§4. npaBOBOﬁ pexum 0onum y4yaCctHuKa obwecTBa Cc OrpaHVI‘-IEHHOI7I OTBeTCTBeHHOCTbIO

MoHsaATHe paonu y4yacCcTHUKa

O61WeCcTBOM C OrpaHNUYeHHO OTBETCTBEHHOCTbIO, KaK U3BECTHO, MPU3HAETCS yYpeX deHHOe
OOHVM VNN HECKONbKUMM NNLLAMUN XO3SMCTBEHHOE 0BOIWECTBO, YCTaBHbI KanuTan KoToporo
pasneneH Ha OoNnv onpeaeneHHbIX yYpeamTenbHbIMU OOKYMEHTaMn pasmepoB. Takum
06pasoM, Hannyme ycTaBHOro kanutana, pa3aeneHHoro Ha 4onv onpeaeneHHbIX pa3Mepos,
ABNSIETCS OOHUM U3 NPUHLMNMANBHBIX OT/IMYMIA 06WEeCcTBa C OrPaHNYEHHOM OTBETCTBEHHOCTbIO
0T APYrUX OpraHn3auUroHHO-NPAaBOBbLIX (POPM LPUANYECKUX L. YCTaBHbI kanuTan
obLlecTBa ¢ orpaHM4YeHHON OTBETCTBEHHOCTLIO COCTABNAETCS U3 HOMUHABbHON CTOMMOCTU
LoNeit ero y4actTHukoB. Paamep oonum yyacTHuka obuectsa B yCTaBHOM kanuTane obuectea
onpenensieTcs B NPOLEHTax unu B Buae apobu. Paamep oonm yyacTHuka oblwectsa OONXeH
COOTBETCTBOBATb COOTHOLWEHMNIO HOMUHANBHOW CTOMMOCTW €ro fOMM U yCTaBHOro kanutana
obuecTBa.

3akoH pasnensieT NOHSATMS HOMUHANBHOW U OECTBUTENbHON CTOMMOCTU AONN yY4aCTHMKA.
MosiBNeHMe NOHSATMS "HOMUHANbHAA CTOMMOCTb" NPUMEHUTENBHO K AOME y4YacTHUKA SBNsSieTCs
CNencTBMEM 3aMMCTBOBAHUS TEPMUHOMOMUN U3 3aKOHOO4ATENbCTBA 00 aKLMOHEPHbIX
obuiecTBax.

HoMmuHanbHas CTOUMOCTb A0NU y4yaCTHUKa

HoMunHanbHas cToMmMocTb 40U y4yaCTHMKaA - 3TO yCnoBHas a6CTpaKTHa$| Be€in4nHa B
OEeHE>XXHOM Bblpa>XeHun, onpenensdemMomMm CTOMMOCTbIO BK/1laaa y4aCcTHWKa, BHECEHHOI O npu
cosnaHun obuwecTea. HoMuMHanbHas cToMMOCTb OONN onpepnendaeTcda ncxogs n3
nepBOHaqaanoM OUEeHKW Bknaga y4yaCcTHukKa. HoMnHanbHas cToMMOCTb 40NU y4yaCcTHKMKa B
yCTaBHOM Kanutane obuwecTtea onpepnendaeTcd pa3MepoM yCTtaBHOro kanmntana O6LI.|.eCTBa,
3aKpenneHHbIM B ero ydpeanntenbHblX JOKYMEeHTax B Buoe KOHerTHOVI NEeHEeXHOW CYMMbI.

JdencreuresbHas CTOMMOCTb O0/U y4yacCcTHUKa
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§ 4. NMpaBoBOW peXuM [0NM yHacTHUKA 06LLEeCTBa C OrpaHMYEeHHON OTBETCTBEHHOCTbIO

LeicTBUTENBHAS CTOMMOCTb 40NN Y4aCTHUKA 06LWecTBa COOTBETCTBYET YacTu CTOMMOCTH
YMCTbIX aKTMBOB 00LEeCTBa, MPONOPLMOHANbHOW pasMepy ero 0onun. To ecTb OeACTBUTENbHAS
CTOMMOCTb NpPencTaBnsieT cobo HEKMiIA SKBUBANEHT peasibHOM OLUEHKN CTOMMOCTI A0/NM
yyacTHuka. [lenctemtenbHas CTOUMOCTb LONV B PALE ClyyYaes onpenenseTt pasmep
06513aTeNbCTB 00WeCTBa (Ero Yy4aCTHNKOB) Nepen y4acTHUKOM M TPEeTbUMU NuuamMu, Hanpumep
B CNy4ae BbIXx04a UM NCKIIKOYEHMS yYacTHUKaA 13 obwecTtea. MNpu 3ToM Npu COBEPLUEHNN
CLOEeNoK ¢ gonel y4acTus Mexay y4acTHMKammn obuectsa nam TpeTbMMIN NiuamMm CTOMMOCTb
LONN onpeaensieTcs yyacTHMKaMy CAENKM MO COrnaweHnto CTOPoH 6e3 06a3aTeNbHOro yyeTa
HOMUHaNbHOM N OENCTBUTE/IbHON CTOMMOCTW O0/M yYacTHUKA.

O COOTHOLLUEHMU NMOHATUI ""[0NSA B yCTaBHOM KanuTtane™ n "akumsa”

PasrpaHuyeHve HOMUHANbHOW 1 peanbHON CTOMMOCTW LONM YH4ACTHUKA B YCTABHOM Kanurane
obwecTBa C OrpaHM4YeHHON OTBETCTBEHHOCTbLIO MO3BONSET MOHATL MPABOBYIO NPMPOLY
LaHHOro 06bekTa rpaxaaHckoro npaesa. O4eBMAHbI aHANOrMM MeX 4y NOHATUSMM "O0Ns B
ycTaBHOM kanuTane" n "6e3nokymeHTapHas akumsa”. M akums kak ueHHas bymara, n oons B
yCTaBHOM KanuTasne UMEeKT OAHY U Ty Xe NPaBOBYO NPUPOAY U NpeacTaBnstoT coboi
Ccyb6bekTMBHOE NpaBo "ObiTb y4aCTHNKOM 06wWwecTBa", NPy 3TOM CTEMNEHb y4acTus
onpenenseTcsa geHeXHOM OLEHKON O0NM UNU akumm <1>.

<1> Cm.: benos B.A. Coenku ¢ akumsamm, BbiNyCK KOTOPbIX HE 3aperncTpmpoBaH //
3akoHopaTtenbctso. 1998. N 10. C. 27.

['naBHOE OTNNYME 00NN y4acTHMKA OT akuUmM B aKLIMOHEPHOM 0OLeCcTBe 3aK/to4aeTCsl B TOM,
4TO HOMMHAaNbHAasA CTOMMOCTb BCEX akUWii 0OMHaKOBa, a pa3Mep BHECEHHOrO akLMOHEPOM
BK/1a4a B YCTaBHbIV KanuTan OLeHNBAEeTCs pa3nyYHbIM KOIMYECTBOM NprobpeTaemMbix UM
akuuin. B obuwecTtse ¢ OrpaHUYeHHOR OTBETCTBEHHOCTbIO KaX OblA U3 Y4AaCTHUKOB BnageeT Mo
OQHOW [one, pasMep M CTOMMOCTb KOTOPOW 3aBUCUT OT BHECEHHOIO y4aCTHMKOM BKnaaa.

Hepenko 6ykBanbHOe TONKOBaHME NOHATUS YyCTABHOrO kanutana obwectsa NpuBoanT K
OWNBOYHOMY MOHMMAHUIO JOMMN YHaCTHMKA KakK YacTy YCTaBHOro kanutana obwecTsa 1 4acTtu
nmylectea obwectea. OwmboYHOCTb NOAOOHOr0 NOAX0Aa aHanM3npoBanach B IOPUANYECKON
nntepartype <1>.
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§ 4. NMpaBoBOW peXuM [0NM yHacTHUKA 06LLEeCTBa C OrpaHMYEeHHON OTBETCTBEHHOCTbIO

<1> Cm.: bobkos C.A. YcTynka [onv B yCTaBHOM KanuTasne obwectsa ¢ orpaHu4yeHHO
OTBETCTBEHHOCTbIO //KypHan poccuiickoro npasa. 2002. N 7. C. 38.

MpaBoBasi npupoaa AoNM yyacTHUKa

B oTHOwWweHnn obuwectBa ¢ orpaHN4YeHHON OTBETCTBEHHOCTbLIO €r0 Y4aCTHUKU UMEIOT
obsi3aTenbCcTBeHHbIE Npaea (n. 2 cT. 48 TK P®d). Jons yyacTHWKa B yCTaBHOM KanuTane
yLOCTOBEPSET HaNnyne 06a3aTenbCTBEHHbBIX MPaB y4acTHUKA B OTHOWEHUN oblwecTBa, a
pasmep nonv onpenensiet o6bem 3TUX Npas.

YyacTHUKy obuecTtsa ¢ orpaHM4YeHHO OTBETCTBEHHOCTbIO MPMHAANEXMNT COBOKYMHOCTb
NMYLECTBEHHbIX N HEUMYLECTBEHHbIX MPas, B TOM YUCNE:

- MpaBo Ha nony4YeHne 4actu 4yucTomn I'Ipl/l6bll'|l/| obuwecTtBa nponopunoHanbHO Oone B
YCTABHOM Kanutane;

- MNpaBo Ha MNoJlyYeHMe B CNyvae Bbixo4a y4acTHMKA U3 06WwecTBa Uan NCKoYeHNs 13
obwecTBa OENCTBUTENbHOW CTOMMOCTY LONU;

- MPaBO Ha YacTb MMyLECTBa 0OLWecTBa B Cly4Yae ero NMMKBMAaaLuM, OCTaBLyCs Nocne
pacyeTa co BCceMu Kpeautopamm obuecTsa;

- MpaBo Ha yyacTue B yrnpaBneHun genamu oblwecTsa, NpaBo Ha NofyYyeHne nHopmaumm o

NeaTenbHOCTM oblecTBa;

- MNpaBo Ha BbIXO4 N3 obuwecTsa.
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§ 4. NMpaBoBOW peXuM [0NM yHacTHUKA 06LLEeCTBa C OrpaHMYEeHHON OTBETCTBEHHOCTbIO

BnaneHve noneit Bo3naraeT Ha yyacTHUKA onpeneneHHble 0653aHHOCTH, HanpuMep, BHOCUTb
BKNanbl B MMyLECTBO obwecTBa. icxoas 3 Bbiwe N3N0XEHHOr0, AONI0 B YCTABHOM KanuTane
obuecTBa Cc orpaHM4YeHHON OTBETCTBEHHOCTbLIO CliefyeT paccMaTprBaTh Kak MMYLECTBEHHOE
npaeso. Ntak, pons B yctasHoM kanutane OOO - 3T0 uMylecTBeHHOe Npaso, Hagensuee ero
Bnagenbua KOMMIEeKCOM npas UMYLWECTBEHHOrO 1 HEMMYLWECTBEHHOMO XapakTepa B
OTHOLWEHMKM obuiecTBa.

MoHsiITMe [onn yyacTHUKa NoapobHO aHanMa3mpyeTcs B NpaBoBoOi nutepaType. bonbwnHCTBO
aBTOpPOB 6€30roBOPOYHO NPU3HAKOT 006513aTeNbCTBEHHO-MPABOBOW XapakTep AOM B YCTAaBHOM
Kanutane xo3sMcTBeHHoro obwecTea. Tak, no MHeHuto B. 3anecckoro, "nons yyactHuka OO0
B yCTaBHOM KanuTane obuwecTtsa onpenenset pasmep o6s3atenbcTBEHHOro TpeboBaHus,
NpvHapnexauwero y4acTH/KY No oTHoweHuo K obwectey" <1>. C.[0. Morunesckuii nonaraer,
4TO OONS (4acTb OONM) yHaCTHUKA B yCTaBHOM KanuTane, byayyn 06 bekToM rpaXx aaHCKux
npaB, eCTb HE YTO MHOE, Kak Pas3HOBMAHOCTb OO bEKTOB UMYLLECTBEHHbIX NPaB, MOCKONbKY
LONsl B yCTABHOM Kanutane onpenensiet 06bem 0653aTenbCTBEHHbIX NPaB y4acTHUKA, a
06513aT€NbCTBEHHbIE NPaBa eCTb HE YTO UHOE, KaK Pa3HOBUAHOCTb MMYLLECTBEHHbIX NPaB <2>.

<1> 3anecckuii B. O6wwecTBO C OrpaHNYeHHO OTBETCTBEHHOCTBIO B CUCTEME XO3SACTBEHHbIX
ToBapuwecTs 1 obwecTs // MpaBo 1 skoHoMuka. 1998. N 3. C. 19.

<2> CM.: Morunesckuii C.[0. OpraHbl ynpaBneHusi Xo3siicTBeHHbIMU 0bwecTBamu: [NpaBoBoit
acnekTt. M., 2001. C. 79.

B 10 Xe BpeMsi CywecTByOT 1 Apyrne TOYKM 3PEeHUst Ha OO0 Y4acTHMKA, B COOTBETCTBUM C
KOTOPbIMW 0ONS paccMaTpMBaeTcs Kak uaeanbHas 4acTb B NpaBe COOCTBEHHOCTU Ha
MMyLecTBo oblwecTBa, cBOeobpasHbIii aHanor fonu B obwer cobcTBeHHoCTW. Hepeako
onpeneneHne OONMN y4acTHMKA KaK MMYLLECTBEHHOr 0 Npasa NoABepraeTcsl COMHEHMIO MCX0as
N3 HANNYNA Y YHaCTHIKA HE TONbKO UMYLLECTBEHHbIX, HO 1 UHbIX NpaB (NpaBo y4acTBoBaTb B
ynpaeneHun genamy obwecTtsa, nonyyatb MHGOPMaLMIO O AesiTeNbHOCTM oblwecTBa u ap.).
OTHeceHWe 0ONM B YCTaBHOM KanuTasne LennkoM K TakoMy Buay o6 bekToB, Kak
MYLLECTBEHHbIE NPaBa, MO0 MHEHWIO HEKOTOPbIX aBTOPOB, CyXMUBaeT codepxaHue
0653aTeNbCTBEHHbIX NPABOOTHOLWEHNI y4acTHUKA 1 obwecTBa <1>.

<1> Cm.: CasannHa N.A. @yHKUMM 1 CTPYKTYpa YCTABHOro kanutana obwecTsa c
OrpaHNyYeHHON OTBETCTBEHHOCTbIO.
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§ 4. NMpaBoBOW peXuM [0NM yHacTHUKA 06LLEeCTBa C OrpaHMYEeHHON OTBETCTBEHHOCTbIO

Takum 06pas3om, [0S y4acTHUKA B YyCTABHOM KanuTane oblectsa ¢ orpaHM4yeHHoM
OTBETCTBEHHOCTbIO SIBNSIETCS CAMOCTOSITENbHBIM CNeLMgUYeckM 06 beKTOM rpaxX aaHCKUX
npae, COYETAIOWMNM KOMMIEKC UMYLECTBEHHbIX N HEMMYLLECTBEHHbIX NPaB y4yacTHUKA
obuwecTBa, HocAWMX 0693aTeNbCTBEHHO-NPABOBON XapakTep.

Yctynka ponuv B ycTaBHOM Kanurane

Kak n gpyrmne o6bekTbl rpax AaHCKUX Npas, AONS y4aCTUS UMEET ONpeaeneHHyo
060p0OTOCNOCOBHOCTD, T.€. MOXET OTHYXAATbCS MU NEPEXOAUTDL OT OAHOMO NMua K ApyroMy
B NopsiaKe, NPefyCMOTPEeHHOM 3akoHoM (cT. 21 3akoHa 06 OOO0). Bnageneu nonu B ycTaBHOM
KanuTane Bnpase NpoaTb WA NHbIM 06pa3oM yCcTynnTb (0OMEHATb, NOAAPUTL) CBOKO OO0 B
yCTaBHOM KanuTane 04HOMY U HECKONbKUM yYacTHuUKam obwecTtsa. o obwemy npasuny
cornacusi obwecTsa unm opyrux ero yHacTHUKOB Ha COBEPLIEHME Takow coenku He TpebyeTcs.
Mpopaxa mnm yctynka uHbIM 06pasom y4aCcTHUKOM obwecTBa CBOEW A0 TPETbEMY NULLY
LOMYyCKaeTCs, €CNM 3TO He 3anpeLleHo YCTaBoM 06LWecTBa 1 Npy 3TOM APYrme yHacTHUKY
oblwecTBa MMEIOT NPENMYLLECTBEHHOE NPABO NOKYMKW AOMW Y4acTHUKA, NPOAaoWero ee, no
LeHe NPeanoXeHNs TpeTbemy nuuy.

MNpaBo npoaatb UM NHbIM 06Pa3oM YCTYNUTbL CBOKO A0S0 B yCTABHOM KanuTane obuecTtsa
nmbo ee 4acTb OOHOMY MM HECKONIbKUM y4acTHMKaM AaHHoro obwectsa nnbo TpeTbum nuuam
SBNSIETCS OQHUM N3 CYObEeKTMBHbIX NPAaB y4acTHMKA 0bwecTBa C OrpaHUYeHHO
OTBETCTBEHHOCTbIO. [lons yyactus MoXeT OblTb NPEAMETOM PA3NNYHbIX
rpax4aHCKO-MpaBoBbIX CAENOK KYMIn-npoaaxu, MeHbl, napeHus, 3anora. Cnenyet obpatutb
BHMMaHWe Ha CylecTByiolwee B 3aKOHE pasnnyne B OTHOLWEHUM NOPSAKA COBEPLIEHNS CAENOK
C [ONei yyacTus: npoaaxa unm nHas yctynka aonu. Non ycTynkom (0T4y X AeHWeM) 0O
yyacTtums nHbiM 06pa3om, Yem npogaxa, nogpasymMeBaeTcs OTHyXAEHVE OONN NYTEM ee
LAaPEHUs, MEHbI 1 NPOYMX FPaX AaHCKO-MPaBOBbIX CAENOK.

MpaBo yyactHnka OOO npooatb 1 yCTynMTb CBOK OO0 APYrOMY NNLY OrpaHN4eHO 3aKOHOM.
YcTtaBom obuwectsa MoXeT ObiTb NPeayCMOTPEHO COornacue obwecTsa Man Apyrux y4HacTHUKOB
oblecTBa Ha cCoBepLIEHME CAENKM MO NPOL4AXe UMW UHOWM YCTYrNKe CBOE NONN B yCTaBHOM
Kanutane obuwecTtsa nMbo ee 4acTy O4HOMY UM HECKONbKUM y4acTHMKaM AaHHoro oblwecTsa,
X0TSl No obweMy npasBmy Takoro cornacus He TpebyeTcs. ViIHoe perynupoBaHue
OCYLWECTBNSAETCSA B OTHOWEHUM YCTYNKW O0NK (ee YaCcTu) TPeTbUM nuuaM. Y4yacTHUK Brpase
YCTYNUTb CBOO AOJ0 (4aCTb AONN) TPETbMM NNLAM TONbKO B Cy4ae, eCnv 3T0 He 3anpeLleHo
ycTaBoM obuiecTBa. YcTaBoM obuecTBa MoXeT ObiTb Tak>Xe npeaycMoTpeHa HeobXxoaAnMoCTb
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§ 4. NMpaBoBOW peXuM [0NM yHacTHUKA 06LLEeCTBa C OrpaHMYEeHHON OTBETCTBEHHOCTbIO

NoNy4nTb cornacue oblecTsa Uy ocTanbHbIX Y4aCTHMKOB 00LWecTBa Ha YCTYNKY O0Nu (YacTu
L0NN) y4acTHMKa obuecTsa TPETbUM NLaM UHbIM 06pa3oMm, Yem npoaaxa. YcraHoBneHne
Takux npaeun obycnosneHo ocobbiM XxapakTepoM 06LWecTBa C OrpaHNYeHHOW
OTBETCTBEHHOCTbIO, B KOTOPOM JIMYHOCTHBIE OTHOLWEHUS Y4aCTHUKOB MEIDT OnpeaeneHHoe
3HayeHue. [oMMO BO3MOXHOCTU YCTAaHOB/EHUS B yCTaBe o0lecTBa NpsiMoro 3anpeTa Ha
YCTYNKY JONW TPEeTbMM Nuuam, 3aKOHOM NpeayCcMOTPeHa OOMNoNHUTeNbHas Mepa,
HanpaB/ieHHasl Ha OrpaHNyYeHne N3MEHEeHUsl CocTaBa y4aCTHMKOB 0OLWecTBa 1 NosSIBNIEHUs B
HEeM TPEeTbMX NL, - NPENMYLLECTBEHHOE NPaBO y4acTHUKOB obwecTBa Ha npuobpeTeHne oonu,
OTYY>X.OaeMOi TPETbUM NnLaM.

HPEVIMyLI.I.ECTBEHHoe npaBo NOKYNKU O0onu

YyacTHUkM oblecTBa Nnonb3yrTcs NPEeMMyLEeCTBEHHbIM NPABOM NMOKYMNKW A0NW (YacTu O0MN)
yyacTHMKa obwecTBa no LeHe NpeanoXeHus TpeTbemy nuuy NponopumnoHansHO pa3mepam
CBOMX AONeit, ecnv ycTaBoM oblwecTBa UK CornaweHmeM y4acTHIKOB oblwecTBa He
NpeLyCMOTPEH MHOW MNOPSOOK OCYWEeCTBNEHNs AaHHOro npaea (n. 4 c1. 21 3akoHa 06 O00).
YcTaBom obuwecTBa MoXeT ObiTb MpeaycMOTPEHO NPeuMyLLecTBEHHOe NpaBo obwecTsa Ha
nprvobpeTeHne Aonm (4acTu [onm), NPoAaBaeMoin ero y4acTHUKOM, ECNN OPYrme y4acTHUKM
obuecTBa He MCNOb30BaNM CBOE NPEVMYILECTBEHHOE NPABO NOKYMKK AONW (4acTu JONN).
CnepyeT OTMETUTb, YTO y4acTHUK 0bOWecTBa, UCMOb3Ys NPEMMYLLECTBEHHOE NEpPeS TPETbUMY
nuuamm Npaeo NOoKYMNKW OONX (4acTu Aonu), Bipase NpuobpecTty BCO 0THyXAaeMyto 0N, a
He TONIbKO YacTb 40NN NPONOPLMOHANbHO pasMepy CBOEV O0NM B yCTAaBHOM Kanutane, un
TONbKO B C/y4ae, ecnv Ha UCrnonb30BaHMe NPenMyLLecTBEHHOrO Npaea NoKynkKu 40Nu
NPeTeHOyT HECKO/IbKO YHACTHMKOB, OHM MCMNOMb3YIOT AAHHOE NPaBo NPONOPLNOHASbHO
CBOVM [0N15IM B YCTABHOM KanuTtane obuecTea.

MNpenMylecTBEHHOE NPABO Y4aCTHUKOB MOXET ObITb MCNOMb30BAHO TObKO MPW OTHY X AEHUN
00Ny nyTem npogaxwu. MNpu oT4yXAEHUN OON NHBIM CNOCOOOM HEOOXOAMMOCTb MONYYEHNS
cornacus obwecTsa 1M ocTanbHbIX Y4aCTHUKOB 06WecTBa Ha Takyto YCTYNKYy A0 (YacTu
L0NN) yHacTHMKA obwecTBa TPETbUM NLaM MOXET ObiTb NPenyCMOTPEHA YCTaBOM. 3aMeTuM,
4TO cyaebHas mpakTuka orpaHnYnBaeT NPYMEHEHVEe NpenMyLwecTBEHHOro npasa
nprnobpeTeHns Lo TONbKO BO3ME3AHOM nepenadein gonn. Ha cnyyam 6e3Bo3me3nHol
nepenayn y4yacTHUKOM NpuHagnexaileii emy [onm TpeTbemy NuLy npaso
NpenMywecTBEHHON MNOKYNKN He pacnpocTpaHseTcs <1>. MNpenmylecTBeHHOE NpaBo
Y4YaCTHUKOB He NMPUMEHSIETCA TakXe Npu npoaaxe AONn APYruM yyacTHUKaMm obwecTea, a He
TPETbUM NULLAM.

<1> Cm.: n. 12 MNoctaHoBneHus NMneHymos BC n BAC P® ot 9 nekabps 1999 r. N 90/14.
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§ 4. NMpaBoBOW peXuM [0NM yHacTHUKA 06LLEeCTBa C OrpaHMYEeHHON OTBETCTBEHHOCTbIO

YyacTHuK oblecTBa, HAMEPEHHbI NpPoaaTh CBOK OONIO (YAaCTb A0NN) TPETbEeMY nuLy, 0b6s3aH
MUCbMEHHO N3BECTUTb 06 3TOM OCTasNbHbIX y4aCTHUMKOB 06lwecTBa 1 camo 0BLEeCTBO C
yKasaHWeM LieHbl U Opyrvx yCroBuii ee npogaxu. Yctasom obuectsa MoXeT ObiTb
NpenyCMOTPEHO, YTO M3BELLEHMS YHacTHUKam oblecTa HanpaBnsTcsa Yepes obuecTso. B
cnyyae ecnu y4acTHuKM obwecTea u (1nm) obwecTBo He BOCMO/b3YHOTCS MPENMYILECTBEHHbIM
npaBoOM NOKYMKKW BCe AONM (YacTu 4ONK), NpeanaraemMoi Ans npoaaxu, B Te4eHne Mecsila co
LHSI TaKOro N3BELLEHWs, ECNIN NHOW CPOK HE NpeayCcMOTPEeH YCTaBoM oblwecTsa nnm
COrnaweHneM y4acTHUKoB obuecTBa, foNs (YacTb AONN) MOXET ObiTb MpoaaHa TpeTbeMy
NnLY MO LeHe 1 Ha YCNOBMSIX, COOBIWEHHbIX 0OLWECTBY U ero y4acTHUKaM.

Mpw npoaaxe [onu (YacTu OONN) C HApYWEeHWEM NPEeNMyLLEeCTBEHHOr0 nNpasa nokynku noboi
y4yacTHUK obwecTsa v (1num) obwecTso, ecnv yctasom obuwectsa NnpenyCMoTPeHO
npenmMywecTBeHHoe nNpaBo obwecTsa Ha NnprmobpeTeHne Bonu (YacTu Aonu), BNpase B
TEeYeHMe TPex MecsLIeB C MOMEHTA, KOraa y4yacTHMK obwecTsa nnm obwecTso y3Hanu nmbo
LOMXHbl ObINN y3HATh O TAKOM HapyLweHuKn, noTpeboBaTth B CyaebHOM nopsake nepesona Ha
HWUX NpaB n obsa3aHHOCTel nokynaTens. B cynebHoi npakTuke cneunanbHO OTMEYAETCS, YTO
HapyweHne NpenMywecTBEHHOro npasa He BNeYeT HeaelCTBUTENbHOCTb COBEPLIEHHO
CLENKW.

3aKOHOM YyCTaHOBNEHO VCKOYEHNE N3 NpasBun COBEPLLEHNS COENOK C gonen ydyactus. [Npn
npogaxe Aonu (4acTu AoNun) B yCTaBHOM KanuTane obuecTtsa ¢ nybnnyHbIX TOProB B Cyyasx,
NpenycMOTPEHHbIX doeaepanbHbIMM 3aKkoHamm, npruobpeTaTent ykasaHHOW AONN CTAHOBUTCS
y4acTH/KOM 06LWecTBa He3aBUCKMO OT cornacus oblwecTsa nam ero y4actHnkos. Cnenyet
NPeanonoXuTb, YTO NPEMMYLLECTBEHHOE NPABO Y4ACTHNKOB HA NPUOBPETEHNE fONW B AAHHOM
clnyyae He OencTByer.

Hopsu:l,ox oTyYyXAeHUs 00/ y4YaCTHUKa
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§ 4. NMpaBoBOW peXuM [0NM yHacTHUKA 06LLecTBa C OrpaHNYeHHON OTBETCTBEHHOCTbIO

[ons yyacTHuka oblwectBa MOXeT OblTb OTUYXAEHa 40 MNOJHOM ee onnatbl TONbKO B TOW
4acTu, B KOTOPOM oHa yxe onnadeHa (n. 3 c1. 21 3akoHa 06 O0O0). Mpu 3TOM 3aKOH He
ycTaHaBnvMBaeT TpeboBaHUii K MUHMMaNbHOMY pasMepy 4O0/W, 4TO NO3BONSET YYACTHUKY
COBEPWNTb OTHYXAEHNE HE TONbKO BCEN NMEIOWENCS Y HErO 0NN, HO 1 Nobo ee YacTu.
YcTynka gonv (Yactv gonu) B YCTaBHOM KanuTtane obuwecTsa A0/iXHa 6biTb COBEpLIEHa B
MPOCTOW NUCbMEHHOI hopMe, ecnn TpeboBaHNE O ee COBEPLIEHNM B HOTapuanbHON hopme He
npeaycMoTpeHO ycTaBoM obuwecTtBa. HecobntoaeHne oopMbl CAeNKN Mo YCTynKe fonu (4acTu
L0NN) B yCTABHOM Kanutane obwecTBa, yCTaHOB/IEHHON 3aKOHOM 1NN yCTaBOM 00LecTBa,
BNleYET ee HeOelNCTBUTENbHOCTb. Takas caenka byneT SBAATbCS HAYTOXHON B COOTBETCTBUM
coct. 168 'K P®.

O61wwecTBO AONXHO ObITb MMCbMEHHO YBEAOMIEHO O COCTOSBLIENCS YCTYNKE AONU (YacTu
L0NM) B yCTAaBHOM Kanutane oblwecTsa ¢ NpeAcTaBNeHNeM 0Ka3aTeNbCTB Takoh YCTYMNKK,
Hanpumep konum gorosopa. Npuobpetartens onu (4acTv 4ONW) B yCTABHOM Kanutane
oblwecTBa OCyWeCTBASIET NpaBa 1 HeceT 06A3aHHOCTM y4acTHMKa obwecTBa ¢ MOMeEHTa
yBenomneHus obwectea 06 ykaszaHHou yctynke. K npnobpetatento oonum (4actu gonu) B
yCTaBHOM KanuTane obuecTsa nepexoasT Bce npaBa 1 0653aHHOCTM y4acTHUKA 0bWwecTBa,
BO3HMKLUME 00 YCTYMKWN yKasaHHOW OONN (4acTu 40NK), 3a NCKNIOYEHMEM OOMNOMHUTENbHBIX
npae 1 06513aHHOCTE, NPenyCMOTPEHHbIX ycTaBoM obwecTea (n. 2 cT. 8 3akoHa 06 O00).
YuacTHuk oblwecTBa, yCTYNMBLUIMIA CBOKO LOMO (4aCTb 4ONM) B yCTABHOM Kanutane obwecTsa,
HeceT nepen 06WecTBOM 0693aHHOCTb MO BHECEHWIO BKNa4a B UMyLECTBO, BO3HVKLYO [0
YCTYMNKW yKa3aHHO [onu (Yactu fonu), ConuaapHo ¢ ee npuobpetatenem (n. 6 ct. 21 3akoHa
06 0O00).

I'Iepexo.u. A0JI1 NOo HacnencTBy U B nopsaKke npasonpeemcrea

[onn B ycTaBHOM KanuTtane obwectsa MOryT TakXe NepexoanTb No HacneacTBy Uan B
nopsiake npasonpeemctsa (M. 7 ¢1. 21 3akoHa 06 OO0O0). 1o npuHATUS HacneaHNKOM
yMepluero yyactHuka obuiectsa HacneacTea npasa yMepLero y4acTHuka obwecraa
OCYyLWECTBNSAOTCA, a ero 06593aHHOCTU NCMONHATCS NMLOM, yKa3aHHbIM B 3aBellaHu, a npu
OTCYTCTBUM TAKOro nuua - ynpasnsowmm, HasHa4yeHHbIM HoTapuycoM. K coxaneHuto,
HOPMaTUBHO He onpeneneH NopsaoK HazHa4YeHUs ynpasnsaowWwero HoTapuycoM, 4To Hepeako
napanusyeT 0esaTeNbHOCTb 06WeCcTBa C OrpaHNYeHHOM OTBETCTBEHHOCTbIO B Clly4Yae CMepT
ero yyacTHuka.

MpaBoBOM peXxuMm O0NM y4acTusi, NpUHaaiexatlien oou,ecTsy
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§ 4. NMpaBoBOW peXuM [0NM yHacTHUKA 06LLecTBa C OrpaHNYeHHON OTBETCTBEHHOCTbIO

Mo obweMy npaBuny obWEeCcTBO C OrpaHNYeHHO OTBETCTBEHHOCTbLIO HE Bripase npuobpeTatb
LONW (YacTu Joneit) B CBOEM yCTABHOM Kanutane. Takoe npnobpeTeHne BO3MOXHO TOMbKO B
cnyyasx u nopsake, npenycMoTpeHHbix 3akoHoM 06 OOO.

3akoH conepXunT ucyeprnbiBalOWmMin NepeyeHb Taknx Cny4yaes:

- B Cny4yae 3anpeTa ycTaBoM obwecTBa yCTynkn OONN y4acTHMKA obuecTBa TPETbUM nnLam 1
oTKasa Apyrux y4acTHUKoB oblecTBa oT ee npuobpeTteHns (n. 2 cT. 23);

- B CNy4Yae 0TKasa B COrnacum Ha ycTynky A0Nu (4acTu A0NK) y4acTHUKY oblectsa unm
TPeTbeMy Ly, ecnv HeobxoOMMOCTb NONYYMUTb Takoe Cornacue npenycMoTpeHa yCTaBom
obuwecTsa (n. 2 cT. 23);

- B CnyyYae nepexoda K obWwecTBy OONN yyacTHMKA OOWecTBa, KOTOPbIA Mpw
yypexaeHun obwecTsa He BHEC B CPOK CBOI BKNan B yCTaBHbI kanutan obwecTsa B NOIHOM
pasmepe, a TakXe 0NN yyacTHMKa obwecTBa, KOTOPbI HE NPELOCTAaBU B CPOK AEHEXHYIO
NN NHYIO KoMreHcauwmio (n. 3 cT. 23);

- B CNyyae peannsauuv obwecTBOM NpenyCMOTPEHHOr0 yCTaBOM NPEUMyLECTBEHHOMO Npasa
Ha npmobpeTeHne 0onu (YacTu Aonun), NPOLABAEMON Ero yHaCTHUKOM, ECNIN APYrMe YHACTHUKM
obuecTBa He MCNONb30BaN CBOE NPEVMYLLECTBEHHOE NPaBO MOKYMKW Aonu (n. 4 ct. 21);

- B CNly4ae UCKNIIOYEHUS yHaCcTHUKA 13 0buecTBa No OCHOBAHUSIM U B NOPSaKeE,
npenycMoTpeHHoOM 3akoHoM (cT. 10, n. 4 cT. 23);

- B Cllyyae 0Tkasa y4acTHMKOB 0bLlecTBa B COrnacum Ha nepexoq 40NN No HAcCNeacTBY WK B
nopsiake nNpaBoNpPeemMcTBa, a TakXe Ha pacnpeneneHve oonv npyu nukemgaumm
OPMANYECKOro Nnua - yyacTHuKa obwectsa (n. 5 ct. 23);
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§ 4. NMpaBoBOW peXuM [0NM yHacTHUKA 06LLecTBa C OrpaHNYeHHON OTBETCTBEHHOCTbIO

- B Cny4ae BbinnaTtbl 06WEeCTBOM OECTBUTENbHON CTOMMOCTM OONM (4acTX OONM) y4acTHUKA
obwecTBa no TpeboBaHNo ero KpeamTopos (M. 6 cT. 23, cT. 25).

[ons (4acTb OONKM) NepexoamnT K 0bWecTBy C MOMEHTa NPeabsSBNEHNS y4acTHUKOM oblwecTBa
TpeboBaHus 0 ee NprMobpeTeHnn 0bLWECTBOM UM UCTEYEHUSI CpOoKa BHECEHUS BKNaaa nnbo
NpeaocTaBNeHNs KOMMNeHcauUnm, UK BCTYNNEHUS B 3aKOHHYIO CUNY pelleHust cyna ob
NCKNIOYEHUM yYacTHMKA 13 06WwecTBa, Unm nonyyYeHns ot noboro yyactHuka obuiectsa otkasa
B COrjlacuMm Ha nepexofn OONM K HacnegHukKam rpaxaaH (MpaBonpeeMHrkam opuanyeckmnx
nvu), SIBNSIBLIMXCSA y4acTHMKaMu oblecTBa, Mnbo Ha pacnpeneneHue ee Mexay y4acTHUKaMmu
NVKBUOMPOBAHHOMO KOPUANYECKOrO LA - y4acTHMKa obuecTsa, Uam onnatbl 06WecTBOM
OEeViCTBUTENbHON CTOMMOCTM AONN (4acTu AONMN) yHacTHUKA obuecTsa no TpeboBaHmMio ero
KPeonTOpOB.

Mpy nepexone [onM yyacTus K obwecTBy No OCHOBAHMSIM, yKa3aHHbIM B 3aKOHe, 06WecTBo
0653aH0 BbINNATUTb y4aCTHUKY 06WecTBa AECTBUTENbHYIO CTOMMOCTb 3TOW 40NN (YacTu
L0NN), KOTopas onpeaensieTcs Ha OCHOBaHUN faHHbIX ByxranTepckoi oT4eTHOCTM obwecTea
3a NocneaHun OTYETHbIN Neproa, NPeaWeCcTBYOWNIA COBBITHIO, SABNSIOWEMYCS OCHOBAHNEM
015 nepexona foNnu (oeHb obpalweHmnst yyacTHrKa oblectBa ¢ Takum TpeboBaHeM, AeHb
CMEepTW, peopraHnsaunn Unm NMKBMAaLMN y4actHrka obwectea u 1.n.), imbo ¢ cornacusi
y4yacTHVKa, ero HacneaHkoB 1N NPaBONPEEMHMKOB BblAATb M B HATYPE MMYLLECTBO TaKoii
xe ctoumocTun. ObwecTBo 0653aHO BbINNATUTL AEWCTBUTENbHYIO CTOMMOCTb 40NN (YacTu
L0NN) UMK BblAATb B HATYpe UMYLLECTBO Takoi Xe CTOMMOCTU B TEYEHME OQHOro roaa ¢
MOMeHTa nepexoaa k obwecTsy 40N (YACTW OONM), ECNN MEHbLNIA CPOK HE NPELYCMOTPEH
yctaBom obwecTtBa. B cnyyae npuobpeTteHuns Lonv B pe3ynbTaTte peanvsaumm
NPenMyLLeCTBEHHOr0 Npaga LieHa nprmobpeTeHns onpeaensieTcs UICXoas 13 npeanoxeHns
y4yacTHVKa; Npu 3TOM AeNCTBUTENbHAS CTOMMOCTb 40NN HE OnpeaenseTcs.

3akoHopatenbctBo 06 OO0 He npepnocTaBnseT obwWecTBy Npasa BbikKynaTb y y4aCTHUKOB
L0/ y4acTumsl No COBCTBEHHOM MHMUMATUBE, Kak 9TO NPeayCMOTPEeHO NpuMeHnTensHo K AO.

Lonu, npuHaanexawme obwecTBy, HE YYUTHIBAIOTCS MPU ONPeaeneHnn pe3ynbTaTos
ronocoBaHns Ha obuem cobpaHum y4acTHMKOB 0BWeECTBa, a TakXe Npu pacnpeneneHnm
npubbinn 1 nMylecTea obwecTea B cnyyae ero nukemaaumm (ab3. 1 ct. 24 3akoHa 06 O0O0).
3akoH ycTaHaBMBaeT onpeaeneHHbIli CPOK, B TEYEHNE KOTOPOro A0S Y4acTUs MOXeT
HaxoamMTbcsi B cobcTBEHHOCTU obuecTBa. [lons, npuHaanexaias obwecTsy, B TeHUeHUE
O[HOTO roja co AHs ee nepexona k obwecTBy fonxHa 6biTb NO peweHnto obuero cobpaHns
y4yacTHUKOB 06LWecTBa pacnpeneneHa Mexay BCeMM y4acTHMKamm oblecTsa
NPOMOPLIMOHANBHO VX AONSIM B YCTaBHOM kKanuTtane obwectsa nmbo npoaaHa BCEM UK

10/ 11



§ 4. NMpaBoBOW peXuM [0NM yHacTHUKA 06LLecTBa C OrpaHNYeHHON OTBETCTBEHHOCTbIO

HEKOTOPbIM y4acTHUKam obLlecTsa 1 (Mnn), eCn 3TO He 3anpeLleHo ycTaBom obuecTea,
TPETbUM NLaM U MNOMHOCTbIO onnaYyeHa. HepacnpeneneHHas unm HenpoaaHHas 4acTb 40NK
OONXHa OblTh NMoralleHa ¢ COOTBETCTBYIOWMM YMEHbLIEHUEM YCTaBHOro KanvuTtana obuecTsa.

Mpopaxa [onv yyacTHvkam oblwecTsa, B pedybTaTe KOTOPOV U3MEHSIIOTCS pasMmepbl Lonei
€ro y4acTHVKOB, NpoJaxa AoNv TPeTbUM NnLaM, a TakXe BHECEHMEe CBSI3aHHbIX C Npoaaxer
LOONV U3MEHEHUIA B yYpeanTeNbHble HOKYMEHTbl 06WecTBa OCYIECTBNSIOTCS MO PEWeHo
obwero cobpaHust yHacTHNKOB 00LWecTBa, NMPUHATOMY eauHornacHo. ViameHeHune nonei
yyactums TpebyeT BHECEHMS COOTBETCTBYIOWMX M3MEHEHUIA B yYpeanTe/bHble NOKYMEHTHI
obwecTsa (n. 4 c1. 12 3akoHa 06 OO0).
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