PeopraHmsauma KOMMep4Yeckux oowecTs B
JlaTBuUM

PeopraHun3aumns KOMMep4yecknx obLLLecTB - 3TO NpeKpalleHne AeaTebHOCTH
0 HOr0 KOMMepYyecKkoro obuecTsa ¢ nocsaeayoLwmnm NpaBornpeeMcTBOM,
pe3ynbTaTaM Yero CTaHOBUTCS INOO «yKPYyMNHEHMe» CYLLEeCTBYIOLLLEro
KoMmMep4yeckoro obuiecTsa (B BUAE C/USAHUSA, MPUCOEANHEHWUS, NOTJIOLLEHNS)
60 BO3HUKHOBEHME HOBOIO KOMMEpPYeCcKoro obuiecTBa (B BUAE CAUSAHUS,
NPUCOeaNHEHUNSA, NOTJIOLWEeHNA NN NMpeobpa3oBaHnSA) UIN HECKOJIbKUX HOBbIX
topuanYecknx nuu (B Buae opodbaeHns nnm otToeneHuns).

HeobxoAnMMOCTb NpoOBELEHNS PeOpraHn3aLMn KOMAAHUN MOXXET ObiTb Bbi3BaHa pPa3HbIMU MPUYNHaMK
(bonee noapobHO CM. N0 KOHKPETHLIM BUAOM peopraHmsaumnn).

KoMmep4yecknm 3akoHOM JlaTBUICKOM Pecnybinku onpeneneH ncyepnbiBalowWwmni nepevyeHb BO3MOXKHbIX
BWOOB peopraHm3aumnm kKommepyeckmnx obuects (SIA - obLwecTB C orpaHNYeHHON OTBETCTBEHHOCTLIO, AS
- aKuMoHepHbIX 06LWeCcTB, MepcoHaNbHbIX 06LLECTB), @ Tak>XXe NMpaBoBble NMOCIeACTBUSA NpoLecca
peopraHusaunn.

CyLLecTBYIOT c/ieayloume BUabl peopraHmn3saunm:

1) ob6begnHeHne KoMnaHun (B BUAE NPUCOEAUHEHUNSA NN CIINAHNSA),
2) TpaHCrpaHu4Hoe obbeamnHeHme (cross-border merger),

3) pasnenieHne KoMnaHum (B Buae ApobrieHns nnm oToeneHms),

4) npeobpa3zoBaHue.

CnepyeT OTMETUTb, YTO peydb NAET TOJIbKO 0O PeopraHm3aLmnum KomMepyeckmx obLLecTs, T.e,
UHANBUAYaJbHbLIV NMpeanpUuHUMaTES b, SBASOWUACSA PU3NYECKUM JINLOM, HE MOXKET BbiTb peopraHn30BaH.

1. ObbegnHeHne KoOMMNaHnmn

Ob6bennHeHNE KOMMNaHW B 0gHY, bonee «KpyrnHyto» MOXXeT ObiTb 00yC/I0B/IEHO CieayoLWMMY NPUYNHAMK:
1) MNoBbILWEHME KOHKYPEHTOCMOCOOHOCTY B pe3yibTaTe YKPYMHEHUS,

2) CHM>XKeHMe 0bLLMX onepaLMoOHHbIX PAaCX040B B pe3y/ibTaTe LLeHTpaan3aunm pasanyHblix GyHKLMA
(HanpuMep, cknaga, otTaena éyxrantepum nnm HR),

3) MNoAroToBKa K Npofake, Korga noTeHUMaabHbIN NOKynaTenb roToB NpMobpecTn HeCKObKO KOMMaHWi
TOJIbKO KaK 04HO Lienoe,

4) BO3MO>XHOCTb MCMOJIb30BaTb PeCypChbl, NEPCOHa U aKTUBbl OLHOM KOMMNAaHNN B UHTepecax Apyron 6e3
CLENIKM MO OTHYXXOEHUIO NN Nepefade noJsib30BaHUS.

Mpn o6befNHEHNM BO BCEX CNyHasaX:
npucoenmHsieMoe obLLeCcTBO NpekpaLlaeT cyLecTBoBaHe 6e3 npouecca NMKBMAALNN;
npasa 1 0683aHHOCTN NpucoennHsaemoro obuwecTBa nepexoaaT K npunobpeTatowieMy obecTsy;
aKLMOHEpPbI, y4aCTHUKW UKW YNeHbl NpucoegnHaemMoro obuiectsa (fanee - yHaCTHUKM) CTaHOBATCS
y4YacTHUKaMu nprobpeTatoLero obLiecTsa.

1.1. MyTeM npucoenHeHnn

MpucoeanHeHeM ABIAETCA NPOLECC, NMPU KOTOPOM 06LLecTBo (NpucoeamnHsemoe obLLecTso) nepegaet
BCE CBOE VMMYLLIECTBO APYyroMy obuiecTsy (npruobpeTatoliee 06LLIECTBO) U NepecTaéT CyLeCcTBOBaTh.

1.2. MyTemM cnmaHus

CnunaHneM siBNSeTCS NpoLecc, Npu KOTOPOM [iBa UM HECKO/IbKO obLecTB (NpucoennHsemble obiecTsa)
rnepenatoT BCe CBOE MMYLLLIECTBO BHOBb y4perkaaemoMy obuiecTtBy (npunobpeTatoiee obLLecTBo) u
nepecTalT CyLLecTBOBaTh.

1.3. TpaHcrpaHnyHoe obbeamHeHue (cross-border merger)

TpaHcrpaHuyHbIM 06beanHeHeM aBaseTCca obbefnHEHNE ABYX UM HECKONbKUX 06LEeCTB KannTana
(KoMMepyeckunx 0bLecTB), MO MEeHbLUIEN Mepe 04HO N3 KOTOPbIX 3aperncTpmpoBaHo B J1IaTBuun, a
OCTajlbHble y4peXKAeHbl COrslacHO NPaBOBbIM akTaM CTpaH-y4acTHUL EBponenckoro Coto3sa, icnaHaun,
Hopeerun n JInxTeHwTenHa.
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MpaBnna o0 TpaHCrpaHUYHOM 06 beANHEHUN UMMNNIEMEHTUPOBaHbLI B KOMMepYeCcKuii 3akoH JlaTBum n3
OupekTunBbl EC 2005/56/EK 0 TpaHCrpaHU4YHOM 06beanHeHnn obLecTB KannTana. B npaBoBble akThbl
apyrux ctpaH EC, cnaHown, Hopeerum n JINXTeHLWTEeNHa TakXXe UMMAEMUHTUPOBaHbI HOPMbl aHHOMN
OnpeKTuBa, T.e. BO BCEX YKA3aHHbIX CTpaHax rnpouenypa npumMepHoO CXoxxas.

Kak npaBunsio, HOPMbl O TPaHCrpPaHNYHOM 06 beAUHEHNN UCMONL3YIOTCS A8 «nepee3na»
npucoenunHaemoro obuiecTa n nepeHoca busHeca (transfer of business) W3 cBoen cTpaHbl B CTPaHy
npuobpeTatowiero obuiectsa. 15 3TOro Ha NpeABapUTeIbHOM 3Tane B 3TOWN APYroi CTpaHe co3haéTcs
HOBas KoMnaHus (NpuobpeTatoLee 06LWECTBO), C KOTOPOW y>Ke N 06befNHAETCS NPUcoegnHaeMoe
obLiecTBo.

1 sHBaps BCTyNuaa B cuny HoBasa AupekTusa EC 2019/2121, pononHsaowas OupekTuy EC 2017/1132 B
OTHOLEeHUN cross-border conversion, mergers and disvisions (TPaHCrPaHUYHOM KOHBEPCUU, 06 beaNHEHNN
W pasfesieHnn), KoTopas yCcTaHaB/IMBaeT NpPaBoOBOe MnoJie A1 TPaHCrPaHUYHOW KOHBepCUn (T.e. ANd
nepeHoca B Apyryt ctaHy EC 6e3 npoMe)KyTOo4HbIX 3Tanos) obLecTB C OrpaHNYeHHON OTBETCTBEHHOCTbIO
NN X 4acTu B pe3dysbTaTe apobneHns. KoHBepcusa Ha NpakTUKe CTaHET BO3MOXXHa MocJse Toro, Kak
cooTBeTCTBYlOWas cTpaHa EC npnBenéT CBOE 3aKOHOAATENLCTBO B COOTBETCTBME C [AupekTmnsom EC
2019/2121. Ons aToro cTpaHam EC paH cpok - go 31.01.2023.

2. PazpeneHve KoMnaHumn

KoMnaHui nmeeT CMbICI pa3nendaTtb, Korga CTOUT 3aJa4va:

1) PaB,EI,eJ'II/ITb aKTUBbI MeXay HECKOJIbKUMUN KOMIMaHUAMU 6e3 nx nepenayn B pesysibtate COesIKU
(HanpumMep, pasgensemMoe 06LLeCcTBO NOCTPOUIIO KOMIMJIEKC 34aHUIA U X04eT, 4TOObl YacTb 34aHUN
npuHaanexano 6bl APyron KoMnaHun);

2) Pa3onTunch cosnagenbLamMm KOMMNaHUK, pa3fensas akTuBbl U NaccmBbl 6€3 caenok Kynam-rnpoaakm gonen
(akuuny;

3) MNoAroToBUTb KakoM-TO OAUNH aKTUB (HampuMep, TOProBbIv 3HaK) K MpoAarke Yepes Npoarky Aosein
HOBOW KOMMaHUN, KOTOPOW TaKOW aKTUBblI CTaHET NpuUHaAsiexxaTb B pe3yJibTaTe peopraHm3aumn.

B cnyyae pasgeneHus nprnobpeTatowmm obLecTBOM MOXET ObITh y)Ke CyLlecTBYLLee i BHOBb
yypexaeHHoe o6LecTBo.

2.1. MNyTtem gpobnerHuns

B cnyyae gpobneHuns pasgenseMoe obLLeCcTBO NepefaeT BCe CBOE UMYLLLECTBO ABYM MUJIN HECKONbKUM
npuobpeTatoLmm obLiecTeaMm u:

npekpallaeT cyliecTBoBaHMe 6e3 npoLecca MMKBuaaLung;

yYaCTHUKN pa3nensieMoro obLiecTBa CTaHOBATCA Y4acTHMKaMu rnpuobpeTatouiero obuiecTsa CorsiiacHo
peweHunto o gpobneHnn obuiecTsa.

2.2. MyTem oToeneHns

B cnyyae oTaoeneHus pasgensemMoe obLecTBo nepefaeT YacTb CBOEro MMyLLLEeCTBa OA4HOMY
npuobpeTatoeMy obLECTBY UIN HECKOJIbKUM TakuM obLiecTBaMm u:

06LecTBO Npoao/IKaeT CyLeCcTBOBaTh;

BCE YYACTHUKMN pa3fenseMoro obuiecTsa nUam 4aCTb U3 HUX CTAHOBATCS y4aCTHUKaMU npuobpeTatoLLero
obliecTsa NN e AMHCTBEHHBIM Y4aCTHUKOM npuobpeTatollero obuiecTBa CTaHOBUTCS pasaensemoe
obuiecTBO corsacHo pelleHunio 06 oTaeneHnn obuiecTsa.

3. NMpeobpasoBaHune

MpeobpaszoBaHNeEM SIBJSETCS NPOLECC, MPY KOTOPOM 061 ecTBo ogHoro Buaa (npeobpasyemoe obLLECTBO)
npeobpa3syeTcs B 0bwecTBo Apyroro Buaa (nprobpeTatollee obLiecTso), Hanpumep obLLecTBo C
OorpaHMYeHHON OTBETCTBEHHOCTbLIO NMpeobpa3lyeTcs B akLMoHepHoe 0bLLecTBO.

B cnyyae npeobpa3oBaHus:
BCe NpaBa 1 06sa3aHHOCTU nNpeobpasyemMoro obLiecTBa NnepexoasaT K NnpnobpeTatoiemy obLLecTBy;
y4aCTHMKKN npeobpa3syemoro obLecTBa CTaHOBATCA Y4aCTHUKamMm npnobpeTatoiero obLLecTsa;
npeobpasyemoe o6LLECTBO NpeKpaLLaeT CyLecTBoBaHMe 6e3 npoyecca NMKBMAALNN.

4. MNMopAnoK peopraHusaLum
PeopraHunsaumsa nposoonTca B 3 3Tana:
MEPBbIA 3TAM.

Ha nepBoMm 3Tane roToBuTCs 1 NofdaéTtcs B Peructp MpeanpusaTuii NpoekT A0oroBopa peopraHnsaumm
(MVHMMalbHble TpeboBaHMS K COAEepP>XXaHUIo Takoro AoroBopa npeaycMoTpeHbl KoMMepyecknm 3akoHOM)
1 coobLeHre 0 NIaHNPYEMO peopraHn3aLnn KaXk4oro BOBJIEYEHHOMO B MPOLLECC peopraHm3aLum
obLiecTBa. B opuLmanbHOM nsgaHum nybamkyeTcs MHOOPMaLIUS O MAaHUPYEMON peopraHu3aLmng.

BTOPOW ITATm.



He paHee yeMm 4yepe3 MecsiL, nocse Nybankaumm o naaHupyemoin peopraHusaumm (1-bih 3Tan) co3biBaeTcs
cobpaHme y4aCTHUKOB Ka)kAoro BoBJIEYEHHOI0 B MPOLIECC peopraHmn3aLum obuiecTsa.

CobpaHue y4aCTHMKOB pacCMaTpuBaeT NPoeKT AOroBOpa O peopraHm3aunm 1 NpUuHUMaeT peLleHne o
peopraHusaumn. Ha oCHOBaHMUM peLleHNst 0 peopraHm3auny NpaBieHne Kaxxaoro obuiecTsa 3ak/oyaeT
JIOrOBOP O PEOpPraHn3aLmm.

[anee Ka)kgoe BOBJIEYEHHOE B MPOLECC peopraHu3aumnm obLLecTBo NMMCbMEHHO UHOPMUpPYeT O
peopraHmn3aLnm Bcex N3BECTHbLIX KPeANTOPOB, Yy KOTOPbIX A0 NPUHSATUSA PELLUEHUS O peopraHn3aummn
cyliecTBoBasio nNpaBo TpeboBaHMA K 06LecTBY U Ny6nkyeT B opuLnanbHOM U3gaHNK cooblieHne o
MPUHATUN PeLleHnst 0 peopraHmn3aunn.

TPETWUIA 3TANM.

3aBepLUNTb MPOLIECC PEOPraHmM3aLInMM MOXXHO TOJIbKO TOr1a, Koraa:
1) yOoBNeTBOpeHbl 1 obecneyveHbl 3asB/IeHHbIE B CPOK TpeboBaHMs KpeanTopos;
2) pelleHne o peopraHmnsaLmnm He 66110 0OCMOpPEHo B cyae.

[MopaTb B PerncTp 3asBKYy O 3aBepLUeHUN npoLecca peopraHn3salnm MOXKHO He paHee 4yeM 4yepes 3 MmecsLa
nocnae nybamkaumm B opunumanbHOM N3gaHNM COOBLLLEHNSA O MPUHATUN PELLEHN O peopraHmn3aunm (2-on
3Tan).

TakuM obpa3om, NpoLLecC peopraHn3aLnm MoXeT 3aHATb NPUMeEpPHO 6 MecsLIeB.
5. PeopraHu3alnoHHble JOKYMEHTHI.

1) OCHOBHbIM JOKYMEHTOM, PErynpyroLLM NpoLecc peopraHmsanmm, SBaseTcs LOroBop o
peopraHu3aumn, B KOTOPOM YKa3biBalOTCHA TakmMe MOMEHThI Kak: KoadduumeHT obMmeHa fonen kanuTana
(akuuin) obuiecTBa 1 BEIMYMHA JOMNAaThl; pacrnpenefieHe gosen kanmTana (akumin) Mexxay y4acTHUKaMu
npuobpeTatowero obuiecTBa; NpaBuia Nnepefadn gonen Kanntana (akumn) npuobpeTatowero obuecTsa
y4YaCTHMKaM MPUCOenHAEMOro, pa3aenseMoro nn npeobpasyemoro obwecTBa; CpoK, C KOTOPOro
nepenaHHble 0N KanuTana (akummn) JatoT NpaBo Ha NoJiydyeHne ANBUAEHO0B; AeHb, C KOTOPOro CAeNKU
npucoeanHaemMoro, pasgensaemMmoro nav npeobpasyemoro obuiectea 6yayT y4nTbiBaTbCA B OyXranTepckom
yyeTe npuobpeTatowero obLiecTBa B Ka4yecTBe caesok npunobpeTatowero obwecTsa; NnocaeacTsms
peopraHusauum ans paboTHMKOB NMPUCOEMHAEMOro, pa3faenseMoro nnm npeobpasyemoro obLlecTsa;

2) PelwieHne o peopraHusaumuv (rOTOBUTCA Ha 2-OM 3Tane);

3) MpocnekT peopraHmnsaummn (ecnm 6bl1 NpenycMoTpeH);

4) 3akntoyveHmne pesmsopa (ecam bblna NnpeaycMoTpeHa NPOBEPKa PEBM30Pa);

5) 3akJIl04YNTENbHbIN (YMHAHCOBbLIN OTHET (OJ151 06LEeCTB, KOTOPbIE B MPOLIECCe peopraHn3aLmnm nepecTtatoT
CyLLEecTBOBaThb);

6) HoBbI ycTaB (ecnv B npoLiecce peopraHn3aLnm B HEro BHOCATCSA U3MEHEHUS).

B clydae ecnin npmoﬁpeTarou.wlM 06I.Ll,eCTBOM ABNAETCA BHOBb y4pexxgaemoe 06LLI,ECTBO, NapannesibHO
3arMycKaeTcs NpoLecc perncrpaumm obLLecTsa.

Y NJORD HakonJsieH 60/1bLWON OMNbIT B KOHCYJ/IbTUPOBAHUN KJIMEHTOB MO BOMPOCaM peopraHnsaumu,
CAIMSIHUIA 1 NOrNIOLWLEeHW, NPpUCOeANHEHNIN, TPAHCIPaHNYHbIX MPUCOEANHEHW U pa3fe/ieHN KOMNaHUN.
Ecnn y Bac BO3HMKN Kakue-nnbo Bonpockl nan Heobxoamma AONOSHUTENbHAA KOHCYIbTaL s B CBA3M C
BbllLeYyKa3aHHON NH(OopMaLMen, NpocuM obpallaTbCsa K NAapTHEPY puxxckoro 6topo NJORD, NPUCSXKHOMY
agsokaTy Omutputo KonecHunkosy (t. +371 67 313 315, dk@njordlaw.lv).
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