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Reorganization of Family Companies in the UK and Spain
as a vector of progressive development of family
entrepreneurship in the Russian Federation

Abstract. There is no perfectly developed institution of reorganization of fam-
ily companies functioning as a family business organization and conducting
entrepreneurial activity in any legal system in the world today. First of all, this
is due to the fact that the object and at the same time the subject of this kind
of legal relations are family companies, as legal entities, which, as you know,
are a very abstract construction. Their status is not clearly defined by law. The
article presents the essential features of the reorganization of family compa-
nies in the UK and Spain, which are identified as areas of progressive devel-
opment of family entrepreneurship in the Russian Federation by improving
the legislative regulation of the reorganization of domestic family companies.
Keywords: reorganization, legal entities, entrepreneurial activity, family com-
panies, progressive development, family entrepreneurship, family business.

eMeViHbIN BU3HEeC OTHOCUTCS K YNCIY MHTEPHALIMOHAMNBHBIX SBEHWIA, NOMy4YmB-
LUMX pacnpocTpaHeHne BO BCeM MuUpe?. B coBpeMeHHOI NpaBoBoO AeNCTBU-
TENbHOCTU YNEHbl CEMbMW NPUHNMAOT CaMOe akTUBHOE U HENOCPEACTBEHHOE
yyacTtue B NpegnpuHMMaTenbCKMX MPaBoOOTHOLLEHMSAX, CYTb KOTOPbIX HEPEAKO CBOAUTCS
K opraHu3auum 613Hec-npoLeccoB cynpyramu, 4eTbMU U APYTMMU POACTBEHHUKaMMU
B pamMKax Mogenn ceMenHon opraHMsaumm npeanpuHuMarenscrsea. [Nonaraem, 4To
AaHHasa cpepa cemenHon npeanpuHMMaTerbCKoM eATeNbHOCTU MMEET HEMaroBax-
HOe 3Ha4YeHue C TOYKU 3peHUst JOKTPUHBI U NPAKTUKO-OPUEHTUPOBAHHOIO Hanpasre-
HUA peanusauun COBPEMEHHOM KOHLUENUMM NpeanpuHuMaTernbCcTBa, HaueneHHon Ha
AOMONHUTENbHY0 NOAAEPXKKY Manoro 1 cpeaHero busHeca, [OCTAaTOYHO YacTo opra-
HM30BaHHOIO Ha CEMENHO-NPaBOBbIX CBA3SAXS.
MN3yyeHne cemeriHoro busHeca npeacTaBnseT MHTEPEC B NEPBYIO ovepeab And cre-
LmanucToB B cdhepe 3KOHOMMKM, COLMONOrMI, NCUXONOrMU, UCTOPUK, NOSIUTONOrMU* 1

2 Cwm.: Epwosa M. B. CemelHbIi BU3HEC: TOYKM OTCHETA U BEKTOP OPUEHTMUPA B NPaABOBOM pery-
nupoBaHuu // AkTyanbHble npobnemMsl poccuiickoro npasa. 2022. Ne 11. C. 68.

3 Cwm.: JlesywkuH A. H. NocTpoeHne n neranvsauusi COBpEMEHHON MOAENW CEMENHOrO npea-
NPUHMMAaTENbCTBA: BOMPOCHI rpaXaaHCKO-NPaBoBoOW U NybrnMyHO-NpaBoBov NernTumanmn u
rocyaapcTeeHHow nogaepxkm // Mpaxaarckoe npaso. 2023. Ne 4. C. 4.

4 Cwm.: Epwosa M. B. CemeliHbIn BU3HEC — sIBMEHWE YHUKANbHOE 1 He 40 KOHLA U3yyeHHoe //
CewmeliHbli B1U3HeC B NpaBoBOM NpocTpaHcTee Poccuun : MmoHorpadvst / ote. pea. W. B. EpLuosa,
A. H. lleBywkuH. M. : MNpocnekt, 2020. C. 51.
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N1LWb 0THACTM — puUcnpyaeHumn. [laHHasa cuTyaums He Bbi3biBaeT HegoymeHust. Kak
paHee ObINo yka3aHo aBTOPOM, «CeMeNHOoe npeanpuHMMaTenscTeBo B 0600LEeHHOM
BMAE MOXET pacCMaTpMBaTbCs Kak KOMMMEKCHOE 3KOHOMUYECKOE 1 coLmarnbHo-npa-
BOBOe 0OpasoBaHume®.

O6paTtum BHMMaHWe, YTo topuagnveckoe o60CHOBaHNE ceMeNHOro NpeanpuHnma-
TenbCTBa NpeAcTaBNeHO BeCbMa CKyMNo, a AUCCepPTaLMOHHbIE NCCrefoBaHWs eau-
HUYHbI®. MpyK aHanu3e AOKTPUHANbLHOW OCHOBbI XEHCKOrO NpearnpuHMMaTenbCcTBa
M. B. EplwioBa npuiuna K aHanormyHomy o60CHOBaHHOMY BbIBOAY' .

PeopraHusaunsi cemenHoro 6usHeca B aHIMUACKOM NpaBe — 3T0 OOLLMI TEPMUH
ansa pyHaameHTanbHblX M3MeHeHun paboTsl bBraHeca ceMbn (CEMEeNHOro npeanpu-
HYMaTenbCTBa) MU peopraHn3auus, BKIYaLLas U3MeHeHe opraHM3aLMoHHo-npa-
BOBOW (pOpPMbI, COCTaBa YI€HOB CEMbMU U Y4aCTHUKOB KOMMNaHu1, pedopMmnpoBaHue
BGU3HeC-NPOLECCOB U TEXHOMNOrNA BeAeHUS U PYHKLIMOHUPOBAHUSI CEMEVHOro npeanpu-
HMMaTenbCcTBa. [Monaraem, 4To Takoro poaa npeobpa3oBaHUSA NO3BONAT CEMENHbIM
KoMnaHusam addeKTUBHEE KOHKYPUPOBATb, CTAaHOBUTLCA Gornee NporpecCcuBHbIMU U
NPUObLINBbHBIMU UM COBEPLUATh CTpaTEermyecKMn MHHOBALMOHHbIN NOBOPOT ANst Mak-
cMMM3aummn Npubbinu, pasBUTUS UMEHHO ceMeliHoro brusHeca.

lMonaraem, 4TO cemeliHble KOMMaHWM NPOBOASAT peopraHmn3auno GusHeca YneHoB
ceMby, YTOOb! YBENNUYUTL €ro 3IKOHOMUYECKYHO LLIEHHOCTb, ONTUMU3NPOBATh AeATENb-
HOCTb U MaKCMMM3NPOBaTb NPUbLINb. ATO MOXET 03HaYaTb packpbiTMe NoTeHumnana
COTPYOHUKOB — YNIEHOB CEMbM, UCMONb30BaHNE MHTENNEKTYanbHOM COBCTBEHHOCTM
WMHHOBALUMOHHbBIM NyTEM, BHEAPEHME NPONpUeTapHbIX LMdPOBbLIX B1U3HEC-NpoLeccoB
N HOBATOPCKMX AMNEKTPOHHbLIX TEXHOMOTUN.

Kak cnpaBeanvBo onpegeneHo B JOKTPUHE, coaepXaHne 0COBEHHOCTEN 3aKOHO-
[aTtenbHOro perynupoBaHus aestensHocTy cyobektoB MCI1, kK KOTOpbIM OTHOCATCSA
CeMeWHble NpeanpuaThs, a Takke Lenun nx yCTaHOBMEHWS NO3BOSIAKOT rOBOPUTL O
npedepeHLansHOM XapakTepe nNpaBoBOro pexmnma, NocKonbKy Manble U cpegHue
npeanpuaTysa NonyYaroT NpenMyLLecTsa, co3aatolme um bonee BeIrogHbIE YCrOBUS
MO CPaBHEHMIO C UHbIMY CyObekTaMu nNpeanpuHUMaTenbcTead.

lMepBoHayanbHO crnegyet 0b6paTuUTbLCs K BONPOCaM peopraHn3aumm CeEMenHbIX KOM-
NaHWM B paMKax aHrmocakCOHCKOM cucteMsbl npasa. MNpeobpasoBaHuve (peopraHusauus)
TaKMX KOMMaHWI NO aHIMUNCKOMY NpaBy OCYLLECTBNAETCA NyTeM nepeperncrpauum

5 JlesywkuH A. H. CemeitHoe nNpeanpMHMMAaTENbCTBO B CUCTEME Masioro v CpeaHero npeanpu-
HVMMaTenbCTBa: NpaBoBasi NpMpoaa v MyTv passuTus // AkTyanbHble NpobrnemMbl POCCUICKOTO
npaea. 2018. Ne 11 (96). C. 22.

5 Cwm.: bapkosa /1. A. CemeliHoe npeAnprvHMMaTENbLCTBO B MEXaHM3Me MpaBoBoro obecneyve-
HVA rapMOHM3aLUN UHTEPECOB CeMbM : aBToped. AuUC. ... KaHA. topud. Hayk. M., 2015. 22 c. ;
lMobepexHeiti C. I MpaBoBOW CTaTyC CYNnpyroB Kak CyObeKTOB NpeanpvHUMAaTENbCKON Aest-
TEeNbHOCTY : aBToped. ANC. ... KaHA. pud. Hayk. M., 2022. 22 c.

7 Epwosa Y. B. )KeHckoe NpeanpyvHUMAaTenbCTBO: OT SMMUPKKA U [OKTPUHBI K MPaBOBOMY pery-
nuposaHuto // Lex russica. 2022. T. 75. Ne 8. C. 13.

8 Cm.: Epwosa M. B., Tpogpumosa E. B. CneupanbHblii NPpaBoOBOW PEXNM Marnoro v cpeaHero
6u3Heca B KOHTEKCTE Nouncka NepcnekTUBHBIX HaNpaBneHW MOAAEPXKN UHBIX CETMEHTOB OTe-
YeCTBEHHOW 3KOHOMMKM // AKTyanbHble npobnemsl poccuiickoro npasa. 2023. Ne 2. C. 104.
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(re-registration). CornacHo cT. 89 Akta BennkobputaHum 06 akumoHEpPHbIX KOMMaHNUsIX
HOPUANYECKN BO3MOXKHbBI Npeobpa3oBaHUs:

— YaCTHOWN CEMEeNHOW KOMNaHuu B Ny6rnyHyio;

— ny6brnnM4HOM CEMENHON KOMMaHWM B YaCTHYHO;

— 4aCTHOWN CeMeWHOM KOMMaHUM C OrpaHNYeHHON OTBETCTBEHHOCTLIO B CEMENHYIO
KOMMaHUWIO C HEOrPaHUYEHHON OTBETCTBEHHOCTLIO;

— YacTHOW CeMerHON KOMMaHUN ¢ HEOrpaHN4YEeHHON OTBETCTBEHHOCTbLIO B KOM-
NaHWIo C OrpaHNYeHHON OTBETCTBEHHOCTLIO;

— ny6rnM4yHON CeMENHON KOMMaHUM B YaCTHYH CEMEWNHYIO KOMMaHUI0 C Heorpa-
HUYEHHOW OTBETCTBEHHOCTBIO.

YkasaHHble (hopMbl peopraHusaLmmn PUANYECKoro nuua (CeMenHon KomnaHmmn)
YCNOBHO MOXHO CPaBHWUTb C Takon (OOPMOWN POCCUNCKOro MHCTUTYTa peopraHnsawmu,
Kak npeobpasoBaHue. dopmMa Tak Ha3bIBAEMOW pacLUMpUTENbHON peopraHM3aunm B
aHIMMINCKOM NpaBe Takxke NpuUcyTcTByeT — 310 mergers and acquisitions (M&A), 4to
B NepeBoe 03Ha4YaeT CNUsHUE Y NOrnoLeHre. Yxe N0 Ha3BaHUAM MOHATHO, YTO yKa-
3aHHasA dopma peopraHu3aumm obbeamHsaeT B cebe npaBoBble (POPMbI, CXOAHbIE CO
CNUSHMEM 1 NPUCOEANHEHNEM NUCXOOSA N3 POCCUICKOIO 3aKkoHoAaTenbCcTBa.

OpHako oT poccuickmx popm peopraHusaumm M&A oTnmMyaeTcs 4OCTATOYHO CylLle-
CTBEHHO. YXXe TEPMUH, KOTOPbIN Mbl MOXXEM NEPEBECTU KaK CrMsHWe nogpasyMmeBaeT
nop cobow cpasy ase hopmbl peopraHm3aummn: 06beguHEHNEe HECKONbKUX KOMMaHWM
WY NOrnoLleHne OHOM KOMNaHuern Apyrom (Kak npaBumo, Takas goopmMa peopraHunsa-
LM CEMENHON KOMMNaHUKN UCMOSb3yeTCH B Cyvasax NornoLeHns 60nbwmmMm XonamH-
rOBbIMW CeMeNHbIMN KOMNaHUsAMn 6onee Menkux ceMenHbIX KOMMaHui).

Ha cerogHsiwuHui geHb B BenukobputaHum Bce elle Begetcs pa3paboTka 3ako-
HOB, KOTOPbIE KOHTpONMpoBanu Obl NpoLecc peopraHn3aunn PUANYECKOro nuua
(transformation of legal entities). Ho yxe ¢ 2020 r. onpegeneH nepeyveHb N3MEHEHWN,
noanexalunx BHeOPEHUIO B 3aKOHbI, MOA3AKOHHbIE aKTbl U aKTbl FIOKanbHbIX CyX0
AN OCYLLECTBNEHUS MepPOnpUATUIA NO COBEPLLEHCTBOBAHMIO NPABOBbIX MEXaHN3MOB
M KOHTPOSIS 3a peopraHmnsaumen ceMenHbiX KOMNaHui. Tak, OAHOW U3 rMaBHbIX HO-
BEIJ B @aHIMMACKOM MHCTUTYTE peopraHu3aumny CEMENHbIX KOMMNaHUi SBNSETCA BHe-
OPEHNE HOBOro KOHTPOMMPYHOLLLEro opraHa, KoTopbIi OTHACTU BO3bMET Ha cebs yxe
CyLLIeCTBYIOLLME NONMHOMOYMKS. B cuctemy sakoHogatensCcTBa BBOAUTCS pernctparop,
KOTOPbI HaAeNnseTCst 3Ha4YUTENbHBIMU aAMUHUCTPATUBHBIMU NOMHOMOYUSIMU. [ToMUMOo
OCHOBHOM (PYHKLMK, KOTOpas crnedyeT U3 Ha3BaHWS opraHa 1 COCTOUT B perncrpaumm
M3MEHEHUN B hopMe, CTPYKTYPE UIMN Ha3HaAYeHUM IOPUANYECKMX NUL, permctTpaTop
UMeeT crneayoLume NpaBoMoYms:

— 3anpawuBaTb Nobble AOKYMEHTbI (BKMNoYas BHYTPEHHWE OOKYMEHTbI kKoMna-
HWIA), KOTOPbIE KaXyTCHA OLUMOOYHBIMU, aHOMarbHbIMU UK NOAO3PUTENBHBIMU U MO-
ryT NOBMNUSITb Ha LENOCTHOCTb LLUMPOKOWN ceMenHon buaHec-cpeapl. JononHuTenbHbIe
NMOMTHOMOYMS BbIP@XaKTCH B OTKIIOHEHWW 3asiBOK Ha PErucTpaumio B criyyasax, ecnm
perncrpartop 3anpocun nHdopmauuio, a nuuo ee He npeactasuno. Ecnu B nocnegy-
tOLLIEM L0 MOBTOPHO 06PaTUTCH K perucTparopy, To MHopmaums o npeablayLiem
HenpeacTaBneHnn OaHHbIX yxKe OyaeT BKIoYeHa B peecTp;

— yoansaTb cBefeHus n3 peectpa bbicTpee 1 npy 6onee pasHoobpasHbIx 06CToNA-
TEeNnbCTBax, YeM B HacTosiLLiee BpeMs (B 9TOM MyHKTE pedb UAET O AaHHbIX U cBeae-
HUSIX, YTPATUBLLMX aKTyarnbHOCTb);
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— HanaraTb CaHKUMW Ha opraHmnsauunu, peanusyoLlimne ceMenHyo npeanpuHun-
MaTenbCKyto AeATeNnbHOCTb, 32 HECNOCOOHOCTb NPeaCTaBnUTbL OTBET HA 3anpoc unu
JonorHuTernbHble JoKasaTenbcTBa. Bug caHkummn, nx pasmep n cogepxaHue noka He
YyCTaHOBMEHbI.

BaxkHbIM JONONHEHNEM ABNSIETCA TO, YTO BCA OKYMEHTauUms MoAaeTcs perncrparo-
Py VCKIOYUTENBHO B 3MEKTPOHHOM BUAE, YTO B pasbl YCKOPSIET NPOLIECC perncTpaumm n
ynpoLiaeT nocrneayoLLyo HaBuraumio. Beoasitcs HoBble TpeboBaHUS K NpoBepKe Nny-
HOCTW AN BCEX HOBbIX M CYLLECTBYIOLLMX OUPEKTOPOB KOMMaHWM (U NMobbiX AOMKHOCT-
HbIX 9KBMBANEHTOB AN APYTMX OpraHu3auuii), a Takke Tex, KTo nogaet uHcopmaumio
B PerMcTpaLunoHHyto nanaty. OTo Aaneko He UcHepnbIBalLLMIA NepeveHb N3MEeHEHN,
noanexawux BHeAPEHNIO B NPABOBY CUCTEMY.

3annaHvpoBaHHas pedopma MHCTUTYTa peopraHn3aLmmn ceMenHbIX KOMMNaHui B
BenunkobputaHum BKMOYaET Takke HOBOBBEAEHMS, KacatoLumecs:

— O0T4YyeTa 0 HecooTBETCTBUAX. Perynupyemblie cneumannctbl (MOOKOHTPONbHbIE
pervcTpartopy opraHbl) B criydae obnagaHusa nHdopmalmen Bnpase nogatb B peru-
CTpauMOHHYIO Nanarty oT4yeT, cogepXallmn nHdopmaLmio 0 QUPEKTOPE 1 3aperncTpu-
poBaHHOM oduce (obLiecTse);

— pasoBoOro cnucka akunmoHepoB. CeMenHble KOMNaHUM OOMKHbI NPeaCcTaBnsaTh
B PErMCTPaLMOHHYIO NanaTy Cnm1cok akuMOHEPOoB MO 3anpocy perucrparopa. B gan-
HOM crny4ae UmMeeTcs B BUAY Pa3oBblfi XapakTep UCNOMNHEHNst Takoro TpeboBaHus, B
nocnegyoLLleM ykasaHHble cBefeHus OyayT 0OGHOBNATLCS B aBTOHOMHOM PEXUME;

— areHTOB MO CO34aHUI0 KoMMaHui. YTobbl AokasaTh, YTO CeMeliHasi KoMnaHust
Hagnexalimm obpa3oM OCyLLECTBMSIET CBOK NpeanpUHMMAaTENbCKY OESATENBHOCTD,
opraHusauus, npexage 4em OHa CMOXET 3aperncTpMpoBaTbCa B permcTpaLnoHHON
nanare, 4omkHa ByaeT NpeacTaBUTb PErMcTpaTopy 3akiioyeHne areHTa no co3aaHuto
KOMMaHWIN, akkpeaUTOBaAHHOMO y perucrpaTopa;

— BHeApPEHUS HOBbIX NPOLIECCOB ANS UCKMYEHUs KOHMAeHUMansHon nHgop-
Maumun (MMeH, agpecoB, NOANMUCEN) N3 peecTpa, Hanpumep, Ans Tex, KTo MOXET AoKa-
3aTb, YTO 3TUM MOXET ObITb MPUYMHEH Bpes.

Ewe ogHom cTpaHom, OCTUrLEN 3HAYUTESNBHOIO Nporpecca B pernaMmeHTaumm
npolecca 1 MexaHM3MOB NPOBEAEHUSA peopraHM3aunm ceMenHblx KoMnaHui (pu-
andeckux nuu), aensetca Vicnadusa. Ctout Takke obpatuTb BHUMAHME Ha ee OnbIT
1 3aMMCTBOBATb MOSIOXKUTENbHbBIE acNeKTbl NPaBoOBOrO PerynMpoBaHus A5s nporpec-
CVMBHOIO M3MEHEHWsI POCCUINCKOro 3aKOHOAAaTeNbCTBa B paccMaTprBaeMoOM acnekTe.

[Ona Hayana ycTaHOBMM, YTO MOHUMAaETCH B MCMNAHCKOM 3aKOHOA4aTenbCTBe
non peopraHusaunen cemernHom komnaHun (Lpnan4eckoro nuua — corporate
reorganisations). KopnopaTvBHble peopraHnsauum ceMerHbiX KOMNaHuin — 3To npa-
BOBOM MEXaHW3M Mo U3MEHEHMNIO CTaTyca PUAMYECKOro nmua, oCyLLEeCTBASEMbIN,
Kak npasunmno, nocpeacTBOM pasnunyHbIX BUAOB YaCTHOMPAaBOBLIX cAenok. B vacT-
HOCTW, NCNAHCKOe 3aKOHOAATENbCTBO PerynupyeT cregyoLwme hopmbl peopraHusa-
uun: cnusiHve, BblaeneHne, rmobanbHyto nepegady akTmeoB U obasatenscTs (GTAL)
Kak kopriopaT/BHble onepaLmu, KOTopble Npu3BaHbl NOBNUATL Ha 6anaHc 1 CTPYKTypy
aKLMOHEPOB, BOBIEYEHHbIX B CEMENHbIN Br3Hec.

[MpuMeHeHne UMEHHO KOPMOpPaTUBHLIX 0653aTeNbCTB Nyylle NOAXOAUT Ans NpoBe-
OEeHUs KopnopaTuBHbLIX peopraHn3aLin ceMenHbIX Kopnopauuin. Takme koprnopaTuBHbIe
onepauum (06s3aTenbHble KOPNopaTUBHbIE PEOPraHM3aLnm) OMKHbI OCYLLECTBNSATHCA
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COrnacHoO yCTaHOBIEHHOW npoLeaype 1 COOTBETCTBOBATbL OnpeaerneHHbIM Tpebosa-
HMAM 3aKkoHodaTenbCTBa. B pesynbrate cnusHus aBe cemeriHble komnaHum unm bonee
(ueneBble KOMMaHWKM) CTAHOBATCSA €QUHON CEeMENHON koprnopaumen nocrne nepenaym
aKTMBOB 1 06593aTeNbCTB B LIENIOM B CUITY 3aKOHa W BblAENEHNsT akLMoHepam — une-
HaM CeMbW NMKBUAMPYEMbIX KOMMNaHUA akLMn B BO3HMKAIOLLEN CEMENHOM KOMMaHnn
(nprobpeTatoLLen koprnopawuumm), KoTopasi MOXeT ObITb BHOBb CO34aHa KOMMaHuen unm
OOHOW U3 NPUCOEeaUHAEMbIX KOMMNaHWUI (CNSTHUE NyTEM NOIMOLLEHNS).

BbloeneHne coctouT 13 pasgeneHnsa akTUBOB LeNeBoN CEMENHON KOMMaHUN Ha
ABe yactu unu 6onee 1 MOXET NpUHMMaThL criegytoLme PopMbl:

— MONHOE BblAENEHNE, NpU KOTOPOM LieneBas CeMenHas KOMNnaHus NuKBUANPY-
€Tcsl, a ee aKkTMBbI JeNATCS Ha ABe YacTu unu donee, Kaxgas U3 KOTOpbIX LIENTMKOM
nepefaeTcs B CUMy 3akoHa NpuobpeTaroLMM KOMNaHUsM, a akLMOHEpPbI LerneBon
KOMNaHUM Nory4aroT B3aMeH J0NM B Kaxaon npuobpeTatoLert KoMnaHuy nponopLmo-
HanbHO UX gore B NpMobpeTaemMon KOMMNaHuu;

— YacTu4HOe BblErNeHre, Npu KOTOPOM LiernieBasi KoMnaHus (KoTopasi He NMKBU-
AVpoBaHa) nepenaeT O4HY UM HECKOSbKO YacTel CBOMX akTUBOB (Kaxaasi U3 KOTo-
pbix 0Opa3yeT «3KOHOMUYECKYIO €AMHULYY») B LLENIOM B CUIY 3aKOHa KOMMaHWUU-MNpu-
obpertarento; Npy 3TOM akUMOHepbl NpuobpeTaemMon KoMNaHUM Nony4arT B3aMeH
aKUMKM Kaxaon 13 npmobpeTaroLimx KOMNaHui NponopLMoHansHO NX Aone yvyacTus B
npuobpeTatoLlert KOMNaHUK, YTO YMEHbLUAET ee YCTaBHbIV Kanutan Ha HeobxoanMyo
CyMMYy;

— CnusiHMe, Npu KOTOPOM LeneBas cemerHasi KomnaHus nepegaet ogHy unm
HECKOIbKO YacTel CBOUX aKTMBOB (Kaxaas U3 KOTOpbIX 06pasyeT «3KOHOMUYECKYHO
eanHNLY») OOHOM UMM HECKONbKUM NpruobpeTaroLiMmM KOMMaHUsM.

MprobpeTatoLlast KOMNaHWsa NPy BblAENEeHUN MOXET BbiTb BHOBL CO34aHHON, NN
CYLLECTBYHOLLEN KOMNaHWel (BbiaeneHe nyTem nornoLweHns), Unu n Tem, 1 pyrum,
ecnu nveetcs 6onee oaHONM NpuobpeTatoLLen KOMNAHUN.

dopma BblaeneHus Takke npuMeHsieTcst B VicnaHum kK nepegade npuobpetaemon
CeMelriHON KOMMaHMen BCeX CBOMX akTMBOB U 006s3aTenbCTB NpuobpeTatoLLen Kom-
naHuu, Npu 3TOM LieneBas KOMNaHUs noslyvyaeT B3aMeH BCe akumu npuobpeTatoLuen
KoMnaHuu. OTOT Tvn caenkun obblYHO Ha3bIBakoT cybcuanapusaumen. B cootBeTcTBmM
¢ GTAL ueneBasi koMNaHWsi NepefaeT Bce CBOM akTUBbLI 1 006A3aTenbLCTBa B LIENOM
B CUINY 3aKOHa OAHOMY WS HECKOMNbKMM CBOUM aKUMOHEpaM Unv TPeTbUM Nnam B
0OMeH Ha KOMMeHcaLMio, KoTopasi HE MOXET COCTOSATb U3 aKLMIN Takux npuobpeTato-
LLMX KOMMNaHWUA. BHyTpurpynnoBbie KopnopaTBHbIE peopraHn3aumnm MoryT OCyLLecT-
BMATLCA U NOCPEACTBOM OPYrUX onepawmn, Taknx Kak npogaxa akTMBOB UMW akuui,
npvBneYeHne HeJeHeXHbIX BKNagoB akLMOHEPOB B Kanutan KOMNaHum Unn ycTaHoB-
NEHNE HeEeHEXHbIX BbINaT akuMoHepam.

Mpouecc KopnopaTMBHON peopraHM3aLmm ceMeriHbIX KOMMnaHui B VicnaHum 0606-
LLIEHHO BbIMAAUT crnegyowmm obpasom. OpraHnsaunoHHas peopraHmsaunst — Kop-
nopaTvBHas onepauus (cuctema caernok), npeacraensioLlas cobon obsizatensHyto
pernaMmeHTUPOBaHHYIO Npoueaypy, KOTOPYH MOXHO pasgenuTb Ha Tpu aTana: nog-
FOTOBKM, MPUHATUSA PELUEHUS U UCTIONHEHUS.

Ha nogrotoButensHOM atane cemeriHble KOMMaHWW NOAroTaBNMBaT AOKYMEHTa-
LMo, KOTOPas CMyXMT OCHOBaHWeM Ansi ogobpeHns akumoHepammn 06s13aTenbHOM Kop-
nopaTuBHON peopraHnsaumm n MHOPMUPOBAHUSA APYTMX 3aUHTEPECOBAHHbIX TPETbUX
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nuy, (HanpuMep, COTPYOHWKOB U KpeauTopoB): Byxrantepckuin 6anaHc, obLmi NpoekT
YCINOBUSA peopraHn3aLmm, OT4ETbI HE3ABMCUMbIX 3KCMEPTOB U OTHEThI AMPEKTOPOB MO
0o6LWMM npoekTam yCroBui.

Ha aTtane npuHATUSA peLleHns akLMOHepbl KOMNaHWN, y4acTByOLWUX B obs3aTenb-
HOW KOpNopaTMBHOWN peopraHnsauum, 4OMKHbI ee 0400puTh.

Ha atane nucnonHeHus pelueHns akLuMOHEpPOB KOMMNaHWA, yTBepxXaatLLme ycra-
HOBJEHHYI0 3aKOHOM KOPMOPaTUBHYIO peopraHv3aLumio, AOMmKHbI ObITb 0hopMneHb! B
BMAe odmumManbHOro akta nepen Hotapuycom (MyGnuyHbIA akT 0 peopraHusauunm) B
COOTBETCTBUU C 3aKOHHbIMU NPeanMCaHnsMu.

AKTyaneH Bonpoc: kakve mepbl NpegycMOTPeHbl UCNaHCKMM 3aKOHOAATEeNbCTBOM
ONS ycrnewHoro NnpoBeaeHns peopraHnsanum ceMerHbix komnaHuin? MNepen npouec-
COM peopraHu3aLmm CyLLecTByeT npeaBapuTensHas dasa, BO BpeMs KOTOPOW AOMKHbI
ObITb BbIMOMHEHbI CriegyoLLme AeNCcTBUS:

— YCTaHOBKa NnpeaBapuTenbHbIX CPOKOB W NOArOTOBKA NpeaBapUTeNbHbIX OLIEHOK
1 0OMEHHOro Kypca akuumi;

— KOoMMneKcHas npoBepka Toro, TpebyTca nu kakue-nnbo opmel cornacus
TPETbEN CTOPOHbI U (UN) NHBIX OPraHoB;

— HarmnoroBblIli aHanm3 obs3aTenbHOM KOPNOPaTUBHOW peopraHn3aumu;

— NpaBOBOM aHanu3 OTHOCUTENbLHO TOro, korga 6bino 66l yMecTHO MHPOPMUPO-
BaTb PabOTHMKOB UMW NX NPEACTaBUTENEN O PeopraHn3aLn B COOTBETCTBUM C 3aKOHO-
0aTenbCTBOM Y HEOOXOAMMO NN NPUHATUE KaKNX-NMBO Mep B OTHOLLEHUM paboTHNKOB
B pesynbraTe peopraHusalmn B COOTBETCTBUM C 3aKOHOAATENbCTBOM.

YkasaHHble NoaroToBUTENbHbBIE NPOLIECCHI HE PernameHTMPOBaHbI 3aKOHOM, OHaKO
yCTaHaBMMBAKTCS NOA3AKOHHbIMU akTaMy OpraHa, OCyLLEeCTBISIOLWEro perncrpawm-
OHHble OENCTBUS.

OpHol U3 OCHOBHbIX XapaKTEPUCTUK 1 NPenMyLLEeCTB 06a3aTenbHOM KopnopaTums-
HOW peopraHunsauunn SBnsAeTcs To, YTO BCe aKTMBbI 1 00s13aTenbCcTBa Npnobpetaemon
KOMMNaHWK Lenukom nepeaaroTcs npuobpeTatoLeri KoMnaHum B cusy 3akoHa 6e3 oco-
ObIx TpeboBaHui, KOTOpble 0OLIYHO NPUMEHSOTCS K Nepenade. Kpeantopbl Kaxaow us
CeMelHbIX KOMMaHWA, y4acTBYHOLLMX B 0683aTeNbHOM KOPNopaTUBHOW peopraHm3aLuy,
MMEIOT NpaBo BO3paXaTb NPOTUB HEE B TEYEHME OAHOro Mecsila nocne oobaABneHus
pelleHnsi 06 ee yTBepxxaeHUn. [laHHoe NpaBunno yCTaHOBEHO B OTHOLLIEHUN Takux
KpeouToB, 06s13aTenbCTBa nepes KoTopbiMy CyLLIECTBOBanNu 4o Aathl, korga obuime
NPOEKTbl YCNOBUI BbINK 3arpy>KeHbl Ha KOPNOPaTUBHBIN BEO-CaNT nnv 4eNOHMPOBaHbI
B KOMMEPYECKUIA PEECTP, U CPOK NX AENCTBUS K TOMY BPEMEHU ELLE HE UCTEK.

Ecnu kpegutop Bo3paxaeT npoTvB 0653aTenbHON KOPNopaTUBHOWM peopraHu3aumm,
OHa He MOXET ObITb UCMOMNHEHa (T.€. NyOGNUYHbBIN aKT O peopraHM3aLum He MOXET ObITb
BblaH) 4O TeX Nop, noka 06s13aTenbCTBO Takoro kpeautopa He ByaeT MCNOMHEHO UMK
obecneyeHo ero yaosneTsopeHve. Ecnv npeaycMoTpeHHas 3akoHOM KopriopaTyBHas
peopraHu3aLms OCyLLEeCTBMASETCSA, HECMOTPS Ha TO, YTO KPEAMTOP AOMMKHbIM 0Opa3om
N CBOEBPEMEHHO BOCMONb30Barncsa CBOMM NpaBoOM Ha BO3paxeHue, 6e3 rapaHTum
unun obecneveHnst ero obsi3aTenscTBa Ha 0603HAYEHHbIX YCIOBUSAX, TakoW KpeauTop
MOXET 3anpocuTb B KOMMEPYECKOM peecTpe 3anucb 06 ocyLLeCcTBNeHnn ero npasa
BbICTYyNaTb NPOTKB.

KopnopaTtnBHas peopraHusaumsi omkHa ObiTb OKOHYaTenbHO ogobpeHa o6-
LWmM cobpaHmeM (unu, ecnu NPUMEHMMO, eAUHCTBEHHbBIM aKLMOHEPOM) KaXaomn 13
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BOBIEYEHHbIX KOMMNAHUN, 32 UCKITHOYEHNEM HEKOTOPBIX YNPOLLEHHbIX YCTaBHbIX KOP-
nopaTuBHbIX peopraHnsauuin. Hanpumep, B criydyae «HeHaanexallero CrmsaHusa» He
TpebyeTca ogobpeHne akuMoHepoB Lenesor komnaHum. PelnerHne o6 yTBepxaeHun
o6sA3aTenbLHON peopraHn3auumn JOMKHO CTPOro COOTBETCTBOBATL OOLLMM YCIOBUSIM
npoekTa; noboe OTKNOHEHNE OT HMX PAaBHO3HAYHO OTKa3dy OT 0bsA3aTenbHOW peopra-
HU3aunK.

Hebe3bIHTEPEeCHO OCTAHOBUTLCS Ha TOM, Kakue AOKYMEHTbI Hy>HbI MPpY peopraHu3a-
umm komnanum B Mcnanum. OBLLMI NpoekT ycrnoBumin TpebyeTcs Ansa Bcex 06s3aTenbHbIX
KOpnopaTUBHbIX peopraHm3aunii u AomkeH 6biTb O4MHAKOBbBIM AMst BCEX KOMMaHWI,
y4yacTBYyHOLLMX B 06s13aTeNbHOM KOPNOpPaTMBHOW peopraHn3aumm. Vix ocHoBHas uernb
3aKn4aeTcs B NpeaoCTaBeHn COOTBETCTBYHOLEN MHOPMALIMK aKLMOHepam Ans
MHEOPMUPOBAHHOIO rofI0COBaHUSA Y TPETbUM NMLUaM, YTOObl OHM ObINM B COCTOSIHWM
NpuHATL N06oe peleHne (Hanpumep, KPEAUTOPaM, KOTOPbIE AOMKHbI ObITb MPOUH-
dopMMpoBaHbl, YUTOObI BOCMONb30BaTLCA CBOMM NPABOM Ha BO3PaXKEHME).

OB6LWMIi NPOEKT YCNOBUI OOMKEH BKMOYATL CredytoLlme KI4veBble YCrnoBus 0ba3a-
TENbHOW KOPNOpaTUBHON peopraHn3aLmmn: HackosbKO 3TO NPYMEHMMO, HaMMEHOBaHNEe
y4aCTBYIOLLMX KOMMaHWI, KO3 dULUMEHT oBMeHa akumnsiMun, AaTty BCTYNNEHUs B CUMyY
C TOYKM 3peHmns ByxranTepckoro y4eTa, ycTaB npuobpeTaroLlert KoMnaHum, NoTeHL M-
anbHoe BNusiHNe 06A3aTenbHON KOPNopaTUBHOWM peopraHn3aumm Ha COTPYOHUKOB Y
reHgepHoe BNUsiHUE Ha COBET OUPEKTOPOB.

B cnyyae cnusHusa He3aBUCKMMbIN 3KCNEPT AOMKEH Bblpa3UTb MHEHME O COOTHOLLE-
HUM OBMeHa aKkUMAMU 1 KpUTEPUSX, NCMONb3yeMbIX AN ero onpeaeneHuns, a Takke o
TOM, COOTBETCTBYIOT NN aKTUBbI M0G0V NNKBUAMPYEMOW LIeNeBON CEMENHON KOMMaHUK
aKkTMBaM BHOBb CO3[laHHOM NprobpeTatoLLen cemeriHon komnanuun. B cnyyae Bbige-
NEeHUs HE3aBMCUMbIV SKCNEPT Takke AOMKEH Bblpa3uTb MHEHUE 00 OLieHKe aKTMBOB,
nepefaBaeMbIxX LleneBon komnaHuen. Bce komnaHmm, yyacTByoLme B 0693aTensHON
KOPropaTUBHOWM peopraHu3auum, A0MKHbI 0POpMUTL NYBNMYHBIN akT O peopraHn3aLmu.
B cnyyae ynpoLleHHo KopnopaTUBHOW peopraHn3aLmn HEKOTOPbIE U3 YNOMSHYTbhIX
OOKYMEHTOB MOTyT He TpeboBaTbCs UMM UX MUHUMarbHOe 0bs3aTenbHoe coaepxa-
HWE MOXET ObITb COKpaLLEeHO.

OTBETCTBEHHOCTb pacnpenenseTcs No 3akoHy MeXAy BOBIEYEHHBIMU KOMMAHUSMU
cnegyowmmM obpasom:

— npuv cnusiHum npuobpeTaroLlas cCeMerHas KoMnaHus NpMHNUMaeT Ha cebs Bce
obsa3aTenbcTBa U 06A3aTENbCTBA LIENeBON KOMNaHuu;

— Npuv BblAENEHUN Kaxaas npuobpeTatoLas KoMNaHUsa HECET CONMAAPHYH OTBET-
CTBEHHOCTb 3a Nntoboe HapyLueHne 06a3aTensCTB 1 0643aTenbCTB, B3ATLIX HA cebs
ApyrumMmmn npruobpeTarLmMm KOMNaHMaMu, B npegenax YACTon CTOMMOCTU npuobpe-
TEHHbIX €10 aKTUBOB, a eCnu Lienesasi ceMenHas KOMNaHUs «BbDKMBAET», OHa Takxke
HeceT CONnMAapHY0 OTBETCTBEHHOCTb (6e3 orpaHuYeHnin).

lMocne npoBegeHWs peopraHnsauum KoMnaHuaM Heobxoaumo NpeanpuHATL cre-
aywolwme warn: npuobpetarens AOMKEH Nogath yBeJOMIIEHME B UCNAHCKME Hamno-
roBble OpraHbl C yKazaHWeM TOro, NMPUMEHSETCHA UMM OTMEHSETCA PEXMM HaNOroBoM
HEeWTpanbLHOCTY; Nnepeaadya ceMenHoro NPeanpuUATAS OOImKHa ObITb 3aperncTpupo-
BaHa B [eHepanbHOM Ka3HadelncTBe coumanbHOro obecneyeHns B Te4eHmne LWecTu
KaneHgapHbIX AHEN nocrne nepeeoga COTPYAHMKOB U 0huLManbsHOro yBeAOMIEHNS
locynapCTBEHHON CrnyX0bl 3aHATOCTU.
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B 3aBepLueHune, onupascs Ha onbIT OTAENMbHbLIX MUHOCTPAHHbIX MPABOBbLIX CUCTEM,
onpenenvm nepeyvyeHb M3MEHEHUN N JOMONMHEHWI, NOANEXKALLUMNX BKITHOYEHUIO B POC-
CUINCKOE 3aKOHOAATENbCTBO, PernaMeHTUpytoLLee NpoLecc peopraHnsaumm ceMen-
HbIX KOMMaHWM:

— BHeCeHue nonpasok B poccuiickoe 3akoHoaatensctso (MK PP, 3akoH 06 OO0,
3akoH 06 AO) NpUMEHMNTENBHO K AOKYMEHTaM, HEOOXOAMMbIM AN NOArOTOBKN O6LLe-
cTBaMu (CEMeNHbIMM KOMMNaHUsiMK) NpU NPoOBEeAEHUN peopraHnu3aLmnmn, a UMeHHo ae-
Tanusaumsa n opmanmsaumns CoCTaBneHns NOUMEHOBaHHbIX B 3aKOHE JOKYMEHTOB,
TpebyeMbix ANsi NPOBEAEHUS peopraHnu3aumm — nepeaaToyHoro akta, cornalleHus
O CNUsIHWMK;

— co3gaHne NPOBEPSIOLLEro U KOHTPONUPYHOLLIEro OpraHa, KOTOPbIA OCYLLECTBAN
Obl NPOBEPKY peopraHM3aLnm CEMeNHON KOMMNaHUn Ha ee PUKTUBHOCTb NOCPELACTBOM
NpoBepKn (PUHAHCOBbLIX MoKasaTenen ooLWeCTB 1 BbIABNEHUS NPU3HAKOB nNpeabaHk-
POTHOIO COCTOSAHWUA. TakKMMU MONTHOMOYMAMM MOXHO HAAENATb U ayauTOpCKue op-
raHv3aumm, KotTopble MOrnun Gbl OCYLLECTBNATb YKa3aHHY AeATenbHOCTb, NPonas
cneumansHyto akkpegutauuio B ®HC Poccum (3To cokpaTtuno 6bl 06sa3aHHOCTM peru-
CTPUpYHOLLIEro OpraHa NocpeacTBoM AenernpoBaHns HacTu NOTHOMOYMIA cneLmanbHbIM
y4YaCTHMKaM, HO He BbIBENO Obl NOMHOCTBIO KOMMaHWUK u3-nog koHtpona ®HC Poccun).
OpHako CTOUT NOMHUTB O CYLLECTBYIOLLEN B HALLEN CTpaHe 3aperynMpoBaHHOCTU 1
O NPaBOBbIX MeXaHU3MaXx, KOTOpble MO Obl 3aLUTUTE CEMENHbIE KOMMaHUN OT
BMUSHWUS U OABMNEHUSA CO CTOPOHbI HeJOBPOCOBECTHBLIX YH4ACTHUKOB 3KOHOMUYECKON
OeATenbHOCTY;

— BBeAEHNE LUMAPOBOro 3NEKTPOHHOIO AOKYMEeHTO060opoTa U eAMHOW AMNEKTPOH-
HoW 6a3bl 3HAYNTENBHO YCKOPUIO Obl U CKOPPEKTMPOBAO NPOLIECC peopraHn3aumm
ceMelHbIX KoMnaHun. NpoBepka 3asiBNeHnn Ha peopraHn3aumio, y4aCTHUKOB Takon
permcTpaummu npoxoguna 6bl aBTOHOMHO U aBTOMaTM3NPOBaHoO, 6e3 yyacTus coTpya-
HWKOB YNOMHOMOYEHHbIX OPraHoB;

— YCTaHOBIEHWE rapaHTUi U HaAMexallero UCNonHeHs 06a3aTenscTB — 3TO
COBpPEMEHHbIM 3aKOHOOATENbCTBOM He perynupyetcs B npuHumne. OpdeKkTUBHbIM
peLleHnem AaHHOro Bonpoca Mormo Obl BbICTYNaTh BHeAPEHUE 06513aTenbHOro anek-
TPOHHOTO AOKYMEHTa B MNpoLecce peopraHnsaunm ceMenHblx KomnaHuin. B atom go-
KyMEHTEe peopraHnsyemMoe nuuo yctaHaBnmeano 6kl cBoM 06513aTensCcTBa, rapaHTum
MO MX UCTIONHEHMIO NOCTEe NPOoBeAeHUS peopraHm3aumn. B Hem onpegensanucs Gbl Bce
KpeauTopbl obLLecTBa C ykazaHUeM KOHKPETHbIX 0643aTenbCTB, CPOKOB UX UCTIONHE-
HKA; paboTHMKK, Nepen KOTOPbIMU OBLLIECTBO MMEET TPyAOBble 00513aTensLCTBa, U T.4.

— NPVHATME NOA3AKOHHbIX M NMOKaNbHbIX aKTOB B OTHOLUEHWMN CNeLnansHOro Ha-
noroobnoxeHns n ByxranTepckoro yyeta ceMeHbIX KOMMaHWR, 4To crnocobcTBoBano
Obl JanbHenweMy pasBuTUIO U FOCYAAapCTBEHHON NoAAEPKKEe CEMENHOro Npeanpu-
HUMaTenbCcTBa. [1ogobHble 4OKYMEHTbI BbICTynanu Gbl, C OAHON CTOPOHbI, MHpopMma-
LUMOHHBIMW MaTepuanamu, ¢ Apyron — HopMamu, HecobnaeHNe KOTOPbIX BMEKOo Obl
HanoXeHue CaHKuMii B OTHOLLEHUM CEMENHbIX Kopropauui.

YKasaHHble NoTeHUnanbHble HOBEMSbl POCCUACKOro 3aKoHOoA4AaTeNbLCTBA 3Ha-
YNTENbHO Obl YNPOCTMNK 1 cOanaHcMpoBanu NpPoLecc peopraHn3auumn ceMemHbIxX
KOMMaHWI ANs BCEX UX Y4aCTHUKOB — YNeHoB ceMbu. OTKPbITOCTb, NPOCTOTA, aB-
ToMaTM3aLus, He3aBMCMMOCTb U AeTanbHOe 3aKkoHod4aTeNbHOe perynmpoBaHune oa-
HO3Ha4YHO YMEHbLUMUNN Bbl BO3MOXHOCTU «0bx04a» 3akoHa CO CTOPOHbI CEMENHbIX
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KOMMaHuWi — He[0GPOCOBECTHLIX Y4aCTHUKOB 9KOHOMUYECKOro 060poTa, NCMOoNb3yHo-
LLMX CYLLEeCTBYIOLME 3aKOHOAATENbHbIE NMPOGESbI.
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