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Q CekblopuTU3aUms 1 cneyuanmn3mpoBaHHble obLLecTBa

Hoporune konneru!

[locnegHune coObITHA B POCCUNCKOWU 3KOHOMUKE He
CBMOETENbLCTBYIOT O CKOPOM Hayarie BocCCTaHoBneHus. bonee
TOro, B OnNwxanwee BpPeMs Mbl, BEPOATHO, TONbKO HaAYHEM
OCO3HaBaTb, YTO MPOUCXOOAUT U HACKOMbKO rfyboko 6yaet
nageHne Beaywmx MUPOBLIX PbIHKOB. PacnucbiBaTb MpaBOBbIE
nocneacTemd naHgemMmm B MOMEHTe OeCCMbICNEHHO, NO3TOMY B
HallnMx ob30opax Mbl COCPEOOTOUUNNCE Ha TOM, YTO MOXET ObITb
Nnones3Ho B Nepuog Kpu3ncoB: Ha paboTe ¢ 3ag0J/IKEHHOCTbLIO N Ha
BO3MOXHOCTSX WCMOSfb30BaHUA Haubornee nUMKBMOHbIX aKTUBOB
ONs NPUBMEYeHNs OeHEXHbIX CPeaCTB MHBECTOPOB B KOMMAHUN U
busHech!.

OanH 13 Hawux nocnegHnx anepToB ObifT NOCBALLEH BO3MOXHbIM
onumsam, nfwcaMm M MUHYycaM KOHBepTauuu gosra B KanuTtars
(OOO/AO). B HOBOM 0030pe Mbl paccMaTpuBaemM BapUaHThI
MCNOJSIb30BaHUA  CEKbIOPUTU3ALUMOHHBIX  MHCTPYMEHTOB  OS14
CO34aHMsA  JNIMKBUOHbLIX aKTUBOB, 3alUMUWEHHbLIX OT PUCKOB
opurmHaTtopa (finua, KOTOPOMY 3TW aKTUBbI MNpuHaAnexart wuniu
npuHaanexanm).

Mbl KpaTko pas3dupaem Tpu 0a3o0Bble OMNUUM  UCMONb30BaHUS
cneumanbHbiX kKoMmnaHun (SPV) ana ceketopmtmndaunm aktneos: (1)
cneunannanposaHHoe pmHaHcoBoe obulectBo (CPO) no 3akoHy o
PbIHKE LIEHHbIX Oymar; (2) obblMHOE 00OLWEeCTBO C OrpaHU4YeHHOU
otBeTcTBeHHOCTbIO (OOO0), makcumanobHo npudnmxkeHHoe K CPO;
n (3) coyetanme obeux onuun (CPO + OOO0).

Pexum COPO He oTnmyaeTca TMOKOCTbIO W, KaK NpaBuno,
KOHCEPBATMBHO TOJIKYeTcs perynsartopomMm. Hanpumep, cumtaeTtcs,
yTo CPO B pamMKax CBOeEN OeATENBHOCTU HE MOXET npuobdbpeTtaTtb
LeHHble ODymaru (akuum, obnuraymm, nam n 1.4.) U nepenasaTtb UX B
ganor. B cuny 3TOro B paMKax KOHKPETHOW CAOENKN MOXHO
PACCMOTPETb UCMONb30BaHNE BTOPOU U TPETLEN CTPYKTYP.

Mbl Bcerga pagbl OTBETUTbL HA Bawin Bonpocbl U MOMOYb BaM B
CTPYKTYpUpoOBaHUN caenok Hanbonee uenecoobpasHbiM obpasom.

C ysaxxeHuem,
Unbs Bapetwa, Onee bbiykos, CmaHucrae Bacurbes

[TapmHepbl AB EMIIT]



Q CekblopnTu3aumna n cneunanmn3npoBaHHble o0LLEeCTBa ( :I I I I
AQBoKaTckoe bropo

Yem npuBneKkatenbHbl obnurauumn, obecnevyeHHble npaBamm TpedboBaHnA?

[locTaToO4YyHO OLICTPLIN N HAUMEHEE 3aTpaTHbIU crocob dMHAHCMPOBAHUSA

[MpenctaBnalT MHTEPEeC AN OONbLUIOro Kpyra MHBECTOPOB

JInkBnOHOCTbL MHCTPYMEHTAa

LLInpOKMX cNeKTp MHCTPYMEHTOB 3alUUTbl NpaB Bnagenbues odonuraymn




Q CekblopnTu3aumna n cneunanmn3npoBaHHble o0LLEeCTBa ( :I I I I
AQBoKaTckoe bropo

[lpouecc BHebanaHcoBOU ceKblopuTusauum (6asoso)

Hanuuune 6yayllero onswerocs AeHeXHOro notoka n3 ogHOTUMNHbIX JOrOBOPOB

YcTynka byayLwero ogqHoOpoaHOro AeHEXHOro noToka (aeHeXHbIX TpeboBaHuin) Ha
banaHc cneunarnbHOM KOMNAaHUU

Bbinyck cneunanbHOW KOMNaHnen obnuraunm n onnara yCTynneHHbIX rnpas
TpeboBaHus. [lpaBa TpeboBaHmst Ha banaHce creuuarnbHON KOMNAaHUM NepenarTcH B
3anor no obnuraumnam

CneuuanbHas KOMNaHua AenaeT BbinnaTbl N0 0b6nuraunsam 3a CHET OJEHEXKHOro NoToKa
No NPUOBPETEHHBIM €N JEHEXKHBLIM TPEDOBAHUAM




Q CekblopuUTn3aums 1 crneymannampoBaHHble obLlecTBa e\/[l—[n

AQBoKaTckoe bropo

YTO MOXXHO CEKbIOPUTU3UPOBATbL?

ITtobble cylwiecTByOLWmMe unm oyaywine geHexHole TpeboBaHUS

MPO2HO3UpyeMble OOHOPOOHbIE OEHEXHbIE MOMOKU

ABTOKPEeaAWUTbl N noTpedbuTenbckue KpeauThl

Kpeauntbl Manomy n cpegHemy dnsHecy
[TnaTteXxmn no KpeanTHLIM NNHUAM
ApPEeHOHbIE N NMN3NHIOBLIE MIIaTEXW
InoTe4Hble KpeauThbl

3ag0sKeHHOCTb no ycnyram XXKX

[TnaTexn npm paccpoyke No AoroBopam Kynnu-npoaaku ToBapoB UMK yCIyr

MHble NporHo3mpyembie JeHEXHbIe MOTOKM




Q CekblopuUTu3aums n cneyuanmnampoBaHHble obLLecTBa OQ\/[]—IH

AQBoKaTckoe bropo

CPO unnum oobivHoe O00?

[Mpn BbIGOPE crneayeT NpUHATL BO BHUMaHWEe cneayoLline oCHOoBHble dbakTopbl

JINCTUHr

PentunHr

[TpnHATHUE pUCKa OPUrMHATOPOM

He3aBUCUMOCTb crieuuarnbHOro obLecTtBa oT opurnHaTopa
XXenaemas CTpyKTypa opraHoB yrnpaBrieHus

PackpbiTe nHdpopmaumm

Kpyr nHBecTopoB

CocTaB akTUBOB




Q CekblopuUTu3aums n cneyuanmnampoBaHHble obLLecTBa

Cekbroputusauusa ¢ ncnonb3osaHuem CP0O / oobiyHoro OO0
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AQBoKaTckoe bropo

CneuunanusnpoBaHHoe pmHaHcoBoe obuwecTBO (CPO)

OcobbIn HanoroBbIN cTaTyC

[lpn onpegeneHnn Hanorosou 6asbl He y4nTbIBAOTCA O0XOAbl B BUAE WMYLLECTBA, BKIOYas
OeHeXHble cpeactesa M (UNM) UMYLLECTBEHHLIE MpaBa, KoTopble nonydeHsl CPO B cBA3M C ero
YCTaBHOWU OEeATENbHOCTLIO

YnpolieHHasa CTPYKTypa ynpaBrieHUs1 B CUIy 3aKOHa

CPO saBnisgeTcs aHanorom MHOCTpaHHOM KoMnaHun SPV B eBpoobnuraumnsix: HET CoBeTa AUPEKTOPOB,
npaBfeHnsi, PEBU3NOHHON KOMUCCUN, PYHKLUN €ONHONTNYHOIO UCMNONHUTENBHOIO opraHa AOJTKHbI ObIThb
nepenaHbl YK

3aluTta oT baHKpOTCTBA

- OOpalueHmne c 3asiBneHnem o 6aHKpPOTCTBE MO peLleHmnto obLlero cobpanmns BnagensueB odbnuraymn

- B poroBopax CPO MOXHO orpaHn4nTb NpaBo KpeamTopoB (NMOMUMO BrnagernbueB odbnurauuin B nuue
[MIBO) obpawiatbcs ¢ 3aaBneHmem o bankporctee CPO o nosHOro noratleHus obnmraumnm

- [lpaBocrnocobHocTb CPO orpaHmyeHa 3akOHOM, OTCYTCTBYET LWITAT COTPYAHNKOB

He3aBucMmocCTb OT opurnHaropa
OTO He TpebyeTca Mo 3akoHYy, HO Kak npaBuno y4dactHukom COPO gaBnaetca HekoMMepudecKkas
opraHusauusa. CPO - orphan SPV («cmpoTckoe» 00U ECTBO)




Q CekblopuUTn3aums 1 crneymannampoBaHHble obLlecTBa oe\/ll—[n

AQBoKaTckoe bropo

OO0wecTBO C OrpaHN4YeHHOU OTBETCTBEeHHOCTbLHIO (0e3 cTtatyca CPO)

OpuruHaTop He NPUHUMAET PUCKU

YKaszaHne baHka Poccun 0 npuHATMM puUcKa NO CcCAEenKe OpPUrMHATOPOM He MPUMEHSAIOTCHA, ecnu
amuteHToM 4aBnsgetca OOO 6e3 craryca CPO. OpurnHatopy He o06sd3aTenbHO BbICTYNaTb
nopy4ymTenem, rapaHToMm, npuobpetatb obnuraumu, okasbiBaTb (UHAHCOBYHD MOMOLWb UMK
NpeaocTaBnATb AEHEXHble cpeacTtBa MO OOroBopy 3aMma WInM KpeaAUTHOMY [OOroBopy, Kak 3TO
TpebyeTcsa npu ncnosnb3sosaHnm CPO.

YnpolweHHana CTPyKTypa ynpaBrieHUsi No ycTaBy

CTpykTypy opraHoB yrnpasrieHns obbidHOro OOO MOXHO MakcUMaribHO NMpubnunsnTb K YNpoLleHHOM
CTpyKType opraHoB ynpasneHna CPO no ycraBy. OgHako ecTb PUCK BHECEHME U3MEHEHWN B YCTaB
rnocrie ammccum obnuraumin.

Bonee BbLICOKUM PUCK OAHKPOTCTBA
- Bwnaobl geatenbHOCTU 1 BUObI aKTUBOB HA BanaHce He orpaHn4YMBatoTCs No 3aKOHY, HO MOTYT ObITb
OrpaHuUYeHbI Mo YCTaBy; MOXHO, TakKXKe, 3aKpennTb 3anpeT Ha HaeM COTPYOAHUKOB. ECTb puck
BHECEHUA N3MEHEHUIN B yCTaB NOCre 3MUccum obnuraunm u HeAENCTBUTENBHOCTU ONnpeaesieHHbIX
orpaHn4YeHnmn
- 3agaBneHue o baHKPOTCTBE MOXET nogaTbh NMtobon KpeanTop B nodoe BpemMs B 00LLEM NopsiaKe

OObIYHbLIN HANOroBbLIN PEXUM




Q CekblopnTu3aumna n cneunanmn3npoBaHHble o0LLEeCTBa ( :I I I I
AQBoKaTckoe bropo

3a4yeM HYXXHa cMellaHHasa CTpyKTypa?

YKa3aHHble Bbille pa3nnyna (0cobeHHOo, HanoroBble U OaHKPOTHLIE) CTaBAT NoA
COMHEHME LenecoobpasHOCTb UCMNOSIb30BaHUA CXeMbIl cekblopuTtusauumn 6es COO

OyarnbHYyHo

AP

Nopyuntens/3anoropaTtens B

[lepxaTtensa akTMBOB, KOTOPbIMU

C®O BrageTb He Brpase nonob3y CPO unn BnagensLes

oonuraunn CPO




Q CekblopuUTu3aums n cneyuanmnampoBaHHble obLLecTBa

CeKkblOpuTU3aUMAa ¢ Ucnosib3oBaHuemMm cmewaHHon cTpyktypbl: CPO + O00
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Q CekblopuUTn3aums 1 crneymannampoBaHHble obLlecTBa oe\/ll—[n

AQBoKaTckoe bropo

MuHumMmmnsaumsa puckoB UHBeCTOpoOB B paMKax cxembl CPO + O00

YcTaB

[lpaBocnocobHocte OOO 6e3 cratryca CPO orpaHmdeHa no YycrtaBy. HemameHHOCTb ycCTaBa
KOHTponupyetca NBO u obecneynBaeTca HE3aBMCUMOCTbIO M BbICOKOM pernyTaunen ynpabfisioLlen
komrnanmm OOO — 93T0O MUHMMUM3NPYET pPUCKM BaHKPOTCTBa, a Takke HegobpoCOBECTHOIO
MCNofb30BaHUS U BbiBOO4A aKTUBOB

OcHoBaHuA ans AOCPOYHOIo noraleHus

CornacHo 9MUCCNOHHOM OOKYMeHTaLunu pacLumpeHue NpPaBOCNOCOOHOCTU 0]0]0 —
nopyymntens/3anorogatens rno oonuraumam WUNu HapylleHne OorpaHMYeHuUn B €ro ycraBe SIBIISAETCH
OCHOBaHMEM A51s1 AOCPOYHOro noraweHmnsa obnmraymn

3anor aktTuBoB

LlenecoobpasHo nepegatb aktmBbl Ha 6banaHce OOQO B 3anor nnMbo B nosnb3dy CPO, nnmbo B Nosnb3y
BrnagenbueB obnuraumm — 3To He AONYCTUT UNKU CYLLLECTBEHHO 3aTPYAHUT UX BbIBOA.

OnuuoH/OdpepTa

OOO - nopyuuTtenb/3anorogatenb MOXET NpedocTaBUTb MHBECTOpaM odepTy O npuobpeTeHun
onpeaersieHHoro KonuyectBa npuHaanexawux wum obnuraumm B crnyvYae pacliMpeHnst  ero
NpPaBOCNOCOOHOCTU UNN HapPYLLIEHNS €ro ycrtasa.
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AQBoKaTckoe bropo

[Tpu 6aHKpoOTCTBE

CoPO 00O 6e3 cratyca C®O
) EUEIE U BELHP@TRI WBEeyEnten baHKpoTCTBO NO TpeboBaHMIO NMOOOro
pelueHmne obuiero cobpaHusa BnagensLes
obnuraunm KpeanTopa

TpeTbs ovepenb yaoBneTBopeHnUsa TpedoBaHn (HO C yH4ETOM Hanu4vns 3arnora)

["apaHTna nonyyeHnsa 70% cpencTs, BbIpyYEHHbIX OT peanu3auum npeameTta 3anora

Hanorosble NbroThbl OTcyTCTBYET 0CODObLIV HANoroBbIN CTaTyc
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AQBoKaTckoe bropo

[MpuMepHbIN NNaH-rpaPUuK cekbIopUTU3aunn
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Q CekblopuTU3aUms 1 cneyuanmn3mpoBaHHble obLLecTBa

BmecTo BLIBOAOB

CeKblopuTu3aumm akTMBOB MOXET ObiTb 3(MAEKTUBHBIM MHCTPYMEHTOM MPUBMNEYEHUA UMHBECTMUMM Ona busHeca, OCHOBAHHOIO Ha
paccpoyke nriaTtexen:. Hanpmmep, apeHaHoro / MIM3NHroBoro, NMOCTaBOYHOro (rae noctaBka OCYLLECTBIIAETCS NPOTUB CEPUU NMIIaTEXEN) U
apyrux BnaoB OusHeca.

e Bnagenbubl OM3Heca XOTAT npuBnevyb PUHaAHCUPOBAHWE NOL aKTUBbI U NMPU 3TOM CHATb C cebds KpeaAUTHbIN PUCK, a MHBECTOPbI
rOTOBbl MPOMHBECTUPOBATL B OyayllyH0 OOXOOHOCTb C pas3yMHbIM PUCKOM — TaM eCTb noudYBa Ansd MNPUMEHEHUSA WMHCTPYMEHTOB
cekbloputTusaunn. lpn 3TOM AOCTYMHbI topuandeckme QopMmbl, yCnewHO anpobupoBaHHbLIE HE TOJSIbKO Ha pasBUTLIX 3apyOeXXHbIX
pbiHKax, HO 1 B Poccun.

N3BecTHbIE HeQOCTaTKM ©6a30BON CTPYKTYPbl POCCUNUCKON CEKbIOPUTU3aUMN — ¢ ncnosibdoBaHmnem CPO (koTopble ABNAAOTCA OpraHUYHbIM
NpoOoJIKEHNEM €€ [OOCTOMHCTB) MOXHO KOMMEHCUpoBaATb 3a CYET WCNOSIb30BaHUA OOMNONHUTENbHbLIX CEKbOPUTU3ALMOHHbIX
MeXaHn3MoB. [lpumMepom Takoro MmexaHnama MOXET CNyXUTb BKIIOYEHUE B CTPYKTYPY caenkun otaenbHoro SPV — poccumckoro OO0 c
OrpaHNYeHHON MPaBOCNOCODHOCTLID. Takoe SPV BLICTYNUT B Ka4ecCcTBe Aep)XaTens akTuBoB U, NpamMo unn yepes COO, npenocraBut
OonosIHUTENbHOE obecneveHmne Bnagensuam obnuraumm. 3To NO3BONUT, C OAHOMN CTOPOHLI, PAa3MECTUTb MHCTPYMEHTLI C JOCTaTO4YHOM
OOXOOHOCTbIO U NMUKBUOHOCTLIO, @ C APYron -  MakCMMU3MpoBaTb 3alUUTy Bnagenbues odonuraymu.

Takum obpas3om, poccMnckoe NpaBo N NpPaKTUKa NO3BOSNAT NogobpaTb ONTUMANbHYK CTPYKTYPY COENKN CEKbIOPUTM3ALINMK MPU CaMblX
pa3HbIX 3a4a4ax N UCXOOHbIX YCITOBUSIX.
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Hiaba bapeHmma
IIapTHep, aOBOKAT

PrHEH KAITHNTATI4, C.THAHHA H
IMOTTIOITEHHS, BEHTYPHBIC
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bareysha@empp.ru

Oner bbITKOB
IIapTHEp, aOBOKAT

PrIHEH FAIIHTATIA, C.THAHHA H
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HHBECTHITHH

ychkovidet

CTtaanc1ae BacHibeB
ITapTHEP

PRIHKH KamHTaIa, 0AHKOBCKOE
pago

vasilyev({@empp.ru

HALLUUN KOHTAKTDI

@ Appec:

125040, MockBa, CKakoBasa 17c2

busHec-ueHTp «PIP»

M. benopycckas (pagnanbHas)

@) TenedoHbi:
+7 (495) 945-51-90
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