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OOO БАЛТИЙСКОЕ ЮРИДИЧЕСКОЕ БЮРО

memorandum

Dear Sir or Madam,
This is to provide you with the guide concerning establishment of a limited liability company in Russia (hereinafter the ‘Company’) which includes the description of the establishment procedure and of the documents required.
This Memorandum is for information purposes only and reflects the regulation effective on April 2, 2010. Hereby we undertake no obligations either for provision of the legal services related to establishment of a particular legal entity or, in particular, for meeting the terms and costs estimations as stated below.
I. 
Establishment procedure

1. Legislation. Prime legislative acts regulating this issue are the following: Civil Code of the Russian Federation, Federal Law no. 14-FZ dated 08.02.1998 On Limited Liability Companies, Federal Law no. 129-FZ dated 08.08.2001 On State Registration of Legal Entities and Individual Businessmen. 
2. Stages of Establishment. The establishment procedure of a limited liability company (общество с ограниченной ответственностью), hereinafter the ‘company’,  includes the following main stages:
(i)
execution of the resolution on establishment, memorandum of associations and Articles of Association;

(ii)
payment for the shares;

(iii) submission of the application to the registration authorities;

(iv) receipt of certificates of registration and registered Articles of Association;
(v) application for a letter from statistic authorities with statistic codes of the company, receipt of this letter;
(vi) manufacturing the company’s stamp;
(vii) receipt of registration documents from the state non-budget funds.
3. Articles of Association. Articles of Association is a constituent document of the company. Articles of Association should be executed in writing, bound, with the stamps of the shareholders affixed. Along with the constituent document, the resolution the meeting of the founders (the shareholders) and the agreement on establishment should be prepared.  The resolution indicates: (1) approval of the Articles of Association, (2) appointment of CEO of the company and of other company’s bodies, if any, and (3) authorization of one of the shareholders to sign and submit all necessary documents for the purpose of state registration. If the company is created by only one founder, the founder adopts the resolution by itself and no agreement on establishment is concluded. 
4. Payment for the shares. At least half of the charter capital determined by the company’s Articles of Association (which should not be less than the minimal charter capital: 10 000 RUR) should be paid by the shareholders before the date of the state registration of the company. The payment is to be transferred to the company’s special account opened in one of the banks according to the bank’s procedure. Another half of the charter capital is to be paid within a year after the date of the state registration. After registration the company should open an ordinary bank account according to the bank’s procedure. 
5. Submission of the application to the registration authorities. New companies are registered with the Russian tax authorities, which are hence registration authorities for newly organized companies. The company applies for registration to the registration authority at the place of residence of the CEO of the company as indicated in the company’s Articles of Association. Along with the application in the form as prescribed by the registration authorities which is to be notarized, the company should provide the following documents: (1) the resolution on establishment of the company, (2) a constituent document (the company is entitled to submit notarized copies, but the common practice is that original documents are submitted), (3) for foreign legal entities, shareholders of the company: extract from the register of legal persons of a foreign state or another evidence of legal status of the shareholder, (4) evidence of payment of the registration charge. 
6. Receipt of certificates of registration and registered Memorandum and Articles of Association. There are two registration documents of the company: state registration certificate and tax certificate. The state registration certificate indicates the state registration number of the company (OGRN); the tax registration certificate indicates the individual number of the taxpayer (INN). These certificates are issued by the registration authorities simultaneously. The date of the registration of the company is the date of entry of indication on the company’s establishment in the state register; this date is indicated on the certificates mentioned above. The company is regarded as created since the date of its registration. Along with the certificates the company receives Articles of Association with the stamp of the registration authorities affixed. 
7. Application for a letter from statistic authorities with statistic codes of the company, receipt of this letter. For the purpose of collecting statistic data any newly organized company should get an official letter from statistic authorities with the codes given to the company according to the fields of its business activity (as indicated in the Articles in the Association) and other company’s circumstances. 
8. Manufacturing the company’s stamp. The existence of the company’s stamp (seal) is necessary for conducting various business activities in Russia. The stamp can be ordered by the company from any available manufacturer. 
9. Receipt of registration documents from the state non-budget funds. In Russia state non-budget funds provide financing of important social needs. There are three not-budget funds in which the company should register: Fund of social insurance; Pension fund, Fund of obligatory medical insurance. The registration authorities notify the funds about the establishment of the company; the company either receives the registration document at the offices of the funds or can wait until the certificates come to its legal address (as indicated in the Articles of Association) by post. The company can start operation before receipt of the registration documents from the funds. 
II.
Costs and Term of Establishment
1.
Costs. The minimal cost of the company’s establishment includes: 
(i) 
state registration charge: 4 000 RUR; 

(ii)
notarization of a registration application: 200 RUR; 
(iii) price of the company’s stamp: according to the manufacturer’s price list (current average price in the market is approximately 700 RUR);
(iv) translation into Russian and notarization of the translation of the evidence of legal status of a foreign shareholder: 100 RUR notary’s fees for each page of the document plus price of the translation. 

Total cost of establishment is at least 5 000 RUR (plus, if a foreign shareholder is involved, cost of translation and notarization of the evidence of legal status). Any additional costs might relate to legal counsel’s fees, additional notary’s fees if notarization will take place not at the notary’s office but in the office of the company, courier’s fees, additional payment for urgent production of the company’s stamp, other expenses for additional services at the company’s discretion. In addition, opening the company’s account after the registration will require payment of the bank’s commission and notarization fees for evidencing the signatures of the authorized persons. 
2. Term of Establishment. The minimal term of the company’s establishment: 
(i) state registration: five days; 
(ii) opening a special bank account: one day;
(iii) receipt of the letter with statistic codes: one day; 
(iv) if a foreign shareholder is involved, translation and notarization of the evidence of legal status of the shareholder: up to five days; 
(v) manufacturing the company’s stamp: one day; 

(vi) receipt of the registration documents from the non-budget funds: up to a month. 
Total term of the company’s establishment is at least twenty working days (completion of (vi) above is not material for starting the company’s operation) plus, if a foreign shareholder is involved, the term of translation and notarization of the evidence of legal status of the shareholder. This term can be extended depending of the actual time spent by the state authorities, banks and other third parties involved for their operations, as well as for the period of time necessary to lease or purchase an office. In addition, opening the company’s account after the registration will require at least two days (on more, depending on the bank’s practice) plus time needed for notarizing the signatures of the authorized persons and fulfilling other formalities related to opening the account. Time period for drafting Articles of Association of the company and other necessary documents is determined with the company’s lawyers. If some stages are fulfilled simultaneously, the term can be reduced. 
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