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®OPMbI OPTAH3ALIMWN BEHYYPHbLIX MHBECTULINAN
MO POCCUMCKOMY TMPABY:
CPABHUTEJTIbHAA XAPAKTEPUCTUKA

KaK noKkasbiBaeT NpaKT1Ka, 0CHOBHLIMU MPaBOBbIMM MEXaHW3MaMM OpraHU3aLumn BEHYYPHbIX
WHBECTULLMIA N0 POCCUMCKOMY MpaBy ABNATCA: 1) NpOeKTHble KOMNaHUK B GopMe 06LLLECTB C
OrpaHMYeHHOM O0TBETCTBEHHOCTLIO («000») U HenybMYHBIX aKLMOHEPHbIX 06LLecTB («AO»); 2)
naeBov MHBeCTULMOHHBLIN poHA («MUD») 0cobo pUCKOBbIX (BEHUYPHbBIX) MHBECTULMI 1 3) [OrOBOP
WNHBECTULMOHHOIO TOBapMLLECTBa. [1py 3TOM, KaKk 0TMeYaloT 3KCNepTbl, 04HOM U3 3aMeTHbIX
TeHOEHLMIN Pa3BUTUA PbIHKA NPAMBIX U BEHYYPHBIX MHBECTULMIA B Poccuu, ABNAETCA NoABNeHWE B
TeyeHne NocneaHNX ABYX JIET 3HAYUTENIbLHOMO YMC1a MHBECTULMOHHBLIX poHO0B B popMe [oroBopa
MHBECTULIMOHHOr O ToBapuLecTsa («QUT»). O6Liee umcio $poHO0B B 3Toi popMe yBeNUNIOCh C ABYX
B KoHLe 2013 roga 4o 6onee YeM ABaALATY Ha TEKYLLIMIA MOMEHT. Llenbio HacToALLel cTaTkbk ABNAETCA
CpaBHEHME OCHOBHbIX MParKAaHCKO-MPaBOBbIX XapaKTEPUCTUK AaHHbIX $OPM UHBECTULMOHHOM
LeATeNIbHOCTU U 0COBEeHHOCTEeN UX NPUMEHEHMA HA NPaKTUKe.

— CO30AHUE —

C TOYKM 3peHnA obpeTeHUs NpaBo
Cy6BEKTHOCTH, CO3aHMe NPOEKTHOM KOMMNaHUM
BbIMAAMT oNA 60bLUMHCTBA Cy6HEKTOB
6u3Heca Hanbonee 3HaKOMbIM U NPOCTHIM
MeXaHW3MOM — [J0CTaTOYHO 3aperncTpnpoBaThb
lopuamyeckoe 1L, KoTopoe byaeT BbiCTynaTh
B Ka4eCTBe CBOEro pofa «KoLlesibKa», a Bblbop
1 BejeHMe TexX UM UHbIX NPOEKTOB
NpeaocTaBUTb YNpPaBAioLLLEN KOMMaHUN,
KoTopas byaeT oCyLLecTBATL NOSTHOMOUNA
€MHOJTIMYHOIr0 UCNOJTHUTESIbHOMO OpraHa B
OTHOLLIEHWM CO34aHHOI0 KPUANYECKOro NNLA.
YupeauTtenamMm NpoeKTHOM KoMNaHUU MoryT
BbICTYNaTb NPaKTUYECKM Nobble CyObeKThI
npasa, B TOM YMCIe, UHOCTPaHHbIe
lopuanyeckme nmua.

B oTnnume oT 06bI4HOM NPOEKTHOM KOMMaHWK,
MA® npenctaBnseT cobont 060co6NEHHBIN
MNMYLLIECTBEHHBIV KOMIJIEKC, KOTOPbIN
GYHKLMOHUPYET Ha OrOBOPHOM OCHOBe (TO

eCTb, He ABNAETCA PUONYECKUM JIULLOM).
Cos3naHue 1 nocnegyoiee
agMuHuctpupoaHue NN, B ToMm uncne
PUCKOBbIX (BEHYYPHbIX) MHBECTULLUIA,
OCYLL,eCTBNAETCA B COOTBETCTBMM C NpaBuUiamu,
ycTaHoBeHHbIMK QefepanbHbiM 3aKOHOM OT
29.11.2001 N2 156-03 «06 MHBECTULIMOHHBIX
doHpax» (nanee «3aKkoH 06 MHBECTULMOHHBIX
doHpax»). YnpasneHnue MO moeT
OCYLLLEeCTBNATLCA TOJIbKO YNpaBnAioLLen
KOMMaHWen, UMeloLLLeN COOTBETCTBYIOLLLYIO
nnLeH3uio. MoMUMO NosTyYeHnA ULLEH3UM
ynpaBnAioLLan KoMnaHna obaA3aHa
3aperucTpupoBaTtb NpaBuia 4OBEPUTESIBHOMO
ynpasnexua MO Mpoueaypa nogaum
LOKYMEHTOB /1A MNOSTyYeHUA NINLEH3UN U
MoAroToBKa NpaBu 4OBEPUTENIBHOMO
ynpasnieHuA MoryT notpeboBaTb NpuBIeYeHUA
OPUANYECKMX KOHCY/IBTAHTOB. YUUTbLIBaA TaKKe
obs3aTenbHoe TpeboBaHWe, yCTaHOBNEHHOE
LleHTpanbHbiM BaHkoM Poccunn («LLB»)

1 CM.: http://www.rvca.ru/rus/resource/library/rvca-yearbook/
2 CM.: https://notariat.ru/sprav/svedeniya/investment/

3 [InA uenei AaHHOM CTaTbW Mbl OMYCTUM CYLLECTBYIOLLME AOKTPUHASIBHBIE CMOPbI O COAEPHAHUN MOHATUA  «MPaBOCYHBEKTHOCTL» U
yCnoBHO byaeM NoHMMaThb Nof AaHHBIM TEPMUHOM BO3MOMHOCTL TOFO UM MHOTO 06pa30BaHMA BbICTYNaTb Cy6bEKTOM MPaB.

4 Wcnonb3oBaHwue ynpaBAloLLei KOMNaHUW AJ1A Lienel MHBECTUPOBAaHWA He 06A3aTesIbHO, HO [A1A COMOCTaBUMOCTU paccMaTpUBaeMbIX
¢opM opraHmM3aLMmM MHBECTUPOBAHMWA U YNPOLLEHWA BOCMPUATUA CPAaBHEHWA Mbl MOAPA3yMEBaEM, YTO YNpaBALLAA KOMNaHWA B
kavectBe EMO 6yneT ocyLecTBnATL Te e GyHKLMM, 4To 1 ynpaBnsioLwas koMnaHuna MAO® 1 ynpasnALLmMii ToBapyLL, B JoroBope

WMHBECTULIMOHHOIO TOBapuLLecTea.

5 Cr. 38 3aKoHa 06 MHBECTULIMOHHBIX poHAax. MocyaapcTBEHHAA NOLLIMHA 3a NPefoCTaBAeHNE NNLEH3WUM YNPABNAOLLEA KOMMaHUM
coctasnfeT 35 Thic. pyb. (@63. 3 noanyHkTa 58 nyHKTa 1 cTatbi 333.33 Hanorosoro kogekca PD). PelueHre o npegoctaBneHum IMLEH3NUK
unu 06 otkase LIb npuHuMaeT no obLeMy npaBusy B TedeHWe 2 MECALLEB C MOMEHTa Nofayun Bcex HeobXoanMbIX foKyMeHToB (n. 12 cT.

61.1 3aKkoHa 06 MHBECTULMOHHbLIX poHAAX).

6 C1.19 1aM re. lpun 3ToM noLunuHa 3a peructpaumio npasun Y coctaBnAeT 95 Thic. pyb., @ 33 perncTpaLimio Kaxaoro MU3MeHeHNA B
npasuna Y - 16 Teic. pyb. (moanyHKT 56 nyHKTa 1 cTatbm 333.33 Hanorosoro kogekca PO).
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K MUHMMabHOMY YPOBHIO COBCTBEHHBIX CpeacTB
ynpasnAwoLen KoMnaHum B 80 MUnInoHoB
pybneit, npefcTaBnAeTCA, YTO MaTepuasnbHble
W3OEprKKK Mo cosgaHuio u nogaepaxuio NMNNO
MOTYT 6bITb [OBOJIbHO BbICOKM OJ1A
npegnpuHMMaTenen, BbIXOOALLMX HA PbIHOK
NPAMbIX U BEHYYPHbIX MHBECTULNN.

TpeTbA paccMaTpuBaeMas HaMn opma
opraHu3auum NpAMbIX MHBECTULMIM NO
POCCMMCKOMY NpaBy - MHBECTULMOHHOE
TOBapULLLECTBO, KOTOPOE ABNAETCA
Pa3HOBUOHOCTbIO JAaBHO M3BECTHOMO
POCCMICKOMY NpaBy NPOCTOro TOBapULLLECTBa, U
yyperaaeTcaA NocpeacTBOM 3aK/0YeHNsA
[0roBopa MHBECTULIMOHHOIO TOBApPULLIECTBA.
CnepnyeTt OTMETUTb, YTO POCCUMCKOE
WHBECTULIMOHHOE TOBAPULLLECTBO ABNAETCA
aHanoroM Limited Partnership (orpaHnyeHHoro
napTHepcTBa) («LP»), ABnsaiowerocsa Hanbonee
pacnpocTpaHeHHo! GopMOit OCYLLIeCTBEHNA
npAMbIX UHBecTUUMK B EBpone. LP wunpoko
MCNONb3YyeTCA TaKHe U POCCUNCKUM BU3HECOM
AnA co3aaHnA GoHA0B NPAMbIX UHBECTULNNA,
no3ToMy NpuHATMe cneumanbHoro @3 «06
WMHBECTULIMOHHOM TOBapULLLECTBE» OT
28.11.2011 N2 335-03 (nanee «3aKoH 06
MHBECTULMOHHOM TOBapULLLECTBE»)
04YeBWUHO ObIN0 NPU3BaHO NPeaoCTaBUTb
POCCUMNCKMM MpeanpuHMMaTesIAM BO3MOKHOCTb
NCNOJIb30BaHNA aHANTOMMYHOM KOHCTPYKLIMM MO
POCCUINCKOMY Npasy.

C TOYKM 3peHnA co34aHNA UHBECTULMOHHOIO
¢doHAaa B AaHHOM GopMe BaXKHON 0COOEHHOCTbIO
ABNAETCA TO, YTO [OrOBOP MHBECTULIMOHHOMO
TOBapULLLECTBA NOANEHMUT 06A3aTeNbHOMY
HOTapuanbHOMY Y40CTOBEPEHUIO.
HoTapuanbHoe ynoctoBepeHue

OCYLLLeCTB/IAETCA MO MECTY HaXOXKAEeHUA
YNOJTHOMOYEHHOI0 YNpaB/ALLLEr0 TOBapULLA.
HoTtapuyc 06s3aH pacKpbITb g
HeorpaHW4YeHHOro Kpyra nuL, MHGopMaLLMIo 0
CyLLIECTBOBaHMM TOBApULLLECTBA C YKa3aHUEM
[OaTbl 3aKJIYEHNA U HOMepa [0roBopa,
HanMeHOBaHWe MHBECTULIMOHHOMO
ToBapuLLetTBa, CBefieHUA 06 yrpaBALLEM
ToBapuLLie. BHeceHne B nocnenyioLLeM B
[0roBop MHBECTULIMOHHOIO TOBapULLLECTBA
NU3MeHEeHUM 1 O0MOJSIHEHUI, Nepeaaya npas n
06A3aHHOCTEN M0 [Or0BOPY AOJTHKHbI
3aBepATLCA Y TOro e HoTapuyca, KOTopbii
ygoctoBepun gorosop. CtopoHamu gorosopa
MHBECTULMOHHOIO TOBapULLECTBa MOryT bbITb
KOMMepYecKue opraH13aLmm, a Takke
HeKOMMepYeCcKue opraHM3aLnm NoCToNbKY,
MOCKOJIbKY OCYLLLeCTB/IEHWE MHBECTULLMOHHOM
OEATENBbHOCTU CIYHUT OOCTUMKEHMIO LieSen,
paan KOTOpPbIX OHW CO3/1aHbl, 1 COOTBETCTBYET
3TUM LLENAM.

OyeBMOHO, HOPMa 0 HEOHXOAMMOCTH
HOTapMasnbHOIo YOO0CTOBEPEHWUA JOroBOpa
MHBECTULMOHHOIO TOBapULLLECTBA U JT06bIX
M3MEHEHWI K HeMy bbina Npu3BaHa obecneynTb
3aLLUMTY MHTEPECOB TOBapULLLEN-BKTaQ4YMKOB
OWT 1 ero KoHTpareHToB, 0HaKo MHOrne
3KCMNepTbl, CpaBen/IMBO, Ha HaLL B3rNAg,
OTHOCAT He06X0AMMOCTbL HOTapUaNbHOMo
yooctoBepeHuna AUT K o,uHOMV M3 He0CTaTKOB
3TOM GpOopMbI MHBECTUPOBaHMA. B cBA3K C 3TUM,
0TMeTUM, YTo B BenmkobputaHuu, K npumMepy,
LP nognexuT oba3aTtenbHOM perucTpaumm B
peectpe KoMnaHun. [na peructpaumm LP
Heobxo0aMMO yKa3aTb, cpeau Npo4yero, Bce
CTOPOHbI OrPaHMYEeHHOr0 NapTHepPCTBa, GopMy U
pa3Mep BHOCUMBIX MMM BKNaA0B, O4HAKO TEKCT
cornawleHmA Mexxay naptHepamum LP Ha

7 YkasaHue BaHka Poccun o1 21.07.2014 N 3329-Y «O TpeboBaHMAX K CO6CTBEHHBIM CpeCTBaM NpodecchoHanbHbIX Y4aCTHUKOB
pbIHKa LLeHHbIX 6yMar 1 ynpaBsioLLmux KOMMaHUA MHBECTULIMOHHBIX GOHZO0B, NaeBbIX MHBECTULMOHHBIX GOHLOB M HErOCYAaPCTBEHHbIX

NEeHCUOHHbIX d)OH,D,OB».

8  CM. EVCA Tax & Legal Committee Special Paper — June 2010 - Private Equity Fund Structures in Europe.

9 CM. cT. 12 3aKoHa 06 MHBECTULIMOHHOM TOBapWLLLECTBE.

10 anIBJ'Ie"IEHVIe ApPYyroro HoTapuyca BO3MOMHO TOJIbKO B Cily4anx rnpexkpawleHnAa MOJIHOMOYUIA U (UNN) JIMKBMOAUMN OOJTKHOCTU

HOTapwWyca, y KoToporo 6blS1 YO0CTOBEpeH [Or0Bop.

11 Tpy y4acTum B JOroBOpe MHBECTULMOHHOIO TOBApULLLECTBA HEKOMMEPYECKOM 0praHW3aLmm 04eHb BaXKHO BHUMATESIbHO U3Y4UTb
bOpMYNMPOBKYM paspeLLeHHbIX BULOB AeATENIbHOCTH, COAepHaLLMecs B yCTaBe HEKOMMepYecKoi opraHmsaumu. Tax, B 0ogHOM U3 aien
(MocTaHoBneHne ®AC Ypanbckoro okpyra ot 21.04.2014 N ©09-1026/14 no pneny N A76-8679/2013) cyn yctaHoBwWI, YTO, €CIIN «yvacTue
B MHBECTULIMOHHOM TOBApWLLIECTBE B Ka4eCTBe 0HOI0 13 BUAOB NpeanpuUHUMaTeNbCKoM AeATeIbHOCTU, KOTOPO BrpaBe 3aHNMAaTbCA
HeKoMMepYecKas opraH13aLmn, B ycTaBe JaHHON HEKOMMepYECKOI opraHu3aLymn He MOMMEHOBaHO», [4OroBOp MHBECTULMOHHOIO

TOBapuLlecTBa MOXeT 6bITb NpuU3HaH HeLeNCTBUTENbHBIM.

12 CM. cTp. 71 - www.rusventure.ru/ru/programm/analytics/docs/201512 incentive_mechanisms _for Venture Capital.pdf

3

WWW.NORLANDLEGAL.COM



®OPMbI OPTAH3ALIMWN BEHYYPHbLIX MHBECTULINAN
MO POCCUMCKOMY TMPABY:
CPABHUTEJTIbHAA XAPAKTEPUCTUKA

permcTpaLmio He NoJaeTca U perncTPUPYIOLLIUM
opraHoM He nposepseTca.’

— OPAHUYEHUA T10 —
BHECEHUIO BRJTALIOB

B cnyyae co3gaHuna NpoeKTHOM KoOMMaHuM B
Poccum onpepeneHHble TpyQHOCTM C BHECEHUEM
BK/1QJ0OB MOIYT BO3HUKHYTb M3-3a BECbMA
CMOPHOW HOPMBI CT. 66.1, HejaBHO BBeAEHHOM B
lparkaaHcKumn KogeKke PO (nanee — «F'K P@®»).
[laHHaA cTaTbA ycTaHOBWIIA OFPaHUYEHHbIN
nepeveHb BUAOB UMYLLLECTBA, KOTOPbIe MOIYT
6bITb BHECEHbI B Ka4ecTBe BK/1aaa B
X03ANCTBEHHOe 06LlecTBo. Tak, BKNaaoM
Yy4YaCTHMKA X03ANCTBEHHOIO TOBapMLLLECTBA NN
obuiecTBa MOryT bbITb fEHEMHHbIE CPeaCcTBa,
BeLLUM, 00N (aKLMM) B YCTaBHbIX (CKNaA0uHbIX)
KanuTanax gpyrux Xo3AnMCTBEHHbIX
TOBapULLLECTB 1 06LLLECTB, FOCYOAPCTBEHHbIE U
MYHULMNanbHble 06/IMraL MK, a TaKKe
noasnesallue AeHexHOM oLLeHKe
UCKIIOYMTENIbHbIE, UHbIE MHTENIeKTYalnbHble
npaea v Npaea Mo JIMLEeH3MOHHbLIM [Or0BOpPaM,
€C/IN MHOE He YCTaHOBJIEHO 3aKOHOM.
MNocKonbKy OaHHaA HopMa MoKa He nosly4ynna
OanbHeNnLero pasBuTUA B CreLmasnbHbIX
3aKoHax, perynupyowmx geatensHoctb 000 n
AO, Ha JaHHbI MOMEHT OCTaeTCA He ACHbIM,
MOTYT JIN UCMOJIb30BaTbCA TaKkue Crocobbl
onnaTbl YCTaBHOIO KanuTana Kak, HanpuMep,
npaBo apeHabl UK 3a4eT nNpaBa TpeboBaHWA K
obLecTsy.

B cocTaB aKTVMBOB 3aKPbLITOro MNaeBoro
UHBECTULMOHHOrO PoHAaa (anee — «3MUD»),"
B GopMe KoToporo co3galTcA poHabl 0cob60
PUCKOBBIX (BEHYYPHbIX) UHBECTULIMIA, MOTYT
BXOJWTb TOSIbKO Te BUObI UMYLLLECTBa, KOTopble
yKa3aHbl B HOPMaTUBHbIX TpeboBaHmAXx LiB:
[ieHewHble cpefcTBa (B TOM uuche, B
MHOCTPaHHO BasioTe), aKLUMM U 40NN B
POCCUINCKNX XO3ANCTBEHHBIX 06LLLeCTBaX,
MpOoCTble BEKCeNA 1 JoNroBble 06A3aTeNbLCTBa
POCCUINCKNX XO3ANCTBEHHBIX 06LLLeCTB (Mpu

YCJI0BMM, YTO B aKTUBbI GOHAA BXOAUT O0MA B
YCTaBHOM KanuTasne Takux o6LLecTB B pa3mepe
He MeHee 25 %), a TaK*e UMYLLLECTBEHHbIE
npaBa M3 OMNLMOHHbIX Or0BOPOB U (bloYepCoB.
B coctaB aktmBoB 3NN BeHYYpHbIX
WHBECTULMIN He MOTYT BXOAUTb aKLUn
MHOCTPaHHBIX KOMMaHWUM, a TaKMe npaBa
y4acTuA B YCTaBHbIX KanuTanax MHOCTPaHHbIX
KoMnaHuK. Takxe coctas akTmeos 3[TND
BEHYYPHbIX MHBECTULMA He MOTYT BXOOUTb
L0711 POCCUNCKMUX 0BLLECTB C OrpaHNYeHHOM
OTBETCTBEHHOCTbIO U aKLMWN POCCUNCKNX
aKLMOHepHBbIX 06LLLEeCTB, eC/IM YKa3aHHble
obLecTBa OCyLLECTBNAIT onpeaesieHHble BUAbI
OeATeNIbHOCTU, HanpuMep, CTPaxoByio,
ayOUTOPCKYI0, OLLEHOYHYI0, CTPOUTESTBbHYIO U
apyrue. OnpegenieHHble OrpaHUYeHNA TaKke
YKa3aHbl 1 B OTHOLLIEHUW TOI0, KTO MOXKeT
BbICTYNaTh B KayecTse MHBecTopoBs 3MND.”

Ecnu noroBopoM MHBECTULIMOHHOIO
TOBapuLLeCTBa He NpeayCMOTPEHO MHOE,
BK/1aJ0M TOBApWULLLA, He ABNAIOLLErocA
ynpaenAoLLMM TOBapULLLEM, B obLLiee aeno
WHBECTULMOHHOIO TOBapULLECTBA MOIYT BbITh
TONbKO [AeHeXHble cpeacTaa (CT. 6 3aKoHa 06
MHBECTULMOHHOM ToBapuLLiecTse). B KauecTBe
BK/1aa YNpaB/ALLEero ToBapuLLa (a TaKkKe - B
cny4ae, ecnv JOroBOpOM UHBECTULIMOHHOIO
TOBapvLLeCcTBa TOBapu1LL,aM—BKIag4YMKaM
paspeLleHo BHOCUTL BK1aAbl B MHOM GopMe,
HeXenu JeHeXHOM, TO 1 B Ka4ecTBe BK1aaa
TOBapWLLLA-BKIa44MKa) MOryT BbICTYNaTb, B TOM
yncne «4eHbru, MHoe UMYLLLECTBO,
WUMYLLIeCTBEHHbIE NMPaBa U1 UHble NpaBa,
NUMeIoLLIME OEHEKHYIO OLLEHKY,
npodeccroHanbHble 1 UHblE 3HAHWA, HABbLIKK U
YMeHWA, a TaKKe fenosan penytaunax». Pasmep
O0nen ToBapuLLEen onpenenseTca
MMMepaTUBHO NPOMOPLMOHAIILHO BK1a4aM,
XOTA HEMocpeaCTBEHHO B [OrOBOPe Meay
TOBapULLLAMM MOMKET BbITb YCTaHOB/IEHO
HernponopLMoHasibHoe pasMepaM Losien
pacnpegenexve npubbinn (n. 1cr.7unn. 2n. 2
CT. 4 3aKoHa 06 MHBECTULIMOHHOM
TOBapuLLeCTBe).

13 Cm.: section 8 Limited partnership Act 1907: http://www.legislation.gov.uk/ukpga/Edw?7/7/24/section/4; ®opMa 3asBneHuUs:

https://www.gov.uk/government/uploads/system/uploads/attachment data/file/300114/LP5 A

lication for Registration of a Limite

d_Partnership_and Statement of particulars_and of the.pdf.

14 HBECTULMOHHbIe GpoHAbI 0C060 PUCKOBLIX (BEHUYPHBIX) MHBECTULIMI MOMYT CO34aBaThCA TOJBKO MO TUMY 3aKpbiThix MAD (3MUD).
5 Pasgen 7 Npurasa OCOP PO ot 28.12.2010 N2 10-79/n3-H (peg. ot 31.05.2011) «06 yTBepaeHuM MNonoreHua o coctaBe U CTPKType
aKTUBOB aKLMOHEPHbBIX MHBECTULMOHHBIX GOHL0B M aKTUBOB MaeBbIX MHBECTULIMOHHBLIX POH0B.
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Ncxops n3 dopmynmpoBok 3akoHa 06
WMHBECTULMOHHOM TOBapULLECTBE, He BroJIHe
MOHATHO, MOXHO N1 MO aHaNornu C TeM, Kak
3To genaetcA Bo MHorux opucamkumax (CLUA,
BenukobpuTtaHus), CTPYKTYpUpOBaTh BKNag
TOBapULLLA TaKNMM 06pa3oM, YTOObI TOBapWLL,
BHEC B TOBapM1LLECTBO B Ka4eCTBe BK/1aAa
HOMWHanbHbIM KanuTtan (ckaxeM, 0,1% ot
obLero BKNaga), a octaBLUyoca YacTb (99,9%)
BHec B BuAe 3anMa. B Limited Partnership Act
1907, o4HOM M3 OCHOBHbIX 3aKOHO4aTe TbHbIX
aKTOB, PerynupylLLMX OeATeNbHOCTb
WMHBECTULMOHHbIX poHaoB B popme LP B
BenukobpuTtaHuu, NpeaycMOTPeHo, YTo
napTHep, He ABNAOLLMIACA YNIPaBAAIOLLMM,
BNpaBe Npu NpUcoeanHeHUM K NapTHEPCTBY
BHECTM HOMWHASIbHBIV KanuTars, pa3sMepoMm
KOTOPOro u 6yﬂ,el'l; OrpaHN4MBaTbLCA ero
OTBETCTBEHHOCTb. [1pn 3TOM BCA ocTanbHanA

YyacTb MOMKET bbITb NepedaHa LP B Buae 3aima.

B poccuitckoM 3akoHoaTenbCcTBe BONpoc,
MOMET I TOBapULL, UHBECTULMOHHOIO
TOBapuWLL,EeCTBa BHECTM B 0b6LLIee feno
06A3aTeNbCTBO BblAATb 3aeM TOBapULLLECTBY
nocne nosy4eHns oT nocnegHero
COOTBETCTBYIOLLLEr0 TpeboBaHuWA, He
yperynupoBaH. 13 cMbicna 3akoHa 06
WHBECTULIMOHHOM TOBapULLLeCTBE cieayerT, YTo
BKNaAbl TOBapuLLLEN OOMHHbI COCTaBNATb
aKTVBbI TOBApULLLECTBa, a He naccuB. [o3ToMy
NCXO4A U3 KOHCEPBATMBHOMO TOSIKOBaHMA
3aKOoHa, crefyeT caenatb BblBOA O TOM, YTO
WHBECTULIMM B PaMKaX MHBECTULMOHHOIO
TOBapwLLLECTBA MOIYT OCYLLIECTB/IATLCA TOSIbKO
Yyepes BHeceHMWe BKNa4oB B obLLee MMyLLLECTBO
ToBapuLlecTsa. MiHbIMK cnoBaMu, ecniv Ha
3anage LP TpagnumoHHo ncnonb3yeTtca Kak
MeXaHM3M /1A aKKyMyNIMpOBaHUA
06A3aTeNbCTB MHBECTOPOB BHECTU CPeACTBa B
WMHBECTULIMOHHBIN NPOEKT, TO POCCUICKNE
WMHBECTULIMOHHbIE TOBApMLLLECTBA BbICTYNAoT

CKopee MexaHn3MoM cbopa nMyLLecTBa (MHbIX
aKTMBOB) ANA NoceayoLLEero UHBECTUPOBaHUA.

B npotuBopeyme TakoMy NoHMMaHUIO NopAaKa
NpuBeYeHNs CpeacTB B MHBECTULMOHHOE
ToBapuLLLecTBo, Nn. 2 n. 7 cT. 7 3aKoHa 06
WMHBECTULMOHHOM TOBapULLECTBE
yCTaHaB/IMBAET, YTO K pacxoaM TOBapuLLECTBa,
NMPOM3BOOUMBIM 3a CHET MMYLLLECTBA
TOBapuLLen, OTHOCATCA, B TOM YncCrie, BbiNnaThl
MPOLLEHTOB MO KpeauTaM 1 3anmam,
HanpaBneHHbIM Ha popMUpoBaHKe obLLero
nMyLLLeCTBa ToBapuLLen. 3 3aKoHa HeACHo,
MOMET N1 B CTPYKType 06LLero nMyLLLecTsa
TOBapMLLLeCTBa NPUCYTCTBOBATb MMYLLIECTBO,
nosly4eHHoe OT ToBapuLLa B MopAaKe
npefocTaBeHnA UM PUHAHCMPOBaHUA BHE
PaMOK npoueaypbl BHeceHWA BKnaga. Mcxoas
N3 LUMPOKOr0 MPUMEHeHMA NPUHLMNA
OMCMO3UTUBHOCTU B PaCCMaTPMBAaEMOM 3aKOHe,
MOMHO MpeanosioHuTb, YTo Noao6HanA
CTPYKTypa 06LL,ero MMyLLLECTBA TOBapULLEN
aonyctnma. Takon ABOMCTBEHHbIN CTaTyC
ToBapuLLa (HenocpeacTBEHHO KaK TOBapumLLa,
BHeCLLero BKag, 1 Kak Nmua,
npenoCcTaBUBLLEr0 3aeMHble CpeacTBa
WNHBECTULMOHHOMY TOBAPULLIECTBY) MOXKET
MOCYUTb MPUYNHOM BO3HUKHOBEHUA
npobsieMbl cCOBNaeHMA Kpeautopa u
OOMKHMKA B O4HOM NULLe, KOTOpOe ABNAETCA
OCHOBaHMEM MpeKpaLLeHnsa 06a3aTenbCTB (CT.
413 [parkOaHCKOro KoaeKca), a TaKke
nepexkBanuouKaLmmn caenkm no
npeaocTaBsieHNIo 3aMa Nog KOHKPETHbIN
MHBECTULMOHHBIN NPOEKT B CAESKY MO
BHECEHMIo BKNada B obLLiee MMyLLLECTBO
ToBapuLen. Ha Haw B3rnAg, AaHHaA
HeornpeaeneHHOCTb B PaBOBOM
perynmpoBaHUmM MHBECTULLMOHHOMO
TOBApULLLECTBA [0/THKHA ObITb YeTKO
yperynMpoBaHa B 3aKOHe.

16 CM. section 4 (2) Limited partnership Act 1907: http://www.legislation.gov.uk/ukpga/Edw7/7/24/section/4. B nocnenHee Bpemn B
BennkobputaHm oveHb aKTUBHO 06CyAaeTCA BOMPOC 0 NpeAcToALLEM pehOopMUPOBaHUK 3aKOHOAATEIbHOMO PEryIMpoBaHNA
limited partnership. B pe3ynstate pedopmbl k MapTy 2017 roga nnaHupyeTcA 0603HauUTb B 3aKOHOAATENBCTBE TaKyto
opraHv3aLmoHHyto dopMy Kak private fund limited partnership (noa KoTopbIMM NnaHupyeTcA NOHUMaTb GOHAbI, peanusytLLme Tak
HasbiBaeMble collective investment scheme). CornacHo npegsiaraeMbiM U3MeHeHWAM, B YacTHocTK, limited partners He OofKHbI
6ynyT BHOCUTb BOOGLLIE HUKAKOMO KanuTana B napTHepcTBo. CM. nogpobHee:
https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/509841/PU1924_Final.pdf

17 B ByxranTepcKoM CMbIC/ie C/I0Ba 3aeMHble cpeacTBa GopMUpyeT akTUB. [103ToMy 34ech AaHHbIM TEPMUH UCMONb3YyeTcs B 06LLEM

rpaxaaHCKO-NpaBoOBOM CMbIC/1e.

18 YKazaHHOe MOMorKeHWe TaKKe cnpaeennnBo U OJ1A MHbIX pacCMaTpuBaeMbIX B [aHHON cTaTbe MeXaHW3MOB opraHunsauuu

MHBECTUPOBaAHUA.
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®OPMbI OPTAH3ALIMWN BEHYYPHbLIX MHBECTULINAN
MO POCCUMCKOMY TMPABY:
CPABHUTEJTIbHAA XAPAKTEPUCTUKA

— OTBETCTBEHHOCTb 3A —
HEBHECEHWE BRJTALA B
OBLLEE MMYLLIECTBO

HenpepncraBneHune cooTBeTCTBYIOLLEMO
dmHaHcMpoBaHKWA B paMKax geAtensHoctn 000
CO CTOPOHbI Y4aCTHUKOB MOKET MoBJieYb
BO3HWKHOBEHMWe obLLerpaxmaaHCcKom
OTBETCTBEHHOCTU U3 KOPNOPaTUBHOIO A0roBopa
nnu yupeautensHoro gorosopa 000, B
KOTOPOM MOTYT ObITb YyCTaHOB/EHbI
COOTBETCTBYIOLLME 06A3aTENBCTBA YYACTHUKOB.
Kpome atoro, HapyLueHWe 06A3aHHOCTH
npenocTaBUTb GUHAHCUPOBAHNE MOXKET
NOCNY}KMTb OCHOBaHWEM [1A UCKTI0UeHNA
y4acTHUKa 13 obLiectsa.’

NmMyLiecTBo, nepedaHHoe B onnaty
MHBeCTULMOHHBbIX naes NMN®, BkniovaeTca B
COCTaB NaeBoOro MHBECTULMOHHOIO GoHAa Npu
ero ¢opMMpoBaHMK TOJTbKO MOCSIe TOro, Kak
TaKoe UMYLLIeCTBO MOCTYNNO ynpasnsoLemn
KoMMaHuK: TaKoe e npaBuio paboTtaeT v B
cny4ae BHeceHuA uMyLiectsa B [TN® nocne
3aBepLUeHMA GopMUPOBaAHMA MHBECTULIMOHHOIO
doHaa. CnegosaTenbHO, Af1F MHBECTOPA, HE
npenocTaBuBLLEro PMHAHCUMPOBAHME B MONb3Y
3MNO ocobo pUCKoBbIX (BEHYYPHbIX)
WHBECTULMI, [oroBop bydeT cuMTaTbes NPoCTo
He3aKJlo4YeHHbIM (M. 2 cT. 433 TK PO).

B 3akoHopaTenbCcTBe MMMepaTMBHO
ycTaHaBnMBaeTCA 06A3aHHOCTb TOBApULLLA
MHBECTULMOHHOMO TOBapMLLLECTBA BHECTU BKMag
B obLLIee MMyLLLeCTBO ToBapuLLen. HeBHeceHWe
BKJ1a4a He 0cBob0XKaaeT ToBapuLLLA OT 06LLMX
L0rOBOPHbIX 06A3aTeNIbCTB ToBapuLLecTBa. OH
oTBEeYaeT Mo HUM BCEM CBOMM MMYLLIECTBOM B
npegenax 4acTu Bknaga B obLiee geno,
HEeBHECeHHOM MM B YCTaHOB/EHHbIN JOrOBOPOM
WMHBECTULMOHHOIO TOBapMLLECTBA CPOK.

B cnyyae HeBHeceHWA TOBapULLLEM
MHBECTULIMOHHOIO TOBapULLLECTBA BKNada B
obLLiee MMYLLLeCTBO TOBapULLIEM OJ1A TaKOro
TOBapuLL,A@ MOIyT HacTyMUTb 04YeHb Cepbe3Hble
nocnencteus. [pu 3ToM 3aKoHoAaTe b YETKO
pasrpaHMYMBaEeT OTBETCTBEHHOCTb 3a CllyYau
HEeBHEeCeHMA NepBoHaYanbHOM 1 NoceayoLLmX

(ecnv [oOroBopoM MHBECTULMOHHOIO
TOBapuLL,eCcTBa NpeayCcMOTPEHO ero
rocrnefoBaTesibHOe BHECEHME) CyMM BK1aaa.
TaK, npy HeBHeCEHUW NepBOHaYasNbHOM
(nepBoM) YacTK BKNaaa, HapyLUMBLLWIM OaHHYO
06A3aHHOCTb TOBapULL, 0653aH yNiaTuTb
MPOLLEHTbI, HAYUCIIEHHbIE HA CYMMY
3a[0J1I*KEHHOCTH, UCXOOA U3 OeNCTBYIOLLLEN
CTaBKW pedUHAHCMPOBAHWA, @ TaKHKe HEYCTONKY
B pa3Mepe JecATU NPOLLEHTOB rof0BbIX C
HeBHEeCeHHOM YacTW BK1a4a 3a Kaxabl AeHb
npocpoyKu. [pn HeBHeCEHWM MocieayoLLMX
YyacTen BKNaga 4YacTb 40SIM TAKOro ToBapuLLA B
06LLIEM MMYLLLECTBE, COOTBETCTBYIOLL,AA paHee
BHECEHHOW YacTu BKaAa, MOANIEKUT Npoaare
OPYrvM y4acTHUKaM Jorosopa
WHBECTULMOHHOIO TOBapULLLECTBA Ha YC/I0BUAX,
onpefenAeMbIX 4OrOBOPOM MHBECTULMOHHOIO
TOBapuLLLecTBa (TO eCTb AaHHbIV TOBapULL,
WCKSII0YaeTCA U3 y4acTUA B UHBECTULMOHHOM
ToBapuLecTse). KpoMe aToro, HapyLUMBLUWIA
CBOM 06A3aHHOCTK MO BHECEHMIO BK1aAa
ToBapwL, 06A3aH BO3MECTUTb NPUYMHEHHbIE B
CBA3U C 3TUM YObITKM B 4acTW, MPeBbILLAIOLLEN
CyMMYy MPOLLEHTOB rOA0BbIX HA CYyMMyY
330J13KEHHOCTU, UCXOOA U3 OeUCTBYIOLLLEN
CTaBKW pepUHaAHCMPOBAHMA.

HeobxoanMo oTMETUTb, YTO HOpMa 06
OTBETCTBEHHOCTU TOBapuLL,a 33 HEBHECEHWe
BK1aaa chpopMynmMpoBaHa OUCMO3UTUBHO W,
COOTBETCTBEHHO, [JOr0BOPOM UHBECTULIMOHHOMO
TOBapULLLECTBA MOTYT 6bITb MpeayCMOTPEHbI
Apyrvie Mepbl OTBETCTBEHHOCTU UM MOXKET
ObITb HE MPeQyCMOTPEHO BOBCE HUKAKMUX Mep
OTBETCTBEHHOCTMW.

B LP nocnepncreBneM HeBHeceHUA BKNaaa,
npeaycMOTPEHHbIM COOTBETCTBYHOLLIUM
[OroBOPOM, TaKKe MOMeET ObITb
NpUHyOMTeNbHasA NpoaaXa 40N HapyLUMBLLEro
CBOW 06A3aTeNbCTBa NApTHEPA, HO Ha NPaKTUKe
nio6ana popMa HakazaHuA (B popMe Kaknx-nmbo
OrpaHUYeHUI, HeYCTOMKK U T.4.) 3@ HapyLLeHue
napTHepoM LP cBoux JoroBopHbIX
06A3aTeNbCTB Yalle BCero npu3HaeTca
QHITIMMCKMMM CyaMU HULTOHOM U
HEUCTONTHUMOMN, 'a C HapYLLUTENA MOMKHO
TpeboBaTb TOJIbKO KOMMEHCALMIO UK TaK
Ha3blBaeMble «3apaHee OLeHEHHbIE YObITKN.

19 CM., HanpwuMep: MocTaHoBneHne BocbMoro apbutparkHoro anennaumoHHoro cyaa ot 29.07.2015 N 08AM-4503/2015 no geny N A81-

5872/2014.

20 Cm.n.15cT. 13.2 ncT. 13.1 3aKoHa 06 MHBECTULMOHHBIX GoHAAX.

21 XotA B 2015 rogy BepxoBHblili cyn BennkobpuTtaHum BeIHEC [1Ba 04EHb BaXKHbIX PELLEHWUA, KOTOPLIE B 3HAYUTENBHON CTEMEHM
CKOPPEKTUPYIOT 06LLIYI0 MO3ULMIO O 3anpeTe MOJIOMEHUI O HEYCTOMKE B 4OMOBOPHbIX
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®OPMbI OPTAH3ALIMWN BEHYYPHbLIX MHBECTULINAN
MO POCCUMCKOMY TMPABY:
CPABHUTEJTIbHAA XAPAKTEPUCTUKA

— YINPABJIEHVE ——

C TOYKM 3peHnA ynpaBneHus Hambonee
rMOKMMK popMaMm ABNAKOTCA NMPOEKTHbIE
KOMMNaHWM 1 MHBECTULIMOHHbIE TOBapULLLECTBa,
TaK KaK OHM N03BONAT MHAMBUAYABHO
HaCcTPOWUTb MEXaHU3M yrpaBfeHns
HernocpeaACTBeHHO B ycTaBe (KOpnopaTUBHOM
[0roBope, CornalleHun o co3aaHum)
MPOEKTHOM KOMMaHWUU UK, COOTBETCTBEHHO, B
[0roBope MHBECTULLMOHHOIO TOBApPULLIECTBA.
YuuTbiBaA, 4To ynpasnaAoLen koMmnadmen NMAO
MOMKeET ObITb pUONYECcKoe NNLL0, CO3OaHHOe
TONBKO B OpraHN3aLnoHHO-NpaBoBor Gpopme
AO unn 000, yKazaHHasA BO3MOXHOCTb
BbICTPOUTb CUCTEMY YNPaB/IEHUA KOMMNaHWEN
COrIacHO MOMKeNaHUAM y4acTHUKOB /
aKLMOHepOoB cyLlecTByeT U B oTHoLeHumn MANO.
B 10 e BpeMA, ynpasneHue MU ocnoxxHAeTcA
06A3aTeNbHOCTHI0 BHELLHEr0 KOHTPOJIA CO
CTOPOHbI CreLMann3npoBaHHOo Aeno3uTapus,
YNO/THOMOYEHHOIO OCYLLECTB/IATL KOHTPOJIb 33
cobnogeHneM GoHOOM NpaBus
[0BEpPUTENIBHOIO YNpaBfieHWA 1 3a »
cobnioeHneM HopMaTMBHbIX TpeboBaHui LIB.

Mopgenb BeeHMA 6U3Heca MHBECTULMOHHBLIM
TOBapWLLECTBOM BO MHOIOM COBMaaaeT C
KOPMOpaTMBHOM: MO aHanorum ¢ 06LwmUM
cobpaHMeM y4acTHMKOB BCe TOBapULLLM-
BKJ1aQ4YMKM MOTYT B NMPeAyCMOTPEHHbIX 3aKOHOM
CNyYasx y4acTBOBaTb B MPUHATUM PeLLEHNA,
KacaloLLmxca obLwux gen ToBapuLlen, 6es
BO3/10XKEHWNA Ha HUX 06A3aHHOCTEN,
YCTaHOB/IEHHBIX B OTHOLLIEHUW YTPaB/AloLLErO
ToBapULLLA: GYHKLIMM, CXOXKME C GYHKLIMAMM
coBeTa AMPEKTOPOB B X03ANCTBEHHbIX
obLLecTBax, B MHBECTULMOHHOM TOBapULLLeCTBE
BbINOJSIHAET MHBECTULMOHHbIN KOMUTET, B
KOTOPbIA MOIYT BXOAWTb NpeacTaBUTENM
TOBapWLLLEN U, HAKOHELL, MO aHasnorum ¢
OeATeNIbHOCTbIO @ AUHOTNYHOI O
MCMONHUTENBHOMO OpraHa X03ANCTBEHHOMo
obuiecTBa BefeHWe 06X Oen ToBapumLLLeCcTBa

OCyLLLeCTBNAET yrpaBAoLLMi ToBapuLLL
[eAtenbHOCTb yNpaBnAoLLEero ToBapuLLa
WMHBECTULMOHHOIO TOBapULLLECTBA NOOYMHAETCA
TpeboBaHWAM, COLepHKALLMMCA B NOJIUTUKE
BefeHuAa obLmx aen (MHBeCTULIMOHHOM
[AeKnapaLumu) ToBapuLLecTsa. VMIHBeCTMLMOHHAA
[eKnapauma ABNAETCA YacTbio JOroBopa U
yCTaHaB/IMBAET OCHOBHbIE MapaMeTpbl
OCYLLLeCTB/IEHUA UHBECTULMOHHOM
OeATeNIbHOCTM, KacaloLmecs, HanpuMep,
BO3MOMHbIX 06BEKTOB MHBECTUPOBAHMA,
MOpPOroB MHBECTUPYEMbIX CPEACTB B OTAE/bHbIN
MPOEeKT 1 T.4. Bo nsbexaHne KoHpNmMKTa
WNHTEPECOB B MHBECTULIMOHHOM OeKnapauum
MOYHO NpeaycMoTpeTb 3anpeT Ha
MHBECTUpOBaHWe B apdunmpoBaHHble nuua
y4YacTHMKOB TOBapULLLECTBa.

Ha npakTuKe peLueHne Hanbonee BarKHbIX
KOMMepYeCKUX BONpPOCOB, HanpuMep, 06
WHBECTUPOBAHUWN B KaKOM-NN60 NMPOEKT UK 0
BbIXOJ€ U3 KaKoro-nnmbo npoekTa, B
WNHBECTULIMOHHOM TOBapULLLECTBE
OCYLLLeCTBNIAET MHBECTULMOHHBIA KOMUTET. Ecnin
MHOEe He NpefyCMOTPEHO JOr0OBOPOM, K
KOMMEeTEHLUN UHBECTULLMOHHOIO KOMUTETA
TaKrKe 0THOCATCA cnefytoLume Bonpochbl: 1)
NPUHATUE B ONpefeneHHbIX CyYasaX peLleHni
06 ogobpeHnn nnu 06 oTKase B 04obpeHUN
COENOK, KOTopble COBEPLLEHbI YNPaBAAOLLNM
TOBapuLLeM; 2) NPUHATHE peLLeHUA 0
BO3MeLLLeHUN U 06 0TKase B BO3MeLLLeHUM
pacxofoB yNpaB/ALLEMY TOBapULLLY,
COBepLUMBLLEMY CAENKY OT UMEHM BCeX
ToBapuLLien; 3) NpuHATUE peLleHuA 06
obpaLLeHu B cyq, AnA NpyU3HaHUA
HeenCcTBUTENIbHOW COESKKU, COBEPLUEHHOM
ynpaBnAoLLMM TOBapULLEM, BbILLEALIMM 33
npeaesnbl OrpaHUYeHUN, YCTAaHOBMEHHbIX
[0r0BOPOM MHBECTULIMOHHOIO TOBApULLLECTB3;
4) NpUHATME peLLEeHNI MO UHBIM BOMPOCaM,
npeaycMOTPEHHbIM 3aKOHOM MU [OrOBOPOM
MHBECTULIMOHHOIO TOBapULLLECTBA U
KacaloLLMMcA BeJeHUA 0bLLmMx fen ToBapuLLen.

obazartenbcTBax. CM. peLueHus no genam Cavendish Square Holding BV (Appellant) v Talal El Makdessi (Respondent) n ParkingEye
Limited (Respondent) v Beavis (Appellant): http://www.bailii.org/uk/cases/UKSC/2015/67.html.

22 CM. cT. 43 3aKoHa 06 MHBECTULIMOHHBIX GoHAaaX.

23 3pech BaXHO OTMETUTB, YTo A0 MionA 2014 rofa peLueHne BCex BOMPOCOB, KacaloLLMXCA 06LLMX Les TOoBapuLLLeH, OCYLLEeCTBANOChH
no obLLeMy cornacuio Bcex ToBapuLLeit. Mocsie BHeCeHUA COOTBETCTBYIOLLIMX U3MeHeHU B 3aKoH 06 MHBECTULIMOHHOM TOBapuLLLeCTBe
peLLeH1A no o6LLMM defaM Bcex ToBapuLLLei NPUHUMAaET YrpasnAioLLIMiA TOBApPULLL, eC/liv MHOE He YCTaHOBJIeHO B [oroBope

MHBECTULIMOHHOIO TOBapuLLecTBa.

24 YnpaBnAwLMX ToBapuLLeR, Kak 1 B criyyae ¢ EMO B xo3AaiicTBEHHOM 06LL,ecTBe, MOXET 6bITb HECKOJIBbKO. [pK 3TOM NopAAoK KX
LesATeNIbHOCTU U pacnpeaesieHune 1x Npae 1 06s3aHHOCTel NpeycMaTpUBaeTCs B [LOrOBOpe MHBECTULIMOHHOIO TOBapULLLeCTBa. ToBapuLL-
BKaQ4MK MOMKET Mo Nopy4YeHUIo yNpaBAoLLEro TOBapMLLA UCTIONHATL HEKOTOPbIE MOSIHOMOYMA NOC/IeAHEr0 Ha OCHOBaHUM

[0BEPEHHOCTU UK areHTCKoro aoroeopa.
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®OPMbl OPTAHU3ALUMM BEHYYPHbBIX MIHBECTULUI
M0 POCCUNCKOMY MPABY:
CPABHUTEJTIbHAA XAPAKTEPUCTUKA

Mo yMon4yaHuio, MHBECTULLMOHHBIA KOMUTET
NPUHUMAET peLLeHUA NPOCTLIM 60/bLUNMHCTBOM
rON0COB, 0AHAKO B 4OrOBOPe UHBECTULMOHHOIO
TOBapULLLECTBA MOXHO NpeaycMOTpeTb MHOM
NopAZOK, HanpuMep, KBanMGULMpoBaHHoe
60NbLUMHCTBO UM eAMHOTIacKe BCEX YIEHOB
MHBECTULIMOHHOIO KOMUTETA MO BONpOCcam
MOBECTKM OHA.

PeLueHnA no onpegeneHHbIM BONpocaM,
YKa3aHHbIM B 3aKOHe 1Unu B JoroBope
WHBECTULMOHHOIO TOBApULLLECTBA, MOrYT bbiTb
NMPUHATBLI TONBKO BCEMU TOBapULLLAMK
(HanpuMep, BO310MEHMWE Ha YNpPaB/AIOLLEro
TOBapuLLa NoJIHOMOYUIA U 0CBOGOMKOEHUE
yNpaB/AioLLEero ToBapyLLa oT BeieHWA 06LLmMX
[en ToBapuilecTea)”

Poccuitckuin 3akoHoaaTenb 40BOJIbHO M’MOKO
noAoLUes K BONpocy 0 3anpeTe y4acTuA
TOBapuLLEe-BKNaAYMKOB B 06LLMX Oenax
TOBapULLLECTBA, KOTOPbIM CYMTAETCA B ApPYrMX
IOPUCOUNKLNAX «KNACCUYECKMM» U Hepa3pbIBHO
CBA3aHHbIM C OrpaHUYeHUEM OTBETCTBEHHOCTU
«OrpaHUYEHHbIX NAapTHEPOB» (T.e. orpaHu4eHne
OTBETCTBEHHOCTU «OrPaHUYEHHbIX NapTHEPOB»
CyLLLeCTBYeT [0 TeX Mop, MOKa «OrpaHNUYeHHbIe
NapTHepbI» He y4acTBYIOT B yNpaB/ieHUU
napTHepcTeoM). [paBaa, B BenukobputaHum B
Xofe nnaHupyemMon pedpopmsl
3aKoHogaTenscTBa o LP nnaHupyetca
YCTaHOBWTb, YTO B COrJIaLleHnM 0 NapTHepCTBe
napTHepbl CMOIYT yCTaHaB/IMBaTb TaK
Ha3blBaeMbIl “white list” — nepeyveHb Bonpocos,
KOTOPbIMW KaXKabl NapTHep Bnpase
3aHUMaTbCA 6e3 puUcKa NoTepy orpaHUYeHHOM
OTBETCTBEHHOCTW.

— [OPAOOK —

BO3HAI PAHROEHNA
YMNPABJIAIOLLIEIO

MNepenaya nonHomounin EMO xo3amMcTBEHHOIO
o6LLLeCcTBa yNpaBnsAioLLLei KOMNaHUN ABNAETCA
rparkOaHCKo-NpaBoBoM caenKkon. Kak npasuno,

BO3HarparkgeHue ynpasnaoLLe KoMNaHum
(TaK ke, KaKk 1 Bo3HarpaxaeHue EMNO)
onpegensAeTcA PUKCMpPOBaHHON CyMMoON. 30ech,
TaK e, KaK 1 B crly4ae onpepneneHua
Bo3HarparkgeHnsa EMO, MorKeT BO3HUKHYTb
npob6sieMa cBoboabl YCMOTPEHWUA CTOPOH B
onpe/ieNieH1 pa3Mepa 1 NopAAKa
BO3HarparkgeHusa. [eincrsyioLlee
KopnopaTMBHOE 3aKOHOOATeNbCTBO He
yCTaHaBNMBaeT MaKCUMAJIbHOMO
BO3HarparkaeHusa ynpasnAoLLe KoMNaHum,
BbiNosHAoLWwen ¢pyHKuMn EMO xo3AKCTBEHHOMO
06LL,eCTBa, TaK e, KaK He yCTaHaBNNBaET U
KaKoro-nmbo onpepneneHHoro NopsaaKa, Gopmbl
BbIN/aThl TAKOrO BO3HarpaxaeHua. [laHHble
BOMPOCHI ABMATCA NPeAMETOM
[0roBOPEHHOCTeN CTOPOH A40roBopa o
nepena4e nonHoMo4nm ENO xo3AMCTBEHHOIO
o6LLecTBa YNpaBnsAioLLen KOMNaHUN.

TaK Kak nHBecTULMoHHbIe nan 3MNUO
BE€HYYPHbIX MHBECTULMIA NpeaHa3HaYeHbI
TONBKO ANA KBAIMPULMPOBAHHBLIX MHBECTOPOB,
OHW NPU3HAIOTCA OrpaHNYeHHbIMU B 06opoTe.
Mo3aToMy Bo3HarparkaeHue, BbiniavmBaeMoe
ynpasnsioLleMy (ynpaBnfAoLLen KOMNaHU1) B
CBA3M C [OBEPUTESIbHBIM YNPaB/IEHUEM TaKUM
MNMUO, onpenenAeTcA N OCyLLECTBNAETCA He No
06LLMM NpaBuKnaMm, NpeayCMOTPEHHbIM [NA BCeX
MUO (n. 5 cT. 41 3aKoHa 06 MHBECTULIMOHHBIX
¢oHpax), a B COOTBETCTBUM C NpaBUIaMn
noepuTenbHoro ynpaenenuns MU0
BEHYYPHbIX MHBECTULINIA, KOTOPbIE OOHKHbI
COOTBETCTROBaTL TPe60BaHNA HOPMATUBHbIX

akToB Lib.

CornacHo TpeboBaHuAM LIb pa3mep
BO3HArparkaeHWA ynpas/AoLLen KOMNaHUK
3NN O BeHYYPHbIX UHBECTULUIA MOXKET
ycTaHaBNMBaTLCA UcxoanA us 1) ctoumocTu
yncTbix aktueoB U, paccunTaHHoM Ha aaTy
(maTbl), npeaycMoTpeHHyto (MpeaycMOTPEHHbIE)
npaBunamm [oBEpUTENbHOMO yrpaB/ieHUA
naeBbIM MHBECTULIMOHHLIM GOHAOM; 2) pa3Mepa
A0X0fa OT ynpaB/ieHUs; 3) CyMMbl JeHEHHbIX
cpeacTs (CTOMMOCTU MHOIO MMYLLLECTBA),
nepefaHHbIX B ONiaTy UHBECTULIMOHHbIX MNaeB U
BKJ/II0YMeHHbIX B cocTaB TN, 3a BbIYETOM CyMMbI

25 31ecb BaXKHO OTMETUTb, YTO B JOrOBOPE A0SIHKeEH bbiTh npegycMoTpeH McYeprbIBaloLLMi NepeyYeHb 0CHOBaHWIA 4N1A BHecyaebHoro
ocBo60XaeHNA yNpaBnsAioLL,ero ToBapuLLa oT ero nosiHoMoumi (n. 15 cT. 9 3akoHa 06 MHBECTULIMOHHOM TOBapULLIECTBE).

26 [laHHaA npobyiemMa 0CTaeTCcA Ha AaHHbIA MOMEHT NPenMyLLIECTBEHHO TeopeTUYecKon. HekoTopble yyeHble npegnaraoT
3aKoHoJaTeNbHO 3aKPenUTL NPUBA3KY pasmepa Bo3HarpamaeHua EMO/ynpaensatoLero K ¢MHaHCOBBIM pe3ynibTaTaM KoMMaHuu,

YCTaHOBUTb ornpenesieHHoe COOTHOLLeHMe Mex<ay pa3MepoM AMBUAeHAO0B, Bbinjla4ynBaeMbIX y"IaCI'HVIKaM/aHLI.MOHepaM, W pasMepoM

BO3HarpaxkgeHuA MeHeOMeHTa.

27Mpuka3 OCOP PO ot 29.07.2008 N 08-31/n3-H «O TpeboBaHWAX K NOpPALAKY ONpeAeneHUA pasMepa BO3HarparKAeHWA ynpaBnAloLLen
KOMMaHWUU aKLUMOHEPHOr0 MHBECTULMOHHOMO ¢OHAA M NMaeBoro MHBECTULIMOHHOIO GOHAA, akuuK (MHBECTULMOHHbBIE Naun) KOTOPOro

orpaHuyeHbl B obopoTe».
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®OPMbI OPTAH3ALIMWN BEHYYPHbLIX MHBECTULINAN
MO POCCUMCKOMY TMPABY:
CPABHUTEJTIbHAA XAPAKTEPUCTUKA

OeHeXHbIX CpencTB, BbiMNJla4eHHbIX B Ka4ecTBe
CYMMBbI OeHeXHOW KoMneHcauumm npu
noratleHnn MHBeCTULMOHHbIX Naes, U CyMMbI
OeHeXHbIX CpencCTB, BbiMNJla4eHHbIX B Ka4ecTBe
goxoaa rno MHBeCTUMUMOHHbBLIM MaAM.

MopAOoK Bo3HarparaeHNA yrpaBnsioLLEero
TOBapuLL,a MHBECTULIMOHHOIO TOBAapPULLIECTBA
onpefensAeTca B 4OrOBOPe MHBECTULMOHHOMO
ToBapuLecTBa. Bo3HarparaeHne MoXeT BbiTb
$MKCMpOBaHHbIM, 3aBUCETb OT pa3Mepa
NpU6bLIIY TOBApPULLLEN I ONpeaensaTbCA UHbIM
06pa3oM B COOTBETCTBMW C [OFOBOPOM
MHBECTULMOHHOIO ToBapuLLecTBa. Takme B
[0r0BOpe MHBECTULMOHHOIO TOBapULLLECTBa
MOMeET bbITb NPeayCMOTPEHO U3MEHeHUe
pasMepa PUKCMPOBAHHOMO BO3HArpaxKaeHus
ynpaBnsioLLero ToBapuLLLA B TEYEHME CPOKa
[eNCTBUA 00roBopa MHBECTULMOHHOMO
TOBapuWLLLECTBa B NOPAAKE U Ha YCIIOBUSAX,
KOTOpble COrflacoBaHbl TOBapULLLEAMM.

B LP 06bl4HO ycTaHaBNMBalOTCA rMbKUe
npaBwa KacaTeslbHO BO3HarpaxaeHus
ynpasnsioLeMy naptHepy. Kak npasuno,
ynpaBnsioLLeMy NapTHepy ycTaHaBIMBaeTCA
BO3HarpajeHue 3a ynpasneHue (management
fee) n MoTUBaLMOHHbIe BbinnaThl (carried
interest). Mpu 3TOM UCTOYHWKOM BbINNaT carried
interest (unm npocTo carry, promote, override)
YaLLe BCero BbICTynaeT Npubblib OT BeAEHUA
6u3Heca, a management fee BbinnayMBaeTcs,
KaK NpaBuo, HeNMoCpeACTBEHHO U3 BKNAL0B
napTHEpPOB.

— PACXOA4bl

B xopge ocyLecTBneHna geATeNbHOCTM Mo
ynpaBneHuio 06LLMM UMYLLIECTBOM TOBapULLIEN
MHBECTULIMOHHOIO TOBApULLLECTBA
ynpaBnAoLLMIA TOBapULL, MOXKET NPOU3BOAUTb
CyLLecTBeHHble pacxofdbl. B n. 7 cT. 7 3akoHa
yKa3aH NpuMepHbIr NepeyeHb NPOM3BOANMbIX

3a cyeT 06LLero UMyLLLeCTBa ToBapuLLen
pacxooB, KOTOPbIA MOMKET ObITb KaK
COKpaLLeH, TaK U pacLLUMpEH B fOroBope
MHBECTULIMOHHOIO TOBapMLLECTBaA.
YnpaBnsaioLuii ToBapuLL, HECET pacxodbl OT
CBOEro cCo6CTBEHHOr0 MMEHU B MHTepecax
ToBapwuLLIeCTBa B LiesIoM. Ecnin noHeceHHble
ynpaBnAoLLMM TOBapULLLEM Pacxofbl OTHOCATCA
K KaTeropmu Tex, KOTopble OH BripaBe
NPOU3BOAMTL 3a cHeT 06LLero UMyLLLecTBa
ToBapuLLEN, YNPaB/ALLMIA TOBapWLL, Brpase
TpeboBaTb BO3MELL,EHWA NPOU3BeAeHHbIX UM 33
CBOM cYeT pacxoos.. [pu 3ToM ycrosua n
NOpAAOK BO3MELLEHUA pacxo4oB
ynpaBnAoLLLEero TOBapuLLLa, a TaKKe
06A3aHHOCTb YNpaBNALLEr0 TOBapULLA
npenocTaBnATb perynApHble 0T4ETbI O
Npoun3BeAeHHbIX pacxodax OOTHKHbI
coJepHaTbCA B 4OMOBOPE MHBECTULMOHHOIO
ToBapuLLectBa. Ocobo cnenyet 0TMETUTB, YTO
CYMMbI BO3MeLLeHUI pacXxoaoB yrpaBnsAioLLero
TOBapULLIA He YYUTLIBAIOTCA B COCTaBE ero
BO3HarparaeHuA.

NepeyeHb pacxofoB, CBA3AHHbIX C
nosepuTesibHbIM yripaBneHueM MNNO,
onpefenAeTcA B NpaBuiax OBEPUTENIbHOIO
ynpaBfeHWA, NPy COCTaBNEHUN KOTOPbIX
06A3aTeNbHO JOMTHKHbI YYUTHIBATLCA
TpeboBaHuA LIb B 0THOLLEHMM pacxodos,
NPOU3BOANMBIX M3 UMYLLLECTBA NUoTlo
ob6LLeMy npaBuy, ynpaBnAoLL,aA KOMMAHUA He
BrpaBe BO3MeLLaTb pacxoAbl, Npon3BefeHHbIe
3a CBOW CYeT, U3 UMYLLLeCTBA, COCTaBIAIOLLENO
3MNO BeHuypHbIX UHBECTULMIY

Bonpoc o Bo3MeLLleHWMM pacxodoB
ynpaBnAoLLLEeN KOMNaHUK, OCYLLLEeCTBAIOLLIEN
nonHomoumna ENO xo3ancTBeHHoro obLlectsa
(NpOEeKTHOM KOMMNaHWM), CBA3AHHbIX C
ynpaBneHueM TaKon NPOEKTHOM KOMMaHueN,
perynupyeTca OoroBopoM 06 yrpaBieHuu,
3aK/TI04aEMbIM Me Oy NPOEKTHOM KOMMaHWeNn u
yrnpaBnAoLLLEeN KOMMAHNEN.

28 YkasaHue baHka Poccum ot 24.12.2014 N 3506-Y «O nepeyHe pacxooB, CBA3aHHbIX C 4OBEPUTESIbHBIM YIPaBIeHUEM UMYLLLECTBOM,
COCTaB/AOLLMM aKTUBbI aKLIMOHEPHOIO MHBECTULIMOHHOMO GOHAA, UM UMYLLLECTBOM, COCTaBIAIOLLMM NaeBON UHBECTULMOHHBIA GOoHA»

(3apeructpupoBaHo B MuHiocte Poccmm 04.02.2015 N 35862).
29 CM.: . 6 cT. 41 3aKoHa 06 MHBECTULLMOHHBIX GpOHAAX.
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— PACMNPEOEJIEHVNE —
[MPUBbLIJIN

Kaykapli ToBapyLL, B UHBECTULIMOHHOM
TOBapULLLECTBE MMEET MPaBo Ha noslyyeHne
YacTu NpUbLINM OT yYacTuA B 4OroBope
MHBECTULMOHHOMO TOBapULLLECTBa
MPOMnopLMoHanbHO CTOMMOCTM CBOEro BK1aaa B
obLuee oeno, ecnv MHOM NopsAaoK
pacnpegeneHua NpubbInu He NpeaycMoTpeH
[10r0BOPOM MHBECTULMOHHOIO TOBapULLLECTBa.
TaKkunM 06pa3oM, B JOroBope UHBECTULIMOHHOMO
TOBapULLLECTBA MOXKHO NpeaycMOTpeTb MHOM
MopAAOK pacnpeneneHus NpUbbIIn Mexay
TOBapuLLLaMu, He MPOMOPLMOHANBHO UX
BKJ1aJaM B obLee Oeno*Bce MHble BOMpOCHI,
KacaloLmeca pacrnpeaesieHna npubbinm (KTo 1
MPU Kakux 06CToATeNbCTBaX NPUHUMaET
peLLeHue 0 pacrnpeqesieHun Npubbiiu, B Kakue
CPOKM MPOMCXOAMT BbiNaTa U T.4.), AOHKHbI
onpenensTbCcA B 4OroBope MHBECTULMOHHOIO
TOBapULLEeCTBa.

B oTnnume oT MHBECTULMOHHBIX TOBapULLLECTB
3aKoHoaaTenbHoe perynuposaHue 000 n AO
npegycMaTpMBaeT JOBOJIBHO CTpOrue npaBuna
pacrnpeneneHus Npmbbinun. B 3akoHax,
perynupytowmx geatensHocts 000 n AO,
npeaycMOTPeHbl NepMoaNYHOCTb
pacrnpeneneHus NpmbbIIn, oprax,
YNOJTHOMOYEHHbIN MPUHUMATL PeLLeHUA 0
pacnpegenieHuu, U 0OCHOBHBbIE YCI10BKA
pacrnpepneneHus NpuobbInun. B oTHolweHUn
YYaCTHUKOB MPOEKTHON KOMMaHUN BO3MOMHO
HenponopunoHaneHoe pacnpeaeneHua
npubbInKn. B yactHoctH, n. 2 cT. 28 ®3 06 000
npeaycMaTpMBaeT, YTO HEMpOMnopLMoHanbHoe
pacrnpeneneHve NpuobbIIn Mexay ero
YyYaCTHUKaMU MOXKeT bbITb NpeaycMOTpeHO
ycTaBoM npu yupexkgeHnn 000 unu nytem
BHeceHuA B yctaB 000 cooTBeTCTBYOLLMX
n3meHeHmn. B AO HenponopunoHansHoe
pacnpeneneHue npubbIIN BO3MOMHO, eC/n
06LLLeCTBO BbIMYCTUIO Pa3fIMYHbIE TUMbI
NPUBUIErMPOBAHHBIX aKLWN.

B oTHoLweHWn pacnpegenexHvAa goxoaa ot
ynpasneHua 3D BeHYypHbIX MHBECTULMI
AencTByeT bonee HecTKoe 3aKoHofaTeNnbHoe
perynupoBaHue. Y snagensua naa 3[MMAO
BEHYYPHbIX MHBECTULUIA HET aBTOMaTUYECKOIO

npaBa TpeboBaThb BbiNaThl 4OXO40B OT
ynpasneHua ¢oHAoM. Takoe NpaBo O0HKHO
6bITb NMpegycMOTPeHO NpaBuIamm
[0BepUTENILHOro yrpasneHns. Ho gare B 3ToM
cny4ae LUb Bnpase cBomM npegnucaHnemM
3anpeTuTb OCYLLIECTBIIEHME BbINaThl JOXO40B
OT [OBEPUTENIBHOMO YNPaBNEeHUA, eciiu,
HanpuMep, cneumanmM3npoBaHHbIV
aeno3utapumn HanpasuT B LIb yBegomMnenue o
HapyLUeHWAX NpaBun OBEPUTENTbHOMO
ynpaeneHua 3NN BeHUypHbIX MHBECTULIN.

— BOINPOCbl —
HAJ10IOOBJ1IOHEHNA

HecMoTpA Ha To, YTo HacToALLLAA cTaTbA
MOCBALLLEHa aHaNn3y rpargaHCKo-NpaBoBbIX
aCneKToB Pas/IMYHbIX MEXaHU3MOB
OCYLLLeCTBIEHNA NHBECTULMOHHOWM
NeATeNbHOCTU, HeNb3A He OTMETUTb, YTO

3¢ PEKTUBHOCTbL HANTOMOBOIO PerKMMa
npegnosaraeMom CTpyKTypbl 6e3yCcnoBHO
ABNAETCA 0OHUM U3 KIlo4eBbIX paKTOPOB Npu
Bblbope MexaH13Ma MHBeCTUpoBaHUA. B cBA3n
C 3TUM, 3aMeTMM, YTO JOroBOpHaA NpMpoaa
MA® 1 MHBECTULMOHHBLIX TOBApMLLLECTB
npuaaeT MHBECTUPOBAHMIO Yepe3 YKa3aHHble
$opMbI 04eHb BarKHOE NPEMMYLLLECTBO, a
MMEHHO OTCYTCTBUE ABOMHOIO
HanoroobnoxeHua. BavMaHue Hanoros
MPOUCX0AMNT TONIbKO Ha YPOBHE MHBECTOPOB U He
NPOUCXOLMT Ha YPOBHE CaMorro
WMHBECTULMOHHOro MexaHusma (MNO unu
MHBECTULMOHHOIO TOBapumLLecTBa). B otnnume
OT UHBECTULMOHHOIO TOBapMLLLeCTBa
MPOEKTHble KOMMaHUM ABNAITCA
CaMoCTOoATENIbHBIMUY HanoronaaTenbLMKaMuU No
Hanory Ha NpubbInb, Nocse ynnaTbl KOTOPoW
OCTaBLLIAACA YacTb NPUObLINN MOMKET ObITb
pacnpefeneHa cpeu y4acTHUKOB
OPUANYECKOrO NNLLA, @ Y4aCTHUKM (QKLIMOHepbI)
OOKHbI 6yayT ynnaTuTb NO4OX0AHbIN Hanor
(Hanor Ha NpubbINb) C NOSy4eHHOM B
pe3ynbTaTe TaKoro pacnpeneneHna CyMMbl.

HecMoTpsa Ha cxo4cTBO 06LLMX NPUHLMMOB
Hanoroo6s10KeHNA MHBECTULMOHHBIX
ToBapuwects U [MAD, Mexay perynupoBaHmemM
HanoroobnoXeHMA 3TUX ABYX MEXaHWU3MOB
WMHBECTUPOBAHMA CYLLECTBYIOT 1 BECbMa
CyLLIECTBEHHbIE Pa3fNYmnA.

30 BayKHO MOMHWTb, YTO MOJIHbIM 0TKa3 TOBapULLIA OT MOJTyYeHNA KaKoM-TMbB0o NpMbbLINK He uMeeT cunbl (cT. 9 TK PO) 1 noaTomy B
[0roBope MHBECTULIMOHHOMO TOBapULLLECTBA HEOOXOAMMO YKa3blBaTb X0TA 6bl MUHMMaBHYI0 BhIMATY B M0JIb3Y Ka4oro ToBapuLLa B

cnyyae pacnpefeneHus npubbInu.

31 CM.: a63. 5 nyHKTa 1 cT. 14 3aKoHa 06 MHBECTUUMOHHBIX poHOaX.

32__CM.: cT. 61.1 3aKoHa 06 MHBECTULMOHHBIX poHaAX
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B vactHocTK, y nanwmka NAoO
Hanoroob6saraeMbli 40X0 BO3HUKAET TOJSIbKO
npu peanusaunm Unm noraleHnn nas.
HanoroBas 6a3a paccumTbIBaeTCA Kak pasHuLa
MeXay LieHon npuobpeTeHns nana 1 LieHom ee
peanusaumm (M1 MHoro BblbbITUA) NIIIOC CyMMa
MPOMEMYTOYHBIX BbINAAT B M0J1b3Yy NanLLMKA.
TakuM o0bpa3soM, y nHeectopa NN ectb
BO3MOKHOCTb OTCPOYUTDL BbINIATy HANoro., a
TaKMe peMHBECTUPOBATb NOJSy4eHHYIo NpUbbIb
6e3 BO3HMKHOBEHWA HanoroBblX 06A3aTeNbCTB.
Y4aCTHUKM MHBECTULMOHHBIX TOBapULLLECTB
TaKoM BO3MOMHOCTbIO He 0611a4aloT, TaK KaK B
OTHoLLeHUU H1X Hanorosbi Kogekc PO
ycTaHOBMN 06s3aTeNbHoe TpeboBaHMe
onpeaeneHns NPOMErKYTOUHbIX HasloroB AA
Lienen Hanoroob/10XeH1s, He3aBUCMMO OT TOro,
pacnpeaenanucb NPOMeXyToYHbIE 40X0AbI
daKTUUEeCKM UK HeT. [pyroi 0Co6eHHOCTbIo
MHBECTULMOHHOMO TOBapuLLLeCTBA ABNAETCA
OTCYTCTBME BO3MOMHOCTU y4eTa YObITKOB Mo
04HOMY BUAY 40X040B NPOTUB NPUOLIIK Mo

[pYyroMy By JOX000B:"
— BbIXO NHBECTOPA —

Bbixog nHeectopa 13 000 1 MA® vawe Bcero
OCYyLLLeCTBAETCA NyTeM peanu3aumm 4oNn B
YCTaBHOM KanuTarne / HBECTULIMOHHbIX NaeB. M3
cocTtaBa y4acTtHukoB 000 nHBecTop MoXeT
BbIMTU TaKKe NyTeM HanpaBneHnA B 06LLeCTBO
3anABIEHMA 0 BbIXOAE, eC/IM TaKaA BO3MOMHOCTb
npegycMoTpeHa ycTaBoM obLuecTsa. Npu 3ToM
YYaCTHUKY BbIN/lauMBaeTCA OENCTBUTENbHAA
CTOMMOCTb ero [osnu, onpeaenAemas B
COOTBETCTBMM C AaHHbIMK yyeTa. TpeboBaTb
BblKyna cBoeun fonu yqactHmk 000 Takke
BNpaBe B UHbIX Cy4anX, NpegyCMOTPEHHbIX
3aKoHOM. HanpuMep, B ciyyae NPUHATUA
06LMM cobpaHneM y4acTHUKOB 06LLecTBa
peLLeHNA 0 COBEPLLEHUN KPYNHOW CAENKM UMK
peLleHnA 06 yBenMyYeHU yCTaBHOMO KanuTana
3a CYET BHECEHMA O0MOHUTENbHbIX BKIAO0B

y4acTHUKaMK 06LLLeCTBa, eC/IU Y4aCTHUK
NporosiocoBas NPOTVB TaKoro PELLEHNA WU He
MPUHMManN y4acTuA B rosIoCoOBaHUM Mo
COOTBETCTBYIOLLIEMY BOMPOCY.

CornacHo 3aKoHy 06 MHBECTULMOHHBIX GOHAAX
MMYLLLeCTBO, COCTaBMALLLEE MaeBOM
WHBECTULMOHHBIN GoHA, ABNAETCA 06LLMUM
WUMYLLLeCTBOM BNafesNbLieB MHBECTULMOHHbIX
naeB W NPUHAANEHUT UM Ha NpaBe obLLen
noneson cobcTBeHHOCTU. Pasgen nMyLectsa,
COCTaBNAOLLLEro NaeBon MHBECTULIMOHHbIN
¢oHA, 1 BblOeN 13 Hero Jonu B HaType He
[OO0MYCKAloTCA, 33 UCK/IIOYEHMEM CNTyYaEeB,
npenycMoTpeHHbIX 3aKoHOM. [pu peanusaumm
NHBECTULMOHHbIX NaeB 3[MN® BeH4YypHbIX
WHBECTULMI HEOBXO0AMMO YYUTLIBATD, YTO OHU
MOryT 6bITb peanv30BaHbl TOJIbKO B M0J1b3Y
KBaNIMPULMPOBAHHbLIX MHBECTOPOB.

B oTHOLLEHUM NHBECTULIMOHHOI O TOBapULLLECTBa
Mo YMOJI4aHuio OeWCTBYeT NpaBusIo, YTo B
TeuyeHue CpoKa AencTBMA goroBopa pasaen
06LLIero MMyLLIeCTBa TOBapULLIEN U1 Bblgen U3
Hero Oo/n B HaType rno TpeboBaHMIo ToBapuLLa
He [OMyCKalTCA, HO HEMOCPeACTBEHHO B
[10r0BOpPEe MOMHO NpeaycMoTpeTb UHOE.

Ecnv MHoe He yCcTaHOBNIEHO JOMOBOPOM,
TOBapULL-BKNaA4MK BripaBe nepenatb CBOU
npaea 1 0653aHHOCTW MO [Or0BOPY NOSHOCTLIO
WM YaCTUYHO OpYroMy TOBapULLLy UM TpeTbeMy
nuuy. Cornacva KpeauTopoB Mo [OroBOPaM,
3aKJ0YEHHBIM OT UMEHW BCEX TOBapULLIEW, B
3TOM cJlyYae He TpebyeTcsa. [JoroBopoM
WHBECTULIMOHHOIO TOBAPULLLECTBA MOMKET ObITh
npeaycMoTpeHa Heo6XoAUMOCTb MoJTyYeHUs
corsiacus oT y4acTHMKOB TOBapULLIECTBA Ha
nepenadvy npae 1 06A3aHHOCTEN TOBapULLLA MO
[I0r0BOpY, a TaK*Ke NpenMyLLLeCTBEHHOe NpPaBo
ToBapuLLLeV Nepes TPETbUMU TMLLAMU Ha
coBepLUeHne CAENKN Mo NMOSTHOMY U
4aCTUYHOMY NPMOBPETEHMIO NPaB U
06A3aHHOCTEN TOBapULLLA MO JOroBOpY.

33 Cwm.: M. 3 ct. 278 HK PO.
3 CMm.:T.9cr.278.2,n. 1.1. cT. 283 HK PO.
35 CM.cT. 94TK PO uncTt. 23 ®3 06 000.
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— KPATKUE BbIBOObl —

O4yeBMAHO, YTO BbI6OP KOHKPETHOIO MEXaHW3Ma
MHBECTUPOBAHMWSA 3aBUCUT OT MHOMECTBA
PasfIMYHbIX KPUTEPUEB, CPEAMN KOTOPbLIX ECTh
lopuanveckme, HanoroBble, GU3HEC acreKTbl, a
TaKKe cneunduKka KOHKPETHOro
MHBECTULMOHHOIO NnpoeKTa. OHaKo Ha
OCHOBaHWW HACTOALLLEro aHanM3a v NPaKTUKK
NpPVYMeHeHWs JOroBOpa MHBECTULIMOHHOMO
TOBApWLLLECTBA, Mbl MOXEM CeS1aTb BbIBOA O
TOM, YTO [JaHHaA [OroBOPHas KOHCTPYKLMSA
obnagaet onpeaeneHHbIMU XapaKTePUCTUKAaMM,
AenanLmMn MHBECTULMOHHOE TOBApPULLLECTBO
npuBreKaTeslbHbIM MEXaHU3MOM
WHBECTUPOBAHWA, a UMEHHO:

- BbICOKas CTeneHb AUCTMO3UTUBHOCTM B
perynMpoBaHuu;

- MPOCTON NOPALOK OpraHn3aLmum u
aAMUHUCTPUPOBAHWS;

- OTCYTCTBME ABOVMHOIO Ha/loroobs10rKeHUs;

- BO3MOMHOCTb YCTaHOBUTbL/OrpaHNYUTb
OTBETCTBEHHOCTb TOBapULLLa-BKNaaQ4YMKa Ha

C/ly4ar HeBHeCEeHWsA BKNaaa;

- TMBKOCTb yNpaBneHnA MHBECTULNAMM
(BO3MOYKHOCTb YCTaHOBMIEHUA MaKCUMasIbHbIX
MOpOroB MHBECTUPOBAHWA B OOMH MPOEKT,
3anpeTa Ha apdnnMpoBaHHOCTb
yrNpaBnALLero ToBapyLLa U 06bEKTOB
MHBECTUPOBaHUA U Op.);

- BO3MOMHOCTb NpeaycMoTpeThb
6naronpuATHLIN pexum 06opoTocnocobHoCTH
npaB no 4OroBopy.

BesycnosHo, gencreyloLlee perynnpoBaHue
[eATeNbHOCTU MHBECTULMOHHBLIX TOBApULLLECTB
coaepuT B cebe 1 pag npobenos, a TakKe
He[0CTaTKOB B YacTW HasIOrOBOIr0
perynupoBaHua. OgHaKo TeHaeHUMA
yBE/IMYEHUA YNCIa UHBECTULIMOHHBIX GOHAO0B B
dopmMe foroBopa MHBECTULMOHHOIO
TOBapULLLeCTBa NO3BOJIAET HAAEATLCA Ha TO,
YTO AaHHble Npobesnbl byayT yCTPaHATLCA U B
PacnopAXKeHUN NOTEHLMANBHBIX NHBECTOPOB U
ynpaBnfoLLMX KOMNaHUA OKaXeTcA eLe bonee
yOo6HbIN 1 3G dEeKTUBHBIM cnocob opraHM3aLmm
$MHaAHCOBBIX BIIOMEHM.
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MHBECTULMOHHOE

TOBAPULLIECTBO

HoTapuanbHoe ynoctoBepeHue

®OPMbI| OPTAHU3ALIN BEHYYPHbIX MHBECTULINN
MO POCCUMNCKOMY MPABY:
CPABHUTEJIbHAA XAPAKTEPUCTUKA

MPOEKTHAA KOMIAHWA

FocynapcTBeHHas permcTpauma

3AKPbIThI/ MU® 0COB0
PUCKOBbIX (BEHYYPHbIX)
WMHBECTULINA

[ocynapcTBeHHaA permcTpauma u
nony4eHne NULLEH3UM ynpaBnsatoLLe

ClMNocob CO3OAHUA [0roBopa UHBECTULIMOHHOIO 9
lopUanYecKoro nmua KOMMaHWen, perucTpauma npasu
ToBapuLLecTBa
LOBepUTENbHOro YrpaBneHus

CPOK OEMNCTBMA He 6onee 15 net 6eccpoyHo Ot 3 go 15 net

KoMMepyeckue opraHmsaumm u

HeKOMMepY4ecKue opraHm3aLmu,

MHOCTPaHHbIe lopuanyeckue nmua, a . 3
COCTAB MHBECTOPOB TAKIKE UHOCTPaHHLIE OpraHM3ALIAN, JTio6ow KsanudumpoBaHHble MHBECTOPSI

He ABNAOLLMECA PUONYECKNMM

NMLAMK MO MHOCTPAHHOMY MpaBy
BO3MOXHOCTb [JOJ1ITOBOI0
®UNHAHCUPOBAHWA (NocPEACTBOM Bonpoc AncKyccroHHbIi Ha Het

NMPELOOCTABJIEHUA MHBECTOPOM 3AVMA)

HeycTolKa, Bo3MeLLieHMe YObITKOB,

a-IEI%IIE’ECJ;l-E'F:BI-JITOECJESA NpUHYOUTENbHAA NpoAarka Oonu, BosMeLeHue ybbITKOB, [oroBop cuutaeTtcs
€C/v Hoe He NpeJycMOoTpeHo UCKITIoYeHWe 13 obLLecTsa He3aK/to4YeHHbIM
OVMHAHCUPOBAHUA
[OroBOpoOM
Bo3MoKHOCTb NpeaycMoTpeTb [AOBOJSIbHO MMOKMI MOPALOK NMPUHATUAA peLLeHuit KoHTpob o cTopoHb]
YIMPABJIEHUE peay peTe A pAR P P cneLmanmM3MpoBaHHOro genosurapumsa
W KOHTPOJIA Hag Hanbonee CyLLLeCTBEHHBIMU peLLIEHNAMM v LB
B Bo3MorKHO nyTeM yTBEpHKOEHUA MpAMoro 3anpeTa B 3aKOHOAATENbCT-
O3MOMHO MyTEM YCTaHOBNEHMA CTaBa KOMMaHWK1 C COOTBETCTBYIO- B€ HeT, HO Ha HeoMyCTUMOCTb TaKoro
FIETIPOIEFLPADL ) 47 (01 COOTBETCTBYIOLMX NPaBAT ZLI,VIMM cnosusaMu (B 000) nnm nyteMm I'IOJ'IO)-l;eHMFi HOCBeHI-)IIO KasblBaloT
PACTPEOENTEHUE MPUBLITA pacnpefeneHna npubbinv B JoroBope Y yT y
BbIMyCKa pasfiNYHbIX TUMNOB OTAesbHbIE HOPMBI
WHBECTULIMOHHOIO TOBapULLLECTBA .
npuBMNEerMpoBaHHbIX akuui (B AO) 3aKoHOaTes1bCTBa
BO3MOMHOCTL yCTaHOBUTH/He 06LLme 3aKoHoAaTesIbHble OrpaHuYe-
HWA Ha Nepedady gonu (cT. 21 O3 06 Bo3MokHOCTb peanusaumm nan
OBOPOTOCIOCOBHOCTb yCTaHaBMBaTb OrpaHUYeHnA Ha 000) (n
€MMYLLLECTBEHHOE NMPaBo Apy-|  TOJSIbKO B Mosib3
MPAB/OOJTN/MAA nopAZoK Nepefayv npas u ) (npeumyLy paBo Apy y

o6A3aHHOCTel No [oroBopy

FMX y4acTHUKOB M camoroO6LLecTsa,
ecnu npedycMoTpeHo YcTaBom)

KBan M¢MLLMpOBaHHOFO MHBECTOpa
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ﬂopﬂ,uor( NPU3HaHUA nNuua KBa}'IVId)VILI,I/IpOBaHHbIM MHBECTOPOM yCTaHaBJIMBaeTCA B COOTBETCTBMM CO CT. 51.2®3 0 PbIHKE LLeHHbIX 6yMar.
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CMNACUBO0, YTO 03HAKOMUITNCH C HALLIEM CTATHEW 7#\
Bynem pagbl oTBeTUTL Ha Balum Bonpock!

YMPABNAIOLLMA NAPTHEP NORLAND LEGAL ADVISORS
BINAONCITAB JTYPBE

T g Ten.: +7 (495) 255 33 50
Mob6.: +7 916 342 40 94
lurye@norlandlegal.com
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