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BBEJAEHHUE

AKTyaJIl)HOCTL TEMBbI UCCJICI0OBaAaHUA

OOmiecTBO € OrpaHUYECHHOW OTBETCTBEHHOCTHIO B HACTOSIIEE BpeMs
SBJSETCS HamOoJiee PacIpOCTPAHEHHOM OpraHU3alMOHHO-TIPAaBOBOM  (HOpMOIA
FOPHAMYECKHX JIHI HEe TOIbKO B PoccHH, HO U 3a pybeskoMm. I1o maHHBIM
denepanabHOl HAJIOTOBOM CIYKOBI, YUCIO ACHCTBYIOUMX MO cocTosHHIO Ha 01
despans 2012 roga KOMMEpPUYECKUX OpraHM3aIuil COCTaBUIO 3,8 MIIH., U3 HHUX
92,69% cocTaBisAOT OOIIECTBA C OTPAaHMYEHHOW OTBETCTBEHHOCTHIO (Jasiee —
«O00O») wu oOmecTBa C JOMOJHUTEILHOW OTBETCTBEHHOCTBHIO, a 4,72 %
MPUXOINTCS HA aKIHOHEpHbIe oluiecTsa. Ilo maHHBIM Ha Hioas 2008 roma’, BO
@paHIUU HACUUTHIBAIOCH OKOiO 1 123 194 xommaHuu, 3aperuCcTpUPOBAHHBIE B
dbopMe oOIecTBa C OTpaHMYEHHONM OTBETCTBEHHOCTHIO (SOcCiété a responsabilité
limitée, nanee — «SARL») u3 obiiero xonudectsa 2 925 124 3apeructTpupoBaHHBIX
KoMmnaHui (T.e. 0kojo 38,4% ot ob61iero koiuuecTra). Ita nudpa SBISIETCS 0YEHb
CYIIECTBEHHOW, C Y4e€TOM TOro, 4TO (PpaHIy3CKO€ 3aKOHOAATEIHCTBO
npeaycMaTpuBaeT OOJbIIOE MHOXECTBO  OpPraHM3allMOHHO-NIPABOBBIX  (hopMm

IOPUANYECKUX JTUIl U 00BeIUHEHUM JIUI] 0€3 00pa30BaHMs IOPUIUUECKOTO JINIIA.

Pacnpoctpanenune 3TON OpraHU3allMOHHO-NIPABOBOM (OPMBI CBS3AHO C
OCOOCHHOCTSIMU PETYyJIUPOBaHUSA, KOTOphIE, 0€3YCIOBHO, OTJIWYAIOTCS B Pa3HbBIX
IOPUCIUKIUSIX, HO, TEM HE MEHEe, XapaKTepU3yITCd U HEKOTOPHIMU OOIIMMU
yepramu. [Ipu Be1GOpe 110001 OpraHn3alMOHHO-IIPABOBOM (HOPMBI FOPUIUUECKOTO
nuia OOJIBIIIYIO POJIb UTPAIOT HE CTOJIBKO OCOOEHHOCTU YUPEKICHUSI KOMIIAHUU U

IMpaBOBOI'0 PCryJIrupOBaHHUA HHBGCTHHHﬁ, CKOJIBKO OpraHu3allMOHHAasA CTPYKTYypa U

1 Tepmun «opranm3anuoHHO-NpaBoBas (OPMay» MCHOJIB3YETCS HAMH B COOTBETCTBHMH C TEPMUHOIOTHEH, IPUHATOIM
B 3akoHompoekTe No 47538-6 «O BHeceHHMM H3MEHEHHH B 4YacTH MEPBYIO, BTOPYIO, TPETbIO M UYETBEPTYIO
I'paxxnanckoro komexca Poccuiickoit @exepanuu, a Takke B OTAENIbHbIE 3aKOHOJAATENbHbIE aKThl Poccuiickoi
Denepanun», npuHaThil ['ocynapcTBenHoi Jlymoit B nepsom utenuu 27 ampenst 2012 (m. 2 cr. 48 I'K B HOBOI
peaaKuy, NpeagaraeMoil B COOTBETCTBHH € yKa3aHHBIM 3aKOHOIIPOEKTOM).

2Tlo naHHBIM, pa3sMelIeHHBIM Ha caiiTe www.nalog.ru Ha 22 ampens 2012 roma, B EauHOM ToCyaapcTBEHHOM
peectpe opuanueckux auil Ha | gespansg 2012 roga macuutsiBaercs 3840560 komMMepUuecKUX OpraHU3alnid, U3 HUX
— 3559851 opraHumzauuii TPUXOAUTCS Ha OOIIECTBA C OTPAaHUYCHHONH OTBETCTBEHHOCTBIO M OOIIECTBA C
JIOTIONTHUTENBHON OTBETCTBEHHOCThIO, U 181481 opraHmsamuil — Ha axknMOHEpHBIE OOIIECTBA OTKPBITOTO H
3aKpBITOTO THUIIA.

3 www.insee.fr



MOZeNIb ynpaBieHus komnaHued. CTpykTypa W 00bEeM IOJTHOMOYUN OpraHoOB
YOPABJIEHHUS YacTO SBIIAIOTCS ONpENEISolUMU  (pakTopamMu s BbIOOpa

O0COOEHHOCTEHN KOPHOPATUBHOTO YIIPABICHUS.

Crenennb pa3p360TaHHOCTH TEMBbI

Bormnpockl perynupoBaHusi MpaBOBOr0 cTaTyca OPraHOB IOPUIUYECKUX JIHII
JIOCTATOYHO MOJAPOOHO pa3padOTaHbl KaK B OTE€UECTBEHHOM, TaK U BO (hpaHIly3CKOM

MPaBOBOM JIUTEpATYpE.

B coBpeMeHHOI OTE€UECTBEHHOM MPaBOBOUW NOKTPUHE MPABOBOM CTAaTyC H
MOJTHOMOYHSI OPraHOB MOPUAWYECKUX JHI[ aHAJU3WPOBAINCHL B padoTax A.B.
['aboBa, H.B. Koznogoii, /I.B. Jlomakuna, C.JI. Morunesckoro, E.A. CyxaHoBa,
N.C. IlutkuHoit u npyrux wuccinegoBareneid. Bo ¢panuy3ckoit mpaBoBoi
JIOKTPUHE aHAJIM30M IMPABOBOT0 CTaTyca M MOJHOMOYMI OpPraHOB HOPUANYECKUX
nun 3aHumMarotces J. Bonnard, M. Germain, V.Magnier, B. Petit, D. Vidal u agpyrue

(dbpaHIly3CKUE YUYEHBIE.

CpaBHHUTEIBHO-TIPABOBBIE HMCCJEIOBAHUS B 00JACTH POCCHUHCKOTO U
(paHIy3CKOTO  3aKOHOAATENbCTBA MPOBOAWINCHL B paboOTax POCCUMCKUX
uccienorareneit B.B. Edpemonoit, K.J[. OBunanukoBoii, H.B. Cokomnoa, M.A.
[ITanoBasioBa m npyrux. TeM He MeHee, yKa3aHHbBIE HUCCIEAOBAaHHUS HE KacCaIUCh

chepbl KOPIOPATUBHOTO IpaBa.

Takum oOpa3oM, BOINPOCKI KOPIOPATUBHOTO TIpaBa OCTAIOTCA HE
UCCIIEIOBAHHBIMM  C  TOYKHM  3PEHHUS  CPaBHHUTEJIBHOTO  IPABOBEACHUS

MIPUMEHUTENBHO K POCCUIICKOMY U (DpaHIy3CKOMY IpaBy.
Hean u 3axa4u uccjie10BAHUSA

[lenpto  MpeaNpUHUMAEMOIO  HMCCJIEAOBAHUS  SIBJIISIETCS  BBISICHEHHE
IOpUIMYECKON MpUpOABl CcTaTyca U TOJHOMOYUN OpraHoB OOIIECTB C
OTPAaHUYECHHOUW OTBETCTBEHHOCTHIO MO 3aKOHOJATENbCTBY Poccum m @panHuuu u
ompenesieHne crnenuuKd TPaBOBOrO PETYJIUPOBAHUS B COOTBETCTBUU C

POCCUNCKUM U (DpaHIy3CKUM ITPaBOM.



JIist JOCTHKEHUSI MOCTaBIICHHOM 1€ B PabOTe MOCTABJIEHBI CIIEIYIONINE

Hay4YHbIE 3aJ1a4M:

- MPOBEJICHUE aHalii3a 3aKOHOJIATeNbCTBA M JOKTpUHBI DpaHUUU U
Poccuiickoit denepannu B 0071aCTU PEryJIUPOBAHUS YUPEKICHUS U
NEATeNbHOCTU OOIIECTB € OrPaHUYEHHOW OTBETCTBEHHOCTHIO, B
L[EJIOM, U OPTraHoOB OOIIECTB C OrPaHUYEHHOM OTBETCTBEHHOCTHIO, B
YaCTHOCTH, C LI€JIbI0 BBISICHEHMs] OOIIMX Hauyal U MPUHIMIIOB MpaBa
00 oO1ecTBax ¢ OrpaHMYEHHON OTBETCTBEHHOCTHIO M MX OpraHax, a
TAKKE YCTaHOBJICHHUS HaIlMOHAJIbHBIX ocoOeHHOCTEHN

3akoHOAaTenbCTB Poccnn n @panumu 1o 3TuM BOIIPOCAM;

- onpeiesieHre MPaBOBOM XapaKTEPUCTUKHU U BBIICHEHUE 0COOCHHOCTEMN
OpraHoB  OOIIECTB C OrpPaHUYEHHOM OTBETCTBEHHOCTHIO  TIO

3akoHoarenbcTBaM Opannuu u Poccuniickoit @enepannu;

- ONPEAEIEHUE crienupuKu pEryJIMpoOBaHUs oOpa3oBaHus,
NEATeNIbHOCTU W TMOJHOMOYHUN OpraHoB OOIIECTB C OTrpaHUYEHHOU
OTBETCTBEHHOCTHIO B COOTBETCTBHU C 3aKOHOJATEIbCTBOM KakK

®panuuu, Tak u Poccuiickon @enepanun.

O0beKTOM HCCIe0BAHUA SIBJSIIOTCA OOIECTBEHHBIE OTHOIIIEHHS B cepe
MPAaBOBOTO PETyJIUPOBAHUS MPABOBOTO cCTaTyca OOIIECTB C OrpaHUYEHHOU
OTBETCTBEHHOCTHIO, B COOTBETCTBHH C 3aKOHOJATEIbCTBOM Kak dpaHIuM, Tak U

Poccuiickoit @enepanumu.
IIpeamMeTom mMcciief0BaHNs ABJISIOTCS:

. COBOKYITHOCTH OOIIECTBEHHBIX OTHOIIEHUN B cepe yupexiaeHus u
(GYHKIIMOHUPOBAHUS OOIIECTB ¢ OTPAHUYCHHOW OTBETCTBEHHOCTHIO, a
TaKK€ HOPMBI IPUMEHHUMOTO 3aKOHOAATENhCTBA OO0 OOIIECTBAX C
OTPaHUYCHHONW OTBETCTBEHHOCTHIO BO Dpanmmu u Poccuu, a Taxxke

IIPpaKTHUKa Cro IpuMCHCHU A



. KOMIUIEKC  TEOPETHYECKHX  MpoOJieM  TpaxJaHCKOro  IpaBa,
KacalollUuXcs TOHSATUS, TPABOBOM XapaKTEPUCTUKU OOLIECTB C
OTPAHUYECHHOW  OTBETCTBEHHOCTHIO M  OOMIMX  MPHUHIIMIIOB

pEryJIMpOBaHUS UX YUPEKACHUS U PYHKIIMOHUPOBAHUS.

MeTon0/10rusl UCCIEAOBAHUS COCTABJISIOT OOIIEHAYYHBIE U CIEIHATbHO-
IOPUANYECKHE METOJbI, B TOM YHCJIE METOJbl AUAJEKTHYEeCKOW W (popmanbHOU
JIOTUKHA, HWCTOPUYECKUH METOJ, METOJ HPHUIUYECKOr0 IPOTHO3ZUPOBAHUS U
MojenupoBanud. OCHOBHBIM K€  METOJIOM  MPEAJaraéMoro  Hay4HOTO
HACCIEeI0BaHUSI SIBISICTCS CpPaBHUTEIBHO-TIPABOBOM, MpeAnoIararo it
CpaBHUTEIBHBIN aHaIU3 3akoHoAaTenbcTBa @panuuu u Poccutickoit denepanuu, a

TaKXKC Hay‘-IHOI\/'I JOKTPHUHBI.

MeTtonbl CpPaBHUTEIBHOTO MPABOBEACHUSA HCHOJB30BAJIUCh C YYETOM
00IIIeTO0 COBPEMEHHOTO MpPaBOBOro KoHTeKkcTa B Poccum m Bo @panmuu. Kak
yka3biBaeT B.C. HepcecsiH, «mpouecc mO3HaHUS BCETAa NPEAyCMaTpUBAECT
CpaBHEHHE HW3BECTHBIX SBJIECHHM ¢ HOBBIMH. OJHAKO 3HAHHE CaMoO IO ceOe BHE
KOHTEKCTa HMYEro HE O3HAYaeT, HET €AWHMIIBI CMBICIA 3HAHUSI, CJIEIOBATEIIBHO,
HET 3apaHee U3BECTHOIO, 33IaHHOTO CMBICIIA 3HAHUSA: OJIHA U Ta € HOpMa IpaBa B
OTHOM KOHTEKCTE MOXET OBITh KOHCTPYKTHBHOM, a B JpPYyroM — CTaTh
«aHTUnpaBom». IloATOMy B CpaBHUTEIBHOM NIPAaBOBEACHHM OYEHb BaXKHO

4
OCO3HaBaTh, B KAKOM KOHTCKCTC 3TO CPABHCHUEC ITPOU3BOOUTCS .

TeopeTnueckyro OCHOBY  HCCJIeIOBAHUS COCTaBISIIOT  TPY/AbI
MPEUMYIIECTBEHHO COBPEMEHHBIX OTEUECTBEHHBIX VYYEHBIX I[MBWIUCTOB U
CIEUAIUCTOB B 00JIaCTH KOPHOPATUBHOTO TMpaBa, B dacTHocTH: A.B. I'aboga,
H.B. Koznosoii, /I.B. Jlomakuna, C./I. Morunesckoro, A.E. MonotaukoBa, E.A.
CyxanoBa, C.I0. ®ununmnosoit, N.C. IlIuTkuHOW M Jpyrux, a Takxke padOThI
cinenayromux gpaniry3ckux yuenoix J. Bonnard, M. Germain, V.Magnier, B. Petit,

D. Vidal.

4 M.A. Memepsxosa, C.b. Han6a IIpoBeaenne cpaBHATENBHO-IPABOBBIX UCCIEI0BAHMIT: MPOGIEMbI METONOTOTHH
// Kypnan poccuiickoro npasa, 2012, Ne 2, C 128
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HopmaTuBHO-npaBoBO# 0a30if HCCaeI0BAHMS TTOCTYKHUIO POCCUICKOE U
(dpaHily3cKO€ 3aKOHOJATENIbCTBO, PEryJHUPYIONIee CTaTyC U JIeSITEIbHOCTh
OOIlIECTB C OrpPaHUYEHHON OTBETCTBEHHOCTHIO, B II€JIOM, M HMX OpPraHOB, B

HYaCTHOCTH.

IMIMPUYECKON OCHOBOM MCCJIEA0BAHUSA SBUINCH aKThl Cy0B OpaHunu u

Poccuiickoit @enepanumu.
Hay4ynasi HoBU3Ha

PaGora  mpeacrtaBnser  co0oil mepBOE  CPaBHUTEIIBHO-NPABOBOE
UCCIIEIOBaHNE, TPOBEACHHOE C TOYKM 3PEHHS COBPEMEHHOTO IMOAX0Ja
OTEYECTBEHHOTO 3aKOHOJATeNsl K pEeryjJupoBaHUIO cTaryca OOIIEeCTB C
OTPaHWYCHHOW OTBETCTBEHHOCTBIO W WX OpraHoB. B pabore paccMOTpeHBI
TEOPETHUECKHE W TPAKTUYCCKHWE PpEIIeHUs psijga MpoOJeM, CBSI3aHHBIX C
yUpexaeHueM W (DYHKIIMOHMpOBAHWEM  OOMIECTB C  OTPaHUYCHHOU
OTBETCTBEHHOCTHIO, B II€JIOM, U OOpa30BaHUEM W TOJTHOMOYHUSMH WX OPraHOB, B
JaCTHOCTH, B 3aKOHOJATENBCTBE, NJOKTpUHE U TpakTuke Opannuu u Poccuiickoit
@denepanuu. B pesynbprare MpoBEACHHOTO aHAIW3a MPEIOKEHBI TEOPETHUECKHE
MyTH PEUICHUS OCHOBHBIX BOIMPOCOB B paMKaX OTEYECTBEHHOTO TPakKTAHCKOTO
mpaBa, CBSI3aHHBIX C OOpa3oBaHWEM M KOMIIETEHIIMEH OPraHOB OOIIECTB C

OFp&HPI‘-ICHHOﬁ OTBCTCTBCHHOCTBIO.
HO.JIO)KCHI/ISI, BbBIHOCUMBIC Ha 3alIUTY

[IpoBeneHHoe wucCcieAOBaHUME MO3BOJUIO CHOPMYIUpOBaTH U OOOCHOBATh
CJIEAYIOIINE OCHOBHBIE MOJIOKEHHSI U BBIBOJIbI, 00Iaarolie HAyYHOM HOBHU3HOM,

HMCIOIIUC MMPAKTUICCKOC 3HAUYCHUC U 8bIHOCUMbBLIE ABMOPOM HA 3Auumy .

1. ABTopoM 000CHOBaHa HEOOXOJUMOCTHh IMEPECMOTpPA YCTOSIBIIETOCS B
pPOCCUHCKOIN TpaBOBOW JIUTEpaType MepeBojia (PpaHIy3CKOTO TEPMHHA «SOCIEte»
Ha pycCcKuil s3bIK. [lo HamieMy MHEHHIO, IEPEBOJWUTH JAHHBIA TEPMUH CIETyeT
UCXOJII U3 CYTH OMHUCHIBaeMOTO siBiicHHS. COOTBETCTBEHHO, NMPUMEHUTEIHHO K

société a responsabilité limitée naHHBI TEpMHUH [OJKEH MEPEBOJUTHCS Kak

7



«OO0IIECTBOY, a HE KaK «TOBAPHUIIIECTBOY.

2. YCTaHOBIEHO, YTO BO (PpPaHIly3CKOM IpaBe OTCYTCTBYET 3aKOHOJATEIbHOE
3aKpeIieHue MOHATHI «IOPUANYECKOE JUI0» U «Kopropaius». B cBowo ouepensb,
B POCCHICKOM TMpaB€ TNOHATHE «HOPUAWYECKOE JIMIO» HAIUIO  CBOE
3aKOHOJIATENIbHOE  3aKpEIUICHHUE, OJIHAKO ONpeAeieHne,  JAaHHOE B
3aKOHOJIATENBbCTBE, NOABEPrajJOCh HEOJHOKPATHOW KPUTHKE CO CTOPOHBI YUEHBIX.

3. OtrMmedeHbl OCOOEHHOCTH OpraHu3anuu pykoBojsuux opraHoB B OOO u
SARL. Kak u B poccuiickux OOO, Tak u Bo (paniryzckux SARL, Bbicuium
OpraHoOM YTpAaBJICHUS SBISAETCS 00IIee coOpaHue y4acTHUKOB obmiectBa. OQHAKO,
B OTJUYHUE OT POCCHUICKOrO 3aKOHOJATENbCTBA, (PAHIy3CKOE 3aKOHOAATEIHCTBO
HE MpelyCMaTpUBaET BO3MOXXHOCTh 00pa3oBanust B SARL coBeta nupekTOpoB Kak
OJIHOTO U3 PYKOBOJSIIIUX OPraHOB OOIIECTBA.

4. ABTOpPOM BBISIBIIEH Psii OCOOEHHOCTEW peryiupoBaHusi (pOpMHUpPOBAHUS U
noiHoMounit ucnonHuTeNnbHbIX opraHoB OOO u SARL. Tak, ¢paniry3ckoe
3aKOHOJIATENbCTBO, B OTJIMYUME OT POCCHICKOrO, HE MOPeayCMaTpUBAECT
BO3MOXXHOCTh O00pa30BaHUSI KOJUIETHABHOTO MCIOJHUTENbHOro oprana B SARL.
Kpome Toro, ¢paniry3ckum 3aKOHOJATEILCTBOM TaKKe HE TMPeyCMOTpEHa
BO3MOXXHOCTh T€pefayd TMOJHOMOYMN JupekTopa (ympasisitomero) SARL
VOPaBISAONIEH  OpraHu3alud  WIH  UHIUBUAYaJIbHOMY  MOPEANPUHUMATEIIO
(ynpasisroiiemy). B CBOIO ouepeb, JNEUCTBYIONIEE POCCHIICKOE
3aKOHOJATENbCTBO, B OTJIWYME OT (PPaHIy3CKOTO, HE MpeaycCMaTpUBaAET
BO3MOXXHOCTh HCIIOJHEHHUS MOJTHOMOYUM E€IUHOJIMYHOTO HCIOJIHSIOMIETO OpraHa
HECKOJIbKUMH JIUIIAMHU.

[Ipoexktr BHecenus wusmeHenniti B ['K mpemycmarpuBaeT BO3MOXKHOCTH
WCIIOJTHEHUSI TTOJIHOMOYUN €IMHOJIMYHOTO UCTIOJIHUTENIBHOTO OpraHa HECKOJIbKUMU
nuiamu. TeM He MeHee, MpeasioKEHHas HOpMa HE PEryjlupyeT OCOOEHHOCTHU
WCIIOJHEHUSI TOTHOMOYMM HECKOJbKUMH JullaMu. B CBsi3M ¢ 3TUM aBTOpOM
000CHOBaHa HEOOXOJIMMOCTh BHECEHUS M3MEHEHUU B MpEIIaracMyr0 HOPMY C
1enpo0 0ojiee MOAPOOHOTO OMHUCAHUS OCOOCHHOCTEH HCIOJHEHHUS IMOJTHOMOYWN

CANHOJINYHOI'O UCIIOJIHUTCIbHOI'O OpraHa HCCKOJIbKHMMM JIMITaMU.



5. B pabore oOTME4YeHO NPUHUUNHAILHOE OTJIMYHE PEryJIUPOBAHUS
nonHomounit opranoB OOO u SARL mno poccuiickomy u (paHIy3cCKOMY
3aKOHOJATENbCTBY. Y CTAHOBJIEHO, YTO POCCHUICKOE 3aKOHOAATENIBCTBO MOJIPOOHO
3aKpeIUIsieT  paclpelesieHHe IOJHOMOYMM OpPraHoB Ha yPOBHE  3aKOHA,
MpEOCTaBsie Y4YaCTHHMKAM BO3MOXKHOCTb Oojiee  JIeTaJbHO  OMNpPEACsTh
MOJTHOMOYHMSI OpPraHoB, B TO BpeMsa Kak (paHIly3cKoe 3aKOHOAATEIbCTBO
ONPEAEICHUE IOJTHOMOYMNM MO MHOTHM CYIIECTBEHHBIM BOIIPOCAM HW3HAYaJIbHO
OCTAaBJISIET HA YCMOTPEHHUE YYACTHUKOB OOLIECTBA.

Tak, ¢paniy3ckoe 3aKOHOIATENBCTBO MPENyCMAaTPUBAET CIy4yau, B KOTOPBIX
yopaBisironuit - SARL  BnpaBe BHOCUTH HW3MEHEHHMs] B yCTaB OOIIecTBa.
3aKOHOMATEIbHOE  3aKpeIUICHHE  IMOJO0OHBIX  MOJHOMOYMM  €IMHOJIHMIHOTO
WCMIOJIHUTEIBHOTO OpraHa HaM KaXXeTCsl HE NPUEMIIEMBIM i1 POCCUHCKOTO
MPaBOBOT0 KOHTEKCTAa. TeM He MeHee, Mbl CYUTAEM, 4TO ObLIO Obl pallOHaIbLHO
MPEJOCTaBUTh YYACTHUKAM BO3MOXKHOCTh NPEAYCMOTPETh B YyCTaBe OOIleCcTBa
MMOJJHOMOYHS JUPEKTOPA MO BHECEHUIO U3MEHEHUN B YCTAaB B OTHOIIEHUH CTPOTO
OINPEJENIEHHOr0 Kpyra BOIPOCOB M MOJ YCIOBUEM MOCIEAYIOIIETO0 OJ00pEeHHUs
TAKAX U3MEHEHHU BCEMU YYACTHUKAMU B TEYEHUE ONPENECICHHOTO CPOKA.

6. BreisBnensl ocobeHHOCTH — (QopMuUpoBaHMS U (PYHKIIHMOHUPOBAHUS
KOoHTpoJmpyromux opranoB B OOO wu SARL. B coorBercTBUM €
3aKOHOJIATENbCTBOM, Kak Poccun, Tak m @paHUMM, Ha3HAYEHUE KOHTPOJIBbHBIX
opranoB B OOO u SARL sBnsercs 00s3aT€IbHBIM TOJBKO B CiIydasX, MPSMO
MPEyCMOTPEHHBIX 3aKOHOAATENbCTBOM. (OTMEYEHBl CYIIECTBEHHBIE OTINYUA
peryJMpoBaHus CTaTyca JWIl, KOTOpble MOTYT OBbITh HAa3HAYE€HBI WJIM BXOJHUTH B

COCTaB KOHTPOJIUPYIOIIUX OpraHoB, cooTBeTcTBeHHO, OO0 m SARL.

TeopeaneCKaﬂ H NPAKTHYCCKAaA 3HAYUMOCTDb

CpaBHUTENBHO-IPABOBOM aAHAJIW3 M BBIBOJIBI, COJIEpKAIIUECSd B JIAHHOU
paboTe, HalOT MPEACTaBICHHE O 3aKOHOJATEILHOM PETyJIUPOBaHUU IPABOBOIO
cTaTyca OOIIECTB C OTPAaHMYEHHOW OTBETCTBEHHOCTHIO, a TaKXke€ OOpa3oBaHUS U

MMOJTHOMOYHM MX OpraHoB, B COOTBCTCTBHH C 3aKOHOAATCIILCTBOM, KaK POCCI/II/I, TakK
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n Opanuuu. BeIBOIBI, CIEaHHBIE NPU IPOBEACHUM CPABHUTEIBHO-IIPABOBOIO
aHajau3a, MOTYT OBbITb YYTEHBl MJi JaJbHEUIIEero pa3BUTHS OTEYECTBEHHOTO
KOPIIOPATUBHOTO 3aKOHOAATEIbCTBA M IPABONPUMEHUTEIBHON MNpakTUKU. Kak
npaBWIbHO oTMewaeT mnpodeccop M.H. Mapuenko > CpaBHUTEIBHOE
MPABOBEACHUE HE CBOAUTCA K MEXAaHUYECKOMY 3aMMCTBOBAHUIO TEKCTOB

HOPMAaTUBHBIX MTPABOBBIX aKTOB 3apyOEKHBIX TOCYIAPCTB.
Anpobauus pe3yJibTaTOB HCCJIACA0BAHUSA

Huccepranusi BbINIOJNIHEHA Ha Kadeape MOpeAnpUHUMATEILCKOTO IpaBa
Opuanueckoro ¢akynbreta MOCKOBCKOTO TOCYJapCTBEHHOTO YHUBEPCUTETA

umenu M.B. JlomoHocoOBa, rjie ObLIO TPOBEIAEHO €€ 00CYXKICHUE.

CprKTypa H COACPKaAaHUC AUCcCepTanuun OoIIpCACIAIOTCA
C(bOpMYHHPOBaHHBIMH oearsaMu MU 3aJadaMM, COCTOMT M3 CIIMCKa BBCACHMHI,
HUCIIOJIB30BaHHBIX COKpaHleHHfI, TpEX TIJ1aB, KOTOPLIC O6’[>€I[I/IH$HOT meCTb

Haparpa(bOB, 3aKJIIIOYCHUS U CIIMCKA MCIIOJIb30BAHHBIX HCTOYHHUKOB.

[Ipu uccrnenoBanny MPaBOBOTO CTATyCAa OPTaHOB YIPABJIECHUS B POCCUMCKHUX
oOllecTBaX C OrPAHUYEHHON OTBETCTBEHHOCTHbIO, Mbl TMPUHSUIM BO BHUMAaHHE
MOCJICTHUE TEHACHINU pa3BUTHSA 3aKOHO/IATENbCTBA, a TaKXKe
MPaBONPUMEHUTENbHON  mpakTUKU. (C  y4eToM  JIOBOJIBHO  JIETAJIBHOIO
HCCIIEIOBAHUS B OT€YECTBEHHOW MPABOBOM HAyKE CTATyCca U MOJHOMOYUN OPraHOB
YIOpaBICHUSI XO3SUCTBEHHBIX OOMIECTB, MbI HE BKIIOUWIM B JaHHYIO
MarucTepcKyr IHUCCEPTAIUI0 0030p CYIIECTBYIONMIEHM HAay4YHOM MOJIEMUKH, HO

TOJIBKO OCBCTHUJIM OCHOBHBIC JJOKTPHUHAJIBHBIC ITOCTYJIATHI.

5 M.A. Memepskopa, C.b. Hau6a [IpoBeJieHne cpaBHUTENEHO-PABOBBIX MCCIIE0BAHMIL: IPOGIEMbI METOI0IOTHH
// Kypnan poccuiickoro npasa, 2012, Ne 2, C 128
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YKA3ATEJIb COKPAIIIEHU

'K PD I'paxxnanckuii kogekc Poccuiickoit deneparmu (¢
W3MEHEHUsIMU, AecTByromuMH Ha 1 mas 2012)

I'K ®pannun ['paxxnanckuii konexc OpaHiuu (C U3SMEHEHUSIMU,
nerctByronuMu Ha 1 centsiops 2011)

KommMmepueckunii Kommepuecknit kogexe @panunu (¢ '3BMEHEHUSIMH,

Konexc ®panunn

nerctByronuMu Ha 1 centsiops 2011)

3akon 06 AO ®denepanbHbIi 3ak0H 0T 26 nexadps 1995r. No 208 — @3 «O06
aKIIMOHEPHBIX 00IIeCTBAX» (C U3MEHEHUSIMU,
nevctByrommumu Ha 1 mas 2012)

3akon 06 OO0 ®enepanbHbiil 3akoH 0T 08 geBpans 1998r. No 14 — @3 «O6
0oOLIECTBax C OrPAHMYEHHON OTBETCTBEHHOCTBIO» (C
W3MEHEHUsIMU, AecTByromuMH Ha 1 mas 2012)

3aKOH 0 @enepanbHplii 3ak0H  Nel29-03  «O  rocynapCTBEHHOU

rOCyJJapCTBEHHOM | perUCTpallud HOPUAUMYECKUX JUIl W  HHIUBUIYATbHBIX

perucrpanuu npeanpuHUMAaTee» (C U3MEHEHUsIMH, JEUCTBYIOIMMHU Ha |
Mmast 2012)

[Ipoekt 3akoHONpoeKT Ne 47538-6 «O BHECEHUH U3MEHEHHH B 4aCTH

n3menenunii B ['K

MIEPBYIO, BTOPYIO, TPETHIO U YETBEPTYIO | paxk1aHCKOTO
koaekca Poccuiickont denepanuu, a Takke B OTACTbHBIE
3aKOHOJIaTeNbHbIE akThl Poccuiickoit @enepanumny,

npuHATHIN ['ocynapcTBeHHOM JlymMoi B iEpBOM 4TeHUU 27

anpesns 2012
000 OO011ecTBO C OTPAaHUUYEHHOU OTBETCTBEHHOCTHIO
AO AKIIMOHEpHOE 00IIECTBO
SARL Société a responsabilité limitée
SA Société anonyme
SAS Société par actions simplifiée
EURL entreprise unipersonnelle a responsabilité limite
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I'1aBa I. CPABHUTEJIBHBIN AHAJIN3 IPABOBOI'O MOJIOKEHUS
OBIIECTBA C OTPAHUYEHHOM OTBETCTBEHHOCTBIO (0O0O0) B
POCCHUMCKON ®EJEPALINU U SOCIETE A RESPONSABILITE
LIMITEE (SARL) BO ®PAHIINA

§1. IOHATUE U IPABOBOM CTATYC OO0 UM SARL

Hcmounuku pecynupoeanus

B Poccun npaBoBoii cratyc oOLIECTB ¢ OTPaHUYEHHONW OTBETCTBEHHOCTHIO
perynupyercs nonoxeHusmMu 'K PO u 3akona o6 OOO. 3akon 06 OOO,
YCTaHaBJIMBAIOIINI TPaBOBbIE OCHOBBI co3fanus U AestenbHoctd OO0, ObLI
npuHAT ['ocymapcTBeHHOM [[yMOW Ha OCHOBaHWUM MPSIMOTO yKa3zaHus I. 3 cT. 87
I'K P® u BBeneH B aelictBue ¢ 1 mapra 1998 roaa.

Kak ykasbiBaer A.B. T'aGoB®, moHsATHE «OOIIECTBO C OrpaHHYCHHOI
OTBETCTBEHHOCTHIO» BIIEPBBIE HCIIOJb30BAHO TOJBKO B TMO3JHEM COBETCKOM
3akoHonarenbcTBe - B lloctanoBnenun Coera MunnctpoB CCCP ot 19 urons
1990 r. N 590 «O6 ytBepxaenuu I[lomoxkeHuss 00 akIMOHEPHBIX OOIIECTBaX M
oOlllecTBaX C OTrPAaHMYEHHOM OTBETCTBEHHOCThIO M I[lonoKeHHsT O LEHHBIX
Oymarax». B HOBOM pocCCHIICKOM 3aKOHOJATENIbCTBE ATO IMOJOKEHUE HAIILIO
3aKpEIUIEHNE C MOMEHTA BBEICHUS B JICUCTBHE OTAECIBHBIX IOJOXKEHUN YacTH
nepoii 'K P®. OnnHako ujess oOmiecTBa ¢ OrpaHUYEHHOW OTBETCTBEHHOCTHIO
paccmaTpuBaiach €€ B JOPEBOJIOLHUOHHON IOPUANYECKON JINTEPATYpE C KOHLA
XIX Beka.

M.IO. TuxomupoB otMedaer , uto B 2008-2009 rogax GbUIO OCYIECTBICHO
paguKaibHOE pePOpMHUPOBAHUE 3aKOHOAATENHCTBA O XO3UCTBEHHBIX OOIIECTBAX,
B TOM YHclie 00 OOIlecTBaxX C OTPaHMYEHHOW OTBETCTBEHHOCTHIO. B 3akoH 00
OOO ObuUIM BHECEHBI 3HAYUTENbHBIE HW3MEHEHUS U JOMOJIHEHHS, KOTOpbIE
CYHIECTBEHHO TOMEHSUIM IMPABOBOE PETYJIHUPOBAHUE HTOM OPraHU3alHOHHO-

npaBoBoii  ¢opmbl. Psan  usMmeHeHuidd perynupoBaHusi aestensHoctd OO0

6 Tagos A.B. OOwecrBa ¢ OrPaHUYEHHOM U JIONOJIHUTENIbHOW OTBETCTBEHHOCTHIO B POCCHMCKOM
3akoHogarenscTBe. M.: Cratyt, 2010. 253 c.
7 KommenTapuii k ®efepanbHoMy 3akony «O6 06IIeCTBaX C OTpaHHYEHHOH OTBETCTBEHHOCTBIO» C 06pasaMu

IIPaBOBBIX JOKYMEHTOB. BTopoe usnanue, ¢ usmenenusmu u gononHenusmu/Ilog pen. M.IO. TuxomupoBa. — M.:
W3n. Tuxomuposa M.10., 2012. - C 5.
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coaepxarca B I[Ipoekre m3menenuid B 'K 1 B ciiydae nmpuHATHS 3aKOHOMPOEKTA

BCTYIISIT B CUJTY MIPEANOOKUTENBHO ¢ ceHTs10ps 2012 roxa.

A.E. MOJOTHHKOB OTMEYaeT', 4To BO ®paHuuu cBOOOAHAS pErucTpanus
KOMMaHui ObuIa mpoBo3riamieHa eme B 1791 r. B pe3ynbTaTe peBOITIONMOHHBIX
coObITuil. ONHAaKO, M3-32 OOJIBIIOTO POCTAa KOJUYECTBA HOBBIX NPEANPUITUN U
MacCcOBOT0 OAaHKPOTCTBA JaHHOE HOBOBBEJEHHE ObIJIO OTMEHEHO CHauana 10 1796,
a OKOHYATEIbHO CBOOOHAS perucTpanus Kopnopaimuii 6puia ormeHeHa B 1807 r. B
CBsi3U ¢ BBeneHueM B aerictBue Kommepueckoro Komekca. 3arem, npuHsaTeid 24
utonst 1867 r. 3akon 00 obmiecTBax (Loi sur les soci€tés) ocBoOOAMIT aKIIMOHEPHbIE
oOliecTBa OT HEOOXOJMMOCTH TMOJy4aTh pa3pelieHue Ha corjlacue y
I'ocynapctBenHoro coera. Bece ykazaHHbIe 3Tanbl B pa3BUTHH 3aKOHOJIATENbCTBA
0 IOPUIMYECKUX JIMIAX KacalloCh aKIIMOHEPHBIX OOIIECTB, T.K. OpraHU3aIMOHHO-
npaBoBass (opma o0OIIEeCTBAa C OTrPAaHUYCHHOM OTBETCTBEHHOCTHIO ITOSBHUJIACH
MO3XKeE.

Bo ®pannuu oOiiecTBa C OrpaHUYEHHOM OTBETCTBEHHOCTBIO (société a
responsabilité limitée, nanee - SARL) mosiBHINCH CIyCTsS TPUAUATH JIET MOCIE
MOSIBJICHUSI TaKOW OpraHu3allMOHHO-TIpaBoBOW ¢Gopmbl B ['epmanun, rie B 1892
rojly ObUI MPUHST 3aKOH, PETYIUPYIONINHN JeATeTbHOCTh OOIIECTB C OTPaHUYEHHON
orBercTBeHHOCThIO (Gesellschaft mit beschrinkter Haftung)’. BosHuKHOBEHMIO
SARL nonoxwun Hauano 3akoH oT 7 mapta 1925 rona «O0 yupexaeHuu oOIIecTB
C OTPAaHUYECHHOU OTBETCTBEHHOCTHIOY.

B HacTosiiiee Bpemsi TJIaBHBIM UCTOUHMKOM PETyJIUPOBaHUS 00pa30BaHUS U
nearenbHocTH SARL siBnsiercst peiictByrommii Kommepueckuii kogexke Opanuun
(Code de Commerce, manee — «Kommepueckuit Komexc ®panumm»). IT1OT
HOPMATUBHBIM akT, NpUHATHI OpaoHaHcoM npaBuTenbcTBa OT 18 centsidops 2000

10 .
r. Ne2000-912 ", gaBnsercs BTOPbIM CBOJOM 3aKOHOB B IIPaBOBOM HUCTOPUH

8 KoprnopaTusHoe mpaBo: yueOHbIif Kypc: yue6nuk/oTs. pea. U.C. Illutkuna. — M. : KHOPYC, 2011. - C. 117.
9 Petit B., Doit des sociétés, 5° édition, Litec, 2010. C. 123.
10 Ordonnance n° 2000-912 du 18 septembre 2000 relative a la partie Législative du code de commerce
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@paHLUUKU, PETYIUPYIOMINM KOMMEPYECKYIO AEATEIBHOCTh B TocyaapcTtBe. Kak
ykasbiBaeT B.H. 3axBaraes' ', mocie ero npuHatus 21 centsopst 2000 r. mpekpatui
CBOE IMOYTH JAByXcoTieTHee AerictBue Kommepuecknii konexke @pannuu 1807 r., a
TaKkKe UEeIbli  psiA  HWHBIX, OoJiee  MO3JHUX, HOPMATUBHBIX  aKTOB,
periaMeHTUpPOBaBIINX BO @DpaHIMU TOProBO-3KOHOMHUYECKYIO JEATEIbHOCTD.
Bropas, pernamenrtapHas, yacth JecTBytomero KomMmmepueckoro kojekca Obliia
npuHsaTa aekperom oT 25 mapra 2007 roma Ne2007-431 «O permameHTapHOU
yactu KoMmepdeckoro Kkojaekca» e MPUHITUEM PETJIAMEHTAPHON YacTH
Kommepueckoro Kopexkca Opanmuu 3aBepmimiack B 1LEJIOM  KoauQuKaius
COBPEMEHHOIO (dbpaHIy3cKOro KOMMEPUYECKOT0 3aKOHOJIaTEeNILCTBA
(dbopMUpOBaHUSI E€IUHOIO CBOJAa HOPMATHUBHBIX AaKTOB KOMMEPUECKOTO MpaBa
Opanuuu. HekoTopbie MOJNOKEHUS, KACAIOIIUECS YUPEXKAECHUS U AEATEIbHOCTU
SARL, conmepxkarcs B ['paxxmanckom koaexce ®dpanmuu (Code Civil, nanee —
«I'paxnanckuit Kogekc ®panuumn»), npunstom 21 wmapra 1804 roma (Tax

Ha3biBaeMbIil «Kogekc Hamoneonay).

PepopmupoBanue KOMMEpYECKOro 3akoHojarenbcTBa  @DpaHUuUU U
npuHsaTre HoBoro Kommepueckoro Koaekca mpoBOOUIOCH C YUYETOM IMOJOKEHUM
CTaporo 3aKOHOAATENbCTBA M  COOTBETCTBYIOWIEH IPABONPUMEHUTEIBHOM,
BO3HUKIIEH B xoAe mnpuMmeHeHus craporo Kommepueckoro Kopnekca. B 3tom
MPUHLIUNHATBHOE OTJIMYHME OT PA3BUTHUS PETYIUPOBAHUS XO3IUCTBEHHBIX OOIIECTB
B Poccuiickoii ®denepauuu, rie ¢ M3MEHEHHMEM SKOHOMHUYECKOIO YCTPOWCTBA,
COOTBETCTBYIOILIEE 3aKOHOJATEIBCTBO HEOOXOAMMO OBLIO CO3/1aBaTh MPAKTHYECKU

C HYJISL.

Ilonamue u ocobennocmu
CornacHO pPOCCUMCKOMY 3aKOHOJATEIbCTBY, B COOTBETCTBUM C M. 1 CT. 2

3akoHa 06 OOO B ero akTyaJlbHOM penakiuu, OOIIECTBOM C OTpaHUYEHHOMU

11 Kommepueckuit koneke dpaHnuu/ npeaucioBue, HepeBos ¢ GppaHIy3cKOro, IONOIHEHHE, CI0BAPh-CIPABOYHHK
u kommeHTapuu B.H. 3axBataeBa. — M. : Bonrepc Kiysep, 2008. — C. 6.

12 Décret n° 2007-431 du 25 mars 2007 relatif a la partie réglementaire du code de commerce
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OTBETCTBEHHOCTBIO TPU3HAETCSA CO3JAHHOE OJHHM WM HECKOJBbKUMHU JIHUIIAMHU
X03MCTBEHHOE OOIIECTBO, YCTaBHBIM KamUTal KOTOPOTO pas3jeieH Ha noiu. B
ATOH K€ CTaThe 3aKOHOJATENb YTOUHSET, YTO YYACTHUKHU OOIIECTBA HE OTBEYAIOT
Mo ero o0si3aTeNbCcTBAM U HECYT PUCK YOBITKOB, CBSI3aHHBIX C JEATEIbHOCTHIO
00O, B npenenax CTOMMOCTH MPUHALICKAIIUX UM JOJIEH B YCTABHOM KamuTale
000. TTo muenmio A.B. T'a6osa', ppasza «u HecyT puCK YOBITKOB, CBSI3AHHBIX C
€ro JAesATENbHOCThIO, B Mpeaeiax CTOMMOCTH TPUHAIICKAIUX WM J0JIeH B
YCTaBHOM KaIuTalie» SIBISETCS JIMIIHEW B ONPEACICHUU. YUEHBIN MOSCHSIET CBOIO
MO3UIIUIO TEM, YTO B MEPBOM YaCTH yXkKe 3aKPEIICHO, YTO YYACTHUKHU HE OTBEUAIOT
no o0s3aTeabCTBaM OOIIECTBa, COOTBETCTBEHHO, Pa3rPaHUYEHBbl HMMYIIECTBO U
o0si3aTenbcTBa OOIECTBA U €r0 YYACTHUKOB.

[Ipexne Bcero, cTouT OTMETUTH, YTO0 OOO SBISETCS IOPUIUYECKUM JIUIIOM
(ct. 48 TK P®). B omnmmyme OT MHOTHMX HMHOCTPAHHBIX 3aKOHOJIATEIHCTB,
POCCUICKOE 3aKOHOJIATEIBCTBO COJIEPKUT OMNPEACICHUE MOHATUS IOPUIAYECKOTO
muna. Tak, B coorBercTBHUU C 4. 1 cT. 48 T'K P®D, «HOpUIHMYECKHUM JAIIOM
MIPU3HAETCSl OpPTraHu3aIlvs, KOTopas umeem 8 COOCMBEHHOCMU, XO3AUCHEEHHOM
8e0eHUU UIU ONepamueHoM yYnpasieHuu 000COOIEHHOE UMYIIIECTBO U OTBEUYAET IO
CBOUM 0053aTEIbCTBAM 3TUM UMYIIECTBOM, MOKET OT CBOETO UMEHU MPUOOpETaTh
U OCYIIECTBISATh MMYILIECTBEHHBIE M JIMYHbIE HEMMYIIECTBEHHBIE MpaBa, HECTHU
00s13aHHOCTH, OBITH UCTLIOM U OTBETUUKOM B CYE».

B cootBerctBum ¢ m. 17) cr. 1. [Ipoekta usmenenuit B ['K mianupyercs
U3JIOKUTh  OMNpEJEJCHUE  OPUAUYECKOro JIMIa  CIEAYIIIMM  00pa3oMm:
CIOPUIMYECKUM JIMIIOM MPHU3HAETCS OpTraHu3aIlus, KoTopas umeem ob60cobieHHoe
umMywjecmeo 1 OTBEUAET UM IO CBOUM 00s3aTE€NbCTBAM, MOXET OT CBOETO MMEHU
MpuoOpeTaTh W OCYIIECTBIATh TpaXJAaHCKHE IMpaBa U HECTH TPaKJaHCKHUE
00s13aHHOCTH, OBITH UCTIIOM U OTBETUUKOM B CYJIE ».

[Ipoext m3menenuit B 'K otHOocuT OOO K KOpropamusMm, OJHAKO caM

KOACKC HC COACPIKUT OIPCACICHHUA IIOHATHA «KOPIIOPALUI. B Ttoxe BpCMA

13 Tagos A.B. O6umecrtBa ¢ OrPaHUYEHHOM M JIONOJIHUTEJIbHONW OTBETCTBEHHOCTHIO B POCCHUHCKOM
3akoHogarenscTBe. M.: Cratyt, 2010. 253 c.
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MHOTHE YYE€HblE TOAYEPKUBAIOT BAXHOCTh  (HOPMYIUPOBAHUS  UYETKOTO
OMpENENIeHHs] 3TOro BaXXKHOTO TEpMUHA. B Hay4yHOW nuTepaType CyIIECTBYET
HECKOJIBKO MOAXOJOB K omnpeaeiacHuto 3toro mnoHstus. Tak, MN.C. Illutkuna
OMpeNeNaeT KOPIOpaluio KaKk «OpraHu3aliio, OCHOBAaHHYI0 Ha HadalaxX ydacTHs
(umeHcTBa), KOTOpas coO3Jaercsl sl peain3allid HHTEPECOB €€ YYaCTHUKOB
(WICHOB) TyTEM OPraHM3ALHH YIPABICHUS 4epe3 0CcOOYI0 CHCTEMY OPTaHoB» .
C.1O. OwmmnmnoBa MOHUMAET KOPIOPAIUIO KaK «KOMMEPYECKYI0 OpraHHU3alHIo,
CO3/1aHHY0 HECKOJIBKUMU JIUIIAMU C Pa3HOHAINPABJICHHBIMU UHTEpECAMU U OOIIeH
LENbI0 MyTeM OOBEIUHEHMS BKJIAJO0B U UMEIONIYI0 CHUCTEMY B3aUMOCBSI3aHHBIX
BHYTPEHHHMX JJIEMEHTOB COTJIACOBAHHUS BOJb M HMHTEPECOB €€ YYaCTHUKOB,
MO3BOJISIIOIIYIO BBIPA0OTATh €IMHYIO BOJIFO OpTraHU3aI[AN»15.

Kak ormeuaer C./I. Morunesckuii'®, Bce 0CHOBOMOIArAOIIIe 0COOCHHOCTH
o0lllecTBa C OrPAaHMYEHHOM OTBETCTBEHHOCTHIO CBSI3aHbI TaK WM HWHaye C
peryJvupoBaHriemM oOpalleHust 10Jel ero y4acTHUKOB. B 4acTHOCTH, XOTen0Ch Obl
BBIJICIIUTh  CJEAYIOIIMEe  OCOOEHHOCTHM ~ oOmecTBa € OrPaHUYEHHOMN
OTBETCTBEHHOCTBIO, OTMEUECHHBIE YUEHBIM:

- MOPSZIOK Tepexoaa Maoiau (4acTu JOJIM) B YCTaBHOM KamuTale
o0l11ecTBa K IpyroMy JIHILY,

- BO3MOXHOCTBIO UCKJTIOUEHHS yUaCTHUKA U3 00IIeCTBa.

CymectBoBanue 0coOOM mpoleaypsl [Jjsi Hepexoja J0Jd B YCTaBHOM
KamuTajge, a TakKe BO3MOXHOCTh WCKJIIOUECHHS Y4YacTHUKA M3 OOIIecTBa,
OoOyCIIOBJIEHBI TOW NPUHIUIUAIBHOU ponblo, koTopyto nnas OOO wurpaer
NEPCOHANBHBIN cocTaB ydacTHUKOB. CoriacHo mnosioxkeHusiM 3akoHa o6 OOO,
BO3MOXXHOCTh OTUYKJICHHS JIOJM B YCTaBHOM KamuTtalie oOllecTBa J0IKHA ObITh
npeaycMoTpeHa ycTaBoM oOmiectBa. YyactHukam OOQO mnpenocraBisieTcs

MPEUMYIIECTBEHHOE TMPAaBO MPUOOPETEHUsI JOJIU B OOIIECTBaX C OTrpaHUYEHHOU

14 KopnopatusHoe mpaBo: y4eOHbIi Kypc: yuebnux/ots. pea. U.C. Illutkuna. — M. : KHOPYC, 2011. - C. 1.

15 ®umummora C.JO. Kopropamus kak crnoco6 opraHM3aliy NpeanpHHAMATEIbCKOl aeaTenbHocTH // Poccuiickuit
cynes. - M.: FOpuct, 2009, Ne 7. - C. 7-12.

16 C.1. Morunesckuii O6IECTBO C OrpaHMYEHHOH OTBETCTBEHHOCTBHIO : 3aKOHOJATENHCTBO M MPAKTHKA €ro
npumenenus, Crtatyt, Mocksa, 2010, C. 327
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OTBETCTBEHHOCTHI0. B cootrBeTcTBHM co cT. 21 3akona 06 OO0, ycTaBOM MOXKHO
3alPeTUTh BO3MOKHOCTh OTUYXICHHS [ONTH TPETHHUM JIHIAM & '°, a TaKKe
PEAYyCMOTPETh HEOOXOAMMOCTh IMOJYUYEHUsI COrJlacusi YYaCTHUKOB OOIIECTBAa Ha
OTUY/ICHHE 0N .

BO0O3MOXXHOCTh HCKIIOYEHHMS YYACTHMKAa M3 OOIIECTBA TaKKe SIBISIETCS
cnenudukoit OO0, KoTopasi He XapaKTepHa JJI IPYyTUX XO3SIMCTBEHHBIX OOIIECTB.
B cootBercTBUM ¢ monoxeHusMH 3akoHa 00 OOQ, HCKIIOYEHHE YYacTHUKA W3
oOIecTBa BO3MOXKHO TOJBKO B CyJ€OHOM MOPSIKE MO TPEOOBAHHUIO YYACTHHUKOB,
COBOKYIIHAsI 10JIs1 KOTOPBIX cocTaBiiieT He MeHee 10% ycraBHoro kanuramna O0O.

A.B. Ta608” npu amammse 3akona 06 OOO BbimeseT YeThipe JHYHBIX
3jieMeHTa (TpU - pealbHbIX W OJUH — NOTEHIMUANbHBINA), XapaKTePHBIX IS
OOLIECTB C OTPaHUYEHHONU OTBETCTBEHHOCTBIO:

- MPUHIUIN CTAOUIIBHOCTH COCTaBa (peasIbHBIN 3JIEMEHT),

- MPaBO BBIXO0JIa YYACTHUKA U3 00IIeCTBa (peaabHbIN AJIEMEHT),

- MPaBO yYaCTHUKOB OOIIECTBa OOpaTUTHCS B Cyld ¢ TpeOoBaHUEM OO0
HCKJIFOYEHUH YYACTHUKOB U3 00IIeCTBA (peabHbIN AIEMEHT),

- BO3MOXXHOCTh 3aKPEIUICHUSI TaK Ha3bIBAEMBIX JIOMOJIHUTEIbHBIX IPaB
1 00s13aHHOCTEH (MOTEHIIUATBHBIN JIEMEHT).

Heo6xo1uMo OTMETUTH, YTO B OTHOILIEHHM IpPaBa yYacTHUKA HA BBIXOJ U3
00O 3akonom ot 30 nexabpst 2008 r. Ne 312-D3 G110 BHECEHO MPUHIMITHATHEHOE
n3MeHeHue. Tak, ecau 10 BHECEHUs yKa3aHHbIX M3MeHeHuid B 3akoH 00 OOO,
YYaCTHHK OBbUI 3aKOHOAATENIbHO HaJleJeH O€3yCJIOBHBIM IPABOM HAa BBIXOJ W3
00O, 1o nocne BeryrieHus B cuiy uaMeHeHuit (¢ 1 urons 2009 r.) Takoe mpaBo

yY4aCTHHKaA JIOJDKHO OBITH O6YCJIOBJ'I€HO COOTBCTCTBYIOIIMMHA  ITOJIOKCHUAMU

ycTaBa.

17 Mocranosnenue Mpesuauyma BAC PO ot 22.03.2011 N 15184/10 1o semy N A12-25685/2009
18 TTocranosnenue Ipesuauyma BAC PO ot 13.12.2011 N 10590/11 mo semy N A40-3958/10-62-51
19 E. Jlenosa TpynnocTu nepexosa // AkimonepHsiii BecTHHK. —2009. — 7-8 (66).

20 Tagos A.B. OOGmectBa ¢ OrPaHUYEHHONM M [IONOJIHUTEJIbHONW OTBETCTBEHHOCTHIO B POCCHUHCKOM
3akoHogarenscTBe. M.: Cratyt, 2010. 253 c.
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Boinenennniii A.B. 'ab0oBbIM MOTEHIUANBHBINA 31eMeHT, npucymmii 000,
MOXET OBITh peaju30BaH HAa NPaKTHUKE B TOM 4YHCIE MYTEM pachpeiesieHus
NpuOBUIM B OTKJIOHEHHE OT JOJEBOr0 y4yacTus B yCTaBHOM Kamutane. Kak
npasuiabHo otMedaer U.C. Ilutkuna®', takoii moaxos otamdaer OO0 ot AO, Tae
noA00HOe pacrpeielieHue MPUObLIN HE BO3MOXKHO.

M.C. IluTkuHa®® OTMEYaeT CIIeIyIOUMe XapaKTepPHbIE UepThI, MPUCYILHE
00O, xoTopbie ABISAIOTCSA HAaMOOJIee MPUBJIEKATEIBHBIMU C TOYKH 3PEHUS BEICHUS
XO03SIMCTBEHHOU JIESITEILHOCTH B TOM OpPraHU3allMOHHO-TIPABOBOM (hopMme:

- OTCYTCTBUE HEOOXOJIMMOCTH BBIMMYCKA U Pa3MEIICHUs aKIuH,

- BO3MOXHOCTh JIOCTATOYHO OBICTPO YBEIMYHUThH YCTABHBIN KamuTal,

- BBICOKAsl CTENEeHb KOH(MUICHIIMATHLHOCTU OCYIIECTBICHUS Ou3HEca
(HEeT He0OXOMMOCTHU PACKPHIBATh MH(DOPMAIIMIO O CBOEH JEATENbHOCTH),

- YCTAHOBJICHHOE OTPAaHMYCHHE HAa BXOXKIEHUE B COCTaB YYaCTHHKOB
MMOCTOPOHHUX JIUII (HEOOXOIUMO MPEyCMOTPEThH B YCTaBE BO3MOKHOCTh MIEPEX0/1a
JIOJIA YYacCTUs K TPEThUM JIULIAM ),

- BO3MOXXHOCTh HCKJIIOUEHHUSI W3 OOIlecTBAa YYaCTHHKA, JI€NAIOIIETO

HEBO3MOKHOM WJIM CYIIECTBEHHO 3aTPYIHSIOIIEH NeATEIbHOCTh O0IIEeCTBa,

OoJjiee MPOCTON MOPSIAOK ympaBieHUs (B TOM YHUCIE BO3MOXXHOCTh
MpoBeACHKE JII000TO (BKIIIOYas TOJ0BOE) 001Iero coopanus B 3a04HOM popme),

- 3HAUYUTENbHO OoJyiplmas, dYyemM B oTHomeHun AQO, cTeneHb
JUCTIO3UTUBHOCTH MPABOBOTO pPEryJaupoBaHus, mpenocrasiasomas maa OO0
3HAYUTENBHYIO CTETIEHh CBOOOIbI YCMOTPEHUSI OPraHU3allMi BHYTPEHHEN KU3HHU.

OtmuuurensHont yeprod OOO sABHSETCA CTPYyKTypa YCTaBHOIO KaIllUTAJIA
oO11iecTBa, KOTOpasi pa3jeieHa Ha A0JU ydyacTusi. B 3ToM miaHe mpociexuBaeTcs
cxoxecTh perynupoBanus poccuiickux OOO u ppaniryzckux SARL.

Cornacno vactu 1 ct. L 223-1 Kommepueckoro Konexca ®@panunn, SARL —

9TO 06HleCTBO, YUPCKACHHOC «OJHHMM MM HCECKOJIbBKMMH JIMIIAMH, KOTOPLIC

21 KoprnopaTusHoe TipaBo: yuebHbIH Kypc: yueGuuk/oTs. pea. U.C. llutkuna. — M. : KHOPYC, 2011. — C. 205.
22 Tam xe, C. 198.
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Y4YACTBYIOT B YOBITKAX JIMIIb B MPEJIENaX CBOUX B3HOCOB» . COOTBETCTBEHHO, KAK
u B poccuiickoM 3akoHogaTenbcTBe 00 OOO, ornuuurtenbHas uepra SARL
COCTOMT B OTPAaHHUYCHHH OTBETCTBEHHOCTH YYaCTHHKOB . KpoMme Toro, kak um B
poccutickux OOO, ycraBublii kanutasm SARL nenurces Ha 10aM ydacTus, a HE Ha
akuuu. Jlonm ydactus HE MOTYT OBIThb CBOOOJHO OTUYXAA€Mbl TPETHUM JIMIIAM, B

o o . . 25
CUJIy 4ero otnuuutenbHon yeptot SARL sBnsieTcst npuHIU intuitus personae”.

Kak u poccuiickoe OO0, SARL — 3To npexae BCero I0puandecKoe JHUIIo,
YTO KOCBEHHBIM 00pa3om cienyeT u3 nonoxeHui cr. 1842 I'K ®dpanuuu. C./[.
MOruneBcKuii  PE30HHO OTMEYaeT *° , 4YTo TPaXKIAHCKOE 3aKOHOAATEILCTBO
3amaJHbBIX TOCYAapcTB JUOO MpearnoYuTaeT BOOOIEe HE JaBaTh OMNpEACTICHUs
ropunnueckoro jguna (Bo @gpanirysckom 'K Bmors no 1978 r. He comepxanoch
Ja’Ke CaMOro TEPMHUHA «IOPUIUYECKOE JIUIIO»), TUOO OrpaHUYUBAETCS CaMbIMU
oOIIMMU U OYEHb KpaTKuMH (opMmynupoBkamu. Kak ykas3bpIBalOT HEKOTOpHIE
HCCIIEIOBATENIA, TEPMUH «KOPHOpAlMs» HE 3aKpPEIUIEH B 3aKOHOJATEIIbCTBE
O®paHiuu, a Uil XapaKTEPUCTUKU  NPEANPUHUMATENIbCKON  KOpHOpaiuu
WCMOJIB3YETCSI TEPMHH, KOTOPBIA HAa PYCCKHM SI3bIK B OT€UYECTBEHHOM HAYYHOU
JTUTEpaType MEPEeBOIAT KaK «TOProBOE TOBAPUILECTBOM (« SOCI6tE »)” .

OTnenpbHO XOTENOCh OBl OTMETUTh JMHTBUCTHUYECKYIO MPOOJIEMATUKY
CPaBHUTEIBHO-MPABOBOT0 aHANIM3a JAHHOW Jucceprauuud. B uMeromuxcs Ha
JAHHBIH MOMEHT PYCCKOS3BIUHBIX TepeBojax TekcToB Kommepueckoro wu
I'paxxnanckoro KoaexcoB ®Dpaniuu s 0003HaueHUst (paHIy3CKOro TepMHUHA
«s0C1€té » MepeBOlYMKAMU UCTIOJIb3YETCSl TEPMHUH «TOBApUIIECTBO». MBI cUMTaEM,
YTO 3TOT MEPEBOJ| SBJISIETCS HE TOYHBIM B MPUMEHEHUU K T€M THUIIAM OOIIECTB,

KOTOpBIE SIBJSIOTCS MNPEIMETOM aHaiu3a JaHHOM auccepTanuu (oOIIecTBO ¢

2 Yacrs 1 crarsn L 223-1 Code de Commerce

24 petit B., Doit des sociétés, 5° édition, Litec, 2010. C. 125.

2 C y4eToM JINYHOCTH CTOPOH (J1aT).

26 C.JI. Morunesckuit OBIIECTBO ¢ OrPaHMYEHHOH OTBETCTBEHHOCTHIO | 3aKOHOAATENbCTBO M TMPAKTUKA €ro
npumeHenus, Ctaryt, Mocksa 2010, C. 21

27 Tpumenko A.W., Mopanec K. Kopropauuu B Poccuu u 3apy6esKHBIX MpaBOMOpPSAKAX: MOHATHE M CYIIHOCTH
(rocyapcTBEeHHBIE KOpIOpaluu B coBpeMeHHo Poccun Ha npumepe ['ocynapcTBenHo# koprniopauuu "Pocatom™) //
Duepreruyeckoe mnpaso. — 2009. — Ne 1.
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OTPaHWYEHHOM OTBETCTBEHHOCTBIO MW société a responsabilité limitée). B
COOTBETCTBHH € (DPAHIIY3CKO-POCCHICKAM OPHAMYECCKHM CIOBAPEM ", TEPMHH
«sOCiété » HMMeeT CIENyIoIIHe 3HA4YeHHUs : « OOlIEeCTBO, TOBAPHUIIECTBO,
oObenuHeHue, Qupma, KommnaHusg ». B COOTBETCTBMHM C TMOJOXKEHUSMU U
TEPMHUHOJIOTHEN  POCCUUCKOTO  3aKOHOAATEIbCTBA,  YYACTHUKUA  MOJHOIO
TOBApUILECTBA 3aHUMAIOTCS MPEANPUHUMATEIBCKON JEATEIbHOCTHIO OT HMEHU
TOBAapUILECTBA M  HECYT OTBETCTBEHHOCTh IO €ro  oOsi3aTenbcTBaM
MPUHAIISKAIIM UM MMYIIECTBOM . A B COOTBETCTBHH C JIOTOBOPOM IIPOCTOTrO
TOBApUILECTBA (M €r0 HOBOW Pa3HOBUAHOCTH — MHBECTUIIMOHHOTO TOBAPHUIIECTBA)
TOBApUILUA OOSI3YIOTCS COCIMHUTH CBOM BKJIAJbl U COBMECTHO JIEMCTBOBATH 0€3
06pa30BaHHs IOPUANIECKOrO JIHIA’ . B 3TOi CBSA3U OTACIHLHO XOUETCS YIOMSIHYTh
HOBYIO OPraHM3al[MOHHO-TIPABOBYIO (OPMY — XO3SHCTBEHHBIC MAapTHEpPCTBa®
OTJIMYUTENILHOU YePTOU KOTOPBIX TaK¥KE SIBISIETCS OrpaHUYEHUE OTBETCTBEHHOCTH
y4yacTHUKOB. [laHHas Qopma emie A0 BCTYIUIEHHS B CHUJIY COOTBETCTBYIOIIETO
3aKOHA"~ ObLIA HEOJHOKPATHO MOABEPrHYTa 0OOOCHOBAHHON KPUTHKE CO CTOPOHEI
CIICIMAIINCTOB B chepe KOPIOPaTUBHOTO MpaBa’ .

VYka3zaHHble 4YEepThl HE COOTBETCTBYIOT IMPABOBOM NpHUpPOJEe SOCIEte a
responsabilité limitée, B KOTOpOM YyYacCTHUKM HE HAJEJEHbl CTaTyCcOM
KOMMEpPCAHTOB, HE€ MMEIT TMpaBa JeWcTtBoBaTh oT wumeHn SARL, a
OTBETCTBEHHOCTh YYAaCTHHUKOB OIpaHMYE€HA pa3MepoM J0iu ydactus. Takum
o0pa3om, HauboJ1ee MOAXOASIII U TEPMHUH NI omnpeejaeHust
OPraHM3alMOHHO-TIPaBOBasi (opMa ¢ YyKa3aHHbIMH 4YepTamMu, Oyaer
«o0mecTB0». COOTBETCTBEHHO, IS II€J€il CPaBHUTEIHHO-MPABOBOTO aHAIIN3a

JAHHOM MAarucTepcKod JAuccepTalud Mbl  OyJeM HCHOJb30BaTh TEPMUH

28 Maukosckuit I'.11. ®paHiry3cko-pycckuii opuaudecknii ciosapb. Dictionnaire de Droit Frangais-Russe, 35 000
TEPMHUHOB U ciioBocoueTanuii M.: ABBYY Press, I kB. 2009 r.

29 Cr. 69 u cnenyromue 'K P®

30 Cr. 1041 TK P®

31 Murkuna U.C. HoBemTsl poccHifCKOTO KOPIOPAaTHBHOTO 3aKOHOAATeNbcTBa // Xo3sicTBO M mpaso. — 2012, —
Amnpenb, Ned (423).

32 ®enepanbusiii 3akon Ne 380-®3 ot 3 mexabps 2011 (BcTymaet B cuny 1 mroms 2012).

33 Jlomakun JI.B. Xo3siicTBeHHbIE MAPTHEPCTBA U MapalIebHas «pedopMa» TPakIaHCKOTO 3aKOHOAATEbCTBA //
Becrtaux Bricmero Ap6urpaxuoro Cyna Poccuiickoit @enepanuu. —2012. — Anpens, Ne 4
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«O0IIECTBOY, T.K. JAaHHOE IOPUIUYECKOE TMOHSITHE, B €r0 MOHUMAaHUU POCCUHUCKUM
MpaBoM, B OOJIbIIIEH MEpe COOTBETCTBYET XapaKTEPUCTUKE TEX IOPUIUUECKUX JIUII,
0 KOTOPBIX UJET peub B JaHHOU padote. Kak nmumer E.A. CyX&HOB34, «o01miecTBa u
TOBAPUILECTBA OTIUYAIOTCS JPYT OT Jpyra Kak OObeAMHEHUs KaluTajIOB W JIUII.
[Tocnegnue TpeOyIOT TUYHOTO YyYacTUs B MPEANPUHUMATENHCKUX OTHOIICHUSIX UX
YYaCTHUKOB (MO0 B TOBApUINECTBAX HET CHEIUATIbHBIX OPTaHOB YIIPABICHHUS ).)

Kak mumer /I. Bugams, dpaHily3cKas Opuauyeckas JOKTPUHA JI0T0e
BpeMs BOOOIIle HE MpHU3HABaja MOHATUSA «OpUaUdeckoe Juio». CYyuTasock, 4To
CTaTyC IOPUJIMYECKOTO JHUIA MOT OBITh MPEIOCTaBISITHCA TOJIBKO IO 3aKOHY.
Opnnako, Kaccanmonneii Cy B cBOeM IOCTaHOBIEHUU OT 28 sHBaps 1954 rona
yKa3aj, 4YTO «rpaXJaHCKas JUYHOCTh HE SBJISETCS TBOPEHHEM 3aKOHA U
MPUHAJICKUT  JIOOOMY  OOBEAMHEHUIO,  HAJEICHHOMY  CIOCOOHOCTHIO
KOJUIEKTUBHOTO  BOJICM3BSABJICHUST C  II€JbI0  3allUTBl CBOMX 3aKOHHBIX
HHTEpecoBy °° . TakuM 00pa3oM, I[OHSTHE OPHAMYECKOTO JIHIA CHAdYana
(durypupyer JIuillb B IpakTUKe PpaHIly3CKuX CyaoB. 3akoH oT 4 ssuBaps 1978 rona
BBOJIUT TOHSATHE TOBAPHUIIECTBA, OCHOBAHHOTO HAa COBMECTHOWU JAESTEIbHOCTU
Y4acCTHUKOB (société en participation), OpraHu3aiii HE HaJEIEHHOW CTaTycoM
FOPHIMYECKOTO JINIA (3 TAKKE TPAKIAHCKON 1 KOMMEPUECKOH «THIHOCTI ).

Kommepuecknit Kogekc ®@panuun 10 CUX MOP HE COAECPKUT ONPEACICHUS
IOpUIMYECKOTO JIUIA, OJHAKO YKa3bIBaeT HA TO, YTO OTJEIbHbIE BHUJBI OOIIECTB
(opranuzanuit) HaJIeTsAOTCS CTAaTYCOM FOPUANYECKOrO JIMIA C AaThl PETUCTPalliU B
TOPTOBOM peecTpe MPEeaNPUSTUI.

Cratpsa 1832 'K ®paHuuu B COBPEMEHHOM pena1<um138 YKa3bIBAET HA TO,
YTO OOIIECTBO «00pa3yeTcs ABYMsI WM HECKOJbKHMH JIUIAMH, KOTOPBIE B CHILY

A0roBopa CoriamaroTCAa IMpeaoCTaBUTh AJIA O6I_HCFO NpCANPHUATHA UMYIICCTBO WU

34 CyxanoB E.A. I'pakmaHCcKuii KOJEKC O IOPHIAMYECKHX JHIAX. XO03AiCTBEHHBbIE OOIIECTBA M TOBAPMINECTBA,
IPOU3BOJCTBEHHBIE U MOTpeOUTENbCKUE KoomepaTusbl: Jlekiuu, npounTtanHele B Beicimem ApoOurpaxuom Cyne
Poccuiickoit @enepanuu B gexadpe 1994 r. C. 102.

%> Vidal D., Droit des sociétés, 7e édition, L.G.D.J. 2010.— C.65.

36 TTocranosnenue Kaccarmonsoro cysa ot 28 suBaps 1954 rona, JCP 54 11 7958 .

37 Personnalité morale, civile ou commerciale.

38 I'pananckuii Konexe ®pannnn (Komexe Hanoneona)/mpemucioBue, mepeBos ¢ (PaHIly3CKOro, IOMOTHEHHUE,
cloBapb-cpaBoYHUK U komMMeHTapuu B.H. 3axBaraeBa. — M.: Bonrepc Kiysep, 2006
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CBOU JIMYHBIC YCUJIUSA, UMES B BUJY PAa3JeisATh BBITOJbl WM BOCIOJIB30BATHCS
COEpeKeHUsIMH, KOTOpPblE MOTYT M3 JTOTO TOJNy4YuThes. B ciyyasx,
MPEIYyCMOTPEHHBIX 3aKOHOM, OHO MOKET OBITh CO3/IJaHO BOJICU3BSIBICHHUEM OJHOTO
muua.» Janee, ct. 1842 'K ®pannuu yka3biBaeT Ha TO, YTO BCE OOIIECTBa, 3a
HCKJIIOYEHHWEM TOBApPUILECTB, OCHOBAaHHBIX HAa COBMECTHOM JESTEIbHOCTU
Y4acCTHUKOB (soci€té en participation) SBISIOTCS IOPUIUYECKUMU JIMIIAMU
(personne morale).

SARL saBndroTCs 0OYEHb pPacHpOCTPAHEHHOM OPraHU3alHMOHHO-IIPABOBOMN
dhopMoOif IOPUANYECKUX JIMI] JUISI BEJASCHHS Majoro W CPEeIHEro 6usneca’ . He
MOCHEAHIO podb B mnomylsipHocTd SARL  wurpamoT psa mpakTHUYECKUX
00CTOATENbCTB: THOKOCTh KOPIMOPATUBHONW (POPMBI MPU HEOOIBIIOM KOJIUYECTBE
YJICHOB, OTCYTCTBHME MPEAyCMOTPEHHOTO MHHUMYyMa JUIsl YCTAaBHOTO KalluTana,
OTpaHUYCHHAsS TEPCOHANIbHAS OTBETCTBEHHOCTh KaXJOTO YYacCTHUKA, MPOCTOTA
MPaBUI YUPEKICHUS U JCSATEIbHOCTH, BO3MOXKHOCTh OCYIIECTBIICHHS B3HOCOB B
BHJIE YMEHHMII M OIbITa, BO3MOXHOCTHb IEpelauyd JO0JIeM y4acTUs MEXIy

v 40
Y4aCTHHKaMH, a TaKXKXC ITPHUBJICKATCIIbHBIN PCKUM HAJIOT000JIOKEHHS .

Takum 06pa30M, MOKHO OTMETUTDL INPUHHIHIIMAJIBHOC Ppa3jinvyuc B
3akoHoaaTeJabcTBe Poccum H (I)paHlll/II/I OTHOCHUTECJIBHO nmoaxoaa K
PeryJimpoBanuio X031 CTBEHHBIX Oﬁl[[eCTB, B HOE¢JIOM, H Oﬁl.lleCTB C
OFpaHH‘IeHHOﬁ OTBETCTBCHHOCTBI0O, B 4YaCTHOCTH. TaK, B Poccum mnoHsThe
CKHOPHUAUYICCKOC JIUIO» HC TOJBKO HAIIIO CBOC 3aKOHOAATCIIbHOC 3aKPCIIJICHUE, HO
H oABECPracrCa MUM3MCHCHHAM B COOTBCTCTBUHM C H3MCHAIOIMHUMCA 3KOHOMMKO-
IIPpaBOBbIM KOHTCKCTOM, a BO CDpaHI_[I/II/I TCPMHUH KHOPHUAUYCCKOC JIUIO» JIUIICHO
3aKOHOOATCIIbHOIO OIIPCACIICHHA, XOTb H (I)I/IrypnpyeT B 3aKOHOJATCJIIbCTBE U

MPaBONPUMEHUTEIBHON TPAKTHUKE.

Kak uw B Poccun, Bo @panuum oOmECTBO ¢ OrpaHUYECHHOU

OTBETCTBEHHOCTBIO SBJSIETCA OAHOM W3 Hauboliee pPacHpOCTPAHEHHBIX

39 Mémento sociétés commerciales 2012, Rédaction des Editions Francis Lefebvre, [ISBN 978-2-85115-858-1, au
jour 1 septembre 2011. C. 379.
40 petit B., Doit des sociétés, 5° édition, Litec, 2010. C. 125.
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OpraHU3alMOHHO-TIPABOBBIX (POPM IOPUAMYECKUX JIUI], HAPSATY C AKIIMOHEPHBIM
oO1iecTBoM (société anonyme, nanee — SA) W aKIUOHEPHBIM OOIECTBOM

yIIpoIIeHHOro ThIa (société par actions simplifiée, nanee — SAS)*.

B cuny ocobGennocreit perynupoBanus SARL, sta kopriopatuBHas ¢gpopma
0OBIYHO M30UpaeTCs IS MadbIX M CPeIHHX Hpeanpustuii . B ¢dopme SARL
MOTYT YUYpEeXIaThCs JIFOObIE MPEANPUSITHS, 32 UCKIIOUYEHHEM TeX, UIsl KOTOPBIX
3aKOHOM CHEIUalbHO MpeaycMoTpeHa uHas popma. Tak, Hampumep, CTpaxoBble,
KaluTaIu3allMOHHbIE U cOeperaTelibHble TOBApUIIECTBA HE MOTYT yUpPEKIAThCs B

dbopme SARL™.

Yupescoenue OO0 u SARL

Pezynupoeanue nopsoka yupeoicoenus

B Poccun nopsinok cozmpanud u peructpauun OOO perynnpyercss HopMaMu
3akoHa 00 OOO u DenepanpHoro 3akoHa oT 08.08.2001 r. Nel29-®d3 «O
rOCyJJapCTBEHHOM  PEruCTpalliy  OPUANYECKUX JIMIl U HHIUBUAYAJIbHBIX
npeanpuHuMareneit». B coorserctBumn ¢ m. 1 cr. 11 3akona 06 OOO yupexaeHue
o0l1llecTBa OCYILECTBIISIETCS MO PEUICHUIO €r0 YUYPEAUTENIed WM €IMHCTBEHHOTO
yupenutens. Eciu oOiecTBo yupexaaeTcss IByMsl WU 0oJiee Y4YaCTHHUKAMH, TO
peuieHre 00 yuypexAeHUU OOIlIecTBa MPUHUMAETCS COOpaHHEM yupeauTenen
oOmiectBa. B ciiyyae yupexjeHus oOliecTBa OJHUM JIUIIOM pPEUIEHHE O €ro
YUPEKICHUN TPUHUMAETCS 3TUM JIUIIOM €IUHOJIUYHO.

Yupexnaeane SARL perynupyercs ['maBoit Il pernmamenTapHod dYactu
Kommepueckoro Kopekca @paHiuuu, a Takxke TMOJOXKEHUSIMH ['pakJaHCKOTO
Konexca ®@panmuu 06 obs3arenscTBax. [lo oOmemy npaBuity, oOIIECTBO MOKET

OBITH YUPCKACHO IIO0 JOroBopy MCKIAY YYaCTHHKaMU b0 1o PCUICHUIO

41 Bonnard J., Droit des sociétés — 2010/2011, Hachette Supérieur, 7éme édition, 2010. C. 131.

42 Kommepuecknii konexc ®paniuy/ NpeaucIoBye, epeBos ¢ (GPaHIly3CKOro, JONOIHEHHE, CIOBAPh-CIPABOUHHIK
u kommeHTapuu B.H. 3axBaTtaeBa. — M. : Bonrepc Kiysep, 2008. C. 984.

43 Petit B., Doit des sociétés, 5° édition, Litec, 2010. C. 125.
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eIMHCTBEHHOr0 yuacTHHKa. Kak ormeuaer b. Ilern™, pemenue 06 yupexaeHun
obmectBa (acte juridique de soci€té) mOmMKHO, B TEPBYIO OYEpEnb,
COOTBETCTBOBATH o0mum YCIOBUSM NEUCTBUTENBHOCTH JIOTOBOpA,
npenycMotrpenHbiM  cr. 1108 wm  nocnenyromumu  ['paxganckoro Komekca
Opannpn . Te ke yCIOBHS INPUMEHSIOTCS K pEIICHHIO EIMHCTBEHHOTO
YYACTHHKA. YYacTHUKAMH O0OIlecTBa MOTYT OBITh Kak IOpUAMYECKUE, TaK U
(dbuznyeckue Iulia.

B poccuiickux OOO y4aCTHMKM HE HMEIOT CTAaTyca HWHIWBHUIYaJbHBIX
NpeANpUHUMATENEd U HECYT OTBETCTBEHHOCTh MO J0JraMm oOIlecTBa B paMKax
CTOMMOCTH CBOMX JIOJIEM B KamuTase oOuiecTBa. AHajJornyHo, yyactTHuku SARL
HE HAJEIAITCS CTaTyCOM KOMMEPCAaHTOB, W, IO OOIIeMy NpaBWIy, HX
OTBETCTBEHHOCThH IEpEe]l KPEIUTOPAMU OTrpaHHuMBaeTcCs AoJjier yuactus B SARL.
Tem He meHee, BO @paHIIMA B OTHOLIEHWH OTBETCTBEHHOCTH YYAaCTHUKOB IEpEN
TPETBUMU JIMLAMU, CYIIECTBYIOT UCKIIOUEHHA. Tak, Ha IpakTUKE, 4acTo OaHKU
TpeOYIOT OT yHpaBSIONIMX WJIM OT OCHOBHBIX ydacTHHKOB SARL rapantuii mo
IIPENOCTAaBIsAEMbIM KpeauTaM. KpoMe Toro, 3aKOH IpeayCMaTpUBAET OTIAEIbHBIE
clly4yau OTCTYIUIEHMS OT OOWIEro mpaBujia B paMKax MpoLenypbl OaHKpOTCTBa

SARL,

Ycemasnoui kanuman

B cootBerctBHM C 4. 1 cT. 14 3akona 06 OOO, pa3mep ycTaBHOro Kanuraia
oOllecTBa JOKEH OBITh HE MEHee 4YeM JecsiTh Thicau pyOnei. [lpu sTowm,
oOmectBa co3manHble 10 01.07.2009 (maTel yCTaHOBIEHUS MHHUMAlIbHOTO
YCTaBHOTO KamuTasa), He O00s3aHbl YBEIMYMBATH CBOW YCTaBHBIM KamuTal a0

. o 4
pa3mepa, yCTaHOBJIEHHOTO HOBOM peaakuueit 3akona 06 O0OO. 7

44 Bruno Petit Droit des sociétés, 5e édition, Litec, 2010. C. 18.

45 Bonnard J., Droit des sociétés — 2010/2011, Hachette Supérieur, 7éme édition, 2010. C. 134.

46 Mémento sociétés commerciales 2012, Rédaction des Editions Francis Lefebvre, ISBN 978-2-85115-858-1, au
jour 1 septembre 2011. C. 378

47 Yindopmarmonnoe mucsmo Ipesuauyma BAC PO ot 30.03.2010 N 135 "O HeKOTOPBIX BOTIPOCAX, CBA3AHHBIX C
npuMeHeHueM ctathl 5 denepansHoro 3akoHa ot 30.12.2008 N 312-03 "O BHeceHUHN U3MEHEHUH B 4aCTh NIEPBYIO
I'paxxnanckoro xoaekca Poccuiickoit @enepaiiun U oTAeabHbIE 3aKOHOAaTeNbHBIE akThl Poccuiickoit @eneparun"
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Bonpoc 0 MUHMManbHOM pa3Mepe YCTAaBHOIO KalHTana XO35SHWCTBEHHBIX
obmectB (B ToM uunciie 1 OOQO) ocraercsi TUCKYCCUOHHBIM Cpelld TEOPETUKOB U
MPAKTUKOB POCCUUCKOTIO KOPIOPATUBHOIO MpaBa. HeKoTopbie CHEUaIvCThl, U3
COOOpaX€HUM 3allUThl MPaB MOTEHIUAIBHBIX KPEIUTOPOB OOIIECTBA, CUUTAIOT
HEOOXOJIUMBIM YBEIUYUTH pazmep ycraBHoro kanutaina OOO. [lpyrue ropuctsi
CUMTAIOT  HELEeNecOoOOpa3HbIM  3aKOHOJATENbHOE  YBEJIMYEHHE  pa3Mmepa
MHHUMQJIBHOTO YCTAaBHOTO KamuTajla, apryMEHTHUPYS CBOK IMO3ULHI0 TEM, YTO
YCTaBHBIA KalUTAJ HE CMOXET IMOJHOLECHHO 3allUTUTh UHTEPECHl KPEIUTOPOB, B
TO BpeMs KakKk VyBEIMYEHWE MHUHHUMAJIbHOTO YCTABHOTO KamuTajda MOXKET
OTPHUIATEIBHO CKA3aThCSl HA POCCHICKOM HHBECTHIHOHHOM KimMare . Tak, BO
Bpemsi noarotoBku IIpoexrta wusmenennit B 'K mmaHupoBanoch yBEIUYUTH
MUHUMaIbHBIN ycTaBHbIM KanuTanl OO0 no 500 teicsiu pyouneit. Onnako, [Ipoekt
m3menennii B I'K, moganneii ['ocynapcteennyto Jlymy, HE COIEPKUT U3MEHEHHUN B
OTHOIIIEHMM MHHUMAJILHOTO YCTABHOTO KamnuTajla XO3sUCTBEHHBIX o00miecTB. B
cootBercTBUM C [Ipoexktom m3menenuit B I'K, npemgnaraerca nononuuts tekct 'K
cTatbeil 66° « YCTaBHBIN KamWTal XO3SHCTBEHHOTO oOmiecTsa » . Yacth 2
YKa3aHHOW CTaThU YCTAHABJIUBAET, YTO « PA3MEP YCTABHOIO KamuTaia oOIIecTBa C
OTPAaHUYEHHOU OTBETCTBEHHOCTHIO HE MOKET ObITh MEHEE JECSATHU ThICAY PYyOJIeH. »
Cratps Takke NOpeAycCMaTpUBaeT YTO MHUHUMAIIBHBIA YCTaBHBIA KalUTal
X03MCTBEHHOT'0 OOIIeCTBA TOJKEH OBITh OIIa4eH JeHbramu. B cOOTBETCTBHUM C
n. 4 yKka3aHHOM CTaTbM HE MEHEE TpPEX 4YETBEPTEd YCTABHOTO KaluTalla
XO3MCTBEHHOTO0 OO0IlleCTBA JOJDKHO OBITh BHECEHO €ro Y4YpeauTelasiMU JI0
rocyJIapCTBEHHOU peructpaiuu oduiectsa. OcTajibHas 4acTh YCTABHOTO KamuTasa
XO03MCTBEHHOT'O0 OOIIECTBA MOMJICKUT BHECEHHIO €r0 y4aCTHUKaMU B TEUYCHUE

IICPBOIo rojga ACATCIbHOCTH O6HICCTBa.

48 Cremanos J[. U. JIng yero HeoOXOAMM MHHHMAJIBHBIA yCTAaBHBINH KalUTald M Kak ONpENeTHTh €ro ypoBeHb? //
Bectaux Bricmero Ap6urpaxuoro Cyna Poccuiickoit @eneparun —2011. — Ne 4.
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Jlo HegaBHero BpemeHu Jyis yupexaenus SARL TpeGoBancs MUHUMAIIbHBIN
YCTaBHBIM KallWTal, KOTOPBIN paBHsICA 7622,45 eBpo49. OnHako, 3ak0HOM OT 1
asrycta 2003 roma Ne2003-721 B Kommepueckuit Kogaekc @Ppanuuu ObLIn
BHECEHBI HOBBIE TMOJIOKEHHS, KOTOPbIE YCTPAHWIIU 3TO TpeOoBaHue. BmecTo Hero
OBLJIO MPETYCMOTPEHO TOJOKEHHE, COIVIACHO KOTOPOMY pa3Mep YCTaBHOIO
kanutana SARL ompegensieTcs HCKIIOUUTENBHO YUYPEAUTENSIMU OOIIEeCTBAa U

3aKpeIIIeTCs B €r0 YCTaBe.

E.A. CyxaHoB B 3TOI CBSI3M MHUILIET, YTO (PpaHITy3CKOE 3aKOHOAATEIHCTBO O
SARL «ans yckopenust co3ganHusi Takux oOmectB ¢ 2003 r. daxtuyecku
OTKa3aJioChb OT TpeOOBaHWKH K MHHMMAQJIbHOMY YCTaBHOMY KalHUTaly M OT
HOTApUAJIBHOTO O(QOPMJIEHUSI €ro y4YpeOUTENbHBIX JIOKYMEHTOB, a TaKxke
YCTaHOBUJIO, YTO B TeueHue 24 yacoB nociie 0hOpMIICHHS yUPEIUTEISIMU 0COO0TO
cepTu(uKara 3asBKM Ha TOCYAAPCTBEHHYIO PETUCTPALMI0 OpraHu3alisl HaYMHAET

50
ACATCIBbHOCTb B KAQUCCTBC KIIPCABAPUTCIIBHOTO O6HICCTBa» .

B ornuume  OT  pOCCHUICKOrO  3aKOHOAATENbCTBA,  (PpaHIy3CKOE
3aKOHOJATENbCTBO YCTAHABIMBAET, YTO pa3Mep YCTAaBHOI'O KaluTajga OOIIecTBa C
OTpaHUYEHHOU OTBETCTBEHHOCTBIO OINPEIENSIETCS] YYaCTHUKAMH, TaKUM 00pa3oM
¢paniy3ckoe SARL moxer ObITh YUPEKIEHO AaKe C yCTaBHBIM KalUTaJIoM B 1

eBO.

Bxnaowr 6 yemasnwiil kanuman oowecmsa

Kax ormeuator C.I'. Biacos u O.H. ITomoBa’', ¢popMHpoBaHHE YCTABHOTO
KanuTajga SBJISETCS BAaXXHBIM 3TAllOM IPU HPUHITHH PEHICHUS 00 YyUpeKICHUU
obOmecTtBa. IIpoekt BHecenuii wu3meHeHudd B ['K comepxur cymiecTBeHHbIE
U3MEHEHUs] B OTHOLIEHUM PEryJMpOBaHMsA BKJIAJOB YCTaBHBIM  KamuTai

. 1
X03MCTBEHHBIX 001IecTB. CTaThs 66, mpeaaraeMasi B COOTBeTCTBUHU ¢ [IpoexToM

49 Petit B., Doit des sociétés, 5° édition, Litec, 2010. C. 125.

50 Cyxanor E.A.O pa3BuTMM cTaTyca KOMIAHHil B HEKOTOPHIX EBPOINEHCKHX NpaBomopsakax // BecTHuk
rpaxjaaHckoro npasa. — 2009. — Ne 2.

51 Brpacos C .I'., IMomoa O.H. Co3maeM OOGIIECTBO C OrpaHHYECHHOH OTBETCTBEHHOCTBIO // AKIHOHEPHOE
00I11ecTBO: BOIPOCHI KOPIOPATHUBHOTO ynpaBieHus. — 2011. — Ne 2 (81).
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m3Menenni B 'K, Hocut Ha3Banme «Bkiaasl B MMYIIECTBO XO3AMCTBEHHOTO
TOBapHILECTBA U OOIIECTBA, OAHAKO U3 TEKCTA CTAThU OYEBUIHO, YTO p€Yb UJET O
BKJaJaX YYaCTHUKOB B YCTaBHbIA (CKJIaIOYHBIN) KamuTal. YKa3aHHas CTaThs
pacuiupsier nepeueHb OOBEKTOB, KOTOPhIE MOTYT CIYXKWUTh BKIJIAJIOM B YCTaB
XO03MCTBEHHOI'0 OOIIIeCTBA, YCTAHABIMBAS CJIEAYIOIINI MepeueHb: JIEHbIU, BEIIH,
JI07H (aKIUHM) B YCTaBHBIX (CKJIAJOYHBIX) KaHUTalIaX JIPYTUX XO3SUCTBEHHBIX OOIIECTB
U TOBApUIIECTB, TOCYJApPCTBEHHbIE W MYHUIMIAIGHBIE OOJIMralluk, a TaKKe
UCKITIOUHTEITbHBIE (MHTEIUIEKTYaIbHbIE) MPaBa U MpaBa Mo JIMIEH3UOHHBIM JIOrOBOpaM,
TOJUTEKAIINE JEHEKHON OLICHKE.

Hanomuum, uto B coorBerctBuM C¢ 1. 17 IloctanoBinenus Ilnenymos
Bepxosnoro Cyna Poccuiickoit ®@enepauun u Boiciiero Apoutpaxksoro Cyna
Poccuiickoit ®@eneparuun Ne 6/8 ot 01.07.1996 1. «O HEKOTOpPHIX BOMpoOcax,
CBSI3aHHBIX C MPUMEHEHUEM 4acTH mepBoil ['paxaaHckoro xoxekca Pocculickon
®denepanun» BKIAJOM B UMYIIECTBO HE MOXKET ObITh OOBEKT MHTEIICKTYyalbHOMN
COOCTBEHHOCTU (MATEHT, OOBEKT aBTOPCKOTO IpaBa, BKIOYAs MNpOrpamMmy Jist
OBM, u T..) WM HOy-Xay. YkazaHHoe mnojiokeHue IIpoexkra msmenenuii B 'K
SABJISIETCA ~ CYUIECTBEHHBIM WM MPUHIUIHUAIBHBIM  JUISL  YUpPEXKACHUA U
¢dbyukmonuposanus O0OO.

[lo ¢panmy3ckomy 3aKkoHOJIATENbCTBY ydacTHUKH SARL, moryT nenars
B3HOCHI HE TOJIKO B JICHEXKHOU (opme, B BHJE HMYIIECTBAa (IBHXKHUMOTO U
HEJIBIXKMMOTO) U UMYIIECTBEHHBIX MpPaB, HO TAKXKE€ B BUAEC HMHTEIJICKTYaJbHBIX
npaB (IIATEHTHI, TOBAPHbIC 3HAKH U T.H.), YMEHHII U ombiTa (apport en industrie) .
Kpome Toro, BkiajoM B KamuTal oOOIIECTBA MOXET OBITh TakKe TOPTrOBO-
npomeinuienHoe npeanpustue (fonds de commerce), KOTOpoe BKIIOUYAET B ceOs,
KaK MPABHJI0, TAKHE SIEMEHThI, KaK KIHEHTYPa U CPEACTBA MHANBHIYaTH3ANN .

54
Kak ormeuaer OpumnHukoBa K.J[. ™, COINIaCHO TOCHOJCTBYIOIIEMY BO

52 Mémento sociétés commerciales 2012, Rédaction des Editions Francis Lefebvre, ISBN 978-2-85115-858-1, au
jour 1 septembre 2011. C. 387.

53 Vidal D., Droit des sociétés, 7e édition, L.G.D.J. 2010.— C.471.

54 Opunnnmkosa K.JI. Ipeanpustie Kak 06beKT IpakIaHCKMX mpaB B I'epManuu, Mtanuu, Opanuuu, AHIIHE 1
Poccun. — M. 2005.
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(dbpaHIy3cCKOM JOKTPUHE BO33pEHHIO, C TMpaBoBoi Touku 3penHust fonds de
commerce SBIAIOTCS JBHXUMOW HETEJIIECHOM WHANBUIYAJIBHO-ONPENCICHHON
Belllbl0. B 3TOM CBsA3U B OTCYTCTBHE OCOOBIX MPaBUII, K HUM MPUMEHSIOTCS 00LI1e

IMOJIOKCHUS O ABMIKMMBIX BCIIIAX, B TOM YHUCJIC O IIpaBC COOCTBEHHOCTH.

Konuuecmeo yuacmuuxoe oowecmsa

N poccuiickoe, u (QpaHIly3ckOoe 3aKOHOAATEIbCTBO YCTAHABIMBAET
MakcuMaabHOe KoanuecTBO ydacTHUKOB OOO u SARL, coorBercTBeHHO. ECcnu B
poccuiickom OOQO KOJIMYECTBO YYAaCTHHUKOB HE MOXKeT ObITh Oosiee 50, TO

¢dpaniy3ckoe SARL He MOXKET cOCTOSITh 00Jiee UeM U3 CTa YYACTHUKOB.

B cootBerctBum ¢ m. 53) ct. 1 Ilpoekra uzmenenuit B 'K, ecnu yucno
yyactHukoB OOO mnpessimaer 50, To 0oOLIECTBO MOMJEKUT MpeoOpa3OBaHUIO B
aKIIMOHEpPHOE OOIIECTBO B TEYEHHUE TIoAa, a IO HUCTEYEHHUHU HSTOr0 CpoKa -
JUKBUJALUUA B CYJ€OHOM MOPSIKE, €CIM YUCIO €r0 YYaCTHUKOB HE YMEHBIIUTCS

A0 YKAa3aHHOI'O IIpcaciia.

SARL nukBHIUpYETCS €CIM KOJIMYECTBO €ro y4acTHUKOB Ipessimaer 100
YeJIOBEK, IIPU YCIIOBUU, YTO MX YHUCIO HE OyJEeT MPUBEIEHO B COOTBETCTBHE C

3aKOHOM B TeUeHHe 2 JeT .

B coorBeTctBHM ¢ 4. 2. 1. 2 cT. 7 3akoHa 06 OOO, o0mecTBO MOXKET OBIThH
YUPEKJICHO OJHUM JIMIIOM, KOTOPOE CTAHOBUTCS €r0 €MHCTBEHHBIM YUYaCTHUKOM.
3aKkOH TaKXke MOpsSMO MpeAycMaTpUBaeT, YTO OOIIECTBO MOKET BIOCJIEICTBUU
CTaTh OOIECTBOM C OAHUM yyacTHUKOM. CoriacHo ct. 66 'K PO, B ciyuasx,
npeaycmoTpeHHbix 'K P®, xo3silicTBeHHOE OOIIECTBO MOXKET OBITh CO3/IaHO
OJIHUM JIUIIOM, KOTOPO€ CTAaHOBUTCS €r0 €IUHCTBEHHBIM y4acTHUKOM. IIyHKT 46)
cT. 1 Ilpoekra uzmenennii B 'K n106aBisieT Kk 3T0My HOJIOKEHHUIO CYIIECTBEHHOE
yCJIOBUE, B COOTBETCTBUM C KOTOPBIM EIUHCTBEHHBIN YYaCTHHK HECET

cyOcuanapHy0 OTBETCTBEHHOCTh MO 00s3aTEIhCTBAM XO35MCTBEHHOTO OOIIECTBA,

55 Mémento sociétés commerciales 2012, Rédaction des Editions Francis Lefebvre, ISBN 978-2-85115-858-1, au
jour 1 septembre 2011. C. 383
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BO3HUKIIIUM B Pe3yJIbTaTe UCMOJIHEHUsI O0IECTBOM €ro yka3zanuil. OueBHIHO, 4TO
npeajiaraemMasi HopMa He oOecliedyeHa MEXAHM3MOM peau3alMH, € Y4eTOM
BO3MOYKHOCTH BBEJCHHS B COCTaB YYAaCTHHUKOB BTOPOTO YYaCTHHKA, 00JIa/1at0IIEro
MHHUMAJIBHOU JTOJIEN.

B ominume OT pOCCHIICKOrO 3aKOHOAATeNbCTBa, TIZ€  OOLIECTBA,
YUPEKJICHHBIE €IMHCTBEHHBIM YYAaCTHUKOM (AKIIMOHEPOM) HE BBIJIECNSAIOTCA B
OTIEIBHYIO TpyMNIy, (QpPaHIy3CKOE 3aKOHOJATEIbCTBO, KOTOpPOE OOLIECTBa C
OTPAaHUYEHHOW OTBETCTBEHHOCTBIO C E€JUHCTBEHHBIM YYAaCTHUKOM BBIJIENSET B
otnensuyio Gopmy — EURL (entreprise unipersonnelle a responsabilité limité)™,
pOCCHIICKOE  3aKOHOJATENbCTBO HE  COAEPKUT  JACTANBHBIX  IOJIOXKEHUH,
pPEryJIUPYIOIIUX  OCOOCHHOCTH  yupexaeHuss u  jaesarenbHoctd OO0 ¢
€UHCTBEHHBIM YUYaCTHUKOM.

@OpaHIy3cKO€ 3aKOHOAATENBCTBO TAKXKE COACPKUT HHCTUTYT KOMIIAHUU
omgnoro muuna. Kak ormewaer U.C. IlluTkuuHa®’, «IpHU3HAHHE «KOMIAHUU OIHOTO
JIula» B 3apy0eXKHOM 3aKOHOAATENHCTBE MPOUCXOAWIO JIBYMS MyTSAMH: MyTEM
Oo(pUIIUAIBHOTO pa3pelleHrss Ha CO3JaHue TaKOW KOMIAaHUU U KOCBEHHOTO
MpPU3HAHUSA KOMIIAHMM C OJHUM YYacCTHHUKOM, B KOTOPOM MO KakuM-JI10O
MpUYMHAM JpPYyru€ Y4YaCTHHUKHU (AKIMOHEpHI) BBIOBUIM U3 ee cocTaBa». HykHO
OTMETHUTH, UTO (PpaHIy3CKOE 3aKOHOATENIHCTBO B 3TOM IUJIaHE MOIILIO MO0 EPBOMY
nyTd. Jns Toro, 4TtoOBl TMO3BOJUTH YACTHBIM MPEANPUHUMATENSM HE HECTHU
OTBETCTBEHHOCTh TMEpeJ]] KPEeIUTOpaMU BCEM CBOMM HMYIIECTBOM 3akoH oT 11
utonst 1985 roga pazpemnn yupexxaath oO1IecTBO “B Caydasix, IPeayCMOTPEHHBIX
3aKOHOM, aKTOM BOJICU3BSABJICHUSI OJTHOTO €IuHCTBEeHHOro juna” (craths 1832 ['K
Opanmun)>. Cpem Takux ciydaeB craths L223-1 Kommepueckoro Komexca
O®pannuu HasbiBaeT yupexaeHue SARL. B atom ciyudae oOuiectBo nmpuoOpeTaer
CTaTyC KOMIIAaHMM C OIPAaHMYEHHOM  OTBETCTBEHHOCTBIO, YUPEKICHHOU

€MHCTBEHHBIM Y4YacCTHHUKOM (entreprise unipersonnelle a responsabilité limité,

57KopropaTuBHOE IIpaBo: yueGHbIi Kype: yue6uuk/ots. pen. U.C. Illutkuna. — M. : KHOPYC, 2011. — C. 668.
58 Droit des sociétés — 2010/201 1, Jérome Bonnard, Hachette Supérieur, 7éme edition. C. 132
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Jaaee — EURL)59. EURL, takxe, kak 1 SARL, SBIS€TCS IOpUANYECKUM JTUIIOM, a
€IUHCTBEHHBIM YYaCTHHUK OCYLIECTBIIIET IOJHOMOYMS, KoTopble B SARL

60 B mawane 2000-x Tr0I0B

MPENOCTABISAIOTCS  COOPAaHUIO  yYaCTHHUKOB
HaOmronanock cHuwxkeHue konnuectBa EURL mo cpaBHEHHIO € KOJIMYECTBOM
4aCTHBIX npennpruaumarenei. Crnax uHTEpeca K 3TOM OpraHU3alOHHO-IIPaBOBOM
(dopme ObUT CBs3aH, MNPEXKIAE BCETO, C YIPOILIEHHEM pEryJIMpOBaHUsl cCTaryca
4acTHOTO npeanpuHuMaresd. K ToMy ke, HHINBUAYAIBHBIX IPEANPUHUMATEIEH
HEPEAKO OTIYTHBAJIO CIUIIKOM (OPMAIBHOE U JOBOJBHO CIOXHOE, B CPABHEHUU C
YaCTHBIM IPEANPUHUMATEIBCTBOM, PETYJIUPOBAHUE, IPELAYCMOTPEHHOE A
EURL®'. Kpome TOro, HecMoTpsi Ha TO, YTO COOCTBEHHOCTH, MPHUHAJJIEKAIIAS
EURL xak ropuaIu4ecKOMy JIMIly, OTAEJIE€HAa OT HMYIIECTBA E€IUHCTBEHHOI'O
YYaCTHHMKA, 3Ta OPraHU3ALMOHHO-IPAaBOBas (popMa HE BCEIr/a MOXKET OrpaguTh
MMYIIECTBO YYaCTHUKA OT TpeOOBaHUU KpeIuTopoB. JIJisl mpuUBlIeUeHUsT UHTEpeca
k EURL Oblmu npuHSTHl HOpMaTHBHBIE akThl (3akoH SkoOa ot 2 aBrycra 2005
rojzia, 3akoH ot 19 oktsa0ps 2009), npuszBanHbie ynpocTuTh perynupoanne EURL
B YaCTHOCTH, KOIJla €IUHCTBEHHBIN YYACTHUK SBJISICTCS TAKXKE U YIPABIAIOLIUM
obmectsa®’. Tak, B COOTBETCTBHH C HOBBIM 3aKOHOJATEIHCTBOM, YTBEPHKICH
TUIIOBOM YyCTaB OOIIECTBA, B KOTOPOM €IMHCTBEHHBIM YYaCTHHUK, (PU3NYECKOE
JIUIO, JINYHO BBIMIOJIHSET (PYHKIHMH yNpaBisomero. [1oioxeHus Takoro THIIOBOTO
yCTaBa MPUMEHSAIOTCS B CIIy4ae €CJIM B MOMEHT PErUCTpaliK 0OIIECTBA, YUACTHUK
He MOJaJl IS PErUCTPALMK APYroro ycrasa’ .

Kak Obu10 cka3aHO BbllIe, eMMHCTBEHHBIM ydacTHUKOM EURL moxeT ObITh
KaK (u3MYecKoe, TaK M Iopuauueckoe Jmno . Yame Bcero eXMHCTBEHHBIN

YHYaCTHHK ABJISACTCSA TAKXKE MW YIIPABIAIOINIMM, HO B 3TOM poJaIn MOXKCT TaKXKC

59 OcHoBHbIE Hauama poccuiickoro u Qpaniry3ckoro mpaea. Yueouuk/ [lon penakuueit I'.A. Ecakopa, H. Ma3zeka.
@. Memn-Cykpamansena, M., 2012. C.364.

60 Kommepuecknii konexc OpaHuy/ IpeauciIoBre, EPeBo ¢ (PaHIly3CKOTo, IOMONHEHHE, CI0BAPh-CIIPABOYHUK
u kommeHTapuu B.H. 3axBaTtaeBa. — M. : Bonrepc Kiysep, 2008. C. 985.

61 petit B., Doit des sociétés, 5° édition, Litec, 2010. C. 139.
62 Bonnard J., Droit des sociétés — 2010/2011, Hachette Supérieur, 7éme édition, 2010. C. 133.
63 Crarps 56-1 3akona Ne 2008-776 ot 04.08.2008

64 Mémento sociétés commerciales 2012, Rédaction des Editions Francis Lefebvre, [ISBN 978-2-85115-858-1, au
jour 1 septembre 2011. C. 466.
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BBICTYIIaTh M TPEThe JUI0. B 1M000M ciiyuyae, TOIbKO (PU3MUECKHE JIUIA MOTYT
OBITH YNPABISIIOIIUMU B TakoM oOiectBe. OueBuaHO, yTo yuacTHUK EURL Moxer
nepeaBaTh CBOIO JIONIO ydyacTus 0e3 orpaHMueHHil 0e3 cOOMIoIeHUs] Kakoil-11bo
MpoIeAyphl corjacoBanus. B ciyuae cMepTH €JUHCTBEHHOTO y4YacTHUKA, €CIU
MHOE HE TMPEeIyCMOTPEHO YCTaBOM, OOIIECTBO MPOJOJKAET MPABOMEPHO
CyIIECTBOBAaTh, MPU OTOM YYACTHUKOM OOIIECTBA CTAaHOBUTCS HACIIEIHHUK
yMEpIIEro y4acTHUKA, €CJIM TaKUX HAaCIEIHUKOB HECKOJIbKO, TO OOIIECTBO
npuodperaer cratryc SARL (cratess L 223-41 Kommepueckoro Kopmekca

®panun).

Kak u poccuiickoe 3aKOHOIATENbCTBO, (PaAHIy3CKOE 3aKOHOIATEIHCTBO
MPElyCMaTPUBAET OIPEJCICHHbIE OrPAaHUYCHUS B OTHOLICHUMW JIAIA, KOTOpPOE
MOKET ObITh eIMHCTBEHHBIM yyacTHUKOM OOO u SARL, cOOTBETCTBEHHO.

B cootBerctBumn ¢ m. 2 ct. 88 I'K P®, oOmiectBo ¢ orpaHu4eHHOU
OTBETCTBEHHOCTBIO HE MOXKET HMMETh B KAau€CTBE E€IMHCTBEHHOIO Y4YaCTHUKA
JIpYroe XO3SIMCTBEHHOE OOIIECTBO, cocTodilee U3 ofaHoro jauna. Cuemxyet
OTMETHTh, 4YTO B coOTBeTCTBUM C I[Ipoektom wu3menennit B ['K ykazanHoe
OTPAHUYEHUE MOJBEPracTCs CYIIECTBEHHBIM W3MEHEHUSIM. Tak, B COOTBETCTBHHU C
. 53) ct. 1 npennaraercs OTMEHUTH JeCTBUE ad3alja BTOPOTO MyHKTA 2 CTaTbU
88. B To ke Bpems, B HOBYIO PENaKIMIO CTaTbu 66 mpensaraercs A00aBUTh
MOJIOKEHHUE, B COOTBETCTBUU C KOTOPBIM, XO3SIUCTBEHHOE OOIIECTBO HE MOXKET
MMETh B KaU€CTBE €IMHCTBEHHOTO YYaCTHHUKA JIPYyroe XO3sIICTBEHHOE OOIIECTBO,
COCTOSIILIEE U3 OJTHOTO JINIA, €CJIH HHOE He ycTaHOBJIEHO ['K.

Bo ¢paHiy3ckoM 3aK0HOIATENBCTBE, B COOTBETCTBUU CcO cTaTbheit L 223-5
Kommepueckoro Kopekca @panmuu, SARL He MOXET HUMETh €IMHCTBEHHBIM

65
y4acTHUKOM pyroe SARL, koTopoe COCTOUT U3 OJHOTO JIULA .

Takum 06pa30M, MOKHO OTMCTHTbL KaK MIMOX0KHE€ YEpPThbl, TaK H

CYHIECTBCHHLIC OT/INYHA KacCaTC/JIbHO PEry/JIuMpoBaHusi M1 MpPaBoBOro craryca

65 Petit B., Doit des sociétés, 5° édition, Litec, 2010. C. 140.
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000 u SARL. Tak, u poccuiickue, u (GpaHIy3CKUe OOIIECTBA SBISIOTCS
IOPUIMYECKUMHU JIUIIAMH, KOTOPhIE MOTYT OBITh YUpEXIEHbl KaK OJHUM, TaKk W
HECKOJIbKUMHM YYaCTHUKAaMM, MPU HTOM YYACTHMKAMH MOTYT BBICTYNaTh Kak
IopUInYecKue, Tak U Quisndeckue auna. 3akoHogatenbcTBa Poccuu u @paninuu
YCTAaHABJIMBAIOT OrPAHUYEHUS B OTHOIIEHHMM MAaKCHUMaJbHOTO KOJIMYECTBa
YYaCTHUKOB OOIIECTBa, a TakKXKe OrpaHUYEHUsS OTHOCUTEIBHO JIMYHOCTHU
€MHCTBEHHOTO y4YacTHHKa oOmiecTBa. OTIMYMS NPOCIEKUBAIOTCS B OTHOIICHUU
MUHUMAJIBHOTO pa3Mmepa yctaBHoro kanurtana (10000 pybneir u 1 eBpo,
COOTBETCTBEHHO), a Takke (OPMbI BKJIAJIOB B KallUTAJl UMYIIECTBA.

B umenmom, kak ObUIO YyKa3aHO BbIIE, OOIIECTBO C OTPAaHUYECHHOU
OTBETCTBEHHOCTBHIO  SIBJISIETCS CaMOM  paclpOCTPaHEHHOW OpraHU3alMOHHO-
MpaBoBOM (OpMON HOPUAUYECKUX JIUI, YTO OOBICHSIETCS THUOKOCTBIO 3TOU
OpraHU3alMOHHO-TIPaBOBOM ()OPMBI U OTHOCHUTEIIBHOM MPOCTOTOM YUPEKICHUS U

YIIpaBJICHUA.
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§2. HOHATHUE, BU/IbIl U OCOBEHHOCTH OPI'AHOB OOO 1 SARL

Kak ormeuaer W.C. IlIutkuna®, ocyliecTBIeHNE YIPABICHHUS Yepe3 OpraHbl
KOpIIOpanuy, a HE 4Yepe3 €€ YYaCTHUKOB, SBIAECTCS BaXKHEUIIMM IPUHLUIIOM
KOpPIIOPAaTUBHOTO ympasieHus. B cBow ouepens, H.B. KosnoBa numer, 4to
CIOPUOUYECKOE JINIO MOJXKET Y4YacTBOBaTh B IPAaBOOTHOLIEHUAX TOJIBKO
MOCPEJICTBOM  (PU3UYECKUX JIMI], KOTOpPbIE PACCMATPUBAIOTCS OOBEKTUBHBIM
IIpaBOM JIMOO KakK OpraHbl IOPUIUYECKOTO JIMLA, ACHCTBYIOIIME OT €ro MMEHHU B
npeaenax YCTAHOBJIEHHOM KOMIIETEHLHMH, JUO0O Kak €ero 3aKOHHbIE WJIU
0GPOBOIBHbIE TPEICTABHTETI .

Tak, B coorBeTcTBHHM C 1. 1 cT. 53 I'K PO, ropunnueckoe auio npuodperaer
rpaKJaHCKHE MpaBa U MPUHUMAET Ha ceO0s IpaKJaHCKHE O0SA3aHHOCTH Yepe3 CBOU
OpraHbl, JEUCTBYIOIIME B COOTBETCTBUM C 3aKOHOM, NHBIMH ITPAaBOBBIMHM aKTaMU U
YUYpEIUTENIbHBIMU JOKyMeHTaMU. B yka3anHou cratbe 'K P® Hamuo orpaxeHne
IIOHMMAaHUE OpraHa IOPUAMYECKOTO JHMLA B KadyeCTBE €ro CTPYKTYpPHO
000COOJIEHHOM 4YacTH, KOTOpash OCHOBBIBAE€TCS Ha MOCTYJATaX OPraHUYECKOU
Teopuu ropuamdeckoro yuna O. Tmpke®, Taxke Oprambl IOPHAMYECKOrO JIMIA
uccinenoBanu b.b. UYepenmaxun u C.JI. Morunesckuit. Ilo muenuto U.C.
HlutkuHOM, cnenyromue (akTbl CBUAETEIBCTBYIOT O TOM, 4YTO OpraH
IOPUIMYECKOTO JIMIA SIBISAETCS 4YacTh0 IOPUAMYECKOrO JIMIA, a HE €ro
IIPEACTABUTEIIEM:

. OpraH IOPHUIWYECKOTO JIHMLIA, B OTIIMYHE OT €ro INpPEACTaBUTENEH, HE
ABJISIETCSI CYyOBEKTOM IIpaBa,

. MpeACTaBUTENb 000COOJIEH MO OTHOLIEHUIO K IOPUANYECKOMY JIUILY, a
OpraH SIBJISIETCS €r0 YacTblO,

. MEXKJy IPEACTABUTENIEM M IOPUIAYECKUM JIMLIOM CYIIECTBYIOT
CaMOCTOSITENIbHBIE TPAXJAHCKUE TIPABOOTHOLIEHHUS, a MEXAY OPUIANYECKUM

JIMIIOM U €T0 OpraHaMM TaKHX HpaBOOTHOH_ICHI/Iﬁ HC BO3HHKACT,

66 KopropaTusHoOe TIpaBo: yuebHbI# Kypc: yue6uuk/oTs. pea. M.C. lllutkuna. — M. : KHOPYC, 2011. — C. 586.

67 Kosnosa H.B. TIpaBocy6beKTHOCTD FOPHIMYECKOTO uIa Yueoruk. M.: CTatyT. 2005 1., 220 c.
68 Jlomakun JI.B. KopmopaTuBHBIE NpPaBOOTHOIIEHHUs : OOIIas Teopus U MpaKTHKa ee INPUMEHEHHUs B
X034UCTBEHHBIX obmecTBax. — M. : CratyT, 2008. — C. 281.
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. y TMpeNCcTaBUTENsT UMEeTcss COOCTBEHHass BOJIS, a Yy oOpraHa
IOpUJINYECKOTO JIMIIA HE MOXKET ObITh COOCTBEHHOM BOJIM, OTJIWYHOM OT BOJU
CaMoOro IPUANYECKOro Julia (OH HE SIBISETCS BbIpa3UTelieM HUYbEH BOJIHU, KpOME
BOJIU IOPUIMYECKOTO JIUIIA),

. NEUCTBUS TIPEACTABUTEIIS ATO JACHCTBUSI CAMOCTOSITEILHOTO CyObEeKTa
npaBa, KOTOpble MOTYT OBITb OCHOBAaHHUEM I BO3HUKHOBEHMS TMpaB U
00sI3aHHOCTEW JApPYyroro CyObEKTa, MPEICTABISIEMOr0 HOPUIUYECKOrO JHIA, a
JNEUCTBHUSI OpraHa SIBIISIIOTCS JEUCTBUSIMUA CaMOT0 FOPUIUYECKOTO JINIA,

. MPEJCTABUTENb JIEUCTBYET HA OCHOBAaHMM JIOBEPEHHOCTH (BHEIIHEE
MPOSIBICHUE), OpraH IOPUIUYECKOr0 JiMIla HEe JCHCTBYeT Ha OCHOBaHUU
JOBEPEHHOCTH.

Konuenmus oprana roOpuIMYECKOro JIMIA KaK €ro OCHOBHOM 4YacTH, a HE
MPEJCTABUTEISI, TaKkKe OblJla OTpa’keHa U B POCCUUCKON MpPaBOMPUMEHUTEILHON
npaktuke. B mnocranoienun Ilpesmauyma BAC PD ot 9 despans 1999 r.
No6164/98 mnpsiMO ykazaHO, YTO «OpraH HOPUAUYECKOr0 JHUIA HE SBISETCA
TpeACTaBUTEIeM HocHeqHero...»" . Takum o6pa3oM, K CACIKaM, 3aKITIOYSHHBIM
OpPraHoOM IOPHUJIMYECKOTO JIMIA, MPUMEHSIOTCS OCHOBAaHMS MPU3HAHHS CHEIOK
HEJICUCTBUTEIBHBIMY, 3aKkperieHHole B CT. cT. 168 'K P® (mpusznanue
HEJIECTBUTEIbHBIMU HUUYTOXKHBIX CHIEJIOK, KOTOPBIE COBEPIIEHBI B MPOTUBOPEUHE
3akony) u 174 'K PO (npusHaHue HeEUCTBUTEILHBIMU CAEIOK, COBEPIICHHBIX B
MPOTUBOpEUHE yCcTaBy), a He mosioxkenus: cT. 183 'K PD (ecnu mpencraButenb
COBEpIIACT CHIENKY C HapyIIEHUEM KOMIIETEHIMU, TO MpaBa U OOSI3aHHOCTH IO
3aKJIFOUEHHOM CHIENIKY MEePEXOAAT K JIUIY, KOTOPOE SIBISIETCS MPEJICTABUTEIIEM ).

ITo onpenenenuro M1.C. IIuTkuHOd OpraH IPUIAYECKOTO JUIA — 3TO €r0
COCTaBHasg 4YacTh, KOTOpas B paMKax ONPEACICHHON 3aKOHOAATEIbCTBOM U
YUpEIUTENIbHBIMU JOKYMEHTAMH KOMIIETEHIIMM (POPMHUPYET U BBIPAKAET BOBHE

BOJIIO OPUAUYCCKOI'O JIMId, pCain3ys €ro HpaBOCHOCO6HOCTb.

69 Bectruk BAC P®. 1999, No5.
70 KoprnopaTusHoOe TIpaBo: yuebHbIH Kypc: yueOuuk/oTs. pea. U.C. llutkuna. — M. : KHOPYC, 2011. — C. 590.

34



C.[. MoruneBckuii BbIACIIII CIEAYIONINE CYIIECTBEHHbIE MTPU3HAKHU OpraHa
IOPUIMYECKOTO JTUIIA!

1) oprad RPUANYECKOTO JIMIA — 3TO HEKas OPraHU3aIMOHHO O(OpMIIEHHAS
4acTh IOPUJIUYECKOTO JIMIlA, MPECTaBIICHHAss JIMOO OJHHUM, JIUOO HECKOJIbKUMU
(bU3NYEeCKUMU JTUIIAMU;

2) oprad OPUAMYECKOTO JHIla 00pa3yeTcsi B COOTBETCTBUU C IMOPSJIKOM,
OMpeIeICHHBIM 3aKOHOM U YUPEAUTEIbHBIMU JOKYMEHTAMU;

3) oprad RPUIAYECKOTO JHUIla 00JaJaeT OMPEACICHHBIMH TTOJTHOMOYUSIMU,
peanu3aiusi KOTOPhIX OCYIIECTBISETCS B IPeAeiaX COOCTBEHHOM KOMITETEHIINY;

4) BoneoOpa3oBaHNe U BOJIEU3BSIBICHUE IOPUIUYECKOr0 Juila ohopmiIsieTcs
MOCPEACTBOM MPUHSTUS CIEIHAIBHBIX aKTOB OPTaHOB IOPUANYECKOTO JIMIIA, BUIbI
KOTOPBIX OMPE/ICIIIOTCS 3aKOHOAATEILCTBOM .

VYopasnenne B OOO perynupyercs mnoioxeHussMu 3akoHa o6 OOO, a
takxke ctatbh 91 'K PO. Ctpykrypa opranos ynpasienus B OOO 3aBUCUT OT TOU
MOJIEIM  yIOpaBJEHHUs, KOTOpas BbIOMpAETCS YYaCTHUKAMHU TMPU CO3JaHUU

obmectBa. C.JI. MorwieBckuid BBIAENAET CIEAYIOIIHE MOJENIH YIPABICHHS B

000"

71 Morunesckuii C.J1., Camoiinos U.A. Kopropamuu B Poccun. M., 2006, C. 55.

72 Morunepckuit C. JI. Oprausl ynpaBieHHs XO3sHCTBEHHBIMH obmecTBaMu: IIpaBoBoii acmekt : Jluc. ... A-pa
ropua. Hayk : 12.00.03 .-M.: PT', 2003
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1 Mmogean 2 MoeJhb 3 mogean 4 MonxeJan
Ob6mee cobpanue O6miee cobpanue Ob6mee cobpanue Ob6mee cobpanue
Y4acTHHUKOB YYaCTHUKOB YYaCTHHKOB YYaCTHHKOB
CoBeT AUPEKTOPOB CoBeT TUPEeKTOPOB
(HabmronaTenpHBIiMA (HabmromaTenpHBIN
COBET) COBET)

EnnnonnuHbin EnunnonnuHbin EnnnonnuHnin Ennnonnuuniin
HCIIOTHUTEIbHBIN HCIIOTHUTEILHBIN HUCITOJTHUTEILHBIN HCIIOTHUTEIbHBIN
opra" opras oprad oprad
(renepanbHBIN (TreHepanbHBIN (renepanbHBIN (renepanbHBIN
TUPEKTOP, TIAPEKTOP, TUPEKTOP, TUPEKTOP,
MPE3UICHT | JIp.) MPE3UICHT | JIp.) MIPE3UICHT | JIp.) MIPE3UICHT | JIp.)

KonnernanpHpii KonnernanbHpIi
HUCITIOJTHUTETLHBINA HUCITIOTHUTELHBIN
opraH ( IpaBJcHUE, opra (IIpaBJjcHHUE,
TUPEKIUS U JIp.) TUPEKIUS U JIp.)
Pepuznonnas Pepusuonnas PeBuznonnas Pepu3nonHas KOMHCCHS]
KOMHUCCHS KOMUCCHS KOMUCCHS

Bne 3aBucuMocTH OT BbIOpaHHOUM Mojenu, ynpasieHue B OOO He MOXKeT
OCYILECTBIISITECA 0€3 o0mero coOpaHus U E€IWHOJIUYHOTO HCHOJHUTEIBHOTO
oprana. Ilo yemorpenuto yuactaukoB B OOO, B cooTBeTcTBHM C 1. 2 U 4 CT. 32
3akona 00 OOQO, yyacTHHUKaMH MOTYT TakXe OBITh C(OPMHUPOBAHBI COBET
TUPEKTOPOB (HAOMIOAATENbHBIN coBeT). B ciyyasix, yCTaHOBIEHHBIX 3aKOHOM 00
OO0OOQO, yyacTHHKM Takxe 00si3aHbl CPOPMUPOBATH PEBU3HMOHHYID KOMHCCHUIO (B
OCTAJIBHBIX CIIy4dasX 3TOT OpraH MOXKET ObITh C(HOPMUPOBAH MO YCMOTPEHUIO
y4acTHUKOB o0OmiectBa). Takum o0Opazom, opranel OOO MOXKHO pa3feiauTh Ha
OpraHbl, 00pa30BaHHE KOTOPBIX SIBISETCS O0s3aTEIbHBIM, U OpPTaHbl, KOTOPHIE
MOTYT OBITh 00pa30BaHbl MO YCMOTPEHHIO Yy4acTHHKOB. K 00s3aTenpHbIM K
(hOpMHpPOBAaHUIO OpraHaM OTHOCATCS o0Omee coOpaHue W €AUHOIUYHBIN
UCNIONHUTENbHBIM opradn. K opranam, koTopble MOTYT OOpa30BBIBATHCSA IO
KOJUIETHAJIbHBIN

YCMOTPEHUIO YYaCTHUKOB, OTHOCATCS COBET JUPEKTOPOB,

HUCITOJTHUTEIbHBIN opraH, pCBU3MOHHAasA KOMUCCHUA WJIN PECBU30DP.

Yto KacaeTcs 3aKOHOAATEIILCTBA q)paHHI/II/I, TO A0JITOC BPEMA AJId JOKTPHUHBI

(paHIly3CKOr0 KOpPIOPAaTUBHOrO IpaBa OblIa XapaKTepHA MpECTaBUTEIbCKAS
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KOHLENUMUSA OpPraHoB IOPUAUYECKOro Jula 7. Opmako, kak ormedaer JI. B.
JlomakuH, B UUCTOM BHUJIE OHA MepecTana ObITh TOCHOICTBYIOLIEH Mociie pe@opMbl
KOpPIIOPAaTUBHOrO mpaBa B 1966 r, xorga HaMeTwiach TEHICHUUS Mepexoja K
OPraHUYECKON TEOPUU IOPUINYECKOTrO JIMIA, TPAAUIHNOHHO UMEIOIIEH MHOKECTBO
IIPUBEPIKECHIIEB B FepMaHI/H/I74. Takoil moAXO K CYIIHOCTH OpraHa IPUANYECKOTO
JTALA 3aKPEIUICH B COBPEMEHHOM 3aKOHOAATeIbCcTBE DpaHiun .

Kak nro6oe ropuandeckoe nuio, SARL HyxaeTcst B opraHax, KOTOpbie Obl
obecneunBanu (pyHkuuonupoBanue odiectBa. Kommepueckuii Kogexe ®pannu
ONpeAEnsieT CTPYKTYpy TAaKMX OPraHOB M HMX MOJHOMOuYMsS. B dacTHOCTH, OH
npeaycMaTpUBaeT TPU TUIIA OPraHOB OOIIECTBA, KOTOPBIE YIIOJTHOMOYEHBI,
COOTBETCTBEHHO, YMPABIATb, PYKOBOJIWUTh M KOHTPOJHUPOBATH XO3SMCTBEHHBIC

oO11ecTBa.

B umensix CTpyKTypUpPOBaHHOTO MPOBEACHUS CPaBHUTEIHLHO-IIPABOBOIO
aHanu3za opranoB poccuiickux OOO u @paniysckux SARL, Mbl Bo3bMeM 3a
OCHOBY KJIACCU(DUKAINIO OPTAHOB IOPUINYECKUX JIUIL 10 XapaKTePy BHITTOTHIEMbBIX
¢yukiuit. B cooTBeTcTBUU ¢ AaHHOM Kiaccudukanueil, KoTropasi, B YaCTHOCTH,
noneprxuBaercst U.C. IuTkuHOM C, B 3aBHCUMOCTH OT XapaKTepa BBIIOTHACMBIX
(GyHKIIUN OpraHbl IOPUIUYECKOTO JUIA MOJIPA3ICNIIOTC Ha OpraHbl YIPaBICHUS
(pyKoBOASIIIIME M UCMOJHUTEIbHBIE) U KOHTpoJibHBIE. [[. B. Jlomakun mpuBoguT
CXOXKYI0  KJIacCU(PUKAIIMI0O OpraHoB IO MECTy B HEpapXuud OPraHoB
XO03MCTBEHHOT'0 OOIIECTBA U BBIJIENSAECT PYKOBOJSIINE, UCIIOJHUTEIbHBIE U UHbBIC

oprausr’ .

73 Jlomakun JI.B. KopmopaTHBHbIE NPaBOOTHOIIEHHS : 0Omas Teopus U TPaKTHKA ee NPUMEHEHHs B
X03siCTBEHHBIX o0mecTBax. — M. : Cratyt, 2008. — C. 278.

74 Ny6osunxas E.A. Emponelickoe kopropaTuBHOe mpaBo: CBoGOAa mepeMelieHns KOMmaHuii B EBpomeiickom
coobmectBe. M.: Bontepe Knysep, 2004. — C. 92 — 95.

75 Mopaumpep JLJK. I'pakmanckoe npaso ®panrmu: [ep. ¢ dp. M.: Huoctp. mut. 1958. — C. 238, 362 — 363.
76 KopriopaTiBHOE TIpaBo: yuebHbIH Kypc: yueGuuk/oTs. pea. U.C. lllutkuna. — M. : KHOPYC, 2011. — C. 599.

77 Jlomakun JI.B. KopmopaTHBHbIE NPaBOOTHOIIEHHS : 0Omas Teopus U MpPaKTHKA ee NPUMEHEHHS B
X03sicTBEHHBIX o0mecTBax. — M. : Cratyt, 2008. — C. 290.
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Takum oOpa3oM, Hall CpaBHUTEIHHO-TIPABOBOM aHAIN3 OCHOBBLIBAETCS Ha
KiaccupuKaliid OpraHoOB  KOpHopaluid B  3aBUCHMOCTH  OT  Xapakrepa

< 7879
BBITIOJIHAEMBbBIX (bYHKHI/II/I .

Pykoeooauwue opzanni

CornacHo pocCUIUCKOMY 3aKOHOJIATENBCTBY, K pyKoBoAsmuM opranam OO0
oTHOCsTCsL 0ob1iee coOpanue ydacTHUKOB OOQO — BbICHIMNA OpraH yINpaBlICHUS U
COBET JMPEKTOPOB, OCYIIECTBISIOMUNA O0O0IIee PYKOBOICTBO JACSITEIBHOCTHIO
obmectBa. Kak ormewaer U.C. IllutkuHa, cienuduka 3TOr0 Oprana 3aKiIr0vacTcs
B TOM, YTO 3TOT OpraH 00JjaJaeT BCEMH MPU3HAKAMU, IPUCYIIIUMH FOPUTUIECKOTO
WA, 33 HMCKIIOYEHHEM OCOOCHHOCTEH MPHOOPETEHHsT UM CTaTyca Oprama’..
MHoTHE CHeNUAMCTHl OTMEYAOT CHUKEHUE 3HAUCHUS COBETA JUPEKTOPOB HE
tonbko 11t OO0, Ho Takxke u B pamkax AO.

[Iyukr 2 crateu 32 3akoHa o6 OOO mnpemycMaTpuBaeT BO3MOKHOCTD
0o0pa3oBaHus ¢ OOIIECTBE COBETAa NUPEKTOPOB (HabOMIomaTenpbHOTrO coBeTa). CoBer
JTUPEKTOPOB  (HAOMIOAATENBHBIM COBET) OOIeCTBA OTHOCHUTCS K OpraHam
yOpaBJCHHUS OOIIeH KOMMETSHIIMM ¥ OCYIIEeCTBISIET 00IIee pPYKOBOJCTBO
JeSTENHHOCTRIO OOIIECTBA B MEPHOJ MEXKAY COOpaHUSMHU YYaCTHHUKOB. MOKHO
CKa3zaTh, YTO 3TOT OpPTaH ObUI 3aMMCTBOBAH M3 CTPYKTYPHI OPTaHOB aKIIMOHEPHBIX
obmectB. 3akoH 00 OOO co BpemMeHeM Jerajan3oBajl BO3MOXKHOCTH CO3JaHHS
COBETa JUPEKTOPOB (HAOIIOIATEIHHOTO COBETA) B OOIECTBAX C OTPAaHUYCHHOU
OTBETCTBEHHOCTHIO. HeobxoammocTthb CO3aHus COBETa  JTUPEKTOPOB
(HabroJaTeIHLHOTO COBETA) OblJla  MOPOJUMKTOBAHA  TEPPUTOPUATHLHOU
pPa30pOCAaHHOCTHI0 YYACTHHKOB OOIIECTBA, CTPEMJICHHUEM OIIEPATUBHO peIIaTh
MPUHITUITHATBHBIC BOTIPOCHI JCATEIHHOCTA OOIIECTBA, KOTOPHIE HE BXOJWIU B

UCKIIIOUYUTEIBbHYIO0 KOMIIETEHIIMIO OOIIEro coOpaHusl.

78 KopropaTiBHOE TIpaBo: yuebHbIH Kypc: yueGuuk/oTs. pea. U.C. llutkuna. — M. : KHOPYC, 2011. — C. 599.

79 Jlomakun JI.B. KopmopaTHBHbIE NPaBOOTHOIIEHHS : 0Omas Teopus U MpPaKTHKA ee NPUMEHEHHS B
X03siCcTBEHHBIX 00mecTBax. — M. : Cratyt, 2008. — C. 290.

80 KopropaTusnoe ipaBo: yuebHbI# Kypc: yueGuuk/oTs. pea. U.C. llutkuna. — M. : KHOPYC, 2011. — C. 595.

38



N.C. IllutkuHa oTMeYaeT, 4To co3aaHue coera aupekTopoB B OOO He
SBJISICTCSI OYEHb PACIpPOCTPAHEHHOW MPAKTUKOW B HacTosmiee BpeMs. OmHoil u3
IPUYHUH 3TOMY CIYKUT TOT (PaKT, 4TO B Cilydae 0Opa3oBaHUsI COBETA JUPEKTOPOB
YBEJIMYMBAECTCS KOJIMYECTBO CHIEJIOK C 3aMHTEPECOBAHHOCTHIO. COBET JUPEKTOPOB,
KaKk TMpaBWiio, OOpa3yeTcss TMPEUMYIIECTBEHHO B KPYIHBIX aKIIMOHEPHBIX
oOLIEeCTBaX.

N.C. lllutkrHa npuaepKUBaeTCsl MHEHUS, YTO B paMKax pedopmMupoBaHus
CUCTEMBI OPTAHOB YIIPABJIEHUS XO3IUCTBEHHBIX OOIIECTB, CIAEAYET MPEAYCMOTPETh
o0pa3oBaHHE COBETa JUPEKTOPOB C 00s3aTENbHBIM KOJUYECTBOM HE3ABUCHUMBIX
JTUPEKTOPOB MO0 C 00S3aTEIHHBIM MIPUBICYCHUEM TIPEICTABUTENICH MEHEIKMEHTA
o0IecTBa IS y4acTus B paboTe COBETa AUPEKTOPOB" .

Ilo ananorum co craTrycoM OOIIEro cOOpaHHs YYaCTHUKOB B POCCHMCKUX
00O, obmiee coOpaHue yYaCTHUKOB siBisieTcss BbiciiuM opraHom SARL. B
MOJTHOMOYHST OOIIero coOpaHus BXOAWT HAa3HAYECHHWE W OT3BIB IOJTHOMOYHUH
YOPABJSIIONINX, a TaKXKe OyXTaaTepoB-pEBU30POB, BHECEHUE M3MCHCHHHA B yCTaB

SARL, ono0penne exeroHoN 0TYETHOCTH OOIIECTBA U T.]I.

Hcnoanumenvhule opeanl

I[To poccuiickomy TIpaBy, pPYKOBOJACTBO TEKYIIEH JIEATEIbHOCTHIO
XO3MCTBEHHBIX  OOIIECTB MOXKET OCYIIECTBIATHCS JUOO  €IMHOJUYHBIM
UCIIOJHUTEILHBIM OPraHOM O0IIECTBa (HAIpUMEp, TeHEPAIBHBIM JUPEKTOPOM WUITU
Pe3HACHTOM) >, JTHOO COBMECTHO CIMHOIMYHBIM HCIIOMHHUTEIBHEIM OPTraHOM
o0lllecTBa U KOJUIETUAJILHBIM HMCIOJHUTEIBHBIM OpraHoM oOliecTBa (Hampumep,
TAPEKIIMEH WU npaBneHHeM)83, a TaKKe YIPaBIAIOMIEH OpraHu3aluend Wiu
YIPaBISIONIUM.

B cmnyyae oOpa3oBaHus KOJUIETHAJIBHOTO HCIOJIHUTEIBLHOIO OpraHa,

CHHHOHHqHBIﬁ HCHOJHUTEIbHBIN OpraH BBIIIOJHACT (1)YHKI_II/II/I npeaceaaTci

81 KopropaTusnoe npaBo: yue6HbI# Kypc: yueOuuk/oTs. pea. U.C. llutkuna. — M. : KHOPYC, 2011. — C. 189.
82 Crarpa 40 3akona 06 00O0.
83 Crarpsa 41 3akona 06 O0O0.
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KOJUIETHAJILHOTO ~ HCIOJHUTENIBHOTO oOpraHa (KpoMe CiydaeB Iepeaayu
MOJITHOMOYUM €IMHOIMYHOTO UCTIOJHUTENBHOTO OpraHa yIpaBisiomeMy).

3akoH 00 OOQO d4eTko HE pa3rpaHUUMBACT, KaKMEe HWMEHHO ITOJIOKEHHUS O
KOJUIETUAJIbHOM HCIIOJHUTENIBHOM OpraHe yCTaHABJIMBAKOTCS B YCTABE, a KAKWE —
BHYTPEHHUMH JOKYMeHTaMu oO1ecTBa. Ha npakTuke MOKHO UCXOJUTh U3 TOTO, YTO
yCTaB peryaupyeTr Haubosiee 00IMe, MPUHIUIUAIBHBIE OTHOIICHHUSI, CBSI3aHHBIEC C
00pa3oBaHUEM COOTBETCTBYIOILIETO OpraHa, KOTOpble MOTYT OBITH 0oJiee JIETaIbHO
pPETJIAMEHTHUPOBAaHbl BO BHYTPEHHEM JOKYMEHTE, HANPUMEpP B TMOJOXKEHUH O
MIPABJICHUU (IUPEKIUU, UCTIOTHUTEIHHOU JUPEKIIMU U T.I1.).

[Tynkr 1 ct. 40 3akona o0 OOOQO pomyckaer pazIu4yHble BO3MOKHbBIE
BAPUAHTHl HAUMEHOBAHUS JIOJDKHOCTH €IMHOJIMYHOTO MCHOJHUTEIBHOTO OpraHa -
TE€HEPAIIbHBIN TUPEKTOpP, Mpe3uaeHT u napyrue. Kak ormeuaer A.B. Kuraues®,
pa3nuyus B HANMEHOBAHUM JIOJKHOCTH €IMHOJIMYHOTO MCIIOJHUTEIBLHOIO OpraHa
caMu 1o ce0e He BJIUSIOT Ha CTAaTyC JaHHOTO OpraHa M €ro MECTO B CTPYKType
OpraHOB yIpaBJlieHUs B O0IIECTBE C OTPAHUYEHHOU OTBETCTBEHHOCTHIO.

JlelicTByIOIIIEE  POCCHUMCKOE  3aKOHOAATENbCTBO, B  OTJIWYHAE  OT
dpaHIly3cKOro, HE  JIONMYyCKaeT  HAJIMYUE€  HECKOJIbKUX  €JAMHOJUYHBIX
ucnonHuTenbHbIX opranoB B OOQO. OpnHako, Ha NpakTHKE, KOTOpas BcCerjaa
pazHooOpa3Heil Teopuu, MHOTJA (XOTh U PEIKO) BCTPEUAIOTCS cllydyau, KOrja B
OOOQ 0bL1M U30paHBI ¥ TEHEPAIbHBIN TUPEKTOP, HUpekTop. Cya Mo 3TOMY MOBOY
yKa3aj, 4YTO JIaHHO€ OOCTOSITEILCTBO HE MOMKET IOBJIEYb HEOIaronpusTHBIX
MOCNEACTBUA Uil TPEThUX JIMI NPU ONPEACICHUHA IOJHOMOYHN JIUIA,
TOJIIACABIIIETO JOTOBOP OT HMEHH 001iecTBa" .

[Ipoekr m3menenuit B 'K mpemycmarpuBaeT BBeIEHHME B KOJAEKC HOBOU
cratbit 67' «OcoOeHHOCTH VIIPAaBJIEHUS B XO3AMCTBEHHBIX TOBapUIIECTBAX W

obOmiecTtBax». B cooTBercTBHMM € 4acThio 4 yKa3aHHOM CTaTbd, B CIyyasXx,

84 JKurauep A.B. M36paHue eIMHONMYHOTO HCIOJHHTEILHOTO OpraHa B OOIIECTBAX C OTPAHHYEHHOI
OTBETCTBEHHOCTBIO: aKTyaJbHbIe BOMPOCkHl Teopuu U npakTuku (Iloxrorosnen mis cuctems! KoncynsranT Ilmroc,
2011)

85 [MocranoBnenne MenepansHOro apouTpakHoro cyna Cepepo-3anaaHoro okpyra ot 9 nekabps 2005 r. mo gemy N
A13-1756/2005-20
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MPEyCMOTPEHHBIX 3aKOHAaMHU O XO3MWCTBEHHBIX OOIIECTBAX, MOJIHOMOYUS
€IMHOJIMYHOTO  HCIIOJIHUTEIBHOTO OpraHa XO3sIICTBEHHOTO OOIIeCTBA MOTYT
UCIIOJHATHCS HECKOJIbKUMH JInIaMu. B To ke BpeMs, B OTJIMUKE OT PpaHILy3CKOTO
3aKOHOJIAaTE€NIbCTBA,  MNPEIJIOKEHHAs  HOpMa  HE  OIHKCBHIBAET  NOPSIOK
OCYILIECTBJICHUSI TTOJIHOMOYUN ATUMH JULAMH. Takxke U3 MOJOKEHUI HOPMBI HE
SCHO, BO3MOXHA JHM CHUTyalus, [pPU KOTOPOH MOJHOMOYHUS €IUHOJIUYHOTO
WCIOJIHUTEIBHOTO  OpraHa MOTYT  OCYIIECTBIATHCA  OJHOBPEMEHHO  Kak
(bU3UYECKUM JUIIOM, TaK U yHOpaBisiolled opranuzanueit. [lo HameMmy MHEHUIO,
3aKOHOJATENI0  CcleayeT Oosiee  JETalIbHO MPEAyCMOTPETb  OCOOEHHOCTH
OCYILECTBJICHUSI  MOJTHOMOYMM  €AMHOJMYHOTO  HMCHOJHUTEIBHOTO  OpraHa

HCCKOJIbKUMH JTUIIAMHU.

Bo dpannysckom SARL, cormacHo mnonoxkenusim ctatbu L 223-18
Kommepueckoro Konexca ®@pannunu, ynpasienne SARL ocymecTBisieTcss oqHUM
WU HECKOJIbKUMHU (U3UYECKUMHU JUllaMu — ynpasistomumu. J[. Bugans
OTMEYaeT"’, 4TO COTIACHO cyneOHol mpakTuke, ynpapisionuid SARL saBisercs
€ro YInoJIHOMOYEHHBIM IpeacTtaBuTeneM. Ha 3To nuno kak Ha ynpapJsiolIEro He
pPacIpOCTPaHSIOTCS HOPMBI TPYJIOBOIO IIpaBa, OJHAKO C HUM MOXKET OBbITh
3aKJIFOYEH TPYAOBOM  JIOTOBOP. 3aKOH HE PETYJUpPYeT COBMECTUMOCTH
ocyiectBieHus: pynkuuii ynpasisitomero SARL u ocymiecTBiaeHus TpyaoBoOi
NEITEIHLHOCTH B TOM K€ OOIIECTBE.

KommMmepuecknit Konexc @ppaniuyn He NpeayCMATPUBAET BO3MOXKHOCTH
HAa3HAYNUTh B KayecTBe yrnpasistoniero SARL opuanyeckoe Juio-ynpaBisionlyo
KOMITaHHIO, KaK 3TO MPEAYCMOTPEHO POCCUMCKHAM 3aKOHOAATENbCTBOM. C yyeToM
MOJIOKEHHS O TOM, YTO YNPABJISIONIUM MOXET ObITh Ha3HAYEHO (HPU3UUYECKOE JIUIIO,
MOYKHO CJAENaTh BBIBOJ O TOM, YTO HA3HAYECHUE KOPUIAYECKOrO JUIA B Ka4YECTBE

ynpasisitoniero SARL npoTtuBopeuuT (hpaHily3cKOMY 3aKOHOAATEIbCTBY.

86 vidal D., Droit des sociétés, 7e édition, L.G.D.J. 2010. — C. 478.
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Konmponupyowue opeanut

B coorBerctBUM ¢ monoxkeHmsimMu ctatbu 47 3akona o6 OO0, nus
OCYILIECTBJICHUSI KOHTPOJISI 3a (PUHAHCOBO-XO3AMCTBEHHOW JESATEIbHOCTHIO
oOuiectBa oOuM cobOpanuemM ydacTHUKOB OOO B COOTBETCTBHUM C YCTaBOM
oO1ecTBa N30UpaeTCs peBU3MOHHASI KOMHUCCHS (PEBH30D) OOIIeCTBa.

3akoH 00 OOO He OTHOCUT PEBU3MOHHYIO KOMUCCHIO (PEBU30pa) K OpraHam
ympaBienust (ct. 32 3akona 00 OOO). PeBusnoHHass KOMHCCHUSL SBIISIETCS
BBIOOPHBIM KOHTPOJIbHBIM OPraHOM OOIIECTBA.

PeBu3noHHass KOMHCCHS TOJOTYETHA OOIIEMY COOpaHHMIO Y4YacTHUKOB. B
ciyyae oOHapykeHusi (akToB HEJOOpOCOBECTHOW pabOThl PEBU3MOHHOMU
KOMHCCUU cOOpaHHe Y4YaCTHHUKOB BIIpaBe MNepen3Oparh OTACIbHBIX YJICHOB WIIU
BECh COCTaB PEBU3MOHHON KOMHUCCHUU J0 UCTEUCHUS CPOKA MOJTHOMOUHUM.

B cootBerctBum ¢ m. 45) ct. 1 Ilpoekra m3menennit B I'K mpemnaraercs
BBECTM HOBYIO CTaTblO 67" « OcobeHHOCTH VIPaBJICHUA B XO35MCTBEHHBIX
TOBapuillecTBaXx M odmiecTBax ». YacTe 4 ykazaHHOU CTaThH, MpEIyCMaTpPUBACT,
yto OOO BmpaBe (a B ciyyasx, MNPEAyCMOTPEHHBIX 3aKOHOM, 0053aHO) s
MPOBEPKH U TMOJTBEPKJCHHUS MPaBUIBHOCTU TOJAOBOM (PMHAHCOBOM OTYETHOCTHU
€XKEroJlH0  MNpUBJIEKATh MPO(ECCHOHANIBHOTO  ayJIUTOpa, HE  CBSI3aHHOTO
MMYIIECTBEHHBIMU HUHTEPECaMU C OOIIECTBOM WJIM €r0 y4aCTHHUKaMU (BHEITHUUN
aynut). Takoll ayauT MOXET ObITh TaK)Ke MPOBEJECH MO TPEOOBAHUIO JIFOOOTO U3
YYaCTHHKOB OOLIECTBA.

CornacHo (¢paHIy3CKOMY 3aKOHOAATENIbCTBY, KOHTPOJIb 3a (PUHAHCOBOMU
nestenbHOCThiO B SARL  ocymiecTBisiercst Oyxraiarepamu-peBU30paMU . B
OTJINYUE OT aKIMOHEPHBIX OOIIECTB, B KOTOPHIX HA3HAUYEHUE OyXraiaTepa-peBu3opa
aBisieTcs 00s3atenbHbIM, B SARL Oyxrantep-peBu3op AOMKEH OBbITh Ha3HAYCH
TOJIBKO B CJIy4ae, €Cli MPEBBIIICHbI TIOPOTOBbIC 3HAUEHHUS, YCTAHOBJICHHBIE B CT. L

223-35 Kommepueckoro Konekca @pannun.

87 Mémento sociétés commerciales 2012, Rédaction des Editions Francis Lefebvre, [ISBN 978-2-85115-858-1, au
jour 1 septembre 2011. C. 1286.
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I'nmasa II. OCOBEHHOCTHU OBPA3OBAHUSA OPI'TAHOB OOO U SARL
§1. OCOBEHHOCTHU OBPA3OBAHUSA OPTAHOB OO0

B nmamHoM maparpade MBI pPacCMOTPUM OCOOCHHOCTH 0Opa30BaHUS
PYKOBOJASIINX, UCTIOJHUTENBHBIX U KOHTpOJIHpYomux opranoB OOO.

Pykoeooawue opzanvl 0ouecmea

Kak 01510 yKa3aHo BbIlIE, K pykoBoaamuM opranaM OOO oTHocsTCcs o01ee
coOpaHKe YYaCTHUKOB U COBET IUPEKTOPOB.

Obwee coopanue yuacmuuxkos OO0

B cootBerctBUM co crathaMu 34 u 35 3akoma 00 OOO, MOXHO
KBaJIu(UIIMPOBATh 00IMe COOpaHU YYACTHUKOB IO MEPUOJIUYHOCTU MPOBEACHUS

coOpaHuii clienyomuM o0pa3om:

. ouepesiHOoe 00111ee coOpaHre YYaCTHUKOB,;
. BHeouepeIHoe o011ee coOpaHue y4acTHUKOB.
Hamo oTMeTuTh, 4TO B OTJIMUHME OT AKIMOHEPHOTO 3aKOHOJATEIIbCTBA, B

3akone 06 OOO He purypupyeT NoHsATHE r0J0BOE COOpaHUE YUYaCTHUKOB.

OuepengHoe o0I1IEE cCOOpaHHE VIACTHUKOB

B coorBerctBun co crateeir 34 3akona 06 OOOQO, ouepenHoe oOiee
cobpanne yyacTHUKOB OOO 01KHO TPOBOJIUTHCS HE pexe | pa3a B roji, B CPOKH,
yCTaHOBJIEHHbIE YycTaBoM. 3akoH 00 OOQO He ompeaensieT Kpyr BOMPOCOB,
KOTOpBIE JOJKHBI PACCMATPUBATHCS TOJIBKO Ha OYEpPETHOM OOIIEM COOpaHUHU.
Takoit Kpyr BOIpOCOB MOXKET OBITH OTpENeTICH B ycTaBe ooOmecTBa. VckimroueHune
COCTaBJISICT yTBEPKICHHWE TOJOBBIX pPE3YJIbTATOB JEATEILHOCTH OOIIECTBa,
KOTOpPOE JIOJDKHO MPOUCXOIUTH Ha OYEPETHOM COOpaHWM yYaCTHUKOB. 3aKOH 00
OOQO ycranaBnuMBaeT, 4TO oOuepeaHOE O00IIee COOpaHHEe YYACTHUKOB JOJIKHO
MIPOBOJIUTHCSA HE PaHEE YeM Yepe3 J[Ba MecsAIla U He TO3JHee 4yeM depe3 4 mecsia
MOCJIe OKOHYAHWS (PUHAHCOBOTO TOja. Y CTAaHOBUB MHUHUMYM JUTSI TIEPUONIHOCTH
CO3bIBa OUYEpPETHOTO OOIMmEero coOpaHWs YYAaCTHUKOB, 3aKOH HE 3ampeniacT

MPOBOAUTL OYepeaHble 00mMe coOpaHus daimie, 4eM pa3 B roi. K mpumepy,
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YCTaBOM MOKET OBbITh MPEIyCMOTPEHO NPOBEACHUE TaKux coOpaHuil pa3 B

KBapTal.

BreouepenHoe o01iee coOpaHie Y4aCTHUKOB

B cootBercTBUU co cTtatheit 35 3akona 06 OOO, BHeodepeaHbIe OOIINE
coOpaHusi yYaCTHHKOB - OJTO BCe coOpaHUs, TPOBOJUMEIE B CIydasx,
OTIPEICIICHHBIX YCTaBOM OOIECTBA, a TaKXe B JIOOBIX HWHBIX CIIy4asx, €CIu
MPOBEJIEHUE TAaKOro OOLIero coOpaHusi TPEOYIOT MHTEPEChl OOIIECTBAa WU €ro
YYaCTHHUKOB.

Bneouepennoe obiiee coOpaHre y4aCTHUKOB MOXKET ObITh CO3BAHO:

- 110 MHUITMATUBE UCIIOJTHUTEILHOTO OpraHa,

- 1o TpeOOBaHUIO COBETAa JAUPEKTOPOB (HAOIIOIATENHHOTO
COBETA),

- 10 TpeOOBAaHMIO PEBU3MOHHON KOMUCCHH (PEBHU30pa),

- 10 TpeOOBAHUIO ayAUTOPA,

- 1o TpeOOBaHHUIO YYACTHUKOB OOIIECTBa, OOJAJAIOMIUX B
COBOKYITHOCTH HE MEHEE YeM OJTHOM JECATOM OT OOIIEero 4ucia rojIoCoB
YYaCTHHUKOB.

IIpu stom, 3akoH 00 OOO He CcOAEpPXKHUT CHEIUAIbHBIX TpeOOBaHUM,
NpeabsBIIEMBIX K (¢GopMe U CcOAepKaHUIO TpeOOBaHUS O MPOBEIACHUU
BHEOUEPETHOTO COOpaHus.

[Taparpad 2 wactu 2 cratbu 35 3akona 06 OOO ycraHaBIUBaeT, YTO
WCIIOJIHUTENLHBI OpraH o0ImecTBa 005S3aH B TEUEHWE IISITH JHEH C JaThl
nojixyueHus: TpeOOoBaHUS O MPOBEACHUU BHEOUEPETHOro OOIIEro coOpaHus
YYaCTHHKOB OOIIECTBA PACCMOTPETh JaHHOE TpeOOBaHWE W TPUHSATH PEIICHUE O
MPOBEJICHUH BHEOUEPEIHOr0 OOIIEro coOpaHusi y4aCTHUKOB oOIecTBa WIH 00

OTKa3<C B €TI0 IIPOBCACHUM.
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Knaccudukanusa o0nmx coOpaHuil Y4aCTHUKOB I10 (hopMe MPOBEACHUS

O6mue cobpanus yuactHukoB OOO Takke MOTYT ObITh KBAIHM(UIIUPOBAHBI
no ¢opme mnpoBeaeHus. Takum oOpazom, 00IIKe cOOpaHUS YYACTHUKOB MOTYT
OBITh MOJIPA3/ICIICHbI HA:

* coOpaHnusi, IPOBOJIUMBIE B (JOPME COBMECTHOT'O MPUCYTCTBUS
YYaCTHUKOB;

* coOpaHusi, MPOBOJUMBIE B OpME 320UHOTO TOTOCOBAHUS (OMTPOCHBIM
yTEM).

Cratest 38 3akona o0 OOO peryaupyer MNOPSAIOK NPUHITUS PEHICHUN
oO1rero coOpaHusi Y4YaCTHMKOB IIyT€M TMPOBEICHHUS 3a0YHOTO0 TOJIOCOBAHMS
(3aounpiM myTeMm). B uacTHoCcTH, yka3zaHHasi CTaThi MPEIyCMaTPUBAET, YTO B
(GopMe 3a04YHOIO TOJIOCOBAaHUS HE MOXKET OBITh NPOBEJIEHO OuYepedaHoe obIiee
coOpaHKe yYaCTHUKOB IO BOMPOCY 00 YTBEPKACHUU T'OJOBBIX OTUETOB U T'OJIOBBIX
OyXrajaTepckux OaaHCOB.

[Topsimok mpoBeneHUsT 3a0YHOTO TOJIOCOBAHUS OIpPENEIseTCs BHYTPEHHUM
JTOKyMeHTOM obiiectBa (dyacth 3 cratbu 38 3akona 06 OOO), U, COOTBETCTBEHHO,
MpU OPUHSATUU PElIeHUss cOOpaHMEeM YYAaCTHUKOB MyTEM MPOBEACHUS 3a0YHOTO
roJIOCOBAaHMSI HE MPUMEHSIOTCS HEKOTophle HOpMbl cTtathl 37 3akona o6 OO0,
PEryJIUPYIOIINUE MOPSAIOK MPOBEICHUS O0IIUX COOpaHUI YUaCTHUKOB.

3a04yHOE€ TO0JIOCOBAaHME MOXET OBbITh IPOBEIEHO MyTeM OOMeHa
JOKYMEHTAaMU MOCPEICTBOM MTOYTOBOM, TenerpagHol, TereTauimHou, TeaedoHHOM,
AIEKTPOHHON WJIM MHOW CBSI3M, 00E€CTIEUMBAIONINX AyTEHTUYHOCTH MEpPEeIaBaeMbIX
U NPUHUMAEMbBIX COOOIICHUN M UX JIOKYMEHTaJIbHOE MOATBepxkaeHue. HecMotps
Ha TO, uTto 3akoH 00 OOO mnpsMO He mpeAycMaTpPUBAET BO3MOXKHOCTh
WCIOJb30BaHUs YYACTHUKAMH DSJICKTPOHHOM MOJAMKMCH TpPU ydacTUU B OO0IIEM
coOpaHMM YYaCTHHKOB, OJHAKO, HAM Ka)eTCs, YTO 3TO COOTBETCTBYET YCIOBUSIM,

3aJ10)K€HHBIM B yacTtu 1 crtareu 38 3akona 00 OOO0.
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o 88 )
Kak ykaspiBaer, C. JI. MoruneBckuii =~ , Hanbonee OTpabOOTaHHBIM Ha
CETOJIHSIIIIHUM JIEHb SIBJSETCS BapUAHT 3a0YHOTO T'OJIOCOBAHUS Yepe3 3al0IHEHUE

OromieTeHs, GopMa KOTOPOTO MOKET OBITh MPOU3BOIBHOM.

Cosem oupexmopos (HaboamenbHblll CO8en) 0ouecmeaa

Cornacno a63. 2 m. 2 ct. 32 3akona 06 OOO, nopsanok oOpa3oBaHUs U
JEATeNIbHOCTU COBETa TIUPEKTOPOB (HAOIIOAATEILHOTO COBETA) OOIIECTBA, a TAKKE
MOPSIIOK ~ TIPEKpaIieHusT  MOJIHOMOYHMM  YJEHOB  COBETa  JIUPEKTOPOB
(HabromaTeILHOTO COBETa) OOIecTBAa W KOMIIETCHIIMS MpeaceaaTeNlss COBETa
JTUPEKTOPOB  (HAOJIIOAATEILHOTO COBETa) OOIecTBa OMNPENENsIOTC yCTaBOM
obmecrsa. C.JI. MormmeBckuii cuuraer’, 4TO TakuM OOPa3OM 3aKOHOJATEIb
MPEIOCTaBUI  BO3MOXKHOCTh  yYaCTHHKAM  OOIECTBA CaMUM  OMPEICISIThH
PETYIUPOBAHUE ATHUX BOMPOCOB. DTO KacaeTcs W TOPSAKA, W TEPUOIUIHOCTH
dhopMHpOBaHUS COBETa JAUPEKTOPOB (HAOMIOAATEIBHOTO COBETa) OOIIecTBa, M
OTIpENeNICHNs] ~ MUHUMAJIBHOTO  YHCIAa  WICHOB  COBETa  JHUPEKTOPOB
(HabIr0IaTEILHOTO COBETA) OOIIECTBA, U OMPEACICHUS] CPOKOB €ro MOJTHOMOYHNH,
U mopslika paboThl COBETa IUPEKTOPOB (HAOIIOAATENIHHOTO COBETa) O0OIEeCcTBa
(manee - coBeTa TUPEKTOPOB).

Ecnmu ucxomuTh W3 CIOXKHMBIICHCS TMPAKTUKU IO PETYIUPOBAHHUIO ITUX
BOIIPOCOB B OOIIECTBaX C OTPAaHUYCHHOW OTBETCTBEHHOCTHIO, TO B aOCOIIOTHOM
OOJIBIIMHCTBE CJIy4aeB YJIEHBI COBETA AUPEKTOPOB OOIIECTBA U30UPAIOTCS OOIIUM
coOpanueM y4acTHHUKOB. OHAKO OSTUM TMOJXOJOM HE HCUYEPIBIBACTCS
MHOTO00pa3ue BapwaHTOB MO (OPMHUPOBAHHWIO COBETA IUPEKTOPOB OOIIECTBA.
Hampumep, 4ineHbl cOBeTa TUPEKTOPOB MOTYT HE M30HUpaThCsS OOIMMM COOpaHUEM
YYaCTHHKOB, a HA3HA4YaThCA, YTO HCKIIOYACT HAIWYUE aTbTEPHATHBBI TPHU
BBIJIBUKCHUU KaHIAWIATOB, WM WICHBI COBETA TUPEKTOPOB MOTYT Ha3HAYATHCS HE

BBICIIIUM OpPraHOM YIIpaBJICHW:A, 4 CaAMHUMH Y4YaCTHHKaMH O6I_HCCTBa. Ho B 3TOM

88 C.JI. Morunesckuit OBIIECTBO ¢ OrPaHHYEHHOH OTBETCTBEHHOCTHIO : 3aKOHOAATENLCTBO M TMPAKTUKA €ro
npumeHnenus, Ctatyt, Mocksa 2010, C. 323.
89 C.I. Morunesckuit OBIIECTBO ¢ OrpPaHHYEHHOH OTBETCTBEHHOCTHIO : 3aKOHOAATENbCTBO M TMPAKTHKA €ro
npumeHnenus, Ctatyt, Mocksa 2010, C. 327.
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Cilydae yCTaB 00IIIecTBa JOHKEH COIepk aTh yKa3aHUE HA TO, KAKOE YUCIIO YICHOB
COBETa JUPEKTOPOB MOKET Ha3HA4YaTh KaXKJIBIH YYaCTHUK OOIIECTBA M OMHCAHHE
MpOIEeTyphl TO JOCPOYHOMY TPEKPANICHUIO TIOJITHOMOYHMHA YJICHOB COBETa
TUPEKTOPOB Yepe3 CAMHOINIHOE PEIICHUE KaXKI0TO U3 YIACTHUKOB.

CoBeT aupeKTOpoB 00pa3yeTcs Ha TOT CPOK, KOTOPBIA OTMPENIETICH B YCTaBe
obmiecta. [IpuueM koraa peds uaeT 00 onpeeIeHuH CpoKa, 3TO He 0053aTEIbHOE
yKa3aHUE B yCTaBe MEpPHOJia BPEMEHH, HMCUYUCISIEMOTO MECSAIaMHU WU TOJaMHU.
Ecnu yyacTHUKH MpeanoYnTaoT BapruaHT 00pa30BaHUs COBETA TUPEKTOPOB, KOTIA
OHHM CaMH Ha3HAYalT €r0 YICHOB, TO B 3TOM CIydae WICH COBETa JUPEKTOPOB,
HA3HAYCHHBIN YYACTHUKOM, JEHCTBYET O TOTO MOMEHTA, ITOKa 3TOT YYACTHHUK HE
MPEKPATUT CBOWM PEIICHUEM JOCPOYHO €T0 TMTOJTHOMOYHS.

B cootBeTcTBUM ¢ Cy/1e0HON MPAKTUKOM, COBET TUPEKTOPOB, M30paHHBIN HA
OTIPEICIICHHBINA CPOK, TI0O HCTEUCHUN YKAa3aHHOTO CPOKa, TePSET CBOU IMTOJTHOMOYHSI.
COOTBETCTBEHHO, BCE AaKThl MPHUHATHIC WIEHAMH COBETa JAUPEKTOPOB IIOCIE
WCTEYCHUS CPOKA MOJTHOMOYHUH 3TOTO OpPTraHa, HE UMEIOT IOPUIUICCKON CHITBI, T.K.
TIPHHSTHI HEIETHTHMHBIM OPraHoM .

KonuuecTBeHHBIN COCTAaB COBETa AUPEKTOPOB (HAOIIOAATEIHHOTO COBETA)
o0IecTBa MOXKET OIpPEAeNAThCS YCTaBOM OOIIecTBa, a MOXET, HarpuMmep,
pelieHreM oOmIero coOpaHusi Y4YacTHHKOB oOmiectBa. 3akoH o0 OOO He
yCTaHABJIMBAECT MUHUMAIBHOE YHCIIO WICHOB COBETa AUPEKTOPOB. OHAKO, B CHITY
TOTO YTO ATOT OPTaH OTHOCHUTCS K KOJUIETHAJILHBIM OpraHaM YIPaBJICHUS, CISAyeT
MPEAMOI0XKNATh, YTO MUHUMAJIBHOE YHCIIO HE MOXKET OBITh MEHEE NBYX UJICHOB.
Ecnm y9acTHWUKHM BBIOMPAIOT BapHaHT, KOTJa KOJHMYECTBO UICHOB COBETA
TUPEKTOPOB YETHOE, OHU JIOJDKHBI TIPEIyCMaTPUBATh B YCTaBE, UTO TIPH PABEHCTBE
rOJIOCOB TPU PEIIEHWH KaKoro-In0O BOIpoca TOJIOC TMpeaceaaTesis COBeTa
JTUPEKTOPOB OYIET pEHIAOIIM.

JIutia, n30paHHbBIE B COCTAB COBETA JUPEKTOPOB (HAOIIOAATEILHOTO COBETA)

o0111ecTBa, MOTYT MEPEU30UPATHCS HEOTPAHUUEHHOE YHUCIIO Pas.

90 TIocTanosnenue IlepBoro apoUTPaKHOTO ANEISAIHOHHOrO cyaa oT 15.08.2011 o nemy N A39-311/2011
91 Onpenenenne BAC P® ot 20.04.2012 N BAC-2013/12 no neny N A41-11344/11
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[To pemenuto o61IETO COOpaHUS YYAaCTHUKOB MOJTHOMOYHS JIFOOOTO WiieHa
(Bcex 4WJIEHOB) COBETa JUPEKTOPOB (HAOIIOIATENIBHOTO COBETA) OOIIECTBA MOTYT
OBITH MPEKpaIIEHbI TOCPOYHO.

C.JI. MoruneBckuil yKasblBaeT >, 4TO Il TOTO YTOOBI Pa3BECTH (yHKIHH
opraHa ympaBJIeHHAS OOIIeil KOMITIETCHIINA W UCTIOJHUTEIHLHBIX OPTaHOB OOIIECTBA,
B 3akoHe 00 OO0 conepKUTCs JiBa BaXKHBIX OTPaHUYCHUS:

BO-TIEPBBIX, WICHBI KOJUICTHAIBHOTO UCTIOJHUTEIHFHOTO OpraHa O0IIecTBa He
MOTYT COCTaBJSITb OoJiee OJHOM 4YEeTBEpTOM COCTaBa COBETa JUPEKTOPOB
(mabmromaTenpHOrO coBeTa) obmecTBa (a03. 3 m. 2 ¢1. 32 3akona 06 O00);

BO-BTOPBIX,  JIUII0,  OCYIIECTBISAIONICE  (QYHKIUH  EAUHOIUIHOTO
WCITOJTHATEIILHOTO OpPTaHa, HE MOXKET OBITh OJJHOBPEMEHHO TIpe/IceIaTeIeM COBETa
TUPEKTOPOB (HaOMI0aTeNbHOrO coBeTa) obmecTBa (a063. 3 m. 2 cT. 32 3akoHa 00
000).

[To pemenuto obmero coOpaHus aKIMOHEPOB WICHAM COBETA JUPEKTOPOB
(HabromaTeILHOTO COBETAa) OOIecTBa B IIEPHUOJT HCIOJHEHHUS WMH CBOMX
00s13aHHOCTEM MOTYT BBITUTAYNBATHCS BO3HArpaKICHUE " (vm)
KOMIICHCHUPOBAThCS ~ PacXONbl, CBS3aHHBIE C  HWCIOJTHCHHEM  yKa3aHHBIX
00s13aHHOCTEH. Pasmepnr TaKHUX BO3HATPpKICHUN u KOMIIEHCAIINH
YCTAaHABJIMBAIOTCS  PEIIeHWEM O0OIero coOpaHHusi YYaCTHHKOB OOIIEeCTBa.
Opranusyet paboOTy COBETa TUPEKTOPOB €T0 MPEeCeaaTeNb.

3akoH 00 OOO XecTKO He PeryaupyeT Npoleaypy u3opaHus npeacenarens
COBETa JUPEKTOPOB, OTHIaBas peEIIeHHE OSTOTO BOMpPOCa HA OTKYI CaMHUM
YYaCTHHKAM.

C.Jl. MoruneBckuii cuntaer , 4TO HamboIee MPABHIBHBIM BaPHAHTOM
OylleT TOT, Korja mpejaceaaTeb COBETa AUPEKTOPOB (HAOIIOIATEIIBHOTO COBETA)
oO1iecTBa M30MUpaeTcsl WieHaMH COBETa JUPEKTOPOB (HAOIIOJATEILHOTO COBETA)

0o011IecTBa U3 UX 4YHCia OOJBIIMHCTBOM TOJOCOB OT OOIIEr0 YHCiia YWICHOB COBETA

92 C.I. Morunesckuit OBIIECTBO ¢ OTPaHAYEHHOH OTBETCTBEHHOCTHIO | 3aKOHOAATENbCTBO M TMPAKTUKA €ro
npumeHnenus, Ctatyt, Mocksa 2010, C. 327
93 Tam sxe.

48



TUPEKTOPOB (HaOII0IaTeNbHOTO coBeTa) obmecTBa. MHOrna B ycraBax oOiiecTBa
MpeayCMaTpUBAIOT M30paHUE Tpeacenaress COBeTa JTUPEKTOPOB OOJIBITUHCTBOM
TOJIOCOB OT YHCJIa WICHOB COBETa JUPEKTOPOB, MPUCYTCTBYIOMIMX Ha 3aceaHUU
COBETa JUPEKTOPOB (HAOIIOIaTEIFHOTO COBETA).

C.[A. MoruneBcknii yka3pIBaeT Ha TO, YTO C YIETOM TOTO, YTO KOMITCTCHITHSI
mpejcenaTesss COBeTa TUPEKTOPOB PETYIHPYETCS YCTaBOM OOIIEeCTBa, BaKHO 00
TOM HE 3a0BITh MPU pa3padOTKE yCTaBa WM BHECEHWHW B HETO JOMOJHEHUH C
IIEbI0 €r0 COBEPIICHCTBOBaHUA. [[0 MHEHHIO YYE€HOTO, MUHUMAILHBIN HAOOP
MOJTHOMOYMM TMpeaceaaTeNiss CoBeTa IUPEKTOPOB (HAOII0AATEILHOTO COBETA)
o0l1iecTBa MOXHO MPEACTaBUTh chenytomum odpazom. W.C. IllutkrnHa, HAapoOTHB,
CUMTaeT HE coBceM ymauyHou QopmynupoBka m.3. c¢1.32 3akona 06 OOO o
HEOOXOJMMOCTH OTPEACIICHUST KOMIIETEHITUU TPECeaaTeNisi COBETa JUPEKTOPOB
ycTaBoM o6mectBa’’. YdeHbIl CYHTACT, YTO KOMIICTCHIMEH HAIETeHbl TOIbKO
oprasl OOIIECTBA, & HE UX YYACTHHUKHU.

[Ipencenarens coBeTa TUPEKTOPOB OOIIECTRA!

- OpraHusyer ero pabory;

- CO3bIBAaCT 3acelaHusl COBETa IUPEKTOPOB (HAOIIOJAATEILHOTO COBETA)
oOLIEeCTBa U NPeICeIaTeNbCTBYET Ha HUX;

- OpraHM3yeT Ha 3aCEeaHUsIX BEJICHNE MTPOTOKOIA.

B ciydae oTcyTcTBUS TIpeacenartens coBeTa JUPEKTOPOB (HAOII01aTeThHOTO
coBeTa) o0IIecTBa ero GyHKIIMU MOXKET OCYIIECTBISATh OJWUH W3 WICHOB COBETA
JTUPEKTOPOB  (HAOIMIOATEIbHOTO COBETa) OOIIecTBa MO PEIICHUI0 COBETa
TUPEKTOPOB (HAOIIOATEILHOIO COBETA) OOIIECTBA.

3aceaHus COBETa AUPEKTOPOB (HAOIIOAATEILHOTO COBETA) OOIIECTBA MOTYT
CO3bIBATHCS TpejcedaTeeM COBeTa JIUPEKTOPOB (HAOII0IaTeIbHOTO COBETA)
oOLIECTBa B CAEAYIOIIMX CIIyYasx:

- M0 COOCTBEHHOW MHUIIMATHBE CAMOTO TPECEAATENs COBETa TUPEKTOPOB;

- 10 TPeOOBAHMIO YJIEHA COBETA IUPEKTOPOB (HAOIIOaTEIBHOTO COBETA);

94 KopropaTusHoOe TIpaBo: yuebHbIH Kypc: yueGuuk/oTs. pea. U.C. llutkuna. — M. : KHOPYC, 2011. — C. 596.
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- 1Mo TpeOOBaHUIO PEBU3UOHHOW KOMHCCUU (peBU30pa) OOIIecTBa WIIHU
ayauTopa OOIIeCTBa;

- TI0 TpeOOBAHUIO UCTIOJHUTEIHLHOTO OpPTaHa O0IIeCTBa, a TAK)KEe WHBIX JIHII,
OIPEJEIIEHHBIX YCTaBOM O0ILIECTBA.

YcraBoMm 00miecTBa MOXET OBITh MPEIYyCMOTPEHO IMPaBO PEIIAOIIErO
rojioca mpejacenaTesis CoBeTa AUPEKTOPOB (HAOIIOJATEIBPHOTO COBETa) OOIIeCcTBa
IpU MOPUHSATAA COBETOM JUPEKTOPOB (HAOIIONATENIbHBIM COBETOM) OOIECTBa
pelmieHnii B  Cllydae paBEHCTBA TOJIOCOB WICHOB COBETa JUPEKTOPOB
(HabroJaTEILHOTO COBETA) OOIIECTRA.

Ha 3acemanmu coBeTra IUpEeKTOPOB (HAOIIOMATEIHLHOIO COBETA) OOIIECTBA
BEJIETCS TPOTOKOI.

IIpoTokon 3acemaHus coBeTa IUPEKTOPOB (HAOIOJATEIHHOTO COBETA)
OOIIECTBA COCTABIIACTCS TMOCIIE €T0 MPOBEICHUS B CPOKH, ONPEILIISIEMbIC YCTABOM
oO1ecTna.

B npoTtokore 3acenanus peKOMEHIyeTCsl OTPa3UTh:

- MECTO U BpPEMSI €T0 TIPOBEICHHUSI,;

- JIUII, TIPUCYTCTBYIOMINX HA 3acCeaHu;

- IOBECTKY JTHS 3aCEIaHMUsI;

- BOTIPOCHI, TOCTABJICHHBIC HA TOJIOCOBAHKE, U UTOTH TOJIOCOBAHUS TI0 HUM;

- IPUHATHIE PEIICHUS.

IIpoTokon 3acemaHus coBeTa JIUPEKTOPOB (HAOJIOJATEIHHOTO COBETA)
oOIecTBa MOAMUCHIBACTCS TPEACENAaTEIbCTBYIONUM Ha 3aCeTaHHM, KOTOPBIHA
HECET OTBETCTBEHHOCThH 3a MIPABUIILHOCTH COCTABIICHUS MTPOTOKOJIA.

Cornacno m. 3 cr. 43 3akona 06 OOO pelieHre coBeTa ITUPEKTOPOB,
MPUHATOE C HapylIeHHeM TpeOOBaHWN HAa3BAaHHOTO 3aKOHA, WHBIX TPABOBBIX
aKTOB, yCTaBa OOIECTBA U HApyIIAroIIee MpaBa M 3aKOHHBIC HHTEPECHl YIaCTHUKA
o0IecTBa, MOXKET OBITh MPU3HAHO CYIOM HEACHCTBUTENHHBIM IO 3asSBIICHUIO
ATOr0 YYaCTHHUKA 00IlEeCTBa.

B coorBerctBUM c a03. 2 m. 3 cr. 43 3akoHa cyd C Y4Y4E€TOM BCEX

00CTOSITEILCTB Acja BIIpaB€ OCTAaBUTL B CHIIC 06>KaﬂyeMoe PCUICHUC 3TOI'0 OpraHa,
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€CJIM JTOMYIICHHBIE HApYIICHUS HE SIBISIOTCS CYIICCTBEHHBIMU U DPEIICHHE HE
MOBJIEKJIO 3a CO0OM NMpUYMHEHHE YOBITKOB OOIIECTBY WJIM JAHHOMY YYacCTHUKY
oOrmecTBa 1100 BOBHUKHOBEHUE WHBIX HEOIATOTIPUSTHBIX TIOCIEACTBUHN I HUX.
Cornacho 1. 4 cT1. 43 3akoHa 3asBJIE€HHUE YUYaCTHHKA OOIIECTBa O MPU3HAHUU
peuieHus oOmiero coOpaHus y4acTHUKOB oOmiecTBa W (WJM) PEHICHUNA HHBIX
OpraHOB YIIpaBJIEHUS 00IIECTBA HEIEWCTBUTEIILHBIMUA MOKET OBITh TIOJIAHO B CY/I B
TEUYEHUE JABYX MECSIICB CO JIHS, KOTJa YYaCTHUK OOIECTBA y3HAJ WIIH JTOJDKEH OBLT
y3HaTh O MPHUHITOM PEIMIEHUU B 00 OOCTOSITENBCTBAX, SIBJSIONIUXCS OCHOBAaHUEM
JUTSL IPU3HAHUS €T0 HEICUCTBUTEIBHBIM. 3aKOHOATENb 0CO00 TTOTYEPKUBACT, UTO
ATOT CPOK OO0XaJoBaHUs pelIeHHs] OOIero coOpaHUs YYaCTHHUKOB OOIIECTBa,
pEIICHN WHBIX OpPraHoOB YIPaBJICHUS OOIMECTBa B Ciydae €ro MpoIycKa
BOCCTAHOBJICHUIO HE TIOMJICKHUT, 3a HCKIIOYCHHUEM CiIydas, €CId yYaCTHHUK
oOIecTBa He T01aBal yKa3aHHOE 3asBJICHUE 10T BIUSHUEM HACHWIUS WU YTPO3HI.
CornacHo m. 5 cr. 43 3akoHa NpPU3HAHUE PELICHUS COBETA JIHPEKTOPOB
(HabnroaTEILHOTO COBETA) OOIIECTBA O CO3BIBE OOIIETO COOpaHUs YYACTHUKOB
o0IecTBa HEeIECHCTBUTEIHLHBIM HE BIICUET 32 COOON HEIEHCTBUTEILHOCTH PEIICHUS
o011iero coOpaHusi y4YaCTHUKOB 00IIIECTBA, MPOBEACHHOTO HA OCHOBAHUU PEILICHUS
O €ro Cco3biBe, NPHU3HAHHOTO HeIeWCTBUTENbHBIM. OJHaKO, TeM HE MEHee,
HapymieHus: 3akoHa 00 OOO u MHBIX HOPMATUBHBIX MPABOBBIX aKTOB Poccuiickoit
depnepalnuu, AOMYLUIEHHBIE TIPU CO3bIBE 0011I€T0 COOpaHUsl YYaCTHUKOB OOIIIECTBA,
OLICHUBAIOTCA  CYJAOM TMpPU  pacCMOTpeHHMH  Hcka 00  00KallOBaHUU
COOTBETCTBYIOIIETO PEIICHUs 00IIET0 COOpaHUsl yYaCTHUKOB OOIIECTBA.
[Ipu3Hanue pelieHusT COBETa JUPEKTOPOB (HAOIIOAATENIHLHOTO COBETA)
oO1recTBa 00 OJOOPEHHM KPYIMHBIX CHEJIOK U CHEJIOK, B COBEPIICHUU KOTOPHIX
UMEETCS 3aWHTEPECOBAHHOCTh, HEJEHCTBUTEIHLHBIMH B Clydae OOKaJTOBaHUS
TaKUX PENICHUI OTIEIHHO OT OCTapWBAHUSI COOTBETCTBYIOIIMX CIEIOK OOIIECTBA
HE BJICYET 32 COOO0M MpU3HAHUS COOTBETCTBYIONINX CACIIOK HEJIEHCTBUTEILHBIMHU.
CoBeT AupeKTOpoB (HAOIIOJATENbHBIA COBET) OOIIECTBa BIpaBe B Jt00OE
BpeMs TIepen30paTh CBOETO MpeceaaTesis OOJBIIMHCTBOM TOJOCOB OT OOIIETO

YyClla YJIEHOB COBETa JUPEKTOPOB (HAOIIOAATENIBHOIO COBETA), €CIM HWHOE He
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MPEAYCMOTPEHO YCTaBOM 00IIecTBa. Mbl COrJIaCHbI C TEMH YUYEHBIMH, KOTOpbIE
CUMTAIOT, YTO OTHONIEHUS C AUPEKTOPOM HOCSIT CMEIIaHHBIN, MOJUOTPACIEBOMN
xapaktep. COOTBETCTBEHHO, JOTOBOP C €AUHOJIMYHBIM UCTIOJIHUTEIILHBIM OPTaHOM,
[0 HalleMy MHEHHIO, COJEPXKUT B cebe HOpPMBI Kak TpPYJIOBOro, TaK U

KOPIIOPAaTHUBHOI'O 3aKOHOAATCJILCTBA.

Hcnonnumenvnoie opzansvt oobujecmea

B coorBerctBun co cratbeit 41 3akona 00 OOO koiernaibHBIMN
UCIIOJHUTENbHBIA OpraH o0miecTBa u30upaercs OoOIMHUM COOpaHMEM YYACTHUKOB
oOlllecTBa B KOJIMYECTBE U Ha CPOK, MPEIYCMOTPEHHBIE B YCTaBE. 3aKOH TaKXKe
MpeayCcMaTPUBAET BO3MOXKHOCTh OTHECEHHUSI K KOMIIETCHIIMU COBETa JUPEKTOPOB
MOJTHOMOYHUM MO 00pa30BaHUIO KOJUIETHMAIIBHOTO HCHOJHUTEIBHOTO OpraHa u
MPEKPAIEHHs] €r0 MOTHOMOUYHM (TaK Ha3bIBaeMasi AIbTEPHATUBHASI KOMIIETCHITHS ).

OO6pa3zoBaHue HCHOJHUTENBHBIX OPTraHOB MOXET MPOUCXOIUTHh B (opme
n30panus (B cCiydae ajJbTEPHATHUBHOCTH BbIOOpAa OJHOM KaHAUIATYPHl U3
HECKOJIbKUX MPEIJIOKEHHBIX) WK B (hopMe Ha3HaueHUs (B ciydae, KOrja UMeEeT
MECTO 6e3aIbTePHATHBHOCTD, T.¢. KAHANAATYPHI IS BEIGOpa OTCYTCTBYIOT) . TaK,
N.C. IllutkuHa cuydTaer, 4YTO B KOMIIAHUSX OJHOTO JIMIA IOPHUANYECKU
00OCHOBaHHBIM OyJeT YKa3aHH€ B YCTaBe, UTO MCHOJHUTEIbHBIN Opran
HA3HAaAYaemcs.

B cootBerctBumu ¢ m. 35) ct. 1 I[Ipoekra m3menenuit B 'K mmanupyercs
JIOTIOTHUTE KOJAEKC CTaTbeil 65° «YmpasieHue B kopriopauuu ». Yacte 4 ykazaHHOM
CTaTbl  TpeIyCMaTpuBaeT, YTO B  KOpHopalmud oOpa3yercs  eIMHOIWYHBINA
UCTIOJTHUTEIILHBIN OpraH (IUPEKTOp, TeHepaAbHBIA JUPEKTOP, Mpe/icenaTesb U T.1.),
a B caydasx, npegycMoTpeHHbIXx ['K P®, WHbIM 3aKOHOM WIH YCTaBOM
KOpIOpaluu, - TaKKe€ M KOJUIETUANIbHBIA HCIOJHUTENbHBIA OpraH (mpaBiieHUE,
JUPEKIHS U T.I.), TOJOTYETHBIE BBICIIEMY OpraHy yIpaBJICHUs KOpHopamued u

ITIOCTOSIHHO I[eﬁCTBYIOHleMy KOJUICTUAJIbBHOMY OpraHy €€ Yy4aCTHHUKOB.

95 KopnopaTiBHOE npaBo: yueGHsIil Kypc: yuebuux/os. pea. U.C. lllntkuna. — M. : KHOPYC, 2011. — C. 597.
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Eounonuunwiii ucnonnumenvhsiil opean

C.JI. MoruneBckuit oTMedaeT ’, 9To COrJIacHo 1. 2 cr. 40 3aKoHa B Ka4ecTBe
€IMHOJIMYHOTO WCIIOJIHUTEIIFHOTO OpraHa MOXXET BBICTYNaTh TOJBKO (U3NIECKOE
muro. [Ipu 3ToM ¢ JaHHBIM (DU3HYECKUM JIUIIOM, KOTOPOE OCYIIECTBISIET (QYHKITUA
€IMHOJIMYHOTO HCIIOJIHUTEIILHOTO OpTraHa, M OOIIECTBOM 3aKITIOYaeTcs J0roBop. B
CBSI3U C OTHIM H B TEOPUH, ¥ HA TIPAKTUKE BO3HUKAET HEMAJIO BOIIPOCOB, CBS3aHHBIX C
OTIpENIeIICHNEM TPABOBOM MPHUPOJIBI TAKOTO JTOTOBOpaA (OHAKO, B JAHHOW pabOTE MBI
He OyJZieM OCTaHaBJIMBAThCS HAa ATOU mpobiemarrke). OTMETHM, OIHAKO, YTO JIOTOBOP
MEXKIy OOIIECTBOM U JIMIIOM, OCYIIECTBISIOMUM (YHKIHMA EAHHOINIHOTO
WCTIOJTHUTEIPHOTO OpraHa OOIIeCTBa, MOMUCHIBACTCS OT UMEHH OOIIECTBA JIUIIOM,
MpeICeIaTeIbCTBOBABIINM Ha OOITIEeM COOpaHUM YYaCTHUKOB OOIIECTBA, HA KOTOPOM
U30paHO JIUIO, OCYIICCTBISIONMEeEe (YHKIMH EIUHOJIMYHOTO HCIOTHUTEIHHOTO
opraHa oOIIECTBa, WM YYaCTHUKOM OOIIECTBA, YMOJTHOMOUYEHHBIM PEIICHUEM
oOuiero coOpaHUsi y4aCTHUKOB OOINECTBa, JUOO, €CIM pElIeHHEe 3TUX BOIPOCOB
OTHECEHO K KOMIETEHIIMM COBETa JUPEKTOPOB (HAOIIOAATEIbHOTO COBETA)
oOmiecTBa, TMpeacedaTeieM COBeTa JAUPEKTOPOB (HAOMIOAATEIIPHOTO  COBETA)
oOmiecTBa WM JIUIIOM, YIOJHOMOUYEHHBIM pEIICHHEM COBETa JUPEKTOPOB
(HaOMrOaTENLHOTO COBETA) OOIECTRA.

EQvHOMWYHBIA ~ WCTIOTHUTENBHBIA ~ OpraH  (JUPEKTOp, TeHEPaTbHBIN
TUPEKTOP, MMPE3UICHT) MOXKET COCTOATH B TPYIOBBIX OTHOIICHHSIX C OOIIECTBOM, a
MOXXET OCYIIECTBISATh CBOM (YHKIIMM B COOTBETCTBHUH C JIOTOBOPOM O
MPEeIOCTaBIICHUH TiepcoHaga (B COOTBETCTBHM C MEXaHH3MOM 3a€MHOTO
Tpyna). Ha mpakTuke, IOTOBOp O TPEIOCTABICHWHM TIEpCcOHAjIa YacTo
HCITOJIB3YETCS] B KOMIIAHUSAX, TJI€ JUPEKTOPOM SIBJISIETCS MHOCTPAHHBIN TPaXTaHWH.

JIeHlCTBYIOIIEE POCCUMCKOE 3aKOHOAATENICTBO HE CBS3BIBAET BO3MOKHOCTH
MPUBJICUCHHUS] K aIMUHUCTPATUBHON W YTOJOBHOW OTBETCTBEHHOCTH C (hakTOM
HaJINYHsI TPYAOBBIX OTHOIIIEHUH. B COOTBETCTBUM C MOJIOKEHUSIMH JICHCTBYIOIIETO

3aKOHOAATCJIbCTBA, PYKOBOAUTCIIL OINPCACIIACTCA KaK JIMOO, KOTOPOC B CHITY

96 C.JI. Morunesckuit OBIIECTBO ¢ OrPaHHYEHHOH OTBETCTBEHHOCTHIO : 3aKOHOAATENbCTBO M TMPAKTUKA €ro
npumMeHnenus, Ctatyt, Mocksa 2010, C. 340
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JIOTOBOpPA WJIM MHBIX OOCTOATENBCTB MOKET OCYIIECTBIISITH aJIMHUHUCTPATUBHO-
XO3MCTBEHHbIC, PACHOPSAUTENbHbIE U Mpoure (GyHKIUU. B cuny ykazaHHBIX
MOJIOKEHUM,  «IIPUBJIICYEHHBI»  JUPEKTOP HECEeT AaJMHUHUCTPATHUBHYI) U
YIOJIOBHYIO OTBETCTBEHHOCTh 3a CBOU JCHCTBUS B TAKOM K€ MOPAJKE, YTO H
TUPEKTOP, COCTOSIIIIHMI C OOLIECTBOM B TPYIOBBIX OTHOIIICHUSIX.

B  OonbmIMHCTBE CiydaeB €AMHOJWYHBIA  HCHOJHUTENbHBIM  Opra
(IMpeKTOp, TEHEPAIbHBIM JTUPEKTOP WM NPE3UJICHT) COCTOMT B IITaTe
opraHu3aiuu u, kak oopaszno ormeuaet C.J[. MoruneBckuid, IBISIETCS «IBYIUKUM
Snycom» *' , T.e. IMIOM, B OTHONICHHH KOTOPOTO MAEHCTBYeT TPYLOBOE
3aKOHOJIATENbCTBO, A& TAKXKE JIMIIOM, B OTHOUIEHHMH KOTOPOTO MPUMEHSIETCA H
KOPIIOPAaTUBHOE 3aKOHOJATENLCTBO. JIHpEeKTOp HOEeNCTBYeT B pamKax JIBYX
pPa3IMYHBIX MPABOOTHOIICHUSX: B paMKaxX TPYJOBBIX MPAaBOOTHOIIEHUN (Kak
PYKOBOJUTENb OpTraHU3allii) U B paMKaX KOPIOPATUBHBIX MPABOOTHOIIEHUM (Kak
€UHOJINYHBIA HWCIOJHUTENbHBIA opraH). KopnopaTuBHOE 3aKOHOJATENIbCTBO
MPUMEHAECTCI B  NPUOPUTETHOM TMOPSAKE B  paMKax  KOPHOPATUBHBIX
MPaBOOTHOILIEHUM.

Cornacio nyHkty 23) ct. 1 Ilpoekra BHecenuss uzmeHeHud B ['K,
IIaHupyercss AonoyiHuTh crtateio 53 I'K PO nynkrom 4, B COOTBETCTBUM C
KOTOPBIM OTHOIICHUSI MEXAY FOPUAUYECKHM JIMIIOM U JULAMH, BXOASIINMHU B €r0
opransl, peryaupyrorcs ['K PO u nHbIM 3aKOHOIaTETBLCTBOM O IOPUINYECKUX JTULAX.
B TOoli wyacTM, B Kakol 3TH OTHOWICHHS HE YPETYJIUPOBAHBI YKA3aHHBIM
3aKOHOJATEIILCTBOM, K  TPYJOBbIM  OTHOUICHMSIM TaKAX JIMI  IPUMEHSETCS
3aKOHO1aTenbCTBO Poccuiickoit deaepanun o Tpyae.

N.C. IlIuTknHa CYNATAET HENPABUIBHBIM TOBOPUTH O NMPHUOPUTETHOCTH TEX
WIA  HWHBIX HOPM  MPUMEHHUTENBHO K  JEATEIBHOCTH  €IUHOJIUYHOTO
WCMOJIHUTEIBHOTO OpraHa, YYE€HbId I[I0Jlaraer, 4YTO BaXHO, IPEKIE BCETO,
OMpeNeNuTh B Kakoi cdepe MpaBOOTHOUIEHUN JEUCTBYET AUPEKTOP, U UCXOJs U3

9TOro OonpcAcCIsiITb HPUMECHUMYIO HOPMY IIpaBa.

97 C.J1. MoruneBckuii OBIECTBO ¢ OrpaHHYEHHOH OTBETCTBEHHOCTBIO | 3aKOHOJATENLCTBO M MPAKTHKA €10
npumeHnenus, Ctatyt, Mocksa 2010, C. 346.
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JIMCKyCCHOHHBIM OCTAE€TCsl BOIIPOC O XapaKTepe JOroBOpa ¢ €IAUHOIMYHBIM
UCIIOJIHUTENIbHBIM OpraHoM. Pas3Hble HCClIeqoBaTeNM CUHUTAIOT 3TOT JIOTOBOP
TPYIOBBIM, IPa’k1aHCKO-IIPABOBBIM WJIM CMEILIaHHBIM.

Konnecuanvhwiii ucnonnumenvuulii opeau

YneH KoernanbHOro HCIOJIHUTEBHOIO OpraHa MOXKET He ObITh YYACTHUKOM
obutectBa. OT/IeNbHbIC CIEUMANNCTEl CUHTAIOT =, UYTO OYKBANBHOE TOIKOBAHME
JAHHOTO TMpaBWiIa TO3BOJSIET YTBEPXKAATh, YTO TEOPETUYECKH BECh COCTaB
NPaBJICHUS] WM JUPEKIMH MOXXET ObITh MPEACTABJIEH JUIAMH, HE SIBISIOIIMMUCS
ydacTHuKaMu cootsercTByromero OOO. OnHako, CpaBeyIMBO OTMEYAIOT OHHU, Ha
NPAaKTUKE HE SIBISETCA LIEIeCO00pa3HbIM, YTOOBI KOJUIETHAIbHBI OpraH LEIUKOM
COCTOST M3 TOCTOPOHHUX JIML, 32 HCKIIOYEHHEM CIy4yaeB, KOIJa pedb HJET O

AJOYCPHUX U 3aBUCHUMBbIX O6I]_[€CTBaX.

Ynpaenaowasn opeanuzayus (ynpaensaowuii)

Cuctema ympapistonie opranu3anuu (yopaBisiiOIIEro) MOSIBUNIACh B
POCCHICKOM 3aKOHOATENBCTBE ¢ 1995 roga, 0JHaKO aKTUBHO CTajia MPUMEHATHCA
¢ Hayana 2000-x romos. Illupokoe pacmnpocTpaHeHue 3Ta CUCTEMa MOJy4dWsia B
rpymnmnax KOMIAaHWW U B XOJJIMHTaX. B OTHOIIEHWH ympaBisoONIeidl opraHu3anuu
(YmpaBisIoILEero) CyHIECTBYET 00s3aTelIbHOE€ TpeOOBAHHME, B COOTBETCTBUM C
KOTOPBIM BONPOC 0 mepenaye GyHKUUA €IUHOIMYHOTO MCIOJIHUTEIBHOIO OpraHa
yIpaBisoniell  opranu3anuu  (ympaBisloOlIeMy) JOJDKEH pelarbes o0nmuMm
coOpaHuEM yYaCTHUKOB.

OTaenbHOr0 PacCMOTPEHMS 3acily>KMBaeT BONPOC OO0 OCHOBAHMSIX IS
MPEKPAILEHUSI TTOTHOMOYUI €IMHOJIMYHOTO HCIOJHUTEIBHOIO OpraHa U MOMEHTE
IPEKpaIICHUs] TaKuX MOJIHOMOYM. B 4YacTHOCTH, B paMKkax mocieqHei cyaeOHOou
IIPAKTUKH, CY[, aHAIU3Upys nosnoxenus cT. cT. 91 n 103 I'K P, a Taxxe cr. cT. 32 1
33 3akona 06 OOQ, mpumien K BBIBOLY O TOM, YTO 3aKOHOM IHPETyCMOTPEHO

IIPCKPAIICHUC ITOJIHOMOYHI UCIIOJIHUTEIILHOTO OopraHa JIMIIb HAa OCHOBAHHWH PCHICHHA

98 KommenTapuii k denepanrbHoMy 3akoHy « O6 06IIECTBAX ¢ OrpaHHYEHHOH OTBETCTBEHHOCTBIO » C 06pa3aMu
IIPaBOBBIX JIOKYMEHTOB. BTopoe m3nanue ¢ uzmenenusmu u gononnenusmu/Ilon pex. M.IO. Tuxomuposa. — M.:
Wzn. Tuxomuposa MLIO. , 2012 — C 212.
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o01rero codpanusi OOIIECTBA C OTPaHUYCHHOM OTBETCTBEHHOCTHIO, a HE B CBSI3U C
MCTEICHNEM CPOKA IIOTHOMOUMIA .

B npyrom pemennm cyn, ceputasick Ha 1. 3 ¢T. 91 'K PO u n. 2 cr. 33
3akoHa 00 OOQO, pa3bsACHWI, YTO 3aKOH HE CBS3BIBACT BO3HUKHOBEHHE JIMOO
MpeKpaIieHne MOJTHOMOYNM €IUHOJUYHOTO HCTIOJHUTEIBHOTO OopraHa ¢ (hakToMm
BHECECHHMSI TaKUX CBEICHUM B TOCYyAapCTBEHHBbIM peectp. ClenoBaTenbHO, C
MOMEHTA TMPEKPAICHUs] KOMIIETCHTHbIM OpPTraHOM YINPABJICHUS MOJIHOMOYUHN
€IMHOJUYHOTO HCIOJHUTEIBHOTO OpraHa JIMIIO, YbM IIOJHOMOYHS Kak
PYKOBOJUTENS OpraHu3allid TMpEKpalleHbl, HE BIOpaBe 0€3 JOBEPEHHOCTHU
IefiCTBOBATH OT HMEHH 00IecTBa ..

HeoOxomuMo Takke OTMETHTh, 4To, B oTiimune oT AO, B OOO HeT Takoro

HHCTUTYTA KaK IMMPHUOCTAHOBJICHHUC MOJTHOMOYHM CANHOJINYHOI'O HMCIIOJIHHUTCIIBHOI'O

oprasa.

Koumponupyrouwue opzanut

Hyxno otMmeruts, 3akoH 00 OOO mpegycmaTpuBaeT 00s3aTelIbHOE
oOpa3oBaHHEe PEBU3HMOHHONM Komuccuu Toiabko mig1 OOO ¢ KOJIWYEeCTBOM
y4acTHUKOB Oojiee 15. B ocTtanpHbIX ciydasix oOpa3oBaHHWE PEBU3UOHHOU
KOMHCCHUHU OCTA€TCA Ha YCMOTPEHHUE YYACTHUKOB OOIIIECTBA.

[Ipunstue pemeHuss MO0 MU30PAHUIO YJIEHOB PEBU3MOHHON KOMHUCCHH
(peBu3opa) oOIIecTBa U JOCPOYHOE MPEKpaIleHue UX MOJTHOMOYUN OTHOCATCS K
UCKJIFOYUTEIPHON KOMIETEHIIMU OOIIero cOoOpaHusi y4acTHUKOB oOmiectBa. B
coorBeTcTBUM ¢ M. 6 cT. 32 3akona o6 OOO, dbopmupoBaHUE PEBU3UOHHOM
KoMmuccuu (u3bpaHue peBu3Opa) SBISETCS 00s3aTeNbHBIM TOJIBKO B OOIIECTBAX,
uMeronux 6onee 15 yuyactHukoB. KonuuecTBO 4I€HOB PEBU3MOHHON KOMHCCUU
oOlecTBa ompenensercss ycraBom oOmiectBa. B oOmiectBax ¢ HeOONbIIMM
KOJIMYECTBOM YYaCTHUKOB (DYHKIIMM PEBU3MOHHONW KOMHCCHU MOTYT OBITh

BO3JIOXKEHBI HA OJIHO JIUIIO — peBU30pa oOI1eCTBa.

99 TTocranosnenue ®AC Cesepo-3anannoro okpyra ot 15.12.2011 mo memy N A56-2529/2011
100 TTocranosnenne ®AC Bosro-Bsarckoro okpyra ot 17.05.2011 no neny N A43-20149/2010
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[Topsnok nesITeIbHOCTH PEBU3HMOHHONM KOMHCCHM (peBH30pa) oOIIecTBa
oTpeseNsieTCs] BHYTPEHHHM JIOKYMEHTOM OOIIeCTBa, KOTOPBIA YTBEPKIACTCS
oOmumM cobpanueM ydyacTHUKOB. Kak mpaBuiio, 3TO MOJOKEHUE O PEBU3UOHHOM
KoMHCCUU (peBu3ope) obiiecTBa. B 3ToM JOoKyMeHTe OOBIYHO yCTaHABIMBAIOTCS
o0IIHMe TOJIOKEHUS O PEBU3MOHHOW KOMHUCCHH (PEBH30pE), MpaBUjia O COCTaBE
KOMHUCCHH U TPOBEJACHUM BBHIOOPOB UJIECHOB KOMHCCHM (pE€BH30pa) CPOKE
MOJITHOMOYMUM JaHHOTO OpraHa, oIulaTe TpyJa UIEHOB KOMHUCCHHU (PEBU30PA),
MpaBax U 00SI3aHHOCTSIX PEBU3MOHHOIO OpraHa, 0O HeIO0OPOCOBECTHBIX NEUCTBUAX
YJIcHa KOMHUCCHUW WM PEBH30pa, BJICKYIIUX OCBOOOXKIEHUE OT JOJDKHOCTH, a
TaKK€ PETYJHPYIOTCS WHBIE OTHOIIEHUS TI0 YCMOTPEHUIO YYaCTHHKOB
KOHKPETHOTO 00IIIeCTBa.

[IpuHnMIB 00pa30BaHUs U AEATENbHOCTU peBU3UOHHOTO opraHa B OOO u B
aKIIMOHEPHOM OOIlleCTBE BO MHOroM moxoxu. B uactHoctu, B denepanbHOM
3akone AO u B 3akone 060 OOO mouyTH COBMANAIOT HOPMBI O TOM, YTO YJICHBI
PEBU3MOHHON KOMHCCUU (PEBU30p) 0OIIECTBA HE MOTYT OJIHOBPEMEHHO SIBISTHCS
YJIeHaMU COBETa AUPEKTOPOB (HAOIIOIaTEILHOTO COBETA) U 3aHUMATh JIOJHKHOCTH
B OpraHax ympaslieHus: oOmiectBoM (a63. 3 m. 6 ct. 32 3akona 06 OOO). Ilo
MHEHHIO MHOTUX CIeLHaTHCTOB ', 5TO CBA3aHO C TEM, YTO KOHTPOIb 3a
(MHAHCOBO-XO3SIMCTBEHHOM JESATETHHOCTHIO TIOJIKEH OCYIIECTBISTHCS
HE3aBUCHMO OT OPraHU3alIMOHHO-IIPABOBOU (POPMBI FOPUANYECKOTO JHUIIA.

COOTBETCTBEHHO, YJieHaMU PEeBU3HMOHHON KoMmuccuu (peBuzopom) B OO0
HE MOTYT OBITh:

- 4JICHBI COBETA IUPEKTOPOB (HAOIIOAaTEIBHOTO COBETA) OOIIECTBA;

- JIAIO, OCYMIECTBIsAONIee (GYHKIUA EIWHOIUYHOTO WCTIOIHUTEIHHOTO
opraHa oOIIIecTBa;

- 4JICHBI KOJUIETHATHLHOTO UCTIOJHUTEILHOTO OpraHa.

Ha mpakTtuke, kak TpaBWiIO, YiIEHH PEBU3HMOHHOW KOMHUCCUU (PEBU30D)

M30UparoTCa OOIKMM COOpaHHEM YYacTHHUKOB B KOJIMYECTBE HE MEHEE Tpex

101 KommenTapuii k denepanbHoMy 3akoHy « O6 06IIECTBaX ¢ OrPaHHYEHHOH OTBETCTBEHHOCTHIO » C 06pasIaMu
IIPaBOBBIX JIOKYMEHTOB. BTopoe m3nanue ¢ usmenenusmu u gononnenusmu/Ilon pex. M.JO. Tuxomuposa. — M.:
W3n. Tuxomuposa M.IO. , 2012 — C 179.
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YeJIOBEK CPOKOM OT OJHOTO 0 IATH JIET U3 YKCIIA YYACTHUKOB oOmiecTBa. YsieHbl
PEBU3MOHHON KOMUCCUU MOTYT MEPEen30MpaThcsl HA HOBBIM CPOK HEOTPAHUYEHHOE
YHUCIIO pas.

Yacte 4 HoBOH cratem 67  T'K'®, MpeaIaraéMol B COOTBETCTBUU C
[Ipoextom u3menenuit B 'K, ycranaBmuBaer, yto OOO BmpaBe (a B ciydasx,
MPETyCMOTPEHHBIX 3aKOHOM, 00SI3aHO) JIsl POBEPKU U MOJTBEPKIACHUS MPABIIILHOCTH
rofoBoi ()MHAHCOBOW OTYETHOCTH E€XKErOAHO IPHUBIEKATh MPOPECCHOHATBHOIO
ayauTopa, HE CBA3aHHOIO MMYILIECTBEHHBIMU HHTEpECaMH € OOIIECTBOM WM €ro
YYaCTHUKaMHU (BHEMIHUM ayauT). Takoil ayauT MOXKET ObITh Takke NpPOBEIEH I10

TpeOOBAHUIO JIIOOOTO U3 YYACTHUKOB OOIIIECTBA.

102 gactp 45) c1. 1 MpoexTa nsmenenwuii B I'K.
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§2. CHEHUPUKA OBPA3OBAHUSA OPI'TAHOB SARL

B nmannom maparpage ™Mbl paccMOTpuM crnenuduky oOpa3oBaHUS
PYKOBOJSILMX, HCHOJHUTEIBHBIX MW KOHTpoJupyromux opraHoB SARL B
COOTBETCTBHUHM C (PPAHIY3CKUM 3aKOHOJATEIBCTBOM.

Pykoeooawue opzani

Kak u B poccuiickom OOO, cobpanust ywyacTHukoB SARL wmoryt
MIPOBOJUTHCA Kak B (pOpME COBMECTHOI'O MIPUCYTCTBUS YUaCTHUKOB, TaK U B (hopme
B (hOpME 3a0YHOTO TOTOCOBAHHS (OIPOCHBIM myTeM) . Tak e KaK H POCCHIICKOH
3akoHO1aTenbcTBO, KomMmepuecknit Kogekc @Opanuun npenycMaTpuBaceT Ciiydad,
Korja coOpaHusi y4aCTHUKOB MOTYT IPOBOJUTHCS TOJNBKO B ()OPME COBMECTHOIO
pUCyTCTBHUS y4yacTHHKOB. Ho ecnum B oTHomenum poccuiickux OOO Takoe
OrpaHUYEHHE KacaeTcs TOJbKO YTBEPXKIECHHUS TOAOBBIX OTYETOB M TOJOBBIX
Oyxrantepckux ©OamancoB, To Bo (panmy3ckux SARL  orpanudenue
pacnpocTpaHseTcs Ha 00Jee IMUPOKUNA KPyT BOIIPOCOB:

. YTBEpXKIEHUE eKerogHou otuetHocTy (4. 1 cratbu L 223-27),

. IpOBEJEHHE COOpaHHsl MO TpeOOBaHHUIO YYAaCTHUKA WIIU
YYaCTHUKOB, €CJIM OHH MPEJCTaBISIOT KaK MHHUMYM YETBEPTH OT
KOJIMYECTBA YYACTHUKOB, COBMECTHO BJIAJCIOIIMX KAK MUHUMYM YE€TBEPTHIO
J0Jied y4yacTus, WIM 10 TpeOOBaHUIO YYACTHHKA WJIH YYaCTHHUKOB,
BJIAJCIONMX 00Jiee MOJOBUHOM A0JEH ydacTHsl B 001ecTBe (4acTh 4 cTaThu

L 223-27),

. MPUHATHE PEIICHUS O BBITYCKE OOIEeCTBOM OOJUranuii (4actb
2 ctatbm L 223-27),

. MPUHATHE pEIIeHUs 00 W3MEHEHUU YCTABHOTO KamuTana
oOliecTBa, MNPEAYCMOTPEHHOIO B COOTBETCTBHM C IUIAHOM B paMKax
MpoIeAypbl BHEIIHEro ympaBieHus (dactb 1 crateu L 626-3, yacte 3

cratbk L 626-3 u ctathsa L 631-19).

103 Mémento sociétés commerciales 2012, Rédaction des Editions Francis Lefebvre, ISBN 978-2-85115-858-1, au
jour 1 septembre 2011. C. 412.
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JInst OpuHATUSA pelIeHUN B JPYTUX CiIydasX yCTaB MOXKET MPeayCMOTPETh
MOPSIIOK 3a0YHOTO TOJ0COBaHUs (MUCHbMEHHBIM ompoc). B ycTaBe Takxke MOXKET
OBITh MPETYCMOTPEHO OrPAHUYEHUE B OTHOIICHUU MNPUMEHEHHS MHUCHhMEHHOTO
ompoca Kak crocoda MPUHATHUS PEIICHUN y4YacTHUKaAMU (HAIpUMEp, pPEIICHHUS,
Kacarollrecss BHECEHMs] HW3MEHeHud B ycraB). Eciau yctaB OyKBaJbHO
BOCHPOU3BOAUT TMOJOXKEHUST yacTh | crtateu L 223-27, ympaBisiromiuii BIpase
BBIOMpATh MEXAY CO3bIBOM OOIlero coOpaHuss W MHUCHBMEHHBIM OMPOCOM
y4acCTHUKOB. JTa (opMysia 4acTO HUCIHOJIb3yeTcs BBUIY ee rudkoctu. [lpuuewm,
TOJBKO YHPABISIOMINN UMEET MPABO MPOBOAUTH MUCHMEHHBIN ONMPOC YYACTHUKOB.
Cratest L 223-27 He mpeaocTaBisieT TaKOro MOJHOMOYHUSI OyXrairepy-peBU30py
WU TPEJCTABUTENI0, YIOJIHOMOUYCHHOMY MO PEIICHHUIO CyJa. DTH Julla BIpaBe
TOJIBKO CO3bIBAaTh 00Illee COOpaHuEe YUaCTHUKOB.

B cnyuae mnpoBeneHuss MNHCHBMEHHOTO OMNpPOCa, MPEIJIaraeéMble TEKCThI
pelIeHn YYaCTHUKOB, a TAKXKe JOKYMEHTHhI, HEOOXOAUMbIE sl UHPOPMHUPOBAHUS
YYaCTHUKOB, JOJIKHBI OBITh HAMPaBJIEHbl YYaCTHUKAMU 3aKa3HBIM MUCHMOM (4acTh
I cratbum R 223—22)104. JI711 MUCbMEHHOr0 OTBETAa YYAaCTHUKAM MPENOCTABIISIETCS
CpPOK He MeHee 15 gHel ¢ MOMEeHTa MOTy4YeHUs TPOEKTOB PEIICHUN YYaCTHUKOB.

Pelienusi y4acTHHKOB, 32 UCKJIIOUYEHHEM PEIICHHUM MO TeM BOIpocaM, AJIs
KOTOPBIX NPEAYCMOTPEHO o00s3aTelbHOEe MPOBEACHUE COOpaHMsl YYaCTHUKOB,
MOTYT OBITh O(QOpMIIEHBI KaK B MIPOCTONW MUChbMEHHOU ¢dopme, Tak u dopme
HOTapUalIbHO YJOCTOBEPEHHOr0 akTa. KaxJblli W3 yKa3aHHBIX JOKYMEHTOB
MODKEH OBbITh MONNHCAH KAKIABIM YYaCTHHKOM ' . DrTa  [pouesypa,
MPECTABIAIONIAs UHTEPEC ISl OOIIECTB ¢ HEOOJIBIIUM KOJIUYECTBOM YUYACTHUKOB,
MOXET MPUMEHSTHCS TOJIBKO B CIydae, €CJIM OHa MpsIMO MPEyCMOTpPEeHa B yCTaBe.
OTta mpolenypa IMO3BOJISIET OBICTPO MPUHHUMATh pelieHus 0e3 KaKuX-Inuoo
JOTIOJIHUTENIBHBIX (POPMaNbHOCTEHN, MPU YCIOBUM, YTO BCE YUYACTHUKHU COTJIACHBI.

Onnako, pernieHue TPUHATOE B pe3yibTaTe TaKOW MPOIEAYpPhl HE MOXKET OBbITh

104 Mémento sociétés commerciales 2012, Rédaction des Editions Francis Lefebvre, ISBN 978-2-85115-858-1, au
jour 1 septembre 2011. C. 414.

105 yidal D., Droit des sociétés, 7e édition, L.G.D.J. 2010.— C.490.
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MPOTUBOIMOCTABIIEHO OOIIECTBY JO TOTO MOMEHTA, MOKa YMPABJISIONIUM, €CIU OH
HE SIBJISIETCS YYaCTHUKOM, HE O3HAKOMMJICS] C TAKUM PEILICHUEM.

CoOpaHus y4yaCTHHKOB CO3BIBAIOTCS yHpaBisiomuM. B ciydae, eciau B
o0lllecTBE JIEUCTBYIOT HECKOJIBKO YIPABISIONIMX, IMPAaBO Ha CO3bIB OOIIEro
coOpaHHsi MOXET omnpenensaTbess B ycraBe (wacte 4 crarbm L 223-18), u
MPEJOCTABIATHCS KaK OJIHOMY YHPABISIONIEMY, TaK M BCEM YIIPaBISIONINM,
JIEUCTBYIOIIUM KOJIJIEKTUBHO. B cilyuae eciu ycTaB HUKaK HE PEryaupyeT 3TOT
BOIIPOC, KXKJBIM W3 YHPABISIONMIMX MOXET CO3BaTh COOpaHUE YYACTHHUKOB, MPHU
ATOM ApPYTrue yIpaBisiolre HE MOTYT 3asiBUTh BO3PaKECHHUE.

Ecnau uHOE He mpeaycMOTpeHO yCTaBOM (B 3aKOHE TaKOro TpeOOBaHUS HE
COJICPKUTCSI), TO YYACTHUKH HE MOTYT TpeOoBaTh, UTOOBI MPOEKTHI PEIICHUMN
coOpanusi ObLIM BKJIIOYEHBI B TOBECTKY JHsS. B ciydae pasHorjmacuii Mexuay
YVIOPaBISIONIMMUA B OTHOIIEHWHU, B YAaCTHOCTH, BONPOCOB IOBECTKU JHS, OHU
JOJDKHBL  OOpaTUThCS K TPE3UJIEHTY KOMMEpPUYECKOro cyla ¢ TpeboBaHuEeM
Ha3HAYUTh NPEACTaBUTENSA, KOTOpPHIM OyneT YMOJIHOMOYEH CO3BaTh coOpaHue
YYaCTHUKOB U OMPEIEIUTh MOBECTKY JHS COOpaHus.

B cnyuae orcyTcTBHs TpeOOBaHWN 3aKOHA WJIM TOA3aKOHHBIX aKTOB B
OTHOILIEHHH MeCTa NPOBEACHUS COOpaHUs, YYACTHUKH OIPEIEISIOT B YCTaBe
MECTO MPOBEICHUSI COOPAHUS IO CBOEMY YCMOTPEHUIO.

JIuo, ynoJHOMOYEHHOE CO3bIBaTh COOpaHUE YYaCTHUKOB (YHpPaBIISIONINIMA
WM WHOE JIMII0 B CIy4asiX, MPEeIyCMOTPEHHBIX 3aKOHOM), BIPaBE NEPEHECTU
npoBeneHue coopanusi. Kpome Toro, yuacTHHKHU, B XOJie MPOBEACHUSI COOpaHus,
MPUHATH PEIICHUE O MEepPeHoce OOIIero coOpaHHsi, B YaCTHOCTH, B CIIEJICTBUE
HETMPEBUICHHBIX OOCTOSITENILCTB WM B ClIyda€ HEBO3MOXKHOCTH PaCCMOTPETH
BOMpoChl moBecTKU AHA. [lepeHoc mys oOmiero coOpaHHMs TaKKe MOXKET OBITh
UCTpeOOBaH B CYZ€OHOM MOPSIJIKE.

B ciyuae HecoOmrojeHusl mopslika coO3bIBa 00IIero coOpaHus, oOiee

coOpaHre MOXET ObIThb MPU3HAHO HENEUCTBUTEIBHBIM (YacTh 7 cTtaThu R 223-
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27) e, Pemienne o mipu3HaHuMM O0O0IIEro CcoOpaHus HEAECHCTBUTEIHHBIM
10

MPUHHMAeTCS 110 YCMOTPEHMIO cyma'’. B To ke BpeMms, B Clydae, €CIIH BCE

YYaCTHUKH MPUCYTCTBOBAIM JUOO0 OBUIN MPEICTABICHBI, COOpaHHE YYaCTHUKOB HE

MOYKET OBITh MPU3HAHO HEJIEHUCTBUTEIBLHBIM (4acTh 7 cTaThul L 223-27).

Hcnonnumenwvnoie opzani
B ornumume oT pocCHUICKOro 3aKOHOJATENbCTBA, (DPAHIY3CKHI 3aKOH HeE
pa3aensieT UCIOJHUTEIbHBIE OPraHbl Ha €IMHOJMYHBIA M KOJUIEKTUBHBIN. SARL
KaKk OOBEJUHEHWE JMI[ HAAEJEeHO OJHUM OpPraHOM KaK BHEIIHEro, TaK |
BHYTPEHHETO YIpaBlEHHUS, KOTOPbIM SsIBIETCS yrpaBiswonui. [Ipu stom, 4dro
KacaeTcs BHEIIHETO YMNpaBJi€HUs, ACHCTBHI, COBEPILICHHBIX YMPABISIONIUM OT
MMEHHM OOIIECTBA B OTHOIIEHUU TPEThUX JIMIl, TO TaKWe ACHCTBUS SIBISIOTCS
o0sA3aTeNbHBIMA 11 OOLIECTBAa JaX€ €CJIM OHHM BBIXOJSAT 32 paMKH
MpaBoOCNocoOHOCTH  oOmiectBa. Eimie ogHO  OTAMYME OT  POCCHUUCKOTO
perynupoBanusi OOO cocTouT B TOM, 4TO BO (ppaniry3ckom SARL ympasistomumx
MOXET OBbITh Ha3HAUYEHO HECKOJbKO, MPHUYEM KaXAbli M3 HUX MOXET 00JagaTh

OJINHAKOBBIM 00bEMOM MTOJTHOMOYHIA.
Kommepueckuit Kogexe @paHiiu ycTaHaBIMBAET, YTO TOIBKO (hU3UUYECKOE
JIAIO MOKET GBITh yrpapisomuM obmectsa' . I10 3aK0HY, yIPABIAIOMMME MOTYT
OBITH He TOJBKO YYACTHMKM OOLIECTBA, HO M jpyrue muua . OJHAKO, yCTaBOM
MOXHO MPSIMO MPETYCMOTPETh, YTO YIPABIISIIOUIAM MOKET ObITh JIUIb YYACTHHUK
oOmiecTBa. B ycraBe Takke MOXHO IPEIyCMOTPETh 3alpeT WIM OrpaHUYECHHE Ha
COBMEILEHHE JOJDKHOCTH yrpasisitomero B SARL ¢ momKHOCTBIO qupekTopa,
YOPABJSIIOLIETO WM aJMUHUCTpaTopa B JpyroM ooOmectse. B oriuume oT

aKIIMOHEpHBIX oO0mIecTB, it SARL 3akoHOM He MpeaycMOTpPEHBbI Kakue-n0o

106 Mémento sociétés commerciales 2012, Rédaction des Editions Francis Lefebvre, ISBN 978-2-85115-858-1, au
jour 1 septembre 2011. C. 413.

107 pemenue KaccarmonHoro Cyna ot 05.12.2000, Ne2101, RJDA 5/01 n° 175
108 Yacrp 1 crathu L 223-18 Kommepueckoro Konexca

109 Mémento sociétés commerciales 2012, Rédaction des Editions Francis Lefebvre, ISBN 978-2-85115-858-1, au
jour 1 septembre 2011. C. 392.
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OTpaHUYEHUS] TIO BO3pPacCTy B OTHOIICHWHM ympaBisomux. OaHaKo, Takoe
OTPaHUYEHHE MOXKET OBbITh MPEIYCMOTPEHO YCTABOM.

Ecnu wuHOE He mpeaycMOTPEHO 3aKOHOM, COBMEIICHHE (PYHKIHMA
YIPaBISAONIEro ¢ GYHKIUAMHU paOOTHUKA B OJHOM M TOM K€ OOIIECTBE SIBJISIETCS
MIPAaBOMEPHBIM, B CIIy4Yae BHIMTOJHEHUS TAKUX YCIOBHIA:

- C  OJHOM  CTOPOHBI,  TPYIOBOM  JOTOBOpP  JOJDKEH
COOTBETCTBOBAaTh (PAKTUUYECKUM (PYHKIUSIM U HE JIOHKEH OBITh 3aKIIOYEH
JUIIb C UETBIO

- C IIpyroi CTOPOHBI, CYIIECTBYET YETKOE pa3rpaHUuUYEHUE MEKIY
yIOpaBIE€HUEM, KOTOPOE BKIIOYAET B Ce€Os MESITENBHOCTh MO 00IIeMy
VOpaBICHUIO OOIIECTBOM, U TEXHMUYECKUMH (DYHKIUSIMHU, KOTOpHIE
OCYIECTBIISIIOTCS 110 CIELHATBHOMY JOrOBOpPY' s

- HaKOHEIl, VYIPaBIAIONIMNA HaXOAUTCS B CyOOpAMHALUH Y
oOlllecTBa, 4TO MOAPa3yMEBAaEeT, B CBOIO OuYepelb, YTO OH JOJIKEH OBITh
MHHOPHTAPHBIM YYaCTHHKOM OOIIecTBa' ' MM e He OBITh y4aCTHHKOM

112

oOliecTBa =, HO OH HE MOXKET OBITh MaXOPHUTAPHBIM YUYACTHUKOM

obmiecTBa ' MIM EIMHBIM €ro ydacTHMKOM . IIpm 3ToMm cTaTyc
equHcTBeHHOro  yuyactHuka EURL  He  gomyckaer  BO3MOXKHOCTHU
NpUOOpPETEHUsI UM cTaTyca paOOTHHKA, JaXe B CIydae €CIH yIPABISIIOIIUM
Ha3HAy4aeTcs JIMLO, HE SBIAONIEEeCS YYacTHUKOM oOmectBa. Tak Kak
YIIPABISAIONIMN HA3HAYAETCS U OTCTPAHAETCS OT AOJDKHOCTU €QUHCTBEHHBIM
YYaCTHUKOM, YIIPABISAIONINM, HE SBIAIOIIMICA YYAaCTHUKOM, HE MOXKET

OCYILECTBJISATh (PYHKIMH YyOPaBICHUS B OTHOLIEHUM TaKOro pabOTHHUKA

(SIBASOIIErOCS YYaCTHUKOM).

110 pemenne Kaccamuornoro Cyza ot 01.12.1993 Ne3869, RIDA 2/94 n°

111 pemrenne Kaccanmonnoro Cyaa ot 16.05.1990 Ne1953, Pemenue Kaccarmonnoro Cyaa ot 10.02.2010 Ne 09-
40.383 RJS 6/90 n°® 535, RJIDA 5/10 n° 515

112 penrenne Kaccanmonnoro Cysa or 16.12.1981 Ne2428
113 pemenne Kaccammornnoro Cyna ot 07.02.1979, Rev . sociétés 1980, p. 473
114 pemenne Anennsamuonnoro Cyna r. ITyatse ot 08.09.2009 Ne 07-3260 RIDA 5/10 n° 511
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B cnydae ecnu BBIONHSIOTCS 3TU YCJIOBUS, YIPABISIONMNA BBICTYAeT B
JIBYX KaueCTBax: B KAUECTBE MPEACTAaBUTEIIS 00IIECTBA, OJTHOMOYHS KOTOPOTO
MOT'YT ObITh OTO3BaHBI YYaCTHUKAMU, U B KAUECTBE PaOOTHUKA.

TpynoBoit 1OroBop Mexay OOIIECTBOM M YMPABISIONIUM OTHOCHUTCSI K
CIeJIKaM C 3aWHTEPECOBAHHOCTHIO, B MNOHMUMaHuu ctatbm L 223-19
KomMmepueckoro Koaekca. CooTBETCTBEHHO, TOTOBOP MOJJIEKUT OJA0OPECHHUIO
y4aCTHUKaMU. YTPAaBISIIONIUMA, €CIIM OH SIBISIETCS YYaCTHUKOM, HE MOXET
MPUHUMATh Yy4YacTUs B TaKOM TOJIOCOBAaHUM, U €ro JOJs Yy4yacTus He
MPUHUMAETCSI BO BHUMAHUE MPU ONPEEICHUN OOJIBIIIMHCTBA FOJIOCOB.

CrenuanbHbI €XEroJIHbI OTYET yIpaBiswoniero (numbo Oyxranrepa-
peBu30Opa, MpPH HAJIWMYMK TAaKOBOTO B OOIIECTBE) JMJOJDKEH COJEpKATh
MH(POPMAIINIO O BOZHATPAXKICHUH, KOTOPOE BBIINIAYMBAETCS YIIPABISAIOIIEMY 11O
TPYAOBOMY JIOTOBODY.

[Ipu yupexnenun oOiecTBa ynpapisioNIMe Ha3HAYAIOTCS yYaCTHUKAMU
B yCTaBe MO0 B COOTBETCTBUM C OTACIBHBIM aKTOM, KOTOPBIM COCTaBIISIETCS
moxxke ' . B ciydae ecnd yOpaBISIONME HE OMpPEICICHbI B YCTaBe, HX
HAa3HAYCHUE JOJDKHO MPOU30MTH B KPATUANIIUK CPOK. DTO CBSI3aHO C TEM, UTO
nyOauKalusl JaHHBIX 00 YyYpexIeHHOM OOIIeCTBE, OT KOTOPOW 3aBHUCHUT
MOMEHT YUpeXKJAeHUs OOIIECTBa, MOJDKHA COJep aTh MHGOPMAIUMIO O JIUIAX,
SIBJISTFOIIUXCS YIIPABIISIFOITAMH.

Hasznauenue ympasisitomero B xojA€ (YHKIIMOHUPOBAHUS OOIIECTBa
OCYILIECTBIISIETCA OOJBIIMHCTBOM YYAaCTHUKOB, KOTOPBIM IPUHAUICKUT OoJiee
MOJIOBUHBI JI0JIe ydacTusi B oOmiectBe. Ha mnpakTuke, y4acTHUKH MOTYT
MPEeAyCMOTPETh 00Jiee CYIIECTBEHHOE OOJBIIMHCTBO T'OJIOCOB, HEOOXOAMMBIX

116
U1 Ha3HAYCHUA YIIPABJIAIOIICTO . Ecmu HCO6XOI[I/IM06 OOJIBIINHCTBO I'OJIOCOB

HEe OBLIO MMOJY4YCHO IIpU IICPBOM TOJIOCOBAHUH, MOIKCT OBITh Ha3HAYCHO

115 Mémento sociétés commerciales 2012, Rédaction des Editions Francis Lefebvre, ISBN 978-2-85115-858-1, au
jour 1 septembre 2011. C. 383.

116 Penrenne Anennsuuonnoro Cyna r. Jluona ot 09.12.1971, Gaz. Pal. 1972 1 p. 393.
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IIOBTOPHOC TIOJOCOBAHHMC, B XOJC KOTOpPOro HGO6XOI[I/IMO IIOJIY4YHUTD

OOJBIIMHCTBO T'OJIOCOB Y4aCTHUKOB, YHAaCTBYIOIIUX B I'OJIOCOBAHUMU.

Koumponupyrowue opzanut

B oTnnune oT akImoOHEpHBIX OOIIECTB, B KOTOPHIX Ha3HAUECHUE OyXraiaTepa-
peBu3opa sBisieTcst o0s3aTenbHbiM, B SARL Oyxrantep nomkeH ObITh Ha3HAYEH
TOJIBKO B CITy4dae, €CIv MPEBBIIICHBI CIEAYIOIINE NOpOroBbie 3HaueHus (ct. L 223-
35 Kommepueckoro Koaekca d)paHuHH)m:

- obmast cymma 6ananca: 1550000 epo,
- cymMMa TOprororo odopora, 6e3 yuera Hanoros: 3100000 espo,
- CpeaHee KOJIUYECTBO PaOOTHUKOB: 50 UelloBeK.

[To mocTueHMHM yKa3aHHBIX MOPOTOB, OOIIECTBO OOSA3aHO HA3HAYUTH, MO
KpailHell Mepe, OJHOro Oyxrajirepa-peBH3opa, B TO K€ BpeMs, 3aKOH He
YCTaHABJIMBAET KaKUX-TUOO OrpaHUYEHUW B OTHOLICHHMH MaKCUMAaJIbHOIO
KOJIMYECTBO OYyXTraJaTEpOB-PEBU30POB U OCTABJISIET BOMPOC 00 UX KOJIMYECTBE Ha
ycMoTpeHne y4yacTHUKOB SARL. 3akoH Takke yCTaHaBIIMBAET, UTO OOILIECTBO HE
00s13aHO Ha3HayaTh OyXTaliTepa-peBU30pa, €CJIM B T€UECHHUE JABYX (PMHAHCOBBIX JIET,
MPEAINIECTBYIOMMNX HCTEYEHU TOJHOMOYMN OyXrajiarepa-peBu3opa, OHO He
MPEBBIIATO YCTAHOBIEHHBIX I[OKa3aTelied MO JIBYM U3 YKa3aHHBIX Tpex
kputepueB. [Ipu 3TOM, eciii B X0/i€ CBOEH JEATENbHOCTH IOKa3aTelu 00IlecTBa
MEepPeCTaloT MPEBBINIATh YKa3aHHbIE TMOPOTOBBIE 3HAYEHUS, O005S3aTEIHCTBO
Ha3HAYUTh OyxXraiaTepa-peBuszopa mnpekpamaerca. OLEeHKa pa3HbIX MOPOTOBBIX
3HaQYeHUH JOJKHA MPOUCXOAUTH CIEAYIOIIUM 00pa3oMm:

- oOmass cymma OajlaHca ONpeNensieTcss KaKk CyMMa YHCTBIX
aKTUBOB,
- CyMMa TOPIroBOTO 00OpOTa COOTBETCTBYET CYMME MPOAAX

TOBApPOB U YCIYT B XOJi€¢ OOBIYHOU NESITENHbHOCTH OOIIECTBA, YMEHBIIIEHHOMN

Ha CyMMY Hajiora Ha 100aBJICHHYI0 CTOMMOCTh U JPYTUX HAJIOTOB,

117 Mémento sociétés commerciales 2012, Rédaction des Editions Francis Lefebvre, ISBN 978-2-85115-858-1, au
jour 1 septembre 2011. C. 1287
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- CpelHee KOJIMYECTBO PaOOTHHUKOB TOHUMAETCS KakK CpeaHee
apupmMeTrueckoe padOTHMKOB Ha KOHEIl KaXXJOTO TPUMECTpa YUYETHOTO
rojia, Mpy 3TOM YUYUTHIBAIOTCS TOIBKO T€ paOOTHUKH, KOTOPbIE pabOTaIOT MO
JIOTOBOPY C HEONPEIEIEHHBIM CPOKOM JICUCTBUS.

Byxrantep-peBu3zop MOXeT OBbITh Ha3HAyeH Ha oO0meM coOpaHuu
YYaCTHUKOB (B TOM YHCIIE, MO Pe3yiabTaTaM MUCbMEHHOTO OMPOCa) MO PEIICHUIO
YYaCTHUKOB, KOTOPBIM MpUHAJJIEKAT O00Jee MOJOBUHBI JI0JIei yyacTusi 00IIecTBa.
Jlaxke, ecii TOpPOTOBBIE 3HAYEHUS, YCTAHOBJIICHHBIE 3aKOHOM, HE JOCTUTHYTHI,
OyXraiaTep-peBU30p MOXKET ObITh Ha3HAUYEH B COOTBETCTBHHM C OMPEEICHUEM
KOMMEPUYECKOI0 CyJa B TOPSAKE CPOUYHOM COCTSA3aTEIBHON MpOLEayphl IO
TpeOOBAHUIO OJHOTO WJIM HECKOJIbKHX YYACTHHKOB OOIIECTBA, BIAACIONIUX, KaK
MHUHMMYM, OJHOH JecsToil 4YacThio joNei yuacTus B obmecte . Ecim
OyXraiaTep-peBU30p Ha3HA4YaeTCsd MO0 PEHICHUI0 CyJa, TO €ro IMOJIHOMOYHMS
HAYMHAIOTCS MOMEHTA BBIHECEHUSI COOTBETCTBYIOIIETO CyAeOHOro pemieHus. B
ATOM cllydae OyXrajaTep pPEeBH30p YIOJIHOMOYEH OCYIIECTBISITh KOHTPOJbHbBIC
(GyHKIIMM B Te4YeHUE TOro (UHAHCOBOTO TOJIa, B KOTOPOM OH Ha3HAYEH.
Hasznauenue Oyxranrtepa-peBuU3opa HE SIBISETCS U HE MOXET OBbITh CIOCOOOM
pa3pelleHus TPOTUBOPEUU MEXTY yUaCTHUKaMU 0OIIeCTBa.

Byxrantep-peBu3op — 3TO KBAIM(PUIUPOBAHHBIA CIEHHAIUCT B 00JIACTH
ayIUTOPCKON  NESITENBbHOCTH, MMEIIINI TpaBO OCYIIECTBISITE MPOBEPKY
OyXralaTepCKUX CYETOB W OTYETHOCTH OOIIECTB C UEIbI0 YCTAHOBJIEHUS HX
COOTBETCTBHSI TPEOOBAHUSIM 3aKOHA U (PAKTHUUECKUM JAHHBIM, BBITCKAIOIINM U3
MEPBUYHBIX JIOKYMEHTOB, KOTOpbIE OTpaxarT (HUHAHCOBO-DKOHOMUYECKYIO
NESTENBHOCTh HPEANPUATHS . ByXraarepoM-peBH30pOM MOXKET OBITh TOIBKO
aynutop (IOpuaudeckoe WiIM (PU3MUECKOe JIMIO), KOTOPhIM BKIIOYEH B
CHeNUANIbHBIA MPO(EeCCHOHANIBHBIN peecTp, B COOTBETCTBUM cO cTaTbheilt L 822-1
KommMmepueckoro Konekca @panunu. Takoil peecTp cOCTaBIAETCS pETHOHAIBHBIMA

KOMUCCHUAMU, ﬂeﬁCTBYIOIHHMH I[P KaXXJI0M aleJyEIMnOHHOM CYJI€ BO CDpaHI_II/II/I.

118 petit B., Doit des sociétés, 5 édition, Litec, 2010. C. 69.
119 Kommepueckwuit kogexe ®panmuu. C 739
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Crath OyXraarepoM-peBU30pOM MOXKET KaxAbli rpaxkaanud dpaHiuu, KOTophli
JOCTUT 25 5eT, ciain npoeCcCUOHaNbHBIA SK3aMEeH U MPEICTaBUI J0Ka3aTeIbCTBA
CBOMX TIOJIOKUTENbHBIX MOpPaJbHBIX KadecTB. [IpUHIMIBI  NESITEIHLHOCTH
OyXraiaTepoB-peBU30pOB ycTaHaBnuBatoTcs Jlekperom ot 12 aBrycra 1969 r. Ne69-
810, ¢ uzmenenusimu, «O0 opraHuzanuu NpodhecCHOHAIBHON NESITENHbHOCTH U O
TOJIOKEHNN O GyXranaTepax-peBH3opax» . B cOOTBETCTBHH ¢ 4acThio 1 cTaThi L
823-3, Oyxrajirep-peBU30p MOXKET ObITh HA3HAYEH YYACTHUKAMU HA CPOK, PABHBIM
6 ¢unancoBeiM rTomaM. [lomHomouusi Oyxranrepa-peBU3opa HE  MOTYT
BO30OOHOBIISITBCSL B ABTOMATHYECKOM TOPSIAKE, a MOTYT ObITb BO300HOBIICHBI
TOABKO TIO PENIEHUIO YyYacTHUKOB. Ilpu »3TOM mocpodHOoe pemieHue o
BO30OHOBIICHUM  TOJHOMOYMM  Oyxrajirepa-peBu3opa He Oylner HUMeTh
IOpUIMYECKON CUJIBI T.K. TAKO€ PEIICHHE CIOCOOHO MOBIUATH HA OOBEKTUBHOCTH

OIICHKH OyXTaliTepa-peBU30pa.

Takum  o0pa3oM, MOXHO OTMETUTb  CXOXECTh  MNOAXOJOB B
3aKoHOAaTeNbCTBE, Kak Poccum, Tak u dpaHinuu B OTHOIIEHUU (POPMHUPOBAHUS
oOiiero coOpaHusi Y4YaCTHHKOB, T.K. QopMmupoBaHue oO0mero coOpaHus
yuactTHukoB U SARL, m OOO oOycnaBnuBaercs camMuMm (HaKTOM BHECEHUS
YYaCTHUKOM UMYIIIECTBA B YCTaBHBIN KanuTasl 00IIecTBa.

Uro  kacaercss  €AMHOJIMYHOTO  KCIOJHHUTEIBHOTO  OpraHa,  TO
3aKoHOAaTeNbCTBO DpaHIMM HE MpeaycCMaTpUBAET BO3MOXXHOCTh IEpeaaTh
MOJTHOMOYHSI 3TOTO OpraHa IPUANIECKOMY JUIly (YHpaBIsSIONIed KOMIIaHUH) JIHOO
WHJIMBUAYAJIbHOMY TpeAnpuHuMarento (ymnpasisiomemy). B To xe Bpewms,
(bpaHIy3CKOE 3aKOHOIaTEIbCTBO MPEAYCMATPUBAET BO3MOKHOCTh OCYILIECTBIICHHUS
(yHKIIUH €IUHOJUYHOTO HCMOJHUTEBHOTO OpraHa HECKOJbKUMU JIMIAMHU.
Onnako, B IIpoekre wu3menenunit B ['K mnpemycmarpuBaercs BO3MOKHOCTH
BBITIOJTHEHUS MOJIHOMOYHIA €IUHOJIMYHOTO WCIIOJTHUTENLHOTO oprasa

XO3SMCTBEHHOT'O O6HIGCTBa HCCKOJbKNMMU JTHUITaMHU.

120 vidal D., Droit des sociétés, 7e édition, L.G.D.J. 2010.— C.335.
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B orHomenun kontponbHbix opranoB OOO wu SARL cneuuduka
(GpaHIy3CKOr0 3aKOHOJATEIbCTBA COCTOUT B OCOOOM pEryJIMpPOBAaHHUU CTaTyca
Oyxrantepa-peBuzopa. C OJHOH CTOPOHBI OyXrajaTep-peBU30p  SIBISETCS
KOHTPOJMPYIOIIUM OpraHoM oOImecTBa W 00JialaeT JOBOJIBHO IIHUPOKUMU
MOJTHOMOYUSIMU, C JPYrod CTOPOHBI  OyXrajaTep-peBU30p HE  SBISIETCS
JOJDKHOCTHBIM  JIUIIOM OOINECTBA, a SBIAETCS NPEACTaBUTENIEM HE3aBUCUMOMN
npodeccun, KOTOpas perIaMeHTUpyeTCA CHelUaIbHBIMU HOpMaMu

3aKOHOAATCIbCTBA.
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Inasa III. CPABHUTEJIbHBIA AHAJIN3 IOJTHOMOYUIA OPTAHOB
00O 1 SARL

§1 IOJIHOMOYHSA OPI'TAHOB OO0

ITo muennto N.C. IIUTKUHON, KOMIETEHIIMENW OpraHa IPUINYECKOrO UL
SABJISIETCA TIPEAMET JACSTEIbHOCTH, WM MEepEeYeHb BOIMPOCOB, MO KOTOPOMY OpraH
IOpUJIMYECKOTO JIMI[A MOXET MPUHUMATh PEIICHUS U TOJHOMOYHUS KOTOpBIE OH
UMEET IJis peaju3alliu 3TUX pelleHuil. BaKHbIM NPUHIMIIOM, 3aJ0KEHHBIM B
OCHOBY KOPHOPATUBHOTO MpaBa, SBISETCA MPUHIIMI OCTATOYHOW KOMIETEHIIUH, B
COOTBETCTBHHM C KOTOPBHIM K KOMIETEHIIUH HUKECTOAIIUX OPraHOB YINPAaBICHUS
XO03MCTBEHHOT'O0 OOIIECTBA OTHOCUTCS BCE, UTO HE MPUHAJICKUT K KOMIIETCHIIUU
BBIIIECTOSIIUX OPraHOB yIIPaBICHUS.

Pykoeooawue opzani
Obwee coopanue yuacmuuxkos OO0

OO6miee coOpaHre yYaCTHUKOB OOIIECTBA SBJISIETCS BHICIIUM OPraHOM
obmectsa (1.1 ¢1.32 3akona 06 OO0, 1. 1 c1. 91 I'K). KomneTrenmus oo61ero
coOpaHHs yUaCTHUKOB OOIIECTBA C OTPAaHUYEHHON OTBETCTBEHHOCTHIO OIpe/ieNieHa
B 1.3 cT. 91 I'K, a Taxxke B 1.2 cT. 33 3akona 06 OOO.

Cornacno vactu 1 npegnaraemoit [Ipoexrom n3menenuii B 'K crarbu 12l65°
BBICIIM OPTraHOM YTPaBJICHUsI KOPIIOPAIIUH SIBIISIETCS 00111ee cCOOpaHue ee y4aCTHUKOB.

B coorBerctBum ¢ pgeuctByromed pemakmued m. 3 cr. 91 T'K, k
KOMIETeHIIUK obmiero coopanus yuactaukoB OOO oTHOcSTCS:

1) u3MeHeHnue ycraBa oOIlECTBA, M3MEHEHHE pa3Mepa €ro YCTaBHOTO
KanuTania;

2) oOpa3oBaHuE€ HCIOJIHUTEIBHBIX OpPraHOB OOIIECTBA U JOCPOUYHOE
MpEeKpallleHe MX IMOJHOMOYMH, a TakKe MNPUHSATHUE pEUIeHUs O Mepenaye
MOJTHOMOYUM  €IUHOJIUYHOTO  HMCIOJHUTEIBHOTO  opraHa  oOlecTBa

YIIPABIISIIOIIEMY, YTBEPKICHUE TAKOTO YIPABISIONIETO U YCIOBUU JIOrOBOpA C

121 Yacrp 39) cr. 1 IpoekTa u3menenuii B I'K.
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HUM, €CJIM YCTaBOM OOIIECTBA PEIICHHE YKa3aHHBIX BOIPOCOB HE OTHECEHO K
KOMIIETCHIIUH COBETa TUPEKTOPOB (HAOII0aTeIbHOTO COBETA) OOIIECTBA;
3) yTBEpXKJIeHHE TOJOBBIX OTUYETOB M OYyXTalTepCKUX OalaHCOB
oOlllecTBa U pacnpeielICHHe ero MpUuobLIe U YOBITKOB;
4) pellieHre O peopraHu3aluy WA JTUKBUIAIINKU OOIIECTBa;
5) n3bpaHue peBU3MOHHON KOMHUCCHH (pPEBH30pa) OOIIECTBA.
3akoHoM 00 OOO ycTaHOBJIEHO, YTO K KOMIIETEHIIMU OOIIEro COOpaHUs
MOJKET GbITh TAK)KE OTHECEHO PEIIeHHe MHBIX BOmpocoB'>~. YacTs BTOpas I. 2 CT.
33 uCmonb3yeT TEePMHUH «HUCKIIOUUTENIbHAS KOMIIETEHIUS», U MpeayCcMaTpUBaeT,
YTO BOMPOCHI, OTHECEHHbIE K HCKIIOUHUTEIHHON KOMIIETEHIIMM HE MOTYT OBITh
OTHECEHbI OOIECTBOM K KOMIIETEHIIMM JApyrux opraHoB. Ilpm »sTomM B
COOTBETCTBHUM C YKA3aHHBIM IMOJ0XKEHUEM, MIEPEUCHb BOMPOCOB, YKa3aHHBIX B II. 2
cT. 33, He SBJISETCS MCYEPIBIBAIOIMINM B OTHOLICHUHA HCKIKOYUTEIBHOMN
KOMIIETEHIIUU O0IIEro cooOpaHusi y4aCTHUKOB.
C.JI. Morunesckuii > cuMTaeT, YTO YKA3aHHbIC TOJOXKEHHS 3aKOHa 00
OOO He cooTBeTCTBYIOT nojoxeHusM m. 3 ct. 91 'K P®, cornacHoO KOTOpHIM B
KOMIETEHIIUU OOIIEero COOpaHusl YYACTHUKOB HE BBIJEISIOTCS BOIMPOCHI 0OIIEi
komneTeHuu. Hago oTrMetruth, 4to B cooTBeTcTBUM C¢ 1. 56) cr. 1 Ilpoekra
m3Menenuii B I'K, npegycmarpuBaercss otmenuts aericrue crateu 91 I'K. HoBas
cratest 65 TK, npeanaraemasi B coorBerctBun ¢ I[Ipoexktom m3menenuii B 'K,
OTHOCUT K MCKIIOUUTEIHHON KOMIETEHIIMU OpraHa YIpaBICHHS KOpIOpaluu
cleAyIoNIre MoJIHOMOUHs (eciii uHoe He npexycMmoTpeno ['K):
1) ompeneneHne MPUOPUTETHBIX HAMNpABJICHUUN NEATEILHOCTH KOPIOpPALUH,
MPUHIIUIIOB 00OPa30BaHUs U UCTIOIB30BAHUS €€ UMYIIIECTBA;

2) TpUHSATHE U U3MEHEHHE yCTaBa KOPIOpaIlHy;

122 Hanpuwmep, ono6penne kpynubix caenok. [Toctanosnenue Ipesuaumyma BAC P® ot 22.02.2011 N 13456/10 mo
nexy N A33-15463/2009

123 ¢ 1. Morunesckuii O6ImMECTBO ¢ OrpaHHYEHHOH OTBETCTBEHHOCTBIO : 3aKOHOAATENHCTBO M TPAKTHKA €ro
npumenenus, Ctatyt, Mocksa 2010, C. 281.

> y >
124 gactp 39) c1. 1 MpoexTa nsmenenwuii B I'K.
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B

3)

4)

S)

6)
7)

8)

9)

OTIpe/iCNicHHe TOpsKa TMpHeMa B COCTaB YYaCTHUKOB KOPIOpaluu |
WCKITIOYEHHS W3 4YHCa €€ YYaCTHUKOB, KpPOME CIy4aeB, KOIJla TaKou
TIOPSIZIOK OTIPEJIENIEH 3aKOHOM;

00pa3zoBaHue APYTHX OPraHOB KOPHOPAIMH U JOCPOYHOE MPEKPAILICHUE UX
MOJTHOMOYMIA, €CJIM YCTaBOM KOPIOpallii B COOTBETCTBHU C 3aKOHOM 3TO
MPAaBOMOYHE HE OTHECEHO K KOMIIETEHIIMU UHBIX KOJUIETHAIbHBIX OPraHOB
KOPIOPALUH;

YTBEPKICHUE TOJIOBBIX OTYETOB M OyXTralTepCKuX OallaHCOB KOPIOPALIUH,
€CII yCTaBOM KOPIIOPAIlMU B COOTBETCTBUH C 3aKOHOM OHO HE OTHECEHO K
KOMIIETEHIIMH UHBIX KOJUIETUAIIbHBIX OPTaHOB KOPIIOPAIlUH;

MPUHSITUE PEIICHUI O CO3IaHUK KOPIIOpaLMe IPYTuX IOpUANIECKUX JIHIT;
MPUHSITUE PEIICHUIA 00 Y4aCTUH KOPHOPAIUY B IPYTHX FOPUINYECKUX JIMIIAX
1 0 CO3/1aHUH (DUITHATIOB M OTKPBITUM MIPEJICTABUTENIHCTB KOPIOPALIUH, €CITU
MHOE HE MPETyCMOTPEHO 3aKOHAMU O XO35IUCTBEHHBIX O0IIECTBAX;
MPUHSATHE PEIICHUN O peopraHu3alii U JUKBUIAIMU KOPHOpALUH, O
HAa3HAYCHWHM JIMKBUJAIIMOHHOM KOMHCCHM  (JTUKBHAATOopa) W 00
YTBEPKJIECHUH JIMKBUIAIIMOHHOTO OaslaHca;

n30paHue PEeBU3MOHHON KOMUCCHU (PEBU30pA) U HA3HAYCHUE ayUTOPCKON
OpraHu3allid WIM WHAUBUIYATBHOTO ayauTopa (ImpodhecCHOHAIBHOTO
ayJIUTOpa) KOPIOPaLIHUH.

ommmune oT aeuctByromero I['K  IIpoektr wu3menenunii B ['K

npeayCcMarpmuBacTt, 4TO 3aKOHOM MW YCTAaBOM KOpIIOpalMu K HUCKIIOUUTEIbHOM

KOMIICTCHIIMM €€ BBICIICIO OpraHa MOXCT OBITh OTHECEHO PCHICHUEC MHBIX

BOIIPOCOB.

o 1
VKa3aHHOE TIOJIOKEHUE JOMOJIHAETCI TOJOKEHUEM HOBOM cTatbu 67

125 . .
I'K'*", nmpenmaraemoit B coorBercTBuu C [Ipoexktom m3menenuid B I'K, xoropoe

JOIIOJIHUTCIBHO OTHOCHUT K HUCKIIOUUTEIbHOM KOMIICTCHIIMH O6IH€FO CO6paHI/I$I

Y4aCTHHKOB XO3SIMCTBEHHOI'O O6IHCCTBa CIeaAyronme rnmoJIHoOMOYHNA:

125 Yacre 45) cr. 1 TIpoexTa n3menenuii B I'K.
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1) u3mMeHenue pa3Mepa yCTAaBHOTO KamuTajlia OOIIECTBA, €CIU HWHOE HE
MPEAYCMOTPEHO 3aKOHAMU O XO3SIMCTBEHHBIX OOIIECTBAX;

2) mpUHATUE PpEIICHHs O TepeAadye IMOJTHOMOYUN  €JUHOJIMYHOIO
WCIIOJTHUTEIBLHOTO OpraHa oOIlecTBa JAPYroMy XO3SMCTBEHHOMY
oOmiecTBy (ympaBisilOlIed OpraHu3alvi) WIH WHIUBUIYATbLHOMY
npeAnpUHUMATENO (YIPaBISAIONIEMY), a TaKKe YTBEPXKICHHE TaKOro
yIpaBisionero (ynpasisionled opraHu3alii) U yCIOBUNM JOTrOBOpa C
HUM, €CJIH YCTaBOM OOIlleCTBa PEIICHUE YyKa3aHHBIX BOMPOCOB HE
OTHECEHO K KOMIIETEHIIMN HAOII0JaTEIbHOIO COBETA O0IIECTBA;

3) pacnpeneneHue npuoObLIeH U yOBITKOB OOIIECTBA.

Kak npasunbno otmeuaet C./I. MoruneBckuii' *°, BbIABICHHE aGCOTIOTHOrO
Kpyra BOIPOCOB, KOTOPBIH MOT' Obl MOJHOCTBHIO OMPEAENSITh UCKIIOYUTEIHHYIO
KOMIETEHIIUIO cOOpaHus KpailHe BaXKHO. ITO HEOOXOAUMO, BO-TIEPBHIX, ISl TOTO,
9TOOBl YETKO OYEePTUTh BO3MOXKHOCTA U TMOJHOMOYMS OOIIEro coOpaHus
YYaCTHUKOB, BO-BTOPBIX, JJIsS ONPEEICHUS KPyra BOIPOCOB, KOTOPbIE MOTYT OBIThH
nepeaHbl JpYyruM opraHaM OOIIeCTBa, U HAKOHEIN, 3TO IMO3BOJISIET OMPEAEIUTh

MOPSAOK MPUHATHSI PEIICHUI 00IIUM COOpaHUEM.

Cormacio m2 cr. 33 3akona 00 OOOQO, BompoChl, OTHECEHHBIE K
UCKJIIOYUTEILHON KOMIIETEHIIMU OO0IIero coOpaHusi YYaCTHHUKOB OOIIECTBa, HE
MOTYyT OBITh OTHECEHBl YCTAaBOM OOIIECTBA K KOMIIETEHIIMM HWHBIX OPraHOB

YIPABJIECHHS OOIIECTBOM.
CooTBeTCTByIOLIEE TOJOKEHUE COJEpPKHUTCS B mpemnaraemoit IIpoexTom

mmenennii B K cratee 65 'K 127, KOTOpasi YCTaHaBJIMBAET, YTO BOIIPOCHI,
oTHeceHHbIe ['K 1 MHBIMU 3aKOHAMHU K HUCKIIOUMTECILHOM KOMIIETCHIIUM BBICIIETO
opraHa ympaBJ€HHUs KopIopalnueid, He MOTYT ObITh MEpeaHbl UM Ha PEIICHHE
IPYTHX OPraHOB KOpPHOpAlWMU, €Cli WHOEe He mnpeaycmorpeHo 'K wnm uHbIM

3aKOHOM.

126 Tam xe, C. 283.
127 Yacrs 39) cr. 1 IpoekTa u3menenuii B I'K.
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Anamuz mnonoxenuid 3akoHa 00 OOO paeT BO3MOXKHOCTH BBISIBUTH
JIOTIOTHUTENBHBIA KPYT BOTPOCOB, KOTOPHIE C TIOJHBIM OCHOBAaHUEM SIBIISFOTCS
BOIPOCAMH UCKITFOYUTEIILHON KOMITETEHIINN 00IIEero cOOpaHusi y4aCTHUKOB.

Takum o6pazoMm, o0beM (aKTHUECKOM KOMIIETCHIIMH OOIIero coOpaHus
OOO mouTHu B TpH pa3a 0ojblle, HEXKEIN YeM OH ompesesieH B ¢T. 33 3akoHa 00
000.

Cnenyer OTMETHTh, YTO Ha TMPAKTHKE, U3 BCEX BOIMPOCOB KOMIICTCHIIHH
obmero cobpanust OOO, Ha pelleHHe COBETa IUPEKTOPOB (HAOIIOAATEIHHOTO
COBETa) TeEepeNarTCsd JIMIIbL  BOMNPOCHI, CBS3aHHBIE C  OOpa3oBaHHEM

UCTIOJHUTENBHBIX OpraHoB OO0 u T1O0CPOYHBIM MPEKPALIEHUEM UX MOJTHOMOYH.

Cosem Ooupexmopos (HaboamenbHblll CO8en) 0ouecmeaa

[Topsimok  oOpa3oBaHusi W JIESATEIBHOCTU  COBETAa  JIUPEKTOPOB
(mabmromarensHOro coera) ompenaensiercss ycraom OOO. Kak ormedaer psif
CTELHANNCTOB ' °° , TOPAZOK O0Opa3oBaHMS M (YHKIHH COBETa IUPEKTOPOB
(mabmogarensHoro cosera) OO0 cx0Xu ¢ MOPSAKOM 00pa3oBaHUsl U (DYHKIUSIMHU
aHAJIOTMYHBIX OpraHoB B AO.

Kommerenmus  coBera  aupeKkTopoB  (HAOIIOMATEIBHOTO  COBETA)
ompeJeNsieTcs yCTaBOM 00IIecTBa B cOOTBETCTBUU ¢ 3akoHOM 00 OO0, u sBisieTcs
oTkpbeITOi. B cootBeTcTBHM ¢ 1. 2.1. cT. 32 3akona 060 OOO, K KOMIIETCHITUU
COBETa JUPEKTOPOB (HAOIIOATENILHOTO COBETA) YCTAaBOM OOIIECTBA MOTYT OBITh
OTHECEHBI CIEAYIONTUE TTOJITHOMOYUS:

1) onpeneneuue OCHOBHBIX  HalpaBJICHUHU NESITEIIbHOCTH
o0IIecTBa;

2) oOpa3oBaHW€  WCHOJHUTEIBLHBIX  OpPraHOB  OOIIeCTBA W
JIOCPOYHOE MPEKpallleHUEe UX MOJTHOMOUYUM, a TaKKe MPUHITUE PEIICHUS

0 Imepcaaduc TTOJTHOMOY U CAMHOJIMYHOIO MCIIOJIHUTCIIBHOTO OpraHa

oOuiecTBa KOMMEPYECKOM OpraHM3aluyd WM  UHAUBUAYaIbHOMY

128 KommenTapuii k denepanrbHoMy 3akoHy « O6 06IIeCTBaX ¢ OrpaHHYEHHOH OTBETCTBEHHOCTHIO » C 06pasHaMu
IIPaBOBBIX JAOKyMeHTOB. Bropoe mu3nanue ¢ u3MmeHeHusmu u gononHenusmu/Ilon pex. M.IO. TuxomupoBa. — M.:
W3n. Tuxomuposa M.IO. , 2012 — C 177.
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MPEeANPUHUMATENIO (ajee - YOpaBISIOMNN), YTBEPKICHHE TaKOTO
YIPABIISIONIETO W YCIIOBUN JOTOBOPA C HHM;

3) ycTaHOBJIEHHE pa3Mepa BO3HATPXKIACHUS W JICHEKHBIX
KOMITCHCAIIUH €IMHOMYHOMY HCIIOJIHUTEIFHOMY OpraHy OOIIecTBa,
YJIecHaM  KOJUICTHAJhHOTO  WCIOJHUTEIHHOTO  OpraHa  OOIIecTBa,
YIPABIISIONIEMY;

4) mpuHsATHE pelIeHHs 00 y4acTHUU OOIIeCTBAa B aCCOLMAIMAX U
IPYTUX 00BETUHEHUSX KOMMEPUYECKUX OPTaHU3AINH;

5) Ha3HaueHUE ayIUTOPCKON MPOBEPKHU, YTBEPKACHUE AyUTOPA U
YCTaHOBJICHUE pa3Mepa OIUIATHI €T0 YCIYT;

6) yTBepKICHHE WIH TPHUHATHE JTOKYMEHTOB, PETYJIHUPYIOIIHX
OpPTaHM3aIUI0 JIeATeTLHOCTH OO0mecTBa (BHYTPEHHUX JOKYMEHTOB
o01ecTBa);

7) cozmaHue (hUITUATOB U OTKPHITUE TIPEICTABUTEIHCTB OOIIECTBA;

8) pemenre BOMPOCOB 00 OAOOPEHHH CHEIOK, B COBEPIICHUH
KOTOPBIX WMEETCS 3aMHTEPECOBAHHOCTh, B CIy4asX, MPETyCMOTPECHHBIX
3akonom 00 OOO;

9) peiienrie BOpocoB 00 0JJOOPEHUH KPYIHBIX CIENOK B CIydasiX,
npeaycMoTpeHHbIx 3akoHoM 06 O0O0;

10) pellIeHrEe BOIIPOCOB, CBSI3AHHBIX C MOJATOTOBKOM, CO3BIBOM
U TIPOBEJICHUEM 00111eT0 COOpaHusi y4aCTHUKOB O0IIIECTBA;

11) MHBIE BOMPOCHI, IpeaycMoTpeHHbie 3akoHoMm 00 OO0, a
TAaKK€ BOMPOCHL, TMPEAYCMOTPEHHBIE YCTAaBOM OOIIeCTBA W  HE
OTHECEHHBIE K KOMIIETEHITUU OOIIEeTro coOpaHWs YYaCTHHUKOB OOIIECTBa
WJTH UCTIOTHATEILHOTO OpTraHa 00IIecTBa.

[Ipu sTOM yKa3aHHas CTaThsl OMPENEISIET, YTO BOIPOCH, OTHECEHHBIE K
UCKITIOYUTEITHHON KOMITETEHITMM COBETA JUPEKTOPOB OOIIECTBA, HE MOTYT OBITH

nepcaalHbl Ha PCIICHUEC UCIIOJIHUTCIIBHOT'O OpraHa O6IHCCTB21.
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MoruneBckuil BBIIEISET TPU TPYIHIbl BOMPOCOB, 3a CUET KOTOPBIX
BO3MOXHO PaCIIMPUTh KPYT BOIPOCOB, KOTOPHIE MOKHO OTHECTH K KOMIIETEHIIUU
COBETa JUPEKTOPOB.

[lepBast rpymnma BOIMPOCOB BKIIOYAET MNPHUHATHE PEHICHUH MO BOMPOCAM
COBEPIIICHUS OOIECTBOM Pa3IWYHBIX BUJIOB ClI€JIOK. B 9acTHOCTH, HEPEAKO COBET
JTUPEKTOPOB OAOOpSIET CHEIKH, CBS3aHHBIE C MPUOOPETCHUEM, HEIBHKHUMOIO
MMYIIECTBa, TMOO MHOTO MMYIIECTBA, CTOMMOCTh KOTOPOTO IMPEBBINIAET MOPOTH,
YCTaHOBJICHHbBIEC YCTABOM, CACJIKH B OTHOIIEHUH BBIJJAYU U MOJYyYECHUSI OOIIECTBOM
3aiiMOB, KPEAUTOB U TMOPYYHUTENHCTB HA CYMMY, MPEBBIIAIONIYIO MOPOTOBHIE
3HA4YE€HUS, ONPE/ICIICHHBIC B YCTABE.

Ko Btopo#i rpymme BONpPOCOB, KOTOpbIE MOKET paccMaTpUBaTh COBET
JUPEKTOPOB, CBSI3aHA C YYaCTUEM M IpPEKpalleHUeM ydacTusi oOlecTBa B JPYTrux
opra"uzaiuax. B atoi cepe coBeT AUPEKTOPOB O00PSAET CACIKH CBS3aHHBIE C
MPUOOPETEHUEM, OTUYXJCHHUEM M BO3MOXKHOCTHIO OTUYXKJCHMSI aKiui (maes,
JI0JIe B yCTaBHOM KaluTalle) APYTruX KOMMEPUECKUX OpraHu3alliil, ydyacTue WUiu
MpPEKpaIlEHHEe YydYacTUsi B HEKOMMEPUECKHUX OpraHuzamnusx. TpeThs, Hambolee
IIUpOKas, TPyINa TMOJTHOMOYHMI COBETa AUPEKTOPOB BKIIOYAET pa3IMYHbIC
BOIIPOCHl BHYTPEHHETO OpPraHU3allMOHHO-YMPABICHUYECKOIO MOPsAKa, HArpuMep,
YTBEPKIECHUE KaHAUAATYp Ha JOHKHOCTh (PMHAHCOBOTO IUPEKTOpa, Oyxraiarepa,
0100peHue TPYJIOBBIX JOTOBOPOB C PabOTHUKAMH, YTBEPKICHHE TOJKHOCTHBIX
MHCTPYKIIMI HEKOTOPBIX JTOXKHOCTHBIX JIMI] OOIIECTBA, YTBEPKACHUE MOJT0KEHUN
0 KOMHTETaX COBETa JUPEKTOpPOB (HAOMIOMATEIHLHOIO COBeTa) OOIIEeCTBa,
YTBEPKIECHUE OPTraHU3aIMOHHON CTPYKTYPhI U MITATHOT'O pacnucaHus oOIlecTBa U
T.J.

Kpome Toro, pacuupenue kpyra mojJHOMOYHUN COBETa JUPEKTOPOB MOXKET
TaKKe OCYIIECTBIISITRCA 3a CUET BOINPOCOB oOIIeH (T.e. HE OTHOCSIIEHCS K
UCKJIIOYUTEIBLHON) KOMIIETEHIIMU O0IIero coopanusi y4yacTHUKOB oOmiectBa. [Ipu
ATOM HEOOXOJUMO Y4YHUTHIBaTh mojoxkenus nm. 11) m. 2.1 cr. 32 3akoHa, B
COOTBETCTBHUHM C KOTOPBIM K COBET JUPEKTOPOB MOXKET OBITh YMNOJIHOMOYEH

paccMaTpuBaTh BOIPOCHI, HE OTHECEHHBICE K KOMIIETEHIIMU OOIIEero coOpaHus
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YYaCTHUKOB OOIIECTBA WJIK UCTIOJHUTEILHOTO Ooprana oduiectsa. COOTBETCTBEHHO,
€CII XK€ OJIMH M TOT K€ BOIPOC OKAXETCS B KOMIIETEHIIMH OOIIEero coOpaHus
YYaCTHUKOB OOIIIECTBA U B KOMIIETEHIIMUA COBETa AUPEKTOPOB (HAOIIOJATEIHLHOIO
COBEeTa) OOIECTBA, PEIICHHE MO TAaKOMY BONPOCY MOXET MNPUHHUMATHh TOJIBKO
oOiiee coOpaHuWe YYaCTHUKOB OOIIecTBa. JTOT MOAXOA, B YacCTHOCTH,
TO/ITBEPIKAACTCS U CyeOHOI MpakTHKOiH '~ . Tak, Cy/I HPHILEN K BBIBOIY, 4TO TIPH
HAJIMYAM B yCTaBe MPOTHBOPEYAIMX TOJIOKCHUH, KOTOPBIE HAICISIIOT
OJIMHAKOBBIMH TIOJTHOMOUYHSIMH W COBET JHPEKTOPOB W COOpaHHWE yYaCTHHUKOB,
MOJITHOMOYHSI COBETa JUPEKTOPOB IO COOTBETCTBYIOIIEMY BOMPOCY SIBIISIOTCS

HEICTUTUMHBIMU.

Hcnonnumenwvnoie opzansi

HcnonuutenbHble  OpraHbl  CO3JAIOTCS € LEJbI0  OOecreyeHus
NPUOBUIBHOCTH U KOHKYPEHTHOCIIOCOOHOCTH OOIIIECTBA, a Takke ero ((MHAaHCOBOM
U SKOHOMHUYECKOW YCTOWYMBOCTH, OOECHEUYEHUs MPaB U 3aKOHHBIX HHTEPECOB
aKIIMOHEPOB, TPYAOBBIX MPAB U COLMAIBHBIX TapaHTUN PAOOTHUKOB.

B 1iesiom, K KOMIIETEHIIMA UCTIOJHUTENIBHBIX OpranoB OOO OTHOCSTCS BCE
BOIIPOCHI PYKOBOJICTBA TEKYILEH IEATENbHOCThIO OOIIECTBAa, 3a HMCKIIOUECHHEM
BOIIPOCOB, OTHECEHHBIX K HUCKIIOUUTENbHOW KOMIIETEHI[MU OOIIeCTBa COOpaHUs
YYaCTHUKOB WJIM COBETA AUPEKTOPOB (HAOIIOIaTeIbHOTO COBETA) 00IIEeCTBa, €CIU
yCTaBOM OOIIECTBAa MPEeayCMOTPEHO ero oOpa3zoBaHue. McrnoaHUTeNbHbIE OPTaHbl
oOlllecTBa OPraHU3YIOT BBIMOJHEHUE PEIICHU 00IIero coOpaHusi YYaCTHUKOB U
COBETa JUPEKTOPOB (HAOIIOJATETLHOIO COBETAa) OOIIECTBA U MOIOTYETHBI UM.

Cornacho m. 4 cr. 40 3akoHa MOPSAOK ACATEIBHOCTA €IMHOJIUYHOIO
WCIIOJIHUTENBHOTO OpraHa o0IlecTBa W MPUHATHUS UM PEIICHUNA YCTaHABIMBAETCS
yCTaBOM OOIIECTBA, BHYTPEHHUMHU JTOKYMEHTaMH OOIIECTBA, a TaKXKe JOTOBOPOM,
3aKJIFOYEHHBIM MEXIy OOIIECTBOM U JIUIIOM, OCYIIECTBISIOMIUM (YHKIIUU €ro

CANHOJINYHOI'O UCIIOJTHUTCIIBHOI'O Oprafa.

129 TIocranosnenue IlepBoro apGUTPaKHOTO aNEISIMOHHOTO cyaa oT 15.08.2011 o gemy N A39-311/2011
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B cayuae ecnmu B OOO o00pa3yeTcsi KOJUIETHATbHBIA HCIOJHUTEIbHBIN
OpraH, TO B ycTaBe OOIIECTBa JOKHA OBITh YETKO pa3rpaHUuC€HA KOMIIETEHIIUS
BCEX OPTraHOB YIPABJICHUS, AEHCTBYIOMIMNX B OOIIECTBE.

HekoTopble  CHCLMANMCTHI °  TOJYEPKHBAIOT  LEIecooOpasHOCTh
YCTAQHOBJICHHUSI TOJHOMOYUN  E€IUHOJIMYHOTO HCIOJHHUTENIBHOTO OpraHa u
KOJUIETHAJIbHOTO MCHOJIHUTENIBHOTO OpraHa B HMCUEPIBIBAIOIIUX (3aKPBITHIX)
MEepeyHsX, He JOMyCKAaIoIMX pacUIMpUTEILHOTO TOJKOBaHUS. B mporecce

HpaKTI/ILICCKOI\/,I ACATCIBHOCTH YKa3aHHBIX OPraHoOB O9TO ITIO3BOJIMT n30eKaTh

MPOTUBOPEUHI U KOH(PIUKTOB.

Eounonuunulii ucnoanumenvHulil opean 0owecmsa

KomneTeHnusi eIMHOINYHOTO HCIIOJHUTENBHOTO OpraHa (opMHUpPYETCs MO
npuHuny "ocraroyHoi kommnereHuuu". CormacHo m. 3 cr. 40 3akona 06 OOO
CAVMHOMUYHBIA  WCIIOTHUTEIBHBIA OpraH  OCYIIECTBISET IMOJHOMOYHS, HE
otHeceHHbIe 3akoHOM 00 OOO wunm ycTtaBoM 0O0IlecTBa K KOMIETEHIIUU OOIIEro
coOpaHMsl YYaCTHUKOB OOIIECTBa, COBETA JUPEKTOPOB (HAOIIOAATEIHLHOTO COBETA)
00IIeCcTBa U KOJUIETHAbHOTO UCIIOJIHUTEIHHOTO OpraHa 00IIecTBa.

. . 131
B osroii cBazum C.JI. MoOruneBckuii cymTaeT ~ , 4YTO B YCTaBE€ HET

HEOOXOJIUMOCTH B  HCUEPIBIBAIONIEM  BHUJE  ONPEACNSITh  KOMIETEHIINIO
€IMHOJIMYHOTO HCIOJHUTEIBHOTO OpraHa. OJTOT OpPraH MOXET HNPUHHUMATh
pEelIeHUsI MO BCEM BOMNpPOCAaM, €CIA TOJbKO 3TH BOMNPOCHl HE BKIKYCHBI B
KoMmmeTeHluo Boimectodmux opraHoB. W.C. Illutkuna cuurtaer Oonee
pallMOHAbHBIM TOAXOJl, MNpPH KOTOPOM B YycTaBe oOOIIecTBa KOMIIETCHIIUS
€IMHOJNYHOTO UCTIOJIHUTEIBHOTO OPTraHa MPOMKUCHIBAETCS TIOCTATOYHO IE€TAIbHBIM
o0pa3oM (3aKJIIOUeHUE CAENOK, OPOpMIIEHHE MPUKA30B, YTBEP)KJICHHUE IITATHOTO

pacrucanus v T.1.).

130 KommenTapuii k denepanrbHoMy 3akoHy « O6 06IIeCTBaX ¢ OrpaHHYEHHOH OTBETCTBEHHOCTBIO » C 06pasaMu
IIPaBOBBIX JIOKYMEHTOB. BTopoe m3nanue ¢ uzmenenusmu u gononnenusmu/Ilon pen. M.JO. Tuxomuposa. — M.:
Wzn. Tuxomuposa MLIO. , 2012 — C 213.

131 ¢ JI. Morunesckuii OBImECTBO ¢ OrpaHHYEHHOH OTBETCTBEHHOCTBIO : 3aKOHOAATENHCTBO M TPAKTUKA €ro
npumeHnenus, Ctatyt, Mocksa 2010, C. 337.
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BwMmecte ¢ Tem B 11. 3 cT. 40 3akona 00 OOO BeIgensgrOTCA HanOOIEe O0IIMe
MIOJTHOMOYHSI ~ €IWHOJUYHOTO  HMCIOJHUTEILHOTO  OpraHa. EJIMHOJIMYHBIN

WCIIOJTHUTEIbHBIA OpraH O0IIeCTBA:

1) 6e3 1OBEpEHHOCTH JEUCTBYEeT OT HUMEHHM o0OIlecTBa, B TOM YHCIIE
MPEICTABIISIET €T0 WHTEPEChl M COBEPIIAET CIACIKH, B TOM YHCIE CHEIKY,

MPEAMETOM KOTOPOMU SIBISIETCSI UMYIIIECTBO OOIIECTBA;

2) BbIAAET JOBEPEHHOCTU HA MPABO MPEJICTABUTEILCTBA OT UMEHH OOIIIECTBA, B

TOM YHCJIC JOBCPCHHOCTHU C IIPAaBOM IICPCAOBCPHA,

3) u3gaer mpuKa3bl O Ha3HAYEHUU HA JOJKHOCTH PaOOTHHUKOB 00IIecTBa, 00
WX TIEPEBOJIC W YBOJHHEHUHU, MPUMEHSET MEpHl IMOOIIPEHUS W HalaraeT

JAUCHUILIMHAPHBIC B3BICKAHUS].

3akoH 00 OOO HHUYEro HE TOBOPUT O BO3MOXXHOCTH COBMEIIICHUS JIUIIOM,
OCYILECTBIISIIOMUM (DYHKIIUU €UHOIMYHOTO UCIIOTHUTEILHOIO OpraHa oOiiecTBa
(IMPEKTOPOM, TEHEPAbHBIM AUPEKTOPOM), JOJKHOCTEH B OpraHax YIMpaBIICHUS
npyrux opranuzauuii. C.J[. Morunesckuit 132 NPUIEP)KUBACTCA IOAXO0Ja, B
COOTBETCTBHHM C KOTOPHIM TaKO€ COBMEILEHHE JOMYCKAeTCsl TOJBKO C COTJIACHs
oO1iero coOpanus 00IIeCTBa UM COBETA AUPEKTOPOB (HAOIIOIATEIIBHOTO COBETA)
obOmectBa. [lonoxxeHne o0 3TOM HEOOXOAUMO BKJIIOYUTH Kak B yCTaB OOIIECTBA,
TaKk ¥ B JIOTOBOP, 3aKJIIOYAEMbId OOIIECTBOM C €IMHOJUYHBIM HCIOIHUTEIbLHBIM

OpraHoM.

Cormacho n. 3 cr. 34 3akona o0 OOO pelieHre €IUHOIUYHOTO
UCIIOJHUTEIBLHOIO0 OpraHa OOIIeCTBa, KOJUIETHAIIBHOTO MCIOJHUTEIHHOTO OpraHa
oOliecTBa, MPUHATOE C HapylieHuem TpeboBanuii 3akoHa 00 OOO, HHBIX
npaBoBbIX akToB Poccuiickoit ®denepanuu, ycraBa oOIIECTBA M HapyLIaroLiee
MpaBa ¥ 3aKOHHbBIE UHTEPECHl YUACTHHUKA OOIIECTBA, MOKET OBbITh MPU3HAHO CYJIOM

HCI[CI\/’ICTBI/ITGJII)HI)IM 110 3asABJICHHUIO 3TOT'O YHaCTHHKA O6IHCCTBa.

132 Tam xe, C. 347.
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Cyn c yderoM Bcex OOCTOSATENbCTB [€la BIPaBE OCTAaBUTh B CHIIE
o0XxaldyeMoe pelleHue, €clid JONYLIEHHble HapyLIEeHUs He  SBISI0TCA
CYLIECTBEHHbIMA M pELIEHUWE HE IMOBJEKIO 3a CO0O0M MNPUYMHEHHE YOBITKOB
OoOLIECTBY WJIM JaHHOMY YYaCTHHUKY oOOIIecTBa JMOO BO3HHUKHOBEHHE WHBIX
HEOJIaronpUsTHBIX NOCIEACTBUM AJI HUX.

B coorBerctBum ¢ m. 4 cr. 43 3akoHa 06 OOO 3asBiIeHME y4YaCTHHKA
oOlmecTBa O TMPU3HAHUU PELIEHUH HCIOJHUTENBHBIX OpPraHoB o00IlecTBa
OOLIECTBOM HENEUCTBUTEIBHBIM MOET OBITh MOJAAHO B CyJ B TE€UYEHHUE JIBYX
MECALIEB CO JIHA, KOrJa y4aCTHHUK OOLIECTBA y3HaJl WM JOJDKEH ObLI y3HATh O
NPUHATOM peleHuu U 00 0OCTOSATENbCTBAX, SBISIIOUIUXCS OCHOBAHHUEM [UIS
NPU3HAHUA €ro HeAeHCTBUTENbHBIM. IIpenycMOTpeHHBI Ccpok 00XKanoBaHUs
pPELICHUI HKCIONHUTENBHBIX OpPraHoB OOIIecTBa B Clydae €ro Mpomycka
BOCCTAHOBJICHUIO HE TOJJIEKHUT, 3a MCKIIOYEHUEM Cilydas, €CJId Y4YaCTHUK

O6IHCCTBa HC MoaaBaJl YKa3aHHOC 3as4ABJICHUC 11O BJIMAHUCM HACHUIINA WA YT'PO3BI.

Konnecuanvuwiii ucnornumenshulil opean oouecmaa

KonnernanbHblii  MCHOJHUTENBHBIM OpraH  OOIIECTBA  OCYILIECTBIISIET
MMOJITHOMOYHMSI, OTHECEHHBIE YCTaBOM OOImEecTBA K €ro KOMIETEHIuUu. B
cootBerctBUM ¢ 1. 1 cT. 41 3akona o0 OOO, ecaum yctaBoM o001IecTBa
MIPETYyCMOTPEHO 00pa30BaHNe HAPSTY C €AMHOTUIHBIM UCIIOTHUTEIIBHBIM OPTaHOM
oOmmecTBa TakXKe KOJUIETHATBLHOTO HCIIOJHUTEIBHOTO oOpraHa oOIIecTBa
(paBlieHUSA, OUPEKIHU U JAp.), TaKOW OpraH u3OWpaeTcs oOmHuM coOpaHHeM
YYaCTHHKOB OOIIECTBA B KOJUYECTBE W HA CPOK, KOTOPHIC OMPEICIICHBI YCTaBOM
oO1iecTBa. Y cTaBoM 00111€CTBA MOXKET OBITh MPETYyCMOTPEHO OTHECEHHE BOIIPOCOB
o0pa30BaHUs KOJUIETHATHHOTO UCTIOJIHUTEILHOTO OpraHa O0IIecTBa U IOCPOUHOTO
MpPEeKpalieHus] ero  TOJHOMOYMA K  KOMIIETEHIIMM COBETa JUPEKTOPOB
(HabroJaTEILHOTO COBETA) OOIIECTRA.

Cornacuo 1. 4 ct. 32 3akoHa 00 OOO, kKomIernaabHBIA HCIIOJHUTCIbHBINA
OpraH IMOJ0T4YEeTeH oO0IIeMy COOpaHUI0 YYaCTHHUKOB M COBETY JAUPEKTOPOB

(HabnrogaTeIbHOMY COBETY) OOIIECTBA.
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KonnernanbHblii  MCHOJHUTENBHBIM OpraH  OOIIECTBA  OCYILIECTBIISIET
MIOJTHOMOUYHSI, OTHECEHHBIE YCTaBOM OOIIECTBA K €r0 KOMIIETCHIIUH.

Kak ormesaer C.J|. MoruneBckuii ' , aHamM3 [PAKTHKH pPaGOTHI
KOJUIETHANIbHBIX ~ WCIOJHUTENbHBIX  OpPraHoB  OOIIECTB C  OrpaHUYEHHOU
OTBETCTBEHHOCTBIO MOKA3bIBAET, YTO, TaK K€ KAaK U B aKIIMOHEPHBIX OOIIECTBAX,
OHM €lI€ HE CTAIM TEMU CAMOCTOSITEJIbHBIMU HWCIOJHUTEIbHBIMU OpTraHaMu,
cTaTyc KoTopbix uM ompezaenser 3akoH 00 OOO. Hepenko KoieruaibHbIE

HUCIIOJHUTCIBHBIC OpradHbl IIPOAOJIKAIOT BOCIPHUHHUMATBCA KaAK «OpraH IIpHu

TUPEKTOPEY.

Hcxopas u3 cyiecTByroniel NpakTUKU, MOXKHO OTMETUTD, YTO KOMIIETEHITUIO
KOJIJIETUAJIPHOTO HCIIOJHUTEILHOTO OpraHa (TpaBlIeHUs, AUPEKIMK) OOIIecTBa,

KaK IIpaBHJIO, COCTABJIAIOT:

- opra"u3anys M O0O0ecCleYeHHWEe BBIMOJHEHUS peIIeHUH 0O0IIero
coOpaHHsi yYaCTHUKOB M COBETa JUPEKTOPOB (HAOIIOAATEIHHOTO

coBeTa) O0IIEeCTBa;

- BBIpa0OTKa U OCYIIECTBICHHE TEKYIIEH XO35SHMCTBEHHOM MOIUTHKU
oOmiectTa B LENSIX  MOBBILEHHS  €ro  NPUOBUIBHOCTH |

KOHKYPEHTOCTIOCOOHOCTH;

- pa3paboTka U mpelcTaBiIeHUuE 00IIEMY COOpaHUIO OOIIECTBA TOIOBBIX
IJIaHOB PaboT 00IecTBa, MOArOTOBKA JOKYMEHTOB (DMHAHCOBOM
OTUYETHOCTH, OYXTalNTePCKUX OalaHCOB, CYETOB MPUOBLICH U YOBITKOB

o0111ecTBa, IPOEKTOB pacipeaesieHus: ero npuoObLIe U yOBITKOB,;

- pa3pa60TKa TCKYINIUX W TCPCICKTUBHLBIX IIJIAHOB pPCaIn3alluu

YCTaBHBIX 3a/1a4 110 HAlIPaBJICHUAM ACATCIbHOCTH O6HICCTBa;

- pa3paboTKa U MPEACTABICHUE HA YTBEpXKACHUE OOIIEro coOpaHus

YYaCTHUKOB OOIlleCTBA MPOEKTOB BHYTPEHHUX HOPMATHUBHBIX,

133 ¢ JI. Morunesckuii O6ImECTBO ¢ OrpaHHUEHHOH OTBETCTBEHHOCTBIO : 3aKOHOAATENHCTBO M TPAKTHKA €ro

npumeHnenus, Ctatyt, Mocksa 2010, C. 337.
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HHCTPYKTUBHBIX, MECTOAUYCCKHUX u APYyTHux JOKYMCHTOB,

pErIaMEHTUPYIOIIUX AESATEIbHOCTh OOIIECTBA;

- pa3paboTKa yCJIOBHI MPOEKTOB JOIOBOPOB, OMPEACISIOIUX IIpaBa U
00SI3aHHOCTH  €AMHOJIMYHOTO HCIOJHUTEIBHOTO OpraHa, 4YJICHOB

KOJUICTHUAJIBHOT'O UCIIOJIHUTCIBbHOI'O OpraHa,

- COBEpIICHHUE CICNKH IO PACMOPSDKCHHIO WMYIIECTBOM OOIIECTBa,
MPEIMETOM KOTOPOH SBIISIETCS WMYIIECTBO, CTOMMOCTH KOTOPOTO
coctaBisieT oT 10 go 25% 0anaHCOBOM CTOMMOCTH aKTHBOB OOIIECTBA

Ha AaTy NPUHATHA pCIICHUA O COBCPIICHUA TaKOU CACJIKHU.

B ycraBe Moxer ObITb NOPEAYCMOTPEHO, 4YTO  KOJUIETHAIbHBIN
WCIIOJHUTENbHBIA OpraH MPOBOJUT 3acellaHusl MO0 MEPEe HEOOXOJIUMOCTH, HO HE
pexe OJHOro paza B MecdAll. YCTaBOM OOIIECTBAa TaKXe MOXKET ObITh
MPElyCMOTPEHO, YTO COBMEIICHUE YJICHAMHU KOJUJIETMAIBbHOTO HUCIIOJIHUTEIBHOTO
opraHa oOiecTBa (MpaBiieHUs], JUPEKIMU) JOJDKHOCTEM B OpraHax yIpaBJICHHs
OPYTHX OpraHu3aluid JIOMYCKAaeTCs TOJBKO C COrJachsi OpraHa, KOTOPBIH

00pa30BBIBaJ KOJIJIETHAIbHBIN UCIIOJTHUTEIBHBIA OpraH 00IIecTBa.

Koumponupyrowue opzanut
Pesusuonnas xomuccus (pesusop)

Kak ormeuwaer HO. A. Tuxomupos B PEBU3MOHHAs KOMUCCHUS HE
OCYILIECTBJISIET ~ CAMOCTOSITEIbHYIO ~ OPTraHU3allMOHHYIO U  UCIOJIHUTEIHHO-
paclopsIUTEIbHYIO JIESTEIbHOCTh, a pealu3yeT JIMIIb OJIHY CHEeIU(UUECKYIO
(YHKIUIO YTIPaBJICHUSI — KOHTPOJIb 32 (PUHAHCOBO-XO3SIICTBEHHOM €S TEIbHOCTHIO
oOLIECTBa, TaK HAa3bIBAEMbIA BHYTPEHHUH ayIUT.

Komrmiereniust peBU3MOHHON KOMUCCHH (PeBU30pa) 00IIEeCTBA ONPEACIISICTCS
KaK JEHCTBYIOIINM 3aKOHOJIATENIbCTBOM, TaK U YCTABOM OOIIECTBA, MPUYEM 3aKOH

HCXOANUT M3 TOTO, 4YTO IIO BOIIpOCaM, KOTOPbBIC MM HE NPCAYCMOTPCHBLI JUJIA

134 KommenTapuii k Denepansromy 3akoHy «O6 06IIeCTBaX ¢ OrpaHMYEHHOH OTBETCTBEHHOCTHIO» C 06pasIaMu
NIPaBOBBIX JIOKyMEHTOB. Bropoe n3nanue, ¢ uameHenusiMu 1 gononnenusmu/Ilon pen. M.IO. Tuxomuposa. — M.:
Wzn. Tuxomuposa M.1O., 2012. - C 245.
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BKJIIOUEHHUSI B KOMIIETCHIIMIO PEBU3MOHHON KOMUCCHUH, KOMIIETEHIIUSI MOXKET OBbITh
pacuiupeHa 3a CYeT JOMOJHUTEIbHBIX BOIPOCOB, OMNPEIEICHHBIX YCTaBOM
oO1ecTna.

B n. 2 cr. 47 3akona 060 OOO uMnepaTMBHO yCTAHOBJIEH MHUHHUMAJIbHBIN
MepeyeHb MpaB PEBU3MOHHOM KOMHUCCHHM (pEeBU30pa), KOTOPHIE JIOKHBI OBITh
onpeaeneHsl B ycrae OOQO, a Takke KOPPECIOHAMPYIOIIAE HSTUM ITpaBaMm
00sI3aHHOCTH OPTaHOB OOIIECTBA MHBIX JIMI], YKa3aHHBIX B YMOMSHYTOM ITYHKTE.
PeBusnonHas komuccus (peBU30p) oOIIECTBa BOpaBe B JIFOOOE BpeMs IMPOBOIUTH
MPOBEPKH (PUHAHCOBO-XO3IMUCTBEHHOU JEATEIBHOCTH OOIIECTBA U UMETh JOCTYII
KO BCE JIOKYMEHTAIlMU, Kacalolleics IesTebHOCTH 001ecTBa. B cooTBeTCTBUM €
. 2 ct. 47 3akona 06 OOO, no TpeOOBaHHIO PEBU3MOHHON KOMUCCUHU (pPEeBU30pa)
oOIecTBa YjeHBI COBETa JUPEKTOPOB (HAOIIOJATEIHPHOTO COBETa) OOIIECTBa,
JUI0, OCYHIECTBIsAIONIEEe (PYHKIUU E€IUHOIUYHOTO MCIOJTHUTEIRHOTO OpraHa
00111ecTBa, YICHb! KOJUIETHAIIBHOTO UCIOJHUTEILHOTO OpraHa o0IIecTBa, a TakxkKe
pabOTHUKHM OOmIecTBa 00sA3aHbl JaBaThb HEOOXOAMMBIE MOSICHEHUS B YCTHOM WK
MUCbMEHHOH (popme.

Tunuuneii Ha0Op BOMPOCOB, PEIICHHE KOTOPHIX MOMKET ObITh OTHECEHO K
KOMIIETCHIIUM  PEBU3MOHHONW  KOMHUCCHUU  (peBuU30pa) OOIECTBAa, MOXKHO
MPEJCTABUTH B CIAEAYIOLIEM BUJE:

- TOPOU3BOJUT IIJIAHOBBIE MPOBEPKH JESITEIBHOCTH COBETA JIUPEKTOPOB
(HaOnrogaTEeILHOTO  COBETA),  €IMHOJUYHOTO  HMCIOJHUTEIBHOTO  OpraHa
(TeHepallbHOTO  TUPEKTOpa, JTUPEKTOpa), KOJUIETUATBHOTO HCIOJHUTEIHHOTO
opraHa (IIpaBJieHUs], TUPEKIMU) HE PEXKE OJHOTO (JIBYX) pa3a B rof;

- TpEACTaBIsE€T B WCIOJHUTENIBHBIM OpraH oOlecTBa WM B COBET
TUPEKTOPOB HE mo3aHee dyeM 3a 10 gHel 10 rogoBoro coOpaHus OTYET IO
pe3yiibTataM TOJIOBOM MPOBEPKHM B COOTBETCTBUM C NpaBUJIaMH M TOPSIAKOM
BeJIeHUs (PMHAHCOBOW OTYETHOCTHU U OYXTaJNTEPCKOTO yUEeTa;

- OCYILECTBJISIET IUJIAHOBbIE M BHEIUIAHOBBIE TIPOBEPKU  (PEBU3UH)
(hMHAHCOBO-XO3SIUCTBEHHOM NIEATEIbHOCTH OOIIECTBA 3a T'OJ, @ TaKKe BO BCAKOE

BpeMsi IO COOCTBEHHON MHUIIMATUBE, [0 PEIICHUIO0 O0IIEro coOpaHus y4aCTHUKOB,
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pPEILIEHUI0 COBETa JTUPEKTOPOB (HAOIIOAATENIHLHOTO COBETA), MO MHCHMEHHOMY
3ampocy J000ro yyacTHUKa OOIeCTBa;

- TpeOyeT CcOo3bIBa BHEOUEPEIHOr0 COOpaHMsI YYaCTHUKOB, €CIM BO3HUKIIA
yrpo3a CyIIECTBEHHBIM HHTEpecaM OOIleCTBAa WJIM BBISBICHBI 3J0YNMOTPEOICHUS
TOJIKHOCTHBIX JIHIT;

- COCTAaBJISIET 3aKJIIOUEHHE MO FOJ0BBIM OTUETaM U OallaHcaM;

- TpeOyeT y IHIl, 3aHUMAIONIMX JOJDKHOCTH B OpraHax yHOpaBieHUs
00111ecTBa, JOKYMEHTHI O (PUHAHCOBO-XO03IMCTBEHHON JEATEILHOCTH OOIIECTBRA.

C.JI. MoruneBckuii > ymemser 0co60e BHHMAHHE IOJHOMOYHIO
PEBU3MOHHON KOMUCCUHU (pPEBU30pa), KOTOPOE 3aKJIFOYAETCA B TOM, YTO ATOT OpraH
B 00s3aTEILHOM MOPSIKE TPOBOJUT MPOBEPKY TOJIOBBIX OTUETOB M OYXTanTEPCKUX
OasaHcOB 0OIIECTBa JI0 HX YTBEPXKICHUS OOIKUM COOpaHHEM YYaCTHUKOB
obmectBa. Kak npaBuiio, mpoBepke rofOBbIX OTYETOB U OyXTaldTEepPCKUX OalaHCOB
OOO gnomkHa MpeaUIecTBOBaTh KOMIUIEKCHAs MpPOBEpKa ero (puHaHCOBO-
XO3MCTBEHHON JNIESITENIHLHOCTH MO WUTOraM paboThl OOIIECTBA 3a MUCTEKIIHM TO/I.
Heobxoaumo oTMeTHTh, YTO O0lIee cOOpaHHe yYaCTHHUKOB OOILECTBA HE BIpaBe
yTBEpPXKIaTh TOAOBBIE OTUETHl U Oyxrajirepckue OajaHChl 0O0IIecTBa MpHU
OTCYTCTBUU 3aKJIOUCHUI PEeBU3MOHHON KOMUCCHH (pEeBU30pa) OOIIECTBA.

M.IO. Tuxomupos cumMTaeT °, 4TO MOMHMO MOJHOMOYMIA PEBU3MOHHOMN
KOMHCCUU (peBU30pa), YCTAaHOBIEHHBIX 3akoHoM 00 OOO, B ycraBe u
BHYTPEHHEM JOKYMEHTE OOIleCTBa, PEryJUPYIOIIEM MOPSAOK €€ AesTEIbHOCTH,
11eJIecoo0pa3Ho 3aKpPEMuTh MpaBa U MOPSAOK ASUCTBUM PEBU3MOHHOM KOMHCCHUU
(peBu3opa) oOmIecTBa TPU KOHTPOJE 3a BEACHUEM OYXTaldTepCKOro yuera u
MPEJCTABICHUEM OTUYETHOCTH, B TOM YHCJI€ MPU MPOBEPKE JIOCTOBEPHOCTHU
JAHHBIX, COJAEpXKAIIMXCSI B OyXralTepCKUX JOKYMEHTaX, B YAaCTHOCTH, IpHU

IMPOBCPKE PE3YJIbTATOB MHBCHTAPU3AIINN UMYIICCTBA U q)HHaHCOBBIX 0053aTeIILCTB

135 C.JI. Morunesckuii OBIIECTBO C OrPaHMYEHHOIl OTBETCTBEHHOCTBIO | 3aKOHONATENHCTBO M INPAKTHKA Ero
npumeHnenus, Ctatyt, Mocksa 2010, C. 381.

136 O6mecTBO ¢ OrpaHMYEHHOI OTBETCTBEHHOCTBIO : OPraHM3aIUsA YNpaBJieHHsA 1O HOBHIM mpaBuiam /Tloa pen.
M.IO. TuxomupoBa. — M. : M3xa. Tuxomuposa M.10., 2012 — C 132-133.
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oOllecTBa, MpU PEBU3UU KACChl M OCYIIECTBICHUM KOHTPOJS 3a COOMIOJICHHEM
KacCCOBOW NUCUHUIUIMHBI U T.1.

Kpome Toro, ydensiii npeJ:[JIaraeT137 ycraHoBuTh B ycrae OOQO mpasuiio,
COTJIACHO KOTOPOMY PEBU3UOHHASI KOMHUCCHUS (PEBU30P) BIPABE B JIHO0O0E BpeMs MO
COOCTBEHHOW WHUIIMATHBE MPOBECTH MPOBEPKY OMNpenesieHHOW cdepbl Uiu B
1enoM (PUHAHCOBO-XO3SIMCTBEHHOM IESITEILHOCTH JAHHOTO 00IIIEeCTRA.

[To uroram mpoBepku PUHAHCOBO-XO3IMCTBEHHOU JEATEIIBHOCTH OOIIECTBA
pPEBU3MOHHAsI KOMHUCCHUS (PEBU30P) OOIIECTBA COCTABISET 3aKII0YEHHE, B KOTOPOM
JOJKHBI COIEPKATHCSL:

- NOATBEPXKICHUE JOCTOBEPHOCTH NAHHBIX, COJEPKAIMXCSA B OTYETAX, U
MHBIX (PMHAHCOBBIX JJOKYMEHTOB OOIIECTBA;

- nHopmarusi o (akTax HapyHIEHUS YCTAHOBJIEHHBIX MPABOBBIMH aKTaMU
Poccuiickoit  ®enepauuu  mopsiiKa  BeACHUA ~ OyXTaJITepCKOTO  y4yeTa U
npejcTaBiieHus] (PUHAHCOBOM OTYETHOCTH, a TakKe MPaBOBBIX akToB Poccuiickoit
denepanuu Mpu OCYyIIECTBICHUN (PUHAHCOBO-X035UCTBEHHOM A€ TEIbHOCTH.

PykoBoncTBO  paboTON  PEBU3MOHHOM KOMHCCHUU  OCYIIECTBISIET €€
npejaceaaTenb, U30MpaeMblil MPOCTHIM OOJIBIIMHCTBOM T'OJIOCOB M3 YHUCJA YJICHOB
peBu3nOHHOM Komuccud. [Ipencenarens pPEBU3MOHHOM KOMHCCHUUA  MOYKET
MepenaBaTb CBOM IOJHOMOYHSA JAPYTOMY YIEHY PEBU3MOHHOM KOMHUCCHM Ha
OMpENICICHHBIA CPOK C 0053aTENBHBIM YBEJOMIEHUEM 00 3TOM OOIIECTBA.

JInsl OCYIIECTBICHUSI CBOEU NIESITEIbHOCTH PEBU3MOHHASI KOMHUCCHUSI BIPABE
MPUBJIEKATh HE3aBUCHMBIE AYJIUTOPCKHE (PUPMBI U OTJEIbHBIX CHEIUATUCTOB.
CrnopHble BONpPOCHL B CBS3U C MPUBICUCHHEM ayJIUTOPCKUX (UPM WU
CHELUATNCTOB pa3pelIaloTcs COOpaHUeM aKIMOHEPOB.

Ha 3acepanusix peBU3MOHHON KOMHUCCHM PELICHUS MPUHUMAIOTCS MPOCTHIM
OOJBIIMHCTBOM TOJIOCOB. B ciydae paBeHCTBa TIOJIOCOB TOJOC MpeaceaaTess

KOMHCCHUH ABJIACTCA PCIIAIOIIUM.

137 Tam xke. C 135
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§2. HOJITHOMOYHSA OPI'TAHOB SARL

B nanHOM wacTM Hamed auccepTaliMid MBI PAacCMOTPHUM OCOOEHHOCTH
MPAaBOBOTO OMNPEJENCHUs] TMOJHOMOYUN PYKOBOASIIUX, WCIHOJHUTEIbHBIX U
KOHTpOJIMpyromux opranoB SARL.

Pykoeooauwue opzanni

Kak MbI yka3biBaniu BbIlE, COOpaHUsl YYaCTHUKOB JEISATCA HA OUEpPEIHBIE U
BHeouepeaHble. Jlamee MBI paccMOTpUM TMOJHOMOYHUSI STHUX BHUJOB OOIIUX
coOpaHuil y4aCTHUKOB

Ouepeonvie cobpanus yuacmHuKos

Ha ouepeansix coOpaHUAX YYaCTHUKOB TMPUHUMAIOTCS PEIICHUS B
OTHOILIIEHUH YTBEPXKJEHUS OTUYETHOCTH 3a NPOILIEAIIUNA (PUHAHCOBBIM TOJ,
MPEOCTABIEHHUS YIIPABIISIIONIMM MpaBa Ha COBEPIICHUE TE€X WM UHBIX JIEUCTBUH,
B OTHOUIEHHWHU KOTOPBIX YCTaBOM IMpPEAyCMOTpeHa HEOOXOJUMOCTb MONy4YEeHUs
COTJIacHsl yYaCTHUKOB, HA3HAUYEHUS YIIPABISIONUX (U, B CIydasX HEOOXOJAUMOCTH,
TaKke — OyXraJTepoB-pEBU30POB), OJJOOPEHUS CAEIOK C 3aUHTEPECOBAHHOCTHIO, U
B 1I€JIOM, IPUHUMATh PELICHUSI 10 BCEM BOIPOCAM, KOTOpPbIE HE BJIEKYT BHECEHUE
W3MEHEHUN B yCTaB.

B cnywae, ecnu Ha CcOOpaHMM YYaCTHMKOB pPacCMaTpUBAETCS BOIPOC
0100peHUsl CACIKUA C 3aUHTEPECOBAHHOCTHIO, TO MOJICUET OOJBIIMHCTBA T'OJIOCOB
OCyIIeCTBJIsIETCT ¢ ©0Oe3 yuera JOJM ydacTus, NpUHAIeKAIIeH Juily,
3aMHTEPECOBAHHOMY B 3aKJIIOUYEHHHM CJHIEJKH, KOTOPBIM TakKe HE MOXKET
MPUHUMATH Y4acTHs B TOJIOCOBAHUH.

YcraB MOXeT mpenycMarpuBaTh HEOOXOAMMOCTH MOMy4eHHUs OOJbIIEro
KOJIHYECTBO TOIOCOB, YEM MPEAYCMOTPEHO B 3aKOHE, U IPUHATHS PEIICHHI .

Ha ouepenHbix €XEroJHbIX COOpaHUAX YYACTHUKOB  OJ0OPSIOTCS
CIEAYIOIINE JOKYMEHTBI, KOTOPBIE JOJKHBI ObITh COCTABJICHBI YIPABISIOMIUMU 10
MCTEUECHHUH KaXXJ0T0 (PMHAHCOBOIO rojia:

- OITHCh,

138 pemenne Anemnsmuonnoro Cyza r. {ys ot 09.02.1973
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- rogoBoid cuer (OamaHc, (QuUHAHCOBBIE pE3yabTaThl U

MPUJIOKEHUE),

- oT4yeT 00 yNpaBIICHUH.

Bueouepeounvie cobpanus yuacmuurkos

Ha BHeouepeaHbIX COOpaHMSIX YYaCTHUKOB pPAacCMaTPHUBAIOTCS BOIPOCHI
BHECEHHMsI U3MEHEHUH B yCTaB, a TAaK’K€ BOMPOCHI U3MEHEHHUS! YCTAaBHOI'O KanuTasa
oOmiectBa. TepMUH «BHEOUEPETHOI» HE YIIOMUHAETCA B 3aKOHE, HO MPOUCXOIUT
U3 MPUBBIYHOTO yNOTPeOJEHUS] TEPMUHA «BHEOUEPEIHOI», MCIOIB3YEeMOro s
0003HaUYeHUsI PEIICHUH, Uil MPUHITHUS KOTOPBIX TpeOyeTcs creruaibHoe
OOJIBIIMHCTBO I'OJIOCOB.

VYcnoBus NpUHATUS PEUICHUA HA BHEOYEPEAHBIX COOpAHUSX YUYaCTHUKOB
OTJIMYAIOTCSA B 3aBUCUMOCTH OT J1aThl yupexkaeHus ooOmectBa. 3akoH 2005-882 ot
2 asrycta 2005 roma ympocTui, Jjsi OOIIECTB, YUPEXKACHHBIX Mociie 4 aBrycra
2005 roma, ycnoBUS B OTHOIIECHUU OOJIBIIMHCTBA TOJOCOB JJisi BHECEHUS
U3MEHEHM B YyCTaB MW YCTAHOBWUJ KBOPYM, KOTOpbI, cam 10 ce0e,
IpeaycMaTpuBaeT 3alluTy, oOecreurBas y4acTHE MHUHUMAJIbHOTO KOJUYECTBA
YYaCTHHKOB .

B oOmiectBax, yupexaeHHsix 10 4 aBrycra 2005 roga, BHECEHUE U3MEHEHUM
B YCTaB JOJDKHBI OBITh OJOOpEHbl YYaCTHUKAMHU, TMPEJICTABISIONIUMH, KaK
MUHUMYM, TPU YETBEPTH J0JIed ydacTus oOmectBa (4acth 2 ctatbu L 223-30).
IIpu »ToM KBOpyM He TpeOyercs. Kpome TOro, Hemp3sl yKE€CTOUHTh B yCTaBe
TpeOOBaHUSI B OTHOUIEHUH HeoOxoaumoro OombiiumHcTBa. [lonokeHue ycTasa,
npeaycMaTpuBaoniee TpeboBaHue OoJjiee BBICOKOTO OOJBUIMHCTBA, OyaeT
CUUTATHCS HEICHUCTBUTEIIbHBIM.

B ob6miecTBax, yupexaeHubix nocie 4 asrycra 2005 roaa, oOuiee coOpanue
YYaCTHUKOB HE MOXET MPHUHATH PEIICHHE O BHECEHHM W3MEHEHUU B YCTaB, B
cily4ae, €CJIM He IOCTUTHYT KBOPYM, NPEYyCMOTPEHHBIN 3aKOHOM (4acTh 3 CTaTbU

L 223-30). nst nocTukeHus: KBOpyMa, B 00IIeM COOpaHUM JOKHBI Y4aCTBOBAaTh

139 Mémento sociétés commerciales 2012, Rédaction des Editions Francis Lefebvre, ISBN 978-2-85115-858-1, au
jour 1 septembre 2011. C. 427
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YYaCTHUKH, BIAJCIOIMINE, KaK MHUHUMYM, OJHOM YETBEPTOM dacThio JoJei
y4acTHsi, B Cly4yae MEepBOro CO3bIBa COOpaHUs, U OJHOW NATOM YacThiO JoJel
y4acTusi — JJIsi MOBTOPHBIX COOpaHUM Y4YacTHMKOB. B ciydae He AOCTHXXEHUs
KBOpyMa, NPEAYCMOTPEHHOTO [jIsi MOBTOPHOIO COOpaHHsi, BTOpoe coOpaHue
MOXET OBITh MEpPEeHEeCeHO, MaKCUMyM, Ha 2 Mecslla Iocjie JaThl CO3bIBa
MOBTOPHOTO coOpanusi. M3MeHeHus: onoOpsitoTcss OOJBIIMHCTBOM B JIBE TPETHU
JI0JIeW y4acTus, MPUHAJJICKANUX YYACTHUKAM, YYACTBYIOIIUM B COOpaHUM, WU
COOTBETCTBYIOIIMM OOpa3oM MPEJCTABICHHBIX. YCTaB MOXET IMpeycMaTpuBaTh
0oJiee BBICOKUM MOPOT JJi1 HEOOXOAUMOT0 OOJIBIIMHCTBA T'OJIOCOB, HO HE MOXKET
peaycMaTpuBaTh HEOOXOAUMOCTh JOCTUKEHUS €IMHOTIaCHsI.

JInsi  HEKOTOpBhIX ClIyyaeB 3aKoH TIpeAycMaTpuBaeT TpeOOBaHHE B
OTHOILIEHUHU KOJIMYECTBA YYAaCTHUKOB, MPUHUMAIOIINX y4acCTHUE B TOJIOCOBAHUH.
Tak, Hanpumep, nepeaava JA0JIU y4acTUs TPETbUM JIUIAM WIHM Nepefada JoJjel B
3QJI0T JTOJDKHBI OBITH OJI0OPEHBI OOJIBIIMHCTBOM YYAaCTHUKOB, MPEJICTABIISIONIAX
KaK MUHUMYM I0JIOBHHY JOJE€H y4acTHsl B yCTaBHOM Kamnutaie (ctatesa L 223-14,
yacTh 1 crateu L 223-15).

Crnenyroliyue pelieHus: NPUHUMAIOTCS OOJBIIMHCTBOM B 00Jiee MOJIOBUHBI
noneit yuactus' ;

- OT3bIB  yIpaBisdmouiero (B TMEpPBOM  CO3bIBE  COOpaHus
YYaCTHUKOB), €CIM YCTaBOM HE IPEAYyCMOTpPEHO Oojiee BBICOKOTO MOopora
OOJBIINHCTBA,

- yaajeHue W3 ycTaBa HMMEHU  YIPABISIOUIETO  MOCIHE
MPEKpaIlEHUs] UM CBOMX MOJHOMOYHUM, HE 3aBUCUMO OT IMPUYHUHBI (4acTh 2
cratbu L 223-18),

- MOATBEPKIACHUE  HW3MEHEHMM,  BHECEHHBIX B  YCTaB

YOPABJISIIOLIUM B CiIyvae 3ajora gojei yyactus (dactb 10 crareu L 223-18),

140 vidal D., Droit des sociétés, 7e édition, L.G.D.J. 2010.— C.4793
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- npeoOpa3oBaHKE B aKIIMOHEPHOE OOILECTBO, MPU YCIOBUHU, YTO
YCTaBHBIM KamuTajd IO pe3yibTaTaM IOCJIEIHEr0 (PUHAHCOBOTO Toja
npessimaroT 750000 espo.

C yueroM TpeOOBaHUM 3aKOHOJATENbCTBA, YCTAaBOM OOIECTBA MOTYT
OBITh  TIPEAYCMOTPEHBI  JOTIOJHUTEIbHBIE TPEOOBaHUS B  OTHOIICHUU
KOJIMYECTBA TOJIOCOB, HEOOXOAUMBIX IS MPUHATHUS T€X WIM WHBIX PEIICHHM.
Pemenus, mpuHsATBIE  0€3  MOCTMKCHHS  OOJBIIMHCTBA  TOJOCOB,
MPETYCMOTPEHHOTO B yCTaBe, OyAyT CUMUTATHCS HEACHCTBUTEIBHBIMH. Tak,
HalpuMep, CyJ TpPHIIeT K BBIBOIY, YTO PEIICHHE O MPUMEHEHUU «METOJa
akkopaeoHa» (« le coup d’accordéon »)'*! sBistercss HeeHCTBHTENBHBIM T.K.
OHO OBUIO MPHUHATO YyYacTHUKaMH, oOnamaromumu 51% gonelt ywactus
o0IecTBa, Mpu TOM, YTO, B COOTBETCTBHH C MOJOKECHUSMH YCTaBa, pEIICHUS Ha
BHEOYEPETHBIX COOPAHUSAX YYACTHUKOB MOTYT OBITh MPHHSITHI YYaCTHUKAMH,

o 142
obnanatommmu 75% goinei yqyactus B oOLIECTBE .

Hcnoanumenshuie opzansl

Kak Obulo cka3aHO BbIllIE, B COOTBETCTBUM C  TOJOXECHUSIMH,
MpeayCMOTPEHHBIMU B ycTaBe, B SARL MoxkeT ObITh Ha3HAUEH KaK OJIMH, TaK U
HECKOJBKO  ympaBisiiomux. KoaudecTBO  yHmpaBISIIOIIMX — yCTAHABIMBAECTCSA
ycTaBoM. B ciyyae eciii Ha3Ha4€HO HECKOJIBKO YIPABIISIOIIUX, HHOTJA CO34AeTCs
yrpasisronui copeT. Co3gaHue ynpasISIIOIIETO COBETA TAK)KE BCTPEYAETCS, €CIIU
SARL wucnonb3yeTcss B KayecTBE OpraHa ymopaBieHUs Uisi Jpyrod Gopmsl
oOlIecTBa, HalmpuMep aKIMOHEPHOTo oOIlecTBa YHOpOIIeHHOro Tuna. Te wu3
(yHKIIUN 3TOro opraHa, KOTOpble HE PEryJHUPYIOTCS B COOTBETCTBUU C 3aKOHOM,
ONPENENISIIOTCST B COOTBETCTBMU C  IIOJIOKEHUSAMHU  YCTaBa, HAIpPUMED,
pacrpeiesieHue MOJIHOMOYHM, KOJTUYECTBO T'OJIOCOB, HEOOXOIUMOE JJisi MPUHSITHUS
pemrenud u T.4. Ecnm ycTaBOM HE yKa3aHO HWHOE, KAXKAbIM W3 YIPABISIOMINX

MOXET I[CP’ICTBOBaTI) OTACIBHO.

141 yvenpmenne kanuTana o6IecTBa M HEMEIIEHHOE MOCTEYIONEE er0 YBeTHIEHHE.
142 pemenne Anennsuuonnoro Cyna r. Bypx ot 10.03.2011, Ne10-1033
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Hano otmMeTuTh, TakOW KOJUIEKTHUBHBIA OpPraH yIPaBICHUS UMEET MPABOBOE
3HAQY€HUE TOJHKO B paMKax B3aMMOOTHOIIEHUN YYAaCTHHKOB Mexay coOoi. B
OTHOILIEHUHU TPEThUX JIUI, 3TOT OpPraH JUIIEH KaKUX-TUO0O MOJHOMOYHUN, BBUIY
TOT0, UTO KaXIbIM YIPABISIOMIUA MOXKET MIPUHUMATh PEIIEHUs 00s3aTeNbHbIC TS
oOmrectBa. JI10Oble MOJMOXKEHUSI yCTaBa, OTPAHUYMBAIOIIME HX IMOJTHOMOYMS, HE
MMEIOT FOPHAMYECKOI CHIIBI B OTHOIICHHH TPETHHX JIHIL .

Yacte 4 crarem L 223-18 ocraBisieT Ha YCMOTpPEHHE YYaCTHUKOB
ompenesieHne o0beMa MOJHOMOYUN ympaBistomero. CoOTBETCTBEHHO, YCTaB
MOXET  OrPAHWYUTHh  IOJHOMOYHS  YIPABISIIOMIETO W MOPEAYCMOTPETH
HEOOXOJIUMOCTh  KOJUIGKTUBHOTO  OJOOpPEHUs  y4YaCTHUKAMU  3aKIIIOUEHUE
ONPEAEIEHHBIX JTIOTOBOPOB WJIM OCYLIECTBICHUE ICUCTBUM, KOTOPBIE CUHMTAIOTCS
CIMIIKOM BaXXHBIMU, JJIS TOTO, YTOOBI OCTaBISATH UX HAa YCMOTPEHHUE
VOPaBISAIONIETO WX YOPaBISIOMMX (HAmpuUMep, KPEIUThl, MPEBBIIIAIONINE
ONPEAECIECHHYI0 CYMMY, M€peJaya B 3aJI0r UMYIIECTBA, MPOJaXKa OMPEHECICHHBIX
akTUBOB M T.1.). [lonoxkeHuss o0 OrpaHWYEHUU TOJHOMOYUM YHPABISIOIIETO
JOJKHBL  coJiepKaThcd B ycTaBe oOmiecTBa. COOTBETCTBEHHO, MOJIOKEHUS 00
OTPAHUYEHUH TOJHOMOYHM YIPABISIONIEr0O HE MOTYT COJAEPKAThCS B PELICHUU
coOpaHMsi YYaCTHUKOB O Ha3HAUYCHHH YMPABJISIONIETO, 32 UCKIIOUCHUEM CIy4Yaes,
KOrJja peub UAET O BHEOUYEPEIAHOM COOpAaHUU YYACTHUKOB, MPEIMETOM KOTOPOTO
SIBIISIETCSI TAKKE M BHECCHHE H3MEHEHHIT B yCTaB 0bmecTsa .

B cnydae ecnum ycTraB HE COIEPKHUT TOJIOKEHUW, ONPEICIISIOIINX
MOJJHOMOYHS  YIPABJISIOUIET0, YHPABISIOMIMM HMEET MNPaBO «COBEPIIATH BCE
NefiCTBHS MO YIPABICHHIO B MHTEpecax obmectBa» . IIpu 9TOM «IeHCTBHS MO
YIIPABJIEHUIO» JTOJKHBI TOHUMAThCS B IIUPOKOM CMbIcie. OHU MOTYT BKJIKOYATh B
ce0st eHUCTBUS MO PaCHOPSKEHUIO UMYIIECTBOM OOIIECTBA, B CiIydae €ClId OHO

TaKue JEUCTBUSI OTHOCSTCA K YIPABICHUIO OOIIECTBOM, a TAaKKe JEUCTBUS CYyTry0o

143 Pemenne KaccannoHHOro Cyma ot 11.01.2005, Ne51, RJDA 5/05 n° 554

144 pemenne Anennsuuonnoro Cyma r. Bepcans ot 31.10.2002 Ne00-71, RIDA 3/03 n°269 u mo ToMmy ke jAemy
peutenne Kaccarmonnoro Cyna ot 28.11.2006 Ne1330, RIDA 4/07 n°371

145 Yacerp 1 craten L221-4 u wacts 4 crateun L223-18
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aJIMUHUCTPATUBHOTO XapakTepa. JleficTBUE COOTBETCTBYET MHTEpEcaM OOIECTBa,
€CJIM OHO MPUHOCUT €MY TOJIb3Y U MPUOBLIb.

B cnydae cymiecTBOBaHHS HECKOIBKUX YMNPABIAIOIINX, U €CIIH YCTaB HE
omnpenenser 00beM MOTHOMOYMM KaXkKJ0ro M3 HUX M HE YCTAaHABIMBAET, YTO OHU
JOJDKHBI  IEMCTBOBATh COOOINA, KAXKIBIA U3 YNPABISIOMUN  yIOJIHOMOYEH
JNEUCTBOBATh CAMOCTOATENBHO, 34 HCKIKYEHHEM CIIy4yaeB, KOraa JApyrue
YIPABJISIOMIME UMEIOT MTOJTHOMOYHS 3asIBUTh BO3PaKEHUSI B OTHOLICHUU JECUCTBUM,

46
. Bo3paxxenue MoxeT OBITh

elle HEe COBEPIICHHBIX IPYTHM YIIPABISIOLIIM
3asBJICHO B JI00ON (popme, KOTOpasi MOXKET OBITh MOATBEPXKIEHA, HAPUMED, B
dbopme akTa CcyAeOHOro MpuCTaBa, MUChbMa WIM 3asBICHUS, CHIEIAHHOTO MpHU
ceuzerensax. [lo MHEHMIO HEKOTOPBIX YUYEHBIX, YIMPABISIIOIIUNA JOMKEH HECTH
OTBETCTBEHHOCTh B TOM CIIy4ae, €CJIMi OH HE 3asBUJ BO3PAa)KEHHE B OTHOIICHUU
JNEUCTBUN  APYroro  ymopapisiomiero (Apyrux  YHOpaBiSIIOIIUX), KOTOpbIE
MPOTUBOpPEYAT HHTEpecaM OOIIEeCTBA, BBIXOJAT 3a PAMKH IPABOCHOCOOHOCTHU
oOllecTBa WJIM OTHOCAIIUXCS K TIOJIHOMOYHUSM Y4YacTHUKOB. DuHaHCOBas
OTYETHOCTh M OTYET 00 yHpaBlIeHUHM OOIIECTBOM JOJIKHBI COCTABISATHCS BCEMU
y4aCTHUKaMHU.

Cornacno yvactu 9 crateu L 223-18 ynpaBistromuid MOXKET IPUBECTH yCTaB
B COOTBETCTBHE C HMMIIEPATUBHBIMH TOJIOKEHUSIMHU 3aKOHA W PErjiaMeHTa, Mpu
YCJIOBUU OJ00PEHHUS TAKOTO PEIIEHUS CO CTOPOHBI YUaCTHUKOB B COOTBETCTBUHU C
MpOIEAYpPOH, MPEAYCMOTPEHHON U JJII U3MEHEHUSI MEeCTa HAaXOXKJICHUsS 00IlecTBa
M0 WHUIMATUBE YMPaBISIONIEr0. Takoe pelieHne MOXET ObITh 0700peHo
y4aCTHUKaMU TOJBKO €IuUHOINIacHo. B ciayuae HeoqoOpeHuss pelieHus
YIPaBISAIONIEr0 YYaCTHUKAMU, OHO CTAHOBUTCS HEIEUCTBUTEIbHBIM.

B oTHomieHMHM TpEeThUX JIMIl YOPABISAIONIMN  SIBISETCS 3aKOHHBIM
7

14 v
npeacTaBUuTCICM O6I.H€CTBa On YIOOJIHOMOYCH «ICUCTBOBATHL OT HMMCHH

146 Yacrp 2 crateu L 221-4 u wacte 4 crateu L 223-18

147 Mémento sociétés commerciales 2012, Rédaction des Editions Francis Lefebvre, ISBN 978-2-85115-858-1, au
jour 1 septembre 2011. C. 391.
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148
obmecTtBa Tmpu  JIOOBIX  OOCTOSTEIBCTBAX

[Tosmoxxenuss  ycrasa,
OrpPaHHYHMBAIONINE OTHOMOYHS yIPABIAIOMEro , He HMEIOT CHIIbI B OTHOLICHUH
TPETBUX JIMI], JaXE€ B CIIy4ae €CIM JTH JIMUA 3HAIU O CYLIECTBOBAHUMU TAaKOI'O
nonoxeHust ycrapa . O6s3aTenbcTBO y SARL BO3BHMKAIOT JaXe B CHIy aKTOB
YIPaBISIOUIETO, KOTOPBIE HE BXOIAT B mpeameT naesrenbHocTH SARL, «ecnn
TOJBKO OHO HE JOKAXET, YTO TPETHhH JIMIA 3HAJM, YTO JAHHBIM aKT BBIXOIUT 32
Ipeaesbl ATOr0 NPeIMeTa, WM YTO, YYUThIBas OOCTOATENbCTBA, OHU HE MOTJIHU
5TOro He 3HaTh» ' . OUEBHIHO, 4YTO B OONBIIMHCTBE CIy4aeB TaKoe
J0Ka3aTeabCTBO OYyJEeT TPYAHO NPENOCTAaBUTh, YUWUTHIBAs IIOJIOXKEHUS CTaTbU
gyactu 5 crateu L 223-18, mpsAmMo yCTaHaBIMBAIOIIHME, YTO «IJISl YKa3aHHOTO
00CTOSTENBCTBA OJTHO JIUIIB OMYOJIMKOBAHUE yCTaBa HE SIBISETCS JOCTATOYHBIMY.
Kak yka3plBaJIOCh BbIIIE, B CIIy4a€ MHOKECTBEHHOCTH YIIPABIAIONIUX,
KaXIblil U3 HUX YIOJHOMOYEH mnpenctaBiath SARL otnensHo 2. B CUJIy 3TOTO,
MOJIOXKEHUS, MpeayCcMaTpUBAIOLIUE, HAaNpUMep, HEOOXOIUMOCTh COBMECTHOIO
IIOANMCAHNS I BCEX WJIM HEKOTOPBIX AKTOB, HE MMEIOT CHIy B OTHOILIEHHSX C
TPETBUMH JIMIIAMU. be3 COMHEHHs, HapyUIEeHUs TaKOro IIOJIOKEHHS MOKET
MOCIIYKUTh IPUYUHOM JJI OT3bIBA BUHOBHOTO YIPABJISAIOIIEr0, HO OOLIECTBO TaK
WJIM MHA4Y€ OTBEYAET MO 005A3aTesIbCTBAM Mepe]l TPETbUMHU JIMIIAMH, BO3SHUKILMMH B
COOTBETCTBHH C TAKHM aKTOM . B TO e BpeMs, CyIIeCTBYeT TaKKe MCKIIOUeHHUE
n3 sroro mpasuina. Yacte 7 cratem L 223-18 yTOYHSET, YTO «BO3paKEHUS
3asBIIIEMbIE YIPABISAIOIMIMMU B OTHOLICHWM aKTOB JAPYIOro YIIPAaBIISIOLIErO, HE
UMEET CUJIbl TNPUMEHUTEIBHO K TPEThUM JHIAM, €CIH TOJbKO HEe Oyner
YCTaHOBJIEHO, YTO MOCIEAHUE OBbLIIM 00 3TUX BO3PAKEHUAX OCBEIOMIICHB». Takum
oOpazom, oOIIecTBO HE OyJeT HECTH OTBETCTBEHHOCTh MO 00s3aTEIbCTBaM,

BO3HUKIIMM B CHITY HCﬁCTBHﬁ COBCPIICHHBIX OT HMCHH O6HIGCTBa OJHHUM H3

YIPaBISAIONINX, €CIH OOIIECTBO JOKAXKET, YTO TPEThE JUIO 3HAIO O BO3PaKEHUU

148 Yacrp 5 crateu L 223-18

149 Yacrp 6 crateu L 223-18

150 penrenne Kaccanpmonnoro Cya ot 02.06.1992 Ne1330, RIDA 8-9/92 n°836
151 Yacrp 5 cratsu L 223-18

152 Yacrp 7 cratsu L 223-18

153 pemenne Kaccannounoro Cyna ot 03.12.2002 Ne1980, RIDA 4/03 n°397
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JIPYroro yHOpaBisIOMIETO MO OTHOIIEHUI0O K CIOPHOMY JAeicTBuro. Jlis
obOecrieueHusl JOKa3aTEIbCTBA 3asBIICHHOTO BO3PAXEHUSI, YIPABISIONIUNA MOXKET
YBEJIOMUTh TPEThE JIUIIO C MOMOIIbIO IEUCTBUN CyJIeOHOr0 MPUCTaBa WIH MyTEM
HaIpaBJICHUS 3aKa3HOTO MUChMa C YBEAOMIICHHUEM O MOJYYEHUHU.

OOuienpuHATO, 4YTO TMpPU YCIOBUU COOJIIOJIEHUS TOJOXKEHUW YyCTaBa,
VOPaBISAIONIMNA  HMMEET TMpaBO  JICJIETUPOBAaTh  HEKOTOPbIE  MOJHOMOYUS
(TeXHUYECKOE YIpaBICHUE, aIMUHUCTPATUBHOE WIH (DUHAHCOBOE YIPABIICHUE) —
JIPYTUM JIMIIaM, HE 3aBUCUMO OT TOTO, SBJISIOTCS JIM OHU YYaCTHUKaMU OOIIECTBa
WJIU HET.

[To oOmeMy mpaBuily, U3MEHEHHE MECTa HaXOXACHUs OOIlecTBa SIBISETCS
BHECEHUEM M3MEHEHUS B YCTaB U, C YUYETOM ATOTO, MPUHAJICKUT K IKCKIFO3UBHON
KOMIMETEHIIUH  y4acTHUKOB. OaHAKO, 3aKOH pa3peliaeT  yHIpaBISIOUIEMY
(YTpaBJISIIOIIMM ) MPUHUMATD PEIICHUS] B OTHOIIEHUN MEPEHECEHUS FOPUIUYECKOTO
azpeca 00IIeCTBa B TOT K€ WUJIM COCEIHUM JienapTaMeHT, IPU YCIOBUU OJI00pEeHUS
Takoll CMEHBl IOPUAMYECKOrO ajpeca pelIeHHeM YYaCTHHUKOB, KOTOpPOE
MPUHUMAETCS. B COOTBETCTBUU C YCIOBUSIMHU, MPEAYCMOTPEHHBIMH «BTOPOU
yacTblo ctatbu L 223-30» 1151 BHeceHUs U3MEeHeHu B ycTaB (4acTth 8 craTbu L
223-18).

[Ipu 5TOM 3aKOH HE YTOUHSET, B KAKOM MOMEHT 3TO PEIICHUE JI0KHO OBIThH
MOAAaHO JJIsl 000OpPEHUs YYaCTHUKAMH, TAaKUM 00pa3oM, TaKoe OJJ0OpEHHE MOXKET
MPOM30MTH B JIFOOOH MOMEHT, B YaCTHOCTH, B XOJI€ IPOBEICHUS OYEPEIHOTO
FO0BOTO COOPAHHS YIACTHUKOB .

Ecnu yyacTHUKM He OJOOpST TaKyrd CMEHY IOpUIMYECKOro ajapeca (K
MpUMepy, B TEUEHHE Pa3yMHOTO CpOKa, T.K. 3aKOH HE COJEPKUT YyKa3aHUU Ha
CPOKH OJI00pEHUsI), PEIICHUE YIPABISIIOMIET0 CTAHOBUTCA HEICUCTBUTEIBHBIM.
CnenoBarenbHO, HOBbIe (DOPMATbHOCTH JOJDKHBI OBITh  BBIMOJHEHBI  JJIsS
MHQOPMHUPOBAHUSL TPETHUX JIMIl O BO3BPAILEHUH HA MPEAbIAYIIUNA IOPUIUYECKUN

azapec.

154 yidal D., Droit des sociétés, 7e édition, L.G.D.J. 2010.— C.484
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B ciydae, korja ynpapisOMIMi peaau3yeT CBOM MOJHOMOYHS B OTHOLIEHUHU
CMEHBI IOPUIUYECKOTO ajapeca, KOTOphIE €My MPEeAOCTaBIIAIOTCS 3aKOHOM, OH,
COOTBETCTBEHHO, HAJEJIEH MOJHOMOYMSIMU JJii BHECEHHs] U3MEHEHUU B yCTaB, B
pe3yibTaTe HM3MEHEHHUs IOPUINYECKOTO ajpeca, He JO0XKUAAsCh OJOOpEHHs €O
CTOPOHBI YYACTHHUKOB.

MHOIrUM y4E€HBIM MPEACTABIIAETCS COOTBETCTBYIOIIMM NyXy ctaTbu L 223-
18 mnpu3HaTh nNpaBO YNPABIAIOIIET0 BHECTHM B YCTaB M3MEHEHHUsA, cyry0o
MaTepUaIbHOIO XapakTepa, KOTOPbIE SABISIIOTCS JHIIb PE3yJIbTaTOM pEeUIeHUS,
KOTOpPO€ OH ObUI YIIOJHOMOYEH MPUHSATH B CUJTY MOJOKEHUN YIOMSHYTON CTaThH.

Koumponupywouwiue opzant

OCHOBHBIM TOJHOMOYHMEM OyXrajnTepa-peBH30pa SBISETCS IPOBEpKa
roJI0OBOM OTYETHOCTH, HEOTHEMJIEMBIMH YacTSIMU KOTOPOM SBIIAIOTCS OajaHc,
OTYET O pe3yibTaTax U npuioxeHue. OyHkUMs Oyxrajirepa-peBU30pa COCTOUT B
TOM, 4TOOBI MOATBEPAUTH, YTO TOAOBASI OTYETHOCTH O(OpMIEHA MPABWIBHO U
MPEACTABIISIET JOCTOBEPHYIO KAPTUHY O (UHAHCOBOM COCTOSSHUM M aKTHUBAX
oOmecTtBa. IIpaBunbHOCTH  OQOpMIIEHHS  OTYETHOCTHM  OINpEAENsieTcss B
COOTBETCTBUM C  MpaBWJIaMU W [POLEIypaMH,  NPEIyCMOTPEHHBIMU
3aKOHOJATENbCTBOM. bByXranrep-peBU30p JOJDKEH BBIHECTH 3aKIIOYEHHE B
OTHOUIEHUH OTPaXEHHsSI TOJOBOM OTYETHOCTbIO 3KOHOMHMYECKOW CHUTYalHH
oOLIecTBe, IPH 3TOM OH HE JJOJIKEH MOJATBEPKAATh TOYHOCTh OTYETHOCTH.

B cBoem o0mem otuere OyXraiaTep-peBU30p NPEACTaBIseT 0O0IIeMy
coOpanuto cBou 3akirodeHue. dopma 3TOro ordera MpeaycCMOTpEeHa HOpPMaMH,
PETYIUPYIOIIUMH JESITEIBHOCTh OyXralaTepoB-PEBU30POB, U JOJIKEH COCTOATH U3
TPEX YaCTEW: OLIEHKU r0JI0BOM OTYETHOCTH, 0OOCHOBAHUH 3TOM OLIEHKH, JAHHBIE O
NPOBEICHHOW  MpoBepKe W jApyras  uHbopmanus, MNOpeAyCMOTpPEHHas
3aKOHOJIaTEIbCTBOM.

[lonHoMouMst ~ Oyxrajirepa-peBH30pa  OTJIMYAETCS  OT  MOJHOMOYHUU

YHOPAaBJIAIOIIHNX, KOTOPEIC JOJDKHBI COCTaBUTH roaoByro OTYCTHOCTH B
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COOTBETCTBHUM €  TpeOOBAaHUSIMU  3aKOHOJATENIbCTBA, MPOUHPOPMHUPOBATH
YYaCTHUKOB, U KOHTPOJIHPOBATh AESTEIbHOCTD IEPCOHAA .

Byxrantep-peBu3op  mpeAcTaBisieT  rOJAOBOMY  OOHIEMYy  COOpaHUIO
CHEeIUaIbHBIA OTYET O 3aKJIIFOUEHHBIX CIEIKAX C 3aMHTEPECOBAHHOCTBIO.

B cootBercTBUU co cTatheit L. 612-3 Kommepueckoro Konexkca ®@pannuu, B
ciyyae oOOHapyxeHusi (akToB, KOTOpPbIE MOTYT YrpoXKaThb J€SITEIbHOCTH
oO11iecTBa, OyXxranrep-peBu30p 00s3aH YBEJOMUTH YIPABIISIONIETO U TOTPeOOBaTh
OT HEro OOBSICHEHUWW B OTHOLIEHUM TakuxX (hakTOB (Tak Ha3bIBaemasi Ipoleaypa
yBenoMileHusl, la procédure d’alerte). DTO KacaeTcs COOBITUA OTHOCUTEIHHO
(PMHAaHCOBOTO, 3KOHOMHMYECKOTO WJIH COLHUAIBHOTO TMOJOKEHHUS OOIIecTBa,
KOTOpPBIE MPOU3OILIA UM MOTYT MPOU30MTH, YTO MOXKET CYHIECTBEHHO MOBIUSTH
Ha BO3MOXHOCTb MPOAOKEHUS AESITEIbBHOCTH 00IECTBOM.

Kaxk npaBuiio, mporieaypa yBeIoOMIEHHUS OCYIIECTBISETCS B 4 3Tana:

- OyXxrajnrep-peBH30p uHpopMupyer YIPaBISIONIUX 0
BBISIBJICHHBIX (paKTaX, KOTOPBIE MOTYT YIPOXKaTh AEATEILHOCTH OOIIECTBA, U
HaIlpaBJIsieT NUCBMEHHOE TPeOOBAHME MPEIOCTaBUTh COOTBETCTBYIOLIUE
oObsicHeHus. OTBET ynpaBJIsONIETro I0KEH ObITh HalpaBjeH B TeueHue 15
JHEN ¢ MOMEHTA MOIYUYEHUs 3apoca oT OyXrajirepa-peBu3opa,

- B clly4ae, €CJM OTBET HE HalpaBleH WIH SIBISETCA
HEYJOBJIETBOPUTEIBHBIM, OyXraaTep-peBU30p HAIMPABISIET yIPaBISAIOMIEMY
(YTIpaBJISIIOILIAM ) MMHUCbMEHHOE TpeOoBaHUeE CO3BaTh cobpanue
YIOPaBISAIONIUX B MO MOBOJAY BBISIBICHHBIX (PAKTOB (Yalle 3TOT 3Tam Oosee
akTyaleH s npuMmeneHuss B AQ, rae, Kak NpaBuio, (GOpMUPYIOTCS
KOJUIEKTHBHBIE Opranbl ympabiieHus). Komus maHHOro TpeOoBaHUS
HanpaBisietcst [lpesunmenty cyna Oonbiiol uHctanmuu. [lpu  sTOM
OyXrajnTep-peBH30p TAKKE JOJKEH y4aCTBOBATH B TAKOM COOpaHUH,

- B CIly4ae HEBBIMOJHECHUW PEIICHHM, MPUHATHIX Ha cOoOpaHuW,

WU, €CIIM, HECMOTPSI Ha WX BBINOJHEHHE, (YHKIIMOHUPOBAHUE OOIIECTBA

155 petit B., Doit des sociétés, 5° édition, Litec, 2010. C. 69.
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OCTaeTcs TMOJ] YTPO30i, OyXraiTep-peBHU30p COCTABISET CIEIUATbHBIN
OTYET, KOTOPBIA OH MPEJCTABISET Ha CIEAYIOIIEM COOpaHWH YYaCTHHKOB.
Byxrantep-peBu3op Takke YHOJHOMOYEH CO3BaTh oOlee coOpaHue
YYaCTHHKOB, B CIy4ae €CIIM YIPaBJISAIONIMNA HE BBIMOJIHII TpeOoBaHUE
OyxraiaTepa-peBu30opa co3BaTh o0lee COOpaHue yUaCTHUKOB.

- €CJIM MO pe3yJibTaraMm 00IIero coOpaHus, OyXxrajitrep-peBU30p
OTMEYaeT, YTO TPHUHSTHIC PENICHUS] HEe 00eCrednBaloT (GyHKIIMOHUPOBAHUE
oOIecTBa, OH CTaBUT B WM3BECTHOCTh O COOTBETCTBYIOMUX (akTax
[Ipesunenta cyna OONBIION WHCTAHIIMM M COOOIIAET €My O pe3yJbTaTax

MPOBEICHHOM MPOLEIYPHI.

Takum o00pa3oM, MOXHO OTMETUTb, YTO MNPUHUHUNHUAIBHOE OTJINYUE
perynupoBanuss mnonHoMouuid opraHoB OOO u SARL mno poccuiickomy u
(dpaHIy3CKOMYy  3aKOHOJATEIbCTBY COCTOMT B TOM, 4YTO  POCCHUICKOE
3aKOHOAATENBCTBO MOJPOOHO 3aKPEIUISIET pa3/elieHUe MOJTHOMOYMI OpPraHoB Ha
YpPOBHE 3aKOHa, B TO BpeMs Kak (PpaHIly3CKOE€ 3aKOHOJATEIhCTBO OIpEEICHUE
MOJHOMOYHM IO MHOTMM Ba)XXHBIM BOIIPOCAM OCTaBJISIET HA YCMOTPEHHUE
y4acTHUKOB. Tak, Hampumep, ¢GpaHIy3CKO€ 3aKOHOJATENbCTBO 3aKpEIUIsieT
MOJJHOMOYHS YIPABJISIONIETO B HEKOTOPBIX CIIydasiX BHOCUTh M3MEHEHHE B YCTaB
SARL. Ilo mHameMy MHEHHIO, B POCCHUMCKOM IIPaBOBOM KOHTEKCTE
3aKOHOJIATENIbHOE 3aKPEIUIEHUE IMOJHOMOYHMM JUPEKTOPA BHOCUTH MU3MEHEHUS B
ycTaB o0miecTBa Obu10 Obl He mpuemiieMo. OJHAKO, MBI CUMTAEM, 4TO OBLIO ObI
palMOHAIBHO MPENOCTABUTh YYACTHHUKAM BO3MOXHOCTh MPEIYCMOTPETh B YCTaBE
oOlllecTBa TOJHOMOYHUSI JUPEKTOpa IO BHECEHUI0 W3MEHEHUW B YCTaB B
OTHOIIEHWH CTPOrO ONPEAECICHHOTO Kpyra BOIPOCOB M TOJA YCIOBHUEM
MOCHEAYIONIEr0 OJOOPEHUSI TaKUX H3MEHEHHM BCEMH yYaCTHUKAMU B TEUYEHUE

OIIPCACICHHOIO CpOKa.
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3AK/TIOYEHHUE

B xoze npoBeeHHOT0 CPaBHUTENBHO-TIPABOBOTO aHAIN3a ObUIHM OTMEYEHBI
OT/ENIbHBIE CXOJACTBAa B OTHOUIEHWHU TaKUX MPUHIUIIUAIBHBIX BOIPOCOB
perymupoBanuss OOO wn SARL: mnpaBoBOoM cTaTyc yCTaBHOIO KamuTania,
OTBETCTBEHHOCTh YYAaCTHUKOB MO J0JiramM OOIIECTBa, CTATyC U MOJTHOMOYHMS
oO1ero coOpaHusl YYaCTHHKOB, CTaTyc U mosiHOMouus nupektopa (B OOO) u
yrnpasisitoniero (B SARL). B ocHOBy Halllero cpaBHUTENBHO-IIPABOBOTO aHAIN3a
opranoB OOO u SARL Obuina nosioxkeHa kiaccuduKaius OpraHoB KOpIopaiuii B
3aBUCUMOCTH OT XapaKTepa BBIMOTHAEMBIX (DYHKIUH.

Hamu ObLI0 BBISIBIEHO MHOXXECTBO OTJIHUYUN, KacCAIOIMIUXCS CTPYKTYPHI
opranoB OOO wu SARL (Hampumep, OTCYTCTBHE COBETa JUPEKTOPOB U
KOJUIETHAJIbHOTO ~ UCHOJHUTENbHOTO oprana B SARL u gap.), a Ttakxke
peryJUupoBaHUsl HX TMOJHOMOYUN (BO3MOXHOCTh MCIOJHEHUS TOJHOMOYHUN
JMPEKTOpa HECKOJbKUMHU JIMI]aMU, BO3MOXHOCThH IMepelayd MOJHOMOYHUUN
JUPEKTOpa YMOPABISIONIEM KOMIIAHUM, OTJIMYME CcTaTyca JIMI[, HaJeJICHHBIX
MOJTHOMOYUSIMU KOHTPOIUPYIOIIUX OPraHOB, U Ap.)

Takum 00pa3oM, MOXHO OTMETHTh, YTO NPUHIUIHAIBHOE OTIUYUE
perynupoBanuss mnonHoMouuid opraHoB OOO u SARL mno poccuiickomy u
(GpaHIy3CKOMYy  3aKOHOAATEIbCTBY COCTOMT B TOM, 4YTO POCCHICKOE
3aKOHOAATENBCTBO JCTATBHO 3aKPEIUISIET pa3jieleHue MOTHOMOYMM OpraHoB Ha
YPOBHE 3aKOHA, B TO BpeMs Kak (paHIy3CKO€ 3aKOHOJATEIbCTBO ONpPENEIICHUE
MOJTHOMOYMM 10 MHOTUM BaXXHBIM BOMPOCAM OCTaBIsE€T HA YCMOTPEHUE
YYaCTHUKOB.

B uenom cienyer OTMETHTb, 4YTO (PpaHIy3CKO€ 3aKOHOJATEIbCTBO,
peryiupyloiiee yupexaenue u aesarenbHocTb SARL xapakrepusyercst Oomnblueit
CTEMEHbIO JIMCHO3UTUBHOCTH, HEXKEIW AaHAJIOTUYHBIE HOPMBI OTE€YECTBEHHOTO
3aKOHOJATENIbCTBA.

OTaenpHO X0TeNOCh Obl OTMETUTH TPYAHOCTH, BOZHUKIIKE MPU MTPOBEACHUU

Hamero CPAaBHUTCIIBHO-IIPAaBOBOI'O HCCICOAOBaHUA. KpOMC CIIOKHOCTEH
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JUHTBUCTUYECKOTO XapakKTepa, YIOMSHYTBIX BBIIIE, Mbl CTOJKHYJIUCh C
npobJieMaMu CPaBHUTEIBHO-IIPABOBOTO MOpsJiKa. BBUAY CylIeCTBEHHBIX OTIWYUN
3aKOHOAATELHOTO W MPaBONMPUMEHUTEIHLHOIO KOHTEKcTa B Poccum u  Bo
@®paHiuy, HAM KaXeTcsi HaumOoJsiee aJleKBaTHbIM U PalMOHAJIBHBIM TOAXOJ, B
COOTBETCTBHUH C KOTOPHIM CPAaBHEHHUIO MOJIEKAT HE B 1IEJIOM IOPUIUYECKUE JIUIA U
UX OpraHbl, a JIHIIb OINPEJEICHHbIE YEePThl, MPUCYIIUE COOTBETCTBYIOIIUM
IOpUIMYECKUM JMllaM U ux opraHam. C ydeToM 3ToM cnenuduku, a Takxke
OTPAaHUYCHHUN B OTHOUIEHWU OO0BbEMa AMCCEPTAIMOHHON padOThl, Mbl MPOBEIU
CPaBHUTEIBHO-NPABOBOM aHanu3 otaeabHbIX 4epT OOO u SARL u ux opraHos.

B umenmom, kak ObUIO YyKa3aHO BbIIE, OOIIECTBO C OTrPAaHUYECHHOU
orBeTcTBeHHOCTRIO (OOO wu SARL, COOTBETCTBEHHO) SBIAETCS caMoi
pacrpoCTpaHEHHON OpraHU3aIlMOHHO-MPABOBON (POPMON HOPUIUYECKUX JIMI] Kak
Bo @panumu, Tak U B Poccun, dYTO0 O0OBSACHAETCS THOKOCTBIO O3TOU
OpraHU3alMOHHO-TTPaBOBOM ()OPMBI U OTHOCHUTEIIBHOM MPOCTOTOM YUPEKICHUS U

YIIpaBJICHUA.
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47. ®dununnoBa C.10. Kopnopauus KaK croco0 OpraHu3anuu
MpeAnpUHUMATENIbCKON AesTenbHocTH // Poccuiickuit cynps. - M.: HOpucr,
2009, Ne 7. - C. 7-12.

48.1lIlutkmna W.C. IlpaBoBO€ peryaupoBaHHE KOPHOPATUBHBIX MpaB H
oOsi3anHocTel // Xo3siicTBo u ipaBo — 2011. — Ne 1(IIpunoxenue).
COopHUKH HOPMATHUBHO-TIPABOBBIX AKTOB

49.I'paxxnanckuit Kogexe ®pannnu (Kogekc Hamoneona)/mpeaucioBue, mnepeBo
¢ (¢paHIly3CKOro, JOMOJHEHHE, CIOBApPb-CIIPABOYHUK M KOMMeHTapuu B.H.
3axsaraeBa. — M.: Bonrepc Knysep, 2006.

50.Kommepueckuit kogekc @paHiuu/ mnpeaucioBue, MepeBoj ¢ (PpaHIry3CKoro,
JNOTIOJTHEHHE, CJIOBapb-CIIPABOYHUK M KomMeHTapuu B.H. 3axBaraeBa. — M. :
Bouarepc Kitysep, 2008.

.JInTepaTypa Ha HHOCTPAHHBIX A3bIKAaX

51.Bonnard J., Droit des sociétés — 2010/2011, Hachette Supérieur, 7éme édition,
2010.

52.Cozian M., Viander A., Deboissy F., Droit des sociétés, Litec, 23° édition,
2010.

53. Dondero B., Droit des sociétés, Dalloz, 2008.
54. Germain M., Sociétés commerciales, LGDJ, « Traités », 2009.

55. Germain M., Magnier V., Trait¢ de droit commercial — Les sociétés
commerciales, 19¢ édition — Tome 1 — Volume n® 2, L.G.D.J, 2009.
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56. Germain M., Vogel L., Ripert G. et Roblot R., Traité de droit commercial —
Tome 1, vol. 2 Sociétés commerciales (18° édition), 2001.

57. Gibrila D., Droit des sociétés, Ellipeses, « Universités », 3° édition, 2008.

58. La Cannu P., Dondero B., Droit des sociétés, Montchrestien, « Précis Domat »,
3° édition 2009.

59. Magnier V., Droit des sociétés, Dalloz, « Cours », 4° édition, 20009.

60. Merle Ph. Avec la collaboration de Fauchon A., Droit commercial. Sociétés
commerciales, « Précis Dalloz », 13° édition, 2009.

61. Mestre J. et M.-E. Tian-Pancrazi, Droit commercial, 28° édition, 2009.
62. Mestre J. et Velardocchio D., Lamy sociétés commerciales, 2010.

63. Monseérie-Bon M.-H., Les sociétés et groupements, Montchrestien, « Cours »,
2009.

64. Petit B., Doit des sociétés, 5° édition, Litec, 2010.
65.Vidal D., Droit des sociétés, 7¢ édition, L.G.D.J. 2010.

66.Mémento sociétés commerciales 2012, Rédaction des Editions Francis
Lefebvre, ISBN 978-2-85115-858-1, au jour 1 septembre 2011.

67. Principes fondateurs des droits frangais et russe, Sous direction de Gennadiy A.
Esakov, Nicolas Masek et Ferdinand Mélin-Soucramanien, Editions Dalloz,
2011.

68. Juris-classeur Sociétés, sous direction de Terré F. et Germain M.

69. Répertoire Dalloz Sociétés, sous la direction de Magnier V.
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Ipunoxkenue 2. CHHCOK HOPMATUBHBIX AKTOB

HopMmaTuBHbie akTbl Poccuiickoii @exepaunu

. I'paxxmanckuit kogekc Poccuiickort denepannu (yacth neppas) ot 30.11.1994
N 51-®@3, pen. ot 06.12.2011.

. ®enepanbubiii 3akoH 0T 08.02.1998 N 14-D3 «O06 ob1IecTBax ¢ OrpaHUYEHHOMN
OTBETCTBEHHOCTHIO», peA. oT 06.12.2011.

. ®enepanbublii  3akoH 0T 26.12.1995 N 208-®3 «O0 axKUMOHEPHBIX
obOmectBax», pea. or 30.11.2011 (¢ u3m. U jom., BCTyHAlOIMMU B CUIY C
01.01.2012).

. @®enepanbHblii  3akOH  Nel29-®3  «O  roCymapCTBEHHOM  pErucTpauu
IOpPUIMYECKUX JIUIl U UHJIUBUAYAIbHBIX MPEINPUHUMATENC» (C U3MEHEHUSIMU,
nevctByronmMu Ha 1 mas 2012).

. ®enepanbubiii 3akoH Ne 380-D3 ot 3 nexabps 2011 (Bcrymaer B cuity 1 urons
2012).

. IIpoext ®enepanbHoro 3akoHa N 47538-6 «O BHECEeHWU U3MEHEHUU B 4aCTH
MEPBYIO, BTOPYIO, TPETHIO M YETBEPTYIO [ pakmaHckoro koxaekca Poccuiickoit
Qenepanni, a TAakKKe€ B OTIEIbHBIE 3aKOHOJATENbHBIE aKThl Poccuiickon
Odenepanuu», (ped., BHeceHHas B [J| ®C PO, mnpunstas B MNepBOM

INocynapctennoit Jlymoii B mepsom urennu 27.04.2012)

HopmaruBHbie akThl @panny3ckoit Pecry0anku

. Code de commerce 2012, 107° édition, Dalloz.

. Code civil 2012, 111° édition, Dalloz .
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I[Ipunoxenue 3. [lepeyeHb MaTepuaioB Cy1e0HON MPAKTUKH

MatepuaJgbl cyaeOHoi npaktuku Poccuiickoii @exepauun

1.

[TocranoBnenust IlnenymoB BepxoBHoro Cyna Poccuiickoit ®enepaunu u
Briciiero Apoutpaxuoro Cyna Poccuiickoit ®@enepaunu Ne 6/8 ot 01.07.1996
r. «O HEKOTOpPBIX BOMPOCAX, CBSI3aHHBIX C MPUMEHEHUEM YacTH MEpBOU
I'paxxpanckoro koaekca Poccuiickoint @enepanum.

. IlocranoBnenune Ilnenyma BAC P® ot 20.06.2007 N 40 "O HEKOTOpBIX

BOIPOCAX MPaKTHUKU MPUMEHEHHs MOJOKEHUI 3aKOHOJATEIbCTBA O CHENKAX C
3aMHTEPECOBAHHOCTHIO".

. Iloctanosnenue [Ipesuanyma BAC P® ot 9 despans 1999 r. Ne6164/98.

[Tocranosnenue IIpesunuyma BAC PO ot 22.02.2011 N 13456/10 no neny N
A33-15463/2009

. Ilocranosnenue I[lpesuanyma BAC P® ot 22.03.2011 N 15184/10 no neny N

A12-25685/2009

[ToctanoBnenne Ilpesmanyma BAC PD or 13.12.2011 N 10467/11 (ectb
OTOBOPKA O BO3MOXXHOCTH MIEPECMOTpPA MO HOBBIM OOCTOSITEILCTBAM ).

. Tlocranosnenue I[pesuanyma BAC P® ot 13.12.2011 N 10590/11 no neny N

A40-3958/10-62-51(HeT OTrOBOPKM O BO3MOXKHOCTH NEPECMOTpa MO HOBBIM
00CTOATENIbCTBAM).

. Mnadopmanuonnoe nuceMo Ilpesuauyma BAC P® or 30.03.2010 N 135 "O

HEKOTOPBIX BOIIPOCAX, CBSA3aHHBIX C INPUMEHEHHEM cTtaTbu 5 denepanbHOro
3akoHa oT 30.12.2008 N 312-®3 "O BHeceHMH W3MEHEHHM B 4YacTh IEPBYIO
I'paxxpanckoro  koxmekca  Poccumiickoin ~ @enepanun U OTAEIbHBIC
3aKOHOJaTeNbHbIe akThl Poccuiickoint @enepanun’.

Onpenenenue BAC PO ot 20.04.2012 N BAC-2013/12 no nmeny N A41-
11344/11

10.IToctanoBnenue JleBATOro apOUTPa)KHOTO  ANEUISIIUOHHOTO CyAa OT

25.04.2012 N 09AII-9809/2011-I'K, 09AII-9810/2011-I'K no neny N A40-
174622/09-45-1132

11.IToctanoBnenue DenepanbHoro apoutpaxknoro cyaa CeBepo-3amaaHoro

okpyra oT 9 nexabps 2005 r. o geny N A13-1756/2005-20.
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12.TToctanoBnenue IlepBoro apoutpakHoro anemsiiuoHHoro cyga ot 15.08.2011
no neny N A39-311/2011.

13.IToctanoBnenne ®AC Cesepo-3amangnoro okpyra ot 15.12.2011 nmo geny N
A56-2529/2011.

14.T1locranoBnenne ®AC Boinro-Bstckoro okpyra ot 17.05.2011 nmo neny N A43-
20149/2010.

MarepuaJsbl cyaeOHoi npakTuku @pannysckou Pecnydimkn

15.Pemenue Kaccaunonnoro Cyzaa ot 07.02.1979, Rev . sociéteés 1980, p. 473
16.Pemienne Kaccanmonnoro Cyna ot 16.12.1981 Ne2428.

17.Pemienne Kaccanmonnoro Cyna ot 16.05.1990 Nel1953.

18.Pemenue Kaccaunonnoro Cyaa ot 02.06.1992 Ne1330, RIDA 8-9/92 n°836.
19.Pemenue Kaccaunonnoro Cyzaa ot 01.12.1993 Ne3869, RIDA 2/94 n° 160.
20.Pemenue Kaccanmonnoro Cyna ot 05.12.2000, Ne2101, RIDA 5/01 n® 175
21.Pemenune Kaccanmonnoro Cyna ot 03.12.2002 Ne1980, RIDA 4/03 n°397.
22.Pemenue Kaccanmonnoro Cyna ot 11.01.2005, Ne51, RJIDA 5/05 n° 554.
23.Pemenne Kaccanmonnoro Cyaa ot 28.11.2006 Ne1330, RJIDA 4/07 n°371.

24.Pemenue Kaccaunonnoro Cyzaa ot 10.02.2010 Ne 09-40.383 RIS 6/90 n° 535,
RJDA 5/10 n° 515.

25.Pemenue AnemnsiiimonHoro Cyna r. JInona ot 09.12.1971,Gaz.Pal.1972, p.393.
26.Pemenne Anemnsiuunonnoro Cygaa r. lys ot 09.02.1973.

27.Pemenne AnemnsauunonHoro Cyna r. Bepcana ot 31.10.2002 Ne00-71, RIDA
3/03 n°269.

28.Pemenne AnemnsauuonHoro Cyna r. Ilyatee ot 08.09.2009 Ne 07-3260 RIDA
5/10 n° 511.

29.Pemenne AnemsinuonHoro Cyna r. bypx ot 10.03.2011, Ne10-1033.
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