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B8 HEUKING KUHN LUER WOIJTEK

Hawa ropunanyeckana cdompma asnsietcqa ogqHoOU U3

KPpynHenwmnx HeMmeLuKuxX HesaBUMCUMbIX HOpUONYECKUX
dbupm.

= Wmea B cBoeM wwiTtaTe bonee 400 topncToB, HANMOroBbIX KOHCYNLTAHTOB
N HOTApUyCcoB, Mbl Npeanaraem NosHbIA CNEKTP YCIyr no
KOHCYIbTUPOBaHUIO B 0611acT 9KOHOMUYECKOTrO npasa.

= Ha mexgyHapoaHOM YPOBHE Mbl
iIMeeM HeCKONbKO MeXayHapoOHbIX OTAENOB,
B TOM 4yucne otaen no Poccun / CHI™:

https://www.heuking.de/de/internationales/welcome-to-germany-and-
europe/russian-cis-desk.html
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B8 HEUKING KUHN LUER WOIJTEK

AHHa PuxTtep, LL.M.,
agBokaT [epmaHuu (agBoKaT) 1 Takke AUnIIOMUPOBaHHbLIN
topucT KasaxcrtaHa.

= nogunacbk B Anmarhl,

= 3akoH4mna Kasaxckyto [ocygapcteeHHyto KOpuanyeckyto akageMmio no crneumnanbHOCTH
"topucnpyoeHumns”, ¢ yKrioHom "cya n npokyparypa”,

= Bectdganbckumn Yunbamc-YHUBEPCUTET Mo cneumnanbHOCTY "topucnpygeHums” ¢ yKnoHom
"GaHKOBCKOE NpaBo M pblHKK KanuTana";

= Maructpartypy Bectdanbckoro Yunbsimc-YHuUBepcuTeTa ¢ YKIIOHOM "HeMeLKOoe U eBpOnencKkoe KopnopaTtneHoe
npaso".

A3bIKkK:
" HEeMEeLKMN, PYCCKUN, aHIMUNCKUIN

Cneunanusunpyetcsi B obnacru:

" PbIHKOB KanuTanoB 1 OMHAHCUPOBAHUSA NPEANPUSATUN,
= KOpNopaTMBHOIO NpaBa,

= CIUSIHUIA M MOrNOLEHUN

= aTakke B lOpUaNYECKOM COMNPOBOXAEHUN MEXOYHAPOAHBIX MHBECTULMOHHBIX, TOProBbIX N (PUHAHCOBbLIX NPOEKTOB,
CBSAA3aHHbIX cO cTpaHamu CHI.

AneKTpPOHHaA noyra: A.Richter@heuking.de Ten.: +49 221 2052-474
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ll. OpraHn3aumMoHHO-NpaBoBble POPMbl KOMMaHUN
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B8 HEUKING KUHN LUER WOIJTEK

Ecnu A xouy pabotatb B
onpenerieHHOU oTpacnu,
A1 MOTYy eNCTBOBaTb Kak
MHAUBUAYalrbHbIN
npeanpuHUMaTernb, HO
Kakue eCTb eLue
BapuaHTbI?
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I8 HEUKING KUHN LUER WOIJTEK

OpraHmsaumoHHo-npaBoBble POpPMbl KOMNAHUN

ToBapuliecTBa Kopnopauun

CyLiecTBeHHOE

pasnuuve
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B8 HEUKING KUHN LUER WOIJTEK

OCHOBHbIE pasnnyma:

ToBapuLecTBO

Kopnopauus

FOpuanyeckuin xapaktep

[MpaBoBOWN pexum
MMyLLIECTBA

CybbeKTbl

PeweHnsa yyacTHMKOB

Yyactume

OTBETCTBEHHOCTb

YnpasrneHue u
npencTaBuUTENbCTBO

He aBngaeTtcsa topuanveckum nuuom (Ho obnagaer

YaCTUYHOM NPaBOCMOCOBHOCTbLIO)

O0bwasa coBmecTHaa cobCTBEHHOCTb

Kak MuHMMym aBa

MpuHUKMN egmMHornacus

[lons KoMnaHuM, Kak KOMMMeKc npas u
006513aHHOCTEN, BO3HMKAIOLWMX B pe3ynsrarte
yneHcTBa

ConuaapuTeT (akueccopHas Teopusl) n Kak
nNpaBuno, NMn4yHasa OTBETCTBEHHOCTb MO
obsi3aTenbCcTBaM TOBapuULLECTBA

HGJJ,OI'IYCTI/IMO, YTOOBbI TOBapULLECTBO NMMESIO
NCKJTIOYUNTESIBHO YYyXOro anpeKkTopa mnin
npeacrasuTtend, He U3 Yncsia y4aCTHUKOB

FOpuamnyeckoe nNuUo (MMeeT CBOIO
NpaBoCnocCoBbHOCTb)

KOpuandeckoe nmuo ¢ co6CTBEHHBbIMU
NMYLLLEECTBOM

Bo3MoXXHO co3gaHue KoMmnaHum
OAHUM NULOM

MpyHUKMN BonbLIMHCTBA

Honw/akumm komnaHun (Kak
camocTosATenbHOe, CBOOOAHO
nepegasaemMoe npaso)

OTBETCTBEHHOCTb Kopnopauuu rno
obs3aTenscream Kopnopaunuu

YHpaBneHme N npencrtaBUTENIbCTBO
nobbim C*)VI3W-IGCKI/IM JIMLLOM
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Ill. lMpocTOE TOBapULLECTBO
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B8 HEUKING KUHN LUER WOIJTEK

[MpocToe ToBapuwecTBo, §§ 705-740 BGB

*dusnyeckue nuua, OpMANYECKUe nuua Unu apyrue NpaBocnoco6HbIe opraHu3auum

Yucno y4aCTHUKOB

2+
NMpaBocnocoGHOCTL

*HapeneHo yacTuyHon npaBocnocob6HocTLIO PepepanbHbiM BepxoBHbIM cyaom Nepmanum B 2001 roay

OTBeTCTBEHHOCTb y4aCTHUKOB

ConupapuTeT (aKueccopHasa Teopus)

NMpaBoBOM pexnm nmylluecTea

+O6Lan coBMecTHasA COOCTBEHHOCTb

MNMpeacrtaBUTENBLCTBO

*CoBMeCTHO YANOJTIHOMOY€EHbI OEeNCTBOBaTb KakK npegcraBuTenn, HO MOryT npegycmMmoTpeTb MHoe
perynupoBaHue. npeACTaBMTeﬂb OOJKEH ObITb y4aCTHUKOM ToBapullecTBa
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B8 HEUKING KUHN LUER WOIJTEK

[MpocToe ToBapuwecTBo, §§ 705-740 BGB

onpegeneHHas opma
[0roBopa He Jlnuo
npeanucbiBaeTcsl 3aKOHOM 1

Co3paHue

Oﬁaﬂ Luelb 006sa3yt0TCA Ha

B3aMMHOW "
NpaBOBOM OCHOBE
NPOTUBOMOSIOXKHbI) Zc(;gimm:(zc;ﬁsg%meﬂ
uenu

(OTnnume oT opyrmx AOroBOpoB, B KOTOPbIX MHTEPECHI

- He kaxayto Lernb MOXHO npecnenoBatb; eCnv uerb

TOProBbI NPOMbICEN B KPYNHOM pasmMepe, MOXXHO BbiOpaTb

TOJIbKO OTKPbITOE TOProBo€ ToBapuLLECTBO U

KOMMaHOWUTHOE TOBapuLLIEeCTBO
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B8 HEUKING KUHN LUER WOIJTEK

MpocToe ToBapuwecTBo, §§ 705 ff. BGB

HapgeneHo YyacTMyHOM NpaBoCnocobHOCTLIO DepepanbHbIM BepxoBHbIM cyaom NepmaHum B 2001 roay :

He saBnsaeTcs lopuanyecknm nuLomM, Ho MOXET NprUobpecTn NpaBocnocobHOCTb, ECNU AENCTBYET Kak BHELLHSS

KoMnaHus
NoeHTudunkaums komnaHmm Yepes
€€ y4aCTHUKOB

3emMenbHas

KHUra — Perncrtpaumsa HasBaHMst KOMMNaHUN
N UMEH BCEX YYaCTHMKOB
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V. OTKpbITOE TOProBoe ToBapuLLECTBO
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B8 HEUKING KUHN LUER WOIJTEK

OTKpbITOE TOprosoe topapuwecteo (OHG), §§ 105 ff. HGB

= OHG - 910 oTAenbHasa popma NPOCTOro ToBapuLLlecTsa.

= OCHOBHOE€ oTnu4ue: Uernb HanpasJieHa Ha KOMMepPYeCKYI0 JeATEINIbHOCTb

TpaHchopmauma B

[pocToe ToBapuLLECTBO OTKpbITOE TOProBoe

o TOBapuLLECTBO
(OHG)
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5 HEUKING KUHN LUER WOJTEK

OCHOBHbIE OTNMU4YUA

OTKpbITOE TOproBoe

[MpocTOe ToBapuLecTBO
TOBapULLECTBO

LUenb Obwasa uenb, ncknoyarLias [eaTenbHOCTb KOMMEPYECKOIO
OeATeNIbHOCTb KOMMEPYECKOro npeanpuaTus
npeanpuaTns

Co3paHue HedopmanbHbin gorosop 06 [loroBop 00 yypexgeHuu, 3annchb B
yupexgeHnu TOProBOM peecTpe 1 Havano
npeanpuHMMaTenbLCKOn
OeATenbHOCTH

BHYTpeHHue | CoBmecTHOE ynpaBreHue NHanBuayanbHble npasa Ha
OTHOLLEHUS OCYLLIECTBIIEHNE OObIYHbIX TOProBbIX
COEnokK

BHellHue CoBMEeCTHOE npeacTaBmTenbCTBO | KaXabIv YHaCTHUK UMEET NpaBo Ha
OTHOLUEeHUS npeacTaBrieHne KoMnaHum
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B8 HEUKING KUHN LUER WOIJTEK

V. KoMMaHOUTHOEe TOBapuLLecTBO
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B8 HEUKING KUHN LUER WOIJTEK

KommangutHoe ToBapuuiecTBo, §§ 161 ff. HGB

= KG gaBnsetcs ocobon popmMon OTKPbITOro TOProBoro ToBapuLLECTBa
= OCHOBHOE€ OTnn4Yne: OTBETCTBEHHOCTL NO KpanHen Mepe 04HOro
y4YaCTHUMKa orpaHnyeHa onpenesieHHbIM BKI1aaoM B UMYLLLECTBO

(kKOMMaAHAUTUCT»), a N0 KpanHen Mepe OOHOro ApYroro y4acTHUKA - He

orpaHmn4eHa (« KOM nnemeHTep»)

OTKpbITOE TOProBoe TpaHcdopmauns B
ToBapuLectso (OHG) ‘ KommanautHoe
TOBapuULLECTBO
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OCHOBHbIE OTNU4YMA

CosnaHue

BHyTpeHHMe
OTHOLLIEHWS

BHewHune
OTHOLLUEeHUA

OTBeTCT-
BEHHOCTb

OTKpbITOE TOProBoe
TOBapULLECTBO

[oroBop 06 yypexaeHun, 3anncs B
TOProBOM peecTpe 1 Havyarno
NpeanpuHMMAaTenbCKON AeATenbHOCTH

VlH,D,MBVI,lJ,yaJ'IbeIe npaBa Kaxxgoro
y4aCTHUKa Ha OCyLleCTBJIEHUNE 0ObIYHbIX
TOProBbIX COEJTOK

Kaxxabln y4aCTHUK MMeeT nNpaBo Ha
npeacTrasneHne KoMnaHum

AkceccopHada OTBETCTBEHHOCTb
Y4aCTHUKOB

ToBapuLLECTBO HECET OTBETCTBEHHOCTb
CBOUM MMYLLIECTBOM

5 HEUKING KUHN LUER WOJTEK

KoMmMmaHaAnTHOE TOBapuLlecTBO

[loroBop 06 yupexaeHun OormKeH coaepxaTb
OrpaHNYEeHHYH OTBETCTBEHHOCTb KaXXaoro
KOMMaHAMCTa U pa3Mep OTBETCTBEHHOCTU

YnpaBneHne KoMnaHnen NpuHaanexXuT TOSTbKO
y4yaCTHUKaM C HEOrpaHU4YEHHON
OTBETCTBEHHOCTbIO (T.€. KOMMIeMeHTepam)

KomMMaHOUTUCT He MMeeT npasa Ha
NpeacTaBUTENLCTBO, HO MOXET ObITb HaJeneH
IOBEPEHHOCTbIO

3a gonrm KOMMaHAUTHOIO TOBapULLIECTBA
OTBEYAET €ro NMyLLecTBO
KomnnemeHTep 06s13aH HecTn
HEOrpaHNYEHHYH NINYHYIO
OTBETCTBEHHOCTb

KoMMaHOUTUCT MEET OrpaHNYEHHYHO
OTBETCTBEHHOCTb
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B8 HEUKING KUHN LUER WOIJTEK

VI. O6wecTBO C OrpaHN4Y€HHON OTBETCTBEHHOCTbLIO
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B8 HEUKING KUHN LUER WOIJTEK

OOwecTBO C orpaHM4YeHHon oTtBeTcTBEeHHOCTbLIO (GMmbH), GmbHG

FOpunanyeckoe
nmuo

[MpaBocnocobHoCT
yepes3 BHECEHME B Kanurari

TOProBbIN PeecTp

KOpugnyeckun
Xapakrep

YcTaBHbIN KanuTarn
b YcTaBHbIN (DeHeXxHble cpeacTea Unm
BKS1a[, B HaTypasibHOW
pasgeneH Ha copme)
A0nn MuHumym 25 000 EBPO

3a gonru
OTBEYaET TONbKO
NMYLLIEECTBO
obLwlecTBa

Heuking Kihn Lier Wojtek - BBegeHue B kopnopaTnBHoe npaso ['epmaHum
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B8 HEUKING KUHN LUER WOIJTEK

Co3paHue obuiecTBa C OrpaHM4YeHHON OTBETCTBEHHOCTLH0, 3 ha3bi:

1. NpenkopnopatneHas

KOMMaHus 2. Npea-GmbH

[MpuHATO peLueHue no

co3gaHuo GmbH

4 Y

Asnsetca nmbo GbR, nmbo

OHG (§ 1 HGB)

V

4 )

CyLliecTByeT O MOMEHTa
3aKn4YeHns1 HoTapuanbHOro
aorosopa 06 yupexgeHum u

npekpaLlaeT cBoe
CYLLEECTBOBaHME B CBSI3U C
BbINOMHEHUEM LiENU

[lo pernctpaumm B TOProBom
peecTpe

HeT npogormxkeHus dasbl 1

ObgaszatenbcTBa nepenatoTcs
C NMOMOLLIbIO COENKN

He aBnseTtca opuanyecknv
nMuom

- J

HesaBucumas popma
opraHu3sauunm

C MOMeHTa BHeceHus B
TOProBbI peecTp

MpaBa n obs3atenbcTBa
MNpen--GmbH nepexogaT
Ha Heé

Heuking Kuhn Luer Wojtek - BeegeHuve B kopriopaTnBHoe npaso ['epMaHuu
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B8 HEUKING KUHN LUER WOIJTEK

Opranubl GmbH

HabnriopatenbHbIN nNu
KOHCYNbTaTUBHbLIU COBeT
(HeobsI3aTenbHO), § 52
GmbHG

CobOpaHue y4acTHUKOB,

YnpaBnsilowumn gUpeKTop, §§ 45 GMbHG

§§ 35 GmbHG

[MaBHbIN OopraH obLlecTsa  HabniogatenbHbIW COBET =

B0 BHELUHUX OTHOLLUEHUAX KOHTPOJ1bHbIN OpraH

npeacTtaBUTENbCTBO HasHauyeHune n oT3bIB
6e3rpaHn4yHoO ynpasnsioLlero gmpekropa » KOHCynbTaTuBHLIN COBET =
KOHCYIbTaTUBHbIN OpraH

*Bo BHYTpeHHMX OrpaHuyeHne BHYTPEHHEN
OTHOLLUEHUNAX MOXXHO OTBETCTBEHHOCTU
OorpaHnyunTb (B cnyyae ynpasrnstoLero aMpexkropa
HapyLUeHNa BHYTPEHHNX

orpaHndyeHnn: TpeboBaHue o

BO3MeLLeHure yulepba, § 43 [na BHeCEHNA n3amMeHeHun
Il GmbHG) B yCTaB OObIYHO
TpebyeTcs ¥4 ronocos
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B8 HEUKING KUHN LUER WOIJTEK

CpaBHeHne GmbH n npocTtoro
TOoBapuLlecTBa

dopma gorosopa 06 y4pexxaeHun 1 yctaBa KoMnaHum

*GmbH: HotapranbHas hopma Ans yupexaeHusi, BHeCeHus
N3MEHEHUI B yCTaB
* ToBapuwecTBo: PopmarnsHoro TpeboBaHus HeT

MwvHuManbHbIM KanuTan

«GmbH:25 000,00 eBpo;
* ToBapuLecTBO: HET

JInyHasa oTBETCTBEHHOCTb

*GmbH: HeT
GmbH - ToBapuLiecTBO: Ja

MpocToe

PerncrpaumoHHas ny6nmMyHoCTb goroBopa o6
yypexgeHnm

O6bwectBO C

OrpaHN4YeHHOMU TOBapuLecTBO
OTBETCTBEHHOCTbLH -GmbH: aa

* ToBapuLLeCTBO: HET

[ons cBoboaHo nepegaetca?

*GmbH: pa
* ToBapuwecTBO: HET

Honsa cBobogHo Hacneayetca?

*GmbH: pa
* ToBapuLLeCTBO: HET
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5 HEUKING KUHN LUER WOJTEK

CneuunanbHasa ¢popma KG: GmbH & Co. KG

GmbH kak
KoMnriemeHTep ]
obOfA3aHa HeCcTH ]
HeorpaHU4YeHHyH

OTBETCTBEHHOCTb

GmbH & Co.

€

YnpaBneHue u GmbH (T.e. ee ynpaBnsatowmmn QMpPeKTop) ¢
npeacTaBUMTENbLCTBO  HEOrpaHWYEHHOM OTBETCTBEHHOCTLIO
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VIl. AKUMOHEepHOe obLLEecTBO
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B8 HEUKING KUHN LUER WOIJTEK

CamocToaTenbHbIN CyObEKT npasa, topunamyeckoe nuuo
ABnsieTcs cO6CTBEHHNKOM CBOErO MMYyLLIECTBA

YctaBHbIn kanutan (MmmHnmMmym 50.000 eBpo) dhopMUpyeTCs 3a CHET BblMycKa akumin B 0OMEH Ha NMMYLLECTBEHHbIE
BKNabl B YCTaBHbIN KanuTars

meeT kopnopaTMBHYIO CTPYKTYPY U YNPaBrseTcs opraHammn nog Mx OTBETCTBEHHOCTb HA OCHOBE OTAENEHMS
yyacTusi B Kopnopauumu oT yrnpaereHus et

[Mpwn ynpaBneHun KoMnaHnen ee opraHbl PyKOBOLACTBYOTCSA MHTEpecaMn CamMon KOMMaHUN U LIENbIO NOBbILLEHNS
CTOMMOCTM aKkuMin B OOSITOCPOYHOWN NepcrnekTmae

OpraHbl KOMMNaHMn cBOOOAHbBI B MPUHATUN NOObLIX KOPNOPaTUBHbIX PELLEHWI

[Mpo3payYyHOCTb KOPNOPATMBHOIO YNpPaBieHNA N OTBETCTBEHHOCTbL OPraHOB KOMMaHWUW 3a Hagexallee packpbiTne
MHdOOpMaLnK

BeCI'IpeI'IFITCTBeHHoe M3MEHEHNE CTPYKTYpPbl aKLUMNOHEPOB U pa3Hoo6pa3V|e cnocobos npueried4eHnd Kanmtarsia




B8 HEUKING KUHN LUER WOIJTEK

OpraHbl aKUMOHEpPHOro odLecTBa
dyanuctnyeckana mopenb:
pasgeneHne PyHKLUU KOHTPONA N PyHKUUN yripaBrieHUs

[MpaBneHue

HasHa4yaeT U
KOHTpOnupyeT

BblOMpaer

et [ OO0 codpanne
SelEl aKLMOHEPOB
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B8 HEUKING KUHN LUER WOIJTEK

3agayum opraHoB aKLLMOHEpPHOro ooLlecTBa

lMpaBneHue

* YripaBrieHue u
HeorpaHU4yeHHoe

npeagcrtaBUTENbCTBO

* MoXeT cocToATb U3
OQHOro nnu

HECKOJIbKNX YENTOBEK

O6wee cobpaHue

» OpraH akunoHepoB

* Bbibopbl 1 0T3bIB
HabnogaTensHoOro

coBeTa
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» OpraH koHTpons

» BkntoyaeT B cebs

3aKOHHOCTb,
LenecoobpasHoCTb U
3KOHOMWYECKYHO

3aPPEKTUBHOCTb

* [lepcoHarnbHbIe

TpeboBaHMA AOKHbI
obecneumBaTb
BO3MOXHOCTb KOHTPOMSA 3a
paboTon opraHa

ynpasneHuns




B8 HEUKING KUHN LUER WOIJTEK

MpenmyllecTBa aKLMOHEpPHOro obLiecTBa

AKunn ceoboagHO nepegaroTcd no caenkam u
nepexogsT No Apyrmm OCHOBaHUSIM U MOTYT
obpallarbcsa Ha opraHM30BaHHOM Y
HEeopraHM30BaHHOM PbIHKE LEHHbIX Dymar

BbirogHas MHBECTULMOHHAS
BO3MOXHOCTb AJ11 UHBECTOPOB
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5 HEUKING KUHN LUER WOJTEK

bonblwoe cnacubo

3a BalLle BHUMaHue!

www.heuking.de

AHHa PuxTtep, LL.M.

ApBokat lepmaHuu (MarucTp npasa),
aunnommpoBaHHbIU LOpUCT Ka3zaxcTaHa.

Email: A.Richter@heuking.de

Tel.: +49 221 2052-474
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