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3ammura rpaB ydacTHHKOB OOO oT cKpBITHIX
ONIIMOHOB: HOTAPHUAJIBHBIN pPeecTp JOrOBOPOB

00 OTUYKJACHHH JI0JIEH

AHHOTALIVIA. B nanHoii cratbe pac-
CMATPUBAIOTCS FOPUAHYECKHE KOHCTPYK-
LIMH OMNIIMOHOB B OTHOIIEHHH JOJIEH
B YCTABHOM KaITHUTaJIe OOIIECTB C OTPaHU-
YEeHHOU OTBETCTBEHHOCTBIO U IOpUIYe-
CKHeE ITOCJIeNCTBUS OTCYTCTBUST HHPOP-
MaI{ O HHUX B MyOJIUYHBIX peecTpax.
PaccmoTpena cyneOHast HPaKTHKa, CBSI-
3aHHasl C HAPYLIEHHUEM MPaB 100poco-
BECTHBIX IMOKYyIaTeJeH Joyei B o0re-
CTBAaX ¢ OTPAHUYEHHOM OTBETCTBEH-
HocThio. [Ipeanararorca BapuaHTHI
pelleHHsA JAHHOTO BOIIPOCa B PaMKax
CHCTeMbI HOTAPHATA IIyTEM CO3/IaHHSA pe-
€cTpa JOrOBOPOB B OTHOIICHHH JOJIEH
B YCTABHOM KarllTajie OOMIeCTB C Orpa-
HHUYEHHOH OTBETCTBEHHOCTHIO.

Ousbra Bragumuposna @uaunmnosa,
AOLIEHT KadeApbl HOTapHaTa
MoOCKOBCKOI0 rocy1apCTBEHHOT'O
IOPHUJHYECKOr0 YHHUBEPCUTETA
nmenu O.E. Kyrajpuna (MI'TOA),
HOTapuyc ropoaa MockBbl,
KaHAMJAT IOPUJUYECKHX HayK,
ovz24@ya.ru

Kntoueswie cnosa: onyuors, 6 ommoueruu 0o-
JIetl 8 YCIMABHOM Kanumasie 00uyecme ¢ o0zpa-
HUYEHHOU 016emCINEeHHOCNbI0, Peecnpy.
Homapuama, 006pOCOBECNHbLIL NOKYNAMENb.
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VYaacTre HoTapHuyca B KOPITIOPaTUBHBIX
OTHOLIEHHSAX ABJIACTCA OGHUM U3 ddek-
TUBHBIX MEXaHHU3MOB 3aIIUThI OHM3Heca.
«JlericTBHUA HOTapHyca, OCYIIECTBIIAIOIIE-
IO HOTapHaJIbHbIE AEHCTBHS JIUOO OTKA3bI-
BaIOIIIETO B €rO COBEPIIEHHNU Ha OCHOBAHUH
3aKOHA, HOCAT IIPEBEHTUBHBIM XapaKTep.
Horapuyc npenynpexaaer i, ooparia-
IOIUXCA B HOTAPUAJILHYIO KOHTOPY, O IO-
CJIEICTBUAX COBEPLIECHHA UMH HEIlpaBOMep-

HBIX JIeVICTBHH, IIPEAOTBPAILaeT IIpaBOHa-
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PYLUIEHHUS U CIIOPBI M TEM CAMBIM CHHJKAET
HArPY3Ky Ha CyAeOHbIe, IMUHUCTPATUBHBIE
U (WIM) IPaBOOXPAHUTEIbHbIC OPTaHbI» .
biraronpuaTHBIF OMBIT MPUBICYCHHS
MHCTHTYTa HOTApHATA K KU3HU KOPITOpa-
LIMH TIOBJIEK PACLIMPEHHE PO HOTAPHY-
coB. «COI7IaACHO MPHHSITHIM HOBOBBEICHUAM
3HAYUTETBHO M3MEHEHBI IIPABHJIA, COCTAB-
JITIOIIFE OCHOBY ITPABOBOTO peskHMa 000-
pOTa OJIEH B YCTABHBIX KAIIUTATAX OOIIeCTB
C OTpaHHYEHHO! OTBETCTBEHHOCTHI0. O0s1-
3aTEJIBHBIM CTAHOBHTCS HOTAPHUAJIBHOE YIO-
CTOBEpeHHE pelieHH T COOpaHHH YIaCTHH-
KOB OOIIIECTB C OTPaHUYIEHHOM OTBETCTBEH-
HOCTBIO, Pe3y/IbTATOM KOTOPBIX SIB/LSIETCS
IepepacIipezieJieHye TN B YCTABHBIX Ka-
nuranax obutects. Horapuyc, coBeprraro-
IIIUH HOTapHUAJIBHOE YOCTOBEpEHUE ClIe-
KU, HAIIPaBJICHHON Ha OTYY’KACHUE 10U
HJTH 9aCTH JIOJIH B YCTABHOM KaItuTase 00-
I1I€CTBA, [IPOBEPsET ITOTHOMOYHE OTIY K/~
IOIIETO HX JIUIA Ha PACIIOPsIKEHHE TaKOH
JTOJIEN WJIM YaCThIO JIOJH, 4 TAKKE YIOCTOBE-
PSIETCSL B TOM, YTO OTIYIKAAEMBIE OIS HIIH
YaCTh JJOJIH [TOJTHOCTBIO OILUIAYEHbI»,
O06s13aTeIBHOMY HOTApHAIBHOMY YAO-
CTOBEPEHHIO ITOJIEKAT TAKKE JOTOBOPBI
KOHBEPTHPYEMOTr'O 3aHIMa, OMIIHOHHbIE CO-
IJIAIEHHUS U Psfl MHBIX IOPUANYECKUX KOH-
CTPYKIIHI, CBSI3aHHBIX C PACIIOPSIKEHHEM
JIOJIIMU B YCTABHOM KaIlHTajle OOIIECTB.
Heobxonumo oTMeTHTb MOTOKHTEb-
HYIO IMHAMHKY O0€CIIeYeHHsI YUCTOTHI IIpa-
BOOTHOILICHUI B TeX c(hepax, B KOTOPBIX 3a-
KOHOJIATe b IIPEAYCMOTpes 0bs13aTebHOE

y4JacTHe HOoTapHyca.

OpnHako mpenocTaBiIeHre HOTAPHATOM
JOTIOJIHUTEIBHBIX TAPAHTHH, KOTOpBIe Oy-
nyT obecrieunBarh 6ECCIIOPHOCTD MPAKIAH-
CKOTO 0060pOTa, ceaeT HoTapHar Oosee
[IpUBJIEKATeIBbHBIM 171t Gr3Heca. Obpaire-
HHE K HOTapUyCy OyzleT He BBIHYKIACHHOMN
HEOOXOMMOCTHIO, A OITPABJAAHHOM TapaHTH-
€l YCTOMYHUBOCTU JOTOBOPHOU KOHCTPYK-
1.

Ha nipaktrke BOo3HHKaeT psiji BOIIPOCOB,
CBfI3aHHBIX C PUCKAMH TOOPOCOBECTHBIX I10-
KyTIaTesIeH 0JIeH B yCTABHOM KaIluTase 00-
I[ECTB C OTPAHHUYEHHOMN OTBETCTBEHHOCTHIO
(manee — OOO). AKTyanpHBIM ABIAETCA
BOIIPOC HAJMYMsI CKPBITHIX 00s3aTe/IbCTB
B OTHOIIICHHH JIOJIH B YCTABHOM KaITUTAJIE.

3a nocyeqHMe TOAbI KOHCTPYKIHA OIl-
L[IOHOB CTaJIa BeCbMa IIOITy/SIPHOIM U BOC-
TpeboBaHHOM y 6usHeca. OnHOBpeMeHHO
C HAJIMYHEM Psifia IBHBIX IPEUMYIIECTB JIaH-
HOM KOHCTPYKIIMH HaOIIOAeTCsI TAKKE ee
OMACHOCTbH. Y JOIU B YCTABHOM KaITHUTasIe
o011iecTBa yKe MOKET OBITh HOBBII [TOTEH-
[[HAJIbHBIN COOCTBEHHHK, HO O €r0 HATUYHUU
HUKTO He 3HaeT. JlanHas undopmars He
(dUKCHpyeTCs B BBIIIHCKE, €e He BUAHO B OT-
KPBITBIX HCTOYHHKAX. B 9TOM U yHHKaIb-
HOCTB OIIMOHOB, ¥ OJHOBPEMEHHO OI1ac-
HOCTb.

I'lpu sTOM CcyneGHas MpakTHKA B JaH-
HBIIT MOMEHT BPEMEHH ITPEUMYI[eCTBEHHO
BCTAeT HA CTOPOHY JiepiKaTesis OIIIMOHA.

I'IpenBapurenbHbie JOTOBOPHI B OTHO-
IIeHHH JoJeH B yctaBHOM Kanutane OO0
TAKIKe TTOJIEKAT O0A3aTeIBHOMY HOTAPH-

AJIBHOMY YAOCTOBEPCHHIO, OJHAKO HE BH/ -

! Kopcuk K.A. HexoTopble acrieKkTsl IpeBeHTUBHOH (pyHKUNH HOTapHuaTa // AKTyalbHbIe IIPOOIeMBI

poccutickoro mpasa. 2021. T. 16. N2 5. C. 148-154.

? HorapuansHoe npaBo: yue6uuk / ITox pen. B.B. fApkosa. 2-e usp., ucnp. u gon. M., 2017.
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HBI B ITyOJIHMYHBIX PEeCTPax WIH MHBIX HC-
TOYHHKAX.

JJoroBOpoM KyILUIH-NIPOAAKH HOTH
B YCTaBHOM KaITUTaJIe MOXXET OBITH IIpesy-
CMOTpeH OOJBIIHH, YeM JBYXJHEBHBIH, CPOK
IUISL TIPEJICTABJICHHS 3asIBJICHHS O BHECEHHUU
COOTBETCTBYIOIINX U3MEHEHHI B EnrHbII
TOCYJAPCTBEHHBIHN PEecTp IOPHUIHUICCKUX
un (ET'PIOJI). B cBssu ¢ aTum Takxe BO3-
HUKAaeT PHUCK 37I0YIIOTPebIeHHI CO CTOPO-
HbI 11pozaBLoB. CBeIEHHH O COCTOSBILECHCS
caenke B EIPIOJI ner, a norosop, yzocto-
BEPEHHBIH HOTAPHYCOM, €CTh, YTO, B CBOIO
ouepe/p, TOPOKIAET CIIOPHOCTD JaIbHEH-
IIIHX [TPABOOTHOIICHM.

B 2015 rony HOpMBI I paskpaHckoro ko-
nexca Poccuiickont Peneparpu (I'K PD) 06
OIIIMOHAX CTAJIU OJHUMH U3 CAMBIX OXKH-
JaeMbIX KOHCTPYKIHI AJIs1 IPAaBOIIPHUMEHH-
TEJIBHOM ITPAKTUKH.

«I'Tpu aToM B tUTEpaType OT™MedaeTcs,
YTO 32 OCHOBY ObLTa B3Ta HMEHHO aHIIMH-
CKasl JOKTpHHA. B cBsi3u ¢ yeM mpecrapis-
IOT MHTEpeC OMIIHOHEI (Ooption contracts)
B aHIVIMFICKOM IIpaBe, KOTOPbIE U MOCIY-
XutH ipoobpaszom HoBeix HopMm 'K PO.
B nokrpuHe o61ero mpasa ornpenesnieHHe
OITI[MOHA TECHO CBSI3aHO C MOHATHEM Odep-
Thl. OHAKO, HECMOTPSI Ha UX HEIOCpes-
CTBEHHYIO B3aHMOCB#3b, OdepTa MOKET
OBITh OTO3BaHA. AHIVIMFICKOE IIPAaBO 3Ha-
€T 3aKPBITHIH IIepedyeHb OCHOBaHMM, KO-

TOPBIE JIe/IAI0T BO3MOXXHBIM OT3BIB O(ep-

TBI, a UMEHHO: UCTEYEHHEe CPOKa JeHCTBHS
odepTsl, cMepTh 0depeHTa, HACTYIIHBILAS
HezleecriocobHOCTh 0depenTa»’. MIHoe mo-
BJICYeT BO3HHKHOBEHHE OOsI3aTe/NBbCTB Ha
cropoHe odepeHTa, a ITO MOKET OBITH Ipe-
JIYCMOTPEHO JIHIIb JOTOBOPOM.

«(OCHOBOMO/MATAIOIIHH IPHHIIMI COMmon
law 3akperuisier, uTO BOMEH3BABIEHHE CTOPOH
Ha COBEpIICHHE C/ICTKH B 00S3aTeIBHOM I10-
PsiIKe JOJDKHO OBITh IIOAKPEIUIEHO BCTPEd-
HBIM TIpenocTaBnenueM (consideration)»*.
B nporuBHOM ciydae HUKAKHUX O0S3aTe/IbCTB
Y CTOPOH He BO3HHKAET.

«Bcrpeunoe npenocrasieHue 0asupy-
eTCss Ha MPHHIIHIIE B3aHMHOIO OOMeHa
(reciprocity), 1 11O, HUM ITOHHMAeTCsI CO-
BepIIeHHE IEHICTBUIH, HAIIPABICHHBIX Ha 00-
MEeH MaTepHaTbHBIMH OJIAraMH, a TAKKe AeH-
CTBHM, UMEIOIIHX MaTepHaJIbHbIA UHTEPEC
st CTOpoH. BeTpeuHoe nipepocraBieHue
JIOJDKHO COOTBETCTBOBATD IIE/IIM M HaMepe-
HHSIM CTOPOH.

Takum 06pasom, naxe ykasaHue B odep-
Te Ha ee OE30T3BIBHBIH XapaKTep He UMeeT
IOPUIMYECKON CHUIBL O3 BCTPEUHOTO IIpe-
JOCTABJICHHS, U TaKasg OepTa TAKXKE MOXKET
ObITH OTO3BaHA» . /11 aHIIIO-aMEePUKAHCKOM
CHCTEMBI IIPaBa OIIMOHHOE COIIAIlIEHUE,
eci OHO He 00ecrie4eHO BCTPEYHBIM IIpe-
JOoCTaB/IeHHEM, Oyzer He Oosiee YeM OT3BIB-
HOM oepToi.

PaccmoTprm 0COOEHHOCTH POCCHHCKHX
OIIL[IOHOB.

3 Chitty on Contracts. 30th ed. 2008. Vol. I. P 190. Llur. no: Jy6ununn A.A. AHrimiickoe KOH-
TPAKTHOE IIPaBO: IPAKTHYECKOE TOCOOHE I POCCHIICKOTO I0PUCTA: 3aKII09eH e JoroBopa. M., 2012.

* Pillans v. Meirop (1765) 3 Burr. 1663.

5 Sacco R. Formation of Contracts // Towards a European Civil Code / A.S. Hartkamp, M.W. Hes-
selink, Ewoud H. Hondius, C. Mak, C.E. du Perron (editors). Fourth revised and expanded edition. Klu-

wer Law International, 2011. P. 490.
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OHLII/IOH Ha 3aKJIOYC€HHE JOroBopa

IIpaBooTHOUIEHsT B 06aCTH OMIHO-
HoB perynupytorcst Hopmamu I'K PO, Depe-
pasnbHOTO 3aKOHa OT 26.12.1995 N© 208-D3
«O6 akumoHepHbIX oOIecTBax» 1 Dene-
paspHOrO 3aK0Ha ot 8.02.1998 N*© 14-D3
«O0 o011ecTBax ¢ OTPaHHUYEHHOM OTBET-
CTBEHHOCTHIO» (masnee — 3axkoH 06 OOO0).
Kpome TOro, mOoCKOIBKY JUIsi pacriopsike-
uus gomsimu B OOO tpebyercss HOTapHaib-
HOE yIOCTOBEpEeHHE, HEOOXOAUMO CODIIIO-
natb TpeboBaHMs OCHOB 3aKOHOIATEIHCTBA
Poccuiickoit @enepariin o Hotapuate U Pe-
IJIAMEHTA COBEPIIEHHS HOTAPHUYCAMH HOTA-
PHATIBHBIX AEHCTBUH, YCTAHABIUBAIOIIETO
o6beM HHpOpMALIUH, HEOOXOAHUMON HOTA-
PHYCY JUIS COBEPIIEHIS HOTAPHATBHBIX JeH-
CTBHH, U C110c0O6 ee (PUKCUPOBaHMA®.

B cootsercTBrM ¢ myHKTOM 1 cTateM 433
I'K P® norosop npusHaeTcs 3aKII0YeHHBIM
B MOMEHT [TOJIy4€HHS JIUI[OM, HAIIPABHB-
M odepry, ee akuenta. CortacHo ab3a-
1y 4 mynkra 11 crarsu 21 3akona 06 OOO
CIIeJIKa, HATIPABJICHHAs Ha OTUYKACHHE 10~
JI WJIA 9aCTH JIOJIM B YCTABHOM KaITHTAJIe
o01ecTBa, BO UCIIOIHEHME OI[HOHA Ha 3a-
KJIIOYEHHE JTOTOBOPA MOKET OBITh COBepILIe-
Ha ITyTeM OT/eJbHOIO HOTAPHAIBHOI'O Y0~
cToBepeHHs 6€30T3bIBHOM 0epTH! (B TOM
YHCJIe ITyTeM HOTAPHAIBHOTO yIOCTOBEpe-
HUS COIVIALLIEHHS O TIPEJOCTABIEHHH OIILIH-
OHa Ha 3aKJII0YEHHE JJIOTOBOPA), a BITOC/IE/-
CTBUH HOTAPHAIBHOTO YIOCTOBEPEHHS aK-
LIeTITa.

DBe3oTsbiBHAst OhepTa CIUTACTCS AKIIETI-
TOBAaHHOM C MOMEHTA HOTAPHATILHOTO Y/I0-

croBepeHus akuenTa. OQHAKO Ha [TPAKTHKE
COOCTBEHHMKH JIOJIEH B YCTABHOM KaIlUTAJIe
OOIIECTB 3a4ACTYIO MBITAIOTCS PACTIOPSIANTS-
cst fosert B obxop omnrona. OTcyTcTBHE
my61raHOM MHpOpMAUK 00 OIIIMOHAX
1 IIpeABAPUTE/IbHBIX JOTOBOPAX B OTHOLIIE-
HUH JIOJIeH TI03BOJIIET STO Ce/IATh, TAK KaK
[IPaBO MEPEXOAUT IIOC/IE AKIIeNTa OE30T3bIB-
HOM 0(bepThl, C MOMEHTA BHECEHMsT COOTBET-
creytoeit 3anucu B EIPIOJI. P cyne©6-
HBIX PELIeHHH YKe COCTOSICA.

Paccmorpum cyneGHYIO IPaKTHKY.
B pemennu ot 2.06.2023 o mery N2 A40-
149995/2022 ApburpaxHsrit cyz r. Mocksb
0oOpaTHI BHUMaHHe Ha ITyHKTBI COIVIAILIe-
HUSI, B KOTOPBIX IIPEAyCMATPHUBAIACh 0051~
3aHHOCTb OQepeHTa He OTYYKJAThb JO-
JIFO TPETHHM JIMIIAM, U YKa3aJl Ha TO, YTO
«OKA3aTeIbCTBA TOTO, YTO YKA3aHHBIH 1O~
rOBOP PaCTOPTHYT WM NPH3HAH HeneH-
CTBUTE/IbHBIM B YCTAHOBJIEHHOM 3aKOHOM
MOpsIZIKE, B MaTepHaIax JieJla OTCYTCTBYIOT
Y He IIPEACTaBIeHbl JTHIAMH, YIaCTBYIO-
MMM B JAHHOM JieJIe».

B cuny cratsu 309 I'K PP obsizatens-
CTBa JOJDKHBI UCTIOTHATHCS HA/UICKAIIIIM
00pa3oM B COOTBETCTBHH C YCIOBHSMH 00s-
3aTeIbCTBA U TPeOOBAHMAMH 3aKOHA, HHBIX
[IPAaBOBBIX AKTOB, a [IPH OTCYTCTBHUU TaKHX
YCJIOBHUH U TPeOOBAaHUIT — B COOTBETCTBUU
¢ OOBIYAsIMU WJIM UHBIMH OOBIYHO IIPEb-
sBsieMbIMH TpeboBarusMu. OXHOCTOPOH-
HUH OTKa3 OT HCITOJIHEHHUsT 00s13aTeIbCTBA
U OZIHOCTOPOHHEE U3MEHEHHE €roO YCIOBHI
He JIOITYCKAIOTCS, 32 UCKTIOYCHHEM CITy4aes,
npenycmorpennsix I'K PO, npyrumu 3ako-

¢ Vreepxaen npukazom Mumniocta Poccnn or 30.08.2017 N© 156 «O6 yrBepxaenun Permamenta
COBEpILIEHHS HOTAPHUYCAMH HOTAPHATBHBIX JEHCTBUH, YCTaHABIHBAOIIETO 00beM HH(POpPMALIHH, HEOO-
XOJUMOH HOTAPUYCY A/l COBEPIIEHHS HOTAPHAIBHBIX IE€HCTBHH, U CII0CO0 ee PUKCHPOBAHUSI».
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HAMH WJIM UHBIMH TIPABOBBIMM aKkTaMH (I1. 1
cr. 310 TK PD).

Cyn ykasas, 94TO aKLENITAHT He JOJDKHA
HECTH HETaTHUBHbIE ITOCTECTBHS HM3-32 He-
1O0OPOCOBECTHOTO TTOBeneHUsI OdepeHTa.
M3 marepuaios jiena CaeayeT, 4To [epBO-
Ha4va/IbHO BOJISL HA 3aK/IIOYCHHE IOTOBOPA,
B TOM YHCJIE C CAMOCTOATEIbHBIM OrpaHHYe-
HHeM O(epeHTOM COOCTBEHHOTO IIpaBa Ha
pacIiopspKeHHE JOJIeH B IIepHOJ, IEHCTBHA
6e30T3BIBHOI OQepThl, ObUIA HATIPABIEeHA Ha
nepepady ee axuenrasry. [lo cocrosHuo
Ha JIaTy 3aK/II0YeHHs JIOTOBOPA KyTLUIU-IIPO-
JIKH C MHBIM TIOKyTIaTe/IeM YCTaHOBIEeHHBIH
CPOK aKIIeNTa He UCTeK. AKIIEIITAaHT B IIePU-
071 IEFICTBHSI TOTOBOPa OOOCHOBAHHO T10J1a-
ra ceOst BipaBe B MOOON MOMEHT YCTAHOB-
JIEHHOTO COIVIAIIEHHEM CPOKa aKIIe[ITOBATh
6e30t13biBHYIO 0depty. C yueToM H3IOKEeH-
HOTO CY/I [TOJIATAET, YTO [IPABO Ha JIOJIIO [IPU-
HAJIJISKHUT aKLETITAHTY.

Kpowme Toro, cyx ykasai, 94T0 «HMHOE TOJI-
KOBaHHe [IPABOBBIX HOPM, C YYETOM ITPSAMBIX
OrpaHHMYEHHN Ha pacIopsKeHHe JOJIeH,
YCTaHOBJIEHHBIX COIIAIIICHHEM, HUBEIHPYET
HMHCTHUTYT [IPEJOCTABICHHS OIIIMOHA Ha 3a-
KJIIOYeHHE JOTOBOPa»’.

B nocranosinenuu or 9.01.2024 1o ge-
1y N2 A60-53969/2022 ApOuTpaxkHbIH Cy[
VpasIbCKOTO OKpPyTa OTMETHII, YTO «I10 CMBbIC-
sy CornaieHus o MpesoCTaBIeHUH OIILH-
OHa CTOPOHA COIVIAIIEHUSI B CIydae BO3-
HUKHOBEHUsI PUCKA HEHCIIOIHEHHUs CBO-
HX 00sI3aTesIbCTB 10 COIVIAIICHHIO JO/DKHA
6e3 IpoMeITIeHHs U3BECTHUTh O JAHHBIX 00-
CTOSATEIBCTBAX B [IMCBMEHHOM BH/IE IPYTYIO
cTopoHy. M3BerieHne 10MKHO COfepKaTh

AaHHBIC O XapaKTepe O6CTOHT€JIBCTB, a TaK-

’Ke o(pHIIMaTbHBIE JOKYMEHTHI, YIOCTOBE-
PAIOIIHEe HATHMYHE STUX OOCTOATEIBCTB U 10
BO3MOKHOCTH JJAIOIIHe OI[€HKY HX BIIHs-
HUs Ha UCITOJTHEHHE CTOPOHO CBOUX 00sI-
3arenncTB 1o CoralleHuo. 3axkiodas 10-
TOBOP KYIUIH-IIPOJAKU JAOTH B YCTABHOM
KaIlUTaJjle 3TOTO e O0IIecTBa, B 00Xox nei-
crBytorero CoraiieHus o pejocTaBe-
HUH OINIIHMOHA Ha 3aKJI0YEeHHE JOTOBOpa
KyTUIH-TIPOAKHU [0 U Oe3 yBeAOMICHHUS
AKIIEIITAHTA, IPUYUHHIH YIepO ero umy-
IIeCTBEHHBIM IpaBaM U HHTepecaMm. CoBep-
IIeHHEe OCTIAPUBAEMON C/IEIKH C OYEBHIHBIM
HAPYLICHHEM paHee JOCTUTHYTBIX COIJIALLIe-
HHUIT TOPOK/IAET IIPABO HA HCK, HATIPAB/ICH-
HBIF Ha BOCCTAHOBJICHHE ITOJIOKEHUS, CY-
IIECTBOBABIIIETO JJO COBEPLICHUS HAPYIIIe-

HHA».

OnuroHHBIH 10roBOp

B cynebHOM npaxTHKe He pa3 BbICKA3bI-
BaJIOCH MHEHHE O TOM, 4YTO OII[HOHHBIN JI0-
FOBOP OTHOCHTCS K OHOH M3 pa3HOBU/HO-
CTel IPeABAPUTEIBHOTO JOTOBOPA.

B nocranosnieHnn ApouUTpakHOTO Cyzna
Mocxkogckoro okpyra ot 16.08.2017 N2 d05-
11409/17 no mery N2 A41-60107/2016, arresn-
JSILTAOHHOM OIIpee/IeHHH CyAeOHOM KO-
JIETUH 110 TPpaKAaHCKUM JesaM CBeprios-
ckoro obmactHoro cyga or 18.02.2021 o
nemy N 33-2644/2021 ykasano: «I'To cmbic-
JIy ¥ cofiep:KaHUIO cTaThu 429.3 Ipaxnan-
ckoro kogekca Poccurickoir Peneparnn
OTIIIMIOHHBIN JOTOBOP OTHOCHUTCS K OJHO-
MY M3 pa3HOBHJHOCTEH IPeIBAPUTETBHO-
IO JOTOBOPa».

Takum 06pa3oM, OMIIMOHHBIE JOTOBOPEI

N IMpeaABapHUTEIbHbIE JOTOBOPHI TAKIKE IIPEI-

7 Pemenne Apbutpaxsoro cyzaa r. Mockser ot 2.06.2023 o gery N2 A40-149995/2022.
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CTaB/IIOT MHTepec Uit OH3Heca 1 001afaoT
psimom nipeumytects. OfRHAKO HU Ta, HU
ApyTas KOHCTPYKLHS TAKXKe He BUHA B ITy0O-
JIMYHBIX NCTOYHHKAX.

Takum 06pasom, cyneGHas IMTPaKTUKA
OJ/IePKUBACT IIPaBa JAepsKaTe/IeH OILIHOHA.

K coxanennio, HeOCBEZOMIEHHOCTb I10-
KyTaTessi O HAJTMYMH OIIIMOHA He UMeeT
[IPABOBOTO 3HAYEHUs. TaK Kak mpozasery He
ObLT BITpaBe OTIY’KAATD JOJIO M COBEPIIIHII
CHETIKY, CyIbl KBATH(DHUIIMPOBAIN JAHHYIO
CIEJIKY MEK/y IIPOAABLIOM U IIOKYIIaTeIeM
KaK He HMEIOLIYIO IOPUANYECKOH CHJIBL.

Taxkum 06pa3om, He3aUUIIEHHOMN CTO-
poHOU sABnsAeTcAa nokymnarenas. OH ger-
CTBUTEIBHO MOT He 3HaTh O HAJIMYIHH OIl-
IL[HOHOB, 3aI/IATUTH JIeHbI'H U B UTOTe OBITH
BBSI3AHHBIM B CIIOPHBIE [IPABOOTHOIIEHIS.
ITono6Hast mo3uLKst ¥ BEIBOABI CYZIOB MO-
I'yT HETaTHBHO CKa3aThCSl Ha CTAOMIBHOCTH
IPaXXAAHCKOTO 0O0POTA U 3aIIUTe [IPaB JO0-
pocoBecTHBIX Nokymareneit. CenKu KyIuiH-
IIPOZIAKHU IOJIEH B YCTABHOM KaIlHTasIe 00-
IIECTB € JOOPOCOBECTHBIMHU TOKYTIATE/SIMH
IIPU HAIMYHUH «TAaHHOTO YYaCTHHKA OOIIIe-
CTBa» MOTYT OBITh [IPU3HAHBI HEICHCTBH-
TeJIbHBIMH.

OnHuM 13 KITI0OYEBBIX KPUTEPHEB MOT'-
710 OBI CTaTh UCCIEIOBAHHE BOIIPOCA O TOM,
HACKOJIBKO TIOKyTIaTe b JeHCTBOBAI 10OpO-
COBECTHO, TO €CTh 3HAJI JIU OH (WJIH JOJDKEH
71 OBUT 3HATB) O CYIIECTBOBAHUU OIIIMOHA
npu 3akmodeHuH caenku. CreroBaTenbHoO,
BO3HHKAET BOIIPOC, OTKY/a IIOKYIIATe/Ib MOT
OB y3HATh O HAIHYHUH omiona. Hampu-

Mep, B OTHOM M3 JieJT CyieOHOH IPaKTHKH
OBUIO YCTAHOBJICHO, YTO MOKYIIATEIb 3HAJI
O HaJIMYMH OIIIHOHA H, COOTBETCTBEHHO,
OoH He Obul mOo6bpocoBecTHBIM. JlaHHBIT
(axT ObUT YCTAHOBJIEH U3 TIEPEITHCKHU B MeC-
CeH/Kepax.

J1oOpOCOBECTHOCTD YYACTHHUKOB I'PaK-
JTAHCKHUX IIPABOOTHOIIEHHUI U Pa3yMHOCTb
HX JIeHCTBUH Tperonaraorcs (1. 5 ct. 10
'K PD).

ITynkrom 1 crareu 302 I'K PP npe-
IYCMOTPEHO, UTO €C/IM UMYIIECTBO BO3-
Me3/IHO [IPHOOPETEHO Y JIHIIA, KOTOPOE He
HMeJIO TIPaBa €ro OTYYK/IATh, O YeM IIPHOO-
peTaTesib He 3HaJI M He MOT 3HaTh (10Opo-
COBECTHBIH IPHOOpeTaTeNb), TO COOCTBEH-
HUK BIIpaBe UCTPeOOBATh 9TO UMYIIECTBO
OT rpuobpeTarTesisi B Caydae, KOTJa UMY-
IIECTBO YTEPSHO COOCTBEHHUKOM HUJIH JIH-
LIOM, KOTOPOMY HMYIIIECTBO OBLIO ITepe-
IaHO COOCTBEHHHKOM BO BiaJieHHeE, OO0
MOXHIIEHO Y TOTO HJIH APYTOTO, TUOO BbI-
OBbLIO M3 X BIaJleHUs HHBIM IIyTeM [TOMH-
MO HX BOJIH. Bo3MesgHOCTB IpHOOpeTeHHA
cama 1o cebe He CBH/ETE/ICTBYET O J0Opo-
coBecTHOCTH Iiprobperaresst (1. 37 mocra-
HosneHus [ Inenyma N2 10/22%).

«OTBeTYHK MOKET OBITH ITPHU3HAH 100-
POCOBECTHBIM MPHOOpETATEIeM HMYIIECTBA
[IPY YCJIOBUH, €CITH CIENKA, 110 KOTOPOI OH
IpHOOpest BiaJieHHe CIIOPHBIM UMYIIEeCT-
BOM, OTBEYAeT IIPH3HAKAM JIeHCTBHUTEIBHOMN
CIIEJIKH BO BCEM, 32 UCKITIOYEHHEM TOTO, Y4TO
OHa COBEpIIICHA HEITPABOMOYHBIM OTUY K/~
tesieM. COOCTBEHHHK BIIPaBe OIPOBEPTHYTh

$ TTocranosnenue [Tnenyma BepxosHoro Cyga Poccuniickoit @enepanmu, ITnenyma Beiciuero Ap-
6urpaxnoro Cyna Poccuiickoit @eneparnuu or 29.04.2010 N2 10/22 «O HEKOTOpPBIX BOIPOCAX, BO3HH-
KAIOIIHX B CyAeOHOM IpaKTHKe [IPY paspelleHUH CIIOPOB, CBA3aHHBIX C 3alIUTOM IpaBa COOCTBEHHOCTH

N JPpYI'UX BEIHBIX ITpaB».
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BO3paKEeHHe IIpHOOpeTaTesisi O ero 1006po-
COBECTHOCTH, JJOKa3aB, YTO IIPH COBEpIIIe-
HHUU CIEIKH [PUOOpeTaresb JOIKEH ObUT
YCOMHHTBCS B IIpaBe POZABIIA Ha OTYY K-
JIeHHe UMYIIeCTBa» (I1. 38 IMOCTaHOBIECHHUS
ITnenyma N 10/22).

IIpuobperarens npusHaercst OOpoco-
BECTHBIM, €CJIH JOKAXKET, YTO IIPH COBEpP-
IIEHUH CEIKHM OH He 3HaJl U He JOJLKEH
OBLT 3HATH O HEIIPABOMEPHOCTH OTUYIKIe-
HUS UMYILECTBA [IPOJABIIOM, B YACTHOCTH,
[IPUHSUT BCe Pa3yMHbIe MePHhI [IS1 BbISCHE-
HUSI TIPABOMOYHH IPOJABIIA Ha OTYY K-
HHe UMYIIeCTBA.

B oTHOIIEHHH OMIIMOHOB ITOKYTIATEb
He MMeeT BO3MOXHOCTH ITOTy4UTh JTOCTO-
BEPHYIO HHPOPMALHIO O HATHIHH THOO0 OT-
CYTCTBHUHU OIIIMOHOB.

Takum 06paszom, HarlpyuMep, TIPY HAJIH-
YUY JOCTOBEPHOT'O PEecTpa, B KOTOPOM Xpa-
HUTCs HHQOpMaIHs 00 OMITMOHAX, MOKHO
6bUTO OBbI BECTH pedb O MPOSIBICHHH [TOKY-
raresieM AODKHOM CTEIIeHH OCMOTPHTE/Ib-
HOCTH U 3a00TIIMBOCTH.

OrcyrcTBre TyOIMIHOCTH IS OTIIH-
OHHBIX COTJIAIIEHUH MOPOXAaeT HecTa-
OHIBHOCTH IPAKIAHCKOTO 0OOPOTA JJ0IeH
B ycraBHOM Kantutane OOO. Buocuts nH-
dopmaruio 06 ommonax B EIPHOJI npen-
CTaBJSIETCSI HE COBCEM KOPPEKTHBIM, I10-
CKOJIBKY HX LIEJIBIO U SBJISICTCSI AaHOHUMHOCTD
[MOTEHIIHATFHOTO YYACTHHKA.

Cyzbpl IPULITA TaKXKe K BBIBOAY, YTO
«OTILIMOH HEJb3sl CIUTATh OOpEeMEHEHHUEM,
OH JIMIIIb JA€T BO3MOXKHOCTbH B Oy/yIieM aK-
L[eNITOBaTh 6e30T3BIBHYIO O0epTy. 3aKOH He

00sI3bIBAET CTOPOHBI IIPH/IABATH Ty OIMIHO-
CTH OIIMOHHBIE COTTIALIIEHHUS»’.

«CchIIKa OTBETYMKA Ha HEOOXOHU-
MOCTb OTPa)KEHMUsI CBECHHH O COIVIAILICHHUH
B CIIMCKE YYACTHHKOB, COIVIACHO TpebOBa-
HUSM YUIPEIUTEIBHBIX JOKYMEHTOB, HE MO-
KeT OBITh IPHHATA BO BHUMaHUe. B crincke
YYaCTHHUKOB COIVIACHO YCTaBy OOIIIeCTBa OT-
PAXKAIOTCS CBEAECHUS B TOM 4dHcsie 00 obpe-
MEHEHHSX B OTHOIICHHUH JIOJIEH YIACTHSL.
Cormamenre He sIB/SIETCS OOpeMeHEHH-
€M, a JIUIIb [IPeAyCMATPHUBAET BO3MOKHOCTD
HCTIA B OyZyIeM IIpH OIpe/e/IeHHBIX yC-
JIOBHSIX COBEPIIUTD ITyTEM aKIiernTa 6e30T-
3BIBHOH O(PepTHI CHEKY 110 IPHOOPETEHHIO
nom. CBeteHUsI O COIVIAIIIEHHH TaKKe He
orpaxarorca B EIPTOJI, mockoneky cora-
IIeHHe He SB/ISIeTCS OOpeMeHeHHeM JoTu» P,

C onHOM CTOPOHBI, CIOKHBIIASCS CH-
Tyalysi U IIPAKTHKA CYIOB JIEJAIOT KOH-
CTPYKIIMH OITIIMOHOB IIPHUBICKATEIbHBIMH
u ycroruuBbiMU. FHTepec k raHHOMY Mexa-
HU3MY BBI3BaH HMEHHO OTCYTCTBHEM ITy0-
angHo uadopmanuu o Hux 8 EI'PIOJL.
Bce garme y4acTHHKH, BraJeiomye JOISIMU
B OOQO, HacTaMBaIOT Ha 3aKIIOYEHHUH OIl-
[[HOHOB, TaK KaK JaHHAsl KOHCTPYKLIHS SBJIsI-
€TCsI OTIPEAEIeHHON rapaHTHEN — IIPaBOM
3aKJIFOYUTD JOTOBOP B OyayIeM Ha 3apaHee
OIIpe/ie/IeHHBIX KOMMEPUYECKHX YCIOBHSIX.
Kpome Toro, npuBiIeKareIbHOCTh JAHHOH
KOHCTPYKIIHH B TOM, YTO HHBECTOP MOKET
OCTaBaThLCA B TeHH, Oe3 0popMIeHHs TOIH
Ha cebs B EI'PYOJI, ipu aTom rapantupo-
BAHHO OBITH CITOKOMHBIM, YTO B CJIyYae He-
OOXOAMMOCTH CMOJKET CTaTh YYACTHHKOM

? ITocranosnenne CeMHAAATOro apOUTPaKHOrO are/HIHOHHOro cyna ot 11.08.2023 mo gemy N2 A50-

24328/2022.

19 Tam xe.
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obutectBa. C 1pyro¥ CTOpOHBI, HEOCTAT-
KOM JIAHHOH KOHCTPYKLHH SIBJISIETCS TO, 9TO
MOTYT CTpafiaTh HHTEPEChl JOOPOCOBECT-
HOTO [IPHOOpeTaTeIs TOJIH.

«Heob6x0nnMo OTMETHUTS, YTO TIOTOKH-
TEJIbHBIH OIBIT PabOTHI IO CO3/IAHHIO U Be-
JIEHHIO TOCYJAPCTBEHHBIX MH(GOPMAIIHOH-
HBIX PecypcoB (MH(OPMAIIMIOHHBIX CHCTEM)
rOCyZJapCTBOM yiKe HarorureH. Hamrane un-
(opMarOHHBIX 0a3 JAHHBIX ITO3BOJISIET
OIIePaTHBHO HAXOAUTH MHQPOPMALIHIO O TeX
HJIH MHBIX IOPHUANYECKUX (PAaKTaX, YTO CIIO-
cobcTByer 3amure mpaB rpaxgaH. Dexe-
pasibHasi HOTApHAJIbHASA [1AJIATa, B CBOIO OYe-
peib, TAKXKE UMeeT OOJIBIIOH OIIBIT 10 CO3-
JIAHHIO U BEJIEHUIO ITyOIMYHBIX peecTpoB»!L.

HorapuansHble peecTpsl CO31a10TCs
¢ Lesbio obecriedeHHst GecCIIOpHOCTH IIpa-
BOOTHOIICHHH, [TOATBEPKACHHS HATTMIHS
WM OTCYTCTBUSI IOPHAMYECKH 3HAYMMBbIX
¢axros.

Kak pa3 B maHHOH cUTyaliiy1 HOTapH-
aT MOJKET IIPELOCTABUTH JOMOTHHUTETBHYIO
FapaHTHIO [IPU YAOCTOBEPEHNIH JOTOBOPOB
¢ nosmsimu B yerapHoM Karutane OOO. Ilo-
CKOJIBKY JJOTOBOPBI, IIPEABAPUTEIbHBIC O~
FOBOPBI I10 OTUYKACHUIO JOJIEH B YCTABHOM
KaruTase ob1ecTB U, COOTBETCTBEHHO, OII-
L[MOHBI TTOJUIEKAT 00s3aTe/IBHOMY HOTapH-
AIPHOMY YAOCTOBEPEHHIO, HH(POPMAIIHS
o HUX conepxurcs B Enqunon nadopmaru-
OHHOM cucTeMe HoTapuaTta. Hotapuar mo-
KET BBICTYIIUTBH FAPAHTOM CTaOMIBHOCTH
IPaXXAAHCKOTO 0OOPOTA M BECTH PeecTp Cre-
JIOK C 0JAMM 0011eCTB (OMIMOHHBIX COT/IA-
ILIEHHI U JIOTOBOPOB, [IPEIBAPHUTENBHBIX 10~
rOBOPOB), HH(OPMALIHsI O KOTOPHIX Oyrer

JOCTYITHA HOTAPHUYCY JUIS COBEPLIEHMS HO-
TApHAJIBHBIX JIeFICTBUH Oe3 IIPUIAHUS JaH-
HOM MH(POPMALHH Ty OIHIHOCTH.

«B mesom Hanmume B apceHase HOTapHa-
Ta COBPEMEHHbIX TEXHOJIOTHH OIATOIPHAT-
CTBYeT peaJH3ali HOTAPHYCAMHU IIPEBEH-
THUBHOM (PYHKLIUH, YTO BBIPAKACTCSA B IIpe-
CEYEeHHH MOIIEHHUYECTB U CITIOCOOCTBYET
CTaOMIBHOCTH IPaKJAHCKOTO 000pOoTa»'2.,

Takum 06pa3oM, HpU yIOCTOBEpEHHH
caenok ¢ gomsimu OOO HoTapuyc Gyzer
[IPOBOAUTB JOTIOIHHUTEIBHYIO IIPOBEPKY Ha
HaJIMYHe CKPBITHIX 00S3aTEIBCTB, YTO, B CBOIO
odepe/ib, CHU3UT KOJIMYECTBO HCKOB U 00Ier-
YUT pabOTy CYZOB, HO He OOECLIEHHUT KOH-
CTPYKLIHMH OIIIMOHOB M UX aHOHUMHOCTb.
I'Tpu aTOM KOpITOpaTHBHBIE IPABOOTHOLIIE-
Hust OyayT Oostee IPO3PavYHBIMU U YHUCTHIMH,
HOTapuyc OyzeT BBICTYIIATh He3aMEHIMbIM
IIOMOII{HHKOM /U1 OM3Heca ¥ FapaHTOM CTa-
OMIBHOCTH IPAXKAAHCKOTO 0OOPOTA.
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ABSTRACT. This article examines the legal
structures of options as far as shares in the au-
thorized capital of limited liability companies
are concerned and the legal consequences of
absence of information thereon in public reg-
isters. It examines the case law related to the
violation of rights of bona fide purchasers of
shares in limited liability companies. Possible
solutions to this issue within the notary sys-
tem are proposed, including the creation of
a register of agreements for shares in the au-
thorized capital of limited liability companies.

Keywords: options related to shares in the au-
thorized capital of limited liability compa-
nies, notary registers, bona fide purchasers.
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