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BBenenue

B coBpemeHHO# 5KOHOMUKE CAEIKU MO CIUSIHUIO U MOTJIOMEHUI0 KOMITaHUH
ABJIIAOTCA HII/IpOKO I/ICHOHBSyeMBIM I/IHCprMCHTOM JUJIA CTpaTGFI/I‘-IeCKOFO
pasButus OuszHeca. OJHAKO B YCIOBUSAX HECTAOMIBHOCTH M YaCThIX U3MEHEHUN
B HAaJOrOBOM 3aKOHOAATEILCTBE O3TH CJHEIKH COMPSDKEHBI C CEPhEe3HBIMU
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HaJIOTOBBIMH TIOCIIEICTBHSMH. DTO AEIACT BOIIPOCHI HAJIOTOBOTO [NIAHUPOBAHUS
0COOEHHO aKTyaJIbHBIMHU TIPH pa3paboTKe U pean3auy IOJ00HbIX CIEIOK.

Lens maHHOTO MCCIEAOBAHUS — IPOBECTH aHAIN3 HAIOTOBBIX MOCIEACTBHN
CEJIOK CIHAHUSA U morionieHns B Poccuniickoit @enepamun U chopMyInpoBaTh
NpaKTHYECKUE PEKOMEHAAINH 10 NX MUHUMH3ALIH.

Jist nocTrKEHUs! ey OBbUTH TTOCTABIICHBI CIICAYIOLIHE 3a/1a4H:

1. npoaHanM3MpOBaTh HOPMAaTHBHYO 6azy, PeryIupyIOIIyIO
HaJIOroo0JI0KEeHUE TIPH CIIUSHUN | TIOTJIOIICHHY;

2. BBIIBUTH HAJIOTOBBIC MTOCJIEACTBUS Ha PA3HBIX ATANax CIEIIKH;

3.  W3y4uTh apOUTPaXKHYIO MPAKTHUKY 110 HAJIOTOBBIM CIIOPAM;

4. cdopMmynmHupoBaTh peKOMEHAANWU i1 3(PGEKTHBHOTO HAIOTOBOTO
TUTAaHAPOBAHUSL.

B wuccnenoBaHuM OBIIM MCHONB30BaHBl CPABHUTEIBHO-TIPABOBOW METOZ,
CHCTEMHBIH MOJXOJ, a TAaKXe aHAIN3 CyNeOHOH MPaKTHKH. JTO ITO3BOJMIO
MOJTYYUTh TOHUMaHHE HAJIOTOBBIX ACTIEKTOB C/IEJIOK CIUSHHS M MOTJIOMICHHS.

OmnpenejieHHe TEPMHHOB «CIUSTHHE» M IOIJIOIIEHHe» H cHelmu(UuKH
AAHHBIX ONepanuii

M&A — TepMuH, O3HAYaIOMIUI CIUSHUS (aHTJI. mergers) W IOTJIOLICHHS
(aHrn. acquisitions), OCyIIECTBIISIEMbIE C YYaCTUEM PAaBHBIX WJIM HEPABHBIX (KaK
110 pa3Mepy, TaK U B 3aBUCUMOCTH OT 3aBUCUMOCTH UJIM HE3aBUCUMOCTHU APYT OT
JIpyra) KOMIIaHUH C 1IeJIbI0 pacIIUpeHus BIUSAHUSA Ha PBIHKE, HA KOTOPOM 3TH
KOMITaHHH OCYIIECTBIISIOT AEATEIbHOCTh. CIETKH IO CIUSHUIO M MOTJIONICHHUIO
KOMITaHWH  3aKJIIOYaloTCs, MO CyTH, B pECTPYKTypH3auuu OusHeca.
[IpumeHsIoTCS OHM, IPEKAE BCETO, [UIS MOBBIICHHS IOXOAHOCTH, YKPEIUICHUS
CBOMX TIO3MLIMA Ha pBIHKE M TIOJyYEHUS NpEUMYyIIecTBa  Hepen
KOHKypeHTaMH. CIIeNIKN CIIMSIHASL W TIOTJIOIIEHHS MPEAOCTABIAIOT KOMITAaHUAM
BO3MOXKHOCTb 3HAYUTENHFHO HAPACTHTh CBOM AKTHBHI 33 CUET OOBEAMHEHUS
pecypcoB, HHDPACTPYKTYpPhI M KAIMUTajIa, YTO CIIOCOOCTBYET YKPCIUICHHIO HX
PBIHOYHBIX MO3ULMI U pacIIMpPeHHIo OU3Heca.

CnusiHre o3Ha4yaeT OOBEIUHEHHE ABYX WM 0ojee KOMIIAaHHH B HOBYIO
OpraHM3alfio, B PE3yJbTaTe 4YEro MNpPEeXHHE KOMIIAHUM IMPEKpalaroT CBOE
CYIIECTBOBAaHME KaK CaMOCTOSATENIbHbIE Oopuauueckue Juma. I[lponecc
MOTJIOIIEHHsT TOAPa3yMeBaeT IMPUOOpPETEeHHE OJHOW KOMIIAHWU JPYrod, 4TO
BJIEYET 32 cOOON MOTEPI0 HE3aBHCHUMOCTH MOTJIOMIEHHON KOMIAHUH, KOTOpas
CTaHOBUTCS YaCTHIO MOTJIONIAIONIEH OpraHn3alny.

Ecnu B3auMoelicTBHE MPOMCXOAUT MEX/Ty IKOHOMHIECKUMH CYOBEKTAMHU C
PaBHBIM CTaTyCOM, TO €CTh COIIOCTABUMBIMH IO MaciuTadaM JesTeIbHOCTH U
(PMHAHCOBBIM BO3MOKHOCTSIM, — YMECTHEE HCII0JIb30BATh TEPMHH «CIUSHHE.
Ecimu ke omHa M3 KOMITaHMH 3HAYMTEIBHO IPEBOCXOMUT IPYIYIO IO 3TUM
MOKa3aTeJsIsiM, IPABUIIbHEE TOBOPUTH O «ITOTJIOLICHUI.

Ot pas3jinyurdg OKa3bIBalOT BJIMAHHUC HC TOJBKO Ha NOPUANYECKUEC, HO U Ha
SKOHOMHYECKHE acrleKThl mporeccoB M&A. Kak oTmedaercs, «caenkud 1o
CJIIMAHUAM U TOIJIOINCHUAM 3aHUMAIOT BAXXHOE MECTO B CUCTEME COBPEMEHHBIX
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HSKOHOMHYECKHIX OTHOIICHUH, BIISL HE TOJBKO HA PAa3BUTHE KOMIIAHWH, HO U Ha
SKOHOMHKY CTpaHbl B memom» [12, c¢. 180]. Takum oOpazom, U3ydeHHE ITHX
MPOIIECCOB CTAHOBUTCS HEOOXONMMBIM IUISi TIOHMMAaHUS WX HaJOTOBBIX
MOCJIEICTBUI.
Oneparyu CIUsSHUS U MOTJIOIICHHSI IMEIOT CBOKO CIIEIU(UKY, CBI3aHHYIO C
X MacmTaboM M TmociencTBusMu Ui OmsHeca. Creruduka caenmok M&A
3aKJIF0YAeTCsl B HEOOXOJMMOCTH TIIATEIBHOTO HAJIOTOBOTO TUIAHUPOBAHHUS, TAK
KaK TaKhe CICJKH MOTYT IOBJICYh 3HAUYHMTCILHBIC HAJOTOBBIC 00513aTEIbCTBA.
ITonnMaHue 3THX OCOOCHHOCTCH IMO3BOJIACT KOMIIAHUSIM MHHUMH3HUPOBATH
PHUCKH U ONITHMU3HPOBATH CBOU (PMHAHCOBBIC PE3YJILTATHI.
B ycnoBusax coBpemeHHoro peiHka M&A B Poccnm MoxHO Habmomarts
3HAYUTENbHbBIE U3MEHEHUS, pou3oeaue B nepuos ¢ 2022 no 2024 rox. Ecnu
paHbIIe 3HAYUTENBHYIO YACTh pBIHKA 3aHUMAalIH CIOCIKH C y9acTHEM
WHOCTPAHHOTO KaIllUTala, TO TeNeph MPeodIamatoT CACIKH MEXIY POCCHHCKIMHA
KOMITaHUSIMHL.
Orta TeHACHI HAOI0AaeTCs BCICACTBUE CICAYIONINX IPUINH:
1. V3meHeHHE reonoIUTUIECKON CUTYallud U BBEJCHHE CAHKIIUM;
2. Heo0XxoauMOCTh PEeCTPYKTYpH3aluid OM3HECAa B HOBBIX 3KOHOMUYCCKHUX
YCIIOBUSX;

3. AKTHBHU3AIUS MPOLECCOB HMMITOPTO3aMEIICHUS;

4. TlepepacmpeneneHue aKTMBOB HHOCTPAaHHBIX KOMIIAHUH, MOKHIAIOIIUX
POCCUICKHIA PBHIHOK.

OCOOCHHOCTBIO COBpEMEHHBIX caelok M&A B Poccum sBimseTcs ux
KOMILUIEKCHBIH XapakTep. OHH IpeAIonaraloT He TOJIBKO 00beTUHEHNE aKTHBOB,
HO W TIIyOOKYI0 TEXHOJIOTHYECKYI0 HHTETrpaIyio, TpaHchopMmarmoo Ou3Hec-
MoJIeNIeH U PEeHHXHHUPHUHT OM3HEC-TIPOIIECCOB.

B coBpemeHHBIX YycHOBHAX cHenkd M&A CTaHOBSTCS HE MPOCTO
WHCTPYMEHTOM KOPIOPATMBHOTO POCTa, a KOMIUIEKCHBIM MEXaHU3MOM
TpaHcpopMmani Ou3HEca, HAMpPaBJICHHBIM Ha JIOCTIKEHUE CTPATETHMYECKUX
MPEUMYIIECTB U aaNTalHI0 K HOBBIM SKOHOMHUYECKHUM PEATHSIM.

3akoHoaTe/IbHOE PeryjupoBaHue cAUsIHUI U noryomenuii B Poccuu

KonTponb cnenok M&A B Poccum ocymiecTBisieTcs, TIaBHBIM 00pazoM, B
paMKax 3aKOHOB U HOPMAaTUBHO-NIPABOBBIX akToB Poccuiickoil denepauuu.
[Ipobnema perymupoBanns M&A 3akiIr0dacTcs B TOM, YTO B 3aKOHOIATEIILCTBE
P® Het 4eTKOro 3aK0HOIATENIBLHOIO KOHTPOJIS HaJl IPOLIECCOM UMEHHO CIIUSHUN
W TOTJIOLIEHUH, KaK W KOHKPETHOTO OIpEAeNieHUs] TEPMHHA «CIUSHHE U
noriouieHue». CAenKy Mo CIUSHUIO U MOTJIOIIEHUIO0 MOYKHO pacCMaTpUBaTh Kak
OJIHYy U3 QOPM peopraHU3aIIH IOPHIUYSCKUX JIUI, IPESTYCMOTPEHHBIX B 4. 1 CT.
57TTKP®. [1]

OCHOBHBIM HOPMATHUBHBIM aKTOM, YCTAHABJIMBAIOIINM MOPSIOK MMPOBEICHUS
Takux omepanuii, BeicTynmaer @enepanbHed 3akoH Ne 208-03  «O6
aKIMOHEPHBIX 0o0miecTBax». [5] DTOT 3aKOH PErylIupyeT NMPaBOBBIE ACIEKTHI,
Kacaroluecs peopraHn3alni IOpUANYECKrX JiMl. B cratee 15 ycraHOBIICHBI
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OTIPEZICTICHHBIE YCJIOBHS, KOTOPhIE HEOOXOANMO COOJIIOAATh B IIPOLECCE 3THX
IpoLenyp, TaKue Kak COrjacue akIMOHEPOB, 3alluTa IpaB KPEIUTOPOB M
BBITIOJTHEHHE O0S3aTENBCTB IO PACKPBITHIO WHPOPMAIWH. OTH IOJOKCHHS
HaINpaBJIeHbl Ha 3alIUTy WHTEPECOB BCEX YYACTHHKOB CHENKH U OOECIICUCHHE
mpo3pavyHoCcTH mpouecca. Kak yxe ykasplBajiock paHee, B XOJ€ CIMSHUN U
NOTJIOIIEHUH  IOPUAMYECKUE JIMHA MOTYT JHOO  NpPEKpaTHTh  CBOE
CYyIIECTBOBaHME, JIMOO HAXOAMTHCA TIOJ KOHTPOJEM  IOTJIOUIAIOLIEro
IOPUANYECKOTO JIUIA, U 3TO TAK)KE BAXKHO YUUTHIBATb.

Y100l MHMHHMH3UPOBATH BO3MOXKHBIE PHCKH TIIPU IOKYNKE aKLIUH
pocCUIfCKMX ~ KOMIIAHHM, HYXHO  PYKOBOJCTBOBATbCS  CIEIYIOLIUMHU
JOKyMEHTaMH:

1. ®epepanbnbrii 3akoH «O0 aKIMOHEPHBIX oOmIecTBax» oT 26.12.1995

Ne208-D3 (pen. Ot 30.11.2024). [5]

2. ®epnepampHbiil 3ak0H "O phIHKE HMeHHBIX Oymar” ot 22.04.1996 Ne39-
@3. [7]

3. ®exnepampHbiii 3ak0H "O 3amute KOHKypeHIH" oT 26.07.2006 Nel35-
3. [6]

IToMuMO EepeYNCICHHOTO, K PETYIUPYIOUINM TOKYMEHTaM HYKHO OTHECTH
I'paxxnanckuit komexc Poccuiickoit ®eneparu or 26.01.1996 Ne51-D3,
Oenepanbupiii 3akoH or 08.02.1998 Nel4-d3 (pen. or 08.08.2024) "O6
oO1iecTBax ¢ OrpaHUYEHHON OTBETCTBEHHOCTHIO". [1, §]

HamoroBoe 3akOHOJATENBCTBO OMNpENAENSACT HAJIOTOBBIC IOCIEICTBUS
peopranuzanuu. CornacHo nyHKTy 3 ctarbu 277 Hanorosoro xonekca P®, npu
peopraHu3ali  KOMIIAHMM He o0pasyercss TpHObUIb, KoTOopas Oyzaer
¢ukcupoBatbcs B LeNIX OoONOkeHHs Hajoramu. [3] D10 mosoxeHHe
CTUMYJIMPYET IPOBEJCHUE TaKUX CAENOK, NMPH 3TOM TpeOys OT KOMIaHWi
TIIATEJIBHOTO IUIAHMPOBAHMS W COOJIIOAEHHS HAJIOTOBOTO 3aKOHOAATEIHCTBA.
V3MeHeHHs B HAJOTOBOM 3aKOHOJATEIbCTBE M HIKOHOMHMYECKOH CHTyaluu
MOJYEPKUBAIOT HEOOXOTUMOCTh MOCTOSHHOIO MOHHTOPHMHTAa HOPMAaTHBHBIX
n3MeHeHnil. B 3ToM KkoHTekcte KoxoynmmHa A. M. ykas3pIBaeT Ha TO, YTO
B3aUMOJICHICTBHE SKOHOMUYECKHUX, MOJUTHYECKHX M COLHAIBHBIX CHII
OTIpeieNseT, BO-IIEPBhIX, POJIb CTPAHBI B MHPOBOH MTapaJurMe, a BO-BTOPHIX, KaK
CIIe[ICTBHE, YCIEIIHOCTh coBepireHns caenku M&A. [12]

OcHOBHBIE HAJIOTOBBIE PHCKH NMPH CIMSTHUM H NMOTJIONIeHNH

ChausHUS M TIOTJIONICHUS NPEJICTABIAIOT COOOH CIIOXKHBIE IPOIECCHI,
COIPOBOXKAAIOIINECS PA3IMYHBIMU HAJIOTOBBIMU PHCKaMH. JTH PUCKH MOTYT
OBITH pa3zesneHsl Ha IBe OCHOBHbIE KaTErOpUH:

1. Pucku, cCBsI3aHHBIE C  HEBEPHBIM  ONPEJACICHHEM  HAJOTOBBIX
00513aTeNbCTB, KOTOPBIE MOTYT BO3HHUKHYTh IIPH PEOpraHU3aLUH
kommanuii. Hampumep, B ciiydae, eciy KOMIIAHUS HENPaBIIBHO
MHTEPIPETHPYET HOPMBI HAJIOTOBOTO 3aKOHOJATEIBCTBA, OHA MOXET
CTOJIKHYTBCS C IOHAYUCIICHHEM HAJIOTOB U ITpadamu;
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2. Pucku, cBsi3aHHBIC C BO3MOXKHBIM YKJIOHEHHEM OT YIUIAThl HAJIOTOB HJIH
SKOHOMHYECKOW HEOOOCHOBAHHOCTBIO PpEOpPTaHM3aIll{, YTO YacTo
CTaHOBUTCS IPEAMETOM HAJIOTOBHIX IPOBEPOK.

HanoroBsrie puckn cIOCOOHBI CYIIECTBEHHO MOBJIHATH HA SKOHOMHUYECKYIO
3G PEKTUBHOCTh C/AEIOK CIUSHUS M ToriouieHus. HempaBuibHOE HajoroBoe
TUTAaHUPOBAHUE MOXKET MPUBECTH K 3HAYUTENILHBIM (PMHAHCOBBIM MOTEPSIM, YTO
MOATBEPXKIACTCS NMpPUMEpPaMU W3 apOUTPaKHOM MNPAKTHKH, KOTOpbIe OynyT
paccMmoTpeHs! nanee. Takum 00pa3oM, HaIOTrOBbIE PUCKH JIOJDKHBI OBITh YITEHBI
Ha JTale IUIaHUPOBaHMA, YTOOBI MUHMMU3HUPOBATh UX BIUSHHUE HA Pe3ybTaT
CHETIKU.

OTHenbHO CTOUT OTMETUTH B3aUMOCBS3b TPAHC(HEPTHOTO IEHOOOPa30BaHMU
— TIpoIIecca yCTAaHOBJICHHUS [ICH B CACTKaX MEKAY CBSI3aHHBIMH KOMITAHMSIMH — U
CIUSHUN ¥ ToTJIoeHni. HamoroBeie opransl BIIpaBe OCYIIECTBIATH MPOBEPKY
CHETOK MEXIy KOMIAHWSMH, CTAaBIIMMH B3aMMO3aBUCHUMBIMH B pe3yJbTaTe
00BeIMHEHNUS B €IUHYI0 KOPIIOPATUBHYIO CTPYKTYpy. Ecinu OyneT yctaHoBieHo,
YTO I[CHBI B 3TUX CAEIKaX HE COOTBETCTBYIOT PHIHOYHBIM, 3TO MOXET MPUBECTH
K HaJIOTOBBIM TOCHEACTBUAM. CIENKH, COBEpIICHHBIE C IIEJBI0 ONTHUMHU3AINU
HaJIOTOBOM Harpy3kH, OYAyT TIIATeIbHO pPaccMaTpPHBAThCS HAJIOTOBBIMHU
OpraHaMH U MOTYT OBITh COYTEHBI HEOOOCHOBaHHBIMH.

WNuorna nepexn caenkoii M&A KOMIIaHHM NPOBOAAT HEPECMOTP YUETHOM
MOJUTHKH B LIEJISAX HAJIOTOOOJIOKEHHUS, YTOOBI ONTHMH3HPOBATH HAJIOTOBBIE
MOCTIECTBHS CACTKU. BakHO yOCIHUTHCS, UTO 3Ta Mepa UMEET ACJIOBYIO IIeTh, a
HE HalpaBJICHA UCKIIIOYNTEIRHO Ha YKIIOHEHHUE OT yIIATHl HAJIOTOB.

IIpu cpenkax CIMSHUS W TOTJONICHHUS HAJIOTOBBIE 00s3aTEbCTBA CTOPOH
caenku (TMOKyMaTells W MPOJAaBla) WIPAOT KIFOYEBYIO POJb B OIPEICIICHHH
oOmelt sxoHOMHYEecKOH 3ddekTuBHOCTH omnepanun. Korma mokymaTens
nproOpeTaeT aKTUBBI MU JOJIH B KOMIIAHUH, €My HY>KHO 3aIUIATHTH HaJloT Ha
nobaenenny croumocts (HIC) wnm Hamor Ha MMYIIECTBO, €CIU B CHCNKY
BXOJMT Ilepeiada HeIBUKUMOCTH.

B cnydae, ecnu peopraHn3aius ocymecTBIseTca B popMe IpUCOeTUHEHUS,
B cooTBeTCcTBUH C ab3arem 2 4. 4 cT. 57 'K P® npucoenunsemas KOMIIaHUSA
uckmouaercsa u3 EI'PYOJI, uHpIMU crioBaMu, IpeKpaIaeT CBoe CyIeCTBOBAHHUE.
Torma, ee mMpaBOMPEEeMHUKOM CTAHOBHUTCS OpPTaHU3AIWs, MPHCOCTUHMBIIAS K
cebe. [1] B takom ciyuae, cormacHo ct. 39 u cr. 146 HK P®, nepenaua
MMYILECTBA ITPAaBONIPEEMHUKY He SIBJISIeTCs peanu3ayeil u He oonaraercs H/IC.
B curyamum, xornma mpucoeanHsOmas KOMIIAHHUS paboTaeT Mo ynpomEHHON
CHCTEME HAaJIOTrOOOJIOKEHUS, a TPHCOEAMHSAEMass KOMIIAHHMS HCIIOJIb30Basa
00I1IyI0 CHCTEMY HaJIOTOOOJIOKEHUSI, PUCOETUHSAIONIEH CTOPOHE HE0OX0IMMO
BoccTaHoBUTh HJIC ¢ ocTatouHo#i cTouMOCTH uMyIecTBa. [3]

BaxHo mOMHUTB, 4TO, coriacHo cratesiMm 251, 346 HK P®, croumocth
UMYIIECTBA, IONyYeHHAs B TOPSIKE NPUCOSAWHEHHS OT MPHUCOSAMHSIEMOM
OpTraHU3aINH, He YIUTHIBAETCS B KA4ECTBE HAIOToo0IaraeMoi 0a3pl A1 HajIoTa
Ha nipuObLTh. MicXoas u3 aToro, opranusanud, npuMmenstomme ¥ CH «m1oxombt

582



MHHYC PacXoAbl», HE yMEHBIIAIOT HAJIOTOBYIO 0a3y Ha CTOMMOCTb TIOJIy4YEHHOTO
uMymiecTna. [3]

OpnHako, NPUCOENUHSAA YOBITOUHYIO KOMIIAHHIO, NPABONPEEMHHUK HMEET
IpaBO y4ecTb YOBITKM MPUCOCIUHAEMOTO IOPHIMYECKOTO JIHMIA IS
yYMEHbIIEHNsT Hajoroobjaraemoil 0azpl. B TakoMm ciydae, HYXHO YETKO
OOBSCHHUTH, 3a4eM HY)XKHAa peopraHuzalus, M II0Ka3aTb JOKYMEHTHI,
MOATBEPXKAIONINE YOBITKH. JTO MOMOXET M30eKaTh JIMIIHUX JOHAYNUCICHUN
HaJIOTOBBIX M IITPa(HBIX CAHKIMH, €CIIH OKAXKETCS, YTO NPUCOETUHEHHE OBLIO
CAETaHO TOJIBKO pajy HaJOrOBOM BHITOJBI.

AHAJIN3 HAJIOTOBBIX NOCJIECTBUI HA MPUMepax apOMTPaKHON MPAKTUKHU

PasHormacust mo BompocaM HaJOTOOOTI0XKEHHS, CBA3aHHBIE C NPOIECCAMHU
OOBEAMHEHNS W TIOTVIOMICHUS KOMITAaHMH, 3a4acTyl0 BBI3BaHBI PA3IHIHAMHU
MEXAy AaHHBIMHA HAJIOTOBOTO Y4éTa M (haKTHUYECKHUMH ONEPALMSIMHU, a TaKKe
HEKOPPEKTHBIM HCIIOJIb30BAHUEM HOPM HAJIOTOBOTO INpaBa. MHOTHE M3 3THX
JUCKYCCHHM KacaloTCsl BONPOCA O TOM, KaK pacCuYnTaTh HAJIOTOBYIO 0a3y IpH
peopraHu3aliy KOMIIAHKMHA. DTO MOXKET NMPHUBECTH K TOMY, YTO HAJIOTH OyIyT
nmoHaunciensl. [lpu atom, [lmaronoBa H. JI. oTmedaeT, 4TO «IIpoOJeMBI U
CIIO)KHOCTH BO3HHKAIOT HE TOJIBKO Ha 3Talle OpPTaHU3aIlMM CIACNIKU CIHSHUA U
MOTJIONIEHHS, HO ¥ Ha HAYaJIbHOM ATalle CIUSHUS U NOTJIONEHHS OpTaHU3aIui».
[13,c.4].

BosHukatoT ciydam, T@pud  KOTOPBIX  OpraHu3alnus IpeHeOperaer
00s3aHHOCTBIO BoccTaHoBIeHUst HJ[C, 9TO MPUBOIUT K TOHAYNCIICHUIO HAJIOTA.
SpxkuM mpEMepoM 3TOTO SABISIETCS pelieHue Mo apoutpaxHomy nery NeA40-
61102/2015: cop mexny OOO «Apt-I'parn Buxropus» u UOHC Ne 5 mo
MockBe BO3HUK H3-3a TpeOOBaHMS HaJloroBoro oprana BocctaHoBuTh HJIC,
panee npuHsThIA K BerueTy OO0 «Meteop-CepBucy, npucoeaunenoro k OO0
«Apr-I'pann  Bukropusi». MOHC ycmorpena mNpu3HAKU HCKYCCTBEHHOTO
nIpobieHns Ou3Heca M OTKa3aja B BO3MEIIEHUH, CChUIAACh Ha MMyHKT 3 CTaTbhU
170 HK P®. Cynpl BceX MHCTaHIIMN TOIEPKAIIN TO3UIIUIO HAJIOTOBOTO OpTaHa,
MPU3HAB HEMPaBOMEPHOCTh HAJOrOBOW BHITOABI MpH mepexoge k YCH. [20]
HebnaronpusTHeie HaIOTOBBIE MOCIEICTBHA BOHUKIM B Pe3yJIbTaTe Mepeaadn
UMYILECTBA OJHOM OpraHu3alUeidl Ipyrol B paMKax pPeOpraHu3allid, U 3Ta
nepeaaya Obljla MCIONB30BaHA Uil MHUHMMH3anuu HajoroB. OOO «Mereop-
CepBuC» OTPEMOHTHPOBAJIO HEXKMIIOE 31aHKe U NpuHsIo K Beuety HIC. 3aTtem
3nanue Obi10 nepenano OOO «Apt-I'pann Buxropusy», npumenstomemy YCH
u He mnaTsmemy HJIC. HanoroBsle opransl BEIIBUIM HCKYCCTBEHHYIO CXEMY
JUISL TIONy4eHUs] HEOOOCHOBAHHOM HAJIOTOBOW BBITOJBI, 4YTO TNPHUBEIO K
MPU3HAHUIO JIeHCTBUI OpraHu3anuii yKIOHEHHEM OT YIUIaThl HAJIOTOB.

[Ipoananu3upyem KitoueBble OMNOKH, JONMYIICHHBIE HAJIOT OIIATEIbITUKOM
B IIPOIIECCE COBEPIICHUS CICIIKH:

1. Cpenka wmexay OOO «Mereop-Cepeuc» u OOO «Aprt-I'pann

Bukropusi» sSBIATIAch CHEIKOH MEXAYy B3aMMO3aBHCHMBIMH JIMIIAMH.
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OTO BBI3BANIO MOJO3PEHUSI HAJIOTOBOTO OpraHa B HCKYCCTBEHHOM
IpobieHnn On3Heca.

2. 00O «Merteop-Cepsucy» panee 3asBmio Berdetsl mo HJIC, a mocme
nepexaun umytectBa OO0 «Apt-I'pang Bukropus» HCIoas30Bao ero
npu YCH, rone HAC He ymnaumBaercs. B Takoii curyanuu tpedyercs
BocctaHoBuTh HJIC, HO 3TOTO Cclienano He ObLIO.

3. Uenpto mnepenaun axkTuBOB ObUIA HE ONTHMH3auMs OwW3Heca, a
YMEHBIIEHUE HAaJOrOBOM Harpy3KHu.

4. Cpenka He wuMela AKOHOMHYECKOTO OOOCHOBaHWS, TP 3TOM B
pe3ynbTaTe e€ COBEpLICHHS IPOU30IIIAa CMEHA HAIOTOBOIO PEXHIMA.

Takum ob6pazom, y UDPHC mosBHINCE OCHOBAHHS CUHUTATH TaKyl0 CXEMY
(hUKTUBHOH MITH HEOOOCHOBAHHOM.

Mo memy Ne A27-21180/2022, B wacTH, KacalomeWcs MPHUCOCTUHCHUS
YOBITOUHBIX OpTaHMU3AIlNi, HAIOTOBHIN opraH 00ocHOBaHHO AoHauuciuwit OO0
«M3Cy», mpucoenuHuBIieMy K cebe yOpiTounyro kommaHuio OOO «ATK»,
HaJOTH, TEeHH W ImmTpadpl Ha obmyro cymmy 9 209 122 py6msa. [19]
Hamoromnarensmuk — ocmapuBajl — [IPaBOMEPHOCTh  HPEIBABICHHUA  ITHX
TpeOOBaHUil NpaBONPEEMHUKY, oJaras, YTo0 OTBETCTBEHHOCTh JOJKHA ObuIa
OBITH BO3JIO’KEHA HAa PEOPraHM30BAHHOE IOPUIMUYECKOE JIUIO OO YTpaThl UM
cTaryca ropuaudeckoro juna. Cyasl BceX MHCTAHIMH MOAAEpXKaId MO3HUIUI0
HaJIOTOBOT'0 OpraHa, yKa3aB, YTO B COOTBETCTBUU ¢ MoJjioxkeHuAMu Hanorosoro
konekca PD u cyneOHOW MpakTHKOH, MPaBONPEEMHUK B TONHOW Mepe HecéT
OTBETCTBEHHOCTh 110  HAJOTOBBIM  00s3aTeNbCTBAM  NPHCOEAWHEHHOTO
IOPUANYIECKOT O JINIIA, BKIIOYas IEPHUOABI 710 pEOPraHU3allH.

B xonme paccmotpenHoit B gene caenkn, OO0 «MDC» ObLT OMyIIEH ps
OIMOOK:

1. B mpomecce peopranuzaiu B Gopme mpucoeauaeHuss, OO0 «MOC» He
NPUHSAJIO BO BHHUMaHME, YTO TIIOCIE€ 3aBEPIIEHHS IPOIETyPHI
MIPUCOETMHEHHUS CTAHOBUTCS MPEEMHHUKOM BCEX INpaB M 00s3aTeNbCTB
000 «ATKy, BKIr0Yast HAJOTOBBIE.

2. B mpouecce mpucoenuHeHust He ObUTH OOHApPYKEHBI WM IPUHSTHI BO
BHUMAaHHE MOTEHIHAIBHBIE HAJIOTOBBIE 0053aTEIbCTBA, YTO YKA3hIBACT
Ha HemosHoe u3ydeHue (uaancoBoro monoxenus OO0 «ATK» mo
Hauaja COTpyAHUYECTBA.

Bouee Toro, momo0Has cresika MOXKeT ObITh pacCMOTPEHA KaK yMBIIIJICHHOE
JeWCTBHE ISl 3aHIKEHHUs HajoroobiaraeMoil 0asbl, IOJOOHBIE CXEMBI
W3BECTHBHl B HAJIOTOBOW IPaKTHKE, MO3TOMY HAJOTOBBIE OpraHbl C 0co00it
BHUMATEJIbHOCTHIO OTHOCSTCS K PEOPraHM3ald C Y4acTHEM YOBITOUYHBIX
opraHu3anuil.

MHorna peructpupyroliuii opraH BIpaBe OTKa3aTb B TOCYAAPCTBEHHOM
peructpanuu Gakra JUKBUIAINHN IOPUANIECKOTO juma. Hanmpumep, ciaydait, mo
KOTOpOMY OBUIO OTKpHITO apoutpaxkHoe jgeno NeA51-6270/2017. [21]
MHcneknua oTKa3ala B PETHCTpalud TmpekpameHus aesrensHoctn OO0
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«I"epmec-ABTO» B CBsI3U ¢ peopranuzaiueil B popme npucoeauaenns k OO0
«Bekrop». Hanoroeelii opraH ykas3al Ha HEIOCTOBEPHOCTb CBEACHUU O
pacmpeseneHnn 10JIeH, COCTaBe YIaCTHHKOB M IIPOTOKOJIE COOpaHMs, OTMETHB
OTCYTCTBHE B JOTOBOPE O MPUCOECTUHEHNH NaHHBIX O IEPEPACIPENEIEHUH JOTIEH
U TIOATBEPKJEHUS yyacTusl eAuHCTBeHHOro yuacTHUKa OO0 «I'epmec-ABTO» B
00O «Bekrop». Cynasl HOpu3HaIM JCUCTBUS PETUCTPUPYIOLIETO OpraHa
3aKOHHBIMH, OTMETHB, YTO TPEICTABJICHHBIM JAOrOBOP O NPUCOEAVHEHUH HE
COJICP)KUT BCEX HEOOXOMUMBIX CBEICHHWH, 4YTO JEJaeT HEBO3MOXXHBIM €ro
NpU3HAHUE 3aKIIOYEHHBIM JOJDKHBIM 00pa3oM. DTo, B CBOIO O4Yepeib,
npensaTcTBoBasio BHeceHMIo 3anucu B EI'PIOJI o 3aBepiieHun peopraHusanyu.

Ha ocHOBE paccMOTPEHHOTO [ea, MOXKHO BBIICIHUTH CICAYIOIINE OIIHOKH
OpY TIAHUPOBAHUM CHEIOK CIMSHUS M TOTTOLIEHHS, KOTOpBIE IOIyCKaeT
HAJIOrOMJIaTeAbIUK:

1. B moroBope npucoeANHEHUS! OTCYTCTBOBAIN HEOOXOANMBIC CBEACHUS O
MOpSJKE HepepacipeneIeHs A0JIeH B YCTaBHOM KaluTalle; He ObUIO
OTpa)XEHO, KaKMM 00pa3oM €IMHCTBEHHBIN YIaCTHUK MPHCOCIUHIEMON
KOMITAHUY CTAaHOBUTCS YUaCTHUKOM IIPaBOIIPEEMHHKA.

2. JIoKyMeHTHI, MOJAHHBIC B HAJIOTOBBI OpraH, COJICPIKaaM CBEACHUS,
OTJIMYHBIE OT CBEACHMI, oiexkamux peructpauuu B ETPIOJL.

3. Opranuzanusi mojouuia K O(OPMICHUIO IOPUIMYECKH 3HAYMMBIX
JIOKYMEHTOB 0€30TBETCTBEHHO.

BbiOop onTuMaJbHOM CcTpaTerud HAJOrOBOr0 IUIAHMPOBAHUA U

peKoMeHAalNU BO n30exaHue HAJTOTOBbIX NMOCJIeACTBUI

O06o0mmenne pe3ysbTaTOB aHajlu3a apOWTPaKHOH NPAKTHKH IIO3BOJISET
chopMyIHpOBaTh HEKOTOPbIE PEeKOMEHAANN AJIsl OM3Heca, HalpaBJICHHBIE Ha
MPOBEICHHUE TIATEIbHOIO HAIOTOBOIO MIIAHUPOBAHMS IIPU COBEPILIEHUH CIIENOK
M&A:

Bo-nepBbIX, ceTKH JOIDKHBI OBITH I€TI€CO00pa3HbI C SKOHOMHYECKON TOUKH
3peHHs: HOMHUHAJBHBIE OIepalnuy, ApoOsieHHe Ou3Heca, NPUCOEAUHEHHE
KOMIIaHUIl IS TOJydeHHs HaJOrOBOM BBITOJBl HE JOJDKHBI CIYXHTh
OCHOBaHHEM JJIs peopranu3anuu. Jlrob6as peopranusamys 10HKHA HMETh YETKOE
obocHOBaHue:  moBbllieHHE  A(PPEKTUBHOCTH, HW3MEHEHHE  CTPYKTYPbI
yIpaBIeHUs, ONITUMHU3AINS AKTUBOB U TaK Jasee.

Bo-BTOpBIX, JieficTBOBaTh B COOTBETCTBUU c HaJIOTOBBIM
3aKOHOJaTeIbCTBOM: HAalpuUMep, CBOEBpeMEeHHO BoccTaHaBiusate HJIC mpu
nepesiaue UMYIIECTBA OT KOMIIAHUM Ha OCHOBHOW CHCTEME HaJIOr0OOJIOKEHUS
KOMIIaHUY, IPUMEHSIOIIEHN CTIeNUalbHbIN HaJTOTOBBIA PEXKHM.

B-tperbux, odopmusTh  cAenku  CTOMT ¢ Y4€TOM  NPHHIMIA
OCMOTpPHUTEIBHOCTH: JIOTOBOPHI JIOJDKHBI OBITH CYIIECTBEHHBIMH, OTYETHOCTH
COCTaBIeHA B COOTBETCTBHHM C OOIICTIPHHATBIMH CTaHIApTaMH, €cTh
BO3MOKHOCTH IIPETOCTABUTH IUIATEKHBIE IOKYMEHTHI, IOATBEPANTE PEATHbHOCTD
omepanuii. Kputndecknm BaxxHO oOecrednTh HaJJIeKallee IOKYMEHTAJIBHOE
COTIPOBOKICHNE, MOCKOIBKY, UCXOAS U3 PACCMOTPEHHBIX apOMTPaKHBIX eI,
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HEJIOCTATOYHOCTh JOKYMEHTOB U HEKOPPEKTHOCTb WX COACPKAHUS YacTo
ABJISIIOTCSL TIPUYMHON HEBO3MOYKHOCTH OTCTOSITh WHTEPECHl KOMIIAHWUHM B
apOUTpaKHOM CyJe.

B-ueTBepTHIX, ClegyeT Bcerza HPOTHO3MPOBATh IOCIEACTBHUS CHICIKH U
MPOBOJUTH HAJIOTOBYIO IPOBEPKY MNPHCOENUHSAEMON OpraHm3anuu (U3ydaThb
TEKyIlIHe HaJOrOBbIe 0053aTeNIbCTBA KOMITAaHHUH, TIPOBEPATH IOJHOTY YIIAaThl U
pacueTa HaJIOrOB): 3TO MO3BOJUT BBIIBUTh BO3MOXHBIE PHCKHM JOHAUYMCIIECHUI,
MPOaHAM3UPOBaTh, IPABONPEEMHUKOM KaKHX OO0S53aTeNbCTB MOXKET CTaTh
IOPUIMYECKOE JIUIO B pe3ynbTaTe peopraHu3alvi, U B pe3ynbTaTe NPHUHATH
pelIeHre 0 TOM, CTOMT JIM NIPUHUMATh ydacTHe B clelke. B paMkax aHamusa
B)XHO YYHUTBHIBAaTh JEHCTBYIOIIHE HAJIOTOBBIE CTABKH, IPUMECHUMBIE JIBIOTH U
BO3MOJKHBIE 00513aTEIbCTBA, KOTOPHIE MOTYT BOSHUKHYTH B PE3yJIbTATE CHIENIKH.

Kpome 3TOrO, mpM IUIaHWPOBAHWH CHCIKH HE JIMIIHKM OYyAeT yTOYHHTh
BO3MOXKHOCTH MPUMEHEHHS CIEHHAIBHBIX PEKUMOB HAIOTOOOTIOKEHHS HIIN
HaJIOTOBBIX JIBI'OT, €CJIN 3TO OyIET BO3MOXHO C TOUKH 3PEHHS 3aKOHOAATEIIHCTBA
MOCJIE TOrO, Kak CIHSHHE WIM IIOTJIOMCHWE CIIyYUTCS. OJTO TIO3BOJIUT
ONTUMH3UPOBATh HAJIOTOBYIO HArpy3Ky, HO IpPH TOM B@XHO INOMHHUTH, YTO
C/IeNKa He JIOJDKHA OBITh «MCKYCCTBEHHOI», HALIENICHHOW Ha MepexoJ Ha MHOM
THIT HAJIOTOO0JIOKEHHSL.

Taxk, mpuMep yJauyHO COBEPLICHHOI peopraHM3allié HaxoaAuM B nene A60-
29858/2018. [22] MHcnekiys oTKa3ana opraHu3aliy B YMEHBIICHUN HaJIOTOBOM
6a3b1 1o Hajory Ha npuoObLTE B 2015 rogy Ha cymMMy yObITKa, 00pa30BaBIIETOCS
B 2012-2014 romax, B pe3ynbraTe mnpucoeanHeHHs K OOIECTBY Ipyrux
opraam3ammii (3AO "XKCKIIK-1" u 3A0 "HammonansHas [leBenmorepckas
I'pymma - Keapran 46"). MHCIIEKIus cowiia, 9TO HEIIPABHIHHO BKITIOYCH B COCTAB
pacxo/10B 00IIEr0 NMYIIECTBA YOBITOK NIPUCOESANHEHHBIX K HEMY OpTraHH3aIIH.
OO1mecTBO yOEOUTENHHO JIOKA3aJI0, YTO €ro JICHCTBHS MO CIIMCAHUIO YOBITKOB
MPUCOEANHEHHBIX opranu3zanmuid B 2015 romy COOTBETCTBYIOT HOpMam
Hanorosoro konekca Poccuiickoit ®dexnepaunu, MpeaoCTaBUB AOCTATOYHYIO
JIOKyMEHTAIMI0, TMOJTBEPIKIAIOIIYI0 pa3Mep IMepeAaHHbIX YOBITKOB M (hakT
MIPUCOETMHEHUS APYTHX OpraHu3aIiil. B pe3ynpTare COBOKYITHOE BIHUSHUE 3THUX
(hakTOpOB, a TaKKe TIIATEIFHO BEICTPOCHHAS IopuAnYecKas no3uius OomecTsa
MO3BOJIMIIN YOSAUTH CyIbl B IPAaBOMEPHOCTH IEHCTBUI HAJIOTOIIaTEIbIINKA U
JIOOUTBCS OTMEHBI PEIICHHS] MHCIIEKIINH.

3akiao4yeHue

Cnenkn M&A — oJMH M3 MHCTPYMEHTOB JISI CTPATETHYECKOTO PasBHTHS
KOMIIaHUH, HO OHM TaK)KE COMNPSLDKEHBI C CEPbE3HBIMHM HAJIOTOBBIMH PUCKAMH.
HccnenoBanune mokasano, 4TO B YCIOBUSIX POCCHMCKON MpaBOBOH CUCTEMBI
HE0OX0/ZMMO TIIATENbHO MOJXOJWTh K HallOTOBOMY IUIAHMPOBAHHUIO TaKHX
caenok. OCHOBHBIMH HCTOYHHUKAMH HAJOTOBBIX IIOCNIEACTBUI SBIISIOTCS:
OTCYTCTBHE OOOCHOBAaHHOM JENOBOI IENN CIENKH, HENIPABUIBHOE TOJIKOBAHHE
wiu npuMeHenne HopMm HanoroBoro koaexca Poccuiickoit ®enepanuu,
HECOOIOACHNE YCTAaHOBIEHHBIX TPeOOBaHUII K O(OPMIICHHIO JTOKYMEHTOB.
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CyneOHasi TIpaKTHKa MOKA3bIBACT, YTO HAJOTOBBIE OPTaHbl YICJSIOT OOJBIIOE
BHHMaHHE TaKUM CZEJIKaM, 0cOOeHHO B yacTu BocctaHoBieHus HJIC.

Tonbko  KOMIUICKCHBII ~ MOAXOJ M COONIO/IeHHE  TPHHIUIIOB
JIOOPOCOBECTHOCTH MO3BOJISIIOT MUHHMHU3UPOBATh HAJIOTOBBIC MOCIEACTBHS U
JIOCTUYB CTAOMIIBHBIX PE3YyJIBTATOB B MPOIIECCE MHTETPAMU OuU3Heca.
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