[lpaBoBOe perynupoBaHue
AeATeNnbHOCTU cTapTanoB

PomaH AHKOBCKUN, K.10.H., COBETHUK PUPMbI
« TomalueBcKkasa 1 napTHepbI»
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— becniamxo!




Koroa u kak peructpupoBaThb
KOMnaHuio gngd ctaprana?




c eHaHo

KomnaHuu B Poccuu

KoMmmepueckue
M3enedyeHue npubsbiiu -

OCHOBHAA Ue/ib 0esmesibHocmu.

1. AKUMOHEpHbIe 00LLLEeCTBa;

2.00wwecTBa C OrpaHUYEHHOM
OTBETCTBEHHOCTHIO.

HekoMmMepueckue
Mozym ocyuiecmensime
0essmesibHOCMb, NPUHOCSAULYH 00X00.

1. Accoumaumnu, coro3bl;

2. 00LecTBEHHbIE U PENTUTUO3HbIE
OpraHmM3aumu;

3. D®oHabl, AHO.



c eHaHo

KomnaHuu B Poccuu

O6wwecTBO C OrpaHMYEHHOM AKUMOHepHOe o6LWecTBO
OTBETCTBEHHOCTbHO
1.Jlerko 3aperncTtpmpoBaThb; 1. Cepbe3Hee KOHTPO/b

rocynapcTea npu co3aaHuu;

2. [lpouwe ynpaBnsTb 2. ononHuTenbHblE CNOXHOCTU
Npu yrnpaBneHuu.



c eHaHo

MpusneuyeHune nusectnuum 8 000

100 n3 10 000 pybnewn
B YCTAaBHOM Kanutane =

1% akuum =

- * 1% npubbinu;
* 1% ronocos;

* [lpaBo Ha nonyyeHue
MHPOPMALUMKU U T. O,




c eHaHo

PasaeneHune poneu

B koMnaHuu aABe A0nu no
5000 pybnen.

YCTaBHbIN KanuTan =
=10 000 pybnemn.




c eHaHo

Onnarta ycTtaBHOro Kanutana

5000 py6nem 5000 py6nem




c eHaHo

Mpoaaxka ponu (Kawayr)

PRy 5 000
500 000 ﬁ P

Nona 30% o’ Hona 50%

- o~ o N




c eHaHo

UHBecTUunmu

5000 pybnen
HOMWHAIbHOM
CTOMMOCTH
peanbHOoM
- CTOMMOCTM

@2
el

Pa3MbITMe fonen npeablayLmx
YYACTHWUKOB:
10 000 / 15 000 = 66,6%

N

HoBaga nons



Yero 6o0aTbCca AnpeKTopy,
Korga OH 3aKmnr4daeT caenikm?




c eHaHo

Korga oTBeTCTBEHHOCTb AUPEKTOPA
U YYAaCTHMKOB He orpaHuyeHa:

= W N

Koraa oHa He MmyllecTBeHHas;

Mpu npeagHamepeHHOM BaHKPOTCTBE;
3a HaNoroBsble NPaBOHaPYLIEHUS;
Mpu HepasymHocTn / HeaobpPOCOBECTHOCTM.



c eHaHo

HepnobpocoBecTHOCTD:

1. [encreue B paMKax KOH(MINMKTA UHTEpeca, eciv ToNbKO MHPopMauns ob
3TO He OblN1a pacKpbITa;

2. CoKpbITME MU NCKaXeHNEe MHHOPMALIMM O COBEPLLUEHHOM CAeNKe;

3. CoBeplieHue caenkm bes HeobxoaMmMoro oaodbpeHmns Co CTOPOHbI OPraHoOB
YApaBNeHUS OPUANYECKOro N1ua;

4. YKNnoHeHue OT nepeaayun AOKYMEHTOB MO0 yaep)KaHUe AOKYMEHTOB Nocne
NpekpaLleHna AMPEKTOPOM MONTHOMOYUN;

5. 3aBegomMasi 0CBeAOMNEHHOCTb O TOM, YTO CAeNKa He COOTBETCTBYET
MHTEPECAM OPUANYECKOIO JInLa.



c eHaHo

Hepa3syMHOCTb:
1. TlpuHaTtue peweHue 6e3 yyeta Heob6xoaMMonU MHPOPMALMK;

2. HenpuHsatue Mep ans nonyvyeHms HeobxogmMmMom MHpopMaummn, B Cydae
Ha/IMYMS KOTOPOM MPU CXOAHBIX 0O6CTOATENBCTBAX ObINIO Obl pa3yMHO
OTNOXMUTb MPUHSATHE peLLEHUS;

3. CoBeplueHue caenkm 6e3 006bl4HO TPEeOYHLWMXCS A9 3TOF0 BHYTPEHHMX

npoueayp.



Ha yTto cMOTpeTb
B AOoroBope ¢ UHBECToOpom?




c eHaHo

KopnopaTtuBHbIN A0rosop:

1. Poccumnckunnt aHanor Shareholders’ agreements,
noasunaucb B Poccuun B 2008 roay;

2. [octynHbl B AO 1 O00;
He perncrpupytoTtcs;

CtopoHamu K1 moryT 6bITb KaK y4aCTHUKM obLLecTBa, TaK
M TPeTbn NNua;

5. K/l cBA3bIBAIOT TO/ILKO TEX, KTO ero noanucan;
MmeroT NONHOUEHHYIO IOpUANUYeCKYo Cuny.



c eHaHo

PacnpocTtpaHeHHble ycnoBuA:

1.

Co-sale (tag along): mnHopuTapuin moxet npoaaTtb A0/110 BMECTE
CO B3POC/IbIMU;

Drag along: ma*Koputapum MmoryT BbIKYNUTb J0OAH0 MUHOPUTAPUA
NPOTUB €ro BOu;

Deadlock (B Tom uncne yepes wtpadpHOM ONUUNOH);

3almTa oT pa3mbliTUs (Yepes NpaBo NPONOPLIMOHANbHOIO BblKyNa).



c eHaHo

PbIHOYHbIE MU HEPbIHOYHbIE YCN0BUA?

YYaCTHUK HEe MOXKeT NnpoaaTb Aonto bes
cornacus nHeectopa. IHBecTop — MOXKeT

Tag along: ecnn KTo-TO U3 bayHaepoB
3axo4yeT NpoaaTb A0/110, UHBECTOP MOXKeT

NpPoAaThb CBOO A00 B MPUOPUTETHOM
nopaake

3almnTa ot Pa3mbITUA ONA MHBECTOPA

B uenom PbIHOYHOE YC/10BUE,
BCTpEYHaeTCA O4eHb 4acCToO.

He BnosiHe pbIHOYHOE YC/0BUE, HO B
Poccum pacnpocTpaHeHo

3aBUCUT OT NOPSAKA 3aLLUTbI: NO

HOMWHaNAY — NN0XO0, C AUCKOHTOM —
OK.



c eHaHo

PbIHOYHbIE MU HEPbIHOYHbIE YCN0BUA?

KoadpduumneHT Bo3BpaTta MHBECTULMIM NpU BnosHe pbiHOYHOE ycioBUE
MNOrnoLweHnm

KoHTponb amnpeKktopa n Coseta HepblHouHOe ycnoBue. ObcyrKaanTe

ANPEKTOPOB MHBECTOPOM ycnoBua KoHTponAa. MoxeTt nun
nHBecTop ybpatb gmpektopa? 3a
4yto?

HeKkoHKypeHUua ans dayHaepos B poccuiickom npase He paboTtaet ©



c eHaHo

PbIHOYHbIE MU HEPbIHOYHbIE YCN0BUA?

Kocmuuyeckume wtpadbl 3a HapyLleHne K corKaneHuto, 3To Hopma
LLITpadHOM onumoH 3a HecobatogeHue B uenom ageKkBaTHoe ycioBue
norosopa (oaobpeHus caenok u T. Aa.)

3anor goneu payHaepos He BNo/aHE pbIHOYHOE YC/0BUE,

MOXHO NPOoXaTb MHBECTOPA Ha
neperosopax



c eHaHo

PbIHOYHbIE MU HEPbIHOYHbIE YCN0BUA?

OTKas oT Hac/seg0BaHUA A0NEeN U BnonHe pblHOYHOE ycnoBue
nepesoja A0M Ha cynpyra
OTBETCTBEHHOCTb OCHOBATE/IeN 33 B Luenom pbiHOYHOE ycoBUE

HapyLweHnAa A0 BXO4a MHBECTOPa
(reps&warranties, indemnity)

NDA AbcontoTHas HopmMa, HO MOryT
CTPaHHO NOCMOTPETb



eHaHo

ONEKTPOHHOE OBPA30BAHUE
ANnA HAHOUHAYCTPUU

PomaH AHKOBCKU#u

tp-law.ru
facebook.com/roman.yankovskiy

@ 117036, r. MockBa, npocnekT
60-netns OkTa6ps, 10A,

¢ Ten.:+7 4950988 53 88

% E-mail: info@edunano.ru

@ www.edunano.ru




