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1. AHHOTAIUA:

B pamkax kypca «CpaBHUTEIbHOE KOPHOpPATHUBHOE MPABO» CTYAECHTAMU H3y4daeTcs
cnenr(uKa MPaBOBOTO PETYIMPOBAHUS KOPIOPATUBHBIX OTHOIICHWHA B KOHTHHEHTAJIBHOMN
(Poccust) n oOuieit cucremax npasa (Anruug, CILIA), npoBoauTCsl CpaBHUTEIBHO-IIPABOBOM
aHaJIN3 MHCTUTYTOB KOPIOPATHBHOIO IpaBa TAKUX KaK OTBETCTBEHHOCTh MEHEIKMEHTa 3a
yYOBITKM TpPUYMHEHHBIE KOPIOPALUU, KOPIOPATUBHBIN JOTOBOp, MPAaBOBOE PETYIHMPOBAHHE
Ipynn KOMIAHUM (XOJIIUHTM), 3allldTa IpaB M 3aKOHHBIX HMHTEPECOB MUHOPHUTAPHBIX
YYaCTHUKOB, OCIAPUBAHUE DSKCTPAOPAMHAPHBIX CAEJOK, COBEPIIEHHBIX KOpropaunuen
(KpymHBIE CHENKH M CHIENKA C 3aMHTEPECOBAHHOCTBIO), MHUPAaMHU/a KOMIIETCHIIMH OPraHOB
yIOpaBlIeHUsT KOPHOpaluK, HEACHCTBUTENBHOCTh KOPIOPATUBHBIX PEIIEHUH, CIHUSHUS H
MOTJIOLIEHUS] KOPHOpaluii, MPOU3BOJAHBIE (KOCBEHHBIE) MCKH, MPOOJIEMBI MPSMOTO HCKa
Y4acTHUKA K IPYTOMY YYaCTHUKY KOPHOpAIMH O B3bICKAHUU YOBITKOB U Jp.

C yyeroM crnenu(puKy NpeleAeHTHON CHUCTEMBI MpaBa B paMKax Kypca ylensercs
00JIbI1I0€ BHUMaHHE OCHOBHBIM HOJIX0JaM CyA€OHOM MPAaKTUKU 0 KOPIIOPATUBHBIM CIIOpaM B
Aurmun u CIIA, a Takke paccmaTpuBaroTcs 0030pel cyneOHOU mnpakTuku CyneOHOM
KOJUIETHH 10 SKOHOMH4YecKuM cropaMm BepxoBHoro Cyna Poccuiickoit @enepannu, a Takxke
onpezieNieHus apOUTPaKHBIX CYJOB KacCallUOHHOW WHCTAHLMH, UMEIOLIUE 3HAu€Hue s
pa3BUTHS KOPIOPATUBHOIO TIPaBa.

2. lleJab TUCUMIIJIMHBI:

Lenbto ocBoeHuss yueOHOM MAUCHUIUIMHBI SIBJSIETCS: YIIyOJeHHOE H3Yy4eHHe
CTyICHTaMH OCHOB KopropatuBHoro mnpaBa Poccum, Aurnmum u CIIA; 3HaKoMcTBO
ciymiareneil ¢ 0a30BBIMHM MOHATHUAMU M KaTETOPUSIMH, a TaKXKe IPAaBOBBIMU CTaHAAPTaAMHU
pEryIMpoBaHUsl KOPIOPATUBHBIX OTHOIIEHWH B CTpPaHAaX CHUCTEMbl KOHTHHEHTAJIBHOTO H
oOuiero mpaBa; (OpMUPOBAaHHE Y CTYACHTOB 3HAHUN O CO3/JaHUM, (DPYHKIIMOHHUPOBAHHH,
peopraiuzaiiy, JUKBUAALUA POCCUMCKUX U aHITIO-aMEPUKAHCKUX KOPIOpalui, TPpaBOBOro
peXHMa UX JEATENbHOCTH; (POPMHpPOBAHME IIEIOCTHOTO U CHCTEMHOTO MPEJICTaBICHUS 00
OCHOBHBIX TEHICHIIUAX DPAa3BUTHS 3aKOHOJATENIbCTBA O Kopriopanusx B Poccuu, AHrmum u
CIIA; mnony4yeHHe TEOPETUYECKHX 3HAHUW O BO3MOXHOCTU PELENIUd HWHOCTPAHHBIX
MIPABOBBIX KOHCTPYKIMI B apMSHCKOE KOPIOPATHBHOE 3aKOHOJATENbCTBO; (pOopMUpOBaHUE
npodeccuoHalIbHBIX KOMITIETEHITUH, HEOOXOIUMBIX TUIS OCYILIECTBIICHHS
MPaBOOXPAHUTEIBHON MpPOdECCHOHATBHON JESITENbHOCTH Ha KPYINHBIX MPEANPUATUAX
ApMeHHH, CO3JJaHHBIX Ha OCHOBE KOPIIOPALIUH.

3. TpeGoBaHuUs K YPOBHIO OCBOCHUS CO/IePKAHUSA JMCUUIIMHbI:

3HaTh. OCHOBHbIE TEHJCHLUMNH pa3BUTHS KOPIOPATUBHOIO TIpaBa B CTpaHax
KOHTHMHEHTAJIBHOIO M OOLIEro mnpaBa; BO3MOXKHOCTH M Tpelesibl peleniuyd HHCTHUTYTOB
koprniopatuBHoro mnpaBa Poccun, Anrmum um CIA B kopnopaTuBHOE IpaBo ApMEHHH,
HCTOPHIO Pa3BUTHS KOPIOPATUBHOIO IpaBa B CTpaHaxX OOIIEro Ipapa, BIMSHUE NEPBBIX
aHTJIMICKUX KoprHopauui Ha pasButue koprnopatuBHoro mnpasa B CIIIA u Poccun,
YUPEKIEHUE TEPBBIX AMEPUKAHCKUX KOPIOPALMN, OCHOBHBIE KOHIIEHIMU KOPIIOPATUBHOIO
npaBa Poccun, Anrmum u CHIA; MOHATHE KOPHOpalMH; BUABI IOPUAUUYECKON



OTBETCTBEHHOCTH B KoprnopatuBHoM mnpaBe AuHrnuu u CIIA; nopsnok yupexaeHus
KOpIOpaluy, Y4YpEAUTEIbHbIE IOKYMEHTBI, COJEpXKAaHUE U MpeAebl IPaBOCHOCOOHOCTU
koprnopaiuu B npase Anriauu u CIIA, crenuanbHy:0 IpaBOCIOCOOHOCTh KOPIOpALUU B
Aurmun  u  CHIA, mnoHaTHe YCTAaBHOTO KamuTajia, €ro CTPYKTypy, Ha3HadYeHHE,
HMMYIIECTBEHHYIO OTBETCTBEHHOCTh KOPIOPALMH, OHITHE OpraHa ynpaBieHUs KOPIOpaLueH,
[IPaBOBOM CTAaTyC YIPABJISAIOUIMX, MX OTBETCTBEHHOCTb, IIPABOBOM CTaTyc aKLIHMOHEPOB,
MpaBHJIa BHITUIATHl AUBUJICHIOB aKIIMOHEPaM, CIIOCOOBI 3aIIMTHI MIPAaB KPEIUTOPOB, CIIOCOOBI
3allUThl IPaB MHUHOPUTAPHBIX YYaCTHUKOB  KOPIOpAaLlMHM, @paBUja OCHApUBAHUSA
OKCTPAOPAMHAPHBIX  CHEJNOK  KOpmopauuu  (KpymHbIE  CHEIKM U CHEIKH  C
3aMHTEPECOBAHHOCTHIO); HEJACHCTBUTENBHOCTh KOPIOPATUBHBIX DPELIEHUH, TMOHATHE U
MPOLEAYPY CAUSHUMN U MOTJIOIEHUN KOPHOpaIuii, criocoObl HEAPYKECTBEHHBIX MOTJIOLUIEHUI
KOPHOpAIK U CpesICTBa OOPHOBI C HUMHU.

yMeTh. IIPOBOJUTH CPABHUTEIBHO-IIPABOBOM aHAJIN3 HOPMBI KOPIOPATHBHOTIO IIPaBa
Poccun, Aurmum u CIIIA, cB0OOOJHO OPHEHTHUPOBATHCS B CHUCTEME HCTOYHHKOB
KOPHOPAaTHUBHOIO TpaBa, a TakK€ B OCHOBHBIX IOJIOXKEHHUS CyA€OHOM MPAKTUKHU BBICIIUX
cyneonbix uHcTaHuuit Poccun, Anrmmm, CIIA, npoBoAWTh HAyYHBIM aHANIU3 MHCTUTYTOB
KOPIHOpPaTUBHOTO TpaBa CTpaH KOHTUHEHTAJbHON W 0OIel cucTeMbl NpaBa, BBISBISTH
MpaBOBbI€ KOJUTM3UM B TMPABONPUMEHUTENBHON TMpPaKTUKE, (OPMYIMPOBATH MPOOIEMBI
koprioparuBHoro mpaa Poccun, Anrmuum u CIIA, BeIBUTATh THIOTE3BI, MPOBEPSTH HX,
dbopMupoBaTh M ApPryMEHTHPOBATh CBOIO TMO3UILMI0O OTHOCUTEIBHO JHUCKYCCHH IO
KOPIHOpaTUBHOMY MpaBy CTpaH OOLIEro MpaBa, BHISIBISTh MEKIUCIUILTIMHAPHBIE CBSI3U MEXY
KoprniopatuBHbIM npaBoM AnHriuu, CIIA u Poccuu; mpuMeHSTh MOJyYEHHBIE 3HAHUS IS
MIPECEYECHHS] COBEPIIECHUS] MPOTHUBOIIPABHBIX JEHUCTBHUI YIPABIAIOIIMX KOpPHOpALMEN JuL,
BBIABJISITH HApYIICHWS IIpaB MHHOPUTApHBIX AKIMOHEPOB M NPHUMEHATh HaJUIeKalue
CHOCOOBI 3aIIMThHl UX MPaB, BHISBIATH HAPYILIEHUS MPaB KPEAUTOPOB KOPIOPAIUH, BBISBISAThH
HE3aKOHHBIE HEIPYKECTBEHHBIE MOTJIOIIEHUS KOPIOPALIMH.

BJaJeTh: 3HAaHUSAMU OO0 aKTyaJbHBIX KOHLENTYalbHBIX MOAX0Aax B cdepe
KoprniopatuBHoro mnpaBa Poccuu, Anriuu m CHIA, OCHOBHBIMU HAESIMU BEIYIIMX YYEHBIX
KacaTeJbHO TEOPUM KOpHopamuii, Tpynn KOMIaHU (XOJJIMHTOB), OTBETCTBEHHOCTH
MEHEPKMEHTa U MaXOPUTAPHOTO YYaCTHHUKA KOPHOpALUH, UX (PUIyLIHApHBIX 00sS3aHHOCTEH,
3alUTHI IPaB MUHOPUTAPHBIX aKLIHOHEPOB, HEJCHUCTBUTEILHOCTH KOPIIOPATUBHBIX PELICHUH,
peopraHu3zaii  KOpIoOpaluu; METOJUKON CaMOCTOSATENbHOTO M3y4eHHMs U aHalu3a
CIIOXHBIIECHCS IOPUIUKO-TIPABOBOM CUTYaIlMM B KOPIIOPALIUH C LEIBIO BBISBICHUS TPU3HAKOB
KOPIHOpaTUBHBIX MPaBOHAPYIICHHM, ONpeAeNeHre CIIOCO00B UX MPECeUeHUs] U yCTPAHEHUS,
OIICHKM HEMpPAaBOMEPHOTO TIOBEJIEHUS YIPABISIOMIMX KOPIOpAalMeNd JHI, MOHUMaHUS
MIPOTHO30B HAPYIICHUS [IPaB MUHOPUTAPHBIX YYACTHUKOB, IPUMEHEHHE CIIOCOO0B OOPHOBI C
HUMH; HaBbIKAMHU 10 TMPU3HAHUIO HEJICHCTBUTENbHBIMH KOPIOPATUBHBIX PpEIICHUH,
OCIApUBAHUIO SKCTPAOPIMHAPHBIX CIIEIOK, COBEPIICHHBIX KOpIOpauen (KpymHble CACIKH U
CHCTKM C 3aWHTEPECOBAHHOCTHIO); 3HAHUSAMHU O TMPOLECCYATbHBIX OCOOCHHOCTSIX
paccMOTpeHHUs] KOPHOPATHBHBIX CIHOPOB B apOUTpakHbIX cydax Poccuu (u3BeleHHe JHII,
YyYacCTBYIOIIMX B Jiene, oOecneunTeabHble Mephl, 3aKII0YEHHEe MUPOBOTO COTJIAIICHHUs, OTKa3
OT MCKa, MPU3HAHME HUCKAa MPU PACCMOTPEHHHM KOPHOPATUBHOIO ClOpa MO MpaBUIaM
TPYNIIOBOTO HKCKa), 3HAHUSAMH O BO3MOXXHOCTH pEIeNIMi HHOCTPAHHBIX MPaBOBBIX
KOHCTPYKIIMI KOPIOPATUBHOTO MpaBa B apMSIHCKOE KOPIOPATUBHOE 3aKOHO1aTEIbCTBO.



4. Conep:kanue TUCIUIIINHDI:

Buabl yue6Hoii padoThl

Bcero,
B aKaj.
yacax

PacnipenesieHue o cemecrpam

ceM ceM CeM. ceM

CeM.

1

4 5 6 7

1. O0masi TPy10eMKOCTb U3y4YeHU s TUCHMUILIMHBI
10 CEMECTPaM, B T. 4.:

108

108

1.1. AynuropHsle 3aHSTHS, B T. 4.:

34

34

1.1.1. JIexun

18

18

1.1.2. [IpakTryeckue 3aHATHS, B T. 4.

16

16

1.1.2.1. O6cyxIeHre TPUKITaTHBIX
MTPOEKTOB

1.1.2.2. Kelichl

1.1.2.3. JlenoBble UTPBI, TPEHUHTH

1.1.2.4. KouTponbHble paboThI

1.1.2.5. [ipyroe (yka3aTh)

1.1.3. CemuHapsI

1.1.4. JJabopaTopHbie pabOThI

1.1.5. lpyrue Buas! (yKa3aTh)

1.2. CamocrosiTenpHas paboTa, B T. 4.:

74

74

1.2.1.IToaroroBka x 3K3aMeHaM

1.2.2. ]Tpyrue BUIBI CAMOCTOSATEIHHOM
paboTHl, B T.4. (YKa3aTh)

1.2.2.1. IIuceMeHHBIE JOMAIIHUE
3aaHUs

1.2.2.2. KypcoBbie paboTb

1.2.2.3. Dcce u pedepaTsl

1.2.2.4. JIpyroe (yka3atb)

1.3. Koncynpranuu

1.4. [Ipyrue merons! 1 GOPMBI 3aHATHHA

Wrorossrit koHTpONH (JK3aMeH, 3ader, qud. 3a4er -

yKazath)

9K3a
MeH

K3
ame




5.Y4eOHO-TeMATHYEeCKUH MJIaH

Ne Tema BCErO | Nlekuun IIpakr
nmeckKue
3aHATU
f

[TonsiTHE KOpHIOpAIK, BUJIBI U OCOOEHHOCTH IMPABOBOTO 4 2 2
pEryJIMpOBaHUsI KOPHOPATUBHBIX OTHOWIEHUH. [lomuTrko-
MPABOBBIE OCHOBAHUS KOPIIOPATUBHOTO MPABA.
3anura npaB U 3aKOHHBIX THTEPECOB YUACTHUKOB 4 2 2
KOPMOPATHUBHBIX OTHOLICHUA.
CnenuanbHbie MpaBuia CyJI0NPOU3BOJACTBA B OTHOIIEHUU | 3 2 1
KOPITIOPATUBHBIX CIIOPOB
Co3nanue, peopranuzaius U JUKBUAIALKS IOPUIUYECKOTO | 4 2 2
nuna. [TpuzHaHue 1opuIndecKoro JUia HEACUCTBYIOIINM.
HckimoueHne ydacTHUKA U3 KOPIOpaLu 4 2 2
Bo3mMmerenue yObITKOB, TPUYMHEHHBIX KOPIIOPAIUH, 4 2 2
JINI]aMU, BXOJIAIIIMMH B OPTaHbl yIIPABICHUS
Kopropaiuei.
Cnopsbl 10 UCKaM YyYaCTHUKOB KOpIIOpallMy O MpU3HaHUU | 4 2 2
HEJICUCTBUTEIIbHBIMU COBEPIICHHBIX IOPUINYECKUM
JIMIIOM KPYHHBIX CAEIOK U CHEIIOK C
3aMHTEPECOBAHHOCTHIO.
Cnopsl 0 NOHYXACHUH IOPUANYECKOTO JIUIA CO3BATh 2 1 1
oO1ree coOpaHue y4acTHUKOB
HenelicTBUTENBHOCTD pELIEHUI OPraHOB YIPABICHUS 5 3 2
FOPUANYECKOTO JIALIA.
HUTOI'O 34 18 16
6.Pacnpenesienue BecoB 1o popMaM KOHTPOJIS
dopMbl KOHTpONEl Beca ¢popm Beca ¢popm Beca oueHOK Beca Beca
TEKYLUUX NPOMEXYTOUHDI NPOMEKYTOUHDbIX WUTOrOBbIX pesynbTUpyloLen

4




KOHTpONeun B X KOHTpoONen B KOHTpOnei n OLLeHOK OLLeHKMU
pe3synbTUpylowwm oL eHKax pe3ynbTUpYIOLLUX NPOMEXKYTOUH | MPOMENKYTOUHbIX
X OL,eHKax NPOMEKYTOUHbI OLLeHOK TeKYLLUX bIX KOHTpoOAei KOHTpONel 1
TEeKYLUX X KOHTponei KOHTpONei B B OLLeHKM UTOroBoro
KOHTponeW MTOrOBbIX OLLeHKAxX pe3ynbTupyio KOHTpOAA B
NPOMEKYTOUHbIX el oueHKe pe3synbTupyoLLeit
KOHTponei NPOMEXKYTOUH | OLEHKe UTOToBOro
bIX KOHTpoOei KOHTpONsA
Bup, yuebHoii M1t | M2 M3 M1 M2 M3 M1 M2 M3
pa6oTbl/KOHTpONA
KoHTponbHas paboTa 0,5
Tect
KypcoBas paboTa
NabopaTtopHble paboTbl
McbMeHHble JoMaLlHUe
3afaHuA
Pedepar
Scce
Onpoc 1
Lpyaue popmol (Ykazams)
Beca pe3ynbTupyrowmx 0,5

OLEHOK TEKYLLMX KOHTPONEN
B UTOrOBbIX OLLeHKaX
NPOMEKYTOUHbIX KOHTPO/1EW

Beca oueHoOK
NPOMEKYTOUHbIX KOHTPOJIEM
B UTOrOBbIX OLLEHKAX
NPOMEKYTOUHbIX KOHTPOJIEM

Bec ntorosoit oueHku 1-ro

NPOMEXKYTOYHOro KOHTPONSA
B pe3y/IbTUPYIOLLEN OLLEHKe
NPOMEKYTOUHbIX KOHTPOJIEM

Bec MTOroBoi oUeHKU 2-ro

NPOMEKYTOYHOr0 KOHTPOAA
B pe3y/IbTUPYIOLLLEN OLeHKe
NPOMEKYTOUHbIX KOHTpONEWN

1 VyeGHbIii Monynb




Bec ntorosoit oueHku 3-ro

NPOMEKYTOYHOI0 KOHTPOANSA
B pe3y/IbTUPYIOLLLEeN OLeHKe
NPOMEKYTOUHbIX KOHTPONEN

Bec pesynbTupytoLLein
OUEHKN NPOMENKYTOYHbIX
KOHTpO/en B
pe3yNbTUPYIOLEN OLLEHKE
WTOrOBOrO KOHTPOASA

0,5

dK3ameH/3aueT (OUeHKa
MTOroBOrO KOHTPOA)

0.5

7. TeMbl ceMUHAPCKHUX 3aHATHI

Tema 1. Ilonamue Kopnopayuu, 6udvl u 0COOEHHOCMU NPABCOBO20 PeZYAUPOBAHUA
Kopnopamugnsix omnouienuil. Illonumuko-npaeogsle 0CHOAHUA KOPNOPAMUBHO20 NPaAsa.

1. CucreMbl KOpHOpaTMBHONW COOCTBEHHOCTH B Pa3HBIX CTPaHax: KOHILIEHTPUPOBAHHAs U
pacnbliieHHasi (OCHOBHBIE OTJIMYHS, BIUSIHUE Ha peOpMUPOBaHUE 3aKOHOAATENbCTBA). BrusHue
AHTJIMHACKUX KOpropauuii Ha pa3Butre KoprnopatuBHoro npasa B CIIA. Poas CIIA B pa3Butuun
1 DKCIAHCHH aMEPUKAHCKON MO KOPIOPALHH.

2. Teopus (QUKTUBHON JHUYHOCTH OpUAWYECKOro Juia. KoHTpakTHMaHCKas Teopus
kopropanuu. Jleno «fna Topmbim» (Onpenenenne CyneOHONW KOJUIETHH MO YKOHOMHYECKUM
ciopam Bepxosuoro Cyaa Poccuiickoit @enepanuu ot 11.06.2020 Ne 306-2C19-24912).

3. TIpobnema «uHTEpecay IOPUANUECKOTO JIHMIIA: CYIIECTBYET JIM OH Ha caMoM Jiene?

4. Konduukr uHTEepecoB: (1) yJaCTHUKOB KOPIOpAaIlMHd MEXIy CO00M (Ma)KopHTapuu VS.
MHUHOpUTapHK); (2) y4aCTHUKOB W KpeauTOopoB; (3) YYaCTHHKOB KOPHOpAllMd M OPTraHOB
yrnpaBieHus (areHTckas npooiema). [IpuHimn 3ammThl UHTEPECOB OOIBIIMHCTBA B KOPIIOPALIUH.

5. Ilonatue wu Buasl kopropauuu. ChoenuanpHas MPAaBOCHOCOOHOCTh KOPIOPAILIMH.
Hoxktpuna ultra vires. Otnuuns koprnopauuu B CIHIA u akuumonepnoro oOmiectBa B Poccum.
BosmoxHocTh coBMecTtHOro Oyaymero OOO u AO kak equHON HemyOIMYHOUM KOpIopaluu B
Poccun.

6. KopriopatuBnoe mnpaBo B Poccum: moroBopHoe, 00s3aTelbCTBEHHOE, 0c00as
nogoTpacib? KpaTkas IuarHoCTUKa COCTOSHHUHM POCCHUKCKOTO KOPIOPATUBHOTO TIpaBa U
TEKYIINX 3aKOHOJATeIbHBIX MPOOIIeM.

7. KopriopaTuBHBII JOTOBOP U YCTaB KOPIOPAIMU: COOTHOIIEHHE IO POCCHUICKOMY
3aKOHOJATeNbCTBY. I[IpaBoBasi mpupoga KopropatuBHoro coriamienus — (Shareholder's
agreements) nmo mpaBy CIIIA. IIpoGnemaTnka obGecriedeHUs] HMCIOJHEHHUsS 00s3aTeNbCTB U3
KOPIHOPaTHBHBIX JOTOBOPOB: B3bICKAHWE YOBITKOB, HEYCTOWKA, KOHCTHUTYTHBHBIM HCK O
BOJIE3aMEIICHUN aKIIMOHEPA - HAPYITUTES.

Tema Ne 2. 3awjuma npagé u 3aKOHHBIX UHMEPECO8 YYACHMHUKOE KOPHOPAMUBHBIX
OmHoOuweHull.

1. 3amura HapyLIEHHBIX MPEUMYILECTBEHHBIX KOPIIOPATUBHBIX pas. Hck
mpaBooOyIagaTenss K TPAaHTOPY M MOKYMATeI0 O MEPEeBOJIEe MpaB M 00SI3aHHOCTEH MOCIIETHETO:
CaHKIUS WIH OJIVH U3 IOPUANUECKUX (PAKTOB, MOPOKAAIONIUHN MTEPEBO/I IPaB U 00s13aHHOCTEH ?




2. 3amuTa TpaB aKUMOHEpPa OT HEOOOCHOBAaHHOTO crucaHus akuuil. «KBasu-
BUHIUKAIITHOHHBINY UCK.

3. Konnenuusi BoccTaHOBJICHUS KOPIIOPATHUBHOTO KOHTPOJI KaK COco0 MPOTHBOACHCTBHS
€ro pa3MbIBaHUIO.

4. Konuenuus cHATHS KoprmopatuBHOW Byanu  (piercing the  corporate  veil):
OTBETCTBEHHOCTh YYaCTHHMKA Tepel KpeAUTOpaMu 10 00s3aTenbcTBa Koprnopauuu. [lemo
«Salomon v. A. Salomon & Co Ltd.» (1897 r.) u nemo «VTB v. Nutritek» (2013 r.). Teopus
«00paTHOT0» NMPOHMKHOBEHUS 32 KOPIIOPATUBHBIN 3aHaBec (reverse piercing the corporate veil):
OTBETCTBEHHOCTH KOPIIOPAIMH MIEPE] KPEAUTOPAMH IO 00513aTeIbCTBAM €€ yJacTHUKA.

5. IIpobnema 3amuTel npaB OeHepuUIMAapOB rpynnbl KoMmaHui (XosguHron). IIpoOnema
JIBOMHBIX KOCBEHHBIX UCKOB.

6. 3amuTa TpaB MHUHOPUTAPHBIX YYACTHUKOB OOIIECTBA: MPaBO HA BBIXOJ, B3BICKAaHUE
yOBITKOB. «KOHTpMakopHUTapH3M» KaK OCHOBAaHHE IS 3alIUTHl IpaB MUHOpHUTapueB. [Ipodiema
KOHKypupyromux UckoB. «lIpsMoi» uck yuactHuka K ydacTHUKy. Jloktpuna Loss of Chance B
aHrIMiickoM npaBe. OTpakeHHBbIE YOBITKH B KOPHIOPATHBHOM TIpaBe: BO3MOXKHOCThH B3BICKAHHS
o npaBy Poccnn, Anrnum, CIIA.

7. OcnapuBaHNe KOPIOPATHBHBIX PEHICHWH KaK Crmoco0 3allMThl NpaBa Ha YIPaBICHHE
KOpIopamuen.

Tema Ne 3. Cneyuanvuvie npaguna cyoonpou3600cmea 6 OMHOUIEHUU KOPROPaAmueHbLX
cnopoe

1. TlonsiTE M KpPUTEPUH KOPIOPATUBHOTO CHOpa MO apOUTPaKHOMY MPOLECCYaATbHOMY
3akoHo atenbeTBy Poccun. Kareropum KoprnopaTUBHBIX CIIOPOB, HE MIOMMEHOBAHHbBIE B CT. 225.1
AIIK P®, Ho oTHOcsmuecss k HUM. Kpyr BO3MOMKHBIX YYACTHHKOB KOPIOPATHUBHOTO CIIOpA.
[IpoueccyanbHBIi cTaTyc KOPIOPAIMU KaK Y4aCTHHKA KOPIOPATUBHOIO CIIOPA.

2. KomnereHiuss poccUicKuX apOUTPaKHBIX CYIOB IO PACCMOTPEHHIO KOPIOPATUBHBIX
CIIOpPOB: OT CIIEIUANIbHOMN MOIBEJOMCTBEHHOCTH K 10TOBOpHOM. Kputepun «apOutpadenbHOCTH
KOpHOpaTUBHBIX criopoB. [loicymHOCTh KOPHOPATUBHOTO CIIOPA.

3. Buabl uckoB 1o KopropaTuBHbIM criopaMm. [Ipennocbuiku npaBa Ha KOPHOPATUBHBIN HCK.
[IpaBuna wu3BelIeHUs YYaCTHUKOB KOPHOpAlMM O KOPHOpPATUBHOM criope. Bo3MoxkHble u
HEOIMyCTUMBbIE 00eCIIeUUTENbHbIE MEPHI 0 KOPIIOPATUBHBIM CIIOPAM.

4. Peanu3anusi HMCTIOM [0 KOPIOPATHUBHOMY KOCBEHHOMY HCKY PpacHOpsIUTENIbHbBIX
MpoLecCyalbHbIX MPaB: O0TKa3 OT MCKa, MUpoBoe corjameHue. CoOmoaeHne «KOprnopaTuBHOIO
MHTEpeca IOPUANYECKOTO JIMIA» KaK YCIOBHE UX MPUHATHUS CYA0M.

Tema Ne 4. Cozoanue, peopeanuzayusa u auxkeuoayusn ropuouueckozo auua. Ilpuznanue
10pUOUYECKO20 TUUA HEOCTICH EYIOULUM.

1. Coopsl, cBsi3aHHBIE C CO3JaHHEM IOPUAMYECKOTO JUIA TMPU HEJOCTOBEPHOCTH
IOPUAMYECKOTO aJipeca: Y4YaCTHHKH CIIOpa, MpeAMET JAOKa3bIBaHMs, Opemsi pacmpeesieHus
JoKa3biBaHUs. Kputepnn He10CTOBEPHOCTH.

2. TIpaBoBbIe KaTEropuu «CIUsHUE» (merger) U «moryolieHue» (takeover) Kopropanuit mo
npaBy Aunrnuu u CIIA. TIpaBoBbie cpeacTBa NPOTUBOACHCTBHS (CIOCOOBI 3aIIMUTHI) OT
HEJPYXKECTBEHHbIX moryomeHnuii mo mnpaBy Aunriun u CHIA. Coopsl, CBsI3aHHBIE C
peopranusanuen puaryeckoro jaumna B Poccuum: 3amura mnpaB KpeOUTOPOB M YYACTHUKOB
KOpIOpaluu npu peopranuzanuu. «lleperok» OCHOBHBIX aKTUBOB KOMMEPUYECKOW KOpHopanuu
npu peopranuzanu. OCHOBaHUSI JJi1 aHHYJIMPOBAHUS PEOPraHU3allMU, CPOKH HCKOBOMU
JABHOCTH, KPYT BO3MOKHBIX YUaCTHUKOB CIIOPA.

3. Cnopsl, cBS3aHHBIE C JIMKBHUAAIMEH KOPIOPATUBHBIX IOPUAUYECKUX JUIL JOOPOBOJIbHAS
JUKBUJAIMS U JTUKBUIALNS KaK CAHKIUS 110 UCKY TOCYAAPCTBEHHOTO OpraHa WM y4acTHUKA KakK



croco0 pas3perieHus: KOpIopaTUBHOTO KOH(IUKTA. 3amuTa MpaB KPeIUTOPOB MPH HAPYIICHUU
JMKBUAALMOHHON KOMHUCCHEH CBOMX 00s3aHHOCTEH.
4. Uckmtouenue kopnopauuu u3 EI'PYOJI Poccuu: ocHoBaHus, NOPSAAOK, IOCIEACTBHUS.

Tema Ne 5. Hcknouenue yuacmuuka u3 Kopnopayuu.

1. UckmroueHne ydacTHMKa KakK IIpaBOBas KaTeropus: Kak CHOCO0 3alluThl IIpaB
OCTaBILIUXCS YYaCTHUKOB KOPIOpalMY, KaKk Mepa IpaKJaHCKO-IIPaBOBOM OTBETCTBEHHOCTH, Kak
croco0 pacTOpXKEHHs JOTOBOpa O COBMECTHOW JEATENIbHOCTH, KaK CPEICTBO KOHTPOJIS 3a
MEPCOHAIBHBIM COCTaBOM YYAaCTHUKOB.

2. IIpaBo Ha ncK 00 UCKITIOYEHUH YIaCTHHUKA U3 KOPIIOPAIIUH.

3. OcHOBaHMSI ~ WCKIIIOYEHUS  YYaCTHMKa W3  KOPHOpPAIHH. Cy111eCcTBEHHOCTD
MIpaBOHAPYIIEHHS KAaK OCHOBAHUE JJIs1 UCKITIOUEHHUS.

4. VcknroueHue KpymHOTO y4acTHHUKA (MaKOpUTapHsi) U3 KOPIOPALIHH.

5. IlocnencTBus WCKIIOUEHUs YydacTHMKAa M3 Koprnopauuu. [lopsnok omnpeneneHus
JNEUCTBUTENBbHOU cToMMOoCcTH noiu. IlpaBuna omnpexneneHuss 4yucThiX akTUBOB ¢ 2018 roma
(ITpaBoBas nmo3unust BepxosHoro cyna B pemenun AKIIM17-1010 ot 29.01.2018 1.).

Tema Ne 6. Bosmewenue yobimKkos, RpudUHEHHLIX KOPROPAUUN, IUUAMU, 6X00AWUMU 6
0p2aHbl YRPABIeHUsL KOPROPAUUEIL.

1. OTBeTCTBEHHOCTh OpraHoB YyIpaBlieHus Kopropauuu. DuaynuapHble 005S3aHHOCTH
menemkepoB B Aurymun u CIIA: 3a60ts! (duty of care) u momknoit crenenu 3abotauBocTH (duty
of loyalty). Crammaprtbl pa3syMHOCTH W JOOPOCOBECTHOCTH IUPEKTOPOB. IlpaBmiio OusHec-
pemenus (business judgment rule) kak 3amura IMPEKTOPa OT UCKA O B3BICKAHUH YOBITKOB.

2. CoBeT AUPEKTOPOB KaK MPUIHNHA «yIBOCHHUS» ar€HTCKOM IPOOIEMBI.

3. Jluma, y4acTByIOIIME B JeJi€ O BO3MEIICHWH YOBITKOB C JIMI], BXOJSIIMX B OPTaHbI
yrpaBiieHuss 1m0 3akoHy Poccuu. CyObekThl MpaBa Ha MCK O BO3MEIICHHH YOBITKOB C JIHII,
BXOJMIMX B OpraHbl yIOpaBlICHUS Kopropamuu. IIporeccyaiabHBIi CTAaTyC yd4acTHHKA
Kopriopanuu (KCTEll WM IMPEACTAaBUTENb). BO3MOKHBIC OTBETYMKH IO JaHHOW KaTEeropHH
CITOPOB.

4. TlpeameT MOKa3bIBaHKS M OpeMst pacrpeeieHust qokassiBanust. CTaHaapT JOKA3bIBAHUS -
«ICHBIC M yOeIUTEbHBIE I0Ka3aTeIbCTBay HEA0OPOCOBECTHOCTH U HEPA3yMHOCTH.

5. OcHoBaHus Ui OCBOOOXICHUS JUPEKTOPOB OT BO3MELIEHHS YOBITKOB, TMPHYMHEHHBIX
KOPIIOPALIHH.

6. IIporeccyanbHble OCOOEHHOCTH PaCCMOTPEHHsI CIIOPOB O B3BICKAHWHM YOBITKOB C JIMII,
BXOJIAIIMX B OPraHbl yIPABJICHUS KOPIOpAIMEH, Mo npaBy Poccuu: CpoK MCKOBOM JaBHOCTH,
CyieOHbBIE PACX0Ibl, MUPOBOE COTJIALIICHHE, PE30JIFOTUBHAS YaCcTh PEIIeHHs Cy/Ia.

Tema Ne 7. Cnopst no uckam y4acmHUKO8 KOPHOpDAUUU O NPUSHAHUU
HeOelcmeumenbHblMU COBEPUICHHBIX I0PUOUUECKUM TUYOM KPYRHBIX CO€N0K U COeNOK C
3auHmepPecoeanHoCmyio.

1. TlonsTHe «KpymHAsi CHENKa»: KOJIWYECTBEHHBI W KauyeCTBEHHBIM KpuTepuu. Bujsl
C/IETIOK, KOTOPBIE MOTYT OBITh KPYTHBIMH. B3aMOCBSI3aHHBIE CIICTKH.

2. OmpeneneHue CTOMMOCTH HMYIIECTBa, SBISIOMIETOCS TMPEIMETOM CHENKH. Poib
0amaHCOBOW CTOMMOCTH aKTHBOB.

3. Cnenku, coBepiaeMbie OOIIECTBOM B MPOIECCe OOBITHOM X031 CTBEHHOU JIESATEIBHOCTH.

4. Caenku, coBepiiaeMbie OOIIECTBOM, COCTOSIIIIUM U3 OJHOTO JIMIA, OJHOBPEMEHHO
SIBJISTFOIIIUMCS €IMHCTBEHHBIM OO0JIa/IAIONIUM TMOJTHOMOYHUSMHU €IUHOJIUYHOTO HCIIOJTHUTEIHHOTO
oprana o0OIIecTBa.



5. Tlopsaok mosydeHus: corjacusl Ha COBEpIIEHUE KPYNHOU cnuenku. Pemienne o corsacun
Ha COBEPLICHHUE KPYITHOMU CIIEJIKH.

6. [Ipu3HaHue KpyMHON CHEIKU HEACHCTBUTENHHON: MpaBO Ha HCK, CPOK HCKOBOM
JTaBHOCTH, IPEJMET JOKA3bIBaHUS, paclpeieieHne OpeMEeHN JOKa3bIBaHNU.

7. Topsimok CoBEpIICHHS CACIKH C 3anHTepecoBaHHOCTHIO. Kpyr addumnmmpoBaHHBIX I
[Ipu3nanue akunoHepa apPuIMpPOBaHHBIM 10 OTHOIIEHHUIO K aKLIHUOHEPHOMY OOILECTBY B IpaBe
CIIA.

Tema Ne 8. Cnopvt 0 nomyycoeHuu 0OpUOUYECKO20 TUUA CO36amMb 00uiee codpanue
YUACMHUKO8

1. Bo3MOXXHOCTh CaMOCTOSATEIHLHOTO CO3bIBA OOIIEro COOpaHMs aKIMOHEPOB: HEIOCTATKH
IOPUIMYECKON KOHCTPYKITHH.

2. Ilpenmer wnckoBbIX TpeOoBaHmii: 1) TpeOoBaHME O CO3BIBE BHEOYEPEITHOTO OOIIETO
cobpanus; 2) TpeOboBaHUE O CO3BIBE T'0I0BOTO OOIIET0 COOpaHHsI.

3. TIpaBo Ha MCK O MOHYXJICHUU CO3BATh 00Iee cOOpaHWE YYaCTHUKOB B 3aBHCHMOCTH OT
peIMeTa UCKOBBIX TPEOOBAHHUH.

4. Cpok paccMOTpEHHUs CIIOPOB O IMOHYXJICHHWU CO3BaTh 00IIee COOpaHWE YYaCTHHUKOB.
OcobGenHoctu CcyneOHOTO pemieHus (pe30IOTHBHAs 4YacTh). llopsAmok oOkaloBaHus U
WCTIOJTHEHUS PEIICHUsI Cy/Ia O TIOHYXKJIEHUU CO3BaTh 00I1Iee coOpaHue.

Tema Ne 9. HeoeiicmeumenbHocms pewieHuil 0p2anos ynpasieHus iopuouidecKozo auud.

1. CtpykTypa KOMIETEHIIMH OpPraHoOB yIpaBJeHUS B Koprmoparuu. Bo3MOXHOCTh
JeNIerupOBaHuUs UX MOJTHOMOYHIA.

2. TlpaBoBas mpupo/a peneHnii CoOpaHuii yY9aCTHUKOB KOPIIOPAIUH.

3. Ilpu3HaHue HEACHCTBUTEIBLHBIMHU PEIICHUN OOIMMX COOpaHW YYaCTHHKOB: OCHOBAHHUS,
Kpyr MOTEHUMAIbHBIX HCTHOB. I[Ipobnmema Haanexaiero OTBETYMKA IO TpPeOOBAHUIO O
MIPU3HAHUM PEIICHUS HEICHCTBUTENbHBIM.

4. Cpok HCKOBOW JaBHOCTU HO HMCKaM 00 00’KajOBaHWU PELICHUI OPraHOB YIPABJICHUS.
Cranaapt nokasbiBaHus prima facie — moarBepxicHne MUHUMAIBHO HEOOXOAUMOTO OCHOBAHHSI
HEJeMCTBUTEIHLHOCTU PELICHUSI COOpPAHUSL.

5. «HeratuBublit» 3ddekr cyaeOHoro pemeHds 1o jJenam o0  ocnapuBaHUU
KOPHOPATUBHBIX PEIICHUI OPraHOB yIIPaBJICHHUS.

8. Bommpochbl K 9K3aMeHY

1. KoprnopaTuBHble  OTHOLIEHMs: MOHATUE, MpaBoBas  npupona. [IpuHUIMIBI
KOPIIOpPaTUBHOTIO IIpaBa.

2. Cucremsl KOPIOPAaTUBHON COOCTBEHHOCTH: KOHLIEHTPUPOBAHHAs U pacnbuleHHas. Mx
BIIMSIHUE Ha KOPIIOPATUBHOE 3aKOHOAATEIBCTBO.

3. BnusgHue aHrnumiickux kopnopauuii Ha pa3BuTHe KoprnoparuBHoro npasa B CIHA. Poisb
CIIIA B pa3BUTHH U DKCIIAHCUM aMEPUKAHCKON MOJAEIN KOPIIOPALIHH.

4. Teopust (UKTUBHOH JMYHOCTH IOpuUauueckoro Jmuma. KoHTpakTHaHCKas Teopus
KOPIOpaLyH.

5. lonstne wu Buael Kopnopamuu. CrenuaibHas MPaBOCIIOCOOHOCTh KOPIOpPALKU.

JlokTpuHa ultra vires.

Otnuuus koprioparuu B CLIA u akumonepnoro odmiectsa B Poccun.

7. Bo3moxxHocth coBmecTHoro Oyaymero OOO u AO kak enuHOW HEemyOJIHMYHOM
Kopnopauuu B Poccun.

8. Buabl ropuamueckux Jui 1o TnpaBy Poccuu: KoMMepueckre/HEeKOMMEpYeCKHUe,
KOPIOpaTUBHBIE/ YHUTAPHBIE.
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10.

11.

12.

13.

14.

15.

16.

17.
18.
19.
20.
21.
22.
23.
24,
25.

26.

217.

28.

29.

30.

31.

32.

Oco6eHHOCTH MyOJIMYHOTO aKIIMOHEPHOTO o0mecTBa B Poccum.

I'pynna xomMnanuii (XOJIJUHT) KaK CyObEKT KOPIOPATUBHOTO TPaBa: OTBETCTBEHHOCTD
OCHOBHOTO 00IecTBa 1Mo 00s3arenbeTBaM JouepHei kommanuu. [Ipobiaema 3amuTel
MpaB KOHEUHBIX OeHedUIIaposB.

CBoboma moroBopa W TpeNenbl AWCIO3UTHBHOCTH B KOPIOPATHBHOM TIpaBe (B
HEMYOJIMYHBIX XO3SHCTBEHHBIX O0IIECTBAX).

[IpoGnema CcOOCTBEHHOTO «WHTEpeca» IOPUAMYECKOTO JIMIA, €€ OTpPaKEHHE B
MPOIECCYaTbHBIX PACTIOPSAAUTEIBHBIX PAaBaX YYACTHUKOB KOPIIOPATHBHOTO CIIOPA.
[IpaBoBas mpupoaa ycraBa KOpHOpAIMH: KaK CIENKa, KaK JIOKAIbHBII HOPMAaTHBHBIH
aKT, KaK IOpUIU4ecKuit (hakT 0coboro poja.

KopropaTuBHbIii TOTOBOp M yCTaB KOPIOPALWU: COOTHOUICHHE IO POCCHICKOMY
3aKOHOJIATEIICTBY.

[MpaBoBasi mpupona koprmopaTuBHOTO cornameHus (shareholder's agreements) mno
npasy CILIA.

ObecrieueHrie UCTIOMHEHUS 00SI3aTENIbCTB U3 KOPHOPATUBHBIX JIOTOBOPOB: B3BbICKAHUE
YOBITKOB, HEYCTOWKa, KOHCTUTYTHBHBIH HWCK O BOJIC3aMEIICHUH aKIHOHEepa —
HapYIIUTES.

CtpykTypa OpraHoB yrpaBlieHHs B Koprnopanud. KommeTreHmusi oOmiero coOpaHus
YYaCTHHKOB U BO3MOYKHOCTH €€ H3MECHEHHUSI.

Coznanue xo3siictBeHHOro obmectBa (Ha npumepe OOQO): mpuHATHE pelIeHUs
YUpEIUTENSIMU B TOCYJApPCTBEHHAST PETHUCTPAIIHSL.

[IpobGnema ropugudeckoro aapeca koprnopamuu. Kpurepun HeIO0CTOBEPHOCTH
IOpUAMYECKOTO azapeca. bpems pacmpeneneHus JoKa3blBaHHS 10 CIIOpaM O
HEZ0CTOBEPHOCTH IOPUINUECKOTO ajpeca.

Peopranuzanus: nousrue, Gopmel. CMeniaHHas peopraHu3aliusi.

[MapanTuu npaB KpeAUTOPOB KOPIOPALIUA, YIACTBYIOIIUX B pEOPraHU3aIliH.

[MapanTiu npaB yyacCTHUKOB KOPIIOpALMU IPU PEOpraHU3alHH.

OcHoBaHus 1711 aHHYJIMPOBAHUS pEOpraHU3alllM, CPOKH HMCKOBOM JaBHOCTH, Kpyr
BO3MOXHBIX YUaCTHUKOB CIIOpa.

[IpaBoBBIEC KaTeropum «CIUsSHUE» (Mmerger) U «morjomeHuey» (takeover) koproparuit
no npaBy Auriuu u CIIA.

[IpaBoBbie cpencTBa NMPOTUBOACHCTBHUS (CMOCOOBI 3alIUTHI) OT HEAPYKECTBEHHBIX
norjioieHui no npary Auriuu u CIIA.

JIukBUIAIMS KOpPIOpalUu: AOOPOBOJIbHAS JIMKBUAALMS W JIMKBUAALMS KAaK CAHKIIUS
[0 HCKY TOCYAapCTBEHHOTO0 OpraHa WM Yy4YacTHHKAa Kak CrHoco0 pa3perieHus
KopropaTuBHOro koHpukTa. [Iponenypa 106poBoIbHOI TMKBHUAAIIUH.

3amuTa MpaB KPEAUTOPOB MPU HAPYIIEHUU JIMKBUAALMOHHOW KOMHUCCHEH CBOHMX
o0s3aHHOCTEI.

[Ipu3Hanue MOPUANYECKOTO JHIAa HeAeHCTBYIOIINM. VCKiIroueHHe KOpIopauuu u3
EI'PIOJI: ocHOBaHus, MOPSIAOK, TOCIEACTBUS.

[IpaBoBOii cTaTyc yd4acTHHKAa KOpHOpamuu: mpaBa U oOs3aHHOCTH. KoHGmHKT
MHTEPECOB KOHTPOJIHMPYIOLIETO JIMIAa U MUHOPUTAPHOTO Y4aCTHHKA.

[loHsiTHEe M KpUTEpUU KOPHOPATHBHOTO CIOpa MO apOUTPaKHOMY MHPOLECCYaTbHOMY
3akoHoaTenbcTBY Poccun. Kareropuu KoprnopaTHBHBIX CIIOPOB, HE NMOMMEHOBAHHBIE B
ct. 225.1 AIIK P®, HO OTHOCSIIHNECS K HAM.

Kpyr BO3MOXHBIX Y4YaCTHHKOB KopropaTuBHOro cmopa. IIporeccyanbHblil craTyc
KOPIIOpAIMK KaK YYaCTHUKA KOPIIOPATUBHOTO CIIOpA.

Bupl HCKOB 10 KOPIOPATUBHBIM CIIOPaM.
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33.

34.

35.

36.

37.

38.

39.

40.

41.

42.

43.

44,

45,

46.

47.

48.

49.

50.

51.

Komrmerenmus apOUTpaKHBIX CyIOB IO PACCMOTPEHHUIO KOPIOPATHBHBIX CIIOPOB.
Kputepun  «apOuTpabeNnbHOCTHY»  KOPHOPATUBHBIX  crmopoB.  [loacymHOCTH
KOPIIOPAaTUBHOTO CIIOPA.

TpeGoBanusi K HMCKOBOMY 3asBICHHIO [0 KOpHOpaTuBHOMY crmopy. IlpaBumia
W3BEIICHUS YYaCTHUKOB KOPIIOPAIIMY O KOPTIOPATHBHOM CIIOpE.

OO6ecrieunTenbHBIC MEPHI TI0 KOPIIOPATUBHOMY CIIOPY: BO3MOXKHBIE W HEJIOTYCTHMBIC.
[IporeccyanpHbIC MpaBUiIa MPUHSITHS MEP.

Peanu3amust MCTIOM TIO0 KOPHOPAaTHBHOMY KOCBEHHOMY WCKY PAaCIOPSIUTEIBHBIX
ImpoleccyadbHBIX TMpaB: OTKa3 OT HCKa, MupoBoe cornamenue. CoOmroneHue
«KOPIOPATUBHOTO HHTEPECA FOPUIMIECKOTO JIMIA» KaK YCIOBUE MX TPHUHSATHS CYIOM.
3amuTa KOPIOPATHBHBIX IPAB MUHOPHUTAPHBIX YIACTHUKOB: CIIOCOOBI MPUTCCHEHUS H
Mepbl 3aIuThl OT HUX (IIPaBO Ha BBIXOJ, B3bICKAHHE YOBITKOB). B03MOXHOCTH
MIPEIBSABICHUS IIPSIMOTO0Y» UCK YIJACTHUKA K YYaCTHUKY

Hoxtpuna Loss of Chance B anrimiickom mpaBe. OTpaxkeHHbIE YOBITKM B
KOPITIOPAaTHBHOM TpaBe: BO3MOKHOCTh B3bICKaHUs 10 npaBy Poccuu, Anrnuu, CIIA.
3amuTa TmTpaB akKOMOHEpa OT HEOOOCHOBaHHOTO crmucaHus akmuid. «KBaszu-
BHHJIUKAIIMOHHBII HCK.

3amuTa  HAPYIICHHBIX  MPEHMYIICCTBEHHBIX  KOPIOpPATHBHBIX  IMpaB:  oOmas
XapaKTePUCTHKA.

Hck mpaBooOmagarenst K TPAaHTOPY M IMOKYMaTeNIO O TEepeBoje NpaB W 00s3aHHOCTEH
MOCIIE/THETO: CTOPOHBI CIIOPa, CPOK UCKOBOM TaBHOCTH, YPPEKT CyIeOHOTO pEeIIeHusI.
KoHnrenmust BOCCTaHOBJICHUST KOPIOPATUBHOTO KOHTPOJISI KaK CIIOCOO MPOTUBOICHCTBHS
€ro pa3MBIBaHUIO.

Konnenuust cHATHS ~ KoprmopatuBHOW  Byamu  (piercing the corporate  Vveil):
OTBETCTBEHHOCTh YYaCTHHKA TMepe]] KPEeOUTOpaMH IO 00s3aTeNbCTBA KOPIIOPAIUH.
Teopust «oO6paTHOTO» MPOHUKHOBEHHMS 3a KOPIOPATUBHEIN 3aHaBec (reverse piercing the
corporate veil): OTBETCTBEHHOCTh KOPIOpAIIUU TEPe] KPEIUTOPaMH IO 00s3aTeIbCTBAM
€€ yJacTHHUKA.

OunynuapHeie o0s3aHHOCTH MeHemKepoB B Auriuu u CIIIA: 3a6oter (duty of care) u
nomkHOM crenenn 3aboramBocti  (duty of loyalty). Crammaprter pasymHOCTH U
JT0OPOCOBECTHOCTH JUPEKTOPOB.

[IpaBuno OusHec-pemenus (business judgment rule) kak 3ammTa JUPEKTOpa OT MCKA O
B3BICKaHUH YOBITKOB.

OunynuapHeie  00S3aHHOCTH JUPEKTOpA: JIOOPOCOBECTHOCTh W Pa3yMHOCTh B
poccuiickoM mpaBe. B0O3MOXKHOCTh OTpaHWYEHHUS OTBETCTBEHHOCTH 3a HapyILICHHE
TaKuX 0053aHHOCTEH.

«Arentckas npobiema». CoBET AUPEKTOPOB KaK MPUYMHA YABOCHHS «areHTCKOMN
POOJIEMBI».

[IponieccyanpHble 0COOCHHOCTH PACCMOTPEHHUS CIOPOB O B3bICKAHUU YOBITKOB C
OpraHoOB YMpaBIEHUS KOPIOpAlHe: MOTEHIMAIbHbIE HCTIBI U OTBETYMKH, CPOK
HCKOBOM TaBHOCTH, CyJIeOHbBIE PACXO/Ibl, PE30JIIOTUBHAS YACTh PEIICHUS CY/Ia.

[Ipenmer nokaszpiBaHusi u Opems pacmpeneneHus nokasbiBaHus. CraHmgapT
JOKa3bIBaHUS - «SICHBIE W yOeOUTeNbHbIE J0Ka3aTeIbCTBA» HEIO0OPOCOBECTHOCTU H
HepazyMHOCTH. OCHOBaHHMS IJI1 OCBOOOXKACHUS AUPEKTOpPa OT BO3MEIIEHHS YOBITKOB,
MPUYUHEHHBIX KOPIIOPALIHH.

Hckmioyenne ydacTHMKAa W3 HEMyOJMYHOW KOpHOpaIlUu: MPHPOJAa HHCTHTYTA,
MOCIIE/ICTBUSL.

OcHoBaHMsI ~ UCKJIIOYEHHUS  y4yacTHUKa ®3  Koprnopamuu.  CyIiecTBEeHHOCTh
MIPaBOHAPYIICHHS KAK OCHOBAHUE JJIS1 UCKITIOUCHHUS
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52. Beixo y4yacTHHKa M3 OOIIeCTBa C OTPAaHUYEHHOW OTBETCTBEHHOCTBIO: OCHOBAHUS,
MOPSIIOK, MTOCIIEICTBUS.

53. KpymHsbie cienku Koprnopauuu: MoHsATHE, KPUTEPUH, TIOPSIOK COBEPIICHHUSI.

54. [lpuzHanue KpyNmHOW CHETKU HEACUCTBUTEIBHOM: MpaBO HA HCK, CPOK HMCKOBOM
JABHOCTH, IPEIMET JI0Ka3bIBaHUS, paclpe/ieieHne OpeMeHH J0Ka3bIBAHUS .

55. Kpyr apdummmpoBannsix jmm. [Tpu3Hanue akimonepa ah@rimpoBaHHBIM MO0 OTHOIIECHUIO
K aKIIMOHepHOMY o011ecTBY B npase CIIIA.

56. Crienku ¢ 3aMHTEPECOBAHHOCTBIO: TIOHITHE, KPUTEPUH, TTOPSIOK COBEPILICHUSL.
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