COSAARVETT YINPABAERTVIZ©O©O
(OBIIECTBO! € O PAHYIEHEOV

OTBETCTBEHHOCTHHO)

NHpopmaumoHHoe nncbmo

OOLWEeCTBOM C OrpPaHUYEHHON OTBETCTBEHHOCTBIO (Janee Takxe
«O00») ABNAETCA yUpeXAeHHOe OfHVM WM HECKOMBbKMMU LMK
00LIeCTBO, YCTaBHbI KanuTan KOToporo pa3aeneH Ha aonu. Obule-
CTBO C OrpaHVYeHHOM OTBETCTBEHHOCTbIO MPUOBPETAET NPaBOCMo-
COBHOCTb C MOMEHTa ero rocyaapCTBEHHOW PerncTpaLmm.

MpaBoBoOW CTaTyC 0bWeCTBa C OrpaHUUYeHHON OTBETCTBEHHOCTbIO
perynnpyetca lpaxaaHcknum kogekcom Poccuinckon Oepepaumu v
MepnepanbHbiM 3akoHOM «O6 06LLEeCTBaX C OrpaHUYeHHON OTBETC-
TBEHHOCTbIO» OT 8 deBpansa 1998 roga NC 14-O3 (nanee — «3akoH 06
O00»).

l. YupexpeHne OO0

1.1. PewweHune 06 yupexxgeHun, yupeauTesbHble
OOKYMEHTbI

ObWeCTBO C OrpaHWUYeHHON OTBETCTBEHHOCTBIO MOXKET ObiTb Yu-
PEXAEHO OAHVIM VNN HECKONBKUMM SMLIAMK, OAHAKO OHO HE MOXeT
MMETb B KauecTBe efMHCTBEHHOIO YUacTHUKa ApYroe Xo3aAiCTBeH-
HOe 0BLLEeCTBO, COCTOALLEE V3 OAHOTO M.

YypexaeHne obLecTBa OCYLIECTBAAETCA MyTeM MPOBeAeHUs yu-
peauTenbHOro CObpaHNd, Ha KOTOPOM yUpeanuTeny NpUHUMALOT pe-
WEHWE O CO3aHUM OBLLIECTBA C OrPaHMUEHHOM OTBETCTBEHHOCTbIO,
130MpaloT OpraHbl ynpasneHys obWecTBa 1 YTBEPXKAAIOT yCTaB 0b-
wecTsa. Bce pelueHna odopmnaioTca NPoTOKOOM CobpaHua yupe-
auTenen.

Takxe yupeauTenu obLIEecTBa 3aK/ioyaloT B NUCbMEHHON dopme
[I0roBop 06 yupexaeHun oOWecTBa, onpefensowmni NopaaoK
OCYLLECTBNEHUA UMWU COBMECTHOW [EATENBHOCTU MO YUPEXAEHMIO
00lLecTBa, pa3mep YCTaBHOrO KanuTana obllecTBa, pasmep v Ho-
MWHAJbHYIO CTOMMOCTb [IONIN KaXXA0ro 13 yupeauTenei obuiecTsa,
a Takke pa3mep, NMOPAIOK 1 CPOKM OMmaThl TaKWX [JOMei B YCTaBHOM
KanuTane obuiecTsa. [loroBop 06 yupexaeHun obuiecTsa He ABNs-
eTCA yUYpeauTenbHbIM JOKyMeHTOM obulecTBa. OfHAaKO MMEHHO Ha

CopepxaHue:
I.  YupexpeHnne OOO ctp. 1
Il.  YcTaBHbIN KanuTan

W YMCTble aKTVBbI O6LLeCTBa cTp. 2
Ill.  OTuyxgeHune gonen cTp. 2
V. AHTMMOHOMONbHbIN KOHTPOJIb 3a CO3AaHMEM

N TEKYLLEN feATeNbHOCTbIo 0bLiecTBa cTp. 3
V. [oroBopbl 06 ocyLlecTBAEHN NpaB

YYaCTHUKOB O6LLecTBa cTp. 4
VI. Bbixopg yyacTHuKa. MicknioueHve yyactHuka  cTp. 4
VIl. OpraHbl ynpaBneHua cTp. 4
VIll. OTBETCTBEHHOCTb 00LEeCTBa

N ero y4aCTH/NKOB cTp. 5
IX. Cnopbl c yyacTiem obuiecTBa

C OrpaHMyYeHHON OTBETCTBEHHOCTbIO CTp. 6
X.  Ycnyru banten bypkxapart CcTp. 6

€ro OCHOBE CBefleHNA O pa3Mepe LOAN KaXAOoro W3 yupeantenen
BHOCATCA PErVUCTPUPYIOLMM OpraHOM B EAWHBIA roCynapCcTBEHHbI
peecTp opuandeckmx nuy (nanee — EMPHON).

B cnyuae yupexaeHuns obWecTBa OAHVM JIMLIOM, JOroBOp 06 yu-
pexaeHun obLecTBa He 3aKIYaeTCA N eMHCTBEHHbIN yYpeanTeb
0POPMIAET TONMBKO NMUCbMEHHOE PELLIEHNE O CO34aHNN 0OLIeCTBa.
YypeanTenbHbiM AOKYMEHTOM OBLIeCTBa C OrpaHUYeHHON OTBeTC-
TBEHHOCTBIO ABMAETCA YCTaB. YCTaB [AOMKEH COMlepaThb Crefyollve
JaHHble:

*  HaMMeHoBaHWe o0LLecTBa;

= MeCTO HaxoXaeHusa obLecTsa;

= COCTaB W KOMMETEHLIMIO OPraHOB yNpaB/ieHNsa 06LIeCTBa;

" [pa3mep yCTaBHOro KarnnTasa,

" [MpaBaun 06A3aHHOCTK YHaCTHNKOB O6LLleCTBa;
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*  MOPAACK M NOCNEACTBUA BbIXOAA YYACTHMKOB 00LWECTBa 13 06-
WecTBa;

" OPAAOK NepexoAa 4O K APYromMy nuuy;
" MOPAAOK XpaHeHNA JOKYMEHTOB 0OLIeCTBa;

*  MOPAAOK NpeaoCTaBneHns obuecTBOM MHGOPMALIMK YYaCTHN-
Kam obuwecTsa 1 APYrvM nLaM, a TakKe MHble CBeAeHNd, npe-
[lYCMOTPEHHble 3aKOHOAATENbCTBOM WM BKIIOYaeMble B YCTaB
MO YCMOTPEHWMIO €ro yupeamnTenei.

1.2. Peructpaumna obuectsa

CornacHo ®epepanbHoMy 3akoHy «O roCyaapCTBEHHOW perncTpa-
UMK IOPUANYECKMX UL U UHAVBUAYANbHBIX NPeanpuHuMaTeneis
rocypapcreerHada pervctpauma OO0 ocywecTBAAeTCA KOMMNETEHT-
HbIM HaNOroBbIM OPraHOM B CPOK MATb Pabounx AHEen co AHA Npea-
CTaB/IEHMA MOJIHOIO KOMMNEKTa JOKYMEHTOB, OHAKO Ha MpakTuke
3TOT CPOK MHOrAa MoXeT 6bITb bonblie. BMmecTe ¢ 3asaBneHnem o ro-
CyOApCTBEHHOW perncTpaumm, KoTopoe NoannchiBaeTCA yupeanTe-
nem (GU3MYECKMM NNLIOM UAN PYKOBOAMTENEM IOPUANYECKOrO N1Ua,
BLICTYMAOLLEro yupeanTenem), 1 3aBepaeTca HOTapManbHo, B Hano-
TOBbI OpraH NoaarTCs:

*  pelleHre o0 co3aaHun obllecTea (MpoTokon cobpaHua yupean-
Tenen);

= YcTaB (B 2-X 3K3emMnnapax);

" BbIMMWCKa 13 peecTpa NHOCTPAHHbBIX OPUANYECKNX JTNL COOTBETC-
TByPOLLI,eVI CTPaHbl MPONCXOXAEHNA (ana ydpeanTena — MHOCT-
[PaHHOr o topran4yeckoro 1LA) UK KOMKA nacnopTa y4ypeantena
- (1)I/I3I/ILIECKOI'O nnua;

" OOKYMEHT 06 onnate FOCyﬂapCTBEHHOI;I MOWNHbI B pa3smepe
4000 py6.

1.3. CnncoK yyacTHUKOB 0bLecTBa

C MOMEHTa roCyAapCTBEHHOM perucTpaumm oblwecTBo 00A3aHO
BECTM CMMCOK YUYaCTHNKOB OOLIECTBA C YKa3aHNEM CBEIEHNI O KaK-
[IOM yUaCTHVKe 0OLIeCTBa, Pa3Mepe ero 40NN 1 ee ONmaTe, a Takke O
pa3mepe f1onen, NprHaanexalimx obulectsy. B cnyyae HecooTBeTc-
TBYSA CBEAEHWI, YKa3aHHbIX B CrCKe ObLLeCTBa, CBefleHMAM, cofiep-
*)awwymca B EMPION, npaBo Ha aonto (4acTb [OMM) YCTaHaBAMBAETCA
Ha OCHOBaHWK CBefeHNi, cogeprkallmxca B EMPHOJI.

Yncno yyacTHUKOB 0OBLLIECTBa He AO/MKHO MPEBbIWaTh NATUAECATU.
ECnu uncno yuacTHUKOB NPEBBICUT yKa3aHHbIM Npefien, TO B TeyeHve
rofia oOWEeCTBO C OrpaHNYeHHONM OTBETCTBEHHOCTBIO 06A3aHO Mpe-
06pa30BaTbCA B OTKPLITOE aKLIMOHEPHOE OOLIECTBO.

ll. YCcTaBHbIV KanumTan 1 YiCTble akTMBbI
obllecTBa

YCTaBHbIV KanwTan obWecTBa C OrpaHNYEHHON OTBETCTBEHHOCTBIO
COCTaBNIAETCA W3 BKNAOB YUACTHUKOB. MUHMMANbHbIA pa3mep yc-
TaBHOro kanutana coctasnseT 10.000 py6neit. YCTaBHbIA KanuTan
oblecTsa MoxeT ObiTb OMaveH AeHbramu nvbo nyTem BHECEeHWA
UMYLLIECTBEHHBIX BKNAAOB. EC/IN CTOMMOCTb MMYLLIECTBEHHOTO BK/1a-
na npesbiwaeT 20.000 pybneir, TpebyeTca OLeHKa ero CTOMMOCTM
HE3aBNCUMBIM OLIEHLLIMKOM.

ObuecTBO 0643aHO 0becneunTb NOOOMY 3aVHTEPECOBAHHOMY INLLY
JOCTYN K MHbOPMALIMK O CTOMMOCTM €ro YMCTbIX aKTVBOB. B ciyyae,
€CNnN CTOMMOCTb YMCTbIX aKTVBOB OOLLECTBA OCTAHETCA MEHbLLE ero
YCTaBHOMO KamwTana no OKOHYaHMM GUHAHCOBOrO rofa, Cnemyto-
LIErO 3@ BTOPbIM GMHAHCOBBIM FOAOM WAV KaXkAbiM NOCeayioWMM
OUHAHCOBBIM TOOM, MO OKOHYaHUM KOTOPBIX CTOMMOCTb YMCTbIX
aKTMBOB OOLLECTBA OKa3anacb MeHbLLE ero YCTaBHOrO KanmTtana, 0b-
LEeCTBO He Mo3fHee Yem yepes LecCTb MecsaLeB Nnocae OKOHYaHMs
COOTBETCTBYIOLLErO GMHAHCOBOTO rofa 06a3aHo NMPUHATL PeLleHne
06 yMeHbLUEHNM YCTABHOMO KamwTana obulecTsa Ao pa3Mepa, He
MPEBbILIAIOLLErO CTOMMOCTW Ero UNCTbIX aKTMBOB WV PELIEHNE O
NMKBUAALMYM OOLWeCTBa.

Il. OTuyKeHme noneu

YYacTHVK 06LecTBa C OrpaHWUYeHHON OTBETCTBEHHOCTbIO BrpaBe
NPOAATb UK MHBbIM 0OPa3OM YCTYNUTb (OOMEHATb, MOAAPUTL) CBOIO
J0J10 OAHOMY WS HECKOMbKMM YYaCTHIKaM IaHHOrO obLiecTsa. [pu
3TOM corfacue obLiecTa UM APYrix ero y4acTHUKOB Ha CoBeplLUe-
HWe TakoW CAeNKM He TpebyeTcs, eCiv MHOE He NMpeayCMOTPEHO YC-
TaBoM o0LecTsa.

YYacTHVK 0bLIeCTBa Takxe BMNpase nepefaTtb CBOW A0 TpeTbemy
NNILY, He ABNAIOLLEMYCS YUYaCTHUKOM fJaHHOro obulecTtsa. OfHaKo yc-
TaBOM OOLLECTBA TaKOe OTUYKAEHME MOXeET OblTb 3amnpeLLeHo.

Bo Bcex cnydasx Npogaxu Jonu TpeTbemy MLy YYacTHUKM 0O-
IeCTBA MOMb3YIOTCA NPEUMYLIECTBEHHBIM MPABOM MOKYMKK OO
(4acTv Jonw) No LeHe NpeanoXeHna TPeTbeMy N1uy Wiav No LeHe,
3apaHee onpefieneHHon ycTaBoM 0O6LIeCTBa, MPONOpUMOHaNbHO
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pa3Mepam CBOWX AONEN (eCAn YCTaBOM He MPefyCMOTPEHO MHOE).
3apaHee onpefeneHHan B yCTaBe LieHa NOKyMKK1 Aonu (4actu 4onn)
MOXeT YCTaHaBMBATLCA B TBEPAOW AEHEXHON CyMMe UAN paccum-
TbiBaTbCA Ha OCHOBaHWM OAHOTO W3 KpuUTepmnes (CTOI/IMOCTb YNCTbIX
aKTUBOB 06LlecTBa, HanaHCoBaa CTOMMOCTb aKTMBOB OOLIECTBA Ha
NOCNeAHIO OTUETHYIO AaTy, UMCTas NpKbbINb OOWECTBa 1 ApYrUe).

YCTaBOM MOXET ObITb AOMONHUTENBHO NPefyCMOTPEHO NMpenmyLLec-
TBEHHOE MPaBO MOKYMKM 06WEeCTBOM AOMM (YacTu Aonw), eCnu Apy-
rMe YYaCTHMKIN He MCNONb30BaNW CBOE NPEenMyLLEeCTBEHHOE NPaBo.

Cpenka, HanpaBneHHada Ha OTYyXAeHWe 4oAN (4acTy gonu), noane-
XKUT HOTapManbHOMY YAOCTOBEpeHNIO. HoTapuyc nepefaeT B permc-
TPVIPYIOLMIA OpraH CBeAeHna 00 YOOCTOBEPEHHOW UM CAenKe Ana
oTpaxeHna B EOMHOM rocydapCTBEHHOM peecTpe IopUANYECKNX
NWL U3MEHEHWI B COCTaBe YUYaCTHUKOB OOLIECTBA M HOBBIX pasme-
POB VX AONEN.

YcTaBom obuwecTBa MOXeT ObiTb MPeAyCMOTPEHO, UTO NEePEXos L0-
neit K HacnefHVKam (NpaBoMpeemMHyrKam) YyYacTHUKOB 0O0LLEeCTBa
BO3MOXKEH TOMBbKO C COMMachA OCTabHbIX YY4aCTHUKOB O6LECTBa.

B ciiyuae ecnm ycTynka 4onv TPETbUM NMLaM 3anpeLleHa, a apyrme
YUYACTHVMKM OTKa3blBAlOTCA OT ee NpuobpeTeHns, a Takxke B Crlyyae
oTKasa OT YCTYMKM AONM UM Ha ee Nepexof K HacneAHWKam (npa-
BOMpeEeMHYKam), 0bLLECTBO 00A3aHO BbIMMATHTL YUYACTHUKY MM Ha-
cnefHukam (MpaBonpeemH1Kam) AeNCTBUTENbHYIO CTOMMOCTb A0V,
onpefenaemyio Ha OCHOBaHMM [JaHHbIX OyXranTepcKkom OTYETHOCTM
06LLECTBa 3a NMOCNEAHW OTUETHBIN NepUOS, NPEeALWECTBYIOWMNIA [HIO
0b6pallieHrA YYacTHMKa C COOTBETCTBYIOLMM TPeOOBaHNEM.

V. AHTMOHOMOMbHBI KOHTPOSTb
33 CO3[aHNeM 1 TeKyLLEeN OeATeIbHOCTHIO
obLlecTBa

4.1. KOHTporb Ha 3Tane co3faHunA obwecTsa

B cnyuasx, Koraa yCTaBHbIA KanuTan obuiecTBa C OrpaHU4eHHOwM
OTBETCTBEHHOCTbBIO OM/IAUMBAETCA aKUMAMM (JONAMM) UAN UMYLLEC-
TBOM [IpYroi KOMMepUeCKol OpraHmn3aLmm, Co3faHue Takoro obuie-
CTBa MOXET MOANEXKaTb rOCYAapPCTBEHHOMY KOHTPOSO CO CTOPOHDI
AHTMMOHOMONBHOrO OpraHa. HeobxoaMMOoCTb MOMyYeHUA cornacua
AHTVMMOHOMONBbHOIO OPraHa CTaBMTCA B 3aBUCUMOCTb OT CYMMapPHOW
CTOMMOCTM aKTMBOB M CYMMAPHOW BbIPYUKM OT peanvsaumm ToBa-
pOB (ycnyr) yupeautenei v anu, akumm (Aonm) u (Mnm) MMyuecTso
KOTOPbIX BHOCATCA B KayecTBe BKMa4a B YCTaBHbIA KanuTan co3faa-
Baemoro obulecTsa. [1py 3TOM yKazaHHble UHAHCOBbLIE MOKa3aTenn

OLEHMBAKOTCA TaKXe MNMPUMEHUTENIbHO K Fpyrfam Jind, K KOTOPbIM
NpUHadnexaTt yupeanTenn 1 ykasaHHble nna.

Co3naHue obLLeCTBa B pesysnbraTe CMAHNA KOMMEPUYECKX OpraHm-
3aLMIA MW NPUCORONHEHNA K HEMY OAHOW UM HECKOMBKNX KOMMEP-
YECKNX OpraHm3aumnii NOANEXUT aHTUMOHOMONbHOMY KOHTPOIO B
bopme yBeAOMNEHMA aHTUMOHOMONBHOMO OPraHa, eCiin CyMMapHas
CTOMMOCTb aKTMBOB MM CYMMapHaA BbIpyUka OT peanm3aumim ToBa-
pOB (pPaboT, ycnyr) yka3aHHbIX OpraHmn3almii 3a npeablaywmnii KaneH-
JapHbIi rof npesbiwaeT 400 MAH. pybnei.

4.2. KOHTpOb 3a TeKyLen feATeNnbHOCTbIO

B oTnenbHbIX Cyuanx CAenkM C JONAMU B YCTaBHbIX KanuTanax oo-
WEeCTB C OrPAHNYEHHOW OTBETCTBEHHOCTBIO MOANEXAT KOHTPOSIO CO
CTOPOHbI aHTUMOHOMOMBHOMO OpraHa B Gpopme NpPeaBapUTENbHOrO
COMNacvs W NOCNEAyIoLLEro YBEAOMEHWS (B 3aBUCMMOCTU OT CyM-
MapHOV CTOMMOCTY aKTMBOB WM CYMMAPHOW BIDYUKM OT peanusa-
L1V TOBAPOB (ycyr). KOHTpONIo Noanexat cnegytowme CAeKku:

= npuobpeTeHne NnULOM (rpynmnoi L) AoNen B YCTaBHOM Kanu-
Tane obL|ecTBa C OrpaHMYeHHO OTBETCTBEHHOCTbIO, €CAIN TaKoe
nvuo (rpynna nuL) NonydaeT NpaBo pacnopaxatbca bonee yem
1/3 poneit B yCTaBHOM KanuTane JaHHOro obuecTsa npu ycno-
BMW, UTO [10 3TOrO NPUOBPETEHMA Takoe NMLO (rpynna nnL) He
pacnopaxanocb JoNAMM B YCTaBHOM KanuTane AaHHoro oblue-
CTBa WK pacrnopsKanocb MeHee vem 1/3 nonen (naHHoe Tpe-
60BaHMe He pPacnpoCTpaHAeTCA Ha yupeauTenein obulecTsa C
OrpaHnYeHHoM OTBETCTBEHHOCTbBIO MPW €ro Co3faHum);

* npuobpeTeHne NULOM (rpynmnoi L) AoNen B YCTaBHOM Kanu-
Tane obulectBa C OrpaHWYeHHON OTBETCTBEHHOCTbIO, pPacno-
PAXALWMMCA He MeHee yem 1/3 1 He bonee vem 50% ponen B
YCTaBHOM KanuTane 3Toro oblecTsa, eciv Takoe nmuo (rpynna
N NOSyYaeT NpaBo pacnopsxatbca bonee yem 50% yKkazaH-
HbIX Jonew;

= npuobpeTeHne NULOM (fPYNMoN NuL) Aonel B YCTaBHOM Kanu-
Tane oblecTBa C OrPaHUYEHHOM OTBETCTBEHHOCTBIO, PACro-
PAXKAIOLMMCS He MeHee yeM 50% 1 He Hbonee yem 2/3 fonei B
YCTaBHOM KanuTasie 3Toro obuiecTsa, eciv Takoe nvuo (rpynna
AL NonyyYaeT NPaBo pacnopaxaTbca bonee uem 2/3 ykasaHHbIX
nonew.

4.3. OTBeTCTBEHHOCTb 3a HecobniofeHve TpeboBaHN
aHTUMOHOMOJBHOTO 3aKOHOAATENbCTBA

B Cnydae, Korga nonyyeHne npeaBaputesibHOro cornacna aHTMMoO-
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HOMOJBLHOTO OPraHa U HanpPaBeHe emy COOTBETCTBYIOLLErO yBe-
LOMEHNA OblNO HEOOXOANMbIM, OHAKO 00LLEeCTBO OblNo CO34aHO (B
TOM Yuncne nyTem CINAHWA UK NPUCOeANHEHNS) 63 NMoNyYeHns Ta-
KOro NpefBapuUTENbHOrO cornacys / 6e3 yBefoMIeHUs, OHO MOXET
6bITb IMKBUAMPOBAHO MO0 PeopraHnM3oBaHo B Gopme BblgeneHms
VN pasfgeneHna B Cyﬂ,e6HOM nopAagke no I/ICKy AHTNMOHOMOJIbHOIO
opraHa, ecsin ero cosfgaHune NnpPUBENo UM MOXET NPUBECTU K Orpa-
HWYEeHWIO KOHKypeHLLI/II/I, B TOM Yyncne B pe3yﬂbTaTe BO3HMKHOBEHNA
WIN YCUIEHWS OMUHVPYIOLLETO MONOKEHNS.

Chenku, CoBepleHHble B HapyLleH1e NopsaaKa, yCTaHOBNEHHOro 3a-
KOHOM O 3alLpuTe KOHKYPEHLMW, MPUBOAALLME K BO3HUKHOBEHWIO NN
YCUNEHMIO IOMUHMPOBAHWA Ha PbIHKE U (UN1) OrPaHNYEHMIO KOHKY-
peHLMKW, MOryT ObiTb MPW3HAHBI HEeAENCTBUTENbHBIMU B CyAeOHOM
nopsaKke No UCKY aHTUMOHOMOMNBHOrO OpraHa.

Kpome Toro, HapyleHne nopsagka NpefoCcTaBneHna XonaTancts u
yBEOMSIEHWIM B aHTUMOHOMOSbHbIV OPraH BNeYeT HaNoKeHWe LWTpa-
da Ha co3faHHyto opraHmsaumio B pasmepe a0 500.000 pybneit.

V. [loroBopbl 06 OCyLleCTBNeHM NPaB
YUACTHUKOB OOLLIECTBA

B ciyvasx, Korga HeobXoAMMO yperynmpoBaTb npaBa W 0bA3aH-
HOCTV Y4YaCTHUKOB OOLIeCTBa AOMOMAHUTENBHO K YCTaBy W MOno-
XEeHMAM, YCTaHOBNEHHbIM 3akoHoM 06 OOO, yuyacTHVKM Brpase
3aKMNOUNTb MMUCbMEHHBIN JOrOBOP 06 OCYLeCTBAeHNM NPaB y4yacT-
HMKOB OOLLECTBA, KOTOPLIV MOXET ObITh 3aK/TIOUEH KaK Mpw yupexe-
HWW 06LLEeCTBa, Tak 1 BNOCNeACTBUM. [10 TaKoMy JOrOBOPY YUACTHUKM
006A3y10TCA OCYLECTBAATL ONpeAeneHHbIM 00pa3om CBOV NpaBa Unu
BO3/epKMBaTbCA OT OCYLLECTBNEHWA NPaB.

B 4aCTHOCTW, y4aCTHUKIM MOTYT yCTaHOBUTb 0653aHHOCTH FOIOCOBATH
onpefeneHHbIM 06pa3oM Ha obliemM COBPaHUK YYaCTHUKOB 0bLLle-
CTBa, COrMNACOBbIBATb BAPWAHT FOMOCOBAHMUS C APYTVIMM YUACTHUKA-
MW, NPO/ABaTh A0SO WM YaCTb JOMM MO ONPEAENEHHON LieHe 1/nnn
NPV HAaCTYMIEHWUW onpefeneHHbIX YCIOoBWI, MO0 BO3AEPKMBATLCA
OT OTUYKAEHWA JOMW AW YacTy JOMW A0 HACTYMNeHWs onpeaenex-
HbIX YCIIOBWI, @ TaKXe OCYLLECTBAATL COMMacOBaHHO MHble AENCTBIS,
CBA3aHHble C yNpaBieHvem obWecTBOM, C CO3AaHNeM, [eATeNbHOC-
TblO, PEOPraHm3aLmelt n NKeugaumen obwecTsa.

[loroBop 06 ocyuecTBReHNM NPaB yuYacTHUKOB OBLLECTBA ABNAETCS
POCCUMCKUM aHAMIOMOM LIMPOKO PACTPOCTPAHEHHbBIX B MHOCTPAH-
HbIX IOPUCANKLMAX «aKLIMOHEPHDBIX COTMALLEHA.

VI.BbIxof yyacTHMKa.
VcknioueHve yuacTHIKa

YYacCTHVIK BMpage BbINTY 13 OOLLECTBa NyTeM OTUYKAEHWS [OM 06-
LeCTBY HE3aBMCKIMO OT COMMacUA APYruX ero y4acTHUKOB MW Camo-
ro obLecTBa, eCv 3TO NPefyCMOTPEHO YCTaBoM. [1pu 3TOM BbIXO
YUaCTHMKOB 06LLeCTBa 13 OOLLECTBa, B pe3ynbTaTe KOTOPOro B oblue-
CTBE HE OCTAETCA HN OAHOMO YUACTHMKA, @ TaKXKe BbIXOL eIMHCTBEH-
HOrO YUacTHMKa M3 06LieCcTBa He JOMyCKaeTcA.

YYaCTHUKK 06LLEeCTBa, AONM KOTOPbIX B COBOKYMHOCTM COCTABAAOT
He MeHee Yem 10% yCTaBHOroO KanuTana obulecTBa, Bnpase Tpebo-
BaTb B CyAeOHOM MOPSAAKE UCKMIOUYEHNs 13 OOLeCTBa yYacTHIKa,
KOTOpbIN rpybo HapywaeT cBou 00A3aHHOCTY, OO feflaeT HeBO3-
MOXHOM [eATeNbHOCTb 0OLECTBA UK CYLECTBEHHO ee 3aTpyaHAET.
B cnyyae BbIXxOAa MM UCKMIOUEHWA YUYACTHIUKY ObLLeCTBa Bbiniauw-
BaeTCA OencTBuTeNbHAA CTOMMOCTb €ro oMW, paBHas uYacTi CTo-
MMOCTW UYMCTbIX aKTMBOB OOLIECTBA, MPOMOPUUOHANBHO pa3Mepy
[ONM YYaCTHMKA B YCTABHOM KanuTane o6LecTsa.

VII. OpraHbl ynpasneHua

BbiCLUMM OpraHoM ynpasneHus obLlecTsa C OrpaHUYeHHOM OTBETC-
TBEHHOCTbIO ABMAETCA obujee cobpaHMe YUYacTHMKOB OOLIeCTBa.
OCHOBHbIE peLleHVs (BHECEHME N3MEHEHWI B YCTaB 0OLIeCTBa, W3-
MeHeHMe pa3mepa YCTaBHOro KanmTana, pacnpeaenexne npmbbinm)
1 OCHOBHbIE MPaBa Mo OCYLIECTBAEHWIO YNPABNEHWA 1 KOHTPONA 33
AeATenbHOCTbIO 00WeCTBa (HazHaueHne BCex OCTafbHbIX OpraHoB
yrnpasneHns obLecTsa, YTBePKAEHNEe rOA0BbIX OTUETOB U Byxras-
TepCKMx 6anaHcoB, peLleHns O NPoBeaeHN ayauTOPCKOM NpoBep-
K1) HAXOAATCS B UCKOUMTENBHOM KOMMNETEHUMM 06LLEero cobpaHns
YYACTHMKOB.

OpvH pa3 B rog 0bLecTBo 06583aHO NPOBOANTL oYepeaHoe obliee
cobpaHue yyacTH1KoB obuecTsa. Bce nHble obuime cobpaHna yuac-
THMKOB 00LIECTBA (EC/N MHOE He NPedyCMOTPEHO YCTAaBOM) ABNSAIOT-
€A BHeoUepeaHbIMU. BHeouepeaHoe obliee cobpaHme yYacTHUKOB
0bLiecTBa MOXKET BbITb NPOBEAEHO MO UHULMATABE eAVHONUYHOMO
UCNONHUTENBHOMO OpraHa (reHepanbHbI OUPEKTOP) 1 MHBIX Opra-
HOB ynpaBneHna obLiecTBa, ayanTopa ObLIeCcTBa UM yYaCTHUKOB
obujecTsa, BnageLmx He meHee yem 10% OBLWEro YMcna rofocos.
YcTaBoM 00LecTBa MOTyT BbITh OrpefeneHbl Cllydal, B KOTOPbIX He-
00XOAMMO MPOBefeHNe BHEOUEPEAHOro 0bLiero cobpaHusa ydacT-
HWKOB ODLLEeCTBa.

3akoH 06 OO0 noapobHO pernaMeHTUpYeT NpoLeaypy Co3biBa 06-
ljero cobpaHvs y4yacTHVKOB obuiecTsa. HapylieHve npoueaypbl
CO3blBa He BrieYeT HeraTMBHbIX I0PUANYECKMX MOCNEACTBUA B TOM

BEITEN BURKHARDT




CrpaHunua 5

Maw 2012

CO3AAHVE VI YIIPABAEHVIE OO0 (OBIIECTBO € OIPAHVYEHHOV OTBETCTBEHHOCTHIO)

Cnyvae, ecnv Ha CobpaHuy MPUCYTCTBOBaNM BCE YYACTHUKM OO-
WecTBa. B ocTanbHbiX Cyyanx pelleHns, NpuHATbIE Ha cobpaHuy,
NpOoBeAEHHOM C HapyLieHem NpoLiefypbl ero co3biBa, MOryT ObiTb
OCMOpPeHbI B CyieOHOM NOPAAKE 3aNHTEPECOBAHHBIMY NNLIAMU.

YyacTHMK 00LLecTBa VMeeT Ha oblieM CObpaHMK YYacTHUKOB 06-
WEeCTBa YMCNO FONIOCOB, MNPOMOPLMOHANbHOE Ero foMe B YCTaBHOM
KanuTane obuiecTsa. Kak npaBuno, ans NpuUHATAA peLleHuin Heob-
XOAMMO MPOCTOE BOMbLIMHCTBO FOIOCOB OT OOLIETO YMCa rONOCOB
YUaCTHUKOB obLlecTBa. [na NpUHATUA pPeeHnA O BHECEHUN U3-
MEHEHWI B YCTaB OOLIECTBA 1 M3MEHEHUW pa3mepa ero yCTaBHOro
KanuTana HeobXxoanmMo He meHee 2/3 ronocos OT 0bLEero ymcna ro-
NOCOB YYaCTHMKOB. YCTaBOM 06LLECTBA MOXKET ObITb NpesycMOTPEHa
HeobX0oAMMOCTb BOMbLLErO KONMYECTBA roN0CoB A4 NPUHATMA On-
pefeneHHbIX pelleHnii. B HeKOTopbIX Crydasx — Mpv NPUHATAM pe-
WEeHW O peopraHn3aLmnn 1 NMKBMAALMM OBLIECTBa — HEOBXOANMO
CTOMPOLIEHTHOE HBOBLINHCTBO FOIOCOB.

YYaCTHUKM 0BLWECTBa MOTYT MNPUHATL PeLLIeHWA MO NMOBECTKE AHA U
6e3 npoBeAeHNa cOOPaHNA — MyTeM 3a04YHOTO FONOCOBaHMA. Tem He
MeHee, He BCe BOMPOCHI MOTYT ObiTb PeLleHbl MyTem 3a0UHOro ro-
NOCOBaHWA, HaNpUMep, TaknM 06Pa3oM He MOTyT ObiTb YTBEPXKAEHbI
rofoBble OTUETHI 1 Byxrantepckme 6anaHcsl 0bLecTsa. B obuiecTse,
Yy KOTOPOrO MMEETCA TOMBbKO OfIMH YUACTHVIK, PELLEHNS MO BCEM BOM-
pOCam KOMMeTeHLMM 0bLEero COBPaHMs YYaCTHUKOB MPUHIMAIOTCA
MM e JUHONNYHO N Od)OpMJ'IFHOTCﬂ MNCbMEHHO.

YcTaBoM 06UIEeCTBa MOXKET ObiTb NpefycMOTPeHO 06pa3oBaHme Co-
BeTa AVPEKTOPOB (HAbNIOAATeNbHOrO COBETA) O6LIECTBA, OAHAKO
[aHHbIA OpraH He ABNAETCA 00A3aTENbHbBIM.

K KomneTeHLMU COBeTa AMPEKTOPOB (HabnoaaTeNnbHOro CoBeTa)
MOXET BbITb OTHECEHO M30PaHVE UCMOMHUTENBHBIX OPraHoOB U [0-
CPOYHOE NpeKpalleHre KX MOMHOMOYMIA, pelleHne BOMPOCOB O
COBEPLIEHNM OBLIECTBOM KPYMHBIX CAENOK M CAENOK, B KOTOPbIX
NMEETCA 3aNHTEPECOBAHHOCTD, @ TaKXKe PeLleHMe NHbIX BOMPOCOB.
B oTnnume OT 3anafHbiX aHaNoroB COBET IMPEKTOPOB B POCCUIMCKIX
00LLEeCTBax UMeeT CyLLIeCTBEHHO MeHblUee 3HaveHre 1 0ObeM KOM-
neTeHLnu.

YcTaBoM 06UWecTBa MOXKET ObiTb MPeAyCMOTPeHO CO3AaHve peBu-
3MIOHHOWN Kommccuy (M3bpaHue pesrsopa). [ina obluects ¢ ymciom
y4acTHVKOB bonee 15 co3faHne peBU3MOHHO KOMUCCUN (M306paHme
peBu3opa) ABNAETCA 00A3aTENbHbBIM.

YnpaBneHne Tekylen OeATeNbHOCTbIO OOLLeCTBa U pelleHre BCex
MHBIX BOMPOCOB, HE OTHECEHHBIX K KOMMeTeHUun obuiero cobpa-
HUA YYaCTHUKOB W COBETa AMPEKTOPOB (HabnopaTensHOro coseta)
061ecTBa, OCYLIECTBAAETCA eAVHONMYHBIM UCTIONHUTENbHbBIM Opra-
HOM 06LecTBa. EQMHONNYHBIA UCMONHUTENBHBIN OpraH obLlecTBa

ﬂeVICTByeT OT MMEeHN O6U.L€CTBa, npeacTaBnAeT ero HTepechl 1 Co-
BeplaeT Caenku. EANHONNYHBIA MCMONHUTENbHDIN OopraH O6LueCTBa
06bIYHO Ha3bIBAETCA reHepanbHbIM AVPEKTOPOM.

[eHepanbHbI AVPEKTOP N36MPAETCA OOLIMM COOPAHMEM YUACTHNKOB
UM COBETOM [IMPEKTOPOB (HabmofaTesbHbIM COBETOM) O6LLECTBA U
AEeNCTBYeT OT MMeHM ObLIEeCTBA HEMOCPEACTBEHHO Ha OCHOBAHWY
3aKoHa, 6e3 cneymanbHol AOBEPEHHOCTW. [oHOMOUNS reHeparb-
HOro [MPEKTOpa MOryT ObiTb OrpaHMyeHsl ycTaBom. OHako Heob-
XOOUMO OBpPaTUTb BHMMAHME Ha MPaBOBble MOCNEACTBUS CAEKM,
COBEpLLIEHHOW reHepanbHbIM AVPEKTOPOM C HapyLIEHWEM NPEAENoB
ero KOMMEeTeHLMN — Takas CieNKa MOXeT BbiTb Npr3HaHa CyaoM He-
AENCTBUTENBHOM MO UCKY O6LLECTBA NWLLB B TOM ClyYae, eciv oblie-
CTBO [JOKAXET, YTO APYyras CTOPOHa CAENKM 3Hana Wiv AomkHa bbina
3HaTb 06 OrpaHUYEHKsSX MOMHOMOUMIA FEHepPanbHOro AUPEKTOPa.
Mpou 3TOM Ha MPaKTUKe [0Ka3aTb TOT paKT JOCTaTOYHO C/IOXKHO. B
cnyvae, ecnu OeicTBrs reHepanbHOro AMPEKTopa HaHecn yuiep6
00WeCTBY, YYACTHUKM UMEIOT NPABO NPEAbABUT reHepanbHOMY an-
PEKTOPY NCK O BO3MELLIEHW YOBITKOB.

YCTaBOM 0OWECTBA MOXET ObiTb NPefycMOTPEHO GOPMUPOBaHMe
KOMErManbHOro UCTOMHMUTENBHOTO OpraHa obliecTtsa (npasneHue,
avipekums). Ona Toro, 4ToObl NPeacTaBnsaTb MHTepechl OOWecTBa
M 3aKI0YaTb CAEMKM OT €ro UMEHW YfieHam KOJSIerManbHoro mc-
NONHUTENbHOMO OPraHa, B OT/IMUME OT reHepanbHOro AMPEKTOPa,
Heobxoguma CreumanbHas [OBEPEeHHOCTb, KOTOpas AOKHa ObiTb
nofnucaHa reHepasnbHbIM JUPEKTOPOM 1 3aBepeHa neyatbio oblie-
cTBa. [py 3TOM B OTAIMYME OT MHOMMX MHOCTPAHHBIX IOPUCANKLNAI,
MO POCCWMICKOMY NpaBy COBMECTHOE MPeACTaBUTENbCTBO HEBO3-
MOHO.

VIIl. OTBETCTBEHHOCTL 0OLLEeCTBa U ero
YUYACTHUKOB

O6LL|,€CTBO C OFpaHI/NeHHOIZ OTBETCTBEHHOCTbIO OTBEYaeT Mo CBOMM
0643aTeNbCTBAM BCEM CBOUM MMYLLIECTBOM. O6LL|,€CTBO He OTBeYaeT
no 06A3aTeNnbCTBamM CBOMX YYaCTHNKOB.

YUacTHUKM 0bLWeCcTBa C OrpaHWYEeHHON OTBETCTBEHHOCThIO He OT-
BeualoT Mo obs3aTeNbCTBaM OOWIECTBA U HECYT PUCK YObITKOB,
CBA3AHHBIX C [eATEeNbHOCTbIO OBWIECTBa, B NMpefenax CTOMMOCTM
npyHagnexawmx um gonen. B cnyyae ecnm yyaCTHUKM He MOSIHO-
CTbIO OMNATUAN LOSIN, OHX CONMAAPHO HECYT OTBETCTBEHHOCTL MO
06s3aTeNbCTBaM O0LLECTBa B NPeAenax CTOMMOCTU HeorayeHHOoM
YaCTV NPUHAANEXALLMX UM JONEen.

3aKOH 06 06UWeCTBax C OrpaHUUeHHOM OTBETCTBEHHOCTBIO Npeayc-
MaTpVBaeT NWLlb ABa Cyyas, KOrda YUYaCTHUKK, KOTopble Braroaaps
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CBOEM foMne B YCTaBHOM KanuTane obWecTsa Wiv Ha MHOM OCHOBa-
HUWN UMEKOT BO3SMOXHOCTb ONpedenATh peleHna, NpuHiMaemMble 06-
LWECTBOM, HECYT OTBETCTBEHHOCTb COBMECTHO C OOLLIECTBOM MO €ro
00s3aTeNbCTBaM. Tak, MaTeEPUHCKOE 0OLWECTBO CONMAAPHO C foYep-
HVIM OBLLECTBOM HECET OTBETCTBEHHOCTb MO CAEMKAM, 3aK/TIIOUEHHbBIM
nocneaHm BO NCNonHeHne O6ﬂ3aTeﬂbeIX yKasan?l MaTepPMHCKOIro
00LIeCTBa, @ TaKXKe HeCeT CYOCUAMAPHYIO OTBETCTBEHHOCTb MO 4OS1-
ram JoyepHero obulecTa B Clyyae ero 6aHKpoTCTBa.

IX. Cnopbl € yyacTrem obuiecTsa
C OrPaHNYEHHOW OTBETCTBEHHOCTbBIO

Cnopbl, CBA3aHHble C CO3aHNEM, YNPaBIeHeM U yuacTeM B 06-
LWEeCTBEe C OrPaHNYeHHOM OTBETCTBEHHOCTBIO, OTHOCATCS K KaTeropum
TaK Ha3blBAEMbIX «KOPMOPATUBHbBIX CMOPOBY, MOPALOK PaspelleHns
KOTOPbIX YCTaHOBNEeH ApOUTPaXHBIM MPOLECCYaANbHBIM KOJEKCOM
PO. K KoprnopaThBHbIM CMOpam OTHOCATCA, B YaCTHOCTU:

*  CNOpb, CBA3aHHbIE C CO3aHNEM, PEOPraHN3aLMen 1 NMKBMaALIN-
el obLecTsa;

= CMOPbl, CBA3AHHbIE C HA3HAYEHMEM Ha JO/MKHOCTb, MPEKPALLEHN-
EM W NPUOCTAHOBEHNEM MNOTHOMOUMIA, @ TakKe Mo BOMPOCam
OTBETCTBEHHOCTM ML, BXOAALMX (BXOAMBLUNX) B COCTaB OPraHoB
YNPaBNEHWs U OPraHOB KOHTPONA OOLIeCTBa;

= Cropbl N0 UCKaM yuypeauTenel, yuacTHMKOB 0bLecTBa O BO3Me-
WEHUN YOBITKOB, MPUUMHEHHBIX OBLLECTBY, MPU3HaHUK Hefenc-
TBUTEbHBIMU CAENOK, COBEPLIEHHBIX OOLLECTBOM.

PaspelleHve KOpropaTUBHbIX CMOPOB OTHECEHO K KOMMETEHLMN ap-
BUTPAXHbIX CYZIOB MO MECTY HaxOXAEeHWA PUaMYEeCcKoro nuua, 4to
NPWU3BaHO He [ONYCTUTb 3N10yNoTpebneHni NpaBoM UCTLUa Npu on-
pefeneHHbIX YCOBUAX BbIOMPaTb MEXAY PazHbIMU apOUTPaKHBIMU
CyAamu, a Takxe 0becneunTb BO3MOXHOCTb OMepaTMBHOIO Nomyye-
HUA CYAOM HEOBXOAUMbIX AOKYMEHTOB U MHGOPMaLUMN.

B OTHOLEeHWN NpUMeHeHWA obecneunTenbHbIX Mep Npu paspetle-
HUW KOPMOPATVBHBIX CMOPOB YCTAHOBAIEHO OrpaHuyeHKe, CorflacHo
KOTOPOMY MPUHATUE YKa3aHHbIX Mep He [JO/MKHO NMPUBOAWTL K dak-
TUYECKON HEBO3MOXHOCTM AnA obLiecTBa OCYWeCTBNATL AeATeNb-
HOCTb.

X. Ycnyru banteH bypkxapart

BAMTEH BYPKXAPAT npepctasneH 8 Poccun odricamu B8 Mockse (C
1992 ropa) u CankT-Tetepbypre (c 1996 roga) v obnagaeT MHOroneT-
HVM OMbITOM MPaBOBOrO W HANOrOBOTO KOHCYNLTMPOBAHMA 3apy-
6eXHbIX MHBECTOPOB B Poccuu.

Hawm ycnyru:

*  KopropaT/BHOE NPaBo, BK/IOYAA CO3AaHNE IOPUANYECKIX NINL,
NpeAcTaBUTENBCTB M GUAMANOB MHOCTPAHHbBIX KOMMaHWIA, Npo-
BefleHVie PUANYECKIX MPOBEPOK MPUOBPETAEMbIX POCCUNCKIX
KOMMaHWI, KOHCYNbTMPOBaHME MO TeKyLWMUM KOPMOPaTUBHbIM
BOMPOCaM, CBA3AHHbIM C yrpaBneHnem 1 GUHaAHCUPOBaHNEM
POCCUNCKMX KOMMAAHWI 1 MofpasaeneHnis;

" KOMMepuecKoe U rpa)kjaHCcKoe NpaBo, B YaCTHOCTH, Pa3paboT-
Ka JOrOBOPHOW AOKYMEHTALUWM N CTPYKTYPUPOBAHME CAENOK C
NPaBOBOW ¥ HANOrOBOW TOUEK 3peHus;

" Hanorosoe MPaBo, BK/IOUAA BOMPOCHI HaOroBOro NnaHMpPOoBa-
HWA, CTPYKTYPUPOBaHMA 1 GUHAHCUPOBAHUA MHBECTULIMOHHbBIX
NPOEKTOB, aHaM3a 3aKMlouaeMblX UK MAAHUPYEMBIX K 3aKoye-
HWIO JOrOBOPOB, BbIPaboTKa pekomMeHAaLmin No MUHUMMU3ALMK
BO3MOXHbIX PUCKOB, MPeACTaBNEHNE KIMEHTOB B CNOPaXx C Hano-
FOBbIMM OpraHamu;

" TaMOXeHHOe NpPaBo, BK/OYaA KOHCYbTMPOBaHME MO BONPOCaM
ONTUMM3ALINN TAMOXEHHOTO 0DOPMIEHIA, NOAAEPKKM B BOMPO-
Cax NoyYeHWA NbroT No ynnate TaMOMEHHbIX MOLWANH 1 OCBO-
6oxaeHus ot ynnatel HAC;

=  TpyAOBOE 1 MUTPaLMOHHOE NPaBo, BK/oUYas 0QOPMIIEHNE TPY-
JIOBbIX JIOrOBOPOB, NIOKaNbHbIX MPABOBbIX akTOB pabotoaatens,
KOHCYNbTaUMM MO BOMPOCaM HaliMa, MepeBofa M yBObHEHWUA
COTPYAHMKOB, MPUBEYEHe NHOCTPAHHbBIX PAOOTHUKOB, a Takxe
KOHCYNbTaLUMM MO BOMPOCaM POCCUIACKOrO MUMPaLVIOHHOTO Mpa-
Ba, NONyYeHna pa3peLleHnii Ha paboTy 1 paboumx Bu3;

= COMPOBOXAEHWE CAENOK C HeABMXMMOCTbBIO U CTpOMTESIbHOE
npaeo, B TOM uncie nposefeHvie Due Diligence nposepok npas
Ha 0OBEKTbI HEABUKMMOCTM, MOAAEPKKA NMPU Nepefade Npas Ha
o6bexTbl HegsuxumocTn Greenfield n Brownfield, nogrotoska
[IOTOBOPHOWM AOKYMEHTaUMW OnA NpuvobpeTeHrs npas Ha 3e-
MesbHbIE YUaCTKU W 30aHVs U BbINOSIHEHWE CTPOUTENbHbBIX Pa-
60T,

" paspelleHne CnopoB, BK/IOYAA MPABOBYIO 3KCMEPTM3Y AOKY-
MeHTOB, AocynebHoe 1 BHecyaebHOe yperynMpoBaHue Cropos
(Mennauma, npeabaABneHne NpeTeHsni); NpeacTaBneHne nHTe-
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PeCoB KNNMEHTOB B rOCYAapPCTBEHHbIX CyAax OBLLEeN oOPUCAMKLNN.
apOUTPAXKHDBIX CyAax 1 TPETENCKNX CyAax, a TakKe B pamKax Uc-
NONHUTENBHBIX NpoLeayp.
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