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AUCKYCCUA B HEMELIKOM MNMPABE O BBEAEHUU ]
HOBOIO OPMONYECKOIO NNLUA — EOUHOIO EBPOINENUCKOIO
OBLLECTBA C OrPAHUWYEHHOU OTBETCTBEHHOCTbLIO

Annomayusn. B cmamoe paccmampusaemcsi RpoeKm HO8020 10PUOUYECKO20 TUYA — eOUHO20 e6PONEUCK020 00wecmsd ¢
oepanuyennoli omeemcmeennocmoio Eeponetickoeo Coiosa. Ilpedcmagnena Ouckyccusi Hemeykux cneyuaniucmos omuo-
cumenvHo 2enesuca 0anno2o npoekma. Taxoice oceaujaemcs Opeanu3ayUOHHAs CMPYKMypd, uHancuposanue u npagoeoti

cmamyc napmrepoes oanmno2o iopu()ultecxozo auya.

Knroueswie cnosa: cpasnumenvroe npasoseoernue, 3akonodamenvcmeo, Esponetickuu Coros ['epmanus, komnanus, npago-

801 cmamyc.

O01mme MoJI0KEeHH S
H BONIPOCHI PeryJTHPOBAHMNS 00IeCTBA

nBaauatd ceMu crpaHax Espomeiickoro Corosa

JICUCTBYIOT pa3HOOOpa3Hble, HCTOPUYECKU CIIO-

JKUBILKECS IPABOBbIC CHCTEMbI M B YaCTHOCTH
3aKOHOZIATEIILCTBO B O0JACTH  IMPEANPHHUMATEIHCKOTO
npaBa. ObecniedeHre cBOOOBI NMEPEIBIDKCHUS KalnTasa,
TOBApOB M JIMYHOCTEH — Kak OCHOBHOW mienu EBpocoro-
3a — IPOUCXOJUT OecrpensTCTBEHHO. BenencTaue aToro
npenmnonaraeTcs OecTpensTCTBEHHAs BO3MOXKHOCTD JUIS
npeanpuHuMaTesei B cdepe OTKpBITHs 104epHUX GUPM B
pa3nuuHBIX cTpaHax EBpocoro3a, mpu 3TOM B HACTOSIINI
MOMEHT TOJI00HAsI CUTYalMsl PelIaeTcs MPEeuMyIleCTBEH-
HO OTKpPBITHEM 00IIeCTBa ¢ OTPaHMYEHHOH OTBETCTBEHHO-
CTBIO I10 3aKOHOJIATEIILCTBY TOM CTPaHBbI, B KOTOPOW OHO OT-
KPBIBAETCSI. DTO IpeJIIoyIaraeT 3HaYuTeNIbHbIE HEeYJ00CTBa
JUISl CPEIHETO W MaJIoro OM3Heca, TaKk Kak B OTHOILCHUHU
FOPUINYECKUX JIUI B CTaHax EBpOMbBI IEHCTBYIOT MHOTO-
00pa3Hble HOPMBI HAIIMOHAIBHOTO 3aKOHOAATEIIbCTBA, Ka-
carolyecs He TOJIBKO BHELIHUX OTHOLICHHH O0IIECTB, HO U
BHYTPCHHHX OPraHU3alHOHHBIX BOMPOCOB. B HacTosIIMit
MOMEHT INPOMCXOAUT OOCY)XICHHE AO0paOO0TaHHOTO Tpe.-
JoeHus1 eBporeiickoro CoBeTa, Kacarolierocsi BBEJCHUS
SIIHOTO eBpoMencKoro oduectsa’.

BBenenne eanHOOOpa3HOH (OPMBI  IOPUIAMYECKOTO
muna (Societas Europaea — SE), NeHCTBYOIIETO BO BCEX
crpanax EC, yxe MMeeT MONOKUTEIbHBIA pe3ynbrar Ajis
FOPUINYECKUX JIHI] C HCTIOJIb30BAHUEM KPYIHOH BEJTUYHHEI
ycTaBHOIo Karurtaia. BeexeHue HoBoM (opmbl cyObekTa
HpePUHUMATENILCKOTO TpaBa — EBpomeiickoro o6ie-
CTBA ¢ OrPAHMYCHHOI OTBETCTBEHHOCTBIO — Societas
Privata Europaea’, NefiCTBYIONIETO B COOTBETCTBHU CO
ct. 3 . 3 SPE-VOE-II 3a npegenamu 0fHOro rocyapcraa

' Verordnung des Rates 16115/09 or 27.11.2009 — ABI. L 294
— B nanbHelmeMm SPE-VOE-II.

2 B nanbHelimem SPE.
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EBponeiickoro Coro3a U MpeayCMOTPEHHOTO Al OpraHu-
3al[K OOIIECTB C NMPUBJICYCHHEM HEOOJBIION BETHMYMHEI
YCTaBHOI'O KallMTalla MOXKHO, Ha MOW B3IVISIZ, PACCMOTPETh
Kak CJIIyIOLINH JIOTHYHBIH [Iar B IpoIecce Pa3BUTHS €B-
PONENCKOTO NpeIIPUHUMATENHLCKOTO 1PaBa.

Beenenne HoBo# (opmel topuamdeckoro ymia SPE B
pamkax EBporieiickoro coro3a HarpassieHo Ha [EIEBYIO IPyII-
ITy CPETHHX ¥ MaJIbIX OObEMHEHHNH, M 3TO TTOAPa3yMEBAET €r0
CXOZICTBO C OOILECTBOM C OIPAaHHYCHHOH OTBETCTBEHHOCTBIO
(Gesellschaft mit beschriankter Haftung — GmbH B Hemen-
KoM T1paBe). CyIecTByeT psii MHCHUH, KPUTHKYIOLINX HE00-
XOIIMMOCTB CO3/IaHMSI HOBOTO BHA IOPHIMYECKOTO JIMIA Ha
eBPOIICHCKOM YPOBHE HapsiIy € YKe CyliecTByrommmu’. Maest
CO3/1aHus MO0OHOTO BHA IOPHIMYECKOTO JINIA UMEET JI0JI-
ryfo ucropuro: B 1998 1. ObLT OIyOIMKOBaH HAyYHBIH OTYET
IOl PYKOBOJICTBOM (DPAHILy3CKOH TOPrOBO-IPOMBIIIIICHHOM
nanatel (CREDA) 1 ¢paniry3ckoro o0beMHEHUS TP IpH-
numareneid (MEDEF). B 2007 . eBporielickuii mapiiaMeHT
NIPEOCTABIISIET HHUIMATHBHBIN OTYET, B KOTOPOM IPH3bIBACT
eBPOICHCKYF0 KOMMHUCCHIO K IeicTBrI0*. KoMMuccHs, B CBOKO
o4epesIb, PEI0CTABIIIA TIEPBOE MPE/IOKEHNE TIPEAIICAHHS,
KacaroIeecs: eBPOINeiCKOro FOPHANYECKOro Juia . XOTs 3TOT
MPOEKT ObUT MPUHSAT eBporielickuM napiamenToMm 10.03.2009
GonprmHCTBOM TON0CcoB, 09.11.2009 Obuta MpHHATA HOBAs
JIopabOTaHHast PeaKLysl 3TOTO IPEIINCAHNSL.

V3HavanpHast waes 3aKIO4acTcss B HPHHATHHA €BPO-
MEHCKOTO CTaTyTa KOPIIOPATUBHOIO TIPaBa, ONPEIEISIONIETO
00pazoBaHKe, BHYTPEHHIOIO OpPraHU3alMI0 M (UHAHCOBYIO
OpraHHU3alHI0 3TOTO IOPUIMYECKOTO JIMIA HMEHHO Ha €BpO-
NelcKkoM ypoBHE 0Oe3 oOpallleHHsl K HalliOHAJbHOMY 3aKO-
HOJIATeNIbCTBY. PertaMeHTHpoBaHne OTIIMYaeT JjBa BHIA OT-
HOILICHWI: BHyTpeHHHE U BHemHue. [IepBbiM (OTHOMIEHHIM
BHYTpHU IOPHIMYECKOTO JIMIA) MOXKET OBITh IPEIOCTaBIICHA

3 Bormann/Koénig, RTIW 2010, 111, 112.

4 Initiativbericht des Européischen Parlaments vom 01.02.2007.

> DTO NpeIOKEHHUE M3BECTHO TAKXKE 107 Ha3BaHHUEM ,,Small
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KOHCTI/ITYLIIIIOHHaﬂ KOHOMMUMKa

OTHOCHTEIFHO OOIIMpHAasi CBOOO/A 3aKIIIOUCHHS JIOTOBOPOB.
OTH OTHOIICHUS PETYIMPYIOTCS B 3HAYUTEIILHOMN CTETICHH JI0-
TOBOPOM 00 yUpe:KICHHU 00IecTBa. B ciryyae e BHEIIHUX
OTHOIICHUH FOPUIMYECKOrO JIMIA, K IPUMEpy, — MOpsiIKa
TIPE/ICTABUTEBCTBA, IPABOBOM 3alUTHI KPEAUTOPOB, — He-
00X0IMMO HaJINYUE UMIICPATHBHBIX HOPM.

Hcnonb3oBanue 3TOro BUAA FOPUANIECKOTO JINIIA ITPei-
rosaraercst B 00IIecTBax, MMEIOLIUX MEXTyHApOIHBIN Xa-
pakTep, KOTOPBIil MOXET BBIpaXKaThCsl, HAIIPUMED, B CIIydae
YUPESK/ICHUS JIOYCPHUX KOMITAaHUH 3apyOekoM, OpraHu3a-
MM COBMECTHBIX NPEANPUSITHH, WM CIy4au, €ClId OAWH
WJIM HECKOJIBKO YYaCTHHKOB OOIIECTBA MMEIOT ITOCTOSIHHOE
MECTO JKHTEIILCTBO B Pa3HbIX rocynapcreax EBponelickoro
Coro3a. Bonpoc 0 BOMO)KHOM HCIIOIB30BaHUU 3TOrO BUAA
IOPUINYECKOTO JIMIA B paMKaX TOJBKO OJHOTO IOCY/IapcTBa
ocTraercs Moka OTKPHITBIM. Kpome Toro, B COOTBETCTBHH
co ct. 3 m. 2 a SPE-VOE-II, uto0 3Ta opma 1opuIrndeckoro
nvna OyAeT MCITIOIb30BaThCsl ISl OpPraHU3aly OOIIECTB C
TIPUBJICKAEMBIM KalUTAIOM Oe3 OMpIKEBOM KOTUPOBKH, YTO
MIPEIOCTABIISCT OOJIBIIYIO CBOOOIY YUPEAUTEIBHBIM JIOTO-
BOpaM B OTHOULICHWH BHYTPEHHEH OpraHN3aluH.

Konnenmus cosnanus SPE npennonaraer perymuposa-
HHUE BHYTPEHHEH opraHm3anny OOIIEeCTBA yUpPEIUTEIbHBIM
noroBopoM obriectBa. Ho st Toro, 4to0bl n30exkaTh mpe-
0eJI0B PeryJIMpOBaHys B OTHOIICHUH 3HAYNUTEIBHBIX BOIIPO-
COB, pa3pabarbIBaeTCs ClICHUATBHBIN 3aKOHOAATEIILHBIN HH-
CTPYMEHT, COZIEp)KaIlNi PaMOYHOE PETYIMPOBAHHUE BOIIPO-
COB, KOTOpbIE JIOJDKHBI OBITH OIPE/ICNICHBI B YUPEIUTEIIb-
HOM goroBope’. TlomoOHast opma Mo3BONAET yUaCTHHUKAM
o0IIecTBa peryaupoBarh HEKOTOPBIE BONPOCH! BHYTPEHHEH
OpraHu3aly OOILIeCTBa NPHUBBIYHBIM JUII HUX 00pazoMm,
MIPElyCMOTPEHHBIM BHYTPEHHHMM HalMOHAIBHBIM 3aKOHO-
JIaTeIbCTBOM, HAalpUMep, B OTHOLICHUH IPOLEAYp MpPUHS-
THS pelIeHH Ha o0IeM coOpaHNM YYacTHUKOB OOIIECTBa.
B cimyuae ucnonszoBanus SPE cocTaBnsoomMMU 4acTSIMU
MHOTOHAIIMOHAJILHOTO KOHIIEpHA, O0IECTBa, OpPraHN30BaH-
HBIE 3arpaHULICH MOTYT UMETh TaKyIo jK€ BHYTPCHHIOIO Op-
TaHU3aIMIO KaK ¥ TOJIOBHOE (OCHOBHOE) OOIIECTRO.

B oOnacty BHENIHMX OTHOIICHWH 3HAYNUTEIBHBIM SIB-
JISIETCST BOTIPOC 3aLINUTHI KPEIUTOPOB. DTOT BOIIPOC SIBIISICT-
Csl OUCHB CIIOPHBIM, TaK KaK 3aKOHO/ATEIbCTBA B TOM BO-
Ipoce Ha HAI[MOHAJIHHOM YPOBHE 3HATENIBHO OTIMYAIOTCS
JpYT OT Jpyra ajsi oOIIeCTB ¢ OrpaHHYeHHON OTBETCBEH-
HOCTBI0. Bompoc 0 BennunHe yCTaBHOTO KanuTania TakK jKe
SIBJISIETCS CIOPHBIM.

Hecmotpst Ha ToT dakt, uto SPE perymupyercs Ha
€BPONENCKOM YPOBHE, B HEMELKOW HayuyHOU JIMTepaTrype
rogyepkuBaeTcs (GpakT HeoOXOAMMOCTH TOTO, YTOOBI 3TOT
BT FOPUINYECKOTO JIMIA YKOPEHUIICS B HAIIMOHAILHOM 3a-
KOHOZIATENbCTBE. JTOT (DaKT apryMeHTHPYETCsl HEBO3MOXK-

¢ Hommelhoff/Teichmann, GmbH 2008, 897, 898.
7 Teichmann, RIM 2010, 120 ff.

HOCTBIO PErYJMPOBAaHUS CTOJIb OOIIMPHOM Cepbl )KNU3HH, B
KoTOpoit OyneT ucnonb3oBarbest SPE B Oynyniem®. BaxHbiM
YCIOBHEM HHTEPraluy 3TOro BUAA IOPUIUYECKOrO JIMIA
SIBJISIETCSL TIPEXKJIE BCETO €€ MpaBo- M JEEeCHOCOOHOCTh B
pamkax Bcero Eeponetickoro Coro3a, a He OHOI U3 CTpaH.
BropeiM ycnoBueM Ha3bIBaeTCs ypaBHMBABHUE IIPaBOBO-
ro nonoxenuss SPE ¢ apyrumu HallMOHANBHBIME BHUIAAMHU
IOPUMYECKOTO JIMIA, OCOOCHHO B 00JIACTH HAJIOTOBOTO
3aKOHO/IATENbCTBA, TAKXKE KaK U COBOKYIHOCTH MPaBOBBIX
HOPM, PETYJIUPYIOLINX BEICHHE KOHKYPEHTHOH OOpHObI.

B orHOmennu ucrounnkos perynuposanus SPE cienyer
nazBatb SPE-VOE-II, kotopoe B cT. 4 1. 1 comeput nupa-
MUJTy UCTIONB3YEMbIX HICTOYHUKOB, B COOTBETCTBHUU C KOTOPOH
B otHowmeHun SPE, B nepByto ouepesb, IPUMEHSIOTCS M10J10-
JKEHHs 9TOT0 eBPONENCKOro NpeAnucanus. Baxnoe 3HaueHue
HMMEET TaKKe U YUPEAUTENbHBIH JOroBOp, KOTOPBINA B COOT-
BerctBUU €O cT. 4 SPE-VOE-II Taxske HaxomuTcs BbIIE Ha-
LUOHAJBHOIO 3aKOHOJATENIbCTBA B MEPapXUM UCTOUYHHUKOB B
OTHOILEHUH BOIPOCOB U MOJIHOMOYHH, PEryIMPOBaHUE KOTO-
PBIX OCYILECTBIIIETCS €BPONEHCKUM MPEITUCAHUEM.

[Tpn Hanmunym npoOena WM HE MOJIHOTO PeryJnpoBa-
HUSL OINPEJEJIEHHBIX BOIPOCOB HAa YPOBHE €BPOMNEHCKOro
MIPABOTBOPYECTBA, KOTOPBIE HE MOAJIEXKAT PEryIUPOBAHUIO
YUPEANTEIHHBIM JJOTOBOPOM (B COOTBETCTBUH cO CT. 8§ SPE-
VOE-II), npuMeHS0TCsI HOPMbI HALIUOHAJIBHOT'O 3aKOHO/a-
TEJbCTBA, KOTOPBIE B CBOIO OYEPEIb UMEIOT ONIPEICIICHHYIO
uepapxuto. [Ippuoputer nosryyaer npu 3TOM HallUOHAIILHOE
3aKOHOJIATEIbCTBO, MPHHATOE B CBSI3H C BCTYIJICHUEM B
JICiCTBHE €BPONEHCKOTO MpeANCcaHys, o0ecreynBarolee
nerctBeHHoe nmpuMmenenue SPE.

B ornHomenun aroHoMuu ycrasa SPE mpowusomnun
3HAYUTENIbHBIE U3MEHEHUS B CBA3H C IIEPEXOIOM OT IEPBO-
ro KO BTOPOMY IPOEKTY EBPOINEWCKOTO MpeanucaHus o0
SPE (SPE-VOE-II). [1epBoHa4aipHO HpeAUCaAHHE COICP-
JKaJIo Psif TOJIOKEHUH, 0e3 pasieseHust Ha 00s3aTebHbIe
1 daKyJabTaTUBHbIE, B OTIIMYKE OT BTOPOH PEAaKIMK Npe-
nucanus. B Hell B c¢T. 8 comepxkutTcs psA NpenUCaHUi,
o0s13aTenbHbIX 11 BHeceHus B ycraB SPE. Onun u3 Hux:
yCTaB JIOJDKEH COEpIKaTh Kak MUHUMYM (PMpMEHHOE Hau-
MCHOBAaHHUE M CBEJICHHMS O MECTe HaXOXJCHHUS OOILEeCTBa,
CBEJICHUS O TIPEIMETE JIESTEIBHOCTH O0IIecTBa, Ompesie-
JeHue (PMHAHCOBOTO (OTYETHOTO) TOAA, CBEICHHS O pas-
Mepe yCTaBHOIO KamuTajla U O HOMUHAJIBHOW CTOUMOCTHU
JIOJIN y4acTHUKOB OOIIECTBA, TaK K€ KaKk W UX BHJ BHece-
HUSI (JCHE)KHBIH WM MMYIICCTBCHHBINA BKJIAJ), CBEJICHUS
0 coCTaBe M KOMIIETCHIMH OPraHOB OOILECTBA, CBEACHHS
00 yJacTHHKax OOIIEeCTBa, CBEACHHS O JIMYHOCTH HCIIOJ-
HUTEJIBHOTO OpraHa npoOen u Oyxranrepa-peBu3opa.

VYuacTHHKH 00mIecTBa MPHOOPETAIOT OTHOCHTEIIBLHO
OOIBIITYF0 CBOOOMY B OTHOIICHWH ycTaBa oOmiectsa. [ls
HOpMaJIbHOH paboThl 00IIeCTBA HEOOXOMMO, YTOOBI yCTaB

8  Teichmann, Binnenmarktkonformes Gesellschaftsrecht, 435.
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He coxepxai mnpobesnoB. [loaToMy B Hay4yHOUW JmTEparype
BBIP)KAETCSI MHEHUE O BO3MOXXHOM IPHMEHEHHH 00pasia
ycraBa’. B oTHoLIeHHH 00pa3LoB BBICKA3BIBAIOTCS Pa3iny-
HbIC MHEHUS, B TOM Yucie U Kputuueckue''. B Hadane pas-
PaboTKH IpOeKTa OBLIO MPEIIOKEHO UCTIONB30BaHNE 00pa3-
IIOB B TEX CITy4asiX, KOIIa y4aCTHHKHU OOIIECTBa HE ITpeLyc-
MOTpEITH OIpPE/ICIICHHbIC MOJIOKEHUS B ycTaBe oOiiecTsa'!,
YTO MPEATNOJIArajao He TONBKO ONPEAETICHHYI0 OPUEHTALHIO,
HO 1 (DYHKIIUIO 3aITOJTHEHHUS BO3MOYKHBIX IIPOOEIIOB B YCTaBe
SPE. Onnako pazpaboTka nooOHOro odpasna ycrasa 1noka-
3aJ1a, 4TO OH HE MOJKET COZEPXKaTh BCe HEOOXOAMMBIE T10JI0-
JKEHHS1, YTOOBI BBINOIHATE (DYHKLMH 3AITOJHEHUS TPOo0OEIIoB
ycraBa. B nononHenue ko BceMy, yu4peIUTeNbHbIE JOTOBOPBI
SPE nonyuar onpeieneHHoe BAMSHUE CO CTOPOHBI HAILUO-
HaJIbHOTO 3aKOHOJATesICcTBa, Kotopoe Oyner ommmyars SPE
pas3IUUHBIX TOCYIApCTB eBpormeiickoro coro3a. Koneuno xe
BO BpeMs IIPUMEHEHHUS 3TOH (hOPMBI IOPUIMUYECKOTO JIHIa
OyIlyT MOSIBIATBCS HEO(PHUIMAILHBIE MOJEIH, MOIYYaIOIIne
crier(UKy CTpaH, HO UCIIOJIB30BAaHNE STHX MOJENeil ycra-
BOB HE B KOEM CITy4ae He MOXKET CTaThb IPUHYIUTEILHOU. B
IOPUMYECKON HEMELIKOH JINTepaType MOT4EPKUBAETCS 0CO-
6ast mpeBiekaTenbHOCTh TpuMeneHust SPE kak cocraBHBIX
3BEHBEB KOHIIEPHOB UIMEHHO B CBOOOIE 0hOPMIICHHS 1 Opra-
HH3aIMH1, KOTOpasi MOXKET CyIIECTBOBATh Oe3 OrpaHUYCHUH
paMKaMH OJIHOTO TOCYJIapcTBa M MOXKET ObITh OpraHn30BaHa
WHJIMBUJIYaJIbHO 2,

Just pemiennst Bonpoca o IpoOeniax peryanpoBaHus
YCTAaBOB CYLIECTBYIOT MPEJIOKEHUS BBEICHUS IHUCIIO3U-
JUTHBIX HOpM mpaBa'’. OnHako nake HEOOJBILIOH ONBIT B
CPaBHHUTEIILHOM IPAaBOBEJICHNUH U TNEPBBIC IIard Pa3BUTHS
HopM mpaBa o SPE nokasbiBatot, 4to mogo06Hoe ObUIO OB
HEBO3MO)KHO MMEHHO M3-32 MHOTO0Opasusi HOpPM, CyIlle-
CTBYIOIIMX Ha YPOBHE HAIIMOHAIBLHOTO 3aKOHOAATEIbCTBA
M COOTBETCTBEHHOW Pa3HMIbI B HAIIMOHAIBLHON TPaIHIIUH
1 3aKOHAX KaXJ10# oTaeabHOU cTpanbl EBpocorosa.

Yupexnenue odmecTBa

B ommuum ot HOpM, Kacarommxcs SE, eBponeiickas
KOMMCCHSI M3HAYallbHO pEIlWIa BO3AEP’KaThCsl B OTHOLIE-
Hrn SPE or HeoOXomMMoCTH NesTeNbHOCTH 3a Ipe/eamMu
ofHoro rocygapcrsa. OHa U3 NPUYMH JIEKHUT B TOM, YTO 3Ta
MEKTOCYAapCTBEHHAs ISSITEIIbHOCTh MOXKET OBITh pa3BHUTA U
B ripouiecce padbotsl SPE. 310 HaIIIO HEKOTOPYIO KPUTHKY B
Hay4yHOU suteparype'*. OIHUM U3 apryMEHTOB SIBIISICTCS CO-

°  Peters/Wiillrich, DB 2008, 2179, 2185.

10" Bormann/Kénig, RTW 2010, 111, 113.

1" Hommelhoff/Helms, Neue Wege in die EPG, 259.
12 Teichmann, RIW 2010, 120.

13 Vossius, EWS 2007, 438, 441.

4 Hanpumep Ehricke, KSzW 2010, 6, 11.

MHEHHE MOXeT Jit EBporielickuii coro3 IeHCTBUTEIBLHO OBITh
cozuaresieM I0pUINYEeCcKOro JIMLA, €CIIH €ro JIeITeIbHOCTD
HE PacIpOCTPaHsACTCs BHE MPEIEIIOB OAHOIO rocynapcTaal.
[TonoOHbIE 0OCYXAEHHSI BBHIHYIAWIN BBECTH IIOJIOKCHHS O
cBs3u nesitensHocTH SPE 3a mpenenaMu oHOTO rocynap-
cTBa Bo BropoM npoekTe nosnoxenusi o SPE (ct. 3 n. 3 SPE-
VOE-II). ITonoOHast cBs3b MOXKET BBIPAXKATHCSI HEKOTOPBIMU
BO3MO)KHBIMHU CIIOCOOaMM: OOIIECTBO TpEToiaraeT BeICHUE
c/ieNoK B pyroit crpane EBpocoroza, ycraB oOmecTsa co-
JICP’KHUT CBEICHHS O IIEJH, CBS3aHHOM C MEXKIOCy/l1apCTBEeH-
HOMH JIeTEeEHOCTBIO, O0IIIECTBO NMEET JI0UepHee 00IIECTBO
B Jpyroii crpane EBpocorosa, Wi OaWH, WM HECKOIBKO
YYaCTHHUKOB OOIIECTBAa UMEIOT IIOCTOSTHHOE MECTO KHTEIb-
CTBA B JIpyroH WM JIpyTruX crpaHax EBpocoro3a.

B orHomenuu co3nanust SPE B coorBeTcBUM €O CT. 5
SPE-VOE-II M0xHO Ha3BaTh HECKOJIBKO aJIbTE€PHATUB: BO-
MIepBBIX, OOILIECTBO MOXKET OBITh OpraHu3oBaHo ex nihilo,
YTO IpEAINoJIaraeT M3HauYaJIbHO HOBOE OOBEIMHEHHE Of-
HOTO WJIM HECKOJIbHUX IOPUANYECKUX M (PU3MUECKHX JIHII.
OHO MOXeET OBITh TAK)KE YUPEXKICHO U KaK PeOpPraHu3aIHs
YK€ CyIIECTBYIOLIEro O0IIecTBa Yepe3 CIAMSIHUE WIIH CMe-
HY TIpaBOBOH (pOpPMBI.

[Ipu opranmzaruu HOBOro obmecTa (SPE) ero yuact-
HHUKH JOJDKHBI B COOTBETCTBHH cO CT. S5a 1. 2 SPE-VOE-II
pa3paboTarh U MOINCaTh YCTaB M 3aperucTpupoBarh ooie-
CTBO B YIOJIHOMOYEHHOM opraHe. EBpornetickoe 0011ecTBo
C OrpaHMYEHHON OTBETCTBEHHOCTBHIO B COOTBETCTBHH CO CT.
5 am. 1 SPE-VOE-II MoxeTh OBITh YIPSIKACHO OJTHAM HITH
HECKOJIBKUMHU (PM3NYECKUMH WIN IOPUIMYECKUMH JINIAMH
YacTHOT'O U TOCY/IapCTBEHHOTO IPaBa IPH YCIOBUH COOTBET-
CTBHUSI IEHCTBUSI ATOTO €BPONEHCKOro mnpeanucanus. Bos-
HHKaeT BOIPOC, KaK JKE B 9TOM ClIydae OBbITh ¢ CyObeKTaMH
4aCTHOTO HEMELIKOTO TIPaBa, KOTOpBIE XOTS U 0013 1a10T I1pa-
BO- M TIPO0EIT IeecoCOOHBIMH IIPAaBOCYOBEKTaMH, HO KOTO-
pbIe OJHOBPEMEHHO HE MPU3HAIOTCS IOPUIMYECKUMH JINIIA-
MH, — TaK Ha3bIBaeMbIC JINYHBIC TOBAPHIIIECTBA — HAIPH-
mep, OHG, GbR u npou. Ha moii B3m1si11, OHM TaKke MOTYT
CTaTh yYaCTHUKAaMH €BPOIEHCKOTro 00IIecTBa ¢ OrpaHyeH-
HOH OTBETCTBEHHOCTBIO M IIPEATIONAraro, YTo HeOOXOANMBbIC
TMIONPaBKH e1iie Oy/1yT BHECEHBI B €BPOIICHCKOE ITPE/INICaHue
(SPE-VOE-II) B ero HOBOIi peakiuH.

[Tpouenypa yupekaeHHH oOIIecTBa IyTeM H3MEHe-
HUSL OPMBI yIIEe CYLIECTBYIOILETO IOPHIMYECKOrO JIMIa
perymupyercst c¢t. 5 b SPE-VOE-II. B sTom cityuae mpo-
UCXOIHUT IpeoO0pa3oBaHME C COXPAHUCHEM HJICHTUTETa
MIPE/IBIIYIIEro FopHInuecKoro aua. TakuM oOpa3oM H3Ha-
YaJbHOE HAlMOHAIFHOE OOIIECTBO HE MPEKPAIIaeT CBOETO
CYIIECTBOBAHUSI M HE TEPSCT CBOEH MPaBOCIIOCOOHOCTH,
a 1peoOpa3oBHIBACTCS WIIM TIEPEPOCTACT B HOBYIO (opMmy.
N3menenne GpopMbl MOXKET MPOMCXOANTH M3 TakuxX (Hopm
IOPUAMYECKHX JINL, KOTOPbIe COOTBETCBYIOT 1eisiM SPE.

5 Hommelhoff/Teichmann, DStR 2008, 925, 928.
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Jnst 3aIMTHl yKe CYIIECTBYIONIMX ITPAB YYaCTHUKOB,
KPEIUTOPOB, PAOOTHUKOB U TPETHUX JIMIl B COOTBETCTBUH
co cT. 5 b . 2 SPE-VOE-II npenycmarpusaercs, 4To Me-
CTOHAXOXKJCHHE HOBOIO W IIPEOOPAa30BAHHOTO OOIICCTB
JIOJDKHO COOTBETCTBOBATH Apyr Apyry. Iponece peopranu-
3a1iK O0IIECTB TaKXKe PETYIHPYETCs EBPOIICHCKUMH 110JI0-
JKEHUSIMH; TaK, B COOTBETCTBHUH cO CT. 5 b 1. 4 SPE-VOE-II
WCIIOJTHUTEINIBHBIM OpraH oO0IIecTBa JIOJDKeH pa3padoTaTh
TaK Ha3bIBAGMbIH IIJIaH peopraHu3anyy oOIIecTBa, KOTO-
PBII JIOJKEH COIepIKaTh MOJIOXKECHUS], HAMMEHOBAHMS M Me-
CTOHAXOXKJICHUE CTaporo U HOBOTO OOIIECTB, IPOEKT yCTa-
Ba HOBOTO 00IIECTBA, BPEMEHHbIE PAMKH JIJIsl OCYIIIECTBIIC-
HUSI IpeoOpa30BaHus 00IIECTB, BOSMOXKHBIC MTOCIIEACTBUS
peopranuzanyy oommecTBa JJsi paOOTHUKOB M IPUHATHIC
COOTBETCBYIOIIME MEPBI 3AIUTHI; TaK K€ KaK M Mephl 3a-
IIUTHl YYaCTHUKOB U KPEIUTOPOB odmiecTBa. Kpome atoro,
B COOTBETCTBH ¢ cT. 5Sb 1. 5 SPE-VOE-II, npexarnonaraercs
COCTaBJICHHE TAaK HA3bIBAEMOI0 OTYETa O PEOPTaHHU3ALMH
00111eCTBa, KOTOPBII BKIIIOYAET B ce0sl TPABOBBIE U HKOHO-
MHUECKHE AaCHEKTBI IPEAJIOKEHHOIO IpeoOpa3oBaHus C
MOCIICACTBUSIMU ISl Y4aCTHUKOB, paOOTHUKOB U KPEANUTO-
POB 0o0mIeTcBa. TOT OTYET JIOJDKEH OBITH B COOTBETCTBHU
co ct. 5b . 6 SPE-VOE-II npexocrasieH uis 03HaKoMJIe-
HUSI KaKk pa00THHKAM, TaK M KPEAUTOpaM 00IIecTBa.

B koHeyHOM HTOTE TpEUIOKEHHE O pPeopraHU3alnuu
obmectBa B coorBeTcTBUM €O cT. 5 b m. 8 SPE-VOE-II
JIOJKHO OBITH 0I00PEHO OOJBITMHCTBOM (JIBE TPETHU) TOJIO-
COB YYaCTHHKOB OOIIecTBa, MOUIXKaIIero npeodpasona-
HUIO. DTOT IIEH3 MOXKET OBITh ¥ BBIIIE IIPEIYCMOTPEHHOTO
HAI[MOHAIEHBIM TIPABOM.

SPE npuoOpeTaer CBOIO MPaBOCIIOCOOHOCTh B COOT-
BercTBUH co CT. 10 m. 2 SPE-VOR-II nocne BHeceHus ee
B COOTBETCTBYIOUIMH peructp. OrmpeznerneHune, K KakoMy
HMMEHHO PErucTpy oOLIeCTBO OyANT NMpHUHAUICKATh U cama
IpoLe/ypa PEruCTPaMi ONPEIEIISIOTCS P 3TOM B CT. 10
SPE-VOE-II HaimoHanbHbIM 3aKOHOAATENBCTBOM. B cT. 12
SPE-VOE-II perynupyroTcst Takke U CIENKH, COBEPILIEH-
HBIE OOIIECTBOM JI0 CBOEH perucTpanuu. ITO MOJIOKEHUE
MIPUBOAUT K TOMY, YTO B 3TOM ciiy4ae B [epMaHuu ydpex-
nennsle SPE OynyT neficTBOBaTh MOJOKEHHS HEMELKOTO
3aKOHONATEIhCTBA HE TONBKO §11 a63. 2 3akoHa 006 OO0,
pEryJmpyIonye OTBETCTBEHHOCTh B TAKHUX CIIydasix, HO U
MOJIOKEHUS, KAcatoluecs npeaodiectna’.

KonkperHast mponetypa yupexaeHus o0iecTBa Tob-
KO YaCTHYHO PETYIMPYETCsl eBPONECHCKUM IPEIIHCaHUEM.
HeoOxoqumble J0KyMeHTHI W MH(OpPMaLUs IEepedrCcIeHbI
B cT. 9 . 4 SPE-VOE-II. OcobeHHo x0Tenoch ObI momgdep-

16 B oTHOIIEHUH «IPeNoOIIecTBay B cilydae o0IIecTBa ¢ orpa-

HUYCHHOW OTBETCTBEHHOCThIO XaHccoH E. «ObmiecTBo ¢ orpa-
HUYCHHOM OTBETCTBEHHOCTHIO B HEMEILIKOM IpaBE: YUPEIKIACHUE
U BHYTPEHHSIS opranusanus». //JKypHai 3apy0e:xHOro 3aKOHOIa-
TENbCBA U CpaBHUTENBbHOTO npasoBeneHus, Ne 3 (9), 2009 r., cr.
51,53.

KHYTb HEOOXOIMMOCTb MPEAOCTABICHHUS CIIMCKA Y4acTHH-
KOB OOIIIECTBA M PA3bsCHEHMSI CO CTOPOHBI YIPABIISIONIETO
opraHa O BBIIUIQYEHHOM YacTH JIOJIEH YCTaBHOTO KaruTaa.
B ciyuae yupexxaenust oOmiecTa IyTeM ImpeoOpa3oBaHus
€ro M3 YK€ CYIIECTBYIOIIETO 00IIecTBa HEOOXOIMMO TaKKe
TIpeiocTaBieHne HHPOPMALMH O PEIPHHSTHIX 00s13aTeb-
HBIX Mepax.

[IpaBoBasi TpoBepka MPEIOCTABICHHBIX JIOKYMEHTOB
OCYILECTBIISICTCS B COOTBETCTBHY C HOPMaMH HAIIMOHAILHOTO
3akoHonarenscta (cr. 9 m. 4 SPE-VOE-II). Ipu stom cie-
JIyeT MOAYEPKHYTh MPEATI0KEHHOE CO CTOPOHBI €BPOIIEHCKON
KOMHCCHHU 00S13aTeIIbCTBO? TOJBKO OTHOKPATHOM IPOBEPKH.
OnHako 3TO NPOTUBOPEUUT CYILECTBYIOLIEH JIBYX3BEHHOMN
cucTeMe, AeHCTBYyIOMIEH, K mpuMepy, B [ epmanuy, ocyrect-
BIISIEMOH, C OJIHOW CTOPOHBI HOTapHyCaMH IPH 3aBEPEHHUH
JIOKYMEHTOB, U C JPYIOM CTOPOHBI — PErUCTPOM. DT TIO-
JIOXKEHUSI OTHOCSITCSI HE TOJIBKO K M3HAYIILHOMY O(OPMEHHIO
YUPEANTEIBHBIX JOKYMEHTOB, HO U K IIPOLIECCY PErHCTPALN
BHECCHHBIX U3MEHEHHH B YUPEIUTEIIBHBIC JIOKYMEHTBI.

YeraBHOI KanuTaJ 001ecTBa

Briasuratorcs npemioxkenust B ¢r. 19 SPE-VOE-II o
BEJIMYMHE YCTAaBHOTO Kamurtaia B 1 eBpo. CTpaHbI, BXOMISI-
mue B EBpoCcor03, MOTYT caMOCTOSITEIBHO PEryJINPOBAaTh
BEJIMYUHY YCTABHOTO KaITMTAJa, YBEINYHUBAsT OOMICTIPUHSI-
TyH, HO B CT. 19 m. 3 mpeaycMoTpeHa BEepXHss TpaHHIA
B 8000 eBpo. B Hemenkoil HayuHOI JuTEpaType 3TO pac-
CMaTPHUBACTCSl OYCHb KPUTUYHO, TAaK KaK OIPEICICHHBIN
YPOBCHb YCTaBHOTO KaIlUTalla MPEJCTABISCTCS KaK HEKUN
«IOPOT CEPhE3HOCTHY, WIH KaK Oy(ep BO3MOXKHBIX YOBIT-
koB obmrecta'’. [Ipu 3TOM B OTHOILICHUH BEJTMYMHBI YCTAB-
HOTO KamuTaja OOMIECTB ¢ OTPAHWYCHHOW OTBETCTBCHHO-
CTHIO CYIICCTBYIOT 3HAYUTEIBHBIC PA3IM4YUs B CTpaHaX
EBpocoro3a: ¢ BBICIIMM KalUTAJIOM, IIPEITyCMOTPCHHBIM B
ABctpuu, pasHsiM 35000 eBpo.

B oTHOIICHHH OTUTATHl YYaCTHUKAMH YCTABHOTO KaIld-
Taja MmpeaycMOTPEHO B CT. 20, 4TO K MOMEHTY PETHCTPaIiN
JIOJDKHO OBITH OTUIAueHO 25 % JIEHEXKHBIX J0JIeH YCTaBHOTO
karuTana. OCHOBHOI KamuTanx B BEIMHOW (hopMe JOIKEH
OBITH TOJHOCTBHIO BHECEH B 00mecTBo. OIeHKa BEIIHOMN
(hopMBI OIIaTBI OCHOBHOTO KamuTajda HE 00sS3aTeIbHO
JIOJDKHA OBITH OCYIIECTBIICHA CO CTOPOHBI IKCIIEPTOB, OI-
HAKO 3Ta HEOOXOIMMOCTh MOXKET OBITh TIPEAYCMOTpEHA 3a-
KOHOJIIATEIbCTBOM OTICNBHBIX TocynapcTe EC. BeimomHe-
HUE OIPECICHHOTO BHJIA YCIYT Wi paboT HE pa3pericHo
6bITh (cT. 20 1. 3 SPE-VOE-II) cocraBHO# YacThi0O OCHOB-
HOTO KaruTana obmiectsa. Kpome Toro, yaacTHUKH 001IIe-
CTBa HE MOTYT OBITH OCBOOOXKIICHBI B COOTBETCTBUU CO CT.
20 1. 4 ot omarsl A0JEH YCTaBHOTO KaluTaa.

7" Bormann/Ko6nig, RIW 2010, 111, 117, Hadding/KieBling,
WM 2009, 157; Lanfermann/Richard, BB 2008, 1611.
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YcTaBHOI KamuTan 00IecTBa HE MOXKETh OBITH B CO-
otBeTcTBHM cO CT. 24 1. 2 SPE-VOE-II Hmke Munumab-
HOTO YCTaBHOTO KaluTalja, MPeAyCMOTPEHHOTO JTUOO €B-
poOIeiiCKUM, JIMOO HAIIMOHAIBEHBIM 3aKOHOIATECIBCTBOM.
Ecmu yMeHbIIeHHE yCTaBHOTO KamuTalla IPOUCXOIHT C
LENBI0 PACIPEICIICHUs] €r0 MEXKIy YYaCTHHKAMH, TO B
cooTBeTcTBUH cO CT. 24 1. 2 a SPE-VOE-II, HeoOxomumo
YBEIOMHUTH 00 3TOM KpeauTopoB odmiecTsa. Pemenue 00
YBEIIMYCHUH YCTABHOTO KAIIMTaJa JIOJKHO OBITh TIPUHSTO B
cootBeTcTBHH c0 CT. 28 11. 2 SPE-VOE-II 06munm cobpanu-
€M YYaCTHUKOB OOIIECTBa KAK MHUHUMYM JBYMS TPCTbMHU
TOJIOCOB.

BuyTpennss opranusanust o0mecTBa

B oTHOUIEHNN BHYTpEHHEN OpraHu3aluy eBpOneHcKuM
nosjokeHueM npenycmMorpeo B ¢t. 27 n. 1 SPE-VOE-II nBa
opraHa: ynpasJsIOIIMid opraH 1 ollee coOpaHHue y4acTHH-
KOB oOrmectBa. Kakmoe o0IIecTBO MOXKET CaMOCTOSITEIBHO
BBIOpATh MEXKIY AyaTUCTUYCCKUM ¥ MOHUCTHYECKUM CIIOCO-
6oM ynpasiienus1. B cootBeTcBHM € 3THM BO3MOXKHO yIIpaBiie-
HHE O0IIECTBOM YIPaBJISIONMM OpraHoM JIH00 oOpa3oBaHue
B JIONIOJIHEHHE K YIPaBISIONIEMY OpraHy emie W Halona-
TEJBHOTO coBeTa. JTa cBOOO/A BBIOOpPA OOBSCHSETCS TeM,
YTO TOZJOOHBIH TTOIXOJT JIy4Ille Bcero Oy/leT COOTBETCTBOBATh
MOTPEOHOCTSIM M BEJIMYMHE KOHKpEeTHOro odbuiectsa. Kpome
TOro, B cooreTcTBUH co cT. 28 1. 1 SPE-VOE-II npexycmo-
TPEHO, YTO BHYTPEHHSISI CTPYKTypa oOIIecTBa B MOMEHT €T0
YUPEXICHHSI MOXKETh ObITh B JAJIbHEHIIEM N3MEHEHA pelie-
HHEM, TPUHATHIM OOJIBIIMHCTBOM TOJIOCOB (B JIBE TPETHUX)
0011IeT0 COOpaHKs YIaCTHUKOB OOIIECTRA.

Ynpaenarowuii opean obmectBa MOXKET OBITH TOJb-
ko ¢usudeckuM nuioM (ct. 31 m. 1 SPE-VOE-II). Ecim
JIMLIO TIPU3HAETCS PEIIeHnEeM CyJa OTAEIBHOrOo Tocynap-
CTBa HENOAXOASLIMM JUIsl YIPABISIOMEH IESTEIbHOCTH,
TO, B coorBeTcTBHM cO CT. 31 m. 3 SPE-VOE-II, ono He
MOXKET CTaTh YIPABISIONMM OOINECTBA. YNPaBIISIOIINH
OpraH Ha3Ha4aeTCcss U OCBOOOXIAETCSl OT CBOCH JIOJDKHO-
CTH pelIeHHeM 00IIero coopanusi y4aCTHUKOM OOIIecTBa,
MPUHSTBIM OOBIYHBIM OOJIBIIMHCTBOM rojiocoB (ctT. 28 1. |
SPE-VOE-II). Bonpoc 0 TOM, HacKOJIbKO YHpPaBIISIOLIUIL
OpraH CBsI3aH yKa3aHUSIMH OOIIEro COOpaHus y4aCTHHKOB
B CBOCH JIEATEIBHOCTH, HE PETYIUPYETCs E€BPONECHCKUM
MpeANcaHieM, YTO B HEMEIKOW JIUTepaType MOaYepKH-
BAeTCsl KaK BOSMOXKHOCTBH €I0 PEryJIMpOBaHMs Ha YpPOBHE
ycraBa obuiecTsa'®. Ynpapisomuii opran ocyuecTBiIseT
OJTHOBpEMEHHO, B cooTBeTcTBUM cO CcT. 34 SPE-VOE-II,
U TIPEJCTaBUTEIBLCTBO OOILIECTBA BO-BHE. YNPABIISIOIIUH
MOXKET IPEIOCTABISTH JOBEPEHHOCTD ISl ITPEACTaBUTEIb-
CTBa 00IIECTBA APYTUM JIMIAM, €CIIM 3TO HE IPOTUBOPEUUT
ycTaBy 00IIeCTBa.

18 Teichmann, RIW 2010, 120, 125.
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OTBETCTBEHHOCTh YIPABJISIONIETO OpraHa 3a HemIo-
OpOCOBECTHOCTH BBIMOIHEHUSI CBOMX JIOJKHOCTHBIX 005-
3aHHOCTEH ObLIA NPEAYCMOTPEHa MEPBBIM ITPOEKTOM €BpO-
nieiickoro nocranosnenus (ct. 31 SPE-VOE-II). Bo Bpems
00Cy>kKaeH!H ¥ pabOTHI Ha/l BTOPBIM 3aKOHOIIPOEKTOM 3TOT
BOIIPOC BBI3BAJI HACTOJIBKO PA3IMYHBIC TPEIUIOKEHUS CO
CTOPOHBI TIPEJCTABUTENEH PA3IMYHBIX TI'OCYJapcTB, YTO
OBUIO MIPUHSTO pELIeHHE He PETYINpPOBaTh 3TOT BOIPOC Ha
€BPOIICHCKOM YPOBHE, 4TO IPEAIIOIaraeT peryinpoBaHue
3TOTO BOIPOCA HAa HALMOHAIHLHOM YPOBHE.

KomnereHtus obweeo cobpanus yuacmuuxog o0IIe-
ctBa perynupyercs ct. 28 n. 1 SPE-VOE-II, B Buze kara-
jora 0a30BBIX PELICHUH, KOTOPbIE NPUHUMAIOTCSI KBaJH-
(GUIMpPOBaHHBIM OOJIBIIMHCTBOM B JIBE TPETHUX TOJIOCOB
ot o01ero yucia y4acTHUKoOB. [Ipu 3ToM He 00s3aTeIbHO
MIPOBEACHUE JIMYHOIO cOOpa YYacTHHKOB, BO3MOXKHO H
MIPOBECHUE 3a0YHOTO NMPHHATHS pemieHuil. OxHako cie-
JIyeT TOMYEpPKHYTb, YTO MOPSJIOK M YCIOBHUS MPUHITHS
peneHuit ooumM codpaHneM OTHOCATCS K (DaKyJIbTaTHB-
HOMY PETYJIINPOBAHHUIO €BPOINEHCKUM 3aKOHOIATEIbCTBOM,
a PeryJIMpyroTCcsl YCTaBOM OOIECTBA M HAIIMOHAJIBHBIM 3a-
KOHO/IaTeNbCTBOM. [IJ1s1 OcTiapuBaHus peIIeHUH, IPUHSATHIX
o0ImuM coOpaHWeM YYacTHHKOB OOIIECTBa, JICHCTBYET, B
cootBeTcTBUU €O CT. 28 11. 4 SPE-VOE-II, HarmonanpHOE
3aKOHO/IATEILCTBO CTPAHbI, B KOTOPOM 3apEeTrUCTPUPOBAHO
001ecTBO. DTO CBA3aHO C TEM, YTO MPOLEypa OCIapHuBa-
HUSI CBsI3aHA C MCIOJIb30BAaHUEM HE TOJILKO MaTepUalibHO-
T0, HO U IIPOLIECCyaIbHOIO MIPaBa.

IIpaBoBoii cTaTyc y4acTHHKA 0011ecTBa

VYeraB 00lIecTBa ONpEeNsieT, B COOTBETCTBUU CO CT. 8
1. 1 SPE-VOE-II, o6bemM npaB 1 00s13aHHOCTEH y4aCTHUKOB
obmecTBa. BHeceHHbIC y4acTHUKAMU JOJIM B YCTABHOW Ka-
IUTaj] B BUJIE KalKuTalla WIM UMYILECTBEHHBIX BKJIAJ0B pe-
TUCTPUPYIOTCS B COOTBETCTBUM €O CT. 14 1. 1 a SPE-VOE-II.
Iepenaya yCTaBHBIX AOJIEH perynupyercs, B COOTBETCTBUU
CcOo CT. 16, HalMOHAJIBHBIM 3aKOHOAATENBCTBOM, OJHAKO,
yCTaB MOXKET ¥ OTpaHUYMBATh NIPABO MEepeadn AOJEH.

EBpomneiickoe npennucanue He COAEP>KUT MOJI0KEHUH,
KacarolUXCcsl MCKIIOYEHUs] WIM JOOPOBOJIIFHOTO BBIXOJA
ydacTHHUKA U3 oOmiecTsa. [IpHunHa cOCTOUT B 3HAUUTEINb-
HOW pa3HULE MOAXOJa HALMOHAIBHOIO 3aKOHOJATENbCTBA
OTAEIbHBIX TOCYIaPCTB B OTHOIIEHUH ITOTO BONPOCA.

BriBoabl

Beenenne eBporeiickoro oOIIecTBa ¢ OrpaHMYCHHOH
OTBETCTBEHHOCTBIO SIBIISIETCS.  HEOOXOIMMOCTBIO Pa3BUTHS
MPaBOTBOPYECTBA, TAK KaK BCe OOJIbIIEE YUCIIO TPENIPUHH-
Mareliell OCyIIECTBIISIIOT CBOO JICSITEIbHOCTh BHE IIPEJIEIIOB
TOJILKO OJTHOTO rocynapctsa eBporneiickoro Coroza. SPE 3Ha-
YUTEJILHO OOJIErYUT CUTYALMIO JUISl CPEIHEr0 U Majoro ous-
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Heca, TaK Kak MO3BOJIUT UMEHHO YCTaBOM O0LIECTBA YperyJiH-
POBaTh 3HAYMUTEIILHOE YUCIIO BOIPOCOB, KACAOIUXCS PaOOThI
obmiecTBa 6e3 HEOOXOIMMOCTH PUMEHEHHST HAIIMOHATBHOTO
3aKoHozAarenbcTBa. OIHAKO Apyras CTOPOHA TOrO BOMpPOCa
3aKJIFOYACTCS B COACPIKAHUM YCTaBa: B HEMELKOH JIOKTPUHE
OYCHB CKENTUYHO PACCMATPUBACTCS MPE/IOKCHHIE BBEICHHUS
o0pasia ycrasa, MofloOHbIH 00pa3sell He CMOXKET COozleprKaTh
criel(pUIECKIe BOMPOCH! KAXKIOTO 00LICCTBRA.

B npennucaHuM mOpeaycMaTpuUBacTCs MEXIocyaap-
CTBCHHBIIl XapakTep, KaK OJHO W3 YCIIOBUI OpraHU3aldH
eBPOIEHCKOro 00LIeCTBa C OrPAHMYCHHOH OTBETCTBEHHO-
CTBI0, OJIHAKO CIIEAYET OOpAaTUTh BHUMAHHE HA TO, YTO BbI-
MOJIHEHHE XOTs ObI OIHOTO U3 YCJIOBHH, IEPCUNCICHHBIX B
ct. 3 . 3 SPE-VOE-II, He siBisieTcs CI0KHBIM.

BennunHa yCTaBHOTO KalWTaja TAKKe SIBISETCS OT-
HOCHTEIIBHO OCTpOM TeMoW oOcyxIeHuil. Bo-mepBbix,
YCTABHOM KaIlUTall YaCTO pacCcMaTpuBaeTcs Kak Mopor ce-
PbE3HOCTH JICATEIBHOCTH OOLIECTBA H MUHUMYM 3aLlUThI B
OTHOILICHUU KpenuTopoB obiectsa. [loatomy obmieeBpo-
MEWCKOe MPETIOKEHHE O BEIMYMHE YCTABHOTO KallUTaNla B
OJIMH €BPO MPEACTABISACTCS Hecepbe3HbIM. [Ipu 3TOM BO3-
MOXXHOCTB OIpE/ICICHHs BBICLIEI0 YPOBHSI YCTABHOTO Ka-
MUTaNa Ha yPOBHE HALMOHAIFHOTO 3aKOHOAATENIbCTBA TIPHU-
BeleT K OOMNbLIOH pasHUIIE B ATOM BONPOCE B Pa3IHYHBIX
crpaHax EBpocorosa, 4To, Ha MOii B3VIsLI, OyIeT MMETh KaK
CIIEJICTBHE, YTO TTOJ00HAs pa3HUIA MOXKET 00pa30BaThCs U
B OTHOILICHUH K OOLIECTBY B L[EJIOM, H B OTHOLICHHU yBe-
PEHHOCTH TIOJIOKEHUI KPEAUTOPOB B YACTHOCTH; YTO TaK-
’KE MOXKET NMPUBECTH K HEPAaBHON KOHKYPEHIMU OOILECTB,
3aperuCTPUPOBAHHbBIX B Pa3HbIX cTpaHax EBpocorosa.

B OTHOILICHHH Yy4aCTHUKOB €BPOIEHCKOro 00LIeCTBa C
OrPaHUYCHHOW OTBETCTBEHHOCTBIO CJICHYET MOMYCPKHYTh,
YTO YMOTPEONAEMbIH TEPMUH HOPUIMYESCKOE JHUIO»'® Kak
BO3MOXKHBIl YYACTHUK BBI3bIBACT HEOOXOAMMOCTH €ro pac-
LIMPEHHs], TAK B HEMELIKOM TIPaBe, HAPUMeEp, CYIIECTBYOT

Bubnauorpaduueckuii cnucok:

OpraHu3alyy, oOJalafole MpaBo- U JeeCroCOOHOCTHIO,
HO O/IHOBPEMEHHO HE SIBIISIFOLIMECS IOPUINYECKUMH JINIIa-
MU, — TaK Ha3bIBaeMble — JINUHbIE ToBapuinecTBa”, Kpome
9TOTO, TMPE/CTABIISICTCSI CYIIECTBEHHBIM BHECEHHE B TEKCT
€BPONEHCKOT0 MPEIINCAaHMs TaKUX BO3MOXKHBIX yYacCTHH-
KOB CyOBEKTOB €BPOIICHCKOTO IMpaBa, Kak eBpoIeiickoe ak-
nuoHepHoe obmiectBo (SE — Societas Europaea).

Bonpoc 0 HanM4YMM 4YacTUYHOW IPaBOCIIOCOOHOCTH
00IIeCTBa YK€ JI0 €r0 PEeTrHCTpalllM, B TaK Ha3bIBACMOU
CTaJMM «HIpero0IecTBay, M0 HEMEIKOMY IIpaBy pery-
nmupyetcst B cootBeTcTBUU co cT. 12 SPE-VOE-II nanuo-
HaJIBHBIM 3aKOHO/IATEIECTBOM CTPaHBI, IJIe 3TO OOILECTBO
YUPEKIACTCS, YTO MPEANONaraeT 3HaUNTEIbHBIC Pa3InIus
peryJmpoBaHusi CTENEHH OTBETCTBEHHOCTH B PA3IMUYHBIX
rocynapctBax EBpocorosa.

EBnonelickue npeanucanus He CoJiep KaT IMOJIOKEHHH,
PETYJIMPYIOMIUX BOMPOCH! 3AIIUTHl KPEJUTOPOB M OTBET-
CTBEHHOCTH OOIIECTBA, YTO, HA MOH B3NS, JOJDKHO Haki-
TH CBOE MECTO MIMEHHO Ha €BPOIEHCKOM YPOBHE, UYTOOBI HE
OBUI0 3HAYNTEIBHBIX OTIMYHMH B PEIICHUU 3TOTO BOIIPOCA B
3aBHCHMOCTH OT TOTO, B Kakoii IMeHHO cTpaHe EBpocoroza
OBUIO OPraHM30BaHO OOIIECTBO. DTO MPOTHBOPEUMIIO OBI
njee COo3/1aHMs eIMHOOOPa3HOro o0IIecTBa ¢ OrpaHHYCH-
HOM OTBETCTBEHHOCTBIO.

BBenenne momo0HOTO BHJA IOPUAMYECKOTO JIMIA
MIPE/ICTABISICTCS,, HA MOM B3NS, C OJAHOW CTOPOHBI, MH-
TEPECHBIM JUIS MPEANPHUSITAN BCEX CTPAH YYACTHHKOB CB-
POIICHCKOr0 COTPYAHUYECTBA, WM JK€ INPEANPHUATHH 3a
€ro mpeesiaMy, HO 3aHUMAIOLIUXCsl ON3HECOM € TpeIpH-
stusmMu U3 crpad EC, u00 MMEIOMIMMU LENb OTKPBITHS
nouepHux obmects B EC. C npyroit cTopoHsl, ogo0HBII
BUJI FOPUANYECKOTO JINIA IPEICTABISIET OONIBIION HHTEpEC
MIPaBOBE/IaM, TaK KakK 3TO OYEPEIHON ONBIT OObEANHECHUS
CTOJIb Pa3HOOOPA3HBIX MPABOBBIX CHCTEM M HAXOXKIACHHS
KOMITPOMHCA.
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