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Korpa 6u3HecMeHbl M npeanpuHMMAaTeny HauuMHalOT AymaTb O BefdeHun 6usHeca B Kasaxctawe, To um Ha yMm npuxopar UM wu TOO.
MpeanpuvHMMaTenu 3anyTbiBAlOTCS Mexay Takumu dopMamu BepdeHus 6usHeca kak WM - uHAMBMAyanbHbIM npeanpuHmumatens u TOO -
TOBapMLLECTBO C OFPaHUMYEHHOM OTBETCTBEHHOCTbIO. Yalle BCEro camu NpakTUKYHOLLME HOPUCTbI, HANOrOBble KOHCYNbTaHTbl M Byxrantepa, 3a He
UMEHMWEM, BO3MOXHO, AOCTAaTOYHOIO BPEMEHM, KPAaTKO 00BbACHAOT BM3HecMeHaM, 4to TOO 370 topuanyeckoe nmuo, a UM 3To TONbKO HaNOroBbii

pexuM busmyeckoro amua.

TeM He MeHee, npeanpuHUMMaTENM XOTAT 3HATb, YTO Takoe TOO Ha camoM aene. Yawe Bcero HeT noapobHOro oTeeTa Ha Bonpoc, 4to Takoe TOO,
M3-32 OrpaHMYEHHOro KonmnyectBa nybnmkaumii Ha 3Ty TeMy, XOTS €CTb HEKOTOPbIE OYEHb Y3KOCMELMANU3UPOBaAHHbIE HayYHble Mybnukauum ans
CaMMX tOpUCTOB. MIMes 3HAUUTENbHbIN MPAKTUYECKMIA OMbIT paboTbl C 3apyBEXHbIM M Ka3aXCTAHCKMM KOPMOPATMBHLIM MPaBOM, Mbl MOMbITAEMCS

OTBETUTb Ha Bonpoc, 4to Takoe TOO. OTnpasbTe HaM BallM KOMMEHTapUK U 3aMeyYaHus, eciv Mbl He COBCEM PAa3BEPHYTO OCBETMIM 3TY TEMY.

TOO aBnsetca komnanuii. TOO asnseTcs opuanyeckum nuuom [1]. HapasHe ¢ dusmnyeckum nmuom TOO nmeeT BCe npasa BCTyNaTb B cAenku [2],

M3MEHATb N NPpEeKpaLWaTb nx, 6paTb 0693aTenbCTBa, HECTH rpaXkaaHCKO-NpaBoOBY OTBETCTBEHHOCTb 3a CBOK AeATENbHOCTb [3]

TOO He coCTOMT M3 TOBapwLLei. ITO He NApTHEPCTBO, X0Ta B KasaxcrtaHe TOO 06bl4HO 0603HAYAOT Ha AHIIMIUCKOM f3blke Kak LLP, To ecTb
limited liability partnership. BHecem HekoTopyt scHOCTb kacatenbHo cTtatyca TOO. B 3amapHbix CTpaHax CyllecTBYT TOBapuLLeCTBa
(napTHepCTBa) C OrpaHMYEHHON OTBETCTBEHHOCTbIO, HA aHIMICKOM a3bike limited liability partnership vnn LLP. CywecTByIOT Takxxe KOMMaHUK ¢

OrpaHMYeHHOM OTBETCTBEHHOCTbIO, HA aHIIMIICKOM a3bike 3T0 limited liability company unau LLC. B yeM pasnuua mexay LLC n LLP?
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KomnaHus ¢ orpaHquHHon OTBETCTBEHHOCTbIO (LLC) NAaTMT NOAOXOAHBIM HANor Kak eamMHoe ropnan4yeckoe numuo, a ee 4mcrasa I'Ipl/I6bIJ1b nocne
ynnaTtbl Ha/IOroB pacnpeaenaeTca Mexay ee y4aCTHMKaMu Unm akuMoHepaMu, TO €CTb 3TOT MEeXaHU3M HanoroobnoXeHns M BbINAATbI YMCTOM

npubbinn nonHoctbio cooTBeTcTBYyeT TOO 1 AO [4].

B napTHepCcTBe C OrpaHVIHGHHOﬂ OTBETCTBEHHOCTbIO, TO ecTb B LLP, HanpoTue, BeOeTCAa pa3,u.eanbu7| y4yeT BCEX [0X0A0B NApPTHEPOB WU
Y4aCTHUKOB. KoHeuyHo, Takas dJopMa HEMHOro HaNOMUHAET HaM Ka3axCTaHCKME aABOKAaTCKUE U HOTapUasibHble€ KOHTOPbI, KOrAa «Ky4YKyrLwuneca»
aABOKaTbl MU HOTApUYCbl AeNAT pacxonbl MexXay COGOVI, TakuMe Kak, K npuMmepy, apeHia obuiero OCDIACB, HaeM 06Lwwmx CEKpET&pEVi, HO

MOAOXOLHbIM HANOT YNNAYUBAETCS KaXKAbIM NapmHepoM OTAENbHO CO CBOMX A0OX0A0B [5].

Ho, B oTanuMe ckaxeM OT Ka3axCTaHCKMX aABOKATCKUX KOHTOP, napmHepcmeo ¢ o2paHuyeHHoli omgemcmeeHHocmoto (LLP), kak topuamyeckoe
L0 SIBNSIETCS ONEpaToOpoM BCEX MNATEXHbIX Onepauuii, KOHCONMAMPYET BClO DyxranTepuio B KayecTBe HPMAMYECKOro Auua, Npu 3TOM y4yeT
BELETCS pa3fesibHO MO pacxofaM M A0XO0AAM KaxAoro naptHepa. LLP He nmnaTtuT Hanoros, Tak Kak 3TO MapTHepcTBO. B kakoi-To mMepe 370
ynobHas dopma BegeHus Bu3Heca AN YaCTHOMPAKTUKYIOLMX OPUCTOB, afiBOKATOB, HOTApUYCOB, KOHCYNbTAHTOB U PEKNAMLLMKOB, KOTOpble Ha
npakTvke B KazaxcraHe He MOryT MHAMBWMAYANU3NPOBaTb AOXOAblI KAXXA0r0 NapTHepa U3 «obLiero KoTna» U AenarT, BO3MOXHO, «Ha rnasok». Ho,
Takow dopMbl Kak napmHepcmeo ¢ o02paHuyeHHol omeemcmeeHHocmobio (LLP) B KasaxctaHe HeT. TeM He MeHee, Takyld @OpMYy MOXHO

3aperMcTpupoBaTh M UCMoNb30BaTh B KasaxcraHe Tonbko B MexayHaponHOM GuHaHcoBOM LeHTpe ActaHa (AIFC) [6].

Bosepalwasce k TOO, TOO 3To0 KOMNaHWs, KOTOpasi NAATUT KOPMOPAaTMBHbIA MOLOXOAHbLIA HANOr M He SBNSETCS MNapTHEPCTBOM WM
ToBapuwecteoM. OgHako, TOO Bnpase kak W1 nepeitm Ha cneumanbHbii HANOrOBbIA PEXWM MO YNPOLEHHOM Aeknapauuu [7], TO ecTb
BbinnauneaTe BMecto KIMH poxogHbii Hanor 3% co Bcex mpofax. To ecTb mpeanpuHuMmatenn moryt co3path TOO c TakoW e Hanorosow

Harpyskoi B 3% kak y UM no ynpoLieHHoM aeknapauuu, npyu 3TOM OrpaHUymTb CBOK OTBETCTBEHHOCTb, NepenoxmB ee Ha TOO. 06 3ToM Huxe.

KoMnaHua ¢ orpaH1MuyeHHOM OTBETCTBEHHOCTbIO. /I 3T0 cneumanbHbli HANOroBbiM pexum dusmnyeckoro nuua [8]. Ecam Takoe dusmueckoe nnuo
(M) 3aknoYaeT KOHTPAKT, TO OHO HECEeT NPaBOBOW PUCK BCEM CBOMM UMYLLECTBOM Mepeq, kpeauTtopamu [9], BKIOYas pUCK NOTEPSTb COBMECTHO
HaXuToe uMywectBo C cynpyroin wunm cynpyrom [10]. Ecnv pns nokpbitus [ONrOB He XBaTUT MMyLLECTBA 3TOMO  MHAMBUAYANbHOIO
npeanpuvHUMaTeNns, TO YacCTHbIA CyAebHbIM WMCMONHMUTENb MOXET fanee B3bICKMBATb KaXAbld pa3 C 3apnnatbl WAM MHbIX AOXOAOB TaKOro
LO/MKHMKA, noka He Oyaer nokpbiT Becb gonr [11], paxe ecnm Hanoroebid pexxum UMM 6ynet 3akpbiT [12]. YT0ObI OrpaHMuMTbL rpaXkaaHCKo-
NpaBOBYK OTBETCTBEHHOCTb OM3HECMEHOB WM MHAMBUAYANbHbIX NpeanpuHMMaTenen npu BeaeHMn 6usHeca, oHM MoryT cosgatb TOO, npu 3ToM
TOO Takxe MoxeT ucnonb3oBatb CHP (cneuuanbHbIii HANOroBbIV peXuM) No YNpoLLEHHOW Aeknapauuu (Hanor 3% co Bcex npofax 6e3 BblYeToB)

nnu dukcuposaHHoro BbiveTa (20% KIMH ¢ HekoTopbIMM yNpOLLEHHBIMUY BblYETaMM).

YuactHukun TOO He oTBeyvatoT no obssatenbcteam csoero TOO [13]. To ectb B cnyyae H6aHkpoTcTBa Mam nnkeuaaummn TOO npu HeAOCTAaTOYHOCTH
cpencts y TOO nepen kpeputopamu, ntobas 3aL0MKeHHOCTb 1 ntobble oba3atensctBa TOO He nepexoasT Ha ero y4acTHMKOB Kak [0, Tak M nocne

amksuaaummn TOO [14].

OTBeTcTBEHHOCTL No gonraM TOO Moxet nepeHTM €ro y4yaCTHMKaM TO/IbKO B Cny4Yyae npegHaMepeHHOoro 6aHKp0TCTBa, KOTOpO€ BbI3BAaHO



3aBelOMO YMbILWW/IEHHbIMU AENCTBUAMU Unu 6e3neincTBuamMm ero yqactHukos [15]. Mpumepamu 6e3neicTBUMAMM MOrYT ObiTb CO34aHHbBIE U NOTOM

6p0LIJeHHbIe CBOMMM Yy4aCTHMKAaMU KOMMNaHUMW.

[pyroi cny4ai BO3HUMKHOBEHMS TPaXXAAHCKO-MPABOBOM OTBETCTBEHHOCTM y4yacTHMKA nepef kpeauTtopamu TOO Torpa, Korga y4aCTHUKM He
MONHOCTbI0 BHECAM BKNadpl B ycTaBHbi kanutan TOO [16]. TakMe y4yacTHMKM HecyT CONMAAPHYI OTBETCTBEHHOCTb No obs3atenscteam TOO B

npeagenax ctromMocTm HEBHECEHHOM YaCTU BKNAAa KaXaoro m3 Y4aCTHUKOB [17] Ho, Takune cny4dyae B NpakTUKe 6onbluas penKkocCTb.

TOO MoxeT uMeTb HyneBoK ycTaBHOWM Kanutan [18], ecnm aBnsgeTcs cybvekmom mMano2o npednpuHUMamenscmea uau 20Cy0apcmeeHHol UcaamMcKoLl
cneyuansHoli puHaHcosoli komnaHuell [19]. Ecnmn yctaBHoi kanutan TOO sBnseTcs HyneBbiM, TO HE BO3MOXHO A0Ka3aTb B CyAe, YTO YCTaBHOW
Kanutan onnaumeancs yyactHukom TOO. MHbIMM CNOBaMM Kak MOXHO OMAaTUTb YCTAaBHOM KamuTas, KOTOpPbI paBeH Hynw? Mbl nonaraem, y4to
HYXXHO MCXOAUTb U3 bonee HeraTMBHOro CueHapua npuMeHeHna cynamu 3TOM npaBa HOPMbl U OTCYTCTBMEM «NNATEXEK» KaK A0Ka3aTe/ibCTBa
onnatbl yctaBHoro kanutana TOO. lNo3ToMy Mbl pekoMeHAyeM Bcerga OnnayMBaTh CBOK A0/I0 AEHbraMu UAM MMYLLECTBOM B HaType, TOrAa

NpaBOBble PUCKN OTBETCTBEHHOCTU HE NMepPexoaaT Ha y4aCTHUKa.

3aKpbiTasi KOMNAHUSA C OrpaHUYEHHON OTBETCTBEHHOCTbH. ECTb YC/IOBHOE [efeHWe, YTO KOMMAHWM GblBAlOT «3aKPbITbIMU» W KOTKPbITbIMUY,
OTKpbITble KOMNAHWM NOAPA3yMeBaAOT CBODOAHOE OTUYXAEHWE [oMel UMK akuuii 6e3 Kakux-Mbo OorpaHUYeHWin Ang NpoLaBLOB A0ONEN yyacTus
UMM akumii. Henb3s nyTath 06s3aTenbcTBa M OrpaHUYeHWs Ans nokynaTtenei ¢ 0643aTenbCcTBaMu M OrpaHUYeHUsSMU Ans npoaasuoB. Hanpumep,
06913aTeNbCTBO KPYMHOrO MOKynaTens NpeaioxuTb TEKYLWUM akLMOHEPAM A0BbLIKYNUTb UX akumu (takeover offer), ecnn oH yxe npuobpen 6onee

30% ot BCcex BbIMyLLeHHbIX akumii [20].

TOO He sBngeTca OTKpbITON KoMnaHuein. TOO uMeeT BCe NMPM3HAKM 3aKPbITOM KOMMNAHMU. 3aKPbITble KOMMAHMM NOAPA3YMEBAKT, YTO TeKyLime
YYaCTHUKM MMEIOT NPeuMyLLeCTBEHHOE NPaBO BbIKYNWUTb AOMK MPU OTYYXAEHWM Oonu TpeTbuMm nuuam [21]. Kak npasuno, Takas dopma
KOMMaHUM XapaKTepHa, CKOpee BCEro, AJis eBPOMeicKoro cemMeiHoro 6usHeca, KOTOpble U3 MOKONEHWUS B MOKONEHWE AENAKT MO CEKPETHbLIM
TEXHOMOMMUAM Cbipbl, BUHA W MNpoyve npomykTbl. Kak cnencteBue, Takue cemeliHble GU3HEChl He MOAMYCKAKT «4yKaKoB» MAKM KOHKypeHToB. K
NpUMepy, €C/IM YYaCTHUK - YJEH CEMbM, «BbIXOAMT U3 GM3HECa» NyTeM MPOAAXKM CBOEN [ONM TPETbEMY NIULY, CKAXKEM YCIIOBHO «YYXKaKy», TO
[leficTByIOLIME YYACTHWUKM BMpaBe BbIKYMUTb €ro A0/ MO MpeuMyLlecTBEHHOMY npasy, 4Tobbl He Brnyckath B TOO HOBOro yyacTHMKAa B MX
ceMeliHblii Bu3Hec. A eCnu y4acTHUKM He MOTYT, TOrAa KOMMAaHMS CaMa MOXET BbIKynUTb 3Ty Aonto [22]. KoMnaHusa ycnoBHO «3akpbiTay ans

Yy>KaKO0B. MMEHHO 3TOT MeXaHM3M peann3oBaH B Ka3aXCTaHCKOM 3aKOHOAATENBCTBE O TOO [23] OnuweM bonee petancHo.

Kak Tonbko y4yactHuk TOO poroBopuacs no BCEM OCHOBHbLIM YC/IOBMSIM NPOLAXM CBOEM A0MM TPeTbeMy NiMuy, OH u3BewaeT ampektopa TOO o
TOM, 4YTO OH HaMepeBaeTCs NPoAaTb CBOK A0M TPETbeMY /LY MO TaKoi-To LeHe [24]. upeKTop u3BelwaeT BCeX Y4acTHMKOB 06 3TOM M NpoCuT
npefoCcTaBUTb €My OTBET B YCTAHOBNEHHbIE CPOKM [25], NOCKONbKY OCTanbHblE YYAaCTHUKKM MOFYT BOCMOb30BaTbCS NPAaBOM MPeUMyLLEeCTBEHHO
MOKYNKW 3TOW [onM nepep TpeTbeM NULOoM. Ecnm xenatowwme y4acTHUKM XOTST KynuTb, TO NpoAaBeL, 40K 0653yeTcs NpofaTh CBOK LO/0 TaKOMy
U3bABMBLUEMY YHACTHUKY MO TEM Xe YCNOBUAM, Y4TO U TpeTbeMy aunuy [26]. Ecnm yyacTHMKM oTkasanuce, To NpaBo NPeEUMYLLECTBEHHOW NOKYMKU B
nocnencreue BosHukaet y camoro TOO [27]. CnepyeT ckas3aTb, YTO HA NPaKTUKe, NOYTU BCe npoaasubl fonert TOO He obpalanunch 3a 0TKa3oM OT
npaea npeumyulectBeHHol nokynku y TOO. Ecnv TOO Bocnonb3yeTcs 3TMM NpaBoM, TO, MO CYyTH, 3Ta npoueaypa byaer dakTMyecku 03Ha4aTb

nmbo YMEHbLIEHNE YCTABHOIO Kanuntana 3a CYeT BbIObITHS Yy4aCTHUKa, B0 noraweHne fonm y4aCTHUKa B TOO. Kak 6bl TO HM 6bINIO, Ha NpaKkTuke



OYeHb YaCTo HapywaroT npaso caMoro TOO Ha NPeUMYLLECTBEHHYHO MOKYMKY.

B 3akntoueHne xoTenocb Obl ckazatb, 4to TOO 3TO0 B NepByw oyepenb KOMMAHWs, KOTOpas OrpaHUMuYMBAET M HE MepeKnafblBaeT CBOK
OTBETCTBEHHOCTb MO [0/ITaM Ha CBOMX y4acTHMkoB. TOO saBnseTcs KOMMaHWen C OrpaHMYeHHOW OTBETCTBEHHOCTb 3aKpbITOro TWna, Brnpase
nonb3oBatbcs CHP no ynpouweHHoi aeknapaumu, CHP dukcupoBaHHOro BbiueTa, 06LeyCTaHOBNEHHbBIM HANOFOBbIM PEXMMOM, A TaKKe APYrumMu

HanoroebiIMn pexkmMmamu, B 3aBUCUMOCTU OT CI'IeLI,VIq)VIKl/I b6usHeca.

1 Cratba 2.2 3akoHa 0 TOO

2 Cratbst 11 3akoHa 0 TOO

3 Cratba 12 3akoHa o TOO

4 CraTbs 44, 222 Hanorosoro Kopekca PK, Cratba 40 3akoHa o TOO, ctatbsa 22 3akoHa 06 akLMOHEpHbIX 06LecTBax
5 Cratbsa 365 Hanorosoro Kopgekca PK
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7 Cratbs 679.2.2 Hanorosoro Kopekca PK

8 Cratbs 679.1.1 Hanorosoro Kogekca PK

9 Cratba 40.1 MpepnpuHumatensckoro Kogekca PK

10 CraTbsa 44 CemeitHoro Kogekca PK, ctatbs 40.2 MpeanpuHnmatensckoro Kogekca PK
11 CraTbm 55, 93 3akoHa PK ot 2 anpens 2010 roga N2 261-1V «O6 ncnonHuTenbHOM NpOM3BOACTBE M CTATyCe CyAeOHbIX UCMONHUTENEN»
12 Cratba 20 MpaxaaHckoro Kogekca PK

13 Cratbs 2.1 3akoHa o TOO

14 Cratbsa 77.1 TpaxaaHckoro Kogekca PK

15 Cratba 44.3 paxpaHckoro Kopekca PK

16 Cratbsa 2.4 3akoHa o TOO

17 Cratbs 2.4 3akoHa o TOO

18 Cratbs 23.2 3akoHa 0 TOO

19 Cratbsa 23.2 3akoHa o0 TOO

20 CraTbsa 25.3 3akoHa PK 06 akuuoHepHbIx obuiectBax

21 Cratba 31.1 3akoHa o TOO, ctatbsa 80.2 MpaxaaHckoro Kogekca PK

22 Cratbs 31.12 3akoHa o0 TOO

23 Cratba 31 3akoHa o TOO, ctatbs 80 MNpaxaaHckoro Kogekca PK

24 Cratba 31.2 3akoHa o TOO

25 Cratbs 31.3 3akoHa 0 TOO

26 Cratbsa 31.4 3akoHa o TOO

27 Cratbs 31.12 3akoHa o TOO



