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BBEOEHWE

AKTYanbHOCTb TEMbI UCC/IE[0BaHNSA, KOTOPas pacCMaTPUBAETCA B AAHHOW MarncTepCckom auccepraumm,
obycnaBnmBaeTCs TeOpPETUYECKMMN, METOA0/IOMNYECKUMN N MPAaKTUYECKMMM acneKTaMu.

Ecnn paccMmaTpumBaTb aKTyaJIbHOCTb TEMbI C TEOPETUYECKON TOYKU 3PEHNSA, TO HY)KHO OTMETUTb, YTO B
COBPEMEHHOW IOPNANYECKON N SKOHOMUYECKON NInTepaType HeAOCTaTOYHO ONUCaHbl pa3inyHbie MeXaHU3MbI
KOHBepTauunun LueHHbIX bymar n npasoBas NpMpoAa COCTaBAEHNSA U 3aKJIl04EeHNS OrOBOPOB KOHBEPTMPYEMOro
3arMa. [aHHbIN Bonpoc HeobxoanmMo nly4aTb 6osiee rnyboko, MOCKObKY CyLLeCTBYeT PAaf NMPaBONpPUMEHNTESbHbIX
CUTyaL i, B KOTOPbIX aKLLMOHEPHbIe 0bLecTBa He MOryT BbibpaTb Ana cebs Hanbonee ahpheKTUBHYIO CTpaTErmo n
drHaHCOBbIe NHCTPYMeEHTbI obecnevyeHns Takoro poga CAesokK.

TeopeTnyecknin acnekT akTyaslbHOCTW HANpPsAMYI0 CBSi3aH C MeTO40JI0rMYeckmMM. HecMoTpsa Ha nosBieHne B
COBpPEMEeHHOM 3aKOHOAaTesIbCTBE HOBbIX HOPM, CBA3aHHbIX CO CAeSIKaMU, OCHOBAHHbBIMU Ha NOJlyYeHUN
KOHBEPTUPYEMOro 3alMa, OTCYTCTBYIOT HeobxoAuMMble NOMpPaBKK, KOTOPble A0JIKHbI 6bITb BHECEHDbI B
PepnepalbHbI 3aKoH «O6 akLMOHepHbIX obLecTBax», 4Tobbl ChopMUPOBaTL BO3IMOXKHOCTL MPaBOBOro
peryampoBaHuns pas3inyHbliX CUTyaLmMii, CBA3aHHbIX C 3aKJll04YeHMeM AOroBopa KOHBEPTUPYEMOro 3alMMa, B
YaCTHOCTW, C MPUHATUEM peLleHns 06 yBenMYeHUn yCTaBHOIo KannTana akuMoHepHoro obuiecTsa.

MpakKTUYeCKNn acNeKT akTyaslbHOCTU TeMbl, BbIBpaHHON A1 HanMCaHWsA MarucTepckom guccepTauunm, obycnosneH
Ba>XHOCTbIO A5 MHOMMX KOMMAHWA MOJIy4eHNA BO3MOXXHOCTW 3aKJI04YNTb JOr0OBOP KOHBEPTMPYEMOro 3aiiMa,
KOTOpbIN ABNsAeTcA Hanbonee ahHPEeKTUBHBLIM N YAOOHBIM MHCTPYMEHTOM A8 OpraHu3aunum NHBECTULMOHHON
[eATeNbHOCTH.

CteneHb pa3paboTaHHOCTU npobsieMbl. [poBefEHHBIV aHaIM3 Hay4YHOW NMTepaTypbl MoKasaJsl, 4To Ha
CEroAHSALWHNNA AeHb CyLLeCTBYEeT HeA0CTAaTOYHOE KOMYECTBO UCCIe40BaHNN, HanNpaBJ/IeHHbIX Ha onpeaeneHne
CyLLHOCTKN, ocobeHHOoCTen 1 Npupoabl 4OroBOpa KOHBEPTUPYEMOro 3aiMa, 4To 06yC/IoBJIEHO ero HegaBHUM
3aKpenneHnemM B POCCUACKOM rpakAaHCKO-NPaBOBOM 3aKOHOAATENbCTBE N OTCYTCTBMEM AOCTATOYHOrO OMnbITa
npaBoONpUMEHeHNS.

B Hay4yHOM gucKypce no gaHHow npobseme MOXKHO BCTPETUTL JINLLb Te UCCNIef0BaHNs, KoTopble Bblin NpoBedeHsl
0o 2021 ropa - B TOT nepuog, Korga 4OroBopa KOHBEPTUPYEMOro 3aliMa Kak NpaBoOBOro siBJIEHNS eLle He
CyLLeCcTBOBaJIO, @ NOAHMMAJICA BOMNPOC 0 HEOBXOAMMOCTHY ero 3aKpeniaeHns B POCCMNCKOM 3aKOHOA4aTe IbCTBe.
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ITOT (haKT eLle pa3 NOATBEPXKAAET aKTyaslbHOCTb NpobaieMbl, KOTOpas pacCMaTpuUBaeTCsA B AaHHOM
nccnenoBaHMnM U genaeT 3aTpyAHEHHbIM NpPoBeAeHME NnTepaTypHOro o63opa no BbIGpaHO B MarncTepckon
avuccepraunm Teme.

Mpobnema nccnepoBaHms 3aKl0YaeTCA B TOM, 4TO, C OAHOWN CTOPOHbI 3aKOHOAATe/IbHOE 3akpenjeHne orosopa
KOHBEPTUPYEMOro 3aiMa B rpaxAaHCcKoM npase Poccuinckon degepaumun SBASETCS O4EHb Ba)KHOW Mepon no
yCTaHOBJIEHNIO NPaBOBOW ONpeaenNeHHOCTN B AaHHOW, a, C APYron - MpaBoNpUMEHUTENIbHaA NpakTKa Ha
CerogHAWHNN AeHb eLle HAaCTOJIbKO He MMeeT A0J/IKHOI0 OnbiTa, YTO BO3HUKAET psA4 MPOTUBOPEYnNi 1
HenopaboToK B NpoLecce COCTaB/IEHUA U MPUMEHEHUA AOrOBOPOB KOHBEPTUPYEMOrO 3alMa.

Ob6beKkT nccnenoBaHms - obLLeCTBEHHbIE OTHOLLEHWS, CBSA3aHHble C KOHBEPTUPYEMbIM 3aAiMOM B FpakAaHCKOM
npase Poccunckon ®epepaunu.

MpenoMeT nccnenoBaHUsa - HOPMbI 3aKOHO4ATENbLCTBA, PEryNPYIOLLME KOHBEPTUPYEMbIA 3aliM B FPaXKAaHCKOM
npaBe Poccuinckon denepaumn.

Llenb nccnepnosaHus - NpoBecTy aHan3 4OroBOpa KOHBEPTUPYEMOro 3aMa B rpakaaHCKoM npase Poccuinckom
depepaumn N BblAEINTb 0CO6EHHOCTM ero NpaBoBOW NPUPOLbLI.

Ona [oCcTu)XeHNs NOCTaB/IEHHON Lenn HeobxoanMo Bbi10 pelwnTb ciegylolme 3ajadn nccienoBaHus:

1. OxapakTepn3oBaTb MOHATUE N NPaBOBble 0COBEHHOCTM [OroBOpa KOHBEPTMPYEMOro 3amma.

2. NpoaHanm3npoBaTb COBPEMEHHOE COCTOAHNE NPaBOBOro PeryamMpoBaHna OTHOWEHWIA, BO3HUKAOLWMNX 13
[OroBopa KOHBEPTMPYEMOro 3ariMa B Poccum n 3a pybekom.

3. NccnepoBaTb NOHATUE N COAEp)KaHME MexaHM3Ma KOHBepTaunm.

4. OnpepennTb NpaBoBble 0COOEHHOCTY peanm3aumnm MexaHn3Ma KoOHBepTaLun.

5. MpoeecTn aHanu3 rubpuaHeix cpeacTs obecnevyeHns KoHBepTaLUM.

6. OnpenennTb Bose3aMeLlalolne 1 BoaefonojHsaowme peweHna obwmx cobpaHnnm Kak cpeactso obecneyeHune
peanusaunm MexaHn3Ma KoHBepTaLuuu.

TeopeTunyeckyto 6a3y nccnefoBaHns COCTaBUAM paboThl: «AKTyasibHble NpobaeMbl rpa’kAaHCKoro npaea:
poccuiickas n 3apybexHas npaktuka» H.M. buptokosoi (2020), «OCHOBHbIE XapaKTepuUCTUKKU npoLecca Bblaa4un
KOHBEpPTUPyeMoro 3arnma B Poccuninckon depepaumm n ero npaBoBble 0OCHOBbLI U 0cobeHHoCTU» M.A. HeyunopeHko,
K.E. XBocToBoi n .. F'onoBaHoBON, a Takxe «[pobiemMbl KBaannKauun KOHBeEpTaumMn LeHHbix bymar B
POCCUNCKOM rpaxgaHckom npase» C./. BapeHHukoBa n WN.T. Kosnoson (2020).

3akoHopaTenbHasa 6asa nccnenoBaHus:

- MpaxkpgaHckuin kogekc Poccunckon ®epepaunm Ne 51-d3 o1 30 Hos6pa 1994 ropa;

- ®epepanbHbIn 3akKoH Poccuiickon Pepgepaumnm Ne 14-03 «06 obuiecTBax ¢ OrpaHUYeHHON OTBETCTBEHHOCTbLIO» OT
08 ceBpansa 1998 rona;

- ®epepanbHbI 3akoH Poccuimnckon ®epepaumm Ne 39-03 «O pblHKE LeHHbIX ByMar» oT 22 anpens 1996 roaa;

- ®epepanbHbll 3aKOH Ne 129-93 «O rocyfapCTBEHHON perncTpaummn ipuandyeckux any n UHANBMAYaabHbIX
npeanpuHumaTenen» ot 08 asrycta 2001 roga;

- ®enepanbHbIi 3aKoH Poccuiickon Pepgepaumnm Ne 208-03 «O6 akLMOHEpPHbIX obliecTBax» OoT 26 aekabps 1995
roga;

- ®epepanbHbIn 3aKoH Poccnnckon dPepgepaumm Ne 354-03 «O BHECEHUN U3MEHEHUN B OTAE/bHbIE
3aKoHoJaTesibHble aKkTbl Poccnnckon depgepaunn» ot 02 niona 2021 rona;

- OcHoBbI 3aKoHoAaTenbCcTBa Poccuiickon depepaumm o Hotapmnate Ne 4462-1 oT 11 chespans 1993 roaa.
MeToAbl nCCnefoBaHNA: aHaIN3 HAaYYHOW AnTepaTypbl U HOPMATMBHO-MPABOBbLIX aKTOB, ONUCATE bHbIN,
o0606uweHne, Knaccnpmnkaumns, CpaBHUTENbHO-NPABOBON, XPOHOJIOTMYECKNIA, NCTOPUYECKUIA, MOAETNPOBAaHME,
KOHTEHT-aHa/In3, CTaTUCTUYHECKUNA.

TeopeTnyeckas 3Ha4YMMOCTb MCCIef0BaHNA CBA3aHa C nNpoBeaeHneM rinybokoro aHaamsa HayyYHbIX UICTOYHUKOB,
NOCBSALLEHHbIX MpobsieMe yCTaHOBJIEHNS B POCCMNCKOM FpakAaHCKO-NPaBOBOM 3aKOHOAATEbCTBE TaKon
fedrHMLMN KaK «40r0BOP KOHBEPTUPYEMOrO 3aliMa», onpenesieHns ero NpaBoBON NpUpoabl aHaan3ly
WHCTPYMEHTOB KOHBEPTALUM LeHHbIX Bymar. Mony4yeHHbIe B X04e TEOPETNYECKOro aHam3a NCTOYHUKOB AaHHbIe
MOryT ObITb NOJIE3HbI ANA paclMpeHnsa n yrnybaeHmnsa Hay4HbIX pa3paboTok B faHHOM HanpaBJieHnn
nccnenoBaHum.

MpakTnyeckas 3Ha4YMMOCTb NccnenoBaHna obycnoBaeHa NPpUMeHeHeM MeToAa onpeaesieHns N aHaan3a NpPaBoBON
MPUPOAbI KOHBEPTUPYEMOrO 3aiMa, KOTOPbIA MOXET BbITb NCNOJIb30BaH 414 NPOBEAEHNS NPaKTUYECKNX
nccaenoBaHMM B AaHHOW cdhepe NpaBoOBOro peryimpoBaHus, a Tak>Ke COBepLUEeHCTBOBaHMSA 3aKOHO4AaTebCTBa,
KOTOpOe persiaMeHTUpyeT COCTaBJIeHNe N NMPUMEHEHMEe AO0roBopa KOHBEPTUPYEMOro 3aiiMa Ha TeppuTopun
Poccuinckon depepaunn.

Kpome Toro, B Marmctepckom gucceptaumm npuMeHeHbl Takue AeuHNLUNK KaK «BoJie3aMeLleHne» 1



«BOJIE40OMNOJIHEHWE», KOTOPbIEe MOryT 6bIThb NCNOJIb30BaHbI A4J19 COBEPLUEHCTBOBaHNS POCCMNCKOIO rpa>kAaHCKO-
MpPaBOBOro 3aKoHO4ATeNbCTBa B chepe BHECEHUS MOMPaBOK B 'pa)kgaHCKMM kogekc Poccniickon depgepauniv n B
depepalbHbIn 3aKoH «O6 akLMOHepHbIX 06LLecTBax» B MyHKTaX, KacaeMblX pelleHui obwmx cobpaHmin npu
HaM4YMn OLHOr0 aKLNOHEepPa, a Tak)Xe Npu CyLeCTBOBaHMN rNaBHOMO akLMOHepa, KOTOPbIA NMeeT CTpeMJIeHMe
[OMOJIHATL peLueHuns obiero cobpaHua 1 egUHOINYHO OTBEYaTb 3a €ro NPaBoOBbIE N SKOHOMUYECKME NOCNenCTBUSA.
Hay4Haa HOBU3Ha nccienoBaHma. B Maructepckonm gnuccepTaumm paccMoTpeHbl Hanbosee akTyasibHble MeXaHU3Mb
KOHBEpTauuMn LeHHbIX ByMar, KoTopble MOTYT NMPUMEHSATLCS NPU 3aKJII0YEHN AOrOBOPOB KOHBEPTUPYEMOIrO 3aliMa
Ha TeppuTopumn Poccuinckonm depepauymun. NposeneH aHann3 NpaBoBbIX HOPM, KOTOPLIE PeryanpyoT NpUuMeHeHne
3TUX MHCTPYMEHTOB 1 onpeaenseTcs nx ahPeKTUBHOCTb.

CTpykTypa nccnepoBaHusa. Maructepckasa gucceprtaums obbemom B 80 CTpaHUL, COCTOUT U3 BBEAEHUSA, TPEX rNaB,
3aKJII04EHNSA, @ TaKXe CMUCKa NCTOYHUKOB U INTepaTypbl.

Bo BBeneHnn 060CHOBLIBAETCA aKTyasibHOCTb, Npobanema, TeopeTuyeckas n NpakTUyYeckas 3Ha4MMOCTb, a TaKXKe
HOBM3Ha MCCNIef0BaHNSA, XapaKTepPU3yTCS CTeNeHb N3YHYEHHOCTUW, TeopeTnyeckas OCHOBa, 3aKOHoAaTeIbHas 6a3a
N MeToAbl nccnenoBaHus, GopMyanpyeTcs Lesb, 3ajadun, 06bekT n npegMeT uccaenoBaHns, ONMCbIBaeTCs
CTPYKTYpa nccnenoBaHus n npencTaBisioTCA MOJ0XKEHUS, BBIHOCUMbIE Ha 3aLllnTy.

B nepson rnaee «[oHATUE [OroBOpa KOHBEPTUPYEMOro 3aiMa 1 NpPaBOBOE peryJsinpoBaHne BO3HUKaLWNX U3 Hero
OTHOLIEHUI» pacCMaTPMBAIOTCA TakKne BONPOChl Kak MOHATUE N NpaBOBble 0COBEHHOCTN AOoroBopa
KOHBEPTUPYEMOro 3aiMa, a TakK)Xe COBPEMEHHOe COCTOsSIHME NPaBOBOro peryjnpoBaHnsa OTHOLEHNN,
BO3HMKalOLWMX U3 OrOBOpa KOHBEPTUPYyeMoro 3anma B Poccun 1 3a pybexkom.

Bo BTOpoun rnase «MexaHn3M KOHBepTaLMN Kak cnocob anbTepHaTUBHONO NCNoIHEHUS 06A3aTeNbCTB,
BO3HMKaOWMX U3 OroBOpa KOHBEPTUPYEMOIro 3aiMa» PaCKpbIBAlOTCA TakKMe BOMPOChl Kak MOHATUE U codepXaHue
MexaHM3Ma KOHBepTauumn, a TakXe npaBoBble 0CO6EeHHOCTN peanm3aumnm MexaHn3Ma KoHBepTaLun,

TpeTbs rnaBa MarmcTepckomn guccepTaumnm «IFpa>kaaHCKO-NpaBoOBble CpeacTBa obecnevyeHuns peanmsaymm
MexaHn3Ma KOHBepTauun» NMocesLleHa aHaan3ly rubpuaHeix cpencts obecneyeHns KOHBepTaLUK, TakXKe
pPacCMOTPEHMIO BOJIE3aMeLLaoLWmMX U BOIeA0NMONHAWNX peweHnn obwmx cobpaHuin kak cpeacts obecneyveHue
peanusaunm MexaHn3Ma KoHBepTauuu.

B 3ak04eHUn nNoaBeneHbl OCHOBHbIE UTOMM UCCef0BaHNSA, CHOPMYIMPOBaHbI BbIBOAbLI MO ero pesysbTaTaM.
Mono>xeHns, BbIHOCUMbIE Ha 3aLUnNTY:

1. Mon [OroBOPOM KOHBEPTUPYEMOro 3aiMa NOHUMaeTCs OfiHa N3 pa3HOBUAHOCTEN A0roBopa 3anMa, KoTopas
npeanofnaraeT HaJnyMe y 3aMofaBL,a NpaBa 3aMeHNTb MOJIHYIO MM YaCTUYHYIO BbiNAaTy AEHEXXHbIX CPeACTB,
COOTBeTCTBYOLWNX 06beMy 3aliMa, TpeboBaHNEM, 06paLLEHHBIM K 3aeMLLNKY OTHOCUTEJIbHO pa3sMeLLeHNs o1 Hero
HEKOTOPbIX TUMOB aKLUMA, NP 3TOM 3aeMLUNK OOJIKEH BbICTYMaTb B FPa>KAaHCKO-MPaBOBbIX OTHOLIEHNAX B
KayecTBe HenybanyHoro obecTsa. O6beKTOM AOroBOPa KOHBEPTUPYEMOrO 3aliMa ABNAIOTCA AEeHEXHbIe
CpeAncTBa, KOTOpPLIE B CJZly4ae HEBO3MOXXHOCTM BO3BPaTa KOHBEPTUPYIOTCS B 40N MO0 Ke akLMM KOMMaHum-
3aeMLnka. OCHOBHOMN 0COHBEHHOCTLIO AOrOBOPa KOHBEPTMPYEMOIrO 3aliMa ABISIETCA TO, YTO OH BbICTyMNaeT
cneumndunyecknm BUAOM AOr0BOpa, KOTOPLIN npearnosaraeT ocobbii CTaTyC OTHOLLEHWI 3aiModaBL.a N 3aeMunKa 1
OCHOBaH Ha (PMHAHCOBOW NOoAAEpPXKE Pa3IMYHbIX TUMNOB NpeanpuHUMaTENbCKON AeATE/IbHOCTU Ha HavaslbHbIX ee
3Tanax. NpegmeT AOroBopa KOHBEPTMPYEMOrO 3aliMa - OTHoWeEHNA Henyban4yHbIX 06LLecTB C MHBECTOpaMu,
KOTOpbIE MPOABAAIOT MHTEPEC K NX MPOEKTaM N AeAaTesIbHOCTU. MNpn 3TOM B X04€ NPUMEHEHMNSA 3TOro BUAA
norosopos 6osiee BbirogHbIE YC0BUSA UMEET MMEHHO 3aEMLLMK, @ 3alMoaTeslb CorflallaeTcsa Ha NOCTaB/IEHHLIE B
[0roBope yC/0BMA TONbKO B TOM C/ly4ae, eCsin UMeeT UHble, KpoMe (DPUHAHCOBbLIX, BbIrOAbl OT OaHHbIX BJIOXKEHWUI
(peknamHble, 6naroTBopuTEsbHbIE U T.A4.).

2. CoBpeMeHHOe COCTOsIHME NMPaBOBOIro perynpoBaHns KOHBEPTUPYEMOro 3aiMa onpeaenseTcsa cneymndnyeckon
CUCTEMON HOPMATUBHO-NPABOBbLIX aKTOB. OCHOBHbIM HOPMATMBHO-MPABOBLIM aKTOM ABASeTCA ['pakKaaHCKUn
Konekc Poccumnckon ®epepaunmmn. Tak)Ke BaXHbIM HOPMATUBHbLIM LOKYMEHTOM sfBnseTcsa PepepasibHbll 3aKOH
Poccuinckon ®epepaunmm Ne 354-03 «O BHECEHUN N3MEHEHUWI B OTAEJIbHbIE 3aKOHOAaTebHble aKTbl Poccumnckom
depepaunn» ot 02 niona 2021 roga, KOTOPLIM KOHKPETHO yKa3biBaeT Ha npaswua Bbl4avyn 1 Bo3BpaTa
KOHBepTUupyemoro 3anma B Poccuinckon ®egepaunm MNpn aTom psag denepasibHbIX 3aKOHOB POCCUNCKON
depepaumn pernameHTMpyeT obLme 1 YacTHble BOMNPOCH!, KacaeMble 3aKJII0YEHNA AOr0OBOPOB KOHBEPTUPYEMOIO
3aMiMa Ha TeppuTopun rocygapctea. B AaHHbIN MOMEHT OTCYTCTBYET crneumanbHbil HOPMAaTUBHbLIA OOKYMEHT,
KOTOPLIA B MOJIHON Mepe, pa3BepHYTO onpeaesnseT BCe KJoYeBble MPaBOBblie BOMNPOCHI, CBA3aHHbIE C
KOHBEPTUPYEMbIM 3aiIMOM, YTO MOXXHO XapakKTepn3oBaTb Kak Npoben B pOCCMACKOM 3aKOHOAATEeNbCTBE.

3. MexaHun3M KOHBepTauumn npeactasnseT cobon npouecc npMBeeHNs B COOTBETCTBME KOHKPETHON CyMMbl
OEeHeXXHbIX CpeacTB B A0JI0 KOMMNAaHUW, B KOTOPYIO 3TN AEeHEeXXHble CpeACcTBa MHBECTUPOBaHbI, BbIPa>XEHHYI0 B
KosInyecTBe LeHHbIx 6Bymar gaHHoM koMnaHuun. MNMpaBoBasa NpMpoa KOHBEpPTaUMnU LeHHbIX Bymar B Poccuinckonm



depepaumn He MOXKeT BbITb OXapakTepmM3oBaHa Kak 0gHO3Ha4yHasA. CyuwecTByeT Macca NpoTUBOpPeYni B
pasnMYHbIX TPAKTOBKax 3TOro NOHATUA. POCCNICKOE 3aKOHO4ATEeNbCTBO HE faeT YeTKOro onpepeneHns
KOHBepTauunun LeHHbIX bymar, oTCcloga BO3HUKAIOT I0pUANYEeCKUe HETOYHOCTM 1 NpobiemMa npaBonpuMeHeHns B
haHHon cepe. NpaBoOBOM MeEXaHM3M NpoLecca KOHBepTaLUN LLeHHbIX ByMar A0BOJIbHO HEOAHO3HAYHO
paccMaTpMBaEeTCs B Hay4yHOW nuTepaType. Tak, O4HU aBTOPbI CYUTAKOT, YTO, UCXOAA U3 ONpenesieHns NoOHATUSA
«KOHBepTauus» 411 ero npaBoBOro peryimpoBaHmsa HeobxoanMo NpUMeHSATL AOr0BOP MeHbI. [pyrune
nccnenoBaTeNn NPUXoOANAT K BbIBOAY, YTO AaHHbLIA LOFOBOP HE MOXKET OblTb MPMMEHEH B CJ/Tly4ae KOHBEpTaLuK, T.K.
B 3TOM C/ly4ae HeobxoaAMMO Hanmyme ABYyX LieHHbIX ByMar, 4To B npoLecce KOHBepTauum HeaonycTmmo. Mo
MHEHWIO TPETbUX aBTOPOB, INKBUAALMNSA CTapbiX LLeHHbIX ByMar npoMcxoamT HE B MOMEHT (QOPMUPOBAHUA HOBbIX, a
nocnae 3Toro AencTeus. No3ToMy KBaMdrKaLns KOHBEpTaLM Kak npegMeTa AOroBopa MeHbl He MOXeT ObITb
n3MeHeHa no 3ToMy napameTpy. OCHOBaHMEM ANA KOHBEPTaLUM akKLMA KOMNaHUN ABASETCA peLlleHns akLMoHeposB
06 yBenm4eHnn yCTaBHOIro KannTasna akunoHepHoro obwecTtsa. [laHHOe pelleHne BbIHOCUTCH KOIJIEKTUBHBIM
nytem n perynmpyetcsa ®enepasnbHbiM 3akoHOM Poccuinckon ®epepaunm Ne 208-03 «O6 akKLLIMOHEPHbIX
obLecTBax».

4. T'mbpupHble LeHHble BymMaru - 3To BUA LEeHHbIX ByMar, KOTopbl€ BbIMOJHAT MYHKLUNM KaK MHCTPYMEHTOB
COBCTBEHHOCTU, TakK N AONTOBbIX LLeHHbIX BymMar. OCHOBHOW XapaKTepUCTUKON rmbpuaHbiX LLeHHbIX ByMar aBnseTcs
nx BapnabenbHOCTb M BO3MOXHOCTb MPUMEHSATL B CJIOXKHbIX (PUHAHCOBbLIX CUTYaLNAX, KOrAa CTaH4apTHbIE LLeHHble
6yMarm ncnosib30BaTb 3KOHOMUYECKM HeLlenecoobpasHo 1 HEBLIFOAHO. [laHHasA XapakKTEPUCTUKA BbIFOA4HO
oTAn4aeT rmbpuaHble LeHHble Bymaru oT Apyrux BUAOB (PUHAHCOBLIX MHCTPYMEHTOM Ha COBPEMEHHOM
POCCNNCKOM (PMHAHCOBOM pbiHKe. TmbpuaHble LeHHble BymMarn, KoTopble He UMEKT CBOEKM NMPaBOBOW OCHOBSLI, a
NCMNOJb3YIOTCA aKLMOHEPHbIMY 06LWeCcTBaMn - SMUTEHTaMM U MHBECTOPaMM B CUJTY YCTOSBLUENCSA Ha PUHAHCOBOM
pblHKEe Tpaguunm, MMeT BbICOKMA YPOBEHb LLEHHOCTU, 3HA4YMMOCTM N yao6CcTBa MCMONb30BaHWSA, YTO FOBOPUT O
He0bX0AMMOCTN 3aKpenuTb TpeboBaHUS K BbINMYCKY U pa3MeLLeHM0 TMOpUAaHbIX LeHHbIX ByMar B pOCCMACKOM
rpa>KAaHCKO-NMpPaBOBOM 3aKOHOAATebCTBE.

6. Ha cerofHAWHWA AeHb B rpakAaHCKO-NPaBOBOM 3aKOHOLAaTE/IbCTBE He CyLLeCTBYeT Taknx AeUuHULNN Kak
BOJIe3aMeLLEHNE N BOJIeAOMOJIHEHME pelleHnn obuwero cobpaHua akumoHepHoro obuiecTsa, YTo MPUBOAUT K TOMY,
4YTO B C/lyHae Ha/IM4YMs OLHOro akLunoHepa B obLiecTBe BO3HMKaeT psag npobnem c 3akao4yeHneM AOroBopa
KOHBEPTUPYEMOro 3aliMa 1 BbINMOJIHEHNS 0683aTeNbCTB N0 3TOMYy A0roBopy. OCo6eHHO cepbe3Hble nNpobnemsl
BO3HMKAIOT B TOM CJlydae, Koraa rniaBHbI akumoHep obuiectBa hopMmpyeT COBCTBEHHbBIN KOMMEHTapui K obemy
peLUeHmnio akLMoHepHoro obuiecTsa (BosieAOMNONHEHNE), @ OTBETCTBEHHOCTb 3@ HEro HecyT BCe y4aCcTHUKU. B xone
peannsaunmn npoLecca BoJSe40OMNOSHEHUA KaK YCJIOBUS 3aKH04EHNSA AOMOBOPa KOHBEPTUPYEMOIO 3aliMa, riaBHbIf
aKumnoHep npoBoauT obuiee cobpaHue, raoe BLIHOCUTCA peLleHne, KOTopoe B AaJIbHENLLEM OH KOPPeKTMpyeT B
COOTBETCTBUM C CMTyaLMen, B KOTOPOWN NPOM3BOANTCA KOHBepTauus. MNMpun aTom, y4nTeiBas, 4To no obsasatenscream
aKLMOHepHOro obuiecTBa HECYT OTBETCTBEHHOCTb BCE aKLMOHEPhI, F1aBHbIA aKLMOHEpP HOTapuasibHO 3aBepseT
cobcTBEHHOE JOMOJIHEHME K pelleHnto obuwero cobpaHus, n [oXKeH e ANHOINYHO BbINOJIHATL 06A3aTenbLCTBa B
COOTBETCTBUW C 3TUM AonosHeHneM. OgHaKo, Kak y>xe bblJ10 CKka3aHo paHee, HU [paXKaaHCKUI Kogekc Poccninckon
depepaumn, HM PepepanbHbl 3aKOH «O6 aKLMOHEPHbIX 06 eCcTBax» He COAEPXUT TakmMe HOPMbI, @ MOTOMY,
HeCMoTps Ha HOoTapuaibHOe 3aBepeHne COBCTBEHHbIX BOJIeAOMOSIHEHN FAaBHOMO akLMoHepa, OTBETCTBEHHOCTb
no obsi3aTenbCTBaM aKLMOHEPHOro obLwecTBa NPOA0JIKaT HECTU BCE aKLMOHEPLI B COOTBETCTBUN C
3aKoHoAaTenbCTBOM Poccuinckon depepaumu.

rIABA 1. MOHATUE 0OTOBOPA KOHBEPTUPYEMOIO 3ANMA W MPABOBOE PEMYJINPOBAHUE BO3HUKAIOLLINX U3
HEIO OTHOLLEHWI
1.1. MoHATWe 1 NpaBoOBble 0COBEHHOCTN AOroBOpa KOHBEPTUPYEMOro 3aiMa

B poccuiickoli 3aKoHOoAaTeIbHOM NpakKTUKe TOJIbKO B HeJaBHEM BpeMeHM 6bis10 BBEAEHO NMOHATUE
«KOHBEPTUPYEMBbI 3aliM», MOCKOJIbKY PaHblLLe OpraHM3aLmns npoLecca MHBECTUPOBaHNSA He Bbina
pernameHTUpPoOBaHa KakMM-1M60 KOHKPETHbIM HOPMaTUBHbLIM OOKYMEHTOM, rae 6bian 66l NponucaHbl BCe npasuia
n npouepypa. NMosTomy Ans Toro, 4Tobbl MHBECTUPOBATL CPeACTBA B KAKOW-HNOY b NPOEKT, Heobxoammo 6bisio
cobpaTb MHOXXECTBO Pa3J/IMyHbIX 4OKYMEHTOB W 3anpaluvBaTb pa3pelleHne oT roCyaapcTBa Ha AaHHYI0
npoueaypy.

370 6b110 04eHb Hey06HO, @ MOTOMY KOMMEpPYeCcKne opraHn3aunmn NHNLMUPOBAJIN PAacCMOTPEHNE BHECEHUS
NMoMNpaBoOK B POCCUIACKOE 3aKOHOAATENbCTBO, KOTOPbLIe Hbl M03B0IMAM B MaclWTabHoOM obbeMe 3ak/oyaTb AOrOBOpPSI
KOHBEPTUPYEMOTO 3aiiMa, HaJIn4yme KOTOPbIX 3HAYUTENIbHO YNPOCTWJIO Npoueaypy MHBECTUPOBAHUSA B HaYMHaoLWne
KOMMep4ecKue NpoeKThl .



B 2021 roay AaHHaa cuTyauuns CyLeCcTBEHHO N3MeHWIachb, Korga 6o paszpabotaH n npnHAaT ®enepanbHbl 3aKOH
Poccuinckon ®epepaumnm Ne 354-93 «O BHECEHUN N3MEHEHWUI B OTAEJIbHbIE 3aKOHOOATesIbHbIE aKTbl POCCMICKOMN
depepauynm», NO3BONAIOLLNA NU3MEHNTb NPaBOBbLIE OCHOBLI MHBECTMPOBAHNSA N 3aKJK04aTb AOMOBOPSLI
KOHBEPTUPYEMOr0 3aiMa MexAy KOMMepYeCKUMU OpraHn3aunsaMn n MHBECTOpPaMun, HarnpaBJ/ieHHbIE Ha OKa3aHue
hMHaHCOBON NMOMOLLM NO pa3BUTUIO BM3Heca .

B Hay4HOI nnTepaType CyLecTByeT HECKOJIbKO ONMpeaesieHnin [OoroBopa KOHBEPTUPYEMOTrO 3aliMa, KOTopble
OCHOBaHbl Ha nepepaboTke 3aKOHOAAaTEIbHbIX HOPM U U3y4YeHUN 0COBEHHOCTEeN NPUMEHeHNs 4aHHOro Bnaa
J0roBopa B CyLLECTBYIOWEN Ha CErOgHALHNN A€Hb pPeasibHOCTU.

Tak, B nccnegoaHum .M. bopucoson, P.A. BepeTeHHnkoson n .. Hnkonaesown noa 4OroBoOpom
KOHBEPTUPYEeMOro 3aiMa NoHMMaeTCa O4Ha U3 pa3HOBMAHOCTEN JOroBopa 3alMa, KoTopasa npegnonaraet
Hanyme y 3alModaBLa NMpaBa 3aMEHUTb MOJIHYIO M YaCTUYHYIO BbINIATy AEHEXXHbIX CPeACTB, COOTBETCTBYIOLLNX
obbemy 3anma, TpeboBaHneMm, obpaleHHbIM K 3aeMLLUNKY OTHOCUTE/IbHO pa3MeLLeHns o1 Hero HeKOTOpPbIX TUMOB
aKLMA, NpyY 3TOM 3aeMLUNK OOJIKEH BbICTYMaTb B FPa>KAaHCKO-MPaBOBbIX OTHOLIEHNAX B Ka4yecTBe HenybanyHoro
obwecTBa .

N.M. KoTenbHunkoBa, A.A. CopokmnHa 1 I'.B. YepeaHn4eHKO paccMaTpuBalOT OrOBOP KOHBEPTMPYEMOro 3aiMa Kak
albTepHaTUBHYO hOpMy Fpark4aHCKO-MPaBOBbIX OTHOLLUEHUNW, Npu KoTopol 6a30BON KaTeropuen Bo3BpaTa
BblAAHHOIr0 3aMMa SABJAIOTCSA MMeLLMecs y 3aemMLunKa, asnsowerocs HenybanyHoeiM obLWecTBOM, akLun .
OCHOBHON Lesblo NpeaoCcTaB/IeHNss KOHBEPTUPYEMOTrO 3aMMa, no MHeHuio MN.A. Yypunosa n M.B. Konotnnutxa,
ABNAETCA PHaHCOBaAsA NOALEP KKA HAUYMHAOLWMX CTapTanepos, a Takxxe nNpeanpuHuMaTenen, KoTopble Co3aatoT
WAn BOCCTaHaB/INBAKOT MHTEPECHbIE KOMMepYeCcKne NpoeKThl .

CxeMa npepocTaB/ieHns 1 BO3BpaTa KOHBEPTUPYEMOro 3aiMa coCTaBJ/leHa Mo AaHHbIM nccnenosaHmsa U.M.
BuptokoBo 1 NpeacTaBsieHa Ha pucyHke 1.1 .
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