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Abstract. This paper aims to conduct an analysis of the process of succession of
shares in Polish limited liability company (spétka z ograniczong odpowiedzialnoscig) from
a comparative perspective. The comparative study is based on German and US regu-
lations concerning the companies which in their characteristics most closely resemble
Polish limited liability company. Under German law it is the Gesellschaft mit beschrankter
Haftung, whereas under US law — the Limited Liability Company, regulated by the Re-
vised Uniform Limited Liability Company Act, which has been adopted in numerous US
states. The analysis in this paper leads to a conclusion that the solutions concerning the
succession of shares in limited liability company applied in the Polish legal system seem
to lie between the German and American regulations. Unfortunately, Polish regulation ul-
timately also proves to be incomplete due to a very laconic formulation of art. 183 of Pol-
ish Commercial Companies Code, which leads to many considerable legal issues. One
of the most significant of these is issues it the legal nature of the sp. z 0.0.-share, which in
the doctrine and the judiciary is considered a ‘relatively heritable right'. The comparative
analysis conducted in this paper suggest that it would be desirable to change the Polish
regulation and opt for the mandatory inheritance of shares, as it is in German law.

Keywords: death of shareholder, succession of shares, company succession, Lim-
ited Liability Company, Comparative Private Law.

Introduction

The legal succession after the death
of a shareholder in limited liability compa-
nies is a subject of in-depth doctrinal con-
siderations not only in Polish law. The fact
that this topic is located at the junction of
inheritance law and company law raises
numerous doubts, which are also charac-
teristic for other legal systems [1, s. 101].
Due to the significant complexity of the is-
sue, the legal solutions implemented in for-
eign legal systems often differ significantly
from each other. For this reason, they may
be the subject of a comparative analysis,
the results of which may realistically influ-

ence proposed de lege ferenda conclu-
sions concerning the Polish regulation on
the exclusion and limitation of succession
of shares in a limited liability company.

Materials and Methods

This paper employs the compara-
tive legal analysis, based on the functional
method [2]. The comparative study of Pol-
ish law is conducted on the basis of regu-
lations from two countries - Germany and
the United States. The analysis focuses on
the regulations concerning the companies,
which in their characteristics most close-
ly resemble Polish limited liability compa-

" This paper is a modified extract from the author’s unpublished master’s thesis: Exclusion and

limitation of succession of shares in a limited liability company, prepared under the supervision of Dr
hab. Grzegorz Sulinski/ 3Ta ctatbs NnpeacTtaBnsgeT cobor M3MEHEHHYIO BbIAEPXKKY U3 HEOMYBNMKoBaHHOM
MarvucTepckon aucceptauum astopa «VcknioyeHne n orpaHvdeHne HacnegoBaHus akummn B obLiecTse ¢
OrpaHMYEeHHOW OTBETCTBEHHOCTbLIOY, NOATOTOBMNEHHYI0 NoAd pykosoacTeoMm Dr. hab. Mkeroxa CynmHbCKku.
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ny (spotka z ograniczong odpowiedzial-
noscig)>. Under German law it is be the
Gesellschaft mit beschréankter Haftung®. In
terms of American law, the Limited Liabili-
ty Company* is analysed. Because corpo-
rate law in the United States is a subject
of state law, the regulation of LLCs may
vary to a certain extent depending on the
content of the law adopted in a particular
state. For this reason, to ensure that the
considerations presented are as universal
as possible, the analysis of LLCs is based
on the provisions of Revised Uniform Limit-
ed Liability Company Acts, which has been
adopted in numerous US statess®.

The selection of reference systems
proposed above may raise some doubts,
particularly due to the reference to regula-
tions concerning LLCs in US law. It might
seem that, due to the common law system
in place there, the provisions concerning
succession after the death of a sharehold-
er in US company will differ so much from
the solutions implemented in continental
law systems that comparing them would
be pointless. However, it should be noted
that solutions and structures characteristic
of common law systems are increasingly
being used in countries based on the con-
tinental law system, especially in the field
of commercial and corporate law. For this
reason, it seems that the regulation of
American LLCs may provide guidance on
potential changes that could be made un-
der Polish law. This conclusion also seems
justified insofar as US company law has a
long tradition, which also covers the issue
of succession of the assets of commer-
cial company shareholders. The choice of
German law as the reference system for
the subject matter of this paper should not
raise any doubts. German law may be con-
sidered a model continental legal system,
which, also due to its long tradition, has

2 Hereinafter: sp. z o0.0.
3 Hereinafter: GmbH.
4 Hereinafter: LLC.

been developed by legal doctrine in a very
detailed manner. In addition, there are a
significant number of similarities between
German and Polish private law, which can
greatly facilitate the assessment of the
statutory solutions applied in both systems.

Results and Discussion

Polish Law

In Polish law, the death of a share-
holder in sp. z 0.0. is not an event causing
the dissolution of the company. Moreover,
the sp. z o0.0.-share is widely considered a
hereditary right [3, s. 7; 4, s. 331-332; 5, s.
344; 6, s. 260; 7, s. 189; 8, s. 25]". Accord-
ing to art. 922 of Polish Civil Code Kodeks
cywilny, a right of the deceased is hered-
itary if: 1) the right is a civil and property
right, 2) the right is not closely connected
with the deceased; and 3) the right doesn’t
devolve onto designated persons regard-
less of whether they are deceased’s heirs.
The sp. z 0.0.-share meets every require-
ment mentioned above. Therefore, after
the death of a shareholder, his shares will
become part of the estate and, as a result,
will be eventually acquired by his heirs un-
der the universal succession regime. Upon
the opening of the estate (that takes place
at the moment of deceased’s death?), the
heirs of the deceased shareholder will
obtain the rights arising from the shares
and the associated status of shareholder
[1, s. 295]. If there are several heirs, they
should exercise their rights in the company
through a previously designated joint rep-
resentative until the division of the estate™.

The default statutory process of suc-
cession of shares in sp. z 0.0. might be
significantly modified by the shareholders
though. According to art. 183 § 1 of Polish
Commercial Companies Code™, the share-
holders may exclude or limit (for example,
to a group that meets specific requirements)

5 Revised Uniform Limited Liability Company Act, National Conference of Commissioners on Uni-
form State Laws (2006), Last Amended 2013; hereinafter: RULLCA.
6 RULLCA has been adopted in states such as California, Florida, lllinois, and New Jersey, among

others.

"This view is widely represented in the judiciary as well — see Decision of the Supreme Court of
Poland of 17.05.2007, Il CZP 45/07; Judgment of the Court of Appels in Warsaw of 28.10.2026, | ACa
1727/15; Judgment of Voivodeship Administrative Court in Gdansk of 14.10.2015, | SA/Gd 1017/15.

8 Kodeks cywilny, Polish Civil Code of 23.04.1964; hereinafter: CC, Polish Civil Code.

° Article 924 CC.
0 Article 184 CCC.

" Kodeks spoétek handlowych, Polish Commercial Companies Code of 15.09.2000; hereinafter:

CCC, Polish Commercial Companies Code.
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the entry of heirs into the company in place
of a deceased shareholder by introducing
a proper clause in the articles of associa-
tion. In case of exclusion of the heirs, the
shares of the deceased shareholder might
be redeemed or acquired by the remaining
shareholders, depending on the content of
the clause. For such an exclusion or lim-
itation to be effective, the statute requires
only that the terms of settlement with the
heirs who do not become shareholders in
the company be specified in the articles of
association. The very concept of “terms of
settlement” or the methods for determining
them have not been detailed by the legis-
lator in any way. The provisions of Polish
Commercial Companies Code also do not
specify the method by which settlement
should be calculated. It seems, however,
that the terms of settlement cannot be de-
termined by the shareholders at their dis-
cretion. The settlement should constitute
the equivalent [6, s. 262; 9; 10, s. 374; 11]*
of lost shares in financial terms to comply
with constitutional principle of equal legal
protection of the right of succession®. This
conclusion is questioned by few scholars
though, who claim that due to the lack of
details in describing the terms of settlement
by the legislator, the shareholders are free
to determine them at their discretion [12;
13], which would allow them to state that
the repayment for the heirs amounts to one
PLN.

As already indicated, the inclusion of
a clause excluding the entry of heirs to the
place of a deceased shareholder in a sp.
z 0.0. and the specification of the terms of
settlement in the articles of association are
the only prerequisites for the effectiveness
of the clause literally resulting from art. 183
§ 1 CCC. In particular, according to the
statute, the shareholders are not obliged to
determine the future fate of the deceased
partner’s shares, which, due to the appli-
cation of the exclusion clause, will not be
subject to inheritance. However, this issue
has not been regulated by the legislator
in art. 183 § 1 CCC or any other statutory
provision. This legal gap causes some se-
rious consequences, because Polish Com-
mercial Companies Code, in its current

wording, does not allow for determining the
further legal fate of shares excluded from
inheritance in a situation where this issue
is not regulated in any way in the articles
of association by the shareholders. There-
fore, lack determination of this issue may
also — in some circumstances — lead to the
ineffectiveness of the clause limiting or ex-
cluding the entry of heirs into the company
in place of a deceased shareholder, as it
might be impossible to determine wheth-
er the shares should be redeemed or ac-
quired by a certain entity.

Due to the possibility of excluding the
entry of the shareholder’s heirs into sp.
Z 0.0. in his place, the sp. z 0.0.-share is
described as a ‘relatively heritable right’
both in the doctrine and the judiciary [1, s.
295-296; 3, s. 9; 4, s. 332-333; 14]*. Such
rights, as a rule, are part of the estate but
the decedent, either alone or together with
other entities, on the basis of a specific
statutory provision may decide to deprive
them of the hereditary feature. Thus, sp.
z 0.0. articles of association may provide
that the deceased shareholder’s shares
are not hereditary, and instead the heirs
receive a financial compensation that be-
comes a part of the estate in place of the
non-inheritable shares [1, s. 295-296; 3, s.
9; 4, s. 332-333]. This conclusion might
be seen as to far reaching, considering that
art. 183 CCC doesn’t directly refer to the
issue of limitation of inheritance of shares,
only indicating the possibility to limit or ex-
clude the entry of heirs to Polish LLC. That
specific wording used by legislator in art.
183 CCC is recognized as a simplification
though [1, s. 295; 15]. However, some Pol-
ish scholars argue that, due to the lack of
an explicit provision in art. 183 § 1 CCC
allowing for the exclusion or restriction of
the inheritance of shares in a limited liabil-
ity company, this right is absolutely inher-
itable [7, s. 191-197]. This debate has a
very negative impact on the legal certainty
of the institution arising from art. 183 CCC,
as it pertains one of the most fundamental
issues related to the succession of shares
in sp. z 0.0. which is the legal nature of the
shares.

2 See also Judgment of the Supreme Administrative Court of Poland of 19.06.2015, || FSK 1216/13;
Judgment of the Court of Appeals in Warsaw of 28.10.2016, | ACa 1727/15.
'3 Article 64 sec. 2 of Konstytucja Rzeczpospolitej Polskiej, The Constitution of the Republic of Po-

land of 02.04.1997.

4 See also Judgment of the Court of Appeals in Warsaw of 28.10.2016, | ACa 1727/15.
5 See also Judgment of the Court of Appeals in Warsaw of 28.10.2016, | ACa 1727/15.
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German law

The German Limited Liability Com-
pany Act Gesetz betreffend die Ge-
sellschaften mit beschrénkter Haftung®
explicitly states that GmbH-share is a he-
reditary right'”. The death of a shareholder
is also not an event causing the dissolution
of the company [16, p. 231]. As in Polish
law, after the death of a shareholder, his
shares in the company will become part of
the estate on the basis of the general rules
set out in § 1922 of the German Civil Code
Blirgerliches Gesetzbuch' and, if it is to
be inherited by more than one heir, it will
become the subject of joint co-ownership®,
which will cease as a result of a division of
the estate [1, s. 113-114; 16, p. 238]. The
heirs of the deceased shareholder are en-
titted to exercise shareholder rights since
the decedent’s death [16, p. 238], howev-
er, due to the joint co-ownership of the es-
tate, these rights will be exercised jointly.
The processes of inheritance of a share in
GmbH and in sp. z 0.0. are therefore very
similar to each other.

However, GmbHG does not con-
tain an equivalent of art. 183 of the Pol-
ish Commercial Companies Code, which
would allow for a clause in the articles of
association limiting or excluding the right
of heirs to join the company. Furthermore,
the literature emphasises that the inher-
itability of GmbH-share is mandatory, so
that the articles of association may not in
any way exclude or limit its heredity [16, p.
237-238]. It is even pointed out that, due
to the mandatory nature of § 15 (1) Gm-
bHG, it would also be unlawful to include
a clause in GmbH articles of association
according to which the shares belonging to
a shareholder would be automatically re-
deemed upon his death [1, s. 115; 17, s.
1265-1266].

The impermissibility of excluding or
limiting the heredity of GmbH-shares has
led to the development of clauses which,
although they do not directly affect the he-
redity of the shares, in fact have a remark-
ably similar effect. This effect is achieved
through the use of succession clauses
Nachfolgeklauseln [16, p. 233-238]. These
clauses may order the heirs to dispose of

their inherited shares or give the company
the right to redeem them [18, s. 215; 19, s.
96], producing an effect similar to a clause
excluding the heirs from joining GmbH.
The legal doctrine also admits clauses
which make the obligation of the heirs to
dispose of the shares or the right to re-
deem them by the company conditional on
the heirs fulfilling a certain criterion [/Ibid.].
Thus, in its essence, this clause is similar
to the clause limiting the entry of heirs into
sp. z 0.0. regulated in art. 183 § 1 CCC.

The entity entitled to demand the dis-
posal of shares in GmbH by the heirs of a
deceased shareholder in the event of the
application of Nachfolgeklauseln is, as a
rule, the company itself [1, s. 115]. The arti-
cles of association may also provide that if
the heirs fail to dispose of the shares with-
in a certain period of time, the company
will be entitled to redeem the shares [1, s.
116]. The doctrine assumes that the heirs
are entitled to payment for the redeemed
shares, which is equivalent to the objec-
tive (market) value of the shares or their
book value [1, s. 116-117]. The possibility
of completely excluding the heirs’ right to
remuneration for the redeemed shares is
disputable [1, s. 117; 17, s. 1273; 18, s.
217; 19, s. 96].

Due to the lack of the possibility to
exclude or limit the hereditary nature of
the shares in GmbH by its shareholders,
the process of exclusion and limitation of
succession of shares in GmbH is conduct-
ed differently than in Polish law under art.
183 § 1 CCC. The mandatorily hereditary
nature of GmbH-share does not allow the
content of the deceased shareholder’s es-
tate to be changed by clauses in the arti-
cles of association. However, despite the
different legal nature of GmbH and sp. z
0.0. shares, the effects of the clause ex-
cluding or limiting the heirs’ right to join sp.
z 0.0. and the Nachfolgeklauseln clause
are similar. This is because in both cases,
the heirs of the deceased shareholder will
ultimately be deprived of their decedent’s
shares in the company, receiving a cash
payment instead.

6 Gesetz betreffend die Gesellschaften mit beschrankter Haftung, German Limited Liability Compa-
ny Act of 20.04.1892; hereinafter: GmbHG, German Limited Liability Company Act.

17 §15(1) GmbHG.

'8 Birgerliches Gesetzbuch, German Civil Code of 18.08.1896; hereinafter: BGB.

10 §2032 BGB.
20 §18(1) GmbHG.
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US law

The analysis of succession of shares in
an American LLC should begin with outlining
some key characteristics of this company.
Even though that out of all types of American
business organisations, LLC is certainly the
most similar to Polish sp. z 0.0, it differs sig-
nificantly from it in certain aspects due to its
functioning in the Common Law system. First
of all, it should be mentioned that the division
into “partnerships” and “capital companies”
used in Polish CCC is not appropriate for the
American legal system [20, s. 52]. The de-
velopment of company law in the US has led
to the emergence of hybrid entities - such as
LLC - which combine features of both part-
nerships and capital companies [/bid.]. The
number of characteristics linking American
LLCs and partnerships is very significant.
These similarities are more far-reaching than
those between sp. z 0.0. and Polish part-
nerships - even considering the sp. z 0.0.’s
“partnership nature”, which is often argued in
Polish literature [1, s. 291-292; 21].

The most significant difference be-
tween sp. z 0.0. and LLC is their taxation
regime. This is because under federal law,
LLC is taxed in the same manner as part-
nerships [22, §19:1]>. This means that,
from a tax perspective, the profits and loss-
es of LLC are considered as personal profit
or loss of its shareholders [20, s. 53], called
members in US law. Additionally, RULLCA
provisions implicitly assume that the enti-
ty obliged to manage LLC is not, as in the
case of sp. z 0.0., the management board,
but the members themselves?.

Despite the method of taxation and
rules of company’s management which
are characteristic for partnerships, the
members of LCC are not liable for the obli-
gations of the company itself, which is ex-
plicitly provided for in RULLCAZ2. However,
a member’s liability for the company’s obli-
gations may arise due to the application of
the concept of piercing the corporate velil
[20, s. 56; 22, §15:3]. Thus, LLC appears
to be a very flexible structure that allows
its members to combine the most attractive
characteristics of partnerships and corpo-
rations from a business perspective, en-
abling the creation of an entity that is sin-

gle-taxed and at the same time excludes
the personal liability of its members.

Significant differences between LLC
and sp. z 0.0. are also noticeable in the
context of the regulation of the succes-
sion of shares belonging to a deceased
shareholder. Historically, the US statutes
regulating LLCs assumed that the death
of a member would, as a rule, entail the
dissolution of the company [23]. Howev-
er, the statutory law has changed over the
past decades. Under RULLCA, the death
of a member is not a cause of dissolution
of LLC, but the shares belonging to him
are also not subject to the same rules of
succession as shares in Polish sp. z 0.0.%.
This is because with the death of LLC
member, the rights belonging to his shares
are divided, and the estate includes only
the economic interest [24, p. 2]. The legal
successors of the deceased member do
not acquire the corporate rights that pass
to the remaining members of LLC [lbid.].
The status of the heirs in the US law is
referred to as transferee [25]». Thus, the
heirs of a deceased shareholder acquire,
for example, the right to dividends in the
company, but have no influence in deciding
the amount of dividends or even the pay-
ment [24, p. 2]. To a certain extent, the pro-
visions of RULLCA increase the rights of
the heirs of a deceased shareholder over
a regular transferee, but these mainly con-
cern the right to information regarding the
company’s activities?.

LLC members may decide to regu-
late the succession after the death of one
of them differently from the statutory law
[25]. The range of potential solutions is
very wide. The members may decide to al-
low the heirs of the deceased member to
join the company; to impose an obligation
on a specific entity to buy out the shares
from the heirs; or even to grant the heirs
a specific catalogue of rights arising from
the shares, excluding, for example, rights
related to the management of the company
[24, p. 3].

The default statutory consequences
of the death of LLC member appear to be
very unfavourable - especially consider-
ing how broad a catalogue of possibilities

2 In Poland sp. z o.0. is taxed like an American corporation.

228407 (a) RULLCA.
23 §304 RULLCA.
2 §504 RULLCA.
25 §504 RULLCA.

26 §504 RULLCA in conjunction with § 410 RULLCA.
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is available to the members in terms of
regulating this issue in the articles of as-
sociation, called “operating agreement” in
RULLCAZ. The acquisition by the heirs of
only the economic interest associated with
the shares appears to be an undesirable
solution for both the heirs and LLC mem-
bers. Under US law, it seems almost a ne-
cessity to regulate the issue of succession
on the death LLC member in the operating
agreement. Thus, the legal system shifts
the burden to the members to determine
the consequences of the death of one of
them, but provides them with a very wide
range of available solutions.

Conclusions

In Polish legal system a sp. z 0.0.-
share is a hereditary right. After the death
of a shareholder, his become a part of his
estate, which is acquired by the deceased’s
heirs. The process of succession of shares
in sp. z 0.0. might be significantly modified
by the shareholders in the articles of as-
sociation, who are able to limit or exclude
the right of heirs to become shareholders
in place of a deceased shareholder, pro-
viding that the terms of settlement with the
heirs who do not become shareholders in
the company will be specified. At a first
glance, this solution might be considered
as a good balance between the sharehold-
ers’ and heirs’ economic interests. On the
other hand, a very laconic formulation of
art. 183 CCC leads to many considerable
legal issues. In fact, the problems associ-
ated with the limitation or exclusion of the
right of heirs to become shareholder are
so significant, that the consequences of
introducing this institution to the articles
of association might be tough to foreseen.
Therefore, it is justified to look for legal
solutions introduced in other legal systems
and see whether those regulation might be
considered more convincing.

A significant advantage of the Ger-
man regulation of the inheritance of Gm-
bH-share is the mandatorily hereditary
character of the shares. The lack of the
possibility to exclude shares from the es-
tate implies significantly less complicated
consequences of the inclusion of succes-
sion clauses in the articles of association,
in especially when only some of the heirs
of a deceased shareholder join the com-
pany. Nevertheless, the German regulation

27 §105 RULLCA.

- like the Polish one - also seems incom-
plete, as in both systems there are some
doubts concerning the permissible ways
of determining the repayment of heirs who
are deprived of shares and the value of the
repayment.

In the US legal system, the biggest
advantage of RULCCA provisions is the
considerable freedom of LLC members in
terms of permissible ways to regulate the
process of legal succession in the event
of their death. The degree of this discre-
tion far exceeds potentially permissible
solutions under Polish law. However, as
the statutory solution is unfavourable from
the perspective of both the heirs of the de-
ceased member and the other members,
the regulation of succession of shares af-
ter the death of one of LLC members is al-
most a necessary element of the operating
agreement. Thus, the members are given
a significant level of discretion, but in ex-
change for the responsibility transferred to
them for constructing the content of the op-
erating agreement in such a way that the
succession process designed by them is
effective.

It seems that the solutions concerning
the succession of shares in Limited liability
company applied in the Polish legal sys-
tem seem to lie between the German and
American regulations presented above. On
the one hand, the content of art. 183 §1 of
the CCC allows for the limitation or exclu-
sion of succession of shares in a sp. z 0.0.,
but on the other hand, it limits the range of
actions that shareholders may take, for ex-
ample by imposing on them the obligation
to specify the terms of settlement under
pain of the entire clause becoming ineffec-
tive. Unfortunately, Polish regulation ulti-
mately proves to be incomplete. The leg-
islator’s decision to allow the exclusion of
inheritance of shares, which constitutes a
significant interference with the inheritance
law system, should be accompanied by a
much more precise regulation of the insti-
tution of exclusion and restriction of heirs’
entry into a sp. z 0.0. It seems that a much
simpler solution would be to opt for the
mandatory inheritance of shares in a sp. z
0.0. and to allow the company to redeem
the shares belonging to the deceased part-
ner or to require the heirs to resell them to
the remaining partners.
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NONAK XAYANKEPLUIIT LUEKTEYII
CEPIKTECTIMNHAE AKUMANAPAObIH CABAKTACTbIFbI:
CAJbICTbIPMAIbI MNEPCMNMEKTUBA

AHHOTauMﬂ byn makanaHbIH Makcatbl - MNonsk Xayankepuiniri - lwekreyni
CepiKTecTirHiH akuusinapbiH Mypareprikke any npoueciHe canbiCTbipManbl Tanjay
XYpri3y. CaJ'IbICTprMaJ'IbI 3eptrey epmanuna meH AKLL-TbIH lMonblwa >xayankepuuiniri
LUEKTeYIli CepikTecCTIKTepiHE eH XakblH cunaTtTamanapbl 6ap KoMnaHusnapfsa KatbICTbl
epexenepiHe HerizgenreH. Hemic 3aHpl 6ombiHWwa 6yn Gesellschaft mit beschrankter
Haftung, an AKLU 3aHbl 6onbiHwa — AKLL-TbIH, kenTereH wraTTtapbiHAa KabblingaHraH
KayankepLliniri WeKTeyni CepikTecTikTep Typanbl kanTa kapanfaH bipbiHFan 3aHmeH
peTTeneTiH XayankepLiniri wekteyni cepikrecTtik. Ocbl Makanaga XyprisinreH Tangay
NONSK KYKbIKTbIK XXyMeciHOe KongaHblnaTbliH »KayankepLisiri WeKTeyni CepikTecTiKTeri
akumsinapgblH, cabakracTbifblHA KaTbICTbl  LIEWiMAEep HEMIC >XoHe aMepukaHgblK
epexenep apacbiHaa kepiHeai AereH KopbITbIHAbI XKacayFfa MyMKiHAIK 6epeai. OkiHiwke
opan, Nonsik 3aHHamacbl, HaTuxeciHge, [lonbluaHblH, KOMMEPUUASbIK KOMMaHuanap
KoaekciHiH, 183-6a06bIHbIH 6Te KbiCka Ty KbipbiMAanybliHa 6annaHbICTbl TONbIK eMec 6orbIn
WbiFagbl, 6yn kenTtereH MaHbI3abl KYKbIKTbIK Macenenepre akeneni. OnapablH iwiHaeri
€H MaHbI3ablnapbiHbiH Bipi-AOKTpMHA MeEH COT XXyMeciHae «canbiCTblpManbl Typae
Myparepsik KyKblk» Aen caHanaTblH XXeKe YNecTiH KYKbIKTbIK TabufFaTbl Typanbl Macere.
Ocbl Makanaga kenTipinreH canbicTbipMmansl Tangay lNonbwa 3aHHaMacbliH e3repTin,
epmaHnsa 3aHHamMacblHOA KapacTblpblfiFaHOan akumanapablH, MIHOETTI myparepnirid
TaHOay Kepek eKeHiH kepceTeai.

Tyninai cespep: akuuwoHepdiH kanWTbic 6onybl, akuusanapgbliH,  Myparepi,
KOMMaHUSAHbIH, Myparepi, >XayankepLuiniri WeKTeyni CepikTecTik, canbICTbipMaribl Xeke
KYKbIK.
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NPABOMNPEEMCTBO AKLIMA B NONIbCKOM OBLLECTBE
C OrPAHWYEHHOW OTBETCTBEHHOCTbIO:
CPABHUTEJIbHAA NMEPCIMNEKTUBA

AHHOTaumsA. Llenbio [aHHOW cTaTbW SABMSIETCS MPOBEAEHWE CPaBHUTENBHOIO
aHanusa npouecca HacnegoBaHWa akuui MnosibCKoro obuiectBa C OrpaHUYEHHOWN
OTBETCTBEHHOCTbLIO (SpOtka z ograniczong odpowiedzialnoscig). CpaBHuUTENbHOE
nccrnegoBaHMe OCHOBaHO Ha HopMaTtmBHbIX akTax epmanHum mn CLUA, kacarowwmxcsa
KOMMaHWM, KOTOpblE MO CBOMM XapakTepucTukam Hambornee Onu3ku K MNONbCKUM
obuiectBaM C OrpaHMYEHHOM OTBETCTBEHHOCTbI. 10 HemeLkoMy 3akoHOOAaTenbCTBY
ato Gesellschaft mit beschrankter Haftung, Toraa kak no 3akoHogatensctey CLUA —
KOMMNaHWs C OrpaHNYeHHON OTBETCTBEHHOCTbIO, OEeATENbHOCTb KOTOPOW perynupyeTcs
nepecMoTpeHHbIM EanHbIM 3akoHOM 06 obuiectBax C OrpaHMYeHHOW OTBETCTBEHHO-
CTbH0, KOTOPbIN BbIN NpMHAT BO MHOrmx wtatax CLUA. AHanns, npoBedeHHbI B JaHHOM
cTaTbe, NO3BONSAET caenaTh BbIBOA O TOM, YTO peLleHus, kacaroLmnecs npaBonpeemMcTea
akuum B obuwectBe C OrpaHN4YEeHHON OTBETCTBEHHOCTbID, MPUMEHSIEMbIE B MOSIbCKOM
NpaBOBOW CUCTEME, MO-BMAMMOMY, HaxoOAaTCs MeXAy HEMEeUKMMU U amepuKaHCKUMK
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TPAXKOAHCKOE VN TPAXOAHCKO-MNMPOLIECCYAJIbHOE INMPABO

HOpMaTMBHbIMWN akTaMu. K coxxaneHuto, NoNbCKoe 3aKOHO4aTeNbCTBO B KOHEYHOM CHETE
Takke OKasblBaeTCHA HEMOJSIHbIM N3-3a OYEeHb NaKOHUYHOM (POPMYIMPOBKK cTaTbn 183
Kogekca o koMmepyeckmx KomnaHusx MNonbLumn, 4To NPUBOANT KO MHOTUM 3HAYUTENbHBIM
topuanyecknm npobrnemam. OgHnm n3 Hambonee BaXHbIX U3 HUX ABNAETCS BOMPOC O
NnpaBoOBOW NPUPOAE YaCTHOWM 0NN, KOTopas B JOKTPUHE N cyaebHON CUCTEME CUMTaETCA
«OTHOCUTENBLHO HacneayeMbiM npaBom». CpaBHUTENbHbIV aHanu3, NPOBEAEHHbIN B 3TON
cTaTbe, NokasbiBaeT, YTo ObIno Obl XenaTenbHO U3MEHUTb NOJIbCKOE 3aKOHO4ATENbCTBO U
caenatb BbIGop B Nonb3y 0683aTenbHOro HacneaoBaHns akLmMm, Kak 9TO NpeayCMOTPEHO
3aKkoHoAaTeNnbLCTBOM [fepmMaHuu.

KnrouyeBble cnoBa: cMepTb akUMOHepa, HacrnegoBaHUe akuumn, npaBonpeemMcTBo
KOMNaHuu, obLwecTBO C OrpaHMYeHHOW OTBETCTBEHHOCTbID, CpaBHUTENbHOE YacTHOe
npaeo.
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