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YOK 657 MununeHko O.1.

BYXIANTEPCbKUW OBJIK OMEPALIA 3 KOPMOPATUBHUMU
NMPABAMU NPU PEOPIAHI3AUII NIANMPUEMCTBA

B3anpornoHosaHo Orisi yHUKHEHHS NpobrieMHUX numatb, Wo 8UHUKaromb npu peopaaHizauil
wiIsIxom riepemeopeHHsi, 36epicamu 6anaHc nidrnpuemcmea, Wo peopaaHi3yemsCs,
dorogHusWU U020 fuwe mumu 3anucamu, siKi Cmocyromscs 020 KopuayeaHHs

MocTaHoBKa npobnemu. Npouenypi peopraHisauii xapaktepHun psag npodnem
i ocobnuBoCcTen, MOB’A3aHUX 3 oOpradisaudieto bGyxrantepcbkoro obniky W«
onogaTKyBaHHAM Takmx onepauin. OgHa 3 Takmx ocobnmBocTen — HeobXigHicTb
nepefayi MaHa ofHOYaCHO 3 BiANOBIAHUMU DKepenamMy Noro yTBOPEHHS (BNaCHUM
KaniTanom abo no3vkoBUMW KowiTamu). |HWa — JouinbHICTe BigoOpaKeHHa ManHa 1
3060B’A3aHb Yy TOMY u4ucrni W 3a KopnopaTMBHMMW npaBamMu BigNOBIAHUMU
OyxranTepCbkMMK 3annucamu Ta ix onogaTKyBaHHS.

Kpim TOro, sik CBigYMTbL NpakTuka, Cyb’ eKTU rocnogaproBaHHs CTUKAKTLCA 3 PAOOM
NPOGAEMHUX NUTaHb:

—u4un Byge BHECKOM [0 CTaTyTHOro Kanitany HOBOCTBOPEHOro NianpuemcTsa-
npaBoHACTYMNHWKa OTpUMaHe B pe3ynbTaTi peopraHisaLii ManHo?

— MaHO Ta 3000B’A3aHHA, WO MepefalnTbCsa NpU  peopraHisdauil, MOBUHHI
CYNpPOBOOKYBATUCA AXKeperaMmn BnacHux 3acobis?

— MOXHa Npu peopraHisauii NignPMEMCTB LWNAXOM BUOINEHHS W NO4INY BUMPILLMTK
npobnemun po3noAiny BracHWKIB KOPNopaTUBHUX NMpaB 3 ypaxyBaHHAM TOro, WO MawnHO
TOBApUCTB-MPaBOHACTYMNHUKIB HaNeXuTb He BAaCHMKaM KOPMopaTMBHWUX MNpaB LWoOo
Takoro MaviHa, a BnacHe ToBapucTBy?

—4yn  HeobxigHO nig Yac peopraHi3auii  NiANPUEMCTB |  BU3HAYEHHSA
BapTOCTi MaiHa Ta 3000B’A3aHb, WO MNepeaalTbCs, BpaxoByBaTW pPO3MIP YMCTUX
aKkTMBIB, SIKi BIONOBIAAOTL KOPropaTBHUM NpaBaM iX BMACHWUKIB Yy CTaTyTHOMY Kanitani
NigNPUEMCTB, LLIO PeopraHi3yroTbCA WNAXOM BUAINEHHS | noginy?

AHania ocTaHHiIX pocnigXeHb. YMHHMM 3aKOHOAABCTBOM HaBedeHi BULLEe
NPoBreMHi MOMEHTU Woao Byxrantepcbkoro obsiky mMarnHa i 3060B’a3aHb HPUANYHUX
oCi6 B xoai X peopraHiszauil BperynbOBaHO 4acTkoBoO. [leski 3 HMX po3arnaganvca
OKPEMUMW HAYKOBLISIMU Ta MpakTUkamu, cepeq skux gouinbHo sBuainutn H.A. JIuTHbOBY,
I.A. Mnxainnosy-CTaHioTy, T. Haceswnuy, €.H. lnbeko, C.J1. KopoTtaeBa.
Mpn ubomy aBTOpM nepefbavalnTs MNPUHUMAOBO pPi3HI  Migxoan OO0 BUPILLEHHS
3a3Ha4veHux npobnem, TOMy JaHe NUTaHHA € akTyanbHUM A5 JOCHIIKEHHS.

BuknapeHHA OCHOBHOro martepiany pocnimkeHHAa. OcobnuBy yeary cnig
3BEPHYTM Ha 3anpOnOHOBaHi AocrigHMkamu BapiaHTW oOpraHisauii GyxranTepcbkoro
obniky npwu peopraHisauii. Mg 4ac peopraHizauil WnAsSXoM npuegHaHHa abo 3nuTTA
MaKrHo, WO nepenaeTbCs, NPOMNOHYETLCA PO3rnaaaTn K BHECOK A0 CTaTyTHOro Kanitany
A0 nignpuvemcTBa-npasoHacTynHuka. [lpy  uboMy NiANPUEMCTBO-NPaBOHACTYMHUK
BPaxoBye MaWHOBI LIHHOCTI nignpuemcTBa-npasononepeHnka Ta mkepena iX
YTBOPEHHS LWnaxoM 1X o6’egHaHHs 3 BignoBigHMMMKM cTaTTaMM 6anaHcy Ha AdeHb
nNpuMMaHHA 3a BiANOBIAHMMK paxyHkamu Oyxrantepcbkoro obriky. 3 uboro npusogy
I.LA. MnxannoBsa-CtaHioTa 3a3Hadae, SKWO MPUEOHAHHSA NpoBedeHe 4epe3 KyniBno-
npodax i3 nepegadeld NpaBoOHACTYyNMHMUTBA, TO MaWHO, WO NPOAAETLCH,
BigoOpaxaTumMeTbCa NpodaBLEM 3a KPeOUTOM paxyHKiB KOXHOro 3 aktueiB (abo
LinicHOro MaHOBOro KoMmnnekcy) i gebeTom paxyHkiB 3000B’A3aHb K MPaBOHACTYMHUKY
i3 cnnaTol BCiIX HanexHux nogartkiB. [iAnpueEMCTBO-NPaBOHACTYMNHUK, B CBOK 4epry,
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Bijobpaxxae npunHATE MaMHO 3a gebeToM paxyHKiB MarHa Ta KpeOuTOM paxyHKiB
rPOLLOBUX KOLUTIB, NPUAHATUX BopriB, 3000B’A3aHb 1 iHWKX cTaTen 6anaHcy [432, c. 31].
Ak 6a4ymmo, B gaHOMy BUNadKy OOCHiAHWK HEOBrpyHTOBAHO NOEAHYE NMPUHLMMNOBO Pi3Hi
onepauii — peopraHisauii Ta Kynisni-npogaxy nianpmvemcrea. Ak Hacnigok, po3yMiHHA
BIAMIHHOCTEN MiX TakMMu onepauismn Npu3BoauTb A0 HenpaBUIbLHOro BiobpaXeHHs B
OyxranTepcbkomy o6riKy onepauin 3 KopnopaTMBHUMU NpaBamu.

Lo crocyeTbcs 3nuTTa nNignpuMemctB, To Ha gymky |L.A. Muxainosoi-CtaHoTu,
peopraHi3oBaHi NignpMeEMCTBA XXOOHUX NMOTOYHMX 3aMNUCIB Ha paxyHKax ByxranTepcbkoro
00niky He 34INCHIoTL, a iX iHBeHTapHMM 06’ekT abo MalHO BBaXKaAETbCS BHECKOM A0
CTaTyTHOrO Kanitany HOBOCTBOPEHOro nignpuemcrtea [432, c. 31].

Y HaykoBux npausx iHwwux daxisuis, 3okpema €.H.lnbeko [705], npwu
peopraHisauii WNaxXoM 3nuMTTa Ta NpUeEQHaAHHSA NPOMNOHYETBCA PO3rnsgatv ManHO SK
aKTUYHUIA BHECOK A0 CTaTyTHOro Kanitany LWAsSXOM BUKOPWUCTAHHS paxyHKy 3 o0riky
pO3paxyHkKiB i3 BNacHMKaMu KopnopaTUBHUX Npas.

Ha agymky C.J1. Kopotaesa [330], npu 3nuTTi gouinbHO oB’egHyBaTM paxyHKn W
ctatTi 6anaHcy. BueHuin BBaxae, WO OyxranTtepcbki 3anucu Ha ByxranTepcbKux
paxyHKax MOXyTb HE MPOBOLUTUCA.

Ha Hawy AaymKy, 3asHayeHi nigxoau HaykoBUIB MalTb psd Heaonikie, Lo
npu3BoANTbL OO0 HEMOXIMBOCTI X 3acTOCyBaHHS Ha nMpakTuui, amke, SKWo Yy
HOBOCTBOPEHOrO MigNPUEMCTBA OTPUMaHEe MaNHO POo3rMSA4acTbCAa SK BHECOK A0
cTaTyTHOro Kanitany, 7o y nignpuemMcTB-npaBononepeaHnKiB NOBUHHI BigobpaxaTuca
onepauii 3 nepegadi BCix ctaten 6anaHcy Ta 3akpuTTs NiANpUEMCTB. Y CBOKO Yepry, ue
O3Havyae HeOobXigHICTb 34INCHEHHA Yy MigNPUEMCTBA, WO PeopraHi3yeTbCd, BignoBigHMX
OyxranTepCbkux 3anuciB, MOB'AI3aHMX 3i CKNagaHHAM  nikeBigauinHux ©GanaHcie
nianpMemMcTB-npaBononepeaHnKIB.

Kpim Toro, HeobxigHo BpaxoByBaTw, LLO BHACNIAOK 3BMYanHOro o6’egHaHHs ctaTemn
OanaHcy " BCTAHOBJSIEHHS KOPNOPaTUBHMX NpaB BlACHUKIB BMXoAauM 3 06’egHyBaHMX
BEMWYMH CTaTyTHUX Kanitanis NignpueMcTB, LLO peopraHi3yloTbCs, B 3aranbHin BENUYmHi
CTaTyTHOrO Kanitany HOBOCTBOPEHOro MignpueMcTBa CnocTepiratTMmeTbCa  pisHe
3abes3neyeHHs Kanitany YNCTMMmn akTueamu.

Came TOMy 4YacTka B CTaTyTHOMY Kanitani npu 3nuTTi NignpuemcTs i 06’egHaHHI X
CTaTyTHUX KaniTaniB MOBWHHA, 9K NPaBWUSIO, SKWO iHWE He OByMOBNEHe pilleHHSM
BNacHWKIB KoprnopaTtuBHMX npaB, OpMyBaTUCA 3 YypaxyBaHHAM po3Mipy mxepen
BNacHMx 3acobiB (YNCTUX aKTMBIB), LLO NepeaatoTbCs.

BigsHaummo, WO MarHo, sike nepefacTbCa Npu 3NUTTI NIANPUEMCTB Ta 3akpinneHe
nuwe BnacHMM Kanitanom i HeobTspkeHe 3060B’A3aHHAMMN, Y KOOHOMY BUNAOKY HE MOXeE
OyTm BHECKOM [0 CTaTyTHOro Kamitany HOBOCTBOPIOBAHOro  MignpuemcTea.
Take TBepAXeHHA o6yMOBMAeHO TuMM, WO nignpuemMmcTea, sk 06’€QHYHOTbCS,
nikBigOBYOTECHA, a, ODKe, nignpuemcTBa-npasononepegHMku He MOXyTb OByTu
BNacHMKamMn KOprnopaTUBHUX NpaB NignpuemMcTBa-npaBoHaCTYMHUKA.

Ha npaktuui QocuTb 4YacTto BWHWKAE cuTyauida, Konu y  nignpuemcrea-
npasononepeaHnka BiACYTHI BNacHi gxepena yTBOpeHHSA MaiHa. Toai nepegava Takoro
ManHa He Moxe OyTW BHECKOM [0 CTaTyTHOro Kanitany, ampke CTaTyTHUM Kanitan He
MOXe (popmyBaTUCHA 3@ pPaxyHOK MO3MKOBMX KowTiB. OgHaK Le He o3Hayae, LWo
NiANpMeEMCTBO, SIKe HE Mae BNacHUX [xepen 3acobiB, He MOXe peopraHisyBaTuCs.
ADKe BIiOCYTHICTb BRNacHUX [Xepesi O3Hayae, Wo y nignpuemcrea BCi MOr0 akTuBuM
3abe3neyvyloTbCs 3anyYyeHnMn JxepenaMmm Ta BOHO NOBMHHO OyTU BU3HaHe BaHKpYTOM i
nikeigoBaHe. Y Takii cuTyauil peopraHisauia LWAgxoM npuegHaHHa 6yge ogHuMm i3
MeXaHi3MiB BiAHOBIEHHS MMaTOCMNPOMOXHOCTI NOTEHLIMHOIro BaHKpyTa.
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MpuHUMNOBO iHWI nigxoam wono BigobpaxeHHs 3a3Ha4vyeHux onepauin B obsiky
nponoHye T.Hacesuy [465, c. 11-16]. Tak, Hanpuknag, npw 3NUTTI Ta NPUEQHAHHI Y
nignpuemMmcrea-npaBononepegHvka Ta NiANpPUEMCTBa-NPaBoHACTYMNHWKA Le MarHo, a
TakoX [xepena BnacHMX 3acobiB MPOMOHYETLCA OOMIKOBYBATU LUNSXOM BUKOPUCTaHHSA
paxyHKy obniky cTaTyTHOro kanitany sik TpaHsuTHoro. Ha Haw nornsg, BUKOPUCTaHHS
paxyHKy ob6niky cTaTyTHOro kKanitany JAns TakMx onepauin € CYMHIBHUM.
Tum Binblwe aBTOp NIAKPECIIOE, WO BUKOPUCTAHHA OAAHOr0 paxyHKy € creundidyHum Ta
MOXe OyTU PO3MMAHYTO SK TEXHIYHUW MPUIOM, SKMM Ha 3MiHW PO3Mipy CTaTyTHOro
Kanitany He snnueatume [465, c. 14].

Akwo ByxranTepCbkuini paxyHoK O6niky CTaTyTHOro Kanitarny BWKOPUCTOBYETLCSH
CYyTO TEexHIYHO Ta 3aranbHuiM KOro po3Mip Ha HOBOCTBOPEHWMX MNiANPUEMCTBAX He
3MiHIOETLCS, TOAI MOCTaE NUTaHHS Y HEOOXiOQHOCTI BUKOPUCTAHHSI TAKoro paxyHkKy.

Cnig 3asHaunTh, WO, YyXBanUBLUWM PpillEHHS NPO pPeopraHisauito, BRNAaCHUKK
KopropaTMBHUX NpaB NIAMNPUEMCTB, WO NIKBIOYIOTLCA, MOXYTb MPUNHATU PILLEHHS | NPO
po3noain kopnopaTuBHMX NpaB abo Hepo3nogineHoro nNpubyTKy LbOro nignpuemMmcrsa.
OueBngHO, WO 3a Takoro nigxodgy Yy BMNagKy, SKWO BeEfMYMHA YMCTUX aKTMBIB
NiANpPMEMCTBA, WO NIKBIAYETLCS, BpaxoByBaTUMETLCA Npu hopMyBaHHI KOpropaTUBHUX
npae BMacHWKIB MNigNpuemMcTBa, WO MiKBIOYETbCA, B CTATYTHOMY Kanmitani HOBMUX
NiANpMEMCTB, USA 4acTka CKrnage MeHLWyY BenuuuMHy, HiK SKkOu  BUKOPUCTaHHSA
Hepo3noaineHoro NpubyTky He NPOBOAUIIOCA.

Y Oyaob-skoMy BuNagky BantoTa nikeBigauinHoro 6GamnaHcy nignpuemcrsa-
npasononepeaHuKa NoOBMHHA OPIBHIOBATU HYIIO, WO W AOCAraeTbCs LWMASXOM 3aKpUTTH
aebeToBoro canbdo Ha paxyHkax obniky pospaxyHkiB abo diHaHCOBMX iHBECTULIN
pKepenamu BnacHmx sacoois.

3aKpuUTTS paxyHKiB 3 BMBEOEHHAM HYNbOBOro canbio Ha nignpuemcreax, Lo
nikBigylTbCA B pe3ynbTaTi peopraHisaLil, o3Havae, WO nepedaHe B TakuMxX Bunagkax
MaKrHo B Byab-AKOMY BMNAAKy He MOXe po3rnagaTucs ik BHECOK 4O CTaTyTHOro kanitany
HOBOCTBOPEHNX K PUANYHUX OCID.

Taka obcTtaBuHa LWe pa3 nigTBepAXye BUCHOBOK MpO Te, WO MarHO, $Ke
nepedacTbCs Npu peopraHisauii y dopmi 3nuTTa | NPUEAHAHHA, HE € BHECKOM A0
CTaTyTHOro kKanitany nignpuemMcTsa, A0 SKOro nNpoBOAUTLCHA NpPUEQHAHHSA abo ske
CTBOPIOETLCA B pe3ynbTaTi 3MUTTA.

TakMM 4MHOM, Hi paxyHkM O6niKy po3paxyHKiB, Hi paxyHKu oOOmiKy cTaTyTHOro
KaniTany npuv peopraHizauii  WAsSxXoMm NpUEQHAHHS  NIANPUEMCTB  He  3afisHi.
BinbyeaeTbcsa 3BMyaHe 06’egHaHHA cTaten 6anaHcy.

Y xogi 3nuTTa | NpuegHaHHA nignaraoTe 06’e4HAHHIO BCi CTATTi akTMBY W NacuBy
peopraHisoBaHUX NiANPUEMCTB, 3a BUHATKOM OKpemux nosuuin. 3okpema, o 6anaHcy
nignpuemMcTBa-nNpPaBoOHACTYMHUKA, Ha HaLL MOrnsA, HE MOBUHHI BKNKOYATUCS:

— (piHaHCOBI iHBeCTULiT NigNpMeEMCTB-NpaBononepeaHnKiB, a TakoX NignpMemMcTea,
00 SIKOro NPOBOAMTLCS NPUEAHAHHS, B CTaTyTHI kaniTanu OgnH OOHOro;

— MOKasHuKK, WO BigobpaxaloTb B3aeMHy AebiTopcbky W KpeauTOPCbKy
3aboproBaHOCTI MK NIANPUEMCTBAMM, LIO PEOPraHi3ylTbCs, 30KpeMa Po3paxyHKu 3a
HaneXHUMun guBigeHgamum.

MoaibHi nigxoaon NPONOHYTLCA | ANA BUNAAKIB peopraHisauii Wsixom BUOiINeHHs
n noginy. [Ona 3akpuTta cTaTen OanaHcy nMignpueMcTB, WO pPeopraHi3ytoTbCs,
BUKOPUCTOBYETLCS paxyHOK “CTaTyTHUIM Kanitan”, y TOMY 4YWCHi, KOSIM 34INCHIOETHCA
noain i paiwe pgitoda topuandHa ocoba nikeigyetbes. NepeBaroo gaHoro nigxogy €
KOHTPOSIb 3a MOBHOTOK | MPaBMUIBLHICTIO peopraHizauii, Wwo “ocobnueo BaXknMBO nNpwu
AOKYMeHTanbHoMy oOpMIIeHHI MalnHa, Wo cnucyeTbes 3 banaHcy” [465, c. 15].
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OgawuH i3 BapiaHTiB BUpIiLLEHHA gaHOT NpobnemMn — po3noAin MarnHa, 3060B’s3aHb |,
BiQMOBIAHO, [Xepen BnacHUX 3acobiB, BUXOASHM 3 KOpPNOpaTMBHUX NpaB BriaCHUKIB
KopropaTMBHUX NpaB  NIANPUEMCTBA, WO  NIKBIQYETbCA MpUM  peopraHisauii.
Pasom 3 TUM He BUKNIOYAETLCA BapiaHT po3noainy 3asHaveHux O6’eKTiB y nopsagky Ta
nNponopLisix, BM3HAYEHUX BlACHMKAMW KOPMopaTUBHMX nMpaB nignpueMmcTsa, LWO
peopraHi3yeTbcsl. MoXnIMBICTb OCTAaHHBLOIO BapiaHTy 06yMOBIieHa TUM, L0 PO3paxyHKu 3
BNacHMKaMu 3a iX KOpnopaTUBHMMW MpaBamMn MOXYTb MPOBOAUTUCHA HE BUXOOAYU 3
pO3Mipy iX BHECKY O CTaTyTHOrO Kanitany, a 3a AOMOBJIEHICTIO MK HUMMU.

Ak 3a3Havanocs suwe, GinbLicTb daxiBUiB Nig Yac peopraHisadii Wwnsaxom noginy
MarHa, WO nepefaeTbCsl, POo3rnsa4alTb AK BHECOK [0 CTaTyTHOrO Kanitany Takux
nignpuemcts. [lpn upboMy “HanoBHEHHA” CTaTyTHOrO Kanitany npoBoaUTbLCH 3
BMKOPUCTaHHAM paxyHKy 06niky po3paxyHkKiB i3 BlacCHMKaMun KoprnopaTuBHUX Mpas.

Ha npakTtuui, Ha Haw nornsia, MOXNMBUIA BapiaHT po3noiny Ta nepefadi HOBUM
nignpueMcTBaM KOXHOrO 3 [pKeperl BnacHux 3acobiB topuanvHol ocobu, LWo
NiKBIQYETLCA, Y TOMY YMCRi A CTaTyTHOro kanitany. lNpuHuunoBa ocobnmBicTb JaHoro
BapiaHTy nonsrae B TOMY, WO SKWO B pe3ynbTaTi MoAiny CTaTyTHOro Kanitany wnoro
BEMMYMHA Yy HOBOCTBOPEHUX MNIAMNPUEMCTBAX BUSIBUTbCS HEOOCTaTHLOK, BIACHUKU
KOprnopaTUBHUX NpaB NOBMHHI MOMOBHUTU CTaTyTHMI Kanitan abo NoKpUTN NOro HecTady
y BCTaAHOBIIEHOMY 3aKOHOAABCTBOM MOPSAAKY iHWMMM OTPUMAHMMWU NpwW peopraHisauii
BNAaCHUMWN [Kepenamu, Hanpuknag, HeposnodineHnm npubyTtkomM, abo X MONOBHUTU B
paxyHOK CBOiX KOpropaTUBHMX Mpas.

AHaniz nybnikauin 3a pgadoi npobnematukot (H.A. JlutHboBa, T. Haceswu,
€.H. Wnbeko) [392; 465; 705] nokasye, wo Garato aBToOpiB poO3rnsgalnTb nepegady
MarHa sK iHaHCOBI iHBECTUUIT NiANPUEMCTBA, WO PeopraHi3yeTbCs, A0 CTaTyTHOro
KaniTany nignpuemcrea, Wo Bugindetbca. OpfHak BuUAINEeHHs nNignpuemcTaea
3aebinbworo BiadyBaeTbes y BUNaAKax NPUMHATTS PilLEHHS KOMULWHIMW BacHUKaMun
KopnopaTUBHUX MNpaB po34inuTu cBi BidHec, TOMy KoprnopaTuBHI nNpaBa OOHOrO i3
KOSNULLHIX BNACHWKIB Y HOBOMY NiANPUEMCTBI ANS iHWOro BNacHuUKa KopnopaTtuBHUX
npaB MOXYTb BUABUTUCS HEMPUAHATHUMMN.

Ak HarorowyBanocsi, MawmHO, WO nepedaeTbCd B 4YacTMHI akTMBIiB GanaHcy,
NMOBUHHE CyNpOBOKYBATUCA BIAMNOBIAHUMU [HKepernamMu (BriacHUMU, 3aryyeHuMn),
BigobpaxxeHnmn B nacusi GanaHcy. OgHa cnpaBa, KOMM akTMBU “CynpoOBOKYHOTbLCA”
3060B’d3aHHAMHK, iHWAa — BrRacHUMu pxepenamu. OyeBmgHO, WO BRacHi gxepena
oTpumaTn Habarato BurigHiwe. binbwe Toro, BIHOCHO BNACHUX Kepen iCHYKTb Pi3Hi
npioputetn. Tak, Hanpuknag, CynpoBOXKYHUN aKTUBW, HEPO3NOAiNeHu NpubyToK MOXe
OyTn ogpasy X BMKOPUCTAHWA Ha BUNMaTy AuBigeHAiB. FKWO pas3omMm 3 akTMBammu
nepenaetbcs OoHA NEPEOLIHKN, TO MOr0 BUKOPUCTAHHSA B MEPCNEKTMBI AOCUTb CYMHIBHE.

Pasom 3 TUM, CTBOpPEHHS LUMIAXOM peopraHisauii JoYipHLOro nignpuemcrea — Ue
TiNbKW OOVMH i3 MOXIUBMX BapiaHTIB peopraHisauii LWAsgxoMm BUAINEHHS, MNpU  SKOMy
3aCHOBHWKOM BUiNIEHOro nignpueMcTaa € NianpueMcTBo, 3 SKOro NPOBOAUNIOCS BUAINEHHS.

IHWKWIA BapiaHT — “pPO3XOMXEHHSI” 3aCHOBHWKIB peOopraHisoBaHoOro nignpuemcTea,
WO CYMPOBOMKYETLCA He nuule nepedadvero akTuBiB NIANPUEMCTBY, SKe BUAINSAETHCS,
ane 1 po3noginioM CynpoBOLXKYHUNX akTUBM 3060B’s13aHb | BIaCHOMo Kanitany.

Lle 3ymoBno€ BUHUKHEHHS Mpobremu WOoAO0 MexaHiaMy po3nogifly mMamHa Ta
Axxepen noro yTBOpeHHS!.
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OavH i3 MOXNMBKX BapiaHTIB po3nodiny MarHa MK BriaCHMKaMn KOprnopaTUBHUX
npaB — uUe po3rnoAin 3 ypaxyBaHHAM KOPNOpaTUBHUX NpaB BACHUKIB y CTaTyTHOMY
kanitani. B Takomy X nopsaky NOBMHHI PO3NOAINATUCA | CyNnpOBOAXYOYI ManHO MOro
Axepena (BnacHi abo 3any4yeHi).

lMpoTe Ha NpaKTULi He BUKIOYAETBLCS BapiaHT, KONM MarHO MOXe pPo3noginaTucs i
B iHLIOMY CniBBIOHOLLEHHI, 3rAHO 3 AOCArHYTOK MK BflaCHMKaMW KOpnopaTuBHUX Npas
yrogor WoAo poanoginy ix kopnopaTuBHMX npas. Tak, Hanpuknag, Hepos3nodineHun
NpUBYTOK, HEBUKOPUCTaHI 3anuwKkn OHAY CrNOXMBAHHSA (SIKWO BiH CTBOPKETLCA 3a
paxyHOK Hepo3rnogineHoro npubyTky) MOXYTb po3rnagaTnca SK gxepeno Ans Bunnatm
aumsigeHgis. Lo cTtocyetbca gogoaTkoBOro kanitany Tta cpopmoBaHOro B MOro cknagi
doHAY NepeoLiHKM, TO BOHW MaloTb UiNIbOBUIA XapakTep i Ha BunnaTty ausigeHais abo
NMOKPUTTH KOPNOpaTUBHMX NpPaB BUKOPUCTOBYBATUCH HE MOXYTb.

Ha nignpuemcTBi, sike CTBOPIOETbCA B pe3ynbTaTi peopraHisauil  LWAsXom
BUOINEHHa ana obniky ManHa, ske HagxoauTb, i DKepen MOoro YTBOPEHHS MOXe
BUKOPUCTOBYBATUCA paxyHok 46 “HeonnaveHun kanitan” abo MNPOMiIXKHI paxyHku 3
noganbLnm po3ropTaHHSM IX 3a BiAMNOBIAHUMM akTMBaMMU, LLO NepeaatroTbes.

3 ypaxyBaHHAM BUKNageHoro, nepegadvy mMariHa i 3060B’da3aHb Npu peopraHisauii
NiANPUEMCTBA LWNAXOM BWUAINEHHS (SKWO NpU BUAIMEHHI HE CTBOPHETBCS [LOYipHE
nignpUeMCTBO) 3anporoHoBaHO Bigobpaxatn B OyxranTepcbkoMy 00Ky TakuMmu
3anucamm (tabn. 3.15.).

Tabnuys 1. 3anpornoHosaHi obnikoei 3anucu onepauili 3 nepedayi malHa ma

306086’s13aHb (mpu  peopeaaHizayii  wnsaxom  euldineHHs  6e3  CMBOPEHHS
Oo4ipHLO20 nidnpuemcmea)
KopecrioHOeHuis paxyHkig | 3micm 2ocrioBapcbkoi onepayii
MignpuemcTBo, WO peopraHi3yeTbcs
O-t 14 “[dosroctpokoBi diHaHCcOBi iHBeCTULIT K-1 | NepepaHo akTneBuM NignpuemMcTea,
10 “OcHoBHi  3acobu” (3a 3anuLWIKOBOK  BapTICTIO), | LWO peopraHi3yeTbCes,

20 “BupobHudi  3anacu”, 28 “Toeapu”, 31 “PaxyHku B | nignpuemcTBy, LWO BUOINSETLCH
BaHkax”, 36 “Po3paxyHkM 3 NOKyNUsSMW Ta 3aMOBHUKaMW”, | BHacnigok peopraHisadii
iHLWi paxyHKK obniky akTuBiB

O-t 40 “CtatyTHuin kanitan”, 42 “HopatkoBui kanitan’, | [lepegaHo BnacHi Ta 3anydeHi
43 “PesepBHuii kanitan”, 44 “HeposnogineHi npubyTkv | gxepena, WO  BignosigakwoTb

(HenokpuTi 36uUTKM)”", 63 “Po3paxyHku 3 nocTayanbHUKaMu | BapTOCTi nepegaHnx
Ta nigpagHukamn’, 68 “Po3paxyHkM 3a  iHLWIMMMK | HOBOCTBOPEHOMY  MiANPUEMCTBY
onepavuismn’ Ta iH. aKTuBIB

K- 14 “HoBroctpokosi (piHaHCOBI iHBECTULi”

HoBocTBOpeHe nignpruemcTeo

O-1 46 “Heonnavenwn kanitan” K-t 40 “CtatyTHun | OronoweHo cTaTyTHUA Kanitan
Kanitan” nignpMemMcTBa, O CTBOPIOETLCS B
pesynbTaTi peopraHisauii

O-1 10 “OcHoBHi 3acobu” (3a 3anuwkoBow BapTicTio), | OnpubyTkoBaHO  aKTUBMU Big
20 “BupobHudi 3anacu”, 28 “Tosapu”, 31 “PaxyHku B 6aHkax”, | nignpvemcTea, Lo
36 “PospaxyHKuM 3 NOKyMNUAMM Ta 3aMOBHUKaMK”, iHLLI paxyHKN | peopraHi3yeTbes

0bniky akTmeiB — K-1 46 “HeonnayeHun kanitan”

O-1 46 “HeonnauveHnun kanitan” — K-t 40 “CratytHui | BigobpaxeHo BnacHi Ta 3anydeHi
kanitan”, 42 “0opatkoBun Kanitan’, 43 “Pe3epBHuUii kanitan”, | gxepena, wo BiANOBigalOTh
44 “HeposnogineHi npubytkn (HenokpwuTi  306uTkM)’, 63 | BApTOCTi OTPMMaHUX akTMBIB Big
“‘PospaxyHkn 3 nocTtavanbHvkamu Ta nigpsgHukamu”, 68 | nignpuemcTsa-

“Po3paxyHku 3a iHLWMMK onepauiamn’ Ta iH. npasononepegHuka
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3asHaummo, Wo canbgo paxyHky 14 “[loBrocTpokoBi diHaHCOBI iHBeCTMUIT” nicns
nepedadi akTMBiB i CYNpOBOOXYKUMX X  [Kepen [OpiBHIOBaTUME  HyrIo.
Taka cuTyauis obymoBreHa HeoOXigHICTIO AOTPMMAaHHSA OCHOBOMOSIOXKHOMO efIeMEHTY
metogy Oyxrantepcbkoro o6niky — “noAasinHoro 3anucy”. Takun BapiaHT ob6siky
MOXINUBUIA, SIKLWLO PO3Mip CTaTyTHOrO Kanitany, WO nepefaeTbcs, Bignosigae mMoro
OrosioLweHoMy po3mipy.

AKWo cTaTyTHMI KaniTan BUAINEHOro NignpuemMcTsa BUSBUTLCA MEHLUUM, HXK Le
nepenbayeHo UYMHHMM 3aKOHOOABCTBOM, TO BiH Moxe OyTM [onoBHeHWn abo
OTPUMaHNUMK NPWY BUAINEHHI MXepenamu BracHux 3acobis, abo fo4aTKOBMMM BHECKAMMU
BNacHMWKIB KopnopaTuUBHMX Npas.

BpaxoBytoun [OOCHIIKEHHS pPIi3HWX HAyKOBUIB Ta BiTYM3HAHY NPakTUKY, LWO
BigNoBigae YHHOMY 3aKOHOAABCTBY, NPOMOHYETLCA ByxranTepcbki 3anucu, Nos’s3aHi 3i
30iNbLIEHHsAM PO3Mipy CTaTyTHOroO Kanitany HOBOCTBOPEHOro nignpuemMcTea NpoBOAUTU
Taknum 4ymHom (tabn. 3.16.)

Tabnuuyst 2. 3anporioHoeaHi obnikoei 3anucu onepauili  3i  36iNbWeHHS
po3Mipy cmamymmHo20 Karnimarny HO80CMEOPeHOo20  WISXoM  eudirieHHs  rpu
peopeaaHizauii nidnpuemcmesa

KopecrioHOeHuis paxyHkig | 3micm 2ocriodapcekoi onepauii
JonaTkoBi BHECKM NPOBOAATLCS BNACHUKAMM KOPNOpaTUBHUX MpaB
O-1 46 “HeonnaveHuin kanitan” — K-1 40 “CtaTyTHui | OronoweHo CcTaTyTHUR Kanitan Ha
kanitTan” CyMy, KOl He BuUCTa4Yae [O

3aKOHOOABY0 BCTAHOBIEHOIO PO3Mipy
O-110 “OcHoBHi  3acobu”, 20 “BupobHuyi  3anacu’, | [lonoBHEHO CTaTyTHMI KaniTan 3a
28 “Tosapu”, 30 “Kaca”, 31 “PaxyHku B 6aHKy”, iHLLi paxyHKU | paxyHOK  [0OOAaTKOBMX  BHECKIB
0bniky akTueiB — K-1 46 “HeonnayeHun kanitan” BMNACHWKIB KOPNopaTUBHKX Npas
306inbLUeHHs CTaTyTHOrO Kanitany 3a paxyHoK JKepen BnacHux 3acobiB

O-143  “PesepHunn  kanitan”, 44 “HepoanogineHi | MonoBHEHO cTaTyTHWA KaniTan 3a
npubyTkn  (HemokpuTi  36uTkM)”, 42 “[ogaTKoBUA | paxyHOK Pi3HWUX AXepen BracHOro
kanitan” — K-t 40 “CtatyTHu kanitan” Kanitany

BigsHaunmo, wo 36inblleHHA CcTaTyTHOro kKanitany 3a paxyHOK BIiaCHUX
mpkepen 3acobiB  MoOXe  MNpoBOAMTMCA  nuvwe Yy BuMNagkax, nependadveHmnx
YNHHUM 3aKOHOLABCTBOM.

MeTogonoriyHi acnekTn obniky onepauin, NOB’si3aHUX 3 peopraHisavieto nyoenivHnxX
aKLiOHEpPHNX TOBAPWUCTB, 30KpeMa LUNSXOM BUAINEHHS i NO4iny, A0 TenepiwHboro vyacy
NpakTM4yHO He gocnigkyBanucsa. Pasom 3 Tum, gaHa npobrnema npeacTtaBnsie He Tinbkn
TEOPEeTUYHNI, ane 1N NPakTUYHUI iHTepec, WO 3yMOBIIEHO TUM, LLO Mpu peopraHisauil
nyGniyHOro ToBapmuCTBa LUNAXOM BUAINEHHS i NO4iNny BUHMKAE HEOBXIOHICTb aHyNOBaHHSA
aKkuin (4acTMHM akuin) TOBapWUCTB, LLO PEOopraHisyloTbCHd, | KOHBepTauil X B akuil
HOBOCTBOPEHNX ToBapucTB. lpoTe MexaHiaMu Takoi KOHBepTaLil He BignpauboBaHi Ta
HOPMaTUBHUMMN OOKYMEHTaMN He BPErynbOBaHi.

BiasHaunmo, wo B. Baynidv i H. XKepHocek [99, c. 10], 3anponoHyBanu nigxoau
0O KOHBepTauii BapTOCTi MaWHa BIACHUKIB KOprnopaTMBHUX Mpas npouenypuv
peopraHisauii nyéniyHMX TOBapWUCTB, WO IPYHTYOTbCA Ha ouiHui. poTe ui nigxoawm
MalTb BUKIOYHO HOPUANYHY OCHOBY Ta He CTOCYITbCA OyXxranTepCbKuX acnekTiB
peopraHisauii. Y 3B’A3Ky 3 UMM, pO3rfissHeMO gaHy npobnemy getanbHile, NOB’s3aBLIn
npaBoBi OCHOBW peopraHisauil Ny6niYHNX TOBApUCTB 3 MUTaHHAMW 00Ky nepegaHux
npu peopraxisauii manHa, 3000B’'A3aHb | BRacHuUx oxepen QopmyBaHHs 3acobiB
NiANPUEMCTB, LLLO PEOPraHi3ytoTbCS.
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[nsa cdopmyBaHHA cTaTyTHOrO Kanitany CTBOPEHUX y pesynbTaTi peopraHisauii
nianpuemMcTs MarwTb OyTM BUNyLEHi akuii, Wwo “HanoBHIOTLCA” B CBOIA OCHOBI
YUCTUMKU  aKTMBaMu (BrnacHUMK pxepernamu opmyBaHHA 3acobiB nignpuemcraa),
nepegaHuMm LM nignpuemMcTeam.

BHacnigok TOro, WO BiQHOCHO nepefaHuX YUCTUX aKTUBIB Yy aKuioHepiB
peopraHisoBaHux nianpMemcTs HasABHI KoprnopaTuBHi npaea, BUHUKAE
HeoOXigHICTb  y3romkeHoro “nepexogy” akuioHepiB MK peopraHizoBaHumMmM Ta
HOBOCTBOPEHNMU NiANPUEMCTBAMM.

[aHnin BUCHOBOK 'PYHTYETLCA Ha TOMY, LLO NMPW peopraxisauii WsxoM BUAOINeHHA
nybniyHe akuioHepHe TOBApUCTBO, L0 PEOoPraHi3yeTbCsl, He Moxe OyTM 3aCHOBHWUKOM
HOBOro ny6nivyHoro ToBapucTea. BnacHukamu KopnopaTMBHUX MpaB HOBOro nyoGmniuHOro
ToBapuctBa OyayTb akuioHepu gaHoro nybniyHoro ToBapmucTea. IHWa cnpaea, Wo HUMK
BUCTYNaTMMyTb Ti akuioHepy nybniyHOro TOBApPUCTBA, LWO PEOPraHi3yeTbCs, SKi
OOMiHAIOTL  CBOI  KOpropaTuBHI NpaBa B NiANPUEMCTBI-NpaBoONonepeaHuky  Ha
KoprnopaTtMBHi MpaBa HOBOCTBOPEHOro  MignpuMemMcTBa  BHACMIQOK — npouenypu
peopraHisauii. ToO6To MalnHo, Lo nepefaeTbCa Npu peopraHisalii, He MoXHa po3rnsaaTu
AK (piHaHCOBI iHBECTMLUIT NiANPMEMCTBA, WO peopraHi3yeTbes, B HOBE NiANpUeEMCTBO.

MoBa y Takomy BMMagKy MOXe WTU nuue nNpo po3nogin mamnHa i 3060B’s3aHb
MDK akuioHepamu ny6niYHOro TOBApUCTBA, LWO PeopraHidyeTbcs, i akuioHepamu
HOBOro nNy6niyHoro ToBapucTBa, WO CTaloTb TakMMu B pe3ynbTaTi KoHBepTaUil akuin,
Wwo M HanexaTtb y nybniyHOMy TOBapUCTBI, LLO PEOpraHi3yeTbCsl, B akuii HOBOro
ny6niyHoro ToBapucTBea.

Takum 4uHOM, peopraHizauis ny6niyHOro akuioHEepHOro TOBapUCTBA  LUMASIXOM
BUOINIEHHA 3 HbLOMO HOBOrO MybGMiYHOrO TOBApPUCTBA HEe MOXe po3rnagatucs sk
CTBOPEHHS OO0YipHBLOro nignpuMemcrBa. Taka peopraHisauis NoBMHHA po3rnsgaTucsa sk
opraHisauinHui 3axig, peanisauis skoro nepeabadae posnogin mariHa 1 3060B’s13aHb MiX
BNacHWKaMu KoprnopaTMBHUX MpaB peopraHisauii 3 ypaxyBaHHAM “HanoBHEHOCTI” aKLuin
NiANPUEMCTB, LLIO PEOPraHi3ytoTbCs, YACTUMUN aKTUBAMM.

OueBngHo, wo nybniyHe TOBAPUCTBO, 3 SIKOFO BUAINSAETbCA iHWe nybnivyHe
TOBApUCTBO, MOBWHHO MpeAcTaBUTU BIQNOBIOHI OOKYMEHTM Ha aHyJloBaHHA
NEeBHOT KiNbKOCTI akLiin.

MexaHi3m BU3HaYeHHSs KiSIbKOCTi aKLii, WO aHynioThCH, YUHHUM 3aKOHO4aBCTBOM
He BCTaHOBMEHO. Buxoasum 3 Toro, Lo cnoYaTKy KiNbKICTb akuii, gka BUNyCKaeTbCH, 3a
HOMIHaSIbHOK BapTICTIO Bignosigae po3Mmipy CTaTyTHOro Kanitany ToBapucTBa, TO npwu
BUOINEHHI nignpuemMcTBa MNOBWHHA aHynBaTUCA BigNOBIAHA KINbKICTb akui  3a
HOMIHaASIbHOK BapTICTIO, WO BigMOBIAAae pPO3Mipy “nepedaHoro” cTaTyTHOro Kanitany.
MpoTe, HeobOXigHO BpaxoByBaTW, WO MpU peopraHisauii  LWAaXoM BUAINEHHS
nignpuemMcTBamMm, WO pPeopraHi3yloTbCs, NepedaeTbCa He YacTMHa CTaTyTHOro Kanitany, a
MaKnHO 1 3060B’s3aHHs. Mpy LBLOMY CTaTyTHUI Kanitan CTBOPKETLCH Y PO3Mipi BapTOCTi
ManHa, HeoOTskeHOro 3060B’si3aHHAMMK, LWO BIiAMOBIAAE BEenWMYUHI nNepedaHux npwu
peopraHisauil YACTUX akTMBIB. TOMY PO3paxyHOK KiflbKOCTi akuii, WO aHymnoTbCsA, Mae
OyTn iHWKM. MMPONOHYETLCA TX KINbKICTb BU3HA4YaTN 3 ypaxyBaHHAM PO3Mipy CTaTyTHOMo
KaniTany, CTBOPEHOro B pe3ynbTaTi peopraHisauii nignpMemcTea, WO Bignosigae
nepegaHoMy po3mipy YMCTMX akTUBIB, LLO CNiBBIGHOCUTBCA OO PO3MIPY YMCTUX aKTUBIB,
SKi NpyMnagaloTb Ha O4HY aKUilo NiANPUEMCTBA, L0 pPeopraHisyeTbes.
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Y Byxrantepcbkomy 061iKy TOBapUCTBA, L0 PEOPraHi3yeTbCsl, aHyMt0OBaHHS NEBHOI
KiNbKOCTi aKUii, WO CYyNpOBOLXKYETbCA 3MEHLUEHHAM CTaTyTHOrO Kamnitany, MNOBWUHHO
BigoOpaxaTnuca 3a HOMIHaNbHOK BapTiCTIO. PisHMUSA, WO YTBOPIOETLCS B YaCTUHI
nepefaHux akTuBiB, HEOOTSXKEHUX 3000B’SA3aHHSIMKM, MOBWHHA MNOKPMBATUCH iHLWIUMWN
pKepenamu BnacHux sacoois.

Po3arnaHeMo MeTOAONOriYHI NUTaHHS, NOB’S3aHi 3 peopraHisauieto pUanYHNX ocid
LUMSIXOM NepeTBOPEHHS.

Ha Haw nornsg, ceHcy B onepaudisax “sropTaHHa” | “po3ropTaHHA” paxyHKiB
ByxranTepcbkoro obsiiky Ha NigNPUEMCTBI, ke peopraHi3yeTbCs, HEMae, OCKINbKU y pasi
nepeTBOPEHHST 3MiH Y MaWHi, 3060B’A3aHHAX | mKepeniax BracHUX 3acobiB opngnyHol
ocobu He BigbyBaETLCA — 3MIHIOETLCA NULLIE NOro OpraxisauifHo-npasoBa opma.

CepnosHi 3anepedyeHHs BuknukawTb | nponosuuii H.A. JInTHbOBOT WOA0
BUKOPUCTaHHA Ans obniky HeobOpOTHMX akTuBiB, WO BMOYBalOTb, paxyHKy O6niKy
diHaHcoBMX pe3ynbTaTiB. AKWO KepyBaTUCs NOrikoww asTopa, To HeobxigHo
BUKOPUCTOBYBATM paxyHoK ob6niky diHaHCOBUX pe3ynbTaTiB i woao 060pOoTHMX
aKTuBIiB, WO nepeatloTbCcs. KpiMm TOro, CyMHIBHUM € TBEpAXEHHSA Npo Te, Wo cyma
CTaTyTHOro Kanitany nignpuemcTBa, WO nepefacTbCs NpU peopraHisauii, NoBUHHA
NMOMoOBHIOBATW [A00ATKOBUW Kanitan npaBoHacTynHuMka abo BigHOCUTUCA Ha
Hepos3nogineHun npmnbyTtok [392, c. 83]. [lo-nepwe, p[opatkoBMi Kanitan i
Hepo3nogineHun npubyTok, Xo4a i € gKxepenammn BnacHMx 3acobiB, BOHU MatoTb Pi3Hi
MOXINUBOCTIi B YacCTUHIi X BUKOPUCTaHHA. Y 3B'A3Ky 3 UMM BapiaTUBHOCTI
BigoOpaxkeHHs B 06Ky CTaTyTHOro kanitany, Lo nepefaetbcd, OyTM He NOBMHHO.
Mo-gpyre, sk 6yTv y BuNagkKy, SKWO MNpW peopraHisauii nignpuemcTea po3Mip
CTaTyTHOro Kanitany 3anuwaeTbcs He3MiHHMM? Hanpuknag, ToOBapucTtBo 3
obmexeHow BIANOBIAANLHICTIO 3 MEBHMM PO3MIpOM CTaTyTHOro Kanitany nicns
peopraHizauii nepetBopunocss Ha ny6niyHe TOBaApPMCTBO 3 aHanoriYyHMM po3Mipom
cTaTyTHOro kanitany Ta CKNagoM BracHUKIB KopnopaTuBHux npas. CeHcy Yy
dopMyBaHHi HOBOrO CTaTyTHOrO Kanitany, Ha Hawy AyMKY, HEMaE.

MponoHyeTbCA ANA  YHUKHEHHA 3a3HayeHux npobnemMHuUX nuTaHb, LWo
BUHMKAIOTL NPM  peopraHisauil WNaxom nepeTBOpeHHsa, 36epiratm 6GanaHc
NiANPUEMCTBA, WO PEeopraHi3yeTbCH, AOMNOBHMBLUM MOrO nuwe TUMWU 3anucamu, SKi
CTOCYIOTbCS WMOro KOpuryBaHHs (306inblleHHs CcTaTyTHOro Kanitany, 3MmiHa B
aHaniTM4HoMy 00Ky cKrnagy BRNAcCHWUKIB KOPMOpaTUBHUX nNpaB (SKWO Take
BinbyBaetbca) i T.4.). Takun nigxig  iCTOTHO  cnpowye  npouenypy
NnepeTBOPEHHs Ta YHUKAE XOOHWUX npobrem Ha npakTuui, 30Kpema B 4YacCTuHi iX
obnikoBoro BigobpaxeHHs.

BUCHOBKM Ta nepcnekTMBM nopanbluMx AocnigxeHb. B ocTaHHI pokn B
ymMoBax HapocTawumx rnobanisauiiHux npoueciB BiabyBaeTbCA 3HayHa KinbKiCTb
peopraHizauin cyb’ektiB rocnogaptoBaHHsa. [Ans 3abesneyvyeHHs ynpasfiHHA Taknmu
npouecamm po3pobneHo MeToauKy BigoOpakeHHs onepauin 3 nepefadi mManHa i
3060B’A3aHb NpW peopradisauii nignpMeMcTBa LWNAXOM BUAINEHHA (SKWO npu
BUAOINEHHI He CTBOPIOETLCA AOYIPHE NIANPUMEMCTBO) Ta onepauin 3i 36inblueHHs
poO3Mipy CTaTyTHOro kanitafny HOBOCTBOPEHOro nignpuMemctBa Mpuv  BUAINEHHI.
BukopuctaHHa po3pobneHoi MeToaMKM Ha npaktuui 3abesnevye iHopMauinHy
NiATPUMKY NPURHATTA YNpaBniHCbKMX pilleHb Nig Yac peopraHisauii nignpuemMcTs.
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