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[Iporpamma yTBepkIeHa Ha 3acelaHud Kadeapbl MEXKTyHapOIHOTO
4acTHOTO Ipasa, mpotokos Ne 14 ot 29 mapra 2023 .

ABTOD:
3acemkoBa O.®D. — KaHIAMIAT HOPUAMYECKUX HAYK, JOLEHT Kadeapbl

MEXIYHapoJAHOro yacTtHoro mpaBa YHuBepcurera umenn O.E. Kyraduna
(MT'TOA).

Penensenr:
Crnenak B.JO. — kaHauaaT 1opuan4ecKUX HayK, PYKOBOAUTENb MPAKTUKU T10
pabore ¢ ropuauueckumu aunamu OO0 «uBectKoncant CucteMe.

3acemkoBa O.0.

[IpaBoBO€ peryaupoBaHHE MEXKIYHAPOJHBIX CIEJIOK 1O CIUSHHUSIM U
MOTJIONIEHUSIM: paboyasi mporpaMma JUCHMIUIUHBI (MoayJisi) / 3acemkoBa O.D. —
M.: Uznarensckuii nentp YHuuBepcuteta umenu O.E. Kyrapuna (MI'FOA), 2023.

[Iporpamma coctaBieHa B cooTBeTcTBUU ¢ TpeboBanusmu GI'OC BO.

©VYuusepcuret umenu O.E. Kyrapuna (MI'HOA), 2023.



I. OBIIUE MOJIOKEHUA
1.1. Lesn 1 321244 OCBOCHM S AU CHUILIUHBI (MOAYJIs1)

Llenpto ocBoeHuss AucuUIUIMHBL (MoxayJisi) «lIpaBoBoe peryaupoBaHue
MEXIYHAPOJHBIX CACIOK IO CIAUSHUSM W TIOTJIONMICHUSMY» SIBIISCTCS TOHMMAaHHE
CYIIHOCTH OCHOBHBIX TIPAaBOBBIX KOHCTPYKIIMA K OCMBICIICHHE COJICPKaHUS
JOKTPUHAJILHBIX TIOJIOKEHUH KOPIIOPAaTHBHOTO TMpaBa Poccuum u 3apyOeKHBIX
CTpaH, MPUOOPETEHNE HABBIKOB TOJIKOBAHUS MPABOBBIX HOPM U UX NMPUMEHEHHUS K
KOHKPETHBIX MPAKTHUYECKUM CHUTYyallusiM, O3HAKOMJICHHE C COBPEMEHHBIMU
TEOPETUUECKUMH TMPOOJIeMaMH KOPIIOPATUBHOTO TIpaBa, a Takxke MpobieMaMu
MPaBONPUMEHEHHUS.

3agayaMu  AUCUUIUIMHBL  (MOIyJIs) «IIpaBoBOoE  peryimpoBaHue
MEXIYHAPOIHBIX CIIEJIOK MO CIUSHUSM U TTOTJIOMICHUSIMY SBIISIFOTCS:

- (bopmupoBaHue yMEHHS W TOTOBHOCTH BBITYCKHHKA B TIPOIECCE CBOEH
poecCHOHATEHON ACSITEIIBHOCTH ONIEPUPOBATH HOPMaMH KOPIIOPATUBHOTO TTpaBa
Poccuu u 3apy0exHBbIX CTpaH;

- W3YyYCHHUE TOHATUH, HMCIOJIB3YEMbIX B XOJAC IMOATOTOBKH M 3aKITIOYCHHS
MEXIYHAPOJIHBIX ¥ BHYTPEHHUX KOPIIOPATHUBHBIX CIEIOK;

- O3HaKOMJICHME C CYIIHOCTbIO, TMpHU3HAKAMH UM  OCOOEHHOCTSIMU
CTPYKTYPUPOBAHUSI MEXKIAYHAPOJIHBIX M BHYTPEHHHX KOPIIOPATUBHBIX CHEIOK
(BKJIrOUasi CHENKUM MO CHUsHUAM u  noriomeHusM (M&A), aknuoHepHbIe
cornamenust (SHA), cornamenust o co3ganuu copmecTHoro npeanpusatus (JV)) B
YCIOBHSIX MEXKIYHAPOIHBIX CAHKIIUN;

- (dopMupoBaHHEe 3HAaHHHA O COBPEMEHHOM CHCTEME IIPaBOBOIO
PETYIMPOBAHUS MEXKTyHAPOHBIX U BHYTPEHHUX KOPTIOPATUBHBIX CIIEJIOK;

- (opMupoBaHHWE TPEACTABICHUS O BHJAX, NMPUYMHAX U KOHCTPYKIIUSX,
omocpenyomux ciausHug u  norjomeHus (M&A), u 00 0COOEHHOCTAX
CTPYKTYPHUPOBAHUS TAKUX CIETOK B YCIOBUSAX MEXKTYHAPOIHBIX CAHKITHI;

- 03HAaKOMJICHHE C OTIEIbHBIMHU, HanOOJIee pacpoCTpaHEHHBIMU B OM3HEC-
npaktiuke Poccum W 3apyOeKHBIX CTpaH JOKyMEHTaMH, O(OPMISIFOIIIMHI
KOPIOPATUBHBIE CIICIKH, BKJIIOYas COIIamIeHne o KoHpuaeHmaibHocTH (NDA),
corjamieHue o0 JKCKIO3MBHOCTH (exclusivity agreement), NpPOTOKOI O
Hamepenusx (letter of intent / term sheet / memorandum of understanding),
COTJIAIIEHHE O TIOPSJKE BEJICHUS MEPErOBOPOB, JOTOBOP KYIUIM-TIPOJIAXKU AKIIMMA
(moneit) (SHA), muceMo o packpsitun uHpopmaruu (disclosure letter), a taxxke
OCOOEHHOCTSIMU TIPOBEJICHUS] KOMIUIEKCHOM TPOBEPKH MpuoOpeTraeMoro OuszHeca
(Due Diligence), B ToM uucie B YCIOBHSIX JCHCTBUS MEXIYHAPOIHBIX CAHKITUN H
KOHTPCAHKLIN;

- U3y4YEHUE OCOOCHHOCTEH 3aKpPBITUS CAEIIOK O CIUSHUSM U TOTJIOMICHUSIM
(M&A);

- (opmupoBaHMe TpEACTABICHUS O JCUCTBHIX, COBEPIIAEMBIX TOCTE
3aBEePIIEHUS CIENOK MO CAUSHUAM U noriomeHusm (M&A);



- oopMUpOBaHUE TIPEACTABICHUS O MOPSIIKE PACCMOTPEHUSI KOPIIOPATUBHBIX
CIIOPOB B TOCYJApPCTBEHHBIX CyJaX W MEXKIYHAPOJIHBIX KOMMEPYECKUX
apouTpaxax.

1.2. MecTto nucuuiuinHbl (MoayJsi) B crpykrype OIIOII BO

JucununinHa (MOAYJb) OTHOCUTCS K 4acTH, (hOPMUPYEMOH Y4YaCTHUKAMHU
o0Opa3oBaTeIbHBIX OTHOLLIECHUM b1.B OCHOBHOM npodeccruoHaIbHOM
00pa30BaTeIbHON MPOrpaMMBbl BBICIIETO OOPAa30BAHMUS.

OcBoeHHE NUCUUIUIMHBI (MOXYJI) JaeT BO3MOXHOCTh pACIIMPEHUS U
yrayOneHnus 3HaHWM, IOJy4YeHHbIX Ha MPEALIECTBYIOIIEM JTane oOydeHus,
npUOOpEeTEeHUs] YMEHUI U HaBBIKOB, ONPEAENSEMbIX COJACP’KAaHUEM IPOTPAMMBI.
Komnerenuun, KoTopble (GOPMUPYIOTCS B MPOLECCE OCBOCHMS JAUCLUIUIMHBI
(Momynsi), HEOOXOOUMBI JJisi YCHEHIHOW NpOodEeCcCHOHATBHON JAeATEeIbHOCTH.
OOyuaromuecss TMPUOOPETAIOT CIMOCOOHOCTh CaMOCTOSATEIHHO HAXOAWTh W
UCIIOJIb30BaTh HEOOXOAMMBIE COAEPKATEIbHO-IOTUYECKHE CBSA3HM C APYTMMH
JUCHUIUIMHAMHM  (MOAYJISIMM) TPOTpamMMbl, TakKMMU Kak: «MexXayHapoIHbIi
IPpaXKIaHCKUU mpouece», «Teopus u mpakTHKa MEKIyHapOAHOTO KOMMEPUYECKOTO
apoutpaxxa 1 ADR», «MexayHapoaHble KOMMEPUYECKHE KOHTPAKThI: TEOpPUS U
MIPAKTUKA.

1.3. ®opMmupyemMble KOMIETEHIIUN U MHAUKATOPBI UX 10CTHKEHUS
(m1aHupyemMble pe3yJIbTAThI OCBOCHUS THCHUIIIMHBI (MOXYJISA))

[Io wToram oOCBOE€HHMS AMCHMIUIMHBI (MOAYJs]) OOYYaAIOLIUICS TOJIKEH
o0JaaaTh CIeayNMMU KomneTeHIusMu B cooTBeTcTBUU ¢ PI'OC BO:

Yuusepcanvnvie komnemenyuu:

- CIOCOOEH OCYUIECTBIIATh KPUTHUECKHUI aHalu3 MPOOJIEMHBIX CUTyalluid Ha
OCHOBE CHUCTEMHOI0 MMOAX0/a, BbIpadaTsiBaTh crpaTeruto Aeicteuil (YK-1);

- CcIocoO€H yMNpaBlIATh MPOEKTOM HA BCEX 3Tamax €ro KM3HEHHOTO IUKJIa
(YK-2);

- CHOCOOEH OpraHu30BbIBaTH U  PYKOBOAWTH paOOTOW  KOMaHJBbI,
BbIpa0aThIBasi KOMaHIHYIO CTpaTETUIo JUIsl JOCTHKEeHUs ocTaBieHHou 1enu (YK-
3).

IIpogheccuonanvrvie komnemenyuu:

- CIOCOOEH MPUMEHSATh HOPMATUBHbBIE NPABOBBIE aKThl B COOTBETCTBYIOLIUX
chepax npodeCcCHOHATILHON NEATEeITbHOCTH, peaInu30BBIBaTh HOPMBI
MaTepualibHOTO U mpoueccyanbHoro npasa (I1K-2);

- cmoco0eH [aBaTh IOPUAMYECKHE KOHCYJIbTAllMM M 3aKIIOYEHHUS B
pas3nuuHbIX cepax opuanyeckon aestenbHoctu (11K-3).

Paznenibl (TeMbI) Koa 1 HaumeHoBaHue Nuankarop 10CcTHKEHUS KOMIIETEHIIM I
JMCIUTIMHBI (popmupyembix (nIaHMpyeMblii pe3yJIbTaT 0CBOEHHS
(MoayJis1) KOMIIeTeH Uil JMCHUIJIMHBI (MOYJIs1))
ITonstue, Buabl | YK-1 Cnocoben | MYK1.1  A”aym3upyer  npoOJeMHYIO




KOPITOPaTUBHBIX
CJICJIOK.
Kopnopartusnsiit
JIOTOBOP B YCIIOBHSIX
MEXTyHAPOIHBIX
CaHKIINHU

OcobenHoctu
CTPYKTYpUPOBAHUS
CHEIIOK 1o
CIIUSIHUSAM u
TIOTJIONICHUSIM
(M&A) B ycnoBusx
MEXKTyHAPOTHBIX
CAHKIIMH.
[InanupoBanue
apaMeTpoB CHAEIKU
Ha

OCYIIECTBIISTh
KPUTHUYECKHI aHanu3
MPOOJIEMHBIX ~ CUTyaIui
Ha OCHOBE CHCTEMHOIO
MOIX0/1a, BBIPAOATHIBATH
CTpaTEeruto ACUCTBUI

MK-2 Crniocoben
MIPUMEHSTh
HOPMATUBHBIC IIPABOBBIC
aKTBI B
COOTBCTCTBYIOIIHUX
chepax
npodeccnoHambHOM
NeSITeTbHOCTH,
PCATIN30BbIBATH HOPMBEI
MaTepUATLHOTO "

IIPOLIECCYATILHOTO MpaBa

CUTyallMl0 KaK CHUCTEMY, BBISBISISI ee
COCTABJISIONINE M CBSI3U MEXKy HUMHU

NYK 1.2 Ompenenser mnpoOensl B
nH(popMaIu, HeOOXOAUMOU IS PeIIeHUS
MpOOJIEeMHON CUTyallud, U TPOCKTHPYET
MTPOIIECCHI IO UX YCTPAHECHHUIO

NYK 1.3 Kpuruuecku  OLEHUBAET
Ha/IeKHOCTh MCTOYHMKOB HMH(OpMAaINH,
pabotaet C IIPOTUBOPEUUBON

nH(popMalet u3 pa3HbIX HCTOUHHUKOB
MNYK 1.4 Pa3pabateiBaeT 1 coepKaTeabHO
apryMEHTUPYET  CTpaTerui0  peuieHHs
npoOJeMHON  CUTyalluM  Ha  OCHOBE
CUCTEMHOTO W MEXIUCUUIUIMHAPHOTO
MIOJIXO/I0B

HUIIK 2.1 3HaeT npaBoOBbIE€ MPUHLMIBI U
NEUCTBYIOIIME HOPMATUBHBIE IIPABOBbHIE

peBapUTEILHOM aKThl C YYeTOM CHEeUU(PHUKU OTIEIbHBIX
(IpenIoroBOpHOM) oTpacJieil mpasa
JTarne HUIIK 2.2 [loHumaer  0COOEHHOCTH
pa3au4YHbIX (HOpM peann3anuu mpaBa
HUIIK 2.3 VYcranaBnuBaeT (aKkTUUECKHE
00CTOSITENLCTBA, UMEIOIINE FOPUANIECKOE
3HaYCHHE
HIIK 24 Onpenenser XapakTep
MIPaBOOTHOLICHHUSI u MOATIeKAIIUE
MPUMEHEHUI0O HOPMBI MAaTepHAILHOTO U
MPOLIECCYaIbHOTO MpaBa
HUIIK 2.5 [IIpunumaer 0O0OCHOBaHHBIE
IOpUAMYECKUE petieHust U 0OpMIISeT UX B
TOYHOM  COOTBETCTBHM C  HOpMaMmu
MaTepuaIbHOrO U MPOIECCYaTbHOIO MpaBa
[InanupoBanue YK-2 Crocoben | HYK 2.1 ®opmynupyeT Ha OCHOBE
napaMeTpoB CHEJKHU | yIPaBIsATh MPOEKTOM Ha | OCTAaBJICHHOW  MpOOJEeMbl  MPOEKTHYIO
[0  CIUSHUSIM U | BCEX sTanax ero | 3amauy M CIocod ee pemeHus uepes
MOTJIONICHUSM KU3HEHHOTO LMK pealin3alnio MPOSKTHOTO yIPaBICHUS
(M&A) Ha | YK-3 Crocoben | MYK 2.2 Pa3pabartbiBaeT KOHICIIUIO
OCHOBHOM JTale B | OPraHU30BaTh U | IpoeKTa B  paMKax  00O3HAYEeHHOM
YCIIOBUSX PYKOBOJUTH pabotoii | mpobnemMsl: (opMyIHpyeT IeNb, 3aaauu,
MEXKTyHapOIHbBIX KOMaH/bl, BbIpalOaThiBasi | 0OOCHOBBIBAET aKTyallbHOCTh, 3HAUUMOCTb,
CaHKLUHI KOMaHJHYIO CTpPaTeruio | OKUJAeMble pEe3yJlbTaTbl U BO3MOJKHBIE
O06s3aTenbeTBa JUIS JNOCTHXKEHHUs | cepbl UX TPUMEHEHUS
rnocyie 3aKpBITHSI | TIOCTAaBICHHOM LICJIN NUYK 2.3 Ilnanupyer HeoOXOAUMBIE
CIETIKU no | IIK-3 Cnocoben naBath | pecypcbl, B TOM UYHCIE C YYETOM HX
CITHSTHUSIM U | IOpUANYECKUE 3aMEHHUMOCTH
MOTJIOLIEHUSIM KOHCYJIbTALIUU u | NYK 2.4 Pa3zpabatbiBaeT miaH peaan3aniuu
(M&A) B yCloBUSX | 3aKIIIOYCHUS B | IPOEKTA C UCIOJb30BAaHUEM MHCTPYMEHTOB
MEXKTyHapOIHBIX pa3IMYHBIX cdepax | IIIAHUPOBAHUS
CaHKIHN FOPUANYECKON HNUYK 2.5 OcymectBiser MOHUTOPHHT
OcobenHocTH JeSITeNIbHOCTH X0Jla peayu3aluu MPOEKTa, KOPPEKTHUPYET
3aKJIIOYEHUS OTKJIOHEHMS, BHOCHUT  JIOIIOJHUTEJIbHBIE
COTJIAIlIEHUH 0 M3MEHEHHUsl B IUJIaH peaju3aliy MpPOeKTa,




CO3J1aHUU
COBMECTHBIX
IPEANPUATHN
YCIIOBUSAX
MEX1yHapOIHbIX
CaHKIINHU

YTOYHSET 30HBI
YYaCTHUKOB MTPOEKTa
MNYK 3.1 BripabarbiBaeT CTpaTeruio
COTpyJHMYECTBA M Ha €€  OCHOBE
OpraHu3yer OTOOp WJIEHOB KOMAaHMbI ISt
JOCTUKEHUSI TIOCTABJICHHOM 1IeTTn

NYK 3.2 IlnaHupyeT U KOpPPEKTHUPYET
paboTy KOMaHIbl C YYETOM HHTEPECOB,
0COOEHHOCTEN IIOBENEHUS W MHEHUI €€
YJIEHOB

MNYK 3.3 Paspemaer KOHQIMKTBI H
MIPOTUBOPEYHS MPHU JETOBOM OOIIEHUU Ha
OCHOBE yueTa HHTEPECOB BCEX CTOPOH
NYK 3.4 Opranuzyer JOHCKYCCHH IO
3aJJaHHOM TeMe U 00CY>KIECHUE pe3yIbTaTOB
paboThl  KOMaHABI C  TPUBJICUCHUEM
OIITOHEHTOB

HNYK 3.5 [Tnanupyer koMaHaHyIO padoTy,
pacripenieniieT TOPYYEHUST U JAeJerupyer
MOJIHOMOYHSI YJ€HaM KOMaH/Ibl

HUIIK 3.1 BeuBaser u  ¢dopmynupyer
HaJU4He MPABOBOU MPOOIIEMBI

HIIK 3.2 3HaeT u NpUMEHSET IpaBuia
oopmIleHHsI TPABOBOIO 3aKIIOYEHUS H
MUCbMEHHOW KOHCYJIbTAIlH

HUIIK 3.3 BeipabateiBaeTr pasziudyHbIC
BapHaHTHl PEIICHUsS KOHKPETHBIX 3a/a4 Ha
OCHOBE HOpM TMpaBa U TMOJYYEHHBIX
AHATMTUYECKUX JIAHHBIX

OTBCTCTBCHHOCTHU

KopnopartuBubie
CIIOPBI
apOUTpaKHOM
cyieOHOM
pa3dupaTenbCeTBe
YCIIOBUSAX
MEXTyHapOIHbBIX
CaHKIUH

YK-3 CriocobeH
OpTraHHU30BaTh u
PYKOBOIUTH paboToi
KOMaHbl, BbIpaOaThIBast
KOMaH/JHYIO CTPATCTHIO
JUISt JIOCTUKEHHS
ITOCTABJICHHOM IIEJTH
IIK-2 Cnocoben
PUMEHSTh
HOPMATUBHBIC TPABOBHIE
aKTBI B
COOTBETCTBYIOIIUX
chepax
npodeccnoHabHOM
JIEATEIHLHOCTH,
peaI30BBIBATE  HOPMBI
MaTepUaIbHOTO u
MPOLIECCYaLHOTO MpaBa
IIK-3 Crocobexn naBarh

HUYK 3.1 BrpabareiBaeT CTpaTeruio
COTpyJIHUYECTBA M HAa €€  OCHOBE
Opranuzyer OTOOp 4JIECHOB KOMAaHMBI IS
JIOCTUKEHHUSI TOCTaBJICHHOW LIEJIH

NYK 3.2 IlnanupyeT W KOpPPEKTUPYET
paboTy KOMaHABI C YYETOM HMHTEPECOB,
0COOCHHOCTEl IOBENEHUS W MHEHUH €€
YJICHOB

NYK 3.3 Pazpemaer KOHMIUKTBI W
MPOTUBOPEYHS TIPU JCIIOBOM OOIEHUU HA
OCHOBE y4YeTa UHTEPECOB BCEX CTOPOH
NUYK 3.4 Opranusyer JTuUCKycCUU TIO
3aJJaHHOW TeMe U 00CYXKIEeHHE PEe3yIbTaTOB
paboTel  KOMaHABI C  MPUBJICUCHUEM
OIIOHEHTOB

NYK 3.5 [Tnaaupyer KOMaHIHYIO padoTy,
pacmpeziensieT MOPY4YEeHUS U JIeJIerUpyer
MTOJITHOMOYHS 4JIEHAaM KOMaH/IbI

HUIIK 2.1 3HaeT npaBoOBbI€ MPUHLMIBI U

IOPUJTNYECKUE JIEUCTBYIOIIME HOPMATHBHBIC IIPABOBBIC
KOHCYJIbTallUH U | aKTBl C YYeTOM CHEHU(PUKUA OTIEIbHBIX
3aKJIFOYEHUS B | OTpaciei rpasa

pa3IMYHBIX chepax | MIIK 2.2  TloHmmaer 0OCOOEHHOCTH




IOpUANYECKON pa3Iu4YHbIX (HOpM peann3anuu mpaBa
NEeITENbHOCTH HUIIK 2.3 VYcranaBnuBaeT (aKkTUUECKHE
0OCTOSITENCTBA, MMEIOIINE FOPUANIECKOE
3HaYCHHE

HIIK 24 Ornpenenser XapakTep
MIPaBOOTHOLICHHUS u MOATIeKAIIUE
NPUMEHEHHUI0O HOPMBI MaTepUAIbHOTO U
MPOLIECCYaTbHOTO MpaBa

HUIIK 2.5 [IIpunumaer 00OCHOBaHHBIE
IOpUANYECKUE petieHusl U 0hOpMIISeT UX B
TOYHOM  COOTBETCTBUM C  HOpMamu
MaTepUaIbHOrO U MPOLECCYaTbHOIO MpaBa
HUIIK 3.1 BeuBaser u  ¢dopmynupyer
HaJM4He MPAaBOBOU MPOOIIEMBI

HIIK 3.2 3HaeT u NpUMEHSET IpaBuia
oopmIleHHsI TPABOBOIO 3aKIIOYEHUS H
MUCbMEHHOW KOHCYJbTAI[IN

HUIIK 3.3 BripabateiBaeTr pas3iudyHbIC
BapUAHTHI PEIICHUs KOHKPETHBIX 3a/1ad Ha
OCHOBE HOpM TMpaBa U TMOJYYEHHBIX
AHATUTUYECKHX JAHHBIX

B pesynbTaTe 0cBOCHUS TUCHUIITUHBI (MOAYJIs1) OOYYArOIIMICS TOKEH:

3HaAMmMb:

- TMIOHSITUE, BUJbl U MPUYUHBI COBEPUICHUS] MEXIYHAPOAHBIX U BHYTPEHHUX
KOPIIOPaTUBHBIX CHEJOK;

- OCOOCHHOCTH CTPYKTYpHUPOBAHHUS MEXIYHAPOJHBIX M BHYTPEHHHUX
KOPIIOPaTUBHBIX CJIEJIOK B COOTBETCTBUM C POCCUHUCKUM M MEXIYHAPOIHBIM
3aKOHOJATENLCTBOM B YCJIOBUSAX MEXKAYHAPOJAHBIX CAHKIMHA, B TOM 4YHUCJE
OCOOCHHOCTHU CTPYKTYPUPOBAHUS CIEIOK MO CIAUSHUAM M norjiomeHusMm (M&A)
Ha MpeIBAPUTEIILHOM (MPEIIOTOBOPHOM) dTarle, BKIItOYAsi OPSIAOK COCTABICHUS U
CoJlep)KaHWe MPEIBAPUTENBHON JOKYMEHTAllMM IO CHEJNKEe: COTJIalleHusi o
KOH(UIEHIIUAIBHOCTH, MTPOTOKOJIA O HAMEPEHUSX, MPEABAPUTEILHOTO JOTOBOPA,
corjiaiieHust 00 YKCKIFO3UBHOCTH, COTJIANICHUS O TIOPSIKE BEICHUSI IIEPErOBOPOB;

- LEeIM U TOPSJIOK TPOBEACHMS] KOMIUIEKCHOW mpoBepku OusHeca (Due
Diligence) npu coBepiieHUH CIEIIOK C aKIIUSIMU U JOJISIMH, €€ TUIIbI U BUJIBI,

- YCIIOBUS U MEXAHU3M pealii3alliy MPEUMYILECTBEHHOTO MIPaBa;

- 0COOCHHOCTH CTPYKTYPUPOBAHHSI CIIETIOK O CIUSHUSM W TOTJIOMICHHUSIM
(M&A) Ha OCHOBHOM »>Tane, MOPSAJIOK COCTaBJICHHS M COJAEPKAHUE JI0rOBOpa
KYIUIU-IPOAQKH aKUWK (1oneil) (BKIroYas yCIOBUS O 3aBEPEHUSAX W TapaHTHUsX,
WHJIEMHUTH U Jp.), IUCbMA O PACKPBITUU MH(OpPMAIINU, OTJIAraTeIbHbBIX YCIOBHI
CIETIKH);

- o00s3aTenbCTBA MPOAABLA M IMOKyNaTeNdsl IOCIE 3aBEPIICHUs CIENKH,
BKJIIOUass 00s3aT€IbCTBO O HEKOHKYPEHIIMM M 3alpeTe IepeMaHUBaHUS
COTPY/IHUKOB,;

- O0COOCHHOCTH COJIEpPKaHHUSI M TMOPSIOK COCTaBJICHUS AaKIHMOHEPHBIX
cornamennit (SHA) no poccuiickoMmy U aHTJIMACKOMY TIPaBYy;

- OCOOEHHOCTH COJIEpXaHUSI M TIOPSJIOK COCTABJICHUSI COTJAIICHUH O
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CO3/IaHUHU COBMECTHBIX npeanpustuit (JV);

- 0COOCHHOCTH BBIOOpA MpaBa, MPUMEHUMOTO K KOPIIOPATUBHBIM CIICTTKaM, B
YCIOBUSAX MEKTyHAPOIHBIX CAHKIUH;

- YCJIOBUS, OCHOBaHUS U MOPSIIOK PAaCCMOTPEHUSI KOPIOPATUBHBIX CIIOPOB B
rOCYJIJapCTBEHHBIX CyJaX U MEXIYHAPOIHBIX KOMMEPUYECKUX apOuTpaxax;

ymemp:

- aHaJM3UPOBaTh HOPMBI POCCHIMCKOIO M WHOCTPAHHOTO IIpaBa B 4YacTH
PEryJIMPOBaHMS MEXyHAPOIHBIX U BHYTPEHHUX KOPIOPATUBHBIX CHIEIIOK;

-  CaMOCTOATENIbHO pEIIaThb BOMPOCHI, CBSI3AHHBIE C ONPEACIICHHEM
COZIepKaHMsI KOPIIOPATUBHBIX CHIEJIOK;

- COCTaBJIATb  MPEABAPUTEIIBHBIE W  OCHOBHBIE  JOKYMEHTBI IO
KOPIIOPaTUBHBIM CJIETIKAM;

- CTPYKTYpPHUPOBaTh MEXIYHAPOAHBIE U BHYTPEHHUE CACIKHU MO CIUSHUSIM U
noryionieHussM (M&A) B COOTBETCTBUM C POCCUHUCKUM U  MEXKAYHAPOIHBIM
3aKOHOAATEIbCTBOM;

- COCTaBIATh akuuoHepHble cornamenuss (SHA), cornamenuss o
MPEOCTaBICHUH OIMIIMOHOB Ha MOKYIKY/ IPOJIa’Ky U UHbIEC IOKYMEHTHI 1O CIIETIKE,
ocyuUIecTBIsIEMOi Kak B Poccun, Tak u 3a pyoexxoM;

- KOHCYJIbTUPOBATh 110 BOIPOCAM CO3JaHUsl COBMECTHBIX npeanpustuii (JV)
U CTpPaTerMYeCKUX NapTHEPCTB, CTPYKTypa KOTOPBIX HAWJy4YIIUM 00pa3oM
OTBeYaeT OM3HEC-LIENSIM KIIUEHTOB;

- MPOBOJIUTH KOMIUIEKCHYIO MPAaBOBYIO MPOBEPKY MPUOOPETAEMBIX AKTUBOB;

- pa3pabaThiBaTh MJIaH MUHUMU3AIMN PUCKOB M COMPOBOXKICHUS 3aKPBITHS
CHEJIKU;

- TPaMOTHO OTIEPUPOBATH PEIIEBAHTHOMN CYJI€OHON MPAKTUKON M CyIeOHBIMU
MpeleeHTaMHu;

- HUCMOJIb30BaTh MPUOOPETEHHBIC 3HAHMS MO BCEX ACMEKTaX MPaKTHYECKOMN
JEATENLHOCTU U NMPU U3YUYCHHUH JAPYTUX TUCIUIUINH (MOayIeh);

enaoemy:

- TEXHUKON COCTaBJICHUSI Pa3IMYHBIX BUJIOB MPEIBAPUTEIIHHBIX JTOKYMEHTOB,
3aKJII0YAaeMbIX Ha MPEeJAOTrOBOPHOM (MOATOTOBUTEIIBHOM) JTale COBEPIICHUS
CCJIOK TI0 CIIUSIHUSM U noryomeHusm (M&A);

- TEXHMKOW COCTaBJIEHUsI COTJAIICHUN O KYIUIe-TIPOJaKe aKIUi (0JIei)
(SPA), akumonepubix cornamenuit (SHA), cornaimiennii 0 co31aHuu COBMECTHBIX
npeanpustuii (JV);

- HaBbIKAMU MCIIOJIb30BAHUSI TEOPETUYECKUX 3HAHUW B Mpolecce
pa3pellieHns] Pa3IMYHbIX NPAKTUYECKUX 3a/1ad, CBSI3aHHBIX C KOPHOPATHUBHBIM
MPaBOM, MPHU OCYIIECTBICHUHU TPO(HECCHOHATBEHOM NEeITeTbHOCTH;

- HaBBIKAMHM TIOMCKAa HCTOYHUKOB, PErJIaAMEHTUPYIOIIUX  MPOLECC
pacCMOTpPEHHUSI  KOPIOPATHUBHBIX CIOPOB B  TOCYAapCTBEHHBIX Cydax U
MEXKIYHAPOJHBIX KOMMEPUECKHUX apOUTpakax, B TOM YHUCJIE TOCPEIACTBOM
NHuTtepHeT-pecypcoB u 6a3 TaHHBIX;

- HaBBIKAMHU COCTABJICHUS HOPUIUYECKOIO 3aKIIOUEHUS] TI0 CIOPHOM
CUTyalldd W O TePCIEeKTUBAX pa3pelICeHUs CIopa B  MEXJIYHApOIHOM
KOMMEpYECKOM apOuTpaxe;



- HaBBIKAMHU pa3pelieHUs] HOPUIWYECKA 3HAYUMBIX I apOUTPaKHOTO
pa30upaTenbCcTBa BOMPOCOB, BKITIOYAS PacdeT CyMMBbI apOUTPasKHOTO cOopa u Tp.;
- CIMOCOOHOCTBIO K TBOPYECKOMY DPA3BHTHIO TOJYYCHHBIX 3HAHUH, B TOM

HHUCJIC K

IOPUIHYECKOMY

ITPOTHO3HUPOBAHUIO,

IIPOBEICHUIO

UCCIIEIOBAHUM B paMKaX COOTBETCTBYIOUIEH JTUCHUIUIUHBI (MOIYJIA).
II. CTPYKTYPA U COAEPXKAHUE JUCHUIIJIUHBI (MOIAYJISA)

Hay4HBIX

O0beM JUCHMIUIMHBL (MOIynsi) cocTaBiaser 3 3.e., 108 akameMuueckux
yacoB. ®opma MpoMeKyTOUHON aTTECTAI[UU — 3a4eT.

2.1. TemaTu4ecKHe MIAHBI

2.1.1. Temamuueckuil nian 0aa 04HOU hopmul 0Oyuenus

Ne| Paznenst (Tembr) | cem | Buasl 0Opa3oBaTenbHOM NEATEIBHOCTH | TeXHOIOTHS ®dopma
1| JUCHUTUTUHBI ecT 1 00beM (B aKaJIeMUUECKHX Yacax) oOpa3zoBate TEKYILETro
/ (MomyTs) p/ | nekumu | II3 | JlaBoparo CP JHHOTO KOHTPOJISI/
I TpH PHBIA rpolecca ®opma
Mmec MpaKTU- MIPOMEXKYTOUH
Tp KyM Oi1 arTecTaluu
1 | ITonsitue, BUABI 4 2 10 Keiic- YcTHbIN Onpoc
KOPIOPATUBHBIX cTagn» Konnoksuym
CIEJIOK. Henoas TectupoBanue
KopnoparusHsbIit urpa Occe
JIOrOBOp B Kpyrubrit
YCIOBHSIX CTOJ
MEXTyHApPOTHBIX
CaHKLUU
2 | OcobenHocTH 4 2 2 20 Keiic- YcTHbI onpoc
CTPYKTYpUPOBaH CTagn» Konnoksuym
U CIIETIOK 110 HenoBas TectupoBanue
CIUSIHUSIM U urpa Occe
MOIJIOLEHUSM Kpyrubrit
(M&A) B CTON
YCIIOBUSAX
MEXIYHAPOIHBIX
CAHKIINH.
IInanupoBanue
apaMeTpoB
CIICJIKU Ha
IpeIBApUTENHHO
M
(TpenIoroBOpHO
M) JTamne
3 | IInanupoBanue 4 2 2 20 Keiic- YcTHBIN onpoc
[apaMeTpoB cTagm» Konnoksuym
CIENIKU II0 JenoBas TectupoBanue
CIUSTHUSIM U urpa Occe
MOTJIOLIEHUSIM Kpyrbiii
(M&A) Ha CTOJ




OCHOBHOM 3Taric

B YCIJIOBUSIX
MEX1yHapOIHbIX
CaHKIINN
4 | O0s3aTenbeTBa 4 2 20 Keiic- VYcrHbIl onpoc
MocIie 3aKPhITUS cTaan» KomnnokBuym
CIEJIKH 110 Henosas TectupoBanue
CIIMSIHUSIM U urpa Occe
MOIJIOLEHUAM Kpyrubii
(M&A) B CTOJI
YCIIOBUSX
MEXKTyHapOIHbBIX
CaHKUUU
5 | OcobeHHOCTH 4 2 10 Kefic- YcTHBIN onpoc
3aKIIIOYCHUS cTagu» Komnoksuym
corjiamieHui o JenoBas TectupoBanue
CO3/ITaHUU urpa Occe
COBMECTHBIX Kpyrunbrit
IIPEANPUATHN B cToNn
YCIIOBUSAX
MEXTyHapOIHbIX
CaHKIINN
6 | Kopriopatusueie | 4 2 12 Keiic- VYcerHbI onpoc
CIIOpHI B cTaam» KomnnokBuym
apOUTPa)KHOM U JenoBas TectupoBanue
cyneOHOM urpa Occe
paz0uparenbcTBe Kpyrasiii
B YCIOBUSIX CTON
MEXTyHapOIHbIX
CaHKIUU
Bcero mo O®0O 2 12 2 92 3auer
2.1.2. Temamuueckuit niau 011 04HO-3A04HOI hOPMbBL 00YUeHUA
Ne| Pasznensr (Tembr) | cem | Buasl 0Opa3oBaTenbHOM NEATSIBHOCTH | TeXHOIOTHS ®opma
| JTUCIUTLITUHBI ecT 1 00beM (B aKaJleMUYECKHX Yacax) oOpa3zoBate TEKYIIEeTOo
/ (MomyIsn) p/ | nexkumu | II13 | JlaBoparo CP JHHOTO KOHTPOJISI/
Il TpHU PHBIA porecca dopma
Mmec MPaKTHU- MIPOMEXKYTOYH
Tp KyM Oli aTTecTalluu
1 | ITonsitue, BUABI 5 2 12 Keiic- YcTHBIN Onpoc
KOPIIOPATUBHBIX cTaan» Komnnoksuym
CIIEJIOK. Henosas TectupoBanue
KopnoparusHsbIit urpa Occe
JIOroBOp B Kpyrubria
YCIIOBUSX CTOJ
MEXTyHapOHbIX
CaHKLUU
2 | OcobeHHocTH 5 2 2 20 Keiic- YcTHBIH onpoc
CTPYKTypUPOBaH cTaan» KonnokBuym
U CIEJTIOK II0 Jlenopas TectupoBanue




CIUSTHUSIM U urpa Occe
MOTJIOLIEHUSIM Kpyrasrit

(M&A) B CTON

YCIOBHSIX

MEXIYHAPOIHBIX

CAHKIIUH.

IInanupoBanue

apameTpoB

CIEJIKU Ha

MIpeABapPUTEIBLHO

M

(TpenIoroBOpHO

M) JTarmne

[InanupoBanue 2 2 20 Keiic- YcTHbIN onpoc
[apamMeTpoB cTany KomnmokBuym
CIEJIKH 110 Henoas TectupoBanue
CIUSTHUSIM U urpa Occe
MOTJIOLIECHUSIM Kpyrasrit

(M&A) Ha CTON

OCHOBHOM 3Tarie

B YCJIOBHSIX

MEXIYHAPOIHBIX

CaHKIUHU

O0s3aTenbcTBa 2 20 Kefic- YcTHBIN onpoc
MOCJIE 3aKPBITHS CTan» Konnoksuym
CIEJIKU 110 Henosas Tectuposanue
CIUSTHUSIM U urpa Occe
HOTJIOIIEHUIM Kpyrunbrit

(M&A) B CTOJI

YCIOBHSIX

MEXTYHApPOIHBIX

CaHKIINHI

OcobenHoctn 10 Keiic- YcTHBIN ompoc
3aKITHOYEHUS cTagn» Konnoksuym
COTJIALIEHUM O Henosas TectupoBanue
CO3J]aHUU urpa Occe
COBMECTHBIX Kpyrubri

MPEeANPUATUN B CTOJ

YCIIOBHSIX

MEXIYHAPOIHBIX

CaHKITUH

Kopnoparuszbie 2 12 Keiic- YcTHBIM o1Ipoc
CITOpHI B CTaN» Komnoksuym
apOUTPAKHOM H Henoas TectupoBanue
cyneOHOM urpa Occe
pa3dupaTenbCTBe Kpyrunbrit

B YCJIOBHSIX CTOJ

MEXIYHAPOJIHBIX

CaHKIUHI

Bcero mo O30 10 2 94 3auer

2.1.3. Temamuueckuii niaan 011 3a04HOU opmbl 00yueHUA
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No| Pazpgensl (tembr) | Kyp | Buasl oOpazoBarenbHol nesitenbHOCTH | TexHOIOTHA ®opma
il TUCLAIUINHBI C 1 00beM (B aKaICMHUYECKUX Yacax) obpasoBare TEKYIIETO
/ (Moyms) neximu | [13 | Jlaboparo CP JBHOTO KOHTPOJIsI/
ju PHBIN rpouecca ®dopma
MPAKTH- MIPOMEKYTOUH
KyM OWi aTTeCTaluu
1 | Ilousarue, BUALI 2 2 10 Ketic- Yceraei
KOPIOPAaTUBHBIX CTaJIn» orpoc
CHEIIOK. [enosas Komnoksuym
KopnoparuBnsrit urpa TectupoBanue
JIOTOBOD B Kpyrmsrit Occe
YCIIOBUSX CTON
MEXTyHApOIHBIX
CaHKIIUN
2 | OcobenHocTH 2 2 20 Keiic- YcrHbrit
CTPYKTYpUPOBaH CTaaun» onpoc
HA CHEIIOK 110 Jlenoras KomnmoxkBuym
CIUSIHUSAM U urpa TectupoBanue
MOTJIOIICHHUSM Kpyrsrit Occe
(M&A) B CTOI
YCIOBUSX
MEXTyHApOIHBIX
CAHKIIUH.
[InanupoBanue
rnapameTpoB
CIEJIKU Ha
MpEeABAPHUTEILHO
M
(TIpenIoroBOpHO
M) JTamne
3 | IInanupoBanue 2 2 20 Keiic- VYcrHbli
napamMeTpoB CTaaun» onpoc
CHEJIKU II0 JlenoBas KomnmoxkBuym
CIIUSIHUSM U urpa TectupoBanue
MOTJIOIICHUSIM Kpyrasriit Occe
(M&A) Ha CTOI
OCHOBHOM 3Tarie
B YCIIOBUSX
MEXTyHAPOTHBIX
CaHKIIMH
4 | O6s3aTenbeTBA 2 2 20 Ketic- YcTHbIN
MOCJI€ 3aKPBITHS CTaaun» onpoc
CHEJIKU 10 Jlenopas KonnokBuym
CIIUSIHUSIM U urpa TectupoBanue
MOTJIOIICHUSIM Kpyrmasriit Occe
(M&A) B CTOJ
YCIIOBUSAX
MEXKTyHAPOAHBIX
CAHKIIMU
5 | Ocobennoctu 2 2 10 Keiic- YcrHbil
3aKJIIOUEHUS CTaJIn» orpoc
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COTJIAIICHU O Jenosas KomnnokBuym
CO3JTaHUH urpa TectupoBanue
COBMECTHBIX Kpyrnbrit Occe
NPENPUATHI B CTOJ

YCIIOBHSIX

MEKyHAPOAHBIX

CaHKLHU

KopnoparuBHubie 2 2 12 Keiic- VYcrHblid
CIIOpHI B CTain» orpoc
apOUTPaKHOM U JenoBas Konnoksuym
cyneOHOM urpa TectupoBanue
pazOupaTenbCcTBE Kpyrasriit Occe

B YCJIOBUSIX CTOJI

MEKYHAPOAHBIX

CaHKLHU

Bcero no 3900 2 8 2 92 3aver — 4 ak.4.

2.2. 3aHATHSA JeKIIUOHHOT0 THIIA

Tema 2. Oco0eHHOCTH CTPYKTYPUPOBAHUA CHEJOK IO CJIAUSAHUAM U
norjomeHusM (M&A) B yCJIOBHUSIX  MEKIAYHAPOAHBIX  CAHKIIMH.
I[InanupoBanue napamMeTpoB ClIeJIKH HA npeaBapuTeTbHOM
(mMpea10roBOpHOM) dTaIeE

Conep:xanue:

1. IToHsiTHE CACIOK MO CAUSHUSM U TTorjiomeHusM (M&A).

2. O01ue TeHJCHINH Pa3BUTHUS phIHKAa M&A B YCIOBHUAX aHTUPOCCUHUCKUX
CAaHKIINH.

3. Onpezaenenue OU3Heca U €ro OLEHKa JUIs 1eJield TpUoOpeTeHusl.

4. OCHOBHBIE LIEJIA CTOPOH MPHU OCYILECTBICHUH CACIOK M&A.

5. lTlopsamox ocymecTBiaeHus: caenok M&A: mnpuoOpereHue B X0Je
JIBYCTOPOHHETO TeperoBopHoro nporecca (negotiated deal), mponaka OuzHeca Ha
teHjepe (tender sale).

6. OcCHOBHBIE JTambl CHCIKH KYIUIM-TIPOJAXKU AaKUUA XO3SHCTBEHHOTO
oOI1ecTBa.

7. OcOOECHHOCTH 3aKIIOUYeHUs CIeIKi M&A ¢ ITOACAaHKIIMOHHBIMH JIMIIAMH.

8. CornanieHue o NopsIKE BEJICHHS TIEPETOBOPOB.

9. Cornamenue o koHbuaeHIMaTbHOCTH (NDA).

10. IIpoTrokon O HaMepeHUSX WIM OCHOBHBIC ycioBusi caenku (letter of
intent, term sheet, heads of agreement, memorandum of understanding): nonsitue,
LEJIH, CTPYKTYpa, YKa3aHHe O IPABOBOM MPUPO/IE.

11. Cornamenue 06 3kcKIIIO3UBHOCTH (exclusivity agreement).

12. KommnekcHsiii ropuanueckuii Due Diligence npu coBeplilieHUH CHENOK
M&A: nonsitue, BUbL, 1enu. BeiOop 10puInYecKoro KOHCYJIbTaHTa.

13. CormnacoBanve CHEJIKH KYIUTU-TIPOAAXH AaKUIUA XO3SIMCTBEHHOTO
oOIIECTBa C TOCYIapCTBEHHBIMU opranamMu. OCOOEHHOCTH COTJIACOBAHUS CHIETKU C
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rOCYy/IapCTBEHHbIMU OpPraHaMH, OTBETCTBEHHBIMH 34 BBEJCHUE CaHKUUU U
KOHTPCAHKIUM.

3aganus I OATOTOBKU:
N3ydeHne peKOMEHJOBAaHHOM OCHOBHOM M JONOJIHUTEIIBHOW JUTEPATYpHI,
HOPMAaTHUBHOI'O MaTepuaia.
2.3. 3aHATHSA CEMHUHAPCKOI0 THIIA

IIpakTnueckoe 3ansitue 1. ITloHsTHe, BUABI KOPIOPATUBHBIX CIEJOK.
KopnopaTuBHbIii JOTOBOP B YCIOBUSIX MEKIYHAPOAHBIX CAaHKIIUN

1. KopniopaTuBHble CIENKU: MOHSATUE, BUIBI. VICTOUHMKH peryivpoBaHHs
KOpIIOPaTUBHBIX CAENOK B Poccun 1 3a pyOekoMm.

2. KopriopatuBHbIiA 10TOBOp U akinoHepHoe cornamenue (SHA): mpobiema
COOTHOIIEHUSI.

3. CopepxaHue  akUMOHEpPHOTO  cornameHus. CylmecTBEHHbIE U
(hakyJIbTaTUBHbBIC YCIOBUSI.

4. TunoBble (CTaHIApPTHBIE) M HECTAHJAPTHHIC YCJIOBUS AaKIIMOHEPHBIX
COTJIALLICHUH.

5. TpeGoBaHus K popMe KOPIOPATUBHOTO JIOTOBOPA.

6. AxnuoHepHble corjameHus (cornameHus ydactHukoB OO0O) wu
YUpEIUTENIbHbBIE JOKYMEHTHl KOMIIAHMM: BOMNPOCHI COOTHomeHus. IIlpaBuna
pa3peleHust TPOTUBOPEUHNNA.

7. JleiicTBUE aKIIMOHEPHBIX cornamieHui (cornamenuii yaactauko OOO) B
OTHONIICHUU TPETHUX JUIl. Y4acThue OOIIecTBA B AaKIMOHEPHOM COTJIAIICHUH
(cornamenuu yyactHukoB OOQ) B KauecTBe CTOPOHBI IOTOBOPA.

8. OmnmnuoHHBIE COTJIANNEHUS: TIOHITHE, IOpUANYECKas KBadu(UKaIus.
OTnvuve ONUMOHHOTO JIOroBOpa OT ONUMOHAa Ha 3aKJIIOYEHHE JI0rOBOpA.
CpaBHeHUE C MPEBAPUTEIILHBIM JOTOBOPOM. YCTyMNKa MpaB MO OMIMOHY WIH
OMI[MOHHOMY J0TOBOPY. ONIIMOHBI YT U KOJUI: TOHSATHE, MEXaHU3MBbI JEHCTBUS 110
POCCUHCKOMY IIPaBy.

9. TynuxoBbie curyanuu (deadlock): mnonsiTue, NPUYUHBIL, MEXaHU3MBI
MPEAOTBPAILCHUS U Pa3pEILICHHUS.

3aganus 11 NOATOTOBKH:

1. HazoBuTe OCHOBHBIE 3a/laudl MaXKOPUTAPHOTO W MHUHOPHUTAPHOTO
aKIIMOHEPOB MPHU CTPYKTYPUPOBAHUH AKITMOHEPHOTO COTJIAIIICHUSI.

2. MoxeT 11 CTOPOHOU KOPIIOPATUBHOTO JA0TOBOPA OBITh:

a) HE aKIMOHEP;

0) e yuactauk OOO;

B) caMO OOIIIECTBO.

3. Kak pemaercs BOIpOC O COOTHOUIEHWH MEXKIYy KOPHOPATHUBHBIM
JIOTOBOPOM U yCTaBOM 00111ecTBa?

4. CpaBHHTE YCIIOBHUS, KOTOpPbIE MOTYT JIM BKJIIOYEHBI B aKIIMOHEPHOE
corjaiieHnue, 1o npasy Poccuu u Aurnuu.
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5. HazoBute OCHOBHBIE  CMOCOOBI  PETrYJIUPOBAHHS  JOTOBOPHOM
OTBETCTBEHHOCTH 32 HapyLIEHHWE KOPIIOPATUBHOTO J0TOBOPA.

6. SIBASIIOTCS JIM 4YJIEHBI COBETA JAUPEKTOPOB MPEICTABUTEISIMUA AKIIUMOHEDP?
MoxkeT U aKIMOHEp HECTH OTBETCTBEHHOCTh 3a JIEMCTBUS UJIEHOB COBETA
JUPEKTOPOB, N0 MPEIOKEHUIO KOTOPOTO OHU ObLIIM U30paHbI?

7. B KOpopaTUBHOM JI0IOBOPE YYACTHUKH MPEAYCMOTPEIIU, YTO PELIEHUE O
peopranu3alui MPUHUMAETCS COBETOM JUPEKTOpPOB. BriociaeacTBum oauH U3
YYaCTHUKOB OTKAa3aJCsi OT MCIOJIHEHUS JIaHHOTO 00s3aTesbcTBa U 3a0JIOKHPOBAJ
MPUHATUE PEUICHUSI HA YPOBHE COBETa AUPEKTOPOB, CChLIASICH HA TO, YTO JAHHBIH
BOIIPOC OTHOCUTCS K KOMIIETEHIIMU 00IIEro coopaHus akIMOHEPOB.

OO6OCHOBaHbI JIM JCUCTBUS TAKOTO YYacCTHUKA, C YYETOM TOTO, YTO OH
OTKa3bIBAa€TCA COBEpIIATh JEHUCTBUS, MPOTUBOpPEYALIME WUMIIEPATHBHBIM HOpMam
3aKoHoAaTenbcTBa Poccuun?

8. B KkopmopaTMBHOM JOTOBOPE YYACTHUKU MPEIYCMOTPENIH, YTO
«TPUBJICYCHUE OOIIECTBOM 3a€MHOTO (DMHAHCHPOBAHUS MPEANOJIAraeT MoJyICHHE
MpEeABAPUTEIBLHOTO OJ00pPEHUs CO CTOPOHBI O0mIero cobpanus. BmnocnenctBumu
OJIUH U3 YYaCTHUKOB OTKAa3aJICsl MOJYUHATHCS JAHHOMY MOJIOKEHUI0, CChUIAsICh Ha
TO, YTO pEIICHHWE O MPUBJICYCHUU 3a€MHOTO (UHAHCUPOBAHUS JIOJHKHO OBITh
MPEeABAPUTEILHO OJIOOPEHO COBETOM JIMPEKTOPOB, KaK 3TO MPETyCMOTPEHO B
ycTaBe o0I1ecTBa.

OO6OCHOBaHbI JIM JACUCTBUS TAaKOTO YYacTHUKA, C YYETOM TOTO, YTO OH
OTKa3bIBAETCS COBEPIIATH JIEUCTBUSI, MPOTHUBOpPEYAIINE TUCIIO3UTUBHBIM HOpPMaM
3akoHoaarenscTBa Poccun?

9. Bo3MmMoxeH su BBIOOp HMHOCTPAHHOTO MPUMEHUMOTO IIpaBa K
AKIIMOHEPHOMY COTJIAII€HUIO0, 3aKIIOYEHHOMY B OTHOIIEHHUM POCCUHCKOTO
XO035IUCTBEHHOTO 0011ecTBA?

JInst oTBeTa Ha JAHHBIKA BOIIPOC O3HAKOMBTECH C MoJoxeHusmu ct. 1214 I'K
P®, a Taxxe cienyomuMu Cy1e0HbBIMU aKTaMH:

- Pemrenne I[loponsckoro ropoackoro cyaa ot 30.05.2013 r. mo gemy Ne 2-
6966/13;

- Pemenne ApOutpaxsoro cyaa r. Mockssl ot 26.12.2006 r. no nemy Ne
A40-62048/06-81-33 (neno 3AO «Pycckuit Ctangapt CtpaxoBaHue»);

- IToctanoBnenue ®@AC Cesepo-3amaanHoro okpyra ot 31.03.2006 r. mo
nemy Ne A75-3725-1'/04-860/2005, Pemenue DAC I[loBoKCKOrO OKpyra OT
25.05.2011 r. mo nemy Ne A57-7487/2010 (neno OAO «Meradon»);

- [TocranoBnenne ®AC IloBomkckoro okpyra ot 25.05.2011 r. mo gemy Ne
AS57-7487/2010, ITocranoBnenue JIBeHannaroro ApOUTpakHOTO aneUISIIMOHHOTO
cyna ot 16.10.2010 r., Pemenne ApOutpaxHoro cyma CapaToBCKOW o0macTu OT
07.09.2010 r., Onpeneneaue BAC P® ot 04.10.2011 . Noe BAC-12320/11 (memno
3A0 «Arpo»).

IIpakTnueckoe 3ansaTue 2. OCOOCHHOCTU CTPYKTYPUPOBAHUS CAEIOK I10
cusiHUSAM M noryonieHus M (M&A) B yCIOBHSIX MEXIYHAPOAHBIX CAHKIUH.
[InanupoBanue napamMeTpoB CHAEJIKH Ha MPEABAPUTEIBHOM (MPEIIOTOBOPHOM)
JTare
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1. Tlondarre u BUABI CAEIOK MO CIUSHUSAM U moryionieHusM (M&A) B
MEKTyHApOIHOU IMPAKTHKE.

2. O0umMe TeHJeHUMU pa3BUTUA pblHKAa M&A B yCIOBHSIX aHTUPOCCUUCKUX
CAaHKIIHH.

3. Ompenenenue Ou3HEca W €ro OIEHKAa Uil LeJded NpUOOpEeTeHHUS:
COBOKYITHBIE JJIEMEHThI OW3HECa, METOO0JIOTMYECKUE IMOJXO0JbI K €ro OIEHKE,
croco0bI MpuodpeTeHus: Ou3Heca.

4. OCHOBHBIE LI€JIM CTOPOH NpPHU OCYIIECTBICHUU cAeIoK M&A: nenu
MOKyTaTeJsl ¥ MPO/IaBIia.

5. Cnenku ¢ mpoOIeMHBIMH aKTUBAMU Ha POCCUIMCKOM PHIHKE.

6. Ilopsimox ocymectBienus caenok M&A: mnpuobpereHue B XoJe
JIBYCTOPOHHETO TMeperoBopHOTO mpoiecca (negotiated deal), mponaxka 6u3Heca Ha
teHnaepe (tender sale).

7. IloaAroToBUTENBHBIE MEPOIIPUATHUS B CBSI3U C 3aKIIFOUEHHEM CACIKH M&A
B OTHOILLEHUU aKIMI X03iCTBEHHOI'O O0IIECTBA.

8. OCHOBHBIC OJTalbl CACJIKUA KYIUIU-MIPOJAXKH aKIUNA XO3UCTBEHHOIO
oOuiecTBa.

9. Oco0eHHOCTH 3aKIoUeHus caeiakd M&A ¢ oACaHKIIMOHHBIMU JIMIIAMH.

10. Cornamenue o TOpsSAKe BeJAeHUS TieperoBopoB. OcoOEHHOCTH
MPEIOTOBOPHOM OTBETCTBEHHOCTH 1O MpaBy Poccuu u 3apyO0exHbIX CTpaH.

11. Cornamenue o konpuaeHnuaibHoctu (NDA). Cankiuu 3a HapyllieHue
CorJameHus 0 KOH(PHUICHIIMATbHOCTH.

12. TIpoTrokon O HaMepeHUsX WM OCHOBHbIE ycnoBusi caenku (letter of
intent, term sheet, heads of agreement, memorandum of understanding).

13. Cornamenue 00 skcKirO3uBHOCTH (exclusivity agreement).

14. KommekcHsli opuanueckuii Due Diligence mpu coBepiieHHH CHETOK
M&A: nonsitue, Busl, 1enu. Due Diligence kak o0s3aTeabHOE YCIOBUE OLIEHKU
pUCKa HACTYIUJICHUSI OTBETCTBEHHOCTH IMOKYMATENsl 32 HAPYIICHUE CAHKIIMOHHOTO
3aKOHOJATENbCTBA IPOJABLIOM.

15. CornmacoBaHue CHEIKHA KYIUIM-IPOJAXKH AaKIUKH  XO3AMCTBEHHOTO
OOLIECTBA C TOCYIaPCTBEHHBIMU OopranamMu. OCOOEHHOCTH COTJIACOBAHUS CHIETKHU C
rOCyJapCTBEHHBIMU OpIraHaMH, OTBETCTBEHHBIMM 32 BBEICHUE CAHKIMA WU
KOHTPCAHKIIHM.

3aganusi A1 NOATOTOBKH:

1. Ha3oBute OCHOBHBIE CHOCOOBI TMpHOOpeTeHUs1 Ou3Heca. B  yem
3aKJTFOYAIOTCS HEAOCTATKH KYIUIU-TIPOJAXH HMYIIECTBA, HCIOIb3YEMOTO B
IpeanpUHUMATEIBCKON nesTenbHOoCTH (asset deal)?

2. CoctaBpTe CcXeMy, WUIIOCTPUPYIONIYIO MOCIEA0BATEILHOCTh IIIaroB
CTPYKTYPHUPOBAaHMHM CACIKH TI0 CIUSHUSM © TIOTJIONMIEHHWSAM B  paMKax
JIBYCTOPOHHETO MeperoBopHoro npoiecca (negotiated deal).

3. CoctaBbTe cxeMy, WIIIOCTPUPYIOIIYIO TOCIEAOBATEIBHOCTh IIIArOB
CTPYKTYPUPOBAHUHU CIIEIKH IO CIHSHHUSIM U TOTJIOMIEHUSM B XOZAE TEHAECPHOTO
nporiecca (tender process).
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4. Kakasg u3 CTOPOH OOBIYHO TOTOBHUT MEPBBIA MPOEKT JOTOBOpa KYILIH-
IIPOJIaXKHU aKUMi B cirydae neperoBopHoro npouecca? Ilpogaxu Ha TeHaepe?

5. HazoBute nBEe OCHOBHBIE 3aJauM IIPU CTPYKTYPUPOBAHUU CHEIKHU I10
CIIMSIHUSIM Y TIOTJIOLIEHUSIM.

6. Kakue cpencrtBa mpaBOBOM 3alllUThl MOTYT OBITh HCIIOJNB30BaHbI IMPHU
HapyILIEHUU OJTHOM U3 CTOPOH 00s13aTENbCTBA 00 IKCKIIO3UBHOCTH?

7. llepeunciure OCHOBHBIE OTJIWYHS IIPOTOKOJA O HAMEPEHUSAX OT
MPEeIBAPUTEILHOTO JIOTOBOpA. B Kakux ciiyyasx IPOTOKOJ O HAMEPEHUSIX MOXKET
OBITh MTPU3HAH 3aKIOYEHHBIM JIOTOBOPOM?

8. [Ipoananuzupyiite 1. 19 Ilocranonenus [Inenyma Bepxosaoro Cyna PO
or 24.03.2016 r. Ne 7. KakoBa mnpupoma NpeaiorOBOPHONW OTBETCTBEHHOCTH
COIJIaCHO JAHHOMY JIOKYMEHTY?

9. CocTaBbTE MPOEKT:

A) cornamenusi 0 KOH(OHUICHIIUATEHOCTH;

b) cornamenus o KOH(QUICHIMATFHOCTA B CBSI3U C HAIMYUEM «UHCTOI»
MH(OPMAIMOHHON KOMHATBI;

B) MeMopaniyMa 0 B3aUMOIIOHUMAHUU;

I') cornamienunss 00 PKCKIFO3UBHOCTH.

IIpakTuueckoe 3ansaTve 3. Il1anupoBaHue mapaMeTpoB CHCIKU IO
cusiHusIM - U norsiomeHusM  (M&A) Ha OCHOBHOM 3Tarie B YCJIOBHSIX
MEXIYHApPOIHBIX CAHKIUN

1. OcHOBHBIE 3JIEMEHTHI JOTOBOPA KYIUIU-MPOJAAKU aKIMK (JOJeH yJacTus)
XO03sIMICTBEHHOTO OOIIECTBA.

2. l'apantun u 3aBepeHust (warranties & representations): TIOHSTHE, BUIBI.
IlocnencTBrs HapyILIEHUS 3aBEPEHUM.

3. IMucemo o packpsitun uHpopmanuu (disclosure letter): monsitue, uenu,
CTaHAAPThI PACKPBITHSL.

4. OO06s3aTenbCTBO NpPOJAaBLUA O KOMIIEHCALIMM HMYIIECTBEHHBIX MOTEph
nokynatens (indemnity) o npaBy P® u Aurnuu. [lpenocraBienue 3aBepeHuii 06
00CTOSITENCTBAX HA OCHOBE MEXAaHM3Ma KOMIIEHCAIIMM MMYUIECTBEHHBIX MOTEPD
(warranties on indemnities basis).

5. Bo0O3MOXHOCTh HCNOJB30BaHUA KPUITOBAIIOTHI MPU OCYUIECTBICHUH
pacyeToB 110 CHEIIKE.

6. XO3sHCTBEHHAsA [IEATEIIBHOCTh IIPOJIaBa€MOM  KOMIIAHUU  MEXKIY
3aKJIFOYEHUEM JOTOBOPA KYIUIA-ITPOJAXKHU aKIUI U 3aBEPIICHUE IIPEYCMOTPEHHOM
uM caenku. O0s3aTenbCTBA 0 3aKpBITUS cleiku (pre-completion undertakings).

7. CornamieHnue o miarte 3a 0Tka3 ot gorosopa (break-up fee).

8. 3aBeplICHHE CHCNKU: MOHATHE, 3aBEPLICHUs CHEJIKH, MECTO IPOBEACHUS
MPOLIEYPbl 3aBEPILICHUS CAEJKH, KOHTPOJbHBIM MEpEeYeHb MEpPONPHUITHI TpH
3aBeplIeHUU caeyku. [lopsanok IeWCTBUM CTOPOH IIPU 3aBEPILICHUU CHEIKH.
[locnencTBusi HEUCHOJHEHHMS] CTOPOHAMHU CBOUX O0O0S3aTENbCTB B paMKax
3aBepILIEHUs CIENKH.
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3aganus 11 NOATOTOBKH:

1. KaxoBbl mocnencTBusi COKPHITHS HHGOpPMAIMU NTPOAABIOM B XOJE
nposenenus due diligence mokymnarenem?

2. KakoB mopsiiok OTYYXJCHHUS YYaCTHMKaMH OOIleCTBA CBOEH J0JU B
YCTaBHOM KalluTaje APyroMy YYaCTHUKY U TPETbHUM JinLaMm?

3. KakoBa poisib HOTapuyca B 3aKJIIOUYEHUU CHCIKHU KYIUIU-TIPOJAXKU aAKIUN
(moneit)?

4. OxapakTepuzyiWTe MEXaHU3Mbl pealu3aluyd YYaCTHUKOM U (WIH)
OOIIECTBOM TMPEUMYIIECTBEHHOTO IMpaBa MOKYNKH JOJH (WM YacTU JOJH) TpH
MPOJIAXKE J0JIU TPEThEMY JIMILY.

5. MoxHo ju B ycrae OOQO HCKIIOYUTh MPEUMYLIECTBEHHBIE MpaBa WU
YCTaHOBUTH MHBIC MPABUJIA PEATTU3AINH TaKUX MPaB?

6. KakoBbl mocnenctBusi HapylieHusi mpaB Apyrux ydactHukoB OOO Ha
IPEUMYILECTBEHHYIO MMOKYIIKY?

7. MOXHO M YyCTaHOBUTh NPEHMMYIIECTBEHHBIE IpaBa Ha MpUOOpETEeHUE
aKI1il B aKIIMOHEPHOM 001IeCTBE?

8. CocraBbTe nepeyeHb JEHUCTBUN, COBEPIIAEMBIX CTOPOHAMU IIPU 3aKPBITUU
CHEJIKH, C TOUKHU 3pEHUS 3aKOHOJaTeNbcTBa Poccuun u AHruu.

9. Urto o3HavaeT BO3MENIEHUE YOBITKOB IO MPUHIUITY «I0JIJIap Ha JoJuap»?

10. CpaBHuTE 3aBepeHUs [0 AHTIUMHCKOMY MpaBy C 3aBEPEHUSAMH 00
oOcrosiTeNnbCcTBax 1o npasy Poccun.

11. CpaBHure nnctutTyT indemnities o npaBy Poccuu u Anrnuu.

JlaGopaTopHBIil NPAKTUKYM
Tema 3. [InanupoBanre napamMeTpoB CAECIKHU MO CIUSHUASM U MOTJIOIICHUSIM
(M&A) Ha OCHOBHOM 3Tall€ B YCIOBHSIX MEKIYHAPOAHBIX CAHKLIAN

1. OcobeHHOCTH MPOBEACHMS CAHKLIMOHHOTO KOMILIaeHca.

2. Oco0eHHOCTH NPEIOCTaBICHUS 3aBEPEHUU M TapaHTHl B YCIOBHSX
MEXTYHAPOIHBIX CAHKITUH.

3. CriocoObl MUHUMU3AIUN CAHKIIMOHHBIX PUCKOB B C/CJIKAX MO CIUSHUSAM U
MOTJIOIICHHUSIM.

4. CoumainbHas OJKHAs OCMOTPUTEIBLHOCTH / oroBopka BaliHmiTeiina.

5. BnusiHue caHKIMl Ha 00s3aTeIbCTBa CTOPOH B paMKaxX MOJITOTOBKH K
3aKPBITUIO CIIETKU O CIUSHUAM U noryionieHusM (M&A).

3aganus VIS MOATOTOBKH K J1a00PATOPHOMY NPAKTHKYMY:

1. I[Ipoananu3upyiite ciaeayrouiie cyaeOHbIe aKThI:

- Ompenenenne CyneOHON KOMJIETMM TI0 DKOHOMHYECKHM  CTIOpam
BepxosHoro Cyaa P® ot 29.01.2020 r. Ne 305-2C19-19395;

- TlocranoBnenue Jlecstoro ApOUTPaXKHOTO aneUISIUOHHOTO CyJa OT
19.09.2017 r. Ne A41-90214/16 (neno Aman npotus Jlexopr).

K kakuM BBIBOJAM TMpUIIIM CyAbl B YyKa3zaHHbIX Jenax? Yro
paccMaTpHUBAETCsl B KaUeCTBE HEJI0OPOCOBECTHOTO BeAEHUS IeperoBopos? B kakoi
MOMEHT MOJKET HACTyIaTh OTBETCTBEHHOCTh U B KAKUX IIpe/eiax?
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2. byzaer nu HapylleHHeM 00s3aTelnbcTBa O KOH(PUIEHIIMAIBHOCTH yTEeUKa
uH(pOpMaIMU B pe3ysIbTaTe XaKePCKOW aTaku WIN B Pe3yJIbTaTe U3bITHSI CEPBEPOB
U JOKYMEHTOB B paMKaX MEpOINpUATHN MPaBOOXPAHUTENbHBIX OPraHOB WU
packpbiTa 1o TpeboBanuio cyna? KakoBa mpupoaa OTBETCTBEHHOCTH 3a
pasriainieHre KoHpuaeHInaIbHON nHpopMaumn?

3. CocTaBbT€ MPOEKT CAaHKIIMOHHOW OTOBOPKHU ISl BKJIKOYEHUS B JIOTOBOP
KYIUTU-TIPOAQXKH aKIUH (J10J1ei) pOCCUIICKOTO XO3SIICTBEHHOTO OOIIECTBA.

4. IlpoaHanu3upyiTe  TNpeACTaBICHHBIM  MpernojaBareieM  IPOEKT
JOKYMEHTOB I10 CIEJKE M0 CAUSHUAM M norjoueHusM (M&A). Kakue ommOku n
HETOYHOCTH JOMYIIEHBI B TEKCTE YKa3aHHBIX JOKYMEHTOB?

IIpakTnyeckoe 3ausitue 4. OO0s3aTenbCTBA TMOCIHE 3AKPBITHS CACIKH TIO0
CIUSHUAM U norjomeHusM (M&A) B yCIOBUSIX MEXIYHAPOAHBIX CAHKIIUN

1. OGs3aTenbCTBa MPOAABIIA TIOCIIE 3aKPBITUS CACIKHU: TTIOHATHE U BUBL.

1.1. OO0s3aTenbcTBO HE KOHKYpuUpoBaTh (non-compete undertakings).
OO0s13aTenbCTBO HE MEpEMaHMBATh COTPYAHHUKOB (non-solicitation undertakings).
OO0s3aTeTbCTBO HE TIEPEeMaHWBATh KIWEHTOB, TOCTABIIUKOB WM TOKyIaTEICH
(non-solicitation undertakings).

1.2. OroBopka o manbHeiem coaeiictBuu (further assurance).

1.3. CanbBaTopckas oropopka (severability clause).

1.4. OroBopka o MoJaHOTE JOTroBOpa (entire agreement clause).

2. OroBopka o MpUMEHUMOM IIPaBeE.

3. OroBopka O CYyHICCTBEHHOM  HEOJarompusTHOM  H3MEHCHHH
00CTOSITENHCTB.

4. BrnusHUE CaHKIMIA HA 0053aTEeIhCTBA CTOPOH IMOCHE 3aKPBITUS CIACIKH 10
CIUSHUSAM | ToryiomeHusM (M&A).

3aganus A1 NOATOTOBKH:

1. HazoBure ananoru conditions precedent B poccuiickom mpase.

2. Yro Takoe pre-completion undertakings u kak paboTaer JaHHBIH
MEXaHu3M?

3. Haiite omnpezaenenue o0s13aTenbCTBY 00 earn-out. B kakux cuTyarusi oHO
MpUMeHseTcs?

4. Jlaiite ompeneneHre anti-embarassment clause. B ubux uHTEpecax
OOBIYHO UCIIOJIB3YETCsI TaHHOE yCIIOBUE?

5. Ha3oBurte aprymeHThl 3a U IPOTUB MCIOJBb30BAHUS MOJIOKEHUNA O IIaTe
3a 0TKa3 OT JOroBOpA.

6. HazoBute orpannyeHusi B OTHOIICHWM IUTATHI 32 OTKa3 OT JOTOBOpPA B
AHTJIMHACKOM IIPABE.

7. Ilepeuncnure OCHOBHBIE OTIMYMS IUIaThl 3a OTKa3 OT JOrOBOpa OT
HEYCTOUKH.

8. [IpuBeuTe mpUMepsbl, KOT1a /Uil MOKyMaTtess 0oJjiee BHITOJIHO: a) YCIOBHE
0 BO3MeIleHHH NoTeph (indemnity); 6) ycoBre O 3aBEPEHUSIX.

9. JomyctumMo JM yCIIOBHE O 3ampere KOHKypeHIHH (non-compete
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undertakings) meWCTBUTENBHBIM C TOYKHM 3peHHUs: a) mpaBa Poccum; 0) mpasa
Anrnuu. U3yuute ct. 4 u ct. 11 @enepanbHoro 3akona ot 26.07.2006 r. Ne 135-
®3 «O 3ammTe KOHKypeHUuu», a Takke PazpsicHenus @DenepanbHOM
aHTUMOHOMONBHON ciy)k0bl (DPAC) Poccun mo mopsiAKy M METOJMKE aHaau3a
COIJIAIIEHU O COBMECTHOM JIEATEIbHOCTH.

10. JlonmyctuMo M yClIOBHE O 3amlpere NepeMaHUBaTh COTPYAHHUKOB (non-
solicitation undertakings) ¢ Touku 3penus npasa Poccuu u Aurnun?

IIpakTuueckoe 3aHsitue 5. OCOOCHHOCTH 3aKJIIOUCHMS COIJIAIICHUN O
CO3JJaHUH COBMECTHBIX NPEANPUITHI B YCIOBUSAX MEXKIYHAPOIHBIX CAHKIIUI

1. Cozmanue coBmecTHoro mpeanpusatus (JV): moHsTHe, 0COOEHHOCTH,
BBIOOP (hOPMBI FOPUIUIECKOTO JIHIIA.

2. Ilopsaiok oriaThl yCTaBHOTO KalUTaa.

3. CtpykTypa ynpaBieHHs] COBMECTHOTO npeanpusatus (JV).

4. Bonpocsl coBMecTHOTO pernieHus (reserved matters).

3aganus 1A OATOTOBKU:

1. M3yuute pemenue no neny Sycamore Bidco Ltd. v Breslin & Anor [2012]
EWHC 3443 (Ch) (30 November 2012). Kakue xputepuu ajisgi pa3rpaHudeHUs
3aBEpEHUI U rapaHTUI Ha3BaJ Cy] B JaHHOM Jieje?

2.3anosHUTE TAONUIy Pa3IUYUidl MEXTY 3aBEPEHUSIMU W TapaHTUSMU I10
AHTJIMHACKOMY IIpaBy:

3aBepenus (representations) | I"apanTum (warranties)
[TousiTue

Ilens

OTBETCTBEHHOCTH 3a HAapymCcHUC

Llesnb nprMEHEHHs CPEACTB MPABOBOM 3aIUTHI

MowmeHT omnpeiesieHus: pa3mepa yObITKOB

3. Moryr nm 3aBepeHHs 00 OOCTOSTENHCTBAX PACIPOCTPAHITHCS Ha
HaoroBble pucku? O3HaKOMBTECH CO CIEIYIOMIMMHU CyAeOHBIMU aKTaMU:

- IloctanoBnenune ApoOurtpaxHoro cyaa Ceepo-KaBka3ckoro okpyra ot
05.06.2017 r. No ®08-2428/17 o gemy Ne A53-22858/2016;

CpencTBa MpaBOBOM 3aIUTHI

[IpaBuiia ucunciaeHus: yObITKOB

[TpeameT noka3bIBaHUS
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- Pemenne ApOutpaxksnoro cyaa r. Mockssl ot 17.04.2017 1. mo nmemy Ne
A40-2286/17-111-16.

4. N3yuute cnenyronue cy1eOHbIe aKThI:

- pemenue o aeny Ne A56-16076/2015, A41-29102/16;

- pemenue o ey Ne A32-35875/2014.

Uto o3HayaeT TpeOOBaHUE «B3bICKATEIHHOT0» OTHOIICHHUS K BOCIPHUSITHUIO
MOKYIIaTeJIeM aKTHBa PUCKOB €ro MpruoOpeTeHUs ?

5. A3yuure ciieayronme peeHns aHrJIMMCKUX Cy10B:

- Eurocopy plc v Teesdale;

- Levison v Farin;

- New Hearts Limited v Cosmopolitan Investments Ltd.;

- Infiniteland Limited and another v Artisan Contracting Limited and
another;

- MAN Nutzfahrzeuge AG and others v Freightliner Ltd. and others.

Kakue mapamerpsl 3¢h(EKTUBHOTO paCKpHITHS WHPOPMAIUHA YCTAHOBUIIU
CyJbl B JAHHBIX Jeax”?

6. O3HaKOMBTECH C MPUBEACHHBIMU HUXKE PEIICHUSMHU CYJIOB:

- Onpenenenne ApoutpaxkHoro cyaa r. Mocksbl oT 28 uroHs 2011 1. Ne
A40-35844/2011-69-311;

- IlocranoBnenue @DenepasbHOro ApOUTPAKHOTO cyda MOCKOBCKOTO
okpyra oT 10 okts6pst 2011 r. Ne A40-35844/2011-69-311;

- Onpenenennie Briciiero Apoutpaxkunoro Cyna P® ot 30 ssuBapst 2012 r. Ne
A40-35844/2011-69-311.

CoracHsl Jid Bbl C TAKUM PEUIEHUEM CYJ0B?

7. JleMCTBUTENbHBI JU CIEAYIOLIME OrOBOPKHM O BBIOOpPE NPUMEHHUMOTO
MpaBa, 3aKJIIOYEHHBIE B OTHOILIEHUH POCCUMCKOI0 XO3SIMICTBEHHOTO O0IIECTBA:

a) «Hactosiiiee akuMoHepHOE COTJIALICHUE PEryJUPYETCS U TOJKYETCS B
COOTBETCTBHM C 3akoHojarenbcTBOM Iutara Kamudopnus, CIIA, kak oHO
MPUMEHUMO K JIOTOBOpaM, 3aKJIOUYaeMbIM M HCIIOJHSAEMBIM B IMpeJeiaax JTaHHOTO
mTaTa, HE3aBUCUMO OT HOPM KOJUIM3MOHHOTO IIpaBa, KOTOphIE TPEOYIOT
MIPUMEHEHUS TIpaBa IPyrod IOPUCAUKIIUI.

0) «HacTosiiiee akiMOHEpHOE COIVIAIIEHUE PETYIUPYETCS U TOJKYETCS BO
BCEX aCMEKTax, B COOTBETCTBUU C ITPAaBOM AHIJIUNY.

B) «Bce Bompochl, BO3HUKAWOIIME B CBA3M C WIM U3 HACTOSIIETO
apOUTPaXHOTO COTJIAIIEHHUS, BKIIIOYAsi BOMPOCHI MPABOCIOCOOHOCTH KOMIIaHUH,
MOpsiKa OIUIaThl €€ YCTaBHOI'O KamuTala, CTPYKTYphl, a TakKKe MPUHIIUIIOB
yIpaBJIEHUS] KOMIIAHUH, PETYJIUPYIOTCS TpaBoM DpaHuum.

8.  JleiicTBUTENbHBI ~ JIU  YCJIOBHUSI  KOPHOPATUBHOTO  JIOTOBODA,
YCTAaHABJIMBAIOIINE JII €r0 CTOPOH OOS3aHHOCTh COBEPIIUTH OMPE/ICIICHHbIC
neicTBus 100 BO3/EepKaThCsl OT UX coBepuieHus? [Ipu moaroroBke Ucnonb3yiTe
pelieHus, MPUBEACHHBIC HUXKE!

- IlocranoBnenue ApOutpakHoro cyja 3anagHo-CuOMpCKoro okpyra oT 2
utoHs 2016 1. No ©@04-2554/2016 no nemy No A45-12277/2015;

- [TocranoBnenue [deBsitoro Apourpaxknoro cyaa ot 26 nexadps 2016 r. Ne
09AI1-52398/2016 no nemy Ne A40-65834/11-134-136.
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9. YcraHnoBuTe yciaoBuUsl MPUMEHEHHs 3aBepeHui 00 obcrositenbcTBax. [Ipu
MOJIFOTOBKE UCHIOJIB3YHTE CIEAYIOUINE CyAeOHbIE PEIICHNUS:

- IlocranoBnenue JleBaTHaamaToro ApOUTPAKHOTO aNEUISIIIUOHHOTO Cyaa
otT 11 okta0ps 2016 r. mo gemy Ne A14-18691/2015;

- Pemienne ApOutpaxknoro cyna Ilepmckoro kpast or 15 mas 2017 r. no
neiy Ne A50-30504/2016;

- IloctanoBnenue [leBsiToro ApOUTpa)KHOTO aneISIUOHHOrO cyna oT 14
despaiis 2017 r. mo nemy Ne A40-108640/16;

- Pemenue ApOutpaxHoro cyaa 3abalikaibckoro kpast ot 17 mas 2017 r. mo
nemy Ne A78-3170/2017,

- Pemmenue Apoutpaxknoro cyna HoBocubupckoit obmactu ot 9 mapra 2017
r. o ey Ne A45-25726/2016;

- [ToctanoBnenne ApOutpaxknoro cyaa CeBepo-KaBkasckoro okpyra ot 5
utonst 2017 r. mo memy Ne A53-22858/2016;

- Pemenne Apburpaxsoro cyna CraBpomnonbckoro kpas oT 10 urons 2017 r.
no ey Ne A63-1976/2017;

- Pemienne ApOutpaxknoro cyna CaepasioBckoit ob6nactu ot 30 OKTsOps
2017 r. mo nemy Ne A60-38056/2017.

IIpakTnyeckoe 3ansaTue 6. KopropaTuBHbie CHOpPbI B apOUTPAXXKHOM U
CyJ1IeOHOM pa30UpaTEIbCTBE B YCIOBUSIX MEXKIYHAPOJAHBIX CAHKIIUN

1. TToHATHE U BUABI KOPIIOPATUBHBIX crOpoB. Kpurepuu npusHaHus cropa
KOPIOPaTHUBHBIM.

2. [IpakTuka nepeHoca apoUTpakHbIX criopoB B Poccuio Ha (hoHE pacTymiero
YuClla CAaHKIUH.

3. IlopsAmok paccMOTpeHHs KOPIIOPAaTUBHBIX CIIOPOB B TOCYAAPCTBEHHBIX
cynax. IloHsiTue © BUABI KOCBEHHBIX MCKOB YYAaCTHUKOB / aKIMOHEPOB
IOpPUIMYECKOTO JTUIa. MaTepuanbHbIN U MPOLECCYaIbHBIN UCTEL.

4. IlpoGnema apOUTPaOUIBLHOCTH KOPIIOPATUBHBIX CHOPOB. AOCOIIOTHO
apOUTpaOUIIbHBIE CIIOPBI, YCIOBHO apOUTPaOUIIBLHBIE CIOpPHI, HEApOUTPAOWIbHBIC
CIIOpBI.

5. ApOuTpakHble COTJAllleHUss B KOPHOpPATHBHBIX ciaenkax. KackagHble
COIJIAIICHHUS: TIOHATHE, 3HAYEHHE IS TIOJICAHKIIMOHHBIX JIUIl U UX KOHTPAareHTOB.

6. OCOOEHHOCTH pa3pellieHusl CIIOPOB B MEXAYHAapOJHOM KOMMEPYECKOM
apOuTpaxe. YCIIOBUS paCCMOTPEHUSI KOCBEHHBIX UCKOB YYaCTHUKOB / aKIIMOHEPOB
IOPUAMYECKOTO JIMLA B MEXTyHAPOJIHOM KOMMEPYECKOM apOUTpaxke.

7. OcOOEHHOCTH pa3peuieHHs] KOPIOPATUBHBIX CIIOPOB B  YCIOBUSX
MEXIYHApPOJIHbBIX CAHKIUH.

8. «Poccuiickas Topneaa»: NOHATHE, MPAKTUKA MPUMEHEHHs, CIOCOOBI
OOpBOBI.

3aganus 1JI MOATOTOBKH:
1. Yro npeacraBiisieT coboit kopriopaTuBHbIN criop? IIpu oTBeTEe Ha TaHHBIMI
BOIIPOC HUCIOJB3yHTe mosioxkeHus 4. 1 c1. 225.1 AIIK P®, a Taxxke cyneOHyI0
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npakTuKy, B ToM uucie Onpenenenne BepxosHoro Cyna P® ot 24 nexabps 2018
r. Ne 301-0C18-20824 no nemy Ne A39-9213/2017 // CIIC «KouncynpranT [Lmrocy.

2. Kakue cmnopsl MOTyT paccMaTpHBAaThCS MCKIIOYUTEIBHO B paMKax
MOCTOSTHHO JEHCTBYIOIIETro apoutpakHoro yupexaeHus (I1IJAY)?

3. Uro npenctaBigoT co00il «yCIOBHO» apOUTpaOUIIbHbIE KOPIIOPATUBHbIE
criopsl? 1Ipu MoAroToBKE 03HAKOMBTECH C MOJIOKEHUSAMU 3akoHa PD ot 7 wuroins
1993 r. No 5338-1 «O MexayHapOJHOM KOMMEPUECKOM apOUTpake», a TaKxkKe CT.
225.1 AIIK PO.

4. Kak pemraercs Bornpoc apOuTpaObUiIbHOCTH:

A) cIOpoB U3 KOPIIOPATUBHBIX JIOTOBOPOB;

b) criopoB u3 cenok KyIn-npoa)xu akiuil.

Jlis oTBeTa Ha 3TOT BONPOC O3HAKOMBTECH CO CIEIYIOIIMMH CYICOHBIMU
aKTaMu:

- Onpenenenne ApoOutpaxHoro cyaa r. Mockssl oT 28.06.2011 r. Ne A40-
5844/2011-69-311, Iloctanonenue ®AC Mockosckoro okpyra ot 10.10.2011 r.,
Onpenenenne BAC P® ot 30.01.2012;

- Onpenenenne Koncturynmonnoro Cyna P® or 21.12.2011 r. Ne 1804-O-
O;

- Onpenenenne Koncturynnonnoro Cyaa P® ot 17.07.2012 r. Ne 1488-0.

5. Tlepeuucnure Bce BUAbI KOPIOPATUBHBIX CIIOPOB U KJIACCUDUIMPYHTE UX
Ha CIIeyIONIUe TpU Tpynmel: 1) apoutpaOuiibHbie; 2) YCIOBHO apOUTPaOMIIbHBIC,
3) neapOutpabuibHble. Pe3ynpTaThl mnpejcTaBbTe B BHje TaOimuibl. Kakue
U3MEHEHHUs B JIaHHOM KilacCU(UKalUK MPOU30LLIN ¢ npuHATHeM DenepaibHOro
3akoHa oT 27 aexabpst 2018 r. Ne 531-D3?

6. O3HaKOMBTECH CO CIEAYIOIINMH CYICOHBIMH aKTaMU:

- IloctanoBnenne ®AC MockoBckoro okpyra ot 10 okrsops 2011 r. mo
neiry Ne A40-35844/11-69-311;

- [loctanoBnenne AC MockoBckoro okpyra ot 17 gexadbps 2014 r. no ageny
Ne A40-26424/11-83-201;

- [loctanoBnenue AC MockoBckoro okpyra oT 20 oktsa0ps 2014 r. o agemny
Ne A40-135118/13-52-1240;

- IlocranoBnenne ®AC Cepepo-3ananHoro okpyra ot 19 nexabps 2011 r.
o aeiny Ne A42-4871/2011;

- IlocranoBnenue ®AC Bonaro-Bsitckoro okpyra ot 18 urons 2012 r. no
nemy Ne A17-8372/2011;

- IlocranoBnenne ®AC LentpansHoro okpyra ot 2 utong 2012 r. mo geny
Ne A54-62/2012;

- Ilocranosnenne ®AC IloBomkckoro okpyra ot 19 centsops 2012 r. mo
nemy Ne A12-8323/2012;

- Onpenenenne BAC P® o nepenaue nena B IIpesmpuym BAC PO or 16
¢depans 2007 r. Ne 1557/07 no neny Ne A41-K1-17351/06;

- Onpenenennie BAC P® ot 5 mapta 2012 r. Ne BAC-1950/12 no nemy Ne
A40-26424/11-83-201.

Cornacubl 11 Bbl ¢ mo3unuei, BbICKa3aHHOW CyJdamMd B JAHHBIX aKTax?
CoOTBETCTBYET JIM ATa MO3MUIUS CYIIECTBYIOIIECH B HACTOSIIEE BpeMsi CyleOHOM
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MpaKkThKe?

7. O3HakOMbTECH C JNOKyMeHTOM: 3amazuii A. B. OO0 apOutpabuibHOCTH
KOPIOPaTUBHBIX CIIOpOB. -
http://ars-rspp.ru/files/court/publications_and comments/002_spravka po_arbitrab
elnosti_final.pdf . Kakue kpurepum misg NpU3HAHUA KOPHOPATUBHOIO CIIOpa
apOUTpaOUIIbHBIM BbIEIISET aBTOP?

B ueM, mo ero MHEHHIO, 3aKiO4yaeTcsi MpoOJeMa HCKIIOUUTEIbHON
KOMIIETEHLIUU apOUTpakHbIX cy 0B PDO? B uem oH BUAUT npobiieMy crienuaibHOU
II0JIBEJOMCTBEHHOCTH JI€]1 apOUTPaKHbIM cyaam?

2.4. CamocrosiTeqbHas padora

B npouecce ocBoenust aucuuiuinHbel (Moayisi) «IIpaBoBoe perynnpoBaHue
MEXKJYHAPOJHBIX CHEJOK MO CIHUSHUSAM M MOTJIOMICHUSIM» 00yYaromuecs
BBITIOTHSIIOT CJICIYIOIINE BUIbI CAMOCTOSITEIBHBIX pa0doT:

- aHaJIU3 JEUCTBYIONIUX HOPMATUBHBIX MPABOBBIX AKTOB;

- HallMCaHMe 3cce U pedepaTos;

- IOATOTOBKA JOKIA/a;

- pa3paboTKa IPOEKTa;

- BBITIOJIHCHHE KeWC-3a1aHus;

- UHQOPMALIMOHHBIN MOUCK;

- pa3paboTka MyJbTUMEIMUHON TIPEe3CHTAIUY.

[Ipu BBIIOJIHEHUH CAMOCTOSITEIBHON pabOThl 00YYaIOIUIACS, TPEXKIE BCETO,
JIOJKEH O3HAKOMUTBCS C CYIIECTBYIOIIEH MO HEW y4eOHOW, MOHOTpaduuecKoi
JUTEPATypoi ¥ HOPMATUBHBIMH MaTepuaiamMu. llepedeHb HEOOXOAMMBIX
HMCTOYHUKOB COJICPKUTCS B CIIUCKAX JIUTEPATypbl U HOPMATUBHBIX MaTEpHUasOB
HACTOSAIIEH TMPOrpaMMbl, KM MOXKET OBbITh YTOYHEH 1O PEKOMEHAAIUU
MPEeno1aBaTes.

N30panHbie TeMbl MOTYT OOCYXKJIAaThCsi HA CEMUHAPCKUX 3aHATHUSIX B
WHTEpaKTUBHOU popMme: B hopme JUCITYTOB, KOJUIOKBUYMOB, JIETIOBBIX UTP.

Cnenyer oOpaTuTh BHHUMaHUE Ha TO, YTO OOJBIIMHCTBO HCTOYHUKOB
W3JI0KEHBI UCKITIOYUTEILHO Ha aHTJIMMCKOM SI3bIKE, UTO TPEOYeT OT 00ydaromuxcs
COOTBETCTBYIOIIMX 3HAHUW U HABBIKOB.

3amaHus I CaMOCTOATEIbHOI PadoThI 4151 Bcex GopM 00yueHus:

Tema Ne 1.

3aganue 1. YcraHoBuTe O0COOEGHHOCTH MPHOOPETEHUS aKUUU MyOIMYHOTO
akironepHoro odmectsa (ITAO).

3aganme 2. HazoBuTe mapameTpbl, KOTOpblEe HEOOXOAMMO YCTAaHOBUThH B
COTJIallIEHUH 00 YCTAaHOBJIEHUH OMIIMOHA YT / KOJII.

3aganme 3. OnummTe MEXaHU3Mbl pa3pelIeHHs] TYMUKOBBIX CHUTyalul
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(deadlock): a) Texacckas pyneTka; 6) pycckas pylieTka, 4yepe3 ohepTy U aKkIenT
Yyepes3 OMIMOH Ha 3aKIF0YCHHE JJOTOBOPA.

3ananue 4. Onumure NOpPsAIOK peanu3aruu:
A) paBa npHUCOEUHUTHCS K npoaaxe (tag along right);
b) 06s3anHOCTH TTpUCcOeAMHUTHLCS K Tipoaaxke (drag along right).

3aganme 5. OnUIIKATE MOPSJIOK PeaM3allii MPESUMYIIICCTBEHHBIX TIPaB Ha
puoOpeTeHNE aKIMil akiiMoHepaMmu (pre-emptive rights to purchase shares).

Tema Ne 2.

3aganme 1. M3yunTe OCHOBHBIE MOJENH MPUOOpPETEHHUs OW3HEca: KyIUIs-
npojaka MMYIIECTBA, MCIOJIB3YEMOTO B MPEANPUHUMATENIBCKON JI€ATEIbHOCTH
(asset deal), mokymka mpeaNpUATHS KaK MMYIIECTBEHHOTO KOMILIEKCa,
NpUOOPETEHNE KOHTPOJIBHOIO MAaKeTa aKUi B aKUMOHEPHOM OOLIECTBE (I0JHU B
00O0). Kakas u3 nanueix mozeneil Bam Buaurtcs Hambosee npeanoyTUTENIbHOU?
OO6ocHyiiTe CBOM OTBET.

3apanue 2. CoctaBbTe CXeMy NMPUOOPETEHUS aKIUi (10JIei) B TOpSIKE: a)
JIBYCTOPOHHETO TeperoBopHoro mpoiecca (negotiated deal); 6) mpomaxku OuszHeca
Ha TeHjepe (tender sale).

3ananue 3. CocTaBbTe MPOEKTHI CIAEAYIOUIUX COTJIAIICHUH, 3aKII0UYaeMbIX B
X0/JI€ MPEIBAPUTEIILHOTO (MPEIIOTOBOPHOI0) ATara:

a) cornameHus o koHpuaeHmanpHocTH (confidentiality agreement);

0) npotokona o HamepeHusix (letter of intent);

B) IIPEIBAPUTEIBHOTO 10IOBOPA;

r) cornanieHus: 00 HKCKII03UBHOCTH (exclusivity agreement);

N) COIJNallleHHss O TOpSAKE BEIECHUS TeperoBopoB (agreement on
negotiations).

3aganue 4. [Ipoananu3upyiiTe perieHus aHTITHICKOTO Cya MO CIIeIyIONIIM
nenam: Cavendish Square Holding BV v Talal El Makdessi; Parking Eye Ltd. v
Beavis.

Tema Ne 3.
3aganmue 1. Bo3MOXHO JM OrpaHHMYEHHE OTBETCTBEHHOCTH NPOJABLA IMPHU
HEJIOCTOBEPHOCTH 3aBepeHuM? Kak AaHHBIM BOIPOC pemaeTcs ¢ MO3WLIMM NpaBa

Poccun u Aarnun?

3ananue 2. BO3MOXHO 1M TOJIydyEeHHE 3aBEPEHUM OT TPETHEro JuUa?
[IpousmtocTpupyiTe CBOM OTBET MpUMEpPaMU U3 CyAeOHON MPaKTUKH.
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3aganme 3. l3yuure mnpumepbl u3 cyAeOHONW mnpakTuku Poccum u
3apyOEKHBIX CTPaH MO BOMPOCY MPUHYIUTEIHHOTO WCIIOJHEHHS COTJANICHUN 00
OTpPaHUYCHUH KOHKYPEHITUH B CBSI3M C KyIUIeH-Tipojaxeit ousneca. [Ipu orBeTe Ha
TAHHBIA BOTIPOC WCIIONB3YHTE CIEIUaIbHbIE Pa3bsCHEHUS, MPUHATHIC KOMUCCHEH
EC: Commission Notice on restrictions directly related and necessary to
concentrations (2005/C 56/03) // Official Journal of the European Union. 2005.

3ananme 4. CooTHECUTE COJIEp)KaHKNE KOMIIEHCAI[UU B KATETOPUU YOBITKOB U
B KaTE€rOpUH UMYIIECTBEHHBIX [IOTEPD.

3aganue 5. HazoBuTe OCHOBHBIE PA3HOBHJHOCTH 0053aTEIbCTBA O
KOMIICHCAllMM MMYILECTBEHHBIX NOTEPh B aHIMIMKWCKOM 1mipaBe. K  kakou
Pa3HOBUIHOCTH OTHOCHUTCS CJEAYIOIIEE MOJIOKEHUE:

a) «be3 ymep0ba s mpaBa mokynaTessi TpeOoBaTh KOMIIEHCAIIUU YOBITKOB,
a TakK)Ke MHBIX MpaB MOKYIMATeNsi B COOTBETCTBUU C TMOJOXKEHUSMH HACTOSIIETO
KOHTpaKTa TMpoJaBel] 00s3yeTcsi KOMIICHCUPOBAaTh IMOKYIMATENl0 BCE €ro
MMYIIECTBEHHBIE TOTEPU, TOHECEHHBIE B CBSI3U C OT3bIBOM JIMIIEH3UU OOIIECTBA J10
WJIY TIOCJIE 3aBEPIICHUS CICIKI.

0) «be3 ymep6a aJis npaBa nmokynaTens TpeOboBaTh KOMIIEHCAIIUU YOBITKOB,
a Tak)Ke JIOObIX HHBIX TMpaB TOKyHaTeass B COOTBETCTBUH C IOJOXCHUSIMHU
HACTOSIIIIET0 KOHTPAKTa MPOJaBell O0S3yeTcs OrpaauTh MOKyHaTesls OT KaKux-
MO0 UMYIIECTBEHHBIX MOTEPh B CBSI3M C OT3BIBOM JIMIIEH3UM OOIECTBA 10 WM
MIOCJIE€ 3aBEPILICHUS CHACIKNY.

3aganme 6. YUTo o03Ha4YaeT MNPENOCTABICHHE 3aBEPEHUNI HAa OCHOBE
MEXaHU3Ma KOMIICHCAIMM HMYIIECTBEHHBIX MOTeph (Wwarranties on indemnities
basis) ¢ Touku 3penus npasa Poccun n Aurnuun? [IpousumoctpupyiiTe cBOi OTBET
PUMEPOM.

Tema Ne 4.

3apanue 1. O3HakombTech ¢ nosioxkeHussmu [locranosnenus [nenyma BAC
P® ot 16 mas 2014 r. Ne 28 (pexn. ot 26 utons 2018 r.) «O HEKOTOPBIX BOIpoOcax,
CBA3aHHBIX  C  OCINApUBaHUEM  KpPYIHBIX  CIEIOK W CHEIOK  C
3anHTepecoBaHHOCTHIO» // CIIC «KoncynbranT [lmoc». Kakue kputepuu ciemyet
UCIIOJIb30BaTh ISl KBAIM(PUKAMM CHCTKH KaK KPYMHOM WM CHETKH C
3aMHTEPECOBAHHOCTBIO COTNIacHO 1aHHOMY [locTaHoBIEHUIO?

3aganue 2. O3HakombTech ¢ O600IICHNEM CyA1e0HOM MPaKTUKU 1Mo TeMe «O
HEKOTOPBIX BOMPOCAX, CBA3AHHBIX C OCHAPUBAHUEM KPYIHBIX CHEJIOK M CHEJIOK C
3aMHTEPECOBAHHOCThIO». - http://amuras.arbitr.ru/node/15133 . Kakue BBIBOBI
coaepKaTcd B JAHHOM JJOKyMEHTE?

3apanme 3. O3HakoMbTech ¢ O030poM CyneOHOM MPAKTUKU APOUTPAKHOTO
cyna Cesepo-KaBkazckoro oxkpyra IO pacCMOTPEHHIO JI€, CBSI3aHHBIX C
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OCIIAPMBAHMEM KPYHHBIX CHEJIOK M CHEJIOK C 3aWHTEPECOBAHHOCTHIO (YTB.
[Ipesunnymom Apoutpaxksaoro cyna CeBepo-KaBkaszckoro okpyra 28 mas 2018 1.).
— CIIC «KoncynpranT ITnrocy.

Kakne BpIBOABI conep:kaTcsi B JNaHHOM JAOKymeHTe? (COmoCTaBbTE €ro
nosiokeHus: ¢ O0oOmieHneM cyAeOHONM mnpakTUKU 1o TemMe «O HEeKOTOpBIX
BOIIPOCAxX, CBA3AHHBIX C OCHApUBAaHUEM KpPYIHBIX CIEJIOK U CHEJIOK C
3aMHTEPECOBAHHOCTBIO». MIMeroTcss nu Mexay naHHbiMu OO030pamu pazinuuwus?
Kakoe 3nHaueHne UMEIoT JaHHbIE TOKYMEHTHI?

Tema Ne 5.

3aganme 1. OszHakombTech ¢ jgenoM M. B. MakcumoB npotu OAO
«HJIMK» (IToctanoBnenne ®AC MockoBckoro okpyra ot 26 ceHtsiops 2011 r. mmo
neiry No A40-35844/11-69-311, octaBneno B cuiie Onpeneneauem BAC P® ot 30
suBaps 2012 r. Ne BAC-15384/11 // CIIC «Koncynbrant [1rocy).

a) Cormacusl 11 Bbel ¢ BbeiBOgoM DenepaibHOro apOUTpaXKHOrO cyAa
MockoBckoro okpyra no ganHomy neny? Ilouemy cyn npusHaim JaHHBIA CHOP
HeapOUTpaOMIbHBIM?

0) OsznakombTech ¢ OmnpenenenueM Konctutyumonnoro Cyma P® or 21
nexadbps 2011 r. Ne 1834-0-0 «O6 oTkaze B MPUHATUU K PACCMOTPEHHUIO JKAIOOBI
rpaxganuHa  MaxkcumoBa Hwukonas BukrtopoBuua Ha  HapylleHHE €0
KOHCTUTYUMOHHBIX mpaB MmyHKToM 2 4yactu 1 crateu 33 AIIK P®» wu
OnpenenenueMm Koncturynmonnoro Cyna P® ot 17 uronst 2012 1. Ne 1483-0.

Cornacnsl 1 Bl ¢ BeiBoggoM Konctutynmonnoro Cyna P® o tom, uto «n. 2
y, I cm. 33 AIIK P®, ycmanasnusaowuli 60 83aumocesizu ¢ Hopmamu cm. 225.1
AIIK P®, umo paccmompeHnue KOPHOPAMUBHLIX CHOPOE NOOBEOOMCMBEHHO
apoumpas;cHolM Cyo0am, HANPAGIeH ... HA KOHKpemu3ayuro nopsoka cyoebHou
3awumsl HAPYUWEHHbIX UTU OCNAPUBAEMBIX NPAB U 3AKOHHBIX UHMEPECO8 PadCcOaH
U 1OPUOUYECKUX JUY... U, CLe00BAMENbHO, HEe MONCem paccCMampuseamsvcs Kax
Hapyuarowuti KOHCMUmMyyuoHHbvle NPaea 3asa8umeins...».

Tema Ne 6.

3ananme 1. O3HaKOMBTECH C TEKCTOM CJIEIYIOUIUX TUIIOBBIX apOUTPaKHBIX
OTOBOPOK 10 KOPIOPATUBHBIM CIIOpaM:

- Pexomenayembie apOUTpaXKHbIE COTJIAIICHUS TI0O KOPIIOPATUBHBIM CIIOpaM
MKAC mipu TIIII PD:

- ApOutpaxHoe COTJalleHHe, PEKOMEHIyeMOE JUIsl BKJIIOYCHHS B YyCTaB
IOpUInYecKoro auna - https://mkas.tpprf.ru/ru/arbitrazhnye-soglasheniya/#cor ;

- ApOuTpakHoe corianieHue, peKOMEHIyeMOe TSl BKIIOYCHHUS B JIOTOBOP
YYaCTHUKOB, KOTOPBIM HE SBISACTCS YUPEIUTEIHHBIM JOKYMEHTOM (HampuMmep, B
KOPHOpPaTUBHBIN JIOTOBOP) -
https://mkas.tpprf.ru/ru/arbitrazhnye-soglasheniya/#cor ;

- ApOuTpakHOE COTJIallleHUuEe, PEKOMEHIyeMOe JUIsl BKIFOUCHHUS B JIOTOBOP
Mexnay FOpuanmueckuM JHUIIOM YW TPETBbHUMH JUIAMU  (KOHTpareHTamu), B
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JIOTIOJTHEHUE K apOWTpaXHOMY COTJIAIIEHUIO, COAepKameMycss B TyHKTe |
(cormamienue, peKOMEHAYyeMOe JUIsl BKIIOUEHUS B YCTaB OPHIAYECKOTO JIUIA) -
https://mkas.tpprf.ru/ru/arbitrazhnye-soglasheniya/#cor ;

- Pexomen0BaHHBIC OTOBOPKH IS TEpeavyr B apOUTPak KOPIOPATUBHBIX
ciopoB PAIl npu PoccuiickoM UWHCTUTYTE COBPEMEHHOTO apOuTpaxa:
PekomeHmoBaHHass apOWTpakHAs OTOBOpPKA I 3aKIIOYCHHUS MEXKIY BCEMHU
YYaCTHHKAaMU HOPUIUYCCKOTO JHMIla M CaMUM IOPUIUYCCKUM JTUIOM (IS
3aKIF0YCHUS B (OpME OTACIBHOTO JOKYMEHTa, BKJIIOYCHHUS B COTJIAIICHHE
YYaCTHUKOB, KOPIIOPATUBHBIM JOTOBOP M T. 1I.) - https://centerarbitr.ru/corporate-
disputes/reservations/ ;

- PexomenpoBanHas apOuTpa’kHas OroBOpKa JUIsl BKJIIOYEHUS B YCTaB
IOpUINYECKOTO JIIIA - https://centerarbitr.ru/corporate-disputes/reservations/ ;

- PexkoMeHmoBaHHas apOUTpakHAsi OTOBOPKA ISl 3aKIIOYCHUS MEXIY
IOPUUICCKAM JIUIIOM M HMHBIM JIUIIOM (KOHTPAareHTOM IOPUANYECKOTO JINIIA),
KOTOPOE€ HaMEpPEHO BBIPA3UTh BOIO 00 00S3aTEIBLHOCTH IS HETO apOUTPaKHOTO
COTJIAIICHHS, 3aKJTFOYCHHOTO B OTHOITICHUHN Oo6mecTBa -
https://centerarbitr.ru/corporate-disputes/reservations/ .

ComnocTaBpTe TMOJOKECHHUS JTaHHBIX apOUTPaKHBIX OTOBOPOK. Pe3ynbrarh
CpaBHEHUS TIPEICTaBbTE B BUJEC TAOIHUIIBI.

3aganme 2. O3HaKOMBTECH CO CICAYIONIMMU CY/ICOHBIMHU AKTAMU:

- Pemienue ITogonsckoro ropoackoro cyaa ot 30 mas 2013 r. o gemy Ne 2-
6966/13;

- 3A0 «Pycckmit Cranmapt CrpaxoBanue» mnpotuB OOO «Pycckuit
Cranpapt-MuBect», P. Tapuko u komnanuu Kapaudd (Pemenue ApOutpaxxHoro
cyna r. Mockssl oT 26 nexadps 2006 . mo nemy Ne A40-62048/06-81-33);

- neno OAO «Meradon» (IlocranoBnenne ®AC CeBepo-3amagHoro okpyra
or 31 mapra 2006 r. mo nmemy Neo A75-3725-1'/04-860/2005; Pemenne PAC
[ToBomkckoro okpyra ot 25 mas 2011 r. no neny Ne A57-7487/2010);

- geno 3A0 «Arpo» (IlocranoBnenue JIBeHaamatoro ApOUTPa)KHOTO
aneusIuoHHor0 cyjaa ot 16 HosiOps 2010 r.; Pemenne ApOutpakHoro cypaa
CaparoBckoit obmactu ot 7 cenrsiops 2010 r.; Omnpenenenue BAC PO ot 4
okTsa0pst 2011 r. Ne BAC-12320/11).

Cornacubl 11 Bbl ¢ pemeHusiMM yKa3aHHBIX CynoOB? MOTYT JId HOPMBI
KOPIOPAaTUBHOTO 3akoHojarenbcTBa PD ObITh KBaAIM(UIIMPOBAHBI B KadeCTBE
CBEPXUMIIEPATUBHBIX (HOPM HEMOCPEACTBEHHOTO TPUMEHEHHS)?

3ananue 3. [Ipoananu3upyite ciaeayroniee mojaoKeHue:

«Bvibop npasa, noonexcaujeco nNpuMeHeHulo K 002080py O CO30AHUU
I0pUOUYECKO20 TUYA K 002080PY, CEA3AHHOMY C OCYWECMBIeHUEM NPas y4acmHura
I0pUOUYECKO20 UYd, He MOdCem 3ampazuéams Oelcmeue UMNEpamueHulX HOpM
npasa CcmMpambl Mecmda YupedcOeHus IpuoUYecKo20 JIuya Hno 8ONPOCAM,
ykazauuwvim 6 nyukme 2 cmamou 1202 I'K P®y» (11. 1 c1. 1214 'K PO).

Kak nannabie monoxeHust cooTHocsaTes B 1. 2 ¢T. 1202 'K P®?
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3aganme 4. MoryT i y4aCTHUKM KOPIOPATUBHOI'O JOTOBOPA IOTOBOPUTHCS
O KOOpAMHALMHU TIOJIOCOBAHUS IO Pa3jIM4HBIM BONPOCAM IOBECTKH JHS OOIIEro
coOpaHusi akuMoHepoB (ydacTHUKOB)? Ilpum oTBere Ha [JaHHBIA BOIPOC
ucnons3yite [locranoBinenue ApoutpaxHoro cyaa 3anaaHo-CuOupcKoro okpyra
ot 2 utoHsa 2016 1. Ne ®04-2554/2016 no nemy No A45-12277/2015, a Takxke
[Toctanosnenue JleBsitoro ApoOutpaxsoro cyaa ot 26 oktsiops 2016 r. Ne 09AII-
52398/2016 no nemy Ne A40-65834/11-134-136. Pemenust noctynael B CIIC
«KoncynpranT I1nrocy.

IIl. OLEHKA KAYECTBA OCBOEHMS JUCHMILIAHBI (MOIY.JIST)

C uenpio (QUKCaMM pe3yNbTaTOB OCBOEHUS AUCLUIUIMHBI (MOZIYJs) Ha
NOCJIEIHEM YUYEOHOM 3aHATHM MOJYJIsS MPEnoJaBaTelib MPOBOAUT KOHTPOJIbHYIO
NPOBEPKY YpOBHs 3HaHUM oOywarommxcs. [IpoBepka mo BbIOOPY oOyuaromierocs
MOXET OBITh IPOBEJECHA B OJHOM M3 CIEIyHOUUX (OpM: HaMMCaHUE 3CCE WIH
pedepara, cocrtaBieHue KoyiokBuyma. IIpumepHble Tembl 3cce, pedepaToB n
KOJUIOKBUYMOB TpencTaBiieHbl panee. Ilo skemanuro oOywaromerocss Ttema
MUCbMEHHON paboThl MOXET ObITh COTJlacOBaHAa HMHIMBHAyalbHO (3apanee). Ilo
pe3yibTaTaM MPOBEPKH MPENoAaBaTeIeM B AJIEKTPOHHBIN KypHal MPOCTaBIsAETCS
OLICHKA.

Tembl 3cce u pedpeparosB:

1. KopriopatuBHblii 10roBOp U akinoHepHoe cornamenue (SHA): npobiema
COOTHOILICHHS.

2. CopeprxkaHue KOPIOPATUBHOIO JIOTOBOPA.

3. TunoBele U HECTAHJAPTHBIE YCIOBUS KOPIIOPATUBHBIX JOMOBOPOB.

4. OnuoOHHBIE COTTIAIICHUS: TIOHATHE, IOpUANYECKas KBaIU(DUKAIIHSL.

5. Ycrynka npas 1o OMIUOHY WIM ONIMOHHOMY JI0TOBOPY.

6. ONUMOHBI IyT U KOJUL: MMOHATHE, MEXAHU3MBI JEHUCTBUS IO POCCUHCKOMY

IIpaBy.

7. VICTOYHHUKH pEryJavMpOBaHUs KOPIIOpAaTUBHOIO aorosopa B Poccum u 3a
pyOeKOM.

8. OcoOeHHocTH BbIOOpa mpaBa, MNPUMEHMMOIO K KOPIOPAaTUBHOMY
ZOTOBODY.

9. JleticTBHe akIIMOHEPHBIX coryamieHui (cornamenuii yaactauko OOQO) B
OTHOILIEHUH TPETHUX JIUII.

10. VYyactme oOmecTBa B aKIMOHEPHOM COTJIAMICHUH (COTJIANIEHUU
yyacTHUKOB OOQ) B KauecTBE CTOPOHBI I0TOBOPA.

11. TymukoBeie cutyammu (deadlock): momsTHe, TPUYMHBI, MEXaHU3MBI
MPEJOTBPAIICHUS U Pa3pPEILICHHUS.

12. O61mue TeHaeHIMn pa3BUTHs pbiHKa M&A B yCIOBUSX aHTUPOCCUHUCKHUX
CAHKIIUMU.

13. Cnenku ¢ npoOIeMHBIMA aKTUBAMU HA POCCUMCKOM PBIHKE.

14. OcoO0eHHOCTH 3aKIIFOYEHUS cAeIKH M&A ¢ MOACaHKIMOHHBIMH JIMIIAMHU.

15. Oco0eHHOCTH TPENTOTOBOPHOM OTBETCTBEHHOCTH MO mpaBy Poccun u
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3apyOeKHBIX CTPaH.

16. Cornamenue o konpuaennuaabHocTH (NDA).

17. OrpannueHue UCTONb30BaHMSI KOH(PHUIEHITHAIBHON HHPOPMAITIH.

18. IIpoTrokon O HaMepeHusix WM OCHOBHble ycnoBusi caenku (letter of
intent, term sheet, heads of agreement, memorandum of understanding).

19. Cornamenue 00 3kcKIIIO3UBHOCTH (exclusivity agreement).

20. Kommuekcusiil ropuaunueckuii Due Diligence mpu coBeplieHHH CHEIIOK
M&A.

21. Due Diligence kak o0si3aTebHOE yCJIOBHE OIICHKH PUCKa HACTYIUICHHS
OTBETCTBEHHOCTH TMOKYIATeNsl 32 HapylIEHHWE CAHKIMOHHOTO 3aKOHOAATENIbCTBA
IPOJABIIOM.

22. OcoOEHHOCTH COTJIACOBAHMSI CAEIKH C TOCYIapCTBEHHBIMU OpraHaMu,
OTBETCTBCHHBIMU 34 BBEJICHUE CAHKLIMN U KOHTPCAHKIUM.

23. OtnararenbHBIC YCIOBHS 3aBepiieHus caenku (conditions precedent).

24. Pa3nmnuus B NOAXOAAX K ONPEAEICHUIO 3aBEPEHNUN U FapaHTUH 110 MPaBY
P® u Axrnun.

25. OcoOEHHOCTH TPENOCTaBICHUS 3aBEPEHMM U TapaHTU B YCIOBHSX
MEXIYHApPOJHbBIX CAHKIUH.

26. OO0s3aTenbCTBO MPOJAABIIA O KOMIICHCAIIUM UMYIIECTBEHHBIX IOTEPh
nokynaresns (indemnity) no npaBy P® u Aurnuu.

27. CnocoObl MUHUMU3AIMN CAHKIITMOHHBIX PUCKOB B CAEJIKAX MO CIUSHUSAM
Y TIOTJIOLIEHUSIM.

28. ConmanbHas JOJDKHAS OCMOTPHUTEIIBHOCTE / OTOBOpKa BaliHiTelHa.

29. BO3MOXHOCTh HCIIONB30BaHUS KPUNTOBAIIOTHI IPU OCYIIECTBICHUN
pacyeToB M0 CHEIIKE.

30. Cornamenue o miaTe 3a 0TKa3 ot gorosopa (break-up fee).

31. OGs3aTenbCTBO HE KOHKYpUpOBaTh (non-compete undertakings).

32. BausiHue caHKIMI Ha 0053aTe€IbCTBA CTOPOH MOCIIE 3aKPBITUS CIIEIKHU I10
CIUSHUSAM | ToryiomeHusM (M&A).

33. Oco0eHHOCTH 3aKJIOUEHHUS COIMIAIICHUA O CO3aHUU COBMECTHBIX
MPEANIPUITUH.

34. TlonsiTHe ¥ BUIBI KOPIIOPATUBHBIX CIIOPOB.

35. Topsaok paccMOTpEeHHsI KOPIOPATUBHBIX CIIOPOB B TOCYAApCTBEHHBIX
cylax.

36. Ilonste W BHUABI KOCBEHHBIX HMCKOB YYaCTHHUKOB / aKIIMOHEPOB
IOPUIUYECKOTO JIMIIA.

37. Ilpo6iema apOUTPaOUIBLHOCTH KOPIIOPATHBHBIX CIIOPOB.

38. OcobGeHHOCTH pa3pernieHus] CIIOPOB B MEKIYHAPOIHOM KOMMEPYECKOM
apouTpaxe.

39. YcioBus paccMOTPEHHsI KOCBEHHBIX HMCKOB YYaCTHUKOB / aKIIMOHEPOB
IOPUIMYECKOTO JIMIA B MEXIYHAPOJHOM KOMMEPUECKOM apOUTpaAKe.

40. OcoOeHHOCTH pa3penieHus] KOPIOPATHUBHBIX CIOPOB B YCIOBHSX
MEXIYHApPOJHbBIX CAHKIUH.

41. «Poccuiickasi Toprnefa»: IMOHATHE, MPAKTUKAa MPUMEHEHUs, CIOCOObI
OOpBHOBI.
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TeMbI KOJJIOKBUYMOB:

1. KopnopatuBHbIii 70roBop u akiuoHepHoe cornamenue (SHA): mpobaema
COOTHOIICHHS.

2. CoxeprkaHue KOPIOPATUBHOIO TOTOBOPA.

3. TumoBbie (cTaHAAPTHBIE) W HECTAHIAPTHBIC YCJIOBHUS KOPIOPATUBHBIX
JOTOBOPOB.

4. ONIMOHHBIC COTJIAIICHHUS: TIOHATHE, IOPUINYCCKas KBATH(PUKAIIHS.

5. OTnryre ONIMOHHOIO JOTOBOPA OT OMIIMOHA Ha 3aKJIIOYEHHE JI0TOBOPA.

6. YcTynka mpas 10 ONIIMOHY WJIU OMIIMOHHOMY JIOTOBODY.

7. ONLMOHBI YT U KOJUL: MMOHATHE, MEXaHU3MBbI JEHCTBHS IO POCCUHCKOMY
paRy.

8. OcobenHoctu BbIOOpa TIpaBa, NPUMEHUMOTO K KOPIOPATUBHOMY
JOTOBOPY.

9. Axuuonepnsie cornameHus (cornameHus ydactHukoB OOQO) wu
YUpEIUTENbHBIC JOKYMEHTBI KOMITAHUH: BOTIPOCHI COOTHOIIIECHHSI.

10. JlelicTBHE aKIIMOHEPHBIX corjameHuii (cornamennii yuactuukoB O0O0O)
B OTHOIIICHWUU TPETHUX JIUII.

11. VYuactue oOmecTBa B aKIMOHEPHOM COIVIAIICHUH (COTJIAIICHUU
yuactHukOB OOQ) B KauecTBe CTOPOHBI I0rOBOPA.

12. TynuxoBbeie cutyauun (deadlock): monsiTMe, NPUYUHBI, MEXaHU3MBI
MPEIOTBPAIICHUS U Pa3peIIeHUsI.

13. Cnenku ¢ mpoOJIeMHBIMUA aKTUBAMHU HA POCCUHMCKOM PBIHKE.

14. ITopsimok ocyiiecTBiIeHUs cieTok M&A.

15. Oco0eHHOCTH 3aKIIFOYeHUs CAeIKH M&A ¢ ITOACaHKIIMOHHBIMH JIMIIAMHU.

16. IlpemocraBnenue  mgoiaroBoro  (GUHAHCUPOBAHUS  POCCHUCKUMU
KPEIUTOPaMU WHOCTPAHHBIM TTOJTYIaTEIISIM.

17. OrpaHnueHnss Ha CHOEIKM C aKIOUSAMH POCCHMCKAX KOMIAHUW H
HEJIBMYKUMBIM UMYIIIECTBOM.

18. OrpannueHrs Ha BHITUIATY JUBUIACHIOB M MHBIX BBIILIAT MO POCCUHCKHM
LEHHBIM OyMaram.

19. OcobGeHHOCTH TIPEAAOTOBOPHON OTBETCTBEHHOCTH MO mpaBy Poccuu u
3apyOEKHBIX CTpaH.

20. Cornamenue o koHpuaeHmanbHocTd (NDA).

21. IIpoTokon o HaMmepeHUsAX WM OCHOBHbIE ycnoBusi caenku (letter of
intent, term sheet, heads of agreement, memorandum of understanding).

22. Cornamenue 00 3KCKIIO3UBHOCTH (exclusivity agreement).

23. Due Diligence kak o0s3aTeabHOE yCIOBUE OLIEHKH PUCKA HACTYIUICHHS
OTBETCTBEHHOCTH TMOKYTATENs 3a HapylIeHHE CAaHKIIMOHHOTO 3aKOHOJATEIbCTBA
MIPOJABIIOM.

24. CornacoBaHue CHENKMA KYyIUIM-IIPOJAXKH AKIUH  XO3SIMCTBEHHOTO
o0111ecTBa C TOCYJapCTBEHHBIMU OpTaHAMH.

25. OcoOEeHHOCTH COINIACOBAHMS CAEJIKH C TOCYJapCTBEHHBIMU OpraHaMu,
OTBETCTBEHHBIMH 3a BBEJICHUE CAHKITUH M KOHTPCAHKITUH.

26. OtnaraTenapHbIe YCIOBUS 3aBeplieHus caeinku (conditions precedent).
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27. I'apanTuu u 3aBepenus (warranties & representations).

28. Paznuuus B moxoAax K ONPEEICHUIO 3aBEPEHUN U rapaHTUi 10 NpaBy
P® u Axrnuu.

29. OcoOEHHOCTH NPENOCTaBICHUS 3aBEPEHHM W TapaHTUd B YCIOBHSX
MEXIYHApPOJIHBIX CAHKIUH.

30. OO0s3aTenbCTBO MPOJAABIA O KOMIEHCAIMM HMYILIECTBEHHBIX MOTEPh
nokynatesns (indemnity) no npaBy P® u Aurnumu.

31. [IpenocraBnenue 3aBepeHnil 00 0OCTOSTENLCTBAX HA OCHOBE MEXaHU3Ma
KOMIICHCAIIUM UMYIIIECTBEHHBIX TTOTeph (Warranties on indemnities basis).

32. CnocoObl MUHUMU3AIMK CAaHKIIMOHHBIX PUCKOB B C/IENKAX MO CIUSHUSIM
Y TIOTJIOIIEHUSIM.

33. CommanbHas 10HKHAST OCMOTPUTENLHOCTE / OTOBOpKa BaliHiTeiiHa.

34. BO3MOHOCTb HCIIOJIb30BAaHUSI KPHUITOBAIIOTHI IPU OCYILIECTBIECHUHU
pacyeToB M0 CHAEJIKE.

35. XO34MCTBEHHAss JACATEIBHOCTh IIPOJABAEMOM KOMIIAHUM  MEXKIY
3aKJII0YEHUEM JOTOBOpa KYIUIU-ITPOJAXKHU aKIUI U 3aBEPILICHUE MPETYCMOTPEHHOM
UM CJIEJIKH.

36. Cornamienue o 1iate 3a 0Tka3 ot poroopa (break-up fee).

37. OroBopka O CYHIECTBEHHOM  HEOJIArONPUSATHOM  H3MEHEHUH
00CTOSITENBCTB.

38. Bausinue caHKIM Ha 0053aT€IBCTBA CTOPOH MOCIIE 3aKPBITUS CIIETKHU T10
cusiHUAM U noromeHusM (M&A).

39. Co3zmanmue coBMecTHOro mnpenmnpusitusi (JV): moHarue, ocoOEHHOCTH,
BBIOOP (hOPMBI FOPUTUIECKOTO JIMIIA.

40. Bompocel coBmecTHOro pemeHus (reserved matters) B COBMECTHBIX
OPEINPUITUSIX.

41. IlonaTHE M BUIBI KOPIOPATUBHBIX CIIOPOB.

42. TlopsAiok paccMOTPEHHUS KOPIIOPATUBHBIX CIIOPOB B TOCYAApCTBEHHBIX
cylax.

43. TloHsThe M BHUJBI KOCBEHHBIX HCKOB YYaCTHHUKOB / aKI[MOHEPOB
IOPUIUYECKOTO JIMIIA.

44. TTpoGnema apOUTPaOUILHOCTH KOPIOPATUBHBIX CIIOPOB.

45. ApbutpaxHbie COrylallieHUs] B KOPIOPATUBHBIX CIIETKAX.

46. OcoOEHHOCTH pa3pelieHusi CIOPOB B MEXKIyHAPOIHOM KOMMEPYECKOM
apOuTpaxe.

47. YcnoBusi pacCMOTPEHHSI KOCBEHHBIX HMCKOB YYaCTHUKOB / aKIMOHEPOB
IOPUAMYECKOTO JIMLA B MEXTyHAPOJIHOM KOMMEPYECKOM apOUTpaxke.

48. OCOOEHHOCTH pa3penieHus KOPIOPATHBHBIX CIOPOB B  YCIOBHSX
MEXIYHApPOJIHbBIX CAHKIUH.

49. «Poccuiickas Topnefa»: IMOHATUE, NPAKTUKAa NTPUMEHEHUS, CIOCOObI
OOpBOBI.

TecTnI:

1. Cornacuo 3aKOHOOATCIIbCTBY PO CTOPOHBI AKIMMOHCPHOI'O COIJIAIICHUA,
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3aKJIFOUEHHOTO B OTHOLIEHUH POCCUHUCKOIO X03sIMCTBEHHOTO O0IIEeCTBa:

a) MOTYT BBIOpaTh MPUMEHUMOE K HEMY IPABO;

0) JOJKHBI IPUMEHATH TOJIBKO POCCUHCKOE MTPaBo;

B) MOTYT BbIOpaThb MHOCTPAHHOE IMPUMEHHUMOE MPaBO, HO TAKOM BBIOOP
OTpaHWYEH CBEPXUMIIEPATUBHBIMA HOpMaMH npaBa Pd;

r) MOTyT BbIOpaTb MHOCTPAaHHOE€ MPUMEHUMOE IPaBO, HO TAKOW BBIOOP
OTrpaHUYeH UMIEPATUBHBIMU HOPMaMH IIpaBa MECTa YUYPEKIEHUS HOPUANYECKOrO
auna.

2. Ilpy OTCYTCTBMM COIJIAIIEHUS CTOPOH K aKIMOHEPHOMY COTJIAIICHHUIO
MOJJIEKUT IPUMEHEHUIO:

a) MMPaBO CTPAHBI, B KOTOPOH YUPEXKICHO IOPUANUECKOE JIULIO;

0) mpaBO CTpaHbl, B KOTOPOH HAXOJWUTCS OCHOBHOW OpraH YIpaBJICHUS
IOPUUYECKOTO JINIIA;

B) MPABO CTPaHbI, B KOTOPOU IOPUINYECKOE JIUILIO OCYIIECTBIISIET OCHOBHYIO
JESTeIbHOCTB;

I') IPaBO CTPaHbl, UMEIOLIEH HAanOO0JIEE TECHYIO CBSI3b C OTHOILIEHUEM.

3. 3aBepeHue NpeICTaBISIET COOOM:

a) yTBepkJeHHE O (akTax, KOTOphIE OTHOCATCS K TIPONUIOMY WU
HACTOSAIIEMY;

0) yTBepxIeHue o (pakTax, KOTOpPbIE MOTYT UMETh MECTO B OYAyIIIeM;

B) yTBepkaeHHE O (aKTax, KOTOPbIE OTHOCSTCS K MPOIUJIOMY HWIIU
OynymieMy # TpeanosaraeT HCTHHHOCTh TaKOTO YTBEPXKICHHUS, B X
OOy ACHUS KOHTPAreHTa K ONpeIeIeHHBIM ICHCTBUIM;

r) yTBEpXKIeHune o Oymymmx (axkTax, KOTOPBIM CTOPOHA TapaHTHPYET
UCTUHHOCTh CBOETO YTBEPXKACHUS, W OOSI3yeTCs BBILIATUTH IPYTOM CTOPOHE
YOBITKH, €CITH OHO OKAXETCS JIOKHBIM.

4. B cnydae HapylIeHHs 3aBEpEHUS YOBITKHM WCUYHUCIIFOTCS IO TpaBUJIaM,
MPUMEHUMBIM K:

a) ICJIUKTaM;

0) oroBopam.

5. B ciywyae 1mnpenocraBi€HUsT CTOPOHOW HEIOCTOBEPHOIO 3aBEPEHUS
KOHTPAKT CUUTAETCS:

a) OCIIOPUMBIM,;

0) HIYTOXKHBIM.

KoHTpoJibHBIE BONIPOCHI K 3a4eTYy:

1. ITorATHE ¥ BUABI KOPIIOPATUBHBIX JOrOBOPOB. KOpNOpaTuBHEINA AOTOBOP
u akimoHepHoe cornamenue (SHA): mpoOiaeMa COOTHOIICHUSI.

2. ConeprxaHue akKIIMOHEPHOTO COTJIAIIEHUS.

3. HectangapTHbie yCI0BUS KOPIOPATUBHBIX IOTOBOPOB.

4. ONuMOHHBIE COTTIAICHUS.
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5. OnuMoHbI MyT U KOJUJI: IOHSATUE, MEXaHU3MBbI JICHUCTBUS 10 POCCUINCKOMY
paRy.

6. OcoOeHHocTn BbIOOpPa TMpaBa, MNPUMEHHMMOIO K aKIMOHEPHBIM
COTJIAILICHUSIM.

7. JleicTBUE aKIIMOHEPHBIX coramieHui (cornamenuii yaactauko OOO) B
OTHOIICHUY TPETHUX JIHII.

8. Tymnuxomeie cutyanuu (deadlock): moHsiTHE, TPUYMHBI, MEXaHU3MBI
paspenieHusl.

9. Cnenku ¢ mpoOJIeMHBIMU AKTUBAMH Ha POCCUMCKOM PBIHKE.

10. Ilopsimox ocymiecTBieHus caeinok M&A: mpuobpereHue B XOje
JIBYCTOPOHHETO MeperoBopHOro mpoiecca (negotiated deal), mponaxka 6usHeca Ha
tenaepe (tender sale).

11. OcobeHHOCTH 3aKIIFOYeHUs CAeIKH M&A ¢ ITOACaHKIIMOHHBIMH JIMIIAMHU.

12. Corunaiienue o nopsjike BeACHUs IEPEroBOPOB.

13. OcobeHHOCTH TMPeaaorOBOPHON OTBETCTBEHHOCTH MO mpaBy Poccuu u
3apyOeXKHBIX CTPaH.

14. Cornamenue o konpuaeHuuanbHoct (NDA): moHsITHE, CTOPOHBI, LIETH,
onpeneseHne KoH(QUICHIIMATbHON HHDOPMALIUH.

15. IIpoTrokon O HaMepeHusiXx WIM OCHOBHBIE ycioBus caenku (letter of
intent, term sheet, heads of agreement, memorandum of understanding): nonsiTue,
LU, CTPYKTYpa, YKa3aHHe O IPABOBOM MPUPO/IE.

16. Cornamenue o0 skckiI03UBHOCTH (exclusivity agreement).

17. KommniekcHsiii topuanueckuii Due Diligence npu coBepiiieHUd CHETOK
M&A: nousTHe, BUIBI, IICIIH.

18. Ucnonp3oBanue pesynbTatoB Due Diligence ans meneit onmpeneneHus
11E7I€CO00Pa3HOCTH 3aKITIOUEHUS CICIKH, CTOUMOCTH U MHBIX TTapaMETPOB.

19. Due Diligence kak o0si3aTenbHOE yCIOBHE OLEHKU PHCKa HACTYIUICHUS
OTBETCTBEHHOCTH IOKYIAaTesl 32 HapyLIEHUWE CAaHKIHMOHHOTO 3aKOHOAATENIbCTBA
MPOJIABLIOM.

20. CormnacoBaHue CHENKUA KYyIUIM-IIPOJAXKH AKIUH  XO3SMCTBEHHOTO
o0111eCTBa C TOCYJJaPCTBEHHBIMHU OpTraHaAMH.

21. OcoOGeHHOCTH COIJIACOBAHUSI CAEIKH C TOCYJapCTBEHHBIMU OpraHaMu,
OTBETCTBEHHBIMU 32 BBEJICHUE CAHKIIUH U KOHTPCAHKIUH.

22. OCHOBHBIE 3JIEMEHTHI IOrOBOpa KYIUIM-TIPOIaXKU aKIMK (JToJIel ydacTus)
XO3SIUCTBEHHOTO 00IIECTBA.

23. I'apanTuu u 3aBepeHus (warranties & representations): IOHSITHE, BUJIBIL.

24. Paznuuus B NOJAX0AaX K ONPEEICHUIO 3aBEPEHUN U rapaHTUi 1o NpaBy
P® u Anrnuu.

25. OcoOEHHOCTH TPENOCTaBICHUS 3aBEPEHHM W TapaHTUA B YCIOBHSX
MEXIYHAPOIHBIX CAHKITUH.

26. ITucemo o packpsiTun uH(popmanuu (disclosure letter): monsTue, nemnu,
CTaHAapPThI PACKPBITHS.

27. O0s3aTenbCTBO MPOJAABIIA O KOMIICHCAIIUM UMYIIECTBEHHBIX IOTEPh
nokynatesns (indemnity) no npaBy P® u Aurnuu.
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28. CrnocoObl MUHMMU3AINU CAHKIIMOHHBIX PUCKOB B CAEIKAX MO CIHUSHUAM
Y TIOTJIOLLEHUSIM.

29. BO3MOXHOCTb HCITOJIB30BAHUS KPUNTOBAIIOTHI IPHU OCYILECTBICHUHN
pacyeToB M0 CHAEJIKE.

30. XoO3giCTBEHHAass JACATEIBHOCTh IIPOJABAEMOM KOMIIAHUM  MEXKIY
3aKJIFOYEHUEM JJOTOBOPA KYIUIU-IIPOJAXKHU aKIUI U 3aBEpILIECHUE MPETYyCMOTPEHHOM
uM crenku. O0s3aTeNnbCTBa 0 3aKphITUS clieliku (pre-completion undertakings).

31. Cornamenue o 1iate 3a 0Tka3 ot jgoroopa (break-up fee).

32. O6s13aTenbCTBA MPOJIABIIA MTOCIE 3aKPBITHSI CIETKU: TIOHSATHUE U BUIBI.

33. BausiHue caHKIMM Ha 0053aTeIbCTBA CTOPOH MOCIIE 3aKPBITUS CIIETKHU 10
cIUsiHUAM U nioroeHusM (M&A).

34. Co3mganme coBMecTHOro mnpenmnpusitus (JV): moHarue, ocoOEHHOCTH,
BBIOOP (hOPMBI FOPUIUIECKOTO JIHIIA.

35. IloHsiTue U BUABI KOPHIOPATUBHBIX crlOpoB. Kputepun npusHanus cropa
KOPIOPaTUBHBIM.

36. Ilopssmok paccMOTpEeHMsI KOPIIOPAaTUBHBIX CIIOPOB B TOCYAApCTBEHHBIX
cylax.

37. TloHdatne W BUIBl KOCBEHHBIX KMCKOB YYaCTHUKOB / aKIIMOHEPOB
FOPUIAYECKOTO JIna. MaTepranbHbIi U MPOLECCYAIbHBIN UCTELL.

38. IIpoGiema apOUTPaOUIBLHOCTH KOPIIOPATUBHBIX CIIOPOB.

39. ApOutpakHbie COTTIalIeHUs] B KOPIIOPATUBHBIX CIIETKAX.

40. OcoOeHHOCTH pa3peluieHusi CIOPOB B MEXKIyHAPOIHOM KOMMEPYECKOM
apOuTpaxe.

41. YcnoBust pacCMOTPEHHsS] KOCBEHHBIX HMCKOB YYaCTHUKOB / aKIMOHEPOB
IOPUAMYECKOTO JIMA B MEXTyHAPOJIHOM KOMMEPYECKOM apOUTpaxke.

42. OcoOeHHOCTH pa3penieHus KOPIIOPATHBHBIX CIOPOB B  YCIOBHSX
MEXIYHApPOJIHbBIX CAHKIUH.

44. «Poccuiickas Topnefa»: IMOHATUE, MPAKTUKAa NPUMEHEHUS, CIOCOObI
O0pBOBI.

44. JloroBOpHbIE OIpaHWYEHUS B OTHOUIEHUH PACIOPSHKEHHS aKIUSAMU
(monsmn).

45. CnocoObl 3allMThl MpaB Ma)XXOPUTAPHOTO aklIHMOHEpa B CiIyyae
HEZI00POCOBECTHOTO HCIIOIB30BAHUS [TPaBa BETO MUHOPUTAPHBIM AKITMOHEPOM.

46. OcoOeHHOCTH OMNpeaeeHHs IpaBa, MPUMEHUMOIO K AaKIMOHEPHBIM
COTJIALIEHUSIM.

47. BaemoroBopHasi OTBETCTBEHHOCTh 3a HapyIllIeHHE OO0S3aHHOCTEN
aKkIuoHepa (y4acTHUKaM) 1o npasy PO.

48. JloroBopHasi OTBETCTBEHHOCTh 3a HAapyLIEHUE KOPIOPATUBHOTO
J0TOBOpA.

49. Tlopsmok 3aKIIOYEHUs, W3MEHEHMS W PACTOPKEHUS AKIUOHEPHOTO
COTJIAILICHHUS.

50. OcHOBHBIE 337]a4l MaKOPUTAPHOTO U MUHOPUTAPHOTO aKIIMOHEPOB MPHU
CTPYKTYPUPOBAHUH AKIIMOHEPHOT'O COTJIAIICHUSI.

51. OroBopka O pa3peuieHUd CHOPOB U3 CHACJIOK MO CIUSHUSIM U
MTOTJIOLIEHUSIM.
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52. Price adjustment: moHsITHE, OTIMYUS OT OTBETCTBEHHOCTH 32 HApYIICHHUE
rapaHTUU U 3aBEPECHUM.

53. Anti-embarrassment clause: MoHSTHE, CYIIIHOCTb, OCHOBHBIE IIPUMEPHI.

54. Pacuer BO3MEILIEHUS 110 MOJEIH «A0JIap-Ha-10JUIap»: MPEUMYIIECTBA U
HEJOCTaTKH.

55. Bo3moxkHocTh npuMeHeHus nonoxennit 'K PO o kauectBe TOBapa k
aKIUsaM (JO0JIM).

56. JloroBopHBIE OTPaHUUYEHUSI OTBETCTBEHHOCTH MPOABIIA.

57. Tlonsitue de minimis, basket, total liability cap.

58. Earn-out: noHstre, 0cCOOEHHOCTH IPUMEHEHUSL.

IV. YAEBHO-METO/IMYECKOE OBECIIEYEHHE

HopmaTtuBHBIE IPaBOBbIe aKThI (B JeHCTBYHOILEH peJaKIMU)
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30.11.1994 N 51-@3 (pen. ot 25.02.2022) // CIIC «Koncynbtant [Lnrocy.

2. I'paxnanckuii xonexkc Poccuiickoit denepannu (4acth BTOpasi) OT
26.01.1996 N 14-®3 (pen. ot 01.07.2021, ¢ uzm. ot 08.07.2021) (¢ u3M. u nor.,
Beryn. B cuity ¢ 01.01.2022) // CIIC «Koncynbrant ILmrocy.

3. D'paxnanckuii konekc Poccuiickoit ®enepanuu (4acTb TpeThsi) OT
26.11.2001 N 146-®3 (pexn. ot 01.07.2021) // CTIC «Koncynbrant [Lmrocy.

4. I'paxxmanckuii kojmekc Poccuiickoit ®denepanuu (4acTh deTrBepTas)" OT
18.12.2006 N 230-®3 (pen. ot 11.06.2021) (¢ u3M. U 10m., BCTYIl. B CHIy C
01.01.2022) // CIIC «Koncynbrant [Ltocy.

5. ®enepanbubiii 3ak0H 0T 26.12.1995 N 208-D3 (pex. ot 25.02.2022) «O6
akroHepHbIX obmecTBax» // Cobpanue 3akoHomatenscTBa PD. 01.01.1996. N 1.
cT. 1.

6. ®enepanbubliii 3ak0H 0T 08.02.1998 N 14-D3 (pen. ot 02.07.2021, ¢ u3m.
25.02.2022) «O0 oObmiecTBax C OrpaHUYEHHOW OTBETCTBEHHOCTHIO» // CoOpanue
3akoHoaarenbcTBa PD. 16.02.1998. N 7. cr. 785.

7. ®enepanbHblil 3akoH OT 22.04.1996 N 39-®3 (pen. ot 16.04.2022) «O
pbIHKE LIeHHbIX Oymary // Cobpanue 3akoHoaarenbctBa PO. N 17. 22.04.1996. cr.
1918.

8. ®enepanbublil 3akoH oT 03.08.2018 N 290-®3 (pexn. ot 26.03.2022) «O
MEXIYHAPOJIHBIX KOMITAHHUSIX U MEXIYHAPOIHBIX (GoHAaX» (C U3M. U JIOM., BCTYII.
B cuny ¢ 26.04.2022) // Cobpanue 3akonoaarensctea PO. 06.08.2018. N 32 (yacthb
I). ct. 5083.

9. ApbOutpaxHsiii mporeccyanbHblii Komekc Poccmiickoit denmeparuu” ot
24.07.2002 N 95-®3 (pen. ot 30.12.2021) (c u3M. U 10m., BCTYI. B CUJY C
10.01.2022) // CoOpanue 3akonogatenberBa PO. 29.07.2002. N 30. ct. 3012.

10. ®enepanbhblii 3akoH 0T 29.12.2015 N 382-D3 (pex. ot 27.12.2018) «O06
apoutpaxke (Tperelickom pa30upartenbcTtBe) B Poccuiickoit ®depepanuun» //
Co6panue 3akononarenscta P®. 04.01.2016. N 1 (vacts I). ct. 2.

11. 3akon P® or 07.07.1993 N 5338-1 (pen. or 30.12.2021) «O
MEXIYHApOJAHOM KOMMepyeckoM apOutpaxke» (BMmecte ¢ "llomoxkeHuem o
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NEUCTBUAMU YKpauHbl B OTHOLIECHUU T'PAXKAAH U ropuandeckux il Poccurickon
®deneparun» // CoOpanue 3akoHoaaTenbcTBa PO. 29.10.2018, N 44, ct. 6706.

13. ITonoxenue banka Poccum ot 27.03.2020 N 714-11 «O packpeiTun
uH(MOpPMAIIMU SMUTEHTAMH SMUCCUOHHBIX IIEHHBIX OyMar» (3aperucTpupoBaHO B
Muntocte Poccun 24.04.2020 N 58203) // Bectnuk banka Poccuu. N 39-40.
27.05.2020.

14. Tlonoxenue banka Poccum ot 27.03.2020 N 714-I1 «O packpsiTun
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Munrocte Poccum 24.04.2020 N 58203) // Bectauk banka Poccum. N 39-40.
27.05.2020.

15. IlpaBuna apOuTpaka KOPIOPATUBHBIX CIIOPOB (MPUIIOKEHUE 4 K IPUKA3Y
TIIIT P® ot 11.01.2017 N 6) (pen. ot 22.04.2020) // http://adr.tpprf.ru.

CyneOHasi npakTHKA

1. OO030p cyneOHOW TPAKTUKU PA3PEIICHUs CIOPOB, CBSI3aHHBIX C
YCTAaHOBJIICHMEM B TMpoleAypax OaHKpOTCTBAa TpeOOBaHUN KOHTPOJIUPYIOIIMX
noJKHUKA U a@duaupoBanHbx ¢ HUM Jull (yTB. [Ipesunnymom BepxosHoro Cyna
P® 29.01.2020) // bronnetrens Bepxosuoro Cyna P®. N 7. Uroinb. 2020.

2. O0630p cyneOHOW MPaKTUKH IO HEKOTOPHIM BOMPOCAM NPUMEHEHUS
3aKOHOJIATEIHCTBA O XO3IMCTBEHHBIX 00mecTBax (yTB. [Ipesuanmymom BepxoBHOTro
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3. [locranoBnenune [Inenyma BepxoBrnoro Cyna P® ot 09.07.2019 N 24 «O
IIPUMEHEHUM HOPM MEXKAYHAPOAHOTO YacTHOTO IipaBa cyaamu Poccuiickon
®deneparun» // bromnerens BepxoBuoro Cyaa PO. N 10. Oxtsa6ps. 2019.

4. Ilocranonenue [Ilnenyma BepxoBHoro Cyna PO ot 25.12.2018 N 49 «O
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6. [ToctanoBnenue IInenyma Bepxosrnoro Cyaa P® ot 23.06.2015 N 25 «O
IIPUMEHEHUN CyJaMH HEKOTOPBIX IIOJIOKEHUM pasnena | dactu nepBou
I'paxxnanckoro konaexkca Poccuiickoit ®enepauun» // bromnerens BepxoBHoro
Cyna P®. N 8. Asrycr. 2015.

7. lloctanoBnenue IIlnenyma BepxoBroro Cyaa P® ot 23.12.2021 N 46 «O
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CIiopoB // ApouTpakHbIi 1 rpaskaaHckui mporiecc. - 2018. - Ne 12, - C. 53 - 56. - Pexxum
nocryna:_\\consultant\Consultant\ cons.exe, nokanbHas cetb MI'TOA.

15. I'myxoB E.B. KopriopaTuBHbIi1 JOrOBOp: MOATOTOBKA M COINIACOBAHUE IIPU
CO3JIaHMK COBMECTHOT'O MpEanpusATus [AnekTponHoe u3aanue]. - M.: M-Jloroc, 2017. -
672 c. - Pexxum nocrymna:_\\consultant\Consultant\ cons.exe, nokainbHas cetb MI'HOA.

16. T'opnerko A. A., Kpomn M. O. HoBble HOpMBI NpOLIECCYATBHOTO
3aKOHOJIATENHCTBA O COACHUCTBUM M KOHTPOJIE B OTHOIIEHHU apOuTpaxa. OTpaxeHue B
HOBBIX apoutpakHbix pernamentax // Cymps. - 2018. - Ne 8. - C. 36 - 40. - Pexum
nocryna:_\\consultant\Consultant\ cons.exe, mokanbHas cetb MI'TOA.

17. I'pubanoB A. B. Ilpumenenue neycroiiku B npaktuke MKAC // BectHuk
MEKIyHApOIHOTO KoMMmepueckoro apoutpaxa. - 2010. - Ne 1 (1). - Pexxum moctyma:
http://arbitrationreview.ru/wp-content/uploads/2016/02/N1-2010.pdf

18. I'puboB H. JI. bpems noka3piBaHMS B KOPIOPATUBHBIX cropax //
ApOuTpaxHslii ¥ rpaskaaHckuil nporecc. - 2019. Ne 2. - C. 25 - 28. - Pexxum nocryna:_\\
consultant\Consultant\ cons.exe, mokansHas cetb MI'TOA.

19. [loroBopHOoe U 00s3aTENILCTBEHHOE TMpaBo (0OIIasi 4acTh) MOCTaTEHHBIN
KOMMeHTapuii K ctarbsim 307 - 453 I'paxknanckoro koaekca Poccuiickort deneparuu / B.
B. Baii6ak, P. C. besenko, O. A. bensiea u jp.; otB. pen. A. I'. Kapamneros. - M.: M-
Jloroc, 2017. - DnektponHoe m3maanue. Pemakims 1.0. - 1120 c. - Pexum gocryma:_\\
consultant\Consultant\ cons.exe, mokanbHas cetb MI TOA.

20. JouuoB A. H., ManoBarckuii A. B. TpeHabl B CTpYyKTYpUpOBaHUM U
IIEHOOOpa30BaHuK c/eJioK Ha pelHKe M&A B Poccun. O630p m3menenuii B 'K PO u
KOPIHOpaTUBHOE 3aKOHOAATENbCTBO // 3akoH. - 2016. - Ne 5. - C. 103 - 113. - Pexum
nocryna:_\\consultant\Consultant\ cons.exe, nokanbHas cetb MI'TOA.

21. Nomurckas B.B. O630p HOBemn KopriopatiuBHOTO TipaBa // 3akonsl Poccum:
OIIBIT, aHan3, npaktuka. - 2020. - N 10. - C. 3 - 13. - Pexxum nocryna:_\\consultant\
Consultant\ cons.exe, nokanbHas cetb MI'FOA.

22. Eropos C.B., IlerpoB B.C., fIkumoBa X.A. YT0onoBHO-IIPaBOBBIE PUCKU NPH
NPEIOCTABICHUN 3aBepeHuid U rapaHTud // OOOPOHHO-IPOMBIIUIEHHBIA KOMILIEKC:
Borpockl npasa. - 2020. - N 3. - C. 85 - 93. - Pexxum noctyna:_\\consultant\Consultant\
cons.exe, JokaiabHasg cetb MITOA.

23. EpoxoBa M. A. O cyneOHOM HEyCTOWKE B POCCHUIICKOM MpaBe. AHau3
npaktukn 2015 - 2017 // BectHuk skoHOMHMYecKOro TpaBocyusi Poccuiickoit
Oeneparyu. -2017. - Ne 7. - C. 97 - 111. - Pexxum moctyna:_\\consultant\Consultant\
cons.exe, JokanbHas cetb MI'TOA.

24. Epoxuna M.I'., ApnayroB J[.P. [IpuMeHeHune 3cKkpoy Mpu CTPyKTYpUPOBAHUI
CIIETIOK CIMSIHUSI ¥ TIOTJIOIEHHS // AKTyalTbHbIE TPOOJIEMbI POCCUICKOTO Tpaga. - 2019. -
N 5. - C. 137 - 143. - Pexum noctyna:_\\consultant\Consultant\ cons.exe, JokaibHas
cete MI'TOA.

25. 3acemkoBa O. @. CepxXUMIIEpaTUBHBIE HOPMBL: TEOPHS U MpaKTUKA. — M.:
Nudorponnk Memua, 2018. — 412 c. - Pexum pgocryna: \\garant\GarantClient\
garant.ex, JjokaiabHas ceTb MI'TOA.
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26. 3acemkoBa O. @. CuHramypckasi KOHBEHIIMSI O MPHUBEIACHUM B UCIIOTHEHUE
MHUPOBBIX COTJIAINICHNH, JOCTUTHYTHIX B PE3YJIbTaTe MOCPEAHUYECTBA (MEIHMAIN): OT
MeuTsl K peanbHocTu? // Lex russica. — 2019. - Ne 3. — C. 60 - 72. - Pexxum goctyma: \\
consultant\Consultant\ cons.exe, tokanbHast cetb MI'TOA.

27. Umonmua M.H. Hoemtsl ['pakaanckoro kojgekca 00 ONIIMOHHBIX
noroBopax // 3akonsl Poccuu: ombIT, aHanmms, npaktuka. - 2016, - Ne 2. - C. 3 - 10. -
Pexxum nocrtyna: \\consultant\Consultant\ cons.exe, nokanbHas cetb MI'TOA.

28. Kapxanes /. H. KoprnoparusHsiii oroBop // 3akoHbl Poccuu: ombIT, aHams,
npaktuka. — 2021. - Ne 4, — C. 83-87. - Pexxum noctyna:_\\consultant\Consultant\
cons.exe, 1okajabHas cetb MI'TOA.

29. KapaneroB A. I'. OmumoH Ha 3aKIFOYEHUE JOr0BOPa M OMLMOHHBINA JIOrOBOP
cormacHo HOBoM pemakimu ['K PO / BecTHUK 3KOHOMHYECKOTO MPaBOCYIHsI
Poccutickoit @eneparmm. - 2016. - Ne 3. - C. 49 - 72. - Pexxum nocrtyma:_\\consultant\
Consultant\ cons.exe, nokanbpHas cetb MI'TOA.

30. KapaneroB A. I'. Ilpobnemusie Bompockl mpumeHenus cr. 174 T'K PO //
Becthuk rpaxnanckoro mpasa. - 2018. - Ne 1. - C. 86 - 147. - Pexxum noctyma:_\\
consultant\Consultant\ cons.exe, toxansHas cetb MI'TOA.

31. Kapumymnmun P. U. ApOuTpaxk kopnopaTUBHBIX criopoB B I'epmanum:
pa3BuTHE MpaBui apouTpaxka u cyneOHon npaktuku B 2014 — 2018 rr. // BecTHukK
MEXIYHapOJIHOI0 KoMMepueckoro apoutpaxka. —2018. - Ne 2 (17). — C. 86 — 98. —
Pexum J0CTyma: http://arbitrationreview.ru/wp-content/uploads/2019/04/!
vestnik MKA cover 2 2018.pdf

32. KomapoB A. C. Hexkotopble 3ameyaHusi IO TMOBOJY TPETEUCKOIO
pa3z0upartenbcTBa KopropatuBHbix criopoB // Butpsuckuit B. B., CyxanoB E. A.
OcHoBHBIE TIpOOIEMBI YacTHOTO TpaBa. COOpHHK cTaTel K IOOWICI0 TOKTOpa
IOpUINIECKUX HayK, podeccopa Anekcanapa JIkBoBuua MakoBckoro / OTB. pefl.
B. B. Butpsuckuii, E. A. Cyxanos. - M.: Craryt, 2010. - 575 c. - Pexum gocryna:
\\consultant\Consultant\ cons.exe, noxansHas cets MI'TOA.

33. KopnopatuBHoe mpaBo: yueOnuk / otB. pea. U. C. Illutkuna. — M.:
Craryt, 2019. - Pexum noctyna:_\\consultant\Consultant\ cons.exe, JoKaJbHas
cetb MI'TOA.

34. Kparenxko M.B., Jlyiik O.-FO. CoBpemeHHass MOJIE]Ib KOMIIEHCAlIMOHHOTO
crpaxoBanus (indemnity insurance) W MEPCIIEKTHBBI €€ BOIUIOIICHUS B POCCHICKOM
npase // Bectauk [lepmckoro ynusepcutera. FOpumnueckue Hayku. - 2020. - N 4. - C.
762 - 786. - Pexum npocryma:_\\consultant\Consultant\ cons.exe, JOKaJbHas CETh
MITOA.

35. Kpbuios B.I'. [lepcriekTBbI pa3BUTHSI KOPIIOPATUBHOTO JTI0TOBOpa B Poccuu //
I'paxxnanckoe mpaso. - 2018. - N 6. - C. 14 - 17. - Pexum nocryna:_\\consultant\
Consultant\ cons.exe, nokanpHasa cetb MI'TOA.

36. JIucuupiH-CBetianoB A. I'. ApOuTpaOHiIbHOCTh KOPHOPATUBHBIX CIIOPOB IO
poccuiickoMy TipaBy: pro et contra // 3akoH. - 2012, - No 5. - C. 192 - 196. - Pexum
nocryna:_\\consultant\Consultant\ cons.exe, mokanbHas cetb MI'TOA.

37. Makapoa O. A. ApOurpaxx KOpHopaTHUBHbIX criopoB // KypHan
MPEIIPUHUMATEIBCKOTO M KOPHOPATUBHOIO TpaBa. - 2016. - Ne 4. - C. 25 - 31. - Pexum
noctyma: \\consultant\Consultant\ cons.exe, 1okanpHas cetb MI'TOA.
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38. MakapoBa O.A. Ilpenenst cBOOOABI KOPIIOPATUBHOTO JOroBOpa // 3aKOHbBI
Poccum: ormeit, aHamms, npakruka. - 2018. - N 7. - C. 55 - 59. - Pexum gocryma:_\\
consultant\Consultant\ cons.exe, mokansHas cetb MI'TOA.

39. MakoBckas A.A. lmmeparnBHblE W JUCIIO3WTUBHBIE HOPMBI B
KOpPIHOPaTUBHOM  3aKOHOZAATENbCTBE  (OIMOKM B (POPMYNIMpPOBKAX, MPOOJIEMBI
TOJIKOBaHUsI ¥ TIpaBoNpuMeHeHus1) / BecTHuk rpakaanckoro mnpasa. - 2019. - N 5. - C.
79 - 109. - Pexxum noctyna:_\\consultant\Consultant\ cons.exe, nokansHas cetb MI'TOA.

40. Momucees C.B. OtnenbHbIe BOITPOCH aKTHBHOTO NPOLIECCYATTBHOTO COY4aCTHs
10 KOPIIOPATUBHBIM CIIOpaMm // ApOUTpaXKHBIN U MpakaaHcKui mporiece. - 2018. - Ne 6. -
C. 14 - 20. - Pexxum nocrtyna:_\\consultant\Consultant\ cons.exe, JoKajlbHasI CETh
MI'TOA.

41. Monactsipckuii }O. 3. YObITKH BCIIECTBUE YMAJICHHS KOPIOPATUBHBIX
npaB // 3akoH. — 2017. - Ne 7. - Pexxum nmoctyma: \\garant\GarantClient\garant.ex,
nokanbHas cetb MI'FOA.

42. Ocunierko O. B. AkryanbHble NpoONEMBI CHCTEMHOIO IPUMEHEHHS
MHCTPYMEHTOB KOPIOPATWBHOTO YIIPABJICHUS M aKUMOHEpHOro mpasa. - M.: Craryr,
2018. - 448 c. - Pexxum noctyna:_\\consultant\Consultant\ cons.exe, JjokajabHas CETh
MI'TOA.

43. Ocunierko K. O. JloroBop 00 OCYIIECTBIEHHHM TpaB YYaCTHHKOB
XO3SIMCTBEHHBIX OOLIECTB B POCCHMCKOM W aHIJIMMCKOM TmpaBe. - M.: MH]oTrponmk
Menua, 2016. - 173 ¢. - Pexxum poctyna:_\\consultant\Consultant\ cons.exe, JiokabHast
cetb MI'TOA.

44. Ocunenko O.B. HuctutyT KOpriopatuBHoro pnoroopa B P®. Hosbie
mozeru // Bectuk apOutpaknodt mpaktuku. - 2019. - N 5. - C. 16 - 33. - Pexum
nocryna:_\\consultant\Consultant\ cons.exe, nokanbHas cetb MI'TOA.

45. Tlakepman I.A., Curkapesa E.B., BopoOseBa f.A. OcobeHHOCTH
peryimpoBaHuss cAeinok cmusHus U nomtomienuss B CIIIA  (ma  nmpumepe
3akoHOMaTebcTBa mTatoB Jlemarsp u Kamdopuus) // MexayHapoaHoe myOiIu4Hoe U
yactHoe 1paBo. - 2021. - N 5. - C. 36 - 42. - Pexum nocryna:_\\consultant\Consultant\
cons.exe, JokajabHas cetb MITOA.

46. PaznpsikonoB E.C., TapacoB W.H. Wrorm mnpoueccyanbHoil pedopmbl
MIPOLICYPhI pa3pellieHusT KOPHOPATUBHBIX CIOPOB // ApOUTPaKHBIM W TpakKTaHCKUN
nporecc. - 2020. - N 11. - C. 49 - 51. - Pexxum pocrymna:_\\consultant\Consultant\
cons.exe, JokaiabHasg cetb MI TOA.

47. Capppira K.II. Tlpemus 3a KOHTpOJIb U €€ paCIpPENETICHUE B POCCHUICKOM
KOprHopaTuBHOM TipaBe // BecTHHK 53KOHOMMYecKOro TpaBocymusi Poccuiickoit
®eneparmu. - 2021. - N 6. - C. 74 - 120. - Pexum nmoctymna:_\\consultant\Consultant\
cons.exe, JokaiapHasg cetb MI TOA.

48. CeramoBa E.A., CarbipoB 3.1. MHOeMHUTH M BO3MEILEHHE MOTEPh Kak
MHCTUTYTBI PACHpENIENICHUs] JOTOBOPHBIX PHCKOB IO POCCHWCKOMY M aHIJIMHCKOMY
npaBy // BectHuk apouTpaxkHoil pakTuku. - 2021. - N 1. - C. 75 - 88. - Pexxum nocryna:
\\consultant\Consultant\ cons.exe, nokanbpHast cetb MI'TOA.

49. CemmmorrHa H.I'. KoprniopatuBHblE CIIOppl W Pa3BUTHE AJTBTEPHATUBHBIX
MeXaHM3MOB pazpeliieHusi copoB // JKypHai poccuiickoro mpasa. - 2015. - Ne 2. - C. 112
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50. CutmukoBa P.J., Bakymuna JLT. PerymsatuBHas pojib KOPHOPATHUBHOTO
noroBopa // mymmectBennbie otHomeHus B Poccutickoit @eneparpm. - 2017. - N 11. -
C. 76 - 80. - Pexxum npocrymna:_\\consultant\Consultant\ cons.exe, JOKalbHas CETh
MITOA.

51. Crapxenenxuii B.B., OunpoBa C.b. BimsHue caHkuuii Ha pasperieHue
BHCIITHEOKOHOMHUYECKHX CIIOPOB: COXpaHCHHE status quo MJIM ITOMCK aJIbTCPHATHBHBIX
ropucukimi? // MexayHapoanoe npaBocyaue. - 2020. - N 4. - C. 144 - 167. - Pexum
nocrymna:_\\consultant\Consultant\ cons.exe, mokanbHas cetb MI'TOA.

52. Tepnoas O.A., ConoBeeBa C.B. Teoperuko-npaBoBOE CpPaBHUTEIHHOE
MCCIIEZI0BAaHNE TIPABOBOM IMPUPOJIBI KOPIIOPATUBHOTO JIOTOBOpA MO IpaBy DpaHimu u
CILIA // Kypnan 3apyOeKHOTO 3aKOHOIATENILCTBA U CPABHUTEIILHOTO TIPABOBE/ICHUSL. -
2017. - N 5. - C. 69 - 74. - Pexum pocrymna:_\\consultant\Consultant\ cons.exe,
nokanbHast cetb MITOA.

53. lllykun A.U. IToacyaHOCTh KOPIOPATUBHBIX CIIOPOB B MEXKAYHAPOIHBIX
yHUPUIIMPOBaHHBIX akTax // XKypHan poccuiickoro mpasa. - 2021. - N 9. - C. 89 -
105. - Pexum pocryna:_ \\consultant\Consultant\ cons.exe, JOKagbHasi CETh
MI'TOA.

V. MATEPUAJIBHO-TEXHUYECKOE OBECIIEYEHHUE

5.1. Ob0ecnneyenue 00pa3oBaATEJIbHOI0 MPOIECCA HHBIMU OMOJIMOTEYHO-
HH(OPMALMOHHBIMHU pecypcaMu
U cpeAcTBaAMHU o0ecnedyeHusi 00pa3oBaTeJILHOI0 nmpouecca

OOyuaromuMcs  o0ecriednBaeTcs  aocTyn  (YOaldeHHBIA  JOCTyMH) K
COBpPEMEHHBIM MPOGECCHOHANBHBIM 0a3amM JaHHBIX W HUH()OPMAIMOHHBIM
COpaBoYHbIM cucteMaM. llomHoTekcToBas pabodas mMporpamma JUCHUILIUHBI
(monynst) pazmeiiena B [{udpoBoit HayuHO-00pa30BaTEILHON U COIIMATBHON CETH
Vuusepcutera (manee - HHOCC), B cucreme KOTOpod (DYHKIHMOHUPYIOT
«DNEeKTPOHHBIE JUYHbIE KAaOMHETHl 00YyYarolerocs M Hay4HO-IeAaroruyeckoro
paboTHuKa». JlocTyn K MaTepuanaM BO3MOKEH Yepe3 BBEICHUE UHIUBHUAYAIbHOTO
napois. [THOCC npenHazHadueHa mjisi CO3JaHHS JIMUYHOCTHO-OPUEHTUPOBAHHOM
MH(OPMAIMOHHO-KOMMYHHUKAIIMOHHON Cpenbl, oOecrieunBaroIen
MH(OPMAIIMOHHOE  B3aUMOJICMCTBHE BCEX  YYAaCTHHUKOB  0Opa30BaTEIbHOTO
npouecca Yuupepcutrera umenun O.E. Kyrapuna (MI'TOA), B TOM umcie
MPENIOCTaBIECHUE UM OOMIEJAOCTYTHOM M TEPCOHATU3UPOBAHHON CIPABOYHOM,
HAay4HOH, 00pa30BaTeNbHOMN, COIMANIBHOW HH(POPMAIMKA TIOCPEICTBOM CEPBHUCOB,
GYHKIMOHUPYIOMIMX HAa OCHOBE TMPUKIATHBIX HHPOPMAIMOHHBIX CHCTEM
Yuusepcurera umenn O.E. Kyradpuna (MI'FOA).

Kaxnaplii 00yuaromuiics B T€UEHHUE BCEro mepuoga oOydeHus: obecredeH
WHJIMBUAYaJIbHBIM HEOTPAHUYEHHBIM JIOCTYIIOM K 3JIEKTPOHHO-OMOINOTEYHBIM
cuctemMaM (IJIEKTPOHHBIM OMONHMOTEKaM) M K 3JEKTPOHHOM HH(GOPMALIMOHHO-
oOpazoBatenbHOM cpeae YuuBepcutrera umeHu O.E. Kyrajpuna (MIHOA).
[Tomumo snekTpoHHBIX OuOMMOTeK YHuUBepcuteta umenu O.E. Kyraduna
(MTI'FOA), on obecrnieueH WHIUMBUIyAIbHBIM HEOTPAHUYEHHBIM JOCTYIIOM KO BCEM
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yAAJICHHBIM 3JIEKTPOHHO-OMOIMOTEYHBIM CUCTEMaM, 06a3aM JTaHHBIX U CIIPABOYHO-
MPaBOBBIM CUCTEMaM, MoAKIroYeHHbIM B YHuBepcutete uMenu O.E. Kyraduna
(MI'FOA) Ha  OCHOBaHMHM  JIMIIEH3UOHHBIX  JOTOBOPOB, U  HUMEKOIIUE
aJanTUPOBAHHBIE BEPCUU CAWUTOB IS OOYyYalOIIMXCS C OTPaHUYCHHBIMU
BO3MOXXHOCTSIMU 3/I0POBbBSI.

DONeKTpOHHO-OMOMMOTeYHast cucTeMa  (dJeKTpoHHas Oubnuoreka) U
AIIEKTPOHHAS nH(pOpMaIIMOHHO-00pa30oBaTeIbHAS cpena o0ecrneunBaoT
BO3MOXXHOCTh OJHOBpeMeHHOro jaoctyna 100 mpoieHToB, OO0ydarIuxcs u3
mo0oil  TOYkM, B  KOTOpPOM  HMMeeTcss JOCTyn K  HH(OpManuoHHO-
TEJIEKOMMYHUKAIIMOHHON ceTu «HTepHeT», KaKk Ha TeppUTOPUU Y HUBEpPCUTETA
umenu O.E. Kyrapuna (MI'FOA), Tak u BHe ee.

@OHJT DIIEKTPOHHBIX pPECypcoB bBHOMMOTEKM BKIIOYAET CIEIYIONIUE
CIIPABOYHO-TIPABOBBIE CHCTEMBI, 0a3bl JAHHBIX W DJICKTPOHHBIC OMOIMOTEUHBIC
CUCTEMBI:

5.1.1. CipaBo4HO-NIPaBOBbIE CUCTEMbI:

OOO  «AreHTCTBO  NPaBOBO
MHTETpaLU «KOHTHUHEHT»,
TOTOBOPBI:

- Ne 18032020 ot 20.03.2018 r.

c 20.03.2018 r. mo 19.03.2019 r;

- Ne 19012120 ot 20.03.2019 1.
htto://continent- c 20.03.2019 r. mo 19.03.2020 r.;
1.JUC «KoHTHHEHT» |CTOPOHHSA online.com - Ne 20040220 ot 02.03.2020 1. ¢
T 20.03.2020 r. mo 19.03.2021 r.

- Ne21021512 ot 16.03.2021 1. ¢
20.03.2021 r. mo 19.03.2022 r.

- Ne 22021712 ot 09.03.2022 1. ¢
20.03 2022r. mo 19.03.2023 r.;

- Ne 23020811 ot 06.03.2023 .
20.03.2023 r. mo 19.03.2024 r.

Dunran AKIIMOHEPHOTO 00IIEeCTBY|

«Tomcon  Peiirep  (Mapkerc)

lOpon CA», 10roBOpSI:

- No 2TR/2019 ot 24.12.2018 .

c 01.01.2019 r. mo 31.12.2019 r.;

- NoRU03358/19 ot 11.12.2019 r.,

b CIIC Westlaw| TODOHISLS https://uk.westlaw.com |c 01.01.2020 r. mo 31.12.2020 r.;

"lAcademics p - Ne 5b-6/2021 ot 06.11.2020 1. ¢
01.01.2021 r. mo 31.12.2021 .

- No DP-5/2022 ot 27.10.2021 r.,

nepuon nocryna ¢ 01.01.2022 r.

mo 31.12.2022 r.;

- No 32211783551 ot 16.11.2022 .

c 01.01.2023 r. mo 31.12.2023 .

OTKpBITas TUICH3US TUTST
3.[KoncynbsranTlntoc [croponnsis |http://www.consultant.ru joOpa3oBaTeIbHBIX OpraHU3aINNA
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Capanr cTOpOHHAS https:/www.garant.ru  |OTKpbITas JIUIEH3USA IS
' 00pa3oBaTENbHBIX OpraHU3aLUi
5.1.2. IIpogeccuoHaibHbIE 0a3bl JAHHBIX:
Komnexkuuun 000 «IHN HBUKOH», norosop
[TOJTHOTEKCTOBBIX http:// No 03731110819000006 oT]
DIIEKTPOHHBIX  KHMI|CTOPOHHS _p_b. bscohost.com 18.06.2019 r. GeccpouHo
" lmHpOpMaIIIOHHOTO |5 ER.8.COSCOTOSL
pecypca EBSCOHost
b/] eBook Collection
DOI'bY «Pocculickas
HalionalbHas https://rusneb.ru rocyJIapCcTBEHHAsE OMOIMOTEKAY,
‘ J—BHCKT R CTOPOHHS orosop Ne  101/HDB/4615  on
oubnmnoreka (HOB) & 01.08.2018 .
c 01.08.2018 mno 31.07.2023r.
(06e3B03ME3IHbIN)
MpesmmenTexas . DOI'BY «IIpe3nnenTckas
Noubimorexa  uver cTopoHHsi |https://www.prlib.ru ounobnnorexka umenu b. H. Enpnyna,
B.H. Exbuia i Cornamenne 0 cCOTpynHUYecTBe No
o 23 ot 24.12.2010 1., 6eccpoyHO
00O «PYHEDB», norosopsr:
- Ne SU-13-03/2019-1 oT]
27.03.2019 1.
c 01.04.2019 r. mo 31.03.2020 r.;
- Ne OP-1/2020 ot 17.04.2020 1. ¢
H3Bbjcroponns|http://elibrary.ru 17.04.2020 r. mo 16.04.2021 r.;
"leLIBRARY.RU G - Ne BP-2/2021 ot 25.03.2021 r. ¢

25.2021 r. mo 24.03.2022 r.;

- Ne OP-3/2022 ot 04.03.2022 . ¢
09.03.2022 r. mo 09.03.2023 r.;

- Ne SU-1494/2023 ot 22.03.2023 T.
c 27.03.2023 r. mo 26.03.2024 r.

.| Legal Source

CTOPOHHS
51

000 «[ITHN HBHUKOH»,

ITOTOBOPBI:
http://web.a.ebscohost]- Ne 414-EBSC0O/2020 oT]
.com 29.11.2019 r., ¢ 01.01.2020 r. 1o

31.12.2020 r.;

Ne 3B-5/2021 ot 02.11.2020 1. ¢
01.01.2021 r. mo 31.12.2021 r;
- Ne OP-2/2022 ot 01.10.2021 r., ¢
01.01.2022 r. mo 31.12.2022 r.;
- Ne 414- EBSCO/23 ot 21.10.2022
r.c01.01.2023 r. no 31.12.2023 r.

. [JTutPec: Bubmmnorexa

CTOPOHHS
i

http://biblio.litres.ru

00O «JIutPec», noroopsr:

- Ne 290120/b-1-76 ot 12.03.2020
r.c 12.03.2020 r. mo 11.03.2021 r.;
- No 160221/B-1-157 ot 12.03.2021
r.c 12.03.2021 r. mo 11.03.2022 r.;

- Ne OP-6/2022 ot 18.03.2022 1. ¢
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18.03.2022 r. mo 17.03.2023 r.;
- Ne 130223/B-1-136 ot 02.03.2023
r.c 18.03.2023 r. no 17.03.2024 r.

5.1.3. DJIeKTPOHHO-0MOJIMOTEYHbIE CHCTEMbI:

000 «HayuHo-
M31aTCIIbCKHUI HEHTP
SHAHWYM», noroBopst:
- No 3489 ©Oc o7
14.12.2018 1.
c 01.01.2019 r. 10
31.12.2019 ;
- Ne  3/201930c o
29.11.2019 T. C
01.01.2020 T. 10|
obC http-/znan; N Aa001 a6
) CTOPOHHSS ://znanium.com - No 30c oT
ZNANIUM.COM 02.11.2020 T. C
01.01.2021 T. 10
31.12.2021 r.;
- Ne  1/202230c o
01.10.2021 T. C
01.01.2022 T. 10
31.12.2022 1.;
- No 3221174757536¢ o7
07.10.2022 T. C
01.01.2023 T. 10|
31.12.2023 1.
000 «KHoPyc mennan,
TOTOBOPBI:
- Ne 18494735  on
17.12.2018 1.
c 01.01.2019 r. 1o
31.12.2019 r;
- Ne  DBb-2/2019 ot
29.11.2019 T. C
01.01.2020 T. 10|
31.12.2020 1.
- Ne DBb-4/2021 ot
OBC Book.ru CTOPOHHSIS http://book.ru 02.11.2020 Ny o
01.01.2021 T. 10|
31.12.2021 r.;
- Ne  DP-4/2022 ot
01.10.2021 T. C
01.01.2022 T. 10|
31.12.2022 1.;
- Ne 32211783653 or
21.10.2022 T. C
01.01.2023 T. 10|
31.12.2023 1.
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B3 PrB focyapersenian
gi?:;ziﬁ;bm sal OnoOIMOTEKaY», TOoroBOp Ne
Poceuiickoil CTOPOHHSS https://search.rsl.ru/ 32312116538 0Tl
. 14.02.2023 T. C
rOCY1apCTBCHHOU 02.03.2023 r. 10|
putamoTexH) 01.03.2024 r.
000 «DIEKTPOHHOE]
n3aaTenbcTBO  FOpaim,
TOTOBOPBI:
-No 2b-1/2019 o1l
01.04.2019 .
c 01.042019 r. 1o
31.03.2020 r.;
- Ne  DB-1/2020 ot
01.04.2020 T. v
01.04.2020 T. 1o
http://www.biblio- 31.03.2021 r.
ObC FOpaiit CTOPOHHSIS online.ru - Ne  DP-1/2021 o
23.03.2021 T. v
03.04.2021 T. 1o
02.04.2022 1.;
- Ne  DP-7/2022  orm
09.03.2022 T. v
03.04.2022 1o
02.04.2023 r.;
-No 32312233331 o1
29.03.2023 I. v
03.04.2023 T. 1o
02.04.2024 r.
000 «fOpunnueckuii
oM «HOctunmmabOopMY,
3I](5)(<::THHHH boprn> CTOPOHHSIS https://elknigi.ru/ gg_rg;g%zj\g_ P 11/3023 OZ
05.04.2023 r. 1o
04.04.2024 r.
ObC Ilpocnekr CTOPOHHSS http://ebs.prospekt.org (OO0 «IIpocnexm»,
ITOTOBOPBI:
-No 3b-1/2019 oT]
03.07.2019 T. v

03.07.2019 T. 10
02.07.2020 1;
- Ne DBb-2/2020 ot
03.07.2020 T. C
03.07.2020 T. 0|
02.03.2021 r.;
- Ne  DOP-3/2021 ot
21.06.2021
c 03.07.2021 r. 1o
02.07.2022 r.;

- Ne 32211498857 o1
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24.06.2022 T. v
03.07.2022 I. 1o
02.07.2023 r.;

27.06.2023 ¢ 03.07.2023
r. no 02.07.2024 r.

32312506505 oT]

MOJICKUT €KETOJHOMY OOHOBJICHHUIO.

VYuusepcuter umenu O.E. Kyrapuna (MI'FOA) obGecnieueH HEOOXOAUMBIM
KOMILJIEKTOM JIMIIEH3MOHHOTO MPOrpPaMMHOI0 OOECHEYEeHHs, COCTaB KOTOPOro

5.2. [lepeyenn nporpammuoro odecredenus (I10), ycraHoBJ/IeHHOT0 Ha
KOMIIBIOTEPAX, 32/1eiiCTBOBAHHBIX B 00pa30BaTeIbHOM IpoLecce 1Mo

AMCHUIIAHE (MOIYJII0)

Bce ayautopum, 3ajeiicTBOBaHHBIE B 0Opa3oBaTEIHHOM IMPOIECCE IO
peanu3alnuy JUCUUIUIMHBI (MOyJIs), ocHaleHbl cienyronuM [10:

Ne

Onucanue IO

HaumenoBanue I10,

Bup JIMICH3UPOBAHUA

nporpaMMHasi cpefa,

1O, ycTaHaBIMBaeMoe Ha pad0o4yI0 CTAHIMIO

l.

OneparmoHHasi cuctema

CYB/]
Windows 7 Jlnnensus
Windows 10 JIuuensus

ITo noroBopam:

Ne 32009118468 ot 01.06.2020 T.
Ne 31907826970 ot 27.05.2019 1.
Ne 31806485253 ot 20.06.2018 T.
Ne31705236597 ot 28.07.2017 1.
Ne31604279221 ot 12.12.2016 1.

AHTUBUpYCHAs 3alIUTa

Kaspersky Workspace | JIunen3us
Security

[To norosopam:

Ne 31907848213 ot 03.06.2019 1.
Ne 31806590686 ot 14.06.2018
Ne31705098445 ot 30.05.2017
Ne 31603346516 ot 21.03.2016

Od¢ucHble makeTs!

Microsoft Office | JTuuensus

[Io noroBopam:

Ne 32009118468 ot 01.06.2020 r.
Ne 31907826970 ot 27.05. 2019 1.
Ne 31806485253 ot 21.06.2018 r.
Ne31705236597 ot 28.07.2017 r.
Ne31604279221 ot 12.12.2016 1.

ApXHBaTOpBI

7-Zip OTKpBITAs JIUIICH3US

WinRar

OTKpbITAas! JIUIEH3US

WuTepuer Opaysep

Google Chrome

OTkpbITas TUIEH3UA

[Iporpamma miiss mpocmotpa ¢aiaoB

PDF

Adobe Acrobat reader | OTKpbITast JIMLIEH3US

Foxit Reader

OTKpBITAs JIUICH3US
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7. | llporpamma mis mpocMotpa aitnos | DjVu viewer OTkpbITas TUIEH3USA
DJVU
8. | Ilaker koxexoB K-Lite Codec Pack OTKpbITas JIULEH3UA
9. | Buneomuieep Windows Media | B xommnekre ¢ OC
Player
vlc pleer OTKpBbITas JTUICH3US
flashpleer OTKpbITast JIULEH3US
10. | Aynuomieep Winamp OTKpbITast JIUICH3US
11. | CopaBouHOo-  mpaBoBble  cuCTeMBbI | KOHCYIBTAHT IIIIOC OTKpbITasH JIMIICH3US
(CIIC) lapant OTKpbITast JIUICH3US

VYuuepcuter umenu O.E. Kyrapuna (MI'FOA) pacnionaraer marepuaibHO-
TEXHUYECKOW 0a30if, COOTBETCTBYIOIIEH JEHCTBYIOMIUM MPOTUBOIIOXAPHBIM
npaBWJiaM W HOpMaMm, M oO0ecrneuuBaioliell MNpPOBEJCHHE BCEX BHJIOB
JUCHUIUIMHAPHON M MEXIUCIUIUIMHAPHON MOArOTOBKH, IPAKTUYECKON U HAyYHO-
UCCJIEI0BATENBCKON paboT 00ydaronuxcs, IPeAyCMOTPEHHBIX YUEOHBIM IJIAHOM.

B peanuzanuu qucuuiuinHbl (MOIYJIs) 3a0€CTBOBAaHbI yUeOHbIE ayAUTOPUU
JUISL TIPOBECHUS 3aHATHM JICKUMOHHOTO THUIA, 3aHSATHUH CEMHUHApPCKOrO THIA,
IPYNIOBBIX W WHIWBUIYAIbHBIX KOHCYJBTALMM, TEKYLIEr0 KOHTPOJS H
MIPOMEKYTOUHOM aTTECTally, a TAKXKe MOMEIICHHS ISl CAMOCTOATENbHON paboThI
U TIOMEIIECHUS JUJISi XpaHEHUS U MPOQPHIAKTHYECKOTO OOCTY>KUBAHHUS Y4eOHOTO
oOopynoBanusi. Jlyisi mpoBeleHUs 3aHATUN JIEKIIMOHHOTO THIA OO0Yy4YaroImuMCs
npeaiararoTcss Habophl IEMOHCTPAITMOHHOTO 000PYIOBaHUS U Y4eOHO-HATJISITHBIX
nocobuii, obecrneynBaroe TeMaTHUECKUe WUTIOCTPALMH, KOTOPbIE XPaHATCS Ha
AIIEKTPOHHBIX HOCUTEIISIX.

5.3. IloMmenieHust AJ1s1 CAMOCTOSITEILHOI Pad0ThI 00y4AKOIIHMXCS

[TomereHust 1151 CaMOCTOSITEILHON pabOThl 00YYAIOIIUXCS PACTIOIOKEHHbIE
nmo aapecy r. MockBa yi. CapoBas-Kyapuuckas n.9 crp.l, ocHaiieHsl
KOMITBFOTEPHOM TEXHUKOW C BO3MOKHOCTBIO TOJKIOYEHUS K ceTu «HTEepHET» U
obecnieuenueM goctyna B DMMOC YHuBepcureTa u BKIIIOYAIOT B CeOsI:

1. DnekTpoHHBIN YNTANBHBIN 321 HA 135 mocai0uHbIX MECT:

— CTOJI CTyACHYECKUN TBYXMECTHBIN — 42 1IT.,

— CTOJI CTyICHYECKUN TpeXMeCTHbIA — 10 1mIT.,

- KpEeCIo ISl HHANBUIyaTbHOM paboThl — 3 mIT.,

— ctyn — 135 mr.,

- koMmmbloTep cryaendeckuit 50 MAC AB — 76 mr. (KoMIblOTepHas
TeXHUKa TMOAKIoueHa K cetu «MHTepHer» u o0ecrneuuBaeT JOCTYyH B
AIEKTPOHHYI0 HHPOPMAITMOHHO-00PA30BaTEIbHYIO CPEY),

- MPOEKTOp ¢ MOTOpU30BaHHbIM JupTOoM Epson EB-1880 — 1 mir.,

- sKkpaH Projecta ¢ 2JIeKTpOHHBIM IPUBOAOM — 1 IMIT.

ONEKTPOHHBIA YWTAJIbHBIA 3a] pPACHOJIAraeTcsi Ha IEPBOM  JTAXeE,
MpeIHA3HAYCHHOTO JUIsl MHBAJIUJIOB U JIUI[ C OTPAaHUYCHHBIMH BO3MOXKHOCTSIMU
3I0pOBBs, paboure MecTa B UYHUTAIBHOM 3aje OOOPYJIOBaHBI COBPEMEHHBIMHU
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HSPrOHOMHYHBIMH MOHOOJIOKAMH C KAa4eCTBEHHBIMHM SKpaHAMU, a TaKXKe ayJuo
TFapHUTYPaAMH.

Kommuieke cpencrs:

— paboyee MECTO ¢ YBEIMUYEHHBIM MTPOCTPAHCTBOM — 2 HIT.,

— HayIIHUKHU «HAKJIAJHOTO» TUMNA — | KOMILL.,

— nyna pyuHas aiag ureHus 90mmx13.5mm — 1 mr.,

— muH3a Openens B BunmwioBor pamke 300%190 — 1 m.

2. YuranpHble 3ai1bl HA 93 1OCaOYHBIX MECT:

— CTOJI CTyACHYECKUI IByXMECTHBIN — 24 MIT.,

- CTOJI CTYJ€HYECKHUI TPEXMECTHBIN — 2 IT.,

- Kpecyo sl UHAUBUAYaJIbHON paboThl — 7 WIT.,

— cTys — 93 mr.,

— koMmrbroTep cryaeHdeckuit S0 MAC AB — 11 mwr.

3. AGOHEMEHT HayYyHOU TUTepaTyphl Ha 4 MOCaTOUYHBIX MECT:

- CTOJI CTYyICHYECKUN OJTHOMECTHBIN — 4 MIT.,

— koMmibroTep cryaeHdeckuii 50 MAC AB — 4 wir.,

— CTya — 4 1T.

[Tomerenue st caMOCTOSTENbHOM pabOThl 00YUAIOIINXCS PACIIOIOKEHHOE
no aapecy r. Mocksa Ha0. IllutoBa a. 72 kopm. 3, OCHAIIEHO KOMIBIOTEPHOM
TEXHUKON C BO3MOXKHOCTBIO MOJKIIIOUEHHs K ceTH «HTepHeT» u oOecrieueHneM
noctyna B OMMOC YHuBepcuTeTa U BKIIOYAET B CEOSI:

— KOMIIBIOTEP cTyaeHuYeckuil Lenovo — 16 mir.,

- CTOJI CTyACHYECKUN OJJTHOMECTHBIN — 16 mIT.,

— CTOJI CTYAEHYECKUHN JBYXMECTHBIN — 17 mT.,

- CTyJ — 42 .

Hucuuminna (MoayJib) (MOAyJb) oOecrieueHa MOMEIIEHUSIMU 1J1 XpaHeHUs
U IPO(PHIIAKTUYECKOTO OOCITYKUBAHUS YHEOHOTO 000pY10BAHHUS.

50



	Программа утверждена на заседании кафедры международного частного права, протокол № 14 от 29 марта 2023 г.
	I. ОБЩИЕ ПОЛОЖЕНИЯ
	II. СТРУКТУРА И СОДЕРЖАНИЕ ДИСЦИПЛИНЫ (МОДУЛЯ)
	2.2. Занятия лекционного типа
	2.3. Занятия семинарского типа
	Практическое занятие 5. Особенности заключения соглашений о создании совместных предприятий в условиях международных санкций
	5. Перечислите все виды корпоративных споров и классифицируйте их на следующие три группы: 1) арбитрабильные; 2) условно арбитрабильные; 3) неарбитрабильные. Результаты представьте в виде таблицы. Какие изменения в данной классификации произошли с принятием Федерального закона от 27 декабря 2018 г. № 531-ФЗ?
	2.4. Самостоятельная работа
	Задание 4. Опишите порядок реализации:
	А) права присоединиться к продаже (tag along right);
	Б) обязанности присоединиться к продаже (drag along right).
	Задание 5. Опишите порядок реализации преимущественных прав на приобретение акций акционерами (pre-emptive rights to purchase shares).
	Задание 1. Изучите основные модели приобретения бизнеса: купля-продажа имущества, используемого в предпринимательской деятельности (asset deal), покупка предприятия как имущественного комплекса, приобретение контрольного пакета акций в акционерном обществе (доли в ООО). Какая из данных моделей Вам видится наиболее предпочтительной? Обоснуйте свой ответ.
	Задание 2. Составьте схему приобретения акций (долей) в порядке: а) двустороннего переговорного процесса (negotiated deal); б) продажи бизнеса на тендере (tender sale).
	Задание 3. Составьте проекты следующих соглашений, заключаемых в ходе предварительного (преддоговорного) этапа:
	а) соглашения о конфиденциальности (confidentiality agreement);
	б) протокола о намерениях (letter of intent);
	в) предварительного договора;
	г) соглашения об эксклюзивности (exclusivity agreement);
	д) соглашения о порядке ведения переговоров (agreement on negotiations).
	Задание 4. Проанализируйте решения английского суда по следующим делам: Cavendish Square Holding BV v Talal El Makdessi; Parking Eye Ltd. v Beavis.
	Задание 1. Возможно ли ограничение ответственности продавца при недостоверности заверений? Как данный вопрос решается с позиции права России и Англии?
	Задание 3. Изучите примеры из судебной практики России и зарубежных стран по вопросу принудительного исполнения соглашений об ограничении конкуренции в связи с куплей-продажей бизнеса. При ответе на данный вопрос используйте специальные разъяснения, принятые комиссией ЕС: Commission Notice on restrictions directly related and necessary to concentrations (2005/C 56/03) // Official Journal of the European Union. 2005.
	Задание 4. Соотнесите содержание компенсации в категории убытков и в категории имущественных потерь.
	Задание 5. Назовите основные разновидности обязательства о компенсации имущественных потерь в английском праве. К какой разновидности относится следующее положение:
	а) «Без ущерба для права покупателя требовать компенсации убытков, а также иных прав покупателя в соответствии с положениями настоящего контракта продавец обязуется компенсировать покупателю все его имущественные потери, понесенные в связи с отзывом лицензии общества до или после завершения сделки».
	б) «Без ущерба для права покупателя требовать компенсации убытков, а также любых иных прав покупателя в соответствии с положениями настоящего контракта продавец обязуется оградить покупателя от каких-либо имущественных потерь в связи с отзывом лицензии общества до или после завершения сделки».
	Задание 6. Что означает предоставление заверений на основе механизма компенсации имущественных потерь (warranties on indemnities basis) с точки зрения права России и Англии? Проиллюстрируйте свой ответ примером.
	Тема № 4.
	Задание 1. Ознакомьтесь с положениями Постановления Пленума ВАС РФ от 16 мая 2014 г. № 28 (ред. от 26 июня 2018 г.) «О некоторых вопросах, связанных с оспариванием крупных сделок и сделок с заинтересованностью» // СПС «Консультант Плюс». Какие критерии следует использовать для квалификации сделки как крупной или сделки с заинтересованностью согласно данному Постановлению?
	С целью фиксации результатов освоения дисциплины (модуля) на последнем учебном занятии модуля преподаватель проводит контрольную проверку уровня знаний обучающихся. Проверка по выбору обучающегося может быть проведена в одной из следующих форм: написание эссе или реферата, составление коллоквиума. Примерные темы эссе, рефератов и коллоквиумов представлены далее. По желанию обучающегося тема письменной работы может быть согласована индивидуально (заранее). По результатам проверки преподавателем в электронный журнал проставляется оценка.
	54. Расчет возмещения по модели «доллар-на-доллар»: преимущества и недостатки.
	55. Возможность применения положений ГК РФ о качестве товара к акциям (долям).
	56. Договорные ограничения ответственности продавца.
	57. Понятие de minimis, basket, total liability cap.
	58. Earn-out: понятие, особенности применения.
	IV. УЧЕБНО-МЕТОДИЧЕСКОЕ ОБЕСПЕЧЕНИЕ
	V. МАТЕРИАЛЬНО-ТЕХНИЧЕСКОЕ ОБЕСПЕЧЕНИЕ

