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AHHOTanusi: B HayuyHOil paboTe ocymiecTBIsIETCS KOMIUIEKCHBIA aHaiu3
MPaBOBbIX ~ MEXaHW3MOB  pEOpraHu3alUd  OOHIeCTBA €  OrPAHMYEHHOUN
OTBETCTBEHHOCTBIO B KOHTEKCTE IMOCJIEIHUX W3MEHEHUH 3aKOHOJATENbCTBA
PecnyOnuku Y306ekucran, B yactHocTd 3akoHa Ne 3PVY-1025 ot 7 depans 2025
roga. Hccrnenyrorcss KOJIJIM3MOHHBIE HOPMBI, MpOILECCyalbHbIE MPOOENbl U
MpPaKTUYECKHE MPOOJIEMbI, BOZHUKAIOIINE MPU OCYIIECTBICHUH PA3IUYHBIX (OpM
peoprann3zanuu. Oco0oe BHHMMAaHHME YIEISETCS MEXaHU3My 3allUThl IpaB
KpEAUTOPOB, MpobdIeMam MpaBomnpeeMcTBa, (GOPMHUPOBAHHUS IEPEIATOUYHOTO aKTa U
paznenuTenbHOro  OajmaHca, a  TaKXke  BONPOCaM  OTBETCTBEHHOCTHU
npaBornpeeMHUKOB. Ha ocHoBe ananu3a Hopm ['paknanckoro kojekca PecmyOnuku
V36ekucran, 3akoHa «OO0 o00IIecTBaX € OrpaHUYEHHOM OTBETCTBEHHOCTHIOY,
CyneOHOM TPAaKTUKU U  JOKTPUHAIBHBIX HCTOYHUKOB  (hOPMYIUPYIOTCS

NPEJIOKEHNST IO COBEPIIECHCTBOBAHUIO IPABOBOIO PETyJUPOBAHUS WHCTUTYTA
pEOpra’Hu3alum.
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Abstract:

This research provides a comprehensive analysis of the legal mechanisms of limited
liability company (LLC) reorganization in the context of recent legislative
developments in the Republic of Uzbekistan, in particular, Law No. ZRU-1025 of
February 7, 2025. The study examines conflict-of-law provisions, procedural gaps,
and practical issues arising in the implementation of various forms of
reorganization. Special attention is given to the mechanism for protecting creditors’
rights, issues of succession, the formation of transfer deeds and separation balance
sheets, as well as the liability of successors. Based on an analysis of the Civil Code
of the Republic of Uzbekistan, the Law “On Limited Liability Companies,” judicial
practice, and doctrinal sources, proposals are formulated to improve the legal
regulation of the reorganization process.

Keywords: limited liability company, reorganization, succession, protection of
creditors’ rights, transfer deed, separation balance sheet, joint liability, corporate
law, legislative conflict.

BBEJIEHUE
WHCTUTYT peopraHu3aliiy IOPUAWYECKUX JUI[ TPEACTaBiIsgeT co00il OoauH u3
HamOoJee CIOXKHBIX M JUHAMHYHO Pa3BUBAIOIIUXCS DJIEMEHTOB COBPEMEHHOTO
KOPIOPATUBHOTO TpaBa. B ycnoBusx Tpancopmaruu 3KOHOMHUKK PecryOmmku
VY30eknucraH, WHTETpallii B MHPOBOE OSKOHOMHYECKOE TMPOCTPAHCTBO U
aubepanu3alui  OpeINpUHUMATEIbCKON JESTeIbHOCTH, COBEPIICHCTBOBAHUE
IPaBOBBIX  MEXaHU3MOB  pEOpraHu3aluyd  oOLecTBA C  OrPaHUYCHHOMN
OTBETCTBEHHOCTHIO MPUOOPETAET OCOOYIO aKTYaIbHOCTb.
CornacHo  3akoHojaTenbcTBY  PecnyOnmuku — Y30ekucTaH, peopraHu3anus
IOpUMYECKOTO JIMIa MOXET OBbITh OCyIIecTBIeHa B (opMax ClHsSHUS,
MIPUCOEIUHEHHUSI, pa3/IeICHUs, BbIJICIICHUS U TTpeoOpazoBanus [1].
Cratbs 49 3akona PecnyOnuku Y3b6ekucran «OO0 oOimiecTBax ¢ OrpaHHMYEHHON
orBeTcTBeHHOCTRIO» No 3PV-310-11 or 06.12.2001 roma (¢ u3MEHEHUSIMH,
BHeceHHbIMU 3akoHOM Ne 3PV-1025 ot 07.02.2025 roma) ycraHaBIMBaeT, YTO
0OIIIECTBO MOXKET OBITh PEOPraHW30BAaHO TIO PEIICHUI0 00Iero coopaHus
YYaCTHHUKOB [2].
Bmecte ¢ Tewm, aHanmM3  JICWCTBYIOMIETO  3aKOHOJATENbCTBA U
MPABONIPUMEHUTEIFHOW MPAKTUKH CBUACTEIHCTBYET O HAIMYUHU CYIIECTBEHHBIX
npoOeioB W TPOTHBOPEUYHA B MPABOBOM  PETYyJIMPOBAHUHM  MPOIECTYPHI
peopraHu3alyy, 4YTO HEraTMBHO OTPAKAeTCs Ha 3allUTe MNpaB U 3aKOHHBIX
MHTEPECOB YYACTHUKOB KOPHOPATHUBHBIX OTHOILIEHUH, MPEX]IE BCETO KPEIUTOPOB
pPEOpPraHn3yeMoro o0IecTBa.

\
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OcHoBHBIE MPOOJIEMBI MPABOBOIO PETYJIUPOBAHMS PEOPTraHU3AMKU OOIIECTBA C

OTPaHUYECHHOW OTBETCTBEHHOCTHIO
1. [TpobneMa HEOCTATOYHOW PETrJIAMEHTAILIUU MTOPSIIKA YBEIOMIICHUSI KPEUTOPOB

3akon PecryOnmuku  Y30ekucran «OO  oOmiectBax € OrpaHUYCHHON
OTBETCTBEHHOCTBIO»  YCTAHABIMBACT OOS3aHHOCTH OOIIECTBA MHUCHMEHHO
YBEJIOMUTh BCEX CBOWX KPEIAUTOPOB O MPUHATOM PEIICHWH O PEOpPTaHH3aIlUU.
Onnako 3aKoHOJATENh HE OMNpEAeNseT KOHKPETHBIE CPOKH HampaBJICHUS
yYBEJOMJICHU, OPMY TaKOTO YBEIOMIICHHUS, TIOCIEICTBUS HECBOEBPEMEHHOTO UITU
HEHAQJICXKAIIEr0 YBEOMIICHHS KPEAUTOPOB [2].

VYupenurenu (y4acTHUKH) IOPUIUIECKOTO JIUIA WA OPTraH, TPUHSIBIINE PEIICHUE
0 peopraHu3anuy, O0S3aHBl IMHUCHMEHHO YBEIOMHTH OO0 OTOM KPEIUTOPOB
peopraHu3yeMoro opuandeckoro jaumna. [Ipu 3ToM HE pacKphIBAaeTCS MEXaHH3M
yAOCTOBEpeHUs (paKkTa MOTYyYCHHs] YBEIOMIICHHUS KPEIUTOPOM, YTO HA MPAKTHKE
CO3/1ae€T BO3MOXKHOCTb IS 31I0YTOTPEOTCHU.

OTcyTCcTBUE UMIIEPATUBHOTO TPEOOBAHUS O HAITPABICHUH YBEIOMIICHHSI 3aKa3HBIM
MMCbMOM C YBEJOMJICHHEM O BPYYECHHH WJIM UHBIM CIIOCOOOM, 00€CTIeUrBAIOIINM
¢dukcamnuio paxrta nosydeHuss UHGOPMAIIMKA KPEIUTOPOM, IPUBOJIUT K CUTYaLIUSIM,
KOT/Ia KPEIUTOPHl y3HAIOT O PEOPTaHM3AIlMU MOCTPAKTyM, KOT/Ia FOPUIUICCKOEC
JIULIO YK€ MPEKPaTUIIoO CBOE CyIlleCTBOBaHuUE [3].

2. I[IpoGernbl B peryTMpOBaHUH TIPAB KPEAUTOPOB IIPH PEOPTaHU3AIINH

Kpenutop ropuamdeckoro Wi, €CiM €ro IpaBa TPeOOBaHUS BO3HUKIHN [0
OMyOJIMKOBAaHUSA YBEJOMJICHUS O pEOpraHu3aiy, BIpaBe MOTPeOOBATH
MpPEKPAIICHUs] WM JOCPOYHOTO MCIOJIHEHUS OO0S3aTEeNbCTBA, JOJIKHUKOM I10
KOTOPOMY SIBJISIETCSI ATO FOPUUYECKOE JIUIIO, M BO3MEIIECHUS yOBITKOB.

OpHako 3aKOHOJATENHCTBO HE YCTAaHABIUBACT:

— YETKHI CPOK, B TEYCHHUE KOTOPOTO KPEJAUTOP MOXKET 3asiBUTh TaKOE
TpeboBaHuUE;

— MPOLEAYPY PAacCMOTPEeHUs TpeOOBaHWN KPEIUTOPOB PEOPTraHU3yEMBIM
00IIIeCTBOM;

— MOCTIE/ICTBUSL HEOOOCHOBAHHOTO OTKa3a OOIIeCTBa B YIOBICTBOPCHUU
3aKOHHBIX TPEOOBAHUHN KPEIUTOPOB;

— MOPSIIOK o0ecTieueHns TpeOOBaHUH KPEIUTOPOB, HE YIOBICTBOPEHHBIX
710 3aBEPIICHHS PEOPTaHU3AIIHH.

Kommususi, Crates 19 3akona «0O06 oOmiectBax ¢ OrpaHUYEHHOMH
OTBETCTBEHHOCTHIO» MPEOCTABIISET KPEIUTOPaM MPaBO B TCUCHHUE TPUIIATH JHEH
C JIaThl, KOTJ]a UM CTaJI0 M3BECTHO 00 YMEHBIIEHUU YCTaBHOTO (poHIa 0OIIEeCTBa,
NUCHbMEHHO TOTPEeOOBAaTh  JTOCPOYHOTO  MPEKPAIICHHUS WM  HCIOJHECHUS
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0053aTeNbCTB. AHAJIOTUYHAS. HOPMa OTCYTCTBYET B CHEIMAJIBHBIX IMOJOKEHUSIX O

peopraHu3alnm, 4YTo CO3Ja€T MPABOBYIO HEOIPEICICHHOCTSD [2].
3. Ilpobinema QopmupoBaHusS U COJAEpKAHUA IEPEJATOYHOTO aKTa M

pa3enuTeNbHOro Oalanca

[Ipu crnusHUY IOPUANUECKUX JIHII TIPaBa U 0053aHHOCTH KaXKIOTO U3 HUX NIEPEXOIST
K BHOBb BO3HHUKILIEMY IOPHUAWYECKOMY JIUIy B COOTBETCTBUU C TNEPEAATOUYHBIM
aKTOM, a TIPU pa3esieHuH — B COOTBETCTBHUH C Pa3ACTUTEIILHBIM OanaHcoM [4].
CyI1ecTBEHHBIM HEJOCTAaTKOM JIEWCTBYIOUIETO 3aKOHOJATENbCTBA  SIBIISETCS
OTCYTCTBHE:

— UMIIEPATUBHBIX TPEOOBAaHUM K CTPYKTYpPE M COAECPKAHHUIO MEepeaaTOYHOIO
aKTa M pa3JIeuTeIbHOTo OanaHca;

— MEXaHU3Ma MPOBEPKU TOJHOTHI OTPAKEHHUS B ITUX JOKYMEHTaxX BCEX
00513aTENIbCTB PEOPraHNU3yEeMOT0 00IIIECTRA;

— TpeOoBaHUusi 00  0OOs3aTEeIbHOM  ayJUTOPCKOM  3aKIIOUYEHUH O
JOCTOBEPHOCTH MEPEAATOYHOI0 aKTa (pa3aenuTeabHoro 0ananca);

— CaHKUMH 3a MpPEACTaBJICHHUE HEJOCTOBEPHOIO WM  HEMOJIHOTO
MepeIaTOYHOro aKTa (pa3aeIuTeILHOTo OanaHca).

4. HeyperynnpoBaHHOCTh BOMpOca CyOCHIMApPHON OTBETCTBEHHOCTH yYaCTHHKOB
Y OPTaHOB YTIPaBJICHMUS

Cratbst 5 3akoHa «OO0 oOmiecTBax C OrpaHUYEHHOM OTBETCTBEHHOCTHIO» (B
penakuuu 3akoHa Ne 3PY-911 or 21.02.2024 roga) ycTaHaBIMBAET, YTO B CIIy4yae
HEIUIaTeXEeCIOCOOHOCTH OOLIeCTBa MO BHUHE JIMIA, BBICTYIAIOLIETO B KAauyeCTBE
Y4aCTHUKA, Ha TaKOe JIMIO NMPH HEJAOCTATOYHOCTU MMYIECTBA OOIIECTBA MOXKET
OBITh BO3JI0KEHA CyOcHuIapHas OTBETCTBEHHOCTh 110 €ro 00s3areiabcTBam. [2]
Bmecte ¢ TeM, 3aKOHOJATENbLCTBO HE COJIEPXKUT HOPM O cyOcuauapHOR

OTBETCTBEHHOCTH YYaCTHHUKOB W OPraHOB yMPAaBICHUS PEOPTaHU3yEeMOTO
00111ecTBa B CIydasiX:

— 37I0yNOTPEOJICHUSI MPaBOM Ha PEOPraHU3alMIo C IENbI0 YKIOHEHHS OT
MCIIOJTHEHUS 00513aTeNbCTB MEepe KPeIUTOPaMH;

— COBEpUICHHUS peopranu3anuu npu HAJIMYUU PU3HAKOB
HEILIaTEXKECIIOCOOHOCTH;

— COKPBITHS HH(POPMAIIMK O peOpraHU3alui OT KpeauTopoB [3].

5. IIpoGnema nmpaBonpeemMcTBa MO OTACIBHBIM KaTErOpUsM 00s13aTeNbCTB
3aKOHOJIATENILCTBO HE COJIEPXKUT CIEUUAIBHBIX MOJOXEHUH O MpaBONpPEeMCTBE
IpY PEOpraHnU3aluu B OTHOIICHUU:

— 00513aTeNBCTB, CBSI3aHHBIX C HCIIOJTHEHUEM JIMLIEH3HOHHBIX TPEOOBAHHUIA;
— TPYIOBBIX 00513aTENbCTB;

— 00513aTEeNBCTB MO yIJIaTe HAJIOTOB U MHBIX 0053aTEeIbHBIX IIATEXKEH;
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— JEJINKTHBIX 0053aTENbCTB.

6. [IporeccyanbHble Mpo0OJIeMbl TOCYIAPCTBEHHON PETUCTpaIliU pEOpraHnu3aluu
Hecmotps Ha npunstue 3akoHa Ne 3PY-1025 ot 07.02.2025 roga, KOTOpBIil BHEC

CYILIECTBEHHBbIC M3MEHEHHUS B PEryJIMpOBaHHE TOCYJApPCTBEHHON pETrHUCTparuu
n3MeHeHul B ycraBe oOmiectBa (crtatbu 11, 13, 19 3akona «OO6 obmiecTBax c
OTPaHUYECHHOU OTBETCTBEHHOCTHIOY ), 3aKOHOIATENICTBO HE YCTAaHABIUBACT [2]:

— 00s13aTeNbHBIN nepeyeHb JIOKyMEHTOB, HEO0OXOTUMBIX TUTST
rocyJIapCTBEHHOM pErucTpaluu Kaxaoi ¢opmbl peopranuszanuu [6];

— OCHOBaHMS JJIs 0TKa3a B TOCYIapCTBEHHON PETUCTpAIlMU peOpraHu3alliy;

— IpoLenypy TMPOBEPKH COOJIOJIEHUS TpaB KPEAUTOPOB  OPraHOM,
OCYIIECTBIISIONIUM TOCYJAPCTBEHHYIO PETUCTPALIHUIO.

7. [IpobnemMa 3moymoTpedIeHUs TPaBOM TIPH PEOPTaHU3AIHH

OtcyTcTBME B 3aKOHOJATEIBCTBE UETKUX KPHUTEPHUEB HEIOOPOCOBECTHOTO
MOBE/ICHUS TIPHU PEOPTaHU3AINN CO3/AA€T TIOUYBY IS 3IMOYMOTPEOICHHIA, TAKUX KaK:
«ipoOnieHne OM3Heca» MyTeM BBIIEIEHUS C LETbI0 MHUHHUMH3ALUU HaJIOTOBBIX
0053aTeNbCTB; CO3/IaHUE «(OUKTUBHBIX» MPABONPEEMHUKOB C MHUHUMAaJIbHBIM
MMYIIECTBOM; PEOPTaHU3AIIMs C 1EIbI0 3aTPYIHEHUS B3bICKAHUS 33JI0JKEHHOCTH
Kpeautopamu [7].

[IpennokeHuss 1O  COBEPIICHCTBOBAHUIO  3aKOHOAATENhCTBA  PecmyOimku
V36ekucran. Ha ocHOBE BBISIBICHHBIX MPOOJEM M aHaIM3a 3apyOeKHOTO OIbBITa
MpeaJiaraeTcs:

1. 3akpenuTh MHAUBUAYATHLHOE YBEAOMIICHHE KPEAUTOPOB (MHUCHMEHHOE

W/WJIH 3JIEKTPOHHOE COOOIIEHUE C IOATBEPKAEHUEM TOCTaBKH ) KaK 0053aTeIbHbIN
AJIEMEHT NMpouexypHl [8].

2. BBectu 00s3aTenpHyl0 MyOJIMKAlMIO CBEIEHUH O peopraHu3aluu He
TOJIBKO B TI€YATHBIX M3/IaHUSAX, HO M B JICKTPOHHBIX TOCYAaPCTBEHHBIX PEECTpax,
1 Ha EnrHOM moprane rocy1apCTBEHHBIX YCIYT.

3. YCunuTh KOHTPOJb 32 COCTABJICHHEM IEPEJaTOYHOTO aKTa |
pasnenuTenbHOro 6ananca [9] — mpeaycMoTpeTh 00s13aTeIbHOE TTOATBEPKICHUE CO
CTOPOHBI ayAUTOPA WM HE3aBUCUMOIO SKCIIEPTA.

4. Y CTaHOBUTH CONMUAAPHYIO OTBETCTBEHHOCTh HOBBIX IOPUINYECKUX JIHIL TIO
00s13aTeIbCTBAM, €CJIM MPABONPEEMHUK HE MOKET OBITH OIpenescH (M0 aHaJIOTHH
C MEXIyHapoIHOM npakTukoi) [10].

S5. [IpeaycMoTpeTh MpoLEcCyalIbHbIA MEXaHU3M 3alllUThl KPEIUTOPOB,
MO3BOJISIOIIMNA MPUOCTAHABIMBATh MPOLEAYPY pPEOpPraHu3aluud B CyIeOHOM
MOPSIIKE MPU HAJMYUK NPU3HAKOB HapyleHus ux npas [11].
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6. Bxoatounte B 3akOH TpeOOBaHME O pACKpBITUM HHPOPMALUH O

peopraHu3alMk B KOPHMOPATUBHOW OTUETHOCTH [12], a Takke O NpPOBEICHUU
00s13aTeIFHOTO COOPAHMS YYACTHUKOB C ITPOTOKOJIOM M ITyOJIMKAITUEH €T0 UTOTOB.
3aKkJIouYeHue

Peopranmuszamus o6miecTBa C OrpaHUYEHHON OTBETCTBEHHOCTHIO MPEACTaBISET
co0OM  CIIOKHBIH  KOMIUIGKCHBIA ~ MPAaBOBOM  MHCTUTYT, 3PPEKTUBHOE
(GYHKIIMOHUPOBAHHE KOTOPOTO TpeOyeT Hajduuus YETKOW, HEMPOTUBOPEUMBOMN
CUCTEMBI IMPABOBBIX HOPM, OOECIEUMBAIOIIMX OajJaHC HMHTEPECOB YYACTHHUKOB
oOuiecTBa, KpEAUTOPOB U TOCY1apCTBa.

JlelicTBytolee 3akoHOAATeNbCTBO PecryOmukn Y30ekucraH, HECMOTps Ha
npuHsatue B 2025 roay cCylecTBEHHbIX M3MEHEHHH B 3akoH «(OO0 oOmecTBax c
OTPaHUYECHHOW OTBETCTBEHHOCTBIO», COIEPKUT 3HAUYUTENIbHbIE MPOOEIbl H
KOJUIM3MM B PEryJIMPOBAHUM MNPOLENYypbl peopraHmsanuu. Henocratounas
periamMeHTanus MopsiAKa YBEAOMIICHHUS! KPEIUTOPOB, OTCYTCTBUE MUMITEPATUBHBIX
TpeOOBaHUI K COJEP)KAHUIO MEPEaTOUYHOro0 aKTa M pasJeluTelIbHOro OajnaHca,
HEyperyJIMpOBaHHOCTH [13] BOIIPOCOB OTBETCTBEHHOCTH YYaCTHUKOB M OpPraHOB
YOPaBJIEHUS CO3Jal0T MPEINOCHUIKU ISl 3J10yHOTpPeOJCHUM U HapylIeHHs IpaB
KPEIUTOPOB.

[IpennoxxeHHple M3MEHEHWs B 3aKOHOJATEIBCTBO HANpPaBJIEHbI HA CO3JaHUE
3¢ (pEeKTUBHOIO0 MEXaHNU3MA PEOPraHU3alii, 00ECIIEYNBAIOLIETO 3aAILUTY IIPAB BCEX
YYaCTHUKOB  KOPHOPATHBHBIX  OTHOLIEHWH,  MPO3PAYHOCTh  MPOLEAYPHI
peopraHu3alii W OpefoTBpalleHue 3ioynoTpebnenuil. Mx peanusaunus Oyner

CIIOCOOCTBOBAaTh  TOBBIIMICHUIO  CTA0MJIBHOCTH  Tpa)XAaHCKOro  00opoTa,
VKPEIUICHUIO JOBEpHS K MHCTUTYTY IOPUAMYECKOTO JIMIIA W  CO3JaHHIO
OJIAarONPHUSATHBIX YCIIOBHM IS pa3BUTHUS NpeANpUHHMATEIbcTBa B PecmyOmuke
V306ekucTaH.
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