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MPOLIEAYPA JOBPOBOJILHON PEOPTAHU3AIIMA IOPUINYECKHUX
JIMI: CTAAUHU, ®OPMbI U CIIEHHUDPUKA

AnHoTaumMsi: B cratke paccMOTpeHbl OCOOCHHOCTH Takux  (opm
OOpPOBOJILHON PEOpPraHu3allii IOPUIUYECKUX JIHI, KaK CIHUSHHUE, MPUCOSAUHEHUE,
pazzeneHue, BbiAeNeHne U npeoOpazoBanue. CrenaH BBIBOA O TOM, YTO Kaxias W3
0003HaueHHBIX (OPM HUMEET CBOM XapaKTEPHbIE OCOOCHHOCTU. Y CTAHOBIIEHO, YTO
OTAEJIBHBIE BOIPOCHI IIPABOBOI'0 PETYJIUPOBAHUS PEOPTraHU3ALUN FOPUINYECKUX UL
TpeOYIOT pPacCMOTpPEHUsS HAa HOPMATUBHOM YpPOBHE, B YacCTHOCTH, OTCYTCTBHUE B
nerctyromieM ['K PO ykazanusa Ha [pekpalieHue peopraHu30BAHHOTO
IOPUIMYECKOTO JIUIA, XapaKTEPHOTO JJIsl JaHHBIX (OPM peopraHu3aIiy.

KiroueBbie cjioBa: OpUAMYECKOE JMUO, HHCTUTYT HOPUIAMYECKOTO JIHMIA,

CYIIIHOCTh IOPUAMYECKOTO JIUIIA, pEOpraHu3alivs, J00poBOJIbHAS PEOPraHU3aIIHs.

Annotation: The article discusses the features of such forms of voluntary
reorganization of legal entities as merger, accession, division, separation and
transformation. It is concluded that each of the indicated forms has its own
characteristic features. It has been established that certain issues of legal regulation of
the reorganization of legal entities require consideration at the regulatory level, in
particular, the absence in the current Civil Code of the Russian Federation of an
indication of the termination of the reorganized legal entity that is characteristic of

these forms of reorganization.
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[Tpouemypa 7OOPOBOILHON pEOpPraHU3aAUN TPEIOIATAET «CAMOCTOSTEILHOE
NPUHATAE PEUICHUS COOCTBCHHMKAMH WU YYPEOUTEISIMUA TPEIIPUITAS 0]
PYKOBOJICTBOM T€X HJIM WHBIX MOTHBOB. JlaHHAs mporeypa peopraHnu3aiud MOKET
MPOUCXOANTh B (OpME: CIUSHUS, NPUCOCAWHCHHS, Ppa3/ICICHUS, BBIICICHHUS W
npeodpasoBanus» [4, €. 263].

I[ILA. MapkoB Ha OCHOBE aHaiau3a JCWCTBYIOUIETO 3aKOHOJATEIhCTBA
MIpeUIaracT BBIJACIATH CIACAYIOMNUE CTAANH MPOBEACHHS MPOIEAYPHl T0OPOBOIHHOM
peopraHu3aluu:

1. TlomroroBuTenbHas CTagusl HAYMHACTCS C OPTaHU3AIMH TIEPETOBOPHOTO
npoliecca B IEJsIX 00CYKIEHUST BO3MOKHOCTH, 11€71€CO00pa3HOCTH U SKOHOMUYECKON
sddexTuBHOCTH peopranuzanuu. Jlanee wuHboOpManMs TOBOAUTCS IO BCEX
3aMHTEPECOBAHHBIX JIUIT ¢ 000OCHOBAaHUEM TUTAHUPYIONTUXCS N3MCHCHHI;

2. llpunarue u odopmiieHHE pEUIEHUs O PEOpPraHMu3allMu MPeArnoaraet
BBIHECEHHUE YIIOJITHOMOYCHHBIMH JINIIAMH Ha 0011ee COOpaHne y4aCTHUKOB KOMITAaHUA
BOIIPOCAa O pEOpraHu3alid B KOHKPETHON ¢opMe, pElIaroTcss MPUHIIMIHATBHO
BaXXHBIC BOIMPOCHl PEOPraHU3allMd U OOCYXKIAIOTCS YCJIOBHS JIOTOBOpa O
peopraHu3aIny,

3. OpraHu3anMOHHO-TEXHHYECKass — pa3paboTka TMpoeKTa JI0TroBOpa O
pEOpraHU3alMK yIIOJHOMOUYEHHBIMU OpPTaHaMHM, TTOJTOTOBKA MEPEIATOYHOTO aKTa H
pa3IeauTeNbHOTO OallaHca, CO3/IaHie HOBOTO YCTaBa MM BHECCHHE M3MEHEHUH, WU
JIOTIOJTHEHUH B paHee CYIIECTBYIONIHM, a TaK)KE B MHBIC HEOOXOIMMBIC JTOKYMEHTHI,
MIOCJIC YETO TIPOUCXOIUT MOANKMCAHKE IOTOBOPA;

4. VTBepxkaeHue — ooOmiee coOpaHHe y4aCTHUKOB OpPraHU3AlUM YTBEPKIAACT
JIOTOBOp, yCTaB WJIM HW3MEHEHUS U JIOMOJHEHHWS B HETO0, WHBIE TpeOyronmecs
JOKYMEHTBI, TIEPETaTOYHBIA aKT WJIM Pa3eIUTEIIbHBIN OallaHC;

5. VYBenomiieHHe KpeAUTOPOB M JAOCPOUYHOE HCIIOJTHEHHWE COOTBETCTBYIOIIUX

0043aTeNbCTB — B YCTAHOBJICHHOM MOPSAKE KPEAUTOPHl PEOPraHU3yeMOun



OpraHW3allMd YBEJOMIISIFOTCS O TPEACTOSIIEeM W3MEHEHWH CyOBheKTa TmpaBa U
MIPABOIIPEEMCTBE U PEATM3YIOT CBOM MPaBa;

6. PeructpanronHas — npeanoiaracT MpoXoxACHUE PErucTpallii CO3aHus U
(W) mpekpaIeHus IOPUANIECKOTO JTUIA, ¢ MOMEHTa KOTOPOH MO O0IeMy TpaBUIy
OpraHM3allys MPU3HAETCs peopraHu3oBaHHoi [3, €. 20].

Kak cnopaBemmuBo ormerwna CensauHa E.H., pasnmuubbie  ¢dopmbl
peopraHu3aluy MpecieayoT U pa3Hble e — yKpynHeHHe Ou3Heca, ero pasiejcHue

WJIM CMEHA OpPTaHU3aI[MOHHO-TIPaBoOBOM (opMbD» (pHc. 1).
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Puc. 1. llenu pa3znuunbix GopM peopraHuzaiuu

[Iponeaypa 100pOBOJIBLHON peopraHu3alud B GopMe CIHUSHUS Mperogaract
MOCJIEIOBATEIHbHOE MIPOXOKICHUE OCHOBHBIX ATAroB, YCTaHOBJICHHBIX
HOPMATHBHBIMH aKTaMmH. [lepBoHaYalbHO OOIECTBA, MPUHUMAIOIINE Y4YacTHE B
CIIMSIHUM, 3aHUMAIOTCS pa3pabOTKoW AoroBopa o ciaussHuu. Ecnu peub uper o0
aKIIMOHEPHBIX OO0IIecTBaX, TO Ha JAHHOM JTare HEOO0XOJUMO MPOBECTH OIEHKY
PBIHOYHOM CTOMMOCTH aKIMH, MOCKOJIbKY COTJIacHO 1.1 ¢T.75 denepanibHOMY 3aKOHY
«O0 akmuoHepHbIX 001ecTBax» OT 26.12.1995 Ne 208-D3 BiaenbIbl TOJOCYOITUX
aKIMii, OTAABIIME Ha OOIEeM COOpaHWU CBOUM TOJIOC TMPOTHUB MPHUHSATHS PEIICHHS O
peopraHu3aliy WM HEe MPUHUMABIINE YYaCTHS B TOJOCOBAaHUH IO 3TOMY BOMPOCY,
MMEIOT TPaBO MOTPeOOBaTh BBHIKYIa OOIIECTBOM NpUHAJISKAMUX UM akiuil. [leHa,
0 KOTOPOW OOIIEeCTBO BBIKYNAET AaKIUH, OMPEICIACTCS COBETOM JIHUPEKTOPOB,
OJIHAKO OHAa HE JO/DKHA OBITh HIKE PHIHOYHONH CTOMMOCTH, OIPEACIIIeMON
HE3aBUCUMBIM OIEHIITUKOM, TMOCTIE Yero KaKI0e U3 OOIIECTB MPUHUMAET PEIICHUE O

peopranu3anuu. 3aTeM TPOBOAUTCS o0OIIee coOpaHHe Y4YaCTHHKOB OOIIECTB,



y4acTBylOIMX B ciausHuM; yBenomienue MPHC mo Mecty ydyera o mpecTOSIIEH
pEOpraHn3aln B CPOK HE ITO3IHEE TPEX AHEH C MOMEHTA INPUHATHUS PELICHUS O
peopranuzanuu (ct. 23 HK P®). Jlanee He0OX0AMMO YBEJOMUTh O PEOPTaHU3ALUU
BCEX KpPEIUTOPOB OpraHu3allid, a Takke OIyOJMKOBaTh COOOIIEHUE O
peopraHu3anuy B opraHe rnevyaT, KOTOPBIM MyOJUKYeT JaHHbIE O FOCYAApCTBEHHOU
peructpauuu  ropuaudeckux — gun.  Ilocme  ciegyer  3tam COOCTBEHHO
«rOCYJTapCTBEHHON pETUCTpalui HOPUANYECKOro JIMIA, KOTOpPOe OBLIO CO3/1aHO B
pe3ynbTare peopranusannu, a takxke BHeceHue B EI'PIOJI 3ammcu o npekpaiieHun
NEATEIIbHOCTH PEOPTaHU3yEMbIX KOMIAHUW. B ciydae, ecnu B pe3ynbTaTe CO3JAHO
akuuoHepHoe obmiectBo — peructpauus B @CDOP smuccum ueHHbix Oymar; aiis
akuMoHepHbIX oOuiectB — yBeaomieHne ®COP o peopranuzanuu M MoraeHUH
aKIUi peopraHu30BaHHBIX 00IIecTBy [2, C. 171].

Oco0OeHHOCTh  MpOBEJIEHUS  MPOLEAYpbl  peopraHuzaluud B popme
IPUCOCAVHEHNs 3aKJII0YaeTcsd B TOM, YTO IOPUAMYECKOE JIMIO, K KOTOPOMY
ITPOU3BOJIUTCS NPUCOEINHEHUE, CTAHOBUTCS IIOJHBIM IPABOIPEEMHUKOM BCEX ITPaB
U 00s3aTeNIbCTB  NPUCOEIMHEHHBIX  opraHu3zauumid. B ganHoM  ciyuae
roCyJapCTBEHHOM  PErucTpaldyd  MOMJIEKUT HE  OOUIECTBO, K  KOTOPOMY
OCYILIECTBISUIOCh ~ NPUCOCIMHEHUE, a W3MEHEHUs U JONOJHEHUS K  €ro
yupenuTeabHbIM JOoKyMeHTaM. CrenyeT OTMETUTh, YTO OOIIECTBO, K KOTOPOMY
MMPOU30LIO MPUCOCOUHEHHUE, TPU3HACTCSI PEOPraHU30BAHHBIM HE C MOMEHTA
roCy/apCTBEHHOM perucrpauuu (Kak npu Apyrux (opMmax peopraHu3aluu), a ¢
MoMeHTa BHeceHus B EI'PIOJI  3ammcm o0 mnpekpamieHun — IESITENbHOCTH
MIPUCOEIMHEHHOT0 00IeCTBA. 3€Ch TAKKE BaKHBIM OOCTOATENHLCTBOM SIBJIIETCS TO,
4TO TpeOOBaHUs, KOTOPbIE MPEABSIBISAIOT KPEIUTOPHI, HE BJIEKYT MPUOCTAHOBIICHUS
NEUCTBUM, CBA3aHHBIX C pEOPraHU3alueH.

B ciywae ecnau TpeOoBaHUS O JOCPOYHOM HCHOJHEHUHM WJIM TNPEKpalleHUuU
00513aTeILCTB U BO3MEUICHUH YOBITKOB YAOBJIETBOPEHBI MO 3aBEPIICHUN MPOLEAYPHI
peopraHu3anyy, BHOBb CO3JaHHbIE B  pE3yJbTaT€ PEOPraHu3alud WU

IIpoaAO0JIKAOIIHNC ACATCIIBHOCTD IOPUINYICCKHC Juna HCCYT COJINIapPHYIO



OTBETCTBEHHOCTh 10 0053aTEIbCTBAM PEOPTraHU30BAHHOIO FOPUAMYECKOTO Jinua (1.
3,4 ct. 60 'K PD).

OTHOCUTENBHO pealnu3aluy MpoLeaypbl TOOpPOBOJIBHOW pPEOpPraHu3aluu B
dopMe pasznmeneHMsT W BbIACTCHHS, KOPEHHBIM O0pa3oM  OTJIMYAIOIIUXCS
OCOOCHHOCTEN HE BBIABICHO, JaHHBIE MPOLEIYpPbl IOCTPOEHBI AHAIOTUYHBIM
obpazom.

Otanbl 100pOBOJIBHON peopraHuzanus B (GopMe mpeodpa3oBaHUsl MOCTPOCHBI
aHAJIOTMYHBIM 00pa3oM, OJHAKO B CJIy4yae €ClIu MPOUCXOAUT PEOpraHu3anus
XO35IMCTBEHHBIX OOIECTB U YHUTAPHBIX MPEANPUITHI, TO HEOOXOIUMO MPEACTABUTH
JI0KA3aTeNIbCTBA MUCBMEHHOIO YBEAOMJICHUS KPEAUTOPOB M OMYOJIMKOBAaHUS B
«BecTHHMKE TOCYapCTBEHHOM peructpauum». Tpelyromuecs 10Ka3aTelabcTBa MOTYT
OBITh MPEJOCTABICHBl PETUCTPUPYIOIIEMY OpraHy B BHJAE KONUH NHUCEM
IOPUANYECKOTO JIMIA, KOTOPOE CO3AETCs MPU MOMOUIM Ipoliecca peopraHu3anun. B
cllydae ecid  HeoOXOJuMble  JOKa3aTelbCTBa  NyONMKAlMM  CBEJIEHUH O
peopraHu3aly IOPUINYECKOTO JIMIA B OpraHe IMeYaTh COOOIIEHHS OTCYTCTBYIOT,
PETUCTPUPYIOIINNA OpraH, B CBOKO OuYe€pellb, TOKE MPUHUMAET pelieHue o0 OTKase B
rOCyJJapCTBEHHOM PETUCTPALIAH.

B nenoM, mnpoBeneHue MpouEenypsl PpEOpraHu3aluyd B JACHCTBYIOLIEM
3aKOHOJATEIbCTBE OCBELIEHO JOCTATOYHO MOAPOOHO, OJHAKO «POCCUHCKUE
OpraHu3alys HEOXOTHO OQOPMIISIOT NPUOOPETEHHE HOBBIX AKTUBOB JIAHHBIM
oOpazom. OHOM U3 IPUYUH FTOTO MOYKHO CUUTATh CJIOKHBIM COCTaB, COCTOAILIUX U3
ONPEEIICHHBIX 3aKOHOM M YCTABOM OpPraHU3aluil IEUCTBUN PA3JIUYHBIX YYaCTHUKOB
MIPABOOTHOIICHHMSI, YTO TaKXe 00YyCIaBIMBACT U UX JUIUTEIBHOCTHY [1, €. 37].

Takum oOpa3om, peopranuzanusi B (opMe BbLICIEHUS U MPUCOEIUHEHUS
oOnagaeT onpeneaeHHbIMU CIeU(PUIECKUMU 0COOEHHOCTSIMH, MTOCKOJIbKY B IIEPBOM
Cllyda€ NpEKpalleHHE CYLIECTBOBAHUS IOPUIMYECKOrO JIMIA, U3 KOTOPOro
BBIICIIAETCS HOBOE IOPUIMYECKOE JIMIO, HE MPOUCXOAUT. Bo BTOpoM ciydae cBoe
CYILLIECTBOBAHHME TMPEKPAIAET TOJBKO MPHUCOECIUHSAEMOE IOPUIMYECKOE JIUIO, a

HOPUANYICCKOC JIMIIO, K KOTOPOMY IMPOU3OUIIIO ITPUCOCANHCHUC, COXPAHSACTCS.



Kpowme toro, B nerictByromeM 'K PO orcyTcTByeT yka3zaHue Ha NMPEKpaICHUE
PEOPTraHU30BAHHOTO IOPUIMYECKOTO JIMIIA, XapaKTEepHOE JUIA JaHHBIX (OpM
pEOpraHu3alny, 4YTO SBISIETCA CYIIECTBEHHBIM HEJOCTaTKOM B IIPaBOBOM
PETYIUPOBAHKUY CIHUSHUS, pa3/ieleHUs U MpeoOpa3oBaHus, U TpeOyeT yCTpaHeHUS Ha

HOPMAaTUBHOM YPOBHE.
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