PeopraHmsauma KOMMep4Yeckux oowecrTs B
JlaTBUM

PeopraHun3saums KoMmMep4yecknx obLLecTB - 3TO NpekpalleHne 0eaTeslbHOCTY
0lHOr0 KOMMepYyeckoro obuecTBa € nocaeayoLmnM NPaBornpPeemMcTBOM,
pe3ynbTaTaM Yero CTaHOBUTCS INOO «yKPYyMNHEHMe» CYLLEeCTBYIOLLEro
KoMMep4yeckoro obuiecTsa (B BUAE C/UAHUS, MPUCOEONHEHWUS, NOTJIOLWEHNS)
60 BO3HUKHOBEHVE HOBOIr0O KOMMEpPYECKoro obliecTsa (B BUAe CINAHUS,
npucoeauHEHNA, NOrJIOLLLEeHNS U NpeobpasoBaHUSA) UIN HECKOTbKUX HOBbIX
lopuanyeckmnx nuu, (B Buae apobneHns nnv otaeneHus).

HeobxoomMocTb NPOBEAEHUS PEOPraHM3aLMN KOMMAaHUN MOXET ObiTb Bbi3BaHa pa3HbIMU NMpuinHamu (bonee
noipo6bHO CM. Mo KOHKPETHbLIM BUOM peopraHusaumn).

KoMMep4yecknm 3akoHOM JlaTBUIckon Pecnybimkuy onpeneneH ncyepnbiBaoLWnii nepedyeHb BO3MOXKHbIX
BMOOB peopraHmsaumnm kKommepyecknx obwects (SIA - obLwecTB ¢ orpaHNYeHHON OTBETCTBEHHOCTLIO, AS -
aKLMOHEepPHbIX 06LL,eCcTB, NepcoHasbHbIX 06LWECTB), @ Tak)Xe NpaBoBble NOCeACTBMUA NpoLecca
peopraHunsauynn.

CyLLecTBYIOT c/iefyoume Buabl peopraHmsaunm:

1) obbegunHeHne KoMnaHui (B BUAE NPUCOEANHEHUNS NN CIUAHNUS),
2) TpaHcrpaHu4yHoe obbeanHeHne (cross-border merger),

3) pa3geneHue KoMnaHun (B Buae apobneHnsa nnv otoeneHuns),

4) npeobpa3soBaHue.

CnenyeTt OTMETUTb, YTO peyb UAET TOJIbKO O peopraHmnsaLmm KoMMepyeckmx obLlecTs, T.e,
MHAONBUAYaJIbHbLIV NMPeanpUHMMaATESb, ABASOWNACA PU3NYECKUM JINLOM, HE MOXKET BblTb peopraHN30BaH.

1. ObbeguHeHne KoMMNaHumn

Ob6bennHeHVe KOMMNaHWn B 0fHY, bonee «KpyrnHyto» MOXXeT ObITb 06yCIOBIEHO CeyoWUMN NPUYNHAMN:
1) MoBbIWEHNE KOHKYPEHTOCNOCOBHOCTN B pe3yibTaTe YKPYIMHEHNUS,

2) CHMKeHMe 06X onepaLoHHbIX PAaCX040B B pe3yfibTaTe LeHTpanmsaunm pasnyHbiX GYyHKLNA
(HanpuMep, cknaga, otaena byxrantepum nam HR),

3) MoaroToBKa K NpoAaxke, Korga noTeHuna bHbI NOKynaTesb rOTOB NpMobpecTy HECKObKO KOMMaHui
TOJIbKO KaK 04HO Liesioe,

4) BO3MO>XHOCTb MCMOJIb30BaTb PECYpPChl, MEPCOHAJ N aKTVBbI OJHOM KOMMaHUW B UHTepecax Apyron 6e3
CLEJIKW MO OTHY)XOEHUIO UK nepefaYe noJsib30BaHmS.

Mpu o6begnHEHNN BO BCEX CITyHasX:
npucoenmHsieMoe obLeCcTBO NpekpaLlaeT cyllecTBoBaHne 6e3 npouecca NTMKBMOALNN;
npasa 1 0683aHHOCTN NpucoegmnHaemoro obuiecTea nepexonaT K npuobpeTatowemy obLlecTBy;
AKLIMOHEpPbI, YHaCTHUKW UKW YJ1eHbl NpUcoeanHsaeMoro obuiecTBa (fanee - yHaCTHUKK) CTaHOBATCSA
yYacTHUKamu npmnobpeTatoLero obLiecTBa.

1.1. MyTeM npucoegnHeHns

MpucoeanHeHneM ABSETCA NPOoLEece, Npu KoTopoM obLiecTBo (NprucoeanHseMmoe obLecTso) nepenaeT Bce
CBOE NMYLLLECTBO Apyromy obliecTBy (NprobpeTatolee 06LIECTBO) 1 MepecTaéT CyLIeCcTBOBaTh.

1.2. MNyTeM cnmnaHumsa

CnuaHneM siBNAeTCs Npouecc, Npu KOTOPOM [iBa UM HECKObKO 06LecTB (NpucoefnHsaemblie obLiecTsa)
rnepenatT BCe CBOE UMYLLLECTBO BHOBb y4perkgaemoMy obuiectBy (npuobpeTatoiee obLiecTso) v
nepecTaloT CyLLeCcTBOBaTb.

1.3. TpaHCcrpaHnyHoe obbenmnHeHmne (cross-border merger)

TpaHcrpaHnyHbiM 06begnHeHneM aBNseTCs obbeanHeHne OBYX UM HECKObKMX 06LWLEeCcTB KanmMTana
(KOMMepYecknx obLuecTB), MO MeHbLLEN Mepe O4HO N3 KOTOPbLIX 3aperncTpupoBaHo B JlaTBUK, a OCTaslbHble
yypeKAeHbl COr/lacHO NPaBOBbIM akTaM CTpaH-yYacTHuL EBponenickoro Coto3sa, Wcnangnn, Hopeerum m
JNINXTeHLWwTenHa.

MpaBuna o TpaHCrpaHNYHOM oBbeaNHEHNN NMMJIEMEHTUPOBAHbLI B KOMMepYyeCcKnn 3akoH JlaTeun 13
OunpekTumebl EC 2005/56/EK 0 TpaHCrpaHW4HOM ob6beanHeHnn obwecTB KanuTasa. B npaBoBble aKThbl
apyrux ctpaH EC, icnanaun, Hopeerun n JINXTeHWTeNnHa Tak>Xe MMIeMUHTUPOBaHbl HOPMbl aHHOM
[OvpeKTvBa, T.e. BO BCEX YKa3aHHbIX CTPaHax rnpouenypa npuMepHoO CXoxxas.
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Kak npaBunsio, HOPMbl O TPAHCITPaHNYHOM 06 beANHEHUN NCMONBL3YIOTCA A5 «nepee3fa» NPUCcoefnHSIEMOro
obuiecTBa 1 nepeHoca busHeca (transfer of business) U3 cBoen cTpaHbl B CTpaHy NpuobpeTatollero
obuiecTBa. [Jna 3TOro Ha NpeaBapuUTEsIbHOM 3Tane B 3TOMN APYron CTpaHe Co30aéTCA HOBas KOMMNaHMs
(npnobpeTatouwiee obLWECTBO), C KOTOPOW y>Ke 1 06beanHaeTCca npucoeanHseMmoe obLLecTBo.

1 sHBaps BCTynuia B cuiy HoBasa Aupektusa EC 2019/2121, pononHsatowas OupekTtusy EC 2017/1132 B
OTHOWeEHUK cross-border conversion, mergers and disvisions (TpPaHCrPaHWYHOM KOHBEPCUN, 06 beaVHEHUI 1
pasfeneHuin), KoTopasa yCTaHaBAMBaET NpaBoBoOe NoJsie A8 TpaHCrpaHNYHOM KoHBepcum (T.e. 418 nepeHoca
B Apyryto ctaHy EC 6e3 npomMe)XyTo4HbIX 3TarnoB) 00LLeCcTB C OrpaHNYeHHON OTBETCTBEHHOCTbIO UJIN UX
YyacTu B pe3ysbTaTe ApobneHns. KOHBepcus Ha NMpakTKe CTaHET BO3MOXXHa MoCsie Toro, Kak
cooTBeTCTBYOWana cTpaHa EC npnBeéT CBOE 3aKOHOA4ATENLCTBO B COOTBETCTBME C AnpekTnsom EC
2019/2121. Ans 3Toro ctpaHam EC gaH cpok - o 31.01.2023.

2. PaspeneHne komMmnaHum

KoMnaHuio nMeeT CMbIC/ pa3fensTb, Korja CTouT 3ajava:

1) Pa3pennTb akTUBbI MeXAY HECKONIbKUMU KOMMaHuaMn 6e3 nx nepenayun B pesyibTate caeskm (Hanpumep,
pasgensemoe 06LeCcTBO NOCTPOUISIO KOMMIEKC 34aHNIN 1 Xo4eT, 4Tobbl YacTb 34aHMA NpUHaAiexano Obl
OPYrov KoMNaHun);

2) Pa3oiTnCb coBnafesnbliaM KOMNaHWUN, pa3fenssi akTUBbI U MaccuBbl 6e3 cAenoK Kynan-npofaku fonen
(aKumn);

3) MoAroToBUTb KAaKOM-TO OAUH akKTUB (Hanpumep, TOProsbi 3HAK) K NpogaXke Yyepes npogaxky 4osen HoBon
KOMMaHMN, KOTOPOW TaKoW aKTUBbI CTaHET NpUHaANeXaTb B pe3ysibTaTe peopraHu3auunu.

B cnyyae pasgeneHus npuobpeTatowimm obLLeCcTBOM MOXKET ObIThb y)Ke CyLLeCTBYIOLLLEE NN BHOBb
yypexxgeHHoe obLecTBo.

2.1. MyTem opobneHuns

B cnyyae ppobneHns pasgensemoe obLeCcTBO NepefaeT BCe CBOE UMYLLECTBO ABYM N HECKONbKM
npuobpeTatowmm obLiecTsam u:

npekpalliaeT CcyLlecTBoBaHMe 6e3 npoLecca AMKBUAaumu;

y4YaCTHUKN pa3aensieMoro obuiecTBa CTaHOBATCS y4aCTHMKaMu npuobpeTatoLLero obLiecTsa corfiiacHo
peLwleHuto o apobneHnn obLiecTsa.

2.2. MyTem oToeneHus

B cnyyae oToeneHus paspensieMmoe obuLecTso nepefaeT YacTb CBOEr0 MMYLLLECTBA O4HOMY
npuobpeTatoemy 0b6LLLECTBY NN HECKOJIBKMM TakuM obLecTBaM u:

obLecTBO NpoAo/KaeT CyLL,eCTBOBaTh;

BCE Y4aCTHUKUN pa3fenseMoro obLiecTtsa nam 4acTb U3 HUX CTAHOBATCS Y4aCTHMKaMu npuobpeTatoLLero
obuiecTBa NN eQMHCTBEHHbLIM YYaCTHUKOM npurobpeTatoLLero obLecTsa CTaHOBUTCA pasgensemoe
obuiecTBO cornacHo peweHunio 06 oTaeneHnn obuiecTsa.

3. NpeobpasoBaHune

MNpeobpa3oBaHneM SBSETCA NPOLECC, MPX KOTOPOM 06LecTBO 04HOro BnAa (npeobpa3syemoe obLLecTBO)
npeobpa3syeTcs B obuiecTBO Apyroro Buaa (npuobpeTtatowee obLecTBO), HanpumMep obLLecTBo C
OrpaHN4YeHHON OTBETCTBEHHOCTbLIO Npeobpa3lyeTcs B akLMoHepHoe obLLecTBo.

B cnyyae npeobpasoBaHus:
BCe npaBa 1 obs3aHHOCTM nNpeobpasyemoro obLiecTBa NepexoaaT K npnobpeTatoemy obLLecTBy;
y4yacTHUKM npeobpasyemoro obLiecTBa CTaHOBATCS y4acTHUKaMu nprobpeTatoLero obLecTsa;
npeobpa3syemoe 06LeCTBO NpekpaLlaeT cyllecTBoBaHne 6e3 npouecca MKBMOaLNN.

4. Mopsanok peopraHusauum
PeopraHunsauma nposoanTca B 3 3Tana:
MEPBbIA STAM.

Ha nepBoMm 3Tane rotoBUTCA 1 NofaéTcs B Pernctp MNMpeanpusaTuii NpoeKkT ALOroBOpa peopraHusauunm
(MWHUMasbHble TpeboBaHUA K COAEPXKaHUIO Takoro A0roBopa npenycMoTpeHbl KoMMepyecknm 3aKOHOM) U
coobLieHne 0 NNaHNUPYEMON peopraHn3aL My KaXkaoro BOBJIEYEHHOI0 B MPOLLECC peopraHm3aumnm obuiecTsa.
B ohuumnansHoM nagaHum nybnamkyeTtca nHhopMaums o NaaHUpPyeMon peopraHnsaLmnm.

BTOPOW 3TAmM.

He paHee 4yeM Yyepe3 mecaL nocne nybankaumm o naaHnpyemon peopraHmsauunm (I-bid 3Tan) co3bliBaeTcs
cobpaHuMe y4aCcTHUKOB Ka)K40oro BOBAEYEHHOI0 B MpoLecc peopraHusaunm obuwecTsa.

CobpaHue y4aCTHUKOB paccMaTpuBaeT MNPOEKT [0roBopa 0 PeopraHn3aLnm 1 NpMHMMaeT peLleHmne o
peopraHn3aumm. Ha oCHOBaHUN PeLLIeHNs 0 PeopraHM3aLmnmn NpaBeHne Kaxxaoro obuiecTsa 3aksovaeT
[lOroBOP O pPeopraHm3aLun.



[anee Ka)kgoe BOBJIeHEHHOE B MPOLLECC peopraHn3aumm obLecTBo NMMCbMEHHO NHOPMUPYeET O
peopraHn3aumm BCeX N3BECTHbLIX KPeANTOPOB, Y KOTOPbIX A0 MPUHATUSA PELLUEHUS O peopraHu3aumm
cyLiecTBoBasio nNpaBo TpeboBaHMA K 06LLecTBY U NyBANKYeT B opuLMaibHOM U3gaHnm coobuieHne o
NMPUHATUN PELLEHNS O PeopraHn3aumnm.

TPETWUI STAN.

3aBepLINTb NPOLLECC peopraHm3aLmy MOXXHO TOJIbKO TorAa, Koraa:
1) yaoBneTBopeHbl Uiy obecrneveHbl 3asBieHHbIe B CPOK TpeboBaHMA KpeanTopOoB.;
2) peLLeHne o peopraHm3auunmn He Hb110 OCMOPEHO B Cye.

MopaTb B PerncTp 3adaBKY 0 3aBepLUEeHUN NpoLecca peopraHnsaLnm MOXXHO He paHee YeM Yyepes 3 mecsua
rnocne nybankaumm B opumanbHOM N3gaHnm coobLeHns 0 NPUHATUN pPeLleHns 0 peopraHmsaumnn (2-on
3Tan).

TakumM 06pa3oM, NPoLEecc peopraHm3aunmnm MOXKET 3aHATb NMPUMEPHO 6 MecsLEB.
5. PeopraHn3alLoHHble OKYMEHTHI.

1) OCHOBHbIM AOKYMEHTOM, PerynpyroLLmnM rnpoLecc peopraHusaunm, aBaseTca 4OroBop 0 peopraHusaumu, B
KOTOPOM YKa3bIBalOTCA TakMe MOMEHTbI KaK: KoaddurumneHT obMeHa fonen kannTtana (akumn) obuiectsa n
Be/IMYMHa AONIaThl; pacnpefesieHne gonen kanutana (akuum) Mexay yd4acTHukamum npuobpeTtatoLlero
obuwiecTBa; NpaBuaa nepeayn gonen kanntana (akumin) npuobpetatowero obwecTsa y4acTHUKaAM
npucoennHAeMoro, pasaensemMoro nnu npeobpasyemoro obuiecTBa; CPOK, C KOTOPOro rnepegaHHble 40u
Kanutana (akuum) JalT NpaBo Ha Nosly4yeHue ANBUAEHA0B; AeHb, C KOTOPOro CAeJIKN NMPUCcCoeauHAeMoro,
paspensemoro unam rnpeobpasyemoro obuiectsa byayT yunMThiBaTbCA B ByXranTepckoMm yyeTe
npuobpeTatowero obuiecTea B KayecTBe CAesnoK npmnobpeTatowiero obLiecTsa; NOCAeACTBUA peopraHmsaumnm
Ons paboTHUKOB NPUCOEANHSAEMOr0, pasaensemMoro nam npeobpasyemoro obLecTBa;

2) PeweHue o peopraHmsaymm (rOTOBUTCA Ha 2-OM 3Tane);

3) MpocnekT peopraHnsaumm (ecnm bbin NpeayCcMoTpeH);

4) 3akto4eHmne pesunsopa (ecnm bblna NpeoycMoTpeHa NpPoOBEpPKa PEBMN30PA);

5) 3ak04nTeNbHbIN (PUHAHCOBbLIN OTHET (A1 06LLeCTB, KOTOPbIE B MpoLecce peopraHn3aumm nepecrtatoT
CyLLeCcTBOBaTh);

6) HoBbI yCcTaB (ec/n B npoLiecce peopraHm3alnm B HEro BHOCATCS N3MEHEHUS).

B cny4dae ecnun r|p|/|o6peTa}om,|/|M obuiecTBOM ABNSIETCS BHOBb ydypexgaemoe obuiecTso, napannesibHoO
3anyCKaeTca npouecc perncrtpauunmn obuiecTBa.

Y NJORD HakonsieH 60/1bLON OMNbIT B KOHCY/IbTUPOBAHUN KJIMEHTOB MO BOMNPOCaM peopraHusaunm, CANSHUN
1 NOrfIOWEHWA, NPUCOeANHEHWNI, TPAHCTPaHUYHbIX MPUCOEANHEHUN U pa3aesieHnn KoMnaHuin. Ecnn y Bac
BO3HUK/IN KaKue-nnbo Bonpockl nan HeobxoarnMa AOMNOJIHUTENbHAasA KOHCYbTaL s B CBA3M C
BblLLUEYKa3aHHOW NH(OPMaLMen, NpocuM obpallaTbCs K NapTHepY puxxckoro 6iopo NJORD, NpUCSXXHOMY
agBokaTy AMuTpuio KonecHnkoBy (t. +371 67 313 315, dk@njordlaw.lv).

OMUTPUI KOJIECHNKOB
MAPTHEP, NMPUCSKHbIV
ALBOKAT
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