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BLBranan Leqgal

Cn u Kepbl »}}}:_g»}

Bonelwe vem HOPWUCTDBI

MaKcum BYHAKUH, ynpaBafaowmmn napTHep

20+ neT conpoBOXKAAET NPOEKTbl peopraHn3aLum n oNTMMKMU3aUMM KOPNOPaTUBHOIO ynpasseHus, caenkn MEA.

PaboTtan Ha pyKoBoaALLMX NO3UUMAX B KoOmNaHuAx PocHaHo, PAO «E3C Poccmnmn», CTC Megma.

PerynsapHo BXOAMT B COBETbI ANPEKTOPOB KOMMAHUIN Pa3/IMYHbIX OTPAC/IEMN.

YneH akcnepTHbIX rpynn baHka Poccmun no Bonpocam KOpnopaTUBHOIO yNpaB/ieHNA U YCTOMYMBOTO PA3BUTUA, YNEH
KomuTteTa no yctonuynmsomy pa3Bmututo Accoumaumm He3aBUCUMbIX ANPEKTOpoB, YneH CoseTa Poccminckoro akonorm4yeckoro
obuiecTBa.

18+ neT NnpoBOAUT TPEHUHIU, CEMUHAPbI U MacTepP-KNACCbl AN KPYNMHENLNX KOMMaHMK 1 B BeayLlmx BY3ax, moaepupyer
3KCNepTHble 0OcyKAeHMA. Y4acTBYeT B 3aKOHOTBOPYECKOMN AEeATENbHOCTM.

IOnua HeHaweBa, napTHep, AUPEKTOP KOPNOPATUBHOM NPAKTUKMH

20+ neT 3aHMMaETCA BONPOCaMM KOPNOpPaTUBHOIO NpaBa U YNpaBaeHusa, U3 HUX 9 neT paboTana Ha pyKoBOAALLMX NOCTaxX B
KPYMHbIX POCCUNCKUX KOMMAHUAX.

O6nagaeT obLMPHBbIM OMbITOM B MPOEKTAX PEOPraHM3aLniA, SMmUcCcnii, caenok MEA.

20+ neT npoBoAMT 0byyeHMe ANa KPYNHENLIMX KOMMAaHUW U B Beaywmx BY3ax.



Mporpamma oHNaUH-TPEHUHra ELBLE'”LEQELL

Bonelwe vem HOPWUCTDBI
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MNoparotoBka/mM3meHeHUe ycTaBa C y4HeTOM 0CO6eHHOCTEeN KoMNnaHuwm é@;

Bonelwe vem HOPWUCTDBI

MuHumanbHble TpeboBaHUA 3aKOHOAATENbCTBA K YCTABY
(cT. 12 ®3 06 OO0 M cT1. 11 D3 06 AO)

Ba)kHble BONpoOCHI

-1 MAO/AO0/000

1Y KomnaHum ectb A30

! CoBmecTHOE npeanpuatTune

] EAMHCTBEHHbIN aKUMOHep,/y4aCTHUK UM HECKONbKO M3 OAHOM rpynnbl

] MuHOpUTapHbie akLMOHepb

1 Heppy»KecTBeHHbIM YY4aCTHUK

! MnaHbl No npoaaxke/npmsaeyeHnto MHBECTOPOB



Kniouesble BO3MOXXHOCTK ycTaBa nybanuHoro obuwecrsa (MAO)

U3meHeHue KomneTeHuuun
CoBeTa anpeKTopos

dopmUupoBaHUE KOMNETEeHUUU
UCMNO/IHUTENbHbIX OPraHoB

UHCTPYMEHTDI
cobpaHus

Yyet
pekomeHaauuni KKY

UcKnioueHue peBn3MoHHOMU
KOMUCCUmn
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Bonblwe vyem HOPWUCTDBI

d JononHunte KomneteHuuto CO Bonpocamu n3 komneteHumn OCA (ecnn ato npeaycmoTpeHo

J

3aKOHOM) U UHbIMM (AONOJAHUTENBHBIMM) BONPOCAMMU

Onpenenntb KOMMNETEHUUIO WCMNONHUTE/IbHbIX OPraHoB B npeaenax 3akoHa (Bonpochl,
He oTHocAlwMmeca K komneTteHumn OCA n CA)

MpeaycMoTpeTb  BO3MOMKHOCTb  TPaHCAAUMM  cOBpaHMs, 3anoNHEHUA  SNEKTPOHHbIX
btonneteHen U AUCTaHLMOHHOIO Y4acTuUs

Co3,£|,aHme KOMUTETOB, yTBepxKaeHne AONONHNUTE/IbHbIX BHYTPEHHUX AOKYMEHTOB U AP.

Bmecto PK popmmpyetca BHYTPEHHUN ayauT



BLBranan Leqal

Kntouesble BO3MOXXHOCTU YcTaBa HenybanyHoro obwecrsa el L L P

Bonelwe vem HOPWUCTDBI

U3meHeHue komneteHumn I Mepepatb Bonpocbl OCA Ha CA1 unu NpaBneHue, 3a UCKAIOYEHUEM:

OpraHoB ynpaB/eHUsn

U3meHeHUe nopagka
cOo3bliBa, NpoBeaeHUA
cobpaHum

N3meHeHue
NPoONOPLUUOHANBHOCTHU

yaoctoBepeHue
peweHuin 8 000

YnpolieHue npoueayp
opo0bpeHna caenok

UcKknoueHmne peBM3aMoOHHOMU
KOoMUccum

" N3MEHEHMe yCTaBa

" peopraHusauuma, TMKBMAALNA

= pacnpeaenenmne npmnboiam B AO (cT. 48 P3)
"  KpPYMHbIE CAENKM

" pAaa apyrmnx
PaclumMputb KomneTteHUUIo cobpaHua

YcTaHOBUTb UHOU NOPAAOK CO3biBa, NOArOTOBKMU U npoBeaeHna obwmux cobpaHmin y4acTHUKOB,
NPUHATUA UMM PELIeHUN (U3MEHEeHMA He AONXKHbl AUWATb YY4aCTHUKOB MNpaBa Ha y4vacTue B
OCA/OCY 1 Ha nony4yeHmne nHbopmaumm)

U3meHUTb NpuHUMN «0bbem npasa paBeH pasmepy goan B YK»; pasHblie Tunbl «npedos»
C pa3HbIMM NpaBamMm (NpPaBo ronoca, NPaBo NPUobpeTeHna akumi n ap.)

N3meHnTb NopAaoOK yAOCTOBEPEHUA pelueHnn cobpaHuK, B T.4. NoAnnCaHne NPOTOKO/a BCEMU
YYaCTHUKAMM UJIN YaCTbO YYACTHUKOB, C UCMOJSIb3OBAHNEM TEXHUYECKUX CPEeaCcTB, NMO3BOJIAIOLLMX
NOCTOBEPHO YCTAaHOBUTb PAKT NPUHATUA PeLleHUA

BO3MOXHOCTb OTMEHUTb WM HacTpouUTb «nopd cebsa» npoueaypbl oaobpeHUA caesoK
C 3aUHTEPECcOBaHHOCTbIO

NUckntountb PK nnmn npeaycmoTtpeTtb, YTO POPMUPYETCA B OTAENbHbIX CyHaAX



Ton-5 pacnpocTpaHeHHbIX OWMNOOK C KoMNeTeHUMeNn OpraHoB ynpas/ieHUA ELBPE”E‘“ ===

bonblue yem HOPWUCTDBI

1 OTHecT oauH 1 TOT e BOMPOC K KOMMeTEeHLUMUN HeCKONbKUX opraHos ynpasnenma (OCA n Cl, Hanpumep)

J Jobasutb Bonpoc B KomneteHumio C v npu 3TOM 3abblTb CKOppeKkTUpoBaTb (OOHOBUTb) MNYHKTbI
NPo NOPAAOK NPUHATMUA PELLEHNN N TMNEPCCbINKU

J He yBMAeTb BaHblii BOMPOC KOMMNETeHUMM B APYrom pasgene ycraBa (cnpATaHHbIM Tam C/y4alHO
AN HET), Hanpumep, ecaun caenka ogobpaeTca No HECKOIbKMM OCHOBAHMAM

J YtBepauTb 3/4 ronocosB nuameHeHus B yctas AO, AnA NPUHATUA KOTOPbIX MO 3aKOHY TpebyeTca eanHornacue

1 3anyTtaTtbcA B KOMMNETEeHUMM OpraHoB ynpaBaeHMsa « MaMbl» MO BOMPOCaM YnpaBaeHUa « 10YKaMM»



BLBranan Legal

PekomeHayemblie noaxoabl Npyu NoAroToske HOBOU peaaKLuum ycTtaBa
N KNIOUYEeBbIX BHYTPEHHUX A0KYMEHTOB e —

J Micnonb3oBaHMe NPakTUKKU APYrMX KOMMNaHUM

. MpamMoTHOE CTPYKTYpUpPOBaHME KOMMETEHLMN OPraHOB

J MuHumusauma aybampoBaHmMa HOPM 3aKOHOAATE/IbCTBA
J [leTanmsaumna BaXKHbIX NONIOXKEHN I

1 Micnonb3oBaHMe AUCNO3UTUBHbIX HOPM 3aKOHOAATEbCTBa

J ApyxentobHbit u yaobHbIM popmaTt U3NoXKeHus, B T.4. UCNO/Ib30BaHUeE Tabauy,
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Kak paboTtaTtb co caenkamm: onbIT KOMNaHUMA.
Pa3paboTKa cBoero nopaakKa. v———

YcTaHOBAEHuUue
cobcTtBeHHOro
nopsaakKa
3anHTEepecos.
cAenokK
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Il. Term sheet (OYC)
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Kniouesble 4OKYMeHTbl B caenke M&A el Ll Uil 20

Bonelwe vem HOPWUCTDBI

COI/TALLEHUE
O KOHOUAEHUUANBHOCTU
(NDA)

TERM SHEET

.

lorosop KopnopatuBHbIN ObecneuutenbHble

busHec-A0roBopbl
KYNAnU-Nnpoaakv AOrosop AOroBopbl

12



Term sheet: KntoueBble NoONOKEeHUA E@ﬂ

Bonelwe vem HOPWUCTDBI

1. CTpyKTYpa, opnanyecKasa U JOroBopHasa Cxembl peannsauum NPoeKTa

2. OcHOBHbIe 3Tanbl NpoekKra (8 T.4. nposeaeHue Due Diligence)

3. NopapokK onnatbl, o6ecneyeHue no caenke

4. OTBeTCTBEHHOCTb

5. [NlopApoOK BegeHMA neperosopos

6. ZlonosnHUTEeNbHO ANA COBMECTHOro npoekta/npunobpereHnsa He 100%:

" CTPYKTYpPa OPraHoB, NOPAAOK NPUHATUA pPeLUeHUN
" NOPAJOK pacnpegeneHua npmboiam

= KPl npoekra
" yCN0BUA BbIXOAa U3 NpoeKTa (onuMnoHbI)

BOJIbLUE KOHKPETUKU — BJZIUKE K COENKE

13
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OwunbKmu B term sheet s

Bonelwe vem HOPWUCTDBI

[loroBopeHHOCTU
CTopoHbl porosopunancb HEwpuanyeckn, «no nNOHATUAMY» — nepesos/coxpaHeHue
HEeBO3MOXKHO
nepcoHana, OTKa3 OT OTBETCTBEHHOCTU, OTKA3 OT NpaB u Ap.
3aKpenuTb
He aorosopunucb He 3akpensieHbl CPOKM MNOAFOTOBKM W 3aKPbLITUA CAENKM — MNPOEKT MOXET 3aTAHYTbCA
O CpOKax NI HE COCTOATLCA COBCEM
He yunu
CTOpOHbI He AO0roBOpPUAUCL MO KAKOYEBbIM BOMpocam — 0OyayT Ccnoputb MO  HUM
KAKoyeBble
B pPaMKaX COr/1acoBaHMA AOKYMEHTOB (3TO MOKET NPUBECTU K CPbIBY CAE/KN)
BOMNPOCHI

He yperynuposanu
B 3TOom cayvyae CTOPOHbI He 3acTpaxoBaHbl OT BHe3anHoOro W 6e30CHOBATE/NbHOrO

fpouecc npeKkpaweHusa NeperoBopos B 060N MoMeHT, 6e3 BoO3MeLLEHNA PAacxoa0B
neperosopos
He yunu o
. o Ocoboe BHMMaHME — MOPAAOK pPaACYETOB, YBEAOMJIEHUMN, YYE€T MHOCTPAHHOrO 3/IEMEHT],
TeK
yaly CPOKU N CAaHKLIMOHHbIE PUCKMU
cCUTYyaumio
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OT term sheet K AOKYMEHTY NpoeKTa ELBL.WL

Bonelwe vem HOPWUCTDBI

Term sheet Opuanyeckmn o6a3bIBatOLLMN JOKYMEHT

[MapTHep 2 BNpaBe HanpaBUTb akUEeNT odpepThl
MapTHepy 1 npu HacTynsieHun ntoboro m3
cneayouLmx obCcToaTenbCTB, HO HE paHee
ncTevyeHuA 3 neT C AaTbl 3aKN04YEeHnA 40orosopa:
1) HeBbinonHeHue KPI, ycTaHOBAEHHbIX
peweHnem C1 OO0 (3apuKcmnpoBaHoO No
pes3y/nbTaTam 3-ro roga peasansauymm
NPOEKTa);
HapyweHue [[1, n3bpaHHbIM NO
npeanoxxeHuto MNMaptHepa 1, tpeboBaHn O
LLe/sieBOM UCMOJIb30BAaHMMN UHBECTULNI
[lapTHepa 2;
KpeautopcKaa 3agonkeHHoctb OO0 no
pe3ynbratam 3-ro roga peanmsauyunmu
npoekTta npesbiwaeT 100 maH pyo.

[lapTHep 1 AoNXKeH KynuTb
y NapTHepa 2 gonto 8 OO0
yepes 3 roaa, ec/qiv NPOEKT
«He 3apabomaem»

15



lll. KopnopaTtuBHbIN AOroBOP
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2 I 2
bonelwe 4em HOPWUCTDBI

KopnopatusHbin gorosop. 3auem?

OMUCAHUE NMPOEKTA CTOPOHDI 3AA0A4YA
BxoxkaeHue 6aHKa = KpynHbin 6aHK ¢ = OnepaymoHHOe ynpaBaeHue
(Kpeputopa) B roc.y4actmem No OTAENbHbIM BUAaM bu3Heca
YCTaBHbIA Kanutan " YacTHble Bnaaenblbl = (ObecneyeHune Bo3BpaTa AeHer HaHKy
KOMMaHUn

= HoBbIM YaCTHbIXN MHBECTOP = CoxpaHeHune npexHero
MpuobpereHune 5
o = [lencrsyrouwme aKUuMOHepa/anpeKTopa
KOHTPO/NbHOU A0NU B 6 y
o aKUMNOHepbLI, B OM3HEeCe Ha onpeae/sieHHbIU CPOK
aAencreyrowem busHece . 06
MEHEIKMEHT ObecneyeHne HEKOHKypeHUnmn
Peanunsauyua = KpynHaA yaCcTHaA KoOMMaHuMA = [apaHTUM NPaB MeHeaXMeHTa
MOTUBALLMOHHOM = 7 TON-MEHeKepOoB Ha nony4vyeHue Aoam B busHece
nporpammbi KOMAaHUM = Obecne4vyeHue cOrnacoBaHHOrO

Ana Ton-meHeaxXMeHTa roorocoBaHMA NO KAKOYEBBLIM BOMNMPOCaM



KnioueBble 6/10Kn KopnopaTMBHOro A0roBopa
(cT. 67.2TKPD, cT. 32.1 3 06 AO, n. 3 cT. 8 P3 06 OO0)
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Bonblwe vyem HOPWUCTDBI

AOOTOBOPEHHOCTHU
MO roioCOBAHUIO

OMNUUOHbI/BbIXOA U3 BUSHECA
(put, call, tag/drag along)

O

AOTOBOPEHHOCTHU
Nno PUHAHCUPOBAHUIO U KPI

PASPELLUEHUE
KOH®/TIUKTOB,
OTBETCTBEHHOCTDb

N camoe BaXXHoe —
TeCcT Ha aAeKBAaTHOCTb

M NapTHEpPCTBO

18



PacnpocTpaHeHHble OWnb6KKN B KOpNnopaTUBHOM A0roBope E@;

Bonelwe vem HOPWUCTDBI

. HepeannsyemocTb NOHATUMHbBIX MONOXKEHNI
J HepocTtaTouyHaa AeTanunsauma yCiIoBUI

. NMpotusopeune yctaBy

J TexHuuyeckme owmnbKM

J YBneueHue wabnaoHamm U MHOCTPAHHbIM NPaBOM

19



OTaenbHbie MeXxaHU3Mbl CAENOK € aKumMamu/ponamm EML

Bonelwe vem HOPWUCTDBI

Drag along Tag along
rglght right

20
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3aBepeHua 06 obcroaTenbcTBax U Bo3melleHme notepb e

3ABEPEHUA

Ob OBCTOATE/IbCTBAX
431.2 TK PO

BOSMELLEHWUE NOTEPDb

406.1 TK PO

J

J

Bonelwe vem HOPWUCTDBI

3aBepeHuna CTOPOH O HaIM4YUU AN OTCYTCTBUM OnpeeneHHbIX 0O6CTOATEeNbCTB, KOTOPbIE
MMEIOT Ba*KHOE 3HaYeHUEe ANA KOHTpPareHTa — TO/IbKO O COCTOABLUMXCA paKTaXx

[Mpn HapyweHun 3aBepeHu — O0053aHHOCTb BO3MECTUTb YObITKM MAM YyNAaTUTDL
HeYCTOMKY (ecam npeaycmoTpeHa AOroBopom)

[Mpn HapyleHWU 3aBepeHunin, UMelLWmx CyLecTBeHHOe 3HayeHMe — npaBO OTKasa
OT AOoroBopa

MoOKHO B O0OroBope 3apaHee OroBopuTb («3acTpaxoBaTb») npegnosaraembie MoTepw,
onpeaenvs pasmep KOMMeHcauuu npu HacTynaeHum obCTOATEeNbCTB, HE CBSA3AaHHbIX
C HapyleHMeM KOoHTpaKTa (Hanpumep, NpeTeH3nun roc.opraHoB nam 3-x L)

Cya He MOXeT YMEeHbWwUTb (3a WCKAYEHNEM, eCc/u CTOPOHA YMbILI/IEHHO
COAENCTBOBAJIA YBEJIMYEHUIO MOTEPDL)

Bo3melleHne noTtepb AOMNyCKaeTcaA, ecnn byaetr AOKa3aHO, YTO MOTEPU MOHECEHbI
uanm 6yayr noHeceHbl (HeobxoAMmo [AOKa3aTb HaAMyMe MNPUYMHHOM  CBA3M
MeXKay HacTynaeHnem obcToAaTeNbCTBA M NOTEPAMM)

21



MocneacTsmnA HapyLLEeHMUA KOPNOPaTUBHOrO A0rosopa B@;

Bonelwe vem HOPWUCTDBI

4 )
OcnapuBaHue peLueHuii cobpaHunii akumoHepos,/y4acTHUKOB

-
OcnapuBaHue caenokK, coBepLleHHbIX C HapyLleHnem KopnopaTtMBHOro Aorosopa

\.

p
BbinnaTta HeyCcTOMKKN, KOMNeHcauusa

Peannsauua onumMoHos (Hanpumep, peanmnsauuna onuMOHa «KKOAA» UAKU «KNYT»)

\. J

p
BosmeuwieHune ybbITKOB

. J

.
Bo3HMKHOBeHUe onpeaeneHHbIX npas/npekpaiieHue 06a3aHHOCTEN CTOPOHbDbI, B OTHOLUEHUU KOTOPOIA NMPOU30LLIO HapyLlueHue

. J

.
MpeKpalleHne onpeaeneHHbIX Nnpas/BO3HUKHOBEHUE HOBbIX 0683aHHOCTEN HapyLUUTeNs

. J

22



Mporpamma «lpaKTnMuecKkoe KOpnopaTuBHoe ynpaBaeHne» ELBPanan Legal

Bonelwe vem HOPWUCTDBI

«Ocobbie»
KY B XonauHrax CAeNKW IMUCCUA aKLUN

p / Caenku M&A.
CCTPYRTYpUSaLUA OTBETCTBEHHOCTb
peopraHM3auus Kopn.aorosop
3dPeKTUBHbIN C ycTontmeoe | > YnpasneHue
pa3BuTUe (-

NnpoeKTamm

CA

23


https://mba.mgimo.ru/programs/training/practical-corporate-governance

KOHTaKTbI

BLBranan Legal

2 I 2
Bonblwe vyem HOPWUCTDBI

Makcum byHAKUH
Ynpasnatowumn naptHep @ Telegram-kaHan

20+ neT onbiTa B chepe KOPNOPATUBHOFO YNPaBAEHMS, «lpaktuueckoe Ky»
NpOeKTax peopraHnsaumii, caenok M&A https://t.me/corp practice

bmn@branan-legal.ru
E . E

KOnuna HeHaweBa
[MlapTHEpP, ANPEKTOP KOPNOPATUBHOU NPAKTUKMU E

20+ neT onbiTa B NPOEKTax peopraHm3aumi,

IMMCCHIA, caenok M&A www.branan-legal.ru
nyv@branan-legal.ru

24
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