(@ Ne 04 (80) 2019
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Mo daHHbIM ETPHOJI, no cocmosHuro Ha 1 mapma 2019 2. 8 Poccuu 8 npoyecce peop2aHu3ayuu
Haxodusock 25 962 ropuduyeckux auya. Takol chpoC KOMNAHUU HO peop2aHU3ayuu 0byc10e/1eH psaoom
$akmopos: CAHKYUOHHbIMU 02PaHUYeHUAMU U aMHUCMuel Kanumasos, obujel 3KoHoMuYeckol
cumyayuel U Ha/s10208bIMU NPeuMyU,ecmeamMu 3mo20 MeXaHU3Ma, 0 MAKXe 803MOXHOCMbIO
oNMUMU3ayuU KopnopamugHo20 ynpaeseHus 8 epynne KOMnNaHud. [a8 MHO2UX KOpnopamueHsix

HOpUCMO8 CONPOBOXOEHUE pecmpPyKmypu3ayuu — 3mo KOMN/AeKCHAs 3a0a4a HapAdy co coenkamu




M&A. [ins mozo, ymo6el 60s1ee N0OPO6HO PA306pPAMbCSA 8 NPAKMUYECKUX 80NPOCAX PEOp2aHU3AYUU,

23 Masi Mbl npu2aawaem UHXAyC-opuCmoe8 Ha 6u3Hec-3a8mpak komMnaHuu Branan Legal

«Peop2aHU3ayus: NoKazame ece, Ymo ckpsimo. [1pod8uHymsIl ypoeeHb». Pecucmpayus No CCblKe:

https.//branan-ligal.timepad.ru/event/960484/

PeopraHu3auma — ognH 13 3GPeKTUBHbLIX 1 MOMYAAPHBIX MHCTPYMEHTOB A9 pelleHnst BU3Hec-
3aga4. C ee NOMOLLBIO Ha NPaKTUKe peLlaroTcs 3a4aun no KoHconnaaumm brusHeca, ero
paszeneHnto Mexzy pasHbIMU rpynnaMm akLMOHEPOB, BbIAENEHNIO OTAENbHbIX BU3HECOB,
nepezaye akTMBOB BHYTPW rpynnbl UK 3a ee NepumMeTpoM. VIMEHHO peopraHm3auns 4acto
CTAHOBUTCHA 3PPEKTUBHBIM NHCTPYMEHTOM ONTUMMN3ALUN KOPNOPATUBHOMO YNpaB/eHs B
KPYMHOM XONAVHTIEe: NP CO34aHNN Cy6XONANHIOBOM MOAENN YrpaB/eH s, MOBbILLIEHNN
CaMOCTOATENIbHOCTY ANBU3MOHOB UK, HA06OPOT, YCUNEHUN KOHTPOS TOIOBHOM KOMMAAHUN Ha4

obLecTBaMu rpynnebl.

KnioueBble NpenmMyLLecTBa peopraHnsauum

Bo3mMox#cHocmb nepedame delicmeyroujuli 6U3Hec, He NpUOCMAHAB8/AUBAA e20. PeopraHmnsayms -
3TO KOMMEKCHbIN I'IpaBOBOI7I MeXaHN3M rnepegayvn Bcex Nanm 4actn aktBoB, MMYLLIeCTBa U
06513aTeNbCTB MeXAY KOMMNaHUAMU. B oTanume oT OTAeNbHbIX CAENO0K (KYMAN-MPOoAaXM, YCTYMNKN
npaB TpeboBaHMs, NepeBoa A0/ra U T. MN.) NP peopraHmn3aLm NPOUNCXOANT YHMBEPCAaNbHOE
npaBoNpeemMCTBO MO BCEM NMpaBaM 1 06593aTeNbCTBAM HOPUAMYECKOrO NNLA, YKa3aHHbIM B

peweHnn / rnepeato4yHOM akTe.

B 3aBNCMMOCTU OT BU3Hec-Lenern MOXHO roBOpUTb MH0 06 YKPYrNHeHUN brusHeca
(MprcoeanHEHUU UAN CINSHWK), B0 O ero ApobaeHun (BblgeneHnn 1 pasgeneHumn). Ha npaktmke
KOMMaHUM B 60/bLLUNHCTBE C/lyYaeB BbIOVPAOT MMEHHO NPUCOeUHEHME (@ He CINSIHNE) U
BblgeneHve (a He pa3geneHue). B oCHOBHOM 3TO 06yCN0B/IEHO BO3MOXHOCTLIO HE 3aMOPaXMBaTb
N He MPMOCTaHaBIMBaTb AeATeNbHOCTb B OXUAAHWN CO34aHNSA HOBbIX FOPUANYECKUNX NTNL, (KaK
NPOVCXOAUT NPU CANSHWUU U PasfaeneHn) 1, COOTBETCTBEHHO, BO3SMOXHOCTLIO OTKPbITb CHeTa B

6aHKe, MPUHATL Ha PaboTy COTPYAHUKOB, 3aK/IIOUNTb KOHTPAKTbI C KOHTpPareHTaMm, obopMnTb


https://branan-ligal.timepad.ru/event/960484/
https://branan-ligal.timepad.ru/event/960484/

NnpaBa Ha MMyLLLECTBO U T. A.

3KoHOMUYHbIl cnoco6 nepedayu akmueos. [11si ClydaeB peopraHmn3aunm HaloroBoe
3aKOHOZATeNIbCTBO MPSMO NpeaycMaTpUBaeT Psij CyLLECTBEHHbIX UCKIOYEHWI 13 06LLLEro pexrma

HaN0roobn0XeHus, HaripnmMmep:

cornacHo noAm. 3 . 3 ¢1. 39 HK P® He npur3HaeTcs peannsayyer nepesada OCHOBHbIX CPEACTB,
HemaTepuanbHbIX aKTUBOB U (M1K) MHOMO MMYLLIECTBA OpraHmn3aLum ee NpaBonpeemMHuKy

(MpaBonpeeMHMKaM) Npu peopraHn3aLm 3Ton opraHmsaymu;

B COOTBETCTBUM C M. 6 cT. 162.1. HK P® He npmn3HaeTca onnator ToBapoB (paborT, ycnyr)
nepezaya HasorornaaTeNnbLLMKOM NpaBa TpeboBaHNA NpaBornpeeMHUKy (MpaBornpeeMH1Kam)

NPV peopraHn3aummn opraHm3aumy;

B cuny nogn. 19 ¢1. 217 HK P® He noanexaT HanoroobaoxeHno (0CBOBOXAAIOTCS OT Hero)
A0X04bl GU3NYECKNX NNLL, NONYYEHHbIe OT aKLMOHEPHbIX 06LLecTB Nan 4pyrx opraHusauuni

aKUuMoHepaMi 3TnNX O6LLl,eCTB, NN y4aCTHNKaMn Apyrmnx OpF8HI/I38LI,I/II7I npwm peopraHnsaunin.

Kpome TOro, nepegaya 1MyLLecTBa, NpaB 1 0653aTenbCTB B NPoLecce peopraHm3aunm He
noApasymeBaeT Kakux-11bo pacyeToB (B TOM UYMCEe AeHEXHbIX onepaLnii), LONONHUTENbHbIX
B3HOCOB Ha TaKyto nepejavy, YTo 0CO6EHHO akTyanbHO A1 BHYTPUTPYNMNoOBOY peopraHm3ayunu.
KpaliHe BaXXHO y4nUTbIBaTb, YTO peopraHm3auns 40/KHa MMeTb 060CHOBAHHYH, 40Ka3yeMyto
AEeN0BYHO Lie/lb 1N He UCMONb30BaTbCs UCKNHOUNTENBHO Kak MHCTPYMEHT A5 ONTUMM3aLMn
Hanorooba0XxeHMs. Takas NO3ULMA B HACTOsILLLee BPeMSt OZAHO3HAUYHO NOAAEPXKNBAETCS

NPOPUNBbHBIMU MUHUCTEPCTBAMU 1 CyAeBOHOV MPaKTUKON.

lpo3payHocme npoyecca, 3aKoHodamensHoe obecnevyeHue UHMepecoe aKYUoHepoe u
Kpedumopoe KOMNAHUU. 3aKOHOAATENbLCTBO NpesyCMaTpMBaET NpaBo akLMoHepoB TpeboBaTb
BbIKyMa NMpuHaaiexalwyx M akuuiia, eCim OHU He y4acTBOBAa/IM B FOJ1I0COBaHMM MO BOMPOCY O
peopraHusauuin Uam ronocoBanm NPOTMUB TaKoro peLleHus (CT. 75 3akoHa 06 akLMOHepHbIX

O6LL|,eCTBaX). B YKa3aHHbIX C/1y4dadx O6LLI,€CTBO 0643aHo BbIKYTMTb Y aKUMOHEPOB NpunHagnexatine



MM akKunu rno ueHe He MeHee prHOl-IHOI\/JI, onpep,eneHHon He3aBNCMMbIM OLLEHLLINKOM.

B cnyuae peopraHusaunm paxaaHckmin kogekc PO (n. 2 ¢T. 60) npefocTaBnsgeT KpeANTopy NpasBo
noTpeboBaTh B CyebHOM nopsjke LOCPOUHOro NCNONHEHNSA COOTBETCTBYHOLLEro 0b693aTeNIbCTBa
LOJHKHNKOM (peopraHmn3syeMbliM 06LLEeCTBOM), a eC/IN JOCPOYHOE UCMONHEHVE HEBO3MOXHO, TO
npekpalleHns 06s3aTeNbCTBa U BO3MELLEeHNSA CBA3aHHbIX C 3TUM Yb6bITKOB. Takme TpeboBaHMS
MOTrYT ObITb NpeabABieHbl KpeauTopamMmn B TeveHve 30 gHei nocsie onybanKoBaHUS NocieiHero
yBeOMIeHUs 0 peopraHun3aumm. O4HaKo HYXXHO YUYUTbIBATb, YTO CaM Mo cebe bakT NPUHATUSA
peLleHns 0 peopraHm3aunmy He kBaanduumpyeTca Kak OCHOBaHMe A8 JOCPOYHOro UCMOHEHUS
065a3aTenbCTB nepes kpeamtopaMul. NoTpebHOCTb B JOCPOYHOM UCMONHEHNN KPeanuTop AOIKEH
[l0Ka3aTb B CyZe, TO eCTb 0O6bACHUTbL, YTO MOC/Ie PeOpraHM3aL My OKHUK HE CMOXET UCMONHNUTb
0653aTenbCTBa UK ByAeT UCMbITbIBaTb 3aTPYAHEHME C UX UCMOIHeHVeM. B To e Bpewms,
NOCKOJIbKY Ha MPakTUKe KPYrHble KpeanTopbl CNOCOBHbI OCIOXHUTBL AW Jaxe 3ab10KMpoBaTb

peopraHuM3aunto, He0b6xoAMMO 3apaHee COrlacoBbIBaTb C HUMW BCe NAaHUPYyeMble N3MEHEHUSI.

Ana akunoHepoB, KPeanTOPOB U UHbIX TPeTbUX 1L, peopraHn3aums - 370 JOCTaTOUYHO
Npo3payHbI npoLecc. PeleHVie 0 ee NpoBejeHNV NMPUHUMAaEeTCs TONIbKO 06LMM cobpaHvem
aKLMOHEPOB (YYaCTHVKOB) U TONbKO MO MPeaNoXeHN0 COBeTa ANPEKTOPOB (Mpu ero Hann4ymn).
CoOTBeTCTBEHHO, 3apaHee BCeM akLOHepaM (a A1a c/lyvaeB 0653aTe/IbHOro PackpbITUA
nHPopMaLnm - NFO60MY NINLy) AOCTYNHA NHPOPMALMA O peopraHu3aLmy, BKIOYas ornmcaHme
(oboCcHOBaHVe) NopsaKa 1 YCN0BUIA ee NPOBeeHs, NapaMeTphbl, NepesaTouHbI akT C AeTanbHOMN
NHbOopMaLmelr 0 coCTaBe NepesaBaeMoro MMyLLLECTBa, aKTUBOB 1 0693aTeNbCTB. paxaaHCKnii
kopekc PO (n. 1 cT. 60) 0653bIBaeT pasmeLlaTb Nybankaumm o peopraHmsaunm ABaxasl C
NepnoANYHOCTLIO OANH pa3 B Mecal,. VIHpopMaLms 0 MPUHATOM peLLeHn O peopraHmsanmm, ob
ee yUYacTHMKaX, a TakXe 0 3aBeplLUueHun B 0ba3aTenbHOM nopsagke BHocuTes B EFPHOJT 1 gocTynHa

BCEM NNLaM.

Bbl60p MexaHU3Ma peopraHusauum

I‘Ipe>|<,u,e yem Bbl6paTb MEXaHN3M peopraHn3aunmn, Hy>XKHO OTBETUTb Ha pPAL BOMPOCOB. Oor



MpaBMJIbHbIX 1 CBOEBPEMEHHbIX OTBETOB Ha HNX 6yﬂ,yT 3aBMCETb pe3y/ibTaT MPOEKTa Mno

peopraHmnsaunn 1, COOTBETCTBEHHO, YCMNeELLHOe NPOoAO/IXeHne bu3Heca.

Kakue pucku npu peopaaHu3zayuu sensromca Kn4yeebiMu? B ToN-5 pUcKoB peopraHm3aLmm
06bIYHO BXOASAT: PUCKM CO CTOPOHbI KPeAMTOPOB; HANIOroBble PUCKK (HaNoroBas MPoBepPKa,
060CHOBaHWE Ae/I0BOWA LieI peopraHmn3aLmn); INLEH3MOHHbIE PUCKN (HEOBXOANMOCTb Mepesaun
NNUEH3NIA ANA 0becrneyeHnst HeMpPepbIBHOCTU AesiTeNIbHOCTI); KOPMOPaTUBHbIE PUCKU; PUCKU
yrnpaB/ieHsi MPOEKTOM (OLLMBKM B MAAHMPOBAHMM CPOKOB, KOHTPOIS HAaZ MPOEKTOM,
KOOPAMHAaLMN 60bLLIOIO KOMYECTBA YHaCTHUKOBY). MPaKTUUYeCKNA MHCTPYMEHT MO YNpaBieHNo
prcKaMu - ZieTaslbHasi KapTa PUCKOB C KOHKPETHLIMU MepaMm Mo X MUHUMN3ALUN U YKa3aHWEM

OTBETCTBEHHbIX 3a MEPONMPUATUA.

Kak nocmpoumes npaeguneHsliii 2paguk peopaanusayuu? padurk peopraHmsaLnm 4OMKeH ObiTb
MaKCVMasibHO JeTasibHbIM (AeTaN3POBAHHBIM MO AHAM U OTAE/IbHbIM AENCTBUSAM, Orepaunsam).
B cpesHem, 310 500-700 TOoUeK 1 MeponpusaTUiA. Ha NpakTnke Mbl HepeaKko BUANM, YTO KOMMaHWU
rOTOBAT TO/IbKO rpadmk KOPNOpaTUBHLIX MEPONPUATUIA U 06a3aTeNbHbIX NpoLeayp no paboTe ¢
opraHamMmu rocylapCTBeHHOW BNACTU. Ha Hall B3rnss, Takov noaxos ownboyeH. Mpaduk
(BOPOXHasA KapTa peopraHm3aLnm) oMKeH OXBaTbiBaTb abCO/OTHO BCE HAMpPaBieHVsA U

nojpasgeneHma KoMmnaHmn.

Kak pa6omame ¢ kpedumopamu, Ymo6bl oHU He 3a6/10KUpO8aANU peop2aHuU3ayuro? Haso
3apaHee COCTaBUTb YA06HbIV ANs paboTbl peecTp KPpeAnTOPOB C PaHXMPOBAHMEM MO YPOBHHO
pucka 1 o6bemy TpeboBaHUN. PUHAHCOBbLIE KPeAUTOPbLI U BaHKK TPAANLMOHHO HAaXOAATCA B
rpyrmne BbICOKOrO pucka, He06X04MMO NPOBECTU C HAMU NMPeABapUTENbHYH N MaKCUMaJIbHO
dbopmManmn3oBaHHy paboTy C NoAgNMcaHNEM PUANYECKM 3HAYNMBIX JOKYMEHTOB. He ctonT
3abbIBaTb 1 0 HEBO/IbLLMX MO 06beMy TpeboBaHUAX, cneundnUeckx KpeamTopax v
KOHTpareHTax, Takmx Kak CTOPOHbl KOPMOPATUBHOIO OroBOpa, OMLUMOHHbIX COrnalleHuin 1 T. n. Ha
OCHOBaHWK peecTpa KpeanTOpPOB COCTaBASETCA N peannsyeTcs naaH no pabote ¢ HUMU. OBbIYHO

COCTaB/IEHWNE peecTpa - COBMECTHas 3a4aya pUANYeckoro n GruHaHCOBOro 610KOB.



Ko2da npu peopaaHusayuu MOXCHO He Npo8oduMsb Imuccuro? XenaHve oNnTUMN3NPOBATb
npouecchl 1, B YaCTHOCTW, He NPOBOANTL SMUCCUIO MPY peopraHm3aL iy BrioJiHe NOHATHO.
MmeroLmecs AN 3TOro 3aKOHHble BO3MOXHOCTU 3aBUCAT OT MHOTX GakTOpOB, B TOM YKC/ie OT
CTPYKTYPbI KanuTana v BAaLeHVS y4aCTBYHOLLMX B peOpraHn3aLmm KOMNaHUm, oT BOSMOXHOCTY
NOAroTOBUTL Taky CTPYKTYPY, U3MEHUTb ee 0 Havaia peopraHmn3aumu, oT NoN0XeHN f0roBopa

0 NPUCOeANHEHUN 1 Np.

Kak nepedams nuyeH3uu 6e3 pucka 0151 npuocmaHoeku 6usHeca? o ob6LemMy npasuy
nepegaTb NLEH3MIO MPaBOMNPeeMHUKY Mpu peopraHmn3aLm He NoayYnTCs — OH AOKEeH
odopMUTL ee Ha cebsi CaMOoCToATEIbHO. HO B OTHOLLEHUNW OTAE/bHbIX BUAOB JIMLEH3WNI eCTb
NckrYeHns. Kpome Toro, HeKOTopble MexaH3Mbl peopraHu3anmm (MpaBuabHas
nocnefoBaTeNbHOCTb MPUCOEANHEHVIS, «COBMELLLEHHasA» peopraHm3auus 1 Ap.) NO3BOASHOT

MNHNMUN3NPOBATb CBSI3aHHbIN C nMueH3npoBaHeM pUCK.

Ko20a Hy»ceH nepedamoyHelii akm? COrnacHoO NoaoXeHuaM paxaaHckoro kogekca PO,
nepeaaToyHblii akT TpebyeTcs TONbLKO NPpU pasgeneHnmn nin BolgeneHunn. B 4encTBUTeNbHOCTY Xe
OH FOTOBUTCA U YTBEPXAAeTCsA 1 MPu OCTallbHbIX GOopMax peopraHmsaumu npexae Bcero 13
NPaKTNYeCKNX COOBPaxKEHNI AN MUHUMKU3ALNK PUCKOB C NepeodopmaeHnemM npas Ha
NMyLLLeCTBO 1 GOpMUPOBaHMEM BYXranTepckom OTYETHOCTM NpaBonpeeMHumKa. HYacto BO3HMKaeT
BOMPOC O BO3MOXHOCTW U3MEHEHWSA NepesaToOYHOro akTa yXe rnocse ero coctaBneHus (1 nocne
WHBEHTapu3aLunm), NOCKOIbKY B Mepuoj peopraHmsaLnm nMyLLecTBo 1 oba3aTtenbCcTBa MOryT
MEHATLCA. I3MeHATb 1 MOBTOPHO YTBEPXAATb NepesaTOuHbIA akT PUANYECKU HenpaBuibHO.
PekomeHAyeM BKIHOUUTb B HErO Tak Ha3blBaeMble NpaBuia NnpaBorpeemMcTBa, 3akpennsaroLme

MpUHUWMbI U ocobble cyydyan MsMeHeHMA CoOCTaBa U obbema nmyLlecTBa, rnpaB v 06513aTeNbLCTB.

Kak npasunsHo onpedenums ko3¢pduyueHmesl koHeepmayuu? Ha cerofHAWHUIA AeHb
3aKOHOAATeNIbCTBO HE COAEPXKUT OrpaHUYEHNA B OTHOLLEHW onpegeneHns KoadouumeHToB
KoHBepTauun. OHM MOTYT ONpeAensTbCs Ha OCHOBAHNMN COOTHOLLEHUSI PbIHOYHOK CTOMMOCTU
peopraHmnsyemMbix KOMMNaHui, 6anaHCOBO CTOMMOCTU VX aKTUBOB U T. 4. Takxke /18 OTAebHbIX

rpynn akunoHepoB / YH4aCTHNKOB MOXHO MCIMOJ/Ib30BaTb Pa3Hble (HEI'IpOI'IOle,I/IOHaJ'IbeIe)



ko3 duumeHThl. Mpr 3TOM BaKHO MOMHWTL, UTO NPW peopraHn3aunm, ocyLLecTBASEMOV],
HanpumMep, B opMe BbiAeNEHNS U Pa3zeneHus], BCe roIoCytoLLme NPpoTUB NN He
NPUHNMALOLLME YYaCTUS B FTOIOCOBAHUN aKLMOHEPbI A0JIXKHbI MONYYUTb CTPOro

rnponopuvoHasibHble 401N B CO34aBae€MblIX KOMMaHNAX.

Ana yezo ucnone3syrom Habuparowuii NnonynapHOCMb MeXaHU3M ebl0esIeHUs1 C 00HO8PeMeHHbIM
npucoeduHeHuem? BbigeneHne C 04HOBPEMEHHbLIM NMPUCOeAMHEHNEM NO3BONSAET peLlaTh psaj
3a/a4, KOTOpble HEBO3MOXHO UK CI0XKHO PeLUnTb A4pYriMmn cnocobamm. Hanprmep, ¢ MOMOLLLbHO
TaKOW «COBMeELLEHHOM» peopraHmn3aLmmn MOXHO nepeaaTb YacTb 613Heca B Apyroe obLecTso
rpynnbl, 060C06UTL OTAENbHbIE BUAbLI B3HECa B XONANHIe, COKPATUTb CPOK Nepesayn akTUBOB U

0653aTenbCTB U Ap.

Kakue Hetopuduyeckue HagbIKU HYXCHbI FOpUCMYy-MeHedx cepy 8 hpoyecce peopaaHu3ayuu?
IMeHHO topunCT HepeaKo CTAHOBUTCS MeHeAKepOM MPOoekTa peopraHm3aunn. B Takom ciyyae oH,
6e3yC10BHO, A0/IKEH yXe 061ajaTb COBCEM HEHOPUANYECKUMY HaBblkaMU U 3HAHUSMN AN
onepaTVBHO NpMobpecT KX B NpoLecce NpoekTa. Peub naet npexze Bcero 06 ynpasaeHnm
npoekTaMu (M1aHNPOBaHUN, COCTaBNEHUN BroKeTa, CO34aHNN PabouliX OPraHoB,
OCYLLLeCTBIEHUN KOHTPO/IS), O MOHUMAHWK CyTN 613Heca 1 613HeC-NpoLLeccoB, KAHUEeBbIX
bMHAHCOBbLIX 1 ByXranTepckyx acrnekToB peopraHm3aunm n 7. 4. IbdpekTnBHOE ynpaBneHmue

MPOEKTOM HEBO3MOXKHO 6e3 3HaHWA BCeX K/IKOYEBbIX aCNeKkToB peopraHnsaunin.

HOBOCTU KOMIMAHMUIA CTATbU



