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B nacrosiieit crarbe JaeTcsi CpaBHUTEIBHO-IIPABOBOM aHAIM3 PETyJin-
pOBaHHS peopraHu3aniy B GopMe CIHUSHUS U IPUCOCTMHEHHSI aKIIHOHEP-
HBIX 001mecTB PO u npeanpuanmarenbckux koproparuii CHIA (ua mpume-
pe mrara JlenaBap): paccMaTpuBaiOTCA Kak HOPMAaTHBHO-TTPABOBOM PEXKUM
nmanHoro nHetutyTa B ipase PO u CIIIA, Tak u Hanbosnee o01ue mossoxe-
HUS, KaCAIOIIUECS TIOPSIIKA OCYIIIECTBICHHS MTPOLIEAYPHI PEOpPraHN3aINH.

Kntouegwle cnoea: peoprannsanus; CIVsSHUE; IPHCOEANHEHUE; TTPEI-
npuauMarensckue xkopropaun CIHIA; kopropatusHOe ipaso CLIA.

Peopranunsaiius B popme CITHSHUS U TPUCOSTUHEHHUS SIBJISICTCS IIIUPOKO
HCIIOJIb3YEMO KOPIOPaTUBHOM MPOILIEYPOid, C TOMOIIIBbIO KOTOPO# JOCTUTa-
€TCsI MHOXKECTBO OM3HEC-11eJIel: OBbIIeHHE 3()(HEKTUBHOCTH KOPIIOPATHB-
HOTO YIIPaBJICHHUS, TPHOOPETEHIE HOBBIX aKTHBOB M KOHCOJTUIAIINS CYIIIECT-
ByIOLIMX U Jip.! BMecTe ¢ Tem, 110 HelaBHETO BPEMEHU HEKOTOPBIE 3HAYMMBIE
MIPAKTUIECKHE BOIIPOCHI, BOSHUKAIOIIUE B CBSI3H C IPOBEICHUEM ITOU TIPO-
ey PhI, OCTABATUCH 33 PAMKAMH PETYITHPOBAHUS POCCUNUCKOTO 3aKOHO/IA-
TenbeTBa. B Xo1e nocneanux udmeHeHuit [ paxaanckoro kojexca PO nossu-
JIUCH HOBEIUIBI, yCTPAHSIONINE TTPOOEITBI, KOTOPHIE HE MTO3BOJISITH aICKBATHO
peryHpOBaTh OTHOIIICHI S, BOSHUKAIOIIHE B TIPOIECCE PEOPTaHN3AIINH aK-
LMOHEPHBIX 0011ecTB. biiokom nompasok B yacTs 1 I'paskaanckoro Kogexca
P® o ropunndeckux munax, mpuaaTeiM 01.09.2014, BBererHa BO3MOKHOCTh
00KaT0BaHUS PEOpPTaHU3AINH (ITyTeM MTPU3HAHUS HENCHCTBUTEIHLHBIM CO-
OTBETCTBYIOIIETO PEIICHUS 00IIero COOpaHs YIaCTHUKOB IOPHINIECKOTO
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JUIa MO0 My TeM MPU3HAHUS PEOpPTraHU3allK HECOCTOSBIICHCS ), IPOBE/IC-
HUS CMEIIaHHOW peOopraHu3alny (C OAHOBPEMEHHBIM COYETAHUEM Pa3iiny-
HBIX BUJIOB) JUIS FOPUAMYESCKUX JIAL OOJBIIMHCTBA OPraHU3aI[MOHHO-TTPa-
BOBBIX ()OPM, a TaK)Ke OBUTH YTOUHEHBI CIIOCOOBI 3aIIUTHI TPaB KPETUTOPOB
HEI00POCOBECTHO PEOPraHU3yeMOT0 FOPUINIESCKOTO JIUIIA.

B nanHoil cTatbe mpeanpuHUMACTCS MOMbITKA CPaBHUTEIBHO-IIPABO-
BOTO aHAJIN3a PETYIIMPOBAHUS PEOPTaHU3alNU B (POpME CITUSHUS U TIPUCO-
CIMHEHUS, a TAKXKE OMPECICHHS MECTa TAKOTO PETYIUPOBAHUS B CUCTEME
3akoHonarenbctsa PO u CIIA.

1. IlpaBoBoe pery/upoBaHue CJAUSHHUS U NPUCOCTUHEHHUS AKIUO-
HepHbIX 001ecTB B PD.

HecmoTtps Ha TO, yTO peopranuzanus TpaIuLUOHHO pacCMaTpUBaeTCA
B OTEUECTBEHHOM JOKTPUHE KaK HHCTUTYT KOPIOPATUBHOIO IIPaBa, €€ pery-
JIUPOBAHUE SBIISICTCS KOMIUIEKCHBIM U BKJIFOYAET B ce0s1 HOPMBI Pa3IMYHbBIX
oTpacieil mpasa. B HacTosiiiee BpeMs cucteMa HOpMaTUBHO-IIPABOBBIX K-
TOB, PETYIUPYIOIINX PEOPTraHU3AINIO0 B POpPME CIUSHUSI M IPUCOCTUHCHHS
aKIMOHEPHBIX 001IecTB B PD, BHIMISANT ClIeIyONUM 00pa3oM:

1. denepanbHBIE 3aKOHBI, B KOTOPBIX MPEYCMOTPEHO OOIIEe PETyiH-
poBaHue:

a) I'pasknanckuii Kogexe P®? (wacts 1, c1. 57-60.2, ct. 104);

0) ®3 Ne 208-D3 «O0 akuuOHEPHBIX o6uIecTBax» * (ct. 15-17, 48,
49);

Kpowme Toro, psia aciekToB CIUSAHUS U IPUCOCAUHEHUS OXBaThIBACTCA
CIICLUATIBbHBIM PETYIUPOBAHUEM, B YACTHOCTH:

a) Haaoroswiii Kogexe P®* (4. 4 m. 2 cr. 23, m. 11 cT. 89, m. 1
cT. 333.33) — B yacTU CPOKOB YBEJOMJICHUSI HAJIOTOBBIX OPraHOB O Peop-
raHW3aIuu 00IIeCcTBa, BO3MOXXHOCTH MPOBEJCHUS BBIC3IHON HAJIOTOBOU
MIPOBEPKH;

0) @3 Ne 129-®3 «O rocynapcTBeHHOH perucTpanuu I0puInye-
CKHX JIMIl ¥ HHANBHAYAJIbHBIX NpeAnpuHuMareein»’ (cr. 5,7.1,13.1 —
17) — Bompocsl, kacarouuecs BHeceHus 3anuceii B ETPYOJI B cBsi3u ¢ pe-
opraHu3anuel IpUIUYecKuX JUIl (MOPSIOK YBEIOMIICHUS HAJOTOBBIX
OPTraHoOB O Hayaje peopraHu3aluu, MepeueHb MPEJOCTABIICMBIX JOKY-
MEHTOB H JIp.);

B) @3 Ne 39-03 «O poInKe eHHBIX Oyman»® (ct. 24, 24.1, 27.5-5,30) —
0COOEHHOCTH 3IMHCCUU IICHHBIX Oymar Npu CIUSHUW U MPUCOCTUHEHHH,
a TaKke TpeOOBaHUs O PaCKPBITUU B (hopMe COOOIICHHH O CYIIIECTBEHHBIX
(hakTax psjia CBeICHUH, CBI3aHHBIX C OCYIIECTBICHUEM PEOpPraHU3allNN;
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r) @3 Ne 135-®3 «O 3amuTe KOHKypeHuun» ’ (ct. 27, 32-34) — BO-
MIPOCHI, CBSI3aHHBIE C MOJyYEHUEM IIPEIBAPUTEIBHOIO COMIACHsl aHTUMO-
HOIIOJIBHBIX OPTAHOB HA OCYILECTBICHUE CIUSHUS WIH IIPUCOCAUHEHUS;

1) 3akon P® «O uexpax»’ (ct. 17.1) — BONpOCHI, CBSI3aHHBIE C MIEpe-
XOJIOM IPaB MOJIb30BaHMs YHaCTKaMH HEAP MIPU PEOpraHn3aliy IOpuande-
CKHUX JIUL, 00JIaAaI0UINX COOTBETCTBYIOIINMH JTHLIECH3USIMH;

€) @3 Ne 395-1 «O 6ankax u 6AaHKOBCKOIi AeaTeabHocTI»! (CcT. 23,
23.5) — mopsAOOK OCYIIECTBIEHHs] PEOPTaHNU3aALNN KPEIUTHBIMUA OpPTaHU-
3aLUSIMH;

K) @3 Ne 156-D3 «O0 nuBecTHIMOHHBIX (horaax»'! (cT. 9) — Bompo-
CBbl, KacaroIMeCs IOIyCTUMBIX BUIOB PEOPTaHU3alKU U TPeOOBaHUH K TO-
PAAKY ee peann3alui HHBECTUIUOHHBIMH (DOHIAMU;

3) @3 Ne 127-®3 «O HecoCTOATENLHOCTH (0AHKPOTCTBE)»!'?
(ct. 183.1) — B yacTH peopraHu3aluy Kak Mephbl 10 NPeyNpeKACHUIO OaH-
KPOTCTBa (PMHAHCOBBIX OPraHU3aIHH.

2. IlonzakoHHBIE HOPMAaTUBHO-TIPABOBBIE aKThI, CPEH KOTOPBIX 0C000€
3HAYEHUE UMEIOT: IPUKa3bl U pacniopsbkeHus PenepanbHoil ciay:kObl 1o Gu-
HaHCOBBIM pbIHKaM P® (momHomouus kotopoit B 2013 1. Ob1H HIepenaHbl
pa3IMYHBIM CTPYKTYPHBIM mojipasaenenusm banka Poccun)'®, Tpukass
Munucrepcra punancos PO, DenepansHoil HATOrOBOH Ciy)0Ob PO,

3. Pa3bpsicHeHMs mopsiika MPUMEHEHUS 3aKOHOAATEIbCTBA O Peopra-
HU3ALMH COAEPHKATCS] B MIOCTAHOBICHUAX M MHPOPMALIMOHHBIX MUCHMAaX
[nenyma u [pesumuyma BAC PO

Kak BHIHO 13 MpeacTaBiIeHHOro NepeyHss HOPMaTUBHO-TIPABOBBIX aK-
TOB, MPABOBOE PETYIMPOBaHUE CIUSHUA U npucoeauHenus B PO ocHo-
BBIBAETCS HA OT/AEIBbHBIX MPABOBBIX HOPMAX, COCPEOTOUEHHBIX B MHOIO-
YHUCJIEHHBIX aKTaX Pas3JINYHOIO YPOBHSA M OTPACIEBOM MPHUHAIIEKHOCTH.
JanHoe 00CcTOSTENHCTBO MOOYKAAET K BOSHUKHOBEHHIO TUCKYCCHIA 00 3¢h-
(hexTMBHOCTH TIOOOHON MOJIENN PEryaMpOBaHHs OTHOLICHUH, BO3HUKAIO-
MIMX B XOJI€ PEOpraHu3alMy aKIMOHEPHBIX 00mIecTB. B messix ynpomenus
NPaBONPUMEHHUTEIBHON AEATENFHOCTH U BO M30€KaHHE HECOOTBETCTBUI
MEKIY HOpMaMM Pa3iIMyHbIX HOPMAaTHBHO-TIIPABOBBIX aKTOB, BHICKA3bIBa-
Juch uaen'’ mo pa3paboTke equHOro (erepaabHOro 3aK0Ha, MOCBSIICHHO-
'O PEryJIMpOBaHHIO peopranu3aiy. Hekotopele n3 HUX ObLIM peaIn30BaHbl
B 3aKOHOIIPOEKTE, BHECEHHOM Ha PacCMOTpeHHeE B [ 0Cy1apCcTBEHHYIO 1yMy
P® 82007 r'®. B HeM npeyiaranoch yHU(GUIMPOBATH CYILECTBYOIINE HOP-
MBI O PEOpPraHU3aluy KOMMEPUYECKUX OpraHU3alri pa3InYHbIX OpraHn3a-
LOHHO-TIPABOBBIX (POPM, a TAKKE MIPEAYyCMaTPUBAJICS PsJ] HOBOBBEICHNUH,
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HaIpaBJICHHBIX Ha BBEICHUE SKOHOMUYECKOT0 000CHOBAHUS POBEICHHS pe-
OpraHu3alyy U 0TX0Ja OT NPUHLIKIA 0€3yCIOBHOMN 3alIHUThI IPaB KPEAUTO-
poB. [Ipu sToM, cyay MpeaocTaBisuIoCh MPaBo OLIEHUBATH 0O0CHOBAaHHOCTh
3asBJIIEMbIX KPEAUTOPaMH TPEOOBaHNH, B CIy4asiX JOKa3aHHOCTH TOTO, YTO
peopranu3anys He MOIJIa MOBJIEYb 3a COO0M pHCKa HEHAJIEKAIIEro HCIO-
HEHUsI 00513aTENbCTB PEOPraHU3YIOLIMXCS OpraHn3aluii epe]] KpeJuTOpaMu.

YKa3aHHBIN 3aKOHOMIPOEKT OB CHAT C paccMoTpeHus B L ocyrapcTBeHHON
JTyMe€ B CBSI3U C €T0 OT3bIBOM aBTOPAMH, YTO MIPHUBEJIO K COXPAHEHUIO CYIIE-
CTBYIOIIIEHN CHCTEMBI, TOCKOJIBKY, TI0 MHEHHIO €€ CTOPOHHHUKOB'?, IByXypOB-
HEBask MOZICNb PEryJUPOBaHMsI CTAaTyca IOPUINYECKUX UL (P KOTOPOH
I'K P® paccmarpuBaetcs kak lex generalis, a @3 «O0 akiunoHEepHBIX 00-
niecTBax» — lex specialis) NCKIIOYAET MOSBICHUE OTAEIBHOTO «IIPOMEXKY-
TOYHOT'0» 3aKOHA O pEOpPraHU3aLny.

2. TIpaBoBoe peryinpoBaHue CJIUSIHASA 1 PHCOETMHEHUSs] IPeANPH-
HuMaTteabcknx kopnopanuii CIIA (mo npasy mrara /lenasap).

B xaxxmom 3 mratoB CIIA nMeeTcsi coOCTBEHHOE KOPITOPATUBHOE 3a-
KOHOJIaTEIIbCTBO, MMOCKOJIbKY KOPIOPAaTUBHBIE IPABOOTHOLIEHHSI OTHOCST-
csl K cdepe MpeaMETHOTO BEACHUs JIETHCIATYp IITATOB B CHITY ITOJIOKEHUH
cr. 1 (pasnen 8) Koncruryuun CIIA%. Onnako, Ha (enepanrsHOM ypoB-
He, IPU y4acTUU AMEPHKAHCKOH accouuauuu puctoB (American Bar
Association), 6611 pazpadoran MonenbHbll 3akoH o [IpeanpuHuMarebcKux
Kopmnopauusix (Model Business Corporation Act, nanee — MBCA)*', riosio-
JKEHHBIN B OCHOBY 3aKOHOJIaTEILCTBA O KOpIHopalusx B 24 mrarax. B ka-
YeCTBE MPUMEPA PETYIUPOBaHMsI KOPIIOPATUBHBIX OTHOLIEHUH HAa YPOBHE
OTJIENILHOTO IIITaTa JUIs IieJiel HACTOsIIel cTaThu BeiOpaH OO0muii 3akoH
o kopropaiusix mrara [enasp® (Delaware General Corporations Law,
nanee — DGCL), 4To npoAMKTOBAaHO MOMY/SIPHOCTHIO JAHHOW IOPUCANKIIN
JUTS 1IeTIel HHKOPIIOPALMH 110 TPUYMHE OBICTPOH MPOLEAYPHl YUPEKACHUS
U perucTpanuy, a Takke HAJIN4Ms 3aKOHOAATENbCTBA, MTPEyCMaTPHUBalO-
LIETo MO PsIly acCMEKTOB YNPOILIEHUE U CaMOM EATEIbHOCTH KOPIOPALHA.
B wrrare [lenasp 3apeructpuponano 6onee 50 % xoprnopauuii, akIuH Ko-
TOPBIX OOpaIlalOTCs Ha aMEPUKAHCKOM (POHIOBOM pPbIHKE, U 64 % BKIIIO-
4eHHbIX B criucok Fortune 500.%

AMepHKaHCKOE KOPIIOPATUBHOE MTPABO HE UCTIONIB3YET MOHSTHUS peopra-
HU3alUU B IOHUMAHNHU, XapaKTEPHOM JUIsl POCCUIICKOTO KOPIIOPATUBHOTO
npaBa. Hu MBCA, au DGCL He conepxar o0Iux HOPM, PETYITHPYOLTUX
OTHOUICHUS, XapaKTEPHBIE U BCEX BUJOB PEOPTaHU3alNH (KaK 3TO Jiena-
erca B iepsoii yactu ['K P®). ITonpazaen 9 DGCL BkiouaeT HHCTUTYTHI,
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CXOZIHBIE C POCCUHCKUMH UHCTUTYTaMU CIMAHUS (consolidation) v npuco-
enuuenust (merger)*, a Taxxke npeobpaszoBanus (conversion) (§ 251-267).
[Maparpad 251 ycranaBiuBaer, 4To Jro0ble Be Mtk 0oJiee KOPIopauyl Mo-
TYT OOBEUHATHCS B OJHY KOPIIOPALIUIO, KOTOpasi OyZeT CyLecTBOBATh JIHO0
B (hopMe 01HOM 13 HUX (ITyTeM MPUCOSTUHEHU ), THOO0 B (hopMe HOBOW KOp-
nopauuu (IyTeM CIUSHHMSA), B COOTBETCTBUH C JOTOBOPOM O CIIUSTHUN/TIPU-
coequHeHnu. Paznen 11 MBCA coaepXUT HHCTUTYT, CXOXKHH C IPUCOEAH-
HeHueM B cT. 11.01-11.08, B To BpeMs kKak HOpPMBI, PETYIUPYIOIIUE CIUSHHE,
BOBCE OTCYTCTBYIOT B 3aKOHE.

BwMmecrte ¢ TeMm, TEpMUH «peOpTaHU3alysD) UCIOIb3YEeTCsl B HAJIOTOBOM
3aKOHOJATENILCTBE U 3aKoHOAarenbeTBe 0 OankporcTBe CILIA (denepansb-
HBI YPOBEHB), HO B MHOM IOHMMaHHHU, HE CXOJHOM C MPHHSATHIM B POC-
CUICKOM IIpaBe.

3akon 0 6ankporcree CIIIA? (uactp 11) npemycMarpuBaeT peopranu-
3alMI0 B KAUECTBE OAHOM U3 MPOLEIYP MO 03JOPOBJICHHUIO OM3HECa KOPIIO-
paunii-nomKHUKOB. JlaHHas Mporeaypa Mo3BoJIsieT KOPHOPALHSIM-T0JKHHU-
KaM TMPOJIOJKATh OCYIISCTBICHUE MPEANPUHUMATEIBCKON eATeTbHOCTH
(B IpOTUBOIOIOKHOCTD MPOLEAYPE JTMKBUAALNH, TPEAYCMOTPEHHOM B Ya-
CTH 7 ZaHHOTO 3aKOHA), TIPH 3TOM, B OTHOILICHUH TPEOOBAHUI KPEITUTOPOB
BBIHOCHTCSI CyA€OHBII 3arpeT (automatic stay) Ha B3bICKaHHE JIOJITOB C KOP-
NOpanMu-I0JKHUKA, & HHTEPECHl KPEIUTOPOB JOKHBI 00€CTIeYMBATHCS
MyTeM MOoCIeayIoel epeladyl UM, B COOTBETCTBUH C TNIAHOM PEOpraHu-
3allUH, YTBEP)KIAEMBIM CY/IOM, aKTHBOB, aKLIWH MM HHBIX LIEHHBIX Oymar
KOPIIOPAIINH, HAXOJSIIEHCS B MPOIEcce peopraHu3anun’.

B Kozexkce BuyTpennux noxonos CIIA?" (Internal Revenue Code, na-
nee — IRC) Taxke ymoMHUHAETCs peopraHn3alisi, Ho B MHOM 3HAUCHHH: OHA
UCTIONIB3YETCsI KaK POIOBOM TEPMHH IS KOPIOPATUBHBIX MPOLETYP MO Te-
pepacIpeeneHuIo NMYIIECTBa, He MOAJIekKAINX HaJorooonoxeHuto (§ 368
nozapaszena D miassl 1). K TakuMm npouiegypam oTHOCSTCS:

a) CaustHUSL ¥ IPUCOCAMHEHHMS, IPETyCMOTPEHHBIE 3aKOHOM;

B) [IpnoOperenue onHO Kopriopanuei (HOJIHOCTBIO UITH YaCTUYHO) TO-
JIOCYIOUIMX aKLUUI APYTOH KopIiopanuu, B 0OMeH Ha COOCTBEHHBIE TOJ0CY-
IOIIME aKIMU WIN Ha TOJIOCYIOIINE aKLIUH MOAKOHTPOJIBFHON eil Kopropa-
1M, €CJIM, HEMOCPEICTBEHHO MOCJIE 3TOT0, IPHOOpeTarolasi KOpHopaLus
MOJTy4aeT KOHTPOJIb HaJ1 IPyroi Kopropanuei (He3aBUCUMO OT TOro, o0a-
Jana i OHa KOHTPOJIEM JI0 IaHHOTO MPUOOpETeHHs);

c) [IpuoGperenne ogHON KOprHopauuel CylneCTBEHHOW 4acTu UMY-
niecTBa JpYyroil Kopmopamuu, B 0OMeH (MOJHOCTBIO MJIM YacCTUYHO)
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Ha cOOCTBEHHBIE TOJOCYIOIINE AKIIMK WIIM Ha TOJIOCYIOLINE aKLUUHU MO
KOHTPOJIbHOM el Koprnopauuu. IIpu onpeneneHun Toro, oCyuiecTBIsIICS
71 OOMEH MCKIIIOUMTENFHO Ha aKIUH, HE YYUTHIBAIOTCS 00513aTENbCTBA, KO-
TOpBIE MPUHUMAET NPHOOPETAIOLIast KOPIIOPALIHS;

d) [Tepenaya oxHOI KOpIIOpaIHeii (MOTHOCTHIO WIIH YaCTUYHO ) aKTHBOB
JIPyTroil KOpIopanuu, €Ciy, HEMOCPEACTBEHHO MOCJE 3TOr0, NepeJaroIias
AKTHBBI KOPIOPALHs, WIK OIUH 1 0oJiee ee aKLMOHEPOB (BKJIIOYAs JIHLL, KO-
TOpBIC SBISUIMCH aKIIMOHEPAMHU HEMOCPEACTBEHHO [0 Mepeaayld aKTUBOB)
MOJTy4aeT KOHTPOJIb HaJl IPYroi Kopropauueii;

¢) Pexanuranusanus®® >,

f) UsmeHeHnne HauMeHOBaHMS, OPTaHU3aLUOHHO-TIPABOBOI (POPMBI MK
MecCTa JAEATeJbHOCTH KOPHOPALUH.

Kak Bugno, Bce nepeuncnennsie B § 368 IRC npoueayps! Tak Uiy HHa-
4ye 00BeIMHSIOT J1Ba IPU3HAKA: &) IIepepacipeieleHue UMYIIeCcTBa MEX-
JIy HECKOJIBKMMH KOPIOpaLUMsIMH (MM B PaMKax OZHOM KOpHOpauuu, KaK
B Cllyyae ¢ peKanuTain3anueii), 6) BHyTpeHHHE OpraHu3alOHHbIC H3Me-
HEHUs. DT ke IMPU3HAKU CBOMCTBEHHBI I CIUSHUN U MPUCOECANHEHNI
[0 CMBICITY POCCHICKOTO 3aKOHOAATEIbCTBA, OAHAKO, OHU HE SBISIOTCS
ONpeNeNAIOUMMH Al peopranu3anuu. KitoueBble mpu3Haku peopraHu-
3alliu, BBIACISEMbIC B POCCUMCKON JOKTPUHE, 3TO: a) CO3aHUE HOBBIX
IOPUINYECKHX JIULL WU [TPEKpaIleHIe AeITeIbHOCTH OHOTO U3 yYaCTHU-
KOB peopranuzanuu’’; 6) mpaBornpeeMcTBo’! (YHUBEPCAIbHOE — MIPH CIIU-
SIHUH, IPUCOCAMHEHUH U TIPE00Pa30BaHNU, CHHTYIIPHOE — IIPU BbLAETIC-
HUH U pa3JesieHUHN).

Takum 00pa3oM, HHCTUTYT PEOPraHU3aluy, UCIONb3YeMbId B (eme-
panpHOM 3aKoHozaTenbeTBe CLIA (HanoroBoe 3aKOHOAATEIBCTBO M 3aKO-
HOZIATENbCTBO O OAHKPOTCTBE), OTIAMYAETCSI OT TOTO, KOTOPBIN UCTIONB3YETCS
B KOpIOpaTuBHOM npase PD, u mox HUM MOHUMAIOTCS CTPYKTYPHO-OpraHu-
3allMOHHBIE TPaHCPOPMAIMY B KOPIIOpALUsX, BICKyIINE Nepepacnpenerne-
HHUE UMyliecTBa. MeXaHn3MBbl, CXOKHE C POLIECCAaMH CIHUSHUS U IPUCoe-
JUHEHUS], PEeryIUPYIOTCS B KOPIOPATUBHOM 3aKOHOAATEIbCTBE OTACIBHBIX
LITATOB.

3. Ilopsaaok ocymiecTBJIEHHSI peOPraHU3anNu B (popme CIusIHUSA
u npucoeannenns no npasy CIIA (mrar Jdeaasip) u PO.

[locnenoBarenbHOCTH KOPIOPATUBHBIX IEHCTBUH, COCTABISIOIINX ITPO-
Lenypy peopraHu3aliy, HaIpsIMyIO HE YCTaHOBJICHA HU B 3aKOHOJATEIIb-
ctBe B PD, nu B CIIIA. Ha npakTtuke peopranuszauus B Gpopme ciausHus
Y IPUCOETMHEHUS BKJIIOYACT CIEAYIOINE STaIbL:
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3.1. Pazpabomka u noonucanue 002060pa 0 CiusHUU/nPUcoeouHe-
nuu (JOC/II).

JOC/TI (Agreement of consolidation/merger, B Tepmunosiornu MBCA
(§ 11.02) — Plan of merger) — 3T0 cOINalieHUe, 3aKII0UAEMOE MEXITY KOp-
NOpaLUsIMH, YYacTBYIOIIMMHU B PEOPraHU3aIllH, W ONPEeIsIoNIee mopsi-
JIOK M yCJIOBUS ClUsiHUS/TipucoeauHenus. [1o cBoel mpaBoBoil nmpupoje
JOC/II siBnsieTcst ABYCTOPOHHUM (MHOTOCTOPOHHHUM ), KOHCEHCYaJIbHBIM
u 0e3Bo3Me3HBIM. HeKoTOphie aBTOPBI OTOXKJISCTBISIFOT €ro ¢ OJM3KUMU
10 COZICPYKAHUIO JIOTOBOPHBIMU KOHCTPYKIHSIMU: C JIOTOBOPOM MPOCTOTO
TOBAPHIIECTBA*?, & TAKIKE C yUPEIAUTEIBHBIM JJOTOBOPOM (JIOTOBOPOM O CO-
3/IaHUK aKIMoHepHoro oomectsa)®®. Ha nam B3rs, JIOC/IL, B cuity CBOMX
0COOEHHOCTEH, HE MOKET OBITh TIOJIHOCTHIO OTHECEH K KAaKOMY-THOO 13 Ha-
3BaHHBIX BHJIOB I'PaXXJIaHCKO-IIPABOBBIX JJOTOBOPOB U SIBJISIETCS] HETIOMMe-
HOBAHHBIM (Sui generis) TOTOBOPOM.

[epeuens ycnosuii JOC/I1, He SBIAIOMIMACS HCUEPIBIBAIONIIM (CTO-
POHBI BIIpaBe MpPeLyCMOTPETh UHBIE YCIIOBUS, HETPOTHBOPEYAIIIHE 3aKOHY),
ompeneneH B 1. 3 cT. 16 @3 «O06 akumonepHsix odmectax» u § 251 (b)
DGCL. O0ummu ycmoBUsIMU B yKa3aHHBIX aKTaX SIBISIOTCS CICAYIONINE:

a) TOPSJIOK M YCJIOBUS pEOpraHu3allui;

0) OPAI0K KOHBEPTAIMY aKIIM{ YYaCTHUKOB PEOPraHU3alllH B KN
€03/1aBaeMOT0/ MPOJOJIKAIOIETO AESATEIBHOCTh 00IecTBa/KOpIopanuu
1 cooTHOIIeHHe (K03 PUIIMEHT) KOHBEPTAIIMY aKIIHH.

[ToMuMO TepeYrCIeHHBIX, POCCUICKOE 3aKOHOIATEIbCTBO COACPIKUT
JIOTIOJTHUTEINIbHBIE YCIIOBHSI, KOTOPBIE TOJDKHBI OBITh yKa3ansl B JJOC/II:

a) HAMMEHOBAHUS U CBEACHHS O MECTE HAXOXKICHHsSI 0OIIEeCTB-ydacT-
HUKOB PEOpraHu3aliy, a TaKkxke 00I1ecTBa, KOTOpoe IIaHUPYETCS CO3aTh
M0 UTOTaM PEOpraHHu3allnHg;

st cmustanst TpedyeTcst TakKe YKa3aTh:

0) KOJIMUYECTBO YWICHOB COBETA JIUPEKTOPOB (HAOIIONATEILHOTO COBE-
Ta) co3aaBaeMoro o0IiecTBa, M30UpPaeMbIX KaXKIbIM 00IIECTBOM, yUacTBY-
IOIIMM B CIIMSTHUM (€CJIM YCTaBOM CO3/1aBaeMOT0 00IIecTBa HE MPEIyCMO-
TPEHO OCYIIECTBICHNE (PYHKIUI COBETA JIUPEKTOPOB OOIIMM COOpaHHEeM
aKIIOHEPOB);

B) CIIMCOK WICHOB PEBU3MOHHON KOMUCCHH WIJIH YKa3aHUE O PEBH30PE
C03/1aBaeMOro 00IIeCTBa;

T') CHIMCOK YWICHOB KOJUIETHAILHOTO HCTIOTHUTEIILHOTO OpraHa co3aBac-
MOT0 001IIecTBa (€CJIM €0 HATMYHUE MPEAYCMOTPEHO YCTAaBOM CO3/1aBAEMOT0
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oOmiecTBa 1 ero 00pa3oBaHUE OTHECEHO K KOMIIETEHIIMH OOIIEro codpa-
HUSI aKLIMOHEPOB);

1) M0, OCYILECTBIsIoMmee QYHKIUH €TUHOINIHOTO UCTIOIHUTEIBHO-
T0 TUPEKTOpPa CO34aBaeMOro oOIIeCTRa;

€) HAMMEHOBAHUE U CBEJCHUS O MECTE HaXOKICHHUS MPOQeCCHOHAb-
HOT'O YYaCTHHKa PhIHKa IIEHHBIX OyMar, OCyIIeCTBISIFOLIETO ATEILHOCTh
M0 BEICHUIO peecTpa BIaJeNbleB MUMEHHBIX LIEHHBIX OyMar co3JaBaeMoro
oOmiecTBa (perucTparTop), €Ciau B COOTBETCTBHHU C (eepabHbIM 3aKOHOM
BE/ICHUE PEECTPa AOJHKHO OCYIICCTBISATHCS PETUCTPATOPOM.

B otnnuue ot poccuiickoro 3akoHa, § 251 DGCL gononHuTensHO Tpe-
oyert Brutouenue B JJOC/I1 cnenyromux nonoxeHui:

a) IPY IPUCOEANHEHNH — IOTIOJIHEHUS ¥ N3MEHEHUS!, BHOCUMBIE B CEP-
THUKAT 00 MHKOPIIOpAIMK>* KOPIMOPAIHH, K KOTOPOM OCYIIECTBISIETCS
npucoeaunenue. [lpu oTcyTCTBUM M3MEHEHUH WM AOTIONIHEHUH — yKaza-
HUE Ha YTBEP)KICHUE B MIPEXKHEH pedakuuu cepTudukaTa 00 HHKOPIOpa-
LUK TPOJOJIKAIOIIEH CBOIO JESITENBHOCTD KOPIIOPALHH.

b) npu causHUT — cepTUPHUKAT 00 HHKOPIIOPALIMH CO3/1aBaeMOM KoMITa-
HUH (B IPHIIOKEHUH K JOTOBOPY O CIUSHUH).

JOC/I1 noanuceiBaeTcss OT UMEHHU aKIIMOHEPHBIX OOIIECTB SAMHOINY-
HBIMHU UCTIOTHUTEIBHBIMU OpraHaMH (JUPEKTOPOM, TeHEPaTbHBIM TUPEK-
topom). Kpome Toro, DGCL, B omiimune ot @3 Ne 208-D3 “O06 akuuo-
HEpHBIX 00IEecTBax”’, yCTaHABINBAEcT TPeOOBaHUE O MPUHATHH COBETAMHU
JUPEKTOPOB PEOPTraHU3yEeMBIX KOPIOPALUI PELIeHNUs, TOATBEPKIAIOLIETO
uenecoobpasnocts JOC/IL. [Ipu ogobpenun norosopa, IUpeKTopa 0os13a-
HBI ICHCTBOBAThH pa3yMHO U J00pocoBecTHO (duty of care and good faith),
¢ Haonedcaujell Cmenenvio 000YMAHHOCMU U UHGOPMUPOBAHHOCHU 000
6cex e2o cyujecmeeHnblx yeaosusx (in an informed and deliberate manner),
a He 0Cmagnsmey OAHHbI BONPOC HA YCMOMPEHUE AKYUOHEPOS™.

3.2. Hneenmapuzayus umyuwiecmea u 00a3amenpcme 00uecmea u co-
cmaeenue nepeoamouHozo0 aKma.

JlaHHbIi STan sBiaseTcss 0COOEHHOCTBIO POCCUICKOTO PEeryNHpOBaHHUs
CIIMSTHUSI U IPUCOSIMHEHNUS M He XapakTepeH aist mpasa CLIA.

WHBeHTapu3auus — 3T0 Mpoueaypa Mo npoBepke H JOKyMEHTaIbHO-
MY MOATBEPKACHUIO HAJTMUMS, COCTOSIHUS M OLICHKHM UMYILIECTBa U 00s13a-
TEJILCTB O0IIECTB, IPOBOIUMAS TSI 00€CIIeUeHHS IOCTOBEPHOCTH TaHHBIX
nepesaToyHoro akra. B xozne peopMupoBaHus rpakJaHCKOrO 3aKOHO/AA-
TEJIbCTBA, HOPMBI, CBS3BIBAIOIINE C COCTABICHUEM MEPEIaTOYHOrO aKTa
nepexo] MpaB M 00s13aHHOCTEH K 00pa3yeMbIM B Pe3yNbTaTe CIHMSHUS
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U TIPUCOCIMHEHUS o01iecTBaM, Obutn uckimodeHsl u3 ['K PO (. 1, m. 2 ct.
58 'K P®). B o ke Bpemsi, 111 0oOopMIICHHUS Iepexoia MpaB U 00s13aHHOC-
Tei IpU peopranu3anyy B opMe BBIICICHHUS U Pa3AeiICHUs MO-TIPEXKHEMY
TpeOyeTcsi COCTaBICHNE OTACIBHOTO JOKyMEHTa (B HOBOHM peJaKkIuy — Ie-
PEIaTOYHBIN aKT, paHee — pa3AeIUTeNbHbINA 0ajanc). YKka3aHHOE HOBOBBE-
JICHUE MOKET TOJIKOBATHCS KaK OTMEHA 00513aTeIbHOCTH COCTABIICHUS TIepe-
JIATOYHOTO aKTa IIPU PEOPraHU3aliK B OpPME CIUSIHUS 1 PUCOETHHEHUS .
JlaHHBII BBIBOJ IPEACTABISAETCS BIOJIHE JIOTHYHBIM, IOCKOIBKY TP YHH-
BEpCAJIbHOM MPABONPEEMCTBE, CBOUCTBEHHOM JUISl CIMSIHUASA U NIPUCOEAH-
HEHHs, IPaBa U 00513aHHOCTH MEPEXO/AT K CO31aBaEMbIM/TIPOIOIKAIOIIUM
JesITeNbHOCTD 001IeCTBaM B IIOJTHOM 00BbEME B CHITY 3aKOHA, a HE yKa3aHUs
Ha 3TO B MIEPEJAaTOYHOM aKTe, a 3HAYUT U MPOMNHCHIBATE 3TO TOMOJIHUTENb-
HO OBLIO ObI M3TUILHUM, B OTJINYKE OT BBIZCTICHUS U PA3AEICHUsL, IS KOTO-
PBIX XapaKTepHO CHHTYJISIPHOE MPaBONPEEMCTBO, UTO TPeOyeT OTAEIBHOTO
3aKpeIICHUS U IeTaIN3ali1 Nlepexo/ia KOHKPETHBIX IpaB U 00S3aHHOCTEH.

OnHako, He00XOOUMO 0OpaTUTh BHUMAHHUE, YTO CHELHATBHOE 3aKOHO-
narenbcTBO (D3 No 208-D3 «O0 akumoHepHBIX ooOmecTBax» (cr. 15-17)
n @3 Ne 129-03 «O rocynapcTBEHHOM perncTpanuu RPUINIECKUX JINLL
Y MHAWBUAYAIBHBIX TIpeANpUHUMaTeNei» (cT. 14) mponomkaeT coXpaHsiTh
TpeOOBaHMSI O COCTABICHUH U MPEICTABICHUH B PETUCTPUPYIOLINE Opra-
HBI IIPY CIUSTHUY U IPUCOEANHEHUH NTEpEeJaTOYHbIX akTOB. OUeBUIHO, UTO
1 HaJOTOBBIE MHCIIEKLINHU, B OTCYTCTBHE COOTBETCTBYIOIUX pa3bsCHEHUI
OHC PO, nponomkaroT 0TKa3bIBaTh B PETUCTPALMK PU CIUAHUU U MIPH-
COETMHEHNN.

Kpowme toro, cam I'K PO nomyckaer Hanmune npoTUBOPEYHS B €TI0 TOJ-
KOBAaHUH, T.K. B CHITy 1. 2 CT. 59 HenpeACTaBIeHNE IEPEAATOUHOTO aKTa sIB-
JseTCsl, KaK ¥ B MPEAbIAYLIeH peflakiiuy, OCHOBaHUEM JUIsl OTKa3a B rocy-
JTAPCTBEHHOM PETUCTPAIK FOPUINUECKUX JINL, CO3JaBAEMBbIX B pe3yJbTaTe
peopraHuzanuy.

Ecnu nporusopeunto mexay Hopmamu 'K P® u cnenumansHoro 3a-
KOHOJATENbCTBA PELICHUE TEOPETHUYECKH MOXHO HAlTH B cT. 3 (1m1.4)
@3 or 05.05.2014 Ne 99-®3 «O BHeceHMM M3MEHEHUH B INaBy 4 4acTu
nepBoil ['paxxmanckoro konekca Poccuiickoit deaepanuu U o npusHa-
HUW YTPaTUBIIMMH CUIY OTJEIbHBIX MOJOKEHUN 3aKOHOJATENBHBIX aK-
ToB Poccuiickoii @denepannun», rae ykasblBaeTcs Ha IPUOPUTET HOPM
I'K P® nepen HopMaMHu MHBIX 3aKOHOB /10 NPUBEACHUS UX B COOTBETCT-
BHe ¢ HOBOM penakuueil ['K PO, To B cutyauuu ¢ HECOOTBETCTBUEM MEXK-
JIy TOJIKOBAaHHUEM pa3HbIX HOPM CaMOTO KOJEKCa IOKa PELIEHHs Ha YPOBHE
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MPaBOMPUMEHUTEIILHOM MTPAKTHKE MPEIIoKeHO He Obuto. [losicHuTenbHas
3alMCcKa K YKa3aHHOMY 3aKOHY>’ Tak)Ke, K COKaJIE€HHIO, HE JIaeT OTBETA
Ha [TOCTaBJIEHHBIN Bonpoc. Ha MOMEHT NOJIrOTOBKM HACTOAIIEH CTAaThU U3-
MEHEHUH B CHELIMANIbHBIC 3aKOHbI UJIU PA3bsICHEHUI MPUMEHEHUS! HOBOBBE-
neanit 'K P® B wactu peopraHu3anuu NpuHATO He OBLIO, XOTS, FPakJaH-
CKHll 000pOT UX, O€3YCIOBHO, XKIIET.

Ecnu peoprannzyembie 00ILECTBa BCE e PELIaT COCTABUTh epeiaToy-
HBIH aKT, TO OH, KaK ¥ IIPEKAE, MOICKUT YTBEP)KICHUIO OOIMMHU COOpaHu-
MU aKIIHOHEPOB PEOPraHU3yEeMbIX OOLIECTB U MIPEAOCTABISETCSA Ha PETH-
CTpALMIO B HAJIOTOBBINM OpraH COBMECTHO € yUPEAUTENbHBIMU JOKYMEHTAMU
C03/1aBaeMBIX/TIPOIOJDKAIOIINX ACATEIBHOCTh 001ecTB. B cury 1. 2 cT. 59
I'K PO, oTcyTcTBHE B HEM NOJI0KEHUI O MPABONPEEMCTBE PEOPTaHU30BAH-
HOTO IOPUINYECKOTO0 JHIA BIEYET OTKA3 B TOCYAAPCTBEHHOMN pErUCTpalun
BHOBb BO3HHKIIUX FOPUIUUECKUX JIULI.

IIpakTHKa MOKa3bIBAET, UTO MEPEAATOUHBIN aKT 3a4aCTYI0 HCIOIb3YyETCA
He0OPOCOBECTHBIMU JTOJKHUKAMH KaK CIIOCO0 YKIIOHEHHS OT UCTIONTHEHUS
00s13aTeNbCTB IMyTEM HEBKJIIOUEHHSI B HETO psifa obszanHocTei. CyneOHas
npakTHKa®® B MOMO0OHBIX CHTYAIMSX CKJIaAbIBAETCS MPEUMYIIECTBEHHO
B M1OJIb3Y KPEAUTOPOB: HEBKIIIOUEHNE B IEPENATOYHBII aKT peopraHu3yeMo-
r0 FOPUANYECKOTO JIMIa COOTBETCTBYIOILETO 0053aTeIbCTBA HE BICUET €TI0
MPEKpaIeHNs] 1 HE CBUAETEIBLCTBYET 00 OTCYTCTBHH 3310JKEHHOCTH, TIO-
CKOJIbBKY YHUBEpCAJIbHOE MPABOIIPEEMCTBO 1O 00s513aTeNbCTBAM PEOPraHu-
3yeMbIX O0IIECTB OCYIIECTBIsIETCS B iy 3akoHa (cT. 337 TK PO, m. 1 ct.
129 T'K P®). Mnoit noaxoxn rpuBes Obl K HEOOOCHOBAaHHOMY TPEKPAILIEHUIO
HE TOTABIIUX B MEPENATOYHBINA aKT UMYIIECTBECHHBIX MPaB M 00sM3aHHOC-
Tel, KOTOPBIMU PEOPTaHU30BaHHOE FIOPUINYECKOE JINIIO HA MOMEHT PEop-
TaHU3ALMU N0 TEM WX UHBIM NPUYUHAM HE CMOIJIO MM HE YCIHENO BOC-
MOJIb30BATHCS M KOTOPBIE HE CMOIVIO UCTIOIHHUTG.

3.3. Ilpunamue pewienusn o cruaHuU/NPUCOEOUHEHUU OOUWUMU CO-
Opanuamu aKyuoOHepPo8 pPeopanu3yemvlxX aKyuOHEePHbIX 00uecme/Kop-
nopayui.

[poekter JJOC/IT u nepeaaToyHoOro akra, oJ0OpPEHHBIE COBETAMH JIH-
PEKTOPOB pEOpPraHU3yeMBIX OOIIECTB, MOIJICKAT YTBEPKIACHUIO Ha 00-
IeM coOpaHHMU aKIMOHEPOB, CO3BIBAEMOM I10 MPEAJIOKEHUIO COBETA /-
PEKTOpOB. AMEpPUKAHCKOE M POCCHICKOE 3aKOHOJATEIBCTBO CONEPHKAT
pasnu4Hble TpeOOBaHUs, KaCalOIINECcss CPOKOB YBEIOMIICHHUS O MPOBEIC-
HUH JaHHOTO COOpaHUs U OOJIBLIMHCTBA TOJI0COB, TPeOyeMOro 1J1sl IPUHS-
THUS peleHus o peoprannzanuu: PO — muanmym 3a 30 gueit (m. 1 cr. 52
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D3 Ne 208-D3 «O06 akMOHEPHBIX OOIIECTBAX») U ¥4 TOJOCOB aKIMOHE-
POB — BIAACIBIEB TOJOCYIONIMX aKIMi, MPUHUMAIOIINX y4acTue B coOpa-
Hun obmiectra (1. 4 cT. 49 @3 Ne 208-D3 «O0 aKIIMOHEPHBIX OOIIECT-
Bax»), IPUYEM B TOJIOCOBAHHUU T10 JAHHOMY BOMPOCY MPUHUMAIOT Y4aCTHE
BIIQ/ICTIBIIBI KaK OOBIKHOBEHHBIX, TaK M PUBUJICTUPOBAHHBIX akuuid (1. 4
cT. 32 @3 Ne 208-D3 «O06 aknmoHepHBIX o0mecTBax»); CIIIA yBegomite-
HUE 0 TIPOBEJICHNUH COOpaHUs JOJDKHO HAMIPABISATHCS MUHIMYM 32 20 THEH,
U TpebyeTcst GOIBIIUHCTBO (TIPOCTOE) TOJIOCOB AKIIMOHEPOB — BIIAJICIIBIICB
BCEX BBINMYIICHHBIX rojiocyromux akiui (m. (¢) § 251 DGCL). MBCA,
nociue BHeceHus B 1999 r. nmonpasok B § 11.04, nmpemycmarpuBaeT MeHee
cTporoe TpedoBaHUE O OONBIITMHCTBE, HEOOXOIUMOM JJIsi OJJOOPEHUS TIa-
Ha peopraHu3aIuu: OOJBITMHCTBO TOJIO0COB BIIaICbIICB TOJOCYIOIHA aK-
LA, TPUCYTCTBYIONIUX HA COOpPaHUM, MPU yCIOBHH HAIWYUS KBOpyMa
(cocraBsironiero OOJIBITMHCTBO BBIMTYIIIEHHBIX aKIHA, €CITU HHOE HE MPEJI-
ycMOTpeHO ycTaBoM Kopropanuu). Kpome toro, DGCL yka3biBaeT, 4yTo
YBEIOMIICHUE JTOJDKHO coneprxkarh koruro JJOC/IT mubo ero kparkoe omu-
caHue, a Takxe, uro yreepxkaenue JJOC/I1 o6mum coOpaHreM akuuoHe-
POB JIOJDKHO OBITh 3aCBHJICTEIILCTBOBAHO CEKPETAPEM HITU TOMOITHHKOM
CEKpeTapsi KOpIoparuu.

3.4. Yeeoomnenue kpeoumopos u 20cyoapcmeeHHbix Opeanos.

3akononarensctBo PO, B omume ot CILIA, npeycmarpuBaet 00s13aH-
HOCTh YBEJAOMJISITh KPEJAUTOPOB PEOPTaHU3YEMBIX OOINECTB, a TAKKE TO-
CY/IapCTBEHHBIE OpTraHbl O Havyalle MPOIEeTypPhl CIUSHUS/TIPUCOCTUHECHUS.
B pamkax ucnonHeHHs JaHHOW OOS3aHHOCTH JIOJDKHBI COBEPIIATHCS T1O-
CJIeIOBATENIbHO CICAYIOIINE NCHCTBUS:

1) YBenomieHne 0 Havale mporeaypbl peOpraHU3aIiN: HAIPABIIICTCS
AKIIMOHEPHBIM OOIIECTBOM, ITOCIICAHUM PUHSBIINM PEIICHUE O CITUSHUAN/
MPUCOCIUHEHUH, B TCUCHUE TPEX AHEH Mocie JaThl MPUHSITUS COOTBETCT-
Byrotero perienns B Macneknuro ®HC mo mecty yuera o0mecTBa, KOTO-
pas BHOcHT 3amuchk B EI'PFOJI 0 ToM, 4To 00mIecTBa HAXOAATCS B MPOIIEC-
ce peopranmzanud (1. 1 ct. 60 'K PD).

2) V3BemeHne BCeX M3BECTHBIX KPETUTOPOB: OCYIICCTBISETCS PEOp-
TaHU3yeMbIM OOIIECTBOM B TEUEHHE MATH Pa0OYMX JTHEH MOCIe JaThl Ha-
MIpaBIICHUS YBEJOMIJICHHUS O Ha4aje MpoIeaypbl peopraHu3aiuu (cM. 1. 1)
B nucbMeHHOM opme (11 2 cT. 13.1 @3 Ne 129-D3 «O rocymapcTBeHHOM pe-
TUCTPAIUH FOPHINICCKUX JIUI] U HHIMBUAYAIBHBIX IPESIITPUHAMATEIICH ).

3) [lyOnukariust cOOOIIEHHS O pEOPraHU3aIIUH: TIOMEIIASTCST O0IIIECTBOM,
MTOCJICHUM TMPUHSBIIEE PEUICHHE O CIUSHUU/TIPUCOCTUHEHNH B JKypHAJIC
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«BeCTHHUK TOCYIapCTBEHHON pErucTpalumy» ABAXKIbI ¢ MEPUOTUYHOCTHIO
OJIMH pa3 B MECsIl, U JOJKHA COACPKaTh, IOMUMO MPOYUX, CIETYIOIINE
ceezienus (1. 6.1 cT. 15 @3 Ne 208-D3 «O0 aKIMOHEPHBIX 00IIECTBAXY):

a) [TonHOE U coKpallleHHOe HAaMMEHOBaHUE O0IIECTBA, MECTO HAXOXKIe-
HUS yYACTBYIOIINX U CO3/IaBACMBIX B PE3yJIbTaTe pEOPraHu3aIlui OOIIECTB;

0) ®opma peoprannzanum;

B) Onricanue nopsiika U yCIIOBHUH 3asBICHUS TpeOOBaHUH KpeIuTOpa-
MU Ka)KJIOT0 YYaCTBYIOLLETO B pEOpraHU3aluu IOPUANUECKOTO JIUILIA, BKIIO-
yasi yKa3aHHe MECTa HaXOKICHUS MTOCTOSHHO IEHCTBYIOLIETO UCIIOMTHUTEIb-
HOTO OpraHa IopUANYECKOro JINLA, JOMOJIHUTEIbHBIC apeca, 0 KOTOPhIM
MOTYT OBITb 3aBJICHBI TPEOOBaHUsI, CIIOCOOBI CBS3H € 00IIECTBOM (HOME-
pa tenedoHOB, PaKcoB, ajipeca IMEKTPOHHOU ITOUYTHI U JIp.);

r) Jluna, ocymecTisiromue (GyHKIMHA eUHOIMYHOTO UCTIOTHUTEIBHO-
TO OpraHa KakJ[oro O0IeCTBa-yYaCTHUKA PEOPTaHU3aAIUH, a TaKKe IOPH-
JNIMYECKUX JIMILI, CO3AaBACMBbIX B PE3y/IbTaTE PEOPraHu3alliy;

1) Jluna, HamepeBaronmecs IpeA0CTaBUTh 00eCIIeueHUEe KPeIuTopam
pEOpPraHu3yeMoro oOIIeCTBa, TAKKE YCIOBUS 00eCIIEYeHUsT UCTIOTHCHHUS
00513aTeIIbCTB PEOPraHU3yEMbIX OOIIECTB.

OO01ecTBaM, y4acTBYFOIIIUM B PEOPraHU3aIUH, CISyeT 00paIiaTh BHH-
MaHHE Ha TO, YTO B UX OTHOIICHUU MOXET OBITh NMPOBEJCHA KaMepaslbHas
WM BBIE3/IHAS HAJIOTOBas IPOBepKa (KaK MPaBHIIO, TPEOYIOIIHE 3HAYUTEb-
HOTO BPEMEHH ), HE3aBUCUMO OT BPEMCHH IPOBEIICHUS U MPEIMETA MTPE/IbI-
nyuierd Bele3nHoi nposepku (1. 11 ct. 89 HK P®). IIposepke momiexut
MIEPUO]I, HE MTPEBBINIAONINHN 3 KaJICHJAPHBIX JICT, IPEANISCTBYIOUINX TOTY,
B KOTOPOM BBIHECEHO PELICHUE O MPOBEICHUU TPOBEPKH.

3.5. I'ocyoapcmeennasn pecucmpayus.

CornacHo TpeOOBaHUSAM POCCHUCKOTO 3aKOHOJATENbCTBAa 00IIECTBO
CYHTAETCS PEOPraHU30BaHHOM B (DOpME MPHCOSAUHEHUS C MOMEHTa BHE-
cenus B EI'PHOJI 3anucu o mpekpalieHuu AesiTeIbHOCTH I0PUINYECKOTO
yura (OCYIIECTBISIETCS. PETHCTPUPYIOIIMM OPTaHOM I10 MECTY HaxOXKIe-
HUS FOPUIUYECKOTO JIUIIA, K KOTOPOMY OCYIIECTBIISCTCS IPUCOSAUHEHUE ),
B ()OpPME CIUSHUS — C MOMEHTA TOCYIapCTBEHHOW PErUCTPAINY BHOB BO3-
HUKIIETO FOPUIMYECKOTO JIUIA (MIPOBOIUTCS PETUCTPUPYIOLINM OPTaHOM,
ocymectBuBmuM BHecenue B ET'PIOJI 3anuceld, conepkaiiux cBeACHUs
0 TOM, YTO IOPUJIMYECKUE JIUIAa HAXOIATCS B MPOIECCE PEOPTraHU3aIUN ).
B cnyuae npencraBieHust JOKYMEHTOB B HEHAIJICKAIIHI PETUCTPHPYIO-
M OpraH MpeyCMOTPEH 0TKAa3 B TOCYIaPCTBEHHOM perucTpaiu (1. «0»
4. 1 cT. 23 ®3 Ne 129-D3).
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MaxkcuMalIbHBIH CPOK FOCYIapCTBEHHON PETUCTPALMU — ISITh pabounx
JHEW cO AHS MPEACTABICHHUS JOKYMEHTOB B PETHCTPUPYIOIIUI OpraH, me-
peyeHb KoTopbix BKMovaeT (.1 ct. 14 @3 Ne 129-D3):

a) 3asBJICHUE O rOCYIAPCTBEHHOM PErHCTPALUK Ka)XI0TO BHOBB BO3-
HHKAIOIIETO FOPHUANYECKOTO JIUIIa, 110 popme, yrBepkaearoin ®HC PO¥,

0) YcraB co3AaHHOTO/TIPOIOIKAIOIETO eI TEILHOCTD 110 UTOTaM peop-
raHu3aluy aKHOHEPHOTo o01IecTBa (B ABYX 3K3eMIUIsIpax, OOUH U3 KOTO-
PBIX BO3BpAILAETCS C OTMETKOH 3asBUTEIIO), a TAK)KE IPU MPUCOCANHEHUN
JOTOJIHUTENFHO — PEIIeHUE O BHECEHUH U3MEHEHHH B yCTaB 00LIEeCTBa;

B) JloroBop o cnustHuu (IPUCOCAMHEHHH);

r) [lepenarounstii akt (00 003aTETLHOCTH JAHHOTO JOKYMEHTA CM. TTO]I-
poOnee 11.3.2);

1) HokyMeHT 00 ymuiare TocyAapCTBEHHOH MOLIUINHBI;

) JlokyMeHT, MOATBEPKAAIOLIHIA [TpecTaBIeHUe TPeOyeMbIX 3aKOHO-
JIaTeJIbCTBOM CBEJCHUH B TeppUTOpUasIbHBIN oprad [leHcnonnoro ¢onna
Poccuiickoit @enepannu;

x) JIOKyMEHT, TOATBEPKAAIOIINH TPUCBOCHNE BBIITYCKY WJIN BBIITY-
CKaM aKIHUH TOCyIapCTBEHHOTO PErHMCTPAMOHHOIO HOMEpa WM HICHTHU-
¢ukamronroro Homepa'’;

Jist 3aBepiIeHUs CIMSHUS/ TIPUCOSTMHEHUS TI0 NpaBy mrata Jlemnasap
(n. (c) § 251 DGCL) tpebyercs nepenada Ha peructpanuio Cekperapro
mrTara J0roBopa O CIMSHUU/TPUCOSTUHEHNH 00 cepTuduKara o Ciaus-
HUW/IpucoenuHenun (certificate of consolidation/merger). B mocnennem
cllyyae JOKYMEHT JOJKEH COAEPIKaTh CleIyIolee:

1) HaumeHoBaHue 1 MECTO MHKOPIIOPALIUHU KOPHOPALHiA, y4aCTBYIOIIUX
B CIIUSIHUN/TPUCOCANHEHNY;

2) 3asBnenue 06 onodpennu u noanucanuu JOC/IT kopnopauusmu,
YUYaCTBYIOIIUMH B CIUSIHUN/TIPUCOSANHEHNY;

3) HaumeHoBanue Kopnopauuu, MpogoKaIoEeh AesITeNbHOCTh WIN
CO3JaBaeMOl B pe3yJIbTaTe PeopraHnu3alii;

4) Ilpy npuCOEAMHEHUHN — U3MEHEHHS U JIOTIOJIHEHHSI B CEpTU(HUKAT
00 MHKOPIOPALMH IOPUINYECKOTO JIMLA, MPOAOIHKAIOLIETO 1eSTeIbHOCTD;
IIPHU OTCYTCTBHU U3MEHEHHUI MU TOTIOJHEHUH — MOATBEPKIACHNUE HCIIONb-
30BaHUs cepTH(UKaTa 00 MHKOPIOPALMK B IPEKHEH peaaKInu;

5) Ilpu cnustHUM — NPUIIOKEHHE, coliepKallee CepTUPHUKAT 00 HHKOP-
MOopanuu IPUAXIECKOTO JINIA, CO3AaBaEMOr0 B PE3yJbTaTe CIUSHHUS;
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6) 3asBienue o Hanmmuuu nognucanHoro JJOC/II mo MecTy Haxoxae-
HUS KOPIOPALUU NPOAOIKAIOIIEH NeITeIbHOCTh WM CO3/1aBaeMOM B pe-
3yJabTaTe PEOPTaHU3ally (C yKa3aHHEM ajpeca);

7) 3asBnenue o Tom, uro korus JJOC/I1 Oyner npegocrasieHa 3a cuet
KOpIOpaIyu JIIo0OMY U3 aKIIMOHEPOB KOPIIOPAIni, y4aCTBYIOIINX B PEOp-
TaHMU3AIHH, TI0 €T0 TPEOOBAHHIO.

% sk ok

Takum 00pazom, MPOBEICHUE PEOPraHU3aluU B (POpPME CITHSHUS U [TPH-
coenuHeHus 1o 3akoHoaarenbeTBy PO u CILIA umeeT onpeneneHHbIE CXO-
CTBa B YAaCTH OCHOBHBIX JTAIOB U OOIIUX YCIOBUI IOTOBOPOB O CIHSIHUN/
nprcoeInHEeHNH. BmecTe ¢ Tem, 00Iui MoXxo ] K peryJupoBaHUI0 Peop-
rannzanuu B npaBe PO u CILLA nmeer Oomnblue pa3ninunii, 4eM CXOAHBIX
YepT: KOHIIENTyalIbHOE MOHUMAaHKE TaHHOTO MHCTUTYTA B mipase CLIIA 3Ha-
YUTEJIBHO OTIMYAETCS OT POCCUIMCKOT0, TOCKOIBbKY peopraHu3alus KakK 1mo-
HATHE UCIOJB3YETCS MPEUMYIIECTBEHHO B HAJOTOBOM 3aKOHOAATEILCTBE
Y 3aKOHOJIATEIhCTBE O OAHKPOTCTBE, U IMOJl HUM ITOHHMAIOTCS CTPYKTYP-
HO-OpraHH3aIMOHHbIE TPAaHC(HOPMAIIUN B KOPIIOPAIIHSIX-TOJKHIKAX, BIIC-
KyIIHe 3a co0OH mepepactpeiesicHie UMYIIeCTBa, B IeIX (PUHAHCOBOTO
03710POBJICHUSL.
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Reorganization through Consolidation and
Merger of Joint Stock Companies in Russia
and Business Corporations in the USA:

Comparative Legal Analysis
(Summary)

Olga N. Zimenkova"
Elena V. Vershinina”™™
Elena S. Burova™

The article presents a comparative analysis of the reorganization of joint
stock companies in the Russian Federation and business corporations in the
USA (state of Delaware) through consolidation and merger: it describes legal
regime of the reorganization and outlines stages related to the reorganizational
procedures under the Russian and USA law.

Keywords: reorganization; consolidation; merger; US corporate law;
business corporations.
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