BJIUSTHUE IOPUJINYECKOH ®OPMBbI CAEJKHU
O NPUCOEJUHEHUIO INTPEATIPUATUA
HA HAJIOT'OOBJIAT'AEMYIO ITPUBBLJIb

A.E. Hearnoe

YcuneHue MHTErpalMoOHHBIX MPOLECCOB SBISETCS BAXKHOW COBPEMEHHOM
TEHACHUMUEN PA3BUTUS MHUPOBOW M OTEUECTBEHHOW 3KOHOMMK. MHTerpanus
MI03BOJISIET MOBBICUTH 3(PPEKTUBHOCTh AECATEIBHOCTH MNPEANPUATHN 3a CUeT
KOHIIEHTPALMM PECYpPCOB HA CTPATETMYECKH BAXKHBIX HAIPaBICHUSX, YCHIIE-
HUSI KOHKYPEHTOCIHOCOOHOCTH, POCTa MHBECTULIMOHHOMN NMPUBJIEKATEIBHOCTH.
CnusiHUS ¥ TOTJIOLIEHUS — OJUH U3 CaMbIX PaCIpOCTPAHEHHBIX MPUEMOB pa3BU-
TUSA, K KOTOPOMY NpUOEraroT B HACTOSIIEE BpPEMs JJaXKe OYEHb YCHEIIHbIE KOM-
nanuu. [InanupoBanue caenku M&A (Mergers and Acquisitions — CAUSHUS U
NOTJIOLIEHUS, aHTJI.) TMPENCTaBIsIeT COOOM CIOXHBII MHOTOCTYIIEHYATHIN
MPOLECC, OJHOM M3 BaXHEHIIMX COCTABJISAIOLIUX KOTOPOTO SIBJISETCS OI[CHKA
IKOHOMHYECKUX d(PGPEKTOB OT MpoBeaeHUs caenku. OIHUM U3 HaIpaBJICHUM
TaKOW OLIEHKH SIBJISIETCA ONPENAEIECHUE HAIOTOBBIX MOCHEACTBUN OT CIUSHUS WIH
NIOTJIOIIEHHUS, B NIEPBYIO OYEPE]b, ONPEAEICHUE BIUSIHUS CIUSHUSA WU IOIJIO-
HICHHS Ha HAJIOr000J1araeMyro puObUTs mpeanpustuit [3].

Cnenka M&A MOXKET OCYILIECTBIATHCS B BUJIE CIUSHUS WM TOTJIoNeHus. B
Clly4yae CIMsAHMS 00a yYaCTHHMKA CHEJKH JUKBUAMPYIOTCSA, @ BCE UX AKTUBBI U
00s3aTeNbCTBA MEPEAAOT BHOBb CO3/1aBAEMOMY FOPHINYECKOMY JIMILY; B Cllydae
NOTJIOIIEHUS PUCOEIUHAEMas OpraHu3alys BIMBAETCS B IPUCOEIUHSIONIYIO U,
TakKUM 00pa3oM, MPEKPALIAET CYIIECTBOBATh KAaK CAMOCTOSITENBHOE HOpHUIAYe-
ckoe juno. OnHako Hayoropas 0a3a Mo Hajory Ha NpUObUIbL OpraHU3aluid B
0o0ouX cClly4asX OINpeAeNsieTcsl OJUHAKOBO, MO3TOMY B JalbHEHMIIEM B CTaTbe
peyb MOUAET O cleNKaxX IMOIJIOLIECHHS, TaK KaK CIAEJIKH CIHUSHUSA ropa3fgo MEHee
pacrpoCTpaHEHBI.

Opunnyecku odopmiieHre TOTJIOMIEHUS MOXKET MPOUCXOIUTh JBYMsI OC-
HOBHBIMH ITYTAMH.

1. [IpuoGpereHre akuuii MOIJIOMAEMOT0 MPEANPHUATHS C TOCIEAYIOLIUM €ro
IIPUCOEIMHEHNEM ITyTEM PEOPTaHU3ALUY.

2. [IpnoGpereHne noriomaeMoro NpeAnpusiTus Kak UMyIIeCTBEHHOTO KOM-
IUIEKCA.

B nepBom cnyuae opranusamus, npruodpeTaronas akiiuid yObITOYHOTO Mpe-
OpUATHS HECET 3aTpaThl MO MPUOOPETEHUI0 (PUHAHCOBBIX BJIOKEHUH, TO €CTh
CO3JaeT HOBBIA AKTUB, CTOUMOCTbh KOTOPOTO C(HOPMUPYET PacXo/] JIMILb MPH IO-
cienyromen npojgaxe 3Tux akiuil. Takum o0pa3oM, B Mepuojie MOrJIOMICHUS Y
NOTJIOMIAOIIEH OpraHu3alii HE BO3HUKAET BO3MOKHOCTH YMEHBIIUTh HAJIOTO-
obnaraemyto npuObUib. OAHAKO B MOTJIONICHUH ITyTEM PEOPTaHU3alUU KPOETCs
Jpyrasi BO3MOXHOCTh MUHUMHU3AIIMK HAJIOT000IaraeMoii npuobLIy.
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CornacHo nmyHkTy 5 ctateu 283 Hanorosoro koxnekca Poccuiickont ®denepa-
[IMA OpraHU3aIUsA-MPABONPEEMHUK BIIPaBE YMEHBIIHUTh CBOK HajlorooOJjarae-
MYI0 MPUOBLIb HA CYMMY YOBITKOB, MOJIYYEHHBIX MPUCOCAMHUBIIUMUCS K HE
KOMIIaHUSIMHM IO MOMEHTA peopranuzaiuu [2, ct. 283]. [ToaToMy a1 yMeHbIIIe-
HUSl HaJIOTOBBIX IUIaTeXeH, opraHu3alys, UMEIoIas BbICOKYIO HalloroobJsarae-
MYIO MPUOBLIb, TOTJIONIAs MPEANPHUITHE C HAKOTUICHHBIM HAJIOTOBBIM YOBITKOM,
UMEET BO3MOXKHOCTh OTHECTH 3TH YOBITKM Ha YMEHBIIIEHHE MPUOBLUIN PEOpraHu-
30BaHHOM KOMIIAHWH, HAUMHAS CO CIICIYIOIIETO MOCJe MPOBEICHHS PEOpraHnu3a-
MU rofa. DTOT YOBITOK MOXKET MEPEHOCUTHCS Ha OyAylllee MO TeM ke MpaBU-
JaM, KOTOpbI€ YCTAaHOBJIEHBI JJI HAJIOrOIUIATENBIINKOB, HE OCYLIECTBIISIBIINX
pEOpraHu3aINIo, TO €CTh YOBITOK, TIOJYYCHHBI B OTYETHOM TOJTYy, MOXKET OBITh
NEPEHECEH LEJIMKOM WJIM YAaCTUYHO Ha CIEAYIOIIHE JECATh JIET MOCe €ro BO3-
HUKHOBeHUsI. Kakux-mu0o orpaHWyeHUil Mo MakKCUMaJIbHOM CyMMe MEepeHOCH-
MOT0 YOBITKA ISl PEOPTraHU30BaHHBIX KOMITAHUM HE TIPETYCMOTPEHO.

Bropoii Bapuant opopmiieHUs CHEIKH TOTJIOIIEHUS OCHOBBIBAECTCS HA IO-
noxeHusx cratbu 132 I'paxkmanckoro kojekca Poccuiickoit @enepannu, KOTO-
pasi TJIaCUT, YTO MPEANPUATHEM KaK 0OBEKTOM IpaB MPHU3HAETCS WMYIIECTBEH-
HbI KOMIUIEKC, MCIOJIb3YEMBIN I OCYILECTBICHUS MNPEANPUHUMATEIbCKON
nestenbHOCTU. [Ipeanpustue B 1eJIOM KaK UMYIIECTBEHHbIA KOMILUIEKC Ha OC-
HOBAaHMM 3TOM CTaThbU MPU3HAECTCS HEABMKHUMOCTHIO. B cocTaB mpeanpusitus
KaK MMYIIECTBEHHOTO KOMIUIEKCA BXOJAST BCE BUAbl MMYLIECTBA, NMpEAHA3HA-
YEHHBIE ISl €ro JCSTEeIbHOCTH, BKJIIOUYas 3€MEJIbHbIC YYaCTKH, 3/1aHUs, COOPY-
XKeHUs, 000pyIOBaHUE, WHBEHTAph, ChIPbE, MPOJYKIIHMIO, MpaBa TpeOOBaHMS,
JIOJITH, a TaK)Ke TpaBa Ha 00O3HAYEHUS, WICHTU(DHUIMPYIONNE MPEIIPHUITHE,
ero MpOAYKIMI0, pabOThl U yCIyru (KoMMepueckoe 00O03HAuY€HHE, TOBapHBIC
3HAaKU, 3HAKW 0OCITyKUBAaHUS), U IPYyTUe UCKIIOUUTENIbHBIC TIPaBa, €CJIU UHOE HE
IPEAYCMOTPEHO 3aKOHOM WM JoroBopoM. lIpeampusitue B 1EJIOM WM €ro
4acTh MOTYT OBbITh OOBEKTOM KYIUIM-TIPOAAXKH, 3aJ0Tra, apeHabl U JAPYTHUX Clie-
JIOK, CBSI3aHHBIX C YCTAHOBJIEHUEM, MU3MEHEHHUEM M MPEKPALICHUEM BELIHBIX
npas [1, ct. 132].

[Topsinok ornpezaesneHust 10X00B U PacCXOJ0B MPU MPUOOPETECHUH MpPEaIpu-
ATHSI KaK UMYIIIECTBEHHOIO KOMIUIEKCA YCTaHOBJIEH cTtaTtheil 268.1 Hamorosoro
konekca Poccuiickont @enepanuu. i1 mpoBeeHUss TakOW peopraHu3anuy He-
00X0/IUMO PacCUUTATh CTOMMOCTh YHUCTHIX AKTHBOB MPUCOEAUHSIEMOTO TMpE/I-
OpusATHS (pa3sHUILy MEXKIY €ro aKTUBaMH U 00s13aTEIbCTBAMHU) U CPABHUTH €€ C
LIeHOU npuoOpeTeHus npeanpustus. Eciy nena npruoOpeTeHus okazaiach BhIIIIE
CTOMMOCTH YUCTBIX aKTHUBOB MPUOOPETAEMOT0 MPEATPHUSITHS, TO PA3HUIIA MEKITY
HUMH PAaBHOMEPHO BKJIFOUAETCSI B PACXOJIbl PEOPTAaHU30BAHHOTO MPEANPHUITHS B
TEUEHHUE CJICYIONMIUX MATH JeT (B OyXTaJITepCKOM ydeTe ITOM pa3HUIIE COOTBET-
CTBYET MOHSATHUE JEIOBOM pemyTalluu OpraHu3aiiii, KOTopasi TakXe BKIIOYACTCS
B COCTaB PAacXOJ0B B TEUCHHUE ONPEAECICHHOTO Neproia BpeMenn). Eciu ke 1e-
Ha MPUOOPETEHUS OKa3alach HUKE CTOMMOCTH YUCTHIX aKTUBOB MpUOOpeTaeMo-
ro NPEANpPHUITHS, TO PA3HULA MEXKIY HUMU MPU3HAETCA JOXOAOM B TOM MECHIIE,
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B KOTOPOM OCYILIECTBJIEHA FOCYJapCTBEHHAsl PETUCTPALIMs MTepexo/ia rmpasa coo-
CTBEHHOCTH Ha MPEANPUITHE KaK UMYIIECTBEHHBIN KOMILIEKC.

Takum oOpazoM, mpu TPUOOPETEHUH MPEANPUITHS KaK UMYIIECTBEHHOTO
KOMILJIEKCa TOTJIONIAtoNasi OpraHu3amus 100 BKIIOYHT B COCTaB PACXOOB
TOJILKO Ty CYMMY, KOTOPYIO Neperiatuia Npyu MpUOOpPETEeHUH 3a OKUJAeMbIe
cuHeprernyeckne dPpQexTo, MO0 U BOBCE YBEIUYHUT HAIOTOO0OJIaraeMyro MmpH-
OBLIIb, €CIM yAaOCh MPUOOPECTH HEJOOLCHEHHBIH PHIHKOM WMYIIECTBEHHBIM
KoMIuiekc. IlepeHecTn jke€ HAKOIUIEHHBIE NPUCOEAVMHEHHBIM MPEAIPUATHEM
yOBITKM Ha yMEHBIIIEHHE HAJIOroo0jgaracMoi mpuobLUId Oyayluux NeproioB TO-
’K€ HE MOJIyYUTCS, TaK Kak coriacHo crarbe 283 HamoroBoro xkoaekca Poccuii-
ckoil denepanuu 3T YOBITKM OCTAIOTCS y MPOJIABIIA.

Hcxons W3 BBIIIEU3IOKEHHOTO, MOXET I0Ka3aThbCs, YTO MEPBBIM Crocod
IOPUANYECKOr0 O(OpMIICHUS TIOIJIOIIEHUSI OJHO3HAYHO BBITOJHEE, OJHAKO, Ha
camMoOM Jiesie He Bce Tak mpocto. O6a BapHaHTa UMEIOT CBOM IUIIOCHI U MUHYCHI.
Hamnpumep, nipu npoaaxke akiuil y akiMOHEPOB MPUCOEIMHEHHOTO MIPEANPUATHS
BO3HUKAET Hajoroobiaraemasi mpuObLIb OT MPOJIAXKH, IOATOMY OHU MOTYT 3aKJia-
JpIBaTh CyMMY Hajora B LIEHY IPOJAXKU, KPOME TOTO, MPH MPOJAXKe aKIU U
NPOBEJICHUN PEOpraHu3allii OpraHu3alUg-IPABONPEEMHUK HECET Bce 00s3a-
TEJIbCTBA U PUCKHU MPUCOEAUHEHHOW opranu3auuu. C Ipyroil CTOpOHBI, IpU MpoO-
JaKe MMYILIECTBEHHOIO KOMILIEKCA K MOKYIATEI0 HE MEePEeXOlaT JUIEH3UA Ha
3aHATUE OMNPENCICHHBIMH BUIAMU AESATEIBHOCTH, TaK KaK OHM BBIAIOTCS Ha
IOPUIMYECKOE JIUI0, KPOME TOr0, MpoAaka MPEANPUATHS KaK UMYIIECTBEHHOTO
KOMIUIEKCca o0Jiaraercsi HaJoroM Ha JOOAaBJIEHHYIO CTOMMOCTb, YTO JUISl TOKYyIIa-
TEJsl 03HAYAET BBIBEICHUE JIOTIOTHUTEILHBIX CPEACTB U3 0b6opoTta. Henanorosreie
KpUTEpPUU TPU TUIAHUPOBAHUU CACIKHM M&A MOTyT MUMETh ropasio OOJbIIHiA
YACIbHBIA BEC MPHU MPUHATUU PEIICHUS 00 OCYIIECTBICHUM CICNKHU, MOITOMY
MO>KHO TOBOPHUTH JIUIIH O TOM, YTO C TOYKH 3PEHHS MUHUMHU3ALUA HAJIOroo0Ja-
raemMoi mpuObLIX MOCIIE OCYIIECTBIICHHUS MOTIIOMIEHUS TPEAMNOYTUTEIbHBIM SIBIISI-
€TCsl IEPBBIN CIIOCO0, TO €CTh MPUOOPETEHNE aKIIMH TOTJIOIAEMOT0 IPEITPHUSITHS
U €ro MocleAyolas peopranuzausi. ITo MO3BOJIUT (MIPU NPUOOpPETEHUH) YObI-
TOYHOTO MPEANPUATHS YMEHBIIUTh HAJOT HAa MPUOBLIL PEOPraHU30BAaHHON KOM-
MaHWU IO CPAaBHEHUIO C HAJIOTOM, YIUIAUUBAEMBIM JI0 PEOPTraHU3aIUu.

OnHako HEOOXOJUMO IOMHHUTH, YTO, B COOTBETCTBUHU cO craTheil 50 Haio-
roBoro Kogekca Poccuiickoit deaepannn, UCTIOTHEHNE 00S3aHHOCTEN MO YIIjia-
T€ HAJOrOB PEOPTaHU30BAHHOTO IOPUAMYECKOrO JIMIA BO3JIAraeTCs Ha €ro Ipa-
BOIIPEEMHHKA HE3aBUCHUMO OT TOTO, OBUIM JIM U3BECTHHI JI0 3aBEPIICHUS peopra-
HU3AIMH MPABOMPEEMHUKY (aKThl U (MJIK) OOCTOSITEIbCTBA HEUCTIOTHEHUS WITH
HEHAJIJIeXkKAIEro UCIOJIHEHUS PEOPraHW30BaHHBIM OPUAUYECKUM JIUIIOM YKa-
3aHHBIX 00s13aHHOCTEH. [Ipu ATOM MpaBONPEEMHUK JOJDKEH YIUIATUTh BCE MEHH,
MPUYUTAIOIIMECS IO MEpelIeIINM K HeMy o0s3aHHOCTsIM [2, cT. 50]. To ecTb
KpOME MEPEHECEHHOT0 YObITKAa MOXKET CYIIECTBOBATH BEPOSITHOCTh MTPUOOPECTH
nuierd 3a70HKEHHOCTEH MO0 HajloraMm, KOTOpble HajloroobjaraemMyro NpuObLIb
HE YMEHBIIIAT.
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