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MexaHu3m Capital Call B undppoByto anoxy: TpaHcdopmauus
KNnaccu4eckoro MHCTpyMeHTa UHBECTULIMOHHOrO npaBa
B YCJIOBUSAX TOKEHU3aLUun
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AHHoTaumsa. CtaTbsl NOCBsILLEHa 1cCnefoBaHUI0 TpaHcopMaLMm Knaccuyeckoro mexaHmama 3anpoca kanutana (Capital Call) nog
BNUSIHXEM NPOLLECCOB LindppoBMU3aLmm MHaAHCOBLIX aKTUBOB. Ha OCHOBe aHanvaa NCTOpUYECKoro pasBuTUsi UHCTUTYTa MHBECTULIMOHHOTO
TOoBapuLlecTBa B Poccum 1 coBpeMeHHbIX NMOMNOXEHWI 3akoHoaaTenbCTBa O UMdpoBbix drHaHCOBbIX akTuBax (LIPA) obocHoBbIBaeTCS
BO3MOXHOCTb N HEOOXOAMMOCTb «LMEPOBOI CUHEPTUMY — CUHTE3a TpaauLMOHHON KOHCTpyKuum Capital Call n cmapT-koHTpakToB. ABTOP
npeanaraeT MOAenb TOKEHU3NPOBAHHOIO MHBECTULIMOHHOTO 06s13aTensLCTBa, paccMaTpMBaeT NPaBOBbIe PUCKU 1 HANpaBneHWst MOAEPHU-
3aLMm POCCUIACKOro 3aKkoHodaTenbeTBa. CTaThsl NOATOTOBMNEHA B paMKax AUCCEPTALMOHHOMO UCCeoBaHus Mo TeMe «PasBuUTve UHCTPY-
MEHTOB NpPaBoOBOro obecrneyeHns MHBECTULMOHHON AeaTenbHocTn B Poccuiickon ®epepauum B ycnoBusx LMpoBov TpaHchopmaumm
(hMHAHCOBbLIX aKTUBOBY.

KnioueBble cnoBa: 3anpoc kanutana, MHBECTULIMOHHOE TOBapULLECTBO, Undposas TpaHcopmaums, LIGA, cmapT-KOHTPaKT, Toke-
HM3auus, MHBECTULIMOHHbIE 0bsA3aTenbCTBa.

CoBpeMeHHbIV 3Tan pa3BUTUS UHBECTULIMOHHOW AESATENbHOCTU XapakTepuayeTcs rybokMM NPOHUKHOBEHNEM LI POBBLIX TEXHOMO-
MM B TPaAMLMOHHBIE NPaBoBble KOHCTPYKUMK. OOHUM K3 KIoYeBbIX rnobanbHbIX TpeHA0B ABNseTcs umdposas TpaHchopmaums puHaH-
COBbIX aKTUBOB, OOYCMOBNEHHAs LUMPOKUM pacnpocTpaHeHneM GNOoKYENnH-TEXHONOMMN U MOSIBIEHNEM HOBbIX OGBEKTOB rpaXKaAaHCKMX
npas [1]. B aTx ycnoBusix knaccuyeckme mexaHnu3mMbl MPYBRAEYEHNS 1 yNpaBieHns Kanutanom TpebyoT nepeocMbICneHns 1 aganTtaumm.
HacTosilwas ctaTtbs NocBsilLeHa aHanmay Takoro TPaguLMOHHOMO MHCTUTYTa YaCTHOTO Y BEHYYPHOrO MHBECTUPOBAHWS, KaKk MEXaHu3Mm 3a-
npoca kanutana (Capital Call), n nepcnekTuBam ero 3BonoLMM B LMPPOBYIO 3MOXY B KOHTEKCTE POCCUIACKON NPaBOBOW CUCTEMbI.

Mexannam Capital Call («3anpoc kanutana») npeactasnsietT coboi npoLece, B pamMmkax KOTOPOro MHBECTULMOHHBIM hoHA (ynpasnsi-
o naptHep, GP) 3anpalunBaeT y MHBECTOPOB (MapTHEPOB C OrpaHNYEHHON OTBETCTBEHHOCTLIO, LP) BHECEeHMe paHee cornmacoBaHHbIX
MHBECTULIMA NO Mepe BO3HUKHOBEHWS (paKkTU4eckon MoTPeBHOCTU B AeHEeXHbIX CpeacTBax. MICTopUYeckn AaHHbIi MEXaHU3M BO3HUK
B CLLUA B cBsi3n ¢ pasBuTUEM pbIHKOB YacTHoro (private equity) n BeHdypHoro kanutana [1]. KnioyeBon xapakrepucTukon Capital Call
SABNSIETCS TO, YTO MHBECTOPbI NMPUHMMALOT Ha cebsi MHBeCTULMOHHbIE 0bs3aTenbcTBa (investment commitment) 6e3 TpeboBaHuA nx He-
Me[,[TIeHHOro UCMOMHeHNs. BHeceHne cpeacTB NPOUCXOANT NOITAMNHO, OTAENbHLIMU YacTAMM, N0 Mepe HeobxoANMOCTN — Hanpuvep, ANs
(hVMHaHCMPOBaHUSI KOHKPETHOW NOPTAENBHON CAEMKM UMW NOKPLITUA ONepaLMOHHbIX pacxofos doHaa.

Takon noaxon obecneymBaeT psf HEOCTIOPUMBIX MPEUMYLLECTB: BO-MEPBbIX, OH NO3BONSET MHBECTOPAM COXPaHSAThb NTUKBUAHOCTL 1
nonyyatb JOXOA, OT pa3MELLEHMS CPeACTB B UHbIX aKTUBaxX 4O MOMEHTa NoSy4YeHns 3anpoca; BO-BTOPbIX, OH BCTPOEH B JIOTUKY Nocneao-
BaTeNbHOr0 MHBECTUPOBAHMS, 3aLUMLLAs OT PUCKOB HELIeNIEBOrO UCMONb30BaHUS KanuTana; B-TPETbWX, OH TPeOyeT BbICOKOW CTEMNeHn
NPO3PaYHOCTM U PErynspHON OTYETHOCTU CO CTOPOHbI YNPaBNsIoLLEro napTHepa nepes MHBeCcTopamu.

B poccuiickoii npaBoBol cucTemMe BO3MOXHOCTb UCMOMb30BaHWUA MexaHuama, aHanoruyHoro Capital Call, nosiBunace ¢ BBeaeHMEM
B 2012 r. MKHCTUTYTa MHBECTULMOHHOIO TOBapULLECTBA — 0COBO0I pasHOBUAHOCTH NPOCTOro TOBapuLLECTBA, NpeAHa3HavYeHHo ANsi COB-
MECTHOW MHBECTULIMOHHOW AesTenbHocTu. B cuny n. 3 cT1. 1041 MpaxxgaHckoro kogekca P® ocobeHHOCTU foroBopa MHBECTULMOHHOMO
ToBapuLlecTBa ycTaHaBnuaatTcs ®PenepanbHbiM 3akoHOM OT 28 Hos16ps 2011 1. N 335-93 «O6 MHBECTMLMOHHOM TOBapuLlecTee» [2].

Xots cam TepmuH Capital Call B 3akoHe OTCYyTCTBYET, €ro KrntoyeBble aneMeHTbl creaytoT u3 psga craten. Tak, n. 1 c1. 11 3akoHa
TpebyeT ykasaHus B [OrOBOpe COBOKYMHOro pasmepa obLuiero uMmyllecrtsa ToBapuLleln, pasmepa, CPOKOB U NOpsKa BHECEHUS BKMa-
poB,an. 5 un 6 cr. 6 3akoHa 3akpennsaT OTBETCTBEHHOCTb TOBApULLEN 3a HapyLLueHne 0653aHHOCTU NO BHECEHWIO BKaAoB, BKIOYas
BO3MOXXHOCTb NMPOAaXW AOMM Takoro ToBapuiia B obLiem nmMylecTse Apyrum ToBapuiiam [2]. Takum o6pa3om, poccuiickoe 3akoHoaa-
TENbCTBO (hakTUUeCKkn 3akpennseT 6a3oBY KOHCTPYKLMIO MHBECTULMOHHBIX 00A3aTENBLCTB C NO3TaNHLIM BHECEHWEM BKIaA0B, YTO MO3-
BOJISIET FOBOPUTL O NEranbHOM CyLLEeCTBOBaHUM MexXaHu3ma 3anpoca kanutana B popme MHBECTULIMOHHOTO TOBapULLLECTBA.

OpHako, kak cnpaBeasIBo OTMEYAETCS B NUTEpPAType, MHBECTULIMOHHOE TOBAPULLECTBO HE MOJIb3YETCS LUMPOKUM CNIPOCOM Y POCCUIA-
CKWX MHBECTOPOB, YTO CBUAETENLCTBYET O KOHCEPBATMBHOM NOAXOAE K CYLLECTBYOLLMM UHCTPyMeHTaMm [1]. Bo3HukaeT Bonpoc: MOXeT nu
undpoBas TpaHcopMaLms npuaaTte BTOPOE AblXaHNe 3TOMY MexaHu3mMy?

KntoueBas runotesa HaCTOSALLEro UCCNeA0oBaHUS 3aKnioyYaeTcs B TOM, YTO 3BOMIOLMA NPaBoBOro obecneveHns MHBECTULMOHHON Ae-
SATENbHOCTW UAET He MO NYTU OTPULLIAHUS KNACCUYECKMX KOHCTPYKLUMIA, a MO NyTU YCTAHOBMNEHUS MPABOBOW «CUHEPTUMY» MEXAY HUMU U UX
undpoBbiMu aHanoramu. B koHTekcTe Capital Call Takas cuHeprus MoxeT ObiTb peanv3oBaHa Yepe3 TOKeHU3aLMio UHBECTULIMOHHbIX

065a3aTenbCTB 1 BHEAPEHUE CMapT-KOHTPAKTOB.
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OCHOBOW ANt 9TOro BbICTyNaeT POCCUMCKOE 3aKoHOAATEeNbCTBO O LMApPOBbIX huHaHCOBbIX akTnBax [3]. Lindposble dpuHaHcoBble
aktuBbl (LIPA) npeacrasnsioT coboi umdpoBble npasa, BKIoYakLme geHexHble TpeboBaHus, npaBa yyacTus B kanutane HenybnmnyHbix
aKLMOHEPHbIX 06LLEeCTB, NpaBa Ha LieHHble Gymaru n uHble npasa [3]. Boinyck 1 obpateHne LIOA ocyLecTBRSOTCA B MHGOPMALMOHHBIX
cMcTemMax Ha OCHOBE pacrnpefefnieHHoro peectpa (61okyeiiHa), onepaTopbl KOTOPbIX NULEeH3npytoTes BaHkom Poccum [4].

MpepacTaBnsieTcs BO3MOXHbLIM Bbinyck LIOA, yaocToBepsitOLLErO MHBECTULMOHHOE 06s3aTenbcTBO MHBecTopa (LP) nepen wHBecTu-
LMOHHbIM choHaoM (GP). Takoi TOKEH, KOTOPbI MOXHO YCNOBHO Ha3BaTb TOKEHU3UPOBAHHBIM MHBECTULMOHHBLIM 06s3aTenscTBoM (THO),
6yneT dvkcupoBaTh B LidpoBol hopme 0643aTensCTBO MHBECTOPA BHECTU ONpeAeneHHyo CyMMy B onpeaeneHHbIn nepuod. ObpalLe-
Hyve TUO Ha BTOPUYHOM PbIHKE MOXET MOBbICUTL NIMKBUAHOCTb MHBECTULIMOHHBLIX 0653aTenbeTB: LP cMoxeT npodaTb cBoe obsizatenb-
CTBO TPETbeMY NULY, ECIN Y HEr0 BO3HWKHYT NPOGneMbl C NMUKBUOHOCTHIO.

KntoueBbiM anemeHTOM aBTOoMaTtusauum Capital Call aBnseTca cmMapT-KOHTPaKT — NporpamMMHbIi KOA, pasMeLLeHHbI B pacnpeae-
TNIeHHOM peecTpe, KOTOopbli obecneyvBaeT aBTOMaTUYECKOe WCMOSIHEHWE 00SA3aTenbCTB MPW HACTYMNNEHUM OnpedeneHHbIX YCIOBUWIA.
B koHTekcTe mexaHusma Capital Call cMapT-KOHTPaKT MOXET BbINOMNHATE criegytoLume yHKUMK:

1) aBTOMaTU4ecKan BepudmKaLmsa HAaCTyNNeHNs OCHOBaHWA Ans 3anpoca. GP BHOCUT B CMapT-KOHTPaKT uHopmauuio (Hanpumep,
0 NOANUCAHUN MHBECTULIMOHHOMO A0roBopa C NopTeribHoM KoMNaHuern), a CMapT-KOHTPaKT, UCNONb3ys MexaHW3Mbl OPaKynoB, NpoBe-
pSieT AOCTOBEPHOCTL 3TOro cobbiTus [1];

2) aBTOMaTUYECKNIA pacyeT CyMMbl 3anpoca. Ha ocHoBe 3anoXeHHbIX anroputMOB U AaHHbIX O TeKyLLEeM cTaTyce UHBECTULIMOHHbIX
o653aTensCcTB LP cMapT-KOHTPaKT paccunTbiBaeT TOYHYIO CyMMY, NOAMEXaLLy0 BHECEHUIO KaXabiM MHBECTOPOM;

3) aBTOMaTUYeECKOE cnncaHue cpeacTs. Nocne Bepudmrkaumm ycnoBusi CMapT-KOHTPAKT MHULMUMPYET TPaH3aKLUMIo MO CMIUCAHUIO He-
06xoanMon cyMmbl ¢ L poBoro Kollenbka LP (rae moryT xpaHuTbest kak dmaTtHble CpeacTsa, Tak u uHble LIPA) 1 3auncneHunto mnx
Ha cyeT hoHAa;

4) aBTOMaTU4eckoe nNpMMeHeHne caHkumi. Mpu HemcnonHeHnn LP cBoux 06s3atenbcTB B yCTaHOBMEHHBIN CPOK (Hampumep, ot 10
00 30 fgHen) cMapT-KOHTPaKT aBTOMATUYECKM MPUMEHSIET LTpadHble CaHKLUW: HavyucnsieT npoueHTbl, BNokupyeT BO3MOXHOCTb yya-
ctna LP B pacnpepgeneHuyt npubbinu vnu MHULMUPYET NPUHYAUTENbHY npoaaxy gonu LP, B T. 4. 4yepes npogaxy npuHagnexa-
wmx emy THO.

BHeapeHune onvcaHHOW MoAenu COnpsKeHo C PSAOM MPaBOBbIX PUCKOB M TpebyeT MofepHU3aumn OeicTBYoLLEero 3akoHoaaTe b-
ctBa. Bo-nepsbix, HE06X0AUMO NeransHoe NpUsHaHNe TOKEHU3NPOBAHHOIO MHBECTULMOHHOIO 06A3aTenbCTBa B Ka4eCTBE CAMOCTOSATE Nb-
Horo ob6bekTa rpaxaaHckux npa.. OevcTytollee onpegenenne LIGA B cT. 1 3akoHa N 259-P3 aBnsieTcss OTHOCUTENBHO MMOKMM, HO Tpe-
OyeT YTOUYHEeHNs Ons BKIHYEHNS 0653aTenbCeTs, BO3HMKAKLWMX U3 OroBOpa MHBECTULIMOHHOIO ToBapullecTsa [3]. B gokTpuHe yxe 06-
CyXOaeTcsa TecT Ha NnerutMauunio LmdpoBoro obs3aTenscTBa Ans MHBECTULMOHHBIX CAEMOK, YTO FOBOPUT O BbICOKOW aKTyanbHOCTM
31O Npobnemsl [1].

Bo-BTOpbIX, HEOO6XOANMO 06ecneUnTs CornacoBaHHOCTL nonoxeHuii 3akoHa N 335-03 «O6 nHBECTULMOHHOM ToBapuLLecTBe» 1 3a-
koHa N 259-03 «O undpoBbIx MHAHCOBbLIX akTnBax». B yacTHoCcTH, HEO6XOAMMO NPSMO NPEAYyCMOTPETb BO3MOXHOCTL (hMKCaLUMN WH-
BECTULIMOHHBIX 06513aTensCcTB ToBapuLlen B gopme LIGA, ncnonb3oBaHns cMapT-KOHTPaKTOB A UCMOMHEHNs 06s3aHHOCTM NO BHece-
HUIO BKINaAOoB, a Takke obpalleHns TOKeHU3MPOBaHHbIX AoNen (MHBECTUUMOHHbIX 06513aTeNbCTB) HA BTOPUMHOM PbIHKE.

B-TpeTbunx, BBeAeHME CMapT-KOHTPaKkToB B MexaHu3m Capital Call ctaBut Bonpoc O OpvaMYecKon cune nporpammHOro koga u o
BO3MOXHOCTW OCMapvBaHWUs aBTOMaTUYECKU COBEPLUEHHbIX TPaH3aKUuin. Kak BEepHO OTMeYaeTCcs, CMapT-KOHTPaKT MOXET BbICTynaTb 1
KaK KOMMbIOTEPHBIN KOA, 1 Kak npaBooTHoLeHne [1]. Heobxoammo 3akoHoaaTensHoe 3akpenneHue npesymnumm 4obpocoBeCTHOCTU UC-
NONHEHNSt CMapT-KOHTPaKTa, ecnn ero ycrnosus Obinn YeTKo U HeABYCMbICIIEHHO onpeAeneHbl CTOPOHaMMU.

MuHucTepcTBO hrHaHcoB PD yxxe aHOHCHpoBano pa3paboTky 3KCNepUMEHTarnbHbIX MPaBOBbIX PEXMMOB AN TOKEHMU3aLMn pasnmny-
HbIX aKTMBOB, BKMKOYAs HEOBWXUMOCTb U A0NM B 06LLECTBax C OrpaHUYEHHOW OTBETCTBEHHOCTBIO. OTO co3aaeT GnaronpuaTHyo cpeay
AN NUNOTUPOBaHMS NPeANoXeHHO Moaenu TokeHnsuposaHHoro Capital Call. Mexanunam Capital Call, Bo3HMKLLNI Kak OTBET Ha NOTPe6-
HOCTM KIAaCCUYECKOr0 BEHYYPHOTO 1 YaCTHOTO MHBECTVMPOBaHUS, 06nafaeT 3HauuTeNbHbIM NOTEHLMANoM Ans TpaHcopmauum B Ludpo-
Byt anoxy. [peanoxeHHas B ctaTbe MoAeNb TOKEHU3MPOBAHHOTO MHBECTULIMOHHOMO 0653aTenbCTBa M aBToMaTM3aLmm 3anpocoB Kanu-
Tana vyepes CMapT-KOHTPaKTbl He OTPULLAET KIacCUYECKYH0 NPaBOBYO KOHCTPYKLMIO MHBECTULMOHHOIO TOBapuULLECTBA, a, HanpoTuB, pas-
BUBAET M [IOMNOJHSIET ee, CO34aBasi NPaBOBYO «CUHEPTUION.

Poccuiickoe npaBo umMeeT HeobXoaMMY0 OCHOBY AN BHeAPEHUst Takon MOAEenu: 3akoHoAaTenbCTBO 06 MHBECTULIMOHHOM TOBapu-
LlecTBe nNpefocTaBnseT 6a3oByr0 KOHCTPYKLUMIO, @ 3akoHoAaTenscTBO 0 LIPA 1 cMapT-KOHTpakTax — TEXHOMOrMYECKUn 1 NpaBoOBON WH-
CTpyMeHTapui. [Ing nonHoLEeHHON peanu3aumm noTeHuuana aToro CMHTe3a TpebyeTcs TodeyHas MoAepHU3aLms eNCTBYOWEro 3aKOHO-
[aTenbCcTBa, BKMHOYas neranmsaumio TOKEHU3MPOBAHHBLIX MHBECTULMOHHBLIX 00653aTENbCTB U CUHXPOHMU3ALMIO AABYX OTPACMEBbLIX 3aKOHOB.
OKCnepuUMeHTarnbHble NPaBOBbIE PEXUMbI MOTYT CTaTb 3hHEKTUBHON NNOLLAAKOM Ans anpobaunm JaHHOro MexaHnama. PassuTre uHee-

CTULMOHHbIX MHCTPYMEHTOB MAET MO NyTU OPraHn4YHoOro CoeanHeHna KrnacCnu4ecknx u LlM(prBbIX 3NeMeHTOB.



Mpumevanus

1. AgenbwuH P. H. TecT Ha nerMTumaumio copepxaHusi UmMdgpoBoro obsizaTtenscTBa B KOPNOpaTMBHOM  MHBECTULLMOHHOM
npase // Lincposble TexHonoruv n npaso. 2025. T. 1. N 2.

2. ®epepanbHblin 3akoH oT 28.11.2011 N 335-d3 «O6 nHBeCcTMUMOHHOM ToBapuLecTBe» // CobpaHue 3akoHogaTensctea P®. 2011.
N 49 (4. 1). C1. 7013.

3. PepepanbHbIi 3akoH oT 31.07.2020 N 259-®3 «O uuncpoBbIx UHAHCOBBLIX akTUBaXx, LMMPOBON BantoTe 1 0 BHECEHUN U3MEHEHNIA
B OTAENbHble 3akoHoAaTenbHble akTbl Poccuiickon ®epepaumuny // Cobpanune 3akoHopatensctea P®. 2020. N 31 (4. 1). Ct. 5001.

4. MaTtbiunH [1. E. Pa3BuTre npaBoBOro perynvpoBaHus KoyeBbix TexHonorui MHgyctpum 4.0: umdpoBble TOKEHbI kKak 0cobble UH-
BECTULIMOHHbIE MHCTPYMeHThI // MpaBoBas napagurma. 2023. T. 22. N 2.

English version

The Capital Call mechanism in the digital age: the transformation of a classical instrument of investment law under tokenization

Sokolov Stanislav Aleksandrovich, postgraduate, Petrozavodsk State University

Abstract. This article examines the transformation of the classical Capital Call mechanism under the influence of the digitalization
of financial assets. Drawing on an analysis of the historical development of the investment partnership institution in Russia and the cur-
rent provisions of legislation on digital financial assets (DFA), the author substantiates the possibility and necessity of a digital syn-
ergy — a synthesis of the traditional Capital Call structure and smart contracts. The author proposes a model of a tokenized investment
obligation, considers the associated legal risks, and outlines directions for modernizing Russian legislation. The article was prepared as
part of a dissertation study on the topic The development of legal instruments supporting investment activity in the Russian Federation
under the digital transformation of financial assets.
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