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

>> BpemMs nposefeHus:
13-17 okTa6pa 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 OBLLXX 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 OCrapvBaTb pelueHus obuiero cobpaHmsa akumoHepoB (ydacTHmukoB O00)
o CpoKM AaBHOCTY MO TpeboBaHMsIM 06 oCnapuBaHUK peLLeHnid obLuero cobpaHus

* [paBoBble NOCNEACTBUS HEAENCTBUTENBHOCTM PeLleHnst 0bLiero cobpaHus

e HepelcTBUTENBHOCTL peLleHuii obliero cobpaHus akumoHepoB (ydacTHukoB 000)

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 perucTpaumio. Paclumnpermve kpyra
OCHOBaHMWI Ansl 0TKasa B perncrpauum

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

o OcnapuBaHue AaHHbIX, BKJIOUYEHHbIX B €AWHbIA rOCYAapCTBEHHLIN PEECTP OPUANYECKUX NTNLL

» CynebHasi npakTMKa No crnopam 0 rocyAapCTBEHHON perncTpaunn puanyeckux nuu
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MakoBckas AnekcaHapa AnekcaHApOBHa
KaHaMAaT IopuaMYECcKUX Hayk, cyapsi Boiclero ApbuTpaxHoro Cyaa P® B oTcTaBke

KPYNHBIE COENTKN U COEJTKN C 3AMUHTEPECOBAHHOCTbBIO, YCTABHbBIE OrPAHUYEHUA

® KOHLIENUMS KPYMHbIX CAENOK, KpUTEpUM KBanmdukaumu;

e KBaNMMUKaUMa Kak KPYMHbIX CAENOK U CAENOK C 3aMHTEPECOBaHHOCTbIO OTAENbHbIX BUAOB CAENOK:
obecneunTencHble cAenku, TPyAOBble AOrOBOPLI, CornalleHne 06 n3MeHeHn fOroBopa;

¢ pelwleHne 06 ogobpeHnn caenok, AonyCcTuMble yCrioBuUS;

* B3aMMOCBSI3aHHbIE CAENKH;

® KOHLENUUS CAENOK C 3aMHTEPeCOBaHHOCTbIO, KpUTEpUM KBanubmKaumu;

* 0COH6EHHOCTV MpoLeaypbl COBEPLUEHUS CAENOK C 3aUHTEPECOBAHHOCTLIO;

* OCMapuBaHue KPYMHbIX CAENOK U CAENOK C 3aMHTEPECOBAHHOCTLIO;

® COOTHOLUEHME UHCTUTYTOB KPYMHbIX CAEOK W CAENOK C 3aMHTEPECOBAHHOCTbIO C YCTaBHbIMW OrpaHUYEHMIMU;
* HOBbI MOAXOA K MCYMCIIEHUIO UCKOBOW AABHOCTMW.

ConoxuH Anekcei EBreHbeBuY
rocyAapCTBEHHbIVi COBETHMK tocTuLmm Poccuiickoi ®epepaumm 111 knacca, npenofasaTenb dakynbTeTa nosbiLeHUs KBanudukaumm cyaei Poccuiickoro
roCyAapCTBEHHOrO YHMBEPCUTETa NPaBOCYANS!, COBETHMK YnpaBneHust MybanyHoro npaea 1 npouecca Boicwero ApbutpaxHoro Cyaa P® (po aerycra 2014 r.)

MPOLECCYAJIbHBIE OCOBEHHOCTW PACCMOTPEHNSA KOPIMNOPATUBHbBIX CINOPOB
¢ [oHsITE cneumnanbHON KOMNETEHUMM; pa3rpaHUYEHNe KOMMETEHLMWN CYA0B O6LLEN IOPUCAMKLMN U apBUTPaXKHbIX
CYAOB MO PacCMOTPEHMIO KOPMOPATUBHbIX CMOPOB.

e NoacyaHOCTb: AEWCTBUE aflbTEPHATUBHOW M AOrOBOPHOMN MOACYAHOCTU B KOPNOPATUBHbLIX OTHOLLEHUSIX;
NCKYCCTBEHHOE U3MEHEHWE MOACYAHOCTM

¢ OhopMNieHNe JOKYMEHTOB B cyl

¢ ObecneunTenbHble Mepbl B cchepe KOprnopaTUBHbIX OTHOLLIEHWIA

¢ [po61eMa KOCBEHHBIX 1 FPYMMOBbLIX MCKOB

CrenaHoB [ijMutpuint UBaHOBUY
KaHAMAAT IopUMaMYecKMX Hayk, napTHep aaBokaTckoro 6iopo EMNAM

OTBETCTBEHHOCTb MEHEDKMEHTA N KOHTPOJIMPYIOLLIMX JTALL B KOPIMOPATVBHOM T1PABE

o AKUMOHEpPbI 1 MEHEMKMEHT: areHTcKas npobneMa — sSkOHOMUYecKas JlornMka 1 oTpaXkeHune ee B npase. MNpaBuno
bu3Hec-pelueHus.

o duayumapHble 06s13aHHOCTK: 3a60Tbl 1 NpeaaHHOCTH.

¢ OrpaHuyeHne O0TBETCTBEHHOCTM MeHepKepa Mo peLleHnto akumMoHepoB. Mpeaensl cBoboabl 4oroBopa npuv
OrpaHWYEHMN OTBETCTBEHHOCTU: NYBNYHbBIE U HEMYOBNNYHbIE KOPMNOpaUKWMW.

o GuayumapHble 06513aHHOCTN MaXXKOPUTAaPHOMO yYacTHMKa U MHbIX KOHTponupyowmx nuu,. MNMpobnemaTtrka
[IOYEPHMX KOMMAHMWIN XOMNANHIOB.

* [Tpon3BoaHbIE (KOCBEHHBIE) UCKW. BO3MOXEH NN NPSIMOI UCK YYaCTHWUKA K APYroMy YYacTHUKY O B3bICKaHWUW YObITKOB.
* 0630p cyaebHoM NpPaKTUKN NPUBNEYEHUSS MEHEMKMEHTA K OTBETCTBEHHOCTU.

®OPMbl PEOPTAHMN3ALINN, nx codeTaHve n yyacTue B peopraHvM3aumnmn opuanyeckmx nuL pasnnyHblX BUAOB.

¢ PelieHnst 0 peopraHu3aumm, AOroBOpbl O CANSHUK/ NPUCOEAMHEHMU. YBEAOMIIEHUS] N PAcKpbITUS MH(OpMaUnK.
o [lepeTekaHne OCHOBHbIX KanuTanoB. BHyTpeHHME 1 BHELIHNE UCTOYHUKN (DUHAHCUPOBAHUS.

o GopMUpOBaHUE N N3MEHEHNe OPraHoOB IPUANYECKOro Nnua.

¢ OcHOBaHWA oNs aHHYNIMPOBaHWS peopraHm3aumm.

TEHAEHUWW CYAEBHOW NPAKTUKM MO PEOPFAHU3ALINN

o /13MeHeHMs B NOPSLOK OCYLLECTB/IEHUS rapaHTUiA NpaB KPeaUTOPOB NpW peopraHu3aumm

a) Mo3nuwmmn cynebHon npakTuky No TpeboBaHUSAM O AOCPOYHOM UCMONTHEHUM 06s3aTeNbCTBA UM NpeKkpaLleHnm
obs3aTenbCcTBa M BO3MELLEHUM YObITKOB NPU peopraHu3auunm;

b) JoctaTouHoe obecrneyeHue: No3numm cyaebHoM NpakTuky;

¢) CybcmanapHasi OTBETCTBEHHOCTb KOHTPOIMPYIOLMX NIUL, NMPY HEYAOBETBOPEHNM TpeboBaHWUI KpeanTOpPOB.

» Ob>xanoBaHwue peLleHnin o peopraHusaumn tOJ1 n npeabsBneHne TpeboBaHUA O MPU3HaHWM peopraHu3aumm
HecocTosBLIeics. Mo3numn cyaebHoi NpakTuku.

* 0630p cynebHOM NpaKTUKM N0 OTBETCTBEHHOCTYU peopraHW30BaHHOIO HOPUAMYECKOro iMLa U CO3A4aHHbIX B
pesynbTaTte peopraHu3aumm HOJ1.
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PacnyTtuH Makcum Cepreesuy
napTHep agBokaTckoro 6topo "MBaHsH U NapTHepbI', MarMcTp YacTHOro npaea

KOPTMOPATMBHbI OrOBOP MO POCCUNCKOMY MMPABY: npakTUuyeckue acnekTbl

« [pupoga KopropaTMBHOIO JOroBoOpa.

o CTOpOHbI 1 cdhepa AENCTBUS KOPNOpaTUBHOIO A0rOBOpa.

¢ COOTHOLLEHWE KOPMOPAaTMBHOrO A0roBopa € yCTaBOM ObLIEeCTBA U 3aKOHOM.

« [peaMeT KOprnopaT1BHOIo AoroBopa (KoprnopaTMBHOE yrpaB/ieHWe; KOHTPOJIb 3a OMNepaLyOHHON AeSITENIbHOCTbIO
obwecTtsa; pacnpeaenexHve npubbinv; puHaHCcMpoBaHue obliecTBa/NMpoeKTa; N3MEHEHNE 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); Bo3MelleHne notepb (CT. 406.1. 'K PD)); onumoHsb!).

* 3aBepeHust 06 0b6CTOATENBCTBAX B KOPNOpPaTMBHbIX AoroBopax (cT. 431.2. K PO).

OMLUMOHbI MO POCCUICKOMY MPABY

o OOpMbI OMUMOHOB MO POCCUICKOMY MpaBy (OMUMOH Ha 3aK/IloYeHVe A0roBOpa, OMNUMOHHLIN A0roBOp,
obs3biBatoLWmiA gorosop no ab3. 3 n. 11 c1. 21 3akoHa 06 000).

o Cneumnduka 3aKMoUEHNS U UCMIOSTHEHWUS OMUMOHOB B OTHOLWEHUN fonmn B 000 1 akumuit (CTpYKTYpUpOBaHue
CAeNKM C y4eTOM y4acTusl HoTapuyca/aenosnTapus; NOATBEPXXAEHNEe 06CTOATENbCTB ONUMOHA).

* Peanusaums tag/drag-along onuMoHOB MO pOCCUMINCKOMY MpaBy.

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

F'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 TEHAEHUMM Pa3BUTUS CyaebHON NPaKTUKWU. AKTyasbHble BOMPOChI
npuMeHeHns B caenkax M&A;

 Ycnosue 0 Bo3MeLLeHMM NoTepb. MoTepu 1 ybeITkn. OCHOBHbIE PUCKM NPU CTPYKTYPUPOBaHWK;

« [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: NpenMyLLEeCTBa U HEAOCTaTKY;

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

bouko TaTbsiHa CTaHMCNaBOBHa
KaHAMAaT IpUANYECKUX HayK, aaBoKaT agBokaTckoro 6iopo EMAM, ooUEHT, akageMUUYECKUil pyKoBOANUTENb NporpaMMbl «KopropaTueHblid lopucT» HAY
BLLI3, maructp topucnpyaeHumm (PLLYIT)

COEJIKN M&A 1O POCCUIACKOMY MPABY: TEXHONOMMWN CTPYKTYPUPOBAHWNS. MPUOBPETEHUE KPYMHbIX
MAKETOB AKLINW.

1. Caenkun M&A no poccuiickoMy npaBy: TEXHOJIOrMU CTPYKTYPUPOBaHUA
o Coenka ¢ aonsiMu/akumsaMm unm caenka ¢ UMyLLeCTBOM — YTO BbibpaTh?

o TUNWMYHBIN XoA caenkn M&A

o KntoueBble acnekTbl NopsaKa 3aknioueHns cAeNoK C akUMSMU U A0NSMU

e OrpaH14YeHns Ha OTUYXAeHWe J0NEN N akuuii

¢ YCnoBHble 0653aTeNbCTBa, NOTECTAaTUBHbLIE YCIOBUS

» 3aBepeHuns 06 06CTOATENLCTBAX, MUCbMO O PacKpbITUK

¢ Bo3MelleHMe MMyLLeCTBEHHbIX NOTEPb - KOTrAa M KakK MCMosib30BaTh?

I1. NMpuobpeTeHne KpynHbIX NaKeToB:

e Llenu nHcTUTYTa U Chepa ero npuMeHeHus

» [106poBONbHOE NpeanoXeHne

» Obs3aTenbHoOe nNpeanoXeHue: npoueaypa u NpobnemMbl NpaBonNpUMEHeHNs

¢ [106pOBObHLIN BbIKYN MUHOpUTapUEB Mo UX TpeboBaHUio

o [pyHYauUTENbHLIA BbIKyN (BbITECHEHWE): Npoueaypa 1 NpobnemMsl NpaBonpuMeHeH st

Bcero akageMnuyecKkux 4acos: 42

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



