MEHbLIIEH CTeNneHHn B Hel Hyx1aeTcs chepa
NPUKIIJHOH HayKH, KOTOpas I0JKHA OBITh
OPHMEHTHPOBaHA Ha KOMMEPYECKYIO IpH-
MEHHMOCTb M PBIHOYHBIN CIIPOC; B KOHKY-
PEHTHOI cepe MHHOBAIHI y4acTHe TOCy-
JIApCTBA JIOJDKHO CBOIMTHCS K MUHUMYMY.
OteyecTBeHHAs HayKa, KOTOpas J0Jroe
BpeMsi Onupasach Ha OropkeTHOe (hHHAH-
CHPOBaHHUE, PEKPATUIIA OPUEHTHPOBATHCS
Ha peaybHbIC MOTPEOHOCTH MPOMBIIUICH-
HOCTH W YTpaTHia KOHKYPEHTOCIIOCOO-
HOCTb. TpaJuIMOHHAsE MOJENb MpUBENa K
00pa30BaHUIO «IIPOBAJIOB PHIHKA» MEXKILY
cdepoil TeHepau 3HaHUKA U cPepoit ux
UCIIOJIb30BAaHMUS, HAYKOH ¥ WHHOBALIMSAMHU.
Hy>XHbl HOBBIC IOJIXObI, KOTOpBIE MO-
3BOJSIT O0ecredynTh OallaHC HHTEPECOB
rocyapcTBa, OOIIECTBA U YaCTHBIX JIUIL B
HaNpaBJICHUH HAyYHO-TEXHUYCCKOTO M MH-
HOBAI[MOHHOTO pa3BUTHS. MeTo00THs
OTHOUICHUH MEXy CyObEKTaMH YaCTHOTO
U yOJIMYHOTO TIpaBa J0KHA IPHOOpecTH
MAapTHEPCKYI0 OCHOBY, HCKIIOYasl BIIACT-
HYIO BEpPTHKAJIb, YIIPABICHUE U KOHTPOIIb.
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OCOBEHHOCTH ITPABOITPEEMCTBA
B KOPIIOPATUBHBIX OTHOINEHUAX
ITPU PEOPTAHU3 AN
XO3MCTBEHHBIX OBIIIECTB

Jnauana CULLYK,
acrupaHT Kadeapbl rpaXkIaHCKoro mpasa FOpuanyeckoro HHCTUTYTa
ITpukapnarckoro HalMOHAJIBHOTO yHUBEpcHTeTa MMeHH Bacunns Credanuka,
MJT N HayYHBIH COTpyIHUK JIabopaTtopuu KOPIOpaTnBHOTO ITpaBa
HWMW gactHOrO npasa u npeanpuHuMaresnseTsa UMeHu akagemuka @. I bypuaxa
HanuonanbHol akaJeMHUu IPaBOBBIX HAYK YKPauHbI

Summary

In the article mentioned succession during the reorganization of a legal entity
(entities) that defines the essence of reorganization and by which ensured the
achievement of expected legal outcome, namely the transfer of rights and obligations
from one legal entity (predecessors) to another entity (successor), which makes the
goal of reorganization. In this case, the main focus is on research issues concerning the
emergence of a succession of corporate rights of participants in the reorganization of
business entities.

Key words: succession, reorganization, corporate law, corporate relations,
conversion of shares.

AHHOTANMS

B crarbe packpbITO 3Haue€HHE MPABONPEEMCTBA MPHU MPOBEACHUU PEOpraHU3allU
IOPUIMYECKOTO JIUNA (FOPHIMYECKHUX JIUII), KOTOPOE OINpPEIEIsIeT CyIHOCTh PeOpTraHu-
3alid, ¢ TTOMOIIBI0 KOTOPOTO 00ECIEUnBACTCS JOCTHKEHUE OKUAAEMOTO TPABOBOTO
pe3ynbrara, a MMEHHO: TIepeXo/l IpaB U 00SI3aHHOCTEH OT OJHOTO FOPUIUYECKOrO JIHIIA
(TpaBoONpeIIIECTBEHHUKA) K JIPyroMy IOPUANYECKOMY JIMIYY (IIPaBOIPEEMHHKY), YTO
00yCIOBNHMBACT IIETh peopraHu3anui. [Ipu 5ToM 0CHOBHOE BHHUMaHHUE o0Opamaercs Ha
HCCIIeZIOBAaHHE BOMPOCA BO3ZHUKHOBEHUS MPABONPEEMCTBA OTHOCUTENILHO KOPIIOPATUB-

HBIX ITpaB YYaCTHUKOB IIpU peopraHnu3aluiu XO3SIICTBEHHBIX 06H_[eCTB.
KuioueBbie ciioBa: IIPaBoOIIPEEMCTBO, pCOPraHru3aIrsd, KOPImOpaTUuBHLBIC ITpaBa, KOp-
TMOPATUBHBIC OTHOILICHU S, KOHBEPTALIUA aKuuﬁ.

I IOCTaHOBKa npodiaemsl. B yc-
JIOBUAX Ppa3BUTUSA PBIHOYHBIX

OTHOLIEHUH B YKpaumHe OJAHHMM U3 BaxK-
HBIX BOIIPOCOB, KOTOPOMY CJIEAyeT ye-
JIUTh BHUMaHUE, SBJSETCSA OCYILECTBIE-
HUE PEOpPraHu3aluU X035 HCTBEHHBIX 00-
uiecTB. Peopranuzanus sBinseTcs OqHUM
U3 MPOIECCOB, KOTOPBIA 00YCIIOBINBACT
BOCCTAHOBJICHUSI  KOHKYPEHTOCIIOCO0-
HOCTH W YAYYHICHHS YKOHOMHYECKOTO
MOJIOYKEHUSI XO3SUCTBCHHBIX OOIICCTB.
CrenoBarenbHO, TIEIBI0  TPOBEACHUS
peopraHu3aiy SBISIETCS Tepexox Ha
Ooiiee TPOCTYI0 W SKOHOMHYHYIO (op-
My Om3Heca, NoJXy4YeHne OOJbIIel OIH
pBIHKa, HPHUBJIEYCHHE HOBBIX HHBECTO-
POB, THOJyYCHHE JIOXOIOB (yBEIUYCHHUE
JTIOXOJIOB), YMEHBIIIEHUE PACXOIOB, pac-
HIMPEHHE BO3MOXXHOCTEH (UHAHCUPO-
BaHua u mpodyee. [loatomy rapanTueit
HaJUIeKAIIEeT0 MPOBEJCHUS peopraHu3a-
MU eCTh obecreuenue IPPEKTHBHOTO
MIPaBOBOTO PETYIMPOBAHUS PCOPraHU3a-
AU, 9TO SIBJISIETCSI OJHUM W3 YCIIOBHUH
CTaOMIBHOTO (PYHKIIMOHUPOBAHUS XO-

3SICTBEHHBIX OOIIECTB B KOHKYPEHTHOM
Cpefie B PHIHOYHOM IIPOCTPAHCTBE.
AKTyaJbHOCTb TeMbl HCCJIeI0Ba-
HHsA. B 1paBoBO#l NOKTpHUHE CYyLIECTBY-
IOT Hay4yHBIE HCCIEHOBAHUS, B KOTOPBIX
paccMaTprUBAINCh BOMPOCHI O TIOHSITHH
peopraHu3alui IOPUANYECKHUX JIUL, 0CO-
OCHHOCTH €€ NPOBEJICHUS U IOPSIOK
00XaJoBaHMsA, MPABOBBIE ITOCICACTBHS
peopranuzaiuy, oOyCIIOBINBAIOIINE He-
00XOZMMOCTb 3aILUTHI IIPAB U MHTEPECOB
YYaCTHUKOB (aKIIMOHEPOB) oOliecTBa U
ero kpeautopos. Tem He MeHee, Ui -
(eKTUBHOU JEATEIBHOCTH XO3SIHCTBCH-
HBIX OOINECTB, CO3JAHHBIX KakK ITyTeM
YUpeXICHHS, TaK ¥ BO3HHUKIINX B TIPO-
Lecce peopraHu3aliy, 3Ha4YeHHE UMEIOT
KOPIIOPaTHBHBIE OTHOIICHHUS, BO3HHUKAIO-
e MEXTy FOPUINYECKUM JIMIIOM U ero
y4acTHUKaMH. DTO 00yCIIOBICHO TEM, YTO
CpeIlMl YUCHBIX BEIYTCS JIUCKYyCCHU OTHO-
CHUTEIIbHO MOHATUS ¥ IIPABOBON HMPHPOJIBI
KOPIIOPATHBHBIX OTHOILECHUH, paccMaTpu-
BAIOTCSl 0COOEHHOCTH Tepexo/ia Kopropa-
TUBHBIX IPaB OT YYaCTHHKOB OOIECTBa
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K JIpyI'MM JIMIAM B MOPSAKE OTHYXKICHHS
IyTEM 3aKJIOYEHHs JIOTOBOPOB, BCIIE[-
CTBME HACJIE[OBAHUS, ¥ BHOCSTCS Npe[-
JIOKEHUSI JUIE  W3MEHEHHUS HEKOTOPBIX
MOJIOKEHUN  JACHWCTBYIOIIETO 3aKOHO/AA-
TEJILCTBA 1O ATUM BompocaMm. B To ke
BpeMsl, B Hay4YHBIX TPYAaX OTCYTCTBYIOT
HCCIIEIOBAHHSI, KOTOpPBIE OBl PacKPHIBAIN
0COOEHHOCTH TIPaBOIIPEEMCTBa KOPIIOpa-
THUBHBIX TNpPaB YYAaCTHUKOB IIPH peopra-
HU3AIUM XO3SHCTBEHHBIX OOIIECTB, YTO
1 0OyCIIOBIIMBAET aKTYaJbHOCTb JaHHOM
MPOOIEMATHKH.

Cocrtosinue ucciaenoBanmusi. OOime
TEOPETHYECKHE BOIPOCHI, KacarOLIHecs
KaK CaMOro IOHATHS HHCTHTYTa Peop-
raHW3allH, TaK U OTACNIBHBIX CIOCOOOB
ee MPOBEICHUs, PACCMAaTPUBAINCH B Ha-
YUHBIX HCCIEIOBaHMAX TaKHX OTede-
CTBEHHBIX M 3apyOeKHBIX YUYCHBIX, Kak
B.H. bo6puk, A.B. bakynnna,
O.M. Bunnuk, B.B. [Izepa, B.Il. Eme-
nmestaneB, Al Edumenxo, .B. XKna-
HOB, A.M. 3y0Oarenko, A.A. Kapmnum,
A.P.Kub6enko,A.B.Kopogaiixo, B.M.Kpas-
yyk, H.C. Ky3nenona, 1.M. Kyuepenko,
A.B. Jlomakun, C.B. Maprbliukus,
B.B. Psabora, W.B. Cnacubo-Daree-
Ba, M.JI. Illenyxun, H.B. Illep6akosa,
B.C. llepbuna, J1.C. IOmun u ap. Cneny-
€T OTMETHUTD, YTO CPEAH OCHOBHBIX PaboT,
HaINpaBJICHHBIX Ha PaCKPBITHE CYIIHOCTH
KOPIIOPAaTHBHBIX OTHOLICHUI W KOpIopa-
THUBHBIX TIpaB, KOTOpBIE HTPAOT ceiuac
BaXHYIO POJIb B TPaXKITAHCKOM 000pOTe,
cllelyeT OTMETUTh Hay4Hble TpyIbl B.A.
BacunbeBoii, O.1. 3o3ynsk, U.P. Kanay-
pa, B.M. Kpasuyka, C.C. KpaBuenko, A.P.
Kubenko, B.B. Jlyus, U.B. Cnacubo-®a-
teesoit, .b. Capaxyn, B.W. Llukano u ap.

VYuuteiBasi BBIIECKA3aHHOE, CIIEIyeT
PacKpBITh TEOPETHUECKUE OCHOBBI TIEpe-
XOZ1a KOPIIOPATHBHBIX IPAB yYaCTHUKOB
MIPH PEOPTaHM3aNH OPUANIECKNX JIUI]
1, HA OCHOBE aHaIM3a HOPM JIeHCTBY-
IOIIET0 3aKOHOJATEeNIbCTBA, YyKa3aTh Ha
MPAaKTHUECKUE ACTIEKTHI TIPaBOIPEEMCTBA
KOPIIOPATUBHBIX MPaB, YTO U ONPENEIIeT
1eJIb HAYYHOIi CTaTbH.

H3i0keHne OCHOBHOTO MaTepHaJia.
B Hacrosiiee BpeMst OCHOBHBIMH HOp-
MaTHBHBIMM aKTaMH B YKpauHe, KOTO-
pble HampapJCHHbIC Ha pPErIAMEHTAIUI0
CO3[aHMs, AEATEIBHOCTH W TIpeKparie-
HUSl JICSITEIBHOCTH IOPUANYECKUX JIHII,
B TOM 4YHCJIE ITyTeM peopraHU3aIlny,
ABJAIOTCSA: |'paskIaHCKMI Komekc Ykpa-
nubl (manee — ['K), Xo3siicTBeHHBIH KO-
nexc Ykpamubl (manee — XK), a Taxke

3akoHbl YkpauHbl «O XO3SIMCTBEHHBIX
obmrectBax», «O0 aKIMOHEPHBIX OOIIe-
cTBax», «O rocyaapcTBeHHOH peructpa-
LUK IOPUJIMYECKUX JIMI U (PU3MUECKuX
JHUL-TTPEANPUHUAMATEINICH» U Pl APYTHX
3aKOHHBIX W TIOJ3aKOHHBIX HOpPMATHB-
HO-TIpaBOBBIX akTOB. B 4. 1 ct. 104 T'K
TOBOPHTCS, UTO IOPUANIECKOE JIHIO Tpe-
Kpamaercst B pe3ysbTaTe Imepenadn BCero
CBOETO UMYIIIECTBA, IPaB 1 00s13aHHOCTEH
JIPYTUM FOPUANYECKHM JIMIaM — IMpaBo-
IpeeMHUKaM (CIMAHHE, TIPUCOSIMHEHNE,
pasjerneHue, npeoOpa3oBaHue) WK B pe-
3y/bTaTe JUKBUAINH.

B mpaBoBoii nuTeparype OOJbIIMH-
CTBO YUCHBIX-HCCIICIOBATEICH, yUUThIBAS
OTKa3 3aKOHOJATENs OT IMOHSTHS «Peop-
raHU3alys»» B HOPMATHUBHBIX TOJIOKCHHU-
SIX, PACCMAaTPUBAIOT PEOPraHU3AIMI0 KaKk
0co0yro TpOoILEaypy, BO BpeMsl KOTOPOi
MIPOMCXOANT MpEeKpaIieHne u (WIn) co3za-
HUE IOPHIMYECKOTO JIUIA, COIPOBOXK/IAI0-
meecst IepexoIoM TIpaB U 00s13aHHOCTEH
FOPUINYECKOTO JIMLa-paBoTIpeaLIe-
CTBEHHHUKA B IOPSJIKE IPaBONPEEMCTBA K
IOPUINYECKOMY  JIHILY-TIPABOIPEEMHUKY
[1, c. 95], BeImensitOT cremytomue Gpopmbl
pEOpraHM3aluy: CIUSHUE, HPUCOCANHE-
HHE, IPe0Opa3oBaHue, pa3/ielICHUE, U BbI-
nen. B.A. benoB yka3eiBaeT Ha TO, 4TO C
TOYKU 3PCHUS JUHAMHMKU TPaXIaHCKOTO
MIPABOOTHOIIICHUSI PEOPTraHU3anns ecTh
CIIOKHBIM (PaKTHIECKUM (TOPUANIECKHM )
COCTaBOM, KOTOPBIH SIBIISETCSI OCHOBAHU-
€M He TOJIBKO /ISl BOSHUKHOBEHHS U (MIIN)
MPEKpalIeHUs. FOPUANYECKOro JIMNa, a
TAKKe OCHOBAHMEM JJIsl YHHBEPCAJIbHO-
ro npasonpeemctsa [2, c. 484]. Cneno-
BaresbHO, Kak otmedaer JI.M. CrenaHos,
nmo0asi peopraHu3anus CONPOBOKAACTCS
BBIOBITHEM M3 TPaKIAHCKOTO 000poTa
OJIHOTO CYOBEKTa NpaBa, KaKk MHHHMYM,
WM CYLIECTBCHHBIM H3MCHCHHEM HMY-
IIECTBEHHOTO COCTOSIHUSI IOPHINIECKOTO
muma. Ho mpekpamienne nesiTebHOCTH
OJTHOTO OPHIMYECKOTO JIMIA BBICTYIIAET
He KaK I[eJTb PeOpTraHu3aInH, a TOITBKO KaK
COITyTCTBYIOIIEE eif siBieHue [3].

Comnamasch C IPUBEICHHBIMH CYX-
JICHUSIMH, CJIEJLyeT OTMETHTh, YTO NMEHHO
YHHUBEpPCAIBHOE IIPABONPEEMCTBO  SIBIISI-
eTcsl NPHU3HAKOM, DPACKPBIBAIOIIMM CYII-
HOCTh peopraHuzanuy. Benb ¢ momorpio
YHUBEPCAJIBbHOTO IIPAaBONpEeMCTBA  00e-
CIEUMBACTCA JOCTIKCHHEC OXKHIAEMOTO
MIPABOBOTO PE3yNbTara, TO €CTh Mepexona
IpaB ¥ 00SI3aHHOCTEH OT OIHOTO IOPHAN-
Yeckoro Jmmna (MpaBONpe/IIeCTBCHHHIKA)
K JIpyroMy FOpHIHYECKOMY JIUIY (IIpaBo-

" LEGEA SI VIATA

[PEEMHUKY), 4TO U OOYyCIIOBIMBACT LEJb
peopranuzauuu. ITockonbKy mnpoBeneHue
peopraHu3aluK MPOUCXOIUT JIMOO C Iie-
JIbIO YKPYITHEHHs1 OM3HECa [yTeM CIMSHUS
(TpucoenuHEeHNs ) IOPUANYESCKHIX JIHIL WA
B pe3yibTaTe pasAeneHus: IOPHIHIECKOro
JIMIA Ha HECKOBKO HOBBIX, HJIM B PE3YyiIb-
TaTe W3MEHEHUsI OPTaHM3aI[FIOHHO-TIPABO-
BOW (pOPMEI, YTO PUBOIHUT K U3MEHEHHIO
[PaBOBOTO CTaryca CyObekTa IpaBa, TO
MIPAaBOMPEEMCTBO  BBICTYIIaeT TEM 3Be-
HOM, KOTOpOE TPEAIOaraeT Iepexos
npaB ¥ 00A3aHHOCTEH OT IOPHANYECKOTO
JIMIA-TIPABOINPEIIIECTBEHHUKA K IOPH/IN-
YeCKOMY JIMIy-NIPABOIPEEMHHUKY U, KaK
CIICJICTBUE, BIJICYET MPEKpAllCHUE W/UIK
BO3HMKHOBEHHE IOPUIMYECKHX Jiuil. [Ipn
9TOM B HPOLECCE OCYIIECTBICHUS PEOp-
TaHU3ALIN IOPUANYECKOTO JHna (I0puan-
YEeCKHX JIUI[) €€ YIACTHUKAMH BBICTYIIAIOT
caMy IOpHIMYECKUEe JINIA, KOTOpbIe ObLTH
WHHIATOPaMH YKPYITHEHHS WM pasJena
Om3Heca, BHIOMpast Ty WITH HHYIO IPaBOBYTO
¢dopmy peoprannzauuu. FIMeHHO y Takux
YUYaCTHHKOB BO3HUKACT IPABOIPEEMCTBO
B OTHOLLIGHUH UMYIIIECTBA, [PaB 1 00s3aH-
HOCTeH MX TPaBONpPE/IICCTBEHHUKOB.

OIHaKO HEBO3MOXKHO OCTaBHTH 0e3
BHUMaHUsI BOIPOC 00 0COOCHHOCTSIX pea-
JU3alMU TIPaB yYaCTHUKOB (AKI[HOHEPOB)
U UX Tepexofa MpH PeopraHu3aluH, ITO
00yCIOBIEHO BO3MOKHOCTBIO HU3MEHEHHS
HE TOJBKO IPAaBOBOTO M YKOHOMHYECKOTO
MIOJIOKEHUSI PEOPraHN30BaHHBIX FOPHUIHU-
YECKHX JIHI, HO U CyOBEKTHOTO COCTaBa
UX YYaCTHHUKOB, @ TAK)KEe BOIPOC U3MEHE-
HHMS WIN TPEKPAIIEHUS KOPIIOPATHBHBIX
npaB, KOTOPbIMH 00JaJaloT MOCIEIHHE.
ITo sTOoMy MOBOAY BO3HHKAET BOIPOC,
MMEET JIM MECTO IMPAaBOIPEEMCTBO OTHO-
CHUTEIILHO KOPIOPATUBHBIX IIPaB, KOTOPbI-
MH 001afaloT y9aCTHUKU IOPUIUIECKOTO
JIUIIA, HAaXOSIIETOCs B IPOIIECCE peopra-
HU3annu?

B HayuyHBIX HMCCIIEIOBaHMSIX OTMEYa-
€TCsI, YTO INPABOOTHOIICHHUS, B KOTOPBIX
HaXOUTCS IOPHIMYECKOE JIMIIO0, MOYKHO
pa3lenuTh Ha BHYTPEHHHE M BHEIIHHME.
ITox BHEWIHMMHM MPaBOOTHOLICHUAMHU
clielyeT TMOHUMATh I'PaXkJIaHCKO-NPaBO-
BbI€ OTHOIICHUS, B KOTOPBIE BCTYIAeT
o0riecTBo ¢ Tperbumu Junamu [4, c. 30].
BHyTpeHHHMH NPaBOOTHOIICHUSIMU BbI-
CTYHAlOT KOPIOPAaTHBHBIE OTHOIICHUS,
a MMEHHO — OTHOIIEHHS, BO3HUKAIOIIUE
BHYTpH Koprnioparun. Ho He Bce BHyTpeH-
HHUE OTHOIICHHUS CIIEIyeT pacCMaTpHBaTh
KaKk KOpIOpaTHBHBIE, & TOJNBKO TE€, KOTO-
pBIe MOTYT BO3HUKATh BCIIEACTBHE PHOO-



pETeHUs, OCYIIECTBICHHUS, ITPEKPAILCHUS
1 3alIMUThl KOPIOPATUBHBIX MpaB [, c. 28;
6, c. 14]. Ilpu aTOM Opranu3aliiOHHO-IIpa-
BOBasi (popMa IOPHIMUYESCKOTO JIUIa OymeT
OIPEIeIISITh COfIePIKaHNE KOPIIOPATHBHBIX
[paB TOr0 WJIM HHOTO CyOBeKTa Kopropa-
TUBHBIX OTHOILIeHUH. Hampumep, B akuu-
OHEPHBIX 00IIEeCTBAX MEPBOE MECTO OTBO-
JIUTCS UMYIIECTBEHHBIM KOPITIOPaTHBHBIM
mpaBaM, a €CJIM pedb HIET O CO3MaHUH
TOBapHIIIECTBA, OIPEICIISIONINMHA  SIBIISI-
I0TCS YIpaBJI€HYECKHUe IMOoIHOMOuMs [7,
c. 22]. Iloatomy crenyeT cOrlacUThbCs C
A.B. Koposaiiko, 4To a1 NpaBUIBHOTO
NOHMMAHUsT HMHCTUTYTa PEOpraHu3aluu
HEOoOXOMMO IIPU €ro HCCIICJA0BAaHUU aK-
LIEHTHPOBaTh BHUMaHUE Ha BHYTPEHHHX,
KOpIIOpaTUBHBIX OTHomeHusX [§, c. 10].
OpHako cpean HaydHBIX MO3MIUN OT-
HOCHTENTFHO TIepeXoJa KOPIOPATHBHBIX
IIpaB NP PEOPraHN3aIN BHICKA3hIBAIOT-
sl pa3HbIe B3IJIS/IBL, YTO BBI3BIBACT HEOO-
XOIIMMOCTB MICCIIE0BAHUS BOIIpoca Ooee
MOAPOOHO.

Hanpuwmep, A.B. KauanoBa ormeua-
€T, 4TO B IPOLIECCE PEOpraHU3aIMU XO-
3AHCTBEHHOTO OOIECTBA HE MPOMCXOIUT
[PaBOIPEEMCTBA KOPIIOPATUBHBIX IIPaB B
OyKBaJIbHOM CMBICJIC 9TOTO CJIOBa. 31eCh
MMeeT MECTO MNepBOHAYAIbHBIM CIIOCO0
MIPUOOPETeHNsT KOPIIOPATHBHBIX —IIPaB,
MIOCKOJIBKY B PE3yNIbTaTe MPOBEICHUS pe-
OpraHU3anny MPOUCXOIUT MPHOOpETeHNE
aKIui (Jorneil), 9To HUKOMY HE MpUHA[-
JIeKAIU K JTOMY, a, CIeOBaTelbHO, HE
OCHOBaHHbIEC Ha PaBe MPE/IIeCTBEHHUKA
u He TpeOyIoT ero BoseusbsBieHus [9, c.
20-21]. J1.B. JlomakuH 1o moBoxy peop-
TaHU3alUK AKLHOHEPHBIX OOIIEeCTB OT-
MEYaeT, YTO B PE3yJIbTaTe NPOBECHUS pe-
OpraHu3allii BO3HMKHOBEHHUS KOpIOpa-
TUBHBIX NIPaB y aKIUOHEPOB MPOUCXOIUT
MepBUYHBIM C110c000M. OGOCHOBBIBACTCSI
Takas TO3UIMS TeM, YTO 3aKOH He Haje-
JSIeT YYaCTHHUKOB (AKIIMOHEPOB) IPaBOM
pemieHnst Borpoca o0 ydacTHu B pa3me-
mennn akiyii [10, ¢. 166].

Takast apryMeHTalus MOHATHA B CHITY
psila TOJOKEHUH, KOTOpPbIE HPHBOIATCS
aBTOPaMM, HO COIVIACUTBCS C HEH CIIO0XK-
HO. Peopranuszamnus sBIsSeTCS CIOXHOMN
HpOLEypOl, KOTOpas COCTOMT M3 He-
CKOJIBKMX O3TaroB, KOTOPbIE BO3HHKAIOT
B 3aKOHOJATEJIFHO OIPENeIICHHOH TOo-
CIIEZIOBATENIFHOCTH, YTO B JIOOOM CIiIy-
gae 3aBHCHUT OT JAEATEIBHOCTH OOIIEro
coOpanus o0IecTBa M, Kak CIEICTBHE,
OT JIeSATEIBHOCTH YYaCTHUKOB IOpHUIH-
YecKoro Jyinma. Bexp peopraHuzanys Ha-

YMHAET CBOW OTCYET MMEHHO C MOMEHTa
NPUHATHS PELICHUS O PEOPraHU3alK Ha
o01ieM coOpaHUU M 3aKaHYMBACTCS BHeE-
CEHHEM B PEeCTp CBEICHHH O IOpuanye-
CKoM Jmue-npaBonpeeMuuke. C omHOM
CTOPOHBI, 00IIIee COOpaHue SBISETCS Op-
TaHOM IOPUANYECKOTO JIHMIA, Yepe3 KOTO-
PBIi OCYIIECTBISCTCS €€ BOJICU3bSIBICHIU
OTHOCHTEJIBHO OCHOBHBIX 3a]1a4, HAIpaB-
JICHHBIX Ha HaJuIexKaiiee (QyHKIMOHHPO-
BaHue ropuaudeckoro auna. Ho ¢ apyroit
CTOpPOHEI, o0IIee coOpaHue MOXKeT -
(heKTUBHO OCYLIECTBIATH CBOIO JICSTEIIb-
HOCTb TOJIBKO IIyTEM TPHHSTHUS PEeLIeHUN
4epes roJ0COBAHNE YYACTHUKOB, IIPUCYT-
CTBYIOIUX Ha 00IeM coOpaHuu. YdacT-
HUKH OOIeCTBa Ha O0OIIeM COOpaHuH
PEIIAIOT BOIPOC O HEOOXOAUMOCTH PEop-
TaHU3alUK IOPUANYCCKOTO JIMIA, YTO HE
YMEHBIIIACT UX YYaCTHsI B 3TOM MpoIecce.
IIpu »TOM OnHON M3 rapaHTuil nposene-
HHSl PEOPraHU3alMH BBICTYIIACT HE TOJb-
ko obecrneueHne 3GQPeKTHBHOTO (yHK-
[IUOHUPOBAHUS IOPHIMYECKOTO JHMIA MU
YBEJIMYEHHE IPUOBUIH OT TaKOU JesATellb-
HOCTH B Oy/1y1ieM, HO ¥ BO3MOXXHOCTH CO-
XpaHEHHE 32 YYaCTHMKAMHU XO3SHCTBEH-
HOTO 00I1IeCTBa-IPaBOIPeeMHIKA 00beMa
KOPHOPATHUBHBIX ITIPaB, YTO 00YCJIOBICHO
OTIpeeTICHNEeM pa3Mepa akIui (moneil) B
YCTaBHOM KallUTajle HOPUANYECKOrO JIU-
I[a-IIPaBONPE/IIICCTBCHHHKA.

ITo oOmeMy mpaBUily, KOPHOpPAaTHB-
HbIC MpaBa BO3HHUKAKOT B yupeauTelici
obmiectBa B 0OMEH Ha MMYIIECCTBEHHbIC
BKJIa/1bl, BHECEHHBIE IIPH CO3JaHUH 0011Ie-
CTBA ITyTEM YUPEXKICHHS WM IIPU IPUHS-
THH B OOIIECTBO HOBBIX Y4aCTHHUKOB. [1pu
peopraHu3alnuy FOPUIMYECKUX JIUI HX
YYaCTHUKH HE JIMIIAIOTCS [IPABOBOIO CTa-
Tyca y4acTHHKa OOIIECTBa, YTO SBISCTCS
OJIHUM U3 OCHOBAHHMIl Iepexojia Kopropa-
TUBHBIX IIPaB Y4YaCTHHKA IPH PEOpPTraHuU-
3aIuu. B CBSI3M C 3THM BCTaeT BOIPOC O
MOPsIZIKE Mepexofia KOPIIOPATHBHBIX MPaB
IpU PEOPraHU3aliyd K y4aCTHHKAM XO-
3sTHCTBEHHOTO 001IECTBA-IIPAaBOIPEEMHU-
Ka, 4TO 00yCJIOBIMBAET HEOOXOAUMOCTH
o0paTuTh BHUMAHHME HA KOHBEPTALMIO
(obMeH) akimii (oJeid, maeB) peopraHu-
3yeMOoro oOIIecTBa Ha aKIUH (I0JIH, Tan)
o011ecTBa-IpaBoNpeeMHUKA.

B neilicTByromemM 3aKkOoHOJATENbCTBE
0 KOHBEpTAallMM LEHHBIX Oymar Impu pe-
OpraHu3alUKl TOBOPUTCS CO CCBHUIKOI Ha
HEOOXOIMMOCTh  OIIPEeJeICHUS HOPSIIKa
KOHBEPTallUM AKIHIl B JIOrOBOpEe O CIH-
SIHUM (TIPUCOCIUHCHNH) WIIK B PCIICHUH
obmiero coOpaHusi O peopraHU3alny.

FEBRUARIE 2014 ||

B cr. 81 3akona VYkpaunsl «O0 akuuo-
HEpHBIX OOIIECTBAX» OTMEYAaeTCs, YTO
HaOJIOATENbHBIA COBET Ka)KAOI0 aKIu-
OHEpPHOro O0O0IIeCTBa, Y4YacTBYIOLIECIO B
CIIUSIHUM, TPUCOCIMHEHUH, Pa3/IClICHUH,
BBIJICJICHHU WJIM peoOpa3oBaHuy, paspa-
0aThIBacT yCJIOBHSI JJOTOBOPA O CIHSHHA
(TIpUCOETMTHEHNT ) WM TUTaHA Pa3ICIICHS
(BblEna, mpeoOpa3oBaHus), Cpeau KOTO-
PBIX JIOJDKHBI COJICPYKAThCS CBEJIICHHUS O
nopsizike U Ko3(hUIHeHTe KOHBEPTALUH
aKIMi U JpYrux HEeHHbIX Oymar, KoTopble
YTBEPXKAAIOTCST 00IUM coOpanuem. U3
MIPUBEIEHHOTO IOJOXKEHHs CIEIYEeT, YTO
oliree cobpaHue y4acTHHKOB MpPUHHMA-
eT pelieHue 00 YTBEp)KACHHH JI0rOBOpa
0 cnusiHUM (TIPUCOCTMHEHUH) UM TIJIaHa
pasznenenus (Bbliena, MpeoOpa3oBaHMs),
B KOTOPOM COZICPYKATCsl MOJIOKCHUS O
KOHBEPTAIIUH aKIHUil IPH peopraHu3aIHu.
IIpu 3TOM YCIIOBHSI JIOTOBOpA CIHSIHUH
(TIpriCOEIMHEHNHN) WIIH TITIaHA Pa3/IeIICHHS
(BbIEena, mpeoOpa3oBaHUs) XOTS M pas-
pabarbIBalOTCS M IpejJiaraloTcs K pac-
CMOTPEHHIO 001Iero codpanus HalIona-
TEIILHBIM COBETOM, OHH MOT'YT H3MEHSTh-
Csl B Cllydyae BHECEHMs Ha pacCMOTpEHHE
obiiero cobpanus U OOCYXKICHUS MPE/I-
JIOKEHUH Y4aCTHHKOB OOIIECTBA, Kacaro-
LUXCS YCIOBUM KOHBEPTALUU aKLUH [IPU
peopraHu3anuH.

B . 19 pazgena 5 [lonoxxenus o mpo-
BEJICHUHM JICTIO3UTAPHON [ESATEIBHOCTH
Ne 735 ot 23.04.2013 1. (masnee — Ilo-
JIOKEHHE), ecii OOpaTUTh BHUMAaHHE Ha
IIpaBoOBYIO (OPMY pEeOpraHU3aLUM IIyTeM
CIIMSIHYS, YKa3aHO, YTO KOHBEPTAIMs aK-
LMK aKIIMOHEPHOTo O0IeCTBa-AMUTEHTA,
YTO MPEKPAIACTCs BCIACACTBHE CIUSHUS,
B aKLIMK 00LIECTBA-IIPABOIPEEMHHUKA, YTO
CO3/1aeTCsl, OCYIIECTBISCTCS B COOTBET-
CTBUH C YCJIOBUSIMHU JIOTOBOPA O CIHSHUA
AKIIMOHEPHBIX OOIIECTB, YTBEPHKICHHBIX
o0mmM coOpaHHEM aKIMOHEPHBIX 00-
IeCTB-3MUTEHTOB. Takxke B ITonoxeHNH
COZIepIKaTCsl HOPMBI, OIPENEIISIONINE T10-
PSIOK KOHBEPTAIMH aKIMi aKIIMOHEPHBIX
O0IIECTB-MUTEHTOB MPH OCYIIECTBIIE-
HUM PEOPraHU3alMK B JPYTUX MPABOBBIX
(dopmax, B KOTOPBIX TaKKe oOpamiaercs
BHUMaHUE Ha TO, YTO YCJIOBHS O KO3(-
(ULMEHTAaX U NOpsJIKE KOHBEPTALMU aK-
LUK ONPE/ICNISIOTCS ¥ YTBEPXKIAIOTCS Ha
obrremM coOpanuu 00IIECTBa.

B T0 e Bpems cormacuo m. 20 Ilo-
JOKeHHs M30paHHBIe OOIMM COOpaHneM
YIIOJIHOMOUYCHHbBIC OpPTaHbl aKIIMOHEPHBIX
o0ILIecTB Ha OCYLIECTBICHHE JalIbHEH-
WUX ACHCTBUI MO NMPEKpalleHUI0 aKLU-



S FEBRUARIE 2014

OHEpPHBIX  OOILIECTB-IMUTEHTOB  IIyTEM
CIUSIHUS JOJDKHBL: 1) 3aKmounts ¢ Llen-
TPaJbHBIM JCTIO3UTAPUEM JOTOBOp 00
00CITy)KUBAaHUH BBIITYyCKa [[EHHBIX Oymar;
2) He mo3aHee, YeM 3a TPU pabodmx ITHs
JI0 JaThl Hayajia KOHBepTauuu — odop-
MUTh BPEMEHHBIH (M) II00anbHBINA (1)
ceprudurar (bI) BBITycKa (OB) aKmumii
AKI[MOHEPHOTO OO0IEeCTBa, CO3AaBaeMOTO
B pe3yabTare CIUSHHUS, W MPEIOCTaBUTH
JIETIO3UTAPHIO:

— o(hopMIICHHBIN BpEMEHHBIH (1) TII0-
OanbHbI (1) cepTudukar (bl);

— pacropsbkeHHe O MPOBEAECHHE KOH-
BEPTALMK AKLHMH aKIMOHEPHOro ooIe-
CTBa-dMUTCHTA, YYacTBYIOLIEIO0 B CIHS-
HHUHM, B aKIMU aKIIMOHEPHOTO OOIIecTBa-
MIPABONPEEMHHUKA;

— IpyTue JOKyMEHTHI B COOTBETCTBUH
¢ BHYTPEHHUMH JoKyMeHTamu L{enTpais-
HOTO JICTIO3UTAPHS.

Takum 00pa3oM, MOXXHO CIEaTh BEI-
BOJIBI, UTO YCIIOBHSI OPSIAKA ¥ KOd(duIm-
SHTOB KOHBEPTALMK aKLUH ONpenessoTCs
Y4YaCTHHKaMH Ha OOIIMX COOpaHMsX aKIu-
OHEPHBIX OOLIECTB-IMUTEHTOB, BBICTYIIA-
OIIUX HeMOCPE/ICTBEHHBIMU Y4aCTHUKAMHU
KOHBEPTAIMK aKLHMH, a IpoLeypa KOHBEep-
TallMK OCYIIECTBISIETCS C MPHUBJICYCHHEM
OpraHoOB, OMPEAETCHHBIX 3aKOHOM, KOTO-
pbIe UCHOMHSIOT (YHKIUH 0OCITyKUBaHUS
1Mo oOMeHy W BBINTYyCKy IIEHHBIX Oymar B
TOpsIIKe KOHBEpTanuK. TaKiMHU opraHaMu
ecTb LleHTpanbHbIH eN03UTapuii U Jero-
3UTapHbIE YUPEKICHUSL.

Taxxke oCyLIeCTBISAsl aHAJIU3 KOH-
BEPTALMK AKIMH, CIEAYeT COIIACHTBCS
¢ A.C. llIBblieHKO, KOTOpBI OTMEYaerT,
YTO BJIAJICNIBLIEM aKIMH, KaK J10 KOHBEepTa-
LIMHM, TaK U TI0CIIe Hee, OyeT O/iHa U Ta JKe
JIMYHOCTh — akiuoHep. [losTomy u cym-
HOCTh KOHBEPTAIMHU aKLHUi JOJDKHA OBITH
HE B Iepexoje MpaBa COOCTBEHHOCTH Ha
aKIMH, & N3MEHEHNE aKINH, KaK 00BEKTa
IpaBa COOCTBEHHOCTH, ITyTEM H3MEHEHUS
KOJIMYECTBA ¥ HOMHHAIBHOH CTOMMOCTH
Ak, TPUHAUIeKANNX akuoHepy [11,
c. 139-143]. TTocKonmbKy aKIUs SBISIETCS
SMHCCUOHHOM 1IeHHO#1 Oymaroii, To nepe-
Jlada 1pas, yIIOCTOBEPEHHBIX €10, BO3ZMOXK-
Ha TOJIBKO IyTEM IIepeHOca TaKUX NpaB 13
3aperuCTPUPOBAHHBIX AKLUH pEopraHu-
3yeMOro oOIIeCTBa Ha aKI[HU €ro MpaBo-
npeeMHHKa (0B). B KauecTBe 0CHOBHOTO
crocoba obecnedeHus] JaHHOTO TIpaBa
HCTIONIB3YETCSI MPOIEAypa KOHBEPTALUH
[12, c. 24]. Ipu 3TOM OTCYTCTBHE COTTIa-
cusi COOCTBEHHHMKAa Ha OCYIIECTBIICHUE
KOHBEpPTAllU aKIM UMEeT CBOWM CIieJl-

CTBHEM BO3HMKHOBEHHE OOS3aHHOCTH Y
AKIIMOHEPHOTO O0IIECTBA BBIKYIIUTD MPH-
HaJUIeKalue eMy akuuu. B To sxe Bpems,
CaMOCTOSITENIbHBIM CIIOCOOOM  Iepexo/a
KOPIIOPATUBHBIX MpaB, BBITCKAIOMINX M3
JIOJH B YCTaBHOM (CKJIQJI0OYHOM) KarlUTa-
ne obmiecTBa, SBISETCS 0OMEH, KOTOPBIi
10 CBOEH MpUpojJe MOXOK Ha KOHBEpTa-
LU0 aKIWH, HO OTIMYAETCs TeM, YTO TIPH
peopraHu3anuy  y4acTBYIOT —oOIIecTBa
pa3NUYHBIX  OPraHWU3AIMOHHO-TIPABOBBIX
(opM H IPOUCXOTUT OOMeEH J0iH (T1as1) Ha
AKIMU WK HA000POT.

BoiBoasi. KoprioparusHoe npaBorpe-
€MCTBO SBIISIETCS KPUTEPHEM, OTJIEIISIO-
LIMM PEOPraHU3aLIO OT IPYTUX CIIOCOOO0B
npaBonpeemcTsa [4, c. 39]. Beap npu npu-
00peTeHHH KOHTPOJILHOTO MaKeTa aKIWi
AKI[MOHEPHOTo O0IIECTBA JIUIIOM, KOTOPOE
HaMEpWJIOCh MX MPHOOpPECTH, K HEMY TIe-
PEXOIAT KOPIIOPATHBHBIE ITPaBa B PaMKax
JieficTByolero oomecrsa. B ciyuae npu-
HSTHST pelIeHnst 00IecTBOM 00 OTdyKie-
HHMU ONPEAENICHHOr0 UMYIIeCTBa (UMyIlie-
CTBEHHOIO KOMILIEKCa), IPABOIPEEMCTBO
MIPOUCXOJUT TOJBKO B OTHOIICHUHM IPaB U
00sI3aHHOCTEll Ha Takoe MUMYyIIecTBO (Ha-
[PUMEpP, COBEPLICHUS KPYIHOH CHENKH
WM CZIETIKH, B COBEPIICHUH KOTOPOil nMe-
€TCs 3aMHTEPECOBAHHOCTD U JIP.).

[Ipn peopranm3ammy e BO3HUKAET
MIPaBONPEEMCTBO KaK OTHOCHTEIHHO UMY-
IecTBa, NMpaB U 00s3aHHOCTEH, KOTOpHIE
MePEXO/AT OT IOPHIMYECKOro JIMIa-Ipa-
BOTIPE/IIECTBEHHUKA K OPHIHYECKOMY
JIMIY-TIPAaBONIPEEMHHMKY 110  pacrpene-
IuTeNbHOMY OanlaHcy  (IepefaTouHOMY
aKTy), TaK U OTHOCHTEJIHO KOPIOPATHB-
HBIX [IPaB yYaCTHUKOB, KOTOPBIC UX IPH-
00peTaroT B pe3yibrare KOHBEPTALUU aK-
it (oOMeHa morneit (maeB)) B yCTaBHOM
karmuTasne obmectBa. OcyliecTBIeHNE
KOHBEpTallMU aKIUi nin oOMeHa moineit
(TaeB) BBICTYMAET OJHOM W3 TapaHTHI
BO3HMKHOBEHUSI KOPIOPATHBHBIX TIPaB B
yJacTHHKa (AKIOHEepa) IOPUANIECKOTO
JIUIA-TIPABOTIPEEMHIKA, YTO YyKasbIBaeT
Ha HEBO3MOXKHOCTH IIOJIy4EHMsS CTaryca
y4acTHHKA (aKLHMOHEpPa) JUIOM, KOTOPOe
He ObLIO HAJENEeHO MPaBOBBIM CTaTyCOM
ydacTHUKA (aKIMOHEpa) HOPUANYECKOTO
JIMLa-NpaBoIpeAlIecTBeHHUKa.  Kopro-
paTuBHOE MPABOIPEEMCTBO KE SBIISETCS
TOH MPaBOBOH KaTeropuey, Koropas pac-
KpBbIBaCT OCOOCHHOCTH TIepexoja KOopIio-
PaTUBHBIX IPaB, YTO SBISIETCS TapaHTHEH
3alIUTHl TIPaB yYYaCTHUKOB XO3SHCTBEH-
HOTO OOIIEeCTBa, IPUHSBIINX pEIICHHE O
MIPOBEICHUHN PEOpTaHU3aIHN.
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