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OdwopHas koMmnaHusa B CLLIA? KoMnaHumM c orpaHMYeHHOW OTBETCTBEHHOCTbIO (LLC) B

MeXAayHapoaoHOM HaJ1IoOroBoM rnJiaHMpoBaHuUm

Bonpekun pacnpocTpaHeHHOMY MHEHMI0, OLWOPHbLIX KOMMNaHui B CLLUA He CylwecTBYeT, BO BCSKOM
cnyyae, B 06bIYHOM CMbIC/ie cfioBa. [0BOSIbHO pacrnpocTpaHeHHas B Poccmumn 90-X rofoB npakTuka
MCMNoMb30BaHUs Koprnopauuin us enaeapa v 13 apyrux wratos CLUA B kayecTBe 6€3HaN0OroBbIxX
MHCTPYMeHTOB 6bl/la OCHOBaHa Ha rpybeiieM HapyLWweHMn 3aKoHa: KOMMaHWs NpocTo He CTaBunach Ha
dbeaepanbHbIi Hanorosblit yyet B CLUA 1 He nnaTuia NosIOXKEHHbIX MO 3aKOHY HanoroB. Bmecte ¢ TeM
B CLLA cywecTByeT Apyrasi OpraH13aunoHHo-npaBoBas GopmMa, KoTopasi B OnpeaeseHHbIX CUTyaumax

AONYyCKaeT ee UCnoJsib3oBaHne B 6e3Hanorosom pexume, npuyemMm Ha a6CoNOTHO 3aKOHHbIX OCHOBAHMUSIX.

KoMnaHus ¢ orpaHuyeHHol oTBeTcTBeHHOCTbIO (Limited Liability Company - LLC) - 310
opraHvM3aumnoHHO-NpaBoBas hopMa KpUANYECKOro Nnua, xapaktepHas npexae scero ans CLA. Tam
rae oHa Bnepsble 6blla BBeAeHa B HEKOTOPbIX wTatax B 70-x rogax NpoLwioro Beka u noayduna
NoBCEMECTHOE pacnpocTpaHeHne K kKoHuy 90-x. 3aTeM 3Ta opma 6binia BOCNPUHSITA HEKOTOPbIMU
@HIN0A3bIYHBIMU I0PUCAMKLMAMU, NPEXAE BCErO HEKOTOPbIMU OPLUIOPHLIMU 30HaMu (Hanpumep, Hesuc).
STa opraHmM3auMoHHO-NpaBoBas GopMa C TOUKM 3peHMUsi KOPNOopaTUBHOMO NpaBa BO MHOrOM aHaslornmyHa
KOHTUMHEHTaIbHO-eBPONeNCcKOMY 06 ecTBy C OrpaHUYEHHOW OTBETCTBEHHOCTbIO, BKJIOUYAsh pOCCUMACKME
00O, oaHaKOo ANs aMepUKaHCKMX KOMMaHUIi C OrpaHUYeHHON OTBETCTBEHHOCTbIO XapaKTepHO
cneumdunyeckoe Ux HanoroobnoxeHune (No Moaenu HanoroobnoxeHus TopapuwecTea). JaHHas
cucTeMa Hanoroob60XeHUs AaeT BO3MOXHOCTb UCMOJIb30BaHMSI KOMMAHUIA C OrpaHUYeHHOM
OTBETCTBEHHOCTbIO B HEKOTOPbIX MEXAYHapOAHbIX onepaunsix B 6€3HanoroBom, no CyLlecTBy, pexume.
BmecTe c TeM Ha3biBaTb TaKylo KOMMNaHUO 0LIOPHON 6b1110 6bl HE COBCEM KOPPEKTHO. B odLopHbIX
30Hax (HanpuMep, HeBUC) Hanora c TakMx KOMMaHuWi, Kak NpaBufio, Boobue He B3uMaeTcs (BHe
BCSIKOW CBA3M C HANOroBOM Kiaccudukaumein KOMNaHMM Kak TOBapuLLEeCTBa UM Yero-To UHOro).
OTMeTUM Takxe, UTO B HEKOTOPbIX pucankumusax (Hanpumep, Tepkc n Kaikoc) gaHHas abbpesnatypa

O3HayaeT KOMMaHWUI0 C OrpaHMYEHHbIM CPOKOM Xu3HM (Limited Life Company).

HacTosiwas ctaTtbhs NOCBSLWEHa O PUANYECKMM OCHOBaM MCMNOJIb30BaHUS aMepuKaHCKMX KOMMaHui ¢
orpaHquHHoﬁ OTBETCTBEHHOCTbIO B KaYeCcTBe MHCTPYMEHTOB HAJ/IOroBOro naaHupoBaHusa. Ons
CpaBHEHUA NpUBOAATCA CBEAEHUA 06 OdJLLIODHbIX KOMMNaHUAX C orpaHquHHoﬁ OTBETCTBEHHOCTbIO Ha

npumepe Hesuca.
CLUA

AMepMKaHCKME KOMMaHWM C OrpaHUYeHHOM OTBETCTBEHHOCTLIO COBMELLAIOT psif NpenMyLLecTs
ToBapuLecTsa v koprnopauun. C 04HOM CTOPOHbI, KOMMAaHWUsS C OrpaHUYEHHON OTBETCTBEHHOCTbLIO
noApasyMeBaeT OrpaHMYEHHYI0 OTBETCTBEHHOCTb YY4aCTHUMKOB MO MCKaM CO CTOPOHbI KPeAMTOpOB
KOMMaHuK (Kak B Kopropauuu, HO He B ToBapuuiectse). C Apyroi cTopoHbl, B CLUA KoMNaHus C
OrpaHNYeHHON OTBETCTBEHHOCTbIO MOASIEXUT, KaK MpaBuio, «npo3payHomy» (pass-through)
Hanoroo6a0KeHno (06bIYHO XapakTePHOMY ANt TOBAPULLECTB, HO HE KOPMopauuit). 3TO 3HAYUT, 4TO
[0X04, MOSyYEHHbI KOMMNaHWel, He obaraeTcs HanoroM Ha ypoBHE CaMol KOMNaHuu, a
paccMaTpvBaeTcsa ANs Leneit Hanoroob/10KeHUs Kak A0X04, NOSyYEHHbI e€ yupeautensmu,

nponopunoHasibHO UX A0SIAM B KOMMNaHUA.

CLUA aBnstoTcs denepaTMBHbIM FOCYAAPCTBOM, M KX bl WTAT MMEET CBOE KOpPropaTuBHoe
3aKOHOAATENbLCTBO, B TOM YMC/Ee 3aKOHOAATENLCTBO O KOMMAHUSAX C OrpaHUUYEHHOW OTBETCTBEHHOCTbIO
(koTopble B HacTosLEee BPEMS CYLECTBYIOT BO BCeX WTaTax). HanoroobioxeHne Takxe AenUTcs Ha

dJe,uepaanoe Hanoroob6noxeHne N HanoroobnoxeHe Ha YPOBHE WITATOB, a TakKXe MYHULUMNNananuTeToB.


http://www.roche-duffay.ru

www.roche-duffay.ru LLC

Hanpumep, kopnopaTuBHOE 3aKOHOAATENbCTBO O KOMMNAHUAX C orpaHquHHoﬁ OTBETCTBEHHOCTbIO WITATa

[OenaBap coaepxuTtca B rnaBe 18 kHurn 6 Koaekca 3akoHoB Jenasapa (Limited Liability Company Act).

HasBaHWe KoMNaHUU C orpaHMYEHHO OTBETCTBEHHOCTbLIO, 3aperncTpupoBaHHol B [lenaBape, AOMKHO
coaepxatb cnoBa «Limited Liability Company» unun ogHy us a6bpesnatyp «LLC», «L.L.C.» (6 Del. C. §
18-102 (2007)). CraTyc KkOMMaHuu MOXeT bbITb noaTBepxaeH CeptudukaTtom 6narononyyHoro

COCTOSIHMSA, BblAaBaeMblM [0CyaapCcTBeHHbIM cekpeTapeM WTata Oenasap (6 Del. C. § 18-206 (2007)).

Mpouecc perucTpaunmM KOMNaHMm C orpaHMYeHHOM OTBETCTBEHHOCTbO B CLUA BbIFISIAUT, Kak NpaBuo,
npvMepHo cneayowmnm o6pasomM (lopuanmyeckas TepMUHOMNOTMSA U AeTanun npoueaypbl MOryT

BapbnpoBaTbCA OT WTATa K LIJTaTy)Z

e  Bbibop Ha3BaHus cornacHo TpeboBaHMAM COOTBETCTBYIOLLErO WTaTa (Ha3BaHWe AO0/MKHO
3aKaH4MBaTbCsl yKa3aHWeM Ha opraHuM3auMoHHO-NpaBoByo Gopmy: Limited Liability Company
unu Limited Company, nn6o abbpeBnaTypa opraHn3aLMOHHO-NPaBoOBON (GOPMbI; B Ha3BaHUK
He MOryT WUCMOJIb30BaTbCsl OnpeAeNieHHble TEPMUHbI, Takue, Kak «baHk», «cTpaxoBas
KOMMaHWs1», Npu OTCYTCTBMM COOTBETCTBYIOLLEN TMLEH3UN; HAa3BaHWE He O/HKHO CoBMagaThb C

YK€ CYLLECTBYIOWNM).

. MoarotoBka YupeauTtenbsHoro gorosopa (articles of organization), ero rocyaapcteseHHas

perucTpauus, ynnarta perucrpaumoHHoro céopa.

e [MogroTtoBka YcraBa (Operating agreement), pernameHTUpytoLero npasa u 06593aHHOCTU
YYaCTHMKOB KOMMaHWW M OPraHoB ee yrnpaBfeHus (3TOT AOKYMEHT He MOANEXUT

roCyZAapCTBEHHOI perncrpaumnmn, Ho NpeayCMOTpeH B KOPMOpPaTUBHbLIX 3aKOHaX LWTAToB).
e Ny6nukaums MHGOPMaLMUM 0 CO34aHNM KOMMNaHUU (TPebyeTcsl TONIbKO B HEKOTOPbIX LUTaTax).

. MonyuyeHne NINLEH3UN U pa3peLueHm7|, €cnun 3To HeobxoaMMo ans ocyuwiecrtBneHunsa

AEATENBHOCTU KOMMNAHUN.

PaccMoTpvM Tenepb BOMpockl HanoroobnoxeHus. Ans uenev deaepanbHOro Hasnorooba0KeHns
KOMMaHWN C OrpaHUYEHHOM OTBETCTBEHHOCTbIO MO YMOMY@HUIO pacCMaTpMBalOTCSl Kak TOBapuLiecTsa
(T.e. 6e3 ynnatbl KopnopaTuBHOro Hanora) (26 USC § 701 (2007)), HO KOMM@HMsA MOXET Mo
CO6CTBEHHOW MHMUMAaTUBE M36paTb BapuaHT Hasnoroob0XeHMs No MoAenn Koprnopauuu (T.e. C yniaTomn
KoprnopaTuBHoro Hanora) (26 CFC § 301.7701-3 (2007)). LWTaTbl, BoO6LLE roBOps, CreaytoT
denepansHoM knaccudbukaunm aAns uenein HanorooboxeHus (XoTs ecTb 0CO6eHHOCTH
Hanoroo6n0XeHusi TOBapuLLECTB B pa3Hbix wTaTax) (denasap - 6 Del. C. § 18-1107(a) (2007)). Kpome
TOro, wraTbl 06bIYHO B3UMAIOT (PUKCUPOBAHHYIO €XEeroAHy MownHy ¢ komnaHui (Qdenasap — 200
ponn.; 6 Del. C. § 18-1107(b) (2007)).

HanoroobnoxeHue No MoAenu ToBapuLLEeCTBa O3Ha4YaeT, B YAaCTHOCTU, YTO €C/IN BCE AO0XOAbl NMOyYeEHbI
3a npeaenamm CLUA, He cBa3aHbl ¢ BegeHMeM Kakon-nnbo aestenbHoctu B CLLUA, n BCe y4acTHUKM
KOMMNaHUN — He pe3naeHTbl U He rpaxaaHe CLUA, To HanoroobnoxeHus AoxoAos komnaHuu B CLUA
aKkTMyeckm He BO3HMKAET. ITO MO3BOJISIET IOPUANYECKM KOPPEKTHBIM 06pa3oM UCMob30BaTh
aMepuKaHCKMe KOMMNaHUN C OrpaHUYeHHON OTBETCTBEHHOCTbLIO B KauecTBe 6€3HanoroBbiX MHCTPYMEHTax
B OnpeAeneHHbIX MeXAyHapoaHbIX KOMMepyecknx onepaumsax. KomnaHus obsizaHa nogaBaThb B
Hanorosble opraHbl CLUA npeayCMOTpPEHHY 3aKOHOM OTYETHOCTb (Ha deaepasibHOM ypoBHE — npexae

Bcero ¢oopma 1065, Ha ypoBHe wTaTa MOryT 6bITb CBOM TpeboBaHMUS).

Takum 06p330M, A0X0A4bl KOMMaHUK C orpaHquHHon OTBETCTBEHHOCTbIO U €€ YHYaCTHUKOB HE nonagatoT

noa Hanoroo6noxeHune B CLLUA, ecnv BbIMOMHAETCA pag YCOBUIA.

1) KoMnaHus He nony4daeT goxonos n3 CLUA.
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2) KoMnaHusa He BeaeT koMMmepyeckon aesitenbHoctn B CLUA.
3) KomnaHusi He nmeeT pabouero oduca UM MHOro Mecta BeaeHus aeatenbHocTu B CLUA.

4) YUyacTHUKM KOMMaHUU He noanexat HanoroobnoxeHuto B CLLUA Ha ocHoBe npuHUMNna rpaxaaHcrea

Unn pesnaeHTHoOCTU.

CneayeT UMeTb B BUAY, YTO AOXOA, NOSYYEHHbIN KOMMaHWen, MoXeT acddekTUBHO 061araTbCs HANIOroM
3a npegenamu CLUA, B cocTaBe A0X0Aa €€ YYAaCTHUKOB B TON IOPUCAMKLMKN, PE3UAEHTAMU KOTOPOW OHM
aBnsaTcd. OAHAKO ecnv, HanpuMep, y4acTHUKaMM KOMMNaHUKU SBASIOTCS 6€3Hanorosble odLopHble

KOMMNaHuu (Hanpumep, Ha BpuUTaHCKNX BUPrHCKMX OCTPOBAx), TO HANIOr0060XKEHNSI HE BO3HWMKAET HU
Ha YpOBHE CaMOil KOMMAaHUK, HU Ha YPOBHE ee y4yacTHUKOB. (MOXeT BO3HMKaTb HaNoroo61oXeHue Ha

YPOBHE aKLMOHEPOB OPLIOPHbIX KOMMNAHWN.)
HeBuc

XOTS 3TOT TEPMUH HE SABNSETCS I0pUANYECKMM, HEBMC CUNTAETCA «KNAaCCUMUYECKO OMLIOPHON 30HOM»,
MOJIHOCTbIO 0CBO6OXAAKOLEN OT HAaNOro0610XKEHNS 3apEerucTpUPOBaHHbIE B AAaHHOW HOpUCAUKLUN
KOMMaHUK (Kak KOMMep4YecKune Koprnopaummn, Tak 1 KOMMAaHWM C OrpaHUYeHHOW OTBETCTBEHHOCTbIO),

Beayune nedaTenbHOCTb 3a npeaenaMmm ocTtpoea.

[esaTenbHOCTb KOMMaHWUI C OrpaHUYeHHOM O0TBETCTBEHHOCTbIO (LLC) 3apernctpupoBaHHbix Ha Hesuce,
perynupyetcs Mon0XeHMeM 0 KOMNAHUAX C OrpaHNUYEHHOM OTBETCTBEHHOCTbIO HeBuca ot 1995 roaa

(The Nevis Limited Liability Company Ordinance, 1995) («MonoxeHune»).

HasBaHWe KoMNaHUW C orpaHMYEHHON OTBETCTBEHHOCTbLIO AO/MKHO coaepxaTb cnosa «limited liability

company» unu ogHy ns abbpesunatyp «LLC», «L.L.C.», «LC» unn «L.C.».

Hanoroo6noxeHne KOMNaHW C OrpaHUYEHHOM OTBETCTBEHHOCTbIO PErympyercsi cneayowmm o6pasom.
Ecnu koMnaHus He ocyLLecTBASET AeATeNbHOCTb Ha HeBMCe, KOMNaHUSl He yrniavynBaeT KOPropaTUBHbIN
Hanor, Hanor Ha A0XoAbl, Hasor y UCTOYHMKA, repboBbIli c6Op, Hanor Ha UMyLLECTBO, He ABNSETCA
06bEKTOM BaslOTHOIO peryimpoBaHusi, a Takxe He yniaavymBaeT HUKakue uHble cbopbl nnm Hanoru (3a
WCKJIIOYEHNEM PEerncTpaumoHHbIX), Ha A0X0Abl, NOJlyYeHHble OT AesiTeNIbHOCTW 3a npeaenamMun Hesuca
(cT. 83 (1) NonoxeHunst). He B3MMaeTcsi n Hanor y UCTOUHUKA Ha pacnpefensieMble KoMnaHuen

avenaeHabl (cT. 84 MNonoxeHus).

3aKOoH He Tpe6yeT npeaoctaBneHna rocyaapCTtBeHHbIM opraHam Kakon-nnbo OTYETHOCTH, B TOM Yucne

6yxrantepckon.

Mo 3anpocy Cnyx6a pernctpaunmn Komnanuii (Registrar of Companies) Bbiaaet CeptudumkaTt o
6narononyyHom coctosiHum komnanum (Certificate of Good Standing), KoTopbIii noATBEpXAAET, UTO
KOMMaHWUs1 3aperncTpupoBaHa, yrniadmMBaeT BCe eXerofHble B3HOChI, MpeAyCMOTpeHHble MonoXeHneM, 1

He AOoMyCKaeT HapyLUeHWI 3aKoHa Mpu ocyLlecTBiieHun gesitenbHocTn (cT. 88 (a)-(c) MNMonoxeHns).
BbiBOAbI

KoMnaHusi C orpaHMYeHHON OTBETCTBEHHOCTLIO, 3aperncTpupoBaHHas B CLUA, kak npasuno,
obnaraeTcs HaforoM Mo MoAenu TOBapuLECTBa, YTO B HEKOTOPbLIX CUTyaLusiX o3HavyaeT achdeKTUBHOE
OTCYTCTBUE Hanoroob6noxeHns (Kpome UKCUPOBaHHbIX MOLWMH). KoMnaHusi obs3aHa caaBaTh
HaNoroBylo OTYETHOCTb. HOpUAMYECKUI CTATYC KOMMAHMUM MOXET 6biTb MOATBEPXKAEH CEPTUDUKATOM

6naron OJTYHHOro COCTOSAHUA.

KomnaHusa ¢ OrpaHMLIeHHOVI OTBETCTBEHHOCTbIO, 3aperncTpupoBaHHas Ha Hesuce, HO ,Cl,eVICTBleLLLaﬂ 3a
€ro npeaenamMmu, He NoANEXuT Hanoroo6noxeHuto Ha Hesuce (KpOMe dJVIKCVIpOBaHHbIX I'IOLLIJ'IVIH).

CpaBaTtb PMHAHCOBYIO OTYETHOCTb B rOCYAapCTBEHHbIe opraHbl HeBuca He Tpebyercs.
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Kak amepukaHckas, Tak u OdJLLIODHaFI KOMMaHua C orpaHquHHoﬁ OTBETCTBEHHOCTbIO MOXET 6bITb
MCMNoSb30BaHa B MeXAyHapoAHOM HasioroBOM MAaHMPOBaHWN. AMepUKaHCKas KOMMNaHus obnapaer
Heckonbko 6onee npueneKkaTesibHbIM UMUOXKEM, HO Tpe6yeT HEKOTOPbIX aAMUHUCTPATUBHbIX ycvmwﬁ Ans

€e noaaepxaHua, npexae Bcero eXxerogHon nogauu dJe,qepaanon HafIoroBoW OTYETHOCTW.
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