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AHHOMayus

Hacmosiwjass cmamvsi nocesiujeHa UHCMumymy peop2aHu3ayuu X03sUCmeeHHbIX 00-
wecme ¢ 00HOBPEeMEHHbIM COYemaHueM ee pasAuvHbIX opm. Aemopom uccaedyromcs cnop-
Hble 80NpoCchl delicmayujezo HOpMAMUBHO-NPABOBO20 Pe2yAUPOBAHUS UHCMUMmMymada peop-
2aHU3AYUU X03UCMBEHHbIX 06Wecma ¢ 00HOBPEMEHHbIM COUYemaHueM pasAuvHbIX ee hopM,
a makce NpogooAUMCs AHA/IU3 NOJIOHCEHUU 3dKOHONPOEeKMA, YmMo4Hsouje2o 3adKoH00amesb-
cmeo 06 aKyuoHepHbIX 06Wecmseax u obwecmaeax ¢ 02paHUYEHHOU 0MmeemcmeeHHOCMbH 8
yacmu ypezyauposaHusi npoyedypbl COBMEWEeHHOU peop2aHu3ayuu, uccaedyomcs e2o Culb-
Hble U caabble CMOPOHbI, OYyeHusames npednosazaembvle nocaedcmaull e2o npuHsmus, a
makice HanpasseHust daabHeliwez0 ycosepweHCmao8aHust UHCMuUmyma coeMeuweHHoll pe-
op2aHu3ayuu.

Katouesvle caoea: peopzanuzayus, o6ujecmeo ¢ 02paHU4YeHHOU 0mMeemcmeeHHO-
cmblo, aKyuoHepHoe 06ujecmeo, KopnopamusHoe 3aKOHOOame/bCcmeo, KOMOUHUPOBAHHAS
peopeaHuzayus, Kopnopayuu, pasdeseHue, 8videsieHue, CAUsHUe, hpucoeduHeHUe, peopeaHu-
3ayust ¢ 00HOBPEMEHHBLIM COYEMAHUEM PA3AUYHBIX hOPM

['paxkpaHCKO-TPaBOBOM UHCTUTYT peopraHU3al Uy I0pUAUYeCKUX JIUL B HACTOALUH
MOMEHT HaxOJUTCS Ha NepexoJHOM 3Tale CBOero yCoBeplUIeHCTBOBaHUSA U pa3BUTUA. De-
JlepasibHbIM 3aKOHOM OT 5 Mast 2014 r. N 99-®3 «O BHeceHMU M3MEHEHUH B Iy1aBy 4 4acTu
nepBoi ['paxkaaHckoro kozgekca Poccuiickoit @efepauiuy ¥ 0 NpU3HAHUU YTPATUBIIMMU
CUJIy OTJeJIbHBIX IOJIO)KEHUM 3aKOHOJATeJbHbIX aKTOB Poccuiickon ®Pepepannu» [pax-
JlaHckui Konekc Poccuiickort @enepanuu (aanee — 'K PD) 6611 fon0/1HEH BO3MOKHOCTbIO
OCyL1eCTBJIEHUS peOpraHru3aluy HPUJUYECKUX JIML, C OJHOBPEMEHHBIM COYEeTaHHUEM ee
pa3indHbIX GpopM, npefycMoTpeHHbIX Y. 1 c¢T. 57 'K P®: ciuaHus, pa3jeseHus, Bbljee-
HUA, IPUCOEIMHEHUS U NIpeobpa3oBaHuAa. UHCTUTYT peopraHu3aluy PUAUYECKUX JHUL C
O/IHOBPEMEHHBbIM COYEeTaHHEM ee Pa3/IMYHbIX POPM U3BECTEH HEMELKOM NpaBOBOM cCUCTe-
Me: TaK, 3aKOH 0 peopraHusauuu 'epMaHuy AONyCKaeT BO3MOXHOCTb COYETaHUA pa3/iny-
HbIXx $OpPM peopraHU3alUi NMOCPeACTBOM eJUHOM mpoueAyphl [1]. AHasOrMYHble HOPMbI
MOHO HauTH B 3akoHe Yexuu 2008 r. «O peopraHusanu TOProBbIX TOBAPHUILECTB U KO-
onepaTUBOB» [2], AoNyCKaloleM peopraH13alMIo pUJUYeCcKOro J1lia C KOMOMHaLUeN ee
cnoco60oB. MW.C. llIUTKHHA, onuchiBas paccMaTpHUBaeMblil MHCTUTYT, XapaKTepPU3YeT ero
KaK TaKyl peopraHu3alyio IPUAYECKOTO JIMIA, KKOT/la OJJHUM pelleHueM O HadyaJjle pe-
OpraHM3al MM «3alyCKaeTCsA» peasn3alys OpraHM3allMOHHbIX U3MEHEHUH, OXBAaTbIBaeMbIX
(perysnupyembix) ByMs U 60siee GopMaMu peopraHusanuu [3]».

WHCTUTYT COBMelleHHOU peopraHU3aluy ABJIseTC OTHOCUTEJbHO HOBBIM IS pOC-
CUKCKOr0 3aKOHOZATEeNbCTBA, IO3TOMY HEIOCTAaTOYHO M3y4YeH B IOPUJUYECKOM JIMTepaTy-
pe. OcobeHHOro BHHMMaHHUSA 3acJyKMBAalOT MHOIOYMCJIEHHble HaydyHble pa6oTbl T.A.
Hyx/aWHa, KOTOPBIA OJHUM U3 MepPBbIX UCCIeyeT OCHOBHbIE KOHLENTyaJbHbIe U IpoLec-
cyaJibHble Np06JIeMbl COBMellleHHOU peopranu3danuu. UMeHHo T.A. HyxauH BnepBble yno-
TpebuJ TEPMHUH «COBMeIlleHHasi peopraHu3anusa», MoJ KOTOPbIM MPeJJIOKUJI MOHUMATh
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TaKoOW BUJ, KOMOMHUPOBAHHOM peopraHU3alyy, IpU KOTOPOM IOpUJHAYECKHE JIMLA OJHOU
OpraHM3alMOHHO-NPAaBOBOUN GOPMBI C LieJIbl0, ONpe/ieJIeHHONM KOHEUYHbIM 3TAallOM peopra-
HU3aLU{, IPUHUMAIOT pelleHue (OTZesbHble UK COBMECTHOE) O peopraHu3aluy C cove-
TaHUEM ee pa3jUYHbIX GOpPM, NPeAYCMOTPEHHBIX JEWCTBYIOUIMM 3aKOHOAATENbCTBOM, C
nepejilayel Bcex MpaB U 0053aHHOCTEN B MOPsi/iKe YHUBEPCAJIbHOI'O MpaBoONpeeMCTBa Mo-
CpeZiCTBOM peopraHW3allMUOHHOM TPAaHCMHUCCUM Yyepe3 oOpa3yeMble NpaBoBble GUKIUU CO-
3/JaHHbIM (10 pe3yJibTaTaM TaKOW peopraHu3aluu) opraHusanusaM [4]. Llesbto BHeApeHUs
MHCTUTYTA TaK Ha3bIBA€MOU COBMELEHHON peopraHrM3aly B POCCUKCKOE NPaBo ObLIN He
TOJIbKO 3KOHOMMSI BPEMEHHU, HO W YIpOIleHUe NPOoLeAyp KOHCOJUAALUU U APOOJIeHUs
6u3Heca oCcpeJCTBOM eJMHOTO Mpoliecca, 06’beIMHEHHOT0 O/IHOH 1e/IbIO.

B oTHOUIEHMH Bompoca 0 NpaBOBOM NPUPO/Jie COBMELLEHHON peopraHu3alii MOXHO
BbIJIeJIUTh CJIeYI0IIM€e TOYKU 3PEeHU:

1) aTto camocTosiTesbHasA popma peopranusanuu (B.A. besnos, A.A. [nyumienkuii);

2) 9TO ABa CaMOCTOAITeJIbHBIX peopraHru3alMOHHBIX Npouecca (B.B. PoBHbIN);

3) 9TO «eJMHBIM CJ0XKHBIN NpoLecc ¢ 0c060l npaBoBoM npupozoi» (A.B. 'abos [5],
E. AxkyTtuk [6], A.U. CTenanoB [7]. JlaHHas Touka 3peHUsI IJIyGKe OTpaKaeT I0PUAUYECKYIO
CYUJHOCTb MCCJIEAYEMOr0 UHCTUTYTA, OCKOJIbKY OCOOEHHOCTh HOPM O COBMELIEHHOU pe-
OpraHu3alMy 3aK/4YaeTCs B €AWMHCTBE Ipolecca: TaK, 3aKOHOJaTeJb YCTaHaBJIWBAaeT
e/IUHbIi MOMEHT 3aBeplleHUs] COBMeIlleHHOM peopraHusanuuu B 1. 9 cT. 19.1 ®egepasbHo-
ro 3akoHa «006 aKIMOHEPHBIX 061ecTBax» oT 26.12.1995 Ne 208-P3 (manee - 3akoH 06
AO). Kpome Toro, B pe3yJsibTaTe CaMOCTOATEJbHON peopraHvM3alUy CO3/JjaeTcsl Ipujude-
CKOe JINI0, COOTBETCTBYOIee ycTaHOBJNeHHbIM CT. 48 'K P® npusnakam. B caydae c coB-
MelleHHOW peopraHu3alnyer NpoMeXyTOYHOe IPUJUYEeCKOoe JIUL0 He SABJISETCA B OJHOHU
Mepe CaMOCTOSITeJIbHBIM XO3SIMCTBYIOLUM CyO'beKTOM (OH MOSIBJASIETCS JIMLIb [0 UTOTaM
KOHEYHOr'0 3Tama TaKoW peopraHu3aldM), YTO TaKXXe TOBOPUT O €AWHOM [AJHUTeJbHOM
npouecce.

Ha ceroaHAmHUN JleHb HOPMBI, peryjavMpyollue MNopsAoK OCyLlecTBJIeHUsI COBMe-
IIlEHHOW peopraHu3aluu, cogepkartcs Julib B 4. 1 cT. 57 'K P, rje ykasbiBaeTcs JiMlIb Ha
BO3MO>KHOCTb ee NpoBeJeHUs (6e3 ykazaHUs Ha NpoLeAypHble 0COOEHHOCTH), a TaKXKe B
cT. 19.1 3akoHa 06 AO, onpe/iessiolell 0COGEHHOCTH pa3/ieieHUs WU BblJleJIeHUS aKI[UO-
HEPHOTO0 001IIeCTBA, OCYILECTBJISIEMbIX OJHOBPEMEHHO CO CAUSHUEM WJIU C MPUCOeHUHEHU-
eM.

OyeBUHO, 3TUX NPaBUJ ObLIO HegocTaTouHO: HU K PO, Hu PenepanbHblil 3aKOH
«006 o61ecTBax ¢ OrpaHUYeHHONW OTBETCTBEHHOCThIO» OT 08.12.1998 Ne 14-P3 (gasnee -
3akoH 06 000) ¥ oTAeNbHBIX BUAAX HPUAAYECKHUX JIML, He OTBedasd Ha BONPOCHI O MO-
ps/ike 1 0COOEHHOCTSIX OCYyIeCTBJIEHUs TaKOW peopraHusanuu. Kpome Toro, U3 mnoJsoxe-
Hul 'K P® u 3akoHa 06 AO He ciiefjoBaJsio, 10NyCKaeTCs JIM COBMellleHHas peopraHu3anus
Juis AO ¢ coueTaHueM UHBIX ee popM (Hanmpumep, Npeobpa3oBaHus, OCYILECTBJISIEMOrO O/
HOBpPEMEHHO CO CJUSTHUEM UK NpucoeuHeHreM). OTCYyTCTBUE COOTBETCTBYIOIUX TPABUJI
B 3akoHe 06 OO0 nopojuiu B cyZeOHOW NMpaKTHKe BONPOChl 0 TOM, Binpase jiu 000 ocy-
IIECTBJISITh COBMEIEHHYI0 peopraHu3aldio0 BooOIle (XOTS HEKOTOpPbIe CyJbl AOMYCTUIH
TaKyl0 BO3MOXHOCTb) [8]. '1aBHOU npob6siemo, no MHeHuto [.C. llankuHoMH, ABIsAeTCA
NpaKTU4ecKass peajvd3alUyd 3TOM MOJeJiM, OTCyTCTBHME YeTKOW MO3TAalmHOW OTpaboTKH
cxeMbl MpPOBeJIEHUsI TaKoW peopraHuszanuu. («HemocTraToyHasi omnpejie/IeHHOCTh MpHBe-
JIEHHBIX U HEKOTOPBIX APYTUX HOPM, KacaloUIMXCs OCyIeCTBJIEHUS CMEeLIaHHON peopraHu-
3allMH, JaeT OCHOBAHHS F'OBOPUTh 00 OTCYTCTBUU HA CErOJHAIIHUN MOMEHT 3 PeKTUBHO-
ro MexaHHW3Ma peryJiMpoBaHus 3TOro npouecca») [9].

ITH U MHOTHeE Jipyrue npobeJsibl HETaTUBHO CKa3blBaJIUCh HAa CyZleOHOM MpaKTUKeE U
MOKa3a/ii 00'beKTUBHO HA3peBIIYI0 MOTPEOHOCTh B KOHKPETHU3AIMU 3aKOHOAATE/IbCTBA O
peopraHu3alyu U NPUHATHUS COOTBETCTBYIOIUX Mep OpraHaMy MCIOJHUTEIbHON BJIACTH.

87



IIpo6/1eMbI rPaXkJaHCKOT0 U NPeANPUHUMATE/TbCKOTO MpaBa

Tak, [IpaButenbctBo P® B pacnopstkenuu Ne 1723-p ot 02.07.2020 r. yrBepauso Ilnan
MepONpUSATUN peasn3alldM MeXaHW3Ma yNpaBJieHUsI CUCTEMHbIMA U3MEHEHUSMU HOpMa-
THUBHO-IIPAaBOBOTO peryJMpOBaHUsA NpeANPUHUMATENbCKON AeAaTeJbHOCTU «TpaHcdopma-
U esIoBOro kauMmara» «KopnopaTuBHOe ynpaB/ieHUe, clieljdajibHble al]MUHUCTPATUB-
Hble paloHbI, Npoleaypa 6aHKPOTCTBA, OLlEHOYHAs JeATeJNbHOCTb». /lJaHHBIM HOPMAaTUB-
HbIM IIPaBOBBIM aKTOM (deJiepajibHbIM OpraHaM MCIOJHUATeabHOU BiaacTu PO u banky Poc-
CUM BHOBb NpeJnuchiBaeTcs He no3jgHee MapTta 2021 r. BHectu B [IpaBuTenbctBo PO 3a-
KOHOIIPOEKT, YTOYHAKUIMN NPOLeAypy peopraHmu3aliu X031MCTBEHHbBIX 00LIECTB B YaCcTH
NpoOBeJleHUs CMEILIaHHbIX U COBMELeHHbIX peopranu3auui. OT 3aKOHOMPOEKTa O0XKHUJAeT-
csl IOMUMO JIeTaJIbHOT'O peryJMpoBaHUsl NpoLeAyp NpopaboTaTh HOPMbI, HallpaBJieHHbIE
Ha obecrneyeHHe 3al]AThI IpaB UHBECTOPOB B NpOLIECCE OCYLeCTBJIEHUS COBMELIEHHBIX U
CMelIaHHbIX peopraHu3alyiy, BjaajJiesiblieB NIPUBUJIETHPOBAHHBIX aKLIMK, UHBECTOPOB IMpPHU
onpejiesieHUd KO3PPHUIIMEHTOB KOHBEPTALMU aKUUK (J0s1ei) 1 GOpMUPOBAHUSI OPTraHOB
yIpaBJIeHUs CO3/laBaeMbIX KOMMepUYEeCKUX KOPIOPaLUH.

[IpoekT ®enepanbHoro 3akoHa «0 BHECEHUM U3MEHEHUN B HEKOTOpbIE 3aKOHO/A-
TeJibHble aKThl Poccuiickort @efiepaniiv B 4aCcTU NpUBEJEHUS MOJIOXKEHUN O peopraHu3a-
[[UM X035IMCTBEHHBIX 0OI[ECTB B COOTBETCTBUE C HOBOU pejlakiuei riaBbl 4 [paxkaaHCKOTO
Kozekca Poccuiickoit @esepaniiv U 0 NPU3HAHUM YTPATUBLIMMU CHUJY OT/E€/IbHBIX MOJIO-
»KeHUU 3aKOHOJaTesJbHbIX aKTOB Poccuiickoint ®efepanuun» (Aajee - 3aKOHONPOEKT), pas-
paboTaHHbIA MUH3KOHOMpPa3BUTUA PP, nmo-HOBOMy yperysupoBas Kaxayw ¢opMmy peop-
ranusanuu s AO 1 000, a TakKe onpefesiuja MpaBua 06 0COOEHHOCTSX NMPOBeeHHUs
COBMeIlleHHOHW peopraHu3alnuu He ToJbko a5 AO, Ho U A 000. HecmoTps Ha To, uTo 3a-
KOHOMNPOEKT Ha JAaHHbIA MOMEHT NMPOXOAWUT HE3aBUCUMYK aHTUKOPPYNIMOHHYIO 3KCIep-
TH3y, Ha Hall B3IJIAJ, IpeJjaraeMble UM MpaBuJia NIPOBeJeHNUsl COBMELeHHbIX PeOpTaHu-
3al MK, 3aCAYKUBAKOT TEOPETUYECKOTO aHAJIU3a U OCMBICJIEHUS.

1. BBesieHUe AByX cTaTel, NOCBAILLEHHBIX COBMEILEHHON peopraHu3aluiu:

3aKOHONIPOEKTOM BBOJSATCS [ABE PAa3HOBUAHOCTU COBMEILEHHBIX peopraHu3alui
st AO u 000:

- peoprasvsanus ¢ OJHOBpEMEHHbIM COYeTaHUEM Pa3/JHUYHbIX eé GpopM (3TU cTaTbU
SIBJISIIOTCS HOBBIMU J11s1 3akoHa 06 AO u 3akoHa 06 000; u3 cMbIc/a CTaTbH CJaeyeT, YTO
UX JeUCTBUE pacHpoCTpaHseTcs Ha Jiloboe coyeTaHUe MPOIEeAyp peopraHu3aliu, Kpome
yKa3aHHBIX B cle/lylolieM ab3ale);

- pa3jieJieHue WU BblJIeJIEHUE, OCYLECTBIIsAEMO€e OJHOBPEMEHHO CO CJAUSHUEM WJIU
npucoeauHeHueM (cT. 19.1 3akoHa 06 AO coxpaHsieTcsl ¢ BHECEHHEM B Hee U3MEHEeHUH U
BrHepBbie BBoAUTCSA ajs 000).

HeMaJsioBaXkHOM AIBJIIETCSA Clejyl0lllasi OTOBOPKA: PY peOpTraHrU3aluUu X0351MCTBEH-
HbIX 00LIEeCTB C COUeTAaHUEM Pa3JIMYHbIX ee GOpM 3aKOHONPOEKT JI0NyCKaeT CybcuuapHoe
NpUMeHeHHe HOPM 00 OT/ieJIbHBIX MPolielypax peopraHu3aliuy, 3aKpenjeHHbIX B 3aKoHe
06 AO u 3akoHe 06 000 B yacTu, He yperyJIMpoBaHHOM JJaHHOM cTaTbel. [Ipu peopranusa-
UM B GopMe pasziesieHus WU BblJleJIeHUs, OCyIeCTBISIEMOU OJTHOBPEMEHHO CO CIUSTHUEM
WJIY NIPUCOeJUHEHMEM, IPUMEHEHME ITUX NMPABUJI B YaCTH, He YPeryJIMPOBAaHHOU JaHHOU
CTaTbel, HEBO3MOXHO.

2. 3aKJIlDYeHHEe O peopraHu3aliu:

BaxHbIM HOBOBBeJleHUEM AJisi AO MOXKeT CTaThb yTBEPKAAEMOE UCIOJTHUTETbHbIMU
opraHaMu oOlllecTBa 3akJiloyeHHe o0 peopraHusauuu (ct. 1 3akoHomnpoekTa). Ilpu pac-
CMOTPEHHU OOIMM COOpaHHEM aKI[MOHEPOB BOMpOCa O peopraHuU3aluy MpejJsaraeTcs
yTBEPKJaTh 3aK/J0UYEHNE O peopraHM3al iy, B KOTOPOM J0JKHO COZep>KaThbCs 060CHOBA-
HUe YCJOBUM peopraHuU3alluy, OLleHKa 1|eJIeC000pPa3HOCTU U MpejnoJaraeMble MOCae[-
CTBUH peopraHusauuu Ajs gesaTesbHocTH AO (a TakXke HHble CBeJleHUS], B TOM 4YHCJeE
npeAmnoJiaraeMblil CPOK ee 3aBeplleHUs ). 3aK/l0UeHHe YTBEPKAAEeTCs COBETOM JUPEKTO-
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poB (HabusogaTebHBIM coBeToM) AO, eciM ycTaBOM HeMyOGJHWYHOrO 06IecTBa JaHHbIN
BOINPOC He OTHECEH K KOMIETEeHLUUH eJUHOJUYHOr0 WM KOJIJIETUAJBbHOTO UCIOJHUTEb-
HbIX OpraHoB. Heo6XoqUMOCTb yTBepK/JAeHUs TAKOro 3aKJ4YeHHs 3aKJK4aeTcd B yCTa-
HOBJIEHWHU JJIs JIWL, YTBEPAUBIIUX 3aKJHYEHWEe UK IPOroJ0COBABILINX 3a €ro yTBepKJe-
HUE, COJIMJIaPHON OTBETCTBEHHOCTH 3a YOBITKH, IPUYMHEHHbIE aKI[MOHEpPAM BCJEeJCTBUE
coZiep>Kalllercsl B 3aK/IIOYEHUU HEJJOCTOBEPHOM, HENOJIHOW U (MJIM) BBOJAAILEN B 3a6J1yX-
JleHrue MHbOpMalMy, YTO CBU/AETENbCTBYET O MOBBILIEHUU JIMYHOM OTBETCTBEHHOCTH 3a
poBeJieHre HeJJ0OpOCOBECTHOW peopraHM3alyH.

3. [lpy npoBefeHUM MpoLeAypbl peopraHU3alyu o61ecTB B GopMe paszesieHus
WJIM BblJIeJIEHUS, OCYLIeCTBJISIEMOM OJHOBPEMEHHO CO CJUSHUEM WUJIU MPUCOESUHEHUEM,
COCTaBJISIETC e/JUHbIM NlepelaTOYHbIN JOKyMeHT — lepe/jlaTOYHbIN aKT.

HakoHern, ycTpaHeHbl IPOTHUBOpEUYUs B YaCTU YIIOMUHAHHE pa3/ieJIuTeJbHOro 6a-
JiaHca B cT. 19.1 3akoHa 06 AO u 06 oTAebHbIX popMax peopraHvusanuu. B atou yactu 3a-
KOH 00 AO npuBOAMTCA B COOTBeTCTBHUE C noJsioxkeHUusiMU 'K PO, rae purypupyeT rckito-
YUTeJIbHO NepeAaTOYHbli aKT. Ec/iM paHee pa3fennTebHbINA 6ajlaHC, COAeprKallikil 1M0J10-
»KeHHUs 00 omnpejesieHUH 001 ecTBa, CO3[jlaBaeMOro MyTeM peopraHu3alnuu B popMe pase-
JIEHUSI WM Bbl/ieJIEHUs], TPAaBONPEEMHUKOM 00ILeCTBA, peopraHru3yemMoro B ¢opme pasje-
JIEHUS WU BblJeJIeHUs], fABJSJICA OJHOBPEMEHHO NepeAaTOYHbIM aKTOM, 0 KOTOPOMY
npaBa ¥ 06513aHHOCTH NIePEXOAAT K KOHEYHOMY NIPaBONPEEMHUKY B pe3yJibTaTe TaKou pe-
OpraHu3alyy, TO Telepb JOKYMEHTOM O IPaBOIPEEMCTBe ABJIAETCH TOJIBKO IlepefaToy-
HbIH aKT. /laHHBIN Iar ynops04rMBaeT 0OlleCTBEHHbIe OTHOLIEHUS, IO3TOMY €ro cjaeayeT
OLIEHUTbD MOJIOKUTEJILHO.

4. B pelictByouiel pegakuuu ct. 19.1 3akona 06 AO pelieHreM 0611ero cobpaHus
aKLIMOHEPOB 00l ecTBa O peopraHM3alUu ob1lecTBa B popMe ero paszesieHus UIU Bblje-
JIEHUSI MOXKET OBbITh NPEAYCMOTPEHO B OTHOIIEHUU OJJHOTO WMJIM HECKOJIbKHUX OOIIECTB, CO-
3/laBaeMbIX IyTeM peopraHu3alnuu B popMe pasjesieHuss WIH BblJleJIeHUs, 0J0KeHUE 00
OJHOBPEMEHHOM CJUSIHUHM CO3/aBaeMOro o6uiecTBa C APYruM OOILECTBOM WU APYTUMH
ob1iecTBaMU JM60 06 OJJTHOBPEMEHHOM NPUCOEJUHEHUHU CO3/laBaeMOro 0OIlecTBa K ApY-
roMy o6111eCTBY.

3aKOHONPOEKTOM MpeAJaraeTcsi MOHATHE «OOIECTBO» 3aMEHUTb TEPMUHOM «IOpH-
Jndeckoe Jiuio». TakuM o6pa3oM, MpaBuJa 0 COBMEIIeHHON peopraHy3aluy Tenepb Mo3-
BOJISIIOT X035IMCTBEHHBIM O0IlECTBaM C03/laBaTh B pe3yJibTaTe pa3/esieHus WU BblJeJie-
HUS He TOJIbKO JIpyTHe X035IMCTBeHHbIe 001eCTBa, HO U JpyTrye I0puuiecKye JUIa, B KO-
TOpPOEe OHO MOXET PeopPraHU30BbIBATbCH B COOTBETCTBUHU C 3aKOHOM (X0351MCTBEHHbIE TO-
BapUILECTBA, X035 CTBEHHbIE 00111eCTBA, IPOU3BO/ICTBEHHbIE KOONEPATUBHI — Y. 2 CT. 92, u.
2 cT. 104 TK P®). Co3aBaeMoe B pe3yJibTaTe pa3/ie/ieHUsl WU Bbl/ieJIeHUs I0pUJUiecKoe
JIML0 3aT€M CMOXEeT y4acTBOBAaTb B CJAWSIHUM WJIU NPUCOEJWHEHUU C APYTUM lOpUJNYe-
CKUM JIUI[OM, 2 HE TOJIbKO C X035MCTBEHHBIM 0OI1ECTBOM.

5. YTouHeH MOMEHT 3aBepIleHHUs] MPOleAYypbl COBMEIEHHONW peopraHusanyu mpu
peopraHu3anuu obuiectB B GopMe paszesieHUs UIH BblJleJIeHUs, OCYIeCTBAsIEMON OJIHO-
BpPEMEHHO C peopraHu3ainuei B Gopme CAUSAHUS.

B penpakyuu 3akoHomnpoeKTa peopraHvusanusi B GopMe CAUSHUSA OyJleT CUUTATHCS
3aBepILIEHHON C MOMEHTa BHECEHUs B e[JUHbIM IOCyJJapCTBEHHBIA peecTp HPUAUYECKUX
qun, (ETPYOJI) 3anucu o npekpaleHruH IopUuJdyecKoro JIMIia, Co3/1aBaeMoro B pe3yJibTaTe
peopraHu3anuu B GopMe pasziesieHUs] WM BbljesieHUs1. Takas 3aluch BHOCUTCS OJHOBpe-
MeHHO ¢ BHeceHueM B EI'PHOJI 3anucu o rocyiapcTBEHHOW pervcTpaluyd RPUIUIECKOTO
JIULA, CO3JJaBaeMOro0 B pe3yJibTaTe peopraHusanyu B GopMe paszesieHUsl UM BblJleJIeHHUS.
[Ipy 3TOM CcHavyasa BHOCUTCSl 3alUCh O TOCYyJapCTBEHHOW pPErucTpayuu HPULHAYECKOTO
JINIA, CO3/jJaBaeMoro B pe3y/ibTaTe peopraHusanuu B GopMe pas/esieHUs1 UK BblJeJIeHHUs,
3aTeM BHOCHUTCS 3alMCh O ero NpeKpaljeH!uH.
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6. IMuccus neHHbIx 6ymar AQ, co3jaBaeMoro nNpyu peopraHusanuu B popMme pasje-
JIEHUSI WM BblJleJIEHUS1 B COOTBETCTBUU co cT. 19.1 3akoHa 06 AO, ocyuiecTBJisieTcs 6e3
rocyZlapCTBEHHON pervcTpanyu BBIYCKOB €ro LieHHbIX OyMar, rocy/lapCTBEHHOM peru-
CTpalUy OTYETOB 00 UTOrax MX BBIMYCKa, a TakkKe 0e3 MPUCBOEHUS PETrUCTPALUOHHOTO
HOMepa BbINYCKY aKIIMM aKI[MOHEPHOT0 061 eCcTBa.

B pelicTBymouie pefjlakiiui 3aKOHa NPUCBOEHHWE PErMCTPalMOHHOTO HOMepa TaKuM
BbINIYCKaM I|eHHbIX OyMar OCyILeCTBJISIETCS OJJTHOBPEMEHHO C TOCyJapCTBEHHOU perucrpa-
[jMel BbINYCKa (JAONOJHUTENBHOTO BBINYCKa) 3MUCCUOHHBIX LIEHHBIX OyMar, pa3MeliaeMbIX
IpU CJIUMSHUU CO3/1aBaeMOro o61ecTBa C JJPYTUM 00OIeCTBOM WJIM JIPYTUMU 001 eCTBaMHU
JIN6O0 MpUCOeJUHEHUH CO3/]JaBaEMOr0 001IeCTBa K APYyroMy 00LeCTBY B OPSiJIKE, YCTAHOB-
seHHoM baHkoM Poccuu. B ciydyae npuHATHA 3aKOHONpOEKTa NoTpebyeTcs NMPUBECTH B
cootBeTcTBHe [losioxkenue banka Poccnu ot 19.12.2019 N 706-I1 «O cTangapTax aMUCCUU
eHHbIX 6yMar» (1. 20.5), MCK/IIOUMB TpebOBaHHWE O MPUCBOEHHWMU PETUCTPALMOHHOTO HO-
Mepa BbIIIYCKY LIleHHbIX OyMar.

7. Ct. 19.1 3akoHa 06 AO gomoJiHeHa NpPaBUJIOM, COTJIACHO KOTOPOMY OpraHbl 06-
IIeCTB, CO3/laBaeMbIX B pe3yJibTaTe COBMEIEHHOW peopraHusalnuu, GOpMUPYIOTCS C yue-
TOM 0COOeHHOCTeH, nmpeAycMOoTpeHHbIX M. 8 cT. 53 3akoHa 06 AO. CorsiacHo JaHHOMY
NYHKTY (B peJakiMy 3aKOHOIMPOEKTA) B Cay4yae, eCJiM COOCTBEHHbIE JI0OJIM B YCTABHOM Ka-
nuTase oblleCcTBa, NPUHA/Jexaliie 001ecTBY, K KOTOPOMY ObLJIO OCYLIeCTBJI€EHO IPUCO-
e/IUHEHUE, He TOoJ/IeXKaT MoralleHuio, Takue J0JIM He MPeAOoCTaBJSAIT NpPaBo roJsoca, He
YUMTBIBAIOTCA NpPU MOJCYETe TOJO0COB W paclpefesieHUM NPUOBLIU OO0LecTBa MeEXAY
y4aCTHUKAMH U JOJDKHBI ObITh peasin30BaHbl B YCTAaHOBJIEHHBIN CPOK. B NpOoTHUBHOM ciy-
yae J10J11 B yCTaBHOM KaluTaJle 061eCTBa JA0/KHbI ObITh MOTAlleHb], U pa3Mep YCTaBHOTO
KalnuTaja 001ecTBa JOKeH ObITb yMeHblIeH Ha BeJWYUMHY HOMHUHAJIbHOW CTOUMOCTH
3TOM A0JIM.

[Ipu aTOM pemieHueM 0611ero cOOpaHus aKIMOHEPOB B OTHOLIEHUHU HPULHAYECKOTO
JIULA, CO3[JlaBaeMOro B pe3yJibTaTe peopraHu3salnuu B Gopme pasjiesieHus WU BblJeJIeHUs,
MOXKEeT MpeJlyCMaTPUBATbCSl OTCYTCTBHE U30pPaHKs 4YJIE€HOB COBETA JUPEKTOPOB WJIM UHO-
ro KOJIJIETUAJIbHOTO WCIIOJTHUTEJIbHOTO OpraHa, 4JeHOB peBU3MOHHOM KOMUCCHM (peBHU30-
pa), a TakXKe yTBePKJeHHe PerucTPaTopa, eC/iu I0PUIUIeCKUM JIUIOM, CO3/laBaeMbIM B pe-
3yJIbTaTe peopraHusanuu B GopMe pasjiesieHus WU BblJleJIeHUS SIBJSETCS 001eCTBO.

OTKa3 OT NPUCBOEHUSl PErMCTPALlMOHHOI0 HOMepa BbIMYCKaM IleHHbIX OyMar s
IPOMEXYTOYHOIo («3dpeMepHOro») IPUAMYECKOTO JIMIA, a TaKXKe OT U3OpaHUsA 4YJIEHOB
MCIIOJIHUTEJIbHBIX OpraHoB i AO noka3biBaeT IOHUMaHUe 3aKOHO/laTesJleM He0bX04MMO-
CTU CO3/l1aHUS eJUHOU YIIPOILEHHO! LIeN04YKH peopraHrusanui. TemM caMbIM NoJ4epKUBaeT-
cl OTCYTCTBHE HaMepeHHs] MPOMEXKYTOYHOrO IOPUUYECKOro Jiula (co3jaBaeMoro B pe-
3yJbTaTe pas/esieHus WA BblJleJIeHHs1) OCYLeCTBJIATh XO03SWCTBEHHYIO [JeTEeJbHOCTD.
Ty HOPMY TaKXe cjeJlyeT OLEHUTh MOJI0XKUTEJbHO U COTJIAaCUThCS C MHEHUEM, YTO TaKoe
IPOMEXKYTOYHOE HPUUYECKOE JIUIIO0 110 U3JI0KEHHBIM Bblllle IPUYHHAM HE COOTBETCTBYET
B [1I0JIHOW Mepe MpHU3HaKaM I0PUAUYECKOro JIMIa, ycTaHOBJIeHHBbIM CT. 48 'K PO. Bosiee To-
ro, kak orMmeyvaeT T.A. Hy>xiuH, MpaBoOBO# CTaTyC MPOMEXYTOUYHbIX 3peMepHbIX OpraHu3a-
I[U#, 06pa3yeMbIX Ha MPOMENKYTOUHBIX CTaAUAX PEOPraHU3aLMOHHBIX IPOLEAYP, ABJISETCS
BaKHeMIel JIOKTPUHAJIbHOU NpobeMol coBMellleHHOM peopranu3anuu [10]. Opuauye-
CKHe JIMLa, 00pa3yeMble Ha MPOMEXYTOYHBIX CTAJIUSX COBMEIeHHONW peopraHu3aluy, 1o
MHEHHUIO YYEHOr0, 3TO «KBa3U-IOpUJUYECKHe 00pa30BaHUs, KOTOPbIE, SBJSSCh pUAUYeE-
CKMMHM JIMLIAaMU 10 GOpMasibHbIM MPU3HAKAM, He SBJSIOTCS UMU MO COJEPKAHUI0 CBOUX
JIeICTBUM UM MECTY B I'PaXK/IaHCKO-IIPAaBOBOM 060poTe». B moATBepk/AeHUe NAHHOW MO3U-
UM CJAYKUT TOT PaKT, UTO NPOMEXYTOYHble HpUAHUYECKUE JHla QpaKTHYECKHU He 0Cy-
IIECTBJSAIOT XO3MUCTBEHHYIO [IeSTEeJbHOCTb U MpecaeyI0T eUHYI0 1leJib — peopraHu3a-
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LJUIO B pyroe wpuardeckoe auno. K coxxaseHuio, Ha JaHHOM 3Talle pacCMOTPEHHUS TeKCTa
3aKOHOMPOEKTa ONpe/ieIEHHOCTU B UX IPABOBOM CTATyCe MPAKTUYECKU He PUOABUJIOCh.

OueHuBas 3HayeHUe NMPaBUJI, COZlepKalUXcsd B 3aKOHONIPOEeKTe, MHOTHUE U3 ero mo-
JIOKEHUH MBI CYATAeM NPOrpecCUBHBIMU. [10/10KMTENIBHBIMU CTOPOHAMHU 3aKOHOIIPOEKTa
SIBJIIFOTCS 3aKpelJieHue NpaBUj 06 OCyIleCTBJIEHHUH COBMELeHHbIX peopraHu3alusx B 3a-
koHe 06 OOO (mpakTU4eCcKH UJEHTUYHBIX N0 COAEpP:KaHUI0O B CPaBHEHUU C NpPaBUJIAMH,
npeJjlaraeMbIMU K BHeJIpeHUI0 B 3aKoH 06 AQ), MCKJIIoUeHHe TPaBUJl O IPUCBOEHUH peru-
CTPaLMOHHOTO HOMepa aKLUAM [Jisl IPOMEeXyTOYHOT0 HPUAMYECKOro Jnula, popMUpOBa-
HHe eJUHOT'0 IlepeJaTOYHOr0 JJOKYMEeHTa.

BmecTe ¢ TeM, no-npexHeMy HepelleHHbIMHU OCTAlTCS MHOTMEe KOHILeNTyaJbHble
npo6JieMbl. Tak, HeJOCTaATOYHO BHUMaHUs yJeJeHO BONpocaM O0COOeHHOCTel KOHBepTa-
IIUM aKIMi B J0JIM B YCTaBHOM KaluTaJle WU nau (M Hao60poT), 0COOEHHOCTSIM MpPaBoO-
IpeeMCTBa Ha MPOMEXYTOYHOM 3Tale COBMeLleHHbIX peopraHu3anuu (B TOM 4ucjie rocy-
JlapCTBEHHOM perucTpanuu nepexoja NnpaB Ha HeABUKHMMOE MUMYLIECTBO, UCKJIIOUYUTEJb-
HOTO [paBa Ha TOBapHble 3HAKU U MHble 00'bEKTDI, IEPEX0/] IpaB HAa KOTOPbIe MOJJIEXUT
rocyZlapCTBEHHOM pervucTpanyy, a Tak’Ke BO3MOXKHOCTH IepeJilauu Npas, IPHUHAAIeXKallux
Ha OCHOBAaHWH JIML|€H3UH), YCUJIEHUS TapaHTHUU NpaB KpeJUTOPOB NPU NPOBEJeHUU COB-
MeIlleHHBbIX peOpraHy3anum.

JlanbHelilllee COBepLIEHCTBOBAHWE HOPMAaTUBHOIO peryJUpOBaHUS HUHCTUTYyTa
COBMeIlleHHbIX peopraHu3alui cjaelyeT BeCTH B HallpaBJeHUU KOHKPeTU3aL U1 0CO6GeHHO-
CTel MpaBonpeeMcTBa (B TOM YMUCJ/Ie HA IPOMEXYTOYHbBIX 3Talax COBMEIeHHOW peopraHu-
3allMH), YCUJIeHUs1 IPOTUBOAENCTBUS HEJ00pOCOBECTHOMY BbIBOAY aKTHUBOB Ha pa3Jiny-
HBIX 3TallaX COBMELEeHHON peopraHu3alnry, a TaKKe yTOYHEHU CPOKOB JJIl KaXJO0ro ee
stana [loaBoAs UTOTHM, Mbl CYUTAaEM, YTO 3aKOHONPOEKT B LeJIOM 3aCJy:KUBAET MOJIOXKHU-
TeJIbHOM OLIeHKH ITOCKOJIbKY HallpaBJIeH Ha YIpoLleHHe NMPOoLeAypbl COBMEIeHHONW peop-
raHu3alyy U pacnpoCcTpaHeHUs BO3MOXXHOCTH ee OCYLeCTBJIEHUSl C y4eTOM COYeTaHUs
JIIDOBIX U3 BO3MOXKHBIX ee GpopM, yCTpaHEHUEe 00'beKTUBHO CyLleCTBOBABIIMX NIPOTUBOpeE-
yui.. KpoMe TOro, nockosbKy 3aKOHONPOEKT HAllpaBJIEH Ha BOBJIEYEHHUE B NPOLEAYPY
COBMELIEHHbIX peopraHu3alui Mpoyre pa3HOBUJHOCTU KOMMeEpPUYECKHUX KOPINOpPaTHUBHBIX
OpraHu3alyy, aHaJIOTUYHbIe IO COJEpPXKaHUI0 NpaBuJa cjledyeT BHeApuTb B Penepaib-
HbIM 3aKOH oT 03.12.2011 Ne 380-®3 «O x034UCTBeHHBIX NapTHepcTBax», PenepasbHbIN
3akoH oT 08.05.1996 N2 41-®3 «O npou3BOACTBEHHBIX KoonepaTuBax» U HOpMbI 'K PO o
X03MCTBEHHBIX TOBAPHUILECTBAXY.
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Abstract
This article is devoted to the institution of reorganization of business companies with a
simultaneous combination of its various forms. The author investigates the controversial
issues of the current regulatory of the institution of reorganization of business entities with
a simultaneous combination of its various forms, as well as analyzes the provisions of the
draft law clarifying the legislation on joint stock companies and limited liability companies
in terms of regulating the procedure of combined reorganization, analysis of its strengths
and weaknesses, assessment of the expected consequences of its adoption, as well as direc-

tions for further improvement of the institution of combined reorganization.
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