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[aTckue KOMNaHUU B MexXAyHapoAHOM HaJIOrOBOM MJIaHUPOBaHUM

B MeXAyHapoAHOM HANOroBOM M KOPMOPATMBHOM MAAHWPOBaHWM B KAYecTBe «KUPMUUYUKOB» ANsi CO34a-
HUS MeXAYyHapoAHbIX MNPeAnpuUsaTUA UCMOJb3YIOTCS KOMMAaHWM, 3apernucTpMpoBaHHbIe B PasfvyHbIX
topucamkumsax. MoMmumo 6e3Hanorosbix (OMLOPHbLIX) KOMMAAHWIA HAXoAAT NPUMEHeHWe U o puanYeckne
NMua, co3aaHHble B «HasoroobnaraeMbix» cTpaHax. O6blYHO OHM WMCMONL3YHTCSA, Koraa Tpebyercs
npvMeHeHne MeXAyHAapoAHOrO HAasioroBOr0 COrNalleHusi, WA xenaTefibHO A06UTbCA 61aronpusaTHOro
«MMUAXKa» COOTBETCTBYIOWEN CTPYKTypbl. B 4acTHOCTM, opraHu3aumMu K3 eBpONerCKUX PUCAMKLNIA
HepeaKo MPUMEHSIOTCS B KA4ecTBe XOAMHIOBbIX KOMMaHWI, B TOM Yncie Ans BhageHust pOCCUMCKUMU
aKTMBaMu. Kpome TOro, eBporneinckue lopuanyeckme nuua B OnpeaeneHHblX CUTyaumsax MOryT MCrosib-
30BaTbhCsl B KAyecTBe TOProBbiX KOMMaHwii. B o6oux criydyasx 3ddpeKTMBHOCTb MCMOb30BaHUS TakmX

KOMMNaHWM oﬁycnosneHa Hann4ymnem 6naronpvaHoro HaJIoroBoro pexmma B COOTBeTCTBleLLLeVI CTpaHe.

B yacTtHOCTHU, B KauyecTBe a1eMeHTa noao6Hown CTPYKTYpPbl MOIryT UCNOJIb30BaTbCA AAaTCKME ropnanyeckune
nvua. Hanuuune B MECTHOM 3aKOHOAATeNbCTBE O0CBOOOXAEHUSA OT Hasnora 4OX0A0B OT ydyactua B Apyrux
KOMMaHUAX AaeT BO3MOXHOCTb MCMONAb30BaTb AATCKMe KOMMaHUM B KadecTBe XONAMHroBbiX. Kpome
TOro, AaTCKMe ToBapullecTBa, 6naro,qapﬂ «MNPO3PavYHOCTU>»> UX HaJ'IOFOOﬁJ'IO)KeHVIﬂ, MOTyT UCNONb30BaTb-

CA B KayecCcTBe TOProBbIX OpFaHMBELlMVI.

DOopMbl HOPUANYECKUNX UL

Kak 1 B 60/IbLUMHCTBE KOHTMHEHTANIbHO-EBPONENCKUX HOPUCAMKUMIA (BKIOYas M POCCUIO), OCHOBHbIMU

dJOpMaMVI ropunandecknx nuuy B aHum aBnstoTcs obwecTsa u ToBapuuiecTea.

Hanbonee pacnpoctpaHeHHble KopropaTuBHble (POPMbl — 06LLECTBO C OrpaHUUYEHHOW OTBETCTBEHHOCTbLIO
(Anpartsselskab - ApS) u akumoHepHoe obwectBo (Aktieselskab - A/S). PerncrtpaunoHHbie npoueaypbl

Ansi 060MxX BUAOB KOMMNaHUI BO MHOFOM CXOAHbI,; BaXkKHelLWMe OTINUUNSI COCTONAT B cneayrowem.

MWHUManbHbIA YCTaBHbIM KanuTana, KOTOPbI MOMHOCTbIO BbINJ@YMBaETCs NMpU UHKOPNopauuu, Ans ak-
LuMoHepHoro obuiectea coctaensietr 500.000 kpoH (ok. 67.000 eBpo), a Ans oblwecTBa C OrpaHNUYEHHOM
OTBETCTBEHHOCTbIO — 125.000 kpoH (ok. 17.000 eBpo). Anss AO MUHMMaNbHOE YMCIO ANPEKTOPOB -

Tpu, a anss OO0 pocTaToyHo oaHOro (noapobHee CM. HUXe).

KoMnaHus npuobpeTaeT CBOWCTBA HOPUAMYECKOrO NiML@ C MOMEHTa roCyAAapCTBEHHOM perumcrpaumu.
TUNUYHasa perncTpaumoHHas npoueaypa Ans 060MX BMAOB KOMMAHWI COCTOMT B creayloweM. [Mpexae
BCEro yupeamuTeny noAmnucbIBaloT yUpeaUTeNbHbIA AOrOBOP M yCTaB (HOTapuasbHblil akT He TpebyeTcs);
BbIMaYNBAETCH WM BHOCMTCS MMYLLECTBOM YCTaBHbIW Kanutan; npoBoauTcs obliee cobpaHue akumo-
HepoB (Y4aCTHMKOB), Ha3HA4alTCA AMPEKTOpPa M ayauTopbl. ocne 3Toro yypeauTesbHble AOKYMEHTbI U
NOATBEPXXAEHME OMNMaThl KanuTana NnoAaloTCs B PErMCTPUPYIOLWLMIA OpraH, rae KoMMnaHus noslydaer perv-

CTpaumoHHbIi HoMep (CVR). 3aTeM Npou3BOAWTCA PerucTpaums B HAMIOrOBbIX OpraHax.

B patckux AO obs3aTenbHa ABYXYpOBHEBAsi CUCTEMA YMpaBfieHMsl: CO34AETCs COBET AMPEKTOPOB U3
Tpex unu 6osiee YNEHOB, KOTOPbIe HA3HAYalT UCMOMHUTENLHOrO AvpekTopa (Mnu npasnexue). Wcnon-
HUTENbHbLIA AMPEKTOP HE MOXET OAHOBpPEMeHHO 6blTb NpeaceaaTeneM coBeTa AWpekTopoB. B 00O
[ABYXYpOBHEBasi cMcteMa He obsizaTesibHa. KoprnopaTMBHOE 3aKOHOAATENbCTBO He TpebyeT obs3aTesb-
HOrFO HaNNYMS MECTHbIX aKLMOHEPOB Unn anpekTopos (c 2004 roaa), HO ANs HANOroBbIX Lenei, a Takxke
Anst 3 PEKTUBHOrO aAMUHUCTPUPOBAHUS KOMMAHUM 06bIYHO Ha3Ha4yaeTcss XoTs 6bl OAUH MECTHbIN Au-
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pekTop. (YTO KacaeTcsi HanoroBbIX COO6pPaXEHUI, 6e3 MEeCTHOro pyKOBOACTBA KOMMaHUS MOXET Jin-

WNTbCA NpaBa UCNOJIb30BaHNA MeXAyHapOoAHbIX HAaJIOroBblX COFJ'IaLLIeHVIVI.)

OT KOMNaHui TpebyloTcs exeroaHas hMHAHCOBasi OTYETHOCTb M ayauT (XOTS ANS onpeaeneHHbIX MabliX
KOMMaHWin NpefycMOTPeHO 0cBobOXAeHME OT ayauTa). Kpome Toro, eXeroHo B PerucTpupyolmii op-

raH nogaercs HedJVIHaHCOBbIVI otyeT. ®UHAHCOBaAsA OTYETHOCTb NOAAETCA TaKXe B HANOrOBble OpraHbl.

Kpome Toro, B JaHun CyLLEeCTBYOT TOBapULLLECTBA, U3 KOTOPbIX Mbl paCCMOTPUM KOMMaHAUTHOE TOBapu-

wectBo (Kommanditselskab - K/S).

Kak # 601bLUMHCTBO Apyrux cTpaH EC, [JaHusi MMeeT 3aKoHOAATeNbCTBO O TOBapuLLECTBAX B LIEIOM Mo-
[06HOe pOCCMIMCKOMY. B MOSHOM TOBapuULECTBE OTBETCTBEHHOCTb BCEX YYACTHWKOB He OrpaHuyeHa, B
KOMMaHAMTHOM TOBapULLECTBE OTBETCTBEHHOCTb MOJSIHOMO TOBapulia He OrpaHuMyeHa, OTBETCTBEHHOCTb
KOMMaHAMTUCTOB OrpaHuuyeHa. BeBuay 3TOro AN MCMOMb30BaHUS B MEXAYHAPOAHbIX KOPMNOpPaTUBHbLIX
CTPYKTYpax 06bl4HO MCMOJb3YEeTCs MMEHHO KOMMaHAMTHOE TOBapMLecTBO. B kauyecTBe MOSIHOro ToBa-
puvLia MOXET BbICTyNaTb CreumnanbHo Co3A4aHHOe A/si 3TOro lopuamMyeckoe Nuuo (AaTckas UM MHOCTpaH-

Has KOMI'IaHVIFI) C orpaHquHHoﬁ OTBETCTBEHHOCTbIO.

HecMoTpst Ha noTeHumanbHO 6e3HanoroBbiii (Kak Mbl YBUAMM Aanee) CTaTyc, TOBAPULLECTBO HeceT
06blYHble 0653aTENbCTBA B OTHOWEHUN PUHAHCOBOM OTYETHOCTM M ayauTa. MecTHble MeHeaKepbl B To-

BapuwecTtee He obs3aTesibHbI.

B oTnMume oT HEeKOTOpbIX APYrux puUcakuuin (Hanpumep, BennkobpuTtaHusi), ANs Takoro «keasuod-
LIOPHOr0» TOBapuLecTBa MOXHO 6e3 0cobbix MpobseM OTKPbITb CYET B AATCKOM HaHKe, UYTO HEenIo0xo

KaK C TOYKWM 3pEHNA JTOTUCTUKU, TAK U C TOYKUN 3PEHUA <KUMUOXKa>»> OpraHuU3auunn.

Hanoroo6no>xeHue

CTtaBKa KOpropaTMBHOro Hanora Ha goxoa B JaHuu coctasnset 25% (c 2007 roaa).

OAHaKo, YTO CYLWEeCTBEHHO B C/lyyae XONAWMHIOBbIX KOMMaHWi, B JaHWW Npu BbINOSHEHUM OMpeaeneH-
HbIX YC/TOBUW NpefyCcMOTPEHO 0CBO6OXAeHME AMBUAEHAHOIO AOX0Aa U «MPUPOCTa KanuTtana» (npubbiin
OT peanu3aumu akuuit) OT Hanora. A MMEHHO, ANs 3TOro A0NA AATCKOW KOMMaHuM B AOYepHelr Komna-
HUM JoMKHa 6blTb He MeHee 10%, a AOYEpHsiIS KOMMAaHMSA A0/HKHA HaxoAuTbCs B EBponenckoi akoHo-
Muyeckon 3oHe (cTpaHbl EC nntoc WMcnaHausa, Hopserusi, JluxteHwTeinH), nMbo B cTpaHe, C KOTOpon y
[OaHnn umeeTtcs cornaweHne 06 msbexaHnun ABOMHOr0O HanoroobnoxeHusi. PaHee Ansi NpuMeHeHus oc-
BO6OXAEHUS AOMNOSHUTENBbHO TpeboBanoch AepxaTb akUuMn AOHEPHEN KOMNAaHUM HENPEPbIBHO B TeYeHne
onpeaeneHHoro BpemeHun, Ho ¢ 2010 roaa 310 ycnoBue oTMeHeHo. OcBoboxaeHMe TakXe OTHOCUTCS K
«FPYMMOBbIM aKUUsIM», TO €CTb K akumaMm (AONsSIM) KOMMaHWWA KOTOpble, COrlacHO AATCKOMY 3akoHoAa-

TeNnbCTBY, BMECTE C XOJIAMHIOBOM KOMMaHuewn MOTyT nognexatb Hanoroo610XeHU0 Kak eanHas rpynna.

Kak n BoO MHOrMX Apyrux cTpaHax mMupa, B [aHun npu pacnpeaeneHuy aMBuaeHA0B 3a pybex B3nMaeTcs
Hanor y UCTouyHuMka. Hanor y uctouHuka Ha amsBuaeHabl coctasnseT 28% (c 2012 roga - 27%); npu
onpeAeneHHbIX YCNOBUAX OH YMeHbliaeTcst A0 15% u MOXeT ObiTb Aasiee yMeHbLEH MPpU Hanuuyum Mex-
AYyHapoAHOro HanoroBoro cornawexus. Kpome Toro, B pamkax EC peicTtByeT Tak HasbiBaemas Aupek-
TMBa 0 Ao4vepHux komnaHusix (Council Directive 90/435/EEC, as amended by Directive 2003/123/EC),
COrflacHO KOTOPOM Haor y UCTOYHWKA He B3MMaeTcsl Npu Bbiniate AMBUAEHAOB U3 OAHOW cTpaHbl EC B
OPYTyl0, ecnv A0na ydacTus nonydawlwen AMBMAeHAbl KOMMaHUMW B Kanutane pacnpeensiowein aAuBu-

AeHAbl KOMMaHuKu cocTaBnsieT He MeHee 10% (3ToT nopor npuMeHsietcst ¢ 2009 roaa).
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YTO KacaeTcs TOBapuULLECTB, TO, B OT/IMUME OT POCCUIMCKOrO 3aKOHOAaTeNbCTBa, B [lJaHuu, kak u B 60/b-
LWIMHCTBE EBPOMENCKUX CTPaH, TOBapULLECTBO HE MOANIEXMUT HANOroo6I0XKEHUI0 KOPNOPATUBHBLIM Haso-
roM, a SIBNSIETCS «HaNI0roBO-MpO3payYHbiM» UHCTPYMEHTOM. DTO 3HAUYUT, YTO HasoroM obnaralTcs NUWb
[0X0Abl YY4aCTHUKOB, €C/M 3TU Aoxoabl 06pa3yoT HanoroByk 6a3y no AaTtckoMy 3akoHy. COOTBETCTBEH-
HO, ecnun AoX0Z MosyyYeH HepesuZeHTOM [aHuu, a UCTOYHUK AoXoAa — BHe [laHuu, 0X0A4 HEe MOANEeXUT
Hanoroo6noxeHnto B JJaHun (HECMOTPS Ha TO, UTO OH «TPaH3UTOM» MpOLUEN Yepe3 AaTcKoe ToBapulle-
cTBO). ECnn nonHbIN ToBapuly — AaTckasi KOMMaHus, To ee Aons foxoAa obnaraercs Hanorom B [JaHuu.
KOMMaHAUTMCTaMM MOryT 6biTb MHAMBUAYabHble HeHedbuumapbl UM KOHTPOIMPYEMblE UMK KOpropa-

TUBHbIE CTPYKTYpPbl, B TOM YMcC/e OdLIOpHbIE.

OpHako B 2008 roay 6bi110 AobaBneHo ele 04HO NpaBuo, CyLeCTBEHHOE UMEHHO ANst ODLOPHBLIX y4ya-
CTHUKOB. Ecnu 3apy6exHble koMnaHuu BnageloT 6onee 50% kanvTana wav npas rosioca B KOMMaHAWUT-
HOM TOBapULLLECTBE, U OHW 3aperucTpMpoBaHbl B LOPUCANKLUUSX, HE UMetowmnx ¢ [laHuein cornaweHms ob
obMeHe HanoroBon WHGOpMauuel, TOBapuLLECTBO TepsieT «Mpo3payHOCTb» W paccMaTpuBaeTcs ANs
uenein HanoroobnoxeHuss B JaHuu kak «obblUHas» KOMMaHWsl, TO eCTb YMaauyuMBaeT KOPrnopaTUBHbIN
Hanor Ha goxoA. B HacTosiwee BpeMs [aHusa 3akiounnia Takme cornaweHums ¢ 28 odLopHbIMM 30HaMy,
BK/tOUasi Hambonee nonynspHele M3 HUx (JinxTeHwTelH, BputaHckne BupruHckue octposa, benus wu

T.4.).

Hanorosoe cornawexune c PO

Mexay Poccuen n JaHnen 3aknoveHo Hanorosoe cornawenve (KoHBeHuusa mexay Mpasutenbctsom PO
n MNpaButenbctBoM KoponesctBa AaHus ot 08.02.1996 «0O6 nsbexaHnn ABONHOrO HanoroobnoxeHus u
npenoTBpalLeHn YKIIOHEHWUSI OT HaNoroo60XXeHUs B OTHOLIEHUM HasloroB Ha A0X0Abl U UMYLLECTBO> ).
MoMuMo npoyero, OHO nNpeanonaraeT CHMXKEHUe CTaBKM Hanora y UCTOYHMKA Npu BbinjaTte AMBUAEHAOB
M3 OAHON CTpaHbl B Apyryto Ao 10%. (Mpu oTCyTCTBMM COrnalleHus pocCUiickasi cTaBka paBHa 15%, a

[aTcKasi, Kak ynoMuHanoch Bbile, 28%).

AaTtckuin xonanHr

BBuay HanmumMs oCcBOBOXAEHMS OT Hasnora Ans AOXO0A0B OT yyacTus B KanuTasne (T.e. Ans AMBUAEHAOB U
npupocTa KanuTasna) AaTCKMe KOMNaHWM A0BOJIbHO LWMPOKO MCMOJb3YIOTCA B KauecTBe MeXAyHapoaHbIX
XOJIANHIOBbLIX KOMMAHMIA, TO €CTb KOMMaHWU1, OCHOBHAs AeATE/IbHOCTb KOTOPbIX — BMaAeTh akuuamu (4o-

NSIMW) APYrUX KOMMaHui, B TOM Yncne 3apybexHbiX.

B yacTHOCTUW, AaTCKne KoMNaHuu (BKJ'IlOHaFI KaK aKUuMOHEpPHbIe 06LLI,ECTBa, Tak u obuiecTtsa c OorpaHu4yeH-

HOW OTBETCTBEHHOCTbIO) UCMOJb3YIOTCA U A5 BNAAEHWUS aKuusiMK (A0SSIMU) POCCUICKMX OpraHM3auuii.

Bnarogapsi HaAMUMKO HANOroBOro COM/ALLEHUS HaMor Y UCTOYHMKA MpuW Bbiniate AMBMAEHA0B U3 Poccuum
BbIM/IAYMBAETCA MO NOHMXeHHON cTaBke (10%). Hanor y uctouyHuka Ha npubbinib OT peannsaumm akuui
(nonen) B Poccum He B3MMaeTcsi, eCiv TONbKO B aKTMBaX POCCUACKMX OpraHvMsauuii He npeobnagaet
poccuickas HeABMXUMOCTb. Bnarogaps ynoMsHyToMy ocBoboXxaeHuto, B JaHuu 3Tu goxoabl He obna-

ratoTcsa Hanorom.

Ecnn nonyyeHHble Takum 06p330M AoxXoAbl npeanonaraerca He penHBeCTUpoBaTb, a Aasjiee pacnpene-
NATb B BUAE AMBUAEHAOB, 06bI4YHO NPUHUMAKOTCA Mepbl MO ONTUMU3AUNKN AATCKOMo Hasora y NUCTOYHUKA.
Ecnn akunoHepamm [ATCKOM KOMMaHUW ABASIOTCS OdJLLIODHbIe KOMMaHWKU, TO Hanor y NCto4yHunkKa cocta-

BUT 28%, 4TO BpAA 1M MOXHO CUYMTaTb NpPUEMNIeMbIM ypoBHEM. BBuAy 3TOro B KayecTBe akLMOHepoB
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[ATCKOW KOMMaHUu MOryT MCNOJIb30BaTbCA KUMPCKME KOMMaHuU, Npu nepeymncineHnm KotopbiM AMBUAEH-
AO0B HaJor y UCTOYHUKA HEe B3NMaeTCA 6naro,qapﬂ chy)K,anmeVlcn Bbiwe avpekTtnse EC. WHoraa Takxe
MUCNONIb3YKTCA KOMNAaHUN U3 Apyrunx lOpVIC,CI,VIKLlVIVI, MMEKLWNX Hanorosoe cornaweHmne c ﬂaHVIeVI, Hanpwu-

Mep Manan3uickue KOMMNaHuu, 3aperncTpypoBaHHble B O LIOPHONM 30He Ha ocTpoBe JlabyaH.

Mpn 3TOM Heo6x0AMMO MMETb B BMAY, YTO AATCKME HANOrOBble OpraHbl MOryT OTKasaTb KOMMaHWW B
npvMeHeHMn 61aronpusATHLIX NOMOXeHW anpekTus EC MM HaNoroBbiX COrNallieHnin, ecim CouTyT AaH-
HYI HanoroByl CXeMy Heno6poCOBECTHOM (Hanpumep BBMAY TOro, UYTO KUMPCKash KOMMaHUs urpaet
YMCTO TPaH3UTHYIO posib B cxeMme). MoaobHble npeueaeHTbl 6biaM, BUAY Yero pekomMeHayeTcs npopaba-

TbliBaTb A€TasIn C MECTHbIMMN HaNlOroBbiM1 cneunaamnctamu.

[laTckas ToproBasi opraHu3sauus

B kauecTBe opraHusaumi, npeAHa3Ha4YeHHbIX ANS BeAeHUs MeXAyHapoAHbIX TOProBbix onepauuii, Moryt
MCMoNb30BaThCA AAaTCKME KOMMaHAMTHbIE TOBapuLLecTBa. BBuay MX «Mpo3payvyHOCTU» ANs uenel Hano-
roo610XeHnsi, ecnn TOPro./sl BEAETCS TONbKO 3a pybeXoM, a y4acTHUKM TOBapuLLeCcTBa — Hepe3naeHT bl
[aHunn, To HUKaAKoOro Hanora B JJaHuM He BO3HMKaeT. HanoMHWM, UTO ANsi OPLIOPHbLIX YY4aCTHUKOB Tpe-
6yeTca Hanuume cornaweHus o6 obMmeHe HanoroBon MH@OpMaumen mexay [daHuein u CTpaHOW perucr-

paunmn ydacTtHUKa.

TakuM 06pa3oM, NMpu yKasaHHbIX YCNOBUSIX AATCKOE TOBapULLECTBO UMeeT 3 heKTUBHO 6e3HanoroBbIi
CTaTyC, BBUAY YEro MOXET UCMOMb30BaTbCA B MEXAYHAPOAHON TOProBfie ANns akKyMynMpoBaHUs npubobl-

nn 6e3 HanoroBbIx noTepb.

Cneayet MMeTb B BMAY, YTO He SIBNSSACH dJaKTVIHECKVI HanoronnaTenblWMKOM B JJaHUW, TOBapULLECTBO He
nonajaaert v NoA AeNCTBME HaNOrOBbIX COrnalleHnin [aHun, a paBHO 1 Hanorosblx avpektns EC. OpHa-

KO And 3d3¢)eKTVIBHOFO BeAeHnA TOpFOBOVI AEeATENbHOCTU 3TOrFO U HE Tpe6yeTc9|.

BbiBOAbI

[atckne komnaHum (oblecTBa) HepeaKo UCMOMb3YHTCS B MEXAYHApPOAHOM HasloroBOM MaaHMpoBaHUN B
KayecTBe XONAMHIOBbIX OpraHM3auuMin. ITO CBsI3aHO C 61aronpusiTHbIM HanoroobsoXeHMeM aoxoaa OT
yyacTus B KanuTase B caMoi [JaHun u C HanmumeM y [JaHuM LUMPOKON CETU MEeXAYyHapOoAHbIX cornalle-
HUA 06 un3bexaHuu ABOMHOro HanoroobnoxeHus. [aTckue ToBapuuwecTBa (06bIMHO KOMMaHAWUTHbIE
TOBapuLLECcTBa) MOryT MUCMO/b30BaTbCA B KayecTBE MeXAYHapoAHbIX TOProBbiX OpraHM3auui. 3To CBsl-
3aHO C «NpO3payYyHbIM» XapakTepoOM UX HanoroobsoxeHus, obecneunmsaoWw MM Npu onpeaeneHHbIX ycno-

BUSIX UX 3P deKTMBHO He3HanorosbIn cTaTyc.

MaTtepuan noarotoBneH komnaHuen Roche & Duffay
Ten. (495) 790-2660; 926-2990

© ROCHE & DUFFAY 2011 Page 4

Mepeneyarka 1 MHOE KOMMPOBAHME MATEPUAAOB AOMYCKAETCS
TOABKO C MUCbMEHHOTO paspetLleHns Roche & Duffay


http://www.roche-duffay.ru

