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AHHOMayuA. Bo3MOXXHOCTb 3aKO4YEHUA A0rOoBOPa KOHBEPTUPYEMOrO 3aM-
Ma NoABMAACb Ha POCCUMCKOM pbiHKe ¢ utona 2021 r. AKTyanbHOCTb Tembl 0by-
CNOBAEHA HOBU3HOM YKA3aHHOTO MHCTUTYTA, OTCYTCTBMEM CNOXKMUBLLUENCA NPAKTUKM
NPUMEHEHMA HOPM, ero peryampytowmx. lMpegmeTom nccneoBaHUA ABNAETCA Me-
XaHM3M 3aK/II04YEHUA A0roBOPa KOHBEPTMPYEMOTrO 3aliMa B OTHOLIEHUM 0bLLecTB C
OrpaHUYEeHHOM OTBETCTBEHHOCTbIO. PaccmoTpeHbl npeagapuTesibHble AENCTBUS,
KOTOpble AONXKEH COBEPLUMTb 3aEMLLUK, CYLLLeCTBEHHbIE U AONONHUTE/IbHbIE YCNO-
BMA 40OroBopa, orpaHuveHusa. NMpeanoxeHbl NyTU gasibHENWEro COBEPLLEHCTBOBA-
HMA PAaCCMATPUBAEMOro MHCTUTYTA.
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been available on the Russian market since July 2021. The relevance of the topic
is based on the novelty of this institute and the lack of established practice in ap-
plying the rules governing it. The subject of the study is the mechanism of con-
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XXI Bek xapakTepusyetca b6ypHbIM pa3BUTMEM BCEBO3MOXKHbIX CTAapTanos.
Mpu 3TOM OCHOBHOM NpPob6aeMoit NPaKTUYECKN ANA BCEX MOIOAbIX KOMMNAHUN AB-
NAeTcA oTCyTCTBME PUHAHCUMPOBAHUA ANS BOMNIOWEHUSA B KU3Hb CBOMX BuHec-
naen. NMomouyb NepcneKkTUBHbIM MPOEKTAaM NPu3BaH NpUHATLIKN 2 utonsa 2021 r.
depepanbHbint 3akoH N2 354-P3 «O BHECEHUN N3MEHEHUN B OTAE/IbHbIE 3aKOHO-
AatenbHble akTbl Poccunckon degepaymm», 3aKkpenmaLLUN BOSMOXKHOCTb 3aK/1H0-
YeHUA A0roBOPOB KOHBepTUpyemoro 3ama (ganee — [K3). CyTb cornaweHwusn
npocTa: KOMMNAHMA-MHBECTOP NpPeaoCTaBAAeT CTapTany cpeactsa ana 6usHeca,
B3aMeH Monogas ¢uMpma AoKHa otaath gonr nmbo geHbramu, nnbo akuua-
Mmu/ponamu. Takas cxema He ABAAETCA NHHOBALMOHHOM C TOUYKM 3pPEHMA UCTOPUN
MMPOBOTr0 MHBECTUPOBAHMA, HA NPOTAXKEHUN MHOTUX AECATKOB /IeT OHa yCNewHo
npumeHanacb B CLUA v page ctpaH EBponbi [1, c. 111].
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CobbiTna ¢peBpana 2022 r. oTpULATENBHO MNOBAUANM HA Pa3BUTUE POCCUN-
CKOr0 BEHYYPHOrO pblHKA. TemM He MeHee KOHBEPTUPYEMDLIA 3aeM KaK MHCTPY-
MEHT npuBneYyeHna GUHAHCMPOBAHUA CEMYAC AKTUBHO MCMONb3yeTcss MHOTMMMU
KOMMaHUAMM, NOSTOMY YPE3BbIYaNHO BAXXHO MOHMMATb MEXaHM3M O0POopPMAEHNA
noAobHbIX CAENOK.

MexaHu3m 3akntoveHmsa K3 AoCcTaToyHO HOBbIM U NEPCMNEKTUBHLIAN ANA
POCCUMNCKOro pbiHKa. OH npeaocTtaBAAeT KOMMNAaHUAM BO3MOMKHOCTb NMPUBJIEKATb
AONONHUTENIbHbIE UHBECTULMKM NMYyTEM KOHBEPTALMWU 3aE€MHbIX CPeACTB B aKUMO-
HepHbIM KanuTan, a UHBeCTopam — NOAYyYUTb AONH0 B BM3HECe M y4acTBOBATb B €0
Pa3BUTUMN, CHUMKAET PUCKU ANA 06EenX CTOPOH CAENKN.

MexaHun3am 3akntoueHna K3 B Poccun nmeet pag ocobeHHocTen. Hanpu-
Mep, AOroBOpP XapaKTepusyeTcss 0CobbiM CyOBbEKTHbIM COCTaBOM. B ponun 3anmo-
NAaBLA MOXET BbICTyNnaTb JIMBO y4aCTHUK obuiectBa ¢ orpaHUYeHHOW OTBETCTBEH-
HocTbto (aanee — 000), "(Mbo aKUMOHEP HENYDBIMYHOTO aKLMOHEPHOro obuiecTBa
(nanee — HAO). Ecaum peub naet 06 OO0, TO MHBECTOPOM MOXKET ObITb U TPETbE
N0, eCNKn YCTaB OpraHM3aumMm AonyCcKaeT yBe/IMYeHne YyCTaBHOro KanuTtana ye-
pe3 BK/a4 TaKux cybbekTos.

YTo KacaeTca 3aemumKa, TO 34€eCb 3aKOH yCTaHaB/AMBaeT onpeaeneHHble
orpaHu4yeHua. 3anpeutaetca 3akntodaTtb K3 KpeauTHbIM U GUHAHCOBLIM HEKpe-
AVUTHBbIM OpraHmM3auuam, npeanpuATUAM CTPAaTErMYEeCKOM BaXKHOCTU. 3aeMLMKOM
He MOXeT bbiTb co3aaHHOe B pe3ynbTate npuBatusaumm HAO, ecnm ero akuum
npuHaanexaT rocygapcrsy UAKM MyHUUMNAAbHOMY 0bpa3oBaHuMio U obecneymBa-
IOT KaK MUHUMYM 25 % ronocoB Ha obuwem cobpaHum [2, c. 69].

Nockonbky OO0 — ogHa M3 cambIX NONYAAPHbIX OPraHM3aLMOHHO-NPABO-
BbIXx ¢opm BeaeHuA busHeca (ocobeHHO manoro n cpegHero), HeobxoaAnMMO OT-
AEeNbHO OCTAaHOBUTLCA HA NopaaKe 3aKkntodeHua K3 B oTHOWEHUM 3TUX cyObek-
TOB. [lepBblM 3TanNOM 3aKOH Ha3blBaeT NoAaayvy 3aaBAEeHMA WHBECTOPOM O BHece-
HMW OOMNONHUTENbHOro BKAada (echn 3ammopasBuem asasetca ydactHuk 00O0)
WAN O BKIAOYEHUWU €ro B COCTaB YYaCTHWMKOB obLlecTBa M BHECEHUWU AOMONHMU-
TeNbHOro BKNada (ecnm 3ammogaBuUem ABASETCA CTOPOHHee amuo). NMpuyem B 3a-
ABNIeHMN 0653aTeNbHO YKa3biBaeTca cneaytowan MHbopmaumsa:

— nNpeaenbHbl pasmep BHOCMMOro MHBECTOPOM BKNaAa;

— CBeAEeHMUA 0 TOM, YTO B CYET BHECEHUs BKIada byaeT ocyLLecTBAATLCA 3a-
YyeT AeHeXHbIX TpeboBaHUIM MHBECTOPA K KOMMNaHUM No 06a3aTeNbCTBAM U3 A0Tr0-
BOpPa KOHBEPTMPYEMOTO 3aMa;

— NpeaenbHbl pasMmep 401, Ha KOTOPYIO NpeTeHayeT 3aumoaaBel,.

Mocne nonyyeHma 3aasaeHms yyactHMkM OO0 AoNXKHbI OpPraHM3oBaThb Cob-
paHMe U NPUHATb NO HeMy pelleHune. 3aKkoH 0653biBaeT YKa3biBaTb B TaKOM pe-
WweHun ctopoHbl K3, cymmy, Ha KOTOpyto BO3pacTteT HOMWHANbHAA CTOMMOCTb
nonn (nMbo cToMmocTb 40U MHBECTOPA B ycTaBHOM KanuTtane OO0 B npoueHTax
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OT BHECEHHOrO MM BK/J1aaa, NMbB0O NopsAAOoOK pacyeTa TaKOW CTOMMOCTHU), a TaKXKe
MHble CYyLLEeCTBEHHble YCA0BUA OyayLiero AoroBopa MAM NOpPsSA0K UX onpeaene-
HuA. PeweHne obwero cobpaHua — 3To M ecTb NpeaBapuTeibHOe cornacue Ha
CAENKY.

OAHOBPEMEHHO C 3TUM YYACTHUKM NONYTHO NPUHUMAIOT U UHbIE peLleHmns,
npeaycmoTpeHHble nN. 2 cT. 19 ®epepanbHOro 3akoHa ot 8 ¢espana 1998 r.
Ne 14-d3 «O6 obuiecTBax C OrpPaHMYEHHOM OTBETCTBEHHOCTbIO»: O BHECEHUMU
KOPPEKTUPOBOK B yCTaB, 06 \3MeHeHNnM HOMUHANIbHON CTOMMOCTU AONEN U T. 4,

YKa3aHHble peleHnA A0/IKHbI COAepKaTb CBeAEeHUA:

— 0 NpeaenbHON CyMMe, Ha KOTOPYH AOMNYyCKaeTca yBe/MYeHne yCTaBHOro
KanuTtana B uenax ncnonHeHuma K3;

— 0 NpeAenbHOM CYMMe, Ha KOTOPYHO AO0MNYyCKaeTcA yBeNnYeHme HOMUHaNb-
HOM CTOMMOCTM A0/AM WMHBECTOPA-YY4aCTHMKA, MO0 MaKCMMaNbHOM CTOMMOCTU
A0NN CTOPOHHEro 3aMmoaBLa;

— 0 NpeAeibHOM BEINYNHE J0NN MHBECTOPA Nocae ucnoaHenuma AK3.

CnepyeT OTMETUTb, 4TO BCe y4acTHMKM OO0 aoKHbl BbITb COrnacHbl Ha 3a-
KntoyeHue K3, npuyem Takoe cornacuve nogsieXXmt HOTapuanbHOMY yaoCTOBe-
peHuto. OTCyTCTBUE COrNAcmMA TauT Yrpo3y OCNapuUBaHMA COrNaleHna B Aa/ibHeN-
wem [3, c. 215].

TaKk Kak [AK3 npeactaBnaet coboi pasHOBUAHOCTb AOroBopa 3alima, ero
CyLLECTBEHHbIM YCNOBMEM ABNAETCA NpeaMeT — TOT aKTUB, KOTOPbIN 3anmoasel,
nepepaeTt 3aemMuimKy. paxgaHCKOe 3aKOHOAATeNbCTBO YKasblBaeT, YTO B POAMU
npeameTa 3aliMa MOTFYT BbICTyNaTb He TO/MIbKO AEHbIM, HO U obnagatowme onpe-
AeNeHHbIMU PoAOBbIMU NMpU3HAaKamm Bewm. OgHako, ucxoasa ns cneumdpumkm ort-
HOLIEHUN MeXay UHBECTOPOM U 3aeMLLUKOM, NpeacTaBAAeTCa, YTO NpeameTom
KOHBEPTUPYEMOTO 3alMa ABAAIOTCA UMEHHO AEHbIN.

O apyrmx cywectBeHHbIX ycnosuax [JK3 ckasaHo B n. 4 cT. 19.1 Pepepans-
HOro 3akoHa «06 obuiecTBax ¢ OrpaHUYEHHON OTBETCTBEHHOCTbIOY». [lepBbiM Cy-
LLLeCTBEHHbIM YC/I0BUEM ABAAETCA TO, YTO B COr/MAlEeHUM YKa3blBAaeTCA CPOK WU
(nnn) nHble obcToATENBCTBA, MPU KOTOPbLIX MHBECTOP CMOXKeT TpeboBaTb KOHBEp-
TaumMu 3aMma B A0A0. MICNoNb30BaHME COKO30B «U» U «UNN» HeCAyd4arHOo. ITO
3HAYMUT, YTO CTOPOHbI MOTYT He NPOonNucbiBaTb B [1IK3 KOHKpeTHbIe CPOKU, a YKa3aTb
nepeyeHb 06CTOATENLCTB, NPU KOTOPbIX 3aMMOAaBeL, BNpaBe NpeabABUTb CBOU
TpeboBaHuA. MNpn 3TOM 3aKOHOAATENIb CO3HATE/IbHO He 3aKpenaseT nepeyeHb
06CcTOATENBCTB, OCTAB/AA UX HA YCMOTPEHME CTOPOH. B YaCTHOCTU, TaKUM yCl0BU-
eM MOXeT ABNATbCA AOCTUXKEHMe onpeaeneHHbiXx GMHAHCOBbLIX NOKasaTenen 3a-
eMLMKOM (Hanpumep, No Bbipy4yke, NpmnbbIKN, Nnokasatenam EBITDA), ysenunue-
HMEe YMCTbIX AaKTUBOB, CO34aHME KAaKOro-To NPOAyKTa, NOAyYeHue rpaHTa, BbIXOA,
Ha 3apybeXHbI PbIHOK, NONYYEHUE pa3pelnTeNibHbIX AOKYMEHTOB, NpuBieye-
Hue cneaytowero payHga GMHaAHCMPOBAHMA. YTObObl Y CTOPOH HE BO3HWUK/O pas-



39

HOr/laCMM OTHOCUTENbHO HACTYMJIEHMA YKa3aHHbIX 0OGCTOATENbCTB, KenaTebHO
npeaycMoTpeTb NepeyeHb NOATBEPKAAOLWMNX AOKYMEHTOB [4, c. 48].

BTopbim cywectBeHHbIM ycnosmem [K3 AaBnaeTcAa anroputm KoHBepTauum
npasa TpeboBaHMA B J0/1WN. TaK, CamMbl NPOCTOM BapMaHT — NPONMUCATb CYMMY, Ha
KOTOpPYHO BO3pacTaeT HOMMHANbHAA CTOMMOCTb 40NN, B NPOLLEHTAX OT CTOMMOCTH
BHECEHHOro 3aMMOAaBLLEM BKIaga (ecnmn nHeectopom asasetca yv4actHMK 000)
WM HOMMUHAJNIbHYIO CTOMMOCTb 4011 B NPOLEHTAxX OT CTOMMOCTU BHECEHHOIO UM
BK/J1a4a (ecnm MHBECTOPOM IBAAETCA CTOPOHHee nnyo). OgHAaKo HUYTO He MeLlaeT
YYaCTHUKAM COENKN onpeaenntb gpyrme yCaoBmA KOHBEPTaALLMM.

Bo mn3bexaHMe BO3MOXKHbIX CNOPOB CTOPOHAM HeobXoAMMO BKIOYUTL B
AOK3 n gpyrue ycnosusa. Tak, ydacTHUKaAM ciegyeT pa3paboTtaTtb NopAAOK Bbinaa-
Tbl 3a[0/1I)KEHHOCTU, €C/IN KOHBEepTaumMA He COCTOoANaCb, YCA0BMA BbiNaaTbl NPO-
LLeHTOB, YKa3aTb, BO3MOHO /1M AOCPOYHOE NnoralleHne 3amma, NponucaTb mexa-
HM3M BHECEHUA nameHeHunn B AK3.

Kak nmoKa3blBaeT MOKa elle HEMHOroYMcaeHHas cyaebHaa npakTUKa, 0Co-
60e BHMMaHMEe YH4aCTHUKU COENKU YOENAIOT YCIOBUAM O LLe/IEBOM Pacxo40BaHUM
AeHeXHbIX cpeacTB. PeKomeHAayeTcA yKasblBaTb KOHKPETHble CTaTbM Pacxonos U
OTBeAEHHbIe HA HUX CYMMbI. ITO NOMOXKET MHBECTOPY HE NOTEPATb KOHTPOb HaS,
TEeM, Ha YTO TPATATCA ero AeHbru. B uenAax 3awmnTbl CBOMX NPaB UHBECTOPbI MOTYT
BK/toYaThb B [IK3 nyHKTbI, 3anpewatowme OO0 oTuyKAaTb aKTUBbI ONpeaeneHHOMN
ctommocTtun 6e3 cornacma 3ammopgasua. CTOpoHbl BNpaBe COr1acoBaTh M npoyne
NONOXEHUA, KOTOPbIe OHU CYMUTAIOT HYXKHbIMWU U COOTBETCTBYIOWMUMN UX UHTEpe-
cam. Ho Bce BHocumble B [1K3 ycnoBuA J0NXKHbI COOTBETCTBOBATb 3aKOHOA4ATE Nb-
CTBY W ycTaBy KomnaHuu [5, c. 290].

K3, B KOTopoM B posin 3aemuimka Bbictynaet OO0, noanexkut obasatenb-
HOMY HOTAapManbHOMY YOOCTOBEPEHMUIO, B MHOM C/lydae corfalleHume cuyuTaeTcA
HUUTOXKHbIM. B TeueHne aByx paboumnx gHEN HOTApPUYyC AONKEH BHECTM CBEAEHMS
0 gorosope, BKAOYaA MHPopmauuto o6 nHeectope n Aone, KOTOPY OH NOAYYUT
Nno UTOram ycnewHoM KoHBepTaunm, B EgMHbIN rocyaapCTBEHHbIN peecTp topnau-
YeCKUX 1uu,

CnegyeT meTb B BUAY, YTO €C/I MHBECTOPOM ABIAETCA MU0 U3 HeapyKe-
CTBEHHOM CTPaHbl, TO Nepes caenkom Heobxoammo 3apyyunTbca cornacmem lpa-
BUTE/IbCTBEHHOM KOMMUCCUWN MO KOHTPOJIHO 33 OCYLLECTBIEHMEM MHOCTPAHHbIX UH-
Bectmummn B Poccumnckon depepauymn. Ha ato npamo ykasano MuHuctepctso ¢pu-
HaHcoB P® B cBonx «OdurumManbHbIX pasbAcHeHMAX N2 1 no Bonpocam npumeHe-
HMA YKasa lpe3maeHTa PP ot 8 ceHTAbpa 2022 r. No 618» (nucbmo MuHUHa
Poccun ot 13 oKtabpa 2022 r. No 05-06-14PM/99138). [nAa 3TOro KOHTPareHTbI
NnogatoT COOTBETCTBYHOLLEE 3aABNEeHUE, B KOTOPOM YKa3blBalOT OCHOBHble Mapa-
METPbI CAENKU, LUeNb ee COBEepLIEHUA, a TaKKe NpefoCTaBNAT yypeauTesibHble
OOKYMEHTbI.
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Takum obpasom, 3aknouaTb K3 cTano Bo3mMoKHbIM ¢ utona 2021 r., nocne
BHECEHMA COOTBETCTBYHOLMX WU3MEHEHUM B 3aKOHOAATeNbCTBO. MexaHu3m 3a-
K/lOYEeHMA TaKoro Aorosopa B Poccmm otTanyaeTca pagom ocobeHHocTel: ¢ 0AHOM
CTOPOHbI, 3aKOHOAATENLCTBO NPEAYCMOTPENIO KECTKMEe npaBuia 3aKNYeHuA
K3, a c apyron — npeaoCcTaBUIO CTOPOHAM onpeaeneHHyto ceoboay B Bonpoce
BK/IIOYEHMA B COrNnalleHne Tex UAn UHbIX ycoBUN. [TOSTOMY MOXHO caenaTtb Bbl-
BOZ, YTO Yem noapobHee CTOPOHbI YPEryampyoT B A0OroBOpe BCe acneKTbl B3au-
MOOTHOWeHN nHBectopa n OO0, Tem MeHblle BEPOATHOCTb BO3HWUKHOBEHMUA
Pa3/INYHbIX CNOPOB M TEM NPOLLE CTOPOHAM AOCTUTHYTb HAMEYEHHOW Lenu.

MNepcneKTnBbl pasBUTUA MexaHM3Ma 3aKkntoudeHua [K3 cBA3aHbl ¢ paspa-
6OTKOM YETKUX NPaBOBbIX HOPM, PErYIMUPYIOWMX AaHHblIE OTHOLLUEHMS, a TaKXe C
onpeaeneHMem HaaoroBbix NOCAEACTBUMA ANA UHBECTOPOB M KOMMNaHMN. MOXHO
NPeasioXuTb NYTU U KOHKPETHbIe Mepbl NO Aa/ibHENLLIEMY COBEPLUEHCTBOBAHMUIO
OCBELLAaeMOro HanpaBieHUA AeATENbHOCTU — HEODXOAMMO BHECTU U3MEHEHUSA B
Hanorosbin KogeKkc PO 1 apyrue 3akoHoaaTeNbHble aKTbl, YTOObI y4ecTb ocobeH-
HOCTU KOHBEPTMPYEMbIX 3aMMOB M YNPOCTUTb NpoLeaypy nx opopmaeHuna. TakKe
Ba*KHO obecneynTb MCNOJIHEHWE 3aKOHOAATEeNbCTBA M KOHTPOb 3a ero cobate-
HMEM CO CTOPOHbI rOCYAapPCTBEHHbIX OPraHoB.
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