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|'|p06en U aHa/lornd B NpaBoOBOM perynmpoBaHun
NOCMepTHOro Bbigena CVHPY)KECKOI?I 4aCTU B NMpaBe
Ha 10J110 B YCTABHOM KaluTaje o6LwwecTBa

C orpaHuquHoﬁ OTBETCTBEHHOCTbIO

AHHOmMayus. B ctatbe NpoaHaM3nMpoBaHa NPOTUBOPeUnBan cyaebHan NnpakTUKa pa3peLleHns CNopoB O BXOXK-
AeHWM B cocTaB y4acTHMKOB OO0 nepexmBLLEro cynpyra ymepLUero YjaeHa 3ToM 3aKpbITOM Kopnopauumn B CBA3N C
061afaHMeM CyNpYKECKOM YacTblo B NpaBe Ha L0/10 B YCTaBHOM KanwuTase obLecTBa U B CBA3W C HacNef0BaHUEM
aToro npasa. MNoaaep’kaHa U ONONAHUTENBHO apryMeHTUpPOBaHa no3nuunsa BepxosHoro Cyaa PP, ocHoBaHHasA Ha
NpM3HaHMM BO3MOXKHOCTU NPOBEAEHMA aHANOTUKN MeX Ay NOCMeEPTHOM TpaHchopmaLmelt YacTy obLLen cynpyrKe-
CKOM A0 B UHAMBUAYANbHYIO U HACNEACTBEHHBIM NPABONPEEMCTBOM, YTO NO3BOAAET CAENATb BbIBOA, O 3aKOH-
HocTu (No obLemy nNpasuay) cBO6OAHOrO BXoAa NepexunsLLEero cynpyra ydactHuka OO0 B 06LwecTBO HapaBHe C
HacnefHWKaMM JayKe NPW HAIMYUKN BO3PAXKEHUI opyrux (OCTaBLIMXCA) yH4AaCTHUKOB. BmecTe ¢ Tem aBTop BUAUT
uenecoobpasHbiM BOCMNO/b30BATLCA aHa/I0MMeEN He TO/IbKO Kak cnocobom KasyasibHOro npeogoneHuns npobenos,
HO 1 KaK CpeacTBOM BbipabOoTKM yCTpaHsAoLLEero npobensl HOPMOTBOPYECTBA M BHECTU COOTBETCTBYHOLLME 3aKOHO-
AaTenbHble yTouHeHus B PeaepasnbHblit 3aKoH «06 0buiecTBax c orpaHMYEeHHOW OTBETCTBEHHOCTbIO», KOTOpbIe
AelcTBoBanM 6bl NPW OTCYTCTBMM B YCTaBE KOHKPETHOrO 0bLLeCcTBa NOPALKA 06peTeHUA NepPeRMBLLMM CYNpyrom
ymepLuero y4actHrka OO0 KopnopaTUBHbIX NPaB, OT/IMYHOIO OT NPOLLEeAYypPbl HACeACTBEHHOIO NPABONPEEMCTBa.
Knrouesbie cnoea: ob61LecTBO C OrpaHUYeHHON OTBETCTBEHHOCTBH; 3aKPbITAA KOPNOpPaLLMA; CynpyrKecKkan AoNs;
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Gap and Analogy in the Legal Regulation of the Posthumous Allocation of the Spousal Share
in the Right to a Share in the Charter Capital of a Limited Liability Company
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Abstract. This study addresses the contradicting judicial approaches to admitting the surviving spouse of a deceased
member into a limited liability company (0O00), where such admission is claimed either on the basis of the
spouse’s marital share in the deceased’s interest in the charter capital or through inheritance. The author supports
and further elaborates on the position of the Supreme Court of the Russian Federation that upheld an analogy
between the posthumous conversion of a share in joint marital property into separate property and succession
by inheritance. Such an analogy substantiates the general rule that a surviving spouse may be admitted to the
000 on par with heirs, notwithstanding objections from other members. The paper further proposes that analogy
serve not merely as a casespecific gapfilling mechanism, but as a tool for legislative refinement. To this end, the
author recommends amending the Federal Law “On Limited Liability Companies” to provide default rules governing
the acquisition of corporate rights by surviving spouses, applicable in the absence of a specific procedure in the
company’s charter.
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OBpEeMeHHas cMcTema ropuaMYecknux oCHoBa-
HUI AMHAMUKKN CYOBEKTUBHbBIX MPaB Ha A0/10
B yctaBHOM Kanutane OO0 oueHuBaeTcA B
OOKTPUHE KaK HEe3aKPbITan, HAXO4ALLAACA Ha 3Tane
KBanMOUKALUM OTAENbHbIX CIOXKHOCTPYKTYPUPO-
BaHHbIX FPYMNn OCHOBAHWI (CAEN04HbIX, paBonpe-
€MCTBEHHbIX, MHbIX) U NPABONPUMEHUTENIBHOTO
BOCMO/IHEHWA HOBbIMM 3/IeMeHTamu’,

OaHUM 13 Hanbonee HeonpeaeneHHbIX C Kop-
NopaTUBHO-NPABOBOM TOYKMU 3pEHMA OCTAETCA 3a-
BMCLUMI MeXAay pacno3HaHHbIMM 3N1eMEHTAaMM YKa-
3aHHOM CUCTEMbI OPUANYECKUIN PaKT — NocmepT-
HbIM BbIAEN CYNpPY*KECKON YacTM B NpaBe Ha 400
B yctaBHOM KanuTtane O0O0. B ogHMX Kasycax OH
Nnpu3HaeTca O4HOCTOPOHHEN CAENKON, BAEKYLLeln
nepexops, NosI0BMHbI 40N YMepLUEro y4acTHUKA K

nepexuBsLuemy cynpyry (B BapMaLmax NPUKN3HEH-
HOro BOJIEBOrO HAMEPEHUA YY4aCTHUKA Noc/ie CBOeM
CMepPTU HaZeNUTb Cyrnpyra CTaTyCOM Y4acTHUKA U
BO/IEU3BABNEHMA NEPEXKMBLUETO CYNpyra Ha Bblaen
071 YyMepLIero U3 coctaBa obLero cynpysKeckoro
MMyLLEeCTBa). B Apyrmx cnyyasx B Hem yCcmaTpuBea-
eTca TpaHchopmauusa (aBTOHOMHOE OT Hacneno-
BaHWA CUHIYIAPHOE NPaBONPEeemMCTBO) NOIOBUHbI
0051 B 0bweint cobcTBEHHOCTU B MHANBUAYAbHYIO.
TpeTuit nogxon, akUEHTUPYET BHUMAHUE Ha TOM,
YTO NOCMEPTHbINM BblAeN Cynpy*KeCcKon AoAu Npo-
NCXOAUT He MO CAeNKe M He B pesy/bTaTte Npaso-
npeemcTBa, a HeNocpPeaCTBEHHO B CUJTY 3aKOHa (Mo
MHOMY 3aKOHHOMY OCHOBaHMI0)?,

Takas HeonpeaeneHHOCTb NOBbIWAET HeraTmB-
HYI0 3HAYMMOCTb Npobesa, CBA3AHHOIO C TEM,

1 UnrowuHa M. H. Mepexopa npas Ha gonto 8 000: coBpeMeHHOEe COCTOAHUE CUCTEMbI OCHOBaHUIA 1 onocpeayto-
wmx mexaHusmos // MpeanpuHmumaTensckoe npaso. 2023. Ne 4. C. 23-28.

0630p pasIMUHbIX NOAXOA0B K KBaNMdUKaLMM pacCMaTPUBAEMOTO opuandeckoro ¢pakta cm.: CMupHos C. A. Bbl-

aen cynpy»xeckoi gonm 8 000: cobCcTBEHHOCTb UM HaceacTBo? KommeHTapuii K onpeaenenuto CyaebHoi
KONJIErMM Mo 3KoHOMMYeCcKMM cnopam BC P® ot 06.04.2023 Ne 305-3C22-26611 // BeCTHUK 3KOHOMMYECKOTrO
npasocyaus Poccuiickon deapepaumn. 2023. Ne 7. C. 22-34.
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TPAXJAHCKOE 1 CEMEHOE NPABO

YTO 3aKOHOAATeNb pasaenmn AUCNO3UTUBHbIE
BapMaHTbl BKAOYEHMA MexaHM3ma obecneyeHuns
3aKkpbiTocTn 000 1 peannsaummn npoLeaypbl corna-
COBAHMA C TEKYLLMMU YYaCTHUKAMM BXOXKAEHUA B
coctaB OO0 HOBbIX Y4aCTHMUKOB (TPETbUX NO OTHO-
LUEHUIO K 0BLLEeCTBY UL) B pe3yabTaTe Npoaaku
00NN UNIN OTUYXKAEHUA ee UHbIM obpasom (n. 2
cT. 21 3aKkoHa «06 0O00»%) n B pesynbraTe Hacne-
[0BaHWA U NpaBoNpeemcTBa Npu peopraHmnsaumnm
AW INKBUZALUW lopUuanYeckux aumu, (n. 8 cT. 21),
HO MpPW 3TOM He BblAennn HM ocobo, HM B cocTase
3TUX BAapMAHTOB C/ly4an NOCMEPTHOrO Bblaena ne-
PEXUBLLUMM CYNPYrom Cynpy*eckom 4acTu 4onam
KOPMNOpaTUBHOIO y4acTua U3 obLieit CoBMecTHOM
COBCTBEHHOCTM.

O6ycnoBsieHHble YKa3aHHbIM NPobenom c/oxK-
HOCTM B NPaBOBOM peryanpoBaHum Bbiaena cynpy-
YKECKOW YacTu B NpaBe Ha A0/1t0 B YCTaBHOM Kanu-
Tane OO0 BO3HMKAIOT B ABYX TUMUYHbIX CUTYyaUMAX.

MNepBas cutyaymsa: yctas OO0 He TpebyeT nony-
YEeHMA COrNacmaA TEKYLLMX Y4AaCTHMKOB 06LLEecTBa Ha
npuobpeTeHme TPETbMMM NIULLAMM CTATyCa y4acT-
HMKa obuiecTBa Ha OCHOBAHWUM CAENKM, HO NpuU
3TOM BO3MOXHOCTb BXOXAEHMUA B COCTaB y4aCTHU-
KoB 0bLecTBa HACNEAHNKOB YYACTHUKOB-TPaxaaH
W NpaBoONpeeMHUKOB Yy4aCTHUKOB-OpPraHmM3aumm
obycnoBneHa Nosy4yeHMeM TaKOro Cornacus; nocne
CMEPTU YYaCTHUKA-TPAXKAAHWHA CYNpYr ymepLuero
HamepeBaeTca BOMTU B cocTas obuiecTsa ¢ gonen
y4yacTus, paBHOM NONOBMHE OT 06LLEeN cynpyrKe-
CKoM gonu, uncnmeeiica B EFPKO/1 3a ymepunm
YYaCTHUKOM; OCTaBLUMECA YHACTHUKM NPOTUB BXOXK-
OEHMA B COCTaB YYaCTHMKOB 06LLLECTBa HOBbIX CyOb-
€KTOB BO3pPaKaloT.

MpPUMEHUTENBHO K Al@aHHOW CUTyauUmn MHTepec
NpeacTaBAAOT aprymeHTbl U BbiBOAbI BepxosHoro
Cypa PO, cbopmynnpoBaHHbie MO KOHKPETHOMY
peny s onpegenermn ot 06.04.2023 Ne 305-3C22-
26611, B KOTOPOM BbiICLIAA cyaebHas MHCTaHUMA:

— He nopAep:kana KBaanduKaLmMo HUKeCToA-
WMMM CySaMM BblAENa CYNpPYKeCKOM 4acTh B Npase
Ha gonto B yctaBHom Kanutane OOO B KayecTse
CAENKN, HA coBepLUEHMNE KOTOPO B KOHTEKCTE M. 2
cT. 21 3akoHa «O6 OOO» ycTaBOM KOHKPETHOro

00O cornacua TEKYLWKMX YH4aCTHUKOB He TpeboBa-
Nocb;

— He cornacmaacb ycmatpmBaTb NOATBEPI K-
AeH1e 3aKOHHOCTU BO3HMKHOBEHMA KOPNopaTuBs-
HOTo cTaTyca y NepeXxuBLLero cynpyra (Bonpeku
BO3Pa*KEHUAM TEKYLLMX Y4aCTHUKOB 06LLEeCTBa,
CCblNAaWMXCS Ha 0bYCIOBNEHHOCTb BO3HUKHO-
BEHWA TAKOro CTaTyca y Hac/NeAHUKOB Y4aCTHUKOB
NnoJlydeHUEeM cornacua BCex APYrux y4aCTHUKOB)
B WAee, YTO NPaBO BAOBbI HA €e YacTb A0/ Kop-
NOPaTUBHOIO y4acTmsa, opOPM/IEHHOM LLEeIMKOM
Ha My»Ka, MPUHaA/eXano e U3Ha4YaNbHO B CUY
3aKOHa, a He BO3HUKJ/I0 NOC/IE CMEPTU My3Ka B No-
pagKe HacnegoBaHUs;

— BOCMNpPOM3BENa U3BECTHbIN TE3NC O HECOBMa-
AEHUU UMYLLLECTBEHHOTO (CTOMMOCTHOIO) U Kopno-
PaTMBHO-YMPAB/IEHYECKOTO 31EMEHTOB B 06beme
npaBa Ha A0/10 KOPNOPaTUBHOTO Y4acTMA B yCTaB-
Hom Kanutane 000 (CemeliHblli Koaekc PO nnub
onpeaenseT COCTaB U PeXnM 06LLero MMyLLecTBa
CYnpyroB, HO He peryimpyeT nopagoK obpeTeHus
O4HMM U3 CYyNpPYyroB cTaTyca y4acTHMKa Kopropa-
uum);

— nogyvepKHya CBOMCTBO 3aKPbITOCTH (CTa-
6MNbHOCTb cocTaBa y4acTHMKOB) OO0 Kak ToBa-
pulLecKkon Kopnopauun (06beamHeHna nnu) n
KOPpPEeNPYIOLLYHO 3TOM XapaKTepuUCcTUKe obLLecTBa
LUMPOKYI0 aBTOHOMMIO BOJIM YHACTHUKOB Npu pop-
MWPOBaHUM NOJIOXKEHUN yCTaBa, 0becrneymBatowmx
COXpaHeHWe yKa3aHHOM 3aKpbITOCTY;

— (baKTMYecKku NpoBena napaniesb Mexay Ha-
cneposBaHuem u TpaHchopmaumeit (nocmepTHbIM
BbIAE/IOM) CYNpPYKECKON 40U B MHAMBMAYAb-
HYIO M KOHCTaTMPOBasia HEMPABOMEPHOCTb BK/IIO-
YeHMA NepeXkUBLLEro Cyrnpyra B COCTaB Y4aCTHUKOB
obLecTBa Npu OTCYTCTBUM COIIACOBAHNA APYrMMU
y4YacTHUKamu, popmasnbHo Tpebyemoro no ycrasy
(8 nopsake n. 8 ct. 21 3akoHa «06 O00») AnMwb
4N19 nepexona A0 B YCTaBHOM KanuTane obuie-
CTBa B MOpPSAAKE Hac/eL0BaHUA.

[ymaeTcs, 4To 3TO AOKTPMHAJIbHO BEPHbIE CYXK-
[AEHMWA, OCHOBaHHbIE Ha NPaBWU/IbHOM aHaOTUMN.

Mpexxae Bcero, BepxosBHbin Cyg PP ymecTHO
YKpenua npusHaHHbIN B HayKe noaxos ob oTrpaHum-

3 depnepanbHbIit 3aKkoH oT 08.02.1998 Ne 14-d3 (pea. oT 08.08.2024) «O6 0bLLecTBax C OrpaHUYEHHOMN OTBET-

cTBeHHoCTblo» // C3 Pd. 1998. Ne 7. Crt. 785.
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YeHUN CeEMENHO-NPaBOBOTO (MMYLLECTBEHHO-CTOM-
MOCTHOTO) peXKMMa 0N KOPMOPaTUBHOTO Y4acTUs
M KopnopaTMBHOro cTaTyca ee obnagartens®, no-
CKONbKY MHOM noaxon, (bykBanbHoe NpuMeHeHue
K 4ON15SIM KOPNOPATMBHOIO y4acTua NpaBu o co-
BMECTHOW COBCTBEHHOCTU KaK K 06bIUHbIM Belllam)
He yunTbIBas 6bl 0cOBEHHOCTEN coaepKaHUs ITUX
06BEKTOB Kak NPaBoBOM No3Mumu B obbegnHe-
HUM KOHKPETHbIX TOBAPULLEN, @ HE UX CYMpPYrOB,
KOTOpble He MOTYT CTaTb CTOPOHOM KOPMOpPaTUBHbIX
NPABOOTHOLIEHMI MOMMUMO BOJIN OCTa/IbHbIX y4acT-
HMKOB®. B 3TOM acneKTe NOATBEPANIOCH U HAayYHOE
npeAcTaBAeHUE O TOM, YTO CYMPYr y4acTHMKa 06-
LWEeCcTBA B OTHOLLIEHUM CamMoro obLLLecTBa U APpYrux
€ro y4aCTHMKOB — 3TO TPeTbe AnL®, «NOCTOPOH-
Hee» [/1A 0CTa/lbHbIX YHaCTHUKOB’, He ABNAoLLeecs
anpuopwu (B cMay 3aKoHa) OAHUM U3 HUX.
BonpeKkn MHEHUIO HEKOTOPbIX NPaBOBEaOB,
YKa3bIBaOLWMX Ha HEMPUMEHMUMOCTb K MeperKnBs-
Wwemy cynpyry noaoxeHui yctasa OO0 0 BXO-
[eHUN B 0BLLIECTBO HAaCNEeAHUKOB y4aCTHUKOBS, B
LEeNIoM NPUHLMNMANBHO OTPULIAIOLWNX Nepexos,
YacTu CYMNpPY*KECKOM 40U NPU ee NOCMEPTHOM
Bblgene (TpaHcdopmalmm) ns coctasa oblieli co-
BMECTHOI cOBCTBEHHOCTU, OTBEPraloLLMX CXOACTBO
Takol TpaHchopmaumm ¢ HacneaACTBEHHbIM NPaBo-
NpPeemcTBOM M He NPU3HatoLWMX HE0BXOAMMOCTH
3anpoca cornacusa Apyrux y4yacTHMKoB obLuecTBa
Ha ero BxoXaeHue B 06uiecTso’, cya BbICBETUA
TO, YTO CYNpyr, He MOMMEHOBAHHbIM B KayecTee
y4YacTHMKa obulecTsa, U3HadvanbHO (B cuay dakTa
npuobpeTeHns cynpyramm 4o KOPnopaTUBHOIO
yyacTtua) obnagaeT Avwb NPaBomM Ha UMYLLLECTBEH-

Hbl 3KBMBANEHT 40N B ycTaBHOM Kanutane 000,
HO TaK)Xe M3HAYa/IbHO He 0bpeTaeT HUKAKMX Kop-
nopaTMBHbIX NpaB.

C KOpNoOpaTMBHO-NPABOBOM TOYKM 3PEHMA NPU-
TA3aHWE NepexXnBLLEro Cynpyra, Noay4msLLEro
[0N10 B ycTaBHOM Kanutane OOO B pesynbraTe ee
TpaHcpopmaumm 13 obLien CoBMecTHOM cobcTBeH-
HOCTU B MHANBMAYANbHYIO NOC/E CMEPTU Cynpyra,
Ha BXOKAeHue B cocTaB y4acTHMKoB OO0 agelicT-
BMTE/IbHO MaKCMMa/IbHO CXOAHO C aHaNI0MMYHbIMM
NPUTA3aHUAMM HaCe4HUKOB OCTaBLIeinca (MHAn-
BUAYyaNbHOW) 01N yMmepLliero y4acTHMKa oblie-
cTBa (B 060MX Cy4anx NpaBo Ha [0/H0 BO3HUKAET
Yy TPETbEro AMLa NOMUMO BOJIM YH4AaCTHUKA U XPO-
HOJIOTMYECKK nocsie ero cmeptu). MNpun oTCyTCTBUM
NPUKM3HEHHOIO BONIEN3BABAEHMA YYaCTHUKA Ha
BblAEN M MEepPexos YacTn JONM K CBOEMY CYNpyry
B NpeacTaBfeHMN OCTABLUMXCA Y4aCTHUKOB nepe-
YKMBLUWI CYNPYr YMEpLLEro y4acTHUKA He KTO UHOM,
KaK HacneaHUK.

MOHATHO, 4TO NP GOPMYNUPOBAHMN B yCTa-
Be BapuaHTa cBOHOOAHOI0O OTUHYXKAEHNA Aonel B
yCTaBHOM KanuTasie obLwecTBa TPeTbUM NLLAM
Ha OCHOBaHMW CAENKM YHACTHUKM ONMPAIOTCA HA
[oBepue ApYr K APYry M pacCuUTbIBAOT Ha B3aum-
HYl0 406pPOCOBECTHOCTb, OCO3HAHHbIM BbIOOp Ta-
KOro KOHTpareHTa no caesike, KOTopbIn NpuaeTca
obLecTBy M OCTasibHbIM Y4aCTHUKaM KO ABOpY
(TakMm cBO6OAHO BXOAALLMM YYACTHUKOM MOKET
OKa3aTbCA M CYNpPYr Y4aCTHMKA, eC/M peyvb UAeT O
BOJIEBOM, JOTOBOPHOM pasgesne A0/IM B yCTAaBHOM
Kanutane), a NPUHUMN CTabUAbHOCTU YHAaCTHUKOB
00O Kak 3aKpbITOI Kopnopaumn oxpaHaeTcs npe-

4 XapumoHosa I0. C. Cyabba npaBa Ha y4yacTve B X03AMCTBEHHOM 06L1ecTBe NPy Bblaene Cynpy»Keckoi 4onu B
ycTaBHOM KanuTane OO0 // HoTtapuanbHbIi BecTHMK. 2023. Ne 11. C. 5-14.
> KysHeyos A. A. MNepexoa 4011 B YCTaBHOM KanuTane (akuuii): npakTMYeckme 1 Teopetmyeckme npobnemsl //

BecTHUMK rpaxaaHckoro npasa. 2023. Ne 4. C. 7-54.

® Makaposa O. A., MenoHKuH C. C. Cyapba nonu B yctaBHom Kanutasne OO0 npu pasgene obliero umyliectsa
cynpyros // 3akoHbl Poccuu: onbIT, aHanms, npaktunka. 2024, Ne 7. C. 52-55.

Jlanmes B. A. BbinnaTa A4eNCTBUTE/IbHOW CTOMMOCTU A0/1M B YCTaBHOM KanuTase obwecTsa ¢ orpaHUY4eHHOM

OTBETCTBEHHOCTbIO // X03aicTBo 1 npaso. 2024. Ne 4. C. 3-36.
8 Ileemkosa E. C. AKTyanbHble Npobaembl HaJeneHna KopnopaTUBHbIMM NpaBamu cynpyra // Xo3aicTso u npaso.

2024. Ne 12. C. 109-122.

® Kosznosa H. B., ®uaunnosa C. fO. O npase yyactus B obwecTse C orpaHUYeHHON OTBETCTBEHHOCTbIO ML,

cocrosiwero B 6pake. KommeHTapuit K onpeaeneHuio CyaebHoin Konnermm no skoHomuyeckmum cnopam BC PO
o1 06.04.2023 Ne 305-3C22-26611 // BecTHMUK 3KOHOMMYECKoro npasocyans Poccuiickoint deaepauun. 2023,

Ne 7. C. 4-21.
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MMYLLLECTBEHHbIM MPABOM OCTa/IbHbIX Y4aCTHMKOB
npuobpectu otuyKaaemyto aonto (n. 4 ct. 21 3a-
KoHa «06 OOO0»). B cBoto ouepeapb, npu Hacnea-
CTBEHHOM NPaBONpPeeMCcTBEe, Kak U NPU NOCMepT-
HOM BblAefie CyNpyXKecKon J0M1, O TaKOM BoAe-
BOM Bblbope 406p0COBECTHOIO YYaCTHUKA pedb He
NAeT, 3aWMTHbIN MEXaHM3M MPEUMYLLLECTBEHHOTO
npaBa He paboTaeT, a NOTOMY HacneaHUK nMbo
neperKMBLLKNIA CYNPYr MOTYT OKa3aTbCA HEroAHbIMM
KomnaHboHamu. COOTBETCTBEHHO, COFIacUTeIbHaA
npouenypa Bxoga Kak HacnegHMKOB, Tak U nepe-
JKMBLLEro cynpyra oAnHakoBo Heobxoauma ana
obecneyeHunAa CBOMCTBA 3aKPbITOCTU 0OLLECTBA.
KpUTWUKKM 3acny»KMBaeT AnLWb TO, YTO B onpeae-
neHum ot 06.04.2023 Ne 305-3C22-26611 Bepxos-
Hbi Cyg PP dopmanbHO He cocnancsa Ha aHaorumio
3aKoHa (cT. 6 TK P®°) Kak Ha MHCTPYMEHT Kasyasb-
HOro NpeoaoaeHns NpobenbHOCTN B NPAaBOBOM
peryanpoBaHnMmM NOCMEPTHOIO BblAeNa CynpyKe-
CKOM YacTu B NpaBe Ha [0/10 B YCTaBHOM Kanu-
Tane 000. CooTBeTcTBYIOLLEE 0OPALLEHNE, KAK 3TO
paHee yXKe MMeno MeCTO B HECKOJIbKMX CXOLHbIX
CUTYaUMAX, CBA3AHHbIX C Pa3AesioM COBMECTHO
HaXMTOro MMYLLECTBA B BUAE A0/IN B YCTaBHOM
KanuTtane obuiectsall, camo no cebe npnaano 6ol
AaHHOMY cyaebHOMY aKTy Heobxoanmyto MOTH-
BMPOBAHHOCTb U JONONHUTENbHYIO GOPMANbHYIO
MPOYHOCTb, MOCKO/bKY, KaK akueHTUpoBan MNaeHym
BepxosHoro Cyaa P®, cynebHoe pelueHue aBnseTca
3aKOHHbIM M B TOM C/y4ae, KOrAa OHO OCHOBAHO Ha
NPUMeEHEHUN B HEOBXOAMMbIX CAYy4asX aHanormm
3aKoHa uau aHanornm npasa’?. ChegyeT noguepk-
HYTb, YTO NPK OTpULAHMK BepxoBHbim Cyaom PO
¢dakTa aBTOMaTUYECKOM CBA3M 0bpeTeHUA nepe-
KUBLUMM CYNPYroM MMyLLLECTBEHHOW COCTaBAAO-
wen gonun B yctaBHom Kanutane OOO ¢ BO3HUK-
HOBEHMEM KOPMOPATMBHOIO CTaTyca NPUMEHEH-
HaA aHaN0rMA B CNyvae OTKasa APYrnx y4acTHUKOB
BMNYCTUTb ero B 06L,ecTBO Nocse CMepTH cynpyra

10 C3 Pd. 1994. Ne 32. Cr. 3301.

OTHIOAb HE NPUBOAUT K OFPaHUYEHUIO CYObEKTMB-
HOro KOPMNOPaTUBHOIO NPaBa (Heb3A OrpaHUYUTL
TO, Yero He CyLLecTBYeT), a 3HaUuT, AaHHAA aHa-
IOTUA HEe NPOTMBOPEYUT Uaee HegonyCTUMOCTHU
€e UCNo/Ib30BaHUA ANA YCTPAHEHMA HENONHOTbI
MEXaHWU3MOB OrpaHMYeHns U obpemeHeHns cybb-
EKTUBHbIX YaCTHbIX npas™3.

BTtopas cutyaumsa: yctas OO0 obycnosnumsaet
OTUYKAEHNE YHACTHUKOM 0NN B YCTAaBHOM Ka-
nuTase obuiecTsa TpeTbemy Amuy n obpeteHue
nocnefHUM cTaTyca HOBOMO y4acTHMKa obLiecTsa
MoNy4YeHMEeM COFacua APYrnX yY4acTHUKOB, HO Npw
3TOM BXOXKAEHME B COCTAB y4acTHMKOB 0bLecTBa
HacneAHUKOB Y4aCTHUKOB-TPaXKaaH M npasonpe-
€MHMKOB Y4aCTHUKOB-OpraHuM3aumin Heobxoanmo-
CTbl0 MCMPALLIMBAHMUA TAKOFO COornacua He obpe-
MEHEeHO; CYnpyr ymepLuero y4acTHUKa obLiectsa
Ha OCHOBAHWW CBUAETENbCTBA HOTAPUyCa O Npase
Ccob6CTBEHHOCTN Ha NONOBMHY OT 06LWLEro nmylle-
CTBa CYyNpyros 3asaBAAET O BXOXAEHMWN B COCTaB
YYaCTHMKOB OOLLECTBA; APYrMe YY4aCTHUKN obLe-
CTBa NPENATCTBYIOT AOCTYNY NEPEXMBLLENO Cynpyra
YMepLLEro y4acTHMKa K KOpnopaTMBHOMY ynpas/e-
HUIO obLLecTBOM.

Kasanochb 6bl, B 06enx 0603HauYeHHbIX CUTyaLu-
AX BOMPOCHI, COCTABAAIOLLMNE CYLLECTBEHHYIO YacTb
0bLen MHOroKOMNOHEHTHOM Npobaembl coxpaHe-
HUA BM3Heca Nocae CMepTM HocuTenelt Kopnopa-
TUBHbIX Npas, 4oKHbI BbITb peleHbl B3anmoob-
YCNOBAEHHO (3epKanbHo). OAHaKo B onpeaeneHmum
0T 23.05.2023 Ne 310-3C23-663 BepxosHbin Cyp,
P® B pamKax KOHKpeTHOro aena, obctoaTenncTea
KOTOPOFO CKNaAblBA/IMCb NO MOAENN BTOPOM CUTYA-
UMK, noanepKan NnosnLmio HUKECTOALLMX CYA0B,
NPWU3HAaBLUNX HENPABOMEPHOW BHECEHHYIO Hano-
roebim opraHom 3anucb B EMPKOJ1 o nepexoae K
cynpyry ymepuero ydyactHmka OOO vactu cynpy-
YKECKOW 40/11 B YCTAaBHOM KanuTasie, HaXXMTol BO
Bpema bpaKa. B 3Tom Kasyce BbICLIAA MHCTAHUUA:

1 Onpepenenune BepxosHoro Cyaa P® ot 30.03.2023 Ne 304-3C22-20237.
2 11. 2 noctaHoBneHus MNaeHyma BepxosHoro Cyaa P® ot 19.12.2003 Ne 23 «O cyae6Hom pewieHun» // Bionne-

TeHb BepxosHoro Cyaa P®. 2004. Ne 2.
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2013. Ne 9. C. 18-22.

14

2024. Ne 6. C. 51-55.

Mukprokoe B. A. O NpaKTUKe orpaHUYeHNa rpaxkaaHCKMX Npas no aHanorum // 3aKkoHOAaTeNbCTBO M SKOHOMMKA.

Bamposa T. A. Npobnembl coxpaHeHUa busHeca npu HacaeaosaHum // 3akoHbl Poccum: onbIT, aHan3, NpaKkTUKa.
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— a[anTMpOBana K peasin3oBaHHOMY UCTLOM
(obwecTBOM, He cornacMBLUMMCA C BOSHUKHOBE-
HMEM Yy NepeXMBLLEro Cyrnpyra KOPNopaTUBHOIO
cTaTyca) cnocoby 3auuTbl (ocnapuBaHMe peLleHns
PEerncTPUPYIOLWEro OpraHa) nocbla o0 NpeMmyLle-
CTBE KOPMOPATUBHOIO (a He cemeiHOo-NPaBoBOro
MMYLLLECTBEHHOTO) Ha4yasa B Bonpoce 06 y4ya-
cTum nepexunsliero cynpyra B 00O, ykasas, 4To
pelleHne perncTpmpytoLwero opraHa o BHeECEHUM
B EMPHOJ1 3anucK o nepexusluem cynpyre Kak o6
ydyacTHMKe OOO camo no cebe KopnopaTUBHbIX
NONHOMOYMIN Y AAHHOIO INLLA HE NOPOXKAAET U
BBOAMT €70 CAaMOro, @ PaBHO BCEX APYrMX cybbek-
TOB rpa*kAaHcKoro ob6oporTa, B 3abnyxKaeHne oTHO-
CUTeNIbHO KOPPEKTHOrO cocTasa y4acTHMKos 000;

— He oTpearnpoBasa Ha OTPaKeHHble B aene
CY*KOEHUA 0 NPo6eIbHOCTU CMOPHbLIX OTHOLLEHUN;

— MO/IYaINBO OTBEPI/IA A0BOAbI O CYLLECTBEH-
HbIX OTINYMNAX NPABOBOM NPUPOAbI HageneHnsa
[0nel KopNnopaTUBHOIO y4acTMA NEPEXKMUBLLETO
Cynpyra oT nepexoza 401 B YCTaBHOM KanuTane
00O K TpeTbemy ANLY Ha OCHOBAHUM CAENKMU, KaK
M 0 ero cxoAcTBe C HacNeACTBEHHbIM NpaBonpe-
€MCTBOM (He TpebyloWwMm B KOHKPETHOM C/lyvae
COr/IacuA OCTABLUMXCA YYAaCTHUKOB), M BO34epKa-
lacb OT aHa/IorMM NOCMepPTHOM TpaHchopmaLmnm
obLel cynpyeckoi cobCcTBEHHOCTM B MHAUBU-
OYaNbHYIO C HacneL0BaHNEM;

— OTBEpPrNa CCbIIKM CYNPYrM yMepLIero y4acT-
HWUKa Ha NPAKTUKY PaCCMOTPEHMA CyAaMM aHaNo-
TMYHBIX CMOPOB, BK/OYAA OTMEYEHHOE BblLLEe AN,
CNOXMBLUEECA NO MOAENIN MEPBOMN CUTYALUMN.

OTxon BepxosHoro Cyga P® oT HegaBHO ap-
FYMEHTUPOBAHHOM UM CaMUM MO3ULLUKN BbITNALUT
«3aragouHbiMm»® 1 eaBa n moxeT 6bITb noaaep-
YKaH y)Ke B CUy NPOTUBOPEUMA eCTECTBEHHOMY
NPaBOBOMY OXKMAAHMIO, YTO ABa MNOXOXKMX Aena
[O/MKHbI PACCMaTPUBATHLCA CXOAHbIM 06pazom?®,

HekoTopoe onpasaaHMe HENPUMEHEHUIO aHa-
JNIOTUN MOXKHO YCMOTPETb B TOM, YTO aKLEHT bbla
CAeNaH Ha y4yeTe AONOAHUTENbHOIo 06CTOATE Nb-
CTBA CNopa: yMepLIKNit y4acTHMK NOSHOCTbIO 3aBe-
LLLaN CBOIO A0/110 KOPMOPaTUBHOMO Y4aCTUA CbIHY.

15

Mo mbichn BepxosHoro Cyaa P®, Ha ocHOBaHMM
3aBeLLaHKUA OTLLA CbIH CTaN y4aCTHMKOM obLiecTBa
nepBbiM (paHee NepeskmBLLEN y4acTHUKa Cynpyru)
n 6bln BNpaBe BOCNPENATCTBOBATb BXOXKAEHUIO
nocseaHen B 0bLLECTBO KaK TPETbEMY JINLLY, He
BXOAALLEMY B YNCNO HAacneaHWKoB. Ho, BO-nepsBblX,
Takas anddepeHumauma NpeoaoneHmns ognHaKo-
BbIX Np06eoB IBHO TpebyeT oTaeNbHOro 060CcHO-
BaHWA (B YaCTHOCTM, HEACHO, MOYEMY NEPBEHCTBO
BXOXKAEHMA B 06LLECTBO NPMU3HAETCA MMEHHO 3a
Hac/NeHMKOM), @ BO-BTOPbIX, NPUKM3HEHHOE 3aBe-
waTenbHoe yctpemaeHue yyactHuka OO0 HuKak
He BAMAET HA NPaBOBYIO CYLLHOCTb TpaHchopMa-
UMM YacTU A0NM ero cynpyra B o6uwem nmyuiectae
N He yManAeT ee 0O4eBMOHOIO CXOACTBA C HAacnes-
CTBEHHbIM NPABONPEEMCTBOM.

MpaBUAbHbIVN BapuaHT NpeosoneHuns nNpo-
6ena B gene, CIOKMBLUEMCA MO MOAE/IN BTOPOM
npobaemHoOM cUTyauumn (Koraa cornacutenbHas
npoueaypa BXOXAEHMA HOBbIX Y4aCTHUKOB B 06-
LLLeCTBO B MOPALKE Hacneno0BaHUA He Npenycmo-
TpeHa) npencTaB/ieH B HeAaBHEM onpeaeneHnu
o1 01.02.2024 Ne 306-3C23-11144, B KOTOpOM
BepxoBHbiit Cya PP He TonbKo NpoBen aHa/ormio
nocmepTHOM TpaHchopmaLmMm YacTm obLuen cynpy-
YKECKOW [0NM B UHAMBUAYAbHYIO C HAaCNeACTBEH-
HbIM NPaBONPEEMCTBOM U NOATBEPAMA 3aKOHHOCTb
cBOHOAHOrO BXOAA NEPEXMUBLUETO CYNpyra y4acT-
HMKa OO0 B 06WECTBO AaxKe NPU Ha/IMYNK BO3-
paKeHUI Apyrux (ocTaBLLIMXCA) YYACTHUKOB, HO U
aprymeHTUpoBasa, no4yemy npaBoMepHa MMEHHO
TaKasA aHanorma:

— UM B paMKax HacnegoBaHusA, U B Ciy4ae no-
CMEpPTHOrO BblAeNa Cynpyeckoi foaun Kopnopa-
TUBHaA cocTaBnaowasa YneHctea 8 OO0 Bo3HMKaeT
Yy MUa, CBA3AHHOIO C HacneoaaTesiem Cemen-
HbIMW Yy3aMU M 3apaHee U3BECTHOMO OCTa/IbHbIM
y4acTHUKam obLLecTBa;

— npwu otcyTcTBMM B yctae OO0 sIBHOM U He-
ABYCMbICIeHHON anddepeHunaummn npasa nepe-
YKMBLLEro cynpyra B 3aBUCMMOCTU OT KOHKPETHbIX
OCHOBaHWUI ero BOSHMKHOBEHUA 0bLee TpeboBa-
HWe 0 COrMacUTENbHOM NOPALKE Nepexosa 40U K

CmupHoe C. A. KopnopaTKBHbIM CTaTyC NEPEXMBLLErO Cynpyra: akTyanusauma npobnembl. KommeHTapuii K

onpeaenenuto CyaebHoi Konnermm no skoHommyecknum cnopam BC PO ot 06.06.2023 Ne 310-3C23-663 //
BecTHMK aKoHOMMYecKoro npasocyansa Poccuiickon ®eaepaumn. 2023. Ne 9. C. 4-16.
6 langenbucher K. Argument by Analogy in European Law // The Cambridge Law Journal. 1998. Ne 57 (3). P. 481.
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TPAXJAHCKOE 1 CEMEHOE NPABO

TPEeTbUM NNLAM, HE NPUMEHUMOE NPU Henocpes-
CTBEHHOW Nepepgayve cynpyry ymepLero 4onm B
YCTaBHOM KanuTase U3 HacneaCcTBEHHOM Macchl,
He MOXKeT bbITb NOAPa3yMeBaeMbIM 414 C/ly4aeB
NMOCMEPTHOrO BbIAENA YACTU CYMNpPYrKECKON A0un
13 06LLEero MMyLLECTBA (YTO COOTBETCTBYET A0K-
TPMHANBbHOM OLLEHKE aHA/I0rMM KaK NpaBOHAAeNU-
TeNbHOro puanyeckoro cpeacteal’).

LJymaeTcs, 4To TaKON BapuaHT NpeoaoaeHmn
nccnepyemoro npobena cnesyet NoALEPKATb HE
TO/IbKO B €r0 Koppenaummn c Bapualmneit cnopHom
CMTyauMmM No NepBOit MOLENN YCTAaBHOMO peryamn-
POBaHUA, HO N B TOM, YTO OH OTKPbIBAET NyTb K
6o/siee WMPOKOM N Noc/ieaoBaTe/IbHON peanmnsa-
UMM NPaBOHAAENUTENbHOTO CBOMCTBA aHA/OMMNK B
NpPaBOBOM peryiMpoBaHMN KOPNOPATUBHbIX OTHO-
LLUEHMIN, OCNOXKHEHHbIX BpaYyHO-cemenHOM cneun-
duKko. Tak, 3acnyxnBaet ogobpeHna nosnums,
N3N0XKEHHAA CYA0M KACCALMOHHOMN MHCTAHLUN
B Aefie MO UCKY CYNPYrn ymepLlero 4ieHa cefb-
CKOXO3AMCTBEHHOIO NPOMN3BOACTBEHHOIO Koone-
paTMBa O NPU3HAHMKN ee YNeHOM KoonepaTtumsa C
Y4eTOM TOr0, YTO HA MOSIOBMHY NaeHaKonaeHus
OHa NpeTeHA0BaA KaK COCODCTBEHHMLLA COBMECT-
HO HaXXMTOro MMYLLECTBA, @ Ha BTOPYHO — KaK ero
HacnegHMUA, NPUTOM YTO ApPYrUe YieHbl Koone-
paTMBa NPEnATCTBOBANIN BXOXKAEHUIO UCTULbI B
COCTaB YaeHoB KoonepaTuea. Cya NPUHAN BO BHU-
MaHWe NoNoXKeHMe ycTaBa KoonepaTuea O NpaBo-
npeemcTBe HacnegHUKaMu NpaB 1 obsa3aHHOCTEN
Y/IeHOB KOOMNepaTMBa, MPOBEN aHANOMNIO MEXKAY
NpasoBbIM CTaTycom y4acTHUkos OO0 u yneHos
NpPO13BOACTBEHHOTO KOONEpPaTMBA M, COCNABLLMCH
Ha aHanoruio 3akoHa (n. 1 ct. 6 K P®), cnpoeuu-
pOBa/l BbllleyKa3aHHbIN BbiBoA, BepxoBHoro Cyaa
P® 13 onpeaenenmns ot 01.02.2024 Ne 306-3C23-
11144 Ha AMHAMUKY CMOPHbIX MPAaBOOTHOLLEHWNN
B pamKax NpoOU3BOACTBEHHOrO KoonepaTuea (B cu-
TyaLumu, Korga yCTaBOM KoonepaTmsa npesycmo-
TpeH cBoboAHbIM Nepexoa nasa K HacaeaHMKam
yneHa KoonepaTmea, He MOXKET CYMTATbCA MOA-
pa3ymeBaemMbIM OrpaHMYEHNE HA Nepexos cooT-
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CratyT, 2006. C. 105.

BETCTBYIOLLLEM YACTU NAA K NEPEXUBLUEMY CYNpY-
ry B nopsgKe NOCMepTHOrO Bblgena U3 cocrtasa
06Lero coBMecTHO HaXMTOro MMyLLLECTBA, B TOM
Yyncne c y4eTom BO3IMOXKHOCTM NpesocTaBaeHmA
nocnefHemMy cTaTyca acCoLMMPOBAHHOIO YaeHa
KoonepaTtunea)®.

0606uan N310KEHHOE, MOXKHO NPUNTU K psaay
BbIBOZOB:

— B KOPMNOPaTMBHO-NPABOBOM PEry/IMPOBaHMM
MOCMepPTHOTO BblAeNa CYNPYKeCKOM YacTu B Npase
Ha gonto B ycTaBHOM KanuTasne OO0 obHapyKuBa-
eTca AencTBMTeIbHbIN NpaBoBoOM Npoben;

— CTaTyC NeperKuBLero cynpyra Kak obna-
AaTenAa yactu A4onau B yctaBHom Kanutane 00O,
TpaHcpopmmMpoBaBLLENCS U3 0OLLLEN COBMECTHOM
cobCTBEHHOCTM B MHAWBUAYANbHYIO, OT/INYAETCA OT
CTaTyca HacneAHWKa, O4HAKO aHaforMyeH UMEHHO
TaKoBOMY;

— NopAAOK 0bpeTeHma NneperKnBLUMM Cynpy-
rom ymepuero y4actHmka OOO KopnopaTUBHbIX
npas B OTHOLWEHUN KOHKpeTHoro OO0 moxKeT bbiTb
yperynnpoBaH yctasom anddepeHumnpoBaHHoO,
MHaye, YeM NOPALOK HacNeACTBEHHOIO NpaBonpe-
€MCTBa A0/1eli KOPNOPATUBHOIO YHaCTMA, HO NpU
YMONYaHMM TaKMe NPoLECChl AOMKHbI PernameH-
TMPOBATbLCA OAMHAKOBO.

Cornawanchb ¢ Tem, 4YTo Npobemy pakTuye-
CKOF0 MTHOPUPOBaAHMA 3aKOHOAATENNEM KOPNOpa-
TMBHO-MPABOBOrO aCMeKTa NPaBoOMOYMIA cynpyra
KaK y4aCTHWMKa 06LLLEe COBMECTHOM cOBCTBEHHOCTH
B OTHOWEHMM 40N B YyCTaBHOM Kanutane 000,
npuobpeteHHON B nepmog, 6pakKa 3a cyeT obuiero
MMYLLECTBA CYMNPYroB, NPeanoyYTUTebHEE PELLNTD
HOPMaTMBHbIM NyTem?®, BUaNTCA LLenecoobpasHbIm
BOCMO/1b30BaTbCA aHA/IOrMEN He TONIbKO KaK cno-
cob0M Kasya/ibHOro NpeoaosieHma Npobenos, Ho U
KaK JIOFMYECKMM MHCTPYMEHTOM BbIpaboTKM yCTpa-
HAlowero npobenbl HOPMOTBOPYECTBA U BHECTHU
COOTBETCTBYIOLLME 3aKOHOAATENbHbIE YTOUHEHMS,
a UMeHHo: B a63. 1 n. 8 cT. 21 3akoHa «06 O00»
nocne cNoB «K HaciegHMKaM rparkaaH» nobasutb
«K UX MEPEKMBLUMM CYyNnpyramy».

fAKoenee B. @. [parKAaHCKO-NPaBOBOW MeTO, PerynpoBaHns obLecTBEHHbIX OTHOWEHUN. 2-e u3a., gon. M. :

8 MocTtaHoBneHue ApbuTparkHoro cyaa 3anagHo-Cubupckoro okpyra ot 15.02.2024 Ne A03-364/2023.
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