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HOro npasa.
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LL1la B YMCJIO JIYULLMX IOPUCTOB MO BEPCUM MeXOyHapoa-
HOro penTtunHra Best Lawyers.

CornacHo oTpacneBoMy denepanbHOMY PEUTUHTY
KOMIMaHUA PeKOMeHOOoBaHa Mo CJieayrwmMM KaTeropumsamM:
LindppoBaa aKOHOMKMKAE, TeXHONOrMM, Meamna m TeIEKOMMY-
Hukaunm (TMT), HanoroBoe KOHCYNbTUpPOBaHME, Kopno-
paTUBHOE MpPaBoO (CAUAHUA U MOrNOLWEHNAa) — cneunanb-
Has HOMMHaLUMA

MexayHapoaHbin pentuHr Chambers & Partners oT-
MeTun B KaTteropun Fintech Legal 2021 B Poccum (Band 3)
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Ha cerogHSALWHNI AEeHb CYLLEeCTBYEeT MHOXXeCTBO Coco6oB
MHBECTUPOBaHUA B 6M3HEC: BKJ1a4 B YCTaBHbIN KanuTan,

BKJla[, B UMYLLLECTBO KOMMNaHUUN, KYNna-npoaaxka AoNM KOMMNaHuu,
3aeM u ap. Bbibop cnoco6a 3aBUCUT OT BUAa GU3Heca, UHBeCTUL NI
WU TBOPYUYECTBA CTOPOH CAENIKU.

JocTaTouyHO YacTo A9 CTapTanoB fABAseTcA Npo6aeMon HanTn

W NpuBNeYb BHelwHee PUHaAHCMPOBaHUe, KOTOPOe UM KpalHe
Heo6XoAMMO AJ1s 3anycKa U pa3BUTUA CBOEro NpoekTa, Beab

3TO BbICOKOPUCKOBAHHOE BJIOXKeHMEe, OCOGEHHO ecnu cTapTan

ellle Ha HavyaJIbHOM 3Tane CBOero pa3BUTUSA U 3anycKa.

Ha noMolLLb NPUXOAUT KOHBEPTUPYEMbINA 3aeM, KOTOPbIN YXXe AaBHO
CYLLLeCTBYeT B 3apy6eXKHbIX CTpaHaxX MU NoJlyuyns TaM LUMpPOoKoe
pacnpocTpaHeHue.

NMPUHUUNDbI, HA KOTOPbIX CTPOUTCH -
KOHBEPTUPYEMbIU 3AEM

B Poccum paccmaTpyuBaeMblii MeXaHM3M MHBECTUPOBAHMS CTPYKTYPUPYeTCs
KaK CMeILIaHHBIN JOT0BOP, IIOCKOAbKY Ha CEeTOAHSAIIHNI JeHb OTCYTCTBYIOT CIIeIN-
anbHBIe HOPMBI, PETyAMPYOLIe JAHHBIN MHCTUTYT (II0KA YTO HAXOLUTCS TOIBKO
Ha CTauu 3aKOHOIpoeKTa). [Iof06HOe CTPYKTyprpOBaH/e KOHBEPTUPYEMOTO 3ali-
Ma 6asmpyeTcs Ha KII04eBBIX IPMHIMIIAX TPaXXAaHCKOTO 3aKOHOJATeIbCTBA.

Bo-1epBhIX, 0O IPMHINI OVICIIO3UTUBHOCTY TPAXKIAHCKOTO 3aKOHOAA-
TEe/IbCTBA, KOTOPBIII IIPeIIoNaraeT cBOOOLHOe pacIopsKeHMe CYyOBEKTaMy CBOVIMM
npaBamu. JIpyrmMu CI0BaMM, pa3spelleHo Bce, YTO He 3aIIPelleHO 3aKOHOM.

Taxk, B cT. 421 'paxxmaHckoro kogekca PP sakpenneH npuHINI cBobozBI 1o-
roBOpa, B COOTBETCTBMM C KOTOPBIM $U3MdecKye U I0PUANIeCKIe INLA CBOOOLHBI
B 3aKJII0YEHNH SOT0BOpa. JlaHHbIN IPUHIUI PearusyeTcs B TpeX acleKTax: 1) cBo-
6o/a 3aKII0YeHNS JOTOBOPA M 3aIIPeT IPUHYXAEHMS K BCTYIUIEHNUIO B JOTOBOPHBIE
OTHOLIeHUS; 2) CBOOOA OIpesieleHNs XapaKTepa 3aKI09aeMoro JOroBopa; 3) CBo-
boza orpeseneHns CofepKaHms Lorosopa. To ecTh MOXHO 3aKIH049aTh IH000I LOro-
BOP C YCAOBMAMM, KOTOPBIE He 3alIpellleHbl 3aKOHOM.

PyKOBOICTBYSCh IPMHLINUIIOM CBOOOIBI JOTOBOPA, CTOPOHBI MOTYT 3aK/II0YaTh
ZOTOBOP, COLEPXKAIINIL B cebe 3IeMeHThI PasINYHbIX JOTOBOPOB, IIPELYCMOTPEH-
HBIX 3aKOHOM VIV MHBIMM IIPABOBBIMI aKTaMy (CMeLIaHHBI LOToBOP). JoroBop
KOHBEPTMPYEMOTO 3aJiMa COLEPXXIT B cebe ameMeHThI ZOT0BOpa 3aiMa 1 KopIopa-
TUBHOI'O JOTOBOpA.

OTmeTNM, YTO B HACTOAIEe BpeMs O KOHBEPTUPYEeMOM 3aiiMe Ha PYCCKOM
A3BIKe HaIlXICAaHO KpaliHe HebOIIbII0e KOAMYeCTBO MHPOPMALINY, IIPAKTAIECKI OT-
CYTCTBYeT cyZebHas paKTHKa.

B 3apybesxHOI IUTepaType KOHBEPTUPYEMBIN 3aeM MHOIAa Ha3bIBAIOT «OTJIO-
YeHHOJ MHBeCTUIMel B KanuTtan» (cm., Harpumep, John F. Coyle, Joseph M. Green,
Contractual Innovation in Venture Capital). leficTBuTenbHO, OTININTENBHAS YeP-
Ta KOHBEPTUPYEMOI0O 3aliMa — 3TO OTJaraTelbHOe yCAOBMe KOHBepTaluy 3aliMa,
Ha KOTOPYI0, KaK IIPaBUJIO, PACCYMTHIBAIOT MHBECTOPHI II0 MTOraM CIeAYIOIEro
payHZa ¢MHaHCHpPOBaHMS. [IpM 3TOM CTOMT OTMETWUTb, YTO HeOOS3aTelbHO IIPMU-
BSI3BIBATh KOHBEPTAIMI0 K CIEAYIOIIEMY payHIy (MHAHCUPOBAHMS: BO3MOXKHBI
CUTYyal UM, KOTZA MHBECTOPA YCTPaMBalOT OIpeJe/leHHbIe IIOKa3aTeNI KOMIIaHWUNA,
Hanpumep BbIpyuka, EBITDA u np. B Takux ciay4asax MHBECTOP TaKXXe MOXET II0-
Tpeb6oBaTh KOHBEPTMPOBATHCS B JOIIO KOMITAHWI.
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UTO TAKOE KOHBEPTUPYEMbI/ 3AEM? I

HO,I[ A OTOBOPOM KOHBEPTVPYEMOTI'O 3aliMa IMIOHMMAIT A0TOBOP 3a1711v1a, 3aKJIH0-
YEeHHBIN Mexny KOMMOaHWEN U VHBECTOpOM, HPe,EYCManI/IBaIOH.U/Iﬂ AJIBTEPHATUB-
HBIJ CIIOCOD MICIONHEeHMS 0043aTenbCTB B ciaydae HaCTYIJIeHVI OIIpeneJeHHBIX
YC]IOBMﬂ, O6CTO$IT€JI]'>CTB, B BHUOE€ KOHBEpPTanVV BBINAHHBIX NEHEXHBIX CPencTB
II0 LOTOBODPY 3aymMa B OO0 KOMIIaAHWMN.

Takum 06pa30M, Yy MHBECTOpa IIOABJIAETCA IIPaBO BBI60pa l'IOTPe6OBaTB BO3-
BpaTa NEHEXHBIX CPeNCTB C IIPOLEHTaMM COTJIACHO NLOTOBOPY 3aliMa MIu TPE6OB3.TB
AJIBTEPHAaTMBHOTO JVICIIOJTHEHUA 06s3aTenbCTB ¥ BMECTO OEHEXHBIX CPeACTB II0NIY-
Y9NMTh 3apaHee OTOBOPEHHYIO AOII0 B KOMIIaHVN.

C KOMMGP‘IECKOI?I TOYKM 3peHNSA KOHBEPTMPYGMbIﬂ 3aéM BBITOOEH KaK OJasd
JVHBECTOpa, TaK M IJisi OCHOBATEJIA.

IIPEUMYIIECTBA KOHBEPTHPYEMOTO 3AHMMA /IJIsl HHBECTOPA

st MHBeCTOpa KOHBEPTUPYEMBIN 3aeM IIOMOraeT cOalaHCUPOBaTh JKelaHMe
[I0/y4aTh IPUOBLIB 32 c4eT GMHAHCUPOBAHMS YCIEIIHBIX IIPOEKTOB, C OLHOM CTO-
POHBI, HO IIPM 3TOM He HeCTM CIMIIKOM BBICOKYIEe PUCKI, C IPYTO CTOPOHBI, 3a CUeT
[IPeJOCTaBAseMOI €My albTepHATUBBL. Tak MHBECTOp 06nazaeT mpaBoM BbIbopa:
B CJIy4ae YCIIEIIHOTO Pa3sBUTHS IPOEKTa IONYINUTh LOMI0 KOMIIAHMM — AUOO [OTpe-
foBaTh CBOM LeHBIM 0OPATHO, €C/V IPOEKT He LOCTUIHET JKelaeMbIX II0Ka3aTeleil.

B mepBom ciy4ae mOroBOp KOHBEPTMPYeMOIO 3aliMa SBJSeTCS rapaHTMenl
TOTO, YTO 3alIMOZaBell-MHBECTOP CMOXKeT MHBECTMPOBAaTh B KalMTaJl KOMIIaHUN
Ha YCIOBUSIX, KOTOPBIE ObLIN 3apaHee OTOBOPEHBI ¥ KOTOPbIE B JalbHEIIeM He 13-
MEHSTCS.

Bo BTOpOM ciiy4ae LOroBOp KOHBEPTMPYEMOTO 3aliMa TaKKe CIIOCOOCTBYeT 3a-
LIJTe MHTEPeCOB MHBECTOPA, IIOCKOABKY IIPY HM3KMX TeMIIaX PasBUTUS IIPOeKTa
VHBECTOp 3a/fHTepeCcOBaH B BO3BpaTe BIOXXEeHHBIX JIeHeXXHBIX CPeJiCTB, a He B IIONY-
YeHUM LOIU IIPOeKTa.

Bozee Toro, Takoe ycioBye IpMBIeKaTeNbHO 110 IPUYMHE TOT0, YTO Ha CTaAVIN
3aKJII0YeHMS JOTOBOPAa KOHBEPTMPYEeMOIO 3aliMa MHBECTOPY He HYXXHO 3aJyMbI-
BaThCs 00 OLleHKe KOMITAHWY, ITOCKOABKY KOHBEPTMPYEMBIii 3aeM II03BOJSIET IIepe-
HEeCTV CPOK OIIpeJle/IeHNs CTOMIMOCTY KOMIIAaHUY 0 CIeAyHOIero payHaa GuHaH-
CUpPOBaHMS ¥ TeM CaMbIM M36exaTh KOHQIMKTOB ¢ ocHoBaTenssmu. OBsI3aHHOCTD
I10 OLIeHKe KOMIIaHMM OyLeT BO3/I0XXeHa Ha HOBOTO MHBECTOpA.

Taxum 06pa3om, KOHBEPTAIVs BBITOLHA TEM, YTO:

» HHBecTOp mosy4yaer IIpaBo BbIOOpa — BEPHYTHh CBOM LEHBIM MO0
KOHBEPTMPOBATHCS B JOJIIO.

»  HWHBecTop mosy4aer O0sbllIe, YeM SeHBIY: TPV BBIIIOAHEHNUY YCAOBMIA
KOHBepTalVIJ OH IIOAYYNT JOJNIO B PacTyllel KOMIIaHUMA.

» V3 KoMIaHuy He HYXXHO «BBITACKMBATH» HLEHBIM, YTOOBI BEPHYTH
3aeM: IIPM BBINIOTHEHUM YCAOBMS KOHBEpPTalM 3aeM KOHBEepPTUPYeT-
sl B JIOJIIO.

s [lo3BossieT OTCPOYMUTH MOMEHT OLleHK) KOMIIaHMM 0 IIPMX0Ja HOBO-
T'O MHBECTOpA.

IIPEUMYIILECTBA KOHBEPTHPYEMOTO 3AHMA /IJIsl OCHOBATEJIEH

KoHBepTupyeMsIli 3aeM IIpMBJeKaTeleH TaKXe IJs OCHOBaTelel, IIOCKOIb-
Ky HeOOMbIIMM MHHOBAIMOHHBIM KOMIIAHMAM (CTapTamam) Ha HadaJlbHBIX 3Tallax
KpajiHe Ba)XHO [IONYYNUTH BHeIIHee QMHAHCUPOBAHME, YTOOBI Pa3BMBaTh CBOM 6113-
Hec. B GonpIIMHCTBe cyYaeB TPaAMIMOHHbIE MEXaHW3MbI MHBECTMPOBaHMA (Ha-
npumep, 6aHKOBCKOE KPeAMTOBaHME) He BCErAa MOAXOAAT WA KpajiHe HeBBITOf-
HBI JJIS CTApPTaloB, IIOTOMY YTO [JIsi TPAAMUVMOHHBIX MEXaHM3MOB BaXkeH OamaHC
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PMCKOB ¥ JOXOAHOCTY, a CTapTaIlbl IPeAIIOoAaraloT BEICOKOPMCKOBAHHBIE IHBECTH-
1IMM, KOTOPBIe, BO3MOXXHO, ¥ He BePHYTCS MIHBECTODY.

KoHBepTupyeMslii 3aeM II03BOJISET CTAPTAIY OIePaTVBHO IIONYIUTH PUHAH-
CUpOBaHMe Ha PAaHHMX CTaAVISIX PasBUTUS IPOoeKTa. bojee Toro, Mozenb KOHBEPTH-
pyemoro 3aiima He TpebyeT OT OCHOBATeIel JOTIONIHNTENbHBIX BIOXXEHNI B MOMEHT
3aKJII0YeHNS CLEeNIKN.

Tak)ke KOHBEPTUPYEMBIN 3aeM [aeT OCHOBATENSIM BpeMs, YTOOBI HOKa3aTh
IpUOBIIBHOCTD CBOEN MAEN M IPOEKTa, YBEININUTD OLleHKYy KOMIIAaHMM M TeM Ca-
MBIM CHU3WITB JOJV I HBECTOPOB.

Yci1oBHA KOHBEPTAILUH

KoHBepTupyeMslil 3aeM SBISETCS JOCTATOYHO TMOKMM MHCTPYMEHTOM, IIO-
CKOJIPKY IIpeAIIojaraeT pasandHble BAPMAHTBI YCIOBUI, IPM KOTOPBIX BO3MOXKHO
HaCTyIJIeHNe KoOHBepTanuy. K TakyM ycIoBMSIM OTHOCSTCS:

1. JlocTusKeHWe CTapTAaIloOM OIpeJeNeHHBIX QMHAHCOBBIX TOKasaTenel (Ha-

IpuMep, IIAHOB IO BeIpy4Ke, EBITDA).

2. IlpmBredeHme CIeLYyIOLIETO payHia $UHAHCYPOBAHNI.
I[IpuBIeYeHMe CIeAYIOUIero payHAa GMHAHCUPOBaHMS C OLLEHKOI He HIKe
KOHKPETHO CyMMBI VIV C OLI€HKOJA, OTIpeLesieMOoi 10 KOHKPeTHO dop-
MyJIe.
HacTymnieHne cpoka morameHus saitMa (Io6poBonbHAsS KOHBEpPTAIN).
CMmeHa KOHTPOJSA HaJ KOMIIaHMe.
Brixonm xommanmuu Ha IPO.
PasBuTMe nmpoexTa 0 IMIOTHOTO IIPOEKTA.
TTpoaaska ocHOBaTenaMyu KoMIauum (exit).
Jpyrue yciosus.

©

© 0 N oo

OLLEHKA

Kax MBI y>xe BBISSCHMUIV paHee, Ha IePBbIX 3TallaX Pa3sBUTUSA IPOEKTa, KOTAa
ero0 OCHOBHBIM aKTMBOM SBISETCS Ues/MHHOBALMS (OCHOBHOM aKTUB IPOEKTa —
VHHOBALMOHHBI IPOAYKT — eIle He CO3[AaH), OLeHUTh IPOEKT IPAKTUYECKM He-
BO3MOXXHO, II03TOMY OfHA M3 OILMI, KOTOpas NpeAyCMOTPeHa KOHBEPTUPYEeMbIM
3aJIMOM, 3TO OIleHKa KOMIIaHM CJIeAYIOIIVIM MIHBECTOPOM.

B morosope KOHBEPTMPYEMOTO 3ajiMa MOXHO OIpeJelNuThb, KaKOJ AVICKOHT
(amrn. discount) momyunT MHBECTOP K OIleHKe byayIIero payHaa uHAHCHPOBAHMS,
WU ONPeNennTh IpelelbHoe 3HaYeHNe OIeHKY KOMIIaHVM, IIPM KOTOPOM IIPOM-
307iZeT KOHBepTalys AJsS MHBecTopa. JaHHble BapMaHThl IIPECTaBISIOT CObOI
[IpeMIMyLIeCTBa PaHHETO MHBECTOPA Mepe], IO0CAeLYIOIIMY MHBECTOPaMM, YTOOBI
KOMIIEHCYPOBATh €0 PUICKI.

Tak, LMCKOHT IpeLCTaBaseT cob0i MOBBIMIANINI KO3$PUIMIEHT, KOTOPHIN
JaeT IepBOHAYaJbHOMY MIHBECTOPY — 3alIMOZABIly — IIpeMMYyIecTBa Iepes, Io-
CIeAYIONIVM VIHBECTOPOM B pasMepe II0Jy4aeMol JOIM Ha eAVIHUIY MHBeCcTypye-
MBIX CPeICTB. Bo/lee IpOCTHIMM CIOBAMY, 3TO CKM/IKA Ha CTOMMOCTD JOJIM II0 OTHO-
LIEHMIO K IIeHe I HOBOTO MHBECTOPA B IIOCAEAYIOIIeM PayHTe.

JonycTtum, pasmep KOoHBepTupyemoro samma HMHBecTtopa 1 cocTaBuin
500 000 py6. CTOPOHBI MHBECTUIVIOHHO CHEIKY JOTOBOPUINCH, YTO KOHBEPTA-
IV IPOM30JiLeT Ha CleAyolleM payHAe GMHAHCUPOBAHUS C OVICKOHTOM B 20%.
Ecau B cepyromem payHge MHBecTOp 2 3aX09eT 3aIIIaTUTh 32 OLHY akiuio 10 pyb6.,
To iHBecTOp 1 CMOXXeT KOHBEPTUPOBATH CBOI 3aeM B pasmepe 500 000 pyo. o rieHe
8 py6. 3a akmuio (10 py6. — 20% = 8), uTo macT emy 62 500 akiuit BMecto 50 000.

Emle omHO nIperMyl1IecTBO I MHBECTOPA — 3TO YCTAHOBIEHME MaKCHMalb-
HOJ OIIeHKJM KOMIIaHMM, B PaMKaX KOTODPOJ MHBECTODP MOXeT KOHBepTMPOBaTh
cBoO¥L 3aeM B momto kommnauuu (valuation cap, kam). Takoe ycI0BMe MOAXOONUT A
CUTyauyii, KOTZa CTOYMMOCTh KOMIIAaHMM Pe3KO BO3pOCia M, CIeL0BaTeNbHO, Oblia
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O4eHb BBICOKO OLleHeHa Ha CIeAyIolleM payHZe MHBeCcTHMpoBaHMA. Jlaxe ecay Ha
HOBOM 3Talle KOMIIaHWMs OyZeT olleHeHa BhIIlle, YeM IIPeAII0aranoch, MHBECTOP MO-
JKeT PacCYMTHIBATh Ha KOHKPETHBIN pasMep LOJN U M36eKaTh «PasMbITHSI» HLOIN.

Hanpumep, 3aem HWuBectopa 1 cocrasaser 500 000 py6., valuation cap —
5000 000 py6. [Ipu HacTyIIeHMN HOBOTO PayH/a MHBECTUPOBAHNS OIleHKA KOM-
nmaHuy cocrasmiua 25 000 000 py6. Bes ycaosus o valuation cap saem MuBectopa 1
KOHBEpPTMPOBaNCS 6bI TOMBKO B 2% akiuit kommanuu (500 000 : 25 000 000 x 100%
=2).

IIpu ycmoBum valuation cap MHBecTop 1 KOHBEpTMPYET CBOJI 3aeM B paMKax
npezena, KoTopsiyi paseH 5 000 000, n moay4unT 10% axuuin (500 000:5000 000 x
100% = 10).

Ha npaxTyke Ipy HaCTyIIJIeHV HOBOTO payHa $MHAHCHPOBaHMs cpabaThl-
BaeT OLHO 3 YCIOBMIL: 1160 KOHBEPTALVs C AMCKOHTOM, 1160 KOHBEPTALMS C IC-
monp3oBanmeM valuation cap. Bce 3Ty ycinoBumst HyXHBI [/Isl TOTO, YTOOBI cOamaHcy-
pOBaTh PUCKY PaHHUX MHBECTOPOB.

OzmHako CTOPOHBI MOTYT 3apaHee OIpeeINTh OIeHKY KOMIIAHNUM, TI0 KOTOPO
OyzeT mpomcxonuTh KOHBepTauus. Hanpumep, CTOPOHBI JOTOBOPUIINCE, YTO B CIY-
4Jae BBHIIIOJHEHMS yCA0BMI KOHBEPTALVIM MHBECTOP peaansyeT cBoe IPaBo Ha KOH-
BepTaIMIo B JOIM KOMIIAHMM II0 OIleHKe X, a B C/Iy4ae HeBbIIIONHEeHMS YCIOBUI —
110 oueHKe Y. YKasaHHas BO3MOXXHOCTb B O4Y€peHOI pa3 Iog4epKyBaeT IMOKOCTh
MeXaHM3Ma KOHBePTHMPYyeMOoro 3aiiMa.

CTPYKTYPUPOBAHWE
KOHBEPTUPYEMOIO 3ANMA

B Poccmiickoyt Pemepanuy OTCYTCTBYET LOTOBOPHAs KOHCTPYKIMS KOHBEPTH -
pyeMoro 3ayiMa, YTO BiedeT Psj NpobieM ¥ PUCKOB NP CTPYKTYPMUPOBAHUY OTHO-
LIeHMI MHBECTOPA ¥ KOMIIAHMY C VICIIO/NIb30BaHMeM KOHBEPTMPYeMOTro 3aiMa.

Ha mpakTumke KOHBepTMpPyeMbIii 3aeM OoPOpMIseTCS IyTeM 3aKII49eHNS
JLOroBOpa 3ayiMa MeXZy 3aeMIMKOM-KOMIIaHMel C OLHOV CTOPOHBI M 3a/IMOZAB-
IeM-MHBECTOPOM — C APyTroii croponsl (cT. 807 I'K P®). OcobeHHOCTHIO 3aK/II09ae-
MOTO JOTOBOpA ABJSeTCS HaaW4dye aJlbTePHATUBHBIX YCIOBMI MICIIONHEHNS, IIpe]-
ycMmoTpeHHBIX cT. 308.1 TK PO.

JIOTOBOP 3AMMA

Kaxkme obsi3aTenbHBIE YCAOBMS LOMKEH COLEPXKATh B cebe [oroBop 3amma?

1. CymmMma 3aiiMa.

2. IIpomneHTHas cTaBKa (KOHBEPTMPYEMbIli 3aeM — 3TO JJOITOBOE 06S3aTeb-
CTBO).

3. Cpox saitma mau nara ucrnonHenus (Maturity Date). 3To cpok, B TedeHMe
KOTOPOTO JO/KHBI HACTYNINUTh YCAOBYUS KOHBepTanuy. OH yCcTaHaBIMWBa-
eTcs TI0 COTMAINEeHMI0 CTOPOH ¥ MOXXET OBITh M06bIM (MTPUHIIMT CBO6OBI
morosopa).

4. VYcnoBus KoHBepTauuu. Kak MbI BUIVM B pasjese BbIIIe, BAPMAHTOB yC-
JIOBUIA, IIPY KOTOPBIX HOJKEH CpaboTaTh MeXaHU3M KOHBEpTaUuy, 601b-
II0e KOMMYecTBO (BCe 3aBMCUT OT KAXXIOTO OTAENBHO B3STOTO IPOEKTa/
crapramna).

5. Ilopapmox koHBepTauuu. [IOpgloK KOHBepTaluy — 3TO yBeIWYeHVe
YyCTaBHOI'O KaIlMTaka 3aeMIIVIKA 33 CYeT BKJIAJA 3aliMOZaBIa-MHBECTOPa
IIyTeM 3a4eTa CyMMBI 3a/iMa B COOTBETCTBMY C II. 4 cT. 19 @3 «06 OO0».

6. Ilo KaKoii olleHKe IPOM30iieT KOHBepTaus noiu uHBecTopa (Gopmyra,
IVICKOHT, K311 1 IIp.).

7. B03MOXXHOCTH IIPOJIOHTALIVIY 3aJIMa B C/Iy4ae HeBBIIIOIHEHVIS YCIOBUIA.
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8. B0O3MOXHOCTB JOCPOYHOTO IIOTAIlleHNS 3aliMa.
9. IlpaBa mHBecTOpa IIOC/Ie KOHBEPTALWNA.

3AYET JEHE)XHOI'O TPEBOBAHHS I10 3AMMY

KouBepTanyusa mpoucxXoAyuT MyTeM YBeIWYeHMs YCTaBHOI'O KaluTajla 3aeM-
IIMKA 332 CYeT BKJI3Ja 3alIMOJAaBIia IIyTeM 3adeTa CyMMbI 3ayiMa. ['paXJaHCKUM
xozexcom Poccuiickoit @emepanyu (manee — K P®) mpesycMOTpeHbI pasamyHble
OCHOBaHMS [JIs IPeKpallieHMst 003aTeNbCTB. 3a4eT IBISeTCS OSHMM U3 IPeAyCcMO-
TPeHHBIX c110c060B. CormacHo cT. 410 'K PO 3aueT sBasIeTCS CIIOCOOOM IIOTHOTO U
YaCTMYHOTO IIpeKpalleHNs 0053aTeNbCTBa IIyTEM 3a49eTa BCTPEYHOr0 OLHOPOLHOTO
TpeboBaHMs, CPOK KOTOPOT0 HACTYINMI 160 CPOK KOTOPOTO He yKasaH MM OIpe-
TIiesieH MOMEeHTOM BocTpeboBaHMs (TaKoli 3a4eT IPOU3BOAUTCS IIyTeM COCTaBICHMS
OLHOCTOPOHHETO 3asBJIeHMs 0 3a4eTe). OLHAKO TYT CTOUT OTMETUTD, 9TO eCTh VC-
KJIO4eHNe, yKkasaHHoe B II. 4 [ToctanoBnenus ITnernyma BAC PO ot 14.03.2014 N2 16
«O cBobogne morosopa u ee mpezenax». Tak, Hopmsl cT. 410 TK PO, ycranasnnsa-
oIlMe IPeATIOCHUIKY peKpalleHys 00sS3aTenbCTBa OLHOCTOPOHHMM 3asiBI€HMEM
0 33ayeTe, He 03HAYAIOT aBTOMATMYECKM 3aIpeTa COIVIAllleHVs JOr0BapyBaKOIIMXCS
CTOPOH O NpeKpallleHNy HeOLHOPOILHBIX 00sS3aTeNbCTB MAM 00S3aTenbCTB C He-
HaCTYIMBUIVMIY CPOKAaMM MICIIONHEHMs U T. II. Kpome Toro, ecam B morosope 6511
YCTaHOBIIEH 3aIIpeT Ha 3a4eT, OH MOXET OBITh OTMEeHEeH HOBBIM COIVIAIIEHMEM, YTO
He IpoTuBopednuT HopMe II. 1 cT. 450 I'K PP. B To >xe BpeMs g IpoBeLeHNS ABY-
CTOPOHHEr0 B3ayMo3a4yeTa 00s3aTeabHO, YTOOBI 3a4MThIBaeMble TPeOOBaHMS OBLIN
BCTPEYHBIMI.

B03MOXXHOCTb 3a4eTa OyAyIIMX TpebOBaHMII IOATBEPIKLAETCS VIMEIOIENCs
cynebHot mpakTukoi. Tak, B I[loctaHoBIeHUY [IepBOTo apOUTPaXkHOTO aNeIIIN-
OHHOTO cyza oT 17 aBrycta 2017 r. N2 01AI1-4203/17 moBof, oblIecTBa 0 HEJEVICTBU-
TEeJIBHOCTM COTJallleHuy o 3ageTe oT 23.11.2015 co cCBIIKOIM Ha TO, YTO HOPMaMM
IeJICTBYIOIEro 3aKOHOLATeIbCTBA He IPefyCMOTPeH 3a4eT GyayIero TpeboBanms,
OBLI IpeAMeTOM PACCMOTPEHMS B CyZe IepBOii MHCTAHIMM ¥ 000CHOBaHHO OTKIIO-
HEH CO CCBIIIKOJI Ha Pas3bsiCHEHM, comepxalmecs B ab3. 4 1. 4 [ToctaHoBneHus [Te-
HyMa Bsiciero ApburpaxxHoro Cyza Poccuiickoit @emepannm ot 14.03.2014 Ne 16
«O cBoboze moroBopa 1 ee Ipefenax», COIMacCHO KOTOPBIM HOpMBI cT. 410 'K PO,
yCTaHaBAMBAOIIVeE IPEIIOCHIIKY IPeKpalieHns 00g3aTebCTBA OLHOCTOPOHHMM
3agBJIeHVIEM O 3a4eTe, He 03HA4YaloT 3aIlpeTa COIIallleHIs JO0T0BapMBAOLIIXCS CTO-
POH O IpeKpalleHNy HeOLHOPOLHbIX 0053aTeNbCTB MM 003aTeNbCTB C HEHACTY-
NMBIIVIMY CPOKaMMU VICIIONTHEHVIS.

st KOHBepTauuy 06si3aTeNbCTBA U3 JOrOBOPA 3a/iMa B YCTABHBIN KaIlMTall
00O mopsmok 3adeTa IpeAyCMOTPeH KOPIIOPAaTUBHBIM 3aKOHOAATEIBCTBOM — 4. 4
cT. 19 @3 «06 O00». Tak, y4acTHMUKM ODIeCTBA B CYET BHECEHNS VMM JOTOMHM-
TeNbHBIX BKIAJ0B ¥ (/1) TPeThM AMIA B CIT BHECEHMS MMM BKJIaJI0B BIIPaBe 3a-
4ecTb JeHeXXHbIe TpeboBaHMs K ob1ecTBy. OCHOBaHMe — peleHKe obiero cobpa-
HIS YYaCTHYKOB, IPMHATOE BCEMM YYaCTHMKAMM eIVHOIIACHO.

HemnocpezcTBeHHas KOHBepTaIys 3ajiMa B LOI0/aKI[My KOMIIaHMSI 0QOPMIIS-
eTCsI C IIOMOIIIBIO IIPOTOKOJIA 001IIero cOOpaHMsl YYAaCTHMKOB KOMIIAHUY MV Pelle-
HUS e[MHCTBEHHOTO yyacTHMKa KoMmnauuu (ecam OO0 COCTOMT M3 OFHOTO y9acT-
HUKa) 06 yBeMYeHUY yCTABHOTO KAIMTAIa 38 CIeT BKJIAA TPETHErO IUIA.

Taxum ob6pasom, Ha 061eM cOOpaHMM IPUHMMAKOTCS CAeLYOIVe PelIeHs:

® O IPUHSTUU MHBECTOPA B 00I1eCTBO;

m 00 yBenMYeHMM YCTaBHOTO KalyTana o61iecTsa 3a C4eT BKIaJa TPeThb-
ero InIa;

= 00 ompezneneHNV HOMMHAIBHOM CTOMMOCTY ¥ pasMepa LOIU MHBe-
CTOpa MCXOJs U3 OLIeHKM, IIPeJyCMOTPEeHHO JOTOBOPOM KOHBEpPTM-
pyemoro 3anmMma;
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®m 0 BHECEHMM M3MEHEeHMI B yCTaB B CBI3M C M3MeHeHMeM pasMepa
yCTaBHOTO KalyTala o61iecTsa;
m 006 ompezeneHN HOMMHAIBHOM CTOMMOCTY ¥ pasMepa AoJell y4acT-
HJKOB 00I1IeCTBa II0C/Ie BHECEHNS MHBECTOPOM BKJIA/a;
® 0 3ayeTe JEeHEXHBIX TPebOBaHMII MHBECTOPA K OBIIECTBY II0 LOTOBOPY
KOHBEPTMPYeMOTO 3aiIMa;
® 0 NOPyYEeHWUM eNVHOIMYHOMY MCIOTHUTENBHOMY OpraHy obIecTsa
COBEPIUNTD LeVICTBYS, HeOOXOLMMBIE IS OCYILeCTBIEHMS TOCyLap-
CTBEHHOJ perucTpauyiy BblllleyKa3aHHbIX M3MeHeHM B ETPIOJI.
JOKyMEHT LOIKeH OBITh IOAMMCAH BCEMM YIaCTHMKAMY KOMIIAHUY ¥ HOTa-
puanbHO 3aBepeH. Ilocse HOTapMaAbHOTO YAOCTOBEPEHMS pelleHMs, M3MeHeHMs
perucrpupytorca B ETPIOJI.
CxemMaTMYHO MPOLECC CTPYKTYPUPOBaHNMSI KOHBEPTUPYEMOIO 3a/IMa BBII/IS-
IVIT CIefy oM 006pa3om:

3aknouyeHue
3asaBJ/iIeHUue nHBecTopa
KOPMOPaTUBHOIO

OdoroBop 3anMa e O BHECeHUu BKJi1aaa,

C aNibTeEPHATUBHbLIM NMPUHATUN B COCTaB
yYyaCTHUKaMM KOMMNaHuu

ycnoBueM UCNOJTHEHUSA Y4YaCTHUKOB U 3a4eTe
M UHBECTOPOM B KauyecTBe 3aliMa

3-ro namua

HoTapuanbHoe MpoTtokon
yAoCTOBEepeHune 06 yBennmyeHuu
yBeJIn4eHUs1 yCTaBHOIo CornawieHue o 3auete YCTaBHOIO KanuTana
KanuTtajla n BHeCeHue 3a cueT BK/1aga
nameHeHun B ErPION MHBEcCTopa

KANITERBJI

OTmeTMM, 4TO IPY CTPYKTYPMPOBAHMY KOHBEPTMPYEMOI0 3a/iMa KOMIIaHNUN
PEeKOMEeHyeTCs COCTaBUTh KamTeybn (Ta61mua KaHI/ITaBa]II/ILH/H/I). 9To 0cobeHHO
aKTyaJII:HO AJIsds MHBECTUILIMMOHHBIX CHOEJIOK, KOTOPbIe HPE,ZLYCManI/IBaI-OT HEeCKOJb-
KO payHZIoB GMHAHCUPOBAaHMS, BKIIOYEHUS YCIOBMUI O HEPA3MBITUM JONV U IP.
KanTenbn npencrasiaser coboil Tabaniry B «DKCeIe», KOTOPas OTPaXKAeT AVHAMIM-
Ky BJIa4€HNMSA OO0JSIMM Ha HAYaJbHOM U HOCJIE,ZLYIOH.U/IX paYH,ILaX (bMHaHCI/IpOBaHI/IFI
OCHOBaATEIAMU U I/IHBECTOPaMI/I. Ta6JII/II.Ia CO,ZLEP)KI/IT CBeOEeHNda O pasmepe OOJIAX
OCHOBaTeJIeﬁ, pasmepe BKJIag0B I/IHBeCTOPOB, a TaKXe (bOpMYJIbI, Ha OCHOBAHWUM KO-
TOPBIX OCYH.IGCTBJIEIETCFI KOHBepTaLH/Iﬂ. Hanuyme Taxon Ta6JII/II.II>I B 3HAUUTEIBHOM
CTeIleHu ynpomae’r pacqubl CTOPOH nu MI/IHI/IMI/IBI/IPYET OH.H/I6KI/I B IIoaoc4yeTax.

PHCKH J,OTOBOPA KOHBEPTHPYEMOTO 3AMMA

1. Her obmmpHoii cynebHoi npakTuku. Kak cebs moseneT cyx B caydae CIo-
pa — HeIOHITHO.

2. VYka3aHHas KOHCTPYKIMS MMeeT CBOM HeJOCTATKM, JeXXallye B IJIOCKO-
CTV KOPIIOPaTMBHOTO 3aKOHOJATeNbCTBA. JIONyCTUM, 3a/IMOZaBell, felaeT
BBIOOP B IONB3Y IONydeHNs foay kKommnauuu. [lepenagda goau 8 000 Tpe-
6yeT HoTapuanbHOTO 3aBeperus (4. 11 cT. 21 3 «06 O00»). B aTom cry-
Yyae eCTh PUCK, YTO 3aeMIIVK OyLeT IpernsaTCTBOBATh 0GOPMIEHMIO TAKOM
ZLOJIV, OTKA3bIBasICh HOTAaPMAIbHO 3aBEPATH CLENIKY.

3. HecMoTps Ha MCIOIHEHMe YCIOBMII KOHBEpTAaIuu, obIeCTBO He BbI-
IIOJIHUT YCJIOBMS, IIPOIMCAHHBIE B JOTOBOpPe KOHBEPTMPYEMOTrO 3aliMa,
¥ He MHULIIVIVIPYeT IIpoBeJeHye 061iero cobpanms y4acTHUKOB C COOTBET-
CTBYIOIIETI IOBECTKO LHS, M3-3a 4er0 COOTBETCTBYIOIIee pelieHye He Oy-
ZleT IPUHSTO.
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4. JloroBop KOHBEPTMUPYEMOTO 3ajiMa 3aK/II049aeT 00ILIeCTBO, CAeL0BaTeIbHO
OCHOBATeIN He IBJISIOTCSI CTOPOHOM JOTOBOPA M I/ HMX JAHHBIN JOTOBOP
He [IOPOXXAaeT HMKAKMX IIpaB M 00s13aHHOCTEN, II03TOMY OHM MOTYT OTKa-
3aThCS €T0 VICIIOMHATD ¥ OTKAXXYTCS IPUHSATh He0OOXOAMMbIe pelleHNs Ha
oburem cobpaHMM YIACTHMKOB.
5. Ecau B LOroBOpe KOHBEPTMUPYEMOro 3ajiMa IIpeLyCcMOTpeHa 00I3aHHOCTD
MHBECTOpPa KOHBEPTMPOBAThHCS NIPY ONpe/le/IeHHbBIX YCAOBUIX — HeT PhI-
YaroB AJIS €ro IOHYXXAeHMS K KoHBepTauuy. YToObl MUHMMM3UPOBATH
PMCK BOSHMKHOBEHMS TaKOJ CUTYyaluy, Ha IPAKTVKe MCIOMAb3YIOTCS OIl-
I[VIOHBI, HITpadHbIe HEYCTOMKI U LPYTHe IPaBOBble MHCTPYMEHTHI.
JleranbpHBIN CIIOCOO MMHMMM3AIM PUCKOB — 3TO CTPYKTYPUPOBaHME CHEN-
KJ MeXJy OCHOBaTeISIMM ¥ MHBECTOPOM C IIOMOIIbI0 KOHCTPYKIIMY KOPIIOPAaTMB-
HOTO JOTrOBOPa, KOTOPBINM COLEP>XUT TOTOBBIE AITOPUTMBI LEeJICTBUI OIS Yperyau-
pOBaHMS MF0OBIX BOIPOCOB B paMKaX OCYILECTBIEHNS AeITeIbHOCTM YIaCTHUKAMMA
KOMIIaHUMN.

KOPIOPATHBHBIH JOTOBOP

CormacHo cT. 67.2 'K PO B KOPIIopaTMBHOM LOrOBOPe MOXHO 3aKpeInTh 00s-
3aHHOCTb YYaCTHMKOB 0011ecTBa:

®  IIpY HACTYIJIEHUV OIpPeLeleHHBIX B OTOBOPE 0OCTOATENBCTB Tpebo-
BaTh CO3bIBa 00IIIeT0 COOPaHMIS YIACTHUKOB;
®  IIPOTOJIOCOBATH «3a» yBeAMYeHVe YCTaBHOIO KalluTala.

JlaHHBIN MeXaHM3M rapaHTUPYyeT MHBECTOPY BO3MOXXHOCTD OCYIeCTBIEHNS
KOHBEPTAIMM C TOYKM 3PEHVS TOTO, YTO COOTBETCTBYIOIIVIE PelIeHNs 00 yBeanye-
HIUM YCTaBHOTO KalJTajJa Ha OCHOBAHMM 3a9BIEeHMS TPETBHEro ANIa O IPUHITUN
ero B 0bmiecTBo 1 BHeceHMM BKIaza (4. 2 cT. 19 3 «06 000»), HeobxXomuMBbIe A1
KOHBepTanuy, OyLyT NIPUHATH yIACTHMKAMIY COIIACHO OTOBOPEHHBIM B OTOBOPE
YCIOBUSIM B OTOBOPeHHBIe CpoKy. Kpome TOro, 4T0656I 06€CIIeYnTh A1 MHBECTOPA
BO3MOXXHOCTB IIOJIY4YeHVI S OV KOMIIAHNY, B KOPIIOPAaTMBHBIN JOTOBOP BKIOYAOT-
Cs pasaMdHbIe OTPaHNYEeHNS (Hanpmmep, BpeMeHHbIe OTPAaHMYEeHNI Ha OTIyXKAe-
HJe YYaCTHMKAMV KOMITaHMM CBOMX JOJIEI, Ha BBIXOJ 3 00IIeCcTBa, 3aIIpeT Ha BbI-
BOJI, IIEHHBIX aKTVIBOB U ,ap.).

OTMeTMM, 4TO CTOPOHOI KOPIOPAaTUBHOTO LOTOBOPA MOTYT OBITH HE TOIBKO
y4aCTHVIKYM KOMIIAHWM, HO ¥ TPEThbM ANIA, B JAaCTHOCTY KPeAUTOPHI (I/IHBeCTOpr).
Taxk, 1. 9 cT. 67.2 TK P® yTouHgeT, YTO KpeAUTOPHI ob1IecTBa 1 MHBIE TpPeThbY INIA
MOTYT 3aKJIIOYNUTE AOroBop ¢ ydacTHMKamy OO0, 1o KOTopoMy HocIefHNE B IelasIx
obecriedyeHNs OXPaHIeMOro 3aKOHOM VMHTepeca TAaKMX TPEThUX NI, 003y 0TCS OCy-
IIECTBISTH CBOY KOPIIOPATMBHBIE IPaBa ONpeLeleHHBIM 00pa3soM IV BO3LEPIKM-
BaThCs (OTKA3ATHCS) OT MX OCYIIIeCTBAEHMNS, B TOM 9JCJIe TOJIOCOBATE ONIpefieIeHHBIM
obpasom Ha ob1eM coOpaHUy YIACTHMKOB 00IeCTBa, COIIACOBAHHO OCYILECTBISITE
VHBIe NeVICTBUS 110 YIIPABIEHMIO 0OIIeCTBOM, IIPMOOPETATE AV OTYYXKAATH LOJIV
B er0 yCTaBHOM KaInTaje II0 Opele/IeHHO IleHe MM IIPY HacTYIIJIeHUN oIIpee-
JIEHHBIX 0OCTOATENBCTB AM00 BO3LEPIKMBATHCS OT OTUYXKAEHMS LONE L0 HACTYILIe-
HMS OTIpefeNeHHBIX 06cTosATenbCTB. K 3TOMY ZOrOBOpPY, COOTBETCTBEHHO, IPMIMEHSI -
IOTCS TpaByJIa 0 KOPIIOPaTMBHOM A0TOBOpE.

ITocranoBrenue IInenyma Bepxosroro Cyza PO ot 23.06.2015 Ne 25 «O npu-
MeHeHUM CyLaMM HeKOTOPBIX II0JIOXKeHMI pasfena I wactu nepsou I'paxxmaHCKOTO
kxonekca Poccmiickoit @enmepanyuy» B II. 36 yKasbIBaeT, YTO KOPIOPAaTMBHEBIE NOTO-
BOPbBI, CTOPOHOJ KOTOPBIX SIBASETCS He YIACTHMK 0011ecTBa, 00/1afaf0Iyii 3aK0H-
HBIM VIHTEPECOM B TaKOM LOTOBOpe, MOLJIeXaT CcymebHoi 3ammre. Takum obpa-
30M, CIIOPBI, BO3HMKIIVE B CBSI3M C KOPIIOPATMBHBIM JOTOBOPOM, OLHOM M3 CTOPOH
KOTOPOTO SIBASIETCS He YYaCTHUK, OYAYT pacCMaTpMBATHCS apOMTParKHbIM CyLOM
(CT. 225.1 ATIK P<I>) B COOTBETCTBUM CO CTAHAAPTHBIMM IIPaBUIAMU IIOACYLHOCT.
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JlaHHAas TO3MIMA IOATBEPXK AAETCA PALOM Cyne6HBIX pelteHnii. B yacTHOCTH,
B onpeneneHun BepxosHoro Cyzma Ne 307-5C17-8155 cym mpmsHalI LelCTBUTENb-
HOCTb KOPIIOPaTMBHOTO JOTOBOPa 3aK/II09€HHOTO C He YIaCTHUKOM 0b1IecTBa.

Clief0BaTenbHO, KOHBEPTUPYEMBIN 3aeM MOXET ObITh CTPYKTYPUPOBAH ClIe-
mytomuM o6pa3oMm: 3aKI0YeHMe JOTOBOPA 3aliMa MeXy 3aiiMofiaBeM (MHBeCTo-
pom) 1 3aeMIIMKOM (KOMIaHMel) 1 3aKI09eHVe KOPIIOPATMBHOTO JOTOBOPA MeX-
Iy y9acTHMKaMy 061IecTBa ¥ MHBECTOPOM B KA4€CTBE TPETHETo NUIA. 3aKII0YeHNe
KOPIIOPAaTMBHOTO JOTOBOPA OyAeT rapaHTMPOBaTh, YTO IPY HACTYIIEHUY YCIOBUIA
KOHBEPTaLUM ODOIIECTBO C/lelaeT BCe HeOOXOAMMBIe OT HEeTO NeiiCTBUS /I YBeay-
4eHMS yCTAaBHOTO KANMTA/a B [eSX Peann3anyii KOHBepTalluy MHBECTOPOM.

Takum 06pa3om, KOPIIOPATUBHEII JOTOBOP MOXHO PasAeluTh Ha CAeAYyoLIle

COCTaBASIONIME:

1. TapaHTuu MHBeCTOpa AJd peanusanuu KoHsepranum (06g3aHHOCTH OC-
HOBaTeseli KOMIAHUY [0 TPeOOBaHMIO MHBECTOPA IPOM3BECTY KOHBEP-
TAIMIO 3aliMa, pacdeT MoMy4aeMoli MHBECTOPOM NPV KOHBEPTALUY JOMN
unu ee pasmep (3apaHee ompeseNeHHbIN), BpeMeHHbIe orpaHnYeHns (3a-
IpeTHI) Ha OTYYXXAeHMe YYaCTHMKAMM KOMIIAHUY CBOMX JoJen (mmm ux
JacTeil), 3aIIpeThI Ha BBIBOZ /13 KOMIIAHMY IeHHbIX aKTUBOB U ZIp.).

2. IlpaBmia And MHBECTOpa M OCHOBaTelell mocie KOHBepTanyuy (mpeumy-
I[eCTBEHHbIE YCAOBMUS AJIS PAHHUX MHBECTOPOB Ha CIEAYIOUMX PayHAax
duHaHCHMpPOBaHMSA — HANpUMep, AUCKOHT WAV K3I; MyTU paspelieHus
CIIOPHBIX CUTYaluii — HANpPUMeP, O KaHAUAATYPe TeHePaabHOTO AMPEeK-
TOpA, YCAOBMS O HEPa3MBITUM 1 IP.).

OniuoH

Elle ongyH BapMaHT CTPYKTYPUPOBAHMS CHENKM KOPIOPATUMBHOTO 3aliMa —
3TO KOPIIOPATMBHBIN 3aeM C MCIIONb30BAHMEM OMIVOHA (KOHCTPYKIMS OMIMOHA
Ha 3aKJII04YeHVe NOoroBopa, IpelyCMOTPeHHOro cT. 429.2 TK PCIJ). Takoy ommmoH
mpencTaBaseT coboit 6e30T3IBHYI0 0depTy Ha 3aKIHYeHVEe OCHOBHOTO LOrOBOpa
(moroBopa KymIM-IIPOAAXKY JOMM), AKIETITOM KOTOPOI SBISeTCS HACTYILIeHMe yC-
JIOBUIA, OTIPeZie/IEHHBIX B ONIVIOHE ¥ YIOCTOBEPEHHBIX HOTAPMYCOM.

Ilng peammsanmy 3TOTO MeXaHM3Ma CTOPOHBI (OCHOBaTemb M MHBECTOP),
BO-IIEpPBBIX, 3aK/IOYAIOT JOTOBOP 3aliMa, BO-BTOPBIX, OCHOBATENb IIPELOCTABISIET
MHBECTOPYy 6e30T3bIBHYI0 0depTy Ha 3aKII0YeHVEe NOTOBOPA KYIIM-IIPOLAXKY, KO-
Topas 6yzeT aKIenTOBaHa PV HACTYILIEHUY OTIpeleIeHHbIX ycaoBuii (Hanpumep,
B CilyYae HEBO3BpATa CYMMBI 3aliMa, HEIPUHATHS yIYaCTHUKaMY 001ecTBa peure-
HUS 0 KOHBEpTAIMM 3aiiMa ¥ ZIp.).

Taxkum o6pa3om, IpyM HACTYIIEHUV OIPEeLEeNeHHBIX YCIOBMII MHBECTOP IO
CBOEMY OZHOCTOPOHHEMY BOJEM3BSBIEHMIO MOXET obecmeumTh Iepenady cebe
Iony obIecTBa MyTeM HOTAPMAIBHOTO YLOCTOBEPEHNMS aKLENTa B COOTBETCTBUM
c a63. 5 4.1 cT. 21 3 «06 O00». CrremoBaTenbHO, OIIVIOH I03BOASET ObICTPO 1 He3
CyLeOHBIX pa3bupaTenbCTB C IOMOLIBI0 HOTApMyCa IPELOCTABUTE MHBECTOPY XKeJla-
eMYI0 JOJII0 B KOMIIAHMM VI PelIaeT IpobaeMy HOTAPMATbHOTO 3aBEPEHVIS VI MCIION -
HeHUd cpenok ¢ goasmu O0O0.

CYZEBHAS ITPAKTHKA

B IloctranoBiaenuu IIgaTHamiiaToro ap6MTpa)KHoro ale/ISIMOHHOIO CyZa
or 21.10.2019 Ne 15AII-17327/2019 mo memy Ne A32-16352/2019 mcTel ykasbIBajl
Ha TO, YTO KOHBepTaIM4 JoJra II0 LOroBOPYy 3aliMa B AOJI0 B yCTAaBHOM KaIuTazle
oburecTBa npezncraBiasieT coboil eLVHYI0 MHOTOCOCTABHYIO CHENKY. VCIOBMS 3TO
crenky GOpMUPYIOT pelrneHme obiiero cobpanHms yIacTHMKOB 0611ecTBa O IPUHS-
TUM VICTIA B 00IIecTBO ¥ 06 OLIpefeneHNn ero JOIN; COMIalleHye O 3a4eTe, KOTO-
PBIM €ro CTOPOHBI IPEKPATUIN B3aMMHbIE OLHOPOLHBIE 0053aTeNbCTBA 10 OILIATE
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IOV U1 LOTOBOPY 3arima. [10 MHEHMIO KCTIA, OTBETYMKIY BBEIV €T0 B 3ab6my)KAeHIe
OTHOCKUTEIBHO PHIHOYHOM cTouMocTy 20% Loeii B yCTaBHOM KanmTase obIecTsa,
B pe3y/bTaTe Yero MCTeL IPuobpes aKTUB, CTOMMOCTb KOTOPOTO 3HAYMTENBHO HIIKE
BHECEHHOTO BKJaJa — YacTY IIpeKpallleHHOTO 3a4eTOM JO0JIra II0 JOTOBOPY 3aliMa.
B sTux ycnoBugX, II0 MHEHMIO MCTIA, KOHBepTalMs HOJIra SIBASETCS HemelCTBU-
TeJbHOM II0 TpaBuaaM crarein 10, 168 m 1. 2 cT. 179 I'K PO.

OTkassiBas B yLOBIETBOPEHMUM MCKOBBIX TpebOBaHMII, CYZ HIepBOM MH-
CTAaHLIMM yKasaJ, 9YTO MO3MIUMSA MICTIA IPOTUMBOPEUYNUT HOPMaM IpaXXJaHCKOTO
[paBa M OIPOBEPTaeTCcs 00CTOSATENbCTBAMY 3AKAKOYEHNIS U VICIIONHEHMS CIIOP-
HBIX CIEeJOK.

CornacHo moAXoAy, BeIpakeHHoMY B 1. 3 MHbopmanmonHoro nucsma Ilpe-
suzyyma BAC PO ot 13.03.2001 Ne 62 «O630p IpakTUKM paspelieHns CIIOPOB, CBSI-
3aHHBIX C 3aKJIIOYEHVEM XO035/CTBEHHBIMM OOLIeCTBAMM KPYIHBIX CILENOK U CLe-
JIOK, B COBepIIeHMM KOTOPBIX MMeeTCS 3afHTepPeCOBAHHOCTb», BHeCeHMe BKJIaJa
B yCTaBHBIN KaNMTa 06IeCcTBa HAAIEX T KBaAUIMPOBATH KaK CIENIKY.

Omnara IeHsI cienku (B paccmMaTpyBaeMOM ClIydae — BHeCeHMe BKJIa/ia) aK-
TOM 3a4eTa SIBISeTCS pacdeTHOM ollepalyell ¥ He IMeeT CAaMOCTOSITeIbHOTO 3HaJe-
HM4, Ha YTO HEOJHOKPATHO yKa3bIBal BepxoBHEIi Cyz PO. DTa nmosunug oTpaxkeHa
B Onpenenenuy BC PO ot 22.10.2018 N2 305-3C18-16743 o meny Ne A41-7404/16.

Bomnpexu foBofaM amemIsIyiOHHOM Xan00bl, CyJ, IePBOIi MHCTAHIVIN, BEPHO,
KBaIMQUIVIPOBAJ aKT 3a4eTa KaK PaCYeTHYIO OIlepaIiio, TAK KaK B CUIY LeVCTBY-
OIIETO 3aKOHOATENBCTBA AKT 3a49eTa IPeCTaBaseT coboii criocob ommaTsl (ommaTa
IyTeM 3a4eTa Tpe6OBaHM171) JIOIIONTHNUTENbHOTO BKIaa 1PV COBePIIeHMM CLeIKM 110
yBeIW4YeHNIO YCTaBHOTO KalMTajla M He MMeeT CAaMOCTOSITe/IbHOTO 3Ha4eHMs B OT-
pPBIBe OT YKa3aHHO CHENKI.

Tak, B cuny a63. 2 . 2 cr. 90 'K PO omata ycTaBHOro KammuTaza obiiecTsa
C OTPaHNYeHHOM OTBETCTBEHHOCTBIO IIPY YBeAMYEHMM YCTAaBHOTO KallyTajla IyTeM
3a4eTa TpebOBaHMII K ODIECTBY LOIYCKAETCS B CAYYasIX, IPELYCMOTPEHHBIX 3aKO0-
HOM 06 06IIecTBax ¢ OTpaHMYEHHON OTBETCTBEHHOCThI0. CormacHo 1. 4 cr. 19 &3
«06 O00» yCTaHOBIEHO, YTO IO PEIIeHNI0 001Iero cobpanms yIacTHMKOB obIe-
CTBa, IPUHSITOMY BCEMM YIACTHMKAMI ODIIeCTBa efMHOIMIACHO, YIAaCTHMKY 0b1e-
CTBa B CYET BHECEHMS VIMM JOIOTHUTENIbHBIX BKIAZO0B U (1171m) TPeTb) INIIA B CYET
BHECEHMS VIMM BKJIa[[OB BIIPaBe 3a4eCTh JeHeXXHbIe TPeboBaHMS K 001I1eCTBY.

OTMeTMM, YTO aHATOTUYHOE ITOJIOXKEHE COLEPIKUTCS BII. 2 CT. 34 3 «06 AO»,
Iie yKa3aHo, YTO OIIATA LOIOTHMTEIbHBIX aKI[MUII IyTEM 3a49eTa JeHeXXHBIX Tpebo-
BaHUI K 0DIECTBY JOMYCKAETCS B CIyYae UX pasMeIeHsI TOCPEeSCTBOM 3aKPBITOM
TOIIIVICKIA.

Taxum o6pasom, CyJ, IePBOJ MHCTAHIIUY [IPABMUIBHO KBaAMUIVIPOBAI OCIIa-
pUBaeMble CHENKM, CLENaB BEPHBIN BBIBOL 00 OTCYTCTBMM 3aKOHHBIX OCHOBAHMI
[JIS IpU3HaHNMG KOHBepTal Uy HelleJICTBUTEIbHO.

HOBbI 3AKOH |

JloroBopHasi KOHCTPYKLWS KOHBEPTMPYEMOIO 3aiiMa SBISETCS OOBEKTOM
IVICKYCCU CO CTOPOHBI 3aKoHOAaTens ¢ 2018 roza.

Tak, B 2018 romy OBII IIOATOTOBIEH 3aKOHOIIPOEKT. ['1aBHAasg HOBeJIa 3aKO0-
HOIIpOeKTa — BBeZeHJe HOBOJ JOTOBOPHOM KOHCTPYKIWM, LOTOBOPAa KOHBEPTH-
pyemoro 3anma. Mogenp forosopa KOHBEPTMPYEMOTO 3aliMa IIpefIIoaaraeT IpaBo
3alIMOIaBIla (I/IHBeCTOpa) 3a4eCTh IOTHOCTHIO VIV B YaCTY LEeHEXHOe TpeboBaHme
0 BO3BpaTe CyMMBI 3aliMa B CYeT BHeCeHMS BKJIaJa, ONJAThI JOIM (qac*m ,uonm)
B yCTaBHOM KamuTase obIecTsa 1160 He3aBMCYMO OT TOTO, HACTYIIVI IV CPOK BO3-
BpaTa 3arma.

+7(499) 550 94 94 info@zarlaw.ru



www.zarlaw.ru

Ba>xHOe HOBOBBeJleHME Kacaa0Ch TAKXXe YBeINIeHN I CPOKA, B TeYeHMe KOTO-
POTO IO MOXET IpUHAIeXaTh obuecTsy (mo Tpex eT).

Opuaxo CoBeT 10 KogudMKauuy He MOALEPXKAT JAHHBIN 3aKOHOIPOEKT, OT-
MeTMB, YTO BCe HEOOXOAVIMbIe HOPMBI ISl CTPYKTYPUPOBAHMS MHBECTUIVIOHHBIX
CIENOK yKe COZepXKaTcs B HeNCTBYIOUIEM 3aKOHOJATENbCTBE (OMI[MOHHBIE LOTO-
BopHI, GaKyNIbTaTMBHO-aMbTEPHATUBHBIE 0643aTebCTBA, CMEIIaHHBIE JOTOBOPHI),
a TaK)XXe YKa3aB Ha HaaW4Me PasAMYHbIX IOPUAVKO-TEXHUYECKMX HeJ0CTaTKOB
¥ VIHBIX 3aMeYaHUIL.

HMHunmuaTtusa 0 COBEPLIEHCTBOBAHMIO MEXaHM3MOB CTPYKTYDPMPOBaHMUS
VHBeCTULVIOHHBIX CHAEIOK He IIoTepssa CBOel aKTyaJbHOCTM OO0 cux mop. Tak,
B uioHe 2020 rozja rpymnmnoi genyratos ['ocyzapcTBeHHo fymsl PO 6611 BHeCceH Ha
paccMOTpeHMe 3aKOHOTIPOEKT 0 KOHBepTUpyeMoM 3aiime (Ne 972589-7). 9 mexabps
2020 roza 3aKOHOIPOEKT 0 KOHBEPTMPYEMOM 3aiiMe ObLI IPUHSAT B IEPBOM YTEHUN
T'ocymapcTBerHOM aymoi PP. 8 mrong 2021 roma l'ocymapcTBenHas gyma PO mpnu-
HA/Ia BO BTOPOM U TpeTheM (OKOHYATeNbHOM) YT€HMM 3aKOH O KOHBEPTMPYeMOM
3anme.

denmepanbHbI 3aK0H 0T 02.07.2021 r. «O BHeceHMM M3MeHEeHMI B OTAeNbHbIE
3aKOHOZaTeNbHble aKThI Poccuiickoit Pemepanym» B 4acTy KOHBEPTUPYEMOTIO 3ai-
Mma (mamee — 3akoH) BcTymaeT B cuiy 13 mronsa 2021 roga.

KAKOBA IIEJIb 3AKOHA?

B moscHUTeNBHOM 3amyCKe K 3aKOHY yKa3aHO, YTO IleJb HOBOBBeJEHMI 3a-
K/II09aeTCs B CTUMYAMPOBAHMY POCTA MHBECTULIMI B MaJbIV ¥ CpeLHMI OM3HeC,
B 0COOEHHOCTY B BBICOKOTEXHOIOTMYHBIE IIPOEKTHI, KOTOPble TPeOYIOT 3HAYMTENb-
HOJ ITOAIe KKV Ha CAMBIX PAaHHMX CTaAVIIX PasBUTHS.

KAKHME IIPEMMYIIECTBA Y KOHBEPTUPYEMOTO 3AMMA?

[ st M”HBECTOPOB KOHBEPTYMPYEMBIV 3aeM BBITOZeH TeM, YTO OH He 00sI3bIBaeT
MX Cpasy jXe IpuobpeTaTh LOMI0 B KOMIIAHMMY, & KOMIIAHMS MOXET OCYIeCTBASTH
IIPOEKT ero MHMUIIaTOpaMy 6e3 BMeIlaTenbCTBa TOCTOPOHHMX anil. KoHBepramys
OCYILIeCTBISETCS 110 BEIOOPY MHBECTOPA, a eC/IM €T0 YTO-TO He yCTpayBaeT B TeMIIaxX
pasBUTMS KOMIIAHMM JMIIM B HAaIpaBIeHUM DPa3BUTMS, MHBECTOPY BO3BpallaeTCs
JOJIT B COOTBETCTBUM C YCIOBMSIMY LOTOBOPA 3aiiMa.

KAKHME U3MEHEHHSA BHOCHUT HOBBIM 3AKOH?

1. Jlera;pHoOe oIpefeleHNe SOTOBOpa KOHBEPTMPyeMOro 3aiima B deze-

panpHBIX 3aKoHaxX «06 000» u «06 AO»

B cooTBeTcTBMM C 3aKOHOM, JOTOBOP KOHBEPTMPYEMOTIO 3ajiMa — 3TO JOTO-
BOp 3aJiMa, KOTOPBIN NIpefycMaTpyUBaeT IIPaBo 3aliMOAAaBIla BMECTO BO3BpaTa BCell
(wacTm) cymmBI 3atima ¥ BBITLIATHI BCeX (YacTu) MPOLIEHTOB O HeMy B CPOK 1 (1)
B 3aBJMICYMOCTYI OT HACTYIUIEHMS MHBIX YCIOBMIL WM OOCTOSITENBCTB IIOTPebOBaTH
OT X0341ICTBEHHOTO 061IIeCTBa — 3aeMIIMKa TI0 JOTOBOPY Hepefadn noneii (ysemn-
4YeHMS HOMMHAJIbHOM CTOMMOCTY JOIN ¥ pasMepa JoaM 3a/iMOJaBla — y9acTHMKA
obIrrecTBa ¥ yMeHBIIEHMS pasMepa AoIell MHBIX YYaCTHMKOB 001I[ecTBa, a eciIy 3a-
JIMOJABIEM SIBISETCS TPeThe INUI0 — IPUHATHS 3a/IMOZaBILa B 00IeCcTBO, IPyo6-
peTeHMs 3a/IMOZABIIEM L0V B yCTABHOM KaIlyTazle obIlecTBa ¥ yMeHbIIIeHNS pas-
Mepa [o/eii y9acTHUKOB OBIIeCTBa).

Takue JOTOBOPBI MOTYT 3aK/II0YAaThCS TOABKO C HEIIYOIMYHBIMY X03S/ICTBEH-
HBIMM 00LIecTBaMM. 3aKOH IIPefyCMaTPMBaET, YTO TaKOJ LOrOBOP He MOXXeT OBITH
3aK/TI09eH C KPeAMTHON MM CTpaxoBoit opraHmsamueir (B oTHomenuyu 00O).
To ecTsh paKTMIECKN LOTOBOP KOHBEPTUPYEMOTO 3aliMa IIpeAiCTaBasIeT cob0il Loro-
BOp 3aiiMa. 3aeM [IpefoCTaBseTcs Ha QMHAHCUPOBaHYE IIPOEKTA HA er0 HAaYaIbHOM
craguy. CTOPOHBI JOTOBapMBAIOTCS, YTO 3alIMOZABEeIl-MHBECTOP IIPeJOCTaBseT
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3aeM KOMIIAHWMM IIPY YCIOBUY, YTO K ONIpe/ieIeHHOMY CPOKY 3aeMIIVK BEPHET eMy
CyMMYy 3ayiMa C IPOIleHTaMM UV [IePeSacT OO0 B yCTABHOM KallyTane KOMIIaHUMA.

2. CylecTBeHHBbIE YCAOBMS JOTOBOPAa KOHBEPTVMPYEMOTO 3aiMa

K TaKMM yCIOBMAM OTHOCSTCS CPOK, MHBIE YCA0BUS U (MI1) 06CTOATENbCTRa,
[IpY HaCTYIUIEHUY KOTOPBIX 3aJiMoOJaBel] BIIpaBe IIpeLbsIBUATh TpeboBaHMe 0 KOH-
BepTaLu.

Kaxue 3T0 MOTyT 65ITB ycnosus u (uam) obcrosrenbcrsa? Hanpumep, cosep-
IIIeHVIe UV HecoBepllleHye CTOPOHAMY JOTOBOPA MV TPEThYIMM INIIAMY OIIpeZe-
JIeHHBIX [eJICTBUI, IPUHSTYE 0OLIeCTBOM MV TPETHYIMM IMLIAMY OTIpe/ieIeHHBIX
pelLlIeHMit, NOCTMIXXKeHMe OOLeCTBOM OIpeleleHHbIX (MHAHCOBBIX IIOKa3aTeleil.
Kpome TOro, CyIleCTBEHHBIM YCIOBMEM SBASETCA CyMMa (IOPAZOK OTpefeneHus
CyMMBI), Ha KOTOPYIO yBeIM4IMBAETCS HOMUHAIbHAS CTOMMOCTD OV 3a/iMOIABIIA.

Ty yCIOBUS TaKIKe LOMKHBI OBITH OTPAXKEHBI B pelleHnM 06111ero cobpanms,
KOTOPBIM JaeTcs IIpefiBapyTeNbHOe COIIacye Ha 3aK/II0YeHe JOT0BOPa KOHBEPTH-
pyemoro 3ayviMa. JIoroBOp KOHBEPTMPYeMOTO 3aliMa, 3aKJIIYeHHBIN B HapylleHue
IIOJI0XKEHM O TIOAYYeHNUY IIPeABAPUTENBHOTO IMCEMEHHOTO COTIAacHsl, MOXKET OBITH
IIpY3HAH HeZle/ICTBUTENIbHBIM 110 MICKY 00IIecTBa MV er0 Y4aCTHMKOB.

3. ®opma, NOPAAOK 3aKII0OYEHN JOrOBOPAa KOHBEPTHMPYEMOTO 3a/iMa

J1st moroBopa KOHBEPTMPYEMOTO 3aliMa 3aKOH IIpeJyCMaTpyBaeT 00si3aTeb-
HyI0 HOTapuanbHyo $opmy. Hecobmromenme HoTapmanbHO OPMBI BIEYET HU-
YTOXXHOCTb JOTOBOPA.

Kpome Toro, 3akitodeHne LOroBOpa KOHBEPTMPYEMOTO 3aiiMa TpebyeT mpej-
BapUTENIBHOIO COTIacys 0b1iero cobpanms y4acTHUKOB obuiecTBa. Pemtenne o 3a-
KJII0YeHMM [OTOBOPa JO/KHO OBITh IPUHSITO BCEMM YYACTHMKAMIY eLVHOTIACHO.
PeureHne 1 cocTaB y4aCTHMKOB JO/KHBI OBITH 3aBepeHbI HOTAPMAIbHO.

4. YcTaHOBJIeHVe NPeIeIbHOr0 CPOKA s IpeAbsABIeHNS TpeboBaHMII

0 KOHBepTaUN

3aKOH yCTaHAaBIMBAaeT IIPeNENbHBIN CPOK [IJs INpeAbsBiIeHMs Tpebosa-
HMI 0 KOHBEpTAaIMy — He [I03LHee TPexX MecCsIeB II0c/Ie JHS HACTYIIeHMs CPOKa
u (MaM) MHBIX 0BCTOATENBCTB, KOTOPBIE IPEAyCMOTPEHBI OTOBOPOM KOHBEPTUPY-
€MOro 3ajiMa, ecliyi MeHBIINII CPOK He YCTAHOBJIEH JOTOBOPOM KOHBEPTMPYEMOTO
3ajima. JlaHHOe IIpaBMUJIO HAIIPaBAeHO Ha 3allMUTy OCHOBATelell OT HefobpocoBecT-
HOTO IIOBEeHVISI MHBECTOPOB KOHBEPTYIPOBATHCS B 11060€ BpeMs.

5. IIpMHyAMTeAbHOE VICIIONHEeHVe

3aKOH INpeAjaraeT CIeAyIOLIVe BapMaHTHI [Js JMCIOIHEHUS TpeOoBaHUI
110 OTOBOPY KOHBEPTMPYEeMOTo 3ariMa:

m  3agBieHMe 0 KoHBepTanuu nogaetca B EI'PIOJI wepes HoTapmyca.

»  Ecam KOHBepTauusi He COCTOSIIACh, TO 3alIMOJABeI]-MHBECTOP BIIpa-
Be IOTPeb0oBaTh OCYIIECTBAEHNS KOHBEPTALNUY B CYyAeOHOM IIOPSAKE.
PemreHme ap6uTpakHOro Cyza, 06s3pIBaoIee 0bIIEeCTBO YBEANINTD
€ro0 YCTaBHBIN KAIVTall, SBASETCS OCHOBaHMEM [JIsI TOCYAapCTBEHHOM
perucTpanuy COOTBETCTBYOIINX M3MeHeHN 1, BHOCYMBIX B yCTaB 00-
mrecta u ET'PIOJI.

CnenyeT y4MTBIBATh BaXXHBIV MOMEHT: pelneHye cynos ucnonusgeT PCCII, mo-
3TOMY BO3HMKAaeT 3aKOHOMEPHBIiI BOIIPOC, CMOTYT JIM IIPYICTAaBHbI MICIIONHUATH TAKOEe
peliIeHVe ¥ eCTh M I1e1eco06pasHOCTh B JaHHOM MeXaHu3Me?

OTMeTVM, 4TO y OCHOBATeNIel eCTh IIPaBo NIPeLOCTaBAATh HOTApUyCy Bo3pa-
JKEHW B CBS3M C yBeIMYeHMeM YCTaBHOTO KanuTana. MHBecTOp BlipaBe TpeboBaTh
KOHBEpTaI[MJ CBOETro 3ajimMa depes CyA.

6. MexaH¥M3M KOHBEPTAIMY 3aJiMa

B yacTy MexaHM3Ma KOHBepTalyy 3ajiMa 3aKOH IpefyCMaTpuUBaeT TOT JKe
[IOPSIIOK, KOTOPBIN NIPMMeHSIeTCS M celfdac: yBeaydeHye yCTaBHOrO KamuTasa my-
TeM 33a4eTa CyMMBI 3aJiMa B CYeT OILIATHI JOJIM.
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KAK BYZET PABOTATB JOTOBOP KOHBEPTUPYEMOTO 3AMMA?

PaccMoTpMM IIOIIAroBo, Kak 6yZeT BBIIISAETh IIPOLeCcC BEIAAYY KOHBEPTUPY-
eMOTo 3aJiMa B COOTBETCTBMM ¢ 3aKoHOM Ha npumepe O0O.

1. TlpuHaTMe peureHuMs ob6WIMM cOOpaHMEM YJYACTHMKOB 00 yBeAMYEHUN

yCTaBHOIO KallMTaja ¥ IpeJBapyuTeabHOe Coraacye Ha 3aKII04eHe Joro-
BOpa KOHBEPTMPYEMOTO 3aiiMa (HOTapMaabHO yIOCTOBEPEHHOE).

2. HorapmanbpHoe yfoCTOBepeHMe JOTOBOPa KOHBEPTUPYEMOro 3aiiMa.

3. Horapmuyc nanpasnser 3assiaeHue B PHC o 3akaod9eHNM JOroBopa KOH-
BepTMPYeMOTo 3aliMa ¥ BHECEHUM CBeJIeHMI O 3aKJII0YeHHOM JOTOBOpE,
3a/IMOJaBIie, pa3Mepe L0V B yCTaBHOM KaluTase obIecTsa, KOTOPYo OH
MoXeT nony4unuTs, B ETPIOJI.

4. Hacrynnenue ycaosuit (06CTOSTENBCTB), DAIOIINX MUHBECTOPY TIPABO TIO-
TpeboBaTh KOMIIAaHMM-3aeMILVKa Iepefadn Boneli. MHBecTOp Hampasis-
eT TpeboBaHMe 06 yBeAMIEHNY YCTABHOTO KaIuTaaa obIecTsa HOTapuycy
(Ha 9TO y MHBeCTOpa eCTh TPY MecAlja C MOMEHTA HAaCTYIJIEHUS COOTBET-
CTBYIOIIUX YCIOBUIL).

5. VBemomieHMe HOTapuycoMm OOILecTBa O NpeLbSBIEHNUN 3aliMOJaBIeM
TpeboBaHMS 00 yBenMUeHNM YCTaBHOTO KallyTala B TedeHMe OLHOTO pa-
fovyero AHS CO OHS IONy4YeHWMs Takoro Tpebosanms. OBuiecTBy gaeTcs
14 nHeI A1 IpefoCTaBIeHNIS BO3PaXKeHMI.

6. Ilpm oTcyTcTBMM Bo3paxkeHmMit Hotapuyc yBemomiaser ®HC 06 ysennye-
HIM YCTaBHOI'O KaIlyTaaa ob1mecTBa, 5TH cBefeHMSI BHOcSTcsa B ET'PIOJI.

7. Ecnu y KoMHIaHMM-3aeMIIVIKA MIMEIOTCS BO3paXKeHMs, TO CIIOp paspela-
eTcs B CyZe6HOM IOpsiKe B apOMUTPaXKHOM CYZe.

Ba>xHBIV HIOAHC 3aKJII0YaeTcd B TOM, YTO pellleHMe CyZAa SBISeTCS OCHOBa-
HueM Aasa BHeceHus cBemeHuy B ETPIOJI, To ecTh OT ocHOBaTenell ¥ MHBECTOPOB
He TpebyeTcs COBepIIeHNSI HUKAKNUX LeVICTBUIA.

Taxum 06pa3oM, BHeCeHVIe M3MEHEHMI B POCCUIICKOe 3aKOHOLATENbCTBO, CO-
IJaCHO 3aKOHY, JOMKHO 3HAYMTENbHO YIPOCTUTD IIPOIeCC CTPYKTYPMPOBAHNS VIH-
BECTUIIVIOHHBIX CIENOK, OBHAKO GpaKTIdecKy 3aKOH 3aKpeIlIseT TOT )Ke MeXaHU3M
CTPYKTYPMPOBaHMS KOHBEPTMPYEMOI0 3a/iMa, KOTOPBIV MCIIOAb3yeTcs celdac.

Kpome Toro, aHanms TekcTa 3aKOHA IIOKa3bIBA€T, YTO OCTAIOTCS BOIIPOCHI
IO peanyMsalluMy paccMaTpMBaeMoOro MexaHmsMa. [Ipy sTom BHeApeHMe JOroBOopa
KOHBEPTMPYeMOro 3aliMa JO/KHO rapaHTMPOBATh MONydeHVe MHBECTOPOM CBOell
IOIV TIOC/e KOHBEpPTAIM, IIOCKOIbKY B COOTBETCTBUM C 3aKOHOM BCe HeoOXomm-
MbIe KOPIIOPaTMBHBIE PellleHNs IPMHMMAIOTCS [0 TOT0, KaK HaCTYIINJ/IV OCHOBAaHMS
IS TIONy4eHYs M HBECTOPOM J0/IV B KOMIIAaHMM, TO €CTh II0C/Ie 3aKAKYeHNs JOro-
BOpa BCe 3aBMCUT OT TOTO, HACTYIIAT I YCAOBMS KOHBEPTALMM MM HeT.

Henp3g He cormacuThCsd C aBTOpaMy 3aKOHA, YTO CO3JjaHMe IIPO3PavyHOro Me-
XaHM3Ma MHBECTUIMI B KOMIIAHUM C MICIIOAb30BaHMEM J0TOBOPa KOHBEPTHUPYyeMO-
T0 3aJiMa CII0COOHO CTYIMYIMPOBATh POCT YACTHBIX IHBECTUIIVIN B 6M13HeC-IIPOEKTHI
Ha CTaJNM 3aIlyCKa I POCTa.
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