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L. Beenenue

B cBsi3u ¢ pazpabotkoil u onyonukoBanueM bankom Poccun mpoekta [loso-
XKEHUS O IOMYCKE IEHHBIX OyMar K OpraHu30BaHHBIM TOpPram, MPU3BaHHOTO 3aMe-
HUTH yTBepxkaeHHOe mnpukazoM OCDP Poccum ot 30 wurons 2013 rona
No 13-62/n3-1 TonoxkeHue 0 IOMyCcKe EHHBIX OyMar K OpraHM30BaHHBIM TOPTaM,
(nanee — Ilonoxkenue o JOMyCKe), aKTUBU3UPOBAIACH AUCKYCCUSI O POJIU U (DYHK-
USIX KopropaTuBHOTO cekperaps (nanee — KC).

B uvactHOCTH, psAa MpodecCHOHATOB MOABEPTral0T COMHEHUIO Iiesiecoo0pas-
HOCTh BKJIIOUCHHS B KOMIIETEHIIMIO HE3aBHCUMOI'O OT HCIOJHUTEIBHOIO OpraHa
KC Bcex ¢yHKIMi Mo B3aUMOJEHCTBUIO C aKIIMOHEPAMH, YaCTh U3 KOTOPBIX Tpa-
JTUIAOHHO PEAN3yEeTCs MOAYMHEHHBIMU UCIOJHUTEILHOMY OpraHy Mojpasjelie-
HUSIMU, OCYIIECTBISIONIMMU B3aUMOJEHCTBHE C MHBECTOPaMH. Jlpyrue yuacTHUKHU
IUcKyccuu oTMeuaroT, 4yTo (yHkiusa KC mo B3auMOAEHCTBHUIO C aKIMOHEpaMU —
HEO0OXO0JIMMOE YCIIOBUE JIJI PEIICHUS CTOSIIUX Mepe]] HUM 3a/1au 1Mo 00eCleueHUI0
KOPIIOPaTUBHBIX MPOLETYP, HATPABICHHBIX HA PEATU3AINIO TIPaB U 3aKOHHBIX WH-
TEpPECOB aKLIHOHEPOB.

B  mensix o0000mieHMs MO3WMIUM  KIIIOUEBBIX YYAaCTHUKOB JUCKYCCHUU
30 oktsa6pst 2015 roga coctosuiack pabouasi BCTpeda B AHATUTUYECKOM IIEHTpE
«Dopym», B KOTOpPOM NPUHSIM Yy4acTUE NPEACTABUTEIM OPraHOB YIPABICHUS
POCCUHCKUX KOpIOpalui, pOCCUMCKUX W WHOCTPAHHBIX MHBECTUIIMOHHBIX (POH-
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noB, HanmonanbHOro 00beIMHEHUsT KOPIOPATUBHBIX CEKpETapeil, a Takke Mpe.-
craButenn banka Poccum n MockoBckoit 6upsxu. I1o uroram obcyxaeHust yyacr-
HUKaM HalpaBJ€H NPOEKT MEMOPAHAYMA, HAa KOTOPBIA OTIEIbHBIE YYAaCTHHKHU
BCTPEUYN MPEACTABUIM 3aMEUaHMs W KOMMeHTapuu. Kpome TOro, HekoTopsle
YYACTHUKM BCTPEYM HANpPaBWJIM CBOM NUCBMEHHBIE MNO3ULHUU, KOTOpbIE OBLIN
YUTEHBbI B 00CYXJAEHUU Pe3yJIbTaTOB JUCKYCCHUU.

II. KonTekcr

10 anpens 2014 rona pemennem Cosera aupexkropoB banka Poccun Kopeke
KOpIopaTUBHOro ympasieHus (nanee — Komekc) pekoMeHAOBaH K MPUMEHEHUIO
aKIIMOHEPHBIMHU OOIIIECTBAMHU, IIEHHbIE OyMaru KOTOPBIX AOMYIIEHBI K OpPraHU30-
BaHHBIM TOpraM. Kojaekc cOAepXUT NPUHIMUIIBI KOPIOPATUBHOTO YIMPABJICHUS
(uacth A Kojaekca) u pekoMeH1aiuu no ux coonogeHuto (uactb b Komekca).

B cootBerctBuu ¢ Kogexcom (pexomennanus 3.1) Tekyiiee B3auMoJIeCTBUE
C aKIMOHEpaMH, KOOpAUHAIUS JEeUCTBUN OOIIECTBa MO 3allUTE MPaB U UHTEPECOB
aKIIMOHEPOB, MoepkKa 3PPEeKTUBHONU pabOThl COBETa AUPEKTOPOB 0OeCIeurBa-
FOTCS HE3aBUCHUMBIM OT UCIOJHHUTENBHBIX OpraHoB KC, KOTOpBIA HE MOXET COB-
MeIaTh CBOIO pa0OTYy C BBHIMOJHEHUEM UHBIX (PYHKIIUMA B OOIIECTRBE.

[Tomoxenne o gonycke u I[lpaBuina muctuara 3A0 «®b MMBby, 3aperu-
ctpupoBaHHble bankom Poccun 8 oktsiOps 2015 rona (nanee — IlpaBuna nucTun-
ra), TaK)K€ yCTaHaBJIHMBAIOT TpeOOBaHUE K HAJIMYHMIO Y AMUTEHTA JOJKHOCTHOTO
nuia 100 CTPYKTYpHOTro nojApaszeneHus, ocymectsistomniero pynkuun KC. Yka-
3aHHbIe akThl HaAesstoT KC pyHkuusMu no o0ecrnedyeHnto B3auMoIeHCTBUS AIMU-
TEHTa C €ro aKIMOHEpPaMH U IO YYacTUIO B MPEAYINPEKICHUU KOPIOPATUBHBIX
KOH(IMKTOB (aHaioruyHo pexomenaanuu 218 Konekca). Kpome Toro, moamyHKThI
5 u 6 IIpunoxenus 3 k IlonoxeHuto o nomycke, NOAMYHKT 2.18 npuitoxenns Ne 2
[IpaBun nucTUHTra ycTaHaBIMBaOT NMoAoTueTHOCTh KC coBeTy AMPEKTOpOB (aHa-
norudHo pekoMmenaamnuu 216 Konekca).

Bwmecte ¢ Tem B HacTosilee BpeMsi B OTJIETbHBIX OOIIECTBAX, aKIUU KOTOPHIX
BKJIFOUEHBI B BBICHINNA KOTUPOBAIBHBIN CIIUCOK, OTCYTCTBYET NOKHOCTH KC, a ero
¢dbyukiuu, nepeuncieHusie B Konmekce, peanusyrorcss moapas3aeieHUs MU, MO4u-
HEHHBIMH, B TOM YHUCJIE, UCIIOJIHUTEILHOMY Oprany oomiectBa. B HekoTopbIx 00-
mectBax KC ne ocymectBisieT pan GyHKIuM, mpeaycMoTpeHHbIx [lonoxenuem o
nonycke, [IpaBunamu nuctunra u KogexcoM (4To 00yCIIOBIIEHO NEPEXOIHBIM I1€-
puoaoM, npeaycMoTpeHHbIM npuka3zoM @COP Poccun ot 30 urons 2013 roma Ne
13-62/m3-H).

B onyOnukoBanHoM bankom Poccum npoekte IlonoxkeHus o JomMycke LEH-
HBbIX OyMar K OpraHM30BaHHBIM TOPraM YCTaHOBJIEHBI TPEOOBaHUS K KOPIIOPATUB-
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HOMY YTIPABJICHUIO OOIIECTBA, B TOM YHUCJE TPeOOBAHUS K HAIUYUIO U QYyHKIUSIM
KC, cobmonenue KOTOphIX SIBIASETCS YCIOBUEM BKIIOUEHHUS aKIIUA B KOTUPOBAJIb-
HbIi crncok (myHKTH 1.5 — 1.6 [Ipunoxenus 4 npoekrta I[lonoxenus). Bmecte ¢
TE€M Cpeau JaHHbIX TpeOboBaHu oTcyTcTBYIOT PyHkunu KC nmo obecneuenuto B3a-
nmoneincTus ¢ akuuonepamu. [lynkrom 10.2 rmaBel 10 «3akimtounTenbHbIE TONO-
XKEHUsS MPOEKTa OMpkaM JaHO yKazaHue npuBecTu [IpaBuiia nucTuHra B COOTBET-
cTBUE ¢ pexoMeHnanusMu Kojgekca KopnopaTUBHOTO yIpaBieHUs B 4acTU (PyHK-
i KC B cpok 10 1 okTsa0ps 2017 ropa.

B stoit cBs3u TpeboBaHus, ycraHoBieHHble KomekcoM, (pakTHYECKH CTaHYT
00s13aTeNbHBIMU JIJIS1 psiia MyOJUYHBIX KOPIIOpaIuid, 4TO BBI3BIBAET Psi/i 3amMeyva-
HUM CO CTOPOHBI MPOPECCHOHATBLHOTO COO0IIEeCTBA.

II. IIpodaematuka

ITo cmbiciy nonoxxenui Konekca, [IpaBun nuctunra u [lonoxenus o gomyc-
ke KC momKeH BBINIOJIHATh, HHTErPaTUBHYIO poiib. B atnx nensax na KC npennara-
€TCSl BO3JIOXKUTh BeChbMa IMIMPOKUN KPyr (PYHKIUM, KaK TPUHATHIX B COBPEMEHHOMN
MPaKTUKE KOPIMOPATUBHOIO YIPAaBJIEHUS POCCUICKUX UM HHOCTPAHHBIX KOPIOpa-
U, TaK U PEKOMEHYEMBIX PYKOBOJCTBAMHU CaMOPETYIUPYEMBIX OpraHu3alun
KOPIIOPATUBHBIX CEKPETAPE.

Hanbonee momeMuueckuMH BOMPOCAMU B POCCHUUCKOM MPO(ECCHOHATHLHOM
COOOIIECTBE OCTAIOTCS:

Hajenenue KC ymnpaBiaenueckumu (GyHKIUsAMH, (QYHKIUSIMU TO oOecrieye-
HUIO B3aUMO/JICUCTBUS C aKIIMOHEPAMHU, & TAKKE OXpaHe MPaB U 3aKOHHBIX UHTEpE-
COB YYaCTHUKOB OOIIIECTBA;

He3aBucuMocTs KC;

opranuzanus pabotel KC 1 Ha3BaHUE €ro 10IKHOCTH;

croco0Obl UMIUIeMeHTauu nonoxennit Kogekca (ux tpanchopmanus B 00s-
3aTenbHble TONOKeHUsT [IpaBun JIUCTHMHra) U TOCIEACTBUS HECOOJIOACHUS 3a-
KpPEIUICHHBIX B HEM MpaBuJ (mTpadsbl, JETUCTUHT WIH JIP.).

A. Poab ¥ pyHKuMH KOPHOPATHBHOIO ceKpeTaps NMyO0JMYHONH KOP-
nopamnumn

C ydeToM 0COOEHHOCTEW HAIMOHATBHBIX KOJEKCOB KOPIOPATUBHOIO YMpaB-
JIEHUS, CIOXXKUBIIEHCS TMPAKTUKU HMX MPUMEHEHHS, peKOMeHJauuil mpodeccuo-
HaJIbHBIX aCCOIMAlMM KOPIOPATUBHBIX CEKpEeTapel U MHBECTOPOB MOXKHO YCIIOBHO
BBIJICJIUTh TPU OCHOBHBIX POJIU, KOTOPbIe MOKET BHIMOJIHATHL KC, U COOTBETCTBY-
IOIIHUN UM HA0Op PYHKIIUIA:
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1. «CekpeTapb cOBeTa TUPEKTOPOB» € MPEUMYIIECTBEHHO AOMUHUCMPANUS-
HO-MeXHUYeCKUMU PYHKYUAMU,

2. «/IupexTop Mo KOPIOPATUBHOMY YIIPABJIEHUIO», KOTOPBIA OCYIIECTBIISIET
ynpasenenyeckue ynkyuy, OpraHu3ysi OJHOBPEMEHHO BBINOJIHEHUE aJMHUHHUCTPA-
TUBHO-TEXHUYECKUX;

3. «IHBeCcTUIIMOHHBIM OMOYJCMEH KOPHOPAILMN», KOTOPHIN MPU3BAH BBIMOJ-
HATh MHTETPATUBHYIO POJIb B XO3AUCTBEHHOM oOmiecTBe. Ha MHBECTUIIMOHHOTO
oMOyJicMeHa B JIOMOJHEHUE K aJMUHHUCTPATHUBHO-TEXHUYECKUM U yIIpaBieHYe-
CKUM BO3JIaraeTcsl BBIIIOJIHEHUE OXPAHUMENbHOU (yHKYuu, HANpaBICHHOW Ha
o0OecrieueHue 3alUThHI ITPAB U 3aKOHHBIX UHTEPECOB aKIMOHEPOB U KOPIOPALIUH.

1. AomunucmpamugHno-mexHuiecxkue OyuKyuu

JlanHbI i GYHKIMI' HAOpaBieH Ha O6GECHeYeHHe ACSTEILHOCTH COBETA
JTUPEKTOPOB, B YACTHOCTU, MPEAOCTABICHUE COBETY HEOOXOAMMOU HHpOpMaIu,
OpPraHM3ALHMIO 3aCEIaHUN U BEICHHUE IIPOTOKOJIOB.

Peanuzanusi aaiMUHUCTPATUBHO-TEXHUYECKUX (YHKIMN NIpU3BaHa, B TOM
qucie, PelnTh 33a/1auy MpodeCcCUOHANN3AMUA U TOBBIIMICHUS 3(PPEKTUBHOCTU CO-
BETa JUPEKTOPOB.

Posb cexperapst coBeTa JUpPEKTOPOB, MPEAYCMATPUBAIONIAS BBIITOJIHECHHUE all-
MUHHUCTPATUBHO-TEXHUYECKUX (YHKIUH, peanonaraet nogunHeHHocTs KC coBe-
Ty.

B coBpeMEHHBIX 3aKOHOJATEIBHBIX aKTaxX M KOJEKCaX KOPIOPATUBHOTO
yIpaBleHUs] UMEHHO 3TOT Tun GyHKiud 3akperuisiercsa 3a KC (nanpumep, u. 12
cT. 271 Akta o xommnanusix BenukoOpuranuu, nonoxenue b.5.2 Konxekca kopro-
paTuBHOrO ymnpaBieHus BenukoOpuranuu, myHKT 6.3 Kogekca KOpHopaTUBHOTO
ynpasienust Cunramypa). B kpynmHeHux JUCTUHTOBAHHBIX KOPIOPALUSX UMEHHO
aIMUHUCTPATUBHO-TEXHUYECKUE (YHKIIMU 3aKPEIJICHbI 3a KOPHOPATHUBHBIM CEK-
petapem’.

' Briepeble naHHbIe (yHKIMH TpPeIycMOTpeHs! B Kojekce mydmiell mpakTHKH, MOATOTOBICHHOM B 1992 roxy B
paMKax oTyeTa KOMHUTETa IO ()MHAHCOBBIM aclleKTaM KOPIIOPaTUBHOTO ympasieHus, chopmupoBanHoro CoBeToM
1o (pMHAHCOBOI OTYETHOCTH BenukoOpuranun.

* B wacTHOCTH, CTaThs 6 ycraBa Ford motor company, akium KoTopoii Toprytorcs Ha Hpio-Hopkckoit hoHmoBoit
6upxe, IpeaycMaTpUBaeT, YTO CEKpeTapb COBeTa JUPEKTOPOB OCYIIECTBISET BEACHHE U XpaHEHUE MPOTOKOIOB
3acelaHuil coBeTa QUPEKTOpoB. IIpu 3TOM cormacHo crarbe 7 ycTaBa yKa3aHHOM KOMIIAHUHU COBET JUPEKTOPOB
BIIPaBE€ HA3HAYUTh I'€HEPAJbHOIO KOHCYNA, OTBEYAIOIIEro 3a OOLIMH Hag30p Haja NMPaBOBBIMU BOIPOCAMHU KOMIIa-
HUH. AHaIOru4Hele (yHKIUHU 3aKperieHsl B yctase 6anka ABN AMRO N.V. (1. 3.1.2 ycraBa), KOTOpBIil HHKOPIIO-
pupoBaH B Huznepnangax, U akquu KOTOPOTO B HACTOSIIEE BPEMS MPOXOAAT IPOLEAYPY NEPBUYHOIO pa3MELICHUS
Ha AMcTepaaMcKoil Gupaxe.
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B pexomennoBannom bankom Poccun Kopexce nannbie QyHKUMM mOpeny-
CMOTpEHBI B TyHKTE | pexomenganuu 219.

2. Ynpaenenuecxue ¢ynkyuu

K Takum QyHKIHSIM MOXHO OTHECTH KOOPJUHALIMIO IESITEIHLHOCTH MOApa3/ie-
JIEHUW KOpIOpaluy B LEJSX COBEPIICHCTBOBAHUS KOPIOPATUBHOIO yIIpaBIEHUS,
OpraHU3alMI0 B3aUMOJICUCTBUS MEXKAY COBETOM JUPEKTOPOB, UCIOJIHUTEIHHBIMU
OpraHamM U TPETHBUMH JUIAMH, YYaCTHE B PACKPBHITUM HWHQPOpMAIUU, MpEayIpe-
KICHUU KOH(MIMKTOB, OPraHU3alMIO0 BEJACHUSA pEecTpa akiuii, obecreyeHue co-
OJII0ZICHUS POy CO3bIBA U IPOBEACHUE OOIIETO COOpaHUs aKIITMOHEPOB.

Peanuzanust nanHbIx (QyHKIMNA HampaBlieHa Ha YCTpaHEHHE MPOOJIeMbl He-
PaBHOTO JOCTyIa K MHPOpMAIIUU O JACATEILHOCTH KOPIOpAIMU, a TaKKE HA CHHU-
AKEHUE U3JEPKEK KOOPAUHALIUH.

Bosnoxenne ynpasnenueckux pynkuuii Ha KC Tpebyer ero opraHuzanuoH-
HO-CTPYKTYPHOM CaMOCTOATENbHOCTH (IMMyHKTH 2 U 3 pekoMeHpauuu 219, peko-
Menpanus 220, npunnun 3.1.2 Kojekca) u npeaocTaBieHusl eMy OTACNIbHBIX JTU-
PEKTUBHBIX TTOJIHOMOYUN B OTHOLIEHUH OPTaHOB YIPABIEHUS U TOTKHOCTHBIX JIUI
KOpIIOpaIuu.

B nactosiiee BpeMst aHanoruyHble GYHKIIMU 3aKpEIUIEHBI, HAIPUMED, B CTa-
Thsix 44, 349, 858 Akra o kommnanusx BenukoOputanuu. B HEKOTOpBIX KpyIHEH-
UX MyOJMYHBIX KOPIOPAIUsAX COOTBETCTBYIOLIME MOJTHOMOYMS 3aKpEIUICHBI 3a
KOPIIOPATHBHBIM CEKPETapeM BO BHYTPEHHHX HOKYMEHTAX .

K nanHomy Tunmy MoXHO OoTHecTH (PyHKIMH, peKkoMmeHAoBaHHbIe Komekcom
(myskTsl 1, 3, 6 — 8 pexomennanuu 218).

3. Oxpanumenvhule hynkyuu

OO11ecTBO KOPIMOPATUBHBIX CEKpeTapeid U MpodeCCUOHANBHBIX YIPaBIISAIO-
mux (CIIA)* u 6puranckuit MTHCTUTYT CepTHHUIMPOBAHHBIX CEKpeTapeil 1 aaMHu-
HUCTPATOPOB B CBOMX JOKyMeHTaX, omyOnukoBaHHbIX B 2013 roxy (ICSA guid-
ance on the duties and reporting lines of the company secretary)’, peKOMeHIYIOT
CBOMM HWHIUBHAYaJbHBIM 4JieHaM (KOPIMOPATUBHBIM CEKPETapsiM) OCYIIECTBIISITh
3allUTY MPaB U 3aKOHHBIX MHTEPECOB aKIIMOHEPOB, YYaCTBOBATh B pa3pelIeHUU

’ B wactHOCTH, B Hupaepnanackoit EADS N.V., akuuu koTopoil TopryroTca Ha Euronext, kopmopaTuBHBIN ceKkpeTapb
UTPaeT CyLIECTBEHHYIO POJb B aIMUHUCTPUPOBAHUU KOPIOPALUH U IIOCTPOESHUU CUCTEMBI KOPIIOPATUBHOIO YIIPAB-
JICHH, a TaKXKe OCYIIECTBISAET (QYHKIUHU MO MPaBOBOMY CONPOBOXKJICHHUIO KOPIOPALUN B paMKax MOJTHOMOYHH, Je-
JIETUPOBAHHBIX €€ UCIOJHUTEIBHBIMU OPTaHaAMU.

4 http://www.governanceprofessionals.org/about/roleofsecretary

3 https://www.icsa.org.uk/products-and-services
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KOPIIOPaTUBHBIX KOH(MIMWKTOB M 3allUIIaTh MHTEPECHI OOIIECTBA Mepes rocyaap-
CTBEHHBIMH OPTraHaMU U PETYISATOPOM.

B ywactHoctu, KC Hanenen ¢yHKIuel mo B3auMOJIEUCTBUIO C PETYISTOPOM U
rocyJIapCTBEHHBIMU OpraHaMu cTaThel 56 AkTa 0 KomnaHusax BennkoOpuTaHuu.

Amnanornyuele (QyHKIHH MNPETyCMOTPEHBI MyHKTaMu 4 U 5 peKoMeHAaluu
219 Koaekca, pekomenaoBanHoro bankom Poccum.

HeoOxonumbiM yCOBHEM pead3allid OXPAHUTEIbHBIX (PYHKIMM SIBISIETCS
orcytctBue y KC KOH(pIMKTa UHTEPECOB U €r0 HE3aBUCUMOCTh OT KOHTPOJIUPYIO-
1Iero 00IIECTBO JHUIAa U UCIIOJIHUTEIBHOTO OpraHa, B TOM 4HUCie 000COOIEHHE ero
KOMIIETEHIIUU OT TeX (PYHKIUM, OCYIIECTBICHUE KOTOPHIX KOHTPOIUPYETCS HC-
MOJTHUTEIBHBIM OpraHoM (cM., HampuMep, pekoMmenaanuu 212, 213 u 221 Kogek-
ca).

Brimonnenne KC oxpanutenbHON (YHKIIUU MO3BOJISIET 00ECIEYUTh YCTOM-
YUBOCTh CHCTEMBI KOPIOPATUBHOTO YIIPABJICHUS KOMIAHUEHN B Cllydyae BO3ZHUKHO-
BEHHsI KopropaTuBHbIX KoH(mIKTOB®. BMecTe ¢ TeM ofecredeHue peaabHO Hesa-
BucuMoctu KC TpeOyeT orpaHuyeHuss BO3MOKHOCTEH KOHTPOJUPYIOMIUX aKIIHO-
HEpPOB JOCPOYHO MpEKpalaTh €ro MOJIHOMOYHS U U3MEHATh BHYTPEHHHUE JIOKY-
MEHTBI (YTO MOXKET MPOU30WUTHU, HAPUMEDP, B Clydac BO3ZHUKHOBEHHUS KOPIOpa-
TUBHOTO KOH(JIUKTA).

Takum 00pa3oMm, B OTCYTCTBHE HYETKOM 3aKOHOAATENHHOW periaMeHTaluu
ponu u ¢ynkiui KC naHHbId MOAXOJ MOXKET OBITh peaju30BaH JIMIIb B Cilydyae
JOCTUKEHUS KOHCEHCYCa MEXY KPYMHBIMH (HEKOHTPOJUPYIOIIUMH) aKIIMOHEpa-
MH, 4TO, CKOPEE BCEr0, BO3MOXKHO TOJBKO B YCIOBHSX PACIBIJICHHOTO aKIHOHEP-
HOT'O KanuTana.

Pezynomamur ouckyccuu

BonbmHCTBO y4yacTHUKOB pabouelt BcTpeuu, cocTosiBiiehcss 30 okTsaOps
2015 rona (¢ yueToM MOCTYMUBIINX MOCIE BCTPEUYH MUCbMEHHBIX MO3UIIUI), OTME-
tunu, yto KC TpaauIMOHHO BBHIMOJHSIET aIMUHHCTPATUBHO-TEXHUYECKHE (DYHK-
IIMU, U BBIPA3WJId MHEHHE O HELEIecO00pa3HOCTU OOSI3bIBATH SMUTEHTOB BO3JIa-
raTh Ha HEro JOMNOJIHUTENIbHbIE (YyHKIUU. J[pyrue y4acTHUKH TPEHJIONKUIU WH-
TeprpeTupoBath nojoxenuss Komekca takum obOpazom, uto KC momxeH BbINO-
HATHh aIMUHUCTPATUBHO-TEXHUYECKUE (PYHKIINH, a TAK:KEe KOOPJIUHUPOBATH PaboOTy
JIPYTUX TMOJpa3/ieIeHu U OpraHoB yIIpaBJIeHHs OOIIECTBA MO peaau3alfu oXpa-
HUTEJbHBIX U YIPABICHYECKUX (PYHKIIUM.

6 OTHGHLHLIC aBTOpLI OTMCYAKOT, YTO JaHHasd TCHACHIMUSA HaMCTUJIACh B aMepI/IKaHCKI/IX Kopnopaunax I10CJIC
npuasatus B 2002 rony Axra Capb6elinca-Oxkcnu (uctouHuk: http://www.corporatesecretary.com/articles/case-
p y p p rp ry
studies/11628/c-level-change/)
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B. Ha3paHue J0J’)KHOCTH W OPraHU3ANHUA JAEATEJbHOCTH KOPIOpa-
THBHOI'0 CeKpeTaps

[Tomoxenunem o nonycke, [IpaBuiamu nuctunra u KogekcoM npeaycmMoTpeHO
BbiNoTHEHUE PyHKunit KC ogHUM AUIIOM WU MOApPA3eIeHUEM, BO3IIIABISIEMbIM
KC. VYka3zanHble akThl UCIOJB3YIOT HA3BaHUE «KOPIIOPATUBHBIA CEKpETapb», HE
MpelycMaTpuBasi BO3MOKHOCTH aIbTEPHATUBHBIX HA3BAHUI.

[To MHEHMIO HEKOTOPBIX IKCIEPTOB, UCIOJIb30BAHNE B HAIIMOHAJIBHBIX KOJIEK-
Ccax KOPHOPATUBHOIO YIPABJIEHUS CTAaHIAPTU3MPOBAHHBIX HAMMEHOBAHWM JOJIK-
HocTh KC HOJDKHO CITyKWUTh CUTHAJIOM JUIsi MHBECTOPOB O CO3/IaHHOM B KOpPHOpa-
UM KaHaJe B3aMMOJECHCTBUSA C COBETOM AUPEKTOpPOB. [Ipm 3TOM 3akpemnseHue
¢yukiuit KC 3a olHUM JTUIIOM MO3BOJISIET CKOHIIEHTPUPOBATH MOJHOMOYUS U OT-
BETCTBEHHOCTh HA KOHKPETHBIX JTOJKHOCTHBIX JIMIAX KOPHIOPALMH.

BMecte ¢ TeM aHanmM3 NpakTUKH KOPIOPATUBHOIO YIPABJIEHUS B MHOCTPAH-
HBIX KOPIOPALUAX CBUIETEIBCTBYET, YTO HAMMEHOBAHUE JIOJKHOCTHOTO JIWIA,
ocymectpisitomiero gpynkuun KC, vacto Bapbupyercs gaxe B paMKax OJHOMN
opucaukiuui. B gactHoctu, B IlIBeiiapun ucnons3yercs: 0osee NeCATH HamMe-
HOBAaHUU ISl TAKUX JOJDKHOCTHBIX JIWIL: CEKPETAph KOMITAHUU, T€HEPATbHbIA KOH-
CyJl, AMPEKTOP MO KOPIIOPATUBHOMY YIIPABJIEHUIO U Apyrue, npu 3toM 3a KC 3a-
KpEIUISIeTCSl pa3iuyHbIi HAa00p PYHKIIUIA.

B TO ke Bpems B MCCIEIOBAHUAX IO JTAHHOMY BOIPOCY OTCYTCTBYET IOA-
TBEPKIAEHUE TOTO, YTO OTKJIOHEHUE B HA3BAHUM JOJHKHOCTU WM pacHpeAciICHUN
(GyHKIIUN MeXAy HECKOJbKUMHU MOJAPA3ACICHUSIMUA KOPIOPAIIMU OKa3bIBAE€T HEra-
THUBHOE BO3/ICHICTBHE HA KOPIIOPATUBHOE ynpaBJIeHHeg.

Pesynoemamui ouckyccuu

7 Avydin Filiz, Dissertation of the University of St. Gallen, School of Management, Economics, Law, Social Sciences
and  International  Affairs to obtain  the title of  Doctor  Oeconomiae, CTp. 229
(http://www1.unisg.ch/www/edis.nsf/SysLkpByldentifier/4145/$FILE/dis4145.pdf). CupaBouno: coriacuo IlIBeii-
LIapCKOMY TpaXJIaHCKOMY Kojekcy (maparpa¢ 1 cratbu 712) mpenycMOTPEHO, YTO COBET JUPEKTOPOB Ha3HAyaeT
mpeacenaTens u cekperaps coseta. Ilpu 3ToM ¢GyHKIMU KopropatuBHoro cekperaps B LIIIKI' He permameHTHpOBa-

HBbI.

¥ B To e BpeMs BHE 3aBUCHMOCTH OT KOHKPETHOTO HAMMEHOBAHHS JOKHOCTH B OTJENbHOM KOPHOPAIHH 3aKOHO-
JATeIbCTBO Psiia CTpaH Ul pealu3aliy MyOJUYHBIX Ienedl TpeOyeT ompeneNnaTh KOHKPETHOE JHUI0 WM JIUI,
OCYILECTBIISIONINX (PYHKIIMM KOPIOPATUBHOTO CekpeTaps (Hampumep, AKT o KoMHaHusax BemukoOpuTtaHuu, cTaThs
271). Taxoit mnoaxox oOycIOBIEH HEOOXOAMMOCTBIO BHECCHMS CBEICHHUI O KOPIOPAaTUBHOM CeKpeTape B
myOnu4Hble peecTpsl (BemukoOpuTaHusa) U Te€M, YTO KOPHOPATUBHBIN CeKpeTapb MOXKET OBITh CaMOCTOSATEIBHBIM
CyOBEKTOM aJMHHUCTPATHBHOW M YrOJIOBHOHW OTBeTCTBEHHOCTH. [Ipn 3TOM JaHHOe TpeOOBaHHE HE MPEISTCTBYET
OJTHOBPEMEHHOMY BO3JIOXKEHHIO (YHKIHUI KOPIOPAaTHBHOTO CEKpeTapss Ha HECKOJIbKMX JIHI (COBMECTHBIX
CeKpeTapell) WM nepejiadye TPETbUM JHnaMm oTienbHbIX (yHkuui KC mpu coxpaHeHHHM OTBETCTBEHHOCTH 3a MX
peanu3aIuio 3a ceKperapeM KOpHopanuu.
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BonbMHCTBO y4acTHUKOB paboueil BCTpeuu (C y4eTOM MOCTYNHUBIIUX MOCTE
BCTPEUU MUCHhMEHHBIX MO3UIui), cocTosiBiecs 30 okTsaops 2015 rona, He mpeao-
CTaBWJIMN KOMMEHTApUEB MO JTaHHOMY Borpocy. OIMH YYaCTHUK JUCKYCCHH COO0-
I O HEeLeaecooOpa3HOCTH PEryJMpOBaHUs JAHHOIO BOIIPOCA, B TO BpeMs Kak
JIpyrue ABa - 0 HEOOXOJAMMOCTH BKJIIOYUTH B Ha3BaHHE JOJDKHOCTH CIOBA «KOP-
MTOPATUBHBINA CEKPETAPHY.

C. Buenpenue pexomengaumnii Kogexca

KitoueBbIM 1711 SMUTEHTOB SIBJISIETCS BOMPOC O CIOCO0aX MMILJIEMEHTAIIUU
pEeKOMeHAAIui KOJIEKCOB KOPIOPATUBHOTO YMPABJIEHUS, B TOM YHUCIE O POJU U
¢ynkumsax KC.

B mexnyHapoIHOW MpakTUKE B HACTOSIIUNA MOMEHT C(HOPMUPOBAIOCH TPHU
OCHOBHBIX MOJAXOJa K BHEIPEHUIO PEKOMEHJAIMNIl KOJEKCOB KOPIOPATUBHOTO
yIpaBJICHHUS.

1. Jlobposonvras umniemenmayusl

Konekchl koprnopaTUBHOTO yIIpaBIIEHUs], B TOM YKCIIe HAIlMOHAJIbHbIE, OTpac-
JIeBbIC U BHYTPEHHUE, YTBEPKJACHHBIE CaMOl KOpropaluen, n3Ha4albHO SIBISFOTCS
pEeKOMEHAATENbHBIMU TOKYyMeHTaMU. OCHOBHBIM CTUMYJIOM JIJIsl MPUHSTUSA KOPIIO-
panueil 00s3aTeNbCTB MPUMEHITh PEKOMEHIAINU KOJIeKca SIBIsIETCS CIPOC Ha Ka-
MUTaJ U Bepa B MIPU3HAHWE UHBECTOPAMHU IIEHHOCTU TaKUX peKoMeHaanui. B atoi
CBsI3U MH(GOPMAIIUS O BHICOKOM YPOBHE KOPIOPATUBHOTO YIPABJICHUS (€CIU UHBE-
CTOpPBI BOCIIPUHUMAIOT COOJIIOICHUE PEKOMEHAINI KaK MPU3HAK XOPOIIETo Kop-
MOPAaTUBHOIO yIpaBIEHUSI) CO3/1aeT HEOOXOAUMBIN 3P(HEKT CUTHAIM3UPOBAHUS U
MO3BOJISIET CMATYUTH MPOOJIeMy HEOJIAarompusiTHOro 0TOOpa M HEAOOLECHKU aKIUn
KOPIOPALHUH TIPH [IEPBHYHOM Pa3MEICHUN .

K pasHoBumHOCTH maHHOTO crmocoba BHeapeHus pekomenmaruii Kopjekca
MOXHO OTHECTH MPUMEHEHHE MPaBUJI OTPACIEBBIX ACCOLMAIUN, CAMOPETYIUpYye-
MBIX OpPTaHU3alNH, YJIEHAMH KOTOPBIX SBJISIIOTCS COOTBETCTBYIOIME KOPIIOPAIUU.
B wactHOCTH, cOOTBETCTBHE TpeOOBAHUSIM NMPU3HAHHON MHBECTOpaAMU CaMOpETY-
JTUPYEMOIl OpraHu3aluu MOXET BECTH K 00Jiee BHICOKOM OIEHKE KOPIOPATHUBHOTO
yIpaBJICHUs] KOPIOPALIUH.

Kpumuka cnocoba enedpenus

K puckam, cBSI3aHHBIM C UCIIOJIb30BAHUEM JJAHHOTO CIIOCO0A UMIIJIEMEHTAIIUU
MOJIOKEHUI KOJIEKCOB KOPIOPATUBHOTO YIPaBIEHHUSI, CIEAYET OTHECTH HaIlHO-
HaJIbHbIE COLIMOKYJIBTYPHbIE OCOOCHHOCTH WHBECTOPOB. B 4aCTHOCTH, MHCTUTYT

® Hanpumep, Rock, K., 1986. Why new issues are underpriced? Journal of Financial Economics, Ne 15, ctp.187-212
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KC siBsieTcst oOBIMHBIM TS KOMITaHuii B BennkoOputanun''. B apyrux crpanax
C BBICOKMM YPOBHEM KOPIIOPaTUBHOW KyJbTyphl oTcyTcTBHE KC MOXET He Boc-
MPUHUMATHCS HHBECTOPAMHU KaK CJIa00CTh KOPIIOPATUBHOTO yIIPABIEHUS U, CIEI0-
BaTeJIbHO, €/1Ba 1 MH(OpMALIMsS O HAIMYUU UK OTCYTCTBUU NoikHOCTH KC Mo-
KET UMETh BIUSHUE Ha LIeHy akuuil. Tak, onpoc OOCP, nposeaennsiii B 2015 ro-
ny'’, CBUIETENbCTBYET, YTO HHBECTOPHI HE CUMTAIOT BOIPOCHI, CBA3AHHBIC C POIIBIO
u ¢yuknuamu KC, npuoputeTHbIMU. AHAIN3 WHOCTPAHHBIX KOJEKCOB KOPIOpa-
TUBHOTO YTPaBJICHUSI MoOKaszan, 4To TpeboBaHue o Hamuuuu KC oTcyTCTBYyeT B
GOTBIIMHCTBE KOJAEKCOB KOPIIOPATUBHOTO YIIPABICHHS . B 3TOH CBS3H OTCYTCTBHE
KC B xopnopanuu He sIBISE€TCS B 3apy0€KHOM 3aKOHOJJATE€ILCTBE OCHOBAHUEM JIJIsI
MPUHYAUTEIBHOTO JIETUCTUHTA.

2. «Cobmooati unu 06vACHAY

JlanHbI c0cO0 MMIUIEMEHTAIMK TOIY4YUl HauOoJIblllee pacHpOCTPaHEHHE
Cpeay HallMOHAJIBHBIX KOJAEKCOB KOPIIOPATUBHOTO YIIPABIEHUSI BCIIE] 3a peleIu-
e B Havane 1990-x romoB Kopekca mydiieit HpaKTI/IKI/I14 (mynkter 3.7 — 3.10,
4.2.6). B oruere, ony0aukoBaHHOM B 1992 rogy Komurerom no ¢guHaHCOBBIM ac-
MeKTaM KOPIIOPAaTUBHOTO yrpasieHus, chopmupoBaHHbiM COBETOM MO (hPMHAHCO-
BOW OT4YETHOCTH BenukoOpuTaHuM, peKOMEHJOBAHO MPETYCMOTPETh B MpaBHUIIax
JUCTUHTa O0SI3aHHOCTD 0 PACKPBITHUIO 3asIBJICHUS COBETA JUPEKTOPOB CJIEI0BATH
pexomenmarusam Konekca (0e3 pacmmdpoBKY MO Kaxaon pekomenaaruu). [1o3za-
Hee B yeTBepTyto AupektuBy EC mo npaBy KOMIaHUN BHECEHBI U3MEHEHHUS JUPEK-

' Pontb cexperapeii KOMIAHHY MEHSUIACH, HO JUISL PAAA TOCYAAPCTB MHCTUTYT KOPIIOPATHBHOTO CEKPETAps SBIISCTCS
TpaAuIUOHHBIM. B wacTHOCTH, B AHTnuiickoil u ['omtannckoit OcT-MHACKUX KOMIAHUIX CEKPETapU OCYIIECTBIISIIN
aJMHUHUCTPATUBHBIE U PETYIATOPHbIE (GYHKIUU (B aHTIUHACKOM KOMIAHUM CEKpPeTapy B JAOIOIHEHHE KO BCEMY OCY-
HIECTBJSUIN HCIONHeHUe kommaHueil akToB IlapmamenTa). K cepequne XIX Beka poib cekpeTapeil CHU3MIACH JO
«cayrn aupekropa» (e.g. Pontifex v. Bigold, 1841), no mo3anee, Bo BTopoil momoBuHe XX Beka, OHa pPE3KO
BBIPOCIIA.

"' B oTnenbHBIe MEPHOIBI HCTOPHUECKOTO PAa3BUTHS KOPHOPATHBHOTO YIPAaBICHHs (YHKIMH 10 BEICHHIO PEecTpa
aKI[OHEPOB, O0O0ECICUeHHI0 COOJIOJICHNS] 3aKOHOB, IPEACTaBHTENLCTBA KOPIOpPALMM B OTHOLICHUSX C
roCyJapCTBEHHBIMH OpraHaMU BO3JArajliich Ha CeKpeTapeil KoMIaHUU (Hampumep, B aHrauiickux JlesanTtuiickoit u
Oct-UHackolt koMnaHuax). B page apyrux cTpaH HOMKHOCTB CEKpeTaps KOMIIAHUHU He SBISeTCs 00s3aTenbHOil U
MOSIBUJIACH B pe3ylbTaTe peneniuy npuHunoB Kogekca myd4ieil mpakTUKH.

12 hitp://www.oecd.org/daf/ca/Results-2015-Survey-Investors-Priorities-on-Russian-Corporate-Governance-
Code.pdf

B http://www.ecgi.org/codes/all_codes.php. B To xe BpeMsl B OTJCNIbHBIX MMPABOMOPSIKAX TPeOOBAHUE K HATHYUIO

KOPIOPATHUBHOTO CEKPETapsl 3aKPEIUICHO B 3aKOHOJATENbHBIX aKTaX (B YAaCTHOCTH, JUISI MyOJUYHBIX KOPIIOpAIHid
Takoe TpeOOBaHHE YCTAHOBJICHO B AKTE O KOMIAHUSAX BenukoOpuTaHHH, a TakKe B KOPIOPATUBHBIX 3aKOHAX
OoonpmuHCcTBA ITaToB CIIA).

" hitp://www.ecgi.org/codes/documents/cadbury.pdf
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tuBoit EC 2006/46/EC ot 14 wmroms 2006 roza, npeaycMaTpuBaronieil o0si3aH-
HOCTb PacKpbIBaTh NOAPOOHYI0 HH(POpMaIuio o codmoaenuu Konekca.

Kpumuka cnocoba enedpenus

ITocne BHeceHus: n3MeHeHU B 4eTBepTyro npektuBy EC mo mpaBy kommna-
HUM, 3aKPENUBIINX MPUHIIUI «COOIMI0/Iail UK OOBSICHSAIN», CYIIECTBEHHO BO3POC
00bEM pacKpbIBa€MOIl KopropanusaMu HHGPOpMAIMU: WHBECTOpaM CTaja MpeJo-
CTaBJATHCS MOAPOOHAsT MH(OpMALMS MO KaXJAOW PEKOMEHJAlMHM KoJeKca C Io-
JIpOOHBIM O0BSICHEHHEM, KaK KOpropalusi coOJII0AaeT PeKOMEH 1A, OYKBaJIbHOE
ClIeI0BaHHE KOTOPBIM HE MOXKET 00eCIednTs . B pesyabTaTe SMUTEHTHI CTANIH OT-
Ka3bIBaThCSl OT WHJMBUIAYAIbHBIX MPAKTHK KOPIMOPATUBHOIO YIIPABICHHUS, JlaxKe
COOTBETCTBYIOIIMX MPUHIUIIAM KOJAEKCA KOPHIOPATUBHOTO YIpaBIEHUsS, B TO Bpe-
Ms KaK M3JEP>KKU MHBECTOPOB Ha MCCIEJOBAHHE OTYETOB JUCTUHTOBAHHBIX KOP-
ropamun Bo3pocm/117.

Kpome Toro, BaxKHbIMU SIBIISIOTCSA BOMPOCHI O CYOBEKTE, KOTOPHIM OCYIIIECTB-
JsieT MOHUTOPUHT pealii3alliy MPUHIUIA «COOMoaal uiu OOBSCHSI», U O TO-
CJIECTBUSX €0 HapYILICHHUS.

B psne ctpaH MOHUTOPUHT 32 BHEIPEHHUEM OCYIIECTBIISIET HEMOCPEICTBEHHO
PEryJaTop, a HapyIlIeHHE MOJTHOTHI WIIH JOCTOBEPHOCTH MPEIOCTAaBICHHONW KOPIO-
pauusmMu uHQOpMaMK O peanu3alyd MPUHIMIOB KOJEKca KOPHOPATHUBHOTO
yIpaBl€HUs BJICUET AJMUHHUCTPATHUBHYIO OTBETCTBEHHOCTh B BHJie MTpadoB 3a
HapylleHue MpaBWI O PAcKphITUU UH(popManuu. B To ke BpeMsi, peryyisitop He
BCErJla UMEeT TEXHUYECKHE BO3MOXKHOCTH JJIsl COMOCTABJICHUSI MPAKTUKU KOPIIO-
PaTUBHOTO YyMOpaBJIEHUS KOPHOpPALMM M MPHUHIUIOB KOJEKCa KOPHOPATHUBHOIO
yIpaBJICHHUS.

B npyrux ciyuasx cyObeKTOM KOHTPOJIS BHEAPEHUS] pEKOMEHJAIUNA KOJIeKca
KOPIIOPaTUBHOTO YTMpaBJIeHUsl ABisieTca Oupxka. B oTnenbHbIX ciaydasx Oupku
(NYSE, Six Swiss exchange) moiy4yaroT MOJTHOMOYHS MO JETUCTUHTY aKIUUA KOp-
nopaiui, He CcOOJIOAAIOIIUX YTBEPXKICHHBIE PETyJISITOPOM MpaBuia JUCTUHTA.

15 Directive 2006/46/EC

'® Marco Becht, "Comply or just explain?", Essays to 20th Anniversary of the UK Corporate Governance Code Fi-
nancial Reporting Council, https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/Comply-or-
Explain-20th-Anniversary-of-the-UK-Corpo.aspx

17 v o
CrnenyeT OTMETHUTSh, UTO poccuiickuilt Kogexc KopnopaTHBHOTO YIPaBICHHUS - OAUH U3 Haubosiee 00beMHBIX U
JIeTaTN3UPOBaHHBIX.
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BMecTe ¢ TeM y GUPIKH MOTYT BOSHHKATh BHYTPEHHHE KOH(IHUKTHI °, BIMSIOLIHAC
Ha 3 (HEKTUBHOCTH TAKOTO MOHUTOPHHTA.

Hanuuue xoH(pIUKTa HHTEPECOB Y OUPK U HEOOXOAUMOCTH CIOKHOU KCIIEp-
TU3BI, TPEOYIOUIEH CIeNHATbHBIX 3HAHUW U BBIPAXXEHUS MOTHBUPOBAHHOTO CYX-
JIEHUS O COOTBETCTBUHU PA3HOOOPA3HBIX MPAKTUK KOPIOPATUBHOIO YIMPABJICHUS
KOpIIOpALMK MPUHIUIIAM KOJEKCa KOPHOPATUBHOTO YIIPABIICHUS, NMPUBEIU K CO-
3IaHUIO TIPU PETYJISITOpE WM Oupxe GyHKIIMOHAIBHO HE3aBUCUMBIX CaMOPETyJIn-
PYEMBIX OpraHU3alUid MO0 MOHUTOPHUHTY COOJIOJCHUSI KOJEKCOB KOPIOPATHUBHOIO
yrpasieHus. MHOrJja Ha OCHOBE OTYETOB TaKMX OPraHU3aLMN PEryysTOp MPUHU-
MaeT peuieHus O MPOBEJACHNUU aIMUHUCTPATUBHOIO paccieJoBaHus MO0 KOPPeK-
THUPOBKE MPABHJI W pekoMeHanuil. B wactaoctn, npu Helo-Mopkcekoit GpoHmzoBoit
oupke coznana Hekommepueckas opranuzanus NYSE Regulation, Inc., kotopas
OCYILIECTBIJISIET MOHUTOPUHT U O0ECIIEUMBAET UCIIOJHEHUE TIPABUII OUPKU U pery-
naropa. B Hupepnangax MOHUTOPUHIOM BHEAPEHUS KOJEKCA KOPIIOPATUBHOIO
YIIPaBJIEHUS 3aHUMAETCA CO3JaHHbIA MUHHCTEPCTBOM 3KOHOMUKKA KomuTer Kop-
IOPATHBHOTO YIIPABICHHS . AHATOTHYHBIE KOMHTEThI CO3IAHBI PEry/TOPOM HITH
oupxeil B FepMaHI/II/IZO, Uranuu’, CI/IHranype22 u Ucmanun™.

3. Obsa3amenbHOCMb peKOMEeHOAYUll KOOeKCO8 KOPHNOPAMUSHO20 Yynpaes-
JIeHUSL

[Ipu pa3paboTke MepBbIX KOJAEKCOB KOPHOPATUBHOTO YIpPaBJICHUS HE MpeE-
nojiarajiach 00s13aTeNIbHOCTh BHeNpeHus ux pekoMmenpamnuit (m. 3.9 Kogekca mayd-
el KOprnopaTUuBHOM HpaKTI/IKI/I24). B nanpHeimeM B HEKOTOPBIX HOPUCIUKLIHAX B
MpaBUJia JIMCTUHTA ObUIA BKJIFOYEHBI OT/CJIbHBIE PEKOMEHIAINKN KOJIEKCOB, KOTO-

¥ 9310 06yCNOBIEHO TEeM, YTO HCTOPHUYECKH KPYIMHEHIIHe GHPXKH CO3JABANNUCh KPYIMHBIMH OPOKEPCKHMHU JOMAMH
KaK KOOMEpaTUBbI, OKA3bIBAIOIINE YCIYTH, B TIEPBYIO O4Yepe]b, CBOUM yupeauTensM. Brmocnenctsuu, B mpoliecce
KOPHOPAaTHUBU3AUU OUPKU MPEBPATHINCH B MyOIUYHBIE KOPIOPAIMK, OJHAKO 3TO MPHUBENIO K TOMY, YTO OHU CaMH
CcTamu CyOBEKTOM peryiupoBaHMs MpaBUI JUCTHHra. Kpome TOro, OMpKH KOHKYPHPYIOT MEXIy co00i, ¢
aJbTEPHATHBHBIMH TOPTOBBIMHA CUCTEMAaMH M C WHBECTUIMOHHBIMU OaHKaMHU 33 IMHUTEHTOB. DMHUTEHTHI SBISIOTCS
KIJIIOUEBBIMH KJIHMEHTaMU OUPK, U y TIOCTEIHUX MOKET OBITh HEJOCTATOYHO MEPETOBOPHON CHIIBI AJIsl MIPUHYKACHUS
OMUTEHTOB K cOOMI0IeHII0 pekoMenaanmit Kongekca.

% http://www.commissiecorporategovernance.nl/information-in-english

20 hitp://'www.dcgk.de/en/home.html

2! http://www.borsaitaliana.it/comitato-corporate-governance/comitato/annualr2014.en.pdf

22 http://www.mas.gov.sg/news-and-publications/media-releases/2010/corporate-governance-council.aspx

2 http://www.cnmv.es

2 http://www.ecgi.org/codes/documents/cadbury.pdf
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pbI€ CTaJIu TEM CaMbIM 00S3aTE€IbHBIMH JJIsl SMUTEHTOB, YbHM aKIIMU BKJIIOYEHHI B
KOTUPOBAJIbHBIA CIHMCOK (HampuMep, CTaHAapThl KOPIOPATUBHOTO YIPABJICHUS
Hrlo-HMopkckoit poHI0BOM GHPXKH).

Kpumuka cnocoba enedpenus

[IpaBuia nucTruHra mpeanoiaraloT OyKBaJIbHYI0 UMILIEMEHTAIMI0 UX T0JIO-
xeHuid. Takum o0pa3oM, B KOpIopanusax, OOS3aHHBIX K BHEJIPEHUIO MOJOKEHUN
MoJ, Yrpo30i AENUCTUHTAa MX aKIui, MpUMEHsieTcs NnpuHuun «one size fits ally.
Takoli moaxo1 He Bceraa NpruemMieM, MOCKOJIbKY HE MO3BOJISET YYECTh OTPACIIEBBIC
WU UHAUBUyaTbHBIE OCOOEHHOCTH Kopmopauuu. OJHAKO OH MOAXOAUT B TEX
CllyyasiX, KOrja akIMOHEpHasl CTPYKTypa Kopropanuid OJHOPOAHA M JIOMYCTHUMBbI
CTaHJApTU3UPOBaHHBIE permieHus. s mpeonoiaeHus npoOiaeMbl HECOOTBETCTBUS
€UHON MOJIeNIM KOPIOPATUBHOTO YIPABICHUS 3alpOCcaM SMUTEHTOB M HMHBECTO-
POB HEKOTOpBIE OUPKU MOTYyHarOT OOJIbIIIE YCMOTPEHHUSI B YaCTH MOPSAKA UMILIe-
MEHTAIUU TOJIOKEHHUI MPaBUJl JIUCTUHTA O KOPIOPATUBHOM yIpaBiIeHUU (HAMPU-
mep, NASDAQ OMX Nordic Exchanges® umeer GOIbLIyIO JUCKPELHIO B OIpe-
JICJICHUU TOPSAJIKAa BHEAPEHUS JIMCTUHTOBBIX MPaBUJI O KOPHIOPATUBHOM YIIpaBlie-
HUM).

Pezynomamur ouckyccuu

KBanudumnupoBannoe OONBIIMHCTBO YYaCTHUKOB paboueld BCTpEUH, COCTO-
SABLICUCS
30 oktsi6ps 2015 roga (c yuyeToM MNOCTYNHUBIIUX MMOCIE BCTPEUU MUCbMEHHBIX IO-
3UIUI), BhICKA3aJIOCh 3a UcKiodeHue u3 llpaBun nuctunra u [lomoxenus o ao-
nycke HopM 0 KC. OnuH y4acTHUK OOCY>KJIEHMSI HAcTauBal Ha BKJIIOUYEHHH BCEX
nonoxennit Kogekca o ponu u pynkuusx KC B [IpaBuia nuctunra.

IV. BbIBOABI M peKOMEH/IAUHU

[To uroram u3y4yeHHs] NMPAKTUK KOPHOPATUBHOTO YIPABICHUA U MEXIyHa-
POIHOIO OIBITA ITOATOTOBJIEHBI CIEAYIOLINE BBIBOABI U PEKOMEHIALIUH.

A. Bvisoowl

1. B MHUpOBOIl IpPaKTUKE KOAEKCHI KOPIOPATUBHOTO YMNPABICHUS SBISIOTCS
PEKOMEHIATENbHBIMU aKTaMH, COJACPKAIIUMU MPUHIHUIBI KOPIIOPATUBHOTO YIIPAB-
neHud. OHU HE pacCUMTaHbl Ha BKJIIOYEHUE B HUX HOPM, ACTAIBHO PErIaMEHTH-
PYIOLIUX MpaBUIa KOPIIOPATMBHOIO YIPABJIEHUSA B KOPIIOpALMAX, a COAEPXKAT
«MOJICKA3KW» MO pean3ali COOTBETCTBYIOUIUX MPUHIIUIIOB B (OpME PEKOMEH-
JIanuii 1 0030pa JIy4IIuX IPaKTUK.

** Hans Christiansen and Alissa Koldertsova, «The role of stock exchanges in corporate governancey, p. 10
(moctymHo: http://www.oecd.org/finance/financial-markets/43169104.pdf )
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2. Ilomoxenuss o KC penko BcTpedaroTcsi B KOAEKCaX KOPIIOPATHBHOTO
yIpaBleHUs], TpaBUaX JUCTUHrA WM 3aKOHOJATEIBHBIX akTaX. B OTAenbHBIX
CTpaHax BKJIIOYeHHE moJipoObHoro perynupoBanus ¢pyHkiuit KC B 3akoHOaTENh-
HBIE aKThl 00YCIIOBJIEHO UCTOPUYECKU CIIOKUBIIUMHUCS JETOBBIMU TPAAUITUSIMH.

3. Ha cerogusmnuii 1eHb OTCYTCTBYET €AMHOOOpa3Hasi MpaKkTHKa perjiaMeH-
Tauuu opranuzanuoHHo ponu u (ysHknuii KC B mpakTuke KOPHOPATHUBHOTO
YIpaBIEHUSI POCCUNCKUX U 3apyOEKHBIX KOPIIOPAIUH.

4. 3¢ pexTUBHOCTH U HEOOXOAUMOCTh pekoMeH0BaHHOU Koekcom opranu-
3armoHHON Mozenu yyactuss KC B gesTenbHOCTU MyOIMYHON KOPHOpAIMKU TakKe
HE TOATBEPXKAACTCS TECOPETHUUYECKUMH WA AMIUPUUYECKUMU HCCIEIOBAHUSIMU B
obnactu koprnopatuBHoOro yrpasienus. [Iposeaennsie OOCP onpochl HHBECTOPOB
HE BBISIBIJIM UX 3HAYUTENIBHOTO MHTEpeca K JJaHHOMY HMHCTUTYTYy. BMmecte ¢ TeM
PAl CaMOpEryJIUpPyEMBIX OpPraHW3alUi KOPIOPATUBHBIX CEKPETapel, BKIIOYAsd
poccuiickoe HammonanbHoe 00beAMHEHNE KOPIIOPATUBHBIX CEKpETapel, OTMeuaeT
HEOOXOJIMMOCTh HAJIMYMS MOJOTYETHOTO COBETY AMPEKTOPOB KOPHOPATHUBHOTO
cekperaps s ooecrieueHus 3PGeKTUBHOM pabOThl HE3aBUCUMBIX YJIEHOB COBETA
JUPEKTOPOB U 3aIUTHl MHTEPECOB akIMoOHepoB. HanuoHanbHOEe 00bEAMHEHUE
KOPIIOPaTUBHBIX CEKPETAPEH C YUETOM CIOKHMBIIEHCS MPAKTUKU KOPIOPATHUBHOIO
YIIPaBJIEHUS B POCCUMCKUX KOPHOpPALUSIX TAaKXKE HACTAWBACT HA 3aKPEIUICHHUM 3a-
KOHHOT'O CTaryca JOJKHOCTH KOPHOPATHBHOIO CEKpeTaps W MOJAPOOHOM peria-
MEHTAIUU €ro JACSITEIbHOCTU B 00s3aTEIbHBIX JJI SMUTEHTOB MPABOBBIX HOPMaxX
WU TPEOOBAHUAX OUPKHU.

5. lpenycmotpennsie Koaexcom TpeboBanus k KC, B TOM uucie K OTCyT-
cTBUIO aQUITUPOBAHHOCTU C KOHTPOJHUPYIOIMIUM OOIIECTBO JIMIIOM U MEHEIKMEH-
TOM, (DAaKTUYECKU HEBBIIOIHUMBI B POCCUUCKUX KOMIIAHUSX C CYIIECTBYIOLIEH
CTPYKTYpPOM aKIMOHEPHOTO KaluTana.

6. DMUTEHTBHI U DKCHEPTHI COrJAIIATCs, YTo npemiaraemas Kogekcom mo-
nenb 3akperienuss ponu U QyHkuuii KC gomkHa octaBaThbCsi OPUEHTUPOM ISt
MyOJIMYHBIX KOPIOPALTUH.

7. OTMedeHa TeH ICHIIMS BKJIIOUEHHUS HanboJiee BaXKHBIX 711 KOPIIOPATUBHOTO
yIpaBieHUs] B MyOJUYHBIX KOPHOPALMSAX PEKOMEHJAUN KOJEKCOB KOPIOPATUB-
HOT'O YIPaBJICHUS B 3aKOHOJIaTEIIbHBIE aKThl WM MPaBUJjia JUCTUHTA. BmecTe ¢ Tem
npu BbeIOOpE crmocoba umriuieMeHTannu pekoMmenaanuii Koaekca ciemyer Takike
MPUHUMATh BO BHUMaHHE (PaKTOPHI PETYIATOPHON KOHKYPEHIIMU U KOHKYPEHIUU
MEXIy OupKaMH.

B. Pexomenoayuu

1. Ilpunanue pexomennanusiMm Koxaekca o ponu u ¢pyukusax KC oGs3aTens-
HOTO XapakTepa MJii YMUTEHTOB, aKI[UU KOTOPHIX BKJIOUEHBI B BBICHIUN CIHUCOK,
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MOXET MPUBECTU K (HOPMATBLHOMY MPUMEHEHHUIO YKa3aHHBIX MPaBUI 0€3 OYEBU/I-
HBIX MOJIOKUTEIBHBIX 3(P(HEKTOB AJIsI KOPHOPATUBHOTO yIIPABICHUS.

Ha ocHoBaHMM H31M0XKEHHOTO, MPEACTaBIsAECTCS HEOOXOAUMBIM PEKOMEH]I0-
BaTh UCKIOUUTh U3 [IpaBun nuctunra u [lonoxkeHus o AOMycKe OCHOBAHUS s
JICTUCTUHTA B CJIyyae HEBBINOJIHEHUSI SMUTEHTOM TpeOoBanuii o Hanuuuu KC nu-
60 uckiounth u3 [lpaBun nuctunra TpedoBanus k HezaBucumoctu KC u Hanene-
HUIO €r0 YIPaBICHYECKUMU U OXPAHUTEIBHBIMU (DYHKIIUSIMHU.

2. B memsx co3gaHus MSTKHX CTHUMYJIOB K YJIYUILIEHHIO KOPIIOPATUBHOTO
YIpaBICHUS MPEJICTABISETCSA 11eeCO00pa3HbIM COXPAHUTh CYIIECTBYIONIUN MOA-
X0Jl K 00eCIEeUeHHIO pean3alliy MPUHIUIA «coOMt0aa uin o0bscHs». B vact-
HOCTH, MPEJCTABISAETCA JOCTATOUHBIM Hajmuuue B [lojioxkeHun o pacKpbITUM WH-
dbopmalu SMUTEHTAMU SMUCCHUOHHBIX IIEHHBIX Oymar, yTBepkAeHHOM baHkom
Poccun 30 nexabps 2014 roga Ne 454-11, monmoxenus: 00 00513aHHOCTH COBETA JIH-
PEKTOPOB YMUTEHTOB, YbH AKIUU AOIMYIIEHbl K OPraHU30BaHHBIM TOpram, BKIIIO-
4yaTh B TOJIOBOM OTYET 3asBJICHUE O COOMIOIeHNH pekomeHnanuii Koaekca.

3. IIpeonosieHr0 MOTEHIIUATBHBIX KOH(MIUKTOB OUPKU U MOBBIIIEHUIO Kaye-
CTBa HKCHEPTHU3bl BHEApeHUs pexoMeHnanuii Komexca MoxkeT cmocoOCTBOBaTh
(dhopMUpOBaHUE PETYJISITOPOM IPU YYACTUU OUPKH HE3aBUCHUMOW OT HUX caMope-
TyJUPYEMON OpraHu3aliK, OCYHIECTBISIONIEH MOHUTOPUHT BHEAPEHUS IOJIOMKE-
Huii Koznekca B mpakTUKy KOPHIOPATUBHOIO YIPaBIEHUS MMyOJUYHBIX KOpIOpaui
U TOATOTOBKY PEryJIIPHBIX OTYETOB JUIsi OMPKU U PETYIATOpa O COOJIIOJACHUU
MIPUHIUIIOB U pekoMeHaannii Kogekca.

V. O0cy:kaeHne BHIBOIOB U PeKOMeH AU

Ha noaroroBneHHsbIl o uroraM padodeit Bctpeun 30 OKTAOPS MPOEKT MEMO-
paHAyMa MOCTYNHJIA KOMMEHTAPUH OT PsAJa YYACTHUKOB.

1. Cnexyer OTMETUTh €IMHCTBO MO3UIMH BCEX YYACTHUKOB O HEOOXOIHUMO-
CTH HU30€kaTh (HOPMAIBHOIO MOAXOAA K BHEIPEHUIO JYUIINX IPAKTUK KOpHopa-
TUBHOIO yIIPaBJIECHUS.

2. Hanbonee AMCKyCCMOHHBIM OCTAE€TCSl BOIIPOC O MPUAAHUHN PEKOMEHAALMIM
Konekca craryca 00s13aTelIbHBIX MTPaBUIL.

3. BOABIMIMHCTBO YyYACTHUKOB MpejiaraeT AOMYCTUTh BHEAPEHHE TPUHIUIIOB
Konekca kak cTaHAapTU3MPOBAHHBIMU, COAEpKalUMUCA B pexomeHaanusax Ko-
JieKca, TaK U allbTePHATUBHBIMU, MPUHITHIMU B WHIWBUAYAJIbHOU MPAKTUKE KOP-
MOPaTUBHOIO yIPaBJIEHUS IMUTEHTA, crnocobdamMu. B To ke Bpems oleHKa coOJIto-
nenust npuHunoB Koaekca cnocobaMu, HE MPEeLyCMOTPEHHBIMU €r0 PEKOMEH/1a-
LHUSMH, TpeOyeT IPOBEIECHUS CI0KHON IKCIIEPTUHI.
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4. TlombITKU OCYIIECTBIISITh AKCHEPTU3Y PETYISATOPOM HUIU OUpXKEHd MOTyT
HATOJKHYTbCSI HAa YKa3aHHble B MeMopaHayMe MpensTCTBUS: Ype3MepHbIil (hopma-
JIU3M WM KOH(M)IJIUKTH HHTEPECOB.

5. OTCcyTCTBHE HAZIE)KHBIX MEXAHU3MOB IKCHEPTU3BI MTPAKTUK KOPHIOPATUBHO-
ro yIpaBJ€HUs B HACTOSAIIEE BPEMsI MOXKET CHU3ZUTH d(P(HEKTUBHOCTh BHEIAPECHUS
TpeOOBaHUM B YACTU POJU U PYHKIHMI KOPIMOPATUBHOIO CEKpPETaps, OCHOBAHHBIX
Ha npuHIMNax u pekomenaanuax Komekca, kak 00s13aTeNIbHBIX.

6. BOJNBIIMHCTBO YYaCTHUKOB JIUCKYCCUU MOJAEPKAIHN 00Jiee MIATKUN MOIXO0
K BHeJApeHHIo moyioxkeHuit Kosiekca, OCHOBaHHBIN Ha MpUHIUIE «COOMI0Aall Uiu
o0bsicHSIM». B 3TOM CBA3M mpeAcTaBiseTcs 11e71eco00pa3HbIM pa3BUTHE HE3aBUCH-
MOM 3KCIEPTU3bl KOPHOPATUBHOTO YIPABJICHUS JTUCTUHTOBAHHBIX KOPHOpAIUii, B
TOM 4YHUCIIE MOHHUTOPHUHIA BHEApEHHs npuHUIUNoB Kojekca myTeM OpraHu3aluu
MOCTOSTHHO (YHKIIMOHUPYIOIIEH NUCKYCCUOHHOM Tuiomanku. OnHOW u3 uenen
JAHHOT'O MEXaHW3Ma MOIJIO Obl cTaTh (POPMHUPOBAHUE PEKOMEHAAIMN O JTy4IIUX
MPAKTUKaX KOPIOPATUBHOTO YNPABJICHUS, HALICJICHHBIX HA 3alIUTy U POCT WHBE-
CTULIUNA B MyOJUYHBIX KOPHOPALIHSIX.

15



	mfc3
	corpsec_fin

