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MHBECTULMOHHOE TOBAPULLIECTBO W LIMITED PARTNERSHIP
KAK CMNocCobbl CO30AHMA MHBECTULIMOHHOIMO ®OHOA:
CPABHUTEJIbHbIA AHAITN3

Knaccuyeckon lopnanyeckon KOHCTPYKLMEN 1A OpraHM3aL My MHBECTULMOHHOIO GoHAA ABNAETCA TaK
Ha3blBaeMoe orpaHuYeHHoe napTHepcTBo - limited partnership (‘LP”), co3gaBaeMoe Ha ocHoBaHUM
cornawenus o6 orpaHuyeHHoM naptHepctse (Limited Partnership Agreement, “LPA”). Hanbonee
NpubnnKeHHoM K LP lopuanyeckon KOHCTPYKLMEN B pOCCUIMCKOM MNpaBe ABNAETCA MHBECTULIMOHHOE
ToBapuLectso («MT»), co3gaBaeMoe Ha 0CHOBaHWM JoroBopa 06 MHBECTULIMOHHOM TOBapULLLeCTBe
(«ONT»). KoHcTpyKuma UT nosBmiack B poCCUMCKOM NMpaBe 0THOCUTeNIbHO HeaaBHo, B KoHue 2011 roaa,
Korga 6bin npuHAT O3 «06 MHBECTULIMOHHOM ToBapuLLiecTBe». [py 3TOM paHee ANnA opraHn3aumm
4aCTHbIX $OHA0B MHBECTULMI POCCUMNCKUMM NPeanpUHUMATENIAMM Y¥Ke UCMO0JIb30Basiach Takas
KOHCTPYKLIMA KaK [OroBOp NPOCTOro TOBapMLLECTBa, Pa3HOBUAHOCTLIO KoToporo AasnAetcA UT. Huke
MPUBOANTCA KPaTKUIA CPpaBHUTENbHO-NPaBoBoK aHanus LP n UT'.

OBLLAA
NWHOOPMALNA

LP yaLe Bcero npeacrasnset cobon
[0roBOpHOe 06pa3oBaHue 1, COOTBETCTBEHHO,
He ABNAETCA pMANYECKMM NnLoM?, HecMoTpA
Ha OTCYTCTBMe cTaTyca opugudeckoro nuua LP
3a4acTyto NO4JIEKAT MNPOXOMKOEHMIO
06q3aTeNbHbIX PerynaTopHbIX NpoLeayp.
Hanpumep, aHrnumnckme LP nognexkar
rocynapcTBeHHoM permctpauuu. [pu 3ToM, B
perncTpaumoHHom popme OoMKHbI bbITb
yKasaHbl, Cpeu NpoYero, BCe CTOPOHbI
NapTHepCTBa, a TakKe popMa 1 pasmep
BHOCMMBbIX NapTHepaMu BKNaaoe>,
[loKasaTtenbcTBOM cyLlecTBoBaHUA LP ABnAeTcA
CBMOETENLCTBO O ero perncrpaumu.
OrpaHu4yeHne No KonnyecTsy NapTHepoB (He
6onee 20) 6bino otMeHeHo B 2002 roay,
napTHepamu B LP MoryT 6biTb KaKk puanyeckume
nuMua®, TaK U opraHM3aLmm, KopropaTuBHbIe
CTPYKTypbl (corporate body).

Ha KarmaHoBbix OcTpoBax onpefeneHHble
perynaTopHble TpeboBaHMA B OTHoLEHUM LP
npeaycMaTpuBaloTcA B 3aKOHe 0 B3aUMHbIX
dongax (“Mutual Funds Law”). K B3anMHbIM
doHOaM 34ecb NPUYUCIAIOTCA TOSTbKO OTKPbITbIE

(“open-ended”) LP, otnnuntensHom YepTom
KOTOpPbIX ABNAETCA BO3MOMHOCTb BbIX04a
MHBECTOpa U3 CoCTaBa NapTHepCTBa Mo CBOEMy
YCMOTpPEHUIO B 11060 MOMEHT BpeMeHW. YTobbI
ObITb 4OMNYLLEHHBIMM K OCYLLECTB/IEHUNIO
WMHBECTULMOHHOW OeATENbHOCTU, OTKpbITbIe LP
OOKHbI: 1) nMbo caMu nonyynTb
COOTBETCTBYIOLLYIO NIULLEH3MIO, 2) 60
Ha3HaYUTb IMLEH3UPOBAHHOMO
aAMUHMCTpaTopa B3auMHbIX poHAoB, 3) 1Mbo B
cny4ae, eCnn BCe MHBECTOPbI-MapTHepbI
ABNAOTCA KBaNUPUUMPOBAHHLIMU
MHBECTOpaMMu, T.e. BHOcAT B LP He MeHee 100
Tbicay gonnapos CLLA (skBMBaneHT B pyrom
BasnoTe) UNW ecnun Aonum y4actma B LP
KOTUPYETCA Ha MeCTHOM bupike, bbITb
3aperucTpMpoBaHHbIM B YpaBnieHum
[OeHEeHbIX obpaLLeHnin KanMaHoBbix OcTpoBoB
(“CIMA"). Kpome Toro, onpefesieHHble
OrpaHUYeHUA YCTaHaB/IMBAOTCA U B OTHOLLIEHMM
OVPEKTOPOB TaKMX POHO0B — OHU TaKKe
OOJTHHbI MONy4aTh JIMLEH3MIO UK
peructpuposatbca B CIMA. Ha bputaHcKumx
BupruHckux octposax (“BVI”) Takke gencreyioT
onpegesieHHble perynATOpHble OrpaHNUYeHUA.
Tak ¥e, KaK 1 Ha KarnmaHax, Ha BVI getanbHoMy
perynmpoBaHUIO NMOANIEAT TOJIbKO OTKPbITbIe
LP.

' B pasnunuHbiX OPUCAUKLMAX OeMCTBYIOT HECKOSIBKO MOAMOULMPOBaHHbIE C y4eTOM TpeboBaHWM MECTHOMO 3aKOHOAATESbCTBA, HO B
CYLLIHOCTW 0MHaKoBbIe NpaBusia geatenibHocTy limited partnership. B naHHol cTatbe B KadecTBe obbeKTa Ans cpaBHeHUaA ¢ UT Mbl
6epeM oTOesbHbIE BOMPOCHI perynMpoBaHua aeAtesisHocTu LP B Hanbonee nonynapHbIX A5 POCCUACKUX MHBECTOPOB I0PUCOMKLIUAX:
KaliMaHbl, BputaHcKkune BupruHcKkmne ocTpoBa, WwTaTt [enasap, a Takke Benvkobputanusa.

2 B Ka4ecTBe OAHOIO0 M3 UCKIIOYEHMIA MOMHO NPUBECTY LLOTIaHACKKE LP, KoTopble ABNAITCA 0PUONYECKUMM IULEAMU U MOTYT OT
CBOEro UMeHW BIafeTh MMYLLLECTBOM, BbICTYMNaTb KOHTPAreHTOM Mo J0roBopam, 6biTb UCTLLOM U OTBETYMKOM B Cyde.

3 Cm.: section 8 Limited partnership Act 2007: http://www.legislation.gov.uk/ukpga/Edw?7/7/24/section/4; ®opma 3aaBneHus:
https://www.gov.uk/government/uploads/system/uploads/attachment data/file/300114/LP5 Application for Registration of a Limite

d_Partnership and Statement of particulars and of the.pdf.

4 B CLUA no obLuemy npasusy pusmnYecKme Nua ToXe MOryT BbICTyMNaTb B Ka4ecTse NapTHepoB LP, Ho 310 fosiHbI 6biTb
KBaNUGULMPOBaHHbIE MHBECTOPLI C TOYKM 3PEHMA 3aKOHO4ATeNbCTBA O LeHHbIX bymarax.
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MHBECTULMOHHOE TOBAPULLIECTBO W LIMITED PARTNERSHIP
KAK CMNocCobbl CO30AHMA MHBECTULIMOHHOIMO ®OHOA:
CPABHUTEJIbHbIA AHAITN3

YnpouleHHana cTpyKTypa LP Bbirnagut cneayowimM obpasom:

CrNOHCOP
. MapTHep ¢
UHBECTULUOHHbLIUN Ynpaensaowuin napTHep ] orpaHuU4eHHbIMU
(GENERAL PARTNER) npaBamMu
MEHE/KEP (LIMITED PARTNERT1)
e MapTHep ¢
LIMITED orpaHU4eHHbIMU
npaBamMu
PARTNERSHIP —— [(LIMITED PARTNER 2)
MapTHep ¢
orpaHU4eHHbIMU
il npaBamMu
(LIMITED PARTNER 3)
|
P )
NMOPTO®EJIbHAA MOPTOEJIbHAA MOPTO®EJIbHAA
KOMMNAHUA 1 KOMMNAHUA 2 KOMMNAHUA 3

[NapTHepbl MoryT yyacteoBaTth B LP B 0gHOM 13
[BYX CTaTyCOB: YNpaBAAioLLMIA NapTHEP
(“General partner”) unu naptHep ¢
orpaHuyeHHbIMKM NpaBamu (“Limited partner”)>.
NepBbIn ocyLecTBAAeT ynpasneHue LP, ero
LEeNCTBUA HOCAT IopUANYECKM 06A3bIBaAIOLLMIA
XapaKTep A/1A BCero napTHepCTBa U Npu 3TOM OH
HeceT HeorpaHWYeHHyI0 OTBETCTBEHHOCTb MO
ob6A3aTensCTBaM NapTHepcTea®. B onnarty 3a
OCYLLIeCTBIIEHWE YrpaBieHYeCKMX QYHKLNM B
OTHOLLEHWM NapTHEPCTBA YrpaBsAioLLUIA
napTHep Nosy4YaeT YacTb NpUbbLINK
napTHepcTea’. Ynpasnsiowmin napTHep — 310
YaLLe BCEro KOMMaHuA, crneuuanbHo co3aaHHanA
ONA ynpaBneHna naptHepcTeoM (“special
purpose vehicle”) Bo nsberaHue
HeorpaHW4YeHHOWM OTBETCTBEHHOCTU, JIULLOM,
WMHULMMPOBaBLLKM co3aaHue LP (sponsor —
«CMoHcop»). Ho noTeHuuanbHbIe NapTHepbl €
OrpaHUYeHHbIMM MpaBaMu 06bIYHO XOTAT

BWOETb U CMIOHCOPOB «B UIpey, T.e.
caoenaswmnMm BrkNag B LP (nnbo ot cBoero
UMeHU, Nb0 Yepes BKNAA B KOMMAHUIO-
ynpasnfwLLero napTHepa).

MapTHep ¢ orpaHMYeHHbIMU NpaBaMmn HeceT
OTBETCTBEHHOCTb B Mpefesiax CBOero BK1aaa,
He y4yacTByeT B ynpaBneHuu LP, ero gencrena
He CO3[aloT pPUaNYECKUX Npas u
obA3aHHOCTEN AnA NapTHepcTBa. MHbIMU
C/TI0BaMu, OTKa3 OT YNpaB/IEHUA YCIIOBHO MOXHO
npeacTaBUTb B KQYeCTBe «LieHbl», KOTOPYIO
MHBECTOpbI (NapTHEPbI C OrpaHNYeHHbIMM
npaBaMu) NNATAT 3@ CBOIO OrPaHUYEHHYIO
OTBETCTBEHHOCTb.

MoMKMO ynpaBnAoLLMX NapTHEPOB OYEHb
BaKHaA posib B ynpasneHun LP 1 nposeneHun
1M MHBECTULMOHHOW AeATeNbHOCTU OTBOAMTCA
WMHBECTULMOHHOMY MeHeepy (‘Investment
manager”). B KayecTBe MHBECTULLMOHHOMO
MeHeKepa Yalle BCero BbiCTyrnaeTt

5 Bo6om LP gonkeH 6biTb, Mo KpaitHel Mepe, 0[IMH yrpaBngioLLmi napTHep U OfVH NapTHep C orpaHuYeHHbIMK NpaBamu. TaKke
Heo6Xo0MMO OTMETUTb, YTO B Criy4ae, ecnin LP peanunsyeT KonneKTUBHYI0 MHBECTULIMOHHYI0 cxeMy (collective investment scheme), To,
MOMKMO NapTHepOB, B AeATenibHocTh LP oueHb BarkHyto posib MoryT urpath onepatop LP (operator), MeHenep doHaa (fund/asset

manager), MeHeXep UMyLLlecTBa (property manager) v apyrue.

¢ HeraTuBHble NOCNeACTBUSA AMA YNPaBAAIOLLEro NapTHepa, Bbl3BaHHbIE ero HeorpaHUYeHHOM OTBETCTBEHHOCTbIO M0 06fA3aTe/bCTBaMm
napTHepCTBa, KOMMEHCHPYIOTCA TeM, YTO B KavecTBe yrnpasnAioero naptHepa LP BbicTynaioT KoprnopaTvBHble 06pa3oBaHuA, Hanpumep,
limited liability company vnu limited liability partnership, KoTopble nocTpoeHbl Ha NPUHLMIME OrpaHNYEHHOW OTBETCTBEHHOCTY.

7 Yyactvie B NpubbInu ABNAETCA 06A3aTesIbHbIM NpU3HaKoM naptHepa B LP. CornacHo onpegenenuio, LP - 370 coBMecTHbI 6usHec,
OCYLLLeCTBNIAEMbIN IMLIAMU C LieNblo U3BReYeHWs Npubbinu. MoaToMy 04eHb BaXKHO NPaBUIIbHO MPOMNMCcaTh MexaHW3M Bo3HarpamaeHua
yrpaBnALLEro NapTHepa, YTobbl COOTBETCTBOBaTL GopMarbHbIM TpeboBaHWAM 3aKOHOAATEILCTBA M0 Y4acTUI0 B pacrnpefesneHnm

npubbINn.
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adbPunnMpoBaHHasa co CMOHCOPOM KOMMaHus,
KOTOpPas OCYLLLeCTB/IAET KOHCY/IbTaLMOHHbIE
ycnyru LP B obnactu ynpaBneHus
MHBECTULMOHHbIMK NpoeKkTamu LP Ha ocHoBe
cornawleHma 06 ynpaBneHnM MHBECTULUAMM
(“Investment management agreement”).

T ABnAeTcA pasHOBUOHOCTLIO MPOCTOr0
TOBapWLLLECTBa, TO €CTb He ABNAETCA
IOPUONYECKUM NIMLLOM, a ABNAETCA
[L0rOBOPHbIM 06pa3oBaHMeM, KOTOpoe
yyperkgaeTca nocpecTBOM 3aK/04eHUA
MeXay YNpaBnAoLLMM TOBapULLLEM U
ToBapuLaMm-sriagunmkamm JUT. [daHHbIN
[0roBop NogsIeHUT HoTapuasibHOMY
yOOCTOBEPEHMIO MO MECTY HAaXO0XOEHNA
YNOJTHOMOYEHHOIO YMNpPaB/ALLEr0 TOBapMLLA
(cT. 9 ®3 «06 UHBECTULIMOHHOM
ToBapuwectee» oT 28.11.2011 N2 335-03 -
nanee «3aKkoH»). TaknMM 06pa3oM, MOXKHO
cKasartb, 4to AT B HeKoTopoM pofe
«perucTpupyeTca», Kak u LP B HeKoTopbIx
opuUCcaMKLMAX (MOCKOMBKY B peecTpe
HOTapuanbHbIX OENCTBUN e ANHON
MHPOPMaLIMOHHOM CUCTEMBI HOTapMaTa

UHULUUATOP
CO3O0AHUA UT

peructpupyetca [NT). Hotapuyc 06s3aH
PacKpbITb A1 HEOrPaHWYEHHOr0 Kpyra nuL,
NMHPOpPMaLMIO O CyLLLeCTBOBaHMM TOBapULLLECTBA
C YKa3aHueM OaTbl 3aK04eHMA U HoMepa
forosopa, HauMeHoBaHuu UT, cBeaeHuin 06
ynpasnAoLLeM ToBapuLe (Bce 3Tn cBeaeHUs
OTparKkalTcA B eaNHON MHPOPMaLMOHHOM
cucteMe HoTapmarta). OTagenbHo HeobxoauMo
O0TMEeTUTb, YTO U AanbHenuune BHeceHmna B T
N3MeHeHW 1 OOoMNOJSTHEHUI, NepefaYa Npas U
06MA3aHHOCTEN MO A0roBOPY A0HKHbI
3aBepATLCA Y TOrO e HOTapuyca, KOTOPbIN
yooctosepun OUTE.

CropoHamu OUT MoryT 6bITb KOMMeEpYeCKue
OpraHv3aumm, a TakKe HeKOMMepYecKue
OpraHm3auum NoCTosbKY, MOCKOSIbKY
OCYLL,eCTB/IEHNE MHBECTULMOHHOM
OEeATENIbHOCTU CIYHUT SOCTUMEHUIO LieNeMn,
pagu KOTopbIX OHX CO34aHbl, U COOTBETCTBYET
3TuM Lenam’. DusmyecKkune inLa CTOPOHOM
OUT 6bI1Tb He MoryT.

CrpykTypy UT MOXHO NpeacTaBuThb
cnegyoLimMM obpasom:

YIMPABJAIOLLUNA TOBAPMLL -
NMAPTHEP BKNAOUYUK
|
WHBECTULIUOHHOE TOBAPULL -
TOBAPULLEECTBO BKJIAOYUK
TOBAPMLL -
BKNAOUYUK
[
() o) é)
NOPTOENBHLIE| |MOPTOENLHLIE| |MNOPTOENLHBIE
KOMMAHUU KOMMAHUMU KOMMAHUMU

8

HoTapwuyca, y KoToporo 6bi1 yaoctosepeH OUT.
9

I'IpMBnequme Apyroro HoTapmnyca BO3MOXHO TOJIbKO B CJly4anAX npeKpalleHnA MOSTHOMOYUNIA U (I/IJ1VI) NMKBUOAUMNU OOJTHKHOCTU

Mpu yyactum B UT HeKoMMepUecKoi opraHn3aLmm o4eHb BarKHO BHUMATESIbHO U3YYnTb GOPMYNIMPOBKU paspeLLeHHbIX BUO0B

OeATeNbHOCTU, COOEPHALLMXCA B yCTaBe HEKOMMepYeCcKol opraHu3aumu. Tak, B ogHoM u3 fen (MoctaHosneHne ®AC YpanbcKoro okpyra
ot 21.04.2014 N ®09-1026/14 no peny N A76-8679/2013) cyn ycTaHoBWUA, YTO, €CNIU «y4YacTue B MHBECTULIMOHHOM TOBapuLLLeCcTBe B
KayecTse 04HOI0 U3 BUAOB NpearnpuHNUMaTENbCKON AeATENbHOCTU, KOTOPOW BrpaBe 3aHMMaTbCA HEKOMMEpPYECKan opraH13aums, B
ycTaBe faHHON HEKOMMEPYECKOM opraHM3aLMm He nouMeHoBaHo» [T MoXeT 6bITb NpU3HaH HeAeNCTBUTENIbHBIM.
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MHBECTULMOHHOE TOBAPULLIECTBO W LIMITED PARTNERSHIP
KAK CMNocCobbl CO30AHMA MHBECTULIMOHHOIMO ®OHOA:
CPABHUTEJIbHbIA AHAITN3

Kak v napTtHepb! B LP, ToBapuwu B UT MoryT
BbICTYNaTb B 0AHOM M3 ABYX CTaTyCOB:
yrnpaBnAoLLNA TOBAPULL, MU TOBapPULLL-
BKIAUMK'®, U OTIMUMA MEXOY HUMM TaKue e,
KaK 1 Mexay yrnpasnaoLLMM NapTHEPOM U
NapTHEPOM C OrpaHMUYeHHbIMKU NpaBaMu B LP —
Y HUX pa3Hblil 06EM OTBETCTBEHHOCTU MO
obA3aTenbCcTBaM, CBA3AHHbIM C
OCYLLIeCTBIEHMEM TOBAPULLLAMUM COBMECTHOM
WMHBECTULMOHHOW OeATeNIbHOCTU, pa3Hble
npaea B OTHOLLEHUW yripasneHua UT n,
COOTBETCTBEHHO, pa3Hble NpaBa B OTHOLLIEHUM
yyactua B npubbinu UT (ynpaBnsiowmin
TOBapuLL, UMeeT NPaBo Ha BO3HarparkaeHue 3a
ynpaefieH1e TOBapULLECTBOM, MOMUMO 06LLero
C TOBapuLLLEM-BK/TaQ4YMKOM NpaBa Ha y4YacTve B
Np1bbLINK TOBApULLLECTBA NPOMOPLMOHANBHO
CBOWM BKJ/1agam).

KaK BnagHo, 0gHUM U3 raBHbIX OTIIUYUIA
cTpyKTypbl UT OoT cTpyKTYpbI LP ABnAeTcA
otcytcTBue B UIT cneunanmsmpoBaHHOro
WMHBECTULMOHHOIO KOHCYNbTaHTa Hanogobue
WMHBECTULMOHHOIO MeHeOKepa B LP.

KJTIOYEBBIE
NORYMEHTHI

CospaHue LP 1 npuBnevyeHune B Hero HoBbIX
MHBECTOPOB COMPOBOXKAaeTCH
HeobxoaMMoCTbio 0hopMIIeHMA Lenoro paaa
nokymeHToB. Cpeau HuX:

B /IHBeCTULMOHHBIA MeMopaHayM (“Offering
memorandum”), KOTopbI BK/OYaET B cebs
obLuee onucaHue Lenen 1 MHBECTULMOHHOM
NOSIUTUKN MHBECTULMOHHOIO GOHAA,
MaKCUManbHbIA U MUHUMATbHBIV pa3mep
BKJ1240B, OMbIT YNPaBAioLLLEro NapTHepa u
KOHKPETHbIX Jlofen, KoTopble byayT
3aHMMaTbCA ynpaBneHeM ¢oHaa, KpaTkoe
N3M0XeHMe cornalleHrsa 06 orpaHU4eHHOM
NapTHepCTBe, PUCKK, CBA3AHHbIE C
noTeHLManbHbIM BHECEHWEM BKNAAoB B GoHA,
naop.;

B CornatueHve 06 orpaHM4eHHOM NapTHepcTBe
(“Limited Partnership Agreement”), B KoTopoM
yCTaHaB/IMBAIOTCA OCHOBHbIE YC10BUA
feAtenbHocTu LP, BKnlovaa napameTpbl

OyayLMX MHBECTULMI, NOPAOOK BHECEHMA
BK1a0B NapTHEpOB, CPOK AeAtesibHocTu LP
(Kak npaBuno, 310 He 6onee 10 neT), NnopAAOK
OO0CPOYHOro npexpaLleHma geAtensHocTn LP,
NOSIOXEHNA 0 HEKOHKYPEHLIMA, NOPALOK
nepeaayv npas, BbITEKAOLLMX U3 CornalleHuna
06 orpaHM4yeHHOM NapTHepPCTBe, MOPALOK
WMHOMBUOYANbHOMO BbIX04a MHBECTOPOB U3
napTHepcTBa U Ap.;

B [lucbMa-gononHenua (“side letters”) meray
ynpaenAoLLMM NAapTHEPOM U NapTHepaMu ¢
OrpaHnYeHHbIMU NpaBaMu, B KOTOPbIX MOTyT
yumTbIBaThCA crieuuduyeckmne TpeboBaHmA
nocneaHuX B OTHOLLEHUU MHBECTULI B
OyOyLupe NPOEeKTbl, a TaKkHKe Nobble UHble
BOMPOChI, HE MOKPbITbIE COrTaLleHneM 06
OrpaHN4YeHHOM NapTHEPCTBE;

B CornalueHve 06 ynpaBneHUn MHBECTULMAMU
(“Investment management agreement”),
npeaycMaTp1BaIoLLMI OCHOBHbIE MOMOMKEHUS,
CBfAi3aHHbI€ C ynpaB/ieHWeM MHBECTULIMOHHBIMM
npoeKktamu LP;

M [laKkeT OOKYMEHTOB Ha NOAMNUCKY B
MHBECTULMOHHBLIN $poHA (“subscription
booklet”), KoTopbIt NpeacTaBnAeT cobou
Lenbli pAg JOKYMEHTOB, KOoTopble He0bxo0aMMo
noanmcaTb MHBECTOpY:

- [OroBOP MOAMUCKM;

- JOBEPEHHOCTb Ha NpeacTaBneHue
ynpaBnsioLLMM NapTHEPOM UHTEPECOB
WHBECTOPA3;

- aHKeTa MHBeCTopa.

B [Opmaunyeckoe 3aknoyerme (“legal opinion”)
B aflpec MHBECTOPOB, NoATBEpHKAaloLLee
cooTBeTCTBME AeAaTenbHocTu LP TpeboBaHmaM
NPYMEHMMOro 3aKOHO4ATENbCTBA;

B /Hble JOKYMEeHTbI, B 3aBUCMMOCTM OT
BblIBpaHHOWM CTPYKTYpbI YpaBneHus
KOHKPETHOr0 MHBECTULMOHHOMO doHAa.

CnegyeT 0TMETUTb, YTO NepeyeHb JOKYMEHTOB
BapbUPYeTCA OT IPUCOUKLMN K I0PUCONKLUN.
TaK, HanpumMep, Ha BVI BMecTo cornalueHns o6
OrpaHn4YeHHOM napTHepcTBe 0pOPMAAIOTCA
ycTaB U MemopaHayM LP. [pu atom,
nocnegHui JOKYMEeHT HeobxoaMMo
pernuctpmpoBaTh B Peectpe KOpnopaTuBHbIX
nOenctsun BVI.

10

HECKOJbKO YNpaBnsioLLIMX ToBapuLLel (CT. 4 3aKoHa).

OTOenbHO MOXKHO BbILENUTL TaKKe U GUrypy YNOTHOMOYEHHOI O YNPaBAIOLLEr0 TOBApWLLIA, KOTOPLIN BblbMpaeTca, Koraa B UT ecTb
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KAK CMNocCobbl CO30AHMA MHBECTULIMOHHOIMO ®OHOA:
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Co3pgaHue n nocnefyowan geatensHoctb UT B
Poccum Take cBA3aHbl ¢ He06X0,QUMOCTbIO
odpopMeHMA JOKYMEHTOB, KOTOpPbIE, MO CBOEMY
COLleprKaHuio, BO MHOMOM UOEHTUYHbI TEM, YTO
YKa3saHbl Bbille B 0THoLeHun LP. ba3oBbiMu
OOKyMeHTaMu B oTHoLeHun UT aBnatoTca:

n ﬂ,OFOBOp MHBECTULMNOHHOIO TOBApPULLLECTBA;

B /lHBeCTULMOHHAA OeKnapauus, KoTopasn
ABNIAETCA YaCTbl0 [Or0BOPa MHBECTULLMOHHOIO
TOBapMULLeCTBa.

BHECEHUE BKJIALIOB

B LP napTHep, He ABNAIOLLMIACA YIPaBAIOLLNM,
BMpaBe Npu NpMcoeanHeHUN K NapTHepPCTBY
BHECTM HOMWHASBHbIV KanuTasl, pa3sMepoMm
KOTOPOro 1 6y4eT orpaHNYMBaTLCA ero
oTBeTCTBeHHOCTh''. BHeceHue BKnaga B LP
OCYLLLeCTB/IAETCA YaLLle BCEro no cieayloLLen
CXeMe: CHayasna napTHep BHOCUT B UMYLLIECTBO
LP MMHMManbHbIM KanuTan, KoTopbiM
OrPaHMYMBAETCA ero OTBETCTBEHHOCTb, a 3aTeM
napTHep NpenocTaBnAeT NapTHEPCTBY
6ecnpoLeHTHbIM 3aeM. HecMoTpsa Ha
04€eBUAHYI0 BbIrody TaKOW CTPYKTYpbl BKaga
ONA NapTHepPa-MHBECTOPa, Ha NPaKTUKe baHKK
n apyrme Kpegutopbl LP yawe Bcero
HacTanBaloT Ha NoAMNMCaHMKM COornaLleHns o
cybopanHupoBaHuu Takoro gonra (“deed of
subordination”), To ecTb Ha MeHee
NMPUOPUTETHYIO 04epeaHOCTb NoraLleHms
TaKoro JoJira no CpaBHEHMIO ¢ ApyruMu. Ho,
HanpuMep, B aHMKUNCKuX LP, He3aBucumMo ot
3aKJ10YEHMA CorTaLLeHnA 0
cybopamHupoBaHum gonr LP nepen napTHepoM
no 3anMy byaeT cuMTaThCA
Cyb0pAMHUPOBAHHBLIM MO OTHOLLEHMIO K OApYrvM
KpeaouTopaMm 1 6e3 3aKsYeHna Takoro
cornawenua B cuny cT. 3 Partnership Act 1890.

Ecnu AorosopomM MHBeCTULMOHHOIO
TOBapuLiecTBa He npeayCMOTpeHO UHOoe,
BKJ1ajOM TOBapuLla, He ABJTAOLLLEr0CA

ynpaBnfoLLMM TOBapULLIEM, B obLLee Oeno
WNHBECTULIMOHHOIO TOBApULLLECTBa MOIYT BbITh
TOJNIbKO [eHeXHble cpeactea (cT. 6 3akoHa). B
Ka4ecTBe BK1ada ynpaBnfoLLLero ToBapmLLa
(unn B cnyyae, ecnmn 4OroBopoM
WMHBECTULMOHHOIO TOBapumLLLeCTBa TOBapumLLaM
— BKJIauMKaM pa3peLleHo BHOCUTb BKNadbl B
NHOW GopMe, HEXKENN OEHEKHOM) MOTyT
BbICTYMaTb, B TOM YNC/e «4eHbIM, MHOoe
NMYLLLeCTBO, MMYLLIECTBEHHbIE NpaBa U UHble
npaBea, MMeloLLIMe OeHEHHYI0 OLLEHKY,
npodeccnoHasnbHbIe U UHbIE 3HaHWA, HaBbIKK U
YMEHUA, a TaK¥kKe 4eN10Ban penyTaunsy».
PasmMep gonen ToBapuLLen onpefenAeTca
MMMepaTUBHO NPOMOPLMOHABLHO BKIaAaM,
XOTA HEMOCpPeACTBEHHO B JOMOBOPEe Mexay
TOBapULLLAMM MOMKET BbITb YCTaHOBNIEHO
HenponopLunoHanbHoe pa3MepaM gonen
pacnpegenenue npmbbinu (. 1 ct.7unn. 2 n.
2 cT. 4 3aKoHa).

B poccuiicKkoM 3akoHogaTensCcTBe BOMNpOC,
MoXKeT N ToBapuwy, AT BHecTu B obLLiee aeno
06A3aTeNbCTBO Bbl4aTh 3a€M TOBapULLLECTBY
nocne nosy4eHuA oT NocnegHero
COOTBETCTBYlOLLLEro TpeboBaHuA, He
yperynupoBaH. M3 cMbicna 3akoHa cneayer,
YTO BK/1aObl TOBapULLLEN OOHHbI COCTaB/ATb
aKktuBbl UT, a He naccue'. MHbIMK cnoBamu,
ecnu TpaguumoHHan ¢opma LP ncnonbsyetcs
KaK CpeaCTBO OJ1A aKKYMyNMpoBaHUA
06M3aTeNbCTB MHBECTOPOB BHECTM CPeACcTBa B
WHBECTULMOHHBIN MPOEKT, To poccumncKkme UT
BbICTYMNAlOT KaK CpeacTBO cbopa MMyLLLeCTBa
(UHbIX aKTMBOB) 4NA NocnenyoLLEero
WNHBECTMPOBaHMA.

B npotnBopeyme TakoMy NOHMMaHMIO
CTPYKTYpPbl OeATeNIbHOCTM N0 NPUBEYEHNIO
cpeactB B UT, nn. 2 n. 7 cT. 7 3aKoHa
yCTaHaBNMBAET, YTo K pacxoaam
TOBapULLECTBA, MPON3BOAMMbIM 3a CHET
WMYyLLIeCTBa TOBapULLLEN, OTHOCATCA, B TOM
ymcne, BbiNaTbl NPOLEHTOB MO KpeauTaM m
3arMaM, HanpaBfieHHbIM Ha GopMUpOBaHME

" CM., Hanpumep, section 4 (2) Limited partnership Act 2007: http://www.legislation.gov.uk/ukpga/Edw7/7/24/section/4. B
nocnegHee Bpems B BennkobputaHum o4eHb akTUBHO 06CyKJaeTcA BONPOC 0 NpeacTosLeM pedhopMUMpoBaHNM 3aKOHOAATEeNTbHOro
perynmMpoBaHusa orpaHuieHHbIX NapTHepcTB. B pesynbTtate pedopmbl K MapTy 2017 roga nnaHupyeTcsi 0603Ha4UTb B 3aKOHO4ATENbCTBE
TaKylo OpraHM3aLMoHHyto GpopMy Kak private fund limited partnership (nog KoTopbiMy NnaHWpyeTca NoHWMaTb GOHABI, peanusyioLLie TaK
HasblBaeMble collective investment schemes). CornacHo npegnaraeMbiM U3MeHeHUAM, B YacTHoCTK, limited partners He fonHb!l 6yayT

BHOCUTb BOO6LLI,e HWKaKOIro Kanutana B NapTHepPCTBO. Cm. nonpo6Hee:

https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/509841/PU1924_Final.pdf
12 B 6yxrantepcKoM CMbIC/1e C/I0Ba 3aeMHble CPeacTBa GOopMUPYIOT akTB. Mo3ToMy 34eCh AaHHbIN TEPMUH UCMOSb3YeTCA B 06LLEeM

rpaxKaaHCKO-NMpaBOBOM CMbICTIe.
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obuiero nMmyLLiecTBa ToBapumLLen. M3 3aKkoHa
HEeACHO, MOXKET /I B CTPYKTYpe obLero
NUMyLLIeCTBa TOBapULLLECTBa NPUCYTCTBOBATb
WUMYLLLECTBO, MOJIy4YeHHOE OT TOBapuLLLa B
rnopsagKe NpeaocTaBneHna UM GUHAHCMPOBaHUA
BHE paMOK MnpoL,eaypbl BHECEHWA BKNaaa.
Ncxoma u3 LUMPOKOro NpuUMeHeHA NpuHLmMna
OVCMO3UTUBHOCTU B PaCCMaTPMBAEMOM 3aKOHE,
MOMHO NPeanonNoHKuTb, YTo NogobHan
CTPYKTypa 06LLero MMyLLLeCTBa TOBapULLEN
aonyctnma. OgHaKo TaKoW OBOUCTBEHHbIN
cTaTyc ToBapuLL,a (HenocpeACTBEHHO KaK
TOBapWLLIa, BHECLLEro BKag, M KaKk nuua,
npenoCcTaBUBLLEr0 3aeMHble CpeaCcTBa
WMHBECTULIMOHHOMY TOBapPULLLECTBY) MOMKET
MOCNYNUTb MPUYMHOM BO3HUKHOBEHUA
npobsieMbl COBNafeHMA KpeanTopa 1 OOMHKHUKA
B OHOM /ML, KOTOPOE CITYXUT OCHOBaHUEM
npeKpaLleHna obsasatenscTs (CT. 413
parkOaHCKOro KoJeKca), a TakKe 0CHOBaHMEM
ONA nepexkBanuduKaLmmn caenkm no
npefocTaBneHnto 3aiMMa nog KOHKPeTHbIN
WMHBECTULMOHHbIV NPOEKT B CAENKY MO
BHeCeHMIo BKNada B obLLiee MMYLLLECTBO
TOBapULLEN.

OTBETCTBEHHOCTb 3A
HEBHECEHWE BRJTALA B
OBLUEE NMYLLIECTBO

MocnencrTemeM HeBHeceHus BKnaaa B LP,
npeaycMOTPEHHbIM COOTBETCTBYIOLLIUM
[OrOBOPOM, MOKET ObITb yriaTa HeYCTONKY,
BO3MeLLleHMe YObITKOB, MPUHYOUTESIbHAsA
npoAarKa 4onn HapyLUMBLLErO CBOM
oba3aTenbcTBa napTHepa. Ho Ha npakTuke
nio6asa popMa HakazaHuA (B popme Kaknx-nmbo
OrpaHNYeHUIn, HEYCTOMKN U T.4.) 3@ HapyLLeHue
napTHepoM LP cBonx JoroBopHbIX
06A3aTeNbCTB Yallle BCero NpusHaeTcA cyaamu
HUYTOMHOW M HercnosnHuMoin', a ¢ HapyLimTens
MOMHO Tpeb0oBaTb TOSIbKO KOMMEHCaLMIo UNn

TaK Ha3blBaeMble «3apaHee OLeHeHHble
y6bITKM.

HeBHeceHue ToBapuLieM UT Bknaga B obuyee
MMYLLLeCTBO TOBapMULLIEN He 0CBObOXKaeT
TOBapuLLa OT 06LLMX [OrOBOPHbIX
o6A3aTenbCTB ToBapuLLecTBa. OH oTBEYaeT no
HWM BCEM CBOMM MMYLLIECTBOM B npegenax
YyacTu BKNaaa B obLLee Oeno, HEBHECEHHOW UM
B ycTaHoB/eHHbIN B JUT cpok.

B cnyyae HeBHeceHusa ToBapuwieM UT BkNaga B
obLee MMYLLLECTBO TOBApULLIEN O1F TAKOMO
TOBapuLL@ MOIYT HAaCTYNMUTb OYeHb Cepbe3Hble
nocneacteus. MNpu 3TOM 3aKoHOAaTENb YETKO
pa3rpaHMYMBaeT OTBETCTBEHHOCTb 3a Clly4aun
HeBHeCeHWA NepBOHa4anbHOM U NocrieayoLLmnx
(ecnu JOroBopoM UHBECTULIMOHHOIO
TOBapuLLecTBa NpegyCMOTPEHO ero
nocnenoBaTesibHOe BHECEHWE) CYMM BKada.
TaK, Npu HEBHECEHMM NepBOHAYabHOM
(NepBoI1) YacTK BKNaAa HapyLUMBLLWIM OaHHYO
06M3aHHOCTb TOBapULL, 0663aH ynnatutb
MPOLLEHTbI, HAYMCIIEHHbIE HA CyMMY
33[0/T*KEHHOCTU, UCXOOA U3 AEeNCTBYIOLLEN
K/TI0YEeBOM CTaBKK'®, a TaKMKe HeYCTOVKY B
pa3Mepe 4ecATU NPOLLEeHTOB ro4oBbIX C
HEBHECEHHOM YacTW BKNaOa 3a Karablv AeHb
npocpoyKu. B cBoto ouepenpb, Npu HeEBHECEHUM
nocnenyoLLmMxX YacTen BKNaga 4acTb 40NN
TaKoro ToBapuLLa B 06LLEM UMyLLIECTBE,
COOTBETCTBYIOLLLAA paHee BHECEHHOW YacTn
BKNada, NOLNERUT Npofarke OpyrmM
yyacTHuKaM UT Ha ycnoBusAx, onpeaenseMbix B
IOUT (To ecTb AaHHbIV TOBapWULL, UCKIlOYaeTcA
13 y4acTua B MHBECTULMOHHOM TOBApULLLECTBE).
KpoMe 3Toro, HapyLUMBLUWIA CBOM 06A3aHHOCTM
Mo BHECEHWIO BKN1aa ToBapuLL, 06A3aH
BO3MECTUTb NMPUYMHEHHbIE B CBA3M C 3TUM
ybbITKM B 4acTW, MPeBbILLAIOLLEN CYMMY
MPOLLEHTOB FOA0BbIX HA CYMMY
33[J0JT*KEHHOCTU, UCXOOA U3 AEeNCTBYIOLLEN
KNOYeBOW CTaBKM.

HeobxoanMo 0TMeTUTb, YTO HOpMa 06
OTBETCTBEHHOCTU TOBapMLLLA 32 HEBHECEHMWE
BKNada chopMynnMpoBaHa OUCMNO3UTUBHO U,

13

XoTa B 2015 rogy BepxoBHbii cyn BenvkobputaHnm BbiHEC 1Ba O4EHb BaXKHbIX PeLLEeHUs, KOTOPbIe MOrYT B 3HaUYMUTESIbHOM CTeneHu

CKOpPEKTUPOBaTb 06LLyI0 MO3ULMIO O 3arpeTe MOSIOMKEHUI 0 HEYCTOWKe B [JOrOBOPHbIX 06A3aTeNibcTBax. CM. peLleHus no aenam
Cavendish Square Holding BV (Appellant) v Talal El Makdessi (Respondent) n Parking Eye Limited (Respondent) v Beavis (Appellant):

http://www.bailii.org/uk/cases/UKSC/2015/67.html.

14

CornacHo YkasaHuio BaHka Poccun o1 11 gexabpa 2015 r. N2 3894-Y «O ctaBke peduHaHcupoBaHua baHka Poccum 1 KnoyeBoit

ctaBke baHka Poccumn» 3HayeHue 3HaveHne CTaBKU pedJMHaHCVIpOBaHVIFI BaHKka Poccumn npupaBHUBaeETCA K 3Ha4YeHUo KII04YeBOW CTaBKM
BaHka Poccum, a caMocToATenibHoe 3HaYeHne CTaBKm ped)VIHaHCVIpOBaHVIH BaHka Poccumn Brpenb He yCTaHaB/IMBaeTCA.
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cooTBeTCTBEHHO, B [IUT MoryT 6bITb
npeaycMOTpeHbl Apyrue Mepbl OTBETCTBEHHOCTH
W He NpeayCMOTPEHbI BOBCE.

YIPABJIEHUE

[apTHepbl ¢ orpaHMYeHHbIMKU NpaBaMu B LP He
BrpaBe NpUHMMaTb y4acTue B yrpaBfieHnu
napTHepcTBOM. B cnyyae HapyLueHna aToro
TpeboBaHNA KaKUM-TM60 NapTHEPOM C
OrpaHUYeHHbIMM MPaBaMU MPUHLMAI
OrpaHUYeHHOM OTBETCTBEHHOCTM K TaKOMY
napTHepy He NpumMeHAeTcA. OgHaKo 3a4acTyio B
HOPMAaTMBHbIX aKTax, PerynmnpyoLLmnx
neAtenbHocTb LP B TOM UK MHOW 0pUCONKL MM,
MOMET He coepHaTcA onpeneneHna Toro, 4To
MOHMMaTb NOA «YNPaBEHNEM», @ TAKHKE MOXET
6bITb He onpeesneH nepeyeHb BONpPOCOB,
KOTOpPbIM NapTHepPbl C OrpaHUYEHHbIMM NMPaBaMu
MOryT 3aHUMaTbCA 6e3 pucka bbITb
NPWU3HAHHbLIMK Y4aCcTBYIOLLIMMU B yNpaBIeHnn
LP'. He BHOCWUT ACHOCTM U aKTyasbHas
cynebHana npaKkTMKa no gaHHoMy Bonpocy. Tak,
B gene Henderson'® cyq yctaHoBu, yTo
NpU3HaKOM BMeLLaTeNbCTBA NapTHepa C
OrpaHuYeHHbIMM NpaBaMu B ynpasneHue LP
ABNAETCA Nofaya Tak1M NapTHEPOM
KOCBeHHOIro Ucka “derivative claim”. B pelueHum
no geny Colyzeo' 6bin10 ycTaHOBEHO, YTO
3anpockl B aApec ynpas/AoLLLEro NapTHepa co
CTOPOHbI MAPTHEPA, OFPaHUYEHHOI0 B MpaBax, 0
npenocTaBieHUn MHOpMaLMm 0 COCTOAHUM
nen B LP He aBnAaoTca camu no cebe
nponABneHveM ynpasneHua. Kniouesor Bonpoc
3[eCb 3aKJ104aeTCA B TOM, YTO NapTHep Aenaet
C nony4eHHon nHpopMaLmen. BelparkeHne
CBOWX B3MIAAOB O TEKYLLLEM MOMOXKEHUN Oen B
LP, o ctpaterum n 6ygywiem LP Ha ocHoBe
npegocTaBfieHHOM MH$OpPMaLLMK He ABNAeTCA

BMeLLaTe/IbCTBOM B yrpaBfieHue genamm LP.
TeM He MeHee, B pAae LPUCONKLMUM
npeaycMoTpeHa BO3MOMHOCTb OCYLLIeCTB/IEHMA
napTHepamu C orpaHUYeHHbIMU NpaBaMm
coBeLLaTesbHbIX PYHKLMI. 3TO No3BonAeT
OKa3bIBaTb BNMAHME Ha BegeHue gen B LP.
CTpyKTypa peanusaummn «CoBeLLaTeNlbHoro»
npaBa MOMET BapbMpOBaTLCA OT C/ly4an K
cnyvaio: Hanpumep, B LP MoryT 6biTb co3aaHbI
TaK Ha3blBaeMble coBeLlaTeNlbHble KOMUTEThI
“advisory committees”, napTHepbl €
OrpaHWYeHHbIMW NPaBaMu MOTyT
HOMWHMPOBATb HE3aBUCUMOI0 OUPEKTOpa B
COBET AMPEKTOPOB YNpaB/AoLLLEero napTHepa u
T.0. OO0HaKo He3aBUCMMO OT BblbpaHHOM
CTPYKTYpPbl BONPOC Y4acTUA UM HeYy4acTumA
napTHepa C orpaHMYeHHbIMM NPaBaMn B
ynpaeneHuun byaeT peLlaTbCa CyAoM B KaxKaoM
KOHKPETHOM CJly4ae B 3aBUCUMOCTU OT
obcToATeNbCTB Aena.

Mogenb ynpaeneHna UT Bo MHOroM coBnagaet
C MOZenNblo YNpaBeHNsa KoprnopaTUBHLIMK
obpasoBaHuAMM. Mo aHanormm c obLmM
cobpaHMeM y4aCTHUKOB X03ANCTBEHHbIX
06LLeCcTB BCe TOBapULLM-BKNaQ4YMKN MOTYT B
npenycMOTPEHHbIX 3aKOHOM Crly4anXx
y4acTBOBaTb B MPUHATUM PELLEHUN,
KacawoLmxca obLLmMX aen ToBapuLLen, bes
BO3/10MKEHMA Ha HNUX 06A3aHHOCTEN,
YCTAHOBJ/IEHHbIX B OTHOLLEHWMM YNpaBnAIoLLEro
ToBapuLLa'®. PelleHns no onpeaeneHHbIM
BOMpOCaM, yKa3zaHHbIM B 3aKkoHe unu B [T,
MOrYT 6bITb MPUHATBLI TONIBKO BCEMM
TOBapULLLaMK (HanpuMep, BO3SI0XKEHNE Ha
yNpaB/AoLLLEero ToBapuULLLA MOSTHOMOYUI U
0CcBObOOMOEHWE YNPABNAIOLLLEr0 TOBapULLIA OT
BeeHuA obLLMX aen ToBapuilecTsa'’).
DyHKLMK, CXOXKME C PYHKLMAMM COBETA

15

B page opucamKumit, HanpuMep, B witate CLUA [enaBap, Takoit «6e3onacHblii» nepedeHb Bonpocos (“safe harbor”) onpegeneH. Tak,

B LWTaTe [lenaBap nepeyeHb BOMPOCOB, KOTOPLIM NapTHepP C OrpaHUYeHHbIMU MpaBaMu MOMKET 3aHMMaThbCA 6e3 prcKa NnoTepsaTb
orpaHUYeHHylo OTBETCTBEHHOCTb HanpsaMyto 3aKperieH B RULPA (“Revised Uniform Limited Partnership Act”). CM. nogpo6Hee 31ech:
http://www.debevoise.com/~/media/files/insights/news/2015/pe_fundskey%20business_legal_tax_issues.pdf.B BenukobputaHum B
Xof4e nnaHupyemon pepopMbl 3aKoHoaaTenscTa 06 LP (cM. cebinky 10) nnaHMpyeTca 3aKpenuTb BO3MOXHOCTb MapTHEPOB

yCTaHaBNMBaTb Tak HasblBaeMblit “white list” — nepeyeHb BOMpocoB, KOTOPLIMM Kaykabli MapTHep BripaBe 3aHMMaThCA 6e3 pycKa noTepu

OrpaHVILIEHHOl;i OTBETCTBEHHOCTU.

16 Certain limited partners in Henderson PFI Secondary Fund Il LLP and (1) Henderson PFl Secondary Fund Il LP, (2) Henderson Equity
Partners Limited and (3) Henderson Equity Partners (GP) Limited [2012] EWHC 3259.

17

3aKoHOoOaTesIbCTBa Mo y4acTUIo B pacnpeneneHnun I'IpM6bIJ1VI.
18

Inversiones Friera SL v Colyzeo Investors Il LP [2011] EWHC 1762.0 napTHepa, 4Tobbl COOTBETCTBOBaThL GpopMasibHbIM TpeboBaHUAM

3[ecb BaXHO OTMETUTB, 4YTo A0 mions 2014 rofa peLleHue Bcex BOMPOCOB, KacaloLLMXCs 06LLMX [ef ToBapULLLEN, OCYLLLEeCTBAANIOCh

no obLLeMy corniacuio Bcex ToBapuLleid. Mocre BHeCEHUA COOTBETCTBYIOLLMX M3MeHEHMUIA B 3aKOH peLUeHrs Nno 60/bLUMHCTBY BOMPOCOB,
KacaloLLMXCA BeAeHNA 06LLMX Oen ToBapuLLLe, MPUHUMAET YrpaBnsioLLmid TOBapULL,.

19

30ecb 04eHb BayKHO OTMETUTb, YTO B goroeope OosiKeH 6bITb npegycMmoTpeH VIC‘-IGpI'IbIBaIOLLI,VIVI nepeYyeHb OCHOBaHW OnA

BHecyae6Horo 0cBo60MaeHUA YNpaBnsioLLero ToBapumLLa oT ero nosiHoMouuii (n. 15 c1. 9 3axoHa).

8
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LOMPEKTOPOB B X03ANCTBEHHbIX 0bLecTBax, B UT
BbINOJIHAET UHBECTULLMOHHbIN KOMUTET, B
KOTOPbIM MOryT BXOAUTb NpeacTaBUTeN
TOBapULLLEN U, HAKOHELL, MO aHaNorum c
OeATENbHOCTBIO € UHOSIMYHOMO
MCNOJTHUTENIBHOIO OpraHa X03ANCTBEHHOMO
obLecTBa BegeHue obwmx aen UT
OCYLLLeCTB/AET yNpaBnALLMiA ToBapmw®.
[eATtenbHocTb ynpasnaowero Toeapuwa UT
nogynHAeTcA TpeboBaHMAM, COAepPrKaLLUMCA B
NONUTUKE BeAeHWA 06LLMX Oen
(MHBECTULMOHHOM OeKnapaLumm) ToBapULLECTBa.
NHBecTMUMOHHaA geKknapauna ABnAeTcA
4acTbio [OrOBOPa MHBECTULIMOHHOIO
TOBapuLLeCTBa U YCTaHABIMBAET OCHOBHbIE
napameTpbl OCYLL,eCTBIeHNA MHBECTULMOHHOM
OeATeNIbHOCTM, KacaloLLmecs, HanpmMep,
BO3MOMHbIX 06BEKTOB MHBECTUPOBAHUSA,
MOPOroB MHBECTUPYEMbIX CPEACTB B OTAE/bHbIN
MPOEKT U T.4.

Ha npaKTuKe peLueHune Hanbonee BarKHbIX
KOMMep4eCcK1X BOMPOCOB, HanpuMep, 06
WHBECTUPOBAHMU B KaKOM-NNM60 MPOEKT UK 0
BbIX0Je U3 Kakoro-nnbo npoekta, B UT
OCYLLLeCTBIAET MHBECTULMOHHBIA KOMUTET. Ecnin
MHOEe He NpeyCMOTPEHO JOr0BOPOM, K
KOMMeTEHLUN MHBECTULLMOHHOIO KOMUTETA
OTHOCATCA criedyloLLme Bonpockl: 1) npuHATHE B
onpenesnieHHbIX C/ly4asax peLleHuin 06
ofo6peHun unm ob oTKkase B 0406peHUN
COENOK, KoTopble COBEepLLIEHbI YNPaBAAoLLM
TOBapuLLEM; 2) NPUHATUE PeLLEeHUI 0
BO3MELLEHUN UM 06 0TKa3e B BO3MELLLEHUU
pacxooB ynpaBnAioLLeMy TOBApULLLY,
COBepLUMBLLIEMY COENKY OT UMEHW BCEX
ToBapuLLien; 3) NpuHATUE peLleHuA 06
obpalLieHnm B cyd Af1A NpM3HaHmA
HeOenCTBUTENIbHOM COEMKM, COBEPLUEHHOM
ynpaBnAoLLMM TOBapULLEM, BbILLEALIMM 33
npegesibl orpaHUyYeHn, yctaHoBneHHbIx B JNT;
4) NpUHATME pELLEHWI MO UHBIM BOMPOCaM,
npenycMoTpeHHbIM 3akoHoM unu OUT un
KacaloLLMMcA BeAeHUA 0BLLMX Aen ToBapULLLeW.
Mo yMonyaHuio, MHBECTULMOHHBIA KOMUTET
NPUHUMAET peLleHUA NPOCTbIM 60NbLUMHCTBOM
ronocoB. Ho B [IUT MoxHO NpegycMoTpeTb
WHOM NOPALOK NPUHATUA peLLeHnr B
OTHOLLIEHMW BCEX UM OTAENbHBIX BOMPOCOB,

OTHEeCEeHHbIX K KOMMNeTeHLMN MHBECTULMOHHOIO
KOMUTETa, HanpuMep, KBaIMPULMPOBaHHBLIM
60/bLUMHCTBOM UM €QMHOITIaCHO BCEMU
YfieHaMu MHBECTULMOHHOIO KOMUTETa.

Kak BUOHO, pOCCUMCKMIA 3aKoHoAaTeNb
[0BOJIbHO MMBKO NofoLLen K Bonpocy o
3anpeTe y4acTuA ToBapuLLLEeN-BKIa4UYMKOB B
06LMX Oenax ToBapuLLLECTBA, KOTOPbIN
CYMTaETCA B OPYrUX IOPUCOMKLMNAX
«KNACCUYECKMM» N HEepa3pblBHO CBA3AHHbIM C
orpaHu4eHneM OTBETCTBEHHOCTU MHBECTOPOB
(NapTHEpOB C OrpaHNYeHHbIMU NpPaBamm).

[MTOPALOK
BO3HAIPARKOEHNA
YIPABJ1AIOLLENO

B LP 06bl4HO ycTaHaBNMBaOTCA MMbKue
rpaBufia BO3HarpaxaeH s yrnpaBsoLLLero
napTHepa. OgHaKo genaeTca pasnuyve Mexay
BO3HarpaxaeHVeM ynpasnsaioLLeMy napTHepy
3a ynpaBneHue 1 MOTUBALMOHHbIMU
Bbinnatamu (“carried interest”). Kak npasuno,
BbIMN/iaTa BO3Harpar4eHus 3a ynpaBneHue
MPOUCXOAUT Karkable MOrofa 1 HanpaBreHa
Ha MOKPbITME TEKYLLIMX PAaCX040B
yrnpaBnsAioLLero napTHepa, CBA3aHHbIX C
yrnpasiieHVeM NapTHepPCTBOM, BKJIl0Yan
BbIN/1aTy BO3HArparKAeHUA MHBECTULLMOHHOMY
MeHegKepy (“management fee”). YIcToUHWKOM
BbIN/aTbl management fees agnsaioTca nnbo
npubbinb, nonyyeHHasa LP, nnbo, B cnyyae
OTCYTCTBUA NpUBLINK, BKNaObl NapTHEPOB.
OTOenbHO CTOUT OTMETUTD, YTO YNPaBNAIOLLUIA
napTHep (M1 MHBECTULMOHHBIN MeHeaMep)
MOMKET MoJyyaTb onpeaeneHHble BoiNnaTbl
HenocpeACcTBEHHO OT MOPTQEeNbHbIX KOMMaHWUNA,
C KOTOPbIMU OH 3aK/04YMI coraLleHme o6
yrpaBneHuu.

MopAQoK Bo3HarpaxaeHNA ynpaBnAioLLero
ToBapuwa UT onpenensaetca B [NT.
Bo3HarparkgeHve MoXeT 6biTb
dUKCMpoBaHHLIM, 3aBUCETb OT pa3Mepa
NpubbINM TOBapULLLECTBA UM ONpeaenATbCA
WHbIM 06pa3oM B cooTBeTcTBMM ¢ [IUT. Take B
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HOTOprX, KaK 1 B Cny4ae C ENO B x03AMCTBEHHBIX O6LU,eCTBaX, MOMET BbITb HECKOJBKO. an 3TOM MOPALOK UX OeATe/IbHOCTU U

pacnpefeneHve UX Npas 1 obs3aHHoCTel NpeaycMaTpuBaetcs B [IUT. ToBapULL-BKIAQUMK MOMET MO MOpyYeHMio YrpaBaioLLero
TOBapULLLA UCTOJHATL HEKOTOPbIE MOTHOMOYMA NOC/eHEro Ha 0CHOBaHUM [OBEPEHHOCTU UM areHTCKOro [orosopa.
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OUT MoxKeT 6bITb NpegyCMOTPEHO U3MeHeHWe
pa3Mepa UKCMPOBAHHOIO BO3HArpaxaeH1A
ynpaBnAoLLLEero TOBapULLLIA B TEYEHME CPOKa
fencteuna OUT B nopAagKe u Ha ycnoBuAX,
KOTOpble COrflacoBaHbl TOBapULLIAMM.

— PACXOAbl ®OHOA —

Pacxogbl, ocyLecTBnAeMbIe YpPaBAAOLM
napTHepoM LP, MO}HO yCNIOBHO pa3genuTb Ha
OpraHu3aumoHHbIe 1 onepaumoHHble. K nepBbiM
OTHOCATCA pacxoApl, CBA3aHHbIE C CO30aHNEM U
nocnenyoLlen geAatensHocTbio LP (pacxodbl Ha
lopucToB, byxrantepoB, KOMaHAMPOBOYHbIE U
apyrue). OpraHv3aumoHHble pacxogpl
OCYLLLeCTB/IAIOTCA 3a CHeT CPpeACTB UHBECTOPOB.
Ho 3auacTyio B cornaileHnm 06 orpaHn4eHHOM
napTHepCTBe YCTaHaBIMBAETCA MaKCUMasbHbIN
pasMep BO3MeLLLaeMblX MHBECTOPaMM PacXooB.
K onepaumoHHbIM pacxogaM LP oTtHocATeA
pacxofpl Ha Bbinnaty management fees,
onnaty ycnyr TpeTbux L, Heobxoaumbix LP
[NA OCYLLLeCTBEHNA MHBECTULMOHHON
[OeATeNbHOCTM, Pacxodbl, CBA3aHHbIE CO
CTpaxoBaHWeM, cynebHbIMM NpoLeccaMmu u
apyrue. OnepawmoHHble pacxogbl
OCYLLLeCTB/IAIOTCA TaK e 3a CYeT CpeacTB
WHBECTOPOB, HO, B 0T/IMYME OT
OpraHU3auMoHHbIX, AAaHHAA rpynna pacxo4oB
HEe MOKeT bbITb OrpaHMYeHa onpenesieHHbIM
MaKCMMasbHbIM 3Ha4YeHKeM, nocne
npeBbILLEHNA KOTOPOro BCe pacxoApl
ynpaBnAoLLMIA NapTHep OCYLLLeCTBAAET OT
CBOEro UMEHW.

B xoge ocyLiecTBneHna geATenbHOCTM No
ynpaBfieHMio 06LLMM MMYLLLECTBOM TOBapULLLEN
UT ynpaBnaioLwmin ToBapuLL, MOMKET
Npou3BOANTb CyLLLeCTBEHHbIe pacxoabl. B n. 7
CT. 7 3aKoHa yKa3aH NpuMepHbIi NepeyeHb
NPOM3BOOUMBIX YNPaBAOLLMM TOBapPULLIEM 3a
c4YeT 06LLero nMyLLLeCTBa ToBapuULLEN
pacxogoB. K HMM oTHOCATCA pacxonpl Ha
ncnosnHeHne obLwmMx 06A3aTeNbCTB TOBapULLEN;
BbINMaTy NPOLEHTOB MO KpeauTaM U 3aiMaM,
HanpaBfieHHbIM Ha popMUpoBaHMe obLLero
MMYLLLeCTBA TOBAPULLLEN; BbIMNJIATy HEYCTOEK
(wTtpados, NneHe), Bo3MeLLeHME YOBLITKOB U
MMYLLIECTBEHHOI 0 Bpeaa; NnpuobpeTeHme npaea
Mosb30BaHMA UMYLLLECTBOM B MHTEpECAX BCEX
TOBapULLLEN U B CBA3U C UcronHeHnem [OUT,
BHeCEeHWe N/aThbl 3a MoJIb30BaHUE TaKUM

10

WUMYLLLEeCTBOM; OMaTy YCyr OLEeHLLMKA, NnL,
npenocTaBnALLMX lopuanyeckume,
¢vHaHcoBbIe, NHBECTULIMOHHbIE
KOHCYNbTaLMOHHbIE YCNyry, YCIyru B chepe
ByxranTepcKoro y4eTa, HafIoroBoro y4eTta u
OTYETHOCTW; OnnaTy ycnyr KpeauTHbIX
opraHusauui; onnaty ycnyr genosutapumes u
perucTpaTopoB B CBA3M C y4eTOM NpaB Ha
LieHHble 6yMaru, BXxogdLLme B COCTaB 0bLero
MMyLLLeCTBa TOBapULLLEN, YCIYT UHBbIX
npo¢eccroHanbHbIX YHaCTHUKOB PbIHKA
LieHHbIX ByMmar; onnarty coBepLUeHNs Niobbix
HOTapuasbHbIX OEUCTBUNA B CITyYanX,
npegycMOTpPEeHHbIX 3aKOHOM, 1 Apyrue.
[aHHbIM CNUCOK MOMKET BbITb KaKk COKpaLLEH,
TaK W paclumpeH HenocpeacteeHHo B [ANT.
YnpasnAoLuin ToBapULL, HECET pacxofdbl OT
cBoero cobCcTBeHHOro MeHU B uHTepecax UT B
uenom. lNpu atoM, ecniv 4OroBopoM He
npegycMoTpeHo UHoe, ynpaBnAioLLMM ToBapuLL,
BrpaBe NoTpeboBaTb BO3MeELLEHUA
npounsBedeHHbIX MM 33 CBOW CYET pacxooB.
YcnoBunA 1 nopAQoK Bo3MeLLLeHUA pacxoaos, a
TaKrKe 06A3aHHOCTb YNPaB/ALLEro TOBapymLLaA
npenocTaBnATb perynApHble 0T4eTbl 0
npounsBedeHHbIX pacxodax, OOTHKHbI
cofepaTtbca HenocpeacTseHHo B [UT.

— PACMNPEOEJIEHUE —
[MPUBbLIJ1N

MopAagok pacnpeneneHuns npubbinu s LP
yCTaHaBMBAETCA, KaK NpPaBuio, cornalleHnemM
06 orpaHM4YeHHOM MapTHEPCTBE, U NMONOMHKEHNA
0 pacnpegeneHun Npubbinu LP aensoTca
YaLe Bcero Hambosee AeTann3npoBaHHON
YyacTblo cornaweHuma. NopAagok pacnpegeneHuns
npubbInun B LP, KoTOpbI MOMKET 04eHb CUIMBHO
BapbMpOBATLCA OT C/y4ad K Ciy4alo, BbIrAgUT
NpUMepHoO cneaytoLLmMM 06pasom:

B Boinnata uHBectopaM (napTHepam ¢
OrpaHUYeHHbIMU NpaBaMK) B pa3Mepe nx
BKnagos (return of capital contributions);

B Bbinnata MHBeCTopaM B pa3Mepe
MMHUMasbHOM (MOPOroBo) HOPMbI
poxogHoctu (“hurdle rate” nnu “preferred
return”) B pasmepe, Kak npasuno, 7-9%
ro0BbIX OT CyMMbI BKaga. HaumcneHnve
NPOLLeHTOB 06bIYHO HAYMHAETCA C MOMEHTa
OCYLL,eCTB/IEHWA UHBECTULMM B KOHKPETHbIN
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NpOeKT;

B Buinnata catch-up (unn make-up) gonu B
Np1bbLINK B NoJb3y crioHcopa (ynpasnatwoLero
napTHepa) B pa3mepe 20 NpoueHTOB 0T 06LLen
npubbIn LP unmn ot npnbbinm, octaBLleincs
rnocse BbINaThl N0 NePBbIM ABYM NyHKTaM;

B PacnpegeneHue ocTaBLUenca Npmubbinm
MerJy CMOHCOPOM (ynpaBnALLMM NapTHEPOM)
" uHBecTopoM B nponopumu 20/80.

B LP MoxHo BblgenuTb ase Moaenm
HauYUCNeHNA 1 BbiNNaTbl UHBECTOPY U
ynpasnfwLLLEeMY NapTHePY YacTn NpUbbINK
napTHepcTBa:

B AMepurKaHcKasa mogenb (deal by deal),
COITIAaCHO KOTOPOW BbINNAThl M0 KaxKaoMy
yCMeLIHOMY MHBECTULMOHHOMY MPOEKTY, B
KOTOPOM y4acTBOBaJ10 MapTHEPCTBO,
npom3BoAATCcA B 0603HAUYEHHbIX MPONopLMAX
He3aBUCMMO OT YObITKOB MO APYrUM NPOEKTaM;

B EBponeickana mogensb (back-end loaded),
COrNacHo KOTOPOoM YObITKX NO onpeaeneHHbIM
MPOEKTaM 3a4nTbIBAOTCA NPOTUB NPUOLIIK MO
OCTaslbHbIM MPOEKTaM, U B C/lydae, eciin Mexay
MPUBLINBIO 1 YOLITKAMM MO BCEM MPOEKTaM He
6yOeT NoNOKUTENbHOM pasHULLbI,
pacnpefesieHve Npubbisiv BoBCe He
NMpPOM3BOAMTCA.

Kargbiv ToBapuL, B VT nMeeT NpaBo Ha
rosny4yeHue Yactu Npubbinum ot yyactusa B UT
NMPOMOpPLMOHAILHO CTOMMOCTM CBOEro BKaa B
obLee oeno, ecnv MHoM NopAaoK
pacnpegenieHva NpubbIIv He NpegycMOTPEH B
OUT. Takum obpasom, B JUT MoXKHO
npeaycMoTpeTb NpaKTUYeckn Nobon NopaaoK
pacnpeaeneHua npubbinm (B TOM Ymche,
HenponopLyMoHanbHo BKIaaaM ToBapuLLein?').
Bce nHble Bonpockl, KacaloLumecs
pacnpeaeneHna npubbiv (KTo 1 NpU Kakux
06cToATENBCTBAX NMPUHMMAET PELLEHNE O
pacnpefesnieHnu, B Kakue CPOKM NPomUCXoauT
pacnpegesnieHve 1 T.4.), TakKe LOJTHKHbI
onpegenatbca B AUT.

HAJ10I'U

MpuHumnbl Hanoroobnoernusa UT u LP Bo
MHOIoM cXoXu. [lorosopHas npupoga UT n LP
npuaaeT UHBECTUPOBAHMIO Yepe3 YKa3aHHbIe
dopMbI 04eHb BaKHOE NPenMyLLLeCTBO —
HaNoroByio NPO3PaYHOCTb (TPAHCMAPEHTHOCTb)
W, KaK cneacTBue, OTCYTCTBME ABOMHOMO
HanoroobnoxeHuA. BanMaHue Hanoros
NPOMCXOOUT TOSIbKO Ha YPOBHE MHBECTOPOB U
He NPOMCXOAMUT Ha YPOBHE CaMoro
WHBECTULIMOHHOro MexaHmsma (UT u LP).
Hanoru, kacawowmeca geAarensHoctn UT u LP
MOKHO pa3fenuTb Ha Ase rpynnbi: 1) Hanory,
CBA3aHHble ¢ BbinonHeHneM OUT unu LPA; 2)
Hasnoru, BO3HUKaloLLMe B CBA3W C y4acTUeM B
WUT u LP. Hanoru u3 nepson rpynnei
ynnayvMBaeT ynNpaBnAoLLLMA TOBApULL, a U3
BTOPOM — CaM ToBapuLL,

CyLLeCTBEHHBIMU NPENMYLLLECTBAMM,
BbITEKAOLLMM U3 JoroBOpHOM npmpoda UT u
LP, B cpaBHEHWM C OpyrMU TPaaULMOHHBIMU
dopMaMu MHBECTUPOBAHUA ABNAIOTCA TaKHkKe: 1)
OTCYTCTBME HaNIOr006/10XKEHNA onNaThl yCnyr
yNpaBnAioLLMX TOBapULLLEN MO BEAEHMIO 06LLMX
nen LP v T?#; 2) BO3MOMHOCTb MepeHoCUThb
ybbITKM Ha byayLlee Npy onpeaeneHnm
Hanoroson 6a3bi?.

K HepocTaTtKkaM Hanorosoro pexuma UT
POCCUICKME CNeLmManmcTbl OTHOCAT Npexae
BCcero HeobxoanMocCTb onpeaenaTb
MPOMEMYTOYHbIE [oX04bl M 06A3aHHOCTb
onpefeneHna oTaenbHbIX HANoroBbIx 6as no
KaXkgoMy Buay goxona 6e3 BO3MOKHOCTU
B3aMMo3a4eTa no ogHOMy By [0X04a NpoTUB
npubbIIn No apyromy?,

BbIXOO NHBECTOPA

Kak ynoMurHanochb BbliLLIE, MOX¥HO BblOENUTb
OBe pasHoBuaHocTu LP B 3aBrcMMOCTM OT
npoLeaypbl BbiXx04a MHBECTOPA M3 ero cocTaBa:
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BaKHO MOMHUTB, YTO MOJIHLIV 0TKAa3 TOBapWLLA OT NOJTy4eHUA Kakor-nmbo Npunbbinu He uMmeeT cunbl (cT. 9 TK PO) 1 noatoMy

Heo6X04MMoO B anT YKa3blBaTb XOTA 6bl MUHKManbHYI0 BbIMJ1aTy B NOJ1b3Y KaX 0o ToBapuLLa B C/ly4ae pacnpeneneHua I'IpIA6bIJ'IM.

2 [n.33n.3ct. 149 HK PO.
2 T1.11ct. 278.2 HK PO.
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CMm. no,upo6Hee: MexaHu13Mbl CTUMynnpoBaHMA (HaroroBble U MHble acreKTbl) npu npAMOM U BEHYYPHOM UHBECTUPOBAHUN.

B03MOMHOCTU 1 NepcrneKTMBbI, MpaBonpUMeHeHne U 060CHOBaHHbIe NpedsioreHus. 2015.
https://www.rusventure.ru/ru/programm/analytics/docs/201512_incentive_mechanisms_for_Venture Capital.pdf (nata nocnegHero

noceLueHuns - 26 aerycta 2016 roga).
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1) oTpbIThle (“open-ended”) LP ¢
BO3MOHOCTbIO BbIX0[a MHBECTOPA M3 COCTaBa
MapTHepCTBa Mo CBOEMY YCMOTPEHMIo B Ntobow
MOMEHT BpeMeHu U 2) 3aKpbiTble (“closed-end”)
LP, B KOTOpbIX MapTHepbl He MoryT TpeboBaTb
BO3BpaTa BHECEHHbIX UM B Ka4eCTBe BK/1a4a
aKTMBOB Ha NPOTAMEHUWN BCErO CPOKA
peAtenbHocTn LP.

Bbixog naptHepa 13 oTKpbIToro LP He
03HayYaeT, YTo y TAaKoro NapTHepa HaBcerga
McYe3alT Kakme-nnbo Iopuanyeckme CBA3N C
LP. Ecnn napTHepy BCce-Taku BEPHY/M YacTb ero
BKMada, HO NMpuv 3TOM NnapTHep NpodosiKaeT
0CTaBaTbCA NapTHepoM B LP, oH, HecMoTpA Ha
BO3BpaT YacTu BKNaga, bynert otBeyatb No
obA3aTenbCTBaM NapTHEpPCTBA B NOSIHOM
pasMepe cBoero BKnaga. B cnyyae nonHoro
BbIx04a NapTHepa 13 LP oH Bce ewe bynet
HeCTW OTBETCTBEHHOCTb B pa3Mepe CBOEro
BKMada no ob6sa3aTeNnIbCTBaM HECOCTOATENIbHOIO
LP, ecnu HecocToATeNbHOCTb HacTynuna B
pe3ynbTaTte cobbITUI UK OENCTBUN,
npousoLueLlnx B nepuo, Korga napTHep eLue
6bin napTHepoM LP. B pasnunyHbix
IOPUCOMKLUMNAX YCTAHOBIEH Pa3/INYHBIN CPOK, B
TeYeHWe KOTOpPOro BhiLLEALLNA NapTHEp BCe
eLLe 0CTaeTCA OTBETCTBEHHBIM M0
obaAsaTtenbctBaM LP B cnyyae ero
HecocToATenbHOCTU: B [Ixepcn — 6 MecAue,
l'epHeun — 1 rog, wrate CLUA [Jenasap — 3 roga.
B oTHoweHun UT no yMonyaHuio gencrsyet
npaBuo, YTO B TEYEHME CPOKA AENCTBUA
[0roBopa pasgen ob6LLero nMyLLLEecTBa
TOBapULLLeN 1 BblAen U3 Hero Josu B HaType no
TpeboBaHWIO TOBapuLLLA He gornycKatotcA. Ho
HernocpeaCTBEHHO B JOrOBOPE MOXKHO
npeaycMoTpeTb UHOe.

Ecnn nHoe He ycTaHoeneHo B [T, ToBapuLL-
BKMaYvK BNpaBse rnepegaTtb CBOM Npasa U
06A3aHHOCTM MO [OrOBOPY NOSIHOCTHIO UK
YaCcTUYHO ApYroMy TOBapULLY MU TpeTbeMY
nuuy. Cornacma KpeaMTOpPOB Mo 4OroBopaM,
3aK/I0YEHHbBIM OT MUMEHW BCeX TOBapULLLEN, B
3TOM cny4ae He TpebyeTca. B IUT MorkeT bbITb
npeaycMoTpeHa HeobXxo4MMOCTb NoJSTyYeHuA
cornacmA oT y4acTHMKOB TOBApULLLECTBA Ha
nepepnavy npas 1 0b6A3aHHOCTeN ToBapuLLa NO
[O0roBopYy, a TaKke NpenuMyLLLecTBEHHOEe NpaBo
TOBapuLLien nepen TPETbMMU NIULLAMM HA
CoBepLUeHWe caeskun No NosIHOMY Uin
YacTUYHOMY NpMOBpPeTeHMIO NpaB K
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06A3aHHOCTeN ToBapWuLLLa Mo LOroBopy.

BbIBO

MoaBoaA UTOr HaLleMy aHanmsy, MoXKHO
3aKJI0YNUTb, YTO KOHCTPYKLUMA UT cogepHuT B
cebe npaKkTUYeCcKM Bce nNpenmyLLectsa LP, a B
HEKOTOpbIX acrneKTax ABnAeTcA Aarke bonee
rnmbromn, yem LP. HecMoTpA Ha 3To YacTHble
POCCUMCKME MHBECTOPbI U yrpaBnAoLLmne
KOMMaHMK B CNly4asnXx, Korga, noMMMo
POCCUMCKMX, MPUBEKAIOTCA eLLe U
WMHOCTPaHHble MHBECTOPbI UK NpU
NpUBEYEHNN KPYMHON CyMMbl MHBECTULIMMA
(cBbiwe 100 MMNIMOHOB fONNApPOB),
npegnoyuTaloT gencreoBaTh Yepes LP B cuny
oTcyTcTBMA B Poccum HapaboTaHHoM cynebHom
MPaKTUKM N0 0TAENbHbIM CMIOPHBIM UK
HeyperynmpoBaHHbIM BONpocam
GyHKUMOHUpoBaHusa UT.

B 10 *Ke BpeMA 0CHOBHbIM NPEMMYLLLECTBOM
KOHCTPYKLMK UT onAa poccumcKmx u
WMHOCTPaHHbIX MHBECTOPOB, KaK U B
npeablgyLuye rofgbl, 0CTaeTCA BO3MOXKHOCTb
npuBneYyb Yepes HUX GMHAHCOBbLIE CpeaCcTBa OT
KOMMaHWM C NPAMbIM UIU KOCBEHHbIM
y4acTneM poCcCMMCKOro rocyaapcTaa.
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