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AHHOTaNug

B cratee MMPOBOAUTCA CpaBHHTCHLHO—HpaBOBOﬁ AHAJIN3 UHCTUTYTAa MNPUHYAUTCJIBHOI'O BBIKYIIA OOJIH
y‘-IaCTHI/IKa TOBapI/IHIeCTBa C Ol“paHI/I‘ICHHOI\/'I OTBCTCTBCHHOCTBIO, a TaKXC HpaBOBOFO pCFy.HI/IPOBaHI/IH
ACATCIIBHOCTHU OPraHOB YIIPABJICHUA TOBApHUIIIECTBOM B FepMaHI/II/I u Kazaxcrane. I/ICCJ'ICI[OBaHI/Ie IIOKA3bIBACT
HaJIMYHUEC KaK O6HII/IX noaxoaoB, TaK H CYHIGCTBCHHI)IX pa3ﬂ1/1q1/11‘/'1 B pCFYJII/IPOBaHI/II/I COOTBCTCTBy}OHII/IX
KOpITIOPaTUBHBIX OTHOILICHHH B JBYX CTpaHaX. B 4aCTHOCTH, MPUMEHUTENIbHO K MPUHYIUTEIbHOMY BBIKYITY
01 063 mpaBonopsgaKa UCTOJIbB3YIOT OLICHOYHLIC IMTPABOBBIC KATCTOPUU. TaK, HEMCIKOC 3aKOHOAATCJIBCTBO
JIOTTYCKAeT UCKITIOUYEHNE YYaCTHUKA M BBIKYII €T0 JOJIY MPH HAIWYNH «yBaXUTEIBHON MpUuuHBD) (Wichtiger
GI'llIld), TOorga KakKk 3aKOHOAATCJIbLCTBO Kaszaxcrana npeaycMaTpuBacT BO3MOXHOCTbL IMPUHYAUTCIBHOI'O
BBIKYIIA JIOJM B Cllyyae HApYIICHUS YYaCTHHKOM CBOMX OOs3aHHOCTEH JIMOO MPUYMHEHHUS TOBAPHUILNECTBY
CYHICCTBECHHOI'O BpcEaa. BMecTe ¢ TEM BBIIBIEHBI U 3HAYUTEILHEBIE pa3induss B pEryJIUpPOBAHUU JAHHOTO
I/IHCTI/ITYTa. ECJII/I B repMaHI/II/I HOpHI[OK U OCHOBAHUA HpI/IHy[II/ITCHI)HOI‘O BI)IKYHa 01U HpCI/IMYHleCTBCHHO
ONPCACIIAIOTCA IIOJIOKEHHUAMU YCTaBa TOBAapHIICCTBA MW COTJIAIICHUEM YYaCTHUKOB, TO B Kasaxcrane
COOTBCTCTBYIOIIMEC OCHOBAaHUSA U MpoLCcAypa B 3HAYUTCIILHOU CTCICHUYPCTYJINPOBAHbI 3aKOHOAATCILCTBOM.
IIpoaHaaM3MpOBaHO 3aKOHOMATENHCTBO I'epmanmu u KaszaxcTama, peryimpyollee IOPSOOK CO3bIBa MU
IMPpOBCACHUSA O6I.LI€FO C06paHI/I$l Y4aCTHUKOB, a TaKiKe (I)OpMI/IpOBaHI/IC, KOMIICTCHIIUIO U JACATCIbHOCTH
HUCITIOJITHUTCIIbHBIX U MHBIX OpFaHOB praBneHHﬂ TOBapI/IH_IeCTBOM.
K.TIIO‘IeBLIe cJ10BAa: TOBApPUILICCTBO C OFpaHI/I‘leHHOI\/'I OTBCTCTBCHHOCTHIO, HpI/IHy}_'[I/ITCJ'H:HHﬁ BBIKYII 10JIH,
KopriopaTuBHoe yrpaBiienue, Kazaxcran, I'epmanus, cpaBHUTENBHOE MPABOBEJICHUE.

I'epmanus
VI. [IpuHyauTeIbHBIN BBIKYI J0JM Y4ACTHUKA

1. Ocnosanusn

N3bsatue (amoptu3arius) A0iau ydacTusi B OOIIECTBE C OrpaHMYCHHONW OTBETCTBEHHOCTHIO
(Gesellschaft mit beschriankter Haftung, «GmbH» mnu «O01iecTBo») 1o cBoeii mMpaBoBOW MpUpoIe
npeJCcTaBIsieT Co00H OJHO M3 Hauboliee CEphE3HBIX BMEMIATEIbCTB B KOPIOPATHBHBIC MpaBa
y4acTHUKA. B pe3ynbTrare H3bsaTHS I0JIS MPEKpaIaeT CBOE CyNeCTBOBAaHNE — 3aTPOHYTHIA YIaCTHUK
yTpayrBaeT HE TOJHKO HMMYIIECTBEHHYIO MO3HIIMIO, HO M KOPIOPATUBHBIN CTaTyC KaK TaKOBOH
(Strohn & Fleischer, 2025). VimeHHO BBUAY CTOJNb JalleKO HUIYIIUX IOCIEACTBUI 3aKOHOIATEh
00yCITIOBMJI JIOMYCTUMOCTh H3BATHSA COOJIIOJICHUEM CTPOTHX (OPMAIBHBIX M MaTepHATBHBIX
npennockuiok. § 34 3akoHa ['epmanum 00 oOmiecTBax ¢ OrPaHUYCHHOW OTBETCTBEHHOCTHIO
(Gesetz betreffend die Gesellschaften mit beschrinkter Haftung, «GmbHG») 3akpemnser
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JBYXCTYIEHYATYyl0 CHCTeMy TpeOoBaHMil: corjacHO a03. 1, BOZBMOXHOCTh HU3BIATHS KaK TaKoBas
JOJDKHA OBITh TPEAyCMOTpPEHA YCTOBOM; a03. 2 OMOJHUTENbHO MPEINUChIBACT, 4YTO IS
NPUHYJUTEIFHOTO U3BATUS B YCTaBE JOJDKHBI  OBITH  OINpENENeHbl TakKe MaTepuaabHbIC
NPEIIOCHUIKH;, TIPU OSTOM YCTaBHOE OCHOBAHHME JIOJDKHO CYIIECTBOBAaTh YK€ Ha MOMEHT
nproOpeTeHusl JOIM 3aTPOHYTHIM YYaCTHHKOM. [IpHUMHBI K€, IO KOTOPHIM JIOJIi MOXKET OBITh
U3bATA, 3aKOH CO3HATENFHO HE MEepPEUHCIseT, MPEJOCTaBisas UX OIpelelIeHHe y4acTHUKaM. Tem
cambIM § 34 GmbHG npu3HaéT aBTOHOMUIO YYaCTHUKOB B BOIIPOCAX MPEKPAIEHHsI KOPITOPATUBHOTO
yneHcTBa: OOIIECTBO M YYaCTHUKU BIIPABE CAMOCTOSITENIEHO ONMPENCTUTh YCIOBHUSA, MPH KOTOPBIX
YJIEHCTBO MpeKpariaercs, — 6e3 HeoOxoauMocTu npuberats K otaykaenuto nomu (§ 15 GmbHG)
nm smkBuaanuu Oomectsa (§§ 60 u nanee GmbHG) (Thiessen, 2022).

JIOKTpHHA M 3aKOH pa3rpaHUYMBAIOT T0OPOBOJIBHOE M MPHHYAUTEIBHOE U3bsATHE Aoid. Ha
MPAaKTHKE LEHTPAJbHOE 3HAYCHHE MMeeT UMEHHO MPUHYIUTENbHOEe u3baTue (Zwangseinziehung),
KOTOPOMY M TTOCBSIIEH HACTOSIINHA pa3/ie.

3ammrtHas 1ens § 34 a63. 2 GmbHG cocrout B oxpaHe IoBepUsl MpUOOpETaTess: yxke B
MOMEHT MPUOOPETEHUS TOJIU OH J0JKEH UMETh BOZMOKHOCTh OLIEHUTH, TPO3UT JIM €My yTpaTa J0JIu
u npu kakux obcrostenscTtBax (BGH, pemenne ot 19.09.1977 — II ZR 11/76, NJW 1977, 2316).
[onoxenne 00 U3BATUU MOKET OBITH BBEJCHO U MOCIEAYIOUIMM U3MEHEHHEM YCTaBa, OJJHAKO TaKOoe
U3MeHeHue mnoanagaer nox aedctBue § 53 a63. 3 GmbHGu moromy TpeOyeT eaMHOIIacHOTO
pemenus Bcex yudactHUKoOB (BGH, ompepenenue ot 25.09.2006 — II ZR 235/05, BeckRS 2006,
12971).

K conmepxaHuio ycTaBHBIX MOJIOKEHUH 00 WU3BATUU TMPEABABIACTCS EIWHBIM CTaHAAPT
KOHTPOJIS, BKIIOYAIOIIMN TpPU acrekTa. Bo-TiepBBIX, OCHOBaHUS W3BSATHS JOJDKHBI OBITH
c(OpMyIMPOBAaHBl HACTOJIBKO TOYHO, YTOOBI YYacTHHK MOT SICHO paclo3HaTh HACTYIUICHUE
IOPUAMYECKOTO COCTaBa, U YTOOBI COOTBETCTBYIOIIEE OOCTOATENHCTBO MOIJIO OBITH MPOBEPEHO
cyaoM. Bo-BTOpBIX, [OIMyCTHMO WCIIOJNIB30BaHUE HEOMPEACIEHHBIX IPABOBBIX MOHATHA — B
YaCTHOCTH, TIOHSATHE «YBAKHUTENBbHOM mpuunHby (wichtiger Grund), coaep:kanue KOTOPOTo
JIOCTATOYHO HAAEKHO YCTaHABIMBACTCA MyTEM TOJIKOBaHHS. B-TpeTbUX, MOCKOIBKY U3BITHE AOIH
110 CBOMM TIOCJIEICTBHSIM HOCUT MCKITIOUUTEBHBIA XapakTep (HapaBHE C UCKITIOYEHUEM YUYaCTHHKA),
COOTBETCTBYIOIIME  YCTAaBHbIE IMOJOKEHHS  IOMJIEkKAT  OTPAHUYUTEIBHOMY  TOJKOBAHUIO
(Strohn & Fleischer, 2025). [Tpu Hanuuuu HEYCTPAHUMOTO MY TEM TOJIKOBAHUSI TPOTUBOPEUHS MEXKTY
MIOJIOKEHHEM 00 M3BATUHU M MHBIM YCTaBHBIM NpeMUcaHneM u3bsaTue Hegonycrtumo (BGH, pemenne
ot 20.09.1999 — 11 ZR345/97, NJW 1999, 3779).

OcHoBaHUS ISl U3BATHUS TOJDKHBI 001a/1aTh ONPEeIEHHBIM BECOM; H3BSATHE IO CBOOOTHOMY
YCMOTPEHHIO OOJIBIIMHCTBA B Ka4eCTBE O0IIEro npasmia HexomyctuMo. [IpuHiun cydcuanapaocTu
(ultima ratio) u TpeboBaHue HcuepnaHus 0osee MIATKUX Mep NMoApoOHEee PACKPBIBAIOTCS HUXKE MPH
OTpeieICHUN «yBaXUTENbHOW npuuuHb. HakoHer, naxe mpu GopMalbHOM HAIWYUH YCTaBHOTO
OCHOBAaHHS U3BATHE MOXKET OBITh MPU3HAHO HEIOMYCTUMBIM, €CIIH OHO IPEICTABISIIO OBl COOOM
HapylIeHHe KOopropaTuBHON oOs3anHOCTH JnosimbHOCTH (gesellschaftsrechtliche Treuepflicht) co
CTOPOHBI HHUIIMUPYIOIIUX €T0 YYaCTHUKOB.

Hanbonee pacnpocTpaHEHHBIM yCTaBHBIM OCHOBAaHUEM ISl U3BATHS CIIy)KUT T€HEpalTbHas
KJay3yJia «yBaxuTelabHOH mpuuuHbDy (wichtiger Grund). [To cBoeMy HOpMaTHUBHOMY COZIEP)KAHUIO
OHAa KOPPECIOHIUPYET aHAJOTMYHOMY MOHSATHIO MpaBa ToBapuimecTB (§§ 723 a63. 1 Ne 5, 727
I'epmancoro ['paxmanckoro VYmoxkenus (Biirgerliches Gesetzbuch, «BGB»), §§ 134, 139
Toprosoro Ynoxenus ['epmanuu (Handelsgesetzbuch, «HGB»), BblpaboTaHHOMY OOKTPHHOH WU
CyleOHOM MpakTUKON. YBaXuTelabHas NPUUYMHA KOHCTAaTHpPYeTCS TOrJAa, KOTrAa MPOJOJDKEHUE

y4acTusi 3aTPOHYTOTO JIMIla TPU BCECTOPOHHEH OIICHKE BCEX OOCTOSATEIBCTB SBISCTCS
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HENpUEMJIEMbIM JJIi OCTAJbHBIX YYaCTHHUKOB M TIPU YCJIOBHHM, 4YTO Oojee MATKUE Mepbl
HEJAOCTaTO4YHbl  Juid  ycTpaHeHuss  Hapymenus  (BGH, pemenne or  24.09.2013
— I ZR 216/11, NZG 2013, 1344). CyneOHas mpakThka MOCIEAOBATEIbHO UCXOIUT U3 TOTO, YTO
NPUHYJUTEIBHOE HU3bATHE SBJSETCS KpallHUM cpenctBoM (ultima ratio) (BGH, pemenue ot
02.12.2014 — 11 ZR 322/13, NZG 2015, 429); npu oueHke 000CHOBAaHHOCTH HAJUIC)KHUT YUUTHIBATH
Hanuyue 0oJiee MITKUX Mep — HalpuMep, MpU y4aCTHUKE-YIPaBISIONIEM JUPEKTOPE JOCTATOYHBIM
MOYET OKa3aTbCsi OT3BIB C JODKHOCTH. [lpm oleHke HeoOXOoAWMO TpPUHUMATh BO BHUMaHHE U
MOBEJICHUE CaMOT0 MHHIIMATOpA U3BATHUS: €0 COOCTBEHHBIE HAPYIIEHUS CIIOCOOHBI MPEICTaBUTh
MOBE/ICHUE IPYTOro YYacTHUKA B CTONb MSTKOM CBETE, UTO OHO yTPAYMBACT 3HAUCHUE OCHOBAHMS
st u3bsatus (Strohn & Fleischer, 2025).

Kak nokaseiBaer kazyuctuka BGH, yBaxurenpHas npuynHa KOHCTaTUPYETCS, B YACTHOCTH,
npu pactpare wumyniectBa OOmIecTBa, HApyIIEHWH 3ampeTa KOHKYPEHIMH, IIHKaHO3HOM
OCYIIIECTBIICHMM  KOPIOPATHBHBIX  MpaB,  NOApeiBe  KpeautocrnocodHoctn GmbH mnepen
00CITy’)KMBAIOIIMM OaHKOM, a paBHO MPH MEPEHOCE TUYHOT0 KOHGIMKTA B AesTenbHOoCcTh GmbH niu
WHBIX TpyObIX HapymeHusx obs3anHocTH JosibHOCTH (BGH, pemenune ot 02.12.2014
— I ZR 322/13, NZG 2015, 429 n nanee; BGH, pelenne oT 24.09.2013
—IIZR 216/11, NZG 2013, 1344 u nanee; Strohn & Fleischer, 2025). HanpotuB, He IOCTUTaiOT
MOpora  YB@KUTENbHOW NPUYUHBI OOOCHOBAHHBIE PA3HOINIACHS  OTHOCHTENBHO  OT3bIBA
YIPABIISIONIETO AUPEKTOPA, IMOJIa4a YrOJIOBHOTO 3asBIICHHS TPU OTCYTCTBUHU JIETKOMBICTHS WA
3aBEJJOMOI JIO)KHOCTH, PABHO KaK M MPEANPUHUMATEIbCKHE OIIMOKH, HE 000CHOBBIBAIOLIHE INYHOTO
ynpéka (Strohn & Fleischer, 2025).

[ToMuMO TeHepanbHOHM KIay3ysbl yCTaB BIPaBE 3aKPENMUTh KOHKPETHBIC OCHOBAaHUS [UIS
U3BATHS, B TOM YHUCIIE HIDKE MOpOra «yBaKUTEIBHON MPUYMHBDY. K MOBeIeHYECKUM OCHOBAHUSAM
(verhaltensbezogene Einziehungsgriinde) oTHOCSTCS, B 4YaCTHOCTH: rpy0oe U cHCTeMaTH4ecKoe
HapyIIeHe 00s13aHHOCTEH Y9aCcTHUKA, HAPYIICHHE YCTABHOTO 3alpeTa KOHKYPEHINH, TIPEKpaeHIe
TPYAOBOM IEATETBLHOCTH B rpeanpusatun O0IecTBa, yTpaTa J0JKHOCTH YIIPABIISIOLUIETO AUPEKTOPA.
JlmunoctHele  ocHoBaHus  (personenbezogeneEinziehungsgriinde)  oxBaTeiBarOT:  yTpary
npodeCCHOHATBHBIX JOMYCKOB (aJBOKAT, Bpad, ayIuTOp), IOCTHIKEHHE IPEACTHHOTO BO3pacTa,
3a00seBaHus (AJIKOTOJIbHAS WIIM UTPOBasi 3aBUCUMOCTE), HECITOCOOHOCTD K YYaCTHIO B AEATEIbHOCTH
OO6mectBa, uMmymiecTBeHHbIN ymanok (Vermogensverfall). OcoOyro NMpakTHYECKylO pOJIb UTpPAET
U3BSATHE JOJIM KaK CPEJCTBO 3aAIIUTHI OT MPOHUKHOBEHUS TPETHUX JIMIl B COCTaB YYaCTHHUKOB — B
YaCTHOCTH, NMPHU OOpAalIeHUH B3BICKAHHS Ha JOJIO0 KPEAUTOPOM, MPH OTKPBITUM MPOU3BOJICTBA IO
Jely O HEeCOCTOATENbHOCTH, a TaKXKe II0CJe HacleIOBaHUs JIOIM TOCTOPOHHUM JTUIIOM
(Strohn & Fleischer, 2025).

Ocoboro BHHUMaHMS 3aciyXHBaeT BONPOC O JONYCTUMOCTH TaK Ha3bIBAEMbIX MOJOXEHUHA O
BeiTecHeHnn (Hinauskiindigungsklauseln), mo3Bosisirornux OOJBITUHCTBY U3BATH OO0 0€3 KaKOro-
mn6o o0vexTuBHOrO ocHoBanus. BGH B pemenun ot 09.07.1990 (II ZR 194/89, NJW1990, 2622)
HEJIBYCMBICIICHHO YKa3aj, YTO MoJ00HBIE KIIay3yJibl, KaKk MpaBuio, HUYTOXHE 1o § 138 BGB; sTa
MO3UIUS TIOJJICPKUBAETCS TOCHOJICTBYIOIIMM MHEHHEM B JHuTepaType. Pammo storo moaxona
COCTOMT B TOM, 4YTO YYaCTHHK, HAXOMJAIIMICA TOJ «IAMOKIOBBIM MEYOM» IIPOHU3BOIBHOTO
UCKIIIOUCHHMSI, JTUIIEH BO3MOXKHOCTH CBOOOJHO OCYIIECTBISATH KOPIIOPATHBHBIC IpaBa U Jie-(pakTo
mpeBpaifaercs B - «moiydareias — ykazaHui»  (Weisungsempfanger), 4TO  NOpOTUBOPEUUT
3akoHoAarenbHoM Mojenu GmbH (Strohn & Fleischer, 2025). 13 »sToro mnpaBuia MpU3HAHBI
UCKIIIOUCHHSI TIPH HAJTMYUHU OCOOBIX OOCTOSATENBCTB: KOTJa Y4acTHE OCHOBAHO MCKIIOUUTENIFHO Ha
JMYHBIX OTHOILIEHUSX U 0e3 COOCTBEHHOIO KalMTaJbHOTO BKIAJa, B COLMETaTax IMpelcTaBUTeNeH

CBOOOAHBIX Tpodeccuii Ha «UCHBITATENBHBIM CpPOK», a TakXke KOorja JAojis MpuBs3aHa K
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HapajuleIbHOMY — KOOTIEPALlMOHHOMY  JIOTOBOPY, COCTAaBIISIOIIEMY 3KOHOMHYECKYI0 OCHOBY
corpyaundectBa (BGH, pemenue ot 14.03.2005 — II ZR 153/03, ZIP 2005, 706).

Ha npakTtuke Bcé Oosplee 3HaYCHHUE MPUOOPETAIOT MEXaHH3MBI PAa3pEUICHUS] TYMHUKOBBIX
cutyauuit (deadlock-kmay3yner), npexnae Bcero Russian-Roulette- u Texan-Shoot-Out-knay3ysbl.
VX nelcTBUTENBHOCTh, OJHAKO, OOYCIOBIEHA IPO3PAYHOCTBIO, COATAHCHPOBAHHOCTBIO U
OTCYTCTBHEM 3JI0yIOTPEOUTEIBHOIO XapakTepa mporenypsl (Sosnitza, 2025).

2. Ilopsaook npunamus pewienus

U3 GykBanbHOro TonkoBanus § 46 No 4 GmbHG cnenyer, 4To U3bSATHE JOIU OCYIIECTBIISETCS
Ha OCHOBAHHH PEIICHHsI 00IIero COOpaHUs YYaCTHHKOB. Y CTaB BIIPaBE MepeaTh COOTBETCTBYOIIYIO
KOMIIETCHIINIO HHOMY oprany GmbH— Hampumep, KOMHTETY Y9aCTHUKOB WJIH HAOIOATEIIEHOMY
coery (§ 45 a63. 2 GmbHG) (Wagner, 2022). U3bsTue ex lege — T.e. HUCKIIOUYUTENBHO B CUITY
HACTYIUICHHSI YCTaBHBIX MPEINOCHUIOK, 0€3 CIeIUaIbHOr0 PEIICHUsS yYaCTHUKOB — MPH3HAETCS
HEJIOMYCTUMBIM 10 COOOpakeHUsIM MpaBoBoi onpeaenénnoctu (Spath-Weinreich, 2021).

[Ipu nmpUHYAUTETHHOM H3BATHU TPEeOOBaHMS K CO3BIBY U IMPOBEIEHUIO (BHEOUEPEIHOTO)
o01ero coopanusi MoJIeKaT 0OCOOEHHO CTPOTOMY COOJIOJICHHUIO, TTIOCKOJIBKY JII000€ TPOIIeTypHOE
HapyIICHHE CIIOCOOHO TIOBJIEYh OCIIOPUMOCTH pellieHHs. B yBeTOMIEHUH O CO3bIBE HA/IJIC)KUT TOUHO
U 00OCHOBAaHHO H3JIOKUTh MPUYMHBI MPEANOIAraeMoro M3bATUS TOJMU. 3aTPOHYTHIA yYaCTHUK
00JalaeT HEOThEMJIEMBIM IIPABOM Ha y4acTHe B COOpaHWM W Ha HM3JIOKCHHE CBOCH IMO3UIUHU TIO
MPEIbIBICHHBIM €My MPETCH3UAM; HapyIIeHHUE ITHX MpaB BICUET OCMOPUMOCTH perteHus (Spith-
Weinreich, 2021; Wagner, 2022).

[Tpu OTCYTCTBUY MHOTO ITOJIOKCHHUS B YCTaBE JUISI IPUHATHUS PEIICHHS IOCTATOYHO IMPOCTOTO
OOJBIIMHCTBA TMOAAHHBIX ToJOCcOB (§ 47 a63. 1 GmbHG). OmHum u3 Hamboiee CHOPHBIX B
JUTEepaType BOIMPOCOB OCTAETCS MPABO rojioca 3aTPOHYTOT0 yYaCTHUKA MPH MPUHSATUHU PelIeHus: 00
U3BATHN €r0 JIONH. BeccrmopHO OH JUMIIEH MpaBa rojioca, KOrja U3bATHE MOTHBHPOBAHO €ro
COOCTBEHHBIM TOBEJIeHUEM (YBKUTENIbHAS MPUYMHA B JIMIIE YYaCTHHUKA), — OH HE BIpaBe ObITH
«cyabéit B coOcTBeHHOM fene» (mo aHanoruu ¢ § 47 a63. 4 GmbHG) (Spath-Weinreich, 2021). B
KayTeJIIPHOU TPAKTHKE HACTOSATEIHHO PEKOMEHYETCsl HEJIBYCMBICIICHHO 3aKPEIUTh B YCTaBe, MPU
KaKMX KOHKPETHBIX OCHOBAaHHUSAX YYaCTHUK IUIIAETCS IpaBa TOJ0Ca, MOCKOJIBKY B OCTAJIBHBIX
CIIy4asix OH, IO 001eMy MTpaBUILy, COXpaHsET MpaBo rojioca.

CozepkaHue pENIeHUs JIOJKHO OJHO3HAYHO HJICHTHU(MHUIIMPOBATEH MOJICKANIYI0 H3BSITHIO
JIOJII0 ¥ TIO3BOJIATH YCTAaHOBUTH OCHOBAaHUE M3bITHA. HEsICHBIE pelieHus CO3Jal0T 3HAUYUTEIbHBIE
PUCKHU TIPU3HAHUS HEACWCTBUTEIbHBIMU. HoOTapuanbHOro yIOCTOBEpPEHHs pelIeHUs 00 U3bITHH
3aKkoH He TpedyeT (Stefanink & Punte, 2018).

W3bsaTue mpuobperaer CHly HE ¢ MOMEHTA NMPUHSTHS PEIICHUS KaK TaKOBOTO, a JIUIIb C
JIOBEJICHUS TOTO PELICHUS /10 3aTPOHYTOTO YYacTHHKA. DTO yBeIOMIIEHHE KBATU(PUIIUPYETCS Kak
TpeOytoliee ToiydeHus: BoJien3bsiBiaeHue mo cmeicny § 130 BGB u He momumHeHo kakoit-nnbo
oOs3atenvpHOM  ¢opme. [lpum  mpucyTcTBUM — y4acTHHMKa Ha  COOpaHUM  OOBsBICHHE
MpeJICeNaTeNbCTBYIONINM PE3YILTATOB FOJIOCOBAHUS, KaK MPABUII0, KOHKIIIOJIEHTHO COJIEPIKUT B ceOe
u yBenomsieHue o6 uzbsatuu (Spath-Weinreich, 2021).

[TpuHIMNIIaTFHOE 3HAYEHHWE MMEET COOTHOIICHUE U3BATUS TOJIU U KoMIleHcaruu. Jonroe
BpeMs B MpaKTHKE JOMHHUPOBAJIa TaK Ha3biBaeMmas «Mojeib ycioBus» (Bedingungslosung),
COTJIACHO KOTOPOHW pelIeHre 00 M3BATHH COAEPIKao IMOApasyMeBacMOe OTIIAraTelIbHOE YCIIOBHE:
U3BATHE BCTYNAJIO B CHITY JIUIIb MPU HATUYHHA BO3MOKHOCTH BBITLIIATHI KOMITEHCAITNH U3 CBOOOIHOTO
UMYyIIeCTBa, He 3arparuBaromiero ycraBHbeii kamutan (§ 30 GmbHG). BGH B pemennun ot

24.01.2012 (I ZR 109/11, NZG 2012, 259, Rn. 12 u pganee) OKOHYATEIIBHO OTKA3alics OT JTOM
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MOJIENIH B TOJIB3Y TaK Ha3bIBaeMOUM «Mojenu oTBeTcTBeHHOCTH» (Haftungslosung) Bcrymiienue
U3BATUS B CWIy HE 3aBUCUT OT BBIUIATHI KoMIleHcanuu. COIVIacHO 3TOM MOJAENM YYacTHUK
yTpauuBaeT CBOE KOPIOPATHUBHOE WIEHCTBO CO BCEMH IMPAaBaMU M O0S3aHHOCTSAMH YK€ C MOMEHTA
JIOBEJIEHUSI 10 HEro JEMCTBUTENBHOrO pelieHHs 00 HU3BbATHH, HE3aBUCUMO OT TOro, Obula Jin
BbITaueHa KowmmeHcanus. Ecnu OOmecTBO HE B COCTOSIHUM BBIIJIATUTH KOMIICHCAITUIO U3
CcBOOOJHOI'0 MMYILECTBA, HE HAapylIas NpaBUI O COXpaHeHUHU ycTaBHoro kamutana (§ 30 GmbHG),
YYaCTHUKH, TPUHABIINE peuieHrne o0 H3BbATHH, HECyT CYOCHAMApHYIO MPOMOPIHOHATIBHYIO
OTBETCTBEHHOCTD NEpPe] BHIOBIBIIUM YYACTHHUKOM.

Ecnn yxe B MOMEHT NPHUHSATHS PELICHUS OYEBUIHO, YTO KOMIICHCALUS HE MOXKET ObITh
BBITIJIaY€HA U3 CBO0OOJHOTO MMyIiecTBa O0IIeCTBa, HE YIIEMIISIONIETO YCTAaBHBINA KalUTAall, pEeIIeHNE
00 M3BATUH, TIO OJJHON W3 JOKTPUHAIBHBIX KBAIU(UKAIUI, HUYTOKHO B COOTBETCTBUU € § 241 Ne
3 AktGmo anamoruu; B camoMm pemiennn BGH ot 24.01.2012 (II ZR109/11) HUYTOXHOCTH
BBIBOJIUTCSL MPEXKIE BCEr0 M3 HApyLIEHMs NMpaBWI COXPAHEHMs] YCTAaBHOIO KamuTajia U OOIIMX
NPUHIUIIOB KOPIOPATUBHOTO TpaBa. [Ipu olleHKe y4HUTHIBAIOTCS JTUIIb OAJaHCOBBIE CTOMMOCTH T10
JAHHBIM TOPrOBOM OTYETHOCTH Ha JIEHb NPUHATHUS PELICHUS; CKPBIThIE PE3epBbl BO BHUMAHHUE HE
NPUHUMAIOTCS. ODTO CO3/a€T Ha MpPaKTHKE 3HAYUTEIbHYIO HEONpPENeNEHHOCTb JUISl YYaCTHUKOB,
OCYIIECTBISIONINX U3BITHE, YTO HEPEIKO CTAHOBUTCS MIPEAMETOM CYJ€OHBIX pa30HpaTeIbCTB.

[Tocne BCTyIUIeHUS B CHITy M3bATHUS YIPaBIISAIOLINE AUPEKTOpa 00s3aHbl 0e3 mpoMeUIeHus
IPEJICTaBUTh B TOProBBIA peecTp OOHOBIEHHBIN crUcOoK yyacTHUKOB (§ 40 a03. 1 mpeanoxxeHue
1 GmbHG). IlockonbKy B pe3yinpTare H3bATHA JOJM  TNPEKpalIaeTcss  CyIIECTBOBAHUE
COOTBETCTBYIOIIEH J0JIM, BOBHUKAET HECOOTBETCTBUE MEXKIy CyMMOW HOMHMHAJIBHBIX CTOMMOCTEMN
OCTaBIIMXCS JOJed M pa3MepoM ycraBHoro kamurtaia (§ 5 a03. 3  mpemioxeHue
2 GmbHG). BGH pa3zbsicHu, 4TO Takoe pacxoxkIeHUE HE BICYET HUYTOKHOCTU WIM OCLIOPUMOCTH
pewieHus 00 U3bATUU. TeM He MeHee Ha MpPaKTHKE PEKOMEHIYeTCsl BOCCTAHOBUTh COOTBETCTBHE
NyTEM yBEIMUYEHUSI HOMMHAJIBHBIX CTOMMOCTEN OcTaBIIMXCS J10Jiel 1100 oOpa3oBaHMsI HOBOM JJOJIU
st O0miecTBa (Tak Ha3pIBaeMast PEBAIOPHU3AIIHS).

3. looposonvnas amopmuszayus

Hapsiny ¢ mpuUHYIUTENBHBIM U3BATHEM CYIIECTBYET M JOOPOBOJBHAS aMOPTHU3AILUS, MPHU
kotopori § 34 a63. 1 GmbHG TpeOyeT coriacus 3aTpOHYTOrO YYaCTHHKA — 3TO BBITCKAeT W3
obpatnoro 3akmtoueHus (Umkehrschluss) x a63. 2 (Strohn & Fleischer, 2025). Cormnacue
KBaJTHU(PHUIUPYETCS Kak Tpebytoriee MOy YeHUS BOJICU3bSIBIICHUE
(empfangsbediirftigeWillenserkldrung) u MosxeT ObITH TaHO KaK 10, TaK ¥ MOCJIE MPUHATHS PELICHHS
00 m3bsatuu (§§ 183 u ganee BGB). Cynebnas mpakTrka D0MyCKaeT KOHKIIOACHTHOE COTJIacue, B
YaCTHOCTH KOTJa YYacTHHUK TOJIOCYET 3a u3bATHe coOcTBeHHOM monu (Strohn & Fleischer, 2025).
Bmecte ¢ Tem Tak Ha3bIBaeMoOe «IpeABapUTENbHOE corjacue» (Zustimmung ,,aufVorrat®),
BBIJIaBAEMOE YYaCTHUKOM IIPH BCTYIUICHHH B OOIIECTBO U MPEIOCTABIISAIONIEE OOJIBIIUHCTBY MPABO
BOCIIOJIb30BaThCSl UM IO YCMOTPEHHIO, MPU3HAETCS, KaK MPaBUIIO, HUYTOXHBIM 1o § 138 ab3.
1 BGB — 1m0 cymiecTBy OHO CBOAMUTCA K yMpa3IHEHUIO TPeOOBaHUS COTIacHs U MOTOMY JOIMYCKaeT
U3BATHE JIMIIb TI0 TpaBWIaM MPUHYIUTEIBHOTO W3BATHSA. [IpM HAJIMYUU BEIIHO-IIPABOBOTO
oOpemMeHeHus Jonu (3aJ]0r, apecT, Y3y(hpyKT) Uist JOOPOBOJBHOTO M3BATHS HEOOXOIUMO TaKKe
MoJTy4yeHue coryacus o01aiaTensi COOTBETCTBYIOIIETO MpaBa.

Ka3zaxcran
IIpunyauTeabHBbIA BBIKYN 1014 yyacTHuka TOO
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Ilpasoswvie ocnosanusn

BOHpOCBI IMPUHYAUTCIIBHOTO BBIKYIIA I0JW Y4YaCTHHUKaAa TOBApUIICCTBA C OFpaHquHHOﬁ
OTBETCTBEHHOCThIO perynupyrorcs ['paxmanckum konekcoMm PecnyOmuku Kazaxcran, 3akoHOM
Peciyommmku  Kazaxcram «O  ToBapuIlecTBaXx C  OrPAaHHMYCHHOW W JIOTMOJHUTEIHHOU
OTBETCTBEHHOCTBIO», @ TAaKK€ HOPMATUBHBIM TOCTaHOBIeHHEM BepxoBHoro Cyma PecmyOmuiku
Kazaxcran «O HeEKOTOpbIX BOIpOCax IIPUMEHEHHs 3aKOHOJATENbCTBA O TOBApUILECTBAX C
OTPaHUYEHHOM U JOMOJHUTEIBHON OTBETCTBEHHOCTHIO». [IpUHYIMTENbHBIN BBIKYIT JOJIH Y4aCTHUKA
TOO nomyckaercs, B YaCTHOCTH, B CIEAYIOIUX CIyYasX:
-y4aCTHHMK TOBApHUIIECTBA HApyILIaeT CBOU 0OSA3aHHOCTH Iepel TOBAPHUILECTBOM, NMPETyCMOTPEHHbIE
3aKOHOJIaTEJIbCTBOM WIIH YUYPEAUTEIbHBIMU JOKYMEHTAMU;
-y4aCTHHK CBOMMH JEHCTBUAMHU (WM Oe37CCTBHEM) NMPUYMHSET TOBAPUIIECTBY CYIIECTBEHHBIN
BpE/l.

Ilopsaook npunyoumenbHo2o 8bIKyn

[Ipouienypa OPUHYIUTETHLHOTO BBIKYyHa JOJH  YYaCTHHKA TOBAPHUIIECTBA BKIIIOYAET
CJIEYIOIINE ITAIbI:
(1) YcranoBnenue ¢akra Hapymenus yuactHukoM TOO cBomx o0s3aHHOCTEHl  mepen
TOBAPUILECTBOM JINOO MPUYMHEHUS TOBApPUIIECTBY CYLIECTBEHHOIO Bpena (moctaHoBieHus Ne 2a-
428-09, Ne 3r-157-13);
(2) Ompenenenre W OIEHKA pa3Mepa, NPUYMHEHHOTO TOBAPHUINECTBY CYIIECTBEHHOTO Bpela
(mocranoBnenus Ne 3199-19-00-2a/1112, Ne 2a/727);
(3) Co3piB 1 poBeneHue obmiero coopanus yuactHukoB TOO ¢ npuHATHEM penieHns 00 oOparieHun
B CcyJ ¢ TpeOOBaHMEM O NPUHYAUTEIBHOM BBIKYIlE T0JM ydacTHuKa (pemenue Ne 7527-22-00-
2/6303);
(4) O6pamenie B Ccya OT HWMEHH TOBApWINECTBA M TOJYyYEHHE CYJIEOHOTO pelieHus o
NPUHYIUTETFHOM BBIKYIIE JI0JIM y4yacTHUKA (rmoctaHoBieHne Ne 1199-17-00-2a/2053, pemenne Ne
7527-22-00-2/7469).

Takum oOpa3oM, B COOTBETCTBHUM C 3aKOHOJATenbCcTBOM PecrnyOmmku Ka3zaxcran
NPUHYIUTENBHBIA BBIKYN A0id ydacTHHUKa TOO BO3MOXKEH HWCKIIOUUTENBHO TMPH HAJTHYUU
MPeyCMOTPEHHBIX 3aKOHOM OCHOBAaHUMN M OCYIIECTBIISETCS TOJBKO HA OCHOBAHWU BCTYIHBILETO B
3aKOHHYIO CHITy CyA€OHOTO PEIICHHUS.

I'epmanusn
VII. Opransl ynpasjeHust

1. HcnonnumensHulii opean: ynpagisiouwjuil OupeKmop

OO6mecTBO ¢ orpaHudeHHOl oTBeTcTBeHHOCThI0O (GmbH) kak ropuanueckoe JHIO
HY’)KJaeTcs, 0 MEHbIIEeH Mepe, B OJHOM (PU3UYECKOM JIMIIE, IEHCTBYIOIIEM OT ero UMeHH (cM. § 6
a63. 1, a03. 2 npeanoxxenre 1 GmbHG). TakuM HCTIOTHUTENEHBIM OPTaHOM SIBJISIETCS YIPABIISIOINN
mupektop. Ero mpaBoBoe nonoxenue onpenensercs §§ 35 u nanee GmbHG. B coorBercTBuu ¢ § 35
a03. 1 mpennoxxenne 1 GmbHG OO611ecTBO NpeICTaBIACTCS YIPABIISIIOITAM TUPEKTOPOM B CyJI€ ¥ BO
BHECY/ICOHBIX OTHOIICHHUSAX. OJTO O3HAYAET, YTO VYIPABISAIOMEMY JTUPEKTOPY MPHHAIICKUT
nonHomoune mnpencraButenscTBa (Wisskirchen, Theilen, & Lambertz, 2026). IlonHomouue
NPEJCTaBUTENILCTBA OIPEACISICT, YTO YIPABISIONIMA JUPEKTOP «MOKET» COBEpIIaTh OT MMEHU
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OO11ecTBa 10 OTHOIIEHUIO K TPETHUM JiulaM. Tak, OH BIpaBe AejaTh BOJICUIbIBICHUS U TEM CAMbIM
cBsi3bIBaTh OOIIECTBO O0S3aHHOCTSMHU M HANENIATH €ro MpaBaMU. JTO MOJHOMOYHE BO BHEUIHHX
OTHONICHUSIX HE TMOIeKUT orpanuyeHuto (§ 37 a63. 2 mpemnoxkenue 1 GmbHG). [laxe
€CJIM yCTaB UM peUIeHHe oOIero coOpaHus YYaCTHUKOB OrpaHUYMBAIOT CBOOOAY JAeWCTBUI
YIOPAaBISIOLIET0 JUPEKTOpPA, TAKOE OrPAaHUYEHHE JAEHUCTBYET HCKIIOYUTENBHO BO BHYTPEHHHUX
OTHONICHUSIX. BO BHEMIHUX K€ OTHONICHUSAX JI000€ IOPUIMYECKH 3HAuYMMOE JIeHCTBHUE
YIPaBIISIONIEro AUPEKTOpa ocTaércs 00s3arenbHbIM Juis OO01iecTBa.

Ecnu y O01iecTBa ecTh HECKOJIBKO YIPABISIONINX JUPEKTOPOB, TO IO 00IIeMy mpaBuiy § 35
a63. 2 npemnoxenre 1 GmbHG onu MoryT npeacrapiaTe OOIIECTBO JIMIIL COBMECTHO (ITPHHIIUIT
JBYX KIIIOYEH; B HEMELKOW TOKTpHHE — 00llee MpeACcTaBUTENbCTBO, § 35 a63. 2 npeanoxenue 1
GmbHG). Otot npuHIUN cay)uT 3amuTe OOMECTBa OT MOCTICUTHBIX MIIK OJHOCTOPOHHHX PEIICHHHA
OTJIENIBHOTO YIIPABJISIIONIETO JUPEKTOpa. BMecTe ¢ TeM yCcTaBMOKET NMpeayCMaTpUBaTh OTCTYIUICHUS
OT JAHHOIO IIpaBWJa, HAOmpUMep MyTEM MPEJOCTaBICHHUS IOJHOMOYHS EIUHOJUYHOIO
NPEJCTaBUTENBCTBA OO0 MyTEM OCBOOOXAEHHUS OT 3alpeTa CHIENOK C CaMHM COOOH COTJlacHO §
181 BGB.

OT mosHOMOYUS MPEACTAaBUTENbCTBA CIEAyeT OTIWYaTh KOMIIETEHLIMIO MO BEACHUIO e
(Geschiéftsfiihrungsbefugnis). [log Heit moHMMaeTcss MpaBOMOYHWE JEHCTBOBaTh BO BHYTPEHHHX
oTHOHIeHUsIX ooOmecTBa. K Helt oTHOCATCS, B YaCTHOCTH, PYKOBOJCTBO MPEANPUSITUEM U YIIPABICHUE
HMMYIIIECTBOM, TO €CTh BeJieHHe TeKymux nen (Stephan & Tieves, 2026). [1o o6memy npaBuity oHa
TAaKXKE BO3JIOXKEHA Ha yIpaBismooliero aupekropa. OaHako, B OTIMYME OT IOJIHOMOYHSA
MPEJICTAaBUTENILCTBA, OHA MOXKET ObITh OrpaHudeHa ycraBom. [lomumo storo, cornacuo § 37 a63. 1
GmbHG ympanstomuii AUPEKTOp 005S3aH UCIMONHATH yKa3aHUs OOIIETO COOpaHHusl YYaCTHUKOB
(Altmeppen, 2023).

YopaBnsoomuid  TUPEeKTOp Ha3HadaeTcss OOmMM coOpaHuWeM ydacTHUKOB. HazHaueHwue
IpeJICTaBIIsIieT cO00M KOPHIOpaTUBHBIN (OpraHU3alMOHHBIH) akT. OHO TpeOyeT peleHts] y4aCTHUKOB
oOmiecTBa, MPUHUMAEMOIO MPOCTHIM  OOJIBIIMHCTBOM  TIOJIOCOB. YCTaB, OIHAaKO, MOXET
yCTaHABIMBAaTh WHbIE TpeOoBaHUs K OonbmMHCTBY. [lo o00memy mpaBuily ymnpaBisSiOUUM
JTUPEKTOPOM MOKET OBbITh Ha3zHaueHO Jiroboe (Qu3nmyeckoe Mo, OO0JaJaroIIee TMOTHON
J1eecriocOOHOCThIO, HE3aBUCUMO OT TOTO, SIBJISIETCS JIM OHO YYaCTHUKOM OOIIecTBa (TaKk Ha3bIBaEMOE
MpUBJICYCHNE BHEUTHETO JUIla B KauecTBe oprana oomectBa — Fremdorganschaft). FOpunnueckue
K€ JMIa HEe MOTYT ObIThb Ha3HA4YeHbl YIPaBIAIOIIMMHU aupekTopamu (§ 6 ad3. 2 mpeanoxkeHue 1
GmbHG). He mokeT OBITh TakKe HAa3HAUEHO YIPABISIIOINIMNM JUPEKTOPOM JIMIIO, HA KOTOPOE
pacIpocTpaHseTCs 3apeT Ha3HaueHUs coryiacHo § 6 a63. 2 npempioxenue 2 GmbHG. OTo kacaercs,
B YaCTHOCTH, JIMI], OCY/IEHHBIX 3a ONpeeNEHHbIe MPECTYIJICHUS! — HaIlpUMep, 3a 3aTATHMBaHHE
NOJauy 3asBJICHUA O OAHKPOTCTBE, MOIIEHHHYECTBO WJIM pacTpary. 3ampeT ACHCTBYET B TCUCHHE
TIATH JIET C MOMEHTA BCTYIUJICHUS IIPUTOBOPA B 3aKOHHYIO cuity (§ 6 a03. 2 mpemnoxkenne 3 GmbHG).
Ha3nauenue craHoBUTCS AEHCTBUTEILHBIM C MOMEHTA, KOTJIa 3asBJICHUE O Ha3HAYEHUH JTOXOAUT JI0
YIPaBIISIONIET0 TUPEKTOPa, U TOUISKUT Tojjaue B TOpro.ulif peectp (§ 39 a63. 1 GmbHG).

Cnemyer oTnuyaTh Ha3HAUY€HHE JIMIAa B KadecTBe oOpraHa oOIIecTBa OT TPYJIOBOTO
(cmy>xeOHOr0) OTHOIIEHHS. B 4acTHOCTH, BO3HArpaXkIEHUE PETYJIUPYETCS B OTACIBHOM JIOTOBOPE C
ynpasisiomuM - aupektopoM  (Anstellungsvertrag). Takoit 10roBop, Kak NpaBMio, SBISETCS
CBOOOJIHBIM JIOTOBOpPOM 00 oOka3zaHum yciyr mo cMmeicay § 611 BGB. On perymmpyer npaBa u
00513aHHOCTH YNPABJISIOLIET0 JUPEKTOPAa BO BHYTPEHHUX OTHOIIEHUAX ¢ OO0I1ecTBOM, B TOM YHCIIE
BONIPOCHI BO3HATPAXICHUS, MpaBa Ha OTIYCK, MOCTIAOTOBOPHBIX OTPaHHYEHUN KOHKYpPEHIUH, a
TaKXKe YCIOBUS U CPOKHU MPEKPAIEHUs JOTOBOPA.

75



SDU Law Journal 2025/5 (2)

VYopaBndomuid  JUPEeKTop  00si3aH  OPOSBIATH  3a00TIMBOCTH  HAJUIEKAIIEro
npennpuanmaress (§ 43 a63. 1| GmbHG). Ota 0053aHHOCTh 03HAYAET, UTO YIPABISIOMIUN TUPEKTOP
JIOJKeH JIeHCTBOBaTh B COOTBETCTBHHM C 3aKOHOM M, YYHTHIBas MyOJIMYHBIE WHTEPECHI,
criocoOcTBOBaTh Omaromosyunto OOmiecTBa. B 4acTHOCTH, OH JOMIKEH COXPAHSTH €r0 BBITOABI U
npenorBpamiarh ymepb (Poschke, 2026). [Tomumo 3T0OT0, Ha HEM JISKUT 00SI3aHHOCTD JIOSUTBHOCTH
1o OTHOIIeHHIO K O01ecTBy. JTa 00513aHHOCTH TPeOYEeT OT HETO BO BCEX BOIIPOCAX, 3aTPAruBaIOIINX
uHTepeckl OOImEecTBa, UMETh B BUIY €ro 0Jlaro, a He COOCTBEHHYIO BBITOJTy WJIM BBITOY WHBIX JIUI]
(BGH, pemenue ot 16.03.2017 — IX ZR 253/15, NZG 2017, 627, Rn. 20). D10 OXBaThIBaeT, B
YAaCTHOCTH, 3ampeT KOHKYPEHLMH M 3alpeT HCIOJIb30BaTh B COOCTBEHHBIX HMHTEpEcax JEJOBbIE
Bo3MoxkHOcTH OOmectBa (Stephan & Tieves, 2026). [Ipu HapymieHun cBOuX OOS3aHHOCTEH OH
oTBevaeT mepea OOmECTBOM B mopsake Bo3MmenieHus yObITkoB (§ 43 a63. 2 GmbHG). Oxnako
YOPAaBISIOMUN JUPEKTOP MOIb3YeTCs TaK Ha3bIBAEMBIM MPABUIIOM JEJIOBOTO cyxiaeHus (Business
Judgment Rule) (Fleischer, 2026): napymenus o005S3aHHOCTH HET, €CIH TPU TMPUHITHH
NPEIPUHAIMATEIHCKOTO PEIIEHUsT OH MOT pa3yMHO IojiaraTh, 4YTO JEWCTBYeT Ha OCHOBE
JIOCTaTOYHOM HH(popManuu Bo O1aro OOmiecTa.

K ducimy OCHOBHBIX 0O0S3aHHOCTEH YNPABISAIONIETO JUPEKTOpAa OTHOCUTCS —TaKKe
00s13aHHOCTH TI0JIaBaTh B TOPTOBEIN peecTp aKkTyalbHbII cucok yuyacTHHKOB (§ 40 GmbHG). Dtot
CIIUCOK HMMEET, B YaCTHOCTH, 3HA4eHHE i1 JOOPOCOBECTHOTO MPUOOPETeHUs J0Je B yCTaBHOM
Karnutase corjacHo § 16 a63. 3 GmbHG. Ilpu HapymieHun 3TOM OO0SI3aHHOCTH YNPABIISIOIIHA
JTUPEKTOP MOXKET OKa3aThcs OOS3aHHBIM K BO3MEIICHUIO YOBITKOB Kak mepea OOIecTBoM, Tak U
nepeq IMaMu, MOTEPIEeBIIMMU yIepO BCIeACTBUE HETOUHBIX 3amucei (§ 40 a63. 3 GmbHG).

Oco0oe 3HaueHue MpHOOpeTaroT O0S3aHHOCTH YIMPABJISIOLIETO JUPEKTOpa B KPU3HCHOMN
curyaiun OOmectBa. Ilpum HemnaréxecrnocoOHOCTH WM CBEPX3aJ0JKEHHOCTH YIPABIISIOLINN
JTUPEKTOp 00s13aH MPOBEPHUTH, UMEIOTCA JIU OCHOBAHUS Ui OTKPBITHS MPOM3BOJICTBA MO AETy O
HECOCTOSTENIbHOCTH. HemnaTéxkecrocoOHOCTh MMeeT MecTo, Korjga OOIecTBO HE B COCTOSHUHU
UCIIOJTHUTh ~ HACTYINHMBIIWE JCHEXKHbIe oOs3atenbctBa (§ 17 a63. 2 [lomoxenust o
HecocrostensHOCTH (Insolvenzordnung «InsO»). CBepx3a105KEHHOCTh UMEET MECTO TOTJa, KOTAa
umytiectBo OOrmiecTBa 6oiee He TTOKPHIBAET UMEIOIIHUECS 00s3aTeIbCTBA M TIPU ATOM OTCYTCTBYET
MOJIOKUTENBHBIA TPOTHO3 MPOAoIDKeHUs aesrenbHocTd (§ 19 a63. 2 InsO). [Ipu ycraHoBieHuun
OCHOBaHUM JJIsi OTKPBHITUS MIPOU3BOJICTBA MO AETY O HECOCTOSTEILHOCTH YIPABISIOMUNA AUPEKTOP
00s13aH 06€3 HeoNpaBIaHHOTO MPOMEAJIEHNUS, HE TI03/IHEE TPEX HEJNeNb P HEeIUIaTéXecrnocoOHOCTH
U IIECTH HEJeNb IPU CBEPX3a0JKEHHOCTH, TTOJIaTh 3asBICHUE 00 OTKPBITHH TPOU3BOJICTBA 10 JIETY
0 HecocTosTenbHOCTH (§ 15a a63. 1 mpemnoxenue 2 InsO). [Ipu HapymeHun 3TOH 00sA3aHHOCTH
YIPABISIOMIEMY JUPEKTOPY TPO3AT 3HAYMTENBHBIC TIIOCIEACTBUSA. B rpakaaHCKO-TIPaBOBOM
OTHOIICHHH OH OTBedaeT mepen OOIIECTBOM 3a yYMEHBIIAIONIUNE KOHKYPCHYIO MAacCy IIIaTeXH,
COBEPIIEHHBIC TOCJIE HACTYIUICHUS COCTOSHUS HecocTosTenbHocTH (§ 15b a63. 1, a63. 4 InsO).
Kpome Ttoro, cormacuo § 15a a63. 4 InsO oH mpuBleKkaeTcs K yrojJOBHOW OTBETCTBEHHOCTH 3a
HECBOCBPEMEHHYIO IM0/Ia4yy 3asBIICHUS O HECOCTOSATENBHOCTH. EMy Tpo3uT nuieHue cBOOOIBI Ha
cpok 10 Tpéx jer aubo mrpad. [loMmumo 3TOrO, HAa HETO MOXKET OBITH HANOXKEH 3alpeT 3aHUMaTh
JIOJDKHOCTH YTIPABIISIONIETO JUPEKTOPa B COOTBETCTBUU ¢ § 6 a03. 2 npemnoxkenue 2 Ne 3 GmbHG.

OO6mee coOpaHue Y4YacTHHUKOB IO OOIIEMy IpaBHJIy BIpaBe B JIt00OO€ BpeMs OTO3BaTh
ynpasistomero aupekropa (§ 38 a63. 1 GmbHG). YcraB, ogHako, MOXET CTaBUTh OT3BIB B
3aBUCHUMOCTh OT 0co0bIX ycinoBuid (§ 38 a63. 2 GmbHG). Yacto npegycmaTpuBaercs, YTO OT3bIB
JOMYCKAeTCs JIMIIb 10 yBaXHUTEIbHOUW mpuuuHe. OCOOEHHOCTH ACWCTBYIOT B TaK Ha3bIBAEMOM
obmecTBe ¢ nByMs ydacTHHKaMu (Zwei-Personen-GmbH): cormacHo clokuBIICHCS CyaeOHOM

npaktike BGH yuyacTHHK-ynpaBisionuii AUPEKTOp IpU TOJOCOBaHMM OO0 €ro OT3bIBE 110
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YBOXHUTEIbHOM NMPHUYMHE TOJUIEKUT 3aIpPETy TOJIOCOBAHHUSA, B PE3yJIbTaTe Yero JAPyrol y4acTHUK
MOKET MPUHATH perieHne 00 or3biBe camoctosrenbHo (BGH, pemenne ot 04.04.2017 — 11 ZR
77/16, NZG 2017, 700). Ot o13bIBa JHIIA C JOJDKHOCTH OpraHa OOIIecTBa U 3[1€Ch HEOOXOAUMO
OTJINYaTh TPyA0BOE (CiaykeOHoe) oTHOmeHne. Cam 1Mo ce0e OT3hIB HE MPEKpamiacT aBTOMaTHYECKH
noroBop 00 okazanuu yciyr. [ToaToMy 00a mpaBOOTHOIICHUS TOJKHBI pACCMATPUBATHCS Pa3ICIbHO.
Bwmecre ¢ Tem goroBop 00 okazaHHH yCIYT MOKET OBITh IO COTJIALIEHUIO CTOPOH CBS3aH CO CTaTyCOM
JuIa Kak oprada oomectsa (Altmeppen, 2023).

Ka3axcran

HUcnonnumensvnuiii opzan TOO: nonnomouus, 02panuyenus u OmeemcneeHHoCmy

CornacHo  3akoHonarenbcTBy  PecnyOnuku — Ka3axcTaH — MCHOJHMTENBHBIM — OpraH
TOBapUILECTBA C OrPAHUYEHHOW OTBETCTBEHHOCTHIO MOXKET ObITh KOJUIETHANBHBIM JIHOO
eAUHOJNYHBIM. Eciu ydpeauTenbHpIMU JOKYMEHTaAMH TOBApUILECTBA HE IIPELYCMOTPEHO CO3/JaHUE
KOJUUIETHAJIbHOTO HUCIOJHUTEIBHOTO OpraHa, (yHKLMH HMCIOJHUTEIBHOIO OpraHa OCYIIECTBIIIET
€VMHOJINYHBIN pyKOBOAUTENb TOBapuulecTBa. Ka3zaxcTaHCKOE 3aKOHOMATEIBCTBO TAKKE JOIYCKAET
[IPUMEHEHUE TaK Ha3blBAEMOIO IPUHLHUIIA <«JBYX KIKYE», IIPU KOTOPOM IIOJTHOMOYUSMHU
VCIIOJIHUTEJIBHOTO OpPraHa OJHOBPEMEHHO HAJCIIAIOTCS HECKOJIBKO PYKOBOIUTENIEH, ACHCTBYIOLNINX
COBMECTHO B TIOpAJKE, OIPEACICHHOM YUYPEAUTEIBbHBIMA JIOKYMEHTaMH TOBAapHILECTBA.
HcnonuurenbHplii opran o00s3aH  JIeiicTBOBaTh J1OOPOCOBECTHO W Pa3yMHO B HHTEpecax
TOBapUIIECCTBA.

Ilonnomouun eOUHONUUHO20 UCNOTHUMETBHO20 OP2AHA

B cootBercTtBum ¢ myHkToMm 1 crateu 53 3akona PecryOnmukum Kazaxcran «O ToBapuIecTBax c
OTPAHUYEHHOM U JTONIOJHUTEIBHON OTBETCTBEHHOCTHIO» €IMHOJIMYHBIA UCIIOJTHUTEIbHBINA OPraH:

1) be3 noBepeHHOCTH AEMCTBYET OT UMEHHU TOBAPUILECTBA.

2) BplaeT JOBEPEHHOCTH Ha MPaBO IMPEACTaBISATh TOBAPHUIIECTBO, B TOM YHCJE JOBEPEHHOCTH C
IIPaBOM IEPEOBEPUSL.

3) Msnpaer mpukasel 0 npuemMe pabOTHHKOB Ha paboOTy, X MEpPEBOJC M yBOJIbHEHUU, OMPEACISIeT
CHUCTEMBI OIUIATHl TpyJa, YCTAHABIMBAET pa3Mepbl JOHKHOCTHBIX OKJIAJ0B U TEPCOHAIBHBIX
HaJ0aBOK, pEIIAaeT BONPOCHl INPEMUPOBAaHUS, NIPUMEHSET Mepbl IMOOLIPEHHUS M Hajlaraer
JUCHUTIIIMHAPHBIE B3bICKAHMUS.

4) OcymuiecTBisieT MHbIE TOJTHOMOYHSI, HE OTHECEHHBIE 3aKOHO/IATEIbCTBOM WJIH YUPEIUTENbHBIMU
JOKYMEHTaMU K KOMIETEHLIMM OOIIero coOpaHMsl YYaCTHUKOB JHMOO HaOIIOJATENIbHBIX OPraHoB
TOBApPHUILECTBA, & TAK)KE MOJTHOMOYHS, TIEpEJaHHbIE €My OOIINM COOpaHUEM YYaCTHHUKOB.

Ozpanuuenus 01a 4i1eH08 UCNOJTHUMENbHOZ0 OP2aAHA

Cornacno myHkty 1 crareu 55 3akona PecnyOmukm Kaszaxcran «O ToBapuiiecTBax c
OTPaHWYEHHOW M JOMNOJHUTEIBHOM OTBETCTBEHHOCTBIO» YJIEHAaM HCIOJHHUTEIBHOIO OpraHa
3arpemnaercs:
1) be3 cormacus oOmero coOpaHMs YYaCTHMKOB 3aK/oyaTb C TOBApUILIECTBOM CIEIKH,
HalpaBJIEHHBIE Ha [T0JIy4YeHHE OT HETO UMYIIECTBEHHBIX BBIT0J1, BKIIIOYasl IOrOBOPBI JApEHMs, 3aiiMa,
0€3B03ME3THOTO TIOJIB30BAHUS, KYTIH-TIpoJaku 1 uHble crenku (IlocranoBnenneNe2a-7523/2022);
2) IlomyyaTh KOMHUCCHOHHOE BO3HArpaX<JIcHU€ Kak OT TOBApHILECTBA, TaK U OT TPETbUX JIHUI 32
CJIEJIKH, 3aKJIFOYEHHbIE TOBAPUILECTBOM C TPETHUMH JIMIIAMU;
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3) BeicTynare OT MMEHM WJIM B MHTEpECAaX TPEThUX JHMII B MX OTHOIICHUSAX C TOBAPUIIECTBOM
(ITocranoBnenue Ne 5599-23-00-2a/520);

4) OcymecTBIsATh NPEIIPUHUMATEIBCKYIO AEATEIBHOCTh, KOHKYPHPYIOIIYIO C JAEATEIbHOCTHIO
TOBApUINECTBA,

YkazaHHBIC OTPAaHUUYCHHS PACTIPOCTPAHAIOTCS TAKXKE HA CYIPYTOB YWICHOB UCIIOTHUTEIBHOTO
OpraHa, uX MPsIMbIX BOCXOAAIINX ¥ HUCXOSIINX POJCTBEHHUKOB, a TAKXKE POJIHBIX OPaThEB U cecTep
(ITocranoBnenne Ne5999-16-00-2a/1737). B cnydae HapyuieHuss YyKa3aHHBIX 3alpeToB U
NPUYMHEHUST TOBApUIIECTBY YOBITKOB 1t000i yuactHuk TOO BmpaBe oOpaTHTbCS B CyI C
TpeOOBaHWEM O BO3MEIICHUH YOBITKOB, NPHYMHEHHBIX TOBAPUIIECTBY ICHCTBHAMH UJIECHA
UCTIOJTHUTEIIEHOTO OpraHa.

OmeemcmeeHHOCHb U1€HO8 UCNOJIHUMENIbHO20 0P2ana

CornacHo myHkty 3 crtarbu 52 3akoHa PecnyOnuku Kazaxcran «O ToBapuilecTBax c
OTPaHUYEHHOW U JOMOJHUTEIHHOH OTBETCTBEHHOCTHIO» YJIEHBI HCIIOJHUTEIBHOIO OpraHa
TOBApHUILECTBA HECYT OTBETCTBEHHOCTh 3a YOBITKHM, MPUYMHEHHBIE TOBAPUILIECTBY BCIEACTBUE
HEWCIIOJTHEHHSI MUTH HEHA[JIe)KAIIETO UCTIOTHEHHUS BO3JIOKEHHBIX Ha HUX 00s3aHHOCTEel. TpeboBanne
0 BO3MEIEHHH YOBITKOB MOXKET OBITh IMPEIbIBICHO B CYA€OHOM IMOPSIKE 110 WHUIIMATHBE CAMOTO
TOBapHUILECTBa MO0 106010 U3 ero yuactHukoB (IToctanoBnenue Ne 3999-23-00-2a/766).

JUis TIpUBIIEYCHUST WIEHA WCIOJIHHUTENIBHOTO OpraHa K OTBETCTBEHHOCTH HEOO0XOIUMO
YCTAaHOBHUTh Haimuuue ciaexyoumx oobcrosrensctB (Pemenme NeNe  7527-17-00-2/4836;
ITocranosnenne No2a-1069/2023):

1) IIpoTuBONpaBHOCTH eHCTBUM (O€3eCTBHS) YieHa HCIIOJHUTEIBHOIO OpraHa.

2) Hannuune yOBITKOB, IPUYNHEHHBIX TOBAPUIIIECTBY.

3) IIpuuMHHO-CIEACTBEHHYIO CBSI3b MEXAy JeHCTBUSMHU (0e31eHCTBUEM) pPYKOBOAUTENS U
BO3HUKIIMMHU YOBITKAMH.

4) BuHy 4jieHa UCIIOJIHUTEIIBHOI'O OpraHa.

K uncny ocHoBaHuil Uil IpUBIIEYEHUS] K OTBETCTBEHHOCTH MOTYT OTHOCUTBCSI COBEpPILICHUE
C/IEJIOK C KOH()IMKTOM WHTEPECOB, HAPYIICHUE OTPaHUYEHUH, YCTAHOBJICHHBIX 3aKOHOIATEIIECTBOM,
NPEBbIIICHHE TOJHOMOYHNA, HET0OPOCOBECTHOE MIIM HEPa3yMHOE OCYIIIECTBICHUE yIPABICHYECKUX
byHKIMA, a Takke WHbIe JeicTBUA (Oe3/elcTBHE), TOBJEKIIME MPUYMHEHUE YOBITKOB
TOBApUINECTBY. [IpM yCTaHOBIEHHH YKa3aHHBIX OOCTOSTENBCTB Cy/I BIPaBE B3BICKATh C BHHOBHOTO
YJIeHAa UCTIOJHUTEIBHOTO OpraHa yObITKH B TI0JIb3y TOBAPHILECTBA.

I'epmanus
2. O0mee coOpaHue y4aCTHUKOB

BTopbIM 00s13aTeNbHBIM 110 3aKOHY OpraHOM SIBJIIETCS o0Iee coOpaHue y4acTHHKOB. B To
BpeMsI KaK YNPaBISIONUN AUPEKTOP PYKOBOAMT MPEANPHITAEM, YIYACTHUKU OOIIECTBA SIBIISIOTCS
KOHOMHUYECKMMHU coOcTBeHHMKamMu GmbH. Ob1ee coOpanne ydacTHUKOB — 3TO OpraH, B KOTOPOM
OHHU COBMECTHO (POPMHUPYIOT CBOIO BOJIIO. [I0CKONBKY yNpaBIsIOMUN JUPEKTOp 00s3aH UCTIONHSATD
yKa3aHust 00IIero coOpaHus y4aCTHUKOB, OHO SIBIISIETCS IICHTPAIHHBIM OPTaHOM MIPUHSATHUS PEIICHUN
O6mectBa. [Ipexe Bcero kK ero KOMIETEHIIMA OTHOCHTCS Ha3HAYEHUE YIIPABIISIOLIETO AUPEKTOPA,
a TaKkKe 3aKII0YEHHE JO0TOBOpa C YHPAaBISIOMMM AupekTopoM. Kpome Toro, B pamkax oOriero
cOOpaHMsl YYaCTHUKH MPHHUMAIOT CYIIIECTBEHHBIE PEIICHHS, PETH3YIOT UX TIOCPEICTBOM YKa3aHUH
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YIOPaBISIOLIUM AUPEKTOPAM U OCYIIECTBISIOT IIUPOKUE KOHTPOJIbHBIE U HAJA30pHBIE TOJIHOMOYHS B
otHomenuu Beaenus aen (BGH, pemenune ot 08.01.2019 — I1 ZR 364/18, NJW 2019, 1512, Rn. 33).

B wactHocTH, oOcHOBomojaratomue Mepbl OOIecTBa JOMKHBI MPUHUMATBCS OOIIUM
coOpaHueM y4acTHHUKOB. K HUM OTHOCATCS, HampuMmep, M3MEHEHHUS yCTaBa, MEphI, Kacarolluecs
KanuTana, a Takke npekpamenue Oomecrsa (§§ 53 u manee; § 60 a63. 1 Ne 2 GmbHG). Taxxe
peopranuzanusi OOmIecTBa, HAIPUMEP, MyTEM CIUSHUS WM TpeoOpa3oBaHUsl OPraHU3alUOHHO-
paBoBOI PopMBI, TpeOyET pelIeHns y9aCTHUKOB 001IecTBa. Janee Ha olriee coOpaHne y4acCTHUKOB
BO3JIaraeTcs Takke yrBepxacHue aesrenbHocTy (Entlastung) ympasmnsirormmx aupextopos (§ 46 Ne 5
Bapuant 2 GmbHG). Ilo obuiemy mpaBuiy yTBep:KIEHUE AEATEIHLHOCTH BJIEUET 3a COOOU TO,
YTO pacrio3HaBaeMble TpeboBanusit OOmiectBa O BO3MEIIEHUH YOBITKOB K  YIPaBIISIOIIUM
JMPEKTOpaM 3a COOTBETCTBYIOUIMI Tepuoj Oonee HE MOTyT ObITh 3asBieHbl. lIlomMumo 3TOTO,
YYaCTHUKHU PETYISIPHO PEIIAIOT BOMPOCHI 00 yTBEPkKACHUU TojoBoK oTuéTHOCTH (§ 46 No 1 BapuaHT
1 GmbHG) u o pacnpenenenuu pesynbrara (§ 46 Ne 1 BapuanT 2 Bo B3aumocBssu ¢ § 29 GmbHG).
OHH, B 4aCTHOCTH, MPHUHUMAIOT PEIIEHHUE O TOM, PACHPEICNIeTCs JIM MPUOBUTH MU OCTagTcs B
O6mectBe. Pactipenenenne npudbuid Mo 00IIeMy IpaBHITy OCYIIECTBISICTCS B MPOMOPIIMH JI0JIeH B
YCTaBHOM KalUTalle, €CIM YCTaB HE COAEPKUT MHOro perynupoBanus (§ 29 a63. 3 npemioxenue 1
GmbHG). [lanee obmee coOpaHHEe YYaCTHUKOB KOMIIETGHTHO B OTHOIIECHUU MPEAbSIBICHUS
TpeOoBaHUl 0 BO3MEIICHUH K YIPABIAIOMUM Jupektopam (§ 46 Ne § GmbHG).

[Ipunsitue pemenuii ocymiectBisiercss B ¢opme pemennit (Beschliisse). Ecnu ycrtas He
MpelyCMaTPUBACT WHOTO, JUTSI PUHSATHS PEIICHUS HEOOXOAUMO MPOCTOE OONBITMHCTBO MOIAHHBIX
ronocoB (§ 47 a63. 1 GmbHG). Cornacuo § 47 a63. 2 GmbHG kaxaplil €BpO 10U B YCTABHOM
KanuTaje qaét ouH royioc. TeM campIM pa3Mep yJacTHs B KalTUTalle SIBISICTCS OMPEACIISIONIAM JIIs
Beca royioca y4acTHUKOB. JIJiss 0c000 3HAUMMBIX Mep 3aKOH MpeAayCMaTpUBaeT KBATU(DUIIMPOBAHHOE
OOJBIIMHCTBO. DTO KacaeTcsi, B YaCTHOCTH, U3MEHEHUH yCTaBa UM Mep, Kacalouluxcs KaruTana.
Jus Hux TpeOyercsi OOJNBIIMHCTBO B TPU YETBEPTH TMOAAHHBIX TOJIOCOB; MMOMHUMO 3TOTO, JI000€
peleHne, N3MEHSIoIIEe YCTaB, 0053aTebHO MOICKUT HOTAPHATLHOMY yA0CTOBepeHuio (§ 53 a63.
2 npemioxkenne 1 GmbHG). CnenyeT Takke yuuThIBaTh 3alpPEThl FOJIOCOBaHUs cornacHo § 47 a03.
4 GmbHG. CormacHo 3TOM HOpPME y4YacTHHK JHMIIEH TpaBa Tojioca, €ClId PEenIaeTcsi BOMpoc 00
YTBEPKACHUH €T0 ACSITENLHOCTH, 00 OCBOOOKICHHUH €r0 OT 00s3aTeIhCTBA WU O TIPEIbSIBICHUH K
HeMy TpeOOBaHMI 0 BO3MEIIEHWH. DTa HOpMa MPHU3BaHa MPeAOTBpallaTh KOH(DIUKTH HHTEPECOB U
3aKpeIIsieT 3anpeT ObITh CYbEN B COOCTBEHHOM JEJIE.

Co3bIB 00111eT0 COOpaHusl yYaCTHUKOB OCYIIECTBIISETCS YIPABIISIONIM JTUpeKTopoM (§ 49
a03. 1 GmbHG). Co3bIB 10/KEH NMPOM3BOIUTHCS MOCPEACTBOM 3aka3HOTO muchma (§ 51 ao63. 1
npemtokeane 1 GmbHG). YceraB, ogHako, MOXET JOMycKaTh HWHBIE (OPMBI, Hampumep IO
3JIeKTpOHHON mouTe. CpoK yBEZOMIICHHS COCTaBJIseT HE MeHee oaHoi Hemenmu (§ 51 a63. 1
npemtoxkerne 2 GmbHG). B yBemomieHun 0 cO3bIBE JOJDKHBI OBITh yKa3aHBI MECTO, BpeMs U
MIOBECTKA JHA. 32 UCKIIOYCHUEM IPSIMO MPEIyCMOTPEHHBIX CITydaeB, 00Iiee coOpaHie Y4acTHUKOB
MOJIJICKUT 0053aTETLHOMY CO3BIBY, €CJIH 3TO MPEICTABISAETCS HEOOXOAUMBIM B HHTEpecax ObiecTra
(§ 49 a63. 2 GmbHG). IIpssmo HOpMUpPOBaHHBIH CiTydait conepkutcs B § 49 a63. 3 GmbHG. CornacHo
eMy oOmiee coOpaHue YYaCTHUKOB JOJDKHO OBITh CO3BAaHO Oe€30TiiaraTeinbHO, €CIU yTpaueHa
MOJIOBMHA yCTaBHOrO KamuTana. [loMuMO 3TOro, mpu Ompenesi€éHHBIX YCIOBUSX CO3bIBA BIIPaBe
TpeboBaTh MUHOpUTapHbIe yuacTHUKH. CormacHo § 50 a63. 1 GmbHG yuacTHUKHM, 4bH JOJU B
COBOKYITHOCTH COCTABIISIIOT HE MEHEE JIECSTH MPOIICHTOB YCTAaBHOT'O KalMTaja, BIIPaBe C YKa3aHUEM
IeId M OCHOBAaHUH TpeboBaTh CO3bIBa OOLIET0 COOpaHMsA YYacTHUKOB. Eciu ympaBisommi
JTUPEKTOP HE HCIONHIET 3TO TpeOOBaHWE, MUHOPUTAPHBIE YYACTHUKH MOTYT IOCIE IMOJYYEeHUS

CynieOHOTO pa3pelneHus camu co3Bath codpanue (§ 50 a63. 3 GmbHG).
79



SDU Law Journal 2025/5 (2)

Pemienus yuacTHUKOB HE0053aTENBHO JIOJKHBI IPUHUMATHCSI HA OYHOM coOpanuu. CornacHo
§ 48 a63. 2 GmbHG ponyckaercst MpUHATHE pEIICHHs B TaK Ha3bIBAEMOW 3a04HON (opme
(Umlaufverfahren) — To ecTh myTéM MUCHMEHHOI MOJAauu TOJIOCOB — TaKke M 0e3 MpOBEIeHUs
coOpaHus, IpH  yCJIOBHM, YTO JIMOO BCE YYACTHUKU BBIPAKAIOT COTJIACHE C TPUHUMAEMBIM
MIOJIO)KEHHEM, 1100 BCe OHH COTJIACHBI C MUCbMEHHOM momadeil ronocoB. C MOMEHTa BBEIEHHOU
3akoHoM o  1udpoBoil  pedopme  peructpauuun  (Gesetz zur  Umsetzung  der
Digitalisierungsrichtlinie, «DIRUG») HoBolt penmakuuu § 48 a63. 1 mpennoxenue 2 GmbHG
coOpaHue, TOMUMO 3TOT0, MOKET MPOBOAUTHCS TaK)Ke BUPTYAIbHO JINOO B TMOPUAHON (hopMme, ecru
BCE YYaCTHMKHM BBIPA3AT Ha 3TO COIJIaCM€ B TEKCTOBOW (hopMe; YCTaBMOXKET MpeaycMaTpUBaTh
JIOTIOJTHUTEIbHBIE BOBMOKHOCTH. DTH (POPMBI MPHOOPETAIOT HA MTPAKTUKE BCE OOJIbllIee 3HAYCHHE, B
0COOEHHOCTH B 00OIIECTBAX C MEKYHAPOJIHBIM COCTaBOM yYaCTHUKOB.

JUis HaanexaIero NpUHATUS PeLeHUs TOJKHbBI COONII0aThesl TpeOOBAaHUS 3aKOHA U yCTaB.
JT0 KacaeTcsi, B YaCTHOCTH, (POPMBI U CPOKa YBETOMIICHHS O CO3BIBE, a TAK)KE HaJUIekKaIlee yKa3aHue
npeaMeToB pemieHud. ['pyOble HapylieHUs BIEKYT HHUYTOXKHOCTb PEIIEHUI yYaCTHHUKOB. ITO,
HalpuMmep, UIMeeT MECTO, €CIH NMPUIJAlleHbl HE BCe YYAaCTHUKH JINOO NpHUTJIAlllEeHHe COBEPIIEHO ¢
HapyumienueM ¢opmel (BGH, onpenenenne ot 24.03.2016 — IX ZB 32/15, DNotZ 2016, 938, Rn.
21). Taxxe OTCYTCTBHE B IIPUIJIAILIEHUN BPEMEHU U MECTa BEAET K HUYTOKHOCTH (TaMm xe). MeHee
TSOKENbIE  HapylleHUss OOOCHOBBIBAIOT —ocrnopuMocTb. Croa OTHOCHTCSA, B  YacTHOCTH,
HEe3HaYuTeJIbHOE HecoOuoieHne cpoka yBeaomienus (Altmeppen, 2023). Uck o6 ocnapuBanuu
pEILIECHH COTJIACHO CIIOKUBILICHCS Cy1eOHOM MpaKTUKe, paccMaTpuBaeTcs 1o aHajgoruu ¢ §§ 241 u
nanee, 246 3akona ['epmanuu 06 akunoHepHbix obmiectBax (Aktiengesetz «AktG»); B yacTHOCTH,
UCK 00 OCITapUBaHUU 110 0OIIEMY MTPABHITY TIOUICKUT TPEABSIBICHHIO B TIPE/ICIaX MECSIHOTO CPOKa,
npeaycMoTpeHHoro § 246 a63. 1 AktG, npuuém B npaBe GmbH B KOHKpPETHOM CiTydae BO3MOXKHO
copazmeprnoe mpominenue (BGH, pemenme ot 14.05.2013 — II ZR 196/12, NZG 2013, 944).
besBpenHbl HapylIeHMs! IPU CO3bIBE, €CIIU BCE YYAaCTHUKH NpUCYTCTBYIOT (§ 51 a63. 3 GmbHG).

Ka3zaxcran
Oo0uree coopanune yuactuukos TOO

KazaxcraHckoe 3aKOHOATENbCTBO JOCTATOYHO MOIPOOHO PETIAMEHTHPYET IMOPSIOK CO3bIBA
U MPOBEJICHUS OOIIET0 COOpPAaHUS YYACTHHKOB TOBAPHIIECTBA C OTPAHUYCHHONW OTBETCTBEHHOCTHIO.
HecMmotpss Ha 3TO, 3HauMTeNnbHAs YacTh KOPIMOPATHBHBIX CIOPOB, PACCMATPUBAEMBIX CYJaMHU
PeciyOnmukn Kazaxcran, cBsi3aHa MMEHHO C HAapyIICHHEM TMOpSIKa CO3bIBa, TOJATOTOBKA U
MPOBEJCHUS OOIIEro CcoOpaHWs Y4YacTHUKOB, a TaKXKe C OCIIAPUBAHUEM MPUHATHIX HA HEM
pemenuii (IToctanoBnenuss Nel1599-19-00-2a/1902, Ne7599-21-00-2a/6505; pemenue Ne 6309-21-
00-2/2178).

OO0mee coOpaHre YYaCTHUKOB SIBJISICTCS BBICIIMM OPraHOM YIPAaBIICHUS TOBAPUIIECTBOM H
MOKET OBITh OdYepeaHbIM 00 BHeodepenHbiM. OuepeqHoe obmee coOpaHue YYaCTHUKOB
CO3BIBACTCSl WMCIOJHHUTEIBHBIM OPTaHOM TOBApPUIIECTBA HE peXe OJHOro paza B roia. Ha Takom
coOpaHHMH, KaK TMPaBUIIO, PACCMATPUBAOTCS BOMPOCHI YTBEPXKICHUS (UHAHCOBOH OTYETHOCTH,
pactipeneneHuss npuObLTH, W30paHUs OpPraHOB YIPAaBICHUS U HWHBIE BOMPOCHl, OTHECEHHBIE K
KOMITETEHIIMM 001ero coOpanus. BHeodyepeaqHoe obmiee coOpaHWe YYaCTHHKOB MOXKET OBITh
CO3BAaHO HCIIOJIHUTEIHHBIM OPraHOM TOBAPHUINECTBA 1O COOCTBEHHOW WHHIIMATHBE JHOO TIO
TpeOOBaHUIO JINII, YIIOJTHOMOYEHHBIX 3aKOHOM WJIU YUPEIUTEIbHBIMH TJOKyMEHTaMU TOBapHUIIIECTBA.
B uwactHOCTH, TpaBO TpeOOBaTh CO3bIBA BHEOUEPEHTHOTO O0OIIEero coOpaHUs TPUHAICKUAT
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HaOJIIOAaTeIbHOMY COBETY (MpHU €ro HaJWu4HH), PEBU3MOHHONM KOMHCCUM (PEBH30pYy), a TaKkKe
y4acTHUKaM TOBApPHUIIIECTBA, 00aJal0IIMM B COBOKYITHOCTH HE MEHEE YeM JICCATHIO MPOIIEHTAMH OT
o0miero  ymWcina  TOJIOCOB  yYacTHUKOB  ToBapuiuecTBa.HecoOmroneHne — yCTaHOBIEHHBIX
3aKOHOJIATEILCTBOM TPEOOBAaHUN K TOPSAKY CO3bIBA W TIPOBEICHHUS OOIIETO COOpaHHSI MOXKET
SBIIATHCS OCHOBAHWIEM JIJISl TPU3HAHUS TPHUHSITHIX PEIICHUA HENCHCTBUTEIBHBIMU B CyAeOHOM
MOPsIIKE.

IHlopaook 2onocoseanusn na oouem coopanuu y4acmHuKos

CornacHo myHkty 5 crtatbu 42 3akona PecnyOmuku Kazaxcran «O ToBapuiiecTBax c
OTPaHUYCHHOW W JIOTIONIHUTEILHOW OTBETCTBEHHOCTHIO» KAKABIH YYaCTHHUK TOBApUIIECTBA ITPHU
rOJIOCOBAaHWU Ha 00IIeM coOpaHuH 001aJaeT KOJIMYECTBOM TOJIOCOB, IPOMOPIIUOHAEHBIM pa3Mepy
€ro J0JIM B YCTaBHOM KalMTaje ToBapullecTBa. BmecTe ¢ TeM 3aKOHOIATENbCTBO JOIYCKAET
BO3MOXXHOCTh yCTAHOBJICHHUS YUYPEAWTEIbHBIMA JTOKYMEHTAMH HHOTO TOPSAKA OIpEIeIICHHS
KOJINYECTBA T'OJIOCOB YUYACTHUKOB. B 4acTHOCTH, yCTaBOM TOBapHUILECTBA MOXKET OBITH MIPETyCMOTPEH
HOPUHLUI «OJAWH YYaCTHUK — OJIMH TOJIOC», IPU KOTOPOM KOJIMYECTBO T'OJIOCOB YYAaCTHHKA HE
3aBHCUT OT pa3Mepa MpuHajiexaiieid emy 1011 B yctaBHoM kanutane (Iloctanosnenne Ne6001-17-
00-3rni/684). Vcmonp3oBaHHE albTEPHATHMBHOIO TOPSJKA T'OJOCOBAHHUS TO3BOJISIET 00ECHEUUTh
0ajaHC MHTEPECOB YYaCTHUKOB M IPEIOTBPATUTh KOHILIEHTPALMIO KOPHOPATHUBHOIO KOHTPOJIS
UCKITIOUUTENFHO Y BIIAJCTBIIEB KPYMHBIX J0ield. BMmecTe ¢ TeM COOTBETCTBYIOIIHME ITOJIOKECHUS
JIOJDKHBI OBITH MIPSIMO 3aKPEIJICHBI B YUPEIUTEIbHBIX JOKYMEHTAX TOBAPHUILECTBA.

I'epmanus
3. Unble opransi / Heo0xoaumo Jin co31aHNEe HHBIX OPTraHOB?

VY4yacTHUKM 0011eCTBA MOTYT IPEyCMOTPETh B YCTaBE CO3/1aHUE JOMOJIHUTEIbHBIX OPIaHOB,
TaKUX KaK KOHCYJIbTaTUBHBIM COBET, HAOMIOJATENbHbIM COBET WM IONEYUTEIbCKUN COBET.
JlorMatu4eckoil TOYKOW Omopsl it (paKyJIbTATUBHOTO HAOIIONATENFHOTO COBETa sABisieTca § 52
GmbHG, KoTOpBIi1 B Cllydae COMHEHUS OTChIIAET K U30paHHbBIM NPEANUCAHNSAM aKLIHOHEPHOT' O IPaBa
(B wactHocTH, §§ 90 a063. 3, 4 u 5 nmpennoxenus 1 u 2; 95 npemnoxenue 1; 100 a63. 1 u a63. 2 Ne 2;
101 a63. 1 mpemnoxxenue 1; 103 a63. 1 npeanoxenus 1 u 2; 105; 110-114; 116 AktG). Dt opranst
CIIy’KaT, KaK MPaBUIIO, KOHCYJIbTUPOBAHMIO, HAJ30py WJIM KOHTPOJIIO 3a BeAieHUeM Jell. B otnuume ot
YIOPAaBISIOIEro JIUPEKTOpa, OHU MO OO0IIeMy MpaBmily He mpeacTaBisioT OOIIecCTBO BOBHE.
OmnepaTtuBHOE pyKOBOJCTBO MPEANPUATUEM OCTAETCA 3a YIPABIIAIOINUM AUPEKTOPOM.

Co3gaHue TakuX OPraHOB 4YacTO OCYILECTBIISAETCS IO MPAKTUYECKUM COOOPAKEHHSIM.
JloOpoBonbHBIN HaOMIOAATENbHBIA COBET WM KOHCYJIBTaTUBHBIM COBET MOXET OBbITh OCOOEHHO
nenecooOpas3HbIM, eciau OOIIECTBO TOCTUTAET ONPEAEIEHHOT0 pa3Mepa WIN €CIM CaMU YYaCTHUKHU
He 00J1aJaloT AOCTAaTOYHBIMU CIIEHUAILHBIMU 3HAHUSAMU Ul KOHTPOJIS 3a BelleHHeM jen. Taxoke B
CEeMEMHBIX 001eCTBaX M000HBIE OPTaHbl HEPEKO BBITOJIHSAIOT IOCPETHUUECKYIO (DYHKIIUIO MEXITY
YYaCTHUKaMHU. DTO OCOOCHHO aKTyallbHO, KOT/Ia YYacTBYIOT MHOTHE WIEHBI CEMbH, HO HE BCE OHU
3a7IeCTBOBAHbI B ONEPATHUBHOM AeATENbHOCTH. [IoMMMO 3TOro, JONMOJHUTEIbHBIN KOHTPOJIBHBIN
OpraH MOXeT YKpEeNHTh JI0Bepue OaHKOB, MHBECTOPOB U JEJIOBBIX NapTHEPOB. B pamkax payHioB
(¢uHAHCUPOBAaHU MM TPU YYaCTMHM B KalMTale HWHBECTOPHI MOPOH Hake TPeOYIOT CO3IaHHS
KOHCYJIbTaTUBHOI'O WJIM HA0JII0IaTEIbHOIO COBETA.

[Tockonpky 3axkoH o GmbH conxepXuT numIb HEMHOTHME MPEIIUCAHHUSI OTHOCHTEIHHO
JOOPOBOJIBHBIX JIOTIOJIHUTENBHBIX OPTraHOB, MX 33Jayd M IOJHOMOYHS JIOJDKHBI OBITH JETAIbHO
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yperyJIupoBaHbl B YCTaBe. YYAaCTHHUKH MOTYT, B YaCTHOCTH, ONPEACIHTb, KaKUM 00pa3oM
HA3HAYAIOTCS WICHBI, KAKOBA MPOJOJDKUTEILHOCTh CPOKA UX MOJTHOMOUYUHN U Kakhe Mepbl TPEOYIOT
coryiacusi JIaHHOro opraHa. Yacto mpeaycMaTpuBaeTCs, YTO YPE3BBIYAWHBIC CIEIKH MOTYT
COBEpPIIATHCS JIMII C COTIAcHs KOHCYJIBTaTUBHOTO WIIM HAOJIIOMATEIbHOTO COBETa. JTO Kacaercs,
HarpuMep, KpyIMHBIX HHBECTULIUH, TPHOOPETEHUS TIPEANIPUATHH, CIIENIOK C 3eMEIbHBIMH YYaCTKaMH
WY TIPUBJICUCHHS 3HAYUTEIBHBIX KPEIUTOB.

JloTIOTHUTETBHBIE OPTaHBI MOTYT TAKXKE YIy4IIaTh KOMMYHHUKAIIHIO MKy YIaCTHHKAMU U
BegeHueM Jen. [locpencTBOM perynsipHbIX OTYETOB M 3aceJaHUN OHM CO3/AIOT IMPO3PAvyHOCTh
OTHOCHUTEJIbHO YKOHOMHUYECKOTO IMOJIOKeHUsS U pa3BuTus OOmecTBa. OIHOBPEMEHHO MOXET OBITh
NpUBJICUYEHA BHEUTHSS dKcrepTr3a. Ha mpakTuke B KOHCYJIBTAaTUBHBIE COBETHI YaCTO BKIIFOUAIOTCS
nuna, o0naganme 0coObIM OMBITOM B 007acTH (PMHAHCUPOBAHUS, KOPIIOPATUBHOTO YIPABICHUS
WJIN OTPACICBOTO PEryJIMPOBAHUSI.

Co3ngaHue JONOJTHHUTEIBHBIX OpPraHOB, OJHAKO, BEAET TakKe K JIOTIOJHUTEIHEHBIM
OpraHu3allMOHHBIM 3aTparaMm. llporecchl MPUHATHS pEHIEHWH MOTryT CTaTh OoJiee CIOXKHBIMH,
MIOCKOJIBKY BO3HUKAIOT JOTOJHHUTENbHBIE TpeOOBaHHS O coryiacoBaHuu. Kpome Toro, Hepemko
BO3HUKAIOT JOMOJHHUTEIBHBIE PAcXOJbl HAa BO3HATPaXJIEHHWE, 3aceNaHus M KOHCYJIbTHPOBAHHE.
[MosTomy OOmiecTBO JODKHO OIEHHMBATh, ONpaBAbIBACT JU TMOJb3a OT TaKOro OpraHa
JIOTIOJTHUTEIIHLHBIC 3aTPATHI.

CyIecTByIOT, OJJHAKO, CUTYyallMi, B KOTOPHIX HAOII0aTEIbHBIN COBET 0oJjiee HE SBISETCS
JOOpPOBOJIBHBIM, @ CTAHOBUTCS 00s3aTeNbHBIM. JTO Bcerga umeer mecro, korga GmbH noamanaer
O] TpaBUJIa KOPIIOPATUBHOTO YYacTUsi paOOTHHKOB B yrpaBiieHuW. HaOmromaTenbHbId COBET
JIOJDKEH OBITh B 00s3aTEIFHOM TOpsIIKE co3aaH, ecau GmbH, kak mpaBuiio, uMeeT 0ojiee MSATUCOT
pabotHukoB. B »3TOM cioywyae mpumeHsieTcs 3akoH 00 ydacTuM paOOTHUKOB Ha OJAHY
tpethb (Drittelbeteiligungsgesetz, «DrittelbG»). B Takom cinyyae oaHa TpeTh 4JICHOB
HaOJIIOAATETLHOTO COBETA JIOJDKHA COCTOSITh U3 MpecTaButeneit pabotuukoB. Ecniu y GmbH Gonee
JIBYX THICSIY paOOTHUKOB, MPUMEHsIETCS 3aKOH O coydyacTuu paboTHukoB (Mitbestimmungsgesetz,
«MitbestG»). B 3Tom citydae HaOrOIaTEIbHBIN COBET HAIOJIOBUHY COCTOUT M3 IMPEICTaBUTEIICH
YYaCTHHUKOB W HAIlOJIOBUHY — M3 MIPEJCTaBUTENeH pabOTHUKOB. B aTHx cimyyasx GmbH yrpaunBaer
qacTh CBOE cB0OO b1 hopmupoBanus. st mpaB 1 00si3aHHOCTEH HAOIIOAATEILHOTO COBETA B TAKUX

CITydasix ONpPEeNeISIOIMIMMHE SBIISTFOTCS HOPMBI aKIIMOHEPHOTO mpaBa (§ 25 a63. 1 Ne 2 MitbestG; § 1
a03. 1 Ne 3 DrittelbG).

Ka3zaxcran
HNubie opransl ynpasienus / Heo0xoaumo M co3janue HHbIX OPraHoB?

Y4YacTHUKH TOBapHUINECTBA BIpPaBe MPEIyCMOTPETh B yCTaBe CO3JaHHE HAOIIOIATeNLHOTO
coBeTa B IEJIAX OCYIIECTBICHUS KOHTPOJS 3a JCATEIIbHOCTHIO HCIOJHUTEIBHOIO OpraHa
toBapuiiectBa (ct. 57 3akona o TOO). HabmromarenbHbI COBET HE SBIISIETCS MCIIOJHUTEIBHBIM
OpraHOM U OCYILECTBJISACT HaI30pHble (YHKIMM B Ipeaenax KOMIIETEHIIMH, OIpeleieHHON
3aKOHOJATEIbCTBOM M YYPEAUTEILHBIMU JOKYMEHTAMH TOBapuiiecTBa. YieHbl HAOII0IATEIHBHOTO
coBeTa HM30MparoTcs oOmMM coOpaHWeM YYacTHMKOB Ha CpoK He Oosee msatu JieT. [lopsimok
dbopMUpPOBaHUS, KOJIMYECTBECHHBIN COCTaB, CPOK MOJHOMOYUN M KOMIETCHIIHS HAOIIOIATeILHOTO
COBETa ONPECISIOTCS YCTaBOM TOBAPUIIIECTBA.

B eisx o0ecIieueHnsT HE3aBUCUMOCTH KOHTPOJIA YJICH UCITIOJIHUTCIIBHOI'O OpraHa TOBapUIICCTBA HE
MOXKCET OAHOBPCMCHHO ABJIATHCA YJICHOM HaGHIOIIaTCHLHOFO COBCTA. HpI/I IIPUHATHU peHleHI/Iﬁ Ha
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3acelaHusIX HaOJF0IaTeILHOTO COBETa KK/IBIM ero WieH o0jagaeT oJHUM rojiocoM (cT. 57 3akoHa
o TOO). Coznanue HaONIOAATENBHOIO COBETA MO3BOJSET YYaCTHHKAM TOBApHILECTBA YCHUIIUTh
KOHTPOJb 3@  JEATENbHOCTbIO  WCIOJHHUTEIBHOTO  OpraHa, HOBBICUTH  3(PQPEKTUBHOCTb
KOPIIOPATHBHOTO YMPABJICHUS W CHU3UTh PHCKHA TPUHATHS PEUICHUH, CHOCOOHBIX MPHYUHHUTH
yOBITKH TOBAPHILIECTBY.
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AHJaTna

Makanaja xayarnkepIiiri IeKTeyli cepiKTeCTiKKe KaThICYIIBIHBIH YIECiH MOKOYpIIeIl CaThII ay
WHCTHTYTBIHA CAJIBICTHIPMANBI-KYKBIKTHIK Tanjay, coHnaii-ak ['epmanns meH KazakcTaHmarbl CepiKTECTIKTi
Oackapy OpraHIapbIHBIH KbI3METIH KYKBIKTBIK PETTEY XKYprisuiedi. 3epTTey eKi eijeri Oy OarbITTarbl
KOPITOPAaTUBTIK KaThIHACTAP/IBI PETTEY/IC OPTAK YCTAaHBIMIAPIBIH Ja, )KeKeJeTeH albIpMAaIbUTBIKTapABIH J1a
0ap eKeHIriH KepceTyae. ATamn alTKaHAa YIIECTi MOKOYpIIETT CaThIN allyFa KaThICTHI €Ki KYKBIKTHIK JKyheae
Oaranay KYKBIKTBIK KaTeTOPUSJIApbIH KOJNIaHAAbl. MaoceleH, HeMic 3aHHaMachl KaTHICYIIBIHBIH YJECiH
MaxOypren catbin anyra "monenni ceben” (wichtiger Grund) Gonran ke3me MyMKiHIIK Oepce, an Kazakcran
3aHHAMAachl KATBICYITBI ©3 MIHICTTEPIH OY3FaH HE CEPIKTCCTIKKE €JISYNi 3WSH KENTIpreH jKarmaima yiIecTi
MOXKOYpIIeTI caThIIT alTy MYMKIHJITiH KapacTeipaabl. COHBIMEH KaTap, OCHl MHCTUTYTTHI PETTEYE alUTapIbIKTal
alBIpMAIIBUTBIKTap aHBIKTAAbl. Erep ['epmanusima ynecti MaxxOypiien caTsll amyAblH TOPTIOI MEeH Herizaepi
HETi31HeH CEepIKTECTIK KapFBICBIHBIH epeKeNIepiMeH JXKoHe KaThICYIIbIIAPIBIH KeIiCIMIMEeH aliKpIHAalca, al
KaszakcTanma THICTI HeTi3iep MEH PaciM edyip Iopekele 3aHHAMaMEH perrereni. bymaH Thic Mmakanajaa
KaTHICYIIIBUIAPABIH KBl KHHAJBICHIH IMIAKBIPY JXKOHE OTKi3y, CEpIKTECTIKTIH aTKapylIbl jKOHE e3re [e
OpraHAapbIHBIH KYPBUTYBl MEH JKYMBIC JKacay TOPTillTepiHe KaTBICTBI KOC eJIIiH 3aHHaMasaphbl TajllaH Ibl.
KinT ce3nep: >xayanmkepirijiri mieKTeysi CEpiKTEeCTIK, YIeCTi MXOypJen caThill aay, KOPIOPATHUBTIK
backapy, Kazakcran, ['epMmanus, canpICTRIpMaIbl KYKBIKTAHY.
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Abstract

This article provides a comparative legal analysis of the institution of the compulsory buyout of a
participant's share in a limited liability company, as well as the legal regulation of the company's governing
bodies in Germany and Kazakhstan. The study reveals both similarities and significant differences in the
regulation of corporate relations in these jurisdictions. In particular, with regard to the compulsory buyout of
a participant's share, both legal systems employ broad evaluative legal concepts. German law permits the
exclusion of a participant and the subsequent buyout of their share upon the existence of a “wichtiger Grund”
("good cause" or "valid reason"), whereas Kazakh law allows for the compulsory buyout of a participant's
share in cases where the participant breaches their obligations to the company or causes substantial harm to it.
At the same time, the study identifies important differences in the regulation of this institution. While German
law largely leaves the grounds and procedure for compulsory share buyouts to the company's articles of
association and the agreement of the participants, Kazakh law regulates these matters in greater detail through
statutory provisions. The article also analyzes the legislation of Germany and Kazakhstan governing the
convening and conduct of general meetings of participants, as well as the establishment, powers, and
functioning of the executive and other corporate bodies of a limited liability company.

Keywords: limited liability company, compulsory share buyout, corporate governance, Kazakhstan,

Germany, comparative law.
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