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AHanusnpyeTcs npupoja cTaTbu 26 degepansHoro 3akoHa oT 08.02.1998 No 14-®3 «O6 obuiecTBax C OrpaHWYeHHOM

OTBETCTBEHHOCTbHO».

Kntouesble cnosa: 3asBneHne 0BbIX04e U3 COCTaBa y4yaCcTHUKOB 06Ll.l|eCTBa, A0roBOpHbLIE OTHOLWEHNA, cy,qe6Hb||7| npoduecc, npo-

6nembl AOKa3blBaHUA.

I_Opmp,mquKme 0cobeHHOCTM 06l ecTBa ¢ orpa-
HWYEHHON OTBETCTBEHHOCTbI MO3BONAET
MHOTMM npegnpuHuMaTensMm 6bICTPO U HeJoporo
co3faBaTb CBOW 6u3Hec. HasBaHHasA (opma Bege-
HUA NpeAnpUHMMATENbCKOW AeATeNbHOCTU pac-
npocTpaHeHa B coBpeMeHHOl Poccun. K yucny
MONMIOXKMUTENbHBIX HPUANYECKUX XapaKTepucTuk
obliecTBa C OrpaHUYeHHO OTBETCTBEHHOCTLIO
MOXHO OTHECTU NPOCTOTY rocyapCTBEHHOW peru-
cTpaymnun, He3HauyuMTeNbHbIA YyCTaBHOW KanmuTan,
HECMIOXHYI0 M AMCNO3NTUBHYIO CUCTEMY ynpasie-
HUA, OTCYTCTBMe 3anyTaHHOro MexaHu3ma Beje-
HWA peecTpa yupeauTenen, MOGUABHOCTL OTHYX-
LeHus foneli ycTaBHOro KanuTtana, OTCYTCTBME
B3aMMHOI OTBETCTBEHHOCTM o06LUlecTBa U €ro
YUYaCTHWKOB, MWUHWMaNnbHbI HayanbHbI KONK-
YeCTBEHHbI COCTaB Y4YaCTHMKOB obuiecTBa u
apyrue.

Mo ncTeueHWn BpeMeHW, a TaKXe B npouecce
pocTa U pa3BUTUA 06WECTBa C OrPaHMYEHHO
OTBETCTBEHHOCTbO B PUHAHCOBOM U KOpPMNOpaTuBs-
HOM MnnaHe nepej Bnafenbuamu Takoro 6u3Heca
4acTo BO3HMKAET BOMPOC O OPUAWYECKM KBanu-
(hMUMPOBAHHOM BbIXOAE U3 HEro B MakCHMasbHO
y4o6Hoi hopme. besycnoBHO, Takas Lefb MOXET
6bITb peann3oBaHa NOCPeACTBOM MHOXECTBa BO3-
Me34HbIX WUAn 6e3B03ME34HbIX [OroBOPOB —
KynAn-npofaxmu, MeHbl, JapeHuWs, 3aBeljaHus
[0Nei B ycTaBHOM Kanutane u 1.4. OgHako nogo6-
Hble CAENKW Ha NnpakTuke OblBAOT Manoaggek-
TUBHbIMU LN1A YUpPeauTens, Tak Kak nocnegHemy
Heo6x04MMO, BO-MepBbIX, BbIATU M3 06LWlecTBa
ObICTPO, BO-BTOPbIX, MOAYYUTb AEHEXHYH WUAK
HaTypanbHYl CTOMMOCTb CBOEA A0AN YCTaBHOIO
KanuTana.

Poccuiickoe 3aKOHOAATeNbCTBO pernameHTu-
pyeT npouecc 04HOCTOPOHHErO BbiX04a yupeaunte-
Nf B CT. 26 ®epepanbHoOro 3akoHa or 08.02.1998
Ne 14-®3 «O6 obuiecTBax ¢ OrpaHUYeHHOI OTBeET-
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CTBEHHOCTbLO» (panee — ®3 Ne 14). B opugnye-
CKOM KOpPNOpaTUBHOW MpaKTUKe faHHas CcTaTbA
MMeeT MHOXECTBO BapuaHTOB peanu3auumu, 4to
06yCNOBMEHO ee HEOLHO3HAYHOI NPUPOALOIA, KOTO-
pasi CBOAUTCS K CNeAyoLWw M 0CO6eHHOCTAM.

1. CyuwiecTBeHHble NpuU3HaKKM cT. 26 ®3 Ne 14.
[JaHHas cTaTbs MMeeT psaf 3aKOHOLATeNbHbIX
MPU3HAKOB, KOTOpble KBanuUUUPYKT BOMIO
yupeanTens UMEHHO KaK BbIX0A4 U3 o6wecTsa. Bo-
nepBbIX, BbIXOA M3 06wWecTBa — 3TO MpaBo yupe-
4nTens, a He ero 0683aHHOCTb. BO-BTOpbIX, Takas
BO3MOXHOCTb A0/DKHa 6biTb NpefycMOTpeHa B
ycTaBe. B-TpeTbux, npoueaypa Bbixoga n3 obuie-
cTBa — 3TO OTYyXAeHue ponu obuwecTsy. [pu
3TOM 0CO6YI pOnb MrpaeT MMYL,EeCTBEHHAs Npu-
pofa OTHOWEHWA yupeauTens u obwectsa. Co-
rnacHo 4. 6.1 ct. 23 ®3 Ne 14 B cnyyae BbIXxofga
y4yacTHMKa U3 obLuiecTBa ero JONd MepexoguT K
06uLecTBy, KOTOpOe 0653aHO BbINNATUTL EMY feil-
CTBUTE/IbHYIO CTOMMOCTb €ro O/ B YCTaBHOM
KanuTane obuwectea, OMpeAensieMyl0 Ha OCHOBa-
HUM JaHHbIX GYXranTepckoi OTYeTHOCTUM o06Lye-
CTBa 3a NOCNeAHMWIA OTYETHbIA nepuop, MpepLle-
CTBYIOLMIA AHIO MOJAYN 3asiBIEHWA O BbIXOAE W13
obwectea, MM C corfacus 3TOro yvyacTHUKa
06LecTBa BblAaTb eMy B HaType UMYLLECTBO TaKOl
XXe CTOMMOCTU Nnbo B c/iydae HEMosIHOW onnaTl
UM LONKN B yCTaBHOM KanuTane obuiectsa — fei-
CTBUTE/IbHYD CTOMMOCTb OMJIa4eHHOW YacTu
ponu. Takum 06pa3oM, BbIXOA yupeauTens u3s
obuwecTBa MOPOXAAET AEHEeXHble 0053aTeNbCTBa
obuiectsa nepef GbIBLIMM YUpeaUTENEM.

2. 3afBneHue 0 BbIX04e — aKT BOJien3bABe-
HWS B BUAE MUCbMEHHOrO0 LOKYMeHTa. Kak Mbl
yXe BbISICHUAN, 3asaBfieHUe yuypeanTens Nopox-
faeT 0053aHHOCTb 06LIecTBa BbINAaTUTb Onpeje-
NEHHbIE fEeHEeXHble CPeACTBa UM NPesoCcTaBUThL B
HaType MMYyLLecTBO ObiBLEMY yupeauTento. Tpa-
OVUMOHHO TaKoe 3asiBfieHne COCTaBAAaeTCA B MUChH-
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MeHHOI (hopme, NOAMUCBLIBAETCA yupeaAuTenem u
NnojflaeTca Ha WMMA PYKOBOAWUTENA WU B afpec
camoro obuwecTtBa (cm.Takxe: [locTaHOBMeHuWe
Mnenyma BepxosHoro Cyga P® Ne 90 u MNneHyma
Bbicwero Apb6utpaxHoro Cyaa P® Ne 14 ot
09.12.1999 «O HekOTOpbIX BOMpoOCax MpPUMeEHe-
Hus depepanbHOro 3akoHa «06 obuwecTBax ¢
OrpaHWYeHHON OTBETCTBEHHOCTbLIO»). Cam npo-
LlecC Mojayun v npuema Takoro 3asBfieHns 3aKOHO-
[aTenbHO He yperynupoBaH. Ha npakTuke Hepeg-
KW cnyyaum, Korga ycrtaB obuiectsa BooOLLe He
COLEPXUT MOMIOXKEHWI O BbIXOAE YYACTHUKOB W3
obliecTBa MAM He AeTanu3npyet NpPakTUYecKuii
NOpsLOK aKLenToBaHWUA 3afBNEHUSA U OTBETa Ha
Hero. 3T0 HeraTMBHO CKa3blBaeTCH Ha Hajnexa-
WeM MWCNONHEHUN W peanusayum 06 ecTBOM
CT. 26 ®3 Ne 14.

B HekoTOpoM cMbicfie nofobHoe 3afBneHue
yuypeauTens MOXHO paccMmaTpuBaTb C MO3ULMIA
[OTOBOPHbIX OTHOLWIEHWI, TaK KakK BO3HUKAaKT
BCTPeYHble AeHeXHble 06sA3aTenbcTBa 06LiecTBa
nepeg 6bIBWMM yypeauTtenem. B gaHHOM cnyuae
COOTBETCTBME BO/IM BOJIEU3BABNEHNIO yUpesuTens
B Cyfe6HOM nopsaAKe MOXHO nonbiTaTbca 060CHO-
BaTb, MCMNONb3ysA MNoAOXeHua n. 2 cr. 1, n. 3
cT. 154, n. 1 cT1. 160 lpaxpaHCKOro kopjekca
Poccuiickon ®epepaunn 1994 roga.

Bcneg 3a nogayeid yupegutenemM nMCbMeHHOro
3asB/IEHNS O BbIXoAe M3 obLiecTea Heo6XoAMMo
MCNONHUTL NpeanucaHusa dPefepanbHOro 3akoHa
oT 08.08.2001 Ne 129-®3 «O rocypapCTBEHHO
perncTpauumn lpuanvecknx AUl 1 UHAMBUAYab-
HblX npegnpuHuMaTeneli» um OCHOB 3aKoHOpa-
TenbcTBa Poccuiickoin ®epepaynn 0 HoTapuare.
Mpn 3TOM HeKOTOpble TPYAHOCTM NpPaBOBOrO
XapakTepa COMPAXeHbl MMEHHO C npouegypamu
O0pOpMNEHNA AOKYMEHTOB Y HOTapuyca v B CTPYK-
Typax ®eaepanbHOn HanoroBoli cnyX6bl (CM.,
Hanpumep, cT. 16 n 17 OcHOB 3aKOHOLATeNbCTBA
Poccuiickoii ®epepaumu o HoTapuaTte, n. 3 MocTa-
HoBNneHus [MpaBuTenbcTBa Poccuiickoin depepa-
umm ot 19.06.2002 Ne 439 «O6 yTBepxAeHUU
thopm 1 TpeboBaHU K OPOPM/IEHNIO fOKYMEHTOB,
MCNONb3yeMbIX NPU FOCYAapCTBEHHON perucTpa-
UMM IOPUANYECKUX NAL, a TakKXe (PU3NYeCKnX
NNL, B KAYECTBE MHAMBUAYANbHbIX NpegnpuHuMa-
Tenen»1, PeweHne BepxoBHoro Cypa PP ot
01.08.2006 Ne IKMWN06-735). Ha3BaHHbIe aKThbl
NOATBEPXAAIOT HOPULNYECKUI nepexoh AoAu oT
BbllleLlero u3 oblecTsa yupeauTtens K camomy
obuiecTay.

3. CT.26 ®3 No 14 n yctaB obuiectsa. MI3BecT-TpaXKHOro

HO, YTO yCTaB — 3TO OCHOBA AEATENIbHOCTMN 06l e-
cTBa. B coBpeMeHHOI Poccum He Bce npeacTaBuTe-
Ny 6u3Heca yaensT 3TOMY LOKYMEHTY LO/DKHOE
BHMMaHMe. YcTaBbl 4aCTO WMEHYHOT «TWUMOBbI-

MU», WX CKauyMBalOT M3 PasNuMuHbIX BecnnaTHbIX
CeTeBbIX UCTOYHWKOB, MPaBOBbIX CUCTEM, KOMMU-
PYHOT Yy KOAMer, COCTaBASKT M3 HECKONbKUX
04VH. Peako Ha mMpakTUKe BCTpevyawTCs KBanu-
thuumpoBaHHble ycTaBbl 06WeCcTB, B KOTOPbIX
feTanusnpyeTcs BbIX04 yupeautens wm3 obuie-
cTBa. 3a4yacTyl OrpaHu4mMBarTCA 06WMMU Nono-
XEHUAMU O NPUHUMMANANBHOW BO3MOXHOCTU
TaKOro BbIX0Aa NM60 3ab6bIBAOT TaKyk BO3MOX-
HOCTb NpeaycMoTpeThL BOBCe. BmecTe ¢ Tem B cny-
yafx, Korga 6u3Hec MMeeT 3HauYUTesbHble akTu-
Bbl, y4YpeauTenb, HaMepeBarOLWMIACA MOKUHYTb
06LLecTBO N0 Ha3BaHHOI NPaBOBOI CXEMeE, CUMbHO
puUcKyeT MOTepATb YacTb paHee BJIOXKEHHbIX
OEHEXHbIX CpefcTB MAnM ummyuiectsa. OT4yacTu
CUTYaL M0 MOXEeT CMacTu BHYTPEHHEE MON0XEHMeE
obliecTBa 0 NopsAfKe BbIXOAa YupeauTens wus
obuiectBa no ct. 26 ®3 No 14. Takoil LOKYMEHT
LO/MKEH cofepXaTb NOAPOOHbLIA NOPSJOK BbiXofa
yuypeauTens n onpefenstb €ro BO3MOXHOCTM MO
MoSyYeHNIO JEeHEXHbIX CPeACTB UM UMYLLECTBA B
CYEeT AeNCTBUTENbHOW CTOMMOCTMN JONN.

4. CypebHasa npakTuka u cT. 26 @3 Ne 14,

Bbllwen3noxeHHble HeCOBEPLUEHCTBA MexaHu3ma
BbIX04a yupenuTens n3 obuiecTsa C orpaHuyeH-
HOW OTBETCTBEHHOCTbO MO CT. 26 @3 Ne 14 nopox-
[alT necTpyt cyfebHyl npakTuKy, B OCHOBe
KOTOPOI MOTYT nexarb:

1) MonoxeHne 0 TOM, 4YTO HeLONYCTUM BbIXOS
BCEX YYaCTHMKOB W3 06LliecTBa C OrpaHMYEHHOI
oTBeTcTBeHHOCTbIO ([MocTaHoBNeHne ®AC BCO ot
24.10.2006 Ne A19-17790/04-9-902-5344/
06-C2; MoctaHoBneHne ®AC IO ot 25.01.2010
Ne A65-10112/2009 wn gp.).

2) TpeboBaHMe K 06LLeCTBY O NpefoCTaBleHUN
OOKYMEHTOB W WH(popmauuu LAa onpegeneHus
LEACTBUTENbHOW CTOMMOCTU [0AN  (peLueHmns
ApbuTtpaxHoro cypa benropoackoii o6nactu ot
14.12.2011 no pgeny Ne A08-6589/2011, ot
15.12.2011 no geny Ne A08-6588/2011).

3) TpeboBaHVe 0 NPU3HAHUY peLleHns yupean-
TeNs HefeNCTBUTENbHLIM U (MK) O BOCCTAHOB/E-
HUW B LO/MKHOCTU AnpeKkTopa obLliecTsa (peLeHuns
ApbuTtpaxHoro cypa benropoackoit o6nactu ot
06.04.2012 no peny Ne A08-5372/2011, ot
25.01.2013 no geny Ne A08-5370/2011).

4) TpeboBaHMA O MPU3HAHUW CLENKU Hepeit-
CTBMTENbHON (3afBNEHUS O BbIXOAe W3 COCTaBa
yupeauTeneid obwectsa ¢ OrpaHWYeHHOW OTBeT-
CTBEHHOCTbIO) W MNPUMEHEHUU NOCNEACTBUIA
HeAelCcTBUTENbHOCTU caenku (peweHne Apbu-
cypa benropogckoin obnactu ot
20.03.2013 no geny Ne A08-8664/2012).

5) Cutyaumsa co CTOMMOCTbH YUCTbIX aKTUBOB
obuiectea, NpyM KOTOpPO Bbinnata AeWCTBUTENb-
HOM CTOMMOCTW [OAM HEe MNPOWU3BOAUTCA WK

1YTpatun cuny B cBA3N c usgaHuem MNMocrtaHosneHns Mpasutensctea PP o1 30.05.2013 Ne 454. — Peg,.
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MOXeT 6biTb 3aTpyaHeHa Boobuie (MocTtaHoBe-
Hne ®AC BBO ot 17.08.2009 Ne A29-8835/2008:
MoctaHoBneHne ®AC A0 ot 19.02.2010 Ne ®03-
8369/2009 u ap.).

6) TpeboBaHMe O B3bICKAHUW LEACTBUTENbLHOM
CTOMMOCTU [J0NMW W MNPOLEHTOB 3a M0Jib30BaHue
UYXKUMMW JEHEXHbIMU cpefcTBamMu (onpegenexHve
ApbuTtpaxHoro cyaa benropogckoii o6nactum ot
12.02.2013 no geny Ne A08-4260/2012).

7) Cnopbl 0 pasMepe LEeACTBUTENbHOW CTONMO-
cTu pgonu (MoctaHoBneHue Mpesngunyma BAC PO
0T 17.04.2012 no geny Ne A40-18600/05-134-138).

8) [lena o0 B3bICKAHWUWN [EHEXHbIX CPeAcTB B
CUeT BO3MeELLEeHUA AeliCTBUTENbHON CTOMMOCTM
fonei B yctaBHom kKanuTtane (OnpegeneHne BAC
Pd ot 24.02.2012 no peny Ne A40-18600/
05-134-138).

9) [ena 0 NpU3HAHUWN HELENCTBUTENbHbLIM
[0roBopa 0 pacyeTax B CBA3W C BbIXOAOM YUaCTHU-
Ka un3 obuwecTsa (MocTaHoBNeHue [lMpesngnyma
BAC P® ot 28.06.2011 Ne 287/11 no peny
No A43-26878/2009; OnpepeneHue BAC P® ot
11.04.2011 no geny Noe A43-26878/2009-12-495)
n apyruve gena.

M3n0XeHHble Bbie 06CTOATENbCTBA, a TakXe
CNOXMBLUAACH B COBPEMEHHOW Poccun cypebHas
npakTMKa MO3BOMAKT CAeNnaTb HEKOTOPbLIE BbIBO-
Obl. Mpupoga ct. 26 @3 Ne 14 C TOYKM 3peHMUA
3aKOHOfaTeNbCTBA Of4HO3HAYHO He OnNpefefieHa
BBMAY HELOCTAaTOYHOr0 MpPaBOBOr0 pPerynupoBsa-
HWA [AaHHOTFO0 WMHCTUTYTa W LUCNO3UTUBHOCTM
caMoii cTaTbM (BbIXOA yuypeauTenss — 3To Mpaso,
KOTOpPOe AO0/HDKHO OblTb OTpaXKeHo B ycTase). [o
HacCTOSALWEro BpeMEHU 3aKoHOfaTenb U CypebHas
npakTMKa He pa3peLlnin BONPOC 0 TOM, iBASETCS
NN BONEW3bABNEHUE YyypeaunTens O BbIXOAe U3
cocTaBa 06wecTBa OObIYHBIM MUCbMEHHbLIM YBe-
OOMMIEHWEM MWW [JOTFOBOPHbIMU OTHOLIEHUSMM
(poroBopom), Tak Kak CT. 26 Ha3BaHHOro 3aKoHa
npegnonaraeT BOSHWKHOBEHME LEHEXHbIX 0643a-
TeNbLCTB 06uiecTBa Nepes ObIBLLIUM yUpeaUTENEM.
He Bce npeacTaBuTenn poccuiickoro 6usHeca Bna-
LET TOHKOCTSMU HOPUANYECKOTO O OpMIeHUS
OTHOWEHWNA YyuYpeauTens, KOTOPbIA HaMepeH
BbIATM M3 obuiecTBa, U camoro obuectea. MNpeg-
CTaBseTCS, YTO HA3BaHHaaA CUTyaLUusa MOXET ObITb
yaydlleHa nyTeM 3aKOHOAATeNbHOr0 COBEPLUEH-
CTBOBaHUA CT. 26 ®3 Ne 14.
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