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[ lpaBOBOE NONOXEHUE U
00A3aHHOCTU
OUNPEKTOPOB



[lpaBOBOE perynupoBaHue BonpocaB
BenukobputaHum n ABCctpum

e 3aKOH 0 KOMNaHusax 2006 T.

e Common law and equitable
principles

« Kogekc kopnopaTuBHOIO
ynpasneHusa 2014

* The takeover Code 1 np.

* ABCTPUUCKOE rpaxkgaHckoe
yroxeHue (obLuime rnosioxXeHuns
00 obsA3arenbcTBax u
OTBETCTBEHHOCTN)

« Kommepyeckmnn kogekc ABCTpumn
(Ba3ncHble NONOXEHUS
KOpnopaTMBHOIO Npaea)

« 3aKOH 06 aKLIMOHEPHbIX
KoMnaHuax (AktG)

 3aKOH O KOMMaHUAX C
OorpaHN4YeHHOU
OTBETCTBEHHOCTbIO



CtaTyc AMpeKTopoB

 OgHOoypoBHeBas cuctema- Board of
directors

* KonuyecTtBo: bonee ogHoro Ans
HenyorIMYHbIX KOMMNaHUKU, bornee ABYyX-
Ansa nyornmn4yHbIX

e NnpekTop- nobdoe nmuyo, 3aHMmatroLlee
no3nuunIo oupeKTopa, HesaBMCUMO OT
TOro, Kak ero AOoMKHOCTb Ha3biBaeTcA (de
jure, de facto, TeHeBble ANpPEKTOpaA)

* HeT Tpe6oBaHM NO CPOKY MNOSTHOMOYUM,
nopAaaKy HasHa4YeHus1, MOryT ObITb
yBOJieHbl B NNl0OON Bpems

* Buabl: executive (MCNONHUTENbLHbLIN),
non-executive, He3aBUCUMbIe ANPEKTOopa

* UcTopuu. dDugyumnapHbin Xxapakrep
o00si3aHHOCTEeM (trustee MyLLECTBA
Kopnopauuu)

e [[pyHUMN «aKuMOHepbI AEUCTBYIOT, €CIU
COBET OUPEKTOPOB He AeUCTBYeT»
(ocTaTOuHasA KOMNeTeHUUs)

. HB&/X poBHeBasa cuctema ynpaBsneHus
(HC+lpaBneHue)

* [lpaBneHue: 1 unu 6onee ¢puns nuuy,
Ha3HavyaeMbix HabnogatenbHbIM
COBETOM Ha 5 JIeTHUU CPOK.

e HegonycTumo ogHOBPEMEHHO 3aHUMaTb
ﬂO.ﬂ)KHOCTVI B [lpaBneHun n
aonroagarenbLHOM coBeTe

* Henb3a ObITb IMYHO OTBETCTBEHHbLIM
napTHepPoOM ApPYyrov KoMnaHumu

* De facto gupekKTopa (He
3aperncTpmpoBaHHble, HO OKa3bliBatloLue
BIIUAAHME) OTBEYaloT TONbKO r|6pV| a)
aoBeneHUn 0o 6aHKpoTcTBa 0)
CYLLEeCTBEHHOM HapyLeHUT UHTepecoB
KpeauTopos



CocTtaB HabnrogatenbHOro coseTra
(ABcTpUA)

KopnopaTtuBHble

yneHbl CoBeTa
(OCA)

NpeacraButenu
pabOTHUKOB




HabnopgatenbHble cCOBeTbI B
[epMaHuU

3akoH 1951, MoHTaH

YronbHas,
MeTannyprmyeckas AKT 1976 T.

NMPOMbILUSIEHHOCTb Ona AG, KGaAs
bonee 2 TbiC COTPYAHUNKOB
11 YNEeHOoB: Mecta B CoBeTe genarcs

5 OT aKLUMOHEpOoB, NPONOpPLUOHANbLHO MexAay

5 OT pabOTHUKOB aKumMoHepamMu N COTpyaAHUKaMMU
1 COBMECTHbIU 2\3 rofiocoB rpynnbl TpebyeTcs

Ansa n3dpaHusa npepcenartens
OOGbIvHO lNpeacenartens ot

aKuMoHepoB, 3aMeCcTUTESNb- OT

paboOTHMKOB




Ob6sA3aHHOCTU ONPEKTOPOB

e lericTBOBaTb NOANLHO (MPUM-HO K
caesikam K 3auHTepecoBaHHOCTbIO, CT.
180 1 182 CA)

e lenctBOoBaThH B paMKax NOSIHOMO4YUU
OCYLLEeCTBIATb MOJTHOMO4YMA B LensX,
AN KOTOPbIX OHU ObINU NpeaocTaBNeHbI
(cT. 171 CA)

 CogencTBOBaTbL ycrnexy KoMmnaHuu, B T.\.
AeNCTBOBaTb 4OOPOCOBECTHO B

Hanny4uwunx mHrtepecax KomnaHmuu (CT.
172 CA)

* BbIHOCUTb He3aBUCUMbIE peLueHUs
(cyxaeHusn)

e [lpoABNATL AOIMKHYO 3a00TNNBOCTD,
HaBbIKM OCMOTPUTENBLHOCTb

* N30eratb KOH(hrIUKTa MHTEpPECOB

 He npuHMmaTb BO3HarpaxpgeHue ot
TpeTbux nuuy

e 3aABNATb O 3dnHTEepecoBaHHOCTU B
npannonaraaMouA cnanve

 lencTBOBaTH B MHTEpPECaX KOMNaHUu (B
NyoOnnUYHbIX MHTegecax, UHTepecax
aKUMOHepOB U PpabOTHUKOB)

e lomkHas oOCMOTPUTESNTbHOCTb U
3a00TNMBOCTb

* He KOHKYpUupoOBaTb (AOMKHOCTU B APYIrUX
KOMMNaHusIX Ans YreHoB npaBneHus) Ona
yneHoB HC — oo 10 komnaHu,
Npeacepatenb HC- 2.

* He packpbiBaTb KOHpMAeHUMANbHYIO
UH(OPMaLUMIO



OunpekTopa B [epmaHum

TpeboBaHuA:

 OTCcyTCTBME CYANMOCTMU

* OnpepeneHHoe KONMYecTBO KOMMNaHWUMN, rae YrieH coBeTa MOXeT elle
y4yacTBOBaThb

e HazHa4yeHue Ha 5 neT c exxerogHbIM NOoATBEPXXAEHUEM MOSTHOMOYUN

Mepbl CTUMYJTIMPpOBaHUA OOJTXKHOIO noBeaAeHus.

* [I[pepgocTtaBrneHne naketa akuMmn\onumMoHa Ha akLMu, Kak
oMKCUpOBaHHbIX, TaK U CBA3aHHbIX C 4OCTUXXEeHNeM pe3ynbLTaToB
AeATerIbHOCTU Koprnopauumn




Oupektopa B CLUA

e Kak npaBuio, B 6onbLlunx kopnopauusax gencrteyet CO+CEO (chief
executive officer) Kak npeactaButenb CoBeTa

* U3buparotcsa exerogHo 60NbLUMHCTBOM FrOJIOCOB

* B nyOrnMyHbIX KOpnopauuax A0 KHbI ObITb KOMUTETbI MO ayaAUTY
(0OTYeTHOCTb), HOMUHaAUUAM (Ha3HaA4YeHe AUPEKTOPOB U AOMKHOCTHbIX
nuud), KomneHcauuam u gp.

* BONbLLMHCTBO AUPEKTOPOB B KOMUTETAX A.6. He3aBUCUMbIMMU (6e3
ceMenHbIX Nnu hMHaAHCOBbLIX CBSI3EN C KOMMNaHUeW)

 [pumeHsieTcAa nepensdpaHme B «lLaxmMaTHOM nopsiake»: Hanpumep, CO
AENINTCA Ha 3 Kfnacca, KaXXabin Ha 3 roga, Kaxkabiv rog nepen3oupaercs
OOMH Knacc.

* HakasbiBaroTCA: HeOpeXXHOe NnoBeAeHNe, UCMONb30OBaHNe
KOpnopaTUBHbIX BO3MOXXHOCTEN K CBOeM Nonb3e.

e Kak Mepa CTUMYJIMPOBaHUA, KaK NMpaBuUiio, KOMmrneHcauus no
pe3yJyibTaTaM pHGOTbI, T.K. eCTb MaHunynaumm no CTOMMOCT ONnNUMOHOB



MOJIHOMOYMSI
NIMPEKTOPOB



l'epmaHus

OT nmeHu Kopnopauum oeucTByeT
npaBneHue (B nepesoge m.6. C[1)
KaK opraH.

HecKonbko gupeKkrTopoB
AOEeNCTBYHOT COBMECTHO, eCru
MHOE He OTpaXxeHo B ycTaBe. Ecnu
cAenKy coBepLunsn oguH
AVUPEKTOp, OHa cuuTaeTcs
OTHOCUTESIbHO
HegeucTBUTerIbHOM A0
noaTBepXKAeHUA ee Apyrumm
AUpeKTopamu.

OupeKkTop AencTByeT
€AVNHOJINYHO MO peLleHno
npasrieHNUs UMK No ycTaBy UMK
COBMECTHO C MPOKYPUCTOM, eCnu
3TO YKa3aHo B yCTaBe.

Cnucok YNONMHOMO4YEeHHbIX JINnYy C
nepevyHem NOSTHOMOYUMN AOCTYnNneH
B INMTEeKTPOHHOM KOMMeEepP4YeCKOM

mAnATIAA Irma MAFIZ2ATIN LA NS 71 AT S 3

CLUA (OenaBep)

CO moxeT penernpoBaTb
NOJZIHOMO4YMSA KOMUTETaM,
cyokomuTteTam,
eANHONINYHOMY

AUNPEKTOopY.

NMonHomMmouus He
perucTpupyroTcs B
peecTpe, UX MOXHO
YBUAETb TONMbLKO U3
BHYTPEHHUX OOKYMEHTOB
Kopnopauuu n peLueHuu.

AHus

Kaxabin us gupeKkTopos
CBA3bliBaeT KOMMNaHUIO NpU
Hann4uu ceupeTens
(cekpeTapb KOMNaHUU Bcerga
yNnorIHOMOY€eH Ha nognucaHue
C O4HUM OUPEKTOPOM).

PeecTp neyaTten, QUpeKTopoB U
ceKpeTapeu BegeT cama
Kopnopauus.



[Noaxoabl cynedbHOM NpakTUKn n obopoTa B criyyae
orpaHM4yeHusi NOSTHOMOYMM B YCTaBHbIX AOKYMEHTaX

@

)

«O0ObIYHaA genoBas
NnpaKkTuKa»

CTtopoHa npeaocTaBnseT CBOU
AOKYMEHTbI APYron CTOpPOHe nepen,
coBepLUeHUeM cAenkKu, nocne 4yero

eCcniv NOSTHOMO4YMUN HeJoCTaTOYHO

BTOpas CTOPOHA HeceT bpemMs OLLIUOKM,

4

a

OKTPVHA «BUOANMBIX»
(ABHBIX) NTOSTHOMOYUN»

Cyabl co3paloT (hUKTUBHbIE
NnosyIHOMo4uns pagu
cnpaBeasiIMBOCTU, B 3aLLUTY
TPeTbUX Nnu, ecnu
1) co3paaHa BUAMMOCTDb

NOSTHOMOYMM CaMOM
KOMMNaHueun
2) 3e nuuyo fOOPOCOBECTHO

7
3) npou3BOAUT UCNOJTHEHUE

nonaraetTcsAd Ha 3TU NOJIHOMO4YUA

Z




Buauwmocres
NONHOMO4MIA N
oS
MonHomouns
BHyTpeHHWe
OrpaHuyeHns
Cpenka He Chenxa caaabiBaer
CBA3bIBAET NPUMHLMNaNa Npu
NPMHUMNANE NOBPOCOBECTHOCTH
KOHTpareHra

K.t0.H. H.E. KaHTOp




OcobeHHOCTU NPUMEHEHUA OOKTPUHDI
«BUAUMbIX MOSTHOMOYUN»

e CnpaBeaAnUBOCTb OLleHMBAeTCA B KaXXAO0M OoTAeNbHOM Aerne

 [lpuHuKMNan He cBA3aH 00si3aTeNbLCTBOM Nepea TPeTbUM JIMLIOM B
cnyvasx:

-croBopa 3ro numua v areHTa (npeacrtaBuTensa KOMNaHuu),
-ecnin 3e nuuo 3Harno o6 orpaHM4YeHUM NOSTHOMOYUN

 MMpuHUuMnan (koMnaHus) paccMaTpMBaeTCs Kak BUHOBHbIW B Crly4Yasax
- ero 6esgencTBus (He yBeaomMus, He OCTaAaHOBWUJ1 CBOEro areHTa);

- NMpwn ero 4OMKHOU OCMOTPUTENLHOCTU HEe YBeAOMUN 00 OTCYTCTBUU
NONTHOMOYUU



OueHKa pUCKOB HENOANbHOCTU UMK
HeKOMNeTeHTHOCTU AUPEKTOPOB (pacuyeT
«areHTCKux pacxogoB» L&E)

 CTOUMOCTb pa3paboTKM KOHTPAKTOB MeXAy aKLlMoHepaMu u
MeHemxepamu

 Pacxoabl HA MOHUTOPUHI PadboOTbl MeHeaXepa (UCKINoYeHne
He[oOpPOCOBECTHOCTU U HEJTOASIbHOCTH)

¢ nOTepM B CBAI3U C HE4OJMKHOM OCMOTPUTEJNIbHOCTBLIO U
NOoAJNIbHOCTbLIO

e Pacxogbl, NOHeCeHHble B AoKa3aTesibCTBO BEPHOCTHU



[lpaBo y4yacTHUMKA Ha
MHpOPMaLINIO

HocTyn Kk dopmmpoBaHme
I/IHCbOpMaLI,I/II/I pelleHust (MHeHuns)

y4yacTHMKa

[ onocoBaHune B
COOTBETCTBUU C
nosectkon OCY




TpU OCHOBHbIX (hOPMbI NONYy4YeHUS
nHdopmauunu:
1. [lMpedocmasneHue uHgopmayuu (rnpoeepka) no
3anpocy
(9P EKTMBHO B HEDOSbLLNX KOMMaHUAX)

2. PeaynsipHoe packpbimue

(MHCTPYMEHT Ans  YYaCcTHUMKOB W MNOTeHUUarnbHbIX
MHBECTOPOB NYOMNYHBIX KOMMAHWIA)

3. Ad hoc packpbimue UHOpMauyuu o
cywecmeeHHbIX hakmax

(TpaHcopmMaLuns BHYTPEHHEN NHdopMaLnm B
OOCTYMHYH BCEM Ha pblHKEe)



NMHdopmauua no 3anpocy (fepmaHus)

 [locTaTO4YHO NMMUTUPOBAHHOE MPaBO y4aCTHUKA

[MpaBo Ha 3anpoc MHopMaLIMK y4aCTHUKOM OrpaHnUYeHo
BOMpocamMm NOBECTKM JHA obLlero cobpaHus B criy4ae, ecnm
BOMPOC He Obln NOMHOCTbIO PACKPbIT.

* ITHdpopmauums packpbiBaeTca kak go OCY, tak n Bo Bpema OCY

* [IpuMepbl: HpOPMaALUA O AUPEKTOpPaX, pa3bACHeHue
¢omHaHCOBbLIX OTYETOB, OTHOLWeHUA ¢ adpPUNMPoOBaHHbLIMU
KOMNaHUAMMU, Liefiv UCNOoSfib30OBaHUA YCTaBHOIMO KanuTasna npu
ero yBenmyeHuu, AOKYMEHTbl OTHOCUTESIbLHO CAeNioK No npoaaxe
aKTUBOB, U3MeHeHUus1 popMbl KOMMNaAHUN



NpaBo CoBeTa AMpeKTopoB
3an poc OTKa3aTb B

UHcopmaunm npepocTaBfieHNN No
OCHOBAHUAM, YKa3aHHbIM B

ycTaBe

HeoOOCHOBaHHLIN
oTKa3

[lpaBO y4yacTHMKa

cyne6Hyto 3awmTy (cya ocnopuTb
obA3bIBaeT NnpeaoCcTaBUTbL cooTBeTCTBYylOLLEe
UHdopmaLuio) pelleHue

[NpaBo yyacTHMKa Ha




NMHdpopmauma no sanpocy (AHrnus)

*[IpaBO Ha O3HaKOMJIEHUE C peecTpamMmn, oTHEeTaMMU,
KOHTPaKTaMU, KOTOpPble KOMMaHUsi 00si3aHa XPaHUTb B CUNY
3aKOHa.

* [lpaBO Ha O3HaKOMIIEHME N KONUPOBaHUe peecTpa
YyYaCTHMKOB, BriagensueB obnuraumun, npotokonos OCY u
pelweHnU 3a nocnenHuve 10 neT, CTOMMOCTb aKTUBOB;
OTYeTbl AUPEKTOPOB, ayAUTOPOB; OTYETHLI O HEPACKPbITbIX
OepxaTtensax akuMu; KOHTPaKTbl C ANPEKTOpamMm, O
NpUoopeTeHnn akumMm KOMNaHUn, JOKYMEeHThbI O
CNUAHNU/NOrNoLweHn Kak MUHMMYM 3a 1 mecsu Ao
ronocoBaHust Ha OCY.



NHdopmaumna no sanpocy (CLUA,
IHenaBep)

e [IpakT4yeckn HeorpaHu4eHHOE NpaBo Ha 3anpPoc U
KonnpoBaHue nHpopmauumu.

 JIloObon yyacTHUK BnpaBe nogaTb NUCbMEHHbIN 3anpoc C
«Haodnexauwel uesibro», B KOTOPOM NPUCYTCTBYET
000OCHOBaHHbIN JINYHbIN UHTEpPEC YYaCTHMUKA UNu uenb B
3alMTe MHTEepecoB ApPYrMx y4acTHUKOB (HanpumMmep, ecnu
eCTb CBMAETEeNbLCTBA TOro, YTO MeHeXKMEHT HapyLuaeT
domnayumapHbie 00A3aHHOCTH).

B TOM Yncne B OTHOLUEHUN AO4YepPHUX KOMMaHuu



PerynsipHoe packpbiTue

*OTHOCUTCA K «BTOPUYHOMY PbIHKY»
(B oTNIn4mMe oT NepBUYHOIO
pa3mMmeLlleHuns)

PerynupoBaHue TpedboBaHMUN Ha
ypoBHe EC (Prospectus Directive,
Transparency Directive) v
PenepanbHomM ypoBHe B CLLA
(Securities Act 1933, Securities Exchange
Act 1934)



OObIYHO NpaBuna o
pacKpbITUN
OTHOCHATCHA K Listed

companies

lNpaBuna o npaBuna o nyonukauum nnm o npenocTtaBrieHNN
ronoBoro 6anaHca Ha obwem coopaHuU pacnpocTpaHAETCA Ha
Bce KomnaHuu (1 lnpekTnBa 0 KOMNaHUAX)

2. KOrgA 3.4TO

d €XXeroaHoOv Byxrantepckas u
n/ nnu dmHaHcoBasi MHopmauus,
noslyrogoBou BaXKHble MNONMUTUKM

n/vnu KOMMaH1UN, AeNCTBUA UNNn
COObITUA, NOTEHUUASNIbHbIN
KOH(PNUKT UHTEpecoB

KBapTaribHOM




[opoBou ot4yeT (EBpona):

B TeueHue 4-X MecsaLeB nNocrie OKOH4YaHuA (bMHaAHCOBOro
roga.
CopnepxaHue:

PuHaHCOBast OTYETHOCTb, NOATBEPXKAEHHAA ayauTopamMm.
YnpaBneH4YeCKUM OTYET (3HaUYUTeribHbIe COeNKu c
3auHTepecoBaHHOCTLIO, pa3BuUTNe OM3Heca,
CylleCTBeHHble COObLITUA, UCCrieaoBaHMe N pa3BuTUue,
npuoodpeTeHne COOCTBEHHbIX aKLinn)
3aBepeHna OOMKHOCTHbIX UL, OTBETCTBEHHbIX 33
rogqoBoun oT4yeT, 0 NPaBAUBOCTU U AOCTOBEPHOCTHN OTYeTa
3aKkn4yeHne ayantopos.




PerynsapHoe pacKkpbiTue
. Are MaHUA)

NCTUHIYEeMbIX KOMnaHuu oda3aTeribHbI
rogoBOU U NOJSTYrogoBOM OTYEThI, a TaKXe
BHYTPUrpynnoBble ynpaBreH4YeCKue oT4yeTbl Ha
eXXeKBapTaribHOM OCHOBe.

e OTBEeTCTBEHHbIE 3a pacKpbIiTUe nMHcopmaLum
nuua aroT 3aBepeHue o NpaBauBOCTU U
[ OCTOBEPHOCTU OTHETOB.

* OTyeTbl NYONUKYIOTCA B 3JIEKTPOHHOM perucrtpe
KOMMNaHWU Ha cante www.unternehmensregister.de wu
Ha oOLWenoCTYNHOM cCanTe KOMMaHUMW.

*[IlpaBuna o pacKpbITUU PACNPOCTPAHAIOTCA Ha
MHOCTpPaHHbIe KOMMNaHun, umerwowne pakTnyeckoe
MecCTO HaxoXxaeHusa B [epmaHuu.




PerynsapHoe packpbiTue (AHrnus)

* Ko BCeM KOMMNaHUAM NPUMEHSIOTCA NpaBura o
PacKpbITUN N NPO3PAYHOCTN KOMMNAHUMN, YCTAHOBNEHHbIe
OupektuBamu EC.

 O0WwuMe npaBuna o rogoBoM, NOSIyrogoBOM OTYETaX U
BHYTPUrpynnoBou ynpaBrieH4eCKON OTYETHOCTMU.

 EcTb 0COOEHHOCTM B perynupoBaHuu nuctuHra Ub
MHOCTpPaHHbLIX KOMMNAaHUN, HO OHU B LLeJyIOM NOBTOPSIOT
nonoxeHua OUpeKkTus.



PerynapHoe packpbitue (CLLA)

e [lpaBuna pacnpocTpaHATCA He TOJIbKO Ha
FINCTUHIYeMble KOMMNaHUU, HO U Ha KPYIHble, He
yyacTBymLine B Ny0rIM4HOM pa3mMelleHnm

Tak, peaucmpayuu Ha ¢edepasibHOM YPOBHE
nodnexxam L|b, obpawaeMbie Ha ecel meppumopuu
CLUA; ecniu Konnu4yecmeo y4acmHukoe 6osiee 500 u
akmuebl rnpesebiwarom 10 MaH Oosinapos; LUb
cmpaxoebix KoMnaHud, 3a HeKomopbIMU
UCKJTFOYEeHUSsIMU.



PerynapHoe packpbitue (CLUA)

*[lpeaocraBnAOTCA rogoBble U eXXeKBapTarbHble OTYeThl
no copmam, yreepxaeHHbIM Komuccuen no PLB B cpokuy,
B 3aBUCUMOCTHU OT pa3mMepa akTUBOB KOMMaHUMU.
Hanpumep, koMnaHMu ¢ aktusamm 75-700 MnH gonnapos
npeaocTaBNAIOT OTYETbl B Te4eHue 75 AHeun nocrne
OKOH4YaHus (puHAHCOBOro roaa.

fopoBOM OTYET NpeaocTaBNsAeTCH Yy4aCTHMKAM KOMIMAaHUM

OAHOBpPEMEHHO c npegocTaBneHnemMm nHdopmaumm o6
OCQCY.

* PackpbiTe nHdpopmauum MHOCTPaAHHLIMU KOMNAHUAMM,
Topryrowmmm Ha pbiHKke CLLUA, cxoxe ¢ eBpOneuckum
perynmpoBaHuem, N0O3TOMy HEMHOIrme eBponenckKkue
KOMMaHUM rotoBbl HECTU pacxoabl HA BTOPUYHOE
pa3melwieHune ceoux LUb B CLLUA.



OcHoBHasi 0COOEHHOCTb:
JJocTOBepHOCTb OTYyeTa
noatBepxpaetca CEO u CFO,
KOTOPbIE HECYT YrosIOBHYIO
OTBETCTBEHHOCThL 3a 3aBe4oMO
JNIOXHble 3aBepeHuUs.




PerynsapHoe packpbiTue
nHdopmauumn, Tpedyemoe

3aKOHOM, MNO3BOSSIET Y3HaTh,
YTO MEHEeA)XKMEHT AencTByeT
HepobpocoBeCTHO

’BONTIbHEHUE
ONPEKTOpPOB

no
Mo cneynanbHOMy

3anpocy pemeHmo
uHdopmauunm :
Yy4YaCTHUKM nonyyatoT dCTHUKQJ
GonbLlue nHhopmaumum
O AeNCTBUSAX

MeHea)XMEeHTa




PackpbiTue nHchopmauum o
CYyLUeCTBEHHbIX COObITUAX

* PackpbiBaeTcs nHcpopmauma oo aMUTEHTe, ero
MeHeO)XMeHTe, Bbinyckaembix LUb.

e lenb 1: ycTpaHeHne uHgopMaUuUOHHOU acumMmempuu
MeXay nHcaungepamuv v aytcangepamm, BriusiroLiem Ha
LeHHOCTb aKLUuMn KOMMNaHUM.

e Uenb 2: hbopmmpoBaHue 4OCTOBEPHON PbIHOYHOM LiEHbI
aKUMN KOMMNaHUN




CylwiecTBeHHble COObITUA

(Fr'epmaHua)

e Market Abuse Directive: «MHCangepckas
nHcopmauma — HenyornuyHaa nHdpopmayus
OTHOCUTESIbHO 3MUTEHTAa LeHHbIX Oymar,
KOTOpble 00paLlaroTCsa Ha peryrimpyemMom
pPbIHKe, eCnu Takasa nHpopmMaumusa MoXeT UMETb
CyLleCTBEHHOe BIIMsAHUE Ha OupxeByHO U
PbLIHOYHYHO LIeHY TaKMX LLleHHbIX Oymar».

 BepxoBHbIN cyp Nepmanuu: «<Hopmbl I'TY o
AEJNIMKTHOU OTBETCTBEHHOCTU MPUMEHSAIOTCA K
OoT4YeTaM O CcyLleCTBEeHHbIX paKkTax, XOTsl OHU He
ABNAKOTCA NpocneKkramMmu o Bbinycke LIb»

e HencuyepnbiBaloLWnKn nepevyeHb COOLITUN,
KOTOpPbIe MOryT pacCMaTpmuBaTbCH KakK
UHcaungepckaa nHpopmaums:



-U3MeHeHUsd B KOHTpoOIe U cornaweHusa o
KOHTpoOne,

-U3MEHEHUS1 B MeHeA)KMEeHTEe U KOHTPOJIbHbIX
opraHax,

-U3BMEHEHUS1 OTHOCUTENbHO ayaAuUTOpPOB U UX
AEATEeNbHOCTH,

-onepauuu B cBA3U ¢ yBenndyeHunem YK,
BbINMYCKOM oOnuraumm, rapaHTMm Unm noarnucku
Ha LUb,

-CNMUAIHNA, pa3perieHnsa, peopraHn3auuum,
pecTpyKTypu3auum, 3aTparmBaroLime akTuBhbl,
-CyLleCTBeHHbIe ropuanvyeckme cnopbl
(HanpumMep, OTBETCTBEHHOCTb NPOU3BOAUTENSA
U NnpuYMHeHne Bpeaa oKkpyxawuweun cpege),
-HOBbI€ NINLEeH3UU, 3apermcTpupoBaHHbIe
TOBapHbIe 3HAaKU, NaTeHThI,

-3aKa3bl NoKynartesien, UX OTMEeHbI Unun
CyLleCTBEeHHblIe U3MEHEHMUS



Cyu.l,eCTBeHHble coObITUA

I(IAH rnvs)
paBuria QUPEKTUB PacnpoOCTPaHAIOTCA Ha BCe

KoMnaHuu, pasmewjarowme LIb B AHrnuum (He
TONbKO « MECTHbIe» KOMMaHUM),

* TpeboBaHue 0 pacKkpbITUM NHDOpMaLUUK,
Kacawoweuncs amureHTa ASAP, 3a UCKITIOUYUEeHUueMm
crnydas, ecnu aTa UHpopmauusa UMeeT
KOH(buaeHUManbHbIN XapaKTep U ee HepacKpbiTue
He BBOAUT B 3abnyxaeHue nyornuky.

B TeyeHue 1 aHA nocne nepeaayv nHgopmauum B
RIS (regulated information service), OHa AOMKHa ObITb
onyonukoBaHa 3aIMUTEHTOM Ha BebcauTe 1 ObITb
AOCTYNHa OOHOBPEMEHHO BO BCeX CTpaHax, rae
obpauwatorcsa Lb.



CyuwecTBeHHble COObITUA
(CLUA)

* [lpaBuna ompxxeBON TOProBrN: OTYET A0JKEH ObITb
nogaH B TeYeHue 4 AHeu nocrie BO3HUKHOBEHUSA noboro
CYLeCTBEHHOro coobITUA (KaKk OHO onpeaesnieHo
3aKOHOM).

* PackpbiTne AOMKHO NPONCXOAUTb He AnS
npodgeccuoHanoB Ha PLB, a onga Bcero pbiHKa B LiefIOM.

* IHOCTpaHHbIe KOMMNAHUU OOMKHbI PACKPbIBaTb
MHcpopmaLnio B COOTBETCTBMM C TPEOOBaAHNAMMN UX
«AOMallHero» 3akoHogaTenbCTBa.






CoobuieHue nodaemcsi, 8He cesi3u ¢ Opy20U UHcaudepcKou

uHgpopmauyuel, o criedyrouwux cobbimusx:

PuHaHcoBasa nHcopmauuma (NpuodpeTeHne Nnu oTvyXxXaeHue
3Ha4YUTEeNbHbIX aKTUBOB)

byxrantepckasa u dpnHaHcoBasi OTYeTHOCTb (CMeHa ayauTopa,
nepecMoTp BbinyLweHHON (puHAaHCOBON OTYETHOCTH)




Uckwn,
HanpaBJieHHbIle

Ha 3alUTy
npas
NMHBECTOPOB 1

YaCTHUKOB




Ko20a Hem noeo0da Os1s1 ucka

Maxoputapuu 4eUCTBYIOT
FNIOASIbHO U HE
UCMNONb3YHT CBOU rosioca Bce Bonpochl

ONA NpUuYnHeHus Bpeaa peLlalTCcs Ha obLem
KOMMNaHWUU Unum coOpaHuu y4aCTHUKOB
HecnpaBeasniMBoOro KONMNEeKTUBHO
yLLeMJIeHUs
MUHOpPUTapPMEB




CywecTtByeT CTOPOHA C HapyLleHHbIM MHTEpPEeCcoM, KoTopas
He MMeeT AO0CTAaTOUYHbIX MOFIHOMOYMN OANS BANAHUA Ha
npouecc NPUHATUA peLueHUNn

CynebHag 3awumTa

B oTnnume ot npaBa Ha royiocoBaHue, NpaBo Ha cyaeOHyo
3aliUTy He MMeeT NPONOPLUNOHANBLHOMN CBSAI3U C
3KOHOMMWYECKUM BriageHnem gonemn B Kopnopauum

[ Ocobasi posib KOCEEHHO20 UCKa nNpu 3awjume ripas J
MUHOPUMapHbIX aKUUOHEPOS




OGxany Bbiroga
eT 1% noctynaeTt
Y4YaCTHM KOMIMNMaHUN=

3alwmTa
UHTepeca
99%

HeT AOJMHKHOM

MOTMBaLUmn
HecTU pacxogbl

~ Cesi3b UCKa u pacxo0oe8 Ha UCK:
Heobxodumocmb onsiambl cydebHbIx pacxodoe e cumyauyuu
HeoripedesieHHOCMU OMHOcUmMeJsibHO ucxoo0a dena
cdep)xusaem UHUYUamuey y4aCmHUKOe8 8 rnpeonbsiesieHuu
rnpPou3eo00HbIX UCKO8



PeweHune o

CIIMAHUN 1% oGxanyeT
(MHTepec 99%)

Y 99% uHTepec B OTKyne OoT
1% = OTKa3e OT UCKa

K.t0.H. H.E. KaHTOp



KOCBEHHbIE

002080pYy Kynsu-ripooaxu,
3aK/1r04eHHOMY o0 esiusiHue

eee0eHUs1 8 3abs1yKOeHUE csiy4ae HeAO/KHO20
rnoeeoeHus
rpynnoBble MeHeO)XMeHma
_ (ocniapueaHue
B ronb3y Knnacca makKux xe
cOeJsIOK)

nocmpaodasuwux, Haapumep,
83bICKaHue y6bImKoe npu
npuobpemeHuu akyuli Ha OCHoge
rnpocrnekma, eesoosiujezo 8

K.to,H. H.E. KaHTOp

3abnyxdeHue



OCHOBHbIE OTITNYUA KOCBEHHOIo n
rpynnoBOro ncka:

* TPYMNMNOBbLIE NCKU HE OrpaHn4YmMBatoTcst TpeboBaHMEM O
BO3MeELLEHUM yLLIepba n MOryT BOBCE HE coaepXaTb yKa3daHHOE
TpeboBaHue;

* 1119 KOCBEHHOIO MUCKa XapaKkTepeH onpeaeneHHbINn
NEePMaHEHTHbI COCTaB NnL, y4acTBYIOLUUX B AENE;

* 3aLLMTE B rPYNMNOBOM UCKE MOASIEXNT CyObEKTMBHOE NPaBo N,
BXOOSALLNX B YKa3aHHYO rpynny, B KOCBEHHOM — CyObEeKTUBHOE
NpaBo KOMMNaHUN.



Ucku (Ff’epmaHunn)

*[IlpaBO Ha KOCBEHHbLIN UCK Y FPyNMnbl UNTU OOAHOrO Y4aCcTHUKA,
BrnagewoLwiero min 1% nnm akumamum min EUR 100 000

* B CJfly4ae KOpnopaTUBHbLIX HApPyLUeHUN

e OOWMmM cobpaHmMeM MoOXeT ObITb Ha3HA4YeH npeacraBuTernb
AEeUCTBOBaTb NMPOTUB MeHeOXMEHTA.

* INYHbLIN UCK B criy4yae MoLleHHUYecCcTBa, hanbcudpunkaumm
UHpopmMaunu

*[lpeaycmoTpeHbIl rpynnoBbIie UCKU

e CneumnanbHble OLEeHO4YHbIe npoueaypbl B criyyae
BbITECHEHNS1 MUHOPUTAPHbIX aKLLMOHEpPOB

e OTCyTCTBYET «FOHOpPAap ycnexa», HO UCKU B OCHOBHOM BeAyT
npodeccrmoHanbHble KPUCTDI.

K.t0.H. H.E. KaHTOp



Haubosiee pacnpocmpaHeH Uck ob
ocnapuesaHuu peweHus (FrepmaHusi)

*[1lpaBO Ha ocnapuBaHue:

akuMn NnpnobpeTeHbl 40 HanpaBneHnst N3BELLEHNS O
cobpaHuun,

YyacTHMK NpucyTCTBOBAN Ha cobpaHnmn 1 roriocoBar
NpoTuB,

MO0 HE3AKOHHO UCKIMIOYEH U3 y4acTUA B cCOOpaHnm
COBETOM AVPEKTOPOB UNK HabntogaTenbHbIM COBETOM.

K.t0.H. H.E. KaHTOp



OcnapuBaHue peLlieHus
gl'e pMaHUA)

cnapvBasi peLleHune, brokupyeTcst BCs caenka B
uernom (Mpumep: BbINyCK akUn Yepes yBennyeHme

YK) l

 [lonyckaeTca HemeaneHHasa permcrpaumng
PEeLLUEHNS, HECMOTPS Ha ero ocnapueBaHne, ecnu
ocrnapmBaHne HeobOCHOBaAHHO N y6bIMKuU
KoMnaHuu 6yoym 6osnbuwe ybbimkoe ucmua.

K.t0.H. H.E. KaHTOp



Ucku (AHanus)

* JINyHbIE UCKU KaK B Crly4yae KoprnopaTUBHbIX HapyLWeHUU, TaKk U B
cnyydae panbcupumkaumm (MowweHHNYeCTBA)

* [pynnoBbie UCKMU

* Derivative action (NMpON3BOAHBLIN UCK) - 3TO UCK YfleHa KOMMaHUN
NoAaHHbIN MO OCHOBAHMUSIM, MO KOTOPbIM UCK MOXET ObITb NOJaH
KOMMaHueu, n HanpasfieHHbIW OT UMEHWU Koprnopauun B Liensx
nony4deHus cyaedbHoun 3awnTbl ee MHTepecos (CA, Sec. 260)

«[MpaBwuno Foss v. Harbottle» 1843 r: akuMoOHEpP HE UMEET Npaso
npeabsaBsaATb UCK, MOCKOSIbKY MMEET BO3MOXHOCTb CO3BaTh obLiee
cobpaHune akLuMoHepoB u patnduumpoBaTb caenky. Ecsiu obuwee
cobpaHue o0ob6pusio deucmeue, Mo OHO He MoXxem 6bImb
OCIOPEHOo 8 cyde.

ck akUMoHepa- NCKITIOYEHNE U3 NMpaBura o 3aLliuTe npaB caMmou
Kopropaumnen: B cnyyvyae cAenok ultra vires, KOHTpPoONA ANPEKTOPOB N UX
HEe3aKOHHbIX AEUCTBUN.



KocBeHHbIN UCK (AHMMKA)

[MpounsBoaHbIn nck (cT 260 (1) CA)— 3TO Npon3BoaCTBO B AHMMNU,
Yanbce n CesepHon NpnaHanm, UHUWLUMPOBaAHHOE YY4aCTHUKOM
KOMNaH11 B OTHOLWEeHNU OCHOBaHUA UCKa, Npou3oLwleallero B
KOMMNaHMUu, B NOUCKe cpeacTBa cyaebHON 3almUTbl OT UMEHMU
KOMMaHUM.

[okTpuHa: TpedboBaHue 0 BO3MELLEHUN YLLepba, 0 nepenayve
MMYyLLIECTBa U OEHEXHbIX CPeacCTB, NpnHaanexawmnx KoMmnaHum.
B crniyyae ecnn nckosbin cnocob 3almTbl — 3anpeT unu
Nnpu3HaHMe, UCK He MOXeT KBanudpnumpoBaTbCs KakK
KOCBEHHbIU.

K.t0.H. H.E. KaHTOp



no reflective loss principle «npaBuno Foss
v. Harbottle» B aHrMMUCKOM rnpaBe

* MPUHLNIM O HEOOMYCTUMOCTW B3bICKAHUS OTPaXeHHbIX YObITKOB, B
COOTBETCTBUM C KOTOPbLIM, B Cllydae ecnu yObITKU NPUYNHEHbI
KOMMaHWKN, TONbKO caMma KOMMaHUs MOXET B3bICKaTb UX.
«OTpaXkeHHbIMWU YObITKaMU» B JaHHOM Cny4ae npu3HatoTCS
yObITKN aKLMOHEPOB, Bblpa3nBLLUNeCH B 0becLeHnBaHNM
CTOMMOCTU UX aKLnK nnun B notepe aMBnUaeHOOB.

 CyulecTBoBaHME gaHHOro npasuna o00CHOBLIBAETCH
HEoObXoAMMOCTbIO NPeaoTBpaLLEHUA IBONHOIO BO3MELLLEHUS
yObITKOB, a TakXe 3alUnUToN KpeanTopoB KOMMNAaHMN KOTOpbIE
MOTYT HE MNONy4YnUTb OOMKHOIro BO3MELLEHUS, B Clly4ae ecnu
NPSIMON UCK Y4acTHUKA KOMMaHum byaeT yaoBneTBOpEH

K.t0.H. H.E. KaHTOp



ViCKU
(CLIIA)

[IpumeHsaeTca «roHopap ycnexa», KOTOpPbIU
npeaonpeaensietr UHTepec agBoKaToB U UCTLOB B
nogaye UCKa, BO3MOXHbI 3r10ynoTpeodorneHus

JInyHbie U rpynnoBbi€e UCKN MOTYT 3aABIIATbLCA MO

3aKoHaMm wTaTa nnu pegeparbHbIM 3aKOHaM O
PLUB

PasnunyaloT securities fraud claim, holder’s claim,
derivative claim




Securities fraud claim

JInyHbIN UCK akKumoHepa (B T.4.0biBLWIEro) no AOroBopy O
npmoopeTeHn akuum o B3bICKaHMU pa3HULbl B CTOMMOCTHU
aKUuUuKn, KOTopble npnoobpeTeHbl UM B pe3yribTaTe PacKpbITUSA

HegocToBepHon MHdopmMauunm 3IMUTEHTOM (10b-5 Securities
Exchange Act

K.t0.H. H.E. KaHTOp



Holder’s claim

* [psiMmon UCK, B paMKax KOTOPOro UCTeL, yTBEPXKOAET, YTO €ro MOLLEHHNUYECKNM
obpa3om yaepkumBanu B CTaTyce akumoHepa B pe3ynbraTe HegoCTOBEPHOW
nHdopmaiumn, nyornmkyemon KomnaHuewn, B pes3ynkraTe Yero OH MOoTepss
BO3MOXHOCTb peann3oBaTbh CBOW NaKeT akuMi BOBpPeMS, a Korga Bce obmaH
obHapy>XMnca m CTOMMOCTb akuui ynana — Obin BbIHYXXAEH MpogaBaTtb Mo

HU3KOW LIeHe.

Herno ManZo v. Rite-Aid corp, KPMG- nybnukoeasnack hanbcugpuyupoeaHHasi
nybsuyHasi om4YyemHOCMb, U3 KOMOPOU UCKJIroYasiuCb HapyweHusi u
8bICOKOpuUcCKoeble onepayuu. Kak mosibko uHgopmMauusi packKpbliach,
UeHa akyuu onycmusachb ¢ $ 50,54 @ 1999 2. o $2-3 8 2000 2. AKuuu ucmua

obecueHunucs.
» [IOKTPMHA: UCK CTPOUTCA HA CMMULLKOM MHOIMX AONYLEHUSAX U CEKYNALnax

« Cyobl:  3noynoTpebrneHuss MeHeAXXMeHTa nNpuBOAAT K ObITKam
Kopnopauuu, a akuMoHepbl cTpapakoT KocBeHHO (reflective losses)- noTepu
aKLMOHepOoB, oTpaxatkolluecsi oT NoTepb Kopnopaunn. BoamoxxeH TONbKO

KOCBEHHbIN UCK.

» [lena: Higgins v. New York Stock Exchange, Inc.; Smith v. Wate Mgmt, Inc., Citigroup
Inc v. AHW Investment Partnership

K.t0.H. H.E. KaHTOp



Tecmoehbie eoripochkl Os
pa3siudeHuUsi npsiMo20 U
rnMpou3e800H020 UCKO8

Tooley test:

1) KTO nocTpaaan B NnepBylo ovyepeab- akLUMOHep (NMUYHO) Unu
Kopnopauua?

2) KTO nony4yuT Bo3mMeLlleHue B criy4yae yaoBneTBoOpeHus
TpeboBaHNA- akKUMOHep (aKUMOHepPbI) NN Kopnopauua?

B npsiMmom ucke akyuoHep OoJsIKeH 0OKa3amb, 4mo emMy
rnpu4yuHeH camocmosimeJsibHbIU 8ped, He 3asucswuti om
epeda Kopropauyuu.

K.t0.H. H.E. KaHTOp



Derivative claim (KocBeHHbIN uck), CLLUA

[MoparoTcAa B 3allMTY MHTEpPECOoB Kopnopauun OT HapyLUeHUn
ANPEKTOPOB.

Demand requirement.

B cnyyae HanpaBneHnst y4aCTHMKOM KOCBEHHOro ncka npw
OTCYTCTBUM Noanep>XKU 3TOro MCKa co CTOPOHbI coBeTa
ANPEKTOPOB UITU NHOIro KOMNETEeHTHOIro opraHa cyg c 6onblLuen
BEPOSATHOCTLIO MPUMET CTOPOHY NnocriegHuX.

UcknrovyeHnem OyaeT TonbKO (PakT HariMuus «CyLeCTBEeHHbIX
NPUYNH» ANS HeBO3MOXHOCTU AEUCTBUSA 3TOro opraHa B
MHTepecax KOMMaHUMW.

K.t0.H. H.E. KaHTOp



[MpaBuno Hawes v. City of Oakland (CLLA)-
rnpoueccyasibHble 80MPOChI

* 0O NPeAbABNEHNA NCKA aKLMOHEP AOMKEH NpeabsBUTb YyKadaHHOEe
TpeboBaHue (demand of requirement) obLieMy cobpaHuto
aKLUMOHepOB C TpeboBaHMEM pa3peLLlnTb YKa3aHHbIN BOMNPOC B
COOTBETCTBUU C BHYTPUKOpPNopaTUBHbLIMU Npoueaypamu;

* aKLIMOHEP OO0IMKEH 00OPaTUTLCHA K COBETY ANPEKTOPOB C
TpeboBaHMEM O BO3MELLIEHUN MPUYNHEHHOTO yLepba. [lpu amom
ucmeuy oceoboxxoaemcs om HeobxooumMocmu rnpeobs8rIeHUS
mpebosaHusi cogemy OUPEKMOPO8, 8 criydae ecriu akUuoHep
cMoxxem ripedcmasumae cyOy 0oKa3amesibcmeaa,
ceudemernbcmeayroujue o becriorieaHocmu makoao 0elcmeus;

* ICTEL, JOIMKEH JOKa3aTb OTCYTCTBUE TAMHOIO CroBOpa MeXay
CTOpPOHaMM B BblOope heaepanbHOM IOPUCOUKLMN, a HE KOPUCONKLINK
LLITATOB;

*nctey AorxxXeH BrnageTb akuymamm KaMnaHmM BO BpeEMHA

NMNANNAONAraaniainiro nmMOapoHdan/iiliaayling



[MpaBuno Hawes v. City of Oakland (CLLUA)-
MamepuasibHble OCHOBaHUS OJisl UCKa

* COBET ANPEKTOPOB AENCTBOBAJI C NpeBbILLeHUeM MOSTIHOMOY UM,
NnpeaocTaBneHHbIX yCTaBOM Kopnopauuu (ultra vires);

* 3aKNOYEHNE MeHemKkepaMmn caernku, cogepkallen B cebe
NPU3HaKn MOLLEeHHNYeCTBa;

* COBET ANPEKTOPOB AENCTBYET B CBOEM COOCTBEHHOM UHTEpPECE, a
He B MHTepecax KOMNaHuu;

* DOMbLUMHCTBO aKLIMOHEPOB (Maoputapum) HeE3akKOHHO AEUNCTBYIOT
yepes3 KOMNaHUIo B HapylLleHue npaB Apyrux akuMoHepoB
(MUHOpUTapueB).

K.t0.H. H.E. KaHTOp



CrnocobbI «conpomuesieHUs1» KOC8EHHbIM UCKaM
CO CMOPOHBLI KOMIMaHUU U ee MeHeO)XMeHma

* NpaBO cyda He gaTb X044 KOCBEHHOMY UCKY, eCli KOMMaHU4A B nuue
ee OUPEKTOPOB He NogaepXmBaeT no3numio akumoHepa (AHrmums,
ABcCTpanus);

* Ipoueaypa npegsapuTenbHon ceptTudukaumm (demand
requirement) (Fepmanusa, CLLUA).

« CneumnarnbHble cyaedHble KOMUTETHI (SLC) N3 HE3aBUCUMbIX
anpekTopoB cammux komnaHum (CLUA);

* OrpaHu4yeHue no pasmMepy 4osun, CTonMocTn naketa (F'epmanuns)
* pacxobl Ha UCK, rOHOpap ycnexa and lopucToB

* JInMNTMpOBaHHOE NpaBo Ha nNpegocTaBneHme nHdpopmaLmm no
TpeboBaHUIO aKUMOHeEpa

K.t0.H. H.E. KaHTOp



