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HACAEACTBEHHBIN ITEPEXOA U PEAAM3AITUS ITPAB M3 OIIIJMOHA
HA AKITUU (AOAN): KOPIIOPATUBHBIE ITPOIIEAYPHI

Annomayus. Crarps HOCBAIEHA KOMIIAEKCHOMY aHAAU3Y IPABOBBIX NPOGAEM, BOSHUKAIOIUX [IPH
TIepexoAe TPaB U3 OMIJHOHA Ha aKIHH (AOAN) B OPSIAKE YHUBEPCAABHOTO MPaBOTpeeMcTBa (HacAeAOBa-
Hus). B paboTe aHaAMBUPYIOTCS PHCKU MPH3HAHMS OTIHOHA HE3aKAIOUEHHbIM H3-32 HEOTIPEACACHHOCTH
IpeAMeTa, IPO6AEMDI, CBSI3AHHDIE C HACTYIIACHAEM OTAATATEABHBIX YCAOBHIA, @ TAKKE L|EHTPAABHbII KOH-
QAUKT ¢ KOPIIOPATUBHBIMY IIPOLIEAY PAMH — HEOOXOAMMOCTBIO [IOAYYEHHSI COTAACHS APYTHX YIACTHHUKOB
obmecTBa Ha oTIyKAeHHE A0AM. OCO60€e BHUMAHME YACASETCSI [IOCAEACTBISIM OTKA32 B TAKOM COTAACHHU.

Katouesvte cA06a: ONILMOH Ha 3aKAIOYEHHE AOTOBOPA, HACACACTBEHHOE IIPABOIPEEMCTBO, YHUBEP-
CaAbHOE [IPABOIPEEMCTBO, KOPIIOPATHBHOE IIPABO, AKLHOHEPHOE 06IIeCTBO, O6IIECTBO € OPaHIYEHHON
OTBETCTBEHHOCTBIO, OTIY>KACHHE AOAHL.
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HEREDITARY TRANSFER AND EXERCISE OF RIGHTS UNDER A SHARE
OPTION: CORPORATE PROCEDURES

Abstract. The article is devoted to a comprehensive analysis of the legal problems arising from the
transfer of rights under a share (equity interest) option in the order of universal succession (inheritance).
The paper examines the risks of the option being deemed not concluded due to uncertainty of its subject
matter, issues related to the occurrence of suspensive conditions, as well as the central conflict with cor-
porate procedures — the necessity to obtain consent from other company participants for the alienation
of the interest. Particular attention is paid to the consequences of a denial of such consent.
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WMucTuryT ommpoHa Ha 3aKAIOYEHHe AO-  (UHAHCHPOBAHUS M MHBECTUPOBAHUS AO CAMS-
roBOpa, A€rAAM30BAHHBIN B POCCHICKOM rpa-  Huiiumoraomenwuii (M&A). OHnpepocTaBaster
paHcKoM mpase ¢ 2015 roaa, 3a 10 AeT cy-  CTOpOHAM THMOKHIT MEXaHH3M AAS CTPYKTYpH-
IeCTBOBAHIS y)Ke IPOYHO BOLIEA B apCEHAA  POBAHMS CAOXKHBIX AOATOCPOYHBIX OTHOIICHHI,
HHCTPYMEHTOB KOPIIOPATUBHOM IIPAKTUKU — OT  CBS3bIBas OyAylliee H3MeHeHHe B COCTABe Y4acT-
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HHUKOB MAH aKIJIOHEPOB XO3sIACTBEHHOr0 0611je-
CTBa C HACTYTAGHHEM OIIPeACACHHBIX YCAOBHIL.
OaHaxo AMHaMMYHOE Pa3BUTHeE IIPAKTHKH IIPH-
MEHEeHHs HOBBIX AASl POCCHICKOTO 3aKOHOAQ-
TEABCTBA OIIIMOHHBIX KOHCTPYKIMH 3a4acTyIo
OIlepeXXaeT X IIPaBOBOE PEryAUPOBaHHUE, TO-
POXAAs 3HAYUTEAbHOE KOAMYECTBO IIPABOBBIX
HeOIpeAeAeHHOCTeH, OAHON M3 KOTOPHIX SIB-
ASIeTCSl BO3MOXKHOCTD IIepeXoAa OIIMOHA Kak
00beKTa IPAKAAHCKUX IIPaB B IOPSIAKE YHHBEP-
CaABHOTO IIPABOIIPEEMCTBa.

Ipaxxpanckmit kopekc Poccmiickoit Qepe-
pauun (pasee — 'K P®) npeaycmarpusaer
ABE OIIIIMOHHbIE MOAEAH: OIIIMOH Ha 3aKAIO-
JeHHe AOTOBOPA U OIIMOHHbIH AOTOBOP.

Onyuon na saxatouerue dozosopa (cT. 492.2
'K P®) npeacTaBasieT co60¥t cOraamieHue, 1o
KOTOpOMy OAHA cTOpoHa (0depeHT) mocpea-
CTBOM 06e30T3bIBHOM O0epThI IPEAOCTABASIET
APYTOI1 cTOpOHe (aKIENTaHTY) PaBO 3aKAI0-
9UTh B OYAyIeM OCHOBHOM AOTOBOP HA 3apa-
Hee COTAACOBAHHBIX YCAOBHAX. AO akijenTa
OCHOBHOTO 00s[3aTeABCTBA He BO3HHKAET,
U OQepeHT CBS3aH AWIIb OOSA3aHHOCTBIO He
OT3bIBAaTb OPEpPTY.

Onyuonnwiii dozosop (ct. 429.3 TK P®) —
9TO y>ke 3aKAIOYEHHBIN AOTOBOP (Hampumep,
KYTIAH-TIPOAQXKH  aKLJUil), UCIIOAHEHHE O0s-
3aTeAbCTB IO KOTOPOMY ITOCTaBACHO B 3aBH-
CUMOCTb OT TPebGOBaHHS OAHOH U3 CTOPOH.
B aToM cAyuae AOroBOpHOE 00653aTEABCTBO
CyIIeCTBYeT C MOMEHTA ITOATIMCaHMs, HO HAaXO0-
AUTCSL B «CILI[eM>» COCTOSIHUU AO MOMEHTa
BOCTPeOOBaH¥sI yIIPABOMOYEHHOM CTOPOHOIL.

B xopnopaTuBHOHM HpakTHKe IPeAMETOM
OIIIMOHA, KAaK IIPABHMAO, BBICTYIIAET KYTIASI-
IPOAQKA AOAH B YCTABHOM KaIllMTaAe obie-
CTBA C OrPaHMYEHHON OTBETCTBEHHOCTHIO
(AaAee - OOO) MAM aKIMil aKIJHOHEPHOTO

obmecTsa (AaAee - AO). KaroueBast xapax-
TEPUCTHKA ONLMOHA — €ro (e30T3BIBHOCTD
M BO3ME3AHOCTb (BO3HATPasKAEHHE 32 OMIIU-
OH), YTO OTAMYAET €r0 OT IPEABAPUTEABHOTO
AOTOBOPA M IOPOKAAET ¥ AEPSKATEASI OIILIHO-
Ha CAMOCTOSITEABHOE, 3aIUIEeHHOE 3aKOHOM
paBo TpeOOBaHMUL.

Bomnpoc 0 npaBoBO¥ IPUPOAE ONIIMOHHBIX
COTAQLIEHHUI B LIUBUAUCTHYECKON AOKTPUHE
ocraercs AuckyccuonnbM [ 1-6]. B o Bpems
KaK OAHH HCCAEAOBATEAH OTHOCSAT HMX K Op-
FAHU3AIMOHHBIM AOTOBOPAM,
CAY>)XKeOHYIO POAb B OpIraHH3ALUK OYAYIIMX
MMYIL[eCTBEHHbIX OTHOWIEHUA [7], Apyrue
HACTAaMBAIOT Ha UX O00s3aT€AbCTBEHHO-IIPa-
BOBOM XapakTepe, aKLeHTUPYsI BHUMAHUE Ha

MOAdepKUBas

BO3HUKHOBEHHH y OdepeHTa [TACCHBHOM 0051-
3anHOCTH [8].

Cyae0OHast paKTHKA HCXOAUT U3 TOTO, YTO
ONILIMOH SBASETCA CAMOCTOSTEABHOM CAEA-
KOH, ITOPOXKAQIOILIEIN OTACABHbBIE 00s3aTeAb-
CTBa, M €r0 AEMCTBUTEABHOCTh OLIEHHUBAETCS
[0 COOCTBEHHDBIM CYIECTBEHHBIM YCAOBHSIM.
3A€eCh, B KOHTEKCTE HACAEAOBAHUS, BO3HUKAET
IPOOAEMATHKA: YTO MIMEHHO [IEPEXOAUT K Ha-
caepHHKaM? SIBAsIeTCS AW OIILMOHHOE IIPaBO
AVIIIb 92AEMEHTOM 0643aTeAbCTBEHHOI'O OTHO-
HnIeHus, AL60 0HO 06AaAaeT CBOMCTBaMH 060-
POTOCIIOCOOHOrO HMYIIECTBEHHOTO IIPaBa,
CIIOCOBGHOTO K IIEPEXOAY IO HACACACTBY?

Coraacuo cr. 1112 TK PO, «B cocraB Ha-
CAEACTBA BXOASIT IPHHAAAEXKABIINE HACAEAO-
AQTEAI0 Ha AeHb OTKDBITHS HACAEACTBA BeII,
HHOE HUMYINECTBO, B TOM YHCA€ UMYLIECTBEH-
Hble IpaBa U obs3aHHOCTH > . [TpaBo TpeboBa-
HUS, BBITEKAIOIEe U3 OMAAYEHHOTO U 3aKAIO-
YEeHHOrO0 HAAAEKAIUM O00pa3oM OILMOHA,
0ecCIOpHO, SBASIETCSI UMYIIeCTBEHHbIM IIpa-
BOM, HMesl CaMOCTOSITEABHYIO 9KOHOMHYe-

! Poccmiickast Qepeparus. 3akonsl. I'paskaarckuit kopeke Poccniickoit Pepepanun. Yacts Tpernst : epe-
paabHbIi 3aKoH N2 146-03 ot 26 Hos6ps 2001 1. : [mpursr Tocyaapcrsennoit Aymoii 1 Hos6ps 2001 . :
oao6pen Coserom Pepepanuu 14 Hos6pst 2001 1.] // Cobpanne sakoHopaTeabcTBa PO. 2001. Ne 49.

Cr. 4552.
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CKYIO IIeHHOCTb, HO He HMesi CyT'y00 AMYHOTO
xapakTepa (ecAu HHOe MPSAMO He BHITEKaeT U3
CyIleCTBa KOHKPETHOTO OIIJMOHHOTO COTAA-
IeHHs).

CaepOBaTeAbHO, B OOIjeM CAydae IIPaBoO
U3 ONI[MOHA HAa aKIIUM ITOAAEXKHUT IIePEXOAY
B IIOpsIAKE YHHBEPCAABHOTO ITPaBONPeeMCTBa
K HACAGAHHMKaM OIIIIMOHOAEPKATEASL.

KaroyeBbIM IpemATCTBHEM AAS peaAl-
3al[M ONIIMOHA, a 3HAYUT, U AAS [IeHHOCTH
IepexoAsIIero HaCAGACTBEHHOTO IIpaBa, BbI-
CTyTIaeT PUCK NPU3HAHMA OINIIMOHHOIO CO-
TAAIIeHUs He3aKAIOUEeHHbIM.

Cyabl AEMOHCTPHUPYIOT AOCTaTOYHO CTPO-
rufi  POPMAAMCTCKMI IIOAXOA K YCAOBHIO
o mpeamere. Coraacao cr. 429.2 TK P®
OIIIMOH AOAXKEH COAEpP)KaTb YCAOBHS, IO3-
BOASIIONIME OIIPEACAUTh IpPeAMeT M ApyTHue
CYIIeCTBEHHbIE YCAOBHS IIOAAEXKAIEro 3a-
KAIOYEHHIO AOTOBOPA, YTO B KOPIIOPATHBHOM
KOHTEKCTe O3HAYaeT HeOOXOAUMOCTb MaK-
CHMaAbHO TOYHOTO OIMCAHHS IPOAABAEMBIX
aKTHBOB.

Tak, B OAHOM U3 A€A OIIMOH, OIHCHIBAB-
MM IpeAMeT OYAyIell KYIAU-TIPOAQXKH KaK
«<AOAIO YYaCTHHKA, IPUHAAACKAIIYIO €My Ha
MOMEHT IIPOAQKI>, OBIA IPU3HAH HE3AKAIO-
JeHHBIM, TOCKOABKY TaKas pOPMYAHPOBKA AO-
ITyCKaAa HEOIPEAEACHHOCTb K MOTAA IIOAPA3y-
MeBAThCSI KAK BCSI AOAST, TAK U €€ 4acTh'.

IToa HeompeaeAeHHOCTb IIOIAA M HHOH
CAy4Yal, KOTAA YCAOBHE O IIepeAade AOAM
B pasMmepe A0 4,62 % ObIAO pacljeHeHO KaK
03BOASIIOLIee BEIOPATh A0OOIT pasmep B yKa-
3aHHOM AMAIIa3oHe’,

OTa BhIpaboTaHHAs CyAeOHAs NpPaKTHKA
HMeeT KPUTHYECKOe 3HaueHHe AASL HACAEA-
CTBEHHBIX OTHOINEHUN: €CAM Ha MOMEHT
CMEepPTH OIILIUOHOAEPYKATEAS CaM OIILJOH MO-
XKeT OBITh OCIIOPEH M MPH3HAH HEe3aKAIOUEH-
HbIM BBUAY HEOIIPEAEACHHOCTH IIPEAMETA, TO
HACAEACTBEHHOE IIPaBO Ha €ro HCIIOAHEHHe
OKa3bIBAETCS IOPUAMYECKH HUYTOXHBIM, UTO
MOXKET YMaAWUTb 3aKOHHbIE [IPaBa HACAEAHU-
koB. C 9TOJ1 TOYKH 3peHHUsI IepBOCTENIEHHOEe
3HaueHHe MMeeT YeTKas POPMYAHPOBKa OII-
[JMOHHOTO OTHOIIEHUs ¢ QUKcaruein AoAu/
akuu B (QUKCHPOBAHHOM pa3Mepe HAH
B JKECTKO OIPaHHYEHHOM AMANA30He.

MHorve OMNIMOHBI B CAOXKHOCTPYKTYPH-
POBAaHHBIX CAEAKaX HOCST YCAOBHbIN Xapax-
tep. IlpaBo Ha akient odepThl BO3HUKAET
AWLIb IPU HACTYIACHHH OIPEAEACHHOTO
ycaoBus (HAampUMep, AOCTIDKEHHS KOMIIa-
HHell OIpeAeAeHHOro (HHAHCOBOIO IOKa-
3areast). HacAepOBaHHEe OCAOXHSET AQHHYIO
KOHCTpykuumio. EcAm ycaoBHe HacTymuao
AO OTKPBITHSI HACAEACTBa, IIpaBo TpeboBa-
HISI CTAHOBUTCSI IIOAHBIM U [IEPEXOAUT K Ha-
cAepHHKaM B 06brdHOM mopsiake. Ecam sxe
CMepTb HACTYIIMAAQ PaHbIIE, BO3HUKAET AO-
TUYHBIA BOIIPOC: MOXET AH OTAAraTeAbHOe
yCAOBHE BO3HHKHYTb B OTHOLIEHHH HOBOTO
cybpexra — Hacaepnnka? ITo obmemy mpa-
Buay cT. 157.1 T'K P®, «ecan HacTymaeHuro
YCAOBUSL HEAOOPOCOBECTHO COAEHCTBOBaAA
CTOPOHA, KOTOPOH HACTyIAEHHE YCAOBHS
BBITOAHO, TO YCAOBHe NPHU3HAETCS HEHACTY-
nmuBmuM>»>. CMepTb CTOPOHBIL, OYEBHAHO,
He SBASETCS AEHCTBHEM B CMBICAE€ AAHHOM

! [TocTaHoBAeHIEe ApGHUTPasKHOTO cyaa MockoBckoro okpyra or 09.10.2023 mo aeay Ne A40-101706/
2021 // Cyae6bupre u HopmaTusrbie akTsl PO. URL: https://sudact.ru/arbitral/doc/nroVVK3tMyYK/

(aata obpamenus: 15.01.2026).

2 Omnpepesennie Bepxosuoro Cyaa PO or 18.06.2019 N2 305-3C19-8295 no aeay Ne A40-207820/
2017 // 3akoHbl, KOAEKCHI M HOpMaTHBHO-IIpaBoBble akThl Poccuiickoit Pepeparuu. URL: https://
legalacts.ru/sud/opredelenie-verkhovnogo-suda-rf-ot-18062019-n-305-es19-8295-po-delu-

n-a40-2078202017/ (aara obpamerus: 15.01.2026).
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CTaTbU, OAHAKO MOXXET OBITh MCIIOAB30BAHA
KOHTPareHTOM AASl IOINBITKH BOCHPENsT-
CTBOBaHMS.

AAsS MMHUMH3AIMK CIOPOB B OMIMOHE
KpaiiHe BaXKHO 4eTKO pUKCHPOBATh IepedeHb
AOKYMEHTOB,
HHE YCAOBHS, a TAKXe IMPEAYCMaTPUBATh I10-
CAEACTBHUS H3MEHEHHMS CTaTyca CTOPOH, B TOM
YHCAE U B MOPSAKE HACAEACTBEHHOIO IIPaBo-

TIOATBEPKAQIOIUX HACTYIIAE-

IIpeeMCTBa.

HacaepHnk, K KOTOpOMy IepelAo IpaBo
U3 OIIMOHA, CTAHOBUTCA CTOPOHOM OIIIH-
3amemjas IIepBOHA-
JaABHOTO OIIMOHOAepKaTeAst. OpHaKO 3TO
3aMelljeHHe IIPOUCXOAUT He aBTOMATHYeCKH,

OHHOI'O COrAQlI€HU,

aTIocAe COBepIIeHHs] HAaCAGAHUKOM aKTHBHBIX
AEHCTBUM IO MPUHATHUIO HacAeACTBa. Ao Mo-
MEHTa IPUHATHUS HACAEACTBA IIPAaBOBOE IIO-
AOXKEHHE OIITMOHA SBASIETCSI TTOABEIIEHHbBIM:
odepeHT He BIIpaBe CYUTATh OOSA3ATEABCTBO
IIpeKpaIeHHbIM, HO U He MOXeT IIOAYYHUTb OT
HEOIIPEAEACHHOTI'O KPYTa IIOTeHI[UAAbHBIX Ha-
CAEAHUKOB aKIIeIlT.

C MOMeHTa OTKPBITHS HACAEACTBA AO €TO
IPUHATHA KOHKPETHBIM AMIIOM CPOK peaAu-
3al[M OILIMOHA AOAXKEH OBITh IIPUOCTAHOB-
A€H TIO AaHAAOTHH C IIPaBUAAMM O IIPHOCTa-
HOBAEHHMH HCKOBOI AAQBHOCTH (KOHcepBamm
ommona). B mpoTtuBHOM cAy4ae mpaBo Ha-
CAeAHHKOB OyaeT HapymreHo. ITocae moayde-
HHUS CBUAETEABCTBA O INpaBe Ha HACAEACTBO
HACAEAHHK O00s3aH yBEAOMHTb OdepeHTa
0 cocTosiBIIeMCA IIpaBonpeeMcTBe. Ao Tako-
IO YBEAOMAEHVsI 3asBA€HHE HACAEAHHKA 00
aKIenTe MOXKET OBITH IPABOMEPHO OTKAOHE-
HO OpepeHToM.

I'K P® He copep>KUT HU IpSMOTO paspe-
IIeHHs, HU IPSAMOTO 3alpera Ha HACAEAO-
BaHHe OIIMOHOB, YTO CO3AAET IIPABOBYIO
HeorpepeAeHHOCTb. Ha Hacrosmuii MOMeHT
B CyAeOHOI IIPaKTHKe IPUMEHSETCS aHAAO-
TUS C TOAOXKEHUSIMH O IIEPEXOA€ AOAU HAM
YaCTU AOAU YYACTHHKA OOIIECTBa B YCTaBHOM
KalKMTaAe OOLIecTBa K APYTMM YYaCTHHKAM
00IecTBa M TPETBUM AMIIAM, 3aKPEIIACHHBIM
B OepepassroM 3axoHe 06 OOO.

Iepexoa OIIIMOHHOTO IIpaBa MOXET OBITH
OrpaHUYeH UAU BOBCE He BO3MOXKEH, 4TO 00y-
CAOBAEHO ABYMs IPYIIIaMH (paKTOPOB:
¢ BO-NEPELIX, NPAMbIM 3ANPEMOM 6 MeKcme
onyuonHozo cozaauieHus. CTOPOHBI MOIYT
BKAIOUHUTb YCAOBHE O HeIllepeAaBaeMOCTH
IIpaBa Ha aKIeNT 0e3 coraacus opepeHTa HAU
0 ero ImpeKpalleHNH: B CAyJae CMEPTHU OAApS-
eMoro. Haamume mop06HOro ycaoBus Kap-
AMHAABHO MEHSeT HACACACTBEHHBIN DPeXKHM:
OIIIMOHHOE IPABO MpeKpalaeTcs, U B COCTaB
HACAEACTBA MOXXeT BOUTHU AUIIb IPAaBO Ha BO3-
BpaT yIIAQYEeHHOTO 32 OIIIMOH BO3HATPaXAe-
HU (eCAM 3TO IPEAYCMOTPEHO), HO He IPaBo
Ha ITOKYTIKY aKIIMii;

+ B0-8MOPBIX, KOPHOPAMUBHLIMU O2PaHUMe-
Huamu. Ycrap OOO man AO MoxeT copep-
XATb IIPEAYCMOTPEHHbIN 3aKOHOM 3aIlpeT Ha
OTYY>KACHHE AOAEH (axunﬁ) TPETbUM AHIIAM
6e3 COTAACHs APYTMX YYacTHUKOB (aKimo-
HEpOB), BeAb HacAeAOBaHHMe AoAei (axiwmit)
He HaAeAdeT aBTOMAaTHYeCKHM HAaCACAHMKA
KOPIIOPATHBHBIMH IIPaBaMM, YTO IIOATBEp-
sxaan Bepxosusiit CyaZ. OnuuoH, paxe emé
He peaAM3OBaHHBIN, CO3A2eT OOpeMeHeHNe
AASL OYAyIIETO OTYYXKAEHHs, 4YTO Tpelbyer

! Poccuiickas Oepepans. 3akonst. [paskaanckui koaekc Poccuiickoit Pepepanmu. Yacts mepas : epe-
paabHbIi 3akoH N2 51-03 o1 30 Host6pst 1994 1. : [mpursrt Tocyaapcrsennoit Aymoit 21 okTsi6pst 1994 . :
opobpen Coserom Depepanun) // Cobpanue sakoropareasctsa PO. 1994. Ne 32. Cr. 3301.

> Onpepeserne CyaeGHOM KOAAETHH 110 9KOHOMUYecKuM criopaM Bepxosroro Cyaa PO or 06.06.2023
Ne 310-ODC23-663 mo aeay No A83-18084/2020 // 3axoHbl, KOAEKCHl M HOPMATHBHO-IIPABOBBIE
aktst  Poccuiickoin  ®epepanuu. URL:  https://legalacts.ru/sud/opredelenie-sudebnoi-kollegii-
po-ekonomicheskim-sporam-verkhovnogo-suda-rossiiskoi-federatsii-ot-06062023-n-310-es23-663-
po-delu-n-a83-180842020/ (para obpamenus: 15.01.2026).
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IPeABAPHTEABHOTO KOPIIOPATUBHOTO OAO-
OpeHust 3aKAIOYEeHMS Takoro omuuoHa. Ecan
Takoe OAOOpeHHe He OBIAO IIOAYYEHO IIpU
3aKAIOYEHHUH OIIIJHOHA, eT0 IIOCACAYIOIIAs pe-
AAM3ALST HACAEAHUKOM MOXKeT OBITb OCIIOpe-
Ha yyactHukamMu OOO / akrmoHepamu Kak
CAGAKA C IIpeBBbIIIeHHeM MOAHOMOHIL. B cay-
Jae OTCYTCTBHUA B YCTaBe TAKOH BO3MOXXHOCTH
HACAEAHHK BMECTO IIpaBa U3 OILHOHA IIPHO6-
peTaer IpaBoO Ha ACHEXHYIO KOMIIEHCALIHIO .
Ha mepBoiit B3rasip, IPOOAEMHBIM SIBASIETCS
TOT $aKT, 9TO MOAYIEHHAS] KOMIIeHCanus Oy-
AeT PacCMaTpPUBATHCA KaK AOXOA HACACAHUKA,
a caepoBaTeAbHO, 06aaraTbess HADA B pasme-
pe 13 %, B To BpeMs Kak caM aKT HaCAGAOBa-
HHS OTLMOHOM HAaAOTOM He obaaraercst (Kak
AOXOA B HAaTYPAaAbHOM M AGHEXHOH popMax,
IIOAYYaeMbIil OT PU3NIECKUX AHI] B TTOPSAKE
HacaepoBaHus). OAHAKO TIOAYYEHHBIA B pe-
3yAbTaTe OIILIMOHA AOXOA (pasHHUIa MeXAY PbI-
HOYHOH CTOMMOCTBIO aKIJH Ha ATy UX IPH-
O6peTeHUs U L}eHOi HCIIOAHEHHS! OILJUOHA)
MOXXET PaCCMaTPHBATHCS KaK SKOHOMHUIECKasI
BBIrOAA. ITOCKOABKY aKijuuy OBIAM IpHOOpeTe-
HBI TI0 AOTOBOPY KYIIAH-IIPOAQXKH, OCHOBAH-
HOMY Ha OIIIJMOHe, 3T PasHHIlA He obpasyer
CaMOCTOSITeABHOTO 00BeKTa HaAOT000AOMKe-
Hus Ha MoMeHT akiterita. Haaoroob6aaraemsrit
AOXOA 3A€Ch BO3HHMKHET IO3)Xe — ITPH IOCAe-
AyIOIeH MPOAAXKE YHACACAOBAHHBIX AKIIMM.
Kpowme Toro, nmpu npeaocTaBACHHM OIIMOHA

Ha 3aKAIOYEHHe AOTOBOPA KYTIAHU-TIPOAAXKH
axuit Haaorosast 6aza mo HAC onpeaeas-
eTcsl KaK CTOMMOCTb CaMOTO IIPeAOCTaBAsIe-
Moro onnuoHa’. Ecan ommuoH 6bIA omaadeH
HACAEAOAATEAEM, Y HACAGAHHKA He BO3HHUKAET
AOIOAHUTEABHBIX 06s3aTeancTB mo HAC.

IToxasaTeAbHBIM SIBASIETCSI A€AO, B paM-
Kax KOTOPOTO ABAa aKIMOHepa — (QUIMIECKHX
AWIIA 3aKAIOYMAU aKIIMOHEPHOE COTAAIIeHMe,
[0 KOTOPOMY aKI[HOHep A IIPU OIIpeAeAeH-
HBIX YCAOBHSIX MOT IIOTPe6OBaTh OT aKI[HOHe-
pa b mpoaarp emy maker akrmit. Coraamenue
TAKKe COAEPXKAAO YCAOBHE O TOM, UTO B CAY-
gae cMepTH A akiuoHep B 06s13aH 3akA04UTD
AQHAAOTHUYHOE COTAAIIEHHE C €r0 HACAEAHUKOM.
ITocae cMepTH A ero HaCAGAHHK ITOIIBITAACS
peaausoBarb 310 mpaso. Cya, KBaAUPUIMPO-
BaB YCAOBHE O ITPOAAKE KaK ITPEABAPUTEAbHBIH
AOTOBOP, OTKa3aA B HCKe, COCAABIIHCD HA HeHa-
CTyTIA€HHE OTAAraTeAbHOTO ycAoBus (morae-
HHS KpeAuTOB o6mecTBa)’. X0Ts CyA IpsMO He
AHAAUBMPOBAA BOIIPOC O HACAEAYEMOCTH IIPaB
IO COTAAIIEHHIO, CaM (aKT PacCMOTPEHHS
HCKa HACAGAHHKA TOBOPUT O TOM, 4TO CYA He
HCKAIOYHA TaKO! BO3MOXKHOCTH B ITPUHIJHIIE.
Boaee Toro, B coraaureHnn ObiAa IIPeAIIPHHS-
Ta IOIBITKA AOTOBOPHOTO YperyAHpOBaHIUS
HACAEACTBEHHOTO IIEPEX0AR, YTO CaMO IO cebe
SABASIETCS BOXHOM MPAKTHYECKON HAXOAKOM.

B Apyrom cniope cya oTkasaA B IpU3HAHUU

CAEAKH HEAEHCTBUTEABHOM, COBEpPUIEHHOM

! TIpaBo 3ampeTa Ha OTYyKACHHE AOAeH (AKIHIT) TPEeTHHM AMLIOM IIPSMO IIPEAYCMOTPEHO 3aKOHOAATEAD-
CTBOM AASL 06 ecTiedeH s LIEAOCTHOCTH U HEACAUMOCTH GU3HeCa, ero 9KOHOMIYeCKOH ycroiunsocty. Ha
HACTOSILINI MOMEHT I[P HAAMYHMH B YCTaBe TaKOTO IIOAOKEHHSI HACAEAHHK, ACHICTBUTEABHO, MOXET I10-
AYYHTDb AHLIb KOMIIEHCALHIO.

* TIuceMo AemapTamMeHTa HAAOTOBOM M TAMOXXEHHON IoAnTHKE Mundunua Poccmm or 05.02.2024
Ne 03-07-11/8982 «O6 ompeaeaernn Hasorosoit 6asst 1o HAC mpu mpepocTaBAeHHHM OILMOHA HA
3aKAIOUEHHEe AOTOBOPA KYTIAU-TIPOARKHU aKIuit i (MAM) AOAeit B YCTAaBHOM KalHTaAe XO3SHCTBYIOMETo
obmecrsa» // Tapanr.py. URL: https://www.garant.ru/products/ipo/prime/doc/408494705/ (aara
obpamenus: 15.01.2026).

* Aunun A. HacaepoBaHne/mepexoa K CyIpyry IPH pa3AeAe UMYIECTBa [IpaB 1 06s13aHHOCTe 10 KOp-
noparuBHOMY AoroBopy/omuuoHy // KKMP Legal. 2025. 12 Hos6ps. URL: https://kkmp.legal/news/
nasledovanieperehod-k-suprugu-pri-razdele-imushestva-prav-i-obyazannostej-po-korporativnomu-
dogovoruopcionu (aara o6pamenus: 15.01.2026).
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B 00X0A, CYIIIeCTBYIOI]ErO OIIJMOHHOIO COTAA-
IIeHMs, YKa3aB, YTO OTHONIEHUSI CTOPOH HO-
cAT 00653aTeAbCTBEHHDIN XapaKTep, U HCTer]
HMeeT AWIIb TpeOOBaHME K AOAKHHUKY, a He
BEIJHOE IIPaBO HA AOAIO'. DTOT IIOAXOA IIPU
BCell ero TeXHUYECKON KOPPeKTHOCTH obec-
IIEeHWBAaeT OMIMOH B TAA3aX HACAEAHUKOB,
Auntas ux 3¢pPeKTUBHOTO MeXaHU3Ma 3allfH-
ThI OT HeAOOPOCOBECTHBIX ACHICTBHUIL APYTOM
CTOPOHBI IIOCAE CMEPTHU HACAEAOAATEASL.

Ecau >xe ynomsHyTOro BblIe YCAOBHA
B YcTaBe HeT, TO IOCAe AETHMTHMAIIMU B Ka-
JeCTBE YIPaBOMOYEHHOTO AHMIA HACAEAHHMK
OCYIeCTBASIET aKLleNT 6e30T3bIBHOM 0depThI
B ITOPSAKE, YCTAaHOBAGHHOM omifioHoM. Ecan
IIpeAMETOM OIIUOHA sIBAIOTCA A0oAu B OO0,
TO 3aKAIOYEHHBIM B pe3yAbTaTe aKIjeNTa AO-
TOBOP KYNAU-TIPOAQXKH TIOAAXKMT HOTapH-
AABHOMY YAOCTOBEPEHHIO. 3AeCh HOTapHyC
OyAeT IpOBepsiTh He TOABKO CaM OIIMOH
U QaKT aKIlenTa, HO ¥ TIOAHOMOYMS HaCACAHH-
Ka. B cayuae xxe ¢ akumsimu my6anaroro AO
HCIIOAHEHHE OIIMOHA HACAGAHMKOM BeAeT
K HeO0OXOANMOCTH BHECEHYISI 3aIHCH B pEeCTp
aKIIMOHEPOB.

B 9TOM KOHTEKCTE 0COOYIO [IeHHOCTD IIPH-
obperaioT obecreunTeAbHBIE KOHCTPYKIIUHU:
3aA0T AOAEM (axunﬁ) B IOAB3Y OILIMOHOAEP-
JKaTeAs] A BKAIOUEHUE CBEACHUIT 06 OIIIHO-
He B EI'PIOA uepes yBepoMaeHHe 0 Kopriopa-
THUBHOM AOTOBOPE.

B cBeTe ocBemeHHBIX Bbllle CyIIeCTBYIO-
muX mpobAeM, TaKMX Kak IPOIjecCyaAbHAs
YA3BUMOCTb HACAEAHUKA, OCAOKHEHHAsl KOA-
AM3USMH C KOPIIOPAaTHBHBIMU IPOIIEAYPaAMU
U HEOIPEACAEHHOCTBIO IIPAaBOBOIO CTaTyca
OIIFIOHA KaK 06'beKTa HACAEACTBEHHOT'O IIpa-
BOIIPEEMCTBA, MPEAAATAETCS BHECTH AOIOA-
nenus B raaBy 57 TK PO («HacaepoBanue> ),

1

3aKpPeINB IPe3YMIILIUIO IIePEXOANMOCTH IIPaB
IO OIIJIOHHOMY AOTOBODPY B IIOPSIAKE YHH-
BEPCAABHOIO IIPABOIIPEEMCTBA, €CAM HHOE
IPSIMO He CAEAyeT U3 3aKOHA MAM CYIIeCTBa
obsizareabcrBa. OAHOBpEMEHHO IIpeAAdraeT-
CSl YCTAQHOBUTD CIIELIMAABHBIN IIOPSIAOK IIPHU-
OCTAHOBAEHHSI CPOKA PEAAM3aLiii OILMOHA
Ha IEPUOA CO AHS OTKPBITHS HACAEACTBA AO
AHS TIPHHATHS €r0 MOCAEAHUM M3 HACACAHU-
KOB, HO He 60Aee ueM Ha IIIeCTb MeCsIIeB.

B HacTOSIMII MOMEHT OAHUM M3 Hau-
0oAee HAAEXKHBIX HHCTPYMEHTOB obecre-
YeHHs UCIIOAHEHUS SIBASETCS CYeT ICKPOY.
ITo AOrOBOpPY YCAOBHOTO AEMOHHUPOBAHMS
(ackpoy) odepent (aemoHeHT) mepeaaeT
aKIMH, SIBASIOIIUECS IIPEAMETOM OIII[HOHa,
Ha XpaHeHHe 9CKpOy-areHTy (YacTo B 9TOi
POAH BBICTYIIAET CaM PeeCTPOAEPIKATEAD HAK
NpOQeCCHOHAABHBIN YIACTHUK DHIHKA). AK-
IU1 OAOKMPYIOTCS HAa CIIELHAABHOM CYeTe,
U 3aIKCh 00 9TOM BHOCUTCS B PeeCTp aKIIU-
oHepos. [Ipu HacTyIAeHUH yCAOBHIL, YKa3aH-
HBIX B AOTOBOpe 3CKpOy (B 4acTHOCTH, Tpu
aKIlenTe ONLMOHA), 3CKPOYy-areHT O6s3aH
nepeAaTh akiuu bGenedurmapy (axienranry)
0e3 IOAYYEeHMS AOIIOAHHUTEABHOTO PACIIOpsi-
JKEHISI OT AeTIOHeHTa. B caydae cMepTu ode-
peHTa akiuy, OyAydn obpeMeHEeHHBIMH, Bce
PaBHO BKAIOYAIOTCS B HACAEACTBEHHYIO MacCy,
HO HOTapHyC U3 HHPOPMALIMU OT PErHCTpa-
TOpa y3HaeT 0 HaAMYMU obpeMeHeHUs. JTO
CHHUMAeT IPOOAeMy <«IIPaBOBOI HEBUAMMO-
CTH> U 3alUINAET aKI[elITAHTA OT OTUYyXAe-
HIS QKLU HACAGAHHKAMH.

AuHamMuKa CyAeOHOM IIPaKkTHKH ¥ Ha-
KOIIAGHHBIe IIPABOBBIE HEOIPEAEACHHOCTH
CBHAETEABCTBYIOT O HEOOXOAUMOCTH 3aKo-
HOAATEABHOH  MOAEPHM3AIIMH  HHCTHTYTa
OIII[FIOHA, B TOM YHCA€ ITOAOXKEHHS O ero Ha-

ITocra"noBaenue Ap6HTpa>KHor0 cyAa Mockosckoro okpyra or 09.11.2023 mo aeay Ne AS7-
23987/2022 // CypaebHble M HOpMAaTHBHbIE

akrst PO. URL: https://sudact.ru/arbitral/

doc/5Ha0S30JSHoJ/ (aata o6pamenus: 15.01.2026).
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Ha aKkLK (AOAM): KOPIIOPATHBHBIE ITPOLICAYPbI

CAGACTBEHHOM HpaBompeeMmcTBe. B Hacros-
mee Bpems B [ocypapcTBenHyIo AyMy BHeceH
3akoHompoekT N¢ 1027879-8', xacarommiics
pedOpMHUPOBAHHS AAHHOTO MHCTHTYTA. XOTs
AQHHBIN 3aKOHOIIPOEKT He KacaeTcs HAaCAeA-
CTBEHHBIX aCIIEKTOB IIPAMO, OH BCE JKe Harle-
AeH Ha CHCTeMHOe pepOpMHpOBaHME OIIH-
OHHBIX KOHCTPYKIJHH, BKAIOYAs BO3MOXKHOE
[pHU3HAHHE U PeryAHpOBaHMe HX O0ecIedn-
TEABHO!N (YHKIIMH, YTO HAIPSMYIO 3aTparu-
BaeT BOIIPOC 3AIIJUTHI IIPAB aKIIENTAHTA U eTo
IPABOIPEEMHHUKOB OT HEAOOPOCOBECTHBIX
AeHCTBUI KOHTpareHTa. B HacTosmee Bpems
3aKOHOIIPOEKT HAXOAMTCS Ha PACCMOTPEHUH,
U ero IPHHATHE MOIAO OBI CO3AaTb OoAee
YCTOMYHBYIO IIPABOBYIO OCHOBY AASI IIEPEX0A

OIIMOHHBIX [IPaB B MOPSIAKE YHUBEPCAABHO-
IO IPaBOIPEEeMCTBa.

TakuM 06pa3soM, HHTErpauys HACAeA-
CTBEHHOTO ACTIEKTa B KOHCTPYKIMIO ONIMOHA
TpebyeT OT 3aKOHOAATEAS], IIPABOIPHUMEHMU-
TeAsl ¥ YYaCTHUKOB 060OPOTa OCO3HAHMUS €r0
KaK AOATOCPOYHOTIO, YCAOBHOIO U IIOTEHLH-
AABHO 06OPOTOCIOCOGHOIO HMYIECTBEH-
HOTO IPaBa, a He KaK IPOCTOTO AOTOBOP-
HOTO ycAOBHS. TOABKO CHCTEMHBIN TOAXOA,
YYMTHIBAIOIGMI IlepeceYeHrne HEeCKOABKHX
[IOAOTPACA€il IPaBa, MO3BOAUT CAEAAThb OIl-
LIUOHHbIE KOHCTPYKLJMM HAAEKHDBIM H IPeA-
CKadyeMbIM HHCTPYMEHTOM, 3alUIJAIOIIIM
MHTEpechl CTOPOH U HX IPaBOIPEEMHHKOB
B AOATOCPOYHOM NePCIIEKTUBE.
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