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NEWSLETTER OF 15.08.2013

Hacrosmum me1 nadopmupyem Bac o Tom, uro
Ha 3acenanuu [Inenyma BAC P® 30.07.2013
obutn  onoOpensl IloctanoBnenust Ilnenyma

BAC, xacaromuecss pa3IHYHBIX —o00acTe
IIpaBOBOI'0 pPEryIUpPOBaHUA, B TOM YHCIE,
HaJIOTOBOTO 3aKOHOJATEIbCTBA,
3aKOHOJATEILCTBA 0 OaHKPOTCTBE,

KOPIIOPAaTUBHBIX BOIIPOCOB.

I/I3MeHeHI/IH, CBA3AHHbIC ¢ MNPHMEHCHUEM
HaAJ0TroBOIo 3aKOHOJAATEJIbCTBA

B cinywae, eciau HajmoOroBbIi areHT He
UCTIOJIHWJI CBOIO OOS3aHHOCTH MO YIEPKAHUIO
HaJIOra C HaJIOTOIUIATENbIINKA, SBISIOMIETOCS
WHOCTPAHHOW KOMIIAHMEM, HAJIIOTOBBIA areHT
(poccuiickasi KOMIIaHUs) 00513aH PACCUUTATHCS
c OmKeToM 1O HajoraM HMHOCTPaHHOM
KOMIIAaHUM CAMOCTOSITENBHO.

O6H3&HHOCTL IIOraCcuTh 3aJ0J2KCHHOCTDH
OpraHu3aIy 10 YIUlaTe HaJoroB, cOOpPOB,
neHe W mTpadoB, NPEeAyCMOTpEHHas 1.2
c1.49 Hanorosoro xoxexkca P®, moxer ObITh
BO3JIO)KEHA HA €€ yupeIuTesied TOJIbKO B TOM
CiIy4ae, KOrjia B COOTBETCTBUH C TPAXKIAHCKUM
3aKOHOJATEIHLCTBOM YYpeauTenu HECYT
cyOCHIMapHYI0 OTBETCTBEHHOCTH IO JOJTaM
OpraHu3aIiy.

B3pickaHWe TI€HH JOMYyCKAaeTcsl TOJbKO B
cllyyae, €ClIM HaJOTOBBIM OpPIraHOM OBLIH
CBOEBPEMEHHO MPUHSATHI MepbI K
IPUHYAUTEILHOMY B3BICKaHHIO CYMMBI
COOTBETCTBYIOLIEr0 Hajora. B stoM ciydae
NEHH HAYUCISAIOTCS MO JIeHb (haKTUYECKOTO
HOTAIICHHs] HETOMMKH.

HN3menenns B 3aKOHOAATeIbCTBE,
CBSI3AaHHOM C 0aHKPOTCTBOM

[TosiBUIach  BO3MOXKHOCTH  B3BICKAHUSI  C
apOUTPKHOTO  YNPABISIONMIETO  YOBITKOB,

Hereby we inform you that session of the
Plenum of the Supreme Arbitrazh Court of the
Russian Federation dated July 30th, 2013
issued four Rulings of the Plenum of the

Supreme Arbitrazh Court covering tax,
insolvency and corporate law issues.

Changes related to tax legislation
enforcement

If a tax agent has not fulfilled the duty to
withhold tax from taxpayer which is a foreign
company, the tax agent (a Russian company)
shall pay taxes of the foreign company on its
own.

Obligation of shareholders of the company to
pay tax liabilities, penalty interests and fines of
the company, which is provided by p.2 of
article 49 of the Tax Code of the Russian
Federation is only possible when the
shareholders bear subsidiary liability for the
company’s debts in accordance with civil
legislation.

Collection of penalty interest is acceptable
only if the tax authorities have taken timely tax
enforcement measures. In this case penalties
are charged until tax arrears are actually paid.

Changes in bankruptcy legislation

It is now possible to recover damages from
insolvency officer caused by his failure to file
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IPUYMHEHHBIX MPOMYCKOM CpOKa HMCKOBOM
JABHOCTM 1O OCMApUBAHMUIO CHAEJIKM Ha
ocHOBaHuM ctareil 61.2 u 61.3 P33 «O
HECOCTOSTENNLHOCTH (OaHKPOTCTBE)», €CITH OHA
ObLIa IPOIyILEHA 110 €0 BUHE.

Taxke Oblma moOaBieHa Tpymma HOPM 00

OCIIapUBaHUU C/IEJIOK KpPEIUTHBIX
OpraHM3alii, HaXoAAIIMXCS B IIpolecce
O0aHKpoTcTBa (B TOM uHcie 00 ocmapuBaHUU
CIIMCaHMS JICHEXKHBIX CPEICTB CO cyera
KJIMeHTa B CYeT  [OralieHuss  ero
3a10JDKCHHOCTH nepen KPEIUTHOM
OpraHuzaieif, a TakkKe IepeUUCICHHS

JICHE)KHBIX CPEJICTB HA CUET B MHOW KPEAUTHOM
OpraHU3aIHH ).

Bonpockl KOpIOpaTUBHOTO MPaBa

1) MecTo HaXOXKAeHUS] OPUANYECKOTO
JHIA

[Inenym BAC P® yka3zan, 4TO CyIIECTBYET
BO3MOXHOCTb ~ OTKa3a B  PErucTpaluu
IOPUAMYECKOTO JIMIA, €CIIM aApEC, YKa3aHHBII
B KaUECTBE aJ[peca ero MeCTOHAX 0’KIEHUS,

® B JICHICTBUTEIHLHOCTH HE CYIIECTBYET

® SBIISCTCS YCIIOBHBIM MTOYTOBBIM
aZpecoM,  TNPHUCBOCHHBIM  OOBEKTY
HE3aBEPIICHHOTO CTPOUTEIHCTBA

e HE MOXET CBOOOJHO HCIOIH30BATHCS
TUM IOPUIMYECKUM JTUIIOM
(Hammpumep, aapec BOMHCKOM 4acTH)

e CBiI3b C OPUIUYECKHMH JIUIAMHU,
PacTONOKEHHBIMHU 110 TAHHOMY afIpecy,
HEBO3MOXKHA

e UMeeTCs 3asBIIEHHE COOCTBEHHUKA O
3ampeTe  perucTpaiud 1Mo  3TOMY
ajpecy.

Cyn yka3zan Ha BO3MOXHOCTb PErHUCTPALIMH
IOpUIMYECKOTO JIMIA 110  aJpecy KHUJIOTO
0o0BeKTa HEABMXKMMOCTH, B Cllydae eciH
COOCTBEHHUKOM TTOMEICHHUS SIBJISIETCS
ydpeauTenb WIH JIMLO, HMEIoLee IpaBo
JEHCTBOBAaTh 0€3 JTOBEPEHHOCTH OT HMMEHH
JAHHOTO IOPUIUYECKOTO JIHIIA.

legal action within limitation period according
to article 61.2 and 61.3 of the Federal Law “On
insolvency (bankruptcy)”, provided there is a
fault of insolvency officer.

Special provisions were introduced on
challenging of pre-bankruptcy transactions in
respect to credit organizations bankruptcy
(including challenging of debiting from an
account in discharge of client’s debt to the
credit organization and transfer of funds to an
account in another credit organization).

Corporate law issues

1) Registered office of a legal entity

The Plenum of the Supreme Arbitrazh Court
noted that there is possibility of refusal to
register a legal entity if its registered office
address

e does not actually exist

e is a temporary address assigned to an
unfinished building

e cannot be freely used by the particular
legal entity (for example, it is a military
unit address)

e communication with legal entities
located at this address is impossible

e the owner of the premises submitted an

application on prohibition of
registration.
The court indicated the possibility of

registration of a legal entity at the address of a
residential real estate object, provided that the
owner of the same is a founder or a person
with the right to act without power of attorney
(CEO) of the relevant company.
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IOpuanyeckoe U0 HECET PUCK MOCIEACTBHI
HGHO.HyLIeHI/IH IOpI/I,Z[I/I‘IeCKI/I 3HAYUMBIX
COOOIIEHUH, TOCTYMUBIIUX IO €ro ajapecy,
ykazanHomy B EI'PIOJI, u takoe ropuanueckoe
JUI0 HE BMpPaBE B OTHOIICHHSIX C JIMIIAMH,
I[OGpOCOBeCTHO ImojlaraBIiiMMUCs Ha JAHHBIC
EI'PIOJI 00 aapece ropuauyeckoro Jwiia,
CChlIJIaTBCA Ha JaHHBbIC, HC BHCCCHHBLIC B
YKa3aHHBIN peectp, a TaKke Ha
HEJIOCTOBEPHOCTh JIaHHBIX, COJEpXKAIIUXCS B
HEM.

2) OTBETCTBEHHOCTH YyupeauTedeil u

AUPEKTOPOB
bsio PAaCKpBITO TTOHSTHE
HEe100pPOCOBECTHOCTH JTUPEKTOPOB, noj

KOTOPBIM ITOHUMACTCA:

e JlelicTBua JupeKTOpa TMpU HAJUYUU
KOH(JIMKTa MEXKIYy €ro MHTepecaMu U
UHTEpPECaMu I0PUIUYECKOTO JIUIIA

e CokpbITHE 17001 UCKa)KCHUE
nH(pOpMaIUU 0 cleIKax

e CogepuieHue caenku 0e3 on00peHus

YHOJIHOMO‘-IGHHBIX OpI‘aHOB
IOPUJMYECKOTO  JIMIA, ©CIH  OHO
HEOOXOIMMO

e VKIOHEHHE OT Tepelayd JOKYMEHTOB,
KacaroIuxcs 00CTOSATENLCTB,
ITOBJICKIIINX He6HaFOHpI/I$ITHBIC

MOCIIEACTBHS ISl FOPUIUYECKOTO JIUIA
e (CosepuieHue HE OTBEYAIOIINX
UHTEpEecaM  IOPUIUYECKOro  JIMIA
JEUCTBUM IIPU IOHUMAHUU TOrO, 4YTO
9TH JECUCTBUS IIPOTUBOpPEYAT
MHTEpECaM IOPUIUYECKOr0 JIMLA, WIH
IIPY BO3MOXKHOCTU TaKOT'O MOHUMAaHUS;

npu 3TOM oJI HaJJICKAITMMHU
WHTEpECAMU  CJIEAyeT MOHUMAaTh -
U3BJICUCHUC npuObLTH u eI
JIeITEeIbHOCTH, YKa3aHHBIE BO

BHYTPEHHUX JOKYMEHTaX.

bbIl0  packpbITO NOHATHE HEPA3yMHOCTH
JNEHCTBUM WM Oe3NeUCTBUI  JTHPEKTOPOB.
Hepa3zymHOCTb cunTaeTcsi JOKa3aHHOM, KOTa:

Legal entity bears the risk of the consequences
of not receiving formal notices to its address,
as stated in the Unified State Register of Legal
Entities. Such legal entity shall not be entitled
to refer to the information not entered into the
Unified State Register of Legal Entities and on
unreliability of the information entered thereto
in relations with persons who relied on the
information of a legal entity address in good
faith.

2) Shareholders’ and directors’ liability

The term “bad faith” in respect to Director’s
duties to act in good faith was clarified as
follows:

e Actions of a Director while existence of
a conflict of interests

e Failure to disclose information on
transaction or misinformation

e Accomplishing of transaction without
proper consent given by an authorized
bodies of a legal entity, when
applicable

e Evasion from transfer of documentation
on circumstances which resulted in
adverse consequences for the legal
entity

e Taking actions which are not within the
best interests of the legal entity,
provided that Director understood that
these actions contradict interests of the
legal entity, or could have understood
the same; for the purpose of this rule,
proper interests of the company are
generation of profit and goals of the
legal entity stated in its constitutional
documents

The irrationality of actions or omission
performed by directors was defined as follows:
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e JlupekTopoM OBUIO MPUHATO pPELIECHUE
0e3 ydera 3HAUMMOM [UISI JAHHOTO
petieHust uHGopMaIu

e JlupekTOpoM HE MPHUHATO JEHUCTBUU

TSt M3BICKaHUS HEeoOXoauMon
uHpopMaun
e (Cpenka  coBepmieHa  0e3  ydera
OOBIYHBIX JJISI TAaKOTO poOJa CIEIIOK
poLeayp.
ConupnapHyto OTBETCTBEHHOCTh 3a

NPUYMHEHHBIE OPUIUYECKOMY JIHUIYy YOBITKH
Hapsily C JUPEKTOPOM Telepb HECYT U Te

JIHIIA, KOTOpBIC  OJOOPWJIM  PEIICHHUS,
MOCITYKUBLINE MPUYHUHOU MOSIBJICHUS
YOBITKOB. Jluma, romocoBaBIIM€ TMPOTUB
JaHHBIX peLIeHH, a TaKxXKe HE
MPUCYTCTBOBABIIME HA  COOpaHHSAX, Ha
KOTOPBIX JAaHHBIE PEIICHUS OJ0OPSIIHUCH,
OTBETCTBEHHOCTH 3a MPUYMHEHHBIE

IOPUAMYECKOMY JIUILY YOBITKH HE HECYT.

Jlononnumenvnyto ungopmayuro Bol mooceme
HONYYUMb,  0OpaAMUBUIUCL K  NApMHepam
Hawei Gupmor  C. Anumupzoesy u M.
Tpoghumosy no eviuieyKa3saHHbIM PEKGUIUMAM.

e A decision was made by the Director
without taking into account information
relevant for this decision

e Necessary information  was
requested or sought by the Director

e The transaction was made without
complying with procedures usual for
such kind of transactions.

not

Persons who approved the decisions which
resulted in loss are to be liable jointly with the
Director for them. Persons who voted against
such decisions or who were not present in the
meetings on which such decisions were
approved, are not liable for the losses caused to
the legal entity.

For additional information please contact the
partners of our firm, S. Alimirzoev and M.
Trofimov using the contact details mentioned
above.




