LLikona npasa "CTATYT"

1un33

CNELUUANTNCT B OBJIACTU KOPIMOPATUBHOI'O NMPABA
(BeuepHsas popma 06yueHuns)

>> BpemMs nposegeHus:
14 mapra — 25 anpens 2024 ropa

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

>> CTOMMOCTb y4acTus:
49 900 py6nen 6e3 npoxusaHus. HAC He obnaraertcs.

>> Bonpockl NporpaMmsl:

Llenb o6yyeHns: riosyyeHne CayiiaTensamm CrieLnain3npoBaHHbIX MPOPECCHOHATbHBIX KOMITETEHLIMI 1
HABBIKOB, HEOOXOAUMBIX [/15 ITOHUMAHUS CYLLIHOCTU OCHOBHBIX MPOOJIEM KOPIIOPAaTUBHOIO rpaBa, 0COBEHHOCTEN M
COAEPIKAHNS 3aKOHOAATE/IBHOIO PEY/INPOBAaHUS COOTBETCTBYIOLMX OTHOLLIEHMY, 3 TAKXE MPaKTUYECKOro
TIPUMEHERMS YKA3AHHBIX 3HAHUU 1 HABbIKOB. [IporpamMma HacTOSIErO KypCa COCTAB/IEHA C LIE/IBIO
KOHLIEHTPUPOBAHHOIO U3/I0)KEHNS OCHOBHBIX IOPUANYECKMX BOMPOCOB U aKTYa/IbHbIX MPO6/IEM, BO3HUKAIOLMX 1P
[1PaBOBOM PEryJINPOBaHNN PEMUCTPALMH, AESTEIbHOCTH, PEOPraHU3ALMN U JIMKBUAALIMN IOPUANYECKUX JTUL BCEX
dopm. Ocoboe BHUMAHHNE YAEN[ETCS PAa3BUTUIO HaBbIKOB MPaKTUYECKON AESATE/IbHOCTY, OCOBEHHO B YacTu
COBEPLLIEHNS KOPIIOPAaTUBHBIX CAE/IOK. COITIaLLIEHUS] aKLMOHEPOB, cAe/10k M&A, peopranusaymu.

MakoBckas AnekcaHapa AnekcaHApOBHa
KaHAMAAT IopMaMYEcKUX Hayk, cyabsi Beiclwero ApbutpaxHoro Cyaa PO B oTcTaBke

OPIrAHbl YNPABJIEHUA NYB/IMYHBIMU U HENYBJIMYHBIMWX OBLLIECTBAMU

e Mogenu ynpaBneHus ny6MUYHbIMU U HEMYBANYHBIMM aKLIMOHEPHBLIMU 0BLLEECTBAMM U 0BLLIECTBAMM C
OrpaHNYeHHOM OTBETCTBEHHOCTbLIO: MOHATUE U BUABI.

o ®OpMMpOBaHME KOMMETEHLUMW OPraHOB ynpasneHus B Ny6AnYHbIX U HENyHANYHBIX akUMOHepHbIMK obLuecTsa U1
obliecTBax C orpaHUYEHHON OTBETCTBEHHOCTbIO.

¢ OcobeHHOCTV hOpPMMPOBaHMSA OpraHoB yrpaBneHusl B 06LIeCcTBax OAHOro mua.

e AKTyanbHble NpobnemMbl 1 0COBEHHOCTU PErynnMpoBaHns AeSTENbHOCTM 0bLwero cobpaHns akLUMOHEPOB
(y‘-IaCTHVIKOB), KOnnernanbHOro opraHa ynpasneHus U UCNOMHUTENbHbLIX OPraHOB: TEOPUA N NPaKTUKa.

o OCOBEHHOCTY Pa3NYHbIX MEXAHWU3MOB MPUHSATUS PELLEHNS OpraHamMu ynpaBnieHUs Ny6nYHbIX U HEMYBNNYHbIX
obuuects.

OCMAPUBAHWE PELLEHWE OBLLUNX COBPAHUI YYACTHUKOB XO3SMCTBEHHbLIX OBLLEECTB

(c yueToM nonoxxeHuii Hoeol rnasbl 9.1 TK PO):

e [paXkAaHCKO-NpaBOBbIE MNOCNEACTBUS, HAa KOTOPbIE HAMpPaB/EHO peLleHne cobpaHuit

o Kpyr nuu, nMetowmx npas y4acTBOBaTb B COBpaHum

¢ Cnocobbl NpuHATHS pelleHns cobpaHus

¢ Jlnua, KoTopble MOryT ocrnapuBaTh pelueHust obliero cobpaHmsa akumoHepos (yvacTHukos O00)
o CpoKM AaBHOCTY Mo TpeboBaHMsIM 06 OCNapuBaHUM peLleHnid obLero cobpaHms

* [1paBoBblE NOCNEACTBUS HEAENCTBUTENBLHOCTM PeLleHNs! 06LLero cobpaHus

* HepelcTBUTENBHOCTb peLleHnii oblero cobpaHus akumoHepos (ydactHukos O00)

Ky3sHeuoB AnekcaHap AHaTo/ibeBuUY
LOKTOP IOPUANYECKMX HayK, PyKOBOAMTENb rPymbl KOPMOPATUBHBIX CMIOPOB opUanYeckoi komnaHuu "Menenses rpynn", npodeccop dakynsTeTa npasa
HWY BLL3, aeicTBUTENbHDI rOCYAAPCTBEHHBIN COBETHUK toCcTULMM PO 3 knacca

OBLLUNME BOMPOCHI KOPMOPATMBHOIO MPABA

» KopnopaTuBHble akTbl U X NpaBoBas npupoaa. CaenoyHasi kKBanndukaums KOpnopaTUBHbLIX peLleHuii

¢ [INCNO3MTUBHOCTb/MMMNEPATUBHOCTb HOPM KOPrOpPaTUBHOIO 3aKOHOAATENLCTBA B CBETE MOCneAHel npakTiku BC
P®. B kakux npeaenax y4acTHUKM 06LIECTBA MOMYT OTCTYMNUTb OT MOMIOXXEHMIM KOPNOPATMBHOIO 3aKOHOAATENbCTBa?
MPOBJIEMHbIE BOMPOCHI YJOCTOBEPEHWNS KOPMOPATUBHbIX PELLIEHWIA B 000

NPEAOCTABJIEHVE NHOOPMALIMM O XO39MCTBEHHOM OBLLEECTBE MO TPEBOBAHMIO YYACTHUKA
(AKLINOHEPA): 3AKOHOAATEJIbHAS PEOOPMA U NOCNEAHASA CYAEBHAS NPAKTUKA.
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lunTknHa UpuHa CepreeBHa
AOKTOp topuamnyeckmx Hayk, npoceccop kadeapbl npeanpyHUMaTensckoro npasa My um. M.B.JIoMOHOCOBa, ynpaBnsitoLwmMii NapTHep KOMNaHUm
«LnTKnHa 1 napTHEpLI»

KOPMOPATVBHOE YMPABJIEHUE U KOPMOPATMBHbBIA KOHTPOJ1b B MPYMIME KOMMNAHUW (XONAWHIE).
MPAKTUYECKWE ACNEKTbI OPFAHU3ALINN YIPAB/EHUA
¢ [paBoBbIE M OpraHM3aLUMOHHbIE MEXaHW3MbI YpaBAeHUs aodepHuMK obLiecTamm
o Kputepun apdekTMBHOCTM pa3finyHbIX CNocoboB yrnpaBneHus
* PacripeseneHne yHKUMIA MeXAY OCHOBHbBIM U JOYEPHUMM XO3SMCTBEHHBIMI 06LLECTBAMM
 [loroBopHas MoAesb YNpaB/ieHWsl B XONAMHIe - A0roBOpbl O NPEAOCTABAEHUN YrPaBAeHYeCKuxX yCnyr,
npeaocTaBieHMn NepcoHana v Apyrme pasHoBUAHOCTM ayTCOPCUHIa
* YnpaBreHne B XO/AMHIE Yepe3 NpYB/IEYEHNE YNPAB/ISIIOWENA OpraH3aLUmMm, BbIMOHSIIOWENW NOSIHOMOYMS
€IMHOJIMYHOr0 UCMONTHUTENBHOMO OpraHa AoYepHUX 06LLEeCTB
¢ PacnpeseneHve NofHOMOYMIA MexXy OpraHaMu ynpaBfieHUs fodepHero obLecTsa
¢ Co3gaHne eanHOro NpPaBoBOro NPOCTPAHCTBA B XONANHIE
o KoHUenuus BHYTPEHHWNX JOKYMEHTOB XONAMHIa
o OCHOBHbIE BHYTPEHHME AOKYMEHTbI XONAMHIA - LeNN, CoaepXXaHne, NopsaoK NpUHATUS
¢ OCO6EHHOCTM ynpaBneHnsl B KOMMaHUM «OHOro nnua»
Ky3sHelyoB AnekcaHap AHaTo/beBUY

[OKTOP OPUAMYECKMX HaYK, PYKOBOAUTENb IPynrbl KOPMOPaTMBHBIX CMOPOB KOpUANYECKON koMnaHum "MenensieB rpynn”, npodeccop dakynbTeTa npasa
HWY BLL3, aencTBUTENbHBIV FOCYAAPCTBEHHbIN COBETHUK OCTMUMKM PO 3 knacca

KPYTMHbBIE CAENKN U COEJIKN C 3AMHTEPECOBAHHOCTDBIO, YCTABHbBIE OrPAHUYEHNA
* KOHLEMNUMS KPYMHbIX CAENOK, KpUTEPUM KBanMbuKaumu;
 KBa/IMUKALUMS KaK KPYMHbIX CAENOK U CAENOK C 3aMHTEPECOBAHHOCTbIO OTAESbHLIX BUAOB CAENOK:
obecneunTenbHble CAENNIKN, TPpyAOBbIE AOIrOBOPLI, cornaleHne 06 n3MeHeHnn [oroeopa,
e peleHne 06 ogobpeHnn caenok, AoNyCTUMbIE YC/I0BUS;
* B3aMMOCBSI3aHHbIE CAESIKY;
® KOHLEMNUMS CAENOK C 3aMHTEPECOBAHHOCTLIO, KPUTEPUW KBaNUdUKauum;
¢ 0COBEHHOCTM NPOLIEAYPbl COBEPLLUEHNS CAENOK C 3aMHTEPECOBAHHOCTLIO;
e OCrapvBaHue KpynHbIX CAESIOK U CAENOK C 3aMHTEPECOBAHHOCTLIO;
® COOTHOLLUEHME MHCTUTYTOB KPYMHbIX CAEMNOK U CAENOK C 3aMHTEPECOBAHHOCTBIO C YCTABHbIMW OFPaHUYEHNSAMMU;
* HOBbI MOAXOA K MCYUCIIEHUIO MCKOBOWM AABHOCTMY.
FaspunosB [leHnc AnekcaHapoBu4

KaHAMAAT IPUANYECKUX HayK, NapTHepP, PyKOBOAUTENb aHTUMOHOMONLHOM NpakTMkM Denuo, 3aMecTuTeNb 3aBeaytowero kacdeapoi KOHKYPEHTHOMO
npasBa MOCKOBCKOro rocyjapCTBEHHOro iopuanyeckoro yHnsepcutera (MIrOA)

MPABOBOE PEIYJINPOBAHUE XOJIANHITOB AHTUMOHOINOJIbHbIM 3AKOHOAATEJIbCTBOM

o XONAWHIM KaK eauHbIA XO35SUCTBYIOWNIA CyObEKT.

o [TOHSATWE M NpaBOBbIE NOCMEACTBUS NMPU3HAHUS XONANHIOB FPYMMoN JInL.

¢ OCHOBaHWsl @aHTUMOHOMONBHOMO KOHTPOJIS 33 CO3AAHUEM U AeSTENbHOCTLIO X0 ANHIOB.

* MpaBoBble pucku HecobnoaeHNs TpeboBaHMN aHTUMOHOMO/LHOMO 3aKOHOAATENbCTBA

AHTMMOHOMOJ1bHbIX (TOCYOAPCTBEHHbLIN) KOHTPOJIb B COEPE 3 KOHOMUYECKOW KOHLIEHTPALINNA:
nepeyeHb CAENOK, NoAeXallyx aHTMMOHOMOIbHOMY KOHTPOJTIO; NMpoueaypa PacCMOTPEHUS X0AATalUCTB U
yBefoMneHuin. MocneacTeunst HecobntoaeHUs TpeboBaHUIN aHTUMOHOMOSILHOMO 3aKOHOAATENLCTBA NPU COBEPLLEHNN
COENOK 3KOHOMUYECKOW KOHLEHTpaLmK.

CrenaHoB [ijMutpuin UBaHOBUY
KaHAMOAT OPUANMYECKMX HAYK, MApTHEP aABOKaTcKoro 6topo «Eropos, MyrHckuiA, AdaHacbeB U NapTHEpbI»

®OPMbl PEOPITAHU3ALINN, nx coveTaHve 1 yyacTue B peopraHvM3aumnmn iopuanyeckmx nuL pasnnyHblX BUAOB.
¢ PelieHnsi 0 peopraHu3aumm, AOroBopbl O CANSHUK/ NPUCOEAMHEHMU. YBEAOMIEHUS] N PAcKpbITUS MH(OpMaUnK.
¢ [NepeTekaHve OCHOBHbIX KanuTanos. BHYTPeHHWE 1 BHELHWE UCTOUYHMKN (DUHAHCUPOBAHMS.
o CDOpMVIpOBaHVIe N U3SMEHEHNE OpPraHOB HOPUANYECKOIO s1nLa.
o OcHOoBaHuA ana aHHynypOBaHMﬂ peopraHn3asmn.
TEHAEHUWW CYAEBHOW MPAKTUKK MO PEOPIAHU3ALINIA
¢ /13MeHeHWs B NOPSLOK OCYLLECTBIEHUS rapaHTUiA NpaB KPeaMTOpPOB MpY peopraHn3aLmm
a) Mo3uunn cy.qe6H017| NMPaKTUKN no Tpe6OBaHM$IM 0 AOCPOYHOM UCMNOTHEHUUN obsa3aTenbcTBa Umn npekpaweHnn
obsa3aTtenbcTBa U BO3MeLeHnn y6bITKOB Nnpu peopraHnsaunmn,
b) JoctaTouHoe obecrnieyeHne: No3mumMmn cyaebHon NpakTuky;
¢) CybcmamapHasi OTBETCTBEHHOCTb KOHTPOIMPYIOLMX UL, NPU HEYAOBNETBOPEHUM TpeboBaHUI KPeaUTOPOB.
» O6>anoBaHne pelleHnin o peopraHnsaumnm tOJ1 u NpeabaBneHve TpeboBaHUA O MPU3HAHWM peopraHn3aunm
HecocTosiBLIeNcsl. Mo3mumm cyaebHoN NpakTUKK.
» 0630p cyaebHOIN NpaKTUKK MO OTBETCTBEHHOCTU PEOPraHU30BaHHOIO FOPUAMYECKOrO ML U CO3AaHHbIX B
pe3ynbTaTte peopraHuauum tOJ1.
HoBak [leHnc BacunbeBuy
KaHAMAAT lopuanMYeckux Hayk, npodeccop kadeapsl obsizatenscreeHHoro npasa MUYM nmenn C.C. AnekceeBa npu lMNpesungerte PO, goueHt HAY BLUD

JIMKBNOAUNSA FOPUONYECKNX AL,

o OCHOBaHWS NMMKBUAALUMMN IOPUANYECKUX MWL,

o O653aHHOCTM NIMLA, NPUHSBLLUErO PELIEHNE O NIMKBUAALIMN.

o [opsAAOK NIMKBUAALMW IOPUAMYECKOrO NinLA.

* [oSIHOMOYUMSI IMKBUAALUMOHHOW KOMUCCUN.

 BisitoueHme TpeboBaHWIM KpeauTopoB B IMKBUAALMOHHbIN 6aniaHc. Crnopbl KPEAUTOPOB C JTIMKBUAALMOHHON KOMUCCUEN.
* Y10BNETBOPEHNE TPE6OBaHMII KPeaAMTOPOB NMpY NIMKBUAALMM IOPUANYECKOro LA,
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PacnytuH Makcum CepreeBumy
napTHep agBokaTckoro 61opo "MBaHsiH M NapTHepbI', MarMcTp YacTHOro npasa

KOPIMOPATWBHbIV OrOBOP MO POCCUCKOMY MPABY: npakTn4yecKme acnekThbl

« [prpoaa KopnopaTMBHOIro AOroBopa.

o CTOpOHbI 1 cdhepa AENCTBUS KOPNOPaTUBHOMO OroBOpa.

¢ COOTHOLLEHME KOPNopaTMBHOIro A40roBopa € YCTaBoOM O6LeCcTBa 1 3aKOHOM.

« [peaMeT KOprnopaT1BHOIro AOroBopa (KoprnopaTMBHOE yrpaB/ieHWe; KOHTPOJIb 3a ONepaUMOHHON AeSTENIbHOCTbIO
obwecTtsa; pacnpegeneHve npubbiiv; GuUHaHCMpOBaHWe 0bLEeCTBa/NPoeKTa; M3MEHEHME COCTaBa
Y4YaCTHUKOB/aKLUMOHEPOB 06LLIECTBA; pa3peLleHne TYNUKOBbIX CUTyauuii 1 T.4.).

¢ «CyLUECTBEHHbIE HapPYLUEHNS» KOPMOPaTUBHOIO 0rOBOPa M OTBETCTBEHHOCTb 3@ €ro HapylueHue (HeyCToMKa,
KoMneHcaums (n. 7 cT. 32.1 3akoHa 06 AO); Bo3mMelleHmne notepb (CT. 406.1. TK P®)); onumoHbl).

» 3aBepeHust 06 0bcTosATENbCTBAX B KOPNopaTUBHbIX goroBopax (cT. 431.2. K PO).

OMLUMOHbBI MO POCCUICKOMY MPABY

o GOPMbI OMUMOHOB MO POCCUICKOMY MpaBy (OMUMOH Ha 3akJIlOYEHME AOrOBOPA, OMUMOHHLIN A0roBOp,
obs3biBatoLmiA gorosop no ab3. 3 n. 11 cr1. 21 3akoHa 06 000).

e Cneumnduka 3aKnoUeHNs U UCMOMTHEHUS ONUMOHOB B OTHOLWEHMK aonn B OO0 1 akumii (CTpyKTYpUpoBaHue
CAENKN C Y4ETOM Yy4acTUsl HoTapuyca/aeno3nTapus; NOATBEPXAEHNE 06CTOATENbCTB OMUMOHA).

¢ Peanvsaums tag/drag-along onunoHOB MO pOCCUIACKOMY MpaBy.

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

N'ycenHoB Tenmyp AkndoBuy
napTHep KOpropaTMBHOM NPaKTMKM agBokaTckoro 6topo "bpeBua”, agBokaT, MarucTp topucnpyaeHumm (PLIYM)

HOBbIE MHCTPYMEHTbI CTPYKTYPUPOBAHWSA COEJIOK M&A: akTyanbHble BONPOChl MPpUMEHEHUS
* 3aBepeHusi 06 0bcTosTeNnbCTBax. OCHOBHbIE TEHAEHUMN Pa3BUTUS CyAeOHON NpakTUKK. AKTyanbHble BOMPOCHI
NpUMeHeHns B caenkax M&A;
¢ YcnoBue 0 BO3MeLLeHnM notepb. MNotepn n yobiTkn. OCHOBHbIE PUCKM MPW CTPYKTYPUPOBaHUK;
« [paBoBas Npupoa nnaTbl 3a 0TKa3 oT AoroBopa (termination fee). MnaTta 3a 0TKa3 OT I0OroBOpa U HEYCTONKA;
* [eperoBopHbIi Npouecc nocne pecopMbl rPaXAaHCKOro 3akoHodaTenbCTea. CornaleHne o BeaeHum
neperoBoOpoB: MPenMyLLEeCTBa U HEAOCTaTKy;
¢ /icnonb3oBaHmne abconoTHO NOTECTAaTUBHLIX YC/TIOBUIA B CTPYKTYPUPOBAHUK caenok M&A.

bonko TaTtbsiHa CTaHMCNaBOBHA

KaHAMOAT OPUANYECKUX HayK, aaBokaT Ab «Eropos, MyrvHckui, AdaHacbeB v NapTHEpPbI», AOLEHT, akaAeMUYeCKuiAi pyKOBOAUTESb NPOrpaMMbl
«KoprnopaTuBHbilii topuct>» HXY BLU3, maructp topucnpyaeHumu (PLLIYIM)

CAEJIKN M&A MO POCCUIACKOMY MPABY: TEXHONOIMU CTPYKTYPUPOBAHWNS. NMPUOBPETEHME KPYMHbIX
MAKETOB AKLIAIA.

1. Caenkn M&A no pocCMACKOMY NpaBy: TEXHONMOrMU CTPYKTYPUPOBaHUSA

o Caenka ¢ aonsiMu/akumaMm nnu caenka ¢ UMyLLeCTBOM — YTO BblbpaTb?

o TUNUYHBIN X0 caenkn M&A

o KntoueBble acrnekTbl NopsaKa 3aknioYeHns caAenoK C akUMsSMU 1 AoNSMU

e OrpaHu4YeHns Ha OTUYXXAEHME A0NEN N akunii

e YcnoBHble 0643aTenbCTBa, NOTECTaTUBHBIE YCNOBUS

» 3aBepeHuns 06 06CToATENLCTBAX, MUCBMO O PACKPbITUK

* Bo3MelleHMe MMyLLEeCTBEHHbIX NOTEPb - KOrAa M Kak UCMosb30BaTh?

I1. NMpuobpeTeHne KpynHbIX NaKeToB:

e Llenn nHctutyTa 1 cdepa ero npuMeHeHus

¢ [106poBONbLHOE NMpeanoXeHne

» Obsa3aTenpHOE npeanoxeHue: npoueaypa n npobnemsl NpaBonpuMeHeHUs

¢ [106pOBObHLIN BbIKYN MUHOpUTapUEB Mo UX TpeboBaHUio

o [MpuUHYaUTENbHLIN BbIKYN (BbITECHEHUE): Npoueaypa v NpobsieMbl NpaBonNpUMeEHeHMS

CrenaHoB [iMutpuin UBaHOBUY
KaHAMAAT IpuanYecKUX Hayk, NapTHep aaBokaTckoro 61opo «Eropos, MyrmHckuiA, AdgaHacbeB M NapTHepbI»

OTBETCTBEHHOCTb MEHEAXMEHTA N KOHTPOJIMPYIOLLMX NNLL B KOPMOPATVUBHOM TMPABE

o AKLIMOHEpPbl 1 MEHEMKMEHT: areHTckasl npobnemMa — sKOHOMMYeCKast Iornka U oTpaxkeHue ee B npase. Npasuno
6usHec-peLleHus.

o GuayunapHble 0683aHHOCTU: 3a60Tbl U NpefaHHOCTH.

e OrpaHuyeHne OTBETCTBEHHOCTM MEHeMKEPa MO PeLLEHMIO akuMoHepoB. Mpeaenbl cBoboabl AorosBopa npu
OrpaHNYeHUN OTBETCTBEHHOCTU: MYBANYHbIE U HEMYGIMYHBIE KOPrOpaLMHK.

e GuayumnapHble 0683aHHOCTU MaXXOPUTAPHOr0 YYaCTHMUKA U MHbIX KOHTpOAMpYlowmx nuu. Npobnematuka
[OYEPHMX KOMMAHMWIN XONANHIOB.

* [pon3BoAHblE (KOCBEHHbIE) UCKW. BO3MOXEH N NPSIMOM MCK YYaCTHMKA K APYroMy YYaCTHMKY O B3blCKaHUM YObITKOB.
» 0630p cynebHON NpakTUKK NPUBMEYEHUSI MEHEMKMEHTA K OTBETCTBEHHOCTMU.

¢ TeKyLume 3aKOHOMPOEKTbI MO OTBETCTBEHHOCTU MEHEAXXEPOB U KOHTPONMPYHOLMX JIULL.

Bcero akageMuueckmx 4yacos: 52

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



