§ 2. PeopraHn3saums x03siMCTBEHHbIX O6LLECTB

2.1. NoHsATHe peopraHusauum

PeopraHunsauns sBnsieTcs 0CobbIM NPABOBLIM SIBMIEHNEM, €1 MPUCYLLN YePThl, CBONCTBEHHbIE
Kak npouenype y4peXAeHNs Ipnanyeckux nuu, Tak n ux nukenpauum. C ofHoM CTOPOHDI,
X035IMCTBEHHOE 06IWECTBO MOXET OblTb CO3[1aHO HE TONbKO MYTEeM Y4pPeXAEHUS BHOBb, HO 1 B
pesynbTaTte peopraHn3auunn yxe CywecTByowero opnanyeckoro nuua. MNpw aTom rnasHoe
OT/IMYME BTUX OBYX CMOCOOOB CO3AAHUS IOPUANYECKMX NNL 3aKI04aeTCs B TOM, YTO K
X035ACTBEHHOMY 00WECTBY, CO34aBaeMOMy B pe3ybTaTe peopraHm3aunm, nepexonsaT npasa
1 0653aHHOCTI ero NpPaBonNpPeaWecTBEHHKOB. py yYpeXxaeHun BHOBb CO34aBaeMoMy
obuecTBy 06513aHHOCTY yypeanTenei He nepenatotcs. C opyroi CTOPOHbI, B pedybTaTe
peopraHv3aunn Yyaule BCero NponcxoamT npekpaleHne iopuanyeckoro nmua, 41o conmxaert
peopraHunsaunio ¢ nukeuaaumneit. OnHako B Xo4e NMKBMAALMM NpaBa U 0653aHHOCTM
NMKBUANPYEMOW OpraHn3auny He NepexoasT B Nopsiake npaBonpeemMcTBa K MHbIM iuuam, 41o
M OTNIMYAET 3TOT NPOLECC OT PeopraHn3aunm.

Buabl peopraHusauum

CornacHo pericTytolweMy 3akoHogatensctsy (n. 1 ¢t. 57 K P®, n. 2 ¢1. 15 3akoHa 06 AO, n.
2 cT. 51 3akoHa 06 OOO) cywecTByeT NATb BUAOB peopraHmM3aumnu.

CnusiHue - BO3HVKHOBEHME HOBOro obuiecTsa NyTeM nepenayn eMy Bcex npas 1
06s3aHHOCTEN ABYX UM HECKONbKKMX 06WEeCTB ¢ npekpaleHnem nocnenHux (n. 1 ct. 16
3akoHa 06 AO, n. 1 cT1. 52 3akoHa 06 O00).

MpucoepnHeHue - NpekpalieHe 04HOro NN HECKOMbKMX 0BLWECTB C nepenayen BCcex nx
npae n 0b6s3aHHOCTER apyromy obwectsy (n. 1 ¢1. 17 3akoHa 06 AO, n. 1 cT. 53 3akoHa 06
000).
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§ 2. PeopraHn3saums xo3siMCTBEHHbIX O6LLLECTB

PaspeneHue - npekpalleHune oblecTsa ¢ nepenadyeit Bcex ero npas U 06s13aHHOCTEN BHOBb
cosnaBaembiM obwecTBam (M. 1 c1. 18 3akoHa 06 AO, n. 1 cT. 54 3akoHa 06 OO0).

BblpeneHue - co3gaHne 04HOro MM HECKONbKMX 0OWEeCTB ¢ nepenayei emy (MM) yacTu npas
n 0b6s13aHHOCTEN peopraHndyemoro obwecTtea 6e3 npekpauleHus nocnegHero (n. 1 ct. 19
3akoHa 06 AO, n. 1 cT. 55 3akoHa 06 O0O0).

Mpeo6pa3oBaHue - N3MEHEHNE OPraHN3aLOHHO-NPaBOBOM HOPMbI lopuanyeckoro nuua (n. 5
cT. 58 TK PO).

OCHOBHbIE npnu3Hakun peopraHn3auumm

Ha ocHoBaHuM aHanma3a ocobeHHOCTEeN YyNOMSHY ThiX BUAOB peopraHm3aunm npeactasnsercs
BO3MOXHbIM BbIAENNTb CNENYOWNE OCHOBHbIE YEPTbl PEOPraHn3aLmn.

MpoLecc peopraHn3aLmnmn oCyLecTBNSAETCS Ha OCHOBaHMM NOOXEHWIA HECKONbKUX
3akoHopaTenbHblX akTos, B ToM Ymucne 'K Pd, 3akoHa 06 AO, 3akoHa 06 OO0 n 3akoHa o
3awWwmnTe KoOHKypeHumn. B 3apybexHOM 3akoHO4ATENbCTBE NPaABOBOE PEryNMPOBaHNE
npoLecca peopraHnsaLmnn Yaile BCero siBnseTcs NpeaMeToM OTAeNbHOro HOPMaTMBHOMO akTa.
3710 06CTOSATENBbCTBO, A TAKXe HanM4ne HepaspeleHHbIX 3aKOHOAATE TbHbIX NPOTUBOPEYUNIA 1
HenopaboToK M MOCNYXWO MPUYNHO NOSBNEHUSI TOYKM 3PEHUSI O HEOOXOOMMOCTUN NPUHSATUS
cneuranbHOro 3akoHa, KoTopblii 6bl perynumpoBan npouecc peopraHmsaumm <1>.

<1> Cm., Hanp.: bakynuHa E.B. CoBeplieHCTBOBaHWE NpaBoBOro perynmpoBaHus
peopraHn3auny Xxo3sncTBeHHbIX obwecTs: [uc. ... kaHa. opua. Hayk. M., 2004. C. 94.

OcTaeTcst AUCKYCCUOHHBLIM BOMPOC O TOM, SIBNSIETCA NN peopraHusaums caenkoi. OTaenbHble
nccnenoBaTeny BbiICTynarT 3a NofoOHYI0 TPaKTOBKY CyTW peopraHusauum <1>. Opyrue
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§ 2. PeopraHn3saums xo3siMCTBEHHbIX O6LLLECTB

CYMTalOT, YTO peopraHm3aumnsi npeacTaBnseT coboi He COeNKY, a PUANYECKUI COCTaB -
COBOKYMHOCTb OPUANYECKUX 0aKTOB, HEKOTOPbIE N3 KOTOPbIX AEACTBUTENBHO SBNSIOTCS
coenkamu <2>. CynebHasi npakTuka, HeCMOTPS Ha CBOKO HEOHOPOAHOCTb, B NMOCnenHee
BPEMSI CKJIOHSIETCSI UIMEHHO KO BTOPOW TOYKE 3peHus

<1> Cm.: Haymos O.A. O 3awuTe npas KpeanTopoBs Npu peopraHn3aumm 00/XHUKOB //
ApbuTpaxHas npaktuka. 2001. N 3; Apxunos B.11. KOpuanyeckas npupona gakTM4eckoro
cocTaBa, OnocpeayowWwero peopraHM3aumio akLimoHepHoro obwecTea / 3akoHoAaTenbCTBoO.
2002. N 3.

<2> CMm.:["abos A., Depnopuyk L. PeopraHnsauus akumoHepHbix obwecTts // XypHan ans
akumoHepos. 2003. N 3. C. 33, 34; KapnnH A.A. PeopraHnsauus akunmoHepHoro obwecTaa:
Owuc. ... kaHg. topug. Hayk. M., 2004. C. 17 - 19.

<3> CMm., Hanp.: MocTaHoBneHne ®AC 3anagHo-Cnbupckoro okpyra ot 18 sHaps 2005 r. N
D 04-9453/2004(7734-A75-12); NMoctaHoBneHne ®AC Ypanbckoro okpyra ot 14 nons 2005 r.
N ®09-2162/05-C3; NoctaHoBneHne ®AC Mockosckoro okpyra ot 9 asrycta 2002 r. no geny
N KI-A41/5085-02.

[encTBytoluee 3aKkOHO4ATENbCTBO HE COAEPXUT 0dMLMANBbHOIrO ONpeaeneHns NOHSTMS
peopraHnsaunmn, 4To NOPOAMIO B CreunanbHol nntepaTtype nosisneHne 6onbworo ynucna
onpeaeneHnii 0aHHOro SIBNEHNS.

HekoTopble aBTOpbI, y4nTbiBas, 4TO BXOAE NpoLenypbl peopraHMsauunm, kak npasuno,
MNPOMCXOANT NpeKpalleHne PUANYEecKoro nuua, naxe npuberatoT K NOMOLWM feranbHOro
onpeneneHnsa nMKenaaunn, CBOASA peopraHn3aumio K npekpaweHuo 0eaTeNbHOCTU
topuanyeckoro nmua <1>. OgHako ¢ JaHHON NO3MUMEN HENb3S COrNacnTbCH, MOTOMY YTO
nofobHoe onpeneneHne He MoXeT OblTb NCNONb30BAHO 41 BCEX CNyYaeB peopraHmn3aumm
(Hanpumep, B X04e BblAeNeHUs NpekpaLleHns topmuanyeckoro nnmua He NponucxoanT).

<1> CwMm., Hanp.: PeopraHnsauusa n nukenaaums opuanyecknx nuu no 3akoHogatenbCTBy
Poccun n ctpard 3anagHon Esponbl. M., 2000. C. 25; TentoknHa M.B. KomMeHTapuii K
depnepanbHoMy 3akoHy "O6 akUMOHEpPHbIX obuwecTBax" (moctarteiHblin). M., 2005. C. 97.
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Onupasice Ha wuccnegoaHuss CB. MapTbiwknHa <1>, NpencTaBnsieTcs BO3MOXHbIM
naTb cnepylolee onpeaeneHne NoHATUS peopraHm3aumm.

<1> MapTbiwkuH CB. lNoHsATHe 1 Npu3Hakn peopraHmsaumu opyuanyeckoro nuua: fuc. ...
kaHg. lopua. Hayk. Camapa, 2000. C. 40-41.

PeopraHnsauuns - 310 ocobas npouenypa, B Xof4e KOTOPO NPOMCX0anT NpekpalleHre, a B
60NbWIMHCTBE CNyYaes 1 (MNK) co3naHne PUANYECKOro nnua, ConpoBoXaatwLeecs
nepexonoM npas 1 0653aHHOCTEN peopraHn30BaHHOrO IOPUANYECKOro nuua
(NnpaBonpedlwecTBEHHMKA) B NOPAAKE NPaBONpeemMcTBa K ApyroMy opuanyeckomy nuuy
(MpaBonpeemMHuky).

Kak BepHo 3ameTun A.B. KopoBarko, CylwecTBYIOT AiBe crieumguryeckne caepsl
NpaBOOTHOLWEHU NO NOBOAY pPeopraHn3aunn: "BHyYTPEeHHAS", oxBaTbiBalowas nuiib Kpyr
Y4YaCTHUKOB peopraHm3yeMbix CyObekToB, 1 "BHEWHSN", oTpaxarowas cBsi3b PeopraHm3yembix
IOPMANYECKMX NN, C UHbIMK CyObekTamm npasa <1>.

<1> Cm.: KopoBaiiko A.B. PeopraHmaaums xo3sncTBeHHbIX 0bwecTs. Teopus,
3aKkoHOAAaTeNbCTBO, NpakTuka: YyebHoe nocobue. M., 2001. C. 15,

PeopraHusaunsi xo3ancTBeHHbIX 0OLWECTB MOXET NPOX0ANTb Kak B OOPOBONBHOM, Tak 1 B
NpVHYyaMTENbHOM nopsiake. B nepBom cnyyae peopraHmsaums obuectsa OCylWecTBNsSeTcs Ha
OCHOBaHWM pPeLeHNs ero akLUMoHepoB (YHaCTHNKOB) M NPOX0OUT B NOOOIA N3 NepevncneHHbIx
Bbiwe coopm (N. 1 c1. 57 'K P®P). Bo BTOpOM peopraHmsaumns ocylecTBASEeTCS N0 PEWEHNIO
YNONHOMOYEHHbIX FOCY4apPCTBEHHBIX OPraHOB UM MO PELEHUIO CyAa U MOXET
OCYLLECTBNSATLCS UCKNIOYMTENBHO B OOpMe pasaeneHns unm solgenenus (abs. 1 n. 2 ct. 57 MK
PD).

B nonaensiowem 60bWMHCTBE CNyYaeB peopraHn3aums Xo3ancTBeHHbIX 00WecTB
npoucxoanT B 106POBONBHOM MOpPSIOKeE.
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J.06poBoNbHasA peopraHu3aLms

Kak npaBnno, no6poBonbHas peopraHn3aums Xo3saiMcTBeHHbIX 0OLWECTB OCYLEeCTBNSAETCS Mo
CNnenyowWwmM NpUYnHam.

HeobxoamMMocTb NOBbIWEHUS 3P GEKTUBHOCTM YNpaBneHust KomnaHven. B psane cnyyaes ans
yNy4WeHUsi Ka4ecTBa yrnpasieHns kopriopaumer TpebyeTcs NoBbICUTb CAMOCTOATENBHOCTb €€
CTPYKTYPHbIX NoapasneneHnii. 3Toro, NOMUMO LpYrux cnocoboB, MOXHO LOCTUYb M MyTEM
BblAENEHUSI U3 ee COCTaBa OHOr0 MM HECKONbKUX topuanyeckux nuu. MoaobHbIi noaxon
06bI4YHO CBOMCTBEH KOMMAHMSIM, 3aHUMAIOLWMMCS Pa3MyHbIMU cdoepamu
npeanpuHUMaTenbCKo OesiTeNbHOCTH.

B 10 Xe BpeMsi TpaaMUMOHHbIE KOMNAHUW NMPOU3BOACTBEHHON Cdoepbl MEHEE CKITOHHDI
npenocTaBnsaTb cBOOOAY CBOVMM CTPYKTYPHbLIM NOAPA3AENEHUSIM U MO3TOMY HAMHOIO Yalle
NoABepP>XeHbl yKPynHeHnsaM. OBbIYHO 3TO [OCTUraeTCsi C MOMOLLbIO MPUCOEANHEHUS K HAM
noyepHux obuects. Takum obpasom, NposiBnsieTcs Apyras TEHAEHUUS - CO3haHNe eLMHOro
X035IMCTBEHHOr0 06WECTBA C BEPTMKANbHO-MEPaPXNYECKO CTPYKTYPOA.

MpurobpeTeHne HOBbIX akTMBOB. Ecnn komMnaHus, HaMmepeBatowascs Nony4YnTb 4OCTYN K
MMYLECTBY CTOPOHHEN OpraHm3aumm, NOHNMaEeT, 4TO NpuobpeTaemble akT1Bbl OPraHNYHO
BMULWYTCS B €€ BHYTPEHHIO CTPYKTYPY, MUMEET CMbICN He nprobpeTaTb akuun (40N yyacTus)
3TOW OpraHmnsauun, a OCylWeCcTBUTb ee NPUCOEANHEHNE.

O6belnHeHe akTMBOB KOMMAHWA AN LOCTUXEHUS Hauny4ywmx pedynbtaTto. KoHew 90-x rr.
XX B. 6bI1 03HAMEHOBAH FPOMKMMM CIIMSIHUSIMU KPYMHENWNX MAPOBBLIX KOPMOPaLUIi.
HeobxoanmocTb Nofo6HbIX AerncTBMiA Obina 06ycnoBneHa N3MEHEHNEM PbIHOYHOM
KOHBIOHKTYpbI, B CBSI3U C YEM MHOrMe Kopropauumn Bctanu nepen Bblbopom: nmbo

06 bEeOVHUTBCS C OOHWUM M3 KOHKYPEHTOB, MO0 HECTM YObITKM 1 YXO4MTb N3 buaHeca.

nOBHmeHMGMHBeCTMHMOHHOﬂHpMBﬂeKaTeﬂbHOCTMKOMHaHMMJB60ﬂwaHCTBeCﬂyqaeBSTO
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XapakTepHO ANS KPYMHbIX KOPnopauuni, yHKLMOHMPYOWMX Ha PbIHKax C BbICOKOW
KOHKYpEeHUMen n BCTynaowmux Ha nyTb 6ypHoro passuntus. Nepen HAMKM CTOAT ABE OCHOBHbIE
3a4ayn: co3naHne NonoXnTenbHOro MMNAXa, T.e. POPMUPOBaHMNE NO3UTUBHON penyTauum
KOMMaH1u, U NpUBNEYEHNE CTOPOHHUX MHBECTMUNIA. PelleHne nocTaBneHHbIX 3aaad
Hen3be>XHO NPMBOAMT K MOBbIWEHNIO KanuTannaaumm KOMNaHnm, 4To NAET Ha NoNb3y 1 camoi
KOMMaH1n, 1 BCEM rpynnam akuMOHEPOB - Kak MPEXHUM, Tak U HOBbIM. IHBECTULIMOHHAS
NpuBNeKaTenbHOCTb KOMMaHWUM NoBbIWaeTCcs 6bnaronaps yny4yweHno KopnopaTuBHOMO
yNpaBneHNs N N3MEHEHWNIO €€ BHYTPEHHEN CTPYKTYpPbI.

PeweHne I'IpO6erMbI MUHOPUTAPHbIX aKLUMOHEPOB. Kak y>Xe 0TMe4anocCb Bbilie,
oTe4dYeCTBEeHHasd KoprnopaTtmMBHas npakTuka 3HaeT npuMmepsnbl, Korga peopraHn3aumnsa KoMnaHnm
npoxoanT C €0MHCTBEHHOW Lenbio - n3baBnTbCs OT HEeyroaHbIX MMHOPUTApPUEB.

Co3zpaHve XONANHroBOW CTPYKTYPbl C MHAVBUOYaNnM3aumein caMocTosTeNbHbIX
613Hec-NpoLIecCcOB B pe3ybTaTe peopraHnsauny KOMMEPYECKo opraHnsaunm nyTem
BblAENIEHNS U3 ee cocTaBa OTAENbHbIX

OOo4YepHUX XO35ACTBEHHbIX 0OLWECTB. 38.‘-IaCTYPO nonobHble MEepPONpUATNA NoMoraroT ynyydwnTb
ynpaBngaemMoCTb Kopnopauun, a Takxe CHU3NTb pUCKKU, CBA3aHHbIEe C OCYLWLECTBNEHNEM
KOMMaHuen cnuwkom 60NbWworo Yncna BUOoB AesaTenbHOCTH.

MpuHyauTenbHas peopraHn3auus

an/IHy,D,I/ITeﬂbHaSI peopraHn3dauns BCtpeyvyaeTcsd 0OBOIbHO penko, 00Obl4YHO OHa npuUMeEHSAEeTCA
AHTUMOHOMOIbHbIMM OpraHamin B LieNAaX pa3BnTuAa KOHKYpeHUMN Ha OTe4YeCTBEeHHbIX PbIHKax n
HeoonyweHmnsa yctaHoBJIEHUA MOHOMOJIbHOI0O NOJI0XKEeHNA XO3$|I7ICTBYPOLLI,I/IX Cy6'beKTOB.

npe,ﬂ,CTaBﬂHeTCﬂ BO3MOXHbIM BblOENMNTb cnegytoumne cnydyau I'IpI/IHy,D,I/ITeI'IbHOVI
peopraHmnsaunm XO3ANCTBEHHbIX O6LI.I,eCTB, VIHI/ILI,I/IVIpOBaHHOIZ AHTVMOHOMONTbHBIMK OpPraHamu.
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B cny4dyae HapyuweHuna nopsnka nonyyeHmsa npensaputenbHOro cornacnsd aHTMMOHOMNOJIbHOIo
opraHa Ha ocyuwecTBneHne caenok N NHbix npenycMoTpeHHbIX 3aKOHOM OencTeun.

B pamkax ocywecTBneHnst rocy8apCTBEHHOIr0 KOHTPOS 38 SKOHOMUYECKOW KOHLEHTpaunem
aHTUMOHOMO/bHLIA OpraH BblAaeT NpenBapuTeNbHOE Cornacue Ha OCyLWwecTBNeHNe Lienioro
psna OeiCTBUIA, CBA3AHHbIX CO CIUSHUEM, NPUCOEONHEHNEM U CO3OaHNEM KOMMEPYECKMX
opraHmsauunii (CT. 27 3akoHa 0 3almuTe KOHKypeHunmn). B Tom cnyyae, ecnm Kommepyeckas
opraHm3auns bbina cospaHa 6e3 nonyYyeHns ykasaHHOro NnpeaBapuTeNbHOro cornacus,
aHTVMIMOHOMOJbHBIA OpraH Bnpase 06paTnTbCs B CyA C TpeboBaHMEM O ee peopraHm3aumm B
doopMe BblaeneHms unu pasgenedns (n. 1 ct. 34 3akoHa o 3awmTte KOHKypeHuun). ickosoe
3asBNeHNE HanpasnseTcs B CynebHble opraHbl TONbKO B TOM Clyyae, ecnv co3naHune
opraHnsauuv NpuBesno UM MOXET NPUBECTU K OrPaHNYEHMIO KOHKYPEHLUUKX, B TOM YUCIIE B
pesynbTaTe BO3HUKHOBEHUS NN YCUNEHUS OOMUHUPYIOWEro NOMOXEeHUs.

CnenyeT 0TMETUTb OJHY HeaopaboTKy YyNOMSIHYTOro 3aKOHOAATENIbHOr0 NONoXeHusl. MyHKT 1
cT. 34 3aKoHa 0 3alWmMTe KOHKYPEeHUMN NpefycMaTpusaeT pasaenieHme unm BblaeneHme
KOMMEpPYECKOl opraHusaunm, co3gaHHon 6e3 nonyyYeHns npeaBapuTensHoro cornacus
aHTMMOHOMONbHOrO opraHa. MNpy 3TOM B KayecTBe CNocobOB CO3AaHUS yKa3blBAIOTCS Takme
Pa3HOBMOHOCTU pPeopraHnsaunm, kak CamsHue u npucoeanHeHve. Ecnv B cnyyae co cnvsiHuem
BOMPOCOB He BO3HMKAET, TO yKasaHue Ha To, YTO B pe3ynbTaTe NpUCoeanHEHNS OLHOM
KOMMEpPYECKOI OpraHnsaunm K Apyroi co3faetcsl HOBOe IopMANYeckoe 1L, BPSA M MOXHO
NPUHSTb Kak NpaBunbHoe. B naHHOM cnyyae NpoucxoamT npekpateHe NpucoeanHsemMoro
nvua c nepenaveri ero npas U 0653aHHOCTEN opraHM3auunn, K KOTOPOI OCYLEeCTBNSETCS
npucoeanHeHne. Co3naHust HOBOro cybbekTa npasa 34ecb He npomcxoanT. MoHATHA MbICTb
3aKoHoaTens, KOTopblil NpefycMaTpuBaeT pasaeneHne unm BblaeneHme KoMMep4eckoi
opraHusauuu, npuobpeTatollein npasa 1 06513aHHOCTN NPUCOEANHSIEMOTO K HEl
topuanyeckoro nuua. OnHako ykasaHHOe NonoxeHne 3akoHa TpebyeT 3MeHeHUiA 1
KOPPEKTMPOBKM B COOTBETCTBUW C NMONOXEHUSMN AEACTBYIOLWEr0 3aKOHOAATENbCTBA O
CO3[aHuNN 1 peopraHm3aummn PULNYECKUX nu.

Mpw ycnosuu, Koraa xo3sicTBeHHoe 06WecTBO, Ha KOTOPOE BO3/10XKeHa 06513aHHOCTb
yBEAOMNIATb @HTUMOHOMO/bHbIA OpraH 06 OCylWeCcTBNEHUN NeACTBUIA, yKasaHHbIX B 3aKoHe,
HaPYLWIO YCTAHOB/IEHHbIN MOPSAAOK YBEAOMIEHNS.

nOpﬂﬂ,OK pasneneHnsa n sblaeneHns KOMNaHW aHanornyex M3n0>XeHHOMY B npeablaywem
MNyHKTE. CneﬂyeT TONbKO ,EI,O68.BI/ITb, 4TO Ccny4an, Korga KomMmmep4eckas opraHmn3auuns obsi3aHa
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yBEOOMNSATb aHTUMOHOMOJIbHbIE OpPraHbl O CBOMX AEWCTBMSIX, MOAPOOHO U3NoXeHbl B CT. 30
3akoHa 0 3awwmTe KOHKYPEHUNN.

B cnyyae cnctematmyeckoro OcylwecTBNEHNS MOHOMOIMCTUYECKOA AEATENBbHOCTI
XO3SIACTBEHHbIM 06WECTBOM, 3aHMAOWNM JOMUHMPYOWEE NONoXeHne <1>.

<1> O NOHATUAX aHTUMOHOMOJ/IbHOIrO 3aKoHO4ATEeNbCTBA "MOHOMONUCTYEcKas

neaTenbHOCTL", "goOMUHMPYOWee NonoxeHune" cm. B rn. VII.

CornacHo n. 1 cT. 38 3akoHa 0 3almTe KOHKYPEHLUMM B paccMaTprBaeMor CUTyaumnm
aHTMMOHOMOJbHBIV OpraH Bnpaee 06paTUTbCs B CyA C MICKOM O NMPUHYAUTENbHOM pasneneHnm
HapyLaloLWero 3aKoH X03sACTBEHHOro obuecTsa Nnv BblAeNeHNM N3 ero coctaBa OLHOW Uu
HEeCKONbKMX opraHunsauuii. MNpy 3ToM B OTHOWEHMN KPeANTHO OpraHnsaumm
aHTMMOHOMO/bHBIV OpraH Bnpase nogaTb UCK TONbKO MO NPeaBapuTENbHOMY COrnacoBaHuWio C
LB Pd.

CnepyeT OTMETUTb, YTO PELIEHUE CyAa O PeopraHM3aLmnm Xo3aicTBEHHOro obuecTsa
NPUHMMAETCS B LENSX Pa3BUTUS KOHKYPEHLIMMW, €CN BbINONHAOTCS B COBOKYMHOCTM
cnepytoLme yCroBus:

- CcywecTByeT BO3MOXHOCTb 000COBNEeHNs CTPYKTYPHbIX NoapasaeneHuit
KOMMEPYeCKOol opraHm3aunm;

- OTCYTCTBYeT TexHonormyeckm oOyCcnoBneHHasi B3aUMOCBSI3b CTPYKTYPHbIX
noapasfneneHnini KOMMepYeckom opraHusauun (B 4aCTHOCTW, Tpuauatb W MeHee
npoueHToB obwero o6bema NpPou3BOAMMOI CTPYKTYPHBIM NoApa3aeneHneM NpoayKLmnu,
BbINOJIHSIEMbIX paboT, OkasbiBAEMbIX YCNYr NOTPEONAETCS NHBIMUA CTPYKTYPHbLIMM
noapasfneneHnsMn 3To KOMMePYEeCKon opraHm3aumn);

- cywecCctByeT BOBMOXHOCTb CaMOCTOATE/IbHON AeATEeIbHOCTU Ha COOTBETCTBYHOWEM TOBAPHOM
pblHKE ONn4 lopnaonveckmnx nuu, Co3gaHHbIX B pe3ynbTtaTte peopraHmn3aunn.
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2.2. O6wume npaBuna peopraHnsauum

Heobxoammo 0cobo nog4epkHyTh, 4TO NpaBuia OCyLECTBNEHNS PEopraHM3aunn eanHbl Kak
LN NPUHYOMTENbHOro, Tak U Ans 0obposonbHoro cnyyas. OgHako, ecnm akumoHepsl
(y4aCTHMKIN) X03SIACTBEHHOr0 06LWecTBa, YNONHOMOYEHHbI UMW OpraH He OCYLEeCTBAT
peopraHn3aunto PMANYECKOro nmua B CPOK, onpeaeneHHblli B peweHnn YnoaHOMOYEHHOTO
rocyapCTBEHHOIO OpraHa, cyf Bnpase Ha3Ha4YMTb BHELWHEro yNpaBisiowero Xo3siMcTBeHHbIM
06LWEeCTBOM 1 NMOPY4YMTb EMY OCYLWECTBUTb PEOpraHn3aumio 3Toro topunanyeckoro nuua. C
MOMEHTa Ha3Ha4YeHNs BHEWHEro YNpaBnsiowWero K HeMy Nepexonsit NoAHOMO4YMS Mo
ynpasneHuto genamm obwectea (ab3. 2 n. 2 ¢1. 57 'K PD).

N3meHss popMy BeneHus busHeca, cneayeT yunTbiBaTb, HTO (QOPMMPOBAHNE MMYLLECTBA
X03SCTBEHHbIX 06WEeCTB, CO34aBaAEMbIX B pe3yibTaTte peopraHnsauunm, ocywecTBnseTcs
TO/NIbKO 3@ CYET MMYyLLEeCcTBa peopraHnayembix obwecTs. OT0 NpaBmI0 YCTAHOBNEHO ONS
akumnoHepHbix obwecTs (n. 3 cT. 15 3akoHa 06 AO). OgHako ecTb BCe OCHOBaHUS nonaratb,
4TO yKa3aHHble NpaBuia MoryT BbiTb pacnpoCTpPaHeHbl 1 Ha 0bLWecTBa C OrpaHUyYeHHOW
OTBETCTBEHHOCTbIO. Beab [OCTATOYHO CNOXHO NPEAnoN0oXUTb, YTO B peopraHn3aumnm
X03ANCTBEHHOr0 06WecTBa NPMHUMAIOT yyacTme TPeTbn Nnua, KOTopble BHOCAT B €ro
yCTaBHbIA KanuTan kakue-nnbo akTmBbl. TOYHO Tak Xe HeNb3s NpeacTaBnTb U nepeaavy
y4YacTHMKaMN peopraHmdyemMoro obwecTsa CBOEro MMyLWwecTBa B yCTaBHbIA Kanntan HOBOWA
opraHu3aumn: ecnu OonycTutb NogobHble OeNCTBUS, OHM MOTYT CePbe3HO OrpaHNyYnTb Npasa
MUHOPUTAPHbIX Y4AaCTHNKOB XO3SIACTBEHHbIX 0OWECTB.

B 3akoHopaTtenbcTBe npenycMoTpeHbl ocobble yCnosusd peopradHmnsaumm, ecnm B OTHOWEHUN
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OTKPbITOro akLMoHepHoro obuiectsa UCMONb3yeTCs creunanbHoe NpaBo Ha yvacTue
cooTBeTCcTBEHHO Poccuiickoin denepaumm n ee cybbeKTOB B ynpaBieHUn KomnaHum ("3onortas
akums"). Mpenctasmtenn Poccuiickoh @epepaumm, a Takxe ee cybbekToB, Ha3Ha4YEHHbIE B
COBEeT AMPEKTOPOB OpraHMsaumm, MOryT HalloXnTb BETO Ha NPUHMMAaEMOe pelleHne 0
peopraHusauum obuwectsa (n. 3 cT. 38 3akoHa 0 npueBaTU3aLUnK).

CnenyeTt OTMETUTb, 4YTO ANS XO3SACTBEHHbIX 0OWECTB, OCYIECTBNSIOWMNX OTAENbHbIE BUADI
NesTeNbHOCTH (Hanpumep, 6aHKOBCKYH0, CTPaxoBYH0, MHBECTULNOHHYIO), hefepanbHbIMU
3aKoHamm MoryT HblTb NPenyCcMOTPEHbl 0cobble npasuna peoprannsauun (n. n. 3 n 4 cT. 1
3akoHa 06 AO, n. 2 cT. 1 3akoHa 06 O0O0). B wacTtHocTu, LUB P® umeet npaso 3anpetutb
peopraHn3auvio KpeaMTHOM opraHusauunn, ecnv B pedynbTaTte ee NpoBeaeHNs BO3HUKHYT
OCHOBaHWS ANs NPUMEHEHMS MepP MO NPeLYNPeX AeHNI0 HECOCTOATENbHOCTH (6aHKPOTCTBA)
<1>.

<1> MNonpobHee cM.: cT. 23 3akoHa 0 baHkax 1 6aHKOBCKOW AesiTenbHoCcTH, cT. 4 3akoHa "O

ALl

HECOCTOATE/IbHOCTH (6aHKpOTCTBe) KpeOounTHbIX opraHmn3aumn’.

"CMellaHHas" peopraHusauums

AL

MNpencraBnseT HTepec BONPOC O "cMelaHHon" peopraHnsauun. Hanpumep, BblaoeneHue
X03SCTBEHHOr0 06IWeCcTBa 1 ero 0AHOBPEMEHHOE CNNsIHME C APYrMM OOLECTBOM HE MOXET
OblTb OCYWECTBNEHO B paMKax eanHol npoueaypbl <1>. Ha npoTsXeHun 0ONroro BpeMeHm
OTEeYeCTBEHHbIE MCCNenoBaTeNn oTMeYanu, 4to B 3apybexHbix NpaBonopsakax gonyckaeTcs
npoBefeHne Tak Ha3blBaeMblX CMELWaHHbIX popM peopraHmusaunm, Torga kak B Poccum ato
HeBO3MOXHO. O4HaKOo cuTyaumns KapauHanbHO U3MEHWUIACh C MPUHATUEM NONPaBOK B 3aKOH
06 AO (@3 o1 27 nons 2006 r. N 146-P3 <2>). B HacTosLee BpeEMS aKLMOHEPHOE
3aKOHOOATENbCTBO NpeaycMaTprMBaeT BO3MOXHOCTb pPa3feneHuns unm BolaeneHus obwecTsa,
OCYyLWECTBNSEMbIX OAHOBPEMEHHO CO CIMSHMEM UMK C NpUcoeanHeHneM (cT. 19.1 3akoHa 06
AO). B 3akoHopatenbctee 06 0blwecTBax ¢ OrpaHNYeHHOM OTBETCTBEHHOCTbIO BO3MOXHOCTb

AL

ocyuwecTtBneHuns "CMeLllaHHOWN peopraHndaunmn He npenycMoTpeHa.

<1> Cm.: Xparos [1.B. PeopraHmsauns akunoHepHbix obwecTts B Poccuiickoih ®enepaumm.

10/32



§ 2. PeopraHusaums xo3siMCTBEHHbIX O6LLLECTB

M., 2001. C. 22.

<2> ®3 "O BHeceHUn nameHeHuin B PepepanbHblit 3akoH "O6 akumoHepHbix obwecTax” // C3
Pd. 2006. N 31 (u. 1). CT. 3445.

OcTtaeTtcs ANCKYCCMOHHBIM BOMPOC O BO3MOXHOCTW y4acTUs B peopraHnsaunm opnanyeckmnx
NL, Pa3NNYHbIX OPraHN3aLUmMoHHO-NPAaBOBbLIX POPM, HANpPUMEp NpUcoeamHeHne oblwecTea ¢
OrpaHW4YeHHON OTBETCTBEHHOCTbIO K akLUMOHEPHOMY 0bwecTBy. MHOrme aBTopbl, CCbinasicb Ha
TOT gpakT, 4To NogobHoe AeicTeme He 3anpeleHo H1 MK P®d, H1 cneumanbHbiMM 3aKoHaMu,
PErynMpYIoWNMN 3Ty CPEPY, CKTIOHSAIOTCS K MHEHMIO O JONYCTUMOCTM NOA06HON
peopraHnsauumn <1>. [1o HegaBHero BpeMeHn 3ta To4ka 3peHns Haxoauna oTpaxeHve v B
NOA3aKOHHbIX HOPMATMBHbIX aKTax, HaNpPsAMyo AOMYyCKaBWMX TakKyk BO3MOXHOCTb <2>.
HekoTopble nccnepgosatenu BeicTynanu npoTne nogobHon no3unumm <3>. CynebHas npakTuka
BCTasa Ha CTOPOHY NocnenHen 13 npueBedeHHbIX ToYeK 3peHns, pe3ynbTaToM 4yero crana
cnenyownii BoiBoa: "MonoxeHns 3akoHa 06 akLMOHEPHbIX 0bWecTBax, onpenensowme
nopsaOoK UX peopraHnaaunm NyTem CINAHUS, NPUCOEOVHEHUS, pa3aefieHNUs NN BblAENEeHNS
(cTtatbu 16 - 19), He NpenycMaTpmBarOT BO3MOXHOCTU MPOBEOEHUS PeopraHn3aunm aTmx
o6LwwecTB NOCPEACTBOM 00 bEANHEHUS C IOPUANYECKMMU NNLLAMMN UHBIX
OpraHM3aunoHHO-NPaBOBbLIX KOPM (B TOM Ymcne ¢ oblecTBamm ¢ Or paHNYeHHO
OTBETCTBEHHOCTbIO) MO0 pasaeneHns nx (BblAeneHns) Ha akLMoHepHoe obwecTBo v
topnanyeckoe nMuo opyrow opraHM3aunoHHO-NPaBOBOM POPMbI" <4>.

<1> Cm., Hanp.: TentokuHa M.B. Ykas. cou. C. 102; X gaHos [1.B. Ykas. cou. C. 23; [Mnyweuknin
A. Peopranmnsaums AO: lNpouenypa ocywecTtsneHuns // 9koHommka n xumsHb. 1998. N 8. C. 24;
Mo3zonuH B.M., KOneHkos A.l. KommeHTapuin kK @epepanbHoMy 3akoHy "O6 akUMOHEPHbIX
obwectBax". M., 2003. C. 76; CtenaHos [1. ®opMbl peopraHn3aunm KOMMEPYECKMX
opraHm3auuii: BONpochl 3akoHogaTenbHoOM pedopmbl // Xosancteo u npaso. 2001. N 4. C. 46,
49.

<2> 06 0bMeHe Ha akLun akLMoOHEepHOro obwectea foNei y4acTHUKOB NPUCOEANHAEMOTO K
HeMy obLlecTBa C orpaHM4YeHHO OTBETCTBEHHOCTbIO cM. B M. 1.3.2 CTaHOapToB aMuccun
akuuii n obnuraumin n nx NPOCNEKTOB AMUCCUM NPY PEOPraHn3aumm KOMMePYECKUX
opraHnsauuii 1 BHECEHU N3MEHEHWIA B CTAHO4APTbl SMUCCUN akLUMA NPU yYpeX AeHUn
aKUMOHEpPHbIX 0OWeCTB, HONONHUTENbHBIX akuuiA, 0bnuraumii n nx NPOCNEKTOB 3MUCCUN,
yTBepXaeHHbIx MNMoctaHoBneHnem ®KLB Poccum ot 12 dpespans 1997 r. N 8 (Ha HacToswmi
MOMEHT OOKYMeHT yTpaTtun cuny) // BectHnk ®KLB Poccun. 1997. N 2.
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<3> YyBunuH A. PeopraHmsaums akumoHepHbix obwecTs // 3akoH. 1997. N 5. C. 39; bakynuHa
E.B. Ykas. cou. C. 98.

<4> yHkT 20 MNoctaHoBneHus MNMneHyma BAC P® o1 18 Hos6psa 2003 r. N 19.

3awuTa NnpaB U MHTEPECOB KPEAUTOPOB peopraHM3yeMbix obLL,ecTB

Ocoboe BHMMaHue B AENCTBYIOWEM 3aKOHO4ATENbCTBE YAENSETCS 3awmTe UHTEPECOB
KpeanTOpOB PeopraHn3yeMblxX X035ACTBEHHbIX 00WecTB. PeopraHnsaums MoXeT 3Ha4YnTeNbHO
YXyAWNTb NONOXEHNE KPeanTopoB 0bWecTB, y4acTBYOWNX B peopraHmsaumn. Hanprumep, npu
BblOENEHNM, KOraa B HOBOE OPMANYECKOE NNLO BbIBOAATCS BbICOKONMKBUAHbIE aKTVBbI, & BCE
OCHOBHble 06513aTenbCcTBa OCTalOTCA Ha BanaHce peopraHn3yemMoro obwecTsa.
ManoBeposiTHO, 4TO TaKOW OONXKHMK CMOXET NoracuTb XoTs Obl YacTb CBOMX OONroB. BoT
noyemy n B N'K P® (ct. 60), n B 3akoHe 06 AO (n. 6 cT. 15), n B 3akoHe 06 OO0 (n. 5 cT. 51)
caenaHbl NonbiTk obe3onacuTb AOOPOCOBECTHbIX KPEOANTOPOB OT NOA0OHbIX CUTYaLINIA.

B yacTtHoCcTn, He no3aHee 30 oHel C nathl NPUHATUSA PELeHNs 0 peopraHmsaunm (a npu
CNNSHUW NN NPUCOEANHEHNN - C AaTbl MPUHATUS peweHns 06 3TOM NocnenHUM 13 obwecTs,
y4acTBYIOWMX B 3TOM NPOLIECCE) XO3SMCTBEHHOE 00WecTBO 0653aH0 NMCbMEHHO YBEAOMUTL 00
9TOM CBOUX KPeaMTOpPOB. B aTOT Xe cpok peopraHudyemas KoMnaHus fonxHa onybnukosatb
B Me4YaTHOM U3aaHuu, NpefHa3Ha4YeHHOM Ans Nybnmkaumm aHHbIX O FOCyAapCTBEHHOM
perncTpauny Ipnanyecknx nuu, coobleHne o NPUHATOM PELLEHUN.

Ha ocHoBaHum aToro kpeautopbl obuwectea B TedeHne 30 gHel ¢ faThl HANPaBAEHUS UM
yBeOMNeHWn nnm B TedeHme 30 OoHen ¢ natbl onybnnkoBaHust COOOLWEHNS O MPUHSATOM
peWweHnn BNpaee NMCbMEHHO NoTpeboBaTh AOCPOYHOrO NPEKPALLEHUS UM UCTIONHEHUS
COOTBETCTBYOWMNX 0653aT€NbCTB 06WEeCTBa 1 BO3MELEHNS UM YObITKOB.

Bo nsbexaHune HapylweHnii ykasaHHbIX CPOKOB FrOCyAapCTBEHHAS pernctpaums obwecTs,
CO34aHHbIX B pe3ynbTaTe peopraHn3aumm, 1 BHECEHME 3anunceri 0 NpekpaLeHum
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0esiTeNbHOCTU PeopraHM3oBaHHbIX OOWECTB OCYWECTBSATCS NPY HANMMYUN 10KA3aTEeNbCTB
yBELOMNIEHMS KPEAMTOPOB B YCTAHOB/IEHHOM 3aKOHOM nopsiake. B kayectBe Takux
00Ka3aTenbCTB MOTYT CNYXMUTb MNOYTOBLIE KBUTAHUMKN 06 O0TnNpaBke nuceM ¢ 06s3aTenbHON
OMMCbIO BNOXEHUS, @ TaKXXe 3K3EMMASP NeYaTHOro N3aaHnsi ¢ PasMeLLleHHbIM Ha ero
cTpaHuuax o6 bsIBNeHeM 0 peopraHusauun obuiecTea.

3awimTa npaB U UHTEPECOB MUHOPUTAPHbIX aKLLMOHEPOB (YYaCTHUKOB) peopraHu3yemblxX
obuiects

3a4acTyo pblHOYHAS CTOMMOCTb akUWn MOXET CYLLEeCTBEHHO NOHU3NTHLCA B pe3ybTarte
NpoBeOeHHON peopraHn3auunmn. Bot noyemy BnanenbLpbl roONoCyOWMX akumii peopraHm3yemblix
KOMMNaHWiA, eCN OHW FONI0COBANN NPOTMB NPUHATUS PELEHNS O ero peopraHnsaumm nnbo He
NPVHUManNM y4acTusl B roflocoBaHmm, Bnpaee TpeboBaTtb 0T 06WecTBa Bblkyna BCEX MU HaCTU
npvHagnexawmx um akumii (n. 1 c1. 75 3akoHa 06 AO) <1>. OTOT NpMHUMN NO3BONSET
3aWmMTMTb Npaea rnaBHbIM 06pPa3oM MUHOPUTAPHbLIX aKLMOHEPOB, KOTOPbIE CYMTAIOT, H4TO B
pes3ynbTaTe peopraHm3auunn nx NMyLwecTBeHHbIM NHTepecamM OyaeT HaHeceH Bpen.

<1> MNonpobHee cMm.: MonoTHrkoB A.E. PeopraHusaums akumoHepHoro obuecTtsa u 3awmrta
NpaB MUHOPUTAPHbIX akunoHepos // CnusaHna n nornoweHms. 2004. N 6.

LleHa Bbikyna akuuii ycTaHaBNIMBAETCS COBETOM AMPEKTOPOB KOMMAHUN, KOTOpPas He MOXEeT
OblTb HUXE PbIHOYHOW CTOMMOCTHW, ONPEAENSIEMON HE3ABUCUMbIM OLEHLMKOM. Mpn 3TOM
OLEHLUMK HE BMPAaBe yuYnTbiBaTb N3MEHEHUS PbIHOYHOW CTOMMOCTU, Mpou3oweawmne n3-3a
MPUHSATUS pelweHmns o peopraHnsauun (n. 3 1. 75 3akoHa 06 AO).

B kayecTBe unnocTpaumm 3akoHoAaTENbHbIX MONOXEHMWIA O 3alMTE NPaB MAHOPUTAPHBIX
aKkumMoHepoB 06paTmMcs K NpoLueaype BblAeNeHnsl U pa3aeneHnst X03sMCTBEHHbIX 0OLWeCTB.
Ecnu peleHne o BbieNneHnn npeaycMatpusaeT KOHBEPTaLUMIO akLIMii peopraHn3yeMoro
obuiecTBa B akuuM co3naBaemMoro obwecTea unv pacnpeneneHme akumii cpeam akLMoHepos
npexHero obwecTtea, Noboi akumoHep 3aToro obwecTea, rofocoBaBILMA MPOTUB UMK He
MPUHMMABLNIA y4acTWs B FOIOCOBaHMM MO BOMPOCY O peopraHm3aummn obwectsa, AONXeH
MONYYNTb akuum Kaxaoro obuecTsa, Co3naBaemMoro B pesynbtarte BolaeneHus. MNpy aTom
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aKUuMn OONXKHbI NPefoCTaBNATb Te Xe npaga, YTo U akuuun, NpuHaanexaime emy B
peopraHn3yemoi KoMnaHum, NPONOPLMOHANbHO YACNY NPUHAANEXaWmnx emMy akLmiin 3Toro
obuwectea (n. 3.3 c1. 19 3akoHa 06 AO).

AkuUMOHep pa3noensieMoro obwecTsa, rofIoCoBaBLWMiA MPOTUB U HE MPUHMMABLLWIA y4yacTusi B
roN0COBaHMM MO BOMPOCY O peopraHm3aunmy obwecTsa, TakXe AONIXEH NOoNy4YnMTb akLumm
Kaxaoro obwecTea, co3aBaeMoro B pedy/bTaTte pasfaeeHns NponopLUnoHanbHoO Yucny
NpUHaanexauwmx eMy akumin atoro obwecrtea. JaHHble LeHHble Bymaru fonXHbl
NpenocTaBnaTh Te Xe npasa, YTo 1 NpuHaanexalve akuMoHepy akLuui peopraHn3yemoro
obwecTtea (n. 3.3 ct. 18 3akoHa 06 AO).

MNpw npoBeneHUn peopraHnaaumm ocobyto ponb NprodbpeTaeT LOCTOBEPHOCTb CBEAEHWNA,
cogepxaiumxcst B byxrantepckux 6anaHcax xo3sMcTBeHHbIX 0bwecTs. KpailHe BaxXHO
COMOCTaBUTb (PaKTMYECKOE Hanmyne UMyLecTBa caaHHbIMK ByXxranTepckoro yyera,
NPOBEPMUTb MONHOTY OTPaXeHUs B y4eTe 06s3aTenbcTB. Bcero aToro MoOXHO 0OCTUYb TONBKO
No pe3ynbTaTtaMm MHBEHTapPU3auun NMyLWEeCcTBa XO3SMCTBEHHbIX OBLWECTB U UX AEHEXHbIX
0653aTenbCTB, NO3TOMY AECTBYOWEE 3aKOHOAATENbCTBO NpeaycMaTpuaeTt ob6s3aTenbHoe
NpoBeLEHNE NHBEHTApPU3aUMn B Clly4ae peopraHusaumm. 9710 TpeboBaHne 3akpenneHo mn. 2
cT. 12 3akoHa "O byxrantepckom yyeTe" <1>.

<1> depepanbHblil 3akoH 0T 21 HosI6pst 1996 1. N 129-d 3 "O byxrantepckom yyete" (C U3m.
Ha 3 HosI6pst 2006 1.) // C3 Pd. 1996. N 48. Ct. 5369; 2006. N 45. CT1. 4635.

MpaBonpeeMcTBO Npu peopraHn3sauum

B 3aBucumocTtn oT BMOa peopraHndaunm npasa n 06s13aHHOCTH peopraHn3dyemblix nn
nepexonsaTt K HOBbIM obuiecTBam Ha OCHOBaHMM cnenyrouwmx 0OKYMEHTOB!:

- npun cnnsaHunn, npucoemouHeHnn n npeoGpaaoBaHmm XO3SICTBEHHbIX 00WeCTB MX
npaesa w” 0b6s13aHHOCTH nepexondaTt K BHOBb BO3HUKLWEMY 06Ll.l,eCTBy Ha OCHOBaHUN
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nepenarto4yHoro akTa,

- B CNyyae pasfeneHnss Wnn BblAEeNeHWs X039MCTBEHHOro obwecTBa K BHOBb
CO34aHHbIM IOPUANYECKMM NIMLAM npasa 1 0653aHHOCTI NEPEXOAAT B COOTBETCTBUM C
pasnenutenbHbiM 6anaHcom (cT. 58 FK P®).

YKa3aHHble [OKYMEHTbl UrparT 0cobyto ponb Npy peopraHn3aumm, yctaHaBnmeas, kakoe
MMYLLECTBO U Kakme OONr NepexonsT K KOHKPETHbIM XO3SACTBEHHbIM 0bWwecTBaM. YunTbiBas
BaXXHOCTb 3TUX AOKYMEHTOB, OHM LOMXHbI ObITb YTBEPX AEHbI 06WuM cobpaHnem akLMoHEPOB
(y4aCTHUKOB) XO3SMCTBEHHbIX 0OWECTB U NPeacTaBeHbl BMECTE C yYPEANTENbHBIMM
NOKYMEHTaMu A5 rocy0apCTBEHHON pernctpauny BHOBb BO3HUKILNX KOPUONYECKUX NNL, UK
BHECEHWNS N3MEHEHW B yYpeauTenbHble JOKYMEHTbI CYLLECTBYIOWNX opraHn3auun (n. 2 ct. 59
K P®, n.1cT1. 14 3akoHa 0 rocygapCTBEHHOW perncTpaumm iopuanyeckmx numL).

B meicTByloweM akLMOHEPHOM 3aKOHOAATENbCTBE 3aKpensieH psan TpeboBaHuim K
coAepXXaHuio NepenaTtoyHoro akta u pasgenvTtenbHoro 6anaHca. Tak, cornacHo n. 6 ct. 15
3akoHa 06 AO nepenaToyHbI akT, pa3oennTebHblil 6anaHc OONXHbLI cogepXaTb
NOMOXEHUS O MpaBoMNpPeeMcTBe No BceM 06s13aTeNnbCTBaM peopraHn3yemoro obuectsa B
OTHOLIEHN BCEX ero KpeamTopoB 1 OONTXHMKOB, BK/lOYas ocnapusaemble obs3aTenscTea u
NopsOK ornpeaeneHns NpaBonpeeMcTBa B CBSI3M C U3MEHEHMSIMU BUAa, COCTaBa, CTOMMOCTH
MMyLIECTBA PeopraHM3yemMoro obwecTsa, a TakXe B CBSI3U C BO3HVKHOBEHMEM, N3MEHEHVEM U
npekpalleHneM npae 1 0653aHHOCTEN peopraHmM3yeMoro obwecTsa, KoTopble MoryT
NMPON30ATN NOCNE OaThl, HA KOTOPYIO COCTABNEHbl MepenaToYHblil akT, pa3aennTeNbHbIl
6anaHc.

Ob6wwne pekoMeHgaumm No JaHHOMY BOMPOCY, B YaCTHOCTU, conepxaTtcs B Npunkase MuHguHa
Poccuu ot 20 mas 2003 r. N 44H "O6 yTBepxaeHun Metoamyeckmx ykasaHuii no
hOPMUPOBaHNIO ByXranTepckoil OTYETHOCTU MPU OCYLLECTBNEHNN PEOPraHn3aLmm
opraHmsaumn” <1>. Ha 0CHoBaHUM 3TOro HOPMaTUBHOIO aKkTa MOXHO onpenenuTb
cofepxaHue nepenaToyHoOro akta u pasgenntenbHoro 6anaHca, kyaa Bkntoyatotcs: <1>bHA.
2003. N40.

- Byxrantepckasi 0OTYETHOCTb, B COOTBETCTBUM C KOTOPOM OnpenensieTcs COCTaB MMyLWecTBa
1 06513aTeNbCTB PEOPraHN3yeMol OpraHn3aumm, a TakXXe Ux oLeHKa Ha NoCNenHIo
OTYeTHy'o JaTy nepen OaToi opopMNeHUs Nnepeaayn nMylecTsa u 06s3aTensCcTs B
yCTaHOBNIEHHOM 3aKOHO4ATEIbCTBOM NOPSIKE;
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§ 2. PeopraHusaums xo3siMCTBEHHbIX O6LLLECTB

- aKkTbl (OMMCKU) MHBEHTAPW3ALUN NMYLLECTBA U 0053aTENbCTB PEOPraHN3yeMoi
opraHmsaumu, NpoBedeHHON B COOTBETCTBMM C 3aKOHOAATeNbCTBOM PD 1 MHbIMK
HOPMaTMBHbIMY MPABOBbIMA aKTaMu Nnepes COCTaB/IeHWEM MepenaToyHoro akta unm
pasfnenntenbHoro 6anaHca, NOATBEPXAAKOWNX X 4OCTOBEPHOCTL (Hannyne, COCTOSHME U
OLIEHKY UMyLLecTBa 1 0653aTeNbCTB);

- NEepBUYHbIE YYETHbIE LOKYMEHTbI MO MaTepuasnbHbiM LEHHOCTSM (aKTbl (HaknagHble)
NpUeMKKn- nepenaym OCHOBHbIX CPEACTB, MaTepManbHO-NPON3BOACTBEHHbLIX 3aMacos 1 ap.),
nepeyHn (onNnUcm) NHOro NMyLWEeCTBa, NoANexXallero npueMke-nepenadye npu peopraHn3aunm
opraHusauum,

- pacwugpoBkM (ONMUCK) KPeauTopcKon u 0edOUTOPCKON 3a0N1XKEHHOCTEN C MHGpopMaLmei
O MUCbMEHHOM YBEAOMNIEHNM B YCTAHOBNEHHbIE CPOKU KPeoMTopoB M AebuTtopos
peopraHm3yembix opraHm3aumii 0 nepexone ¢ MOMeHTa rocynapCTBEHHON pervmctpaumm
opraHm3aumm umywecTtsa u 0653aTenbCTB MO COOTBETCTBYIOWMM AOrOBOpaM U

KOHTpaKTaM K MPaBOMPEEMHMKY O pacyeTax C COOTBETCTBYOWMMY BogxeTamu,
rocynapCcTBEHHbIMU BHEOIOAXETHLIMM POHAAMU 1 Ap.

Mpo6nembl NULLEH3MPOBaHUSA

Mpw peopraHm3aumm Xo3sMCTBEHHbIX 06WeCTB HE0OX0AMMO YAENSTb BHUMaHNE BONPOCY
npuHagneXxHoCcTu cneumanbHOro npasa, T.e. MMUEH3NAM Ha NpaBo OCYLWECTBNATb
onpefeneHHble BUObl NPeanpuHUMaTenbCckom oeaTenbHOCTU. JInueH3ns BblaaeTcs CTporo
onpeneneHHoMy nuuy, OTBEYatowWeMy onpeneneHHblM TpeboBaHNAM, NPeabsaBNSEMbIM K
NNUEH3VpPYEMbIM OpraHn3aunsMm. Bot noyemy nuueHans TepseT topuanyeckyo cuny u
CUMTAETCS aHHYNMPOBAHHOM C MOMEHTA NPeKpaLLeHns esTeNbHOCTHN 0bWecTBa B pe3ynbrarte
peopraHusauum (n. 2 ct. 13 3akoHa o nuueHamposaHum). OgHaKo faHHOEe NPaBuo He
pacnpocTpaHseTCs Ha NpeobpasoBaHne X039MCTBEHHbIX OOLWECTB.

COFﬂaCHOCT.T13aKOHa()ﬂMueH3MpOBaHMMﬂpaBOHpeeMHMKﬂp606pa3OBaHHOﬂOpFaHM3auMM
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§ 2. PeopraHusaums xo3siMCTBEHHbIX O6LLLECTB

(BHOBb 06pa3oBaHHOE 06LWECTBO) B LENsX 3akpenneHust 3a coboi cneunanbHoOro npasa
LOMXEH He No3aHee YeM Yepes NsATHaAUaTb AHEN ¢ AaTbl NPUHATUS PELIEHNS O
npeobpas3oBaHuy noaTh 3asiBNEHNE 0 NEPeodOPMIEHM AOKYMEHTA, MOATBEPX AAIOWErO
Hanuyne NUUEH3NN.

Oco6eHHOCTM COBEpPLLEHUS OTAE/bHbIX CAENOK NPU peopraHnu3auum

YuntbiBasi ocobyto ponb peopraHmsaumm B 4esiTeNbHOCTH KoMnaHum, B 3akoHe 06 AO
NpenycMoTpeHa BO3MOXHOCTb YCTAaHOBNEHMS 0COBOro nopsifaka CoBepLeHus
peopraHn3yemMbiM 06WEeCTBOM OTOENbHbIX CAEMOK U (M) BUAOB CAENOK UMK 3anpeT Ha Ux
COBEpLUEHNE C MOMEHTa NPUHATUS PELIeHNs 0 peopraHuaaumnm obuecTsa U 0o MOMEHTa ee
3aBepleHus. MNpu aToM caenka, CoBepLEHHas C HapyLWeHWEM yKkasdaHHOro ocoboro nopsiaka
UK 3anpeTta, MoXeT BbiTb NPU3HaHa HeJeNCTBMTENbHOM N0 UCKY PEOPraHn3yemMoro
obuecTsa 1 (Mnn) peopraHmM3yeMbix 0OLLECTB, a TaKXe akLMoHepa peopraHn3yeMoro
obuecTBa 1 (Mnn) peopraHm3yeMblix 06LECTB, UMEIOWEro 3TOT CTATyC HA MOMEHT COBEPLUEHNS
coenkm (n. 7 c1. 15 3akoHa 06 AO).

2.3. Oco6eHHOCTM pa3NUYHbIX BUOOB peopraHM3aumm

Kak y>X€e 0TMeyvanochb Bbille, peopraHm3aumns MOXeT OCYLECTBNATLCA B pa3nnyHbIX oopMax.
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§ 2. PeopraHusaums xo3siMCTBEHHbIX O6LLLECTB

Cnusinmne u npuncoeaounHeHue

LaHHble Bnabl peopraHn3aunm CxXoXu no CywHOCTN N MexaHn3my OCyleCTB/IEeHUA, BOT No4Yemy
paunoHanbHO paccMaTpuBaTb X BMECTE.

Mo cBOeit CyTU CnmsiHMe X03aMCTBEHHbIX 00WecTB NpeacTaBnseT cobol co3gaHne HOBOro
obuecTBa ¢ nepenayeit eMy npas 1 0693aHHOCTEN OBYX UM HECKONbKMX XO3SMCTBEHHbIX
oblwecTB, 0eATenbHOCTb KOTOPbIX NpekpalaeTtcs. B naHHOM cnyyae nmeeT MecTo
cBoeobpasHoe paBHOMPaBUe IOPUANYECKUX NNL, Bedb 06a X035MCTBEHHbIX 0blwecTBa
npekpaLwatT CBOK AESTENbHOCTb.

Mon npucoennMHeHEM NoHMMaeTCs NPeKpalleHne 0aHOMO NN HECKOMbKUX XO3SCTBEHHbIX
obLWecTB ¢ nepenayeii Bcex Ux npas 1 o6s3aHHOCTel apyromy obuwecTsy. MNpucoeanHsieMble
obwecTBa pakTUYECKUN yTpayMBalOT CBOKO CaMOCTOSATENbHOCTb, A0OPOBONBHO BNMBASICh B
OpYyroe X03siMcTBeHHoe 06 ecTBoO.

Mpouenypa ocylwecTBNEHNS peopraHnsauun 6onee nonHo paspaboTtaHa Ans akLMOHEPHbIX
obwecTB. BcnencTeue aToro npy pacCMOTPEHUN MEXaHN3Ma pPeopraHn3aumm cHavyana
npennonaraeTcs nanaratb NOPSAOK, yCTAHOBNEHHbIN ONs aKLUMOHEPHbIX 06WecTB, a NoToM
yXe - onst obwecTs ¢ OrpaHMYeHHOM OTBETCTBEHHOCTbIO.

Artanbl npouenypbl CAUAHUS (MPUCOeaNHEHUR)

Bbloensertca HeCKONbKO aTanos peopraHn3aunn akumMoHEepPHbIX obuiecTs B hbopme cnnaHna n

18/32



§ 2. PeopraHusaums xo3siMCTBEHHbIX O6LLLECTB

NpUcoeanHEHUSI.

1. 3aknoyeHne forosopa 0 CANSHUA (MPUCOEANHEHNN).
2. 3acenaHns COBETOB OMPEKTOPOB XO3ANCTBEHHbIX OOLWECTB, y4acTBYHOWMX B
peopraHnsaunn.
3. MpoBeneHne 0b6wWmux cobpaHmnin akLLIMOHEPOB PeoPraHn3yeMblx 0OIECTB.
4. OcyuwecTBneHne rocygapcTBEHHbIX PErMCTPaUNOHHbIX Npouenyp.
PaccmoTpum aTtun atanbl.

3aknyeHne Oorosopa 0 CIUAHMU (MPUCOEeANHEHUN).

MoanucaHnio 3Toro JokyMeHTa 0bbl4HO NpealwecTByeT KpornoTameas paboTa rno
COrnacoBaHuo nnaHa peopranHusaumm. Ocoboe BHUMaHME Ha 3TOW CTaAMU peopraHm3aunm
cnenyeT yoensaTb coOepXaHuo 4orosopa 0 CMsaHun (npucoeauHeHnn). Llencreyouee
3aKOHOAATENbCTBO AOBONLHO NOAPOOHO pernameHTMpyeT CoaepXaHne Takoro goroesopa. B
4aCTHOCTW, OOrOBOP O CMUSIHUW OONXEH codepXartb cnefyoowmne CBeaeHns:

1) HauMeHOBaHNe, MECTO HAXOXAEHMS Kax aoro obwecTsa, y4acTBYOWEro B CMSHUN, a
Tak>Xe HaMMeHoBaHMe, MECTO HaxoXaeHus oblecTsa, CO34aBaeMoro NyTeM peopraHm3aumm B
doopMe CNNAHNS;

2) NopsIAOK M YCNOBUS CIINSIHNS;

3) MopsimoK KOHBepTauuu akumii Kax.mgoro oblwectsa, y4yacTBYHOWEro B CNUSIHUKU, B
akuum cosgaBaemMoro obLecTBa U COOTHOWEHNE (KO3PULMEHT) KOHBEPTALUM aKLINA TakmxX
o0OLwecTB;

4)  ykasaHue 0 KONMYECTBE Y4/IEHOB COBETA AVMPEKTOPOB CO3A4aBaeMoro obwecTsa,
n3bmpaeMmbix KaxabiM 0OWECTBOM, Y4aCTBYIOWMM B CNIUSIHAW, ECN YCTABOM CO34aBaeMOro
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§ 2. PeopraHusaums xo3siMCTBEHHbIX O6LLLECTB

obuecTtBa B cooTBeTCTBMMU ¢ DedepanbHbiM 3aKOHOM He MpedycMaTpuBaeTcs
ocylwecTBneHme OyHKLUMIA coBeTa AUPEKTOPOB co3naBaemMoro obuecTtsa obwmm cobpaHnem
aKUMOHepoB 3TOro obwecTsa;

5) CMUCOK YNIEHOB PEBM3NOHHO KOMUCCUM NN yKa3aHue O PeBn30pe CO30aBaeMoro
oblecTBa;

6) CMUCOK YNEHOB KONMErnanbHoro NCNoNHUTENbHOrO OpraHa cos3naBaemMoro obwecTsa,
€Ccnv yCTaBoOM co3aaBaemoro obuecTsa npenycMoTPEHO Hanu4me KonnernanbHoro
NCMONHUTENbHOr0 opraHaun ero obpasoBaHne 0THECEHO K KOMMeTeHUMn obwero cobpaHusi
aKLVOHEpPOB;

7) yKasaHue O uue, OCYWECTBSoWeM (OYHKUMN €OUHONMNUYHOTO WUCMONMHUTENbHOro
opraHa co3gaBaeMoro obwecTsa;

8) HaMMeHOBaHWe, CBeLleHNS O MECTE HaX0XAEHUs peecTpoaepXartens co3naBaemMoro
obuiecTBa (manee - perucTpartop), ecnv B COOTBETCTBMU C (peliepanbHbIM 3aKOHOM BedeHue
peecTpa akLMOHEPOB CO34aBaeMoro obwecTsa A0NIKHO OCYWECTBAATLCS PErncTpaTopoM.

HeobxonuMo 0cobo 0TMETUTb, YTO AOrOBOP O CAMSHUN (MPUCOEAVHEHUN) HENb3S
paccMaTpuvBaTh Kak 06si3aTenbHbli Ans 06WecTB AOKYMEHT 4O MOMEHTA €ro yTBep X AeHNs
06WwmMmn cobpaHnsMmn akLMOHEPOB BCex 06LWecTB, HaMepeBarwWwmxcs 06 beaNHNTHCS.

3acenaHusi COBETOB AUPEKTOPOB peopraHM3yeMbix o6LLecTB.

I'Ipm nposeneHnn CnNAHnNA Kax.oblh COBET ONpPEeKTopoB 06 beanHsIOWMXCS 0OWECTB OONXKEH:

20/32



§ 2. PeopraHusaums xo3siMCTBEHHbIX O6LLLECTB

a) cosBaTb BHeo4YepenHoe oblee cobpaHme akLMOHEepPOoB.;

6) yTBEpAUTb NOBECTKY AHS cOBpaHuWs, BK/OUYMB B HEE BOMPOCHI:

- 0 peopraHmdauum B qoopMe CInsHUS;

- 06 n3bpaHum 4NeHoB coBETa OMPEKTOPOB 0OLWECTBA, CO34aBAEMOro B pe3dyibTaTe CNUSaHNS
(n.2
cT. 16 3akoHa 06 AO).

B cnyyae npucoeanHeHus COBeThbl ANPEKTOPOB XO3SACTBEHHbIX 0OWECTB NPUHUMAIOT
HECKO/IbKO MHbIE PeLeHns:

a) cosbiBaloT BHeo4epenHoe obuwee coﬁpaHme aKUMOHEPOB;

6) yTBEpXOaOT NOBECTKY LHSA COOpaHUs, BKNIOYMB B HEE BOMPOC O peopraHn3aumm B oopme
npucoennHeHus (n. 2 ct. 17 3akoHa 06 AO).

CoBeT AMPeKTOPOB 06LecTBa, K KOTOPOMY OCYLLECTBNAETCS NPMCOeaNHEHNE, BLIHOCUT TakXe
AN peleHnst obwmum cobpaHneM akLMoHepoB Takoro obWwecTea MHble BONPOCHI, ECNN 3TO
NpPeoyCcMOTPEHO JOrOBOPOM O NpucoeanHeHnn. Kpome Toro, coBeT OMpPeKTopoB
npucoeanHAemMoro obwecTsa BoIHOCUT Ha peleHne obwero cobpaHunst akLLMOHEPOB BOMPOC 06
yTBEPXAeHVU NepenaTo4yHoro akra.

MNpoBeneHue 06X COOpaHMii aKLLMOHEPOB peopraHn3yembix o6LLECTB.
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§ 2. PeopraHusaums xo3siMCTBEHHbIX O6LLLECTB

Obuwee cobpaHmne akLMOHEPOB Kaxaoro obwecTsa, y4acTBYyOWEro B CAUSAHAW, NPUHUMaeT
pelleHne No BOMPOCY O peopraHnsaunm Kaxaoro Takoro obwectsa B oopMe CAnNsHUS,
KOTOpOoe BKNo4aeT B cebs:

- yTBEPXOEeHMe 0oroeopa o0 CnnMsaHnm n nepenatovyHoro akta O6LI.I,eCTBa, y4acTByouwero B
CNnNaHnn;

- yTBepX.IeHue yctasa obLecTBa, CO34aBaeMoro nyTemM peopraHusaunm B oopMe ClnsHUS;

- NPpUHATUE peweHna no Bonpocy 06 I/I36paH|/1I/I 4YNeHOB COBETaA ONPEKTOPOB.

B cnyyae npucoeanHeHusi obume cobpaHns akumoHepoB 0BLECTB, y4aCTBYOLWNX B
peopraHnsaunmn, NPUHMMAOT PasNNYHbIE PeLeHUs.

O6LwecTBO, K KOTOPOMY OCYLIECTBNSETCS MPUCOeANHEHME:

- pelueHve Mo BOMPOCY O peopraHv3auuy B oopMe MpucoednHeHus, BKlovaiouee B cebs
yTBEpPXAeHne OOoroBopa 0 NPMCoeauHEeHNN, a TakXe peleHns No MHbIM Bonpocam (B TOM
YCNe peleHne 0 BHECEHNN N3MEHEHWIA U JOMONIHEHWI B yCTaB Takoro obuwecTsa), ecnm ato
NpenyCMOTPEHO [OrOBOPOM O NPUCOEANHEHUN.

MpucoenmHsiemoe obwecTBo:

- peleHne Mo BOMPOCY O peopraHn3aumm B chopMe NPUCOEeAUHEHUs, BKtoYawouee B
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§ 2. PeopraHusaums xo3siMCTBEHHbIX O6LLLECTB

cebsyTBepXAeHVe AoroBopa O NPUCOEaNHEHUN, NepenaToO4HOro akTa.

B cny4dae eCcnn akumoHepbl MONOXNTENNbHO NporonocoBsanin no BCeM npennoXxXeHHbIM
BOMNpocaM, MOXHO nepexognTb K 3aBepliarownm atanam peopraHmnsadmin.

OcyuiecTBneHUe rocynapCcTBeHHbIX perucTpauMoHHbIX npouenyp. Ha paHHoOM atane
peopraHusauum Tpebyertcs:

- NPV CANSIHAK - 06PaTUTBLCS B PEFUCTPUPYIOWMIA OpraH Ans rocyapCTBEHHON perucTpaumm
BHOBb CO3[,aBaeMOro puan4yeckoro nmua;

- B Cny4Yae NpUCcoeaNHEHUs - NoAaTth 3asiBIEHNE B PErNCTPUPYHOWMNA opraH 06 NCKNYeHNN
13 rocynapCTBEHHOr0 peecTpa NpucoeanHseMblx 06WecTs.

Takum 06pa3oM, CNUsSIHME CYMTaAETCS 3aBEPLUEHHBIM C MOMEHTA rocy4apCTBEHHO
perncTpaumy BHOBb BO3HMKLIIErO 06WwecTBa, a NpncoeaHEHNe - C MOMEHTA BHECEHUS B
rOCy0apCTBEHHbIA PeecTp 3anucy 0 NpekpaleHn 0esaTenbHOCTU NoCnenHero n3
NpUcoeanHEHHbIX topugnyecknx nuy, (N. N. 2 n 5 c1. 16 3akoHa 0 rocynapcTBEHHOM
perncTpaumn opuanyeckmx nuu).

CepbesHoe 3Ha4YeHune B NpoLiecce peopraHm3auny MMeeT BONPOC SMUCCUM LeHHbIX Bymar,
npexne Bcero akumii. Heo6xoanMo 0TMETUTL, YTO OCOBEHHOCTM SMUCCUM LEHHBIX ByMmar npu
peopraHvaaunn lopuandecknx nuy perynupytotcs CtaHoaptTamMm aMUCCUN LIeHHbIX Bymar.
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§ 2. PeopraHusaums xo3siMCTBEHHbIX O6LLLECTB

Oco6eHHOCTU CNUSHUA U npucoeanHeHus obuiecTB C OrpaHMHEHHOﬁ OTBETCTBEHHOCTbIO

MpoLecc CANsSHNS 1 NPUCOeAMHEHUS, NMPOUCXOAsWNIA B 0OLWEeCTBaxX C OrpaHNYeHHOA
OTBETCTBEHHOCTbIO, MO CBOEW CYyTW aHanornyeH npoueaype, NpeayCMOTPEHHON ANs
aKuMoHepHbix 0bwecTs. OfHAKO eCTb 1 pas3nmyums:

1) npouecc peopraHnaauuny obWwecTs ¢ OrpaHN4YeHHO OTBETCTBEHHOCTbIO Per1aMeHTPOoBaH
He Tak noapobHo, Kak npouenypa peopraHn3aunm akLMoOHEPHbIX 06WeCTB;

2) B Chny4dae peopraHndaumnm He npenycmMoTpeHa BO3MOXHOCTb BblKyrna obLwecTBoM
Cc orpaqueHHom OTBETCTBEHHOCTbIO OONEN, npuHagneXxawnx y4aCtHMKam 06I.Ll,eCTBa;

3) peicTByloLEee 3aKOHOAATENBCTBO He MpenycMaTpuBaeT HeobX0aMMOCTH
rocynapCTBEHHOM pernctpauun aonei obpasoBaHHOro B pesynbTate peopraHnsaumm
obuwecTBa, Kak 3T0 NPeayCMOTPEHO ANS BbiMycKa akLWii.

OcyuiecTBNeHVe NpoLecca CNUSHUS U MPUCOE ANHEHUS! XO3SCTBEHHbIX 0OWECTB B HEKOTOPbIX
cnyyasix nognagaet nof aHTUMOHOMONbHbIA KOHTPOb <1>.

<1> MNonpobHee cm. cT. cT. 27, 30 3aKkoHa 0 3awuTe KoHKypeHuun, § 3 rn. VII.

Pa3pneneHve v BblgeneHve

Mon pasneneHnem Xo03aMCTBEHHOIo obwecTBa npu3HaeTcsa ero npekpaleHe c nepepayen
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§ 2. PeopraHusaums xo3siMCTBEHHbIX O6LLLECTB

BCeX npaB 1 06513aHHOCTEe BHOBb CO3aaBaeMbIM obwectsaM. To ecTb Ha 6a3e 04HOro
obuiecTBa co30aeTCs HECKONbKO HOBbIX X03AACTBEHHbIX OOWECTB.

BblneneHne npeacraenseT cobol co3gaHne 0OHOro UAN HeCKObKMX 0BLWeCTB ¢ nepenayen
M YacTu npas 1 06513aHHOCTEN peopraHnayemMomy oblwecTBy 6e3 npekpalleHns NocneaHero.
B naHHOM cnyyae, HeCMOTpPS Ha CO3aaHMe HOBOro 0bWwecTBa, NpexHee 0bWecTBO He
npekpawaeT CBOK AeSTENbHOCTb.

Atanbl Nnpouenypbl pa3peneHus (BblaeneHus)

MPUMEHNTENBHO K aKUMOHEPHbIM 0OlWecTBaM aTanbl pa3aeneHus (BblAeNeHUs) BKYatoT:

1)  3acenaHue coBeTa ANPEKTOPOB PEOPraHn3yemoro oblecTBsa;

2) nposeneHne obuero cobpaHns akLMOHEPOB peopraHn3yemMoro obwecTsa;

3)  ocywecTBNeHne rocy1apCTBEHHbIX PErMCTPaLMOHHbBIX MpoLeayp.

PaccmoTpum aTun atanbl.

3acenaHue coBeTa anpekTopoB obwectea. CoBeT AUPEKTOPOB 00513aH NMPUHATL PELLEHNS:
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§ 2. PeopraHusaums xo3siMCTBEHHbIX O6LLLECTB

a) 0 NpoBelEeHUN BHeOYepeaHoro obwero cobpaHust akLLMOHEPOB;

6) 0 BK/IKOYEHUW B MOBECTKY AHS cOBpaHns cnenyowmx BONpOCOB:

- 0 peopraHusauuy oblwectea B popMe pasneneHus (BblaeneHus);

- 06 wu3bpaHMM coBeTa OMPEKTOPOB Kaxnooro obwecTsa, CO34aBaeMoro B
npotecce
peopraHnsauum.

MpoBeneHne obwero cobpaHust akLUMOHEPOB peopraHudyemoro obwecTtea. Obuee cobpaHue
aKUMOHEepPOB MPUHMMAET peleHne O peopraHM3aumm oblectBa, KOTOPOE A0SIXKHO
copepxarTb:

HanMeHoBaHue, CBeneHnsa 0 MeCcTe HaxoXaeHn4a KaXX goro co3gaBsaemoro 06LI.I,€CTBa;

nopsaookK 1 yCrnoBus pasneneHns (BblaeneHus);

0COOEHHOCTU pasMeLLeHNs akLWiA;

CMUCOK YNIEHOB PEBM3NOHHO KOMUCCUM UK YKa3aHne 0 PeBr30pe Kaxooro co3naBaeMoro
oblecTBa;

- CMWCOK Y/IEHOB KOMNEernanbHoro NCNoHUTENbHOMO OpraHa Kax,aoro co3naBaemMoro
oblecTBa;
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§ 2. PeopraHusaums xo3siMCTBEHHbIX O6LLLECTB

- yKasaHve 0 nmue, OCYLEeCTBSOWEM PYHKLMN € AUHONMYHOrO UCMONIHUTENBHOrO OpraHa
KaxAoro cos3faBaemoro obwecTsa;

- ykasaHue 006 yTBepXAeHun pasgenutesibHoro 6anaHca C npuioXeHueM
pasgenutenbHoro 6anaHca;

- ykasaHue 06 yTBepXAeHun ycTaBa Kax Loro co3faBaemMoro obwectsa ¢ NpunoXeHnem
ycTaBa Kax.horo co3naBaemoro obwecTsa;

- HAMEHOBaHMe, CBEEHNS O MECTE HAX0XAEHUs peructparopa co3naBaeMoro obwecTaa.
CocynapcTBeHHas perucTpaums BHOBb 06pa3oBaHHbIX 0OWEeCTB.

PeopraHunsauuns opnanyeckoro nuua B oopme pasneneHns cHmTaeTcs 3aBepLieHHom ¢
MOMEHTA rocy0apCTBEHHON pernctpaunmn nocnenHero N3 BHOBb BO3HUKLIMX IOPUANYECKUX
nvu, a rpuanyeckoe nN1uo, peopraHn3oBaHHoe B oOpMe pasneneHns, CHuTaeTcs
npekpaTuBLLNM CBOIO AesATenbHoCTb (M. 3 ¢T. 16 3akoHa 0 rocynapCcTBEeHHOW perncrpawumm
IOPUANYECKUX NNLL).

PeopraHusaums opnanyeckoro niua B oopMe BblOeNeHUs CHATAETCS 3aBEPLLEHHON C
MOMEHTa rocynapCTBEHHOW perncTpaumm nocnenHero 3 BHoBb 06pasoBaHHbix obwecTs (. 4
cT. 16 3akoHa 0 rocynapCTBEHHOW pernctpaunmn pmanyeckmx nuu).

MNMocne peannsauum BCeX YKasaHHbIX Bbllle 3TAr0B OCYLECTBSETCS 3MUCCUS LIeHHbIX Bymar
aKUMOHEepPHbIX 06WeCTB, nMetowwas MHoro obuero ¢ COOTBETCTBYIOWER NpoLenypoi,
BbIMNOIHAEMOWN NPY CANSHUW (NPUCOEOVNHEHUN).

Kak n B cnyyae co cnMsiHMeM 1 NpucoenMHEHNEM, npouenypa pasaeneHus (BblaeneHuns)
06LwWeCTB C OrpaHNyYeHHO OTBETCTBEHHOCTBIO aHaNOrMYHa PaCCMOTPEHHOMY Bbllle MEXAHU3MY
ONS aKUMOHEPHbIX 06LeCTB.

27132



§ 2. PeopraHusaums xo3siMCTBEHHbIX O6LLLECTB

Mpw 3TOM 3amMeTUM, 4TO MpoLieypa peopraHn3aunm akLMoHepHbIX obLWecTB npeTepnena
HEeKoTopble N3MeHeHUs B CBA3N € NpuHaTrem d3 ot 27 monsa 2006 r. N 146-d 3. Ecnu paHblue
MPOLLECC peopraHn3aumm akLUMOHePHbIX 06WecTB 1 06WecTB ¢ OrpaHUYeHHO
OTBETCTBEHHOCTbIO OblN NPaKTUYECKN MAEHTUYHBIM, TO TENEPb CUTyaLMs HECKONbKO
nameHmnacb. OCHOBHbIM pa3nuyneM npoLenypbl peopraHusaunm npuMeHnTensHo kK AO 1
OO0 sBnsgeTcs 10, YTO NPU PEOPraHN3aLN aKLIMOHEPHbIX 0OWECTB ANS 3aBEPLLEHUS
npoueaypbl He TpebyeTcs NpoBoANTL 06WMe cobpaHus BHOBb CO3aaHHbIX 0bwecTs. B
oblecTBax ¢ OrpaHNYEeHHON OTBETCTBEHHOCTbLIO HANNYME Takux cobpaHmin 06s3aTenbHo.

Mpeobpa3oBaHue

PaccmaTtpuBaeMmblli BUA peopraHnsaumm Xo3ancTBeHHbIX 0bwecTs npeacTasnseT cobor
N3MEHEHNe OpraHn3auoHHO-NPAaBOBO (POPMbI FOPMANYECKOrO Nnua. X03SACTBEHHbIE
obuecTsa MoryT 6biTb MpeobpasoBaHbl B CTPOro OrpaHNYeHHbI KPyr IPUANYECKUX NNLL:

B cooTBeTCTBMM C M. 1 cT. 56 3akoHa 06 OO0 m n. 1 cT1. 2 3akoHa 0 HAPOLHbIX NPEANPUATUSAX
obuecTBa Cc orpaHM4YeHHON OTBETCTBEHHOCTbLIO MOTYT ObITb NPeobpa3oBaHb B:

- aKkuMoHepHoe 0bWecTBo;

- 06WecTBO C AOMNONIHUTENbHOW OTBETCTBEHHOCTbIO,

- I'IpOI/I3BOJJ,CTBeHHbIIZ KoonepaTtus;

- aKuMoHepHoe o0buwecTBo paboTHMKOB (HAPOAHOE NPeanpuUsTue);

28 /32



§ 2. PeopraHusaums xo3siMCTBEHHbIX O6LLLECTB

cornacHo n. 1 c1. 20 3akoHa 06 AO akumoHepHble obuecTsa MOryT 6biTb NPeobpa3oBaHbl B:

- 06WecTBO C OrpaHN4YeHHON OTBETCTBEHHOCTbIO;

- I'IpOI/I3BOJJ,CTBeHHbIIZ KoonepaTtus;

- HeKOMMep4yeckoe napTHepCTBO.

Mpw 3TOM cneayeT y4nTbiBaTh, YTO 3aKPbITble aKLMOHEPHblE 0bwecTBa MOryT cBo604HO
npeobpa3oBaTtbCs B akLMOHEpPHbIe 0blwecTBa paboTHNKOB (HapOOHOE NPeanpuaTre), B TO
BPEMS KakK OTKPbITbIM NofobHas TpaHcopmaLumst 3anpeLieHa, ecnm nx paboTHmkam
npuHannexuT meHee 49 NpoLeHTOB yCcTaBHOro kanutana (n. 1 cr. 2 3akoHa 0 HapOLHbIX
NpeanpusaTusx).

Kpome Toro, ucxons na n. 4 ct. 7 3akoHa 06 AO, oTKpbITble akLMOHEpPHble 0bwecTBa, akLum
KOTOPbIX HAXOASATCS B FOCYNApPCTBEHHOMN (MyHMULMNANbHON) COBCTBEHHOCTHU, HE MOTyT BbiTb
npeobpas3oBaHbl B OPUANYECKUE NLLA NHOW OpraHn3auMoHHO-NPaBOBO OOPMbI UK
y4yacTBOBaTb B peopraHnsaunm, npuBoasweit K CoO3naHNo Takoro pUanYeckoro nuua.

O61wecTBO C OrpaHNYEHHON OTBETCTBEHHOCTBIO U 3aKPbITOE akLMOHEPHOE OOWEeCTBO He
noanexar npeobpasoBaHnio B OTKPbITOE akUMOHEPHOE 0OLWECTBO, eCNv pa3Mep YCTaBHOMO
KanuTana BHOBb CO3[4aHHOM0 0bWeCcTBa OKaXeTCs HNXE MAHUMANbHOIO YPOBHS,
yctaHoBneHHoro anst OAO (cT. 26 3akoHa 06 AO). OgHako akuMOHEpPbI MOTYT MPU XenaHnu
YBENNYNTb pa3mMep YCTaBHOro Kanutana A0 Hy>XHOro YPOBHS, 1 TOrga n3aMeHeHue oopmbl
BeAeHUsi baHeca BO3MOXHO.
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§ 2. PeopraHusaums xo3siMCTBEHHbIX O6LLLECTB

PasymeeTcsl, npu npeobpaszoBaHmMmn X035CTBEHHbIX 06wecTs 6yayT OeicTBoBaTh
KONMYECTBEHHbIE OrPaHNYeHNs!, yCTaHOBEHHbIE B OTHOLWEHUN YUCNEHHOCTM Y4aCTHMKOB
HOBbIX topuanYeckux nuu. Hanpumep, npu npeobpasoBaHUMN akLUMOHEPHOro obuwecTea B
06wWeCcTBO C OrpPaHNYeHHON OTBETCTBEHHOCTbIO KOIMYECTBO YYACTHUKOB HE AONXKHO
npesbiwaTtb natugecstn (n. 3 c1. 7 3akoHa 06 O00). B 10 xe BpeMs B cryyae
TpaHcopMauun Xo3sMCcTBEHHOrO obLwecTBa B NPON3BOACTBEHHbI KOoonepaTB HeobxoanMo
MOMHMWTb, YTO YMC/IO Ero YNEHOB - PUINYECKMX NTNL HE MOXET OblTb MeHee NsTK (CT. 4 3aKoHa
0 NPOM3BOACTBEHHbIX KOonepaTuaax).

Oranbl npeobpa3oBaHUs

Stanbl npeobpasoBaHus LenecoobpasHo NpoaHanManpoBaTh Ha NPMMepPe akLMOHEPHbIX
obwecTs. MNpouenypa npeobpasosaHnst AO aHanornyHa Nnopsaky, NPenycMoTPeHHOMY 4Nst
06LWecTB C OrpaHMYeHHO OTBETCTBEHHOCTbIO.

3acepnaHue coeTa ONPEKTOPOB akUuMOHEPHOIro obuiecTBa.

CoseTt ONPEKTOPOB OO/TXEH MNMPUHATDL cneagyloumne peweHns:

a) o nposeneHnn sBHeo4epenHoro obwero co6paH|/|9| aKUMNOHEPOB;

6) 0 BK/IOYEHMU B NOBECTKY LHS coBpaHusi Bonpoca O peopraHmaaumm oblectsa B popme
npeobpasoBaHus (n. 2 ct. 20 3akoHa 06 AO).

MpoBeneHne oblwero cobpaHust akLLMOHEPOB PeopraHn3yemMoro oblecTaa.
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§ 2. PeopraHusaums xo3siMCTBEHHbIX O6LLLECTB

Obuee cobpaHne akLMOHEPOB MO BOMPOCY O peopraHunsaumm oblwecTsa B oopme
npeobpa3oBaHus NPUHUMAET peleHne 0 peopraHnsaumnn. CoaepxaHne 4aHHOMO PeLEeHNs No
OCHOBHbIM MOMEHTaM COBMALaEeT C U3NI0XEHHBIM BbIllEe COAEPXaHNEM PELLEHNS,
MPUHMMAEMOro B cnyyae pasgeneHns un sblaeneHms (nogpobHee cm. n. 3 ct. 20 3akoHa 06
AO).

MNMocne ono6peHns Bcex BOMPOCOB NOBECTKM AHSA COBpaHns NPoUCXoanT nepexom K
cnenymoowmm atanam npeobpasoBaHus.

CocyaapCcTBEHHAs perncTpaunsi co3gaHHoro PUANYecKoro nuua.

PeopraHusauns 1opuan4eckoro nuua B goopme npeobpas3oBaHnsi cYMTaeTCs 3aBepPLIEHHON C
MOMEHTA rocygjapCTBEHHOM pernctpaumm BHOBb BO3HUKILEN OpraHn3aummn, a
npeobpa3oBaHHOE PUANYECKOE NNLIO - MPEeKpaTUBLLMM CBOKO AesTenbHOCTb (M. 1 ¢T. 16
3akoHa 0 rocynapCTBEHHOM perncTpaumm puanyecknx nuu).

N3meHeHMe TUNa akLMOHEpHOro obLiecTBa

Vcxonsa n3 nencreyiowwero 3aKkoHo4aTeNbCTBa, He UCK0YaeTCsa BO3MOXHOCTb
npeobpa3oBaHuii 3akpbITbiX aKLMOHEPHbIX OOWECTB B OTKPLITbIE, 1 HA0ObopoT. Cnepyet
Yy4YNTbIBATb, 4TO U3MEHEHME THNa 0bwecTBa He SIBNSIETCS peopraHn3aumneit opuanyeckoro
nua, NockosbKy ero opraHn3aLmoHHO-NpasoBas popma He nameHseTcs (n. 23
MoctaHoBneHus MNMneHyma Boicwero ApbutpaxHoro Cyna ot 18 Hosi6ps 2003 r. N 19). B cBsiau
C 9TuUM TpeboBaHWs, NPeayCMOTPEHHbIE NPY PeopraHn3aumm B 4acTu COCTaBNEHNS
nepenaTtoyHOro akTa, yBeoOMeHNsa KpeanTopos O NpeacTosAWeM U3MeHeHUN Tuna
aKUMOHEpPHOro obwecTBa NpeabaBNATLCA HE AONIXHbLI. He NpUMEHSI0TCA Npu 3TOM 1 apyrme
HOPMbI, KacalowWwmnecs peopraHn3aunm obwecTea, B TOM YMCIe NPeaoCTaBnsowWmne akLumoHepam
npaso TpeboBaTtb BbIKyna NpUMHaAneXxawmx uMm akumin obwecTsa, ecnm OHU ronocoBanm
NpoTuB Npeobpas3oBaHnst N HE YHaCTBOBASIN B FOSIOCOBAHUM.
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§ 2. PeopraHusaums xo3siMCTBEHHbIX O6LLLECTB

MNpeobpasoBaHme akLMOHEPHOro 0bWwecTBa 04HOrO TMna B akLUMOHepHoe 0bWwecTBO ApYroro
TNa OCyLWEeCTBNAETCS NO pelleHmnio obwero cobpaHns akLIMOHEPOB C BHECEHNEM
COOTBETCTBYIOLWMX M3MEHEHWI B ycTaB obwecTBa (yTBEPX AEHNEM yCTaBa B HOBOM peaakLmn)
M X rOCYapCTBEHHON permcTpaumnein B ycTaHOBIEHHOM NOPSOKe.
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