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B otnnume ot Poccuiickon Oepepa-
uun, 3aKkoHodaTenbcteo OpaHuymn
[OMyCKaeT 3aK/ioyeHne ChenokK Ha
CTaAun yUYpeXXaeHvs pranYeckoro
NN, HECMOTPA Ha TOT GaKT, UTO OHO
NPU3HAETCA CO3aHHbIM TONIbKO Nocsie
OKOHYaHUA NpoLefypbl perncrpaum.
3aKkoHofdaTeNbHbIV MeXaHW3M Npego-
CTaBNAET BO3MOXHOCTb NePeHecTn
06A3aTeNIbCTBA, B3ATbIE YUPEeaUTeNsamMn
Ha CTaauUn CO3LaHNs KOMMaHWK, He-
nocpesCcTBEHHO Ha KOMMNaHWIo nocne
npriobpeTeHUs elo NPaBoCyObeKT-
HOCTW, B CBA3M C YEM NpPaKTMYecKoe
3HauyeHne npuobpeTaeTt NpaBubHas
naeHTudrKauma gebrtopa no goro-
BOPHbIM 0643aTENbCTBAM.

B ABSTRACT

As distinguished from the Russian
Federation law, French law allows the
conclusion of contracts during the
company’s establishement process,
despite the fact that before the end
of its registration, the company may
not be acknowledged as created.
Indeed, legislative mechanism offers
an opportunity to founders to transfer
contractual engagements taken

by them to the company, once the
latter acquired legal personality, and,
at the same time, guarantees the
cocontractors the possibility to identify
the debtor of the commitments made
at any moment of the transaction
fulfullment.

KnioueBble cnosa: gpaHLy3cKoe npaBo; 3aknioye-

HYle CZIeNOK Ha CTaAMM YUPEXAeHIS 0PUANYECKOrO NLA;
uaeHTUGUKaLus aebutopa.

Keywords: French law; conclusion of contracts during
the company’s establishement process; debtor identification.
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[IPABOBOE PET'YJIMPOBAHUE CIEJIOK
BO ®PAHIIVU, 3AKJTIOYAEMBIX

B MHTEPECAX YYPEXXJTAEMOU
KOMIIAHUWU B [TEPUO[

J10 [TIPUOBPETEHUA EIO
[IPABOCYBBEKTHOCTHU

[TpaBoCyOBEKTHOCTD OPUAMYECKOTO /IUIIA TIPEANoaraeT Hajiu4dmue y Hero Ta-
KOTO KadecTBa CyObeKTa IpaBa, Kak MPaBOCIIOCOOHOCTD, KOTOPOE I03BOJIIET eMY
IelicTBOBATb B KayeCTBe CAMOCTOSTENbHOTO YYaCTHMKA IPAXKAAHCKOr0 060poTa.
VI B poccuiickoM, 1 Bo GpaHIy3CKOM IIpaBe BOSHMKHOBEHNE IPABOCIOCOOHOCTI
IOPUAMYECKOro /uila (KOMIIAaHUM) CBSI3BIBAETCS C €0 PerucTparyeli yIomHOMO-
YeHHBIMU OpTaHaMIL.

Tak, cormacHo 1. 3 cT. 49 'K P® npaBocrnoco6HOCTDb I0PUANIECKOTO LA BO3-
HUKaeT C MOMEHTa BHECEHUs B JUHBII TOCYAaPCTBEHHBIN peecTp I0PUANIECKIX
JINII CBEIEHUI O €T0 CO3faHMN. AHATOTUYHOE TI0/IOKEeHNe COTep>KUTCA B CT. 1842
Ipaxpanckoro xopekca @pannym (I'K ®panumm), ¢ TOi MMIUb pasHULEH, 4TO
¢bpaHIy3cKuUi 3aKOHOAATEND UCIONb3yeT 60mee 00Ul TEPMUH «IIPaBOCYOBEKT-
HOCTb», BO3HMKHOBEHME KOTOPOI TaK)Ke CBA3BIBAET C PErUCTpalyell KOMIaHu' .

Heo6xopumo yTOYHNTH, YTO perucTpauys opuandeckux many Bo OpaHumn
ocyliecTBnAeTCA B PeecTpax TOproBiu ¥ KOMIAHMIA, IeVICTBYIOLIMX TPV TOPTOBBIX
cymax (m. 1 cr. L. 210-6 Toprosoro kogekca ®pannun (TK ®pannun)). [Janusre
peecTpoB TOProOB/IM ¥ KOMIIAHUII aKKyMYIMPYIOTCA B eguHOM HaruoHanbHOM
peectpe Toprosnu u xommanuit (Registre national du commerce et des sociétés -
RNCS), xoropsiit Befer Harmonansusiit VMacturyt [IpoMbiieHnoir CobcTBeH-
HocTy (Institut National de la Propriété Industrielle - 'INPI).

Poccnmiickoe 3aKOHOAATENBCTBO He HaJe/sleT yIpefuTesell IpaBoM COBeplIe-
HIISI CHE/IOK OT MMeHU OYAyIero IpUaMdecKoro aiuia, KOTOpoe KO MOMEHTA ero
TOCYJapCTBEHHOI perucTpanyy He IPU3HAeTCs CO3aHHbIM. BMecTe ¢ TeM, Ha yu-
penuTeneit opupudeckoro mna B Poccuiickoit Pepeparuy He Bosnmaraercs 06s-
3aHHOCTD 110 IIPEACTaB/ICHNUIO B PETUCTPUPYIOLINIT OpraH KaKuX-11Mbo JOKyMeH-
TOB, IIOJIy4eHIe KOTOPBIX CBA3aHO C HEOOXOAVMMOCTBIO COBEPILIEHIS CLEMOK.

Bo ®panuun, B ormmune ot Poccuiickoit Defepaninn, coBepleHme CAenoK 1o
npuobpeTeHysi KOMIIAHME IPaBOCYObEKTHOCTY SBJISAETCS HEOOXORMMBIM YC-
JIOBMEM IS TTOTy4YeHNsI TOKYMEHTOB, HeOOXOMMBIX [JIs MIOJAYy B PErUCTPUPY-
IOLIMIT OpraH, TO eCTh AJIs CO3[aHNsA KOMIaHUM (HalpyuMep, yKasaHye B yCTaBe
nHQpOpMaLNM 0 BHECEHNN YIPeNUTE/LIMY YCTaBHOTO B3HOCA IIPE/IIOaraeT CoBep-
IlIeHNe HAaIlPAaB/IEHHBIX Ha 9TO PsAfa JEVICTBMIL, TAKMX KaK OTKPBITIIE 6aHKOBCKOTO
cyeTa MM CYeTa y HOTapuyca [jIs pasMelljeHNsI YCTaBHOTO KaluTana).

Kpowme Toro, ecnu mporienypa perucrpanuy komnanuy 8o Opaununm (c MoMeH-
Ta IPeJCTaB/IeHN II0JTHOTO KOMIUIEKTa JOKYMEHTOB B PETMCTPALMOHHbI OpPraH)
oduIaabHO 3aHMMAET OfUH JIeHb, TO NIPOLeCC ee CO3RAHMS — HaYMHAHUA C HU-
LIVIaTVBbI YUPERUTENelt ¥ KO MOMYIeHNsI UMM PETUCTPALMOHHOTO cepTuduKara? -
SABJIAETCA JOCTATOYHO JJINTENIbHBIM IIPOLIECCOM, 3aHMMAIOILIVM, KaK IIPaBuUIO, OT
OIHOTO MecsIa 10 MOMyTofia. B aToT mmepnoy BpeMeHM y yupennuTeneil MoXKeT BO3-

1 OpaHLy3cKoe 3aKOHOAATENbCTBO [OMYCKAET BO3MOXHOCTb 06 beJUHEHNA HECKOMBKUX I0PUANYECKUX UL ANA
OCYLLEeCTBNEHNA MW COBMECTHOW KOMMepUeCKol AeaTenbHOCTY (société en participation). Mpv 3Tom Takoe 06b-
efHeHne He NPU3HAETCA CAaMOCTOATENbHBIM OPUANYECKMM NIMLIOM 1, COOTBETCTBEHHO, He TpebyeT perncrpa-
Ly npu cozpanmm (cT. 1871 MK OpaHuwmm).

2 Peub npeT o Tak HasblBaemo BbINMCKe 13 PeecTpa TOProsnm n komnaxmin «K-6mc» (extrait K-bis).
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B [IPABOBOE PErYNUPOBAHUE CAENOK BO OPAHLUWUN, SAKTHYAEMBIX B UHTEPECAX
YYPEXZAEMOA KOMNAHWW B NEPUOL A0 NPUOBPETEHMA EI0 MPABOCYBBEKTHOCTH

HUKHYTb HEOOXOAMMOCTD 3aK/II0UEHNS 1IJIOTO Psifia JOTOBOPOB, HAIIPUMED, apeH-
bl 0(ICHOTO MOMeIeHNsI, KYIUIU-TIPOAaXN 000PYAOBAHsI, TPYLOBBIX JOTOBO-
POB, JOTOBOPOB, CBA3aHHBIX C PETMCTpPaLVell TOPrOBOro 3HaKa 1 T.1.

B aroit cBsisu paHiysckoe sakoHoparenpctBo (cr. 1843 TK ®panunnu u cr.
L.210-6 TK ®pannu) He TOIBKO He 3aIlpelaeT yIpeaUTeIAM COBEPLIATh CAEIKI
OT MIMEHU y4YpeXKIaeMOli KOMIIAHIY, HO VI IIPefyCMaTpUBaeT PAL IPaBOBBIX MeXa-
HI3MOB I10 [IEPEBOJY IAaHHBIX 00513aTe/IbCTB C /LI, COBEPIIMBIINX TAKUE CAEIKU B
MHTepecax KOMIIAaHNY, Ha CaMy KOMIIaHMIO.

Bompoc npaBoBOro perynmpoBaHysA CHENOK, 3aKII0YaeMbIX YIPeIUTEIAMU [0
peructpaumy komnauuu Bo OpaHLMY, HAIPAMYIO CBA3aH C BOIPOCOM OTBeET-
CTBEHHOCTH 1 IIPABIIbHBIM OIIpefieieHneM AeOnTopa 110 BOSHUKAOIIMM U3 TAKIUX
CIIENTOK 06A3aTENIbCTBAM.

U, HecMoOTpst Ha TO, 4TO PPAHI[Y3CKUIT 3aKOHOAATENb eI 0C000e BHIMAHNUE
[aHHOI Impob6jIeMaTuKe, IPOFYOINPOBAB COOTBETCTBYIOLINE TIPABOBbIE HOPMBI B
Ipaxpanckom n Toprosom xopiekcax @paHuNy, IpaBONPUMEHUTE/IbHAA IPAKTHU-
Ka CTOJIKHY/IACh C LIeJIbIM PAJOM IMCKYCCHOHHBIX BOIIPOCOB, OTBETHI Ha KOTOPbIe
IIPUXOANTCS MCKATh CyeOHBIM MHCTAHI[MM.

1.3TAMNbI CO3AAHNA KOMMEPYECKO KOMIMAHUU BO ®PAHLIU

Ileper; perucrparjyeii KOMMepYeCKoil KOMIaHuu Bo OpaHIyy, ee yIpesuTenn
JIOJDKHBI COBEPIIUTD PAAfL AEVICTBIIL, UMEIOLINX I0PUANYECKOe 3HaUeHe:

* OIIpeeNTh OCHOBHbIE XapaKTEPUCTUKI KOMIIAaHNY (1 IIpex/ie Bcero — ¢op-
My KoMIaHny, popMeHHOe HauMEeHOBaHIe, MECTO OCYILeCTBIIEHN IeATeNlb-
HOCTH, PasMep YCTABHOIO KallUTa/Ia, ero pacipefiesieHyie MeX/y YIacTHIKa-
M U TIOPSIZIOK BHECEHNS Ha CYeT KOMITAaHNUM) U, eC/IN OTpeOyeTcst, 3aduKcn-
POBaTh UX JOKYMEHTA/IbHO B 0053aTe/IbCTBE YIPEANTh KOMIAHNUIO (promesse
de société);

* OCYIIECTBUTb MOMCK MHBECTOPOB U/WIM (MHACHPOBAHNUSA Yepe3 KPEeIUTHO-
brHaHCOBbIE OpraHU3aALN;

* IIPOM3BECTH PEIMUCTPALIO TOPTOBOIO 3HAKA, C/IM 9TO HEOOXOLUMO IS OCY-
IeCTB/IEHNS IeATEIbHOCTY KOMITAHN;

* IIOATOTOBUTH U IOJIIMCATh YCTAB KOMIIAHNY C YKa3aHMeM pa3MepOB BKJIa-
JIOB, BHECEHHBIX yIPeNUTE/LSIMU B KallNTa/l KOMIIAHNI, & B CTydae BHECEHs
BK/IaJia B BUJIe MMYIIECTBA — IIPOM3BECTH OLIEHKY TAKOTO MMYIeCTBa He3a-
BUCHMBIM ayJUTOPOM;

* IOAINCATh CIMCOK CHEIOK, OCYLIECTB/IAEMbIX YUPELUTENAMN O PETUCTpa-
LMY KOMIIaHWH, KOTOPBLIT 0(OPMIAETCS B KaueCTBe IPUIOXKEHNS K YCTaBY;

* COBEpIINTD pas/M4Hble JENCTBUA U CAEIKM, HAIIPaBJIeHHbIE HA ITOfTOTOBKY
XO3SIICTBEHHOI [IeATEeIbHOCTI KOMIIAHUM (3aK/II0YeHMe IPaXkAaHCKO-IIpa-
BOBBIX U TPY[OBBIX JOTOBOPOB; OTKPbITHE OAHKOBCKOTO CYeTa; HOTydYeHye
aMUHUCTPATUBHBIX paspelleHIil WM IULEH3NIT, eC/l TOro TpedyeT pof
e TeNIbHOCTY KOMITAaHNN);

* BHECTVM B COOTBETCTBUM C IIOJIOKEHMMM YCTaBa HOTHOCTBIO VIV 4acTHY-
HO BK/IaJ, B YCTABHBII KalMTal KOMIIAHWUH IIyTeM pasMeIeHs JJeHeKHbIX
CPefCTB Ha CIeLMaTbHOM OIOKMPOBAaHHOM CYeTe, OTKPbIBAEMOM Ha VM
y4Ype>XHaeMoil KOMIAHUM B KpeAUTHO-PpuHAHCOBOI opranmsanyu (6aHke),
y HOTapuyca min B [lemo3nTHO-KOHCUTHALMOHHOI Kacce (Caisse des dépots
et consignations)’;

* IIOAIINCATh COITIALIIEHNE aKIMOHepoB (pacte d’associés) Wi mpoBecTu y4pe-
[UTenbHOE cOOpaHIte, KOIfia Takye TpeGOBaHs yCTaHOB/IEHbI 3aKOHOMATeIb-
CTBOM;

* BBIIOTHUTH (HOPMATBHOCTH IO PErUCTPALUM KOMIIAHUY 1 IIOYYUTh Periu-
cTpaumoHHbIt ceprudukar (extrait K-bis).

Perucrpanus KOMMepYeCK/X KOMIaHNii BO PpaHIny IPOU3BOSUTCA KaHIIe/I-
pueil TOProBOro Cyfa Mo MeCTy MX HaXOXKfeHMs (FOPUANYeCcKOro agpeca) myTeM

3 Ha npakTuke cyeTt OTKpbIBaeTCA HEMOCPeACTBEHHO B 6aHKe, B KOTOpOM npegnonaraerca 06Cﬂy)KI/IBaHI/Ie KomMmna-
HUN Nocse ee perncrpaynn.

KYPHAN NPEANPUHUMATENbCKOTO n KOPMOPATUBHOTO MPABA « 2017 - Ne 1.

Kanpmaat opuanyeckux Hayk,
npenogasarenb Marucrpatypbl
110 MeX/lyHapoAHOMY NpaBy
Yhusepcuteta Jla Cabaxa

(r. borora, Konymbus)

Muxaunn
AnekceeBuy
LUWAMNOBAJIOB
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AKTYATIbHBIE BOMPOCH KOPMNOPATUBHOTO NMPABA

BHECEHHSI CBEEHUII O CO3/1aBaeMOM IOPUANYECKOM JINLEe U
OpraHax €ro ympasjieHus B PeecTp TOProsayu u KOMIIaHMIAL.
Kak y>xe 6bUI0 OTMeY€HO, CO [HsI BHECEHNs 3amucu B Pe-
eCTp KOMMepuecKass KOMIAHNA CINTAETCA CO3TAHHON, TO
ecTb mpuobperaer MPaBOCYObEKTHOCTb IOPUANIECKOTO
ymua. V, cormacHo cype6HOI IIpaKTHKe, C 9TOTO ke MOMeH-
Ta BCTYHAIOT B CBOM OOS3aHHOCTH /IMIIA, HA3HAYEHHbIE HA
PYKOBOJAIINE TO/DKHOCTI B CO3/IaHHOI KOMITaHMM',

1I. NTPABOBOE PEIYJINPOBAHUE CAEJNOK,
3AKJTIOMEHHbIX 8O PETUCTPALIAN
KOMMEPYECKO KOMIMAHUU

1. O6ume mMONOXKeHMsA 06 OTBETCTBEHHOCTH 1O CHIEN-
KaMm, COBepI]IeHHI)IM Ha CTagnmn CO3JaHNA KOMIIaAaHUN

ITo o61eMy IIpaBWITY EVICTBISI ¥ CAETIKM, COBEPIIEHHbIE
Ha CTafin CO3JAHNUA IOPUANIECKOTO JINIIA, He BEAYT K BO3-
HUKHOBEHUIO Y HETOo O6H3aTeIII)CTB, B CBA3U C OTCyTCTBI/IeM
IIPaBOCYOBEKTHOCTL.

B oeiaxX 3alyThbI npaB n I/IHTepeCOB er[[MTOpOB n
KOHTPAreHToB (hPaHIy3CKUII 3aKOHOJATE/Ib BO3JIaraeT OT-
BETCTBEHHOCTD 10 TAKUM 0053aTe/IbCTBAM Ha yIpeauTeel
KOMIIaHUM, a TOYHEE I‘OBOPH, Ha 1uniy COBEPHII/IBIHI/IX TaKue
caenku. Tak, B cooTBeTCTBUM CO CT. 1843 I'K @pannmm mua,
TelICTBOBABINNME OT UMEHNU YYPEX/AeMOr0 KOMMEPUECKOTo
IOPUANYECKOTO JINIA [0 €T0 PErNCTPALUY, HECYT COMAap-
HY}O OTBETCTBEHHOCTD IIO0 O6H3aTeIIbCTBaM, BO3HUKIINM U3
COBCPHIEHHI)IX VIMU CIOE/IOK.

BMmecTe ¢ TeMm, B 9TOJI )Ke HOPMe 3aKOHOJATENb JJOMYCKaeT
mepexoy; 00s13aTe/IbCTB, B3ATHIX Ha Cebsl yIpeanTe/siMu Ha
CTaiuM CO3[laHMA KOMIIAHUU, K caMoll kommaHum: «HOpn-
IVMYecKoe JINIIO, 3aPEerMCTPUPOBAHHOE B YCTAaHOBIEHHOM
3aKOHOM TIOPSIZIKE, IMEET MIPABO IIPUHATH Ha ceOs1 paHee 3a-
K/IIOYeHHbIe 00513aTeNbCTBA, KOTOPBIE B TAKOM CIydae CUu-
TAKTCA HPI/IHHTI)IMI/I VIM C MOMEHTA X 3aK/TIOYECHUA».

AHaHOI‘I/I‘IHI)Ie IIOJIOKEHU A HpI/IMeHI/ITeHbHO K KOMMep—
4ecKMM 00IecTBaM comepxarbcs B . 2 ct. L. 210-6 TK
@pannun: «JIuna, KOTOphIe NEICTBOBANMN OT MMEHU YUPEXK-
[aeMOr0 KOMMEPUECKOTo 001ecTBa 1O IPUOOpeTeHNsT UM
IIpaBOCYOBEKTHOCTH, HECYT COMMAAPHYIO Y HeOrpaHWYeH-
HY}O OTBETCTBEHHOCTD II0 O6H3aTeIIbCTBaM, BO3HUKIIUM U3
COBEPIIEHHbIX VMU CHENIOK, €C/IM TOTbKO IMPaBOMEPHO Y-
PeX/IeHHOE U 3apEernCTPUPOBAHHOE OOIECTBO HE TIPUHSTIO
Ha ce0s paHee 3aK/II0YeHHBIe 00s13aTe/ILCTBA. B TakoM ciy-
Yae, TaKMe 0053aTe/IbCTBA CUUTAIOTCSA NIPUHATHIMUI o61e-
CTBOM C MOMEHTA UX 3aK/IIOYECHUA».

2. YcmoBus mepexofia K KOMIIAHUM 00S3aTeNIbCTB U3
CHe/I0K, 3aKTI0YEHHBIX /IO €€ PernCcTpalun

Ionoxenns cratbu L.210-6 TK ®panumm, mpemycma-
TpUBAIOLIME BO3MOXKHOCTb IPUHATYUA KOMIIaHMell 00s13a-
TE/IbCTB IO CAIETIKAM, 3aK/IIOUeHHBIM IO ee CO3[laHMA yupe-
AUTENSAMY, HIPYMEHVMBI K JOTOBOPHBIM 00s3aTelIbCTBAM.
JlaHHas1 HOpMa He PacIIPOCTpPaHsET CBOe [ieliCTBIE Ha 005-
3aTe/lIbCTBA BCEACTBUE IPUYMHEHMA Bpefa, KOIfia pedb
UJieT O ISIMKTHOM OTBETCTBEHHOCTH, OTBETCTBEHHOCTD 32

4 Cass. com. 9 avril 1991, N2 644 D, de Bioles ¢/ Sté Radiotechnique Compelec et
autres.
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TaKue HeVICTBUsI JIEKUT MUCKIIOUNTENbHO Ha JIUIle, IPUYN-
HUBIIEM Bpe, JasKe eC/I/ OHO U JefICTBOBAJIO B MHTEepecax
y4YpeXJaeMoii KOMIIaHUIL.

HamnpuMep, OTBETCTBEHHOCTD 3a «IIepeMaHUBaHMe» pa-
OOTHIKOB y KOMIIAaHNUM-KOHKYPEeHTa HeceT TONIbKO TO IO,
KOTOpOe IOAIICAIO TPYHOBOIL JOTOBOP OT MMEHU CO3/IaBa-
eMoit koMmaHny®. TOYHO TaK XKe He CYNTAIOTCA JOTOBOPHbI-
M1 00513aTeNIbCTBAMI VI HE PErylIupyITCs MTOTOXKEHUSIMI
cratbu L. 210-6 TK ®Ppanumm pasindHble paspelieHus,
BbIJJAaHHbIE aIMIHUCTPALNell, KaK, HallpUMep, paspeleHns
Ha OCYIECTBJICHNE BUIOB J[IeATeIbHOCTY, KOTOpBIE IIOJ-
JIeKAT JIMIeH3UPOBAHNIO, paspellleHNs] Ha UCIONIb30BaHe
IyOIMYHOTO IPOCTPAHCTBA 1 T.1.

Cyqbl Ipy oIpefe/leHny Hajle)kallell CTOpOHbI B 00513a-
Te/IbCTBE JO/DKHBI YCTAHOBUTS, OBLIA /N CIE/IKA 3aK/II0YeHa
yYpeouTeAMA B IMYHBIX Le/IAX WIN B MHTepecax Co3JaBa-
emort xommanun. Ha mpaxrtuke, ajist TOro, 4To6s KoMIa-
HUS MOIVIA IPUHATD Ha ceOs 00513aTeNIbCTBA, BBITEKAIOIIINE
U3 3aK/IIOYCHHO [0 ee PerMCTpalVM CHeIKY, IOC/IeIHAA
IO/DKHA COfIep>KaTh YC/IOBUE O €€ 3aKII0UeHUN OT VMeHU
u B nHTepecax (au nom et pour le compte de) obpasyemoit
KOMITaHUML.

Tak, nanpumep, Kaccaunonnsriit cyy @panryn (Cour de
Cassation) B cBoeM pemeHyyt ot 11 mons 2013 r. mo femy
Ne 11-27.356 He mpu3HaI KOMIIAaHNMIO CTOPOHOI 00513aTe/Ib-
CTBa, IOCKOJIbKY LOTOBOP, IIOAIIVCAHHBIN IO ee perucrpa-
UM YYpefuTe/LAMM, He COfiep>Kal yKa3aHUA Ha TO, 4TO
3aK/II0YAETCA OT MMEHU U B MHTEPecax CO3[jaBaeMolil KOM-
[IaHVM, OTMETUB TAK)Xe, YTO KOMIIAHVs Ha MOMEHT IIO/IIN-
CaHNsA JOTOBOpA ellle He ObIIa 3aperncTpupoBaHa’.

B kagectBe qpyroro npumMepa cieayeT NpUBECTH CITydaid
13 CyJeOHOI MPAKTUKH, KOTa KOMITAaHHUS A 3aKIF04MIa J0-
TOBOD apeH/Ibl HEXKMUIIOTO TIOMEIIEHHS C TPEMsI yUPEeTUTEIs-
MU KoMmnaHuu b. JloroBop conepskan yciaoBHE O TOM, YTO
OH 3aKJIIOYAeTCsl C YYPEAWUTENsIMH KoMnaHuu b ¢ mpaBom
3aMEIICHUS TTOCIEeTHUX B MOJIB3Y YUPEKIAeMOW KOMITaHHH.
[Toznnee kommanus A (apeHaaroaareib) oOpaTuiach ¢ Hc-
KOM B Cy/l K KOMITaHHH b ¢ 1enbio pacTopKeHus 10oroBopa
apeH bl U B3BICKAaHMS 33JJOJDKEHHOCTH I10 apeHIHOHU Iuiarte.
Kaccanonnsiii cyn ®@paHIuK MOCTaHOBWII, YTO HCK OBLI
NIPEIBbSIBIICH K HEHAJUICXKAIIEMY OTBETUHKY, TIOCKOJIBKY J0-
TOBOp apeHIbl ObLT MOJIHNCAH C TPEMS YUPETUTEISIMI U HE
cozieprKall yKazaHHs Ha TO, YTO 3aKJIIOYAEeTCsl OT UMEHH U B
nHTepecax komnanuu b. [lpyrumu ciioBamu, cChUIKa B J0-
roBOpE Ha IIPABO 3aMEILIECHHS CTOPOHBI B 00A3aTEIbCTBE HE
TIO3BOJIMJIA Cy/ly YCTaHOBUTH (DaKT TOTO, YTO TIEPEMEHA JINIa
B 00513aTEIIBCTBE UMEIIa MECTO'.

B npyrom cinydae cyp o6s3an ydpenuTens KOMIIAHUM
YIUIATUTB JOIT IIepef; 6AaHKOM, YCTAHOBUB, YTO OAHKOBCKUIL
c4geT 6BUT OTKPBIT He Ha MM KOMITAHMY, & HA UMSI YaCTHOTO
ymmua. Cyp yKasas, 4To, HeCMOTpPA Ha HaJlM4ye B JOTOBOpe
YCTIOBYISL O TOM, UTO «CYeT OTKPBIBACTCA BPEMEHHO B OXKI-
[AHNY PETUCTPALNY KOMIIAHNIY, YIPELUTENb He IIPOU3BeTT

5 Lamy Sociétés Commerciales, Paris, Editions Lamy, 2016.

6 Cass.com. 11 juin 2013 N 11-27.356, Sté Soprim c/ Sté Prosol.

7 Cass.com. 15 mai 2012 N2 11-16.069, Sté Brasserie et Développement Patrimoine
¢/ Ferahi et a.
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B [IPABOBOE PErYNUPOBAHUE CAENOK BO OPAHLUWUN, SAKTHYAEMBIX B UHTEPECAX
YYPEXZAEMOA KOMNAHWW B NEPUOL A0 NPUOBPETEHMA EI0 MPABOCYBBEKTHOCTH

HUKaKVX LeICTBUIL /IS TIEpeBOfia 00sI3aTeNIbCTBA HA KOMIIA-
HIIO TIOCTIE ee PerucTpannm’.

[Ipu TONKOBAaHUM YCIOBMII HOrOBOPOB (PpaHI[y3CKIe
CYZBI MCXOAT U3 OYKBaJIbHOTO 3HAYEHMS COMEPIKAIIUXCS
B HUX TEPMIUHOB U BbIpa)KeHMIL. B CBA3M C 3TUM, 4€TKOCTb
U SICHOCTD (POPMY/TMPOBOK YC/IOBUIL IIEPEXO/ia K KOMIaHNUM
00513aTe/IbCTB U3 CIE/OK, 3aK/IIOYEHHBIX 10 €€ PercTpa-
LMY, MIMeeT MPAKTUYeCcKoe 3HaueHMe. [loroBop mo/mKeH He
IIPOCTO COJiep>KaTb IOJIOKEHMEe O TOM, 4TO CTOPOHOI IO
00s13aTe/IbCTBY OyAeT sAB/IATHCA KOMIIAHUS — IOCTIe IpPH-
obpeTeHNs €10 MPAaBOCYOBEKTHOCTI, HO U BK/IIOYATh CBe-
[IeHUs, TO3BOJIIIONIYI0 NACHTUPNUIMPOBATh TAKYI0 KOMIIA-
HUIO IOCTIe ee peructparnynu (pupMeHHOe HaMMEHOBAHIUE,
I0PUANYECKNUIT afipec).

3. IIponenypa nepexoga K KOMIIAHUY 0053aTeNbCTB IO
ClleTKaM, 3aK/II0YEHHbIM 0 €€ PerncTpanimn

O6s3arenpcTBa MO C/leNKaM, 3aKTIOYEHHBIM OT VIMEHU
CO3/]aBaeMol1 KOMITAaHWMU IO € PETUCTPALUy, MOTYT ObITh
HepeBeieHbl Ha KOMITAHUIO ABYMS CIIOco6aMm:

e IyTeM IOAINMCAHUA YCTaBa C IPUIOKEHMEM K HEMY
IepeyYHsl 3aK/II0YEHHDIX YYPEAUTENAMM B MHTEpecax
KOMITAHUM CHE/OK; Y/ UIn

e mocpencTBOM O(OpPMIEHMA YUPEAUTENAMU IOpyde-
HIIS Ha COBEPILIEHME 3apaHee OIpe/le/IeHHbIX NeiiCTBUIA
VLN C/IENIOK B MHTEPECaX CO3/jaBaeMoii KOMIIAHUI.

W B nepBOM, 1 BO BTOPOM C/y4asX, IepeXof] BHITEKAIO-
IVIX 13 TaKVX CJIe/IOK 0053aTeNbCTB K IOPUANIECKOMY JINILY
IpeprnonaraeT cobofeHe MIpefyCMOTPEHHOI B 3aKOHO-
JaTelIbHOM IOpsAZIKe IIPOLefyphl, KOTOpas HalpaBleHa Ha
obecrieyeHre TIpaB U 3aKOHHBIX MHTEPECOB BCEX YUPey-
Tejlell KOMIIAHUM, B 9aCTHOCTH, Peaau3alio UX IIpaBa Ha
HoJTy4eHne NHPOPMALUM O MOCTIEACTBIAX BO3/IaraeMbIX Ha
KOMIIaHMIO 00513aTe/bCTB.

INopnucanme ycraBa ¢ IpUIOKEHNMEM K HEMY I€PEYHsA
3aK/IIOYEHHDIX YYPENUTENAMY B MIHTEPeCcaX KOMIIAHUY CTie-
JIOK sBTIsAeTCA Hambosee pacpoCTpaHEHHBIM Ha MpaKTUKe
CII0CO60M TiepeBofia 0653aTeNbCTB, B3ATBIX YUPENUTENAMI,
Ha KOMIIaHMIO.

Jna sToro mepep HOANMCAHMEM YCTaBa y4YpeAUTENAM
IIPENOCTABIAETCS NepevyeHb 3aK/II0YEHHDIX Ha CTaJlIM CO3-
JaHUs KOMIIAHUU TOTOBOPOB C OIMCAHMEM UX CYIIECTBEH-
HpIX ycnosmit. Ilopnucanne ydpegurenaMu ycrasa, comep-
KaIIero MoJI0XKeHMe O IPUHATUY KOMIIaHMell Takux 06s13a-
TE/IbCTB, C IPU/IOKEHVEM UX IIepeyeHs AB/IAETCA COIIaceM
ydpenuTener Ha IIepexof TaKUX 00513aTeNbCTB K KOMITaHWNL.
W nocne ee perncTpanuy KOMIIAHMA IPU3HAETC CTOPOHO
TAaKMX 005A3aTeNbCTB C MOMEHTA X BO3HUKHOBEHMA.

[IpyMeHNUTENbHO K OTKPBITBHIM aKIVIOHEPHBIM 001Ile-
CTBaM, B KOTOPBIX CBA3b MEX/Y OyAyIIVMU aKLMOHEpaMu
MOYKET IIOIHOCTBIO OTCYTCTBOBATh, 3aKOHOJATEND IIPEMyC-
MOTp€ IOTIONTHUTE/IbHYI0 TapAaHTHUIO: IIepef MOANCAHNEM
ycTaBa IlepeyeHb 3aK/II0UYeHHbIX B MHTEpecax yIpesxjaeMot
KOMITAaHUM JJOTOBOPOB HE TO/NbKO NPEeJOCTaBIAETCA aKLMO-
HepaM [/l 03HaKOMJIEHN, HO U corylacHo 1. 1-3 cT. R. 210-7

8 Cass. com. 27 octobre 1980 N2 79-11.232, Durand ¢/ Crédit Lyonnais.
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TK Opaniyun fomkeH ObITb YTBEPXKAEH YIPeLUTETbHBIM
cobpanmeM.

[Tpu 5TOM BK/IIOYEHNE B TEKCT YCTABA MOJIOKEHISI O TOM,
YTO €ro IOAINCAHNE BI€YeT IIePeXof K KOMIaHUM 00s13a-
TEJIBCTB 110 CLEIKAM, COBEPILIEHHBIM yIPEeANTE/SIMHA B €€ UH-
Tepcax, B OTCYCTBME IePeyHs TaKUX CIETOK paclleHNBaeTCs
CyAaMM KaK He BIeKylljee IOPUANIECKUX TTOCTIeICTBIUIL .

ITepeueHb CHENIOK [JOIDKEH COflEPXKAaTh KOHKPETHOE yKa-
3aHUe Ha CYIIeCTBEHHble YCIOBMA KaKHOIO J[OrOBOPA,
00s13aTe/IbCTBA 110 KOTOPOMY HEPEXONAT OT y4YpenuTenei
K KOMIIaHnu. B kadecTBe nmpumepa 13 CygeOHOM MPaKTUKI
MOXXHO IPUBECTHU CTyd4all, KOTa CyJ OTKas3al B MCKe KOH-
CAJITMIHTOBOII KOMITAaHMI O B3bICKAHUM 33J0/DKEHHOCTI 10
JIOTOBOPY, Ile B KadyeCTBe OTBETYNKA ObIIa 3asB/I€HA KOM-
IIaHVISL, JIVIIb Ha TOM OCHOBAHWM, YTO KOHPETHAsI CYMMa JI0-
roBopa He OblIa YKa3aHa B IlepeyHe CLIeI0K, 003aTeNbCTBa
10 KOTOPBIM [EPELUIN OT YYpeanuTeneit K kommanuu'’.

B npyrom cinydae cyn oTKasascs IPM3HATD IOPUANIECKYIO
CUJTY IMCbMEHHOTO COTTIACHS YIpefUTeIelt, BbITaHHOTO de-
pes 7iBa rojia mocjie perncTparyy KOMIAHUY, Ha IEPEXOf K
Heil 0643aTe/IbCTB 1O CAIeTIKAM, 3aKTI0UeHHBIM JI0 ee CO3Jia-
HIsI, B CBSI3M C T€M, YTO II€PeYeHb CeIOK IIepPBOHAYAIBHO
He GBI IIPUJIOXKEH K ycTaBy'.

CreficTBEHHO, K KOMITAHMU MOTYT IIePeiiTi TONbKO Te
006s13aTe/bCTBA, MepedeHb KOTOPHIX (C yKasaHMeM Cyllle-
CTBEHHBIX YC/IOBUIL CHIe/IOK) OBUI IPebsAB/IEH yIPELUTEIISIM
U1 O3HAKOMJICHUSI TIepef YTBEP)KAEHMEM yCTaBa, IMOMMIN-
caH uMH 1 0pOPM/IEH B KaueCTBe IIPIUIOKEHNS K YCTaBy
VULV BK/IIOYEH HEITOCPEeACTBEHHO B €TI0 TEKCT.

Ob6s13arenpcTBa U3 CHENOK, COBEPIICHHBIX YIpeIUTENs-
MM KOMIIAHUM C COOTIOfieHNEeM YCTaHOB/IEHHOTO 3aKOHOM
HOPsAZIKA B €€ MHTEPecax, CYNTAIOTCS BOSHUKIINMI Y KOM-
[IAHVI C MOMEHTA COBEPIIEHVSI TAKMX CAenoK. Kak ormeda-
ercst B peurennu Kaccaumonnoro cyga @panunu ot 22 Mast
1991 1. mo pmemy Ne 90-12.217, yupepurenu 10 1epefaHHbIM
KOMITaHMY 0653aTe/IbCTBaM He HeCYT He TOJIBKO JIMYHOIA, HO
M COMUAPHOI OTBETCTBEHHOCTN %,

Heo6x0a1M0 OTMETUTD, YTO HA CTA[MU CO3LAHUSA KOM-
HAaHUM YYPefUTeIM MOTYT OTKAa3aTbCsl OT Iepefadn eil
00513aTe/IbCTB 110 paHee COBEPLIEHHBIM CHeNKaM. B aTom
CIIydae, KaK yKa3blBa/OCh BbIIIIE, OTBETCTBEHHOCTD 110 00s1-
3aTelIbCTBaM Oyl T HeCTU Te YUPeJUTeNy, KOTOPble COBep-
I/ COOTBETCTBYIOIINE CHICTKIL.

CreoBare/pHO, [/Is1 YCTQHOB/IGHMSI HAJyIEXAIEil CTO-
POHBI B CIIOpaX, BHITEKAIIUX 13 IIOZOOHBIX CE/NOK, He-
00XOAMMO MONMYYUTh KONMUIO yCTAaBA KOMIIAHNU BMECTE C
IepeyHeM CJeNOK, 0053aTebCTBa 110 KOTOPBIM IepelIn
K KOMITaHMU TIOCIIe €€ CO3JaHMNsA, B KaHLIeIAPMU TOPTOBOTO
CyZa [0 MeCTY ee PeruCTpaluiL.

BropeiM crioco6oM Imepeadn KOMIAHUM 00sI3aTeNTbCTB
[0 CJIe/IKaM, 3aK/II0YEHHBIM [0 €€ PETUCTPALNY, SIB/SIeTCS
odopmIeHne ydpenuTeNsiMU MOPYUYEHMsI HA COBEpLICHNUE
3apaHee OIIpefe/IeHHbIX AeVICTBUIL VIV CHe/IOK B MHTepecax
CO3/1aBaeMO¥ KOMITaHUMN.

9 Cass.com. 13 mars 2001, N¢ 97-22.288.
10 Cass.com. 13 juillet 2010, N° 09-68.142.
11 Cass.com. 9 avril 1991, N2 89-16.789.
12 Cass.com. 22 mai 1991, N2 90-12.217.
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AKTYATTbHbBIE BOMPOCH KOPMNOPATUBHOTO NMPABA

B cuny 1. 2 ct. L. 210-6 TK ®pannnu coBepIieHue cen-
KH OT UMEHH yUYpPEeXJIaeMOH KOMIIAHUH MOXKET OBITh MOpY-
YeHo JrdoMy neecriocodbHoMy mity. [IpaBa n o0s13aHHOCTH
110 TAKUM CJIeJIKaM BO3HHMKAIOT HEIOCPEACTBEHHO Yy JIOBe-
putessi, T.e. y KOMIaHWU. B mepuos 10 perucrpanuu Kom-
MIAaHWU OTBETCTBEHHOCTh IO 0053aTENbCTBAM, BO3HUKIINM
13 TaKUX CIIEJIOK, HECYT JIUI[a, KOTOpBIE AEHCTBOBAIM OT €€
UMEHH (CM. infra yHKT 4).

[Tpu 3TOM 3aKOHOMATEIB IPEAYCMOTPEN PsiJI TpeOOBaHU
K COIEep KaHUIO TIOPYUYEHHS U JIUITY, KOTOpOMY OyIeT JoBe-
pPEeHO HCTONHEeHUe mopydeHus. KoHKpeTHble TpeOoBaHMS
K 0(OPMJICHUIO NOPYYECHHUSI Ha COBEPIICHHE FOPHIUUECKH
3HAYUMBIX JE€HCTBUM OT JIMIA CO3JaBaeMOIl KOMITaHUH 3a-
BUCST OT (POPMBI KOMITAHHH.

Tak, B cuny cT. R. 210-6 TK ®@paniun akpoHepsl KOM-
TIAaHUU MOTYT MOPYYUTH OJHOMY WJIM HECKOJBKHM M3 HHUX
3aKJII0YaTh CJEJIKHM B MHTEpPECaX KOMIIAHHM ITyTeM BKIIIO-
YEHUsI TAKOTO YCJIOBHS B YCTaB WIIM ITOCPEICTBOM O(OpM-
JICHUs OTAEIBHOTO JIOKYMEHTa (JI0TOBOpa, JOBEPEHHOCTH).
[Topyuenne JOMKHO COAEpKaTh yKa3aHHEe Ha JINIO0, KOTOPO-
MY aKIMOHEPHI IOBEPSIOT COBEPIICHHUE CAEIOK B HHTEpECcax
KOMITaHHH, TIOJIHBIN MepedeHb TaKuX CAEIOK C yKazaHHEeM
UX CYIIECTBEHHBIX YCJIOBHMH, YCIOBHUS MX BBIIIOJIHEHUS J0-
BEPEHHBIM JIUIOM.

K npumepy, Kaccanumonnslii cyn ®@pannum pemieHueM ot
21 uronst 1987 1. o nemy Ne 86-11.334 npuzHan HeaecTBu-
TEJIbHBIM HOPYUYCHHUE, BBIIAHHOE YUPEIUTEIIMI KOMIIAHUN
YIpaBISIONIEMY, Ha TOM OCHOBAHHH, YTO OHO COJEPIKAJIO
JIUIIE 0011y (POPMYIHUPOBKY O XapakTepe MmopydcHus 0e3
yKa3aHUsl KOHKPETHBIX CJIEJIOK, Ha COBEPIICHHE KOTOPBIX
yHoJIHOMauuBaiucs ymnpasistonmid. ITockonbky noBepeH-
HOCTb B PACCMaTPUBAEMOM CIIydae HE COAeprKaia yKa3aHus
Ha BO3MO)KHOCTbH COBEPILCHHUS YIPABISIONINM KOHKPETHBIX
C/ICNIOK OT MMEHHU KOMITAaHWH, CyJ PELIHJI, YTO YIIPaBIISIO-
My ObIT HEYIOJIHOMOUYCH Ha 3aKJIIOYeHHE JIOTOBOpa IOJI-
psiza B MHTEpecax KOMIIAHWHM, NPHU3HAI €ro Ha/UIeXkKalluM
OTBETYHMKOM B IAHHOM CIIOPE M BO3JIOXKMIT OOSI3aHHOCTb T10
oIuIaTe PeMOHTHbBIX paboT'?.

B pmpyrom ciyuae, cyn oTkasan 0aHKY B MCKe K KOMIIa-
HUM, TaK KaK yCTAaHOBII, YTO YIIPAB/LAIOLINIT He ObIT YIIOT-
HOMOYEH Ha MOJIMCaHle OT ee MMEHU [OroBopa 6aHKOB-
CKOTo Kpenuta'.

KoHkperHble TpeOOBaHUS, IpeabsBIseMble (paHIly3-
CKUM 3aKOHOZATEIbCTBOM K ITOBEPEHHBIM, 00YyCIIOBIIEHBI Op-
raHU3alMOHHO-TIPABOBOH (POPMOH cO31aBaeMON KOMIIAHUH.

Korza peus njietT 0 KOMIIaHMAX HA TasIX C OTPAaHMYEHHOI!
OTBeTCTBeHHOCThIO (SARL), TOBapuiiecTBax ¢ HeOTPaHIU-
4eHHOI 0TBeTCTBEHHOCTHI0 (SNC) U mpOCThIX KOMaHINT-
HbIX ToBapuuiecTBax (SCS), To mopydeHme MOXKeT ObITH
JaHO OJHOMY VIV HeCKOJIbKVM Y4aCTHUKAM TaKVUX KOMIIA-
HUI WIN yIIPaBIIAOIEMY; B aKIIMOHEPHBIX KOMIAHMAX 3a-
KPBITOT'O THUIIA — TOJIbKO OZHOMY aKIL[MIOHEpPY; B aKLIMOHep-
HBIX KOMIIAHVAX OTKPBITOrO TUIIA — OHOMY WIEHY afMUHU-
CTPAaTUBHOTO COBETA WM HaOMI0IAaTeIbHOTO COBETA.

13 Cass. com. 21 juillet 1987 N 86-11.334.
14 CA Caen 16 mars 1989, SA Crédit Lyonnais ¢/ Mintand in BRDA, 2/1990.
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B crmygae BbiauyM IMOPYdYeHMs HEYIOTHOMOYEHHOMY
JINLLY WIN B C/Iy4ae OTCYTCTBUS HOPYYeHNST KOMITAHN JI-
HINTCSI BOSMOXKHOCTM TIEPEeBECTH Ha cebs 00513aTeIbCTBO 13
CIe/IKM, COBEpILIEHHO TakyuM muuoM. [lo3uiys ¢paniys-
CKUX CYZOB IIO0 JaHHOMY BOIPOCY HOCUT MMIIEPATHBHbII
XapakTep: B OTCYTCTBME MOPYYEHMs, CYAbl OTKA3bIBAIOTCS
[IPU3HABATH IIEPEXO]] 005I3aTeIbCTBA K KOMITAHNH TaKe KOT-
fia cheKa ObIa COBepIeHa BCEMM YIaCTHUKAMIL YIPeX/a-
€MOJT KOMITAHNY B MHTEpeCcax MOC/enHeil (Hanmpumep, eciu
JIOTOBOP apeHAbl IOMelleHNs ObUI MOAIIICAaH BCceMM OYay-
MMM YIaCTHUKAaMV KOMIIaHum)".

Ecnu Ha cTafny co3faHyst KOMIIaHUN ee OyAyIIIe y4acT-
HIVIKJ He BOCIIO/Ib30BA/IVCh ABYM;I OIIMCAHHBIMI BBIIIIE CIIO-
cobamn repeBofia Ha KOMIIAHWIO 00513aTeIbCTB 10 paHee 3a-
K/TFOUEHHBIM CTIENTKAM, B UX PACTIOPSKEHUN OCTAETCS TAKIKE
BO3MOXKHOCTb YTBEpP)KAEHMsI HAaHHOTO pelleHNs] OpraHaMu
yIIpaB/IeHNsI KOMITAaHWM B COOTBETCTBUN C IIOTIO>KEHUSAMI €€
ycrasa's.

Takoe perieHre MOXXeT OBITh IPUHSATO NI B OTHOIIIe-
HUV KOHKPETHOI CIEJIKYU U He IO/DKHO HOCUTD MMIUIAIINT-
HbII XapakTep'. B cuny 1. 4 c1. 6 [lekpera Ne 78-704 ot 3
nionst 1978 1., ecnu MHOe He OTOBOPEHO B YCTaBe, PelleHNe
JO/DKHO OBITh MPUHATO OOJBLUIMHCTBOM T'OIOCOB YIaCTHIU-
KOB KOMITaHUIL.

[TpuMedaTeIbHBIM SIB/LSIETCS IPUMEP U3 CYAeOHOI paK-
THKM, KOTZiA CYJ OTKA3aJICsI BO3TIOXKNUTH Ha KOMITAHMIO 00s1-
3aTeJIbCTBA 110 yIUIATe 3a/JO/DKEHHOCTH II0 JOTOBOPY II0-
CTaBKJ) Ha TOM OCHOBaHMM, YTO LOTOBOP, 3aK/ITI0YEHHbII 3a
eBSITh JHEI O pPerucTpanyy KOMIAHUY, He ObUT BIIOCTIEN -
CTBUM OJOOPEH ee yIaCTHUKAMU, laXKe HECMOTPSI Ha TO, 4TO
HocTaBAeMoe 060pyLoBaHue ObIIO YACTIYHO OIUIaYeHOo ',

4. OTBETCTBEHHOCTD INIA, COBEPIINBIIETO CAEIKY OT
VIMEHM YYpeX[JaeMoil KOMIaHUN [0 NpuoOpeTeHNs ero
IpaBoOCyOBEKTHOCTI

B coorBercTBuUM CO CT. L. 210-6 TK ®pannum nocne npu-
obpeTeHNs] KOMIIAHUEN MPaBOCYO'bEeKTHOCTH YUpeNUTeNN
ABTOMATUYECKI OCBOOOXKIAIOTCA OT 0053aTe/IbCTB II0 CHEN-
KaM, 3aK/II0YeHHbIM B €€ MHTepecax, eCIy KOMIIAHUA BbI-
IIOJIHNJIA BCe HEOOXOAMMBIe JEeICTBUA IS IPUHATUA 9TUX
00513aTe/IbCTB.

B To >xe BpeMs, ec/in HU OffHA U3 IIPeJJyCMOTPEHHbIX CTa-
theii L. 210-6 TK Opannuu npouenyp He 6b1a cobmoneHa,
TO OTBETCTBEHHOCTb IO 00s13aTeNbCTBAM, BOSHMKIIUM U3
COBEPUIEHHBIX 10 PErMCTPAlMy KOMIIAHUM CHENOK, HECyT
NM1a, KOTOpBIE Ie/ICTBOBAJIN OT €€ VIMEeHIL.

DpaHIly3CcKOe 3aKOHOATENTbCTBO HE COIEP)KUT 3aKpbl-
TOTO IepevHs JINL, Ha KOTOPHIX MOXET ObITh BO3JIOXKEHA
OTBETCTBEHHOCTb 110 0053aTe/IbCTBAM B PaCCMaTPUBAEMOM
CIydae, OCTaB/IAA CylaM IIPaBO YCTaHAB/INMBATDh TaKOe JIMLIO
B KQXX/[OM KOHKpeHTHOM ciry4ae. Kak mpaBwio, cybbexTamn
OTBETCTBEHHOCTH BBICTYIAIOT YIPeAUTENN KOMIAHNI, TIPA
3TOM CYJi JO/DKEH YCTAaHOBUTD IPUMHUMAI /I KOHKPETHBIN
ydpeauTeNb yuacTyie B COBEPIIEHNN TOM MM MHOM CHe/TKN.

15 Cass. com. 6 décembre 2005, N° 03-16.853; Cass. com. 23 mai 2006, N° 03-
15.486.

16 Cass.com. 10 octobre 1984, N2 82-17.085.

17 Cass.com. 1 avril 2003, N2 99-12.443.

18 Cass.com. 13 décembre 2011, N2 11-10.699.

www.jusinf.ru



B [IPABOBOE PErYNUPOBAHUE CAENOK BO OPAHLUWUN, SAKTHYAEMBIX B UHTEPECAX
YYPEXZAEMOA KOMNAHWW B NEPUOL A0 NPUOBPETEHMA EI0 MPABOCYBBEKTHOCTH

B xayecTBe mIpuMepa MOXXHO IIPMBECTM [€flo, pac-
CMOTpeHHOE ATe/UIANMOHHBIM cypom Ilapmwxka 11 wrona
1971 r. Kak crnefiyeT m3 pelleHusA Cyja, IMPEKTOP aKIMO-
HEpPHOTO O0IIeCTBa, YIIOTHOMOYEHHDII COBETOM JUPEKTO-
POB Ha ympaB/ieHue OyAyIell KOMIIAHUeN, TOANUCAT PAX
BeKCeJIell B CYeT OIIAThI TOCTaBKU 060pynoBanusa. OfHako
Ha MOMEHT NX IOAIMCaHNA JUPEKTOP He MMeTl JOBepEeHHO-
CTH Ha COBepIIeHNe MOJOOHBIX AEICTBMIL, @ BIIOCTIENCTBIN
OpraHaMM YIIpaBJIeHUS KOMIIAHMM He ObUIM COBEpIIEHbI
HeOoOXOMMble eVICTBMA AJIs IepeBOfa 00s3aTeNbCTB II0
BeKCe/sAM Ha KOMIIaHUI0. baHK 06paTuics B CyJ ¢ ICKOM K
KOMIIaHUY, €€ JMPEKTOPY U YlIe€HaM COBETa JUPEKTOPOB C
Tpe6OBaHMEM O B3BICKAHIU JOJITa B COMUAAPHOM MOPSIIKE.
Cyn ymoBneTBOpMI MCK YaCTUYHO, IIOCTAHOBMB B3bICKATh
CYMMY JIONITa COMUTAPHO C JUPEKTOPA U TPEX YIEHOB COBE-
Ta IMPEKTOPOB KOMIITAHUM, YIOTHOMOYMBIINX AMPEKTOPA
Ha PYKOBOJICTBO KOMITaHMei".

Takum 00pa3oM, OTBETCTBEHHOCTh IO HE MEPEIIEANINM
K KOMIIAaHMHU 0053aTe/IbCTBAM U3 C/IEJIOK, COBEPIIEHHBIX 0
MIpHOOPETEHN €10 IPAaBOCYOBEKTHOCTH, HECYT JIMIIA, COBEP-
HIMBIIME TaKUe CAEJIKU, TM00 BbIIABLIME IOPYyYEHHE HA UX
cosepieHne”.

Kaxk ormeuaercs B peenuun Kaccaunonnoro cyna ®pan-
uu ot 4 mas 1981 . Ne 78-15.882: «OTBETCTBEHHOCTD 110
CENKaM HECYT TOJBKO T€ JIMIA, KOTOPBIE MX 3aKJIIOYMIIN,
HO HE JIMIA, KOTOPBIE PHHSAIN YJ9aCTHE B CO3JAHUH KOMIIa-
Huu*'». CXOXX1il BBIBOJ, GBI CleaH B Apyrom peurennu Kac-
caruonHoro cyfa Opannnn ot 25 oktsa6ps 1983 1. no peny
Ne 82-13.868: «bynymmit yupenuTeb KOMIaHUM He MOXeT
HECTU OTBETCTBEHHOCTH IO 00s3aTeNbCTBAM U3 CHIENKHU, O
(haxTe 3aK/II0YEHNS KOTOPOIL eMy He ObUIO M3BECTHO» .,

Bpemsa pokasbiBaHMA Iepexofia K KOMIAaHUM 00s3a-
TEIbCTB IO C/IeNIKaM, 3aK/II0YEHHBIM JIO €€ PETUCTPaL, JIe-
KIT Ha JINIe, KOTOPOe CChITAeTCA Ha JAHHBI (aKT B CyTe.
STOT NPUHINII Halllell OTpakeHue B pemenuy Kaccanyon-
Horo cyna @panuyn ot 18 gexabps 1979 r. mo geny Ne 78-
11.259. Cyg 06s13an yupenuTeeli, IOAINCABIINX TPYLOBbIE
JIOTOBOPBI C paOOTHUKAMM 32 [EBATb MECALEB IO PETUCTPa-
LMY KOMIIAaHUY, OIJIATUTH 3a0/DKEHHOCTD II0 B3HOCAM B
(OHJ| COIMANBHOTO CTPAXOBAHMA, IIOCKONBKY YIPEIUTENN
He CMOITIM JOKa3aTb (aKT Hmepexofia 06s13aTeNnbCTB U3 TPY-

19 CAParis, 11 juin 1917 in RTD com. 1972, p. 109-115, N2 3, obs. R. Houin.
20 Cass.com. 3 avril 1973, N2 71-13.527.

21 Cass.com.4 mai 1981, N° 78-15.882.

22 Cass.com. 25 octobre 1983, N° 82-13.868.
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[IOBBIX [JOTOBOPOB K KOMIIAaHWMM IIOC/IE TPHOOpETeHNs €fo
HPaBOCYOBEKTHOCTH™.

Taknm obpazom, Bo @pannun copmupoBaics 3(hhex-
THUBHBI MEXaHU3M IIPAaBOBOTO PETYIMPOBAHUS CHEJOK,
3aKJTI0YaeMBIX B HHTEpEcax YYperkJaeMOW KOMIIAaHWU B
MepHoJL 10 TPHOOPETEHUSI €10 MPAaBOCYOBEKTHOCTH. DTOT
MEXaHU3M, BO-TIEPBBIX, JA€T BO3MOXKHOCTH YUPEAHUTEISIM
WIN YIOJHOMOYCHHBIM MMM JIMIIAaM COBEPIIATh CIEIKH B
MHTEpecax CO371aBaeMOM KOMIIAHHUH, 4, BO-BTOPBIX, ITO3BO-
JISIET IEPEeHeCTH 00s13aTeNIbCTBA U3 TAKUX CETIOK HEIOCPe/-
CTBEHHO Ha IOPUINYECKOE JIHIIO.

®paHIiry3cknii 3aKOHOAATEIbh YCTAaHOBHIJ oOOIIee IoJo-
JKEHHUE, COTTIaCHO KOTOPOMY OTBETCTBEHHOCTH IO CIEIKAM,
COBEPIICHHBIM JI0 MPUOOpPETEeHHs KOMITAaHUEH MpaBoCyOb-
EKTHOCTH, JIOXKHT Ha JINIAX, KOTOPbIC AEHCTBOBAJIN B €€ HH-
Tepecax, U B TO XKe BPeMsI PELyCMOTPEI BOBMOKHOCTD ISt
IOPUANYECKOTO JIMIA TPUHATH Ha ceOsl Takhue o0s3arelib-
crBa. [Ipn aTOM perenne o nepexose 00sS3aTeIBCTB MOXKET
OBITH MPHUHATO KaK JI0 PETUCTPALMHM KOMIIAHUU €€ yUpe/Iu-
TEJISIMH, TaK ¥ OpraHaMH yTPaBJIEHUsI OCIIe MPHOOpETeHNS
€10 TIPaBOCYOBEKTHOCTH.
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