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@opMHpOBaHUE YCTABHOI0 KANMTAJIA NPU OCYIECTBJIEHUU PeOPraHnu3aluu

KOMMEpPYEeCKUX OpraHu3auui

OgauM w3 mnpoOJeMaTUYHBIX BONPOCOB pEOpraHU3alldd BOOOIIE U
KOMOMHUPOBAHHBIX peOpraHu3aluii B YaCTHOCTHU SIBJISIETCS BOIIPOC POpMHUpPOBaHUS
YCTAaBHOT'O KamuTana, TaK Kak 37€Ch UMEETCS CYNIECTBEHHBIM PUCK HAPYIICHUU U
37I0YMOTPEOJIEHUN CO CTOPOHBI TOM-MEHEHPKMEHTa KOMMEPUECKUX OpraHu3aluii U
Ma)KOPUTAPUEB.

B nuTepatype 1noj ycTaBHBIM KallUTAJIOM MOHUMAETCS ONpPEAEICHHAs YacTh
aKTUBOB 00111eCTBa, CHOPMUPOBAHHAS 33 CUET BKJIAJI0B €r0 YYaCTHUKOB, OH "BXOJUT
B cocTaB uMymiecTBa obmecta"'l., Jlpyrue HcClIeqoBaTeNM PacCMaTPHBAOT
YCTaBHBIN KalUTaJI KAK COBOKYITHYIO CTOMMOCTh UMYIIIECTBA FOPUANYECKOIO JIUIIA,
3a()MKCHPOBaHHYIO B €TI0 yCTaBe?,

Y cTaBHBIN KanmuTall BBITIOJHSAET Pl QYHKIIHM, TAKUX KaK: BOCIUTATEIbHYIO,
COJICUCTBYIOIYIO OCYILIECTBIICHUIO XO3SMCTBEHHOW AEATEIBHOCTU C OCO3HAHUEM
OTBETCTBEHHOCTH 3a €€ Pe3yJIbTaThl; PYHKIIHMIO 3aIIUTHl HHTEPECOB KPEIUTOPOB U
MUHOpPHUTApUEB (aKIIMOHEPOB U YYACTHUKOB); 3AIIUTHYIO, JaX€ B OTHOIICHUU
MEHEPKMEHTa M KOHTPOJIMPYIOIIUX YYAaCTHUKOB, KOTOpbIE HaxoOHSTCs B
JUKBUIAINH WK OaHKPOTCTBE; (PYHKITUIO OnpenesieHrs 00beMa MHBECTUIIMOHHBIX
KOPIIOPaTUBHBIX MPAB YYACTHHUKOB KOMMEPUECKHUX KOPHOpAaIUii, BO3MOKHOCTh U
MPEAENBbI UX OCYIIECTBICHUS.

N ecnu mpu co3maHWM KOMITAHWM BOMPOCH (DOPMHUPOBAHUS YCTABHOTO
KalnuTajla HEe HOCAT KaKoro-imbo MpoOJIEMHOrO XapakTepa, TO peopraHu3aius
IOPUIMYECKOTO JIMIA, KAK CYHIECTBEHHOE KOPHOPATHUBHOE IEHCTBHUE, COIEPIKUT

OIIPpCACICHHBIC PHUCKH, a C BBCACHHCM KOM6I/IHI/IpOBaHHLIX CII0CO00B

! Tomunrckas B.B. AKIMOHEpHOE IPaBo: OCHOBHBIE MOJOKEHHS U TeHeHImn. M., 2006. C. 215.
2 Cyxanos E.A. CpaBHUTeIbHOE KOPIOPATHBHOE paBo. M., 2014. C. 154,



peopraHu3aiyy JaHHas mpobJemMa cTana emie 00Jaee aKTyaTbHOM.

K coxanennto, Hu ['paxkaaHCKui KOAEKC, HU CHEHHATbHBIC 3aKOHBI HE
cojiepKat B cebe MOopsIIOK MoraiieHus 10jeH (1maes) B akiuu U 00paTHO.

W ecnu npu COBMENIEHHON peopraHU3allii KOHCOIUIUPYIOIIETO XapaKkTepa
NOPSAI0OK (OPMHUPOBAHUSI YCTABHOTO KamuTajlla M CBSI3aHHBIE C HUM BOIIPOCHI
OMHUCCHH [IEHHBIX OyMar HOCST HE CTOJBKO FOPUIMYECKHA, CKOJIBKO TEXHUYECKUH
XapakTep, TeM 00JIee YTO U HOPMbI AaKIIMOHEPHOT'O 3aKOoHOAaTenbeTBa (cT. 19.1 O3
"OO0 akumoHepHbIX oOmiecTBax), U CranmapTtsl smuccuu (yTB. bankom Poccun
11.08.2014 N 428-I1) (nanee - CtanmapThl)! HaHHBI BOIPOC PErTIaAMEHTUPYIOT, TO
B YaCTH TPOBEICHUS CMEIIAHHOW pPEOpraHM3aIliH, a TaKKe MPH COBMEIICHHBIX
peopranuzanusax TpaHchOPMAIIMOHHOTO TUIIA YKa3aHHas MpoOjeMa MpeiCTaBIIsIeT
co0O0# OMpEeNEeNeHAYI0 CI0XHOCTh BCIICJICTBUE TOTO, YTO TPH KaXIOW M3 HUX
MIPOUCXOIUT 0Opa30BaHUE FOPUAMYECKOTO JIMIA WHOM OpraHU3alMOHHO-TIPaBOBOM
bopMBL.

B sTom cmbicne peopranmzanus B popme mpeodpa3oBaHMs, COBMEIICHHAS
peopranu3zaius TpaHc(POPMaIMOHHOTO THUTIA, & TAK)KE CMEIIaHHAs U KOMIUIEKCHbBIC
peopraHu3anuu 00Jadar0T OJHUM OOIIMM MPU3HAKOM - B KXKJIOW M3 HUX TaK WA
WHA4Ye HEMOCPEJICTBEHHO WJIM OIMOCPEIOBAHHO (MOCPEICTBOM pPa3peUIUTEIbHBIX
3aKOHOJIATEIBHBIX MOCBUIOK MPU CMEIIAHHOM CIOCO0€ peopraHu3aliiu) TIaBHYIO
POJIb UTPACT U3MEHEHHE OPTaHU3AIMOHHO-TIPABOBOM (DOPMBI FOPUIAMUECKOTO JINIIA,
T.€. €r0 MpeoOpa3oBaHUE.

[Ipuyem mpu TIpoCcTOM MPeoOpa3OBaHUM, a TaKKE MPH MPHCOSTUHEHUU C
OJTHOBPEMEHHBIM MTPeoOpPa30BaHUEM U B OTIPEICIICHHBIX CITydasX MPH KOMITJICKCHOMN
peopraHu3aiy Takoe U3MEHEHNE HOCUT BCEOObEMITIONINI XapaKTep U 3aTparuBaet
IOPUMYECKOE JMII0 B IEJOM, T.6. B JaHHOM ciydae HaOmoaeTcss MoJHas
TpaHchopMaIys IOPUANIECKOTO JIUIIA.

B cBoto odepenp, mpu cMEnaHHOM CIIOCc00€ peopraHu3aiuy TpaHchopMaIHs
MOKET OBITh KaK TOJTHOM (HarpuMep, P pa3iejIeHUN aKIIMOHEPHOTO 00IIecTBa Ha

OOIIECTBO C OrPAaHUYECHHOI OTBETCTBEHHOCTbIO U ITPOU3BOJICTBEHHBIN KOONIEPATHUB),

1 Bectuuk Banka Poccun. 06.10.2014. N 89 - 90.
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TaK 1 YaCTUYHOH (TIOXO0KUN TIPUMED - TIPH BBIJICIICHUH U3 aKITMOHEPHOTO 00IIEeCTBa
C OTPAaHUYCHHON OTBETCTBEHHOCTHIO).

[IpakTudeckold mpoOJieMOM TMpuU peaau3alid CMEIIAHHOTO  crocofa
KOMMEPYECKUX OpPTaHU3alui SBISETCA TO, 4TO B cuiy 1. 50.2 CtaHaapToB akuuu
aKIITMOHEPHOT'0 00IIIeCTBA MOTYT OBITh KOHBEPTHUPOBAHBI TOJBKO B aKIIUM, YTO JAET
pAly WuCcieoBaTeNeH cUYuTaTh, 4YTO OyAeT HEBO3MOXKHA, HAIpHUMeEp, Takas
CMEIIIAaHHAsl PEOpraHu3alusi, MNpU KOTOPOM MpHU CIUSIHUM JIBYX OOILECTB C
OTpaHUYEHHON OTBETCTBEHHOCTHIO 00pa3yeTcsl akIIMOHEPHOE OOIIECTBO.

Tak, A.B. KawanoBa oTMeudaeT, 4TO B CBSI3M C TE€M, YTO AakKIUu NpHU
peopranu3alu MOTyT ObITh KOHBEPTHUPOBAHBI TOJIBKO B aKIMH, aKI[MX HE MOTYT
ObITh KOHBEPTHUPOBAHBI B JIOJIM B YCTABHOM KamuTalie 00IeCTBA ¢ OrpPaHUYEHHOU
OTBETCTBEHHOCTHIO. McciegoBaTens, ccbulasich Ha perieHue ApOUTPaKHOTO CyJia
Mockogckoit oomacta ot 10.01.2008 no neny N A41-K1-4463/06, otmeuaer, 4To
MIPOBEICHUE TaKOM peopraHu3alliy BJICUET 3a cO00M HapyIIeHUE MpaB aKIMOHEPaA,
TaK Kak OOIIECTBO, AKIIMOHEPOM KOTOPOTO OH SIBJSJICS, MPEKpaIlaeT CBOIO
JEATEIIbHOCTh, B TO BpPEMs KaK YYaCTHUKOM CO3JaHHOTO B pE3yJbTaTe TaKou
peopranu3aluu O0IIECTBA C OTPAHUYEHHON OTBETCTBEHHOCTBIO aKIIMOHEP CTaTh HE
MokeT!. AHANOrMYHBIX MO3ULUM npuaepxkuparorcs U M. Bymsxkun c [l
denopuaykom?,

BMmecte ¢ Tem m. 50.2 CrangapToB, NO HAaIIEMy MHEHHIO, HEIB3S
paccMaTpuBaTh Kak I0TMY, 0COOCHHO B cBeTe npouciieamux B 2014 r. uaMeHeHu
3aKoHOAaTeNbCTBA. TeM Oosiee B Ir000# MepeXoIHbIN NePUOo1 HEYPETyJIMPOBaHHbBIC
HOPMBI 3aKOHOJATEIbCTBA MOXKHO IpeoaosieTs B cuiny cr. 6 'K P®, ucxons us
aHaJIOTUH 3aKOHA WJIM aHAJIOTWH TIpaBa.

B oTHoOlIeHHM CMENIaHHOTO U KOMIUIEKCHOTO CIOCOOOB peopraHu3alvii B
JOOBIX W3 BO3MOXHBIX MOJEIEH MPOUCXOJUT HU3MEHEHHE WMYIIECTBEHHOU

000JIOYKH YCTaBHOTO (CKJIQJIOYHOTO) KanuTajaa B KakoM-Tu00 coueTaHuu (JoJieH,

! Kauanosa A.B. OcymecTBIeHHEe ¥ 3alIUTa TPaB yYaCTHUKOB XO3SHCTBEHHBIX OOIMIECTB IPH
peopranuzauuu. M., 2013. C. 159.

2 bynsixkun M., ®enopuyk JI. Peoprannsanys: HoBast )KU3Hb KOMIaHNH // KOpropaTHBHEIiT IOPHCT.
2015.N 2. C. 53.
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naeB, aKIuii, yCTaBHOTO (DOHTA).

Bwmecre ¢ Tem, 11 CMEMIaHHOW M KOMIUIEKCHOM pPEOpraHu3alui, a paBHO U
JUIsL COBMEUICHHOM peopraHu3aluy TpaHC(HOPMALMOHHOIO TUIA TJIaBHOM LIEJbIO
pEOpraHu3alMOHHBIX NPOLEAYp SBISAECTCA PECTPYKTypH3alrs KOMIIAHUU (TIOJHAs
au00 4YacTUyHas), HallpaBJI€HHas Ha TpaHCPOpPMALUIO €€ JESITEIbHOCTH, YTO
BO3MOKHO TOJIBKO Y€pEe3 MEXAHU3M IIPe0Opa30BaHus FOPUANUECKOTO JINLA.

CoOTBETCTBEHHO, TIPH BCEX YKa3aHHBIX CHOCO0AaX peopraHu3aIiu
IOPUIMYECKN 3HAYMMBIMU SIBJISIIOTCS HOPMBI JEMCTBYIOLIETO 3aKOHOJIATENIbCTBA,
Kacaronyecs Npeodpa3oBaHusi KOMMEPYECKON OpraHU3allu.

Kak ckazano B m. 57.1 CranpgaptoB, pa3Mell€HHWE LEHHBIX OyMmar mpu
peoOpa30BaHUU IOPUINYECKUX JIUL] OCYILECTBIISIETCS] HECKOJIbKUMU Y TAMU:

1) xoHBepTaruu obauranuii B o0auraiuy, oOMeHa Ha akilMi aKIMOHEPHOTO
o01iecTBa, CO37aBa€MoOro B pe3yjbTaTe NpeoOpa3oBaHUs, J10JIEH B YCTaBHOM
KaluTaje YYacTHUKOB IpeoOpa3yeMoro B HEro oOIecTBa C OrpaHUYEHHOU
(IOTIOTHUTENHLHOM) OTBETCTBEHHOCTHIO, JIOJIeH B  CKJIAJOYHOM  KamuTale
YYaCTHUKOB IPe0OpazyeMoro B HEro X03siiiCTBEHHOTO TOBAPHILIECTBA, TA€B YJICHOB
npeoOpa3zyemMoro B HEro KOonepaTuna;

2) mnpuoOpeTeHuss akKIHWi aKIMOHEPHOTO O0O0IecTBa, CO3/1aBaéMOr0 B
pe3ynbTaTe npeodpazoBaHus, YICHAMH PeoOpa3yeMoro B Hero HEKOMMEPUECKOT o
NapTHEPCTBA U COOCTBEHHUKOM MPEOOPa3yeMOro B HETO YUPEKACHMUS;

3) mpuoOpeTeHus akiuii akiimoHepHoro obmectBa Poccuiickoit deneparuei,
cyorexktoM Poccuiickoii ®@enepanvii WM MYyHUIUINAIBHBIM 00pa3oBaHUEM IIPH
npeo0pa3zoBaHuU B aKLIMOHEPHOE OOIIECTBO rOCYJAPCTBEHHOTO (MYHULIUIIAIBLHOTO)
NPEANPUATHS U €ro MOoAPa3AesIeHl (B TOM YKCIIE B IPOLIECCE TPUBATU3ALINH );

4) npuoOpeTeHus akiuii akimoHepHoro odiectsa Poccuiickoit @eneparueit
npu npeoOpa3oBaHUM B aKIMOHEPHOE OOILECTBO IrOCYJApCTBEHHOH KOpIIOpaluu
WJIM TOCYTaPCTBEHHON KOMITAaHUU.

B cuny n. 57.2 CrangapToB nops 1ok KOHBepTaluuu (0OMeHa, MpUoOpeTeHMS)
HEHHBIX OyMar, MpeayCMOTPEHHBIH pelIeHHeM O peopraHuzanuuu B ¢opme

npeoOpa3zoBaHus, T0JKEH ONPEJENIATh CIIOCO0 pa3MENIeHHs - KOHBepTalus (0OMeH,
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npuoOpeTeHne, BO3Me3HOE MPUOOPETEHNE), KOJTUYECTBO LIEHHBIX OyMar Kaxaoun
KaTeropuu (TWIA, CEpUU) MPeodOpasyeMoro IOPUAMYECKOTO JHIA, KOTOPHIE
KOHBEPTUPYIOTCS B OJIHY LIEHHYIO OyMary IOpUIMYECKOTO JIUIA, CO3/]JaBa€MOro B
pesynbrare npeodpazoBanus (KOIOPHUITMEHT KOHBEPTAIHH ), KOJTMYECTBO aKIIHMK, Ha
KOTOpoe OOMEHHMBAIOTCS JIOJIM B yCTaBHOM KallUTaje Y4YaCTHUKOB OOIIECTBA C
OTPaHUYECHHON (JIOMOJHUTEIBHOM) OTBETCTBEHHOCTHIO, JOJIM B CKJIAJ0YHOM
KalyTajae YYaCTHUKOB XO3SHCTBEHHOIO TOBAPUILECTBA, AU WICHOB KOOIEpaTHUBA
(cooTHolIeHHEe OOMEHa), KOJIMYECTBO aKIMUM KakJAOW KaTeropuu (TuIa),
IpUOOpETaEMBIX YJCHAMH HEKOMMEPUYECKOT0 MapTHEPCTBA M COOCTBEHHUKOM
yUpexJIeHus, mpeoOpa3yeMbIX B aKIIHOHEPHOE OOIIECTBO.

Takum oOpazom, Hopmbl 1. 1. 50.2, 57.1 u 57.2 CranmapToB B CBOEH
COBOKYITHOCTH  TO3BOJIIIOT  JaTh OTBET O  BO3MOXHOCTH  COBEPIICHHUS
KOMOMHUPOBAHHBIX PEOpPraHM3aluii W O Mopsake (GOopMUPOBAHUS YCTaBHOTO
KanuTala mpyu KaxJa0M U3 CIIoCOO0B peopraHu3aIlii.

[Ipm 3TOM, aHanu3upys JaHHbIE HOPMBI B cucteme ¢ 1. 2 ¢T. 57 'K PO n
nHpiIMU  TonokeHusMu I'K P® wu choenmanbHBIX 3aKOHOB, KaCaroIIMXCs
YCTaHOBJICHHBIX BO3MOKHOCTEH MpeoOpa3oBaHUsl KOMMEPUYECKUX OpraHHU3aIHi
JIpyr B Jpyra, MOXXHO cJieJlaTh BBIBOJ O TOM, 4TO ()OPMHUPOBAHUE YCTaBHOTO
KanuTajia mpu JoObIX (opMax KOMOMHUPOBAHHOW peopraHU3alliyd MOCPEICTBOM
oOMeHa akuMii Ha A0au (1mav) U 0OpaTHO BO3MOKHO BO BCEX PAacCMAaTPUBAEMBIX
HaMU c1oco0ax COBEPILIEHUS peopraHU3aIiu.

IOpuandeckn 3HAYMMBIM OOCTOSITENILCTBOM B JIaHHOM Ciydae Oyner
BBICTYNIaTh ~ HMCKJIIOYHWTEIBHO  camMa  YCTAaHOBJIGHHAs  3aKOHOJATeIhCTBOM
BO3MOXXHOCTh MPe0Opa3oBaHUsl COOTBETCTBYIOIIMUX OPUAMYECKUX JIMI, U B
3aBHCUMOCTH OT TOTO, SBJSIETCS JHM 3Ta BO3MOXHOCTH JIBYCTOPOHHEH,
OTIPEJICIISIIOTCS TPEEbl CYOhEKTUBHONW BO3MOXXHOCTH HAa COBEPIIICHUE JICHCTBUIMA
110 PEOPTraHU3alIHH.

B wacTHOCTH, EeHCTBYIOIIEE 3aKOHOAATEIHLCTBO pa3peniaeT mpeodpasoBaHme
TOCYJapCTBEHHBIX W MYHUIIUIIATBHBIX MPEANPHUITHI B aKIIMOHEPHBIE OOIECTBA B

PaMKax 3aKOHOAATCJIbCTBA O IIpUBATHU3AalIUNA.
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COOTBETCTBEHHO,  CIUSHUE  JBYX  TOCYJAapCTBEHHBIX  YHHUTapHBIX
MPEANPUATANA ¢ O0pa3oBaHWEM AaKIMOHEPHOTO OOIIeCTBA MpEArosaraeT oOMeH
UMYIIIECTBA, COCTABISIONIMNA YCTaBHBIM (DOHJ NAHHBIX MPEANPUITHH, HA aKUUU
CO37aBa€MOTO aKIIMOHEPHOTO OOIIECTRA.

B cBowo ouepenb, mnpeoOpasoBaHUE ~AKIMOHEPHOrO  OOIIECTBA B
roCyJapCTBEHHbBIE u MYHULUIIAJIbHBIE IpEANPUATUSL NENUCTBYIONIEE
3aKoHOAATeNbCTBO MpsiMo 3ampemaer (m. 3 cr. 68 I'K P®), yto wuckmrouaer
MOCTAaHOBKY BOIIpOCa O CIUSHUH, JOMYCTHM, JIBYX AaKIMOHEPHBIX OOIIECTB C
o0pa3oBaHHWEM TOCYAapCTBEHHOIO (MYHMUIIMIAIBLHOTO) MPEANPHUSATAS U OOMEHE
aKIMi Ha UMYIIECTBO, COCTABJIAIONIEE YCTaBHBIN (DOH/I.

B »T10i1 cBsSI3M MBI HE MOXKEM corjacuthes ¢ MHeHneM A.B. Kauanosoii, M.
bynsxnna u JI. ®enopuyyka o TOM, 4TO 3aKOHOAATEIBCTBO HE A€T BO3MOKHOCTHU
peanu3anuy HOBBIX CXEM peopraHuzanuu. M 3To0 mpoUCXOOUT B CBSI3U C TEM, YTO
[Tonoxenuem N 428-11 He npeaycMOTpeH Takod croco0 pa3MelieHusl akiuii mpu
peopranuzanuu (Bo Bcex ¢gopmax, KpoMe mpeoOpa3oBaHus), Kak OOMEH J10Jeil B
YCTaBHOM (CKJIaJIOYHOM ) KarmuTalie Wi MmaeB maeBoro GoHaa Ha aKIuu.

be3ycnoBHO, 3aKOHOAATENHCTBO O KOMMEPUYECKUX OPTaHU3ALMSIX U PBHIHKE
IEHHBIX OyMmar HyXJaeTcsi B KOHKpETH3allMhd U TpeOyeT TMpHUBEICHUS B
COOTBETCTBHE C HOPMaMH HOBOM pefakuuu [ paxkgaHckoro koaekca Poccuiickon
depneparuu, Aa0bl UCKIIOUUTH Kakue-TMOO JBOMHBIE TOJIKOBaHUs. Ho cama
BO3MOXXHOCTh ~ COBMEIIEHHOTO, CMEIIAHHOTO W  KOMIUIEKCHOTO  croco0a
peopraHu3aii He 3aBUCUT OT 3aKOHOJATEJIbHO YCTAHOBJICHHON BO3MOXXHOCTH
oOMeHa akiui Ha nau (J10Jii) U 00paTHO.

CoOTBETCTBYIOILINI BBIBOJ MOKHO CAENaTh U UCXOs U3 TOJIKOBaHus 1. 50.12
CranmapToB, COTJIaCHO KOTOPOMY peOpraHu3aius aKIMOHEPHOTO OOIeCTBa B
dbopme CHAMSHUS WM TPUCOCAWHEHHS C YJaCTHEM HOPHIAWYECKOTO JIMIA WHOU
OpraHU3alMOHHON TIPABOBOM (POPMBI JOMYCKAECTCS B CIydasX, yCTAHOBJICHHBIX
dbenepanbHbIMU 3aKOHAMU. PeopraHuzamusi akIMOHEpHOro ooOiiecTBa B dopme
BBIZICIICHUSI WJIM Pa3/ieNIeHus, B X0 KOTOpOH 00pasyeTcs HOBOE HOPHUINYECKOE

JUI0 WHOM OpraHu3allMOHHOM MpaBOBOM (QOpPMBI, JOMYyCKaeTcss B CIydasX,
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YCTaHOBJICHHBIX (peiepaTbHBIMU 3aKOHAMH.

AHanu3 yka3zaHHou ctaThi CTaHIapTOB TAKXKE MOJATBEPKIAET BO3MOXKHOCTh
OCYILECTBJICHUSI CMEIIAHHOM pPEOpraHrW3ald B OTHOLICHUM aKIIMOHEPHBIX
oOmiecTB. B manHOM cily4ae yKa3aHHYIO HOPMY CII€yeT TPaKTOBAaTh B KOHTEKCTE
a03. 3 m. 1 c1. 57 'K P® u nonoxxkenuit ¢geaepaibHOTO 3aK0HA, pa3periaroinmx
npeoOpa3oBaHue COOTBETCTBYIOIINX OpraHU3alUOHHO-TTPABOBBIX dbopm
KOMMEPUYECKUX opraHu3zanuid (ct. 68, m. 2 ct. 92, n. 2 ct. 104, cT. 106.6, 1. 3 cT.
123.2 'K P®, HOpMBI CrieIMAJIBHBIX 3aKOHOB).

OnHUM 13 UHTEPECHBIX MOMEHTOB, CBSI3aHHBIX C (DOPMUPOBAHUEM YCTaBHOTO
KamuTajga TMpU OCYLIECTBICHUM peopraHu3auuv B (GopMe MNpUCOCIUHEHUS
MOCPEJICTBOM  CMEIIIAHHOTO  CIoco0a peopraHu3aluu, SBISETCS TO, UTO
JeUCTBYIONUN 3aKOH 00 aKIIMOHEPHBIX OOIIECTBAX COACPKUT MOJOKEHUE O TOM,
YTO JOTOBOPOM O MPUCOCAUHEHUU JOHKHBI OBITh MPETyCMOTPEHBI MOPSIAOK U
YCJIOBUS IPUCOEIMHEHUS, a TAK)KE MOPAIOK KOHBEPTAIIUU aKIUK HPUCOEIUHIEMOTO
o0111ecTBa B aKI[UU OOIIECTBA, K KOTOPOMY OCYIIECTBIISIETCS] IPUCOETUHEHHUE.

Takum o0pa3om, MOXHO caenaTh BBIBOA O TOM, YTO JOTOBOP O
MPUCOCIVMHEHUH B YHCJIE TMPOYEro TAKXKE JOJDKEH COJAEpXKaTh MOPAIOK
dbopMHpOBaHUS YCTAaBHOTO KAMUTANa, YTO MOYEPKUBACT TUCITO3UTUBHBIN XapaKTep
JEUCTBUN YYaCTHUKOB (AKIIMOHEPOB) B JIaHHOW 4acTH. [Ipu 3TOM BO3MOXKHBI JBa
BapuaHTa (POpMUPOBAHHUS YCTABHOTO KamuTana:

1) ycTaBHBI KamuTall PEOPraHU3yEeMOro OOIIecTBa HE HU3MEHSETCS U
OCTaeTCsl B TOM K€ pa3Mepe, B KOTOPOM OH CYIIECTBOBAJ 0 PEOpraHU3alvu, Mpu
9TOM, €CJIM YYaCTHUKHM PEOPraHM3yeMbIX OpraHu3aluid HE COBIAAAIOT,
COOCTBEHHHKHM TaKUX JIAI[ TAaKXXE MOTYT ONPEICTUTh pa3Mep MO Y4acTusl B
YCTaBHOM KaruTaje oOUIeCTBa MOCIIe €ro PeopraHu3aluu;

2) yCTaBHBIN KalUTal PEOPraHU3yeMOW OpraHu3anud GOPMHUPYETCS MyTeM
CJIO’KE€HMSI YCTaBHBIX KalWTaJOB OpraHM3alui, Y4acTBYIOUIMX B peOpraHu3allu,
ATO TAKXKE€ HE MPENSATCTBYET YYACTHUKAM PACHPEACIUTH JOJU YYACTHHUKOB IO
CBOEMY YCMOTPEHHUIO.

OTMCTI/IM, 4TO U B MMIPCAIIOKCHHOM MI/IHBKOHOMpaBBI/ITI/IH PO 3aKOHOITPOCKTEC
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o BHeceHnH n3MeHeHmil B Genepanpubie 3akoHb! 00 "OO0 akimoHepHbIX oOniecTBax"
u "O0 olmiecTBax € OrpaHUYEHHON OTBETCTBEHHOCTBIO'" COJEPHKATCS CXOAHBIC
HO3ULIUN.

Tak, B OTHOIIEHWH COBMEIICHHOM pPEOpPraHu3aluud  MOCPEACTBOM
OPUCOEINHEHHUS, OCYILECTBISIEMOr0 OJHOBPEMEHHO C  IPeoOpa3OBaHUEM,
yKa3bIBaeTcsl (€cnM B pe3ysbTaTe peopraHu3aluu oOpa3yercs aKIUOHEpPHOE
0O0IIECTBO), YTO MOPSIIOK KOHBEPTALMHU AKITUI JOJKEH OBITh OTPaXKEH B JOTOBOPE O
IIPUCOEINHEHHUHN.

Yro ke KacaeTcsl CUTyalluu, KOrJa B pe3yjibTaTe CMEIIaHHON peopraHu3aliu
IpeKpamiaeT JEeSATENbHOCTD 00111eCTBO, ABJISIFOLIEECS AMUTEHTOM
IPUBUJIETHPOBAHHBIX AKIUI, U €0 MPAaBOIPEEMHUKOM CTaHOBUTCS IOPUINYECKOE
JUIO0 HMHOW OpPraHu3allMOHHO-TIPAaBOBOM (OPMBI, OJHOBPEMEHHO C MPUHATHUEM
pelIeHuil 0 peopraHu3aluy IPUHUMAETCS OJHO U3 CIEAYIOIINX PEIICHHN:

1) pewienue o mpruOOPETEHNU NPUBUIIETUPOBAHHBIX AKIUI peOpraHU3yeMbIM
0OIIIECTBOM;

2) pemienne 00 oOOMEHE MPUBUIIETUPOBAHHBIX AaKIMK Ha J0Jd (mau)
CO37aBAa€MOI0 IOPUIMYECKOrO Juua (ML) HWHOW OpraHU3alMOHHO-IPAaBOBOM
bopMmBL.

IIpu 0001 CMEILIaHHOMN peoprasusanuu IIOCPEACTBOM
pa3ze’eHus/BbIICICHUS]  BO3MOXKHBI ~ CHTyalldd, KOIJla  HECOTJacHBIM ¢
peopraHu3anyell Wid HE NPUHUMABIIMK yd4acTus B TPOBEACHUU COOpaHus
aKLIMOHEP/y4aCTHUK TEpsieT CBOKO JOJII0 BONPEKUM CBOEM Bose (IOCpeaCcTBOM
KOHBEpTAaLMU €€ B APyrHue 3JIEMEHTHI (aKIUHU B 10U (T1an) U Ha000poT).

B 510l CBA3M Ba)KHOUM rapaHTueil mpap akiuoHepa (y4acTHHUKA, MANIINKa)
IIPU CMEIIAHHOW peopraHu3anuu B popme pazaeneHus (BbIAEICHHS) T0KHO CTaTh
U TO, YTO KaXJAOMY akIHOHEepYy (YYaCTHUKY) pEOpPraHu3yeMOi peopraHu3aluy,
rOJIOCOBABIIEMY IPOTHUB MNPUHATHS TAKOTO PELIEHUH WIM HE INPUHUMABILIEMY
y4acTHsi B TOJIOCOBAHUHU IO BOMPOCY O peopraHu3auuu B (popme pasiesneHus Win
BBIICTICHUS] FOPUAMYECKOTO JIMI[a HWHOW OPraHU3allMOHHO-TIPABOBOW  (POPMBI,

JOJIKHEBI ITPEAOCTABIIATHCA TC KC IIpaBa, YTO U IIPUHAAJICKAIUE EMY aKIINH (,ZIOJ'II/I,



nau) peopraHu3yeMoro o0IIecTBa, MPOMOPLUHUOHAIBHO UX YHCITY, 32 UCKIIOUEHUEM
IpaB aKUOHepa (Yy4aCTHHKA), BHITEKAOIIMX M3 OCOOCHHOCTEH OpraHU3alMOHHO-
paBoBOM (OPMBI, a TakXKe craryca oOIecTBa (MyOJUYHOE WM HEMyOJIMYHOE).
YKa3aHHbIE MMO3UIIUHU CIIEA0BAJIO ObI 3aKpPEeNUTh B HOpMax [ 'paskIaHCKOTo KoJeKca

P® u nonoxeHusx CIICOMAJIbHBIX 3aKOHOB.
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