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BU3HEC-CTPATEIMN

NMPABUJIbBHO BbINTU

HA POCCUUACKUI PbIHOK

[1paBOBble ACNeKThbl BbIX04a HA POCCUNCKNIA
DbIHOK MHOCTPAHHbIX KOMMAHU

B Pacckasvieaem
AJIEKCE/ CAIOMHUKOB,
adeoxam (fepmanus),
pyKogooumesno omdena
npagoebix U Ha/0208bIX
KoHcynemayut,
2eHepasbHblti Oupekmop
Sapozhnikov & Partners

Radl & Partne,

HecmoTpsa Ha To, uTo B 2022 rogy HeKo-
TOpble NHOCTPaHHbIE KOMMAHUN MOKUHYN
POCCMNCKNI PbIHOK, Poccmna ocTaéTca ana
60NbLIOro KONIMYecTBa MHOCTPaHHbIX Grpm
HaAEXHOW 1 NpUBNeKaTenbHOM CTPaHOM ana
BefeHun 6usHeca.

Poccnincknin pbIHOK NpuBnekaTteneH 6naro-
AapA CBOUM pa3mepam, MPOYHbIM TOPro-
BbIM CBA3AM N HaAEXHOCTW. 3a nocnegHune
10 neT poccnncKoe 3akoOHOAATENbCTBO Cy-
LLeCTBEHHO Pa3BMIIOChb, 0COOBEHHO B YacTu
rpaxAaHCKoro 1 KOpnopaTMBHOro Npasa, 1
npepocTasnaeT 61U3HeCy BO3MOXHOCTb MC-
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Nonb30BaHWsA OONbLUMHCTBA PACNPOCTPAHEH-
HbIX B MeX[YHapOoLHOW NpaKTMKe NPaBOBbIX
WHCTPYMEHTOB (KOpMNopaTHBHbI fOroBOp,
3aBepeHunn, ob6sa3aTeNIbCTBA O BO3MELLEHUN
notepsb [indemnity], onumoHbl 1 ap.).

Mpw 3ToM PpopmaT feaTeNIbHOCTU — B OCO-
6EHHOCTN MHOCTPAHHbIX KOMNaHUI — cyLle-
CTBEHHO 13MeHUNCcA. CerofHa MeHeXMeHTY
HeoOXOAVMMO He TOMbKO aHaNIM3MpPoBaThb Kac-
CUYEeCKMe NPaBOBbIe aCMeKTbl OPraHn3aLMn 1
BefeHnA 6r3Heca, HO 1 YUnTbIBaTb 0COBEH-
HOCTW N PUCKM, CBA3AHHbIE C CAHKUUSAMU 1
orpaHnyeHnsMN.

BbIBOP ®OPMbI MPUCYTCTBUA
KOMMAHWW B POCCUK

OfViH 113 NepBbIX LWAros, KOTOPbIN HEO6-
XOAMMO MPEANPUHATD MHOCTPAHHOW KOMMa-
HW NPV BbIXOAE Ha POCCUICKMNIA PbIHOK, — 3TO
BbIGOP Noaxoasien Gopmbl AEATEIbHOCTH.
Takoe peLueHvie 6yLeT 3aBUCETb OT Pa3fNUHbIX
baKkTopOoB, BKAOYAA NaHMpyemyto Lienb aes-
TeNbHOCTU KOMMaHuK B Poccuu, eé pasmep u
Kanutan. K TpaguLmoHHbIM pOpMam OTHOCAT:

- Co3MaHvie UM NpuobpeTeHne KOMMNaHUN
B PO;



— OTKpbITVe drnvana uiv NpeaCTaBUTeNbCTBa;

— CO3AaHMe COBMECTHOrO NpeanpuATUA C
POCCUMICKNM NapTHEPOM;

— NapTHEPCKNMeE (JOroBOPHbIE) OTHOLLIEHNA C
poccnincknm guctprbblotopom 6e3 ropugude-
CKOro NPUCYTCTBMA MHOCTPAHHOI KOMMaHn
Ha pblHKe.

Hanb6onee nonynapHasa ¢opma — cozfgaHue
obLecTBa C orpaHNYeHHO OTBETCTBEHHO-
ctbto (OOO0) unn akumMoHepHoro obuiecTsa
(AO). OeatenbHocTb B pamkax OO0 n AO nme-
€T MHOXeCTBO O6LUMX MOMEHTOB:

— Hanuume ycTaBa;

— BHeceHMe CpefCTB Ha YCTaBHbI KanuTtasn
KOMMaHuu;

— BO3MOHOCTb yupexaeHua cpasy
HeCKoNbKUMY NapTHEpPamu;

— Hannuve KonnernanbHbIX U e4UHONNYHbIX
OpraHoB ynpaBneHus.

Tem He meHee Hanbonee npefnoyYTUTESNb-
HoW 1 ynobHol popmoit BegeHma 6usHeca
ocTaéTtcA obLwecTBO C OrpaHMYEHHO’ OT-
BETCTBEHHOCTbIO B CBA3M CO CPAaBHUTENBHO
npoctoli Gopmoii OTYETHOCTM, OTCYTCTBMEM
TpeboBaHWIN 0 NPOBeAEHUY ayANUTa, a TakxKe
C OTCYTCTBMEM HEOOXOAMMOCTU BbIMyCKa
akumin. OTaenbHO cnepyeT OTMETUTb TO, UTO
yyacTHukn OO0 He HecyT nepcoHanbHON
OTBETCTBEHHOCTM MO Aonram obuiecTsa.
Cpean NHbIX NpenMyLLecTB TakxXe cnegy-
eT 06paTnUTb BHUMaHME Ha BO3MOXXHOCTb
paboTaTb MO YNPOLWEHHOW CMCTEME Halo-
roobnoxexua (YCH).

He meHee nonynAapHbIM Cpefmn MHOCTPaH-
HbIX MHBECTOPOB ABMAETCA 1 CO3[aHNe COB-
MeCTHOro npeanpuATUA bnarogapa Bos-
MOXHOCTM COTPYAHMYECTBA C NAPTHEPOM,
XOPOLIO 3HAKOMbIM C MECTHO creLndUKon.
[nAa co3paHua Takon opmbl Heobxo[MMO
yupexgeHue nnm nokynka OO0 nnm AO
COBMECTHO UHOCTPAHHbIM Y POCCUIACKUM
napTHEpamu.

AnbTepHaTUBHbIM BapUaHTOM MOXeT
CTaTb OTKPbITME NpeACcTaBUTENbCTBA UK
dunmnana. Takme popmbl NPUCYTCTBMA Ha
poccuinckom pbiHKe 6e3 cospaHus lopnan-
Yyeckoro nuua npeacTaBnAT coboit ob6o-
cobneHHble noapasaeneHns NHOCTPaHHbIX
KOMMaHWI, BbINMOMHAOLLME TOSIbKO YacCTb UX
byHKUMIA. Tak, uenb AeATeNbHOCTU Npes-
cTaBuTenbCcTBa — c6op cBeleHU O PblH-
Ke 1 NpoABU>KEHNE FOJTOBHOM KOMMaHUW.
Qunuran xe MOXeT BECTU KOMMepPYeCKyto
[eATeNnbHOCTb NO peanusayuy ToBapoB n
YCIyr MaTepPUHCKON opraHmn3aunm.

OTAENbHO MOXHO BbIAENNTL U BO3MOX-
HOCTb 3aKJlloueHne AUCTpPUbbIOTOPCKOro
[OoroBopa, N03BOJIAOLWEro nerajabHo pac-
NpoCTpaHATb NPOAYKLMIO MHOCTPAHHOIO
npov3BoAnTeNsA Yepes napTHEpPa-ANCTpU-
6bloTopa. Takana dopma cOTpyaHMYECTBA
nosposnseT nsbexartb TPaT Ha OTKPbITME
cobcTBeHHOro opuca n Haém COTPYAHNKOB,
a TakXe 3TO OTCYTCTBME HEOOXOAUMOCTH
pervcTpauumn n HannumMa akTMBOB Ha Tep-
putopun Poccun.

ACNEKTbI TPYA0BOIO 1
MUTPALINOHHOTO 3AKOHOJATE/IbCTBA

Poccuinckoe TpygoBsoe npaBo 1 Kagposoe
[enonpon3BoOACTBO OYEHb CTPYKTYPUpPOBa-
Hbl 11 GOPMann30BaHbl, YTO AenaeT NpoLecchl
HalnMa, yBOJIbHEHMSA, NOOLLPEHNA N BbIHECe-
HUA B3bICKaHWN COTPYAHUKAM AOBOJIbHO
CNOXHbIMU. YTO6bI MONHOCTbLIO 3aWMUTUTD
paboTofaTenell OT BO3MOXKHbIX TPYAOBbIX
CnopoB, HeobXxoAMMO cobnoAaTb MeCcTHble
npaBsuna, TOYHO 3aMONHATb TPYAOBYIO AOKY-
MeHTaLMio 1 cobnofaTb MHOXECTBO APYruX
dopManbHocTeN.

CnepyeT oTMeTUTb Hannure TpeboBaHuUNn,
CBA3aHHbIX C NONyYeHeM pa3peLleHnin Ha
paboTy 1 BM3 ANA MHOCTPAHHOIO NepcoHana.
[lna paboTtogatens Heobxoaumo odpopmieHne
paspelleHnA Ha NpuBAeYeHne 1 NCNOoNb30-
BaHMe NHOCTPaHHbIX PpaboTHUKOB. [laHHas
npouenypa 3aHumaet oT 1 fo 2,5 mecaues.
A Tak»e NHOCTPaHHbIN COTPYAHUK ANnA pa-
60Tbl B CTPaHe AOJXKeH MOyUYnTb Of4HY 13
dopm paspenTenbHbIX JOKYMEHTOB. OTO
MOTyT ObITb pa3pelleHmre Ha paboTy, B TOM
yncne ansa KeanuduuMpoBaHHOro cneynanu-
CTa, NaTeHT NN B13a AJS1A MOHTaXHbIX paboT.
OdopmneHre 4OKYMEHTOB, B 3aBUCMMOCTY OT
dopmbl, MOXKeT 3aHATb oT 10 o 30 pabounx
OHel 1 TpebyeT HanMuma [OroBopa Mexay
COTPYAHUKOM 1 paboToaaTenem.

ACNEKTbI HAJIOTOBOI0
3AKOHOAATE/IbCTBA

Hanoroo6noxeHre MoXeT cTaTb OAHUM
13 CaMblX CNOXHbIX aCNeKTOB NPV BEAEHUM
6113HeCa, NO3TOMY BO3HMKAET HEOOXOANMOCTb
HaJIoroBOro NaHMpPoBaHUA C y4ETOM Hano-
roBbIX CTaBOK, HOPM CornalleHnin 06 n3dexa-
HUW ABOWHOIO HAaNOroo610KeHUsA, Hanoros
Y UCTOYHUKA, KOTOPbIE MOTYT MPUMEHATHLCA
B 3aBMCUMOCTM OT TOrO, OTKYAa Bbl BeéTe
CBOIO AeATeNIbHOCTb MW KyAa Bbl Npofaéte
TOBapbl U yCNyriu.

Tak, B Poccum ona komnaHuin npyMeHATCA
Takxe cnepytowme GopmMbl Hanoros 1 c6opoB:

— Hanor Ha Npu6bIb opraHn3aLmin;

— Harnor Ha Ao6aBieHHYI0 CTOVMOCTb;

— Hanor Ha goxoAbl GU3nNUYeCcKux nuy 3a
COTPYLAHUKOB;

— Hanor Ha UMyLLeCTBO;

— TPAHCMOPTHBbIN Hanor;

— aKkum3bl;

— 3eMeNbHbI Hanor;

— Hanory 1 NOLWIMHbI 3a NONIb30BaHMe pe-
cypcamu (KMBOTHble, BOAa, [OObIYa NONe3HbIX
MCKOMaeMmblx);

— npoune c6opbl (c6op 3a nepepaboTky oT-
XOL0B, TOProBbI CO0P, SKONOrMYeckuin cbop).

Momumo 31oro, pabotogaTenb onnayu-
BaeT 3a paboTHMKa obA3aTeNibHble NiaTexu
B $OHAbI MEANLNHCKOro 1 MEHCUOHHOTO
cTpaxoBaHuA. OTaenbHO cnepgyeT OTMETUTD
nprviMeHeHne cornaweHunin 06 n3bexaHum
[BONHOrO Hanoroo6noxeHns 1 BeieHne ae-
ATENbHOCTN B 0COObIX SKOHOMMYECKUNX 30HAX

BN3HEC-CTPATEIMUA

Ha TEPPUTOPMU CTPAHbI. ITO MOXET NMOMOUb
CHU3MTb HaNoroBoe 6pema Ha NPeanpPUATUA 1
obecneunTtb 6onee NnaBHyio 1 3PHEKTUBHYIO
pa6oTy. KoMnaHuy MoryT noslyumnTb BbIroay
OT CHVXKEHWA PACXOL0B Ha HaNoroobioxe-
HUWe, CO6M0AANA NMPU STOM CBOU LOPUANYECKUE
obA3aTenbCTBa.

MPOBEPKA KOHTPATEHTOB U
CAHKLIMOHHbBIN KOMNJTAEHC

Ewé ogHMM BaXHbIM acneKkToM, KOTOPbIi
Heo6XoAMMO YUNTbIBaTb NMPY BbIXOAE Ha
POCCUNCKUNI PbIHOK, ABNAIOTCA TpeboBaHme
LOMMKHOM OCMOTPUTENBHOCTU U NPOBEAEHNE
NPOBEPKM KOHTPAreHToB Ha nUx gobpoco-
BECTHOCTb A0 3aK/IOUEHNA C HUMWN KaKUX-NN-
60 cornaweHunin. CerogHaA K 00blYHbIM TPebo-
BaHMAM MO NPOBEPKe Ha AOOPOCOBECTHOCTD
[06aBnAeTCA U HEOOXOAUMOCTb aHaNM3a PUC-
KOB, CBA3AaHHbIX C BBEAEHMNEM NEPBUYHBIX 1
BTOPWYHbIX CAHKLMIA. iccnenoBaHue featenb-
HOCTW KOHTpareHTa OSIXKHO BKJIlOYaTb B Ce6A:

— NPOBEePKyY Uepes 3N1EKTPOHHYIO CUCTEMY
OHC, a Takke UHble 3N1eKTPOHHbIe 6a3bl;

— NPOBepPKYy AOKYMEHTOB KOHTpareHTa,
BKJIOYAs yupeauTenbHble JOKYMEHTbI, Gyxran-
TePCKYH OTYETHOCTb, NNLEH3UMN 1 BOKYMEHTbI,
noaTBeprKAaloLLve NOHOMOYNA NpeacTaBu-
Tenem, n apyrue;

— aHaNM3 OTKPbITbIX UCTOYHNKOB NHPOPMA-
LyK, B TOM Yncsie caiTa KomnaHuu, Hpopma-
unm B CMU v cetn NHTepHeT.

O6bEM cOBpaHHbIX CBEAEHUI 1 TIaTeNb-
HOCTb NPOBEPKUN KOHTPareHTa JOSKHbI ObITb
TaKoBbl, YTOObI B fJanbHelwemM nnuy Henb3s
6bI/10 BMEHUTDL B BMHY, YTO Ha MOMEHT 3aKJio-
YeHnA JOroBOPHbIX OTHOLLIEHWI UMENUCb JO-
CTYMHbIE, HO He NMPUHATbIE UM Mepbl. OTKa3 oT
NpoBeAEHMA NPOBEPKN UM XaNaTHOE OTHO-
LeHWe K Hell CBA3aHbl C CyaebHbIMU prcKamu,
pUCKamu K MpriBNeYEHNI0 OpraHmn3aLum v re-
HepanbHOro ANPeKTopa K OTBETCTBEHHOCTH.

Mpun nocTaBKe TOBapOB, MPOU3BEAEHHbIX
Ha Tepputopun CLUA nnn EBpocotosa, nunu
TOBAPOB, MPOM3BEAEHHDIX C KCMOMb30BaHEM
OXpPaHAEMbIX B 3TUX FOCYAapCTBaX NaTeHTamu
TEXHOSNIOT WA, CTOUT NPOBEPUTL HANOMXKEHHbIE
UMW TOProBble orpaHnyeHuns. OTaenbHo cie-
OyeT OTMETUTb U CNOXHOCTY B GUHAHCOBBIX
TPaH3aKUUsX, a TakXKe N3BbITOUYHbIA KOMMa-
€HC CO CTOPOHbI MeXXAYHapPOAHbIX 6aHKOB.

KomnaHuwn cerofgHs [onXHbl 6bITb Npe-
[eflbHO BHMMATENbHbI C 0dOpPMIIEHNEM [0-
KyMeHTauum, 060CHOBaHEeM AeATENbHOCTA
1 6aHKOBCKUX onepauuii, npuaepxmnsaTbcs
CTporux npoueayp COOTBETCTBUA.

[Mpw 3aKNOYEHNN TPAHCTPAHNYHbBIX OFOBO-
OB CTOUT AOFOBOPUTLCA O MPaBe, KOTOPOe
NOANEXNT MPUMEHEHNIO K JOrOBOPY, O cyae,
KOTOPbIN JonxeH 6yaeT paccMaTpuBaThb BO3-
HUKLWWWIA Crop, 1 O MecTe NpoBefeHna cyaa.
TpaanLMOHHO 6ONbLUVIM aBTOPUTETOM NPU
paccMoTPeHUN MeXAYHaPOAHbIX TOProBbIX
cnopoBs nosnb3yeTtca MeXxayHapoaHbI KOM-
MepuecKuin apbutpakHbii cyg npu Topro-
BO-MpPOMbILWeHHON NanaTe Poccumnckom
Qegepaunn.
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B ALEKSEY SAPOZHNIKOV,
Attorney at Law (Germany),
Head of Legal and Tax,
General Director
Sapozhnikov & Partners/
Radl & Partner, explains.

Legal aspects/of foreign companies
entering the Russian market
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Despite the fact that some foreign
companies have left the Russian market in
2022, Russia remains a reliable and attractive
country to do business in for a large number
of foreign firms.

The Russian market is attractive due to
its size, strong trade relations and reliability.
Over the past 10 years, Russian legislation has
developed significantly, especially in terms
of civil and corporate law, and provides
businesses with the opportunity to use most of
the legal instruments common in international
practice (corporate contract, assurances,
indemnity obligations, options, etc.).

At the same time, the format of activity,
especially of foreign companies, has changed
significantly. Today, management needs to
analyze not only the classical legal aspects of
organizing and doing business, but also take
into account the features and risks associated
with sanctions restrictions.

CHOOSING THE FORM OF A COMPANY’S
PRESENCE IN RUSSIA

One of the first steps a foreign company
needs to take when entering the Russian
market is to choose a suitable form of
operation. This decision will depend on
various factors, including the planned purpose
of the company’s activities in Russia, its size
and capital. Traditional forms include:

— creation or acquisition of a company in
the Russian Federation;

— opening of a branch or representative office;

— creation of a joint venture with a Russian
partner;

- partnership (contractual) relations
with a Russian distributor, without the legal
presence of a foreign company on the market.

The most popular form is the creation of
a Limited Liability Company (LLC) or a Joint-
Stock company (JSC). Activities within the
framework of LLC and JSC have many
common points:

- existence of a charter;

- depositing funds to the authorized capital
of the company;

- possibility of establishing several partners
at once;

— presence of collegial and sole governing
bodies.

Nevertheless, the most preferred and
convenient form of doing business remains
the Limited Liability Company, due to the
comparatively simple form of reporting,
the absence of requirements to conduct
an audit, and the lack of the need to issue
shares. Separately, it should be noted that
the participants of LLC do not bear personal
responsibility for the debts of the company.
Among other advantages should also be noted
the possibility of working under the simplified
taxation system (STS).

No less popular among foreign investors
is the creation of a joint venture due to the
possibility of cooperation with a partner who
is well acquainted with the local specifics. This
form requires the establishment or purchase of

LLC or JSC jointly by the foreign and Russian
partners.

An alternative option could be the opening
of a representative office or a branch. Such
forms of presence on the Russian market
without the creation of a legal entity are
separate subdivisions of foreign companies
that perform only part of their functions. The
purpose of the activities of a representative
office is to gather information about the
market and promote the head company.
The branch, on the other hand, can conduct
commercial activities for the sale of goods and
services of the parent organization.

Separately, it is also possible to conclude
a distribution agreement, which allows you
to legally distribute the products of a foreign
manufacturer through a partner-distributor.
This form of cooperation makes it possible to
avoid expenses on opening one’s own office
and hiring employees, as well as the absence
of the need to register and have assets in the
territory of Russia.

ASPECTS OF LABOR AND MIGRATION
LEGISLATION

Russian labour law and personnel
procedures are very structured and formalized,
which makes the processes of hiring, firing,
encouraging and penalizing employees
quite complicated. In order to fully protect
employers from possible labor disputes,
it is necessary to comply with local rules,
accurately fill out employment documentation
and comply with many other formalities.

It should be noted that there are requirements
related to obtaining work permits and visas
for foreign personnel. For the employer, it is
necessary to issue a permit to attract and use
foreign workers. This procedure takes from 1
to 2.5 months. And also a foreign employee
to work in the country must obtain one of the
forms of permits. This may be a work permit,
including for a qualified specialist, a patent
or a visa for installation work. Paperwork,
depending on the form, can take from 10 to
30 business days and requires an agreement
between the employee and the employer.

ASPECTS OF TAX LAW

Taxation can be one of the most complicated
aspects of doing business, so there is a need for
tax planning with consideration of tax rates,
double taxation treaty norms, withholding
taxes, which may apply depending on where
you do business from or where you sell goods
and services.

So in Russia, the following forms of taxes
and fees are also applied to companies:

- corporate income tax;

- value added tax;

- personal income tax for employees;

— property tax;

— transport tax;

- excise taxes;

- land tax;

- taxes and duties for the use of resources
(animals, water, mining);
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— other fees (waste recycling fee, trade fee,
environmental fee).

In addition, the employer pays mandatory
payments to the medical and pension
insurance funds for the employee. Separately, it
should be noted the application of agreements
on the avoidance of double taxation and the
conduct of activities in special economic zones
on the territory of the country. This can help
reduce the tax burden on businesses and
ensure smoother and more efficient operation.
Companies can benefit from lower tax costs
while respecting their legal obligations.

COUNTERPARTY VERIFICATION AND
SANCTIONS COMPLIANCE

Another important aspect to consider when
entering the Russian market is the requirement
of due diligence and conducting due diligence
checks on counterparties before entering
into any agreements with them. Today, the
need to analyze the risks associated with
the introduction of primary and secondary
sanctions is added to the usual requirements
for due diligence. The study of the activities
of the counterparty should include:

- verification through the electronic system
of the Federal Tax Service, as well as other
electronic databases;

- verification of documents of the
counterparty, including constituent
documents, financial statements, licenses
and documents confirming the powers of
representatives and others;

- analysis of open sources of information,
including the company’s website, information
in the media and the Internet.

The amount of information collected and
the thoroughness of the verification of the
counterparty must be such that in the future
the person cannot be charged with the fact that
at the time of the conclusion of the contractual
relationship there were measures available, but
not taken by him. Refusal to conduct an audit
or negligent attitude towards it is associated
with litigation risks, risks of holding the
organization and the CEO liable.

When supplying goods manufactured
in the United States of America or the
European Union, or goods manufactured
using technology protected by patents in
these states, it is worth checking the trade
restrictions imposed by them. We should
also mention the difficulties in financial
transactions and excessive compliance on the
part of international banks.

Companies today should be extremely
careful with the paperwork, justification of
activities and banking transactions, and adhere
to strict compliance procedures.

When entering into cross-border agreements,
it is worth agreeing on the law to be applied to the
contract, the court that will have to consider the
dispute and the place of the court. Traditionally,
the International Commercial Arbitration Court
under the Chamber of Commerce and Industry
of the Russian Federation enjoys great authority
in international trade disputes.
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