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3AIIUTA ITPAB MUHOPUTAPHBIX YYHACTHHUKOB OBIIECTBA C
OIr'PAHUYEHHOM OTBETCBEHOCTBIO IIPU YBEJIUYEHUH YCTABHOI'O
KAIIUTAJIA

Ilomonansckuu C. C.
Kpvimckuii punuan Poccuiickozo 2ocyoapcmeennozo ynugepcumenma npagocyous

Cratpst TIOCBSIIIIEHA MTPOOJIeMaM 3alllUThl IIPAaB MHHOPUTAPHBIX YYaCTHHKOB OOIIECTBA C OrpaHUYCHHOM
OTBETCTBEHHOCTBIO IIPU YBEJIMUYEHUU YCTABHOI'O KallMTaJa 3a CUET JONOJHUTENbHBIX BKJIAJ OB Y4aCTHUKOB
obmecTBa. ABTOpP M3YYMJ TEOPETHYECKHE HApaOOTKHM, 3aKOHOJATENBCTBO M Cy/IeOHYIO MPAKTHKY B JIAaHHOM
obmacti ¥ 00OCHOBaJI HEOOXOAWMOCTh YCTPAaHEHHsS B HHX HEKOTOPBIX MPOTHBOPEUYMH, OITYCKAIOIIHX
IIpeJHaAMEPEHHOE YMEHbIICHNUE pa3Mepa aojeil MuHopurapueB. 1o pe3ynbraTamM HCCIEI0BaHUS BbIIABUHYTHI
MIPEUIOKEHUSI 10 COBEPLICHCTBOBAHUIO POCCHICKOrO 3aKOHOAATENbCTBA B 4YacTU 3allUTHl  [IpaB
MUHOPUTApPUEB MIPU YBEJIUUEHUN YCTABHOIO KaIUTala.

KiroueBbie ciioBa: o0IIECTBO C OrpaHWYEHHOH OTBETCTBEHHOCTHIO, OOIIee coOpaHWe YJacTHHKOB,
YCTaBHOM KalWTall, YBEJHMUCHHE YCTaBHOTO KallUTajla, MHHOPHTapHbIE YYAaCTHUKH, YMEHbLICHHE JI0JeH
MHHOPHTApHEB, CyneOHast IpaKTHKa.

OO0m1ecTBO € OrpaHWYEHHOW OTBETCTBEHHOCTHIO SIBISIETCS CaMOW paclpOCTpaHEHHOH
¢dopmoii  ropummyecknx s B Poccuiickoit  @Denepanmu.  [lomynspHOCTE — TakKoif
OpraHU3alMOHHO-TIPaBOBOM  (OPMBI Cpei MENKHUX U CPEJIHUX TpelnpuHUMATENeH
o0yCIlOBIIEHa TIPEXJe BCErO TEM, YTO TIOCIEJHHUE HE XOTAT PUCKOBATH BCEM CBOHMM
MMYIIECTBOM Bels MPEANPUHUMATENBCKYIO JEITETFHOCTh B Ka4eCTBE WHIMBHIYaTbHBIX
NpeArnpruHUMATENed WM B (opMe TONHBIX K KOMMAHAUTHBIX TOBapuIlecTB. Tak ke
OpraHU30BaTh MPEANPUHUMATEILCKYIO JeATeNbHOCTh B (hopme OOIIecTBa ¢ OrpaHU4ICHHON
OTBETCTBEHHOCTHIO 3HAYHUTENHHO IIPOIIe YeM B (hopMe aKIIMOHEPHBIX OOIIECTB, MTOCKOIBKY
Y TOCJIEAHUX JOCTATOYHO CIOXKHAS TIPOIIEypa IMUCCHH AKITHA.

B Hacrosiee Bpems, perucTpupysl OOIIECTBO C OrPAHMYEHHOW OTBETCTBEHHOCTHIO
(mamee — o00OmIECTBO), OONBIIMHCTBO yupeAauTenel (GopmaabHO (OPMUPYIOT yCTaBHOU
KanmuTajdl B MHHAMAJIBHO JIOMMYCTHMOM 3aKOHONIATENbCTBOM pa3Mepe B MECSTh THICSY
pyOuteit.

MasoBeposTHO, YTO TaKOH pa3Mep YCTAaBHOTO KamuTalla oOImecTBa CMOXET B
MaNbHEHIIEM TapaHTHPOBAaTh HMHTEPECHI €ro  KPEOUTOpPOB IO  00s3aTENbCTBaM,
BBITEKAIOIIMM W3 JOTOBOPOB, HO A3TO YIPOIIAET MPOLEAYPY CO3AaHMs OOIIECTBa, HE
TpeOys OT yupenuTeneil 3HAUUTENbHBIX ()MHAHCOBBIX M WMYIIECTBEHHBIX BIIOKEHUH Ha
3TOU CTaguu.

YyacTHUKH 0OIIEeCTBa, KaK MPaBUJIO, HE YBETMYMBAIOT pa3Mep YCTaBHOI'O KallhTaia
JUIATEIFHOE BpeMs, He BHUAS B OTOM o0co00i HeoOxomumocTH. OmHAKO Takas
HEOOXOANMOCTh MOXKET BO3HUKHYTh, HAIIPUMED, B CIIydasX HEXBATKH OOOPOTHBIX CPEJICTB
Ut (PUHAHCOBO-XO3SHCTBEHHBIX HYXK/] TIPEATIPUATHS, BXOXKICHUS TPETHETO JTUIa B COCTAB
YY9aCTHUKOB OOIecTBa, JKEIAaHWS OJHOTO WM HECKOJIbKHUX YYaCTHHKOB OOIIECTBa
YBEIIUYUTH COOCTBEHHYIO JIOJTIO B OOIIIECTBE.
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Sawuma npas MURoOpumapHslx y4acnHuKos...

K coxanenuto, BCTpEUarOTCs Cilydad YBEJIMYCHHsI pa3Mepa YCTaBHOIO KaruTaja
00IIIeCTBA 32 CUET JIOMOJHUTENIBHBIX BKJIAJIOB YUACTHUKOB C IIEIbI0 YMEHBIIICHUS pa3Mepa
JIOJIe MUHOPUTAPHBIX YYaCTHUKOB OOIIECTBA.

[IpaBoBemaMy HEOJHOKPATHO BBICKA3BIBAJIOCh MHEHHE, 4YTO TaKOH «BapuUaHT
(yBenuueHre yCTaBHOTO KallMTasla 3a CYET BKJIAJO0B YYaCTHUKOB) 3a4aCTYIO HCIOJIb3YIOT
JUIS. Pa3MBIBaHUS IO MUHOPUTAPHOTO YYaCTHUKA, OCKOIBKY PEIICHHE 00 YBEIUYCHUH
YCTaBHOTO KaluTajla JaHHBIM CIHOCOOOM HE TpeOyeT €IMHOIJIacHs YYaCTHHKOB» [2, C.
461].

Tak, cornmacuo a63. 1 m. 1 ct. 19 ®enepansroro 3akona ot 08.02.1998 N 14-D3 (B pex.
or 31.07.2020) «O06 oO1ecTBax ¢ OrpaHUYEHHON OTBETCTBEHHOCTHIO» (J1ajiee — 3aKoH 00
000) [1], obmee cobpaHue Y4aCTHHKOB OOIIECTBA OONBIIMHCTBOM HE MEHEE IBYX
TpeTell T'OJIOCOB YYaCTHMKOB OOIIECTBA, MOXET IMPHUHSITH pEIICHHE 00 YBEIUYCHHH
YCTABHOTO KalluTajla 3a CYST BHECCHUs JIOMOJIHUTENIbHBIX BKJIAJIOB BCEMH yUaCTHUKAMU
o01iecTna.

Ucxonst w3 monoxenuit a63. 2 m. 1 cr. 19 3akona 06 OOO kaxablii y4aCTHUK
o0IIlecTBa BIPaBE BHECTH JIOMOJIHUTEIBHBIN BKJIAJ IMPOIMOPIMOHATIBHO pa3Mepy J0Jn
3TOr'0 yYacCTHHKA.

Brimeykazanapie HOpMBI 3akoHa 00 OOO nmaroT BO3MOXKHOCTH Ma)KOPUTAPHBIM
y4aCTHHUKAM, O0JIaJaroNIiM JBYMSI TPETSIMH TOJIOCOB B OOIIECTBE, MPHUHSTH pelieHrne 00
YBEIMYEHNH YCTABHOI'O KalHWTalla 3a CUYET BHECEHUs AOIOJHUTEIBHBIX BKJIAJ0B BCEMU
ydyacTHUKaMHU OOIECTBA, HE YyYUTHIBAasl OJHOM TPETH TOJOCOB MHHOPHTAPHBIX
YYaCTHUKOB, KOTOpbIE B CHJY pa3HbIX MPUYUH (HAIpUMEp, B CBSI3U OTCYTCTBHEM
HEOOXOAMMON CyMMBI JEHEKHBIX CPEICTB) HE COIJIACHBI C YBEIMUYEHHEM YCTAaBHOTO
KaluTaja u TOJI0COBAIM IMPOTUB TAKOI'O PEIICHUS.

Tem He MeHe, B Cjly4ae HEBHECCHHMs JIOMOJIHUTEIbHBIX BKJIAJ0B MHHOPUTAPHBIMHU
YYACTHUKAMH WX JIOJIM YMEHBITAIOTCS MPOMOPIIMOHATFHO CYMME YBEIHMYCHHS YCTABHOTO
kKanuTana. Takum o0pa3oM, MUHOPHUTAPHBIC YYACTHUKH OOIECTBA BCETIa HAXOMSITCS IO
YIpO30M 3HAYUTENHLHOTO YMEHBINICHUS CBOMX [HOJIeH, B Ciydae ecld CyMMa
JOTIOTHUTENFHBIX BKJIAJIOB 3aBEIOMO WM HEMOCWIbHA. bomee Toro, eciaum ycTaBHOM
KaImuTall o0IIecTBa COCTaBIsieT MUHUMaNbHBIN pasmep (10 000 py0.), TO 3HAUMTEIBHOE
VBEIMYCHUE YCTABHOTO KaIWTaja MPUBOAWT (DAKTHUECKA K ITOJHOMY HHUBEITHPOBAHUIO
pasmepa J071 MHHOPUTAPHBIX YIACTHUKOB.

Bwmecte ¢ Tem, o cMmbiciy 1. 2 c¢T. 19 3akona 06 OOO, eciau KTO-TO M3 YYaCTHUKOB
JKeJTaeT yYBEIMYUTH TOIBKO CBOIO JIONIO, TO 3a TAaKOE PEIICHHE JOHKHBI MTPOr0JI0COBATH
BCE YIaCTHHKH OOIECTBA SIUHOTIACHO, TEM CaMBIM JIaBasi COIIACHE HA YBEIIMUCHUH JOTH
OTIENBHBIX YYAaCTHHKOB IMOO Tepefady JONH TPEThbeMy JIMIY U TMPONOPIHOHAIBHOE
YMEHBIIIEHNE TOJEH OCTabHBIX YYaCTHUKOB.

Taxas xonctpykuus cr. 19 3akona 06 OOO, B ogHoM citydyae (yBEIHYEHHE YCTaBHOIO
KaluTala 3a CUeT BKJIAJOB OTHCIBHBIX YYACTHHKOB JHOO TPETHUX JIHI]), TapaHTHPYET
IpaBa YJaCTHHKOB OOIIECTBA, MOCKOJBKY JOIMYCKAET TaKOE YBEIHYCHHE (YMCEHBIIICHHE
JIOJIeH OCTAIIBHBIX YYACTHHUKOB) TOJIBKO C COIJIACHS BCEX YUACTHHUKOB. B apyrom ciydae
(YBemMUeHHE YCTaBHOTO KaIlWTaja 3a CUET BKJIAJOB BCEX YYACTHHKOB IIO PEIICHUIO,
MIPUHSITOMY JBYMS TPETSIMH TOJOCOB YYAaCTHHUKOB) CYIIIECTBEHHO VIIEMIISET IIpaBa
MHHOPHTAPHBIX YIaCTHUKOB, KOTOPBIE TOJIOCOBAIH IIPOTHUB TAKOT'O PEIICHHUS.

Takum obOpazom, momokerust m. 1 cr. 19 3akoma 06 OOO mnpu ompenerneHHbIX
00CTOSITENIHLCTBAX JIAIOT BO3MOKHOCTH O0ONTH IOJIOKEHU I1. 2 ¢T. 19 3akona 06 OO0 u
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YBCIUYUTD yCTaBHOI\/'I KanuTal 3a CYCT BKJIaJ0B OTACIbHBIX YYaCTHHUKOB I10 PCHICHUIO,
MNPpUHATOMY HE BCEMHU Y4YaCTHUKAMH, a JIMIIb JABYMA TPCTAMU TOJOCOB YUYAaCTHHUKOB
o0riecTna.

B mpaBoBoii snuTepaType HEOE30CHOBATEIBHO BBICKA3BIBAIACh OOCCIIOKOCHHOCTH II0
TOMY TOBOJIY, YTO IIPU BCEM MHOTr0OOpa3uy MPUYMH yTPAThl KOPIIOPATUBHOIO KOHTPOJIS
HauOOJIBIIYI0 OINACHOCTh MPEACTABISAIOT COOOM Ciydad, KOrja 3axBaT KOHTPOJIS
MAaCKUpPYCTCAd 3a 3aKOHHBIMHU KOPIOPATUBHBIMU MPOUEAYypPaMU. O}IHI/IM N3 OCHOBHBIX
CHoCO0O0B TepepacrpeeieHusl KOPIIOPATUBHOIO KOHTPOJIS B XO3SHCTBEHHOM OOIIECTBE
SIBJISIETCS YBETTMUCHHE €T0 YCTaBHOTO KamuTtanay [3, ¢. 58].

Kakum 00pa3oM B MOJOOHBIX CIIydasx 3al[UTHTh MPaBa MUHOPUTAPHBIX YYACTHUKOB
OT TIPETHAMEPEHHOT0 YMEHBIIICHHS UX JIOJIEH CO CTOPOHBI MaxkopuTapue? A03. 5 1. 2 cT.
19 3akona 06 OOO, B M3HAYAILHON PENAKIIMU JAHHOTO 3aKOHA, COAEpIKasl JOCTATOYHO
3(GGEKTUBHBIM MEXaHW3M 3alUTHl [PaB MHHOPUTAPHBIX YYAaCTHHKOB, MOCKOIBKY
MpeaycMaTpUBall, 4TO B Cllydae HECOOJIIOJICHUS CPOKOB BHECEHHS JIOMOJHHUTEIBHBIX
BKJIAJIOB yYaCTHMKAMM YBEIMUYEHHE YCTABHOIO KamuTajga oOOIINeCTBa IPU3HACTCS
HECOCTOSIBIIMMCS. Takum o6pa30M, €CJIN XOTA 6BI OJHUM M3 YYaCTHUKOB HE BHOCHUJI CBOI1
BKJIaJ (HE3aBHUCHMMO OT IMPHYMH HEBHECEHHUS), TO YBEIWYEHHE YCTABHOTO KallnWTana
o0IIIecTBa 3a CYeT BKJIAJIOB BCEX YUACTHUKOB IMPH3HABAIOCH HECOCTOsSBIIMMCS. Takoe
[IPaBOBOE PEr'YJIMPOBAHKUE UCKIFOYAI0 BO3MOKHOCTD MPEIHAMEPEHHO O0OUTH MOJIOKEHUS
. 2 cT. 19 3akona 06 OOO u yBeIMUYNTH YCTABHOW KaITUTAal 3a CYET BKJIAJ0B OTACIIbHBIX
YYACTHMKOB [0 PEHICHHI0 OOIIEro coOpaHus, NMPUHATOMY HE BCEMHU ydYaCTHHKAMH, a
TOJILKO JIBYMsI TPETSIMU I'OJIOCOB YYaCTHHKOB OOIIECTBA.

3Ty KE TIO3UIHIO TIOAACPIXKaJIn BBICHIUC CYJIe6HBIe HUHCTAHIIMM B COBMCECTHOM
ITocranoBnenun Ilnenyma BepxoBHoro Cyma P® N 90 wu Ilmenyma Beicmrero
Apourpaxuoro Cyna Poccutickoii ®enepariun PO N 14 or 09.12.1999 "O HexOTOPBIX
Borpocax mnpuMmeHeHuss ®DenepanbHoro 3akoHa "OO oOmecTBax ¢ OrpaHMYCHHOMN
orBercTBeHHOCTHIO" [4]. Tak, w3 m. 10 yxazanHoro IlocraHoBieHus ciemyer, YTO
HECcOOI0/ICHHE CPOKOB BHECEHHUS BKIIAJIOB OTICIHHBIMU YIaCTHHKAMH BIICUET IPU3HAHUE
YBEJIMYCHMS YCTaBHOI'O KalMTajla HECOCTOSBINUMCSA. IIpu (aKkTHUECKOM BHECEHHH
YIaCTHHUKAMHA M TPETHHUMH JIMIIAMHA COOTBETCTBYIOIIMX BKIIAJIOB OHH B JTOM Cllydae
To/JIe)KaT BO3BPATy UM B Pa3yMHBIN CPOK.

Opnako ®@enepanbubiM 3akoHOM 0T 30.12.2008 N 312-®3 "O BHECCHUU M3MCHEHUH B
yacTe mnepByro I'paxnmanckoro koaekca Poccuiickoir ®enepauyii U OTAEIbHBIE
3aKOHOJATeNbHBIE aKThl Poccuiickoii demepammu” [5] BHeceHBI M3MEHEHHS B CT. 19
3akona 06 OOO, corimacHO KOTOPHIM HCKIIO4YeH a03. 5 m. 1 cr. 19 3akona 06 OOO,
MpeIyCMaTPUBAIOIINN TPU3HAHNE HECOCTOSBIIMMCS YBEIHUYEHHUS YCTABHOTO KaluTala B
cllydae HECOONIONEHUS CPOKOB BHECEHHWS [IONOJIHUATENBHBIX BKJIAJOB YYaCTHHKAMH
obmrectBa. Takxe, yka3aHHBIM 3aKOHOM BKJIIOUEH B cT. 19 3akona 06 OOO myHKT 2.2, 110
CMBICITYy KOTOPOT'O HECOONIO/IEHHE CPOKOB BHECEHHs BKJIAJIOB, MPEIYCMOTPEHHBIX a03. 2
m 1 cr. 19 3akona 06 OOO, UCKIIOYEHO W3 OCHOBAHWW TPHU3HAHWS YBEITHUYCHHS
YCTaBHOTO KaIUTalla HECOCTOSBIIAMCSL.

Takum o0pa3zom, 3aKOHOAATENh HWCKIIOYHMI OJWH M3 MEXaHH3MOB 3alllUThl IPaB
MUHOPUTAPHBIX YYaCTHUKOB TIPH YBETHYEHWH YCTaBHOTO KalUTalla, JOIyCTHUB
BO3MOYKHOCTH YBEIIMYCHHUS YCTAaBHOTO KaIllUTaJa 3a CYCT BKJIAJIOB OTICIBHBIX YUYACTHHKOB
[0 PEIIeHHI0 O0IIero coOpaHWsl YYaCTHHUKOB OOIIECTBA, MPHHITOMY IBYMS TPETSIMH
TOJIOCOB YYaCTHUKOB OOIIECTBA.
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OpmHako cyncOHbIe MHCTAHIIUH, UCXO/S M3 KOMIUIEKCHOrO ToJKoBaHus mi. 1, 2 cr. 19
3akona 00 OOO, mpojomKaau paspenaTth CyAeOHbIe CIOPBI B IMOJIb3Y MHUHOPHTAPHBIX
Y4aCTHUKOB U IIPpHU3HaBaTh PCIICHUA 06 YBCIIMYCHUHU YCTABHOI'O 3a CUCT AOIMOJIHHUTCIbHBIX
BKJIaJJOB BCE€X YYAaCTHHKOB HCILCI;’ICTBMTCJILHLIMI/I, a CaMO YBCIHMYCHHEC HCCOCTOABIIUMCS B
Cllyuae HEBHECEHUS BKJIAJIOB OTJICIBHBIMH yuacTHHKaMH, XOTs 3akoH 00 OOO yxe He
COJIEPKAJT TAKUX IIPEAIUCAHU.

VYkazaHHOE TONKOBaHHE CyNeOHBIX WHCTAaHIWN COCTOSIIO B TOM, YTO YBEIWYEHUE
YCTaBHOTO KallMTaja [0 PEIICHHI0 OOIIEro COoOpaHus, NPUHATOMY JABYMS TPETSIMHU
rojJOCOB y4YaCTHMKOB oOmiectBa corjacHo 1.1 cr. 19 3akona o6 OOO (eciu
JOMOJJHUTCIIbHBIC BKJIa/Ibl HC BHCCCHBI BCCMU YYaCTHUKaAMU O6HI€CTBa) IIPOTHUBOPCUUT II.
2 cr. 19 3akona 06 OOQO, KOTOpBIA MpeaycMaTpUBAET YBEINUCHUE YCTABHOTO KalUTania
32 CYeT BKIAJOB OTJACIBHBIX YYACTHHKOB TOJBKO IO pEIIeHHI0 OOIIero coOpaHus,
MPHHATOMY YYaCTHHKaMH EMHOTIIACHO (moctaHoBieHne CeMHaIIaToro apOUTpakHOTO
aneyuisiiuonHoro cyaa ot 08.06.2012 mo neny N A60-56609/2011 [6], mocTaHOBIICHHE
denepanbHOro apOuTpaxkHoro cyaa Ypaibckoro okpyra ot 18.10.2012 mo neny N A60-
56609/2011) [7].

Taxoke cynpl cepianuch Ha [locranosnenne [Ipesmmuyma Bricmiero ApOuTpakHoro
Cyna Poccwmiickoit ®emepanun ot 25.05.2010 N 446/10 o nenry N A40-43960/08-134-
345 [8], B KOTOpOM OTMEYajIoCh, 4YTO WHTEpPEC OOIMeCTBA B IPUBJICYCHUU
JOTIOJTHUTENTLHOTO KamuTajda MOXET HE COOTBETCTBOBATh HWHTEpecaM KOHKPETHBIX
YYaCTHUKOB OOIECTBA B COXPAHEHHM pa3Mepa CBOUX JIOJEH U CYIIECTBYIOIIETO
cooTHOIIeHNsT Mexay HumH. C y4derom 3Toro 3akoH TpeOyeT eIMHOITIACHOTO pPEelIeHUs
ob1ero cobpaHus, JAOMIEr0 MPaBO Ha JIOMOJHHUTENBHBIA BKIAJA (BKJIaJbl) HE BCeM, a
JIMIb OTACIIBHBIM Y4YaCTHHUKaM (TaKaH KE MO3UIMU U3JI0OKEHA B ONPCACIICHUN Bricirero
Apbutpaxknoro Cyna Poccuiickoit ®eneparuu ot 30.09.2013 r. N BAC-13296/13 no
neny N A41-10596/12 [9].

Takoli mMOAXOA TO3BONSII MHUHOPHUTApUSM 3allUTHTh CBOM IpaBa Ha COXpaHEHHE
pasmMepa Jos1el B yCTaBHOM KamuTaje o0IecTa.

B 2014 1. yka3zaHHpIM mTonokeHmsM cr. 19 3akoma 060 OOO man TOTKOBaHHE
Koucrurymumonnsrit Cyn PO. Tak, B . 3.3 IloctanoBnenus Koncrurymuonnoro Cyma PO
or 21.02.2014 Ne 3-II «llo memy o mpoBepke KOHCTUTYIHOHHOCTH 1m. 1 cT. 19
OenepanpHoro 3akoHa «O0 obmiecTBax ¢ OrpaHMYCHHOM OTBETCTBEHHOCTHIO» B CBSI3H C
xkamoborr OO0 «DPupma Peiitmar» (mamee — IlocranoBieame KC P® Ne 3-II) [10]
yKa3aHo, YTO HECMOTPSl Ha M3MEHEHUs, BHECEHHBIC B MPABOBOE PETYINPOBAHUE TAHHOTO
Bonpoca @3 ot 30.12.2008 1. N312-D3, npakTrka apOUTPaXKHBIX CYIOB, OCHOBaHHAs Ha
nocradoBiieHun BAC P® ot 04.03.2008 1. N13554/07, coxpaHmiack A0 HACTOSIIETO
BpEMEHU.

B pe3omoruBHOM wactm [locramoBmenuss KC P® Ne3-II, caemaH BBIBOI, YTO
monoxkeHus 1. 1 cr. 19 3akona 06 OO0 10 cBoEMYy KOHCTUTYIIHOHHO-TIPABOBOMY CMBICITY
HE TIPEAnojaraloT TMPHU3HAHHUS TPUHSATOrO HEOOXOAMMBIM  KBATHU(HUIINPOBAHHBIM
OOJNIBITTHCTBOM TOJOCOB YYaCTHHKOB OOIIECTBA pEUICHHS 00 YBETHUYEHHH YCTaBHOTO
KamWTajga oOIIecTBAa 3a CYET BHECEHHs JOMOJHUTENBHBIX BKJIAJOB BCEMH €ro
Y9aCTHUKaMU HEJEHCTBUTEIBHBIM, a YBETUYEHUS! YCTAaBHOTO KalyTana HECOCTOSBIITMMCS
Ha TOM OCHOBaHWH, YTO YYACTHHKH, OCTABIINECS MPU TOJIOCOBAHWH B MEHBIIIMHCTBE, HE
BHECJIH JIOTIOJTHUTENbHBIC BKIIAIbI B YCTAHOBIICHHBIE 3aKOHOM CPOKH.
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Kazanoce Obl, ipu TakoMm TonkoBaHuu KoucturyruonusiM Cymom m. 1 crateu 19
3akoHa 06 OOO mnpaBONpUMEHUTENbHAS NpPaKTHKa IO JaHHOMY BOIPOCY JOJDKHA
CIIOHUTHCSI OKOHYATENBEHO HE B MOJb3y MUHOPUTAPHBIX YYaCTHUKOB OOIECTBA.

OpnHako, pHU pa3pelieHr: CyneOHBIX CIIOPOB CYAbl PYKOBOJACTBYIOTCS MOJIOKECHUSIMU
a63. 2 m. 3.3. moruBupoBounoii vactu IlocranoBnenus KC P® Ne 3-I1 uz xoroporo
CJIEIyeT, YTO HOpMAaTUBHAs KOHCTpyKuus 1. 1 cr. 19 3akona 06 OOQO, Haxopsmascs B
HEpa3phIBHOM CBS3M C M. 2 TOW K€ CTaTbH, PACCUMTaHa HAa pa3iMYHbIC CUTYallUH, B
KOTOpBIX Yy oOlIecTBa MOXKET BO3HHKHYTH MOTPEOHOCTh B YBEIHMYCHHH YCTaBHOTO
KaluTajla, HalpuMep B Cllydae HEOOXOOMMOCTU BBITUIATHTH JOJITH KPETUTOpaM W TEM
caMbIM U30exkaTh OAHKPOTCTRA.

Kpome toro, cornacuo a63. 5 m. 3.2. moruBupoBouHoii yactu [locranosnenuss KC PO
Ne  3-Il, yMmeHbllleHME B YCTaBHOM KamWTaje OOLIECTBA C OIPAaHUYCHHOM
OTBETCTBEHHOCTBIO JIOJIA OJJHOTO U3 €r0 YYACTHUKOB MOXKET OBITh MPU3HAHO JTOMYCTHMbIM
C TOYKH 3PEHHS KOHCTHUTYIMOHHBIX MPHHIUIIOB, €CIH TO BBI3BAHO IESIMU JOCTHIKECHHUSI
o01ero Ayl JaHHOTO OOIIECTBAa MHTEpeca M yYacTHHKY, JOJNS KOTOPOrO YMEHBIIAeTCs,
obecrieueHbl 3((HEKTUBHBIC MEXaHU3MBI 3aIUThI €r0 UHTEPECOB.

Hcxons U3 NpUBEIEHHBIX BBILIE YTBEPXKACHUM, Cybl TOJIKYIOT camo IloctaHoBieHuE
KC P® Ne 3-I1 xak jomyckaroiee NMPU3HAHUE HEACHCTBUTEIBHBIM PEIICHHs OOIIEero
coOpaHMsl y4YaCTHUKOB 00 YBENMYEHWH YCTABHOTO KamuTaia oOIIecTBa I0 HCKY
MUHOPUTAPUEB, TOJIOCOBABIIMX IPOTHB TAKOTO PENIeHWs, €cliu OyAeT JOKa3aHO, YTO
Takoe yBeJIMUYEHHE He IMpeciie/lyeT Leib OOIIero JUisl JaHHOTro obliecTBa uHTEpeca. [Ipu
3TOM, CYABl CHOBa-TaKM MCXOJAT M3 TOTO, YTO HapymieH He m. 1 cr. 19 3akona 06 OO0
(mpuMeHeHre KOTOPOro OrpaHUYeHO B CHITy Pa3bsSCHEHHM, YKa3aHHBIX B PE3OJFOTUBHOM
gactu [loctanoBnennss KC P® Ne 3-I1), a m. 2 TOif e cTarby, ycTaHaBIMBAIOIINN
HEOOXOJJMMOCTh ~ €IMHOTJIACHOTO  PEIICHUS BCEX YYACTHUKOB TPH  BHECEHUH
JOIIOJTHUTENIbHBIX BKJIAI0B OTJEIbHBIMY YYaCTHUKAMU OOILECTBA.

[Ipu TakoM TOAXOIE JETUTHMHOCTh YBEIHYEHHS YCTaBHOTO KalWTalda B TOPSIKE,
yctanoBiieHHOM 1. 1 cT. 19 3akona o6 OOO, cTaBUTHCA B 3aBUCHMOCTH OT HAJIHYUS
JOCTaTOYHBIX JJOKA3aTeIbCTB, OOOCHOBBIBAIOLIUX LIE€/b YBEIMUYEHHS YCTAaBHOI'O KaluTala
B MHTEpECaxX BCEro 00IIecTBa.

Hanpumep, B mocraHoBieHuu IlepBoro apOUTpa)KHOTO ame/UIALMOHHOIO cylxa OT
06.04.2018 mo memy N A43-723/2018 [11], octaBieHHOro B CHje MOCTAHOBIICHHEM
ApOutpaxkHoro cyma Bomro-Bsitckoro okpyra or 11.07.2018 [12], cyn OTKIOHWI
YTBEpXIEHHE OTBETYMKOB O TOM, YTO yBEJIHMYEHHE yCTaBHOro Kamutama 1o 30 miH. pyo.
3a CcyeT [JONOJHUTENBHBIX BKJIAJOB KaXIOro ydacTHuHKa B pasmepe 10 muH. pyo.
HEOOXOOUMO OOILIECTBY IUIsI OCYIIECTBJIEHHS CTPOMTENBCTBA M PACUETOB IO CBOUM
o0si3aTenbecTBaM mepen Kpeautopamu. Ilo MHEHMIO cynda, OTBETYHMK HE AOKa3al, 4To
pemieHre 00 YBEIMYEHMHM YCTaBHOIO KalWTajla B JICHCTBUTEIBHOCTH OOYCIIOBJICHO
HEOOXOAMMOCTBIO  JOCTIDKEHHS OOmero [uis oOIIecTBa WHTEpeca, KOTOPHIA B
COOTHOLIEHUH C MHTEPECOM HCTIA, TOJIOCOBABILETO INPOTHB YBEIUYEHHUS YCTaBHOTO
KalmuTajla ¥ He BHECIIEro JONONHUTENBHBIN BKIaA, sBIsUICA OoJee 3HAUYUMBIM
(mpuopuTEeTHRIM), a WHTEpecy HcTHa obecriedeH 3(PQEeKTHBHBIA MeXaHW3M 3allHTEHL
Hcxons w3 yka3aHHOTo, aneUBILIMOHHBIM apOMTPaKHBIM CYAOM IO JAaHHOMY €Iy
MIPU3HAHO HENEHCTBUTENBHBIM pEIIeHUs OOIIero coOpaHWs YYacTHHKOB OOIIEecTBa 00
YBETMYEHUH YCTAaBHOTO KaluTaja.
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Sawuma npas MURoOpumapHslx y4acnHuKos...

Kazanocr Obl, cyneOHblE WHCTaHUMHM BBIPAOOTaNd MEXAaHWU3M 3alUTHl TIpaB
MUHOPUTAPHBIX YYaCTHUKOB M YCTAHOBWJIM ONpENCICHHBIH 0ajaHC MEXIy HHTepecaMmu
MaKOPUTApHBIX ¥ MUHOPHTAPHBIX yYaCTHHUKOB B MOAOOHBIX CHTyauusix. Bmecte ¢ Tem,
TaKkoW MOAXOJ JaeT BO3MOXKHOCTh NMPUHUMATH pElIeHHE KaK B MOJIb3Y Ma)kKOPHUTaPHBIX
YYaCTHUKOB, TaK M B TMOJb3Y MHUHOPUTAPHBIX YYaCTHHKOB OOIIECTBA HCXOAS W3
TOJKOBAaHUS B KaXKAOM KOHKDETHOM cllydae OOCTOSTENBCTB TO JEIy B paspese
JOCTHIKEHHUS 00IIEeTo AJIsl TaHHOTO O0IIecTBa HHTEpeca.

B mpaBoBoii nuTepatype HeOE30CHOBATEIbHO BBHICKA3hIBAJIOCH COMHEHHE MO TOMY
moBOAY «MOXKCT JIM Cyd OLCHHUBATh Pa3yMHOCTb WM HEPA3SYMHOCTb YBCIIMYCHHA
YCTaBHOTO KaluTala, 3KOHOMHYECKYI0 OOOCHOBAHHOCTH W HEOOXOJUMOCTh TaKOTO
yBenmuueHus?» [13, c. 44 ].

[o cmbicy a63. 2 m. 3.3. Ilocranoienuss KC P® Ne 3-I1 morpebHOCTH 0OmIecTBa B
YBEJIMUEHHH YCTABHOTO KamuTaja MOXeT OBITh 00ycCJlOBIeHA HEO00XOIUMOCTHIO
BBITUIATUTE JOJTU KPEAUTOpaM U TEM CaMbIM I/I36e)KaTB 63HKpOTCTBa, HJIM HAMCPCHUEM
o0IiecTBa BBINTH Ha HOBBIM TOBAapHBIA PBHIHOK, JUIS OCYIIECTBICHHUS JEATEILHOCTH Ha
KOTOpPOM 3aKOHOM TIpelyCMaTpUBAIOTCS OCOObIe TpeOOBaHHMS K pa3Mepy YCTaBHOTO
KaryTana.

Onnako, camo 1o cebe HaMmepeHHe OO0IecTBa BBIUTH HA HOBBI TOBApHBIA PHIHOK C
YCTaHOBJICHHBIMH 3aKOHOAATCIILCTBOM IPEAINNUCAHUAMN K pa3MEpy YCTAaBHOI'O KalluTalia
He TpedyeT 0coOBIX JOKa3aTeNbCTB, KPOME KaK IPEJICTABICHHUS COOTBETCTBYIOIIUX
OM3HEC-TIPOEKTOB, PEIICHUH OPraHoOB YIpaBiIeHHs OOIIeCTBa O TAKUX HAMEPEHHUSX U T.II.
To ecTh, 0OOCHOBaHMEM TAKOTO HAMEPEHHs! SIBJSETCS MOATBEPXkACHNE OYyAyIINX TUIAHOB
o0IiecTBa, a HE COCTOSBIIMXCS (PAKTOB W JEHCTBUN, HE3aBHCHMO OT IOCIEIYIOIIeH
pfain3aiu TaKuX ILIaHOB. HCO6XO}II/IMOCTL BBIIIJIATUTh JOJI'M KpEAUTOpaM TaK XKE
npeacTaBiseT coboil 0ObIMHOE SBIICHHE B MPEANPUHUMATENBCKOW JEITEIbHOCTH, YTO
BCer/la MOXKET OBITh YKa3aHO B Ka4eCTBE OOOCHOBAHMUS YBEIMUCHUS YCTABHOIO KalUTasIa.
Takoll moaxon He 3aIlMINAET MUHOPUTAPHEB OT IPEAHAMEPEHHOI'O YMEHBIIEHHsS HX
JoJIell MyTeM YBEIMYEHHsI yCTaBHOI'O KalluTaja Ha CyMMY JIONOJHHUTENIBHBIX BKJIAJIOB
3aBEJOMO UM HEIOCUJIBHYIO.

Hampumep, [Toctanonennem TpuHaaaToro apoOuTpaXKHOTO aneIUIAIIMOHHOTO Cya OT
05.06.2017 o meny N A56-63390/2016 [14] ynoBieTBopeHO TpeOOBaHHE O MPU3HAHHH
HeIeHCTBUTENBHBIM pPelIeHHs O0IIero coOpaHusi y4acTHUKOB 00 YBEIHMUEHHH yCTaBHOTO
karmmTaia obmecTtBa ¢ 10 Teic. py0. mo 10 mMuH. py0. 32 cyeT BHECEHHUS JOMOIHUTENBHBIX
BKJIQZIOB yJacTHHKaMu oOmiecTsa. [1o MHEHHIO UCTLIOB, yBEIMUEHHE YCTAaBHOIO KaluTaaa
HMENO IIeb YMEHBLIMTh UX JOJIM B YCTaBHOM KalMTale, MOCKOJIbKY B pE3yJIbTaTe
YBEIWYEHHS YCTaBHOTO KamuTajia Ol MCTIOB yMeHbImmiaack B 750 pa3 (uctma — 1: ¢
15% mno 0,020%; ucrma — 2: ¢ 10% mo 0,014). AnemismuOHHBIA CYZ COTJIACHIICS C
[O3ULMEH HCTHOB B TOW 4YacTH, 4YTO YBEJIWYEHHWE YCTABHOI'O KalMTaja s
(hvMHAHCHPOBAaHHUA TEKYIIMX pPAacXoMoB (apeHAHas TuIaTa, NpPOBENeHHWE peOpeHIuHTa
HanMEHOBAHHUS pecTopaHa) HEOOOCHOBAaHHO, MOCKONBKY Oyxrantepckuii order 3a 2016
rOZl CBHJIETENBCTBYET 00 yIy4IIEHUH (PMHAHCOBOIO COCTOSHHS MO CPaBHEHHUIO C ABYMsI
MPEAbIIYIINMH [OAAMHU.

Opnako, ApOutpaxsbpiii cyn CeBepo-3amafHOrO OKpyra B TIOCTAHOBJICHHUU OT
20.10.2017 mo mamHOMY ameny [15] mpuHSANT BO BHUMaHWE JIOBOJ| OTBETYUKOB O TOM, YTO
yBEJIMUEHHE pa3Mepa YyCTaBHOIO KamuTajga ObUl0 OOyCIOBJIEHO, B TOM YHCIE
HEBO3MOXKHOCTBIO ~JAalIbHEHIIEr0 HCIOJIB30BAaHUS KOMMEPYECKOTr0 O0O3HA4YeHUs |



Tomonanvcxuui C. C.

HEOOXOJMMOCTBIO TMPOBEACHHUS] MEPONPUSATHH, BIEKYLIMX He3aIsIAHUPOBAHHBIE TPAThI,
CBSI3aHHBIE C TOMCKOM W 3aMCHOW HAaWMEHOBAaHMSA, 3aMEHOH IOIUTpapHUuEcKuX,
pPEKJIaMHBIX W HMHBIX MaTepHalioB, HEKOTOPHIX 3JIEMEHTOB HHTEphEpa, B CBSI3M C 4YeM
MOCTAaHOBJICHHE AaNCUISIIMOHHON WHCTaHIMM OTMEHEHO, a pelleHHe CcyJaa IepBOH
WHCTaHIMH 00 OTKa3€ B UCKE OCTaBJICHO B CHJIC.

Takum oOpazoM, paspelieHue MOJOOHBIX CIIOPOB MUCXOMS M3 TOJKOBAHHUS B KaXIOM
KOHKPETHOM cJy4ae 0OCTOSITENbCTB 10 ACTy B pa3pe3e NOCTHKEHUs 00IIEro Al JaHHOTO
oblmecTBa WHTepeca HE CHOCOOCTBYET YTBEPKICHHIO MPHHIHUNA CTaOMILHOCTH
IpaXXIaHCKOr0 000pOTa, TMOCKOJBbKY TaKoe TOJKOBaHHE MO OOmblIeld Mepe HOCUT
CYOBEKTHBHBIN XapakTep M HE BHOCUT OINpPEISIEHHOCTH OTHOCHTENBHO pa3peleHus
CIIOPHBIX CUTYallUi IPY yBEIMYEHUHN YCTABHOIO KaIlUTaa.

KpOMe TOrOo, HCOGXOI[I/IMOCTL IIPUBJICYCHHA AOIMMOJTHHUTEIIbHBIX q)I/IHaHCOBBIX peCypCcoB
HE MOXKCET CIIYXXUTb OJOCTAaTOYHBIM 000CHOBaHHUEM YBCIIMYUCHNHN YCTAaBHOI'O KalluTalla B
yiepd mpaBaM MHHOPUTApHBIX YYaCTHHKOB, MOCKOJBKY (DMHAHCOBBIE PECYpChl MOTYT
OBITh TIPUBJICYEHBI JPYTUMH crioco0amMu (3aKiIIOYeHHE JIOrOBOPOB 3aiiMa Kak C
Y4aCTHUKaMU 06HIeCTBa, TaKk WM C TPETbMMU JIMIAMH, 3aKIIIOUYCHUC KPCAUTHBIX U
JIM3UHIOBBIX JOI'OBOPOB; MNPHUBJICYCHUEC CPCACTB HWHBCCTUIIMOHHBIX (1)OHI[OB; BBIITYCK
BEKCeJIe, o0Mraiui, u T.11.).

OTHOCHUTEIIBHO HaMepeHI/Iﬁ O6H_IeCTBa BBINITH Ha HOBBIE PBIHKKM C LECJIBIO
OCYIIIECTBJICHNS HOBBIX BHJIOB JAEATENBHOCTH C OCOOBIMH TpeOOBaHHA K pasMepy
YCTaBHOTO KamuTasa oOIIecTBa, TO OUEBHJIHO, YTO pea3alus TAKOrO HaMEpEHHS BiIedeT
CYIIECTBEHHBIC TIOCIEACTBHSI JUIsSl  JISITEIBHOCTH BCEro oOIIecTBa, W  JIOJDKHA
COTJIACOBBIBATHLCS CO BCEMH yYaCTHUKAMHK OOIIECTBa.

Kakne xe CyIecTBYIOT 3aKOHOJATENbHBIE T'apaHTUM 3aILUTHI IIPAB MHUHOPUTAPHBIX
YYaCTHHKOB OOIIECTBAa B TMOMOOHBIX CHTYaIlUSX OT BO3MOXHBIX 3JIOYIOTPEOJICHUH CO
CTOPOHBI Ma)KOPUTAPHEB?

B xadecTBe OAHON W3 rapaHTHH SBISETCS MpemycMoTpenHoe ab3. 2 m. 2 cT. 23 3akoHa
00 OOO mpaBo yJaCTHHKA, TOJIOCOBABIIETO TPOTUB MPUHATHS PEIICHUS 00 YBEIHMYCHUH
YCTaBHOTO KaluTalla WM HE MPUHUMABIIETO YYacTHS B TOJIOCOBAHWH, TPEOOBATh BBIKYII
npuHauIexKameii  emy gonu. OnmHaKo, BO-TIEPBBIX, Takas TrapaHTUS  HOCHUT
KOMIIEHCAlIMOHHBIM, a HE MPEBEHTUBHBIN XapakTep. Bo-BTOpbIX, OHA HE HampaBjieHa Ha
3aIUTy OT BO3MOXKHBIX 3JIOYHOTPEONIeHWH MaXOPUTAPHBIMH YYAaCTHHKAMH CBOMMH
MpaBaMH, KOT/Ia YBEIMYEHHE YCTAaBHOTO KalWTala MPUKPBIBAETCS HEOOXOAWMOCTBHIO
TIPUBIICYCHUST JONMOTHUTENHHBIX (PMHAHCOBBIX PECYPCOB WIIM HAMEPEHUSMH BBIATH Ha
HOBBIE PHIHKH.

HexoTopsiMu mpaBoBeaMu BBICKa3bIBAIOCH MHEHHUE, UTO «B CIydae HEMPAaBOMEPHOTO
"pa3MpIBaHHA" JONM MHHOPWUTAPHOTO YYaCTHHKA B PE3YNIbTATE YBETUYECHHS yCTAaBHOTO
KamuTanga OOIIeCTBa WM PEOPTaHMU3AIHNH. .. MUHOPUTAPHIO JOJIDKHO OBITH MPEIOCTaBICHO
MIPaBoO MOJIATh MPSIMON MCK K MOXKOPUTAPUIO O BO3MEIICHHH PUYUHEHHBIX YOBITKOBY [16,
c. 217].

OpHako peamu3amys TaKOro cmocoba 3aldThl CBSi3aHA C  ONpPEACTICHHBIMU
TPYAHOCTSIMH B YaCTH JIOKa3bIBaHWS HEMPABOMEPHOCTH JEHCTBUU Ma)KOPUTApPHEB C
LENbI0  «Pa3MBIBAaHUS) JIONIEH MHHOPWUTAPHEB, TIOCKONBKY TakKas CKpbITas IIeib
MIPUKPBIBAETCS WHTEPECAMH BCErO O0IIEeCTBA U HE BCEraa J0KazyeMa.

Jis 3amuThl TIpaB MHHOPUTApHUEB IEIeCO00pPa3HO YCTAaHOBHTH B 3aKOHONATEIECTBE
YCIIOBHE O TOM, YTO PElIeHrne 00 YBEeIMYEHUH YCTAaBHOTO KalUTalla 332 CUeT BKJIAJ0B BCEX
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YYaCTHUKOB MPUHUMAETCSl €AMHOTIIACHO O0IIMM COOpaHMEeM YYaCTHHUKOB, TaK JK€ KakK 3TO
MPEAYCMOTPEHO:

- . 2 cr. 19 3akona 06 OOO mis cy4yaeB yBeIMUEHHS yCTAaBHOTO KaluTalla 3a CUeT
BKJIaJIOB OT/ICIbHBIX YYACTHHKOB OOIECTBA U TPETHUX JIUIL;

- m. 8 cr. 37 3akona 06 OOO nnst ciy4yaeB MPHHATHS PELICHUS O PEOpraHU3aLNH
o0IecTBa, KOr/la TOXKE BO3MOXKHO pa3MbIBaHHE JOJHM MHHOPHTAPHEB B YCTaBHOM
KaruTaje o0IecTBa.

[Ipu 3TOM HEOOXOAMMO YCTAaHOBUTH, YTO IOJIOKCHHUS YCTaBa, IPEAyCMaTpPUBAIOIIUC
WHOW TMOPS/IOK TPUHSTHS pElIeHWH 00 yBEIMYEHHH YCTAaBHOTO KamuTaja OOIIeCTBa,
MOT'YT OBITh MPEAYCMOTPEHBI B YCTaBe OOIECTBA MPU €ro YUPEKICHUHU, MM BHECEHBI B
yCTaB 10 PEIICHUI0 00IIEero coOpaHusi y4aCTHUKOB, IPUHATOMY SIHMHOTIACHO.

Takoe HOpMaTHBHOE pETyIHMpPOBAHUE YCTPAHUT BO3MOKHOCTH HaMEpeHHOro o0xoza
MaKOpUTapusiMH TpeOOBaHMH, YCTaHOBIEHHBIX 1m. 2 cT. 19 3akoma o6 OO0O
OTHOCHUTEIBHO TPUHSTHS EJUHOTIIACHO pEelIeHHs OoOmMM cOOpaHWeM YYacTHHKOB 00
YBEJMUEHHH YCTaBHOTO KallMTajia 3a CUeT BKJIAJOB OTJIENBHBIX YYaCTHHKOB OOIIECTBa, a
TaK)Ke MO3BOJIUT COXPAHUThH OallaHC WHTEPECOB MUHOPUTAPHEB U MAKOPUTAPUEB ITyTEM
paspelieHusi yKa3aHHOTO BOMpoca B ycraBe oOIIecTBa MpW €ro oOpa3oBaHWH, JMOO B
MOCJICICTBUM MyTEM BHECCHHUs M3MEHEHHMI B YCTaB OOIECTBA C COOJIOJACHHUEM IPaB W
HWHTEPECOB BCEX YYACTHUKOB OOIIIECTBA.
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Potopalsky S. S. Protection of the rights of minority participants in a limited liability company when
increasing the authorized capital // Scientific notes of V. I. Vernadsky crimean federal university. Juridical
science. —2020. — T. 6 (72). Ne 4. — P. 288-296.

The article is devoted to the problems of protecting the rights of minority participants in a limited liability
company while increasing the authorized capital at the expense of additional contributions of the company's
participants. The author studied theoretical developments, legislation and judicial practice in this area and
substantiated the need to eliminate some of the contradictions in them, allowing for a deliberate reduction in
the size of minority shareholders' shares. Based on the results of the study, proposals were put forward for
improving Russian legislation in terms of protecting the rights of minority shareholders while increasing the
authorized capital.

Keywords: limited liability company, general meeting of shareholders, authorized capital, increase in
authorized capital, minority shareholders, decrease in the shares of minority shareholders, court practice.
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