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HEKOTOPBIE TEOPETUYECKHUE U TIPAKTUYECKHUE
ITPOBJIEMbI, BOSHUKAIOIIUE ITPHU CO3JAHUH
N PEOPTTAHM3ALIMU OBIIECTB
C OTPAHUYEHHOM OTBETCTBEHHOCTBIO

SOME THEORETICAL AND PRACTICAL PROBLEMS ARISING
IN THE CREATION AND REORGANIZATION OF LIMITED
LIABILITY COMPANIES

Hacmoswasa cmamvs noceswena uccied08anuio UHCMumymoeg co30anusl u pe-
opeanusayuu oowecmas ¢ 02paHu4eHHOU 0OMeemcmeeHHOCmblo. B pamkax ux uzyuenus
aemop 6vloenUl psad AKMyanbHbIX HA HACMOAWUN MOMEHM npoOieM, 803HUKAIOUUX
8 OaHHOIU cghepe, NPedslodHCUE ONpedeleHHble NYMU UX DeUleHUsL.

This article is devoted to the research of institutions of creation and reorgani-
zation of limited liability companies. As part of their study, the author identified a
number of current problems in this area, suggesting certain ways to solve them.

FOpuouueckoe nuyo, obwecmeo ¢ oepanuuenHol omeemcmeeHHOCMbIo, C030a-
HUue obwecmea, 20Cy0apCmeeHHas pe2ucmpayus OpUOUYecKUx Yy, peopeanusayus
obwecmaa, popmuvl peopeanuzayuu 0buecmsd, npasa KPeoumopoa.

Legal entity, limited liability company, creation of a company, state registration
of legal entities, reorganization of the company, forms of reorganization of the com-
pany, the rights of creditors.

HecMoTps Ha mpousomeainyo B MOCIeIHNE TOAbI pedOopMy MO MPaBOBO-
MY PEryJUPOBAHUIO JICSITEIHBHOCTH IOPUIUUECCKUX JIUII, MPOAOKAIOT CYIIECTBO-
BaTh IPOoOJIeMbl, CBSI3AHHBIE C CO3JIaHUEM U peopraHu3aiueil oOIIeCTB ¢ orpa-
HUYEHHOM OTBETCTBEHHOCTHIO (nanee Takxke O00).

Tak, BaxxHbIM 3TanoM cozaanus OOO sBIseTCS mpoleaypa ero rocyaap-
CTBEHHOM PETHUCTpAIlii, C MOMEHTAa KOTOPOU OOIIEeCTBO HAJEISIETCS TIPABOCTIO-
COOHOCTBIO M MOXET BBICTYNATh B TPAXKITAHCKOM 000POTE OT CBOETO UMEHH KaK
CaMOCTOSITEIIbHBIN CyOBEKT MpaBa.
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[Ipu perucrtpanuy HOPUAMYECKOrO JHIA HA CETOAHSIIHUA AEHb CYILECT-
BYIOT MpoO0JjeMa OpPraHU3allMOHHOTO XapakTepa IO BOMPOCY IOCTOBEPHOCTHU
CBeJIeHUI 00 ajpece MECTOHAXOXACHUS IopUandeckoro una. Cunuraro He0OXo-
JTUMBIM €€ pacCMOTpPETh, TaK KaK OHA KacaeTcs pPerucTpanuu U oOUIECTB C Or-
PAHUYEHHOM OTBETCTBEHHOCTBHIO.

Ha npakTuke perucTpupyromuidi opral 3a4acTyl0 CYUTAET HY>KHBIM IPO-
BEPUTbH, OYIET JM HAXOAUTHCSI BHOBb CO3/1aBAEMOE FOPUIUUECKOE JIULO 0 yKa-
3aHHOMY WM aJpecy, 3amlpamiuBasl JokazarenbcTBa. CHUTyalusi YCIOXKHSAETCS
TEM, YTO B 3asBJICHUH O PErUCTpalu OOLIECTBA YKA3bIBAETCS IUIAHUPYEMBIH,
npeJnoiaraeMbli aJipec, Tak Kak caMoro oOIIECTBa €1lle HE CYIIEeCTBYET.

Hamepenus yupenutenss pa3MecTUTh CO3/1aBa€MO€ UM OOIIECTBO IO
yKa3aHHOMY aJpecy, [0 MHEHHMI0O HEKOTOPBIX aBTOPOB, MOTYT MOATBEP-
KIAThCA TPEIBaApPUTEIILHBIM JIOTOBOPOM apeH]ibl MOMEIIEHUsI C ero co0cT-
BEHHUKOM'. $I CYMTAIO 3TO HEJONMYCTHMBIM, TaK KaK HEIb3s 3aKITIOYUTh J0-
roBOp, B TOM 4YHUCJI€ U MPEABapUTENIbHbIN, ¢ CyOBEKTOM, KOTOPBIA elle He
CyLIECTBYET B MPABOBOM MPHUPOJE, TAaHHOE COTJIallleHue anpuopu OyJeT siB-
JAATHCS HUUYTOXKHBIM.

Anamu3 . 8 ct. 51 I'K P® cBHaETENbCTBYET, UTO JO BHECEHUS 3allUCH
o rocynapctBeHHol peructpauun OOO B EnuHBIA rocy1apCTBEHHBIH peecTp
IOPUIMYECKUX JIMI[ OHO HE CUMTAeTCsl CO3JaHHBbIM, a 3HA4YMUT, HE O0IazaeT
IPaXAaHCKOW MPaBOCIIOCOOHOCThIO M HE BIPABE COBEPIIATH CACIKH, B TOM
YHUCJIE 3aKI0YaTh JOTOBOPHI ApEH/Ibl HEJBHKUMOIO MMYIIECTBA, J1aK€ €CIH OH
IIPEBAPUTEIIbHBIN.

CornacHo m. «0» cr. 4.2. 3aKkOHa O TOCYAApCTBEHHOW perucTpaiuu
MpOBEpPKAa JIOCTOBEpPHOCTH cCBeleHu, BriIouaeMbix B EIPIOJI, wmoxer
OCYULIECTBIISITHCSA MOCPEACTBOM MOJTYUYEHUsI HEOOXOAUMBIX OOBSICHEHUI OT JIHII,
KOTOPbIM MOTYT OBITh H3BECTHBI Kakue-THM0O0 OOCTOSITENbCTBA, HMEIOIIHE
3HaueHHe NJisi ee npoBeAeHus. CrieqoBaTellbHO, B pacCMaTpUBAEMOM CUTYyaIluu
PErUCTPUPYIONINI OpraH UMEET MPaBo 3alpPOCUTh Y COOCTBEHHUKA MOMEIICHUS
MOJATBEPKIEHUE O COTJIACHUU MPEIOCTABUTh CBOE MOMEIICHHE ISl PETUCTPALIU
B HEM CO3/1aBa€MOTr0 IOPUIMYECKOTO JIMIIA, TP OTCYTCTBHUM KOTOPOTO OTKA3aTh
B PErHCTPALIUU.

Takxe cymecTByeT BO3MOXHOCTh OTKa3a HOPUANYECKOMY JIUIY B pe-
TUCTPALMH, €CIU BIPYT €ro aApec HaXOJUTCS B CIUCKE «aJpecOB MAacCCOBOM
perucrpanum.

Bce yame v vaile AaHHBIA TEPMUH MOKHO YCIHBIIIATH HE TOJBKO OT
oObIBaTeNne, HO U OT COTPYJHHUKOB HAJIOTOBOT'O OpraHa, OH (UIypupyeT
TaKkke U B CyAeOHOI MpakTHKE, B CBA3U C YE€M, MHOTHUE aBTOPBI, HAIPUMED

! Koukypoga K. C. IIpo6aemsl peructpanuu opuandeckux auil B Poccuiickoit dene-
pauuu [OnexkTpoHHb pecypce] // HayuHo-mMeromudeckuid 3J€KTpOHHBIN xKypHan «KoH-
nent». — 2014. — T. 20. — C. 4121-4125. — URL : https://e-koncept.ru/2014/55089.htm (naTta
obpamenus: 14.11.2018).
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10. 10. Hap6exkosa®, K. C. KoukypoBa®, mpeaiaraior copMyIupoBaTh U 3a-
KOHOJATEJIbHO 3aKPENUTh JaHHOE NOHITHE U KPUTEPHUU €TI0 ONPEIECICHHUS.

[lo HameMy MHEHHIO, YTO JIaHHOE MPEAJIOKEHHUE HE SBIISIETCS 11eJ1ec000-
pa3HbIM, Tak KaK U3 cMmbicia nojoxenuit [locranosnenus [nenyma BAC PO ot
30.07.2013 r. Ne 61 «O HEKOTOPBIX BOMpOCaX MPAKTUKU PaCCMOTPEHUS CIIOPOB,
CBSA3aHHBIX C JOCTOBEPHOCTBIO aJIpeca IOPUINYECKOIO JINLA» BBITEKAET, YTO ajl-
pec MacCOBOM PETHCTPALUHA — 3TO TOT, [0 KOTOPOMY COTJIACHO cBeaeHHsIM El'-
PIOJI 3apeructpupoBaHo 0O0JBIIOE KOJIMYECTBO IOPUIUIECCKUX JIUIl, CBA3ATHCS
C KOTOPBIMU IO 3TOMY aJIpECY HE MPEACTABISIETCS BO3ZMOKHBIM.

B kagecTtBe croco0a paspenieHus mpooeMbl 0TKa3a B TOCYIapCTBEHHON
perucTpalvy IPUIAYECKOrO JIMLIA BBUAY HETOCTOBEPHOCTU CBEIEHHI MO MOBO-
ny OyAylero Mecta HaXOXKIEHUsI OpraHu3alii, MOKHO MPEAJIOKUTh 3aKOHO1a-
TEJIbHOE 3aKperyieHue OO0SI3aHHOCTHU 3asIBUTENS, MPU MOJadye JOKYMEHTOB JUJIS
rOCYJapCTBEHHOM PETUCTPAllMM CO3JaBAEMON OpraHM3alud, MPEJOCTABIATh
TaK)Ke TapaHTUHHOE MUChbMO OT COOCTBEHHHKA MOMEILIEHUS, B KOTOPOM OHO OY-
JeT 3aperucTpUpOBAaHO. J[aHHOE NEWCTBHE HE TOJBKO MOATBEPAUT JEHCTBU-
TEJIbHbIC HAMEPEHUS 3asBUTENS CO3/1aTh JAHHOE IOPUINYECKOE JIUIO, HO U B OII-
pEIeNIeHHON CTENEHU Pa3rpy3uT paboTy COTPYIHUKOB HAJIOTOBOTO OpraHa.

Ha npoTspkeHnu mocieHux JIeT BeIETCsl aKTHBHAS 00phOa ¢ HE3aKOHHBIM
oOpazoBanueM topuandeckux Juil, B ToM uncie 1 O00. Co3nanve GUKTUBHBIX
CyOBEKTOB 3KOHOMHUYECKON JESITENbHOCTH HAHOCUT BPEJ TOCYAapCTBY, OOIIECTBY,
OTIENLHBIM CYOBEKTaM TPAXKAAHCKUX TPABOOTHOIICHHUNA. YMBIIJICHHOE HCIIOJNb-
30BaHHME B XO3SHUCTBEHHOW NEATEIILHOCTH «()UPM-OTHOIHEBOK» SIBIISICTCS OJTHUM
U3 CaMbIX PacHpOCTPAaHEHHBIX CIIOCOOOB YKJIOHEHHUSI OT Hajorooonoxxkenus. Hau-
OOJIBIIYIO YIPO3Y MPEACTABISAET CO3/IaHUE TAKUX OPraHU3alfii B LEJSX MPUTOTOB-
JIEHUS1, HEMTOCPEACTBEHHOTO COBEPILIEHUS WIIA COKPBITUS PECTYTUICHUM.

[Ipeanonaraercs, 4TO OAHUM U3 KPUTEPUEB BbIOOPA HEAOOPOCOBECTHHIMU
JULAMH JIJI OCYIIECTBIEHUS MPOTUBO3AKOHHOW IEATEIbHOCTH TAaKOW OpraHu-
3aI[MOHHO-TIPABOBOM (DOPMBI OCYIIECTBICHUSI MPEANPUHUMATEIBCKON J1eATelNb-
HocTH, Kak OOO, CIyKUT €ro OTHOCUTENIbHO HEOOIbIION MUHUMAIbHBIA pa3-
MEp YCTaBHOI'O KamuTaja, M03TOMY, 10 MOEMY MHEHMIO, €r0 YBEJIUYEHUE I10-
3BOJIUT CYIIECTBEHHO COKPATUTh KOJIMUECTBO (DMKTUBHBIX OpTraHU3aIlIi.

[Iynkr 4.2.2 KoHuenuuu pa3BUTUS TPaXIAHCKOTO 3aKOHOJATEIbCTBA
B P®, noarorosnenHoir Ha ocHoBanuu Yka3 Ilpesugenta PO Ne 1108 «O co-
BepuieHCTBOBaHMU ['K P®» roBOopUT 0 HEOOXOAMMOCTH IOBBIIMIEHUS pa3Mepa

2 Hapb6ekosa 0. 10. AxTtyansHbie TpoOaeMbl perrcTpalii Ipuandeckux auil B Poccuii-
ckoit @eneparmu [InexTponnslii pecypce] / Hayanoe coobmmectBo crynentoB XXI cronerus. O6-
IIECTBEHHBIC HAYKH : CO. CT. 1o MatepraiaMm | MexmayHap. cTya. Hayd.-mipakT. KoHd. — Ne 2 (49). —
URL : https://sibac.info/archive/social/2(49).pdf (nara o6pamenus: 17.11.2018).

3 Koukypoga K. C. IIpo6aemsl peructpanuu opuandeckux auil B Poccuiickoit dene-
pauuu [OnexkTpoHHb pecypce] // HaydHo-mMerogudeckuid 3JI€KTpOHHBIN xKypHan «KoH-
nent». — 2014. — T. 20. — C. 4121-4125. — URL : https://e-koncept.ru/2014/55089.htm (nata
obpamenus: 14.11.2018).
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ycraBHoro kamutana it OOO B uensix peajbHOro OOeCleyYeHUs 3allluThl
TpeThux Juil 10 cyMMmbl, He MeHee 1 000 000 py6neit. Cuntaro HEOOXOAUMBIM
IPUMEHUTH JTAaHHOE MOJIOKEHHUE U B LIENsAX 00pbObI ¢ (hupMaMu-0THOTHEBKAMHU.
Opnako Henb3s 3a0biBaTh, uTo OOO — 3TO camas pacmpocTpaHeHHas (popma
OCYIIECTBJICHUS MPEINPUHUMATEIBCKON JIEATeIbHOCTH, KOTOpasi Onaroaaps He-
BBICOKOMY pa3Mepy YCTaBHOTO KamuTajaa, MO3BOJISIET 3aKOHOIOCTYIIHBIM JIU-
11aM, He 00JaaronuM OOJIBIINM ¥ (PMHAHCOBBIMH BO3MOXKHOCTSIMH, €€ OCYIIe-
CTBIIATH. BBUly CKa3aHHOTO, Mpeiaral0 YBeJIMYUTh MUHUMAIIbHBIA pa3Mep yc-
taBHOTO Kanutaiza OO0 ue g0 1 000 000 py6seit, a mo 500 000 pybneit, 3T0O MO-
3BOJIUT COKPATUTh KOJIMYECTBO CO3AaBAEMBIX «(HUPM-OTHOTHEBOK>», HE CO3/1aBast
NPENATCTBUS PA3BUTUIO MAJIOTO MpeAnpuHUMaresibcTBa B Poccun

Bormpekn nocTossHHOMY COBEPILIEHCTBOBAHUIO 3aKOHOJIATEIBCTBA O IOPHU-
JTUYECKUX JIMIAax U ero BUAAX, MpaBoBas 0a3a B cdepe MpaBOBOTO PEryiupoBa-
HUs npoueaypsl peopranuzaiuu OOO Takxke COACPKUT JOCTATOYHOE KOJIUYeE-
CTBO MPOOEIIOB.

3aKOH BCE TaK € HE PACKPBIBAET MOHSATHE PEOpPraHU3allUU U MPU3HAKH,
XapaKTepU3yIoIIhe €€ CYIIHOCTh. B mpaBoBOW NOKTpPUHE CYIIECTBYIOT pa3iidy-
HbI€ TOYKHU 3PEHHS] OTHOCHTEIIbHO MX MOHMMAaHHS, YTO MPHUBOAUT K MyTaHUIIE,
HEKOTOPHIE U BOBCE HE MPUXOIAT K KAKOMY-JTMOO BEIBOAY.

Peopranmzamus OOO ocymiectBisiercss B opMe CIUSHUS, TPUCOEINHE-
HUS, pa3eleHus, BoIJeeH s, TpeoOpa3oBanus. HemaBaum HoBoBBemeHneM 'K
P® siBunoch AomylieHHe peopraHu3aluy IOPUIUYECKOTO JUlAa C OJHOBPEMEH-
HBIM COUETAaHUEM Pa3TUYHBIX €€ (OpPM, C YIaCTHEM JBYX U 0oJiee IOPUIUICCKUX
JIUII, B TOM YHUCJI€ PA3HBIX OPTaHU3AIMOHHO-TIPABOBHIX (POPM.

[IpoBeaeHne cMelIaHHONW M COBMEILIEHHOM peopraHu3aliu JI0MyCcKaeTcs
muiib Hopmamu 'K PO, B 3akoHe, peryaupyroiieM HEMOCPEICTBEHHO JIeATeNb-
HOocTh OOO, KOTOphIE MPEICTABISAIOT I HAC OCOOBIM MHTEpeC B paMKax JaH-
HOM CTaThH, Takasi BO3MOKHOCTb HE MPEAYCMOTpPEHA.

B cootBeTcTBUM ¢ n3MeHeHHou peaakiuend . 1 u . 2 ct. 58 'K P® ocy-
HIECTBJICHUE peOpraHu3auu B popMe MpucoeIuHeHus He TpeOyeT COCTaBIICHUS
NepeaTOYHOro akTa. D10 O0yCIIaBIMBAETCS TEM, YTO K MPABONPEEMHHUKY BCE
mpaBa U OOS3aHHOCTU TEPEXOMAT aBTOMATHYECKH, B MOPSIAKE YHUBEPCATHLHOTO
npaBorpeeMcTBa. Eciiu ke paccmaTpuBarh JAHHOE MPABUIIO MPUMEHUTEIHHO
k OOO, TO HOPMBI, PETYIHPYIOLIUE ACSITEIBHOCTh JAHHOIO BUAA FOPUINYECKO-
ro nurna (3akon 06 OO0) ycTaHaBIMBAIOT, YTO KOMILIEKC MPaB U 00sI3aHHOCTEN
OT OJHOM OpraHu3ally K APYTroi Mpu NPUCOCIUHEHUU NEPEXOJAT K IPUCOEAU-
HEHHOW OpPraHU3alMU B COOTBETCTBUU C MOJIOKEHUSIMU NEPEJATOYHOTO aKTa.

BBuay cioxuBiieiicss MpaBOBOM HEOMPEAECIEHHOCTH YYaCTUIIUCH JKalloObl
B ®HC Ha oTKa3 perucTpupyoommx OpraHoB B roCyJapCTBEHHON perucTpaiuu
10 MPUYUHE OTCYTCTBHUA NMEPEAATOYHOTO aKTa.

st Toro 4to0bl 00EeCHeunuTh €IUHYI0 MPAKTUKY MPUMEHEHHUsS CyJaMu
IPaXKIAHCKOTO 3aKOHOJATENbCTBA MPUMEHHUTENIBHO K TMPOLEIype peopraHu3a-
uuu B (popme npucoenunenus, B ad3. 2 n. 26 Ilocranosnenus I[lnenyma Bep-
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xoBHOTO Cyna PO ot 23 utonst 2015 r. Ne 25 «O npumeHeHUH CyaaMu HEKOTO-
pBIX moJioxkeHu paszaena | yactu nepBou ['paxknanckoro komekca Poccurickoun
denepauuu» OTMEYEHO, YTO MPHU MPHUCOECIMHEHUU BCE IMpaBa U OOSI3aHHOCTH
MPUCOEAUHAEMOr0 FOPUANYECKOTO JUIA MEPEXOAAT B MOPSAAKE YHUBEPCAIBHOTO
IIPABOIIPEEMCTBA BHE 3aBUCUMOCTHU OT COCTABJIEHUS IIEPEIATOYHOTO aKTa.

Takum 06pa3om, ocHOBBIBasich Ha HOpMax ['K P®, yuurteiBasi mo3urmro
[Tnenyma BepxoBHoro Cyna P®D, MOKHO cenaTh BbIBOJ, YTO MPHU PEOpPraHU3a-
1Iuu B GOpMe MPUCOSANHEHUS TTePEAATOYHBIN aKT MPUMEHSITh HET HE0OXO0IUMO-
ctu. Mcxomst U3 BBITIIEN3I0KEHHOTO, 1iesiecoobpasno 3akon 06 OO0, npuBecTu
B cootrBeTcTBHE ¢ 'K P®D, HCKII0YMB 13 HETO IIOJIOKEHHE O HEOOXOIUMOCTH CO-
CTaBJICHUS TIEPEAATOYHOTO aKTa MPU PEOpraHU3aIUK B PopMe MIPUCOCTUHCHUS.

Bomnpoc Takke BbI3BIBAIOT HOPMBI O 3aKJIIOYEHHH JOTOBOPOB CIHSHUA U
NPUCOEIMHEHU NpU peopranu3anuu JaHHbeix Gopm: 'K PO teneps He conep-
KUT YKa3aHUsl Ha HEOOXOJIMMOCTh UX 3aKJIIOUEHHs, a HOpMbl 3akoHa 06 OO0
TaKyl0 0053aHHOCTb MPEAYCMATPUBAIOT.

[IpoGnemoii, BOZHUKAIOLIEH NP MPOLEAypax pa3aesieHus: U BbIICIECHUS, SB-
jsiercst 1o, uTo 3akoH 00 OOO pyKOBOJCTBYETCS MPEKHUMH HOPMATHBHBIMH TIO-
JIOXKEHUSIMUA, HECMOTPS Ha TO, uT0 B 'K P®D Oblin BHeceHb! M3MeHeHus. Tak, B Co-
orBeTcTBUM C L. 3—4 cT. 58 'K P® npu BeImeneHny | pa3iaeicHUH IpaBa B 00s-
3aHHOCTH MIEPEXOJAT B COOTBETCTBUM C NiepenaToyHbiM akToM. [Ipu satom cT. 59 T'K
P® rnacut o Tom, 4TO HE MPENOCTABIIEHHUE MEPEIATOYHOIO AKTa BJIEYET OTKA3 B IoO-
CYJapCTBEHHOW PETUCTpAIiU FOPUANIECKUX JIHIl, 00pa3yeMbIX B pe3yIbTaTe Peop-
raam3anyd. Hopmel 1. 2 1. 54 m 1. 2 c1. 55 3akonHa 06 OOO roBopsT 00 yTBEpXKie-
HUH 001MM coOpannem ydactHukoB OO0, peoprannzyemMoro B hopme pa3iaeieHus
WM BBIICTICHUS, HE MIEPEAATOYHOr0 aKTa, a pa3IeuTeNIbHOro OaiaHca.

HecmoTtpst Ha 3HaunTENIbHBIE U3MEHEHUS U MIPOTPECCUBHBIE HOPMBI O pe-
OpraHu3alMK IOPUANYECKUX JIMI 3aKOHO/IaTeNb HE MPUBEI K eIMHOU opMme Bce
HOPMBI, PEryJUPYIOIINUE TaHHBIA Bompoc. BeisscHmioch, uto 3akoH 06 OO0 He
npeTepries U3MEHEHHsI B YaCTH YPETyJIMpPOBaHUA MpoIlecca peopranusaiuu o0-
LIECTBA JIUI] U PYKOBOJCTBYETCS IPEHKHUMHU MOJIOKEHUSIMU, HECMOTPS Ha CyIlle-
cTBytoire HoBoBBeeHus ['K PO.
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