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[MogHMMaNTeCh Bbllle BCEX
Mbl 6yaem panom

DenepanbHbiv 3aKOH 0T 04.08.2026 N 319-D3

OrpaHun4yeH Bo3Bpar
MHOCTPaHHbIX NHBECTOPOB U3
«HeOpYXXeCTBEHHbIX CTpaH»

B POCcUIO Uepes

ONLMOHbI HA 06PATHbLIN BbIKYM
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I3MeHeHus, KacarLwmecs onumoHoB, BBeaeHHbie P3-319 u
BCTyNnuBLIKNE B cUNY 4 aBrycTta 2026 roga

[pogomkaem obcyxaeHne HOBOro defepasnbHOro 3akoHa
0T 04.08.2026 N° 319-®3 «O BHECEHUWN U3IMEHEHWNN B CTATbIO
5 QefepanbHOro 3akoHa «O MexayHapoaHbIX KOMNAHUAX U
MEeXAYyHapoaHbIX OoHAAX» WU OTAeNbHble 3aKOHOAATENbHbIE
akTbl Poccunckon @epgepaunm» ©n pasdbepem NonpasBKy,
Kacarouwmecs OnuMOHOB. PaHee Mbl pasobpany U3MeHeHUd
B YaCTV PeaoOMULUNALNN.

OnuWoHbI, 3aKNoYeHHble C "HeapYy)XeCTBeHHbIMU nuuamn®

CuTyaums: MHOCTpaHHbIN MHBECTOP noc/e 22 (espangd 2022
roga npogan POCCUNCKUN aKTUB B MOMb3y POCCUUCKOTO UK
«OPYXeCTBEHHOro» nunua. CTOPOHbI 3aKMUKUIN OMNUNOH Ha
0O6paTHbIW BbIKYM, MO KOTOPOMY WHOCTPAHHbIM MHBECTOP
MOXET BEpPHYTb cebe akTmB. Ob6e caenky 3aknyanncb no
LLEHE HUKE PbIHOUYHOMW.

B 2022 n 2023 roay Mbl NMOBCEMECTHO BWUAENN HOBOCTU C
onncaHnem Takou CUTyauun.

UTO N3aMeHunnoco?
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N3MeHeHMe B 3aKOHOAATENbCTBO: B YKa3aHHOW Bbllle
CUTYaLMV NPaBO MHOCTPAHHOIO MHBECTOPa Ha 06PATHbIN
BbIKYM MOXET ObITb NpeKpaLleHo B cy4ebHOM nopske.

Mpyn 3TOM NpekpalieHO MOXeT OblTb MPaBo, BbiTeKalollee
He TONbKO M3 AOroBOpPa OTUYXAEHUS, HO U U3 CBSAI3AHHOIO C
HAM OMUMOHA Ha 3ak/yeHne [J0orosopa, OMUUOHHOIO
AOroBopa WAM WHOMO aHANOrMMYHOrO COrnaleHusa, B T.u.
NOAYNHEHHOro MHOCTPAaHHOMY npaBy («1paBo BbIKyna»).

Mpekpauwlaetca lpaBo Bblkyna B CyAebHOM Nopsake npu
OJHOBPEMEHHOM COONAEHUN CNeayrLWnX YCNOBUN:

1) MHOCTpaHHbIW MHBECTOp nocne 22 deBpans 2022 roaa
COBepLIXM O4HO U3 Creaylowmx 0encTBun:

a. NybnuuHO nojaepkan coBepweHne WHOCTPAHHbBIM
rOCy4apCTBOM HEOPYXECTBEHHbIX OEUCTBUN B OTHOLLUEHUN
Poccun (Cmmcok Takux OenCTBUM OOCTATOYHO AUHHBIN):
Nnn

b. PUHAHCUPOBAT TEpPPOPU3M, 3KCTPEMUCTCKYHO
NEeATeNbHOCTb, PACMPOCTPAHEHME  OPYXWS  MaCCOBOro
VHUUTOXEHNS; NN

C. Ny6NNYHO 33a9BUN O NPeKPaLLeH/npuocTaHoBIEHUN
neAaTenbHoCcT Ha Tepputopun PO u(mnu) cosepLunn
NEeNCTBUA, CBSA3AHHbIe C TaKUMM  3adABMEeHMeM Nnbo
coBepwun [encrend, HamnpasieHHble Ha orpaHuyeHue
3aKMI0YEHNA, WCMOMHEHUA, pPacTOpPKeHUs [0roBOPOB,
MMEILWMX CYLLEeCTBEHHOE 3HauyeHue AN OCYLeCTBAeHUs
0eATeNbHOCT 06beKTa MHOCTPAHHbIX MHBECTULNN.
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Ba)XKHO: Takne AenNCTBUS CUMTAIOTCA COBEPLUEHHbIMU, eCnu:

1) OHW He 6blNn 06YCNOBAEHbI OUEBUAHbBIMU IKOHOMUYECKMMY
npuumHamm, n (mnun)

2) OHW 6blnn 06ycnoBneHbl CO6MOAEHNEM WHOCTPAHHbIM

MHBECTOPOM OrPAHUYNTENbHbIX Mep, BBeeHHbIX
MHOCTPAHHbIMU rocygapcrBamm " MEXOYHAPOLHbIMU
OpraHu3aumnamu, coBepllarLwmnumm HeaPY)XeCTBEHHbIE
a1encTeug.

A

2) OMUMOH NpeanonaraeT BblIKyn:
a. MO LeHe HMKe PbIHOYHON Ha 25% u 6onee; u (unu)

b. poccunckum npuobpetatenem ObINM  OCYLLECTB/EHDI

NOMNONHUTENbHbIE  WHBECTULUWM  WUAN  WHble  OeWCTBUS,
HecoBepleHne  KOTOPbIX  MOrno  6bl  nNpuBectTn  c
MPUOCTAHOBNEH WO/ coKpaleHuto/ npexkpaLLeHmnto
0eATenbHOCTU 06bEKTa MHOCTPAHHbIX UHBECTULMUN.
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Mpouenypa npexkpaLLeHns OnLUnoHa:

1)MonyyeHne (npuobpeTtatenem) no3vunn deaepanbHOro
OpraHa WCNONHUTENbHOW BNACTWU, perynupytowero cdepy
3KOHOMUKW, B KOTOPOW [eNCTBYEeT OO6bEeKT WHOCTPAHHbIX
MHBECTULNN;

2)MonyyeHune (npuobpeTaTenem) 3aKMYeHns
[MpPaBUTENBCTBEHHOW KOMUCCUW;
3)O6palleHue (nprnobpetaTens Mnu NpoduNbHOro

MUHNCTEPCTBA) B ApOUTPaXKHbIA cyg MOCKOBCKOW 06/acTu C
TpeboBaHMEM O NMpeKpaLleHn npaBa Ha 06PaTHbIN BbIKYM.

BaXKHO: Jaxe ecnu B [OroBOpe MnponumcaHa apobuTparkHas
OroBOpPKa, pelleHne MHOCTPAHHOTO cyaa nnu
MEeXAYHApPOAHOro KOMMEPYeCKoro apbuTpaxa oyner
HEencnonHumo B PO.

KoMneHcaunss MHOCTPAHHOMY MHBECTOpY

He no3gHee 1 roga C AaTbl BCTYMNMEHUA B CUNY PELIEHWs cyaa
O MNpekpalleHnn npaBa Ha 0OPATHbLIN BbIKYN WHOCTPAHHbIN
WHBECTOP  BnpaBe  ob6patuthcs ¢ TpeboBaHMeM O
KOMMEeHCaLUUN, NPpu 3TOM B HEKOTOPbIX Cydaax CyL BMpaBe
YMEHbLWMWTb pPa3Mep KOMMeHcauunm WNmMm OTKa3aTb B ee
BblMnaTe.

[TOHATUE MHOCTPAHHOIO MHBECTOPA

K WHOCTpAHHOMY WHBECTOPY MNPUMEHSATCS  YKa3aHHble
MONOXEHUS, eCNU OH UMEEeT FPaXAaHCTBO HeAPYKeCTBEHHOIO
rocynapcrsa, MeCTO ero perncrpaumu, MeCTO
NPenMMyLLIeCTBEHHOIO BeAEeHUA  X03. AeATeNbHOCTUM UMK
N3BNEYEHU NPUOBLIITN, NN HAXOAUTCA NO4 KOHTPOMEM TaKoro
nnLQ, B T.Y. €CiM OH SABASETCA POCCUUCKUM HOPUANYECKMUM

NNLOM.
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Kakoe 3HayeHne UMeIT YKa3aHHble NU3MEHeHUA?

NHOCTpaHLy 60nblle HeMb3a NoaaratbCa Ha ONLMOH Kak Ha
CTPAxOBKy BO3BpaTa akTWBa: Aa)e eCnu OnuUMOH YecTHO
nponucad (B T.4. MO @aHMMUICKOMY MpaBy), POCCUUCKUN Cyq
MOXET ero «noracutb». ECNM MHOCTPaHHble WHBECTOPbI
NNAHUPYIOT «BEPHYTLCA», UM CTOUT NOAYMATb:

1) HaJ, 060CHOBAHMEM CBOET0 «yX04a»;

2) O MeperoBopax 0 BXOAe B HU3HEC Ha HOBbIX YCTOBUAX C
POCCUUCKUM MOKyMaTeem.

MyonuuHble 3adBNeHua o Bbixoge W3 PO, npuBA3ka
DEeLeHNN K CAaHKLMAM, 3aHMXKeHNe LeHbl Bbikyna > 25% oT
DbIHKA — BCE 3TO apPrymeHTbl MPOTUB COXPAaHeHWA npaBsa
BbIKyMa.

Ecnu DOCCUNCKNAMMU npuobpeTarenamm ob6bekTa
MHOCTPAHHbIX WHBECTULWN ObINU  3aKMOUYEHbl OMNUUOHDI,
KOTOpble NPOAO/MKAKT AENCTBOBATD, TO:

1) YKa3aHHbIN 3aKOH AAeT BO3MOXHOCTb OCTaBUTb aKTUB 3a
cobou; n

2) MNOTOProBaTbCA 3a  BbINAATy  KOMMEHcauuu  BO
BHeCyqebHOM nopsake.

Ecnn nokynartesnb peanbHO pasBuMBaeT  OU3HeC,
NHBECTUpYyeT, 6e3 Yyero aktne 6bl BCTan, — 3TO OCHOBaHue
NpoCuUTb cya 06 aHHYIMPOBaHMKM  OMNUWOHA. bpems
[I0Ka3blBaHWS «3KOHOMMWYECKOW HEOOBOCHOBAHHOCTUY» U
«CAHKLMOHHOW 0OYCNOBNEHHOCTU» NIEXUT HA TOW CTOPOHE,
KOTOpasa MHNLWUUPYET cyaebHOoe npekpaLlleHe npaga.
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OnuMOH Ha 3aKNKYeHne oroBopa AapeHus

B a63. 4 n. 1 c1. 21 @3 06 000 BBOAUTCA HOPMa:
«3akodeHue onyuoHa Ha 3aKk/aryeHuUs 002080pa 0apeHus
donyckaemcsa  npu  ycio8uud, 4Ymo  makou  OMyuoH
npedocmasneH 6e3803Me30H0 (6e3 nosayyeHuUs naamel uau
UHO20 8CMpeYH020 NpedocmasieHus )».

PaHee B lMucbme OHM oT 26.05.2026 N 4914/03-16.3 6bIN0
[NaHO pa3bACHEHMe, YTO "UCcX00s U3 aHaso2uu co cm. 581 K
PO, npasa  akuyenmaHmMa-ooapsemozo, KOMOpoMy
OMYUOHOM npedocmasnieHo nNpaso 3ak/4deHuss 002080pa
dapeHus 00/U, K npasorpeemHUKam (HacrneoHukam) He
nepexoosim, ec/iu UHOe He MpedycMompeHo coaraweHuem
06 OnMyuoHe".

KOHEYHO ke, TakoW [OroOBOP MOXHO 6bI10 3aKMOYUTb
BCEraa, HO MOAYyYUTb 4YeTKMe npaBuaa perynupoBaHuUs
KOHCTPYKLMW BCeraa ABNSETCA NONE3HbIM.

HanoMHMM, 4TO NpPWU  WUCNOAb30BAHUWU  KOHCTPYKLMY
ONMUMOHA Ha 3ak/l4yeHne [OroBopa AapeHus npwu
CTPYKTYPUPOBAHUW  COENKN HEeOobXOOAMMO MOMHUTb He
TONbKO O €ero BO3MOXHbIX nacax (He Tpebyetcs
cobnaartb  npoueaypy  NPeumyLlecTBEeHHOro  npasa
MOKYMKW), HO U BO3MOXHbIX puckax (ecnu B nocneaytoLlem
byneT 3aktoueH AOroBOP Kynau-npoaaxu, Unu B COenke
byoeT NpucyTCTBOBATb KAKOW-NMOO BO3ME3AHbIW 3/1EMEHT,
TaKylo CAenKy MOryT Npu3HaTb NPUTBOPHON).
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Ba)HbIM aCMEeKTOM MCNONb30BaAHUS OAHHOW KOHCTPYKLMUK
ABNAETCA TaKXe HanoroobnoxeHue (B 3aBUCUMOCTM OT
CUTyaLUM Ta WUAN MHAs KOHCTPYKLUMS MOXeT ObiTb 6onee
BbIFOJHA CTOPOHAM CAEMKW).

Takum 06pasom, HeobX0ANMMO MOMHUTb, YTO B OMLMOHE Ha
3aK/oYeHne [oroBopa [JapeHua  Heobxoaumo  Mnpsmo
YKa3blBaTb, UTO:

1) ONUMOH NpeaocTaBnsaeTca 6€3B03Me3HO;

2) nNpaBa No  [OroBopy  noAanexart  nepegave
npaBonpeemMmHukam (HacnegHukam).
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Cohbss CMMpHOBA AneHa /lebeaknHa,
COBETHUK M&A 1 KOpNoOpaTUBHOMN KOHCYNbTaHT
NPaKTUKKN, PYKOBOANTENb KOPNOpaTUBHOW
npakTnkm Al & Legal Tech MPaKTUKKX NNaTmopMbl
nnatdopmbl O2-STREAM 02-STREAM

Hanwucatb Cobe:
ss@o2consult.com

Y Bac 0CTanucb BONPOCHI UK BO3HUKIN HOBbIE?
O6paTnTechb K Ham 3a KOHCYNbTalLMeN, Mbl MOMOXEM
HaUTN pelleHne B Balen CUTyaLnm.

HALUWN KOHTAKTDI

[pecHeHCcKas HabepexHas, 12, bawHa Qefepaumns 3anag,
43 31ax, 123112, MockBa, Poccus

o2consult.com
Telegram-kaHan: @02ConsultingTeam
info@chonsult.com
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