


CopepxkaHue:

— KopnopaTuBHOe perynmpoBaHue: TeKYLUUI cTaTyc

- I3aMeHeHnsa B 3aKOH O XO3AUCTBEHHbIX 0bLlecTBax

- O6wWwme nonoxeHus

- PeopraHumsauunga

- YcTaBHbIN hoHA

- CobpaHus B yganeHHOM pexume
- AddmnmpoBaHHbie nuua

- MNpenmyLecTBEHHOE NpaBo

— OnumoHbI

- BbiBOAbI

- [NanbHenwmne gencTema?



— KoprnopaTuBHoe perynupoBaHue: TeKyLLMA cTaTyC

OCHOBHbIM HOPMAaTUBHBIM aKTOM, PEerynMpyoLmMm
KopriopaTuBHble OTHOLEeHUA B benapycu, sasnaeTtcs
3akoH «O XO3ANCTBEHHbLIX oOLllecTBax» OT
09.12.1992 r. Ne 2020-XII (ganee — «3akoH 2020»).
HecmoTpsi HA MHOTrOYUCINEHHbIE U3MEHEHUs, 3aKoH
no-npexHemy npegycMaTpuBaeT MHOMOYUCIIEHHbIE
dopmarnbHble OrpaHUYEHUsl, HE XapakKTepHble AN
IOPUCOMKUUI B €BPOMENCKMX rocygapcrax. Takue
orpaHn4yeHus 3Ha4YnTENbLHO YCIOXHSIOT
BO3MOXHOCTU CTPYKTYPUPOBaAHUS WU  yrpaBleHus
Ou3Heca paxe cpeou KOMNaHMM B paMKkax OAHOW
rpynneol.

HakoHeu, 27 sHBapsi 2021 r. Obin onybnukoBaH
3akoH Ne 95-3, «KoTopbli  npuBHEC  psAa
CYLLIECTBEHHbIX MO3UTMBHBIX M3MEHEHUN B 3akoH
2020. BHeceHHble nonpasku B 3akoH 2020 BcTynatoT
B cuny 28 anpens 2021 roga, ogHako 6enopycckue
KOMMaHWM yXxe cenyvac MOryT HauvMHaTb npoueaypy
BHeCeHus N3MEeHeHNI B KopropaTuBHble
OOKYMeHTbl. B gaHHOM cTaTbe Mbl BKpaTLe N3NoX1UM
OCHOBHble  HOBOBBefAeHMs B  3akoH 2020,
OTKpblBatoLLme HOBble GraronpusitHble
BO3MOXHOCTW AN npeanpuHuMaTenen.

—> N3MeHeHnsa B 3aKOH O XO3AUCTBEHHbIX 0OLLecTBax

OO6Lwme nonoxxeHus

2-YPOBHEBAA CTPYKTYPA

OewicTeyrowas pegakuus 3akoHa 2020
npegycmartpuBaeT 3anpeT 2-ypoBHEBOW CTPYKTYpbI
B pamKax KOTOpOWn:

- Bernopycckasi KOMMaHuWs uMMeeT B KayecTse
€VHCTBEHHOIo y4acTHMKa KOMMaHWUIo, kKoTopasi
- TaKKe MMeeT eQVHCTBEHHOro y4acTHUKA.

[aHHoe npaBuno pacnpocTpaHseTca W Ha
WMHOCTPaHHbIX Y4aCTHUKOB, YTO 3a4acTyto NpuBoOanUT
K BbIHY)XOEHHOMY OCIOXHEHMWIO KOPMopaTUBHOM
CTPYKTYpbl. B €BA3M C yka3aHHbIM 3anpeToM psf
KOMMaHW BbIHYXAEHbI BKNOYaTh B CBOW COCTaB 2-
r0O  HOMWHanbHOTO  y4YaCTHWKa, BnajewLero
CMMBONNYECKON Jornen B 6enopycckon KoMnaHum.

PeopraHunsauus

OCHOBHbIE NSMEHEHNA

Heobxooumo  oTMeTUTb, 4YTO  JencTByloLLee
3aKOHOAATENbCTBO HE 3aKpenmnsieT KOHKpPEeTHble
npasuna B OTHOLLEHMUU npoweaypsbl
peopraHmsauuun. B HoBon pepakuum 3akoHa 2020
Oynert 3akpenneH aeTanbHbIN nepeyeHb
TpeboBaHWA K KOpMOpaTMBHbIM  OOKYMEHTam,
CoCTaBnsieMblM B CBSI3UW C peopraHusaumen, a
WMEHHO:

Co BcTynneHneM B cuny nameHeHun B 3akoH 2020
3TO orpaHuyeHve OyaeT OTMEHEHO.

AKLINOHEPHBLIE COIMALLEHUA

[o cux nop akumoHepbl (YY4aCTHUKM) KOMNaHWiA B
Benapycn He BnpaBe 3aknoyvaTb aKUUOHEPHbIE
COrnaLleHnn, CTOPOHOI KOTOPbIX ABNANNCH Obl BCe
akumoHepbl (y4acTHuku) obwectBa. WcknioueHve
AencTeoBarno TOMNbLKO ans pesnaeHToB
Benopycckoro Mapka BbLICOKMX TEXHOMOrmi. 3TO
orpaHuyeHne ObIo 3a4acTyld HEMOHSATHO AN
MEXOYHAPOAHbIX KOMMaHWNA, NpPefCTaBMEHHbIX B
Benapycu. B HoBon pegakuum 3akoHa 2020
OaHHbIA 3anpeT OyaeT cHAT, TakuMm obGpa3om Bce
y4yacTHUKM  ©enopycCckon  KOMMaHuu  MOryT
BbICTyNnaTb B Ka4yecTBe CTOPOH aKLMOHEpPHOro
cornalueHus.

- Pewenuns YYaCTHUKOB/MPOTOKOSbI
CcoBpaHunsi y4acTHMKOB;

- [JoroBopbl O peopraHu3dauun  (QOroBop O
CMWSHUW, OTOBOP O NPUCOEANHEHUN).

obuwero

Bnarogaps BCTynarowmm B CUny M3MEHEHUSAM psaf,
HEOOHO3HaYHbIX n CMOPHBbIX MOMEHTOB,
BO3HUKAKOWMX B XOAe MNOATOTOBKM  [AHHbIX
OOKYMEHTOB, OyeT pa3peLleH.



YBEOOMJIEHVE O PEOPI AHN3ALINA

Mo obwemy npaBuny, xo3sIMCTBEHHOE OOLLECTBO,
Haxopgsieecs B Mpouecce peopraHusauuu,
06513aHO B NMCbMEHHOI hopMe yBeAOMUTL 06 3TOM

BCEX CBOWX KpPEOMTOpPOB, KOTOpble  MOryT
notpeboBaTtb O0CPOYHOro NCMOMNHEHUs
o0b65a3aTenbCTB. Ooo6wmn Xapaktep  OaHHOW

hOpMYNMPOBKM 3ayacTylo MNpuUBOAWMM K cropam,
CBSI3aHHbIM c Hanmuuem Haanexalero
yBeOOMIIEHVS] KPEAUTOPOB.

YcTaBHbIN (poHL,

DEBT-TO-EQUITY SWAP

MMocne BCTynneHus B Cuny M3MEHEeHUMn B 3aKoH
2020 HakoHeL, OyOeT CHAT 3anpeT Ha KOHBepTauuio
3aJ0/MKEeHHOCTM B OOMI0 B ycTaBHOM dhoHae
komnaHun (debt-to-equity swap). Mpu aTom Takomn
3anpeT Bce ele ByaeT CoxpaHsTb CBOe AEeNCTBYE,
€CNN Y4YaCTHVK He BHEC NnepBOHavasnbHbIN BKag B
ycTaBHbll oHO obwectBa. WHbIMM cnoBamu,
rnocrne perncrpaumMm KOMMaHWM €ee Y4YaCTHUKM B
nobomM cnyyae AOMKHbI BHECTU CBOW Bknagpl B
ycTaBHbIi poHA B npegenax OOBLABNEHHOrO
pasmvepa. [lpM nocneaywoweMm  yBENUYEHUU
yCTaBHOIo doHaa BMECTO BHECEHUS
OONOMHUTENBHOro BKnaga 3a40/MKEHHOCTb
fbernopyccko  KOMMaHWW  neped  Y4aCTHUKOM
BO3MOXHO KOHBEpPTMpOBaTb B [OMK  Takoro
yyacTHWKa B yCTaBHOM POHZeE.

Mpn aTOM Heo6X0AMMO OTMETUTD, YTO B
KOMMaHWaX C rocyAapCTBEHHOW [oNnen yyactus

KOHBepTauus 3a[0MKEHHOCTH B Kanutan
Jonyckaetcsa  TOMbKO MO COMMacoBaHWO  C
Mpe3ngeHToM.

NPAMBIE BKINAObI

HeobxoaMmMo yuuTbiBaTb, UYTO HA CETOAHSALIHWUA
OeHb TNpsAMON nNnaTex y4yacTHWKa B  MONb3y
Genopycckoll  komnaHuum  (He  CBSI3aHHbIN  C

B wusmeHeHHom 3akoHe 2020 onpeaerneHsbl
KOHKpPETHble TpeboBaHus K coaepxXaHuio
yBeJOMIIEHUS O peopraHM3aumm ons Toro, 4Tobbl
cunTaTb ero Hagnexaiwmm. B Takom yBegomneHun
OOMXHbl  ObITb  onpegeneHbl, B  YaCTHOCTW,
KOHTaKTHble OaHHble peopraHM3yemMoro
XO35NCTBEHHOro obLlecTBa, a Takke nopaaok
npeabaBneHns TpeboBaHWi KpeanTopOB.

BHECEHMEM BKNaja B yCTaBHbIN poHA) cyMTaeTcs
aapenvem. Mo obwemy npaBwny, AapeHne B
OTHOLLUEHMAX MEXAY KOMMEPYECKMMUN KOMMaHUSMMU
He ponyckaetcs. Mexay Tem, 3akoH 2020 6bin
JOMONHEH cTaTben, npegycmarpuBatoLlem
BO3MOXHOCTb  TakK  Ha3sblBaeMbIx «MPSIMbIX
BKnagos». B cooTBeTCcTBMM C HOBOW pegakuunen
3akoHa 2020 pgna  okasaHus  (puHaHCcOBOW
noaaepXkn yyacTHuKy  OygeT  paspelueHo
OCyLLeCTBNATbL 0e3Bo3mMe3aHble BKNagbl B MOMb3y
Genopyccknx Xo3ANCTBEHHbIX oOuwecTB. Takue
BKragbl He 6yayT BNUATb Ha:

- pasmep ycTaBHOro coHaa obLuecTsa; u
- pasmep [onei y4acTHUKOB.

[na BHeceHus NpSMOro BKaga KoOMMNaHWs AoShKHa
3aKMIOYUTb € YYACTHMKOM  COOTBETCTBYHOLLUIA
poroeop. Cnegyet OTMETUTb, YTO B OTHOLLEHUSIX C
WHOCTPaHHbIMW y4YacTHVWKaMu nogobHble BKNaabl
MOryT OblTb pacueHeHbl Kak «MHOCTpPaHHasi
6e3Bo3me3gHas MOMOLLb», KOTopasi MNoanexuT
crneumanbHOMY perynvpoBaHuio 1 BNeYveT 3a cobomn
MHOFOYMCIIEHHbIE OrpaHWYeHnsl, CBSI3aHHble C ee
ucnonb3osaHneM. 1o 3Ton NpUYMHE B OTHOLLEHUMU
AaHHOro Bonpoca HeobxoAnMble AONOMHUTENbHbIE
pasbsACHEHUSI.

CobpaHus B yaaneHHOM pexunme

JENCTBYIOLWWE NONOXEHUSA

Ha cerogHawHuiA pgeHb B 3akoHe 2020

npegycmoTpeHo 3 dopmbl NpoBeneHus obuyero

cobpaHusa y4acTHUKOB (akumoHepoB) (OCY):

- OyHas copma (nmpegnonaraet guanyveckoe
NPUCYTCTBUE Y4aCTHUKOB cOBpaHus);

- 3aoyHas dopma (ronocoBaHWe MNOCPEACTBOM
OtonneTeHen, kKOTopble HEOOXOAMMO 0hOpPMNATL
W HanpaensATb B OPUIMHAaNbHbIX 9K3eMnnapax);

- CwmewlaHHasi oopma.

Mcnonb3oBaHve BMOEOCBA3W MNpW  NpoBeaeHUU
OCY He npeaycMOTPEHO AENCTBYHOLEN peaakumen
3akoHa 2020. lNosToMy Ha CerogHsWHWA OeHb
npoeegeHne OCY B hopmaTte BUAEOKOHepeHL MM
(Hanpumep, 4vepes Skype, Zoom w T.4.), MOXeT
MoBIi€Yb PUCKN BO3HMKHOBEHMS KOPMOPAaTUMBHbIX
CMOpOB, CBA3aHHbIX C pesynbTaTtamu NpoBeaeHus
Ttakoro OCY. bonee TOro, B Hacrtosiliee Bpems
3akoH 2020 npegycMmatpusaet nepeveHb
BOMPOCOB, KOTOpble MOryT OblTb paspeLleHbl
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Tonbko B xoae OCY, npoBOAMMOro B 04HOM hopme,
a IMEHHO:

YTBEpXOEHUE rogoBoW
(dbouHaHCOoBOW) OTYETHOCTY;
n3bpaHume uneHoB HabnwoaaTenbHOro COBETa,
peBusopa;

pacnpezeneHue npubbInm 1 yObITKOB;

WHble BOMPOCHI, MNPeayCMOTPEHHbIE YCTaBOM
ObuwecTBa («Ocobble BONPOCHI»).

OyxranTtepckomn

XKectkoe perynuposaHne OCY cywecTBEHHO
YCINOXHSIET KOpnopaTBHbIE OTHOLLEHUS, 0COBEHHO
BO BpeMs naHgemun Covid-19, korga cdumsnyeckoe
NMPUCYTCTBME WHOCTPaHHbLIX YY4aCTHUKOB 3a4acTyto
HEBO3MOXHO.

HOBBIE NMOJIOXEHUA

OCY  ®dopma npoBeneHus

OuyHas Paspelwaetcs nposeaeHve nocpeacTtsom

dopma BMaeocsa3un. Takas dhopma NpoBeAeHUst OOMKHa
ObITb NpegycMoTpeHa B ycTaBe obuiecTsa.

3aoyHas | BronneTteHu Ans ronocoBaHus MOryT nogaBaTbCcs

dopma B SMEKTPOHHOM BuAe (MO 3MEKTPOHHON MoyTe),
npu 3TOM (aKTUYECKUN OTNpaBUTENb [OMKEH
ObITb Hagnexalumm obpasom
NOEHTUDULIMPOBAH.

NameHeHnsas B 3akoH 2020 npegycmartpuatoT
bonee mmbkmn nogxon Kk nposegeHuio OCY,
KOTOpbIN COOTBETCTBYET rnob6anbHbIM
KOpropaTUBHbIM TEHOEHUUAM, @ UMEHHO:

AdpunuposaHHble nuua

NameHeHHbIN 3akoH 2020 npegycmaTpuBaeT bonee
KOMMNMEKCHOe  perynupoBaHMe B  OTHOLWIEHUMU
adPrnMpoBaHHbIX nuu,. Cpoenku c
adPUNMPOBaHHBIMK NLaMn nognexar ocobomy

pexvMmy, npu 9ToM addunmpoBaHHble nuvua
00s3aHbl  packpbliBaTb OnNpedeneHHbln  obbem
MHdOopMaLnW.

[MpenmyLecTBeHHOE NpaBo

YYacCTHUKM HEKOTOPbIX BUOOB  XO3SIMCTBEHHbIX

obuwecTB MoryT npogaTb CBOW akumw/gonv B

cnydae, ecrniv ocTasnbHble YHYaCTHUKN OTKaXyTcs OT

CBOETO0 NPENMYLLLECTBEHHOIO NMpaBa Ha Takme akumm

(gonu). BTO NpaBMNO NPUMEHSETCH K CReayoLwnm

BUOAM XO3ANCTBEHHbIX OOLLECTB:

- 3akpbIToe akLmoHepHoe obuectBo (3A0);

- O6LLecTBO C OrpaHMYEHHON OTBETCTBEHHOCTLIO
(000);

- ObuwecTBO c
oTBeTcTBEHHOCTHLIO0 (O0).

B HoBOM pepakuumn 3akoHa 2020 3TO orpaHu4eHne

M3MEHEHO crneayoLmm obpasom:

KomnaHusg @ [peumyliecTBeHHOe NpaBo

[JOMONHUTENbHON

3A0 Onsa oTyyxaeHus akumi B Monb3y ApYrnx
aKLMOHEPOB UMM TPeTbUX NnuL, cormacue
OCTarbHbIX aKLMOHEPOB He TpebyeTcs

000, 000 Onsi oTyyxaeHust gonen B Monb3y Opyrux

y4aCTHUKOB cornacue
y4yacTHUKoB He TpebyeTcs.
YYaCTHUKN COXpaHsoT 3a cobon
npevMmyLLlecTBEHHOE MNpaBo B  cryyae
nnaHMpyemoi npofdaxu Aonei TpeTbum
nvuam.

ocTanbHbIX
Mpn atom

Kpome TOro, npaeuno o6 obs3atenbHOM O4YHON
dopme OCY no OcobbiMm Bonpocam Oyaer
OTMEHEHO.

YKa3aHHble U3MeHeHUs1 B CBOIO ouvepeab
3Ha4UNTENbHO yNpocTaT npoBegeHne OCY ang
MHOMMX  BEenopycckmx  KOMMaHun, Tak  Kak
hmanyeckoe NpUCYTCTBUE YHACTHUKOB MOXET ObITb
WCKITIOYEHO BOBCE.

Tak, Kk adpdunupoBaHHbIM nuuam OyayT Takke
OTHOCUTCA 3amecTuTenu gmpektopos. Kpome Toro,
NpsiMO  YCTaHaBMMBAETCS, YTO B OMNpPeAeneHHbIX
cnydasix adpmnmpoBaHHble nuua  Genopycckom
KOMMaHUM HecyT OTBETCTBEHHOCTb 3a YObITKY,
NMPUYNHEHHbIE KOMMaHnn B CBA3N c
HEBBINOSIHEHNEM 00A3aTENBCTB MO  PACKPbLITUIO
UHdopmaLnK.

[Mpn 9TOM Hanu4une NPenmMyLLEeCTBEHHOrO Npaea un B
WHBIX Cny4asx MOXeT ObITb 3aKkpenneHo B ycTaBe
komnaHun. Kpome TOro, JeNCTByOLNE aKLNOHEPDI
3A0 coxpaHsT CBOE NPeuMMYLLECTBEHHOE MNpPaBO
BMMOTb 4O MPMBEAEHUS yCTaBa COOTBETCTBYIOLLEN
KOMMNaHuM B COOTBETCTBME C HOBOW peaakumen
B3akoHa 2020.




OnuuoHbI

BO3MOXHOCTb  3aKnto4YeHuss  cornaweHun ob
onumoHax OyneT OKOH4YaTenbHO peanu3oBaHa Ha
obwemM ypoBHe Kak Ansl akUMOHEpPHbIX OOLLeCTB,
Tak n gna  000/000. Takum obpasom,
Oenopycckune KoMMaHuu oduumanbHO nony4qart
BO3MOXXHOCTb NPeaoCTaBNsATb OMNUNOHbI:

- NyTem BbINycka [OOMONMHUTENbHBLIX aKkuui (4ns
aKUMOHepHbIX 0bLLecTB);

- NyTEM OTYYXOEHMS MpUHAANeXalmnx KoMnaHum
ponen (ana O00/000).

BbiBOAbI

Takue akumu (gonum) mMoryT 6biTb NpegoCcTaBneHbl
(Ha Bo3mesgHoM wunu 6e3BO3ME3QHON OCHOBE)
crnegyowmm nuuam:

- pyKoBOOUTENIO;

- YyneHam HabnaaTensHOro CoBeTa;

- COTPYAHWKaM.

MpyM STOM BO3MOXHOCTb 3aKMHOYEHUA  TaKUX
OMLMOHHBIX cornatueHui [ormkHa ObITb

onpenerneHa B yCtaBe KOMNaHUN.

OCHOBHbIEe U3MEHEHUS

v" Bo3MOXHOCTb NpoBefeHnst 06LLUX COBpaHMii y4acTHUKOB 06LLEeCTBa NOCPeACTBOM BUAEOCBS3N

v OTMeHa npeumyLLecTBeHHoro npasa yvactHukoB 3A0 (Bo Bcex cnyyasx), OO0 u O[O (B cnyyae

cOenok mexay y‘-IaCTHVIKaMI/I) no ymoIn4aHuo

v' PaspelueHne 2-ypoBHEBOW KOPNOPATUBHOW CTPYKTYPbI: XO3ANCTBEHHOE 0OLLECTBO - €4MHCTBEHHbIN

YY4aCTHUK - €ANHCTBEHHbIN Y4aCTHUK

v AKLI,I/IOHepHOG cornatleHne MoXeT ObITb 3aKnto4YeHO BCEMMU y4aCTHMKaMn KoMmnaHunm

v' BO3MOXHOCTb 3aKMHOYEHMS OMUUOHHbIX COrfalleHUn B NOMb3y PYKOBOAWUTENS, COTPYLHWUKOB M

uYreHoB HabnwaaTenbHOro coBeTa




- [lanbHenwmne oencTBug

CrnegyeT OTMETUTb, 4YTO OONBLIMHCTBO HOBbIX
NpaBoOBbIX WHCTPYMEHTOB MOXeT ObITb
MCMosfb3oBaHO TOMbKO B Cryyae, €ecnM 370
NpeaycMOTPEHO YCTaBOM KOMNaHuK. OTO KacaeTcs,
B YACTHOCTU, CreayoLLmMX BONPOCOB:

- npoBegeHne oblmx cobpaHuin y4acTHUKOB B
OYHOWN hopMe NoCpenCTBOM BUOEOCBSA3M;
- npegocTaBneHne onuMoHOB.

Kpome Toro, Genopycckne komnaHum 00s3aHbl B
noboM crnyyae npuvBecTM CBOW yCTaBbl B
cooTBeTCcTBMEe C Wu3MeHeHuamMmn B 3akoH 2020.
lMoatomy cogepxaHne yctaBa Bawen komnaHuu
HeobXxo4MMO NepecMoTPETb B paMKax CneayroLmnx
acrnekToB:

- HOBblE WHCTPYMEHTbI, KOTOpble MOryT ObiTb
ncnonb3oBaHbl B Ballen komnaHuu;

- COOTBETCTBME BHECEHHbIM U3MEHEHUAM B 3aKOH
2020.

CotpygHukn Rodl & Partner 6yayT pagbl okasaTb
Bam Heobxogumoe copenctBue u obecneunTb
cooTBeTCcTBME Balumx kopnopaTmBHbIX JOKYMEHTOB
Kak OOHOBNEHHOMY 3akoHOAATemnbCTBY, TakK U
notpebHocTsam Bawen komnaHmu.

KoHTakTbl Ans AONONHUTENTbHON MHdopMaLnmn

KOpwuih KasakeBuu
PykoBogutens otaena
HOPUANYECKMX YCIYT
AccouumnpoBaHHbIN NapTHep

Ten.: +37517 209 4284
Mo6.: +375 29 621 8974
yurij.kazakevitch@roedl.com

BukTop MapuHud
KOpuct

Ten.: +37517 209 4284
Mo6.: +37529 176 7737
viktor.marinitch@roedl.com
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