MHTYEP
PAOESC

SHeprmsa 6e3 rpaHmy

KopnopatuBHoOe ynpaBseHMe KaK 3aljuTa MeHeg)KMeHTa

Aoknapguuk:

Mepeb6awBuan Tamapa AnekcaHapoOBHa

3amectutennb [eHepanbHOro aupekTopa, pykosoauresnb LleHTpa KopnopaTUBHbIX
M MMYLL,EeCTBEeHHbIX oTHOoweHn, KopnopatneHbin cekpetapb NMAO «UHTep PAO»




OTBETCTBEHHOCTb Y/1€eHOB OpraHoB ynpaBjieHUA

Buabl oTBETCTBEHHOCTU Y/1€HOB OPraHoOB vynpasaneHuA

* [parkJaHCKO-NPaBOBas OTBETCTBEHHOCTb:

» nepen ob6buwectBoM 3a YObITKM, NPUUYMHEHHble o06LWecTByY WX BWHOBHbIMW AeACTBUAMMU
(bespenctenem), €cnm WHble OCHOBAHUS OTBETCTBEHHOCTM He YCTAHOBJEHbl deaepasbHbIMM
3aKOHaMM,

» cybcnanapHaa oTBETCTBEHHOCTb KOHTPOIMPYIOLWLEro ML Npyu 6aHKpoTCcTBe

* AOAMUHUCTPATUBHAA OTBETCTBEHHOCTL 3a CcOBeplleHue aA4MUHUCTPATUBHOIO MNpPaBOHApPYLUEHMUA,
npeaycmoTpeHHoro KoAll PO.

* YronoBHas OTBETCTBEHHOCTHL 33 COBEPLIEHME NpPecTynjeHusa, npeaycCMOTPEHHOro YrosoBHbIM
Koaekcom PO,

BaxKHo: pyrosoaUTENU KOMI'IE\HVIVI, BXO4ALWUX B XONOAUHTU C TOCYAAPCTBEHHbIM Y4aCTHNEM, MO aHA/TI0TNU
C rocchyXawmmm, MOryt npecnenoBatbCA 34 3!10VI'IOTp€6I'I€HM€ AONTKHOCTHbIMN MOZTHOMOYUNAMMN,



UHIEP Kputepmmn HegobpocoBeCcTHOCTU U HEPa3yMHOCTU

PAOESC

NocraHoBneHue NMneHyma BAC PP ot 30.07.2013 N 62
«O HEKOTOpbIX BONMPOCax BO3MeLL,eHNA YObITKOB 1ML, aMU, BXOAALWMMMU B COCTAaB OPraHoOB IOPUANYECKOTO NLa»

HepobpocoBecTHOCTb
(c KoHpNAUKTOM UHTepecoB, ymbicen)

1. JencTtBoBan Npn HaANYMKU KOHGIMKTA UHTEPECOB;

2. CKpbiBan MHGOPMaLMIO O COBEPLUEHHOWN UM CAE/KE UK
NpeaocTaBAAN HeELOCTOBEPHYIO MHPOPMALMIO;

3. CoBepwnn caenky b6e3 Tpebyroweroca ogobperHus
COOTBETCTBYHOLLNX OPraHOB HOPUAMNYECKOTO INL3;

4. Mocne npeKkpaLeHna CBOUX NOJTHOMOYUIN yaepPKUBaAET U
YK/IOHAETCA OT Nepesayn opuamMyeckomy AuLy AOKYMEHTOB,
KacatoLmxca o6CcToATeNbCTB, MOBAEKLWMX HebnaronpuaTHbIe
NocneAcTBUA ANS OPULNYECKOTO N1LL3;

5. 3Han unm AonxeH bbln 3HaTb O TOM, YTO ero AencTeua
(be3pelicTBME) HA MOMEHT UX COBEPLUEHMA HE OTBEeYasn
NHTEpecam PUANYECKOro nnLa;

Hepa3symHoOCTb
(HeocmoTpUTENBHOCTD, HEOCTOPOXKHOCTD)

1. MpuHAN pelieHne 6e3 yyeTa U3BECTHOM emy
NHPopMaLUn, UMEIOLLEN 3HAUYEHME B AAaHHOM
cUTyauum;

2. [10 NPUHATMA peLlleHna He NpeanpPUHAN AeNCTBUN,
HanpaB/EHHbIX Ha NoJly4eHne HeobxoaAnmom u
AOCTaTOYHOM ANA ero NPUHATUS MHPOPMALMK, KOTOPbIe
0ObIYHbI A1 A4eN0BOM NPAKTUKM MPU CXOAHbIX
06CcTOATENLCTBAX;

3. CoBepwunn caenky 6e3 cobnrogeHna obbI4HO
TPeObyLWMNXCA AN NPUHATbLIX B AaHHOM HOPUANYECKOM
INLe BHYTPEHHUX npoueayp AN COBEPLUEHUA
aHaNOrMYHbIX CAE/OK.



[0o6pocoBecTHOCTb N pa3yMHOCTb YneHa CoBeTa ANPEKTOPOB

OdencreBoBaTb AO6pPOCOBECTHO U pa3yMHO B MHTEpecax IopManYecKoro vmua —
OCHOBHOe npaBuno yneHa CoBeta AUpeKTOpoB!

CornacHo Koaekcy KopnopaTMBHOIO ynpaBieHUst pa3yMHbI€ U 106POCOBECTHbIE AEUCTBUS YSIEHOB

COBETa AMPEKTOPOB NpeanosiaraloT NPpUHATUE PELEHMM C YYE€TOM BCeW nMmerowenca nHpopmauumu,

B OTCYTCTBME KOH(JIMKTa MHTEpeCcoB, Npy paBHOM OTHOLUEHUM K aKkuunoHepaM (yYaCTHUKaM)

ob6wecTtBa, B paMKkax 06bIYHOro npeanpMHMMaTeNIbCKOro pucka.

B cnyyae HapylweHus 3Ton 0653aHHOCTM Y/1IeH COBETa AMPEKTOPOB MO TpeboBaHMIO HOPUANYECKOrO NNLA

n (unn) ero ydpeautenen (y4aCTHMKOB), KOTOPbIM 3aKOHOM NPEAOCTaB/IEHO NPaBO Ha NPeabsBIEHNE
COOTBETCTBYIOLEro TpeboBaHWs, AOMKEH BO3MECTUTb YObITKN, MPUYNHEHHbIE FOPUANYECKOMY NLY TaKMM HapyLLUEHUEM.

! Bo3MOXKHble 3abnyaeHus:

«He npuHuMan yyactue B 3aceijaHuM - 3@ NPUHATbIE pelleHUsi OTBeYaTb He AOJHKEH>»

He HecyT oTBETCTBEHHOCTW Y/IEHbI OpraHa ynpaB/ieHUsl, r0N0COBaBLUME NPOTUB PELLEHMS, KOTOPOE MOBNEK/IO NPUYUHEHNE
obLlecTBy yObITKOB, U AOOPOCOBECTHO HE NPUHMMABLLME YYaCTUS B rONOCOBaHUM

(MO YBaXXWUTENbHOW NMPUYMHE, @ HE MPOCTO UFHOPUPOBAHNE YYacTUsl B FO/IOCOBaHMM 6€3 KaKMX-IMb0o BECKUX MPUYUNH).

«lonocoBan No peKoMeHAaLUM - NMPUBJZiIedb K OTBETCTBEHHOCTU HeJlb3a>»
[neHyMm BAC PO B NoctaHosneHnn ot 30 uiong 2013 r. N 62 "O HekoTopbIX BONPOCax BO3MeELLEHMS YObITKOB NMuaMu,
BXOASLLMMN B COCTaB OPraHoB topuanyeckoro mua": uneH CoBeTa AMPEKTOPOB HE MOXET ObITb NPU3HAH AEMCTBOBABLUNM B

MHTEpecax PUANYECKOro NnLAa, eCIM OH AENCTBOBAN B MHTEPECaxX OAHOIr0 UM HECKONbKMX ero y4aCTHUKOB, HO B yLlepb
IOPUANYECKOMY JIULLY.



uiee BanaHue KOPMNOopaTnBHOTIO O,EI,O6p€HVIFI Ha UCKU K AUPEKTOPaAM

PAOESC

fonocosan «3A» HeceT oTBeTCTBEHHOCTb
Bo3aeprKkanca oT ronocoBaHua™* MoXeT HecCTu oTBeTCTBeHHOCTb
He yyacTtBoBan B ronocoBaHuu™ He HeceT OTBeTCTBEHHOCTb B C/1y4ae

A06pPOCOBECTHOrO OTCYTCTBUSA

fonocosan «MPOTUB» He HeceT OTBeTCTBEHHOCTb
®  AprymeHTUpoOBaHHOe ®  HeaprymeHTMpOBaHHOE
*MpuymHeHmne yH6bITKOB BUHOBHbIM Be3geiicTBuem «MNPOTMB» B UHTEpecax «MNPOTUB» - HeceT

O6LLI,€CTBa OTBETCTBEHHOCTb



BanaHue KopnopaTMBHOro 04006peHNA Ha UCKU K ANPEKTOPaM

OpobpeHune He UCKNIOUYAET OTBETCTBEHHOCTb AMPEKTOpa

He AaBnsetca OCHOBaHMEM ANsA OTKa3a B yAOBNEeTBOPEHUW TpeboBaHMA O B3bICKAHUM C AUPEKTOpA
ybbITKOB cam no cebe TOT ¢aKT, YTO AENCTBUE AMPEKTOpPA, NOBJAeKWee ANA HOPUANYECKOTO NKUUA
HeraTUBHble NOCNeACTBMA, B TOM 4YuUC/Ae CcOoBeplweHWe caenku, 6bi10 opobpeHO peuweHnem
KO/INermanbHbIX OPraHOB HOPUAMYECKOrO INLLA, @ PaBHO €ro y4acTHUKOB, N1Mbo ANpeKTOp AENCTBOBA BO
MCMNONHEHNE YKa3aHUMW TaKUX UL, MOCKOJbKY AWPEKTOP HECEeT CamMoCToATeNibHYO 0683aHHOCTb
[eNCcTBOBAaTb B MHTEPECaX IPUANYECKOro Anua 4o6pocoBeCcTHO U pa3ymMHo (NYHKT 3 ctatbu 53 TK PO).
M. 7 NMNoctaHosneHna BAC P® Ne 62 ot 30.07.2013 r.

AnpeKTop oTBe4yaeTt, eCc/u.

e OpobpeHne ABHO HUYTOXKHO MU HEAENCTBUTE/IbHO;

 MexXay AMPEKTOPOM U aKLMOHEPOM MMENCA CrOBOpP;

e OpobpeHune 6bINO AAHO HA OCHOBE HEAOCTOBEPHOMN MHPOPMALUN;

e OpobpeHHble  OEUCTBMA  OYEBUAHO  HEBbIrOAHbI  ANA KOMMNAaHUM  HA  MOMEHT
3aKN0YEHUA CAENKU UAU CTa/IM TaKOBbIMU M3-33 USMEHUBLLUUXCA 0OCTOATENbCTB.



Ycnosua, ocsoboxKaatolume oT OTBETCTBEHHOCTU

AnpeKTop npun cobnroaeHnmn ycioBmin Pa3yMHOCTU N A0O6pOCOBECTHOCTM OCBOOOXKAaeTCs OT OTBETCTBEHHOCTMN,
EC/IN AOKAXKET, YTO 3aK/II0YEHHAA UM cAenKa XoTa M bblna cama no cebe HEBbIFOAHOM, HO ABNANACH YaCTbHO
B3aMMOCBA3aHHbIX CAE/OK, 06 beANHEHHbIX 0OLLEN XO3IMCTBEHHOW LENblO, B Pe3y/ibTaTe KOTOPbIX
npeAnoiaranocb Nosy4yeHmne Bbirodbl OPUANYECKUM NULOM

OH TaK)Xe 0cBObOXKaaeTca OT OTBETCTBEHHOCTU, €C/IM AOKAXKET, YTO HEBbITOAHAA CAE/KA

3aKN04EeHa Ana npeaoTepalleHma eule 6onbluero yuwepba MHTepecam HPUAUYECKOro Amua.

Mpwn onpeaeneHnn NHTePECcoB LPUANYECKOro INLA CeAYeT, B YaCTHOCTU, YYMUTbIBATb, YTO OCHOBHOM LE/bIO
[eATeNbHOCTU KOMMEPYECKOM opraHm3aunm aeaseTca nssneyedue npmboinm (n. 1 cr. 50 K PO)

(n. 2 NoctaHoBneHua BAC P® Ne 62 ot 30.07.2013 r.)

Mpn o6ocHOBaHMKM A0OPOCOBECTHOCTU U PAa3yMHOCTU CBOUX AeUCTBUI (6e30eNCTBUA) ANPEKTOP MOXKET
NpeAcTaBUTb A0KAa3aTeNbCTBa TOr0, YTO KBa/IMbUKaLMA AeNCTBUIA (be3aencTBuA) oPUANYECKOTO N1La B KaYecTBe
NPaBOHapPYLIEHMA HA MOMEHT UX COBEPLUEHMUSA HE ABNANACL OY4EBUAHOM, B TOM YMCAE NO NMPUYNHE OTCYTCTBUSA
eaAnHo0bpa3nAa B NPMMEHEHNN 3aKOHOAATE/IbCTBA HA/IOrOBbIMMW, TAMOMKEHHbIMU U MHBIMW OPraHamu, BCAeACcTBUE
4yero HeBO3MOKHO ObINI0 caenaTb OAHO3HAYHbIN BbIBOA O HENPAaBOMEPHOCTM COOTBETCTBYHOLLMX AENCTBUMN
(6e3pencTteua) opmanyeckoro nmua (n. 4. NocraHosneHna BAC P® Ne 62 ot 30.07.2013 r.)



PekomeHaaumm yneHam CoBeTa ANPEKTPOB

YneHy CoBeTa AnpeKTopoB u NeHepasibHOMY AUPEKTOPY Heo6xoaAMMO AelUCTBOBaTb pa3yMHO U O6pOCOBECTHO

[epen rolocoBaHMEM MO BOMPOCY MOBECTKM AHS
3acefgaHunss CoBeTa AMPEKTOPOB U MOANMUCAHNEM CAENKW:

1.

2.

O3HaKOMUTbCS C MaTepuanaMm no Bonpocy

B cnyyae HeobxoammocTun 3anpocuTb y Obuiectsa
AOMONMHUTENBHYIO MHPOPMaLMIO

[poaHann3npoBaTb NOyYEHHYIO MHPOPMaLMIO

CoobwunTb 0 hakTe Hannumns KOHMNMKTA A0 Havana obcyxaeHus
COOTBETCTBYHOLLErO BOMNPOCa NOBECTKMN U BO3AEPXKNBATLCS

OT roNnocoBaHMs Mo NtoboMy BONPOCy, B KOTOPOM €CTb KOH(JIUKT
NHTEpecoB

OpobpuTb CAENKY TOMBbKO Ha PbIHOYHBIX YCIOBUSIX

CobupaTtb AOKYMEHTbI NO KaXXA0W CAENKe,
060CHOBbIBaTb MPMHMMAEMbIE PELLEHUS

[poBepsiTb KOHTpPareHTa 1 akTUBbI,
aKTyanu3npoBaTb MHGOPMaLNIO

duUKCMpoBaTb X0/ NEPErOBOPOB, COXPAHSITb
nepenucky

icnonb3oBaTb POPMbl OKYMEHTOB,
pa3paboTaHHble KOMMaHMEN



PUCKM cTpaxoBaTesnsi B YC/IOBUSIX OTCYTCTBUSl pery/impoBaHus

HeB0O3MOXHOCTb NONy4YeHUA
CTPAXoOBOW BbIN/IATbl CAMUM
cTpaxoBaTtenem Unu
3aCTPaXoBaHHbIM NNULOM B CUNY
npAamoro 3anpeta n.3 cr. 931 um
n.3cr.932 K Po

PUCK HUUYTOXXHOCTU A0roBopa
cTpaxoBaHusa (B cuny 3anperta
ct.932), oTKa3 B BbinaaTe
CTPaxoBOro BO3MeLlleHuUs,
HaBA3bliBaHUE YC/1I0BMIA AOroBopa
CO CTOPOHbI CTPAXOBLLUKOB

NMpobnema KBanndpukauum
ctpaxoBaHua D&O (c1.c1.931 nnun
932 unn 933 K PP) Bnever
HeonpeAaeneHHoCTb
B KOPPEKTHOM onpeaeneHmnum
npumeHumbiXx Hopm K PP npu
CTPYKTYPUPOBAHUU CAECNKHU

Hanorosoe 3aKOHOA4ATENbCTBO
He CoAEepPXUT UCKNTIOYEHU
B OTHOWEeHuu cTtpaxosaHua D&O,
He No3BosAeT OTHOCUTD K
3KOHOMMUYECKN 06O0CHOBAHHbIM
pacxogam cTpaxoBaHue
npeanpPUHUMATENIbCKOro PUCKaA




YTO0 MbI )XAEM OT HOBOIrO peryimpoBaHua?

pa)xaaHCKoe 3aKoHoAaTeNIbCTBO HanoroBoe 3akoHOA4ATENIbCTBO
= PaMoOuHble HOPMbI, a He = WMcknrouyeHue BbinsaTr
AeTasibHOe perysiupoBaHue, no crpaxoBaHuro D&O npm
MaKCMMYM AUCNO3UTUBHOCTU onpeaenieHMn Hasorosou 6asbl
ons HO®J1, Hanora Ha npu6bbb
= OTKpbITbIE NEepeyHHn OpraHM3auMi U B 4aCTH
3acTpaxoBaHHbIX UL CTpaxoBbiX B3HOCOB

M Bbirogonpuobperareneu,
B TOM YMCJie rocC. CnyXalimx

= BO3MOXXHOCTb
noJsilyyeHMs Bo3MeLleHuUs
HernocpeaCTBEHHO OT
nepecrpaxosimka Cut
Through Clause

=  OTKPpbLITbIA NEepeyYeHb PUCKOB,
B TOM 4YUCJie BO3MOXXHOCTb
CTpaxoBaHua cyécmamapHom

OTBETCTBEHHOCTHU Npu NHoe
6aHKpoOTCTBE
= CaHKUMOHHbIEe
= HeyxyaweHue C/oXXUBLUENCS nvua
NMPaKTUKK 3@ CHET BO3MOXKHOIo
BBeleHUS OrpaHUYEeHUM = [ocypapcTBeHHble
B 3aKOHOAaTeNbCTBe cnyxaiwjue
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SHeprua 6e3 rpanmy

CIMACUBO
3A BHUMAHUWE!
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