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AHHOTALIUSA

B cratbe paccmaTpuBaeTcs BO3MOKHOCTh 3aMMCTBOBAHMS IMOJIOKEHHUM 3aKkoHoAarenbcTBa denepaTUBHOM
PecnyOnmku ['epMaHuy B OTHOIICHUH MHCTUTYTA YIPEXKICHHS OOIIECTBA C OTPAaHUICHHON OTBETCTBEHHOCTHIO B
3aKoHOAaTenbcTBO Poccuiickoit denepanuu. ABTOPOM PAacCMOTPEHBI BCE 3aKOHOJATENBHO YCTaHOBJICHHbBIE
CTaIuM YYPESKICHUS OOIIECTBa B CPaBHCHHH C OTCUCCTBCHHBIM 3aKOHOJATEIECTBOM M CHENAH BBIBOJ O

[IeTIECOO0OPAa3HOCTH  COBEPIICHCTBOBAHHMS  POCCHHMCKOTO  3aKOHOAATENbCTBA  IIyTEM  3aWMCTBOBAHUSA
PacCMOTPCHHBIX IIOJIOKECHUI 00 y4Ype)XIeHHH 0OILIecTBa MO 3aKOoHOJaTenbcTBy PeneparuBHoil PecryOmukum
TI'epmanum.

ABSTRACT

The article considers the possibility of borrowing the provisions of the legislation of the Federal Republic of
Germany in relation to the institution of a limited liability company in the legislation of the Russian Federation.
The author has considered all the legislatively established stages of the establishment of a company in comparison
with domestic legislation and concluded that it is advisable to improve Russian legislation by borrowing the
considered provisions on the establishment of a company under the laws of the Federal Republic of Germany.
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OO11ecTBO € OrpaHMYEHHOH OTBETCTBEHHOCTHIO
(manee — OOO, o06mecTBO), Kak OpPTaHU3AIMOHHO-
npaBoBas ¢dopma BeJICHUS IKOHOMHYECKO
JIeATENBHOCTH  Oblla  3aKkpeluieHa B 3aKOHE
OenepatuBHoit PecriyOnmuku I'epmannm ot 10 mas

1892 roma «O06 oOmecTtBax ¢ OrpaHUYCHHOMN
OTBETCTBEHHOCTHIO» — Gesetz  betreffend  die
Gesellschaften mit beschrinkter Haftung (namee —
GmbHG) [4].

GmbHG noasepraincs uzmenenusiM B 1980 roxy,
B pesynbratre yero OOO cramo o0damaTe BCeMH
npaBaMH ¥ OO0S3aHHOCTSIMH FOPHANYECKOTO JIHIa
cornacuHo maparpady 13. OcoOyio nIprBIEKaTETHHOCTh
coctapmwio s yupenuteneidr OOO mpaBo oOmrecTsa
OTBEYATh Mepea KPeAWTOpaMH JHIIb B paMKaxX €ro
umyiiectsa. M.  Paiix-PopBur  HaseiBaeT  3TO
HCKIIIOYEHUEM IIPSIMOH, NIEpCOHAIbHON
OTBETCTBEHHOCTH WJICHOB OOIIECTBa Mepes TPETbHUMHU
JUIIaMU TI0 00s13aTebcTBaM obmecta [13].

OOOQO sBnsgercs B HacToAllee BpeMs ILIHPOKO
pacnpoCcTpaHeHHOH B MUpPOBOH IIPAKTHKE
Pa3sHOBUAHOCTBHIO KOpriopanui [2].

B ®enepatusnoit Pecniybnuke I'epmanun (nanee
— O®PI', I'epmanus) gearensHocTe OOO TrIaBHBIM
obpazom peryiupyercss GmbHG u Handelsgesetzbuch
(ToproB.srii kogekc I'epMaHun), KOTOPBIH OBLUT IPUHAT
10 mas 1897 roga [10].

B I'epmaHCKOM rpa’kIaHCKOM YJIOXKEHUH (1ajee —
I'TYVY) taxxke cogepxarcs monoxerus 00 OO0, ogHako
IJIaBHBIM  00pa3oM peryJMpoBaHHE JAEATEIbHOCTH
OOO mnpoucxoauT HUMEHHO TOProBBIM KOAEKCOM
I'epmanuy, 10 MUMO CHEUATIBHOTO 3aKOHOAATEIbCTBA
[8].

Cornacho a63ary 1 pazgena 13 GmbHG, OO0 —
9TO  TPaBOCHOCOOHOE  0OImIEecCTBO,  oOJyamaromiee
CaMOCTOSATENFHBIMY ITpaBaMu M 06s3anHOCTIME. OO0
MOJKET IPHOOpEeTaTh MPaBO COOCTBEHHOCTH M JPyTHE
MpaBa Ha HEIBIDKUMOE MMYIIECTBO, a TAKXKE MOXKET
MPEeabSBIATE WCKM W OBITh  NPHBICYEHO K
OTBETCTBEHHOCTH B cyJie. TOJIbKO akTHBBI 00IIecTBa
CIIy)aT /sl WCIIOJNHEHUs 0053aTeNbCTB €ro Iepen
kpeautopamu. OOO  cuuTaercss KOMMEPYECKUM
o01ecTBOM 110 cMblciy Toprosoro kozekca I'epmanuu

[9].
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B I'epmanun camoi MOMYJIAPHOIL
OpraHHU3alIOHHO-NIPAaBOBOW (DOPMOH SABIIIETCS IMEHHO
000, MOCKOJIBKY OTBETCTBEHHOCTh 3a
NpeANPUHUMATENBCKYI0  JeITeNIbHOCTh  O0IIecTBa

OTPaHUYMBACTCS PaMKaM{ YCTaBHOTO KallHWTala, MpU
STOM JMYHOE MMYIIECTBO €ro yUpeIHuTeNeH SBISIETCS
HETIPUKOCHOBEHHBIM. OTHAKO, CYIIECTBYET HEKOTOPOE
UCKITIOYEHUE W3 JaHHOTO NpaBWiIa — OTPAHUYCHHE
OTBETCTBCHHOCTH HACTyIaeT TOJNBKO C MOMEHTa
BHeceHus: OOO B TOProBeI peecTp (paHee 3TOTO
o0IIecTBO Kak IOPHUAMYECKOE JIMI0 eme He
cymectByer). [Ipu B3AThIX Ha ceOst 00513aTEIBCTBAX JI0
9TOr0  MOMEHTa JJsi  KPEIUTOPOB  CYIIECTBYET
BO3MOKHOCTh TMPHBIICYCHUS K BO3MCIICHUIO yinepOa
JIMYHOTO MMYIIECTBA YJCHA 001IecTBa (HATIpUMEp, IPU
3aKJIFOYCHUM UM JIOTOBOPa HA HACM TOMEIICHUS WA
TpYJI0BOTO J0TOBOpA) [7].

Ha 3akoHOmaTenpHOM  ypoBHE  TOAPOOHO
MIPOTIMCAHBI BCE CTAINU CO3TaHUs 00IIecTBa MyTEM eTro
YUpEeKIACHUS.

Ha mepBoHagansHOM 3Tane HEOOXOAUMO IPUHSATH
pemeHue 00 yupexaeHun ooOmecTBa. OOIIEeCTBO
MOJKET OBITh CO3IaHO KaK OJHHUM y4YaCTHHKOM, TaK U
HECKOJIbKUMH (KOJIMYECTBO YYAaCTHMKOB 3aKOHOM HE
OrpaHu4eHHo) [9].

OpnHaxko, B 3akoHOAaTenscTBe PO nperycMoTpeHo
OTPaHUYCHUE KOJIMYECTBA BO3MOXKHBIX YYaCTHHKOB
obmectBa (e Oomee 50 y4yaCTHMKOB), 4Yero He
COZIEPXKUTCSA B 3aKOHO/IATEILCTBE DPT.
[IpencraBnsercs, 9TO JaHHBIC OTPaHUYCHUS CBSI3aHBI
UMEHHO C OTpPaHWYCHHOW OTBETCTBEHHOCTBIO €0
YYIaCTHHKOB.

VupenurensupiM JokymMeHTOM OOO sBrisercs
ero ycraB (YacTo Ha3bIBaCMBIH YUPEIUTEIHHBIM
JIOTOBOPOM), KOTOPBIH coryiacHo naparpada 3 GmbHG
JIOIDKEH B 00s3aTeIbHOM TMOPSAJIKE COAEPKaTh
CIIEJYIONINE TIOJ0KEHUS: (PUPMEHHOEC HAMMEHOBAaHUE
MPENPHUSITHI U MECTO €ro PEerucTpanni (MoxeT OBITh
J1000¢ yKa3aHHOE B yCTaBe MECTO B [ epMaHum), 1eTh

OpeNpHUsITHa,  pa3Mep  yCTaBHOIO  KallWTala,
KOJIMYECTBO M HOMHUHAJbHAs CTOMMOCTH JOJIeH, Ha
KOTOpBIE  TIOANHCBHIBACTCS  KKIBIM  yYacCTHHK

(mepBoHavanbHast gons Kanurtana). OIHAKO, €Cin
MPEANPUSTHE CO3AaeTCsl Ha ONpEeIeTIeHHBII CpoK Moo
B Cly4ae HpPHUHSATHE pEIICHHE O BO3JIOKEHHH Ha
yapenuTesnel T0MoIHUTEIbHBIX 00s3aTeIbCTB, JaHHBIE
MOJIOXKEHHUS TaK)Ke TOJIKHBI OBITh OTPAXKECHBI B yCTaBe.

CymiecTByIONMii B POCCHICKOW TpakIaHCKOH
UBIJINCTHKE BONPOC O  TPa)kIaHCKO-TIPaBOBOH
NPUPOAE YCTaBa SBIIETCS MEHEee AaKTyalbHBIM s
TepMaHCKOH IWBUIMCTUKH, 3TO O0YCIOBIECHO HPEexXIe
BCETO HaJIMYMEM B IIPaBOBOM cucreme
3aKOHOJATeNbCTBA TAKOIO HOPMATUBHOIO JOKYMEHTA,
kak Topro.siii kogekc I'epmanuu. B cBsi3u ¢ atum ITY
HE COJIEPIKUT MOJIOXKEHUI OTHOCHTEIIEHO
yupenutenbHoro goropopa OOO. OnHako, HEKOTOpBIE
u3BecTHbIE TepMaHckue ydennsle (JI. DHHekuepyc)
SBIISIOTCSI  CTOPOHHWKAMH  TEOPHH  HMMEHHO O
JIOTOBOPHOM mpupoie ycrasa [6]. C Apyroil CTOPOHEL,
HEKOTOpBIE IIUBIIIMCTHI YKa3BIBAIOT Ha TO, YTO YCTaB
HE MOXET SIBJIATHCS JOTOBOPOM B €T0 KIACCHYIECKOM
nounmannd. [lorstne ycraBa OOQO oxBaThIBaeT He
TOJBKO OCcOOble TmpaBWia JUIs OLEHKH HOPM

00BEKTHBHOTO IpaBa, HO TAaKXKEC W OCHOBAHHBIA Ha
MIPaBOBOM CHEJNKE NEPBUYHBIA (OCHOBHOW) IMOPSIOK
JiesiTeNIbHOCTH ob1ecTBa [12].

Kpome Toro, naHHBIN BBIBOJ TAKKE MOXKET OBITh
OCHOBaH Ha CHUCTEMHOM TOJIKOBaHHUH
3akoHoaarensctea OPI'. Hanpumep, u3z crateu 705
ITY MOKHO caeaTh 3aKJITI0YCHHE, qTO0
YYpeIUTEIbHbIN JOTOBOP HANPABJICHHBIA HA CO3aHUE
FOPUINIECKOTO JINIIA, HE MOXKET CBOIAUTHCS K JIOTOBOPY
MIPOCTOTO TOBapuIecTna [8].

Takxe, BBICKAa3aHHAs B  IIUBHUJIMCTHYCCKOU
muTepatype ['epMaHuu MBICIb O MIPABOBOM XapakTepe
yCcTaBa CBOJAUTCS K MPEACTABICHUIO yCTaBa HE TOJIBKO
KaK O JIOTOBOpE, HO U COJNICPIKAHHIO OCOOBIX TPaBUIIL,
MPUMEHSEMBIX JJIs OIICHKH HOPM OOBEKTHBHOTO TIpaBa
[11].

OnHako, HEKOTOphIE OTEUECTBEHHBIC YUYEHHBIE
OTIPEICIIAIOT YCTaB KaK OPTraHW3allMOHHBIA JOTOBOP,
KOTOPBIN peryJupyeT BHyTPEHHUE OTHOIICHUS MEXKIY
YYaCTHUKAMH, a TakKXKe SBISCTCS HOPMATHBHOM
OCHOBO#1 001IIecTBa KaK IOPUINICCKOro Juma [2].

TaxuM 00pa3oM, MOXHO CJeNaTh BBIBOJ, YTO
€IMHON TOYKM 3pEHUs Ha CETOAHSIIHUI JeHb IO
JTAHHOMY BOIIPOCY HE COJIEPIKUTCS B IIMBUIIUCTUIECKOM
mutepatype. OqHaKo, HA HaIl B3TJISA, YCTaB, Kak 1O
3aKkoHoAarenbcTBy P®D, Tak u 1Mo 3aKOHOJATEILCTBY
O®PI" nMeeT KOMILJIEKCHBIN XapaKTep, COAepKaIUM KaKk
9JIEMEHTHI JIOTOBOpa, TaK KaK TMpU YUPEKICHUU
oOmmecTBa y4YaCTHHUKHA HMEHHO JOTOBAapUBAIOTCA O
BKJIFOYCHHH JUOO HE BKIIOYCHUH ONPEICICHHBIX
YCIIOBUH, TO €CTh YyCTaB HMEET TUCIO3UTHBHBIN
XapakTep, OJHAKO, C IPYTOH CTOPOHEI, YCTaB SBISICTCA,
CBOETO  poJia, CBOAOM TPAaBWJI  JEATCIBHOCTH
IOPUINYECKOTO  JWIa, W BKIIOYaeT B  cebs
o0s3aTeNbHBIE YCJIOBHS, KOTOPbIE IUKTYeT WMEHHO
3aKOHOJATENBHBIM OpPraH, C LENbI0 YPeryJIupoBaHuUs
nesitenbHOCTH. Crie1oBaTeNbHO, YCTaB COUETaeT B cebe
KakK I/IMHepaTI/IBHOCTI), TaK JUCITIO3UTUBHOCTH
MOBEJICHNUS YYaCTHHMKOB, YTO NPUAAET €My OCOOBIi
IIPaBOBOM CTaTYC.

VYcraB, Kak yUpeIUTEeIbHBINH JOKYMEHT, SBISCTCS
HEOOXOJUMBEIM M CaMbIM  TIJIABHBIM  3aKOHOM
FOPUINIECKOTO JINIA, €T0 COCTABHOM YacThi0. B ycrae
YIIeHBl  OOIIECTBa  YCTaHABIWBAIOT  Ba)KHEHIIHE
MTOJIOXKCHHS, Ha OCHOBE KOTOPHIX OHH B OymymieM
CTaHyT HpI/IHI/IMaTI) CBOH peHIeHI/ISI, €ro HAUMCHOBAHHUC,
pa3Mepbl BHOCUMBIX B YCTAaBHBIM KalMTal BKJIAJOB
(momeii, maem), a TakKe YCIOBUS BBIXOJa HX U3
obmiecTBa. YcTaB JOJKEH COAEPXKATh 00sS3aTEIbHbBIE

MmojIoKeHus, ycraHoBieHnsle GmMbHG, a Ttakxke
HEOOXOAWMBIE  WHAWBHIyaJbHBIE  YCIOBHUS  €r0
JIeSITENbHOCTH [7].

CornacHo 3akoHogarenbctBy P® B ycTase

obmectBa B 00s3aTEIBHOM  TOPSIIKE  JOJDKHO
COZIEPIKaThCs TIOPSAAKOM OOJIbILE TTOJIOKEHUH, HEXEIN
1o 3aKOHOAATEIbCTBY OPT. Ipu 3TOM
HE3HAYHUTEIIbHbIC yCTaBHbIE OTpaHWYEHMUS,
ormeuenHsle GMbBHG, MO3BONAIOT €ro y4acTHHKAM
MaKCHMAaJIbHO TPHUCIIOCOONUTH CTPYKTYpY OOIIecTBa K
CBOMM HHIUBHUIYaJIHHBIM MTOTPEOHOCTAM [2].

B ormnmnuuu or P® B 'epManuu ycraB npoXoauT
OTIPENIeNIEHHYI0 TPEIPErHCTPAHOHHYIO0 TIPOIERypy
0J00peHus] B BHJE IPEACTABICHUS €r0 HOTAPHYCY.
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Takum obOpazom, mo 3akonoxaatenbctBy OPIT ycras
JOJDKEH MMETh HOTapHuanbHylo Qopmy (maparpad 2
GmbHG). K HoTtapuycy HE0OXOOUMO SIBUTCS JIHYHO
JUIsL TIpOBeJEeHUsl Oecenbl, Ha KOTOpOW HOTapuyc
BBISICHAET, HampuMep, IpHUBJIEKancs JU OH 3a
MIpeaLIECTBYIOLIUE 5 JeT K YrOJIOBHOM
OTBETCTBEHHOCTH 3a OTKa3 OT IIOJa4M 3asBICHHUS Ha
3aIlyCK MPOLEAypbl OaHKPOTCTBA, COIEpXKAICT K
YOPABISIOIMN TOJ CTpa)Xeil WM 1OoJ HaA30pPOM.
Takke, HOTapuyc TpOBEPSIET BCE JH ITOJIOXKCHUS
ycraBa COOTBETCTBYIOT JEUCTBYIOILEMY
3aKOHOJIaTEIbCTRY. JanHoe MOJIOXKEHHUE,
comepkaieecs B 3akoHojarenbctBe DPIT  saBHO
SBIISICTCA  IOJIOXKUTEIBHBIM  acleKTOM, TaK Kak
JIOTIOJTHUTENbHAsS ~ TpoLEeAypa  MOXET  CHHU3UTh
KOJIMYECTBO CO3/[aBaeéMbIX (HUKTUBHBIX (UPM, YTO
SBIISICTCA B HACTOSIEe BpeMs BeCbMa AaKTyaJlbHOU
npobaemoii B PO.

ITo 3akonomatenscTBy OPIT MuUHHUMAaNBHBIN
pasMep YCTaBHOTO KalMTala JOJDKCH COCTaBIATh
IBaglaTh TWATh ThIcAY eBpo. Takum oOpaszom,
OTBETCTBEHHOCTH OOIIECTBA ITO CBOUM 00513aTEIILCTBAM
CPaBHUTEIBHO BBIIIIE o CPaBHEHHIO c
otBeTcTBeHHOCTHI0 OO0 10 3akoHOAaTeNnbCTBY PO.

VceraBHBIM KalnMTald CKIAIbIBACTCS U3 CYMMBbI
HOMUHAJIBHBIX CTOMMOCTEH JTOJIN Ka)kJJ0r0 yYacTHHUKA,
KOTOpas AOJDKHA COCTaBIATh IOJHYIO CyMMY B €BPO.

VYcTaBHBIH KanmuTan MOXeET ObITh COpPMHUpPOBaH
Kak JICHe)KHBIMH CpPEACTBaMH, Tak M Harypoi. Ilpm
3TOM, HEOOXOIMMO YUYUTHIBATh, 4YTO TP B3HOCE
HAaTypoH YUpemuTeNn M3JIaraloT — MaTepHalbHbIC
00CTOSITENIBCTBA, YyCTaHaBIHMBAIOIIHE
11e7IeCO00Pa3HOCTh YIJIAThl B3HOCOB MMEHHO HAaTypOH
(pasnen 5 GMbHG).

ITo cpaBHEHHIO ¢ APYTUMHE CTpaHAMH, B TOM YHCIIE
nu  Poccueir, MOXHO  OTMETUTb  OTCYTCTBHE
OrpaHUYEHUH 110 POPMUPOBAHHIO YCTABHOT'O KaluTajaa
KakKMMHU-TH00 TIpaBaMu. B HaydHOW JjmTeparype
JAaHHbIE IOJIOKEHHMA YacTo  (QUIypHPYIOT  Kak
otimnuuTenbHas ocodenHocts OO0 B OPI'. Henbzs He
corjlacuTcss C TEM, 4YTO OTBETCTBEHHOCTH 3a
NpeANPUHUMATENBCKYI0  IEATebHOCT  00IIecTBa
OTPAaHWYMBACTCS  TOJBKO  paMKaMH  YCTaBHOTO
KalWTajla W TpH TOBBIIICHUH €0, YBEITHMYUTHCS
MPO3PavyHOCTh NPEINPHHUMATEIBCKON AEATeTbHOCTH
oO1ecTBa, JOBEpHe KOHTPAreHTOB K KOMITaHHH.

B cBoio odepenp, yCTaBHBIM KamuTal JOJKEH
OBITH OIIaYeH MOJTHOCTHIO JO IOJAYM 3asiBICHUS O
perucTpanuy NpeANpUsITHS B CyA, OJHAKO pasmen 7
GmbHG conepxuT ykazanue Ha TO, 9TO JTOMYCKaeTCs
omjiaTa yCTaBHOTO KalWTala B pa3Mepe paBHOH
MOJIOBUHE  MHMHUMAJIBHOIO  pa3Mepa  yCTaBHOTO
KaluTana, IpeayCMOTPEHHOIO 3aKOHOAATEIbCTBOM.

Ho npu 3TOM, ecnu B MOMEHT HOJauul 3asBICHUS
0 BHeceHHH oO1ecTBa B Toproselii peecTp CTOMMOCTh
B3HOCA B HaTypaJlbHOH (hopMe He paBHa HOMHHAILHOMN
CTOUMOCTH JI0JI, Ha KOTOPYIO MOJMHCAHO TaKoe
3asBIICHUE, Y4peaWTenb OO0sf3aH YIIATUTh B3HOC
HAJIMYHBIMHA JICHE)KHBIMH CpPEACTBAMH B pa3Mepe
Hepoctaun (pazaen 9 GmbHG) .

OTnuanTensHOH  OCOOEHHOCTBIO  YUPEKACHUS
OO0 B T'epmaHnm sBIIETCA YUPEKACHHE MHHHU-
GmbH.

C uenbl0 ynpoueHus NpoUeaAypbl perucTpanuu
OOO B TI'epmanun 1 HosiOps 2008 roma BHecin
mmMeHenns B GmbHG mo anamoruu ¢ ®@paHiry3ckoi
KOMIIAaHHMEHl ¢ OrpaHUYEHHOM OTBETCTBEHHOCTHIO
(manee — SARL), xoropas OTJIMYaeTcsi CBOUMH
THOKUMH TPeOOBaHUSAMHU K YUPESIKICHUIO OOIIeCTBa, B
YaCTHOCTH  CO3JaHHE OOIIeCTBa C  YCTaBHBIM
KanutaioM B pasMepe 1 eBpo. CoriacHO BBEJCHHBIM
mmMeHeHHssM B GmbHG mosBWIICS HOBBIN MHCTUTYT
Unternehmergesselshaft (manee — UG) wimm muHH-
GmbH - wWHBIMH cTOBaMH TIPEANIPHHAMATEIBCKOE
0011IeCTBO, KOTOPOE SBJISIETCS HE OTEJIBHO CO3JJaHHBIM
BHJIOM OOILIECTBA, a JUIlb pazHoBUAHOCTHI0 OOO0.

UG MoeT OBITh CO3AaHO OJHUM YUpEIHUTENIEM,
onnako GmbHG ycraHaBnMBaeT YeTKHE OTpaHUYCHUS
10 KOJMUYECTBY ydpenuTesed B pasMmepe Tpex Jull, B
npoTuBHOM citydae craryc UG Oyner norepsiH u Oyzaer
CUMTATHCA, YTO OOIIECTBO YUPEIKAACTCS KaK OOBIYHOE
00O [5].

VYceraBubiii kanuran UG 1omkeH COCTAaBISITH HE
MEHEe OJHOTO €BpO, IPH 3TOM YPOBEHb KalHTaiaa
BCETAa JOJDKEH OPHEHTHPOBATHCS HAa KOHKPETHBIC
HOTPEeOHOCTH, IOCKOJIBKY HEIOCTAaTOUYHOE OCHAIlEHHE
Kanurajla Bcerja HeceT B cebe BBICOKMI pHUCK
OankporcTsa [14].

IIpu opraHuszanuum JaHHOM  Pa3HOBUIHOCTHU
oblecTBa  yCTaBHBIH  KallUTal  MOXET  OBITh
c(OpMHUPOBaH TOJIBKO JICHEKHBIMU cpeacTBamu [9].

Opnako, 1pun  (GOpMHPOBAHMM  YCTAaBHOTO
kanurana UG OTIIMYHOTO OT MHHHMAaJIBHOTO pa3Mepa
ycraBHoro kKarmutana OOO, mony4yaemasi pUOBLTE HE
MOUIC)KUT ~ TIOJHOMY  PAclpeiesieHHI0  MEXIY
YUPEANTEISIMH, TTOKa He OyneT copMUpPOBAH ITOJHBII
pasMep yCTaBHOTO KaluTala B pa3Mepe 1Ba/illaTh ST
TBICAY €BPO, IIPH 3TOM Ha 3aKOHOJATEIILHOM YPOBHE
yCTaHOBIIEH (UKCHPOBaHHBIA npoueHT (25 %)
OTYHCIICHHH B pe3epBHbIi Gorn (pasmen S5a GmMbHG).
IIpu ¢GopMHPOBaHMHM NOJIHOTO YCTAaBHOTO KalMTasa
UG moxeT ObITh IpeoOpazoBaHo B noiHoneHHoe OO0
C M3MEHEeHHeM (MPMEHHOTO HAMMEHOBAHUS, TaK Kak
nipu popmupoBannn UG ¢pupMeHHOE HANMEHOBAaHHE B
00s13aTeJIFHOM MOPSIIKE JOJDKHO COAEPKaTh yKa3aHUe
WMEHHO Ha JaHHBIH Buja obmecrsa. OOpaTHas
TpaHchopMaIus o01ecTB 3aKOHO/IATEIECTBOM
I'epmannyn He MpenycMOTpeHa.

Ob6mectBo B popme UG MoxkeT OBITH CO3MaHO
TOJIBKO TI0 MOJICJIEHOMY yCTaBY KOMIIAHUU U THIIOBOMY
MPOTOKOJTy, KOTOPBIA TarKkKe CIYy)KHT CIHCKOM
yupeaureneil. JlaHHbIE JOKyMEHTBI JOJDKHBI UMETh
HOTapHajgbHOE 3aBEPEHHE WM HE MOTYT COJEepXKaTh
KaKue-mnb0o OTCTYIJICHHS OT 3aKOHa, TO €CTh 371eCh
MIPEAyCMOTPEHa TOJBKO MMIIEPaTUBHOCTh IOBEICHUS
y4acTHUKOM [9].

B poccuiickoM 3aKOHOAATENLCTBE OINMCAHHAS
BBIIIE yIIpoleHHast npoueaypa perucrpanuun OO0 He
MIPeAyCMOTpEHa, JTaHHBIT HUHCTHUTYT B
3akoHogarenscTBe PO orcyrctByer. Onnako, anst PO
nanuuue UG He siBiseTcss HEOOX0MMBIM HHCTHTYTOM
C IIeTBI0 CO3JaHUS THOKHX YCIOBHI PpErucTparuu
00O, Benp mporeaypa perucTpanus MOJHOICHHOTO
OO0 1no poccuiickoMy 3aKOHOJIATENbCTBY HTAK
ABIISIETCS MAKCHMAaJbHO YIPOINEHHOH, THOKOM u
JOCTYIHOW JII000OMY JIMIly, HMEIOLIEMY >KeJlaHHe
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3aHUMATBCS MPEINPUHUMATEIBCKON N1EeATEIbHOCTBIO.
OpnHnako, i ['epMaHuy BBEICHHS JAHHOTO HHCTUTYTA
SIBIIIETCSL TIPUMEPOM TPOTPECCUBHOTO JBUKEHHS B
KOpPIOpPaTUBHOM TMpaBe, BeAb HMEHHO JaHHBIN
WHCTUTYT TIPEAOCTABISICT OOJBIIYIO BO3MOXKHOCTH
y4penuTh KOMIIAHWIO C MHHHMAIBHBIM YCTaBHBIM
KaIlUTaJIOM.

[Ipouenypy perucTparui NPEIIPUITHS MOXKHO
HAaYMHATH TOJBKO IIOCJIE ITOATOTOBKHM HEOOXOIMMBIX
JIOKyMEHTOB, 3aBEPCHHBIX HOTApUaJbHO, a TaKxkKe
MocJiie  JICTIOHUPOBAHUS CYMMBI, paBHOW pasMepy
YCTaBHOTO KamuTaja (MHHMMYM TOJOBHHBI pa3Mepa,
MPeyCMOTPEHHOTO pa3Mepa 3aKOHOAATEIbCTBOM).

3asBieHNe O BKIIOYEHUH KOMIaHUHU B TOProBuIi
peectp ['epmannu nogaeTcst HOTAPUYCOM B TOT CY/, B
OKpYre KOTOPOro KOMITAHUSI UMEET CBOM I0PUINYECKUI
aapec  (ampec  MecTa  HaxXOXJCHUS  OpPraHOB
ynpasienus) (pazgen 7 GmbHG).

ITo 3akonomarenscTBy P®, Kpyr muI, uMerommux
MIPaBO MOIaYH 3asABJICHUS O BKIIFOUSHUH CO3/1aBaeMOT0
MPEINPHUATHS B PEECTp TOCTATOYHO IIHPE B OTIIMYHUC

MoJoKeHW  3akoHomarenbcTBa  DPI.  JlanHoe
00CTOSTEIILCTBO 00BsCHSIETCS TEM, 4TO
perucTpupyronye OpraHsbl PO craparorcs

MaKCHUMAaJbHO YIPOCTUTh NPOIEAYPY pPETHCTpALUU
OOIIECTB MPH UX YUPEKICHUH, YTOOBI IPETOTBPATUTH
OCYILECTBICHHE HpeANpUHUMATEIECKON
JICSITETIBHOCTH B OTCYTCTBHE TaKOW PErMCTPALUH, YTO
SIBIIIETCS. HE 3aKOHHBIM.

CornacHo pasgeny 8 GmbHG x 3asBICHHIO O
perucTpandy IOJDKHBL OBITH TIPHIIOKCHEI: YCTaB,
JETUTHMAIUS AUPEKTOpPOB (eCli B yCTaBe HE
MpEelyCMOTPEHbl  MOJIOKEHHS O  Ha3HAuY€HUU
JTUpEKTOpa, TOTJa TakkKe HEOOXOINMO OTICIEHBIM
JIOKyMEHTOM TIPEJICTaBUTh JaHHYI HWH(OpMaIHIO),
CIIFCOK YUpeAUTENel, OTUeT O CO3JaHUH KOMITAHUH Ha
OCHOBE B3HOCOB HATYpOM (eciii B3HOCHI HATYpOil ObLITH
COTJIACOBAHBI, TO OKYMEHTHI, YAOCTOBEPSAIOIINE, YTO
CTOMMOCTb B3HOCOB HAaTypOH paBHa HOMUHAJIBHOU
CTOMMOCTH JI0JIeH, TTOANMUCAaHHBIX Ha HUX).

B cBoro ouepenp, B 3asBICHHUU JOJDKHBI OBITH
TaKXKe yKa3aHBl JaHHBIC O BHYTPEHHEM OHM3HeEcC-ajipece
U XapakTepe W o0beMe MOJTHOMOYUH IUPEKTOPOB II0
MpEICTaBICHUIO HHTEPECOB.

CormacHo ab3amy 2 pasgenma 12 Toproeoro
Kojekca I'epMaHUM, JIOKyMEHTHI JOJDKHBI OBITH
MpeJICTaBJIeHBI B 3NIeKTpoHHOM Buje [10].

[To 3akoHOmaTenbCTBY ['epMaHMM MpeanpusTHE
CTaHOBUTCS MOJTHOIICHHBIM YYaCTHUKOM TOJIBKO TTOCIIE
€ro rocy/IapCTBEHHOHN PErUCTPAINH, TO €CTh BHECEHUS

3anMcu B TOproBblil peecTp U NPUCBOCHUE
PETHCTPalMOHHOTO HOMepa GupMe.
Opnako, mpoueaypa ¢ MOMEHTa MNOJauu

3asIBJICHHS M NIPUCBOCHUSI HOMEpa (HpMe 3aHUMaeT B
cpenneM 30 qHEH, 4TO MOKET MOKa3aTbCsA JOCTATOUHO
jJonrum nepuogoM BpeMeHn. C 3TOH Lenb0 B
I'epmanun npexycMOTpeHO, 4TO ¢ MOMEHTa HOJauu
3asBrieHUst B TOproBeri peectp ¢upMa MMeeT IpaBo
OCYLIECTBJISATh NPEANPUHUMATENBCKYIO IEATEIbHOCTD
B IIOJTHOM OOBEME C HEKOTOPBIMH YTOYHEHHSMHU.
Hanmpumep, B  TeueHHe yKa3aHHOro Iepuona
HEOOXOIMMO B JIEJIOBBIX NMHCHMAax yKa3bIBaTh «B CT.
yup.» (i. Gr.), 4TO O3HAYACT «HA CTaJUH YUPESIKIACHHUD

— JIeNIOBBIE IIapTHEPBl JIOJDKHBI 001anaTh JaHHON
nHdopmanueir. Takke, He Mano BaXHBIM (DAKTOM
SIBJISIETCSI TO, YTO B IAHHBIN IIEPHOJ] YUPEIUTEIH HECYT
MOJIHY}0 OTBETCTBEHHOCTh BCEM CBOMM HMYILECTBOM
3a JIeATeNIbHOCTh KoMmaHnuu [1].

ITpwu 3TOM, cornmacuo pazzmery 11 GmbHG OOO we
CYIIECTBYET KaK TaKOBOE /10 TEX IIOP, MOKa OOIIECTBO
He OyzmeT BHeceHO B TOPTOBHINA peecTp M0 MECTy ero
perucTpanum.

Ilo 3akonomarenscTBYy P® cpok peructpauuun
BHOBB CO3[]aBa€MOT0 IOPUINYECKOTO JINNA COCTABIACT
3 paboumx [IHS, YTO, BO3MOXKHO, SBIISIETCS
HEJOCTaTOYHBIM CPOKOM JJIsi KAUECTBEHHOM NPOBEPKU
oblecTBa Ha  JIOCTOBEPHOCTH  IPEICTaBICHHBIX
JOKYMEHTOB, a TakXe JJIsl TOJTBEPKACHHUS TOTO, YTO
¢dupma peasibHO TUIAaHUPYET 3aHUMATHCS
MIPEANPUHIMATEIbCKOW AEATeNbHOCTBIO, a He Uit
CO3JaHUA (DPUKTUBHOCTH. B I'epmanun
MIPEAYCMOTPEHO, YTO C MOMEHTA ITOJauHl 3asBJICHUS B
Toprosslit peectp pupmMa UMEeT MPaBO OCYIIECTBIISATH
MIPEANIPUHIMATEIbCKYIO ACATEIBHOCTh B IIOJTHOM
o0beMe C HEKOTOPBIMH YTOYHEHHSAMH. TakuMm
o0OpazoM, ¢GupMa IOATBEPKIACT CBOM HAMEPCHHS
OCYIIECTBJIATH NMPCANTPUHUMATCIBCKYIO ACATCIbHOCTD.
IIpu  yBenuyeHMM  CPOKOB  perucrpauuud B
3akoHOmaTenbcTBe PO  Takke 1e1ecooOpasHBIM
ABJISICTCS PACCMOTPEHHE IMOJOXKEHUS O TOM, dYTO
OOILECTBY JIOJDKHO OBITH IPEJOCTABICHO IPaBO
OCYIIECTBIIATH NMPEANPHHIMATEIBCKYIO JESTEIbHOCTD
JI0 MOMEHTA BHECCHHS O €T0 YUPEKICHUH B PEECTD.

OnHako, CyI MOXET OTKa3aTb B PErUCTPALUH
OOO u BHecenuu 3anucu B TOproeelil peecTp Mo
NIpUYMHE HEeHaJyuIexamiero oOpa3oBaHus oOIIecTBa
(Hapymenue TIPOLEYPHI, IIPeyCMOTPEHHOH
3akoHogaTenscTBOM PPIT — comeprkanue neeKTHBIX
HJIn HeﬂeﬁCTBHTeHLHBIX MOJIOKCHUHN HITH OTCYTCTBHEC
00s13aTeNbHBIX TOJO0XKEHUII B ycTaBe B TOH Mepe, B
Kakol JTH TMOJIOKEHUA, HX OTCYTCTBUC WJIHN HUX
HEEUCTBUTEIBHOCTD Kacaercst (baxToB WA
MPaBOOTHOIIEHUH, KOTOPBIE JOJDKHBI OBITH YKa3aHBI B
ycraBe B coorBerctBud ¢ GMDBHG wnm apyrumu
00s13aTeJIbHBIMA  3aKOHOAATEIbHBIMU  TTOJIOKECHUSMH
WJIN HapyIIAOT MOJI0KEHHS, KOTOPbIE HCKITIOYUTEILHO
WIN TIPEUMYIIECTBEHHO CYIIECTBYIOT JUIS 3aIlIUTHI
KpPEeIUTOPOB KOMIIAHWM WJIM KOTOPbBIE MHBIM 00pa3oM
OTBEYAlOT OOIIECTBEHHBIM HWHTEpecaM) WIH TpHU
BHECEHHH B3HOCOB HATypoH — CTOMMOCTH OblIa
MepeoIeHeHa B 3HAYUTEIEHON CTETICHH.

Takum oOpazoMm, B 3akoHomaTenscTBe DOPIT B
OoJbIIel CTENEeHN 3aIIUIIAI0T HHTEPECHl KPEAUTOPOB
WJIN UHBIC O6IJ_ICCTB€HHBI€ HWHTEPECHI 110 CPAaBHCHUIO C
3aKOHOJATENbCTBOM PD, Tak Kak B 3aKOHOAATEILCTBE
P® He mpenycMoTpeHO OCHOBaHHME Al OTKa3a B
TOCYAAapCTBEHHOH  perucTpanuy  oOmecTBa  Kak
HapylIeHHe HHTEPECOB TPEThUX JINIL. B 1aHHOM cityuae
B P® opuenTupytorcs Oonbiie Ha (QOpPMAIBHYIO
COOJIIOIaeMOCTh  NPEJCTABICHHBIX  JOKYMEHTOB
(mammpumep, MpEeICTaBICHUE JIOKYMEHTOB B
HaUICKANTYI0 HHCHOCKIWIO, TMOAINUCH JOKYMCHTOB
YIIOJTHOMOYECHHBIM JINIIOM, COOTBETCTBUEC
HaMEHOBaHHE OpraHU3aIH (enepampHOMY
3aKOHOJATEIbCTBY U JIpyroe). B cBs3m ¢ yem, naHaOe
MOJIOXKEHUE, TPEJICTABICHHOE B 3aKOHOAATENbCTBE



Eepasutickut Cor3 YueHbix (ECY) # 3(72), 2020

43

OPI' sBnsieTcss MEPCHEKTUBHBIM HampaBiIeHUEM s
3aMMCTBOBAHHMS €r0 B 3aKOHOJATEILCTBO PD.

Ha ocHOBaHMM BBIIIECKA3aHHOTO, HEOOXOIMMO
OTMETHTh, YTO TOCYIApCTBCHHAs  PETHCTPAIUs
IOPUIUYCCKUX JIMI[ TPEAOCTABISACT BO3MOMKHOCTH
BEJICHUS YECTHOTO, JOOPOCOBECTHOTO OHW3HEca, BEIb
BCE JAaHHBIC peecTpa FOPHIUYCCKUX JIHI[ SBISIOTCS
OTKPBITBIMHU, JIIOOOW KOHTPAreHT MOXKET IOJNyYUTh
HEOOXOMUMYI0 HH(OpMAIHIO O CBOEM KOHTpPAarcHTe.
3akoHogatenscTBO B PO B obmactu yupexnerust OO0
SBIISICTCS. HECOBEPIICHHBIM U C IEITBI0 CO3aHms Ooree
Mpo3payHOro, 4YecTHOro OusHeca B  Poccum
LENIeCO00Pa3HBIM SBJISICTCSA €0 COBEPIICHCTBOBAHUC
MyTEM 3aUMCTBOBAHHS PACCMOTPCHHBIX MOJI0KCHUI
00 yupexaenun OOO mo 3akoHomarenbctBy OPT,
TaKMX KaK yBCIMYCHHE CPOKOB MPOXOXKICHUS
pETUCTpAllMK  MPEINPUATHS B  COOTBETCTBYIOLIHX
OpraHax, yBeIHMUYCHHE pa3Mepa YCTaBHOTO KallWTala,
KaKk  CJICJICTBHE  YBEJIMYCHHE  OTBETCTBEHHOCTH
ydpenuTene Imepen TPETbUMH JIHIAMH, a TakKe
MPOXOXKICHUE TPEAPETHCTPAHOHHON HOTapHaIbHOM
TIPOIICIYPHI 3aBEPEHUS YIPEIUTESIBHBIX JOKYMEHTOB —

MpOBEpKa  MO/UIMHHOCTH  HaMEepeHHH  Cco3maHus
oOmecTBa, B TOM 4YHCIE, IIyTeM IPOBEACHUS
cobecenoBaHuss  JIMYHO C  y4YpeAuTeIeM WU

YUpCAUTEIIMU OpraHru3aluu.
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