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ITo kakuM KputepusaMm CI'[I onpenenser,
IIPOU3OLIIENI JIU Iepexon npennpuartua? 3/11/24

KoHCynbTaHT oTAena HaJoroBoro
KOHCY/IbTUpoBaHus, PwC JlaTeus
Aleksandrs Afanasjevs

BbiBalOT C/yvan, Korga NpeanpuaTuio HESACHO, ABNSETCS M CAesiKa, B KOTOPOW OHO MPUHMMAET yyacTue,
nepexonom nNpeanpuaTrsa. 370 BaXKHO BbIACHWUTb, YTOObI ONpeaennTb psa NOTEHLUNAbHbBIX PUCKOB, B TOM
yncne obs3aTenbCTBa NO ynaaTe Hanora Ha AobaBneHHyt ctommocTb (HAOC). B cnyvae nepexopa
npeanpuatna HAC K coenke He NpuMmeHseTca, ecnyn npuobpeTaTenb NpeanpuaTus aBnseTcs
3apernucTpupoBaHHbiM naatenbwmkom HOC n nponosKaeTcs XO035SNCTBEHHAs AeATEeNIbHOCTb,
He CBfI3aHHas C pacrnpoda)ken NpeanpusaTus Wan NUKBUAALMEN KOMMep4yeckoro obuiecTsa.

Ecnun Xe KOHCTaTMpoBaTb Nepexon NpeanpuaTus HEBO3MOXHO, BCe NepefaHHble 3a BO3HArpaxKaeHue
TOBapbl 1 yCayru (B TOM Yucne npasa) saeasdoTcsa obbvekTamn HAC.

B Luensx npefoCTOpPOXHOCT KOMMEPCAHT MOXET obflaraTb Ha/loroM nepefaHHble B paMKax nepexona
npeanpusaTUS TOBapbl W YC/Ayru, HO 3TO, BO-MEPBbIX, HanaraeT Hecopa3MepHoe LOMOJHUTENbHOe
Hanorosoe 6peMs, a BO-BTOPbIX, MOABEPraeT NokynaTens pucky npegHanora. Cnyxba rocyaapcTBEHHbIX
noxonos (Cr) He nNo3BoisSieT OTYMCAATL NPeAHaNor Ha OCHOBAHMM HEBEPHO BbIMUCAHHOMO CYyeTa,
T.e. ecm HAC npumMeHseTcs B Cllyyasix, KOraa 3Toro fenaTb He CeoBao.

MosTomy ByneT nones3Ho NOHATb, N0 KakuMm Kputepusam CI L oueHUBaeT, NpousoLwwen n B pesysibTaTe
KOHKPETHOW caenku nepexon npeanpuatusa. B gaHHOM cTaTbe - O HeLaBHEM ornpepeseHuun
ALMWHUCTPATUBHOIrO PanMOHHOr0 cyga, B KOTOPOM paccMmaTpuBaeTcs no3muma CrL oTHOCMTENbHO
Npu3HaKkoB nepexofa npefnpuaTtus. MNpasha, 4eno He 3aTparveaeT Bonpoc npuMeHeHus HOC, ogHako
KpuTepumn nepexofa NpeanpuaTus He LOKHbI OTNYaTbCA.

B ocHoOBY gena' nonoxeHo peuweHne CIJ 0 B3bICKAHUN MPOCPOYEHHbBIX HAJMOrOBbLIX MaTeXel Ha
0CHOBaHMK obHapyxeHHoro CI' [l nepexona npeanpuatnsa ot SIA A k SIA B n SIA C. MockonbKy y SIA A
obpa3oBanacb HalOroBas 3a40/XKEHHOCTb, COrnacHo ctaTbe 20 KoMMepyeckoro 3akoHa, no MHeHwuto CI,
obaszatenbcTBa SIA A nepewnmn K npuobpetatenam npeanpusatna - SIA B n SIA C conmgapHo. CI' co4na,
470 SIA B nepeHano Habop anemeHToB SIA A, NO3BONSIOWMIA MY MO CYyTU NPOLO/IKATE XO3ANCTBEHHYIO
neatenbHOCTb SIA A, 0CTaBsAaa NpousoWwealine N3MeHeHUsa NpakTUYeCKn He3aMeTHbIMU 019 KJIMEHTOB
obeunx komnaHuin. SIA B obpaTnnock B cyn € xanobown, ocnapveas akT nepexona nNpeanpusaTus, us-3a
kKoToporo Cr[] nonyyuna 6bl NpaBo B3biCKaTh € SIA B HanoroByto 3af0/>KEHHOCTL SIA A.

BHayvane cya cocnancd Ha npoaHaM3MpoOBaHHOE B LOKTPWHE MpaBa MOHATWE MPeanpuaTus.
B cOOTBETCTBMM C HUM NPeanpUATUEM CHUTAETCS CPEACTBO (MHCTPYMEHT), MCNOb3yeMOe KOMMEPCAHTOM
ANS OCYLLEeCTBJIEHNSA CBOEN KOMMEPYECKON AeAaTesibHOCTW. MpeanpusaTue BKAOYaeT NpuHagnexawme
KOMMepPCaHTYy TesiecHble n becTenecHble Bewn (BKAOYas obsf3aTenbCTBa), a Takxe apyrue
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X038UCTBeHHble 6nara (LeHHOoCTK).
MpeanpusaTne yCNoBHO COCTOUT U3 TPEX YacTen:

1. aKTVBbI, KyAa BXOAAT TeNeCHble Bewun, KOTOPbIMU KOMMEPCAHT TOPryeT WUAnM MHave
NCNoNb3yeT B KOMMep4Yeckon pestenbHocTn (obopynoBaHue, Cbipbe, opucHas mebenb,
LeHbru, roToBasd NPoAykKuns n T.4.), n bectenecHble Bewwn, nam npasa (npasa TpeboBaHms
K BOJDKHUKAM, NpaBa, cnefyoLmne nus LeHHbIx bymar, n 1.1.);

2. NaccmBbl, Kya BXoAAT BCe 0643aTeNbCTBa KOMMEPCaHTa;

3. thakTnyeckne oTHoweHms 6e3 topnanyeckon opMbl - HeMaTepranbHasa LeHHOCTb (goodwill).

Mopa «hakTUYECKUMU OTHOWEHMAMN 6e3 lopnanyYeckon opMbl» B LUMPOKOM CMbIC/Ie MoApa3yMeBatoT
MNONIOXUTENbHbIE MepCrneKTUuBbl byaylwero npeanpusiTus, OCHOBaHHble Ha JoBepunm obuiecTBa
K W3roTaBAMBAEMbIM NPeanpuaTUEM TOBapaM WAU NPeAoCTaBASEMbIM YC/yraM, KOTOpble ABAATCS
OCHOBaHMEM [AJ11 MOBbILEHNS 0TAAYN NPeAnpUATAS. DTO HEUMYLLECTBEHHbIA 3/1EMEHT, 04HAKO ero
MOXXHO OLEHWTb B MMYLLeCTBEHHOM BblpaxkeHUu. CTOMMOCTb MPeAnpuUATUS B UMYLLECTBEHHOM
BbipaXKeHMUM onpeaenseTcs Ha OCHOBAHUU Takux (PAKTOPOB, KakK Xopollas penyTauus, Xopollas
KIVeHTYpa, KBannguumupoBaHHasa paboyas cuna, TEXHOMOM W, HOY-Xay, Y3HABAEMOCTb, PbIHKM MOCTAaBOK
1 cObiTa, CBA3M, B TOM YUCSIe NoAUTUYecKoe no66u. ViHorfa akTnyeckme OTHOWEHNS OTHOCAT K aKTMBaM
KaK OfIHY U3 COCTaB/ISIOLLNX aKTUBOB’,

CyAn yKasaf, 4YTO COrJlacHO AOKTPUHE NMpaBa BO3MOXHbI ClyyYau, KOraa nepexonmuT TOSbKO 4acTb
npeanpuaTusa. Ha NpakTWKe HY)KHO CMOTPETb, MepeLwv N CyLLeCTBEHHbIE 3/IeMEeHTbl NPeanpuaTus,
T.€. MOXET N npuobpeTaTesb NCMOb30BaTh AAaHHOE NPeanpusTMe NPeXHUM cnocoboM 1 No nNpexxHemy
npocuao 6e3 cyuwecTBeHHbIX M3MeHeHUn. Ecnm npuobpeTaTenb Mo CyTU MOXET MPOAO/IKATb
COOTBETCTBYIOLLYIO AEATENbHOCTb C MPEANPUATUEM, CHUTAETCS, YTO Nepexon NPeanpuaTus cocToscs,
[laXKe eC/IN ero He3HaYnTeIbHbIE YaCTU OCTaNNCh Y OTHYXKAAtoLLero’,

B cBoem onpeneneHnn cyg Takxxe cocnancs Ha tognkaTypy Cyna EBponenckoro cotosa (CEC), B KoTopon
NPVBOASTCA KPUTEPMM NPEaNPUATAS N OLEHKa CYLLEeCTBOBAHUS 1 nNepefayn npeanpuaTusa n COXpaHeHns
ero naeHTnyHocTn. Cya nofyvyepKHy, YTO KpUTepumn nepexona NpeanpuaTns MOXXHO pa3fesnTb Ha
obwme (onpeneneHHble) n NHAMBUAYaNbHbIE (YCNOBHbIE). icxoaa 3 npakTukn CEC, ngeHTndunumpyoTcs
cnepytowime obuime Kputepuu:

* OLleHKa BUAA AW XapakTepa NpeanpusaTus;
* repexof TenecHbIX (HeaBMxXumMaa cobCTBEHHOCTb, ABMXUMbIE BeLM) 1 BecTenecHbIX BeLlen,
a Takxe 6nar (Hoy-xay, nsobpeteHus);

NpPOU30LLI0 N1 NepeHATue 60NbWNHCTBA PabOTHMKOB;

NPOU30LLIO N NEePeHATUE KIINEHTOB;

CXO0XXeCTb PYHKLMI NPeanpuHUMaTENbCKON AeATENbHOCTM A0 M NOC/e nepexoja.

Cya yKasas, YTO Ba)HO KOHCTATUPOBATb CYyLLIECTBOBAHMNE, UAEHTUYHOCTb U CTabUNIbHOCTbL NEPEHATON
3KOHOMUYECKON eANHULIbI.

B koHkpeTHoM pene CI[] obocHoBana hakT nepexoga NpeanpuaTua Tem, 4YTO NPOU3BOAMAUCH
corjacoBaHHble gencTeus, 4Tobbl SIA B npoaosxano BeCTU XO03AMCTBEHHYIO AeATeNbHOCTb SIA A,
N yKa3ana Ha HECKOJIbKO MPU3HAKOB nepexofa NpeanpuaTus, KaXK4bli U3 KOTOPbIX Cyd OLEeHWN no
0THOeNbHOCTU, obpallas BHMMaHUe Ha 060CHOBaHHOCTb aprymeHTos CI /.

N AaeHTUYHbIVI BUL OCHOBHOV AEATE/IbHOCTH



Crn obHapyxuna, 4yto y SIA A n SIA B 3ageknapvupoBaH NOEHTUYHbIA BU XO39NCTBEHHON AEATEIbHOCTY
cornacHo koay NACE (Hurge He KnaccugpuumpoBaHHbIE CNeunann3npoBaHHble CTponTeNbHble paboThbl).
Cyn ykasan, 4To, pykoBoacTByACb ToNbKo KogoM NACE v He BbISICHAS LONOAHUTENbHbIE 06CTOATENLCTBA,
HEBO3MOXHO caenaTb 060CHOBAHHLIN BbIBOA O TOM, YTO BUI XO3NCTBEHHON OeATENbHOCTM y 06eunx
KOMMAHUA NaeHTMYeH. [03ToMY AaHHOe YTBEPXKAEHNE HE A0Ka3aHO.

CBA3b MeXXAy AOAXMHOCTHLIMU INLAMU, Y4aCTHUKAMU 1N YIOJHOMOYEHHbLIMY JIliaMu, paboTHUKaMmn obenx
KoMMaHun

Y obenx KoMnaHun 6binn pa3Hble OO/HKHOCTHbLIE NNLA U YYaCTHUKK, ogHako CI[ obHapyxwuna, 4To
LOJKHOCTHOE Nnuo SIA A 1 Jo/mKHOCTHOE nnuo SIA B ann3oanyeckn TpygoyCcTpamBaancb Ha OQHUX U Tex
xe npeanpuatmax. Y SIAA ny SIA B 66110 04HO 1 TO XXe ynosHOMOYeHHoe nnuo - byxrantep (8 SIA A
byxrantep paboTtana c 2014 no 2020 roa, B cBO 04epedb, B SIAB - ¢ 2021 roga).

CyQ yKasan ciepyoliiee: To 06CTOATENLCTBO, YTO JOJIKHOCTHBIE LA 06enx KoMNaHui paHee paboTanm
B OAHOM MeCTe, YTO OHU 3HAKOMbl, aBTOMAaTW4YE€CKN He 03Ha4YaeT, YTO B XO4e BeAeHuUs CBoen
X03ANCTBEHHON [OEATENbHOCTU MX AEeNCTBUSA OblIM B3aWMOCBA3aHbl W COrflacoBaHbl. MOCKONbKY
npeactasutens CrL Ha 3acefaHun Cyaa He CMOT yKa3aTb, KakuM 06pa3oM 3T0 3HAKOMCTBO YNpPOCTUIIO
nepexoj NpeanpusaTUs, Cyll 0TBEPr AaHHbIA apryMeHT.

CoBnagaeTt (coxpaHAeTCA B MepeHATOM MpearnpusiTun) MecTo YrnpasBieHUs XO035CTBEHHOU
AesiTe/IbHOCTbI0, A/15 CBSA3U UCIMOJb3yeTCs O4NH KOMMboTep, obLyee noakaodeHne ycayru HTepHeTa,
coBrnajaeT KOHTaKkTHas MHpopmaums

B HanoroBbix geknapaumnsax obenmx KOMMaHWiA yKa3aHbl OAHU W Te Xe cpeacTBa CBA3M (agpec
3N1EKTPOHHON MOYThI U HOMEp TeNledoHa).

Cyn ykasan, 4yTo, paxe ecam byxrantep ogHOBpPeMeHHO Bena bbl ByxranTepckuin yvyeT Ha obounx
npeanpuaTUSAX, Ha OCHOBAHUM TONbKO 3TON MHMOPMaUWUU HENb3s 3aKJ4YUTb, 4TO BCE KJINEHTHI
NoCTaBLWMKa ycnyrn 6yxranTepckoro y4yeta CTAHOBATCS B3aWMOCBA3aHHbIMU MPeanpuUATUSMY,
COBEpLUALNMN COrnacoBaHHble AENCTBUSA, MOCKONbKY UX Byxrantepy AOCTyMHa KOH(pUAEHUManbHas
NHopMaunsa o apyrux npeanpuatuax. bonee toro, 6e3 ybeantenbHbIX AOKa3aTeNbCTB HENb3H
3aKJI04UTL, 4TO ByxranTep NpUMHUMAET y4yacTue B PYKOBOLCTBE XO3SMCTBEHHON LEeATENbHOCTbIO
npeanpuaTua. JocTynHocTb Byxrantepy OLOKYMEHTOB CAEN0K, BO3MOXHOCTb OCYLLECTBAATb NaaTexu
n obwatbca ¢ CI' no HanorosbIM BONpoCaM crefyeT W3 CYyTW AAHHOW npodeccun, a He u3
NpenoCcTaBeHHbIX PYKOBOACTBOM NpeanpuaTus ocobbix NOJHOMOYUIA.

ObopoTt

Cr yka3ana Ha CTpeMuUTenbHbIN pocT obopoTa SIA B, KOTOpbIM CcoBNagaeT C NpekpalleHnem
X039NCTBEeHHON faedTensHocTH SIA A. OQHaKOo, N0 MHEHUIO CyAa, TO, YTO AaHHbIe MPOoLecChl NPOUCXOANIIN
napanfienbHo, ewe He 3Ha4YUT, 4TO Nepexon NpeanpusaTns coctoancs. Ha nepexon morno 6l yKasbiBaTb
TO, 4TO yBesiM4yeHne 060poTa TECHO CBSA3AHO C NOJYYEHHbIMU aKTUBAMMN UM NEPEHATLIMN PabOTHUKAMMU.

MepeHsTbie AenoBbie NapTHeEPbI NV PaboTHUKY

Ncxops n3 maHHbIX geknapauuid, Cr L obHapyXuna, 4To y 06enx KoMnaHuin 6binm OaHN 1 Te Xe AeNoBble
napTHepbl. Mo MHeHWIO cyfa, YTobbl cAenaTh BbIBOL O NMEPEHATUN Le/0BOro NapTHepa, HeJ0CTaTO4YHO
JNLWb NMPOBEPUTL [AaHHbIE, YKa3aHHbIe B HAJIOrOBbIX AeKjapauusx; HeobxoAUMO NPOBEPUTL TaKxXe
06CTOATENIbCTBA 3aK/IOYEHNS AaHHbIX CAEN0K U HaYana CoTpyAHNYeCTBa.



lepeHsATbIE OCHOBHbIE CPELCTBA

SIA B nepeHsasno y SIA A Tpu npuuena n 04HO rpy30Boe TPaHCMNOPTHOE CpencTBo, 4TO, No MHeHuto CIr'[,
CBULETeNbCTBYET O NMepeHATUN aKTUBOB. 10 MHEHWUIO Cyfa, HanpoTuMB, OTHY)XOEHNe aKTMBOB CaMo Mo
cebe 6e3 OOMONHUTENbHbLIX [OKa3aTeNibCTB He CBUAOETENbLCTBYET O nepexoge npeanpusaTus.
HenonyCcTmMo orpaHM4MBaTbhCsA TOJIbKO (hakKTOM nepeperucrpaunm TPaHCNOPTHbLIX CPeacTs, He OLEeHMB
npeaocTaB/ieHHbIe YYaCTHUKaMK CAENKN MOACHEHNS 06CTOATENLCTB CAENKN U NOATBEPXAatoWme 370
fokasaTesibCcTBa. Cya OTMeTW, YTO NpeanpuaTns, ucnblToiBatowme (GUHaHCOBbIE 3aTPYAHEHUSA, YaCcTO
OTYY)KOAOT NPUHAONEXALLNE UM aKTUBbI, YTOObI BIPYYNTh JEHEXHbIE CPEACTBA.

Takum obpa3om, onpepenss, NpousoLWen An nNepexon npeanpuatns, cnegyeT y4nTbiBaTb KpUtepun,
npenbasnsemole CI'I n, 6onee Toro, cynom.

B nepsyto o4yepenb HEO6XOAMMO KOHCTAaTUPOBATb, NepeLen an Habop 3N1eMeHTOB NPeanpUATIS, KOTOPbIN
MOXXHO 6b1210 Bbl CHNTATb CYLWECTBEHHbLIM 1 AOCTATOYHbIM ANS BeAEHNA CaMOCTOATENbHON, HE3aBUCUMON
X03S9MCTBEHHON OEeATEeNbHOCTU MPEeXHUM crnocobom n no npexHemy npogunto 6e3 CyuecTBEHHbIX
n3MeHeHnn. Habop 3n1eMEHTOB B Ka)kAOM C/ly4ae MOXET OTNYaThCS.

Cr [ obsi3aHa NpoBOAMTbL BCECTOPOHHEE W TLLATEIbHOE BbIICHEHUE 1 NPOBEPKY 06CTOATENLCTB Aena.

' ALMUHUCTPATUBHbLIN PalloOHHbLIN Cyl, PUXCKWIA foM cyaa, onpeneneHne oT 15 despans 2024 rofa, apxuBHbI HoMep Aena
A42-00889-24/16.
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