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X POCCUUCKASA BEHUYYPHAS APMAPKA

CEMUHAP
«lMpaBoBble pekoMmeHaaunn 4N noBbleHNss 3PPEKTUBHOCTN NHBECTULINAY
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«IIpaBoBbIe GPOPMBI OPraHU3ANNHU
HHBECTUIIMOHHOMU J1eATEILHOCTH»

AZIBOKATCKAS MAJIATA FOPOJIA MOCKBBbI
AIBOKATCKOE BIOPO
[OPEMbIKWHA, LOKOJT N MAPTHEPbI



Bbi6op op2aHuU3auyUoOHHO-npasosol

popMbI:

Bbibop «topugmndeckon obonoYkn» ans
KOMMaHun (ee opraHn3aunoHHO-NpPaBoOBOM
doopmbl) OOSMKEH OCHOBbLIBATLCSH HA YETKOM
NOHMMAaHNN BO3MOXXHOCTEN U OrpaHUYeHnH,
KOTOPbIE MMEET Ta NN NHaAA «0BOoNoYKay.

Hanbonee pacnpocTpaHeHHbIMU
OpraHn3auoHHO-NpaBoBbIMU ddopMamMu
SABMAIOTCS

3aKpbIToe akumoHepHoe obuiectso (3A0)
"

obLecTBO C OrpaHNYEeHHON
oTBeTCTBEHHOCTbLIO (O00)



3A0 n OO0

[lencTtBytoLlee pOCCUUCKOE aKLMOHEPHOEe 3aKOHOO4ATEeNbCTBO
XapaKkTepusyeTcsl CynepKoHLEHTPUPOBAHHOCTLIO akKLUMOHEPHOro KanuTana
3Ha4YUTENbHbIM OO BEMOM UMMEPATUBHBLIX HOPM, YTO NMPENSTCTBYET
doopMUPOBAHMIO TMOKOMN CUCTEMbI YNPaBlieHNS BEHYYPHLIM NMPOEKTOM.
OpHako, B HacTosLLEee BpeEMS cA€eNaHbl MepBble warn no
COBEPLLUEHCTBOBAHNIO aKUMOHEPHOro npasa: 3akoHOAaTeslbHO
nerannsoBaHbl akLWMOHEPHble cornalleHus, npegMeTomM KOTOPbIX, B TOM
yucne, ABAAKTCA BOMNPOCHI KOPNOpPaTUBHOMO yrpaBlieHUA.

UTto kacaeTtca Takon dpopmbl kak OO0, To 3akoH «O06 obuiecTBax ¢
OorpaHM4YeHHOW OTBETCTBEHHOCTbLIO» B pedaKkumn, BCTynnBLUEN B cuny c 1
nions 2009 roga, No3BOSISET NOCTPOUTL TMBOKYHO CUCTEMY KOPMOPAaTUBHOIC
ynpasneHusi B obLecTtee ¢ agudpdepeHumaumn nosIHOMOYUN Y4aCTHUKOB,
onpeaennTb OTHOLLEHNS NHBECTopa N MHHOBATOpa B AMHAMUKE UX
Pa3BUTUNA Ha pasHbIX CTagMax peanusaunm BEHYYpHOro npoekTa, U 4To
HemasioBaXkHO — cpopMmnpoBaThb pasfnyHble MeXaHN3Mbl BbiXxo4a
NHBECTOpPA M3 MpPOEKTa.




OcHoBHOU HegocTaTok OO0 — yT1o
C HUM CTaHeTCcH

Kak n3secTtHo, A4ns nHBectopa Hanbonee BaXkHbIM OTIIMYNEM
obOLecTBa ¢ orpaHnyeHHon otBeTCcTBEHHOCTBLIO (OOQO) OT 3aKpbITOro
akumnoHepHoro obuwectea (3A0) asnanock nmetroweecss B OO0 npaso
BbIXO4a y4acTHMKa 13 obLecTBa, conpoBoxaatouieeca 6e3ycnoBHOM
00513aHHOCTbBIO 00LLECTBA BbINNAaTUTh BbIXOAALWEMY YYaCTHUKY YacTb
CTOMMOCTM nMyLLLecTBa obLlecTBa. [MpaBo BbIxoga Kak umnepaTtuBHoe
TpeboBaHMe 3aKOHa Cepbe3HO YMEHbLUAo NonynsapHOCTbL AaHHOM
OopraHmM3aLMOHHO-NPaBoOBOM (POpMbl BBUOY HECTAOUITLHOCTU
nmyuiecteeHHon 6asbl OOO npm 4ONroCPOYHOM UHBECTUPOBaHUU. [pun
9TOM AaHHbI HeJOCTaTOK NnepeseLumBan NpegycMoTpeHHbIE
3akoHogaTeneM LUMpOoKME BO3MOXHOCTU ANs perynnpoBaHma npouenyp
ynpasneHust B OO0 (B otnunyme ot 3A0).

C utons Hopma, perynupytollas npaeo BbIXOA4a y4acTHUKa, CTaHeT
OMCMNO3MTMBHOW: y4acTHMK obLiecTBa OyaeT Bnpase BbIMTU U3 HETO
NyTEM OTYYXXOEHUS CBOEW O0NM ODLLECTBY, €CNK TaKoBOE NpaBo dyaeTt
npeaycMOTpPEeHO yCTaBOM oOLiecTBa.



LleHa BO3MO>XHOro «BbIxoaa»
MHBECTOpPAa

OcobO€eHHOCTLI0 HOBOIO 3aKOHOAATENbHOMO PEryNMPOBaHMA ABNSIETCA TO, YTO
Npu peanusauumn CBOero NpemMMyLLIeCTBEHHOro npaBa Ha NpuobpeTeHne
OTYY)XOaeMOoWn OONM Yy4aCTHUKN He 06sA3aTenbHO OOMKHbI NpruobpeTaTth ee no
LleHe NpeanioXeHus TpeTbeMy Nuuy. YcTaBoM obLecTBa MOXeT ObITb
npeoycMOTpeHa anbTepHaTMBHAsA BO3MOXHOCTb NpUoGpeTeHus
y4YyacTHMKaMu OONM NO LieHe, 3apaHee onpeaeneHHOn B ycTaBe.

[NpencrasnseTca, YTo JaHHOE MNOSMOXEHME 3aKOHa MHBECTOP CMOXET
ncnonb3oBaTb Ang 0603Ha4YeHNs 3apaHee (Ha aTane «Bxoaa») LEHbl ero
O0NU NpU «BbIXOAE» U3 NPOEKTA, HE YTpyXaas cedba noacyeTom
OEeNCTBUTESNTbHOW UITN PbIHOYHOM CTOMMOCTU Oonu. [pn 3TOM HOBbIN 3aKOH
[onyckaeT BO3MOXHOCTb yCTaHaBNMBaTb LieHY OOSN Kak B TBEpPLOM
OEHEeXHOW cymMMme, Tak 1 C UCMOoNb3oBaHNEM onpeaesnaioLmnx CTOMMOCTb
O0NU Kputepmes (CTOMMOCTb YUCTbIX akTUBOB 0bLLecTBa, banaHcoBas
CTOMMOCTb aKTUBOB Ha MOCIIEQHIO OTYETHYIO AaTy, Yncras npmbbine 1 ap.).

3akoH, oiHaKo, He JonyckaeT OQHOBPEMEHHOE NpeaocTaBneHne
NPenuMyLLLeCTBEHHOIrO NpaBa MOKYMK1 AONK MO LeHe NPeanoXeHns TpeTbemy
N1y Y NPeMMyLLIECTBEHHOMO NpaBa NoKyMKX A0Mn Mo 3apaHee
onpeaeneHHon YyCTaBOM LieHe, paBHO Kak He JOMNyCcKaeT U yCTaHOBMNEHne
NPenMMyLLLeCTBEHHOrO NpaBa MoKyrnkn AoNM No onpeaeneHHon yCTaBoM LieHe
B OTHOLLEHUWN OTAENbHOro y4acTHMKa obLiectsa NMOoO oTAenbLHOM A0Nu.
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HoTapuyc Kak 3aLiuTa oT
pPeENOEpPOB

ABCOMTHLIM HOBOBBEAEHNEM ABNSIeTCA TpeboBaHme 06 obsa3aTenbHOM
HOTapuarbHOM yOOCTOBEPEHUN COAENKN, HANPaBNEHHON Ha OTYYXXOEeHNEe

O0nn B yCTaBHOM KanuTarne obuecTtsa, HecobnogeHne KOToporo BneYveT
HeOEeWUCTBUTENbHOCTb TaKOW CAOENKMW.

He TpebyeTcsa HoTapuanbHoe yooCTOBEPEHNE B Criydae Bbixoda
y4yacTHUKa, NpnodbpeTteHnsa gonmn obwectsom nnbo pacnpeaeneHns gonum
MeXay y4acTHUKaMM U Npoaaxun Aonn BCEM UMM HEKOTOPbLIM Y4aCTHUKaM
obulectBa nMbo TpeTbMM Nuuam B nopsake ct.24 3akoHa 06 OOO0.

Tenepb 0653aHHOCTb NO Nepeaayvye COOTBETCTBYIOLLNX OOKYMEHTOB ASS
BHeceHus nameHenuin B EI'PHOJ1 BoanoxkeHa Ha HOTapunycoB, KOTOpbIe
OOJTKHbI NepenaBaTb Takue OOKYMEHTbI B PErMCTPUPYHOLLNK OpraH B
TeyeHne Tpex AHen ¢ gatbl HoTapuarnbHOro yaoCTOBEPEHUS COAENKM.

Obs3aTenbHoe HoTapuanbHoe yOCTOBEPEHNE BBOANTCS U ANS
[IOrOBOPOB 3arora Aonn, ecnun yctaBom obLecTBa Takow 3anor
nonyckaeTcsl.


http://www.uainfo.com/photos/big/102351_1.jpg

Cnncok y4acTHUKOB

Hoeennon asnaeTcsa u HOPpMa O BeJeHUN Crincka y4aCTtHUKOB

obuiectsa (nNo aHanornm ¢ peectpom akumoHepos B 3A0) ¢
yKazaHneM CBeeHNN O KaXXOO0M U3 HUX, O pasMepe nx gonen
(cBegeHnn 06 ux onnare).

O6LecTBO B NuLe ero eaMHONMUYHOro UCMOJTHUTENBHOIO
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\‘é‘% opraHa (ecnu MHoe He NPeayCcMOTPEHO yCTaBOM) 06A3aHO

obecne4ymBaTh BeeHNe N XpaHeHne Crmncka y4acTHUKOB
obLlecTBa C MOMEHTa rocyaapCTBEHHOM perncTpaLumm.

BaxHo TO, UTO Tenepb y4acTHUK ByaeT noareepXaaTb
npuHagnexHoctb emy gonu B OO0 Beinuckon ns EMPHOJI u,
BEPOATHO, BbIMUCKOW 13 Crnncka y4acTHUKOB, MOCKOSbKY C 1
nons 2009r. yctaesbl OOO He OyayT coaepxaTb MHdopMaLunm ob
y4yacTHMKaxX obLuecTBa 1 pasmepax ux Ooneun.
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cormfaweHn»

He meHee Ba)KHOW U NPUATHON HEOXUOAHHOCTbLIO ABMAETCA
nony4yeHue ydactHmkamm OOO npa.a (n.3 c1.8 3akoHa 06 O00)
3aKMN4YnUTb B NMCbMEHHOWN (popMe NMyTeM COCTaBfIEHUA O4HOro
OOKYMeHTa, NoAnNMCcCaHHOro CTopoHamu, porosop oo
OoCyLUueCTBJIEHMM NPaB Y4aCTHMKOB OOLLeCcTBa, NO KOTOPOMY OHU
006A3yH0TCA OCYLLECTBNATL onpeaeneHHbIM obpa3omM CBOU Npasa U
(nnn) BO3OEpPKMBATLCA OT OCYLLECTBNEHUA YKa3aHHbIX Npas, B TOM
yucne:

» ronocoBaTb onpeaerieHHbIM 0bpa3omM Ha obLemM cobpaHum
y4acCTHMKOB OOLLLECTBA,

» cornacoBbiBaTb BapuUaHT royilocoBaHnAa ¢ JpyruMm y4aCTHMUKaMM,

» npogasaTb OOSIH0 UMM YacTb A0S No onpeaesrieHHOW AaHHbIM
OOroBOPOM LIEHE U/MNK NPW HACTyNeHNn onpeaerieHHbIX YCroBun,

> BO34epKaTbCA OT OTHYXXAEHUA OO0JIN UM YaCTu O0J1n OO0
HaCTyrmneHuna onpegesieHHbiX yCroBUn,

> OCYLLUEeCTBNATb COrnacoBaHHO MHblE AENCTBUS, CBA3AHHbIE C
yrnpaBneHMem obLLecTBOM, C CO34aHNEM, OeATENBHOCTLIO,
peopraHmsaumen n nukemMaaumen ooLlecTea.



3akrn4yeHne gorosopa:

OdopmneHne OTHOLLUEHWUM MeXxay
COMHBECTOpPaMMU MO  (PUHAHCUPOBAHUIO
BEHYYPHOrO0  Mnpoekta  MOXeT  ObITb
/ OCYLLIECTBMEHO nyTem 3aKrnoYeHns

rpakaaHCKO-NpaBoBOro A0rosopa.

= B kayectBe Takoro [OoroBopa MOXHO
PacCMOTpPETb:

NHBECTULIMOHHbI JOroBOpP

[10roBOP NPOCTOro ToBapuLLECTBa.



VIHBECTULMOHHbLIN OOroBOP

3aknto4yeHne NMHBECTULIMOHHOIO JoroBopa
BO3MOXXHO B TOM CJly4ae, eCnu 'y CTOPOH HET
eaVNHOW LUenun - AOCTUITHYTb COBMECTHbIMMU
YCUIINAMM 00LLLErO pe3ynbTara, KOTOPbIX Obl
ABNANCA nX odLien JoneBon COOCTBEHHOCTLIO.

Kaxgbl y4aCTHUK MHBECTULMOHHOIO Aorosopa
npecnegyeTt COOCTBEHHYIO LIENb OT y4acTusi B
HEM. YYaCTHUKN MMeKT ABYCTOPOHHUE U
BCTPEYHble 0bs13aTenbCTBA NO OTHOLLEHUIO
OPYr K Apyry, Kaxablh CaMOCTOSATENbHO HECET
PUCKMN, pacxobl N YObITKU OT CBOEN
NEeATeNnbHOCTH.




[lpocTOE TOBaAPULLECTBO :

Mo ooroBopy NPoOCTOro ToBapuLLECTBaA (4OroBoOpy O
COBMECTHOM OEeATENbHOCTN) ABOE UMM HECKOSLKO NnL,
(ToBapwuLLen) 06a3y0TCS COeaMHNTL CBOM BKNaabl U
COBMECTHO AencTBoBaTh 0e3 0bpa3oBaHUs LOPUANYECKOTrO
nuua ans n3BnevyeHuss npmbbinn nnu OCTUXKEHNA NHOW He
NpOTUBOpPEYALLIEN 3aKOHY LIENN.

[MpocToe ToBapmLLECTBO LieniecoobpasHo Toraa, koraa 'y
CTOPOH ecTb "obLlee aeno" - AOCTMKEHNE COBMECTHLIMMN
YCUNUSIMU KOHKPETHOrO pe3ynbTaTa, KOTOpbIN bl
npu3HaBancs ux obLien goneson cOOCTBEHHOCTHLIO.

YYacTHUKM TaKNX JOroBOPOB HE UMEIOT BCTPEYHbIX
TpeboBaHUN APYr K APYry, OHW, Kak NpaBuo, HecyT obLue
pacxoabl U YObITKW, CBA3AHHbIE C JOCTUXKEHNEM obLLero
pe3ynbTaTta, HECYT CONMAAPHY OTBETCTBEHHOCTb.




OrpaHuyeHuna onsa 3aknro4YeHus
AOroBopa npocToro ToBapuLlecTBa:

CneaoyeT yudnTbiBaTb, 4YTO CTOPOHaMuM [OroBopa
NPOCTOrO  TOBapuLLECTBA, 3akfo4aemMoro  Ans

OCYLLIECTBNEHUS npeanpuHMMaTenbCKON
OEATENbHOCTY, MOryT ObITb TONbKO
nHanBMAyanbHbIe npeanpuHNUMaTenm n/nnu

KOMMEpPYECKNEe opraHm3asinin.

A 3TO o03HayaeT, 4YTO, He obnagad noOoOOHbIM
cTraTycoMm, B OaHHOM [OOroBope He CMOryT MPUHATb
yyacTme B KayecTBe MapTHEPOB (ToBapuLLen)
dusnyeckme nuvua, wuMerwme BO3MOXHOCTb U
XenaHune oCyLeCcTBUTb MHBECTULUN.




[Tnocbl goroBopa NpPocToro
TOoBapuLliecTBa:

OdopmMneHne OTHOLIEHUA COWHBECTOPOB MyTEM
3aKnyeHns [JoroeBopa rMpocToro ToBapuLlecTsa
cnegyet npu3HaTb Hanbonee yoo6Hon
0ba3aTtenbCTBEHHON  dbopMOoM  OnNsl  OTPaXKeHud
MHOroo6pasns BO3MOXXHbIX JJOrOBOPEHHOCTEN MeXay
COMHBECTOpPaMMW.

He obpa3sys topnandeckoro niua n He Tpebysa ero
rocygapCTBEHHOW perucrpaunm, NpocToe
TOBapMLLECTBO, AAeT ero y4acTHUKaM BO3MOXHOCTU
N NpenMyLLLeCcTBa KPUANYECKOro nunua, no3Bonss
peanu3oBaTb 00 bEM NONMHOMOYNIN, PABHbLIN TOMY,
KOTOPbIN NCMOSb3YeTCA KOMMEPYECKUM
OPUANYECKNM JTULIOM.




«Ecnu He donu/akyuu, mo
ymo?»(2)

OnpegeneHHou rapaHTnen NHBECTULIMOHHBIX
BNOXEHUN MOXKET CNYXXUTb N NpnodpeTeHmne
NHBECTOPOM UCKMNHOYNTENBHOW NULIEH3UN,
npeaocTaBnsALLEN NPAaBO paspeLllaTb Unm
3anpeLaTtb UCMOSib30BaHWE 3aLLULLLEHHOIO
naTeHTOM O06beKTa MHTENNEKTyanbHOM
CODCTBEHHOCTM APYrnMM Nnuam.

B0o3MOXXHO TakXe 3aknyeHune OnumMoHHOro
cornaweHus Ha npnobpeTeHmne NaTeHTHON
NULIEH3UN ONda NCNonb3oBaHUA OObekTa
NHTENNEKTyanbHON COOCTBEHHOCTHN, HA KOTOPbIN
naTeHT elle He BblgaH, HO 3asBKa yXe nogaHa.
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