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INPEOBPA3YBAHE HA JIPYKECTBA
YPE3 IPOMSHA HA TIPABHATA ®OPMA

Jou. 0-p /Kuexo bones
Jlunnomupan excnepm-cuemogooumer,
Pecucmpupan ooumop

Pesrome

Paspabomkama e noceemena na edun om HauuHume Ha NpeoOpaAsysame Ha
npeonpusmuAma — UMeHHO uYpe3 NpomaHa 6 npasuama ¢opma. Ha maszu ocnosa
aemopvm npeocmass Ccvb8cem HA KpAmKo npasHume @opmu HA Mbpeo8cKume
opyjycecmea U HaAYuHume 3a MAXHOMO npeobpaszyeane. AKkyewmupa Ha
ocobenocmume u peda Ha npeobpaszyeane upe3 NPOMAHA HA NpaAeHama @opma.
Ilocouenu ca wu3nonzeanume mepmunu '"npeobpazysawjo ce Opyocecmeo” u
"HoOYuUpedeHo opycecmso”.

ObvpHamo e 6HUMaHUe HA OCHOBHUSL OOKYMEHM — NIAaH 34 npeobpasysaue, u
UBUCKBAHUAMA KbM HE20 OMHOCHO (HOpMa, MUHUMATHO CbObPHCAHUE U HP.
ObvpHamo e GHUMAaHUe HA BbNPOCA 34 CHLOMHOUIEHUEMO, 8 KOemo ce 3aMeHsm
akyuume unu osnoseme. I[locoueno e, ye 3ae0HO ¢ niawna 3a npeobpasyeame ce
U320Mes NPOeKm Ha Ho8 yupeoumesieH OOKYMEeHM Ha HOBOYUPEOEHOMO OPYHCeCMB0 U
NpUNa2anemo Ha NoC1eOHUs UlU HO8 PUHAHCO8 omyuem.

IIpomanama na npagnama gopma Ha OpyIHceCmMBOMO ce U38bPUIBA C peuleHUe 3d
npeobpasysame, 63emo ¢ pAsIUYHU YCIO8HOCMU, 8 3d8UCUMOCI OM Xapakmepa Ha
opyarcecmeama. [locouenu ca u nakou cneyuguunu npaguid.

Ilocoueno e uzuckeanemo 3a 6nUCeane 8 MbP2OBCKUL PE2UCBD HA NPOMAHAMA,
KaKmo u npeoguoenume MepKu 34 3auuma Ha Kpeoumopume, HA CbOPYICHUK U
AKYUoOHep, KAKmo U 8b3MONCHOC 3 OCNOpEAHe Ha npeodpa3ysanemo uiu 00s6s6ame
Ha HeOelicmMBUmMenIHOCm Ha HO80YYPEOEHOMO OPYHCECEO.

ObvpHamo e gHumanue Ha ocobeHocmume npu NPOMAHA HA npasHama opma
Ha eOHONUYHO MBPSOBCKO OPYAHCECBO.

Obexm Ha pa3zenexcoane ca u Gbnpocume 3ad OAHBUYHOMO Mpemupane Ha
npeobpa3zysanemo no 3aKoHa 3a KOpNOpamueHOmo no0oX00Ho obrazane U 3aKona 3a
0aH®K 8bpXy 006ageHama CmouHOCH.

Pazeneoanu ca u ocnosHume vnpocu Ha c4emos8oOCmMEOmMo Om OpPeaHU3AYUOHEH,
MeXHU4YeCcKU U Memooo02U4eCcKU Xapakmep Kamo cuemo8ooHa NOIUMUKA, NPOMEHU 6
unousuoyannuam cmemxonian u np. Haxpas e 3aceenama u ponsma na oouma
CbOOPA3HO UBUCKEAHUAMA HA Twopeo6CKUL 3AKOH U CLOBPICAHUEMO HA OOUMHUSL
00K1ao0.

Knrwouoeu oymu:
Ilpeobpasysane
Ilpeobpazysawo ce Opyaicecmeo
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Hoesoyupeoerno opysicecmso

Teprosckute apykecTBa MoraT Ja c€ Cbh3/1aBaT M (PyHKIMOHUPAT MOJ pa3iIndHa
npaBHa (¢GopMa, TOYHO ompeneneHa B TbHproBckus 3akoH Ha P bwarapus.
EnHoBpeMeHHO € ajieHa Bb3MOKHOCT JIpY’KECTBaTa, HE3aBUCUMO OT TAXHaTa Gopma,
7a ce mpeoOpasyBar o JBa HauuHal:

A) upe3 BiIMBaHE, CIMBaHE, pa3/ieliIHE, OTACISIHE W OTACNISIHE HAa €IHOJIMYHO
THPTOBCKO JIPYKECTBO;

b) upe3 mpomsna Ha mpaBHaTa opmMma.

Crneuuduuna ¢opma Ha mpeobOpaszyBaHe, Kacaella €JHOTUYHUTE IPYKecTBa Ha
¢u3nuecku nMIa, € npeodpa3yBaHe uype3 MPEXBBPJISHE Ha ISUIOTO MMYILECTBO Ha
CIHOJMWYHUSA COOCTBEHHUK. YCIOBHETO € TOM 1aa € (u3uuecko JuIie U Ja €
PETUCTPUPAHO KATO €THOJIUYEH THPTOBEIL.

[IpeoOpa3yBaHeTo Ha TBPrOBCKUTE JPY’KECTBA UYpe3 MpPOMsSHA HA IpaBHATa
¢dopma ce ochlIecTBsIBa 110 TOYHO OIpeNeleH B ThbproBCKUs 3aKOH pell, Ha KOHTO ca
nocBeTeHN wWi. 264 u cienBamy oT 3akoHa. PeabT € cBbp3aH ChC CHAa3BaHETO Ha
penuiia MpaBHU U3MCKBAHUS OT Pa3IMYHO €CTECTBO.

B mpeoOpasyBaneTo upe3 mpomsiHa Ha mpaBHaTa (Gopma, HE3aBHCHMO Y€ Ce
npeoOpas3yBa eIHO JIPY>KECTBO, Ha MTPaKTUKa (PUTypUpaT IBE IPYKECTBA!

A) IIpeoGpa3yBaiio ce IPyKeCTBO — TO € ChIIECTBYBAIIOTO APYXKECTBO, KOETO
MIPOMEHS CBOSATA MpaBHA (opMa M MpeKpaTsiBa CBOETO MO-HATATHIIHO CHIIECTBYBaHE
0e3 JTUKBUIALH.

b) HoBoyupeneHo JpyXeCcTBO — JPYKECTBOTO, B KOETO C€ MpeBpbIIa
npeoOpa3yBamoTo ce JpYy>KeCTBO M  KOETO CTaBa MPABOMPUEMHUK  Ha
npeo0pa3yBaIioTo ce APYKEeCTBO.

ChapyXKHUIIUTE WIM aKUMOHEPUTE Ha NMpeoOpa3yBalloTO Ce JPYKECTBO CTaBaT
TakMBa B HOBOYYpPEAEHOTO TakoBa. [Ipu TOBa €IHOBPEMEHHO C W3BbpIIBaHATA
NpoMsHa Ha MpaBHaTa ¢opMa He MoraT Ja ce NpHeMaT HOBH ChAPYKHULU WU
AKLMOHEPH.

Koraro HoBOy4peneHOTO JIPYKECTBO € KamMTaao0BO, pa3MepbhT Ha KamuTajaa My
HE MOXe Ja ObAe TMOo-TOJsIM OT 4YHCTaTa CTOWHOCT Ha HMYIIECTBOTO Ha
NpeoOpa3yBalloTo Ce APYKECTBO. 2

W3BbpuiBaneTo Ha npeoOpa3zyBaHe upe3 MpOMsHA Ha MpaBHATa popma crtaBa Mo
U3rOTBEH OT YOPAaBUTEIHUAT OpraH MmJjaH 3a mnpeodpasyBane. Koraro
npeoOpa3yBamioTo ce ApY>KEeCTBO € MEePCOHAIHO APY>KECTBO, TO3M IJIAH C€ ChCTaBs OT
CBAPYKHULUTE C NPAaBO HA YNpABIEHUE B NEPCOHAIHOTO JPYKeCTBO. M3uckBaHe €

1Y951.261 or T3.
2y, 2645.
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TO3HW IIJIaH JAa 6I>Z[e B IIHCMEHaA q)opMa C HOTApHUAJTHO 3aBC€PEHHU MOAIIHUCH.
C’LH_IGCTBYBEI PETIIaMCHT U OTHOCHO MUHHUMAJIHOTO MY CbAbPIKAHUC, 4 UMCHHO!

1. naHHM 3a HOBOYYpPEIEHOTO APYKECTBO: IpaBHa (opma, (upma, enuHeH
UACHTH(PUKALMOHEH KO/l U CEANUIIE Ha YIIPABIICHUE;

2. CHOTHOUICHHETO, B KOETO C€ 3aMEHAT aKIMUTE WU JSJIOBETE, OMpEeIeHO
KbM JajieHa fata. [IpumoOutuTe AssIOBE WM aKIUU Clie]] IpeoOpa3yBaHETO
TpsiOBa Ja ca €KBMBAJCHTHU Ha CIpaBejIMBaTa I[€HAa Ha MPUTE)KABAHUTE
npend mpeoOpa3yBaHETO [SUI0BE WM aKIMM B MpeodpazyBailoTo ce
JPYKECTBO;

3. JOMyCTUMO € 3a TIOCTUTaHE Ha CKBUBAJCHTHO CHOTHOIICHHWE Ha 3aMsHA Ja
ObJlaT HAMPABEHH MAPUYHU IUIAIIAHUS Ha CHAPYKHUIIUTE WIH aKIMOHEPUTE
B pazmMep 10 10 Ha CTO OT CBHBKYIIHaTa HOMHHAJIHAa CTOMHOCT Ha
MPUAOOUTHTE JSUTOBE MJIM aKIIMU. AKO TaKMBa ce MPEeABMKIAT, T TpsOBa 1a
ca MMOCOYCHH B MJIaHA OTHOCHO pa3Mepa UM U CpPOKa 3a U3IUIAIIaHETO UM,

4. TOYHO omHucaHue Ha JAJI0OBECTC, AKOHUHUTC HJIN YICHCTBOTO, KOHUTO BCCKHU
CBAPYKHHUK WX AKITUOHCP HpI/II[06I/IBa B HOBOYYPCACHOTO APYKECTBO, KAKTO
W TaHHU 3a CbIICCTBYBAIH 3aJ1I03U W 3aI10PHU;

5. yclloBHATa OTHOCHO pa3lpeiesieHueT0 U MpeJaBaHEeTO Ha AaKUUUTE OT
HOBOYYPEJIEHOTO JPYKECTBO, KOTraTto JAPYKECTBOTO € aKIIMOHEPHO WU
KOMaHUTHO C aKIIUU;

6. mpaBara, KOWTO TMOJTyYaBaT aKIHOHEPHUTE C OCOOCHU TpaBa U MPUTEKATEIIUTE
Ha [IEHHU KHUT'H, KOUTO HE €A aKLUU, aKO UMA TAKUBA.

3aenHO C IUIaHa 3a mpeoOpazyBaHE ce M3TOTBA MPOEKT Ha HOB Y4YpeauTeseH
JOKYMEHT Ha HOBOYUYPEJCHOTO JPYKECTBO: JIPYKECTBEH JIOTOBOP WJIH YCTaB, KOUTO
ce mpuiara KbM IUIaHa.

[TnansT 3a mpeoOpasyBaHe ce 00sBsABa B ThProBCKHUs perucTbp. Cpok 3a ToBa
NPEJICTaBIHE € TPEABHICH CaMO KOTaTro Ipeo0pa3yBalloTO ce€ JIPYKECTBO €
KanmuTanoBo. Toi TpssOBa na e He mo-manko oT 30 JAHW Mpeau garata Ha OOIIOTO
chOpaHMe 3a B3eMaHe Ha pPeIIcHUE 3a Mpeodpa3yBaHe.

Korato mocnennusT roauiieH GUHAHCOB OTYET C€ OTHACA 3a (pUHAHCOBA TOJMHA,
NPUKITIOYMIIA TIPEIM TTOBeYe OT 6 Mecella Mpeau JaTaTa Ha IJilaHa 3a mpeoOpa3yBaHe,
C€ M3roTBSl HOB CUETOBOJIEH OajlaHC KbM IMOCJIEAHOTO YHUCIO Ha Mecella Mpeau aarara
Ha TIJIaHa 3a Mpeodpas3yBaHe.

Korato HOBOy4peIeHOTO APYKECTBO € KalUTaIoBO, TUIAHBT 3a IIpeodpa3yBaHe ce
MpOBEpPsiIBA OT HAPOUYEH MPOBEPUTEN, HA3HAYEH OT YNPABUTEIHHUS OpPraH WU OT
CBAPYXHUIIUTE C MPABO Ha yIpaBieHue. ToW ChCTaBs JOKJIAA 3a MPOBEpKaTa J0
CBAPYKHUIIUTE WU aKIMOHEPHUTE, ChAbPXKAI OIICHKA JaJH MPEIBUJICHOTO B IUIaHA
CHOTHOILIEHHE HA 3aMsIHA € aJICKBATHO U pa3yMHO, KaKTO U JaHHUTE, IPEABUICHU B UJl.
262m, an. 2 ot T3.

Ha akumonepurte u cpapyxHunuTe B cpok ot 30 IHU mpenu gaTata Ha OOIIOTO
cbOpaHHe, OCBEH aKO BCHUYKH CBHIPYXHHIM WM AaKIMOHEpHU ca TJIacyBald 3a
3
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npeoOpa3syBaHEeTO, B CEAANMUIETO M Ha ajJpeca Ha KaluTaJOBUTE TbPrOBCKU
JpY’KEeCTBa Ce MPEAOCTABAT:

A) mnanbT 3a npeodpas3yBaHe;

b) npoekThT Ha HOB JpPYKECTBEH JOrOBOpP WM YCTaB Ha HOBOYYPEIEHOTO
IPY’KECTBO;

B) cueroBognuAT OGamaHc;,

I') nanHuTe 3a Ha3HAYEHHUS MPOBEPUTEN U 3a YIIBIHOMOIICHHS JETO3UTap IO
1. 2624 ot T3.

[Ipomsnara Ha npaBHaTa (GopmMa Ha IPYKECTBOTO C€ M3BBPIIBA C PEIICHHE 3a

npeobpasyBaHe, B3€TO IPHU CIEIHUTE OCHOBHH M3UCKBAHUSL: ",

A)Ilpu npeobpazyBaHe Ha CHOMpATETHO HIM KOMAHIUTHO JPYKECTBO CbhC
CBhIJACHETO Ha BCHUYKM CBHAPYKHHUIHM, JaJIeHO B TNHCMEHa ¢opMma, C
HOTapHUaIHa 3aBepKa Ha MOJIUCHUTE;

b) [1pu npeobpazyBaHe Ha IPYKECTBO C OTPaHHUEHA OTTOBOPHOCT PEIICHUETO CE
B3eMa OT OOmOTO CchOpaHWE HA CHIAPYKHUIUTE C MHO3UHCTBO 3/4 OT
KamnuTana;

B) PemenneTo Ha mpeoOpa3yBaHe Ha aKIMOHEPHO JPYXKECTBO C€ B3ema OT
o0II0TO ChOpaHHE Ha AKIMOHEPUTE C MHO3MHCTBO 3/4 OT TpEICTaBCHHUTE
aKIMU C TpaBo Ha miac. [IpW akmuu OT pa3jMYHH KJIACOBE PEIICHUETO Ce
B3eMa OT aKIIMOHEPUTE OT BCEKH KJIAaC;

I') Korato ce mpeoOpa3yBa KOMaHAMTHO APYKECTBO C aKIHUH, PEIICHHETO Ce
B3€Ma OT HEOIPAaHWYEHO OTTOBOPHUTE CHAPYKHHUIM, €AUHOAYIIHO B MMCMEHA
dbopma, ¢ HOTapualHa 3aBepka Ha MOANUCUTE M pelIeHHe Ha oO0II0TO
chOpaHKe Ha aKIIMOHEPUTE, B3€TO C MHO3UHCTBO 3/4 OT MPEICTaBEHUTE aKIIUU
C IIPaBO Ha IJjac.

Korato npu mnpomsna Ha mnpaBHaTa (opMmMa CBAPYKHUK B JAPYKECTBO C
OTrpaHWY€Ha OTTOBOPHOCT MJIM aKIIMOHEP CTaBa HEOTPAHUUEHO OTTOBOPEH ChIAPYKHUK,
Ce U3MCKBA U3PUYHOTO MYy chriacue. To obaue ce cMATa 3a 1aJIeHO, aKO ChAPYKHUKBT
WIM aKIMOHEpPHT € IJIacyBaj 3a pelIeHHeTO 3a mpeoOpazyBaHe. B To3m ciywail Ha
001110TO chOpaHuEe MPUCHCTBA HOTAPUYC, KOUTO CHCTaBs KOHCTATHUBEH IMPOTOKOJ IO
yi1. 488a ot I'TIK, mpenuc ot KOWTO ce mpujara KbM MPOTOKOJIa Ha 00I0TO ChOpaHue.
AKO CBIPY)KHUK WM aKIMOHEp HE € Yy4yacTBall MpU B3E€MaHE Ha PEIICHUETO,
CBIJIACUETO MYy MOKe Ja ObJe JaJieHO B MUCMeHa (opMa ¢ HOTapHalHa 3aBepKa Ha
noJmuca.

C pemiennero 3a mnpeoOpazyBaHe ce oOfo0OpsiBa WM U3MEHA IUIaHBT 3a
npeoOpa3yBaHe W ce€ NpUeMaT M JPYKECTBEHUST [OTOBOP W/WIM YCTaBbT Ha
HOBOYUYPEJIEHOTO JIPYKECTBO M C€ M30MpaT OpraHu, ¢ KOETO C€ CMSTAT W3IIbIHEHU
M3HUCKBaHUsTA 32 (hOpMa Ha JPYKECTBEHHS JIOTOBOP WIIM yCTaBa.

3 IIpeasunenu B 4. 262n Ha T3.



CYETOBO/ICTBO op. 4/2015, zoouna XI1X

[IpenBua pazHooOpa3ueTo Ha THPrOBCKUTE ApYKecTBa B THProBCKUS 3aKOH ca
NpEeABUICHN U HSKOU JOMBIHUTEIHU MpaBWia MPU aKUUOHEPHO U KOMAaHAUTHO
JIPY>KECTBO C aKIMM, Kacaelly HalpuMep MPUTEkKATEITUTE HAa aKIUU HA MPUHOCUTET,
KaKTO W TMpUTEKATEIUTe Ha IIEHHM KHUTH, KOUTO HE ca akuuu W mp. (wi. 262m u
yl. 26211), KakTO W HayMHA Ha TMpeJaBaHe upe3 [eno3uTap Ha BpPEMEHHUTE
YAOCTOBEPEHUSI WU aKIUUTE, KOUTO TpsAOBa Ja MOJydaT CHAPYNKHULUTE WIU
aKIMOHEPUTE HA TIPE0Opa3yBaIUTE CE IPY>KECTBA.

[Ipomsinata Ha mpaBHaTa opMa ce BIUCBA B ThPrOBCKHUS PETUCTHP Ha OCHOBaTa
Ha 3asBJICHUEC U MPEICTABECHUTE JOKYMEHTH, ChIJIaCHO Wi. 264X, U UMa ACUCTBUE OT
TO3U UMEHHO MOMEHT. [IpeoOpa3yBaioTo ce Ipy>KecTBO Ce€ MpEeKpaTsBa U Bb3HUKBA
HOBOYYPEACHOTO.

THpProBeKusT 3aKOH MPEIBIDKIA U MEPKH 32 3alUTa Ha KpeauTopuTe (Wi. 264n),
Ha CBHAPYKHHUK U akuuoHep (wi. 264M), KakTO M BB3MOKHOCT 3a OCIOpBaHE Ha
npeoOpazyBaHeTo (wi. 264x) Wik 00sABsIBaHE Ha HEJACHCTBUTETHOCT HaA
HOBOYUYPEIACHOTO APY>KeCcTBO (Wi. 2647).

Korato ce u3BbpiiBa mpoMsiHa Ha TpaBHaTa GopMa HA €IHOJUYHO THPTOBCKO
JIPY’KeCTBO, ITUTaH 3a MpeoOpa3yBaHe HE CE€ CBhCTaBI M HsAMa 3a7bJDKCHHE 3a
npenocTaBsHe Ha uHGopMalisa. HasHaueHUSAT IpoBEpUTEN U3BBPIIBA CaMO MPOBEpPKa
Ha xKamnuraia 1mo wi. 2641 ot T3.

EnnonmuuHuaT coOCTBEHHMK Ha KanuTaja obade HIMa mpapaTa mo wi. 264k, 2641
u 264M, T.e. 1a ocriopBa mpeodpa3zyBaHETO WM OOSBSBaHE Ha HEICHCTBUTEIIHOCT HA
HOBOYUYPEIEHOTO APY>KECTBO, KAKTO U 3a 3alllUTa HA ChAPYKHUK U aKI[HOHED.

TpsibBa na ce mma mpeaBHI, Y€ JAEHCTBAIIOTO 3aKOHOAATEICTBO HE ypexna
UHCTUTYT — NpeoOpa3yBaHe Ha €THOJIMYEH THPIOBEIl B THPTOBCKO JIPYKECTBO KaTO
BU/J peoOpazyBaHe Ha ThProBLUU. THProBCKUAT 3aKOH JIOMYyCKa Mpeodpa3yBaHe caMo
Ha TBPrOBCKM JAPYKECTBAa, HO HE M Ha €IHOJIMYEH THPrOBELl MU TOBA € YPEAECHO B
1. 261 ot 3akonHa. Ho mo cunata Ha wi. 15 or ThproBckusi 3aKOH €JHOJIUYHUST
THProBEL] MOXKE /1a MPEXBBHPIU MPEANPUATHETO CU HA JIpYr Thprosel (0e3 3HaueHue
ET unu TbproBcko Apy»KECTBO) € WK 0e3 MPEeKPaTsIBAHETO MY.

/laHbYHO TpeTHPaHe Ha IPpeodpa3yBaHeTo
Brnpocure Ha peoOpa3yBaHeTo ca 0OEKT U HA OCHOBHUTE IaHbYHU 3aKOHHU.

Ha Te3n BBOpOCH € TOCBETEHAa TJlaBa JIEBETHajJeceTa OT 3aKOHa 3a
KOPITIOPATUBHOTO TOJJOXOIHO obnarane. Beqnara tpsiOBa a ce oTOGenexu, e OTHOCHO
npeoOpazyBaHETO upe3 MPOMsiHA Ha MpaBHATa Gopma 1o Wwi. 264 oT THproBckus 3aKOH
€ MpeaBUIEH 3HayuTeNHO oOjexkyeH pen. He ce mpunarar peauiia M3UMCKBaHMS,
oTpazeHun Hampumep B wi. 115, 117, 120 u np. 3anoxeH € NPUHIUIBT, Ue€
HOBOYYPEJEHOTO JIPY’KECTBO € MPAaBONPHUEMHHUK Ha IpeoOpasysamoro ce. Ha tasm
OCHOBa 3aKOHBT TMPEABMXKJA HOBOYYPEACHOTO JPYKECTBO Ja I[0eMa BCHYKH
3abJDKCHNS 3a ONpefeNsHe Ha JaHbYHHUS (UHAHCOB pe3ylTaT M BHACSAHETO Ha

5



CYETOBO/ICTBO op. 4/2015, zoouna XI1X

TBIDKUMUSL KOPIIOPATHBEH JaHBK 3a IsUlaTa TOJWHA Ha TpeoOpasyBaHeTo. Bcuuku
npaBa M 3abJDKEHUS, TPOU3TUYAIIM OT JEHCTBUS, U3BBPIICHU OT MPeoOpa3yBaIioTo
ce JIPY>KECTBO 3a TEKYIIUs U MPEIXOJIHU MEPUOIU, BKIIOYUTEIHO MPeoOdpa3yBaHUsITa
Ha JaHBYHUS (DUHAHCOB PE3YNTAT, CE CMSTAT 32 U3BBPIICHU OT HOBOYYPEIECHOTO
npyxecTBo. HoBOyUpeeHOTO IpYyKECTBO MPaBU MECEYHU UM TPUMECEUHH aBaHCOBU
BHOCKM IO OOIIMSI pel Ha 3aKOHAa B3 OCHOBAa Ha NMPOTrHO3HATa JaHbYHA Mevaioa,
oIpeziesieHa OT MpeoOpa3yBalloTO CE IPYKECTBO.

[Ipn npeobpazyBaHe upe3 NPEXBBHPJSHE HAa HMYIIECTBO BBPXY E€IHOIUYHHUS
coOCTBEHUK MO 4. 265 oT THpProBCKUs 3aKOH BCUYKHM TpaBa M 3aJbJDKCHHUS,
NPOU3THYAIM OT JAEWCTBHS, HM3BBPIIEHU OT IPeoOpa3yBalloTO c€ JPYKECTBO 3a
TEKYIIUSd W TPEIXOJHU TEPUOIH, BKIIOUUTENTHO MpeoOpa3yBaHUATA HA JaHBUHHS
(¢buHAHCOB pe3ylTar, ce CMATAT 3a M3BBPIICHH OT EIHOJUYHUS THPIrOBEll, KOWTO
clelBa Ja TMojaje JaHbyHA JCKJIapalnus 3a KOPIMOPATUBHUS JaHBK 3a TOCIECIHUS
JaHbYEH Tepuoa M Ja ro BHece cbriacHo wi. 117 ot T3. Cnen mpeobpa3yBaHEeTO
CIHOJIMYHUAT THPrOBEIl NpPaBM TPUMECEUYHH AaBAaHCOBHM BHOCKM B TOJMHATAa Ha
npeoOpasyBaHeto. Toil He MoOKe Jda MpeHacs NaHbYHHUTE 3aryou, (GOopMHUpaHU OT
npeoOpa3yBalloTo ce JAPYKECTBO, Jla NpHU3HABa 3a JaHbYHU II€JIM HENpPHU3HATHUTE
pa3xoJu 3a JUXBU B IpeoOpa3yBallloTO Ce APYKECTBO OT NpUJIaraHe Ha pexuma Ha
ciabara KanuTaau3amus.

B 3akona 3a manbk BbpXy J00aBeHATa CTOMHOCT CHIIO MMa CHIIECTBEHHU KIIAy3H.
Mmuoro BaxHa oT Tax € Ta3u B ui. 10. (1), onpexaensiia, 4e He € JOCTaBKa Ha CTOKa
WIH yCIyra AoCTaBKaTa KbM MpHOOpeTaTenss OT IpeoOpa3yBaiius ce, OT OTUYKIUTEINS
WJIM OT ariopTUPAIIUS B PE3YJITAT HA:

1. mpeoOpa3yBaHe Ha THPTOBCKO APYXKECTBO MO Pe/ia Ha IJlaBa IIEeCTHAJeCceTa
oT Tbproeckust 3aKoH;

2. TIpeXBBpJSHE Ha MpeNnpusaTHe Mo peaa Ha wi. 15 wmm uwi. 60 ot
TBproBckus 3aKoH;

C4eToBOIHU BBLIIPOCH

B pe3ynTar Ha BCUUKM TOCOYEHH HOPMATHBHU U3UCKBAHMS U PEJl HA MPOBEK/IaHE
Ha MnpeoOpa3yBaHETO BB3HUKBAT W M3HUCKBAaHUS KbM CYETOBOACTBOTO. Te uMaT
IIPEAVMMHO OpPraHM3allMOHEH M TEXHUYECKU XapakTep, HO HMMa M TakKuBa OT
METOAOJIOTUYHO €CTeCTBO. HsAKOoM OT TAX ca CBBP3aHM M C KJIay3uT€ B HOBHUA
YUpEIUTEIIEH aKT.

Ha nepBO MACTO HOBOYYPEAEHOTO JAPYKECTBO CcClle[Ba Ja IPHUEME CBOS
CYETOBOJHA MOJUTHKA, ChbOOpa3eHa ¢ HOBUS IMpaBeH cTaryT. [[pomenurte B cpaBHEeHHE
C Ta3u Ha MpeoOpa3yBalloOTO ce APYKECTBO 3aBUCAT OT PA3IMUMETO MEXKIY MpaBHATa
dopmMa Ha mpeoOpazyBalOTO C€ U HOBOYYPEAEHOTO JpyxkecTBo. To e 1o-
YyBCTBUTEJIHO NIPU MPOMSHA OT MEPCOHAIHO KbM KalUTAJIOBO JPYKECTBO U OOPATHO,
OTKOJIKOTO MpHU INpeoOpa3yBaHE OT €IHO MEPCOHAJIHO B APYrO MEPCOHAIHO WU OT
€/IHO KaIllMTaja0BO B JPYro KalUTajJoOBO JPYKECTBO.

Ha BTOpO MsICTO cTOM BBIPOCHT 32 MPOMEHHU B MHAMBUAYAIHUS CMETKOILUIAH.
Haii-mankoro HsAKOM CMETKM Clle[Ba Ja ca C Jpyra CTPyKTypa, CHOOpa3HO
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NOTPEeOHOCTUTE, TPOUZTHYAIIM OT MpaBHATa opmMa HA HOBOYUYPEIEHOTO JIPYKECTBO,
HampuMep TpH MpeoOpasyBaHEe Ha MEPCOHAIHO B KAIMTAJIOBO JPYXKECTBO WIH
obpatHo.

[IpomeHuTe ca CBbp3aHM TJIAaBHO C ydyacTHETO M (opMara Ha TOBAa y4acTHE B
JIPYKECTBOTO — IsJIOBE WIM aKIUY, IIpaBa U Ip. B Ta3u Bpb3Ka € Bb3MOXKHO 1a UMa U
pa3yeTH ¢ Lell NOCTUTaHETO Ha €KBUBAJICHTHOCT B y4aCTUETO, BPb3Ka.

Onur

TBHProBCKUAT 3aKOH MPEABIIKIA W3BBPIIBAHETO HAa MPOBEPKA Ha JIOTOBOPA HIIU
TUTaHa 3a mpeoOpa3yBaHe OT MPOBEPHUTEN, KOWTO TpsiOBa 1a ObIe PETUCTPUPAH OJUTOP
(um. 262H, an. 3) 3a BCsKO MpeoOpas3yBamio ce Apyx ecTBo. ToBa M3UCKBaHE € O0IIO,
T... HE € pa3lelcHO MEXIy BHIOBETe NpeoOpa3yBaHWsI WM HE ca IOCOYCHH
0COOCHOCTHTE TPH MpeoOpazyBaHe ype3 NMpOMsSHA Ha MpaBHaTa ¢opMa OCBEH MpH
npeoOpa3yBaHe Ha EOHOIMYHO JAPYXKECTBO. T03M TMpoOBEpUTEN ce Ha3HadaBa OT
YIPaBUTEIHUS OpraH WIW OT CBHAPYXKHHUIUTE C TIpaBO Ha yIpaBJICHUE 32
npeoOpa3yBamoTo ce JApyxecTBo. Karo TakbB He MOXke Ja ObJe JIMIE, KOETO Ipe3
MOCTICIHUTE JBE TOJIMHH € OMJIO OJUTOP Ha IPYKECTBOTO, KOETO TO Ha3HA4YaBa WA
KOETO € M3TOTBUJIO OIIEHKA Ha HEeMMapuIHa BHOCKA. Ha3HaYeHUAT IPOBEPUTENT HE MOXKE
na ObJie n30UpaH 3a OIUTOP HA HAKOE OT yYacTBAIUTE B PeoOpa3yBaHETO IPYKECTBA
JIBE TOJIMHY CJIE] JaTaTa Ha MpeoOpa3yBaHETo.

[IpoBepka Ha mpeoOpa3zyBaHETO HE C€ M3BBHPINBA, AKO BCUUKHU CHAPYKHUIU WU
aKIMOHEPHU B MpeoOpa3yBallUTe Cce APYKECTBA ca M3pa3Wid MHUCMEHO ChIJIAcHe 3a
TOBA.

Korato ce u3BbpiiBa mpoMsiHa Ha TpaBHaTa opMa HA €IHOJUYHO THPTOBCKO
JIPY>KECTBO, HAa3HAYCHUSAT IMPOBEPUTEN HM3BBPIIBA CaMO MPOBEpPKA HA KamurTajga o
yi1. 264n.

CerinacHo ui. 262M ot T3 mpoBepUTENST CbCTaBs JIOKJIAJ] 3a MpoOBEpKaTa [0
CBAPYXKHUIIUTE WM aKIMOHEPUTE HAa CHOTBETHOTO IPYXKECTBO, KOWTO TpsiOBa da
ChABPKA OILIEHKAa Jalld MPEABUACHOTO B JIOTOBOpAa WM IUIaHA 3a Mpeodpa3yBaHe
CHOTHOILEHUE Ha 3aMsIHA € aJIEKBaTHO U pa3yMHO U Jla TOCOYBa:

1. wmsnon3BaHuTe METOAMN IMPHU OMPCACTIAHC HAa CbOTHOIICHHUETO HA 3aMsIHaA,

2. JOKOJKO H3MOJI3BAHETO Ha TE€3UW METOAM € TMOAXOASAII0 W TPaBUIHO B
KOHKPETHHS CIydai;

3. CTOﬁHOCTHTe, IMOJYYCHH IIPpH H3IIOJI3BAHCTO Ha BCCKH MCTOHA, H
OTHOCHUTCIIHOTO 3HAYCHHUEC HAa BCCKU MCTOJ IIPpU OIPCACIIAHC CTOMHOCTTA
Ha aKIIMUTC HUJIN OAJIOBCTC,

4. ocobeHuTe 3aTpyIHEHUS MTPH OIEHSBAHETO, AKO € UMaJIO TAaKHUBA.

THProBCKUAT 3aKOH MPEABUKIA OTTOBOPHOCT HA IPOBEpPUTENS  Mpex
YY4aCTHUIIUTE B MpeoOpa3yBaHETO JApPYKECTBA M TNpel TEXHHUTE ChAPYXKHUIU U
AKIMOHEPH 3a BPEAU OT HEU3II'BIIHEHUE HA CBOUTE 3aIbJIKCHUS.
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Summary

This paper focuses on one of the ways for transformation of enterprises, i.e, through
change in the legal structure. In this context, the author gives a brief overview of the
legal structures of business companies and the ways for their transformation. The
article highlights the features and the procedure for transformation by changing the
legal structure. The paper points out the terms used, i.e. transferring company and
newly formed company.

The article draws the attention to the main document, i.e. the transformation plan and
the relevant requirements concerning its form, minimum content, etc. The paper
highlights the issue related to the ratio in which the relevant shares are being
exchanged. The article notes that together with the transformation plan a draft of the
new memorandum or articles of association of the newly formed company is being
prepared and the most recent or new financial statements are being attached.

The change in the legal structure of the company is effected based on a decision about
the transformation made on the basis of certain specifics depending on the nature of
the relevant companies. Some specific rules are also outlined.

The article points out the requirement to enter the change in the commercial register,
as well as the actions provided for to protect creditors, partners and shareholders,
and the opportunity to challenge the transformation or to declare the nullity of the
newly formed company.

The article addresses the specifics in changing the legal structure of a sole-owner
business company.

The paper also discusses the issues related to the tax treatment of the transformation
under the Corporate Income Tax Act and the Value Added Tax Act.

The article also addresses the main accounting issues of organizational, technical
and methodological nature, such as accounting policy, changes in the individual
chart of accounts, etc. Finally, the article looks at the role of auditing in accordance
with the requirements of the Commercial Act and the content of the auditor’s report.
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