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B cTaTbe paccMaTpuBaloTCS npobnembl The article discusses the problems of law

NPaBONPUMEHUTENbHOM MPaKTUKK, CBSI3aHHbIE C
KOMBMHMpPOBaHHON peopraHu3aumnein. OTMedvaercst
OTCYTCTBME  HE0OXOAMMOro  3aKOHOAATENbHOro
pEryMpoBaHNs peopraHusauuM, CBsI3aHHOM C
CoYeTaHWeM pasnimyHbix ee ¢opM. CaenaH BbiBOA O
opMmpoBaHNM NPaBONPUMEHUTENBHON MPaKTUKM
Ha OCHOBE NPaBOBbLIX MO3WLNIA HA/IOrOBbLIX OPraHoB
cybbekToB Poccuitickoit deaepaunun, B pesynbTaTte
yero Ana  npoueaypbl  KOMBUMHWPOBaHHOW
peopraHusauum CyleCcTBEHHOE 3HayeHue MMeeT
pernoHasbHas cneundmka. CpenaHbl
NpeanoXeHss 0 COBEPLUEHCTBOBAHUM WUHCTUTYTa
KOMBWHMPOBAHHON peopraHusaumnM, a TaKke O
HeobxoAMMOCTM NybnuKaumMM MPaBOBbIX MO3ULNN
HasloroBbIX OpPraHoB MO BOMPOCaM, CBSI3aHHLIM C
KOMBUHWPOBAHHON peopraHM3aumei.

KnioueBble cnoBa:

KOMBMHMPOBAHHAs peopraHM3aums, akUMOHEpHoe
06L1ecTBO, KOPNOpPaTMBHOE 3aKOHOAATENbCTBO

enforcement practice related to combined
reorganization. There is a lack of necessary
legislative regulation of reorganization associated
with a combination of its various forms. The
conclusion is made about the formation of law
enforcement practice based on the legal positions
of the tax authorities of the subjects of the Russian
Federation, as a result of which regional specifics
are essential for the procedure of combined
reorganization. Proposals have been made to
improve the institution of combined reorganization,
as well as the need to publish the legal positions of
tax authorities on issues related to combined
reorganization.

Keywords:

combined reorganization, joint stock company,
corporate legislation

PeopraHusauunsa opnanyeckoro nvua aBAseTcs Hambonee YD,O6HbIM cnocobom

TpaHcopMauum 6u3Heca. PeopraHuM3aums MOXET CTaTb pelleHueM, B Clyyae

HEobXo0AMMOCTM OMTUMM3ALMM KOPMOPATMBHOW CTPYKTYPbl, PaclUMpeHns NpOW3BOACTBA,
NpUBNEYEHNS MHBECTULIMM, HANOrOBOW ONTMMM3auus U T.4. BMecTe ¢ TeM, B aaHHON cdepe
CyLLeCTBYIOT OrnpefeneHHble npaBonpuMeHuUTeNbHble MpobneMbl, peleHnto  KOTOopbIX
cnefyeT, no HaleMy MHeHWto, yaenntb ocoboe BHMMaHMe.

MHCTUTYT peopraHm3aummn opuanNYeckoro NMua BO3HUK €lle B NepBov pedakumu
lpaxxaaHckoro kogekca Poccuiickon @epepaummn (panee — K P®). Bcero 3akoH
npeaycMmatpusaeT NsaTb hopM peopraHusaumun [1, cT. 57]: npeobpasoBaHue, BbliaeneHue,
CNsiHWe, npucoeanHeHune, pasgeneHue. Mpu 3ToM Tonbko € 2014 r. cTano BO3MOXHO
OCYLLUECTB/IEHME  KOMOBMHMPOBAHHOM

peopraHusaumu, T.e.  peopraHmsaumm  C



OIHOBPEMEHHbIM COYETAHUEM HECKONbkMX ¢opM [4]. OcHOBHOWM 33Aadeit AaHHoro
HOBOBBeAEHWS SABNSETCS YNpPOLLUEHNe rnpoueaypbl peopraHm3aumm 3a cHeT NpeaocTaBneHns
neranbHOM BO3MOXHOCTW peanu3oBaTb Haubonee npuveMnembii Ans Koprnopaumm crnocob
nepepacnpeneneHns akTMeoB.

Mpun 3TOM C AOKTPUHANIbHOM TOUYKWN 3PEHUSI HE CIOXMNOCh OAHO3HAYHOIO MOHUMaHUS
CyllecTBa KOMOMHMpPOBaHHOM peopraHu3aumMn. OaHWM aBTOPbl pacCMaTpUBAOT  TaKyto
peopraHmn3aumio B KayeCTBe CaMOCTOATENbHOro eanHoro npouecca [8, ¢. 94]. C Toukm
3peHns Opyrux aBTOPOB KOMOMHMpOBaHHasi peopraHv3auus npeacTaBnseT cobow
camocTosTesNbHyt0 (GopMy peopraHmsaumm [9, c¢. 208]. TpeTba rpynna uUMBUINCTOB
NpUAEPXKNBAETCS KOHCEPBAaTUBHOM MO3ULMM, MCXOAS M3 KOTOPOM KOMOGWMHMPOBAHHas
peopraHusaumsa SBNSIETCS COBOKYMHOCTbIO ABYX WM pa3HblX HOPUAMYECKUX OENCTBUM,
OCYLLECTBNSEMbIX OAHUM IPaXKAAHCKO-NpaBoBbIM cybbekToMm [10, . 484-485].

Mo HaweMy MHEHMI0, Hanbornee KOMMMNEKCHO OTPaXaeT npouecc KOMOMHMPOBaHHON
peopraHusaumMmM WccnefoBaHME ee B KavecTBe eAMHOro TPaHCMUCCMOHHOrO npouecca
nepepacnpeneneHns akTMBOB, OCYLLECTBNSIEMbIX B paMKax eanHoro npouecca. [ns uenen
apryMeHTaumMM yKa3aHHOM MO3ULUMW PacCMOTPUM YaACTHbIN Cly4ah KOMOBUHMPOBAHHOM
peopraHusaumMmM  Ha  MNpuMepe  peopraHusaumm  obwectBa C  OrpaHWYEHHON
otBeTcTBeHHOCTbI0O (OOO) C OAHOBpPEMEHHbIM COYeTaHWeM ABYyX (POpPM: BblAENeHWUs U3
COCTaBa OCHOBHOM KOMMaHWM ABYX KOPUANYECKMX NNL, C NOCNEAYIOLWMM UX MPUCOEANHEHNEM
K aBym gpyrum OOO.

®DakToOM, WMHULUMWPYIOWMM MpoueaypY peopraHu3auuu B BbllLeyKa3aHHOM cry4ae,
bynet SBNATLCS MPUHATUE COOTBETCTBYIOLWIErO peweHust obwmM cobpaHMeM y4acTHUKOB
0OO0O0. B pelueHnn y4aCTHUKM AO/HKHbI OTPa3uTb OCHOBHbIE MapaMeTpbl peopraHusaumnu, a
MMEHHO: OnpedenuTb  PUANYECKMM  CTaTyC CO34aBaEeMbIX  HOPUANYECKMX UL,
ccopMMpoBaTb MX OpraHbl YNpaBneHUs 1, caMoe rnaBHOe, YTBEPAUTb NepeveHb akTUBOB
MaTEPMHCKON KOMMaHUK, KOTOPbIe Noanexar nepeaade GopMnpyeMbiM opraHmnsaumsm. T.e.
(paKTUYECKM yXKe Ha CTaann NPUHSTUS pPeLleHNs YYaCTHUKN AO/DKHbI YETKO OCO3HaBaTb A1
cebs Kakon Jo/MKHa ObITb KOHEYHas uenb peopraHumsaumun. B Tom cnyuyae, ecnm 6bl Mbl
paccMaTpmBan KOMOGMHNPOBAHHYIO peopraHM3aumio Kak COBOKYMHOCTb He CBSI3aHHbIX ApYr
C Apyrom ¢popM peopraHunsaumm, Y4aCTHUKM MaTEepUHCKOro obLiectsa B MOMEHT MPUHSATUS
nepBOHAYasibHOrO peLleHnst MOrvM He pacnonaratb CBeAeHUSMU OTHOCUTENbHO KOHEYHOIO
pe3ynbTaTa peopraHu3aunm unm, no KpamHen mepe, He (UKCMpoBaTh €ro B KOPNOpPaTUBHOM

peLEeHNN.
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CyLLEeCTBEHHbIM HEAOCTATKOM 3aKOHOAATENIbHOMO PeryMpoBaHMs KOMOMHMPOBAHHOW
peopraHv3aumn SBnseTcs OTCYTCTBME B CreunanbHOM 3akoHoAaTesNbCTBe, MOCBALLEHHOM
OO0 un AO, HOpMbI O BO3MOXHOCTM peopraHu3auumM C OAHOBPEMEHHbLIM COYEeTaHMEM
HECKONbKMX NPefyCMOTPEHHbIX 3aKOHOM (opM. HopMbl cT. 51 3akoHa 06 OO0, u cT. 15
3akoHa 06 AO aBnsalTCa H6naHKeTHbIMK, T.e. OTCbINAT K HopMaMm K PO oTHocUTeNbHO
BOMPOCOB, KACAIOLMXCS «APYrMX OCHOBaHWI M nopsiaka peopraHusaumm» [2, 3].

Nccneagyem apbuTpaxkHyl0 MpakTUKY, CBsI3aHHY0 C 06)KanoBaHWEM peLueHun
PEMUCTPUPYIOLLNX OpraHoOB 06 OTKas3e B roCyAapCTBEHHOW perncTpaumnm KOMOMHMPOBAHHOM
peopranmsaumn. B pamkax gena N2 A65-30128/2022 ApbutpaxkHbin cyn Pecnybnvkm
TaTapctaH paccmoTpen 3asBereHne O6wecTBa O MPU3HAHWMM HE3aKOHHbLIM 6e3aencTBus
HANOroBOM CNy>6bl, BbIpa3MBLIEMCS B HEOCYLLUECTB/IEHMN PErncTpauum peopraHusaumm B
opmMe BblaeneHns ¢ O4HOBPEMEHHbIM npucoeanHeHmeM. CorfnacHo cxeme peopraHu3aumm
ObuwecTtBo-1 peopraHusyetcs B opmMe BbiaeneHns m3 Hero Obuectsa-2 n Obwectea-3 ¢
OIHOBpEMEHHbIM  npucoeaMHeHneMm  ObuwectBa-1 k  O6uwectBy-4.  be3pelcTBue
PEMUCTPUPYIOLLEr0  OpraHa  Bblpa3uiioCb B HEOCYLIECTB/IEHUN  FOCYAAPCTBEHHOM
pernctpaumm ObuwectBa-2 n ObuwectBa-3, T.e. dakTnyeckn 6bi10 3aperncTpupoBaHO
TONbKO nNpucoeamHeHne Ob6wectBa-1 k O6wectBy-4. [lpu 3TOM Cyad OTMETWI, 4TO
yCTpaHeHue 6e3aeiCcTBUS Nocne obpalleHust 3asaBUTENS B CyA HE NPEKPaLLAeT HeraTUBHbIX
NOCNeACTBU HE3aKOHHOro b6e3aenctaus [6].

B apyrom aene, paccMOTPEHHOM ApBUTpaXKHbIM CyAoM ANTanckoro kpasi, 06LecTBo
oCnapuBano pelleHne perucTpupylowero opraHa o6 oTka3e B rocyAapCTBEHHOM
perucTpaumm peopraHmsaumm B CBS3u C TEM, YTO A4OrOBOP O NpucoeanHeHnn Obectea-1 K
ObuwecTtBy-2 He Obln  HOTapuanbHO yaocToBepeH. [1o3vUMS  HaAnNoroBOro opraHa
(nopaepXkaHHasi CyaoM) 3aktodanacb B TOM, YTO AOroBOP O MPUCOEANHEHMM, MO CBOEW
CYyTW, SIBNSIETCS AOrOBOPOM KYMAW-MPOAAXW AONM B YCTAaBHOM KanuTtane, KOTOpbli B CUiy
3akoHa 06 OO0 noanexuT HoTapuasnbHOMY yAOCTOBepeHuto [5].

YKasaHHOe CBMAETENbLCTBYET O TOM, YTO B MPOLIECCE CIOXHbLIX pPeopraHmn3aumn
BO3MOXHbI OLUMOKM KaK CO CTOPOHbI 3asiBUTENEN, Tak U CO CTOPOHbI HaNOroBbIX OpPraHoB.
Mpy 3TOM HeobxoAMMO MOHMMATb, YTO 6OMBLUMHCTBO CMOPOB, BO3HMKAKLWMX B npouecce
KOMOMHMPOBAHHOM peopraHM3auun, He NepexoasT B CTaamto cyaebHoro pa3bupatenscrsa,
pa3peLwascb B npegenax pervoHanbHbIX Hanoroebix cnyx6. Ha caMoM pene, oTcyTcTBue

60onblWOro KonmMyecTsa peneBaHTHbIX AJ14 aHa/In3a CYD,E6HbIX peLueHMVI, KacCatoLmnxca
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OoCrnapuBaHns OTKa3oB WM (haKTOB peopraHM3aumu, roBOpUT He B MOJb3Yy COBEpLUEHUS
nccneayemMoro B HaCTosALWEN CTaTbe rpaXAaHCKO-MPaBOBOro MHCTUTYTA.

CynebHble pelueHus, B cuny cBoen nybnnyHocTu, obnaaatoT 60/bWMM BAUSIHUEM Ha
(bopMMpOBaHMe NPaBONPUMEHUTENbHOW MPaKTUKK, B OTIMHYME OT MO3MLUMMA PErMoHanbHbIX
HaNOroBbIX MHCMEKLMIM, NOCKO/bKY PELIEHUS NMOCNEAHUX, KaK NPaBuUiIo, yUUTbIBAOT CKOpee
pervoHanbHyto cneumduky, a He TpeboBaHUS HOPMATMBHBLIX aKTOB. PaHee Mbl CCblNanmchb
Ha peleHne ApbuTtpaxkHoro cyaa Antanckoro kpas no aeny N2 A03-9929/2023, B KOTOPOM
HanoroBasl MHCMNEKUKS B KayecTBe 060CHOBaHUS AOBOAA O HEO6XOANMMOCTN HOTapuanbHOro
YAOCTOBEPEHUSI [OrOBOpa WCMOMb30Basia Cleaylowmi apryMeHT: «B HalleM permoHe
CNOXMNacb MNpakTUKa NpeaoCTaBeHNs HOTapuasabHO YAOCTOBEPEHHOro A0roBopa Ans
perucTpaumMmM peopraHusauun B QopMe npucoeavHeHns». [pu 3TOM cyn He 3ajancs
BOMPOCOM OTHOCWUTE/IbHO MPaBOBOro 060CHOBAHMSA MCMOSIb30BaHMSI TakoW apryMeHTauumu.
[lonyckaeM, 4To B HEKOTOPbLIX APYrMX PerMoHax npaBOMpUMEHUTENbHAs NPaKTUKa MOXET
CNOXMTbCS UHbIM 06pa3oM, Npu 3TOM, B OTCYTCTBME ONYO/NMKOBaAHHbIX CYAEOHbIX peLleHni,
06 3TOM He CTaHEeT LWMPOKO M3BECTHO.

TakuMm  06bpa3oM, O4YeBMAHO, 4YTO Haspena HeobxoaAMMOCTb  YHUbMKaLMK
NpPaBONPUMEHNUTENbHBIX NMOAXOAOB K perfaMmeHTaunMm KOMOUHMPOBAHHOM peopraHu3aumi.
[a, 6e3yCcnoBHO, y4nTbIBas LLIMPOKOE MHOroobpasue (opM peopraHn3aLmii U MX BO3SMOXKHbIX
COYETaHUW, HEBO3MOXHO BbIpabOTaTb WHCTPYKUMM Ha KaXAbll BWMA  CMELLAHHOM
peopraH13aunn, 04HaKo, Kanke-To eanHble «npasuia Urpbl» 4omkHbI 6biTb. E.B. Kenapesa
npeanaraeT yCTaHOBUTb efuHble TpeboBaHMS Ha YpoBHE crieumanbHoro enepanbHoro
3aKoHoaaTenbcTBa [7, €. 91]. B yacTtHoCTM, aBTOp NpeanaraeT yCTaHOBUTb CheunasnbHYHo
HOPMY, MOCBSILLEHHYIO peopraHn3aunmn ¢ OAHOBPEMEHHbLIM COYETaHMEM Pa3NIMYHbIX hOopM, a
TaKkXke npeaycMoTpeTb (OpPMUMPOBAHME CMEUMasbHbIX 3aKIYEHUA O peopraHm3aumni,
KoTopble 060CHOBbIBaNIM 6bl HEOOXOAMMOCTb OCYLUECTB/IEHWUS peopraHu3aummM  ans
aKLUMOHEPOB MM YHACTHUKOB X035IMCTBEHHBIX O6LLECTB.

Co CcBOEIN CTOPOHbI, CYMTAEM LIeNeco0bpasHbIM AOMONHUTENBHO Pa3bsSCHUTb HIOAHChI,
CBsI3aHHble C 06pa30BaHMEM 1 OAHOBPEMEHHbBIM MpeKpaLLleHMEM XO3MCTBEHHOIO 0bLecTBa
B paMKax OAHOW peopraHusaumu. Hanpumep, korga O6wectBo-1 pasaensieTcss Ha
Ob6wectBo-2 1 ObuwecTso-3 € nocneayrowmm npucoeanHeHneM Obwecrsa-2 n ObwecTtea-3,
COOTBETCTBEHHO, K ObuectBy-4 1 ObwectBy-5. B pamMkax AaHHOW CXeMbl peopraHv3auum
ObuwecTtBo-2 1 O6wecTBo-3 hakTMyeckn He 6yayT OCYWeCTBNSATb AeATeNbHOCTb, BBUAY

yero TpebyeT [AOMNOMHWUTENBHOrO (BO3MOXHO HAa YPOBHE HOPMATMBHOrO MPaBOBOMO
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PErynMpoBaHnsl) pasbsiCHEHUS 0683aHHOCTb (HOPMMPOBATb OpraHbl YMPaBEHUS TaKUX
obLecTB, yTBepXaAaTb UX yupeanTesibHble JOKYMEeHTbl 1 T.4.

Taknum 06pa3oM, nNpobneMbl KOMOMHWPOBAHHOM peopraHn3aummK, BO3HUKaoLWME B
npouecce NpaBOMNpPUMEHEHMS], TPEOYIOT aKTUBHOrO OBCYXXAEHUS U LUMPOKOM ornacku. Ha
Hal B3rnsA, LenecoobpasHo co3aaTbh eauHbIM NMYyOSNYHbLIN PEeecTp PELLEHUA HANOrOBbIX
OpraHoB O pe3y/nbTaTax pPacCMOTPEHUS 3asiBNIEHMM O TOCyAapCTBEHHOM pPeErncTpaumm
peopraHusaumi. Ha ocHoBe aHanu3a peleHnid U NpaBoBbIX MO3MLUMMA HANOroBbIX OPraHoB
BO3MOXXHO U3YUYNTb OCHOBHbIE NPO6EMbI MPAaBONPUMEHUTENbHOW NPAKTUKK U pa3paboTaTb
pekoMeHzaumMm no ux ycrpaHeHuto. K coxaneHuio, coBpeMeHHas cyaebHas npakTuka He
NO3BOMISIET CAenaTb eAMHbIM MPaBONMPUMEHUTENbHBIA aHanu3, peneBaHTHbIX ANS BCEX

cybbekToB Poccumnckon deaepaumn.
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