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MACTEP -KJIACC

CJIVIZIHVA M TTOTJTIOIIEH VST

BPA>KIEBHBIE ITOIJIOIIEHMSI, PEMIEPCKVE 3AXBATBI, TPMHMEVJI M 3AILITA AKTUBOB.
VIHCAVIDEPCKVE KOH®JINKTBI. CTPYKTYPUPOBAHME I HAJIOTOBOE IVTAHMPOBAHWME
OPY>XECTBEHHBIX COEIOK M&A

ABTOP M BELYIIN MACTEP-KJIACCA:

DOYAPI TOJIOOHWIIKWI - npakTUKyIoLmMi asBokaTr B 06AaCTM HaAOrOBOro MAGHUPOBaHUA M KOPMOPaTUBHOIO
npaBsa, COMPOBOXAEHUE WHBECTULIMOHHbLIX MPOEKTOB Ha cyMmmy 6oree $80 MAH, ropuamueckuii obo3peBaTtenb
XYpHaAoB «BAacTb AeHer» U «YKpauHCKW topucT», aBTop 6oree 150 cratelt M MHEHWH B BEAYLIMX AEAOBbIX U
OPUANYECKUX U3AQHUSIX, AOKAGAUMK OT YkpauHbl Ha IV MexayHapoAHOU KOHpepeHumn «CAUSIHUSI U MNOrAOLLEHMNS
2008» B Pure, pa3paboTymk 5-T aBTOPCKMX 06pa3oBaTeAbHbIX MPOrpamMm Mo KoprnopaTuBHOMY U HAAOrOBOMY Mpasy,
npoBén b6oree 50 A0Kraa0B, AekuUui u MacTep-knaccoB B 2007 roay AASl MPaKTUKYIOLLMX HOPUCTOB, ByXraaTepos,
ayAMTOPOB, TOMN-MEHEAKMEHTA M BAGAEAbLIEB BU3HECA.

AYIOUTOPUSA MACTEP-KJIACCA: OPUCTbI HOPUAMHECKHX AEMapPTAMEHTOB M HOPUAMHYECKMX GUPM, aABOKaTbl,
(PUHAHCOBbIE AMPEKTOPA, PYKOBOAMUTEAM CAYXO 6€e30MacHOCTH, AMPEKTOpa M0 Pa3BUTUIO BU3HEeca, ayAMTOpPbl, TOr-
MeHeAKePbI.

PACCMATPUBAEMBIE CXEMBI:

N BpaxaebHble MOrAOLLEHUS: MOAEAMPOBAHUE CYAEOHbIX CMOPOB, TPUHMENA, pas3Aen aKTMBOB, BpaxaebHoe
MOrAOLLEHNE Yepe3 3axBaT KOPMOPaTUBHOIO KOHTPOAS, CTpaTerMa TEMHOrO pbiLApPs, NepexBaTt ynpaBAEHUS,
PENAEPCKUI 3aXxBaT aKTMBOB, 0COHEHHOCTU «3aX0Aa» HAa KOMMAHUIO-LEAb, BbIBOA aKTUBOB MOCAE «3aX0Aa»

N [IpOTUBOAENCTBME PENAEPCTBY U 3alluTa aKTMBOB: NMAAHMPOBAHWE CXEM MPOTUBOAEMCTBUS MOTAOLLEHUIO
yepes KoprnopaTuBHbIE NpaBa, OnepaTMBHbIE MEpPbl OTNopa PENAEPCKON aTaku, NAAHUPOBAHUE CXEM 3aLLUMThI
AKTUBOB, OMepaT1BHbIE MEPbI MO 3aLLUTE aKTUBOB

N ApyxectBeHHble caenku M&A u Bbikyn busHeca: LBO, MBO, npoueaypa due dilligence, paspelueHne AMKY,
BbI6Op cXembl GOpMaAU3ALUN CAEAKMU, TPaHCrPaHWUHbIE CAEAKM Yepe3 aHrAMIACKOe MnpaBo, HaAOroBoe
NnAaHMpOBaHMe cAenok M&A, xepxupoBaHue puckoB lpopaBua m Mokynatend Ha aTane 3aKpbiTUS CAEAKM,
MHTErpaumsi NOCAe CAUSHUSA UAW MOTAOLLLEHUS

AKTYAHBHBIE M3MEHEHWMI
N 06061eHne cyaebHoM npakTrku BCY no kopnopatnBHbiM criopam 3a 2007 roa v nporHo3 lheHyma BCY Ha
2008 r.
PekomeHpaummn 2008r. BXCY 0 npaKkTuke MpuMEHEHWS 3aKOHOAATEABCTBA 0 AEAAM O KOPopaTuBHbIX
OTHOLLEHUSIX
lMreHym 2007 BCY no obecneynteAbHbIM ONpPeAEAeHUSIM
Mpaktnka BXCY o npumeHeHun HopM paxaaHCKOro 1 Xo3siMCTBEHHOro KOAEKCOB
laeHym BXCY no npumeHeHno 3aKoHa 0 TPETEHNCKMX CyAax
U3meHeHMs1 B KOpropaTMBHOM 3aKOHOAATEALCTBE

KKee «

CTWIb U3JIOXKEHWUS MATEPUAJIA:

N /AeTanbHOE OCBELLUEHUE CXEM BpPaXAEOHOro MOrAOLLEHUS U WX NPOTUBOAEWCTBUSA, NPUMEPbI pPacyeToB
MaHUNYAALMIA C aKUMOHEPHbIM KanutanoM. CxeMbl NPEACTABAEHbl B BUAE MPE3EHTaLMU C UCMOAB30BAHUEM
npoektopa. OcBeLaroTCA BCE CXEMbI MOTAOLLIEHUI, KOTOPbIE CYLLECTBYHOT B NPaKTUKe

N Martepran nopaeTca B MaKCMMaAbHO AOCTYMHOM ¢GOpMe, Tak UTO CcreuuanM3upoBaHHasi TemaTtuka Oyaert
MOAHOCTbIO MOHSITHA U MHTEPECHA M YYacCTHUKaM, AAXe TeM, KTO He MMEET NPOodECCUOHAAbHbIX MO3HAHWI B
370U chepe

N AetanbHas uHGopmauma 06 M&A B aBTopckom cbopHMKe, Bonus CD 1 DVD-kypce

@ ITPOOOJDKUTEIBHOCTD - 9 UACOB.

N PErMICTPAIIMOHHBIV CBOP - 1100 TPH. CKMIKA 10% 1151 BTOPOIO YUATCHMKA.

A ITPU BE3HAJIMYHOM PACUYETE (OTUIATA 3A 7 THEVI - 1045 I'PH., OTUTIATA 3A 14 THEV - 1001 I'PH.)
B CTOMMOCTH BXOOAT:

N  Ob6es, pypLueT, Kope-bperiku N [TapKuHI Ha 3aKPbITOHM OXPaHSAEMOH CTOSTHKE
N ABTOpPCKMI COOPHUK «CAUSIHUS M MOTAOLLEHMNS N Aoctyn B MHTEpHET
N  Bonus auck «CAUSIHUSI U MOTAOLLIEHMNSI» N  MmeHHo cepTupukar (MpeABapUTEAbHbIN 3aKa3)

N Ckuaka Ha DVD-kypc «CAMSIHUM U MTOTAOLLEHUSI»
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IIPOTPAMMA MACTEP-KJIACCA

BJ10K 1. DKCKYPC B YKPAMHCKWV VI MMPOBOVI PRIHOK M &A.

e CpaBHeHWE MOHATUA CAMSHWM U MOTrAOLLEHMM Ha 3anape M B YKpauHe. YeM OTAMYAETCS APYXECTBEHHOE
MOrAOLLEHUE OT CAUAHKUA? YeM OTAMUaeTcs BpaxaebHoe NorAoLLEHUE OT peiraepcTea?

e MotuBaumn Ha pbiHke M&A. OCHOBHble Yy4aCTHUKM Ha pblHke M&A U NMpUMEHSEMbIE HOPUAMUYECKHUE CXEMDI.
MNocAepHWe TeHAEHUMKU Ha pbiHke M&A B Mupe U YKpauHe. TpUHATUE PEeLLEHUA OT APY)KECTBEHHOMO MOTAOLLEHUA K
HEeAPYXXECTBEHHOMY.

e QOueHka BU3HEeca KOMMAHUU-LEAU AAA MPUHATUA PELUEHUS O CAMAHMM WUAM MorAoweHun. OueHka CUHEPruu oT
CAUSIHUA KOMMaHUN.

BJIOK 2. OCHOBBI HEAPY KECTBEHHBIX ITOTJIOIIEHMV M TPMHMEIJIA

e KaK pasAMuuTb TPUHMEWA OT HEAPYXECTBEHHOro MOrAOLLEHUA? BO3MOXHblE CTpaTerMu peiaepa: BbinAata
FpMHMeVI/\a, COornaweHune o CAMaHMKU, corhalleHne o paspene aktmBoB, peﬁAepCKMVI 3axBaT KOMMNaHWN AU aKTUBOB.

e KIO ecTb KIO B HEAPYXECTBEHHbIX MOrAOLLEHUAX. Arpeccop, KOMMaHusA-UeAb, perpep-MeHepxep,
MHBECTULMOHHAA KOMMaHWs.

e 3Tanbl HEAPY)XECTBEHHbIX MOrAOLLEHUA. B3rasas U3HYTPU Ha MOATOTOBUTEAbHbIM 3Tan MOTAOLLEHWUA: NMOUCK LEAM,
q)OpMI/IpOBaHVIe ﬂpoeKTHOP'I KOMaHAbl, 3KOHOMWYECKaA pa3BepAka WU  MUCTOUYHUKKM MOAYyUEHUA VIHd)OpMaLI,VIVI,
COCTaBAEHME, CTPYKTypa U NpUBAEUEHME BIOAXKETa MOA MOTAOLLEHME, NEPBble AEWCTBUA KOMaHAbI peiaepa. Korpa
KOMMaHUSA-LEAb Y3HAET O HayaBLLEMCSH NMOTrAOLLLEHUU? TIPU3HAKKU MOrAOLLEHUA UAK TAKTUYECKUIA NPUEM peraepa AAA
NCUXOAOTMYECKON BOWHbI C MEHEAXMEHTOM U MOAYYEHUSA TPUHMENAS.

e PoAb MeXBeAOMCTBEHHOW KOMWCCUWM MO MPOTUBOAEMCTBUIO MPOTUBOMPABHbLIM MOIMAOLLEHUAM W 3axBaTam
NpeAnpUATUIA Npu KMY.

e 0606LL1eHNe cyanebHOM npaktuku BCY no kopnopatMBHbIM cnopam 3a 2007 1 nporHo3 noaoxeHus lNaeHyma BCY
2008 no kKopnopaTUBHLIM COpPaM.

BbJ10OK 3. MOOEIMIPOBAHUE CYIEBHBIX CIIOPOB M ITPOIIECCYAJIBHBIE BOVIHBI
o Llean moaeanpoBaHus cyaebHoro cnopa. Buabl cxeM MOAEAMPOBAHMA CyAEOHbIX CMIOPOB.

e MaHWNYA UMW C TIOACYAHOCTBIO U MEPEHOC AeAd B  «HyXHbIM» CyA. Cxembl 00XOA8 WCKAOUMTEALHOW
KOpPNoOpaTUBHOMW MOACYAHOCTW. HoBeWwaa no3vuMa BepxoBHoro Cyaa NO  pasrpaHUuEHUto  MOACYAHOCTU
XO3ANCTBEHHbIX, BAMUHUCTPATUBHbIX U OOLLUX CYAOB.

¢ MoaeAMpoBaHUE «<MEeXAYCOOOMUNKOB», CO3AAHUE HYXHbIX FOPUANUECKUX GAKTOB U MPEIOANLIUIA.
o [lpoueccyanbHble TEXHOAOTMW CO3AAHUA «TUXMX» CYAEOHbBIX peLLeHni.
e KAOHUpOBaHWeE cyAebHbIX PELEHU: TOXAECTBEHHbIE U OAHOPOAHBIE UCKM.

e Bszaumouckaouvalowme cypebHble pelleHWsi. Kakoe pelleHMe  WUCMOAHATL?  BO3MOXHOCTM  OTMEHbI
B3aMMOUCKAOUAIOLLMX PELLEHUN.

e YckopeHue 1 6AOKMpOBaHWE CyA€OHBIX MPOLECCOB.

b1OK 4. CTPATEIMM ITOTJIOMIEHMSA YEPE3 3AXBAT KOPIIOPATMBHOI'O KOHTPOJLS

e TexHMKa nNPUOOBPETEHUS KOPMOPATUBHBLIX MpaB. TeXHUKA CKYMKW KOPMOPATUBHbLIX MNpaB B Pa3AMUHbIX
OpraHvM3aumMoHHO-NPaBOBbIX PopMax KoMnaHUn. OcoBeHHOCTU CKynkK akumin B 3A0 1 NOPAAOK peaAn3almu npasa
NPenMMyLLLECTBEHHON NOKYNKU. BAansiHue PelueHunsa KCY no 3A0 «060AOHM» Ha OLEHKY abCOAIOTHBIX M OTHOCUTEABHbIX
OrpaHUYEHUN YyUpPEAUTEABHBIX AOKYMEHTOB. Mcnonb3oBaHWe AOroBopoB AapeHuss B SAO - HapeXHO AM? Cxembl
obxopa npaBa npeuMMmyLlecTBeEHHOro npuobpeteHna B O0O. Bopbba 3a AOBEPEHHOCTM KaK TaKTMYecKoe
NpPeMMyLLECTBO. CXeMbl MCMOAL30BAHUS AOFOBOPa AOBEPUTEABHOIO yrpaBAEHMS, GAaKTUUECKM OTUYXAAIOLLME aKUMK,
AOAKO UAM Mal 1 0COBEHHOCTU COCTAaBAEHMS TaKOro AOFOBOpPa AOBEPUTEABHOIO ypaBAEHMUS.

e OcHOBaHUSI U CXE€Mbl MOrAOLLEHUSA yepes CnopHble KopnopatuBHbie npasa. Cxema MorAoweHus KOMMaHuH,
NMPUMEHUBLLNX 3aALUUTHYHO CXEeMYy «pPacClblAE€HUA aKumi», MpeueaeHTbl © CyAe6HaF| MNpakKTMka no ChOpPHbIM
MOrAOLWLEHUAM.

o MaHunyasumn ¢ PeecTpoM aKUMOHeEPOB. MoKynka W 3axBar perucrpatopa. Bolemka peectpa. YTpata peectpa
akumMoHepoB. Bonpockl BoccTaHOBAEHMS peecTpa. bAOKMpPOBKa AEMCTBUI perMcTpatopa UAK XpaHUTEAR MO nepepaye
peectpa. ABOWHbIE PEECTPDI.

e 3axBaT KOHTPOAA Yepe3 MaHWMYAALMIO C KBOPYMOM: BbIKYMbl akLUWK, NMPU3HaHWE aKuMii He TOAOCYIOLWMMU U
cyAebHble BAOKMPOBKKM yyacTua B obLLeM cobpaHUK, TEXHUMKA HEAOMNYCKa akUuMoHepa Ha obliee cobpaHue C LeAbto
KOPPEKTUPOBKK KBOpYMa, CpbiB cobpaHua. Hosellasa nosmuma BepxosHoro Cyaa Mo BO3MOXHOCTU apecTa akumii 1
MPU3HaAHUA ee HEroAOCYHOLLIEN.
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e MoLEHHWYECTBO C HauMeHOBaHWEM O(I)UJOpHOﬁ KOMMNaHWN U I'IepeBGDGOBKa HOMUHaAbHbIX AUPEKTOPOB U
akuuoHepoB. AOBEPEHHOCTU OT OPLUOPHbIX KOMMaHuin. Mopaenka AOKYMEHTOB AAA I'IpOTMBOI'IpaBHOﬁ CMEHDbI
akumoHepoB U yY4aCTHHUKOB.

o O6lume cobpaHUs aKLMOHEPOB: KaK MHULIMMPOBATbL, OPraHM30BbIBaTh, BAOKMPOBATb U CPbIBATh COOpaHUsA. Buabl
061mx cobpaHuil. AAbTepHaTMBHblE cobpaHus. PelleHus, npuHMMaeMble Ha cobpaHuW: CMeHa perucrpatopa,
CMEeHa MeHeAXMEHTa, pacnblAeHWE aKLUMOHEPHOro Kanutana. CyaebHasa Aeraansaumsa Npotokoaa obuiero cobpaHus
AKLMOHEPOB: UCKM O NPaAaBOMEPHOCTU COOPOB WMAU MPU3HAHME tOPUAMYECKOTO daKTa B MOTUBMPOBOUYHOM 4acTu
pelleHus. CypnebHasi npakTMka OTMEHbI pelleHnii 06Lwmux cobpaHuii. UTo OTMEHSTb: pPeLeHNEe UAM NPOTOKOA cOOPOB?
NCcKn «HeyyacTHUKOB» obllecTBa. KTO BbICTYNaeT OTBETYMKOM MO WMCKAM O HEAENCTBUTEAbHOCTUM COOpaHUin?
BesycnoBHble OCHOBaHMSA MNpU3HaHWA obLlero cobpaHuss HEAENCTBUTEAbHbIMM U OCOOEHHOCTM  OLEHKM
«HEOE3YCAOBHbIX» OCHOBAHWM AAS MpU3HAHUA o06uero cobpaHuMa HEAENCTBUTEAbHbIMMW. YCTaHOBAEHUE dakTa
HapyLeHUs] NPaB W 3aKOHHbIX MHTEPECOB MCTLA MPWU PacCMOTPEHUM NMOAODHbLIX MCKOB. BansHue PeleHna KCY o
3aKOHHbIX WMHTepecax akuuoHepoB. Cnopbl O MPOCPOUYKE WMAWM OTCYTCTBMS YBEAOMAEHUA MPU CO3biBE COBpaHMUA.
Cnopbl KacaTeAbHO NOBECTKM AHA. Mcku ¢ TpeboBaHMeM 0 co3biBe cobpaHusi. Cnopbl CBA3AHHbLIE C ONPEAEAEHUEM
KBOpyMa: OTCYTCTBME perucTpaumnmn, pAata peectpa, GakTMueckoe NprUCcyTCTBUE UAKM AAHHbBIE O PErnCTpaLuK.

o «3axop» Ha TEPPUTOPUID KOMMAHWM M 3aKPENMAEHWE CBOEro MEHEAXMEHTA: CTPyKTypa TIpynnbl 3axBaTta,
0COBEHHOCTM OpraHu3aLUmu, OOAXETbl, OCHOBHble OOBLEKTbl 3axBaTa, MOAyYEHUE AYOAMKATOB YUpEAUTEAbHbIX
AOKYMEHTOB, NMPU3HaHUE YTEPSHHOMN NevaTy.

e CxeMbl A€raAM3aLmuv BbiIBOAQ aKTUBOB MOCAE «3aX0Aa» B KOMNaHWIo. MNepenpoaaxa akTMBOB Ha AOOPOCOBECTHOIO
npuobpetatens. CyaebHas npakTka No BUHAMKALMOHHbBIM UCKaM.

e 3akpenaeHWe AOAM B YCTaBHOM KanuUTane Yepe3 €ro pacrnbiAeHUE UAM UCKAKOUYEHMe yyacTHuka 000.
MaHuNyAAUMA Yyepe3 AOMOAHWUTEAbHYIO 3MWCCUIO aKLMWA: 0COBEHHOCTM CXxeMbl M Npumep pacyeta. MaHunyasuus
uyepes3 peopraHM3aumio NyTEM CAMAHWUA UAW MPUCOEAMHEHUSA, NMpuMep pacuyeTa. CyaebHan nNpakTMka ocnapuBaHus
peweHMn cobpaHUM O peopraHu3auMsaXx W YBEAMYEHWM YCTAaBHOIO Kanutana, MPUHATAA obecneunTenbHbIX
onpeaeneHnn o 3anpete TKLUBOP u rocypapCTBEHHbIM perMctpatopam pPerucTpupoBatb AOKYMEHTbl MO TakuUM
AenaM. CxeMa M3MEHEHUSI AOAEV B YCTaBHOM KanuTane yepes3 UCKAoUeHWe yyacTHMKa 000. HoBelwasa cyaebHas
npaktnka BCY no aenam 06 UckAroueHur yuyacTHrkom 00O.

b1OK 5. CTPATEI'MSI TEMHOTO PBILIAPSI, CXEMbBI IIPSIMOTO ITOTJIONIEHMS AKTUBOB U
ITEPEXBAT YIIPABJIEHW

e Cxema MNOrAOLLIEHMS uyepe3 CTpaTerMid TeMHOro pbilapA. TexHWka cxemMbl. OCOBEHHOCTU 3aKPbITUS CAEAKU
MOrAOLLEHUA MO CTPATErMM TEMHOIO PbILAPSA - CAEAKM O PA3AEAe aKTUBOB, CAEAKM O CAMSAHWMM KOMMNaHWK, GOHyChbI
MEHEAXMEHTY. MpuMepbl U3 XU3HU

e CxeMbl NPSAMOro MOrAOLIEHUS aKTUBOB. TexHWKa MOrAOLWEHUA Yepe3 CNOopHble akTUBbl KOMMaHWW. 3axsat
aKTMBOB [MOCPEACTBOM YCTYNKM MO AOrOBOPY 3asora. 3axBaT aKIMBOB 4epe3 HaAOroBble 3an0rM M
aAMMWHUCTPATMBHbIE apecTbl NO CroBOPY C HAAOrOBOW MHCMNEKLUMEN, 0COBDEHHOCTU BbIBOAA aKTMBOB Yepe3 Npoaaxy
Ha "kapMaHHOM" ayKuMoHe. [opAenKa AOKYMEHTOB, OTUYXAQOLLUMX NPaBO COOCTBEHHOCTU Ha aKTWB, U AAAbHEMNLLWI
ero 3axBart "A06pocoBeCTHbIM" NpuobpeTateneM. 3axBaT akTUBA Yepe3 apPeHAHYHO CXEMY.

e Cxembl peMAEPCKOro Nepexaara yrpaBAEHUA KOMMNaHUEN U ee akTuBamMu. CXxeMbl OTCTPAHEHUSI MCTTOAHUTEABHOTO
opraHa M HasHauyeHWs HEeAPYXeCTBEHHOrO0 MCMOAHALWEro 0683aHHOCTU. YFOAOBHbIE WM KOPMOPATUBHbIE CXEMbI
OTCTP@HEHUSI UCMOAHUTEABHOTO OpraHa. MoAKYNn MeHepXMeHTa — 06xoauTcs Av 6e3 aToro? Mopaaenka AOKYMEHTOB
AASl CO3A@HUA MAPaAAEAbHOTO UCMIOAHUTEABHOTO opraHa. MpuMepbl U3 NPAKTUKKU. PasrpaHnueHne KopnopaTuBHbIX U
TPYAOBbIX CMIOPOB C MEHEAXMEHTOM UCTIOAHUTEABHOTO OpraHa 1 HabAoAaTEAbHOTO coBeTa. Cnopbl ¢ MEHEAXEPOM —
y4aCTHUKOM KOMMaHUM.

e TexHOAOrMU 3axBaTa aKTUBOB Uepes3 MHULIMMPOBaHKe NpoLieAypbl 6aHKpoTCTBA. CKynka AOATOB M OCHOBAHWUA AAS
BO36yXAeHMSA 6aHKpoTcTBa. MaHunyaauMn npu GOPMUPOBAHUKM COBETA KPEAMTOPOB, MOPATOPWUM U nepexsBat
ynpaBAeHWsA BO Bpems 6aHKpPOTCcTBa. Cxema OTCYTCTBYHOLLIENO AOAKHUKA.

e Cxema peraepCcKoro 3axBaTa aKTMBOB 4EpPe3 WHULMUMPOBAHUE AMKBUAALMM KOMMAHWU. OCHOBaHWUA AAS
MHULMUPOBAHUA AMKBUAGLIMKM, BO3MOXHbIE UCTLbI. MpoLeaypa AMKBUAALMK. MepexBaT ynpaBAeHUA U CXeMa BbiBOAA
aKTUBOB 4epe3 AUKBUAALIMOHHYIO npoleaypy. OTMeHa pelleHusa O AMKBUAAUMKW. HoBelluas cypebHaa npakTuka
BepxoBHoro Cyaa no cnopam o npekpaLleHun lopUAMUYECKOro AMLa.

BbJ10K 6. ITPOTMBOOEVICTBUE ITOIJIOIIEHMAM YEPE3 3AXBAT KOPIIOPATVBHOI'O
KOHTPOJIA

e [IpeBEHTUBHbIE MEpPbl OT HEAPY)XECTBEHHbIX MMOrAOLLEHUU Yepe3 3axBaT KOPMNOPaATUBHOIO KOHTPOASA.
KoHcoanpauma naketoB Ha 000 (M3MeHeHWe 3aKOHOAATEAbCTBA) U APYTMX OPraHU3aLMOHHbLIX GOpMax KOMMaHWM.
PacnbineHWe akumii uepes adPpUAMPOBaHHbIE XpaHUTEAEH. KOHCOAMAALMA NaKeTa akUUii Ha OHLIOPHbLIX XOAAUHTaX,
Tpactax U ¢poHAax. MocTpoeHue cxemMbl NepeKkpPECTHOro BAAAEHMA "MaTb - Aouka'. MpuBaTHble obpemMeHeHWsa Ha
KoprnopaTBHble NpaBa: CpaBHEHWE MPAKTUKKU MPUMEHEHWA 3aA0rOBOI U TPacTOBOI cxeM. [epekpEcTHoe 3aAoroBoe
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obpemMeHeHWe Ha KoprnopaTtWBHble nNpaBa. AOBEpPWUTEAbHOE ynpaBAeHMe No K WMAM MHOCTpaHHble TPACTOBblE
cornaleHns? Bbikyn CBOMX KOpPMoOpaTUBHbLIX MpPaB KoMMaHuen. [poTMBOaKyAbM MOMPaBKU B YUPEAUTEAbHbIE
AOKYMEHTbI U BAUSIHWME PeleHna KCY no 3A0 "O60A0HB". CUCTEMbI MOHWUTOPWHIA peecTpa. Bbinaata AMBMAEHAOB U
WHblE MOTUBALIMOHHbIE MEPHI.

o OnepaTtuBHblE MepPbl NPOTUBOAEWCTBUSA MOTAOLLEHWUIO YEpPE3 3axBaT KOPNOPaTUBHOIO KOHTPOAA. «CAMB» akLMI Ha
adOUAAMPOBAHHbIX AWLL. APECT akuuii N0 CMOAEAMPOBAHHOMY Cropy. BAOKMpOBKa nNpoBeaeHus obLmnx cobpaHui.
BAOKMPOBKa AEWCTBUM perncrpatopa. BcTpeuHble CKynkyM KOpnopaTMBHbIX NpaB. MCKM O nNpu3HaHMM AOrOBOPOB
CKYMKW HEAENCTBUTEABHBIMWU. 30A0Tble MapalltoTbl U K30T - AETMTUMHOCTb B YKpanHe? JKCKAKO3MBHbIE AOFOBOpA -
nosvumna MK n XK. MNMpuaaHne nybAMYHOCTM NPOLECCY MOrAOLLEHUA. POTECTbI TPYAOBOIrO KOAAEKTUBA. HacCKOAbKO
NPUMEHUMbI B YKpauHe 3anapHble CXeMbl MPOTUBOAENCTBUS NMOTAOLLIEEHUIO?

e Crpaterus npvBAeueHns 6enoro pbilapsa UAM 6enoro cKBaipa.

bJ1OK 7. CXEMBI 3AIIUTHI AKTVBOB OT PEMIEPCKMX 3AXBATOB
e 06LwMe NPUHLMMNBI 3alLUTbl aKTUBOB OT PEMAEPCKUX 3axBaToB.

¢ [IAaHMpPOBaHME CXEM 3allMTbl aKTMBOB. [paKThKa BHEAPEHWA OnepaLMOHHO-BAAAEIOWLEN CXeMbl MOCTPOEHWA
rpynnbl KOMNaHWi. PecTpykTypusauma B rpynmny KOMMaHWin ¢ NPUBAEUEHUEM OHLLPHbBIX U OGLIOPHbIX HOPUCAMKLNNA.
MpaKTka BHEAPEHWUA 3aA0rOBOM CXeMbl 3allMTbl akTUBOB. CxeMa NepekpECTHOro 3anora akTusa. Bo3MOXHOCTM
MCMNOAb30BaHWUA TPACTOBOW CXEMbl 3aLLWTbl aKTUBOB B YKpauHe. MOHUTOPUHT AOATOBbIX 006S83aTeAbCTB.

e OnepaTMBHblIE CXeMbl 3alUUTbl AKTMBOB. /\eraAvM3auusi OMepaTMBHOrO BbIBOAA aKTMBOB M3 KOMMAHUW -
AOTOBOPHbIE U BHEAOTOBOPHbIE CXEMbl. APECT akKTMBOB MO CMOAEAMPOBAHHOMY criopy. Cxema WMHULMUPOBAHMUSA
GUKTUBHOrO H6aHKPOTCTBA uepe3 IMUTMPOBaHWE Bekceaeil. MepedopMaTMpoBaHWE CUA B COBETE KPEAMTOPOB W
COXPaHEHUE KOHTPOAS HAA MEHEAXMEHTOM. BblBOA aKTMBOB uYepe3 GUKTMBHOE HaHKPOTCTBO. OTBETCTBEHHOCTb 3a
AOBEAEHUE A0 HAHKPOTCBA U GUKTUBHOE HAHKPOTCTBO. AHHYAUPOBAHWE KOHTPAKTOB - yCTPaHEHWE PUCKOB NepexsBaTta
yrpaBAEHWA YePEe3 MHULMPOBAHUE peraepoM BaHKPOTCTBA.

b1OK 8. COBPEMEHHAS ITPAKTVKA CTPYKTYPUPOBAHWMS COETOK OPY>KECTBEHHBIX
CJIVISTHVIVI, TIOTJIOIIEHUV V1 BBIKYITA BU3SHECA

o CoBpeMeHHas NpakTuka CTPYKTYPUMPOBAHUA CAEAOK APYXECTBEHHbIX CAUAHUIA U MOTAOLLEHU KOMMNaHWK U CAEAOK
no Bbikyny 6u3Heca. OCHOBHble 3Tanbl MpoBeAeHUA cAenok ME&A B 3anapHOM M POCCUMIACKOW NpaKTUKe.
CTpyKTyp1pOBaHWE NOAFOTOBUTEABHOIO 3Tana, 3aKAKUEHNUS U 3aKPbITUST CAEAKM.

e OC0b6EeHHOCTM TpaHCrpaHW4YHbIX CAEAOK M&A. Bbibop npaBa HOPUCAMKUMK MPUMEHUMOW K TPaHCrpaHW4HOM
CAENKeE.

e 3aemMHoe ¢UMHaHCMpoBaHUE CAeAKM Mo BbiKyny 6usHeca (LBO). M&A uepe3 npuBatvM3aumto MyOAMUHBIX
komMmnaHui. OcobeHHOCTM caenok M&A uepes BbiKyn akUuui KoMnaHun meHepxmeHTom (MBO). Mporpammbl yuyactus
COTPYAHMKOB B aKUMOHEPHOM kanutane (ESOP).

b10K 9. «[IOPOXXHASI KAPTA» COEJIKV VI ITPOBEAEHVE DUE DILIGENCE

o [MoarotoBuTeAbHbI 3Tan K cpaeAke. Co3paHMe «AOPOXHOM KapTbl» CAEAKM CAMAHMUIO MAM MO NPUOBPETEHMUIO
6usHeca. Bbibop mexay HedOpMaAbHbIMU U HOPUAMYECKU 3HAYMMbIMU COrAalleHnaAMU. Bbibop aoroBopa 3apaTka
AW NPEABapPUTEABHOTO AOroBopa. AOroBop O KOHOUAEHUMAAbHOCTU. LLITpadHble caHKuMM 3a 6e30CHOBATEAbHbIN
OTKas3 OT CAEAKM.

o Due diligence. Buabl 1 OCHOBHbIE METOAMKU MPOBEAEHUA FOPUAMYECKOTO ayauTa Ha atane due diligence. Pucku,
nzyyaemble B npouecce due diligence. lNpuBAeueHMEe NPOPECCUOHAAbHbIX KOHCYAbTAHTOB AAA due diligence.
CamocrositenbHbid due diligence. PernameHtaumss u KoHGUAEHUMAAbHOCTb npoueaypbl due diligence. BansiHue
pesyabTatoB due diligence Ha LEeHY, CTPYKTYpUPOBaHUE CAEAKU U UHblE CYLLLECTBEHHbIE BOMPOCHI.

bn1oK 10. COBJIFOOEHME KOHKYPEHTHOI'O 3AKOHO/JIATEJIBCTBA B COEJIKAX M&A

e Y10 Nonapaet noa onpeAeAeHne KOHLEHTpauun? Koraa Heo6XoAMMO NOAyYEHUE NPEABAPUTEABHOIO paspeLLeHus
Ha KOHUEHTPaUMO OT AHTUMOHOMOABHOIO KOMUTETA YKpauHbI? MNopsapok paccmoTpeHus 3aaBku B AMKY. OcHOBaHUSA
A1 0A06pEHUA caAenkn o cTOPOHbI AMKY. OTBETCTBEHHOCTb 3@ HapyLLIEHUE KOHKYPEHTHOIO 3aKOHOAATEABLCTBA.

o XeAXMPOBaAHWE PUCKOB uyepe3 3anpoc NpeABapUTeAbHOro 3akaueHuss AMKY. 3atpatbl Ha paboty ¢ AMKY.
TexHuyeckre MOMEHTbI: MPEeABaPUTEABHOE Pa3peLlEeHNEe Ha KOHLEHTPALMIO U NpoBeAeHWe 06X cOBpaHMiA.

b1OK 11. HAJTOTOBBIE M FOPMANYECKUE ®AKTOPbBI, OIIPEAE/ISIFOIINE OTIITUMAJIbHYIO
CXEMY CJIMISIHWMSI, IIOTJIOIIEHMSI MIJIM BBIKYII BU3HECA B YKPAUHE. IIPEMMYIIIECTBA,
PVUCKN 1 HEHOCTATKWM

o Bbl60p cTpatermu CAnAHUA KOMMaHWUM. BepTMkanbHOE CAMSIHWME NyTEM KOHCOAMAALMHK aKUMKW Ha COBMECTHOM
XOAAMHTE. [OPU3OHTaAbHOE APYXXECTBEHHOE MOTAOLLEHWE MYyTEM obmeHa KOHTPOABHOTO MakeTa akuui Ha

WWW.MASTERCLASS.ORG.UA MAcTEP-KIACC | «CIIMSTHMSA U ITOTJIOIITEHMSI»



AOTOAHUTEABHYIO  3MUCCUIO  AMOO  CYLLECTBYIOLLME aKUMW. [OPU3OHTAABHOE TMOTAOLLEHWE aKTMBOB NyTem
peopraHusaumMm ¢ npucoearHeHuem. CospaHne OObeAMHEHHOW KOMMaHUKM B pesyAbTaTe peopraHusauuu nytem
CAUAHUA. TOPU3OHTAABHOE MOTAOLLIEHWE aKTUBOB MyTEM MPUOBPETEHUA LIEAOCTHOrO MMYLLECTBEHHOrO KOMMAEKCa B
obMeH Ha KoprnopaTUBHbIE NpaBa U AaAbHENLLIEN AMKBUAGLIMN.

o Bbl60p cTpaternn Bblikyna 6usHeca. KOHCOAMAALMA aKUMA WAU AOAM  XOAAMHIOM NnoKynatead, BOMPOCHI
AAAbHEWLLEN peopraHuzauuun. [OpU3OHTAAbHOE MOrAOLLEHME aKTMBOB nyTem FIpVIOGpeTeHMFI LEAOCTHOIo
MMYLLECTBEHHOIO KOMIAEKCa C pacCnpepeneHNEM I'IpM6bI/\M OT MOTAOLLEHNA MEXAY YHYaCTHUKaMWN.

o OTtuyXAaeHWe KopnopaTMBHbIX npaB. [1pobaeMbl MNPOAAXM aKUMMA  3aKpbITbiX aKUMOHEPHbIX KOMMaHWM.
MpuBaeueHne ToproeueB LIb M BekceabHaa cxema. PUCKM CO CTOPOHbI MWHOpUTapueB. [lpuBaTU3aUUOHHLIE
OroBOpKK. MpobAeMbI OTUYXAEHMA AOAEM B 0OLLECTBAx C OrpaHMUYEHHOM OTBETCTBEHHOCTbIO. MOMEHT nepexoaa
npaB COOCTBEHHOCTM Ha AOAK. PUCKM CO CTOPOHbI HEAPYXECTBEHHbIX YY4aCTHMKOB. HyXHO AW coraacue Apyroro
yuyacCTHUKa Ha oTuyxaeHWe poam B 000. Bonpockl NPUOPUTETHON MOKYMKU AOAM APYTMMM yyacTHUKaMK. [pobaembl
OTUYXXAEHWUS KOPMOPATUBHbIX MPaB B YACTHbIX U AOYEPHUX NPEANPUATUSIX.

e HaaoroBble ONTUMU3aLMUU I'IpMOﬁpeTeHMﬂ KopnopaTtuBHbIX Mpas. OnTumuzaums OTUYXAEHNA KOPMNOPaTUBHbIX
npaB 4epe3 MHCTUTYTbl COBMECTHOMO WMHBECTUMPOBAHUA W HEPESUAEHTHbIE XOAAMHIWU. [lpUMeEpbl KUMNPCKKX,
FOAAAGHACKMX, AGTCKUX, aHTAUUCKMUX XOAAMHIOB. I'Ipo6/\e|v|b| YKPaWHCKOIro 3aKoHa 0 XOAAUHTax.

o [lpopaxa akTMBOB. Bbibop Mexay nNpoAaxen WMYLIECTBa W MPOAAXen npeanpuatda  (LEAOCTHOMO
MMYLLECTBEHHOIO KOMMAEKCA). HoTapuanbHOE YAOCTOBEPEHKE, 06A3aTEALCTBA U HAAOTOBbIE MOCAEACTBUS: HAAOT Ha
npubbiAb 1 HAC. MpobAeMbl OTUYXAEHUSA 0ObEKTOB MHTEAAEKTYAAbHOW COBCTBEHHOCTU Y NMEPEXOAA COTPYAHUKOB.

e [lpoBeapeHHe peopraHvM3aLMh KOMMaHWWU. PeopraHusdaumm B popmax CAUSHUM, MPUCOEAMHEHWUHN, PA3AEAEHUI U
BblAeNOB. CPOKM, MOPSIAOK, OPUAUUYECKUE MOCAEACTBUS.

b/10K 12. SAKJITFOUEHVME OCHOBHOW COEJIKVM Y1 CXEMbI OBECITEUEHSI TAPAHTUM HA
DTAIIE 3AKPBITVSI COEJIKM ITO BBIKYITY BUSHECA

e 3aKAlOUeHWe OCHOBHOM cAeAkM M&A. Bbibop BMA@ OCHOBHOMO AOFOBOPa, KOAMYECTBA OCHOBHbIX AOFOBOPOB M
CTPYKTypa OCHOBHbIX M&A coraalleHui.

e TapaHTMu ans MNokynatensa. MpocueT pUCKOB AAst Tlokynateasa no BpemMsa CAEAKW. AOroBOpHble U MyOAMUHbIE
obpemeHeHuA. MoAyyeHUE ONEPATUBHOIO KOHTPOAS HahA MeEHeAXMEHTOM. 3afaBAeHWEe 00 yXxoae MEHEAXMEHTa U
PUCKM BOCCTAHOBAEHMA Ha pabote. 3abraroBpeMeHHble nybaMkaumm 06 obuiem cobpaHun. Onpockl y4acTHUKOB,
kKak cxema o6xoaa npobaembl 30 aAHert B 00O. McnoAb3oBaHME MOKPbLITUIA Ha 3CKPOy-cueTax. AKTMBaALMSA
06peMeHeHUI aKTUBOB 1 BAOKUPOBKK aKLMHA.

e TapaHTuu AAA MpopaBua. MpocueT puckoB AAst [poaaBLA NO BPEMSI CAEAKU. XEAXKMPOBAHWE PUCKOB HeOMNAaThl
yepes akKPeAUTUBbI, rapaHTUK, AEMO3UTHbBIE AYENKK, SCKPOY-CUETA, SCKPOY-areHToB.

e CrpaxoBaHue cAeAOK M&A - NpenMyLLIECTBA AAA MOKYNaTeAen U NPOAABLOB
e [apaHTUK coxpaHeHWs NO3ULUK CTaporo ToN-MeHepxepa. KOHTPaKT 1 30A0TOM NapaLutorT.

e 06x0a HEYAOBHOrO YKPauMHCKOrO 3aKoHa 3a CYET «MNepeHoca» CAEAKA B UHOCTPAHHYIO OPUCAUKLIMIO.
PacnpocTtpaHeHre npaBa APYrMX FOPUCAMKLMIA U HEPEIUAEHTHbBIX XOAAMHIOB Ha caenkn M&A. YCAOBUS PECTUTYLUU U
apbutpaxHasa oroBopka. lNprumepbl UICNOAb30BAHWUA aHTAMMCKMX KOMMAHWUM AASt CAEAOK B M&A.

e MHTErpaLMOHHbIM NEPUOA NOCAE CAUAHWUA KOMMAHUA. [AaH MHTErpaumMnm U KOHOAUKTbI KOPMOPATUBHBIX KyAbTYP.
MpUMepbl HeyAaUHbIX MHTErPaLIWA.

o PecCTpyKTypu13aLusa NocAe NOrAOLLEHUA: AMBECTULMN, PEKANUTAAM3ALLUA, OTIIOYKOBAHUE, CAEAALLME aKLUW.

N HE®OPMAJIBHOE OBIIIEHUE 3A BOKAJIOM IITAMITAHCKOT' O (CI)YPIJ_IET)
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