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OpobpeHue oaeucTBUMN TON-MeHeaXepa Co CTOPOHbI
aKLUMOHEpPOB: ABJAETCA Nn 3TOT (pakT «obeperom» ot
OTBETCTBEHHOCTU?

HWKONAWN NOKPbILLKNH
KoHdepeHunss « OTBETCTBEHHOCTb TOM-MeEHe4KePOB KOMMNAHUW:
B3bICKaHWe ybbITKOB, cybcuamnapHasi n yronoBHasi OTBETCTBEHHOCTbY




K Kakon oTBeTCTBEHHOCTU MOXeT ObITb
npuBneYyeH Ton-meHepxep?

«ObLwerpaxaaHckue» OCHOBaHUA
oTBeTcTBeHHOCTU ('K, ®3 06 OO0, P3 06

AO)
CybcunanapHaa oTBETCTBEHHOCTb
. YObITKM B OaHKpoOTCTBE
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«OBLLEMPAXOAHCKUE» OCHOBAHMUS
OTBETCTBEHHOCTMU (YACTb 1)

Haunbonee pacnpocTpaHeHHbIe:

« C1. 53.1 TK P® «OTBETCTBEHHOCTb IMUA, YMNOJIHOMOYEHHOrO
BbICTyNaTb OT UMEHWN HOPUONYECKOrO Nuua, YreHOB KosnernanbHbIX
OpraHoB HPUONYECKOrO Nuua M nuu, onpeaensomnx OeUcTBUs
topnanyeckKoro nuuay
Ct. 44 ®d3 06 OO0 «OTBETCTBEHHOCTb UYJIEHOB COBETa
OVNpPEeKTOpOB (HabnoaaTenbHOro coeeta) obuectsa, eAUHONUYHOIo
NCMNOMNHUTENBHOIO oOpraHa obuwecTtBa, 4YNEeHOB KOmSernasnbHOro
MCMNOMNHUTENBHOIO OpraHa odLecTBa 1 yrnpasnsaoLWeroy
Ct. 71 ®3 06 AO «OTBETCTBEHHOCTb YNIEHOB COBETA AUPEKTOPOB
(HabnogaTenbHOro coBeTa) obLiecTBa, e ANHOSNTNYHOIo
NCNONHUTESNBbHOrO oOpraHa obuiecTBa (AUpPeKTopa, reHeparbHOro
oupekTopa) M (MnnM) 4YrneHoB KOSSiernanbHOro WUCMOSHUTESNBbHOro
opraHa obuwectBa (NpaBreHus, AUpeKuMn), ynpasnsoLEeEN
opraHusaunm nnn yrnpasnsoLeroy»
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«OBWWETPAXOAHCKUWE» OCHOBAHUA
OTBETCTBEHHOCTHU (HACTDb 2)

Oowme yepThI:

d YcTtaHaBnmBalOT  OTBETCTBEHHOCTb MNepen  camMum
obLlecTBOM (a He nepen TpeTbUMM nuuamu, BKoYas
KpeanTopoB);

O AKunoHepbl/y4acTHUKA BbICTYNakT UCTUAMU TOSMbKO B
MHTEpecax tpnanyeckoro nmua;

 TpeTtbn nuua (Kpeautopbl / KOHKYPCHbIN YyrpaBAAoLWnm)
nony4yaroT npaBoO Ha UCK MO 3TUM OCHOBAHUAM TOJSIbKO
npu baHKpoTCTBE topNanNYECKoro nuua
(n. 20 lNocTtaHoeneHus NneHyma BC Ne 53 1 nHble).
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«OBWWETPAXOAHCKUWE» OCHOBAHUA
OTBETCTBEHHOCTU (HACTDb 3)

KntoueBon noaxod. n. 7 [NoctaHoBneHua [lneHyma BAC P® ot
30.07.2013 N 62 «O HekOoTOpbIX BOMpocax BO3MELLEHUS YObITKOB
nmuamMmu, BXoO4AWmMMmN B COCTaB OpraHoB HOpUONYECKOro nuua:

«He siensemcsi ocHogaHuem 0Orisi omka3sa 8 ydoeriemeopeHuu mpebosaHus o
83bICKaHUU ¢ dupekmopa ybbimkog cam rno cebe mom ghakm, 4ymo delcmeue
oupekmopa, roesieKkwee  Ons  opududyecko2o  fuua  Hea2amueHble
rnocriedcmeus, 8 mom 4qucrie cogepuieHue coerku, bblrio 0006peHO peweHUemM
KosirieauaribHbIX Op2aHo8 Hpudu4yecKkoz20 fuya, a pasHo ez2o y4Ypeoumerneu
(y4acmHukos), nubo dupekmop delicmeosarsl 80 UCIO/IHEHUE yKa3aHul makux
Jluy, T1OCKOMIbKY OUPEeKmop Hecem caMocmosimesisHyr0 06513aHHOCMb
Oelicmeogamb 8 UHMepecax rpududeckoao ruya dobpocogecmHo u pa3yMHO
(nyHkm 3 cmambu 53 K P®). B mo xe gpemMsi Hapsidy ¢ makum OUPEKMOpPOM
COIUOaPHY0 0meemcmeeHHOCMb 3a MPUYUHEHHbIe 3amou coesikou ybbimku
Hecym 4rieHbl yKa3aHHbIX KosirieaualibHbIX 0p2aHos.

<...>»

Bonpoc. pa3 uMMeHHO «cam o cebe» He 4BNSETCA, TO MOXET In
ABNATLCA B COBOKYMHOCTU C MHbIMWN OBCTOATENBCTBAMMU?
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«OBWWETPAXOAHCKUWE» OCHOBAHUA
OTBETCTBEHHOCTU (HACTDb 4)

OTBeT. HeT e,EI,I/IHOO6pa3HOIZ NMPAaKTUKN MO TaKMUM «UHbIM obcToaATenbcTBaM», HO €CTb
npmMepbI 0CBODOXOEeHUs1 OT OTBETCTBEHHOCTU —

@)

ogobpeHne penctBumn MeHegxkepa 100% y4vactHukoB ([loctaHoBneHne AC
3anagHo-Cunbunpckoro okpyra ot 25.05.17 no geny Ne45-9954/16);

oAoOpeHMe AeNCTBUU MeHeaxepa noaaBnAOWMM OOSIbLWMHCTBOM Y4aCTHMKOB
(MoctaHoBneHne AC Bonro-BsaTtckoro okpyra ot 21.11.17 no geny NeA43-3196/2017:
B 9TOM gene 83% ronocoBanu «3a» caenky + 16% He ronocosanu, HO nosgHee
y3Hanu o caenke 1 He NbiTanucb ee OCNopuUTb);

MonyanuMBoe cornacme ¢ peuctBuamun MeHepxepa (lNoctaHoBnenHne AC
HanbHeBocToO4YHOro okpyra ot 23.04.18 no geny NeA73-11467/2017: ecnun y4acTHUKK
obLwecTBa 3Hann o caenke unu 6es3nencTBun MeHemkepa (Unu gormkHbl ObINM 3HATb —
HanpumMmep, 03HAaKOMUBLUUCbL C (PUH./OYX. OTYETHOCTbID), HO HE NbITaNUCb OCMOPUTb
caenky / He NoHyxgann MeHemxepa UCrosHNTbL 00A3aHHOCTb.

3asiBflIeHNe UCKa O B3bICKAHUM YObLITKOB YYaCTHMKOM, HeNnocpeacTBEHHO
ogobpuBwemM pgeuctBua MeHempkepa ([loctaHoBrneHne ApOuTpaxHoro cyaa
LleHTparnbHoro okpyra ot 06.09.16 no geny NeA08-3569/15 — ¢ ykazaHMem Ha TO, 4YTO
TakOM Y4YaCTHUK CaM [MOAJSIEXUT OTBETCTBEHHOCTU 3a COBEpPLUEHNE COENKU
oOLLecTBOM).

KK&P | KynbkoB, KonotunoB u lNMapTHepbl




«OBWWETPAXOAHCKUWE» OCHOBAHUA
OTBETCTBEHHOCTU (HACTD 5)

Ob6bwasi udesi npeuedeHmoe o0ceoboxdeHuss om
omeemcmeeHHOCMU MeHeO)XMeHma:.

3anpeT Ha MNpPOTUBOPEYMBbIE OENCTBUS YYACTHUKOB (OaTb
yKa3aHus, a NOTOM B3bICKMBATb YObITKM 32 UX UCMONHEHME),

OO0Hako amom 00800 He MoMoXxxem, ecu.

 Bpea obOuectBy Kacancss He TOMIbKO  UHTEPEeCcoB
YYaCTHUKOB, OO00pMBLUMX AOENCTBUSI AOUPEKTOpa, HO
NHTEPECOB WHbIX YY4AaCTHMUKOB, HEe OO00psBLUMX OEWNCTBUS
MeHexepa; n/nnu

«obLierpaxgaHckne» oCHoBaHUSA 3aaBneHbl B DaHKPOTCTBE
(3aWwmTa MHTEPECOB KPEONTOPOB, a He TONbKO YYaCTHUKOB).
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CYBCUOUAPHAA OTBETCTBEHHOCTDb (cT. 10 30b B
npexHewn pea., rn. lll.1 B pea. 266-d®3)(yactb 1)

OGwee npaBuno — a63. 2 n. 23 lMNMoctaHoBneHua lneHyma BepxoBHOro
Cyna P® ot 21.12.2017 N 53 «O HekoTOpbIX BOMpocax, CBS3aHHbIX C
NPUBNEYEHNEM KOHTPONUPYIOLWMX AOOSMKHMKA JUL K OTBETCTBEHHOCTU Mpu
OaHKPOTCTBEX:

«<...>

Ecnu Kk omeemcmeeHHOCMU  fipusriekaemcs  1uUo,  Serisaruleecs
HOMUHarIbHbIM nubo cbakmu4ecKum pyKogooumesiem, UHbIM
KOHMPOJIUPYOWUM UUOM, O yKa3aHUK KOmopo2o coesepuieHa coersika,
unu  KOHmMposnupyrowum ebli2zodoripuobpemamerniem o coesike, OJis
NPpUMeHeHUs rpe3yMmrnuyuu 3aseumesito  docmamoyHo OoKka3amb, 4Ymo
coernikol rpuUYUHEH cywecmeeHHbIl 8ped Kpeoumopam. QdobpeHue
Mo0obHoU  cOenlku ___KoJiieaualibHbIM __op2aHoM (8  YacmHocmu,
HabrodameribHbIM cogeemoMm  unu  obwum cobpaHueM y4acmHUKO8
(akyuoHepoes) He oceoboxxdaem KOHmMposupyrwee auuo om cybcuouapHou
omeemcmeeHHoCcmu.

<...>»

Bonpoc: ykaszaHuna / ogobpeHne y4acTHUKOB HE MMEKOT HUKAKOro 3HaydeHus?
EcTb nu BbIxoa?
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CYBCUWOUAPHAA OTBETCTBEHHOCTD (uyacTb 2)

OTBeT: 3asBMTb O HOMUHASTLHOCTU PYHKUMI (MYHKT 9 cT. 61.11 30b):

«ApbumpaixHbilt cyd erpase yMeHbWUMmb pasmep Usru noJHocmbo 0ceobodums
om cybcuduapHol omeemcmeeHHoCcMuU JlUuuo, rpusriekaemoe K cybcuduapHou
omeemcmeeHHoOCMU, €ecriu 3mo JuUo OoKaxem, 4Y4mo OHO rpu UCMOTHEHUU
YHKUUU opaaHo8 yripasrieHuUs unu ydpedumerns (y4acmHyuka) ropudu4decko2o
nuya pakmu4yecku He okasblgasio ornpedensruie20 8nusiHUs Ha 0esimesibHOCmb
OpUOUYECKO20 fluya (ocyuecmerisano yHKUUU op2aHa yrpasreHuss HoMUHasibHO),
u ecnu 6nazodaps npedocmasreHHbIM 3MuM JTUUOM C8E€OEHUSIM YCmMaHO8/1eHO
akmuyecKU KOHmMposiupogasuwee OOJKHUKA JIUUO, 8 MOM 4Hucrie omeevarulee
yCr108USsIM, yKa3aHHbIM 8 nooryHKkmax 2 u 3 nyHkma 4 cmamsu 61.10 Hacmosiweao
®eldepalribHo20 3akoHa, U __ (unu) obHapy)XeHO CcKpblgagUIeecs MOCeOHUM
uMywiecmeo O0/KHUKAE U (Urlu) KOHmMposiupyrouie20 o/mKHUKa uua. »

BbiBOoA. HeNb3A nosfiaratbCA Ha 3TO «CEroAHSAY, pacCynTbiBasd «3aBTpa» B nobon
MOMEHT «TPUTBOPUTLCA» HOMUNHAIIOM, TaK Kak.

« MOryT ©OblTb OoOKazamesnibcmea (BKM4Yad  CBUOETENbCKME  MOKa3aHWs)
peasibHOoCcmMu ocyuwjecmesieHusi QyHKUuUU opraHa ynpasneHus;

Hopma 3ob TpebyeTr npedcmaeneHusi «nosie3Hbix» ceedeHul, OTCYTCTBUE
KOTOPbIX HE MO3BOSIUT CHU3UTb OTBETCTBEHHOCTb Aaxe Mpu MNpu3HaHuMKM cTaTtyca
HoMmuHana (lNoctaHoBneHne ApOuTpaxkHoro cyda Yparnbckoro okpyra ot 26.07.18
no geny NeA76-23547/13).
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YBbITKU B BAHKPOTCTBE

NMo3uumna aHanornyHa cny4vyassm NpuUBNeYeHUs1 K «obLierpagaHCKon»
OTBETCTBEHHOCTM.

% Bbldada 3aMMOB Ha OCHOBaHUW pPELUEHMA YYaCTHUKOB oOOLlecTBa He
ornpoBepraeT BbiIBOA O HanMyiuu OCHOBaHUM Ona  conuaapHoum
OTBETCTBEHHOCTU ObIBLUErO AMPEKTOpa Hapsay C 3TUMWU y4acTHUKaMWU B
COOTBETCTBMN C CYLLECTBYIOLLEWN CyAeOHOW MPaKTUKON U NPUBEOEHHbLIMU
Pa3bsACHEHUSAMM BbICLLUNX cyaebHbiX uHcTaHumn (MNoctaHoBneHne OAC
Ypanbckoro okpyra ot 03.04.14 no geny NeA07-17182/10);

B Clyyae, eCnn OOKYMEHTbl YTEepsHbl, OTCYTCTBME OA0OpeHnst MOXeT
NOATBEPXOATbLCA CBUAETENBCKMMU MOKa3aHUAMUM YYaCTHUKOB, OAHAKO
gaxe Hanuyme opobpeHnss He ocBoboaguno Obl  MeHegxepa OT
otBeTcTBeHHOCTU ([locTaHoBreHne ApbutpaxHoro cyga Cesepo-
3anagHoro okpyra ot 30.04.19 no geny NeA56-71219/2013);

noMuMmo obuwero npaBuna O HEBO3MOXHOCTWM  OcBODOAUTL  OT
OTBETCTBEHHOCTU BBWUAY OO0DOPEHUs NOAYEPKUBAETCS, YUTO OUPEKTOP
OCO3Haea’sl rnpomueorpasHoOCmMb OUHaAHCOBbLIX CXeM U He ompuuasi ceor
npudacmyocms K HUM (I'loctaHoBrieHne ApoOuTtpaxHoro cyga YpanbCKoro
okpyra ot 30.04.19 no geny NeA50-12566/15).
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Ctout nn 6opotbCAa?

Bonpoc: 3HauuT, Bce nponaro - TO4YHO NPUBIIEKYT K OTBETCTBEHHOCTN?

OtBeT: HeT, cTouT OopoTbcdA. Ho cTpouTb no3vumio 3awumtbl He Ha
YKa3aHUAX «KOBAPHbIX» aKLUWOHEPOB, a Ha BbIHECEHUM CTaHAAPTHOro
OpemeHn aokasbiBaHUSA MO Nog0OHbBIM UCKaM:

[Joka3aTb OTCYyTCTBME YKa3aHMn /| [OEeUCTBUM MeHexepa B
OTHOLLUEHUN KOHKPETHON BMEHAEMOW COESIKN,

[loka3aTb OTCYTCTBME BpeAaa OT caMOW caerkm ans oowectea (OTYETHI
N 3aKNYEeHNsT OUEHLLMKOB, aHann3a cygebHou npakTukm, oLeHMBaoLWNX
aHanornyHble cOenkn, aHanua pbiHKA B LESIOM, YKa3aHMe WHbIX
doakTopoB, NMPUYMHMBLLM Bped obulecTBy M T.4.), @ Takke OTCYTCTBUE
NCC mexay aencreBuemM oTBeTYMKaA U Bpeaom;

[JokasaTb pa3yMHOCTb U [O0OPOCOBECTHOCTb CBOWUX OEUCTBUM MPWU
coBeplleHNM  cOenku  (gokasaTenbCTBa  PbIHOYHOCTUM  COESIKM,
PasyMHOCTU O9KOHOMWYECKOrO puCKa B [AaHHOM Ccliydae — BKIo4vas
npeacraBrieHne 0DOOCHOBAHHbIX Ou3Hec-nnaHoB., 3aK4YeHnmn
ayauTopoB, MpoxoXxaeHus compliance npouenyp W KOMUTETOB IO
caernkam, no3BOSIMBLUMX MeHemkepy OOOCHOBAHHO Monaratb CAOENKU
pas3yMHbIMUN, a PUCK - 0OOCHOBAHHbLIM)
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CNACMBO 3A BHUMAHUE

Hukonawn NokKpbIWKWH
MapTHep

T. +7 (495) 258-39-41
E: n.pokryshkin@kkplaw.ru
W: kkplaw.ru
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