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4.1. Db deKTUBHOCTh MEXaHU3Ma PeOPraHuU3anuu
JUIS PECTPYKTYPHU3aLU XOJIINMHTOB

BusHec (kak 4aCTHBIHN, TaK U C TOCYZIapPCTBEHHBIM
y4JacTrieM) HaXOAUTCA B TIOCTOSTHHOM TTOMCKe OIITUMAaIbHBIX
pelleHni 1 MeXaHU3MOB: OT GUHAHCUPOBAHUS CBOEH /iest-
TEJHbHOCTH JI0 YIIPaBIE€HMS KOMITAHHUAMMY TPYTIITHL.

OauuM 13 3P PEKTUBHBIX U MOMYIIPHBIX HHCTPY-
MEHTOB /IJIs pellleHUs OU3HeC-3a/1a4 ABISIETCS PEOPraHu-
sanua®. C ee IOMOIIBIO HAa MIPAKTUKE PEIIAIOTCA 3aZa4uu
10 KOHCOMHMAANMH Or3Heca T160, HAIIPOTUB, 110 €T0 pasze-
JIEHUIO MEX/y Pa3HbIMU I'PYIIIIaMU aKI[MOHEPOB, 110 BbJe-
JIEHUIO OT/IeIbHBIX OM3HECOB (TUIOMAa/I0K, TPOU3BOICTB),
10 TTOTOTOBKE K peanu3aliuy HempoUIbHBIX aKTUBOB,

1 Bynsaxkux MakcuMm HukosaeBud, yripas/Aondi TapTHep I0puAnde-
cKo¥ komnaHuu Branan Legal, wien DxcneptHoro coBera banka Poccru
II0 3alIUTe IIpaB HoTpebuTeseil GMHAHCOBBIX YCJIYT U MUHOPUTAPHBIX
aKLIMOHEPOB.

2To panaeM ET'PIOJI, 1o cocroanuto Ha 1 mapta 2019 roga B mporecce
peopra’usaly HaxoAuwIochk 25962 ropuaudeckux auna (www.nalog.ru).



II0 IlepeZiade aKTUBOB BHYTPU I'PYIIIBI WIU 32 ee Iepu-
MeTpoM. Kpome Toro, Hepe KO UME@HHO peopraHu3anus
cTaHOBUTCA 3P PEeKTUBHBIM HHCTPYMEHTOM ONITHMU3A-
[[UY KOPIIOPAaTUBHOTO yIIPABIEHUA B KPYITHOM XOJIZIUHTE:
IIpY CO3/JaHUM CYOXOIAMHTOBOM MOZIe/I! YIIpaB/IeH! A, TIOBbI-
IIEHUH CAaMOCTOATEIbHOCTH JUBU3MOHOB WIH, HA0060POT,
IIPYU yCHUJIEHUH KOHTPOJIA TOJIOBHOM KOMITAaHUH 32 KOMIIa-
HUSMU TPYIIIBL.

VHCTPYMEHT peopraHu3aliii MHTepeceH B 3HAYU-
TeJIbHOM CTEIeHU XOJAUHIaM, IPYIIaM KOMIIaHUH, 00b-
€ZVHSAIOINM Pa3HOTO Po/ia aKTUBHI (IIPOU3BOJCTBEHHbBIE
1 GUHAHCOBBIE, TPOGIbHBIE U HETPODUIbHBIE U JIP.).
[Tono6HbBIE KOMITAHUY TIPAKTUYECKH TIOCTOSTHHO HAXOJATCS
B IIpoIiecce pecTPyKTYpPU3aly, ONTUMHU3AI[MY CBOUX IIPO-
1[eCCOB U CTPYKTYPHI yIIpaBieHus. [Ipy1 3TOM pa3indHble
BHelIHHEe GaKTOPHI (SKOHOMHMYECKASA CUTYaIHA, CAHKIIOH-
Hble OI'paHUYeHNA) HepeJKo CIy»KaT AOTIOTHUTEIbHBIM CTH-
MYJIOM ZIJIS IPOBeZIeHUsA TaKUX pecTpyKTypusauuil. Cpegu
KJIIOUEBBIX IPEMMYIIECTB PeOpraHrU3aluyi MOXKHO BBIZle-
JIUTH CJIeZlyIoIIne.

B0O3MOXKHOCTB IlepeziaTh e cTBYIOINI Ou3Hec,
He IIPUOCTaHABINBad ero. Peopranusanys npescrapiser
€060 KOMILIEKCHBIN TPaBOBOM MeXaHU3M Tepeiaun BCEX
WJTM YaCTH aKTUBOB, UMYIIECTBA U 00513aTENbCTB MEXIY
KOMIIaHUSAMU. B oTIH4YMe OT OTAeNbHBIX CcZe/oK (KyI-
JIA-TIPOZaka, YCTYIIKa IpaB TpeOOBaHUA, IEPEBOZ A0Ta)
[IPY PeOpraHu3alMH IPOMCXOAUT YHUBEPCATIbHOE (II0JTHOE)
[IPaBOIIPEEMCTBO II0 BCeM IIpaBaM U 00s13aTeIbCTBaM I0pH-
JMYeCKOro JIMIa, YKa3aHHBIM B pellleHUH / epeZlaTOYHOM
aKre.

B 3aBHCHMMOCTH OT 6U3Hec-Ijesel MOXXHO T'OBO-
PUTh WK 00 YKpyIIHeHNU 6r3Heca (IIpU IPUCOeIUHEHUN
VIV CITUSHUM), WIN O ero ApobsieHuu (IIpU BbleTeHUN
Y paszeneHun). [Ipyu 5ToOM Ha MpaKTHUKe B ITpeobiaaro-
1meM OOJIBIIMHCTBE CIy4aeB KOMIIaHUY OCTAaHABINBAIOTCS
MMeHHO Ha NpUCOoeINHEHNH (a He Ha CIUAHUU) U BBIZe-
sneHuu (a He Ha paszeneHun). OCHOBHasA IpUYMHA TaKOTO
BBIOOPAa—3TO BO3MOXKHOCTD He «3aMOPaKMBATh» U He MIPU-
OCTaHABIUBATh OU3HEC, JOXKU/ASACH CO3/aHUA HOBBIX

! Bynsaxun M. H. TIpoBeZieHre peopraHU3anyu: 3a4eM 1 Kak? // Legal
Insight. 2018. N23 (69).

(2)



IOPUANIECKUX JIUTT (KaK TIPOUCXOIUT TIPY CTUSTHUU U pas-
Jle/IeHUH) 1, COOTBETCTBEHHO, BO3MOXKHOCTh OTKPBITh CUETa
B 6aHKe, IPUHATH Ha pabOTY COTPYAHUKOB, 3aKIIOYUTH KOH-
TPaKTHI C KOHTpareHTamMu, obOPMHUTH TIpaBa Ha UMYIIECTBO.

[TpeobpaszoBanue, nATas GpopMa peopraHU3aLnH,
dakTHUecKy npescTaBisieT coboi IeperMeHOBaHUE, U3Me-
HEHVe OPraHU3alMOHHO-TTPaBOBOH Gpopmbl KommaHuu. Ha
MPaKTHKE OHO MPUMEHSIETCA B [IBYX CIy4astX.

ITepeblil — UCITOIBL30BAaHUE TTPEUMYINECTB OJHOU
OpraHU3aNMOHHO-TIPABOBOM GOPMBI FOPUIUIECKOTO JTUTIA
niepe/ Apyroi. /iy oqHoro 613Heca MPEeUMYIIeCTBO aKITHO-
HepHOTo o0IecTBa 3aKJI0YaeTcs B TOM, YTOOBI TOBBI-
CUTh CKOPOCTb COBEPIIIEHUS CAENOK C aKITUIMU, TPUBJIEYD
B KamuTasl MpodeccuoHaTbHbIX HHBECTOPOB (MyOIUIHOE
pasMelnienue wiu obparienue). st Ipyroro, HalIpoOTUB,
HauboJIee ONTUMAaIbHO 00IIECTBO C OTPAHUYEHHOH OTBET-
CTBEHHOCTBIO M3-32 OTCYTCTBUS TPEOOBAHUH 110 BEAEHUIO
peecTpa aKIIMOHEPOB, perucTpanuii aMmuccuii B banke Poc-
cuu, 00513aTeIbHOTO HAJTUYUs ayAUTOPa, COKPAIleHHOTO
00beMa pacKphIBaEMOM OTUETHOCTH.

Bmopoii ciy4aii paHee 6bL1 Hanbojiee XxapaKTepeH
[UTST XOJIITUHTOBBIX CTPYKTYP: IIpeobpa3oBaHue ObLIO HEOO-
XOZIUMO JIJIST TOTO, YTOOBI UMETH BO3MOXXHOCTH KOHCOJTH-
IUpOBaTh OM3HEC HECKONIBKUX KOMITAHUM, paboTaronux
B pa3HbIx popmax (aKImoHepHOe 06IIeCTBO U 061ECTBO
C OTpaHUYEHHOU OTBETCTBEHHOCTHIO). CHavata Mmpuxo-
ZIUJIOCh TIPOBOUTD TIEPBYIO PEOPTAHU3AIUIO U IPUBECTU
BCe KOMITaHWU K OfIHOM GpopMe (Hampumep, akIIMOHEPHOE
006111eCTBO), a 3aTEM —BTOPYIO PEOPTraHU3ALUIO U IIPHUCOE/U-
HUTb KOMIIAHUH JPYT K Apyry. Heo6XoAnMMO OTMETHUTE, YTO
B CBfI3M C U3MeHeHreM ['pakIaHCKOTOo KoZieKca Poccuiickoi
Denepanuu (ganee Taxke—I'K PO) ¢ 1 cents6pst 2014 roza
[UTsT TIOZOOHBIX 1eJiel Tpeobpa3oBaHue yiKe HeaKTyalbHO.
Temepb B peopraHU3alMyd MOTYT y4acTBOBATh KOMIIa-
HUU pa3HBIX OPraHU3aIMOHHO-TIPaBoOBLIX Gpopm (bosee
MOZIPOOGHO aCMeKTH TAKOM peopraHu3anuu OyAyT paccMo-
TpeHHI B paszeie 4.2).

DKOHOMHUYHBIN CIIOCO0 Tepejayd aKTHUBOB.
T'oBopst 06 3KOHOMHUYECKOM U GuHAHCOBOM 3ddeKTe,
Ba)KHO YYUTHIBATh, YTO ITepeiada UMYIIeCTBa, IpaB U 005-
3aTeNbCTB B IIPOIeCCe PeOpraHU3aliy He TIoApa3yMeBaeT
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KaKUX-TM60 pacyeToB (B TOM YKCIE JeHEKHBIX OTlepaInii),
JIOTIOJIHUTETBLHBIX B3HOCOB Y MHBIX IJIaTEXeH 32 TaKyI0
nepegaqy’. OCOGEHHO 3TO aKTyaabHO /JIs1 BHYTPUTPYIIIO-
BBIX PeOpraHU3aIui.

Be3ycyiioBHO, OHUM U3 KJIIOYEBHIX IIPEUMYIIECTB
peopraHuU3aIMU 10 CPAaBHEHUIO C UHBIMU CITOCOOaMU
PECTPYKTYPHU3aLMU ABJAIOTCA IIpeycMOTpeHHbIe Hao-
roBbIM KojiekcoM Poccutickoit Pezepanuu (ganee Takke —
HK P®) uck/IoueHHs U3 00IIero peskruMa Hajloroooaoxe-
Hys. B Tabi1. 3 mpeacTaBlIeHbl HEKOTOPBIE M3 HUXZ,

Tabauua 3. HanoroBble 0COOEHHOCTH peOpPraHU3auy
FOPUANIECKUX JIUT]

CraThs HaJsoroBast 0co6eHHOCTD

[Moam. 3 n. 3 ct. 39 | He npu3HaeTca peanusalueil nepejaya OCHOBHBIX

HK P® Cpe/CTB, HeMaTepUaJbHBIX aKTUBOB U (UJIM) UHOT'O UMY-
LecTBa OpraHU3ally ee IpaBONpeeMHUKY (IIpaBoIpeeM-
HUKaM) IIpU peopraHu3aliy 3TOH OpraHu3auu

I1. 6 cT. 162.1 He npusHaeTcs omiaroii ToBapoB (paborT, yciyr) mepe-

HK P® Jlaya HaJIOTroIIaTeIbIUKOM IpaBa Tpe6oBaHUsA TPaBo-
NpeeMHUKY (TIpaBOIIpeeMHUKaM) [IPU PeOpraHu3anuu
OpraHu3anuu

I1. 19 ct. 217 HK P®| He mozieskat HaIoroo610xeH o (0CBOGOXAaI0TCS

OT Hero) ZI0XoAs! GU3NUECKUX JIUII, TIOJy4YeHHbIEe OT aKI[HO-
HEPHBIX O0IIECTB WIH IPYTUX OPraHU3alNi aKIIMOHEPaMK
9TUX OOBIIECTB, WIN YYACTHUKAMU JAPYTHUX OPraHU3aLUit
[IPU PeOpraHu3aLnuu

HecmoTpsa Ha BUAMMBIE IPpEUMYIeCcTBa peopraHu3aluu
KaK 9KOHOMHMYHOTO cr1ocoba Iepeiadyy akTHBOB, HEOOXO-
JAVMO YYUTHIBATH BA MOMEHTA.

Bo-nepBrIX, HE CTOUT MoJIaraTh, 4TO IIPU peopra-
HU3allMU BOOOIe He BO3HHUKAeT HAaJOrOBOTO OpeMeHU.
Hanorosoe 3akonogarensctso PO npeaycmaTrpuBaeT

! Bortee TOro, TaKuMe OMepAIIHI, HIIH «IOTUIATHI» DU PEOpraHU3aIIIH,
psAMo 3anpeleHs! (11. 50.6 «[TooeHNsA o cTaHAAapTax dMUCCHUH LieH-
HBIX GyMar, IIopsiZiKe FOCyapCTBEHHOH PerucTparivy BhITycKa (7011oI-
HUTEJIBHOTO BBITYCKa) SMUCCHOHHBIX [JeHHBIX OyMar, rocyjapCTBEeHHOMH
perucTpanuy OT4eTOB 00 UTOraX BBITYCKA (LOMOTHUTEIBHOTO BBIITY-
CKa) 9MHMCCHOHHBIX IIeHHBIX OyMar ¥ perucTpalivy IPOCIIeKTOB IeHHbIX
6ymar», yrB. Bankom Poccuu 11 aBrycra 2014 roga N2428-I1).

2 OTeIBHO CTeyeT OTMETHTD MO3UIHI0 MuHbHHA PO OTHOCHTETHHO
OTCYTCTBHUA Y aKIIMOHEPOB Npr6buIN (YOBITKA) AJIA Lieslell HaIoroobio-
JKeHUA [IPU HelIPOIIOPLIMOHAIPHOM paclipe/ie/IeHUU aKIVii B pesyiib-
Tare peopranuzanuu (mucbMo Munduna PO ot 23 aaBaps 2012 roga
N203-03-06/1/22).



ompeZieJIeHHBIE MTPAaBUJIa ITPABOIIPEEMCTBA IO HAJIOTOBBIM
006s3aTeIbCTBAM KOMITAHUM B 3aBUCUMOCTHU OT GpOPMBI
peopranuzanuu (ct. 50 HK P®). [Tomumo sToro, cyie-
CTBYIOT 0COOEHHOCTH y4YeTa Iepexo/ia IPY peopraHu3aIuu
omepanui, CBI3aHHBIX C HAJIOTOM Ha ZI00aBJIeHHYIO CTOU-
MocTh (Janee Taxke—H/IC) (cT. 162.1 HK P®). HakoHerr,
HK P® mpesycMOTpeHBI 0COOEHHOCTH MOPSAKA HAYUCIEHNS
Hasiora Ha IpuObLIb IIpy peopranuzanuu (. 25 HK PD),
a TaK’ke B OTHOIIEHUH TIOPAAKA HAYHCIEHNS aMOPTHU3aIIUNH
(m. 6 ct. 269 HK P®, 11. 2.1 cT. 252 HK P®). Bce aTH oco-
GEHHOCTH U aCIeKThl TPeOYIOT IeTaThbHOTO aHATN3a TIepe]
BBIOOPOM ONITUMAIHHOTO MexaHu3Ma (pOpPMBI WK coyeTa-
HUS HECKOJIBKUX GOPM) peopraHU3aIiiu.

Bo-BTOpBIX, KpaliHe BaKHO YYUTHIBATh, YTO PEOP-
raHusanus 00s13aHa UMeTh 0OOCHOBAHHYIO, ZIOKa3yeMyIO
ZIeJIOBYIO T1eIb M He ZIOJI’KHA MCITOIb30BaThCs UCKIIOYH-
TEJbHO KaK MHCTPYMEHT /I ONITUMU3AIUU HAJI0T0006II0-
JKeHUsA. DTa MO3UIMSA B HACTOsIIee BpeMsI OJHO3HAYHO IO/ -
JepKUBaeTcs IPOQUWIbHBIMU MUHUCTEPCTBAMHU U CyAeOHOM
MIPaKTUKOI!.

I[Ipo3payHOCTh IIPOLEAYP, KOPIIOPATHUBHOE
yIpaBJieHHe U KOHTPOJIb 3a IponeccoM. /i akInoHe-
POB, KPEIUTOPOB M MHBIX TPETHUX JINI] PEOPraHU3aIUA
SIBJISIETCS IOCTATOYHO ITPO3PAYHBIM IIPOLIECCOM.

Bo-mepBBIX, pelieHre 0 peopraHu3auy MPpUHU-
MaeTcsA TOJIbKO OOIUM cobpaHreM aKIMOHePOB (y4acT-
HUKOB) Y TOJBKO IO TIPEAJIOKEHUIO COBETA IUPEKTOPOB
(pu ero Hanuyuu). COOTBETCTBEHHO, 3apaHee BceM aKIMo-
HepaM JIOCTYITHA UHPOPMAIIUs O peOpraHu3aliy, BKIIO-
yas onucaHue (000CHOBaHUE) ee TOPSAKA U YCIOBUM, ee
IapaMeTpoB, O ITIepelaTOYHOM aKTe C JeTalbHOMi UHDOP-
Mallrel 0 CoCTaBe MepelaBaeMoro UMYyIecTBa, aKTUBOB
1 06s3aTenbcTB. Bo-BTOpPHIX, K P® mpegycmaTpuBaer
006s13aTeIbHOCTh MyOIUKaAIUil O peopraHu3aluy JBa-
KBl C TIEPUOANYHOCTBIO OIMH pa3 B MecAr (1. 1 cT. 60).
B-TpeThux, HPOPMAIIMA O IPUHITOM PELIEHUH O peopra-
HU3AIWH U ee YYaCTHUKAX, O 3aBEPIIeHNN PeOPraHu3aIiuu

cm, Hanpumep, mrcbMo PHC Poccuu ot 29 fexabps 2018 roga
NeE/I-4-2/25984, a TakKe TIOCTaHOB/IEHUE APOUTPAKHOTO cyza JambHe-
BocTO4HOrO okpyra ot 30 auBapsa 2019 roga N°®03-6025/2018 no gey
NeA73-21299/2017.
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B 003aTeJIbHOM nopsagke BHocuTca B EI'PIOJI u foctynHa
BCEM JIUIIAM.

3akoHOaTeJbHOE ObOecreyeHEe UHTEPECOB
AKIIMOHEPOB U KPeAUTOPOB KOMMNAHUM. 3aKOHOAATEb-
CTBO IpeAyCcMaTPUBAaET MPaBO aKI[MOHEPOB TPebOBATh
BBIKYTIA IPUHAJIEXAIIUX UM aKI[UH, eCIu OHU He TIPU-
HUMaJIY y4acTHe B F'OJIOCOBAHUU IT0 BOIIPOCY O peOpraHu-
3allMy WIY T'OJIOCOBAIY IPOTUB TAKOI'O PElleHUd, CT. 75
denepanbHOro 3aKoHa oT 26 zekabpsa 1995 roga N2208-93
(pex. ot 15 ampesst 2019 roza) «O6 aKIMOHEPHBIX OOIIIe-
cTBax» (manee Taxke—®denepanbHbIi 3aKoH «O6 aKIMOHEDP-
HBIX 00IlecTBax»). B yka3zaHHBIX CIydasx 0611ecTBO 06s-
3aHO BBIKYIIUTH Y aKI[MOHEPOB IIpHUHAJJIeKalIyie UM aKIuu
IO IleHe He HIKe PHIHOYHOU.

Jlyist 0611eCTB € OTPAaHUYEHHOM OTBETCTBEHHOCTHIO
aHaJIOTUYHAas HOpMa OTCYTCTBYET, IIOCKOJIbKY caMo peliie-
HMe 0 peopraHu3aluy IPpUHUMAaEeTCs BCEMU YUaCTHUKAMU
obI1ecTBa eMHOIIACHO.

Cpeznyt OCHOBHBIX PHCKOB M CJIOXKHOCTeH peopra-
HU3aIUU CIeyeT OTMETUTD CJIEAYIOIINE.

JliuTenbHBIE CPOKH peajn3aluu, HeooXoau-
MOCTD COOJIIOIEHHST GOJIBIIIOTO KOJIHUYECTBA IPOIEAyP.
C y4eToM Bcex IIPelyCMOTPEHHBIX 3aKOHO/IATENbCTBOM 005I-
3aTeJbHBIX MIPOLIEAYP PEOPTaHU3aIHA MOXKET 3aHATD ZI0CTa-
TOYHO IPOZAOKUTEIbHOE BpeMsi: OT 5—6 MecsIleB /10 B cpe-
HeM 8-10 mecsreB'. CylecTBEHHO YBEIUYIUTDb €€ CPOKHU
MOT'YT TaKue MpoLeJyphl, Kak MHBEeHTapu3allya UMYIIEeCTBa,
IIpaB U 00513aTeIbCTB, COVIACOBAaHUE BOITPOCOB PEOPraHu3a-
UM C OpraHaMU rocyJapCTBEHHOU BIaCTH, HAJIOTOBLIE ITPO-
BEPKU B CBS3U C peopraHu3anueii. HakoHelr, Ha TpaKkTUKe
peopraHu3anysa HepeJKo 3aTATUBAETCS 10 MPUYMHE HETro-
TOBHOCTHU OU3HeC-TIpoIleccoB, IT-UHGPACTPYKTYPHI, TOATO-
TOBUTETbHBIX IUIIEH3NOHHBIX MEPOIIPUATUN.

B cBsI3u € TeM, YTO OINpeAeSIOIINM IIPU BhIOOpe
MeXaHW3Ma PeCTPYKTYPU3aIlUU TPYIIITE KOMIAHUN HEPEJKO
CTAaHOBUTCA UMEHHO BPEMEHHOU paKTOp, peopraHu3a-
IV B OTOM acIleKTe 0O0beKTUBHO MPOUTPHIBAET UHBIM
MexaHu3MaMm (HampuMep, CAeNKH, BhIIaTa AUBU/EHIOB
HUMYIIeCTBOM).

lEyl-meuH M.H., Henawesa FO.B. Peopranusanys: HOBble BO3MOXKHOCTH,
aKTyasbHadA npakTuka // KoHTponbHEIH naket. 2017, MapT.

(6)



Pricku co CTOPOHBI KPeIUTOPOB. B ciryuae peopra-
HM3alMU 3aKoHOoZaTenbeTBO (1I. 2 cT. 60 I'K P®) nmpenocTas-
JIET KPeAUTOPY I0OPUAUIECKOTO JIUIIA TIPaBO MOTpeboOBaTh
B CyZIeOHOM MOPSIZIKE JOCPOYHOT'O MUCITOJTHEHHUS COOTBET-
CTBYIOIET0 00s13aTeNbCTBA AOKHUKOM, a IIPU HEBO3-
MOXKHOCTH JJOCPOYHOTO UCIIOJHEHUA — IIpeKpalleHus 00si-
3aTeIbCTBA U BO3MEIEHHUs CBSI3aHHBIX C 9TUM YOBITKOB
(3a UCKIIOYEHUEM C/IyYaeB, YCTAHOBJEHHBIX 3aKOHOM
WIN COIVIallleHueM KpeAUTopa C peOpraHru3yeMbIM IOpHU-
AUYecKUM JUIoM). ITomo6HbIe TpebOBaHUA MOTYT OBITh
MpeAbABIEHb KPEJUTOPAMU He TIO3/IHEE YEM B TeYEHUE
TPUAIIATH AHEH TOoCse AaThl ONyOJIMKOBaHUSA TOCTEJHETO
YBEJJOMJIEHUS O PEOPTaHU3AIUH.

OzHako caM 1o cebe GaKT MPUHATHUA PEIIeHUA
0 peopraHU3alMU He SABJISETCS MPIMBIM OCHOBaHHUEM
JUTS TOCPOYHOT'O MCIIOJTHEHUS 00513aTeIbCTB TIePel KpeauTo-
pam#. /i TaKOro J0CPOYHOTO UCIIOJTHEHUS KPeAUTOP 005
3aH [I0Ka3aTh, YTO ITOC/Ie peOpraHu3alvuH J0DKHUK He CMO-
JKeT HCIIOJHUTh 00513aTeIbCTBA WK X HUCIIOIHEHHE OyaeT
3aTPYAHEHO.

C y4eToM M3JI0KEHHOTO y)Ke Ha CTaIuU TIaHUPO-
BaHUSA peOpraHU3anuu He0OXOMMO TIPOBECTH JIeTaTbHBIN
aHaIu3 Bcex 0693aTebCTB Mepe/] KpeAUTOPaMHU, a TaKiKe
TIPU HEOOXOIUMOCTHU JOCTUTHYTh ZIOTOBOPEHHOCTH C HUMU
B CBSI3U C MPEACTOSAINEN peopranu3anueii. Ha mpakTtuke
OBIBAIOT CUTYAIUH, KOT/[a PEOPTraHU3ALINIO TTPUXOJUTCS
OTMEHSThH M3-3a MO3ULIMU KPYITHOTO KpeJAUTOopa, Hallpu-
Mep 6aHka. [ToMUMO 3TOro, HapyIlleHHUe paB KPEAUTOPOB
IIPY PEOpPTraHU3allMU MOKET ITOBJIEYb IPU3HAHUE €€ HECO-
CTOSIBIIIEHCS MO0 MIPU3HAHNE HeAeHCTBUTEIbHBIM pellle-
HUSI O peopraHu3aIuu.

3HaYUTEeIbHbIE PAacX0/bl HAa IPOBeZEeHHE PEop-
ra"u3anuu. OCHOBHBIE CTAThU PACXO/IOB MIPU PEOPTaHU3a-
I[UY —3TO BBHIKYT aKIUH y aKIIMOHEPOB, BHITLIATHI COTPY/I-
HHUKaM, OTKa3aBIINUMCS MTPOAOKUTD TPYAOBBIE OTHOIIEHUS
TIOCJIE €€ TTPOBEIEHUsA, CPEICTBA HA YIOBIETBOPEHUE TPe-
60BaHUU KpeAUTOPOB, 00s13aTebHbIE MOILIUHE (TIepe-
odopMIIeHHE TTpaB Ha UMYIIECTBO, PETUCTPAIMOHHEIE
cOOpBHI), PACXO/BI HA CIIEI[UATUCTOB (OLIEHITUKY, OyXTas-
TepCKUe U I0pUANYECKUEe KOHCYIbTAaHThl). KpuTuyecku
BaKHBIM /IJIS1 YCIIEITHOT'O 3aBEPIIEHUS PEOpraHu3aIun
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SIBJISIETCA TIPEeIBAPUTENbHOE IETATBHOE TNIAHUPOBAHUE
BCEX PAacXoZoB U GopMUpOBaHUE pe3epBa Ha HENPEABU/IEH-
HBIe pacxozbl (Ha mpakTuke 0 5-10% ob1ero 6romxeTa
peopraHusanuu).

IMpo6iema ka3HAYEHCKUX aKIUH 110 pe3ysbTa-
TaMm peopranusanui. Eiie ofHOM paKkTU4ecKol CI0KHO-
CTBIO MOJKET CTATh MPobIeMa HaINYKs Ha 6ajaHce KOMITa-
HUM Ka3HaYeMCKUX aKIIKi, 06pa3yIouXcs B IIPOIECCe WIN
T10 pe3yJibTaTaM peopraHu3alui.

B cooTBeTcTBUU ¢ 3aKOHOAATeNIbCTBOM P® Takue
aKIIU¥ He TPeJOCTABIAIOT MIPaBOo Irojioca, He YIYUTHIBA-
IOTCA TIPU TIO/[CYETE TOJOCOB, IO HUM He HaYUCAAIOTCA
nuBuzieH1bl. OHY ZIOJDKHBI OBITH PEATU30BaHBI OOIIECTBOM
IO IleHe He HUXKe PHIHOYHOU He MO3/[HEE OJHOI0 rofa.
B uHOM ciiy4ae o61mecTBO 0043aHO IPUHATH PENIeHne
00 yMEeHBIIIEHUHY YCTaBHOT'O KalluTasla IyTeM IorameHus
STUX aKIWH.

Ha mpakTuke B pAje cjiydaeB KOMIaHUA He
B COCTOSIHUU B CXKaThle CPOKU peayn30BaTh Ka3HauelcKue
akiuu (PUCKHU YOBITKOB IPU HU3KOM PBIHOYHOI I[€HE,
OTCYTCTBHE pellleH!s COBETA JUPEKTOPOB) WIH B JabHEH-
1eM He MOKeT YMEHBbIIIUTh CBOM YCTaBHBIM KanuTas (Takxke
13-3a HETATUBHBIX GMHAHCOBBIX TTOCIEICTBUMN, OTCYTCTBUSA
pelieHus ob1ero cobpanus). JlaHHBIN BOITPOC MOKET OBITh
pellleH MyTeM BHECEHUA U3MEHEHUH B 3aKOHO/IaTENbCTBO.
B wacTHOCTH, TIpEACTABIAETCS 11e1eCO00Pa3HBIM:

°* YBEJUYUTH CPOK, B TEYEHHE KOTOPOTO aKIINH ITy0-
JIMYHOTO aKITMOHEPHOTO O0IIECTBA ZIOJDKHBI OBITh PeaTU30-
BaHbI, C OZHOT'O TOZla 10 TPeX WU IATHU JIeT;

* JIONIyCTUTb BO3MOXXHOCTb €IMHOITIaCHBIM pellle-
HUEM aKI[OHEPOB HEMyOJIMYHOTO 00IIeCTBa BHECTH B yCTaB
“3MeHeHUs, poAJieBalolyie,/0TMeHAIOIe YKa3aHHbIN
CPOK WJIM OTMEHSION[HE 005I3aHHOCTh YMEHBIITUTD YCTaB-
HBIN KaIlUTaJI 3a cYeT IIoralleHUd Ka3HadyeHCKUX aKIWH.

4.2. VI3aMeHeHHA B 3aKOHOJaTeJIbCTBE
O peopraHusanuu

Haubosee macmrabHble U3MEHEHUA B 3aKOHOAa-
TEJTbCTBO O peopraHu3anuu ObLIu BHeceHBl Pesepasb-
HBIM 3aKOHOM OT 5 Mas 2014 roga N299-®3 «O BHeceHUU
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W3MEeHEeHWH B YeTBEPTYIO IVIaBy YaCTHU IepBoi I'pakaaH-
CKOTO KoZlekca P® u 0 mpuU3HAHUM YTPATUBIIUMU CUTY
OTZeJIbHBIX ITOJIOKEHUH 3aKOHOZaTeIbHBIX aKTOB P®»
(manee taxxe —PeznepanbHbIl 3aK0H «O BHECEHUU U3Me-
HEHWI B YETBEPTYIO IVIaBY YacCTU MepBOM I'parkaHCKOTO
kozekca PD...»). Vicxoas 13 MOYTH HATUIETHEN MPaKTUKKU
peanu3alnyy MOoMpaBoK U UX 3HAYUMOCTH JJIs1 O13Heca,
HeO0OXOAMMO OTMETHUTH CAEAYIOIINe KII0UeBble U3MeHe-
HuA (puc. 12).

3amura

mpaB

KPeJUTOPOB _ Moparopuit
pu Ha 3aBepIIeHHe

peopraHusanu peopraHusanui

Hosele

MOZENH

PeopraHu3anyu:
PaszienTeNEHOTO CMelIaHHas
6aanca Y COBMeIleHHas

Puc. 12. Hosesutbl 3akoHodameibCmed 0 peopzaHu3ayuu
ropuouUUecKUX AUl

4.2.1. 3amuTa 1IpaB KpeIUTOPOB

IIpY peopraHu3anuu

Kaxk u 10 BHecenus usmenenuii B 'K PO, kpeautop
IOPUANYECKOTO JIUIIA, ECTU €T0 NpaBa TpebOBaHUsA BO3-
HUKJIY [I0 OTyOJIMKOBAHUs MEPBOTO YBEAOMIIEHHUS O PEOP-
raHusalyu, ObUT BIIpaBe IoTpeboBaTh JOCPOYHOTO UCITOJ-
HEHUA COOTBETCTBYIOIIETO 0053aTEThCTBA AODKHUKOM, a
TIPU HEBO3MOXXHOCTU TaKOBOTO MCIIOJTHEHN — IIpeKpalie-
HUs 00513aTETBCTB ¥ BO3MEIEHUS CBA3aHHBIX C 9TUM yOBIT-
koB. OznHako ¢ 1 ceHTsa6ps 2014 roga KpeaAUTOPHI MOTY-
YWIX BO3MO)XHOCTB MTPEABIBUTE TaKUeE TPEOOBAHUSA TOTHKO
B cyzieb6HOM TIOpsiziKe’.

3aKoHOaTeIbCTBO He COAEPKUT OCHOBAHUMH,
110 KOTOPBIM CyZ IPaBOMOYEH OTKJOHUTH NOZO0OHOE
TpeboBaHue KpeauTopa. [Ipu aToM nmpaBo TpeboBaTh

! Panee cyze6HbIIT IOPAZIOK IPEBABICHIA TPeGOBAHIIT KPEAHITOPAMEL
pacIpocTpaHsICA JIMIIb Ha crydan peoprausannu OAO B popme crus-
HUA, IPUCOEANHEHUA WK TPe0Opa3oBaHMUA.
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IpeKpalleHus WK JOCPOYHOTO UCIIONHEHUS 0053aTeIbCTB
peopraHusyeMol KOMIIaHWUU He IIpeloCTaBlIaeTCa Kpeau-
TOPY, y?Ke UMeIOIIeMy O0CTaTOYHOoe obecnedeHne 06s13a-
TeabeTB (a63. 3 1. 2 cT. 60 IT'K PD).

Wcxoasa u3 ecMmbicaa cT. 60 'K PO u ckiaapIBaroliencs
cyZe6HOU TPaKTUKH, MOXXHO CZeNaTh BBIBOJ, O TOM, UTO
NP YZIOBJIETBOPEHUH TpebOBaHUI KpeauTopa cyz Oyzaer
YUYUTBIBATh CIEAYIOINE 0OCTOSATENbCTBRA:

* IPUHATHE YIIOJHOMOYEHHBIM OPTaHOM IOpPU-
Audeckoro nuila (KpeAuTopa—OTBeTUYMKA) pelleHus
0 peopraHusanuy;

* HajIu4ue AeUCTBUTEIbHOTO HEHCIOIHEHHOTO
00s13aTeNIbCTBa OTBETYHKA ITepe/] KPeAUTOPOM, He HaXO/sd-
IIerocs B Ipoliecce CyAe6HOro OClaprBaHus;

* OTCYTCTBHUE Y KpeAUTOpPA OCTAaTOYHOTO obecre-
4YeHUs 00513aTENbCTB CO CTOPOHEI PEOPraHU3yEMOTO I0PH-
andeckoro juna (a6s. 3, 51. 2 ct. 60 'K PD);

* OTCYTCTBHE MEX/Y KpPeJUTOPOM U peopraHusye-
MBIM IOPUJWYECKUM JIUIIOM COIVIAIIEHUS, COIVIACHO KOTO-
POMY KpeAUTOp OTKa3aJcA OT pealnu3aliii CBOero Ipasa,
npeAycMOTpeHHOro 11. 2 cT. 60 'K P®.

Takoe cornamneHue KpeauTopa c peopraHusye-
MBIM FOPUJUIECKUM JIUIIOM, TIO CyTH, TIPE/ICTABIAET COO0H
HUCKJIIOUYeHNEe U3 IIpeJoCTaBAsIeMblX KpeAuTopaM rapaH-
TUli. PeopranusyemMmoe 1opuandecKoe JUI0 MOXKeT 3aKJIo-
YUTH C KPeAUTOPOM coIvIallleHre, COIZITaCHO KOTOPOMY OH
OTKasbIBaeTcs OT rapaHTUl, MpeAyCcMOTPeHHBIX CT. 60
'K P®. B aToM citydae CyZ, JOKEH OTKa3aTh B YZOBIETBO-
peHuM TpebGOBaHUM KPeAUTOPA, MPEAbIBIEHHBIX B CBA3U
C peopraHusanuei.

[ToMuMO 3TOTO, KaK ObUIO OTMEUEHO PAHEE, TPAaBOM
TpebOBaTh MpeKpaIleHUs WIN JOCPOYHOTO UCIIOTHEHUS
00s13aTe/IbCTB PEOPraHU3yeMOoro Jiiia He 001azaeT Kpeau-
TOD, y’Ke UMEIOIIUI I0CTaTOYHOe 0becriedeHre, Wi eCTU
B TeueHue 30 JHeU ¢ faThl IpeAbABIEHUA KPeAUTOPOM
3TUX TpeboBaHU eMy OyZeT TIpeZiocTaBIeHO obeceyeHue,
IIpr3HaBaeMoe JOCTaTOYHBIM B COOTBETCTBUHU C II. 4 cT. 60
'K P®. [TpesyiokeHHOE KpeAuTOPY obeciiedeHue UCIIOIHe-
HUA 0053aTeNbCTB PEOPTaHU3yeMOT0 I0PUAUIECKOT0 JIUIA
WY BO3MEIIEHUS CBI3aHHBIX C €TI0 IIpeKpalleHueM yObIT-
KOB CUMTAETCA JOCTATOYHBIM, €CJIM KPEJUTOP COIVIACUIICA
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TIPUHATD TAKOEe OOecIieYeHNe WIK eCJIU eMy BblZIaHA He3aBU-
cuMasi 6e30T3bIBHAS FapaHTHA KPEAUTHON OpraHu3anuen,
KPEeANTOCIIOCOOHOCTh KOTOPOI He BhI3LIBAET 060CHOBAH-
HBIX COMHeHUH. [Ipu 5ToM CpoK ZieiicTBUA TaKkol rapaH-
THU JIOJDKEH He MeHee YeM Ha TPU MeCSIIA IPEBBIIIATh CPOK
HICTIOTTHEHUS 06eCIieynBaeMOoro 0043aTeIbCTBa.

Ha mpakTuke mocjiefHUH UHCTPYMEHT OKa3ascs
He OYeHb BOCTPEOOBAHHBIM B CBA3U C IOMOJTHUTENbHON
duHaHCOBOII HAarpy3KOU Ha peopraHu3yeMoe ObIIecTBO
(CTOMMOCTH TaKOU rapaHTUX B CPETHEM COCTABJSAET OT 3
710 5% oT cymMBbI 06s13aTenibeTBa). K cokaneHun o, mog06-
HYIO TapaHTHIO HE MOXET TIPEJIOCTaBUTh He KpeJIUuTHAS
opranusanusa. Hanpumep, o6IIecTBO, BXOAAIIEE B TPYIITY
C peopTraHU3yeMOU KOMITaHUEMH, YTO OBLIO OB BOCTPeOO-
BaHO ITPU BHYTPUTPYIIIIOBBIX PECTPYKTYPU3AITUAX.

Ba)XHBIM U JIOTUYHBIM HOBOBBEJEHHEM CTaja
oTMeHa fieiictBus cT. 60 'K PO a1 cirydaeB mpeobpaso-
BaHuA (ab3. 2 1. 5 cT. 58 'K P®). JIOTUYHBIM, ITOCKOJIBKY
MIpY CMeHe OPTaHU3aIMOHHO-TTPaBOBOU (pOPMBI FOPUAH-
YeCKOro JIIA TPaBa U 3aKOHHbIE HHTEPECHI KPEAUTOPOB
He 3aTparuBaroTcs. [1o cyTH, HECMOTPS Ha CMEHY OpraHu3a-
IIMOHHO-TIPaBOBOM GOPMBI, COCTAB UMYIIIECTBA, TPaB U 005-
3aTeNbCTB MPHU IPe0bPa30BAHUM OCTAETCS TIPEKHUM.

4.2.2. MopaTopuii Ha 3aBeplieHre

peopraHusanuu

E1te ogHOM BaKHOM HOBEJUIOHN CTasl 3allpeT Ha OCy-
IlecTBIeHNe rOCyJapCTBEHHOM perucTpalm Iopuinieckoro
JIiIla, CO3/laBaeMOro B pe3y/ibTaTe peopraHusanuu (B CIy-
Yyae perucTpaliiy HeCKOJIbKUX I0pUNUeCcKUX JIUI—IIEPBOTO
II0 BpeMEeHU I'OCyZapCTBEHHON PerucTpaIium), paHee ucTe-
YEeHUS COOTBETCTBYIOIIETO CPOKA JJIs1 OOXKaIOBAHUS pellle-
HUs 0 peopranusanuu (a6s. 3 1. 4 c¢t. 57 TK PD).

JlaHHas HOpMa TeCHO CBsi3aHa ¢ 0COOBIM MOPSTKOM
006’kay0oBaHUs PEIeHUs O PeOpraHu3alnu, IPeayCMO-
TpeHHBIM 1I. 1 cT. 60.1 'K P®'. Penienue o peopranusa-
MY MOJKET ObITh TPU3HAHO HEeJEeNUCTBUTENbHBIM TI0 Tpe-
OOBaHUIO €T0 YIACTHUKOB, a TAK)Xe JIUII, He SBJIAIONINXCS
ero y4aCTHUKaMHU, ec/Iv JaHHOe IIpaBo UM IIpe/loCTaBIeHO

! Tu6os A.B. [Topsazok IpU3HAaHUA HeJleCTBUTEIBHBIM PELIeHUs O peop-
raHu3aluu opuaudeckoro auma // lOpucr. 2016. N218. C. 9-21.
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3akoHOM. CPOK NpeJbsABIeHNs TpeboBaHNsA —He IT03JHee
Tpex MecsAles nocie BHeceHud B EI'PIOJI 3anucu o Havase
IIpolielyphl peopranusaiuu (ecjay NHON CPpOK He YCTaHOB-
JieH 3akoHOM). DaKTUUYeCcKU 3aKOHO/aTelb, YCTAHOBUB
He TOoZJIeXKalii BOCCTAHOBJIEHHUIO CPOK O0XKATOBAHUA
pellleHHA O peopraHusaliu, BBeJ MopaTopuil Ay rocy-
ZlapCTBEHHOM perucTpanuy 3aBeplieHns peopraHu3alyu.

JlaHHYI0 Mepy MOKHO MMPU3HATh 060CHOBAHHOM,
MOCKOJIbKY cormacHo 1. 2 ¢T. 60.1 'K P® npusHaHue cyjoM
HeZleVICTBUTEIbHBIM PelleH!s O peopraHu3aliuy He BiedeT
JIUKBUIAITNIO 00pa30BaBIIETOCA B €€ Pe3yabTaTe IPUIU-
YeCcKOoro JIUIA, a TaKXKe He CIYKUT OCHOBaAHUEM JJis IIpU-
3HAHUA HeJleHiCTBUTENbHBIMU C/IeJIOK, COBEPIIeHHBIX TAKUM
JIALIOM, T.e. 6e3 M0 06HOT0 «PEruCTPAIOHHOTO MOPAaTO-
pusA» IpU3HaHNe pellleHuA O peopraHu3aliy HeZleHCTBU-
TeJIbHBIM CTAHOBUTCA O€CII0Ie3HBIM, TIOCKOJIBKY He MPesoT-
BpalljaeT IOCJIeCTBYSA TAKOW peopranu3anyu. Heo6xoammo
OTMETUTB, uTo cornacHo I'K P® mopaTopuii pacnpocTpaHs-
€TCsl TOJIBKO Ha CJIydau pasze/ieHus, BbleJeHUA, CIUAHUSA
U Ipeo6pa3oBaHus, KOT/A B Pe3yJIbTaTe peopraHu3auu
co3zaeTcs HOBOe opujudeckoe auno. IIpu saToM npuco-
eJHeHYe, IPU KOTOPOM OZiHa WU HEeCKOJIbKO KOMIIaHUU
IIpeKpauiaT CBOe CyllecTBOBaHUe, a HOBOE Iopujgude-
CKOe JIUIIO He CO3/aeTcs, MO JaHHBII MOpaTopuii He MOJ-
nazaer. XOoTA Ha IPAaKTHUKE HEPEJKO BCTPEYAOTCA CIy4au,
KOT/Ia IIPY IIPUCOeANMHEHUH MOTYT OBITh ZOIYIEHEI CEPhe3-
Hble HapylleHus [IpaB KpeJUTOPOB U aKIIMOHEePOB, HAIIPU-
Mep IIpHU IPUCOEANHEHNH KOMIIAHUY C OOIBIINMH J0JI-
raMu K GUHAHCOBO yCTOMYMBON KOMITAaHUU. DTOT IpoOes
OBUI KCITPABJIEH JOCTATOYHO OITEPATUBHO, HO HE HA YPOBHE
3aKoHa—6e3 BHeceHUs momnpaBok B 'K PO, Tak, B HacTosI-
Iee BpeMs ¢ y4eToM mo3unuu MuHucTepcTBa GUHAH-
coB PO! TpexmMecaIYHbIN MOPaTOPUI IPUMEHSAETCS TaKKe
U B CJIy4ae peopraHu3anuy B popMe MprucoeIUHEHNS.

4.2.3. IlepeaaTo4HbIii aKT BMECTO

paszaenuTeJIbHOTO GanaHca

O6HoBneHHas cT. 58 'K PO, perynupymormas mpa-
BOIIPEEMCTBO IIPU peopraHu3aluu I0pUANIeCcKUX JUII,

! Muepmo Munncrepcrsa ¢uHancos PO ot 18 aBrycra 2015 roza
N203-01-11/47656.
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IpeAycMaTPUBAET TOJIbKO yTBEPKAeHUEe Ilepe/laTOuHOro
aKTa ¥ UCKJIIOUUTENbHO /I CIydaeB paszieieHUs U Bhlje-
serus. Takum o6pasom, u3 I'K PO 6bLIO UCKITIOYEHO TTOHS-
THe pa3eIuTeTbHOTO banaHca.

Ba)kHO OTMeTUTBh, YTO Ha IpaKTUKe IepelaTOYHbIN
akT (a paHee TaKXKe U pa3JeUTeNbHBIN 6aTaHC) —3TO KOM-
IUIEKCHBIN JOKYMEHT, BKIIOYAIONIUHI IIOMHUMO OyXTaiTep-
ckux GpopM (omucel, COCTaBIAEMBIX IO pe3y/IbTaTaM pac-
ITMPEeHHON WHBEHTApU3aIllNK) TaK)Ke IIepevYHU BCeX MpaB
1 06513aTETHCTB PEOPTaHU3YEMOT0 FOPUANIECKOTO JIUIIA,
TepevYHu Cy/eOHBbIX IeJl C y4acTheM PEeOpPraHU3yeMoTO
ob1ecTBa, HGOPMAIHIO 00 y4aCTUN KOMIAHUU B HEKOM-
MepYeCKUX OpTaHU3aIUAX, a TAKKe MTONoKeHUs 06 n3me-
HEHWU COCTaBa IIPaB, UMYIIECTBA U 00513aTebCTB (IIpaBmIa
IIPaBOIIPEEMCTBA) B IIEPEXOAHBIN mepuoa’. [lepeaTouHbIi
aKT OTpakaeT CyTh TpaHchopMaLuy 6usHeca U GUHAHCOBO-
SKOHOMMYECKYIO COCTaBJIAIONIYIO peopraHr3aliu.

[Mo-pexxHEMY OCTaeTCsT HEPEIIEHHOM TpobieMa, CBsi-
3aHHas ¢ TeM, uTo I'K PO 1opriaecKy OTMEHIT 00s13aTeIbHOE
COCTaBJIEHUE U YTBEPK/eHUe ITepeJaTOYHOro aKTa /i peop-
raHusanyy B GopMe MpUcoeIuHEeHNA U cIuAHNA. OfHAKO Ha
MIPAKTHKE TaKas OTMEeHa BBI3bIBAET PsZl CIOXKHOCTEN. Harpu-
Mep, COCTaBJIeHVe BCTYITUTEIbHOU U 3aKIFOUUTETbHON OTYET-
HOCTH TIPY PEOPTaHU3alINH, 8 TAKXKe IIOCTAaHOBKA MMYIIECTBA,
TIPaB U 0653aTeIbCTB Ha OyXraJTepCKUi yUeT y IpaBoIipeeM-
HUKa 0e3 COCTaBIeHUS MTePeAaTOYHOr0 aKTa 3aTPY/AHEHBI,
IIOCKOJIBKY COOTBETCTBYIOIIINE TTO[3aKOHHbIe HOPMAaTUBHbIE
aKTHI B cdpepe OyXranTepCcKoro yueTa He IpHUBEIEHBI B COOTBET-
ctBue c ['K P®. Bosee Toro, epeZiaTOUHbIM aKT, 110 CyTH, SIBJIS-
eTCs eZIJMHCTBEHHBIM JOKYMEHTOM, GUKCUPYIOIIUM COCTAB
nepe/iaBaeMbIX UMYIIECTBA, IPaB U 00513aTeNbCTB (C OrOBOP-
KOU Ha X U3MeHeHHUeE B TIePEXOHbIN ITePUO).

[ToMuMoO 3TOTO, Ha IPAKTUKE BO3HUKAIOT CEPhe3HbIE
CJIOKHOCTH C perucTpaliiei mepexoza mpas Ha OT/e/bHBIE
BU/IbI IMYIIIECTBA B pe3y/IbTAaTe PEOPTaHU3AIINH, KOTOPHIE
MOTYT TIOTpeboBaTh 06paIieHus B CyAeOHbIe OpraHbI.

B psze 3aKOHOB U ITOI3aKOHHBIX aKTOB B Ka4eCTBe
ZIOKYMeHTa, MO TBeP KAalolero mpasa IIpaBolpeeMHUKa

1 TlepeXoAHbIN TIEPUOZ —IEPUO/, C JaThl COCTABIEHUS NTEPEAATOUHOTO
aKTa Jis IieJlell peopraHu3alni J0 JaThl 3aBEePUIEHUs PeOPraHu3aluu
(BHECEHUS COOTBeTCTBYIOMMX 3anuceii B EI'PHOJI).
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[IpU peOpraHU3aLIUH, TIO-IIPEKHEMY YKa3aH pas/ie/IuTeTbHbII
GaslaHC WM [TepefaToYHbIi akT'. Heo6X0AMMO OTMETHUTD,
YTO C IOPUANIECKON TOUKH 3peHUs ITPU YHUBEPCATBbHOM IIpa-
BOIIpeeMCTBe IpU IIPUCOeIUHEeHUH U CIMAHUH JJIA IOATBEep-
KIeHUA dpaKTa MPaBoOIIPEEMCTBA A0JKHO OBITh IOCTATOYHO
JOKYMEHTAJIbHO NOATBEPAUTD IIpaBa IIPaBOIIPeIIeCTBEH-
HUKa Ha 00BEKT, a TAK)Ke MTPeJOCTaBUTh BhIKCKY U3 ETPIOJI,
TIOATBEPXAAIOIIYI0, UTO FOPUANYECKOE JINLO —yHUBEPCAJIb-
HBIN TpaBOIIPEEMHUK PeOPTaHU30BAHHOIO JuIla. bosee
TOT0, IepeZlaTOYHBIN aKT MOXKET He CoZiep)KaTh CBeZIEHUH O
HOBOM 00BEKTE, KOTOPHIH MOSBUJICS B TIEPEXO/IHBIN MEPUOT
V2Ke II0CJIe COCTaBJIEHUA IIepe/JaTOYHOr0 aKTa.

Ho go Tex mop, moka He BHeCEHBI U3MEHEeHUA
B 3aKOHBI Y NTOI3aKOHHBIE aKTHI B LIeJIAX IPUBE/JIEHUA B COOT-
BeTcTBUE ¢ 'K PD, Ha mpakThke BO3HUKAIOT CJIOXKHOCTHU
C IIepeperucTpalyeii mpas Ha HeZBM)XMMOCTD, Ha aBTOTPaHC-
TIOPTHBIE CPE/CTBA U IPYTUE BUABI UMYILIECTBA. YKa3aHHYIO
po0bJIeMy TaKKe MOKHO PEIUTD ITyTeM BHECEHUs HEOOXO-
JVMBIX TIOIPABOK B HOPMATHBHBIE aKThI? W, HATIPUMED,
MIPAMO IPeAyCMOTPEB NOPAAOK NOATBEPKAEHUSA IIPaBoIIpe-
eMCTBa 1A cyiy4das peopranusanuu. [lociegHee v npeziara-
€TCA CAeNIAaTh B COOTBETCTBYIOIIEM 3aKOHOIIPOEKTE.

4.2.4. HoBble MeXaHU3MBI peOpraHu3alun:

CMellIaHHad 1 COBMEILIl€eHHaA

OfHUM U3 [TIaBHBIX M3MeHEeHUN B OTHOLIEHUU Peop-
raHu3anui IPUANIECKUX JIUI] CTAJIO pacliupeHre BO3MOXK-
HOCTeH /7151 UX TpOBeZleHus.

C yuetoMm nonpaBok B 'K P® Terneps coBMeCTHO
NIPUHATH y4acTHE B PeOpraHusanuyi MOTyT KOMIIaHUU
C pa3IMYHOM OpraHMU3alOHHO-TIPaBOBOI popMOii (TaKyio
peopraHmsaIiio Ha IpaKTUKe Ha3hIBAIOT CMEIIaHHOM?).

1 Cwm., HarpuMep, 11. 10 cT. 162.1 HK P, 1. 6 cT. 15 PepepanbHOro
3aKoHa OT 26 ekabps 1995 roga N2208-®3 «O6 akIIMOHEPHBIX 001IIe-
cTBax», II. 2 cT. 55 ®ezepanbHoOro 3akoHa oT 8 dpeppasa 1998 roga
N214-®3 «O6 0611iecTBax C OTPaHUYEHHOM OTBETCTBEHHOCTBIO».

’p YaCTHOCTH, TaKas IOMpaBKa 6bUia BHECEHA B OTPACIEBOI 3aKOH
DeznepanpHbIM 3aKOHOM OT 1 Mas 2016 roga N°122-®3 «O BHeceHUU
n3MeHeHUs B cT. 24 DeziepanbHOro 3aKoHa «O CBA3M».

3Hym0w-t T.A. K Bonipocy 0 IOHATHYU COBMEIIEHHON peopraHusaluu
U MOZeJIAIX ee IIPOoBeZieHNA // 3aKOHbBI POCCUM: OIIBIT, aHAINU3, IPAKTUKA.
2018. N21.
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[ToMHUMO 3TOT0, BO3MOXXHO ITPOBECTU PEOPTAHU3AIUIO
C OTHOBPEMEHHBIM COYETAHUEM PA3JIUYHBIX ee GOopM
(coBMmeleHHasa peopranusaiusi). Ha cerogHamnauii 1eHb
He BCe HOBEJUIBI HAIILTU NTUPOKOE TPUMEeHEHME Ha TIPaK-
THUKE BO MHOTOM IIOTOMY, UTO IO CUX ITOP He BHECEHBI
M3MeHeHUs B creliaibHble 3aKoHbI: PeslepanbHbBIN 3aKOH
oT 8 aBrycra 1998 roga N214-®3 «O6 ob1mecTBax ¢ orpa-
HUYEHHOHN OTBETCTBEHHOCTbHIO» (fasee Takxe — Pese-
paybHBIN 3aK0H «O6 06IIecTBax C OTPAHUYEHHOU OTBET-
CTBEHHOCThIO») U PeziepanbHbIi 3aK0H «O0 aKIIMOHEPHBIX
obIrecTBax».

CmewanHas peopzanusauus

PaHee 3aKOHOZATENTHCTBO HE MO3BOJISIO TIPOBO-
IUTHh CMEIaHHYI0 peopranusaiup. Hampumep, B pe3yib-
TaTe peopraHu3aIiy Helb3s ObLIO TPUCOEIUHUTE 00IIIe-
CTBO C OIPAaHUYEHHOU OTBETCTBEHHOCTHIO K AKI[MOHEPHOMY
o611ecTBY ¥ HAa060POT. ITO 3HAYUTENHHO YCIOKHSIO
Y YAJIMHAJIO TIPOIIeCcC pecTpyKTypusauu (KOHCOMUJAlim)
I'PYIIBL, B KOTOPYIO BXOJWIN KOMIIAHUY Pa3IUYHbIX Opra-
HU3aIMOHHO-TIPaBOBBIX popm. Ilepes KoHCOTUAATINEH
HeoOX0oAUMO OBbLIO MpeABapUTENbHO TPUBECTH BCe 00IIIe-
CTBa K OJHOU OPTraHU3aIMOHHO-TIPaBOBOM dopme.

C 1 cenTsabpsa 2014 roga oTCyTCTBYET HEOOXOU-
MOCTb B IPOBEZIEHUH TAKUX ITOATOTOBUTEIbHBIX MEPOIIPUSI-
THUH, 4TO, 6€3YCTIOBHO, IBJIFETCS TIONOKUTENBLHBIM PEe3YIIbTa-
TOM U3MEHEHUs 3aKOHO/IaTeTbCTBA O FOPUIUIECKUX JIUTIAX.
[Tpu 3TOM /ISl TAKOM peOpraHU3aI[Uuy BaXKHBIM SBJISETCS
nosoxkeHue 1. 1 ct. 57 TK P®: 3akoHOM ZI0/DKHA OBITH TTpes-
YCMOTpEHA BO3MOKHOCTD IPe0OPa30BaHUSA IOPUANIECKOTO
JIMIIA OZHOU U3 TaKUX OPTraHU3aIl[MOHHO-TIPAaBOBEIX GOPM
B IOPUIMYECKOE JIUIIO APYTOi GOPMBEL.

Kpowme Toro, npu 6yKBaIbHOM TOJTKOBAHUH HOPMBI
cT. 57 'K P® («momyckaeTca peopraHu3alys ¢ yyacTheM
ZIBYX U O60Jiee OPUIUYECKUX JIUI], B TOM YHCJIE CO3AaHHBIX
B Pa3HBIX OPraHU3aIMOHHO-IIPABOBBIX pOpPMax») MOKHO
cZiesIaTh BBIBOJ, O TOM, YTO BO3MOXKHOCTb IIPOBEZIEHUSA CMe-
IIAaHHOM peopraHu3alluy JOMYCKaeTC s JIUIIb JJIs CTydaeB
CJIVSTHUS U IPUCOEUHEHUS, TIOCKOJIbKY B CJIy4asix peopra-
HU3anuK B popMe BhIeeHUsA, pas/ieleHusa U peobpaso-
BaHUS B PEOPTraHU3AINY YIYaCTBYET UMEHHO TOJBKO OZHO
IOpUIUYECKOE JIUTIO.

(15)



Ha mpaxTuke nosiydaeT paciipocTpaHeHue MOAX0/,
IpeAycMaTpUBaIOIMIUN paciipeHHOe TOJIKOBaHNe YKa3aH-
Holi HopMbI 'K PO ¢ yueToM ee HanrpaBlIeHHOCTH Ha NIpeZio-
crapyieHHe OoJiee IMUPOKUX BO3MOKHOCTEH ISl pEOPTaHU-
3anuu. Ha 3akoHoZaTeIbHOM YPOBHE YCTPAHUTDh YKa3aHHOE
HECOOTBETCTBHE U MPSIMO MPEeAYCMOTPETh BO3MOXKHOCTh
CMeIIaHHOW peopraHMu3aliiy, B TOM Yucie U B popmax
BBIZIEJIEHUSA U pasZiesieH s, IVIAaHUPYETCs B paMKax IIPoeKTa
®enepanpHOro 3akoHa «O BHECEHUH U3MEHEHUN B HEKO-
TOpBIE 3aKOHOAATETbHBIE aKTH PO B yacTu mpuBeeHUS
MTOJIOXKEHUH O PeOpPraHU3aIuU X03IUCTBEHHBIX OOIIEeCTB
B COOTBETCTBUE C HOBOU peZlaKIvels T1aBbl 4 ['pakAaHCKOTO
kogekca P®» (gamee —3aKOHOIPOEKT).

CoeMelleHHas peop2aHu3auuLs

CornacHo a63. 2 1. 1 ct. 57 TK P® gomyckaercs
COBMellleHHas peopraHU3aliusd, T.e. peopraHusalus 1pu-
JUYEeCKOTO JINIA C OIHOBPEMEHHBIM cOYeTaHueM pa3jiny-
HBIX ee GopM (CIUAHUE, TPUCOEUHEHHE, BhIIEJIEHE, Pa3-
JleJieHre U TIpeoOpa3oBaHue).

CoBMellleHHAsA peopraHU3alusa AOMycKaaach
U paHee, HO TOJIBKO /IJIST aKI[MOHEPHBIX OOIIECTB U HETOCY-
JlapCTBEHHBIX TEHCUOHHBIX GOHOB. [Tpu 3TOM aKIMOHED-
HbIe 00IllecTBa MOIVIM IIPOBOAUTH PEOPTaHU3AIHIO, COUe-
Tast TOIbKO BBIZIEJIEHUE WU pa3/ie/ieHue CO CIUTHUEM JTHO0
BBIZIEJIEHUE WY pa3fieyieHue ¢ mpucoeanHennem (ct. 19.1
denepanbHOro 3aKoHa «O6 aKIMOHEPHBIX 0OIIECTBAX»),
a HerocyJapcTBeHHbIEe IEHCUOHHBIE GOHBI, — TOJHKO
codeTasi BblZleleHHe ¢ Tpeobpa3oBanreM (4. 1 cT. 13 Deje-
pajbHOro 3akoHa ot 28 aekabps 2013 roga N2410-®3
«O BHeceHUU U3MeHeHUM B PeziepanbHbIN 3aKoH «O Hero-
CyZapCTBEHHBIX IEHCHOHHBIX GOHIAaX» U OTAENbHbBIE 3aKO0-
HoZaTeNbHBIEe aKTHl Poccuiickoit Pezepanyu»).

C 1 centsa6ps 2014 roga coBMellleHHas: peopraHu-
3alusA JOIIYCKAeTCs AJis IOPUANIECKUX JIUIL JTI0ObIX Opra-
HU3AIMOHHO-TIPABOBBIX GOPM U B PA3IUYHBIX COYETAHHUAX.
BocTpe60oBaHHBIMY Ha MTPAKTHUKE OCTAIOTCA MATh Pa3HOBU/I-
HOCTEl COBMEIEHHON PeopraHu3aIiiu:

* BBIJIeJIEHNE, OCYIIeCTBIsAeMOe OZHOBPEMEHHO
¢ IpucoeUHEeHNEM IOPUAUYECKOTO JIUI[a, CO3/IJaBaeMOro
B pe3yJIbTaTe BblIeJIEHUs, K IPYTOMY I0pUAMYeCKOMY JIUILY;
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* BBIZIEJIEHUE, OCYIIECTBIsIEMOE OHOBPEMEHHO
CO CTUSTHUEM IOPUAWYECKOTO JIUIIA, CO3/[aBAEMOTO B PE3YIh-
TaTe BBIZIEJIEHUS, C IPYTUM IOPUANYECKUM JIULIOM (JPYTUMU
IOPUIUYECKUMY JIUIIAMU) ;

° paszesieHUe, OCYLIEeCTBIAEMOE OHOBPEMEHHO
C IpUCOeAUHEHUEM IOPUANIECKOTO JIUIA, CO3/[aBa€MOTO
B pe3yJibTaTe pas/ie/IeHus], K IPyroOMY IPUIUIECKOMY JIUILY;

° paszesieHHe, OCYLIeCTBIAEMOE OMHOBPEMEHHO
CO CTMSTHUEM IOPUANYECKOTO JIUIIA, CO3/[aBAEMOTO B PE3Y/Ihb-
TaTe pasjeeHus, C APYTUM IOPUANIECKUM JULIOM (Ipy-
TUMU I0pUANYECKUMU JIUITaMU);

* MpUCOeAUHEHUE, OCYIEeCTBIsIEMOE OJHOBPE-
MeHHO ¢ Tpeobpa3oBaHreM I0PUANYECKOTO JUIa, K KOTO-
POMY OCYIIECTBISIETCS TIPUCOEANHEHHUE.

OCHOBHBIE IOPUANYECKHE OCOOEHHOCTH COBMEIIEH-
HOM peopraHu3aliiu 3aKI04aTcsa B cieayomieM (puc. 13).

OpHOBpEMeHHOe
TIPUHATHE PelleHuit
110 AIByM hopmMam
PpeopraHusaIyuu

OzHOBpeMeHHas
rOCperucTpanyus HeT KOpIIOpaTHBHEIX
CO3AaHUA U IPEKPAIEHHT npoueAyp
AeATeJIbHOCTU B IPOMEXYTOYHOU
TIPOMEXYTOYHOMH KOMITAHUH
KOMIIAaHUH
YmpomeHHas
nporesypa Ocobbrid
BBINTyCKa MeXaHU3M
aKiui [paBONpeeMCTBa

Puc. 13. OcobenHOoCMU COBMeWeHHOU peopeaHu3ayuul

OaHOBpeMeHHOe IPUHATHE pelleHuH 10 AByM
dopmam peopranusamuu. Kak 6610 OTMEUEHO BHIIIIE,
'K P® He perynupyeT IpolieZypy COBMellleHHOU peopra-
HU3aIWU JeTaJbHO, I03TOMY CJIeflyeT PYKOBOJACTBOBAThHCS
a"Hasorueit ®egepanpHoro 3akoHa «O6 aKIIMOHEPHBIX
obmectBax». C y4eTOM 3TOTO Ha OHOM COOPaHUH JOJIKHBI
OBITH IIPUHATHI [Ba OJI0KA pENIeHMUIA:

* 0 peopraHu3anyu B popme BriieeHus (paszee-
HUA);
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* 0 peopraHu3aluu co3JaHHOro 06IecTBa B hopMe
MIPUCOEIVNHEHUS K I]PYyTOMY OOIIECTBY.

Kaxzp1if 3 6J10KOB pelleHNH JoJDKeH CoZepKaTh
BCIO MHPOPMAIIHIO, KOTOPas IIPeAyCMOTPeHa /IS COOTBET-
CTBYyIOIIEN GOPMBI peOpraHU3aIUH.

OpHOBpeMeHHas rocyjapcTBeHHas perucrpa-
IUs CO3JlaHuA U IIpeKpallleHus AesTeJIbHOCTH BblJe-
JIEHHOTO IOpHAUYECKOTO Jinma. KiamodueBoil ocobeH-
HOCThIO COBMEINEHHOW peopraHU3alluu SBJSIETCS TO,
YTO 3aITMCh O IIPEeKpaIleHUH JAeATeTbHOCTU BbIIeIEHHOTO
opuaudeckoro atuna BHocutca B EI'PIOJI ogHOBpeMeHHO
C BHECEHHMEM 3alKCH O TOCYJapCTBEHHOUW perucTpanuu
IOPUAUYECKOT0 JIUIA, CO3/IJaBaeMOro IyTeM peopraHusa-
1y B popme BbiZiesieHU. ]I MPaBWIbHOTO OTPAYKEHUS
IIOCJIeI0BATENbHOCTH 3alllCel cHavajia BHOCUTCS 3alKCh
0 TOCyZlapCTBEHHOU perucTpanuu IpUANIecKoro JuIla,
CO3/1aBaeMOro IyTeM peopraHusaiuu B popmMe paszeie-
HUSA WU BbIZieJIEHU, 3aTeM 3aIUCh O NIPeKpalleHnun ero
JnesaTeabHOCTU. [10106HOE I0pUANYECKOE JIUI0 HAa3bIBAIOT
MIPOMEXYTOUYHBIM, ITOCKOJIBKY I1€JIb €T0 CO3JaHUs U OTHO-
BPEMEHHOTO IpeKpalleHus COCTOUT B IIepeaadye UMYy-
IecTBa, IpaB U 00513aTe/NbCTB, a HE B CYI[eCTBOBaHUU
U JeATeTbHOCTH.

OTcyTcTBHUE KOPIIOPATUBHBIX MPOLEAYP B IIPO-
MeXYTOYHOM ob1iecTBe. C yYeTOM TOTO, YTO Co37aBae-
Mas MPOMeXYTOYHasl KOMIIaHUS Cpa3y ke MOAJIeKUT IIpU-
COeIMHEHUIO K IPYTOl KOMIIAaHUM WIN CIUSHUIO C APYToi
KOMIIaHuel (T.e. ee ZeATeIbHOCTD Cpa3y MpeKpaliaeTcs),
B Hell He IPOBOJATCS MPOLIeyPHl, XapaKTePHBIE /711 PEOP-
ra"Hmsanuu (MHBeHTapu3alusi, yBeZJoMIeHe KPeIUTOPOB
OT UMEHU ITPOMEXKYTOYHOM KOMITaHUH, COOpaHUe aKIHO-
HEPOB, BBIKYT aKIIMH Y aKITHOHEPOB).

[Tpu aTOM 10 BHEeCeHUs U3MeHeHUl B Pezepab-
HBIl 3aK0H «O0 006IecTBax ¢ OrPaHUYEHHON OTBETCTBEH-
HOCTbBIO» COXpaHseTcs 006513aHHOCTh 0GOPMIISITE pellieHre
COBMECTHOTO COOpaHUSA YIaCTHUKOB OOIIECTB, YIaCTBYIO-
ITUX B PEOPraHU3aruy B GopMe MPUCOEANHEHWS, U Pellle-
HU€e YIaCTHUKOB MMPOMEKYTOYHOTO OOIIECTBA.

YnpoiuleHHas npouezypa BhIITIyCKa U perucrpa-
IIUH BBIITyCKa aKI[Ui. DMUCCHA [IEHHBIX OyMar MpoMexKy-
TOYHOT'O OOIIECTBA OCYIIECTB/ISIETCS 6€3 roCcyJapCTBEHHOM
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PETUCTPAIK BBITYCKOB €ro IeHHbIX 6yMar 1 rocyapCcTBeH-
HOM pervcTpaiiu 0TYeToB 06 UTOTax UX BHITyCKa. B gaH-
HOM cJIy4yae TIPHUCBOEHNE PETUCTPAIIMOHHOTO HOMepa TaKuM
BBITTyCKaM IIeHHBIX OyMar oCyIeCTB/ISETCS O/HOBPEMEHHO
C TOCyJapCTBEHHOM perrucTpaIivel BhIycKa (JOMOJTHUTEb-
HOTI'O BBIITyCKAa) DMUCCHOHHBIX IIEHHbIX OyMmar, pasMelae-
MBIX IIPY CJIUSTHUY CO3IaBaeMOTO OOIIECTBA C IPYTUM 0OIIle-
CTBOM WJIY APYTUMHU 06IIIeCTBaMU 100 IpHCOeUHEHUH
cO371aBaeMoro 00IleCcTBa K [PyroMy OOIIeCTRY.

Oco06blii MOPSAIOK IIPaBoOIIPeEMCTBa IPU peopra-
HU3AaLUK. BOXXHBIM TPEUMYIIIECTBOM COBMEIEHHOM peop-
TaHU3aIUU SABIAETCI TO, YTO UMYIIECTBO, TIPaBa U 006s3aH-
HOCTH 0OOIIeCTBa, peopraHu3yemMoro B GpopMe pasaeieHus
WU BBIIEIEHUA C OJHOBPEMEHHBIM IIPUCOeIUHEHUEM
WY CIUSTHUEM, Ha OCHOBaHUM TTePelaTOYHOr0 aKTa mepe-
XOZISIT HETIOCPEACTBEHHO K IOPUANYECKOMY JIUITY, CO3/a-
BaeMOMY IIyTeM peopraHusaiuu B Gopme CIUIHUA, WU
K IOPUJUYECKOMY JIUIY, K KOTOPOMY OCYIIECTBISETCS
npucoeivHeHME (T.€. K 1eJIeBOMY IOPUANIECKOMY JIUILY).
VIHBIMU CJIOBaMH, HEOOXOAUMOCTh PETHCTPUPOBATh IIepe-
X0/l TIpaB Ha UMYIIECTBO Ha MPOMEKYTOYHOE 0OIIEeCTBO
OTCYTCTBYET.

4.2.5. IIpaKkTrKa KOMIIaHUI: IIpMeHeHle HOBBIX

MeXaHHN3MOB COBMEILIEHHOI PeopraHu3auu

CoBMellleHHaa peopraHnsanus I03BOJIAET pellaTh
O6M3Hec-33/la4y CO 3HAYUTENbHON SKOHOMUEH BpeMeHH,
GUHAHCOB U TPYZAOBBIX PECYPCOB, MIOCKOJIBKY BMECTO ABYX
Moc/ieZIoBaTENbHBIX peopraHu3auil GpakTUIeCKH MMpo-
BOZATCA ABe peopraHuU3aluu napasienabHo. PaccmaTpu-
BaeMbI¥ MeXaHW3M peopraHu3alnu yKe J0Ka3aa CBOIo
II0JIE3HOCTh Ha IIpaKTUKe. JJIs pellleHrs pa3JIndHbIX O13-
Hec-3a/1a4 0ZI00HbIe peOPTraHU3aI[UY ITPOBEIN HECKOIbKO
KpynHbIX XoaauHroB: PAO EDC Poccuu (eltie 10 BHeCEHUA
usmeHenuii B 'K P®), MTC, Bauk BTB, I'asnipom sHepro-
xonauHr, X5 Retail Group (puc. 14).
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1. TlomyyeHue OAHOM KOMIIaHUEN OAO «MTC» 1 3A0 «<KOMCTAP-PervoHsl»,
YaCTH aKTUBOB / 06513aTeIbCTB 2013 r.

APYTOM KOMITAHHIT BTB u Bank Mockssl, 2016 T.

00O «I'a3npomM UHBECTIPOEKT»
1 OO0 «['a3npom 5HEProXONAUHT», 2017 T.

X5 Retail Group (T/] IlepexpecTok), 2019 .

2. Tonyuenue aKiuoHepamu / OAO PAO «EDC Poccun» 1 €ro Jo4epHIe
y4acTHUKaMH KOMIIaHUH /IO kommasuy, 2008 T.
BO BHY4YaTON KOMITaHUH

3. PazzesneHue Mexy aKIMOHEpaMu / OAO «balkupaHepro»
y4acTHUKaMU KOMIaHUKU 1 OAO «MHTep PAO — DnieKTporeHepanus»,

Pa3HbIX OM3HECOB 2012r.

Puc. 14. I[Ipumepbl NPOBe0eHHbIX COBMEULEHHBIX
peopzaHudayuil

TakuM o6pa3oM, MexaHU3M COBMEIIEHHOU peopra-
HU3aITUY MOKET OBITh MCIIOIb30BaH IS PELIEHUs Pa3Iny-
HBIX OM3Hec-3a7ja4, B TOM 4YHCIe:

° ONTHMU3ALUYU KOPIIOPATUBHOI'O yIPaBIE€HUS,
YCWIEHHST KOPIIOPAaTUBHOI'O KOHTPOJIA (HAIIpUMep, IIO/HS-
THA BHY9aTOU KOMITAaHUY HA YPOBEHb MaTEPUHCKOMN);

* 060Cc006IeHUS OTIpe/leIeHHOro BUla 6u3Heca
B paMKaX TPYIIbI (HapuMep, BbIZIeTEHUS U3 HECKOMbKUX
KOMTIaHWH CEpPBUCHBIX BU/IOB OU3Heca ¢ X OJ[HOBPEMEH-
HBIM TIPUCOeANHEHNEM K OHOMY OBOIIECTBY —IeP3KaTeio
TaxKoro OusHeca);

* BHYTPUTDYIIIOBO¥ Tlepe/iauu YacTu 6r3Heca, B TOM
Yuc/le TPEOYIONIETO HATUYHS COOTBETCTBYIONIUX JIUIIEH3UM.

4.3. K1roueBble MO0 EHN 3aKOHOIIPOEKTa
0 peopraHusanuu

[Tpoliuto yxe MATh JieT ¢ MOMeHTa BHeceHus B 'K PO
M3MeHEeHUH, c/leJIaBIINX BO3MOKHBIM IIPOBeZleHre peopra-
HM3alUY I0PUANIECKOTO JIMIIA C OfHOBPEMEHHBIM COYeTa-
HUEM pa3JIN4YHBIX GopM (CMelIaHHasA peopraHu3anus),
a Tak)ke yJacTue B peopraHu3anuu I0pUANIeCKUX JIULL
Pa3HBIX OPraHU3aANMOHHO-TIPABOBHIX pOPM (COBMeIeHHAs
peopraHusanus).

[TouTu cpasy nocie BCTYIUIEHUA B CHUJIY BaXKHBIX
usmeHeHuti 'K PO B oTHOIIEHUY peopraHu3aluu 6bUT pas-
paboTaH 3aKOHOIIPOEKT, MPeAyCMaTPUBAIOIINI BHECEHUE
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nonpaBok B ®ezsepanbHble 3aKOHB «O0 aKI[MOHEPHBIX
obmmecTBax», «0O6 0b1IecTBax ¢ OrpaHUYEeHHON OTBETCTBEH-
HOCThIO», PesepanbHBIN 3akoH oT 8 aBrycta 2001 roga
N2129-®3 «O rocyzapcTBeHHOU perucTpanuu 0puiu-
YeCcKUX JUIL U UHAUBU/YaJbHBIX IIpeAllpuHUMaTenRei»
(manee Taxxxe —PesepanbHbIl 3aK0H «O rocyzapcTBeH-
HOU pervucTpanuy 0pUANIECKUX JIUII...»), TOCYyJapCTBEH-
Hbl€ U YaCTHbIe KOMIIAaHUY IIpe/ICTaBWIU CBOU NIpeIoXKe-
HUA U TOA/leP)Kalu ero ckopeliniee npuHaTue. OfHAKO
BILJIOTH /10 HACTOALIEro BpeMeHU 3aKOHOIIPOEKT HaXo-
JUTCSA HAa CTaIUM MeXXBeJJOMCTBEHHOI'O COIVIaCOBaHUA U
He BHeceH B ['ocyzapcTBeHHYy0 Jlymy PO. Tem He MeHee, 5TO
He TIapaJIN30BaJIo IPUMeHEHNe HOBbIX BOCTPE6OBAaHHBIX
HopM 'K P® o peopranusanuu. HacTb HOBBIX IIOJIOXKEHUM
ct. 57 'K PO, BecTynuBINX B cwy ¢ 1 ceHTsA6psa 2014 roza,
MOT'yT IPUMEHATHCA yiKe ceifuac, 10 BHeCeHUA U3MeHeHU !
B @ezepanbHble 3aK0HBI «O6 aKIIMOHEPHBIX 00IIECTBAX»
1 «O6 ob1iecTBaxX ¢ OrpaHUYEHHOH OTBETCTBEHHOCTBHIOY.
CornacHo 1. 4 cT. 3 PegsepanbHOro 3akoHa «O BHeCEHUHU
M3MeHeHU! B YeTBEPTYIO IIaBy YacTH IepBoi ['paxkaaH-
CKOTro Koziekca P®...» 10 mpuBe/ieHNA 3aKOHOAATEIbHBIX
Y HBIX HOPMaTHUBHBIX IIPABOBLIX aKTOB, 1€MCTBYIOIINX Ha
Tepputopuu P®, B cooTBeTcTBUE C noN0XeHUAMU ['K PO
(8B pea. ykazanHoro PeziepasbHOTO 3aKOHA) 3aKOHOAATENb-
Hble ¥ MHble HOpMaTHBHBIE IPABOBBIE aKThI, AeCTBYIOIINE
Ha Teppuropuu PO B nipeziesiax U B IIOpAJKE, KOTOPBIE IIpe/-
YCMOTPEHBI 3aKOHOAATENbCTBOM, IIPUMEHAIOTCA IIOCTOJIBKY,
TIOCKOJIbKY OHU He ITpoTUBOpeyar mnosjoxeHuam 'K PO.

4.3.1. [leTajibHOE peryIvpoOBaHNe HOBBIX

MeXaHU3MOB peOpraHu3anuu

PaszBuBas mjakoHN4YHbIe MonoxxeHusa 'K PO, 3akoHo-
MPOEKT ZIETATIbHO PETYIUPYET MOPSIAOK IPUHATHA PEelIeHUI
Y TIPOBE/IEHUS aKIIMOHEPHBIMU O0IIeCTBAMU U 00IleCTBaMU
C OTpaHUYEHHOM OTBETCTBEHHOCTBIO HOBBIX MEXaHU3MOB
peopra’nusanuu:

* CMeNIaHHOM —C yJacTHeM OZIHOTO U Hosiee X035-
CTBEHHBIX O0OIIECTB B PA3HBIX OPTaHU3ANMOHHO-TIPABOBBIX
dopmax;

* COBMeIIeHHON —C OZIHOBPEMEHHBIM COUeTaHNEM
pasHbIX GOpPM peopraHU3aIMH.
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B wacTHOCTH, OyZyT €TaIBHO YPEryJTUPOBAHBI: TIOPS-
JIOK TIPUHSATHS pelleHni O peopraHru3aluy, 0COOEHHOCTH
coZiep>KaHuA pellleHul ¢ y4eTOM KOHKPeTHOI'0 MeXaHu3Ma
(coueranus pa3nMYHBIX pOPM) peopraHusanuu, TpeboBa-
HUA K ITOJIOXKEHUAM [I0r0BOpa O IIPUCoeAHeHUH (C/IMAHUN),
NOPAZIOK 0OOMeHa aKIUH Ha 0IU U ApyTHe BaKHBIE BOIIPOCHI.

4.3.2. OcoObIii (B TOM YHCIe
HEIIPOIMOPINOHAIbHBIN) MOPSAAOK Pa3MeIleHUus
aKITui

3aKOHOIIPOEKT IpeyCMaTPUBAET BO3MOKHOCTD
yCTaBOM HeIybJIUYHOTO 061lecTBa B OTHOIIEHUU OTIpe-
JleJIeHHBIX KaTeropuil (TUMOB) aKIUi NpeAyCcMOTpPETH
0COOBIM TOPANOK UX KOHBEPTAIMU B aKI[UU APYTOTO
aKIIMOHEPHOTo O0IeCTBa, CO3ZIaBA€MOr'0 B pe3ysbTaTe
peopraHu3anuu, U (WIK) MOPSAAOK UX oOMeHa Ha JOJIU
YYaCTHUKOB B YCTaBHOM KaIuTasle 0bIlecTBa C OTpaHUY€eH-
HOI OTBETCTBEHHOCTBIO.

B yacTHOCTH, ITOAOOHBIN 0COOBIN OPSIZIOK MOKET
3aKJII0YaThCS B HEMTPOMIOPIMOHAIBHBIX KOdpdUIleHTaX
KOHBepTaluu Mpu peopranusaiuu. CieayeT OTMETUTD,
YTO U ceifiuac 3aKOHOIaTENbCTBO HE COAEPIKUT IIPSIMOT0
3ampeTa Ha TaKHe HENPOIMOPIUOHATbHBIE KOIDPUIIHU-
eHTHI (32 UCKII0UeHUeM II0J0KeHUH, TpeAycMaTpruBao-
ITUX TIPABO aKIIMOHEPOB, TOJIOCOBABIINX MPOTUB PEIIeHUS
0 peopraHu3aIuy Wi He TPUHUMABIINX YIaCTHS B TOJIO-
COBaHUU 10 3TOMY BOIIPOCY, IIOJYYUTh aKI[UU CO3/laBae-
MOTO O0IIlecTBa MPOMOPIUOHATBLHO UX ZI0JIE B YCTaBHOM
KalluTajie peopraHu3yeMoro obiectBa). be3ycioBHO, 3TH
TTOJIOKEHUS TIOJIE3HBI /I PECTPYKTypHU3aliuu OusHeca,
HaImpuMep, Mpyu 060CcO6JIeHNY Pa3TUIHbIX HallpaBIeHUH
B OTZEeNbHBIE IOPUANYECKYE JIUIIA C PAa3HOU CTPYKTYPOM
aKIIMOHEPHOT'0 KaIluTasIa.

3aKOHOIPOEKT MPeAyCMaTPHUBAET JOIOTHUTETbHbIE
MeXaHU3MBbI 0becTieue s paB aKIMoHepoB. Tak, K03ddu-
IMEeHT KOHBepTanuu (06MeHa) aKIUil MPUCOeTUHIEMOTO
o0611iecTBa, IPUHAAIEKAIINX aKI[MOHEpaM, TOJIOCOBABIITUM
MIPOTHUB IIPUHATHUSA PEIIeHUS O PEOPTaHU3AINU 00IIeCTBA
WY He TPUHUMABIITUM yYaCTHs B TOJIOCOBAHUM T10 STOMY
BOIIPOCY, ZIOJKEH OIPeeISIThCA Ha OCHOBAHUY COOTHOIIIE-
HUA PIHOYHBIX CTOMMOCTEH aKIMi WK [0Jiel B yCTaBHOM
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KalyTaje y9acTBYIOIINX B IPUCOeAMHEHNY X031 CTBEHHBIX
obuiecTB. HarmoMHMM, B HacTosIee BpeMsI 3aKOHOJATETbCTBO
He COZIepKUT TpeOOBaHUH O «PEIHOYHOM» KO3 uIieHTe
KOHBepTAIUU akIuit (goseit). [Ipyu 5ToM Ha ITpaKTHKe ycTa-
HOBJIEHVE€ UMEHHO «PBIHOYHBIX>» KO3(DHUIMIEHTOB IT03BOJISIET
MaKCUMAaJIbHO 3aIllIUTUTh [TpaBa HECOIACHBIX aKI[MOHEPOB,
CHU3UTb PUCKU OCTIaPUBAHUA Y OTMEHBI peopraHu3aliu.

4.3.3. OcobeHHOCTH IPHOOPETEHNS ITyOJIMIHOTO

craTtyca (co3Z[aHus IMyOJIUYHOTr0 00IIecTBa)

MpHU peopraHu3anuu

3aKOHOTIPOEKT BBOAUT PsiZi HOBEJLI, KaCAIOIUXCS
MOPSIZIKA CO3IaHUSA ITyOIUIHOTO OOIIeCTBa IPU PEOPTaHU-
3aIMH U IPUOOpETEeHNs aKIIMOHEPHBIM OOIIECTBOM ITy OJTHY-
Horo craryca. [Ipex/ie Bcero, B HeM 3aKpeIUIsgeTcss HopMa
0 TOM, YTO OOIIECTBO, CO3/IaBAEMOE B PE3YJIbTATE Peopra-
HU3aIMH CyIIeCTBYIOIIETO ITyOIMIHOro 001ecTBa B hpopMme
CJISTHYS, pa3/ieJIeHus WK BbIZIEJIEHNs, B TOM YHCJIE C OZJHO-
BpPEMEHHBIM COYeTaHUEM Pa3IMYHbIX pOPM peOpraHU3alyH,
BIIpaBe IIPUOOPECTH ITyOIUIHBIN CTATyC OMHOBPEMEHHO C €T0
rOCyZJapCTBEHHOU pervucTpanyell B OTIMYUE OT TEKYIen
CUTYyalluH, KOTZa CO3IaHue ITyOIMYHOTO OOIIECTBA B PE3Y/Ib-
TaTe peopraHu3alv HeBO3MOXKHO. /I peayu3aliiy TaKoTo
TOPsI/TKA CO3/IaHUS TTyOIUIHOTO aKITMOHEPHOTO 00IlecTBa
MIpelyCMaTPUBAIOTCA CJIEAYFOIHE YCIOBUS U TOPS/IOK.

* CoszzaHue MyOJIUYHOTO 00IIIEeCTBA ITyTEM PEOP-
raHU3aIUU JOMyCKaeTcsa IPU YCIOBUM PETUCTPALUU
MIPOCITEKTA €0 aKI[UH U 3aKII0UYEeHUS] PEOPTaHU3yeMbIM
MyOGJIUYHBIM OOIIeCTBOM IPEeABAPUTENBHOTO AOTOBOpA
C OPTaHU3aTOPOM TOPI'OBJIY O JIUCTUHTE aKIIUI cO3ZaBae-
MOT0 ITyTEM peopraHU3aIuy Iy OIMYHOTO 00IIeCTBa, COAED-
JKarnero o6s3aHHOCTh 3aK/IIOUYUTDh B OYAYIIEM OCHOBHOM
ZIOTOBOP O JIUCTUHTE TaKUX AKIUMN.

* PerucTpanus MpOCIeKTa aKIUi co3/aBaeMoro
MyTeM peopraHU3aly MyOIUIHOTO 06IIECTBA OCYIECTB-
JIIeTCST OIHOBPEMEHHO C TOCYZIapCTBEHHOM perucTpanueit
BBIITyCKa (BBIITYCKOB) aKIUI TAKOTO ITyOIMYHOTO 00IIeCcTBa.

* [IpOCIIEKT aKIIUH CO3/[laBAEMOTr0 ITyTEM peopra-
HU3ALWU TyOJIUIHOTO 001eCTBA IODKEH COIEPKATh B TOM
yrcie nHGOPMAIUIO O CO3JaBAEMOM M PEOPTaHU3yEMOM
my6IUYHOM 0611IecTBe, OyxranTepckyo (pUHAHCOBYIO)
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OTYETHOCTh U UHYI0 GUHAHCOBYIO MHOOPMAIIUIO YIaCT-
BYIOIIUX B PEOpPraHU3allM KOMIIAHUH, OCHOBHBIE YCJIO-
BUS PEOPTaHU3AIUY U Pa3MeNleHHs aKI[Ui CO37aBaeMOro
IyTEM peopraHU3aIUM 00IecTBa U UHYI0 HHPpOPMAIIHIO
(metanbHBIE TpeOOBaHUA, GOpMA TAKOTO MIPOCIIEKTA U TPe-
60BaHMA K €0 COZIEPKaHUI0 yCTaHaBJIUBaOTCA baHKkOM
Poccun).

* PellleHue 10 BOIPOCY O PEOPraHU3alUH Ty OIHY-
HOTO 00I1leCcTBa B psifie MPeAyCMOTPEHHBIX 3aKOHOIIPOEKTOM
C/Ty4aeB JOJIKHO OBITh IIPHUHSATO OOIIHUM COOpaHHeM aKIIHO-
HepOB OOJBIIMHCTBOM B 95% Tr0JI0COB BCEX aKITMOHEPOB —
BJIaZIEIbIIEB aKIIUK 00IecTBa BCeX KaTeropuii (TUIIOB).

YkazaHHbIe TIOTPaBKu, 6e3yCI0BHO, HAITpaBIeHbI Ha
obecrieyeHUe MPaB aKIMOHEPOB MIPU MPUHATUY PelleHUH
10 OTZIEJTbHBIM BUZIaM PeOpraHU3aIvii 1 Ha MaKCUMaIbHO
omnepaTuBHOE obeclievyeHre JUKBUHOCTY aKI[UH TyOInd-
HOro ob1ecTsa.

4.3.4. 3akyIr0o4eHre 0 peopraHusanuu

3aKOHOIIPOEKT BBOAUT HOBBIM FOPUAMIECKUN TOKY-
MEHT, KOTOPHBIH B ciydyae MPUHATHUA MONMPABOK JOKEH
OyZeT B 0053aTeIbHOM ITOPSIZKE COCTABJIATHCSI U YTBEP-
KJAThCA TIPU PEOPraHU3aINHY, —3aKJII0YEeHNE O PeOpraHu-
3anuu (zanee Takke —3akiawueHue). lOpuanyeckuii cra-
Tyc 1 TpeOOBAHMUS K €TO IMOTOTOBKE CXOXKU C 3aKTFOUEHUEM
0 KPYIHOM c/iesiKe, TTOSBUBIINMCS B 3aKOHO/IATEThCTBE
paHee B CBS3U C BHECEHMEM U3MEHEHU B KOPIIOPAaTUBHOE
3aKOHOJATENbCTBO .

B cocraB nHbopmanuy (MaTeprasoB), IpesoCTaB-
JgeMoM akKIlMoHepaM IIPU MMOATOTOBKe K IIPOBeLEeHUI0
006111ero cobpaHusi aKIIMOHEPOB, HA KOTOPOM paccMaTpu-
BaeTCs BOIIPOC O PEOPraHU3allny 00IIeCTBa, BKIOYAETCS
3aKJII0uYeHre 0 peopraHusanuu. [Ipex/e Ha TpaKTUKe
MpU TOATOTOBKE K COOGPAHUIO, BKIIOYABIIEMY BOMPOC
0 peopraHu3allvy, aKIMOHEePaM B COCTaBe MaTepHAJIOB TIpe-
ZIOCTaBJIAIOCh «0O0CHOBaHME YCJIOBUH U TOPSiIKA peopra-
HU3aIuu». B 0TCyTCTBUE Tpe6OBaHUT K TAKOMY IOKYMEHTY
(o cyTu, Jaxke He K OTeIbHOMY IOKYMEHTY, a K OJIOKY
nHbopMaIuu), Kaxkjass KOMIIAHUS MOTIJIA IO CBOEMY

1A63.2m. 2 cT. 78 deziepasbHOTO 3aKOHA OT 26 fekabps 1995 rozga
N2208-®3 «O6 aKIMOHEPHBIX 00IIECTBAX.
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YCMOTPEHUIO TOTOBUTh MHOOPMAIIHIO. 3aKOHOIPOEKT YCTa-
HaBIMBaeT psAZ TpeboBaHUI K 3aKII0YEHHIO O PeOpraHu3a-
IIUY KaK K IOPUANYECKU 3HAUUMOMY JJOKYMEHTY.

* 3aKJII0OYeHUE JOJIKHO COZIEPKaTh 000CHOBaHUE
YCJIOBUM PEOpPraHU3alliy, OLleHKY ee I1eJ1eCO00Pa3HOCTH
U MIpeAoJIaraeMbIX TOCIeCTBUH JJIA eI TETbHOCTH 001I1e-
ctBa. [Ipy 3TOM IOTIOTHUTENbHBIE TPEOOBAHUA K COZEPIKA-
HUIO 3aKJIFOUEHMs O PeOpraHU3aIiy IIyOIMYHOTo 00IecTBa
MOT'YT OBITh yCTaHOBIEHBI BaHkoM Poccum.

* 3aKJIYEHHE O PEOPTAaHU3AIUN YTBEPKIAETCI
COBETOM JTUPEKTOPOB, ECJTH YCTABOM HEITy GJIYHOTO 00IIIecTBa
BOTIPOC O €T0 YTBEPXKAEHUH He OTHECEH K KOMITETEHITUH e/T1-
HOJIMYHOT'O WJTH KOJUTETAIbHOTO UCTIOTHUTENBHBIX OPTAaHOB.

* Jluia, IpOT0JIOCOBABIIKE 3a YTBEPKAEHUE 3aKITIO-
YeHUs O PeOpraHU3aluU, IPU HAJTUYUU UX BUHBI HECYT
COJTUZIAPHYIO OTBETCTBEHHOCTH 32 YOBITKY, IPUYNHEHHBIE
aKIMoHepaM O0IIecTBa BCJIEACTBHUE COEPIKAIIecs B yKa-
3aHHOM 3aKJIFOUeHUH HeJOCTOBEPHOM, HETIOJTHON U (MIH)
BBOZAIIEN B 3a0my:kAeHre nHopMaLuu. [1pu aToM Tede-
HUE CPOKa MCKOBOU ZIABHOCTH /IJIs1 BO3MEIIEHU YOBITKOB
M0 YKa3aHHBIM BBIIIIE OCHOBAHUSIM HAYMHAETCS C JaThl
3aBepIlleHNs peopraHu3aIuu obIecTBa.

[Mocneanss HoBeUIa, 6e3yCIOBHO, TIO3BOJIUT ITOBI-
CHUTb KaueCTBO TOJITOTOBKY K pEOpPTaHU3aIuH U TPOPAbOTKU
BCEX BOMPOCOB (MOPA/IOK pacipe/iesieH!s akTUBOB 1 00s13a-
TEJIbCTB, YCJIOBUS KOHBEPTALIWY / pacIipesie/IeHUs aKIuii).

4.3.5. PemieHre po6ieMsbl IpaBoOIIpeeMCcTBa

MPU OTCYTCTBHH Il€peaTOYHOrO aKTa

Kak 6bU10 OTMeUYEeHO BBIIIIE, B CBA3U C TEM, YTO IIPO-
brIbHBbIE 3aKOHBI U TIO3aKOHHBIE aKTHI HE TIPUBE/EHBI
B cooTBeTcTBHUE ¢ 'K PD, Ha mpakTUKe BO3HUKAIOT CJIOXK-
HOCTH C ZJOKa3blBaHMEM COCTOABLIEr0CsA IIpaBOIIpeeMCTBa
[IpY [IepepernucTpanuy pas Ha HeZBMKUMOCTD, Ha aBTO-
TPaHCIIOPTHBIE CPEACTBA U PAJ APYTUX BUJIOB UMYIIECTBA.
Jlyist pelieHyst yKa3aHHBIX TPOGIeM 3aKOHOITPOEKTOM TIPEI-
JlaraeTcs IpAMO IIpeyCMOTPETh CIeAyIolee:

* TIpU CINSTHUY, TPUCOEIUHEHUH U TIPe0Opa3oBa-
HUM COCTaBJIEHUE TIEPEAATOYHOTO aKTa He TpebyeTcs;

* (daKT mpaBOIIPeeMCTBA MOATBEPIKAAETCS BBIITHC-
koii u3 ET'PIOJI ¢ mHbopMaIyen o co3aHuy I0PUANIECKOTO
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JIMlIa IIyTeM peopraHu3aliiy, a TakKe IpaBoyCTaHABINBAIO-
UMY U IPYTUMU JOKYMEHTaMU, ONPeeaioIIuMU COOT-
BETCTBYIOIIYE TIPaBa U 00A3aHHOCTH;

* ¢ 1 ceHTsa6psa 2014 roga OTMEHUTH JEeHCTBUE
HOPM 3aKOHOZATETbHBIX U UHBIX HOPMATUBHBIX IIPABOBBIX
axkToB PD, mpesiycMaTpUBaIOIINX 005I3aHHOCTH ITPEZOCTaB-
JIEHU TepelaTOYHOr0 aKTa B KavyecTBe JOKYMEHTA, MO/ -
TBEPKJAIOIIEro MPaBOIPEEMCTBO IIPU peopraHu3aIuu
B GOpMe CIUAHUS WIN IPUCOeANHEHY.

4.3.6. 3amuTa IpaB aKIIOHEPOB

MpU peopraHusanuu B popme nmpeobpa3oBaHUA

[Tocnepnue Tpu-nATH JeT Takasa ¢popma peopra-
HU3allM¥, KaK IpeoOpa3zoBaHue aKI[MOHEPHOI'0 001Ie-
CTBa B OOIECTBO C OTPAaHUYEHHOU OTBETCTBEHHOCTHIO,
HCITOJIb3YETCS He TONIBKO JJIs ONTUMH3AINH KOPIIOPATUB-
HOT'O yIpaBjieHus (CHIDKeHHe 00'beMa OTYETHOCTH Tepe]
BankoMm Poccum, pacxoZioB Ha ayZUTOpa U perucrparopa,
yMeHbIlIeHHe KOPIIOPaTUBHBIX MIPOLeAyp IpU IpoBe/e-
HUU COOpaHUsA YIaCTHUKOB), HO ITOPOI /1T HapyIIeHUs
MpaB aKI[MOHEPOB. B yacTHOCTH, B pelieHnH O mpeobpa-
30BaHUU aKIIMOHEPHOTO 00IIecTBa MpeaycMaTpUBaETCH,
YTO /JIOJIM CO3/IaBaeMOro 0bIecTBa ¢ OrpaHUYeHHOM OTBET-
CTBEHHOCTBIO TTOJIYYAlOT HE BCE aKI[MOHEPHI, B pe3yJ/IbTaTe
yero pakTUIecKH 9acTh M3 HUX JIUIIAeTCA [IpaBa Ha aKIUun
U fond. B cBA3M ¢ 3TUM 3aKOHOIIPOEKT MPSAMO IIpeAycMa-
TPUBAET, YTO KXK/BIH aKIKOHEP O0LIeCTBa, peOpraHu3ye-
Moro B popMe 11peobpa3oBaHus, JODKEH OIYIUTD JOJIIO
B YCTaBHOM KaIlHUTaJIe CO3/IlaBAeMOT0 00IecTBa C OIrpaHu-
YeHHOM OTBETCTBEHHOCTHIO IIPOMOPIIMOHAIBLHO CBOEH Joe
B YCTaBHOM KaIUTaJe peopraHu3yeMoro o0IiecTBa.

CrnefyeT OTMETUTh, YTO aHAJOTHYHAA MO3U-
I¥A 0 HeJIOMYCTUMOCTH JUIIEHUA aKI[MOHEePOB MpaB
Ha aKI[UW/J0Y B paMKaxX PeOpraHu3aIuu 3aKperieHa
Takke B mucbMe banka Poccum ot 1 peBpans 2019 roza
NeH-06-28/11 u moAzepxuBaeTcs CyAeOHOM TPaKTUKOM' .

! MocTanoBneHne ApGUTpPaXKHOTO Cyza 3amaaHo-CHOGMPCKOTO OKpyTa

oT 12 ampesns 2018 roza Ned®04-6130,/2016 no gemy N2A27-26447 /2015;
IIOCTaHOBJIeHNe ApOUTPaKHOT'O Cyza YpasbCKOro OKpyra oT 21 MmapTa
2017 roga N°®09-628,/17 mo gery N°A60-28249/2016.
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4.3.7. NsameHeHus B PepepanbHblii 3aKOH

«O rocyaapCTBEHHOM PeruCcTPaliy OPUIAIECKIX

JIMILL.. . »!

B cBsasu c usmenenueM I'K PO, desepanbHbIX 3aK0-
HOB «O6 aKIMOHEPHBIX 00IIecTBax» U «O6 06IIecTBax
C OrPaHUYEHHOU OTBETCTBEHHOCTBIO» INIAHUPYETCS TAKKe
BHECTH COOTBETCTBYyIOL[Ue U3MeHeHUsA B PesepanbHbIN
3aKkoH «O rocyzapCcTBeHHOHN perucTpauu I0puaindecKux
JIUII...» B 9aCTHOCTH, IpeJIaraeTcs IpeIyCMOTPETh HE0O-
XOZIMMBble 0COOEHHOCTH TOIauH 3asBJIEHUN U OTPaXKeHUs
B EI'PIOJI cMenIaHHOM 1 COBMeIleHHOU peopraHu3anui,
ONTUMM3UPOBATH PAJ, BaXKHBIX MPOLIeyPHBIX MOMEHTOB
IIPU CJIOXKHBIX peopraHusanusax. Tak, 6ygeT mpeaycMo-
TPEHO, YTO 3asIBJIEHUs [P PeOpraHu3alliy AByX U Oojiee
IOPUANYECKUX JIUI] TOAHUCHIBAIOTCS COBMECTHO, YTOUHE-
HUIO TIO/IJIeXKAT MOJI0XKEeHUs O MeCTe oAy JOKYMEeHTOB U
UX COCTaBe I perucTpaliy 3aBeplleHrs peopraHu3alum.

IIpakTHKa perucTpupyoliunx OpraHoB B yCJIO0-
BHuax uaMmeHeHHOro 'K PO, HO He NpuBeAeHHBIX B COOT-
BETCTBHE 3aKOHOAATEeJbHBIX 1 IM0I3aKOHHBIX aKTOB.

Heo6x0auMO0 OTMETHUTD, YTO OPraHbl TOCYJapCTBEH-
HOU perucTtpanuu ropuandeckux aui 1 bank Poccuu erie
[0 BHECEHM MONPaBOK B 3aKOHOJATEJNbCTBO C YUeTOM
MoTpeOHOCTU OM3HECA HAXOAWUIU IYTH JJIsI peaan3aliuu
HOBBIX Mos10keHUH 'K PO 1 mpuMeHsIU OTAeIbHBIE TT0JI0-
’KEHUSA HOPMaTUBHBIX aKTOB [0 aHAJIOTUM 3aKOHa. IHBIMU
CJIOBaMH, B IOITyCTUMBIX 3aKOHOZIATEILCTBOM IIpeiesiaX OHU
MBITAIOTCS 00ECTIeYUTh PeATU3aIUI0 HOBBIX MEXaHU3MOB
peopranmusauuy, sakpervieHHbIx ['K PO.

* Bauk Poccuu peructpupyeTr sMUCCUU aKIUU
MIpU IPUCOEJUHEHUU OOIIeCTBA C OTPAHUYEHHOMN OTBET-
CTBEHHOCTHIO K aKIIMIOHEPHOMY OOIIIeCTBY, IPUMEHSS IT0JI0-
JKeHUs aKIIMOHePHOT'0 3aKOHogaTenbcTBa U CTaHJapTOB
SMMCCUM aKIUH 110 aHAJIOTHH.

* dexepanbHasa Haymorosas ciay:xba (PHC) peru-
CTpUPYET CMelllaHHble peOPraHU3aly WIN COBMeIlleHHbIe
peopraHu3aluu, HanpuMep, B Gopme BbieIeHUs U3 00Iile-
CTBa C OrpaHUYeHHON OTBETCTBEHHOCTHIO Zpyroro OO0,

1 DezepanbHblii 3ak0H 0T 8 aBrycra 2001 roga N2129-®3 «O rocy-
JApCTBEHHOM PerucTpaIyy I0PUANIECKIX JIUI ¥ MHAVBULYaTbHBIX
TpeANpUHUMATENEH>.
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OCyIIEeCTBJIIEMOI0 OZHOBPEMEHHO C ero IPUCOeNHEHNEM
K aKITMOHEPHOMY OOIIECTBY, TaK)Ke MIPUMEHSS MOJI0XKe-
HUA 3aKOHOZATeNbCTBA 10 aHaoruu (c yueToM 1. 1 cT. 6
'K PD).

RO

NN N

B 3aK/Ir04eHre X0TeI0Ch OBl TOAYEPKHYTh, UTO PEOP-
raHM3alMsa —3TO MHCTPYMEHT, CPEACTBO JJIsI JOCTYKEHUSA
GusHec-1eIei. IMeHHO MO3TOMY CTOJb BaXKHO, YTOOHI
B BOIIPOCAxX peOPraHU3aIluy 3aKOHOJAaTeh YYUTHIBAI €€
MpaKTUYeCKUH, MPUKIaHON XapaKkTep. ABTOP BhIpayKaeT
HaJeXy, YTO 3aKOHOJaTeTbCTBO O peopraHu3aIuu 6yzeT
pa3BUBATbHCs, OPUEHTUPYSACH Ha 3alaYH U MMOTPeOHOCTH
YaCcTHOT'O M TOCYyZIapCTBEHHOTO O6U3Heca, Haxo/s KOMIIPO-
MMCCHBIE PeLIeH!s /I BCEX YYaCTHUKOB DTOTO Ipoliecca:
MayKOPUTapPHBIX 1 MUHOPUTAPHBIX aKI[MOHEPOB, KPEAUTO-
POB, caMOT0 06IIeCcTBa, MEHE/PKMEHTA ¥ PETYIUPYIOIIUX
opraHoB. [IpUHIINII «3aKOHOJATENIbCTBO JOHKHO MEHATHCS
C y4eTOM MHTepecoB Ou3Heca» (a He «OM3HeC JA0KEH MTO/-
CTpaMBaThCsA IO MEHSIONUIEECs 3aKOHOAATENbCTBO») NMEET
oTpeziesisAolee 3HaYEHHE.
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