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AHHOTauMs. Peopranuzanus IOpUIUYECKUX JIUIL SIBJISIETCS OJIHUM M3 KIIFOUEBBIX
MHCTPYMEHTOB KOPIIOPATUBHOI'O PA3BUTHS, MO3BOJISIIOIIMM aJallTUPOBATHCS K
MEHSIOIIMMCS PBIHOYHBIM YCIIOBUSM, OINTHMHU3UPOBATH CTPYKTYypy Om3Heca u
MOBBICUTH €ro 3P heKTUBHOCTh. OJIHAKO 3TOT IMPOIECC COMPSHKEH C CePbEe3HBIMU
pPUCKaMH JJI TPETHUX JUIl, B OCOOCHHOCTH MJIi KPEAUTOPOB M MUHOPHTAPHBIX
aKIIMOHEPOB, YbH IIPABa U 3aKOHHBIC MHTEPECHI MOTYT OBITH yIieMyIeHbl. HacTosmas
CTaThsl MOCBSIIEHA AHAJIN3Y IPABOBBIX MEXAHU3MOB 3aIIUThl YKa3aHHBIX KaTETOpU
CyOBEKTOB B TIPOIIECCE PEOpPraHU3AIMH, pacCMaTpuBas KakK IOJIOXKEHUS
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YIEISETCS BBISBICHUIO TPOOJEMHBIX aCTIEKTOB MPABONPUMEHUTEIHLHON MTPAKTUKH,
CBSA3aHHBIX C HEJOOPOCOBECTHOW peopraHu3aluei, W TpeaslaraloTcs MyTH HX
penieHusl.
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Abstract. The reorganization of legal entities is one of the key tools for corporate
development, allowing companies to adapt to changing market conditions, optimize
their business structure, and increase their efficiency. However, this process poses
significant risks for third parties, particularly creditors and minority shareholders,
whose rights and interests may be compromised. This article aims to analyze the
legal mechanisms for protecting these stakeholders during the reorganization
process, considering both Russian legislation and international practices. The focus
Is on identifying the the article identifies problematic aspects of law enforcement

practice related to unfair reorganization and suggests ways to address them.
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Peopranuzamus 10puadyecKoro Jiviia MPEeACTaBlIsIeT COOOM CIOXKHBIM U
MHOTOTPAaHHBIN MPOIIECC, BIEKYIUH 3a COOON M3MEHEHHE €ro MPaBOBOIO CTaTyca,
CTPYKTYpBbl M COCTaBa YYaCTHHKOB, a TaKXe IMEpPeXoJ]| MpaB U OOSI3aHHOCTEH K
MpaBONpEEMHUKAM. B yCIOBHSAX JUHAMUYHO pPa3BUBAIOLICHCS DSKOHOMUKU U
I00aMu3aIiy KOPIOPaTUBHBIE PEOpraHu3aluy — Oy/Ib TO CIUSHHUS, TTOTJIOIICHHUSI,
pa3zelieHus, BBIJCICHUS WJIM NpeoOpa3oBaHUs — CTAHOBATCA HEOTHEMIIEMOM
4acTbhIO JICJIOBOM MPaKTUKH, HAIPaBJICHHOMN Ha MOBBIIICHUE
KOHKYPEHTOCTIOCOOHOCTH, ONTUMM3AIMI0 aKTUBOB W TPUBJICUYCHUE HHBECTHUIIUU.
OnHako, HECMOTPS HA OYEBUIHBIE SdKOHOMHYECKHUE BBITO/IbI, PEOPraHU3aLINs TAUT B
ceOc 3HAUMUTENbHBIC PHCKU [JII OMNPENEJCHHBIX TPYII CTEHUKXOJIAEPOB, YbU
WHTEpPEChl MOTYT OBITh CYIIECTBEHHO 3aTPOHYTHI. B IIeHTpe BHUMaHUS JaHHOU
CTaTbU HAaXOMATCS JBE HauOOJIee YSI3BUMbIE KaTErOpUHN CYObEKTOB — KPEAUTOPHI U
MUHOPUTAPHBIE AKLUMOHEPHI, Ybs 3alllUTa SBJIAETCA OJHUM U3 KpacyroJbHbIX
KaMHeW CTaOWJIbHOCTU IPakAaHCKOT0 000pOTa U KOPIOPATUBHOTO YIPABJICHUS.

[TpoGiiema 3ammThI IpaB KPEAUTOPOB IPU PEOPTaHU3AIUN FOPUINICCKUX JINIT
MMEET JIaBHIOK MCTOPUID U SBISIETCA IPEAMETOM IMOCTOSIHHOTO BHHUMAHUS
3aKOHOJATENS U MPABONPUMEHUTENIBbHON NMPAaKTUKUA. CyTh yrpo3bl 1Jis KPEAUTOPOB
3aKJIFOYAETCS B TOM, YTO B IMPOLECCE PEOPraHU3alUU MPOUCXOIUT W3MEHEHUE
JNOJDKHUKA, €r0 HMYIIECTBEHHOIO IIOJIOKEHUS WM CTPYKTYPBI, YTO MOXKET
3aTPYJHUTh WM BOBCE CJejaTh HEBO3MOXHBIM HCIOJHEHHE 00s3aTeNbCTB.
Hampumep, npu paszaeneHny Wiu BbIICIEHUN aKTUBBI MOTYT OBITh paclpe/eeHbI
TakuM 00pa3oMm, 4YTO y OJHOIO U3 IMPABOINPEEMHUKOB OCTAHETCS HEIOCTATOYHO
UMYIIECTBA JJIs1 yIOBIETBOPEHUS TpeOOBAHUN KPEIUTOPOB, WIIH K€ 00513aTeTHCTBA
OyayT  mepedaHbl  BHOBb  CO3JaHHOM  KOMIIAHMM C  COMHHUTEJIBHOMU

IJIaTEXKECIIOCOOHOCThIO.  Poccuiickoe ~ 3aKOHOJATENLCTBO, B YACTHOCTHU
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I'paxxnanckuii kogeke Poccuiickoit denepanuu (cT. 60) [1], a Takke crienuagbHbIC
3aKOHbI, Takue Kak denepanbHbiii 3akoH "OO0 akiuoHepHbIX oOmiecTBax" [2] u
denepanbhblii 3akoH "OO0 00IIECTBaX C OMPaHUYCHHONW OTBETCTBEHHOCTHIO" [3],
NpeayCcMaTPUBACT Psii MEXAaHW3MOB, HAIMPABJICHHBIX HAa MHUHHMHU3AIMUIO 3THUX
puckoB. OIHMM U3 KIIOYEBBIX SABISETCS OOA3aHHOCTb PEOPTaHU3yEMOTO
IOpUJIMYECKOTO JIMIAa MHUChbMEHHO YBEJOMUTH CBOUX KPEIUTOPOB O MPEICTOAIICH
peoprann3anuu. [locne nosiydeHUss TaKOrO YBEIOMIICHHS KPEAUTOPHI BIIPaBE
noTpedoBaTh JOCPOUYHOIO UCTIOJHEHUSI COOTBETCTBYIOIIETO 00s3aTENbCTBA, a MPU
HEBO3MOXKHOCTH JIOCPOYHOTO WCIIOJIHEHHSI — TMpEeKpaiieHuss o00s3aTeabcTBa U
Bo3MeleHus yorITkoB. Kak ormeuaer E.A. CyxaHOB, «11e/bl0 JAHHOTO MEXaHU3Ma
SBJIIETCS] PEOCTABICHUE KPEAUTOPAM BO3MOXHOCTH OLEHUTh PUCKU U MPUHATH
MEpBI TI0 3aIMTe CBOMX HMHTEPECOB JIO 3aBEPIICHUS peopraHm3arum» [6, c. 134].
OpHako Ha MPaKTUKE ATOT MEXaHU3M HE BCerjia paboTaeT 0e3ynpeyHo, MOCKOIbKY
KPEIUTOPhl MOTYT HE IMOJYYHUTh YBEJOMJIEHHWE WJIM HE YCIETh OTpearupoBaTh B
YCTAaHOBJICHHBIA CPOK, KOTOPBIM, COTJIACHO POCCHUMCKOMY 3aKOHOJATEIbCTRY,
coctaBisier 30 aHell c JaThl MOCJIEIHEro OMYOJIMKOBAHUS YBEJAOMIICHUS O
peopranu3alui.

BaxXHbIM »JIEMEHTOM 3alllUTHl KPEAUTOPOB SIBISIETCS TaKXKe MPUHIIMI
COJIUJIAPHOM  OTBETCTBEHHOCTH  MPABONPEEMHUKOB TO  00S3aTEIhCTBAM
PEOPraHn30BaHHOTO IOPUANYECKOrO Julla. B cioydae pas3ielieHus WK BbIJIETICHUS,
€CJIM pa3JIeJIUTENbHBIA OalaHC HE IMO3BOJSET ONPENSIUTh MPABOINPEEMHUKA I10
KOHKPETHOMY 00s13aT€JIbCTBY, BHOBb BO3HHKIIHE OPUIUYCCKUAE JIUIA HECYT
COJIUJIAPHYI0  OTBETCTBEHHOCTh MeEpell KPEeAUTOpaMu  PEOPraHU30BAHHOIO
IOPUANYECKOTO JIMIA. DTOT MPUHIIKII, 3aKpeTuIeHHbIH B 1. 4 ¢T. 60 'K P®D, saBnsercs
MOTIIHBIM UHCTPYMEHTOM, MPEA0TBPAIIAIONIAM HETOOPOCOBECTHOE PACIIPEICIICHHE
aKTUBOB U TaccuBOB. Hampumep, ecnu KpymnHas CTPOMUTENIbHAs KOMIIaHUS,
UMeEIOIasl 3HAYUTEIbHBIE JOJTH Tepel MOAPAIYMKAMU, PEOPTraHU3yeTCsl MyTeM
BBIICJICHHSI B HECKOJIBKO HOBBIX IOPUIUYECKHUX JIULL, U IIPU ATOM B pa3eIUTEIIbHOM

OaslaHce He YKa3aHO, KTO SIBJISIETCS] TPABONPEEMHUKOM 10 KOHKPETHOMY JOJTY, TO
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BCE BHOBb CO37[aHHBIC KOMIAHUHU OYIyT HECTH COJUIAPHYIO OTBETCTBEHHOCTbH I10
ATOMY JIOJITY. DTO 3HAYUTEIHHO MOBBIIIAET IAHCHI KPEUTOPOB HA YIOBIETBOPEHUE
cBoux TpeOoBaHuil. TeM He MeHee, KakK IOKa3bIBaeT CyJeOHas NpPaKTHKA,
HEJ0OPOCOBECTHBIE  YYaCTHUKM 000pOTa MOTYT TBITAaThCSl  HCIIOJIB30BATh
peopraHu3alMio JJIs BbIBOJA aKTUBOB WJIM yXOJla OT OTBETCTBEHHOCTH, CO3J1aBast
"ImycThie" KOMITAHUM-TIPABOIIPEEMHUKH. B Takux ciydasx Cyzbl, pyKOBOJICTBYACh
IPUHITUTIAMH JJOOPOCOBECTHOCTH M HEJOMYCTUMOCTH 3JIOYMOTPEOJICHUS TIPABOM,
MOTYT TNPUMEHATh JOKTPUHY '"CHATHS KopriopaTuBHOM Byanu" (piercing the
corporate veil), Bo3naras OTBETCTBEHHOCTh HAa KOHTPOJHUPYIOIIUX JIHI WIH
MpU3HaABask PEOPTraHU3aALUI0 HEIEUCTBUTEIILHOM.

Uto kacaercs MHUHOPUTAPHBIX AaKIMOHEPOB, TO HX IIOJOXKECHUE TMPHU
peopraHu3aiii 3a4acTyro emie OoJiee ysa3BUMO. [IpuHMMaeMmble pemIeHUus o
peopraHu3alyy, Kak IpaBuio, MHULIUUPYIOTCS U MPUHUMAIOTCS MaXKOPUTAPHBIMU
aKIIMOHEpAMU WJIM  KOHTPOJHUPYIOIIMMH OpraHamMu yOpaBJEHUS, KOTOpPbIC
MpECIeyIOT CBOM COOCTBEHHbIE OJKOHOMHUYECKHE HWHTEpEChl, HE BCerjaa
COBIIAJIAIOIINE C MHTEpEeCaMU MUHOpPUTApUEB. Peopranuszanusi MOXET MIPUBECTH K
U3MEHEHHUIO CTPYKTYpPhl COOCTBEHHOCTH, Pa3MBIBAHHUIO JIOJICH, MOTEpPE KOHTPOJIS
HaJl YIIPaBJICHUEM WM JaXXe K MPUHYIUTEIBHOMY BBIKYITY aKIIMi 110 HEBBITOIHON
neHe. Pocculickoe 3aKOHOAATENbCTBO IMPEAYCMATPUBAET PAN TAPAHTUWA JJIs
MUHOPHUTAPHBIX aKIMOHEPOB, OJHOW W3 KOTOPBIX SIBJISIETCS TpaBO TpeOOBaTh
BBIKyIa MpUHaJIe)KamuX uM akiui. CormacHo cratbe 75 deaepanbHOro 3aKOHA
"OO0 akIMOHEpPHBIX OO0IIeCTBax", aKIMOHEPHI, TOJOCOBABIIME NPOTHUB WJIA HE
MPUHUMABIINE y4acTUs B TOJIOCOBAHUHU MO BOIPOCY O pEOpraHU3aIu, BIpaBe
TpeOOBaTh BBIKYNa OOIIECTBOM NpUHAUICKAIIMX WM akiui. lleHa BbIkyma
OTIPEJIEISIETCS] COBETOM JUPEKTOPOB (HAOII01aTeTLHBIM COBETOM) OOIIECTBA, HO HE
MOXET OBITh HHM)KE€ PHIHOYHOW CTOMMOCTH, KOTOpas JOJDKHA OBITh OIpeseieHa
HE3aBUCUMBIM olleHIMKOM. Kak crnpaBemnyiuBo ykasbiBaeT B.A. benos, «kitoueBoi
npo0JIeMOi CTAHOBUTCS ONPEIEICHUE CIPABETMBON PHIHOYHOM CTOMMOCTH aKIIUM,

INIOCKOJIBKY OLCHKa MOKCT 6BITB 3aHM)KCHAa B HMHTCPCCAX MAKOPUTAPHBIX
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aKIIMOHEPOB, YTO BHIHYXJIAET MUHOPUTAPUEB 00pAIATHCS B CY/I JJIS 3aIIUTH CBOMX
npaB» [6, c. 345]. IlpumepoM M3 KM3HH MOXKET CIIY)KUTh CHUTyallHs, KOrjaa
HeOOJIbIIasE KOMITAHUSI C TIEPCIIEKTUBHOM TEXHOJOTHEW MOTJIOMIAeTCs] KPYIMHBIM
XOJIIMHIOM. MUHOpUTApHBIE aKIIMOHEPHI 3TON KOMIAHUUA MOTYT HE COTJIACUTBCS C
MPEIJI0KEHHOW LIEHOM BBIKYTIA, CUUTas, UTO OHA HE OTPA’KaeT UCTUHHYIO CTOMMOCTD
WX JI0H B OyAyIieM WHTETpUPOBAHHOM OM3HECE.

3apyOeKHBIA OIBIT TAKXKE AEMOHCTPUPYET Pa3IMUHbIC MOAXOABI K 3aIUTe
npaB MuHOpUTapHbIX akuuoHepoB. B CIIIA, B uwactHocTu, B mrare Jlemasap,
M3BECTHOM CBOMM Pa3BUTHIM KOPIIOPATUBHBIM 3aKOHOAATEILCTBOM, MUHOPUTAPHBIE
aKIIMOHEPHI 00JIaaI0T TPABOM Ha CyJIe0HYI0 OlleHKY (appraisal rights) cBonx akiui
B Cly4yae CIMSHHUS WM TOTJOIIEHUS. DTO TO3BOJISIET UM OOpaTUTHCS B CyA C
TpeOOBAHUEM OMPEICIUTh CHPABEIIMBYI0O CTOUMOCTh WX aKIMH, €CId OHU HE
COIJIaCHBI C IIEHOMW, MPEIIOKEHHON KoMmaHue. Cya B TaKOM Ciydae MPOBOJUT
HE3aBUCHUMYIO  OILICHKY, KOTOpas MOXET 3HAYUTEIbHO OTIMYaThCAd  OT
nepBoHavanbHOu. JlupektuBsl EBponeiickoro Corosza, Hampumep, JlupexktuBa
2005/56/EC o TpaHCTpaHWYHBIX CIMSHUAX [4], Takke coaepkaT IOJIOXKEHUS,
HaIpaBJICHHBIC HA 3alTUTY MPaB aKIIHOHEPOB U KPEIUTOPOB, BKIIIOUAsT TPEOOBAHUS
K packpeITHiO MHGOpMAIMM M MpaBy Ha BbIKYyN akinuid. B I'epmanuu, e
KOPIIOPaTUBHOE YIIPABICHUE TPATUIIMOHHO OPUEHTUPOBAHO HA 3allIUTy UHTEPECOB
BCEX CTEUKXOJIEPOB, BKJIIOYasi pAOOTHUKOB, 3aKOHOIATEILCTBO MPEAYCMaTPUBACT
OoJiee cTporue TpeOoBaHMs K POIIeAypaM peopraHu3aliiy 1 OlieHKe, a TakxKe 0oJiee
IIMPOKHE MPaBa Ha OCTIApUBAHUE PEIICHUHN.

OnHako, HECMOTPS Ha HAIMYKE TTPABOBBIX MEXAHU3MOB, Ha ITPAKTUKE 3alUTa
MpaB KPEIUTOPOB M MUHOPUTAPHBIX AKIMOHEPOB MPU PEOpraHU3alMd YacTo
CTAJIKUBACTCA C CEePhe3HBIMU BbI3oBaMU. OMHUM U3 HaUOOJIEE OCTPHIX SIBISETCS
npo0biema HeJOOPOCOBECTHOM peopraHu3alliM, KOTJJa KOPIOPATUBHbBIE MPOLIEAYPbI
UCITIOJIB3YIOTCS HE TS pa3BUTHS OM3HEcCa, a JUTsl BBIBOJIa aKTHBOB, YX0/1a OT JIOJITOB
WM TPUHYAUTEIHHOTO BBITECHEHHSI MHUHOpHUTapueB (squeeze-out). B  Takux

ciydasix, kak ormeudaet A.B. JlomakuH, opmanibHOE COONMIOACHUE TPOLIEYP MOKET
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MacCKHUpPOBATh 3JI0yNOTPEOICHUE MTPABOM, UTO TPEOYeT OT CyJOB INIyOOKOT0 aHaIu3a
HSKOHOMHUYECKOM CYIHOCTH CICJIOK U pealbHbIX HaMepeHui ydacTHUKOB [7, ¢. 270].
Hanpumep, komMnaHusi ¢ KpyIHbIMU JOJTAaMH MOKET IPOBECTU PEOPTaHU3ALNIO B
dbopMe BbIENIEHUS, TIepeaB BCe JMKBUIHBIE aKTHBBI HOBOW (upme, a cTapylo,
OOpEMEHEHHYIO J0JIFaMHU, OCTaBUTh C MHUHHUMAJIbHBIM HMYyIIECTBOM. B Takoi
CUTyallud KPEAUTOPbl CTAIKUBAKOTCA C "MycTOW" KOMIIAaHHEH-IOIKHUKOM, a HUX
IIAHCHI HA B3bICKAHUE PE3KO CHUKAIOTCS.

Jlist 5pPpexTUBHOM 3aIUTHI MPAB KPEIUTOPOB U MUHOPUTAPHBIX aKIIMOHEPOB
HEOOXOJMMO HE TOJBKO COBEPILIEHCTBOBAaHHE 3aKOHOJATENbCTBA, HO M Pa3BUTHE
MIPABOIIPUMEHUTENBHON MPAKTUKUA. Ba)KHBIM HANpaBIECHUEM SIBIISIETCS TOBBILIEHUE
MPO3PAYHOCTH TPOLEIYp PEOpraHu3alliy, pacliupeHue oO0beMa pacKpbIBAEMOU
uHpOpMaIINH, a TAKKE YCHUIIEHHE KOHTPOJIA CO CTOPOHBI PEryisiTopoB. B ycioBusix
uudpoBU3alMM U [IO0ANM3allMd  TakKXKe  aKTyaJu3upyercss BOMNpPOC O
TpaHCTPaHUYHOU peopraHu3anuu U rapMOHH3aLUU HalMOHAJIbHBIX
3aKOHOJATEIbCTB, YTO IIO3BOJIUT CO34aTh E€OWHBIE CTAHAAPTHI 3AIIUTHI IPaB
YY4aCTHUKOB 00opoTa. B 3akitoueHue cieayer moauyepKHyTh, YTO OalaHC MEXAY
cB00O0IOH MPENPUHUMATEIBCKOM NEATEILHOCTH U 3alIUTON HHTEPECOB YA3BUMBIX
IPYIII SIBJSIETCS KIIFOUEBBIM JJISI yCTOMUHUBOTO Pa3BUTHUSL KOPIIOPATUBHOTO CEKTOPA.
Peopranmzanusi, Oyayuyd MOIIHBIM HHCTPYMEHTOM TpaHcpopMmanuu OusHeca,
JOJDKHA ~ OCYIIECTBIAITBCSI B CTPOIOM  COOTBETCTBHMM C  NPUHLMUIIAMHA
100OpPOCOBECTHOCTH, CHPAaBEUIMBOCTH M 3aKOHHOCTH, OOecnedrBas HaJeKHbIC
rapaHTUU ISl BCEX YYACTHHMKOB TpaKAaHCKoro o0Oopota. ToJbKO MHpU TakoM
MOAX0/1e KOPIIOpaTUBHbBIC npeodpa3zoBaHus oynyT CIOCOOCTBOBATH

YKOHOMHUYECKOMY POCTY, a HE CO3/IaBaTh HOBBIEC PUCKUA U KOH(MIUKTHI.
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