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NMoHAaTHe «adhpdunupoBaHHOCTU» - LeNb
perynmpoBaHus

B nbiny gmnckyccum 6bIno yTpayeHo YeTKOEe NOHMMaHUe Lenu, paam KOTopon npeanaraetca pegopma u
obocHOBaHMe TOro, Kak npeanaraemble nonpasku B K P® no3sonsaioT 4oCTUYb AaHHOW uenu. [1oaTomy B NepByto
oyepeb NpegnaraeTcs BEPHYTbCHA K OCO3HAHWUIO Npecriegyemoun Lenu.

TepMuH «adbPunmMpoBaHHbIE NULA» HE UMEET YHUULMPOBAHHOMO UM BrIM3KOro No CoAep>KaHuIo onpeaeneHus B
BeJyLLMX NPaBOBbIX CUCTEMAX MUpa.

B uenom tepMnH «admnmpoBaHHOCTL» 0603Ha4YaeT HEKOTOPYH B3auMoCBA3b nuy. OnpeneneHne Takom
B3aMMOCBSA3UN N, COOTBETCTBEHHO, KPYr AL, KOTOpPblE CHUTAKOTCS B3aUMMOCBSA3aHHbIMU, 3aBUCUT OT LeNn, ans
KOTOpPOW Takas B3aMMOCBA3b YyCTaHaBMBAETCA.

HasoBem kak MUHUMYM TPpU CUTyauuun, Korga ta ujin "Had B3aMMOCBA3b MMEET 3Ha4YEeHUNe:

HAJTOMOBOE NMPABO - CT. 20 - BBAMUMO3ABUCUMBIE JIMLIA

1. B3anmosaBucMbIMK NULI@MU ONS Lenel HanoroobrnoXeHns NpusHaTcs puanyeckue nuua u(Mnm) opraHmsauum,
OTHOLLEHUS MeXaY KOTOPbIMU MOTYT OKa3blBaTb BNAHWE HA YCITOBUS UMW SKOHOMUYECKME pe3ynbTaTbl X AeATeNbHOCTU
NN OeATeNbHOCTU NpeacTaBnsieMblX UMW L, @ UMEHHO:
1) ogHa opraHu3aums HenocpencTBEHHO U (UN) KOCBEHHO y4acTBYeT B APYrov opraHu3aumm, 1 cymmapHas gons
Takoro y4actuna coctasnseT 6onee 20 npoueHToB. [1ons KOCBEHHOrO y4acTusi O4HOM OpraHu3auumn B Apyron Yepes
nocnegoBaTenbHOCTb MHbIX OpraHn3aunin onpegenseTca B BUae Nnpon3seaeHust 4osen HenocpeacTBEHHOro
y4yacTusa opraHuM3aunin aTon nocriegoBaTesibHOCTU OHa B OpYrou;
2) ogHO bmsnyeckoe NULO NoAYNHAETCA APYroMy oU3nyYeckoMy nuuy rno A0SHKHOCTHOMY MOJSIOXKEHUIO;

3) Nnnua cocToAT B COOTBETCTBMM C CEMENHBIM 3aKoHoAaTenbcTBOM Poccuiickon ®egepauumn B GpayHbix
OTHOLLEHMSIX, OTHOLLEHNAX pOACTBA UM CBONCTBA, YCbIHOBUTENSA U YCbIHOBIIEHHOTO, a TaKKe NonevmTens u
onekaemoro.

2. Cyﬂ, MOXEeT Npu3HaThb Nua B3anMo3aBUCUMbIMWU MO NHbIM OCHOBaHUAM, HE NPeayCMOTPEHHbBLIM NMYHKTOM 1 HacToALen
CTaTbK, eC/in OTHOLLUEeHUA Mexay 3TUMU JIiMlaMn MOryT NOBJIUATL Ha pPe3yiibTaTbl CAEJIOK MO pearnin3auuun
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NMoHAaTHne «adpcpmnmupoBaHHOCTU» - Lesib perynmpoBaHus

* AHTUMOHOIOJIbHOE 3AKOHOOATEJNIbCTBO - CTATbS 9. FTPYNMA NUL,

1. [pynnon nvy Npu3HaeTca COBOKYNHOCTb (PU3NYECKUX UL 1 (MNKN) IOPUANYECKUX NUL, COOTBETCTBYIOLLNX OAHOMY UMK
HECKOSMbKUM MpU3HaKam 13 crneayrowmnx npu3Hakos:

1) BnageHuve B cuny cBoero y4yactus BO BTOPOM NULE UM B COOTBETCTBMU C NMOSTHOMOYUAMM, MOSTyYEHHbIMU, B TOM
yucne Ha OCHOBaHWUM NMCbMEHHOTO CornalleHunsi, oT Apyrux nuu, 6onee 50% obLiero konm4yecTBa ronoCcos;

2) OcyuwecTtBneHne yHKUUNA eOUHONUYHOI0 UCNOJTHUTENLHOrO opraHa Apyroro nuua;

3) NpaBo gaBaTb obs3aTeNbHbIE AN UCMONTHEHUSA YKa3aHUs;

4) bonee 4yem 50% KonMyecTBEHHOro coctasa npasrneHnsa unu CL, coctaBnalT OgHU U Te Xe Nnvua;

5) Mo npegnoxeHnto Ha3Ha4YeH Uy n3bpaH eANHONNYHBIN NCMONMHUTENBHbBIN OpraH;
)
)
)

6) Mo npegnoxeHuto n3bpaHo 6onee yem 50% koNMYECTBEHHOIO cocTaBa npasneHus unu C[;
7) PoacTtBeHHas cBa3b (Cynpyru, poguTenu, 4eTu, NONTHOPOAHbIE N HEMOMHOPOAHbIE BpaTbs U CECTPbI);
8) CoBmecCTHOE BnageHue (B TOM Yncre no cornaileHunto) rpynnon nuy 6onee 50%o06Lero konuyecTea ronocos;

9) BxoxgeHue B rpynny ¢ OOHUM N TEM Xe NULOM.

2. YcTaHOBJIEHHbIe aHTUMOHOMNOJIbLHbLIM 3aKOHOAAaTeNNILCTBOM 3anpeTthbl Ha AenucTBusa (be3gencTeme) Ha
TOBapPHOM PbIHKe XO3AWUCTBYHIOLLEro cyobLeKkrTa pacnpocTpaHAoTCAa Ha AerucTBuda (be3agencTBue) rpynnbl nNuL,
ecnu dbegepanbHbLIM 3aKOHOM He YCTaHOBJIEHO UHOE.
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NMoHAaTHne «adppmnmupoBaHHOCTU» - Lesib perynmpoBaHus

* TPAXOAHCKUA KOOEKC — CT. 105 - JOYEPHEE XO3ANCTBEHHOE OBLLUECTBO

1.  XosancrteeHHoe 00LLEeCTBO NPU3HAETCA JOYEPHUM, ECIIN:
- apyroe (OCHOBHOE) X03ANCTBEHHOE 0OLWEeCTBO NN TOBapuULLECTBO B CUy NpeobnagatoLlero y4actus B ero
yCTaBHOM KanuTtarne, nmbo
- B COOTBETCTBMM C 3aKIMOYEHHBIM MEXAY HAMWN JOrOBOPOM, NMMbo
- WHbIM ObBpa3som

MMeeT BO3MOXHOCTb onpenensTb peleHns, NpPMHMMaeMble TaKUM O0LeCTBOM.

2. [lovepHee 06LLECTBO HE OTBEYAET Mo JoSiraM OCHOBHOMO obLiecTBa (ToBapuLLIECTBA).

OcHoBHoe 06LLecTBO (TOBaApULLECTBO), KOTOPOE UMEET NPaBO AaBaTb A04YEepPHEMY OOLLECTBY, B TOM YMCre No AOroBopYy C
HUM, 0bsi3aTenbHble Anst HEro yKasaHusl, oTBeYaeT CONMOAPHO C A0YEePHMUM O6LLIECTBOM MO cAenkam, 3aKnoyYeHHbIM
nocneaHVM BO UCNOSHEHMEe Takux yKasaHui.

B cnyyae HecocToATenbHOCTU (BaHKPOTCTBA) AoYMEepPHEro obLecTsa No BUHE OCHOBHOIO obLlecTBa (ToBapuLecTsa)
nocneagHee HeceT cybcnanapHyro OTBETCTBEHHOCTb MO €ro JOofraMm.

3. YyacTHukM (aKumoHepbl) Ao4vepHero obliecTsa BnpaBe TpeboBaTb BO3MELEHUsI OCHOBHbLIM O0LEeCTBOM
(ToBapuLLEeCTBOM) YOLITKOB, MPUYNHEHHBIX MO €ro BUHE A0YepHeEMY 0OLLEeCTBY, eCrnn MHOE HE YCTaHOBIIEHO 3aKOHaMM O
XO3AMNCTBEHHbIX 0bLLEeCTBaXx.

CTATbS1 106. 3ABUCUMOE XO3ANCTBEHHOE OBLLUECTBO

1. Xo3ancTBeHHOe 06LLEeCTBO NpU3HAETCA 3aBUCUMbIM, €CNK Apyroe (npeobnaaatollee, yyacTsytollee) o6LECTBO MUMeeT 6ornee
OBaguaTv NPOLEHTOB rofiocyloLwwmMX akLMK akLMoHepHoro obLuecTsa Unmn ABaauaTti NPOLEHTOB YCTaBHOIO KanvTana
obLecTBa ¢ orpaHUYeHHON OTBETCTBEHHOCTLHO.
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NMoHAaTne «adpcpmnnmpoBaHHOCTU» - Lerb
perynupoBaHus

Llenb ycTaHOBNEHUS1 B3aMMOCBSI3N:

* HanoroBbIi KOOAEKC — KOHTPOJb 3a BNUSIHMEM Ha pe3yrnbTaThl COENOK NO peanu3auum
TOoBapoB (paboT, ycnyr)

®*  AHTUMOHOMOMNLHOE 3aKOHOOAATENBLCTBO — y4eT B3aMOCBA3aHHbLIX JINML, KaK eAUHOro
3KOHOMMYECKOro CyobeKkTa Ansi aHanu3a ero BIAMAHUA Ha PbIHOK

* [paxgaHCKMN KOOEKC — UCKITHOYEeHUEe KOH(IMKTAa MHTepPeCcoB MeXay Yy4aCTHUKOM
obLiecTBa 1 cammum OOLLLECTBOM, €0 MHbIMU yHaCTHUKaMKU U KpeauTopamm

CnepnoBaTenbHO, NOHATUA «adddUNMPOBAHHBIX» UIU «B3aUMOCBSA3aHHbIXY» ML, B HAroroBom u
aHTMMOHOMONTbHOM 3aKOHOAATENbLCTBE Beeraa OyayT wupe, Tak Kak OHUM OCHOBaHbI HE Ha
KOHINMNKTE MHTEPECOB, @ Ha OOLLHOCTM MHTEPECOB — MO3TOMY FIOTMYHO YYUTbIBaTb CyMnpyros,
N1, Ha3HAYUBLUMX €OUHOMNYHbBIA UCMONTHUTENbBHbIA OpraH 1 Npou.

B I'K yunTbiBAa€TCA UMEHHO KOHTPOIIb, TaK KaK KOH(NUKT MHTEPECOB BO3HMKAET TONbLKO Npu
BO3MOXXHOCTU NPOBECTU CBOEW MHTEPEC, TO €CTb MPU KOHTPOJIE.
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NMNoHaTue «acphmnnpoBaHHOCTN» - TEKYLLMUN CTaTYyC

Cutyaumn, Korga B rpaxkgaHCcKoM 3akoHodaTenbcTee Takke (mommmo 'K P®) ncnonbayetcst noHATHE
adoPUNMPOBAHHbLIX UL, TOXE OOSMKHbI B OCHOBE CBOEN ObITb HALENEHHLIMW Ha UCKITIOUYEHNE KOHMNMKTa
WHTEpPECOoB, MPOCTO HE NYTEM NPUBIIEYEHUS K OTBETCTBEHHOCTU, Kak ycTaHoBneHo B cT. 105 K, a nytem
npenoTBpaLLeHNs 3TOro KOHNUKTa (CAENKMN C 3aUHTEPECOBAHHOCTbLIO, 06s3aTeNbHbIE NPEASIOXKEHMUS).

[Moatomy B otnndme ot cT. 105 K cutyauum, HanpaBneHHble Ha NpegoTBpaLleHne KOH(NNKTA, C
Hen3beXXHOCTbIo ByayT HeCKOmbKo bonbLue n3obunosatb npesymnuuamm, 4em ct. 105 MK, HO B ocHoBe
BCerga osmkHa nexaTtb MbICb O BO3MOXXHOM KOH(PNUKTe UHTepeca.

K coxaneHuto, B AaHHbIX Criydasix rpaxgaHckoe 3akoHoA4aTeNnbCTBO NOLWSIO MO MHOMY NyTu, He obpallas
BHUMaHUS Ha uenb perynupoBaHus u BHe cBa3un co cT. 105 K. A umeHHo, ona uenen Takmx craTteun
ObIN10 B3SITO 32 OCHOBY MOHATUE «addPUIMPOBAHHBIX ML U3HAaYarbHO YCTAaHOBIIEHHOE B
aHTMMOHOMOJSIbHOM 3aKOHO4ATENLCTBE M B OTAANEHHOCTM HanoMunHatoulee (ncnons3oaHnem 20%
nopora) NOHATUE aHINIMCKOro npasa An4 uenen obasaTenbHbIX NPeasioXeHNn N paccynTaHHoOe Ha
Bonee pacnblfeHHbIN PbIHOK aKLIMOHEPHOro KanuTtana

Kak cnegcrteue, kak HOpMbI O caerkax ¢ 3anHTEPEeCOBaAHHOCTLIO, Tak U HOPMbl 00 06s13aTENBHOM
NpeanoXeHun yTpaTuUnu CBoe NepeBoHavanbHoe npeaHasHadeHne — UCKNoYaTb pearbHbld KOHQMKT
NHTEepecoB, a cTanun bopmMarnbHbiM TpeboBaHnem. OTciofa BbiTEKAET:

— HeobxoanmmMocCTb 04o0bpeHnsa bopmarnbHO 3anHTEPECOBaHHbIX CAENOK, rAe HET peanbHOro
KOH(NIMKTa MHTEPECOB, U HAOBOPOT, OTCYTCTBME KOHTPOMSA 3a cAenkamu ¢ pearibHbIM KOH(INKTOM
nHTepecos. NMoaTtomy mbl BUaum gena BAC PO, roe BAC P® BbixoauT 3a pamkn popManbHOro
onpenenenns adppunmpoBaHHbIX NnL, YTOObI «OTNOBUTLY» pPeanbHbIN KOHANNKT MHTEpeca (CM.,
Hanpumep, MNMoctaHoBneHue MNMpeananyma BAC PO ot 22.03.12 Ne 14613/11) cm. cnang 14),

— HEeBO3MOXHOCTb NPMBMEeYeHUs KOHTPONMPYOLWEro nuua K OTBETCTBEHHOCTU U3-3a Y3KOro
onpegenenus B cT. 105 MK P®. OgHako npakTuka nget no pacmpuTenbHOMY TOSKOBaHUIO (CM.
cnang 13)

—  YKIOHeHue (Mo hopmarnbHbLIM NpusHakam) oT 0653aHHOCTY nenaTI%@oggjsaT.englﬁgnelsz&eﬂo%?y|/|e

€volise



NoHaTue «adpchmnmMpoBaHHOCTU» - TEKYLLMUN CTaTYyC

* Takum obpasom, AN rpaXkgaHCKoro 3akoHogaTenbCTBa Mbl HE JOSMKHbI BblMyCcKaTb N3
BHUMAaHUS TO, YTO LeNblo YCTaHOBNEHNA B3aUMOCBSA3N ABMSIETCS MMEHHO UCKNIOYEHNE
KOH(pIIMKTa MHTEPECOB.

* 3T0 noaTBepXaaeT u 3apybexHoe 3akoHoa4aTeNnbCTBO U cyaebHasn npaktmka. OCoBeHHO YeTko
9TO BMOHO B HEMELKOM 3aKOHO4ATeNbCTBe, rae ucnonbdyetcsa noHatue «Verbundende
Unternehmeny, To ecTb CBsiI3aHHbIX NPeanpuUsTUN, B TO BPEMS KaK «NpeanpusiTueMy» cumtaeTcst
TOSIbKO NMNLO, UMEIOLLEE CaAMOCTOATESNbHbIN 3KOHOMUYECKUI NHTEPEC, NPecneaoBaHNe KOTOPOro
MOXET MPUBECTU K KOHPITUKTY MHTEPECOB.

e [1nsa uenen coenok ¢ 3anHTepecoBaHHOCTLIO 1 0653aTeNbHbIX NPEAJIOXKEHNN 3aKOHO4ATENBCTBO
3apybexHbIX CTpaH Takke He npeanaraeT eAMHOro onpeaeneHus (CM. crneayloLwuii cnamg u
NPUIOXEHME K HACTOSLLIEN Npe3eHTauun).
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CpaBHHUTEABHAA TA0OAUIA 3AKOHOAATEABCTB HEKOTOPBIX cTpaH-uAeHOB ODCP

Llenu perynupoBaHus

FepmaHus

®PpaHuyus

BenukobputaHus

KoHTponb u
OTBETCTBEHHOCTb

Cpenku co
CBsi3aHHbLIMU NULIAMU

Oo6s3aTenbHoe
npennoxeHue

CamocTodaTenbHble  onpeaeneHus
KKOHTpONA» B 3akoHe 06
aKLMOHEPHbIX KOMMNaHMAX

lepmanum (ct. 15 n  c1. 17) n
Toprosom ynoxeHuun F'epmaHum (CT.
290)

He wucnonb3yeTca cneumanbHoe
noHsATHE, onucbiBaKoLLee
OTHOLLUEHNE CBA3AHHOCTU. TONbKO
npsiMoe nepeyvncneHne nuu, coenkm
C KoTopbiMu TpebyrT onobpeHus
CQO (cT. 89 3akoHa 06 aKUMOHEPHbIX
koMnaHuax FepmaHum)

He wucnonbsyetca cneyunarnbHoe
noHATHe, onvcblBatoLLee
OTHOLLEHNE CBA3AHHOCTU. TONbKO
npsiMoe nepeyncrieHMe nuy, Ybin
nakeTbl akuuMn (npaea rorfoca) B
KOMMaHUN  OOSMKHbI  YYUTbIBATLCA
Kak yacTb naketa akuumn
oppepeHta (ct. 30 3akoHa o©
npuobpeTeHnn LeHHbIX Oymar wn
nornoweHnsax MepmaHun)

Onpenenexne KOHTpOns
npuBegeHo B cT. L233-3
ToproBoro kogekca ®paHuumu.
KaTteropus “persons acting in
concert® ucnone3yetcsa Ans
onvcaHus OTHOLLEHWIA
COBMECTHOIO KOHTpons  (CT.
L233-10 ToproBoro kogekca
®paHumn).

He ncnonb3yeTcs
crneuunansbHoe NMoHATUE,
onucbiBatoLlee OTHOLLEeHune
CBSI3aHHOCTU. TONbKO MpsiMoe
nepeYncrneHne nuu, CAOenku c
KOTOpbIMK TpebytoT
onobpenna CO (cr. L225-38
Toprosoro kogekca ®paHunn)

Wcnonb3yeTcs  cneumansHoe
noHsatne “persons acting in
concert* (cT. L233-10

Toprosoro kogekca ®paHumm)

Uepes onpenenexHne
«JoYepHen  KoMMaHumM» W”
«XONAMHIoBOM KOMNaHum» (CT.
1159 BakoHa O KOMMAHUAX
2006)

Wcnonb3yetca  cneuunanbHoe
noHATne “persons connected
with a director” (ct. 252
3akoHa o komnaHusix 2006)

Mcnonb3dyeTcs  cneumanbHoe
noHsTue “associate” (ct. 988
3akoHa o komnaHusix 2006)
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NMNoHaTue «adpcpmnmnpoBaHHOCTU» B 3apyOEKHOM
3aKoHoAaTeNnbCTBe AN uernien npuBrievYeHus
KOHTPONMUPYIOLLEro fiuua K OoTBETCTBEHHOCTU

-"

KanuTtane
BO3MOXHOCTb
pacnopskaTtbcs

akKuMoHepoB

ronocamm Ha o6wem feleli{Ieay:1e]YH
(I ELTUZEETGTTGTEI) npeobnagatoLero

IRTER RS EEREY] Bo3amoxHOCTb

) onpenensTb
peLueHus,
NpVHYUMaeMble

B cuny

y4yacTusi B YCTAaBHOM
KanuTane TaKoro
obuectea (cT.105

rK).

Bnapnexne
60nbLUVHCTBOM
nonew (akuwmn)
KOMMaHum nnm
BO3MOXHOCTb
pacnopsipkaTbcs
60nbLUVHCTBOM
ronocos Ha obLem
cobpaHum
Y4YacTHMKOB  TakoW
KomnaHmm (cT. 16 n
ct. 17 3akoHa 06
aKLMOHEPHbIX
KOMMaHMsX).

a) Bnapenve (npsmoe unu
KOCBEHHOE) Ajonen (akumsimu) B
YCTaBHOM KanuTane KomnaHuu,
npegocTasnsoLlei

BO3MOXHOCTb  pacrnopsixaTbcs
6ONbLUMHCTBOM  FOMOCOB  Ha
oblem cobpaHun y4acTHUKOB
Takon KomnaHwm (cT. L233-3
Toproeoro koaekca).

6) BoamoxHOCTb eaMHONUYHO
pacnopspkaTbcs
6OnNbLIMHCTBOM  FOfIOCOB  Ha
obuem cobpaHnn yyacTHWUKOB
KOMMaHMuM  Ha  OCHOBaHUM
cornalieHus c VHBIMU
y4YacTHMKaMM  KoMmnaHuu  (cT.
L233-3 Toprosoro kogekca) .

BoamoxHoCTb
pacnopspkaTbcs Takum
KONW4eCcTBOM  TOMOCOB  Ha
obuem cobpaHnn yyacTHUKOB
KOMMaHuu,  KoTopoe  AdaeT
akTn4eckyo BO3MOXHOCTb
onpeensitb peLueHnst
npuHMMaemMble obLwmm
cobpaHMeM y4aCTHUKOB TaKoW
KOMMaHum (cT. L233-3
Toproeoro koaekca).

B)

Bo3amoxHoCTb  npsiMo
nnm KOCBEHHO
CaMOCTOATENbHO  MNKn
COBMECTHO C ApYrumu
nvuamm (B ToM uucne
Ha OCHOBaHWK
cornatueHus)
pacnopskaTbCcst
6onee yem
MOMIOBUHON  TONOCOB
Ha obuem cobpaHum
Y4aCTHUKOB KOMMNaHun
(cT. 2:24a
[paxaaHckoro
Kogekca).

Mpu OHOBPEMEHHOM a
VCMOMHEHUN CrneaytoLLmx
ABYX YCNOBUN:

i. BnageHue nonen
(akumsmMn) B ycTaBHOM
Kanutane KomnaHmu,
npeaocTaBnsoLe
BO3MOXHOCTb
pacnopspkaTbcs
60OnbLUVHCTBOM  ONOCOB
Ha obwem cobpaHum
Yy4acTHMKOB Takomn
KomnaHuu, KoTOpble

MoryT 6bITb OTAaHbLI MpK
n3bpaHnm YneHoB coBeTa

[VIpeKTopoB Takomn
KOMNaHuu; un

ii. ronocos,
NPUXOASALLMXCA Ha Taky
Jatela (7o} (akumn),
[0CTaToO4HO ans
n3bpaHna GonbluMHcTBa
uneHoB coBeTa
[VIpeKTopoB Takomn
Kkomnanuu (cT. 2 3akoHa o
KOMMepYeCKnx
Koprnopauumsix).

BoamoxHoCTb
paCI‘IOpH)KaTbCH nnm
KOHTPONMpoBaTh
pacnopsbkeHne  Gonee  uyem
MOMOBMHON rONocoB Ha obLem
cobpaHun Y4aCTHUKOB
KomnaHmm (cT. 46 3akoHa o
Koprnopaumsix).

6) BnapeHve ponei yvactus

(akumsamm) KomnaHmu,
COCTaBSAIOLLUMM Gonee
NOMOBWHBbI BbIMYLLEHHOTO

YCTaBHOrO KanuTana KomnaHuu
(cT. 46 3akoHa o kopnopauusx).

a) Brnagexue
(camocTosTenbHo nnm
COBMECTHO C MHbIMU NMLIAMM B
cuny cornacoBaHHbIX
OeiicTBUn)  gonen  ydactus
(akumsimn) B KOMMaHuu,

npefocTaBnstoLLen
BO3MOXHOCTb pacrnopsxarbcs
BOMbLUMHCTBOM  TOMIOCOB  Ha
oblem cobpaHnm yyacTHUKOB
TakoW komnaHum (cT. 66a
ToproBoro kogekca).

6) Bo3aMoxHOCTb
CaMOCTOATENbHO
pacnopsxaTbcsi
60bLUMHCTBOM rOSI0COB Ha
obLiem cobpaHun y4acTHUKOB
KOMMaHUN Ha OCHOBaHWUK
COrnaLleHns ¢ UHbIMU
y4acTHUKaMu KomnaHum (cT.
66a ToproBoro kogekca).

B) BoamoxHocTb
CaMOCTOSATESNIbHO U
COBMECTHO C ApYrMMU nuuamm
(mevicTBysi cornmacoBaHHO)
pacrnopsaTtbCs He MeHee
40% ronocos Ha obLiem
cobpaHun y4acTHUKOB
KOMMaHu1, Npy yCrioBuUn, 410
HU OAVH U3 APYrUX Y4aCTHUKOB
KOMMaHUM MpsiMo U
KOCBEHHO He uMeeT
BO3MOXXHOCTU pacnopsikaTbes
TakUM ke unu GonbLmm
4YKCrIOM rosiocoB (cT. 66a
ToproBoro koaekca).



[ToHATHEe «adpdmnnnpoBaHHOCTNY» B 3apyOeXXHOM 3aKOHOAATENbLCTBE
Ona uenen npueredYeHns KOHTPONMMPYHOLLENO nmua K OTBETCTBEHHOCTU

-

2. Ha ocHoBaHuM
[oroBopa Mexay
KOHTpONUpYyoLLn
M 7]
NOAKOHTPOJIbHbI
M nuuamu

3. Bo3MoXHOCTb
HasHavaTb u/unu
npekpawarb
nosiHoMouums
YNEHOB OpraHoB
ynpasneHus
KOMMNaHuu

4. WHble npsmo
He
NOMMEeHOBaHHbIe
OCHOBaHus

B03MOXXHOCTb
onpegensitb
peLueHus,
npuHUMaemble
00LEecTBOM, B
COOTBETCTBUU @
3aKrMYEHHbIM @
Takum oOLecTBOM
porosopom (cT.105
rK).

Mpsimo He
npeaycMoTpeHo.
OpHako € y4eToMm
KOHKPETHbIX
obcTosATENLCTB
MOXeT crnefoBaTb
n3
npeaycMoTPEHHOIO
ct. 105 TK Po
OCHOBaHus -
BO3MOXXHOCTM
VNHBbIM obpasom
onpenenste
peLueHus,
npuHUMaemble
obuiecTsom.

Bo3MOXXHOCTb
VHBbIM obpasom
onpegensitb
peLueHus,
npuHUMaemble
obLecTsom

[Oorosop

OCHOBaHue KOHTpOJ‘IFl
npsiMo He
ykasbiBaetcsa. OpgHako

B  3aKoHoAaTernbCcTBe
MCMOSb3yeTCsi MOHATUE
«CornaweHus 0
KOHTpOne» u  nuuo,
KOHTpONUpyHoLee nHoe

NALO Ha OCHOBaHWK
cornaltlueHus o
KOHTpone, TaKkke
MOXET ObITb
npuBneYeHo K
OTBETCTBEHHOCTU
(BoroBopHoMn

OTBETCTBEHHOCTM  3a
NpUYnHEHNe YBbITKOB)
(ct. 291 3akoHa 06
aKLMOHEPHbIX
KOMMaHWsX).
MpsiMo He
npeaycMOTPEHO.

Bo3MOXHOCTb
unm
okasblBaTb
KOHTponupytoLee
BIUSIHNE Ha KOMMaHWIO
(ct. 17 3akoHa 06

npsiMo
KOCBEHHO

Mpsmo He
npeaycMoTpeHo.

Bo3moxHOCTb
Ha3HayaTb
npekpaLiaTtb
NosIHOMOYUS
bonbLIMHCTBA
UNIEHOB  OpraHoB
yrpaBrneHus
KOMMNaHun (cT.
L233-3 Toprosoro
KOAEeKca).

mnnu

MMpsmo He
npeaycMoTpeHo.

Mpsmo He
npeaycMoTpeHo.

Bo3MOXXHOCTb
npsiMo
KOCBEHHO
CaMOCTOSITENBHO
WU COBMECTHO C
apyrumu nuuamm (8

mnnu

TOM yucne Ha
OCHOBaHun
cornaLieHus)
HasHavaTb unu
npekpawiatb
nonHomMouns Gornee
yem MOSIOBUHbI
4YneHoB coBeTa
OVIPEKTOPOB nnm
HabnogaTensHoOro
coBeta (cT. 2:24a
[paxxgaHckoro
Kopekca).

MMpsmo He
npeaycMoTpeEHO.
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Mpsmo He

npegycMoTpeHo.

Cwm. n. 1 Bbiwe.

[Mpsmo He

npegycMoTpeHo.

MMpsimo He
npeaycMOTPEHO.
KoHTpornb Hag
COoCTaBoOM coBeTa
avpekTopoB  (CT. 46
3akoHa o

Kopropauusix).

Bo3moxxHOCTb

onpeaensiTb peLleHus,

npYHMMaemMble
KoMnaHuewn
(PUHAHCOBLIM
onepaLoHHbIM

no
n

[oroBop Kak OCHOBaHuWe

KOHTpOns npsiMo He
ykasbiBaetcd. OpgHako B
3aKoHodaTenbcTee

UCMOSb3yeTcsl  MOHATUE
«CornaweHus 0
KOHTpone» (cT. 66a

ToproBoro Kogekca).

BoamoxHOCTb HasHavaTb
nunm npekpawiaTtb
NnosTHoMounst
bonbLlUMHCTBA
opraHoB yrpaBrneHus
KOMMNaHu1 (cT. 66a
ToproBoro Kogekca).

4rneHoB

Mpsamo He
npegycmoTpeHo. OpgHako
13 nonoxeHun ToproBoro

Kkogekca Yexum MOXHO
coenatb  BbIBOA,  YTO
YUYUTLIBAKOTCS nobble



NMNoHaTtne «acdhdpmnmuposaHHocTn» B npoekTe INK

Uto npeanaraetcsa B coctaBe nonpasok B [K PO — gaTb WUMpoKoe NOHATUE B3aUMOCBS3aHHbIX NNL,
(«atbdmnmMpoBaHHbIX KLY ), KOTOPOE AOIMKHO ByAeT NCNOoSb30BaTbCs AN BCEX Lenen B NtobbiX HOPMATMBHbBIX akTax,
BKMNtoyasa cam K, KOTopbIn yCTaHaBMBaET OCHOBaHUS NPUBEYEHUST KOHTPOMMUPYHOLLNX NNUL, K OTBETCTBEHHOCTU, a
Takke BkNovas ansa yenen 3akoHa 06 AO (o6a3aTenbHbIX NPeasioXXeHUn 1 COEeNoK C 3anHTEPECOBAHHOCTbIO)

AprymeHTbl NPOTUB:

— Kak mbl Buaenu Bbille, pasnuyHble HOPMaTUBHbIE aKTbl UCMOMNb3YIOT NOHATUE «B3aUMOCBSA3aHHbIX»
(«athdunNUpoBaHHbIX» ) NUL, ANSA pa3NNYHbIX Lienen, N03TOMY eAMHOro NOHATUS AaTb HEBO3MOXHO M €QUHOro
MOHATUS B3aUMOCBSI3aHHbIX UL, ANS BCEX Lienei He AaeT HU OAMH U3YYEHHbIN HAaMWU HOPMAaTUBHbIV aKT
MHOCTPaHHOro 3akoHoaaTenbCcTBa. bornee Toro, MHOCTpaHHOE 3aKOHOAATENBLCTBO AaXe AN Lenel UCKITIYeHns
KOH(prMKTa MHTepeca, UCNomb3ys TPU pPasfnyHbIX MexaHn3Mma (NpyBneYeHne KOHTPONMpPYLLEro nuua K
OTBETCTBEHHOCTU, 0000peHNE COENOK C 3aUHTEPECOBAHHOCTLIO U BblABUXEHME 06s13aTernbHbIX NPEAnoXeHuin),
onepupyeT pasHbIMN onpeaeneHsIMU «B3aMMOCBS3aHHbIX NMALLY:

— B nonoxeHusix o NpMBneYeHUn KOHTPONMPYIOLLEro NuLA K OTBETCTBEHHOCTU «COBMECTHbIN KOHTPOIb
yepes B3anMOCBSI3aHHbIX NULy» onpeaenseTcs no 6onbluen Yacty no dakty (C MUHUManbHbIM
KONTM4YECTBOM OMPOBEPXUMbIX NPe3ymnuniA, Hanpumep, BrageHne KOHTPONMPYOLWUM NakeToMm)

— B nonoxeHusx o caernkax ¢ 3aMHTEPEeCOBaHHOCTLIO NepeYveHb Npe3yMmnumi, Korga nuua cynTaroTes
«B3aMMOCBSA3aHHbIMWY, LUMPE (MOCKOMbKY COENKN C 3aUHTEPECOBAHHOCTbIO — MEeXaHuU3M,
npeaoTBpaLLaloLLnin KOHMIUKT MHTepeca, NO3TOMY Ha 3TOM CTaauu LenecoobpasHee onepupoBaTtb
npesymnumsamMu) 1 BoobLye oTcyTcTByeT (Unu cchopmynmpoBaHa 3HaunTenNsLHO yxe, YeM B [poekTte K)
BO3MOXHOCTb (PaKTU4ECKOM OLLEHKN KOHKPETHbIX OBCTOATENBLCTB . B HEKOTOPLIX HOPUCAMKUUAX NOHATUSA
COENKN C 3auHTepPeCcOBaHHOCTbLIO Kak TakoBOro BoobLe HeT, Tak Kak TaM OCHOBHOW MEXaHWU3M 3aliuThbl B
criyyae caenku ¢ KOH(PMKTOM MHTEPECOB — Yepes3 OTBETCTBEHHOCTb NULa, 3noynotTpedumsLuero
KOH(PMMKTOM MHTEPECOB, a He Yepe3 NpeBeHTUBHOEe 0400peHMe caernku ¢ nocneaywmm BO3MOXHbIM

npn3HaHMEM COENTKU HedeNCTBUTENbHON
11 © Debevoise & Plimpton LLP, 2013



NMoHaTune «adppunuposaHHocTu» B npoekTe INK

— B nonoxeHusix 06 ob6s3aTtensHOM npeanoXxeHmm ncnoJib3yeTcA HebosbLIOe KONMYEeCTBO
onpoBepP>XXNMMbIX I'Ipe3yMI'ILI,Ml71 «B3aNMOCBA3N» MeXAy InnuamMn n OCHOBHOW aKLEHT agenaeTcs
Ha Hannyne dgpakta corfiacoBaHHOW BOSN B KOHKPETHbIX obcToaTenbcTBax (TaK KakK Ha
aKuMoHepa BoO3raraeTcd ob6sa3aHHOCTb caenartb obs3aTenbHoe npensioxkeHne, 4To ABJideTCA
bonee O6peMeHVITeJ'IbeIM ANs HEro MEXaHU3MOM MpeBEHUUN KOHNKTA MHTEepeca, YeM
COESKM C 3aUHTEPECOBAHHOCTbLIO, NepevYeHb popmarbHbIX I'Ipe3yMI'ILI,Ml71 B3aMMOCBA3N HE
MOXeT BbITb CTOMb LUMPOK, KaK B cAeJikax C 3aVIHTepeCOBaHHOCTbI-O)

— [Monpaeku B K He yunTbIBalOT HANN4Msa OrOBOPEHHOCTM MeXay Nmuamu, NnpusHaBaembIMu
achunMpoBaHHLIMKU, UM MHOFO COBMECTHOIO COMNTAaCOBaHHOIO MHTEpPEeca, KOTOPbIA MOXET ObiTb
NPOTUBOMNOCTABMEH NHTEPECY OOLLECTBa U NpeaiaraeTcs HacTyNUTb Ha Te e rpabnu, YTO Mbl yxe
HacTynunu B 3akoHe «O6 akuMoHepHbIX obLLecTBax», NCNOMb3yst hopmanibHoOe NoHATUE
«adprnMpoBaHHbIX NULY, BMECTO TOro, YTOObl CMOTPETb B CyTb KOH(IIMKTA MHTEPECOB =

— dopmannam onpeaeneHns, He oTNaBNMBaOLLMIA KOHKPETHbIN KOHNUKT MHTEepeca

—  BKIOYEHME B «rpynny» adpduUnMpoBaHHbIX N, No dopManbHOMY KpUTEPUIO, NbiTaloWEeMYCs
OTNIOBUTb OO0 TEOPUTUYECKM BO3MOXKHbIN COBMECTHbIN MHTEPEC B KOHKPETHOW CUTyauuun, n
nocrnegymllee pacnpocTpaHeHme Takon kBanudukaumm «adodunmpoBaHHOCTUY» Ha Ntobble
OTHOLLEHNS C y4aCTMEM TeX Xe Nu1L, B KOTOPbIX MO hakTy MOXET U He BbITb Takoro
COBMECTHOrIO

— pectabunusauma obopoTa

— MOBOA ANdA rpuHMenna

— HeHyxHasi bopmarnbHasa Harpyaka Ha KOMMNaHUM No OTYETHOCTU 1 oaobpeHuto caenok 6es
pearnbHOro KOHMNMKTa NHTepeca
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NoHaTue «adpchmnmnpoBaHHOCTN» - AaNbHeULLIMe LWaru

Ha Haw B3rnag, BMecTo Toro, 4Tobbl BktovaTh B K PO winpokoe doopmarnbHoe NoHATUE
«adomNUPOBaHHbLIX NULY NS BCEX BO3MOXHbIX Liefien, BKIoYaa Lerb UCKTIYEeHUs KoHNuKTa
WHTEpPeCOoB, HafOo NOMTKU MO NyTU, MO KOTOPOMY MAYT UHbIe NPaBONOPSAKN — pa3BuBaTh Janee CT.
105 TK P® un cT. 53 K P®, koTOpbIE Kak pa3 u UMEIOT LIeSTbI0 YCTAaHOBUTb Hannyne «KOHMIIMKTa
MHTEPECOB» N NPUBIEYb K OTBETCTBEHHOCTN KOHTPONMpPYOLLEE NULIO, AeNCTBOBaBLLEE B yLLiepb
UHTepecam obLlecTsa

Tak, Hanpumep, Ncnosb3ya 3apybeXXHbIN OnbIT, MOXHO OblNo Obl:

— pacnpocTtpaHuTb cT. 105 1 cT. 53 K P® He Tonbko Ha OTHOLEHNA Mexay obLiecTBamu, HO
Ha OTHOLLEHMs C y4dacTmeMm noboro nvua, KOHTPONMPYHLWEro puandeckoe nnuo

—  BKMo4UnTb B CT. 105 n cT. 53 K PP NoHATME «COBMECTHOIO KOHTPONS»,
— pacwmputb cT. 105 1 53 K PP Ha cnTyaumnm KOCBEHHOIO KOHTPOSSA U MPOM.

CT1. 105 TK P®, kak oHa genaet 1 cenyac, 1 cT. 53 K PO gosmkHbl JaBaTb Cyay BO3MOXHOCTbL B
KaXX[,OM KOHKPETHOM CIiy4yae ycTaHaBnNmBaTb «BO3MOXHOCTb ONPeaensiTb peLleHuns
NOAKOHTPONBbHOro 06LEecTBa», TO eCTb «KOHPIIUKT MHTEPECOBY». M, Kak N B UHbIX NPaBOBbIX
cucTeMax, KOHKPEeTHOE HarnosHEHNE «MHbIM CrydYasM BO3MOXXHOCTW ONpeaensaTb peweHme»
AOSKHa gaBaTb cyaebHasi NpakTuMka ¢ y4eTOM KOHKPETHbIX 06CTOATENLCTB Aena

OaHoBpeMEHHO HEODXOAMMO NEPECMOTPETL NOHATUE aPPUNUPOBAHHOCTU ANA Lenen caenok ¢
3aMHTEPECOBAHHOCTbLIO U 06A3aTeNbHbIX NPEeaNOXEeHU, OTONAA OT MakCMMarnbHO popManbHOro
nepeyHsi, coenas ero 6onee NPUBNMXKEHHbIM K peanbHOM Npe3yMnumMm KOHQNKTa MHTEPECOB.
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KoHTponb n «cpbiBaHUe KOpnopaTUBHOU Byariu» B
NpakTUKe POCCUUCKUX CYyOOB

B HacTosiwee Bpemsa cydbl UCMOMNb3YKT paclUMpUTErnbHbIN NOAX04 MPU KBanudukauum OTHOLUEHUN
CyOBHEKTOB KaK OCHOBHOIMO M OOYEpHEro obLiecTB, KOHTPONUPYIOLWEro M MOAKOHTPOSbHOMO fivua, a
Takke nNpu NpUMEHEeHUN OOKTPUHbI «CPbIBaHUS KOPNOpaTUBHOW Byanuny.

* [loctaHoBneHne deagepanbHOro apbutpaxHoro cyga 3anagHo-Cubupckoro okpyra oT 6 moHs 2012
r. no geny Ne A70-7811/2011:

— Cya ykasan, YTo BO3MOXHOCTb OAHOW KOMMaHWW onpeaensTb peLlleHna Opyron KomnaHum
Yyepe3 KOMMNaHWI, NOOKOHTPOSbHYO MEPBOM KOMMAHWW, OTHOCUTCSA MO CMbIcAy M. 2 cT. 6 ®3
«O6 akumoHepHbIX obLlecTBax» K MHbIM crniocobam onpefeneHus peLleHnin, NpUHUMaeMblX
oOLecTBOM, a COOTBETCTBEHHO MOXET OblTb OCHOBaHMEM Ansa KBanudukauum nepsBom
KOMMNaHMM Kak OCHOBHOro obLecTBa, a Apyron KoMmnaHum Kak govyepHero obLiecTtsa.

* [loctaHoBneHue [pesnguyma BAC PP ot 24 anpena 2012 r. Ne 16404/11 no geny Ne A40-
21127/11-98-184:

— WHocTpaHHble 6aHK1 Npu3HaHbl OCYLLECTBASIOWMMU NpeanpUHUMaTeNbCKy0 OeATeNnbHOCTb B
Poccuinckon ®epepaumn, mcnonb3ys adp@PunMpoBaHHbIX UL NpeacTaBUTENbCTBA AaHHbIX
nny, hakTnyeckn qYHKUMOHUPOBANM Kak MpeacTaBUTENbCTBa MHOCTPAHHbIX GaHKoB, U Y
noTpebuTtenen ycnyr cylecTeoBana BO3MOXHOCTb COBepLuaTb CAEMNKN MO MECTY HaXOXOeHUs
NpeacTaBUTENLCTB 0e3 MpPsIMOro KOHTakTa C [OMOBHbIMKM  Oucamm OGaHKOB (OOKTpUHA
«CpbIBaHWSI KOPNOPaTUBHOW Byarnmy»).

» [loctaHoBneHue lNpesnanyma BAC P® ot 6 mapTta 2012 r. Ne 12505/11 no geny Ne A56-1486/2010:

— Cya cornacuncs ¢ nos3vuuen Uctua, ykasaBLIero Ha TO, YTO Jo4yepHee obLecTBO HaxoauTcs
NOA KOHTPOIEM reHeparbHOro AUPeKTopa OCHOBHOIO 0bLLecTBa.
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AddunmpoBaHHoOe NULO B NpakKTUKe POCCUUCKNX CyadoB

B HacTtosiwee Bpemsi cyabl paclWMPUTENbHO TOMKYKT MNOHATME «addunMpoBaHHOE NNLOY,
onpegeneHHoe B 3akoHe PCOCP ot 22 mapta 1991 r. Ne 948- «O koHKypeHUMn N orpaHuyeHum
MOHOMOSNCTUYECKON OEeATENBHOCTN HAa TOBAPHbIX PbIHKAX»:

* [loctaHoBneHue lNpesngnyma BAC PP ot 22 mapta 2012 r. Ne 14613/11 no geny Homep Ne A60-
41550/2010-C4:

— Cya npusHan HanmuMe 3aMHTEPECOBaAHHOCTU reHepanbHOro Ampektopa obuiecTtBa B caerke,

3aKnoYeHHOM MexXay oOLLeCTBOM U Nagyepuuen (oYepbto Cynpyrm) reHepanbHOro gnpekropa.

* [loctaHoBneHne deneparnbHoro apbutpaxHoro cyaa anbHeBoCTOYHOro okpyra ot 29 anpensa 2013
r. Ne ®03-1314/2013 no geny Ne A59-4375/2010:
— Cya npusHan nnemsiHHuKa (CblHA CEeCTpbl) reHepanbHOro Auvpektopa  adpdunmpoBaHHbIM
NNLOM FreHeparbHOro gMpekTopa.

* [loctaHoBneHne ®enepansHoro apbutpaxkHoro cyga Cesepo-KaBkasckoro okpyra ot 23 uionsa 2010
r. no geny Ne A01-1275/2009:
— Cya npusHan nnemsiHHuKa (CblHA CEeCTpbl) reHepanbHOro Auvpektopa  adpdunmpoBaHHbIM
NNLOM reHeparbHOro gMpekTopa.
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Comparative Table — Definitions of Atfiliated Persons

For the purposes of related party transactions:

Germany

Sec. 89 of the German Stock Corporation Act (Grant of Credit to Members of the Management Board)

(1) The company may grant credit to members of the management board only pursuant to a resolution of the supervisory board. Such
resolution may authorize only the grant of specific credit transactions or kinds of credit transactions, and for not more than three months in
advance. Such resolution shall make provision as to the payment of interest on, and repayment of, any loan. Permission to make drawings
in excess of the remuneration due to the member of the management board, in particular permission to draw advances of remuneration
shall constitute a grant of credit. The foregoing shall not apply to credits that do not exceed an amount equal to one month’s salary.

(2) The company may grant credit to its registered authorized officers (Prokuristen) and general managers only with the consent of the
supervisory board. A controlling company may grant credit to legal representatives, registered authorized officers (Prokuristen) or general
managers of a controlled enterprise only with the consent of its supervisory board; a controlled company may grant credit to legal
representatives, registered authorized officers (Prokuristen) or general managers of the controlling enterprise only with the consent of the
supervisory board of the controlling enterprise. Para. 1 sentences 2 to 5 shall apply analogously.

(3) Para. 2 shall also apply to credits to the spouse or a minor child of a member of the management board, or other legal representatives,
registered authorized officers (Prokuristen) or general managers. Moreover, such shall apply to credits granted to any third party acting on
behalf of any such persons or on behalf of a member of the management board, other legal representative, registered authorized officers
(Prokuristen) or general manager.

(4) If a member of the management board, registered authorized officer (Prokurist) or general manager is also a legal representative or
member of the supervisory board of another legal entity or member of a commercial partnership, the company may grant credit to such legal
entity or commercial partnership only with the consent of the supervisory board; Para. 1 sentences 2 and 3 shall apply analogously. The
foregoing shall not apply if such legal entity or commercial partnership is affiliated with the company or if the credit is granted to finance the
payment of goods that the company supplies to such legal entity or commercial partnership.

(5) Any credit granted in violation of the provisions of para. 1 to 4, shall be repaid immediately, irrespective of any agreement to the contrary,
unless the supervisory board subsequently consents.

(6) If the company is a credit institution or financial services institution to which Sec. 15 of the Banking Act apply, the provisions of the
Banking Act shall apply in lieu of para. 1 to 5.
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Comparative Table — Definitions of Atfiliated Persons

For the purposes of related party transactions:

France
Article L225-38 of the French Commercial Code

Any agreement entered into, either directly or through an intermediary, between the company and its general manager (directeur général),
one of its deputy general managers (directeur general délégué), one of its directors, one of its shareholders holding a fraction of the voting
rights greater than 10%, or in the case of a corporate shareholder, the company which controls it within the meaning of Article L233-3, must
obtain prior consent of the board of directors.

The same applies to agreements in which a person referred to in the previous paragraph has an indirect interest.

Agreements entered into between the company and another firm are also subject to prior consent if the company's general manager, one of
its assistant general managers, or one of its directors, is the owner, a fully liable partner, a manager, a director, a member of that firm's
supervisory board or, more generally, is in any way involved in its management.

Article L233-3 of the French Commercial Code

I. - For the purposes of sections 2 and 4 of the present chapter, a company is deemed to control another company:

1. When it directly or indirectly holds a fraction of the capital that grants to it a majority of the voting rights at this company's general
meetings;

2. When it individually holds a majority of the voting rights in that company by virtue of an agreement entered into with other partners or
shareholders, and this is not contrary to the company's interests;

3. When it effectively determines the decisions taken at that company's general meetings through the voting rights it holds;

4. When it is a partner in, or shareholder of, that company, and has the power to appoint or dismiss the majority of the members of that
company's administrative, management, or supervisory structures.

1. - It is presumed to exercise such control when it directly or indirectly holds a fraction of the voting rights above 40%, and no other partner
or shareholder directly or indirectly holds a fraction larger than its own.

Ill. - For the purposes of the same sections of the present chapter, two or more companies acting jointly are deemed to jointly control
another company when they effectively make the decisions taken at its general meetings.
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Comparative Table — Definitions of Atfiliated Persons

For the purposes of related party transactions:

England

Sec. 177 of the Companies Act 2006 — Duty to declare interest in proposed transaction or arrangement

(1) If a director of a company is in any way, directly or indirectly, interested in a proposed transaction or arrangement with the company, he
must declare the nature and extent of that interest to the other directors.

(2) The declaration may (but need not) be made—

* at a meeting of the directors, or

* by notice to the directors in accordance with—

® section 184 (notice in writing), or

* section 185 (general notice).

(3) If a declaration of interest under this section proves to be, or becomes, inaccurate or incomplete, a further declaration must be made.
(4) Any declaration required by this section must be made before the company enters into the transaction or arrangement.

(5) This section does not require a declaration of an interest of which the director is not aware or where the director is not aware of the
transaction or arrangement in question.

For this purpose a director is treated as being aware of matters of which he ought reasonably to be aware.
(6) A director need not declare an interest—
* if it cannot reasonably be regarded as likely to give rise to a conflict of interest;

* if, or to the extent that, the other directors are already aware of it (and for this purpose the other directors are treated as aware of
anything of which they ought reasonably to be aware); or

e if, or to the extent that, it concerns terms of his service contract that have been or are to be considered—
* by a meeting of the directors, or
* by a committee of the directors appointed for the purpose under the company’s constitution.
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Comparative Table — Definitions of Atfiliated Persons

For the purposes of related party transactions:

England

Sec. 190 of the Companies Act 2006 — Substantial property transactions: requirement of members’ approval
(1) A company may not enter into an arrangement under which—

(a) a director of the company or of its holding company, or a person connected with such a director, acquires or is to acquire from the
company (directly or indirectly) a substantial non-cash asset, or

(b) the company acquires or is to acquire a substantial non-cash asset (directly or indirectly) from such a director or a person so connected,

unless the arrangement has been approved by a resolution of the members of the company or is conditional on such approval being
obtained.

For the meaning of “substantial non-cash asset” see section 191.
Sec. 252 of the Companies Act 2006 — Persons connected with a director

(1) This section defines what is meant by references in this Part to a person being “connected” with a director of a company (or a director
being “connected” with a person).

(2) The following persons (and only those persons) are connected with a director of a company—
(a) members of the director’s family (see section 253);
(b) a body corporate with which the director is connected (as defined in section 254);
(c) a person acting in his capacity as trustee of a trust—
(i) the beneficiaries of which include the director or a person who by virtue of paragraph (a) or (b) is connected with him, or

(ii) the terms of which confer a power on the trustees that may be exercised for the benefit of the director or any such person, other than a
trust for the purposes of an employees’ share scheme or a pension scheme;

(d) a person acting in his capacity as parther—

(i) of the director, or

(ii) of a person who, by virtue of paragraph (a), (b) or (c), is connected with that director;
(e) a firm that is a legal person under the law by which it is governed and in which—

(i) the director is a partner,

(ii) a partner is a person who, by virtue of paragraph (a), (b) or (c) is connected with the director, or

(i) a partner is a firm in which the director is a partner or in which there is a partner who, by virtue of paragraph (a), (b) or (c), is
connected with the director.
(BY References in this Part to a person connected with a director of a company do not include a perséhdhbds diseskiRidinector bf 2013
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Comparative Table — Definitions of Atfiliated Persons

For the purposes of take-over bids:

Germany

Sec. 30 of the German Securities Acquisition and Takeover Act (Attribution of Voting Rights)

(1) The following voting rights attached to shares in the target company shall be equivalent to the voting rights of the offeror:
1. voting rights of a subsidiary of the offeror;

2. voting rights of a third party which are held by such third party for the account of the offeror;

3. voting rights which were assigned as security by the offeror to a third party, unless such third party is authorized to exercise the voting
rights attached to the shares and declares its intention to do so independently of the offeror’s instructions;

4. voting rights in respect of which usufruct has been created in favor of the offeror;

5. voting rights which may be acquired by the offeror by a declaration of intent;

6. voting rights which have been entrusted to the offeror or which he may exercise by means of proxy voting, provided that the offeror may
exercise the voting rights attached to the shares at his own discretion in the absence of specific instructions from the shareholder.

For the purpose of attribution pursuant to sentence 1 nos. 2 to 6, subsidiaries of the offeror shall be deemed equivalent to the offeror. Any
voting rights of a subsidiary shall be attributed in full to the offeror.

(2) Any voting rights attached to shares in the target company which belong to a third party shall also be attributed to the offeror in full if the
offeror or his subsidiary coordinates, on the basis of an agreement or in another manner, his conduct with such third party in respect of the
target company; agreements in individual cases shall be excluded. Coordinated conduct requires that the offeror or his subsidiary and the
third party reach a consensus on the exercise of voting rights or collaborate in another manner with the aim of bringing about a permanent
and material change in the target company’s business strategy. Para. 1 shall apply mutatis mutandis to the calculation of the percentage of
voting rights held by the third party.

See Sec. 290 of the German Commercial Code below.
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Comparative Table — Definitions of Atfiliated Persons

For the purposes of take-over bids:

France
Article L233-10 of the French Commercial Code

I. - Persons who have entered into an agreement with the intent to buy or sell voting rights, or with the intent to exercise voting rights in the
implementation of a common policy in relation to the company, or to obtain control of the latter, are deemed to be acting in concert.

Il. - Such agreement is presumed to exist:

1. Between a company, the chairman of its board of directors, its CEOs, the members of its executive board, or its managers;

2. Between a company and the companies it controls within the meaning of Article L. 233-3;

3. Between companies controlled by the same person or persons;

4. Between the partners in a simplified joint-stock company (French SAS - Société par Actions Simplifiées) in relation to the companies it
controls;

5. Between the fiduciary and the beneficiary of the fiduciary contract, if the beneficiary is the settlor.

Ill. - Persons acting in concert are jointly and severally bound by the obligations imposed on them by the laws and regulations.
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Comparative Table — Definitions of Atfiliated Persons

For the purposes of take-over bids:

England

Sec. 988 of the Companies Act 2006 — Associates

(1) In this Chapter “associate”, in relation to an offeror, means—

(a) a nominee of the offeror,

(b) a holding company, subsidiary or fellow subsidiary of the offeror or a nominee of such a holding company, subsidiary or fellow subsidiary,
(c) a body corporate in which the offeror is substantially interested,

(d) a person who is, or is a nominee of, a party to a share acquisition agreement with the offeror, or

(e) (where the offeror is an individual) his spouse or civil partner and any minor child or step-child of his.

(2) For the purposes of subsection (1)(b) a company is a fellow subsidiary of another body corporate if both are subsidiaries of the same body corporate
but neither is a subsidiary of the other.

(3) For the purposes of subsection (1)(c) an offeror has a substantial interest in a body corporate if—
(a) the body or its directors are accustomed to act in accordance with his directions or instructions, or
(b) he is entitled to exercise or control the exercise of one-third or more of the voting power at general meetings of the body.

Subsections (2) and (3) of section 823 (which contain provision about when a person is treated as entitled to exercise or control the exercise of voting
power) apply for the purposes of this subsection as they apply for the purposes of that section.

(4) For the purposes of subsection (1)(d) an agreement is a share acquisition agreement if—
(a) it is an agreement for the acquisition of, or of an interest in, shares to which the offer relates,

(b) it includes provisions imposing obligations or restrictions on any one or more of the parties to it with respect to their use, retention or disposal of such
shares, or their interests in such shares, acquired in pursuance of the agreement (whether or not together with any other shares to which the offer relates
or any other interests of theirs in such shares), and

(c) it is not an excluded agreement (see subsection (5)).
(5) An agreement is an “excluded agreement™—
(a) if itis not legally binding, unless it involves mutuality in the undertakings, expectations or understandings of the parties to it, or

(b) if it is an agreement to underwrite or sub-underwrite an offer of shares in a company, provided the agreement is confined to that purpose and any
matters incidental to it.

(6) The reference in subsection (4)(b) to the use of interests in shares is to the exercise of any rights or of any control or influence arising from those
interests (including the right to enter into an agreement for the exercise, or for control of the exercise, of any of those rights by another person).

(7) In this section—

(a) “agreement” includes any agreement or arrangement; (b) references to provisions of an agreement include—

(i) undertakings, expectations or understandings operative under an arrangement, and

(@Pany provision whether express or implied and whether absolute or not. © Debevoise & Plimpton LLP, 2013
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