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

>> BpemMs nposefeHus:
16—-20 ceBpans 2026 rona

>> 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

OPlrAHbI YMPABJIEHUA NYBANYHBIMW U HENYBJIMYHLIMA OBLLECTBAMU
e Mogenu ynpasneHuns ny6aMyYHbIMN 1 HenybAnYHbIMM aKUMOHEPHBLIMKU 0bLLecTBaMK U obLuecTBaMm €
OFpaHWYEHHON OTBETCTBEHHOCTLIO: MOHATUE U BUADI.
o GopMMpOBaHME KOMMETEHLUMMN OPraHoB ynpaBsfieHWs B Ny6MUHbIX U HEMYBAMYHBIX aKUMOHEPHBIMU 06LecTBa u
obLiecTBax ¢ OrpaHUYEHHONM OTBETCTBEHHOCTHIO.
¢ OcobeHHOCTU (hOpMMPOBaHWS OpraHoB yrpasneHus B obLiecTBax 04HOro mua.
¢ AKTyanbHble NpobnemMbl U 0COBEHHOCTM pErynMpoBaHns AesTenbHOCTM obero cobpaHms akuMOHepPOB
(y4acTHMKOB), KONNErManbHOro opraHa ynpasfieHUs U UCMOMHUTESNbHBIX OPraHoB: TEOPUS U NPaKTUKaA.
* OCOBEHHOCTM pa3fIYHbIX MEXAHWU3MOB MPUHSATUS PELLEHNs OpraHaMm yrnpaBieHns Ny6nnyHbIX n HenybanyHbIX
obuiects.

HoBak [leHnc BacunbeBuy

KaHaMaaT opuanyeckmx Hayk, npodeccop kadeapbl 06s3aTensCTBEHHOr0 Npasa MccneaosaTtenbckoro LeHTpa vyactHoro npasa umenn C.C. AnekceeBa
npw MpesunaeHTe Poccuiickoit ®eaepaunm, goueHT HUAY BLUD

OCMAPUBAHWE PELLEHWE OBLLUNX COBPAHUIM YYACTHUKOB XO3SMCTBEHHbLIX OBLLIECTB

(c yueToM nonoxxeHuin Hoeol rnasbl 9.1 TK PO):

e [paXkAaHCKO-NpaBOBbIE NOCNEACTBUS, HAa KOTOPbIE HAMNpPaBEHO peLleHne cobpaHmit

o Kpyr nuu, nmetowmx npae y4acTBoBaTb B CObpaHMm

¢ Cnocobbl NpUHATKS pelieHns cobpaHus

¢ Jlnua, KoTopble MOryT ocrnapuBaTh pelleHunst oblero cobpaHus akumMoHepos (ydacTHukos O00)
o CpoKu A@aBHOCTV MO TpeboBaHMsAM 06 oCcnapuBaHUK peLLeHnid obLero cobpaHus

* [1paBoBblE NOCNEACTBUS HEAENCTBUTENBHOCTM PeLLEHNs! 06LLero cobpaHus

* HenelcTBUTENBHOCTb peLleHnii obLero cobpaHus akumoHepos (ydacTHukoB O00)

<
Fa6os AHgpeu BnagumMmuposuuy

[OKTOP OPUANYECKMX HayK, 3aciyXeHHbIN IopucT Poccuiickoii Geaepaumnm, YneH-koppecroHAeHT Poccuiickon akaaemum Hayk, yuneH CoBeTa npu
|-|p83VII:|eHTe P® no KO,ClMd)MKaLWIVI N COBEPLUEHCTBOBAHUIO rpa>aAaHCKOro 3aKoHoOAaTENbCTBa, YEH HayLIHO-KOHch'IbTaTVIBHOFO COBETa npu BerOBHOM
Cype PO

FOCYOAPCTBEHHAS PEFMCTPALMA FOPUOANYECKUX NALL

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

e [puHUMN Ny6ANMYHON AOCTOBEPHOCTN €AMHOr0 roCyAapCTBEHHOMO peecTpa opUaNYECKUX NnL

« [lpoBepka AOCTOBEPHOCTM AAaHHbIX, NPEeACTaBASEMbIX Ha FOCyAapCTBEHHYIO perncTpaumto. Paclumpermve kpyra
OCHOBaHMWI ANsi 0TKasa B perncrpaunm

* Bo3parkeHns 3aMHTEpPECOBaHHbIX NN, OTHOCUTENBHO NPEACTOSLEN PErnCcTpaLmnm

o OcnapuBaHue [aHHbIX, BKJIIOYEHHbIX B €4WHbIN rOCYAapCTBEHHbIA PEECTP HOPUANYECKMX NnL

¢ CynebHasi npakTyKka no Cropam 0 rocyAapCTBEHHOM PErUCTPaLIMK IOPUANYECKUX LY
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MakoBckas AnekcaHapa AnekcaHApOBHa
KaHaMAaT IopuaMYECcKUX Hayk, cyapsi Boiclero ApbuTpaxHoro Cyaa P® B oTcTaBke

KPYNHBIE COENTKN N COEJTKN C 3AMHTEPECOBAHHOCTbBIO, YCTABHbBIE OrPAHUYEHUA

® KOHLIENUMS KPYMHbIX CAENOK, KpUTEpUM KBanmdukaumu;

e KBaNMMUKaUMa Kak KPYMHbIX CAENOK U CAENOK C 3aMHTEPECOBaHHOCTbIO OTAENbHbIX BUAOB CAENOK:
obecneunTencHble caenky, TPyAOBble AOrOBOPLI, CornaweHne 06 n3MeHeHUM AOroBopa;

¢ pelwleHne 06 ogobpeHnn caenok, AonyCcTuMble yCrioBuUS;

* B3aMMOCBSI3aHHbIE CAENKH;

® KOHLENUUS CAENOK C 3aMHTEPeCOBaHHOCTbIO, KpUTEpUM KBanubmKaumu;

* 0COH6EHHOCTV MpoLeaypbl COBEPLUEHUS CAENOK C 3aUHTEPECOBAHHOCTLIO;

* OCrMapuBaHue KPyMnHbIX CAENOK U CAENOK C 3aMHTEPECOBAHHOCTLIO;

® COOTHOLIEHNE UHCTUTYTOB KPYMNHbIX CAENOK U CAENOK C 3aNMHTEPECOBAHHOCTbLIO C YCTaBHbIMU OrpaHNYEHNAMNU,;

© HOBbII noaxoa K ncymcneHuro NCKOBOW AaBHOCTW.
Ny6eHko MapuHa BaHOBHa

KaHaMAAT IopuanMYEecKUX Hayk, AOLEHT, Cyabs B OTCTaBKe, AOLEHT Kadeapbl rpaxaaHckoro npaea PryM umenn B.M. Jlebenesa, AoueHT AenapTaMeHTa

NpaBOBOro peryinmpoBaHns 6usHeca gakynbteTa npasa HAY BLUD

MPOLECCYAJIbHBbIE OCOBEHHOCTW PACCMOTPEHMSA KOPIMOPATUBHbIX CIOPOB

* [oHsITUE CcneumnasnbHON KOMNETEHUMM; pa3rpaHUYeHne KOMMNETEHLMN CyA0B 06LLEN OpUCANKLMM U apbUTpaXKHbIX

CyZOB MO PaCcCMOTPEHMIO KOPTOPATUBHbIX CMOPOB.

e MoacyAHOCTb: AEWCTBUE allbTEPHATUBHONM M AOrOBOPHOW MOACYAHOCTM B KOPMOPATUBHbLIX OTHOLUEHUSIX;
NCKYCCTBEHHOE U3MEHEHWE MOACYAHOCTM

¢ OhopMNieHNe JOKYMEHTOB B cyl

¢ ObecneunTenbHble Mepbl B cchepe KOprnopaTUBHBLIX OTHOLLEHMI

¢ [po61eMa KOCBEHHBIX 1 FPYMMOBbLIX MCKOB

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

OTBETCTBEHHOCTb MEHEPKMEHTA 1 KOHTPOJIMPYIOLLUX JINLL B KOPMOPATVBHOM TPABE

o AKLMOHEpbI M MEHEMDKMEHT: areHTcKas npobneMa — SKOHOMUYECKas! JIorvka U OTpaXkeHue ee B npase. MpaBuno

bu3Hec-pelueHus.

o duayumapHble 0683aHHOCTU: 3a60Tbl U NpeaaHHOCTH.

¢ OrpaHuyeHne O0TBETCTBEHHOCTM MeHepKepa Mo peLleHnto akumMoHepoB. Mpeaensl cBoboabl 4oroBopa npuv
OrpaHWYEHMN OTBETCTBEHHOCTM: NYBNNYHBIE U HEMYBNNYHbIE KOPNOpaUKWM.

o GuayumapHble 0653aHHOCTN MaXXOPUTapPHOIO yYacTHMKa U MHbIX KOHTpoAupytowmx nuu. Npobnematuka
[IOYEPHMX KOMMAHMWIN XOMNANHIOB.

* [Tpon3BoaHbIE (KOCBEHHBIE) UCKW. BO3MOXEH NN NPSAMOI UCK YYaCTHWUKA K APYroMy YYacTHUKY O B3bICKaHWUW YObITKOB.

» 0630p cynebHOM NpaKTUKN NPUBJIEYEHNUS] MEHEKMEHTa K OTBETCTBEHHOCTMU.
®OPMbl PEOPTAHN3ALINN, nx coveTaHve 1 ydyacTue B peopraHvMsaumnmn iopuanyeckmx nuL pasnnyHblX BUAOB.

e PelleHnst 0 peopraHu3auum, AoroBopbl O CIUSHUW/ NPUCOEANMHEHWWN. YBEAOMIEHUS U PacKpbITUsS MHBOPMaLMK.

* [epeTekaHne OCHOBHbIX KanuTanoB. BHYTpPEeHHUE Y BHELIHME UCTOYHUKN (DUHAHCUPOBaHMS.
¢ GOpMUPOBAHUE U U3MEHEHWUE OPraHOB OPUANYECKOro L.

* OCHOBaHwsl A1 aHHYIMPOBaHMS peopraHu3aumm.

TEHAEHLUWMW CYAEBHOW NPAKTUKM MO PEOPIAHU3ALIMM

o /13MeHeHMs B NOPSAOK OCYLLECTBAEHWSI rapaHTUiA NpaB KpeaMToOpOB MpY PeopraHn3aumm

a) MNosnunn cy.ue6H017| NPaKTUKM No Tp66OBaHM9IM 0 AOCPOYHOM UCMOJTHEHUU obs3aTenbcrea unm npekpaweHnn

obs3aTenbCcTBa M BO3MELLEHUM YObITKOB NPU peopraHu3auunm;

b) JoctaTouHoe obecrnieyeHne: no3mumm cyaebHon NpakTUKy;

¢) CybcmanapHasi OTBETCTBEHHOCTb KOHTPOIMPYIOLMX UL, NPU HEYAOBNETBOPEHUM TPpeboBaHUI KPeaUTOPOB.
» Ob>xanoBaHwue peLleHnin o peopraHusaumn tOJ1 n npeabsBneHne TpeboBaHUA O MPU3HaHWM peopraHu3aumm
HecocTosBLIeics. Mo3numn cyaebHoi NpakTuku.

¢ 0630p cynebHOM NpaKTMKU MO OTBETCTBEHHOCTU PEOPraHU30BaHHOMO IOPUANYECKOrO fiMLa U CO34aHHbIX B
pesynbTaTte peopraHusaumu 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 KOPNOPaTUBHOMO OroBOpa.

¢ COOTHOLLEHWE KOPMOPAaTMBHOrO A0roBopa € yCTaBOM ObLIEeCTBA U 3aKOHOM.

« [peaMeT KOpropaTUBHOIO AOroBopa (KoprnopaTMBHOE YNpaBieHNe; KOHTPO/Ib 3@ ONepaLnoHHON AeATeNbHOCTbIO
obwecTtsa; pacnpegeneHve npubbiiv; GuUHaHCMpOBaHUe 0bLEeCTBa/NPoeKTa; M3MEHEHME COCTaBa
Y4YaCTHUKOB/aKLUMOHEPOB 06LLECTBA; pa3peLleHne TYNUKOBbIX CUTyauuii 1 T.4.).

¢ «CyLLeCTBEHHbIE HapYLLEHWSI» KOPNOpaTMBHOIO AOrOBOpa W OTBETCTBEHHOCTb 3a €ro HapylueHue (HeycTolka,
komneHcaums (n. 7 ct. 32.1 3akoHa 06 AO); Bo3MewleHme notepb (cT. 406.1. TK P®)); onuuoHbl).

* 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 cr. 21 3akoHa 06 000).

o Cneumnduka 3aKMoUEHNS U UCMIOSTHEHWUS OMUMOHOB B OTHOLWEHUN fonmn B 000 1 akumuit (CTpYKTYpUpOBaHue
CAeNKM C y4eTOM y4acTust HoTapuyca/aenosnTapus; NoATBEPXAeHME 06CTOATENbCTB ONUMOHA).

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

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

F'ycenHoB Tenmyp AkndoBuu
napTHep KOpropaTUBHOM NPakTMKM afBokaTCkoro 6iopo "BpeBuna", agBokaT, MarucTp opucnpyaeHumy (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 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 rpaXaaHCKoOro 3akoHoaaTenbCTea. CornalleHne o BefeHun
neperoBopoB: NpenMyLLEeCcTBa U HEAOCTaTKW;

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

bouko TaTbsiHa CTaHMCNaBOBHa
KaHAMAaT IpUaNYECKUX HayK, aaBoKaT agBokaTckoro 6topo EMAM, ooUEHT, akafeMUMUYeckunil pykoBoaUTESNb NporpaMMbl «KopnopaTueHbii opuct» HAY
BLLI3, maructp topucnpyaeHumm (PLLYIT)

COEJIKN M&A 1O POCCUINCKOMY MPABY: TEXHOOMMWN CTPYKTYPUPOBAHWS. MPUOBPETEHUE KPYMHbIX
MAKETOB AKLINW.

1. Caenkn M&A no poccuiickoMy npaBy: TEXHOJIOTMU 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 JONSMU

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. NMNpuobpeTeHne KPpynHbIX NaKeToB:

e Llenu nHcTUTYTa U Chepa ero npuMeHeHus

» [106poBONbHOE NpeanoXeHne

* ObszaTenbHoe nNpeanoXxeHue: npoueaypa v NpobneMbl NpaBonNpuUMEHeHNs

¢ [106pOBObHLIN BbIKYN MUHOpUTapUEB Mo UX TpeboBaHUio

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

Bcero akageMnuyecKkux 4acos: 42

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



