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KopnopaTuBHbie Bonpockl NpeanpuHMMaTtenbCKon aesTtenibHOCTU B FepmaHum
YypexneHue Kkopnopauuu

1. Bbi6bop npaBoBon hopMbl NpeanpuaTUS
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KopnopaTuBHbie Bonpockl NpeanpuHMMmaTenibCKkon geatenibHocTH B FepmaHum

YypexpgeHue Koprnopauuu

OpraHnsaunMoHHo-npaBoBas cpopma

OTtoeneHue rnaBHOroO

[loyepHee npegnpusaTne

npepnpuaTuA
Pdunman ToBapuwecTBo ¢
npuBrieKkaeMbIiM
KanuTtariom
MocTosiHHOE
npencraBuTernb
CTBO
ToBapulecTBO Ha
OCHOBe€ nepcoHanbHOro
ydyacTtus
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KOpnOpaTMBHbIe BOMpPOCHLI npe.qnpuﬂumaTeanKofil AeATenIbHOCTU B FepmaHMM

YypexneHue Kkopnopauuu

ToBapuwwecTBO Ha OCHOBE
nepcoHanbHOro yyactus

* GbR - obuwiecTBO rpaxkgaHckoro rnpasa
* KG - KOMMaHANTHOE TOBApPULLIECTBO

* OHG - OTKpbITOE TOProBO€E 0B6LWECTBO

e PartG - obwiecTBO NapTHEPOB
(ToBapuULLECTBO HA OCHOBE NapTHEPCTBA)
e GmbH & Co. KG - kommaHAUTHOE
TOBAPULLIECTBO, rAe MNOJSIHbIM
KoMnaHboHOM gaBnsietca GmbH

ToBapuwecTBo €
npuBrieKaeMbIM KanuTtariom

* GmbH - 00LWecTBO C OrpaHN4YEHHON

OTBETCTBEHHOCTbIO
* UG ("MuHn-rm6X”) - obiecTtso ¢
YCTaBHbIM Kanutanom Huxe
MUHMMarnbHoro (ot 1 oo 24.999 eBpo)
* AG - akumMoHepHoe obLLecTBO

» SE (Societas Europaea) -
eBponenckoe akumMoHepHoe obLLecTBo
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KopnopaTuBHbie Bonpockl NpeanpuHMMaTtenbCKon aesTtenibHOCTU B FepmaHum
YypexneHue Kkopnopauuu

OO0wecTBO C OrpaHN4YeHHOU OTBETCTBEHHOCTLIO — GmbH

e YctaBHou kanutan. 25.000,00 espo

e« BO3MOXHOCTb YyypexaeHusi obOulecTBa Ha 0ase Kak [OeHEeXHbIX, Tak WU
HeJeHEeXHbIX BKIadoB yYypeanTenen

e OTBeTCTBEHHOCTb 00LIecTBa orpaHM4YeHa ero UMyLLEeCTBOM

o 3akrniyeHne yuypeguteribHOro gorosopa
— ®urpmMeHHoe HanMeHoBaHuKe obLLecTBa
— Kpunaunyeckumn agpec
— [MpeameT AeATENbHOCTU KOMMAHUY
— YcTaBHbIW KanuTan 1 BKNaAbl B YCTaBHbIN KanuTtarn
— Oco0Oble ob6si3aTenbcTBa y4aCTHUKOB
— [lpoyne nonoxeHud
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KopnopaTuBHbie Bonpockl NpeanpuHMMaTtenbCKon aesTtenibHOCTU B FepmaHum
YypexneHue Kkopnopauuu

OoOwecTBO C orpaHN4YeHHOU oTBeTCTBeHHOoCTLO — GmbH

* VYypexgeHne BO3MOXHO (PU3UYECKUMU U HOPUANYECKUMU §Nuuamu
(Takke C MECTOM XUTENbCTBA 3a pybexxom)

e YypexaeHne BO3MOXHO OOHUM €AUHCTBEHHbIM NULIOM
* HasHaueHve ynpaBnsirowmx o6LLECTBOM
— O[WH U1 HEeCKOornbKO yrpaBnsoLWmMX

— HasHayeHue B yypeamTernbHOM [OOroBOpPE UMM Ha NepBOM cobpaHum
YYaCTHUKOB

— dusmnyeckune nuua, obnagaroLmne HeorpaHMYeHHON AeeCnoCOOHOCTbIO

— YnpaBnawwmn-mHOCTpaHEL, OIMKEH B ntoboe BpeMsi ObiTb B COCTOSIHUM
NCMNONHATL CBOW YCTAHOBJIEHHbIE 3@aKOHOM 0DA3aHHOCTH
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KopnopaTuBHble Bonpockl NpeanpuHMMaTtenbCcKon aesitenibHOCTU B FepmaHum
YypexneHue Kopnopauuu

OowecTBO C orpaHM4YeHHOoM oTBeTCcTBEeHHOCTbLO — GmbH

e HoTapunanbHoe 3aBepeHmne
— YuypeautenbHOro gorosopa
— PelwweHua cobpaHusa yupegutenemn
e Pacxogbl Ha ycnyrn HoTapuyca
— B 3aBucuMoOCTHM OT pa3Mepa ycTaBHOro Kanurtana
— [lpn mnHnmansHOM pasmepe B 25.000 eBpo oHM cocTaBnsaoT okosio 500 eBpo
e OTKpbITUE BAHKOBCKOro cyeTa
e B3HOC ycTaBHOro Kkanutana npu yypexaneHumn
— MuHUMYM YyeTBepTb HOMUHASILHOM BESIMYMHBI OT KaXKAOW AOSNU yYacTuUs

— Bcero MmHMMyM nomoBMHA MWHMMASIbLHOrO pasmMepa yCTaBHOro KanuTtana
(T.e. 12.500 eBpO)

o 3aHeceHune obulecTBa B TOProBbIN PEECTP HOTAPUYCOM
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KOpnOpaTMBHbIe BOMpPOCHLI npe.qnpuﬂumaTeanKofil AeATenIbHOCTU B FepmaHMM

YypexneHue Kkopnopauuu

OO0wecTBO C OrpaHN4YeHHOU OTBETCTBEeHHOCTLIO — GmbH

e OTtyeTHOCTL GmbH

Byxrantepckasi OTYETHOCTb
OT4YETHOCTbL NO 3apaboTHOM nnare

PUHaAHCOBaA OTYETHOCTb: GanaHC M OT4YET O (*)MHaHCOBbIX pe3yrnibTatax
0eATerNIbHOCTH

NMNosicHuTenbHasa 3anncka K PUHAHCOBOMY OTYETY
[dexknapauum Nno KopnopaTMBHOMY 1 N0 NPOMbLICNIOBOMY Harory
EXxemecsa4YHaa npegoT4ETHOCTb U rogoBas aeknapauuns no HAC

NMyonukauma p[OaHHbIX O XO3ANCTBEHHOM [AOeATEeNbHOCTU NpeanpusaTus
(Bundesanzeiger Verlagsgesellschaft mbH, KénbH - kKoMnaHnsa, 3aHMMaroLLasacs
9NEeKTPOHHOW nybnukaumen denepasnbHOro BECTHMKA)
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KopnopaTuBHbie Bonpockl NpeanpuHMMaTenbCcKon aesitenibHOCTU B FepmaHum
YypexneHue Kopnopauuu

NMpunoodpeTeHue odbLlecTBa C OrpaHN4YeHHOU OTBETCTBEHHOCTLIO

e [lpnobpeTeHune yxe cyuwecTByloLero obwecrea
* [lpnobpeteHne "¢pukTMBHOro” obLlecTBa

— Ob6uecTBO, KOTOPOE NPEKPaTUNO CBOK AEATENBHOCTb
 [lpnobpeTteHue "rotoBon chnpmbl’

— OOLecTBO CO34aHHOE UCKTIOYUTENBHO ANnS NnogobHon uenuv

o 3aKk/loyeHne HoTapuanbHO 3aBepeHHoro porosopa (Kynnu w/unu
YCTYMKN JOnen)

« HoTtapuanbHO 3aBepeHHOe U3MeHeHMue ycTaBa (HOBOE HaMMeHOBaHWe,
N3MEHEHNEe npegmMmeTa AeATENTIbHOCTM KOMMNaHUU U TA4.) N ero peructpauuns B
Toprosom PeecTtpe
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KopnopaTuBHbie Bonpockl NpeanpuHMMaTtenbCKon aesTtenibHOCTU B FepmaHum
YypexneHue Kkopnopauuu

2. MpaBoBble BONpocbl NpuobpeTeHns
npeanpusaTus
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KopnopaTuBHbie Bonpockl NpeanpuHMMaTtenbCcKon aesitenibHOCTU B FepmaHum
YypexneHue Kopnopauuu

NMpunobpeTeHUe NnpeanpuUAaATUA

e Bo3MOXHble BOMPOCHI NpY NpMobpeTeHnn HEMELIKUX NPeaAnpUaTUR:

-  AOMWHUCTPATUBHO-NPaBOBble  paspelleHns (Hanp. npu  JoOblye
MONe3HbIX NCKONaeMbIX)

- Bonpocbkl HaunMoHanbHOM 6e3onacHOCTU
- Bonpocbl 0bLwecTBeHHOro nopsigka n 6e3onacHocTu
- AHTUMOHOMOSBHBLIN KOHTPOIb
 OnpepgeneHne opraHM3aUnNOHHO-NPaBOBON OOPMbI
o Asset Deal unm Share Deal
— [MpuobpeTeHne gonen B yctaBHoM Kanutane (Share Deal)
— [NprnobpeTteHune aktneoB npeanpuatmna (Asset Deal)

e HanoroBble acnekTbl
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KopnopaTuBHbie Bonpockl NpeanpuHMMaTtenbCKon aesTtenibHOCTU B FepmaHum
YypexneHue Kkopnopauuu

NMpunobpeTeHUe NnpeanpuUAaATUA

e Share Deal

- YactnyHoe unn nonHoe npuobpeTeHne BCEX aKTUBOB, 3a[0/MKEHHOCTEN U
PUCKOB NpeanpusaTus (BONPOC rapaHTUi npoaasLa)

- CoxpaHeHue byxrantepckoro ydeTa, nepcoHarna, CTpykTyp cbbita n T4.
- OdpopmrnieHne gorosopa Kynnu-npogaxu u nepegadu (yCTyrnku) npas y4acTus
= Asset Deal

- TwartenbHas npoBepka BCEX aKTUBOB, MAaCCMBOB W AEWNCTBYHOLIMX [OrOBOPOB
npeanpuaTus

- Kaxgbin oTAenbHbI 00BLEKT MMYLLECTBa, 3a40JTKEHHOCTb M OOroBOP AOJIKEH
ObITb YYTEH B IOrOBOpPE KYNnn-Nnpoaaxmu

- [o pencrByowmm gorosopam nNpeanpuaTus Heobxoamumo corflacue Ha nepexon
npaB n obs13aHHOCTEN

- OcTaeTcs npaBoBas CTPYKTypa, KOTOPYH HY>XHO NUKBUAMPOBATL
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KopnopaTuBHbie Bonpockl NpeanpuHMMaTtenbCcKon aesitenbHOCTU B FepmaHum
YypexneHue Kopnopauuu

JTanbl NpUodpeTEeHUs NpeanpUATUs

1. CornaweHne o KOHPMOAEHUMANBbHOCTU Mexay 06enmMm CTopoOHaMu

2. CornaweHune o HamepeHun (Letter of Intent)

3. KOpunandeckasn, JkoHomMmn4deckasi n Hanorosasi nposepka (Due Diligence)
— CocTosHME NoKynaemoro npeanpusaTus

— CocTosiHMe OTAenbHbIX aKTMBOB, MacCMBOB W CYLLECTBYIOLLMX
[10roBOpPOB

— OnpegeneHne n BbISBNEHNE PUCKOB CBSI3AHHbIX C 0ObEKTaMM Npoaaxu
— LleHoobpa3oBaHue

[leperoBopbl 1 nognucaHne goroBopa Kynmu-rnpoaaxu

cnonHeHue caenku n BbiNonHeHne 06s13aHHOCTEN CTOPOH

Post Merger
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KopnopaTuBHbie Bonpockl NpeanpuHMMaTtenbCKon aesTtenibHOCTU B FepmaHum
YypexneHue Kkopnopauuu

biaaromapro Bac 3a BHUMaHHE

[MpeseHTauma coctaBneHa Ha OCHOBE OeNCTBYlOLLEero 3akoHoaartenocrea (2010 r.).
MpeacTtaBneHHas HGOPMaLUS ABMSIETCA KpaTKUM 0630pOM OCBELLEHHbBIX TEM.

HecmoTtpsa Ha gobpocoBecTHyto 06paboTky MaTepuana, aBTop He HECET OTBETCTBEHHOCTW.
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lMpaBoBbLIe N HanoroBble acnekTbl MHBeCTULUN B FepmaHnn
FocypapcTBeHHbIe nporpaMmbl

Knayc NonbgeHwTanH
AOBokKaT

Meinekestrasse 27

Ecke Kurflirstendamm

10719 Berlin

Telefon +49 (030) 278 79 46
Fax +49 (030) 278 79 477

Villa Quistorp

Hegelallee 1

14467 Potsdam

Telefon +49 (331) 298 21 0
Fax +49 (331) 298 21 24

E-Mail: sekretariat@ra-qgoldenstein.de
www.ra-goldenstein.de
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