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B3rickaHuMe yIIyIIIeHHOM NPUOLUIN C YJIeHa
npasienus 2/50/23

YneHbl MpaBieHNs KanuTanbHbIX 06LiecTB 0653aHbl BCerfa BbINOAHATL CBOW 06S3aHHOCTM Kak
padynTenbHble 1 3ab0TAMBbIe x035eBa.’ ToYHOe onpefeneHne cogepKaHnsa NMOHATUS «KaK PaYnuTenbHbIA 1
3a60TNUBLIN X035MH» B HOPMaTUBHbLIX akTax HaMePeHHO He MPUBOAUTCS, NO3TOMY ero Bcerga HyXHo
3aHOBO MOCTUraTb B KOHKPETHOM criope, 4Tobbl HalTU MakCMMaNbHO CrpaBeaNBOe UHAUBMAYabHOE
pelleHue.’

MoBeneHne 4YneHa npaBaeHUs MoxeT OblTb HECOOTBETCTBYKOWMM CTaHAAPTY PayYUTENbHOro U
3a60T/INBOr0 X034UHA, €C/IN OH OT MMEHW KanuTasbHOro obuwiecTBa 3aka04YNA CAENKY, MPUYNHAOLWYIO
KanuTaabHoMy obuwecTBy yObITKM, HO U B 3TOM C/ly4ae, Kak MOXKHO MOHATb U3 CyaebHOnN NpakTuku,
rPaX4aHCKO-NpaBoBas OTBETCTBEHHOCTb MOXKET HE HACTYyNUTb. XOTS B 3afa4m N0boro YaeHa npaBieHns
BXOAUT 3aK/toyeHne NpmbblibHBIX CAENOK OT UMEHU KannTasibHOro obuecTsa, 3TO He BCeraa BO3MOXHO
NN faxke XxenaTesibHo. Hanpumep, 3ako4nTb NpubbIbHYO CcAenKy B 0O6bIYHOM pa3Mepe MOXeT ObiTb
HEBO3MOXXHO, eC/in TOBap WAW ycsyra KanuTaslbHOro obwecTsa B onpepesieHHbIn MoMeHT cnabo
BOCTpebOBaHbl Ha PbIHKE, @ TaKXe CAeSIka MOXEeT 3ak/lo4aTbCA N0 3aBeAOMO HU3KON LieHe, YTobbl
NPUBJ/IEYbL HOBbIX KJINEHTOB, U T. n.’

A3 BbllleyKa3aHHOro CiefyeT, YTO BaXKeH KOHTEKCT 3aKJII04YEeHNS KOHKPETHON cAenkun. Hanpumep, ogHu 1
Te XKe YCNOBUS CLEeNKN MpU OAHUX 06CTOATENbCTBAX (PbIHOYHAA LeHa, UMYLLEeCTBEHHOE MOJIOXKEeHME
KanuTanbHOro obwecTea, Apyrve ajbTePHATMBLI U T. [.) MOTYT NMPUYUHUTL KanuTasibHOMY 0bLLeCcTBy
yObITKMN, 04HAaKO OTBETCTBEHHOCTb Y/IEeHa MPaBJEHNS MOXXET HE HACTYMUTb, B CBOKO 04Yepeab, Npu Apyrux
(haKTNYeCKNX 06CTOATENbCTBAX MAEHTUYHbIE OrOBOPEHHbIE YCI0BUS CAENKN MOTrYT ObiTb OCHOBaHUEM NS
PACCMOTPEHUS OTBETCTBEHHOCTM Y/leHa NpaB/ieHns. be3ycnoBHO, CYLLECTBYIOT ornpeaeneHHble MPUHLMMbI
KOMMEpYeCKo fesATeNbHOCTU, KOTOpbIe YeHy NpaBfieHns HY>XHO cobnoaaTh Bcerga. Jliobas caenka,
3aKJII0OYEHHAs OT UMEHW KanuTasbHOro obecTBa, CHavana Ao/KHa OblTb TLATENLHO OLLEHEHA CO BCEX
BO3MOXHbIX TOYEK 3PEHMS, @ TakXe HeoBX0AMMO CNPOrHO3MpPOBaTh NOCNEACTBUS 3aKIIOYEHHON CAENKM,
MOMHOCTbIO 03HAKOMUTLCA C YCNOBUAMU CAENKMW, ybeanTbCsa B COOTBETCTBUMN CLENKU NMPUMEHUMbIM

HOPMaTWBHbIM aKTaM, BbIACHUTbL MpaBa NPeACTaBUTENIA AENI0BOIr0 rNnapTHEPa Ha 3akK/lo4eHne Caenkn n .
4

4.
Ecnn cobpaHune 4neHoB KanuTanbHOro obwecTsa CYNTAET, YTO YJIeH NpaBaeHns B N0OOM N3 LaHHbIX
aCneKTOoB NOCTYMWA HE KaK pavynTenbHbi 1 3ab0TIMBLIA XO35MH U CBOUMU AENCTBUAMU NPULHUHNA yLLiepb
BO3r/1aB/ISEMOMY UM KanuTanabHOMY 0bLecTBy, cobpaHue y4aCTHUKOB MOXKET, NMPUHAB COOTBETCTBYIOLLEE
pelleHune, NpeabsBUTb K NPUYMHUBLLIEMY yLiepb YneHy npasieHus cyaebHbIn UCK 0 B3bicKaHun.” Eciu
NPeanoNioXNTb, 4TO CyA NPUCOEANHUTCA K U3NI0XKEHHOMY B UCKe cOBpaHMsa y4aCTHUKOB KanuTalbHOI0O
obwecTBa MHEHMUIO O TOM, YTO YJ€H MpaBJEHUS CBOMMMW OMNpefeseHHbIMU LeNCTBUAMU (MAn
6e3nencTemem) NOCTYNWUA HE KakK pavynTebHbIA 1 3a00TANBbIA X034UH, CYLLECTBYeT BEPOATHOCTb, 4TO
YyNeHy NpaBieHns NPUAETCA 0TBEYaTb 3a yLepd, NPUYMHEHHbIN KanuTalbHOMY 06LLecTBy.

B naTBumnckom cynebHom cmcteme nog TePMUHOM «yllepb» noapasymeBaeTCs He TONbKO YMEHbLUEHNe
MMelLWerocs UMyLLecTBa, HanpuMep, CHUXXEeHNe CTOMMOCTUN Yy)Xe NMPUHaANiexalero KannTaabHOMY
0bLecTBY aKTMBA, HO 1 yNyLLEHME 0XXnaaeMon Npnbbinmn, B KOTOPOE BXOAUT HeMnoJslyyeHHas (ynyLieHHas)
npubbiL®, T. €. oX0[, KOTOPbIN 13-3a OeNCTBUN (MK 6e30elcTBUSA) YaeHa NpaBaeHns npoLes MUMo
KanuTanbHoro obwecTtBa. Llenbio B3biICKaHUA ynyLweHHON Npubbian SBASETCS NONyYeHUe BO3MELLEeHUS
TOro, 4TO KanuTanabHoe obwecTBO NOAy4nMao 6bl B OTCYTCTBME MPOTUBOMPABHbLIX AENCTBUI YneHa
npaBiieHns, UnnM npepoTBpalleHne onpeaesieHHbIX BPeAOHOCHbIX NMOCNeACTBUIA MPOTMBOMPABHbIX



NEeNCcTBUN 0N aKTMBOB KanuTasibHoro obuwiectsa B byaywem.’

B3biCkaHne ynyuweHHon npubbiay 3aKOHOMEPHO, Y4YUTbIBas, YTO Ka)kAoe KanuTanbHoe 06LiecTBO
SIBNSIETCS KOMMEPCAHTOM U YYPEXAEHO UMEHHO C Lie/blo M3BNeYeHns Npubbiin, a He TONbKO ANS
COXpaHEeHMA MeloLLMXCa akTuBoB." B TO e BpeMsa HeobX04MMO Y4YUTbIBaThb, YTO KanuTalbHOe 0bLLecTBo
3aMHTEPecoBaHO He TOJIbKO B MOJIYYEHNN KPATKOCPOYHON Npubbian, HO U B Pa3BUTUM U LOXOAHOCTU B
[0JITOCPOYHON MNEePCreKTMBE, NO3TOMY YJIEH NPAB/IEHNS BrpaBe 3aK/I4aTb CAENKN, KOTOpbIe Cpa3y MOryT
He MPUYMHOXaTb NpUbLINbL, HO, HaNpUMep, NMPEMUPYIOT COTPYAHMKOB, yyyllatoT paboyyto 06CTaHOBKY
W PenyTaLMio KanuTalbHOro obLecTBa, MPUB/IEKAIOT HOBbLIX KJNEHTOB U T. A.°

YT106bl 060CHOBaTbL CBOM UCK O B3biCKaHWK yuiepba (B TOM 4Yucne ynyweHHon npubbinum), cobpaHuio
4JIeHOB KanuTanbHOro obwecTsa He06X0AMMO AOKa3aTh Hasmymne BCeX NPeAnoChiIOK AN BO3MELLEHUS
ywepba:

1. HeonpaBAaHHble AenCTBUSA nnn b6e3gencTeme YaeHa npaBaeHns;

2. pa3Mep NPUYMHEHHOr 0 KanuTanabHoOMY obLLecTBy yulepba;

3. NPUYNHHO-CNEeACTBEHHAs CBA3b MeXAY HeonpaBAaHHLIMU OEACTBUAMUN YaeHa npaBaeHns n
MPUYMHEHHbIM yuiepbom.

Heobxonumo 006aBUTb, YTO Aa)ke eC/in BCe BbllleyKa3aHHble NPeanoChiIK1M K BO3MeLleHuo yuiepba
6ynyT QoKasaHbl, Cy[ He YOOBNETBOPUT UCK Y4JIEHOB KanuTasibHOro obwecTBa, ecan YaeH npaBneHus
(oTBETYMK) MOCSEe 3TOr0 AOKAXKET, YTO B ero AencTBusax (nam 6es3gencTeumn) He yCMaTpMBaeTCs Laxe
Nerkasi HEOCMOTPUTENIBHOCTb, T. €. YTO OH MOCTYMNUA KaK pavyuTenbHbI 1 3ab00TINBLIA X038UH. Kpome
TOro, KanuTalbHOMY 00OWECTBY KakK WCTLY CHa4vafla HYXHO [AOKa3aTb Halnyme BCeX Tpex
npenBapuTeNbHbIX YCJIOBUNA, a NOTOM BpeMs [NoKa3biBaHUS NEPEXOANT K OTBETUYUKY - YSIEHY NpaBJieHns,
KOTOPbIA MOXXET OMNpPaBAaTbCA, €C/IN [OKAXKET, YTO MOCTYNWI Kak padnTesibHbIN 1 3a60TUBbIN X035AUH. ™

O60CHOBaTb MCK O B3bICKaHWUM yMyLLEHHON NpubbIAM C YaeHa NpaBfieHNs MOXeT ObiTb Henerko. B nck
HeobX0AMMO BKJIOYMTbL HE TONbKO LOKa3aTeNbCTBa M pacyeTbl TOro, 4To Npubbinb 6bina noTepsHa
VMEHHO W3-3a [eNCTBUIA YNeHa npasneHns'’, Ho 1 TO, YTO ero NoBefeHne He COOTBETCTBYET CTaHaapTy
PaYnTENbHOro 1 3a60TNMBOrO X03AMHA."” TakuM 06pa3oM, UCK [OKEH 060CHOBLIBAThL, YTO €CAU YeH
npaB/eHNsa BCE Xe MOCTYNWU KakK pPavyuTeNbHbIA 1 3abB0TAMBLIA X03AUH, Npubbib, 0 KOTOPON
yTBEPXK/AaeTCs B UCKe, HenpeMeHHO bbina Bbl nosyyeHa.” IMeHHO HecnocobHOCTb A0Ka3aTh Hanuyme
ywiepba unn ero pasmep aBnseTcs Hambosiee 4acTon NPUHNHON OTKIOHEHNS TakKuX UCKOB.™

YT106bl ycnewHo 060CHOBaTb UCK, HEOBXOAMMBI Kak [OKa3aTeNbCTBA, Y)KE UMEIOLLIMECS B PACMOPSXKEHUN
KanuTanbHOro obuwecTea, HanpuMep, GOKYMEHTbI, OTHOCALWMECS K YObITOYHON caenike (3akYeHHbIe
NMUCbMEHHbIE COTJIAalEHMNs, BbIMUCAHHbIE HA UX OCHOBAHUW CYeTa W T. A.), NepBUYHbIE Byxrantepckue
JIOKYMEHTbI, @ TaK>Xe 3aHOBO MOArOTOB/IEHHbIE NOKA3aTeNbCTBa, yYNTbIBAsA, YTO ONpenesieHne pa3Mepa
yNyLEHHON 0XXnaaemMon Npubebianm B 0OCHOBHOM OMMPaeTCs MMEHHO Ha IKOHOMUYECKMe pacyeTbl. YTobbl
onpeaennTb YNyLEHHYO OXXUuaaemMy Npubbiyib, HY>KHO MPOaHaIM3MPOBATL Ellle He COCTOSBLLYIOCS, a He
peann30BaHHY0 XO3NCTBEHHYIO AEATENbHOCTb, YY4MTbIBAsA pa3nyHble hakTopbl, CNOCOBHbLIE NOBAUSATL
Ha NpubbiNb. BbiicHSAS pa3mep Npubbiam B COOTBETCTBYIOLLEM CErMEHTE X03ANCTBEHHON AesTeNbHOCTH,
W3 [NOXOLOB BbIYUTAIOT U3LEPXKKWM NPOU3BOACTBA W peannsauun 1 ynnadnsaemoie Hanorn.” MIMeHHo
3KOHOMUYeCcKue pacyeTbl B KOMBUHauun ¢ gpyrummn «bonee TpafuUMOHHBIMU» [OKa3aTenbCTBaMu
SABNAIOTCS KJOYOM K yCrnexy TakMx UCKOB, Ha Hax0XAeHWe KOTOPOro Hy)KHO BblA€NUTb AOCTAaTOYHO
PeCcypcoB, NPUBJIEKAs, BO3MOXXHO, HE TONIbKO IOPUCTOB, HO 1 (PMHAHCMUCTOB U SKOHOMUCTOB.
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