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WHBecTMLMOHHDbIE TOBApPULLECTBA B KOHTEKCTE
Apyrux cywectayowumx B Poccum popm
BeleHNA COBMECTHON AeATeNIbHOCTH

n B cpaBHeHuu ¢ limited partnership B CLLA

AHHOTaLUA. DKOHOMMKM PA3BUTbIX CTPAH B M06aNIbHOM MUpPE CYLLECTBYIOT B YC/IOBUAX MOCTOSHHO YCU/IMBAIO-
LLeCcA KOHKYpPeHLMN. B nocnesHne AecaTUNeTna NpemmyLLECTBO NOAYYUAN FOCYAAPCTBA, SKOHOMMKA KOTOPbIX
6a3npyeTca Ha COBPEMEHHbIX TEXHOIOTUAX, BHEAPEHUWN MHHOBALMIA U CO34aHUN BAaronpuATHOM cpeabl ANs
nx noasneHusa. BeHuypHoe MHBECTMPOBAHWE ABAAETCA BaXKHOM COCTaBAAOLWEN MHHOBALMOHHON SKOHOMMUKM,
6e3 KOTOPOW CNOXKHO NpeacTaBUTb BypHOe Pa3BUTME HOBbIX TEXHOIOTMIA. B 3TUX yCNoBUAX 3a43a4elt NpaBoBbIX
CMCTEM Pa3BUTbIX CTPaH CTa/I0 CO34aHME NPABOBOM OCHOBbI 417 BEHYYPHOTO MHBECTUPOBAHUA — yA06HOM,
NpPo3paYyHOi U NOHATHOM ANA HALMOHANbHbBIX U MEXAYHAPOAHbIX MHBECTOPOB.

B Poccum BaXKHbIM 3TanoOM CO34aHMA NPaBOBOM MHOPACTPYKTYPbI A1 UHBECTUPOBAHMUA CTAaNO NPUHATUE B
2011 r. depgepanbHoro 3akoHa « 06 NMHBECTULLMOHHOM TOBapPULLECTBEY, MPU3BAHHOIO NPEAOCTaBUTb MHBECTULM-
OHHOMY COO0bLLEeCTBY JOFOBOPHbIE OPraHN3aLLMOHHO-MPaBOBble GOPMbI OCYLLECTBNEHNA KONNEKTUBHOW MHBE-
CTULMOHHOMN AeATeNbHOCTH, YYUTbIBAKOLWME OCODEHHOCTM peanunsaumm BeHYypHbIX (0co60 pUCKoBbIX) bU3Hec-
npoeKToB. Poccnitckoe MHBECTULMOHHOE TOBAPULLECTBO ABAAETCA NPAMbIM aHAZIOFOM amepuKaHckoro limited
partnership (orpaHM4YeHHOe NAPTHEPCTBO).

B cTaTbe paccmoTpeHbl OCHOBHbIE NPENMMYLLLECTBA MHBECTULLMOHHONO TOBAPULLECTBA Nepes ApyruMmn popma-
MW BeEeHUA KONNEKTUBHOM MHBECTULMOHHOW AEeATENIbHOCTYU, a TaK¥Ke NpoBeAeH aHaIM3 HEKOTOPbIX aCNeKToB
perynMpoBaHua AeATeIbHOCTU MHBECTULMOHHbIX TOBapuLLecTB B Poccun n orpaHuYeHHbIx naptHepcts B CLUA.
ABTOP NPUXOAUT K BbIBOAY, YTO MHBECTULMOHHOE TOBAapPMULLECTBO ABNAETCA ONTUMAIbHON GOPMOMN KONNEKTUB-
HOM MHBECTULMOHHON AEATENbHOCTU, MPEAYCMOTPEHHOM POCCUIACKMM 3aKOHOAATeNbCTBOM. He Bbi3bIBaET CO-
MHeHMI, 4To 061Lan 61M30CTb KOHCTPYKLMU MHBECTULLMOHHOIO TOBapULLECTBA U OFrPpaHUYEHHOTO NapTHEPCTBA,
pacnpoctpaHeHHoro B CLUA (1 apyrux cTpaHax obuiero npaa), AenaeT MHBECTULMOHHOE TOBAapPULLECTBO ONTU-
ManbHon popmMoit a4nAa NpMBAEYEHNS MHOCTPAHHbIX MHBECTULMIA HAa POCCUMCKUIA PbIHOK.

KnioueBble cnoBa: MHBECTUMLMOHHOE ToBapuLecTBo; limited partnership; MHHOBaLMK; BEHYYpPHOE MHBECTUPO-
BaHWe; UHBECTULMW; NPABOBOM CTaTyC; CPAaBHUTENbHbIV aHaNuU3.
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Abstract. Globally the developed countries economies exist in conditions of ever-increasing competition. In recent
decades, the states whose economy is based on modern technologies, the introduction of innovations and the
creation of a favorable environment for their emergence has gained some advantage. Venture investment is an
important component of the innovation economy, without which it is difficult to imagine the rapid development
of new technologies. Under these conditions, the task of the legal systems of developed countries has become to
create a legal framework for venture investment: convenient, transparent and understandable for national and
international investors.

In Russia, an important stage in the creation of a legal infrastructure for investment was the adoption of the
Federal Law “On Investment Partnership” in 2011, designed to provide the investment community with
contractual organizational and legal forms of collective investment activity, taking into account the specifics of
the implementation of venture (especially risky) business projects. The Russian investment partnership is a direct
analogue of the American limited partnership (limited partnership).

The paper considers the main advantages of an investment partnership over other forms of collective investment
activity, as well as analyzes some aspects of the regulation of investment partnerships in Russia and limited
partnerships in the United States. The author concludes that an investment partnership is the optimal form of
collective investment activity provided for by Russian legislation. There is no doubt that the general proximity
of the construction of an investment partnership and a limited partnership, common in the United States (and
other common law countries), makes an investment partnership the most attractive form of attracting foreign
investment to the Russian market.

Keywords: investment partnership; limited partnership; innovation; venture investment; investment; legal status;
comparative analysis.
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BeHuYypHble MHBECTULMU ABNAIOTCA BaXKHbIM
dbaKkTopom, cnocobCTBYOLLMM CO34aHUI0 MHHOBA-
LMOHHOMN 3KOHOMMKM. BbICOKOPUCKOBaHHbIE NPO-
€KTbl, CBA3aHHble ¢ pa3paboTKoi U BHeapeHMEM
HOBbIX TEXHO/IOTUI, UMEIOT OFPOMHbI/A NOTEHLMAN
POCTa ¥ BbICOKOW MAPXMHANbHOCTU B Cay4ae ycne-
Xa, OA4HAKO AN TaKUX MPOEKTOB, KaK NpaBuIo,
HeaOoCTyNHbI TPAAUUMOHHbIE UICTOYHUKM GUHAH-
CMpPOBaHUA, HanpuMmep 6aHKOBCKUI KpeauT.

B AaHHbIX 06CTOATENbCTBAX BE/IMKA PO/b BEH-
YypPHbIX MHBECTOPOB, FOTOBbIX NPUHATL Ha cebs
PUCKM M NpenocTaBuTb GUHAHCMPOBaHME nep-
CMEeKTUBHbIM KOMMNAHUAM.

B nokopoHaBupycHom 2019 r. o6wnii o6bem
WHBECTULUN B POCCUACKUIN BEHUYYPHDbIA PbIHOK

1

dsight-vc (nata obpauteHus: 03.08.2021).

npesbicun 868,7 maH gonnapos CLUA, yto cTtano
abconoTHbIM pekopaom ansa Poccuut,

B ycnoBuAx cTpomMTenbcTBa KOHKYPEHTOCMO-
COBOHOIM 3KOHOMMKM BAXKHO NPeaOCTaBUTb NHBE-
CTOpam Takue npaBoBble GOPMbl OCYLLECTBNEHUSA
WHBECTULMOHHOM AeATeNbHOCTU, KOTOpPble Obl
COOTBETCTBOBAIM MEXKAYHAPOAHOMY YPOBHIO U
6b111 BOCTpeb0oBaHbl B TOM YMCAE MHOCTPAHHbBIMM
MHBECTOpamMM.

Pe3ynbTaTom paboTbl MO COBEPLIEHCTBOBAHMUIO
POCCUINCKOrO 3aKOHOAATENbCTBA CTa/I0 NPUHATUE
8 2011 r. PegepanbHoro 3akoHa «0O6 MHBECTULM-
OHHOM TOBapuLLECTBE»?,

MNHBECTUUMOHHOE TOBAPULLECTBO ABNAETCA Pas-
HOBMAHOCTbIO MPOCTOrO TOBAPMLLECTBA, B PaMKax

BeHuypHan Poccus: Pesynbtathl 2019 roga : npecc-penus // URL: https://www.ey.com/ru_ru/news/2020/02/

2 depepanbHblii 3aKoH 0T 28.11.2011 Ne 335-d3 «06 MHBEeCTULMOHHOM ToBapuulectse» // C3 Pd. 2011. Ne 49,
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KOTOPOro ToBapuLm 06beanHAIOT CBOE UMYyLLLEe-
CTBO A1 OCYLLLECTB/IEHUA UHBECTULIMOHHOM aes-
TENbHOCTU Ha OCHOBAaHWM AOTOBOPA.

NHBECTULMOHHOE TOBAPULLLECTBO CUMTAETCA
C03Z,aHHbIM C MOMEHTa HOTapMaabHOIO YAOCTO-
BepeHusa gorosopa. Mpu sTom HoTapuasbHble aeit-
CTBMSA OCYLLECTBAAOTCA TONbKO NO MECTY Haxoxae-
HWA YNPaBAAIOLLLEro TOBAapULLA M TOSIbKO Y OAHOTIO
HoTapwuyca3.

YUYaCTHMKN MHBECTULLMOHHbBIX TOBAapPULLECTB
OEeNATCA Ha YyNpaBAAIOLLMX TOBAaPULLLEN, OCyLLe-
CTBAAOLMNX BeAEHNE 0OLWMX AEN TOBAPULLECTBA,
Ha/JI0TrOBbIM yYyeT, y4eT AOXOA0B M Pacxohos, U
TOBapULEel-BKNaAUMKOB, KOTOpble Mo obuwemy
NpaBuay AOMKHbI NPUHUMATbL TONbKO GUHAHCOBOE
y4yactue B AeATeNbHOCTM TOBapMLLECTBA.

Mpwv aToM ynpasasAowWwmii ToBapuwy, cybcugmap-
HO HeceT MOJIHYI0 OTBETCTBEHHOCTb BCEM CBOUM
UMyLLecTBOM Mo obwmm obszaTenbcTBam ToBa-
puLLLEel, TOrga Kak OTBETCTBEHHOCTb TOBAPULLEN-
BKN3a4UYMKOB OrpaHUYeHa CYMMOM BHECEHHOTO
BK/1a4a, OAHAKO TaKoe orpaHMYeHNEe OTBETCTBEH-
HOCTM He pacnpOoCTPaHAETCA Ha Ha/oroBble 061-
3aTenbcTBat.

OaHum n3 pakTopos, baarogapa KOTopbiM
WMHBECTULMOHHbIE TOBapULLLECTBA ABAAIOTCA A0-
CTaTOYHO NonyAApHOM Gopmoit opraHU3aLmn UH-
BECTULMOHHOM AeATeNIbHOCTH, ABAsieTcA obLwan
ANCNO3UTUBHOCTb JOTOBOPHOM GOPMBbI: TOBapULLM
BMpaBe No CBOeMy YCMOTPEHUIO OPraHM30BaTh
AeATeNbHOCTb TOBApMLLECTBA, €70 OPraHOB yrpas-
NeHuns.

Ha npaKTuKe CTOpPOHbI, Kak NpaBu/Io, BK/OYa-
0T B 4OrOBOPbI MHBECTULMOHHOIO TOBAPMLLECTBA
cnefytowme NoNoKeHUA:

— MHBECTMUMOHHAA AeKnapauma, B KOTOPOW
06bIYHO coaepKUTCa MHbOpMaLms 06 oTpac-
JIeBOM, perMoHanbHoM $OKyce MHBECTUPOBa-
HWA, BUAAX OOBEKTOB MHBECTUPOBAHUA U KpU-
Tepuax nux otbopa;

— npaBa 1 0653aHHOCTM TOBapPULLEN;

— CPOK AeATe/IbHOCTU TOBAPULLECTBA;

— COCTaB, NOPAAOK BHECEHMA U Pa3mep BKNAA0B
TOBapuLLEN;

— COCTaB M KOMMNETEHLMs OpraHoB ynpaBaeHus

TOBApPULLECTBA;

— yc/0BMA BeAeHUA 00LWmX Aen ynpaBasiowmm

TOBAPULLEM;

— BMAbl U CPOKM NpeaoCcTaBNeHNA OTYETHOCTH

YMPaB/SAOLWMM TOBAPULLEM;

— YCJ/IOBUA BO3HArpaxKAeHua ynpaBasatoLLEro TO-

BapuLLa;

— nepepgava npas 1 06A3aHHOCTEN NO A0roBopy;
— OTBETCTBEHHOCTb CTOPOH MO A0Or0BOPY.

MNonaBneHMe Takoro JOroBopa B POCCUMCKOM
npaBe ABASETCA BMO/HE 3aKOHOMEPHbIM, TaK KaK
npeaycMoTpPeHHble POCCUNCKUM 3aKoHOAaTENb-
CTBOM Apyrne popmbl COBMECTHON MHBECTULIM-
OHHOW AesATeNbHOCTU 06/1a43at0T CYLLEeCTBEHHbIMMU
HeaoCTaTKaMMU.

[anee npeanaraem pacCMOTPETb KAOYEBble
OT/INUYMSA N HEAOCTATKM AaHHbIX GOPM, N3-3a KO-
TOPbIX OHM OCTaANCb NO BoNbLUEel YacTu He BOC-
TpeboBaHbl MHBECTULMOHHbIM coobLLecTBOM ANA
uenei ocywecTBAeHNss MUHBECTULUNA.

3aKpbiTble NaeBble MHBECTULMOHHbIE POHADI

MpepmeT feATenbHOCTM NaeBbiXx GOHA0B CXO-
OEeH C NnpeaAMeToM AeATe/IbHOCTU MHBECTULMOH-
HbIX TOBApPULLLECTB — 3TO UHBECTUPOBAHME B LiEH-
Hble Bymarm u GpMHaAHCOBbIE MHCTPYMEHTbI.

[NaBHbIM OTANYMEM U OQHOBPEMEHHO Heao-
CTaTKOM MaeBblx GOHA0B ABNAETCA CTATYC YNpaB-
NAOLWEN KOMNaHUU.

B oT/IMumMe OT MHBECTULIMOHHbIX TOBAPWULLLECTB,
rae ynpasaaowmMm TOBApULLLEM MOXKET BbICTYMaTb
noboe nnuo, BbiIGpaHHOE TOBapMLL,AMM, B MAEBbIX
doHAaxX ynpasaaoLLan KOMNAHUA A0/IKHA UMETb
nuvueHsnto baHka Poccum Ha BegeHue cBoel aes-
TENbHOCTW, BbIMOAHATL TPEOOBAHUA NO HANNYMIO
cobcTBeHHOro Kanutana (He meHee 20 MAH py6.
1 0,02 % OT CTOMMOCTU CPeACTB, HAXOAALLNXCA B
ynpasfieHuu, cebiwe 3 mapa py6., HO CyMMapHO
He 6onee 80 MaH)°. Kpome Toro, B 3aKOoHOAaTENb-
CTBe cofeprkaTca TpeboBaHMA K yupeauTenam u
PYKOBOACTBY ynpaBaaioLLei KomnaHum®,

MpaBuna foOBEpPUTENLHOIO YNpPaBieHUA NO4-
nexkaT peructpaumm B baHke Poccun, Torga Kak

3 YepHyxuH A. A. MMpaBoBas npupoAa WHBECTULIMOHHOIO TOBapuwecTBa (noHATMe u ocobeHHoctn) [/

HOpwucr. 2020. Ne 11. C. 26-33.

4 TpubHuyeHko /1. O. oroBop MHBECTULMOHHOIO TOBApULLECTBA: NPaBoBas Gopma OCYLLECTBAEHUA BEHYYp-
Horo ¢puHaHcuposaHua // Ex jure. 2018. Ne 2. C. 54-55.

> YkasaHue baHka Poccum ot 19.07.2016 Ne 4075-Y «O Tpe6oBaHUAX K COBCTBEHHbIM CPEACTBAM YTPABIAHOLLMX
KOMNaHWI MHBECTULMOHHbIX GOHAO0B, MAeBbIX UHBECTULMOHHbIX GOHAOB M HETOCYAAPCTBEHHbIX MEHCUOHHbIX
$OHA0B 1 concKaTenel NMueHsum ynpasnstowwein komnanum» // CMNC «KoHcynbTaHTIAKOCY.

6 Cm.:cT. 38 1 38.1 depepanbHoro 3akoHa Ne 156-®3 ot 29.11.2001 «O6 nHBECTUUMOHHBIX doHaax» // C3 P,

2001. Ne 49.
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[OroBOP MHBECTULMOHHOIO TOBapPULLECTBA YA0-
CTOBEpPAETCA HOTapPUYCOM.

[pyrvm fononHUTENbHBIM MEXaHM3MOM pery-
NIMPOBaHWA AeATENIbHOCTU 3aKPbITbIX NAEBbIX UH-
BECTMLMOHHbIX GOHA0B ABNAETCA HEOHXOANMOCTb
Noay4eHUs Cornacua Ha pacnopsKeHUe akTMBamM
¢$OHAa CO CTOPOHBI CNeLManM3nMpoBaHHOro Aeno-
3uTapus.

MNoaobHble TpeboBaHNA K MHBECTULIMOHHbBIM
TOBapMLLECTBAaM OTCYTCTBYIOT, YUTO AenaeT ux 6o-
Niee npocToi dopmon gns BegeHUA COBMECTHOM
AeATeNbHOCTH,

ToBapuiLecTBO Ha Bepe

JaHHaa popma coBMeCTHOWN AeATeNbHOCTU
Ha NepBbli B3rNAL NOXOXa Ha UHBECTULMOHHOE
TOBaPULLECTBO: TOBAPULLM AENATCA HA BKAALUMKOB
(oTBETCTBEHHOCTL OrpaHNUYEHa CyMMOWM BKNa4a,
BHOCAT BK/1aAbl, HO HE Y4aCTBYIOT B A€ATENbHOCTH)
W NONHbIX TOBapULLEN (OCYLLECTBAAIOT yrnpaBie-
HWe TOBapPULLECTBOM M HECYT PUCK YObITKOB B MNO-
HOM 0bbeme); AeATeNbHOCTb OCYLLECTBAAETCA Ha
OCHOBaHMM A0roBoOpa.

OpfHako npu 6onee NogpPOHHOM PacCMOTPEHMM
C TOYKM 3peHMUA Luenei MHBECTULMOHHOM aeAaTenb-
HOCTV gaHHan GopmMa MMeET caeayloLine oYeBma-
Hble HeAoCTaTKM.

Tak, B 3aKOHE COAEPKUTCA 3anpeT Ha ydacTne
NnoJIHOro ToBapuLa bosee Yem B O4HOM TOBapU-
LLLeCTBe Ha Bepe, Toraa Kak B chepe BeHUYpPHbIX
WHBECTULUMIA aencTByloT NnpodeccnoHanbHble
YYaCTHUKM, OCYLLECTBAAIOLME YIPABAEHME LIENbIM
PSAAOM MHBECTULMOHHbIX GOHO0B.

Kpome Toro, MK P® npepnoctaBnaet BO3MOXK-
HOCTb BbIATU M3 TOBAPMLLECTBA: NOJIHble TOBApU-
WM BNpaBe NoAaTb 3asAB/EHNE O BbIXxoAe B N1t106011
MOMEHT BPEMEHMU, TOBAPULLM-BKAAAYNKN — noce
OKOHYaHuA PpuHaHcoBoro roga. B gorosopax xe
WHBECTULIMOHHOIO TOBapMLLECTBA CTOPOHbI 3a4a-
CTYIO NpeaycMaTPUBAOT OrPaHUYEHMA Ha BbIXOA,
pasfiMyHble CAHKLUMKM 32 AOCPOYHbIN BbIXOA, U3 TO-
BapULLLECTBA, HEOBXOAMMOCTb NOYYEHMA COMNa-
CUA APpYrnx TOBapULLEN.

Dorosop npocroro ToBapuuiecTsa

Mo Aorosopy NPOCTOro ToBapuLLECTBA ABOE
WMAN HEeCKONbKO nuy, (ToBapuLLe) obasytoTca
CoeaMHNTb CBOM BKAaAbl U COBMECTHO AeiCTBO-
BaTb 6e3 06pa3oBaHMA IOPUAMYECKOrO AnLa ANA

n3saevYeHMA NPUBbLIAN NN AOCTUNKEHUA UHOW He
npoTMBOpeYallel 3aKoHY Lenu.

Cpeam HegoCTaTKOB NPOCTOro TOBapULLLECTBa,
M3-3a KOTOPbIX AaHHasA Gopma COBMeCTHOM aes-
TEeNbHOCTU He BoCTpeboBaHa B MHBECTULMOHHOM
coobulecTBe, HEOHXOANMO OTMETUTH COMAAPHYIO
OTBETCTBEHHOCTb BCEX TOBAPULLEN N0 06LW MM 0b1-
3aTe/IbCTBaM HE3aBUCUMMO OT OCHOBaHUMN UX BO3-
HUKHOBEHMWSA, K4TO O3HAYaeT NPUHATUE UHBECTO-
POM MOBbILLIEHHbIX 6U3HEC-PUCKOB MO CPABHEHUIO
C APYrMMK KopnopaTuBHbIMKU GOpMaMn BeeHUs
6usHeca»’. Takum 06pa3om, KpeanTop NPOCTOro
ToBapuuiecTsa Bnpase TpeboBaTb UCMOMHEHMA
06s3aTenbCTB OT 1I060ro M3 TOBApULLEN UK OT
BCEX TOBApULLEN COBMECTHO.

Mpyn 3TOM TOBapULLM HECYT OTBETCTBEHHOCTb
BCEM MPUHAAAEXALMM UM MMYLLEECTBOM, TO €CTb
OTBETCTBEHHOCTb HEe OrpaHMYeHa CTOMMOCTbIO
BK/MaZa ToBapuLa.

Opyrum cyuiectseHHbIM HeA0CTaTKOM A0ro-
BOpa NPOCTOro TOBapMLLECTBA MPUMEHUTENbHO K
WHBECTULMOHHOW AeATeNbHOCTU ABNAETCA Cybb-
€KTHbI COCTaB A0roBopa: y4acTHMKaMM NPOCTOro
ToBapMLLLEeCTBa MOTYT 6bITb TO/IbKO KOMMepYecKue
opraHmMsauum n HAMBMAYaAbHblie NpeanpPUHN-
matenu. Takum obpasom, CTOpoHamM A0roBopa
NPOCTOro TOBapULLLECTBA HE MOTYT BbICTyNnaTb He-
KOMMepyecKune opraH13auum (B Tom Yymcne nex-
CUOHHbIe GpOoHAbI, rOCYyAapCTBEHHbIE KOopnopaLummu
nap.).

Kpome Toro, Kak 1 B ToBapuLLEeCTBe Ha Bepe,
3aKOH pa3peluaeT Bbixoa N060ro ns Tosapullei
13 fl0roBopa, NPW 3TOM 3anpeT Takoro npasa uau
OorpaHWYeHne Ha ero NpUMeHeHne NPaKTUYECKK
Hepeanunsyembl.

Opuauueckune nmua

BepeHue MHBECTULMOHHOMN AEATENbHOCTHU
yepes cneumanbHO Co3gaHHOE MHBECTOPaAMMU
topuanyeckoe nnuo (obuecTso ¢ orpaHUYeHHOM
OTBETCTBEHHOCTbIO MW aKLUMOHepHoe 0611ecTso)
obnagaet HECOMHEHHbIMM NMPEMMYLLECTBAMMU: B
TaKUX COBMECTHbIX NPeAnpuUAaTUMAX CyLLecTByeT
NoHATHasA M Npo3payHan npoueaypa CMeHbl Co-
CTaBa MHBECTOPOB, pacnpeaeseHmsa U PeUHBEcCTU-
pPOBaHMA NPUBLIIN, BHECEHUA AOMOJIHUTENbHbIX
WHBECTULMIA; A0AN/aKLMKN YHACTHUKOB JINKBUAHDI,
BO3MOHO MX Hac/iedoBaHMe U OTUYKAeHUe; B 3a-
KOHOAATeNbCTBE PErNaMeHTUPYHOTCA OCHOBHbIE

OcobeHHoCTH npaBoBOro perysimpoBaHnAa u I'IpO6I'I€MbI ajanTtTaunn UHBECTUUMOHHOINO TOBapuULWECTBa Kak

MOAENMN A/1A BeAEHUA COBMECTHOM AEATENbHOCTU : aHAIMTMUECKUIA MaTepuan / AB «/IuHuA npasBa» no 3akasy
PBK // URL: https://www.rvc.ru/upload/iblock/98f/RVC_Features_of _legal_regulation.pdf (aata o6pauieHus:

04.08.2021).
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BOMPOCbI KOPNOPATUBHOIO YNpaBAeHMA 1 NpaBa
Yy4aCTHUKOB, Npoueaypbl peopraHusaumnm opm-
ANYECKUX NnL, KOPNopPaTUBHbIMK AOFOBOPaMU U
yCTaBaMM BO3MOXHO OMnpesenTb AOMNOAHUTE b-
Hble 0653aHHOCTM CTOPOH, YPEryiMpoBaTb BOMNpPO-
cbl paboTbl OPraHoOB ynpaBAeHMA, r0IOCOBAHMUA
W BHECEHWA MHBECTULMN, OFPaHNUYNTb NpaBa Ha
BbIXOZ, U3 KOMMaHUM.

KntoyeBbiM Heg0CTaTKOM (MO CPABHEHUIO C
[A0roBOPHbIMM GOPMamM COBMECTHOM MHBECTULIN-
OHHOM AeATeNbHOCTU) KopnopaTuBHoOM Gopmbl Be-
AEHUA NHBECTULMOHHOM AeATeNIbHOCTM ABAAeTCA
TO, YTO OPUANYECKOE INLO ABAETCA HANOrona-
TeNbLWMKOM. M3 3TOro cneayert, YTo Npu Bbixoae U3
WMHBECTULMI Hanor Ha Npubbiab ByaeT HauncneH
ABaXKAbl: NPU peannsaummn aoam B noptdenbHom
KOMMaHWK, a MOTOM MpW pacnpeaeneHmm npmnbblin
mexay ydacTHukamu®. NogobHaa gononHUTeNb-
HaA Harpyska o4eBUAHbIM 06pPa3oM yMeHbLLaeT
OOXOAHOCTb MHBECTULMI, UTO 3HAUNTENbHO CHU-
YKaeT NPUBAEKATENbHOCTb MHBECTUPOBAHUSA Yepes
€03/4,aBaeMO€e MHBECTOPaMM PUAMYECKOE INLO.

Kak mbl BUANM, MHBECTULLMOHHOE TOBapMULLEe-
CTBO MMEET 3HaUYUTE/IbHbIE NPENMYLLLECTBA Nepes,
apyrummn ¢opmamum BeeHUA COBMECTHON UHBe-
CTULMOHHON aeaTenbHOCTH, baarogaps KOTopbIim
OHO paKTUYECKM CTaio OCHOBHOM dopmoi opra-
HW3aLMN MHBECTULMOHHbIX GOHAOB.

ABTOpPbI 3aKOHa 06 MHBECTULMOHHOM TOBapPMU-
LLLeCTBE HEe CKpbIBaNW, YTO AAHHbIN HOPMATUBHbLIN
NpaBoOBOW aKT pa3paboTaH «C y4eToM aHanmns3a u
afanTaumm K pOCCMIMCKOM KOHTUHEHTANIbHOW cucTe-
me npasa EanHoobpasHoro 3akoHa CLUA o napt-
HEpCTBE C OrPaHNYEHHOMN OTBETCTBEHHOCTbLIOY.

B 37O CBA3M LEeNecoobpasHO PaccMOTPETb He-
KOTOpble 0COBEHHOCTM TaKMx NapTHepcT B CLUA 1
BbIAENTb K/OYEBbIE OTIMYMA OT POCCUMCKUX MHBE-
CTULLMOHHbIX TOBAPULLECTB, YTO NO3BO/IUT OLEHUTD
KOHKYPEHTOCNOCOHBHOCTb MHBECTULMOHHOTO TOBA-
PU1LLECTBA MO CPABHEHWIO C 3apybEXHbIM aHAIOTOM.

1. 3akoHOOamesnbHOe peaynuposaHue Oes-
menbHOCMU napmHepcms

B cBA3K ¢ 0cOH6EHHOCTbIO rOCYAaPCTBEHHOIO
yctpoiictea CLLA 3akoHoAaTenbCcTBO 06 orpaHu-
YEeHHbIX NAapTHEPCTBAX MOMKET Pa3/inyaTbCA B pas-
HbIX LUTATAX.

B uensax pa3paboTkn yHUOULMPOBAHHbIX HOP-
MATMBHbIX aKTOB NO K/O4EBbIM BONPOCAM NpaBsa
B CLLUA geiicTByeT HEKoMMmepyeckas opraHusa-
uns — Komucems no yHUPUKauum sakoHogaTe b-
ctea (The Uniform Law Commission)°. OgHou
M3 33434 4aHHOM KOMUCCUM CTana paspaboTka
EfnHOro 3akoHa 06 orpaHMYeHHbIX NapTHepPCTBax
2001 r. (Uniform limited partnership act), koTopblit
B HacToslLee Bpema NPUHAT NPUMEPHO B NoNO0-
BMHe WTaToB. O4HAKO AAHHbIN aKT 40 CUX NOp He
NPUHAT B TaKMX KPYMHbIX WTaTaX, Kak Hbio-Mopk,
Texac, xopaxua.

Taknm 06pa3om, 3aKOHOAATENIbCTBO O NapTHep-
CTBAX MOMKET B TOM UM MHOWN CTEMEHM Pa3INYaTb-
€A OT WTaTa K WTATYy, YTO CBSA3AHO C PUCKaMMK a5
Yy4YacTHUKOB obopoTa.

OueBMAHO, YTO YH4ACTHUKN POCCUIMCKOrO NHBE-
CTULUMOHHOIO TOBapMLLECTBA HE MOTYT CTO/IKHYTb-
€A C NoA0OHbIMM PUCKaMM, TaK KaK AeATeNbHOCTb
TOBapMLLECTBA PEFIaMEHTUPOBAHa HOpMamm de-
AepanbHOro 3akoHoAaTeNbCTBa.

2. Co3d0aHue napmHepcmsa

Mpoueaypa co3gaHUsA NapTHEPCTBA TaKKe MO-
KET Pas/inyaThCA OT LWTATa K WTaTy, MeCTHble BNa-
CTWU MOTYT YCTaHOBUTb OT/INYHbIE OT APYIUX LLUTA-
TOB perncTpaumoHHble popmbl U 61aHKK, Habop
M cocTaB TpebyembIX 4OKYMEHTOB.

KaKk npaBuno, perncrpaumnto orpaHnUYeHHbIX
napTHEpPCTB ocylLecTBanAeT odUC CEKpeTaps LWTaTa
(Secretary of the state) — opraH ucnonHuTEeNbHOM
B/1aCTW WTaTa. [as perncrpaumm obbl4HO Heob-
XOAMMO 3ano/IHUTb MHbOPMaLMIO O NapTHepax,
peLwmnBLLIMX CO34aTb NAaPTHEPCTBO, MECTe HaxoXae-
Hus oduca napTHepcTBa. Bo MHOrMX WraTtax npes-
YCMOTPEHA BO3MOKHOCTb NOAAYM PErnCTPALLMOH-
HbIX AOKYMEHTOB Yepes UHTepHerT.

NHTepeceH TOT GaKT, YTo AN1s perncrpaumm
napTHepCTBa, KaK NpaBuao, He TpebyeTca npeao-
CTaB/IeHUS A0roBoOpa, XOTA He0bX04MMOCTb HaNn-
YMs TAaKOrO COrNalleHuna NpeaycmMoTpeHa 3aKoHo-
0aTeNbCTBOM.

CnoXKHO CKa3aTb, ABNSETCA /I MPEUMYLLECTBOM
O1A Y4aCTHUKOB pblHKA TpeboBaHMe 0 HoTapuasb-
HOM Y 0CTOBEPEHNWN JOrOBOPOB MHBECTULMOHHOTIO
ToBapwuLiecTsa B Poccuu, oHaKo A/1a y4acCTHUKOB
ToBapuLLecTBa 6bi1a 6bl HECOMHEHHbIM NPenmy-

Ankosckuli P. M. OpraHu3auMoHHO-NpaBoBble POPMbl BEHUYPHOrO MHBECTMPOBAHMA (Y4acTb 1): CTPYKTYpbI

BeHYypHbIX GoHA0B // MNpaBo 1 sKkoHoMMKa. 2017. N2 6.

MoscHMTeNbHAA 3anucKa K npoekTam denepanbHbiX 3aKOHOB «O6 WMHBECTULMOHHOM TOBapULLECTBEY» U

«O BHECEHMM M3MEHEHWI B OTAe/bHble 3aKOHOoAaTe/bHble aKTbl Poccuiickoit desepaumm B CBA3M C Npu-
HATMem DedepanbHOro 3akoHa “O6 MHBecTUMUMOHHOM ToBapwuulectee”» // URL: https://sozd.duma.gov.ru/

bill/557184-5 (nata obpauieHua: 04.08.2021).
10
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LL,eCTBOM BO3MOXHOCTb 3aperMcTpupoBaTh ToBapw-

ecTBo Yepes MHTepHeT 6e3 pacKpbITUA YCI0BUIA

[OroBOPA MHBECTULIMOHHOTO TOBAapULLECTBA U He-

06X0AMMOCTM IMYHOTO NPUCYTCTBUA Y HOTapuyca.

3. Ycnosus doeosopa oepaHu4eHHo20 napm-
Hepcmea

B TpyZax no npasy NapTHEPCTBO MMEHYIOT KOH-
TPAKTOM MeXKAY AeecnocobHbIMM CTOPOHaAMMU,
BHOCALWMMM AEHbIN, BELLW, TPYA U HAaBbIKK ANA
BeAEeHMA NPaBoOMepPHOM NpeanpPUHNUMATENbCKOM
AEATeNIbHOCTM € 06LHOCTbIO Npubbiantl,

B 3701 cBsAi3M Hambosiee BaXKHbIM BOMNPOCOM
NpY U3y4eHUN NapTHEPCTB ABAAETCA paccMoTpe-
HWe NPaBOBOro PeryiMpoBaHna A4OroBopHON oc-
HOBbI AeATEeIbHOCTU NapTHEPCTBaA.

B cootBeTcTBMM C EAMHBIM 3aKOHOM 06 OrpaHu-
YeHHbIX NAPTHEPCTBAX COrNalleHne o NapTHepcTBe
perynaupyer:

— OTHOLUEHMA MeXAY NapTHEPaMM U OTHOLLEHUSA
MeXay NapTHepPamMu 1 NapTHEPCTBOM;

— BefeHue AeATeIbHOCTM NapTHEPCTBa;

— YCNOBUA U3MEHEeHMA AOroBopa.

Kak u B Poccuu, CTOpOHbI f0roBopa o napT-
HepCTBE MOTYT COM1acoBaThb B 4OrOBOPE NPAKTK-
YecKM BCe acneKTbl AeATeIbHOCTU NapTHEPCTBa,
HO 33aKOH TaK»Ke COAEPXUT 3aKPbITblA NepeyeHb
MMNEePATUBHBIX NPaBUJ, KOTOPbIE HE MOTYT U3Mme-
HATbLCA/OTMEHATLCA AOFOBOPOM O NapTHEPCTBE.
B YaCTHOCTW, CTOPOHbI AOrOBOPA He BrpaBse:

— W3MEeHATb NPMMEHUMOE K AeATeIbHOCTM NapT-
HepcTBa NpaBo;

— W3MEHATb BO3MOMKHOCTb NapTHEPCTBA 6bITb
MCTLUOM M OTBETYMKOM B CYAE;

— WUCKAoYaTb 0653aTeNIbCTBO NAapPTHEPOB Aeit-
CTBOBaTb J,06POCOBECTHO;

— OrpaHW4YMBaTbL NPaBO yNpPaBAAIOLLErO NAPTHEPA
MCMOAb30BaTh NPaBO BETO Ha peLleHne o npe-
o6pas3oBaHMM NapTHEPCTBA C OrpaHUYEeHHOM
OTBETCTBEHHOCTbIO (B TAKOM BUE NapTHEPCTB
OTBETCTBEHHOCTb YNPaBAAIOLWEro OrpaHnYeHa
CTOMMOCTbIO €r0 BK/1a4a) B OrpaHMYEeHHOe NapT-
HepCTBO;

— OrpasKaaTb /IMLO OT OTBETCTBEHHOCTM 33 YMbILU-
NeHHoe Hepo06POCOBECTHOE NOBEAEHUE;

— W3MeHATb COCTaB MHPOPMaLLMM O NAPTHEPCTBE,
XpaHeHWe KOTOpPOo NpeayCMOTPEHO 3aKoHOa-
Te/IbCTBOM, @ TaKXKe CPOKMU U NoPAA0K JOCTyna
NapTHEPOB K MHbOPMaLUK;

— W3MeHATb Npasumao 06 OTCTpaHeHUM ynpas-
NAIOLLEro NapTHepa B CBA3W C YMbILIEHHbIM
HapylweHemM UM NONOXKEHWIA LOroBopa orpa-

HMYEHHOro NAPTHEPCTBA, a TaKXKe HapyLle-
HMem 06A3aHHOCTM AENCTBOBATb B MHTEpECcaXx
napTHepPCTBa;

— MCK/IOYaTb NPaBo ynpasaAoLWwero napTHepa
BbINTU M3 NAPTHEPCTBA;

— W3MEHATb NPaBMIO0 O NPEKPALLEHNN NapTHep-
CTBa MO pPeLUEHMUIO CyAa B CBA3M C HE3AKOHHOM
OeATENbHOCTBIO MapPTHEPCTBA UM HEBO3MOXK-
HOCTbIO OCYLLLECTBAATbL AEATENbHOCTb COrnac-
HO LLOrOBOPY OrPaHMYEHHOro NapTHePCTBa, a
TaK¥Ke yKa3aHHble B 3aKOHe TpeboBaHMA 0 Npo-
ueaype npekpaLleH1a NapTHePCTBa;

— oOorpaHMuYMBaTb NPABO NAapTHEpPa Ha CaMoCTOs-
Te/IbHble AeNCTBMA B Cllydae be3neiicTamna ynpas-
NAOLWEro NapTHepa UAW HapyLLIeHWUA ero npas;

— M3MEHATb YKa3aHHble B 3aKOHE MOJIOXKEHMUSA,
CBA3aHHbIE CO CIMAHMEM MAPTHEPCTB, peopra-
HU3auuen.

Poccuitckunii 3akoH 06 MHBECTULMOHHbIX TOBa-
puLLLEeCTBAX He NpeayCMaTPMBAET aHA/IOTUYHOTO
LUMPOKOTO NepeyHs MoNOXKEHUN, KOTOPble He
MOTYT BKOYATbCA B AOMOBOP MHBECTULMOHHOIO
ToBapwuLecTBa. B ocHoBHOM 3To 0bycnoBneHo
0COBEHHOCTbIO POCCUMCKOM NPaBOBOM CUCTEMbI:
60/IbLUIMHCTBO BblLEYKAa3aHHbIX MOIOKEHWUI, NpK-
MEHMMbIX K UHBECTULMOHHbIM TOBapULLECTBAM,
YperynampoBaHo B ApYrMX HOPMATUBHbIX aKTax, U
3aKoHoAaTe b He AybanpyeT ux B Apyrux 3aKoHax
(HepencTBMTENBHOCTD OTKa3a OT Npasa Ha cyaeb-
Hyto 3aWwnTy npeaycmotpeHa MK P®, cornawe-
HWe 06 ycTpaHeHMM OTBETCTBEHHOCTM 33 YMbILL-
NleHHOoe NpUYMHEHME BPeaa HUYTOXKHO COMIAacHO
K P®, 0TKa3s nnm orpaHMyeHne npasa ToBapumLa
Ha A0CTYN K UHPOPMALMM HUYTOXKEH COFNACHO
KPP 1T 4.). Henb3a He OTMETUTb, YTO HaInume
aHa/I0rMYHOro NepeyHs B Teopum 6bino 6bl yaob-
HbIM 419 POCCUIMCKOTO MHBECTULMOHHOIO Co0bLLLe-
CTBa, HO, Y4MTbIBaA MHOroobpasne HOPMaTUBHbIX
AKTOB U CNOXKHOCTb BHECEHUSA B HUX U3MEHEHUN,
TaKasA KOHCTPYKLMA Bblna 6bl HEXXM3HeCNocobHowM
M co3gasana bbl NPOTUBOPEUUNS MeEXKLY HOPMATUB-
HbIMW aKTaMM B C/lydae U3MEHEHUA NONOKEHUN
OLHOIO U3 HUX.

[0BOPA O KNHOYEBDLIX OTAUYUAX YCIOBUIN [OTOBO-
pa orpaHuyeHHoro napTtHepctea CLLUA oT ychosui
POCCUMIMNCKOro A0roBopa MHBECTULMOHHOIO TOBa-
PULLECTBA, OTAE/IbHO CTOMT 06PaTUTL BHUMaHUe
Ha BbllWeyKa3aHHbI 3anpeT orpaHNYMBaTh NPaBo
YyNpaBAAOLLErO MAapTHEPA Ha BbIXO4 U3 OTPaHU-
YyeHHoro napTHepcTBa. Mpeanaraem oCTaHOBUTLCA
Ha OAaHHOM YC/I0BUM OTAENLHO.

11 Story J. Commentaries on the law of partnership, as a branch of commercial and maritime jurisprudence, with
occasional illustrations from the civil and foreign law. Boston, 1855. P. 2.
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4. MpekpaweHue noaHomo4uli ynpaenaou,e2o
napmudepa

OcHOBaHMA ANA NpeKpalleHnsa NoOAHOMOYMNIA
ynpas/AoWero napTHepa MmoryT 6biTb pa3nmu-
HbIMW. ITO MOXKET MPOU3ONTU: B CBA3M C HACTYN-
NeHnem cobbiTusA, NpeayCMOTPEHHOIO 0rOBOPOM
napTHepcTBa; 6e3 NPUYNHbBI, COrNacCHO HOpMam
O0roBopa napTHepcTBa (NO peleHuto ocTab-
HbIX NAPTHEPOB); No NPUYMHaM, 0BYCNOBAEHHbIM
NpaBoOBbIM CTaTyCOM YNpaB/AlOLWEro napTHepa
(BO36OYKAEHME B OTHOLLUEHUWN HEro Aena o baHK-
POTCTBE, IMKBUAALMA); MO PELLUEHMNIO Cyaa B CBA3M
C NPUUYNHEHMEM YObITKOB NapTHEPCTBY, AeATE b-
HOCTb0 B yL,epb NapTHEPCTBY; NO NPUYMHAM, CBA-
3aHHbIM C CaMUM napTHepcTBom (nmMkemnaauma/
peopraHM3auma NnapTHepCTBa).

AHaNorMyHble NOMIOXKEHUA XapaKTepHbl U ANA
WMHBECTMLIMOHHOIO TOBapuUL,EecTBa, Ho ocobo cTo-
UT BblAEANTb BONPOC NPeKpalleHMUa NOAHOMOYUN
yNpaBAsAoLWero ToBapuLa No MHMLMaTUBE CAMOro
ynpasasBLEero ToBapuLa.

KakK 6b1/10 yKa3aHoO B Npeablayliem NyHKTe
CTaTbU, AOrOBOP OrpaHMYEHHOro NapTHepCcTBa
He MOMKeT orpaHM4YMBaTb NPaABO YNPaBAAIOLWEro
napTHepa BbIATU U3 NapTHepPCTBa. B TO e Bpems
O0TrOBOP MOXeT NpeaycMaTpmuBaTb, YTO BbIXOZ,
yrpaBAAoLLEro NapTHEpPa ABAAETCA HapyLIeHUeEM
[0roBopa, U oNpeaenaTb COOTBETCTBYIOLLINE MeEpPbI
OTBETCTBEHHOCTW.

B MHBECTULMOHHOM TOBapPULLECTBE BbIXOA,
ynpaBAstowero ToBapmila 13 TopapuLLecTsa 3a-
NpeLLeH, 0AHaKO CTOPOHbI MOTYT NPeayCMOTPETb
B [lOrOBOpE TaKoe NpaBo, NPeayCMOTPEB TaKKe
CPOKM 1 NOPSAA0K Nepeaaym npas u 0b6s3aHHOCTEN
ynpasAstowero ToBapmia no 4orosopy.

MpeacTaBaseTcs, YTO KOHCTPYKLMA, NpeaycMo-
TpeHHan POCCUICKMM 3aKoHoAaTeIbcTBOM, bonee
COOTBETCTBYET HyX/JaM UHBECTOPOB, MOCKOJIbKY
ynpasBAsowWmMii TOBapuLL, Kak NpaBuo, ABnAeTcA
OMbITHbIM YYaCTHMKOM pbIHKa C NpodeccroHab-
HO KOMaHAoM, obnagatouer sKcnepTHbIMM 3Ha-
HMAMMU B OTPACAAX, B KOTOPble NAaHUpPYeT UHBe-
CTMpOBaTb ToBapuLecTBo. ToBapULLM-BKNAAYMKN
MOTYT BOUTU B UHBECTULMOHHOE TOBAapPULLECTBO,
UCK/TIOYNTENIbHO PYKOBOACTBYACh MMEHEM U peny-
TauMen ynpasasioLLero ToBapuLLa, mosToMmy Haam-
yMe B 3aKOHE NpaBa ynpaBs/AoLLEro TOBapULLA Ha
nepegayy CBOMX NOJHOMOYMIA MO AOFOBOPY MHOMY
VLY CYyLWeCcTBEHHO 6bl CHU3UNO NpUBAEKaTeNb-

HOCTb MHBECTULMOHHOIO TOBAPMLLECTBA B [Na3ax
WMHBECTULMOHHOro coobLuecTsa.

5. OmeemcmeeHHOCMb 02paAHUYEHHO20 napm-
Hepa 8 napmHepcmae

CraTyc orpaHMYeHHOro NapTHepPa MOXKHO CpaB-
HUTb CO CTAaTyCOM BJlaZeNbL,a NPUBUIETMPOBaH-
HbIX aKUMI Ny6AMYHOro obuiecTsa: AaHHbIN CTaTyC
no3BosfeT nosy4yaTb NpMbbIAbL OT AeATeNbHOCTH
NapTHEPCTBA, HO HE NMO3BO/IAET Yy4acTBOBATb B
ynpaBAeHUm, BbICTyNaTb OT MMEHW NAapTHEPCTBA.
3aKOH OroBapuBaEeT Cay4yau, Npu KOTopbIX TpebyeT-
CA cornacme OrpaHMYEHHOro NapTHepa: NPUHATME
HOBOIO OFPaHMYEHHOr0 UM YNPABAAIOLLErO NAPT-
Hepa; U3IMeHeHne cornaeHnsa o0 NApTHEPCTBE;
peLleHne BONPOCOB, CBA3AHHbIX C IMKBUAALMEN
W peopraHusaumnel napTHepcTea, u Ap. OgHako
B Nt0ob6oM cyyae peleHus, Npu NPUHATUM KOTO-
PbIX YYUTbIBAIOTCA r0/10Ca OrPaHUYEHHbIX NapTHe-
POB, He KacatoTCA OCHOBHOIO BUAA AEeATENbHOCTHU
NapTHEpPCTBA, TO eCTb OrPaHUYEeHHble NapTHEpPbI
He onpeaensAtoT YyCN0BMA KOMMEPYECKON AeATeNb-
HOCTM NapTHepPCTBa.

KaK sBHO cnepyeT U3 Ha3BaHWUA, OTBETCTBEH-
HOCTb OrPaHMYEHHOrO NapTHepa orpaHuyeHa
CTOMMOCTbIO ero BK/1aga, YTo ABJIAETCA peanu-
3auMein KoHLUenumMn NoAHOM 3alunTbl BAagensbLa
(complete owner shielding*?), cornacHo koTopol
JINYHOE MMYLLLECTBO BNaAe/1bLia KOMMNAaHUM 3aLLn-
LLLEeHO OT TpeboBaHUN KPeaAUTOPOB KOMMaHUM.
JaHHas KoHLenuua cnoXunace B pesysibtaTte 3BO-
JouUMKN 3aKoHoZaTenbCcTBa WTaToB B XIX Beke B
CBA3M C YCAIOXKHEHMEM rpaxaaHcKoro obopoTals,

B pe3ynbTaTte B HacToAW,Ee BPEMA OrpaHU-
YeHHbIN NapTHepP He HeceT OTBETCTBEHHOCTU MO
AO0NTaM NApTHEPCTBA, AaXKe eC/IN OH y4acTBOBa
B YNpaBAeHUU NAapTHEPCTBOM U KOHTPOUPOBaAN
ero feATenbHoOCTb. [laHHOEe NpaBuao ABAAETCA
CPaBHUTENbHO HOBbIM N MPUMEHSAETCA TONIbKO B
WTaTax, NPUHABLUNX EAMHBIN 3aKOH 06 orpaHu-
YeHHbIX NnapTHepcTBax 2001 r. PaHee B 3aKOHaXxX
0 napTHepcTteax 1916 n 1976 rr. cywecrsoBasio
NpPaBWIO NOJHON OTBETCTBEHHOCTU OrPaHUYeEH-
HOro MapTHepa B C/ly4ae, eC/IN OH KOHTPOAUPOBAS
OEeATeNbHOCTb NapTHepCTBa. [peacTaBasaeTca, 4To
OAHHOe n3meHeHue obycnoBNEeHO CAOXKHOCTbIO
[O0Ka3blBaHMA TOro, rae 6blna nepengeHa yepTa,
nocse KOTOPOM OrpaHMYEHHbIN NAPTHEP CTaa KOH-
TPONMPOBATL AEATENLHOCTb NAPTHEPCTBA, U KaKkoe
NONOXEeHMe COrNalleHna 0 NapTHePCTBE co3aaeT

2 Hansmann H., Kraakman R., Squire R. Law and the Rise of the Firm // Harvard Law Review. 2006. Vol. 119.

Ne 5. P. 1339-1340.
13

Mo BOMpPOCY UCTOPMM BO3HUKHOBEHWUA W NMPUMEHEHUS OrpaHUYEHHOW OTBETCTBEHHOCTU cMm.: Hilt E. Entity

Shielding and the Limited Partnership: Evidence From New York, 1821-1858 // URL: https://www.uva.nl/
binaries/content/assets/subsites/amsterdam-center-for-law--economics/workshops--meetings/2010/paper-

hilt-2010.pdf (paTa obpaweHua: 11.08.2021).
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PUCK NpUB/IEYEHNS OFPAHMYEHHOrO NapTHepa K

OTBETCTBEHHOCTU MO A0/ram NapTHEPCTBA.

B poccmitckom 3akoHe 06 MHBECTULMOHHOM
TOBapULLECTBE NPeasyCMOTPEH 3anpeT Ha BeAeHue
TOBapULLAMM-BKAAAYMKaMM 0bLWmx aen. Mpu aTom
B TOBApULLLECTBE AOMYCKAeTCA CO34aHMe MHBECTU-
LMOHHOIo KOMUTETA, KOTOPbLIN ByaeT NPUHMMaTb
pelleHuna KacaTeNbHO 06Wwmx aen (Ha NpakTuke
334acCTylo 3TO B TOM Ymce 1 peweHnn ob ocylue-
CTBJEHUMN MHBECTULMI).

Mpw aTom No obwemy NpasBuay OTBETCTBEH-
HOCTb TOBAPULLEN-BKNAAYMKOB OFPaHUYEHa CTOU-
MOCTbIO MX BKN3A0B, HO faHHOE NPaBuKJ/Io He pac-
NPOCTPaHAETCA Ha HaloroBble 06a3aTeNbCTBa, NpPU
KOTOPbIX TOBapPULLM HECYT OTBETCTBEHHOCTb CONU-
[APHO BCEM CBOMM MMYLLECTBOM.

OTKpbITbIM OCTaeTca BONpoc 06 oTBETCTBEH-
HOCTW TOBapPULW,EN-BKIAAUYNKOB NO YObITKaM,
BO3HUKLUMM B pe3y/ibTaTe NPUHATbIX UMK, A He
yNpaBAAOLLMM TOBapULLLEM, PELLEHUI B OTHOLLE-
HWUM COBMECTHOW AeATeNbHOCTU. B cnyyae Hego-
CTAaTOYHOCTUN 0BLWEero MMyLLECTBA U MMYLLLECTBA
yNpaBAAIOLLErO TOBAapULLA KPeAUTOPbI C BbICOKOM
BEPOATHOCTbIO NOTPebYOT 06PATUTL B3bICKAHUE
Ha MMYLLLECTBO TOBapPULLLEN-BKNAAYNKOB, HECMO-
TPA Ha 3aKpenaeHHoe B 3aKOHEe OrpaHUYeHune oT-
BETCTBEHHOCTM TOBapMLLE-BKNaaunKoB. Cyaeb-
HasA NPaKTUKa No Nog06HbIM Cnopam B HacTosLLee
BPEMSA OTCYTCTBYET, HO O4EBUAHO, YTO MPU COCTaB-
JIeHUN J0roBOpPa MHBECTULMOHHOIO TOBapuLe-
CTBa CTOPOHAM He cieayeT nepeaasaTtb B BEAeHWe
WMHBECTULLMOHHOIO KOMUTETA MK obLLero cobpa-
HWA TOBApULLE BONPOCHI 3aK/0YEHMA CAENO0K U
YTBEPXKAEHUA UX YCNOBUN.

YKa3saHHas NosiHadA 3awmTa orpaHUYeHHOoro
napTHepa OT KaKol-nMbo oTBETCTBEHHOCTU MO
[0/TamM NapTHepPCTBa ABAAETCA HECOMHEHHbIM
npenMmyLLecTBOM AaHHOM popMbl BegeHUA aen-
TeNbHOCTU, 0COBEHHO B chepe BEHUYYPHbIX MHBE-
CTULMIA, TaK KaK PUCKM B TaKMX CAE/KaX ABAAOTCA
O0BOJIbHO BbICOKMMM.

6. lNMpekpaweHUe napmHepcmea

B coOTBETCTBUM C 3aKOHOAATE/ILCTBOM NAPT-
HepCTBO NPeKpaLlaeTcs B CAeAYHOLWMX CyYanX:
— NPW HacTynieHMn obCToATEeNbCTB, YKa3aHHbIX

B COrNIalleHUM O NAPTHEPCTBE;

— NpW roN0COBaHUKU «3a» BCEX YNPaBAAOLLNX
napTHEPOB M OrPaHMUYEHHbIX NAPTHEPOB, BNA-
Aetowmx 6onee 4em NONOBUHOM NPaB Ha NOAY-
yeHue NpmbbINM NAPTHEPCTBA;

— NpuY NpeKkpaLweHUn NoOAHOMOYNI yNpaBaAto-
Lero napTHepa (Npv aTom ecnu B NapTHepCTBe

ocTaeTcs XoTa 6bl O4MH yNpaBAAOLWMiA, TO pe-

LWeHMe O NpeKpaleHNM NapTHEPCTBA MOXKET

6bITb NPMHATO 6ONLLIMHCTBOM FO/1I0COB Orpa-

HUYEHHbIX NAaPTHEPOB);

— no uctevyeHmn 90 gHel nocne TOro, Kak B MapT-
HepcTBe He OCTa/l0Cb HXU O4HOrO yNpaBAAto-
LLLero napTHepa, eciv He ByaeT NPUHAT HOBbIM
yNpaBAsoWNN NapTHEP;

— no uctevyeHnn 90 gHel nocne BbIXoAa U3 NapT-
HepcTBa NocneaHero orpaHMYeHHOro napT-
Hepa, ecin B YKa3aHHbIM Nepmnog, B NapTHep-
CTBO He ByaeT NPUHAT HOBbIM OrpaHMUUYEHHbIN
napTHep;

— no uctevyeHnmn 90 aHeN, B Te4YEHME KOTOPbIX B
napTHepcTBe Obl/1 BCEro 04MH NapTHEp, ecn
[0 UCTeYeHMA JaHHOTO CPOKA B NAPTHEPCTBO
He 6yaeT NPUHAT HOBbIN NAaPTHEP WU eANH-
CTBEHHbIM NapTHEp He NpuobpeTeT AONO/HK-
TeNbHbIN cTaTyC (YNnpaBAAoLWmMi NapTHEP OAHO-
BPEMEHHO CTAHEeT OrpaHMYEHHbIM NAPTHEPOM
WMAN OrpaHMYEHHbIN NAapTHEP CTaHET TaKXKe
ynpasnsawowmnm naptHepom). To ecTb BO3-
MOXHa CUTyaumaA, Npu KOTOPOM NapTHEPCTBO
COXPAHUTCA NPU HAIMYMUKN B HEM €AUHCTBEH-
HOro NMUA, OA4HOBPEMEHHO SIBAAIOLLErOCA U
OrpaHUYEHHbIM, MYNPaBASAIOWNUMNAPTHEPOM;

— NpW NPUHYAUTENbHOM NPEKPALLEHUN NapTHEpP-
CTBa NO peLUEHUIO cyaa.

JoroBop MHBECTULMOHHOIO TOBapMLLECTBA
npeKpalaeTca B CBA3U C UCTEYEHMEM CPOKA, MO
OOCTUXKEHUN Lenn co3gaHua ToBapuLLECcTBa, B
CUTYaUuK, KOrga B TOBAPULLECTBE OCTA/NCA €4ANH-
CTBEHHbIN TOBAPULL-BKAAAYMK, NPU HACTYN/IEHUN
06CTOATENBCTB, YKAa3aHHbIX B 4Or0BOpE.

Taknm 06pasom, MOXKHO caenaTb BbIBOA, YTO
3aKkoHoaatenbcTeo CLLUA B LLenom HanpasaeHo Ha
COXpaHeHWe NapTHepPCTB, NPeAYCMOTPEHbI A0N0-
HUTE/IbHblE CPOKM A5 MPUHATMUA HOBbIX YY4ACTHU-
KOB M Aa)Ke CyLLeCTBYET BOSMOXKHOCTb MNPOAO/IKe-
HUA AeATeNbHOCTU, KOr4a B MapTHEPCTBE OCTaeTcA
€ANHCTBEHHbIN Y4aCTHUK. POcCUMCKoe 3aKoHOAa-
TeNbCTBO TaKOWM BapMaTUBHOCTU A1 UHBECTULM-
OHHbIX TOBAPULLECTB He NpeasaraeT, YTO MOXKHO
OTHECTU CKOpee K HeAoCTaTKamM peryimpoBaHusa
AeAaTenbHoCcTU ToBapulecTs. C Apyron CTOPOHbI,
BbI3blBAET BONPOC HEOBXOAMMOCTb €4MHOINIACHOTO
peLleHns ynpaBaAoLWmMX NapTHePOB A4 NpeKpa-
LLLeHWA NapTHepCTBa, To ecTb 6e3 Mx cornacus napT-
HEepPCTBO He NPEeKPaTUTCs, HECMOTPSA Ha peLleHune
OrpaHMYeHHbIX NapTHepoB. [aHHbIN noaxoq Bpasg,
1N yMeCTeH ANA NMHBECTULUMOHHbIX TOBAapPULLECTB,
rae ynpasnsAooLme TOBAPULLM 3a4acTyHo BbICTYNaoT

14 Cm., Hanpumep: MogaesbHbI A0roBOp MHBECTULIMOHHOIO ToBapuiLecTsa [paspaboTaH agBoKaTCKUM 6iopo
«JInHua npasa» no 3akasy PBK] // URL: https://www.rvc.ru/analytics/?rubric=516#rubrics-holder (nata o6pa-

weHua: 13.08.2021).
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KaK HaeMHble NpodeccMoHanbl, NpUBAEYEHHbIe
ANA yNpaBAeHUsa AeHbramm BKNaAYMKOB.

3aknioyeHue

MNHBECTULMOHHOE TOBApPULLECTBO ABAAETCSA
onTMManbHOM GOPMON KONNEKTUBHOMN MHBECTU-
LMOHHOM AeATeNnbHOCTHU, NPesyCMOTPEHHOM poc-
CUICKMM 3aKOHOAaTeNbCTBOM. MIHBECTULMOHHOE
TOBaPULLECTBO MO3BO/IAET CTOPOHAM 3GPEKTUBHO
YyNpPaBAATb AEHEXKHbIMU CPEACTBAaMM C HAMMEHb-
WWMK pUCKamu bnarogapsa orpaHNMYeHHoM oTBeT-
CTBEHHOCTU TOBapULLEN-BKNAAYMKOB, A TaKXKe npe-
[lOCTaB/IEHHOW CTOPOHAM BO3MOMKHOCTM NO CBOEMY
YCMOTPEHWIO YCTaHAB/IMBaTb NPaBuIa BEAEHUS

OeaTeNbHOCTU, MOPAAO0K BbiXoga M3 ToBapuLLe-
CTBA, OCYLLECTB/IEHMA BKNALOB, pacnpeseneHus
npubbINK.

K asrycty 2021 r. B Poccum 66110 cozgaHo 101
MHBECTULMOHHOE TOBAPMLLECTBO™, U AaHHOE YMC-
N0 6yAeT TONbKO PacTu € Pa3BUTUEM OTEYECTBEH-
HOrO PbIHKA MHBECTULLUN.

He BbI3bIBaeT COMHEHM, YTo 06LLan 61130CTb
KOHCTPYKLMM MHBECTULMOHHOIO TOBAPULLECTBA U
OrPaHWYEHHOro NAPTHEPCTBA, PACNPOCTPAHEHHOTO
B CLLIA (n apyrux cTpaHax obuwero npasa), aenaet
MHBECTULIMOHHOE TOBApULLECTBO Hanbosee npu-
BNEKaTeNibHOW GOpPMOI NpUBAEYEHUA NHOCTPAH-
HbIX MHBECTULMIA Ha POCCUMCKUNIA PbIHOK.
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