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I'PA’KIJAHCKO-IIPABOBOE PEI'YJINPOBAHHUE
PEOPI'AHU3AIIUU OBIIECTB C OTPAHUYEHHOM OTBETCTBEHHOCTHIO B
YCIOBUAX PEOOPMUPOBAHUA 3AKOHOJATEJBCTBA PECITYBJIMKHN
Y3BEKUCTAH

For citation: Boyturaev Dilshod Mamatkarim ugli. CIVIL LAW REGULATION OF THE
REORGANIZATION OF LIMITED LIABILITY COMPANIES UNDER THE CONDITIONS OF
LEGISLATIVE REFORM IN THE REPUBLIC OF UZBEKISTAN. Journal of Law Research. 2026,
11 vol., issue 5.

d Ghttp://dx.doi.org/lO.5281/zenodo.22235132

AHHOTANUA
B craTbe uccneayroTcess BOMpOChl IpaXkAaHCKO-IIPABOBOTO PETyJIMPOBAHMS pEOpraHUu3aliy 00IIecTB
C OrpaHMYEHHON OTBETCTBEHHOCTHIO B PecmyOmuke Y30eKHCTaH B KOHTEKCTE 3aKOHOJATEIbHBIX
pepopm 2024-2025 romoB. AHamu3upyrooTcs HOpMbI 3akoHa PecrnyOmmku VY36ekucran «O06
o0I1IecTBax C OrpaHMYEHHOM OTBETCTBEHHOCTHIO» B pelakiuu 3akoHa oT 7 ¢eBpans 2025 roga Ne
3PV-1025, a takke nonoxeHus ['paxkgaHckoro koaekca PecmyOnuku Y30eKucTan, peryaupyomnme
NPOLEyphl CIAUSHUSA, IPUCOCIUHEHUS, pa3IelieHHs], BbIICICHUS U NpeoOpa3oBaHusl. BriABIstOTCS
po6IeMBbl MPABOBOTO PEryJIMPOBAHUS MPABONPEEMCTBA, 3aUTHI IIPaB KPEAUTOPOB U YUACTHUKOB
ob1mecTBa. PopMyIHPYIOTCS TPEATOKEHHS 10 COBEPIICHCTBOBAHUIO 3aKOHOJATEIbCTBA.
KawueBble cjoBa: peopraHuzanys, OOIIECTBO C  OTPaHMYCHHOM  OTBETCTBEHHOCTHIO,
IIPaBONPEEMCTBO, CIHMSIHME, TPHUCOCAWHEHHE, pa3JelieHHe, BbIJIEJIEHUE, Mpeodpa3oBaHue,
KOPIIOPaTHBHBIN TOTOBOP, TPakJaHCKOE 3aKOHOAATENbCTBO, PecyOnnka Y30ekucTaH.

Boyturayev Dilshod Mamatkarim o‘g‘li,
Toshkent davlat yuridik universitetining doktoranti
E-mail: boyturaevd@gmail.com

O‘ZBEKISTON RESPUBLIKASI QONUNCHILIGINI ISLOH QILISH SHAROITIDA
MAS’ULIYATI CHEKLANGAN JAMIYATLARNI QAYTA TASHKIL ETISHNING
FUQAROLIK-HUQUQIY TARTIBGA SOLINISHI

ANNOTATSIYA
Mazkur maqolada O'zbekiston Respublikasida mas'uliyati cheklangan jamiyatlarni gayta tashkil
etishni fugarolik-huqugiy tartibga solish masalalari 2024-2025 vyillardagi gonunchilik islohotlari
kontekstida tadqiq etiladi. O'zbekiston Respublikasining 2025-yil 7-fevraldagi O’RQ-1025-sonli
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Qonun tahriridagi «Mas'uliyati cheklangan jamiyatlar to'g'risida»gi Qonun normalari, shuningdek
birlashtirish, go'shib olish, bo'lish, ajratish va o'zgartirish tartib-taomillarini tartibga soluvchi
O'zbekiston Respublikasi Fugarolik kodeksining qoidalari tahlil gilinadi. Huquqiy vorislik,
kreditorlar va jamiyat ishtirokchilarining huquglarini himoya qilishning huquqiy tartibga
solinishidagi  muammolar aniglanadi. Qonunchilikni  takomillashtirish  bo'yicha takliflar
shakllantiriladi.

Kalit so'zlar: gayta tashkil etish, mas'uliyati cheklangan jamiyat, huquqiy vorislik, birlashtirish,
go'shib olish, bo'lish, ajratish, o'zgartirish, korporativ shartnoma, fugarolik qonunchiligi, O'zbekiston
Respublikasi.

Boyturaev Dilshod Mamatkarim ugli,
PhD Candidate (Base Doctoral Student)
Direction 12.00.03

Tashkent State University of Law
E-mail: boyturaevd@gmail.com

CIVIL LAW REGULATION OF THE REORGANIZATION OF LIMITED LIABILITY
COMPANIES UNDER THE CONDITIONS OF LEGISLATIVE REFORM IN THE
REPUBLIC OF UZBEKISTAN

ANNOTATION
This article examines the issues of civil law regulation of the reorganization of limited liability
companies in the Republic of Uzbekistan in the context of the legislative reforms of 2024-2025. The
provisions of the Law of the Republic of Uzbekistan "On Limited Liability Companies™ as amended
by Law No. URQ-1025 of February 7, 2025, as well as the provisions of the Civil Code of the
Republic of Uzbekistan governing the procedures of merger, acquisition, division, spin-off, and
transformation, are analyzed. Problems in the legal regulation of legal succession, protection of the
rights of creditors and company participants are identified. Proposals for improving legislation are
formulated.
Keywords: reorganization, limited liability company, legal succession, merger, acquisition, division,
spin-off, transformation, corporate agreement, civil legislation, Republic of Uzbekistan.

BBEJEHHUE

OOmiecTBO ¢ OrpaHMYEHHON OTBeTCTBEHHOCThIO (mamee — OOOQO) sBnsercs Haubosee
pacrpocTpaHEHHON OpraHU3allMOHHO-TIPAaBOBONH (HOPMOI KOMMEPUECKUX IOPUAMYECKHX JHIl B
Pecniy6bnuke V36ekucran. Illupokoe npumeHenue naHHOW (opMbl 00YCIOBIEHO OTHOCHTEIBHOM
IPOCTOTON €€ cOo37aHus, THOKOCThIO KOPIIOPATHUBHOTO YIIPABICHHUS U OTPAHUYECHHBIM XapaKTepOM
OTBETCTBEHHOCTH YYaCTHHMKOB. B yCIOBHMAX pa3BUTHS pPHIHOYHBIX OTHOIIEHUH CyOBEKTHI
NPEANPUHUMATENBCTBA HEPEJIKO CTATIKUBAIOTCS ¢ HEOOXOIMMOCTBIO CTPYKTYPHOH TpaHchopMaIiu
Ou3Heca, 4TO JAeiaeT MHCTUTYT PEOpraHu3allMd OJHUM K3 KIIIOYEBBIX IPABOBBIX MEXaHH3MOB
aZlanTalyy X03IUCTBYIOUINX CYObEKTOB K M3MEHSIOUIMMCS SKOHOMHUUECKUM peatusiM.

Peopranuzanusi 10puaIM4YECKOTO JHIA MPEICTABIsAET COOON CIO0XKHBIN MPaBOBOW MHCTHUTYT,
3aTparuBaloIIUil HHTEpEeChl O0IIECTBA U €r0 YYaCTHUKOB, KPEUTOPOB, pAOOTHUKOB U FOCYIapCTBa.
[IpaBoBOE peryiaMpoBaHuEe peopraHu3alMd TNpU3BaHO o0ecrneynBaTh, C OJHOW CTOPOHBI,
JOCTaTOYHYIO CBOOOY MpPEANPUHUMATENIBCKON AEATEIBHOCTH, a C APYTOi — HaJUIeXKALTYI0 3aIIUTY
NpaB TPETHUX JIMI], TPEXKJIE BCEro KPEIUTOPOB peopraHn3yeMoro odmectsa. [1]

[Tpunstue 3akona Pecniy6nuku Y30ekuctan ot 7 despans 2025 rona Ne 3PY-1025, kotopsim
BHECEHBI CYIIECTBEHHbIE N3MEHEHU B 3aKOH «O0 0011iecTBax ¢ OrpaHUuEeHHON U JOTIOJIHUTEIbHOM
OTBETCTBEHHOCThIO» OT 6 nekadpst 2001 roga Ne 310-II (BcrynuBiime B cuiy 8 mas 2025 rona),
O3HAMEHOBAJI0O HOBBIA 3Tanm pepOopMHPOBAHUS KOPIOPATHBHOTO 3aKOHOAATENbCTBA. J[aHHBIM
3aKOHOM HCKIIIOUYEHBI MOJIOKEHUSI 00 00IeCTBaX ¢ JOMOJIHUTEIBHON OTBETCTBEHHOCThIO, YTOUHEH
MOPSAJIOK TPABOIPEEMCTBA IIPU PEOPraHU3allMU, BBEICHBI HOBBIE HMHCTUTYTHl KOPIOPATUBHOTO
yIpaBJIeHUsl, B YaCTHOCTH KOPIIOPATHUBHBINA JOTOBOpP. YKa3aHHbIE W3MEHEHHsS OOYCIOBIMBAIOT
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HEOOXOAMMOCTh KOMIUIEKCHOTO HAaydyHOTrO aHaju3a OOHOBJIEHHOTO IPAaBOBOTO PETyIHPOBAHHS
peopranusaiu O0O. [2]

[lenpl0  HACTOAIIETO  HWCCIEAOBAHMS  SBISAETCS — aHAIW3  TPaKIaHCKO-TIPABOBOIO
peryiupoBanus peopranusaiiun OOO, BbIBICHHE MTPOOEIOB 3aKOHOIATEIBHOTO PEryIUPOBAHUS U
pa3paboTka Hay4YHO 0OOCHOBAHHBIX MPEIOKEHHUN 110 UX YCTPAHEHHMIO.

PEOPI'AHUM3ALIUSA OO0 B CUCTEME I'PAYXKJIAHCKOI'O
3AKOHOJATEJIBCTBA PECIIYBJIMKHU Y3BEKUCTAH

IIpaBoBbIE OCHOBBI pEOpraHU3aLUU IOPUAWYECKUX JHI (GOPMHUPYIOTCS HA JIBYX YPOBHSX
HOPMaTHUBHOTO perynupoBanus. O0mue HopMbl 3akperieHbl B ['paxaanckoM koaekce PecryOnuku
V36ekucran (crateum 49-52), [1] koTopwlii ycraHaBiauBaeT 0a30Bble MpaBWiIa O (opmax
peopraHu3aliy, MpaBONPEEeMCTBE, MEPEJaTOYHOM aKTe€ M pa3leiMTelIbHOM OajlaHCce, a TakkKe
rapaHTHUax npaB KpeauTopoB. CrenuanbHOe peryjaupoBaHHE coAepkHuTcs B 3akoHe PecryOnuku
V36ekucran «O0 oO0ImiecTBaXx ¢ OrpaHUYECHHOM OTBETCTBEHHOCTHIO» (TiaBa VII, crateu 49-54),
KOHKPETU3UPYIOIIEM MpoleypHble OCOOCHHOCTH pPEOpraHu3alui MPUMEHUTENbHO K JaHHOU
OpraHM3alMOHHO-TIPaBOBOH (opme. [2]

B noxkTpuHE TpakJaHCKOro IpaBa pPeopraHM3alus TPATUIMOHHO paccMaTpUBAETCs Kak
COCcO0 MpeKpalIeHUs IOPUANYECKOT0 JIMLA, CONPSKEHHBIN ¢ YHUBEPCATIBHBIM MPABOINPEEMCTBOM.
OnHako MaHHBIM TOJXOJ HYXIAeTcs B KOPPEKTHPOBKE: NMPU BBIACICHUM IOPUIMUYECKOE JIUIO
MIPOI0JKAET CYILIECTBOBATH, IPU MIPUCOEIMHEHUN TPEKPAILACTCs JIUIIb IPUCOSANHAEMOE 00IIECTBO.
Tem cambIM peopranu3anus MpeacTaéT He CTOJIBKO Kak (opMa MmpeKpalieHus I0puIn4ecKoro Jnma,
CKOJIKO KaK OCOOBIl croco® ero CTpyKTypHOW TpaHC(OpMalUHU, OCYIIECTBISIEMOH B TOpsIKE
YHHUBEPCAILHOTO JIM0O YaCTUYHOTO MTPABOIPEEMCTBA.

Cratps 49 T'K npemycmarpuBaer msaTh (OpM peopraHU3alMU: CIUSHUE, MPUCOSAUHEHHE,
paszgeneHue, BbAETICHME M IpeoOpa3oBaHue. 3aKOHOJATENb  pa3iuyaeT JA0OpPOBOJIBHYIO
peopraHu3alyio (1o peleHuIo yupeIuTeae Wik yIOTHOMOYEHHOTO OpraHa) U MPUHYAUTENIbHYIO (B
cllyyasix, MpeayCMOTPEHHbIX 3akoHOM). Pemenne o peopranuzamuun OOO npuHuUMaercs OOIIMM
coOpaHHeM y4acTHUKOB equHorIacHo (craths 30 3akona 06 O00), 4To moquépKuBaeT 3HAYUMOCTh
peopraHu3aliy Kak akTa, CyIeCTBEHHO 3aTParuBaloIIero npaBa KakJI0ro y4acTHuka. [1]

®OPMbI PEOPTTAHU3AIIUHU OOO: HOPMATHUBHOE PEI'YJIMPOBAHUE N
ITPABOITPUMEHUTEJIBHBIE ITPOBJIEMbI

CausiHMe W TpHcoeIMHEHHe OTHOCATCA K YMCIy Haubosiee pacnpocTpaHEHHBIX (hopM
KOPIIOPAaTUBHOM peopraHu3aiiy, 00eCceunBaoNX YKpyTHeHHe Ou3Heca, KOHIIEHTPALMIO aKTHBOB,
ONTHUMM3ALMIO CTPYKTYpbl YNpaBICHHS M IIOBBIIIEHHWE HWHBECTHMIIMOHHOW YCTOWYUBOCTH
XO3AUCTBYIOIUX CyObekTOB. HecMOTpst Ha CXOICTBO IMPAaBOBBIX IMOCIEACTBUHM, MaHHbIE (HOPMBI
pEOpraHu3alud UMEIT pPa3IMYHyl HOPUIMYECKYI0 KOHCTPYKIMIO U I0-pa3HOMY BIMSIOT Ha
KOPIIOpPaTUBHBIE U UMYLIIECTBEHHBIE IIPaBa YYaCTHUKOB.

B cootBerctBun co crareéit 50 3akona PecnyGmuku VY36ekucran «OO6 oOmectBax ¢
OrPaHUYEHHOW OTBETCTBEHHOCTBHIO» CIIMSHHUE NpeACTaBisIeT coboil (opMmMy peopraHusanuu, mpu
KOTOPOH J1Ba UiH OoJiee 00IecTBa IPEKPAIalOT CBOIO eI TEIbHOCTb, @ BCE UX MIPaBa U 0053aHHOCTH
IIEPEXOAT K BHOBb CO3JaBaEMOMY IOPHINYECKOMY JIMILY.

B otnuuue ot storo, cornmacHo crathe 51 3akona 06 OOO mpucoenuHeHHE MpPernoiaraet
IpeKpalleHue IesITeIbHOCTH OJJTHOT'O HJIM HECKOJIBKUX OOIIECTB C MEPEX0A0M BCEX MPUHAISKAIINX
UM TIpaB 1 00s3aHHOCTEH K YK€ CYIIeCTBYIOIIEMY 0011ecTBy 0e3 co3/1aHus HOBOI'O CyObeKTa Mpasa.

HecmoTpss Ha BHelIHee CXOJCTBO YKa3aHHBIX MEXaHU3MOB, HUX IIpaBoBas NpUpoJa
paznau4daercsl.

[Ipy cnausHUM BO3HMKAET HOBBIM CYOBEKT KOPIOPAaTUBHBIX OTHOIICHUH, KOTOPBIH
npuoOpeTaeT CcaMOCTOSITEIbHYIO OpraHU3allMOHHO-TIPABOBYIO HMJIEHTMYHOCTh U CTAHOBHUTCS
YHHUBEPCAJIbHBIM IPAaBONPEEMHUKOM BCEX YUACTBYIOIIUX OOIIECTB.
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[Ipu mpucoenMHEHUH TPOMCXOJUT COXPAHEHUE IOPUANYECKON JIMYHOCTH MPUHHUMAIOIIETO
o0I111ecTBa, KOTOPOE PACHIMPSAET UMYIIECTBEHHYIO 0a3y U MPOJOJIKAET AEATEIbHOCTh B M3MEHEHHOM
o0béMe.

3aKoHOaTeNb MOCJIEA0BATEIFHO Pa3rpaHMUMBAET U MOMEHT 3aBEPILEHUS] pEOpPraHU3aI|H.

[Ipu cnusHUM peopraHuzalysl CUUTACTCA 3aBEpPIIEHHOM C MOMEHTa TOCYAapCTBEHHOM
perucTpany BHOBb CO3JaHHOr0 oOmiecTBa. VIMEHHO ¢ yKa3aHHOIO MOMEHTa BO3HMKAeT HOBBIN
CyOBEKT IpaBa U MPOUCXOAUT YHUBEPCATBHOE MPABOIIPEEMCTBO.

[Ipy npucoeMHEHUU IOPUAWYECKMM (AKTOM 3aBEPLICHHUS PEOPraHU3alldd BBICTYIACT
BHECCHHME B TOCYJApCTBEHHBIM peecTp 3aluCH O MPEKpaIleHUU AEATEIbHOCTH IOCIEAHEro U3
MPUCOETUHIEMBIX OOILECTB, MOCJIE Yero NMpPHUHHMMAIOIIEe OOIIECTBO OKOHYATENbHO MpuoOpeTraeT
CTaTyc €AMHCTBEHHOT'O MPaBONPEEMHUKA.

3HaYMMBIM 3TaliOM pA3BUTUS HHCTUTYTa PEOPraHM3aLUU CTAIO0 MPHUHATHE 3aKOHa
Pecny6onuku Y30ekuctan ot 7 ¢espans 2025 roma Ne 3PVY-1025, xoTopbiM ObLT NEpecMOTpeH
MOJIXO/1 K OTIpe/IeIeHNI0 00bEMa MPaBONPEEMCTBA IIPU CIIUSHHUH.

3aKoHOJATeNb 3aKpenui MpaBWIIO, COIVIACHO KOTOPOMY BCe IpaBa M OO0S3aHHOCTH
y4YacTBYIOUIMX OOIIECTB MEPEXOAT K BHOBb CO3/JaBaA€MOMY OOIIIECTBY aBTOMATUYECKH HE3aBHCHUMO
OT HOJHOTHI JINOO COZEP KaHUs IEPEAaTOYHOIO aKTa.

dakTUYecKH TNepelaTOYHbI aKT yTpaTWi NpaBooOpasyollee 3HAYeHHe U HpUuoOpén
MPEUMYIECTBEHHO JI0Ka3aTeIbCTBEHHYIO U OPraHU3aIMOHHYIO (DYHKIHIO.

Jlo BHeceHUs NaHHOM HOBEJUIbI Ha TPAKTUKE BO3HUKAIM CIIydad, KOTJa OTIEJbHbIC
00s13aTeNbCTBA HE OTPAXKAIHMCh B MEPEJATOYHOM aKTe JIMOO OTpakajiMCh HEMOJHO, YTO CO37aBajio
HEOIpeIeIEHHOCTh OTHOCUTENIBHO CTAaTyca KPeIUTOPOB, IIPaB yYaCTHUKOB U 00bEMA MEPEXOSIINX
00513aHHOCTEH.

HoBas  penmakiust 3akoHa  CYIIECTBEHHO YKpenuja MPHHUUI  YHUBEPCAIHHOI'O
MIPABONPEEMCTBA U CHU3MJIA PUCKH 3JI0YIIOTPEeOICHUS peOpraHn3allMOHHBIMU TPOLIETYPAMHU.

BwMmecTe ¢ Tem nieiicTByIOIIEE PEryIMPOBAHUE COXPAHSET PsiJl HEPEIIEHHBIX BOIIPOCOB.

OnHoii u3 Hambosiee 3HAYMMBIX MPOOJIEM OCTAETCs OTCYTCTBHE CIELUAILHOIO MEXaHHU3Ma
TpaHchopMalMM J0JIeH YYaCTHUKOB HPU CIMSHAU OOLIECTB, MMEIOUIUX Pa3IMYHYI0 CTOMMOCTb
YUCTBIX AaKTMBOB, pAa3JIMYHYIO0 JIOJTOBYIO HAarpy3ky W HEOJAWHAKOBYIO HSKOHOMHYECKYIO
3¢ (HEeKTUBHOCTS.

B mHacrosimee Bpems 3aKOHOJATENBCTBO HE YCTAHABIMBAET O00s3aTeIbHBIX MPaBUII
orpeesieHus K03 UIMEHTa KOHBEPTALUU JA0JIeH YIaCTHUKOB pEOPraHN3yEeMbIX OOILECTB.

Ha nmpaktuke 53T0 MOXeT TmpuBeCTH K  (OpMaIbHOMY  MPONOPLUOHATBHOMY
nepepacnpeaeNeHuIo 1oieil 6e3 yuéra peaabHONH S3KOHOMUYECKOH CTOMMOCTH OM3HEca.

Takoif moaxon crmocoOeH HapyllaTh HMMYIIECTBEHHBIM OalaHC MeXAy YYacTHHUKaMH U
IPUBOAUTH K HEOOOCHOBAHHOMY I€pepaclpeieIeHuI0 KOPIOPAaTUBHOTO KOHTPOJIS.

Hanpumep, yuyactHuk oOmiectBa ¢ 0ojiee BBICOKOH CTOMMOCTBIO YHCTBIX aKTUBOB MOXKET
MOJyYUTh JOJII0 B HOBOM OOILECTBE, HE COOTBETCTBYIOIIYIO (DAKTHYECKOMY 3KOHOMUYECKOMY
BKJIa/ly €r0 KOMIIaHHH.

Ocob6eHHO ocTpo aHHas MpolieMa MPOSBISAETCS MPU HATMYKUU 3HAYUTEIBHOTO pa3inyus B
CTPYKTYpE AaKTHBOB, YpPOBHE 3a/I0JDKEHHOCTH, HEMAaTepHUaJbHBIX AKTHBAX W WHBECTULIMOHHOM
MPUBJIEKATELHOCTH O0BEANHAEMBIX OOIIECTB.

B memsix ycrpaHeHUsl yKa3aHHBIX PUCKOB IPEACTAaBIIAETCS 11eeCO00pa3HbIM HOPMATHUBHO
3aKpenuTh 0053aHHOCTh NMPOBEICHHS HE3aBUCHUMOI OI[EHKH CTOMMOCTH OOIIECTB, yYacTBYIOIIHX B
CITUSTHUM.

Takast orieHKa JOJKHA YUUTHIBATS!

— CTOMMOCTb YHCTBIX aKTHBOB;

— (HaHCOBBIE 0053aTENbCTBA;

— PBIHOYHYIO CTOMMOCTb UMYIIIECTBEHHOT'O KOMILJIEKCA;

— HeMaTepuallbHbIe aKTUBBI;

— MOKa3aTeNI JOXOAHOCTH U MHBECTHIIMOHHOTO MOTEHIHAIA;

— KOPIOPATUBHBIE PUCKH.
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Pe3ynbraThl HE3aBUCHMOI OIEHKH MOTYT MCIIOJIb30BaThCs Kak OCHOBA JUIs ONpE/AEICHUs
ko3 puureHToB 0OMeHa Josei (conversion ratio) MeXay Y4acTHUKaMHU OObeANHSAEMBIX OOIIECTB.

JIONOJTHUTENBHOTO BHUMaHUSA TpeOyeT mpobieMa 3alluThl YYaCTHHKOB, HE COTJIACHBIX C
peopraHu3aimen.

JlelicTByromee 3aKOHOAATENbCTBO PecnyOnukn Y30ekucTaH He NpeaycMaTpUBaeT IpaBa
YYaCTHHKA MpHCOeIUHSIeMOro ofmiecTBa TpeOoBaTh 0053aTEIbHOTO BBIKyHa €ro JO0JH 110
CIpaBeAIMBON PHIHOYHOI CTOMMOCTH.

OTcyTcTBHE TAaKOro MEXaHHM3Ma OrPAaHMYMBACT BO3MOXKHOCTH 3alIUThl MHUHOPHTAPHBIX
YYaCTHHUKOB U CO3Ja€T PUCK MPUHYAUTEIBHOTO BOBJICYECHUS B HOBYIO KOPIIOPATHBHYIO CTPYKTYpPY
BONPEKU UX IKOHOMUUYECKHM MHTEPECcaM.

[IpencraBnsiercs OOOCHOBAHHBIM 3aKpPEIUICHWE HHCTUTYTa 00s3aTEIbHOTO BBIKYIA JOJH
HECOTIJIaCHOTO yyacTHHUKa (exit right), mpeaycmaTpuBarorero:

— 1paBo TPeOOBaTh BHIKYI JI0JIU NPU F'OJIOCOBAaHUU MPOTHUB PEOpraHU3alINY;

— OIpeeNeHHe PHIHOYHON CTOMMOCTH HE3aBUCHMBIM OLICHIITUKOM;

— YCTaHOBJICHHE CPOKOB BBIIJIAThI KOMIIEHCALIUY;

— BO3MOXXHOCTb CyJIeOHOT'0 IepecMOoTpa pa3Mepa BbIKYITHOMN IICHBI.

BBenenue yka3aHHBIX MEXaHU3MOB II03BOJIMIIO Obl oOecreuuTh Oojee CHpaBeIuBOE
pacripesielieHie HMYIIECTBEHHbIX HMHTEPECOB YYAaCTHMKOB, YCWINTH 3alllUTy MHHOPUTAPHBIX
MHBECTOPOB M NPUOJIM3UTh HALMOHAIBHOE KOPIOPAaTHMBHOE PETYJIMPOBAHME K COBPEMEHHBIM
CTaHJapTaM KOPIOPaTUBHOIO ynpasieHus. [3]

Pa3genenue u Boiiesenne. Bmecre ¢ TeM ocoboe BHUMaHUE TpeOyeT HHCTUTYT BbIACICHUS
KaK caMocCTosiTeNlbHas (hopMa peopraHu3alMy, PU KOTOPOH IOPUIMUYECKOE JIUI0 HE MpeKpaliaet
CBOE CYIIECTBOBAaHHME, a 4aCTh €ro MMYILECTBa, MpaB U 00sf3aHHOCTEH mepenaércs OAHOMY WU
HECKOJIbKUM BHOBB C03/1aBaeMbIM cyObekTaM. CornacHo crathe 53 3akoHa PecniyOnuku Y30ekuctan
«O06 ob11ecTBax ¢ OrpaHUYEHHON OTBETCTBEHHOCTBIOY, IIPU BBIJCICHUH PEOPraHU3yeMoe OOIIECTBO
MPOAOIDKAET JIESATEIbHOCTh, a OO0BEM MepexoqdIuX TpaB U OO0sM3aHHOCTEH ompeaessercs
pazaenuTenbHbIM OanancoM. [Ipu aTom crates 51 I'pasknanckoro kojekca Pecy6iuku Y30ekucran
IpeyCMaTpUBAET, YTO Pa3AeIUTENbHbIN OaJaHC JOJDKEH COJIepkKaTh MOJI0XKEHHUS O IPaBOIIPEEMCTBE
[0 BCEM 0053aTelbCTBAM PEOPraHU3yEeMOro IOPUIMYECKOro JMIa, BKIIOYas 0OO0sS3aTeNbCTBa,
SBIISIOIIMECS IPEMETOM CIIOpa.

IOpunuueckas mpupoa BeIEIEHHS CYIIECTBEHHO OTJIMYAETCS OT CIUSHUS, IPHUCOSTUHEHUS
U peoOpa3oBaHus TEM, YTO B JJAHHOM Cllyyae OTCYTCTBYET YHUBEpPCAJIbHOE MpaBoIpeeMcTBO. Peub
UAET O CUHTYJIIPHOM (YaCTUYHOM) MPABONPEEMCTBE, IIPU KOTOPOM IMEPEXOIAT TOJBKO T€ IpaBa U
00513aHHOCTH, KOTOPBIE MPSIMO OTIPEICNIEHB] B pa3enuTeabHoM OanaHce. IMEHHO 3Ta 0COOEHHOCTh
JieTIaeT BblJIeNIeHue Hauboee CI0KHOW M MOTEHIMAIbHO KOH(IMKTHON (popMoil peopranuzanuu c
TOUYKHU 3PEHMS 3aLIUThl UHTEPECOB KPEAUTOPOB.

OCHOBHOW PHCK BBIJICIIEHUS 3aK/IIOYAeTCs B Iepepacrpe/ielieHU UMYIECTBEHHON Macchl
MEX]ly HECKOJIBKHMMU CYOBEKTaMH INpPU COXPAaHEHHH YacTU 00s3aTelbCTB 32 PEOPraHU3yEeMbIM
obmecTBoM. Ha npakTuke 3T0 MOXKET MIPUBOAUTH K CUTYaIlMH, KOT'/1a SKOHOMUYECKHU 1IEHHbIE AKTHUBBI
NepeatoTCs BhIICIEHHOMY OOIIECTBY, TOT/1a KaK JI0JTOBbIe 0053aTeNIbCTBA (PAKTUYECKH OCTAIOTCS Y
MEPBOHAYAIBHOTO IOPUAWYECKOIO JIMIA, (PUHAHCOBBIE BO3MOXKHOCTH KOTOPOTO CYIIECTBEHHO
yMEHbIIaOTCA. B pe3ynabrare KpeauTOphl CTAIKUBAIOTCS C YXYALIEHHEM MMYIIECTBEHHOTO
MOJIOKEHHSI IOJDKHUKA M OOBEKTUBHBIM CHUKEHHUEM BEPOSITHOCTH UCIIOIHEHUS 0053aTeIbCTB.

Oco0yro mpobneMy NpEACTaBIseT HEMOMHOTAa JHOO0 HEJOOPOCOBECTHOE COCTABJICHHE
pazaenutenbHOro 6ananca. Hecmorps Ha 3akperuiéHnyto B crathe 51 'K 00513aHHOCTD BKIIIOUEHHUS B
OanaHc MOJOXKEHUH 000 Bcex 00s13aTeNbCTBaX, JEHCTBYIOIIEE 3aKOHOIATEIbCTBO Y30€KHUCTaHa He
COZCPKUT MPSAMOr0 MeXaHW3Ma IPABOBBIX IOCIEACTBUA Ha Clyyail, ecili KOHKPETHOE
0053aTeNbCTBO  HE OBUIO OTpakeHO JHOO0 HEBO3MOXKHO OINPENETUTh COOTBETCTBYIOIIETO
MIPaBONPEEMHHKA.

B otiinume ot y30€KCKOTro peryiupoBaHus, B psijie 3apyOeKHbIX MPAaBOMOPSIKOB JEHCTBYET
MEXaHU3M YCWJIEHHOHM 3allUThl KpeAuTopoB. Tak, KOPIOpAaTUBHOE 3aKOHOJAATENILCTBO TOCYAApPCTB
EBpomneiickoro coro3a UCXOIUT U3 MPUHIIMIIA COXPAHEHUS! UMYILECTBEHHBIX TapaHTHI KPeIuTOPOB
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IpU CTPYKTYPHBIX TNpeoOpa3oBaHUSAX KOMIaHUM. B dyacTHOCTH, MOIXOA, 3aKpelsIEHHBIM B
KOPIIOPAaTUBHOM IIpaBE€ OTACIBHBIX EBPOIEHCKUX IOCYHapCTB, IPEAYyCMaTpUBAECT BO3MOKHOCTH
BO3JIOXKEHUsI COJIUAAPHOM OTBETCTBEHHOCTH HAa BHOBb BO3HHUKIIME IOPUAUYECKUE JIMLA, €CIIU
pacripesiesieHue 00s13aTeNIbCTB He 00ecleunBaeT JOCTaTOYHON OMpeAeaEHHOCTH JTHOO0 MPUBOJUT K
YXYALICHUIO ITOJIOKEHUS KPEIUTOPOB.

[IpencraBnsiercs, 4TO aHAJIOIMYHBIA MEXaHH3M LEIecO00pa3HO HMMIUIEMEHTHPOBATh U B
3akoHoJaTenbcTBO PecnyOnukn Y36ekucran. B wactHocTH, ctathio 52 'K BO3MOXKHO TOMOIHUTH
HOPMOH CIIEAYIOLIErO COAEPIKAHUA:

«Ecnu  pazmenuTenpHbI  OaJlaHC HE IO3BOJIIET ONPENENUTh IPaBONPEEMHHUKA I10
00513aTeNIbCTBY PEOPraHU30BAHHOTO IOPUAMYECKOr0 JHLa JUO00 Takoe 00s3aTeIbCTBO HE OBLIO
OTPa)KEHO B pa3JeUTEIbHOM OajlaHce, BHOBb CO3JaHHbIC IOPUIMUYECKHUE JIMIA, a MPH BBIACICHUH
TaKKe IOPUINYECKOE JIULO, IIPOJOJDKAOIIEE ACATEIBHOCTD, HECYT COJUIAPHYIO OTBETCTBEHHOCTH
nepes KpeIuTopamm».

BBenenue nojo6HON HOPMBI MO3BOJIUT PEIIUTH OJHOBPEMEHHO HECKOJIBKO 3aj1ay.

Bo-nepBbIx, OyAeT ycTpaHEH pUCK MCKYCCTBEHHOT'O Iepepacipe/ieieHUsl akTUBOB B yIIepo
KpEIUTOPAM.

Bo-BTOpBIX, yCHJIMTCS JOUCHMIUIMHA COCTABJICHMS  PAa3/ENUTENbHBIX OalaHCoOB U
OTBETCTBEHHOCTb YUYACTHUKOB PEOPraHU3ALMH 32 [TOJIHOTY PACKPBITHS 0053aTENIbCTB.

B-tpetpux, oOecneuntcs peanusanus (QyHAaMEHTAJIbHBIX TNPUHIMIIOB TI'PAKIAHCKOTO
3aKOHOJATEIbCTBA JJOOPOCOBECTHOCTH, PA3yMHOCTH U HEJOITYCTUMOCTH 3J10yNOTPEOICHHUS IPABOM.

JIONOJTHUTENBHO TpeCTaBiIsieTcss 000CHOBAaHHBIM 3aKPENUTh ClelUanbHble (PUHAHCOBBIC
rapaHTUM [IPU BBIIEICHUU. B 4acTHOCTH, IIpeIaraeTcsi yCTaHOBUTH IIPABUIIO, COTJIACHO KOTOPOMY
CTOMMOCTb YHCTBIX aKTUBOB OOIIECTBa IOCJE 3aBEPUICHUS BBIJEICHUS HE MOXKET ObITh HUXKE
MUHUMAaJIBHOIO pa3Mepa ero ycraBHoro (onpa (ycTaBHOro kKamuTana). Takas Mepa MO3BOJIUT
NPEJOTBPATUTh CIy4al MCKYCCTBEHHOTO BBIBOJA AaKTHUBOB MpHU (OPMAIBHOM COXpPaHEHUH
IOPUIUYECKOTO JTULA.

Hapsiny ¢ aTuM nenecoodpa3zHo pacuIMpuTh FapaHTHH KPEAUTOPOB MOCPEACTBOM BBEICHUS
00513aTeILHOTO YBEIOMJICHHSI O BBIJICTICHUHU C NPEI0CTABICHUEM KPEeIUTOpaM Ipasa:

— TpeOoBaTh JOCPOUHOTO UCIIOTHEHUSI 0053aTENIbCTBRA,

— TpeOoBaTh MPEIOCTaBICHUS HaUIeXKAIEro 00eCeueHUs HCTIOJIHEHMS;

— ocrmapuBaTh pa3leiIUTEIbHbIN OamaHc B CyJeOHOM MOpsAKE NpU HATUYUU TPU3HAKOB
HapyILIECHUs UX UMYLICCTBEHHBIX HHTEPECOB.

Takum oOpa3zom, AeHCTBYIOLIass MOJENb PETYJUPOBaHUS pa3JeNeHUs M BBIACICHHUS B
3akoHoJarenbcTBe PecnyOnuku Y30ekucraH co3gaér 0a30Bble MEXaHM3MbI IPaBOIPEEMCTBA,
OJIHaKO TpeOyeT AajJbHEeHIIero pa3BUTHs B YAaCTH paclpe/eeHusl PUCKOB U 3aIIUTHl KPEAUTOPOB.
Ycunenue TpeOoBaHUN K pa3feiUTEIbHOMY OanaHCy, BBEAECHUE COJHMIAPHON OTBETCTBEHHOCTH U
JOIIOJTHUTEIbHBIX UMYIIECTBEHHBIX IAPAaHTUI IIO3BOJIUT IOBBICUTH YCTOMYMBOCTb KOPIIOPATUBHOU
peopraHu3aly 1 00ecnednTs 6aJaHc UHTEPECOB YUaCTHUKOB OOIIECTBA U TPEThUX JHIL. [4]

IIpeoGpa3zoBanue npeacrabJsieT co00H OIHY M3 Hauboliee CIOXHBIX M OJHOBPEMEHHO
Haunbosee BOCTpeOOBaHHBIX (POPM KOPIIOPATUBHOM peOpraHn3aluu, ITIOCKOJIBKY MO3BOJISIET U3MEHUTh
OpraHU3allMOHHO-TIPaBOBYI0 (OpMYy IOpUAMYECKOTO JHLA O0e3 MpeKpalleHus SKOHOMHYECKON
JeATeNbHOCTH W 0€3 JIMKBHJIAIMM HMYLIECTBEHHOI'O KOMIUIEKca. B ominyMe OT JIMKBUIALMU
npeoOpa3oBaHue 00eCHeunBaeT COXPaHEHHE XO3SHCTBEHHOM HENpPephIBHOCTH, IEHCTBYIOIIMX
00513aTeNBCTB, IOTOBOPHBIX CBS3€H M KOPIIOPATUBHOT'O MOTEHIIMAIA OPraHU3aIIH.

B cootBerctBun co crareéit 54 3akonHa PecnyOnuku VY36ekucran «O06 oOmectBax ¢
OTPaHUYEHHOW OTBETCTBEHHOCTHIO» OOIIECTBO BIIpaBe IpPeoOpa3oBaThbCs HCKIIOUUTENBHO B
aKIMOHEpHOe OOIIEeCTBO, XO3AHCTBEHHOE TOBAPHILECTBO JIMOO MPOU3BOACTBEHHBIH KOONEPATHB.
[lepeyeHb TOMYyCTUMBIX OPraHU3ALMOHHO-TIPABOBBIX ()OPM HOCUT 3aKPBITHIN (MCUEPIIBIBAIOIIHIN)
XapakTep, 4TO CBHUJAETEIILCTBYET O CTPEMIIEHHMM 3aKOHOJATENsl 00eCHeuuTh MpercKa3yeMoCTh
KOpPIIOpAaTUBHOM TpaHcOpMalM M OTrPaHUYUTH BO3MOXKHOCTb IPOM3BOJIBHOIO H3MEHEHHS
IIPAaBOBOI0 pEXUMa ACATEIBHOCTH IOPUINYECKOTO JIULA.
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[IpaBoBas mpupoa mpeodpa3oBaHusi COCTOUT B COXPAaHEHUU IOPUANYECKON HICHTUYHOCTH
XO3SICTBYIOIIET0 CyOBheKTa MPU U3MEHEHUH (DOPMBI €r0 KOPIOpPaTUBHOW opranu3anuu. HecmoTpst
Ha BO3HHKHOBEHHE HOBOTO CYOBEKTa B OPraHM3allMOHHO-TIPABOBOM CMBICIIE, WMYIIECTBEHHBIH
KOMIUIEKC, 0053aTeNIbCTBEHHBIE OTHOIICHUS, KaIPOBasi CTPYKTYpa M OOJBIIIMHCTBO MPABOBBIX CBSA3EH
MPOJIOIKAIOT CYIIECTBOBATh B OOHOBJIEHHON IIPaBOBOM 000I0UKE.

CyI1ecTBEeHHBIM 3TalloM Pa3BUTHUS 3aKOHOJATENLCTBA CTANI0 MpHUHATHE 3akoHa PecmyOnuku
VY36ekuctan oT 7 ¢eBpans 2025 roga, KOTOPHIM ObUT 3aKPEIUIEH MPUHIUI aBTOMATHUYECKOTO
nepexo/ia mpaB U 00s3aHHOCTEH IpU MPEOoOPa30BaHUK HE3ABUCUMO OT COJIEpKaHUs MEePeIaTOYHOTO
akta. /laHHas HOBeJIa KOHIIENITYaIbHO CONHM3UIA PETYIMPOBAHUE TPEOOPA3OBAHUS C MEXAaHH3MOM
MPaBONPEEMCTBA IIPU CIUSHUM.

dakTHYEeCKH 3aKOHOJATeNb OTKa3ajcs OT (OPMaTbHOr'O MOAXO0a, MPU KOTOPOM IOJHOTA
MepelaTOYHOr0 aKTa MOTJa BIUATh HAa 00BEM MepexoAsmiuX MpaB U oOsi3aHHOCTEH. B HacTosmee
BpeMsI 3aBEpILICHUE MPOIIeTypPhI MPEOOPa30BaHMsI caMo IO cede BICUET MEPexo.l BCEH COBOKYITHOCTH
KOPIOPATUBHBIX, 00S3aTENbCTBEHHBIX, MMYIIECTBEHHBIX W IYOIMYHO-TIPABOBBIX OTHOIICHHHA K
peoOpa30BaHHOMY FOPUTUIECKOMY JIUITY.

YKa3aHHBIH MOJIXOMA CIIOCOOCTBYET MOBBIIICHUIO CTAOMIBHOCTH TPAKIAHCKOTO 000poTa U
CHIDKAET PUCK BO3HUKHOBEHUS CTIOPOB OTHOCUTENIHHO JEHCTBUTENFHOCTU OTACIBHBIX 0053aTEIbCTB
IOCJIE 3aBEPLICHUS] PEOPTraHNU3aLUH.

OpHoBpemMeHHO mpeoOpa3oBaHUe OOIIECTBA C OrPAaHUYCHHOHM OTBETCTBEHHOCTHIO B
aKIMOHEPHOE OOIIECTBO COXPaHSAET Psi 3HAYMMBIX MPAKTHUYECKUX M TPABOBBIX CIOXHOCTEH, HE
MOJYYHUBIIMX JOCTATOYHOTO HOPMATUBHOI'O YPETYIUPOBAHMUS.

[Ipexxne Bcero mpeoOpa3oBaHue TpeOyeT MPOBEACHUS KOPIOPATUBHBIX MPOIEAyp, HE
xapakTepHbIx s gestenbHocTh OOO. K HUM OTHOCSTCS NMPUHSATHE PELIEHUsI O BBITYCKE aKIUH,
rOCy/IapCTBEHHAs] PEruCTpaIys BBIMYCKAa 3MHCCHOHHBIX ILIEHHBIX OyMar, yTBEpXKICHHE YCIOBHIl
pa3MelieHusl akUui Cpelid YYacTHUKOB mpeolOpa3dyemMoro ooOmiectBa, (HOpMHpOBAHHE OPraHOB
KOPIIOPAaTUBHOTO  yMpPaBIEHUS AaKIMOHEPHOTOo OOIIecTBa, CO3JaHHE CHUCTEMBl PACKPBITHS
uHpopMallMd ¥ TPHUBEACHHWE BHYTPEHHHX JOKYMEHTOB B COOTBETCTBHE C TpeOOBAHUSIMHU
3aKOHOJIATENIbCTBA O PHIHKE KaIlMTaJIa.

JIONONIHUTENBHBIE CIIOKHOCTH BO3ZHHUKAKOT IPU OINPEAEIEHUH MOMEHTa BO3HUKHOBEHHUS
KOpIIOPaTHUBHBIX MPaB akIIMOHEPOB. Ha nmpakTrke 0CTaéTcst AMCKYCCHOHHBIM BOIIPOC: BOZHUKAKOT JIU
mpaBa OyAyIIMX aKIMOHEPOB C JaThl TPUHATHS pEIIeHHus O NpeoOpa3oBaHUM, C MOMEHTa
rOCYy/IapCTBEHHOW PETUCTPALMK aKIMOHEPHOTo OOIIecTBa MO0 TOCTEe 3aBepIICHUs MPOLEAYP
SMUCCHUH aKITUH.

He menee mpobneMHBIM SIBIISIETCS OTMPEIeNIeHHE CTaTyca OPTaHOB YIIPABIICHUS B IEPEXOIHbII
nepuoj. llocne mpuHATHSA pelieHus O TPeoOpa3oBaHWU OpraHbl OOIIECTBA C OTPAHHUYEHHOU
OTBETCTBEHHOCTHIO (POpPMANIbHO MPOJOKAIOT JEMCTBOBATD, OJJTHAKO OT/ICIBHBIE PEIICHUS YKE MOTYT
3aTparuBaTh OyIyNIyIO CTPYKTYpPy KOPIMOPATUBHOTO YIIPABICHUS aKIIMOHEPHOTO OOIIECTBA.

JlelicTBy1olIe€ 3aKOHOAATENBCTBO TAKKE HE CONEPKUT CHELUAIIBHBIX MMPABUI OTHOCUTEIBHO
IPaBOBOTO pEXKHMMa CIEJIOK, COBEPIIAEMBIX B MPOMEXKYTKE MEXAY NPUHATHEM PELIEHUS O
npeoOpa3oBaHUKM M 3aBEPUICHUEM TOCYJApPCTBEHHON pETHUCTpallid HOBOW OpraHU3alMOHHO-
npaBoBoi (OpMBI. DTO CO3MaET HEONMPENENEHHOCTh JUIsi KOHTPAreHTOB, WHBECTOPOB H
rOCYJIapCTBEHHBIX OPraHoOB.

B mensx ycTpaHeHHs YKa3aHHBIX PHUCKOB MPEICTABISIETCS LEIECOOOpPA3HBIM JOMOIHUTH
3aKOHOAATENhCTBO PecmyOnuku Y30eKHCTaH CHEMUATbHBIMU TEPEXOJHBIMH  IOJOXKCHHIMHU,
IpeyCMaTpUBAIOILIMMU:

— OIpenesieHre MPaBOBOrO CTaTyca MpeoOpazyeMoro o0IiecTBa Ha MEPEXOAHON CTaIuu
peoprasusanuy;

— 3aKpEIUICHUE MOMEHTAa BOZBHUKHOBEHUSI KOPIIOPATUBHBIX IIPAB aKLMOHEPOB;

— YCTaHOBJICHHE TIOPSIKA BPEMEHHOTO (DYyHKIIMOHUPOBAHMSI OPTaHOB YIIPABJICHUS;

— perynupoBaHue 0COOCHHOCTEH COBEpILIEHUs CACTIOK B TIEPUOJI TPeoOpa3OBaHNUS;

— OIIpEAENICHUE OPUANYECKHUX MTOCIEIACTBUI 3aJEPKKU PErMCTPALIUN BBIITYCKa AKLIH;
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— YCTaHOBJICHHE MEXaHM3Ma 3allUThl IpaB KPEJAUTOPOB M YYAaCTHUKOB OOILECTBA B
MIEPEXOIHBII MEPUOI.

BBenenue crenuanbHBIX MEPEXOAHBIX HOPM MO3BOJUT OOECIEUYHUTh HEMpPEPHIBHOCTH
KOPIIOPATHUBHOT'O YIIPABIICHHS, TOBBICUTH IPABOBYIO ONPEIENEHHOCTh NPOLEyp NPeoOpa3oBaHus U
MUHUMH3UPOBATH PUCKH BOZHUKHOBEHUS KOPIIOPATUBHBIX KOH(PIUKTOB. B ycrnoBUAX MoepHU3aiuu
KOPIIOPAaTHUBHOT'O 3aKOHOJaTenbcTBa PecnyOnukn Y30eKHCTaH Takoe peryjiupoBaHHE CIIOCOOHO
CTaTh BA)XHBIM 3JIEMEHTOM TIOBBIIICHUS WHBECTUIIMOHHOW NPUBJIEKATEIbHOCTH HAIMOHAIBLHON
IOPUCIUKIINH U YKPEIUIEHUS TOBEpUs YHaCTHUKOB I'Ppa)IaHCKOro obopoTta. [5]

MPABONPEEMCTBO ITPU PEOPTAHU3AILIUU: HOBEJLJIbI 1 HEPEIIEHHBIE
BOITPOCHI

HNHcTutyT  mpaBompeeMcTBa  TPAOULMOHHO  pacCMaTpUBACTCs  KaK  LEHTPAJIbHBIN
IOPUIUYECKAN BJIEMEHT PEOPraHU3alUi IOPUIUYECKUX JIUL[, IIOCKOJIBKY HMMEHHO IIOCPEICTBOM
MIPaBONpPEEMCTBA O0ECIIEUMBAETCSI HENPEPhIBHOCTh T'PAXKIAAHCKOTO 000pOTa, CTAOUIBHOCTD
0053aTEIbCTBEHHBIX CBSI3€M M COXpaHeHHe OanaHca HHTEPECOB YYACTHHUKOB KOPHOPATHBHBIX
OTHOIIEHHH, KPEAUTOPOB U MHBIX 3aMHTEPECOBAHHBIX JHII. Peopranusanus kak popma CTpyKTypHOU
TpaHc(hopMalMM IOPUANYECKOTO JIMIA HE NPEANoNaraeT MPEeKpalieHUsi COOTBETCTBYIOIIHUX
MMYIIECTBEHHBIX U OPraHU3aIlMOHHBIX OTHOILIEHUM, a 00eCreunBaeT UX Nepexo/l B YCTAHOBIEHHOM
3aKOHOM MOpSAKE K UHOMY CYOBEKTY.

B coorBerctBum co crateéit 50 I'pakmanckoro koxekca PecrnyOnuku Y30ekucran
3aKOHOJATEIb pa3rpaHUYUBACT [BE MOJEIU IPABOIPEEMCTBA: YHMBEPCAIBHOE M YaCTUYHOE
(cuHryssipHOE).

VYHuBepcanbHOE IPAaBOIPEEMCTBO IPUMEHSCTCA MPU  CIHUSHUM, IPUCOCIUHEHUH W
npeoOpa3oBaHUM W MpPEAroiaraeT IMepexoJ]] K MPaBONPEeEeMHHUKY BCEeH COBOKYMHOCTH IpaB M
0053aHHOCTEH PEeopraHu3yeMoro OPUIMYECKOrO JIMIA HE3aBUCHUMO OT HUX XapakTepa, OCHOBaHMS
BO3HUKHOBEHMSI W CTEIIEHM OTPAKCHUS B IEpeJaTOYHOM JOKyMeHTanuu. YactudHoe
MIPABONPEEMCTBO XapaKTepHO Ui Pa3/eleHusl U BbIACICHUS, IPU KOTOPBIX MpaBa U O0SM3aHHOCTH
pacrpeneNsoTcss MeXJy BHOBb CO37aBa€MBbIMU CyOBEKTaMH B COOTBETCTBUU C pa3feiIUTEIbHBIM
OanaHcoM.

CyuiecTBeHHOE 3HAYCHHME JJIsl PAa3BUTHUS KOPIOPATUBHOI'O 3aKOHOJATeldbcTBa PecmyOnuku
V36ekucran npuoOpenu wuzMeHeHus 2025 roma, KOTOPbIMH OBIT  3aKpeIUIEH MPUHIMII
aBTOMATHUYECKOT0 Iepexoja IMpaB M O0s3aHHOCTEH Hpu peopraHuzanuu B (opMme CIUSIHUA U
npeoOpa3oBaHusl HE3aBUCHUMO OT COJEPKaHMs MEepeJaTOuHOro aKTa. YKa3aHHas 3aKOHOJAaTeIbHas
HOBEJUIA HAllpaBlieHa HA YCTPAHEHHE pAHEE CYILIECTBOBABLICH IPAaBOBOM HEOIPENCIEHHOCTH,
BO3HUKABIIIECH B CIIyyasiX HEMOJIHOTO OTPAXXEHUS 00s3aTEIbCTB B IEPEIATOUYHBIX JOKYMEHTaX.

Jlo BHECEHHsI COOTBETCTBYIOIIUX U3MEHEHUI Nepe1aTOuHbIi akT (PAKTUYECKH BBIMOJIHSIT HE
TOJIKO TOATBEPXKIAIOIIYI0, HO M INPaBooOpa3yroulyto (QyHKIUIO, YTO HA MPAKTHUKE CO3]1aBaJIo
3HAUUTENIBHBIE PUCKHM JUISI YYAaCTHUKOB KOPIOPATHBHBIX OTHOIIEHHUH. OTCYTCTBHE OTIENIBHBIX
00513aTEeNBECTB B MEPEIaTOYHOM aKTe MOPOXKIATIO CIIOPhl OTHOCUTENILHO 00bEMa MPaBONPEEMCTBA,
MO3BOJISUIO  HEAOOPOCOBECTHBIM ~ yYaCTHUKAaM  CChUIaTbcd Ha  (OpMalibHbIE  HEJIOCTATKU
JOKYMEHTAIUU U 3aTPYAHSIIO 3aLUTY IIPAB KPEAUTOPOB.

CoBpeMeHHBIN TOAXOJ 3aKOHOAATENs CBUACTEIbCTBYET O IMEPEX0Ae K KOHLEMIUH
MaTepHaAIbHOTO TIPABONPEEMCTBA, IPH KOTOPOH IOPUIMYECKOEe 3HAYeHHWE HMeeT caMm  (pakT
3aBEpIIEHUS] PEOpraHM3allMy, a He TOJIHOTa O(OpPMIIEHUS MEepeJaTOYHBIX JOKYMEHTOB.
[lepenarounslii akT 0[pU ITOM HOPUOOpETAaeT MPEUMYIIECTBEHHO JI0Ka3aTEIbCTBEHHOE U
OpraHU3alMOHHOE 3HAUEHUE U HE BIUSAET HA caM (hakT rmepexojia npaB U 00s3aHHOCTEH.

BMecte ¢ TeM paHHOe pelleHHE HE PacHpOCTpPaHSAETCs Ha peopraHu3aluio B ¢opme
pasgeneHus M BblgeneHus. s ykazaHHBIX (OPM COXPAHSAETCS MOJENb pPacHpeneNéHHOro
MIPaBONPEEMCTBA, IIPU KOTOPOH 00BEM MEepexoAIIUX 0053aTeNbCTB OMPENEIIAeTCs pa3AeIUTEIbHbIM
OanaHcoM.

VIMEeHHO naHHBIN 3JIEMEHT 3aKOHOAATENbCTBA MPOJODKAET OCTaBaThes OJHOU M3 Hambosee
YSA3BUMBIX 30H IIPABOBOI0 PEryIMpoBaHus. J{elCTBYIOIIEE 3aKOHOIATEIbCTBO HE COAEPKUT MIPSAMOIO
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OTBETa Ha BOMPOC O CyAbOe 0053aTeNIbCTB, KOTOPBIE HE OBUIM OTPAaXKEHBI B pa3IeIuTeIbHOM OanaHce,
a TaK)Ke HE NPESyCMAaTPUBACT CIELUAIbHBIX MOCIECICTBUM HAMEPEHHOI0 MCKIIOYEHUS OTACIIBHBIX
JIOJITOBBIX 0053aTENbCTB IPU PEOPraHU3ALIUH.

OTcyTcTBHE HOPMATHUBHOTO MEXaHU3Ma paclpeeeHus HEYUTEHHBIX 0053aTeNbCTB CO3AaET
PUCK  3JI0yNOTpeOJIeHHUs KOPIOpAaTUBHONW (OPMOHM, TOCKOJIBKY IO3BOJIIET — HCIIOJIB30BaTh
peopraHu3alfio Kak MHCTPYMEHT Iepepacipe/ie/ieHnsl akTUBOB 0€3 COOTBETCTBYIOILIEIO IepeHoca
JOJIOBOM HArpy3KH.

B nmemsax mnosbimeHus 3(@QeKTHBHOCTH WHCTUTYTAa pEOpraHM3allid MpPEeACTaBIsAeTCS
11eJ1IecO00pa3HbIM  JIOMOJHUTh — TPAXIAHCKOE 3aKOHOAATeNbCTBO  PecmyOnmuku — Y30ekucran
CJIEIYIOLUMH IOJIOKECHUSIMU:

— 3aKpENUTh MPABWIO COJUJAPHON OTBETCTBEHHOCTU BHOBb CO3JIaHHBIX IOPUAVYECKHUX JIULL
1o 00s13aTeNbCTBAaM, HE PACIPECIEHHBIM pa3IeIUTEeIbHBIM OaTaHCOM;

— YCTaHOBMTD MPE3YMITLIUIO [IEPEXO0/Ia CIIOPHBIX 003aTENbCTB KO BCEM IIPABONPEEMHUKAM J10
MOMEHTA OIPEIEICHUS UX OKOHYATEIBHOIO PacIpeleICHuUs;

— MPeLyCMOTPETh BO3MOXKHOCTh OCIApUBAHMsI PA3/EIUTEIBHOr0 OaaHca KpeaIuTOpaMu M
YYaCTHHKaMHU OOIIECTBA;

— YCTAQHOBUTbH CICLUAIbHBIC IOCIEACTBUA IS CIy4acB YMBILIIEHHOTO COKPBITHS
00513aTeNbCTB, BKIIIOYasi CyOCHANAPHYIO OTBETCTBEHHOCTh KOHTPOJIUPYIOIINX JIHII.

Peanusanus yka3aHHBIX MEXaHU3MOB IIO3BOJIUT IOBBICUTH YPOBEHb 3alllUTHl KPEAUTOPOB U
YYaCTHUKOB  KOPIOPATUBHBIX  OTHOIIEHUH, MHHUMHU3UPOBAaTh PHCKH  HET0OpPOCOBECTHOU
peopraHu3ali U 00ecrednTh OOJBIIYIO MPEICKa3yeMOCTh KOPIOPATUBHOTO 000pOTa B yCIOBUAX
MOJIEPHU3ALMY TPAXKIAAHCKOT0 3aKOHOoaTenbcTBa PecnyOonuku Y36ekucras. [6]

Jlns  ycTpaHeHHs YKa3aHHOro mpoOesia TpenCcTaBiseTcs 1eeco00pa3HbIM BHECEHHE
n3MeHeHunit B I'paxknanckuil kogekc PecryOnuku Y30ekuctaH myTéM 3aKpervIeHUsl CHEelHaIbHOTO
[IpaBUJIa O IOCIEACTBUAX HEOIPEACIEHHOCTU IPABONPEEMCTBA IIPU PA3LACICHUM U BBIICICHUU
IOPUINYECKUX JIULL.

[Ipennaraemass HopMa MOXET OBITh C(HOPMYJIMPOBAaHA CJIEIYIOIIUM O00pa3oM: eciu
pasfenuTenbHbI  OallaHC HE TO03BOJIAET JIOCTOBEPHO OMNpPEENTUTh IPaBOIMpPEEMHHUKA 10
00s13aTeNbCTBAM PEOPraHU30BAHHOTO IOPHIMYECKOTO JIMIA, BHOBb BO3HUKIINE IOPUANYECKHE JTUIIA,
a IIPY BBIACICHUH TAKXKE IOPUAMUECKOE JIULO, IIPOAOKAIOLIEE OCYIIECTBIIATh AEATEIBHOCTD, HECYT
COJIMJIAPHYIO OTBETCTBEHHOCTh IEpe]l KPEeOUTOpaMu IO 00s3aTeNbCTBAM PEOPraHM30BaHHOIO
CyOBeKTa.

Heo0xonuMocTh 3aKOHOJATEIBHOTO 3aKpeIUIeHUs] MOJOOHOro MexaHu3Ma oOyCJIOBJIEHA
PAI0OM 00CTOSITENBCTB TEOPETUYECKOTO M MPAKTHYECKOTO XapaKTepa.

Bo-niepBbIX, CyLIECTBYIOIIEE PETYIUPOBAHME OCHOBBIBACTCA HA MPE3YMIILUM IIOJTHOTHI U
JOCTOBEPHOCTH  pazJeNuTeNbHOr0 OanaHca Kak OCHOBHOTO JIOKYMEHTa, OIpEENSIOIIEero
pacripesieieHue TMpaB M 00A3aHHOCTEH MeEXIy INpaBornpeeMHUKaMu. OJIHAKO Ha TMPaKTHKE
pa3aenuTenbHbIN OallaHC COCTABISAETCA CAMUMHU YYaCTHUKAMU KOPIIOPATUBHOW PEOpraHu3aluy, YTo
OOBEKTUBHO CO3Ja€T PHCK HEMOJHOIO OTPaKEHHUsI 00s3aTeIbCTB JUOO HMX MpPEIHAMEPEHHOIrO
HCKIIFOUYCHHS.

Bo-BTOpBIX, OTCYTCTBHME CIELHUAIBHBIX MOCIEACTBUI B OTHOLIEHHH O0S3aTEIbCTB, HE
OTPaKEHHBIX B pazJeIUTENIbHOM OanaHce, (popMUpPYET MPaBOBYIO HEOINPEAENEHHOCTh M CO3AET
CUTYyallMI0 TEpPEeHOCa MPEANPUHUMATEIBCKOIO PUCKA Ha KPEAUTOPOB, KOTOpbIE (PAaKTHUYECKH HE
YyUYacTBYIOT B HpoIlecce MPHUHATUS PELICHHH O peopraHu3allMd M He 00JaJaloT BO3MOXKHOCTBIO
BJIMATH HA COAECPKAHUE PACIIPEICIIUTEIBHBIX TOKYMEHTOB.

B 1momoOHBIX yCHOBUSAX KPEOUTOpP OKa3bIBACTCS B MEHEE 3aUIUIIEHHOM MOJOXKEHUU IO
CPaBHEHUIO C YYAaCTHUKAMM IOPUIAUYECKOrO JIMIA, ITOCKOJIBbKY BBIHYKIEH CaMOCTOSATEIBHO
yCTaQHABJIMBATh HA/JIEKAIIEro JODKHUKA JIMOO WMHHUIMMPOBATH OTAEIbHBbIE CyIeOHBIE CHOPHI O
IIPU3HAHUM TPAaBONPEEMCTBA. JTO YBEIMYMBACT TPAH3AKLMOHHBIE W3JEPKKH, YCIOKHSET
UCTIOJIHEHUE 00513aTeNIbCTB U HETaTUBHO BIMAET Ha YCTOWYMBOCTH IPaXAaHCKOT0 000poTa.
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IIpennaraemas MOAENb CONMIAPHON OTBETCTBEHHOCTH IMO3BOJISIET NEPEPACHIPENEIUTh PUCK
HEOIPEeIeIEHHOCTH MEXIY CyObEeKTaMu, HEMOCPEACTBEHHO OCYIIECTBIISIOIUMHI PEOPraHn3aLnIo, a
HE BO3J1araTh MOCIEACTBHSI HEJOCTaTKOB KOPIIOPATUBHOI'O CTPYKTYPUPOBAaHUS HAa TPETHUX JIULL.

C TeopeTMyeckoll TOUKM 3pEHHMsS TaKOW TMOJXOJ COOTBETCTBYET OOIIMM HavyajlaMm
IPpaXJIAaHCKOIO0  3aKoHojarenbcTBa  PecnyOnmuknm — YV30ekucraH, — BKJIIOYash — MPUHIIMIIBI
JIO0OpOCOBECTHOCTH, PAa3yMHOCTH, PpAaBEHCTBA YYaCTHMKOB TpPAXJAHCKMX OTHOIIEHUH U
HE/IOMYCTUMOCTH U3BJICUEHUS MPEUMYIIECTB U3 COOCTBEHHOI'O HEI0OPOCOBECTHOI'O TOBEACHMUS.

Kpome TtoOro, comuaapHas OTBETCTBEHHOCTb B JAHHOM CIIy4ac BBIIIOJIHAET HE TOJBKO
KOMIICHCATOPHYIO, HO M MPEBEHTUBHYIO (QyHKIUI0. OCO3HaHHME TOro, 4YTO HEYUYTEHHBIE
00s13aTeNIbCTBA MOTYT OBbITh HPEIAbSBICHBI KO BCEM IPaBOIPEEMHUKAM OJHOBPEMEHHO, OyJeT
CTUMYJIMPOBAaTh YYaCTHHUKOB peOpraHMU3aludu OOecreyrBaTh IOJIHOTY KOPIOPAaTHBHOIO ayJuTa,
0oJiee KaueCTBEHHO MPOBOJUTH WHBEHTAPH3ALMIO 005A3aTENbCTB U 100POCOBECTHO (POPMHUPOBATH
pa3aenuTenbHbIN OanaHc.

Crnenyer OTMETHTb, YTO AHAJOTMYHAs JIOTMKA YyXe TMOJy4usia pa3BUTHE B 3apyOeKHBIX
IpaBonopsiikax. B psne KOHTHMHEHTAJIbHBIX CUCTEM IIpaBa HEONPEAEIEHHOCTb PacCHpeleICHUs
00513aTeNBCTB P PEOPTaHN3AUN KOMIIEHCUPYETCSl YCTAHOBJIEHUEM COBMECTHOM MO0 conugapHon
OTBETCTBEHHOCTH IPABONPEEMHUKOB KaK JTOMOJIHUTEIbHOU rapaHTUH 3aIUTHI KPEIUTOPOB.

B ycnoBusx MoaepHM3alMu KOPIIOPATUBHOTO 3aKOHOAaTenbcTBa PecnyOnuku Y30ekucran
BBEJICHHE COOTBETCTBYIOIIEH HOPMBI MO3BOJIMIIO Obl 0OECreunTh OallaHC MHTEPECOB KPEAUTOPOB,
YYaCTHHKOB OOIIecTBa U BHOBb CO3/]aBa€MbIX CyOBEKTOB, MOBBICHTH MpPEICKa3yeMOCTb
KOPIIOPAaTUBHON peopraHu3allid U MUHUMH3UPOBATH CIy4yau HCIIOJIb30BaHHUS PEOPraHMU3aLUU KaK
MHCTPYMEHTA YKJIOHEHHS OT UCIIOJIHEHUS 0053aTEeIbCTB.

3aKperieHue MEXaHU3Ma COJIMJAPHON OTBETCTBEHHOCTH B CIIy4ae HEBO3MOXXHOCTH
OIpEeNIeNIUTh MPABONPEEMHHKA MO JAHHBIM Pa3JeUTENBHOr0 OanaHca MpeACTaBIsSETCS JIOTHYHBIM
IPOAOIDKEHHEM pedOopMbl MHCTUTYyTa MPaBONPEEMCTBA M BaKHBIM HJIEMEHTOM JajlbHEUIIEro
YKpEIUIEHUs TIPUHIIUIIA yCTOWYMBOCTH IPaXKIaHCKOT0 000poTa.

3AILIUTA ITPAB KPEJIUTOPOB U YYHACTHUKOB IIPU PEOPI'AHU3AIINU

OnHUM U3 KIIOYEBBIX BOIPOCOB MPABOBOrO PEryJIMPOBAHUS PEOPTaHU3ALNM FOPUIAUECKUX
JUI] BBICTYMaeT obecriedeHne dPPEKTUBHOMN 3alIUTHI MPAB KPEIUTOPOB U YUYACTHUKOB OOIIECTBA,
MMOCKOJIbKY MMEHHO B TMPOLIECCE CTPYKTYPHOU TpaHchopManuu HOPUAMYECKOTO JIHIa Hambosee
CYLIECTBEHHO 3aTPAaruBarOTCsl UMYIIECTBEHHbIE U KOPIIOPATUBHBIE MHTEPECHl 3aMHTEPECOBAHHBIX
cyObekToB. Peopranmsanus, XOTsS M NPEACTABISIET COOOM CIOCOO COXpaHEHUS XO3SHUCTBEHHOM
NESITeNbHOCTH B WM3MEHEHHOW OpraHu3alMOHHO-TIPaBOBOM ¢opMe, OJHOBPEMEHHO CHOCOOHA
MOBJIEYh TIepepaclperieiecHue aKTHBOB, W3MEHEHHE CYOBEKTHOTO COCTaBa 00S3aTeNbCTB,
TpaHcpopMaIiIo KOPIIOPATUBHOTO KOHTPOJIS U TiepepacipeieieHue SKOHOMIUYECKUX PUCKOB.

B oT0if cBsi3M OeicTByIOIIEE TpakJAaHCKOE 3aKOHOIATeNbcTBO PecryOmuku Y30ekuctaH
MPEyCMaTPUBAET CIIEIMAJIbHBIE MEXAHU3MBI [IPABOBOM 3aILUTHI.

Crates 52 ['paxknanckoro kogekca PecyOnuku Y30ekucTaH 3aKperisieT CUCTeMY TapaHTHil
MpaB KpEeIUTOPOB MPU PEOPraHU3ALMH OpUANYECKOoro auma. K uuciy Takux rapaHTuil OTHOCSITCS
00513aHHOCTh FOPUIUYECKOTO JINIIA YBEIOMUTH KPEAUTOPOB O IPUHITOM PEIICHUH O PeOpraHu3allny,
a TakKe MPeoCTaBICHNEe KPEAUTOPaM IMpaBa MoTpeOdOBaTh MpEeKpalieHus 00s13aTeNbCTBA THOO0 ero
JOCPOYHOTO MCTIOTHEHUS C BO3MEIICHUEM MTPUUNHEHHBIX YOBITKOB.

VYKa3zaHHbIE rapaHTUU UMEIOT IPEBEHTUBHBIN XapaKTEP U HAIIPABJICHBI HA MPEAYIPEKICHUE
YXYJALIEHUS HUMYLIECTBEHHOTO IIOJIOKEHUS KPEOUTOPOB BCIEACTBUE W3MEHEHUS CTPYKTYpPhI
nomkHHUKa. [IpaBoBOE 3HAUEHUE MHCTUTYTA YBEJAOMIICHHS 3aKIIOYAETCs HE TONBKO B (hopMambsHOM
WHOOPMHUPOBAHUHM, HO M B OO0ECIEUEHUH BO3MOXKHOCTH KpPEIUTOpPA CBOECBPEMEHHO OICHHUTH
MOTEHIIMATBHBIC PUCKU HCTIOTHEHHSI 00s13aTENIbCTB MOCIIE 3aBEPIICHUS PEOPTaHU3AIHH.

CrnenmyeTr y4MTHIBaTh, UYTO PEOPTaHU3ALUS MOXKET COMPOBOXKAATHCA W3MEHEHHEM O0BhEMa
aKTUBOB, TMepepaclpeie]ieHHeM 00s3aTeNIbcTB MEXKAY BHOBb CO3JaBaCMbIMU  CYOBEKTaMH,
M3MEHEHHEM CTPYKTYPBI YIIPABICHUS U CHIDKEHUEM (PaKTHIECKOH MIaTEKeCIOCOOHOCTH OTACTbHBIX
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MIPaBONPEEMHHUKOB. B Takux yclIOBHAX NpaBO KpeauTopa TpeOOBaTh JOCPOYHOI'O HCIOIHEHUS
00513aTeNLCTB BHICTYIIAET UHCTPYMEHTOM KOMIICHCAIIMM BO3HUKAIOIIET0 KOPIOPATUBHOTO PUCKA.

BwMmecTe ¢ TeM 3 GeKTUBHOCTH CYILIECTBYIOIIETO0 MEXaHU3Ma 3AIIUTHI KPEJUTOPOB BO MHOTOM
3aBHCUT HE CTOJIBKO OT (DOpManbHOr0 3aKperuieHus mpaBa TpeOOBaHUS, CKOJIBKO OT MPOLEAYp €ro
peanu3zaruu. Ha mpakTike BO3MOXHBI CUTYaIUH, IPH KOTOPBIX KPEAUTOPHI MOTY4at0T HH(POpMAIUIO
y’Ke Tocje MPUHATHS KIIIOYEBBIX KOPIMOPATUBHBIX PEHICHUH MO0 HE pacIoyiaraloT JOCTaTOYHBIM
00bEMOM CBEJEHUH A1 OOBEKTUBHOW OLIEHKM IOCIEACTBUN peopraHu3anuu. B cBs3u ¢ 3TuM
NEpCHEKTUBHBIM  HANpaBJICHMEM  JaJbHEWIIEr0  COBEPILIEHCTBOBAHUS  3aKOHOJATEIbCTBA
NPEJCTaBISCTCAd PA3BUTHE MEXAHM3MOB PACKPHITHS HMH(GOpPMAIMM O PEOpPraHM3alluy, BKIOYAs
COoJIep)KaHue TepelaTOYHOI0 aKTa, paclpesieleHne 00s3aTebCTB MEXJy IpPaBONPEEeMHUKAMU H
npearnonaraeMble (PMHAHCOBBIE MOCIEACTBUS MPOBOAUMBIX U3MEHEHHUH.

He MeHee BaXHBIM acIEKTOM sIBISieTCA oOecrieueHue OajlaHCca MHTEPECOB YYaCTHHKOB
(yupenuTeneit) obuiecTsa.

JlelicTByromas Mo/eib HMPUHATHS PELICHUS O peopraHu3ali OCHOBaHAa Ha TpeOOBaHHUU
€IMHOIJIacCUsl YYaCTHUKOB oOIecTBa. Takoe peryiupoBaHHe TPAAULMOHHO paccMaTpUBAEeTCsS Kak
YCUJICHHAsl TapaHTHUsS 3alUThl KOPIOPAaTUBHBIX MpaB, MOCKOJIbKY MPEJOTBPAIIAeT BO3MOXKHOCTb
MPUHYAUTEIIEHOTO U3MEHEHHSI KOPIIOPATUBHOM CTPYKTYphI BOIPEKU BOJIE OT/IEIBHOTO YUaCTHHKA.

Onnako aOcoMIOTHAsE MOJENb €AWHOIIACUS OJHOBPEMEHHO CO3MAaET CEephE3HBIM PHUCK
KopriopaTuBHO# 610kupoBKH (corporate deadlock). Hecornacue naxke ofHOro yyacTHHKa CIIOCOOHO
ClleNaTh HEBO3MOXKHOU peau3aliio SKOHOMHMUYECKH OIpaBJaHHON peopraHu3aluu, HeoOX0IuMOn
IVl COXpaHeHMs OM3Heca, aJanTallud K PHIHOYHBIM YCJIOBHUSM, MPHUBJICYEHUS MHBECTUIMH 10O
IpeJOTBpaleHHs ((UHAHCOBOM HECOCTOATEIILHOCTH OOIECTBA.

B pesynbraTe BO3HMKAaeT KOJUIM3UA IBYX (PyHIaMEHTAJIbHBIX KOPHOPATUBHBIX HEHHOCTEMH:
MPUHLMIIA aBBTOHOMHUH YYaCTHHUKA U MPUHIMIA Y3PPEKTUBHOCTH KOPIIOPATUBHOTO YIIPABICHHUS.

CoBpeMeHHbIE TOJXO0/1bI KOPIOPATHUBHOTO PETYJIMPOBAHUS JEMOHCTPUPYIOT CTpEMIIEHHE K
MOUCKY KOMIIPOMHUCCHBIX MEXaHU3MOB pa3pelIeHusl JaHHOTo npoTuBopeuns. OaHuM u3 Haubosee
3(pPEKTUBHBIX MHCTPYMEHTOB CUMTAETCs HHCTUTYT 00s3aTelbHOro BhIKyma jgosu (exit right,
appraisal right), npemnocrasisitomuii yaacTHUKY, HE COTJIACHOMY C peOpraHu3aliei, IpaBo BHIATH U3
o0I1IecTBa C MOJyYEeHHEM CIPABEATUBON KOMIICHCAIIMM CTOUMOCTH MPUHAUIekKAIEH eMy JTOJH.

DKOHOMUKO-TIPABOBasi CYIIHOCTh JAHHOTO MEXAaHHW3Ma COCTOMT B TOM, YTO YYaCTHHK
COXpaHseT cBOOOY OTKa3aThCs OT y4acTUsl B U3MEHEHHOM KOPIIOPATUBHON CTPYKTYpPE, OJHAKO MPH
3TOM HE€ T[IOJIy4aeT BO3MOXHOCTH HEOOOCHOBAaHHO TPENSITCTBOBATh peaIM3allUU  pelIeHHH
OO0JIBLITMHCTBA.

[IpencraBnsiercs 1eI€cO00pa3HBIM PACCMOTPETh BO3MOXKHOCTH JAbHEHIIEro pa3BUTHSA
HAIIMOHAJILHOTO KOPHOPATUBHOTO 3aKOHOJATENbCTBA IyTEM 3aKpeIUieHHsl MpaBa Yy4acTHHKa,
rOJOCOBABIIEr0 MPOTUB pPEOpPraHM3alMy JUOO0 HE MPUHUMABIIETO Y4yacTHs B TOJIOCOBAaHUH,
TpeOOoBaTh BHIKYIIA MPUHAUIEkKAILEH eMy JIOJH 110 CIIPABEUINBOI pHIHOYHONW CTOMMOCTH.

ITpu 5TOM 3aKOHOAATENBHOE PETYIUPOBAHUE TAKOTO MEXaHU3Ma JIOJIKHO MPETyCMaTPUBATh!

— MOPSJIOK ONpeAeTIeHNs CIPaBENIUBOM CTOUMOCTH JI0JIH;

— MPUBJICYCHUE HE3aBUCUMOTO OIICHIIINKA,

— CPOKHM IpebsIBIICHUS TPEOOBAHNUS;

— MOPSJIOK (PUHAHCHPOBAHMS BBIKYIIA;

— cyieOHbIE MEXaHU3MbI OCIIAPUBAHUS OLICHKH.

BBenenne mogoOHOTo HHCTUTYTA MO3BOJIMIIO Obl o0ecriednTh Oosiee THOKU OanaHc Mexay
3alIUTONM  WHBECTULMH YYaCTHUKOB M  HEOOXOJUMOCTBIO  IMOAJCPKAHUS  YCTOWYMBOCTH
KOPITIOPATHUBHOT'O YIIPABJICHHUS.

JlanbHelilee COBEPIIEHCTBOBAHME MEXAHMW3MOB 3allUTHl MPaB KPEJUTOPOB M YYACTHUKOB
IPU PEOpPraHu3allui JOJDKHO OBbITh OPHEHTHUPOBAHO HE TOJIBKO Ha (OpMajbHOE 3aKperieHHe
rapaHTui, HO M Ha co3fJaHue HPQPEKTUBHBIX NPOLELYp HX pealn3aluy, 00ecCreynuBaIOIINX
OJHOBPEMEHHO 3aIlIMTy YAaCTHBIX MHTEPECOB M COXpAaHEHHE SKOHOMHUYECKOH 3(PQeKTHBHOCTU
KOPIIOPaTUBHOMW AESTEIBbHOCTH. 7]
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KOPIIOPATUBHBINA JOI'OBOP KAK MHCTPYMEHT PEI'YJINPOBAHUSA
PEOPI'AHU3ALINU

BBenenne MHCTUTYTAa KOPIOPAaTUBHOIO JIOTOBOpAa B 3aKOHOJATENILCTBO PecryOimku
V30ekucrtan clenyeT paccMaTpuBaTh Kak OJHO U3 HauOojiee 3HAYMMBIX HalpaBJICHUH
MOJIEPHU3ALMU KOPIOPATUBHOTO TIpaBa, pealM30BaHHOE IOCPEACTBOM 3akoHa PecrnyOmuku
V36ekuctan ot 7 depans 2025 roga Ne 3PY-1025 «O BHeceHHM M3MEHEHUH U JOMOIHEHUH B
HEKOTOpble 3aKOHOJaTelbHble akThl PecnyOmukn VY30ekucTtaH B CBS3M C  JalbHEHIINM
COBEPILIEHCTBOBAHMEM IIPABOBBIX OCHOB KOPIIOPATHUBHBIX OTHOIIEHUI». YKa3aHHOE HOBOBBEJICHHE
OTpa)KaeT TIOCTENEHHBI Mepexo] HALUMOHAJIBHOTO KOPIOPATUBHOTO  PEryJUpPOBAaHUS  OT
MPEUMYIECTBEHHO UMIIEPATUBHON MOJIENH K Oosiee THOKOW cucTeMe, OCHOBAaHHOM Ha pacIIupEeHUuH
MPUHLMIIA aBBTOHOMHH BOJIM YYACTHUKOB KOPIIOPATUBHBIX OTHOIICHUH.

CornacHo oOHOBNEHHOHN penakiuu 3akoHa PecnyOnuku Y3bekuctan «OO6 oOmiectBax ¢
OIPaHUYEHHOW OTBETCTBEHHOCTBIO», YydpeauTenu (yYaCTHHKM) OOIIecTBa MOJYYMJIM TPaBO
3aKIII0YaTh KOPIIOPATUBHBIN TOTOBOP, MOPSIOK 3aKITIOUSHHSI, UCIIOIHEHHS ¥ IIPEKpaIeHsI KOTOPOro
OTIpeieNIIeTCsl TOJIOKEHUSAMU TPaKJAHCKOTO 3aKOHOJAATENIbCTBA. TeM caMbIM 3aKOHOJAATEINb
(baKTHUECKH 3aKpenil TOTOJIHUTENIbHBI MEXaHU3M BHYTPEHHET0 KOPIIOPATUBHOTO PETYJINPOBAHMUS,
MO3BOJISIONIMK YYaCTHUKAM 3apaHee COIJIaCOBBIBATH MOPAIOK PEeaM3alMd CBOMX KOPIOPATUBHBIX
MIPaB U UCIIOJIHEHUS 00SI3aHHOCTEH.

[IpaBoBas mpupoaa KOPIOPATHMBHOTO JIOTOBOPA 3aKJIIOYAETCS B TOM, YTO OH IPEJICTaBIISET
cO0OH I'pa)<1aHCKO-TIPaBOBOM MHCTPYMEHT KOOPJIMHALIMU TOBEACHUS YYACTHUKOB OPUIMYECKOTO
JIMIIA, HAIIPaBJICHHBIA HA COTJIACOBAHHOE OCYIIECTBJICHNE KOPIIOPATUBHBIX MPaB, BKIIIOYAs MOPSI0K
rOJIOCOBAHUs, YNPABJICHUE OOLIECTBOM, PACIOPSDKEHUE JOJISIMH, COIJIACOBAHHWE KOPIOPATUBHBIX
pelIeHN M yperyjaupoBaHuEe NOTEHIMAIbHbIX KOHQIUKTOB. B oTianume or ycraBa oOIiecTBa,
obyiafaroniero myOJIMYHBIM XapakTepoM M 00s3aTeNbHOCTBIO Ul HEONpEAeIEHHOro Kpyra JuI,
KOPIIOPAaTUBHBIN JOTOBOP UMEET 0053aTebCTBEHHYIO MPHUPOJYy M PacIpoOCTpaHsieT CBOE AeHUCTBUE
UCKJTIOUUTENFHO HA €r0 CTOPOHBI.

Ocoboe 3HayeHHE BBEJICHHME KOPIOPATUBHOI'O JIOTOBOPA IMPHOOpETaeT MPUMEHUTEIHHO K
mpolelypaM peopraHuzanuu oouiectsa. Peopranuzanus npeacraBisieT co0oi oauH U3 Haumbosee
CJIO’)KHBIX 3TallOB KOPHMOPATUBHOIO XH3HEHHOTO LMKJIA, CONPOBOXKIAIOIIUICS TpaHchopMmaruen
CTPYKTYpPbI COOCTBEHHOCTH, IIepepacipeieIeHUeM KOPIIOPaTUBHOTO KOHTPOJIS, ©3BMEHEHHEM 00BEMa
KOPITOPAaTUBHBIX MIPAB YUACTHUKOB U BOSHUKHOBEHHEM TOBBIIIEHHBIX KOPIIOPATUBHBIX PUCKOB.

B aTux ycnoBusSiX KOPHOPAaTUBHBIA  JOTOBOp  CHOCOOEH  BBIMOJHATH  HECKOJBKO
B3aMMOCBSI3aHHBIX (DYHKITHH.

Bo-mepBbIX, KOPIOPAaTUBHBIA JOTOBOp MO3BOJISET  OCYILECTBUTH IPEABAPUTEIbHOE
COI'JIACOBAHUE YCIIOBUI peopraHu3aliu eme 10 NpUHIATHS (OPMaAIbHBIX KOPIIOPATUBHBIX PEILICHHH.
VY4YacTHUKH TMOJIy4alOT BO3MOXXHOCTb ONPEAETUTh JOIMyCTUMYIO (OpMYy peopraHu3anuu (CIusHUE,
NPUCOECTUHEHNE, pa3JelieHHe, BblIIeNeHUe, MpeoOpa3oBaHue), COINIacoBaTh MOCIEI0BATEIbHOCTD
NEUCTBUHM, paclpeneNuTh OpPraHHU3alMOHHBIE OOS3aHHOCTH M OIPENENUTh KPUTEPUU MPUHATHS
KJTFOUEBBIX PELICHUH.

Bo-BTOpBIX, KOPIIOPAaTHBHBIN JOrOBOpP CTAaHOBUTCS HMHCTPYMEHTOM oOecredeHus OayaHca
MHTEPECOB YUYAaCTHUKOB IPH Iepepaclpe/ieIeHnd KOPIOpaTUBHOIO y4acTHsl B CO3[aBa€MbIX JHOO
peopraHn30BaHHBIX 0oOlIecTBax. B 1orosope MoryT ObITh 3aKpEIIEHbI MEXaHU3MBI OIpeeIICHUS
pa3MepoB JI0JIeH, YCIOBUS COXPAHEHUs KOPIOPATUBHOI'O KOHTPOJIS,, OTPAHWYEHUS HAa M3MEHEHUE
CTPYKTYpBI y4acTusi, a TaKXKe ClielalbHble TapaHTHH JUII MUHOPUTAPHBIX y4acTHUKOB. [locnennee
npuobperaeT 0co0yl0 aKTyalbHOCTh, IIOCKOJIBKY UMEHHO B XOJI€ pEOpraHu3alui Haubosee 4acTo
BO3HUKAIOT PHUCKH (PAKTUYECKOTO YMEHBUICHUS BIUSHUS MHHOPUTAPHBIX YYaCTHUKOB JHOO
M3MEHEHHs] SKOHOMUYECKOM IEHHOCTH MPUHAIIEKAIINX UM KOPIIOPATUBHBIX MIPaB.

B-TpeTbuX, KOPHOpAaTUBHBIA JOTOBOp IO3BOJISIET  3apaHee yCTAaHOBUTh  IMOPSAJIOK
yPEryJIMpOBaHUsl KOPHOPATUBHBIX pPAa3HOIJAcHi, BO3ZHUKAIOIIMX B IMPOLECCE pPEOpraHu3alvu.
CTOpOHBI MOTYT HPEAYCMOTPETh 00s3aTelIbHbIE NMEPErOBOPHBIE MPOLEAYPbI, TAlbl BHYTPEHHETO
COIJIACOBAHUS PELICHUN, MEXaHU3Mbl MEIUAIMH, YCIOBUS MPUBIICUEHUS HE3aBUCUMBIX HKCIIEPTOB
a100 OmpeNeNnuTh JIOTOBOPHBIM MOPSIOK paspemeHus crnopoB. Takoil moaxon crocoOCTByeT
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CHIDKCHHIO TPAaH3aKIIMOHHBIX H3JEPKEK M YMEHBIIICHUIO BEPOSITHOCTH BO3HUKHOBEHHS 3aTSHKHBIX
KOPIOPATUBHBIX KOH(IUKTOB.

B-4eTBEPTHIX, CyIIECTBEHHBIM MPEUMYIIECTBOM KOPIOPATHBHOTO JIOTOBOpA SIBISIETCA
BO3MOXHOCTh 3aKpEIUICHUS 00s3aTENIbCTB YYAaCTHHUKOB TOJIOCOBATh OMPENCIEHHBIM 00pa3oM Mpu
HACTYIUICHUH 3apaHee coryiacoBaHHbIX oOcTosTenbeTB (deadlock provisions, drag-along, tag-along,
voting arrangements W WHbIE KOHCTPYKIIMHM KOPIOPATHMBHOIO corjiacoBaHusi). lcmnosb3oBaHue
MOOOHBIX MEXaHU3MOB TOBBIIIAET MPEACKA3yeMOCTh KOPIIOPATUBHOT'O YIIPABICHUS, CHIXKAET PUCK
ONOKUPOBAaHUSA  KOPIOPATHBHBIX  pelIeHWH W  oOecrmeurnBaeT  OONBIIYyI0  YCTOWYHUBOCTH
PEOpPraHU3aIMOHHBIX TTPOIECCOB.

Kpome Toro, BBemeHHME KOPHOPATHBHOTO JOTOBOpa  CIOCOOCTBYET  CONMKEHUIO
KOPIOPAaTUBHOTO 3aKOHOJATENhCTBA Y30EKHMCTaHa C COBPEMEHHBIMU TEHACHIMSIMH 3apyOeKHOTO
pPETYIHpPOBAHUS, XapaKTEPHBIMU [UIS KOHTHUHEHTAIBHO-EBPONEHCKOM ¥ aHTI0-aMEPUKAHCKOM
MPABOBBIX CHCTEM, T'JIe KOPIOPATUBHBIE COTJIALICHHS JaBHO paccMaTpUBAIOTCS Kak 3()(eKTHBHBIM
WHCTPYMEHT  yNpaBJICHHUS  KOPIOPATUBHBIMU pHUCKaMH U OOECNEYEeHHUs  YCTOWMUHMBOCTH
KOPIOPATUBHBIX OTHOILIECHUA.

Takum o00pa3oM, 3aKOHOJATENBHOE 3aKpeIICHHEe KOPIOPAaTHUBHOTO JOrOBOpa CO3MaéT
JIOTIOJIHUTEIHHBIC TIPABOBBIE TAPAHTUH JJIsl YYACTHUKOB OOIIECTBA MTPU MTPOBEICHUHU PEOpraHU3aI[in
1 (hopMHpYeT MPEANOCHUIKU I Mepexo/ia OT MPEUMYIIECTBEHHO (JOPMATBLHOTO KOPIOPATUBHOTO
yIpaBlIeHUs K MOJICH IOTOBOPHOUM KOOPAMHAIIMH KOPIIOPATUBHBIX HHTEPECOB. [§]

BMmecre ¢ TeM 3aKOHOAATENHCTBO HE OMpEeIsieT MOCIeACTBHS HApyIICHUS 00S3aTebCTB M0
KOPIIOPaTUBHOMY JIOTOBOPY B KOHTEKCTE TOJIOCOBaHUS Ha 00IIeM coOpanuu o peopranuzanuu. Eciu
YYaCTHUK HApYIIUT 00s3aTENBCTBO M MPOTOJIOCYET MPOTHUB PEOPTaHM3AINK, OCTAETCS HESICHBIM,
MOKET JIM Cy/I IPU3HATH perieHue [9] obiiero coopanus HeaecTBUTebHBIM. [10]

[Ipennaraercss 3akpenuTh MPABUIIO, COTJIACHO KOTOPOMY HapyIllIeHHE KOPIOPATUBHOTO
JIOTOBOpa HE SIBISETCS caMO IO ce0e OCHOBAaHWEM MJIsl MPU3HAHUSA HEACHCTBUTEIHHBIM DPEIICHHS
o0rmiero coOpaHus, OJHAKO BJICYET MPUMEHEHHE K HApYIIUBIIEMY YYaCTHUKY MEp TPaKIaHCKO-
MPaBOBOM OTBETCTBEHHOCTH, MPETYCMOTPEHHBIX JOTOBOPOM, BKJIIOYas BO3MEUICHUE YOBITKOB H
ymiaty Heycrodku. Takoi momxon obOecrneyuT OamaHCc MEXIy CBOOOMON BOJIECU3BSIBICHUS
YYaCTHUKOB Ha 00IIeM COOpaHUH U 00S3aTEIbHOCThIO MPUHSATHIX JOTOBOPHBIX 00S3aTENIbCTB.

3AK/IIOYEHHUE

Peopranuzanusi oOIecTB ¢ OrpaHUMYEHHON OTBETCTBEHHOCTHIO MPEACTAaBIAET COOOM
CIIO)KHBIH MHOTOACIIEKTHBI IPaBOBOM MHCTUTYT, HaXOMSIIMKCA B IPOLECCE AKTUBHOIO
pedopmupoBanus. 3akoHonmaTenbHble u3MeHeHus 2024-2025 romoB, B UYAaCTHOCTH 3aKOH
Pecny6onuku Y36ekuctan ot 7 ¢eBpans 2025 roga Ne 3PY-1025, BHecnu cyleCTBEHHbIH BKJIad B
COBEPLICHCTBOBAHUE NIPABOBOI'0 PErYJIMPOBAHUs, YTOUHHUB MOPSAAO0K PABOIPEEMCTBA IIPU CIUSIHUN
U TipeoOpa3oBaHUM, BBE/SI HHCTUTYT KOPIIOPATUBHOI'O JI0TOBOpA.

Bmecre ¢ TeM npoBeAEHHOE HCCIENOBAaHUE I03BOJISIET KOHCTAaTHpPOBAaTh HAlIM4YUE psaa
po0esIoB U KOJUTM3UM, TpeOyromux ycrpanenus. K unciny Haubosiee 3HaUUMBIX OTHOCSITCS:

— OTCYTCTBHME ME€XaHM3Ma BBIKYIIa JJOJIM HECOTJIACHOI'O YYaCTHUKA ITPU pEOpraHU3allvy;

— HEYpEryJMpOBAHHOCTh IOCJIEACTBUI HapyLIEHUs KOPIOPATUBHOIO JOroBopa IpU
rOJIOCOBAaHUU O PEOPraHU3aALNN;

— OTCYTCTBUE IEPEXOIHBIX HOPM JUISl IEPUOAA MEKAY IPUHATUEM PELIEHUS O PEOPraHU3aLuu
U €€ roCcyJapCTBEHHOMN pEerucTparnuei.

JlanpHeliee COBEPLIEHCTBOBAHUE MIPABOBOIO PErYJIUPOBAaHUS JOJKHO OCYLIECTBIATHCA C
yu€ToM HeoOXOoAMMOCTH OanaHca MHTEPECOB BCEX YYACTHHUKOB PEOPraHM3allMOHHOTO Mpollecca.
[IpemioskeHHbIE PEKOMEHJAIMN HAINpaBJIEHbl HA JOCTHKEHHME YKA3aHHOM IEJIW U MOTYT OBbITh
UCIOJIb30BaHbl B 3aKOHOTBOPUYECKON JIEATEIBHOCTH, a TAKXKE B MPOLIECCE MOATOTOBKU OOHOBIEHHOM
penakiuu ['paxaanckoro kogekca PecyOonuku Y30ekucraH.
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