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Coaep:xanue

C)ICJIKI/I, HaIpaBJICHHBIC HA OTYYXACHUE JOJIN WU YaCTU JOJIX B YCTABHOM
Kanuraje
1. OcHoBaHMs nepexona 1011 Win yactu gonu yyactHuka OOO B
YCTaBHOM KamnuTajie oOIIecTBa K JPYrMM y4acTHUKaM OOIIecTBa 1
TPETHUM JINLIAM
2. [IpenmyniecTBEHHOE MTPABO MOKYIIKU JOJIM WX YacTH JIOJIU
yuactarka OOO B ycTaBHOM KanuTasie 0OIIecTBa
3. Y4eT npeumyIecTBeHHOTO MpaBa MOKYIKH JOJIU WA YacT! 10U
yuactHrka OOO B ycTaBHOM KamnuTajie oOIIecTBa Py peann3aiyu
J0JTA WJIM 9acTH J0JH
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Cne.mm, HAIIPpaBJICHHbLIC HA OTUYYK/ICHUC
A0JHA NWJIN 9aCTU 10JU B YCTABHOM KalluTaJI€

1. OcHOBaHuUsA Nepexo/aa J0JU WJIN YaCTH J0JIH
yuactHuka OOO B ycTaBHOM KanuTaJje o0mecTBa
K PYruM y4acTHHKaM 00II[eCcTBa U TPETbUM JHIaM

B cooterctBum c 1. 1 ct. 93 «Ilepexon 1011 B ycTABHOM KanuTalle OOLIeCTBa ¢ OrpaHUYEHHOM
OTBETCTBEHHOCTBIO K JApyroMy Jimily» yactu nepsoii 'K P® nepexon nonu mim yactu Joim y4act-
HHKa odmecTBa B ycraBHOM Kanurtaiie OOO K JipyroMy JIMITy IOIyCKaeTcst Ha OCHOBAHMHM CIEJTKH WU
B MOpsJIKE MIPaBOIIPeeMCTBa JIMOO Ha MHOM 3aKOHHOM OCHOBAHHMM C yYETOM OCOOEHHOCTEH, Mpemy-
cMOTpeHHbIX JaHHBIM Koaekcom u 3akoHoM 00 OOO. [lanHoe ol11iee MpaBuIo B OTHOIIEHUH OCHO-
BaHUI Mepexoia 10U WM YacTH JIONU B YCTABHOM KalMTajle OOIeCTBa K OAHOMY MJIM HECKOJIBKAM
y4YaCTHHKaM JaHHOTO OOIIecTBa JMOO K TPETHUM JIMIIaM BOCHpou3BeneHo B 1. 1 cr. 21 «[lepexon
JOJIM WJIM YacTH JOJIM yYacTHUKA OOIeCTBa B YCTABHOM KaruTajie oOIecTBa K JPyruM Y4acTHUKaM
o0IIecTBa U TpeThUM Jiuiiam» 3akoHa 1998 r. 06 O0O0.

O6e HazBaHHbIe cTaThy U3narauch 3akoHoM 2008 r. Ne 312-d3 nmomHOCTHI0 B HOBOW peJak-
MM U B WX MpexHel (MepBOHAYAIBbHON) peJakiMi paccMaTpUBaeMoe MPaBUJIO HE COIEPXKasloCh,
HO C OYEBUHOCTBIO MO/Ipa3yMeBalochk. B npeskHel (mepBOHayaIbHOM) PEAAKLMKM YKAa3aHHBIX HOPM
IIPeAyCMaTPUBAJIOCh JIMIIb TO, 4TO yyacTHUK OOO Bnpase npoaaTh UM MHBIM 00pa3oM YCTYIHUTb
CBOIO JIOJII0 B YCTABHOM KamnuTaje OOIIeCcTBAa WM €€ YacTh OJHOMY MJIM HECKOJIBKMM YYaCTHUKAM
JaHHOTO OOIIECTBa.

[TonsTue caenku onpeneneHo B cT. 153 yvactu nepeoit 'K P®: cnenkamu npusHatotes 1eu-
CTBUS TPaXJaH U I0pPUINYECKUX JIULI, HAIIPABJIEHHBIE HA YCTAaHOBJICHUE, N3MEHEHHE WJIM MTpeKpalle-
HHe TPaKAaHCKUX TpaB 1 oOsi3aHHOcTel. CormacHo myHKTY 1 cT. 154 Kozmekca cnenku MoryT ObITh
ABYX- WJIM MHOTOCTOPOHHMMU (JOTOBOPbI) M OAHOCTOPOHHMMU. Kak mpesycMOoTpeHO B yKa3aHHOM
CTaTbhe: OJIHOCTOPOHHEH CUMTAETCs CHIEeJIKA, [JIs COBEPILEHUs KOTOPO B COOTBETCTBUM C 3aKOHOM,
MHBIMU ITPABOBBIMHU aKTAMU WUJIH COTJIALLIEHHEM CTOPOH HEOOXOAMMO M IOCTATOUHO BbIPaKEHHS BOJIU
OJIHOM CTOPOHBI (I1. 2); 7S 3aKJII0YEHUs I0rOBOpPa HEOOXOIMMO BbIpakeHHE COINIACOBAHHOW BOJU
IBYX CTOPOH (ABYCTOPOHHSISI CIIeJIKa) JIMOO TpeX mim 6ojiee CTOpOH (MHOTOCTOPOHHSIA cAieKa) (11. 3).

ITponaxa, ynomunaemasi B HopMmax 1. 1 cr. 93 TK P® u n. 1 cr. 21 3akona 1998 r. 06 OO0,
a TOYHEee roBops, KyIUIA-IpoAaxa periaMeHTpoBaHa nonoxkenusamu 1. 30 yactu sropou 'K PO, B
1. 1 cT. 454 KOTOPO¥ OIpeiesIeHO, UTO MO JOrOBOPY KYIUIM-TIPOIaKK OJHA CTOPOHA (TIpojiaBely) 00s-
3yeTcsl epeaaTh Bellb (ToBap) B COOCTBEHHOCTD JIPyroi CTOpOHE (TTOKYMATeNIo), a MOKyIaTesb 00s-
3yeTcsl PUHATH 3TOT TOBAP U YIJIATUTh 32 HETO OIPE/INICHHYIO IEHEeXkHYI0 cymMMy (1ieHy). CornacHo
IMyHKTY 3 yka3aHHou ctatbi 454 'K P® B ciyydasx, nmpexycMOTpeHHbIX JaHHBIM Kogekcom 1t MHbIM
3aKOHOM, OCOOEHHOCTH KYILUIM U MPOJAXH TOBAPOB OTAEJBHBIX BUJIOB OIPEAENISIOTCS 3aKOHAMU U
MHBIMU MPaBOBBIMU aKTaMH. COOTBETCTBEHHO, O TAKUX OCOOEHHOCTSIX U TOBOPUTCS B PUBEJEHHOM
BhllIe HopMe II. 1 c1. 93 'K P®.

JIBa Ipyrux OCHOBHBIX BU/IA C/IEJIOK MO OTUYKIEHHUIO JOJIU WM YaCTH YIIOMUHAJIMCh B CIIEyIO-
IIMX Pa3bSICHEHUSIX, JaHHBIX B Noal. «a» M. 12 [Nocranosnenus [lnenymoB BC Poccun u BAC Poc-
curt 1999 r. Ne 90/14: B cootBercTBrM cO cT. 21 3akoHa 1998 r. 06 OO0 yvacTHHK OOIIeCcTBa BITpaBe
NPOZIaTh WM UHBIM 00pPa30M yCTYIHTh (OOMEHSITh, MOAAPUTH) CBOIO OO0 OJHOMY MJTH HECKOJIBKAM
y4JaCTHHKaM JaHHOTO OOIIIECTBA.
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Mena pernameHnTupoBaHa nojoxeHusimu ri1. 31 yactu sropoit 'K P®, B ct. 567 koTopoii orpe-
JeJIeHO Clieflytolee: 1Mo AOrOBOPY MEHbI KakIasi U3 CTOPOH 00s3yeTcsl mepeaaTb B COOCTBEHHOCTb
APYrod CTOPOHBI OIUH TOBap B 0OMeH Ha Apyrou (M. 1); K JOroBOpy MEHbI IPUMEHSIOTCS COOTBET-
CTBEHHO IpaBuia o Kymuie-npoaaxe (ri1. 30 Kozaekca), eciiv 310 He IpOTUBOPEYUT HpaBuiam . 31
Kozexkca u cymecTBy MeHbI; IPY 3TOM Kask/ast U3 CTOPOH MPHU3HAETCS MPOAABIIOM TOBApa, KOTOPHIH
oHa 00s13yeTcsl mepeaaTh, ¥ MOKyIareaeM ToBapa, KOTOPBI OHa 00sI3yeTcsl MPUHSATH B 0OMeH (I1. 2).

JapeHue perjlaMeHTHPOBAHO MoJiokeHussMu 1. 32 yactu Bropoit 'K P®, B 1. 1 cT. 572 koTo-
POi1 orpe/esieHo cieayollee: 1o JOroBOpy JAapeHs OHa CTOPOHA (lapuTelib) OE3BO3ME3IHO Tepe-
JaeT Win o0s3yeTcs MmepeaaTh APYrol CTOpoHe (ogapsieMoMy) Belllb B COOCTBEHHOCTh JIMOO MMY-
IIIeCTBEHHOE MPaBo (TpedoBaHMe) K ceOe WK K TPEeTheMy JIMILY JTMOO OCBOOOXKIAET UM 0OSI3yeTCs
OCBOOOIUTH €€ OT UMYILIECTBEHHO! 0OSI3aHHOCTH Tepe COOOH UM Tiepe]] TPETHUM JIMIOM; ITPU HaJIH-
YWY BCTPEYHOM IEepe/iauy BElIM WM TpaBa JUOO BCTPEYHOTo 00s3aTeNIbCTBA JOTOBOP HE IMpU3HA-
eTcsl JapeHUeM; K TaKOMY JIOTOBOPY MPUMEHSIIOTCS TIPaBUJIa, MPeIyCMOTPEHHbIE IyHKTOM 2 cT. 170
«HepevicTBUTEILHOCTE MHUMOW M TIPUTBOPHOM ciesIoKk» naHHoro Konekca.

JIBe (popMBI YHUBEPCATIBHOTO MPABONPEEMCTBA — HAC/IEJOBAHUE M PEOpPraHu3alvs I0puInye-
CKOT0 JIUIIa — Ha3BaHbl B HOpMe 1. 1 cT. 129 yactu nepoii 'K P®, noceseHHON 000pOTOCIOCO0-
HOCTH OOBEKTOB I'pakJaHCKUX MpaB. Ha BO3MOXHOCTb Iiepexo/ia A0M B YCTABHOM KaruTajie oolie-
CTBa K HACJICAHUKAM I'pa’kJaH 1 K IPaBOIIPEECMHHUKAM I0OPUANYCCKUX JINL, ABJIABIINXCA YIaCTHUKaAMU
obmecTBa, yka3aHo B 4. 1 1. 8 ct. 21 3akona 1998 r. 06 OOO. Tam xe ykazaHo Ha BOZMOXHOCTb
riepexofa 0K B YCTABHOM KamuTajie oOIIecTBa, MPUHAIEKABIIEeH TUKBUIMPOBAHHOMY IOpHIUe-
CKOMY JIMILy, €r0 yYpeauTessiM (y4acTHHKaM), UMEIOIIM BelllHbIe MpaBa Ha €ro UMYIIECTBO WU
00s13aTe/ILCTBEHHBIE MTPaBa B OTHOIIEHUH 3TOTO IOPUIMUECKOTO JIUIIA.

OO61me mosoXkeHus 0 HacJIeJOBaHUU 3aKpervieHsl B I71. 61 yactu Tpetbeid [K PD, B 1. 1 cr.
1110 xoTOpOIi OIpeAeneHo, YTO MPH HACIEI0BAaHUM UMYILECTBO yMepIero (HacjaeacTBO, Hacle-
CTBEHHOE MMYIIECTBO) MIEPEXOUT K APYTMM JIMIIAM B MOPSI/IKE YHUBEPCAIBHOTO MIPABOIIPEEMCTBA,
T. €. B HEU3MEHHOM BHJIe KaK €JHOE LIeJIoe U B OMH U TOT K€ MOMEHT, €C/IM U3 MPaBUJI JAHHOTO
Konekca ne cnenyet unoe. To, uto B coctaB HacieAcTBa yuactHuka OOQO BXOAUT J10J151 9TOTO y4acT-
HHUKa B YCTABHOM KaITUTaJIe COOTBETCTBYIOIIETro OOIEeCcTBa, MPSMO yCTaHOBJIeHO B 4. 1 1. 1 cT. 1176
manHoro Konekca.

Oo11re NoIOKEHUsI O PEOPraHU3aMK IOPUIUIECKOro JIMIA 3aKpervieHsl B CT. 57 Yactu nep-
Bol 'K PO, B u. 1 . 1 xoropoit (3mgeck u nanee B pea. 3akoHa 2014 r. Ne 99-®3) onpepesneHo,
YTO peopraHm3aliyisi IPUIMUECKOro JINIA (CIUsHIe, PUCOSAMHEHNE, pa3/ie/ieHre, BhlIelIeHue, TIpe-
oOpa3oBaHKe) MOXKET ObITh OCYIIECTBJIEHA TI0 PELICHHIO €r0 yupeanTenei (Y4aCTHUKOB) WM OpraHa
IOPUMYECKOTO JIUIIA, YIIOMTHOMOUEHHOTO Ha TO YUPEIUTEIbHBIM IOKYMEHTOM.

B kauecTBe ciyuaeB nepexoya 1011 WM YacTH JOJM HA MTHOM 3aKOHHOM OCHOBaHWH, HEKEJH
Ha OCHOBAHUH C/ICJIKH WM B TIOPsIIKE TIPABOIPEEMCTBA, MPEACTABIISIETCS 11eIeCO00pa3HbIM paccMar-
pUBaTh Cilyyau, KOrjaa CyaeOHBIM aKTOM HEMOCPEICTBEHHO YCTAHOBJICHO MIPABO YUYACTHHUKA OOIIeCTBa
Ha JIOJTIO WJIM YacTh JAOJH B YCTAaBHOM KamnuTasie OOIIEeCcTBa, a TAK)Ke CIyvan PUOOpETeHNsI 10U WITH
YaCTH JOJH MIPY YBEJIMYEHUH YCTABHOTO KaluTaia OOIIeCTBa, pacrpeaeeH!y A0Jel, pUHaIeKa-
X O6].HGCTBy, MEXKIAY €ro YYaCTHUKAMU U B MHBIX ClIydadax, €CJIN HpI/IO6peTCHI/Ie J0JIX NJIN 4aCTUu
JI0JT TIPOUCXO/IUT HETIOCPEACTBEHHO HA OCHOBAHUH PellieHust 00IIero coopaHus oOIecTsa.

B coorBerctBuu ¢ 1. 4 c1. 93 'K P® nons yuactauka OOO mMoxeT ObITh OTUykICHA 10 TOJI-
HOMH ee OIUIaThl TOJIbKO B YaCTH, B KOTOPOU OHa yXe orulaueHa. JJaHHoe MosoxkeHue MpoxyoIMpoBaHoO
B 1. 3 cT. 21 3akona 1998 r. 06 O0O0. Obpariaer Ha ceOs1 BHUMAaHUE TO, YTO B PaCCMATPUBAEMOM
MOJIOKEHNU TOBOPUTCA O HEAOITYCTUMOCTH TOJIBKO OTUYYXKICHUA HEOIUIAYeHHOMN JO0JIX 1IN HEOoIlJIa-
YeHHOH 4actu nonu. Kak mpencrapisiercs, 3T0 O3HAYaeT, YTo B MOPsAKE MPABOMPEEMCTBA WM Ha
MHOM 3aKOHHOM OCHOBAaHHMHM TepPeX0]] HEOTUIAYeHHOH JJOJIM WM HEOIUIAYeHHOW YacTH JOJIU MOXKET
OCYIIECTBIISThHCS.
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Caenka, HanipaBJIeHHAs HA OTYY’K/IEHHE HEOIUIAUEHHOM JI0JIM WM HEOIUIAauYeHHOU YacTH JOJH,
SIBJISIETCS] HEJIEMCTBUTENILHOM MO OCHOBaHUIO, MIPeayCMOTpeHHOMY cTathell 168 «HenelicTBuTesb-
HOCTb CJIEJIKH, Hapyllaoled TpeOOBaHUsI 3aKOHA WJIM MHOTO MPAaBOBOTO akTa» 4yacT nepsoi ['K
P®. Ilo obmemy npasuiy 1. 1 yka3aHHOU cTaThy (37ech U aaiee B pel. PeaepaibHOro 3aKoHa OT
7 mas 2013 r. Ne 100-®3') caenka, Hapymawoiasi TpeGOBaHUS 3aKOHA WM WHOTO TIPABOBOTO aKTa,
SIBJISIETCS] OCIIOPUMOM, €CJIM U3 3aKOHA He CJIeyeT, YTO JOJKHbI IPUMEHSTHCS Ipyrue MocaeACTBUS
HapyUIEHUs1, HE CBS3aHHBIE C HEIEUCTBUTENILHOCTBIO cieJKU. COIIacHO MyHKTY 2 yKa3aHHOU CTaThU
chesiKa, Hapylaoinas TpedoBaHus 3aKOHA WJIM MHOTO MPABOBOTO aKTa M MPU 3TOM MOcsraomas Ha
MyOIMYHbIE UHTEPECHI JIMOO MpaBa U OX paHseMble 3aKOHOM MHTEPECH! TPEThUX JIUII, HUUTOKHA, €CITH
13 3aKOHA HE CJIEYEeT, YTO TaKasl CAeJIKa OCIIOpUMa WY JOJKHBI IPUMEHATHCS APYTUe NMOCIEACTBUSA
HapyUIEeHUs1, HE CBA3aHHBIE C HEJEUCTBUTEILHOCTBIO CIEIIKH.

! pravo.gov.ru, 2013, 8 mas.
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2. IlpenmMyniecTBeHHOE NPABO NMOKYNKH 10U WJIH YaCTH
nouan yaactauka QOO B ycTaBHOM KanuTaJjie 001ecTBa

B coorBerctBuM Cc 4. 1 m. 2 cT. 93 «Ilepexon oM B YCTABHOM KaruTajie OOIIECTBa C Orpa-
HUYEHHOW OTBETCTBEHHOCTHIO K Jpyromy Jmity» dactu nepoid 'K P® nmpogaxa mbo otuyxaeHue
MHBIM 00pa30M JOJIM WIIM YacTH 10U B ycTtaBHOM Karutane OOO TpeThbuM JIMIAM JIOMYCKaeTCs C
coOmoieHreM TpeOOBaHUM, MPETYCMOTPEHHBIX 3akoHOM 00 OOQO, eciu 3T He 3amnpelieHo0 YCTaBOM
o01ecTBa.

JlaHHOE MOoJokKeHNe BOCITPOM3BEICHO U IETATM3UPOBAHO B 11. 2 ¢T. 21 3akoHa 1998 r. 06 OO0
CJICITYIOIIM 00pa3oM:

YUYaCTHUK OOIIECTBa BIpaBe MPOAATh WM OCYIIECTBUTh OTUYXJEHHE WHBIM 00Opa3oM CBOEH
JOJM WJIM YacTH JOJIM B YCTABHOM KamMTasie OOLIeCTBa OJHOMY MJIM HECKOJIBKMM YYaCTHUKAM JaH-
Horo oormiectBa. Corylacue Ipyrux YYaCTHUKOB OOIIeCTBA WM OOIIECTBA HA COBEPIICHUE TaKOW
CHIEJTKH He TpeOyeTcs, ecid MHOe He TIPeyCMOTPEeHO ycTaBoM obiecTra (4. 1);

npoaaxa JMO0 0TIy, ICHUE MHBIM 00pa30oM JOJIH WJIM YaCTH JIOM B YCTABHOM KaruTase oolie-
CTBA TPETHHM JIMIIAM JIOIYCKAETCs C COOJIOIEeHNEM TPeOOBaHUH, MPEAYCMOTPEHHBIX JIaHHBIM 3aKo-
HOM, €CJIM 9TO He 3aIlpelieHo YCTaBOM ooIiecTna (4. 2).

O6e ykazanHble ctaTbyl usnaraauch 3akoHoM 2008 r. Ne 312-D3 nonHOCTHIO B HOBOM peak-
1. [1o BHeCeHU I e STHX M3MEHEHHI B yIIOMSIHYTHIX HOPMaX YKa3bIBaJIOCh, YTO OTUYkKICHUE yJacT-
HUKOM OOIIecTBa CBOEH /01 (€€ YacTH) TPEThUM JIMIaM JIOMYCKAeTCsl, €ClI UHOE He MPeyCMOT-
peHo ycraBom oOmiecTBa. COOTBETCTBEHHO, HOBBIM SIBJISIETCS JIMIIb YKa3aHWE Ha TO, YTO MpoJaxa
OO0 OTUYYXAEHUE WHBIM 00pa30M JOJIU MM YacTH JIOJIU JIOIYCKAETCsl ¢ COOMOIeHUeM TPeOOBaHMIA,
npeaycMOTpeHHbIX 3akoHOM 1998 1. 06 OO0. OpHako Bpsifl I MOKHO CUUTATh IAHHOE N3MEHEHHUE
CYIIECTBEHHOW HOBEJUIOMN.

CornacHo mipaBoBOU mo3wiuu, npueneHHo B Omnpeneneaun KC Poccum ot 21 nekabps
2006 r. Ne 550-0O2, monoxenue 1. 2 c1. 21 3akoHa 1998 r. 06 OO0 0 BO3MOXKHOCTH OTUYKIACHUS
J0H (YaCTH I07IM) TPETHUM JIAIAM 110 CBOEMY XapaKTepy sIBJISETCS JUCTIO3UTUBHBIM, PEJOCTABISIS
BO3MOXHOCTB ITPEAYCMOTPETh B YCTaBe OOIIECTBA 3alpeT Ha TAKOe OTUY:KASHHE C LIEJIbI0 COTIacoBa-
HUS BOJIM €70 YUYaCTHUKOB, oOecrieueHus OanaHca MX MHTEPECOB M MHTEPECOB OOIIECTBA B IIEJIOM.

B KC Poccuu Hampasiisiiach xanoda Ha myHKT 2 1. 21 3akona 1998 r. 06 OO0, B koTOpOi
YKa3blBAJIOCh HA TO, YTO JAHHOE 3aKOHOIMOJIOXeHUe npotuBopeduT Koncrutyumu P®, mockonbky
MpeycMaTpUBaeT BO3MOKHOCTh 3aKkperuieHus: B ycrape OOO TpeboBaHUS O MOTYyYEHUU COTTIACHS
APYTUX YYaCTHUKOB OOINECTBA HA OTUYXKICHHE OJHUM M3 HUX JOJIU WM YacTHU AOJHM B YCTAaBHOM
KamnuTasie JIMIam, He SIBJISIIOIIUMCS yYaCTHUKaMH OOIIECTBA, MHBIM IOMUMO IPOAXHU CIIOCOOOM, YeM
JIMIIAET OTHOTO M3 OBIBIIMX CYNPYTOB, Ybe MPABO Ha 00 B ycTaBHOM Kanutasie OOO ycTaHOBIIEHO
CyAeOHBIM pellleHeM B pe3y/IbTaTe pas/esia COBMECTHO HAKMTOIO UMYIIECTBA, BO3MOKHOCTH BCTY-
MIUTh B COCTaB YYaCTHUKOB OOIIECTBA BHE 3aBUCKMOCTH OT COITIACHSI OCTAJIBHBIX €T0 YYACTHUKOB.

Onpenenennem KC Poccun ot 3 mionst 2014 r. Ne 1564-03 oTka3aHo B IPUHATHN K PacCMOT-
PEHUIO YKa3aHHOU kanoObl. [Ipr 3TOM B TOM YHMCIIe CO CCHIIKOM Ha yKazaHHOe Bbilie OnpeneneHue
KC Poccum ot 21 gekadpst 2006 r. Ne 550-O Hapsiay ¢ IpoOYruM OTMEUEHO CIeAylolee:

BHECEHHE OIHUM M3 CYNpPYroB BKJIaja B ycraBHbIM Kanutas OOO u, criegoBatesnbHo, Mpruoo-
peTeHre UMEHHO UM CTaTyca yJ4acTHHKa oOiecTBa npeanonaraet (o cmeicay cT. 35 CK P®), uro
APYroy Cympyr Aaj CBOe coriacue Ha oJoOHOe pacropsiKeHHe OOIMM UMYITIIECTBOM CYIPYTOB, TEM
CaMBIM COTJIACHBIIVCH U C MOJIOKEHUSMH yYCTaBa OPraHU3aliK, YKA3bIBAIOIIUMH Ha HEOOXOAUMOCTD
TIOJTyYEeHUsI COTJIaCHsl IPYTMX YYaCTHUKOB OOIIECTBA HA OTUYXKAEHHE YYaCTHUKOM OOIIIECTBA CBOEH

2 CIIC.
3 cric.
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J0JIY (YaCTH I0JTN) B YCTABHOM KaruTalie OOIIEecTBa TPETHUM JIUIIAM, T. €. Ha BKJIIOYSHHUE eT0 B «CBON»
KPYI' YY4aCTHUKOB OOIIECTBA;

yKa3aHHbII 3alpeT, PaBHO KaK U 3aKperieHHasi B yCTaBe HEOOXOOMMOCTb MOTYyUUTh COTIacue
Ha OTYYXJEHUE 101U (YaCTU JI0IM) TPEThUM JIMIaM, YCTAaHABJIMBAETCS JJIs1 BCEX CIIOCOOOB OTUYXK-
JeHUs TOJIM WJIM YacTy JIOJU TPEThUM JIMLIAM, MOCKOJIbKY (befiepasibHblid 3aKOHOAATEN b, (hOpMYJIH-
PYys 9T HOPMBI, BO IJIaBY yIJIa CTaBHUT HE OIpeeieHHe B YCTaBe CrIoco0a OTUYKISHUS YYaCTHUKOM
CBOEH oMM (YacTH JI0JIM), a KPYT JIMI, KOTOPBIM YYaCTHUK He BIpaBe (JInOo He BIpaBe Oe3 cora-
CHSI OCTJIBHBIX YYaCTHUKOB) HU MPOAATh, HA MOAAPUTD, C KOTOPHIMHA OH HE MOKET OOMEHSTD JOJTIO
(gacTb J101M) ¥ KOMY OH He BIpaBe KaKUM-JIMOO MHBIM 00pa30M OCYIIECTBUTh OTUYKAEHHE CBOEH
nonu (dactu o). M B 3TOT KpyT JIMI] BXOAAT BCE TPETHY JINIIA;

MOIOOHBIN MOAXO], OCHOBAaH HA TOM, YTO JIEHCTBYIOIEE MTPABOBOE PETYJIMPOBaHME Mepexoaa
J0aM (YacTH JI0NM) y4acTHUKA oOriecTBa B ycraBHOM Kanutasie OOO K Apyromy Jivily YYUTHIBAaeT
MIPUPOLY XO3SICTBEHHBIX OOIIECTB KaK OPraHU3aIliil, OCHOBAaHHBIX HA 9KOHOMHUYECKOM CaMOOIIpeie-
JIEHWHU TPpakJaH U camoperyiupoBanun. B cBssu ¢ 3tum 3akon 1998 r. 06 OO0 u nmo3BosIsieT yyacT-
Hukam OOO npenycMOTpeTh B YCTaBe JIONOTHUTENbHbIE FAPAHTUM CBOMX MMYIIECTBEHHBIX MPaB, B
YAaCTHOCTH B BUJIE 3aMpeTa Ha OTUYKIEHHE JOJIU WU €€ YaCTH B MOJIb3Y JIUII, HE SIBJISIONIMXCS yJacT-
HUKaMHu OOIIecTBa, JIMOO yKa3zaTh HA HEOOXOOMMOCTh MOTyUEHHsI COTIacusl Ha TIONOOHOe OTUYK/Ie-
HHE;

BMECTe C TeM, eCJIH ISl Iepexo/ia 01 (YacTH JI0IM) B YCTaBHOM KaruTase oOIecTBa K Tpe-
TheMy JiuLy B coorBercTBUM ¢ 'K P®, npyrumu 3akoHaMu WM yYpEOUTEIbHBIMUA JTOKYMEHTAMMU
TpeOyeTcsl coryiache OCTAIbHBIX YYaCTHUKOB OOINECTBA U B TAKOM COIVIACHMM YYAaCTHHUKY OOIIeCTBa
OTKAa3aHO, OH BIIPaBe MOJIYYHTh OT OOLIECTBA JeHCTBUTENILHYIO CTOMMOCTh CBOEH JIOJH JIMOO COOTBET-
CTBYIOIIYIO €/l 4aCTh UMYIIIECTBA B MOPS/IKE, TPEAyCMOTPEHHOM IPUMEHHUTENIBHO K YKa3aHHOMY CITy-
Yalo nmpaBuIaMu gaHHoro Kozjekca, Ipyrux 3aKOHOB WM yUpeAUTeIbHBIMU ToKyMeHTamu. [Tpu sTom
JeNCTBUTENIbHASL CTOMMOCTD JIOJIM YYaCTHHUKA JOJKHA COOTBETCTBOBATh YaCTU CTOMMOCTU UMCTBHIX
aKTHBOB OOIIeCTBA, TIPOMOPITUOHAIBHOM pa3Mepy ero nomu (1. 2 cr. 14 3akona 1998 r. 06 O00).
Ecnu yyacTHHK 0011IeCTBa HE COIJIACEH C Pa3MEpOM JEeWCTBUTEILHOW CTOMMOCTH €ro JIONH, Opejie-
JIEHHBIM OOIIIECTBOM, TO CYJ JOJIKEH MPOBEPUTh OOOCHOBAHHOCTD €T0 JIOBOIOB, & TAKXke BO3paxe-
HUIA 00I1IeCTBA HA OCHOBAHUH MPEICTABIIEHHBIX CTOPOHAMM JOKA3aTeNIbCTB, MPEYCMOTPEHHBIX I'PaskK-
JaHCKMM TIPOIECCYaTbHBIM M apOUTPaKHBIM TMPOIECCYATbHBIM 3aKOHOIATEIbCTBOM, B TOM YHCIIE
MOCPEICTBOM TIPOBEAEHHUS 10 JIeTy COOTBETCTBYIOIIECH SKCIIEPTU3BI;

TaKoe IMPaBOBOE PEryJIMPOBAHUE, OCHOBAHHOE Ha HEOOXOTUMOCTH COOJIONCHHUSI Pa3syMHOIO
OanaHca SKOHOMHUYECKMX MHTEPECOB OTHENbHBIX ydacTHMKOB OOO u oOiiecTtBa B 1EJIOM, HOCHT
COpa3MepHbIid XapakTep, He OTMEHsIsl U He yMaJlsisl IIPaB 3asiBUTEIIbHULIBL.

Kak ycraHoBsneHo B 4. 2 yka3aHHOTO Bbilnie myHKTa 2 cT. 93 'K P®, yyactHuku o01ecTBa rnosb-
3yI0TCSl TPEUMYILIECTBEHHBIM MPABOM MOKYITKU JIOJIM WJTM YacTH O YYaCTHUKA OOIIEeCTBa; Mopsi-
JOK OCYILIECTBJICHUSI IIPEUMYITIECTBEHHOTO MPaBa U CPOK, B TEUEHHE KOTOPOrO YYaCTHUKH OOIIeCTBa
MOTYT BOCIIOJIb30BAaThCS YKa3aHHBIM ITPABOM, OnpeiesiioTcst 3akoHoM 00 OO0 u yctaBoM 00IIIeCTBa;
YCTaBOM OOIIIECTBA TaKKe MOXET OBITh TPEyCMOTPEHO MPENMYIIECTBEHHOE MPABO MOKYIKH O0I1Ie-
CTBOM JIOJIV MJIM YaCTH JIOJIM YYACTHHKA OOIIECTBA, €CIIU APYTUe YIaCTHUKHM OOIIECTBAa HEe UCIIONIb30-
BaJIM CBOE MPEUMYIIECTBEHHOE MPABO MOKYIKH JOJIU WM YacTH JOJIM B YCTABHOM KaruTase ooiie-
CTBa.

ITH MONOKEHNS BOCIIPOM3BECHBI U IeTATM3UPOBaHHI B 11. 4 cT. 21 3akona 1998 r. 06 O0O0:

JeTaM3upys COOTBETCTBYIolIee nosnoxkenue 4. 2 m. 2 cr. 93 'K P®, nopma u. 1 1. 4 cr. 21
3akoHa 1998 r. 06 OO0 ycraHaBIMBAET, YTO YUYACTHUKH OOILIECTBA MOJIb3YIOTCS IPEUMYIIECTBEH-
HBIM IIPABOM TTOKYTIKH JIOJIM WJTH YaCTH JIOJIM YYaCTHUKA OOIIECTBA 10 [IeHe MPEAIOKEeHUs TPETheMY
JIMITY WM TI0 OTJIMYHOM OT IIEHBI MPEIOKEHNs TPETheMy JIMITY U 3apaHee OMpenesieHHON YCTaBOM
o01ecTBa 1ieHe (J1asiee Mo TeKCTY CTaThH JUIsl 0003HAYEHU S STOrO MOHATHSI BBEJEHO I0PUIUKO-TEXHH-
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YeCcKOe COKpAILICHUE «3apaHee Orpe/eieHHasi YCTaBOM LieHa») MPOMOPIIMOHAIBHO pa3MepaM CBOUX
TIOJIEN;

IIPY 3TOM CJIeJIlaHa OTOBOPKA «ECJIM YCTaBOM OOIIECTBA HE MPeyCMOTPEH UHOM MOPSIIOK OCY-
IIECTBJICHUA TPEUMYIICCTBEHHOI'O ITpaBa IMOKYIIKHW JOJIN UJIN YaCTU OOJIN> . Peun HICT, BO-TIEPBLIX, O
TOM, YTO YCTABOM OOIIECTBA MOXKET ObITh MPEAYCMOTPEHA BOZMOKHOCTh YYACTHIKOB OOITIECTBA WITH
o01IecTBa BOCTIOb30BATHCSI IPEMMYIIIECTBEHHBIM ITPABOM IMOKYTIKH HE BCE AOJH UM HEe BCer YacTu
JI0JIA B YCTAaBHOM KaruTasie OOIecTBa, mpeiaraeMbixX s mpoaaxu (4. 5 m. 4 ct. 21 3akona 1998 r.
06 O0Q), 1, BO-BTOPBIX, O TOM, YTO YCTABOM OOIIECTBA MOXKET MPeyCMaTPUBATLCS BOZMOKHOCTD
MpeAJIOKEeHHS JOIM WM YacTH JIOJM B YCTAaBHOM KamnuTalie OOLIecTBa BCeM YYaCTHHUKAM OOIIecTBa
HEMPOIOPIMOHATIBHO pa3Mepam ux faosed (4. 6 1. 4 ct. 21 3akona 1998 r. 06 O00);

BO3MOKHOCTh 3aKpEIlIEHHsI YCTAaBOM OOIIECTBAa MPEUMYIIECTBEHHOTO IMpaBa MpUOOpETeHUS
JOJTM WJTK YacTH J0JTH TI0 3apaHee Orpe/eIieHHOH 1IeHe, a He TOJIBKO 10 1IeHe MPeJIOKEeHUsI TPEThEMY
vty siByisiercst HoeJiion 3akoHa 2008 r. Ne 312-03, BBeIeHHOI UCXO/sl U3 CYIIECTBYIOIIEH MpaK-
THKH TIPUMEHEHU I HOPM O ITPEUMYIIECTBEHHOM ITpaBe MPUOOPETEHNs] yIaCTHUKAMU OOIIECTBA JOJH
WJIA YacTH JI0JIU;

9Ta HOBEJUIA CONIEPKUTCS M B 4. 2 1. 4 cT. 21 3akona 1998 r. 06 OO0, ykasbIBaloIIe, 4To ycTa-
BOM OOIIIECTBA MOKET OBITh MPELYCMOTPEHO MPEUMYIIIECTBEHHOE MPABO MOKYIKH OOIIECTBOM HOJH
WJIX 9aCTH JOJIM, ITPUHAAJIC)KAIUX YYACTHUKY O6HICCTBa, 110 HEHE MPEIOKCHUA TPETHEMY JIMIY NI
110 3apaHee OIPEeIeICHHOW YCTaBOM IIeHe, €CJTH APYTue YYaCTHUKHU OOIIECTBa HEe UCTIOIB30BAJIA CBOE
MPEUMYILECTBEHHOE MTPABO MOKYIKH A0 WM YacTH JAOJM yYacTHUKa oOmiectBa. [Ipu atom ycra-
HOBJICHO, YTO OCYILECTBJICHHE OOIIECTBOM MPEUMYIIECTBEHHOTO MPaBa MOKYNKHU 10U WM YacTH
JOJIH TIO 3apaHee OIPEe/ICICHHON YCTaBOM IIeHe JIOIYCKAETCsl TOIBKO MPU YCIIOBUH, UTO IIEHA MOKYTIKH
OOIIECTBOM IOV WJIM YaCTH 10U HE HIKE YCTAHOBJIEHHOM /ISl YYaCTHUKOB OOIIECTBA 1ICHBI;

yacTb 3 1. 4 c1. 21 3akona 1998 r. 06 OO0 ormpenensieT BO3MOXKHbIE CLIOCOOB! YCTAHOBJICHUSI
B yCTaBe OOIIECTBA LIEHBI MOKYNKH A0 WM YaCTU JIOJIM B YCTABHOM KaruTase (3apaHee omnpejie-
JIEHHOM I1IeHbI): TaKasi [IeHa MOXKET YCTaHABJIMBATHCS YCTAaBOM OOIIIECTBA B TBEPIOH IEHEXKHON CyMMe
(COOTB@TCTBGHHO, B py6JIHX) HJIX HA OCHOBAHWHW OJHOI'O U3 KPUTEPUCB, ONPCACTIAIOIINX CTOUMOCTD
J0JI1 (CTOMMOCTD YMCTHIX aKTMBOB 00IIECTBa, 0aJJaHCOBAsi CTOMMOCTh aKTMBOB OOILIECTBA HA MOCTIE/I-
HIOIO OTYETHYIO JaTy, YHCTasi MpUOBUIL OOIIecTBa U apyrue). [Ipu 3ToM COrfiacHO JaHHOW HOpMe
3apaHee orpe/eeHHasi yCTABOM IIeHa MOKYIKH JI0IM WA YacTH JIONU JOJKHA ObITh OMMHAKOBOU JIsI
BCEX YYACTHHMKOB OOIIECTBAa BHE 3aBUCUMOCTH OT MPUHAIJICKHOCTH TAKOHW JOJM WJIM TAKOW YacTH
JOJM B YCTAaBHOM KamuTasie OOIIecTBa;

BYactr 4 1.4 ct. 21 3akona 1998 r. 06 OO0 onpeieseH MOpsI0K 3aKperyieHUs B ycTaBe o0liie-
CTBa HOHOH(GHHﬁ, YCTaHaBJIMBAIOMIUX MPEUMYIIECTBECHHOC IMMPABO IMOKYIIKW JOJIH WUJIK 4aCTHU OOJIU B
YCTAaBHOM KaruTajie yJYaCTHUKaMK OOIIEeCTBAa MJIM OOIIECTBOM IO 3apaHee OINpeeeHHOW YCTaBOM
IIeHe, B TOM 4YHMCJIe U3MEHeHHe pa3Mepa TakoH LIeHbl WM TOpsiIKa ee ONpelesieHUs: TaKue IoJIo-
KEHHUsI, B TOM YKCJIe U3MEHEHHEe pa3Mepa TaKoW LIeHbl WJIH TIOpsIAKa ee OIpe/IesieHrs], MOTYT OBbITh
MIPEyCMOTPEHBI YCTAaBOM OOIIIECTBA MPH €r0 YUPEkKICHUHM WM NPU BHECEHUM U3MEHEHUN B YCTaB
o0IIecTBa MO PelieHurIo 00IIEero cOOpaHrst yYaCTHUKOB OOIIECTBA, PUHATOMY BCEMU YYaCTHUKAMU
00IIecTBa eIMHOIIACHO (10 00IIeMy ke mpaBwity 1. 8 cT. 37 qaHHOro 3aKoHa JJIsl IPUHSATHS pele-
HUS TI0 BOMPOCY 00 M3MEHEHUH ycTaBa OOINECTBA JOCTATOYHO OOJBIIMHCTBA HE MEHee JIBYX Tpe-
Te TOJIOCOB OT OOIIEro YMC/a rOJIOCOB YUYACTHUKOB OOIIECTBA, €CJM YCTaBOM OOIIIECTBA HE Mpemy-
CMOTpeHa He0OXOIMMOCTH OOJIBITIIETO YKCIIa FOJIOCOB); UCKTIOUYEHUE M3 yCTaBa OOIIECTBA IMOJIOKEHHUI,
YCTaHaBJIMBAIOMINX MIPEUMYIICCTBEHHOEC ITPAaBO INOKYIIKU OOJIU UJIX YaCTH JOJIM B YCTABHOM KaIlUTaJIC
o0IIecTBa 1o 3apaHee ONpeeIeHHON YCTaBOM IIeHe, OCYIIECTBIISETCS M0 pelieHunIo o01ero coopa-
HUS1 YYaCTHUKOB OOIIECTBA, TPUHSATOMY JIByMsI TPETSIMU T'OJIOCOB OT OOIIIETO YKCIa TOIOCOB y4acT-
HUKOB 00IIeCTBa (C y4E€TOM MPUBEIEHHOTO 00IIIero mpasmia 1. 8 cr. 37 3akoHa ycTaBoM 00IIecTBa
MOeT OBITh ITPEeyCMOTPEHA HEOOXOIUMOCTD OOJIBIIIETO YKCIIa TOJIOCOB IS IPUHATHUS TAKOTO pellie-
HUSI);
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cormacHo 4. 5 1. 4 c1. 21 3akona 1998 r. 06 OO0, conepxareiit HoBeyuty 3akoHa 2008 T.
Ne 312-®3, ycraBom oOImiecTBa MOXeT ObITh MPETyCMOTpeHa BO3MOXHOCTh YUYACTHUKOB OOINECTBA
WM OOIIECTBa BOCIIOIb30BATHCS MPEUMYIIIECTBEHHBIM MTPABOM MOKYITKM He BCEH 10U WM He BCer
YaCTH JI0JIM B YCTABHOM KaruTase oOIIeCTBa, MpeiiaraeMbIxX 1S poAaxu. [Ipy 3ToM ycTaHOBIICHO,
YTO OCTaBIIASICS JOJISI WJIM YaCTh JOJIM MOXKET OBITh IMPOJAHa TPETheMY JIMITY TIOCIIe YaCTUYHOM pea-
JIM3AIMU YKAa3aHHOTO MpaBa OOLIECTBOM WJIM €r0 YYaCTHUKAMHU IO IIeHe M Ha YCJIOBUSIX, KOTOpbIE
ObLIM COOOITIEHBI OOIIECTBY U €ro YYaCTHUKaM, JIMOO TI0 LIeHe He HUKe 3apaHee Onpe/eIeHHOM ycTa-
BOM IICHBI;

B OTHOIIICHUM 3aKPEIUICHUSI B yCTaBe OOIIECTBA MOJIOKEHHUH, YCTAHABIMBAIIMX YKa3aHHYIO
BO3MOXHOCTb, M UCKJTIOUEHUSI TAKUX TIOJIOKEHUI U3 ycTaBa oOmiecTBa B U. S 1. 4 cr. 21 3akona 1998 1.
00 OOQ ycTaHOBJIEH TaKOM ke MOPSIIOK, YTO U B 4. 4 TAHHOTO IMyHKTA: TAKHE MOJIOKEHHUS MOTYT OBITh
NPEyCMOTPEHBI YCTABOM OOIIECTBA TPU €r0 YUPEKICHUU WM NPU BHECEHUM M3MEHEHHUH B YCTaB
o0IIecTBa MO pelieHurIo 00IIero cOOpaHrst yYaCTHUKOB OOIIECTBA, TPUHATOMY BCEMU YYaCTHUKAMU
0OIIeCTBa eIMHOITIACHO; UCKJTIOUCHUE U3 YCTaBa OOIIEeCTBA TAKUX TOJIOKEHUI OCYIECTBIISETCS 110
peleHuIo 00IIero COOpaHusl yYaCTHUKOB OOIIeCTBA, MPUHATOMY ABYMs TPETSMU I'OJIOCOB OT OOIIEro
YKCiIa Y9aCTHUKOB 0OITIecTBa (COrIacHo 1. 8 ¢T. 37 JaHHOro 3aKoHa YCTaBOM OOIIEeCTBA MOXKET ObITh
NpeyCMOTPEeHa HEOOXOIMMOCTh OOJIBIIIErO YMCIa TOJIOCOB ISl IIPUHSATHS TAKOTO PEIIICHNUs);

B yactH 6 1. 4 cr. 21 3akona 1998 r. 06 OO0 ykazaHO, 4TO YCTaBOM OOIIECTBA MOXET Mpey-
CMaTpUBAThCsI BO3MOKHOCTD MPEUIOKESHUS 0 WM YaCTH JIONU B YCTABHOM KaruTasie OOIIecTBa
BCEM YYaCTHHKaM OOIIEeCTBa HEMPONOPIMOHATBHO pa3MepaM ux foseid. Takoe ke mpaBuiio ciaeno-
BaJIO U3 MOJIOKEHUS Y. 3 M. 4 JaHHOW CTAaThbU B NIPEXKHEN peJaklUHU (T. €. 10 BHECEHUS] U3MEHEHUI
3akonom 2008 r. Ne 312-03);

B OTHOILICHHMH 3aKPEIlICHUs B yCTaBe OOIECTBA MONIOKEHUI, YCTAHABIMBAIOIIKMX TIOPSIOK OCY-
IIECTBJICHUS] YYaCTHUKAMU OOIIECTBA MPEUMYIIIECTBEHHOTO MpaBa MOKYIKH JOJM WIM YacTH 10U
HEIPOIOPIIMOHAIBHO pa3MepaM J0JIel YYaCTHUKOB OOIIEeCTBa, M UCKIIIOUEHHUsT YKa3aHHBIX TOJIOKe-
HUI 13 ycTaBa oOmecTBa B 4. 6 1. 4 cT. 21 3akona 1998 r. 06 OOO ycTaHOBJIEH TaKOM ke Mopsi-
JIOK, YTO ¥ B 4. 4 U 5 JJaHHOTO IMYyHKTA: YKa3aHHbIC MOJIOKEHHUS MOTYT OBITh MIPEyCMOTPEHBI YCTa-
BOM OOIIIECTBA IPU €r0 YUPexkICHUU WM IPY BHECEHUU U3MEHEHUI B yCTaB OOIIIECTBA 110 PEIICHUI0
o0I11ero coopaHusi y4aCTHIUKOB OOITIECTBA, IIPUHSATOMY BCEMH yUYACTHUKAMU OOIIIECTBA €JMHOTIACHO;
UCKJTIOUCHUE U3 yCcTaBa OOIIECTBA YKAa3aHHBIX MOJIOKEHHH OCYIIECTBIISIETCS MO PEIeHHI0 OOIIero
COOpaHHUsl YYaCTHUKOB OOINECTBA, MPUHSATOMY OOJIBIIIMHCTBOM HE MEHee JBYX TpPETel TOJOCOB OT
OOIIIEro YMciIa ToJI0COB YYaCTHUKOB OOIIECTBA, €CJIM HEOOXOANMOCTh OOJIBIIIEro YKCIIa rOJI0COB IS
MPUHSATHS TAKOTO PEIleHUs He MPeyCMOTpeHa yCTaBoM oOIecTBa. B ycinoBusix neicTBus 4. 3 1.
4 MaHHOM CTaThU B MPEkKHEN peJakliy perieHre o0Iero coopaHus y4aCTHUKOB OOIIEeCTBa, PUHSI-
TOE BCEMH YYaCTHUKAMH OOIIECTBA eUHOINIACHO, TPEOOBAIOCh KaK U1 BHECEHUS B YCTaB OOIIECTBA
YKa3aHHBIX MOJIOXKCHUM, TaK U JIJIsI U3BMEHEHUS MJTA MCKJTIOYEHHS] YKa3aHHBIX TTOJIOKEHUI;

HopMa 4. 7 1. 4 ct. 21 3akoHa 1998 r. 06 OO0 3anperniaer mpeaycMaTprBarh B ycTaBe oOliie-
CTBA TMPEJOCTABJICHUE OJIHOBPEMEHHO MPEUMYILECTBEHHOTO TpaBa MOKYIKU 0 WA YacTh JOJH
y4YacTHHKA OOIIECTBA I10 LIEHE MPEJIOKEHHSI TPEThEMY JIUILY U TPEUMYIIIECTBEHHOTO MPaBa MOKYITKU
JIOJTA WJTM YacTH JI0JIM YYaCTHHUKA OOIECTBa 0 3apaHee ONpejIesIeHHOM yctaBoM lieHe. HapyiieHue
JIaHHOT'O 3aITpeTa MOBJIeYeT HEBO3MOKHOCTh PeaT3all|K TPEUMYITIECTBEHHOTO MpaBa MOKYIKH 10N
WM YaCTH JIOJIM TI0 3apaHee OMpe/IeieHHON YCTaBOM IieHe. PaccMarpuBaemasi HopMa Takxke 3arpe-
IIAeT YCTAaHABJIMBATh MPEUMYIIECTBEHHOE MPABO MOKYIIKHU 110 3apaHee ONpPe/Ie/ICHHOH YCTaBOM IieHe
B OTHOIIEHUH OT/EILHOTO YYaCTHUKA OOIIECTBA JIMOO OT/AEIBHOM JIONU WM OTICJbHOM YacT JIONN
B YCTABHOM Karurajie oOIIecTBa;

B yactu 8 1. 4 cT. 21 3akoHa 1998 r. 06 OO0 ycTaHOBJEHO, YTO YCTYIKA YKa3aHHBIX B JAHHOM
MYHKTE MPEUMYIIECTBEHHBIX MPAB MOKYIKH J0JIM WM YacTH JI0M B YCTABHOM KaruTaje OOIecTBa
He fomnyckaeTcs. Takoe ke MpaBuiIo COAEPKaaoch B 4. 5 1. 4 JaHHOW CTaThbU B MPEXHEN pelakivu
(T. e. 1o BHeceHus u3MeHeHunit 3akoHoM 2008 1. Ne 312-03).
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B yactu 2 . 2 c1. 93 T'K P® B nipeskHel (mepBOHAYaIbHOM) peaKiiiy MMpeaycMaTpruBajIoCh,
YTO YYaCTHHUKH OOIIECTBA MOJIB3YIOTCS MPEUMYIIECTBEHHBIM IIPABOM MOKYITKH JIOJIM YYacTHUKA (ee
YacTH) MPOIOPLMOHATIBHO pa3MepaM CBOMX JIOJIeH, €C/IM YCTaBOM OOIIEeCTBA MM COITIAIICHUEM €ro
YUYACTHUKOB HE TIPEyCMOTPEH MHOM MOPSIOK OCYIIECTBICHHSI 3TOTO MpaBa; B Cliydyae, ecd yJacT-
HUKU O0IIECTBA HE BOCHOB3YIOTCS CBOMM MPEMMYIIECTBEHHBIM ITPABOM B T€UEHHE MeCsLa CO JHS
M3BEIIeHU s TMOO B UHOM CPOK, TIPEyCMOTPEHHBIN YCTaBOM OOIIIECTBA MIIM COIVIAIIEHUEM €r0 yJacT-
HUKOB, J0JIs1 YYaCTHUKA MOXKET ObITh OTUYXJeHa TpeTbeMy Juily. [looxeHue o ToM, YTo YCTaBOM
00IIIeCTBa MOKET OBITh IMPETYCMOTPEHO IPEUMYIIIECTBEHHOE MTPABO TIOKYIKH OOIIECTBOM JOJIU WJIN
YacTH JOJIM yYaCTHUKA OOIIECTBA, €CIM Pyrue yJYacTHUKM OOIIECTBA HE UCIIONB30BAIM CBOE TIpe-
MMYIIECTBEHHOE MTPABO MOKYIKH JOJIY WM YaCTH JIOJU B YCTABHOM KaruTajie oOIIecTBa, SBIsIeTCs
HOBBIM TOJIBKO ISl IAHHOM CTaThU. DTO MOJIOKEHUE Cofiepkanoch B 1. 4 cr. 21 3akona 1998 r. 06
OOO B npexHelt pegakiyu (T. e. 10 BHeceHust udmeneHui 3akoHoM 2008 r. Ne 312-93).

CoracHO npaBoBOii no3uLMHK, U3noxeHHoi B Ilocranosnenun Ilpesnanyma BAC Poccun ot
10 mrons 2008 1. Ne 5539/08 no memy Ne A40-11837/06-138-91%: cratbs 12 yactu mepoit 'K
P® npenycmarpuBaeT Takol cnocod 3aluThl TPakJAaHCKUX TpaB, KaK BOCCTAHOBJICHUE TOIOKEHHUS,
CYILIECTBOBABIIIETO JI0 HAPYILIEHHUsI MTPaBa; B 00JIACTH KOPHOPATUBHBIX OTHOILIEHUI peatn3aius J1aH-
HOTO CIoco0a 3aliThl MOXET BHIPAXKAThCs B BHUIE MPHUCYXKICHHUS UCTIYy COOTBETCTBYIOUIEH HOJH
y4yacTHsi B YCTABHOM KalMTaJle XO3AWCTBEHHOrO TOBAPUIIIECTBA MIIM OOIIECTBA UCXOMs U3 TOTO, YTO
OH MMeeT MPaBO Ha TAKOE yYacTHe B XO3AHUCTBEHHOM TOBAPHIIECTBE WM OOIIECTBE, KOTOPOE OH
uMet Obl, ecii ObI OTBETUYMK COOJTIONIAT TPeOOBaHMS 3aKOHOATENILCTBA, ICHCTBYS T0OPOCOBECTHO U
Pa3yMHO; B Clly4ae, eciv CyAeOHbIMHU aKTaMU MOITBEP:KICHO MPABO I'PaXkJaHWHA HA OO B YCTABHOM
KanuTasie oOIIeCTBa, a CJIeA0BaTeIbHO, TOATBEPKICH U €ro CTaTyC YYaCTHHKA OOIIeCTBa, TO OTCYT-
creue B EI'PIOJI 3anvicy 0 HeM Kak ydacTHHUKE OOIIECTBA He JIMIIAET ero MpaBa MpeuMyIIeCTBEHHON
TMIOKYITKH JIOJH, ITPOJABaeMOM APYTUM YUACTHUKOM. YKa3aHHAsl MPABOBasI MO3UIUS COXPAHSIET CBOIO
MPAKTUYECKYI0 3HAUUMOCTb, YTO CJIEAYeT, B yacTHOCTH, u3 Omnpenenenus cyabu BC Poccun ot 6
mioHst 2016 1. Ne 304-2C16-4941 no nenmy Ne A45-22819/20135.

B niynkre 5 ct. 21 3akona 1998 r. 06 OOO B npexHel pegakiu (T. €. 10 BHECEHUsT U3MeHe-
Huit 3akoHoM 2008 1. Ne 312-D3) npsiMO yKa3bIBaJIOCh, YTO YCTABOM OOIIECTBA MOXKET OBITh MPEy-
CMOTpEHa HEOOXOAUMOCTD TIOJIYYHTh COTJIacke OOIIECTBA MM OCTAIBHBIX YUYACTHUKOB OOIIIECTBA Ha
YCTYTIKY J0M (YacTH [I0/IM) YYacTHHMKA OOIIECTBA TPETHUM JIMIIAM MHBIM 00pa3oM, YeM IMpojaxa
(coOTBETCTBEHHO, B mof. «0» 1. 12 [Nocranoenenus [Tnenymo BC Poccun u BAC Poccuu 1999 r.
Ne 90/14 pa3bsCHAIOCH, UTO Ha ClTy4dar O€3BO3ME3THOM Nepelau y4acTHUKOM ITPUHA/IJIeKAIIe eMy
JIOJIA TPEThEMY JIMILY TTPaBO MPEUMYIIIECTBEHHON MOKYIIKU He pacnpocTpaHsiercs). JlaHHoe paBuiio
B TAaKOM BH/JIE B JEUCTBYIOIIEH PEAAKIIMY YKA3aHHOM CTAaTbU HE 3aKPEIIEHO, OHO COAEPKUTCS B MOJIO-
JKEHUSIX 1. 2 JAHHOU CTaThH.

Crnenyer oTMeTuTh, uto PeepasibHbiM 3akoHOM OT 7 Mast 2013 1. Ne 100-D3 B yacTh nepByio

'K P® Brmouena ctaths 157! «Coracue Ha coBeplieHue caeaku». OHaKO, COIIaCHO Pa3bsCHe-
HUIO0, 1aHHOMY B I1. 53 [locranosienns [Inenyma BC Poccun 2015 r. Ne 25, npaBuiia o corlacuu Ha
COBEpILEHUE CIIEJIOK, MpegycMoTpeHHble 3akoHoM 1998 r. 06 OO0, ABaAIOTCS CrielMaTIbHBIMU O
OTHOIIEHHUIO K OOIIUM TONOXEHUAM Ha3zBaHHOH cratbu [K PO.

4 BBAC P®, 2008, Ne 10.

S CIIC.
14



A. H. bopucoB. «Crenku u uHble onepaiuu ¢ AoJisiMU B yctaBHOM Kanutajie OOO»

3. VdeT npeumyiecTBeHHOr0 NpaBa MOKYNKH 10U HJIH
yactu Joum ysactauka OO0 B ycTaBHOM KanuraJe
001IecTBA MPH Peajn3aiun J0J4u WA YaACTH 10

B wactu 1 m. 5 cr. 21 «[lepexon monu WM 4acTH JIOJW y4YacTHWKA OOIIECTBA B YCTaBHOM
KanuTasie oOIIecTBa K JpyruM y4acTHUKaM OOIIeCTBa U TPeThUM JuiiaM» 3akoHa 1998 r. 06 OO0
3aKperieHa 0OsI3aHHOCTb YYaCTHUKA OOIIECTBA, HAMEPEHHOTO MPOJATh CBOIO I0JTIO MJTU YacCTh JI0JIH B
YCTAaBHOM KaruTase o0IIecTBa TPETheMy JIMILY, U3BECTUTh B MUCBMEHHOU (hopMe 00 STOM OCTAIbHBIX
YUYaCTHUKOB OOINIECTBA U CaMO OOIIECTBO.

JlaHHas1 porieypa per’iaMeHTHpPOBaHa CIIeAyIoNM 00pa3oM: yUacTHUK OOIIEeCTBa, HAMEPEH-
HBI IPOAATH CBOIO JIOMIO MJIM YacTh JOJH TPETbeMY JIMILY, U3BelaeT B IMCbMEHHOW (hopMe 00 3TOM
OCTaJIbHBIX YYACTHUKOB OOIIECTBA U caMO OOIIECTBO MyTeM HarlpaBJIeHHs Yepe3 OOIIEeCTBO 32 CBOU
cueT oepThl, aIPECOBAHHOW STUM JIMILIAM U COIEepKalllell yKa3aHue IIeHbl U APYTUX YCIOBHUI Mpo-
naxu; odepTa 0 MpoAaxe AW WM YacTH JIOJM B YCTABHOM KanuTalle OOIIEeCTBa CYUTACTCS TIONTY-
YEHHOH BCEMH YYaCTHUKaMM OOIIECTBA B MOMEHT ee MOy4eHHs OOLIeCTBOM; oepTa MOXET ObITh
aKIETITOBAHA JIUIIOM, SIBJISIOIIMMCS yYACTHUKOM OOIIIECTBA HA MOMEHT aKIIeTITa, a TaKke OOIIeCTBOM
B CJIy4asixX, MPeAyCMOTPEHHBIX JaHHBIM 3aKOHOM; O(pepTa CUMTAETCS HETTOyYEHHOU, ECJIM B CPOK He
TMIO3HEee JIHS ee TOMy4YeHHs OOIIECTBOM YYaCTHUKY OOIIECTBa MOCTYIUIO U3BEIIEHHE O €€ OT3BIBE;
OT3bIB ObepTHI O MPOAaXe AOIM WM YacTH JIONW TOCIIe ee TMOTyuYeHHs OOIEeCTBOM JIOMYCKaeTCs
TOJIBKO C COIJIACHS BCEX YYaCTHUKOB OOIIECTBA, €C/IM MHOE HEe TIPEyCMOTPEHO YCTaBOM OOIIECTBA.
3akoHoM 2015 r. Ne 67-®3 vacts 1 . 5 3akona 1998 r. 06 OO0 nononHeHa yka3aHHEM Ha TO, YTO
COOTBETCTBYIOIIAst 0epTa JOIKHA ObITh HOTAPUAIBHO YIOCTOBEPEHHOM.

Pernamenranusi faHHOH Tpolieaypsl cymiecTBeHHO paciiupena 3akoHoMm 2008 r. Ne 312-P3.
B vactu 2 m. 4 3akona 1998 r. 06 OOO B npexHel peJakIK yCTaHABIUBAIOCH JIUIIIb CIICTYIOIIee:
YUYaCTHUK OOIIeCTBa, HAMEPEHHBIN MPOJIATh CBOIO JIOMIO (YACTh JJOJIM) TPETbeMY JIUILY, OO0sI3aH MUCh-
MEHHO M3BECTUTh 00 STOM OCTAJIbHBIX YYACTHUKOB OOIIECTBA M CaMO OOIIECTBO C YKA3aHUEM IIEHbI
U JPYTUX YCJIOBUM €e MPOJaKH; YCTaBOM OOIIECTBa MOXKET ObITh MPELyCMOTPEHO, YTO W3BEIEHUS
yUYaCTHUKaM OOIIeCTBa HAMpaBJIsAIoTCs yepes o0rmecTBo. Kak BUITHO, €CTh M U3MEHEHHE: Tereph N3Be-
IIEHNe YYACTHUKOM OOIECTBA O HAMEPEHUH MPOJATh CBOKO JOJIO WM YacCTh JOJIU TPETbeMY JIMILY
OCYIIECTBJISIETCS TOJIBKO Yepe3 OOIIECTBO.

B ocHoBe pacimpeHusi periaMeHTalluy WCTIOJHEHUsI OOSI3aHHOCTH YYaCTHUKA OOIIECTBa,
HAMEPEHHOTO MPOJATh CBOIO JOJTIO WJIM YaCTh JOJIU TPEThEMY JIMILY, U3BECTUTh B MMCbMEHHOM (hopme
00 TOM OCTaJIbHBIX YYaCTHUKOB OOIIIECTBA U CAaMO OOINECTBO, JISKUT IMPABKJIO I1. 2 CT. 432 yacTu rep-
Boii 'K P®, cortacHo KoTOpomy AOrOBOp 3aKJII0UaeTcsi OCPECTBOM HarpaBjieHus opepTsl (pea-
JIOKEHHU S 3aKJII0UYUTh JOTOBOP) OJHOW U3 CTOPOH M €€ akuenTta (MIPUHSATUS MPeJIOKEeHUs1) Ipyron
cropoHoil. Hapsimy ¢ aTum yutensl Hopmel cT. 435 manHoro Kogekca 06 odepre: odeproit npusHa-
eTcsl aJpECOBAHHOE OJJHOMY WJIM HECKOJIBKUM KOHKDPETHBIM JIMILIAM TPEIJIOKEeHUe, KOTOpPoe J0CTa-
TOYHO OMpeeSICHHO U BRIPakaeT HAMEPEHHE JIMIIA, CICNIABIIETO MPEeAIoKeHHe, CIMTATh ceOst 3aKJTIO-
YHBIIMM JIOTOBOP C a/IpecaToM, KOTOPBIM OyZieT PUHSITO NpeyiokeHre; odepra JoJKHA COIepKaTh
CYIIIECTBEHHBIE yCIIOBUs JoroBopa (1. 1); odepra CBSA3bIBAET HAIpaBUBIIEE €€ JIUIIO0 C MOMEHTa ee
TIOJTyYEeHUsI 4IpecaToM; eI U3BelIeHne 00 OT3bIBe 0(hepThl MOCTYIIIIO PaHee WK OJHOBPEMEHHO
¢ camoit opepToi, opepTa cCUUTAETCS HE TIOTYYEHHOM (I1. 2).
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KoHen 03HakoMuUTEJIbHOT0 (pparmMeHra.

Texkcr npenocrasieH OO0 «JIutPec».

[IpounTaiiTe 3Ty KHUTY LIEJIMKOM, KYIMB IIOJHYIO JIEraJbHYIO Bepcuio Ha JlutPec.

BesomnacHo onnatuTh KHUTY MOKHO OaHKOBCKOM Kaprtoit Visa, MasterCard, Maestro, co cuera
MOOWIIBHOTO TenepoHa, C TUIaTeKHOro tepMuHana, B catone MTC wm Cesi3Hoii, yepes PayPal,
WebMoney, fAunekc.densru, QIWI Komesnek, 60HyCHbIME KapTaMu WX APYTUM YIOOHBIM Bam crio-
COOOM.

16


https://www.litres.ru/aleksandr-nikolaevic/sdelki-i-inye-operacii-s-dolyami-v-ustavnom-kapitale/?lfrom=160208279&amp;ffile=1

	Сделки, направленные на отчуждение доли или части доли в уставном капитале
	1. Основания перехода доли или части доли участника ООО в уставном капитале общества к другим участникам общества и третьим лицам
	2. Преимущественное право покупки доли или части доли участника ООО в уставном капитале общества
	3. Учет преимущественного права покупки доли или части доли участника ООО в уставном капитале общества при реализации доли или части доли

	Конец ознакомительного фрагмента.

