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BHeceHuUe yCTaBHOIO
KanuTtaJsia B KOMMNaHuio
B Kurtae

SBonoumg TpeboBaHUM U CTpaTernyeckoe
nnaHnpoBaHue nocne pedopmbl 2024 roga




YctaBHbIu KanuTtan B Kutae: asosouunsa npasun

[1o0 2013 r. )KecTkune TpedboBaHUS:

« YcTaHoBNeH MUMHMMaTbHbIV pa3Mep YCTaBHOIo KanuTana

v YeTtkune cpoku BHeceHus (YacTo 00 perncrpaumm)

2013-2024 rr.NMonHaga nubepannsauus:

v HeT MMHMManbHOro pasMepa ycTaBHOro Kanmtana

v HeT cpoKoB BHECEHUS

Pesynbrat: bym pernctpauum koMmnaHmn. POCT «nyCTbilLEK»

N HEMaTEXeCnoCOOHbIX PUPM

C1wumona 2024 r. HoBbint 6anaHc: rmMoKoCTb +
OTBEeTCTBEeHHOCTb

v MUnHUManbHbIKM KannTan — no-npeXxXHemMy He yCTaHOBNEH (a4
BobLUMHCTBA OTpacnen)

v Ho! YcTaBHbIM KannTan gonyKeH 6biTb NMOSHOCTbIO OMNJ1a4v€eH B
TeyeHune S NeT ¢ gaTbl perncTpaunm

Llenb pedopMbl: MOBLICUTb A0BEPUE K OU3HECY, 3aLLUTUTb KOHTPAreHToB
N yKpenuTb PUHAHCOBYO OUCLMUMIMHY C NepBOro OHS.

[MpaKTUYeCKUn CoBET: Npu permcrTpaumm BbibnpamTte

peannucTUYHbIN pa3mMep Kanutana v YETKNN rpaduK BHECEHUS - 3TO
Tenepb He GopMasibHOCTb, a lopuan4yeckoe obs93aTenbCTBO




YctaBHbiK Kanutan B Kutae: HoBble npasunac 1
nwona 2024r.

O653aTenbHbIN 5-NeTHUU CPOK

v [lpumeHseTtcsa ko Bcem OO0 n AO

« [HeuncTteyeT gaxe npu yBennvyeHnn Kkanmtana —
HOBbIN 5-NeTHUW OTCYET HaYMHAETCH C AaTbl perncrTpauum
namMeHeHmn B8 SAMR

Nckno4vyeHus

TONbKO 151 BbICOKOPErYIMPYEMbIX CEKTOPOB (6aHKK, cTpaxoBaHue, LIb,
PUHTEX) NO OTAENIbHbIM 3aKOHAM

Puckun HenpaBwubHOIro BbiIbopa

CnuLLKOM BbICOKUU KanuTan CnMKOM HU3KUU KanuTan

[aBneHne obsA3aTenbHbIX B3HOCOB  [loTeps ooBepus napTHEPOB

Puck HemcnonHeHusa - OrpaHun4yeHus No Kpegmutam u
OTBETCTBEHHOCTb yYpeauTenen roc3akyrkam
BnokmnpoBKa pacwmpeHmns bes [Ipobnembl ¢ Ha4YanbHbIM

NOMNB3HOCOB PMHaAHCUPOBAHNEM



PekomeHpauus. BbibnpauTe ycTaBHbIU KanuTan Kak
WHBECTULIMOHHDbIU MNJ1aH, a He $opMasibHOCTb

« (OcHoBbiBaUTeCb Ha busHec-mMmooenu

¢ [lponucbiBanTe YETKUN rpaduK BHECEHUS

¢ YuuTbiBanTe MMHMUManbHblE TPeboBaHUSA OTpac/n (Daxe ecnu
3aKOHa HeT - 6aHKM 1 KOHTpareHTbl MOryT UX TPeboBaTb)

[Mpumep pnga OO0

KoMnanusa 3apernctpupoBaHa 10.05.2022 - HOBbIM 5-NETHUN NIUMUT = 00
10.05.2027. Ecnn B ycTaBe ykasaHo «orniatntb A0 2028» — HYy>XHO BHECTU
nameHeHunda 0o 30.06.2027.

CTtpaTernyeckue pmcku npy UrHopupoBaHUm TpeboBaHUN

¢ YypeouTtenu HecyT cybcuamnapHyto OTBETCTBEHHOCTD MO
obs3aTenibcTBaM KOMMNaHUU

« DBo03MOXHa 610KnpoBKa M3MeHeHU B peecTpe (CMeHa OMpeKTopa,
agpeca, paclumpeHune O0eaTenbHOCTN)

« PenyTtaumoHHble n UHaAHCOBbIE MOTEPU NPU MPOBEPKaX NN
coenkKax c mapTHepamu



PekomeHpauus. He xxgute 2027 roga! Y>xe cenyac:

v [lpoBepbTe gaTy perncrpauum u rpaduk BHECEHMS KanumTana

v CpaBHVITe C HOBbIM 5-/IETHUM JIUMUTOM

v [lpnHeobxogumocTn - ckoppekTupyute yctas B 2026 rr., YToObl
n3oexaTb aBpana v wrtpados

YcTaBHbIV KanuTan B Knutae: HoBblie nNpaBunia =
HOBbIE€ PUCKW

N3meHnTb Kanutan MoXxHo - HO TOJIbKO no npasunam. Jlioboe
yBennM4eHne nnam yMmeHblLeHne Kanutana Tpebyer:

,C?r(-)\g PelLueHnsa obuero cobpaHnsa akumMoHepoB/y4aCTHUKOB

Q YBegomMieHns KpeamnTtopoB (0COBEHHO NPU YMEHbLUEHNI)

Pernctpauuym B SAMR ¢ nogrBep>XgeHUeM:
@ e oOnnathbl (Mpu yBENNYEHUN)

e COOMOOEHUS NPaB KPeanTopoB
(Mpy yMeHbLLIEHUN)



3anpeLieHo: N3baTue Kanurtana nog suaom
«3auMOB», «BO3BPAaTOB» NN PUKTUBHbIX
caenokK

OT0 60sbLUE HE aAMUHUCTPATUBHOE HapYLLEHne

| ST0 - 3510yrnoTpebrieHne KopnopaTuBHbIM CTaTyCOM

[MocnepctBuUa: «Mpokon KopnopaTUBHOW 3aBECbI»

KTo oTBevaeT? Kakasa oTBeTCTBEeHHOCTb?
CybcuanapHas: KpeauTopbl MOryT
Yupeoutenun / akumoHepbl B3bICKaTb OJONMM INYHO C BaC,

00xoas KOMMaHuIo

ConunpapHag: ecnv ogodpunu,

[OunpexkTopa, MEHEOXKMEHT, CKPbIIN NN He NpeaoTBpaTUIn
HabnogaTenu N3bsITUE — Bbl MEPCOHANIbHO HECETE
YObITKN

OrpaHu4veHHast OTBETCTBEHHOCTb 6onblue He rapaHTus!



Kak BHOCUTb yCTaBHbIU KanuTarn

B Kutan? Tpu npasuna urpbil

@ Tonbko NMKBUAHbDbIE, rnpoBepdeMble U rNnepeaBaeMble aKTUBbI

® JIn4yHble O6eLLI,aHl/IFI, peryrtaumna n JIMgeH3nm - He NpnHMMalroTCA

Pa3pelueHHble ¢opMbl BK1aga

Tnn [1pumMepbl

RMB nnu nHoctpaHHas
IleHeXHble cpeacTBa

BastoTa
MaTepuanbHble Ob6opynoBaHue,
aKTUBDI HedBMXKUMOCTb, TPAHCMOPT

[1aTeHTbl, TM, IO, NnpaBa Ha
3eMJ110, 0NN B APYTrUX
KOMMaHUaX

HemaTepuanbHblie
aKTUBDI

3anpeLleHo 3aKOHOM

° Tpynoson Bknap, («obellato paboTatb»)

Q [enoBas penyTtauuns [/ Goodwill

0 JInueH3nm, KBOTbl, FOC. pa3peLleHns

OcobeHHOCTH

CaMblV ObICTPbIV U MPOCTOM NYTb
be3s oueHkun n cnopos ¢ SAMR
[MogxoonT png 6oNbLUMHCTBA
NpPoOEeKTOoB

TpebyeTca He3aBMCKUMas OLEHKa
SAMR npoBepseT peanbHyo
CTOMMOCTb

\peanbHO Ang Npon3BoaCcTB

Obg3aTenbHa odumLManbHag
oueHKa B Knutae

Bbicokum puck Bonpocos no V1C
[MopgxoauTt ans high-tech n R&D

ST aKTUBbI HE MOT'yT 6bITb BHECEHDbI B yCTaBHbIVI KarnnTan npu pernctpauunmn



CpaBHeHue: YTo BblOpaTb?

dopma Bknaga Korpa vcnonb3oBaTb Pucku

CTtapTan, CpOYHbIN 3anyck,
[leHbru BantoTHble konebaHus
TOpProBns, ycnyru

[1pon3BOACTBO, IOrUCTUKA, 3aBO[, 3aBblLLIEHHas OLLeHKa —> Hanorosble

O6opypoBaHue [ HegBUXXUMOCTb
«nopa, KoY » BOMPOCHI

SAMR MmoXeT oTKNTOHUTDb

NHTennekTyanbHas TexHonoruu, AT, bnoTtex,
OLEHKY — 3aQep>KKa
COOCTBEHHOCTb dapma
perncrpaumm
PecTpyKkTypun3auuns, [1BonHas npoBepka: 1 camMou
Jlonn B gpyrnx KoOMnaHusax
co3[aHune XonauHra 0051, U KOMMNaHUM-aMUTEHTA

CtpaTermyeckum coBet

¢ [leHbru - no ymon4aHuto

v Vlcnonb3ymte HEMOHETapHbIE aKTUBbI TOSIbKO MNPW YETKON BU3HecC-
uenun (HanpuMep, nepenava TeXHOOrMm1 nnm 3emMsnm)

v DBcerpga: npusnekante KUTancKoro oLeHLMKa, FOTOBbTE MOMHbIN
nakeT noaTBep>XaatoLmX JOKYMEHTOB

B Kutae kanntanusauusa - aTo He NpocTo popManbHOCTD, a
opnanyeckasa u Hanorosag ctparterus. [paBusibHbIV BbIGOp GOpPMbI
BKJ1aga = ObiCTpaga perncrpaumsa + 3awmra oT pUCKOB + HasloroBas
3P PEeKTUBHOCTD



AKUUOHepHble 3auMbl B Kutae: 2 nytn, 1 uenb —
6e3onacHoe pUHaHCUpPOBaHME

IHOCTpaHHbIY UHBECTOP MOXET GUHAHCUPOBATb AOYEPHIOK KOMMaHUIO HE
TOJIbKO Yepes yCTaBHbIM KanuTarsl, HO 1 Yepe3 akLMOHEPHbIE 3aMbl.

A Ho: aTtoT MHCTPYMEHT CTPOIO peryinpyertcd HasioroebiM, BaJlitOTHbIM U

KOpMnopaTMBHbIM NpaBoM — 0cobeHHO B YacTu thin capitalization
(orpaHun4yeHuns Oonra).

[1Ba pe>xuma: Kakou BblopaTb?

% 5 Knaccuyeckunm nogxon, CoBpeMeHHbIV noaxog, (rno
puTEPUN , .
(Debt/Equity = 2:1) ymncTbiM akTBaM — NAV)
. Makc. gonr = 2 x YncTtble
Makc. ponr = 2 x ycTaBHbIU
Kak cuntaetcqa akTuBbl (Mo 6anaHcy) —
Kanutan o
CyLUEeCTBYOLLME 3aUMDbI
e [MOKO - NMMUT pacTET C
e [lpocTo, Npeackasyemo NPUObINbIO
[1ntochbl
e [logxoouT Ha cTapTe e BbirogeH ong

NPUObINBbHbLIX KOMMaHUA

. e TpebyeT ayanpoBaHHOU
JKécTkoe orpaHnyeHue

MuHycbl j OTYETHOCTU
He pacTéTt c busHecom )
e CnoxkHee B pacyéTtax

Ha aTane 3anycka, HU3Kun Y>ke paboTatoLlas,

Korpa BblOpaTb
Kanutan NPUObINIbHAA KOMMNaHUS

[MpoueHTbl cBepx nuMmnta — HE BbluuTaroTCAa N3 Hanora Ha npuobib!



Tpu oba3aTenbHbIX YCNOBUSA ONK NerajsbHOro
3anmmMa

1. Peructpauusa B SAFE

O.
()

e Bce 3aMMbl OT MHOCTPAHHOIo akuMoHepPa O0/KHbl ObITb
3apPerncTpmpoBaHbl B BaSIlOTHOW CUCTEME.

e [lepeBon BO3MOXEH TOMbKO Moce perncTpaumm n B
paMKax yTBep>XaEHHOU CYyMMbl.

2. PbIHOYHaqa NpoLueHTHada cTaBKa

O
/O o CraBka 0osKHa COOTBETCTBOBATb MPUHLMUMY «Ha
PAaCCTOSAHUU BbITAHYTOU pykKn» (arm’s length).

e CnuwKoOM HMU3Kag = HanoroBas MOXeT
nepekBanuounumnpoBatb B gusmnaeHabl (10% HOP y
MCTOYHUKA).

3. MosHOoLUEeHHbIN AOroBOpP Ha KUTAaUCKOM

@ o Ob6g3aTenbHO: CYMMa, CPOK, CTaBKa, rpaduK noraeHns 1
BbIMaTbl MPOLEHTOB.

e [lonyeH 6biTb 0dopMIIEH 00 NepeBoaa CPeacTB.

AKLIMOHEPHbIN 3aéM - HE NMPOCTO «repeBoa AeHer».
9TO HaNnoroso-BantOTHbIU MHCTPYMEHT, KOTOPbIN TPEOYeET:

v [lpegBapuTtenbHoro Bblbopa pexxuma (2:1 unu NAV)
v Peructpaummn B SAFE

v OdopMneHns ropuamnyeckm KoOppeKTHOro Aorosopa



CONTACTS

VITA LIBERTA LIMITED
www.vitaliberta.hk

Office room 68, //F, Woon Lee Commercial Building, 7
Austin Ave, Tsim Sha Tsui, Kowloon, Hong Kong

+852 68416177

legal@vitaliberta.com

Hangzhou office (China):

Room 815, Building 3, Zhonghao Wangjiang International, No. 332
Wangjiang East Road, Shangcheng District, Hangzhou City

Direct line:

+86 130 73617169
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https://www.vitaliberta.hk/ru/

