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O0smMranyy ¢ MHOCTPAHHBIM
AKIEHTOM

bapeiiwa Unvs, bviukos Onee, Bacuives Cmanucias

Hapmuepwvr, Ab EMIIIT

1. Beeoenue

Jls MHOCTpaHHBIX KOMIIAHWH, BOBJICYCHHBIX B TE€ CEKTOpa SKOHOMHKH, TNIe HaOIIOZACTCS POCT I COXPaHSETCS
CTaOMJIBHOCTh, BBIXOJ Ha POCCHUHCKUI PBIHOK OOJMranuii — NpUBJICKATEIbHAS BO3MOXKHOCTh JaX€ B HBIHCIIHHE
HemnpocThie BpeMeHa. [Ipn mocTaTouHoi eMKOCTH, Ha STOM PBIHKE XOPOIIIO OTIaKeHa U paboTaeT TOProBO-KIMPHUHTOBAs
nHQPACTPYKTYpa, ICHO3UTApHOE OOCIy)KMBaHHME, pa3BUTA pEryJjsaTOpHas 0a3a, W €CTh MPELEICHTHI YCIICIIHBIX
pa3MELEHU «KMHOCTPAHLIEBY.

B manHOM 0030pe MBI paccMaTprBaeM OCHOBHBIC BO3MOYKHBIE MOJIEIH BBIX0Aa HHOCTPAHHONW KOMIIAHUHN HA POCCUHCKUI
OOJTUTAIIMOHHBIA PHIHOK.

2. Knrouesvie 603mooricuvie CMPpYKmypol coenku

OwmureHTOM oOmwranuii B P®, kak W Ha eBpOMEHCKOM pBIHKE, MOXET BBICTYIIHTH HHOCTPAHHOE TOCYIapCTBO,
MeXIyHaponaHas (UHAHCOBas OpraHW3anusi, 0OaHK, MHAs KpeAWTHas OpraHu3anus, Kopropamus. Mbl paccMOTpHM B

0030pe a) TpsIMON BBITYCK OOIHMTaIuit .
MHocTpaHHbIN 3MUTEHT

. . MpuceoeHne LeHHbIM Bymaram
obimranuii yepes poccuiickoe SPV. C komoB ISIN v CFA

WHOCTPAHHBIM 3MHUTEHTOM; O0) BBIIYCK

y4eToM  OCOOEHHOCTEH  KOHKPETHOTO ‘
WHOCTPAHHOTO 3acMIIMKA, Ta WM HHas ‘ NepeuyHoe pasmeujeHue %—*‘ y6nu4noe obpaweHue
CTPYKTypa CAEIKH MOXKET OBITH 00JIee UITH

Peructpauums MNpocnekra

MEHee peJIeBaHTHOM, 1100 TpeboBaTh

. v OTcyTCcTBME NMUCTUHrA Ha
KOPPEKTUPOBKH; MOTYT TaKxKe ‘ Eank Pocewn }47 MHOCTpaHHOH Gupe:
noTpe6oBaThCsI JIOTIOJIHUTENbHBIE nopsaok aHanoruyeH

o pa3MelleHuo obnurauumn
HAJCTPOWKH B BHJE OOCCIEUYCHUS CO 8 P®
CTOPOHBI ~TPETHHX JIUI, BJIAJCIONINX PASMELLEHVE
OBNMUrALnn

JOCTAaTOYHBIMHU aKTHUBaMMU.

Bemyck wu  oOpamenue — oOmuraruit MonyueHne nucTuHra Npwanasaembri

WHOCTPAHHBIX ~ 3MHUTEHTOB B  P® v FIMCTUHF Ha
MHOCTPaHHON Gupxe |

perynupyercs MoJI0KEHUAMH cTaThh 51.1. ‘ Mockosckas Bupxa Fi P P

@enepanpHoro 3akoHa or 22.04.1996

N 39-@3 «O poinke neHHbIX OyMar» (3akoH o P1[B). 31eck MBI He onHChIBaEM JOCTATOYHO CIEIU(UYHBIN ITyTh AOMTyCKa
yKe pa3MeIICHHBIX 3a PyOe:KOM O0JIMTraluii HHOCTPAHHOTO SMUTEHTA K IyOJIMYHOMY oOpalieHuio B Poccuu, npu 3ToM
st Bac Ha cxeme MBI 1OKaszainu OCHOBHBIE maru. Ecnu Bac mHTEpecyeT MMEHHO 3Ta BO3MOXHOCTh, MBI OYZIEM Pajibl
obcyuth ee ¢ Bamu otnensHo.
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3. Knioueesvie mpebosanus, Komopsle nompedyemcs coonrocmu:

Hwxe MBI IpUBOIUM KOHTPOJIBHBIH CIIMCOK 0a30BBIX TPeOOBaHMIA, KOTOPBIA MOKHO MCIIOJIB30BaTh MPH IJIAHUPOBAHUN
BBIITyCKa O0JIMranyii HHOCTPaHHOTO SMUTEHTA U aHaJIu3e HEOOX0JUMOI HHPPACTPYKTYPHI:

MecTo HaxoxAeHUS] IMHUTEHTAa OOJUTraluii: K pasMeIeHUI0 WWIH MTyOInIHOMY
obpamenuto B PO mormyckaroTcst IeHHbIE OyMaru:

v omuredtoB u3 crpaH-wieHoB OICP, ®AT®, Komurera skcreproB Cosera EBpombl 1mo
OIICHKE MEp TMPOTUBOJICHCTBHS OTMBIBAHUIO JICHET U (DUHAHCHPOBAHUIO TEPpPOpHU3Ma
(MauuB31) win EBpa3uiickoro 3KOHOMHYECKOro coi03a, 100 H3 TOCyIapcTB, C
COOTBETCTBYIOLIUMH OpraHaMu (OpraHu3alusMu) KOoTopbix bankom Poccum 3akiaueHo

D corJialeHue 0 B3anMOAeHCTBHH,

v\ HHOCTPAHHBIX TOCYIAPCTB, MEPCUHCICHHBIC BBIINIC, a TAKXKE IEHTPAIbHBIX OAaHKOB H
aJIMUHUCTPATHBHO-TEPPUTOPHAIBHBIX ~ €IMHUI  TAaKUX  WHOCTPAHHBIX  TOCYAApPCTB,
00Ja1af0IINX CaMOCTOSTEIBHON MPAaBOCITIOCOOHOCTRIO;

v\ MEKIYHAPOAHBIX (PMHAHCOBBIX OpraHU3alMii, BKIIOYCHHBIX B TepedyeHb [IpaBurenbcTBa
Po;

v HHOCTPAHHBIX OPraHU3AUMIA, [ICHHbIC OyMark KOTOPBIX MPOILTH MPH3HABAEMbIil JIMCTHHT,
MOJ, KOTOPBIM TMOHUMAETCS HANW4YMe y ILEHHBIX OyMmMar JHCTHHra XOTs Obl Ha OTHOH

WHOCTpPaHHOH OHprke, COOTBETCTBYIOMIEH KpuTepusM banka Poccuu.

D BankoBckMii cueT — OTKPHITh OAHKOBCKMI CYET B KPEIUTHOM OpraHW3allid B BAIIIOTE
pPacyeToB MO OOIUTaAIIHASM.

D Haustorossliii yder — BctaTh Ha Hanorosslil yueT B @HC Poccun B nenax nonmyuenus MTHH.
|:| Mexnynapoanbie koabl — moayduTh koasl ISIN u CFA, sanpumep 8 HKO AO HP/I.

|:| JIoroBOp JIMCTHHTA — 3aKTIOYUTh JIOTOBOP JIMCTUHra ¢ MOCKOBCKOI OHpIKeit.

|:| Opranmsanusi packpbiTHsi HMH(pOpMamMum — 3aKJIIOYUTH JIOTOBOP HAa PACKpBITHE

nHpOpMaIuK ¢ HHYOPMALIMOHHBIM areéHTCTBOM.
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LenTpann3oBaHHbIi y4eT MpaB HA LEHHbIe OyMaru — 3aKIIOYNUThH TOTOBOP 00 OKa3aHUH
YCIYT 1O LEHTPaTU30BaHHOMY y4eTy mpaB Ha neHHble Oymaru ¢ HKO AO HP/I.

[]

IpocnexkT mennbix 6ymar — bank Poccum npuHMMaeT pemieHue o AOMycke oOnMranui
MHOCTPAaHHOT'O IMUTEHTA K Pa3MEIICHUIO U IyOIMYHOMY oOpalieHuto Ha Tepputopuu PO npu
YCIIOBUU MPENOCTaBICHUS IPOCIIEKTA LIEHHBIX OyMar.

JIM4HBIA 3aKOH 3MHMTEHTA — NOJDKEH IO3BOJIATH SMHUTEHTY pa3MellaTh LEHHbIE OyMaru
HEOrpaHUYEHHOMY KpYTY JIULL.

Ioka3aTesn JMKBHIHOCTH. TIOKA3aTENM, XapaKTEPU3YIOIINE YPOBEHb MpEIoiraraeMon

JUKBUAHOCTH, HC HMIKE, a IOKA3aTCIIN, XapaKTCPU3YIONUC YPOBCHb NHBCCTUIIMOHHOI'O PHCKA,

HE BbIIIE aHaJIOTUYHBIX HOK&S&TGJ’ICIZ, pacCUnTaHHBIX 110 IHCHHBIM 6YMaFaM

COOTBETCTBYIOLINX BUIOB (KaTeropuil, TUIOB), y>K€ JOIMYIIEHHBIX K TopraM Ha MocKOBCKOH
Ompxe. OTH TIOKa3zaTeNd pPacCUYUTHIBAIOTCS MOCKOBCKON Oupkeli Ha OCHOBAaHUHU

3aKJII0YCHHOTO C HEeH A0rosopa JMCTHUHTA.

[]

3asByienne oup:ku (MockoBckas Ouprka mogaer 3asBiIeHHe ¢ 000CHOBAHHEM BO3MOXKHOCTH
JIOITYCKa IIEHHBIX OyMar K oOpaleHuio Ha OupiKe).

Buinyck oonuzayuit poccuiickum SPV

SPV (special purpose vehicle) - cnenmanbHas KoMIanus, co3aaHHast T JOCTHKEHUS ONPEICTIEHHON IIEITH, B TaHHOM

ciyvae — TS MPUBJICUYCHHUS
(uHaHCcupoBaHus. Vcronb30BaHHE TaKOU
WHocTpanHan AmuTeHT BaHk Poccun/ CIIEUUaIbHOM KOMIAHUM AJIs Pa3MEeIleHUs
MaTepuHCKas oGnurauui MockoBckas .
KOMMaHUS (SPV) Bupxa oOnuranuii  Ha peiHKe P®  sBusercs
Ob6ecneveHue - P o
obnuraumin g | POCCUAckos | FETHERE M , OIIKEN, a He 00A3aTeIbHBIM yCIOBHEM. B
ropuanyecko . |
¢opme o6nuraumn i SpV 6
nopyuuTenscTsa e nuuo i JJAaHHOM clly4ae HE 00s3aTeIbHO
WU BHELLHeN !
ochopT | JOJDKHO OBITH «cupoTcKuM» (Orphan SPV).
| C
Monydenne nucTmra HampoTuB, OHO MOXET OBITH JOYEpPHEH
KOMIIAHUEH KOHEYHOr0 HMHOCTPaHHOTO
3aeMIIUKa.
PA3MELLEHVE
OBNUrALMIA «— MockoBckas Bupxa
HUcnoabzoBanne SPV moxker OBITH
00YyCJIOBJIEHO cJIeyIOIUMHU
C000paKEHUSIMMU .

v
v

JIMuHBI 3aKOH SMUTEHTA HE MO3BOJISIET IPSAMON BBITYCK oOuranuii 3a pyoexom;

Undpactpykrypa PO He MoxkeT peann3oBath TpeOOBaHUS IUYHOTO 3aKOHA IMUTEHTA B OTHOILLIEHHUHU BBIITyCKa €TO

LEHHbIX OyMmar;

4 MockoBcKkas BI/Ip)Ka HE€ MOXKCET pacCUuTaTb I[OKA3aTCIu,

XapaKTCpU3yrouue YpOBCHb JIMKBUAHOCTHU

(npe;[nonaraeMoﬁ J'II/IKBI/I,Z[HOCTI/I) " YPOBCHb MHBCCTULMOHHOTI'O pUCKa LICHHBIX 6yMar HWHOCTPAHHOT'O OMUTCHTA,
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v/ DMHUTEHT HE TOTOB PacKphIBaTh HH(OOPMALIUIO B COOTBETCTBHH 3akoHOM O PIIb n HOpMaTuBHBIMK akTamMu baHka
Poccun.

Hcnonnb3ys SPV, 3aeMIiuK 00bIYHO NPHUIEPKUBAETCH OJHOM U3 IBYX OCHOBHBIX MOjIeJIeii:

1) SPV smutupyer obOmuraimu moj myOnudHyr0 odepTy MaTepHHCKOH KOMIAHWH (HE B paMKax 3MUCCHOHHOM
JOKYMEHTAIlMM 10 oOnurarusiM). IlodydeHHBIE SMUTEHTOM CPEICTBA TEPEAAIOTCS WHOCTPAHHOW MAaTEPUHCKOM
KOMITaHUH yepe3 3aeM. [IpaBa TpeOoBaHuUs 10 TAKOMY 3aliMy MOTYT OBITH 3QJI0KEHBI B IOJIb3Y BIIAJICIBIIEB OOJUTAIUA.
Cpencrsa, MOCTyNArOIIME OT MHOCTPAHHON MAaTEPUHCKON KOMIIAaHWU B KaYECTBE BO3BpATa 3aiimMa, HampaBisroTes SPV
JUTSL 00CITYKUBAHUSI JOJTOBBIX 0053aTEJILCTB MO OOIUTaIUsIM.

2) O6nuranuu SPV obecrieueHbl MOPYYUTEIHCTBOM MM HE3aBHCHMON TapaHTHEH MATEPHHCKON KOMIIAHUH
(MHUCCHOHHOE 00ecTIeUeHHE).

JlaHHast MOZICSTb OTJIMYACTCS OT MPEABIAYINEH, B IEPBYIO o4Yepeb, PopMoli obecrieueHus . IMUCCHOHHOE 00ECIICUCHHE
TpeOyeT OT SMUTEHTa COOIIOIEHHS TPeOOBaHUH 10 YHCTHIM aKTHBAM MATEPUHCKOW KOMITAHWW (OHH JOJDKHBI OBITH HE
MEHBIIIC pa3Mepa MOPYYUTEIILCTBA WK TapaHTHH), & TAKKe Bo3jaraeT Ha SPV 00s3aHHOCTD pacKpbIBaTh HH()OPMAIIHIO
M0 MaTePUHCKOW KOMITaHHUH, & HA MaTEPUHCKYIO KOMITAaHUIO — MPEAOCTABIIATh Takyto nH(opmanmo SPV.

Ecmm eCTh BO3MOXXHOCTbH
HCIIONb30BaTh CYLIECTBYIOIIHME U WhocTpatHas S
. BaHk Poccuu
OyJyliue JCHEXKHBIC TIIOTOKH B KoMnaHus o6nurauui
6 I'IpeACTaBneHMe (SPV) - PeruchauMﬂ BblNyCckKa
Ka4yeCTBC O0CCIICYCHUA 10 3aiima 3a cyeTt pocc“ﬁCKoe o6nuraumii ‘
cpeAacTB oT mpMAMHeCKO obecneyeHHbIX npasamu :
pa3MemaeMeIM O0IUranusM, To B oBnuraLMit o Lo TpeGoBanms no |
AoroBopy 3anma kK i
KauecTBE aLTEPHATUBBI 0a30BBIM HHOCT PO RoMmaRIH :
MOJIEJIIM  MOXKHO  PacCMOTPETh 5
TPETHIO MOJETb BBIITyCKa e
o0iuraiMii ¢ UCHOJIb30BAHUEM Monyyenne nuctvxra
SPV — cekbropuTu3zanuio.
PASMELLIEHVE MockoBckasa Bupxa
OBJUIALIUIA P

5. Hpeumymecmea npu ucnojib3oeanuu Mmooenu CeéKbvropumusayuu

v" OcoOblii HaJoroBwiii craryc SPV - cnenmajm3upoBaHHoro ¢unancoBoro oéuectBa (CPO). Ilpu
OTIpEJICIICHUH HAJIOTOBOM 0a3bl HE YUMUTHIBAIOTCS JTOXOJBI B BHJIE UMYIIECTBA, BKIIIOYAS JICHEKHBIC CPEACTBA M (HITH)
MMYIIECTBEHHBIE TTpaBa, KoTopsie mosydeHsl CPO B CBSI3M € €r0 yCTaBHOM JeSTENbHOCTHIO;

v"  He3aBHCHMOCTH OT MHOCTPAHHOIl MAaTePHHCKOIl KOMIIAHUW M YNPOIEHHAsi CTPYKTypa ynpasjeHusi. Her
COBETa JUPEKTOPOB, PEBU3NOHHOW KOMUCCHH, TPABICHUS, QYHKIIMN €TUHOIUIHOTO UCTIOJIHUTEIBHOTO OpraHa JOJKHBI
OBITH TIEpEllaHbl YMPABISIONIEH KOMITAHUH, OTCYTCTBYET IITAT COTPYAHWKOB. Yupeaurtenem COO kak mpaBuio
BBICTYIIAeT HEKOMMepUecKasi OpraHu3aiys (MHOCTPaHHBIN WIIH POCCUHCKUN (OHT);

v" 3amura ot 6aHkpoTcTBa. 3aspieHue o npusHaHuu CDOO OaHKPOTOM MOJAETCS MPEACTABUTENIEM BIIA/ICIIBIICB
obnurauuii Ha OCHOBaHMM peUIeHUs OOIIero coOpaHus BiaaeiblieB oOnurauuii. B 70OroBopsl ¢ OCTalbHBIMHU
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KpEAUTOPaMH, KaK MPaBHUJIO, BKIIIOYACTCS MOJIOKEHUE O 3ampeTe 0OpalleHUs ¢ 3asiBACHHEM O OaHKPOTCTBE 0 IOJHOIO
noraterus oomuraruin CPO.

v ]_Ie.J'IH CO31aHHuA U HpﬂBOCHOCOﬁHOCTL OrpaHUYCHBI 3aKOHOM, YTO OOIOJHUTCIBHO CHUXXACT PUCK 6aHKpOTCTBa;

v" OO0s13aHHOCTh MO PACKPBLITHIO WH(OPMAIMH HE BO3HHKACT Yy HWHOCTPAHHOW KOMIAHWH — WHUIMATOPA
CEKBIOPUTHU3AIMH U KOHEYHOTO 3aeMILHKA.

C®O no goroBopy 3aiiMa nepeaacT BBIPYUKY OT BBITYCKa OOJIMTallui HHOCTPaHHON KOMITAHUM — KOHEYHOMY 3aEMIIHKY.
[Tpu 3Tom obnurannu CPO obecneunBarOTCs 3aI0rOM IpaB TPeOOBAHUS 110 TAKOMY 3aiiMy.

**k*

PriHok nienHbix Oymar P® mpenHasHadeH HE TONBKO ISl POCCUHCKMX MHBECTOPOB, MHBECTOPBI-HEPE3HICHTHI MOTYT
nproOpecTy 00IMrauuyd MHOCTPAHHOTO SMUTEHTa Ha BTOPUYHOM DBIHKE y OPTaHU3aTOPOB BBIIyCKa OOIMrauui Ha
yCIOBUAX TOCTaBKM TpoTuB riatexka (delivery versus payment) B Euroclear, Clearstream wiam B ApyroM 3apyOexHOM
JeTI03UTapuH, Y KoToporo HacTpoeH «mMocT» ¢ HKO AO HP/I. MaBecTOpBI-HEPE3UACHTHI AJISl PUOOPETEHIS 00T AT
Ha TEPBUYHOM W BTOPUYHOM PBIHKaX MOTYT TakKXe OTKPBITH OpOKEpCKHE cHeTa B COOTBETCTBYIONICH BalioTe
pa3MelieHus y OpOKEepPOB — yUaCTHUKOB TOProB MocKoBcKoO bupiku.

Kakass Obl Mojenb OONMIallMOHHOI'O BBITyCKa HHM ObUIa BBIOpaHa, JJIs YCIEUIHOI'O pa3MEIICHUs HEO00XO0IUMO
3a0JIATOBPEMEHHOE U KAYECTBEHHOE CTPYKTypUpoBaHue caenku. Ocoboe BHUIMaHKUE TPeOyeTCs yACIUTh pacCKphIBAEMON
nH(GOpPMAIIUH KaK Ha dTare MOArOTOBKH JTOKYMEHTOB, TaK U IPU O0paIlicHUH OOJIMTrallvid, TOCKOIBKY B 3aBUCUMOCTHU OT
CTPYKTYPBI CIICITKA 00hEeM pacKkpeiBaeMoi WH(popMaImu pasHblil. Mbl OyieM pajabl ToMoub Bam ¢ BEIOOpOM Hanboee
noaxojsmied it Bac Momenu, a Takke NpU B3aUMOJCHCTBUU ¢ OaHKaMU-OPraHW3aTOPAMU W MHBIMH YYaCTHHUKAMU
PBIHKA.
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*k*k

Mot 6yoem ungopmuposamv Bac u danvuie, cnacubo, umo 6ol ¢ Hamu!

mau 2020 2.

Nabs Bapeiima Ouer Borukos Cranucnas BacuibeB
ITapTHEp, anBOKAT ITapTHEp, anBOKAT ITapTHEp
Poiaku kanuTana, CIUSHUS U Prinku kanurtana, CIUSHUAS U Peinku KanuTana, 6aHKOBCKOE
MOTJIOIIEHUS, BEeHUypHbIE MOTJIOIIECHUS, BEeHUYPHBIE MpaBo
UHBECTULIMH WHBECTULIMH
bareysha@empp.ru bychkov@empp.ru

vasilyev@empp.ru

Coneprkamiascsi B HacTosIIeM 0030pe MH(popMalys NpeJHa3HaYeHa WCKIIOYUTENBHO IS O3HAKOMIICHUS U HE MOXKET CIIYXKUTb
OCHOBAaHHUEM [UTSl OCYIECTBICHHUS KaKUX-JIHOO0 NEHCTBUHA WK OTKa3a OT NeicTBuid. [IpuMeHeHre HOpMAaTHBHBIX MPABOBBIX aKTOB, &
TaKOKe MTO3ULUH CYZI0B MOXKET OTIINYATHCS B 3aBUCHMOCTH OT KOHKPETHBIX 00CTOSITENIBCTB, @ CAMY TAKUE aKThI ¥ / MJIM MO3UIIUU MOTYT
ObITH M3MeHeHB!. [1o BceM BompocaM MpUMeHEeHUs HH(POPMAIHK U3 HACTOSIIEro 0030pa ciiemyeT o0pamaThest 3a KOHCYIbTaluei K
cooTBeTcTBYyIOIEeMY criennaniucty Ab EMIIIT. Ab EMIIII He HeceT OTBETCTBEHHOCTH, B TOM YKCIIE CBSI3aHHOU € MPO(eCCHOHATBHOM
HEOPEXKHOCTHIO, 32 yiiepO, MPUYIMHEHHBIH KaKUM-TTHOO0 JIMIaM B pe3yJibTaTe NEWCTBHI WM, HAPOTHB, OTKa3a OT JEHCTBUI Ha

OCHOBAaHUH CBC,HeHHﬁ, CcoACpIKalUXCs B HACTOAIIEM 0630pe.
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