Opranu3anMoHHO-NPaBOBbIe (POPMBbI BEHYYPHOI0 HHBECTHPOBAHUS

(4yacthb 2): BeHUypHbIe (POHABI B (h)OpMe TOBAPHUILECTB

Legal Forms of Venture Investing (part 2): Partnerships

Poman Muxavinosuy Anxosckuii, napmuep opuouyeckou gupmsl « 3apyviH,
AHnKo6cKull u napmuepwvly, ACCUCMeHm Kageopsbl npeonpuHUMamenbcKo2o npasa
ropuduyeckozo gaxyremema MI'Y

Roman Yankovskiy, Zartsyn, Yankovskiy & Partners; assistant professor at

Lomonosov Moscow State University

KittoueBble c10Ba: BEHUYpHOE HHBECTUPOBAHKE, BEHUYPHBIN (DOH,
TOBApHILECTBO, BEHUYPHAsl KOMIAHUS, YIIPABISAIOIIAs. KOMIIaHUs, IPOCTOE
TOBApHILECTBO, TOBAPUILECTBO HA BEPE, MHBECTULIMOHHOE TOBAPUILECTBO, JOTOBOP

0 COBMECTHOM JI€ITEIbHOCTH

Aemop ananusupyem popmy Limited Partnership, obwenpunsmyio e cmpanax
AH2N0-CAKCOHCKOU NPABOBOT CEMbll, U CPAGHUBAEN €€ C POCCULICKUMU AHANO2AMU:
Gopmamu  XO3AUCMEEHHBIX — MOBAPUUIECE,  NPOCMO20  MOBAPUWECMEd U
uHeecmuyuonno2o mosapuuecmsa. Ha ocnose npoodenannoti pabomvl asmop
npuxooum K 6bl00y O MOM, 4MO (HOpMA UHEECHMUYUOHHO20 MOBAPUULECMEA

A8/151emcsl Hauboaee npuemiemotl 0Jisk BeHUYpHuIX hoH08 8 Poccuu.

Limited Partnership — o01enpuHATHI CTAHAAPT BEeHYYPHOTo (oHIa

Kak ObI10 MOKa3aHO B MPEIBIAYIINCH CTaThe, BEHUYPHBIC (POHIBI CYIIESCTBYIOT B
pasnu4HBIX (hopmax: 3TO OOBEAMHEHHMS Ha OCHOBe ropuaumdeckoro juma (AG,
['epmanus); creruaaIM3upoBaHHbIC OpraHu3anuoHHbie ¢Gopmbl (Venture capital
trust, BenukoOpuTaHus) W OpraHHW3allH, OCYIIECTBISIONINE JTOBEPUTEIHHOE

ynpasienne umyniectsoM (IIU®, Poccus)!. Oquako Hanboee pacpocTpaHeHHOM

1 C aroro (2017) rona gopma ITU® He MOKET NMPUMEHATHCSA B LENAX BEHYYPHOTO HHBECTUPOBAHMS M TIO3TOMY B
HACTOSIIIEM LUKJIE HE PACCMATPHUBACTCSI.



B CIIA (a, cnemoBarensHo, ¥ B Mupe?) (OpMON BEHIypHOTO (OHAA SBIAETCS
oepanuuennoe napmuepcmso (limited partnership). Ota opranuzanuonnas Gopma
UMeeT OOJIBIIYI0 HCTOPHIO, MPHUMCEHSACTCS BCHUYYPHBIMH  KallMTATHCTAMH
IPAaKTUYECKM ¢ MOMEHTA MX IOSBIEHHMS, @ MMEHHO ¢ KoHma 1950-x romos®, u me-
dakTo CTaja CTaHAAPTOM CTPYKTYpbl BeHUYypHOro ¢oHma. OrpaHu4eHHOE
NapTHEPCTBO B TOM MJIM MHOM BHJE CYIIECTBYET BO BCEX TOCYAapCTBax OOIIETO
npaBa* HO MBI PACCMOTPHM HaubOJIEe XaPaKTEPHYIO €ro GOpPMy, YCTAaHOBICHHYIO B
CILIA Ha ypoBHE MOAENLHOTO (hEIEPATHLHOrO aKTa>,

Partnership — sto cy6nexT npasa, jorosopHoe oobeaureHue (association)®. B
OTJIMYME OT TOJHOro mapTHepcTBa (general partnership) B orpaHnYeHHOM
OTBETCTBCHHOCTh 4YacTH mNapTHepoB orpanuuecHa (limited). Iuckyccust o Tom,
SBIISICTCS. JIU TIAPTHEPCTBO OTHEIBHBIM CYOBEKTOM IpaBa, HMEET OOJBIIYIO
MCTOPHIO; IIEPBOHAYAILHO' IIAPTHEPCTBO HE SBISAIOCH OTHEIBHBIM CyOBEKTOM
npaBa (T.H. aggregate theory), He umeno 000COOJIEHHOTO HMYIIECTBA U B
OOJIBIIMHCTBE CIIy4acB HE MOIJIO BBICTYMATh B Ka4eCTBE KMCTIA WM OTBETUYHMKA B
cyae. OmHaKko B JCHCTBYIOIIEM MOJCIBHOM aKTe MPHHAT MHOW moaxon (entity
approach), B COOTBETCTBUU C KOTOPBIM MApTHEPCTBO 00JaNaeT PSAOM MPU3HAKOB

OTACIBHOI'O CY6T>€KTa I[IpaBa: BBICTYIIACT OT CBOCIO HMMCHH B CYIAC, HMCCT

2 TTonapsirolee GONBIIMHCTEO BEHUYPHBIX CIENOK MPOUCXOAT B cTpaHax obmiero npasa. CM. Hanpumep: Back to
reality: EY global venture capital trends 2015. Emnst & Young, 2016. P. 5 = URL:
http://www.ey.com/Publication/vwL U Assets/ey-global-venture-capital-trends-2015/$FIL E/ey-global-venture-
capital-trends-2015.pdf (nata obpamenus: 27.08.2017)

3 Cm. mogpo6uee: David Hsu, Martin Kenney. Organizing venture capital: the rise and demise of American
Research & Development Corporation, 1946-1973 // Industrial and Corporate Change, 2005, Ne4. P. 594. Mexny
1969 u 1975 rr. 6uT0 chOpMEPOBaHO 29 OTpaHUYEHHBIX MAPTHEPCTB, MOOMIH30BaBIIMX 376 MuH momt. (Premus,
Robert. Venture Capital and Innovation. Study prepared for the Joint Committee of the U.S. Congress. Washington:
U.S. Government Printing Office. 1984. P. 6.)

4 Douglas Cumming, Sofia Johan. Venture Capital and Private Equity Contracting: An International Perspective.
Academic Press, 2013. P. 145.

5 Texnuuecku 3Tux akToB Heckonbko: Uniform Limited Partnership Act (ULPA) 1916 r., Revised Uniform Limited
Partnership Act (RULPA), 1976 r. (mocieansst pegakuust oTHOCHTCS K 1985 romy) u mociaeqHue JOIOJHEHHS K
Hemy — Revised ULPA, wnu Re-RULPA 2001 r. O6 ucTopun 3aKOHOAATENECTBA 00 OrpaHHYCHHBIX NapPTHEPCTBAX
cm. Thomas E. Geu, Barry B. Nekritz. Axpectations for the Twenty-First Century: An Overview of the New Limited
Partnership Act // Probate & Property, 2002, Nel, p. 47-55.

¢ Revised Uniform Partnership Act, 1994, § 101.

" B Benuxo6puranuu — ¢ 1890 (Partnership Act), B CIIIA — ¢ 1919 (Uniform Partnership Act).



http://www.ey.com/Publication/vwLUAssets/ey-global-venture-capital-trends-2015/$FILE/ey-global-venture-capital-trends-2015.pdf
http://www.ey.com/Publication/vwLUAssets/ey-global-venture-capital-trends-2015/$FILE/ey-global-venture-capital-trends-2015.pdf

COOCTBEHHBI CYeT W O0OCOOJCHHOE HMYIIECTBO, PETUCTPUPYETCS B OpraHe
ny6nuuHOM Biactu (Secretary of state)®.

B mapTHepcTBe MOKEH OBITh KaK MUHMMYM OJIMH TOJHBIN mapTHep (general
partner), ocymecTBISIONINIA yIpaBICHNE. B BEHIYPHOM (DOHIIE TAKUM MMapTHEPOM
CTAaHOBHUTCS ympapisiomas (WId BeHYypHas) KommaHus. I[lpu 3ToM 1O
aAMEPUKAHCKOMY 3aKOHOJATEIbCTBY OHA JIOJDKHA TaKKe HHBECTUPOBATh CBOU
cpeactsa B Goux (1%)°. OTBETCTBEHHOCTH MOJIHOTO IAPTHEPA HE OTPAHMYEHA, B
OTJIMYME OT OCTaJbHBIX MapTHEPOB (MHBeCTOpoB (oHma). OrpaHuyeHue
OTBETCTBEHHOCTH HWHBECTOPOB HEOOXOAMUMO, YTOOBI KPEIUTOPBI OTACIBHBIX
WHBECTOPOB HE MOTIIM OOpaTHTh B3bICKaHWEe Ha (oHx (mokTpuHa entity
shielding)!®. Taxxe Onarogaps OrpaHMYEHMIO OTBETCTBEHHOCTH B  CIIydae
HEHCIIOJHEHUsI 0053aTeIbCTB OrPAHUYCHHBIMU MapTHepaMu (MPeXkIe BCEro
00s13aTEIbCTB M0 BHECEHHIO BKJIAJIOB B ()OHJ) OTBETCTBEHHOCTh HE MOXET OBIThH
TIepeNIOKeHA Ha APYTHX YIACTHUKOB MMapTHEPCTBA.

[TockosbKy OTrpaHHYCHHOE MApTHEPCTBO SBJISETCS OOBCIUHEHHEM Ha OCHOBE
JIOTOBOpa, OHO  OTHOCHUTCS K  «HajoroBo-mpo3paunbiM»  (flow-through)
O0beAMHEHHUAM. OTO 3HAYUT, 4YTO TMAPTHEPCTBO HE SBISACTCS CYyOBEKTOM
HaJIOTOOOJIOKEHHS: JIOXO]] MAPTHEPCTBA PACCMATPUBACTCS KaK JJOXOJ €ro WICHOB,
KOTOPbIE PAacCIpeNeNsAoT INpHObUIL Mexay coboill., Cruenku mapTHEpCTS,
00JI/IAI0IINX HAJIOTOBOMW MPO3PAuHOCTHIO», PACCMATPUBAIOTCS KaK CIEIKHA CaMUX
uHBeCTOPOB. COOTBETCTBEHHO, MPH paclpeelicHHH MpUObUTH (HOHAa WHBECTOPHI
IUIATST JIMIIb COOCTBEHHBIH HAJOr HA MPUObUTHL Kak (U3UUSCKUE JIUIA WU
OpraHMU3aliK, IPUYEM TOJILKO MOCJE TOro, KaK UX JO0XOJ OT BJIOKEHHU COCTABUT

100% oT mpOMHBECTUPOBAHHBIX CPEJCTB.

8 Cm. nmoapoGuee: Kleinberger, Daniel S. Agency, Partnerships, and LLCs: Examples and Explanations. Aspen
Publishers Online, 2008. P. 226 et seq.

® Ponnonos U.W. BenuypHblii kanutan (yue6Hoe nocobue). M., TV-BIIID, 2005. C. 54.

10 Harsmann, Henry; Kraakman, Reiner; Squire, Richard. Law and the Rise of the Firm. Law working paper
Ne.57/2006 // ECGI Working Paper Series in Law.

1126 U.S. Code § 701. CTOUT OTMETHTB, YTO aMEPUKAHCKOE MPABO JOIYCKAET 3HAYMTEIHLHO OOJIbIIE BapHaluil
HaJIOroo0JI0KeH!UsI 00bETMHEHUH, HEXKENN MOJIIPHOE POCCHHCKOE: TaK, CYIIECTBYIOT «HEIPO3payHbIe» KOPIOpaluH
U IIOJIyNpO3payuHble» KOMIIAaHWH, a TaKkKe APYrHe BHIBI aCCOIMANNM, HAXOAAIINECS C TOUKH 3PEHUST POCCUHCKOTO
IpaBa MEXy IOPHINYECKUM JIUIIOM U JOTOBOPHBIM 00beauHeHneM. CM. Makkepu /1., Bepmynen O. UccrienoBanue
BHEKOPIOPATHBHBIX (popmM Bemenust 6usHeca / moa pea. A.E. Monoraukosa. M. ,2007. C. 58.



«HamoroBass  mpo3padHOCTB»  TaKXKe  MPEANoiaraeT, 4YTO  PacXOJbI,
COBEpIIICHHBIC HHBECTOPOM dYepe3 (GoH B popMe ImapTHEPCTBA, IPUPABHUBAIOTCS
K €ro JIMYHBIM PacXojaM M COOTBETCTBEHHO CHH)KAIOT €ro HaJoroodjaraeMyro
0a3y. [lonroe Bpems 3THM NPEUMYIIECTBOM BEHUYPHBIX (DOHIOB IOJIH30BAJHUCH,
4TOOBI YPABHOBECUTH KPYIIHBIE JOXOJBI BIOKEHUAMH B MHBECTHIMOHHBIH (oHI 2,
OtnenbHBIE CXEMBI MO3BOJISUINA NOJIY4YuTh 10 1000% pacxo/10B ¢ MHBECTUPOBAHHOM
B ITAPTHEPCTBO CYMMBI, COOTBETCTBEHHO COKpaIlas HaJIOrOBYIO 0a3y WHBecTOpa. B
1986 romy'® ObLIO 3ampeIieHO COKpamaTh HA BEJIMYMHY PACXOJ0B IapTHEPCTBA
moOOH J0X0A, KpoMme maccuBHOro goxoxa (passive income)!4. Ommako u 310
TI03BOJISIET CHIIBHO COKPATHTH HAJIOTOBYIO 0a3y® ¢ yd4eTOM NpPOIrPEeCCHUBHOM MIKAIIbI
Hayioroo6noxxenus puszndeckux aui B CIIA.

OtHomreHus: Mexay mapTHepamu ¢Gukcupyrorcss B coriamennn (limited
partnership agreement), rae ycraHaBiIMBarOTCS Ha3BaHWE MAPTHEPCTBA, IENb U
CPOK €ro JCHCTBHS, paclpeleleHne JoJiel, mpaBa ©  00SI3aHHOCTH
HEOrPAaHMYEHHOTO MAapTHEPa, MOPAJOK BKIIOYEHHS HOBBIX mapTHepoBl®.
['eHepaynbHBIl mapTHep (yIpaBisIfOIIas KOMITaHWsS) JEWCTBYeT B HMHTEpecax
naptHepcTBa (agency)l’, s3akmouas JOTOBOPHI, CBA3BIBAIONIME BCEX OCTAJIBHBIX.
OmHako JEHCTBUS TOJHOTO TApTHEpPa, KOTOPHIE «HE SIBHO OTHOCSTCS K
00ECTICUCHUIO TEKYIIEH NeATCIIbHOCTH MapTHEPCTBA», HANAralOT Ha MapTHEPCTBO
00S3aTENBCTRA, JIMIIL €CIIM OCTANIBHBIE TTAPTHEPHI UX 0100pmm'e. OrpannueHHbIE

MMapTHEPBI HC UMCIOT arCHTCKHUX MMOJTHOMOYHMM B OTHOILIICHUH IMapTHCPCTBA (I/I HCCYT

2 Andrew A. Samwick. Tax Shelters and Passive Losses after the Tax Reform Act of 1986 / Empirical Foundations
of Household Taxation. University of Chicago Press, 1996. P. 193. http://core.ac.uk/download/pdf/6777782.pdf

13 The Tax Reform Act of 1986 (TRAS6)0

14 TMaccuBHBINA 10X01 (passive income) — Tpymma JA0XOJOB, BKIOYAIOMIAs B ce0s, B YACTHOCTHU, AOXOJ OT PEHTEHI,
ydacTusi B OTpaHMYEHHBIX NApTHEPCTBAX M JPYrod J0XOJ, PErysipHO IMOCTYHAOMMKA 0e3 NpsSMOro ydacTus
noustygatesst Takoro goxoza (Garner, Bryan A. Black’s Law Dictionary. West Group, 2016.)

15 Nelson, Susan; Petska, Tom. Partnerships, Passive Losses and Tax Reform // Statistics of Income Bulletin, 1989.
P. 659-664. http://www.irs.gov/pub/irs-soi/81-87papltxrf.pdf

16 Deborah Bouchoux - business organizations for paralegals. P. 48. O «iydmux mnpakTHkax» B MOAOOHBIX
cornmamenusix cMm. Private equity principles. Version 2.0. ILPA, 2011. URL: https:/ilpa.org/wp-
content/uploads/2015/07/ILPA-Private-Equity-Principles-version-2.pdf ({ara o6pamenus: 27.08.2017)

" Toppo6ree: John E. Moye. Agency in business organizations / The Law of Business Organisations. 6ed. 2009.

18 Uniform Limited Partnership Act, § 402(b).



http://www.irs.gov/pub/irs-soi/81-87papltxrf.pdf
https://ilpa.org/wp-content/uploads/2015/07/ILPA-Private-Equity-Principles-version-2.pdf
https://ilpa.org/wp-content/uploads/2015/07/ILPA-Private-Equity-Principles-version-2.pdf
http://en.wikipedia.org/wiki/Uniform_Limited_Partnership_Act

HEOrPAHMYEHHYI0 OTBETCTBEHHOCTh IO CHEJKaM, 3aKIHOYEHHBIM B HAPYLICHHE
sToro npasuna)'®.

Benuypusle ¢onasl B CIIIA 0cBOGOXKIAIOTCS OT AETAIBHOTO KOHTPOIS 3a
MHBECTULUAMU cO cTOpoHBI Komuccnn 1o neHHeiM Gymaram?, eciim GONBIIMHCTBO
MHBECTOPOB  SABISIOTCS  KBAIM(UIUPOBAHHBIMU  HMHBECTOpPAMH  (HAIpPHMED,
COCTOATENBHBIMU  (DU3MYECKUMHM  JIMIAMH ~ WIM  MHCTHTYLHOHAILHBEIMH
uHBecTOpamm)?l. B 5TOM cllydae NPE3IOMUPYETCS, YTO HHBECTOPHI CIIOCOOHEI
NPaBWILHO OLEHHUTh PUCKH U CAMOCTOSTENBHO IIPUHATH COOTBETCTBYIOIIME

HHBCCTUIUOHHBIC PCIICHUA.

00630p «KIacCCMYECKHX»  TOBAPHMINECTB IO  POCCHIICKOMY  NpaBy
NPUMEHHUTEJIbHO K BEeHYYPHBIM (poHIAM

B 1990-x — 2000-x romax HEOZHOKpPATHO NPEANPUHUMAIUCH TOIMBITKH
MCITI0JIb30BAHUS JIOTOBOPHBIX OOBEIUHEHHUM sl OpraHU3allui BEHYYPHBIX (OHIOB
B Poccun. Ha mepBorii B3rimsn, Onmke Bcero k ¢opme limited partnership B
POCCHIICKOM IpaBe HaXOJAUTCS OPraHU3alMOHHO-TIpaBoBas hopMa mosgapuiyecmasa
Ha 6epe??, TpeANoNaraloIas OrpaHMYEHUE OTBETCTBEHHOCTH TOBapHIIEH-
KOMMAHJIUTUCTOB, =~ BO3MOXXHOCTb  TOJTallHOTO  YBEJIWYEHUs  Kamurasia
ToBapHIinecTBa (aHajmor commitments) u Tak nganee. OQHAKO TOBApPHUINECTBO Ha
Bepe 00J1aacT pSIOM MPUHITUITHATBHBIX HEJOCTATKOB M B CBS3U C ATUM OKa3aJIOCh
HEBOCTPEOOBAHHBIM /I BEHUYPHOTO MHBECTHUPOBAHMUSI.

K nemocratkam (opmbl TOBapuIliecTBa Ha BEpEe, B YACTHOCTH, OTHOCSTCS
MPaBUJIO O BO3MOXXHOCTH OBITh TIOJHBIM TOBAapHUIIEM TOJIBKO B OJHOM
TOBAPUILECTBE?S, YTO OrPaHUYMBAET YIIPABISIOIINE KOMIAHUU B IIPABE CO3JaBaTh

HECKOJIBKO  (oHIOB  ogHOBpeMeHHO. Henocrarouno — yperynumpoBaH B

19 Uniform Limited Partnership Act,, § 303.

20 The United States Securities and Exchange Commission

21 Tu Tlaysp, Bpaiian Xumn. BusHec-anrensl. Kak npuBieub MX JE€HbIM M ONBIT 110J] PEAIH3allMI0 CBOUX OM3HEC-
unei. M., Dkemo, 2008. C. 17.

22 B jurepaType 4acTO BCTpedaroTcsl cpaBHeHns LP M KOMMaHIMTHOrO TOBapumiecTBa: cM. Hamp. Ekarepuna
Kanpimesa. dopma i1 BEeHUYpa: HHOCTPAHIIAM OTKPOIOT ITOJIXO0JIb K POCCHHCKUM MHHOBAIMSIM (MHTEpBbIO ¢ VitbeB
ITonomapeBsim) // Poccuiickast busaec-razera. 2011. Ne30.

2 11. 3 cr. 61 I'paxaanckoro kojaexca Poccuiickoit ®eneparym.


http://en.wikipedia.org/wiki/Uniform_Limited_Partnership_Act

3aKOHOAATENBCTBE MHCTUTYT YYPEAMTEIBHOTO JOTOBOpPAa TOBAPUILECTBA HA BEpE
(Ha MpaKTUKE HESICHBI IPAHMIBI €ro coaep:kanus). CylecTBYeT yCTaHOBJIEHHOE
3aKOHOAATEIBCTBOM IPABO YOPABISIOMIETO TOBAapWINA BBIWTH W3 COCTaBa
TOBAapMIIECTBA B JIOOOH MOMEHT?, 4TO SBHO HAPYNIUT MHTEPECH MHBECTOPOB-
BKJIATYNKOB BEHUYpHOTO (poHTa.

[Ipyr 3TOM OCHOBHBIM HEAOCTATKOM TOBAapUIIECTBA HA BEPE BCE KE OCTACTCS
ero Hajuoroodnoxenue. B 3apybexubIx ropucaukiusax (B Tom uucie B CIIAZ u Bo
®pannun®®) ToBapuiecTBa He 00IAararOTCA HAIOraMH Ha COOCTBEHHBIH IOXOJ, B
OTJIMYME OT XO3sAWCTBEHHbIX o00mecTB. B Poccum ke XO3slCTBEHHBIE
TOBapHIllecTBa (MOJHOE M KOMMAHIUTHOE) OTHOCAT K IOPUIWYECKUM JIMLAM —
OpraHu3alysM, 4To, corlacHo HanoroBomy KoJekcy, AeNNaeT UX IUIaTeIbIIUKAMU
HAlora Ha TNpUOBUIL  OpraHM3auMil  Hapsgy ¢ oOmectBamu?’.  DToO
HEIOCJIEI0BATEIbHOE U HEpalMOHAJILHOE perynuposanne?® Jenaet
XO351ICTBEHHBIE TOBapHILECTBA HETIOJHOUEHHBIMU YYaCTHUKAMU
IPEANPUHUMATEIBCKON JIEATEbHOCTH, MOCKOJbKY HMX YYAaCTHHKH HAAENSIFOTCS
JIOTIOJIHUTEIBHBIM 00BbEMOM 00s13aHHOCTEN (B MEPBYIO OYepelb HEOTPaHUUECHHOU
OTBETCTBEHHOCTBIO) MPU TOM K€ 00bEME IMpaB MO CPABHEHUIO C YYACTHUKAMHU
X035UCTBEHHBIX 001IecTB. B pesynbraTe hopma ToBapumectBa B Poccuu kpaiine
HemonynspHa®®, uto 00yCHaBIMBaeT AEGUIUT MPABOBOIO  PEryJIUPOBAHMS
XO35MCTBEHHBIX TOBAPHILECTB M OTCYTCTBUE CYACOHOW M aJIMHHHCTPATUBHOMU
IIPAKTUKH 10 CIIOPAM € UX YYaCTHEM.

B Poccu cymiecTtByer W «mpo3paudHas» s HAJIOrooOJiokeHus (popma

npocmozo  moseapuwjecmea  (IOrOBOpa O  COBMECTHOM  J€ATEIBbHOCTH),

2 (Ilo YBaXXHUTEIbHOU MpUunHe» -- cT. 77 I'paxxknanckoro koaekca Poccuiickoit @enepanuu.

% Topapumectsa B CIIA, paBHO U Kak HeKoTopble apyrue obpazoBanus (LLC) He ABISIOTCS OTHENBHBIME
cyObekTaMu HajioroobsioxeHus Ha ocHoBanun 26 U.S. Code § 701.

2% Jlns ueneil HAJIOrooOIOMKEHUS y TOBAPHILECTB JIMII HET IOPUAMYECKON JIMYHOCTH; HAJOT HA TOBAPHILECTBA —
impot sur les societes - onu He ruiaTaT Ha ocHoBanuu Article 8 Code général des impots.

27 A63. 2 n. 2 ct. 11 Hanorosoro kojekca PO.

2 Cm. Kyxoxanos M.B. OcHoBHas mpoGemMa HaJIOrOBOTO PEXHUMA X03AHCTBEHHBIX ToBapumiecTs // Hamoru, 2011,
NeO.

2 Tlo cocrosnuto Ha 3 monsa 2017 roga B EI'PIOJI umerorcs mannsle o 1598 monmbix ToBapumiectBax u 1339
KOMMAaHIWTHBIX ToBapuiecTBax. Okono 70% TOBApHUIIECTB UYHUCIATCS B PEECTpe KaK MNPEKPATHBIIHE CBOIO
TS TENbHOCTD.



yperyJmpoBaHHas 55 r1iaBod ['paxmaHCKOro koaekca. Takoe TOBapuUIIECTBO
MOJKET CO3aBaThCsl JIJIsl MPEANPUHUMATEIBCKON NESTENIBHOCTH, B TOM YHCTE TS
1ejaeil COBMECTHOM WMHBECTUIIMOHHOM JESITENIbHOCTH; B HJTOM Cllydyae €ro
YYaCTHHKaMHd MOTYT CTaTh TOJBKO TNPEANPUHUMATETN (MHIUBHUIYyaTbHBIC
MpEeANPUHUMATEN U IOPUIUYECKUE JIMIA), U OHU HECYT MOJIHYIO COJIMIAPHYIO
OTBETCTBEHHOCTh IO 0053aTeNbCTBAM TOBapullecTBa. MMyliecTBO ToBapuIei
(BkJIazmpl B oOlee Jeno) sIBIgeTcsl oOlIel J0JIeBOM COOCTBEHHOCThIO. Benenue
oOmmx Jen  (3aK/I0OUYeHHE CIEeJIOK OT HKMEHHM BCEX TOBapHUIIEH) MOXKET
OCYIIECTBIATHCS ~ KaXJbIM  TOBApPHUIIEM,  OTIACIbHBIMU  (YIPABIIAIOIINMHU)
TOBapHUIIIAMH UM BCEMH TOBAPHILAMU COBMECTHO.

B nenom 10oroBop mpOCTOro TOBAapHILECTBA JAOCTATOYHO TMOOK U IO3BOJISIET
YpEryJIupoBaTh TaKHUE BOIPOCHI, KaK BHECEHHWE CPEACTB B (OHA IO 3arpocy
(commitments) u OTOBOPHBIM MOPSAAOK PACHPEICIICHUS TMPHOBLTH MEXITy
ydyacTHUKaMd. OnHaKo y 3Tod (OpMbI MPEANPUHUMATEIBCKON JeSTEIHHOCTU
TaK)Ke CYIIECTBYIOT HEJOCTAaTKHU, JENAIOIINE €€ HEIPUMEHUMON ISl BEHIYPHOTO
WHBECTUPOBAHUS:

1. HeorpanuueHHast  conugapHas OTBETCTBEHHOCTh BCEX  YYaCTHHKOB
JIOTOBOpa. DTO O3HAYaeT, YTO KPEIUTOp TOBApUIIECTBA MOXKET TpeOOBaTh OT €ro
J0O0T0 U3 YY4aCTHUKOB BO3BpATa J0Jra KaK YaCTUYHO, TaK U MOIHOCTBIO Y,

2. HeorpannueHHOoe TMpaBO BBIXOJIAa TOBAPHUINEH W3 JOTOBOpa. DTO TIPaBO
OTPaHUYMBACTCS JUIIH «YBAKUTEILHBIMU 00CTOATENLCTBAMIY, KOTOPBIE, 110 CYTH,
MOTYT OBITH JIFOOBIMH, W BO3MEIIEHHEM peaJbHOro yiepda (a He YOBITKOB,
KOTOPbIE BOHUKHYT y HHBECTULMOHHOTO (DOHIA PH BBIXOJE MHBECTOPa)®;

3. CTopoHaMu J10TOBOpa MPOCTOrO TOBAPUILECTBA, 3aKIIOUEHHOTO JJIs LieJei
IpeINTPUHUMATEIHCTBA, MOTYT OBITH JIUIIH MPEANPUHUMATETN WIH KOMMEPUYECKHE
IOPUAMYECKUE JIUIA. JTO JEeJaeT HEBO3MOXKHBIM MPSMOE y4acTHE B TOBAPUILECTBE

HHCTUTYIUOHAJIBHBIX U T'OCYAapPCTBCHHBIX I/IHBCCTOpOBSZ;

30 Cr. 1047 I'paxmanckoro kogekca PO.
31 Cr. 1052 I'paxmanckoro kogekca PO.

3211. 2 cr. 1041 I'paxkaanckoro kogekca P@.



4. BecbmMa IIUPOKO OINHKCaHHAs BO3MOXKHOCTb BbIAENA JIOJIM B OOIIEM

MMYIIECTBE TOBAPMILEH 10 TPEOOBAHUIO KPEIUTOPA OJHOTO U3 HUX

;

5. HemyGnu4HOCT, JOTOBOpAa MPOCTOrO TOBAPHUIIECTBA, KOTOpas MOXKET
TIOBJIEYb HAPYIIEHHE PAB HHBECTOPOB TOBAPUIIECTBA M TPETHHX JIMIT>",

[Ipu Bcex HemocTaTKax (OPMbI MPOCTOTO TOBAPHUIIECTBA, JIMIIL OCHOBAHHBIE
Ha JoroBope (Gopmbl Kopropanuii  00iamaloT TpeOyemMoW — «HaloroBOM
IIPO3PAYHOCTBIO» — B YACTHOCTH, HE SIBJSIOTCA IUIATENbIIMKAMU Hajora Ha
npubbUIh  opranusauuid. I[losTomMy wuMeHHo B ¢Qopme mpocroro, a He
XO3SIICTBEHHOTO TOBApHILECTBA OBbLT CO3[aH s MHBECTHUIIMOHHBIX (DOHIOB B
2000-x romax>®, a BIOCIECTBUY UMEHHO MPOCTOE TOBAPMILECTBO CTAJIO0 OCHOBOM
JUIsT pa3pabOTKU HOBBIX OpraHU3alMOHHO-TPaBOBBIX (opMm. Tak, KoHIENIuUs
®enepanbHoro 3akoHa «O BeHuypHOM pestenbHocTH» (2009) npenmonarana
BHeceHne B ['paxkmaHckuili Komexkc HOBOM raBwl (55.1), ycraHaBiuBaromien

OCOOCHHOCTH CIeIUaIbHON (OPMBI JIOTOBOpPA O COBMECTHOM JIESITCIHPHOCTH B

cepe BEHUYpPHBIX MHBECTHUIIMM.

®opMa HHBECTMLIMOHHOTO TOBAPUIIIECTBA

Bnocneacteuu B 2010 roxy [Ipe3unentom 06110 1aHO TOpyUYeHHE pa3paboOTaTh
3aKOHOMNPOEKT, PErjJaMeHTUPYIOIUNA «CIOCOOBl OpraHM3alUuyd  KOJUJIEKTUBHBIX
MHBECTULMI 6e3 00pa3oBaHMs IOPUAMYECKOro Juna»®®. Bo McrmonHeHne maHHOTO
nopyueHuss MUHUCTEPCTBOM HSKOHOMUYECKOTO pa3BUTHS ObLI  pa3paboTaH
OTIIEIbHBIN 3aKOHOMPOEKT, B 2011 romy npunsateiii @eaepanbHbiM CoOpaHueM,
HEeCMOTpsi Ha Bo3paxkeHus CoBera Mo KoAM(PUKALIUM U COBEPIICHCTBOBAHUIO

IPaXkJaHCKOTO 3aKOHoJaTenbcTBaS. B TeueHWe TOCHEAYIONIMX TpexX JIeT

33 Cr. 1049 I'paxmanckoro kogekca PO.

34 Cr. 1054 T'paxmanckoro koaexca P®.

% Cwm. Kamupun A.M., Cemenos A.C. JIoroBop NpocTOro TOBAPHUINECTBA W BeHUypHble (GoHMbI // PHIHOK HEHHBIX
Oymar. Ne3, 2006. C. 54-57.

% Tlopyuenue IIpesunenta Poccuiickoii ®enepanmm ot 4 asrycra 2010r. NeTIp-2279. OdunmansHo He
MyOJIMKOBAJIOCH.

87 DkcmepTHOe 3aKIIOYEHHME HA TIPOEKTHI  ()elepanbHBIX 3aKoHOB Ne 557184-5 «O6 HWHBECTHIMOHHOM
ToBapuiecTBe» U 557192-5 «O BHeceHMM W3MEHEHWH B OTACIbHBIE 3aKOHOAATENbHBIE akKThl Poccuiickoit
Oeneparun B cBsA3u ¢ npuHATHEM DexepanbHoro 3akoHa «OO0 WHBECTHIIMOHHOM TOBApHUIIECTBE» (TPHUHATO Ha



HaKaIJIMBaJICA ONBIT MPUMEHEHUsI 3aKOHA, HA OCHOBaHUM KoToporo B 2014 rony
ObLTM BHECEHBI MAacCIITaOHBIE W3MEHEHUS, CMATYUBIINE TIEPBOHAYATILHBIC
OTrpaHUYEHHMs 3aKOHA U paclIupuBIIne chepy ero NpuMeHEeHUs.

MHBECTUIIMOHHOE TOBApHILECTBO — 3TO KOPIOPATUBHOE OOBEIWHEHHE,
SBJISIONIEECS] BUJIOM JIOTOBOpa MPOCTOro ToBapuiiectBa. lIpenMer moroBopa —
COBMECTHAS! MHBECTHIMOHHAA JEATEIBHOCTLS; JOrOBOp HE PETMCTPUPYETCS B
OpraHax rocyJapCTBEHHOH BJAaCTU W HE OTpa)kaeTcs B IMMyOJMYHBIX peecTpax, HO,
YTOObl OrPaHUYUTh OTBETCTBEHHOCTHh OTIEIbHBIX YYaCTHUKOB, 3aKOHOJATEIh
TIPELYCMOTPEI 00A3aTENBHOE AETOHMPOBAHUE JOr0OBOpa y HoTapuyca®®,

CropoHamu JOTOBOpa WHBECTUIIMOHHOTO TOBAPUIIECTBA SBIISIOTCS TOBAPHUIIIN-
BKJIAIYUKA U YOPABIAIONIME TOBAPUIK. OTO IOPUAMYECKHE JMla J1OO0
«MHOCTPAHHBIC OpTAaHMW3AIlMH, HE SBILIIOMIMECS IOPUANYCCKUMHU  JTUIIAMID)
(oueBHIHO, 3aKOHOAATENIb UMEN B BHIY ACCOLMAIMHM HANOJ00ME aMEPHKAHCKHX
LP u LLC)*. Bcero B ToBapHIEecTBE MOTYT y4acTBOBaTh HE MEHEE ABYX U HE
oonee 50 TtoBapumei; ¢ 2014 roma B HOBBIX TOBApHILECTBAX HE MOTYT
y4acTBOBATh (pM3UUYECKUE NHIA B ((OPME MHAUBHAYAIbHBIX IIPEAIPHHUMATEnei®,,
ToBapumm-BKIATIUKH (TO €CTh HHBECTOPHI) OTBEYAIOT B pa3Mepe CBOMX BKJIAJIOB,
OJIHAKO HE€ MOTYT YIPaBISATHh TOBAPHUIIECTBOM M NPUHUMATh WHBECTUIIMOHHBIC
pemenna*?. Ypapisiomuil TOBapUI WIM TOBapHIIU (YIIPABISIOMIAsS KOMIIAHHUS)

3aHUMACTCS MHBCCTUPOBAHHMCM B HMHTEPCCAX TOBAPUINCCTBA — IO TCPMHUHOJIOI'MH

sacemannn  Cosera mnpu [Ipesnpentre PP mno komudukamum ©  COBEPIICHCTBOBAHHIO —TI'PaXKIaHCKOTO
3akoHofaTenscTBa 27.06.2011 (mpotokon Ne 97)).

38 «MuBecTMpOBaHWE OOLIEr0 MMYIIECTBA TOBAPUIIEH B... OOBEKTHl WHBECTHPOBAHMS B LEJAX... pealu3alliu
HHBECTHUIHOHHBIX TPOeKTOBY (1. 1 w. 1 ¢T.2, 9. 2 cT. 11).

% Cwm. Tlopsmok packpbiTHsS HOTApUyCOM WH(OPMAIMKM O CYIIECTBOBAHMM JIOTOBOPA WMHBECTHIIMOHHOTO
ToBapuiecTBa. YTB. IIpukazom MunucrepctBa Octunuu P® ot 15 aBrycra 2012 r. Nel60. 3apeructpupoBaHo B
Muntocte Poccun 23 aBrycra 2012 r. Ne 25235.

Y, 34 cr. 3 ®enepanproro 3akoHa «O6 MHBECTHIIMOHHOM TOBApPHILECTBEY». JIaHHOE MOJIOKEHHUE, II0 HAIIEMY
MHEHHIO, HE CHOCOOCTBYET NPHBIICYCHUIO HHBECTHIHMH B BEHUYpHBIE (DOHABI M NPUHATO JIMIIb W3 OIACCHHUS,
X0YeTCsl BEpUTh, UTO B OyIyIIeM OHO OyJIeT OTMEHEHO.

“ Tamxe. Y. 3 ¢1.3,m. 3) 4. 1 cT. 19, 4. 6 cT. 3.

4 E.A. CyxaHOB NHIIET N[O 3TOMYy TMOBOAYy: «TaKkoe OrpaHHYEHME OTBETCTBEHHOCTH TI0 JIOTOBOPHBIM
00513aTeIbCTBaM JI0 CHX IOp OBUIO CBOHCTBEHHO TOJBKO YUPEXICHHSM W Ka3eHHBIM NPEANPHATHAM... U TaKxKe
HEM3BECTHO HUKAKUM Pa3BUTHIM mpaBomopsakam». CM. Cyxanos E.A. CpaBHHTeNbHOE KOPHIOPATHBHOE MpaBo. M.,
Cratyr, 2016. C. 135.



3aKOHA, «BEJIEHUEM OOIIMX Aem». VIHBECTUIIMN TOBAapHILECTBA «OOIINE PacXOIbD»
TOBAPUIIN HECYT CONUIAPHO.

Kanuran TtoBapumiectBa ¢Qopmupyercs H3 BKIAJAOB «B 0OIIEE JIEI0».
[TockoNbKy TOBapHUIIIECTBO HE SIBISIETCS IOPUIAYECKUM JIMIIOM, €r0 UMYIIECTBO HE
MOKET XPaHUTbCS Ha COOCTBEHHOM CYETYy; BKJIaJbl XPAHUT YIOJIHOMOYEHHBIN
YIPABISIOUUI TOBAPUIL, KOTOPBIM TaKXKe BEAET y4eT MMYILECTBA, PETUCTPUPYET
Ha ce0s OaHKOBCKME cyeTa W Tak jganee. OTHOIIEHHS MEXAY TOBapUIlaMu M
TOBApPHUILECTBOM SIBISIIOTCS CYry0O 00s3aTe€IbCTBEHHBIMU, @ CaMO TOBApPUIIECTBO
HE HaJIeJICHO MPaBOCyOBEKTHOCTHIO, IEHCTBYS B 000pPOTE Yepe3 YIOIHOMOYEHHOTO
ynpasisomero®®, Ilocne mpekpameHus IOroBopa yIpPaBJIAIONIMA COCTABISET
3aKJIIOUUTENBbHBIA OallaHC, TO €CTh 3aKIIOUYEeHHEe O NpUOBUIAX M YOBITKax
TOBApPUIIIECTBA.

JIoroBOop MHBECTULIMOHHOI'O TOBApUIIECTBA 3aKJIKOYAETCSd Ha OINpPEAESICHHBIN
CpoK (110 yMOJYAaHMIO OH cocTaBiseT 15 ner) OO [0 HACTYIUICHUS
OTMEHHTENLHOTO yclaoBusa*. V3MeHEHHE yCIOBUI Or0OBOPAa MHBECTUIMOHHOTO
TOBApPHUIIECTBA JOIMYCKAETCS MO OOIIEMY COTJIAIlIEHUI0 CTOPOH (MHBIMHU CJIOBAMH,
€IMHOTTIACHO) WJIM, €CIIM TaKOe COTJAIlIeHHWEe HE JOCTUTHYTO, MO PEIICHHUIO CY/a.
HckmoyeHne CymiecTByeT JIMIIb JJiI TEXHUYECKOro OOHOBJIEHMs JI0rOBOpa
YIOJIHOMOYEHHBIM YNPABJISIOUMM TOBapuIleM (Hampumep, B ciydae BbIXOJA
OJIHOTO U3 ToBapumieii)®.

ToBapumiecTBa  3ampeUIeHO  WCIOJB30BAaTh  JUIsl ~ HEMHBECTHLIMOHHOU
nearensHoctn®®, IlepBoHAYaNbHO ONpENENCHHE MHBECTULIMOHHON JEATEILHOCTH
OTpaHUYMBAJIO TOBapUIlEH TpUOOpEeTeHHEM akuui (Iosei), obiurauuii u
(UHAHCOBBIX MHCTPYMEHTOB CpPOYHBIX CJIEeJlOK. BrociencTtBuum mnepeueHb ObLI
UCKIIIOYEH, W Tenepb WHBECTUPOBAHME JOIMYCKAETCS «B  JIOMYyCKaeMbIe

(beﬂepaJ'H)HLIM 3dKOHOM U JAHHBIM JOTI'OBOPOM O0OBEKTHI HHBCCTHUPOBAHUA B LCIIAX

4 Moiiceenko A., Pomguonosa E. Cozmaem BeHUypHbIA (GOHI B (DOpME HHBECTHUIIMOHHOTO TOBapuilecTtBa //
KopnoparusHsrii topucr, Nel0, 2015. C. 8—14.

“Y ler 13 ®denepanpHOro 3aKk0Ha «O0 MHBECTUIIMOHHOM TOBAPHUIIIECTBEY.

% Tam xe. U. 3 c1. 11

4 Tam xe. U. 3.1 cT. 14



pealu3auyMy MHBECTHIMOHHBIX, B TOM 4YHCIE HHHOBAIlMOHHBIX, MPOEKTOB»*'.
Bnpouem, 3aKpbIThIil EpeYeHb COXpaHWICS B 4. 5 cT. 7 3akoHa (YIpaBistomui
TOBApUII... BIPaBE NMPUOOPETAThH...) — HA 3TOM OCHOBAHMHM HHBECTHLIMOHHBIMU
TOBapUIECTBAMH HE NPU3HAIOTCS, HAMpUMep, TOBapHILeCTBa B  cdepe
CTpOMTENBCTBAY,

3aKkOH coAepXkUT TpeboBaHUs K (¢opMe JOroBopa HMHBECTULHOHHOIO
TOBApUIIECTBA, a TAaKXXE CYIIECTBEHHbIC YCJOBHS JOTrOBOpa, 0€3 KOTOPBIX
HOCJIEAHUN SIBISIETCS HENECHCTBUTENBHBIM. XapaKTEPHON OCOOEHHOCTBIO (OPMBI
JIOTOBOpa WHBECTUIIMOHHOTO TOBApHUIIECTBA fABISETCS €ro 00sA3aTeIbHOE
HOTapHAJILHOE 3aBEPEHHUE, 0€3 4Yero JOroBOp HE CUMTACTCA 3aKIIOYEeHHBIM,
ConepxaHue JOroBOopa MHBECTHLIMOHHOTO TOBApHILA SIBJSIOTCS KOMMEPUYECKOM
TallHOW, HO TPH 3TOM HE MOXKET CKpbIBaThcsi HHpOpMamms o ¢akTe ero
CYILECTBOBAHUS " : HEMJIACHBIE TOBAPHILECTBA 3aNpeIleHbl. HeoTheMieMoli 4acThio
JIOTOBOPa ABJISETCS IMOJMTHKA OOIIMX € — WHBECTUIMOHHAS JEeKIapanys ., B
KOTOPO OIMHUCHIBACTCA TPEAMET MHBECTHPOBAHHS, COCTAaB M CTPYKTypa OOIIETo
UMYIECTBA M TpeOOBaHUS K OJOOPEHUIO CHENOK, 3aKJI0YaeMbIX OT HMEHHU
TOBApPUIIIECTBA.

HotapuanbHas npakTtuka TpeOyeT BKIOUYaTh B JOTOBOP U MHBIE MOJIOKEHUS: O
IPEIOCTABICHUU OTYETOB YIPABIISIIOIIMM TOBAPUIIEM, O MOPSJIKE paclpeaesieHus
UMYIIECTBA TOBAPHUIIECTBA TIOCJIE TMPEKPAIIeHUs JIO0TOBOpPAa, O HEAOMYyIIEHUU
nepenaun 00A3aHHOCTEH YIIPABISIOIIETO JAPYyroMy JIMIly M Tak ganee® . C mapyroi

CTOPOHBI, CYIIIECTBYET 3alpeT BKIIOYEHUS B JOTOBOP KAKUX-IHOO MOJIOKEHUM, HE

OTHOCAIIIUXCA K HHBCCTHHHOHHOﬁ ACATCIbHOCTH Y4YaCTHHUKOB TOBapI/IH_ICCTBa53.

47 Cp. m. 1) u. 1 c1. 2 B HepBoHAaYaNbLHOM penakuuu 1 peakuuu deepansHoro 3akoHa ot 21 uions 2014 r. Ne 220-
3.

4 Tlocranosnenne 21 AAC ot 26 mons 2016 roma mo gery Ne A84-1747/2015. CM. Taxke 3aKOHOIPOEKT Ne
802943-6 «O BHecenun m3MeHeHnid B @enepanbHeiii 3akoH «O0 HHBECTHIIMOHHOM TOBapHIecTBe» u DenepaabHbIH
3aKkoH «O0 MHBECTHIIMOHHON NesTensHOCTH B Poccmiickoit dexepannu, oCymecTBIsIEMO B popMe KalUTaIbHBIX
BIIOXeHU» (CHAT ¢ paccmorpenust CoBetoM [ocymapersennoit ymsr 16.11.2015).

4 Tam xe. Y. 11 cr. 3; 4. 1 cT. 8.

0Cr. 12 ®denepanpHOro 3aKk0Ha «O0 UHBECTUIIMOHHOM TOBAPHUIIIECTBEY.

I Tam xke. I1. 2) u. 1 c1. 2

52 nopmanmonnoe nucbmo [pesuyenta OeepanbHoii HoTapuaibHOi nanarst ot 09.11.2012 Ne2398/03-16. T1. 4
u JIp.

Y, 2 ¢1. 11 denepanbHOro 3akoHa «O6 HHBECTULMOHHOM TOBAPHILIECTBEY.



Heckonbko ympomaeT 3amady COCTaBJICHHUS JCHCTBUTENBHOTO  JIOTOBOpA
WHBECTUIIMOHHOTO TOBAPUINECTBA HAJTNYHe MOJIETTLHOTO JIOTOBOPA,
paszpaboransoro B 2013 roay agBokarckum 01opo «Jlunus npasa» mo 3akazy OAO
«PBK»*,

ToBapuilli, BKJIaJbIBAIONIME JCHEXKHbIE CPEACTBA W HE YYacTBYIOIIUE B
yIOpPaBJICHUH, HMEHYIOTCS B 3aKOHE mogapuwamu-exiadyukamy. ToBapuuim-
BKJIAJYMKHA HE MOTYT BBIATH M3 TOBapMILECTBA >, €CIIM MHOE HE MPEIYCMOTPEHO
JIOTOBOPOM. YUHTBIBasl, YTO BBIXOJ M3 TOBapHIIECTBa MPEIOJaraeT BO3BpAT
BKJIAIYUKY €ro JIONH, TIOHATHA TO3MIMS 3aKOHOJATENs, OTPAaHUYHBIIETO
BO3MOYKHOCTb JIJII MHBECTOPOB JINITUTE (DOH YaCTH CPEJICTB PaHbIIIE BPEMEHHU.

B cBsi3u ¢ TeM, 4TO JOrOBOp MHBECTUIITMOHHOTO TOBAPUIIIECTBA HAKIIAIBIBACT HA
€ro YYacTHHKOB B TOM 4YHCJIE O0O0s3aTENbCTBA MO TMEPEYUCIICHUIO BKIIAJOB
(commitments) B BeHuypHbIi HOHII, MPEACTABISICT HHTEPEC MOPSIO0K MPUBIICUCHHS
K OTBETCTBEHHOCTH BKJIA/ITNUKOB MHBECTHIIMOHHOTO TOBApHINECTBa (HaIpuMep, 3a
HeoIIaTy cBoero Bkiaaa). B cratee 1052 I'pakgaHCKOro KOJIEKCa CONEPHKUTCA
TpeOOBaHKHE K YYACTHUKY, HE MCIOJHHUBILIEMY JOTOBOP MPOCTOTO TOBAPHUIIIECTBRA,
BO3MECTHTh TOBApHUIIIAM PEAbHBIN yIIepO; OJHAKO B CIydae ¢ WHBECTHIIMOHHBIM
GbOoHIOM 5TO, OYEBHJIHO, HEMPUMEHUMO, TOCKOJbKY HEBHECEHHE BKJaJa HE
MPUYUHUAT PEATHHOTO yIepOa, HO MPUYUHUT 3HAUYUTEIBHYIO YIYIICHHYIO BBITOIY
OT HEOCYIIECTBICHHOTO WHBECTHPOBaHUA. [Ipw 3TOM JOKa3bIBaHWE YITYIICHHOM
BBITOJIbI OT HEOCYIIIECTBIICHUS WHBECTUPOBAHUS — BEChMa HETpUBHUAIbHAS 3a7a4a,
KOTOpass Ha TIPAKTUKE CYIIECTBEHHO YCIIOKHUTCS, TIOCKOJNBKY aKTHUBBI
MHBECTULIMOHHOTO TOBAPHUILECTBA HE MOIEKAT 0053aTeNbHOM o1leHKe™,

B pesynbraTe B 3akoHEe OBLI OMUCAaH PsJ XapaKTEPHBIX ISl BEHUYPHOTO
WHBECTUPOBAHUS MEP OTBETCTBEHHOCTH, KOTOPHIE MOTYT OBITh BKIIFOUYCHBI B

AOT0OBOP HMHBCCTHIHMOHHOI'O TOBAPHIICCTBA. Hpencj:[e BCCro, B I0roBopc MOIyT

5 Paspurue BeHuypHOro phiHka B Poccun: PBK u «JIuHUs mpaBay» 3aBEpUIMIM MPOEKT MO HHBECTUIMOHHOMY
toBapuiectBy / Jlunus mpasa [anexrponnsiii pecypc] URL:http://Ip.ru/press/news/razvitie-venchurnogo-rinka-v-
rossii-rvk-i-linija-prava-zavershili-proekt-po-investicionnomu-tovarishhestvu-/ Jlata o6pamienus: 27.08.2017

%Y. 3cr 13 ®denepanpHOro 3aKk0Ha «O0 MHBECTUIIMOHHOM TOBAPHUIIIECTBEY.

% B oTiMuMe OT aKTUBOB MHBECTHIIMOHHOTO TOBAPHIIECTBA, MajIeHHE CTOUMOCTH TIasi B HHBECTUIIMOHHOM (OHIE,
OTIpeNIeNIeHHOE TI0 Pe3yNbTaTaM PETYJIPHON OLIEHKH, TOJDKHO TPAKTOBAThCS KaK pealbHBIN yIiepO, a He yIyleHHas
Beiroga. Cu. [ocranosnenue [pesuanyma BAC PO or 30.11.2010 Ne 8907/10 mo mey Ne A40-106944/09-57-509.



http://lp.ru/press/news/razvitie-venchurnogo-rinka-v-rossii-rvk-i-linija-prava-zavershili-proekt-po-investicionnomu-tovarishhestvu-/
http://lp.ru/press/news/razvitie-venchurnogo-rinka-v-rossii-rvk-i-linija-prava-zavershili-proekt-po-investicionnomu-tovarishhestvu-/

COZIEPKATHCSl YCIOBUS O HEYCTOMKE, B TOM YHCIE O IIOACYETE €€ pa3sMepa B
3aBUCUMOCTH OT CTEIIEHU BHMHBI M CEPHE3HOCTH HapymieHus ' . B 3axkone Obuia
TaKXe€ JlaHa yHUKaJIbHAasi OTOBOPKA O TOM, YTO JIOTOBOPOM HWHBECTUIIMOHHOIO
TOBapHILIECTBA MOYET OBITh YCTAHOBJIEH NpPENESl CHIXKEHHS HEYCTOMKH CYIOM.
O4eBUHO, TPUUMHON TAKOTO PATUKAIBHOIO YpEryJupoBaHUs cTajia mpobiema
CHUKEHHSI HEYCTOMKH B MPEANPUHUMATENBCKUX OTHOUIEHUAX, HA TOT MOMEHT €11
HE pEIeHHas",

ToBapuiiecTBO — 3TO  JOrOBOPHOE OOBEIMHEHHE, HE  SABISIOLICECS
IOpUANYECKUM JIULIIOM. COOTBETCTBEHHO, HEOOXOUM YIOJHOMOYEHHBIN, KOTOPBIA
OyneT GurypupoBaTth B KayecTBE IMPEACTABUTENS TOBapHILECTBA. B JOroBOpHBIX
OTHOILIEHUSAX 3Ty (QYHKIUIO BBINIOJHAIOT YIPABJISAIOUIME TOBAPUIIH, KOTOPBIX
MOET ObITb HECKOJIbKO. Ho Oyxranrepckuii, HaJIOrOBBIA YYeT, ONEpalUH IO
cueTaM MOKET BECTU IIMIIb OJUH U3 HUX’D: VHONHOMOYEHHbI YRPAGIAIOUWULL
mosapuuy.

Craryc yHOJHOMOYEHHOIO YHPABJISIOMIETO O3HAYaeT JIOMOJIHUTEIbHBIE
00513aHHOCTH 10 B3aWMOJEWCTBUIO C OpraHamMH TOCYAapCTBEHHOH BIIACTU H
HOTapuycoM (NPEIOCTABICHUE CBEACHUA O TOBAPUIIECTBE, HAJOTOBBIA U
OyXTanTepcKuid y4eT W T. [.), KOTOpble HallaraloTcs Ha «0a30BbIe» 00s3aHHOCTH
YIPaBJISIOUUX MO0 BEJECHUIO OOIIMX /ed. B OoNbIIMHCTBE Cy4yaeB yIpaBIsIFOIINNA
TOBapuIll OyAeT €IMHCTBEHHBIM, COOTBETCTBEHHO 0a30Bble M JOMOJHUTEIbHBIC
NOJTHOMOYMST OYJQyT NpUHAJIEKATh OJHOMY JIMIYy. YTIOJHOMOYEHHBIN SIBISETCS
JIe-I0pe BIAAENBIEM BCEr0 MMYIIECTBA TOBAPUIIECTBA, MIOITOMY B 3aKOHE IPSAMO
peayCMOTpEHa OOSI3aHHOCTh HE CMEIIMBATh MMYLIECTBO TOBAPUIIECTBA CO
ceonm®,

WNuTepec mnpeAcTaBiIsieT poJib HOTApUyca, KOTOPbIA B HWHBECTULIHMOHHOM

TOBApPHUIIECTBE BBIMOIHSIET Ty e pOJib, 4TO | Secretary of state — B amepukanckom

51, 4 cr. 11 ®enepanbHOro 3akoHa «O6 HHBECTHIMOHHOM TOBAPHUIIECTBEY.
% B 2015 romy B crarbio 333 ObUIM BHECEHBI M3MEHEHHMS, IPEIUCHIBAIONINE «yMEHBLIEHUE HEYCTOMKH,
OIpEeZIeJIeHHO  JIOTOBOPOM M MOJJIeKalled ymiaTe JIMIOM, OCYIIECTBISIIONIMM — HPEANPUHUMATENBCKYIO
JIESATENILHOCTb. .. B UCKIIIOUMTEIBHBIX CIIydasiX... HEOOOCHOBAHHOM BBITO/BI.

% Tam xe. U. 3 ct. 4.

60 Tam xe. U. 12—13 cr. 10.



limited partnership: BeicTymaeT rapaHTOM myOJUYHOCTH TOBAPHUINECTBA WU
HpoBepsieT yclaoBus jaoroBopa. Horapuyc BbIOMpaeTCs MO MECTY HaXOXKICHUS
YIIOJTHOMOYEHHOTO YIPABIISIONIET0 TOBAPHUINA (UTO TPEICTABISICT ONPECICHHbIC
CIIOKHOCTH B YAAJICHHBIX PETUOHAX ), PACKPBIBACT HH(POPMAIIHIO O CYIIIECTBOBAHUU
JIOTOBOPA, XPAHHUT JOKYMEHTBI TOBapUIIECTBA M MPEJOCTABISCT WX IS
O3HAKOMJICHHSI TOBapHIaM W TPEThbUM JHIaM. [Ipy 3TOM B psiie acleKTOB
JICIICHTPATN30BaHHAS HOTApHUAIbHAS CHCTEMa HE TOIXOJUT B KaYeCTBE 3aMCHBI
TOCY/IapCTBEHHBIX PEECTPOB: TaK, HOTAPUYC HE MOXKET IPOBEPUTH, OBLI JIN TaHHBIH
JIOTOBOP MHBECTHMIIMOHHOTO TOBAapHUIIECTBA yKe 3aBepeH’’. Bo m30exanue Takon
cutyanuu Ha caidte @epepanbHONW HOTapHAIbHOW MMAJNATBI BENETCS PEECTp
MHBECTHIIMOHHBIX ~TOBApMINECTB®2, KyJa HOTapHyChl OOS3aHBI IIEpENaBaTh

nH(pOpMaIHo 00 YAOCTOBEPEHHBIX TOTOBOPAX.

IlepcnexkTuBbl pa3Butus GopMbl HHBECTHIIMOHHOTO TOBAPHILECTBA

dopMa MHBECTULIMOHHOTO TOBApHILECTBA B JAHHBIA MOMEHT IPEICTABIISIECTCS
HamOoJiee ONTUMANBHOM Il  CTPYKTYpUpOBaHUSI BeHUypHOro (QoHga B
poccuiickoil ropucaukumu. Ha caite ®enepalibHOM HOTApUAIBHOW MaJaThI
pasmenieHa nHGopManus o 36 JOroBopax MHBECTULMOHHOTO TOBAapUILecTBa®S: s
MSATH JIET, TPOILIEAIINX C MOMEHTa MPHUHATHS 3aKOHA, 3TO KaXKETCs] HEOOJBIINM,
OJIHaKO HOBBIE TOBAPUIIECTBA AKTUBHO CO3JAI0TCA. BOJNBIIMHCTBO U3 HUX CO3/IaHO
nociie 2014 rona, korna OblIM BHECEHBI CYIIECTBEHHBIE H3MEHEHUS U I0PaOOTKU B
3aKOH, M 3HAYMTEJIbHAsl YacTh TOBapuulecTB chopmupoBana npu ydactuu PBK B
paMKax MOJIEJIM FOCyapCTBEHHO-YaCTHOTO IapTHepCcTBa®,

IIpy »TOM yYpenWTelIn HOBBIX TOBAPUILECTB CTAJKUBAIOTCS C MOJHBIM
OTCYTCTBUE TMPAKTUKM 1O HUCHOJHEHHIO M  OCHAapUBAaHUIO  JIOTOBOPOB

MHBECTHUIIMOHHOTO  ToBapuilecrBa. Kpome TOro, JIEeUCTBYIOUIMHA  PEXKUM

61 Mugopmannonnoe nucemo Ipesuaenta MeaepanbHoii HoTapuanbHOI nanatel ot 09.11.2012 Ne2398/03-16.

62 https://notariat.ru/sprav/svedeniya/ Cm. taxe: ITopsok packpbITHsS HOTAPUYCOM HH(OPMAINH O CYLIECTBOBAHHH
JIOTOBOpa MHBECTUIIMOHHOTO ToBapHiecTBa. YTB. IIpukazom Munuctepcrsa FOctunuu P® or 15 asrycra 2012 r.
Ne160. 3aperucrpupoBano B Muntocte Poccuu 23 aBrycrta 2012 r. Ne 25235.

83 URL.: https://notariat.ru/ru-ru/help/dogovory-investicionnogo-tovarishestva/ Jlara o6pauenus: 27.08.2017

64 Cwm. Taxxe: Enuzasera Bacuna. OmwiT cosjganus GoHI0B B (OpME HHBECTHIIMOHHOrO ToBapuiuectsa. URL:
http://www.slideshare.net/rusnano/ss-57997680 (/lata obparmmenust: 27.08.2017)
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HAJIOroOOJOKEHUSI TUCKPUMUHHUPYET HWHBECTOPOB — YYACTHHUKOB JIOrOBOpa
WHBECTUIIMOHHOTO TOBAPHUIIECTBA IO CPAaBHEHUIO, HAMpPUMEp, C yYaCTHUKAMHU
MHBECTHIIMOHHBIX (oHm0B®®. Pemakims cratenm 278.2 Hamorosoro kojekca
«OCOOCHHOCTH ONpENeNICHUs HAJIOroBoil 0as3bl MO J0XO0JaM, IMOJyYeHHBIM
YYaCTHMKAMH JIOTOBOpPA HMHBECTUIIMOHHOTO TOBApHUINECTBA» OTPAaHHUYUBACT
BO3MOXKHOCTh Yy4€Ta BBICOKOPHCKOBOTO XapaKTepa BEHUYPHBIX HHBECTHUIIHIA.
[Topsimok pacueTa HaOTOBOM 0a3bl M, COOTBETCTBEHHO, MOPSAOK POPMHUPOBAHUS U
[0JJa4d HAaJOrOBOM OTYETHOCTU 10 WHBECTULMOHHOMY TOBAPUIIECTBY TaKXKe
HEI0CTaTOYHO OlpeNesieH,  4TO  TOpOXJIAaeT  HEOAHO3HAYHOCTh B
66

MPaBOIIPUMEHEHUU ", NubiMu CJIOBaMH, MIPaBOBOE peryjaupoBaHue

HHBCCTHUIIMOHHOI'O TOBApHUIICCTBA CIIC AAJICKO OT COBCPIUICHCTBA.

BriBoabl
BeHnuypHblii pOHI MOXKET ObITh OPraHHW30BaH B (hOpMe 0roBopa (0O COBMECTHOM
JEATEIBHOCTH JMOO JOTOBOpa JIOBEPUTENIBHOTO YIIpaBlieHus)) 1ubo B (opme
koprnopauuu. Haubonee pacnpocrpaHeHHON (opmoili BeHuypHOro (onaa 3a
pyOexoM siBisieTcst orpaHndeHHoe mapTHepcTBo (LP) — oObenuHeHne Ha ocHOBE
JI0OTOBOpa, HE OTHOCALIEECS B IOPUAMYECKUM JIULAM C TOUKH 3PEHUS] POCCUNCKOTO
npaBa. Ero npenumyiiiecTBaMu SBIISIFOTCS:

o OtcyTcTBUE HAJIOr0O0JOKEHUST MNPUOBLIM TMapTHEPCTBa («HAJIOroBas

IPO3PAYHOCTHY);
o OrpaHndeHne 0OTBETCTBEHHOCTH OTPAaHHUUEHHBIX TTAPTHEPOB;
o HeszaBucuMocTh  ympaBistonmx  (MOJHBIX  MAapTHEPOB), KOTOpas

00yCJIOBIIEHa OTCTPAHEHUEM OTPAaHUYEHHBIX TAPTHEPOB OT YIIPABICHUS;

8 Hanpumep, HHBECTUIIMOHHbBIE TOBAPUIIECTBA, B OTAMUMe OT IIM®D, He UMEIOT IIpaBa NPUBJIEKATh COOCTBEHHBIE
CpPeICTBa CTPAaXOBBIX KOMIIAHWA W CpEACTBAa IICHCHOHHBIX pe3epBOB. MeToauYecKne peKOMEHIAuu O
BO3MOJXKHOCTSIX HCIOJIb30BAaHUS JIyYIINX MHPOBBIX NPAKTUK M OCOOEHHOCTEH POCCHHCKOTO 3aKOHOAATEIbCTBA B
YacTH PeryJHpOBaHMS JESITEJFHOCTH HWHCTUTYTOB DPa3BUTHS POCCHHCKON (enepanuu (IOPUANYECKUE aCHEKTHI
NPUBJICUCHHS CPEJCTB HETOCYAApPCTBEHHBIX TIEHCHOHHBIX (DOHIOB M CTpaxoBbIX opranusanuii). M., PBK, 2014. C.
18-19.

6 Crparerus pasBuTHs OTpac/iv BEHUYPHOTO UHBECTUPOBaHHUs B Poccuiickoit ®enepauuu. M., 2015. C. 32



o IIpocras MMKBMALMS NAPTHEPCTBA B KOHLIE HHBECTHIMOHHOTO HUKIa®’.

Ha nannsiii MomeHT Hanbonee yaa4HOUW OpraHU3aIMOHHO-TIPABOBOM (HOpPMOIA
JUIsi  BeHUypHOro (oHga B POCCHUUCKOM  3aKOHOJATEIbCTBE  SIBIISACTCS
WHBECTUIIMOHHOE ToBapuIiecTBO. OHO 00Ja7aeT HEOOXOIUMBIMU HAJIOTOBBIMU
NpPEeUMYIECTBAMHM, a TakKe JaeT HWHBECTOpaM BO3MOKXHOCTb YCTaHOBUTh
CTpYKTYpYy GoOHAA C TOCTATOYHBIM YpOBHEM Jucno3uTuBHOCTU. [IpencraBusier
MHTEpPEC KOHCTPYKIMS HOTapHAJIbHOTO 3aBEPEHUS] U JICTIOHUPOBAHUS JOTOBOpa
WHBECTUIIMOHHOTO  TOBApHINECTBa, (QOPMUPYIOIIAST  OINPEJCICHHBIA  aHajJor
MyOJIMYHO JOCTOBEPHOTO peecTpa ropuanyeckux juil. Kak mokaspiBaeT mpakTHKa,
dbopMa MHBECTUIIMOHHOTO TOBAPHUILECTBA SBJISIETCA BOCTPEOOBAHHOW U ee

HCIIOJIb30BaHHUC B pOCCHﬁCKOﬁ IMPAKTUKC 6YII€T pacTu.

7 Cm. mompo6uee: David Hsu, Martin Kenney. Organizing venture capital: the rise and demise of American
Research & Development Corporation, 19461973 // Industrial and Corporate Change, 2005, Ne4. P. 605.
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