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Ilonnpasku B I'K P®: craTyc

> ITonpaskn x I'K P® B moanom obbeme IIPVHATEI B [IEPBOM YTeHUU 27 aripeas 2012 r.

> Tekcrt KO BTOPOMY UYTEHMIO IIpeTepIiea CYIeCTBeHHbIe 3MEeHEeHIs (Ooaee THICSIU IIOIIPaBOK K
TEKCTYy, IIpollIelIeMy mepsoe yreHue). [locranoBaeHnem FOC){_AapCTBeHHOM vZl,yMI)I Pd®or 16 HOH6p51

2012 1. ObLA0O IIPUHSTO pelleHye paS6I/ITB ITPOEKT ITOIIPaBOK B

KHnagactu n paccMmaTpnBarhb,

NprHNUMAaThb 1 BBOAUTD B ,ZI,Gf/iCTBI/IE ITOIIPaBKM K I'K rmogactsam

Ha HaCTOSIU_U/IfI MOMEHT IIPUHATBI CEMb yacren ITOITPaBOK

30 aexaOpst 2012 r. mpuHATEH HOIpaBKy B raaBbl 'K 00 OCHOBHBIX ITOAOXKEHMAX U O
¢pusmuecknx annax (scrynman s cuay 1 mapra 2013 r.)

7 Mas1 2013 1. npuHATHI HOIIPAaBKM B IAaBbI O CAeAKaX, IIPeACTaBUTEeAbCTBE, CPOKaX U
MICKOBOI AaBHOCTHU (BCTynuAu B cuay ¢ 1 centa0ps 2013 r.)

2 m104s 2013 1. IpUHATH HOIIPaBKM B I1aBbl, Kacalollecs 00beKTOB I'pak4aHCKUX IIpaB,
BKAIOYasi T1aBbl 00 OOIINMX MOAO0XKeHMsIX 00 0ObeKTaX, O LIeHHBIX Oymarax, o
HeMaTepMaAbHbIX Oaarax (BCTynman B cuay ¢ 1 okrsa0pst 2013 r.)

30 centa0ps 2013 r. HpUHATHI IIOIIPaBKI B TAaBbl, Kacalolyecs Me>XXAyHapOAHOTO YaCTHOIO
npasa (BCTynuAn B cuay c 1 Hosiopst 2013 r.)

21 4e1<a6i);1 2013 . HIMH;ITI)I IIONIpaBKM B I1aBbl, Kacalolyecs 3aA0ra 1 1eccuut (BCTyIIAN
B cuay ¢ 1 mioas 2014 r.)

12 mapta 2014 1. HpUHATHI IOIIPaBKY, KacaloIyecs MHTeAAeKTyaAbHOV COOCTBEHHOCT!
(BcryrmatoT B cuay ¢ 1 okraops 2014 r.)

5 mas 2014 r. IpMHATEI IIONPaBKY, Kacarolyecs I0PpUANIeCcKIX AUL (BCTYINUAN B cuay c 1
ceHTs10ps1 2014 T.)

> 3anaanuposaHHoe Ha 17 mions 2014 r. paccMoTpeHMe HOBOV YacTH IIOIIPaBOK OBbLAO ITepeHeceHo
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OOmue noaoxeHus : KOMMep4YecKue u
HeKOMMepuecKue lopuaudeckue auiia

» lIsMeHeHU: yCTaHOBUAMN:

¢ 0oaee yeTKoe Aelenrie I0prnaAn4IeCcKmx AnI Ha KOMMeEPIECKIIe 1
HEKOMMeEpPYECKIIE

3aKPBITBIN IIepeyeHb I KAaccu(PpUKaIUIO BUAOB HEKOMMePUeCKIX
OopraHm3anu

» 3aKpBITBIN IIepedyeHb KOMMePUYeCKIX OpTraHM3aliiIi:
®* Tosapuiecrsa
"  [IOAHBIe TOBapUIIeCTBa
" TOBapUIIeCTBa Ha Bepe
® (OOmecrtBa
=  O0IIecTBO C OrpaHUYEHHONM OTBETCTBEHHOCTHIO %6LH€CTBO C

AOITOAHNMTEADbHOI OTBETCTBEHHOCTDBIO O0A€e€ HE JIBAJICTCY
CaMOCTOATEAPHOV OPraH3alMIOHHO-IIPaBOBOVI OpMOI/I)

" aKIIMOHEPHOE OOIIEeCTBO (YCTAHABAMBAETCS eATHAS
OPraHM34dIIIOHHO-IIPaBoOBasl (pOpMa aKIIMMOHEpPHOIro QOIIIecTBa, Oe3
A€AeHIs Ha OTKPBITbIE U 3aKPbIThle aKI[JIOHepPHbIe OOIIeCTBa)

YHUTapHbIE IIPeAIPUATIS
IIpon3BoACTBEHHDIE KOOIIEPATUBLI
XO3AJICTBeHHbIE ITapTHEPCTBa
Kpecrpsauckue (pepmepckne) X0351CTBa
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Kopnmopanjumu

° Kopnopauml — Iopuanaeckoe Anno, OCHOBAHHOE Ha 4Y1€HCTBE

«  Kopnopanusamu sBASIIOTCS Bce KOMMepUecKle opraHmusanuu (Kpome
YHUTaAPHBIX [IPeAIPUSITUIN) U psi4 HEKOMMepYeCcKIX OpraHn3arnii
(HarrpuMep, acconimanuy, IIOTpeOUTeAbCKYIe KOOIIepaTUBEI,
TOBapMUIIIeCTBa COOCTBEHHKOB HEeABVI>KVIMOCTI)

* Paanoaoxenun I'K OyseT yTouHATHC OyAyIIMMI peAaKUIUsIMM 3aKOHOB
00 AO 1 OO0

« Ilepsrie pegaknuu npoekTos 3akoHOB 00 AO 1 OOO y:xe IoATOTOBAEHBI

* Ilo undpopmanuu CMV], 1oaHOIIeHHbIE ITPOEKTHI IIAaHUPYeTCs
paspabortath 40 gexkadps1 2014 1.
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IlyOam4anble 1 HernyOAMYHBIE OOIIeCTBa

« llyOamuHOe 00IIecTBO — aKIIMIOHEepPHOe OOI1eCTBO, OTBevalolllee 04HOMY
13 KpUTEPUEB:

— aKLUM UAU KOHBEpTUPYyeMBbIe B aKLIMY IJeHHble Oymary oOlecTsa:

"  pa3MeIaTCs 110 OTKPBITOIN OAIINCKE (M IIPaBO pa3MeIaTh
aKIIMJ 110 OTKPBITOM ITOAINCKE UMEIOT TOABKO IIyOAMYHBIE
oOr11ecTBa) nAn

" y0AMYHO OOpalaroTCs

— B yCTaBe AM HaIMEHOBaHNY OOIllecTBa yKa3aHO, YTO OHO SBAsIeTCs
ny6/11/1qu1M

* llnple akjyoHepHEIe 001IecTBa, a Takxxe Bce OO0 sABASAIOTCA
HeIlyOAMYHBIMU

» lloTeH1IMaapHO HellyOAMYHBIEe OOIIlecTBa (aKLIMIOHEPHBIe OOIIlecTBa)
MOTIYT CcTaTh 001ee BoCcTpeDoBaHHOV (POPMON IOPUANIECKIX AUL], B TOM
qyicAe IIPU CTPYKTYPUPOBaHNM COBMECTHBIX HPeAIPpVUATUN UAN
ocyimecrsaeHun uasectuiuin (HO: ecM. moaoxenn: o
IIpeMMYyIeCTBeHHOM IIpaBe Np1oOpeTeHsT aKLIVI1)
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HexkoTopbie pa3ananst ny0AMYIHBIX U
HeryOoanuHbIX 00mecTs 1o I'K

HermyGauanbie
IlyGamanbie AO

v AO

Uncao ygacTHUKOB He orpanmyeno He orpanugeno 50
ITpenmymiectsenHoe nmpaso nokynku | Her Hert Aa

paHee BhIIIYIIIEHHBIX AKITUI

Bo3sMo>KHOCTD ycTaHOBACHIS Her Aa Aa
OrpaHMYeHMI Ha AOA0 yJ9acTNs AN
KOAMYECTBO r0/10COB

BosMo>xHOCTS BBIITyCKa Het Aa He npumenumo
NPUBMUAETVPOBAHHBIX aKITUIA C
HOMIHAA0M HIKe HOMIHaAa
OOBIKHOBEHHBIX aKIIMI1
Perrenns cobpanmii y4acTHUKOB Perucrparopom Horapuycom nan Horapuycom nan cnocooom,
AOAKHBI ITIOATBEP>KAAThC: perucTpaTopom IIpeAyCMOTPEHHBIM yCTaBOM
AU e AVIHOTAaCHBIM
peleHneM yJ4acTHUKOB

Haamune Coseta A1peKTOpOB Obs3aTeapHo (MyHUMYM 5 | He oGs13aTeanHO He obGs3aTeapHO
ye0BeK)

[TIyGamunoe packpoitue uapopmanuu | Jda Her Her

B0o3MOXXHOCTH U3MEHSITH Her Aa Aa

KOMIIETEHIINIO ODII[eTo cCOOpaHmsI
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Heny0auuynble 001mecTBa

* B ycras Henny0amyHoro odiecrsa o e4nHOTAaCHOMY PeIleHNIO y4aCTHYKOB MOTYT OBITh
BKAIOYEHBI, B TOM 4ICAe, CAeAYIOIINE IT0AOXKEHI:

— O pacuIMpeHNM KOMIIeTeHIIUI O0IIero coopaHns aKliMIOHEPOB

— 00 M3MeHeHIN IOopsIAKa CO3bIBa U IIPOBeAEHI OOILIMX COOpaHUIl U IPUHATIA MU
peleHui (Ipy yCAOBUH, YTO TaKMe M3MEeHEeHNs He AMIIAIOT Y4aCTHUKOB IIpaB Ha y4dacTue
B cOOpaHIM U Ha HoAy4eHMe MH(popMaIni O HeM)

— 00 OTHeceHMM K KOMIeTeHIIN HabDA104aTeAbHOTO COBeTa NAY UCIOAHUTEABHBIX OPTaHOB
BOIIPOCOB, OTHOCSIIIMXCA K KOMIIETeHIIMM OOIIIero coopanms (3a HeKOTOPBIMMI
VICKAIOYEHMAMU, HallpuMep: M3MeHeHMe yCTaBa, peopranmu3aims u Ap.)

— 00 OTAMYHBIX OT YCTAaHOBAEHHBIX B 3aKOHe TPeDOBaHMAX K KOAMYECTBeHHOMY COCTaBy,
IOPsAAKY popMMUpOBaHIS U AeATeAbHOCTU HabAI0AaTeAbHOIO COBeTa

- O BBITIOJAHEHUN Psilda 1AV BCeX CIDYHKLII/Iﬁ KOA21€e11aAbHOI'O OpraHa Ha6AIO,ZI,aTe/1beIM
COBEeTOM

- 00 OTCYTCTBUN KOAA€IV1aAbHOTO MCIIOAHUTEADPHOIO OpraHa ' BbIITIOAHEHUN €TO (1DYHKL[I/IIZ
€AVHOAVYHBIM MCIIOAHUTEAbHBIM OPTaHOM

— 0 MaxkCUMaAbHOM A0Ae y4acTs B OOIjecTse

— O mpolegype peaausanuy npeumyiecrseHHoro npasa 8 OO0 nan npu pasMerneHnn
AOIIOAHNTEeABHBIX akImii B AO

- VHbIE ITOA0>KEHI, IIPEAYCMOTPEHHDbIE 3aKOHAMMU O XO3sIICTBEHHBIX O6H.[€CTBaX

° B cay4dae, eCAaM 3aKOH He Tpe6yeT BKAIOYEHV BhINIE€yKa3aHHbIX IIOAO>KEHUII B ycraB, OH MOTYT
OBITH npeaAycMOTpP€EHbI B KOPIIOPaTMBHOM AO0TOBOP€, CTOpOHaAMM KOTOPOTO ABAAIOTCA BCE
y49aCTHMKI KOpIIOpanunmn

PRIVILEGED & CONFIDENTIAL

DEBEVOISE & PLIMPTON LLP

© Copyright 2014 Debevoise & Plimpton LLP



KoprioparusHbie 1ipaBa

* OOpeM npas NponopLIMOHAAEH 404€, HO MIHOe MOJKeT OBITh IIPeAyCMOTPEHO B yCTaBe

111V KOPIIOPaTUBHOM AOTOBOpPE, ecAu MHPpOpMaLMA O HAAUMINI TaKOTO 40TOBOPa eCTh
B EIPIO/

* B IK ycraHoBaeHbI OOmye IIpaBa y4aCTHMKOB KOpIIOpaliyi, B TOM 4lC/Ae IIPaBo:
— 00>Xaa0BaTh pelleHs OpTaHOB KOpIIOpalun

— TpeOoBaTh BO3MeIleHN:sI KOpHopalnuy yOBITKOB, IPUYMHEHHBIX YAeHaMU
OpPraHOB YIIPaBAE€HUS ¥ KOHTPOANPYIOMMUMHU AuttaMu (cT. 53.1)

— ocmapmBaTh CA€AKM KOPIIOpallui B CAydasx, IpeAyCMOTPEHHBIX 3aKOHOM B
nopsake cratbu 174 I'K

- Tpe6OBaTb IIPUMEHEHISI HOCAQZI,CTBI/H?I AIOOBIX HUUTOXKHBIX CA€eA0K

— HOpaBo TpeOOBaTh CKAIOUEHN I APYTOTO y9acTHMKA TOBapUILeCTBa A
oO11ecTBa (KpoMe yJacTHMKa ITyOAMYHBIX OOIIEeCTB) B Cy4€0HOM IOpsIAKe B
cAydae, eCAM TaKOV y9aCTHUK IIPUMUYMHIAA CYIeCTBeHHBIN yilepO TOBapUIeCTBY
1AV OOIIeCTBY MAY CYIIeCTBeHHO 3aTPYAHseT ero AesiTeAbHOCTb, B TOM 4lCAe
rpy0o Hapy1as ceou 00sA3aHHOCTH. OTKa3 OT HTOTO IIpaBa I €ro OrpaHnYeHne
HIYTOKHBI

— IIpaBO Ha A4OCTYII K MHpOpMaINN «B CAydasX U B IIOPsIAKe, IIpeAyCMOTPEHHBIX
3aKOHOM U yCTaBOM»
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IIpaBo ocrtapuBaTh CA€AKM U peIlIeHUsI U
TpeOoBaTh BO3MeIlleHsI YObITKOB

* IlpaBo Ha IIpeAbsIBA€HIE TAKOTO TpeDOBaH He 3aBVICUT OT pa3Mepa 404U

*  Y4acTHUK, OpeAbABAAIOIINI TpeOOBaHNe, IIPU3HaeTCs IpeAcTaBuTeAeM KOpIopalun
B CIIAYy 3aKOHa I, TaKUM 00pa3oM, caM 00s13aH AelICTBOBaTh 400pOCOBECTHO 1 Pa3dyMHO
1104, YTPO3011 BO3MeIleHNs YOBITKOB KopIriopanuu 110 cT. 53.1

*  OcoOblil TOPAAOK HPeAbABACHNS VCKa:

— OO0s3aHHOCTD «IIPUHATH pa3dyMHBIE MepBbl 110 3a0.1arOBpeMeHHOMY
YBeAOM/AEeHUIO» APYTUX YYaCTHIUKOB KOPHOpaL U «IIPeAOCTaBUTh M MHYIO
1HpOpMaINIO, MMEeIOLIYIO OTHOIIIeHNeE K AeAy» (B IOpsAAKe, IPeAyCMOTPeHHOM
B y4peAUTeAbHbIX AOKYMEeHTaxX 1AV 3aKOHaX O KOpIOpaLMsX):

* Kak yBegOMAATDH 40 IPUHATHSA CHIEIMaAbHOTO IOpsiAKa?
*  /J0AXHO A1 ODIIEeCTBO BO3MECTUTh PacXOAbl?

- y‘—IaCTHI/IKI/I, He IIpncoeAMHNBIINECS K VICKY, HE BIIpaBe CaMU B ITIOCA€AYIOIIEM
O6paIJ_IaTbCfI B Cy4 € aHaAOTMYHbIMU Tpe6OBaHI/IHMI/I, eCcamn TOAbKO Cy4 He
IIpr3HaeT IIPUYTTHDbI 06pameHM}1 YBa’KNTEAbHbIMI
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KopnnoparusHble 00513aHHOCTHU

*  YcraHOBA€HBHI OOIIe 00s3aHHOCTY Y/1€HOB KOPIIOpamuy, B TOM 4MCAe
00sI3aHHOCTIL:

—  «y4acTBOBaTh B 00Opa30BaHIM MMYIIeCTBa KOpIopauy B HeOOX0AMOM
pasMepe B IIOpsIgKe, CIIOCOOOM U B CPOKM, KOTOPBIe IPeAyCMOTPEHbI
Hacrosamum Kogekcom, Apyrum 3aKOHOM UAM yYPeAUTEAbHBIM AOKYMEHTOM
KOpIIOpaLum»

* jomyckalorcs An capital calls?

— Y4acCTBOBATh B IIPMHATVU pemeHMﬂ, oe3 KOTOPBIX KOpIIOpann:s He MOJKeET
npoaoA>Katb A€sIT€AbHOCTb:

. npaeo roA0cCa NMHOTI'Aa IIpeBpallaeTcs B 00513aHHOCMDb?

. MO>KHO AN 3aCTaBUTb MITHOPUTAPNEB O,A,O6pI/ITI) CAEAKY C
SaI/IHTepeCOBaHHOCTbIO?

- He COBepIIaTb AGﬁICTBI/Iﬂ, 3aB€40MO HallpaBA€HHBIX Ha IIpPMYIMHEHIIE Bpeda
KOopHropannm

— He coBeplIaTh AelicTBIsI (Oe3aelicTBIe), KOTOpble CYyIeCTBeHHO 3aTPyAHAIOT
VAU A€AaX0T HEBO3MOXKHBIM AOCTVKEHNe I1eAell, paayl KOTOPBIX CO34aHa
KOpHopanus
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Opransl yripasaeHus

*  Opransl ynpasaeHNs IpUpaBHEHbI K IpeACTaBUTeAsIM, AeVICTBYIOLIMM OT IMeHU
1opuamdeckoro auna (. 1 cr. 53)

« IloMmmMo BbICIIeTO OpraHa (coOpaHUs YA€HOB) I e ATHOANYHOTO
JICIIOAHNUTEABHOTO OpTaHa B KOpIopaluy MOTYT OBITh CO34aHbl KOA/eT/aAbHbII
JICIIOAHNUTEeABHBIV OpraH /1A HabAI0AaTeAbHBII COBET

*  EAMHOAMYHBIN MCIIOAHUTEABHBIN OpraH U YAeHbI KOA/AeTaAbHBIX
JICIIOAHUTEABHBIX OPTaHOB He MOTYT COCTaBAAThL 0o0aee 25% cocraBsa
HabAI04aTeABHOTO COBeTa 11 He MOTIYT OBITh ero IpeAcejareaeM

e Ycras oOmiecTsa MOXeT IIpeAycMaTpUBaTh HECKOADBKO AL, BBIITOAHSIOMIIX
(PYHKIIUU eAVHOAVYHOTO UCIIOAHUTEABHOTO OpraHa COBMECTHO («ITPMHIUII ABYX
KAIO4Yel») AU He3aBUICUMO APYT OT Apyra:

— MOJXHO AN I1I04€ANTDb ITIOAHOMOYMA MEXKAY TaKIMNI /H/IL[aMI/I?

¢ UaeHsl Ha0AI0AaTEABHOTO COBETa IOAYYNAY IINPOKHeE IIpaBa — 10Ay4aTh
nHPOpMaInIO, OCllapuBaTh CAeAKN 110 CT. 174, TpeDoBaTh MpYIMeHeHs
I10CA€ACTBUIT HUYTOXKHBIX CA€A0K I BO3MeIlleHIsI YOBITKOB KOpIIOpaLu IIO CT.

53.1
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KoMmnierenuusa coopanusa y4acTHUKOB (1)

. VckarounTteapHast KOMIIETEHITVsI COOpaHIs Y4aCTHUKOB — CAOXKHAsI KOMOMHAIIV HECKOABKIIX
craten ['K:

— CT. 65.3 (MCKAIOYMTeAbHas KOMIIeTeHIIs cOOpaHIsl y4acCTHUKOB 4100011 KOpIopaluy,
ecAu uHoe He npedycmomperio Kodexcom uau 0pyzum 3axoHoMm) I1AIOC

— CT. 67.1 (McKaI0O9MTeAbHas KOMIIeTeHIIs cOOpaHIsl yYacTHUKOB TOBapUIllecTsa 1
oO111ecTsa) MAI0C

— 1.5 cr.52 (yTBeprKAeHMe IMPOKO OIPeAeA€HHBIX «BHYTPEHHMX AOKYMEHTOB,
peryAnpyronmx KOpIopaTuBHbIe OTHOIIIEHIS»)

* He scna poas 1. 3 ¢T. 66.3, ycTaHaBAMBAIOIIETO CAyday epejadnt «BOIIPOCOB, OTHECEHHBIX K
KOMIIETEeHIIUI O0Ilero coOpaHms y4acTHUKOB,» [IpaBaennio nan Cosety AupeKTOpOB B
HelyOAIMYHBIX OOIIIeCcTBax, 3a MCKAIOUeHNeM psja «HellepedaBaeMbIX» BOIIPOcoB. O3HavyaeT AU
9TO, YTO:

= «HeIlepeJaBaeMble» BOIIPOCHI BCT4a OTHOCATCA K KOMITETeHIIUI Y4aCTHIMKOB Kak B
IyOAMYHBIX, TaK ¥ B HeIIyOAMYHBIX OOIIeCTBaX; AU

= BOIIPOC He MOJKeT CTaTh «HellepedaBaeMbIM» 110 I1.3 €T.66.3, ecan OH M3Ha4aAbHO He
OTHOCHACS K KOMIIEeTeHIIM cOOpaHMsl y4aCTHMKOB 110 cT.65.3, c1.67.1 1 11.5 ¢1.52?

Bropoii BapmaHT KaxkeTcs 004ee pa3yMHBIM, HO HESICHOCTb OCTaeTCs.
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KoMmniereHiusa coOpanus y4acTHUKOB (2)

* Ilo cpaBHEHMIO ¢ TeKYIIIIM peryAnpoOBaHueM, IIpU paclliipUTEeAbHOM
TOAKOBaHUM II. 3 CT. 63.3 B MCKAIOUNTeAbHYIO KoMHeTeHnio OCA
AOIIOAHUTEABHO I10I1aAV OBl CAeAYIOIVie BOIIPOCHI:

— llsmeneHne ycraBa ga’ke B Tex caydasx, Korga 3akoH oo AO
AorryckaeT n3meneHne 0e3 pemennsa OCA (pnanaasl u
IIpeACTaBUTeAbCTBA, U3MEHEHNsI 110 pe3yAbTaTaM BbIITyCKa AN
TOTaIeHmst aKIuI)

— llsOpaHue u gocpouHoe npekpalieHne rnoaHomouni [Tpasaenns

« KomnereH1us obiiero coopaHus myoamdHoro oomjecrsa 3akpboita 'K u
3akOHOM 00 AO 1 He MO>KeT OBITh pacIlipeHa yCTaBOM

« KowmnereHnuus o01iero coopaHms HeIryOAMYHOTO OOIlecTBa MOXKeT ObITh
pacipeHa 3aKOHOM V1 yCTaBOM
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KopnoparusHsbinn gorosop (1)

Pesxum a0 nsmeHenmii (Ha npumepe AO) Hosbii1 pesxnm
Croponbt Toabko akuyoHeps! (IIpodaemMa ¢ 3aKAI09eHreM J AKIIVIOHEePEI
coraanieHms 40 NpuoOpeTeHN s aKIIuii) e KpeanTopsi ofIecTsa i1 MHbIe ANIIa,

VIMEIOIVie 3aKOHHBI MIHTepec

IIpeamer Ocy1ecTBAeHYe TIpaB 13 aKLUIT 11 [IpaB Ha akLUIL, BTOM | ® B I11eA0M aHaAOTMYHO AAST ITyOANIHBIX
AOTOBOpA qucae: 0OI[eCcTB. Y TOUHEHBI BOIIPOCH, BHI3bIBABIIIVE
*  I0A0COBaHIE OIIPeAeAEHHBIM 00Pa3oM; rpoGaeMbI B CyAeOHO IpaKTHKe:

o IIproOpeTeHNe NAY OTIYKAEHIe aKIVII 10 O  HeAb3d OLUpeAeAATb CTPYKTypy OpTaHOB
3apaHee OIIpeAeAeHHOI 11eHe V(MAN) IIpU yTpaBAEHNs, HO MOXHO 00513aTh

HACTYIIA€HN OIIpe A€ A€HHbBIX OOCTOSATEAbCTB [IPOTOAOCOBATE 3a COOTBETCTBYIOTIIVIE

. VI3MEeHEeHIs
. BO3Jep>KaHNe OT OTYY>KAEHMsI aKIMI 40

HAaCTYTIA€HIS OIIPeAe AeHHBIX OOCTOSTEABCTB ©  CTOpOHBIHE BIIpaBe CCRLAATRCA Ha

HEAQIZCTBI/ITEALHOCTL B CBs31 C

° COrlacoBaHHOE OCYIIIeCTBAEHMEe UHBIX ACVICTBUIA 110 NPOTHBOpEdIeM T0A0KEHIM YCTaBa.
yIpaBAeHUIO
. CymectseHHO 004bII1asl TMOKOCTD 445
HeITyOAMYHBIX OOIIIeCTB
[Tocaeactsust | o CrangapTHBIe MePHI 3aIlIUTHI 13 HapyIIeHNs Oranuwst:
HapyHIeHV AOTOBOpa e  He IIpelyCMOTpeHa KOMIIeHCAIVs
*  AonoanuTeabHO - KOMIEHCAIMA e MOXHO [IPU3HABaTh HEAETICTBUTE ABHBIMI
. Bo3MOXXHOCTB TpU3HATL HEeAETICTBUTEABHO pelleHNs OpraHOB YIIPaBAEHNs, eCAN BCe
CAe/KY, COBEPIIIEHHYIO B HapyIleHe COorAallleHns, YYaCTHUKIU SIBASIIOTCS CTOPOHAMMU A0TOBOpa

ecau gpyrasl CTOpOHa 3Hala MAU 3aBeJOMO J0AKHa
Oblaa 3HATh 0O OrpaHNYeHN s

o Heap3ss npusHaBaTh HeA@VICTBUTEABHBIMY PEITIeHIS
OpTaHoOB yIIpaBAeHIs
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KopniopaTrusHsbiit 40roBop (2)

¢ Cr1.1214TK - KOprIOpaTUBHBII 4OTOBOP MOKET OBITh ITI0AYNMHEH THOCTPaHHOMY IIpaBy 110
ob6muM rpasuaaM MUYII, Ho Oes yiep06a 4451 «MMIIepaTVBHBIX HOPM AMYHOTO 3aKOHa»
KOpHopanumu

*  Packprrtue nndpopmalum o KOpnopaTUBHOM 40TOBOpeE:

— O0s13aHHOCTD YBeAOMUTD 0011IecTBO O paKTe 3aKAroueHms gorosopa. [Ipn
HeyBe4OMAeHIM OCTaAbHble Y4aCTHUKM MOTYT TpeOOBaTh BO3MeIlleHN sl BbI3BaHHbIX
DTUM YOBITKOB

— B ny6amunom oOmecTse cogeprkaHue A40TOBOpa A40AXKHO OBITh PACcKpPLITO B IIpejeaax U
IOpsIAKe, yCTaHOB/AEHHBIX 3aKOHOM

— B Heny0amuHOM 0OI1lecTBe HeT HPsAMOI 00sI3aHHOCTh paCcKpbIBaTh COAep>KaHue
AOTOBOPa, O4HAKO B CAydae, eCAU 40TOBOP IIpedycMaTpuBaeT HeIIPOIIOPIIVIOHAABHBIN
Aoae 00beM IIpaB, 9TO A0AKHO ObITh yKkazaHo B EIPIO/ (11. 1 cT. 66)
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Ilompasku B I'K P® KacaTeabHO 10pMAMYIECKUX
ANULY: TIepexXOHblIe I10A0XKeHUSsI

e lsmenenwns Bcrynman B cuay ¢ 1 centa0ps 2014 r.
*  Bce 3akonsl npumensiorcs B yacty, He nipotusopevanten I'K

. Hosas peaakums I'K npumMeHsieTcs K mpasaM 1 00s13aHHOCTSIM, BOSHUKIIINM ITocAe Beryriaenns 'K
B CAY

*  C aatnl BcTynaeHus B cuay nsmenenuii B I'K HoBble 10pugnyeckne Amuiia co3AaloTcs TOABKO B
npeaycmotpenHsix I' K opraHmnsanmmoHHO-TIpaBOBBIX (popMax

*  YupeauTeabHble AOKYMEHTHI CyIIeCTBYIOIIVX I0pUANIECKNX AL A0AKHBI OBITH IIPUBEAEHEI B
coorsercTBue ¢ I'K nmpu nepsom mx nsMeHeHUN, 40 HTOTO OHM AEVCTBYIOT B YaCTH, He
nporusopeyarel I'K. [lepeperncrpanus 1opuandecknx Auly He TpeOyeTcs

«  OOwecTBa, OTBevyaoe Ipu3HakaM IIyOANMYHBIX, IPU3HAIOTC ITyOAMYHBIMY BHE 3aBUICUMOCTHU
OT YKa3aHWs B yCTaBe 1 HaVIMeHOBaHNI

*  C1 cenrabps 2014 r. k 3AO npumensiorcs HopMbel I'K 00 akImoHepHBIX 0011IecTBax, a 0A0XKeHNs

0 3A0 3akoHa 00 aKIIMOHEPHBIX OOLIecTBax (B 4acTy, He mpoTusopedalneit I'K?) npumensiores K
3A0 g0 11epBOro M3MeHeHMsI UX yCTaBa
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VI3MeHeHMsI B 3aKOHOAaTeAbCTBE O
pBIHKe IIeHHBIX OyMar

PRIVILEGED & CONFIDENTIAL

© Copyright 2014 Debevoise & Plimpton LLP DEBEVOISE & PLIMPTON LLP

19



CoBepuieHcTBOBaHUE 3aKOHOAAaTEeAbCTBA O
pBIHKE IIeHHBIX OyMar

* 3amocaegHue 2-3 roga BHECEHBI CyLIeCTBeHHbIC I3MEHEeHNS B 3aKOHOAaTeAbCTBO
O pBIHKe LIeHHBIX Oymar

* llsMmeHeHNe TpeOOBaHMI IO PACKPBITUIO MHPOPpMALIUN
— BBeaeHue moHATMIT KOHTPOAMUPYIOIIUX U IIOAKOHTPOABHBIX ANL]

— PackprrtTie nadopManuy o mpuodpeTeHNH IIpaBa paclopsIKaThCs IIPaBOM
r0A0Ca NPAMO UAU KOCEEHHO, CAMOCTIOAMEAbHO UAU COBMECTIHO C UHBIMU
AUUAMU

— PackpriTue nndopmannm o npuodpeTeHNUN aKIUi IOAKOHTPOABHBIMU
AUITaMU

« Cosaanne nucruryra LleHTpaapHOIO gero3utapusi, U3MeHeHle CUCTeMBI yJeTa
LIeHHBIX Oymar

* llsmeHeHNe mpoleayphl 0400peHUs AUCTUHTIA / Ae AVICTUHTIA
* llsMmeHeHNe IpolleAypbl 9MUCCHUU I[JeHHBIX OyMar U IIpolleAypbl AUCTHIA
*  OgobpeHne HoBoro Kogekca KOpiopaTUBHOTO yIIpaBAeHNs

— l3meneHnune / YTOUYHEHNE KPUTEPUEB «HE3ABNICVIMOCTII» AMPEKTOPOB

PRIVILEGED & CONFIDENTIAL
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CosepuieHcTBOBaHME IIPOLIeAYPhI BBIITYCKa U
pa3sMelieHusI IIeHHbIX OyMar

* B03MOXHOCTBL HalIPaBAsATh DMUCCHOHHbIE AOKYMEHTBI Ha IIpeABapUTeAbHOe PacCCMOTPeHe
OCOPP (B TOM 4MCAC U A0 MX YTBEPKACHI: OpTaHaMM ylipasaeHus smMurtenra) (30 gHerr)

— B cayuae ycrpanenns samedanuin QCOP K npeacraBaeHHBIM AOKYMEHTaM UAM UX
OTCYTCTBM:, peIMCTpaliyisl BBIITyCKa IIeHHBIX OyMar, COIpOBO>KAaIOIIerocs
perucrpanyen IpocreKkra, OyeT OCyIecTBAATLCS B TedeHre 10 paboumx AHen rocae
HarpaBaeHnss PCPP puHaAbHONM Bepcu SMUCCUOHHBIX 4OKYMEHTOB

¢ Cokpalamomnye CpoK perucTpanuy BbIITycKa IIeHHbIX OyMar 40 20 KadeHAapHbBIX AHE,
eCAU BBIITYCK aKIIUI1 He COIIPOBOXKAaeTcsl perucTpalimei IpocleKra IeHHbIX OyMar;

e [losBoasioniye perucTpupoBaTh IIPOCHEKT IIeHHBIX OyMar B ABa dTalla:

— OCHOBHa:l 4acThb IIPOCIIeKTa (BBeAeHe, O0Ine cBedeHs 00 PMuUTeHTe, (PUHAHCOBas
nHpopMaIsl) MoXeT OBITh 3apernucTpUpoOBaHa 3apaHee;

—  AOIO/AHUTeABbHAasI 4acTh (cBedeHs 00 yCAOBUAX padMellleHNsI IIeHHbIX OyMar) MOXeT
OBITH 3aperucTrpupoBaHa B TeueHre 20 KaaeHAAPHbBIX AHEMN C I104aull AOKyMEHTOB B
®COP, HO He mO3AHee OAHOTO T0Aa C AAThl PerucTpalyy OCHOBHOM YacTu
IIpOCHEeKTa

* JlsMeHeHa npoliedypa AMCTMHIA LIEHHBIX OyMar / 40ITycKa LIeHHBIX OyMar K Topram
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CosepuieHcTBOBaHME IIPOLIeAYPhI BBIITYCKa U
pa3sMelieHusI IIeHHbIX OyMar

¢ IIpeumyinecTBeHHOE IIPABO: MUHUMAABHBIN CPOK ACVICTBUS IIPEMMYIIECTBEHHOTO IIpaBa
IIPY OTKPBITON OAINCKe coKpaleH ¢ 20 KaaeHAapHBIX AHell 40 8 paObo4mx AHe (I1pu
YCAOBUY ITyOAMYHOIO PACKPBITHS YBEAOMAEHNS O IPeNMYIIIeCTBeHHOM IIpaBe)

¢ Cpokxu pasMelneHNs IIeHHBIX OyMar

= Coxpauien cpox mexdy 20cydapcmeeHol pezucmpavueti U Ha4aroM pasmeuLeHus: eCAn
pa3MelreHye ImyTeM HOAIIVCKI COIIPOBOXKAAETCS PerucTpalyenn IpocreKkTa IIeHHbIX
OyMar, pasMelrieHie MOXKeT OCyIIeCTBAAThCA HaulHasl C AaThl IpeA0CTaBAeHIs
AOCTyIIa K IIPOCIIeKTY (paHee pa3MelleHe 40ITyCKaA0Ch He paHee MCTeYeHMs ABYX
HeaeAb I10CA€e pacKphITHs IPOCIIeKTa)

—  YcmanosAeHa 803MOXKHOCHID n_r)of)f\eﬂuﬂ cpoxa pasmeuLer il

— IlpeaeapHblil CPOK pa3MelleHNsI MOKeT OBITh IIPOAJeH IyTeM BHeCeHMs
M3MEHeHMI B pellleHlie O BLIITyCKe IIeHHBIX OyMar

— Kaxgoe mpoaaenne cpoka pasMeljeHns He MOXeT COCTaBAATh 0oaee 110aa, a
OOIIMII CPOK pa3MelleHIsI C y4eTOM ero IpoAAeHus - 0oaee 3 AeT ¢ AaThl
rocyAapCTBeHHOI perucTpaly BhIITycKa IJeHHBIX OyMar

. M3meneHbI yCAOBIS MICITOAB30BAaHAT YBEAOMAEHVIA 00 mrorax BBIITYCKa LI€HHBIX 6yMar B
Ka4gecTBe aaAbTE€PHATUBbI OTUETY 00 mTorax BBIITYCKa
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CoBepiieHCcTBOBaHUME 3aKOHOJaTeAbCTBA:
KOpPIIOpaTUBHOE YIIpaBAeHUe

e llIsmenenus I1oAXxo4a K KOpIroparmpHoMy yIIpaBA€HIIO
— HpMHHTI/Ie KO,ZI,eKCa KOPIIOPaTNBHOIO YIIPaBAC€HII
— l3ameHeHne / YTO4YHEHIE KpUTEePMEB HE3ABVICIMOCTI ANNPEKTOPOB

— rapMOHI/ISaI_U/ISI KpuUrepnes B KO,ZI,eKCe KOPIIOPAaTNBHOIO YIIPaBA€HI
n HpaBI/max AVCTHIHTa

° PeKOMeH,ZI,OBaH K IIPMIMEHEHNIO HY6AI/I‘IHI)IMI/I O6H.I€CTBaMI/I, HO nMeeT
SHa4uYeHIe A5 ITOBbBIIIEHVIST TIIPVIBAEKATEAbHOCTU pOCCMI?ICKI/IX KOMIIQHIII
1 PbIHKA B I€10M
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PexxyM caHKIIMI: IIpOrpaMMBbI
CO00AI0AeHMSI CAHKITU
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Cauknnu u nx rao0aabubii oxsar (1/2)

* B 2014 roay Tema caHKLIMI OKa3aAach B LIEHTPE BHUMAaHM I

* Cankuum OplAM BBeAEHHI 11eAbIM PpsAAOM crpaH, Bkaiodas CIIIA,
EC, Kanaay, llIsentiiapmuio, Ascrpaauo, Anonuio n Poccuro

. Cc])epa AEVICTBMSI CAHKLIMMI OTAMYAEeTCs, HO B IIeA0M OHUI
BKAIOYAIOT CAeAyIOIee:

— «baokupyome caHKIII»

— OrpaHnyeHns Ha COBepIIeHVEe OIpPeAeA€HHBIX CAEAOK UAU
BeAeHle OllpeAeAeHHON AesATeAbHOCTIU

— ODKCIOPTHBIN KOHTPOAD

— OrpaHnueHne Ha Bbe3A/lepeBIIKeHIe
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Caukimuu u ux rao0aabHbBIN OXxBaT (2/2)

* Ilo oOmeMy nmpaBuay AeViCTBYe CAHKIVI pacIpOCTpaHsAeTCs Ha:

— AesATeAbHOCTh AOYEPHMX KOMIIAaHUMI U IIPeACTaBUTEALCTS,
OCYIIIeCTBASIEMYIO Ha TEPPUTOPUM CTPaHbl, IIPUHSBIIEN CAaHKIIVI

— Kommanmnm, co3gaHHBIE B COOTBETCTBUIM C 3aKOHOAATEAbCTBOM
CTpaHBbl, [IPUHBIIEN CAaHKLIV

* MHOrMEe oOdd-1IOpHBle OPUCAUKIUYM  UMIIA€eMEeHTUPYIOT
CaHKLIMI B CBO€ 3aKOHOAAaTeAbCTBO (HannpuMmep, cankuuu EC)

— OQusuuecknx Aami, rpaxgan crpan (B caydae CIIIA - Taxxke
o0aasaTeAel «IPUH KapT »), IPUHSBIINX CAHKITVI

— I'paxgan P®D, KoTOpble BpeMEHHO HaXOAATCS Ha TeppUTOpUN
CTpaHbl, IPUHIBILIEV CAHKLII
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Bo3MoxHbBIe ITOCAeACTBUSI HapYIIEeHUsI CAaHKIIUNI

PRIVILEGED & CONFIDENTIAL

AaMUHUCTpaTUBHBIE HITPadBbI

— Hanpumep, B CIIHA: a0 250 000 a404242apoB 3a KaXXAylO CAEAKY UAU B ABOMHOM
pasaMepe OT CYMMBI CA€AKH, B 3aBUCYMOCTI OT TOTO, YTO OOAbIIIe

Yroaosnble miTpadnl

— Hanpuwmep, B CIIIA: 40 1 MaH g0aaapoB
/lnineHne cBoOOABI

— Hanpuwmep, B CIITA: anmmeHne cBo004bl Ha Cpok 40 20 AeT 3a KaKAYIO CAeAKY
Aeao BNP Paribas

— ITpusnanue BuHBI, KOHpUCcKanysa u mrpad Ha cymmy 8,97 Mapg aoaaapos CIITA

— /lumieHne HEKOTOPBIX IOJApa3jeleHUN IIpaBa Ha OCyIeCTBA€HMEe KAMUPVHIA B
Aoasapax CIIIA

— VYBOAabHEHUE pa6OTHI/IKOB

— Ilpumeuanne: Bce opraHusanuu rpynmsl BNP Paribas coraacmance cobamoaaTb
cauknyy CIHIA
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OcymecTrBaeHne MHBECTULIUN B PpOCCUNCKUIE
KOoMIIaHUM U caukiu (1)

* llaBecTOophl MOIYT OBITH U, KaK HPaBUAO, YIPEXKAEHBl B IOPUCAUKIVAX, TPVHABLINX
CaHKIIVI

- OFpaHquHM}I Ha VMTHBECTMI VN V1AM 3alIpeT Ha COBEPIIIEHIIE CAEA0K

— Heo0xoauMoCTh cO0AIOA€HMS CAaHKINII AOYEPHUMY KOMITaHUSIMY HOPT(HEAbHBIX
KOMIIaHU, YYPEeXXACHHBIMU B CTpaHax, IPUHABIINX CAHKL

— HeobxoauMocThb CO0AIOAEHUS CaHKIIUI Ha3Ha4YeHHbIM U MHBECTOpamMu
paborHukamnu uam dyaeHamMmu CoseTa AUPEKTOPOB HOPT(EAbHBIX KOMIIAHUIA,
ABASIOMVIMIICA TpajkKgaHaMU CTPpaH, IPUHABIINX CAHKIIVIN

— lVcnoap3oBanne nopr¢eabHBIMM KOMIIQHUSAMU HPeAOCTaBAeHHBIX MHBeCTOpaMU
CpeACTB

*  OO0s3aHHOCTU POCCUIICKIX KOMIIaHMIL:
— Co0a104aTh pOCCUIICKYIE CAHKIIUI

- CO6AIO,ZI,aTI) MHOCTpaHHbIE CaHKLNI, KOTOPbIE IIPIMO IIPVMEHSIIOTCIA K HUM MAN
MOTYT IIPUBECTU K BKAIOYEHIIO KOMIIaHVIN B CAHKIIMMOHHbIE CIIVICKI
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OcymecTrBaeHne MHBECTULIUN B PpOCCUNCKUIE
KOMIIaHUM U CaHKIIU (2)

* JlHocTpaHHble AO4YepHME KOMIIAaHUM U IIPeACTaBUTEAbCTBA POCCUIICKON
KOMIIaHUM AO/AXKHBI CO0AI0AaThb WMHOCTPaHHBIE CaHKLNMY, IIPUHATHIE B
COOTBETCTBYIOIIEN CTpaHe

* JllIHOCTpaHHBIE COTPYAHMKIM POCCUICKMX KOMIIAaHUI AOAKHBI CODAIOAATH
CaHKLVV, HPUHATBIE CTPaHO}, IPaXkAaHCTBO KOTOPOV OHM WMEIOT (B
otHomeHun CIIA — Takxe BAaAeAbLIbl «ITPUH KapT»)

* UYzenn CoBeTa AMPEKTOPOB POCCUIICKON KOMIIQHNV, KOTOPBIE SBASIOTCS
TpakgaHaMI CTpaH, MNPUHABINNMX CaHKIUY, HE AOAXKHBI y4acTBOBaTh B
paccCMOTpeHUN U OAOOpeHNM CAeAOK, 3alpelljeHHBIX CaHKUMSAMMU CTpaH,

rpaskKJaHaMy KOTOPBIX SIBASIOTCA yaeHbl CoBeTa AMPEKTOPOB
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[Iporpamma o co6aoaennio cankmii (1/3)

* YuuTbpiBasd HeZaBHee pacllMpeHye IMPakKTUKM 10 IIPUMEHEHMIO CaHKIIIA,
CQHKLIMIOHHBIE  PMCKM  KOMIIaHMI, BKAIO4Yas  KOMIIaHUMM,  BeAyllue
AeATeABHOCTb 3a PyOe’KOM HeIOCPeACTBEHHO, MAV 4Yepe3 CBOU JAO4YepHUe
KOMIIaHUM, ¥ OTBETCTBEHHOCTb 3a HapylleHMe CaHKLIUI, PeKOMeHAYeTCs
IIPUHATH IIporpaMMy cobaoaenns cankui («IIporpammar)

« IIporpamMa Ba’kHa U B cAydae HpMOOpeTeHsI MHBeCTOpaMU IaKeTa aKIUi B
KOMIIaHMMY, TaK KaK MHOTME MHBECTOPHI 3aperCcTpYPOBaHbl B IOPUCAVKIIVIAX

* IIporpamma

— Jaer KOMIIaHUM IIMPOKOe IIOHMMaHMe O0s3aTeAbCTB KOMIIQaHUM IIO
cOOAI0AeHNIO TpeOOBaHMIL, a Takke HOPMAaTUBHO-IIPABOBBIX U
BHYTPEHHIX TpeOOBaHNM

— Bkarowaer cucremy BHYTpeHHEro KOHTPOAs, IPU3BAaHHYIO OOeCHedlTb
IIOCTOSIHHOE  OTCAEXMBaHME U  pearMpoBaHue Ha  M3MeHeHUe
CaHKIVIOHHOV IOAUTUKY U M3MeHeHMe ITPodpuAs pycka KOMIIaHUN

— ITlo3BoasieT CMITYUTHh OTBETCTBEHHOCTH U YMEHBIINTD pasMep I_T_ITpa(l)OB
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[Iporpamma o co6aoaennio cankmii (2/3)
 OddekTuBHas IporpaMma AOAXHa COOTBETCTBOBATh CIIeLM(PUUECKUM
pPMICKaM, CBI3aHHBIM C CAaHKIIVISIMY, C KOTOPBIMU CTaAKMBAETCsI KOMITaHS
— PexkoMeHgyeTcs poBecTy IlepBOHAYaAbHYIO OLIEHKY PVICKOB
* K puckam otnocaTCs
— IlpeanipuHMMaTeAbCKIE PUCKA
— Pucknu puHaHCKpPOBaHMA U YIIpaBAEHUS A€ATE€ABHOCTBIO
— Pucku cTpyKTyphl yipaBaeHUsI
« Karouesble pakTOpHI
— Bua aesreapHOCTU
— CrpaHa BeAeHUS AeATeAbHOCTI
— XapakTrep U MeCTO HaXO>XAeHIsI KOHTPareHTOB

— Haauume B OpraHaxX yIIpaBA€HI MNAV B HITaT€ KOMIIaHNN TI'Pa’kAaH
CTpaH, HPMHNMAIOIMNX CaHKO N
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[Iporpamma o co6aoaennio cankmii (3/3)

* Pexomenayemrie saeMeHTHI I IporpamMbl

— CucremMa BHYTPEHHEIO KOHTPOAS (HpaBI/I/la, IIOAOKEeHUS U
ITPOLIECCHI)

» Iloaosxkenue o cooaoaennu cankuui («Iloaoxxenme»)
— Haagop 1 noanomoun

» YeTKO yCTaHOB/AEHHBIE ITOAHOMOY VLA
— CTpyKTypa IOAYMHEHN U OTBEeTCTBeHHOCTH

» Kaxk MoxxHO 0ozee nipsiMast
— OOyueHnne paOOTHUKOB

» AjanTMpoBaHHOE M0/ KaXXAYIO IpyHIy paOOTHIKOB
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Cmacu0o 3a BHuMaHue!
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