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KOHCTPYKUMSA OIIINMOHA B HACJIEACTBEHHOM IIVIAHUPOBAHUN
YUYACTHHUKA OBIIECTBA C OTPAHUYEHHOK OTBETCTBEHHOCTBIO

AHHOTAUSA. B yc1o6usx Heobxo0umocmu obecnedenus npeemMcmeeHHOCHU KOPROPAMUBHO20 KOHMPOTs
npu Haciedosanuu 00au 68 obwecmeax ¢ 02paHudeHHol omeemcmeeHHocmoio (danee - O0O0) u Hanuuus
HepaspeuenHblX KOLIUSUL MeNCOy ONYUOHHOU KOHCMPYKYUEl U HOPMAMU HACTEOCMBEHHO20 U KOPNOPATNUBHO2O
npasa 0cobyl0 3HAYUMOCHMb Npuobpemaem aHAIU3 albMEPHAMUBHBIX MEXAHUIMO8 HACAIeOCMBEHHO20
niaanuposanus. B cmamve uccnedyemes onyuon Ha 3axkaoueHue 002080pa KAk UHCIPYMeHM nepexood 00l 8
00O, paccmampusaiomces npasosvie PooIeMbl, BO3HUKAIOWUE BCLEOCMBUE CEKYHOAPHOU NPUPOObL ONYUOHA,
HEobX00UMOCMU NOTYYUEHUSL CO2NLACUS YHUACTHUKO8 00U ecmaa i mpanc@opmayuu 00s13amenbcmed 8 OeHeNCHYI0
dopmy npu omxaze ¢ maxom coenacuu. O60CHO8bI86AEMCA 8bIBOO, YMO IPDEKMUBHAS Peanu3ayus ONYUOHHO20
MEXAHUIMA BO3MONCHA UL NPU YCIIOBUU KOMNIIEKCHO20 Y4ema YCMAGHbIX 02PAHUYEHUU U 3aKpenjieHuUs 8
coanaueHuy nocie0Cmsull, C8A3aHHbIX C OMKA30M 8 nepexooe OO0u.
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OPTION STRUCTURE IN THE SUCCESSION PLANNING OF A LIMITED LIABILITY
COMPANY PARTICIPANT

Annotation. /n 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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Hacnencreennoe IIaHMpOBaHWE TPENCTABISIET
c000if COBOKYITHOCTh IOPHANYECKUX MEXaHH3MOB,
HaIpaBJICHHBIX Ha AY()(QEKTUBHBIN TEepexoa UMYIIe-
CTBa Haclenojareis K HaclIeTHUKAM B IKEIAeMOM
o0beMe ¥ ¢ MHUHUMAIbHBIMA PUCKAaMHU KOPIIOPATHB-
HBIX KOH(IIUKTOB.

TpaauuroHHO KITFOYEBBHIM WHCTPYMEHTOM TaKOTO
[JTAHWPOBAHUS BBICTYTIAET 3aBEIIaHNe, HACIECTBCH-
HEIN moroBop. OgHAKo, B chepe HACICTOBAHUS 0N
B OOO, rme mMOMHMO HMYIIECTBCHHBIX HHTEPECOB
KPUTHYECKH BaXXHBI BOIIPOCHI COXPAHEHHUSI KOPIIOpa-
TUBHOTO KOHTPOJISI ¥ TIEPCOHATFHOTO COCTaBa y4acT-
HUKOB, KJIACCHYECKHX KOHCTPYKIMH 3a4acTyi0 OKa-
3BIBAETCS HEOCTATOUHO.

OmHUM U3 aTBTEPHATUBHBIX CIIOCOOOB OIpeeie-
HUS IOTEHIMATBHBIX HACTIETHUKOB OM3HEca SIBIAETCS
WCTIOJIb30BAHNE KOHCTPYKITMH OIIIMOHA Ha 3aKIII0Ye-
HHe goroBopa (cT. 429.2 I'paxmanckoro koaekca Poc-
cutickoit ®enepanun (nanee — ['K PD)).

JlaHHBI MEXaHHU3M I03BOJISIET HACJEI0IATENI0
yaacTHEKY OOO mocpeacTBoM 0€30T3BIBHOU odep-
THI TIPEIOCTABUTH W30pPaHHOMY WM JIMIIy TIPABO 3a-
KITFOYHTH JIOTOBOP KYIUTU-TIPOJAKH JIONIA HA 3apaHee
OTIPENICTICHHBIX YCIIOBUSX, CBA3aB MOMEHT aKIenTa C
HACTYIUICHHEM €TO CMEpTH.

C omHOM CTOPOHBI, TAKOW MOAXOM TO3BOJIAECT HE
JOITYCTHUTH TIepexofa Ou3Heca B HEKOHTPOIHPYEMbIe
PYKH H oOecIieurnBaeT MPEEeMCTBEHHOCTH YIPaBJie-
uaus. C Apyroit CTOpOHBI, MPUMEHEHNE OIHOHA T10-
pPOXMaeT CIOXHBI BOMPOC O PAa3TPAHUUCHHH €To
MPaBOBOM MPUPOJIbI U 3aBEIIAHUS KaK OCHOBAaHUMN Ha-
cnemoBaHus [1].

KitodueBoii 0COGEHHOCTBIO OMIMOHA Ha 3aKIIO-
YEHHE JIOTOBOPA, OTIMYAIOMIEH €ro OT TPaJAHUINOH-
HBIX OO0S3aTeNCTBEHHBIX KOHCTPYKIWH, SBIAETCS
IOpUANYECKasi MPUPOJA BO3HUKAIOMIETO HA €r0 OC-
HoBe IpaBa. [lo cBoeil cyTu mpaBo MO OMIMOHY HE
HOCHUT UMYIIIECTBEHHOTO XapaKkTepa B KIACCHYECKOM
[MOHMMaHWH, TTOCKOJIBbKY HE TPEIOCTABIAET €r0 00-
JIQJATEeNI0 HEMOCPEACTBEHHOTO TpaBa Ha BEHIb WIIH
nHOe UMyImiecTBO. OHO TPEICTaBIsAET COOOH JIMIIE
BO3MOYKHOCTB 3aKIIOYUTH CHENKY B OymyIieM, mpej-
METOM KOTOPOH TaKO€ NMYIIECTBO CTAHET.

B nmanHoM cnywae pedb HWIET O CEKyHIApHOM
IpaBe, KOTOPOE TMPENOCTABIACT YNPAaBOMOYCHHOMY
JUIY IOPUINYECKYI0O BO3MOKHOCTH OJHOCTOPOHHE-
TO BO3ICHCTBUS Ha MPaBOBYIO cdepy IPYyroro Juila.
[IprMeHNTENBHO K OIMIIMOHY 3TO BBIPAYKAECTCS B TOM,
YTO JIeprKaTesb OMIINOHA 00JIaAaeT MPaBOM Ha aKIIeTT
0e30T36IBHOM 0epTHI, TOTA KaK I ohepeHTa (Bia-
JebIla JOTH) CEKyHAapHas Mprupoaa 000padnBaeTCs
CBSI3aHHOCTBIO, HE TTO3BOJISAIONIEH €My B OJJTHOCTOPOH-

HEM TIOPSI/IKEe 0TKA3aThCs OT TaHHOTO UM OOCTIaHws.

OpHako, IMEHHO CEKyHIapHas PUPOIa OMIOHA
MTOPOKAAET CIOKHBIE KOJUTH3UH B cepe HacIea0Ba-
nusi. Kak ormeuaer ITapuioBa E.B., ocraercs Hepe-
IIEHHBIM BOIIPOC O TOM, BOSHHUKAET JIM IOPUAMYECKas
CBSI3aHHOCTH HACJICTHUKOB OEpEeHTa TOW OE30T3hIB-
HOHM odepToil, KoTopass Oblia chopMyTHpOBaHA Ha-
CIIEZIOAATENEM, €CIH TI0 CYyTH OTCYTCTBYIOT BO3HHK-
e KOHKPETHBIE 005S3aTeNbCTBA MMYIIECTBEHHOTO
XapakTepa, MOTYT JIM HAaClIAHWKH pemarh Cyab0y
odepThl, PYKOBOICTBYSCH MPHUHITUTIOM CBOOOIBI JIO-
TOBOpa — MPUHATH Ha ce0s BBITCKAIOIIHNE U3 Hee 0051-
3aTeIhCTBA WIIM OTKA3aThCs OT HUX [1].

[IpencraBnsercs, 9To B JaHHOM CIIydae KIIIOYeBOE
3HaYEeHNE MUMEET MPUHIIUAI YHUBEPCATHLHOCTH TPaBO-
npeemctia (1. 1 cT. 1110 'K PO). [TockonpKy ommmoH
Ha 3aKITI0YEHHUE I0TOBOPA KYTUTH-TIPOIAXKH JTOIH ObLI
MIPEeIOCTaBIICH HAcleno/aTeNieM MpU KU3HU U He-
Pa3pBIBHO CBSA3aH C €r0 JUYHOCTHIO JIUIIH B MOMEHT
(hopmMupoBaHHs BOJH, TOCIE €r0 CMEPTH B COCTaB
HACJIEZICTBEHHOM MacChl BXOTUT 0053aTEIbCTBO T10 €
WCTIOJTHEHUIO TP yCIIOBUH akienTa. CiiejoBaTeIbHo,
HACJIETHUKH, IPUHSABIIIE HACTIEICTBO U MOTYYHBIIINEC
coryiacve Ha BCTYIUICHHE B cocTaB ygacTHUKOB OO0,
B ClTydae akienTa oQepThl YIPaBOMOYEHHBIM JIUIIOM
(moTeHIManbHEIM HACIICTHUKOM OH3HECa) OO0sS3aHbI
COBEPIIUTH JICUCTBUSI 110 KyIIe-poaaxke A0iau. MHoe
TOJIKOBAaHUE, JAOIMYCKAOIIee BO3MOKHOCTH CBOOOTHO-
ro BBIOOpA HACIETHUKAMHU CYIbOBI 0)ePTHI, BCTYIAIO0
OBl B MPOTHBOpEYHNE C MPUHIMIIOM YHUBEPCAIHHOTO
MIPaBOIIPEEMCTBA, IPEANOJAraloNIiM TEePEX0]l MpaB
1 00513aHHOCTEW HACIeq0AaTeNsI B HEM3MEHHOM BHJIE
KaK JIHOTO IIeJI0TO.

JIOTIOTHUTENBHYIO CIOKHOCTh B paccMaTpHBa-
eMYI0 KOHCTPYKITUIO BHOCHUT crenn(uKa mpaBoBOTO
pexuma HacienoBanus 10au B OO0, mpeaycMoTpeH-
Hasa 1. 8 cT. 21 denepanpHOTO 3aK0Ha «O0 00TMIIECTBAX
C OTpaHUYEHHOW OTBETCTBEHHOCTHION.

[lepexon monmu K HacleTHUKAM BO3MOXKEH TOJb-
KO TIPH YCIOBWHU TIONYYEHHUS COIIACHS OCTaIbHBIX
YYaCTHUKOB OOINECTBAa, €CIM TAaKO€ COIvIache Tpes-
YCMOTpPEHO yCTaBOM. B cuTyarum, Korna HaclIeqHH-
ki odepeHTa (BIajenbla JOJIH) TAaKOE COTTacHe He
MONTyYWJIA, OHU TIPHOOPETAIOT HE KOPIOpATUBHBIC
IpaBa y4acTHUKA, a JINIIb TIPaBO Ha TMOIyYEeHUE JeH-
CTBUTEIFHONW CTOMMOCTH JIOIH. DTO 00CTOATEIHCTBO
CTaBUT IOJ] BOIIPOC CaMy BO3MOKHOCTH peasn3aliui
ormmuona. [lockombKy akmenTt ©6e30T3BIBHON odep-
THI 110 OIIIMOHHOMY COIJIAIIEHUIO TPEATIONIaraeT 3a-
KITFOYEHHE JIOTOBOpA KYIUTU-TIPOJIAXKH JOJH, OOBEKT
Takoro goroopa - 1oyt B OO0 - MOXET BBHIOBITH U3
HAacCJIEICTBEHHON MacChl B ACHEKHOH (opMme erme 10
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MOMCECHTA aKICIITa. Ecmn HaCJICAHUKH HE CTAHOBATCA
yYaCTHUKaMH OOILIECTBa, OHM YTPauWBAIOT CTaTyC
JIMIIa, CIIOCOOHOTO TiepeaTh A0 TI0 I0TOBOPY KyTI-
JU-TIPOJIAKHU, 3aKIFOYCHHOMY MOCPEACTBOM aKIenTa
odepthl. Ecnu ycTaBoM mpeaycMoTpeHa HEOOXOIH-
MOCTbD IIOJIYUCHUA COMTacusa Y4aCTHUKOB U B €0 Ipe-
JOCTaBJICHMH HACJIEIHUKaM OTKa3aHO, TO JOJIA Iepe-
XOJIUT CAaMOMY OOIIIECTBY.

C ofHO¥ CTOPOHBI, AepKaTeNb ONIMOHA 00Jaaa-
€T IIPaBOM Ha OJJHOCTOPOHHMH aKIIEIIT, C IPYroM - Uc-
MOJTHEHUE 00513aTeNbCTBA, BO3HUKAIOIIETO U3 TAKOTO
aK1ernra, CTaHOBUTCA OG’I)GKTI/IBHO HEBO3MOXHbBIM
BBUJY OTCYTCTBHS y HACJICAHUKOB O(epeHTa camoi
JONH KaK WHIWBUAYaJIbHO-ONPENEICHHOr0 UMYIIe-
CTBA.

IIpencrasisiercst, 4TO pelIEHUE JAHHOTO BOIIPO-
ca JIOJDKHO OBITh 3aKpEIJICHO B CAMOM OIIMOHHOM
COIVIALIICHUH: CTOPOHBI BIpaBe MPEILyCMOTPETh, YTO
akuenT o(epThl MOXKET OBITh OCYIIECTBJICH TOJIBKO
IIPU YCJIOBUHM BCTYIUICHUSI HACJIEIHUKOB odepeHTa
B COCTaB yYacCTHHKOB 0OIIeCcTBa, 10O, HANPOTHUB,
YCTAaHOBUTD, YTO AKHCHT COXPAHACT CUJIYy HC3aBUCH-
MO OT TaKOTO BCTYIUICHUS, C TpaHCpopMaluer 00s13a-
TEJILCTBA U3 HATYPaJbHOTO B ICHE)KHOE (BO3MEIICHUE
JIEUCTBUTEIBHOU CTOMMOCTH JOJIH JIEPKATEIEO OILIU-
ona) [5].

OnHako, CyIIeCTBYeT MHEHHUE, YTO TpaBa U 00s-
3aHHOCTH O(QEpeHTa, CBS3aHHBIE C OIIHMOHOM, HE
MPEKpAIAoTCs, a CICAYIOT CyAb0e caMOi JOIM Kak
CKpbITOEe 0OpeMeHeHue, repexoas K oomecTsy [2].

Bo3Hukaer curyanus, nIpu KOTOPOH Jep:Kareib
OIIMOHA, peaju3ysl CBOEC CEKyHIAapHOEe MpaBoO Ha
aKIENT, OKa3bIBACTCS B MPABOOTHOIICHHH HE C Ha-
CIIeIHUKaMH o(epeHTa, a ¢ 00IIeCTBOM, K KOTOPOMY
nepenia goinsi. CiaeqoBareibHO, TOHKHA TPOU3OUTH
TpaHcopmalusi 00beKTa HACICICTBEHHOTO IMPaBO-
MIPeeMCTBa: BMECTO J0JIM B YCTABHOM KaIuTale npe-
MCTOM HUCIIOJIHCHHA 110 AaKUOCITOBAHHOMY OIIIHUOHY
CTaHOBHTCSl NPaBO HaCIEeIHUKOB (10 oOIiecTna,
€CJIM JI0JIsl Tiepelia K HeMy) Ha TIoIydeHHe BCTped-
HOTO MPEJOCTaBICHHS IO IOTOBOPY 00 OTUYKACHUH
JIOJIH.

Muoil noaxon K pa3pelieHuI0 JaHHOW CUTyaluu
npegnaraer Manetuna E.E., BbICKa3biBass COMHEHUE
B BO3MOXKHOCTH aBTOMAaTHUYECKOH TpaHC(hOopMaluu
mpeaMeTa ONIMOHA MPU OTKa3e Y4YaCTHHUKOB oOIie-
CTBa B COIVIACHH Ha TEPEXOJ] AOJIM K HACICAHUKAM,
B OTOM CHUTyallMM aKIENTaHT (IepKaTellb OMIIMOHA)
HE MOXKET COBCPLIMTL AKLCHT, HO IPU 3TOM Yy HEIO
OTCYTCTBYIOT U IIpaBa Ha 3allIUTY OT CJIOKHUBIICTOCH
nonoxenus [3]. IIpu sToM aelcTByIOIIEee 3aKOHOAA-
TENILCTBO HE TPENOCTABISIET JepiKaTesio OIMIHOHA
MCXaHU3MOB IIPUHYXKACHWA HU K IEpeaadc 101U (HO-
CKOJIbKY OHa OoJiee He PUHAIIC)KUT HACTICTHUKAM),
HH K BBHITIJIATE JICHS)KHOM KOMITCHCAIIUU (€ClIi TaKast

BO3MOJKHOCTB HE OblIIa MPSIMO MPeyCMOTPEHa OTIIH-
OHHBIM COTJIAIIICHUEM ).

[Ipeacrasnsiercs, 4To B JaHHOM cIiope Oosee
000CHOBAaHHOHW SBJISIETCS MO3UIMS, COITIACHO KOTO-
poli 00s13aTeNbCTBO MO OMIIMOHHOMY COIVIAIICHUIO
MepexoanT K oomiecTBy. FIHOE TONKOBaHUE TTO3BOISIIO
OBl yJacTHHKaM 0OOLIecTBa MyTEM OTKa3a B COIIACUH
Ha BCTYIUICHHE HACIICIHUKOB HUBEIUPOBATH 3apaHee
MPUHATBIE HACIEAONATeNIeM O0s3aTeNIbCTBA TEpes
JepyKaTesieM OINMLMOHA, YTO, MO CYTH, 03Ha4ajo Obl
BO3MOJKHOCTh OJHOCTOPOHHETO OTKa3a OT HCIIOJHE-
HUS OMIIMOHHOTO COTNIAIICHHs 0e3 KaKMX-JIMOO Mmpa-
BOBBIX MOCIHEACTBHIA. Kpome Toro, eciin HacleTHUKH
oepeHTa BIpaBe MOMYyYUTH OT OOLIECTBA NEHCTBU-
TEJILHYI0 CTOMMOCTB JOJIM, TO J€pKaTesb OMINOHA,
CBOEBPEMEHHO peaJIn30BaBIIMN aKIEIT, MOXKET Tpe-
TEHJIOBaTh Ha YIOBJIETBOPEHHE CBOETO0 MHTEpeca —
MyCTh U B JICHEXKHOU (popme.

Takum 00pazoM, KOHCTpYKLUsS TpaHchopmanuu
00bEKTa HACIEICTBEHHOIO IPAaBONPEEMCTBA C Iie-
pexomoM 00s13aTeNbCTBa K OOIIECTBY MPEICTaBIISCT-
csi Oosee COOTBETCTBYIOIICH MPUPOJE OMIUOHA KaK
WHCTPYMEHTa, O0ECIEUHMBAIOIIECTO ONPENeIIEHHOCTD
MIPaBOBOTO TIOJIOKECHUSI CTOPOH, W B OOJbILIEH cTe-
MEHW OTBEYAET MPUHIMIIAM CIIPABEAJTUBOCTH M CTa-
OMIIBHOCTH TPasKAAHCKOTO 000pOTa.

JIONIOTHUTENBHYIO CIIOKHOCTh B paccMarphBae-
MYI0 KOHCTPYKLHUIO BHOCHT BOTIPOC O HEOOXOIHUMO-
CTH TIONYYCHHUS COIVIACHSI YYACTHUKOB OOIIECTBa Ha
Mepexo oK K JAEpKaTeiio OMIMOHA (aKLIENTaHTY)
B Cllyyae peaju3alyy MOCIEIHNM MpaBa Ha aKIeTT.

Ha mnepsbiii B3misin, no MHeHuro Hazemuesa
J.M., pyKoBOACTBYsICb OOIIEH Haeell yHUBepCallb-
HOTO TIPaBOINPEEMCTBA, MOXKHO TPEANOIOKUTh, YTO
NeperIere K HaCIeAHUKY OT HacJIeA01aTeNs paBa
1 00SI3aHHOCTH IO OTIIIMOHHOMY COTJIAIICHHIO JIOJIK-
HBI OIOCPEIOBATh aBTOMATHYECKOE MPEIOCTABICHHUE
ComIacus Ha MOCIENYIONINHA ePeXo] 10N TPETbeMY
JIUITY - AepKaTelto OniuoHa [2].

OjiHaKo, MPEJICTABIISICTCS, YTO TAKOH BBIBOJ OBLI
Obl ommbouHbiM. Coracue y4acTHHKOB OOINECTBa
Ha TepexoJl JOIH K KOHKPETHOMY JIMILY SIBIISIeTCS ca-
MOCTOSITENIbHBIM BOJIeH3bsiBIIeHueM. Hacnenonarens,
MPEAOCTABISISL ONIMOH TPH KHU3HH, BBIPAXKal CBOIO
BOJIIO HAa BO3MOKHOE OTUYKACHHUE JOJNH AEPKaTEeNIo
OIII[MOHA, OTHAKO €ro BOJIS HE MOJMEHSIET COO0H BOJH
JIPYTHX YYacTHUKOB OOIIECTBa, MPAaBO KOTOPHIX Ha
Jaqy Ju00 OTKa3 B COTNIACHU 3aKPEIUICHO YCTaBOM M
3akoHOM. ClieIoBaTeNbHO, IPH peau3alyy OMruoHa
JeprKaTeieM MpaBa Ha akUenT TpeOyeTcs: MoTydyeHue
CaMOCTOSITEIBHOTO COTMIaCHsl YYaCTHHKOB OOILECTBa
Ha Mepexo]] IOJH K 3TOMY TPETbeMy JIMILY, €CITU Ta-
Koe TpeOOoBaHME MPEyCMOTPEHO ycTaBoM. [Ipu aTom
OTCYTCTBHE TAKOT'O COTJIaCHs BJIEYET Te K€ MOCie[-
CTBHS, YTO U IIPH OTKa3€ B COINIACHU Ha BCTYIUICHUE
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HACJIETHUKOB: JI0JISl IEPEXOAUT K OOIIECTBY, a 00s13a-
TEJILCTBO IO OMIUOHY TPAaHCPOPMHUPYETCS B JCHEK-
HOE, YTO BHOBb CTaBUT IO/ COMHEHHE BO3MOKHOCTh
JeprKaTers OMIMOHA MMOJYYUTh UMEHHO OM3HEC, a He
€Tro JICHE)KHBIN SKBUBAJICHT.

OnHako, HECMOTpPS Ha HMEIOUIYIOCSd BO3MOX-
HOCTh HCIIOJNB30BAHUS OMIIMOHA KaK HHCTPYMEHTA
HaclieoBaHusl OW3Heca, CyllecTByeT MHeHue ba-
TpoBoii T.A. 3aKirodaromnieecss B TOM, 4TO 3TOT MeXa-
HU3M TMOTEHIUAIILHO MOXKET OBITh MCIIOJIB30BaH st
MIpeIOTBpAIllEHUs] BO3MO)KHOCTH HACJEOBAHUS aK-
THBOB KOMIIAHUU HACJICAHUKAMHU €€ HOMHHAJIBHOTO
Brnajienbia [4]. MHbIMU clioBaMHU, OMIIMOH CIIOCOOEH
paboraTh He TOJIBKO Ha INepeaady Ou3Heca HY>KHBIM
HacJeIHUKAaM, HO ¥ TIPOTUB HUX — HUCKJIIOUas HeXKe-
JIaTENIbHBIX MPABOTPEEMHUKOB.

PaccmarpuBast onuoH Kak crnoco0 pacropsixe-
HUS aKTHBAMHM Ha CIy4yall CMEpPTH, KaK yKa3bIBaeT
barposa T.A., cieayer yauThIBaTh U MOTEHITUATBHBIC
PUCKH TIPU3HAHMS TAKUX CIEJIOK HEICHCTBUTEIbHBI-
MH KaK COBEpIICHHBIX C LEJbl0 00Xxona 3akoHa. To
€CTh Cy[ MOXET MOCYHUTaTh, YTO TAKHM CIIOCOOOM
CTOPOHBI MBITAINCH MCKYCCTBEHHO IOAMEHUTH Ha-
CJIEICTBEHHBIE OTHOIIICHUS JOTOBOPHBIMH.

IIpu 3TOM, AelicTByOlIEE 3aKOHOAATEIBCTBO BO-
BCE€ HE 3aIlpellaeT CTOPOHAM PETyIpOBaTh BOIPOCH
repexo/ia UMyIIecTBa Ha CiIydail CMEpTH € TIOMOIIBIO
JIOTOBOPHBIX HMHCTPYMEHTOB, B TOM YHCJE Hacles-
CTBEHHBIH JIOTOBOP SBISICTCS JIETaIbHBIM CIIOCOOOM
pacmopsiAUTECSI CBOMM HMMYILIECTBOM Ha Oyayliee
BpeMs Ha Ciy4yail CMEPTH.

Bonee Toro, ommuoH 37eCh BBHIMOJHAET MPEXKe
Bcero (YHKIMIO (UKCAI[MM BOJH CTOPOH (HOMH-
HaJBHOTO ¥ (DaKTHUECKOTo Biajenblia Ou3Heca) W
oOecrieueHusl MOCIeNY OIS Mepeaadn akTuBa, a He
MOIMEHBI HACJIECTBEHHBIX MpaB. [Ipu 3ToM manHoe
COIVIALIICHUE MOXKET OBITH JIOMOJHEHO KOPIOpaTHB-
HbIM JoroBopoM (1. 9 c1. 67.2 T'K P®), uro npuna-
€T eMy JIOTOJIHUTENbHYI0 YCTOWYMBOCTh U MPO3pad-
HOCTb.

barposa T.A. mpsiMO yKa3bIBAET, UTO OMIIMOHHAS
KOHCTpPYKIHMsI Hauboiee OInpaBiaHa MMEHHO B TeX
Clly4asx, KOT/la OCHOBATeIb KOMIIAHUU IOPUINYECKU
HE 3aKperIéH B KauecTBE BIIajesblla akKIUi WU J10-

sed. ITocKobKY Takue aKTUBBI HEBO3MOXHO BKIIIO-
YUTh B HACJEICTBEHHYIO Maccy, OOBIYHOE Hacje0-
BaHME OKasbIBaeTCs OecciIbHBIM. B 3Tol cuTyanmmu,
KaK TOSICHSIET UCCIIEeI0BaTelNb, MEX/Ty HOMUHAIbHBIM
YYaCTHUKOM M (PAKTHYECKHM OCHOBATEIIEM MOXKET
OBITh 3aKJIIOYEHO COIVIAICHHE O IPEJOCTaBICHUH
OMIIMOHA, JJOTIOTHEHHOE KOPIIOPATHBHBIM JI0TOBOPOM
(m. 9 ct. 67.2 TK PO®). IloTeHnmanpHbIA HACTETHUK
IIpU 3TOM BIPaBe CTATh BTOPHIM aKLENTAHTOM U pe-
aJIM30BaTh CBOM IIpaBa MoCJie CMEPTH HaclenoaTens
- CMepTbh TAaKOMY COIJIAIIEHHUIO HE MPENsITCTBYET [4].

barposa T.A. momyckaeT HCIOIb30BAHUE OIIIU-
OHa TOJIBKO B y3KON CHUTyallUM -KOTJa Yy OCHOBATEss
HET IOPUIMYECKUX TpaB Ha JIOJH, YTO JelaeT 0ObIu-
HO€ HacJIeJJ0BaHNEe HEBO3MOKHBIM.

OnHako, TpeaCTaBIseTcs, uTo cepa MpUMEHe-
HUS TAHHOM KOHCTPYKIMH MOKET ObITh 3HAYUTEIBHO
mupe. ONIMOH ¢ BKJIIOYEHHEM HaclIeJHHKa B Kade-
CTBE BTOPOTI'O aKIIETITaHTa CIOCOOEH paboTaTh U B TEX
ClIy4asx, KOIria OCHOBATENb SIBIISETCS OTHOMPABHBIM
BJIa/IeIbIIEM aKTHBA, HO 10 Pa3HBIM MpPUYMHAM (MH-
HUMU3AIUS CIIOPOB, Tepeiaya KOHTPOJIS KOHKPETHO-
MYy JIILY, OTJaraTeabHble YCIOBHS ) IPEANIOYUTAET J10-
TOBOPHOM MEXaHU3M KJIACCHYECKOMY HACJIEIOBAHHUIO.

Takum 00pazoM, cienyeT MpHU3HATh, YTO HApSAY
C TPaJMLIMOHHBIM HACJIEJCTBEHHBIM JOTOBOPOM OII-
LIMOH NPECTABISICT COOOH albTePHATHBHBIH, JIETab-
HBIA croco0 TUIAHMPOBaHMS Tepexona Ou3Heca Ha
ciydail cMepTH. Puck ocrapuBanus coxpaHseTcs, HO
OH peaJieH JIMIIb B TeX CUTYaIlUsIX, KOrJa KOHCTPYK-
LM UCTIONB3YETCs IS 3aBE€I0MOI0 HapylIeHHs paB
00s13aTeNIbHBIX HACTICTHUKOB, a HE JJIS YIIOPSA0YEHHS
nepeaays KoprmopaTUBHOTO KOHTPOJIS.

OnimuoH Ha 3aKJII04eHHe JOroBopa KyIIU-IIpoaa-
x#u 1071 B OO0 MOXeT ObITh 3PPEKTUBHBIM HHCTPY-
MEHTOM HaCJIEJCTBEHHOTO IUIAHWPOBAHUS JIUIIb TpU
YCIIOBUM KOMIUIEKCHOTO y4eTa: MOJIOXKEeHUH ycTaBa o
MOpsAJIKE TIepexoa JIOJIU K HacleAHUKAM U TPEeTbUM
JIUIaM; BKJIIOUEHUS B ONIIMOHHOE COMNIAIIeHHE yCIlo-
BHH O MOCJECTBUSIX OTKa3a B COMIACUM YYaCTHUKOB;
OCO3HaHHUs HacjleIoJaTeleM TOTo, YTO MpHU ONpese-
JIEHHBIX KOPIOPAaTUBHBIX OrPAaHUYEHUSX OILNOH
rapaHTupyeT JepikaTello He MoiydeHue OuzHeca, a
JIUIIb €T0 JIEHEKHBIH SKBUBAJICHT.
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