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Benopyccruii eocydapcmeennbill IKOHOMUYECKUL YHUBEPCUMEm

PEOPT AHU3AIIUSA XO3MCTBEHHBIX OBIIIECTB
C YUACTUEM YACTHBIX YHUTAPHBIX ITPEIITPUSATHM:
ITPABOBBIE, YYETHBIE 1 HAJIOT'OBBIE ITPOBJIEMbI

Hcceneoylomess npagosvle,  yuemmvle U HA10208ble  NPOOIEMbL,
BO3HUKAIOWUE NPU PEOPLAHU3AYUU XO3AUCMBEHHbIX 00Wecms ¢ yuacmuem
yacmublx yHumaprolx npeonpusmuti (4VIIl). Ha KOHKpemHbiX npumepax
PACCMAMPUBAIOMCS.  8ONPOCHL  NPABONPEEMCMEA NO  NepedasaemviM npu
peopeanusayuu ¢ ywacmuem  9YII  npasam u  obszamenrvcmeam
peopeanusyemozo rpududeckozo auya. Ocoboe eHUMAHUE YOensemcs
NPOOIEMHbIM 80NPOCAM, CEA3AHHBIM C HANO2000N0MNCEHUEM NEPeOa8AeMO20
npu  peopeanusayuu - uMywecmed, a4 - maxKxce — OCOOEHHOCMAM
HA02000I0JCEH S, NOJYHEHHO20 6 PE3VIbIname Peopeanu3ayuu umywecmsa,
6NOCTIEOCBUU UZLIMAEMO20 €20 Yyupedumenem-coocmeentuxom IYII.

Knrouesvie cnosa: uwacmuvle YHUMApHble NpeOnpusimus, peopeanu3ayus
nymem paz0eienusl, peopeanu3ayus nymem npeoopasoeanus.

IMocranoBka mnpodiaembl. B PeciyOnuke benapyce yHutapHble
MPENPUSITHS MOTYT OBITh KaK TOCYJapCTBCHHBIMH, TaK W YaCTHBIMU
(UVYII). IIpu sTOM, B COOTBETCTBHM C HOpMaMu [ pa’kJIaHCKOro Kojekca
(manee —I'K) [1]:

- coOCcTBeHHUKOM wumymiectBa UVYII sBusercs ero  y4peauTelb
(ropuarueckoe Wik (pru3nIecKoe JIUIO);

- umyniectBo Haxoautcs B UYII Ha mpaBax X03siCTBEHHOTO BEICHUS.

B cootrBerctBum ¢ [I'K, yHuTapHble TpEeINpUATUS  SBISIOTCS
MOJIHOLIEHHBIMU YYaCTHHKaMH TpoueccoB peopranuzamuu: YYIT moxer
OBITh TIPeoOpa3oBaHO B XO3sCTBeHHOE o00mecTBo, UYIl moxer OBITh
BBIJICJICHO M3 XO3SHCTBEHHOTr0 00IIEeCTBA, XO3HCTBEHHOE O0IIECTBO MOXKET
ObITh TIpeoOpa3oBano B UYII (eciiu B 001IecTBE OCTAaETCSA OUH YUYACTHHK) U
T. A.

BmecTe ¢ TeM, Kak TOKa3pIBaeT MPaKTHKAa, HECMOTPS Ha IPaBOBYIO
YpEeryJiupoBaHHOCTh,  BOMNPOCOB,  CBSI3aHHBIX C  peopraHuzanuen
XO03SMCTBCHHBIX OOIIECTB, B IOCJICIHEE BPEMs HAJOTOBBIC WHCIICKIIUU
CTaJii MPUHIUITHATHHO [TO-MHOMY TPAKTOBATh MPOIECCHI PEOPTraHU3aIUN

o0miecTB ¢ y4acTHeM
© C.JI. Koporaes, 2013 qvIIL.

Bonee Toro, mo3uims HAJIOTOBBIX OpPraHOB ObUIa TOZJCpXkKAHA
cyneOHBIMU WHCTaHIUsMu [2, 3, 4]. Peuyb, B 4YacCTHOCTH, HJIET O
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HENpU3HAHUHM HAJIOTOBBIMH OpraHaMH IPEEeMCTBEHHOCTH NpaB M
00s13aTeNBCTB I CIydaeB peopraHm3anuu ¢ ydactuem UVYII wu,
COOTBETCTBEHHO, O  HEOOXOAMMOCTH  HAJIOTOOOJIOXKEHHS  TaKuX
orepanuii. PaccMoTprM HEKOTOpBIE U3 TaKKHX CITy4acB.

H3n0kenne 0CHOBHOTO MaTepHaJia uccjaeaoBaHus. [[pumMeHuTensHO K
mpouieccaM peopranuzaimu  OOO mnyrem Bbyienenus u3 Hero YVII
HaJIOTOBBIE OpraHbl MCXOAAT M3 TOTO, YTO B paccMaTpHBAaEeMOM Ciydae He
npoucxoauT (akTa camoii peoprannzanuy, nockoabky OOO He BBICTYIIaeT B
KauecTBE Y4YpeAWTeNs BHOBb CO3JaHHOrO mpenmnpusitus. Ilpu  Takmx
00CTOSITENBCTBAX, 10 MHEHHIO HAJIOTOBBIX OpTaHOB, HE MPOUCXOIUT
repeayll MMYIIECTBA B MpeNesax OJHOI0 COOCTBEHHHKA: MMYIIECTBO OT
OOO nmepenaercss He UYVYIL, a ero coOCTBEHHHKY, SBISIONIEMYCS B
COOTBETCTBUH C 3aKOHOJATENLCTBOM COOCTBeHHMKOM umymiectBa UYL B
9TOW CBS3W Takasl repefada pacCMaTpPHBAETCSl HE KaK peopraHu3alysi, IpH
KOTOpOH TIIepefiaBaeMoe MMYILIECTBO He o0iaraercsi HajoraMH, a Kak
0e3BO3Me3/IHas Mepeaaya MMYIIECTBA €ro0 COOCTBEHHHKY, HE SIBIISIOIEMYCS
npaBonpeeMHUKOM OOO. COOTBETCTBEHHO, CO CTOMMOCTH MEpelaBaeéMoro
HUMYIIECTBA TIEPEAIOIIe CTOPOHOM [OIDKEH VIUIAuMBaThCs HaJor Ha
nobasnennyto cronmocts (HJ{C), a npuauMaromeii (coocrBennnkom UYYII) —
HAJIOT Ha JIOXOJIBI.

C Hatelt TOUKH 3peHHs, 3TO HE TaK.

O0ocHyeM Hallly HO3UIIHIO.

IIpexxne Bcero, OTMETHM, 4TO JEHCTBYIOIIEE 3aKOHOJATENHCTBO
Benapycu He npenycMarpuBaeT Kakux-JIM00 0OCOOEHHOCTEH peopraHu3aluu
OOO nyrem Bbenenuss u3 Hero YYIL. B oa1oif cBs3M CyOBEKTHI
XO3SHCTBOBAaHMS JIOJDKHBI PYKOBOACTBOBATHCA OOMIMMH TIOIXOJAaMH U
TpeOOBaHMSAMH, YCTAHOBJICHHBIMU JUIS CJIy4aeB pEOpraHU3alvd ITyTeM
BBIJIETICHUS, T. €.

- TIpY BBIZIENICHUH U3 COCTaBa FOPUIMYECKOTr0 JIMIA O/THOTO MITH HECKOJIBKUX
IOPUIMYECKUX JIMIl K KOKIOMY M3 HHX B COOTBETCTBUH C pa3[elUTEIbHBIM
OaJlaHCOM  TIepexofiT TIpaBa M OOS3aHHOCTH  PEOPraHM30BaHHOTO
ropuindaeckoro yina (1. 4 cr. 54 I'K);

- IepelaTOYHbIN aKT M pa3JeiUTEeNbHbI OalaHC JTOKHBI COJEpKaTh
TIOJIO>KEHHMS 0  TpaBoONpeeMCTBE o  BCeM 00s13aTeNbCTBaM
PEOpPraHM30BaHHOIO FOPHIMYECKOTO JIMIA B OTHOIIEHWH BCEX €ro
KpPEOUTOPOB M JIOJDKHUKOB, BKIIIOYasi M 00s3aTeNIbCTBA, OCIapUBaeMbIe
croponamu (1. 1 ct. 55 I'K);

- IepelaTOYHbIl  aKT W pa3/IeNIUTENbHBIN  OanaHc yTBEpXKIAaroTCs
COOCTBEHHUKOM HUMYIIECTBa (yapenurensmu, YYaCTHUKAMHU)
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IOPUIMYECKOr0 JIMI@ WJIM OpraHoM, TMPHHSBIIMMH pEIIeHHE O €ro
peopranmzarmu (1. 2 ct. 55 T'K).

IMockoneky UVII, o0pa3oBaHHOE B pe3ylbTaTe PEOpraHU3AIMU ITyTeM
BBIJIETICHUS], SIBJISIETCS FOPUINUECKUM JIUIoM, uMeHHO K UYTI u nmepexoasr
0 pa3/IeNuTeIbHOMY OanaHCcy mpaBa W OOS3aHHOCTH PEOPTaHM30BaHHOTO
opuaudeckoro juna. HMmenno UVYII B paccMarpuBaeMoil cUTyanuu
BBICTYTIAET MpaBoIpeeMHUKOM peopranuzyemoro OOO.

Henpusnanue naHHOro ¢akra CTaBUT TOA COMHEHHE, Kak Yyxe
O0TMEYaJoch BhIIIE, (DAKT CaMOM peopraHm3alliii, KOTopas Ha Jele uMesa
MECTO, UYTO TIOATBEP)KAAETCS, B  YaCTHOCTH, TOCYJIapCTBEHHOMH
perucTpalueil BelIEIEHHOTO B pe3yibTaTe peopranuzanuu UYL

Cnenyer orMeTtuThb, 4Tto ecnu Obl OOQO BBICTYNMWIIO YYpenuUTEIeM
BHOBb CO3JIaHHOTO NPEANPHUATUS, TO OSTO TNpEeAnpusTHe Obulo ObI
JIOYEpHUM, a HE IPEIIPHUITHEM, CO3JJAHHBIM B PE3YJIbTAaTe PEOPraHU3alNN
ITyTEM BBIICIEHUSI.

Peopranmzamyss TeM ¥ OTIMYaeTCs OT YYPEIAWTEIbCTBAa, YTO OHA
CONPOBOXAETCS Tieperadeid mpaB M 00s3aTEelbCTB BHOBb CO3/1aBAEMOMY
TIPEANPUSTHIO, @ HE BHECEHUEM BKJIa/Ia YUPEAUTENS B YCTaBHBIA (pOHA 3TOTO
TIPEATIPUSITHSL.

O4YeBHAHO, YTO TMOAXOABI HAJOIOBBIX OPIraHOB, HCKIIIOYAIOMINX
BO3MOXXHOCTb peopranuzanuu OOO B UVII, kpome kak B ciydae, eciu
yupenutenem UYII Oyner Beictynats camo OOO, mpoTrBOpedyaT HopMam
JIECTBYIOIIETO 3aKOHOIATELCTBA.

Ocobo oTMeTruMm, uTO (hakT IPaBONPEEMCTBA 10 MEPEAaHHOMY
UMYIIECTBY HE CJENyeT YBS3bIBATH C MPAaBOM COOCTBEHHOCTH Ha 3TO
nmymiectBo. PaBHO kak oOszarenbctBa UYII He ciemyer yBs3bIBaTh C
oOs3aTenscTBamMu coocTBenHuKa YYTI.

OT10 oaHOo3HauHO cnenyer u3 m. 8 cr. 113 T'K, cormacHo kxoropomy
«YHUTapHOE MpPEIIpUSITHE OTBEYAEeT IO CBOWM O00S3aTENbCTBaM BCEM
MPUHA/ISKAIIUM €My MMYIIECTBOM. YHHUTApHOE INpEANpusTHE HE HECET
OTBETCTBEHHOCTHU I10 00s3aTEeIHCTBAM COOCTBEHHHMKA €T0 MMYIECTBA, 3a
UCKJIFOYEHHEM CITydaeB, PeJyCMOTPEHHBIX HAacTosmnM Komexcomy.

Kaxk Buaum, UYII, nonyuus ot OOO uUMyIIECTBO MO PA3ACIUTEIBHOMY
OanmaHcy, OyJeT OTBEYATh STHM HMMYIIECTBOM IO oOsi3aTenbcTBam UVYII, a
He 110 o0si3arenscTBaM coocTBeHHnKa UYTI.

OueBunHo, yto ecnu YYII oTBedaer mosydeHHbIM HMYIIECTBOM IO
obs3atensctBaM UYII, B TOM uMcie u mo o0si3aTenbCcTBaM, NepelaHHbIM
UYIIT nmo pasgenurenbHOMy — Oamancy, To UYYIl  sBusercs
MPaBONPEEMHUKOM I10 NepeaaBaeMbIM B pe3yibTaTe peopranuzamnuun OO0
IpaBaM M 00513aTEIbCTBaM.
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Oco00 oTMEeTHM, 4YTO TMpH pEOpraHU3alM{ IIyTeM BBIICICHUS
MIPOMCXOJUT HE TOJBKO Ieperaya MMyliecTBa B (opMe aKkTUBOB, HO U
nepenaya 4acTu 0053aTENIbCTB PEOPTaHU3yEeMOro MPEINpUsITHS U YacTH
€ro coOCTBEHHOT0 KanuTana (COOCTBEHHBIX HCTOYHHKOB).

Ha mpakTike MOXeT CIOXKHTBCS Takas CHTyalus, 4YTO BCe
niepeaBaeMoe HUMYIIECTBO Oyner obecrieunBaThCs TOJIBKO
obs3arenscTBaMu.  [lo cytm 93TO O3HAayaer, 4YTO JUIsl IIOTAallleHUs
00513aTENbCTB BCE TONYYEHHOE HMMYIIECTBO MIOJDKHO OBITH IIPOJAaHo, a
BBIDYYEHHBIE OT TPOAAXH CpPEACTBA HANpaBieHbl Ha MOraiieHue
o0s3atenseTB. O KakOM HAJIOTOOOJIOKEHWM B TaKOM ClIydae MOXKHO
TOBOPUTH?

YuuThiBasi HM3I0XKEHHOE, CUUTaeM, uTo mnpu peopranuzanuun 00O
nyreMm BbiAeneHus n3 Hero UYII co3maHHOe yHHTapHOE NpeAnpUsTHE
sBisieTcss npaBonpeeMHrkoM OOO B yacTH mNepefaBaeMbIX eMy IIpaB U
005132 TENBCTB.

l'oBoputs 0 0Oe3BO3ME3HOW Tepenade HMYIIECTBa COOCTBEHHUKY
UVII u o wHeoOxomumoctn Hamorooonoxenus HJC ocrarouHoit
CTOMMOCTH TI€pPEeJaBacMoro IMpH peopraHu3aluyd HUMYIIECTBa, C Halleil
TOYKH 3pEeHHs, HelpaBoMepHO. PaBHO Kak HENpaBOMEPHO YTBEPXKIATh O
BO3HUKHOBEHHUH y cobcTBeHHHKa UYII moanexariero Haaoroo0I0KeHHIO
JI0X0J[a CO CTOUMOCTH SIKOOBI H3BIATOTO0 UM UMYIIECTBA.

[IpaBoBoOli, OyxranTepckuii W HAJIOTOBBIH IOAXOABI K IpOLECCY
peopranuzanuu OOO nyrem BoijeneHus: u3 Hero UYII npencraBieHsl Ha
pucyHke 1.

A. Npasoson noaxon

YuypeauTtenu CobcTBeHHuK YY1
MNpaBa
000 PasgenntencHbliA uyn
BanaHc
ObnasaTtenbcTea
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B. Byxranrtepckum nogxopn

Yupegutenm CobctBeHHMK YYT1

AxkTuBbI, 06s3aTenbLcTBa

PaszgenuTtenbHbIn
000 BanaHc, yyn
nepegaTtoyHbIi akT

CoGCcTBEHHbIN KanuTan
B. Hanoroesin nopgxop

HOC co ctoumocTtur

uMmyLecTea Hanor ¢ goxoga
HanoroBblit oprax ($) coberaennmka
Yyn

| YupepuTtenu | M’I CobcTtBeHHuK HYT1 I— l
| | |
— o000 — O— yn =

Bknapg,
B YCTaBHbIi

thoHn

Puc. 1. Peopeanuzayuss OOO nymem gvidenenus uz Heeo 4YI1

Oco0eHHO SIBHO HEOOOCHOBAaHHOCTH IO3HMIIMM HAaJOT'OBBIX OPTaHOB
nposBisAercs it ciydas, korga YYII peopranusyercs myTeM BbIIAEIECHUS
n3 Hero Apyroro YVII ¢ TeM xe yupeaurenem.

B cuny Ttoro, uro mmymectso UVYII, u3 koToporo mnpousBOAUTCA
BbIJIENIEHUE, TPUHAUIeXKHUT coOcTBeHHHKY UVYII, momydaercs, 4Tto 3TOT
COOCTBEHHUK JIOJDKEH CHavaja M3bsITh NMpHHAJISKAIIEEe My HMYIIECTBO
U Juub TOTOM mnepenath ero Bbygensemomy UVYIL. Ilpu atom, co
CTOMMOCTH M3BIMaeMOI'0 MMYILECTBa AoJpkeH ObITh yrutaueH HIC (UVII,
U3 KOTOPOr0 NPOM3BOJAUTCS  BBIACICHHE) W HaJOr Ha JOXOJ
(coocrtBennukom UYVYII). B wurore, mo omnepanuu peopraHu3aliu
coOcTBeHHUK mMyliecTBa peopranmyemoro UYII (oH ke COOCTBEHHHK
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Beiensgemoro UYII) Tepsier 3HaUNTENbHYIO CyMMY (DMHAHCOBBIX CPEICTB.
O4eBHIHO, YTO HAa TaKyl0 PEOPraHU3AIMI0 HUKTO M3 COOCTBEHHUKOB HE
TIOWET U, COOTBETCTBEHHO, TaKasl peOpraHn3alysi He IMEET CMBICTIA.

HeobxomumMo OTMETHUTb, 4YTO IpPH3HAHWE IPAaBONPEEMCTBA TPHU
peopraHu3zanuy pUnndeckux Jul ¢ yqactueM YYII — 3To Tonmbko 4acTh
mpoOJIeMbl, KOTOpYyro TpeOyercs pemuThb. Jlemo B TOM, 4YTO TIpHU
BBIJICICHUH U3 Xo3sicTBeHHOro obmectBa UVYII, mnm npu paszzpeneHun
oOmectBa Ha Heckosbko YUYl ObBIIMIA yupenurens oOmiecTBa, CTaBIINI
cooctBennukoM UVYII u, cooTBeTCTBEHHO, MMyIecTBa 3Toro UYTI, moxet
B UTOr€ WU3BATh IMOJIYYEHHOE HWMYIIECTBO 0e3  Kakoro-imbo
HaJIOr000JI0KEHHUS, YTO BPSIJL JIN SIBJISIETCS IPABHIIBHBIM.

W xorsa Takas curyanus He OyJeT NMPOTHBOPEYHUTH ACHCTBYIOLIEMY
3aKOHOJATENbCTRY, B IIEJIOM, 110 CYTH, OHa OyJeT IPOTHBOPEUYHUTH OOIIEH
METOI0JIOTUH HAIOT000JI0KEHHS.

PaccmoTpum B 3TO# cBsizu peopranmzammo OOO (yupeaurenu -
IOpUIUYECKUE JIUIA) IyTeM pasjeneHus ero Ha Heckonbko UYII Gomee
MOJIpOOHO, YYUTHIBAsi HOPMBI HAJIOTOBOTO 3aKOHOJIATENLCTBA.

Ilpu Takoii ¢opme peopraHuzanyu, Kak H3BECTHO, MMYIIECTBO M
oOs3aTenscTBa  peopranuzyemoro OOO mepemaloTcsi  co3/aBaeMbIM
MIPEATIPUATHSM 110 pa3JIeIuTeIbHOMY OaaHcy.

CoznaBaemelie UYII ctanoBarcsa mpasonpeemuukamu OOO.

Beierie yuactaHukn OOO craHoBsTCs coOctBeHHMKamu UYIL wu,
COOTBETCTBEHHO, COOCTBEHHUKAaMH MX UMYIIECTBA.

IIpu 3tom, ¢ yuetom HOpM Hamorosoro xonekca (HK) [5], Hamoros mo
repesaBaeMoMy MPH PeOpraHn3alii UMYIIECTBY HE BOSHHUKAET.

D10 cneayeT, B uacTHocTd, w3 moam. 4.9.1 m. 4 cr. 128 HK, B
COOTBETCTBMM C KOTOPHIM B COCTaB BHEpEaTM3alMOHHBIX JO0XOJ0B
OpraHM3alli¥ HE BKJIIOYAIOTCS M, COOTBETCTBEHHO, HE MOMAgar0T MOJ
0o0JIOKEeHHE HaJloroM Ha TOpUOBUIH  TOBapel  (paboOTHI,  yCIIyTH),
HMMYILECTBEHHbIE ITpaBa, AEHEXHbBIE CPEICTBA, OE3BO3ME3THO MONYyYEHHBIE
MPaBOIIPEEMHUKOM  (NPAaBONPEEMHUKAMM)  OpPTraHM3allid 1P ee
peopraHu3anum.

Yro xacaercs HJC, Tto B coorBerctBuu co cT. 93 HK oObekTamu
HaJIOr000JI0KEHUsI TAHHBIM HaJIOTOM ITPU3HAIOTCS 000POTHI MO Pealin3aluu
TOBapoB (paboT, yCiIyr), MMYIIECTBEHHBIX NpaB Ha TEPPUTOPHU
Pecniyonuku benapyce. [Ipu 3tom, cormacuo moam. 2.1 m. 2 c1. 31 HK, He
TIpU3HAETCS peau3alyeil ToBapoB (padoT, yciyr), UMYIIECTBEHHBIX NpaB
0e3Bo3Me3/IHast Tepelada MMYIIECTBA OpraHU3aldd €€ INPaBONPEEMHHKY
(IpaBoTIpeeMHUKaM) IIPY PEOPraHU3aLMK 3TOH OpraHu3anyu. B 3Toit cBs3u
oobekta  HamorooOmoxkennss HJAC B OTHOWNIGHMM  HMMYIIECTBA,
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MepeIaBaeMoro B TOpsAKE IpaBompeeMcTBa Tipu peopranmzarmu OO0
nyreM BbiaeneHus u3 Hero YYII, Taxxe He BO3HUKAET.

OtMeTuM, 49TO OTCyTCTBHE OOBekTa o0nokenus HJIC mo mmyinectsy,
TepeIaBaeMOMY TIPH PEOPTaHU3AIUK XO3SWCTBEHHOTO OOIIECTBA ITyTEM
BeyIeneHus u3 Hero UYII, monTBepxmaaeTcs OTACIBHBIMU Pa3bsICHCHUSIMU
MununcTepcTBa Mo HajoraMm u cbopam PecriyOnuku Benapyck [6], koTopsie
HE COIJacylOTCs C TIO3WMIIMEH HAJOTOBBIX OpPTaHOB, 3aHATOW WMHU Ha
CyIeOHBIX pa3OMpaTenbCTBax ¢ HajoromiatenbinukamMu [2—4], o yeM yxe
TOBOPHJIOCH BBHIIIIE.

Bce nanmpHelimme neHCTBUS TPOCTHI: IOPHIMYECKOE JTUIIO-COOCTBEHHUK
CO3JIaHHOTO B pe3yabTaTe peopranuzanuu YYII u ero umyiiectBa MOXeT
M3bIMaTh UMyIIecTBO y 3Toro YYII 6e3 kakoro-nmmbo HanoroooI0KeHusl.

Takass BO3MOXHOCTH 0OyCIOBICHA TeM, 4To coOctBeHHUK UYII
SIBIIICTCS  COOCTBEHHMKOM mMymiecTBa »toro UVYII, a wumymiecTBo,
mepesaBaeMoe B IPEJeNax OJHOrO COOCTBCHHHMKA O€3BO3ME3NIHO, HE
SIBIIICTCS. HU OOBEKTOM OOJIOKCHHS HAJIOrOM Ha MPUOBUIb, HU OOBEKTOM
obnoxenus HIC.

Tak, cornacHo nopr. 4.9.4 n. 4 cr. 128 HK, He BKIIIO4aroTCS B COCTaB
BHEpEAIN3AMOHHBIX PACXOIOB W, COOTBETCTBEHHO, HE TOJUICKAT
00JIO)KEHUIO HAJOrOM Ha NpUOBUIL  TOBapsl  (paboOTHI,  yCIYIH),
MMYIIECTBEHHBIC MPaBa, ICHS)KHBIE CPEICTBA, MONYUCHHBIC OpraHu3aIuei
«mpu 0e3BO3ME3THON Tepeave B mpejaeaax OJHOr0 COOCTBEHHHKA IO €ro
PEUICHUIO WK PEIICHUIO YIIOJTHOMOUEHHOTO UM OpTaHay.

Amnanornynas 3amuck umeercss U o HJ[C. Cornacro mommn. 2.9 1. 2 cr. 93
HK, oObextamu Hamorootnokennst HJIC He mnpusHatorcss «00OpOTHI 110
BO3ME3THOM M OE3BO3ME3/IHOM Tepeiaue TOBAPOB, BKIFOUAsk OCHOBHEIC CPEIICTBA
Y HeMaTepHAITbHBIC aKTUBHI (PaboT, YCIIyT), UMYIIICCTBEHHBIX MPaB B TPEIesiax
OZTHOTO FOPUIMYECKOT0 JIUITA. . ..

UYT0 Xe MBI ©IMeeM B uTore?

BeiBmmit  yupegurens OOO, KOTOpbIE MOI MOIYyYUTH YacThb
HMYyIlecTBa 3TOro oOmecTBa (MpH BBIXOJAE H3 OOMIECTBA, €ro
JUKBUJAIUK, B (OpMEe IUBHICHIOB W T. I.) TOJABKO C VIUIATOU
COOTBETCTBYIOIIMX HAJOTOB, CTaB COOCTBEHHHKOM CO3JJaHHOTO B
pesynbTate peopranuzanuu YYII, MOXeT NONYYUTh 3TO K€ UMYILECTBO
yke 06e3 KaKoro-J1u00 HaJIoro00I0KCHHS.

Cxema peopranmzammu OOO mnyrem pazaeneHus ero Ha UYIL u
OC3HAIIOTOBOTO  W3BATHS ~ MMYIIECTBA  FOPUJAUYCCKUMH  JIUIIAMH  —
cobcTBeHHHKaMU co3aHHbIX UYTI — npencraBieHa Ha pucyHKe 2.

148



ISSN 1994-1749. 2013. Bun. 1 (25).
Tpobremu meopii ma memooonoeii 6yxeanmepcokoeo 00Ky, KOHMPOMO | AHATI3Y

CoberBenHmk YY1 Yupeautenu Co6erBenHuk YYN 2
e 0[0 1 - -4 0001| 0002 |-+ 0f102
0 o
i Q
[ [
0 0
0 0
g 000 g
2 3
hY s
PazgenuenbHbii
— uyn1 6anaHc, yyn 2 -
nepeaaro4HbIi akT

MpaBa, o6s3aTenbcTBa

Puc. 2. Cxema peopeanusayuu OOO
nymem pazoenenus e2o va YYT1

CnenyeT OTMETHTb, YTO paccMaTpUBaeMas HaMHU CXeMa BO3MOXKHOI'O
0E3HANIOrOBOI'0 M3BATHS MMYIIECTBA HENPHUMEHHUMA JUIS CIIydaeB, KOTAa
YUpeIuTeIsIMU CO3JaBaeMbIX B pe3yibrare peopranmzanuu YYII Oymyr
SBIATHCS (pnu3ndeckue nnna — OpBmue yaactauku OOO.

Oro oOwscHsercs Tem, uto HK opHO3HauHO ycTaHaBIHMBaeT
HEOOXOUMOCTh UCUUCIICHUS MOJ0XOAHOr0 Haslora (PU3HYECKUM JIUIIOM —
coocrBennukoM YYII co cronmoct m3piMaemoro um y UYII umymectsa.

Tak, B cootBercTBuM ¢ moam. 2.27 m. 2 ct. 153 HK, He npusHatorcs
00BEKTOM HAJIOr000JIOKEHHS TIOI0OXOAHBIM HAJIOTOM JIOXOJIbI, OIYYEHHbIE
«(QU3NYECKMM JIMIIOM OT YHUTAPHOTO MPEINpPHATHS..., YIPEIUTEIEM
KOTOpOT'O BBICTYMAET 3TO (PU3UUECKOE JIMIIO, B BHJE BO3BpaTa MMYIIECTBA
(oM wWMyIIecTBa), MEPeJaHHOIO STOMY YHHTApHOMY TIPEINPHSTHION.
[MockonbKy wu3bIMaeMoe (QHU3MYECKUM JHIOM — cobcTtBeHHUKOM YVYII
MMYILECTBO HE IiepefaBajoch uM paHee sromy UVYII, a Obuto momydeHo
UVII or OOO mpu ero peopraHuzany, OYEBUIHO, YTO CO CTOUMOCTH
n3piMaeMoro codcrBeHHHMKOM UYTI mMymiecTBa qokeH OBITH UCUHCIIEH B
YCTaHOBJIEHHOM 3aKOHO/JIATEILCTBOM HOPSIKE MOAOXOAHBIN HAJOT.

Cuntaem, 4TO B MEPCHEKTHBE MOPSIOK HAJIOTOOOI0KEHUS ONepanuii,
CBSI3aHHBIX C H3BATHEM IOPUAMYECKHM JHIOM — cobctBeHHHKOM YVYII
nmymectBa UYTI, kotopoe ObIIO MONYYEHO NPEANPHUITHEM B PE3yiIbTaTE
peopraHu3anyy Xo3sHCTBEHHOTO O0IIECTBA, JOJKEH OBITh IEPECMOTPEH.

Paccmotpum emie onuH npuMmep peopranuzanuu ¢ ydactuem UVII, B
kotopom UVYII, yupenurenem KOTOpOro sBisiercsi (U3NUECKOe JIHIIO,
peopranusyercs myreM mpeodpazoBanus B O0O. 3meck TakKe BOSHUKAIOT
orpeieNIeHHbIE TIPOOJIEMBI, CBSI3aHHBIE C HAJIOT000I0KEHUEM.
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[Ipexxne Bcero oTMeTruM, 4YTO Takas (opMmMa peopraHu3aluil He
MPOTHBOPEYUT  HOpMAaM  TPaKAAHCKOrO  3aKOHOJATENbhCTBA W,
COOTBETCTBEHHO, JIOJDKHA OCYHIECTBISTHCS B OOIIEYCTaHOBIEHHOM
TIOPSIZIKE.

Kak yxe oTMeyanoch BbIlIE, NMPH pPEOpraHU3alUU IOPHIUYECKOTO
JUIa OJHOTO BUAA B IOPUIMYECKOE JIUIO JAPYroro Buaa (M3MEHEHHe
OpraHu3alMOHHO-NIPaBOBOKH  (QOpPMBI) K  BHOBb  BO3HHKIIEMY
IOpUAMYECKOMY  JIMIy ~ MEpexoJsiT  TmpaBa M OON3aHHOCTH
PEOPraHM30BAHHOTO  IOPUAMYECKOTO  JIMIAa B  COOTBETCTBHH  C
nepeJaToyHbIM  akToM. TakuMm o0pa3oMm, C Y4eToM HOpPM IIpaBa,
HMYIIECTBO, HAXOJIAIeecs Ha MpaBax Xo3sicTBeHHOro BeaeHus B YYII,
nepenaercs B coznaBaemoe OOO.

OJIHAKO OT/ICNBHBIEC HAJOTOBbIE HHCIIEKIMH' OTPHLAIOT IPABOMEPHOCTH
Takux pAedictBuil. OHM cyHWTAlOT, 4TO HpUHATHE coOcTBeHHHMKOM YVYII
pemenust o npeodpasoBanuu UYIT B OOO mnpemgnonaraer Oe3yciioBHOE
W3BATHE STHM COOCTBEHHHUKOM ITpHUHAJUIeKaIIero emy numymecrsa y UYII
U, COOTBETCTBEHHO, B TAKOM ciy4ae y coOctBeHHuka UYII B oTHOIICHUU
N3BIMAaEMOr0 HMYINECTBA 00pa3yeTcst J0XO[, MOUISKAIINN O00JI0KEHUIO
TIOZI0XOJTHBIM HAJIOTOM.

OOOCHOBBIBAETCSI 3TO TEM, YTO NMPAaBO COOCTBEHHOCTH Ha MMYIIECTBO
UVII npunaanexur yupenuremo UYVII, n npu peopranmszanuu UVYII B
OOO »sto umymectBo He Moxer mnepeiitu k OOO. Ilo cyru gena
HaJIOTOBBIE OpPTaHbl OTPULIAIOT CaMy BO3MOKHOCTH IpeodpazoBanus YYII
B OOQ. Takas BO3MOXXHOCTb, I0 MHEHHMIO HaJIOTOBUKOB, JOIMYCKaeTcs B
ciyyae, ecinu YUY I Beictynut yupenurenem OOO.

K cokanennro, HaJIOTOBBIE OpPraHbl HE YYUTHIBAIOT TO 0OCTOSTEIHCTBO,
YTO IIPU peopraHu3alMy IyTeM IpeoOpa3oBaHUsl paHee JeicTBYroIee
UVIl u3MeHSeT CBOK OpPraHH3aI[MOHHO-TIPABOBYIO (GOPMY U yKE HE
MOXET  BBICTYNAThb  YYpEIUTEJIeM  CO3/1aBaeMOro B  pe3yibTaTe
peopraHu3alnid  HOBOTO NPEANpHsTUs. TakuM ydpenuTeneM MOXKEeT
BBICTYIIATh TOJILKO coOcTBeHHHUK YVYII.

Kpome Ttoro, cmemyer uMers B BHIY, YTO pEOpraHH3alys yTeM
npeoOpa3oBaHusl IOPUAMIECKOTO JIMNA OJTHOTO BHJA B IOPUIMYECKOE JINIIO
JIPYroro BUAa HE SIBJSIETCS MPEKPAIIeHUEM JesITeNbHOCTH I0PUAHIECKOT0
muna. Takoe TmOsiCHEHWE JaeTcs B NUCbME MUHHCTEpCTBA IOCTHIMU
Pecriy6muku Bemapych ot 12.10.2009 1. Ne 10-111/4998, a Takxke B
Pemennn XossiictBenHoro cyna Buredckoit obmactu ot 11.01.2010 r.
(memo Ne 998-15/2009) [7]. JauHBIi BBIBOJ OCHOBBIBACTCS, B YACTHOCTH,

' IMucsmo Hucnexrmt MHC o r. Iomonky ot 13.12.2012 1. Ne 06-08/10-94 «O pa3b-
SICHEHHHU BOIIPOCOB, KACAOIINXCS HCIUCIICHUSI TTO0XOTHOTO HAJIOTa
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Ha TOM, YTO 3a BHOBb CO3JaHHBIM B pe3yibTaTe MNpeoOpazoBaHUs
IOPUIUYECKUM JIMLIOM COXPaHSETCs MPEXHUN PETUCTPAIlMOHHBII HOMED B
EouHoM  rocynapCTBEHHOM — perucTpe  IOpUAMYECKMX  JHUI U
WHIMBUAYaJIBHBIX MTPEIIpUHIMATENCH.

OueBuaHo, uro eciau ropuaudeckoe smno (UYII) B pesynbrare
peopranmuzanuu myteM npeodpasoBanus (B OOO) He mpekpaiiaer CBOIO
JIeATENbHOCTb, TO B pe3ylbTaTe TaKOM peopraHU3alUU COXpaHAETCs
mpaBornpeeMcTBO mpaB u o0s3arenbcTB UVIL. M HUKAKOro u3bATHSA
HMYIIECTBA JUI €ro MOCIeAYIoLed Iepefadyd Cco3JaBaeMoMy IpHU
peopranmzamyu OO0 He TpedyeTcs.

B aT0il cBsi3u cumraem, uro mpeobpasoBanune UYIT B OOO nomxHO
OCYIIECTBIISITHCSI IO OOBIYHOW TpOLEnype — C Y4eToM HeoOXOAMMOCTH
mepemaun  co3gaBaemomMy OOO mnpaB u obs3amHocTedt UYII 1o
MepeJaTOUHOMY aKTy.

IIpunss pemenne o peopranusanuun YYII B OOO, uTo OgHO3HAYHO
npenycmotrpeno m. 6 c¢t. 113 T'K, cooctBernuk UYTI nomkeH 3aKOUuTh
YUpEeIUTENbHBI JOTOBOP C HWHBIMH JIMIAMH — [OTEHIMAIbHBIMU
YYaCTHHKaMH CO3]IaBaeMOro oOmecTBa, B KOTOPOM  YKa3bIBalOTCS
pa3Mepsl BKIaJ0B B yeTaBHBIN (oHI OO0 BCEX ero y4acTHUKOB.

B cuny Toro, uto mnpu peopraHu3allid BHOBb CO3/1aBAEMOMY B
pe3ynbrare npeodpaszoBanuss OO0 mepeaaroTcs HE TONBKO aKTUBBI, HO U
oOecrieyrBaroNIe 3TH aKTUBBI 00s3aTENbCTBA M COOCTBEHHBIH KamuTaj
UVTI, BKIIOYAOIINH, B YACTHOCTH, YCTaBHBIM ()OHJ, B KaueCTBE BKJIana
coocrBennuka YYII B ycraBubiii pong OOO, kak BapuaHT, MOXKET OBITh
ompeneneHa nepenaBaemas OOO BennunHa ycraHoro gonga UYL

Ecnu 5Ta BenuuuHa He oOecrieuMBaeTcss YUCThIMU akTuBamMu YYTI, T.
€. €CIIM YCTaBHBIH (OHA «IpoeneH», OObsBIseMas BeEIWYMHA BKIajaa
coocrBennuka YY1 B ycraBubiit porn OOO nomkHa ObITh YMEHBIIEHA 10
BEIUYMHBI YUCTHIX akTHBOB UVYII, nmubo cobctBennmk UVII (yxke kak
yupenutens OOO) momxken chopMupoBaTh ycTaBHBIA (OHI 3a cuer
JIOTIONTHUTEIBHBIX B3HOCOB.

OpHaKko TakoOH MOAXOA, IO HAalleMy MHEHHIO, OyAeT yIIeMISTh
nuHTepeckl cobctBeHHMKa YUY, MOCKONBKY peanbHBIH BKJIaJ y4acTHHKA
MOXET COCTaBUTb BEIMYMHY 4YHUCTHIX axkTHBOB UVYII, cymecTBeHHO
NIPEBBIIAIONIYI0 BENMYMHY BKiana B yctaBHbll ¢oun UYIL. U ecnm
obBIMit cobctBeHHuk UYIl ompenenut CBOIO OO0 MEHBIIE, YeM
BenuyuMHa 4ucThiX akTuBOB UVYII, To Ha aktuBbl, nepenannsie UYII B
00O, He oOpeMeHEHHbIE 00s3aTeILCTBAMH, OyAYT B UTOTe NPETEHI0BATh U
npyrue ydacthuka OOO (Hampumep, mpu Beixone ydacTHHka n3 OOO wmm
mmuksumarmu O00).

151



ISSN 1994-1749. 2013. Bun. 1 (25).
Tpobremu meopii ma memooonoeii 6yxeanmepcokoeo 00Ky, KOHMPOMO | AHATI3Y

C TeM, uyTOOBI TaKOro YIIEMJIEHUs WHTEPECOB COOCTBEHHHKAa HeE
MIPOM30II0, BO3MOXKHO, C Hallleil TOUKHM 3pEHUSs], UCIIONb30BAaTh OJHMH U3
CIEeAYIOINX BapUAHTOB JEHCTBUIA:

- 1o peopranusanuu YYIT B OOO HampaBUTh COOCTBEHHBIN KarUTal
UVII na yBenuuenue ycraBHoro ¢onma UYII ¢ mocienyronieit nepeaaueit
coznaBaemomy OOO HoBoH BenmnumHbl Bkiaga UYII B ycraBHBIH (OHT
000;

- B yYpEAWTEIILHOM JIOTOBOPE OTOBOPUTH, YTO BKJIAJ COOCTBEHHHKA
UVII B ycraBueii ¢porg OOO obecrieunBaeTcst 3a CUET NMEpeIaBaeMoro
OO0 cobcTBeHHOTO KaruTana (COOCTBEHHBIX HCTOYHUKOB) UYTI.

Uro kacaerca apyrux ydacTHUKOB OOQO, TO OHU JOJKHBI BHECTH
BKJIaJl B YCTaBHbIH (poHJ 00IIEeCTBa, CO3JAHHOTO ITyTEM PEOPTaHN3aALUH, B
COOTBETCTBUH C HOPMaMH 3aKOHO/ATENbCTBA B pa3Mepax, OTOBOPEHHBIX B
YUpEIUTETHHOM JIOTOBOPE.

Kak BumnMm, peopranmsamnus UYIT B8 OOO myrem npeoOpa3oBaHus HE
TpeOyeT m3bsATUsI coOcTBeHHMKOM UVYII mmymiecTBa M, COOTBETCTBEHHO,
00JI0)KEHUSI CTOMMOCTH 3TOT0 UMYIIECTBA TOA0XOAHBIM HAJIOTOM.

[IpaBoBoOli, OyxranTepckuii W HAJIOTOBBIH IOAXOABI K IpOLECCY
peopranmsanyu YYII myrem npeobpasoBanus ero B OOO mpencraBicHbI
Ha pUCYHKE 3.

[TpoGriembl, aHAIOTMYHBIE PACCMOTPEHHBIM BHIIIE, XapaKTePHBI U JUIs
JIPYTUX TIPOLIECCOB PEOpraHM3alllH, CBSI3aHHBIX ¢ ydactueM YYIT:

— Tpu mnpeoOpa3oBaHMM Xo3stiicTBeHHOro obmecra (OO0, OJ10) B
UVII (ecau 9nciio y4acTHUKOB OOIIECTBA COKPATHIIOCH J0 O/IHOTO);

— npu npucoenuHennu UYII k qpyromy npeanpusTHo;

— ipu ciustann YYTI ¢ npyrum UYTIT min X03siiCTBEHHBIM 00IIECTBOM;

- IIpY pa3zeneHny X03IHCTBEHHOr0 00IeCcTBa | T. .

A. Npasosoil noaxon

BeiBLIMA
CcoBCTBEHHUK Opyrve y4acTHUKK
CobcTBeHHuk YUY | yvyn

Yupegutenu 000

MNpaea
aKkT
Bknapg,
O6a3aTenbcTBa B yCTaBHbIi (hoHA
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B. Byxrantepckum nogxon

CobeteeHHuk YYT cog::;”;::rm( Opyrue
ayn YUacTHVKM
Yupegurenn OO0

AkTUBbI, 0683aTENLCTBA

[epepaTouHbIN
yyn — aKT
Bknag

CoB6CTBEHHBIN KanuTan B yCTaBHbilii poHA
(B T.M. BKNag B ycTaBHbIA poHA)

B. Hanoroesinn nogxon

Bknap,

’ B yCTaBHblii poHA

Hanor e Hanoroseiit opraH {—‘
Cc aoxopa BbiBLUNMIA
cobCcTBEHHUKA 6 flpyrue
co ET;SH""" YHaCTHUKM
| CobcteeHHuk YTl Yupegutenu 000

MmywecTeo

1

& o

Puc. 3. Peopeanuzayus 4YI1
nymem e2o npeobpaszosanus ¢ 000

Ecnmu pyKoBOAICTBOBAThCS TIOAXONAMH HATIOTOBBIX OPraHOB, TO MOMYYacTCsl,
YTO BO BCEX CiTydasx peopranmsarmu ¢ ydactuem UVYII y coocrBennnka UYTI
JIOJDKEH BO3ZHHMKATh OOBEKT JUISi HAIOrooONoKeHHs (MO0 B  OTHOIIEHWH
MOJTy4aeMoro (TepeiaBacMoro) UMYIIECTBa, MO0 B OTHOMICHHH HW3bIMAEMOIO
umyiiectsa). Ho ecim 310 Tak, To TOrnaa, Kak y)Ke 0TMEYasoch BBIIIE, CIEIyeT
TOBOPHTH HE O PEOPraHH3aLMH MPEATPUITHH, & O CO3/[aHUN HOBBIX MPEANPUITHN
MYTEM HX YUPESKICHHSL.

HecMmoTpss Ha TO, YTO YYaCTHHKH peopraHu3aiuu (a HMH B
COOTBETCTBUH C 3aKOHOMATEIHCTBOM MOTYT OBITh TOJBKO OPUIHYECKHE
JWIA) B paccMaTpUBaeMbIX CIydasX He SBJISIOTCS COOCTBEHHHKAMHU
umyiectsa UYTI, cuntaem, 4TO MPUMEHsIEMbIC BAPUAHTHI PEOPraHU3aIN
¢ yuactuem YVYTI 3aKOHHBI, U JUIsl MPU3HAHUS UX TAKOBBIMH JIOCTATOYHO
MPU3HAHUS IPABOMPEEMCTBA B YaCTH MepeaBaeMbIX MPH PEOPTraHU3aIHH
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npaB 1 00s13aTeNbCTB. A 3TO, €3 COMHEHHS, TpeOyeT KOPPEKTHUPOBKH II. 2
ct. 219 TK, B COOTBETCTBUM C KOTOPBIM, «B CIIy4a€ pPEOpraHu3alluu
IOPUIUYECKOr0 JIMIA TPaBO COOCTBEHHOCTH Ha NPWHAJUIEKABIIEE EMY
AMYIIECTBO MEPEXOAUT K FOPUIUYCCKHM JIUI[AM — MPaBOMPEEMHUKAM
pEOpraHU30BaHHOTO  IOPUAMYECKOrO  Jula». Beab HMEHHO  TO
00CTOSITENBCTBO, YTO MPaBO COOCTBEHHOCTH HAa MMYIIECTBO, IepeIaHHOe
npu peopranuzanun YYII, npunamiexur He YVYII, a ero yupenurento,
JIaeT OMpeJeNeHHble OCHOBAaHUS Ais yTBepxkienus, yto UYIl He moxer
SIBIISITHCS ITPaBONPEEMHNKOM X03SHCTBEHHOTO 00IIIeCTBa.

Hanuuue mnpotuBopeuynii B HOpMax IpaBa U B HUX TPAKTOBKE
HaJIOTOBBIMM OpraHaMH OOYCIIaBIMBAET OIpENEeHHbIE TPYAHOCTH B
MOPSIIKE  OTpaXKEHHsl OIepanuif, CBsA3aHHBIX C peopraHu3alued, B
OyXraJTepcKoM ydere, 4YTO CTaBHT II0Jl COMHEHHME MpPO3PavyHOCTh
Oyxranrtepckoii ((PMHaHCOBOH) OTYETHOCTH YH4aCTHHKOB PEOPTaHHU3AIIIH.

BeiBoa. B Hacrosimiee Bpemsl B 3aKOHOMATEIBHBIX aKTaX HMMEIOTCS
Cepbe3HBIE MPOTHBOpEYMS, CTaBSAIIME I0J] COMHEHHE 3aKOHHOCTh
OCYUIECTBIICHUS peopraHu3anuu opuandeckux aui ¢ yuactuem YYII. Tak,
¢ omHod croponsl, 'K He ycTaHAaBIMBAeT KAKHX-JIMOO OTPAHHMYCHUNA IIO
peopranmzanuu ¢ ydactueM YYIL, uro mo daxry mnoarBepkmaercs, B
YaCTHOCTH, TOCYJapCTBEHHOM pErucTpalliel CO37aBaeMbIX B pe3yNbTaTe
peopranmzanuu YYTIL.

C npyroit croponsl, cT. 219 TK wuckioyaer BO3MOXHOCTb TaKoOi
peopraHM3anyy, IMTOCKOJIBKY IPaBO COOCTBEHHOCTH Ha WMYIIECTBO MpHU
peopraHM3alMy IMYTeM BBIACICHHS M pPa3JeNeHus] MepeXoJuT K
coocrBennuky YVIL, a nme camomy UVYII, y koToporo momydeHHOE
HMMYIIECTBO HAXO/AUTCS HA IPaBe XO3sICTBEHHOTO BEJIEHUSL.

B cBoro ouepens, HopMbel HK, mpemycmarpuBas OCBOOOXKIECHHE OT
HaJIOr0O0JIOXKEHUsI OTIepalvii, CBSI3aHHBIX C peopraHu3anvell peanpHusITHH,
HE OrOBapHBalOT KaKHe-THOO OCOOCHHOCTH HAaJIOrOOONOXKEHHUS TaKhX
onepauuii ¢ yaactuem YVYTI.

OpHaKko Ha MPaKTHKE OIepaluy Mo Iepegade NpaB M 00S3aTENbCTB
UVII, co3maBaeMbIX NPU UX BBIICICHUH U MPU PEOPTAHU3AIMH ITyTEM
paszesneHus, olepausiMi PEOpTraHU3aluy He PU3HAIOTCS, B CBSI3U C YEM,
IepesaBaeMoe CO34aBaeMbIM NPEANPHUITASIM HMYIIECTBO JIODKHO, IO
MHEHHIO HaJIOTOBBIX OpTaHoB, obnararbest HAC 1 Hanorom Ha npuObLIb.

Kpome Toro, HamoroBbie OpraHsl B psiie CIIydaeB IPH PEOPraHU3aALUN
UVII, yupenuTensiMu KOTOPBIX SBISIOTCS (pU3NYECKHe JHIa, U Iepenayde
HMMYIIECTBA CO3/]aBaEMbIM B pe3yJbTaTe PEOPTaHM3ALMH XO03sHCTBEHHBIM
oOmiecTBaM HaCTaMBalOT HAa TOM, YTO B TaKUX CIydasix (PU3NUeCcKoe JIUIO-
yapeautrens UYII (pakTU4ecku MPOU3BOMUT U3BATHE MPUHAIICKAIIETO
€My UMYILECTBa, KOTOPOE MOUIEXKHUT 00JI0KEHHUIO ITO0XOIHBIM HaJIOTOM.
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Kak pesynbrat, mo yxe CBEpIIMBIIMMCS PEOPraHU3alUsIM C Y4aCTHEM
UVII x yyacTHMKaM pEOpraHU3allid MPUMEHSIOTCS  CEephe3HbIE
(hUHAHCOBBIE CAHKITUU.

[Tonmaraem, 4yTOo BCE omepaludu pPEOpPraHU3AIMU, B TOM 4YHUCIE U C
yaactuem UVYII, npeamonaratoT mepenady mpaB U 00sA3aTENbCTB BHOBB
CO3/1aBa€MbIM B PE3yJbTaTe€ PEOPTraHU3AIMU MPEANPUATHIM, YTO B CBOEH
OCHOBE HCKIIOYaeT HEOOXOIMMOCTh HMCYHUCICHHS  HAJIOTOB IO
repeaaBaeMoMy B pe3ylibTaTe peopraHu3alui UMYIIECTBY.

[IpunuMas Bo BHUMaHUE BCE acCIEKThl, CBSI3aHHBIE C peopraHu3aluei
XO3SHCTBEHHBIX 00mIecTB ¢ yuactueM UVYII, moymaraem, 4To ¥ HaJIOTOBBIC
OpraHbl, U CyJAcOHbIC WHCTAHI[MH, a TaKXe JPYrUe 3auHTCPECOBAHHEBIC
CTOPOHBI JIOJDKHBI OJTHO3HAYHO OMNPEJETUThCS IO paccMaTpUBAEMbIM
mpobiieMaM ¥ MOATOTOBUTH  MPEIIOKEHUS MO  KOPPEKTHPOBKE
COOTBETCTBYIOIIUX 3aKOHOJATEIbHBIX W HHBIX HOPMATUBHBIX MPaBOBBIX
aKTOB.

Hamu, B yactHOCTH, ipeasaraeTcs:

- BHecTH u3MeHeHus B cT. 219 T'K, oroBopuB, uTo aeiicTBUE AaHHOU
CTaThU HE PACHPOCTPAHSIETCS HA ONEpallu PEOpTraHu3alUU IPUINYECKUX
nun ¢ yuactuem UVTII;

- BHectu m3MeHeHHuss B HK, B COOTBETCTBHHU C KOTOPBIMH, OOBEKTOM
HAJIOTOO00JI0XKEHUS TPHU3HABAJIACH OBl JOXOJBI FOPUIMYECKOTrO JIMIA —
yupeautens UYII npu u3batum um umyniectsa UYVYII, cozpanHoro B
pe3yJbTaTe peopraHu3aluy X03siCTBEHHOTO O0IIECTBA MyTEM BBIJCIICHUS
WJIW pa3fesieHusl.

3aKoHOMATEIBHOE PEHICHHE PACCMOTPEHHBIX HaMU  MPOOJIEMHBIX
BOIPOCOB, CBSI3aHHBIX C peOopraHU3alvedl IPUINYECKUX JIUI[ C y4acTHEM
YVII, nmo3Bonut:

- BO-TIEPBBIX, UCKITIOYHTH CIydau (DMHAHCOBBIX CAHKIIMH K CyOBhEeKTaM
XO035IICTBOBAHHUSI CO CTOPOHBI HAJOTOBBIX OPraHOB 3a HENPAaBWIbHOE
ompeieNieHue 00bEKTOB HAJTOT000I0KEHUS P PEOPTaHU3AIINY;

- BO-BTOPBIX, OOCCICUUTh TMPABWILHOE OTPAKCHHUE OICPAIIHIA,
O0OYCIIOBJICHHBIX MPOIECCAMH pPEOPTaHU3aIlMU, B OYXTaJITEPCKOM YyUeTe,
4TO, B CBOIO OuYepe/lb, OOCCICUUT TPO3PAYHOCTh OYXTaNTEPCKOU
(uHaHCOBOI)  OTYETHOCTH  OpPraHM3ALMUI-YYACTHUKOB  MPOIIECCOB
peopraHu3aum.

CnHcoK UCIOIBb30BAHHOM JTUTEPATYPHI:

1. T'paxnmanckuii kxonekc Pecnyomuku benapycr : 3akon Pecr.
Benapyce, 7 nek. 1998 1., Ne 218-3 (B pen. ot 10.01.2011 1. Ne 241-
3).
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3.

Pemrenne  Xo3siicTBEHHOrO cyna [ 'pomHEHCKOW o0macTd OT
09.08.2012 1. (meno Ne 73-7/2012).

[TocTaHoBieHUE aNENISUOHHON HMHCTAHIUU XO3SIMCTBEHHOT O
cyma I'pomnenckoit obmactu ot 10.09.2012 1. (memo Ne 73-
7/2012/74A)).

ITocTanoBnenue Kaccanuonnoit KOJUIETUH Bericiiero
XozstictBerHoro cyna Pecrryomuku bemapych or 13.11.2012 r. (nemo
Ne 73-7/2012/74a/834k).

Hamoroerii  komekc PecnyOnmuku  bemapycs @ 3akon Pecr.
Benapycs, 29 aek. 2009 r. Ne 71-3 (B pen. ot 26.10.2012 . Ne 431-
3).

I[MuceMo MuHHCTEpCTBa TO HajoraM u cOopam PecmyOnuku
Bemapyce or 18.02.2013 1. Ne 2-1-9/AVY-174 «O paccmoTpeHuu
oOpameHus.

Pemrenne  XoszsiictBeHHOro cyma BureOckoit  obOmacté  OT
11.01.2010 . (memo Ne 998-15/2009).

KOPOTAEB Cepre#t JleoHua0BUY — JOKTOP YKOHOMHUYECKHX HAaVK,
nipoceccop Benopycckoro roCyIapCTBEHHOT O SKOHOMHUYECKOro
YHHUBEpCHUTETA.

Hayunsle naTEepecs!:

— TIPOOJIEMBI PEOPTaHU3AIMH TIPETIPHUSATHIA.

Crarbs noctymia B pepakimio 15.05.2013
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Korotaev S.L. Legal, accounting and tax issues of business entities
reorganization involving private unitary enterprises

YK 657
Peopranizanis rocrnogapcbKuxX TOBAPUCTB 3 YYacT0 IPUBATHHUX
YHITAPHMX HiANPHEMCTB: NMPAaBOBi, 00/1iKOBI Ta MoxaTKOBi NMpodaemu /
C.JI. KopoTaen
JocmimkyroThcsl  TpaBOBi, OONIKOBI Ta TOAATKOBI MpOOJeMH, IO
BUHMKAIOTh IIPH peopraHizamii TOCHOAApCHKUX CYCIUIBCTB 3 Y4acTio
npuBaTHUX YyHiTapHuX mignpuemctB (ITYIT). Ha xoHkpeTHHMX mpuKiIamax
pO3IIISIAIOTECS  TIMTAHHS —TPAaBOHACTYIHUIITBA TI0 IEPEAaHUX IpH
peopranizarii 3 ydactio ITVII npaBaMm i 3000B'I3aHHSIM PEOPTaHi3yHOYOl
topuandHoi ocobu. OcolimMBy yBary HalaeThCsi MPOOJIEMHUM MUTAHHSIM,
TIOB'SI3aHUM 3 ONOJATKYBAaHHSM IE€PEAaBaHOro IIpU peopraxizamii MaiiHa, a
TAKOX OCOOJIMBOCTAM  ONOAATKYBAaHHS OAEP)KAHOTO B  pe3yNIbTaTi
peopraHizamii MaiiHa, MO 3rOJOM BWJIYYAE€ThCS HOrO0 3aCHOBHHUKOM-
BrnacHukom ITYTI.

KarouoBi cioBa: npusamni yuwimapui nionpuemcmed, peopeanizayisi
WSIXOM NOOLLY, PEOP2ani3ayisi WLIsIXOM NePemeopetHst

YK 657
Legal, accounting and tax issues of business entities reorganization
involving private unitary enterprises / S.L. Korotaev
Legal, accounting and tax issues are examined arising during the
reorganization of business entities involving private unitary enterprises
(PUE). The succession questions of the transferred rights and obligations of
the reorganized legal entity are considered during the reorganization
involving PUE by concrete examples. Special attention is paid to issues of
concern related to the taxation of transferred property during the
reorganization as well as tax characteristics of property received as the
result of reorganization and seized afterwards by founder-owner of PUE.
Keywords:
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