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AHHOTaUMA
B cratbe aBTOpOM nogHMMaeTcst BONPOC 0 cyabbe 4oNW NUKBMAMPOBAHHOM YYacTHMKA B APYrOM AEUCTBYIOLEM
X035MCTBEHHOM 006LlecTBE. Poccuitcknin 3akoH 06 0BLIECTBAX C OrPaHNYEHHOM OTBETCTBEHHOCTBHO JOCTATOYHO
CMOXHbIN, BKMKOYAET HECKOMNbKO MEXaHW3MOB TOTO, Kak MOXHO MOCTYMUTb C «OCMpOTeBLLEen» fonen. Mpu atom
TOYHOTO PeLLeHNs B 3aKOHOLATENbCTBE HE CYLLECTBYET, YTO MOXET NOCTABUTb NPaKTUKYHOLLMX HOPUCTOB B TYMKK.
B yacTHOCTH, UCKNKOYeHME yYacTHMKa npegnonaraeT obpalleHne ¢ MCKOM B CYf K 9TOMY Xe Y4YacTHUKY, KOTOpbIN
K TOMY BPEMEHU YXe NMKBUAMPOBAH, a Takke [0oKasblBaHe COBEPLLEHUS TaKUM Y4aCTHUKOM LEACTBUI, Hanpas-
NEHHbIX NPOTMB HOpMarnbHOW paboTbl obliecTBa. He Bceraa MOXET MOMOYb M obpalleHne K apbutpaxHomy
ynpaBnsioLemMy, Tak kak 3T0T NOPsAA0K OrpaHMYeH CPOKOM M NpeanonaraeT Hanuume BoneBbIX AEHCTBIN CO CTO-
POHbI 3aNHTEPECOBaHHbIX L. B cnyyae, ecnv yupeauTens Takoro NIMKBUAMPOBAHHOMO y4aCTHUKA 3anHTEPEeCo-
BaH B peanuaalumn CBOWX NpaB, anroputM AeicTBuid cywectayet. OaHako, eCcnn 3anHTEpPecoBaHHbIe LA OT-
CYTCTBYIOT, TO Mbl CTanKMBaeMCs C AOBOSbHO 3aTPYAHWUTENBHON CUTYaLMEN, Korga HET NpsiMO YCTaHOBMEHHOMO
nopsigka OEiCTBUIA YYaCTHUKOB AENCTBYIOLLETO XO3SCTBEHHOMO 06LlecTBa. ABTOP MPUXOAWT K BbIBOAY O BO3-
MOXHOCTM NPUHATUS Takon Lonn Ha GanaHc camoro obLecTsa.

KntouyeBble cnoBa: 00LIECTBO C OrpaHN4EHHON OTBETCTBEHHOCTHIO, NMKBIUAALWMS, 06Liee cobpaHue, apbuTpaxHbIi cya,

y4aCTHWK, JONS, KOPNOpaTUBHOE NPaBo, YYpeauTenb, UCKIIOYEHNE Y4acTHIKa, NPUHATME AONW Ha OanaHc, nepepava

[0, apbuTpaxHbIA yNpaBnsoLLMiA, yCTaB, peLleHne obLiecTtsa, cyaebHas npaktuka.

Abstract

In the article author analyzes the question of the fate of the liquidated participant's share in another business
company. The Russian law on limited liability companies is quite complex, it includes several modes of action
with an "orphaned" share. At the same time, there is no exact solution in the legislation, which can put practicing
lawyers at a dead end. In particular, the exclusion of a participant involves filing a lawsuit against the same
participant, who has already been liquidated by this time. We must also prove that such a participant has
committed actions contrary to the normal operation of the company. An appeal to the arbitration manager may not
always help, since this procedure is limited in time, and also presupposes the presence of strong-willed actions
on the part of interested parties. If the founder of such a liquidated participant is interested in exercising his rights,
there is an algorithm of actions. However, if there are no interested parties, then we are faced with a rather
difficult situation when there is no directly established procedure for the actions of the participants of the
company. The author comes to the conclusion about the possibility of accepting such a share on the balance
of the company itself.
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KopnopaTuBHble ~ OTHOLUEHUS  perynmpyroTcs
MHOXECTBOM CINOXHbIX NPaBOBbIX HOPM. JTO CBsA3a-
HO C TEM, YTO MOCPELCTBOM TaKUX YCTaHOBMEHWN
3aKoHoAaTenb NpeanpuHUMaeT MombITKy CO3AaTb
MeXaH13Mbl B3aWMOOTHOLUEHWI MeXaY BnagenbLa-
MW, YNpaBREHYeCKUM KOPMycoM, KoTopble Gbinn Obl
NPOrHO3MPYEMbl W COOTBETCTBOBAMM MPUHLMNAM
NPaBOBOTrO PerynupoBaHus.

Pedopma rpaxgaHckoro 3akoHogaTenbcTBa Co-
34ana MHOXECTBO MHTEPECHbLIX NPaBOBbLIX MO3ULMA,
HanpaBMeHHbIX Ha 3alWTy BRagenbLeB akuun unm
[onei X034MCTBEHHOro 06LiecTBa. JTU NpaBoOBble
No3nLMN, HECOMHEHHO, CTOUT Y4YnTbIBATb NPU peLle-
HWW BOMpOCOB ynpaeneHus obectsom. O630p cy-
aebHon npaktukn 2019 r.' cogepxut Boratbin Habop
TakuX NpaBoBbIX no3vuumi. MyHkT 14 O630pa npea-
CTaBNsIeT CreaytoLy CUTyauUmio; y4acTHUK obna-
paet 40% ronocos, HO He MPWHWMAeET y4acTus B
obuem cobpaHun. 3Ta cUTyaums He no3sBonseT ob-
LLeCTBY NpUHUMaTbL pelueHns 06 ogobpeHun HOBOW
pedakuuu ycTaBa, a Takke u3bpaTb HOBOrO AMpPEK-
TOpa, TaK Kak ycTaB TpeboBan MpuHATUS peLueHus
B0nbLWKUHCTBOM B 2/3 ronocos.

C opHoi cTOpOHbl, PenepanbHbiii 3aKOH OT
8 cespana 1998 r. Ne 14-03 «06 obuwecTtsax ¢
OrpaHNYeHHON OTBETCTBEHHOCTbLIO» (fanee — 3akoH
06 OOO)? peluaeT 3TOT BOMNPOC BrOMHE OAHO3HAY-
HO: «PelueHuns obuiero cobpaHus y4acTHWKoB 06-
LLeCTBA, NPUHATLIE MO BOMPOCAM, HE BKITHOYEHHBIM B
NOBECTKY AHS AAHHOrO cobpaHns (3a UCKIHYeHeM
cnyyas, ecnu Ha obuiem cobpaHum y4acTHUKOB 0b-
LlecTBa NPUCYTCTBOBANM BCE Y4aCTHUKM 00LLecTBa),
nmbo 6e3 HeobxoaMmoro Ans MPUHATUS PeLUEHMs
BONbLUMHCTBA rONOCOB Y4YaCTHMKOB 0OLLECTBa, HE
MMEKT CUMbl HE3aBMCUMO OT OOXanoBaHus uX B
cynebHom nopsake». O4eBMaHO, YTO 3akoHoAaTeNb
OnpeaensieT 3aTo HapyLIeHWe Kak CyLeCTBEHHOE, a
NOCNeLCTBUA TaKuX LEUCTBUA — HUYTOXHbIMU. Py-
KOBOLCTBYSAICb UCKIHOUMTENBHO NONOXEHUAMM 3ako-

1 0630p cynebHON NpaKTUKK N0 HEKOTOPbIM BOMPOCaM MpUMe-
HEHWs 3aKOHOAATeNbCTBA O XO3ANCTBEHHbIX 0OLyeCTBax
(yt8. Mpeanguymom BepxosHoro Cyaa Poccuiickon ®enepa-
uun 25 pekabps 2019 r.) // BronneteHs BepxosHoro Cyna Poc-
cuickoit ®epepaumn. — 2020. — Ne 5.

2 CobpaHve 3akoHopaTenbcTBa Poccuitickon ®epepauun. —
1998. — Ne 7. - 16 cheBpans. — Ctatbs 785.
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Ha 06 OO0, MOXHO caenaTb BbIBOA, YTO 0BLLECTBO,
HECMOTPS Ha HapyLUeHWe, HanpuMep, npu n3bpaHum
LVpPEeKTOpa, UMEET HEMHOTO LUAHCOB Ha OCTaBEHNe
B CWIe 3TOro akTa W CBoero pewenns. Ho Mpeangn-
ym BepxosHoro Cyna Poccuitckon ®epepauum Bbl-
BOAMT cregytowyto nosuumto: «Cya MOXET OTkasaTb
B NpU3HaHUK peluenns obuiero cobpanns, He nony-
ymBLUErO HeobXxoaumMoro BOMbLUMHCTBA  FONOCOB,
HeJenCTBUTENbHBIM B TOM cryyae, ecnn 6ygpet
YCTAHOBIEHO, YTO Y4YacCTHUK, 6e3 rorocoB KOTOPOro
peLeHe He MOXET ObITb MPUHATO, 6e3 yBaXuUTENb-
HbIX MPUYUH YKMOHANCA OT yvacTus B cobpaHun
npenaTcTBoBan MpuHATMIO  06WwmM  cobpaHnem
YYaCTHUKOB 3HAUMMbIX XO3SMCTBEHHbIX PELIEHNN,
OTCYTCTBME KOTOPbIX CYLLIECTBEHHO 3aTPYAHWNO Ae-
ATenbHOCTb oblecTtBa (MyHKT 4 ctatbu 1, MyHKT 2
ctatbu 10 MpaxgaHckoro kogekca Poccuiickon de-
aepaumm)y.

Monyyaetcs, 4TO Kaxylweecs W 3Byyallee
BriornHe 6esycnoBHbIM nonoxeHue 3akoHa 06 OO0
BOBCE He Tak 6e3yCrnoBHO M OAHO3HAYHO. Mbl Mo-
KEM 3a4aTbCA BONPOCOM, M3MeHWUnack Obl no3uuums
Mpesnguyma BepxosHoro Cyda Poccuiickon depe-
pauuu, ecnm Bbl y4acTHUK nocellan cobpaHusi, HO
ronocosan npotus?! O4eBnaHO, 4TO No3uums bbina
Obl Takoi xe. Tak Kak Npu yCTaHOBNEHMM He[obpo-
COBECTHOCTM NMOBEAEHNS Cya MOr Bbl Takke npume-
HUTb cTaTbto 10 MpaxkgaHckoro kogekca Poccuiickon
depepaumn.

BoobLye e HECOMHEHHbIM MPEeUMyLLEeCTBOM Ans
BbIXOAA M3 MHOTUX CUTyaLuii SBNSIETCS rMOKOCTb B
NPUMEHEHWUI HOPMBI, KOTOPas aKTyanuaupoBanach ¢
nposeseHneM pedopmbl PaXAaHCKOrO 3aKoHOAa-
TenbctBa. CTaBs BO rnaBy yrna BOMpOC O cripasea-
NIMBOCTK, 3aKOHOZATENb NPeAOCTaBIUI BO3MOXHOCTb
Cyfy NpUHMMATb PELLEHUs He TONMbKO B COOTBET-
CTBUM C 3aKOHOM, HO W yumMTbIBaTb (hakTnyeckme 0b-
CTOSATENbCTBA.

YgauHo OTMeueHa cnegylowas 0cobeHHOCTb
ocnapuBaHus pelleHnini obwmx cobpaHuit:  «npu
YCTaHOBIEHUM NOPSAKA NPU3HAHUS HeLelCcTBUTENb-
HbIMU OCMOPUMbIX PELIEHNA COBpaHuii 3aKoHoaa-
Tenb BCErAa MblTaeTcs YCTaHOBUTL BanaHc mexay
WHTEepecaMn KOHKPETHOTO aKLMOHepa, He COornacHo-
r0 C peLLeHneM, n nHTepecamu obLyecTBa u ocTarb-
HbIX aKLMOHEPOB, KOTOPbIX AAHHOE peLLeHue ycTpa-
nBaer. lNoatomy B Lensx obecneveHns cTaburbHo-
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CTW rpaxxaaHckoro obopoTta u HeoNyLLEeHNs1 OTMEHbI
peLeHnin cobpaHnin No He3HaunUTeNnbHbIM MOBOAAM
TPAAULMOHHO OCMapuBaHWe BO3MOXHO NULLb B TeX
Cnyyasx, Koraa UMeoLWwmecs HapyLIEH!s HacTOMNbKO
CYLLECTBEHHbI, YTO COXPaHEHWE peLleHns B cune
HECOBMECTUMO C NOHATMEM O cnpasegnueocTit. Oc-
HOBHbIM MpU 3TOM BCerga SIBMSIETCS BOMPOC O TOM,
KaKuM UHTepecam 0TAaTh NPeanoYTEHNe: KOHKPETHO-
ro aKLMoHepa unu camoro obLiecTsa U 6omnbLIKHCTBA
akumoHepos. Mo obLiemy npasuny MHTEpPeCs! obLLe-
CTBa W 6OMbLUMHCTBA aKLMOHEPOB UMEIOT NMPUOPUTET,
3a UCKMIYEHMEM CryyaeB, Korga npaea KOHKPETHOro
aKUMOHepa CepbesHo yLemnsTesy [4].

BepxosHbin Cyn Poccuickoin depepaumm no-
cnenoBaTenbHO MPOBOAUT B XW3Hb MOAXOA, KOTO-
pbll Haubonee yaayHo onucaH B [oCTaHOBIIEHMM
lMneHyma Bbicwero ApbutpaxHoro Cyaa Poccuit-
ckon ®epgepaummn ot 14 mapta 2014 r. Ne 16
«O cBoboge porosopa v ee npegenax»!: «...Hopma,
onpegensioLias npaea u 0653aHHOCTW CTOPOH AOro-
BOpa, TOMKYeTCs CyAOM WUCXOASA M3 ee CyLIecTBa W
Lienei 3aKoHOAATENbHOr0 perynupoBaHus, TO eCTb
CyZ MPUHMMaET BO BHUMaHWe He TONMbKO OykBarb-
HOe 3Ha4eHWe COAEpKalLLMXCa B HEN CMOB W Bbipa-
XEHUIA, HO W T€ Lienn, KOTopble NpecnegoBan 3ako-
HOAaTeNb, yCTaHaBNMBas JaHHOE NPaBUsIoy.

lMpaKkTuka NpUMEHEHNS KOPNOPATMBHOMO 3aKOHO-
[aTenbCTBa XOTS M UMEET ANUTENbHYH UCTOPUIO, HO
BCE e B HEM MOXHO OOHapyXUTb CUTyaLuu, KOTO-
pble CTaBAT BOMPOCHI O MOPSAKE OEMCTBUN obLue-
CTBa W €ro y4acTHuka. Hanpumep, kakvue AencTBus
Heob6X0AMMO COBEPLUNTL C AONEi NIMKBUAMPOBAHHO-
[0 y4yacTHMKa B TOM Cryyae, ecnm cam NnKBMAMpPO-
BaHHbIN Y4aCTHWK B 3TOM He 3aMHTEpPeCcOoBaH.

Hanpumep, 0001 6bino nukBnamposaHo 4 roga
Ha3ag. [py 3TOM OHO SBMSANOCH OAHUM W3 Y4acTHM-
ko gpyroro obwectea 0002 ¢ ponen 16%. lNpu
nuksugayum OOO1 Bonpoc 0 Jone He NogHUMAancs.
Takke gpyron ysacthuk 0002 (c gonen 84%) He
nogHMman Bonpoc O cyabbe nponagatolen Aonu.
Cenvac yvactHuk OOO2 pewwn akTUBM3MPOBATb
pestenbHocte 0002, ogHako OH 40 CUX nop ocTa-
eTca Bnagensiuem 84%, a octanbHble 16% npuHag-
nexar NMKBUOMPOBAHHOMY MHOTO NET YYaCTHUKY.

YBbl, 3aKOHOAATENbCTBO HE [JAeT OAHO3HA4HOrO
OTBETA W anroputMa [eicTBuin obuiecTea U ero
y4acTHukoB. Monpobyem pasobpatbes, kakue Bapu-
aHTbl BO3MOXHbI B 3TOW cuTyaLmu. He cnyyainHo mbl

1 BecTHuk Bbiciuero ApbutpaxHoro Cyaa Poccuiickon ®efe-
pauum. — 2014. — Ne 5.
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Hayanu ¢ BOMPOCOB O BO3MOXHOCTAX Cyda WHTep-
NpeTMpoBaTh NpaBo UCXoaa U3 ero uenei. lMpume-
YaTenbHO, YTO Haubombllee YMCIO KOMMEHTapueB
CBSA3aHO C TEM, KaK yyYpeauTensm IUKBUAMPOBAHHO-
ro nuua 3aWwuTUTL CBOM NpaBa, HO YTO, ECAIN y4yacT-
HUkW nmkeuamposaHHoro OOO oTcyTCTBYHOT NMGO
SBHO HE 3aWHTEepecoBaHbl B MPOSIBNEHWN aK-
TUBHOCTN?"

tOpUCTbI-NpakTUKK NpeanaraoT cheaylume Ba-
pUaHTbI AENCTBUNA.

1. UckmoyeHue nukeuOUPOBaHHO20 y4acmHU-
ka u3s obwecmea. 3akoH 06 OO0 npegycmatpusaeT
BO3MOXHOCTb CyAeOHOr0 UCKIMIYEHUS y4acTHUKa 13
obwecrsa (ctatbst 10). Ha Haw B3rnsa, cyTb CTaTbi
3aKM0YaeTCcs B YCTAHOBMEHUM HOPMAMbHOMO rpax-
[aHckoro obopoTa, npeceyeHne 3noynoTpebneHus-
MW CO CTOPOHbI Y4acTHUKa, NpeaoTBpaLleHe Bpeda
obuwectsy. B «O630pe npakTuku paccmoTpeHns ap-
BUTpaxHbIMK Cydammu CNOpoB, CBA3AHHbLIX C UCKMHO-
YeHMEM Y4aCTHMKA K3 0BLiecTBa C OrpaHUYeHHOM
OTBETCTBEHHOCTLIO»2 2012 T. NpuBEAeHbl NpUMEPDI
Heo0OPOCOBECTHbIX AEMCTBUN y4acTHMKOB. [locTa-
HoBneHwe [neHyma BepxosHoro Cyga Poccumckon
®epepaunn ot 23 uoHa 2015 1. Ne 25 «O npumere-
HUM CyZammn HEeKOTOPbIX MONOXEHUN pasgena | va-
CTU nepeon [paxgaHckoro Kogekca Poccuiickon
depepaunny»® cogepxuT nonoxexns 06 anroputme
LENCTBUIA Cyaa: «Npy paccMOTPeHUn gen ob ucknio-
YEHMM y4acTHMKA 13 XO3ANCTBEHHOrO TOBapULLECTBA
unu obuiecTsa cya 4aeT OLEHKY CTeneHu Hapylue-
HWS Y4aCTHMKOM CBOWMX OOsi3aHHOCTEN, a TaKke
yCTaHaBNMBaeT (hakT COBEpPLUEHMUSI Y4ACTHUKOM KOH-
KPETHbIX AENCTBUM UMM YKMNOHEHUS OT UX COBEpLLE-
HAS 1 HacTynneHus (BO3MOXHOCTM HACTynneHus)
HeraTuBHbIX 4715 0BLLecTBa NOCNeaCTBUNY.

To ecTb Lienb JENCTBUIA Cyda B 3TOM CUTyaLUun —
npoBepka AENCTBUI Y4aCTHUKA Ha NpeaMeT rpyboro
HapyLweHns ceoux 0Bsi3aHHOCTEN, a Takke CoBep-
LeHNs OEeiCTBUIA, KOTOpble NMBO CYLLECTBEHHO 3a-
TPYAHAT, nMbo OenaT HEBO3MOXHOM OesTenb-
HOCTb obulectBa. B cnyyae C NMKBMAMPOBAHHBIM
Y4aCTHUKOM Cyf 3Ty (PYHKUMKO HE MOXET BbINOI-
HWTb. Kpome TOro, BCTaeT 3aKOHOMEPHbIN BOMpoC 06
OTBETUMKE, TaK Kak NUKBMOALMS He NopoXagaeT npa-

2 0630p NpaKTMKM PacCMOTPEHUs apBuTpaxHbIMK Ccyaamu
CMOpOB, CBSI3aHHbIX C UCKIIOYEHMEM YyYacTHUKa U3 obLecTBa ¢
OrpaHNYeHHO OTBETCTBEHHOCTbLIO : MHOPMALMOHHOE MCHMO
Mpesngnyma Beiciwero ApbutpaxHoro Cyaa Poccuitckon Oe-
aepaummn ot 24 mas 2012 r. Ne 151 // BecTHuk Bbiciuero Ap-
ButpaxHoro Cyna Poccuiickoit ®egepaumm. — 2012, — Ne 8.

3 Poccuitckas raseta. — 2015. — 30 mions. — Ne 140.
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BonpeemcTBa. Henb3s ucknmoyatb, YTo apbutpax-
HbI Cy[ BCE-TakW MOXET Takoe Aeno paccMOTpeTb
W TaKOro y4acCTHWKA UCKNKYNTL. OCTaeTCA HESICHBIM,
Ha koro OyaeT BO3MoXeHa ynnarta rocyaapCTBEHHO
MOLUAMHBI. Bnpoyem, HUYTO He MeLLaeT Cyay B UCke
W OTKasaTb, COCMaBLUACb HA HEBEPHO M3OPaHHYyH0
NCTLOM hopMy 3aLLmMTbI NpaBa.

2. Euwe ogHumM BapuaHTOM feicTBuiA Ans pas-
peLeHns cuTyauun npegnaraeTcs npuHsmue 0onu
JIUK8UOUPOBaHHO20 Nuua e2o yypedumesieM C no-
CrneaytoLWum JapeHnem 1num MHOW nepegaveit onm
WHOMY y4acTHWKY. [laHHOe MOMnoXeHne OCHOBaHO Ha
WHTepnpeTauun NonoxeHun [paxgaHckoro Kogekca
Poccuickoin ®epepaunn (nyHKT 5.2 ctatbn 64), a
Takke 3akoHa 06 OO0 (ctatbs 21). 3akoH 06 OO0
rOBOPUT O Nepexode AONW K HacneaHukam v K npa-
BOMPEEMHUKAM  HOPUOMYECKUX TNL, SABNSBLUMXCS
yyacTHuKamn oblectea. [paxgaHCkuii  Kodekc
npeanaraeT Takke WUCnonb3oBaHue cyaebHoro Mme-
XaHM3Ma C HasHayeHueMm apOuTpaXHOro ynpasns-
toLero. JTOT anropuTM NO3BONSIET B Cryyae 0OHa-
PYKEHUS MMyLLecTBa (TO eCTb, Hanpumep, A0nW)
3anHTepecoBaHHOMy nuuy obpaTuTbCs B Cyg B Le-
NAX pacnpegeneHnst Nony4eHHOro UMyLLECTBa.

[Ins Hac 3a4ecb BO3HMKAET Takke Macca BOMpo-
coB. Hanpumep, Hackonbko gpyroi yqactHuk OO0
SIBNSIETCA 3aMHTEPECOBaHHbIM. OnsTb Xe Lenb aaH-
HOM HOPMbI 3aKIHYaEeTCA B 3aluUTe WMYLLECTBEH-
HbIx npaB. CobCTBEHHO, BOMPOC O nepepacnpese-
NEHWN MMYLLEeCTBA CBSA3aH C WCCredoBaHWeM Cyaa
NPUTS3aHNA 3aNHTEPECOBAHHOIO nnua. Kpome Toro,
nogaya Takoro 3asiBMEHNS OrpaHNYEHa 5-t0 rogamu
C MOMEHTA NUKBMAALMM, YTO TaKKE He MO3BONSieT
aBTOMATMYECKM NMPUMEHUTbL ee B CUTyaLuu, OnncaH-
HOW B Halen chabyne.

Btopas rpynna BONMpPOCOB OMsiTb Xe Bbl3BaHa
NPUMEHMMOCTbIO KOHLENUMM npaBonpeeMcTBa. Ha
Hall B3rNsg, BaXeH MPWHLMN BONEBOTO AENCTBMS.
To ecTb, Hanpumep, Takoe 3asiBNeHne MOXET ObITb
MOAAHO HACMeaHWUKOM NGO K HACNEAHUKY y4acTHU-
Ka — (h13M4eCKoro nuua 3anHTepeCcoBaHHbIM fILIOM.
B atom cnyyae OyayT UMETb 3HauyeHWe BOMeBble
[ENCTBUSA HaCMegHWKa OTHOCWUTENbHO WMYLLECTBa.
Ho He Gygem 3abbiBaTh, YTO Mbl CTankMBaeMcsi CO
cnyyaem npasonpeemctea. B cnyyae xe ¢ nukeu-
[auuei puanveckoro nuua npaBonpeemcTBa He
BO3HMKAET, YTO TaKKe CTaBWT Mog BOMPOC Npume-
HUMOCTb 3TOW HOPMbI.

H. B. Kosnosa oTmevaert, 4to ab3ay 1 nyHkra 8
cratbu 21 3akoHa 06 OOO «perynupyeT OTHOLLE-
HWS, BO3HMKAKOWME NO NOBOAY AOMM B YCTaBHOM
kanutane obLecTBa C OrpaHMYeHHOW OTBETCTBEH-
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HOCTbIO, B Clly4ae CMepPTH rpaxgaHuHa — y4acTHUKa
Kopriopauuu unu peopraHu3auyyi y4acTHuka — opu-
audeckoro nuua. B oboux cnyyasx peyb uget o cu-
Tyauusix yHUBepCanbHOro npasornpeemcTtBa. Kak
OTMEYaeTCs B nuTepaType, Npu YHUBEPCANbHOM
NpaBoNpeeMcTBe MNPaBOMPEEMHUK B  pesynbTaTe
OLHOrO OpPUANYECKOrO hakTa 3aHUMAET MeCTO npa-
BOMpeLIECTBEHHWKA BO BCEX NPABOOTHOLLEHMSIX (3a
UCKITIOYEHNEM TEX, B KOTOPbIX NPaBONPEEMCTBO He-
ponycTumo)» [5].

Heobxoaumo obpatuTb BHUMaHWE Ha MyHKT 16
cratbit 21 3akoHa 06 OOO, rae onpepensercs no-
PAAOK HanpaBNEHWS U3BELLEHUS O Nepexome AONnK:
«...B TEYEHME Tpex [Hel C MOMEHTa NonyyYeHns co-
rnacus y4acTHWKOB 06LLecTBa... 0BLIECTBO U OpraH,
OCYLLECTBNSIOLMA rOCYAAPCTBEHHYIO perncTpauuto
OPUANYECKUX ML, JOMXKHbI BbITb N3BELLEHBI O Ne-
pexofe AONW UMK YacTy JONW B YCTABHOM KanuTane
obulectea nyTem HanpaBfeHWs 3asBNeHUs O BHeCe-
HWW COOTBETCTBYOLMX M3MeHeHun B EIPHOJI, nog-
MUCAHHOTO NPaBOMPEEMHWKOM PEOPraH130BaHHOM
OPMANYECKOrO NULA — y4YacTHMKa oblecTsa, Mmoo
Y4YaCTHUKOM TNWKBUOMPOBAHHOMO KOPUOMYECKOrO Nu-
L{a — y4acTHWKa obLuecTBa....».

Hackonbko 3TO MPUMEHMMO B CUTyauuwW, Korga
000 nukemampoBaHo, a ObIBLIME YYaCTHUKM He
NPeanpuHUMatoT — akTUBHbIX  AEACTBMW, CKasaTb
CNOXHO. MOXHO OTMETWUTb W Apyre CROXHOCTU C
npumeHeHnem ctatbk 21 3akoHa 06 OOO. Hanpu-
mep, C. A. bypnakoB 0TMeYaeT, YTo «C y4eTOM TOrO,
YTO COrnacHo 3akoHy peLleHus Ha obLyem cobpaHnm
Y4aCTHUKOB MO MHOTUM BOMpOcam MoryT BbITb npu-
HATbI TONbKO €AWHOIMACHO, a ANS NPUHATUS peLue-
HWS No Apyrum TpebyeTcs BOMbWKMHCTBO (HE MeHee
2/3 ronocoBs) 06LLero YMcna y4acTHUKOB, B 3aBUCK-
MOCTM OT pasMepa nepeLlleallen Jonn MpuHATUE
PELLEeHMI N0 TakuM BONPOCaM MOXET OKa3aTbCs He-
BO3MOXHbIM. OnuncaHHas HeBO3MOXHOCTb MPUHATUS
PELLUEHUA MOXeT CyLeCTBOBaTb HEOMpPeAeneHHo
ponro. Ctatbst 21 3akoHa 06 OO0 copmynuposa-
Ha Takum 0bpa3oM, YTO CPOK AN NPeaoCTaBneHus
cornacus Ha nepexog npae u 06s13aHHOCTEN No Ao-
e Unu HanpaBfeHNs 0TKa3a Ha4MHaEeT TeYb C MO-
MeHTa obpalleHns B 0bLecTBo npuobpeTartens go-
N1, OfHAKO He SACHO, YTO AenaTb, eCNi yKadaHHoe
MU0 He NpOSIBNSET MHMUMaTVBY. B Takux cnydasx
Cyabl, HECMOTPS Ha OTCYTCTBME ODpaLLeHns npuob-
petatens [onu, AOMyCKalT HanpaBfeHWe y4acTHu-
kamn obLlectBa OTkasa B NPEAOCTaBNEHUM COrna-
cusl, B pesynbTaTe Yero JoOns nepexoaut K obue-
ctBy» [3].
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Vicxoas 13 NofoXeHU 0 TOM, YTO NOCHe JIMKBU-
paunn obliectea OCTaBLLEeCs MMYLLECTBO Mogre-
XUT pacnpefeneHnio Mexay y4acTHUKaMu, MOXHO
caenatb BbiBO4 O BO3MOXHOM MPUHATUM O
yyacTHukom nuksugmposanHoro OO0 gonu B gen-
cteytowiem OOO, npu 3TOM OH He ByaeT ABNATLCA
€ro npaBONPEEMHUKOM, HO MpaBamu MO pacnops-
XeHuto ponei obnagath Oyget’.

3. Eule ogHuM BapuaHTOM [eicTBuUi 3anHTe-
PECOBaHHbIX UL, B 3TOW CUTyaUuu npeanaraeTcs
nepexod donu camomy obwecmey, a enocrneod-
cmeuu — e20 yyacmHukam. [aHHbIA anroputMm oc-
HOBaH Ha cTaTbsix 23-24 3akoHa 06 OOO. [pu
9TOM OH CB$i3aH U C paCCMOTPEHHOM paHee CTaTbel
21. To ecTb ecnu cornacve Ha nepexod Oonu He
nony4eHo, TO AONS NEPEXOAMT caMoMy OBLLECTBY.
CoxpaHsieTcst 1 npasuno 06 06s3aHHOCTH BbINNaThI
AENCTBUTENbHON CTOMMOCTW AONW  HacnegHukam
yMepLuero yyacTHuka obuiectsa, npaBonpeemHu-
KaM pPeopraHN3oBaHHOrO HOPUANYECKOrO Nuua —
yyacCTHMKa obLiecTBa MnmM y4acTHUKaM NIMKBUAMPO-
BaHHOrO OPUANYECKOrO NNLA — yvacTHUKa obLye-
CTBa, CODCTBEHHMKY MMYLLECTBA NIMKBUAMPOBAHHbIX
yupexaeHnus. Mepexoaut gons obuiecTsy 1 B cny-
Yae BbIxofa yyacTHuKa 13 obLiecTsa.

3akoH 06 OO0 ycTaHaBnMBaEeT AOBOSILHO XKECT-
Kue CpOKM:

— 0 nepexoae 4OoNM JOMKHO 6bITb CO0BLLEHO B

PErUCTPUPYIOLLMIA OpraH He NO3dHee YeM B Teve-
HWe Mecsla CO AHs nepexoaa Aonu K obLiecTsy;
B TEYEHWEe OLHOr0 roja Co AHS nepexona
[ONW B YCTaBHOM KanuTane oHa JOormkHa ObiTb no
peLeHuto obuero cobpanust pacnpegeneHa Mexay
BCEMU Y4YaCTHMKamMu 06LecTBa NpPONOPLMOHANbHO
nx gonsm nnubo npeanoxeHa Bcem NMBO HeKOTo-
PbIM y4yacCTHMKam 06LWecTBa W (1nm), ecnu 310 He
3anpeLleHo ycTaBoM 00LLEeCTBa, TPETbUM NuLam.

MHorouncneHHas cygebHas npakTukaZ no pe-
nam, korga obLecTBO NpuHMMano Ha cebs Jonio
OTCYTCTBYIOLLETO Y4aCTHWKA, CBS3aHa C OcnapuBa-

1 OcTaBLueecs nocne yaoBneTBopeHus TpeboBaHWi KpeauTo-
POB MMYLLECTBO IOPUANYECKOrO NULA NepesaeTcs ero yupeau-
TENAM (Y4aCTHMKaM), UMEIOLLMM BeLLHble MpaBa Ha 3TO UMYy-
LeCTBO WM KOpMOpaTMBHbIE MpaBa B OTHOLUEHWUM HOpuanye-
CKOTO NNUA, eClN MHOe He MPedyCMOTPEHO 3aKOHOM, MHbIMM
NpaBOBbIMM aKTaMI UK YYPEAUTENbHBIM [JOKYMEHTOM HOpUaK-
4ecKoro nuua.

2 Cm.: Hanp. OB3op cynebHol npaktukn BepxoBHoro cyna
Poccuiickoit ®epepauumn. — 2021. — Ne 4 (yT8. Mpesnanymom
BepxoeHoro Cypa Poccuiickon ®epepaummn 16 dhespans
2022 r.) // BronneteHb BepxosHoro Cypa Poccuitckon ®epe-
pauum. — 2022. — Ne 4.
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HMeM nuua, obnagatoLiero BelHbIM NpaBoOM Ha
[OMNt0, peLleHnin no n3bpaHnto HOBOTO reHepanbHo-
ro AuMpekTopa 1 T. n.

T. ABaynkagmpoB crnpaBeanuBo YNnoMUHaeT Ya-
CTO uutupyemoe onpegeneHvne BepxosHoro Cyaa
Poccuitckon ®depepaumn: «B pesynbTate yTpatbl
OPMANYECKAM NIULOM CTaTyCa yvacTHUKA XO35M-
CTBEHHOrO 0OLLecTBa HACTynawT NpaBoOBble MO-
CNefCcTBUSA, NPefyCMOTPEHHbIE PaXaaHCKUM 3aKo-
HOZ4ATENbCTBOM, @ 3HAYWT, JONS NEpeLra camomy
obuiectsy. Vicxoas u3 3aToro npu ronocoBaHuK Ha
oblem cobpaHuu y4acTHUKOB LOns, nepelleallas
X039iCTBEHHOMY 0OLLecTBy, 4O MOMeHTa ee pac-
npegeneHns He Y4YMTbIBAETCA NPW rOnoCOBaHMSAX
no BonpocaMm MOBECTKM AHA obuiero cobpaHus
YYaCTHWKOB Henybnmn4HOro Xo3sncTBEHHOMO 0bLue-
cta. Jlorvka cypa siBnsietcs 0BOCHOBaHHOW, mno-
CKOMbKY MpeKpalleHne CyLLecTBOBaHWS topuanye-
CKOrO NnLa Kak yyacTHUKa rpaxaaHckoro obopota
He MOXET He MopoxAaTb HAcTynneHue npaBoBbIX
NoCneacTBuA 1 NO3BONATb TakOMy NULYy Y4acTBo-
BaTb B YMpaBneHUN XO3SAMCTBEHHbIM 0OLLECTBOM
KaK Y4aCTHWUKY WNIW Aaxe B Ka4ecTBe [JOBEPEHHOro
nuua. WHoe 6bl 3aTparnBano npaea TPETbUX NNL 1
BBOAMNO YYaCTHWKOB rpaxxaaHckoro obopoTa B 3a-
BryXaeHne OTHOCUTENIbHO JIUL, OCYLLEeCTBASKLLNX
ynpaBreHne Xo3saMCTBEHHbIM 06LLECTBOM, U 3aKOH-
HOCTW MPUHATLIX 0OWMM COBpaHMeM y4acTHWKOB
Takoro obulecTsa peeHuiny [1].

B oOpyrom pelueHun, KOTOpoe Takxe CTano pe-
3ynbTaTOM MHOrofeTHero cnopa, ApOuTpaXHbIN
cyn MaragaHckon obnactu ykasan: «O00 «[apu-
Ha nntoc» (BTopoit yyacTHuk OO6wectsa) Takke
yTpaTuno cratyc yyactHuka Obwectsa 5 wions
2012 r. B cBSi3n C €ero ucknoveHnem n3 ErPHOJ»3.
YkasblBast Ha OTCYTCTBUE Y NIMKBULMPOBAHHOIO Nu-
Lja cTaTyca yyacTHuKa, Cyh NOATBepX4aeT Uaew o
BO3MOXHOCTM 06LLECTBA OTOXAECTBIEHUS TaKOro
y4aCTHWKA C Y4aCTHWKOM BbIObIBLLMM, YTO B CBOK
ovyepeab NO3BONSET NPUMEHSTH AAHHbIA MEXaHN3M
ONS UCKMIOYEeHNs WHGopMaum 0 NUKBUMAWMPOBAH-
HOM Y4YaCTHUKE.

B Apyrom peweHun yxe ApOUTpaxHbii cyg
MoCKOBCKOro OKpyra 0TMeYaeT, Yto «cam no cebe
(haKT UCKMIOYEHMS KOPUANYECKOTO NIULa M3 peecTpa

3 Pelwenne ApbutpaxHoro cyma MaragaHckon obnactu
ot 30 Hosibps 2016 r. no geny Ne A37-2141/2015. — URL:
https://kad.arbitr.ru/Document/Pdf/cacd0c33-a570-4959-9973-
36eacdarafb7/aebalcab-614c-467f-bf38-abe10ab5450e/A37-
2141-2015_20161130_Reshenija_i_postanovlenija.pdf?
isAddStamp=True
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I'paxxnanckoe npaBo

OPUANYECKUX NUL, He NpeaycMOTPpeH [paxaaHCKum
kogekcom Poccuiickon ®epepauun nnbo UHbIMM
3aKOHaMW B Ka4eCTBE OCHOBAHWS BO3HUKHOBEHMS Y
ObIBLLErO yYpeanTens NUKBUMAMPOBAHHOTO OpPUAN-
4eckoro nuua npaea COBGCTBEHHOCTW Ha npuHage-
XaBLUYKO WCKMNOYEHHOMY HOpUANYECKOMY vy [O-
no B apyrom obuiectee»’. OueBnMaHO, N TYT OXU-
[aloTCs Kakne-TO BOMeBble OEUCTBUS CO CTOPOHbI
nuy, obnagatowwmx NpUTA3aHUSIMU Ha AOSTH0.

OyeBMAHO, YTO NOCMEAHWA OMUCaHHLIN NyTb
pelweHns npobnembl JONM  NIUKBMAMPOBAHHOTO
YYaCTHMKA, YbW Y4aCTHUKA HE NPOSIBMAKOT aKTUBHO-
cTi, 6yaeT B Hambonblueil CTeneHn COOTBETCTBO-
BaTb LieNIsiM NPaBOBOrO perynupoBaHns. Anutens-
HOe M SIBHOE MOMYaHWEe Y4aCTHUKOB NWUKBMAMPO-
BaHHoro OOO aHanmorMyHo 3asiBNEHU0 O BbIXOAE
N3 COCTaBa y4aCTHMKOB.

Takum obpasom, anroputm pgencteun 000
MOXHO onucatb crnegytowm obpasom:

— nposedeHue obuje2o cobpaHus y4acmHUKO8
nubo peweHue eOUHCMBEHHO20 y4yacmHuKa O pac-
npedenieHuu donu. B cnyyae, ecnu Takux y4acTHu-
ka 4Ba — OAWH OEWCTBYIOLNA U O4UH NUKBUAWPO-
BaHHbIN, TO obwee cobpaHue OydeT, KOHEYHO Xe,
ukumer. Ho Bonpoc 0 HanpaBneHun no nocnea-
HEeMy M3BECTHOMY adpecy JIMKBMAWPOBAHHOMO
OPMANYECKOrO NULa OCTAeTCs OTKPbITbIM. [ons B
9TOM crnyyae fAomkHa ObiTb pacnpegeneHa npo-
NOPLMOHaNbLHO JONSAM B YCTaBHOM KanuTane;

— 3anonHeHue opmbl Ne 13014, yTBepxaeH-
Hoi lMpukazom ®HC Poccum ot 31 asrycra 2020 .
Ne E[I-7-14/617@. CywwecTBytoT 0COBEHHOCTM Mno-
[a4m TaKOro 3asiBIIEHMS B 3aBUCUMOCTY OT DOPMbI:
9NeKTpoHHas nubo BymaxHas. B nepsom cryyae
notpebyetca  ycuneHHas  KBanuuUMpOBaHHas
uncpoBasi nognucb, BO BTOPOM — HOTapuanb-
Hoe ygoctoBepeHue. BaxHo cobniogeHne cpoka —
7 [OHel C MOMeHTa MNpuHATMA pelenus. K 3anon-
HEHHOMY 3asIBMEHNIO AOMKHbI ObiTb NPUNOXKEHDI
npoTokon obLiero cobpaHns unu pelleHne yyvacT-
Huka. lMocne aTtoro Bonpoc ByaeT pelarbecs B pe-
MMCTPUPYIOLLEM OpraHe.

[axe Takoit HebOMbLIOW aHanu3 CTaBuT nepea
HaMu 3agauu no pa3paboTke anropuTMa AEMCTBUIA

' TMocTtaHoBnexue ApbutpaxHoro cyaa MockoBckoro okpyra
ot 18 anpens 2016 r. no geny Ne A41-879/2014. — URL:
https://kad.arbitr.ru/Document/Pdf/f5af33ba-9f35-43¢1-b056-
21a9b3d92e4d/85616¢89-adf3-41c2-ad78-036d83f1603c/A41-
879-2014_20160418_Reshenija_i_postanovlenija.pdf?
isAddStamp=True
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YYaCTHWUKOB, CTOMKHYBLUMXCS C AOfiei nuua, KoTo-
poe AaBHO NUKBUAMPOBAHO.

Cuna npasa B 06bEKTUBHOM CMbICNe 03Ha4aeT
BO3MOXHOCTb €ro MPUMEHEHUS B TEX Cryyasix, Ko-
raa cutyauus MoxeTt ObiTb MpaBoOM yperynupoBaHa.
OueHnBas HopMaTUBHbIE MONOXEHUS O pacnpee-
NEHUN JONN YXKEe NIMKBUAMPOBAHHOMO NULA, YYeHble
oTMevatoT cnegyoLmi napagokc:
«...3aKOHOAAaTeNb BHOBb MOAOLIEN K MOHUMAHWIO
CYLLHOCTY KOPUAMYECKOTO NULa C aHTPONOMOPHBIX
nosuuuin. Hagenss ropuanyeckoe nuLo Bosen, Mo-
TUBaLMEN, LienenonaraHuem, BUHOM U TEM CaMbIM
O4YenoBeYMBas lopuanyeckoe nuuo, 3akoHogatenb
C 3TUX Xe nosuuuit nogowen Kk npobreme npaso-
CyObEKTHOCTM MpeKpaLieHHOrO PUANYECKOrO M-
ua» [2].

B npaktuyeckon pabote, yBbl, HEPEAKO MOSO-
XeHust 0 «becnpu3opHON» Aone AoXoaaT Ao npea-
NOXEHW 0 Npu3HaHUM (MK gaxe obbsABNEHUN ce-
051) y4aCTHUKOB — (PU3NYECKUX NIUL, NPaBONPEEMHM-
Kamy tOPUANYECKOrO Nuua BNMOTb A0 NPU3HAHUS
TaKOBbIMA W HACNegHWKOB YMEPLUEro y4acTHUKA
NIMKBMAMPOBAHHOTO topuanyeckoro nuua. ymaet-
€S, YTO NPUMEHEHME MeXaH13Ma NPUHATUA JOMNKM Ha
6anaHc camoro OO0 v nocnegytoLlero ee pacnpe-
neneHuns B 6onbluei cteneHn 6yaet COOTBETCTBO-
BaTb HaYanam rpaxaaHCKoro 3akoHOAaTeNbCTBa.
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