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AnxHoTanMs

B crarbe wmccinemoBaHbl mpoOsieMbl yHopaBleHMs B OOIIecTBax C OrpaHMYeHHON
OTBETCTBEHHOCTHIO. PaccMOTpeHbI Ipu3HaKy OOIecTBa C OrpaHUMYeHHOVI OTBeTCTBEHHOCTBIO U
cucTeMa OpraHoB ero yimpasjieHusd. IIpoaHamsmpoBaHa BO3MOXHOCTB CYyIIeCTBOBaHWS B
oOIlecTse [ABYX eOMHOJIMYHBIX WCIOJIHWUTEJIbHBIX OpraHoB. VccaemosaHa mpoOsiema
HecootBeTcTBUsI HOpM [K P® n demeparbHOro 3axkoHa «OO0 olIecTBax C OrpaHMYEHHO
OTBETCTBEHHOCTBIO» B UaCTVI IIOIXOMIOB K OIIpeIeIeHIO VCIIOIIHMUTEIbHBIX OpraHOB 00IIIecTBa.

KiroueBble ci10Ba: O6H.I€CTBO C OI‘paHT/ItIeHHOVI OTBETCTBEHHOCTBIO, CVICTEMA YIIpaBJICHVIs,
KopriopaTrBHOe yIIpaBJIeHMe, €AVHOJIMYHBIV VICIIOJTHUTEIIbHBIT OpraH, yr[paBJ'ISIIOHH/IVI.
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ABSTRACT

The article examines problems of management in societies with limited liability. Considered
signs of a limited liability company and the system of its management bodies. Analyzed the
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possibility of the existence in society of two sole Executive bodies. The problem of inconsistency
of the provisions of the civil code of the Russian Federation and the Federal law "On limited
liability companies" in terms of approaches to the definition of Executive bodies of the company.

Keywords: the limited liability company, control system, corporate governance, the sole
Executive body, managing.

OOGmiecTBa ¢ OrpaHMYEHHOV OTBETCTBEHHOCTBIO KaK IOPMAMYECKNe JIMIIA BBICTYHAIOT
BaKHEMIIIMMM CyObeKTaMy TIpaXKIaHCKO-ITpaBoBbIx oTHomleHuUit. [lo manHbM PenepaibHOM
HajioroBot cayk0Obl PD Ha 1 masg 2023 roma M3 Bcex 3apervcTpUpOBaHHBIX KOMMepPUecKMX
opuaudeckux i, (2 676 468) nHamOosiblllad dYacTh CyllecTByeT B ¢opme o0OIIecTs ¢
OTrpaHMUYEeHHOV OTBETCTBEHHOCThIO (2 584 124) [8]. IlpuBeneHHas cTaTUCTMKa XapaKTepHa He
TOJIBKO JIJIsI HallleVl CTpaHbl. [laHHBIV BY/I, XO3SVICTBEHHOTO 0011IecTBa BO3HMK B XX B. [5] 1 mipoko
VICIIONIb3YeTCsl B OOJIBIIMHCTBE 3apyOeXHBIX CTpaH, a MMeHHO: B Humeprnanpmax, ®panHium,
ITosmeme, I'epmManmm wm  pgpyrux. B Hacrosimee Bpemss 3TO caMasl PpacIpoCTpaHeHHas
OpraHM3alIOHHO-IIPaBoBas popMa KOMMEepPUECKIX OpTaHM3aIIL B MUIpe.

Takast cutyanms BeI3BaHa, ITpeXkie Bcero, y100cTBOM JaHHOV POPMBI U1l Be[IeHVsI MaJIoro
U cpefgHero ImpeninpuHMMarenbcTBa. IIpm sToM IpaBoBOe peryympoBaHMe YIIpaB/IeHUsS B
oOIlecTBax C OrpaHMYEeHHOV OTBETCTBEHHOCTBIO He HaxO[WTCS II0Ka Ha JOJDKHOM YPOBHe.
HecmoTps Ha BHeceHme n3meHeHUN B ['pasknaHckmi kogeke PO [1] (mastee - I'K PD) 11 viHBIE aKThI,
perymupylolie IIpaBoBoe IIOJIOKeHMe OOIIecTB KaK KOMMepueCcKMX KOPIOPaTMBHBIX
OpraHM3alMil OCTAETCs ellfe MHOTO IPOOJIEMHBIX BOIIPOCOB, KOTOPbIEe TPeOYIOT BCECTOPOHHETO
HayYHOTO aHa/IN3a.

ITpusHakyu oOI1ecTBa ¢ OrpaHNYEeHHOV OTBEeTCTBEHHOCTBIO MOXKHO IOeJINTE Ha HECKOJIBKO
TPYIIIL:

- IpU3HaKM, XapaKTepu3yIoliie oOIecTBO KaK IopuandecKoe JIMYHOCTh;

- IpU3HaKM, XapaKTepu3yIolie oOIIecTBO KaK IIpeAprHIMaTe/Ibckoe 00111ecTBo;

- IIPU3HAKM, KOTOPbIe CeIUYIHBI U151 JaHHOTO 00I1IecTBa 1 IO3BOJISIOT OTJIMYUTD €0 OT
APYTVIX IpeapUHIMaTe IbCKIIX OOIIeCTB;

- IpU3HaKM, KOTOPBIe XapaKTepM3yIOT 00IIecTBO KaK KOPIIOPAIIHIO.

[To xapaxTepy CBOVICTB IPWM3HAKM, IIO3BOJISIONIE IIPV3HATh TO VIV MHOe oOpa3oBaHVIe
IOPUIIMYEeCKVIM JIVIIOM, MOXKHO pas[ieInTh Ha TP I'PYIIIbL:

- COIMaJIbHO-5KOHOMMYeCKIe ITPU3HaKM, XapaKTepusylolllie IopuandecKoe JIMIIO Kak
colmaibHOe oOpa3oBaHMe; K HVM IIpMHa/jIeXaT, B YaCTHOCTH, MMYyIllecTBeHHasi 000c00JIeHHOCTD,
NPpUHAJIeXXHOCTh MaTepUaIbHOV Oa3bl ¥ SKOHOMIYECKOe e[IMHCTBO;

- CTPYKTypHO-OpraHM3allMOHHBIe IIPU3HaKM, pacKpblBalollye CIenuduKy CO3gaHMs,
pyHKIIMOHVPOBaHMS 1 IPeKpallleHVIs OPVANIecKOro JINIIa, ero BHyTPeHHee CTPOeHvIe, IOPSIOK
yIpaBIeHnsl OPUONMYECKVM JIMIIOM, a TakKXKe XapaKTepu3yIOT B3aMMOCBSI3b MeXy ero
CTPYKTYPHBIMU 3JIeMeHTaMVi;

- IIpaBOBbIe ITPM3HAKM, XapaKTepu3yolye oOpasoBaHye KaK CyOBeKT IIpaBa, OIpeesIsioT
IpaBwWIa B3auMOIEeVICTBI IOPUINYEeCcKOro JInIia C IPYTMMU CyObeKTaMu.

Ko Bropoit rpymre mpusHakoB oOlllecTBa C OrpaHMYEHHOV OTBETCTBEHHOCTHIO MOXKHO
OTHeCTH MpU3HaKM, XxapaKTepu3yIolye ero Kak IIpedIipyHIMaTeIbcKoe ob1ectso. OCHOBHBIMU
MIpU3HaKaMV 3TOVI TPYIIIIE SIBJIsieTCs OObeHe e JINI] (YIaCTHMKOB) M MIMYIIIeCTBa, ydacTiie JINI]
B 001IIIecTBe, 11eJIb HeATeIbHOCTM OOIecTBa — mojTydeHne nproerm. K mprsHakam 3TOV TPYIIIBL
TaKke CJleflyeT OTHEeCTM pacIpefesieHyie MIpuObUIM, IIOJIyYeHHOV OOIIecTBOM, MeXIy €ero
y4acTHUKaML.
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Tpetbio rpymiry npu3HaKOB COCTABIISIIOT IIPU3HAKM, KOTOPBIE SBJISIIOTCS CIIeIMUIecKIMM
I JAHHOTO OOIIeCTBa ¥ MO3BOJISIOT OTIMYUTE €0 OT IPYTIMX IIpeAIIpUHIMATeIbCKIX OOIIeCTB.
K mpusnakaM maHHOV TPYIIIIBEI OTHOCST BO3MOXKHOE KOJIMYECTBO YUaCTHMKOB, HaJI4UMe YCTaBHOTO
KallTajla ¥ ero MYHVIMaJIbHBIV pa3sMep, a TakKe JI0JIeBOVI XapaKTep KarmnTasla XO3SICTBEHHOTO
oO1recTBa JaHHOIO BUIIA.

YerBepTasi Trpymma MIPU3HAKOB XapakTepus3yeT OOIIeCTBO KakK KOpIOpaTMBHOE
oObeHeHVe, OCHOBaHHOe Ha Havuasiax wieHcTBa. ObIiecTBa ¢ orpaHueHHOV OTBETCTBEHHOCTHIO
GeccriopHO 00J1a/1atOT BCeMM IIpU3HAKaMy KOPIIOpalinii, KOTOpele 3aKperuieHs! B cT. 65.1 'K PD.
JaHHbBIe opraHM3alMy OCHOBaHbI Ha IIPMHIIMIIAX WIEHCTBA U MX 4iIeHbl (POPMUPYIOT BBICIINI
OpraH X yIIpaBJIeHNs..

B nenmom dopma obimiectBa ¢ OrpaHMYEHHOV OTBETCTBEHHOCTBIO ITpeTHa3HaueHa [Tt
OpraHM3alNil, XapaKTePU3YIOMINXCS. OTHOCUTEIILHO HeOOJIBIIM YVICIIOM YYacTHVKOB (He Oostee
IISITUIECST) VI JIOCTaTOYHO ITPOCTOV, TI0 CPaBHEHMIO C aKIIMIOHEPHBIMY OOIIeCcTBaMM, CYCTEMOM
KOPHOPaTMBHOTO yIIpaB/IeHMs.

CornacHo cr. 32 ®enepasibHoro 3akoHa oT 08.02.1998 Ne 14-®3 «O6 olmiectBax ¢
OTrpaHMUYEeHHOV OTBETCTBEHHOCTBIO» [2] (mastee - 3akoH 06 OOO) BeICIIMM OpraHoM oOlllecTBa
gBJIsieTCsl oDlIlee coOpaHMe y4acTHMKOB obOmiectBa [4]. B oOmiecTBe, cocrosiem M3 OIHOTO
y4acTHMKa, peIleHns II0 BOIIpOcaM, OTHOCSIIMMCA K KOMIIeTeHIIMM oOIiero cobpaHms
y4aCTHVMKOB OOIIecTBa, HPMHMMAIOTCS eIMHCTBEHHBIM YYaCTHMKOM OOIllecTBa eOMHOINYHO U
0pOPMIISAIOTCA HVICBMEHHO.

YcraBom oOmiectBa MoXeT OBITH IIpeAyCMOTpPeHO oOpa3oBaHMe cOBeTa IMPEeKTOPOB
oOllecTBa, KOTOPOMY MOTYT [1eJIeTMpPOBaTbCs BOIIPOCHL  yIIpaBJIeHMs, Haxofsdlye BHe
KOMIIETEHIIVV WCIIOJIHUTEIbHBIX OpraHoB olIectBa. Ilopsimok oOpasoBaHMsS ¥ IIOJTHOMOYMS
coBeTa MpPeKTOpOB 0OIecTsa, a TakXke ero IIpefcefaTesisi He perjlaMeHTUpPYeTcs
3aKOHOZIAaTeJIbCTBOM, a OIIPEeIeIISIOTCS YCTaBOM.

Tem He MeHee TekyIIeVt AesTeILHOCTBIO ODIIECTBA PYKOBOOWUT VCIIOJIHUTEIBHBIV OpraH,
KOTOPBIVI MOXKET OBITh eIVMHOIMYHBIM 1 KOJUIETMaIbHBIM [6]. 3mech citenyeT oOpaTuTh BHUMaHVIE
Ha HEKOTOPOe HeCOOTBeTCTBIIe mostoxkeHn T 3akoHa 00 OO0 u I'K PO.

Tak, arayms3 nortoxeHm ctT. 53 'K PD Bo B3ammocss3u ¢ 1. 3 c1. 65.3 'K PD mos3Bosszer
clieJ1aTh BBIBOJL O TOM, YTO (PYHKIIMV €IVHOIMYHOTO VCIOJIHUTeIIBHOIO OpraHa KOpPIIOpaTBHOIO
IOPVIMYECKOro JINIIA, B TOM YICIe ¥ CO3IaHHOTO B OpraHM3alMOHHO-IIpaBoBO popMe 0b11IecTBa
C OrpaHMYEHHOV OTBETCTBEHHOCTBIO MOT'YT OCYIIIEeCTBIISThCS «HEeCKOJIBKVIM JIMIIaM, JIeVICTBYIOIIM
COBMECTHO, WM oOOpa3oBaHMe HECKOJIbKMX eIMHOJIMYHBIX VICIIOJIHUTEJIBHBIX OPTaHOB,
JAeVICTBYIOIINX He3aBUCUMO NPyr OT ApyTa», IpuYeM B KadecTBe JAHHOTO OpraHa «MOXeT
BBICTYIIaTh KaK PM3MUIECKOe JINIIO, TaK U I0PVANIecKoe JIUII0».

Ecmn xe Mbl oOpatmmcss k HOpMe 1. 2 cT. 40 3akona o6 OOO BO B3aMMOCBSI3U C
rostoxeHnsIMU cT. 42 3akoHa 06 OOO TO MOXeM OIlpelieJIeHHO 3aK/IIOUMTh, UTO B KadecTBe
eIMHOJINYHOIO OpraHa oOlllecTBa MMeeT IIPaBO BBICTYIATh TOJIBKO du3MUecKoe JIMIIO JIMOO
YIIPaBIISIOILIVL.

ITpu sTOM aHaIM3MpPyeMBbIVl CIIelaIbHBIV 3aKOH He IIpelycMaTpuBaeT HaJIndue ABYX U
Gostee ymiIl, KOTOpble OBl CMOIJIM BBICTYIIATh B KadecTBe TeX CYyOBEKTOB, KOTOpble OBl MOIJIV
OCYIIIeCTBJISITh COBMECTHO TUIM HEe3aBWUCHMO IIOJTHOMOYVS €OVHOJIMYHOTO VICIIOJTHUTEIFHOTO
opraHa oO1IecTBa.

B cynebnom mpakTuke ObUIM CciIyday HpM3HAHMA CyJaMy BO3MOXKHOCTM CyIIIeCTBOBaHMS
ABYX HEeVICTBYIOIIVX OIHOBPeMEeHHO AVMPEKTOPOB B OTHOIIEHMM aKIMOHepHOro olecTsBa [7].
ITpu aTOM B CIIelMaIbHOM JIUTepaType JiejlaeTcsl BBIBOJ, O TOM UTO BO3MOXXHOCTb 3aKpeIUIeHMs B
ycTaBe o0l11ecTBa AByX OJHOBPEMEHHO AeVICTBYIOIINX eAVHOINYHBIX VICIIOTHUTEJIbHBIX OPTaHOB
nipu yotoBum orpaxkeHws storo B EIPHOJ] BriosiHe HomycTMO 1 «He CTaBUTCS B 3aBUCUMOCTD OT
OpTaHM3alIVOHHO-IIPABOBOV (POPMBI IOPUIMYECKOTO JImIia» [3].
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[Tosaraem, 4TO Takom BBIBOJ He sBigeTcs oueBuaHbIM it OOO, ey ommpaThcs Ha
HOPMBI CHelMaJIbHOTO 3aKoHozaTesbcTBa. [Ipm atom mpemycmorperHas 'K PD Bo3MOXHOCTB
CYIIIeCTBOBaHMS HECKOJIBKMX eIVIHOJIMYHBIX VCIIOJIHUTEIbHBIX OpTaHOB OOIIeCTBa OJHOBPEMEHHO
II03BOJIsAeT M30eXaTh 3aTPyIHUTEILHOV CUTyallu B CJIedytoreM cirydae. JlomyctiM, pyHKIIUM
€IMHOJINTYHOTO VICIIOJTHUTEIIFHOTO OpraHa OOIIeCTBa BBIIIOIHSET IPaKJaHVH, KOTOPBIV SIBJISEeTCS
ydacTHMKOM obmiectBa ¢ mosient 50% ycraBHOTrO KammTasa M Oosiee. YKa3saHHBI T'pakKoaHWH
yMUpaeT " Ha HEKOTOpoe BpeMs [1esTeJIbHOCTb OOIlecTBa CTAHOBUTCS IIapajM30BaHHOT,
IIOCKOJIBKY JPYTOVl YUacTHUK OOIIlecTBa He MMeeT IOCTaTOUHOM [I0JIM IS KBOpyMa Ha oOleM
coOpaHMY, CO3BAaHHOM JIsI HIPUHATHUA pellleHns o0 1M30paHuUM HOBOro CyOBbeKTa, KOTOPBI ObI
VICHIOJIHsUI JaHHble (yHKImM. B 3ToM cilydae HOTapuycoMm yupexiaeTcs HAOBepUTeSIbHOe
yIIpaBjleHue J0JIeVl U TOJIBKO IIOCiIe 3TOTO M30upaeTcs HOBBIV OVPEKTOP OOIecTBa C ydacTueM
JOBEPUTEJIbHOTO YIIPaBIISAIOLIero.

Bmecte ¢ TeM, ¢ MOMeHTa rmOerM AMpeKTOpa OOIIecTBa IO MOMEHTa yUpeXaeHVs
JOBEPUTEJIbHOTO YIIpaBIeHMsI MOXeT IIPOVTH BpeMsl B TedeHMe KOTOpPOro oOIecTBO Oymer
JIMIIIEHO CyObeKTa, KOTOPBIV Obl MOT COBEPIIUTH CBOEBPEMEHHO OT ero MMeHV COOTBETCTBYIOIIVe
IOpUAMYecK) 3HadMMble [EeVICTBMS, UTO Ha IIpaKTMKe MOXKEeT IIPUBeCTV K HeTaTVBHBIM I
oOmiectsa  MOCJIEACTBMUSIM, HaIlpuMep, CaHKOMAM CO  CTOPOHBI  KOHTPOJIMPYIOMINX
roCyJlapCTBeHHBIX OpraHoB ¥ T.I. [Tpy 3ToM Haym4me [1eMCTBYIOMIVIX ITapaUle/IbHO HeCKOIBKMIX
JINLI, VICTIOJTHAFOIIVX (PYHKIIUM eqVMHOIMYHOIO UCIIOJIHUTEIPHOTO OpraHa obImecTBa II03BOJINIIO
ObI perTh 0603HaUEHHYIO IPO0IIeMYy.

Taxvm ob6pasom, fgevicTByroltasd pegakiys 3akoHa 00 OOO He cOOTBETCTBYeT MOJIOKEHSIM
ctatert 53 1 65.3 I'K PO. IlpencrasisieTcss HeOOXOAMMBIM BHeCTU M3MeHeHMs B 3akoH 00 OO0 c
LeJIBIO IIPUBEIeHVIA eT0 HOPM B cooTBeTcTBIe ¢ HopMamMu 'K PD.
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