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

Lenab0 0CBOCHUS TUCHUIUIMHBI (MOIYJIs) SIBJSICTCS MOHUMAHHUE CYITHOCTH
OCHOBHBIX TPaBOBBIX KOHCTPYKIIUH M OCMBICIICHUE COJEpKaHUs JOKTPUHAIBHBIX
MOJIO’KEHHI KOpIopaTUBHOTO MpaBa Poccun u 3apyOekHBIX CTpaH, MPUOOpETEHHE
HAaBBIKOB TOJIKOBAHWS IIPAaBOBBIX HOPM M HUX MPUMCHECHHS K KOHKPETHBIX
MPAKTUYECKUM CHUTYallUsIM, O3HAKOMJIEHHE C COBPEMEHHBIMH TEOPETHUECKUMU
npoOiemMaMu KOPIOPATUBHOTO MPaBa, a TaKkKe MpodJieMaMu MPaBOIIPUMEHEHUS.

3agavamMu JUCUUIUIMHBI (MOIYJIs) SIBIISIFOTCS:

- (hopmupoBaHHe yMeHHS W TOTOBHOCTH BBIIYCKHHKA B TIpOIlecCce€ CBOEH
poecCHOHANBEHON AESITEIbHOCTH ONIEPUPOBATH HOPMaMH KOPIIOPATUBHOTO MTpaBa
Poccuu u 3apy0OexHbIX CTpaH;

- WM3YYCHHE MOHATHI, UCIOIB3YEMBIX B XOJ€ MOJTOTOBKH W 3aKIHOYEHUS
MEKTyHAPOIHBIX U BHYTPEHHUX KOPIIOPATUBHBIX CIENOK;

- O3HAKOMJICHUE C CYIIHOCTBbIO, TNpPU3HAKAMHU U  OCOOCHHOCTSMHU
CTPYKTYPUPOBAHUSI MEXAYHAPOIHBIX M BHYTPEHHUX KOPIOPATUBHBIX CJEIOK
(BKJIFOYAsl CHEIKU MO CIUSHUSAM U norjomeHusM (M&A), akiroHEepHbIe
cornamenust (SHA), cornamenust o co3gaHuu copmecTHoro npeanpustus (JV)) B
YCIOBUSIX MEXKIYHAPOJAHBIX CAaHKIIUK;

- ¢opMHupoBaHHWE 3HAaHUH O COBPEMEHHOM CHCTEME MPaBOBOIO
PETYIUPOBAHUS MEXKTYHAPOHBIX U BHYTPEHHUX KOPIOPATUBHBIX CJIEJIOK;

- (opMHUpOBaHME TPEACTABICHUS O BHJAX, MPUYMHAX M KOHCTPYKIHUSAX,
omocpeayomux chnusaus u - nornomeHus (M&A), u 00 0COOEHHOCTAX
CTPYKTYPHUPOBAHUS TAKUX CIIETOK B YCIOBUSAX MEXKTYHAPOIHBIX CAHKITHI;

- 03HAKOMJICHHE C OTJACIIbHBIMU, HanOoJiee pacipoCTPaHCHHBIMA B OW3HEC-
npaktuke Poccun u  3apyOexHbIX CTpaH JOKyMEHTamH, O(QOpMIISIONIMMU
KOpIIOpaTUBHbBIC CHACJIKH, BKIIIOYAs coramieHue o KoHduaeHmaibHoctu (NDA),
cornamenue o0 JKckIO3MBHOCTH  (exclusivity agreement), MOpPOTOKOI O
Hamepenusix (letter of intent / term sheet / memorandum of understanding),
COTJIAIIIEHWE O TOPSIAKE BEJCHHS MEPEroBOPOB, JOTOBOP KYIUIU-MIPOJAKHU AKIIUM
(moneit) (SHA), nmucemo o packpeituu nHpopmaruu (disclosure letter), a Taxxe
OCOOEHHOCTSIMU TIPOBEICHUS] KOMIUIEKCHOM MPOBEpPKH MpuoOpeTraeMoro OuszHeca
(Due Diligence), B TOM 4yucje B yCIOBHSIX JSHCTBUS MEKIyHAPOIHBIX CAHKIIMHN M
KOHTPCAHKIIUM;

- U3y4YEHUE OCOOCHHOCTEN 3aKPBITUS CAEIOK MO CIHSHUSM U MOTJIOMICHUSIM
(M&A);

- (opMupoBaHUE TMPEJCTABICHHUS O JCHCTBUSIX, COBEPIIAEMBIX IMOCIE
3aBEpIICHUS CIIETIOK MO CAUSHUSIM U norjomeHusM (M&A);

- (hoopMUpOBaHUE NMPEJCTABICHUS O MOPSIAKE PACCMOTPEHUSI KOPIOPATUBHBIX
CIIOPOB B TOCYJApCTBEHHBIX CyJaX H MEXIYHApOAHBIX KOMMEPUYECKUX
apouTpaxax.

1.2. MecTto nucuuiuinHbl (MoayJsi) B crpykrype OITIOII BO
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Hucunminaa (Moaynb) «MeXIyHapoIHbIE CHEIKA 10 CIHUSHUSM U
NOTJIOUICHUSIM» ~ OTHOCHTCA K 4acTH,  (OpMHpPYeMOil  ydacTHUKaMU
o0pa3oBaTeIbHBIX OTHOILICHUI b1.B OCHOBHOM poQecCuOHATTbHON
o0pa3zoBaTeabHON MPOTrpaMMBbl BBICIIIETO 0O0OPAa30BaHUSI.

OcBoeHue OUCHMIUIMHBI (MOAYJS) JaeT BO3MOXKHOCTb pACIIUpPEHUs U
yrayOJieHusT 3HAaHUM, MOJYYEHHBIX Ha MPEIUIECTBYIONIEM JTane oO0y4yeHwus,
NpUOOPETEeHUs] YMEHUM M HABBIKOB, OINPEIEISIEMBIX COJIEP)KAHHUEM MPOTPaAMMBI.
Komnerenuuu, kotopsie (GOPMHUPYIOTCS B MPOLECCE OCBOCHUS JAMCIMIUIMHBI
(Momynst), HEOOXOAMMBI JJIS YCHEIIHOW MPO(EeCcCHOHANbHON eSITebHOCTH.
OOyuJaroruecss MNPHOOPETAIOT CIHOCOOHOCTh  CAaMOCTOSITEIBHO HAXOJWTh U
UCIOJIb30BaTh HEOOXOJUMBIE COJIEPIKATEIbHO-JIOTMYECKUE CBA3H C JIPYTUMHU
JUCUUIUIMHAMU  (MOJYJISIMH) MPOrpamMMbl, TaKUMH Kak: <«MexayHapoJHbIN
TpaXXJaHCKUNA TIporiecey», «MekmayHapoIHbIii KoMMmepueckuii apoutpax u ADRy,
«MexayHapoaHble KOMMEPYECKHE KOHTPAKTBD».

1.3. ®opmMupyemMbie KOMIIETEHIIMHA U MHANKATOPbHI UX JOCTHKCHUS
(nu1aHupyemble pe3yJbTAThl 0CBOCHUA TUCHMUILIMHBI (MO1YJIA))

[Io wuroram oOCBOEHHUS AMCUMIUIMHBI (MOAYJsl) OOy4arolmuics JOJIKEH
o0JyaaaTh cIeayronmMu KomnetreHusaMu B cootBeTcTBUr ¢ @PI'OC BO:

Yuusepcanvnvie komnemenyuu:

- Crioco0OeH OCyIIeCTBIIATh KPUTHUECKUIN aHAU3 MPOOJIEMHBIX CUTYaIlMi Ha
OCHOBE CHUCTEMHOTI0 MOAX0a, BIpadbaTsiBaTh cTpateruto Aeiicteuit (YK-1);

- CriocoOeH ympaBisTh MPOEKTOM Ha BCEX dTalax ero >KM3HEHHOIO IHMKIIA
(YK-2);

- CnocobeH OpraHu3oBBIBaTh M PYKOBOAHWTH pabOTOH  KOMaHbI,
BbIpa0aThIBasi KOMaHIHYIO CTPATETHIO JUIsl JOCTHKEHUs ocTaBieHHou 1enu (YK-
3).

lIpogheccuonanvrvie komnemenyuu:

- Cnoco6eH MpuMEHSATh HOPMAaTUBHBIE MPABOBBIE AKTHI B COOTBETCTBYIOIINX
cdepax npodeccruoHaIbHOM NEeSTEbHOCTH, pean30BbIBATh HOPMBI
MaTepHalbHOIO U MpoiieccyaiabHoro npasa (I1K-2);

- CnocobeH [aBaTh MOPUIWYECKUE KOHCYJIbTAIIMM M 3aKIIOYEHUS B
pasznu4HbIX chepax opunuyeckon aestenbHocty (I1K-3).

Pa3znennl (TeMbl) Koa u HaumeHoBaHMe NHaukaTop 10CTHKEHUS] KOMIIETeH U
JUCHUTIMHBI bopmupyembIx (uIaHupyeMblid pe3yJibTaT 0CBOCHUS
(MmoxyJis) KOMIIeTeHL I AMCUHMILIMHBI (MOYJIs1))

[Tonsrue, Buabl | YK-1 Cnocooen | UYK 1.1 Anamusupyer mnpoOJaeMHYIO
KOPHOPATUBHBIX OCYIIECTBIISTh CUTYyallMI0 Kak CHCTEMY, BBISBIISISI €€
CHEIOK. KPUTHUECKUI aHAJIU3 | COCTABJISIIOIINE U CBS3U MEXAY HUMHU
KopnoparuHslit npobnemubix cutyauuii | MYK 1.2 Onpegenser mpobensl B
JIOTOBOP B YCJIOBHSIX | HA OCHOBE CHCTEMHOTro | HHGOpManuu, HEOOXOAUMOMN Ui pelIeHUs
MEXIYHAPOIHBIX MOAX0/1a, BBIPAOATHIBATH | MPOOJIIEMHOW CUTYallUd, U TPOCKTHPYET
CaHKIUHN CTpaTeruio AeHCTBUI IIPOLIECCHI [0 UX YCTPAHEHUIO




OcobenHoctu MK-2 Crnocoben | YK 1.3  Kputuyecku  OlLEHHMBAET
CTPYKTYpUPOBaHUSA | IPUMEHATH HAJEKHOCTh HMCTOYHMKOB HH(pOpMaluHy,
C/IEJIOK 10 | HOpMATHUBHBIE TPaBOBbIE | paboTaer C POTUBOPEUHBOI
CIUSIHUSAM U | aKThI B | nH(opManmen u3 pa3HbIX UICTOYHUKOB
MOTJIOILEHUSM COOTBETCTBYOIIUX MNYK 1.4 Pa3pabateiBaeT 1 coepKaTeabHO
(M&A) B ycnoBusix | chepax apryMEHTHUPYET  CTpPaTerui0  pelieHus
MEXKTyHAPOTHBIX npo¢ecCHOHATBLHON npoOJeMHON  CUTyalluM  Ha  OCHOBE
CaHKIUH. NeSITeNIbHOCTH, CUCTEMHOTO U MEXIUCUUIUIMHAPHOTO
[TnanupoBanue peanu30BBIBaTh  HOPMBI | TIOAXOJIOB
MapaMeTpoB CIEIKH | MAaTepUATIBHOTO u | HIIK 2.1 3Haer mpaBOBbI€ NPUHUMUIBI U
Ha MpoIecCyalbHOTO paBa | ICHCTBYIOUIME HOPMATHBHBIE IIPAaBOBBIE
peBapUTEILHOM aKThl C YYeTOM CHEeUU(PHUKU OTIEIbHBIX
(IpeaIoroBOpHOM) oTpacJeii mpasa
JTarne HUIIK 2.2 Tlomumaer  0COOEHHOCTH
pa3au4YHbIX (HOpM peann3anuu mpaBa
HUIIK 2.3 VYcranaBnuBaeT (paKkTUUECKHE
00CTOSITENCTBA, MMEIOIINE FOPUANIECKOE
3HaYCHHE
HIIK 24 Ornpenenser XapakTep
MIPaBOOTHOLICHHUS u MOTIEKAIIUE
MPUMEHEHUI0O HOPMBI MAaTEpHAILHOTO U
MPOLIECCYaIbHOTO MpaBa
HUIIK 2.5 [IIpunumaer 0O0OCHOBaHHBIC
IOpUAMYECKUE petieHus] U 0(hOpMIIsSeT UX B
TOYHOM  COOTBETCTBUM C  HOpMamH
MaTepUaIbHOrO U MPOIECCYaTbHOIO MpaBa
[InanupoBanue YK-2 Crocoben | HYK 2.1 ®opmynupyeT Ha OCHOBE
napaMeTpoB CHEJKHU | yIPaBIsATh MPOEKTOM Ha | IOCTAaBJICHHOW  MPOOJEMbl  MPOEKTHYIO
0 CIUSHUSAM | | BCEX sTanax ero | 3amauy M Crocod ee pemeHus uepes
MOTJIONICHUSM KU3HEHHOTO LIMKJIa pealin3alnio MPOSKTHOTO YIPaBICHUS
(M&A) Ha | YK-3 Crocoben | MYK 2.2 Pa3zpabaTeiBaeT KOHIICTIIIHIO
OCHOBHOM JTale B | OPraHU30BaTh U | IpoeKTa B  paMKax  00O3HAYEeHHOM
YCIOBHAX PYKOBOJUTH pabotoii | mpobnemMsl: (opMyIHpyeT IeNb, 3aaauu,
MEXTyHapOIHbBIX KOMaH/bl, BbIpalOaThiBasi | 0OOCHOBBIBAET aKTyallbHOCTh, 3HAUUMOCTb,
CaHKIMH KOMaHJHYIO CTPaTErHIO | OXKHIAEMble pPe3yJbTaThl M BO3MOXHBIE
O06s3aTenbeTBa JUIS JNOCTHKEHHUsI | cepbl UX TPUMEHEHUS
rnocjie 3aKpBITHSI | TIOCTABICHHOM LICJIN NUYK 2.3 [Ilnanupyer HeoOXOAUMBIE
CIETIKU no | IIK-3 Cnocoben naBath | pecypcbl, B TOM UYHCIE C YYETOM HX
CITHSTHUSIM U | IOpUANYECKUE 3aMEHUMOCTH
MOTJIOLIEHUSIM KOHCYJIbTALIUU u | NYK 2.4 Pa3zpabatbiBaeT miaH peaan3aniuu
(M&A) B yCloBUSX | 3aKIIIOYCHUS B | IPOEKTA C UCIOJb30BAaHUEM MHCTPYMEHTOB
MEXTyHApOIHBIX pa3IMYHBIX cdepax | IIIAHUPOBAHUS
CaHKIHN FOPUANYECKON HNUYK 2.5 OcymectBiser MOHUTOPHHT
OcobeHHOCTH JeSITeNIbHOCTH X0Jla peayu3aluu MPOEKTa, KOPPEKTHUPYET
3aKJIIOYEHUS OTKJIOHEHMS, BHOCHUT  JIOIIOJHUTEJIbHBIE
COTJIaIlICHUH 0 U3MEHEHHUsl B IUJIaH peaiu3aliy MpPOeKTa,
CO3/IaHUH YTOYHSET 30HBI OTBETCTBEHHOCTH
COBMECTHBIX YYaCTHUKOB ITPOEKTa
IpeanpUsITUn B MNYK 3.1 BripabarbiBaeT CTpaTeruio
YCIOBUSX COTpyJHMYECTBA M Ha €€  OCHOBE
MEXTyHApOTHBIX Oopranu3yer OTOOp WJIEHOB KOMAaHMBI IJIst
CaHKLUH JOCTUKEHUSI TIOCTABJICHHOM 1IeTTu




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

MNYK 3.3 Paspemaer KOHQIMKTBI H
MIPOTUBOPEYHS MPHU JEIOBOM OOIEHUU 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/IbI

HUIIK 3.1 BeuBaser u  ¢dopmynupyer
HaJM4Ke MPABOBOU MPOOIIEMBI

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

HUIIK 3.3 BeipabateiBaeTr pasziudyHbIC
BapHaHTHl PEIICHUs KOHKPETHBIX 3a]la4 Ha
OCHOBE HOpM TMpaBa U TMOJYYEHHBIX
AHATUTUYECKUX JAHHBIX

KopnopartuBubie
CIIOPBI B
apOUTpaKHOM u
cyneOHOM
pa30upaTesnbCcTBE B
YCIIOBUSAX
MEXTyHapOIHbBIX
CaHKUUU

YK-3 Cnocoben
OpTraHHU30BaTh u
PYKOBOIUTH paboToi

KOMaH/bI, BBIpaGaTBIBaSI
KOMaHIHYIO CTpPaTCruro

v} JOCTYOKEHHSI
TIOCTaBJICHHOM TIEITN
MK-2 Crniocoben
PUMEHSITh
HOPMATHBHBIC TPABOBHIC
aKThI B
COOTBETCTBYIOIIHX
chepax
npodeccnoHanbHOM
NeSITeTIbHOCTH,
pean30BbIBaTh  HOPMBI
MaTepHaIbHOTO "

MPOLIECCYaLHOTO MpaBa
IIK-3 Crocoben naBarth

FOPUANYECKHE
KOHCYJIbTAllUU u
3aKI0YCHUS B
Ppa3InYHBIX chepax
FOPUANYECKON
JeATEIbHOCTH

HNUYK 3.1 BrpabareiBaeT CTpaTeruto
COTpyJIHMYECTBA M HAa €€  OCHOBE
OpraHuzyer OTOOp 4JIECHOB KOMAaHMBI IS
JIOCTUKEHHUS TOCTaBJICHHOW LIEJIH

NYK 3.2 IlnanupyeT W KOPPEKTUPYET
paboTy KOMaHABI C YYETOM HMHTEPECOB,
0COOCHHOCTEl IOBENEHUS W MHEHUH ee
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 PEe3yJIbTaTOB
paboTel  KOMaHABI C  TMPUBJICUCHUEM
OIIOHEHTOB

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

HUIIK 2.1 3HaeT npaBoOBbIE€ MPUHLMIBI U
JIEHUCTBYIOIIME HOPMATHMBHBIE IIPABOBBIC
aKThl C YYeTOM CHEeUU(PUKU OTIEIbHBIX
oTpaciei npasa

HUIIK 2.2 TIlomumaer  0COOEHHOCTH
pa3au4YHbIX (HOpM pean3anuu mpaBa

HUIIK 2.3 VYcranaBnuBaeT (PaKTUUECKHE
00CTOSATEIHCTBA, UMEIONINE IOPUINYECKOES
3HaYCHHE

HIIK 24 Ornpenenser
IPABOOTHOLICHHUSI u

XapaxkTep
MOJIEXKALIIE




NPUMEHEHHUI0O HOPMBI MaTepUAIbHOTO U
IpOoLeCcCyaIbHOTO TpaBa

HUIIK 2.5 [Ilpunumaer 00OCHOBaHHBIC
IOPUIMYECKUE peIeHHs] U 0pOpMIIeT UX B
TOYHOM  COOTBETCTBUM C  HOpMamH
MaTepHaIbHOIO U MPOLECCYaIILHOTO MPaBa
HUIIK 3.1 BeuBagser u  ¢dopmynupyer
HaJU4He MPAaBOBOU MPOOIEMBI

HIIK 3.2 3HaeT u NpUMEHSET NpaBuia
oopMiIeHHsT TPAaBOBOIO 3aKIOYEHUS U
MUCHbMEHHOW KOHCYJIbTAIlH

HUIIK 3.3 BripabateiBaeTr pasziudyHbIC
BapHaHTHl PElICHUs KOHKPETHBIX 3a]a4 Ha
OCHOBE HOpPM IIpaBa U IOJYYEHHBIX
AHATMTUYECKUX JIAHHBIX

B pesynbTaTe 0CBOCHUS TUCHUILIUHBI (MOAYJIs1) OOYYAIOIIMICS TOKEH:

3HamMb:

- TMIOHSITUE, BUbl U MPUYUHBI COBEPUICHUS] MEXIYHAPOIHBIX U BHYTPEHHUX
KOPIIOPaTUBHBIX CHEJOK;

- OCOOCHHOCTHM CTPYKTYpHUPOBAHUS MEXIYHAPOJHBIX M BHYTPEHHHUX
KOPIIOPaTUBHBIX CHIEJIOK B COOTBETCTBUM C POCCUHUCKUM M MEXIYHAPOIHBIM
3aKOHOJATEIHCTBOM B YCJIOBUSAX MEXKIAYHAPOJAHBIX CAHKIMHA, B TOM 4YHUCJIE
OCOOCHHOCTHU CTPYKTYPUPOBAHUS CIEIOK MO CIAUSHUAM M norjiomeHusM (M&A)
Ha MpeJBApUTEIILHOM (MPEII0TOBOPHOM) dTarle, BKIIFOYAsi MOPSIAOK COCTABICHUS U
collep)KaHWe MPEIBAPUTENbHON JOKYMEHTAllMM IO CHENKEe: COTJIalleHusl O
KOH(UICHIIUATILHOCTH, MTPOTOKOJIA O HAMEPEHUSX, MPEABAPUTEILHOTO JOTOBOPA,
corjaiieHust 00 SKCKIF0O3UBHOCTH, COTJIAIICHUS O TIOPSIKE BEICHUSI IIEPETOBOPOB;

- LEeIM U TOPSJIOK TMPOBEACHMS] KOMIUIEKCHOW mpoBepku OusHeca (Due
Diligence) npu coBepiieHUH CIETIOK C aKIIUSIMU U JOJISIMH, €€ TUITbI U BUJIBI,

- YCIIOBUS U MEXAHU3M pealii3alliy MPEUMYILIECTBEHHOTO MIPaBa;

- 0COOCHHOCTU 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(OpPMAINU, OTJIAraTeIbHbBIX YCIOBHI
CIETIKH);

- o00s3aTenbCTBA MPOAABLA M IMOKyNaTeNsl IOCJIEe 3aBEPIICHUs CIENKH,
BKJIIOUass o00s3aT€IbCTBO O HEKOHKYPEHIIMM M 3alpeTe IepeMaHUBaHUS
COTPY/IHUKOB,;

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

- OCOOEHHOCTH COJIEpXaHUS M TIOPSJIOK COCTABJICHUSI COTJAIICHUH O
CO3JJaHUU COBMECTHBIX npeanpusdruii (JV);

- 0COOCHHOCTH BBIOOpA MpaBa, MPUMEHUMOTO K KOPIIOPATUBHBIM CIIETIKaM, B
YCIOBUSAX MEKyHAPOIHBIX CAHKIUH;

- YCJIOBUS, OCHOBaHUS U MOPSIIOK PAaCCMOTPEHHSI KOPIIOPATUBHBIX CIIOPOB B
rOCYJJapCTBEHHBIX CyJaX U MEXIYHAPOIHBIX KOMMEPUYECKUX apOuTpaxkax;
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ymemb:

- aHaJM3UPOBaTh HOPMbI POCCHIICKOIO W WHOCTPAHHOTO IpaBa B 4YacTH
PEryJIMPOBAaHUS MEXYHAPOIHBIX U BHYTPEHHUX KOPIOPATUBHBIX CHIEIIOK;

- CaMOCTOATENIbHO peIIaTh BOMPOCHI, CBSI3AHHBIE C OMNPEACIICHHUEM
COJIEp>KaHMsI KOPIIOPATUBHBIX CHIEIIOK;

- COCTaBJIATh  MpPEIBAPUTEIIBHBIE W  OCHOBHBIE  JOKYMEHTHI IO
KOPITIOPaTUBHBIM CJIETIKAM;

- CTPYKTYpHUPOBATh MEXJTYHAPOIHBIC U BHYTPEHHUE CACIIKU MO CIUSHUIM U
norjomeHusM (M&A) B COOTBETCTBHM C POCCHHUCKMM W MEXIyHAPOIHBIM
3aKOHOAATEIBCTBOM;

- COCTaBJIATh akuuoHepHble coryameHuss (SHA), cornamenuss o
MPEIOCTABIEHUH OMIIMOHOB Ha MOKYIKY/ MPOJaXXy U UHbIE JOKYMEHTHI 110 CHCIIKE,
OCYIIECTBIISIEMOM Kak B Poccun, Tak u 3a pyoexxoM;

- KOHCYJIbTUPOBATh MO BOMPOCAM CO3J]aHUSI COBMECTHBIX npeanpustuit (JV)
U CTpPaTerMueCKUX NapTHEPCTB, CTPYKTypa KOTOPBHIX HAWUIy4IIUM 00pa3oM
OTBeYaeT OM3HEC-IICISIM KIIMCHTOB;

- MPOBOJIUTH KOMIUIEKCHYIO ITPaBOBYIO MPOBEPKY MPUOOPETAEMBIX aKTUBOB,;

- pa3zpabaThIBaTh IUJIaH MUHUMM3ALUN PUCKOB M COMPOBOXKICHUS 3aKPBITHS
CHCJIKU;

- TPaMOTHO ONEPUPOBATH PEJIEBAHTHOM CYJ€OHON MPAKTUKON U CyIeOHBIMU
MpELEICHTAMM;

- WCIOJIb30BaTh MPUOOPETEHHbIE 3HAHUS IO BCEX ACMEKTaX MPaKTUYECKOU
JESTENBHOCTU Y TIPU U3YUYCHUH JIPYTUX TUCHUTIINH (MOJyJIei);

énademo:

- TEXHUKOMN COCTABJICHHUSI PA3IMYHBIX BUIOB NPEIBAPUTENbHBIX TOKYMEHTOB,
3aKJII0YAaeMbIX Ha MPEAAOTrOBOPHOM (MOATOTOBUTEIIBHOM) JTal€ COBEPILICHUS
CIEJIOK O CIUSIHUSAM U norjioieHusm (M&A);

- TEXHUKOW COCTABJICHHSI COIVIAIIEHUWA O KYIUIe-TIPOJa)ke akuuid (1goJiei)
(SPA), akimonepHsbix cornamiennii (SHA), cornaiienuii o co31aHi COBMECTHBIX
npeanpusituii (JV);

- HaBBIKAMU UCIIOJIb30BAHHUS TEOPETUYECKUX 3HAHUW B  Mpolecce
pa3pellieHus] Pa3IMYHbIX NPAKTUUYECKUX 3aJlad, CBSI3aHHBIX C KOPIOPATHUBHBIM
MPaBOM, MPHU OCYIIECTBICHUHU PO(PECCHOHATBLHOMN NeITeNbHOCTH;

- HaBbIKAMHM IIOMCKa HCTOYHUKOB, pEIIaMEHTHUPYIOIIUX MPOLECC
pacCMOTpPEHHUsI  KOPIOPATHUBHBIX CIOPOB B  TOCYAAapCTBEHHBIX CylaxX U
MEXIYHAPOJHBIX KOMMEpPUYECKHX apOuTpaxax, B TOM UHCIE TMOCPEIACTBOM
HNuTepHeT-pecypcoB u 6a3 JaHHBIX;

- HaBBIKAMU COCTABJICHUS IOPUIAUYECKOrO 3aKJIIOYEHHS] 10 CIOPHOM
CUTyalldd W O TEePCIEeKTUBaX pa3pelieHUs CIoopa B  MEXIYHApOIHOM
KOMMEPUYECKOM apOUTpaxKe;

- HaBBIKAMU pa3pelICHUS] HOPUAUYECKU 3HAUYUMBIX JJi apOUTPaKHOIO
pazOuparenbCcTBa BOIIPOCOB, BKIIIOYAS PacdyeT CYMMBI apOUTPaKHOTO cOopa U mp.;

- CIMOCOOHOCTBIO K TBOPYECKOMY PAa3BUTHIO IMOJYUYCHHBIX 3HAHUW, B TOM
guciae K = IOPUJIMYECKOMY  IPOTHO3MPOBAHUIO,  MPOBEACHUIO  HAYYHBIX
UCCJIeIOBAHUI B paMKaX COOTBETCTBYIOIIEH NUCIMILTAHBI (MOIYJIs).
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yacoB. @opma NPOMEKYTOUHON aTTECTALMU — 3a4eT.

II. CTPYKTYPA U COAEPKAHUE JUCHUIIJIMHBI (MOAYJIA)

O0beM nucHMIUIMHBL (MOIynsi) coctaBiaser 3 3.e., 108 axameMuueckux

2.1. TemaTnueckKkue mjiaHbl

2.1.1. Temamuueckuii niaan 0aa 04HoOU Gopmwvl 0Oyuenus

Ne| Pasnensl (Tembl) | cem | Buasl oOpazoBatensHol aestensHocT | TexHonorus | Popma
n JUCITUTUTUHBI ecT 1 00beM (B aKaICMHUYECKUX Yacax) oOpasoBare | TEKyIIero
/ (Momys) p/ | nexkumu | I13 | Jlaboparo CP JBHOTO KOHTPOJIS/

1| TpHU PHBII npouecca dopma
Mec MPAKTH- MIPOMEXKYT

TP KyM OYHOHI
aTTecTanu

"

1 | [louamue, suovr | 4 2 10 Vnpasnsem | Tecmol/
KOpNnopamueHvlx as KOHMPOTb
COeNoK. ouckyccust | Hole
Kopnopamusnuwiii 3a0aHus
002080p 8
VCR08UAX
MeANCOYHAPOOHBIX
CaHKYUll

2 | Ocobennocmu 4 2 2 20 Vnpasnsem | Tecmwt/
CMpPYKmMypupo8aH as KOHMPOTb
us cOenox no ouckyccus; | mvle
CUAHUAM U Ketic- 3a0anust
NO2NOUeHUAM cmaou
(M&A) 6
VCA08USAX
MeNCOYHAPOOHBIX
CaHKYU.

IInanuposanue
napamempos
coenKu Ha
npeosapumenbHo
M
(npeddoeo8opHO
M) amane

3 | IInanupoeanue 4 2 2 20 Vnpasnsem | Tecmot/
napamempos as KOHMPOTb
coenku no ouckyccus; | Hvle
CUAHUAM U Ketic- 3a0anust
NO2NOWeHUAM cmaou
(M&A) na
OCHOBHOM dmane
8 YCN0BUSAX




MeACOYHAPOOHBIX
CaHKYUll
4 | Obszamenvcmea | 4 2 20 Vnpasnsem | Tecmot/
nocje 3aKpolmusi ast KOHMPOJb
coenKku no ouckyccusi | Hble
CIUSHUAM U 3a0anus
no2noWeHUsAM
(M&A) 6
VCI0BUAX
MeNCOYHAPOOHBIX
CaHKYUl
5 | Ocobennocmu 4 2 10 Ynpaensem | Tecmol/
3aKI0YeHUs] as KOHMPOJb
coenameHuil o ouckyccusi | Hble
co30aHuu 3a0anus
COBMECTHBIX
npeonpusamuii 8
VCA0BUSX
MeHCOYHAPOOHBIX
CaHKYUU
6 | Kopnopamuenvie | 4 2 12 Vnpasnsiem | Tecmol/
Cnopol 6 ast KOHMPOJb
apoumpas;icHom u ouckyccusi | mvle
cy0ebHOM 3a0anust
pazbupamenbcme
€ 8 YCIoBUsIX
MeHCOYHAPOOHBIX
CaHKYUll
Bcero no O®0 2 12 2 92 3auver
2.1.2. Temamuueckuit niau 014 3a04HOU Popmbl 00yueHU:A
No| Pazpgensl (tembl) | kyp | Buasl oOpazoBarensHol AestenbHOCTH | TexHomorn ®opma
n JCIIATUTAHBI c 1 00beM (B aKaJIeMUYECKHUX Yacax) s TEKYIIETO
/ (Moys) oOpa3oBare | KOHTpOJIS/
1| JIHOTO ®dopma
mporecca | MPOMEXKYTO
YHOU
aTTecTaluu
nexuuu | [13 | Jlaboparo Cp
PpHBIA
NpaKTH-
KyM
1 | Ilonamue, 6uovr | 2 2 10 Ynpaensem | Tecmol/
KOPNOpaAmMu6HuIX ast KOHMPOJIbH
COeoK. ouckyccusi | vle 3a0anus
Kopnopamuesnuwiii
002080p 8
VCI0BUSX
MeANCOYHAPOOHBIX
CaHKYUll




Ocobennocmu
CMPYKMYPUpOBaH
ust cOeoK no
CIUSHUAM U
No2NOWeHUAM
(M&A) 6
VCI0BUSX
MeNCOVHAPOOHBIX
CAHKYUU.
IInanuposanue
napamempos
coenKku Ha
npeosapumenbHo
M
(npeddo2o8opHO
M) smane

20

Ynpasnsem
ast
ouckyccusl;
Kertic-
cmaou

Tecmui/
KOHMPOJIbH
ble 3a0aHUs

Ilnanuposanue
napamempos
coenku no
CUAHUAM U
No2NOUeHUAM
(M&A) na
OCHOBHOM dmane
8 YCN08USAX
MEHNCOYHAPOOHBIX
CaHKYUll

20

Ynpasnsem
ast
ouckyccusl;
Kertic-
cmaou

Tecmui/
KOHMPOJIbH
ble 3a0aHusl

Obsi3amenvcmea
nocie 3aKpblmust
coenku no
CUSHUSIM U
no2NoujeHUsIM
(M&A) 6
VCA08USX
MeNCOVHAPOOHBIX
CaHKYU

20

Ynpasnsem
ast
ouckyccus

Tecmui/
KOHMPOTIbH
ble 300aHUs

Ocobennocmu
3aKNI0YeHUs]
coanauteHuil o
co30anuu
COBMECMHbBIX
npeonpusamuti 8
VCA08UAX
MeHNCOYHAPOOHBIX
CaHKYUll

10

Ynpaensem
ast
ouckyccust

Tecmul/
KOHMPOIbH
ble 3a40aHUs

Kopnopamuenvie
cnopul 8
apoumpaicHom u
cy0ebHOM
pazbupamenbcme
€ 8 YCI08UAX
MeNCOVHAPOOHBIX
CaHKYUl

12

Ynpasnsem
ast
ouckyccus

Tecmul/
KOHMPOJIbH
ble 300aHUs
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| Bcero mo 300 | | 2 | 8] 2 | 92 | 3auer — 4 ak. u.

2.2. 3aHATHSA JEeKIITHOHHOT'0 THIIA

Jlekuust 1 (Tema Ned). Ocobennocmu cmpykmypupoganus coeiok no
causHusAM  u  noznoweruim (M&A) 6 ycnosusx merHcOyYHAPOOHBIX CAHKYUIL.
IInanuposanue napamempos coerku Ha npeodsapumenrbHoM (npedoo2o8opHOM)
amane

Copep:xanue:

1. ITonsiTHE CACNOK MO CIUSIHUAM U noriomeHusM (M&A).

2. O6ue TeHJeHIMU pa3BUTUA pbiHKa M&A B yCIOBHSIX aHTUPOCCUMCKUX
CAHKIIUH.

3. Onpezenenue Ou3Heca U €ro OlEHKa JIs 1esield puoOpeTeHusI.

4. OCHOBHBIE 1I€JIA CTOPOH MPU OCYILECTBICHUM CACIOK M&A.

5. Tlopsamox ocymecTBieHus caenok M&A: mnpuobpereHne B XoJe
JIBYCTOPOHHETO MeperoBopHOro mpoiecca (negotiated deal), mponaxka 6usHeca Ha
tenaepe (tender sale).

6. OCHOBHBIC OTambl CHCIKH KYIUTH-TIPOJAXKH AaKIUW XO3SHCTBEHHOTO
o01iecTBa.

7. OcoOEHHOCTH 3aKII0YeHUs cAeKM M&A ¢ MoACaHKIIMOHHBIMU JIMLIAMH.

8. Cornamenue o nOpsIKE BEICHUS IEPETOBOPOB.

9. Cornamenue o koHpuaeHuanbHoct (NDA).

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

11. Cornamenue o0 skcki03uBHOCTH (exclusivity agreement).

12. KommiekcHsiii ropuanueckuii Due Diligence npu coBepiiieHUU CHETOK
M&A: nonsitue, BUbL, 1iei. BeiOop 10pUInYecKOro KOHCYIbTaHTa.

13. CornacoBanue CAEIKUA KYIUIM-TIPOJIa)KU aKIHUN  XO3SIMICTBEHHOTO
0O0IIeCTBa ¢ TOCYIapCTBEHHBIMU opranamMu. OCOOEHHOCTH COTJIACOBAHUS CIICTKH C
rOCyJJapCTBEHHBIMU OpraHaMu, OTBETCTBEHHBIMH 3a BBEJACHUE CAHKIHMU U
KOHTPCaHKIUU.

3aganus 11 OATOTOBKU:
N3ydyeHrne peKOMEHIOBAaHHOW OCHOBHOM M JIOIOJHUTEIBHOU JUTEPATYpHI,
HOPMAaTUBHOI'O Marepuasia.

2.3. 3aHATHSA CEMHHAPCKOI0 THIIA

IIpakTtnueckoe 3anaTue 1 (Tema Nel). [lonsTre, BUABI KOPIOPATUBHBIX
caenok. KopnopaTuBHBIN JOTOBOP B YCIOBUAX MEXIYHAPOAHBIX CAHKIUN

1. KopniopatuBHble CIEnKu: NMOHATHE, BHUIBL. VICTOYHMKH peryinpoBaHMs
KOPHOPAaTUBHBIX clIeJOK B Poccuu u 3a pyOexom.

11



2. KopriopatuBHbIii 10T0BOp U akinnoHepHoe cornamenue (SHA): mpobiema
COOTHOILIEHHS.

3. Conepxanue akinuoHepHoro coryaimieHus. CyllleCTBEHHbIE U
(aKyJIbTaTUBHBIE YCIOBUSI.

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

5. TpeboBanus k opmMe KOPIOPATUBHOTO JIOTOBOPA.

6. AxuuoHepHble corjameHus (cornamenus ywyactHukoB OOO) wu
YUpEIUTENIbHBIE JOKYMEHTBl KOMIIAHMM: BOMNPOCHI COOTHomeHus. IIpaBuna
pa3pelIeHns: IPOTUBOPEUHUH.

7. JleficTBHe aKIIMOHEPHBIX coryanieHui (cornamenuii yaactauko OOO) B
OTHONIICHUU TPETHUX JHUIl. YUacTue OOIIecTBA B AaKIMOHEPHOM COTJIAIICHUU
(cornamenuun yyactHukoB OOQ) B KauecTBe CTOPOHBI I0TOBOPA.

8. OmnmuoHHBIE COTJIANIEHUS: TIOHATHE, IOpUANYECKas KBadu(UKaIus.
OTnvure ONUMOHHOIO JIOroBOpa OT ONIMOHAa Ha 3aKIIOYEHHE JI0rOBOpa.
CpaBHEHHE C TMpEeIBAPUTENIBHBIM JOTOBOPOM. YCTyNKa IpaB IO OMNLMOHY WIH
OMIIMOHHOMY J10roBOpY. ONLMOHBI YT U KOJUI: IOHATUE, MEXAHU3MBbI IEUCTBUS 110
POCCUHCKOMY IIPaBy.

9. TynuxoBbie curyauuu (deadlock): mnoHsiTHe, NPUYUHBI, MEXaHU3MBI
MPEeIOTBPAICHUS U pa3pelICHHUS.

3aganus 1 NOATOTOBKH:

1. HazoBuTe OCHOBHBIE 3a/Jlaudl MaXKOPUTAPHOTO M MHUHOPHUTAPHOTO
aKIIMOHEPOB MPHU CTPYKTYPUPOBAHUH AKIIMOHEPHOTO COTJIAIIICHUSI.

2. MOXeT 1 CTOPOHOM KOPIIOPATUBHOTO JIOTOBOPA OBITH:

a) HE aKIMOHEP;

0) e yuactauk OOO;

B) caMO OOIIIECTBO.

3. Kak pemaercs BOIpOC O COOTHOUIEHWH MEXKIYy KOPHOPATHUBHBIM
JOTOBOPOM M YCTaBOM 00111ecTBa?

4. CpaBHHUTE YCIIOBHUS, KOTOpPBIE MOTYT JIM BKJIIOYEHBI B aKIIMOHEPHOE
corjaiieHnue, 1o npasy Poccuu u Aurnuu.

5. Ha3zoBuTe OCHOBHBIE  CIOCOOBI  PETryJIMPOBAHUS  JOTOBOPHOM
OTBETCTBEHHOCTH 32 HapylIeHUE KOPIIOPATUBHOTO JOTOBOPA.

6. SIBIAIOTCS JIM YJIEHBI COBETA JUPEKTOPOB IMPEICTABUTEISIMHU aKI[MOHEP?
MoskeT M akKkUHMOHEp HECTH OTBETCTBEHHOCTh 3a JCHCTBUS UJIEHOB COBETa
JTUPEKTOPOB, TIO MPEIOKEHUIO KOTOPOTO OHU OBLITN U30paHbI?

7. B xopriopaTuBHOM JAOTOBOPE YYACTHUKH MPETYyCMOTPEIH, YTO PEIICHUE O
peopraHu3anuyd MPUHUMAETCS COBETOM JIHUPEKTOpOB. BrocnencTBum oauH U3
YYACTHUKOB OTKA3aJICsl OT UCIIOJIHEHUS JTaHHOTO 00s3aTesbcTBa U 3a0JIOKHPOBAJ
NPUHATHE PEUICHHUs Ha YPOBHE COBETA JUPEKTOPOB, CCHUIASICh HA TO, YTO JAHHBIH
BOIIPOC OTHOCUTCS K KOMIIETEHIIMH OOIIEro coOpaHus akIMOHEPOB.

OOOCHOBaHbI JIM JACUCTBUS TaKOTO YYacTHUKA, C YYETOM TOTO, YTO OH
OTKa3bIBACTCSA COBEpIIATh ACHCTBHS, MPOTHBOPEYAIUE HWMIIEPATHBHBIM HOPMaM
3aKoHOJaTeNnbcTBa Poccun?
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8. B KoOpmopaTHBHOM JOTOBOPE YYACTHUKU MPEIYCMOTPENH, YTO
«TPUBJICYCHUE OOIIECTBOM 3a€MHOTO (DMHAHCHPOBAHUS MPEANOJaraeT moJIyICHHe
IpeIBapUTENHLHOTO OMO0OpPEHHsI CO CTOPOHBI 00mIero cobpanus. Bmocneactsuu
OJIMH U3 YYaCTHUKOB OTKA3aJICsl MOJYUHATHCS TAHHOMY MOJIOKEHUI0, CChUIAsICh Ha
TO, YTO pEIICHUE O MPUBJICYCHUU 3a€MHOTO (PMHAHCUPOBAHUS JIOJHKHO OBITh
MpPEeABAPUTEILHO OJIOOPEHO COBETOM JIMPEKTOPOB, KaK 3TO MPETyCMOTPEHO B
ycTaBe 0o0I1ecTBa.

OO6ocHOBaHbI JIM JEUCTBUS TAaKOrO YYacTHHUKA, C Y4YE€TOM TOr0, YTO OH
OTKa3bIBAETCS COBEPIIATH JIEUCTBUSI, MPOTUBOpPEYAINE TUCIO3UTUBHBIM HOpPMaM
3aKoHOJaTeNbcTBa Poccun?

9. Bo3MmMoxeH su BBIOOP HMHOCTPAHHOTO MPUMEHUMOTO IIpaBa K
AKIIMOHEPHOMY COTJIAIIEHUIO0, 3aKJIIOYEHHOMY B OTHOIIEHHUM POCCUHCKOTO
XO03sIICTBEHHOTO 00111ecTBa?

JIns oTBeTa HA JaHHBIA BOMPOC O3HAKOMBTECH C MojoxkeHusmu ct. 1214 I'K
P®, a Taxxe cienyomuMu Cy1€0HbIMU aKTaMH:

- Pemrenne [logonsckoro 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 (nemo 3A0 «Pycckuit Ctannapt CtpaxoBaHue»);

- ITocranoBnenue @AC Ceepo-3amaanHoro okpyra ot 31.03.2006 r. mo
neny Ne A75-3725-1704-860/2005, Pemenne ®AC IloBOIKCKOTO OKpyra OT
25.05.2011 r. mo nemy Ne A57-7487/2010 (neno OAO «Meradon»);

- [TocranoBnenne @AC Ilooikckoro okpyra ot 25.05.2011 r. no gemy Ne
AS57-7487/2010, ITocranoBnenue JIBeHannaroro ApOUTpaxHOTO aneUISIIMOHHOTO
cyna ot 16.10.2010 r., Pemenune ApOutpaxHoro cyma CapaToBCKOW o0macTu OT
07.09.2010 r., Onpeneneaue BAC P® ot 04.10.2011 r. No BAC-12320/11 (memno
3A0 «Arpo»).

IIpakTnuyeckoe 3ansaTue 2 (Tema Ne2). OcoOEHHOCTU CTPYKTYPUPOBAHHUS
CACJIOK O CHUSHUAM U mnoryomeHusM (M&A) B yclnoBUSIX MEXKIYyHAPOAHBIX
caHkiui. IlmanupoBaHume  mapaMeTpoB  CACIKM HA  MPEABAPUTEIBHOM
(mpeaoroBOpHOM) 3TaIe

1. TloHsiTve M BUIBI CHEJIOK MO CIUSHUSAM M mnoriomeHusM (M&A) B
MEXKIYHApPOJIHOU IIPAKTHUKE.

2. O6mue TeHJEHIIMN pa3BUTHA PhIHKAa M&A B yCIOBUSIX aHTUPOCCUMCKUX
CaHKIINH.

3. OmpeneneHue OW3Heca W €ro OIEHKA Uil IeJied TPHOOPETCHHUS:
COBOKYITHBIE 3JIEMEHTBhl OW3HECAa, METOIOJOTHYECKHE MOIXOIbl K €ro OIICHKE,
croco0bl MpuodpeTeHus: Ou3Heca.

4. OCHOBHBIE L€ CTOPOH NPU OCYLIECTBICHUU cAeIoK M&A: uenu
MOKynaTelsl ¥ Mpo/IaBIia.

5. Cnenku ¢ mpoOIeMHBIMH AKTUBAMU Ha POCCUICKOM PBIHKE.

6. Ilopsimox ocymectBieHus caenok M&A: npuobpereHue B Xoje
JIBYCTOPOHHETO TeperoBopHoro mnpoiecca (negotiated deal), mponaka OuzHeca Ha
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tenaepe (tender sale).

7. IloArOTOBUTENbHBIE MEPOTIPUSITUS B CBSI3U C 3aKJIIOUEHUEM clIelIKu M&A
B OTHOIIIEHUH aKIM XO3IHCTBEHHOTO OOIIECTBA.

8. OcCHOBHBIC OTambl CACIKH KYIUTA-TIPOJAXH aKIUH XO3SMUCTBEHHOTO
oOuiecTBa.

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

10. Cornamenue o TOpsSAKe BeJAeHUS TeperoBopoB. OcoOEHHOCTH
MIPEIIOTOBOPHOM OTBETCTBEHHOCTH T10 MpaBy Poccuu u 3apy0eHBIX CTpaH.

11. Cornamenue o koHpuaeHmaabHocTd (NDA). Cankiiuu 3a HapylIeHUE
COTJalIeHus 0 KOH(PHUICHIIMATbHOCTH.

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

13. Cornamenue o0 skckirO3uBHOCTH (exclusivity agreement).

14. KommekcHsiii ropuandeckuii Due Diligence npu coBepiieHun CIEnoK
M&A: nounstue, Buabl, nend. Due Diligence kak 00s3aTenbHOE YCIOBHE OIICHKU
pUCKa HACTYIUJICHUSI OTBETCTBEHHOCTH TOKYIATENS 32 HAPYIICHHE CAaHKIIMOHHOTO
3aKOHO/IATEJILCTBA MPOAABILIOM.

15. CormacoBaHue CHEIKHA KYIUIM-IPOJAXKHU AaKIUMKH  XO3AMCTBEHHOTO
o0111ecTBa ¢ roCyAapCTBEHHBIMU opraHaMu. OCOOEHHOCTH COTJIAaCOBAHUS CIEIKHU C
rOCyJIapCTBEHHBIMA OpPTaHaMH, OTBETCTBCHHBIMH 32 BBEJCHUC CAHKIMHA WU
KOHTPCAHKIHM.

3aganus 11 NOATOTOBKH:

1. HazoBure OCHOBHBIE cHOCOOBI TpuOOpeTeHUs Ou3Heca. B dem
3aKJTFOYAIOTCS HEAOCTATKH KYIUTU-TIPOJAXH HMYIIECTBA, HCIOIb3yEMOTO B
MpeANPUHUMATETLCKON AesiTenbHocTH (asset deal)?

2. CoctaBpTe CcXeMy, WUIIOCTPUPYIOIIYIO MOCIEI0BATEIHLHOCTh IIaroB
CTPYKTYpUPOBAaHWU CHCIKH 1O CIAUSHUSIM ¥ TOJIOHNICHWSM B paMKax
JBYCTOPOHHET0 MEPEroBOpHOro mnpotecca (negotiated deal).

3. CocraBbTe CX€My, WLIIOCTPUPYIONIYIO IOCIEA0BATEIbHOCTh IIAaroB
CTPYKTYPUPOBAHUHU CIIENKH IO CIMSHHUSIM U TOTJIOMIEHUSM B XOJAE TEHAECPHOTO
npoiiecca (tender process).

4. Kakass U3 CTOpOH OOBIYHO TOTOBHUT MEPBBIM MPOEKT JOroBOpa KYIUIU-
MPOJIaXKHU aKlUi B ciydae neperoBopHoro mnpoiecca? [lpogaxu Ha Tennepe?

5. HazoBuTe 1Be OCHOBHBIE 3aJaydl MPH CTPYKTYPUPOBAHHH CHCIKH IO
CIIMSTHUSIM U TIOTJIOIICHUSIM.

6. Kakme cpenctBa mpaBOBOM 3amUTBl MOTYT OBITh HCIIONB30BaHBI TPHU
HApYIICHUU OJTHOM U3 CTOPOH 0053aTeIbCTBA 00 SKCKIIO3UBHOCTH?

7. llepeuncnuTe OCHOBHBIE OTIWYMSI TPOTOKOJIA O HAMEPEHHSIX OT
IPEIBapUTENHLHOTO JA0roBOpa. B Kakux ciydasx MPOTOKOJ O HAMEPEHHUSX MOXKET
OBITh MPU3HAH 3aKIOYEHHBIM JIOTOBOPOM?

8. I[Ipoananuzupyiite 1. 19 [locranoBnenus [lnenyma Bepxosaoro Cyna PO
ot 24.03.2016 r. Ne 7. KakoBa mpupoaa MNpeaIOrOBOPHOM OTBETCTBEHHOCTH
COTJIaCHO JAHHOMY JIOKYMEHTY?

9. CocraBbTe MPOECKT:
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A) cornarmenust 0 KOH(OUIEHIIUATLHOCTH;

b) cornamennst 0 KOHGUICHIIMATHPHOCTH B CBS3U C HATUYHEM «UUCTOI
nH()OPMAITMOHHON KOMHATHI;

B) MmeMopangyMa 0 B3aUMOITOHUMAHUU;

I') cornamienus: 00 IKCKIFO3UBHOCTH.

IpakTuyeckoe 3ansitue 3 (Tema Ne3). IlmanupoBaHwe napamMeTpoB
CACJIKU TIO CIMUSIHUSAM M noryomeHusMm (M&A) Ha OCHOBHOM 3Tarie B YCJIOBHUSX
MEXIYHApPOIHBIX CAHKIUN

1. OcHOBHBIE 3JIE€MEHTHI JOTOBOPA KYIUIU-MPOJAAKU aKIMK (JOJeH yJacTus)
XO03sIMICTBEHHOTO OOIIECTBA.

2. I'apantun u 3aBepeHust (warranties & representations): TOHSTHE, BUIBI.
ITocnencTBrst HapylLIEHUS 3aBEPEHUM.

3. [Mucemo o packpeitum uHpOpMmaruu (disclosure letter): monsitue, menu,
CTaHJAPThI PACKPBITHSL.

4. OO0s3aTenbCTBO NpOJaBLUAa O KOMIIEHCALIMM HMYIIECTBEHHBIX MOTEPh
nokynatens (indemnity) no npaBy P® u Aurnuu. IlpenocraBienue 3aBepeHuii 00
00CTOSITENbCTBAX HA OCHOBE MEXaHM3Ma KOMIIEHCALIMM MMYUIECTBEHHBIX MOTEPD
(warranties on indemnities basis).

5. Bo0O3MOXHOCTh HCNOJB30BaHUA KPUITOBAIIOTHI NPU OCYUIECTBICHUH
PacyeTOoB 10 CHEIKE.

6. XO3SUCTBEHHAs JICITEIBHOCTh IPOJAABACMON KOMIIAHUU  MEXITY
3aKJIIOUYEHHEM JIOTOBOPA KYIUIH-MPOJAXKHU aKIUKA U 3aBEPIICHUE MPETyCMOTPEHHOMN
uM caenku. O0s3aTenbCTBa 0 3aKpBITUS clieiku (pre-completion undertakings).

7. CornamieHue o miarte 3a 0Tka3 ot gqoroBopa (break-up fee).

8. 3aBepllIeHHE CHENKH: NOHITHE, 3aBEPUICHUS CIAEIKU, MECTO IPOBEICHHUS
MpOIEAYPHl 3aBEPIICHUS CIEIKHA, KOHTPOJbHBIA MEPEUYeHb MEPOINPUATUN TpHU
3aBeplieHUn caenku. l[lopsAmoxk neWcTBUHA CTOPOH NPU 3aBEPLUICHUM CHCIIKU.
[locnencTBusi HEUCHOJHEHHS CTOPOHAMHU CBOUX O0O0S3aTENbCTB B paMKax
3aBEPILIEHUS CIEIKH.

3aganus 11 NOATOTOBKH:

1. KakoBbl mocnencTBusi COKpBHITUS HWHGOPMAIMK TPOJABIOM B XOJE
nposenenus due diligence nokynarenem?

2. KakoB mopsIOK OTYYXJIEHHUS Y4YaCTHUKAMM OOIlIecTBa CBOEH 0NN B
YCTaBHOM KallUTaJie [PYrOMYy YYaCTHUKY U TPETHUM JIULIaM?

3. KakoBa poJib HOTapuyca B 3aKJIIOUEHUHU CHEJIKU KYIUITU-TPOJAXKU aKIUil
(momein)?

4. OxapakTepu3yiTe MEXaHM3Mbl peaju3allid Y4YaCTHUKOM U (WJIH)
OOLIECTBOM MPEUMYIIECTBEHHOIO IpaBa MOKYNKHU JOJH (WIM 4YacTU JOJH) IpPH
MPOJIAXKE J0JIU TPEThEMY JIMILY.

5. MoxHo nu B ycrae OOQO HCKIHOYUTh MPEUMYLIECTBEHHBIE MPaBa WU
YCTaHOBUTH MHBIE MTPABUJIA PEATTU3ALMH TaKUX MpaB?
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6. KakoBbl mocnenctBusi HapylieHusi mpaB Apyrux ydactHukoB OOO Ha
NPEUMYIIECTBEHHYIO OKYIIKY ?

7. MOXHO 1M yCTaHOBUTH MPEUMYIECTBEHHbIC NpaBa Ha MPUOOpPETEHHE
Akl B aKITMOHEPHOM 0011eCTBE?

8. CocTaBbTe MepeveHb JICHCTBUI, COBEPIIAEMbIX CTOPOHAMH MPH 3aKPHITUN
CHIETIKY, C TOUKH 3PEHHUs 3aKOHOAaTeIbCcTBa Poccuu n AHHN.

9. Uto o3HavaeT BO3MENIEHUE YOBITKOB IO MPUHIUITY «J0JIJIap Ha JoJuap»?

10. CpaBHuTe 3aBepeHUs [0 AaHTJIUMHCKOMY MpaBy C 3aBEPEHUSAMH 00
oOcrosiTenbCcTBax 1o npasy Poccun.

11. CpaBHute nnctutTyT indemnities 1o npaBy Poccuu u Anrinuu.

JlabopaTopHBIil NPAKTUKYM
Tema Ne3. IInanupoBaHue mapaMeTpoOB CHEIKH IO CHUSHUSIM U
noryionieHusM (M&A) Ha OCHOBHOM 3Tare B YCIOBUAX MEKyHAPOIHBIX CAHKIUN

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
MOTJIOIICHHSIM.

4. CoumainbHas OJKHAs OCMOTPUTEIBLHOCTH / oroBopka BaliHmiTeiina.

5. BnusiHue caHKIM Ha 00s3aTeIbCTBa CTOPOH B paMKaxX MOJITOTOBKH K
3aKPBITUIO CIIETKU MO CIUSHUAM U noryioieHusM (M&A).

3aganus VIS MOATOTOBKH K J1a00PATOPHOMY NPAKTHKYMY:

1. IIpoananu3upyiite ciaenyrouiie cyaeOHbIe aKThI:

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

- IlocranoBnenue JlecsToro ApOUTPaXHOTO aneUISIUOHHOTO CyJa OT
19.09.2017 r. Ne A41-90214/16 (neno Aman npotus Jlexopr).

K kakuM BBIBOJAM TMpUIIIM CyAbl B YKa3zaHHbIX Jenax? Yro
paccMaTpHUBAETCsl B KaUeCTBE HEJI0OPOCOBECTHOTO BeAEHUS IeperoBopos? B kakoi
MOMEHT MOJKET HACTyIaTh OTBETCTBEHHOCTh U B KAKUX IIpeeiax?

2. byzaer nu HapylleHHeM 00s3aTenbCcTBa O KOH(PUIEHIUAIBHOCTH yTEeUKa
uH(pOpMaIMU B pe3ysIbTaTe XaKepPCKOW aTaku WIN B pe3yJIbTaTe U3bSITHS CEPBEPOB
U JOKYMEHTOB B paMKaX MEPOIPUATUN IPAaBOOXPAHUTENBHBIX OPraHoOB WM
packpbiTa 1o TpeboBanuio cyaa? KakoBa mnpupoaa OTBETCTBEHHOCTH 3a
pasriamnieHue KoHpuaeHInaIbHON nHhopMaIin?

3. CocraBbTe NMPOEKT CAHKIIMOHHON OTOBOPKH JIsl BKIIFOUYEHHS B JIOIOBOP
KYIUTU-TIPOAQKH aKIUH (J10J1ei) pOCCHIICKOT0 X03SIIICTBEHHOr0 OOLIECTBA.

4. IlpoaHamu3upyWTe  TPEICTABICHHBIM  MPENOJABATENIEM  IPOEKT
JIOKYMEHTOB 10 CHEJIKE IO CIUSHUAM U noryiomenusm (M&A). Kakue ommbku u
HETOYHOCTH JIONYIIEHBI B TEKCTE YKa3aHHBIX JOKYMEHTOB?

IIpakTuueckoe 3ansatue S5 (Tema Ned). OOs3aTenbcTBa MOCHE 3aKPBHITHS
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CHACJNKUA MO CIUAHUAM U norjomeHusM (M&A) B YCIOBHSIX MEXKIyHapOJHBIX
CaHKIUM

1. OGs3arenbCcTBa NPOAABLA TOCIIE 3aKPBITUS CACIKHU: TOHSITHE U BUBL.

1.1. OOs3aTenbcTBO HE KOHKYpuUpoBaTh (non-compete undertakings).
OO0s13aTenbCTBO HE MEpEeMaHMBaTh COTPYIHHUKOB (non-solicitation undertakings).
OO0s13aTebCTBO HE TMEPEeMAaHMBATh KIWEHTOB, IMOCTABIIMKOB WM IOKyMaTese
(non-solicitation undertakings).

1.2. OroBopka o manbHeimem coaeiictBuu (further assurance).

1.3. CanpBaTopckasi oroBopka (severability clause).

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

2. OroBopka 0 MPUMEHUMOM IIpPaBeE.

3. OroBopka O CYyIICCTBEHHOM  HEOJarompusATHOM  H3MEHCHHH
0OCTOATEIBCTB.

4. BnusiHAE CaHKUIMIA Ha 0053aTEIbCTBA CTOPOH IOCHE 3aKPBITUS CHAEJIKH 10
CIUSHUSAM | ToryiomeHusM (M&A).

3aganus 1Ji MOATOTOBKH:

1. HazoBure ananoru conditions precedent B poccuiickom Tpase.

2. Yro Takoe pre-completion undertakings u kak paboTaer HaHHBIN
MEXaHU3M?

3. Haiite omnpezaeneHue o6s3aTenbCTBY 00 earn-out. B kakux cuTyarusi oHO
npuMeHsiercs?

4. Jlaiite ompeneneHue anti-embarassment clause. B ubpux wuHTepecax
OOBIYHO UCIIOJIB3YETCsI TaHHOE yCIIOBUE?

5. Ha3oBute aprymeHThl 3a U MPOTUB MCIOJb30BAHUSA MOJIOKEHUNA O TIaTe
3a 0TKa3 OT JOr0BOpA.

6. HazoBuTe orpanvyeHusi B OTHOIICHUM ILJIAThl 3a OTKa3 OT JOrOBOpa B
AHTJIMHACKOM IIPABE.

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

8. [IpuBeauTe mpUMepsbl, KOT1a JUisl MOKyMaTtess 0oJjiee BHITOJIHO: a) YCIOBHE
0 BO3MeIleHHH NoTepb (indemnity); 6) ycaoBre 0 3aBEPEHUSX.

9. JlomyctumMo 1M yCIIOBHE O 3ampere KOHKypeHIHH (non-compete
undertakings) melcCTBUTENBHBIM C TOYKHM 3peHHUs: a) mnpaBa Poccum; 0) mpasa
Anrnuu. U3yuure ct. 4 u ct. 11 ®@enepanbHoro 3akoHa ot 26.07.2006 r. No 135-
®3 «O 3amuTe KOHKypeHLHMH», a Takxke Pa3zpicHenus DenepaibHOM
aHTUMOHOMOIBHON ciy)k0bl (DPAC) Poccuu mo mopsiAKy M METOJMKE aHajau3a
COTJIAIIEHUH O COBMECTHOU AEATEIBHOCTH.

10. JlomycTuMo JU yCIIOBHE O 3alpeTe NMepeMaHUBaTh COTPYIHUKOB (non-
solicitation undertakings) ¢ Touku 3penus npasa Poccuu u Anrnuun?

IIpakTuueckoe 3ausitue 6 (Tema NeS5). OcoOeHHOCTH 3aKIIIOUYCHUS
COTJIAIIIEHUH O CO3JJaHUU COBMECTHBIX MPEANPUITHH B YCIOBUIX MEXKTYHAPOTHBIX
CaHKIIMU
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1. Cozmanue coBmectHoro mpeanpusatus (JV): moHsTHe, 0COOCHHOCTH,
BBIOOD (POPMBI IOPUAUYECKOTO JIUIIA.

2. [lopsAok orIaTel yCTaBHOTO KaIllATAJIA.

3. CtpykTypa ynpaBieHHsl COBMECTHOTO npeanpusatus (JV).

4. Bonpocsl coBMecTHOTO perieHus (reserved matters).

3aganus 1J1 MOATOTOBKH:

1. U3yuute pemenue no neny Sycamore Bidco Ltd. v Breslin & Anor [2012]
EWHC 3443 (Ch) (30 November 2012). Kakue xputepuu ajisg pasrpaHudeHUS
3aBEpEHUI U rapaHTUil Ha3BaJI Cy]l B JAHHOM Jielie?

2.3anonHUTe TAONMIy Pa3IuYuii MEXKIY 3aBEPEHUSIMU W TApAHTUSMU I10
AHTJIMHACKOMY IIPaBYy:

3aBepenns (representations) | I'apanTum (warranties)
Ilonsitne

Iens

OTBETCTBEHHOCTD 32 HAPYLICHUE

CpencTBa mpaBoOBOM 3alTUTHI

I{es1b MpUMEHEHUsI CPEICTB MPABOBOM 3aIUTHI

[TpaBuiia ucurciaeHus yObITKOB

MoMeHT ompezeneHus pa3mepa yObITKOB

HpeI[MGT JOKa3bIBaAHHA

3. Moryr nu 3aBepeHuss 00 OOCTOSITENBCTBAX PACHPOCTPAHSITHCS HaA
HaJoroBble pUCKU? O3HAKOMBTECH CO CICAYIOIMINMU CyACOHBIMU aKTaMMU:

- IlocranoBnenne ApOutpaxknoro cyaa CeBepo-KaBkazckoro oxpyra oT
05.06.2017 r. Ne ®08-2428/17 o nemy No A53-22858/2016;

- Pemenne ApOutpaxsoro cyaa r. Mockssl ot 17.04.2017 r. no nemy Ne
A40-2286/17-111-16.

4. N3yuute cienyroue cy1e0Hble aKThI:

- pemienue no geiny Ne A56-16076/2015, A41-29102/16;

- pemienue no geny Ne A32-35875/2014.

Yro o3HauaeT TpeOOBaHUE «B3BICKATEIHHOTO» OTHOIICHUS K BOCIPHUSTHIO
MOKyTIaTEJIeM aKTUBA PUCKOB €ro MpuoOpeTeHus?

5. U3yuure ciienyronye penieHus: aHrIniCKUX Cy10B:

- Eurocopy plc v Teesdale;

- Levison v Farin;

- New Hearts Limited v Cosmopolitan Investments Ltd.;
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- Infiniteland Limited and another v Artisan Contracting Limited and
another;

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

Kakue mapamerpsl 3((EKTUBHOTO pacKpbITUS HHPOPMALUUA YCTaHOBUIIU
CyJbl B JAHHBIX Jenax”?

6. O3HaKOMBTECH C IPUBEACHHBIMUA HUYKE PEILICHUSIMH CYJI0B:

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

- IlocranoBnenue @DenepasbHOr0 ApOUTPAKHOTO cylJa MOCKOBCKOTO
okpyra ot 10 okta0ps 2011 r. No A40-35844/2011-69-311;

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

CornacHsl Jid Bbl C TAKUM PELIEHUEM CYJ0B?

7. JleCTBUTENbHBI T CIEAYIOLIME OrOBOPKHM O BbIOOpPE NPUMEHHUMOTO
IpaBa, 3aKJIFOYECHHbBIE B OTHOLIEHUU POCCUMCKOTO X03IiCTBEHHOTO O0IIEeCTBa:

a) «Hacrosimiee akIMOHEpHOE COIVIAILIEHUE DPETYJIHPYETCS M TOJKYETCS B
COOTBETCTBMM C 3akoHojarenbcTBOM Iutara Kamudopnus, CIIA, kak oHO
NPUMEHUMO K JIOTOBOPAM, 3aKIHOYAEMBbIM U MCHOJHAEMBIM B Mpeenax JaHHOTO
mTara, HE3aBUCUMO OT HOPM KOJUIM3UOHHOTO IpaBa, KOTOpbIE TpeOyroT
MPUMEHEHUS TTpaBa APYTrod IOPUCIUKIIUN.

0) «HacTtosiiiee akiiMOHEpHOE COIJIALIEHUE PETYIUPYETCS U TOJKYETCS BO
BCEX aCMEKTax, B COOTBETCTBUU C ITPAaBOM AHIJIUNY.

B) «Bce BoIpoChl, BO3HUKAKOIIME B CBA3M C WIM U3 HACTOSIIETO
apOUTPaXHOTO COTJIAIIEHHUs, BKJOYas BOIMPOCHI MPABOCHOCOOHOCTH KOMIIAHUH,
MOpsiIKa OIUIaThl €€ YCTaBHOI'O KamnuTana, CTPYKTYPhl, a TakKKe MPUHIIUIIOB
YIpaBJIEHUS] KOMIIAHUH, PETYJIUPYIOTCS TpaBoM DpaHuum».

8.  JleNCTBHUTENBbHBI  JM  YCIOBHS  KOPHIOPAaTHBHOTO  JOrOBODA,
YCTaHaBIMBAOIINE ISl €r0 CTOPOH OOS3aHHOCTh COBEPLIUTH OIPEICICHHbIE
neicTBus 100 BO3JepKaThCsl OT UX coBepuieHus? [Ipu moaroroBke Ucnonb3yiTe
pEIIeHMs], TPUBEICHHBIE HUXE:

- IlocranoBnenue ApOutpaxkHoro cyja 3anagHo-CuOupcKoro okpyra ot 2
utoHs 2016 1. No ©@04-2554/2016 o neny Ne A45-12277/2015;

- [locranoBnenue [deBsitoro Apourpaxknoro cyaa ot 26 nexadbpst 2016 r. Ne
09AI1-52398/2016 no nemy Ne A40-65834/11-134-136.

9. YcraHnoBuTe yciaoBuUsl MPUMEHEHHs 3aBepeHuil 00 oOcrositenbcTBax. [Ipu
MOJIFOTOBKE UCHIOJIB3YHTE CIAEAYIOUINE CyAeOHbIE PEIICHNUS:

- [loctanoBnenue JleBiTHaAIaToro ApOUTPaXHOTO AMEIUIAIUOHHOTO CyJa
ot 11 oktsa6pst 2016 r. mo gemy Ne A14-18691/2015;

- Pemienne ApOutpaxknoro cyna Ilepmckoro kpas ot 15 mas 2017 r. no
neiry Ne A50-30504/2016;

- IloctanoBnenue [leBsitoro ApOUTpa)KHOTO aneJUISIUOHHOrO cyna ot 14
despaiis 2017 r. mo nemy Ne A40-108640/16;

- Pemienne ApOutpaknoro cyaa 3abaiikaibekoro kpast ot 17 mas 2017 r. no
neny Ne A78-3170/2017,

- Pemienne ApGutpaxknoro cyna HoBocubupckoii obmactu ot 9 mapra 2017
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r. o ey Ne A45-25726/2016;

- [ToctanoBnenne ApOutpaknoro cyma Ceepo-KaBkasckoro okpyra ot 5
utonst 2017 r. mo memy Ne A53-22858/2016;

- Pemienne Apoutpaxknoro cyaa CraBpononabckoro kpas ot 10 utons 2017 r.
no ey Ne A63-1976/2017;

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

IIpakTuyeckoe 3anstue 7 (Tema Ne6). KopnopaTtuBHbIE CHOpPHI B
apOUTpaXXHOM U CyJAeOHOM pa30upaTelbcTBE B YCIOBUAX MEXIYHApPOIHbBIX
CaHKIIMU

1. [lonsiTe U BUIBI KOPIIOPATUBHBIX criopoB. Kpurepun npusHaHus criopa
KOPIIOPATUBHBIM.

2. IlpakTuka nepeHoca apouTpaxHbIx cnopoB B Poccutro Ha poHe pacTymiero
YUCla CAaHKIUH.

3. Ilopsamok paccMOTpeHHUs KOPIIOPAaTUBHBIX CIIOPOB B TOCYAAPCTBEHHBIX
cynax. IloHsitue © BUABI KOCBEHHBIX MCKOB YYAaCTHHUKOB / aKIMOHEPOB
IOPUANYECKOTO Julia. MaTepruaibHbIN U NPOLECCYAIbHBINA UCTELL.

4. Ilpobnema apOUTPaOUIBLHOCTH KOPHOPATUBHBIX CIOPOB. AOCOIIOTHO
apOUTpaOUIIbHBIC CIIOPBI, YCIOBHO apOUTPaOUIIBLHBIE CIOPHI, HEapOUTPAOMIbHBIC
CIIOPBI.

5. ApOuTpakHble COTJAIlIEHHsT B KOPHOpPATUBHBIX ciaenkax. KackagHbie
COIJIAILICHHUS: TIOHATHE, 3HAYEHHE JUJIS TIOJICAHKIIMOHHBIX JIUL U UX KOHTPAareHTOB.

6. OcoOEHHOCTH pa3pelieHusi CIOPOB B MEXKIyHAPOIHOM KOMMEPYECKOM
apOuTpaxe. YCIOBUS PAaCCMOTPEHHSI KOCBEHHBIX UCKOB YYaCTHUKOB / aKIIMOHEPOB
IOPUMYECKOTO JIMIA B MEXIYHAPOJHOM KOMMEPUECKOM apOUTpaAKE.

7. OCOOEHHOCTH pa3peuieHus] KOPIOPATUBHBIX CIIOPOB B  YCIOBUSAX
MEXIYHApPOJIHBIX CAHKIUH.

8. «Poccuiickas Topneaa»: MOHSATHE, MPAKTUKAa NPUMEHEHHsS, CIOCOOBI
O0pBOBI.

3amaHus 11 NOATOTOBKH:

1. Uro npeacrapisieT coboi kopriopaTuBHbIN criop? Ilpu oTBeTe Ha TaHHBIM
BOIIPOC HCMOIB3yHTe monoxeHust 4. 1 cr. 225.1 AIIK P®, a Takxke cynebHyro
MpakTuKy, B ToM uucie Onpenenenne BepxosHoro Cyna P® ot 24 nexabps 2018
r. Noe 301-5C18-20824 mo nemy Ne A39-9213/2017 // CIIC «KoncynwsranT ITnrocy.

2. Kakue cropsl MOTyT paccMaTpHBaTbCSl MCKIIOYUTEIBHO B paMKax
MOCTOSTHHO JEHCTBYIOIIETro apoutpakHoro yupexaeHus (I1JAY)?

3. Uro npenctaBigioT co00il «yCIOBHO» apOUTpaOMIIbHbIE KOPIIOPATUBHbIE
criopsl? 1Ipu moaroToBke 03HAKOMBTECH C MOJIOKEHUSAMU 3akoHa PD ot 7 urois
1993 r. Ne 5338-1 «O mMexayHapoIHOM KOMMEPYECKOM apOUTpaxke», a TaKkKe CT.
225.1 AIIK PO.

4. Kak pemraercst Bonpoc apOuTpaObUiIbHOCTH:

A) cIOpoB U3 KOPIIOPATUBHBIX JOTOBOPOB;
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b) cropoB u3 cenok Kymin-npojaxu akiuii.

Jlis oTBeTa Ha 3TOT BOMNPOC O3HAKOMBTECH CO CIEIYIOIIMMH CYICOHBIMU
aKTaMH:

- Onpenenenne ApOutpaxhHoro cyga r. Mockssl oT 28.06.2011 r. Ne A40-
5844/2011-69-311, Iloctanoinenne ®AC MockoBckoro okpyra ot 10.10.2011 r.,
Onpenenenne BAC P® ot 30.01.2012;

- Onpenenenne Konctutynmonnoro Cyna PO or 21.12.2011 r. Ne 1804-O-
O;

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

5. Ilepeuucnure Bce BUABI KOPIOPATUBHBIX CIIOPOB U KIACCUDUIIMPYITE UX
Ha CJEAyIoIUe TpU Tpynmbl: 1) apOuTpaOuibHbie; 2) yCIOBHO apOUTpaOUIIbHBIC,
3) wueapburpabmibHble. Pe3ynpTaThl mnpejcTaBbTe B BHie TaOiuibl. Kakwue
W3MEHEHUS B JIAHHOW KJIacCH(UKAIIMU TPOU3OLUTH ¢ TpuHATHEM DeneparbHOro
3akoHa oT 27 aexadbpst 2018 r. Ne 531-D3?

6. O3HaKOMBTECH CO CIEAYIOIIMMH CYJICOHBIMH AKTAMU:

- IlocranoBnenue ®AC Mockosckoro okpyra ot 10 okts0pa 2011 r. mo
neny No A40-35844/11-69-311;

- [loctanoBnenue AC MockoBckoro okpyra ot 17 gexabps 2014 r. o agemny
Ne A40-26424/11-83-201;

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

- IlocranoBnenne ®AC CeBepo-3amannoro okpyra ot 19 nexabps 2011 r.
o aeiy Ne A42-4871/2011;

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

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

- ITocranoBnenne ®AC IloBomxckoro okpyra ot 19 cenrsadps 2012 r. mo
nemny No A12-8323/2012;

- Onpenenenne BAC P® o nepenaue nena B IIpesupuym 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 1 Bbl ¢ mo3uiuei, BbICKa3aHHOW CyJamMH B JAHHBIX aKTax?
CooTBETCTBYET JM 3Ta MO3MUIMS CYIIECTBYIOLIEH B HacTosIee Bpems cyAeOHOi

MpaKkThKe?
7. O3HakOMbTECH C JNOKyMeHTOM: 3amazuii A. B. OO0 apOutpaOuibHOCTH
KOPIOPATUBHBIX CIIOPOB. -

http://ars-rspp.ru/files/court/publications_and comments/002_spravka po_arbitrab
elnosti_final.pdf . Kakue kputepum mjisi npu3HAHUS KOPHOPATUBHOTO CIIOpa
apOUTpaOMIIbHBIM BbIIEIISET aBTOP?

B ueM, mo ero MHEHHMIO, 3aKiO4yaeTcss MpoOJeMa HCKIIOUYUTEIbHON
KOMIIETEHLIUU apOUTpakHbIX cy 0B PO? B uem oH BUAMUT npobiieMy crienuaibHOM

IIOABCIOMCTBCHHOCTH ACJI ap6I/ITpa)KHBIM CyﬂaM?
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2.4. CamocrosiTeqibHas padoTa

B mporiecce ocBoeHMs TUCHMILUIMHBL (MOayisl) «MexayHapoJIHbIEe CHEIKU
MO0 CIUSHUSM U TOTJIOMICHUSAM)» OO0Yy4YarolIUecs BBIMOJHSIOT CIEAYIOIIUE BHJIbI
CaMOCTOSITEIILHBIX pa0oT:

- aHaJIN3 JEUCTBYIONIUX HOPMATUBHBIX MPABOBBIX AKTOB;

- HaImMcaHue 3cce U pedepaTos;

- MOJITOTOBKA JIOKJIA/a;

- pa3paboTKa pOeKTa;

- BBITIOJTHEHUE KEHC-3aJaHus;

- UHQOPMAIIMOHHBIN MOUCK;

- pa3paboTka MyJIbTUMEIUHHON TIPE3CHTAIUH.

[Ipu BBIIOTHEHNUN CAMOCTOSTENIBHONU pabOThl 00YYAIONIUIACS, IPEXKIE BCETO,
JIOJKEH O3HAKOMUTBCS C CYIIECTBYIOIIEH MO HEW y4eOHOW, MOHOTpaUIecKou
JUTEPATypoi ¥ HOPMATUBHBIMH MaTepuaiamMu. llepedeHb HEOOXOIMMBIX
HMCTOYHUKOB COJICPKUTCS B CIIUCKAX JIUTEPATypbl U HOPMATHUBHBIX MaTEpPHUaOB
HacTosmed nporpammbl (pasaen IV «YueOHo-meToanueckoe obecrieueHue») u
MOXET OBITh YTOYHEH 10 PEKOMEHIallNK Mpero1aBaTesl.

N30panHbie TeMbl MOTYT OOCYXKIAaThCsi Ha CEMHUHAPCKUX 3aHATHSIX B
WHTEpaKTUBHOU popMme: B hopme JUCITYTOB, KOJUIOKBUYMOB, JISJIOBBIX UTP.

Cnengyer oOpaTuTh BHHMMaHHE Ha TO, YTO OOJBIIMHCTBO HCTOYHUKOB
M3JI0KEHBI UCKITFOYUTENILHO HA aHTJIMMCKOM SI3BIKE, 4TO TPeOyeT OT 00ydaronmxcs
COOTBETCTBYIOIIMX 3HAHUW U HABBIKOB.

3aganus 1Js CaMOCTOATEILHOM PadoThl 1J151 Bcex Gopm o0yueHust:
Tema Ne 1.

3aganme 1. YcraHoBuTe OCOOCHHOCTH NMPUOOPETEHUS AKLMKA MyOJIMYHOTO
akironepHoro oduiectsa (ITAO).

3aganme 2. HazoBuTe mapameTpbl, KOTOpble HEOOXOAMMO YCTaHOBUThH B
COIVIALIEHUH 00 YCTaHOBJIEHUH ONIMOHA YT / KOJII.

3amanue 3. Onumure MEXaHU3Mbl Pa3pELICHUs] TYNHUKOBBIX CHUTYaIUi
(deadlock): a) Texacckas pyneTka; 6) pycckas pylerka, 4yepe3 ohepTy U akIenT U
Yyepes3 OMIMOH Ha 3aKITF0YCHHE JJOTOBOPA.

3aganme 4. OnumuTe NOPSAIOK peain3aluu:
A) mpaBa npHCOeIUHUTHCS K npoaaxe (tag along right);

b) 06s3aHHOCTH TpUcOoeAMHUTHLCS K Tipoaaxke (drag along right).

3aganue 5. OnummTe NOPSAOK peanu3aluy NPEUMYLIECTBEHHBIX IIPaB Ha
puoOpeTeHNE akIvil akiimoHepamu (pre-emptive rights to purchase shares).
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Tema Ne 2.

3aganme 1. M3yunte OCHOBHBIE MOJENHM MPUOOpPETEHUS OW3HEca: KyIUIs-
MpoJaka MMYIIECTBA, HCIOJIb3YEMOr0 B MPEANPUHUMATEIIHCKON AESTEIbHOCTH
(asset deal), mokynka mpeANpUATHS KaK HMYIIECTBEHHOTO KOMILIEKCA,
MPUOOPETEHUE KOHTPOJIBHOTO MaKeTa aKIUid B aKIMOHEPHOM OOIecTBE (107U B
00O). Kakas u3 panHbeIX Mojene Bam BuauTcs HamboJsiee MPEANOUYTUTEIBHON?
OO6ocHyiiTe CBOM OTBET.

3apanme 2. CoctraBbTe cXeMy NpUOOpETeHHs akiui (J0Jei) B mopsake: a)
JIBYyCTOPOHHETO MEeperoBopHoOro mpoiiecca (negotiated deal); 6) mpogaxu 6usHeca
Ha TeHaepe (tender sale).

3aganue 3. CocTaBbTe MPOEKTHI CIEIYIONINX COTIAIICHNHN, 3aKIII0YaEMBbIX B
X0/J1€ MPEIBAPUTEIIBHOTO (MPEIIOTOBOPHOI0) ATara:

a) coryalmieHus o kKoHpuaeHuumanbHocTu (confidentiality agreement);

0) npotokona o HamepeHusix (letter of intent);

B) IIPEIBAPUTEIBLHOTO 10TOBOPA;

T') coramieHus: 00 3KCKIIIO3UBHOCTH (exclusivity agreement);

J) COIJNallleHuss O TOpSAKEe BeIeHUs TNeperoBopoB (agreement on
negotiations).

3ananue 4. [Ipoananu3upyite pemieHns aHTJIMMCKOTO Cy1a MO CJIEAYIOIINM
nemnam: Cavendish Square Holding BV v Talal El Makdessi; Parking Eye Ltd. v
Beavis.

Tema Ne 3.

3ananue 1. Bo3MOXHO 1M OrpaHHYEHHE OTBETCTBEHHOCTH IPOJABLA IIPU
HEJI0OCTOBEPHOCTH 3aBepeHui? Kak maHHBIM BONpOC pemaercs ¢ MO3UWLMU IpaBa
Poccun n Anrimn?

3ananue 2. BO3MOXHO 1M TOJIydYEHHE 3aBEPEHUM OT TPEThEro Juua’?
[TponmtrocTpupyTe CBOM OTBET IpUMEpaMU U3 CyIeOHON MPAKTUKH.

3aganme 3. U3yuure mnpumepbl u3 cyAeOHOM mnpakTuku Poccum u
3apyOEKHBIX CTPaH MO BOMPOCY MPUHYIUTEIHHOTO WCIIOJHEHHS COTJAIICHUN 00
OTpPaHUYCHUH KOHKYPEHITMH B CBSI3M C KyIUIeH-Tipojaxeit ousneca. [Ipu orBeTe Ha
JTAHHBIA BOTIPOC WCIIONB3YHTE CIEIUaIbHbIC Pa3bsICHEHUS, MPUHATHIC KOMUCCHUCH
EC: Commission Notice on restrictions directly related and necessary to
concentrations (2005/C 56/03) // Official Journal of the European Union. 2005.

3apanme 4. CooTHECUTE COJIEpP)KAHNE KOMIIEHCAI[UU B KATETOPUU YOBITKOB U
B KaTErOpUHM UMYUIECTBEHHBIX MOTEPb.
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3aganme S. HazoBuTe OCHOBHBIC PA3HOBUIHOCTH OOS3aTENBCTBA O
KOMIICHCAllUM MMYILIECTBCHHBIX NOTEPh B aHIMIMKUCKOM mpaBe. K kakou
PA3HOBUIHOCTH OTHOCHUTCS CJEAYIOIIEE MOJIOKEHUE:

a) «be3 ymepba 115 mpaBa nokymnaressi Tpe0oBaTh KOMIIEHCAIIMU YOBITKOB,
a TaK)K€ MHBIX MpaB IMOKYIMATENsi B COOTBETCTBUU C TMOJOXKEHUSMH HACTOSIIETO
KOHTpaKTa TpoJaBel] 00s3yeTcsl KOMIICHCUPOBAaTh IIOKYIATENI0 BCE €ro
MMYIIECTBEHHBIE TTOTEPU, TOHECEHHBIE B CBSI3U C OT3BIBOM JIMIICH3UU OOIIECTBA J10
WJTU TIOCJIE 3aBEPILICHUS CACITKIY.

0) «be3 ymep6a ais npaBa nmokynaTens TpeboBaTh KOMIIEHCAIIUU YOBITKOB,
a TakKe JIOOBIX HMHBIX MpaB MOKyHaTedsl B COOTBETCTBUU C IMOJIOKEHUSIMU
HACTOSIIIETO KOHTPAKTa MPOJIaBell O0S3yeTCs OrpaauTh MOKyHaTesdsl OT KaKuX-
7100 UMYIIECTBEHHBIX MOTEPh B CBSI3M C OT3BIBOM JIMIICH3UM OOIECTBA 10 WIIH
MIOCJIE€ 3aBEPILICHUS CHACIKNY.

3aganme 6. YUTo o03Ha4YaeT MNPENOCTABICHHE 3aBEPEHUNI HAa OCHOBE
MEXaHU3Ma KOMIIEHCAllMM HMMYUIECTBEHHBIX MOTeph (warranties on indemnities
basis) ¢ Touku 3peHus npaa Poccuu u Aurnmu? [IpousurocTpupyiTe cBOil OTBET
PUMEPOM.

Tema Ne 4.

3aganme 1. O3HakombTeCh C TTonokeHusiMu [loctanosnenus ITnenyma BAC
P® ot 16 mas 2014 r. Ne 28 (pexn. ot 26 utonst 2018 1.) «O HEKOTOPBIX BOMpOCax,
CBSI3aHHBIX c ocriapMBaHUEM KPYITHBIX CJICIIOK u CJICIIOK c
sauaTepecoBaHHOCThION» // CIIC «Koncynprant Ilmocy. Kakue kputepuu ciemyer
WCIIOJIB30BaTh JUISl KBAIM(PUKAMA CHCTKA KaK KPYMHOW WJIH CHCTKH C
3aMHTEPECOBAHHOCTHIO COTMIACHO JaHHOMY [locTaHoBIEeHNIO?

3aganme 2. O3HakoMbTech ¢ O000LIIEHHEM CyAIeOHOM TPaKTUKH 10 TeMe «O
HEKOTOPBIX BOMPOCAX, CBA3AHHBIX C OCHApUBAHUEM KPYIHBIX CHEJIOK M CHIEJIOK C
3aMHTEPECOBAHHOCThIO». - http://amuras.arbitr.ru/node/15133 . Kakue BBIBOMABI
COJIEPIKATCS B TAaHHOM JIOKyMEHTE?

3apanme 3. O3HakombTech ¢ O030pOM Cy/1eOHOM MPAKTUKU APOUTPANKHOTO
cyna Cesepo-KaBka3sckoro okpyra mo pacCMOTPEHHMIO JEJI, CBSI3aHHBIX C
OCIIAPMBAHMEM KPYIHBIX CHEJIOK M CHEJIOK C 3alHTEPECOBAHHOCTHIO (YTB.
[Ipesunnymom ApOutpaxknoro cyna Cesepo-KaBkaszckoro okpyra 28 mas 2018 1.).
— CIIC «KoncyapranT ITnrocy.

Kakue BbIBOABI conepkaTcsi B JaHHOM JokymeHTe? (ComocTaBbTe€ €ro
nosiokeHus: ¢ OO0oOmieHneM cyAeOHONW NpakTUKU 1o TemMe «O HEeKOTOPBIX
BOIIPOCAxX, CBA3AHHBIX C OCHApPUBAHUEM KpPYIHBIX CIEJIOK U CHEJIOK C
3aMHTEPECOBAHHOCTBIO». MIMeroTcss nu Mexay naHHbiMu OO630pamu pasnuuwus?
Kakoe 3nHaueHne UMeroT JaHHbIE TOKYMEHTHI?

Tema Ne 5.
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3amanue 1. Os3nakombTech ¢ naenrom M. B. MakcumoB mnpotuB OAO
«HJIMK» (IToctanoBnenue ®AC MockoBckoro okpyra ot 26 centsiopst 2011 r. o
neiy Ne A40-35844/11-69-311, octaBneno B cuiie Onpenenenuem BAC PO ot 30
auBaps 2012 r. Ne BAC-15384/11 // CIIC «Koncynbrant [1mroc»).

a) Cormacubl 1 Bbl ¢ BbiBojoM ®DenepaibHOTO apOUTPAKHOTO CyJia
MockoBCKOro Okpyra no ganHomy neny? [louemy cyn npusHainl JaHHBIA CHOP
HeapOUTpaOMIbHBIM?

0) O3nakombTech ¢ Ompenenenuem Konctutymumonunoro Cyma PO ot 21
nexabpst 2011 r. No 1834-0-0 «O06 oTkaze B MPUHATHUH K PACCMOTPEHUIO KATOOBI
rpaxaannHa MakcumoBa Hukomas BukropoBuua Ha  HapylleHHE  €r0
KOHCTUTYLIMOHHBIX TMIpaB MNyHKTOM 2 dyactu | crarem 33 AIIK P®» wu
OmnpenenenueM Konctutynmonnoro Cyna P® ot 17 utons 2012 r. Ne 1483-0.

Cornachsl iu Bl ¢ BeiBogoM Koncturynumonnoro Cyna P® o Tom, uto «n. 2
u. [ cm. 33 AIIK P®, ycmanasnugaowuii 60 83aumocssasu ¢ nopmamu cm. 225.1
AIIK P®, umo paccmompenue KOPHOPAMUBHLIX CHOPOE NOOBEOOMCMBEEHHO
apoumpasdcHolM Cyo0am, HANPAGIeH ... HA KOHKpemu3ayuro nopsoka cyoeOHou
3auumsl HaAPYWEHHbIX UTU OCNAPUBAEMBIX NPAB U 3AKOHHbLIX UHMEPECO8 padcOaH
U 1OPUOUYECKUX JUY... U, CLe008AMENbHO, HE MONCem pacCMampusamsvcs Kax
Hapyuarowuti KOHCMUmMyyuoHHble NPasa 3asa8umeins...».

Tema Ne 6.

3aganme 1. O3HAKOMBTECH C TEKCTOM CIEAYIOIIMX TUIOBBIX apOUTPaKHBIX
OTOBOPOK IO KOPTIOPATUBHBIM CIIOPaM:

- Pexomenayempie apOUTpaXKHbIE COTJIAIICHUS TI0O KOPIIOPATUBHBIM CIIOpaM
MKAC mipu TIIIT PD:

- ApOuTpakHO€ COIJIAIlIEHHE, PEKOMEHAYeMOe JJisi BKJIIOYEHHS B YCTaB
IopuInueckoro auna - https://mkas.tpprf.ru/ru/arbitrazhnye-soglasheniya/#cor ;

- ApOuTpaxHoe corjaiieHue, peKOMEHIyeMOoe /JIs BKJIIOUCHUSI B JIOTOBOP
YYaCTHUKOB, KOTOPBIM HE SBIIACTCS YUPCIUTEIBHBIM JTOKYMEHTOM (HampuMmep, B
KOPIOpPaTUBHBIN JIOTOBOD) -
https://mkas.tpprf.ru/ru/arbitrazhnye-soglasheniya/#cor ;

- ApOuTtpakHoe corjanieHue, peKOMEHIyeMOoe JUIsl BKIIOYEHHUS! B JIOTOBOP
Mexay IOpuamyeckum JULIOM M TPETbUMHM JUUAMH  (KOHTpareHTaMu), B
JIOTIOJTHEHUE K apOUTpaXHOMY COTJIANIEHUIO, CoAepKamieMycss B TyHKTe |
(cormamienue, peKOMEHAyeMOoe JUIsl BKIIOUEHHS B YCTaB HOPHIAYECKOTO JIUIA) -
https://mkas.tpprf.ru/ru/arbitrazhnye-soglasheniya/#cor ;

- PexomenoBaHHBIC OTOBOPKH IS TEpeavyr B apOUTPak KOPIOPATUBHBIX
ciopoB PAIl npu PoccuiickoM HWHCTUTYTE COBPEMEHHOTO apOuTpaxa:
PexomeHi0BaHHasi apOUTpakHasi OrOBOpPKa JUJIs 3aKJIOUYEHHUSI MEXKJYy BCEMU
y4aCTHUKaAMU HOPUAMYECKOrO JIMIla W CaMHUM IOPUJIUYECKUM JIULOM (ISt
3aKJIIOYCHHS B (opMe OTIEIBHOTO JOKYMEHTA, BKJIIOUEHHS B COIVIAIICHUE
YYaCTHUKOB, KOPIOPATUBHBIM JOTOBOP M T. 1I.) - https://centerarbitr.ru/corporate-
disputes/reservations/ ;
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- PexomenmoBanHas apOuTpakHas OTOBOpPKa JUIsi BKJIIOYEHUS B YCTaB
IOpUIMYECKOro Jauna - https://centerarbitr.ru/corporate-disputes/reservations/ ;

- PexkoMeHmoBaHHAass apOWUTpakHAs OTOBOPKA ISl 3aKIIOYCHUS MEXIY
IOPUIUIECKAM JIUIIOM M HMHBIM JIMIIOM (KOHTPAareHTOM IOPUANYECKOTO JINIIA),
KOTOpPO€ HAMEPEHO BBIPA3UTh BOJIIO 00 00SA3aTEILHOCTH I HETO apOUTPakHOTO
COTJIAIIICHMUS, 3aKIJIFOUYEHHOTO B OTHOIIICHUH Oo6mecTBa -
https://centerarbitr.ru/corporate-disputes/reservations/ .

ConocTaBbTe TMOJOKECHHUS JTaHHBIX apOUTPaKHBIX OTOBOPOK. Pe3ynbrarhl
CpaBHEHUS MPEICTABbTE B BUC TAOJHIIBI.

3aganme 2. O3HAKOMBTECH CO CICAYIONIUMU CY/ICOHBIMHU aKTAMU:

- Pemenne Ilogonbckoro ropojckoro cyaa ot 30 mas 2013 r. o gemy Ne 2-
6966/13;

- 3A0 «Pycckuit Cranpapt CrpaxoBanue» npotuB OOO «Pycckuii
Cranmapt-MUuBect», P. Tapuko u xomnanuun Kapaud¢ (Pemenune ApOutpakHoro
cyna r. Mockssl o1 26 nexadps 2006 r. o geny Ne A40-62048/06-81-33);

- neno OAO «Meradon» (ITocranosinenne ®AC CeBepo-3anagHOro oKpyra
or 31 mapra 2006 r. mo gemy Ne A75-3725-1'/04-860/2005; Pemenue DPAC
[ToBomkckoro okpyra ot 25 mast 2011 r. o nemy Ne A57-7487/2010);

- neno 3A0 «Arpo» (IlocranoBnenue JIBeHaamatoro ApOUTPa)KHOTO
aneusIuoHHor0 cyjaa oT 16 Hosiops 2010 r.; Pemenne ApOutpakHoro cypaa
CapatoBckoit obnactu ot 7 centsiops 2010 r.; Ompenenenue BAC PO ot 4
okTsiopst 2011 1. Ne BAC-12320/11).

CornacHel 11 Bbl ¢ pemeHussMu ykKa3zaHHbIX CcylI0B? MoOryT i HOpMBI
KOPIOPAaTUBHOTO 3aKkoHonaarenbcTBa PD ObITh KBAM(UIIMPOBAHBI B KadeCTBE
CBEPXUMIIEPATUBHBIX (HOPM HEMOCPEACTBEHHOTO TPUMEHEHHS)?

3aganue 3. [I[poaHAIM3UPYUTE CIEAYIOLIEE MOJIOKECHUE:

«Bwvibop npasa, noonedxcaweco npuUMeHeHUr) K 002080p)Y O CO30AHUU
I0pUOUYECKO20 TUYA K 002080PY, CEA3AHHOMY C OCYWECMBIeHUeM Npas y4acmuura
I0pUOUYECKO20 TUYd, He MOdcem 3ampazuéams Oelcmeue UMNEepamueHulxX HOpM
npasa CcmMpambl Mecma YupedcOeHus puouyecko20 JIuya Hno  8ONPOCAM,
yrazauuvim 6 nyukme 2 cmamou 1202 I'K P®y» (11. 1 c1. 1214 'K POD).

Kak nannbie mooxeHusa cootHocsates B 11. 2 ¢T. 1202 'K PD?

3aganme 4. MoryT m y4acTHUKH KOPIIOPATUBHOTO JOTOBOPA TOTOBOPUTHCS
0 KOOpAMHALMHU TIOJIOCOBAHMS IO Pa3jIW4HbBIM BONPOCAM IOBECTKH AHS OOIIEro
coOpanusi akiuoHepoB (ydactHukoB)? Ilpm oTBeTe Ha MaHHBIA BOIMPOC
ucnonp3yiite [loctanoBiaenne ApOutpaxkHoro cyaa 3amagao-CuOupckoro okpyra
ot 2 utoHsa 2016 1. Ne ®04-2554/2016 no memy No A45-12277/2015, a Takxke
[Toctanosnenue JleBsitoro Apoutpaxsoro cyaa ot 26 oktsiops 2016 r. Ne 09AII-
52398/2016 no memy Neo A40-65834/11-134-136. Pemenuss noctynusl B CIIC
«KoncynbranT I[mroc».

1. OHEHKA KAYECTBA OCBOEHUS TUCHUTIIUHBI (MOYJIST)
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C uenpio (QUKCAMM pe3yNbTaTOB OCBOEHUS AMCLUUIUIMHBI (MOIYJs) Ha
MOCNEAHEM YYEOHOM 3aHATHM MOJYJIsS MPENoJaBaTeNb MPOBOAUT KOHTPOJIHHYIO
NPOBEPKY YpOBHsI 3HaHUU oOydarmuxcsa. IIpoBepka mnpoBoautcs B (dopme
tecTupoBanus. IlpuMepHble Bompockl TecTta IpencraBieHsl  panee.  [lo
pe3yabpTaraM IPOBEPKHU MPENOJABATENEM B JIEKTPOHHBIN KypHaJ MPOCTABISIETCS
OLICHKA.

Tembl 3cce u pedeparoB

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

2. CopxeprxkaHue KOPIOPATUBHOIO IOTOBOPA.

3. TunoBele U HECTAHJAPTHBIE YCIOBUS KOPITOPATUBHBIX JJOTOBOPOB.

4. OnuOHHBIE COTTIAIICHUS: TIOHATHE, IOpUANYECKas KBaIU(DUKAIIHS.

5. Ycrynka npas 1o ONIUOHYy WIM ONIUOHHOMY JI0TOBODY.

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

IIpaBy.

7. VICTOYHHUKH pEryJaupOBaHUs KOPIIOpAaTUBHOIO aorosopa B Poccum u 3a
pyOEKOM.

8. OcoOenHocTu BbIOOpa MpaBa, MNPUMEHMMOIO K KOPIOPAaTUBHOMY
ZOTOBODY.

9. JleticTBHe akIIMOHEPHBIX coryamnieHui (cornamenuii yaactuuko OOQO) B
OTHOIIECHUU TPETHUX JIHII.

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

11. TymuxoBeie cutyammu (deadlock): momsTHe, TPUYMHBI, MEXaHU3MBI
PEIOTBPALICHHS] U Pa3peiIeHusl.

12. O61mue TeHaeHInn pa3BUTHs pbiHKa M&A B yCIOBUSX aHTUPOCCUHUCKHUX
CAHKIIUH.

13. Cnenku ¢ npoOIeMHBIMA aKTUBAMU HA POCCUMCKOM PBIHKE.

14. OcoO0eHHOCTH 3aKIIIOYEHUS cAeIKi M&A ¢ OACaHKIIMOHHBIMH JIMIIAMHU.

15. Oco0eHHOCTH TPENOTOBOPHOM OTBETCTBEHHOCTH Mo mpaBy Poccun u
3apyOEKHBIX CTpaH.

16. Cornamenue o konpuaennuanabHoctu (NDA).

17. OrpannyeHue UCIOJIb30BaHUS KOH(MUICHIINATFHON HHPOPMAIIUH.

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

19. Cornamenue 06 3KCKIIO3UBHOCTH (exclusivity agreement).

20. KommuiekcHsiil ropuandeckuii Due Diligence npu coBeplieHHH CHEIOK
M&A.

21. Due Diligence xak 00si3aTebHOE YCIOBUE OILIEHKHU PUCKA HACTYIUICHUS
OTBETCTBEHHOCTH TMOKYTATEeNsl 3a HapyIlIeHHWEe CAaHKIIMOHHOTO 3aKOHO/ATelIhCTBA
MPOJIABIIOM.
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22. OcoOEHHOCTH COTJIACOBAHMSI CAEIKH C TOCYIapCTBEHHBIMU OpraHaMH,
OTBETCTBEHHBIMHU 32 BBE/ICHUE CAaHKIIUH M KOHTPCAHKIIHI.

23. OtnararenbHbIC YCIOBHS 3aBepieHus caenku (conditions precedent).

24. Pa3nmnuus B NOAXOAAX K ONPEAEIECHUIO 3aBEPEHNN U FapaHTUM 110 MPABY
P® u Axrnuu.

25. OcoOEeHHOCTH TPENOCTaBICHUS 3aBEPEHU W TapaHTUW B YCIOBHSIX
MEXITyHAPOIHBIX CAHKIIUH.

26. OO0s3aTenbCTBO MPOJABIIA O KOMIICHCAIIUM UMYIIECTBEHHBIX MOTEPh
nokynarens (indemnity) nmo npaBy P® u Aurnuu.

27. CnocoObl MUHUMU3AIMN CAHKIITMOHHBIX PUCKOB B CIEJIKAX MO CIUSHUSIM
Y TIOTJIOIIEHUSIM.

28. ConuanpHas O KHAsT OCMOTPUTEIBHOCTD / OroBopKa BaitHiirelina.

29. B03MOXXHOCTb HCHOJb30BaHUS KPHUMNTOBAIIOTHI IMPH OCYIIECTBICHUU
pacyeToB M0 CHAEJIKE.

30. Cornamenue o miaTe 3a 0TKas oT gorosopa (break-up fee).

31. O6s3aTenbCTBO HE KOHKYPUPOBaTh (non-compete undertakings).

32. BausiHue caHKIMI Ha 0053aTe€IbCTBA CTOPOH MOCIIE 3aKPBITUS CIIEIKHU 10
CIUSHUSAM | ToryiomeHusM (M&A).

33. OcOOEHHOCTH 3aKJIIOUEHHUs COIJIAlIeHHWH O CO3JaHUH COBMECTHBIX
MPEANPUITUH.

34. IlonsiTve 1 BUAbI KOPIIOPATUBHBIX CTIOPOB.

35. Topsaok paccMOTpEHHsI KOPIOPATUBHBIX CIIOPOB B TOCYAapCTBEHHBIX
cylax.

36. IlonstTe W BHUABI KOCBEHHBIX HCKOB YYaCTHHUKOB / aKIIMOHEPOB
IOPUNYECKOTO JIMIIA.

37. IlpoGiema apOUTPaOUIBLHOCTH KOPIIOPATHBHBIX CITOPOB.

38. Oco0OeHHOCTH pa3pelieHHs] COPOB B MEXAYHAPOAHOM KOMMEPUYECKOM
apouTpaxe.

39. VcioBus paccMOTPEHHsI KOCBEHHBIX MCKOB YYaCTHUKOB / aKIIMOHEPOB
IOPUUYECKOTO JIMIA B MEXIYHAPOJHOM KOMMEPUECKOM apOUTpaKe.

40. OcoOeHHOCTH pa3penieHus KOPIOPATHUBHBIX CIOPOB B YCIOBHSX
MEXTyHAPOHBIX CAHKIIUH.

41. «Poccuiickasi Topriefia»: TMOHSATUE, MPAaKTUKAa MPUMEHEHUS, CIOCOObI
OOpBHOBI.

TeMbl KOJIJIOKBUYMOB

1. KopriopatuBHbIii 10r0BOp U akinoHepHoe cornamenue (SHA): mpobiema
COOTHOILICHHS.

2. Coneprxkanue KOPIOPaTUBHOTO JOTOBOPA.

3. TunoBble (CTaHIApPTHBIE) U HECTAHJIAPTHBHIE YCIOBUS KOPIMOPATUBHBIX
JOTOBOPOB.

4. OnIyoHHbIE COTJIAlIEHUs : TTOHATHE, IOpUInUecKast KBaauduKaims.

5. OTnryre ONIMOHHOIO JOTOBOPA OT OMIIMOHA HA 3aKJIIOYEHHE JI0rOBOPA.

6. YcTynka mpas 10 ONIIMOHY WJIU ONMIIMOHHOMY JIOTOBODY.
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7. ONLMOHBI YT U KOJUL: MOHATHE, MEXAaHU3MBbI JEHCTBUS IO POCCUHUCKOMY
paRy.

8. OcobenHoctn BbIOOpa mpaBa, NPUMEHUMOrO K KOPHOPATUBHOMY
JOTOBOPY.

9. AxuuonepHsie cornameHus (cornameHus ydactHukoB OOQO) wu
YUpETUTENbHBIC JOKYMEHTBI KOMITAHWH: BOTIPOCHI COOTHOIIICHUS.

10. JlelicTBHe aKIIMOHEPHBIX corjamieHuii (cornamennii yuactTHukoB O0OO0)
B OTHOIIICHWUU TPETHUX JIUII.

11. VYyactue oOmecTBa B akKIMOHEPHOM COIJIAIIEHUU (COTJIALIEHUU
yuactTHuKOB OOQ) B KauecTBe CTOPOHBI I0TOBOPA.

12. TynukoBbeie cutyauuu (deadlock): mousThe, NpUYMHBI, MEXaHU3MbI
MPEIOTBPAIICHUS U pa3pelIeHUsI.

13. Cnenku ¢ mpoOJIeMHBIMUA aKTHBAMHU HA POCCUHACKOM PBIHKE.

14. ITopsaok ocyecTBiaeHus cAelok M&A.

15. OcobeHHOCTH 3aKII0OYEHUS cIeIKU M&A ¢ MoACaHKIIMOHHBIMHU JIMIIAMH.

16. IlpemocraBieHue  JOJTOBOro  (PMHAHCUPOBAHUS  POCCHMCKUMU
KPEAUTOPAMU WHOCTPAHHBIM MOJTydaTENIsIM.

17. OrpaHuueHuss Ha CIOEIKA C aKIUIMH POCCHMCKUX KOMIIAHUH U
HEJIBHYKUMBIM UMYIIIECTBOM.

18. OrpaHnueHrs Ha BHITUIATY JUBUIACHIOB M UHBIX BBIILIAT MO POCCUHCKHM
LEHHBIM OyMaram.

19. OcoOeHHOCTH TPENTOTOBOPHOM OTBETCTBEHHOCTH MO TpaBy Poccun u
3apyOEKHBIX CTpaH.

20. Cornamenue o koHpuaeHIanbHOCcTH (NDA).

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

22. Cornamenue 00 dKCKITIO3UBHOCTH (exclusivity agreement).

23. Due Diligence xak 00s3aTebHOE YCIOBUE OLIEHKHA PUCKA HACTYIUICHUS
OTBETCTBEHHOCTH IOKYIaTesl 332 HapyLIEHUWE CAaHKIHMOHHOTO 3aKOHOAATENIbCTBA
MPOJIABLIOM.

24. CoryiacoBaHME€ CACIKH KYIUIU-TIPOAAXW aAKIUW XO3SIMCTBEHHOIO
0OLIECTBA C TOCYAAPCTBEHHBIMU OpTraHaAMHU.

25. OcoOeHHOCTH COIIACOBAHUSI CAEIKH C TOCYJapCTBEHHBIMU OpraHaMu,
OTBETCTBEHHBIMU 32 BBEJICHUE CAHKIIUN U KOHTPCAHKIUH.

26. OTnararenbHbIe YCIOBHS 3aBepiieHus caenku (conditions precedent).

27. I'apanTuu u 3aBepeHus (warranties & representations).

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

29. OcoOeHHOCTH NPENOCTaBICHUS 3aBEPEHHM W TapaHTUA B YCIOBHSX
MEXIYHAPOIHBIX CAHKITUH.

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

31. IlpenocraBienue 3aBepeHn 00 0OCTOATEILCTBAX HA OCHOBE MEXaHU3Ma
KOMIIEHCAIIMM UMYUIIECTBEHHBIX MOTEPh (Warranties on indemnities basis).
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32. CnocoObl MUHUMU3AIMH CAaHKIIMOHHBIX PUCKOB B CIENKAX MO CIUSHUSIM
Y TIOTJIOIIEHUSM.

33. CounanbHas TOJKHAsI OCMOTPUTEIBHOCTH / OroBopka BaitHiTeiiHa.

34. BO3MOHOCTh HCIIOJIb30BAaHUSI KPHUITOBAIIOTHI IMPH OCYLIECTBICHUU
pacyeToB M0 CHAEJIKE.

35. XoO3giCTBEHHass JACATEIBHOCTh IIPOJABAEMOM KOMIIAHUU  MEXKIY
3aKJIIOYEHUEM JJOTOBOPA KYIUIU-IIPOJIAXKHU aKIMI U 3aBEpILIECHUE MPEYyCMOTPEHHOM
UM CJICJIKH.

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

37. OroBopka O CYHIECTBEHHOM  HEOJArompusiTHOM  HW3MEHEHUU
00CTOSITENIHCTB.

38. Bausinue caHKIMil Ha 0053aTeLCTBA CTOPOH MOCIIE 3aKPBITUS CIIETKHU T10
CIUSHUSAM U TorJioleHusM (M&A).

39. Coznanune coBmectHOoro mnpeanpusitua (JV): moHstTue, 0cCOOEHHOCTH,
BBIOOD (POPMBI IOPUAUYECKOTO JIUIIA.

40. Bompocbel coBMmecTHOro pemieHusi (reserved matters) B COBMECTHBIX
NpEANPUSTUSIX.

41. IlonaTHE M BUIBI KOPIOPATUBHBIX CIIOPOB.

42. Tlopsimok paccMOTpPEHHUs] KOPHOPATUBHBIX CIOPOB B TOCYJAapCTBEHHBIX
cylax.

43. TlonsiTe MU BHUJIBI KOCBEHHBIX HCKOB YYaCTHHUKOB / aKI[MOHEPOB
IOPUIUYECKOTO JIMIIA.

44. TIpoGnema apOUTPaOUILHOCTH KOPIIOPATUBHBIX CIIOPOB.

45. ApbutpaxxHbie COTJIANICHUSI B KOPIIOPATUBHBIX CIIETKAX.

46. OcoOEHHOCTH pa3pelieHusi CIOpOB B MEKIyHAPOIHOM KOMMEPYECKOM
apOuTpaxe.

47. YcnoBusi pacCMOTPEHHS] KOCBEHHBIX HMCKOB YYaCTHUKOB / aKIMOHEPOB
IOPUMYECKOTO JIMIA B MEXTYHAPOJHOM KOMMEPUECKOM apOUTpaKe.

48. OcoOEHHOCTH pa3penieHus KOPIOPATHBHBIX CIOPOB B YCIOBHSX
MEXIYHApPOJHbBIX CAHKIUH.

49. «Poccuiickasi Toprnefa»: IMOHATHE, MPAKTUKAa MPUMEHEHUS, CIOCOObI
O0pBOBI.

TecThnl

1. CornacHo 3akoHOAATeNbCTBY PP CTOPOHBI aKIIMOHEPHOI'O COTIJIAIIEHUS,
3aKJIFOYEHHOTO B OTHOLIEHUH POCCUHUCKOT0 X03sMCTBEHHOTO O0IIeCTBa:

a) MOTYT BBIOpaTh MPUMEHUMOE K HEMY IPABO;

0) JOJKHBI IPUMEHATH TOJIBKO POCCUHCKOE MTPaBo;

B) MOTYT BbIOpaThb MHOCTPAHHOE MPUMEHHUMOE MPaBO, HO TAKOH BBIOOP
OTpaHWYEH CBEPXUMIIEPATUBHBIMA HOpMaMH npaBa Pd;

r) MOTyT BbIOpaTb MHOCTPAaHHOE MPUMEHUMOE IPaBO, HO TAKOW BBIOOP
OTrpaHUYeH UMIEPATUBHBIMU HOPMAaMH IIpaBa MECTa YUPEKIEHUS HOPUANYECKOrO
auna.
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2. Ilpn OTCYTCTBMM COIJIAIIEHHS CTOPOH K aKUHMOHEPHOMY COTJIAIICHHIO
MOJJIEKUT NPUMEHEHUIO:

a) MPaBo CTPAHbI, B KOTOPOH YUPEXKIECHO IOPUANUECKOE JTULIO;

0) mpaBo cTpaHbl, B KOTOPOM HAXOJIWUTCS OCHOBHOW OpraH yIpaBJi€HHS
IOPUUYECKOTO JINIIA;

B) MPABO CTPaHbl, B KOTOPOU IOPUINYECKOE JIUILIO OCYIIECTBIISIET OCHOBHYIO
JeSTeIbHOCTD;

I') IPaBO CTPaHbl, UMEIOLIEH HanbOoJIee TECHYIO CBSI3b C OTHOILICHUEM.

3. 3aBepeHue npeacTaBisieT coOoi:

a) yTBepkJaeHue O (akrax, KOTOpbIE OTHOCATCS K TPOUUIOMY WJIU
HACTOALIEMY;

0) yTBepkieHne 0 akTax, KOTOPhIE MOTYT UMETh MECTO B Oy IyIIIEeM;

B) yTBepXkAeHHE O (akTax, KOTOpPbIE OTHOCATCS K NPOILIOMY WIH
OyayuieMy # TpearnojaraeT HWCTUHHOCTh TaKOro YTBEPXKICHHUS, B LEJAX
o0y KIeHUS] KOHTPAreHTa K OnpeAeIeHHbIM JCHCTBHIM;

r) yTBEpXKJeHHEe O Oyaymmx (akTax, KOTOPbIM CTOpOHA TrapaHTHPYET
UCTUHHOCTh CBOETO YTBEPXKACHHUS, W O0OS3yeTCs BBIUIATUTH JPYrol CTOPOHE
yOBITKH, €CITH OHO OKa)KETCS JIOKHBIM.

4. B ciaydae HapylIeHHs 3aBEpEHUs YOBITKHM HMCUYHUCISIFOTCS I10 IpaBUJIaM,
MIPUMEHUMBIM K:

a) JICJIUKTaM;

0) moroBopam.

5. B ciywyae mnpenocraBi€HUsT CTOPOHOW HENOCTOBEPHOIO 3aBEPEHUS
KOHTPAKT CUUTACTCS:

a) OCIIOPUMBIM;

0) HUYTOXKHBIM.

KoHTposibHBIE BONIPOCHI K 3a4eTy

1. IToHATHE M BUABI KOPIOPATUBHBIX JOTOBOPOB. KOpnopaTuBHBINA AOTOBOP
u akuuoHepHoe cornamenue (SHA): mpoGiema COOTHOIIEHHUS.

2. CopeprxkaHue aKIIMOHEPHOIO COTJAIIeHUSI.

3. HectangapTHble yCI0BUS KOPIOPATUBHBIX TOTOBOPOB.

4. ONMOHHBIE COTTIAIEHUS.

5. OnuMoHbI MyT U KOJIJI: IOHSATUE, MEXaHU3MBbI JICHUCTBUSI 10 POCCUNCKOMY
paBy.

6. OcoOeHHocTn BbIOOpa TMpaBa, MNPUMEHHMMOTO K aKIMOHEPHBIM
COTJIAILICHUSIM.

7. JleficTBUE aKIIMOHEPHBIX coramieHui (cornamenuii yaactaukos OOO) B
OTHOILICHUH TPETHUX JIUII.

8. Tymnuxomeie cutyanuu (deadlock): moHsTHE, TPUYMHBI, MEXaHU3MBI
pa3pelIeHHUs.
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9. Cnenku ¢ mpoOJIEMHBIMU AKTUBAMH Ha POCCHICKOM PHIHKE.

10. Tlopsimox ocymectBieHus caenok M&A: mpuobpereHne B XO0Je
JBYCTOPOHHETO MeperoBopHoOro mpoiecca (negotiated deal), mponaxa OuszHeca Ha
tennepe (tender sale).

11. OcoOeHHOCTH 3aKiIIOUEeHHS cIETKH M&A ¢ OACAHKIMOHHBIMH JIMLAMHU.

12. Cornamenue o nopsake BeACHUs IEPETOBOPOB.

13. OcobGeHHOCTH MPEeAAOTOBOPHON OTBETCTBEHHOCTH MO mpaBy Poccuu u
3apyOeKHBIX CTPaH.

14. Cornamenue o koHpuaeHuaabHocTH (NDA): mOHSITHE, CTOPOHBI, 1S ,
ornpejesieHre KOHPUACHIIMaIbHONU HH(pOpMaIuu.

15. TIpoTrokon O HaMepeHUsXx WIM OCHOBHBIE ycioBusi caenku (letter of
intent, term sheet, heads of agreement, memorandum of understanding): nmonsTue,
eI, CTPYKTYpa, YKa3aHUe O IPABOBOM MPUPO/IE.

16. Cornamenue o0 skcKir03uBHOCTH (exclusivity agreement).

17. KommekcHsit opuanueckuii Due Diligence mpu coBepiieHHH CAETOK
M&A: noHsiTUE, BUIBL, LS.

18. HUcnonb3oBanue pesynbratoB Due Diligence ansa ueneit onpeneneHus
1€71€CO00Pa3HOCTH 3aKIIOUEHUS CACIKH, CTOUMOCTH U UHBIX TapaMETPOB.

19. Due Diligence xak 00si3aTebHOE YCIOBUE OLIEHKHW PUCKA HACTYIUICHUS
OTBETCTBEHHOCTH TOKYyIATENsl 3a HapyIICHHE CAHKIIMOHHOTO 3aKOHOJIaTeNIbCTBA
MIPOJIABIIOM.

20. CornacoBaHue CHENKH KYIUTU-TIPOJAXKHU aKIMH  XO3SHCTBEHHOTO
0OIIIECTBA C TOCYAAPCTBEHHBIMU OPTaHAMHU.

21. OcoOeHHOCTH COTJIACOBAHUSI CAEIKH C TOCYIapCTBEHHBIMU OpraHaMu,
OTBETCTBEHHBIMU 34 BBEJICHUE CAHKLIMN U KOHTPCAHKIUM.

22. OCHOBHBIE 3JIEMEHTHI JIOFOBOPA KYTUIH-MPOJAKHU aKIUH (10Jel ydacTus)
XO035IUCTBEHHOTO O0IIECTBA.

23. l'apanTuu u 3aBepenus (warranties & representations): MOHATHE, BUIBI.

24. Pa3nmuuus B NOAXOAAX K ONPEAEIECHUIO 3aBEPEHNN U FapaHTUH 110 MPaABY
P® u Aurnum.

25. Oco0eHHOCTH TPENOCTaBICHUS! 3aBEPEHU W TapaHTUH B YCIOBHSIX
MEXYHApPOIHBIX CAHKITUH.

26. TluceMo o packpeituu uapopmaiuu (disclosure letter): monsThe, menu,
CTaHJapPThl PACKPBITHSI.

27. O0s13aTenbCTBO MPOJABIA O KOMIIEHCAIIMM HUMYIIECTBEHHBIX MOTEPh
nokynatesns (indemnity) no nipaBy P® u Aarnumu.

28. CrnocoObl MUHMMU3AIMU CAHKIIMOHHBIX PUCKOB B CAEIKAX MO CIHUSHUAM
Y TIOTJIOIIEHUSIM.

29. BO3MOXHOCTb HCITOJIB30BAHUS KPUNTOBAIIOTHI IPHU OCYILECTBICHUHN
pacyeToB M0 CHAEJIKE.

30. XoO3giCTBEHHAass JACATEIBHOCTh IIPOJABAEMOM KOMIIAHUM  MEXKIY
3aKJIIOUYCHHEM JIOTOBOpa KYTUTH-MPOJAXKHU aKIUNA U 3aBEpIICHUE MPETyCMOTPEHHOMN
uM crenku. O0s3aTeNnbCTBA 0 3aKphITUS clieliku (pre-completion undertakings).

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

32. Ob6s13aTenbCTBA MPOJIABIIA MTOCIE 3aKPBITHSI CIETKU: TIOHATHUE U BUIBI.
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33. BiustHue caHKIui Ha 0053aTeNbCTBA CTOPOH MOCIIE 3aKPBITUS CIIETKH MO
CIUSHUSAM U TorJiomeHusM (M&A).

34. Coznmanune coBmectHoro mnpeanpusitus (JV): moHsTHe, 0COOEHHOCTH,
BBIOOP (DOPMBI FOPUIUUECKOTO JIMILIA.

35. IlonsTre U BUABI KOPIOPATUBHBIX CIIOpPOB. Kpurepun npusHanus cropa
KOPIOPATHUBHBIM.

36. Ilopssmok paccMOTpEeHHUs] KOPIOPATUBHBIX CIIOPOB B TOCYAApCTBEHHBIX
cyliax.

37. Ilonstne W BHUABI KOCBEHHBIX HMCKOB YYaCTHHUKOB / aKI[MOHEPOB
IOPUAMYECKOTO JINa. MaTepuainbHblil U IPOLECCyaabHbIA UCTELl.

38. IIpoGiema apOUTPaOUIBLHOCTH KOPIIOPATUBHBIX CIIOPOB.

39. ApOutpakHbie COTTAIICHUS] B KOPIIOPATUBHBIX CIIETKAX.

40. Oco0eHHOCTH pa3pelieHusi CIOpoOB B MEKIyHAPOJHOM KOMMEPYECKOM
apOuTpaxe.

41. YcnoBusi pacCMOTPEHHSI KOCBEHHBIX HMCKOB YYaCTHHUKOB / aKIMOHEPOB
IOPUMYECKOTO JIMIA B MEXTYHAPOJHOM KOMMEPUECKOM apOUTpaKe.

42. OcoOEHHOCTH pa3peuieHus] KOPIOPATHBHBIX CIOPOB B YCIOBHSX
MEXIYHApPOJHbBIX CAHKIUH.

44. «Poccuiickasi Toprnefa»: IMOHATUE, MPAKTUKAa MPUMEHEHUS, CIOCOObI
O0pBOBI.

44. JloroBopHBIE OrpPAaHWYEHHsS] B OTHOIICHHUU PACHOPSIKEHUS aKIUSIMU
(monsmn).

45. CnocobObl 3amMThl TpaB MaXOPUTAPHOTO AaKIMOHEpa B CiIy4yae
HE00pOCOBECTHOTO MCIOIb30BaHU PaBa BETO MUHOPUTAPHBIM aKIIMOHEPOM.

46. OcoOeHHOCTH OTpeeieHUs TpaBa, MPUMEHUMOTO K AaKIMOHEPHBIM
COIJIAILICHUSIM.

47. BHenoroBopHasi OTBETCTBEHHOCTb 3a HapylIeHHE OO0S3aHHOCTEN
aKuroHepa (y4acTHHKaM) 1o npaBy PO.

48. JloroBopHas OTBETCTBEHHOCTb 33 HAPYLIEHHE KOPIOPATUBHOTO
J0TOBOpA.

49. Tlopanok 3aKiIOYeHUs, U3MEHEHHS M PACTOPKEHHUSA aKIMOHEPHOTO
COTJIAIICHHUS.

50. OcHOBHBIE 33/1a4ll MAKOPUTAPHOTO U MUHOPUTAPHOTO aKIIMOHEPOB IPU
CTPYKTYpPUPOBAHUHU aKLIHOHEPHOT'O COTJIAIICHHUS.

51. OroBopka O pa3peHieHur CHOPOB H3 CHAEJIOK [0 CIHSHUAM U
HOTJIOIEHUSM.

52. Price adjustment: moHsITHE, OTIMYUS OT OTBETCTBEHHOCTH 33 HApYIICHHUE
rapaHTHUU U 3aBEPECHUM.

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

54. Pacuer BO3MEILIEHUS 110 MOJEIH «A0JIap-Ha-10JUIap»: MPEUMYILIECTBA U
HEJOCTATKH.

55. Bo3moxkHocTh npuMeHeHus nonoxeHnit 'K PO o kadectBe TOBapa k
aKUUAM (JI0JISM).

56. JloroBopHbI€ OrpaHUYEHUSI OTBETCTBEHHOCTH MPOAABIA.

57. Tlonsitue de minimis, basket, total liability cap.
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58. Earn-out: moHsTHE, 0COOCHHOCTH TPUMEHEHUSI.
IV. YYEBHO-METOJINYECKOE OBECIIEUEHHUE
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O.E. Kyradpuna (MI'FOA) unu noctyn k uHdopmarmonaeiM cuctemam MITTOA

V. MATEPUAJIBHO-TEXHUYECKOE OBECIIEYEHHE

5.1. OGecnieyenne 06pPa30BATEIBLHOTO MPOLECCA NHBIMU OHOJINOTEYHO-
HH(OPMALMOHHBIMHU pecypcaMu
U cpe/IcTBaMH odecriedeHHs1 00pPa30BaTeJbLHOr0 Mpoiecca

OOyuaromuMces  obecrieunBaeTcs  AocTyn  (yOaldeHHBIA  JOCTyH) K
COBPEMEHHBIM TpodeccHoHaIbHbBIM 0a3aM JaHHBIX HW  HH()OPMAIIMOHHBIM
cpaBouHbIM cucteMaM. I[lomHoTekcToBas pabodasi mporpamma JIMCHUILIUHBI
(Mmomyins) pazmeneHa B LludpoBoii HaydHO-00pa30BaTEIbLHON U COLMAIIBHON CETH
VYuusepcutera (manee - IHHOCC), B cucreme KOTOpod (DYHKIHMOHUPYIOT
«IJNEKTPOHHBIE JMYHbIE KAOMHETHI O00YyYalolerocs M Hay4HO-TIEAarornyecKkoro
pabotHuka». JlocTymn Kk MaTepuanaM BO3MOKEH Yepe3 BBEICHUE HHIAUBHUIYaTIbLHOTO
naposist. [THOCC mnpennazHaueHa uisi CO3[aHUSI JIMYHOCTHO-OPUEHTUPOBAHHOM
nH()OPMAITMOHHO-KOMMYHHUKAITMOHHON cpenbl, o0ecrieuynBaroIIeH
uHPOPMAIIMOHHOE  B3aMMOJICWCTBHE BCEX YYAaCTHUKOB  00pa3oBaTENbHOTO
npouecca YuuBepcurera ummenn O.E. Kyrapuna (MI'TOA), B TOM uucie
MPEJIOCTaBIEHUE KM OOLIEJAOCTYMHOW M NEPCOHAIU3UPOBAHHON CHpPaBOYHOM,
Hay4yHOM, 00pa3oBaTesbHOM, COIMAIbHOW HH(POPMALMU TOCPEICTBOM CEPBUCOB,
(YHKIIMOHUPYIOIIIUX HAa OCHOBE TMPUKIAJAHBIX HMHPOPMAIMOHHBIX CHUCTEM
Yuusepcutera umenu O.E. Kyraduna (MI'TOA).

Kaxnpiii oOyuaromuiics B Te4eHHE BCero mnepuoia oOyueHus obecrieueH
WHIUBUYyaIbHBIM HEOTPAaHUYEHHBIM JOCTYIIOM K 3JIEKTPOHHO-OUOIMOTEYHBIM
cuctemMaM (JJICKTPOHHBIM OMONMOTEKaM) M K DJIEKTPOHHOW HHGOPMAIIMOHHO-
oOpazoBarenpHOil cpenae YuuBepcutrera umenun O.E. Kyrapuna (MITOA).
[Tomumo onekTpoHHBIX OuOMMOTeK YHuBepcuteta umenn O.E. Kyraduna
(MT'FOA), on obecrnieueH WHIUBUTYJTBHBIM HEOTPAHUYCHHBIM JOCTYIIOM KO BCEM
yAAJIEHHBIM 3JICKTPOHHO-OMOIMOTEUHBIM CHUCTEMaM, 0a3aM JIaHHBIX U CHPABOYHO-
MPaBOBBIM CUCTEMaM, MoAKI0YeHHbIM B YHuBepcutere uMeHu O.E. Kyraduna
(MI'FOA) Ha  OCHOBaHMM  JIMIIEH3UOHHBIX  JOTOBOPOB, U  UMEIOIIUE
aJanTUPOBAHHbIE BEPCUU CAUTOB g OOy4YalOMMXCA C OTPAaHUYEHHBIMU
BO3MOKHOCTSIMU 3]I0POBbSI.

DONeKTpOHHO-OMOMMOTeYHast cucTeMa  (dJEeKTpoHHass Oubnuoreka) U
AIIEKTPOHHAs uH(pOpMaIMOHHO-00pa3oBaTeIbHas cpena 00ecIeynBaoT
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BO3MOXXHOCTh OJHOBpEMEHHOro noctyma 100 mpoleHToB, 0O0yd4aromuxcs u3
mo0o  TOYKM, B  KOTOPOM HMMEeTCsl JOCTyn K  uH(pOpMarmoHHO-
TEJIEKOMMYHUKAIIMOHHON ceTn «MHTEpHET», KaK Ha TEPPUTOPUU YHUBEPCUTETA
umenu O.E. Kyrapuna (MI'FOA), Tak u BHe ee.

@OHJI DIIEKTPOHHBIX PECYpcOB bBHONMOTEKM BKIIOYAET CIEIYIOLIUE
CIPABOYHO-TIPABOBbIE CHCTEMbI, 0a3bl JAHHBIX W D3JEKTPOHHbIE OMOIMOTEUYHBIE
CUCTEMBI:

5.1.1. CnipaBo4HO-NIpaBOBbIE CUCTEMBbI:

OO0  «AreHTCTBO  HPaBOBOIj

MHTETpaLiU «KOHTHUHEHTY»,

TOTOBOPBI:

- Ne 18032020 ot 20.03.2018 1.

c 20.03.2018 r. mo 19.03.2019 r.;

- Ne 19012120 o1 20.03.2019 1.

hito://continent- c 20.03.2019 r. o 19.03.2020 r.;

1.lMC «KOHTHHEHT» |CTOPOHHSAA online.com - Ne 20040220 ot 02.03.2020 1. ¢
] 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 1. ¢

20.03.2023 r. mo 19.03.2024 r.

Dunran AKIIMOHEPHOTO 00IIECTBY

«Tomcon  Peiitep  (Mapkertc)

Opon CA», 1OroBopsI:

- Ne 2TR/2019 o1 24.12.2018 1.

c 01.01.2019 1. mo 31.12.2019 .;

- NeRU03358/19 ot 11.12.2019 r.,

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

"lAcademics p - Ne ©B-6/2021 ot 06.11.2020 1. ¢
01.01.2021 r. mo 31.12.2021 r.;

- Ne DP-5/2022 ot 27.10.2021 r.,

nepuon aoctyna ¢ 01.01.2022 r.

mo 31.12.2022 r.;

- Ne 32211783551 ot 16.11.2022 r.

c 01.01.2023 r. mo 31.12.2023 1.

OTKpBbITas JULEH3US JUISt
3. [KoncynbsrantlIntoc|croponnss [http://www.consultant.rujo6pa3zoBaTenbHbIX OpraHU3aIHii

https://www.garant.ru OTKpBITas JULCH3UA IS
00pa30BaTeIbHBIX OPraHU3alMN

4.[[apanT CTOPOHHSIA

5.1.2. IIpodeccuonaibHbIe 0a3bl JAHHbIX:

1 Kommeknun TODOHHSIS http:// 000 «THN HOUKOH»,
" [TOJTHOTEKCTOBBIX p web.a.ebscohost.com morosop Ne 03731110819000006
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DJICKTPOHHBIX KHUI]

ot 18.06.2019 r. 6eccpouno

. | Legal Source

MH(POPMALIMOHHOTO
pecypca
EBSCOHost
b/1 eBook
Collection
OI'BY «Poccniickas
Hanmonansuas https://rusneb.ru rocyJapcTBeHHas OMOINOTEKay,
moroBop Ne 101/HOB/4615 ot
. pnexTponHas CTOPOHHSIS
oubanorexa (HOB) 01.08.2018 r.
— c 01.08.2018 mo 31.07.2023r.
(0e3B03ME3THBIIN)
DOI'BY «lIpesunentckas
[Ipe3unenTckas ) . oubnanoreka wumenn b, H.
https://www.prlib.ru
. [onbnmoTexa MMEHHU|CTOPOHHSSA Enbriuna, Cornamenue 0
b.H. Enprinna cotpynauuectBe Ne 23 om
24.12.2010 r., 6eccpouHo
00O «PYHEB», norosopsr:
- Ne  SU-13-03/2019-1 o
27.03.2019 1.
c 01.04.2019 r. mo 31.03.2020 r.;
- Ne OP-1/2020 ot 17.04.2020 r.
HOE htt://elibrary.ru c 17.04.2020 r. mo 16.04.2021 r.;
- LLIBRARY RU CTOPOHHSA - Ne OP-2/2021 ot 25.03.2021 r.
c 25.2021 r. mo 24.03.2022 r.;
- Ne OP-3/2022 ot 04.03.2022 r.
c 09.03.2022 r. mo 09.03.2023 r.;
- Ne SU-1494/2023 oT]
22.03.2023 1. ¢ 27.03.2023 1. 10|
26.03.2024 1.
000 «UHNU  HBHUKOH»,
ITOrOBOPBI:
cTopoHHsA |  http://web.a.ebscohost)- Ne  414-EBSCO/2020 o7

com

29.11.2019 r., ¢ 01.01.2020 r. no
31.12.2020 r.;

Ne ©B-5/2021 ot 02.11.2020 .
c 01.01.2021 r. mo 31.12.2021 r.;
- Ne OP-2/2022 ot 01.10.2021 r.,
c 01.01.2022 r. mo 31.12.2022 r.;
Ne  414- EBSCO/23 o7
21.10.2022 1. ¢ 01.01.2023 r. no
31.12.2023 r.

JIutPec:
" |Ibubanorexa

CTOPOHHSIS

http://biblio.litres.ru

00O «JIutPec», norosopsr:

Ne  290120/B-1-76 o
12.03.2020 1. ¢ 12.03.2020 r. 1o
11.03.2021 r,;

Ne  160221/B-1-157 o
12.03.2021 r. ¢ 12.03.2021 r. 1o,
11.03.2022 r.;

- Ne OP-6/2022 ot 18.03.2022 r.
c 18.03.2022 r. no 17.03.2023 r,;

46


https://xn--90ax2c.xn--p1ai/
https://xn--90ax2c.xn--p1ai/
https://xn--90ax2c.xn--p1ai/
http://biblio.litres.ru/
http://web.a.ebscohost.com/
http://web.a.ebscohost.com/
http://elibrary.ru/
https://www.prlib.ru/
https://rusneb.ru/

Ne  130223/B-1-136 o7
02.03.2023 r. ¢ 18.03.2023 r. o
17.03.2024 r.

5.1.3. DJIeKTPOHHO-0MOJIMOTEYHbIE CHCTEMbI:

ObC

" ZNANIUM.COM

CTOPOHHSIS

http://znanium.com

000 «HayuHo-
M31aTENbCKUI LCHTP
SHAHWYM», noroBopst:
- No 3489 ©Oc o7
14.12.2018 1.

c 01.01.2019 r. 1o
31.12.2019 r.;

- Ne  3/201930c o
29.11.2019 T. C
01.01.2020 r. 10|
31.12.2020 r.;

- Ne 3/2021 »90c o7
02.11.2020 T. C
01.01.2021 T. 10
31.12.2021 r.;

- Ne  1/202230c o
01.10.2021 I. C
01.01.2022 T. 10
31.12.2022 1.;

- No 3221174757536¢ o7
07.10.2022 I. C
01.01.2023 r. 10|
31.12.2023 .

OBbC Book.ru

CTOPOHHSAA

http://book.ru

000 «KHoPyc mennan,
TOTOBOPBI:

- Ne 18494735  or
17.12.2018 1.

c 01.01.2019 r. 1o
31.12.2019 r;

- Ne  DB-2/2019 o7
29.11.2019 T. C
01.01.2020 T. 10|
31.12.2020 1.

- Ne  Db-4/2021 o
02.11.2020 T. C
01.01.2021 T. 10|
31.12.2021 r.;

- Ne  DP-4/2022 o7
01.10.2021 T. C
01.01.2022 T. 10|
31.12.2022 1.;

- No 32211783653 on
21.10.2022 T. C
01.01.2023 T. 10|

31.12.2023 r.
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3 PrB focyuaperscan
f{i?:;ziﬁ;bm sal OnoOIMOTEKaY», TOoroBOp Ne
Pocemiickoi CTOPOHHSS https://search.rsl.ru/ 32312116538 oT]
. 14.02.2023 T. C
rOCYTapCTBEHHON 02.03.2023 r. 10|

putamoTexH) 01.03.2024 r.
000 «DIEKTPOHHOE]
n3aaTenbcTBO  FOpaim,

TTOTOBOPBI:

-No 3b-1/2019 oT]

01.04.2019 1.
c 01.042019 1. 10

31.03.2020 r.;
- Ne  Db-1/2020 ot
01.04.2020 I. v
01.04.2020 T. 10

http://www.biblio- 31.03.2021 r.
ObC FOpaiit CTOPOHHSIS online.ru - Ne  DP-1/2021 o
23.03.2021 I. v
03.04.2021 T. 10

02.04.2022 1.;
- Ne  DP-7/2022 ot
09.03.2022 I. v
03.04.2022 1o

02.04.2023 r.;
-Ne 32312233331 o
29.03.2023 I. v
03.04.2023 T. 10

02.04.2024 .
000 «fOpunnueckuii
oM «HOctunmmabOopMY,
3I](5)(<::THHHH bopa» CTOPOHHSS https://elknigi.ru/ gg.rg;;%g' P 11/3023 OZ
05.04.2023 T. (o

04.04.2024 1.
000 «IIpocnexm»,

ITOTOBOPBI:

-No 3b-1/2019 oT]
03.07.2019 T. c
03.07.2019 r. (o

02.07.2020 1
- Ne  DB-2/2020 o1
ObC IIpocnekr CTOPOHHSS http://ebs.prospekt.org [03.07.2020 r. v

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,

Bua auuensupoBanus

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

9]

HHTtepHeT Opay3ep

Google Chrome

OTKpBITAs! JIUICH3US

[Tporpamma anst mpocmotpa (aidaoB

PDF

Adobe Acrobat reader | OTkpbITas JIHIICH3US

Foxit Reader

OTKpbITas IUICH3US
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7. | llporpamma mis mpocMotpa aitnos | DjVu viewer OTkpbITas TUIEH3USA
DJVU
8. | IlakeT KOJIEKOB K-Lite Codec Pack OTKpbITast JIUICH3US
9. | Buneomeep Windows Media | B xommiexre ¢ OC
Player
vlc pleer OTkpbITas THULEH3US
flashpleer OTKpbITast JIMLEH3US
10. | Ayauoneep Winamp OTKpbITas THUIEH3US
11. | CnpaBouHO-  mpaBoBble  cHCTEMBI | KOHCYIBTAHT MIIIOC OTKpbITAs! JIUIEH3US
(CIIC) lapanT OTKpBITAs! JIUICH3US

VYuuepcurer umenu O.E. Kyraduna (MI'FOA) pacnonaraer marepuaibHO-
TEXHUYECKOW 0a30ii, COOTBETCTBYIOIIEH JEHCTBYIOIIUM MPOTUBOIOXAPHBIM
opaBWJiaM W HOpMaMm, M o0ecrneuuBarollell MNpPOBEJEHHE BCEX BHJOB
JUCHUIUIMHAPHON U MEXAUCUUIUIMHAPHOW MOJATOTOBKH, MPAKTUYECKON U HAYYHO-
UCCIIEIOBATENHCKOM paboT 00ydaromuXcsl, MPeayCMOTPEHHBIX YIEOHBIM IJIAHOM.

B peanuzanuu qucuuIuinHbl (MOIYJIs) 3a0€CTBOBAaHbI yUeOHbIE ayAUTOPUU
JUISE TIPOBEJICHUS 3aHATHA JIEKUMOHHOTO THUIA, 3aHSATHUH CEMHUHApPCKOrO THIIA,
IPYNIOBBIX W WHIMBHUIYAIbHBIX KOHCYJBTALMM, TEKYLIEr0 KOHTPOJS H
MIPOMEKYTOUHOM aTTeCTally, a TAKXKe MOMEIICHUS ISl CAMOCTOATENbHON paboThI
U TIOMEIIECHUsS JIJIi XpaHEHUS U MPOQPUIAKTUYECKOTO OOCTY>KUBAHHUS Y4eOHOTO
oOopynoBanusi. Jlyisi mpoBeleHUs 3aHATUN JIEKIIMOHHOTO THIIA OO0YyYaroluMCs
npeajararoTcss Habopsl IEMOHCTPAIMOHHOTO 000PYOBaHUS U y4eOHO-HATJISITHBIX
nocobuii, obecrneynBaroe TeMaTHUECKUEe UIUTIOCTPALMH, KOTOPbIE XPaHATCS Ha
AJIEKTPOHHBIX HOCUTEIISIX.

5.3. IloMeuieHust AJ1si CAMOCTOSITEILHOI Pad0ThI 00y4AKIIMXCS

[Tomenienus AJig cCaMOCTOATENBHOU pabOThl 00YUAIOIIUXCS PACTIOI0KEHHbBIE
no aapecy r. MockBa yn. CanoBas-Kyapuuckas n.9 crp.l, ocHaiieHsl
KOMITBIOTEPHON TEXHUKOM C BO3MOKHOCTBIO MOAKIIOUEHUs K cetu «HTepHeT n
obecnieuenueM goctyna B DMMOC YHuBepcureTa u BKIIOYAIOT B CeOsI:

1. DneKTpOHHBIN YUTANIBHBIN 3a1 Ha 135 mocagoyHbIX MECT:

- CTOJI CTYJE€HYECKUI ABYXMECTHBIN — 42 IT.,

— CTOJI CTyICHYECKUN TpeXMeCTHbIA — 10 mmT.,

— KpecJyo sl UHAUBUAYaIbHOM paboThl — 3 MIT.,

— ctyn — 135 mr.,

— kommbioTep cryneHueckuii 50 MAC AB — 76 mr. (KoMObroTepHas
TEXHUKa TMOAKIoYeHa K cetn «MHTepHeT» © oOecnieunBaeT JAOCTYyH B
ANEKTPOHHYIO0 HH(POPMAITMOHHO-00PA30BaTENbHYIO CPELY),

- MPOEKTOp ¢ MOTOpU30BaHHbIM Ju(pTOoM Epson EB-1880 — 1 mwit.,

— sKkpaH Projecta ¢ 3eKTpOHHBIM MPUBOJOM — | IIT.

ONEKTPOHHBIM YWTAJIBHBIA 3a]1 pPACHOJIAraeTCsl Ha IEPBOM  JTAXKeE,
MPEIHA3HAYEHHOr0 Il MHBAJIWAOB MU JIMI[ C OIPAaHUYEHHBIMU BO3MOXXHOCTAMHU
3I0pOBbsl, paboyue MecTa B YHUTAIBHOM 3ajie O0OpyJOBaHbl COBPEMEHHBIMH
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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.
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	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?
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