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KOPNMOPATUBHOE NPABO:
pecdopma N'paxxaaHckoro kogekca P®u aHanus cyaebHon NpakTukm

>> BpemMs nposefeHus:
16—20 vionsa 2025 ropa

>> MecTo npoBeaeHus:
KoHdepeHu-3an Ha DUIMNNOBCKOM
(r. MockBa, dununnosckuii nep., 4. 8, cTp. 1 (cT. MeTpo «KponoTkuHckas», «ApbaTckas»))

>> CTOMMOCTb y4acTus:
48 500 py6nen 6e3 npoxuaHus. HAC He obnaraertcs.

>> Bonpockl NporpaMMsl:

MakoBckas AnexkcaHapa AnekcaHApoOBHa
KaHaMAAT topuanmyeckux Hayk, cyapsi Beicwero ApbutpaxHoro Cyaa P® B oTcTaBke

OPTr'AHbl YMPABNEHUA NMYBJINYHBIMUA U HENYBINYHLIMW OBLLECTBAMU

e Mogenu ynpasneHuns ny6aMyYHbIMN 1 HenybAnYHbIMM aKUMOHEPHBLIMKU 0bLLecTBaMK U obLuecTBaMm €
OFpaHWYEHHON OTBETCTBEHHOCTLIO: MOHATUE U BUADI.

o ®OpMMPOBaHME KOMMETEHLMM OPraHoB YNpasieHns B Ny6InYHbIX U HeMybaMYHbIX akuMOHepHbIMM obLiecTBa u
obLiecTBax ¢ OrpaHUYEHHONM OTBETCTBEHHOCTHIO.

¢ OcobeHHOCTN popMMPOBaHMS OpraHoB yrpasneHus B 0bLecTsax 0gHOro amua.

¢ AKTyanbHble NpobnemMbl U 0COBEHHOCTM pErynMpoBaHns AesTenbHOCTM obero cobpaHms akuMOHepPOB
(y4acTHMKOB), KOMINErManbHOro opraHa yrnpasfieHUs U UCMOSTHUTESIbHbIX OPraHoB: TEOPUS U MpaKTUKa.

* OCOBEHHOCTM pa3fIYHbIX MEXAHWU3MOB MPUHSATUS PELLEHNs OpraHaMm yrnpaBieHns Ny6nnyHbIX n HenybanyHbIX
obuiects.

OCMAPUBAHWE PELLEHWE OBLLWX COBPAHUI YYACTHUKOB XO3SMCTBEHHbLIX OBLLEECTB

(c yyeToM nonoxkeHuit Hosow rnasbl 9.1 MK PO):

e [paXxaaHCKO-NpPaBOBbIE MOCNEACTBUS, HAa KOTOPbIE HAMpPaBIeHO peLleHne cobpaHni

e Kpyr nuu, nMerowmx npaB y4acTBOBaTb B COBpaHum

¢ Cnocobbl NpUHATKS pelleHns cobpaHus

¢ Jlnua, KOTopble MOIyT OCrapuBaTb pelleHus obuiero cobpaHmsa akumoHepoB (ydactHukos O00)
o CpoKM AaBHOCTY MO TpeboBaHMsIM 06 oCnapuBaHUK peLLeHnid obLuero cobpaHus

* [paBoBble NOCNEACTBUS HEAENCTBUTENBHOCTM PeLleHnst 0bLiero cobpaHus

e HepelcTBUTENBHOCTL peLleHui obliero cobpaHus akumoHepos (yyactHukoB O00)

o
Fa6os AHapen Bnagummuposuuy

[OKTOP OPUANYECKMX HayK, 3aCiyXeHHbIV IOpUCT Poccuiickoii deaepaumm, YneH-KoppecroHAeHT PoccuiAickol akaaeMmnmn Hayk, uneH CoBeTa npu
MpesuaeHTe PO no koandUKaLmm 1 COBEPLLEHCTBOBaHMUIO MPaXAaHCKOro 3aKOHOAATENbCTBA, YneH Hay4HO-KOHCYNbTaTUBHOMO COBETa Npy BepxoBHOM
Cyne PO

FOCYOAPCTBEHHAS PEFUCTPALMA FOPUONYECKMX NALL

(®epepanbHble 3akoHbl 0T 28.06.2013 r. N2 134-®3 1 ot 30.03.2015 N2 67-03)

e [puHUMN Ny6ANYHON AOCTOBEPHOCTU €AMHOr0 roCyAapCTBEHHOMO peecTpa opUaNYECKUX Nl

« [poBepka AOCTOBEPHOCTM AaHHbIX, NPEACTaBASEMbIX HA rOCyAapCTBEHHYIO perncTpaumio. Paclumnpermve kpyra
OCHOBaHMWI Ansl 0TKasa B perncrpauum

L4 BO3pa)KeHVIF| 3anHTEPECOBAHHbLIX TNUL, OTHOCUTENBHO npe,qcmslu.leﬁ perucrpaumm

o OcnapuBaHue AaHHbIX, BKJIOUYEHHbIX B €AWHbIA rOCYAapCTBEHHBIV PEECTP OPUANYECKUX SIULL

» CynebHasi npakTMKa No crnopam 0 rocyAapCTBEHHON perncTpaunn puanyeckux nuu
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Ky3sHeuoB AnekcaHap AHaTo/1beBUY
JIOKTOp topuanyeckmx Hayk, npodeccop dakynbteta npasa HAY BLU3 u MexxayHapoaHo-npaBoBoro dakynbteta MIMMO, aeicTBUTENbHBbIN
roCyZlapCTBEHHbIN COBETHUK toCTMLMM PO 3 knacca

KPYNHBIE COENTKN U COEJTKN C 3AMUHTEPECOBAHHOCTbBIO, YCTABHbBIE OrPAHUYEHUA

® KOHLENUMS KPYMHbIX CAENOK, KpUTEPUK KBanmdukaumu;

e KBaNMdUKaLMa Kak KPYMHbIX CAENOK U CAENOK C 3aMHTEPEeCOBAaHHOCTbIO OTAENbHbIX BUAOB CAENOK:
obecneunTenbHbIE CAENKM, TPYAOBbLIE AOMOBOPLI, COrnalleHne 06 U3MeHeHNN AOroBopa;

¢ pelweHne 06 ogobpeHnn caenok, AonyCcTuMble yCrioBuUS;

* B3aMMOCBsI3aHHblE CAENKY;

® KOHLENUUS CAENOK C 3aMHTEPeCOBaHHOCTbIO, KpUTEpUK KBanmdmkaumm;

* 0COH6EHHOCTV MpoLeaypbl COBEPLUEHUS CAENOK C 3aUHTEPECOBAHHOCTLIO;

e OCnapuBaHue KpynHbIX CAENOK U CAENOK C 3aUHTEPECOBAHHOCTbIO;

® COOTHOLLUEHWNE UHCTUTYTOB KPYMHbIX CAEOK W CAENOK C 3aMHTEPECOBAHHOCTbIO C YCTaBHbIMW OrpaHUYEHMIMU;
* HOBbIV MOAXOA K MCYMCIEHMIO MCKOBOM AAaBHOCTM.

NPEAOCTAB/IEHUE MHOOPMALIMM O XO3MCTBEHHOM OBLLECTBE MO TPEEOBAHUIO YYACTHUKA
(AKLMOHEPA): 3akoHogaTenbHas pedopMa u cyaebHas npakTuka.

ConoxuH Anekceu EBreHbeBuy
roCyAapCTBEHHbIV COBETHMK tocTuumMm Poccuiickor ®eaepaumm 111 knacca, npenoaasaTenb dakysbTeTa NoBbILLeHUs KBannbvkaumm cyaei Poccuiickoro
rocyZiapCTBEHHOrO YHMBEPCUTETa NPaBOCYAMS, COBETHWK YrpaB/eHus nybanyHoro npaea v npouecca Boicwero ApbutpaxHoro Cyaa PO (no aerycra 2014 r.)

MPOLECCYAJIbHbIE OCOBEHHOCTWU PACCMOTPEHUSA KOPIMOPATMBHBIX CNOPOB

« MoHATUE CcneumanbHON KOMMNETEHUMW; pa3rpaHUyeHne KOMMNETEHLUMN CYA0B 0OLLe IpUCANKLMN U apBUTPaXKHbIX
Cy[OB MO PaCCMOTPEHMIO KOPNOPaTUBHbBIX CMOPOB.

* [MoacyaHOCTb: AeWCTBME anbTepHATUBHOW M AOFOBOPHOM NMOACYAHOCTM B KOPMOPATUBHBLIX OTHOLLEHUSIX;
NCKYCCTBEHHOE U3MEHeHWe NOACYAHOCTU

¢ OpopMrneHne JOKYMEHTOB B Cy/

» ObecneynTenbHble Mepbl B cchepe KOPNOpaTUBHBLIX OTHOLLEHWUI

e [Mpo6neMa KOCBEHHbIX 1 FPYMNMOBbLIX UCKOB

CrenaHoB [ijMutpuin UBaHOBUY
KaHAMAAT pUANYECKUX HayK, NapTHep aABOKaTCKoro 61opo «Eropos, MyrMHckuiA, AcdaHacbeB U NapTHEPLI»

OTBETCTBEHHOCTb MEHEAXMEHTA N KOHTPOJIUPYIOLLUMX NNLL B KOPMOPATWUBHOM [PABE

o AKLIMOHEpPbl N MEHEKMEHT: areHTckast npobnemMa — SKOHOMMYeCKasl Iornka U oTpaxkeHue ee B npase. lNpasuno
6usHec-peLleHus.

o dugyumapHble 06583aHHOCTU: 3a60Tbl M NpeaaHHOCTH.

¢ OrpaHuyeHve OTBETCTBEHHOCTM MeHeaKepa Nno peLleHnto akumMoHepoB. Mpeaenbl cBoboabl Aorosopa npu
OrpaHN4YeHnn OTBETCTBEHHOCTU: NybnnyHble 1 HenybnyHbIe Kopriopaumn.

e GuayumnapHble 0683aHHOCTU MaXXOPUTAPHOr0 YYaCTHMUKA U MHbIX KOHTpoAMpYlowmx nuuy. Npobnematvka
[OYEPHMX KOMMAHMWIN XONANHIOB.

* [Tpon3BoaHbIE (KOCBEHHBIE) UCKW. BO3MOXEH NN NPSIMOI UCK YYaCTHWUKA K APYroMy YYacTHUKY O B3bICKaHWUW YObITKOB.
o 0630p cyaebHON NpaKTUKK NPUBAEYEHUSI MEHEXKMEHTA K OTBETCTBEHHOCTMU.

e TekyLlume 3aKOHOMPOEKThI MO OTBETCTBEHHOCTN MEHEAXXEPOB U KOHTPONMMPYHOLLMX NNLL.

OOPMbl PEOPTAHU3ALMWU, nx coveTaHMe 1 ydacTue B peopraHnsaumm iopuandeckmx nnL pasimyHbiX BUAOB.

¢ PelieHnsi o peopraHvsauunm, 4OroBopbl 0 CAUSHWUK/ NPUCOeAMHEHUN. YBEAOMIIEHMS] U PacKpbITUS HOpMaLmnu.
o [lepeTekaHmne OCHOBHbIX KanuTanoB. BHyTpeHHME 1 BHELLHNE UCTOYHUKN (DPUHAHCUPOBAHMS.

o GopMUpPOBaHUE N N3MEHEHWE OPraHOB IOPUANYECKOro Nnua.

¢ OCcHOBaHWA oNs aHHYNMPOBaHWNS peopraHu3aumu.

TEHAEHUNW CYAEBHOW MPAKTUKN MO PEOPFAHU3ALIMN

¢ /13MeHeHUs1 B MOPSIAOK OCYLUECTBIEHWS] FapaHTUIA NpaB KPeaMTOPOB NpY peopraHu3aumnm

a) Mo3unummn cyaebHoi NpakTkK no TpeboBaHWaM 0 JOCPOYHOM UCMOSIHEHMM 06513aTeNIbCTBa MMM NpeKpalleHnn
ob6s13aTeNbCTBa M BO3MELLEHMM YObITKOB Npy peopraHn3auum;

b) NoctaTouHoe obecneyeHmne: NO3MLMM CyaAebHON NpaKTUKK;

c) CybecnamnapHas oTBETCTBEHHOCTb KOHTPONMPYHIOLMX NULL NPU HEYAOBNETBOPEHUN TPeboBaHUIA KpeaUTOpPOB.

» O6xanoBaHue pelleHnin o peopraHusauun tOJ1 u npeabsBreHve TpeboBaHUA O MPU3HAHWK PeopraHn3aLun
HecocTosiBLIeNcsl. Mo3mumm cyaebHON NpakTUKK.

¢ 0630p cyaebHOMN NpakTUKK MO OTBETCTBEHHOCTM PEOPraHN30BaHHOIO FOPUAMYECKOrO NLA M CO3AaHHbIX B
pe3ynbTaTte peopraHuauum tOJ1.
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PacnyTtuH Makcum Cepreesuy
napTHep agBokaTckoro 6topo "MBaHsH 1 NapTHepbI", MarMcTp YacTHOro npaea

KOPTMOPATMBHbI OrOBOP MO POCCUNCKOMY MMPABY: npakTUuyeckue acnekTbl

« [pupoga KopropaTMBHOIO JOroBoOpa.

o CTOpOHbI 1 cdhepa AENCTBUS KOPNOPaTUBHOMO OroBOpa.

¢ COOTHOLLEHWE KOPMOPAaTMBHOrO A0roBopa € yCTaBOM ObLIEeCTBA U 3aKOHOM.

« [peaMeT KOprnopaT1BHOIo AoroBopa (KoprnopaTMBHOE yrpaB/ieHWe; KOHTPOJIb 3a OMNepaLyOHHON AeSITENIbHOCTbIO
obwecTtsa; pacnpegeneHve npubbiiv; GuUHaHCMpOBaHUe 0bLEeCTBa/NPoeKTa; M3MEHEHME COCTaBa
Y4YaCTHUKOB/aKLUMOHEPOB 06LLECTBA; pa3peLleHne TYNUKOBbIX CUTyauuii 1 T.4.).

¢ «CyLeCTBEHHbIE HapYLLEHWSI» KOPrNopaTMBHOIO AOrOBOPa M OTBETCTBEHHOCTL 3@ €r0 HapylueHue (HeycTolka,
komneHcaums (n. 7 ct. 32.1 3akoHa 06 AO); Bo3MewleHme notepb (cT. 406.1. TK P®)); onuuoHbl).

* 3aBepeHust 06 06CTOATENLCTBAX B KOPMNOPATMBHbIX AoroBopax (cT. 431.2. TK POD).

OMLUMOHbI MO POCCUICKOMY MPABY

o OOpMbI OMUMOHOB MO POCCUICKOMY MpaBy (OMUMOH Ha 3aK/IloYeHVe A0roBOpa, OMNUMOHHLIN A0roBOp,
obs3biBatoLWmiA gorosop no ab3. 3 n. 11 cr. 21 3akoHa 06 000).

o Cneumduka 3aKoUeHNs U UCTIONTHEHWUS OMUMOHOB B oTHOWeHMK aoan B 000 u akumii (CTpyKTYpUpoBaHue
CAeNKM C y4eTOM y4acTusl HoTapuyca/aenosnTapus; NOATBEPXXAEHNEe 06CTOATENbCTB ONUMOHA).

* Peanusaums tag/drag-along onuMoHOB NO POCCUMICKOMY MpaBy.

¢ BO3MOXHOCTb MPUHYAUTENBHOMO 3aK/TIOUYEHMS/UCMOSTHEHMS OMUMOHOB MO POCCUIACKOMY MpaBy.

N'ycenHoB Tenmyp AkndoBuu
NapTHep KOpropaTUBHOM NpaKTMKX agBokaTckoro 6iopo "BpeBuna”, agBokaT, MarucTp opucnpyaeHumm (PLUYM)

NMHCTPYMEHTbI CTPYKTYPUPOBAHWSA COENIOK M&A: akTyasnbHble BONPOChl MPUMEHEHUS

* 3aBepeHusi 06 obcTosiTenbcTBax. OCHOBHbIE TEHAEHUMN Pa3BUTUS Cyae6HOM NpaKTUKKN. AKTyasbHble BOMpPOChI
npuMeHeHns B caenkax M&A;

 Ycnosue 0 BO3MeLLeHWM NoTepb. MoTtepun n ybbiTkn. OCHOBHbIE PUCKN NPU CTPYKTYPUPOBAHWU;

« [paBoBas npupoaa nnaTbl 3a 0TKas OT AoroBopa (termination fee). MnaTta 3a 0Tkas OT A4OroBOpPa U HEYCTOMKa;
« MNeperoBopHbIN Npouecc nocne pecopMbl rpaXaaHCKOro 3akoHoAaTenbCTea. CornalieHve o BeaeHum
neperoBopoB: NpenMyLLEeCcTBa U HEAOCTaTKW;

¢ /icnonb3oBaHre abcontoTHO NOTECTaTUBHBIX YCIIOBUI B CTPYKTYPUPOBaHUM caenok M&A,

MamareunwBunu BanepvaH 3a3aeBuu
KaHAMAaT opuanyeckux Hayk, goueHT HAY BLLD, cTapumii topuCT KOPNOPaTUBHOW NMPaKTUKK topuamyeckoin dpupMbl KKMIM

CAOEJIKN M&A MO POCCUIACKOMY MPABY: TEXHOIOMMN CTPYKTYPUPOBAHWS. MPUOBPETEHUE KPYTHbIX
MAKETOB AKLINW.

1. Caenkun M&A no poccuiickoMy npaBy: TEXHOJIOrMU CTPYKTYPUPOBaHUA
e Caenka ¢ AonsMun/akumsiMmn unm caeska C MMyLLIECTBOM — YTO BbI6paTh?

o TUNUYHBIN X0 caenkn M&A

o KntoueBble acnekTbl NOpsika 3aKNOUEHNS CAENOK C aKUMSAMM U AONSMU

e OrpaHu4YeHns Ha OTUYXXAeHMe A0NEN N akuuii

* YCrioBHble 0653aTeNbCTBa, NOTECTATUBHLIE YCII0BUS

» 3aBepeHuns 06 06CTOATENLCTBAX, MMCbMO O PaCKpbITUK

* Bo3MellleHne UMyLLLIECTBEHHbIX NOTEPb - KOTrAa M Kak MCMosb30BaTh?

I1. NMpuobpeTeHne KpynHbIX NaKeToB:

e Llenu nHcTUTYTa U Chepa ero npuMeHeHus

» [106poBONbLHOE NpeasnoxeHne

» Obs3aTenbHoe npeanoxeHue: npoueaypa n npobnemMbl NpaBonNpUMeHeHns

¢ [106p0oBOsbHLIN BbIKYN MUHOpPUTapUEB MO X TpeboBaHMIO

o [pyUHYauUTENbHLIN BbIKYN (BbITECHEHUE): Npoueaypa v NpobieMbl NpaBonpuUMeHeHUs

Bcero akageMnuyecKkux 4acos: 42

[lononHuTenbHas nHpopmaums:
Ten/akc: (499) 750-7272 | post@statut.ru | www.statut.ru



