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KOHCTPYKLUUA ONMUNOHA B HACJIEACTBEHHOM NMJTIAHUPOBAHUA
YYACTHUKA OBLLUECTBA C OrPAHNYEHHOWU OTBETCTBEHHOCTbIO

AHHOTALIMA. B ycnoBusix He06xoamnmMocT 06ecrneveHnst MpeeMcTBEHHOCTM KOPMOPaTUBHOMO KOH-
TPOns Npy HacNegoBaHNN A0S B OOLLECTBaX C OrpaHNYeHHO OTBETCTBEHHOCTLIO (ganee - OOO) 1 Hanmuns
HepaspeLUEHHbIX KOJIMU3UA MEXAY OMUMOHHOW KOHCTPYKUMENR M HOPMaMu HacnefgcTBEHHOro 1 Kopropa-
TVBHOIO Npasa 0CoBYH 3HAYMMOCTb MPUOOPETAET aHaNN3 aNbTEPHATUBHBIX MEXAHN3MOB HaCNeACTBEHHOIO
nnaHnpoBaHus. B cTaTbe uccnegyeTcst ONUMOH Ha 3ak/to4YeHne JOroBopa Kak MUHCTPYMEHT nepexoga Aom
B OO0, paccmaTpuBaloTCs npaBoBble NPO6JEMbI, BOSHUKAIOLLME BCNEACTBME CEKYHOAPHON Nprpogb! on-
LMoHa, HEOO6XOAMMOCTM MOMYHEHUss COrnacus y4acTHUKOB 0OLecTBa 1 TpaHchopmaumm oba3atenscTsa B
OeHexHyo hopMy Npu oTKase B TakoM cornacumn. OB60CHOBLIBAETCH BbIBOL, YTO a(hheEKTBHAA peann3aums
OMUUOHHOIO MexaHu3Ma BO3MOXKHa ILLb MPY YCOBUM KOMIMJIEKCHOMO y4eTa YCTaBHbIX OFPaHNYeHnin 1 3a-
KpEenieHus B cornalleHnn NocneacTBui, CBA3aHHbIX C OTKA30M B Nepexone Josu.
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THE DESIGN OF AN OPTION IN THE SUCCESSION PLANNING OF A
PARTICIPANT IN A LIMITED LIABILITY COMPANY

ANNOTATION. In the context of the need to ensure continuity of corporate control when inheriting
shares in limited liability companies (hereinafter referred to as LLC) and the presence of unresolved conflicts
between the option structure and the norms of inheritance and corporate law, the analysis of alternative
mechanisms of inheritance planning is of particular importance. The article examines the option to conclude
a contract as a tool for transferring a share to an LLC, examines the legal problems arising from the second
nature of the option, the need to obtain the consent of the company’s participants and the transformation of
the obligation into monetary form if such consent is refused. The conclusion is substantiated that the effective
implementation of the option mechanism is possible only if the statutory restrictions are comprehensively
taken into account and the consequences associated with the refusal to transfer the share are fixed in the
agreement.
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Hacne,D,CTBeHHoe niaHMpoBaHMe NpeacTaB- KoprnopaTyBHbIX KOHMINKTOB.

nseT cobol COBOKYMHOCTb  OPUONYECKNX TpagUUNOHHO KIOYEBBIM MHCTPYMEHTOM Tako-
MEXaHNU3MOB, HarnpaBfeHHbIX Ha 3MEKTUBHBIN NMe- o MIaHUPOBaHWS BbICTYMaeT 3aBellaHne, Hacnea-
pexon MMyLLecTBa HacnegopaTens K HacnegHukam  CTBeHHbI pgorosop. OpHako, B cdepe Hacnepo-
B >KENlaeMOM 0ObEME 1 C MUHUMaJIbHBbIMU puckamu  BaHusa gonm B OO0, roe moMMMO MMYLLECTBEHHbIX
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WHTEPECOB KPUTUYECKN BaKHbl BOMPOCHI COXpaHe-
HUSi KOPMOPAaTUBHOMO KOHTPOMSA M MEPCOHaNbHOro
CcoCTaBa YYaCTHUMKOB, KNaCCUYECKNX KOHCTPYKLMIA
3a4acTyto OKa3blBAETCHA HELOCTATO4HO.

OpHUM 13 anbTepHaTMBHBLIX CNOCOBOB onpene-
JIEHNs1 MOTEHUManbHbIX HacnegHukos 6usHeca siB-
NIIETCS UCMNOJSIb30BaHNE KOHCTPYKLUMM OMuMOHa Ha
3ak4deHne porosopa (cT. 429.2 [paxkgaHCKoro
kogekca Poccuiickon ®enepaunn (nanee — MK PO)).

LaHHbIN MexaHn3M NOo3BONSIET HacnenoaaTerto
y4acTHnky OOO nocpenctsoM 6e30T3bIBHON Oep-
Tbl NPEOCTaBUTbL U3BPaAHHOMY MM NLy NpaBo 3a-
KJIIOUNTb AOrOBOP KyNan-npoaaXkm OONM Ha 3apaHee
onpepneneHHbIX YCoBKsX, CBA3aB MOMEHT akLenTa C
HaCTyMnJIEHNEM €ro CMepPTU.

C opQHOI CTOPOHBI, Takor NOAXOA NMO3BONSIET HE
[onyctuTb nepexofa busHeca B HEKOHTPOMPYEMble
pPykn 1 obecrne4vmBaeT NPeeMCTBEHHOCTb yrnpasfe-
Husa. C gpyror CTOPOHbI, MPUMEHEHNE OMnuuoHa Mno-
POXXOAET CJ/IOXHbI BOMPOC O pasrpaHuyeHnn ero
npaBoBOM NMPUPOAbl N 3aBellaHns Kak OCHOBaHWi
HacneposaHus [1].

KntoyeBoli 0COBEHHOCTBIO OMUMOHA Ha 3aKJito-
YeHne [OoroBopa, OT/MYaloLLen ero OT TPaguLWOH-
HbIX 06513aTENbCTBEHHbBIX KOHCTPYKLUUA, SIBASIETCS
fopyanyeckas npupoga BO3HMKAKLLEro Ha ero oc-
HoBe npaBsa. [1o cBoen CcyTu NpPaBo MO OMUMOHY He
HOCUT MMYLLECTBEHHOIO XapakTepa B K/TaCCUYECKOM
MOHVMMaHUN, NMOCKOJIbKY HE MpenocTaBnsieT ero ob-
napaTento HEMOCPenCcTBEHHOrO Npasa Ha Bellb Un
nHoe mmyLlectso. OHO nNpeacTaBnseT cobon NuLlb
BO3MO>XHOCTb 3aKJI04UTb COENKY B OyayLiem, npes-
METOM KOTOPOW TaKOe NMYLLECTBO CTaHET.

B paHHOM cny4dae peyvb MOET O CEKyHOAPHOM
npase, KOTOPOE NPEenOCTaBNAseT YyNPaBOMOYEHHOMY
MUy HOPUANYECKYHD BO3MOXXHOCTb OAHOCTOPOHHE-
ro BO3LENCTBUSA Ha NpaBoBYyo cdepy Apyroro nuua.
MpYMEHUTENBHO K OMUMOHY 3TO Bblpa)kaeTcsi B TOM,
4YTO AepXxaTenb onuuoHa obnafaeT nNpaBoOM Ha ak-
LenT 6e30T3bIBHON 0hepTbl, TOrAa Kak ans ohepeH-
Ta (BnagenbLa [onum) cekyHaapHas npupoga obopa-
Y/BAETCS CBSI3aHHOCTbIO, HE MO3BOJIAIOLLEN emy B
OLHOCTOPOHHEM MOPSIOKE OTKalaTbCs OT AaHHOro
1M obeLlaHus.

OpHako, MMEHHO CeKyHaapHasi mpupoga onumo-
Ha NOPOXXOAET CNOXXHble KONM3un B cepe Hacne-
noBaHus. Kak otmevaet [lNapunosa E.B., octaetcs
HepeLleHHbIM BOMPOC O TOM, BO3HUKAET N topuau-
Yyeckasi CBSI3aHHOCTb HacfiedHMKOB odepeHTa Tou
6e30T3bIBHON OdepToNn, KoTopas Obina chopmy-
NMpoBaHa Hacnegoparenem, ecnm no CyTm OTCyT-
CTBYIOT BO3HUKLUME KOHKPETHble 0b6s3aTenbcTea
NUMYLLIECTBEHHOIO XapakTepa, MOryT I HaCNeqHUKM
pewatb cyabby odepTbl, PYKOBOACTBYSCb NPUHLMA-
nom ceBoboabl [oroBopa — MPUHSATbL Ha cebsl BbiTe-
KaroLme n3 Hee obA3aTenbCTBa UM 0TKa3aTbCs OT
Hux [1].

MpencraBngeTcd, 4TO B OAHHOM Clyyae KJlo-
4YeBOe 3HAYeHMe UMEET NMPUHLMM YHUBEPCASIbHOCTU
npasonpeemctsa (n. 1 ct. 1110 'K P®). MNockonb-
Ky OMUMOH Ha 3ak/to4YeHue [orosopa Kynan-npo-

noaxu ponn 6bin NpedocTaBfieH HacnegopaTenieM
NPW >XXN3HU 1 HEPA3PbIBHO CBS3aH C €ro JIMYHOCThLIO
NMlWb B MOMEHT (hOopMUPOBaHUS BOMW, MOCIE ero
CMEepTN B COCTaB HACNeACTBEHHOW Maccbl BXOauT
006513aTeNbCTBO MO €€ WCMOJSIHEHUIO MNPU YCNOBUM
akuenTa. CnegoBaTtenbHO, HACNEeOHNKW, NPUHSBLUNE
HacneacTBO M MOMy4YMBLUME COrflace Ha BCTynse-
Hne B coctas yyacTHukos OOQ, B cnydae akuenTa
ohepTbl YNPaBOMOYEHHBLIM NINLIOM (MOTEHLMANBbHBLIM
HacnegHWKoOM 6u3Heca) 06si3aHbl COBEPLUUTL Oen-
CTBMS MO KynJse-npogaxke ponuv. ViHoe TonkoBaHue,
Jornyckarouee BO3MOXXHOCTb CBOOOOHOMO Bbl6O-
pa HacnegHukamu cyabbbl odepTbl, BCTynano 6bl B
NPOTMBOPEYME C MPUHLUMUMOM YHUBEPCAIbHOMO npa-
BOMpPEeeMcTBa, npeanofiaralvmmMm nepexon npas u
obsi3aHHOCTEN HacnegoaaTens B HEM3MEHHOM BUOe
Kak eduHOro Lenoro.

[ ononHNTENBbHYIO CNOXHOCTb B paccmaTtpusa-
€My KOHCTPYKLMIO BHOCUT creuuduka npaBoBoro
pexuma HacneposaHua ponn B OO0, npegycmo-
TpeHHas n. 8 cT. 21 PepepanbHoro 3akoHa «0O6 06-
LLiecTBax C OrpaHMyYeHHON OTBETCTBEHHOCTbIO».

Mepexon oonn K HacnegHkam BO3MOXXEH TOJlb-
KO MpW YCNOBWUW MOJyYEHNsI COrnacusi ocTasibHbIX
y4acTHUKOB 06LLECTBa, eCNN Takoe cornacue npeg-
YCMOTPEHO ycTaBoM. B cutyaumu, korga HacnegHu-
Kn ocepeHTa (Bnagensua gonuv) Takoe cornacme He
NOSly4MNN, OHU NPUOBPETAT HE KOpPMnopaTuBHbIE
npaea y4acTHUKa, a NLLb NPaBOo Ha NoJlyYeHne aen-
CTBUTENBHOW CTOMMOCTW 40NN, OTO 06CTOATENBCTBO
CTaBUT Nog, BONPOC caMy BO3MO>KHOCTb peann3aumm
onumoHa. NockonbKy akuenTt 6e30T3bIBHOM 0hepThl
Mo OMLMOHHOMY COrnaLleHunto NpeanonaraeT 3akito-
YeHne JoroBopa Kyrniv-npopaXkn OoNv, OObekT Ta-
koro gorosopa - gonsi B OO0 - MOXET BblObITb N3
HacnenCTBEHHON MacChbl B LOEHEXHON hopMme eLle
00 MOMeHTa akuenTta. Ecnm HacnegHukn He cTaHo-
BATCS y4acTHMKamMu OOLecTBa, OHM yTpayusatoT
cTaTyc nmua, cnocobHoro nepefarb OO0 No Aoro-
BOPY KyMn-npoaaxku, 3aKnto4eHHOMY NOCpPeacTBOM
akuenTta odepTbl. Ecnm yctaBoMm npepmycmoTpeHa
HeoBX0AMMOCTb MOJTyHEHMST COrNacusi y4acTHUKOB U
B ero npenocTaBfieHMM HacnegHnkam oTkasaHo, TO
[oNsi NepexoanT camoMy obLuecTsy.

C opHol CTOPOHBI, OepXxatenb onuuoHa obna-
[aeT npaBoM Ha OOHOCTOPOHHUI akuenT, C Apyrom
- UcroJiHeHne 06s13aTeNnbCcTBa, BO3HUKAKOLWEro U3
Takoro akuenTa, CTaHOBUTCS OOBLEKTMBHO HEBO3-
MO>XHbIM BBUAY OTCYTCTBUS Y HACNEAHNKOB OhepeH-
Ta camoll Jonn Kak MHAVBUAYanbHO-0NpeaeseHHoro
nmyLiecTaa.

MpencTaBnsieTcs, YTO peLleHne JaHHOro BOMpo-
ca OO/MKHO ObITb 3aKpernieHo B caMOM OMUUOHHOM
cornalleHnmn: CTOPOHbI Bripaee NpenycMOTPETb, HYTO
akuenT oepTbl MOXET ObITb OCYLLECTBMEH TONBLKO
npu ycnoBUW BCTYMNJIEHUS HacleqHNKOB odepeHTa
B COCTaB y4acTHMKOB o06LlecTBa, nnbo, HanpoTuB.,
YCTaHOBUTb, YTO aKLENT COXPaHsieT CuUiy He3aBu-
CUMO OT Takoro BCTYMNeHus, ¢ TpaHchopmaumen
06s3aTensCTBa U3 HATYPaIbHOro B OEHEXHOE (BO3-
MELLEHNE OENCTBUTENBHON CTOMMOCTI OONN AepXKa-
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Teno onumoHa) [5].

OpHako, cyLecTByeT MHEHMe, YTO npasa n 0bs-
3aHHOCTU Od)EepeHTa, CBA3aHHble C OMUUOHOM, He
npekpaLLaTcs, a crnenyroT cyabbe camon 0onn Kak
CKpbITOE 0BpeEMEHeHNE, Nepexoas K obLiecTsy [2].

Bo3HukaeT cutyaums, npu KOTOPOW aep>xaTesb
OMuMOHa, peann3ys CBOE CeKyHOApHOe MnpaBO Ha
aKLenT, OKa3blBaeTCsl B MPaBOOTHOLUEHUN HE C Ha-
cnegHuKamm odepeHTa, a ¢ obLEecTBOM, K KOTOPO-
My nepewna gonsa. CnegoBartenbHO, AOJHKHA Npou-
30MTK TpaHcdopMauns obbekTa HacneqCTBEHHOro
npaBonpeemMcTBa: BMECTO AOJSIM B YCTaBHOM Kanwu-
Tane npegMeToM UCMOJSIHEHMS MO akLenTOBaHHOMY
OMUMOHY CTaHOBUTCSA MpaBO HaCNeAHMKOB (nmbo
obLecTBa, ecnu OONA NepeLua K Hemy) Ha nosyde-
HMe BCTPEYHOro npenocTaBiieHnss No Jorosopy o6
OTYY>XOEHMMN OONN.

VIHOM nogxopn K paspeLueHntio AaHHOW cuTyauun
npepnaraet ManetnHa E.E., BbickasdbiBasi COMHeHNE
B BO3MOXXHOCTM aBTOMAaTU4ECKOI TpaHcdopmMaummn
npegMeTa onuuoHa npu 0Tkasde y4acTHUKOB obLue-
CTBa B cornacum Ha nepexop A0S K HacnegHukam,
B 3TOM cuUTyaumn akUenTaHT (Oep>atenb OnunoHa)
He MO)XET COBEPLUMTb akLEenT, HO NMpu 3TOM Y Hero
OTCYTCTBYIOT 1 MpaBa Ha 3alMTy OT CNOXXMBLLErOCs
nonoxkeHus [3]. Mpu aToM gencTeyloLLee 3aKoHoOa-
TENbCTBO HE MNPEenoCTaBsieT Oep)kaTento onuyuoHa
MeXaHN3MOB MPUHY>XOEHUS HW K nepepaYe fonm (no-
CKOJIbKY OHa 6onee He NPUHAZNEeXnT HacnegHuKam),
HW K BbinnaTte OEHEXHOW KoMMeHcauumn (ecnm Takas
BO3MOXXHOCTb He Oblnia NpsMOo npeaycMoTpeHa on-
LIMOHHbBIM cornalleHnem).

MNpencTaBnsieTcs, 4TO B OaHHOM crnope 6onee
060CHOBaHHOWN SBMSIETCA NO3UNLUSA, COrNacHO KOTO-
poli 0653aTeNbCTBO MO OMUMOHHOMY COrfalleHno
nepexoauT K obLecTsy. VIHOe TonkoBaHne No3BoNs-
110 Bbl yHacTHMKamM obLLecTBa NyTem OTKasa B corna-
CUN Ha BCTYMEHNE HAacNeaHMKOB HUBENNPOBATb 3a-
paHee NpuHATbIE HacnegogatefnieM ob6s3aTenbcTBa
nepepn nep>kartefsieM onumoHa, YTo, no CyTu, O3Hava-
110 6bl BO3BMO>KHOCTb OHOCTOPOHHErO OTKa3a OT UC-
MOJIHEHWST OMLUWOHHOIO cornallieHns 6e3 Kaknx-nmbo
npaBoBbIX NocnencTenin. Kpome Toro, ecnv Hacnea-
HUKK ohepeHTa BNpase Nnosyy4nTb OT obLLecTsa oei-
CTBUTENBHYIO CTOMMOCTb 0N, TO Aep KaTenb onuu-
OHa, CBOEBPEMEHHO PEeannM30BaBLUNI aKLEMNT, MOXXET
npeTeHaoBaTb Ha YOOBNETBOPEHNE CBOErO MHTEpe-
ca — MyCTb U B AEHEXHON hopme.

Takum 06pa3omM, KOHCTPYKLMS TpaHchopmauum
obbeKTa HacneacTBEHHOro npa.sornpeemMcTsa C ne-
pexogom obasatenbcTBa K 0OLLecTBy npencraBns-
eTcsa 6osiee COOTBETCTBYIOLLEN MPUPOAE OnumoHa
KakK MHCTPYMeHTa, obecrneymBaroLLlero onpepeneH-
HOCTb MPaBOBOro MOJIOXKEHUSI CTOPOH, 1 B 6ONbLUEN
CTerneHn oTBeYaeT MpuHUMnam crnpaBemMBOCTU 1
CTabUNbHOCTU rpaXkgaHcKoro oboporTa.

L[ononHUTENBHYD CNOXHOCTbL B paccMaTpuBsae-
MY KOHCTPYKLMO BHOCUT BOMPOC O HEOGXOAMMO-
CTW NOJIyHYEHUSA COornacus y4acTHUKOB obLiecTBa Ha
nepexon OOAN K AepXXaTento onumoHa (akuenTaHTy)
B CNy4ae peanusaluun nocneaHrM npasa Ha akuenT.

Ha nepsbin B3rnsg, no mHexHmto Hazemuesa .M.,
PYKOBOLCTBYACb 0OOLle upeenn yHUBEpPCanbHOro
npaBonpeemcTBa, MOXXHO NPeanonoXuTb, YTO nepe-
Wweawne K HacneoHUKy OT HacnegopaTens npasa u
06513aHHOCTM MO OMLMOHHOMY COrfaLLEHNIO A0S KHbI
ornocpenoBaTb aBTOMaTMYEeCKOE npenocTaBiieHne
corfiacusa Ha NocneayoLNiA Nepexos OO TPETbEMY
vy - gep>xaTento onumoHa [2].

OpHako, nNpeacTaBnsieTcs, YTO TaKoW BbIBOA Obin
Obl oLWMB604HBIM. Cornacume y4acTHUKOB 06LLecTBa Ha
nepexon OO0SIM K KOHKPETHOMY ULy SABASETCS CaMo-
CTOSITENBHBIM BOJIEN3bSABNEHMEM. Hacnepopatens,
NPEeAoOCTaBnss OMNUUOH MPU XXN3HW, Bblipakan CBOK
BOJIIO Ha BO3MOXXHOE OTYY>XXKAEHME OONn pepxxare-
JIIO0 OMuUMOHa, 0OQHaKO ero BoNs He NogMEHSIET coboi
BOJIN OPYrUX YHACTHUKOB O6LLECTBa, MPaBO KOTOPbIX
Ha gady mbo OTKa3 B corflacum 3akpernseHo ycTa-
BOM 1 3akoHoM. CnepgoBartefibHO, Npu peann3aumm
OMnuMOoHa fep>katenem npasa Ha akuenTt TpebyeTcs
Nnosy4yeHne CaMOCTOATENIbHOro cornacust yy4acTHu-
KOB 00LLecTBa Ha Nepexon OO K 9TOMY TPETbEMY
nvuy, ecnuv Takoe TpeboBaHve NpenyCMOTPEHO yCTa-
BOM. [Mpun 3TOM OTCYTCTBUE TaKOrO COrnacus Brne4veT
Te )Ke NOoCneacTBusl, 4TO 1 Npu 0TKase B cornacum Ha
BCTYNJIEHNE HACNEAHVKOB: A0S NEPEXOONT K 00LLe-
CTBY, @ 0653aTeNbCTBO MO OMNUMOHY TpaHCHOPMUPY-
€TCS B OEHEXXHOEe, YTO BHOBb CTaBUT MO4, COMHEHNE
BO3MO>XXHOCTb fep>kaTens onuroHa noy4mTb UMEH-
HO BM3HEeC, a He ero AeHEXXHbI 3KBNBAJEHT.

OpHako, HeCMOTPSA Ha MMEIOLLYOCS BO3MOX-
HOCTb MCMOJIb30BaHUSA OMUMOHA KakK WMHCTPYMEHTa
HacnepoBaHust Bu3Heca, cyllectsyeT MHeHue ba-
Tposon T.A. 3akntoyatoLeecs B TOM, 4TO 3TOT Mexa-
HMU3M NOTEHUMaNbHO MOXKET ObiTb UCMOJSIb30BaH AN
NPeAoTBpaLLEHNS BOSMOXKHOCTI HacnegoBaHnsa ak-
TUBOB KOMMaHWM HacliegHMKaMn ee HOMWHASIbHOro
Bnagensua [4]. MiHbiMn cnosamu, onumMoH CrnocobeH
paboTaTb He TOSIbKO Ha nepegadvy busHeca Hy>XHbIM
HacnegHnKam, HO 1 NMPOTUB HUX — UCKIIKYas HexXe-
naTesbHbIX NPaBOMNPEEMHIKOB.

PaccmatpuBas onuuoH Kak crnocob pacnops-
XKEHUSI aKTMBaMu Ha criyyalii CMepTu, Kak yKasbiBaeT
Batposa T.A., cnegyeT yuntbiBaTb Y NOTEHLUMANbHbIE
PUCKN NPU3HAHUS TakuUX cOEeSIoK HeaencTBUTENbHbI-
MU KaK COBEPLUEHHbIX C LieNblo 0bxoda 3akoHa. To
€CTb CYyL MOXET MnocyuTatb, YTO TakKum Cnocobom
CTOPOHbI MbITANNCL WUCKYCCTBEHHO MOAMEHUTL Ha-
CNeAcTBEHHbIe OTHOLLIEHUS 4OrOBOPHbLIMM.

Mpn 3TOM, AENCTBYIOLEE 3aKOHOOATENLCTBO
BOBCE HEe 3anpeLlaeT CTOPOHaM perynuposaTtb BO-
NPOCbI Nepexoaa MMYyLLLEeCTBa Ha Criy4an CMepTu C
MOMOLLIbIO JOrOBOPHbLIX UHCTPYMEHTOB, B TOM YMC-
Jle HaCneOCTBEHHbIN JOroBOP SABNSETCHA NeranbHbIM
CNocoboM pPacnopsamMTbCs CBOMM UMYLLECTBOM Ha
OyayLiee Bpems Ha criyyan CMepTU.

Bonee Toro, onuMoOH 34ecCb BLINOMHSAET NPeXne
BCero yHKLUMo hukcauum BOanM CTOPOH (HOMUHAb-
Horo u dhakTudeckoro snagenbua 6usHeca) n obe-
CneYeHns nocnenyloLen nepenavm aktmea, a He
NnoaMeHbl HacneOCcTBEHHbIX Npa.. Npu aTom gaHHoe
cornaiwlieHne MoXXeT ObiTb AOMOSIHEHO KOpnopaTuBe-
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HbIM gorosBopoM (n. 9 cT. 67.2 'K P®), yto npupgaet
€My [OOMOSIHUTENIbHYKD YCTOMYMBOCTb U MNpO3pad-
HOCTb.

BaTposa T.A. NpsAMO yKa3bIBaET, YTO OMNUMOHHAsA
KOHCTPYKLMA Hambonee ornpaBgaHa UMEHHO B Tex
cnyyasix, Korga OCHoBaTtelb KOMMaHU1 KpUan4eckmn
He 3aKpernéH B Ka4ecTBe BnagenbLa akunii nnmn go-
nen. NocKonbKy Takue akTuBbl HEBO3MOXXHO BKIJIHO-
YNTb B HACNEACTBEHHYIO MacCy, 0ObIYHOE Hacneno-
BaHue okasblBaeTcHa 6eccusibHbIM. B aTOl cutyauun,
KaK MOSACHAET muccnepoBartefb, MexXny HOMUHasb-
HbIM YYaCTHUKOM U (aKTU4ECKMM OCHOBAaTeNem
MOXXET ObITb 3aK/ItOYEHO coralleHne o NpegocTaB-
JIEHNN OMuMOHa, [AOMOSIHEHHOE KOPMOpPaTUBHbLIM
porosopom (N. 9 cT. 67.2 TK P®). MNMoTeHumnanbHbIn
HacnegHWK Npu 3TOM BrpaBe CTaTb BTOPbIM akLer-
TAHTOM 1 peanu3oBaTb CBOW Mnpasa Mociie CMepTu
HacnegopaTens - CMepTb TaKOMy COMMalleHUo He
npenarcTeyeT [4].

Batposa T.A. gonyckaeT ucnonb30BaHue onuu-
OHa TOJIbKO B Y3KOW CUTyaLuun -Korga y OCHOBaTenNs
HEeT IPUANYECKNX NPaB Ha 40NN, YTO genaeT obbly-
HOE HacnegoBaHNe HEBO3MOXKHbIM.

OpHako, npeacTtaBnsieTcs, YTo cdepa NpuMeHe-
HUSA AaHHON KOHCTPYKLIM MOXET OblTb 3HAYUTENBHO
wupe. ONUNoH C BKKOYEHNEM HacnegHvka B Kade-
CTBe BTOPOro akuenrtaHTa cnocobeH pabotatb U B

Tex cny4vasix, Korga OCHOBaTeflb ABASETCS MOJSIHO-
npaBHbIM BNagefbLEM akTuBa, HO MO pasdHbiM Npu-
YMHaM (MUHMMN3ALMS CMOPOB, Nnepepaya KOHTPONs
KOHKPETHOMY NuLy, oTnaratefbHble YCNoBus) npea-
noYnTaeT LOrOBOPHON MEXaHU3M KJ1aCCUYECKOMY
HacnegoBaHMo.

Takum obpasom, cnenyeT NpuU3HaTb, YTO Haps-
Oy C TpaguUMOHHbIM HACNEeACTBEHHbIM [OrOBOPOM
OMNUMNOH NpeacTaBnsieT cobol anbTepPHaATUBHBIN, Ne-
rasbHbIi cnocob nnaHnpoBaHus nepexopa busHeca
Ha cnydam cmepTu. Puck ocnaprBaHus COXpaHs-
€TCs, HO OH peafieH NiMb B TeX CUTyaumsx, Korga
KOHCTPYKLMSA UCNONb3YETCA ANst 3aBEAOMOro Hapy-
LeHnsa npaB o0bsA3aTeNbHbIX HACNEOHNKOB, a He aNns
yrnopsgoyeHns nepegadn KoprnopaTtuBHOrO KOHTPO-
ns.

OnumoH Ha 3akno4veHne gorosopa Kynam-npo-
naxun gonn B OO0 MoXeT 6biTb 3hPEKTUBHBIM UH-
CTPYMEHTOM HaCNEeACTBEHHOIO NaHMPOBAHUA NNLLb
npu YCNoBUA KOMIMIIEKCHOIO Y4eTa: MOSOXEHWNI
ycTaBa O nopsigke nepexopa A0 K HacnegHuKam
N TPETbUM NNLAM; BKIIKOYEHUS B OMNLMOHHOE corna-
LLeHMe yCnoBuii O NOCNeacTBMAX OTKasa B corfiacum
Y4aCTHMKOB; OCO3HaHUs Hacnegoaatenem Toro, 4to
NPy OMNpeneneHHbIX KOpnopaTuBHbIX OrpaHN4yeHu-
AX OMUMOH rapaHTUpyeT Oep>XaTento He noslyvyeHue
6n3Heca, a NMLLb ero OEeHEXHbI SKBMBaNEHT.
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