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Annomayusa. B cmamve npedcmasieno KoMNIEeKCHOe
uccnedosanue HOpMAMUBHO20 PecyIupo8aHus 0esamenbHOCnu
0bwecms ¢ ozcpanuuentHoll omeemcmeennocmvlo 6 Poccuil-
ckotl Pedepayuu ¢ aKyenmom Ha npagosoll npupooe, cooep-
JACAHUY U NPAKMUYECKUX ACNeKMax pearu3ayuu 00NOIHUmMeNb-
HbIX Npas yuacmuukos. B pabome npocnescusaemces cenesuc
uncmumyma OONOIHUMENbHBIX NPAS, GbIAGIACMC €20 CB53b
¢ 2epmanckoil mooenvio peeyiuposanus GmbH, anarusupyrom-
¢ 0CODeHHOCTNU MPAHCHAAHMAYUU 3aPYOEINCHBIX NPABOGHIX
KOHCIMPYKYUL 8 POCCULICKOe KOPNopamusHoe npago u cme-
nemb uUX adanmayuu K omeyecmeeHHou npagogoll cucmeme.
Lononnumenvroe HuManue y0eneHo UcciedoeaHulo cyoeo-
HOU NPAKMUKU, GbISAGIEHUINO MUNUYHBIX OWUOOK npu gopmu-
posanu OONOTHUMENbHBIX NPAG, d MAKdCe OYeHKe UX POoau
6 obecneuenuu 6anranca UHMepecos yuacmHuuKos U nosblileHuU
appexmusnocmu kopnopamugno2o ynpagienus. Mamepuano
U Memoobl UCCIeO06ANUs BKIIOUAIOM AHANU3 HOPM OeliCmE)-
oweeo 3axkonodamenvcmea Poccuiickou @Dedepayuu, 0ok-
MPUHATLHBIX NOTOACEHUT, CYOCOHBIX AKMO08, KOPNOPAMUBHBIX
O00KYMenmos, a makoice pe3yavbmamos onpoca y4acmHukos
0bwecms ¢ oepanuyenol omgemcmeenHocmoio. Ilpumenenvt
Memoobl PopManbHO-10PUOULECKO20, CPAGHUMENbHO-NPABOGO-
20 U IO2UKO-CIMPYKMYPHO20 AHANU3A, YIMO NO360IULO OOCUYD

YeLOCMHO020 NOHUMAHUA PACCMAMPUBAEMO20 UHCIUMYMA.
Pesynomamosl  Uccie008aHus NOKA3bIEAIONM, YMO OONONHU-
meibHble npasa npeocmasisiiom codol CamoCmosmenbHblil
npagosoll UHCMpyMeHnm, 001a0anuuil 8bICOKOU 2UOKOCIbIO
U BHAUUMENbHBIM NOMEHYUALOM OISl UHOUBUOYANUZAYUU KO-
nopamusHeix omuouteruti. O6OCHOBAHO, YMO UX NPAGUILHOE
KOHCMPYUPOBAHUE CROCOOCMBYem 3auume 6JL0JCEHUN, CHU-
JHCEHUIO KOPNOPAMUBHBIX PUCKO8 U VKPENIeHUr Cmamycd
VUACMHUKA HE3A8UCUMO OM pasmepa NpuHaoiexcaujell emy
0onu. BblgoObl nOOUEPKUBAION 8ANCHOCMb KOPPEKMHO20 PA3-
2panuyenus: OONOIHUMEIbHBIX NPAG U KOMAEMEHYUU OPeAHO8
ynpaegieHus, cobn0eHUs NPUHYUNOE NPABOGOTL ONPedesleHHO-
cmu U pagHONPaAgUsl YYACMHUKOS, d MAKdIce HeobXoouMocmy
paseumusi RPAKMuUYecKux PeKoOMeHOAyull no CmpyKmypupo-
8AHUIO YCMABOS U KOPHOPAMUBHBIX 002080PO8 C YUenOM 803~
MOJCHOU OUpepenyuayuu npagogoco cmamyca yuacmnuKo8
obwecmea.

Knrouesvre cnosa: yuacmuux obujecmea ¢ 02paHudeHHol
OMBEMCMBEHHOCMbIO, NPABA  VUACMHUKA, OONOIHUMENbHbLE
npasa yuacmHukos, 06ujecmeo ¢ 0ZPaHU4eHHOU OMEemcmeeH-
HOCMbIO, NPABOSbIE UHCMPYMEHMbL, 2PANCOAHCKOE NPaAgo,
npakmuueckoe npumMeHeHe, NPasogsie npooiemvl, 002080PHbLLE
OMHOWIEHUS, UHCIUMYYUOHAIbHbIE 0COOEHHOCU
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Original article

RESEARCH ON PROBLEMS AND FEATURES OF PRACTICAL APPLICATION
OF THE INSTITUTE OF ADDITIONAL RIGHTS
OF A PARTICIPANT IN A LIMITED LIABILITY COMPANY

5.1.3 — Private law (civilistic) sciences

Abstract. The purpose of this scientific article is a com-
prehensive study of the normative regulation of limited lia-
bility companies in the Russian Federation with an emphasis
on the legal nature, content and practical aspects of the imple-
mentation of additional rights of participants. The paper
traces the genesis of the institute of additional rights, reveals
its connection with the German regulatory model of GmbH,
analyzes the features of the transplantation of foreign legal
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structures into Russian corporate law and the degree of their
adaptation to the domestic legal system. Additional atten-
tion is paid to the study of judicial practice, identifying typ-
ical errors in the formation of additional rights, as well as
assessing their role in balancing the interests of participants
and improving the effectiveness of corporate governance.
The research materials and methods include an analysis of
the norms of the current legislation of the Russian Federation,
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doctrinal provisions, judicial acts, corporate documents,
as well as the results of a survey of participants in limited lia-
bility companies. The methods of formal-legal, comparative-
legal and logical-structural analysis were applied, which made
it possible to achieve a holistic understanding of the institu-
tion in question. The results of the study show that additional
rights are an independent legal instrument with high flexibili-
ty and significant potential for individualization of corporate
relations. It is proved that their proper design helps to protect
investments, reduce corporate risks and strengthen the status
of a participant, regardless of the size of his share. The con-

clusions emphasize the importance of correctly distinguishing
the additional rights and competencies of management bodies,
observing the principles of legal certainty and equality of par-
ticipants, as well as the need to develop practical recommen-
dations on structuring charters and corporate agreements, tak-
ing into account the possible differentiation of the legal status
of the company s participants.

Keywords: participant in a limited liability company, par-
ticipant's rights, additional rights of participants, limited liabi-
lity company, legal instruments, civil law, practical application,
legal problems, contractual relations, institutional features
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Beenenne

OO011eCcTBO ¢ OrpaHMYCHHONW OTBETCTBEHHOCTHIO (ajee —
OO0OO) mnponomkaer ocraBaThbcs Haubolsiee BOCTPeOOBAHHOU
OpraHM3allMOHHO-NIPaBoBOH (opmoil Benenus OGusneca B Poc-
cuiickoit @enepaunu. Ilo nanueiM denepanbHOR HAIOroBOU
CITy’k0bl O TOCYapCTBEHHOI perucTpanu IPUANYECKUX JIHIL
Ha 1 centsiops 2025 r. (popma 1-FOP), nonst OOO coxpansier
yCTOMUMBOE JOMMHUPOBAHUE CPEIN OPraHU3allMOHHO-IPABO-
BbIX (l)OpM, HCTIOJIB3YEMBIX JUIsL BEACHHA TMNPEANPUHUMATCIIb-
cTBa. B TO ke BpeMs HaKOMUBIIMNCS 3a TOJbl aKTUBHOU (ha3bl
pa3BuTHs OuM3Heca B Poccuy HEraTWBHBIA OIBIT YYaCTHUKOB
OOO moarBepkIaeT OOBEKTUBHYIO aKTyalbHOCTh HCCIEIO-
BaHUS MEXaHU3MOB UX KOPIOPATUBHOIO YIPABIIEHHs C LEIIbIO
TOMCKA HOBBIX PELICHHUH ISl 3alIUThI IPAB yUpEAUTEICH.

Pesynbrarel uHTepBbIOUpoBaHus 110 ywactHukoB OOO
B oTAenbHbIX cyObekTax Poccuiickoit ®@enepanun (Kamuat-
ckmit kpai, [Ipumopckuit kpaii, T. MoCKkBa) CBUIETETHCTBYIOT
00 yBeIMYeHNN HHTEpeca K pa3padoTKe HHANBHUIYATN3UPOBAH-
HOIl Monenu koprnopaTtuBHoro ympasieHus B OOO, mockoib-
Ky CTaHJapTHas 3aKOHHas MOJCJIb YIpPaBJICHUSA 06]_I_leCTBaMl/l
HE JIaeT JOJDKHO 3aIlUThl HHTEPECOB YUPEIUTEIS.

CornacHo mpoBeneHHOMY ompocy, 84 % pecrnoHIeHTOB
OTMEYAIOT HEJOCTaTOYHOCTh CTaHJIAPTHOM MOJIENIM y4yacTus
10 CPaBHEHUIO C 00BEMOM BHOCHMBIX WHBECTHLIUH U yPOBHEM
HpeIIpUHIMATENILCKUX PUCKOB, YTO YKa3bIBaeT Ha 3alpoc Ou3-
Heca Ha PaCIIUPEHUE U KOHKPETU3ALUIO CTaTyca y4acTHUKA U,
COOTBETCTBEHHO, Ha pPa3BUTHE HHCTUTYTA JIOMOJHUTEIbHBIX
mpas B OOO.

AKTYaJIbHOCTH HCCIIEIOBaHUS OOYCIOBIICHA YCHIICHUEM
pOJIM YaCTHOM aBTOHOMMH YYaCTHHUKOB, Pa3BUTHEM 0OrOBOp-
HOI MOJIeJIN KOPIIOPAaTUBHBIX OTHOLIEHUH U TEHIEHLIUEH K rep-
COHAJIM3aLUK IIPABOBOT'O MOJ0XKEHUsI MUHOpUTapueB. B coBpe-
MEHHBIX YCIOBHAX UMEHHO MHAMBUIYaJIbHbIE KOPIIOPATHBHBIC
MEXaHU3Mbl IO3BOJISIOT aJalTHPOBaTh MOJAEIb YIIPABICHUS
K OCOOCHHOCTSIM KOHKPETHOTO OM3Heca, 00ecneynTh rHOKOCTh
NPUHATHSA PEIICHUH, CHIKEHHE KOH(MIMKTHOCTH U 3allu-
Ty UHBECTUIMH B YCJIOBUSX YCHJIMBAIOIIECHCS KOHKYpPEHLUH
U KOPIIOPATHBHBIX PHCKOB. YTIyOJSIOIIAsACS IMpPaKTHUKA 3J10-
ynorpebieHus KOpIOpaTUBHBIMHU IIpaBaM, B T. Y. IPU pea-
JMU3alUM [paBa Trojioca M IpaBa Ha MHOOPMAIMIO, a TaKXKe
JHUCKYCCHH O HpenesiaX OCYLIECTBICHUS! CYOBEKTHBHBIX IPaB
1 3aKOHHOTO MHTEpeca Y4acTHHKAa YCHJIMBAIOT 3HAYUMOCTb
WCCIIC/IOBAaHUSL JIOTIOJIHUTEIbHBIX IpaB KaK HHCTPYMEHTa
0aTaHCHPOBKH UHTEPECOB YYACTHUKOB.

CreneHb M3y4YeHHOCTH mpodaembl. [Ipobiemaruka mpa-
BoBOTO cratyca ydactHukoB OOO u comep aHusi UX KOPIIO-
PaTUBHBIX IIPaB IOJy4YHJia CYIIECTBEHHOE Pa3BUTHE B COBpE-

MEHHOH Hay4HOI nureparype. KoMIuiekcHas xapakTepucTuka
npaB u 00s3aHHOCTEH yyacTHHKOB OOO npejcraBieHa B pado-
te /1. B. Jlomakuna, rae aHanu3nupyoTCs peiesl OCYIIeCTBIIe-
HUsl KOPIIOPATUBHBIX IIPaB, a TaAKXKC TUIMUYHBIC MPAKTUYCCKUC
po0JIeMbl, BO3HUKAIONIME B JICATEILHOCTH XO3SHCTBEHHBIX
obwectB [1]. CymecTBeHHbIN BKIIAJ B U3yU4€HUE JOIOBOPHOH
MOJIETT! KOPIIOpaTUBHBIX oTHomeHU BHeceH [l. A. IlanoBoi,
paccmaTpuBaroeil KOPIOPATUBHBIA JOTOBOP KaK HHCTPYMEHT
BHYTPEHHEH periaMeHTaly U corjacoBaH!sl HHTEPECOB yuacT-
HUKOB [2], a Takxke B Oojiee paHHHUX HCCIIECIOBAHUSX, [TOCBS-
LICHHBIX (YHKIHMOHAIBHOW POJIM KOPIIOPATHMBHOT'O JIOTOBOpA
B CHCTEME COBPEMEHHOI'0 KOPIIOPATUBHOIO ynpasieHus [3].

OtzenbHOE  HANpaBICHHE HCCICJOBAHUM  IOCBSILEHO
37I0yMOTPEOJICHNI0 KOPIIOPAaTHBHBIMU TMpaBaMH. B paborax
M. B. Bpouckoit u E. O. Bacunenko BbIsBIeHBI Hauboiee
pacnpocTpaHeHHble (OpMBI HELOOPOCOBECTHOI'O IOBEICHUS
YYaCTHUKOB X035 ICTBEHHBIX OOILECTB U NPEIJIOKEHBI MOIX0-
bl K UX TpeaynpexaeHuio [4]. B cpaBHUTEIbHO-IIPaBOBOM
acrieKkTe MmpobjeMaTHKa 3JI0yoTpeOJICH s TpaBaMy aKIHOHE-
POB M YYacCTHHKOB XO3SHCTBEHHBIX OOIIECTB aHAIM3UPYETCS
Cynb 114, conocTaBiasionMM POCCUHCKUM U KUTaHCKuil OmbIT
paBoBOro peryiupoBanust [5]. Bompocer 3moynorpebie-
HUS NPaBOM IIPH B3aUMOJAEHCTBHM PYKOBOJMTENS 00IIecTBa
¥ MHBIX OPTaHOB IOPUIMYECKOTO JUIa uccienyrores B. A. Jlan-
teBpM 1 C. 0. Uyueil, akieHTHpYyIOMMHA BHUMAaHHUE Ha MPO-
THUBOPEUHUAX CTaTyca PyKOBOAUTEINS M KOPIOPATUBHOM CTpPYK-
Typbl ynpasienus [6; 7].

TeopeTuko-npaBoBblE OCHOBAHUS WHCTUTYTA JOIOJHH-
TeJNbHBIX NpaB yyacTHUKOB OOO momydninu pa3BUTHE B HUCCIIe-
noBaHusX A. B. @oMHHBIX, BBIABUBIIETO0 HEJOCTATKU 3aKOHO-
JaTeNbHOTO PETYIUPOBAHUS M MPOOIEMHBIE aCHEKThl MpHUMe-
HEHUS JOIOJIHUTENIBHBIX NIPAaB B KOPHOPATUBHOMN MpakTHKe [3].
Bonpockl HOpMAaTHBHOW HEONPEIEICHHOCTH, COOTHOIICHUS
OOIIUX U CTIeHATbHBIX KOPIOPAaTHBHBIX BO3MOXKHOCTEH y9acT-
HHUKa, a TaKKe HEOOXOJANMOCTh JajbHEHIICH TOKTPUHAILHON
IPOpPadOTKH MHCTUTYTA JONOJHHUTEIBHBIX MPAB HOAHUMAIOTCS
B padote K. A. CexnrapsiH [8].

OOue BOMpOCHI cTaTyca Y4acTHHKA M COJEPXKAHUS €ro
KOPITIOPAaTHBHBIX IPaB TaKXKe 3aTParvuBarOTCs B MCCIIEIOBAHH-
sx B. B. Hukudopenko u A. I'. PsOueHko, rjie aHaIu3upyoT-
cs1 0COOEHHOCTH MPaBOBOTO PETYJIMPOBAHUS M TPEelbl 0Cy-
mectrieHus npas ydactHukoB OOO [9]. B Gozee mupoxom
TEOPETUKO-IIPAaBOBOM IIJIAHE KATErOpusi CyObEKTUBHOIO MpaBa
W 3aKOHHOIO HHTEpeca, HMEIoIas KII0YeBOe 3HAYCHHE
JUId TIOHMMaHMs cTaTyca y4YacTHHMKa, MCCIEAyeTcs B TpyJax
P. Uepunra [10], a Takxke B coBpeMeHHBIX pabotax B. B. Martto-
ka [11]u O. A. Kyueposoii [12].
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BHuMaHue Tarke yHensercss MeXaHH3MaM WHIHBUTYaid-
3alMM CTaTyca YJYaCTHHKA W 3allUTe WHBECTUIMOHHBIX MHTE-
pecoB. B. A. MUKpIOKOB aHaNMU3UPYyET UHHOBAIIUH B PETYIUPO-
BaHMU BbIXoJia yyacTHHKA U3 OO0, cOnocTaBisist pOCCHHCKYIO
MOJIENIb € 3apYOEXKHBIMU IOJXOJAaMH M BBISBISIS TEHACHIMU
K YCHJICHHIO TMOKOCTH KOPIIOPaTUBHOTO peryiuposanus [13].
JloTioTHUTEEHBIE CPABHUTEIIBHO-IIPABOBEIE TAHHBIE IPUBOJIST-
cs1 B pabote U. JlonssHoBekoit u JI. JIpuru, paccMaTpuBarOIInX
0COOEHHOCTH TIPaBOBOTI'O PEryJIMPOBaHUs OOIIECTB C OTpaHH-
YEHHOU W JOTIOJIHUTEIBHONW OTBETCTBEHHOCTBIO B MHBIX MPABO-
nopsankax [14]. CyuiecTBeHHBII BKIaJ B U3y4eHUE IPOOIEMBI
HEeOOPOCOBECTHOTO OCYIIECTBICHHSI KOPIIOPAaTUBHBIX IIPaB,
MIPEKIE BCETO NPH peann3anny npasa Ha HHOOPMAIHIO, BHECEH
. M. KacaTkus, uccieayrommumM MeXaHu3Mbl IPOTUBOICHCTBHS
3JI0yHOTPEOICHUSIM TIPY HAPaBICHUU 3allPOCOB Y4acCTHHKA
obmiecty [15].

TakuM 00pa3oM, HECMOTpPsi HA 3HAYUTENBHBII MacCHB
TEOPETHYECKUX 1 MPAKTHIECKUX UCCIEIOBAHMUH, BOIIPOCHI KOM-
IUIEKCHOTO aHaJIN3a MHCTHTYTA JONOJHUTEIBHBIX IPaB y4acT-
HUKOB OOOQ, OLIEHKH WX peaJlbHOTO MPaBONPUMEHHUTEIHLHOIO
MOTEHIIMANA, a TAK)KE BIMSIHUS JaHHBIX IpaB Ha OPMUpPOBaHKE
WMHAMBUAYAIU3UPOBAHHON MOJIENIN KOPIIOPATUBHOIO YIIpaBJje-
HUSI OCTAIOTCSl M3YUEHHBIMU HETIOJHO M TPeOYIOT HanbHeimen
HAy4YHO# pa3paboTKH.

Lenecoodpa3HocTh pa3padoTKH TeMbl 00YyCIIOBJICHA
COUYETaHUEM HOPMATHBHBIX MPOOEJIOB M aKTYaJbHBIX MOTpPEO-
HOCTEH KOPIOpPaTUBHOW MpakTHKH. JeHCTByrolee 3aKOHOAA-
TEJILCTBO 3aKPEIUIIET JIHUIIb OOLIME ITOJIOXKEHHUS O JIOMOJIHH-
TeIbHBIX MpaBax yuyacTHHKOB OO0, He onpeaensis uX coaepKa-
HHUE, MEXaHU3M MPEIOCTABICHUS U IPEeNbl OCYIIECTBICHHS,
4TO MPUBOJAUT K OTCYTCTBUIO e)11/11-l006pa31/m B IIPpaBOIIPUMCHE-
HUH ¥ (POPMHUPOBAHUIO IPOTUBOPEUNBOI CY/I€OHOM TPAKTHKH.
Ha npaxtuke >xe HaOJI0aeTCs YCTOMYMBBIN 3a11pOC HA MHIH-
BUJIyaJIM3alHI0 KOPIIOPATUBHOTO CTAaTyCa YYaCTHUKA C IIENBI0
3alIUTBl  MHHOPHUTApHEB, pAaCIpeleeHUs] YIpaBIeHIECKUX
MOJTHOMOYMH M obecriedeHus OanaHca BIUSHUS B OOLIECTBE.
Pa3BuTue KOPIOPATUBHOIO JIOTOBOpAa U YCUJIEHHE YaCTHOH
ABTOHOMHUH YYaCTHHMKOB TaKke TpeOyeT BbIpaOOTKH JOKTPH-
HaJIbHO OOOCHOBaHHBIX KpPUTEPUEB IPEIOCTABICHHS WHIIH-
BUIyaJbHBIX TIPaB M COTJIACOBAHUS YCTAaBHBIX U JJOTOBOPHBIX
MEXaHH3MOB. B 3THX yCIOBHSIX CHCTEMHOE HCCIIEIOBaHHE
JOIOJIHUTCIIbHBIX IIpaB CTAaHOBUTCS HGO6XO)J,I/IMI>IM HUHCTPY-
MEHTOM IIOBBIIIEHUS] YCTOMYMBOCTH KOPIIOPATUBHOIO YIIPaB-
JICHHS, NPEAOTBPAILEHHs 3I0YyNOTPeOICHUN 1 alanTalul Kop-
MOPATHBHBIX MOJENEH K TOTpeOHOCTIM OH3Heca.

Hayunasi HoBU3HA palbOTHI MPOSBISETCS B KOMIUIEKCHOM
MOJIXOJIC K OCMBICJICHHIO MPABOBOM MPUPOIBI U MPAKTHYECKOTO
3HAYEHUs JONOJHUTENbHBIX IpaB ydacTHHKOB OOO. B uccie-
NOBaHMU (OPMHPYETCsT ABTOPCKOE TOHUMAHUE COJCPIKAHUS
7 (GYHKIHOHAIBHOTO Ha3HAYEHHS THX TIPAB, BBISABILIIOTCS KPH-
TepUH HUX OOOCHOBAHHOTO IIPEIOCTABICHUSI W TIPEIENBl OCY-
LIECTBIICHHUS, a TAaKXKE AHAIUZUPYIOTCS KIIOUEBBIE MPOOIEMBI
NPaBONPUMEHEHHS, BKJIFOUasi OIIMOKK M MTPOTUBOPEYHs Cyae0-
HOM npakTUkH. Ha ocHOBe M3ydeHUs! pocCUIICKOTO PEryIupoBa-
HUSL U €T0 COTIOCTABJICHHUS C TepMaHCKoi monenbto Gesellschaft
mit beschrinkter Haftung (nanee — GmbH) 000CHOBBIBaETCS
BO3MOXKHOCTh TpaHC(HOPMAIMK CTaHJAPTHOW 3aKOHO/ATEIBHON
koHCTpyKIuH yyactusi B OOO mocpeicTBOM JJOTOBOPHO-YCTaB-
HBIX MEXaHU3MOB, MO3BOJISIONIMX WHIMBHIYAIU3UPOBATh KOP-
MIOPATUBHYIO MOJIENIb U YCHJIUTh 3aILUTy 3aKOHHBIX WHTEPECOB
yaacTHUKOB. [TomydeHHbIe pe3yNIbTaThl BHOCST BKJIA]] B Pa3BUTHE
TEOPHH KOPIIOPATHUBHOTO IpaBa M CO3AI0T OCHOBY IUISI COBEP-
LIEHCTBOBAHMS HHCTPYMEHTOB KOPIOPATUBHOTO YIIPABICHHS.

Leab uccaea0oBaHUsT — KOMIUIEKCHOE M3YYEeHHE HHCTH-
TyTa JOTOJHUTENBHBIX NpaB ydacTHUKOB OOO, BKIOYas WX
HPOUCXOXKJICHUE, (DYHKIMOHAIBHOE 3HAYEHHE U OCOOEHHOCTH
peanu3alyy B COBPEMEHHOM POCCUIMCKON MPaKTUKE.

JU1st [OCTYOKEHMs LIeNU [IOCTABIIEHBI CIEIYIOIIUE 3aJa YH:

PACKpbITh TEHE3UC WHCTUTYTa JONOJHHUTENBHBIX IIpaB
yuactHukoB OOO 1 ero cBs3b ¢ repMaHCKOl Mozebio GmbH,

— MPOaHAJIM3UPOBATh ACHCTBYIOUINE HOPMATHUBHLIC I10JIO-
JKEHUsI, pErJIaMEHTUPYIOLIHE JONOIHUTENbHBIC [IPaBa;

— HUCCJEN0BaTh NPaBOIPUMEHUTEIbHYIO NPAKTUKY U BBI-
SIBUTh KJIIOYEBBIE MOAXOABI K PEATU3alUy JIOMOJHUTEIBHBIX
IIpaB B KOPIIOPATUBHBIX KOH(IMKTAX;

— chOpMyYIHPOBATH KPUTEPUH M MPUHLUIIEI IPEIOCTABIIE-
HUS MHIUBHIYaJIbHbIX IIPaB YYaCTHHUKAM B yCTaBe M KOPIIOPa-
TUBHOM J0TOBOPE;

— OIPEAENIUTb BO3MOXKHOCTb U LIEIECO00Pa3HOCTh PUME-
HEHUS JIOTIOJHUTEIBHBIX MPaB B Ka4eCTBE WHCTPYMEHTAa YCH-
JICHUSI KOPIIOPATHBHOTO KOHTPOJIS U 3alIUTHl MUHOPUTAPHUEB.

Teopernyeckasi 3HAYMMOCTD HCCIEAOBAHUS 3aKITI0YACTCS
B Pa3BUTHH HAYYHOTO [IPEICTABICHUS O MOAEIN HHIUBUYaIIH-
3alK KOPIOPATUBHBIX IpaB yuacTHUKOB OOO0.

IIpakTnyeckasi 3HAYUMOCTB PE3YJIHTATOB HCCIIEIOBAHUS
COCTOHUT B (hOPMUPOBAHUH PEKOMEHJANNI 110 KOHCTPYHPOBa-
HUIO YCTaBOB U KOPIOPATUBHBIX JOTOBOPOB ISl FOPHIMIECKUX
JIMLL, 9TO TO3BOJIAET CHU3UTH KOPIOPATUBHBIE PUCKHU, IIPEOT-
BPATUTh KOH(MIUKTBI MEXK/ly YUaCTHHUKaMU ¥ 00ecrneduTs Oosee
YCTOMYUBYIO CTPYKTYpPY KOPIIOPATUBHOI'O YIPABICHHUS.

OcHoBHast yacTh

Marepuaabsl U MeTOAbI HccjenoBaHus. st nocTmke-
HUS IOCTABJICHHOM 11€IM B IJAHHOW CTaThe aBTOp MPOBes 0030p
Y QHAJIU3 HAYYHBIX MyONUKaIUi, a TaKXKe NPaBONPHMEHHUTEIb-
HOHW TPaKTUKH B KOHTEKCTE HOPM 3aKOHOJATENLCTBA Poccuii-
ckoil denepanuy, peryIMPYIOIINX TOMOJHHUTENBHBIE IIpaBa
yaacTHuKOB OOO. DT0 1M03BONHIIO BBISIBUTH U OIICHUTH Pealb-
HO MPUMEHUMBbIE Ha TIPAKTHKE MEXaHU3MbI pean3alu 00~
HUTENBHBIX MPAB YYaCTHUKOB TaKUX 00IIecTB. brarogaps omu-
CaHHOMY BBIIIE TTOJIXOJy aBTOpa JaHHAs CTAThsl MpUOOpeTaeT
MPAaKTHYECKYIO0 3HAYUMOCTD ISl IPAKTHKYIOLIIUX KOPIIOPATHB-
HBIX IOPUCTOB.

PesysbTaThl McclieioBaHusi U UX 00cyxnenue. HeoO-
XOIMMO OTMETHTh, UTO TeMa HCCIIEMOBAHHS y3Kas, MOITOMY
B JIaHHOW CTaThe OCBEICHA YacTh MPUMEPOB PEIICHUS] KOH-
KPETHBIX TPOOJIeM, 3aTPOHYTHIX CYJICOHON NMPaKTUKOW, a TaK-
e PSA peaTbHBIX PAKTUUECKUX CUTYallid, OHAKO, IPH 3TOM
MPOIGMOHCTPUPOBAH OO NPaBOBOM NpUHIHKI (opMUpOBa-
HHUS KOHKPETHOI'O AOIIOJHHUTCIBHOTO IpaBa y4aCTHHKA, KOTO-
PpBIil TO3BOJUT KOHCTPYHUPOBATH PEIICHUE JTI000i KOHKPETHOM
CUTYaIHH.

Wnest TONOHUTENBHBIX NTPaB 3aMMCTBOBAaHA U3 FePMaHCKO-
ro TpaBa, OJHAKO, B HEM JOIOJHHUTEIbHBIEC NpaBa y4yacTHHKA
00O odopMIISIOTCS JOTIOTHUTEIILHBIM COTJIAIICHUEM (JIOTOBO-
poM) 00IIecTBa ¢ YYACTHUKOM U, Kak MPaBUIIO, PUBSI3bIBAIOT-
csl K €ro JIoNie, a CIEeJOBATeNbHO, MPU OTYYXKICHUH J0JIH OHU
MOTYT MEPEXOANTh K HOBBIM YYaCTHHUKAM oOmiecTBa. B oTimu-
9He OT 9TOr0 POCCHHCKOE 3aKOHOIATENBCTBO CUUTAET JIOTION-
HUTEJBHBIE NPaBa HE OTHOCSAIIMMUCS K JOJSIM COOCTBEHHO-
CTH B KamuTaje oOIIecTBa U NPUHAUICKAIIMMHU TIEPCOHAIBHO
YYACTHHUKY OOIIECTBA ¥ IOTOMY He MEePEXOAAIINMHE K TPUoOpe-
TATEJNIO B CIIyYae OTIYKISHHUS ero JOJIH WK YacTH 1011 [a03. 2
m 2 cr. 8, a03. 2 . 2 ct. 9 denepanbHOro 3aKoHa OT 8 JeKa-
ops 1998 1. Ne 14-D3 «O06 o01iecTBax ¢ OrpaHUYEHHON OTBET-
CTBEHHOCTBIO» (1aiee — 3akoH 06 O00)] (cm. Tabim.).
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CpaBHHUTE/ILHBII AaHAJIN3 MHCTUTYTA A0NOJHUTEIbHBIX IPaB
YYACTHMKOB 0011eCTBA € OIPAHMYeHHOI 0TBeTCTBeHHOCTHIO B ['epmannu u Poccun

AcnekT

I'epmanus (GmbH)

Poccus (000)

OcHOBaHHE JIOTIOTHUTEIIBHBIX IpaB

Z[OHOJIHI/ITeJ'ILHOC COorjialiCcHue 06H_IeCTBa C Y4aCTHUKOM

YcTaB 1 KOpIOPaTUBHBIH 10I0OBOP

[IpuBsizka k none
TIPH OTHY>KJIEHHHU JOIN

IpucyTcTByeT, mpaBa NepexoaaT K HOBOMY YUaCTHHKY

OtcyTCTBYET, MpaBa MPHHAIIEKAT
TIEPCOHAIBHO YUACTHUKY

3aKOHO/ATEIIBHOE PETYIMPOBAHNC
Haftung

Gesetz betreffend die Gesellschaften mit beschrdnkter

3akon 00 OO0, I'paxaanckuii koaeke PO

3akperuieHne npasa B norosope ¢ ydacTHUKOM

B ycraBe

[Tpumeps! MpakTHYECKNX OMINOOK

JyGnupoBaHue 1paB, yKe 3aKPEIICHHbIX
3aKOHOM (Ha MOTy4YEeHHE JOKYMEHTOB)

B03MOKHOCTB CO3/1aHUS HOBBIX
paB

Ol'[pe}leﬂﬂeTCﬂ corjiallieHUEM y4aCTHUKOB

TpenocraBiieHO HOPMOTBOPYECTBO
BBICIIIEMY OpraHy OOIlecTBa

Oco0OeHHOCTH TIPaBOTIPUMEHEHHS

ITpaBa MoryT OBITH HIEpEIaHBI HOBBIM yJaCTHUKAM

IpaBa He epexoAAT K HOBOMY YJaCTHHKY,
3aKpEIUICHBI IEPCOHATBHO

AHanu3 HOPM 3aKOHOJATENIbCTBA IIOKa3al, YTO MOAXOJ
3aKOHOJATeNs K PeriiaMeHTallly JOTIOJHUTEIIBHBIX IIPaB BECh-
Ma JIaKOHWYeH. Tak, BONPOCY JOIOJHHUTEIBHBIX MpaB MOCBS-
IICH UCKIIIOYUTENBHO 1. 2 ¢T. 8 3akoHa 06 OO0 u I'paxnan-
ckuii koieke P®D. [Tpu 3ToM no1o0Hast KpaTKOCTh HOPMATUBHO-
IO PEeryjIupoBaHusl, KaK I0Ka3al aHalnu3 CyAeOHON NMPaKTHKH,
BEPOSITHEE BCEro CTajla MPUUYUHON HENpPaBUILHOIO KOHCTPYH-
POBaHUS JOTIOJIHATENLHBIX MPaB Ha MPAKTHKE.

BakHBIM acHeKTOM HCCIIEIOBAHUS WHCTHUTYTA JIOMOJHH-
TENBHBIX NPAaB yYaCTHUKOB SIBJSIETCS HCCIEJOBaHUE TeHE3Uca
JAHHOTO MHCTUTYTa. VcciaenoBaHue MPOUCXOMKICHUS JIOION-
HUTENBHBIX IIpaB yuyacTHUKOB OOO MO3BOJSET cAeNaTh OJHO-
3HAYHBIN BBIBOJ O TOM, YTO JOMOJHUTEIEHOE IIPABO YYaCTHUKA
SIBISIETCS PAa3HOBUIHOCTBIO TIPAB yYaCTHUKA, OJJHAKO OepyIUM
CBOE HAYaJIo B YCTaBe, a He B (heepaIbHOM 3aKOH.

TaxuM 00pa3oM HEOOXOAMMO OTMETHTh, YTO 3aKOHOJIATEIIb
IPSIMBIM yKa3aHUEM B (peiepabHOM 3aKOHE [PEIOCTaBUII IIPABO
HOPMOTBOPUECTBA HEIIOCPEACTBEHHO CAMUM yJaCTHUKAM OOILe-
CTBa B COCTaBE €ro BBICIIEr0 OpraHa yrpaBieHus. [IpumeHss
TIPUHIMI CPABHUTEIILHOTO aHAIN3a PA3IMYHBIX HOPM 3aKOHO/Ia-
TENBCTBA, MOKHO CAENATh BBIBOJ O TOM, YTO MHCTUTYT JOMOJI-
HUTEIBHBIX IpaB ydacTHUKOB OOO sBIseTCs yHHUKAIbHBIM,
HIOCKOJIBKY (heZiepaIbHblil 3aKOH IPEJOCTaBUIl IIPAaBO OIpejie-
JIEHHOH IpyIIe cyObeKTOB c03/jaBaTh CaMUM ceOe IpaBo.

OnHaKo, MPeICTaBISIETCs BAKHBIM U OJTHOBPEMEHHO CIIOXK-
HBIM BOIPOC TNPAaBWILHOCTH Pa3rpaHUuCHUS] MMEHHO IIpaB
YYaCTHHKA OT MHBIX KaTEropuil mpaB B CTPYKType yIpaBie-
Hust O0O. C naHHOH MO3MIMU aBTOPY CTAaThH NPEACTaBHIOCH
HanOoJee MPaBWIBLHBIM HMPOBECTH JICTAJIbHBIH aHANHM3 Cyneo-
HOM TMPaKTUKHU M MPAKTHIECKUX CUTYaIUH depe3 MPH3My 3aK0-
HOJATeNBHOTO PETYIMPOBAHUS C LEIbI0 IOMCKA BCEX OTIHYH-
TEJIbHBIX ACTIEKTOB KaTeTOPUH TOTIOTHUTEIbHBIX IPaB. YKa3aH-
HOE HCCIIE0BaHUE O3BOJIMIIO CAETIATh CIEAYIOUINE BHIBOBL.

BakHelIM  acrieKTOM JIONOJIHUTENIBHBIX IPaB, YTO Mpsi-
MO CIEIyeT U3 caMoil ()OPMyIHPOBKU JOMOIHHTEIFHOTO TIPaBa,
3aKperyieHHoH B 11. 3 ¢T. 8 3akoHa 06 OO0, sBIsieTCs €ro 3aKpe-
IUICHHE B YCTaBe, a CJIEIOBATENBHO, OTCYTCTBHE 3aKpPEIUICHHS
B YHOMSIHYTOM BbIIIE (heACPATLHOM 3aKOHE, PABHO KaK U B MHBIX
3akoHax. HeoOXoauMo 0TMETHTb, YTO 0030p CyNeOHOM NPaKTUKU
TMOKa3aJI HAIMYHE MPAKTHYECKIX CHTYAIIHiA, B KOTOPBIX B KAUECTBE
JIOTIOTHHUTEITLHOTO IPaBa B YCTaBE 3aKPEIUICHO NMPABO yYaCTHUKA
YKE 3aKpeTUIeHHOE B KQUeCTBE TAKOBOTO 3aKOHOM, UTO SIBIISIETCSI
OLIMOKOH ¢ TOYKH 3peHHs! IOPUCTIPYACHIINH, OJHAKO Ha IPAKTH-
K€ HC NPUBOAWUT K HEIraTHUBHBIM IIOCJICACTBUAM B BUIAC IPU3HA-
HUS TIpaBa HUYTOXKHBIM. SIPKMM HPUMEPOM SBIIICTCS 3aKperlIe-
HHE B KadecTBE JONOJHHUTEIBHOIO MpaBa yYacTHHKA Ha IOIYy-
YeHue omnpeesicHHoi uHpopmanun 00 OOIecTBe, B TO BpeMs
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Kak 3akoHozaress B mil. 13 1. 2 cr. 50 3akona 06 OO0 npenocra-
BUJI BO3MOJKHOCTh MPEyCMOTPETh B YCTABE PACILIMPEHHBIN 1epe-
YeHb JIOKYMEHTOB, KOTOpPbIE YYaCTHHK BIIPABE IOIYYUTh. Takum
00pa3om, CieyeT BBIBOJ, YTO PACIIMpEHHe MIepeyHs IpaB Ha Ho-
JIydeHHe OTpeIeTIeHHBIX IOKYMEHTOB HEJb3sl PACCMaTpUBATh Kak
JIOTIOJTHUTENbHOE TpaBo yuacTHHKa OO0, MOCKONIBKY MOCIEaHEee
JIOJDKHO OpaTh CBOE HAYaIo MCKIIOYUTENILHO B YCTaBE U HE YIIO-
MUHATBCSI B KQYECTBE MpaBa yYaCTHUKA B KAKOM-JTHOO 3aKOHE.
CrieyromyM  OTIIYUTENBHBIM ~ aClIEKTOM  JTOTTOTHUTENBHO-
ro mpaBa ydactauka OOO sBIseTCs OTCYTCTBHE IUIAHUPYEMOTO
JIOTIOJTHUTEIIHHOTO TIpaBa B MOJHOMOUMSIX OPraHOB YIPaBICHUS,
a TAaKKe OTCYTCTBHE yMaJIeHUs IPaB MHBIX YUaCTHHUKOB OOLIecTBa
co3naBaeMbiM npaBoM. Kak ormewan M. Kanr, «cBoOoaa kaxmo-
ro OrpaHu4yeHa CBOOOZOW JpYyroro», 4Yro HaXOJWUT OTpaKeHHE
Y B MPABOBOM IPHHIMIIE: TPaHHIA TPaB OJHOTO CyOBEeKTa Mpo-
XOIUT POBHO TaM, IZie HAYMHACTCS MpaBo Apyroro. B passutue
otoit uzen P. MepuHr akuieHTHpoBa BHUMaHHUE Ha TOM, UYTO IIPaBoO
OJTHOTO JIMIIA 3aKAHYMBACTCS TaM, TJIe HAUHMHACTCS TPABO JIPYroro
svua. JIaHHBIH NPUHIUIT CIY’KUT TEOPETHYECKUM 00OCHOBAHHEM
HEIOIYCTUMOCTH HApyLIeHUs OalaHca MHTEPECOB YJYACTHHKOB
x03stiicTBeHHOTO 001ecTBa [10]. YKa3zaHHOE MMOJI0KEHHE SBIISICTCS
(byHIaMEHTOM JTFOO0TO TPABOMOPSIIKA U 00ECTICYNBACT COIJIaco-
BaHHOE (DYHKIIMOHMPOBAHUE IpaxkaaHcKoro odbopora. Paccmarpu-
Bas JIaHHBIH aCIEKT Yyepe3 NPU3My MPAKTHYECKUX OIIHOOK MprMe-
HEHUs MHCTUTYTA JIOTIOJHUTEIbHBIX IIPaB, HEOOXO0MMO OTMETHTD,
YTO Ha MPAKTHKE HEPEIKO TIPOUCKOANT CMENIICHHE TPaB YYaCTHUKA
Y TIOJTHOMOYHIA OPraHOB YIIPaBJICHHs OOIIIECTBA, YTO MO CBOCH CYTH
TIPUBOAUT K MPU3HAHUIO JOIOJTHUTEIIBHOTO ITpaBa HeHCﬁCTBI/ITCJTB-
HBIM. AHAJIN3 CyIeOHOM MPAKTUKK MOATBEPIKIAET HEOOXOAUMOCTh
TIIATENILHON IPABOBOW OLIEHKW KOMIIETEHIIMH OPraHOB YIIPaB-
JIeHnsT OOIIeCTBOM, BKJIIOYAs BBICIIHME opraH (oOmiee coOpaHue
YYAaCTHUKOB MIT €AWHCTBEHHOTO YYACTHHKA), C LENBI0 HEIOIy-
IIeHUs KOH(IINKTa HHTEPECOB MEKIY OpPraHaMH M yJaCTHUKAMH,
a PaBHO M MEXKJIy CAMUMH y4aCTHUKaMH OOLIECTBaA.
OIIHOBPEMEHHO C M3JI0KEHHBIM BBIIIE aCIIEKTOM O HEOOXO.IH-
MOCTH TIPY CO3J@HUH JIOTIOJTHUTEIIHHOTO MPaBa YYaCTHUKA COONIO-
JIeHUsT OajaHca TpaB WHBIX CYOBEKTOB, MMEIOIIMXCS B OOIIECTBE,
HEOOXOIMMO OTMETUTh M BaJKHOCTh COOJTFOJICHHSI MHBIX (DYHIAMEH-
TaJIbHBIX aCMEKTOB JIFOOOro MpaBa, B TOM YKCIIEe CBOOOLY peain3a-
1y, ['eHesuc mo0oro mpaga, a TAKKE €r0 COCTABIIIOIIMIE XOPOLLO
HCCIIe/IOBaHbl HAa CErOAHSLIHUN JIeHb. B To jke Bpems IpaBo yeso-
BEKa TPAJIULIOHHO PACCMATPHBAIOCH MCCIIEIOBATEISIMA KaK CBO-
00/1a BBIOOpA, T. €. €ro adCOJIFOTHAS U TIOJTHASI BIIACTh COBEpIIAThH
WM HE COBEpIIaTh OMNpE/eICHHbIC NEHCTBHA, HE IOABEPrasch
KPUTHKE WIIK OCYXJCHHUIO CO CTOPOHBI Apyrux ozei [8]. Takum
00pa3oM, cB0OO/Ia BOJIU HOCUTEIS IIPaBa SIBILIETCS HEOThEMIIEMOM
XapaKTepUCTHKOM JOTIOJTHUTENBHOTO MpaBa y4acTHUKA OOIIECTRaA.
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AHaI3UpYysl 4epe3 NPH3MY OCBEHICHHBIX BBIIIE ACIIEKTOB
(OpMHpOBaHKS JIOTIONIHUTEIBHOTO TpaBa CyACOHYIO TPAKTHKY
1 MHbIEC TPAKTUYECKUE CUTYalMU MPUMEHEHHs JOMOIHUTEIbHO-
IO MpaBa, a TaKxkKe pe3yJbTaThl onpoca yuyactHukoB OO0, aBTop
CTAThH MPHIIIEN K CIIEIYIONMM BO3MOKHBIM C TOUKH 3PSHHUS TPaK-
THYECKOTO PHUMEHEHNSI BAPUAHTAM JIOTIOTHUTEIIHHBIX MPaB.

Tak, IpaBUIBHBIM C TOYKH 3PSHUSI TeHe3UCa TOTIOIHUTETBHO-
TO [IpaBa y4acTHHKA SIBIISIETCS MPABO YYACTHHKA OOIIECTBA, Blla-
JEIOIIEro Joel B ycTaBHOM Kamutaie Menee 10 %, TpeboBaTh
CO3bIBA 3acelaHus OOLIEr0 COOPaHUs YUaCTHUKOB OOLIECTBA.

3akoHoM 00 OOO naHHOE IPaBO MPEIOCTABIEHO Y4acTHU-
KamM, Biajetonmm 6ostee 10 % ycraBHOro KammTajia OOIecTBa.
Hcnonbe3yst npaBuna (HOPMHUPOBAHHS JIOMOITHUTEIBHOTO IpaBa
y4YacTHHUKA OOLIECTBA, MOKHO 3aKJIIOUHUTh, YTO MPEIOCTaBICHHE
IIpaBa y4yacCTHHKY, BJIAJICIOILEMY JOJEH B YyCTABHOM KalluTaie
MmeHee 10 %, COOTBETCTBYET I€HE3UCY JOIOIHUTENIBHBIX IIPaB
yYacTHUKA OOLIECTBA, HE HApYILIAeT MpeJiesIbl PaB MHBIX y4acT-
HHKOB U HE TIepeceKaeT MOJHOMOYHS OPTaHOB YIIPABIICHUSL.

Crienyst TOIt JKe JIOTHKE, MOYKHO JOTIOJHUTD CIHACOK HMPHEM-
JICMBIX JOIOJHUTCIIBHBIX IIPaB IIPaBOM Hel'lOCpC}lCTBeHHOI\/’I Kax-
JIOTO Y4acTHUKA CO3bIBAaTh 00LIee COOpaHUE YUaCTHUKOB CaMo-
CTOSATEINIBHO. B 3aKoHOMAaTeNBHOI MO TaKOe CaMOCTOSTENb-
HOE TIPaBO yYaCTHHKA MPETYCMOTPEHO TOJNBKO B CIIydae, eciu
€IMHOJINYHBIH UCTIONHUTEBHBIA OpraH OTKa3al B CO3bIBE cOOpa-
HUSL, MO0 TIPOUTHOPUPOBAJ TPEOOBAHUE YYACTHHKA O CO3BIBE,
YTO Ha MPAKTUKE CBSI3aHO C OTEPeH BPEMEHH.

CrienytomiM BO3MOXKHBIM K MPAKTHYECKOMY HCIONB30Ba-
HUIO TIPABOM B KaueCTBE JIOMOJHHUTEIHFHOTO TpaBa y4aCTHHKA
o01ecTBa, SIBISIETCS IPABO Ha MOTyUYEHHE IIPU BBIXOE U3 00IIe-
cTBa (MM TP JIMKBHUIALUK OOILECTBA) OMPE/ICIICHHOTO UMYIIE-
cTBa (HampHMep, BHECEHHOTO B Ka4yeCTBE BKJIAJa B YCTaBHBIH
KaluTal WIM B UMYLIECTBO 00uIecTBa). JlaHHOE MPaBO IOJIHO-
CTBIO COOTBETCTBYET BCEM KPUTCPHSAM CO3/IAHUS JOTIOTHHTEIb-
HOTO IpaBa: OTCYTCTBYET KOH(MIMKT C IpaBaMU UHBIX YYaCTHU-
KOB, a TAaK)K€ C KOMITETCHIHEH OPTaHOB YIIPABJICHUSI OOIIECTBOM,
He HapyueHbl (yHmaMmeHTalnbHble NpaBmia mpasa. OnxHAKO,
HEOOXOMMO OTMETHUTh, YTO JAaHHOEC MNPaBO B PsAC CIy4acB
Oyner orpannyeHo. Tak, 3akon 06 OOO B m. 6.1 cr. 23 3akpe-
IUIeT IMIEPAaTUBHOE MIPABUIIO O TOM, YTO YYACTHHK, BBIIIIE I
13 o0IecTBa BIIPaBe IOJIYYUTh BBIIUIATY IEHCTBUTENBHON CTO-
HMMOCTH JI0J1, THOO0 MMYILECTBO B HAType TOH K& CTOMMOCTH.

Takum 00pa3oM, paccMaTpuBas BO3MOXKHOCTb peaIM3aLiy
B KQ4eCTBE JOTOIHUTEIBHOTO IIPAaBO Ha MOJTyYCHHE OIPE/ICICHHOTO
MMYIIECTBA, HEOOXOMMO YIUTBIBATH OrPAHUYCHHUS] IJAHHOTO MpaBa
YKa3aHHOM BBIIIe MMIIEPATUBHON HOPMOH (heieparbHOro 3akoHa.

Hexotopble crienuanicTbl KOPIIOPATHBHOTO MpaBa B CBOHX
Tpyaax OTMEYAKOT BO3MOYKHOCTH BKJIFOUCHHSA B JOIIOJIHUTECIIb-
HBIC [paBa y4aCTHUKA TIpaBa Ha IOTy4YeHHE POAYKIMH (padorT,
ycayr) oOriecTBa, MO0 IMOJIb30BAHUE MMYILECTBOM OOIIECTBa
o Ce0ecTOMMOCTH. YTIIyONeHHbI aHajiu3 JaHHOTO IpaBa
TIO3BOJISIET CAENATh BBIBOJ O BO3MOKHOCTH CYILIECTBOBAHMS TaH-
HOTO IpaBa, IPX TOM HEOOXOIUMO OTMETUTD, UTO HE B TOJHON
Mepe JaHHOE [IPaBO COOTBETCTBYET KATErOPHH MPAB y4aCTHUKOB.
OJHAKO IPY 9TOM, IMOCKOJIBKY JAHHOE MPAaBO HE MPOTHBOPEUHT
VHBIM KPHTEPHUSIM NPaB yYaCTHUKOB, Ha TIPAKTHKE UCIIOIH30BaTh
€r0 BO3MOYKHO.

Eme oqHuM ycmemHsM npuMepoM (GOpMHUPOBAHHMS JIOTIOJ-
HUTENILHOTrO paBa ydyacTHrka OOO sBiseTcs npaBo y4acTHUKA
Ha BeJIeHHE OT UMEHH O0LIECTBA IIEPErOBOPOB O€3 IIPe1ocTaBlIe-

CIIMCOK HCTOYHHUKOB

HHS JOBEPEHHOCTH U J]ada 00s3aTeIbHBIX K HCIIOTHEHHUIO yKa3a-
HHH eANHOINYHOMY HCTIOTHHTEIFHOMY OPTaHy O HEOOXOIUMO-
CTH 3aKJII0YEHHs TOr0-HIIM HHOTO JOTOBOPA.

Ipakruka skcrutyatauun OOO 1y menelt BeieHUst OW3He-
ca TIOKa3bIBaeT, YTO YYPECAUTENM B MOJIABIIOMEM OOJBIIMHCTBE
XKEJIAIOT MMETh BO3MOXKHOCTB JIMYHOTO YIIPaBJICHUS CTpaTerude-
CKHMH BOTIPOCAMH XO3SICTBEHHOH JIeATebHOCTH. B maHHOM CcBSI3N
TIPEJICTABIISIETCS, BOSMOYKHBIM C TOYKH 3PEHHS MEXaHH3Ma JIOTOI-
HUTCJIBHBIX TIPaB YYaCTHHUKOB JOIIOJIHUTL IpaBa YYaCTHUKOB BO3-
MOJKHOCTBIO BECTH [IEPErOBOPBI OT UIMEHHU OOLIECTBA U J]aBaTh 00s-
3aTeNbHBIC YKa3aHWS SMHOJIMYHOMY WCTIONHHUTEIFHOMY OpTaHy
3aKJTFOYUTH TOT MUTH MHOM KOHTPAKT. [Ipr 3ToM He0OXOIMMO MOM-
HHTBH O EPEHOCE OTBETCTBEHHOCTH 32 YKa3aHHBIE ACHCTBUS  HE00-
XOJMMOCTb BKJIFOUEHHSI YYACTHHKA, OOJafaoIero TakuM JOMON-
HUTEJIbHBIM [IPaBOM B TPYIILY JIMI] OOILECTBA BHE 3aBUCUMOCTU
OT pa3Mep IO B yCTABHOM KaIlUTaJIe, KOTOPBIM OH BIIajiceT.

ITpoBeneHHBIT B paMKaxX HAIFCAHWUS HACTOSIIEH CTaTbU
0030p HOPM 3aKOHO/IATEIbCTBA, CYy/JCOHOW M MHOW MPAaKTHKH,
a TakKe IOPUIMIECKOi TUTepaTyphl MO3BONHI PA3bsICHUTH MPHU-
MCHCHHUC Ha IPAKTUKE aJIrOPUTM CO3JaHUA JOIIOJIHUTCIIBHBIX
npas yuyactHuka OOO, KOTOpbIH B CBOIO OYEpE]b IO3BOJIIIOT
co3/1aTh OaaHC 3aKOHHBIX HHTEPECOB YYaCTHHKOB BHE 3aBHCH-
MOCTH OT pa3MepoB J0JIeii B yCTaBHOM KaITHTale.

3akio4yenue

Ha ocHOBaHMM HpOBEAEHHOro 0030pa M aHauu3a HOPM
3akoHonarenscTBa Poccuiickoit denepauyn, peryaupyromux
nearenbHocTh OO0, a Takke UCCIIeI0BaHUS Pe3yIbTaTOB MHTEP-
Bbi0 yuacTHHKOB OOO U MpaBONPUMEHUTEIBHOM, B T. 4. Cy1e0-
HOM TPaKTUKHU, MOXKHO C/ENaTh BBIBOJI, YTO MHCTUTYT JIOIIOJIHH-
TCJIBbHBIX IPaB MOXXHO pacCMaTpuBaTb B Ka4€CTBC MEXaHU3Ma,
[O3BOJISIOILETO YUECTh BCE OCOOEHHOCTH y4acTusl UL B OM3HE-
ce, JI0CTUrasl TeM caMbIM COOJIIOZIEHUs] OanaHca UX HMHTEPECOB,
a TaoKe B KauecTBe 2()(HEKTHBHOTO HHCTPYMEHTA ONTHMH3ALIMI
yIIpaBJIeHUs B OOLIECTBE BHE 3aBUCUMOCTH OT pa3MepoB JoJiel
B yctaBHOM Kanurtaine OOO, npuHauiexXamx yaacTHUKAM.

Ot1MmeTuM, 4TO NEPBOCTENICHHBIM acEKTOM B 00pa30BaHUU
JIOIOJIHUTENLHOro 1paBa yyacTHuKa OOO sBISIETCSl OTIPaHU-
YeHHE IPaB YYAaCTHUKA OT KOMIIETCHIIMHM OPIaHOB YIIpaBie-
aHust OOO ¥ MHBIX MMOJIOKEHHUH KU3HEAEATEIBHOCTH 00LIECTBA.
BropeiM HemanoBa)HbI aCIEKTOM CO3JIaHHsl JIOTOJHUTEIBHO-
ro 1pasa sBJsIeTCS cOOI0IeHHEe paB MHBIX y4acTHHKOB OO0,
T. €. o0pa3yemMoe uepe3 HMHCTUTYT [ONOJIHUTENbHBIX IIpaB
Y4acTHHKA [IPAaBO He JOJDKHO [EPECEKaTh MIPEe/IeIIbl IPaB UHBIX
CyOBEKTOB TpaB BHYTpPH 0O0OmiecTBa (YYaCTHUKOB M OpPTaHOB
ynpasieHus). Y HakoHel, 3aKTIOYUTEeNTbHBIM IPaBHIOM CO3/a-
HUSI JOTIOJIHUTENBHOTO NpaBa yyacTHuka OOO sBisieTcst Heo0-
XOAUMOCTb cOOJIIOAEHH (YHIaMEHTAIBHBIX OCHOB IIPaBa.

JlONONIHUTENILHO HEOOXOOUMO OTMETHTb, YTO B 3aKOHHOM
MOJIETIM CYIIECTBOBAHUS JONOJHUTEIBHBIX IPaB YYaCTHHKOB
B Poccum mpu oTdyKAe€HMHM AOMM YYAaCTHHKOM, HMEIOLIUM
JIOTIOJIHUTEJIBHBIE TTpaBa (€CNIM Takue MpaBa ObLIN MPeIoCTaBIIe-
HbI OTJIETILHOMY YYaCTHHKY), K €T0 PaBONPEEMHHKY HE IIEPeXo-
JST JOIOJIHUTENIBHBIE [IPaBa, YTO B CBOIO OUYEPE/lb MOXKET CHU-
3UTh MHBECTULMOHHYIO IIPUBJIEKATEIbHOCTh JOIM B YCTAaBHOM
KamnuTale KOHKPETHOTO yYacTHHKAa OOIIeCTBAa IpU ee Tpoja-
kKe. YKa3aHHOC SIBIISICTCS BAXKHOM OCOOCHHOCTBIO POCCHICKOTO
HMHCTUTYTA JOIONHHUTEIbHBIX PaB, KOTOPYIO HEOOXOAUMO yuH-
TBIBAaTh IIpH padote ¢ npaBamu yyacTHUKoB OOO.
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