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ITPABOBAA ITPUPOJA YCTYIIKHA JOJIM B YCTABHOM KAIIUTAJIE
OBIIECTBA C OTPAHUYEHHOM OTBETCTBEHHOCTBIO

Annomayusn: /lannas cmamovs noceésaujeHa 8onpocam 06 ycmynke 00oau 8
YCmagHoM Kanumane oouecmea ¢ O02PAHUYEHHOU OMBEemCmB8EeHHOCMbIO, ee
npPaso8oOMy pe2yIupo8anuio, a Maxice UHbIM CEA3AHHbIM C OAHHbIM NOHAMUEM
eonpocam. Hecmompsi Ha 6vicokoe npakmuueckoe 3HAYEHUe BONPOCOS,
Kacarowuxcsi yCmynKku 00U 8 YCMABHOM Kanumaie, OAHHOe Npasosoe sleleHue
ocmaemcsi OOHUM U3 CAMbIX HeuccledoganHvlx. Kpome moeo, nexomopuvie
3AKOHONOJIONCEHUS OMHOCUMENILHO VCMYNKU O0AU HOJYYAIOM HA NPAKMUKe
HEOOHO3HAUHOEe MOJKOBAHUE, YMO HepeoKO Npueooum K HAPYUIEHUN) Npas u
3AKOHHbIX unmepecog  Y4acmHUKOS obwecmsa c 02paHu4eHHou
OMBEMCMBEHHOCMBIO U MPEMbUX JIUY.

Knioueevle cnoea: Ycmasnoii kanumali, oo6wecmeo ¢ 02PaAHUYEHHOU

omeemcni6EHHOCMbIO, YyCniynKa OOJZM, Zpa.?fC()aHCKOe 3aKOHO0AmMenNbCmaeo.
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LEGAL NATURE OF THE TRANSFER OF A SHARE IN THE STAMPED
CAPITAL OF ALIMITED LIABILITY COMPANY

Abstract: This article is devoted to the issues of the transfer of a share in the
authorized capital of a limited liability company, its legal regulation, as well as
other issues related to this concept. Despite the high practical significance of
issues related to the assignment of a share in the authorized capital, this legal
phenomenon remains one of the most understudied. In addition, some legal
provisions regarding the assignment of a share are subject to ambiguous
interpretation in practice, which often leads to violations of the rights and
legitimate interests of the members of a limited liability company and third parties.

Keywords: authorized capital, limited liability company, transfer of a share,

civil legislation.

B cuny psina npenMyInecTB yCTyIKa JIOJIM B YCTaBHOM KalUTalle SBIISCTCS
oosee 3¢ (HEKTUBHBIM CIIOCOOOM TPOJAKH OM3HECA IO CPAaBHEHHUIO C MpOoAaKei
NPEINPHUITHS KaK MMYIIECTBEHHOTO KOMIUIeKca. Tak, yCTyIka J0Ju He TpeOyeT
nepeoOpMIICHUSI  JIMIIEH3WH HA  OCYIISCTBJICHHWE  CICIHAIBHBIX  BUIOB
NESATSIIBHOCTH, Yero He n30exaTh MpH MPoJake MPEIIPHUITHS, PeaTu3alus JT0Jeh
B YCTaBHOM KallUTaJle HE TMOJJICKUT OOJIOKCHHUIO HAJOrOM Ha JI00aBJICHHYIO
CTOMMOCTB;, CPOK MPOJaXH OW3HEcCa TOCPEICTBOM YCTYIKH JIOJIA MOXET OBITh
HAMHOTO KOPOYE, YeM CPOK MPOIaKU TPEIITPHUITHS.

YcTaBHBIA KamWTaal — 3TO MHHHMMaJbHAas CyMMa JICHET WJIM HMMYINECTBa,
KOTOPYIO YUPEIUTEIM BHOCST TPHU PETHCTPAIMH HAa CYET KOMITAHWH. Y CTaBHBIN
KaluTajl MOJXKET BKJIOYAaTh HE TOJBKO JIGHBCH, HO U  HEIBHYKHUMOCTD,
00opyToBaHUE, aBTOPCKHUE MpaBa, IICHHbIC OyMaru, TOBapbl U MaTECPHAJIBI.

YcraBubiit kanutan HeoOxoaum OO0, AO U ApyruM IOPUIAIECKAM JIUIIAM.
WIT He Hy)XIaeTcsi B YCTaBHOM KaIlWTaje, IOTOMY YTO HE SBJISCTCS IOPUINYCCKUM

JIUIIOM.
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Boigenstor ciaenyromnye pyHKINNA yCTaBHOTO KallKUTaNa:

- pacmpenenutenbHas (QYHKUWSA, KOTOpas OMpenessieT AO0NMH YJacTHs
ydpeauTeNei B ypaBieHUU OpraHu3aluen U pacipeieIeHuu TpuObUIH;

- TapaHTUiiHAsg (QYHKIHS, KOTOpas MOJATBEPKIACT HATMYNUE Y OpPraHU3aIllun
MUHUMAJIHBIX aKTUBOB IS ITOTAIICHUs 0053aTeNIbCTB Mepe]] KpeAUTOPaMHu;

- penyTauudoHHas (YHKIHs, KOTOpas BIMSET Ha BOCIPHUSATHE OpraHU3alUuu
MOTCHITMATBHBIMU MTAPTHEPAMH U KIIMCHTAMH.

- 0azoBas GyHKIIHUS, KOTJa Ha cTapTe OM3HEca YCTaBHBINA KaluTall MO3BOJISET
npuodbpecty HeoOXoAMMOEe 000pYyIOBaHHUE, 3aIMyCTUTh MPOU3BOJICTBO, OIIATUTH
apeH/y, HaHATh MIEPCOHAI.

MuHUMaNBHBIN pa3Mep YCTaBHOTO KalHTala 3aBUCUT OT OpraHU3allMOHHO-
npaBoBoit ¢opmel opiauma: OO0 - 10 000 py6uneii; mybmuunsie AO - 100 000
pyo6neit; nemyonuunsie AO - 10 000 py6ueii.

st opranuzanmii, paGotaromux B psjge chep, MUHUMAIbHBIA pa3mep
YCTaBHOTO KamWTajla MOXET ObITh BbINIe. Hanpumep, MUHAMYM IS
ctpaxoBuKkoB - 120 000 000 py6useii, mist kpenutHbix opranuzanmii - 300 000
000 pyOaeii.

MakcumanbHbI pa3Mep YCTAaBHOTO KamuTalia 3aKOHOM HE OTpaHWYeH, HO
IIPY 3TOM OH HE JIOJDKEH OBITh OOJIbIIIE CYMMBbI YUCTHIX aKTUBOB KOMIIAHUHU.

HeoOxomumMo OTMETHTB, YTO pa3Mep YCTAaBHOTO KamuTajga OINPEAesIoT
YUPEIUTENH, HO C YIETOM YCTAaHOBJICHHOTO MUHUMAIBHOTO Mpeiena.

OO0mIecTBO ¢ OrpaHUYEHHOM OTBETCTBEHHOCTBHIO SBISETCS OJIHOW U3
Hauboee pPAcIpOCTPAHEHHBIX OPraHW3AIlMOHHO-TIPABOBBIX (OpPM  BEICHUS
NpEeANPUHUMATEIILCKON JesTenbHOoCTH B Poccuu. ®enepanbHblii 3aKOH OT 8
dbeppasis 1998 roga «O06 o61IeCTBaxX ¢ OrPaHUYCHHON OTBETCTBEHHOCTHIO» TJIACHUT,
YTO OOIECTBOM C OTPAHUYEHHOW OTBETCTBEHHOCTBHIO MPHU3HACTCS YUPEXKIECHHOE
OJTHUM WJIM HECKOJbKUMH JIUIIAMH XO3SMCTBEHHOE OOIIECTBO, YCTABHBIN KaluTall
KOTOPOTO pa3lieJieH Ha JOJIM OMPEACIICHHBIX YUPEAUTEIbHBIMU JOKYMEHTAMHU

pa3MepoB.
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JleranpHoe ompenenenune ycraBHoro kamutana OOO chopmynupoBaHO B
cT.90 'K P® u B c1.14 ®3 «O6 OOO». B cOOTBETCTBUU C Ha3BaHHBIMU CTAThSIMU
YCTaBHBIN KamuTall 00IIecTBa onpeaeisieT MUHUMAJIbHBINA pa3Mep ero uMyIlecTBa,
TapaHTHPYIOIIETO UHTEPECHI €T0 KpeauTopoB. Takum oOpa3om, M0JsS B YCTaBHOM
KanuTajie o0IIecTBa ¢ OTPAHUYEHHON OTBETCTBEHHOCTHIO - 3TO YaCTh UMYIIECTBA
000 [1].

JloJis B yCTaBHOM KamuTalle OOIIECTBA C OIPAaHUYECHHON OTBETCTBEHHOCTHIO:
TO HUMYIIECTBEHHOE MPaBO, MMEIOIIEEe KOJIMYECTBEHHOE BBIPAKEHHUE B BUJE
HOMUHAJIbBHOM CTOMMOCTH, & TAKXXE JIOJIEBOIO0 COOTHOIICHUS (B BUJE MPOIICHTOB
WM ApoOr) OTHOCHUTENBHO pa3Mepa YCTaBHOIO KanuTaja OOIlecTBa ¢
OTPaHUYCHHOW OTBETCTBEHHOCTHIO. BrajeHue, KOTOpPBIM HAJEISET CyObeKTa
CTaTyCOM Yy4YacTHHUKa OOIIECTBa C OrPAaHUYCHHOM OTBETCTBEHHOCTHIO U KakK
CJIEJICTBHE - KOMIUIEKCOM IpaB (KaK UMYIIECTBEHHOTO, TaK U HEUMYIIIECTBEHHOTO
XapakTepa) U 00s13aHHOCTEH MO OTHOIICHUIO K OOIIECTBY U JPYTUM YYACTHHKAM.
JleicTBUTENbHASS CTOUMOCTh JIOJIM B PANE CIYyYaeB ONPENCIAECT pa3mep
00513aTENIHCTB OOIIECTBA (€70 YYACTHUKOB).

Brinenum HekoTopbhie 0COOCHHOCTH (OPMUPOBAHUS YCTAaBHOIO KamuTaia
00O0:

1. [IpoBomuTcs coOpanue yupeaurtened, Ha KOTOPOM OOCYKIaeTcCs
pasmep YK u nonu. PesynabTarsl 006Cy)aeHust GUKCUPYIOTCS B MPOTOKOJIE.

2. Ecnu yupenuteneit HECKOIbKO, HEOOXOAMMO TOJMUCATH JOTOBOP 00
VUPEKICHUM OpraHu3aluv. B  ydpeauTeNbHOM JOTOBOpPE MPOMUCHIBAIOTCS
cBelleHuss 00 yupeautensx, pazmep YK ©u 1078 KakAoro ydacTHHKA, KaKUM
CIIOCOOOM | KOTJ]a BHOCSITCS IOJTM M OTBETCTBEHHOCTH 32 HAPYIIEHUE CPOKA.

3. Ecnu y opranuzaiuy oMH y4peauTenb, pemeHue o padmepe YK on
MPUHUMAET CAaMOCTOSITEIBHO.

BHecTu ycTaBHBINM KaluTall HY’KHO HE MO3/THEE YETHIPEX MECALIEB C MOMEHTA

peructpauu OOO0O.
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VYcTaBHBIA KamuTal MOXHO YBEJIWYHTh WJIM YMEHBUINTH. Perienue 00
W3MEHEHUH KanuTajla MPUHUMAIOT Ha 0011eM COOpaHUN YYaCTHUKOB U (PUKCUPYIOT
B yCTaBE€ KOMIIAHUHU.

HeoOxoaumMo  OTMETUTH, YTO YCTaBHBIM  KamuTal HE  SIBISAETCA
HENPUKOCHOBEHHBIM 3allacoM, CpEACTBA MOYKHO TpaTUTh Ha Leau Ou3Heca.
['maBHOE 4YTO OBl CTOMMOCTH YMCTHIX aKTMBOB HE JOJDKHA ObITH MeHblle YK mo
uToram (pMHAHCOBOTO ro/ia.

Jlonu B yCTaBHOM KamuTalle 00IEeCTBAa C OTPaHUUYEHHOW OTBETCTBEHHOCTBIO
(O0OO0) 3T0 yacTu yCTaBHOIO KalHTaJa, KOTOPbIE ONMPEAEISAIOT CTENEHb YYacTHs B
koMranuu. Cymma nosieid yauacTHUKOB coctaBisieT 100% (umum 1), gacTh Kaxaoro
MOJKET OBITh JIF00OM B COOTBETCTBUHU C YCTABOM M CYMMOM €ro B3HOCOB.

Kaxnpi Bnagenen MMeeT HOMUHAIBHYIO W JACHCTBUTEIBHYIO JIOJIO B
o01iecTBe:

- HomuHanpHas 101 3TO YacTh YCTABHOIO KAalMTAaNa, MPUHAJJICKAIIAS
napTHEPY B COOTBETCTBHMM € €ro B3HOcoM. OHa ompenenseT mpasa rosoca
BJIa/IeIbIIa MPU NPUHATUN PELICHUH B X0/1e COOpaHM U pa3Mep MOJydyaeMbIX UM
JMBUJICH/IOB.

- JleiicTButenbHas 10y 3TO (haKTHYECKas CTOUMOCTb YHUCTBIX AKTHBOB
OpraHu3alyy, IpaBa Ha KOTOPBIE €CTh Y YUYAaCTHHUKA.

Pasmep nmonu omnpenensieTcss Kak COOTHOIIEHHME HOMHUHAJIBHOM CTOMMOCTH
JIOJIM yUpeAUTENsl U yCTaBHOrO Kamuraia oOuiectBa. Hampumep, eciu ycTaBHBIN
kanutan OOO pasen 60 000 pyOseir, a gomu ydactHukoB 40% u 60%, TO
HOMHUHAJIbHAasi CTOUMOCTD JIOJIM TepBOro ydacTHuka coctaBuT 24 000 pyOneit (60
000 pyb6umeii x 40%), a Broporo 36 000 pyo6seii (60 000 pyosteit x 60%).

VYcraBoM o0miecTBa MOKET ObITh OIpaHUYEH MaKCHMAaJIbHBINM pa3Mmep J0JH
y4acTHUKa OOIIECTBA MPU €ro YUPEKICHUHM WIA BIOCIEACTBUU MYTEM BHECEHHUS
U3MEHeHuN B ycTaB. Taxke MOXKET ObITh OrpaHHYeHa BO3MOXHOCTh M3MEHEHUS

COOTHOIIIEHHUS JOJEU YYaCTHUKOB.
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B cootBercTBum ¢ a63.5 m.1 c¢1.8 @3 «O6 OOO», ogHUM U3 CyOBEKTUBHBIX
paB y4aCTHUKA OOLIECTBAa C OIPAaHUYEHHON OTBETCTBEHHOCTBIO SIBJIAETCS IMPABO
npoJaTh WIM HHBIM 00pa3oM YCTYNHUTh CBOIO JOJII0 B YCTaBHOM KalluTaje
obmecTBa OO €€ 4YacTb OJHOMY WM HECKOJbKUM YYaCTHHKAM JIaHHOTO
oO11iecTBa MO0 TPETHUM JIUIIAM.

OO0muue MmoyIokKEHUsI, CBSI3aHHBIE C MEPEXO0JOM JI0JIM B YCTaBHOM KamuTale
OOO k yyacTHHKaM OOIlleCTBAa U TPETHUM JUIAM, 3aKperieHsl B cT.21 @3 «O06
OOO». OnHako ecTh psAa MOMEHTOB, UMEIOIIUX NPUHUUIIHAIBHOE 3HAYEHUE MPU
oTuyXJeHun paoau B ycraBHOM Kanutaine OOO, 3akpenyieHHbIX B 3aKOHE.
VYyactHuk, obOnajgaromuii 107€ii B yCTABHOM KaluTalie, UMEET MPaBO HE TOJIBKO
y4acTBOBAaTh B JIEATEIBHOCTU OOIIECTBA U MOJIyYyaTh MPUObUIb, HO U MPEKPATUTh
cBoe yuyactue B obuiectBe. [loatomy ¢1.93 I'K PO 3akpemiser npaBo y4acTHHKA
nepenarb CBOK JOJK0 W TEM CaMbIM JIMIIMTBCS CTaTyca ydacTHUKa. Jlois
ygactHuka OOO - 3TO KOMIUIEKC IpaB, IO3TOMY HX IIepelada JI0JDKHA
OCYILIECTBIATECA B cooTBeTCTBMM C riaBod 24 I'K P® «llepemena nwmi B
oOsi3atenbcTBey». COrjlacHO JAHHOW IJIaBe YCTYIKa TpeOOBaHHUS, TO €CTh IpPaB
yYacTHHKA, BJEYET MepeMeHy Jull B oOs3aTenbcTBe. C nepepadeid 1oiM Bceraa
BO3HHUKAE€T HOBBIM YYACTHUK, I[OJYyYUBIIMK A0J10. Ilpm 3TOM yyacTHUHK,
nepeaaBUInii ee, BEIOBIBAET, €CIIU OH Mepeiai 100 LEIUKOM, THO0 0CcTaeTcs, HO C
MEHBIIMM 00BEMOM IpaB, €CJIM Nepenal yacTh A0iau. B coorBeTcTBUU € 1.6 cT.21
®3 «O6 OOO» ycrynka gonu (4acTu J0JM) B YCTAaBHOM KaruTaje OOIIecTBa
JOJDKHA OBITh COBEpILIEHa B MPOCTOM MNUCbMEHHOW Qopme. Takum o0paszoM,
3aKOHOJATENb Y>KECTOYAET MpaBUiia JJIsI COBEPUICHUS CACJIOK MO YCTYNKE JOJU B
yctaBHoM Karmutaiie OOO 1o cpaBHEHHIO C OOMIMMH TIOJIOKEHHSIMU O (Qopme
CHENOK, 3akperieHHbIMU B CT.158 'K P®. OgHako B TOM € MYyHKTE HAa3BaHHOMU
CTaTbU 3aKpeIyIeHO, YTO B YyCTaBe OOIIECTBA MOXET OBbITh MPETyCMOTPEHO
TpeOOBaHKE O COBEPIIICHUHU TAKOW CIEIKU B HOTapuaiabHOU dopme. B aToMm ciydae
XOTSl W YCJHOXHAETCS Tmpouecc OQOpMIIEHUS CIEIKH, HO MOSBISIIOTCA

AOITIOJIHUTCIBbHBIC IOPUINYCCKHUC I'aPpaHTHH, KaK IJIsI CaMOI'0 O6IHCCTBEI, TaKk U JJId
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CTOPOH JTaHHOW ciaenku [2]. B mporiecce HOTapuaabHOTO YAOCTOBEPEHUS CIEIKU
MPOBEPSETCS CaMOJUYHOCTh TpaXJaH, €€ COBEPIIMBIIMX, HUX IOJTHOMOYMS, a
TaK)K€ COOTBETCTBUE COBEPIICHHOW CHIEJIKHM 3aKOHY (B YacCTHOCTH, B pas3pese
COOMIOICHNS TPEUMYIIECTBEHHOTO IIpaBa YYacTHHKOB OOIIECTBA U CaMOTO
oOlIecTBa Ha MPUOOPETEHHE JO0TU, OTUYKIAEMOW TPEThUM JIMIIaM, OTCYTCTBUE B
yCTaBe 3arpeTa Ha OTUYKJECHUE JOJU U T.1I.).

Hecobmonerne Gopmbl CACTKH MO YCTYIKE OJA (9aCTH J0TM) B YCTaBHOM
Kanurtaie o0iecTsa, ycranoBieHHoH 1.6 ¢T.21 @3 «O6 OOO» (To ecTh MpOCTOi
NUCbMEHHON (POPMBI) MJIM YCTAaBOM OOILECTBA, BJICUET €€ HEICUCTBUTEIBHOCTb.
Takas caenka OyAeT sIBISATHCS HUYTOXKHOU B COOTBETCTBUHM €O CT.168 'K PO.

OO6111eCTBO TOJKHO OBITH MUCHbMEHHO YBEJIOMIJIEHO O COCTOSIBILICHCS YCTYTIKE
nonu  (4acTW JOJM) B YCTaBHOM KamuTaje OOIIeCTBa C MPEACTaBICHUEM
JTIOKA3aTeNIbCTB TAKOU YCTYTIKH.

B kadecTBe M0OKa3aTENbCTB YCTYNKH MOTYT BBICTYyNAaTh 3K3EMIUISIPHI
COOTBETCTBYIOIIMX J0roBopoB. IIlpuoOperaTens [0AM B YCTaBHOM KamuTaje
oOIIecTBa OCYIECTBIISIET MpaBa W HeceT O0S3aHHOCTH Y4YaCTHUKA OOIIEeCTBa C
MOMEHTa YBEJIOMJICHHS 00111ecTBa 00 YKa3aHHOU YCTYIIKE.

Takum o0pa3om, 10isi B yCTAaBHOM KaluTajle SBISETCS CYOBEKTHUBHBIM
paBOM 0COOOTO poja , CYITHOCTh KOTOPOTO CYIIECTBEHHBIM 00pa3oM BIUSET Ha
MPaBOBYIO MPUPOY OTHOIICHUM, CKIAABIBAIOIIUXCS MO MOBOJY Y4acTUsl JaHHOTO

00BEKTa B IrPaXkJIaHCKOM 000pOTE.
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