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3AIIUTA ITPAB YYHACTHHUKOB I1PU PEOPTAHU3AILIUN
KOPIIOPAIIU

B Oamnnoti cmamve paccmampueaemcs aHaiu3 NPagoGvblx MeXAHUIMOS
3awumol NPas y4acmHUK08 KOpnopayuu 6 npoyecce eé peopeanuzayuu. B xode
uccnredosanusi 6y0ym paccmompensbl NOHAMUe pecCmpyKmypuzayuy Kopnopayuu, eé
8UObI, NPEOYCMOMpEHHblEe — 3AKOHOOAMENbCMBOM  CHOCOObl  3auumsl  Npas
VYaCMHUKO8  NpU  pecmpyKmypuzayuu, Hedocmamky  Oelcmayoue2o
3aKOHOOamenNbCcmea U cnocoovl ux peuieHus. B cospemenHvlx mypOyIeHmHbIX
IKOHOMUYECKUX YCNO0BUAX PeOpeaHu3ayus Kopnopayuu 3a4acmyro A61aemcs
HE0OX00UMbIM YCIIO8UEM COXPAHEHUsl KOHKYpenmocnocoonocmu gupmsl. OOHAKO
peopaanuzayus He OO0NHCHA NPUBOOUMb K YUWEMIeHUl0 Npag coOCMEeHHUKO
Y4aCMHUKO8 KOPNOpayuu, He CO2NACHbIX C €€ NPOBeOeHUEM.

Knrouesvie cnosa: kopnopayus, peopeanusayus, Xo3aicmeenHoe oouecmao,
KOJLe2UANIbHBIUI Op2aH Yynpasienus, oowee cobpanue, MUHOPUMAapuu.

This article considers the analysis of legal mechanisms for protecting the
rights of members of a corporation in the process of its reorganization. The study
will examine the concept of corporate restructuring, its types, the ways provided for
by law to protect the rights of participants in restructuring, the shortcomings of
current legislation and ways to address them. The corporate reorganization is often
a necessary condition for maintaining a firm's competitiveness in today's turbulent

economic conditions. However, the reorganization should not contradict with the



rights of the owners of the corporation's participants who disagree with its
implementation.
Keywords:  corporation, reorganization, business entity, collegial

management body, general meeting, minority shareholders.

Peopranuzamusi kopropanuu MpeJCTaBlIsieT COOOM CJIOXHBIM Mpolece,
3aTparuBarolui UHTEPECHI IIUPOKOT0 KPYyTa JIUI] — OT aKI[MOHEPOB 10 PAOOTHUKOB
npeanpusitis. B ycloBHSX MEHAMONIEHCS HSKOHOMHYECKOW Cpelbl TakKue
npeodpa3zoBaHus CTaHOBSITCS HEO00XO0JIUMOCTHIO TUTst COXpaHEHUS
KOHKYPEHTOCTIOCOOHOCTH KOMITAHUH, ONITUMU3AINYU €€ CTPYKTYPhI WJIM U3MEHEHUS
cTtpateruu pa3BuTus. OJHAKO BaXKHO YYUTHIBATh, UTO JI00as peopraHu3aius
COMpsKEHA C PUCKAMU HAPYIIEHUS MTPaB YYaCTHUKOB KOPIOPAIUH.

Cornacho ctatee 65.1 'K PO, kopriopaiysi — 3To opraHu3aius, OCHOBaHHAs
Ha HayaJlaxX YJIEHCTBA, YYaCTHUKUA KOTOPOU 001aAar0T MpaBoOM ydacTus (YJIEHCTBA)
B ynpaBienuu eé genamu'. Haubonee pacupoctpaHeHHBIMU (OPMaMK KOPIOPALUI
B Poccum sBIAIOTCA: XO3SIMCTBEHHBIE TOBApPUINECTBA OOINECTBA, KPECThSHCKO-
(dbepMepckue X03sicTBa, TOTPEOUTENHCKUE U MPOU3BOJACTBEHHBIE KOONIEpaTUBLL. B
JTAHHOM MCCJEOBAaHUU MBI OyJeM paccMaTpuBaTh BOIPOC PEOpraHU3alud B
OCHOBHOM MPUMEHUTEIBHO K AKIIMOHEPHBIM OOIIECTBAM, MOCKOJBbKY HAJUYUE Y
Takux OOIIEeCTB OOJBIIOTO YKCIia MUHOPHUTAPHBIX AKIIMOHEPOB JIENIA€T BOIPOC
3aIUTHI UX TIPaB 0COOCHHO aKTyallbHbIM. Peopranu3zaius aBisieTcs OJIHUM U3 BUJIOB
CYIIECTBEHHBIX  KOPHMOPATUBHBIX  JEUCTBUM, a HMEHHO: NpeKpalleHue
IOpUJIMYECKOTO JIUIA C TMEpPEeXO0J0B MpaB U OOSI3aHHOCTEH K €ro MPUEMHUKY —
IPyroMy OPHANYECKOMY JIUIly>. Peopranusanuii KOpIopayuu MOKeT IIPOUCXOUTh

B cienytomux popmax (ct. 57 'K PO):
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o CIUsiHUE: OO0BbEAUHEHHE JIBYX WM Oojiee KOMIIAaHUN B OJHO HOBOE
ropuanueckoe auio. Bee mpaBa v 00s13aHHOCTH IEPEXOJIAT K HOBOMY MPEPUATHIO;

o npucoenvHenne: OnHa KOMITAHUS NPUCOEOUHSIETCS K APYTOH, IpH
ATOM HOBasi KOMIIaHHS HE CO3/Ia€TCs, a TOJOBHAs OepeT Ha ceOst Bce 00s3aTeIbCTBA
MIPUCOEIUHAEMOT0 IPEANPUSITHUS,

o paznenenue:  Kommanuwsi  neIUTCST  HA  HECKOJIBKO  HOBBIX
CaMOCTOSITETIbHBIX FOpUANYEecCKUX Jnil. [Ipu 3TOM aKkTUBBI M 0053aTENbCTBA
pacrpeensitoTcsl MeXy HOBBIMU KOMITAHUSIMU,

o BbIJIeTIeHUEe: U3 cyliecTByolle KOMIIAaHWUU BBIIENAETCS OJHA WIIU
HECKOJIbKO HOBBIX CTPYKTYP, KOTOPBIM IMEPEIAETCA YacTh aKTUBOB U 0053aTEIHCTB
MaTEpUHCKON KOMITaHWH;

o npeoOpazoBanue: V3MeHeHuE OpraHu3alMOHHO-TIPABOBOM (OPMBI
komnaHuu. I[lpu 3TOM 00s3aTenbCcTBA MeEpell KPEAUTOPAaMU COXPAHSIOTCS Y
PEOPraHu30BaAHHON KOMITAHUU.

Pelienrie o peopraHuzaiuu KOPHOpPAIMKU MPUHUMAETCS €ro y4aCTHUKaMUu
(akmmoHepamu, 4jeHaMHu) Ha o0meM coOpaHuu. Takoe BOMPOC BBHIHOCHUTCS Ha
pelieHre oOIero coopaHusi TOAbLKO MO MPEIOKEHHUIO0 KOJUIETUAILHOTO OpraHa
yOpaBaeHHsl Kopropauueii’. B pemenun o0mero coOpaHus —aKIHMOHEPOB

(Y4acTHHMKOB) O peopraHu3alluu:

o MIPUHUMAETCS PEIICHUE M0 BOMpocy 0 (hopMe peopraHu3aliui;

o YTBEPXKAAETCS NEPENATOYHBIN aKT;

o YTBEPKAAETCS JOTOBOP O CIAUSHUU WIIU JIOTOBOP O IPUCOEANHEHUH,
o dbopmupyroTcs opraisl co3aaBaembix AQO;

o YTBEPKIAIOTCS yCTaBbl CO3/1aBa€MbIX aKIIMOHEPHBIX OOIIECTB;

o MPUHUMAIOTCS] UHBIE 3HAYMMBbIE JIJISI PEOPTaHU3AIUN PELICHUS.

[Ipu peopraHuzanuv Y4YaCTHUKH OOIIECTBA MOTYT CTOJIKHYThCSA C PSAJIOM

HpO6HeM, CBA3AHHBIX C HAPYHICHHUEM CBOUX IIpaB, 4 UMCHHO!

3 Menepanbubiil 3ak0H «O06 aknuoHepHbIX 00mmEecTBax» Ne 208-®3 ot 26.12.1995 — URL: http://www.consultant.ru
(mara obpamenus: 22.02.2025).



1. Hapymienue npaB akiHOHEPOB IIPU PACIPEICICHUN aKIUN

AKIIMOHEPHI MOTYT MOJIYYUTh aKIIMK HOBOM KOMITAHUH, CTOMMOCTh KOTOPBIX
HIDKE CTOMMOCTH MX MNPEKHUX akiuuid. Takxke BO3MOXKHO HECHPaBEIJIUBOE
pacupeiesieHue 10JIel B HOBOM KOMITAHWUH CPEIA aKI[MOHEPOB.

2. YiemiieHue npaB MUHOPUTAPHBIX aKIIMOHEPOB

MuHOpUTapuu MOTYT OKa3aTbCsl B HEBBITOJHOM IOJIOKEHHUH, MOCKOIBKY
peleHus 0 peopraHu3aly IPUHUMAIOTCS OOJIBIIMHCTBOM T'0JIOCOB. B pesynbrate
OHHU MOTYT MOTEPATh KOHTPOJIb HAJl KOMIIAaHUEH WU CTOJKHYTHCSI C YMEHbBIIICHUEM
CBOEH J10JIM B KalUTAJIE.

3. [Ipo6iemsbl ¢ UHGOPMUPOBAHKUEM YYACTHUKOB

VYyacTHUKM 00IIeCTBa MOTYT HE MOJy4aTh MOJHYIO M CBOEBPEMEHHYIO
MH(POpPMAIINIO O MPEACTOSIIEH peopraHn3alu. YTO MOKET MPUBECTH K MPUHSITHUIO
HEOOJAYMaHHBIX pEIIEHUH WIM OTCYTCTBHUIO BO3MOXHOCTH 3alllUTUTh CBOU
HUHTEPECHI.

Jns oOecrieueHus: mpaB aKIIMOHEPOB U MPETYyIPEXKACHUS 30yNOTpeOIeHUN
3aKk0HOM 00 AO mpeayCMOTPEHBbI CAEAYIONINE MEPHI:

o COOOIIIeHNEe O MPOBEACHUHU OO0IIEro coOpaHus aKIMOHEPOB, IMTOBECTKA
JTHS KOTOPOTO COAEPKUT BOMPOC O PEOpraHu3aIiii OOIIeCTBA, TOJHKHO OBITH
caenano He mo3aHee 30 mHel Mo marel ero mpoeaeHus. [lpu 3Tom cooluieHue
TaKke JIOJDKHO BKIIOYATh MPOEKT pelieHus (JIoroBopa) O peopraHu3aluu
oOiiecTBa, OOOCHOBAaHHME YCIOBUW U TIOpsIKA PEOpPraHU3alMd W IPOEKT
MepeaTOuHOr0 aKTa;

o aKIIMOHEPHI - BIAJEIbIbI TOJOCYIOIINX aKIMK BIpaBe TPeOOBaTh Y
o0111ecTBa BBIKYII BCEX WM YacTH aKIUH, B CIydyae €CJIM aKIIMOHEPhl F0JIOCOBAIU
MPOTUB PEOPraHU3allMi WM HE Y4acTBOBAJIM B rOJIOCOBaHWHU. B ciyuae oTka3za
o0l1lecTBa aKIMOHEPHI BIIpaBe OOPATUTHCS B CYJ JUISl peaju3alluu MpaBa Ha BBIKYII

aKkIuii (CyLIeCTBYET COOTBETCTBYIOIIAsA CyAeOHas IpakTuka)®. ;
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o corimacHo cr. 60.2 'K P® yyacTHUK KOpmopamuu, TOJIOCOBABIIUN
NPOTUB pEOpraHMu3alui WIKM HE Y4YacTBOBABIIMI B TOJIOCOBAHUH, BIIPaBE
o0paTuThcs B €yl ¢ TpeOOBAHUSIMU O MPU3HAHUM PEOPTaHU3alMKN HECOCTOSABIIEHCS,
B Cllydyae €CIM pelIeHWe O peopraHu3alud HE NPUHUMAIIOCh YYaCTHUKAMHU
pEOpraHn30BaHHON Koprnopanuu (ObUIO MPUHITO MEHBIIMHCTBOM TOJIOCOB), a
TaKke B CIydae MpeACTaBICHUs TOCOpraHaM JOKYMEHTOB, COJEPKAIIUX 3aBEOMO
HEJIOCTOBEPHBIE CBEJICHUS O PEOPTaHU3aALIUH.

Kak MOXHO yBHAETh, 3aKOHOAATEIHCTBOM  JIOCTATOYHO  XOPOIIO
pPEeryJIUpyIOTCSL  BOINPOCHI, CBSI3aHHBIE C  MPEIOCTABICHUEM  aKIMOHEpaMm
uHpopMalMu 1O TMOBOJMY MpPEACTosIIed pecTpykrypusanuu. lIlpu sToM
HEJIOCTATOYHO PETYJIUPYIOTCS BOMPOCHI, CBSI3AHHBIE C OLIEHKOW CTOMMOCTH aKIIHi,
B CIydYae €Clid aKI[MOHEPHI, HE COTJACHBIE C PECTPYKTypHU3aluen, TpeOYIT HX
BbIkyna. CornacHo ct1. 75 3akoHa 060 AO BbIKYN akIui HOJKEH ObITh MTPOU3BENIEH
IO [IEHE HE HUKE PIHOYHOM, & COTJIACHO CT. 77 AJIs ONPEIeIICHUs CTOMMOCTH aKIIHI
MIPUBJIEKAETCSA HE3aBUCUMBIN OIEHIITHUK.

OnHako Ha MPaKTUKE HEPEIKH Ciydad, KOTJa OIl€HKAa CTOMMOCTH aKIUM
MPOBOAUTCSL TMPENB3ATO, M BBIKYNl OCYIIECTBIISIETCS MO 3aHMKEHHOUM IIEeHE.
MuHopuTapuu OCOOEHHO TMOJBEPXKEHbI TakoMy pucKy. B caydae, ecnu
MUHOPUTAPUU CYUTAIOT, YTO BBIKyIHAs CTOMMOCTb AaKIM{ oOIpeJeneHa
HECMPaBEAJIMBO, €IUHCTBEHHBIM CIIOCOOOM 3allUTUTh CBOU IpaBa CTAHOBUTCS
oOpaienue B cyl. OgHako cyAbl OOBIYHO COTJIANIAIOTCS C MO3UIIUEH OlEHIINKA
(Harpumep, Ieo o BEIKyIE akiuii banka Bospoxnenue (ITAO)°).

Brixoa0M U3 CIOKUBILENUCS CUTyallud MOXKET CTaTh 00si3aTeNbHAs TPOBEPKA
oTueTa 00 OILIEHKE CTOMMOCTH aKIIUW peryIupyrouM opranoM. B wactHocTu, Takue
MOJTHOMOUHUSI KaK MeraperyiasiTop (MHaAaHCOBOTO pbIHKA MOKET B3sTh Ha ce0s bank
Poccun (Hanpumep, JlemapTaMeHT MHBECTUIIMOHHBIX (DUHAHCOBBIX MOCPEIHHKOB
unu JlenaptaMeHT UHGPACTPYKTYphl (PUHAHCOBOTO PbIHKA). MOKHO mpomnucaTh B

3akoHe 00 AO 0053aHHOCTh PECTPYKTYpUpPYEMOro oOlllecTBa HanpaBiiaTh B baHk

® Pemienure ApGutpasknoro cyaa r. Mockssl ot 30.09.2022 Ne 08ATT-11989/2016 1o aeny Ne A40-20308/2022. URL:
http:// kad.arbitr.ru (gara obpamenwust: 23.02.2025).



Poccun otuet 00 OlIeHKE BBIKYITHON CTOMMOCTH aKIUH, B CITy4ae €CJIM COBOKYITHAs
CTOMMOCTbD BBIKYMaeMbIX akiuii npessimaet 100 Ml pyoeil.

VYuuThiBas, 4TO KOJIUYECTBO KPYIHBIX PECTPYKTYPU3ALUN C BBIKYIIOM aKIUH
CPaBHUTEIBHO HEBEJIUKO, bank  Poccun CMOXET  JOINOJHUTEIIBHO
MPOAHAIN3UPOBATh M OLEHUTH JAOCTOBEPHOCTh OTYETa OIEHIIUKOB. OCOOEHHO
aKTyallbHOW Takas Mepa MOXEeT CTaTh JJisi HemyOJUWYHBIX OOIEeCTB, KOTIa
OTCYTCTBYET OUP>KEBON MHIMKATOP CTOMMOCTH aKIUWA U MPUXOJIUTCS MOJTHOCTHIO
MoJIaraThCsl Ha YeCTHOCTH U PO eCCUOHANIM3M OLIeHIIINKA. BBeieHne nanHoi Mephbl
MO3BOJIUT  JOMOJHUTEIIBHO  3alMTUTh  MUHOPUTAPHBIX  AKIUOHEPOB U
MOCMOCOOCTBYET JaldbHEUIIIEMY Pa3BUTUIO POCCUHCKOTO (DOHIOBOTO pPBIHKA, YTO
MOXET  OBITh OCOOCHHO AaKTyallbHbIM BBHJIY IOCTaBJIECHHOM 1€ JOBECTU
KaluTaIN3aluIo Poccuiickoro (POHI0BOr0O phIHKa 10 66% BBIIC.

Takum oOpa3oM, B HACTOSIIIUHA MOMEHT POCCHUUCKOE 3aKOHOJATEIhCTBO B
JOJLKHOM MEpe 3alllMIIAeT MpaBa YYaCTHUKOB IMPU peopraHu3anuu. B gactHOCTH,
y4JacTHUKaM oOecrnedeHa IIUpoKas JOCTYMHOCTh M TIOJIHOTa HHQOpMAIUU O
IJIAaHUPYEMON peopraHu3aunu. IIpm 3TOM COXpaHSIOTCA PHUCKH B YacTH
HEKOPPEKTHOU OILIEHKU CTOMMOCTH aKIIUM, BHIKYTIAEMbIX O0IIIECTBOM Y YUaCTHUKOB.
JIna ycTpaHeHus 3TOro pucka IpemiaraeM HajueauTbh bank Poccun nmoasHoMouusamu
B cepe mpoBEepKH KadyecTBa OTUETa OICHIIMKA MO KPYHHBIM ClIeJIKaM BBIKYyIIa
aAKIIUN.
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