KOPNMOPATUBHbIE KOH®PJIUKTbI:
MPAKTUHECKUE BOIPOCHI

3aHATHe 4

Cnopbl C MEHEeAXXMEHTOM oOLlecTBa




NMpnyYnHbLI BOSHUKHOBEHUA KOH(JTIUKTOB C
MeHeO)KMEeHTOM

d HapyweHune meHemxkepamm 3akoHa.

d  [Hewncreus MEHeIKepoB B
UHTepecax TPeTbMX nuy  unu

KOHKPETHbIX Yy4aCTHMKOB 00LLEeCTBa.
O BbIBOA akTUBOB MeHEAKepaMM.

1 HenobpocoBecTHast KOHKYpeHLUUS.




YBONbHEHUE pyKOBOOUTENSA: KaK
MWUHUMUN3NPOBATb PUCKU?

J

MepenaBaTb [AOKYMEHTbl OT MPEXHEro PYKOBOAMTENS HOBOMY MO aKTy
npuema-nepenadn.
OcmatpuBaTb OOKYMEHTbI, NOMELLEHNS M LIEHHOCTU Npu nepenadve Aen oT

CTaporo AMpeKTopa HOBOMY.

HesamegnutenoHo yeBegomnate PHC, GaHKM M 3anHTEpecOBaHHbIX N

(Knto4eBbIX KOHTpaI'eHTOB) O CMEHE pyKOoBOOUTENA OpraHn3auunn.

3a6J'IOKV|pOBaTb AOCTYN ANPEKTOpPa K 3NIEKTPOHHbLIM pecypcaM 1 NoMeLeHNAM

KOMMaHUN.



Bo3BpaTt AOKYMeHTaLuum 1 neyartemn
ONPEKTOPOM
I'Iepe.anaeMble AOKYMEHTbI: permctpaunMoHHble U yypeauTeribHble OOKYMEHTHI,

6yxranTepCKV|e N Yy4eTHble [OOKYMEHTbl, AO0roBopbl WU nNepBUYHble OOKYMEHTHI,

NULIEH3MN, NeYaTn, peecTpbl BblAaHHbIX JOBEPEHHOCTEN U T.A.

PekomeHayeTcs:
 lMognucaHne OBYCTOPOHHErO akTa O nepefadye AOKYMEHTOB.
d  OcmoTp KoMmnbloTepa, HOyTOyKa 1 kabmnHeTa BbIBLLErO AMpPEKTOpA.

d B cnyyae HeobxogmMmocTu - cyaoebHoe nctpeboBaHne OOKYMEHTOB Y ObIBLLENO

ANpPEKTopa + BO3MOXHOCTb aCTpeHTa (onpedeneHue BC P® om 02.02.2016 Ne 302-

3C15-14349).




3onoTtble napawtoThl. loaxon 3akoHogaTens u
perynsitopoB

3akoHopaTenb (cT. 349.3 TK P®): orpaHmMyeHne pa3mepa napaliota TPOUHbIM

OKNagoM Ans AUPEKTOPOB FOCKOMMaHuK, obLecTs ¢ roc.y4actnem bonee 50%,

'YT1, MYT1, rocyypexgeHnn v T.4.
PerynsaTtop:

d Tllncemo banka Poccum ot 06.02.2012 N 14-T - 30n0Tble napalwloTbl He

AONYCTUMBI.
Q Tlnucbmo BaHnka Poccum 10.04.2014 N 06-52/2463 (Kogekc kopnopaTMBHOIO
yrnpaBreHust) - He 6onee aByKpaTHOM (hMKCUPOBAHHOM YacTu 3/n.

N.B. MncbMa HocAT pekoMeHAaTeNnbHbIN XapakTep.




3onoTble napawoThbl. [loaxon cyaedbHoun
NPaKTUKW

OnpepeneHune BepxoBHoro Cyaa P® ot 30 maprta 2015 r. Ne 307-

9C14-8853
d lposoTtopoB A.KO. - npe3naeHT PocTternekoma nonyyun npu

YBOSIbHEHUM KOMMEHcaumo B pasmepe 200 880 000 pybnen.
Pocnmywiectso obpatunocb € uUcCkoM 006 ocnapvBaHuu
pelwleHns coBeTa anpekTopoB PocTtenekoma o6 yCcTaHOBEHUN

CTOMNb 3HAYNTENLHOW BbINNAaThHI.

[ BC P® nocuutan, 4to Bbinsarta aBnseTca Ype3aMmepHoOmn, a Takke
yCTaHOBMT  NpUHUUNBbI  (POPMUPOBAHUA  «30J10TbIX

napawoToB>.




[MpaBuna ynnartbl «30510TbIX NapaLloTOB»

[ Heobxogmmo yunTbiBaTh 6anaHc UHTepecoB AMPEKTOpa U aKLUMOHEPOB
obLecTBa.
O Bbinnata gomkHa yuuTbiBaTh pe3ynbraTtbhl hakTU4ecKoun paboThl
AVpeKTopa 3a nepuoa, NpeallecTBYHOLWNNA YBOSTbHEHUIO.
d  WHpopmauma o coctaBnarLLmnx BbinnaThl U nopsake dopmMmpoBaHus Boinart
A0IMKHa ObITh pacKpbiTa akKUMOHepaMm.
N.B. «30510TON NapaLwlioT» MOXKeT ObITb OCNOPEH KaK KpynHasa caenka / caenka

C 3anHTepeCcoBaHHOCTbLIO.




OcnapuBaHue caersiokK, 3aKro4YeHHbIX AUPEKTOPOM
obOLlecTBa

OcHoBaHus ocrnapuBaHusa caernok

Nno KopnopaTuBHbLIM nocr.174 rK Po HUYTOXHbIE COeNKU
OCHOBaHUAM
* N.1- caenku, NnpenMmyLecTBEHHO 3TO
=  KPYMHble COENKN HapyLiaroLine MHUMbIE 1 NPUTBOPHbIE
= COEernkuc orpaHu4veHune COENNKN; COENKU C
3aMHTEepPeCcOBaHHOCTLIO NOSTHOMOYUM 3noynoTtpebneHnem
ONPEKTOPOB, npaBoM BO Bped TPETbUM
= .2 - COENKM, nuuam; caenku,
COBEpPLUEHHbIE B NPOTUBHLIE OCHOBaM

yiepb obuiecTtsy npasonopsaka n T.4.




OcnapuBaHue caernok 6e3 Hagnexatsiero
KOprnopaTuBHOIo oaoobpeHus

[o 01 auBapsa 2017 roga

MUcTeu ponxeH gokKasaThb: OTBeTUYMK OOMKEeH AoKa3aThb:
CoBOKYMHO: OpgHo 13 cnegyowero:
1. cpenka aBnseTcs KpynHOM / Cc |1. ronocoBaHWe UCTLA HE MO0 MOBAUATbL Ha
3aMHTEPECOBAHHOCTbLIO, ogobpeHue caenku,
2. He 6bina ogobpeHa, 2. OTBETYMK He 3Han 1 He AomKeH Obln 3HaTb

3. npuunHuna ybbiTkn obwectBy M / wnm O HapyLUeH1\ nopsiaka oRo6peHNs,

YYaCTHUKY. 3. cpoenka onobpeHa K MOMEHTY
paccMOTpeHUs aena B cyae




OcnapuBaHue caenok 6e3 Hagnexatiero
L KOopnopaTMBHOro oobpeHus

Mocne 01 asHuBapsa 2017 roaa

MUcTew (nopor - 1%) AomkeH AoKa3aTb: OTBETYMK AOKEH
AOKa3aTb:
KpynHble caenkm 1. cpoenka siBNsieTcs KpYnHom, 1. cpmenka opobpeHa B
2. coBeplieHa 3a npegenamu  OBbIYHOW riocneaytotiem

XO3ANCTBEHHOM AOeATEelNIbHOCTMU, 2. 3noyn0Tpe6neH|/|e npaBom
CO CTOpPOHbI uUcTua (cm.
onpedeneHue BC P® om
15.09.2014 2. Ne 305-3C14-68)

3. He Obina ogobpeHa, a KOHTpareHT 3Han unm
[AOmKeH ObIn 3HaTb, YTO caernka KpynHas U He
ogobpeHa.

Y6bITkM 1 ywepb gokasbiBaTb He TpebyeTcs!

Coenku c 1. cpernka siBnsgeTcs CAENKoun ¢

3aMHTEPECOBAHHOCTbLIO,
3anHTEepeCcoBaHHOCTbLIO

2. KOHTpareHT 3Han Unuv OOIMKeH ObINn 3HaTb, YTO
OHa He ogobpeHa,

3. cpgenka npuunHuna ywep6b KOJ1 /yqacTHuKy.

* ywep6b npeanonaraeTcd, ecnv caernka He
onobpeHa 1 y4acTHUKY No ero 3anpocy He Obina
npenocTasreHa MHopMaunsa o JaHHOW caenke




Ponb ogobpenusa caenkmn CO wnn OCA / OCY

g

OpobpeHne UCKNYaeT BO3MOXHOCTb OCMOPUTL CAENKY B KadyecTBe KpYMHOW

CAENKN NN COENKN C 3aMHTEPECOBAHHOCTBIO.
HO! ocTtaeTca BO3MOXXHOCTb OCNopuUTb caesnky no c1.cT.10, 168 FTKP® / n.2 c1.174 TK P®

OpobpeHneM cOenku Mpu3HaeTca TOMbKO €e  Hagnexawee onob6peHue

YNOJIHOMOY€E€HHbIM OpPraHoOM.

Hapnexallee ogobpeHue [OMKHO coAepxaTb YKa3aHMe Ha CTOPOHbI U

BblfO.D,OﬂleOGpeTaTeneﬁ no caersike, a Tak’ke Ha OCHOBHbIE YCITOBUA COEJIKWN.

B peweHun 06 ogobpeHnn MoxXHO 0gobpuTh 4ONYCTUMbIA AUana3oH YCIIOBUA CAEMNOK
NN anbTepHaTUBHbIE BapUaHTbl YCNOBUI, Yka3aTb CPOK AeMUCTBUA 0000peHus unm

YyCNOBMS, Ha KOTOPbIX OHO AEeNCTBYET.



OcnapuBaHue caernokK ¢ HapyLueHUeM yCcTaBHbIX
OrpaHn4YeHunmn

OcnapuBaHue cAenok ¢ HapyLleHUueM yCTaBHbIX orpaHuyeHu (n. 1 cT. 174 K P®).

UcTeu gonxkeH AgoKkasaThb:
1. 6blnNKn HapyLleHbl yCTaBHbIE OrpaHMyeHus nonHomoumn ENO,

2. [Opyrasi CTopoHa 3Harna unv gorkHa obina 3HaTb 06 orpaHUYeHnsIX.

[Mpn 3TOM KOHTpPareHT MoOXeT 4obpocoBecTHO Nonaratbcs Ha aaHHble EMPHOJ1 n Bnpaee
NCXOAUTb U3 HEOrPaHNUYEHHOCTU noniHoMmoun ENO.

[okasblBaTb Hanun4yue yuiepoba He HYXHO!

MM BC P® ot 23.06.2015 Ne 25 - ccbifka B 4OroBope, 3aKniYeHHOM OT MMEHU OpraHu3aummn, Ha
TO, YTO NNLLO, 3aKnKoyaroLlee caenky, AeUCTBYEeT Ha OCHOBaHUN yCTaBa, He MOXET
CBMOETENbCTBOBATL O TOM, YTO ApYyrad CTOPOHA CAENKN 3Hana unuv 3aBefoMo AoSmkHa bbina

3HaTb 06 orpaHNYEeHUsIX.

OnpepneneHune BC P® oT118.04.2016 Ne 308-3C15-18008 - KOHTpareHT He JOIMKEH NPOBEPATL
NOAJSIMHHOCTb NOANMCEN Ha peLLeHnsax 06 0aoBpeHn KpYMHbIX CAENOK U BNpaBe A4OBEPSATb
Ha3Ha4YE€HHOMY Y4aCTHUKOM reHepanbHOMY ANPEKTOPY.
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OcnapuBaHue caenok B ywepod nHtepecam

obOLlecTBa

Cpenka B ywepb nHtepecam obuiecrsa B
pesynsrate croBopa Ui COBMeCTHbIX
AEeNCTBUMN ONPEKTOpAa C KOHTpareHToOM o

Cpenka, koTopasi NPUYNHSIET ABHbIN yLLepo6
00LLecTBY, O YEM KOHTPAreHT He MOr He 3HaTb.

» be3 dopmancHon addpunmpoBaHHOCTU
CroBOp AoKa3aTb OYEHb TPYOHO.

coernke

= Ecnn ecTb dopmanbHag ABHbIN Bpen - npesbllleHWe / 3aHWKeHue
adPUNMPOBaHHOCTb, TO WCMONb3YETCA | LieHbl B HECKOSBbKO pas.

ocnapusaHue Kak caenku c | OcHoBa pOokasblBaHMA - 3TO  OTYETHI

3aMHTEPECOBAHHOCTbLHO. OLIEHLLIMKOB, peLeH3nn Ha OTYETbI OLIEHLLMKOB

oT CPO - «6uTtBa OLEHLLUKOB».

Hanpumep: OnpepeneHne BC PP ot 9
aBrycta 2016 r. N 302-3C16-8854
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OcnapuBaHue caesnok ¢ 3noynotpeodreHnem
npaBoMm
cT.cT.10,168 K

Q

N. 9 UHdopmaumoHHoro nucbma [Mpesamanyma BAC PP ot 25.11.2008 Ne 127 «O630p npakTuku
npumMmeHeHns apbutpaxHbiMn cygamm ctatbm 10 K P®»: coenka anpektopa B yuwepb obLiectsy MOXET ObiTb
ocnopeHa no cT. ¢T. 10, 168 K.

0O630p cyaebHon npakTukn BepxosHoro Cyaa P® N 1 (2015) (yte. Mpesnanymom BC Pd 04.03.2015):
CcOerky MOXHOo ocnopuTb no cT.cT. 10, 168 K.

MoctaHoBneHue [lpesanauyma BAC P® ot 26.02.2013 r. Ne 12913/12: dhakTMyeckme [eNCTBUSA MO
WCMNOMHEHNI0 OOroBopa Takke MOryT ObITb ocnopeHbl Mo cT. cT. 10, 168 K (BakHO Ans uenen UCKOBOK
AaBHOCTU: MO cAernke OH MOXET ObITb MPONYLLEH, HO MO €€ UCMOSTHEHUIO ELLE HET).

OnpepeneHne BepxoBHoro Cyaa P® ot 15.12.2014 no aeny Ne 309-3C14-923, A07-12937/2012: ecnu
ucTel NpuBOAMT [oKasaTenbcTBa HegoOpOCOBECTHOCTM CTOPOH CAENKW, TO Ha HUX nepexoguT Gpems

[AOKa3biBaHUSA 9KOHOMMNYECKON 000CHOBaHHOCTU CAENKU.



Bpems ooka3biBaHMS NPU B3bICKAHUU YObLITKOB C
OANPEKTOPOB / KOHTPOJIUPYHOLLUX UL,

Q pasmep ybbiTkoB, [  NpUYMHHAs CBS3b, O npoTMBONPaBHOCTb AENCTBUM
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ONPEKTOPOB / KOHTPONUPYOLLMX NNLL.

MpoTnBOonNpaBHOCTbL = HEAOGPOCOBECTHOCTL U / W HEPa3yMHOCTb AeNCTBUA.

. 2,3 NoctaHoBneHna Nnenyma BAC PO o1 30.07.2013 N 62 «O HEKOTOPbLIX BOMpOCcax
BO3MeELLEHNS YObITKOB NuLiamMun, BXOAALWMMW B COCTaB OPraHoB topuaNYecKoro nuuas» -

npesyMmnumnu HenOGPOCOBeCTHOCTM n npe3ymnumnn Hepa3yMHOCTMU.

Mepexon 6pemMeHn: ecnmn AMPEKTOP OTKa3bIBAETCS OT Aa4u NOSICHEHWIA MO CBOMM AENCTBUSIM, TO

Ha Hero nepexoauT 6pemsi 4oKkasbliBaHWS CBOEN pa3yMHOCTU U 4OGPOCOBECTHOCTY.

Heno Kuposckoro 3aBoaa - [loctaHosneHue Npesnanyma BAC P® ot 6 mapta 2012 r. N
12505/11
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OTBeTCTBEHHOCTb U AeNT0OBOU PUCK

Q

NoctaHoBneHue lNneHyma BAC P® ot 30.07.2013 N 62 «O HeKoTOpbIX
BOMpocax BO3MelleHUs YObLITKOB rnuvuuamMu, BXOAAWMMU B COCTaB
OpraHoB HPUAUNYECKOro Nnuua»: OANPEKTOP HE MOXET ObiTb NPUBIEYEH K
OTBETCTBEHHOCTM 3a MPUYMHEHHbIE PUONYECKOMY NULY YBLITKM B Criy4vasix,
koroa ero gencteus (6e3gencTeue), NoBrekwmne yObITKM, He BbIXOAUNM 3a

npeaensl 06bIYHOro genosoro (npeanpu

AHanor aHrrno-amMmepuKaHcKoro

“business judgment rule”.




4 OTBEeTCTBEHHOCTb U AefI0BOUN PUCK

a

dakTopbl U 06CTOATENbLCTBA, KOTOPbIE YYUTLIBAOTCS B MPAKTUKE NMPU OLIEHKE

npeanenoB AefioBOro pucka:

CyuwlecTtByolime o0ObIYHbIe B 000pOoTE XO3SANCTBEHHbIE (KOMMeEpYeckue)

NPaKTUKMU.
Hannyne pa3syMHON 3KOHOMUYECKOW Lenu y JeNcTBUIA aupekTopa.

CooTBETCTBME MNpeAwecTByOWEMY MOBEAEHUIO ANPEKTOpa W MpakTukam,

NPUHATLIM B JAHHOM KOHKPETHOM 00LLEecTBe.
CTeneHb OCMOTPUTENBHOCTU NPU MPUHATUN PELLEHWIA.

ﬂ,eVICTByeT JIN ONPEKTOP BO UCNOJNTHEHNE YKa3aHUA pyKoBOAOAWMX OpraHoB

obLiecTBa.



3 CynebOHasi npakTuKa Nno B3bICKaHUIO YObLITKOB

Q

NMoctaHoBneHne 9AAC ot 09.12.2013 r. no aeny Ne A40-56721/2013, nocTaHOBNEeHUe
10AAC or 27.12.2016 r. no aeny Ne A41-39377/2015: yObITK/ B BUAE HAYUCTIEHHbIX

HaroroBbIX CaHKL M.

NMoctaHoBneHune AC CeBepo-KaBka3sckoro okpyra ot 19.02.2015 r. no aeny Ne

A32-7549/2013: yObITKM 3a 3aHWKEHME LIEeHbI COENKN MO CPABHEHWUIO CO CpeaHEPbIHOYHOMN.

OnpepeneHne BepxoBHoro Cyna P® ot 7 ceHTA6ps 2015 r. Ne 305-3C15-10750: yObITKM

3a Bbla4vy BEKCEJIA oes KopnopaTtnBHOIo Oﬂ,OGpGHMFI.

NMoctaHoBneHne ®AC MockoBcKkoro okpyra ot 19 mapta 2014 r. no gaeny Ne A41-2271/13:

yObITKM 3@ NpMBNeYeHne obLLeCcTBa kK JOroOBOPHOM OTBETCTBEHHOCTH.



CNACbO 3A BHUMAHMUE!




