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B crarbe maercs MOHATHE U PACKPBIBACTCS CYIIHOCTH JIOTOBOPA O CIMAHUM (IIPUCOEAWHEHHH) B
P® u 'epmanum kak OCHOBOIIOJIATAIONIEH CTAJANU pEeOpraHu3aluy B popMe CIUSHUS U IPHUCOCTUHECHUS.
Ienpro HacCTOAIIETO MCCAENOBAHUS ABIACTCS M3yYSHUE AOTOBOPA O CIUSHUU (IPUCOEANHEHHHN) B IIpa-
BOBBIX cucTteMax Poccun u I'epmanuu, BoisiBI€HHE OOIIMX MOMEHTOB M 3aKOHOMEPHOCTEH.

KiroueBble cj10Ba: ClusiHUE, TPUCOSINHEHNE, PEOPraHU3alus, IPOCTOE TOBAPUIIECTBO, YUPEIHU-
TENBHBIA JTOTOBOP, aKIMA, COBET AUPEKTOPOB, KOHBEPTAIMs akIMi, oblee coOpaHue, PEeBH3MOHHAS
KOMHCCHS, KOJUIETHaJIbHbIA MUCTIOMHUTENbHBIA OpraH, IepelaTouHbIid aKT, JOTOBOP O COBMECTHOM Jes-
TEJBHOCTH.

OCOOCHHOCTBIO PEOpraHU3alui B JOPME CIIHUSHUS M MPUCOSIUHEHHUS SIBISICTCS
3aKJIFOYEHUE JI0TOBOpa O CIMSHUU (TIpucoenuHeHnu). B cootBeTcTBum ¢ 1. 2 cT. 16,
m 2 cr. 17w 2 cr. 37 3akoHa 00 akIMOHEPHBIX OOIIECTBAX yKa3aHHBIC JTOTOBOPHI
OTIPENIENISAIOT MOPSAAOK U YCIOBUS CIUAHUS (TIPUCOSANHEHHS), @ TAK)KE TOPSIIOK U yC-
JIOBHSI KOHBEPTAIIMHM AaKIMA CIMBAIOMIMXCS (TPUCOETUHSIEMBIX) OOIIECTB B aKIUU
co3maBaeMoro (MpUCOEIUHSIONIET0) obmecTBa. Kpome TOro, JD0roBOp O CIUSHUH
MOXET, a JIOTOBOP O MPUCOCIMHEHUH JO0JDKEH ONPENENATh MOPSAI0K TOJIOCOBAaHHS Ha
COBMECTHOM 00111eM COOpaHUM aKIIHOHEPOB PEOPTaHN3yEeMBIX OOIIECTB.

B cootBerctBuu ¢ 1. 3 c1. 16 3akoHa J[oroBop 0 CIUSHUM JJOJIKEH CONEPKATh:

1) HauMeHOBaHUE, CBEICHHUSI O MECTE HAXOXKJCHUS KaXKIOTO OOIIECTBa, y4acT-
BYIOILIETO B CIUSHHH, a TAK)KE HAUMEHOBAaHUE, CBEICHUS O MECTE HAXOXKACHUS 00IIe-
CTBa, CO3/IaBAEMOT0 IIyTEM PEOpraHu3aiy B popMe CITUSHHS;

2) IOPSIIOK U yCITIOBUS CITUSTHHS,

3) nopsA0K KOHBEPTALIMU aKIIUK Ka)XI0ro O0IIeCTBA, yYaCTBYIOIIETO B CIUSHUHY,
B aKI[MHU CO37[aBaeMOro OOIIeCTBAa M COOTHOIIEHHE (KOI(PPHUITMEHT) KOHBEPTAIIH aK-
LI TaKUX OOIIECTB;

4) yka3zaHHe O KOJUYECTBE WICHOB COBETAa TUPEKTOPOB (HAOIIOAATEIBHOTO CO-
BETAa) CO37]aBAEMOT0 OOIIECTBa, N30MPAEMBIX KaKIbIM OOIIECTBOM, YYaCTBYIOIIUM B
CIIMSTHUM, €CIIH YCTaBOM CO3/1aBaeMOr0 OOIIeCTBa B COOTBETCTBHH ¢ HacTosumM De-
JIepAIbHBIM 3aKOHOM HE TPEIyCMAaTPHUBACTCS OCYIIECTBICHHE (YHKIUI cOBeTa JH-
PEKTOPOB (HAOIIOAATENILHOTO COBETA) CO3/1aBaeMOro oOIecTBa O0ImUM coOpaHuemM
aKIIMOHEPOB 3TOTO OOIIECTBA;

5) CHHMCOK WIEHOB PEBH3MOHHON KOMHCCUH WU YKa3aHUE O PEBU30PE CO3/aBae-
MOT'0 OOIIECTBA;
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6) CIHCOK YIEHOB KOJUJIETHAJIBLHOTO HCIOIHUTEIHHOTO OpraHa CO3/1aBaeMOro
o0IIecTBa, €CJIM YCTaBOM CO3/1aBaeéMOro OOIIECTBA MPEIYCMOTPEHO HAMYUE KOJIIe-
THAJIbHOTO MCIIOJIHUTEIBHOTO OpraHa M €ro o0pa3oBaHHE OTHECCHO K KOMIICTCHIIUU
o011ero coOpaHus aKIIMOHEPOB;

7) yKazaHHe O JIUIE, OCYUIECTBISIOMEM QYHKIUN €IUHOIUYHOTO UCTIOTHHUTEb-
HOT'O OpraHa co3aBaeMoro oOIIecTBa;

8) HauMeHOBaHME, CBEICHUS O MECTE HaXOXKAECHUS NMPO(HeCcCHOHATBFHOTO yJacT-
HHUKA PBIHKA [IEHHBIX OyMar, OCYIIECTBIISIIOIIETO AeSTeIbHOCTD 110 BEJACHUIO peecTpa
BJIAJICJIBLIEB MMEHHBIX LIEHHBIX Oymar co3gaBaeMoro ooOIiecTBa (aajnee — perucTpa-
TOp), €CIIM B COOTBETCTBHHU C (peiepabHBIM 3aKOHOM BEICHHE pEeecTpa aKIMOHEPOB
CO3/1aBaeMOTr0 OOIIECTBA JODKHO OCYIIECTBISITHCS PETUCTPATOPOM.

JIOoroBOp O CIMSHUU MOKET COJIEpKaTh yKazaHUe 00 ayJuTope oOIecTBa, co3-
JTaBa€MOT0 MyTEeM peopraHu3aluu B (opMe CIUSHUS, O PErHCTPAaTOpe CO3/1aBaeMOIo
o0miecTBa, yka3aHue o mepeave MoJIHOMOYMH €AMHOIUYHOTO HCIIOTHUTEIBHOTO Op-
raHa co3/1aBaeMoro oOIIecTBa yNPaBIIAIOLIeH OpraHU3alMy WIN YIIPABISAIOIIEMY.

B cBoro ouepenp, 10roBop 0 NPUCOEAMHEHUN B COOTBETCTBHU C II. 3 cT. 17 3a-
KOHA JIOJDKEH COZIEPKaTh:

1) HauMeHOBaHUe, CBECHUS O MECTE€ HAXOXIEHHUS Ka)XJIOro OOIIECTBAa, y4acT-
BYIOILIETO B IPHCOEINHEHNN;

2) IOPSIIOK M yCTIOBUS IPUCOSAMHEHHS,

3) MOPSI0K KOHBEPTALIMH aKIHid IPUCOSTUHIEMOT0 OOIIECTBA B aKI[MH OOIIECT-
Ba, K KOTOPOMY OCYIIECTBIISIETCSI IPUCOEAMHEHNE, U COOTHOIIEHUE (K03 HIrenT)
KOHBEPTAILIUU aKIHi TAKUX OOIIECTB.

JIOroBOp O MPUCOETMHEHUH MOXKET COJICPIKATh MepeueHb H3MEHEHUH U JOMOJ-
HCHHI, BHOCUMBIX B YCTaB OOIIECTBA, K KOTOPOMY OCYIIECTBISCTCS TPUCOCTUHCHUE,
JpyTHUE TOJIOKEHHSI O peOpraHu3alny, He IPOoTUBOpeYalye (eaepaTbHbIM 3aKOHAM.

B coorBerctBum ¢ m. 1 cr. 15 mpoekra 3akoHa O peopraHu3alllu JOrOBOP O
custHAU (TIPUCOEIMHEHUH) TOJKEH COIeP)KATh:

1) HauMeHOBaHUE U MECTO HAXOXKICHUS OPTaHU3AINH, YIaCTBYIOIINX B CIMSHAN
(mpucoeMHEHNHN), a TAK)KE OPraHU3aIMU, CO37]aBaeMOM B PE3yJIbTaTe CIIHUSHUS;

2) cornaiieHue o repejnadye BCeX MpaB M OOS3aHHOCTEH KaKIOM OpraHu3alui,
YYacTBYIOUIEH B CIAMSHUU (IPUCOCIMHAEMOW OpraHH3aluy), OpraHU3allH, CO3/a-
BaeMOH B pe3yJbTaTe CIUSHHS (OpraHU3alluK, K KOTOPOW OCYIIECTBIISETCS MpPHUCOe-
JTUHEHUE);

3) cooTHOmIeHHEe OOMEHa (KOHBEpTAIlMHM) JOJieH, MaeB (aKiuil) Mpu CIUSTHUN
(MpuCOeIMHEHNH) i CyMMY KOMIICHCAIUH,

4) nopsimok oOMeHa (KOHBEpTallMu) J0JIEH, 1MaeB (aKIMii) U BBITUIATHI KOMIICHCA-
IIUY TIPU CIIUSTHUY (TIPUCOCTUHEHHH );

5) mocneAcTBUs CIUSHUS A1 paOOTHUKOB KaXX/IO0TO IOPUAMYECKOTO JIMIA, Y4a-
CTBYIOLIETO B CIMSHUU (TIPUCOCAMHEHHH), a TAKXXe MPEIyCMOTPEHHBIC B CBS3H C
9THM MEPOTPHUSITHS.

B mpoekTe 3akoHa 0 peopraHu3aluy BBOJUTCS CTaUs O TIOCIEICTBUSAX CIIHMSHUS
JUIs PAOOTHUKOB KaXK/I0TO FOPUANYECKOTO JIMIA, YYACTBYIOIIETO B CIUSHHU, HO TPU
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9TOM OTCYTCTBYIOT CIEAYIOUIME CTaJIuH, MPEeIyCMOTPEHHBIE 3aKOHOM 00 aKIHOHep-
HOM OOIIEeCTBE: YKa3aHUE O KOJIMYECTBE WICHOB COBETAa JUPEKTOPOB, CIIMCOK YICHOB
PEBU3MOHHON KOMHUCCHH, CITUCOK YJICHOB KOJUIETHAIbHOTO UCIIOJIHUTEIBHOTO OpraHa,
yKa3aHHe O JIUIIe, OCYIIECTBIISIONEM (PYHKIIMH €MHOINIHOTO UCIIOJHUTEIBHOTO Op-
raHa, HAMMEHOBAHHUE, CBEJICHHUS O MECTE HAXOXKICHHS NMPO(HECCHOHATLHOTO YYaCTHHU-
Ka pbIHKa IIeHHBIX Oymar. HeoOxoanmMo yHu¢uimposars TpeOOBaHuUS MIPOEKTa 3aKO-
Ha O peopraHu3aIuy ¢ TpeOoBaHUAMH 3aKOHa 00 aKIIMOHEPHOM OOIIeCTBE, T0OaBUB B
NPOEKT 3aKOHA O PEOpPraHU3allH CYIIECTBEHHBIC YCIIOBHS JOTOBOPA O CIUSHUH
(npucoenMHEHNH), KOTOPbIE MPUCYTCTBYIOT B 3aKOHE 00 aKIIMOHEPHOM OOILECTBE U
ObUIN YKa3aHBI BBIIIE.

JloroBop o cinusHUM (MPUCOSAWHEHHH) JIOJDKEH COAEP)KaTh IOJIOKEHHUS 00
UMYIIECTBE, IPaBa Ha KOTOPOE JIOJDKHO MEPEeHTH K OpraHu3alln, Co3aBaeMon B pe-
3yJibTaTe CIHUSIHUS (OpraHW3aIllii, K KOTOPOHW OCYIIECTBISIETCS MPHUCOSIMHEHHE), a
TaKXe O MPAaBOMPEEMCTBE IO BCEM 00S3aTENbCTBAM OPraHHM3alvi, YYacTBYIOIIUX B
CIIUSHUM (TIPUCOCIUHICMBIX OpraHW3alluii), B OTHOIICHUH BCEX WX KPEAMTOPOB H
JIOJKHUKOB, BKJTFOYAs U 0053aTEIhCTBA, OCTIApUBAEMbIE CTOPOHAMH.

Opranuzanuy, y4acTBYIOUINE B CIAMSHUU (TIPHCOEINHEHNH), TOJDKHBI He3aMe/I-
JUTENBHO TPEAOCTABISATH APYT APYTy HH(OOPMAIMIO O CYIIECTBEHHBIX M3MEHEHHSX
COCTaBa U CTOMMOCTH CBOETO MMYIIECTBA, MPOUCHIECIIINX MOCTE 3aKIIOYCHUS J0r0-
BOpa O CIUSTHUU (TIPUCOSTUHEHUN ).

Hcxons u3 TpeboBaHMii 3akoHa 00 aKIMOHEPHBIX OOIIECTBAX, OOS3BIBAIOIIECTO
oOmiee coOpaHue yTBEpKIaTh MEPEAATOUHBIN aKT, MOKHO YTBEP)KIaTh, YTO IJIs J0-
roBOpa CIHUAHUS (IPUCOSAUHEHHS) IEPEYCHb MePEeIaBaeMOro MO MepeJaTOYHOMY aK-
Ty UMYILECTBA SBIISICTCS] CYIIECTBEHHBIM YCIOBHEM JOTOBOpa. 3aKOH 00 aKIIMOHEPHBIX
0O0IIIeCTBaX HE COACPKUT YETKOTO TEPEUHs CYIIECTBEHHBIX YCIOBHM peopraHU3aIvoH-
HOT'O JIOTOBOPA, @ YKa3bIBACT JIMIIIb Ha TOPS/IOK M YCIOBHUS PEOPTaHU3aLNH, K KOTOPBIM
MOYKHO OTHECTH TpeOoBaHus K (hopMe peopraHu3alvi U KOHBEPTAIUU aKIIMH.

K noroBopy o cnusHuM (MPUCOSIMHEHNN) TPUMEHSAIOTCS 001mue nosoxkenus ['K
P® o morosopax.

JloroBop o CnusiHUU (TMIPHCOETUHEHNUHN) JOJDKEH OBITh 3aKII0UEH B MUCHMEHHOU
dbopme, myTeM COCTaBJICHUS €IMHOTO JOKYMEHTA, MOAMMUCAHHOTO cTopoHaMu. Kpome
TOTO, JOTOBOP O CIUSIHUU U MPHUCOCTUHEHUU SIBIISIETCS KOHCECYaJbHBIM, IBYX- U
MHOTOCTOPOHHUM.

B nuteparype BbICKa3bIBaIKCh pa3Hbie MHEHHS B OTHOIICHHU MIPABOBOM MPUPO-
JIbI IOTOBOPOB O CIUSTHUU M MPUCOSIMHEHUH aKIIMOHEPHBIX OOIIECTB.

B cBocii padote /I.B. dKnaHoB oTMewaeT, 4TO «IO CBOCH MPUPOJE TOTOBOP O
CIUSIHUU (MTPUCOEAMHEHNH) SIBJISIETCSI JIOTOBOPOM TPOCTOTO TOBAPHILECTBA; OOIIast
11eJTb YYACTHUKOB B 3TOM CJIy4ae COCTOHMT B 00OPa30BaHMH HOBOTO IOPHIUYECKOTO JIH-
na (Ipu CIMSAHUM), TIepelaye aKTHBOB M IACCHBOB MPABONPEEMHUKY pEOpraHH3ye-
MbIX popunnyeckux auip [1. C. 38].

B monrBepxeHne 3Tol MO3ULUHU MPUBOJATCS CIEAYIONINE CXOAHbIE MPU3HAKU
yKa3aHHBIX JOTOBOPOB:
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— OnpeeNIeHHas IeNb, U JTOCTHKEHUSI KOTOPOH 00S3YIOTCSI COBMECTHO JIeHCT-
BOBAaTh YYaCTHUKH JIOTOBOpA O CIUSIHUU (TIPUCOETUHEHUH );

— CO3JIaHUE HOBOTO FOPUIMYECKOTO JIUIA WIH MPUOOPETEHNE MTPUCOSTHSIFOIINM
IOPUIMYECKUM JIMIIOM UMYLIECTBEHHOI'O KOMIUIEKCA TPUCOEANHIEMOTIO;

— y4yacTHe B JIOTOBOpPE O CIMSHUU (MIPUCOECTUHEHHH) HECKOJIBKUX aKIIMOHEPHBIX
00IIecTB, 4TO TaKXKe MPHUCYIIEe AOrOBOPY mpoctoro toBapumiectsa (m. 1 cr. 1041 T'K
PO);

— OOIITHOCTh MHTEPECOB YYACTHHKOB JOTOBOpA O CIUSHHUH (TPHCOSIWHEHHN),
KaXKIbIH U3 KOTOPBIX MPECIIEAYET OJIHY U TYKE IIeJIb;

— JINYHO-JI0BEPUTEIBLHBIA XapaKTep B3aMMOOTHOILIEHUI CTOPOH J0rOBOpa CIMSI-
HUS (IPUCOECTUHEHHUS).

CymiecTByeT, OJHaKO, W PAJ MPUHIMIIHAIBHBIX OTINYUNA, KOTOPBIE MO3BOJISIOT
TOBOPUTH O PCOPTraHU3ANUMOHHBIX JOTrOBOpax KaK O CaMOCTOATCILHOM THIIC TOI'0OBO-
pOB:

1) B cmyyae JOTOBOPOB O COBMECTHOM JESTENBHOCTH (MCKIIIOYAs YUpeIUuTellb-
HBIC lIOl"OBOpBI) HE MPOUCXOJUT BO3HHUKHOBCHUA WJIM MNPCKpAlICHHUA HOPUINYCCKUX
nu;

2) B OTJIMYME OT PEOPraHU3ALMOHHBIX JOrOBOPOB OTCYTCTBYET YHHBEpPCAIbHOE
IIPABOIIPEEMCTBO. be3yClIOBHO, BO3MOXHO IE€pelaTh B KaueCTBE BKJIAJa MMYIIECT-
BEHHBI KOMIUIEKC C 3apaHee ONpeesICHHbIMU aKTUBaMu U maccuBamu. Ho 3To He
YHHUBEpPCAIbHOE MPABOMPEEMCTBO B MOJIHOM €0 CMBICIIE, KOT'/la MepeiatoTcs Bee, /1a-
K€ HE BBISIBJICHHBIE 0053aTebCTBA U NIPABa;

3) AOrOBOpP MPOCTOrO TOBAPHILECTBA MPETyCMATPUBAECT BBIIEICHUE CTOPOHAMH
OTpeIeIEHHOT0 UMYIIECTBA ISl COBMECTHOM JESATEIbHOCTH C UCIIOJIb30BaHUEM YKa-
3aHHOrO uMyuiecTBa. [IpyueM BblIeIeHHE UMYIIECTBA JUIS LIEIEH IPOCTOr0 TOBapH-
IIECTBA ITPOUCXOIUT, BO BCAKOM CIIydae, 10 JOCTHIKEHUS MPOCTHIM TOBAPHUILECTBOM
LEJH, JJ11 KOTOpOi 0HO ObLI0 co3aHo. Ecnu paccmaTpuBaTh JOTOBOP O CIHUSAHUU KaK
JIOTOBOP IPOCTOr0 TOBApPUILIECTBA C LIEIbI0 00Pa30BaHMsI HOBOTO IOPHINYECKOTO JIH-
11a, TO C BBIIECJICHUEM HMMYILECTBA 1I€JIb TAKOTO TOBAPHILECTBA JTOCTUIAeTCsl, U TOBa-
puliecTBo mpekpamaercsa. Kpome Toro, eciim B 10roBOpe MPOCTOrO TOBAPHUILECTBA
TI0J] BBIICJICHUEM MUMYIIIECTBA JJIs II€JIei TOBapUIIECTBA MOAPa3yMEBAETCs JIUIIb €T0
y4eT Ha OTJEeNbHOM OajlaHce, TO NPU CIMSHUU MMYIIECTBO MEHSET COOCTBEHHUKA.
O4eBUIHO, YTO JJOTOBOP O CIHMSIHUU U JIOTOBOP IMPOCTOT'O TOBAPHILECTBA C IIEIBI0 00-
pa30BaTh HOBOE IOPUIMYECKOE JIMILO BOOOIIE MMEIOT CBOMM IPEAMETOM pa3IN4HOe
MMYIIECTBO: IEPBBII — BCE UMYILECTBO CTOPOH; BTOPOH — JIMIIb Ty HE3HAUUTEIBHYIO
YacTh MMYILECTBA, KOTOPask AOJDKHA CITy>KUTh LEJSM CO3/1aHHsI HOBOTO FOPUINYECKOTO
uia 1 oopMIICHUS OCIIeTYOLIEH Nepeiaull OCHOBHOM Macchl UMYIIIECTBA;

4) [ECJIbI0 YYAaCTHUKOB IIPOCTOI'O TOBAPHUIICCTBA ABJIACTCA COBMCECTHAA NCATCIIb-
HOCTh 0e3 00pa30BaHMs IOPUIMYECKOTO JIUIA, B TO BPEMs KaK IOTOBOP O CIIMSHUHU
M3HAYalIbHO U II0 CBOEMY OIPENIETIEHUIO UMEET CBOEH L1eNbI0 CO3/1aHUe HOBOT'O JINIIA;

5) IOrOBOP MPOCTOTO TOBAPHUILECTBA BO3ME3/IHBIN, B TO BPEMsI KaK €CTh CEpbe3-
HBIE OCHOBAHMS I0JIATaTh, YTO JIOTOBOP CIIHSIHUS SBISETCS 0€3BO3ME3IHBIM BCIIE/ICT-
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BUE OTCYTCTBHS MaTepHAILHOIO MHTEpPEca B CAEIKE CO CTOPOHBI CyOBEKTOB, Ipe-
KpAaIAoIIUXCs TOCPEICTBOM TaKOBOIA;

6) peanuzaiusi  JI0TOBOpa O CIAUSHUM  (IPUCOSAMHEHWH) TPEAINOIaracT
00BeIMHEHNE BCEX aKTHBOB M TIACCHBOB PEOPTaHU3yEeMbIX OOIIECTB, MPH ATOM 00be-
JUHSIEMOE UMYIIECTBO HE CTAHOBHUTCS MX OOIICH J0JIEBO COOCTBEHHOCTHIO, a Iepe-
JlaeTcst co3aaBaeMoMy (TIPOI0JKAIOIIEMY CYIIECTBOBATH) IOPUAMYECKOMY JIHILY;

7) OCHOBaHMEM MPEKPAIICHHs TOTOBOPAa O COBMECTHOM NEATENBHOCTH CIYXKHT,
KaK MMPaBHJIO, UCTEUCHUE CPOKa €ro JIEHCTBHUS, a IOTOBOP O CIUSHHUM (TPUCOEIHUHE-
HUH) TIPEKPAIIACTCs] Ha/UICKAIIM UCTIOTTHEHUEM;

8) moroBop cnustHHS (TPUCOSAMHEHNS) TIOPOXKIAAECT HE TOJIBKO MpaBa M 00s3aH-
HOCTH UX YYaCTHHKOB, HO PETJIAMEHTHUPYET YCJIOBUS peaU3allii CBOUX MpaB TPETh-
MMH JIUIIaMH, B YaCTHOCTH aKIIMOHEpaMU HOBOT'O aKIIMOHEPHOTO oO0IecTBa [2].

WNnorna norosop cnustaust (MPUCOSAMHEHNS) CPABHUBAIOT C YIPEAUTEIHHBIM JI0-
rosopoM. Tak, B padore B.C. Ema u H.B. Ko3noBoii naercs cnenyrouiee onpenerne-
HUEC YUPCAUTCILHOIO JOTOBOPA: «B COOTBECTCTBUHU C YUPCAUTCIILHBIM JOTOBOPOM €T0
YYaCTHUKHU (YUpEAUTENN) IPUHUMAIOT Ha ce0s1 00513aTeIbCTBO CO3IaTh IOPUINIECKOE
JIMIIO ¥ ONPEACTISIOT MOPSI0K COBMECTHOM NEATETHLHOCTH 10 €TO CO3/IaHUI0, YCIOBUS
nepeaayn eMy CBOETO UMYIIECTBA, YYacTHs B €r0 JCATEIILHOCTH U yIPABICHUS ITON
NeSITeIbHOCTBIO, YCIIOBUSL M TOPSAJOK paclpe/iesieHus] Mexay co0oil mpuObIN U U
yOBITKOB, a Tak)Ke MOPAIOK BBIXOJA W3 COCTaBa opuamyeckoro junay [3]. B oTHO-
HICHUH PEOPTaHU3AIMOHHOTO JI0TOBOpPa MOXKHO CKa3aTh, YTO MPEAMETOM €T0 peryJiu-
pPOBaHUs HE SIBJIICTCS TIOPSIOK Y4acTUsi CTOPOH B JCSITEIBHOCTH CO3/1aBaeMOro 00-
IeCTBA U YIPABJICHHUE MM, a TAK)KE YCIOBHUS U MOPAIOK paclpeesieHusi IpuObUIa 1
BO3MOXXHOCTh BBIXOJIa M3 €r0 COCTaBa, TaK KaK CTOPOHBI JOTOBOPA MEPECTAIOT CYIIle-
cTBOBaTh. He mpeaycmarpuBaeT OH MOTOMY M OTBETCTBEHHOCTH CTOPOH. B mormor-
HEHHE K 3TOMY PEOPraHM3allMOHHBINA JIOTOBOP PETYJIMPYET NEHCTBHUS CTOPOH IO Tpe-
KPAIEHHUIO OTPEICICHHBIX FOPUANYCCKHX JIUIL.

JpyruM OTJIMYUTEIbHBIM MOMEHTOM PEOPraHU3alMOHHBIX JOTOBOPOB OT yupe-
JTUTEIBHBIX U IOTOBOPOB O COBMECTHOM JESITEIBHOCTHU SIBIISIETCS TO OOCTOSATENIBCTBO,
YTO MOCJTIEIHUE UMEIOT CBOCH IENIbI0 OPraHU3alri0 HEKOH MpPOJOIDKUTEIBHON aes-
TEJILHOCTU 0€3 CO3JIaHMsI WM C CO3/IaHUEeM FOPUIMYECKOTO JIUIIA, B TO BPeMs KaK pe-
OpraHU3aIIOHHBIE JJOTOBOPHI MPECIEAYIOT JHUIIb LEIH CO3JaHHS M MpPeKpalleHHs
IOPUIUYECKUX JIMII U HE 3aTParuBaloT TEKYIIYIO UX JEATEIbHOCTb.

B cratbe, nocesimiennoit yupeaurensnomy aorosopy, B.C. Em nu H.B. Ko3nosa
IIPUBOJAT P Y6eIII/ITeJII)HBIX ApPTYMCHTOB B I10JIB3Y TOIr'0, YTO IIPU YUPCAUTCIBHOM
JIOTOBOPE «IIOCIIE Mepejaul yUpEeIUTEIIMA B YCTaBHBINA KalUTall OPUANIECKOTO JIH-
I1a ONpPEeNCHHBIX BHJOB UMYILECTBA Y 3TOTO IOPUAMYECKOTO JIMIAa BO3HUKAET OCO-
0oe MmpaBo Ha WCIOJIH30BAHUE TAKOTO MMYIIECTBa» [4], HE COBMAmaroIIee TOXKIAECT-
BEHHO C MIPaBaMU yupeauTesiei Ha 3To UMyIecTBO. [Ipeaensl BIaieHus 1 moib30Ba-
HUS TaKOro MMYHICCTBA OMPEACTIAIOTCA YUPCAUTCIIbHBIM TOTOBOPOM M yCTaBOM 00-
mecTBa. B cimyyae 3akiIrodeHUs peopraHM3allMOHHOTO J0roBopa o0beM mepesiaBae-
MBIX TIPaB Ha UMYILECTBO, MOJUIeXKAIee Nepeaade NoromaiieMy (HOBOMy) oo1re-
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CTBY, TOXXJECTBEHEH 00BbeMy IpaB mepeparomero obmectsa. B atom cocrout emre
OJIHO OTJINYUE PEOPraHU3ALIMOHHBIX JIOTOBOPOB OT yUPEIUTEIbHbIX.

Takum 06pa3zom, peopraHU3aIIOHHBIE TOTOBOPHI MPHU CIUSHUU U TPUCOEINHE-
HUM COAEPXKaT PsJl CHelM(PUYECKHX YepT, KOTOpPbhIe HE MO3BOJSIIOT MX OTHECTH K
c/IeTKaM, IPeayCMOTPEHHBIM 3aKOHOM. [109TOMy ecTh Bce OCHOBAaHUSI OTHECTH HX K
HETIOMMEHOBAHHBIM (Sui generis) TpaskJaHCKO-TIPABOBBIM CIEITKAM.

Ao63arr 1 § 13 repmanckoro 3aKoHa O PEOPTaHU3AIMHA TOBOPUT O TOM, YTO JOTO-
BOp CTAaHOBUTCS JICHCTBUTENBHBIM TOJILKO TIOCIIE €r0 000peHust o0ummMu coOpaHusi-
MHU. YKa3aHHe Ha JICWCTBUTEIBHOCTh IOTOBOpA CBSI3aHO C TEM, YTO HEMELIKOE MPaBO
JIOITyCKAeT 3aKII0UYEHHE JOTOBOPA O CIUSHUM WM MPHUCOCTUHEHNUHU JIBYMs CIIOCO0a-
M. B nmepBom cnyyae oOuiue coOpaHHs aKIIMOHEPOB CHavajia YTBEPXKAAIOT MPOCKT
JIOTOBOpa, KOTOPBI 3aTeM 3aKJIo4yaeTcs npaBieHusMU. Bo BTopoMm mpaBieHus cHa-
yajia 3aKJII0YaloT JO0rOBOp, a 3aTeM IEpearoT ero Ha oJo0peHue odmux coOpaHuit
[5. C. 177]. B nepuoa BpeMeHH MKy 3aKIIOUEHUEM U OJ00pPEHUEM JJOTOBOP CUNTA-
eTcsl BpeMEHHO HenleHcTBUTeNbHBIM (schwebend unwirksam). Bpemenno neneiictBu-
TeBHBIN JIOTOBOP O CIUSHUM WIW TPUCOCIMHEHUH CO3MIaeT, TEM HE MEHee, 00s3aH-
HOCTH ISl TIPaBJICHUH OOINECTB — YYaCTHUKOB peopranuzanuu. [lonmuceiBas goro-
BOD, MPaBJICHUs 00SA3YIOTCS JOOUTHCS €ro 0100peHust OOIMMH COOpaHUSIMU U MOTYT
OBITH TIPUBJICYCHBI K BO3MEIICHNIO YOBITKOB B cirydae HeucnonHenus [6. C. 161].

B mpaBe ['epmannu TpeGoBaHUS K COIEPKAHHIO JOTOBOPA O CIMSIHUM WU TIPHCOE-
JUHCHUN yCTaHOBJIEHBI B § 5, 37 repmaHcKoro 3akoHa O peopraHM3aiud. § 5 pacmpo-
CTpaHsieTCs KaK Ha CIMSAHUE, TaK M Ha NpucoeAuHeHue. § 37 CONEpKUT CrelualbHbIe
NpeINICaHus IS JOTOBOPa O CIUSIHUM, KOTOPBIE JJOMOJIHSIOT TTOJIOKEHHS § 5.

B cootBercTBUU € § 5 B JOoroBOpe 10 001IEMY MPaBUITY JOKHBI COAEPKATHCS:

— HAaMMEHOBAaHUE M MECTOHAXOXKJCHHE YYaCTBYIOUINX B PEOPraHU3alliU aKIHo-
HEPHBIX OOIIECTB;

— COIVIalIeHHEe O TMepeadye BCEro MMyIIecTBa HOBOMY MJIM MPUHUMAIOIIEMY 00-
IIECTBY B OOMEH Ha MPEIOCTaBIICHUE aKIUil MTOCICTHUX;

— COOTHOUIEHNE OOMEHA aKIMid ¥ pa3Mep JOIUIAT 3a aKLUH;

— JIeTalM NepeJayy akiuid HOBOTO WJIM MPUHUMAIOUIET0 OOILIECTBA aKIIMOHEPAM
MepeIaroIX 00IIeCTB;

— MOMEHT, C KOTOPOTO IepelaBacMble aKIMOHepaM IepeJaroliero oo0ImecTsa
aKIIUM HOBOTO HJIM MPHHUMAIOIIETO O0IECTBa MPEJOCTABIISIOT MPABO HA JUBH/ICHIBL;

— MOMEHT, C KOTOPOTO JIEHCTBUS MEPEAAIONINX aKIMOHEPHBIX OOIIECTB CUUTA-
IOTCSI COBEPIIIEHHBIMH 33 CYET HOBOTO MJIM MPUHUMAIOIIETO aKIMOHEPHOTO 00IIecTBa
(MOMEHT OCyIIECTBIICHHSI CIMSHUS WU MprcoennHeHns — Verschmelzungsstichtag);

— MpaBa, MpeJ0CTaBIsieMble B MPUHUMAIOIIEM UM HOBOM OOIIIECTBE BIIaJIENIblIaM
CHEIMALHBIX TIPaB B TIEpeIarolieM o0IecTBe, Kak, HalpuMep, BiIaaesbiiaM 0e3roso-
CBIX, IPUBUJIETHPOBAHHBIX U aKIUH, IPEAOCTABISIONINX HECKOJIBKO r'OJIOCOB;

— BO3HArpakJeHUs, MPEAOCTABISIEMbIE YICHAM MPaBJICHUsI U HAOII01aTEeIbHOTO
COBETa KaXI0ro O0IEeCTBa, yYacTBYIOIIEr0 B pEOPraHU3allli, a TAKKe ayJUTOpaM;

— TOCIIE/ICTBUS CITUSTHUS W TIPUCOSAMHEHUS I PAOOTHUKOB.
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B 10 xe Bpems 3aKoH 0 peopraHu3aliy B Ka4eCTBE HCKIIOYCHUS IPEIyCcMaTpH-
BaeT BO3MOXKHOCTh COCTaBJICHHUsI YIPOIICHHOTO JOTOBOpa O IMPHCOCIUHEHUU TMPHU
MPUCOEIMHEHNU K MAaTEPUHCKOMY OOIIECTBY JouepHero odmiectsa, Bce 100% axiuit
KOTOPOTO HaXOJATCS y MaTepHHCKOTo obmiecTBa. B 3ToM cirydae J0roBop MOKET HE
COJIepKaTh MOJIOKEHUH 0 Tiepeade UMYIIeCTBa, COOTHOIIEHHH OOMEHa aKIUi U Jie-
TaJIAX MEepeadyu aKkIuid MPUHUMAIOIIETO OOIIECTBAa aKIMOHEpaM IMEPEIaroIero J0-
YepHero o0miecTna.

Cormacno § 37 repmanckoMy 3akOHY O PEOpraHHM3alUU JOTOBOP O CIHSIHUU
JIOJDKEH BKJIIOUYATh B ce0s1 yCTaB HOBOTO aKIIMOHEPHOTO O0IIeCTBa.

CornacHo a03. 1 § 13 3akoHy 0 peopraHu3aIliil TOTOBOP O CIUSHUH WU TPU-
COCJIMHEHUH CTAHOBHUTCS JIEHCTBUTENBHBIM TOJIBKO MOCIE TOTO, KaK €ro 0J00psT aK-
IMUOHCPHBI O6IIICCTB — Y4YaCTHHUKOB CJIMSAHUSA WA MPUCOCIUHCHUS. Pemenne aKIINo-
HEPOB MOKET OBITh MPUHSITO TOJIBKO Ha COOpaHUH.

B oTnuume oT poccHiickoro mpasa, MpeayCMaTPUBAIONICTO MPUHSATHE PEIICHHS
aKIMOHEPaMHU OJIHOBPEMEHHO IO TPEM BOIPOCAM: MO BOIPOCY O PEOpraHHU3alUd B
dopMe CIUSHUS WIN TPUCOSIAUHEHHS, 10 BOMPOCY 00 YTBEPXKICHHH JOTOBOpa O
CJIMSTHUM WIN TIPUCOEIMHEHNUH U TI0 BOTIPOCY 00 YTBEP)KICHHUHU IEPEIaTOYHOTO aKTa,
HEMEIIKOE MPaBo MO OO0IIEMy MpPaBUITYy MPEAIoaraeT NpuHATHE O0IMM coOpaHueM
aKIIMOHEPOB pEIIEHUs] TOJIBKO 10 OJHOMY BOINPOCY — 00 0700peHHH J0roBOpa O
clusHUM (TIprcoennHeHnn). [Ipu 3TOM OTAENBPHOTO MPHHATUS PEUICHUS O CIUSHUH
WY TIPUCOSAMHEHUH U 00 YTBEPKJICHHH NEPEAATOYHOTO aKTa HU 00IUM coOpaHueMm,
HU KaKUM-JTMOO IPYyTHUM OpraHoMm odiecTBa He Tpedyercs. bosee Toro, mockoibKy K
JOTOBOPY O CIHMSIHUW WJIM €r0 MPOEKTY JOJDKEH OBITh MPHIIOKEH MPOEKT YCTaBa HO-
Boro obmiectBa (§ 37 3akoHa 0 peopraHm3aiuv), TO NpU OJOOPEHUH TOTOBOpPA O
CIIMSIHUM aKIMOHEPBI OJTHOBPEMEHHO YTBEPKIAIOT YCTaB. DTO MOATBEPKIAACTCS TaK-
ke 1 ab3. 2 § 76 3akoHa O peopraHu3alli, TOBOPSIIAM O TOM, YTO yYCTaB HOBOTO
o0IIecTBa CTAaHOBUTCS JCHCTBUTEILHBIM, €CIIM aKIMOHEPhl BCEX YYaCTBYIOIIMX B
CJIUSTHUM OOIIECTB OJJOOPAT JOTOBOP O CIUSHUH. DTO MPABUIIO HE PACIPOCTPAHIETCS
Ha TpucoeanHeHue. M3MeHeHus B ycTaB MIPHHUMAIOIIETO 00IIecTBa HE BHOCATCS aB-
TOMAaTHYECKU C OJ00pEHHEM JIOTOBOpa O MPHCOEIWHEHHH, a TPEOYIOT OTAEIHHOTO
pelieHus.

OueBuaHA CX0XKECTH IMOIX0JI0B POCCHICKOTO M HEMEIIKOTO 3aKOHOaTeNel B pe-
TYJIMPOBAHUU COJICPKAHHS JOTOBOPOB O CIMSIHUU U IPHCOCTNHEHUU.

Kak u B poccuiickoM mpaBe, NOJOXKEHUE 00 0JOOPEHUH JOTOBOpa O CIUSHUH
WK NPpHUCOCANHCHUN 06HII/IM CO6paHI/ICM AKIIMOHECPOB B HEMEIIKOM IIpaBC OTHOCATCA
K UMIIEPATUBHBIM.

CreioBaTenbHO, HE JIOMYCKAETCS YCTAHOBJICHHUE B YCTaBE OTKa3a OT 0JJOOPEHUS J10-
roBopa o0IM coOpaHreM, Tepeaada MOJIHOMOYHHA 10 0I00pPEHUI0 T0ToBOpa HaOI 0 1a-
TEITIBHOMY COBETY, a TaK)Ke, TOCKOJIbKY 3aKOH MPSIMO yKa3bIBaeT Ha HEOOXOIMMOCTh BbI-
paXeHUs aKIIMOHEpaMU CBOEH BOJIM HA COOpaHWH, TO HE JOMYCKACTCS M MPUHSATHE pe-
meHus 00 00OPEHNH ITyTEM MTPOBEICHHS 3209HOTO TOJIOCOBAHUSI.
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In this article discover maintenance of the treaty of merger and joining in Russian Federation and
Germany. Treaty of merger and joining compear with treaty particular partnership and constituent treaty
by law of the Russian Federation. Argue point of view that treaty of merger and joining behave to un-
nominate civil treaty in Russian Federation. Discover conformity points of view russian and german
legislature establishments in regulate maintenance of the treaty of merger and joining.
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