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OOLLLEeCTBO C OrpaHMYeHHOM OTBETCTBEHHOCTLIO B

['epmaHum

TambsiHa 'embmarn u Cubunn XonnyHdep-Peese, M.B.L.,

adsokamel 8 [aHHOBEpPE

O6LECTBO C OrpaHUYEHHOW OTBETCTBEHHOCTBbIO (HEM. -
GmbH) MoxeT 6bITb yupexaeHO Kak OAHUM YYaCTHWUKOM,
TaK W HecKonbkuMW. Tpu 3TOM He NpPUHLMMIMANBHO,
ABNSETCA M CaM  yypeauTeslb  HOPUAMYECKUM UK
ur3nyeckuM nULOM. B oTniMuMe OT NpaBOBbIX MOSIOXEHWUI
B HEKOTOPbIX APYrUX CTpaHax, lopUAMYECKOE NIMLO TaKxKe
BNpaBe MO repMaHCKOMY  3akoHoAaTenbCcTsy  ObiTb
€OVMHCTBEHHBIM yupeauTenieM o6LecTBa C OrpaHWYeHHoN
OTBETCTBEHHOCTbIO M, TakKuM 06pa3oM, OrpaHU4YMBaTb CBOKO
OTBETCTBEHHOCTb. [pn  yuypexaeHun oblecTBa OAHUM
yypeautenieM HeobXOoAMMO YuuTbiBaTb, YTO YCTaBHbIN
kanutan (kak MuHuMyMm 25.000 EBpo) aomxkeH 6biTb nnbo
MOMHOCTbIO YynyadeH, nmMbo obecneveH. B obwectBe ¢
OByMs 1 6onee yupeauTensMu Kaxabll ydpeauTenb
[OIKEH OMNaTUTb Kak MUHUMYM YeTBEPTb CBOEN A0NU, HO
npu 3ToM obLias ynnayeHHas CyMMa yCTaBHOMO Kanurana

He MoXeT 6bITb MeHbLe 12.500 EBpo.

MMeHa  yyacTHMKOB  O6LIECTBA C  OrpaHWYeHHoM
OTBETCTBEHHOCTbIO A0/MKHbI ObITb COOBLLEHbI B TOProBbiii

peecTp. OAHaKo, B OT/IMYME OT YUYACTHMKOB TOBApMLLECTBa,

CO34aBaeMOro Ha OCHOBE JIMYHOro Yy4yactus, OHU He

BHOCSTCS B TOProBbli1 PeecTp 1 He Ny6aunkyoTcs.
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Mo aHanormMm C akLUMOHEPHbLIM OBLLECTBOM U B 06LIECTBE C
OrpaHWYeHHOW OTBETCTBEHHOCTbIO BO3MOXHO BHECEHWE B
YCTaBHbI KanuTan WMYyLLECTBEHHbLIX BKIaaoB. [pu 3ToM
CTOMMOCTb WMYLLIECTBA, MEpeaaBaeMoro npu yypexaeHum
06L1ecTBa, A0/MKHA 6bITb MOATBEPXKAEHA B OTUETE O

BHECEHUN NMYLLECTBEHHbIX BKNaA0B.

HeorpaHuueHHasi OTBETCTBEHHOCTb yupeauteneii B

nepuopn perucrpauum

O6LEeCTBO C OrpaHUYEHHON OTBETCTBEHHOCTHIO BO3HWUKAET
C MOMEHTa e€ero BHeceHuMss B ToproBbll peectp. B
NMPOMEXYTOK BPEMEHWU MexAay npoLefypol HoTapuanbHOro
3aBepeHus hakTa co3daHus o6LEeCcTBA M BHECEHUSI €ro B
ToproBbIii peecTp CyWeCTBYeT Tak HasbliBaeMoe «[lpea-
O6LLUECTBO C OrpaHWYEHHON OTBETCTBEHHOCTbIO» (HEM. —
Vor-GmbH). B 3Tolt npomexyToyHol dase, koTopasi Ha
npakTUKe MOXET ANWUTbCS OT LeCcT Hedenb A0 TPéx
MecsiueB, OOLWIECTBO Yxe BrpaBe OCYWeCTBAsSTb XO-
39/CTBEHHYIO  [edATeNlbHOCTb. B 3TOT  nepuoa  yxe
NMPUMEHSIOTCSI  COOTBETCTBEHHO  MOJMIOXEHUS  YCTaBa
obLlecTBa U OTAENbHblE MOMOXEHUs MO obLecTBaM C
orpaHuUyeHHoM OTBETCTBEHHOCTbIO, YCTaHOB/EHHbIE
3aKOHOM. Ho nockonbky 06WeCcTBO C  OrpaHUYEHHOM
OTBETCTBEHHOCTbIO KaK TakoBOE ellé He CyllecTByeT, TO

OrpaHn4yeHne OTBETCTBEHHOCTU YHaCTHUKOB B 3TOT nepuoa
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elweé He peiictyeT. Mo 3TON MPUUMHE KaXAblM y4YacTHUK
HECET HeorpaHMYeHHY0 OTBETCTBEHHOCTb BCEM MpuUHaase-
XKaluMM eMy MMYLLECTBOM MO 3aZl0/MKEHHOCTSM, BO3HMKLUMM
B 3TOT nepwod. Beuay Hanuums Takoro «npobena» ¢
OTBETCTBEHHOCTbIO B MNEpUoA  perucTpaumum obLiecTsa,
MHOTMe MHBECTOPbI, B 0COBEHHOCTM — MHOCTPaHHbIE, 4acTo
npeanoyMTaloT  NpuobpeTeHne  yxe 3apaHee  y4ypex-
AEHHOro obuiecTsa, npeanaraemMoro
CNeuManm3npyroWmMMNC Ha CO3A4aHUM pe3epBHbIX (UpM
KOMMaHMsiMWU. Takoro poaa «pe3epBHble 06LiecTBa» Yyxe
BHeceHbl B  ToproBbli  peectp. MHBecTopbl e
npuobpeTaroT A0NAM NOCPEACTBOM 3aK/IOYEHNUS [OroBopa
Kynn-npoAaxku A0NM B MPOCTOM HOoTapuanbHOM dopme.
Mocne  nogaunM  3asBKU B Toprosblii peecTp,
NpeAoCTaB/IeHUs]  AOKYMEHTANIbHOrO MOATBEPXAEHMS, a
Takke HeOBXOAMMbIX MUCbMEHHBIX 3aBEpPEHMi  HOBOIO
AvpekTopa B aapec TOproBoro peectpa, HOBble Y4aCTHUKM
MOMYT OCYLUECTBNSTb XO3SMCTBEHHYIO AeATeNbHOCTL 6e3

pUCKa nepCOHaano% OTBETCTBEHHOCTU.

B nonb3y npuobpeTeHusi NpeaBapUTENbHO YUPEXAEHHOTO
obllecTBa C OrpaHWYEHHON OTBETCTBEHHOCTbIO Takxke
roBopuT 1 cama npoueaypa. Npu yupexaeHun obulectsa ¢
OrpaHUYeHHoOM OTBETCTBEHHOCTBIO MHOCTPaHHbIMM
dbupMaMu 0MKHbI 6bITb MEPBOHAYaNbHO NPeAoCTaBEHb
[OKYMEHTbl O CYLLEeCTBOBaHWM U  MNpeACTaBUTENbCKUX
MOSIHOMOUYMSAX NpeACTaBAAWMX €€ fuu; MO  KpalHel
Mepe, AOMKHbI 6biTh MPEeACTaBNEHbl 3aBEPEHHbIE BbINUCKM
u3 ToOproBoro peecTpa CTpaHbl, rAe 3aperncTpupoBaHa
u1pMa, NpUYEM B HEKOTOPLIX Cryyasix TpebyeTcs Hanuuue
anocTWns UM 3aBEpUTENbHOW  HAANUCKM  repMaHCKoro
MOCOMbCTBA WM KOHCYSIbCTBA B CTPaHE HaxXOXAEHMs
dupMbl. [laHHble AOKYMEHTbI [OMMKHbI 6bITb MepeBeaeHb

MNPUCAXHbLIM NEPEBOAYMKOM Ha HEMELIKWI A3bIK.

[aHHas noaroToBka 3aHMMaeET, Kak MpaBWio, OT TPEX Ao
yeTbipéx Hegenb. Cioga AobaBnsieTcss roHopapbl U WHblE
3aTpaThl MO YPEryIMPOBaHUIO Pas3fIMYHbLIX BOMPOCOB Mexay
KJIMEHTOM M afBokaTamu. Mpu npuobpeTeHnn Jonen yxe
3aperncTpypoBaHHOro  oblectBa C  OrpaHUYEHHOW

OTBETCTBEHHOCTbIO 3TW (hopManbHOCTU He Tpebytotcs. Cy-
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Obl B lepMaHMM He 3aMHTEpecoBaHbl B  MOAy4YeHUM
JanbHeliwen nHdopmaumm 06 ydacTHukax oblectsa c or-
paHWYeHHOW OTBETCTBEHHOCTbIO, MOCKOSIbKY OHO  yXe
CYLLECTBYET KaK 3aperncTpypoBaHHOE M CaMOCTOSITENbHOE

ropuanyeckoe nuuo.

®dupMeHHOe HauMeHoBaHue obLlecTBa

®UPMEHHBIM HaMMeHoBaHMeM 06LUeCTBa C OrpaHWYeHHOM
OTBETCTBEHHOCTbIO SIB/ISIETCA €ro Ha3BaHWe, Mof KOTOPbIM
OHO BbICTYMaeT B AenoBoM 06opoTe. OHO MOXET BKIOYaTb
UMSi BRagenbla WM KakuM-To obpa3oM OTpaxaTb CrekT
npeanaraemblx  MNpoAyKTOB  unuM  ycnyr  obliecTsa.
JonyctumbIMK sBAsOTCS U aHTasuiHbIe Ha3BaHWs, HO
npu BbIbOpe HaMMeHOBaHWS AOMKHbI YYUTLIBATLCS €ro oT-
JIMUMTENbHBIX NpU3HakK. [lo3TOMY NpW  WUCMOSb30BaHWM
TaKUX pacnpoCTpaHéHHbIX WMEH Kak, Hanpumep, «Mdiller
GmbH» MOryT BO3HUKHYTb CNIOXHOCTW, MOCKOMbKY B
6onbwuHCTBE  cniyyaeB noTpebyeTca  AOMNOSHWTENbHas
uwHavBugyanusaums.  lNpomumo  3TOro,  UpMEHHOe
HavMeHOoBaHWe OAHOro obLiecTBa AO/MKHO OTINYaTLCA OT
bVpMeHHbIX HaMMeHOBaHWA Apyrux obLecTs B MecTe eé
HaxoxaeHus. B uensx ycTpaHeHuss nopobHoro poaa
CMOPHBbIX CUTYauun nepes MPUHATUEM OKOHYATENbHOrO
peweHns o hUPMEHHOM HanuMeHOBaHWK LienecoobpasHbIM
aBnseTcs obpalleHe B COOTBETCTBYIOLYIO TOProso-
MpomblwneHHyto Manaty (Hem. - IHK), koTopas
BbICKa3blBaeT CBOE MHeHune o] [0MyCTUMOCTH
MCNonb30BaHNsa M36paHHOro UPMEHHOro HauMeHoBaus, a

TaKXkKe HanMyumm HeobXoAMMBIX OTAIMYUTENBbHBIX NPU3HAKOB.

Mpu BbIGOPE (PUPMEHHOrO HAaMMEHOBaHWS TaKxXe creayert
NpOBEPUTb, HEe BO3HMKAET NI KOHMDAMKT C MpaBaMu Ha
TOBApHbIM 3HaK TPETbMX NNL. BO3MOXHOCTb Takoro poaa
KOH(UKTOB He MpOBEPSIETCS HU CyZOM MpW perucTpaumu
OO0 B ToproBoM peecTpe, HM ToproBo-lMpoMbILLIEHHOW
Manatoi. CneactsueM HenpoBeAeHUs NoAo6HOro pona
NPOBEPKM MOXET CTaTb Mocneaytollee BO3HWKHOBEHUE Y
obulecTBa MNpaBoBbIX NpobneM W [ONONHUTENbHbIX

pacxoao.. [aHHasi npoBepka B epMaHuM OCYLLECTBASETCS
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B [epmaHckoM BegomcTBe MO mMaTeHTHaM W TOBapHbIM

3HaKaM B I'. MiOHXeH (CM. aZipec B NPUIOXEHUN).

MNMpeaMeT gesTenbHOCTM o6uLlecTBa

|_|pe,£I,METOM NeATeNlbHOCTU  ABNAETCA cq)epa n Bua
AeATeNbHOCTU 06IJ.|,eCTBa. rlpe,CI,I'IpVIHMMaTeJ'Ib 06s13aH
3aa9BUTb M36paHHbIl‘/'1 WM nNpeaMeT aedTenbHOCTU B
ToproBblii  peecTp. TMpu 3TOM YKa3biBAOTCA OCHOBHbIE
HanpaB/ieHUd XO3MCTBEHHOM [eaTenbHOCTN, UMerLline
ans Apyrux [enoBsoro obopoTa

OT/IMYUTENbHbIE MpU3HaKK. [lo 3TOM npuynHe CBEAEHUA

Y4aCTHUKOB

AODKHbI 6bITb AOCTAaTOMHO MH(OPMATMBHBI, NMO3BONAOLIME
B 06LLMX YepTax onpeaenuTb Bua AesTenbHocTU. Heponyc-
TUMbIMK ABASIOTCS 06LUMe (POPMYNMPOBKM KaK «TOProens
nobbIMM TOBapamMu». A «COAEpXaHWE PECTOpaHoB» WM
«TOproBnsi O(UCHLIMA TOBapaMmu», HaMpoTWB, SIBNSIETCS

LOCTaTOYHOM U AOMYCTUMON (hOPMYNTNPOBKOIA.

lepMaHCKMIM  3aKoHoAaTeNb YCTAHOBMI AN OTAE/bHbIX
BUOAOB KOMMEPYECKOW [AesTeNbHOCTM  Heo6X0AMMOCTb
MOMyYEHMs CMeuManbHOro paspelleHus. Takoro poaa
AEATENbHOCTb MOXET OCYLLECTBNATLCA UL TOraa, Koraa
Takoe paspelleHVe BblAaHo. TaK, HamnpuMep, 3anpeLieHo
cojepXaHue  pecTopaHoB  6€3  MpeABapuTENIbHOrO
NnosydyeHnss NuuUeHsuu. Takke [ANd  OCYLIECTBEHWs!
pEMEC/IEHHON AeATEeNIbHOCTM NMpUHUMMMANBEHO HeobxoamMa
M3HayasbHas perucTpauMs B CreuuanbHOM Crucke pe-
MECNEHHbIX  npeanpuatuid.  [MoMuMo  3Toro  Ans
CTPOUTENBHOMO OBCNYXMBAHMSA, MOAPSAHO-CTPOUTENBHO
AEATENbHOCTM UM MOCPeAHMYECTBa MO cAenkaM ¢
3eMeflbHbIMM Y4YacTKaMK Takxe HeobXoAMMO crieumanbHoe
paspelieHne.  COOTBETCTBYIOWMIA  TOProBbii  peectp
OCYLLIECTBNSAET PErMcTpaumMio Takmx OGLWIECTB fMWb Npu

Hann4ynm AaHHOro paspelleHnd.
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YuyacTHukM M ponu B obwecrBe C orpaaneHHoﬁ

OTBETCTBEHHOCTbIO

YyaactHukm obuyecrsa

YuacTHukamm obuiectBa MoryT 6biTb Kak um3nyeckme, Tak
N lopyandeckve nuua. [JonycTuMbIM SIBASIETCS Takke W
yypexaeHve oblectBa OAHUM yyacTHuMKoM. OpHako, B
3TOM Cnyyae cneayet y4yecTb 0cobble  MOSIOXKEHMS
KacaTenbHO YCTaBHOro KanuTana (cM. panee n. 7).
Kaxxaplli  yyacTHMK obliecTBa BRajeeT oOrpenereHHOM
JloNeN, Npu4YéM pasMep AONM He MOXET 6biTb MeHee 100
EBpo. Pa3mep fonel y4aCcTHMKOB MOXET BbiTb Pas/iMuHbIM,
OHaKO Kaxgas fons fomkHa 6bitb genuma Ha 50. Pasmep
KaXoW [onu ykasbiBaeTcs B «Cnucke Yy4acCTHUKOB»,
repefaBaeMoM B TOproebiit peecTp. [JaHHbI CMIMCOK HOCKT
Ny6MYHBIN XapaKTep M KaXabli Xenatowwmii BrpaBe C HUM
03HaKOMUTBCS.

obuwecree C

YuacTus B OrpaHU4YeHHOI

OTBETCTBEHHOCTbIO

KonuuectBo foneit B o6llecTBe onpeaenserca B
3aBUCUMOCTM OT KOMIMYECTBA Y4YaCTHUKOB. PasgeneHue
Jonei Ha abCTpaKTHblE BENUYMHBI SBISIETC HEU3BECTHLIM
AN oblecTBa C OrpaHWYEHHOW OTBETCTBEHHOCTHIO MO

repMaHCKOMY 3aKOHOAATENbCTBY.

lTepegaya gonesi

Mo ymonuanuto pgonu B obuwectBe MoOryt cBo60aHO
oTyyxkgatbcd. Ecnm yyacTHuku  obulecTBa  xenatoT
BOCMPENSTCTBOBATb  MPUOBPETEHWMIO  ONEN  TPETbUMM
mMuamM, TO BO3MOXHO BHECEHWE COOTBETCTBYIOLLMX
OrpaHuyeHuii B YycTaB o0bllecTBa. TaKKe Yy4yacTHUKaM
obwectea  MOxeT  6biTb  MpeAocTaB/ieHO  MpaBo
NPenMyLLECTBEHHON MOKYMKWM A0NM WM NpeayCMOTPEH
onpefenéHHbI MopsAAoK nepedayn AONM MO HAcleacTsy.
Mepenava [onei OCyLIECTBMSIETCS Ha OCHOBE [0roBOpa,

3aBEPAEMOro HoTapuanabHO.

HERAUSGEBER SEIT 1988 - HERFURTH & PARTNER 'RECHTSANWALTE - HANNOVER "‘BRUSSELS - GOTTINGEN



CASTON COMPACT 09-2006

YCTaBoM MOryT Takxe MNpegaycMaTpuBaTbCs OnpeaenéHble
OrpaHUYeHuns, HanpuMep, Nony4YeHne cornacus ot obluero
cobpaHusi yyacTHMkoB. [pu HeO6XOAMMOCTU MOSyYeHUs
nopgobHoro cornacusi cnegyet obpatuTe 0coboe BHUMaHME
Ha TO, KaKOro poja pacriopshkeHue Aonel noanaaaeT noa
JAaHHOe OrpaHuyeHve. YacTo 3TO OTBEYaeT CTPEMSIEHUSM
OTAENbHbIX  Y4yacTHMKOB  0bnagaTb  BO3MOXHOCTbHO
nepefaBaTb A0OMM NMWb YNeHaM CBOEW CEMbW WM B

paMKax rpynnbl hupM / xonauHra.

Ha npakTvke B yCTaBe OroBapuBalOTCs CaMble pPasfnyHble
M BapuabenbHO pa3paboTaHHble OrpaHuyeHus. Tak,
HarnpuMep, pacropsXKeHne AoNsAMM B O6LIECTBE MOXET
OblITb MOCTABMEHO B MOJMHYIO 3aBUCMMOCTb OT COrnacust
APYrMX YYaCTHWMKOB WM OBLLECTBA. YCTaB MOXET TaKxke
npeaycMaTpuBaTb 0653aHHOCTb AenaTb odepTy MK NpaBo
MPEenMyLLECTBEHHOW MOKYMKK, @ Takxke U TO M ApYyroe no
OTHOWEHWIO K ApYrMM yyacTHukaMm. Cpeau npoyero,
cornacue MOXeT pacCcMaTpuBaTbCs Kak MOJTyYeHHOE, ecnu
npouvMe  y4yacTHUKM  KakuM-ubéo M3  MpaB  He
BOCMO/b30Ba/IMCb MM OT HEro OTkasanucb. OTuyyxaeHue
€ /Wb YacTW AONM, HAMPOTMB, MOXET OCYLUECTBUTLCA

1wk € cornacus obliecTsa Ha pasaen 4oNw.

TlpuHy ANTEIBHOE M3BATHE JOSIN

MpuHyauTenbHoe  u3bATME  A0NM  NPUHUMNWANBHO
AOMYCKaeTCA  3aKOHOAATeNbCTBOM, HO [aHHas  BO3-
MOXHOCTb [0/MkHa 6bITb 0cOBO OroBopeHa B YycTase. B
MPOTMBHOM Cny4yae, W3bsATME [Jofed  MpoTUB  BOMU
Bragernbla AOMNYCKaeTCs NWIb Kak KpaiHsas Mepa, Koraa
YYaCTHVMK WCKIOYaeTcs w3  oblwectBa MO MpUYMHE,

UMetoLLen CYLWECTBEHHOE 3HA4Y€HMne.

M3baTHe Aoneit NpoTUB Boiu (NPUHYAUTENBHOE U3bATUE)
ABNSETCA AOMYCTUMbIM JIWLLb B CIyYasx, KOraa TakoBble
YETKO OnpeaensoTCs NoMoXeHNAMN ycTaBa. OUYeHb BaXHO
Npy 3TOM, YTO AaHHbIE CllyYaun A0/MKHbI 6bITb NEPEUNCIEHbI
B yCTaBe 0 MOMeHTa NpuobpeTeHns 40NM IMLOM, K Aone

KOTOPOro NpMMEHAETCA U3bATUE.
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WCKNIOYEHHOMY YYACTHWMKY [AO/MKHA 6biTb MOMUMO 3TOrO
BbiM/IaYeHa KOMMeHcauus B3aMeH U3bsATol aonu. Mpu 3ToM
YCTaB MOXET OMnpeaensTb, YTo [AOMYyCKaeTcss KOMMeHcaums
B pasMepe MeHblle (DaKTUYECKOW CTOMMOCTM Aonu (Mnau

YacTV CTOUMOCTY NPEAnPUSATUS, COPA3MepHOIi ero AoMu).

Ouerka fgosm

Takke UenecoobpasHbIM MpeaCcTaBNseTcs BHECEHWE B
YCTaB MOMOXEHUIA O KOMMEHCaUun, KOTopble B TOW e
Mepe MoryT 6biTb MNPUMEHEHbl ANA nepeaadn [onu B
CNlyyae Hanuums 0b6s3aHHOCTU aenatb odepTy unM npaea

MPEUMYLLIECTBEHHOI NOKYMKM CPean YYaCTHUKOB.

[Tepegayqa A0/ 110 HACIEACTBY

B ycTaBe cnepyeT Takxke yperynupoBaTb, MOXET /M 6bITb
Jons nepegaHa no Hacneactsy 6e3  AOMOMHUTENbHbBIX
orpaHuMyeHuii. Ho npu 3TOM nonyyeHWe HacnegHWKaMm
JONM nocne BCTYNJIEHUS B HACNeACTBO He MOXeT ObiTb
3anpeLléHo, Kak 3TO BO3MOXHO B HEKOTOPbIX CTpaHax.
HacnegHuk CTaQHOBUTCS B 3TOT MOMEHT Y4YaCTHWUKOM
obllectBa 6€3 Kakux-NMbo orpaHuueHuin. Ecnm ato He
SBNSIETC  JKEMaeMbiM, TO OH [AO0/DKEH MpeanoXuTb
npuobpectu CBOIO  JOMI0  Apyrum y4acTHUKaM.
[ononHMTENbHO K 3TOMY cneayeT no3aboTutbes U O TOM,
ytobbl  NpU  BO3MOXHOM  WM3MEHEHUU  CEMEMHbIX
B3aIMOOTHOLLUEHUI OAHOMO M3 YYacCTHWKOB, B YacCTHOCTU B
cnyydae passofa, obwecTtBO He nocTpagano ot
NnpeabsiBNSEMbIX  MPETEH3MM rpaXxAaHCKO-CEMENHOro

XapakTepa.

3anper Heg03B0/IeHHON KOHKYPEHLMMN

B cnyuae, ecnm Ha pgesTenbHocTb obuwectBa ocoboe
B/IUSIHME OKa3blBaeT KaKoW-IMBO y4yacTHWK, TO YCTaB, Kak
npaBuIo, COAEPXKUT COOTBETCTBYIOLME OFOBOPKMN O cdepe
€ro KOMMETEHUMM, O TeKyLlelW AeATEeNbHOCTW, a TaKxe
BECbMa AeTanbHO (hOPMYSIMPYETCS 3anpeT HeA03BONIEHHOM

KOHKYpEHLMM.
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BHYTpeHHsI1 opraHM3auusa u pyKoBOACTBO

o6wecTBoM

Obuyee cobpaHmne y4acTHUKOB

BbicLuMM opraHoMm siBnisieTcs obliee cobpaHune y4acTHUKOB
obLyecTBa, KOTOpOe Mo CBOUM (DYHKLMAM COOTBETCTBYET
ob6Lemy cobpaHuio aKLMOHEPOB B aKLMOHEPHOM obLuecTBe.
OnHako k 0buemy cobpaHuio NPeabaBASOTCA MeHee
CTporue npeanucaHus no cobnogeHuno Gopmel. PelueHuns
Y4YaCTHUKOB NpUHUMaIOTCA Ha oblem cobpaHum, nNpu 3ToM
06bI4HO Kaxable 50 EBpo Aonm NpeaocTaBnsioT NpaBo
0AHOro rosioc. Kaxkapiit y4acTHUK BrpaBe BblAaTb TPETbEMY
Ny AOBEPEHHOCTb ANsi NPeACTaBeHNs ero MHTePeCcoB Ha

obuem cobpaHum.

OpraHbl pyKoBOACTBa 06LWeCTBOM

[OunpekTop Geschaftsfiihrer)

NCNONHUTENbHBIM OpPraHoOM obLyecTBa, NpeACTaBnAaeT €ro

(HemM. - ABNSETCA
WHTepechl BO BHE M OCYLIECTBASET YHKUMM PyKOBOACTBO.
ObwecTBo BnNpaBe WMETb OAHOMO WM HECKONbKO
AMPEKTOPOB, MPUYEM TaKOBbIMU MOFYT ObiTb TOIbKO NULLb
husnyeckune nvua. OHun JOJDKHBI obnagatb
HeorpaHM4YeHHOW AeecnocobHOCTbIO, HE UMETb CYAMMOCTU
3a GaHKPOTCTBO M Ha HUX He [O/MKEH ObiTb HaNoXeH
CyoebHbli WM aAMMHUCTPATMBHLIM  3anMpeT  Ha
OCyLLecTBeHNE npodeccroHanbHoM [eaTeNbHOCTU.
pa)kaaHCTBO AMPEKTOpPa MPUHLMMMANBHOMO 3HAYeHWs] He

NMEET.

llpeacraBuresnbckme rnosiHoMoYms

Mpu HanMuum B 0BLLECTBE HECKOSbKUX ANPEKTOPOB
3aKOHOAATENbHO YCTAHOB/IEHO, YTO TaKOBblE
KonnernanbHo (BABOEM) NPeACTaBASIOT MHTEPECHI
obLiecTBa BO BHe. [laHHas HOpMa HOCWUT AMCMNO3UTUBHBIN
XapaKTep U B yCTaBe 06LecTBa MOXeT 6blTb
NpeayCMOTPEHO ANs KaXKA0ro Uinn Anst OTAENbHbIX

AOWPEKTOPOB NpaBo €ANHOJIMYHOIO NpeaCTaBUTENBCTBA.
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Ctonb 06bEMHbIE npeacTaBUTENbCKME NMOTHOMOYNA

AvpeKTopa oTpaxatoTca B TOprosoM peectpe.

HanpoTMB  >xe,  OrpaHuM4YeHnss  NpeacTaBUTENbCTBUX
MOSIHOMOYMIA BO BHE MO O6BbEMY HE UMEIOT OPUANYECKON
cunbl. UcknioyeHne COCTaBnsSeT CUTyauus, Koraa TpeTbe
o 3aBeqoMo 3Hano 06 OrpaHnUYeHnn
NpeacTaBUTENbCKUX MOSIHOMOYMA  AnpekTopa. [oaobHble
OrPaHUYEHMS HU MpPU KakUX YCIOBUSX He MOryT ObiTb
BHECeHbl B  TOproBbli peectp. TeM He MeHee,
peKkoMeHayeTcs BO BHYTPEHHMX OTHOLLEHUSIX
yperynmpoBaTb MOSIHOMOYMSI AMPEKTOPa B paMKax ycTaBa
WIW pernameHTa Ansi pyKoBOACTBa obLiecTBa. TO MMeeT
Te MnpeuMyLlecTBa, YTO TaKOro poja MOSIHOMOYWS MOTyT
6bITb M3MeHeHbl OB6LECTBOM B OAHOCTOPOHHEM MOPSAKE.
Hanuume e TakuMx MONOXEHWI B TPY#OBOM [AOroBOpe
3HAUMTENIbHO 3aTPYAHSIET UX M3MEHEHWe. XOTS AMpeKTop
¢opManbHO M B COCTOSIHUM COBEpLUATb pasfiMyHble CAENKM
OT MMeHM obllecTBa, BbIXOAS MNpU 3TOM 33 paMKu
Bbl@HHbIX €MY MOSIHOMOYMI, HO NPU 3TOM BO BHYTPEHHMX
OTHOLLEHUSIX C 0BLLECTBOM Yy HEro BO3HMKaeT 06513aHHOCTb

BO3MECTUTb BO3HUKLUWIA B pe3ynbTaTe 3Toro yiuepb.

B Hebonbwux rpynnax ¢vpM, B KOTOPbIX OAHM U Te Xe
dusmnyeckne nmua B pasnmyHbiX obecTsax uam OT CBOEro
MMEHWN OCYLLeCTBASIET Kakne-nmbo topnanyeckn-3HauymMble
LencTans, HeobxoanmMo YyuuTbIBaTb cnepyoLLyo
0COBEHHOCTb: repMaHCKOe npaBo  3anpewaeTr  BBUAY
KOMIM3UM MHTEPECOB 3aK/toyaTb C caMmnM coboli caenku (§
181 T[paxpaHckoro YnoxeHus [epmaHum — 3anpet
CaMOKOHTpakTauun). [laHHoe NonoXeHne MOXET U AOHKHO
6biITb B MOAO6HbIX criyyasx  umckoyeHo.  CobpaHue
yyacTHMKOB obliecTBa BMpaBe HamnpsiMyld 0cBo60AuTb
AMpEKTopa OT 3arnpeTa 3aK/oyaTb CAENKM C CaMUM CoBoi

W KaK NpeacTtaBUTENb TPETLENO NnLa.

UHOCTparHHBIN AMPEKTOP

MNHOCTpaHHble rpaXxaaHe, He SABNAOWMEcH rpaxaaHamu

Esponelickoro CoobLUecTBa, Takxxe MOryT 6biTb Ha3HAUEHbI
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AnpekTopoM obuiecTBa. OgHako, HekoTopble Cyabl TpebytoT
ANS perncTpaumm OT MHOCTPAHHOTO AMPEKTopa Hannuue
BU3bl Ana epMaHun. Ha rpaxgaH EBponeiickoro
Coobuwectea 310 TpeboBaHME He PpacnpoCTpaHsieTCs.
Taknum 06pa3oM, B HeKOTOpbIX Cny4yasx Tpebyercsa noa-
TBEPXAEHME TOrO, YTO WHOCTPaHHbIM AMPEKTOP MMeEeT
BO3MOXHOCTb Bbe3xaTb B OPI, 4TObbl OCYLLECTBNATb
[eATenbHOCTb B MHTepecax obwectBa W BbIMOSHATD

BO3/10)KEHHblE Ha Hero 06s3aHHOCTU ANpeKTOopa.

Mono)xexHun o kanurane

YCTaHOB/MEHHBIN 3aKOHOM MUHMMAJIbHBIV pa3Mep YCTaBHOIO
KanuTana o6LecTBa C OrpaHUYEHHON OTBECTBEHHOCTHIO
coctaensieT 25.000 EBpo. BHeceHwe ycTaBHOro kanvtana
[OMYyCTUMO  Kak B [eHexHon copMe, Tak U
UMYLLECTBEHHbIM BKAAOM, MpUYEM Kak MuHUMYM 50%
YCTaBHOrO  Kanmutana  [dO/MKHbl  6biTb  BHECEHHDI
y4YacTHMKaMM K MOMEHTY perucrtpaumm obuwectsa. Ecnu
06LLEeCTBO yypeXxaaeTcs OAHWM JIULOM, TO YCTaBHbIN
Kanutan BHOCUTCS B nonHoM obbeme. [pu NpUHATUK
y4YaCTHUKaMM pelleHnst O BHECEHWM YCTaBHOMO Kanwutan
UMYLLECTBOM CNefyeT yuuTbiBaTb, UTO 3asiBfieHHas CTo-
MMOCTb MMYLLECTBEHHOrO BKMaja TWaTeslbHO MpoBepsieTcs
TOproBbIM PeecTpoM Ha MpeaMeT COOTBETCTBUSI peasibHOM
cToumocTu. [10 3aBeplueHust 3TON MpoBepKMU 0OLLECTBO He
BHOCUTCS B TOProBblii peecTp, YTO B CBOK ouvepeab BeaeT
K BO3HWKHOBEHWIO 3HAUUTESbHbIX PUCKOB OTBETCTBEHHOCTM
HeNnocpeaCcTBEHHO Yy ydpeauTeneid B Nepuoa  Mexay
yupeXxzaeHWeM U peructpaumen obLecTea, eciv o6LwecTBo

YXX€ OCYyLWECTBNAET XOS?IVICTBGHHYPO OEATENIbHOCTb.

lepMaHCcKoe KOpropaTMBHOE MpaBO — B OCOBEHHOCTM
HOPMbl,  Kacalolmecs  o6WecTB C  OrpaHWYeHHoM
OTBETCTBEHHOCTbIO, fABMsIOlleecs Haubonee CTapbiM B
CpaBHEHMM C [ApYrMMM  CTpaHaMK, XapaKTepusyeTcs
BbICOKOW  CTeneHblo  paspaboTaHHocTM HopM. Cioga
OTHOCATCS,, B YaCTHOCTW, MOMOXEHUSA O COXPaHEHUU
KanuTana, a Takxke 3aMeHAoLLMX KanuTan cCya U CXOAHbIE

cnyyaw. B cnyyae HenaTéxecnocobHoOCTH
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OTBETCTBEHHOCTb 33 Heé HeCéT Yy4yacTHWK, €ecnuM OH
npepocTasun 06LecTBy ccyay, B TO BPEMSl Kak C NO3vumMK
npeanpuvHYMaTenbCTBa CNedoBano  YBEMUUTL  YCTaBHBbIi
KanuTan nyTéM BHECEHUS! YYaCTHWKOM [AOMOSIHUTENBHOrO
kanuTana. O6blMHO MacwTaboM B TakMx  Clyyasx
CTQHOBUTCSl Criefytollee MpaBuIO - MNpeaocTaBuio Obl
TaKKe W TpeTbe He3aMHTepecoBaHHOe nuuo ccyay 6es
[OMOMHUTENbHBIX FAPaHTMIA yY4acTHUKA (TakK Ha3biBAeEMbIN -
«MPVHUMN  CpaBHeHMs C TpeTbum»l). K aHanornuHbM
nocneacTemsaM  Bea€T  TaKkke WM MNpeaocTaBrieHve
Nnopy4uTeENbCTBa YYaCTHMKOM, €C/IM OHO BCTYNaeT B

NpoTnBOpEYNE C BblllE€yKasaHHbIM MPUHLUMOM.

Ha6nroaaTtenbHbiii coBeT n CoBeT coaencTBus

MHaue yem B akumoHepHoM oblectse, B obllecTBe C
OrpaHUYeHHOW OTBETCTBEHHOCTbID HE MpPeaycMOTPEHO
HOPMaMW KOPMOPaTUBHOrO npasa 0bs3aTenbHOe Hanuune
HabntogatenbHoro coBeta (Hem. - Aufsichtsrat), Ho B
yCcTaBe TakoBOW  MoXeT OblTb  MpeaycMOTpeH B
[06pOBOSILHOM nopsiake (cbakynbTaTUBHBII
HabnoaaTenbHbI COBET).

Mpn 3TOM Ha obLecTso c OrpaHUYEHHOW
OTBETCTBEHHOCTHIO BO3/I0XKEHa 00513aHHOCTb NpeaocTaB-
NATb  HaéMHbIM  paboTHMKaM BO3MOXHOCTb Yy4yacTus B
ynpaeneHnn oblwectBoM (MONOXEHUS U HOPMbl O npase
yyactus  npeactaBuTeneil  HaéMHbIX  paboTHUKOB B
ynpaeneHun npeanpusatvem). MNpu Hannumm Gonee 500
HaéMHbIX pabOTHMKOB B 06513aTENbHOM NOpSAKE CO3AAETCS
HabnoaaTenbHbIN coBeT (06A3aTeNbHbIN HabMOAATENbHbIN
COBET), B KOTOPOM /3 cOCTaBa MpeAcTaBnseTcs HaéMHbIMM
paboTHukamu. [pu  Hannuum 6onee 2.000 HAEMHbIX
paboTHMKOB - Y2 cocCTaBa HabnioaaTenbHOro CcoBeTa
[OSMKHa 6bITb

npeacraenieHa npeacTaBuTeENAaIMmn

! MpuHUMN, MCMOMb3YIOWWIACS, HanpUMep, B HaNOroobIoXeHUN
AN onpefeneHusl peanbHOM  LEeHbl CAENOK, KOoTopble MoryT
OCYLLECTBNATLCS MEXAY POACTBEHHBIMU KOMMAHWSIMU MO 3aBEAOMO
HU3KUM TapudaM B LieNsiX CHWKEHUS Hanoroobnaraemoii CyMMbl. B
TakMX Cyyasix HasnoroBble BMACTU CUMTAIOT LUEHOW Ty LEHy
caenku, kotopasi 6bina 6bl Ha3HayeHa Ha CBOGOAHOM pbiHKE B
caenke Mexay He3aBMCUMbIMU CTOPOHAMM.
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paboTHMKOB MO HalMy (NapuUTETHbIM HabnogaTenbHbIi
coBeT). B cnyyae paBHOro 4mcna noAaHHbIX rosiocoB Mpu
rofiocoBaHUM npeaceaatenb HabMloAaTeNbHOrO COBETa
obnagaet npaBoM [ByX rofiocoB. [paBa M 0643aHHOCTU
HabnoaaTeNbHOro coBeTa NpenMyLLIECTBEHHO
onpeaensioTcs MONOXKEHUAMU 3aKoHa 06 aKLUMOHEPHbIX
obllecTBax, MPUMEHsSIEMbIMM M B 0obllecTBE C

OFpaHMHEHHOVI OTBETCTBEHHOCTbIO.

Co3paHue akynbTaTUBHOrO HabnoaaTenbHOro CoBeTa
NpeacTaBiseTcs  LeocoobpasHbiM - Wb B KPYMHbIX
KOMMaHUsX. DTOT COBET MOXET MCMOMb30BaThCa A
KOHTPONS M HabnloAeHMst 3a OpraHoM YnpaefieHus, a
Takxe OKa3blBaTb oblecTsy [OMNONTHUTENbHYO
KOMMETEHTHYIO MOAAEPXKY. B cemelHbix oblecTax
HabnoaaTeNbHbI COBET 4acTO Ha3biBalOT «COBETOM MO

copencTeumio» (HeM. - Beirat).

Hasnoroo6rnoxeHne

Hanorosasl MOBUHHOCTb OBLLECTB, CO3aBaEMbIX Ha OCHOBE
NpUBREYEHNUs KanuTana, BO3HMKAET He C MOMEHTA
NOyYEHMs NPaBOCMOCOBHOCTM B pe3y/ibTaTe BHECEHMUS B
ToproBbiii peecTp, a yXxe C MOMEHTa HoTapuasibHOro
3aBepeHust (hakTa 3aK/TH0UEHNs yUpeanTenbHOro 4oroBopa.
HeorpaHuueHHasi HanoroBas MOBMHHOCTb
pacnpocTpaHsieTcs Ha Bce 6€3 MCKNoYeHUs [0X0Abl,
NOMyYeHHblE OBLECTBOM BHYTPW CTpaHbl M 3@ rpaHULEN.
WCKMIOYeHUss  COCTaBNAIOT  OMpedenéHHble  A0X0Abl,
noanagatolime, Hanpumep, noa Aeiicteue CornalleHus,
YCTpaHsIlOLLEero ABOWMHOE HaNOroobfoXKeHWEe, W ApYrux

MeXroCcyaapCTBEHHbIX COTNaLLEeHWI.

[Joxoabl obliectBa C OrpaHUYEHHON OTBETCTBEHHOCTHIO,
KOTOpPOe CO3[4aHO Ha OCHOBE MNpUBMEYEHUS KanwuTana,
obnaraloTca (PUKCMPOBaHHbLIM KOPNOPATUBHLIM HaNoOroMm B
pa3mepe 25% wu auddepeHUMpoBaHHbIM MNPOMBICNIOBbLIM
Hanorom, pa3mep kotoporo konebnetcs ot 10% po 20%.

[JaHHoe npaBWNO AEUCTBYET HE3aBUCMMO OT  TOro,
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pacnpeaensaeTca nn I'IpVI6bIJ'Ib cpean y4aCTHUKOB WM HET.

[JononHutensHo ynnaynBaeTca «HapbaBka no
CONMMAAPHOCTM  Ha  pa3BUTUE  BOCTOYHbIX 3EMENb>» B

pa3mepe 5,5 % OT CyMMbl KOPNOPATUBHOIO Hanora.

Ecnu  ocywlecTBnsieTcs  pacnpeaeneHue  MosyyYeHHOM
NpubbLINKN Cpean Y4acTHUKOB, HanoroobnoxeHwe npubbinm
Ha YpPOBHE YyYacTHMKA 3aBUCUT OT TOro, SIBNSIETCS /U
YYaCTHUK co cBoel CTOPOHbI nnaTenbLnKoM
KOPMOPaTMBHOIO MM NOAOXOAHOrO Hanora. Ecnm yyactHuk
SBNISIETCA Kopropauueid, T.e. O6WEeCTBOM, CO34aHHOM Ha
OCHOBe NpuB/eYeHus kanutana, To npubbinb obnaraercs
naywanbHbIM HanoroMm B pasMepe 5 %. Ecnn y4dacTHuK,
SABNAIOWMICS  MIATENbLIMKOM  MOAOXOAHOrO  Hasora,
$usmyeckoe NMLO MAM TOBApWLLECTBO, CO34aBaeMoe Ha
OCHOBE JIMYHOrO y4yacTusl, TO MOJIOBMHA MpUYUTatOLLENCS
eMy pacrpeaenéHHolii npubblav obnaraeTcs NOAOXOAHbLIM
Ha/loroM MO COOTBETCTBYIOLLEN CTaBKe, KOTOpasi HOCWUT

MPOrpeCccUBHbIN XapakTep.

C pacnpegensiowero obuwectsa npu pacnpeneneHunm
npubbINM YAEPXKMBAETCS Hanor Ha AO0Xo4 C KanwuTana B
pasmepe 20 %. [naTenbwukaMnM Hanora Ha Aoxoa C
KanuTana SBASOTCS YYaCTHWKW. YMiayeHHbIM Hanor Ha
[0X0A C KanuTana 3acyvTbiBAETCS Mpu ynaate y4acTHUKOM
NOAOXOAHOrO  WAWM  KOPMOPaTUBHOMO Hanora, MpuYém
HE3aBMUCMMO OT TOrO, B KakoM pasMepe M MO KaKoW
Ha/IOroBOI CTaBKE MOANIEXUT HANOroobn0XXEHUIO NpubbINb,

nojsiydaemasi 3TM y4aCTHUKOM.

Ecnv npubbinib BbINIauUMBaETC y4acTHUKaM, HaXoASLWMMCS
3a rpaHuLel, To OHU 06s13aHbl YNaTuTL B FepMaHnmn ¢ Heé
Hanor Ha AOXOA C KanwuTana, HO yXe B BuAe Hasnora Ha
MCTOYHWMK Aoxofda. B mpoTMBHOM criyvae, OoHW noanexar
HanoroobnoXeHnio B CTpaHe CBOEr0  MOCTOSIHHOrO
HaxoxzaeHus. MepMaHus nognucana co MHOMMMKU CTpaHaMu
COrnalleHunsl, yCTpaHsilolmMe [ABOWHOE HanoroobnoxeHue,
cocTaBneHHoe Mo nopobuio  obpasua  cornawexus,
NOArOTOBJ/IEHHOIO OpraHu3auuent 3KOHOMUYECKOro
COTpyAHMYeCTBa " pa3BuTna (OECD). Kaxxaoe

COOTBETCTBYIOLLIEE COrnawleHne, YyCTpaHsollee [BOMHOE
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HanoroobnoxeHue, ycTaHaBNMBaET BepXHWI npeaen (kak
npasuno, 10 — 15 %) oTuMCneHus Hanora Ha MCTOYHMK
poxopa. Bbixogswme 3a 3TM paMKM W yhnayeHHble B
6loMkeT  CyMMbl  Hanora Ha  WUCTOMHWMKM  AoXoAa
BO3MELLAIOTCS Ha OCHOBE MOAaHHOro xoaaTtalcTaea. B oTHo-
WEHUM TaK Ha3blBaeMbIX  «MEepPernieTéHHbIX  Aonel
yyactus», MpuM  KOTOpbIX MHOCTpaHHas  Kopriopauusi
ABNSETCS BnagenbueM ponei B pasmepe 10— 25% B
obwectse B [epmaHuWM, CO34aHHOM Ha  OCHOBe
npuBneYeHnss  KanuTana, AeWCTBYT  crieumanbHble
MoNoXeHust (CHWXEHWe Hanora Ha AoXoA € Kanutana ao 5
— 10 %). MpuBunerns npu <«neperneTéHHbiX AoNsX
yyactus» Ha Tepputopum EC npepnonaraet, yto BblYeT
Hanora Ha AOXOoA C KanuTana He ocyulectenserca. OaHako
eCcTb BCE OCHOBaHWsi Monaratb, YTO JAaHHas cCucTeMma
HaNoronoNOXEHUS  3HAUUTENbHO  U3MEHUTCS B XoAe
o6bwupHO  HanoroBoW  pecopMbl  MpeanpusTUin U
npeanpuvHUMaTenbCkon — fesTenbHOCTM B FepMaHuu,

3annaHMpoBaHHOM Ha 2008 r.

PekoMeHAaLMM no yupexxaeHuto obuecrsa ¢

orpaHuquHoﬁ OTBETCTBEHHOCTbIO

YupeanresibHoe cobpaHne

ans co3gaHus obuiecTBa C orpaH1YeHHoM
OTBETCTBEHHOCTbIO Y4peauTensM HeobxoanMMo npoBeaeHue
yupeanTenbHoro cobpaHusi, Ha KOTOPOM Yy4peauTensMu
COCTaBNSIETCA W MOANWUCHIBAETCS MPOTOKOS, 3aBEPSIEMbIN
HOTapuanbHO. B MoBecTKy AHS yypeauTenbHOro cobpaHus
BKJIIOYAIOTCS, KaK MUHUMYM, Ceaytolme nyHKTbl - BbI6op
(vpmMeHHoro HauMeHOoBaHus obuiecTBa, €ro
MECTOHAXOXAEHWUSI W OnpeAeneHne pasMepa YCTaBHOrO
KanuTana obuiecTsa. OpHoBpeEMeHHO YYaCTHUKM
Ha3HayalT OAHOMO  WIM  HECKOSIbKUX  AUPEKTOPOB,
onpeaenstoT 06bEM MX MOMHOMOUMI, a TaKXe YYaCTHUKM

3aK/II0YaIOT YUpeAUTENbHLIN JOroBOp (Hem. - Satzung).

VupeauresnbHbivi 4OroBop
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YupeauTenbHbii LOroBop LOJIKEH coaepxarb
MWUHUMasbHbI NepeyeHb 3aKOHOAATENbHO YCTAHOBNEHHOM
nHdopMaumn. K TakoBoW

OTHOCATCS MOMOXEHN O (DMPMEMEHHOM HaVMMEHOBAHWM,
MECTOHaxoXaeHnn  obwectBa M npegMeTe  ero
LeaTenbHoCTU. lNpeaMeT AedaTenbHOCTU AO/MKEH B 0BLMX
yepTax OMUCbIBaTb OCHOBHbIE NpeanonaraeMole BuAbl
[eATenlbHOCTM  obwecTBa. Takke B yd4peauTenbHbIN
[OroBOp A0/MKHA 6bITb BKAOYEHA MHMOPMaLMS O CPOKe,
Ha KOTOpbIM CO3AaéTcs O6LLECTBO, pa3Mepe YCTaBHOro
Kanutana, 0 KONN4YecTBe AUPEKTOPOB M MX MOSIHOMOUMSX,
rnopsiake nMpoBeAeHus CcobpaHuMit 1 TpeboBaHusAX K
KBOpYMY. Becb MakeT yuypeanTesibHbIX JOKYMEHTOB [O/MKEH
ObiTb  3aBepeH  HOTapuMycoM W HampaBneH B

COOTBETCTBYIOLLMIA TOProBbIit peecTp.

Ha3zHayeHne AnpeKTopos

YupeauTenbHbIM CoB6paHMeM Takxke HasHauaeTcs Gyaylmn
avpekTop / AupekTopa. TpeboBaHMS K MHOCTPaHHLIM

OVMPEKTOPAM M3naratoTcs B AaHHOM rnaee B M. 6. 6).

OTKpbITHE CYETA B BAHKE M O/1aTa YCTaBHOIO Kanurasaa

Mocne noanucaHus n 3aBepeHus npoToKoNa
yypeauTesnibHoro  cobpaHusi  HasHaYeHHbI  AMPEKTOp
OTKpbIBaeT CYET Ansi 0bLWecTBa B OAHOM WM HECKObKUX
6aHkax B lepMaHuWM no BbiGopy. [ns OTKPbLITUS cYyeTa B
6aHK  NpegoCTaBNAOTCA  HOTapuanbHO  3aBEpeHHble
yypeauTenbHble AOKYMEHTbl. 3aTeM yypeauTenu AOMKHbI
onnaTMTb Ha JaHHbiM CY4éT cBou fonu. K MOMeHTY
peructpaummM obuilectBa B TOProBOM peecTpe KaXzblii
yypeanTenb 0653aH BHECTM He MeHee Ya cBoel [onu,
NPUYEM OBLMIA OMaYeHHbIM YCTaBHbIN KanuTan [OSKEH
6bITb BHECEH yupeauTensiMM Kak MUHUMYM B MONOBUHHOM
pasmepe. TakuM 06pa3oM, MUHUMANbLHO AONYCTUMAs CyMMa
OMNMayeHHOro YCTaBHOroO KanuTana cocrasnser 12.500
EBpo. Ecnu xe 0o6LlecTBO yypexaeHO OAHWM NMUOM, TO
YCTaBHbI KanuWTan [dO/MKeH OblTb BHECEH B MOJIHOM

obbémMe. B nepcnekTtMBe 3akoHoAaTeNb  MAaHUpyeT
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npoeect pecopMy, B pe3y/nbTaTe KOTOPOW OXWMAAETCS

CHMXEHUA pa3Mepa MUHMMaNbHOIo YCTaBHOIo Kanutana.

llogaqa xogaravictea B TOproBulvi PpeecTp o peructpauymm

obuyecrsa

Mocne onnaTkl YCTAaHOBMIEHHOTO YCTaBHOTO —Kanurana
AVPEKTOP MOAaéT XOAATalCTBO O BHECEHUM obLiecTBa B

ToproB.oilii peecTp.

K xofaTalicTBy MpuaraloTcs yYpeauTesibHble AOKYMEHTbI
obulecTBa, cofepxalime cpegu npoyero MHGOPMauMio o
Ha3HaYeHWN AOMPEeKTopa C YKa3aHMEM €ro MoSIHOMOYMIA.
[JvpeKkTop Takke CTaBUT 06pasell CBOeN Noanucu, KoTopas
3aBepATCS HOTapuanbHO, U MOATBEPXAAET, YTO OH paHee
He 6bin cyaMM 3a 6aHKPOTCTBO M Ha HEro He HanoXeH
CyaebHbI UNM  aAMUHUCTPATMBHBIA 3anpeT 3aHUMaTbCs
noao6Ho NpocheccMoHanbHON AeATeNbHOCTbIO. AnpekTopy
HeobxoaMMOo NoATBEPAWTb, UTO A0S B YCTaBHOM KanuTasne
OM/layeHbl KaXAbIM YYaCTHMKOM Kak MUHUMYM B pa3Mepe
Ya, Npnyém obLlas cyMMa yCTaBHOrO KanvTana BHeceHa B
MONOBMHHOM pa3mMepe. MNpu 3TOM AUPEKTOP 3aBepsieT, YTo
TakuM 00pa3oM BHECEHHbIE CYMMbl MOSHOCTBIO HaXOAsTCs
B €ro CBOOOAHOM PacropsKeHMM M UMYLLECTBO 0b6LIeCTBa
He obpemeHeHo o0bsa3aTenbcTBaMu. OTaenbHbIM
JOKYMEHTOM, MOAMNUCaHHbIM AMPEKTOPOM, B TOProBbii
peecTp NpeacTaBnsieTCs CrMCOK YYaCTHUKOB - Kak Mpwu
YUYpEXAEHUN, TaK @ M MpPU KaXKOAON CMEHE Y4YacCTHMKOB.
HoTapuanbHO 3aBepeHHOe XOAaTalCTBO O perucTpauuu

Hanpaensetcs B TOproeblii peecTp.

Peructpauyns B ToproBom peectpe

TOproBbIii PeecTp, HaXOAAWMIACS NMpY KaXaoM Y4YacTKOBOM
cyne (1.e.,, cyae 1-  WHCTaHUMM), OCYLUECTBNSIET
PErucTpaumnio BHOBb Y4YpexAEHHOro obliectBa, NpoBepsis
npu 3TOM COBMOAEHME YCTAHOBEHHBIX OPUANYECKUX
opManbHocTeil. HemocpeaCTBEHHO B peecTp BHOCATCS
(bMpMEHHOE HaMMeHOBaHWE, MECTOHaXOXAEHWe, MpeaMeT
AESTENbHOCTM U pa3Mep YCTaBHOro KanuTtana oblecTsa.

Tarke B TOProBoM peecTpe oTpakaeTcs UM AUpeKTopa U
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06bEM €ro MoSIHOMOYMA. B OTnMuMe OT TOBAPWULLECTB,
CO34aBaeMblX Ha OCHOBE JIMYHOMO Yy4yacTusi, MMeHa [
HaMMEeHOBaHWUS  YYACTHMKOB OBLIECTBA C  OFPHUYEHHOIA
OTBECTBEHHOCTbIO B TOProBbIii peecTp He BHocsaTcsA. Cpok
PerucTpaumMm 3akOHOAATENbHO He OonpeaensieTcs M Ha
npakTMKe MOXeT COCTaBnsiTb C MOMEHTa Mojauu
XofaTalcTBa O perncrTpaumm ot 6 Hegenb A0 3 MecsiLeB U

6onee.

OTBETCTBEHHOCTb YHACTHUKOB 4O MOMEHTA PErUCTPALIMM
OpraHu3auMoHHO-NpaBoBas ¢opma obuiectea C
OrpaHMYEHHO  OTBECTBEHHOCTbIO  SIBNSETCS  Npea-
MOYTUTENBHON MpEeXAe BCEro MOTOMY, YTO YYaCTHWKM
XKenawT YCTpaHWTb MNEPCOHaNIbHYD OTBETCTBEHHOCTb. B
LenosBoMm 060poTe M MpaBOBbIX  B3aWMOOTHOLLUEHUSIX
06LLECTBO ABNSAETCS CaMOCTOSATENbHLIM HOCUTENEM MpaB M
o06sa3aHHOCTElN un, TakuM obpazoM, 06bEKTOM
OTBETCTBEHHOCTM MOXET CTaTb JiMWb  COBCTBEHHOE
UMYLLECTBO obLuecTBa. OnHako, orpaHuyeHue
OTBETCTBEHHOCTU YYACTHUKOB BO3HWKAET TOMbKO SiUWb C
MOMEHTa BHeCeHus obliectBa B TOProBblii peecTp.
Obsi3aTenbCTBa, BO3HMKLIME [0 MOMEHTa permcTpauum
obwectsa, MOryT  Oka3aTbC  OCHOBaHWEM  Ansi
riocnieaytolen NepcoHanbHOM OTBETCTBEHHOCTU Y4YacCTHM-
KOB, KOTOpasl COXpaHSeTCa W Mocne  perucrpaumm
obwectea B ToproBom peectpe. OTBETCTBEHHOCTb
YYaCTHVMKOB HANMYeCTBYET W Aanee, MOCKOSIbKY Ha HUX
BO3/IOXKEHa  00513aHHOCTb  COXPaHEHWs  MMyLLeCTBa

obLiecTsa B NOMHOM 06bEME K MOMEHTY €ro perucrpaumm.

Ona  ycTpaHeHuss nogobHOro poaa  MEpCOHaNbHOM
OTBETCTBEHHOCTU PEKOMEHAYETCS HauMHATL AEATENbHOCTb
06LIeCTBa NWLLb NOC/E Ero PerncTpauumu UM npuobpectu

3apaHee y4YpexaEHHOE «pe3epBHOE 0BLLECTBOY.

«Pe3epBHbie» 00LYecTBa

«PesepBHble»  06lleCTBa  3apaHee  yupeXxaaloTcs

crneuManMsupylolwmMMmncs B 3ToM obnactu  dupMamMn
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LUenblo  UX  rocneaylolwen  NpoAaxu;  npu  3TOM
yupexaéHHble UPMbl HE OCYLLECTBASIOT HWUKAKOM XO-
3CTBEHHON AeaTenbHOCTU. MpuobpeTeHne «pe3epBHOro»
oblluecTBa NpeacTaBiseTcs LenecoobpasHbiM, HanpuMep,
AN MHOCTPaHHbLIX KOMMaHUi 1, B OCOBEHHOCTM, ANS TeX,
KOMy HeobxoAMMO B  KpaTyailuMe CpoKM  HadaTb

CO6CTBEHHYFO X03ﬂl‘/'ICTBEHHYIO AOEeATENBbHOCTb.

OnpegenéHHble  CMIOXKHOCTM UM 3aTpyAHEHWs  MoryT
BO3HWUKHYTb Y MHOCTPAHHbIX KOMMaHWIA, KOTOpbIE XXEeNalT
CaMOCTOSATE/bHO YUpeanTb B FepMaHuM A0YEPHIO UpMy,
MOCKONbKY ~ OT  HMX MoTpebyTecs  MpeaocTaB/ieHue
AOKYMEHTANIbHOTO MOATBEPXKAEHUS WX CyLIECTBOBaHWUS U
MoJSIHOMOYMIA ero npeacTaBuTeneir. MoMmMMo 3Toro, BCe
AOKYMEHTbI A0/MKHbI BbITb NepeBeaeHbl Ha HEMELIKUI A3bIK
W 3aBepeHbl NPUCSXKHBIM NepeBoAYMKoM. Ecnn yupeanTenm
HEAOCTAaTOYHO BNALEIOT HEMELKWM $A3bIKkoM, TO nNpu
yupexzaeHun notpebyetca  elé U NepeBoAYMKOM.
MpuobpeTeHne  pesepBHOro  obwectBa  MO3BONSIET

nsbexarb 3Tn (bOpMaJ'IbHOCTVI N BPEMEHHbIE NOTEPU.

[N VHBECTOPOB, XXENaloWMX B KOPOTKME CPOKM HayaTb
XO3AINCTBEHHYIO [EATENbHOCTb, «pEe3epBHOE» 0BLLECTBO
NpeacTaBnseTcs Havbonee MOAXOASALMM  PELLEHUEM.
MOCKONbKY OTCYTCTBYIOT YETKME CPOKM MO PerucTpaumm
oblecTea B TOProBoM peecTpe Moc/ie ero y4pexaeHus u
noaaun AOKYMEHTOB, MOSIBMSETCA 3/1EMEHT HEU3BECTHOCTM.
Kak yxe 6biI0 YyKa3aHO Bbllle, Ha Y4yaCTHMKAaxX
yupexaéHHoro obluectBa [O MOMEHTa €ro perucrpauuu
NEeXWT PUCKY MNepcoHanbHOW OTBETCTBEHHOCTW. [pu
HEOOXOAMMOCTM HauyaTb AEATeNbHOCTb B KpaTdyaiiuve
CPOKM U YCTpaHUTb MOAOOHbIE PUCKM ANS YYACTHUKOB
npeacTaBnseTcs

LenecoobpasHbiM npuobpeTteHne

«pe3epBHOro» obuiecrsa.

HayasibHbIv 6anaHc

C ydypexpaeHveM oblecTBa Ha AMpeKTOpa BO3naraercs

0643aHHOCTb ~ COCTaBWUTb  HauyanbHbli  6anaHc.  Ero

coflepXaHne 3aBUCUT OT TOro, BHECEH nn YCTaBHbIVI
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KanuTan MOMHOCTBIO MM YacTMYHO. HauanbHbiit GanaHc
COCTaBNSIETCS WM MOAMMUCHIBAETCA AMPEKTOPOM, MOC/e 4ero
HanpasnsieTcs B ®MHaHCOBOe BeAoMCTBO. Obpasel, Takoro
6anaHca Ha npuMepe O06LWIECTBA C  OrpaHUYEHHMN
OTBECTBEHHOCTbIO C YCTaBHbIM KanuTaioM B pasMepe

25.000 EBpo ykazaH B [MpunoxxeHunn 3.

Pacxosbl 110 yYpexaeHmnio obLyecTsa

HoTapvanbHas MownMHa M rocyAapCTBeHHasi MOWIMHA 3a
pernctpaumio B  TOpProBoM peecTpe  Y4YpexAEHHOro
obwectBa C MWHWManbHLIM  YCTaBHbLIM  KanuTanoM B
pasmepe 25.000 EBpo coctaBnstwor ~ 600 Espo.
[ononHMTENbHO BO3HMKAKOT pacxofbl 3a nybnukaumio
MH(pOPMaUMKM O  perncTpauum HoBoro obulectBa B

«PenepanbHOM BeCTHMKE» B pa3Mmepe ~ 350 Egpo.

laHHOBep, 15. ceHTA6ps 2006r.
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HERFURTH & PARTNER
INTERNATIONAL LAW

PelueHne npobneM cpeaHux 1 KpynHbIX hUPM U KOMMaHWIA
HaxoauTcs B OKyce Hawen  npocdheccroHanbHOM

OEATENBbHOCTU.

B kauecTBe CBOE 3aauv Mbl BUAMM OKa3aHWe COAENCTBMS
dbupMaM Mpu  OCYLLECTBNIEHUM UMW  MEXAYHAPOAHOW
pestencHoct. Co  CBOeW  CTOPOHbI  Mbl  MpednaraeM
IOpMAMYECKYIO  MOMOLb  KaK  HEMELKUM  dupMam,
3aHMMAIOILMMCS  KOMMEPYECKOW  AEATENbHOCTBIO U
WHBECTMPYIOWUMM 33 TpedenamMu  CTpaHbl, Tak U
MHOCTPaHHBIM KOMMaHWSIM, Pa3BMBAIOLIMM CBOKO AENOBYIO

aKTMBHOCTb B EBpone, u B 4acTHocTM — B [epMaHuu.

Hawe 6topo B [aHHOBEpe NpeACTaBNEHO HEMELKUMU W
MHOCTPaHHbIMM  topucTamu. Konnerv u3  3anagHon u
BocTtouHoii EBponbl, CLLUA 1 cTpaH A3un obnafatoT onbIToM
paboTbl B hvpMax M afBOKATCKUX BIOPO C 3KOHOMUUECKOW
HamnpaBNeHHOCTbI0 B CBOMX CTpaHax. Takum obpa3oMm,
MeXAyHapoAHble NpoekTbl MOryT 6blTb  peanvu3oBaHbl
6bICTPO M 3 dPeKTMBHO. [JONOMHUTENBHO K 3TOMY B paMKax
ALLIURIS GROUP

(www.alliuris.org) Mbl nonb3yemcsa ycnyramu nopsiaka 200

accouuaumm aABOKaToOB
a[lBOKATOB B pa3/iMyHbIX CTpaHax EBponbl - cneumanucTos
B chepe XO3AWCTBEHHOMO npasa.
Mbl OCyLLECTBNISIEM CBOKO AEATENIbHOCTb Ha MPOTSHKEHUM
MHOTUX JIET Ha BaXXHEWLUMX pbIHKaX MMpa, Koonepupys npu
3TOM C HaAEXHbIMU NMapTHEPaMU. BakHENLIMMM peErroHamMm
Haweil pedTenbHocTy sBnsitotcss CeBepHas M HOxHas
Amepuka, BnwxHUIM BocTok, A3ns U TUXOOKEAHCKUIA

PErvoH.

Mpeanaraemasa Hamu nHgopmaumoHHas cnyxba CASTON
CMYXXWT CBOEBPEMEHHbIM OPWEHTUPOM Ans  ¢upM B
Hanbonee BaXHbIX cdepax pPasBUTUS MexXZyHapoaHOro
npasa u OusHeca B EBpone u 3a e€ npegenamu.
MHdbopmaums gocTynHa B UHTepHeTe M nybrvkyeTcst B

Koonepauuun C rocygapCTtBeHHbIMU yypexageHnamm,
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GaHkamu, TOProBo-npoOMbILLINIEHHBIMA nanatamu n

accouuaumamm (www.caston.info).

Hawa cuctema ynpaeneHus MeXayHapoaHbIMK
OeOUTOPCKMMM  3a0IMKEHHOCTAMU  (PYHKUMOHMPYET B
KoonepauMum ¢ GaHkamu, TOProBO-MPOMbILLIIEHHBIMM
nanatammv M KomMepuyeckumu accoumaumsimu. EuroCash
OKasblBaeT CofdeicTBME HAWMUM  KIMMEeHTaM B KX
npeanpyHUMaTenbCKOA akTMBHOCTM B EBpore M BcéM

mupe (www.eurocash.de).

Btopo HERFURTH & PARTNER 6bi10 ocHoBaHo B 1990 r. B
laHHOBepe W  opraHusoBaHO B  ¢oOpMe  MpOCTOro
TOBapuWecTsa MO  rePMaHCKOMY  3aKOHOAATENbCTBY
(www.herfurth.de).
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www.caston.info

At regular intervals, usually monthly or weekly, the firm
edits and publishes business briefings on the develop-
ment of legal and commercial conditions in Europe and
international trade.
CASTON
Information Service
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