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HoBble )opMbl UHBECTULIMOHHON AEATENLHOCTH:
X03AUCTBEHHbIE MAPTHEPCTBA U
WHBECTULIMOHHbIE TOBapuLiecTBa

locypapcTeeHHast [lyma B koHue Hosibps 2011 roga npuHsina psig 3aKOHOB, BBOASLMX HOBbIE
(hOpMbl  peanu3aumy  MHBECTULMOHHBIX MPOEKTOB: XO0351iCMEEeHHble napmHepcmea U
UH8eCmuyUOHHbIe mosapuujecmea.

XossilicmeeHHble napmHepcmea — KOMMEPYECKUE OpraHu3aLuu, KoTopble (B OTNMYMe OT
npusbl4HbIX OO0 1 AO) N03BONSIOT UX Y4ACTHUKAM:

e cB0OOOAHO onpefensTb CTPYKTYpY M MOPSAOK AE’TENbHOCTM OpraHoB YnpaBneHust
napTHepcTBa — BCE 9TM BOMPOCHI peLialTcs B cornaweHun o6  ynpasneHun
NapTHEPCTBOM, 3aKIl04aeMOM y4acTHUKaMK, B yCTaBe TakoM OpraHu3aLui oTpaxaeTcs
MUHUMAanbHbI HAabop CBEAEHWN, BAXHBIN ONS TPETbUX JUL, HO HE PaCKPLIBAOLLMNA
BHYTPEHHIOKO CTPYKTYPY YNpaBneHus 1 KOpnopaTUBHOTO KOHTPONS;

e 33€1CTBOBATb B YNpaBfieHUM NapTHEPCTBOM YePe3 y4acTie B YKa3aHHOM COrMnalleHnm
MOMMMO YYaCTHUKOB, TakKe WHbIX UL (KPeauTOpoB, (MHAHCUMPYHOLLMX MPOEKT,
AepxaTenen onumoHa u T.n.);

e BO3MaraTb Ha NapTHepOB 0053aTeNbCTBO BO3AEPKMBATLCS OT  KOHKYPEHUMM C
MapTHEPCTBOM B  TeyeHMe OMPEefeneHHOr0  Cpoka, yCTaHaBnMBaTb — Mepbl
OTBETCTBEHHOCTM 3a €r0 HapYLLEHNE;

e BECTU Yepes MapTHEPCTBO MOYI AEATENbHOCTb, HE 3anpelueHHyl 3akOHOM, 3a
WUCKIIOYEHNEM Pa3MeELLEHNs 0BNMraLmMi U UHBIX SMUCCUOHHBIX LIEHHBIX Bymar, Henbas
peKnaMupoBaTh [eATeNbHOCTb NAapTHEPCTBRA;

e  Co3faBaTb NApTHEPCTBO C MoBbIM Pa3MepOM CKIa[04HOrO KanuTana (MMHUMAMbHOrO
YPOBHE He YCTaHOBNEHO), NPU 3TOM OrpaHN4MBaTh obpalleHne Aoneit B CKNagouHoM
KanuTane napTHepcTBa Tak, kak 06 3TOM [OrOBOPSATCS €10 Y4aCTHUKY;

e PV NWKBMZAUMW MapTHepCTBa yaepxaTb npu cebe uckMounTEnNbHBIE NpaBa Ha
pe3ynbTaTbl WHTENNEKTYamnbHOM LesTeNnbHOCTH, CO3AaHHbIE N paHee nepefaqHble
NapTHEPCTBY, NPEANOXWB KPeaMTOpaM MHOE WMYLLECTBO, MPUYEM YyKaldaHHble npasa
npy NUKBUZALMM MOTYT NEPENTN OJHOMY MMM HECKOMbKUM 3apaHee onpefeneHHbIM
y4acTHUKaM napTHepcTBa.

Yem BaxHa Takas opma gna GusHeca: BnepBble B POCCUNCKON OPUCAMKLM peanusyeTcs
uoes MakcumanbHoi €BOGOAbI AOroBOpa B KOPMOPaTMBHOM MpaBe — yyacTHUkam obopoTa
[aeTca BO3MOXHOCTb KOHCTPYWMpoBaTh Miobble [OrOBOPEHHOCTU Mexay BusHec-napTHepamu,
3aTeM «ynakoBblBas» Takue JOrOBOPEHHOCTI B KOPMOPATUBHYIO POpMY.
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HoBble hopMbI UHBECTULIMOHHOM
DeATeNLHOCTY: X03SMCTBEHHbIE

napTHepcTBa U UHBECTULIMOHHbIE
ToBapuluecTsa

[loroBOpPEHHOCTN Y4ACTHUKOB TaKOrO MPOeKTa NpeaenbHO KoHdMAeHUManbHbl. CornalleHne 06 ynpaBneHun napTHEPCTBOM
MOLANEXUT HOTApUanbHOMYy YOOCTOBEPEHMIO W [JOMKHO XPaHWUTLCS y HOTapuyca Mo MeCTy HaxoXaeHus mapTHepcTea. B
yCTaBe OTPaXaeTcs MMHUMYM CBEAEHWA, KOTOpble He MO3BONSIOT TPETbUM NMLAM MOHSTb COpepxaHue Ou3Hec-
[I0rOBOPEHHOCTEN 1 pearnbHoe pacrpeaeneHne KopnopaTUBHOrO KOHTPONS BHYTPW NapTHEPCTBA.

[aHHas dopma HpuUaNYECKOro nuUa SBSIETCS KOMMEPYECKO OpraHu3aunen, HO Ha Hee He pacnpOoCTPaHAKTCA HOPMbI
3akoHopatensctBa 06 AO unn OO0, a noTomy BCe OrpaHW4eHWs W3 cneyuanbHoro 3akoHopatensctea 06 AO u 000
(NopaepkaHWe YMCTbIX akTUBOB, NOPSAOK NPOBEAEHUS COBpaHUiA M MHbIE KOPMOPaTUBHbIE MPOLEAYPbI, OTYETHOCTL U T.M.) He
NPUMEHUMBI.

Yucno y4acTHUKOB napTHepcTBa — 0T 2 40 50, OHO He BripaBe y4acTBOBaTb B MHbIX HOP.JIMLIAX, KPOME acCoLMaLmii 1 COO30B.
CosaaHue napTHEPCTBa OCYLLECTBNSETCS MUHUMYM ABYMSI NULAMM, PEOPraHn3aLums U3 MHOTO Hop.JiuLa B MapTHEPCTBO He
[lonycKaeTcs.

HoBennbl 3akoHoAaTeNbCTBa 0 NapTHepcTsax BeTynatoT B cuny ¢ 01.07.2012.

UHeecmuyuoHHoe moeapuujecmeo — [0roBopHaa Mofellb (683 Co3daHnAa  topuanyeckoro nmua), Pa3HOBNOHOCTb
Aorosopa o COBMECTHON iesTenbHOCTY. Hanbonee BaxHble XapaKTepPUCTUKK:

e TOBApUWECTBO  MOXET  OCYWECTBNSATb  TONMbKO — WHBECTULMOHHYIO  [esTenbHOCTb  (caenku o
NPUoBPETEHMIO/OTUYKAEHIO He O0DpalLaloLMXCs Ha OpraHW30BaHHbIX PbIHKAX MHCTPYMEHTOB M (hUHAHCOBbIX
NHCTPYMEHTOB CPOYHBIX CAENOK);

e TOBapULM OTBEYaloT Mo 0BWMM 06si3aTeNnbCTBAM MU HEAOCTATOYHOCTM OBLLEro WMYyLLECTBA TOBAPULLECTBA; Ha
yNpaBnsitoLLMX TOBApULLEN OTBETCTBEHHOCTb MOXET ObITb BO3NOXEHA B TEYeHMEe 3 MeT nocre npekpaLleHus ux
y4acTus B TOBapMLLECTBE;

e [ena OT MMEHW TOBapWLLECTBA BeAET YNpaBMsIOWMA TOBApuL, 0ObeM MONHOMOYMA KOTOPOro OnpeaensieTcs
Y4aCTHUKaM1 TOBapHLLECTBa;

e VICKIKOYaeTCs ABOWHOE HanoroobrnoxeHue TOBapULLEN; yCTaHOBIEHA BO3MOXHOCTb NepeHoca yBbITkoB Ha ByayLume
NEPUOAbI ANs MONYYEHWs! HANOroBbIX BbIYETOB.

[loroBop MHBECTULIMOHHOTO TOBAPULLECTBA TakKe MOANEXUT HOTApUanbHOMY YAOCTOBEPEHWMIO M [OMKEH XPaHWUTLCA Y
HOTapUyca No MeCTy HaXOXAEHUs YNPaBSIOLLEro TOBapHLLA.

Hopwmbl 0 ToBapuLectsax Betynunu 8 cuny 01.01.2012.

Hawa oueHka gaHHbIX HOBOBBEAEHUI KaK NPAKTUKYHOLMMU IOPUCTaMM.

XopoLuast HOBOCTb. Poccuiickuin 3akoHogaTenb npeanaraeT MHBECTOPaM [Be HOBble MOAENM peanu3auui G1u3HeC-NpoeKToB.
B 3aBucuMMOCTM OT 3agay MOXHO MCMOMb3oBaTb Cyrybo [OTOBOPHYK MOAENb — WHBECTULIMOHHOE TOBAPULLECTBO, WM
KopnopaTuBHyl0 (POPMY XO3SIMCTBEHHOrO napTHepcTBa. [lpu 9TOM perynupoBaHue o6eux Moaenen CyLieCTBEHHO
nmbepann3oBaHo N0 CPABHEHWIO C CYLLECTBYIOLLMMM hopMamu.

KopropatueHas opma BedeHns GusHeca B BWAe XO3AWCTBEHHOTO MapTHEpPCTBa, BMAMMO, OyAeT nuweHa Bcex Tex
«POLOBbIX TpaBM», KoTopble TumMuHbl Ans poccuicknx OO0 u AO (M3nWWHAS 3aperynupoBaHHOCTb, crabasi CBs3b
3akoHogatenbCcTea ¢ notpebHocTammu 6usHeca, cnabas cynebHas 3alyuta paHee JOCTUIHYThIX JOTOBOPEHHOCTEN U T.N.).
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Mnoxast HoBoCTb. OCcoBbIit XapakTep OTHOLLEHMIA BHYTPW AAHHBIX POPM (MHOrOCTOPOHHEE COrnalleHe ¢ HePaBHOBECHBIMM
npaBaMn Y4YaCTHUKOB), OTCYTCTBIE aHAMOM4YHOTO PErynmpoBaHus, NpeaernbHo HOBATOPCKUN XapaKkTep 3akoHoaaTenbCTea 1
OTCYTCTBME NMPAKTUKM MPUMEHEHWS HOBbLIX HOPM He MO3BOMSKT MpeAckasaTb MyTW MPUMEHEHUS CyAamu OTHAEmNbHbIX
MONOXEHMIA HOBbIX 3aKOHOB, YTO CMEAYET y4uTbIBaTbL NPX BbIOOPE MHBECTULIMOHHOIO TOBAPULLECTBA UMM NapTHepCTBa AN
peanu3aLnmn KOHKPETHOro B13Hec-npoekTa.

BnonHe BO3MOXHO, YTO CUrbHas CTOPOHA XO3IMCTBEHHBIX MAPTHEPCTB — OTCYTCTBME CBA3M C 3akoHogaTenscteoM 06 OO0 u
AO ¥ NpaKTUKOM ero NpUMEHEHMsl, MOXET OKa3aTbCs TOYHO TaK e Crnabon CTOPOHON AaHHOW (hopMbl. [MpakTUKyOLLMM
topucTam, CTPYKTYpPUPYIOLYMM COENKN C UCNONb30BAHMEM XO3AMCTBEHHBIX NAPTHEPCTB, KaXabI pa3 NPUMAETCS NOMHUTb, YTO
noaxoAbl, BolpabaTbiBaeMble POCCUMCKAMI CyAaMmM NPK PELLEHMM OTAeNbHbIX BonpocoB aestensHoctn 000 unm AO, moryt
ObITb HE MPUMEHEHbI K XO3ANCTBEHHbIM MapTHEPCTBaM. B Takom Cryyae topUCTbI-NPaKTUKW NULWAKTCS OPUEHTUPOB ANS
PeLLeHUs TEX UMM WHBIX YaCTHbIX 3agau.

Kpome TOro, noBbIWEHME [OrOBOPHOW C€BOOGOALI — B pamkax obeux ¢opm — Tpebytor 6Gonee nubepanbHoro
obLLerpaxaaHCcKoro (LOroBOPHOMO) NpaBa W NPaKTUKK Ero NPUMEHEHNS OTEYECTBEHHbIMU CyAaMU.

[LnpokoMy ~ pacnpocTpaHeHWto  hopMbl  XO3SICTBEHHbIX MapTHepCTB He OyaeT  cnocobCTBOBaTb — COXpaHeHue
HarnoroobnoXeHUs1 Ha YpOBHe KOpMopauuW — Ha Takol pafukanbHblA Lar Kak OTkas OT HanoroobnoxeHusi AOXOLOB
y4aCTHMKa 3aKpbITON KOPNOpaLM Ha KOPMOPaTMBHOM YPOBHE POCCUICKOE 3aKOHOAATENLCTBO NOKa He MAET.

HakoHeL, TpeboBaHWe 13bupaTb reHepanbHOro AMPEKTOPa TOMbKO M3 YMCNa YNEHOB NapTHEPCTBA BpsAa v ByaeT MHTepecHo
Bcem busHecam, a notomy OO0 n AO 6yayT BocTpeboBaHbl 060poTOM.

Haw nporxo3.

B Grmkaiwee Bpemsi popma XO3AMCTBEHHOrO MapTHepCTBa Bpsd N BbiTecHUT M3 obopota OO0 unm 3A0. Haubonee
aKTMBHO OHa OygeT NpUMEHATLCA B BEHYYpPHbIX OW3Hecax U cpenkax private equity, otyact — B NPOEKTHOM
(hMHaHCUPOBaHMM.

[10roBOpHBIA MHCTUTYT MHBECTULMOHHOTO TOBapULLECTBa kak Gonee nubepanbHbin pexum, Buaumo, Byaet BoctpeboBaH
Br3Hec-coobLYEeCTBOM B CamMOM CKOPOM BpemeHu. Bkyne ¢ npoBoaumon ceindac pechopmon paxaaHcKoro kogekca LaHHbIN
WHCTUTYT 3aacT OCHOBY 1151 JOrOBOPHOrO OCYOPMITEHMS CIIOXHBIX COENOK B paMKax POCCUACKOro npasa.

Bonpocbi noanucunkoB: Mbi Oynem paabl 0TBETUTb Ha NMtobble BOMPOCHI MO KOPMOpaTUBHOMY NpaBy W 3aKOHOAATENbCTBY O
LieHHbIX bymarax.

Omutpuin CtenaHoB
MapTHep
KopnopaTuBHbIi fenapTameHT

Dmitry_Stepanov@epam.ru
b 4 ~ WWw.epam.ru
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