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AHHOTAIUA

B cratbe paccMOTpeH BOIPOC pPECTPYKTypu3aluu Ou3Heca ABYyMs cCHoco0amMH — IMyTeM
peopraHu3aly KOMMEpUYECKUX KOPIOPATUBHBIX OpraHu3aliil B opMe BBIIEICHUS U CO3/IaHUs
JOYEepHUX XO3siicTBeHHBIX oOmecTB. [IpoBepeHHBIN aHanM3 MoKas3aj, 4YTO BBIOOpP crocoba
pECTpYKTypHU3alluu Ou3HEca He SBISETCS OYEBHAHBIM. PaccMOTpeH ps OCTpO CTOSLIUX
BOIIPOCOB: ((OPMUPOBAHKE YCTAaBHOTO KaIlKTajla CO3/1aBa€MbIX FOPUINYECKHUX JIUL, CIPABEIINBOE
pacmpesieieHne akTUBOB W IACCHBOB MEXIY PEOPraHU3YyeMbIM M BHOBb CO3/1aBa€MBIMU
IOPUANYECKUMHU JIMIAMU. DTU BONPOCHI ObLIM PACCMOTPEHBI Ui OCHOBHBIX OpraHM3al[MOHHO-
MPaBOBBIX (OPM MPEANPUHUMATEIBCKON JEATEIBHOCTH — KOMMEPUYECKUX KOPIIOPATUBHBIX
OpraHu3alyii, B MEpBYIO ouepeab s OOMIECTB C OrpPaHMYEHHONW OTBETCTBEHHOCTBHIO Kak
HauboJyiee paclpoCTPaHEHHBIX M3 HUX. BBUIO JaHO 4YeTKoe pa3bsCHEHHE TAaKUX MOHATUH, Kak
BBIJICJICHUE XO3SIMICTBEHHOro OOIIecTBA MPH pEOpPraHu3alMd W  CO3JaHHe JOYEPHEro
XO3MCTBEHHOr0 00IecTBa. PaccMOTpeHbl MNpeuMyliecTBa M HEAOCTAaTKU KaXJIOoro U3
MEXaHM3MOB, JaHbl PEKOMEHJAIMH M0 MX IpuMeHeHuto. [lomydeHHble pe3yabTaThl MO3BOJISAT
MpeaNpUHUMATENSIM IPUHATH MIPaBUIIBHOE PELIEHHE MPU BbIOOpE crocoda pecTpyKTypU3alui,
n30exarh OIIMOOK MpU pPEOpraHu3alii, B NEPBYI0 oyepear Mpu (GOPMUPOBAHUU YCTaBHOTO
KalluTajla W paclpelelieHud IMpaB M O0sA3aHHOCTEH, KOTOpblE MOTYT CKa3aTbCsl Ha
HAJIOTOOOJIO)KEHMH ¥ B3aMMOOTHOUICHUSX C KOHTPareHTaMH U YydpenuTelsiMu. Taxoke
pe3yabTaThl MOTYT OBITh TOJIG3HBIMH JJIs1 AayJUTOPOB M HAJOTOBUKOB IPH IPOBEPKAX
PEOPraHM30BaHHBIX M CO3/IaHHBIX XO35MCTBEHHBIX OOIIECTB.
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BBenenue

Muorue ropunndeckue nuna (naisee — FOJI) B 1ensix ”HHOBAIIMOHHOTO PA3BUTUS U MOBBILICHHS
3(G(HEeKTUBHOCTH CBOEH  JIEATENbHOCTH, OCOOCHHO B YCIOBUSX HBIHEIIHEro (UHAHCOBO-
SKOHOMMYECKOTO KpH3HUCa, MPUMEHSIOT pa3IU4HbIE CIIOCOOBI PECTPYKTypHU3alUu OHu3HECa, B TOM
qHCIIe yTeM peopraHu3aIiii B opMe BBICIICHUS WU CO3/IaHUS TOYePHUX Npeanpustuii. Ha nanayio
npoGiieMy oOpalaroT BHUMaHHE B 3aKOHOJATENBCTBE, PEIICHUIX CYJEOHBIX OpraHOB, MyOIHKAIUIX
CIICIIMAJIMCTOB [AraHOBa ., EBmoxumoBa, Www; WUnenHa, 2014;¢ Oprmymnos, Www] Hx ananu3 mokasnIBaerT,
YTO HE SIBJISIIOTCSI OYEBUJHBIMU BOIIPOCHI BbIOOpa croco0a pecTpyKTypuzauuu OuszHeca H
dhopmupoBanus ycrapHoro kanurana (nanee — YK) cozmaBaembix FOJI.

[lenu naHHOTO MCCIENOBAHMS — MPOBECTH aHAIM3 TAKUX CIOCOOOB PeCTPYKTypHU3aluu Ou3Heca,
kak peopranuzanus FOJI B popme BoieneHus U yupexaeHIe JOYSPHEro MPEANPUsATUS; ONPEIEIHUTD,
M0 KAaKUM KpUTEpUsIM TOT WJIM HMHOM Ccrmoco0d Haubosiee 1enecoo0pa3eH Jii  OCHOBHBIX
OpraHU3aIlMOHHO-TIPABOBBIX  (OPM  NPEANPUHUMATETHCKOU  JICSITEIBHOCTH — KOMMEPYECKUX
KOPIOPaTUBHBIX OpraHu3alliid, B TEPBYIO odepenb s Hauboliee PaclIpOCTPAHEHHBIX W3 HHUX —
o0IIecCTB ¢ OrpaHMYEHHON OTBeTCTBEHHOCThIO (manmee — OOQO); mpoaHANIU3UPOBATH MPOOIEMBI,
cBs3anHbIe ¢ popmupoBanueM YK BHOBb co3nanubix FOJI u cripaBeyiMBBIM pacipeieieHneM akTHBOB
1 MIACCHBOB MEX/y pPEOpraHu3yeMbIM U BHOBb co3/iaBaeMbiMu FOJI. AHanu3 Oyzner npoBesieH ¢ yueToM
MOCJIEIHUX 3aKOHOJIATEIbHBIX U3MEHEHUH.

OcHoBHAaf 4YaCTh

['maBHas wenp mr000H peCTPyKTypu3aluMud — TOBbILEHHE 3((HEKTUBHOCTH JIEATEIBHOCTH
BCJIE/ICTBHE pa3BUTHs OW3HEcCa, yCUJICHUS MO3UIUI U yCTOMYMBOCTH Ha PHIHKE, CHUKEHUS PacXoOB,
nepepacnpeiesieHdss KOpPIopaTUBHOIO KOHTposisi U T. I. Ha ompeneneHHoM 3Tane pa3BUTHS U
pacupenust cepbl JesITeIbHOCTH OH3HEeca HEpPeIKO CTAHOBUTCS OYEBHUIHONM HEOOXOIMMOCTb
pa3yKpyIHEHUs KOpIopaluy IyTeM co3ianus Ha ee 6a3e Heckonbkux KOJI [Beprakosa u ap., 2008].

[Tpu pectpykTypusanuu (pa3ykpylnHeHUN) OU3Heca MyTeM peopraHu3alui KOoprnopamuuu B popme
BBIJIEJICHUS] HOBBIX XO3AMCTBEHHBIX OOIIECTB WM YUPEXKACHUS TOUEPHUX XO3SHCTBEHHBIX OOIIECTB
CTaBSITCS CIEAYIOLUE PALlMOHAIBHBIE LIEH:

— MPOABIIKEHHE HA JIPYTHe PHIHKH 1101 HOBBIM Ha3BaHUEM (IIPOABIKEHHE HOBOTO OpeHa);

— BBICBOOOXK/IEHHE HENPO(MIBHBIX BUAOB JAEATEIBHOCTH C LEJIbIO TMOBBIIICHUS CHEIHMATH3alUN
IOJI;

— OpIcTpas ajanTanus K MEHSIOLUIMMCS YCIOBHUSIM MECTHBIX PHIHKOB, aKTUBHOE BIUSIHUE HA HUX;
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— co3manre Ha Oasze peopranmsyemoro HOJI rpymmer FOJI, kakmoe W3 KOTOPBIX JEHCTBYET
CaMOCTOSITENILHO, Heyauu ofHOT0 FOJI MOTYT KOMITEHCHPOBATHCS YCIIEXaMU JAPYTHUX;

— ONTUMU3AIUS MEHE)KMEHTA U (PMHAHCOBO-XO3SUCTBEHHON AESITEIbHOCTU IMyTEM MpEeBpalleHus
CTPYKTYpHBIX TojapasneneHuit peopranuzyemoro HOJI B camocrositensupie FOJI, ycunenus
OTBETCTBEHHOCTH U 3aWHTEPECOBAHHOCTU MX PYKOBOJCTBA U BCETO KOJUIEKTHBA B MOBBIIICHUU
3 PEKTUBHOCTH JIEATETLHOCTH;

— YMEHBIIIEHHE HAJOTOBBIX IUIATEKEW MyTeM MPUMEHEHHS Il Pa3HbIX BHUJOB JCSATEIHHOCTH
paznuunbix HanmoroBbix pexxumoB (YCH, EHBJI, ECXH) na co3gannbix FOJI, a Takxke mytem
peructpanuu KOJI B pernoHax ¢ IbrOTHBIM HAJIOT000I0KEHUEM;

— crpemiieHue yyacTHUKOB FOJI k caMOCTOATEIbHOCTH B BEJCHHUH JIET;

— pa3zen Ou3Heca MeX Iy He HallleAIMMU O0IIeTro S3bIKa, a TO ¥ Bpak1eOHpIMU yuacTHuKamu FOJT;

— BeiBO U3 FOJI akTMBOB B MHTepecax riaBHbIX ydacTHUKOB HOJI mnm ero Tom-MeHeIKepos,
CTPEMSIIINXCS K CAMOCTOSATEIILHOCTH B BEJICHUH JIET;

— cozaanue FOJI, He oOpemMeHeHHBIX Jojramu peopranuzyemoro FOJI;

— 3alIUTa OT PEUJIEpCKUX 3axBaToB: OW3Hec, pasneneHHbI Mmexay FOJI, koTopeie 3aHMMaroTCA
pa3HBIMH BHJIaMU AESITEIbHOCTH, OTHATH TOpa3zo cioxHee, yem oauo FOJIL.

Pectpykrypu3zanusi 6usHeca HEpEAKO MCIOIB3YETCS HEJOOPOCOBECTHBIMH IPEANPUHUMATEISIMU
JUTSL YX0/1a OT UCTIOJIHEHUS 0053aTeNIbCTB ITyTEM:

— ykioHeHus peopranuzyemoro KOJI ot ucnonHenust o0s3aTensCTB BCIEACTBHE BBIBOAA Harbouee
JUKBUJIHBIX AaKTUBOB WJIM HEMPOMOPLUUOHAILHOTO JENeHUsT AaKTHMBOB M TIACCHBOB IIpHU
peopranuzanuu, rmnepeaadd co3gaHHbiM  HOJI  00si3aTenbeTB, OOecreYMBaeMbIX — JIMIIb
HEJTMKBUIHBIMUA UMYIIECTBOM U JI€OUTOPCKOM 3a10PKEHHOCTHIO;

— mepenayn 00s3aTeNIbCTB U HEJIMKBHUJIHBIX aKTUBOB BHOBBL co3faHHBIM FOJI, Kk KOTOpHIM B
JanbHeleM OyayT MpUMEHEHBI Ipoleaypa OaHKpOTCTBA, YTOOBI N30€KaTh OAHKPOTCTBA BCETO
IOJI;

— BBIJIETICHUsI JTUKBUAHBIX akTUBOB IOJI ¢ menpio mocnenyromeil ux pealn3anuu MOCPEICTBOM
npogaxu cozganubix FOJI;

— yXO/a OT YIUIaThl HAJOTOB MJIM HEOOOCHOBaHHOTO WX ymeHbIineHus [Anderson, Gerbing, 1988,
411].

Cnenyer pasnuuath co3faHue XossiicTBeHHOro oobOmectBa (OOO wumum AQO) B pe3ynbrare
peopranuzanuu B (hopMe BBIACICHUS U YUPEXKICHUE ASHCTBYIOIUM OOIIECTBOM HOBOTO (JIOYEPHETO)
X03s1icTBeHHOTO oOmecTBa. OOpa3oBaHHME MOYEpHETO OOIIEeCTBA HE SBISETCS pPEOpraHu3aIuei,
MOCKOJIPKY HHUKAaKWe TpaBa W OOS3aHHOCTH CYIIECTBYIOIIETO OOIIECTBa HE TMEpPEAaroTCs BHOBH
CO3/IaHHOMY JTOYEPHEMY OOIIIECTBY.

Kaxnprii u3 paccMarpuBaeMblX MEXaHU3MOB MMEET CBOM IpEeUMyIllecTBa M HejocTtatku. Ha
MPAKTUKE ¥ B HEKOTOPHIX MyOIHMKAIMAX YaCTO TH MEXAaHU3MbBI WJIM UX DJIEMEHTHI IyTal0T, TO3TOMY
cUhTaeM HEOOXOJUMBIM pPa300paThCs, YTO TaKOE BBIICIECHHWE XO3SWCTBEHHOTO OOIIECTBA MPH
pPEOpPraHU3aIliK U YTO TAKOE CO3/IaHNe TOUEPHETO X03IHCTBEHHOTO OOIIECTBA, a TAKKE CPABHUTH UX U
JIaTh PEKOMEHAAINU 10 IPUMEHEHHUIO.

1. OOmuM 11t paccMaTprUBaeMbIX BAPUAHTOB PECTPYKTYPHU3AINH SBIISETCS TO, YTO B PE3yJIbTaTe
pean3anuu Jr00ro U3 HUX CO3/aeTcs /IBa WM 00Jiee CaMOCTOSTENbHBIX XO3SHCTBEHHBIX OOIECTB,
KQKJ0€ M3 KOTOPBIX MMeeT 000COOJICHHOE MMYIIIECTBO, OTBEUAET IO CBOMM 00S3aTeNbCTBAM ITHM
MMYIIIECTBOM, UMEET COOCTBEHHBIC OPTaHbl yIPABJICHHS, BHICTYIAeT B XO3UCTBEHHOM 000pOTE OT
CBOETO MMEHH, UMEET MpaBa U HeceT O00sA3aHHOCTH U T. A. JlouepHee x034licTBEHHOE OOIIECTBO HE
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OTBEYAET IO 00s3aTEIBCTBAM OCHOBHOTO (MAaTEPUHCKOr0) OOIIecTBa. XO03SHCTBEHHOE OOIIECTBO,
CO3IAaHHOE TIPU peopraHu3almu B (GopMe BBIACICHHS, HE OTBEYaeT 10 00s3aTeNbCcTBAaM
PEOPTaHU30BaHHOTO OOIIECTBA.

Paznuuue 3akinrovaercs B TOM, 4TO PEOPTaHU30BAHHOE OOIIECTBO HE OTBEYACT MO 00s3aTeILCTBAM
00IIIeCTB, CO3MAHHBIX IIyTEM BbIAeieHUss u3 Hero [MucmaBckas, 2015]. OcHOBHOE ke OOIIECTBO
COJIMJIAPHO C IOYEPHUM OTBEUACT MO 00S3aTEeNLCTBAM JOYESPHET0, BOSHHUKIIUM IPH UCTIOJTHEHUH UM
yKa3aHUH OCHOBHOTO, HECET CYOCHIMAPHYI0 OTBETCTBEHHOCTH IO 00sI3aTEIbCTBAM JIOUEPHETO MPH €T
OAHKPOTCTBE O BUHE OCHOBHOTO. OCHOBHOE OOIIECTBO OTBEYAET COMIAPHO C JIOYSPHUM I10 CACITKAM,
3aKIIFOYCHHBIM TIOCJICTHIUM HE TOJIBKO BO HCIIOJHEHNE YKa3aHUH OCHOBHOTO, HO M C €ro corjiacus (Ir. 2
cT. 67.3 'K P® B pen. ®enepanpHoro 3akona ot 5 mas 2014 1. Ne 99-D3).

[Tpu peopranuzanuu B GopMe BBIICICHUS BHOBb CO3JIaHHOMY OOIIECTBY MOTYT OBITh IEpEIaHbI
00sI3aHHOCTH PEOPraHU3yeMOro OOIIECTBa, IO KOTOPHIM HOBOE OOIIIECTBO OTBEUALT Nepe] OBIBITUMU
Kpeautopamu peopranusoBanHoro [Esceenkos, 2010, 62]. OOGmectBa, co3mMaHHBIC B Pe3ysbTare
peopraHu3zanuu B (OpME BBIICICHHS, 8 TAKXKE PEOPraHU30BAHHOE OOIIECTBO HECYT COJIMAAPHYIO
OTBETCTBEHHOCTh TIepel] KPEIUTOPAaMH PEOPTaHU30BAHHOTO OOIIECTB, €CIM OHU IOTpeOOoBaN
JIOCPOYHOTO HWCIIOJIHCHUSI WJIM TIPEKpPANICHHsI 00s3aTEIbCTB W BO3MEIICHUs yOBITKOB, HO €My HE
MIPEIOCTABIICHO TaKOe WCIIOTHCHUE, HE BO3MEHICHBI YOBITKM W HE MPEIJIOKEHO JOCTATOYHOE
obecneuenre ucnonHenus obszarensets (. 3 cr. 60 'K PD). BHOBb co3maHHBIC O0IIECTBA TAKIKE
HECYT COJIMJIaPHYI0 OTBETCTBEHHOCTh II0 JIOJTaM pPEOPraHM30BaHHOIO OOIIECTBA B Cilydae
HEBO3MOXKHOCTH OTIPE/ICIIUTh MPABONPEEMHHUKA 10 00513aTeIhCTBAM WIH B CITydae HeJOOPOCOBECTHOTO
pacmpesielieHsT aKTUBOB M 00S3aTeNbCTB, €CIIH 3TO TPUBEIO K CYIICCTBEHHOMY HapYIICHHIO
UHTepecoB KpeauTopoB (1. 5 cT. 60 'K PD).

Takum  o00pa3oMm, yYpexJA€HHE OCHOBHBIM  XO3SMCTBEHHBIM  OOIIECTBOM  JOYEPHUX
MPEMOYTUTEIPHEE PEOPTraHU3aIllii XO3IHCTBEHHOr0 O0IMIeCTBa MyTeM BBIICICHUS C TOYKH 3PCHHUS
repexojia mpaB ¥ 00s3aHHOCTEH K CO3/JaBa€MbIM 00OIIIECTBAM.

2. CX0ACTBO peopraHU3allii X03sIICTBEHHOTO 001ecTBa B hopMe BbIICTICHHS HOBBIX OOIIECTB U
CO3/IaHHUS OCHOBHBIM OOIIECTBOM JIOUYEpPHET0 OOIIECTBAa COCTOMT B TOM, YTO B OOOMX Ciydasix
OCYIIECTBIISAETCS TIepeiada UM akTHBOB peopranusyemoro obiectsa [Ambos, Andersson, Birkinshaw,
2010, 1099].

[Ipu yupexxaeHUM gouYepHEro OOIIecTBa OCHOBHOE OOIIECTBO BBICTYMAeT B KadyecTBE €ro
€IMHCTBEHHOTO YyUYpeIuTeNs, OIUladhBas CBOUM HMyIIecTBOM ero YK, momydas B3ameH
00s13aTeLCTBEHHBIC MPaBa B yupekaaeMoM obmiecte. [1pu 3ToM OaaHCcoBasi CTOMMOCTh aKTHBOB U
MTACCUBOB YUYPEAMTENST OCTACTCSl HEU3MEHHOW. AKTHBBI YAaCTUYHO MEHSIOT CBOIO (OpMy: YacTh
JICHE)KHBIX M HEJIEHEXKHBIX CPEJICTB OOIIEeCTBa yUpeAUTeNh MepeIaeT B JouepHee 00IeCTBO, B3aMEeH
OoTpakaeT y ce0sl B yueTe UX SKBUBAICHT B BHJIe ()MHAHCOBBIX BlIOkeHUI B YK nodepHero obmiecTsa.
B cnyuyae BBIICNICHHS XO3SHCTBEHHBIX OOIIECTB IPOW3BOIUTCS YMEHBIICHHE CTaTe OanaHca
peopranu3yeMoro o0IIIecTBa Ha OCHOBE JaHHBIX repeaarounoro akra [CamOyposa, 2009, 104]. Dto
MOXKET HCIOPTUTh UMUK PEOPTaHU3yeMOT0 XO3SWCTBEHHOTO OOIIECTBAa, BHI3BATH MOJO3PEHHE Y
KOHTPAareHTOB 00 yXYAIIEHUU ero (PMHAHCOBOTO MOJIO0XKEHHUSI.

C TOYKM 3pEeHHS WHBECTUIMOHHON TIPUBJICKATEIIBHOCTH ¥  pPOCTa  KaIMTATU3AI[UU
PECTPYKTYpHU3aNHs XO3SIMCTBEHHOTO OOINECTBa IyTeM CO3JaHHS XOJJIMHTOBOW TPYMIBI Kak
COBOKYITHOCTH OCHOBHOTO U JIOYEpHEro OOIIECTB BBHITOJHEE PEOPTaHHU3AIUU IYyTEM BbBIIACICHUS
[Camoiinos, 2016, 19].

3. JlouepHee 00IIECTBO HE OTBEUAECT MO 00sA3aTEIHCTBAM OCHOBHOTO. O0s13aTE€ILCTBA OCTAIOTCS B
OCHOBHOM O0ImIecTBE. DTO yXyAIIaeT ero (UHAHCOBYIO YCTOWYMBOCTH. [Ipu peopraHuzamuu xe B
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(dopme BbleNIEHHS K CO3aHHBIM OOILECTBAM MEPEXOIUT YaCTh IIPAaB U 00S3aTEIbCTB, B TOM YHUCIIE U
4acTh JEOUTOPCKON M KPeTUTOPCKOM 3a10JKEHHOCTH, PEOPraHM30BaHHOIO O0IECTBA B COOTBETCTBUU
C TMepeJaTo4yHbIM akToM. Kakux-mubo HOPMAaTHBHBIX TPeOOBaHWMH WM PEKOMEHIAUUN TI0
OTIpEJICJICHUIO YacTH MEPEXOASIIEH K HOBOMY OOIIECTBY KPEAUTOPCKOM 3a0/DKEHHOCTH ceidac HeT.
EcTb TOJIBKO OJTHO CYIIECTBEHHOE OIpaHMUYCHHE: 3a/I0JKEHHOCTh OI0PKETY U BHEOIOIKETHBIM (POHAaM
1o Hayioram u coopam He nepenaercs (1. 8 cr. 50 HK PD).

Takum 00pa3oM, C TOYKH 3pEHHs YIPABJICHUS AEOMTOPCKON M KPEAUTOPCKON 33JJ0JKEHHOCTHIO
peopraHu3anys IyTeM BbIICTICHUS IPEIMOYTHTEIbHEE YUPEKACHUS OCHOBHBIM O0OIIECTBOM JI0UEPHUX.

4. OOuiecTBa, CO3/1aHHBIE B pe3yjbTaTe PEOPraHU3ALMU, HE CBA3AHBI MEXAYy COOOM M, Kak
[IPaBHJIO, MaJIO 3aMHTEpecoBanbl B okazanuu B3aumonomorru [Nell, Ambos, Schlegelmilch, 2011, 85].
OcHOBHOE U J10uepHHE 0011IecTBa — 3TO Ipynna B3auMocsszanHbIX FOJI, ropuandecku, 5KOHOMHYECKU
U MHBECTUIMOHHO MOJJIEPKUBAIOIIUX APYT Jpyra 4epe3 OCHOBHOE OOIIECTBO, YTO IOBBILIAET
YCTOMUUBOCTD JESATEIBLHOCTH KaXJI0T0 OOILECTBa, BXOJAIIET0 B IPYIY (XOJAUHT, KOHIEpH). Takum
o0pa3oM, YYpEeKJEHHE OCHOBHBIM OOIIECTBOM [JOYEPHUX MPEANOYTUTEIbHEE pPEeOopraHu3aluu
obmiecTBa B hopme BBIICIICHUS.

5. Pemenue o peopranu3zanyu X03sSHCTBEHHOTO 00IIECTBa B ()OpME BBIJICICHUS TPUHUMAIOT €T0
yuactHUkH. B AO pelienue npuHrMaeTcsi oOLUMM COOpaHUEM aKIIMOHEPOB I10 MPEITI0KEHUIO COBETa
JUPEKTOPOB OOJBIIMHCTBOM B TPU YETBEPTH TOJOCOB — BIAJENbLEB TOJIOCYIOUIMX —AaKIHMH,
IPUHUMAIOIIMX y4yacTHE B TOJIOCOBAaHMM, IMPU ITOM TOJOCYIOIIMMH SBJISIOTCS HE TOJIBKO
OOBIKHOBEHHBIE aKIIMH, HO U npuBIiIerupoBanHsie. B OO0 penienune o mo6oii popme peopraHu3anuu
MPUHUMAETCS €IUHOIIacHO BCeMM YydacTHHKamH. CrenoBaTeslbHO, TapaHTHUPOBATh IPUHSATHE
HeoOxoaumoro pemenus B OO0 nmpobiaemMaTuyHo.

O peopranuzaiun FOJI HeoOxonumo yBenomuth peructpupyromuii opran (PHC), koTopblit
BHOcHT 3anuch 00 3toM B EI'PYOJI, u xkpenutopos, pazmectuts nHpopmanuo 8 CMU u MurepHer,
BHecTH B EquHblil penepanbHblil peecTp cBeieHHH 0 (pakTax 1eATeIbHOCTH IOPUINYECKHX JIUL, YTO HE
HaJ0 JeaTh npH yupexaeaun gouepuux FOJI [Andersson, Pahlberg, 1997, 319].

Co3nanue podepHero oOmiectBa, eciau ydactue B Jpyrux FOJI He 3ampelieHo ycTaBoM
KOHKPETHOTO O0IeCcTBa U CHENKA HE SIBISETCS KPYMHOW WM CIETKONW C 3aMHTEPECOBAHHOCTHIO,
SIBJIETCS. OAHOCTOPOHHEW CHIEIKOM, MOITOMY OHO HE OTHOCHUTCS K HCKIIIOYUTENIbHON KOMIETEHIIMH
obmero coOpaHMs Y4YaCTHHKOB OOILIECTBA M MOXET ObITh OCYILECTBIEHO IO PpEIICHHUI0
HCIIOJIHUTEJIBHOTO OpraHa WJIM COBETa JTUPEKTOPOB (B 3aBUCUMOCTH OT IIOJIOXKEHHUH YyCTaBa)
peopranuzyemoro oduiectna. [Ipu yupexieHuu JouepHero oo1ecTBa He COCTaBIISETCS Mepe1aTOYHbIH
aKkT, eMy He MepeaaroTcsl HU MpaBa, HU 00s3aTeNIbCTBA OCHOBHOTO O0IIIECTBA.

Taxum oOpa3oM, yupexxeHre JodepHero o0IiecTBa HAMHOTO MPOIIIEe U MEHEee 3aTPaTHO.

6. AKIMOHEpBI, KOTOPbIE TOJI0OCOBAJIM MPOTUB WIM HE NMPUHUMAIM YYacTUS B TOJIOCOBAHUHU I10
Bonpocy o peopranuzauuun AQO, BOpaBe MNpeAbsSBUTh TpeOOBaHHE O BBIKYIlE OOIIECTBOM
MPUHAJICKAIIUX UM aKIUK 110 pPhIHOYHOMU 1IEHE WK O BXOXKJIEHUHU UX B COCTaB aKLIMOHEPOB KaXJA0Tr0
coznmanHoro odmiectsa [Hurposa, Mcaesa, 2014, 372]. B OOO Tako#i cuTyaliu He MOXET OBbITh, TaK
KaK peleHre 0 peopraHu3anuu o0IIecTBa MOXKET ObITh MPUHATO TOJIBKO €AMHOTIACHO.

[Ipu co3znanuu nouepHEro oOIecTBa y aKIIMOHEPOB OCHOBHOTO OOIIECTBAa OTCYTCTBYET MPaBO
TpeOoBaTh BBIKyNa MPUHAAJISKANMX MM aKIMH, YTO YNPOLIAET MPOLEAYPY PECTPYKTYpH3aLUH.
MaskopuTapHble YYaCTHUKU COXpAHSIOT CBOE BIUSHHE B JOYEPHHUX OOIIECTBAX uYepe3 OCHOBHOE
00I11eCTBO.

7. Jomu YK pouepHero oOmiecTBa NMPUHAJIEKAT OCHOBHOMY OOIIECTBY, a HE Y4YaCTHUKAM
nocienHero. [loaromy mpu pacnpefeneHUMM 4YUCTOM NPHOBUIM JOYEpHEro oOIIecTBa JUBUICH[bI
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MOJIyYUT TOJIBKO OCHOBHOE OOIIECTBO, €r0 YYaCTHHUKHM MOJYYalOT TOJIBKO JMBHJIEHIBl OCHOBHOIO
o0miecTBa, KOTOPBIX MOXET M He ObITh. Ilpu peopranuzanuu xe B QopMe BBIICICHUS PEIICHUEM
o0miero coOpaHus PEOPraHU3yeMOro OOINeCTBAa €ro YYacTHUKH MOTYT MONy4uTh jgoinun B YK
co3maBaemoro obOmiectBa. Iloaromy peopranusanus B (opMe BBIICICHHS MOXET OBITh
MIPeNOYTUTENbHEE AJI1 YYACTHHUKOB, OCOOCHHO MUHOPUTAPHBIX, PEOPraHU3yeMOro oOIIecTBa, YeM
co3anue nouepHero obmiectsa. [IpaBna, ocHOBHOE 00I1I€CTBO BIIpaBe MPOAaTh MPUHAIICKALTUE EMY
noiu B YK nodepnero obiiectsa 1r060My, B TOM YHCIIE U CBOMM YYaCTHHKAM, HO IPEUMYIIIECTBEHHOT'O
MpaBa UX NpUOOPETEHUs] YHIaCTHUKH OCHOBHOTO O0OIIIeCTBAa UMETh HE OYyIyT.

8. Ilpu pectpykTypusanuu 6u3Heca MyTeM peopraHu3aluu oomiecTsa B popMe BbICICHUS ITpaBa
YYaCTHUKOB PEOPraHU3yeMOro O0IlecTBa Ha YNpPaBICHHE BHOBbH CO3JaHHBIMU OOIIECTBAMU MOXHO
COXpPaHHUTh TOJBKO B MIpeAesax, ONpPeAeNICHHBIX UX yCTaBaMH, KOTOPBIE YTBEP)KIAIOTCS Ha 0O0IEM
cOOpaHNM Y4aCTHUKOB peOpraHu3yeMoro odmiectsa. [Ipu yupexieHnn 109epHAX O0IIECTB Y4aCTHUKU
OCHOBHOTO OOIIIECTBa MOTYT COXPAaHUTh HETIOCPEICTBEHHBIA KOHTPOIb HAJ JOYEPHUMHU OOIIECTBAMU
Yyepes UX OpraHbl YIpaBleHuUs, BKIIOYNB B HUX C€0sl UM CBOUX MPEACTaBUTENCH.

[TosToMy C mo3unmii paspemeHus: KOHPIUKTAa MEXKIy MapTHEPaMU MO OM3HECY peopraHu3aIus
obmecTBa B ¢opme BbIneneHus: mpexanouturenpHee. Co3laHHe K€ XOJIHHIOB, BKIIFOYAOIIMX
OCHOBHOE U JIOUEPHHUE XO3AWCTBECHHBIE OOIIECTBA, YACTO HE MPUBOJIUT K pa3pelIeHHIO KOH(IIUKTA, a
TOJIBKO YCYTyOIIsieT ero, epeBois Ha HOBhIN ypoBeHb [Kokopesa, 2009, 253].

B nenom BeIOOp criocoba pa3ykpyHmHEHHs X03IHCTBEHHOTO 00IIecTBa MHOTO()AKTOPEH U 3aBUCUT
OT KOHKPETHO! CUTyalluu, B KOTOPOH HaXOAUTCS OOLIECTBO.

Peopranuzanus KOJI moxxer ocymecTBisiThcs B (opme pasaeneHus, BbACIEHUS, CIUSHUSA,
npucoeuHeHnss W mnpeoOpasoBanus. Hawubonee cnoxHoM ¢opmoit peopranmzanuu HOJI mo
HKOHOMHUYECKOMY U IOPUIMUYECKOMY COJIEPKAHHIO, IO MHEHUIO MHOTUX CIELUAINCTOB, B TOM YHCIIE
HalleMy, sIBIISICTCS BBIJIEIEHUE, B YacTHOCTH (popmupoBanue YK, pacrpeneneHie akTHBOB U TaCCHBOB
MEXIy pEOpraHu3yeMbiM H co3faBaeMbiMH oOmectBamMu. llpum peopranmsammu FOJI B dopme
BBIJICJIEHUS] MOTYT IPUMEHSATHCS pa3HOOOpa3Hble BapuaHThl popmupoBanus YK, Beigensemoro FOJL.
B npyrux ¢opmax peopraHusanuy Takoro pazHooopasusi BApuaHTOB HET.

Paccmorpum ¢opmupoBanue YK mpu peopranumzanuu B (opme BbLAENEHHUS a1 HauOoiee
pacrpoCTpaHEHHOH  OpraHW3allMOHHO-TIPABOBOM  (OPMBI  KOPIOPATUBHBIX  KOMMEPYECKHX
opranuzaiuii — 1t OOO, KoTOpbIe MO Pa3IUYHBIM OlleHKaM cocTaBisiioT B PO ceeime 90% Bcex
KoMMepueckux opranuzanuii. [Ipu Beiienennu u3 coctapa OOO 0IHOTO UM HECKOJIIBKUX OOIIECTB K
KaXJIOMY W3 HHX B COOTBETCTBHH C TIEPEIaTOYHBIM aKTOM TIEPEXOMISAT TpaBa M OOS3aHHOCTH
peopraHu3oBaHHOro 00IIecTBa O6€3 npekparieHust ero aesreiabHocTH (m. 4 ct. 58 'K P®, n. 1 cr. 55
®enepanbHoro 3akona ot 8 ¢espainst 1998 r. Ne 14-D3).

[Tpu peopranuzanun OOO npu ¢popmupoBanuu YK B nepByro odepesb JOKHBI ObITh YUTEHBI
3aKOHOJATeNbHbIE OrpaHHueHus: MUHUManbHas BenmmurnHa YK OOO He moxer ObiTh Menee 10 000
pyOJei, YiCThie aKTHBBI 00IIECTBA TOHKHBI OBITH OosbIe ero YK.

[Tpu yupexneHun xo3siicTBeHHBIX 00mecTB omata ux YK mpousBoautcs yupeautensmu. [Ipu
CO3JIaHMH ’K€ HOBOT'O OOIIECTBA MPHU PEOpraHU3alluu JIHCTBYIOIIEro o01iecTBa B (hopMe BbIICICHUS
MMYIIECTBO HOBOTO OOIIecTBa (POPMHUPYETCS €3 MMYIIECTBA PEOPraHU3yeMOTo OOIIECTBa,
nepeaBaeMoro 0 TepelaTOYHoOMy akTy. Her cBsi3m MexIy mnepenadeld akTHBOB B TIOPSIIIKE
npaBonpeemMcTBa U (popmupoBanuem YK oOmiecTBa, CO3aHHOIO B pe3ysbTaTe pEOpraHU3aluu
npyroro obiiectsa B popme BeineneHus. @opmupoBanue YK cozgaBaemoro o0iecTBa IpoOUCXOANT 32
c4eT COOCTBEHHOI'O KamuTajga peopranuzyemoro oomectBa (YK, HepacmpenmereHHOW TpHOBLIH,
100aBOYHOTO KamuTajia). AKTHBBI peopranu3yemMoro oobmiectBa B ¢popmupoBanun YK coszmaBaemoro
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obrrecTBa He yyacTBYIOT [[mymenxwuii, 2017].

HetictByromee 3akonoaarenbeTBo (m. 3 ¢r. 90 'K P®, m. 1 cr. 16 denepanpHoro 3akoHa oT 8
deBpasis 1998 r. No 14-®3) 3ampemaer kakue-muOO IJIATEKW W B3HOCHI 3a jgonu B YK mpu
peopranmzanuu obOmectB. ['oBoputsh 00 omnate YK co3maBaemMoro oOmiecTBa IMpU BbIICICHUH
CpPEeICTBAaMH YYaCTHHKOB pPEOpraHM3yeMoro oOIlIecTBA WJIM PEOPraHU3yeMbIM OO0IIECTBOM
HENpaBWIbHO. B mepBoMm citydae co3iaeTcsi caMOCTOSATENbHOE 00IECTBO, YUPEKIAEMOE YHaCTHUKAMU,
U eMy Iiepe/iaBaTh UMYIIECTBO peopranuszyeMoro obiectsa Henb3s [Gill, Johnson, 1988]. Bo Bropom
cllyyae  CO3JaeTcs JIOUYepHee IMpEeIIpUsTHE pPEOpraHm3yemMoro ooOmiecTtBa, OTIMYHE U
MIPaBOCIIOCOOHOCTh KOTOPOTO M3J0XKEHBI BbIMe. Eciu mo pemieHuro yupeauteneil UMYIIECTBO,
ucnoinbszyemoe s opmupoBanusi YK Beiaensiemoro o0miecTsa, nepenaercs B kauectse omiartel YK
BbIZIEIIsIeMoro oOmiecTtBa 0e3 m3MeHeHuss YK peopranmzyemoro ooOimiectBa, TO Takas Iepenadya
MMYIIECTBA Y PEOPraHN3yeMOl OpraHn3aluyi CUNTAeTCsl (PMHAHCOBBIM BIIOKEHHEM, a y CO3/IaBAeMOM
opranu3aiuu — B3HocoM B YK (1. 39 MeToanveckux yka3aHuii 0 GOPMHUPOBAHUIO OyXTalTepCKON
OTYETHOCTU TIPU OCYUIECTBICHUU pPEOPraHU3allMd OpraHu3aliu), T. €. CO3/JaeTcs JouyepHee
MpeanpuUsTHE.

HmeroTes cneayromme OCHOBHBIE BapuaHThl (hopmupoBanus YK BHOBE co3gaBaeMoro o0IecTsa
npu peoprannzannu OOO B ¢popme BBIIEICHUS.

1. ®opmupoBanue YK oOmiectBa, co3/1aBaeMoro B pe3yabTaTe BbIIEICHUS, TPOUCXOAUT 32 CUYET
ymenbleHuss YK peopranusyemoro odimectBa. Pazmep noneit yuactHukoB B YK peopranuzyemoro
o0IIecTBa He MEHSETCS, YMEHBIIAETCS WX HOMHHAIbHAs CTOMMOCTh. B 3TOM citydae BO3MOXHA Kak
MIPOIOpLIMOHANIbHAS KOHBEpTaLus A0jeil yuacTHukoB B YK peopranuzyemoro oduectsa B 101 B YK
CO3/1aBaeMOro oOIIecTBa, TaKk U MHOe pacupezeneHue aoneid B HoBoM OOO corimacHO MPUHIATOMY
PELIEHHUIO O peOpraHU3aIIH.

2. ®opmupoBanue YK BHOBb co3aaBaeMoro ooOImecTBa MPOUCXOJUT 3a cueT aoiau B YK
peopraHu3yeMoro ooOImecTBa KOHKPETHOTO y4acTHHKa (ocraibHas yactb YK peopranmsyemoro
o0111ecTBa pacnpeenseTcst MeX/y OCTaBIIUMUCS yYacTHUKaMH). [Ipy 7TOM MPOUCXOIUT yMEHBIIEHNE
VYK peopranuzyemoro oOuiectBa. J[aHHBIN BapuaHT 4acTO HCHOJB3YIOT IpPU pa3/ieleHuu Ou3Heca
MEXIy mapTHepamu. Harmpumep, 0JJMH U3 Y4aCTHUKOB PEOPTaHU3yEMOTo 00IIeCTBa OOMEHHUBAET CBOIO
JOJTI0 B 3TOM oOmiecTBe Ha jgomo B YK BbeiensieMoro oOmecTBa M INMpeKpaliaeT CBOE ydacThe B
peopraHu3yeMom oOIIeCTBE.

2. Opnna nons YK co3maHHOro oOuiectBa 3akperuisieTcs 3a peopraHu3yeMbIM OOIIeCTBOM, a
IpyTUE PACIPENENSIOTCS MEXIy YYaCTHHKAMH PEOpPTraHU3yeMoro oOIiecTBa mpu yMmeHbIneHun YK
peopranmusyemoro obmiectsa. BosmoxkHo 3akperuienne u Bcero YK 3a peopranu3yeMbiM 00IIECTBOM.
3. ®opmupoBanue YK coznaBaeMoro o0iiecTsa OCyIecTBIsSETCS 3a CUET COOCTBEHHBIX CPE/ICTBA
peopranusyemMoro ooiecTBa (3a uckiodenneM YK) — HepacnpeneneHHON NpuObUH U 106aBOYHOTO
KarmuTana. [Ipy  5TOM  yYacTHHKaMH  BBIICISIEMOTO  OOIIECTBA  CTAHOBATCS  yYaCTHUKHU
peopranuzyemoro. Bo3moxkao npuobperenue YK (monmu YK) camum peoprann3yemMbiM 00IIECTBOM.

[TocnenoBarenbHOCTh Takoro ¢opmupoBanus YK oOmiectBa, co3aBaeMoro myTeM BbIIEICHUS,
crenytonas. Buauane npoucxoaut yBenuuenue YK peopranmzyemoro oOumiectBa, U3 KOTOPOTO
IUTAHUPYETCS BBIJENIEHUE, 32 CUET HepacHpeeeHHON NMPUObUTN U/UIK JOOABOYHOTO Kamurtana. ITo
MPUBOAMT K YBEIHMUEHHIO HOMUHAJIBHOW CTOMMOCTH JI0JIe Y4aCTHHUKOB PEOPraHnu3yeMoro olriecTsa
3a cYeT ero COOCTBEHHOr0 KamuTaja. 3aTeM JonoiHuTenbHas nois YK peopranuzyemoro oOriectsa
BKitoyaercss B YK BHOBb co3fmaHHOro oOmiectBa ¢ pacmpeaeneHueM ero jponeit YK mexmy
YYaCTHHKAMHU PEOpraHM30BaHHOTO 00mIecTBa. B MTOre y4acTHHKH PEOpraHW30BAaHHOTIO OOIIecTBa
COXpaHsIoT B ero YK ncXoaHbIe 10U U JOMOIHUTENBHO NOMy4riau 1oiau B YK cozmanHoro odmectsa.
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VY4acTHUKM CO3JJaHHOTO OOIIEeCTBa HE JealoT HUKaKuX B3HOCOB B YK 3T0ro o0mecTsa, a nosydaror
ero 1071 0€3B03ME3IHO.

[IpakTuka  peopraHu3anuu XO3SICTBEHHBIX o01iecTB YCOBEpLICHCTBOBAJIA 3Ty
II0CJIeI0BATENbHOCTh, HCKIIIOUMB 3Tall IpeaBapuTesibHoro ysenuueHus YK  peopranuzyemoro
o01ecTBa 3a cueT ero cOOCTBEHHOIo KamuTtaja. BeiiensiemMomy oOIIECTBY MO IEpeAaTOYHOMY aKTy
nepeaaercss 4acTb COOCTBEHHOI'O KaluTajla PEOpraHu3yeMoro oOILecTBa, KOTOpas B CO3JaHHOM
obmecTBe nepeBoautcs B ero YK. HaBepHoe, 310 npaBuiibHas cxeMa, Tak Kak pe3yJbTaT OAWH U TOT
xe. IHTepechl KpeAUTOPOB U KOHTPAreHTOB IPH 3TOM HE 3aTparuBarOTCs, 3aTO HE HaJ0 NPOBOAUTH
CIIO’)KHBIE TPYJIOEMKHE M JIOPOTOCTOALIME MPOLEIypbl IO NPUHATHIO (ABAXKABI) pELICHUH 00
m3MeHennn YK Ha oOmeM coOpaHuWM y4YyacTHHUKOB DPEOPraHM3yeMOro oOIIecTBa, 3aBEpATh UX Y
HoTapuyca, myoimkoBaTs B CMU, BHOCHTH n3MeHeHus B ycraB obmectBa 1 ETPIOJI u T. 1.

Homu B YK o61miectBa, peopraHnuzyeMoro B opMe BbIICTICHUS, MOJISKAIINE KOHBEPTAIIUU B JI0JIH
CO3/1aBaeMoro o0IIecTBa, IOralaroTCs Ccpady B MOMEHT KOHBEpTalMH, a HE NEepexolsiT K
peopranu3yeMoMy OOIIECTBY C IOCIEAYIOMIeH WX peaju3alieldl WIM TOTalieHHeM, YTO BeAeT K
ymenblieHno YK peoprannzyemoro o01iecTsa B MOMEHT CO3aHusl (PErUCTpallii) HOBOrO OOIIeCTBa.
YK ofmectBa, co3JaHHOrO B pe3ysbTaTe BblAeNeHUs, (opMmupyercs 3a cdyer yMmeHbuieHus YK
o01IecTBa, U3 KOTOPOTO OCYIIECTBICHO BBIICIICHHE.

3ayacTyr0 Ha IPAKTHKE IMEpej peopraHu3anueil Mporu3BOJUTCS MEPEOLEHKAa OCHOBHBIX CPEICTB
IS TIoNTy4YeHus tobaBouHoro kanurana [ Tumodeena, 2017, 456].

Kak yxe He pa3 noauepkuBaioch, IpU CO3JaHUH O0IIEeCTBA IyTeM peopranusanuu sennynHa YK
CO3/1aBa€MOro OOIecTBa ONpeAeNsieTcs He CTOMMOCTbIO MMYILECTBa, IEPEJaHHOTO €My I10
NepeaTOuHOMY aKTy, a TOM 4acThl0 COOCTBEHHBIX CPEJCTB PEOPraHU3yeMOro OOIIecTBa, KOTOpas
ObL1a epenana cozaannoMy o6iectBy [Caparosiies, Trokosa, 2009, 136; Cosunosa, 2017, 64]. Eciu
CTOMMOCTb YUCTBIX aKTUBOB X03SIiICTBEHHOT'O OOIIIECTBA, BO3HUKIIIETO B pe3yJIbTaTe peopraHu3aiuu B
(opMe BbIIIeNIEHUS, OKXXETCs 00JIbIle BeTUUnHBI ero YK, To pa3HHIa MOATEKUT yPeryJIupoBaHUIO BO
BCTYIIUTENILHOM OyXraJITepcKoM OajlaHCce Kak Hepacrpe/ieleHHas IPUObUTb (HEMOKPHITHIH yOBITOK).

CocraBieHue nepeaToyHoOro akTa Mpu peopraHu3aluyl peKOMEHYeTCsl IPUYypOUnBaTh K KOHILY
OTYETHOro mepuoja (roja) WiM K JaTe COCTaBJICHUS MPOMEXYTOUHON OyXrajaTepcKod OTYETHOCTH
(kBapraya, MecsIa), SBISIOMIENHCS OCHOBAaHMEM ISl XapaKTepUCTUKH M OLIEHKU IepelaBaeMoro
UMYIIECTBA U 00513aTeIbCTB PEOPTraHU3yEMbIM OOIIECTBOM.

B cnyuae peopraHmzanmuy IOpHIMYECKOTO JIMIA B BUAE BBIACICHHUS ONBIT PaOOTHI M JIEIOBas
peryTanus, KOTOpble MOTYT UCTIIOIB30BATHCS [UIS TeNIel TOCYTapCTBEHHBIX 3aKYIOK, HE MOTYT OBITh
nepesiaHbl I0pUANYECKOMY JIMIlY, CO3JaHHOMY B pe3yjbTaTe Takoil peopranuszamuu (cMm. Ilucemo
Munskonompaszutust ot 21 urosst 2015 r. Ne J128u-2105).

O6mee cobpanue ydactHukoB OOO Tpu NMPUHATHM PEIICHUS O PEOpraHu3anuu oOIIecTBa B
(dbopMe BbIIETIEHUS YTBEPXKAAET CleNyIollee: MOPSA0K U YCIOBUS BBIICIECHUS; COCTaB yupeauTenen
CO3/1aBa€MOro oOIIecTBa, KOTOPHIMH MOTYT CTaTh BCE YYaCTHHUKHM PEOpPraHuzyemMoro ooOIiecTBa
MIPOTIOPIIMOHAIIFHO HITH HEMPOTIOPIMOHATIBHO UMEIOIIUMCS JTOJISIM WIIA TOJIBKO HEKOTOpBIE U3 HHX, a
TaK)ke caMo peopranusyemoe ooduiecTBo; BenuunHy YK co3maBaemoro oOrmiectBa, pa3mep aoJiei
YYaCTHHKOB B HeM, MOpsaoK (hopmupoBanus YK; u3MeHEHHsI B yCTaB peOPraHU3yeMOro OOIIEeCTBa,
CBsi3aHHBIE ¢ yMeHbIIeHHeM YK B pesynbpTare peopraHuzanuu (HOBas pelakivs yCTaBa); yCTaB
CO3/1aBaeMOro OOIIeCTBA, OPraHbl €ro yrpaBlieHUs (KOJUICTMaJbHBIN M HMCIIOJHUTEIbHBIN), COCTaB
PEBU3UOHHOW KOMHUCCHHM; TIEPEIaTOYHBIN aKT € paclpeie]IeHneM UMYIIeCTBa, UMYIIIECTBEHHBIX MIPaB
1 00513aTeNBCTB MEXK/1y pEOPraHU3yeMbIM U CO3/JaBaeMbIM OOLIIECTBAMH H Jp.

Wudopmannio 0 MPUHATOM pELUICHHH O PEOpraHu3aluu OO0IecTBa, yMmeHblleHuu ero YK,
M3MEHEHMSX B yCTaBE PeOpraHu3yeMoro oodIecTBa HeoOxoaumMo omyoaukosate B CMU, yBenomMuth
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PETUCTPUPYIOUIHNI OpraH u T. 1.

['ocynapctBennas peructpauus FOJI, coznaBaemoro B pe3ynbraTe peopraHu3aliu, JOMyCKaeTcs
HE paHee UCTEUEHHUs CPOKa 00KajlOBaHUS PEUICHUS O PEOpraHu3allid, KOTOPBI COCTaBIsieT TPU
Mmecsiia mocie Buecenus B ETPHOJI 3anmcu o Havane nporenypsl peopranusanuu (i 4 cr. 57, m. 1 cr.
60.1 'K PO).

Peopranmzanus FOJI B popme BbIZieICHHS CUMTACTCS 3aBEPIICHHON ¢ MOMEHTA rOCY1IapCTBEHHON

perucTpaiyy nocjaegHero u3 BHoBb coznanubix FOJI (1. 4 ct. 16 denepanbHOro 3akoHa ot 8 aBrycra
2001 r. Ne 129-@3).

3akiIoueHue

Br16op crocoba pecTpyKTypu3aiy X03IHCTBEHHOTO 00IIecTBa MHOTO(AKTOPEH M 3aBUCHT OT
KOHKPETHOW CUTyalllu, B KOTOPOW HAXOAUTCS OOLLECTBO.

Pe3ynbTaThl NpOBEICHHOIO aHajIM3a MO3BOJIAT NPEANPUHUMATENSAM HOHATH MPoOIeMy, PUHATh
IPaBUIBHOE pELIEHHE IIpU BBIOOpPE crocoba pecTpyKTypu3aluu, u30exaTb OmHOOK Mpu
peopraHu3aIym, B IepByto ouepens npu GopmupoBannu YK u pactpenencHun mpaB u 00S3aHHOCTEH,
KOTOpbIE MOTYT CKa3aTbCsl HAa HAJIOrOOOJOKEHUMU M B3aMMOOTHOLIEHMSIX C KOHTpareéHTaMu H
yupenutensimu. HamoroBukam M ayauropaM MOACKaXyT, Ha 4TO HaJ0 OOpaTUTb BHUMAaHHE NpU
IIPOBEPKAX PEOPraHU30BAHHBIX U CO3/JaHHBIX XO3SHCTBEHHBIX OOILECTB.
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Abstract

The article deals with the reorganisation of a legal entity in the form of the branching off from
its structure of one or of several legal entities or the creation of a subsidiary company. It compares
these methods in order to reveal which of them is better and identifies how assets and liabilities can
be shared between the restructuring participants and how the authorised capital of a new company
can be created. The article explores these issues for limited liability companies as the most popular
commercial structures. Both of these methods have some advantages and disadvantages. In practice
and sometimes in papers people these elements are mixed up that is why the article aims to reveal
the differences between the reorganisation of a legal entity in the form of the branching off from its
structure of one or of several legal entities and the creation of a subsidiary company. This can help
entrepreneurs to understand all problems, to make the right decision about the way of reorganisation,
to avoid some problems during capital formation and distribution of rights and liabilities, which can
have an adverse effect on taxing and relations with contractors and founders. Taxmen and auditors
can understand what they should focus on during inspections of reorganised and new companies.
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