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NMPABOBBIE NMPOBJIEMbI PEFYJINPOBAHWUA AEATE/IbHOCTU
OBLUECTBA C OFPAHNYEHHOU OTBETCTBEHHOCTbIO

AHHOTaUMA

PaccMaTpuBatoTC KtOYEBLIE MPaBOBble NMPOG/IEMbI, BO3HUKAIOLIME NPU PETYIMPOBaHUN AEATENBHOCTM
061LEeCcTB C orpaHMYeHHOW OTBETCTBEHHOCTLIO B Poccuiickon deaepaumnn. Miccneayetcs HECOOTBETCTBME
Mexay AeWCTBYIOLWMMKM HopMaMyn DeaepanbHOro 3akoHa oT 8 deBpans 1998 r. N2 14-03 u peanbHol
XO3ACTBEHHOWN NPaKTUKOW. AHanM3 OXBaTbIBAET NPABOBOM CTATyC yUpeanTenei U y4acTHUKOB, NOPSAOK
(hbopMUpPOBaHNA M OLEHKM HEAEHEXHbIX BKIAAOB B YCTABHOM KanuTas, YC/OBMSI BbIXOAa M3 COCTaBa
obllecTBa, pacnpeaeneHne npubbinmM, MeEXaHM3M UCKIOUYEHWUS YYaCTHMKA, @ TakKE OrpaHUYEHUs Mo
yncny yyactHukoB. Ocoboe BHUMaHWe YAENeHO KOMMM3WSIM, CBSI3aHHbIM C  KOPNOpPaTMBHBLIMM
KOH(MKTaMU U 3alUIMTOW MpaB KPeaAMTOPOB, BKJOYas Cllydanm CybcuamMapHOW OTBETCTBEHHOCTM.
BbisiBNneHbl npobenbl B HOPMATMBHOM pernaMeHTauMm W CcOpMyMpoBaHbl  MPEASIOXKEHNS Mo
KOPPEKTMPOBKE 3aKOHOAATENBCTBA C LiEfblo YCTPaHEHUsI MpaBOBOW HeonpeaenéHHocTn. CaenaH BbIBOA
0 HeobX0AMMOCTW COBEPLUEHCTBOBAHUS PerynMpoBaHnst U (pOpMMPOBaHNS YCTOMYMBOM KOPNOPaTUBHOM
cpeabl, obecneunBalollelt NPaBoBYD 6e30MacHOCTb M CTAbUILHOCTb 3KOHOMMWMYECKOW AEATENbHOCTM
061LIEeCTB C OrpaHNYEHHON OTBETCTBEHHOCTHIO.

KnroueBble cnoBa: 06LeCTBO C OrpaHMYEHHON OTBETCTBEHHOCTbIO, MPABOBOM CTaTyC, KOPNopaTUBHOE
yrnpasneHue

B ycnoBusix HenpepbIBHOrO YCMNOXHEHUS XO3AMCTBEHHOrO 060pOTa M pacTyLlen
npaBoBor AnddepeHUMaunmm MHCTUTYT Ob6LecTBa C OrPaHWYEHHOM OTBETCTBEHHOCTbLIO
(nanee — O00) ocTaétca oaHoM M3 Haubonee BOCTPeHOBaHHbIX OPM KOPNOPaTUBHbIX
IOPUANYECKNX NNL, B POCCUICKON NpaBoBoKn cucTeMe. CyLHOCTHOM xapaktepuctukon 000
BbICTYMAET OrpaHNYeHMe OTBETCTBEHHOCTM YYACTHUKOB B NpeAenax Ux BK1a0B B YCTaBHOM
KanuTtan, 4YTo AenaeTt AaHHy hopMy 0CO6EHHO NMpPUBMEKATENbHON ANs CYObEKTOB Masoro
W CpedHero npeanpuHMMaTenbCTBa. BMmecte ¢ TeM (YHKUMOHMPOBaHWE 3TOW (hOPMbI
COMpsHKEHO C LefbiM psaoM MpaBoBbiX NpobneM, 0byCnoBAEHHbIX Kak HeCcOBepLUEHCTBOM
HOPMaTUBHOM 6a3bl, Tak U CNeundrKONn NPaBONPUMEHUTENLHOW MPaKTUKMN.

CoBpeMeHHOe 3akoHogaTenbHoe perynvposaHme OO0 6asvpyeTcs Ha NOMOXKEHUSX
rnaBbl 4 [paxgaHckoro kogekca Poccuiickon ®epepaummn (ganee — K P®) [1] wu
depepanbHOro 3akoHa ot 8 deBpansa 1998 r. N2 14-03 «06 obuiectBax C OrpaHUYEHHOM
OTBETCTBEHHOCTbIO» (fAanee — 3akoH 06 O00) [2]. HecMOTpst Ha HannMumne pa3BETBNEHHOW
HOPMaTUBHOMW  CTPYKTYpbl, B  MPaBOMPUMEHUTENILHON  MJIOCKOCTU  COXPaHsIoTCA
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OMNpeAeneHNEM U pasrpaHUYEHNEM CTaTyca yupeanTenen n y4acTHMKOB, 06bEMOM MX NpaB
M 0b6si3aHHOCTEN, npoueaypaMn BbixoAa M3 06LWeCcTBa, nepepacrnpeaeneHnemM aonen,
3alUMTONM NpaB KpeaMTopoB U obecrneyeHneM NMpo3payHOCTU UMYLLECTBEHHBIX OTHOLLEHWUIA
BHYTpM obLuecTBa.

MpaBoBoi cTaTyc ydpeauTtenen u ydactHukoB OOO pasnmyaeTcs No xXapakTepy M
BPEMEHHbIM paMKaM peanu3aumMm WX npaB. YdpeauTenb Yy4yacTBYeT B CO34aHWMU
topMaNYECKoro nuua, opMUpYET ero YCTaBHOM KanuTasn, YTBEpPXAAEeT YCTaB, a Takxe
perncTpupyet obuectBo. locne rocyfapCTBEHHOM pErncTpaummM OH NpuobpeTaeT cTaTyc
YYaCTHUKA, C KOTOPbIM CBSI3aHO [AafibHEMLIEee OCYLUECTB/IEHME MPaBOMOYUN: y4yacTue B
ynpaBnieHnn obLwwecTBoM, nonyyeHve wHdopMauumn, pacnpegeneHve npubbinn  wm
peanu3aums nNpaBa Ha Bbixo4. Takasl CMeHa MNpaBoOBOro CraTtyca TpebyeT 4eTkoro
HOPMaTMBHOIrO pasrpaHUYeHunsi, KOTOPOro, OAHAKO, B 3aKOHE He COAEPXUTCS, 4TO
NOPOXAAET TPYAHOCTM B MHTEPNpPETALMM COOTBETCTBYHOLLMX MOSIOXKEHWUN.

OQHVMM 13 LEHTpanbHbIX 3N1EMEHTOB NpaBoBoro pexuMa 000 ABNSIETCS YCTaBHOM
kanutan. CornacHo cratbe 14 3akoHa 06 OO0, oH dopMupyeTcs 3a CYET BKIaAoB
YYaCTHMKOB, pa3Mep KOTOPbIX BbIpaXXaeTcsl B NpoLUEeHTax nan AoNsSx u onpeaensiet 06beém
nX NpaB B obllecTBe. Bknaa MOXeT 6blTb BHECEH KaK B [IEHEXHON (DopMe, Tak U B BUAe
MHOrO0 UMYyLLECTBa, B TOM 4YMCNE MMYyLLECTBEHHbIX npaB. OueHka HeaeHeXHbIX BKIa[o0B
OCYLLECTBNSETCH MO COrnalleHnto y4aCcTHUKOB U yTBepxaaeTcs obwmM cobpaHnem. OgHako
MEXaHM3M TakKoW OLEHKM 3a4acTyl0 OKa3blBAaETCH WMCTOYHWMKOM CMOPOB, OCOBEHHO Mpu
OTCYTCTBUM eauHOornacus Mexay ydactHukamu. OTCyTCTBME B 3aKOHe MCYeprbiBaloLWEro
NepeYHsi AONyCTUMbIX 06BEKTOB BKIAA0B, @ TakKXXe€ METOAMYECKUX PEKOMEeHAAUMA Mo ux
oLieHKke hopMUpyeT pucku 3noynoTpedbnennii [3].

MpobnemMHoON ocTaétcsa nNpoueaypa BbiIXoAa Y4acTHUKA M3 0bLiecTBa. B cooTBeTCTBUM
CO cTaTbéi 26 3akoHa 06 00O, yyacTHWMK BrpaBe BbIATU M3 obllecTBa NyTEM noaayn
3as1BfIEHNs, OAHAKO YCTaB MOXET npeaycMaTpuBaTb OrpaHMYeHns 3Toro npaea. lpakTuka
CBUAETENbCTBYET O YacTbiX KOH(AMKTAX, CBSA3AHHbIX C peanu3auMelrt NpaBa Ha BbIXOA:
3aZiep>kKa BbINnaT AeNCTBUTENIbHON CTOMMOCTWN A0/M, OTKa3 B YAOBIETBOPEHUN 3asBNIEHUS
Ha (opMasibHbIX OCHOBAHMSX, CNOPbl O pa3Mepe KoMMeHcaumu. BcE 3To AeMoHCTpupyeT
HeobxoAnMMOCTb YHUMUKALUMM NOAXOAOB M 3aKOHOAATENbHOMO YTOYHEHUS YC/TOBMKM, MpU
KOTOpPbIX NPaBO Ha BbIXO4 MOXET 6bITb OrpaHN4YeHo.

Ba)kHbIN acneKT KacaeTcs nopsiaka pacrnpeaenenns npybbinn Mexay ydacTHUKaMMU.

3akoH 06 OOO ycTtaHaBnMBaeT, YTO pacnpeneneHne nponsBoanTCS NPOMNOPLUOHANBHO
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[0NsIM B YCTaBHOM KanuTasne, eciv MHOe He NpeaycMoTpeHo ycTaBoM. O4HAKO Ha nNpakTuke
MOryT BO3HMKATb CUTyauun, Koraa 4acTb YHaCTHUKOB He rnosy4yaeT npubblib B pe3ynbrate
NPUHATUS PELLEHMI, YLIEMASIOWMX UX MHTEpechl. 34eCb BaXKHa BbipaboTka MexaHM3MOB
3alUMTbl MUHOPUTapUEB, Hanpumep, NyTéM 06s13aTenbHOro ayanTa MHaAHCOBOM OTYETHOCTH
N BBEAEHWNS MHCTUTYTA KOPNopaTMBHOIO AoroBopa [6].

Bonpoc WCKAOYEHUS y4yacTHMKA M3 oblecTBa Takxke TpebyeT KOMMIEeKCHOM
popabotku. CornacHo ctatbe 10 3akoHa 06 OO0, yyacTHuKM, Bnagetowmne He MeHee 10%
yCTaBHOrO Kanutana, Moryt notpeboBaTb B CyaebHOM MoOpsiAKke WCKAYEHWUS OpYroro
y4yaCTHMKA, €CNM ero AencTsus NpensTCTBYIOT HOPManbHOM AesaTesnlbHOCTM 0bLecTBa.
OpaHako OTCYTCTBME YETKOMO NepeyYHst OCHOBAHWUIM UCKTKOUYEHNS NPUBOANT K HEOAHOPOAHOM
cyaebHoM npakTuke. 3aKOH HY>XAAeTCs B KOHKPETU3auMM MOHSATUIA «rpyboe HapylueHue
06513aHHOCTEN» U «HaHeCceHWe Bpeda 06WeCTBY», @ TaKKe B YCTAHOB/IEHUN OO6BEKTUBHbIX
KPUTEPUEB TaKNX HapyLueHun [5].

HemanoBa)xHOM NpobneMon ABNSIETCS OrpaHUYEHME KonnyecTea yvyactHnkos OO0 —
He 6onee 50. MNpu npeBbiLIEHNN 3TOro Nopora o6LecTBo 0653aHO B TEYEHUE rofa NPOUTK
peopraHm3aumio. OgHako Ha NpakTuke 3To TpeboBaHMe HepeaKo HapYLLAETCS, YTO BNEYET
PUCK NIMKBMAALIMK MO PELUEHMIO Cyaa. Takon noaxoa NpeacTaBnseTcs U3bbITOYHO XKECTKUM
N TpebyeT nepeocMbicieHnsi. Bo3aMoxxHO, LenecoobpasHo BBeCTM AnddhepeHUMPOBaHHbIN
PEXWM OTBETCTBEHHOCTM B 3aBMCMMOCTM OT ObbEMa o0b6opoTa MM WMHbIX OOBEKTUBHBLIX
nokasaTenen AeaTeNlbHOCTH.

KopnopaTtueHble KOHMAMKTEI B OO0 3a4acTylo YCUIMBAKOTCS 3@ CYET HEYEeTKOCTU
MNpaBOBOro perynnpoBaHMst BOMPOCOB, CBA3aHHbIX C MOPSAKOM CO3blBa M MNpOBeAeHUs!
obwmnx cobpaHMi, KBOPYMOM, TFOJIOCOBAaHWEM, MOPSAKOM 06XanoBaHUs pELIEHUN.
OtcytcTBME eanMHoobpa3HoM cyaebHoM npakTukM M npobenbl B 3aKOHOAATENbCTBE
OCNOXHSIIOT pa3pelleHre Takux CrnopoB. TpebyeTcs koaudukaumsi COOTBETCTBYHOLUMX
npoueayp C LUenbio UCKII0YEHMS] NPpaBoOBON HeonpeaenéHHocTyu [4].

HakoHel, ocoboe BHMMaHMWE 3aciyXmBaeT npobnema npaBoBOM 3alUWUTbl MHTEPECOB
KpeanTopos. YyacTHMkn OO0 He HecyT OTBETCTBEHHOCTM Mo obs3aTenbcrBaM o6LecTBa,
YTO MpeanonaraeT BbICOKMA PUCK ANS  KOHTpPAreHToB. 3akoH npeaycMaTpuBaeT
BO3MOXHOCTb BO3/IOXXEHMS1 CybcmamapHOM OTBETCTBEHHOCTM Ha YYaCTHWMKOB B Clly4ae
3/710ynoTpebneHnin, 0AHaKo MEXaHN3M NPUMEHEHNS 3TON MepPbl OCTAETCS HEONPEAENEHHBIM.

YcuneHne  MHCTPYMEHTOB  KOPMOPATMBHOIMO  KOHTPONS, BHeApeHue obs3aTenbHoOM
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BHYTPEHHEN OTYETHOCTU U BHELUHEr0 MOHWUTOPWHIA NO3BONUT CcHanaHCMpoBaTb MHTEPECHI
BCEX CTOPOH.

TakuM 06pa3oM, HECMOTPS Ha 3HauUTeNbHble AOCTVIKEHWS B 061acT nNpaBoBOro
pErynMpoBaHns AesTenbHOCTN 06WeCTB C OrpaHNYEHHOM OTBETCTBEHHOCTbIO, CyLLeCTByeT
NOTPeBbHOCTb B CUCTEMHOM MOAEPHM3ALMN COOTBETCTBYHOLLEN NPaBOBOW 6a3bl. ITO AOHKHO
BK/IlOYATb KakK YTOYHEHME OTAENbHbIX MONOXeHMN 3akoHa 06 OO0, Tak U pas3BuTHE
KOpPMNOpaTUBHON KyNbTypbl, BKIHOYAs MOBbILEHME YPOBHSI MPaBOCO3HAHWUS YYaCTHMKOB,
BHEApPEHNe MeauMaTUBHbIX npoueayp W MOBblWeHWe Mpo3pPayvyHOCTM  KOpPNopaTUBHOIO
ynpasneHusi. TONbKO B 3TUX YCIOBUSIX MOXHO 06ecneyumnTb YCTOMUMBOCTb, NPeACcKasyeMoCTb
N 3¢PeKTUBHOCTb PYHKLMOHMPOBAHMUSA OBLLECTB C OFPAaHUYEHHON OTBETCTBEHHOCTbLIO Kak

KJTOY4EBOIro MHCTUTYTa COBPEMEHHOIO rpa>AaHCKOro o6op0Ta.
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