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Oco0eHHOCTH CO3JaHMS OPTraHOB YIIPABJICHUS NPU PeOPraHu3alun

KOMMEpPYEeCKUX OpraHu3auui

OgHuUM M3 JAMCKYCCHOHHBIX BOIIPOCOB, CBSI3aHHBIX C KOMOMHUPOBAHHOMU
peopranuzanuein KOMMEPUYECKHUX OpraHu3anuu, ABJISIETCS npobiema
(bopMHpOBaHUS OPraHOB YIPABIICHHUS.

B nokTpuHE M NMpaBONPUMEHUTENBHONW MPAKTUKE CIEAYET BBIACIUTH TPH
OCHOBHBIX BOIIpOCa, KOTJa:

1) npu pasgeneHUM MOCPEACTBOM CMEUIAHHOW peopraHu3alud U3
IOPUIMYECKOTO JIMIIA OAHON OpraHU3alMOHHO-TIPaBOBOI (OpMbI 00pa3yroTcs J1BE
OpraHu3allid Pa3IMYHBIX OpPraHU3AIMOHHO-TIPaBOBEIX (opm (OIID), Hexenu
peopranuzyemas KoMmmaHus (mpumep - akiponepHoe oomectBo (AQO) pazaensercs
Ha OOIIECTBO ¢ orpaHrueHHON OTBEeTCTBEHHOCTHIO (OOQO) M MpOU3BOCTBEHHBIN
xooneparus (I1K));

2) IPOUCXOIUT CIUSTHUE IBYX KOMMEPUECKUX opraHu3anuii pa3nunyusix OIID
Cc 00pa30BaHMEM TPETheH KOMMIAHWU B HWHOM, Hexenu y ciuBarommxcs OIID
(npumep - nosiHoe ToBapuiecTBo (IIT) ciuBaercs ¢ OOO ¢ oOpa3oBaHuEM MO
pe3yabpTaram takoro ciausHus AQO);

3) BO3HHMKaeT MmpodiieMa CUMMETPUYHOCTH TpaHchOpMAaIMd OpraHoOB
VOpPaBJIEHUS B CBS3M C YCTAHOBJIEHHOM 3aKOHOJATENbCTBOM CTPYKTYpOU
ynpasieHus kaxaon uz OIID.

AHanu3 JAEUCTBYIOLIETO 3akKoHomarenbcTBa Poccuiickoit ®enepamuu o
KOMMEPUYECKUX OPraHu3alMsAX TO3BOJISIET BBIACIUTH CIEAYIOINIUE OpPTaHbl
yopaBieHus, TnpeacTaBieHHble B [Ipwnoxkenun  "Opransl  ynpaBieHUs
KOMMEPUYECKHUX OpTraHu3anuii".

[IpyHIMOHATBEHBIM ~ MOMEHTOM IIPH  COBMEUIEHHOM  peOopraHu3aluu

KOHCOJINAWPOBAHHOT'O THUIIA (pa3zxeﬂeHI/Ie (BBII[CJ'I@HI/IC) B COUYCTAaHHUHU CO CIMAHHEM



(mpucoenMHEHUEM)) SIBIETCSI TO, YTO OpraHbl YINPAaBJICHUS CYIIECTBYIOIIETO
OJTHOMOMEHTHO IPOMEKYTOYHOTO FOPHINYECKOIO JIMIA, 00pa3yeMoro Ha CTaJuH
paznencHusi (BBIIEICHUS), 3a HCKIIOYEHHEM HCIOJIHUTEIBHOIO OpraHa, He
dbopmupyrorcsa BoBce. VckimoueHrneM MOXHO Ha3BaTh TOJIBKO TOT CIIydail, Korja
COBMEIIICHHAs peopraHu3aius He Obliia J0Be/ieHa 10 KoHma. [Ipu Takoil cutyaruu
COBMEIICHHAsl peopraHu3alus TpaHcPopMUpyeTcs B 0ObIYHYIO, U B CIIy4ae OTKa3a
COOCTBEHHHKOB OT MPOJOHKEHUS PEOPTaHU3alMi OHU OyayT 0OS3aHbI B TEUCHUE
OTIPEJICTICHHOIO0 3aKOHOM CpoKa c(opMupoBaTh OpraHbl ympaBieHus. [laHHBIM
MOMEHT CJelyeT MOAPOOHEUIINM 00pa3oM MIpOIUcaTh B HOPMax CHELHUATIBLHOIO
3aKOHOJATEIbCTBA.

OtcyrcTBUE  HEOOXOAMMOCTHM  CO3/JaHHUA  OPraHOB  KOPIOPATUBHOTO
VOPABJICHHUS  MPU  KOHCOJNMAMPYIOIIMX  COBMEUIEHHBIX  PEOpraHU3ALMIX
OOBSCHSIETCSI TEM OOCTOSTENBCTBOM, YTO IPOMEXKYTOUHBIE IOPUIUYECKHE JIMLA
IIPEKPAIIAOT CBOIO ACSATENBHOCTD, €1Ba CO3JaBLIUCH.

[Ipu popMuUpOBaHMK OpPraHOB YIpPaBICHUS HOPUAMYECKH 3HAYMMBIM OynIeT
CO3/IaHHE€ OpPraHOB YIPaBJICHUS TMOCJIE MPOLEAYpPbl CIUSIHUS/TIPUCOCTUHEHUS,
BCJIEZICTBUE YETO BOMPOC 00 UX (POPMHUPOBAHUU JAOJKEH OBITh pa3pelleH Ha CTauu
MPUHSATHUS pelIeHus (PEIICHHIT) O COBMEIIEHHON peOpraHn3aIiuy yYKa3aHHOTO THUIIA.

WNuas cutyanus HaOmomaercss mpu TpaHCPOPMAIMOHHON COBMEIIEHHOM
peopranuzanuu (Mojaenu "mprucoeAMHEHNE C OAHOBPEMEHHBIM MTPeoOpa3oBaHuEM U
BBIICJICHUE C OJHOBPEMEHHBIM IMpeoOpa3oBaHueM") - 37e€Ch B OOIIEM €IUHOM
poliecce COYeTaHWsl B KaueCTBE OTACIbHOW (DOPMBI peopraHU3aAlMK BBICTYNAET
npeoOpa3zoBaHue IOPUIUIECKOTO JIMIIA.

CoOTBETCTBEHHO, JI1 MPOBEACHHUS BTOPOMl LIEMOYKH - MpeoOpa3oBaHUs -
HE00XO0AMMO, YTOOBI B UTOT€ CO3/IaHHASI PEOPTaHMU3alUsl UMela COOTBETCTBYIOIIHNE
OpraHbl YIpaBleHUs, KOTOPbIC, (PaKTUUECKH HE (PYHKIIMOHHPYS B paMKax OJHOU
OpraHU3alMOHHO-TIPABOBOM (POPMBI, TpaHC(HOPMUPYIOTCS B OpPTaHbl yIPABICHHUS
npyrou OIID.

Eme Oonee akTyaabHbIM JaHHBII MOMEHT CTaHOBHUTCS NpPHU IPOBEACHHUU

CMEIIAaHHON M KOMILIEKCHOM peopranmMsanuu, B KOTOPbIX BO3MOXKHA CUTYyalUsd HC



npocTo TpaHchopMmalMu OpPraHOB YMpaBieHHs, a TpaHCHOpMaLUU JBOWHOTO
xapaktepa. Ilpm Takoil TpaHchopManMM ~OpPraHbl  YIOPaBICHUS  OJHOU
OpraHU3allMOHHO-TIPAaBOBOM  (OPMBI  IOPUUYECKOTO  JIMIIA MOTYT  OBITh
TpaHC(OPMHUPOBAHBl B OpraHbl YIpPaBJIEHUS JBYX COBepiIeHHO pas3Hbix OIID,
HalpuMep TMpU pa3leleHUU aKIMOHEpPHOro oO0mjecTBa Ha OOIIECTBO C
OTpaHUYCHHON OTBETCTBEHHOCTHIO U MTPOU3BOACTBEHHBIN KOOIIEPATHUB.

Wmn npyras curyauus - BbiaeneHue u3 AO nppyroro AO mpeamnosaraer
co3nanue: 1) oOmiero coOpaHusi aKIMOHEPOB (BBICIIMNA OpraH yIpaBlICHHS); 2)
UCIIOJHUTEIBLHOIO OpraHa (Hanpumep, TeHEPAIbHOTO JUPEKTOPA); 3) KOHTPOIBHOTO
opraHa (peBU3MOHHOM KOMHUCCHMU) W COBETAa JUPEKTOPOB (HAOIIOJATEIBHOTO
COBETA).

I[Ipu  ogHOBpemMeHHOM  mpeoOpa3oBaHuM  BblAenuBHIerocs AO B
npousBoAcTBeHHbI koomepatuB (IIK) opranel ympaBneHus axkIMOHEPHOIO
oOmiecTBa, (pakTUUECKU HE yCNEeB MPOPYHKIMOHUPOBATH, TPaHCHOPMUPYIOTCS B
OpraHbl YNpaBJieHUs TMPOU3BOJICTBEHHOI'O KOOMepaTuBa: oOliee coOpaHue
aKIMOHEPOB - B o0111ee coOOpaHKe WICHOB KOONEPAaTHBA, TeHEPAJIbHBIN TUPEKTOP - B
npeacenarens 11K, pesusnonnas komuccus AO - B peBu3HOHHYI0 Komuccuio 11K,
COBET TUPEKTOPOB (HaOmoaaTenbHbIi) coBeT AO - B HaOmogaTenbHbIN coBeT AQ.

3/1ech HAJIULO MPOCTOE pa3pelIeHUe BONPOCa, TAK KaK OPTraHbl YIPABICHUS
aKLIIMOHEPHOTO O00IIecTBa, MPOU3BOJCTBEHHOIO KOOMNEpaTHuBa M OOIIECTBa C
OTrpaHU4YE€HHON OTBETCTBEHHOCTHIO BO MHOT'OM TOK/IE€CTBEHHBI U, UMEsI pa3JIN4us B
HA3BaHUU, BBIMOJIHSIOT, IO CYTH, OJIHY U TY XK€ (PYHKIIHUIO.

Ho kak ObITh B cuTyanuu, Hanpumep, Bbiaenenus uz OO0 apyroro OOO ¢
npeoOpa3zoBanueM mocieaHero B mojHoe ToBapuimiectBo (I1T)? Mmmu Bo3MoxkHA
Takas CHUTyallMsl - CIUSIHHE B paMKaxX OCYILIECTBJICHUS TPUBATU3ALMU ABYX
rocyaapcTBeHHbIx  yHUTapHbix  npeanpustuii ([YII) ¢ oOpasoBanmem
akrroHepHoro oobmiectsa (AO).

B nmnepBoM mpumepe CIIOKHOCTHh 3aKJIOYaeTcs B TOM, UTO TOJHOE
TOBApHILIECTBO OPIaHOB YIIPABJIECHUS HE UMEET, TaK KaK BCE JIeJla TOBAPUILN BELYT

JINYHO.



Bo BTOpOM mpumepe rocyIapCcTBEHHOE YHUTApPHOE MPEANPHUITHE HE WMEET
BBICIIMX OPraHOB YIPABJICHHMS], ONPEIEIAIOINX KOPIIOPATUBHOE y4acTHE, a PAaBHO
OpPraHOB PEBU3MOHHOTO KOHTPOJIS, TAK KAK SIBIISIETCSI KOMMEPUYECKOW OpraHu3auei
YHUTAPHOIO TUIIA, U BCE PELICHUS IPUHUMAET COOCTBEHHUK YUPEKACHHUS.

OTMeTnM, 4YTO yKa3aHHbIE CHUTyallud HE CBHJETEIbCTBYIOT, YTO
KOMOMHUpOBaHHas peopranuszanus Oyner 3arpyaneHa. OJHaKoO 3/1eCb HEOOXOIUM
TUOKUI TOJIXOJ, TPU KOTOPOM B 00S3aTEIBHOM MOPSIKE YYUTHIBAETCA TO, YTO
mo0asi peopraHu3ans ecTb KaK CO3[aHuE IOPUIUYECKOro JIMIA, TaK U €ro
IpeKpalicHue.

CrnenoBaTenbHO, caM 0 ce0e He TOKIECTBEHHBII XapaKkTep 3aKOHOAATENbHO
YCTaHOBJICHHOW CTPYKTypbl opraHoB ympasiaeHuss OOO, ¢ OAHOW CTOPOHBI, U
pernmamentupoBaHHblx B cT. 71 I'K P® npuHUOMNOB yIpaBlieHHS IOJHBIM
TOBApPULIECTBOM, TPEOYIOLIUX JIMYHOTO YYaCTHs KaXKJI0r0 TOBapulla, - ¢ Ipyrou, He
JIOJDKHBI  BBI3BIBaTh KAKUX-JTHOO CJIOXKHOCTEHW, €CIU paccMaTpuBaTh CTAIUIO
npeodpazoBanust OO0 B IIT kak mnpekpamenue OOO, ¢ OgHON CTOPOHBI, U
cozganue IIT - ¢ gpyroi.

B cBoto ouepenn, cnusaue AByx ['YII ¢ o6pazoBanrem AO CBUAETEILCTBYET
0 TIpeKpallleHuH JBYX mopuaudeckux Jwmi B (Gopme I'YII m coszmanum omHOM
opranuzanuu B popme AO.

COOTBETCTBEHHO, B IIEPBOM M3 pacCcMaTpuBAaeMbIX ciydaeB opranel OOO
(obmiee coOpaHue Y4YaCTHUKOB, COBET JUPEKTOPOB, TEHEPAIBHBIN JIUPEKTOP,
PEBU3MOHHAS KOMMCCHS) TMPEKpAIaloT CBOIO  JESATEIbHOCTh BMECTE C
npekpaiienrem aestenbHocTd OOO. A Ha cTaguu mpeoOpa3oBaHUS M CO3AaHUS
MOJIHOTO TOBapHIECTBa HEOOXOAWMO YyuyuThiBaTh HOpMBI cT. 71 T'K PO,
Kacarollrecs YIPaBJICHUS B OJIHOM TOBapuulecTBe. M eciii moiHoe TOBAPUILECTBO
HE UMeeT OpraHoB, xapaktepHbix mina OOO, To cieayer KOHCTaTUPOBaTh, YTO
TpaHcoOpMalMi ATHX OPraHoB IMPOU3OUTH HE MOXKET, a OyAeT HUMETb MECTO
MIPEEMCTBEHHOCTh: BO-TIEPBBIX, B KOPHOPATUBHBIX IpaBax MEXIY Y4YaCTHHUKAMU
OOO u ToBapHIlIaMu; BO-BTOPBIX, B UMYIIIECTBEHHBIX MpaBax Mpu oOMeHe J0Jei B

yctaBHOM Kkanutaiie OOO Ha gonu B ckiagouHoM kanutaie IIT. B ortnuuume ot
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W3MEHECHHUM, IPOUCXOIAIINX B IPOLECCE KOHCOIUAMPYIOLIEH COBMEIIECHHOU
peopraHu3aluy, yKazaHHbIe O3UIMH KaK pa3 U AeNaloT HEOOXOAMMBIM CO3/IaHHe
OpraHOB KOPIOPATUBHOIO yNpaBieHus B Hienouke BoiaesneHuss OO0, 4To no3Boiser
yKa3aHHOE MPEEMCTBO 00€CIIEUUTb.

AHAJIOTUYHO MPOLECC MPOXOJUT BO BTOPOM M3 PACCMOTPEHHBIX MTPUMEPOB.
Ho 3pecy mpoueaypa uaer or oOpaTHoro (IpekpamieHue - CO3/aHue), T.€.
IpeKpamaeTcst AesITeNbHOCTh UcHoaHuTensHoro oprana ['YII u oGpasoBanue B
paMKax aKIIMOHEPHOTO 3aKOHOJATeNIbCTBAa XapakTepHbIx aiisi AO opraHoB (oOiee
coOpaHue  aKIMOHEPOB, COBET  JIUPEKTOPOB, PEBU3UOHHAS  KOMUCCHS,
UCIIOJIHUTENbHBI OpraH), IpU 3TOM (OPMUPOBAHUE BOJM HA COBEPUICHUE
COOTBETCTBYIOIIUX JACHUCTBUN pUHAMIEKUT coOOCTBeHHUKY [ YII.

Takum  oOpa3oMm, B  CHUTyallud  CMEIIAHHOW, KOMIUIEKCHOH U
TpaHcHOpPMAIIMOHHON COBMEIIEHHOHN peopraHu3aiu npu GOpMUPOBAHUN OPTaHOB
YIOPABJICHUS KOMMEPYECKOW OpraHuM3alid Ha  3aKJIIOYMTEIBHOM  CTaauu
PEOPraHn3allMOHHBIX  NPOLEAYp  CIEAYET  PYKOBOJCTBOBATHCS  IMOPSIKOM
(GopMUpOBaHUSA JAHHBIX OPraHOB JJIi COOTBETCTBYIOLIEH OpraHuW3aldOHHO-
paBOBOM (POPMBI, KaK €ciu Obl JaHHas OpraHu3alus Oblia CO3/JaHa BHOBb.

Pa3perienne yka3aHHBIX BOMPOCOB MOKa BhITEKaeT U3 "myxa', a He u3 "OyKBbI"
3aKOHA, HO CTOUT HAACATHCS, UTO B OimkaiiieM OyayIeM COOTBETCTBYIOIINE
MO3UIIMU HAWYT CBOE OTPAKEHHUE U B 3aKOHOIATEIIHCTBE.



