nasa 64. OBA3ATE/IbCTBA U3 YUYPELOLUTEJIbHOIO A OrOBOPA

§ 1. NoHsATHMe yupeauTenbHOro Aorosopa

1. UcTopums pa3BuTus yupeauTenbHOro Aorosopa

YypeauTenbHblii OroBOP O CO3AaHUN IOpUaMYECKOro niua 6epeT cBoe Havasno 13 goroeopa
MPOCTOro ToBapuLLecTBa. 3a4aTky yupeamTenbHOro Norosopa obHapyXMBaTCs B PUMCKOM
npaee npwv co3haHnn TOBapuLLECKMX 00 beanHeHuin, 0bpasyeMbix Ha ANMTENbHbINA CPOK C
Lile/Ibi0 COBMECTHOrO BEAEHNS TOBapuWLLaMm TOProsav 1 npomeicna. C passntmem
TOBapPHO-[EHEXHbIX OTHOLWEHWA CTano O4eBUOHbIM, YTO TAKOro poga TOpProBble 1
MPOMbILWIEHHbIE TOBAPUILECTBA HY X AalTcs B 060C061EHNN UMYLLECTBA, UCMOIb3YEMOrO B
obopoTe, 0T MMyLLeCTBa OTAENbHbLIX TOBApPULLEN, a TakXe B obecrnevyeHnmn cTtabrnnbHoCTY
CBOEr0 CyWeCTBOBAHNS HE3aBNCMMO OT M3MEHEHUSI COCTaBa y4acTHUKOB. MoaTomy yxe B
3Moxy NpuHUMNaTa pUMMCKoe Npaso cTasno Npu3HaBaTb HEKOTOPbIE BUAbI 4OrOBOPHbIX
TOBapULLECTB (OTKYNWMKOB, GaHKMPOB 1 NpP.) OPUANYECKUMN NLLAMUA <1>.

<1> CMm.: Enbsiwesny B.B. KOpnanyeckoe nmuo, ero NpomMcxoXaeHme n pyHKUMM B pPUMCKOM
yacTHoM npaee. Cl16., 1910. C. 329 - 332, 451 - 454; NyxaH W., MoneHak-Akumosckas M.
Ykas. coy. C. 93 - 95.
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B XIII - X1V BB. B cTpaHax 3anagHoin EBponbl cTany BO3HUKATb AOrOBOPHbIE
npeanpvHuMaTenbckne o6 beanHeHns 6aHKNPOB B (0OPME NaeBbiX TOBAPULLECTB.
dpaHuy3CcKknin TOPro.bI pernameHT 1673 r. npegycMmatpusan co3gaHne Ha 4OrOBOPHOWA
OCHOBE OpMANYECKOro nuua B popme nosiHOro TOproBoro ToBapuILECTBa, YeHbl KOTOPOro
Hecnmn connaapHyto OTBETCTBEHHOCTb Mo obsi3atenbcTBam ToBapuwecTea. B CpenHue Beka B
obnacTn MOPCKO TOProBAM NONYYMAN PACNPOCTPAHEHNE COrNaleHNs 0 CO34aHNM
TOBaApPVLLECTB B BUAE KOMMEHAbI (Npoobpas KOMMaHANMTHOro ToBapuecTea) <1>.

<1> Cm.: bpatycb C.H. Cy6bekTbl rpaxaaHckoro npaea. M., 1950. C. 144.

[MepBblM 3akoHOOATEIbHBIM akTOM Poccuiickomn nmnepum, pekoMeH40BaBlLMM Kynuam
NPOM3BOANTbL TOProB/O NyTeM 06pas3oBaHMs Kynevyecknx ToBapuWecTB, CO34aBaeMbIX Ha
OCHOBe AoroBopa, 6bin MmaHugect Anekcangpa | ot 1 sHBapst 1807 r. MNocne koandukaumm
3aKoHo4aTeNnbCTBa NOCTAHOBIEHNS O TOBAPUILECKOM AOorosope Bownu B CBo4 3aKOHOB
rpaxpaHckmx (ct. ct. 2132 - 2133) n Yctas Toprosbii (CT. CT. 63, 67 1 ap.). Bckope npasosas
JOKTpUHAa cTana MMeHoBaTb Takowr OOroBop yYpeanTenbCknuM Unn y4peanTtenbHbIM OrOBOPOM
<1>.

<1> Cm.: "'ecceH S.M. YcTaB Toprosblii. 2-e nsg. Cl6., 1914. C. 55 - 56; Makcumos B.41.
3akoHbl 0 ToBapuwecTeax. 2-e usg. M., 1911. C. 13, 58 - 66, 170 - 206.
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'K PCPCP 1922 r. He ncnonb3oBan TEPMUH "y4peanTenbHbIA JOrOBOP", XOTS U COAEPXan
pernameHTaumio nopsaka 3aknoyeHns, UCNONHEHUS U PacTOPXEHWS OroBOPOB O CO34aHUN
TOBapPUWLWECTB: NOJIHOro, Ha Bepe, C OrpaHNYeHHON OTBETCTBEHHOCTbIO (CT. CT. 295 - 321).

B OcHoBax rpaxpaaHckoro 3akoHogatensctea 1961 r. nu 'K PCOCP 1964 r. no n3BeCTHbIM
nprynHam HopMbl 06 y4peanTenbHOM LOroBOpe OTCyTCTBOBaNN. TeM He MeHee B Havane 80-x
rr. XX B. yYpeanTe nbHbI 0OroBOP CTan NPUMEHATbLCS B Ka4eCTBE NPaBOBOW OCHOBbI 4115
CO3[aH1s COBMECTHbIX NPEANPUSATUA C MIHOCTPAaHHbIM yYacTneM <1>. B rpaxgaHckom
3aKkoHoOaTeNbCTBE TOr0 BPEMEHN TEPMUH "yypeauTenbHbli 4OroBop” Brepsbie BCTpeYyaeTcs B
MonoxeHnn 06 akuMOHEpPHbIX 0bLecTBax 1 0bwecTsax C OrpaHNYeHHOM OTBETCTBEHHOCTbIO
<2>.

<1> CMm.: Macnsies V.A. Llorosopsbl 0 co3gaHum Ha tepputopun CCCP coBMeCTHbIX
npeanpusaTUA ¢ MHOCTpPaHHbIM yyacTtueMm // Cos. rocynapctso 1 npaso. 1990. N 2. C. 60 - 67.

<2> YT1BepxaeHo lNoctaHoBneHnem Coseta MuHuctpos CCCP o1 19 nioHs 1990 r. N 590 //
CIT CCCP. 1990. N 15. Cr. 82.

NeranbHasi KOHCTPYKUMS y4peanTenbHOro gorosopa enepeble bbina 3akpenneHa B OcHoBax
rpaxgaHckoro 3akoHogarensctea 1991 r. (n. 2 c1. 13).
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2. Onpe,u,enel-me n ropuanyeckas npupona

yupenuTenbHOro norosopa

B cooTBETCTBMM C y4YpeamTenbHbIM 4OFOBOPOM yyYpeanTenn obasyoTcs co3gatb
topuanyeckoe nnuo, onpeaensoT Nopsaaok COBMECTHOM AeATENbHOCTM MO ero CO34aHMIO,
YyCNoBUS Nepenaym eMmy CBOEro UMyLecTBa 1 y4acTus B ero nesatenbHocTu. Jlorosopom
ONpPenensTCs TakXe YyCNoBUS U NOPSAOK pacnpeneneHns Mexay y4acTHuUKamu npubbinu un
ybbITKOB, yNpaBfeHUsl 0esTeNbHOCTbIO OPUONYECKOro NnLa, BbiIXxoaa y4peantenei
(y4acTHuUKOB) 13 ero coctasa (n. 2 c1. 52 K).

Opuanyeckune npusHakn yypeamTenbHOro 4orosopa B0 MHOMOM COBNAafaloT C NpuaHakamm
[OroBopa NpocToro ToBapuvilecTsa. YypeauTenbHbli JOroBOP TakXe SABNseTcs
KOHCEHCyanbHOW, MHOrOCTOPOHHEN, B3aUMHOM 1 BO3ME3OHOW caenkoin. 1o MoMeHTa
rocy1apCTBEHHOW perncTpauny tpuan4yeckoro nuua yypeanTenbHblii gorosop obnanaet u
npu3Hakamm onayumnapHoCTu.

OnHako Ha3BaHHbIe YepTbl yYpeanTeNnbHOro AOroBopa NposiBNSOTCS MHAYe, HEXENN B
LOroBOpe NPOCTOro ToBapuwecTsa. OTo 06yCNOBNEHO crieunanbHO Lenbio yYpeamTensHoro
LOroBOpa, KakoBOii siBNsieTCs co3naHue HoBoro cybbekTa npaea. Kpome Toro, npupoaa
yypeamnTenbHOro 4oroBopa HepaspbiBHO CBSI3aHa C ero PyHKLUMSMU - He06X0AUMOCTbIO
pernameHTUpPoBaTb KOMMNEKC 0653aTeNbCTBEHHbIX 1 KOPNOPaTUBHBIX OTHOLEHWA,
CKNaablBaoLWKMXCS B NPOLIECCe CO34aHUS 1 AeATeNbHOCTY FOPUANYECKOro nmua,
opraHusaumnoHHas oopMa KOTOPOro TakXe HaknaabliBaeT CBOV OTNEYaToK Ha XxapakTep
noorosopa.

B yacTHoCTW, BO3ME3HbI XapakTep y4peanTenbHOro 4oroBopa NposiBNsSIeTCs B TOM, YTO €ro
LieNbio SIBNSieTCA co3aaHne iopuanyeckoro nnua, B npouecce AesTeNbHOCTM KOTOPOro ero
yypeanTenu (y4acTHUKW OOroBopa) NonyyatoT onpeaeieHHble NMYLWeCcTBEHHbIE Bbirodbl.
YuyacTBys B CO34aHMM KOMMEPYECKOWN OpraHM3aumnmn 1 BHOCS BKNabl B €e YCTaBHbIA kanuTan,
KaXObliA y4peanTernb opuanyeckn 3akpennset BO3MOXHOCTb NONy4YeHUst npubblnin oT ee
nesaTenbHoCTU. TeM caMbiM Kax as N3 CTOPOH B YYpPeONTENbHOM AOrOBOpeE AEACTBYET
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OOHOBPEMEHHO KakK B COBCTBEHHbIX MHTEpecax, Tak N B UHTepecax apyrnx ero y4aCtHMKOB n1
camoro ropungn4eckoro numua.

Henb3g noaToMy CcOrnacuMTbCs C MHEHMEM O TOM, 4TO NOOOI yYpeanTeNbHbIA LOrOBOP
saBnsieTcs 6e3803Me3aHbIM <1>. O BO3ME3AHOCTM yYpPEeanTENbHOrO AOrOBOPa MOXHO FOBOPUTL
Jaxe B cfiy4ae, Korjaa c ero rnoMolibo co3fatoTca Takme HeKOMMepyeckmne opraHmnsaunn, kak
accouvaumm 1 coto3bl (06 beANHEHNS IOPUANYECKMX NNLL), a TaKXe HEKOMMepYeckue
napTHepcTBa. [10CKOoNbKY yKasaHHble opnanyeckne niua MoryT OCywWwecTBNATb AeAaTeNbHOCTb
Mo 3alnTe MHTEPECOB yYpennTenel, okasbiBatb UM 6e3Bo3me3Hble yenyru (n. 1 ¢1. 123 IK),
TO y4peanTenu He NuLeHbl BO3MOXHOCTY NONy4YnTb N3BECTHOE MaTepuanbHoe
yOOBIETBOPEHNE 3a UMYLLECTBEHHbIE PACXO0Abl, MOHECEHHbIE MU NPWU CO34aHUM
lopVaNYecKoro nuiua.

<1> Cm.: NMankpatos N.A. YypeouTtenbHblid [OrOBOP C y4aCTUEM UHOCTPAHHbIX IOPUONYECKUX 1
dounsndecknx nuy, // BectHnk MI'Y. Cep. 11. lNMpaeo. 1992. N 3. C. 46.

B oTnnymne oT gorosopa NpoCcToro ToBapuLecTsa XxapakTepPHbIM NPM3HAKOM yYpeanTenbHOro
[OroBopa sABNseTcs Hanmyne B HEM 3/IEMEHTOB AOroBopa B Nonb3y TpeTbero nuua (c1. 430
'K), KOTOpbIE COYETAKOTCS C BO3MOXHOCTbIO BO3/IOXEHUS HA 9TO NULIO ONpeneneHHbIX
06513aTeNbCTB. TakMMy nMuaMmn, KOTopble He y4acTBOBaM B COBEPLLEHMMN yYPeanTeNbHOro
LOroBopa, Ho 06n1anarT No OTHOWEHWUIO K YYPEOAUTENAM LiefbIM KOMMEKCOM KOPNopaTMBHbIX
npaB 1 0653aHHOCTEN, ABNSAOTCS CO34aHHOE HA ero OCHOBE IOPUANYECKOE ML N CYyOBEKThI,
BbICTyMNatowme B Ka4ecTBe ero OpraHos.

3. YyacTHMKM yuypeoutenbHoOro aorosopa
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B yupeoutenbHOM [OroBope, Kak 1 B JOroBOpe NPOoCTOro ToBapuLecTsa, napTHepHI
npecnenytoT obwyto uenb. MNo3ToMy CTOPOHbI B y4peAnTENbHOM AOrOBOPE UMEHYIOTCS
04VHaKOBO - "yypegutenu" nnu "yyactHukmn".

CocTaB y4aCTHMKOB y4peamTebHOro NOroBopa 3aB/CUT OT OpraHn3aunoHHO-NPaBoBOM
hopMbl CO3a4aBaeMoro topmanydeckoro nuua. Mo obwemy npasmny y4acTHUKaMm
yypeanTenibHOro AoroBopa MoryT BbICTyMNaTb rpaxnaHe v topuanyeckne nuua, a Takxe
ny6n1MyHo-npaBoBbie 06pasoBaHus.

B pane cnyyaes 3akoHogaTenb yCTaHaBNMBaET OrpaHNyYeHns Ha y4acTue oTaeNbHbIX
KaTeropuii cy6bekToB B y4peanTebHblIX JOroBopax 0 CO34aHUM HEKOTOPbIX BMOOB
topuanyeckux nuiu. Hanpumep, yypeantenbHbii orosop 06 o6pasoBaHUmM NOIHOro
TOBapULLIECTBA BMpaBe 3ak/to4atb TONbKO rpaxaaHe-npeanpuHuMaTenm n KoMMepyeckmne
opraHusdaumu (n. 4 ct. 66 'K). Ecnu nHoe He ycTaHOBNEHO 3aKOHOM, TO y4acTHUKaMn
y4peanTenbHOro 4orosopa O Co34aHMM TOBapUILECTBA HA BEPE HE MOTYT SBNATLCS
rocyapCcTBEHHbIE OpraHbl 1 OpraHbl MECTHOIO camoynpasneHns (ab3. 3 n. 4 c1. 66 MK).
drHaHcpyeMoe cOBCTBEHHUKOM YYpeX AeHNEe MOXET y4acTBOBaATb B y4peanTelbHOM
LOrOBOPE O CO34aHUM TOBAPUILECTBA HA BEPE TONbKO C pasdpelleHns cOOCTBEHHMKA ero
MMYLLECTBA, €C/N UHOE He YCTaHOBNIEHO 3aKoHOM (ab3. 4 n. 4 cT. 66 'K).

My6nnyHo-npaBoBble 06pa3oBaHMs MOTYT BbICTYNaTb B Ka4eCTBE BKNAAYMKOB B
KOMMaHIANTHbIX TOBapumwecTBax. B aTom cnyyae ot umeHn ny6nmyHoro cobCTBEHHMKA
LENCTBYIOT COOTBETCTBYIOWME rOCYAaPCTBEHHbIE OpraHbl (OpraHbl MECTHOrO
camoynpaBneHns) Unm nHble CybbEKTbI, yNONHOMOYEHHbIE PacnopsXaTbCs rocyAapCTBEHHbIM
(MyHMuMnanbHbiM) nmywecteoM (cT. 125 K). OnHako camm no cebe rocynapCTBEHHbIE OpraHbl
N opraHbl MECTHOrO CamoyrnpaB/ieHnsi HE3aBMCMO OT HaNMYUS UM OTCYTCTBUS Y HUX Npas
IOPUANYECKOrO NULUA HE MOTYT SIBNATbCS BKaAYMKaMn B TOBApUILECTBAX HA Bepe, ecnu
TONIbKO MHOE NPSIMO HE YCTaHOBNEHO 3aKOHOM (a63. 3 n. 4 cT. 66 K).

YyacTHMKamMm yupeanTenbHoro 4orosopa 0 co3naHnm o6 beanHeHNS IOPUANYECKUX L, MOTYT
MOPO3Hb BbICTYNaTb KOMMEPYECKME NN HEKOMMEPYECKUE OpraHM3aunn, Ho He rpaxaaHe (cT.
121 I'K).
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§ 2. CopepxaHue 1 cchepa NPUMEHEHNS yuYpeauTenbHOro orosopa

1. ComepxaHue yupeauTtenbHOro Aorosopa

CopepxaHve y4peanTenbHoro 4oroBopa B 3HaYUTENbHOM CTemneHn onpenensieTcs
OpraHn3aunoHHO-NPaBOBOI (POPMOI CO34,aBAEMOr0 HA €ro OCHOBE OPUANYECKOro NnLa.

CylecTBeHHble yCnoBust Ntoboro y4ypennTenbHOro Norosopa He3aBmMcrMMo 0T OOPMbI
06pasyeMoro opranyeckoro nuua nepedncneHol B n. 2 ¢1. 52 NK. K HUM oTHOCSATCS yCcnoBus
o:

- OpraHn3aunoHHO-NPaBoBOM POPME CO34aBaeMoro puanyeckoro nnuua;

- NopsaKe COBMECTHOM AeATENbHOCTU yYpeauTenen no ero Co3aaHuio;

- nepepaye ydypeogntenamm nmyuiectea ropnan4eCckomy nmuy,

7/23



nasa 64. OBA3ATE/IbCTBA U3 YUYPELUTEJIbHOIO A OrOBOPA

- yyacTum yuypeauteneii B 0eaTeNbHOCTU IOPUONYECKOro nmua;

- nopsiaKe yrnpaBneHusl aTol 0esaTeNbHOCTbIO;

- NopsioKe Bbixoga y4YpeanTenei n3 ero coctasa.

Mpy co3paHn KOMMEPYECKOW OpraHn3aunn CywecTBEHHbIM ONs yYpeanTebHOro Aorosopa
SABNSIETCS Tak>Xe yCroBmMe 0 pacrnpeneneHun npuboinm mexay ydpeamtensimum (n. 1 c1. 50 IK).

ns yypeamTenbHbiX 4OrOBOPOB O CO34aHUN OTAENbHbIX BUAOB KOPUANYECKUX NUL, NEPEYEHD
CYLLECTBEHHbBIX YCTIOBMA MOXET ObiTb paclMpeH.

Tak, NOMMMO yCnoBwuiA, Ha3BaHHbIX B CT. 52 'K, cylwecTBEHHbIMM ANS YYPEeanTEeNbHOr0o
LOroBOpa NOJSTHOrO TOBAPULILECTBA SABNSIOTCA TaKXe YCNOBMUS O:

- pa3Mepe n CoctaBe CKNaao4yHOro Kkanmtana toBapuiecTea,;

- pa3Mepe 1 nopsagke NAMeHEeHU4 Jonen Kaxaoro n3 nosHbIxX TOBapVILI.I,eI7I B CKNaao4HOM
Kanmtane;

- pa3mepe, cocTaBe, CPOKax 1 NopsaKe BHECEHNS UMW BKNALOB;

- OTBETCTBEHHOCTM YHACTHUKOB 3a HapyleHne 06s13aHHOCTEeR NO BHECEHWIO BK1anoB (M. 2 CT.
70 IK).

B nononHeHue k cBeneHuUsIM, ykasaHHbiM B ¢T. 52 1 ¢T. 70 'K, yupeanTtenbHblit [orosop
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TOBapueCcTBa Ha Bepe OO/IXEH coagepXaTb YyCNnoBMe 0 COBOKYNHOM pa3mepe BKNagos
KoMMmaHamTuctos (n. 2 ct. 83 IK).

2. Cchepa npumeHeHNs yupeauTenbHOro oorosopa

CornacHo gencTsytoweMy 3aKOHO4ATENbCTBY HA OCHOBE y4YpeanTenbHOro oorosopa
C034al0TCs NoJHble U KOMMaHauTHble ToBapuuecTsa (cT. cT. 70, 83 ['K), a Takxe accouunaumm
N COlO3bl - HEKOMMepYeckme 06 beanHeHus topuamndecknx nuy (n. 1 ct. 122 K).

Kpome Toro, 3akoHopatenb AONyckaeT NCNONb30BAHME YYPEaNTENbHOrO AOroBopa npu
CO34aHMN HEKOMMEPYECKOro NapTHEPCTBA U aBTOHOMHO HEKOMMEPYECKO opraHusauum (CT.
14 3akoHa 0 HEKOMMEPYECKUX OpraHn3aumnsx). TeopeTnyeckn ero MoXHo UCNob30BaThb
TakXxe ONsi CO34aHNs HEKOTOPbIX APYrvX BUAOB OPUANYECKUX NULL, HAanprumep OOHOO0B.

YypeamTtenbHbIil 4OroBOP SBNSETCSH €ANHCTBEHHbBIM yYpeanTeibHbIM JOKYMEHTOM A5 NOMHbIX
N KOMMaHOUTHbIX ToBapuwecTs (n. 1 ¢1. 70, n. 1 c1. 83 I'K). [1ng ocTanbHbIX yKa3aHHbIX Bbile
OpraHn3aLmoHHO-NPaBOBbIX OOPM OPUANYECKOro Nnua Hapsaay ¢ y4peamnTenbHbIM 4OroBOPOM
TpebyeTcs TakXxe ycTas.

YypeontenbHbI OOroBOP ABASETCS yYpeanTenbHbIM JOKYMEHTOM IOPUANYECKOro nuua, a
NOTOMY 3ak/oyaeTcs B MPOCTON NUCbMEHHOW doopMe.
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3. PyHKUMM yupeauTenbHOro ooroesopa

YupennTenbHblil [OrOBOP BLIMOMHSAET TPU PYHKLNN.

Bo-nepBbIX, OH pernamMmeHTupyeT 06s3aTeNbCTBEHHbIE OTHOWEHUS, KOTOPbIE CKNaablBaroTCA
MeX Iy y4peamTensiMm ¢ MOMeHTa 3ak/Il4eHUst y4peanTenbHOro Aorosopa no
rocyapCTBEHHOWN perncTpauny topuanyeckoro nmua.

[oroeop yctaHaBnvBaeT npasa v 06593aHHOCTY yYpeanTenein no CoBepLIEHNIO (PakTUYECKUX 1
OPMANYECKUX OEVCTBUIA, HaNPaBNeHHbIX HA CO34aHne HOBOro cybbekTa npasa, B TOM YNCNe
Mo oOpMUPOBAHIMIO €ro YyCTaBHOrO KanuTana, 4acTb KOTOPOro onfaYnsaeTcs 40 perucTpaumm
(c1. 73 I'K), no noaroToBke naketa AOKYMEHTOB, TpebyeMbiX ONs FOCyAapCTBEHHON
perucTpauuy puanyeckoro nuua, u op.

Bo-BTOpbIX, B OTNIMYME OT LOroBOpPa NPOCTOro TOBApPUILECTBA yYPEaNTENbHbIA LOroBOP
pernameHTUpyeT KOpnopaTMBHbIE OTHOLEHWS, BO3HMKAIOLWME C MOMEHTA rocyAapCTBEHHON
permcTpauun IpUaNYecKoro nmua Mexy camuM topuanyecknuMm IMLOM, ero yYpeanTensiMm 1
cybbekTamm, OCyWecTBASIOWNMI (OYHKLIAN €r0 OPraHoB.

KOpI'IOpaTI/IBHbIMI/I OTHOWEHNAMN MOTYT ABNATbCA:

- NMpaBoOBbl€ CBA3N MeX Oy y4peanTenamm (y‘-IaCTHVIKaMI/I) ropnan4eckoro numua;

- MpaBoOBbl€ CBA3N MeX Oy ropnandecknm nnuom n KaxgbiM n3 ero yqpeumenem (y‘-IaCTHI/IKOB);

- CBA3N Mexay ropnon4eckmnm nmuom n KkaxabiM n3 CY6'beKTOB, NCNONHAWUX PYHKLWN
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OpraHoB PUAMNYECKOro nuua.

Copep>xaHme KoprnopaTUBHOMO OTHOLWEHUS COCTaBNSIET LiENbIi KOMMEKC B3aMMHbIX
KOpnopaTUBHbIX NpaB 1 0653aHHOCTEN OTAENbHbIX YH4AaCTHUKOB 3TOr0 OTHOWEHUS <1>.

<1> Cm.: Cysopos H.C. O opnguyeckux nuuax no pumMmckomy rnpasy (cepus "Knaccuka
poccuickon unsunuctmkn”). M., 2000. C. 106 - 107; JlomakuH [0.B. AkunoHepHoe
npasooTHoweHne. M., 1997; CtenaHos [1.B. KopnopaTuBHble OTHOWEHNS B KOMMEPYECKMX
opraHm3aumsax Kak CocTaBHas 4aCTb NpeameTa rpaxgaHckoro npasa: uc. ... kaHg. opua.
Hayk. M., 1999; Ko3nosa H.B. [NpaBocyb6bekTHOCTb topuamnyeckoro nuua. M., 2005.

TpeTbs BaxXHas OYHKLMS Yy4peanTenbHOro 4oroBopa CocTouT B TOM, YTO Nocne
rocyoapCTBEHHOW perncTpaumm HoBoro cybbekTa npaea y4peanTebHblil IOroBOp B KAYECTBe
yyYpenomTenbHOro JOKyMeHTa onpenensieT NpaBoBoi cTaTyc opuanydeckoro nuua (abs. 2 n. 2
cT. 52 TK).

4. YupegouTtenbHbIA AOrOBOP U AOrOBOP O COBMECTHOM

AesATe/IbHOCTU NO CO340aHUI0 Kopuandyeckoro nuua
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B npasoBon nutepartype noHATUS "yYypeanTenbHblid orosop” 1 "OoroBop 0 COBMECTHOM
NesaATeNlbHOCTU NO CO34aHVI0 IopUANYECcKOro nuua" Hepeoko CMeLWnBatoTCSA, a YCTOSABLMECS
neranbHble TEPMUHbI, MPUMEHSIEMbIE AN X 0603HAYEHUS, HEPeaKo ynoTpebnsTcs Kak
CUHOHUMbI <1>. [1eACTBUTENBHO, yYpeanTenbHbI 4OroBop obnagaet MHOMMMU NpU3HaKamu,
CXOOHbIMU C NpPU3HaKaMu Oorosopa 0 COBMECTHOM OeATeNbHOCTM NO CO34aHWNI0 IOPUANYECKOro
nvuua. Oba norosopa HanpaeneHbl HA CO34aHMe HOBOro cybbekTa npasa 1 ABNS0TCS N0 CBOEN
npupoae KoHCeHcyanbHbIMW, MHOrTOCTOPOHHMMM, B3aUMHbBIMU U ouayLnapHbIM1 coenkamu.

<1> Cm., Hanpumep: CtenaHos [. Cpok gencteuns yupeamtenbHoro gorosopa // XypHan ons
akumoHepos. 1999. N 9 (89). C. 29 - 32; NpaxnaHckoe npaso: YyebHuk / Mog pen. A.l.
Cepreesa, lO.K. Tonctoro. T. 2. C. 765 - 766 (aBTop rnasbl - N.B. Enncees).

OpHaKo MexX 1y 3TUMK AOroBOPaMU UMEIOTCS NPUHLMMMANbHbBIE PA3NYUS, KOTOPbIE COCTOAT B
cneayoLemM.

Bo-nepBbix, 4OroBOP O COBMECTHON AEATENBHOCTM NO CO34AHMIO IOPUANYECKOro Nmua
pernamMeHTnpyeT TONbKO 0653aTeNbCTBEHHbIE OTHOWEHMS MexXay yypeantensmu. JaHHbIl
LOrOBOP OENCTBYET C MOMEHTA Ero 3ak/II0YeHMs 1 NpekpawaeTcs, Kak Npasmnnio, Haanexauwmm
NCMONHEHNEM YYPeanTeNSIMU CBONX 00653aTENbCTB NO CO34aHMI0 IOPUANYECKOro nuua u
hOPMUPOBAHNIO EMO YCTABHOr0O Kanutana. Y4peanTenbHblii 4OrOBOP pernameHTupyeT He
TONIbKO 006513aTENbCTBEHHbIE OTHOWEHMWS MEXAY YYPEeAUTENSMU, HO N KOPNOpPaTUBHbIE
OTHOLWEHNMS, BO3HUKAIOWNE MEX Y IOPUANYECKUM NNLIOM, €r0 YYpeamTensamm (y4acTHUKamm) n
cybbekTamu, BbINMOMHSIOWUMN PYHKLUM €r0 OPraHoB, MNOC/e rocy4apCTBEHHON perncTpaunm
topuandeckoro nuua. Moatomy yupeamTenbHbii OroBOP OEACTBYET C MOMEHTA ero
3aK/0YEHUSI 0O MOMEHTA NMKBUAALMN KOPUANYECKOrO Nnua.

BO-BTOprX, C nomMoubio goroeopa o COBMECTHOM OeATEe/IbHOCTN MO CO30aHUI0 ropnaon4eckoro
nnuda ydpeantenm MoryTt npenoctaBnTb BO3HMKaKWeEMY ropnaon4eckomy nmuy ToJibKo rnpaea,
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nasa 64. OBA3ATE/IbCTBA U3 YUYPELUTEJIbHOIO A OrOBOPA

HO He MOryT BO3/I0XWTb Ha HEro HUKakmx obsisaHHocTel (n. 3 cT. 308, cT. 430 K).
YypeamTtenbHbIin 4OrOBOP HE TOMbKO NPefoCTaBNseT co34aBaeMoMy IOpuaN4ecKoMy nuLy
npaBa, HO 1 BO3NlaraeT Ha Hero onpeaeneHHble 06513aHHOCTY MO OTHOWEHUIO K y4peanTensm,
NOCKOJIbKY 0GQOPM/ISIET KOPMNOPAaTUBHbIE, @ HE TONIbKO 06513aTENbCTBEHHbLIE OTHOLIEHUSI.

B-TpeTbux, B 0TNINYME OT yYpeanTeNbHOMrO AOroBOpPa AOrOBOP O COBMECTHON AESTENbHOCTY
MO CO34aHUI0 LPUANYECKOrO UL He ABNSIETCS ero yYypeauTesbHbIM OOKYMEHTOM (M. 5 ¢T. 9
3akoHa 06 AO).

5. YupenurtenbHbiA JOroBOp M yCTaB 10 puamnyYeckKoro nuua

B cny4dasX, Kkorga ydpeantenbHbiMM JOKYMEHTaAMU lOpunaon4eckoro nmua ogHoBpeMEeHHO
ABNAKOTCA y‘-lpG,D,MTGJ'IbeIVI OOroeop n yctaB, BO3HMUKaAET BOMNPOC 06 X COOTHOLWEHUN.
,D.eIZCTByIOU.lMM 3aKoHOOaTe/IbCTBOM TakKad CUTyauund npenycMotTpeHa ons 06 beanHeHWiA
ropnaony4yeckmnx nmul n HEKOMMepYeCKnx napTHEpPCTB.

B oTnuume oT yctaea y4peauTenbHblii LOrOBOP pernaMmeHTupyeT ob6s3aTenbCTBEHHbIE
OTHOLEHWS, BO3HMKAIOWME MEXAY YYPELNTENSMM C MOMEHTA 3aK/IIOYEHMSI [OroBOpa 0
MOMEHTa rocyAapCTBEHHOW perncTpaumm opuanyieckoro nuua. MNocne rocynapctBeHHOw
permcTpauuy IopuaNYeCKOro nmua Kak yu4peamTenbHbI LoroBop, Tak U ycTaB 3akpennsioT
MPaBOBO CTATyC CaMOro OPUANYECKOro LA U pernamMmeHTMpyoT KopnopaTUBHbIE
OTHOLEHWS, BO3HMKAIOWME MEX Y CAMUM IOPUANYECKMM NINLIOM, €r0 y4peanTENsSIMU
(yyacTHMKamm) n cybbekTamm, OCyWwecTBASIOWMMI (OYHKLUMN ero opraHos. He cnyyaiiHo
coepXaHve y4peauTenbHoro 4oroBopa u yctasa BO MHOMOM coBnajaet <1>.
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nasa 64. OBA3ATE/IbCTBA U3 YUYPELUTEJIbHOIO A OrOBOPA

<1> O630p B3rNaQ0B Ha Npupoay yctasa topuanyeckoro nuua cm.: Kosnosa H.B.
MpaBocyb6bekTHOCTb topuanyeckoro nuua (§ 3 rn. 4).

BMecTe ¢ TeM Npu pacxoXAeHUN Mexay YCNOBUSIMU y4peanTenbHOro 4orosopa u
MONOXEeHWsIMK ycTaBa cnefyeT pykoBOACTBOBATLCS YCTABOM topuamyeckoro nuua. MoaobHbii
noaxon o6ycnoBfeH TeM, YTO yCTaB SBNSETCS YYpeanMTeNbHbIM AOKYMEHTOM OS]
noaasnsiowero 60/bWMHCTBA PUANYECKUX NULL, B TOM YACNE OS5 BCEX OPUONYECKUX UL,
co3aaHHbIX 0AHMM yypeamTteneMm. OH TakXe CTaHOBUTCS €ANHCTBEHHbIM yYpeanTenbHbIM
LNOKYMEHTOM B Cllyyae, Koraa y4peanTebHblii 4OroBOp NpekpawaeTcs BCneacTBue Toro, 4to
MO KaknM-nnbo NpryrMHaM B OPMANYECKOM NnLe (Kopropaummn) ocTancs e AMHCTBEHHbIN
y4YacCTHUK.

OTe4yecTBEHHbI 3aKOHOOATENb B KOHEYHOM UTOre oTkasancs ot TpeboBaHus
OLHOBPEMEHHOI0 HaNMMYNS Y4pPEeanMTEeNbHOMO 4OroBopa 1 yctaea Kak ABYyX Y4peanTeNbHbIX
LOKYMEHTOB 0OLWECTB C OrpaHNYeHHON OTBETCTBEHHOCTbIO, OCTABMB B 3TOM Ka4eCTBE TOJIbKO
ycTaB. Llenb aT0ro peweHns coctosna B ynpoweHnn cutyaumm n NCKNI0YEHNN BO3MOXHOCTH
NOSIBNEHMS NPOTUBOPEYNIA B yYpeanTenbHbIX AOKYMEHTaxX opuanyeckoro nuua. C aTon To4ku
3PEHNSA NHTEPECHO, YTO B FEPMaHCKOM Npase, CO34aBLeEM IOPUONYECKYIO KOHCTPYKLMIO
obwecTBa C OrpaHNYeHHON OTBETCTBEHHOCTbIO, €AMHCTBEHHbBIM Y4peanTeNbHbIM JOKYMEHTOM
NaHHOro IopPMANYEeCcKoro nuua asnseTcs yypeautenbHbin gorosop (Gesellschaftsvertrag),
KOTOPbI BbINONHSET OyHKUMM ero ycTasa (Satzung). OgHako peydb npu 3TOM UAET MMEHHO O
LIOrOBOpPE, NMOCKOJbKY B €ro CoAepXaHuy Hapsiay C yCTaBHbIMU (KOpropaTUBHbIMK) MOTYT ObiTb
1 06513aTeNbCTBEHHO-NPABOBLIE 3N1EMEHTHI <1>.

<1> Cm., Hanpumep: Hueck G., Windbichler Ch. Gesellschaftsrecht. Ein Studienbuch. 20. Aufl.
Munchen, 2003. S. 461. B obwecTBax ¢ OrpaHN4eHHO OTBETCTBEHHOCTbIO, COCTOSIUNX N3
OJHOro Nuua, MecTo y4peamTenbHOro Aorosopa 3aHMMaeT O4HOCTOPOHHEee 3asBieHne
yypeanTens, K cogepXaHuto n oopMe KOTOpPOoro NpenbaBastoTCcs Te Xe TpeboBaHus, 4To U K
yupeamtensHomy porosopy (A. a. O., S. 482).
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nasa 64. OBA3ATE/IbCTBA U3 YUYPELUTEJIbHOIO A OrOBOPA

B aHrno-amepukaHckom npase KOMMNaHmuy ¢ OrpaHNYeHHON OTBETCTBEHHOCTbIO Y4aCTHUKOB
(private company, close corporation), BecbMa npnbnn3nTenbHO COOTBETCTBYOWME 0bwecTBam
C OrPaHNYeHHON OTBETCTBEHHOCTbIO EBPOMNENCKOro KOHTUHEHTANBHOMO NpaBa, MMEKOT OBa
NOKYMeHTa: B AHrnum - MemopaHaym (memorandum, memorandum of association) n
BHYTPEHHWUI pernameHT (articles of association, articles of incorporation), a 8 CLIA - yctas
(chapter) n BHyTpeHHWIn pernameHT. MemopaHaym nnm yctas perynmpyroT BHEWHne
OTHOLIEHNS KOMNaHuu ¢ TpeTbumn nuuamm. OHM ONpenensioT uesnb OeATeNbHOCTH,
HauMeHOBaHNe, MECTO HAXOXAEHUS OpraHa ynpaeneHus, pasmep yCTaBHOro kanurana,
pasMepbl OONEN y4acTHMKOB. PernamMeHT paccMaTtpuBaeTcs B KA4eCTBe OOroBopa KOMMaHum ¢
€e yyaCTHUKaMn 1 perynnpyeT nx BHyTPEHHMEe B3auMooTHoweHus (cM.: Pennington R.
Company Law. 7thed. London, Dublin, Edinburgh, 1995. P. 74 - 91). OgHako 3T1 4OKYMEHTHI
He ABNSATCS yYpeanTeNbHbIMU B €BPONENCKOM NOHUMaHUN.

§ 3. UcnonHeHue yupeoutTenbHOro gorosopa

1. dopMMpoBaHMe yHacTHUKaMM yupeauTesibHOro norosopa

yCTaBHOro Kanuvtana ropnagnyeckoro nmua

CyLWeCcTBEHHbIM YCNOBUEM yYpeamnTebHOro 4Oorosopa 0 Co3aaHnm NOMHOro TOBapULLECTBa,
HeobX0AUMbIM B CUY 3aKOHA, SIBNSIETCS yKa3aHne 0 TOM, 4TO KaXaplil yupeamTtens 0b6s3aH
BHECTU HEe MeHee NONOBUHbI CBOEro BKNaaa B yCTaBHbIM Kanutan iopuanyeckoro nuua K
MOMEHTY ero peructpaumm (n. 2 ct1. 73 I'K). OTMe4eHHas 06513aHHOCTb SBNSIETCS 3NEMEHTOM
cofepXaHus 06s3aTelbCTBEHHOrO NPaBOOTHOLWEHNWS, 1 ee UCNONTHEHNS Bnpase TpeboBaTb
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LOPYr OT Apyra TofbKO Y4aCTHUKW y4peanTenbHOro Aorosopa.

Mocne rocynapCTBEHHOM pernucTpaunmn iopuanyeckoro nuua o6s93aHHOCTb Y4acTHMKOB MO
POPMUPOBAHNIO Er0 YCTABHOr0 KanuTtana CTaHOBUTCS 3/IEMEHTOM COepXaHus
KOPNopaTMBHOro NpaBooTHolWeHUs. [o3ToMy ee UcrnonHeHust Brnpaee TpeboBaTb Kak camu
yypeaomTenu, Tak 1 co3gaHHoe MMM IopUaMYecKoe NULO. 3a HEUCMONHEHVE AaHHOM
0653aHHOCTN YYpeanTenn HecyT OTBETCTBEHHOCTb nepe. pUaONYECKUM NINLIOM.

CornacHo n. 2 c1. 73 'K yacTb Bknaga, He BHECEHHAs y4peanTenem nosHoro ToBapullecTBa,
LOMXHa OblTb BHECEHA MM B CPOKM, YCTAHOBEHHbBIE YYpeanTebHbIM OroBOPOM. [Mpw
HEBbIMNONHEHMM yKa3aHHO 00653aHHOCTM yYpeauTenb 0653aH ynnatuTb CO34aHHOMY
TOBapuLWecTBy HeycTorky B pasmepe 10% rogosbix C HEBHECEHHOM YacTu Bknana u
BO3MECTUTb NMPUYNHEHHbIE YObITKW, €CNY UHblEe NOCNEACTBUSI HE YCTAHOBNEHbl yYpeanTenbHbIM
JOrOBOPOM.

2. OTHOLLIEeHMA y4aCTHUKOB y4peauTenbHOro aorosopa

“n CO3aaHHOINo UMn ropunanyeckoro nuua

MNMomumMo npaB 1 0653aHHOCTEN NO POPMMPOBAHMIO YCTABHOIO KanmMTtana y4acTHUKN
yyYpenmTenbHOro 4oroBopa kak cy6bekTbl KOpropaTUBHbIX NPABOOTHOLWEHWUA MMEIOT 1 Apyrue
MMyLECTBEHHbIE NpaBa 1 0653aHHOCTU. Tak, NtobOoW y4aCTHUK XO3SACTBEHHOrO TOBapULLECTBA
BNpaBe NpuHUMaTh y4Yactue B pacnpeneneHun npubbinm (n. 1 ct. 67 INK). YyactHukm

00 beaVHEHNS IOPUANYECKUX NNL, HECYT CybCUanapHyto OTBETCTBEHHOCTb MO €ro
obs3aTenbcTBaM B Nopsiake U pasmepax, NpeaycMOoTPEHHbIX Ero YHpeanTebHbIMU
nOKyMeHTamu (n. 4 c1. 121 IK).
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Bce yyacTHukn ToBapulecTea nnm obwecTtea 06s3aHbl He pasrnawaTb KOHUAEHUMANbHYO
NHpopMaLMIO O ero aesTenbHocTu (n. 2 ct. 67 IK).

BaHble topnamnyeckme 0cobeHHOCTM KOPNopaTMBHOMO NPaBOOTHOWEHMS 00YCNOBNEHDI
npaBaMun y4acTHMKOB TOBaPWLLECTBA NO YNpaBieHUo genamu opuanydeckoro nuua. Cpean Hux
CYLLECTBEHHOE 3HAYEHNE UMEIOT NpaBsa Nno oOPMMPOBAHMIO OPraHOB KPUANYECKOrO nua, a
TakXXe ero PeBU3NOHHBIX 1 MHbIX KOHTPONMPYOWMUX OpraHoB. Hanbonbwuii MHTepec
NpeacTaBnsloT Npasa, B COOTBETCTBUM C KOTOPbLIMU YHaCTHUKU BANSIOT HA OCYLLECTBNEHNE
IOPUANYECKUM NINLIOM NPUHAANeXalmx eMy rpaxaaHckux npas u obsisaHHocTei. B
4aCTHOCTU, B COOTBETCTBUM CO CT. 72 'K npn COBMECTHOM BEAEHMUN AN NOMHOr0
TOBapMLECTBA Ero y4aCTHMKaMMN A5t COBEPLIEHNS KaX AON CAENKM OT MMEHN TOBapuLLeCTBa
TpebyeTcs cornacue BCEX y4aCTHUKOB TOBApULLECTBA.

Taknm 06pa3oM, 0AUH Y4aCTHUK KOPNOPaTMBHOIO NPaBOOTHOLWEHUS, UCNONb3Ys NPaBo,
npenocTaB/ieHHOE eMy 3aKOHOM M y4YpeanTe ibHbIM JOrOBOPOM, BANSET Ha DOPMUPOBaHNE
BOJIN CO34aHHOI0 C ero y4yacTueMm 1opuanyeckoro nuua, sBnsowWerocs ero KOHTpareHTom B
NAHHOM NPaBOOTHOWEHMN. Takasa cuTyauuns HeTUnnyHa ANng rpaxgaHcko-npaBoBoro
perynmpoBaHns, OCHOBAHHOIo Ha CaMOCTOSATE/IbHOCTM N HE3ABUCUMOCTW APYr OT Apyra
cy6bEeKTOB rpax .aaHcKux npaBooTHoweHuin. OgHako TOT oakT, YTo npaea, 0bycnosnmeaooLwme
310 cBOEOOpasme, BO3HUKAIOT M CyWeCTBYIOT bnaronaps rpax.aaHcko-npaBoBoOl coenke
(y4ypeomTenbHOMy OOroBOpY), NO3BONSET rOBOPUTL O KOPNOpaTMBHOM NPaBOOTHOWEHNN KakK
0co60ii pa3HOBUAHOCTM rpaX AaHCKMX MPaBOOTHOWEHUA <1>.

<1> MNonpobHee 06 0COOEHHOCTAX KOPNOPATMBHBIX OTHOWEHWI cM. § 4 rn. 5 1. | HacToswero
yyebHuka.

Hapsny ¢ npaBoM yyacTtus B ynpasneHUn yypeamtenn (y4acTHUKM) TOBapuLecTesa UMeroT
NpaBo NonyyYaTb MHPOPMALMIO O Er0 AEATENBHOCTMN, 3HAKOMUTBLCS C ByXranTepckmumm
KHUramu, Hom gokymeHtauwmein n np. (ct. 67 I'K).
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3. B3aMmMooTHOLUEeHUSA Y4aCTHUKOB y4ypeaouTeslibHOro gorosopa

TpeboBaHUS y4aCTHUKOB TOBAPULWECTB APYr K APYry MOryT BbiTeKaTb M3 IOPUANYECKMX
COCTaBOB, 3/IEMEHTOM KOTOPbIX MOMMMO (hakTa MX y4acTus B OLHOM HOPUANYECKOM NMLE MOTYT
BbICTYNaTb UX NPaBOMEPHbIE AEACTBUS. YHYaCTHUK NOMHOr0 TOBAPULLECTBA, BO3MECTUBLIMIA
(BCNeacTBME HEQOCTATOYHOCTU Yy TOBApPULLECTBA MMYLLECTBA) B NMOHOM 06 beme ybbITKy,
MPUYMHEHHbIE TOBAPWILECTBOM TPETLEMY NMLY, BNPaBe B NOPSAKE perpecca B3bickaTb
MOHECEHHbIE UM PACXO4bl C APYrMX NOMHbLIX TOBAPULWERA (CONMAaapHbIX LONXHUKOB). Kak BUIOHO,
conuaapHblii xapakTep 0653aHHOCTM Y4aCTHUKOB MOMIHOrO TOBAPULLECTBA SBNSETCS
CNenCTBUEM UX NPUHAANEXHOCTM K MONHOMY TOBapULLECTBY.

N3noxeHHble 06CTOATENBCTBA UCKIIOHAOT BO3MOXHOCTb XapakTepPUCTUKUN y4peamnTenbHOro
[orosopa kak gorosopa B nonb3y tpetbero nmua (ct. 430 K). B otnnyme ot nocnenHero
yYpeanTenbHbli JOrOBOP MOXET MOPOANTL Y KOPMAMYECKOro N1ua NpaBo TpeboBaHns K
KOMY-nnb0 13 ero y4acTHUKOB TO/bKO NOC/e akTa rocyaapCTBEHHOM permctpaumnm
co3gaBaemoro topuandeckoro nuua. Kpome 1oro, B LOroBope B Nonb3y TpeTbero nuua
LOONXHMK He NprnobpeTaeT HUKAKUX Npae Mo OTHOLWEHMWIO K TPETbEMY NNLLY -
BbirogonpuobpeTtaTtento, Toraa kak nocne akta rocy4apcTBEHHON pernctpaumm y
IOPUANYECKOro NMua Ha OCHOBE Y4pPeanTeNbHOro JOroBopa BO3HMKAKT He TONbKO Npasa, Ho U
06s13aHHOCTW. Hanpumep, nocne permctpauumn lopuanyeckoro nmua y4acTHuK
yypeanTenbHoro gorosopa npmobpertaeT npaeo TpeboBaTb NCMONHEHMS BO3MI0XEHHbIX Ha
Hero coyHKUMIA; y TOBapuLLeCcTBa NosiBnseTcs 0653aHHOCTb BbINNATUTb YYaCTHUKY,
3asBMBLUEMY O CBOEM BbIXOLE N3 HEr0, CTOMMOCTb 40NN 3TOr0 y4aCTHUKA B CK1ago04YHOM
kanutane (n. 1 ct. 78 I'K) n np.
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§ 4. UaMeHeHMe 1 npekpaLlLeHne yypeauTesibHOro Aorosopa

1. U3ameHeHMe 1 NpeKpallLeHue yupeauTenbHoro 4oroesopa

[0 rocynapCTBeHHOM perucTpaumm o puanyeckoro nuua

J10 MOMeHTa rocynapCTBEHHOW perncTpaunmn Kpuan4eckoro nuua y4peauTenbHbii 4OroBop
MOXET OblTb U3MEHEH, PACTOPrHYT MM NPeKpaLleH No OCHOBAHWSIM, NPEAYCMOTPEHHbBIM 4N
[OroBopa NpocToro ToBapuilecTsa (0 COBMECTHOW aeatenbHocTu) (cT. ¢T. 1050 - 1052 'K).

Mocne rocynapCTBEHHOM perucTpaunmy opMaNYeckoro nmua BCsKoe N3MeHeHne nunm
pacTop>XeHne y4peamTenbHOro LOroBopa HemocpenCTBEHHO CBSI3aHO C U3MEHEHEM UK
npekpaLweHMeM KopnopaTUBHbIX NPABOOTHOLWEHWI, UMEIOLWMX MECTO MeX Y yYpeanTensamu, a
TakXxe Mexny yypeanTensiMu 1 iopuanyeckmm nuuom. B cuny atoro peyb gonxHa natu ob
0CObbIX CUTyaumsiX, paccMaTpuBaeMblx aanee.

2. N3meHeHne yypeautenbHOro goroesopa secnencreue n3aMmeHeHus

cocTtaBa y4aCTHUKOB rOpungn4yeckoro nuua
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JioboI y4aCTHUK IOPUANYECKOro 1L, CO3LaHHOrO Ha OCHOBE YYpPeanTenbHOro 4oroBopa,
BNpase CBOOOLHO BLINTWN N3 HEr0 HE3ABMCUMO OT COrnacusa Apyrux y4actHukos (n. 1 ¢T. 77, n.
2 c1. 123 I'K). 3aKkOHOM MOryT BblTb YCTAHOB/IEHbI NMWb MNOPSAOK U CPOKM BbIXOAA Y4ACTHMKOB.

OTkKas oT y4acTvs B MOSIHOM TOBAPULLECTBE, y4YpeXAeHHOM 6e3 ykasaHunsi cpoka, A0NXEH
OblTb 3asBIEH HE MEHEE YEM 3a WECTb MECALEB A0 (DaKTMYECKOro BbIXOAA N3 TOBAPUILECTBA;
LOCPOYHbI 0TKa3 OT y4acTus B TOBAPULLECTBE, YYPEXOEHHOM Ha ONpeaeneHHbIn CPOK,
nornyckaeTcs nuib No ysaxutenoHom npuymHe (n. 1 ct. 77 I'K). YyacTHuk gorosopa o
co3aaHnn 06’ beAMHEHUS IOPULNYECKNX UL, BIPaBE BbIATA N3 HEFO N0 OKOHYaHMK
gomHaHcosoro roga (n. 2 ct. 123 MK).

Y4acTH/MKM TOBapULLECTB BNpase pacrnopsaxarbCs CBOen fonen, B TOM Yncne nytem
COBepLEHNs pasnnyHbIX COENOK Mo ee OTHYXAEHWUO (Kynau-npoaaxu, gapeHus n gp.). Mo
oblweMy npaBuny y4aCTHUKM TOBApPULWECTB MOTYT COBEpPWATL TaKUe CAENKU C COrnacus opyrux
ToBapuwen (ct. 79 IK).

Korpa nons otyyxpaetcs B NONHOM 06 beme, MECTO YHaCTHMKA, OCYLLECTBUBLLIETO
OTUy>XAEeHUe [onn, 3aHnMaeT ee npruobpeTaTenb, K KOTOPOMY NMEPEXOAAT KOPNopaTUBHble
npaea 1 06513aHHOCTU. [py YaCTUYHOM OTHY X AEHUM 00N Y4aCTHUK, COBEPLINBLIMIA
OTYYXAEHWNe YacTu O0/M, OCTaeTCs Y4aCTHMKOM KOPNopaTUBHOrO NPaBOOTHOLWEHMS Hapsay C
npuobpeTatenem aTol Yactu. MiHaye rosopsi, npuobpeTtas 4ot (4acTb [onu), cybbekT
CTaHOBUTCH NPaBONPEEMHNKOM OTHYXAaTens O (4acTu foNu).

["paxoaHnH nnun topuanyeckoe NMUO MOXET yTpaTUTb CBOE NPAaBO y4acTus B TOBAPULLECTBE B
pe3ynbTaTte obpalleHnsi B3bicKaHUs Ha ero OO0/ CO CTOPOHbI ero kpeamTtopos (cT. 80 MK).
AHanornyHolM 06pasom LpPUANHECKOE NMNLO MOXET YyTPaTMUTb NPaBo y4acTust B accoumaumnm
nnm o6beanHeHnn. B aTux cnyyasix yyacTHMKamMm KopnopaTtyMBHOro obpas3oBaHns CTAHOBSTCS
niua, NprobpeTiwne OO0 Ha Toprax.

N3meHeHne cocTaBa y4acTHMKOB yYpeanTeNnbHOro 4OroBopa MoXeT MMEeTb MECTO TakXe
BCNEeLICTBUE BCTYMNNEHMS B TOBAPULLECTBO HACNEIHMKOB yMEpPLEero rpaxaaHuHa-y4yacTHuka
nmbo NpaBoONPEEMHUKOB PEOPraHN30BaHHOIO y4acTHMKA - topuanyeckoro nuua (n. 2 ct. 78
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'K). Ons BCTynneHns HacnenHWKOB (NPaBOMNpPeEeMHMKOB) B TOBAPULLECTBO BO BCEX Cy4Yasix
TpebyeTcs cornacue Apyrux y4acTHUKOB.

OcHoBaHWEM ONs N3MEHEHMS (PACTOPXEHUS) YHPeanTENbHOro Norosopa B cynebHom nopsiake
MOXET MOCNYXMNTb TpeboBaHne 06 NCKIOYEHMM yYaCTHKA U3 COCTaBa IopUaNYEeckoro nuua
(n.2cT. 76, n. 2 ct. 123 IK). Tak, y4aCTHUKN NONHOro TOBapuLLeCTBa Bnpase TpeboBaTthb B
cynebHOM nopsake NCKITIYEeHNS KOro-nnbo 13 y4aCTHUKOB 13 TOBapULLECTBA MO

€[MHOT TaCHOMY peLleHNo OCcTarWwmxcs y4acTHMkos. OCHOBaHMEM A5 UCKNI0YEHUS ToBapuLa
13 cocTaBa MOMHOIrO TOBapMLecTBa SABNsieTCs rpyboe HapyleHne 3TUM Y4acTHUKOM CBOUX
0b6s3aHHOCTEN UM 0OHAPYXMBLIASCS Y HErO HECMOCOOHOCTb K pa3yMHOMY BedeHuUo aen (n. 2
cT. 76 T'K). Tpebysi nCKNoYeHUs y4acTHUKA N3 cocTaBa ToOBapuLLecTBa unm obbeamHeHns
IOPUONYECKUX NNL, YHACTHUK yYpeanTenbHOro 4orosopa onmpaeTcsl Ha OTHOLWEHWS YNeHCTBa
(MpHaOnNeXxHoOCTH) K OPUANYECKOMY nuuy (Kopriopauun).

NameHeHuns y4ypeaonTtenbHOro oorosopa no npunvymnHe nepemMeH B Coctase y4aCTHMKOB BCTynarkoT
B cuny Ons TpetbnX nuul ¢ MOMEHTA rocynapCTBeHHoM perncrtpaunnm aTux N3MEHEHWU (I'I. 3 cCT.
52 I'K).

3. MpekpaLLeHne yupeauTenbHOro AOroBopa o puanYeckoro nuua

[MpekpaleHne yypeamTenbHOro 4Orosopa MoXeT SBUTbCS CNeacTBMEM NMKBUOALNN
lOPUANYECKOro nvua, Co3naHHOro Ha ero OCHOBe, NMPUYeM HE3aBNCUMO OT ee MPUYNH n
OCHOBaHWA. Y4ypeauTenbHbId 4OroBOP NpekpalaeTcs B cnyyae NMKeuaaunm opuan4yeckoro
nua Kak no cornalleHunio yypeantenei, Tak 1 no peleHnio cyaa, Hanpumep BcneacTsne
NpU3HaHUs ropuanyeckoro nuua 6aHkpoTom (cT. 61 MK).

YupennTenbHblii 4OroBOpP MOXET OblTb NPU3HAH HEAEWCTBUTENbHBLIM CYAOM HA OCHOBE 0OWMX
HOPM rpaxAaHCKoro 3akoHoaartenbctea. [puaHaHne HeoencTBUTENbHBIM YYPEeaNTENBHOrO
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LnOoroBopa BfieyeT 3a coboit NpusaHaHue HeencTBUTE NbHBIM akTa rocynapCTBEHHOM
perucTpauuy co3faHHOro Ha ero OCHOBE OPUAMYECKOro NnLa.

MNpaBoBbIM NOCNEACTBNEM NPU3HAHUSA HELENCTBUTENbHbBIM Y4peanTeIbHOro 4orosopa n akta
rocy0apCTBEHHOW pernctpauum lpuanyeckoro nmua asnsaeTcs nukemaaums lopuanyeckoro
nvua B nopsiike, yCTaHOBMIEHHOM CT. CT. 61 - 64 'K. HopMbl 0 pecTuTyuun n nHble
nocneacTBus, NnpenycMoTpeHHble n. 2 cT. 167 'K Ha cnyyar npusHaHus coenku
HeOelCTBUTENbHON, B AAHHOW CUTyaumun He nognexar npuMeHeHuto. [leno B ToM, 4T1o Ha
OCHOBE y4peamnTenbHOro AoroBopa BO3HMKAET HOBbIV CyObekT npasa - opuanyeckoe nmuo,
KOTOPOE CTaHOBUTCS Y4ACTHUKOM LIeNIoro KoOMniekca npaBooTHOWEHWIA, npuobpeTaeT
MMyLECTBEHHbIE NpaBa 1 06513aHHOCTM MO OTHOLEHWUIO K CBOMM LOMXKHUKAM 1 KpeauTopam.
ns 3aWwmTbl UAHTEPECOB TPETLUX UL, BO3HMKAET HEOOXOAUMOCTb NMNKBUAALNM
MMYLECTBEHHbIX MOCNEACTBMIA HE3AKOHHOrO CO34aHNs 1 OYHKUMOHMPOBaHMS cybbekTa
rpaxk.aaHcknx npaBoOTHOLWEHWNA.
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