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B BAHK POCCUN
27 aHeapAa 2016 a.

30 okTAbpsa 2015 roga B AHanuTMyeckom ueHTpe "dopym" npu ydactum npeacraBuTenem
BaHKa Poccum m MOCKOBCKOM BUpXKM NpoBeAeHO obCy:KAeHMEe POoav U OYHKLUIA KOPMOPaTUBHbBIX
CeKpeTapel B POCCUMICKMX KOpropauuax, perynatopHbix TpeboBaHMi M pekomeHgauui Kopgekca
KOPMNOPaTUBHOTO YNPaBAEHUA K UX PO U GYHKUMAM. B 06CYKAEHUN NPUHANKN yYyacTue npeacTaBu-
TeNU MHBECTULMOHHbIX KOMNAHWA, NYBAMYHBIX aKUMOHEPHbIX 06WEeCTB, akLUMN KOTOPbIX TOPrytoTca
Ha MoCKoBCKoW 6upxe, HaumMoHanbHOro o6beanHEHNA KOPNOpPaTUBHbIX CeKpeTapei, KOHCANTUHIO-
BbIX U lopUgMYeckux dpupm.

[ncKyccra No3BOAUNA BbIABUTb CaMblii LLMPOKUIA CNEKTP MHEHWUI O pOan U GYHKUMAX KOpMo-
paTUBHOIO CeKpeTapa B Ny6NYHbLIX KOMMAHUAX, a TakKe 0 TpeboBaHMAX perynatopa U opraHusaTo-
POB TOProB K KOPMOpPaTUBHbIM CEKpeTapAm ObLWEeCcTB, akLMN KOTOPbIX BKKOYEHbI B BbICLIMA KOTUPO-
Ba/IbHbII CMMCOK.

I'IepBOHaqaano He CamaA nepBoCTeneHHaA npo6nema B Cucteme KopnopaTtuBHbLIX OTHOLWE-
HWUW cTana TaKOBOﬁ, Korga NMNCTUHr prI'IHEI\;ILLIMX 3MUTEHTOB ObiN noTeHUManbHO NOCTAaB/1IEH B 3aBU-
CMMOCTb OT ee pelleHna, Tem CaMbiM yBeENTNUYUB PUCKU OANA MHBECTOPOB U 3aTpaTbl A1 SMUTEHTOB.

CocTonaswasnca ANCKYCCUA ABNAETCA NPUMEPOM MeXaHU3Ma, KOTOprﬁ MOXeT cnocobcTBoBaTb
YAYyHWEHUIO Ka4yeCTBa KOPNOPAaTUBHOTIO ynpasaeHUA B Poccuu.

B gaHHOM cnyyae 6blin AaHbl peKoMeHZauun 06 UCKAYEHUM Ype3MepHbIX PerynaTUBHbIX
TpeboBaHUI K ponu n GyHKUMAM KOpNopaTUBHOTO ceKpeTaps.

Mo uToram AMCKyccMM NOAroToBAEH MPOEKT MemopaHayma O posv U GYHKUMAX Koprnopa-
TUBHOIO CeKpeTapa B Ny6ANYHBIX aKLMOHEPHbIX 06LecTBax, KOTOPbIM Pa3ociaH y4acTHUKAM LUCKYC-
cun 11 HoAbBpAa 2015 roaa.

B COOTBETCTBUM C MOCTYNUBLIMMU B AHANUTUYECKMIA LeHTp "dopym" NUCbMEHHbBIMM NO3ULIK-
AMMW, @ TaK}Ke 3aMevyaHMAMM yYacTHUKOB AUCKYCCUU NPoeKT MemopaHayma aopaboTtaH n pasmelleH
Ha oduumManbHOM caliTe Paboueli rpynnbl No co3gaHuio MexayHapoaHoro pUHAHCOBOro LieHTpa B
Poccuiickoit ®epepaumn 17 aekabpa 2015 roga. Ha pasmelleHHbii Ha odULManbHOM caliTe NPOEKT
MemopaHayMa HOBbIX 3aMedYaHnin He NOCTYNUO.

B cBA3K C M3NOXKEHHBbIM NpeacTaBnsem MemopaHaym O Poan U GYHKLMAX KOPNopaTUBHOTO
cekpeTapa B NybAMYHBIX aKUMOHEPHbIX 06LLecTBax, OTparkalowWwmii UTorm anckyccum B npodeccmo-
HanbHOM coobuiecTse.

A. BosiowuH, pykosooumess Paboueli epynmbl Mo co30aHUO
MenOyHapoOHo20 huHaHCco8020 UyeHmpa 8 Pocculickoli ®edepayuu

A. BpaHuc, pykogooumesib Mo02pymnbl Mo pe2yauposaHUio
KopropamugHbix omHoweHuli Paboyeli epynnbi no co30aHu0
MenOyHapoOHo20 huHaHCco8020 ueHmpa 8 Pocculickoli ®edepayuu

A. latidamaka, npedcedamesns Komumema amumeHmos akyuli Mockosckoli bupxcu

O. lLisbipKkos, Oupekmop o KopropamusHomy yrnpassaeHuto 3A0 "Aenolm u Tyw CHI™
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O poau u GyHKIUSIX KOPNOPATUBHOIO CeKpeTaps
B YOJMYHBIX aKIMOHEPHBIX 0011eCTBAX

1. Beenenue

B cBs3u ¢ pa3zpabotkoii u onyoOiukoBanuem bankom Poccum npoekra [lonoxe-
HUS O JIOMyCKE IIEHHBIX OyMmar K OpraHM30BaHHBIM TOPram, MPHU3BAaHHOTO 3aMEHUTH
yTBepxkaeHHoe  npukazoM ®OCOP  Poccum or 30 wmrons 2013 rona
Ne 13-62/m3-u IlonokeHne o MOMyCKe IEHHBIX OymMar K OpPraHH30BaHHBIM TOpPTraM
(manee — Ilonoxenne o TOMyCKe), aKTUBU3UPOBATIACH TUCKYCCHS O POJIM B (QYHKITHSIX
KoprnopaTuBHoro cekperaps (nanee — KC).

B wactHOCTH, P mpodeccHoHaNOB MOABEPINIM COMHEHMIO 1€J1eCO00Pa3HOCTh
BKJIFOYEHHSI B KOMIIETEHLIMIO HE3aBHCHUMOIo OT ucnonHurensHoro opraHa KC Bcex
(GYHKIMIA 0 B3aMMOACHCTBUIO C aKITMOHEPAMH, YacTh U3 KOTOPBIX TPAIUIIMOHHO pea-
JU3yeTCsl OJYMHEHHBIMUA HCIIOJIHUTEIbHOMY OpraHy IOApa3/IeJeHUsIMU, OCYIIECTB-
JSIOIMMHU B3aUMOJIEHCTBHE C MHBECTOpaMU. J[pyrue y4acTHUKHM JAMCKYCCHM OTMeEYa-
mu, 9to ¢pyskus KC mo B3amMoAeicTBUIO ¢ aKIMOHEPaMH — HEOOXOIMMOE yCIIOBHE
JUISL PELIEHUsl CTOSALIMX NEpe]l HUM 3a1ad M0 00ECIEUEeHUI0 KOPIIOPATUBHBIX IPOLie-
Iyp, HalpaBJI€HHBIX HAa peajJn3allyio IPaB U 3aKOHHBIX HHTEPECOB AKI[MOHEPOB.

B  menmsx o0000meHuss TO3WIMIA  KIIOYEBBIX  yYYACTHHKOB  JIUCKYCCHH
30 okTsa0ps 2015 ronma Obwta opraHu3oBaHa padoyasi BCTpedya B AHAJTUTHYECKOM IEH-
Tpe "®opyM", B KOTOPOU NMPUHSIN YYACTUE NPEICTABUTEIN OPIaHOB YIIPABJIECHUS pOC-
CHUICKUX KOPIOpalWd, POCCHMCKHX W WHOCTPAHHBIX WHBECTHIIMOHHBIX (OHIOB,
HanmonanbHOro o0beiMHEHUST KOPIIOPATUBHBIX CEKPETApPEH, a TaKKe MPEACTaBUTENN
banka Poccum m MockoBckoit Oupku. [lo mroram oOcCyXaeHHS €ro y4JaCTHHKAaM
HaIlpaBJIEH IPOEKT MEMOPAHAYMa, HA KOTOPBIM OTJEIbHbIE YYACTHUKU BCTPEUH IpEI-
CTaBWJIM 3aMe€4aHusl U KomMMmeHTapuu. Kpome Toro, HEKOTOpblE y4aCTHUKH BCTPEUYHU
HaIlpaBWJIM CBOM NHUCHMEHHBIE MO3UIIMH, KOTOPbIE OBUIM YYTEHBI B OOCYXIEHUU pe-

3YyJIbTaTOB JUCKYCCHHU.

II. Kontekcr

10 anpensa 2014 roga bankom Poccun pexomennoBan Kojiekc KopropaTuBHOIO
ynpasienus (nainee — Komekc) Kk MpUMEHEHNIO aKIIMOHEPHBIMHU OOIIECTBAMH, IICHHBIE
OyMmaru KOTOPBIX JIOMYIIEHbI K OPraHu30BaHHBIM TopraMm. Koseke cogepKuT mpuHITH-
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bl KOPIOPATUBHOTO ynpasieHus (dactb A Koaekca) u pekoMeHIanuu 1mo ux coOIro-
nennto (gactb b Konmekca).

B cootBerctBum ¢ Konekcom (pekomennanus 3.1) addexTuBHOE TEeKyIee B3au-
MOJICUCTBHE C aKIMOHEPaMHU, KOOPAWHANMS JEHCTBUN OOIIeCTBa IO 3alllUTe TPaB U
WHTEPECOB aKIMOHEPOB, MOAePKKa FPHEKTUBHONU pabOTHI COBETa JUPEKTOPOB 0bOec-
NEYUBAIOTCA HE3aBUCHMBIM OT UCIHOJHUTEIbHBIX opraHoB KC, KoTopblii HE MOXKET
COBMeEIIATh CBOIO Pa0OTy C BHIMOJIHEHNEM MHBIX (DyHKIMI B 00IIECTBE.

o omy6nukoBanus Konekca mpukazom @CDOP Poccun ot 30 urons 2013 roxa
Ne 13-62/m3-0 ObLT yTBEp)KIEH MepeueHb TPeOOBaHUM, MPEIbIBIIEMbBIX K KOpIOpa-
TUBHOMY YIIPaBJIEHHIO SMHUTEHTOB, COJEPKALMN aHAJIOIMYHbIE MOJOKEHUS O POJIU U
bynaxmmsix KC.

[Tonoxenue o gonycke u IIpaBuna nuctunra 3A0 "®b MMBB", 3apeructpupo-
BaHHble bankom Poccun 8 oktsa0ps 2015 roga (manee — [IpaBuiia nMCTHHTA), TaKXKe
YCTaHaBIMBAIOT TPeOOBaHWE K HAJIMYUIO y SMHUTEHTA JOJDKHOCTHOTO JHIAa JHOO
CTPYKTYPHOTO TonpaszaeneHus, ocymectpisioniero gynkuun KC. Yka3aHHble aKThl
HagensoT KC ¢pyHKIusiMu o 06ecriedeHnio B3auMoICHCTBHSI IMUTEHTA C €ro aKIno-
HEpaMU M 0 YYaCTHIO B MPEAYNPEKICHUH KOPIOPATUBHBIX KOH(DIUKTOB (aHAIOTHY-
HO pexkomenaanuu 218 Kopaekca). Kpome toro, noanyHnktel 5 u 6 I[lpunoxenus 3 k
[Tonoxenuto o nomycke, NoAMyHKT 2.18 mpunoxenus Ne 2 IlpaBun nuctuHra ycra-
HaBJIUBAIOT MOA0TYETHOCTh KC coBeTy nUPEKTOPOB (aHATOTMYHO pexkomeHaanuu 216
Konexkca).

Bmecre ¢ Tem, B HacTosiee BpeMsl B OTJCIBHBIX OOIIECTBaX, aKIHMH KOTOPBIX
BKJIFOUEHBI B BBICIINN KOTHUPOBAJIBHBIN CIIMCOK, OTCYTCTBYET noJKHOCTH KC, a ero
¢bynkun, nepedrncineHHsle B Koaekce, peannsyroTcsi moapa3IeeHnusIMu, TOAYNHEH-
HBIMH, B TOM YHCJIE, UCTIOJHUTEIHHOMY OpraHy o0mecTBa. B HekoTOphIx obmecTBax
KC ne ocymectBusier psn QpyHKuuid, mpemxycMoTpeHHbIX [lomokeHunem o mormycke,
[IpaBunamu muctuHra u KojaekcoM (4To 0OYCIOBIEHO MNEPEXOAHBIM IEPUOIOM,
npexycMmoTpeHHbIM pukazoM @COP Poccun ot 30 urons 2013 roma Ne 13-62/m3-1).

B ony6nukoBannoMm bankom Poccuu mpoexte IlonoxeHust o A0MycKe LEHHBIX
Oymar K OpraHM30BAHHBIM TOPraM YCTAHOBJICHBI TPeOOBAaHUS K KOPIIOPATUBHOMY
yIpaBJICHUIO O0IIECTBA, B TOM uucie TpeboBanus K Hanmuuio u ¢pynknusm KC, co-
ONI0JIeHNE KOTOPBIX SIBISIETCS YCJIOBHEM BKIIOYCHHS aKIUH B KOTHPOBAJIBHBIM CIH-
coK, (myHKTbI 1.5-1.6 Ilpunoxenus 4 npoekra [lonoxenus). Bmecre ¢ Tem, cpenu
TaHHBIX TpeboBaHMil oTcyTcTBYIOT hyHKIMN KC 1o obecrneueHnio B3anMOAeHCTBUS C
akunoHepamu. Ilynkrom 10.2 rnaBel 10 "3aknrouuTenbHble MOJOXKEHHS" IMPOEKTA
Oup>kaM JaHo ykazaHue npuBecTH [IpaBmiia n1MCTUHTA B COOTBETCTBHE C PEKOMEH[a-
musimu Kogekca koprmoparuBroro ynpasienus B yactu ¢pyakiuii KC B cpok 10 1 ok-
Ta60ps 2017 rona.
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B sr0if cBs13u TpeboBanwms, yctanoBieHHbIe Konekcom, pakTudecku cTanyT 00si-
3aTE€IBHBIMU IS psifia MyOJIMYHBIX KOPHOpALUM, YTO BBI3BIBAET PSIJi 3aMEYaHHUM CO

CTOPOHBI TPO(HECCHOHATBHOTO COOOIIECTBA.

III. Juckyccus

B coorBerctBuu ¢ nonoxenusmu Kopekca, [IpaBun nmctunra u [lomoxenus o
nonycke KC nomkeH BBIIONTHATh UHTETPAaTUBHYIO potib. B aTtux nensx na KC npenna-
raeTcsi BO3JIOKUTh BEChMa IMUPOKHUHN KPyr (PYHKIUH, KaK MPUHSATHIX B COBPEMEHHOMN
MPAKTUKE KOPIOPATUBHOIO YIPABJICHUSI POCCUUCKUX W MHOCTPAHHBIX KOpIIOpalui,
TaK U PEKOMEHJYEMbIX PYKOBOJCTBAMH CaMOPETYJHUPYEMBIX OpraHu3aluil Kopropa-
THUBHBIX CEKPETAPEH.

Haubonee moneMu4ecKUMU BOIIPOCAMH B POCCUUCKOM MPOGECCUOHATEHOM CO-
o011ecTBE OCTAIOTCS:

Hagenenne KC ynpaBneHueckumu (QyHKIHUSIMH, QYHKIUSIMHA 10 OOECIICUCHUIO
B3aMMOJICHCTBHSI C aKIMOHEpaMM, a TaKK€ OXpaHe IpaB M 3aKOHHBIX HHTEPECOB
YYaCTHHUKOB O0IIECTBA;

HezaBucuMocTh KC;

opranusanus padotsl KC u Ha3BaHUE €ro JOIKHOCTH;

crocoObl MMIUIeMeHTanuu nonoxenuit Kogekca (ux tpanchopmarus B o0si3a-
TeNbHbIE TOoNoXKeHUs [IpaBui IUCTUHrA) W MOCHEACTBUS HECOOIIOEHUS 3aKPEIICH-

HBIX B HEM IpaBwiI (ITpadbl, ASTUCTHHT WA JP.).
A. Posib ¥ pyHKIMH KOPIIOPAaTHBHOIO ceKpeTaps My0JMYHOI KOPNOPpAUMHU

C yderoM 0coO€HHOCTEN HAMOHAJIBHBIX KOJEKCOB KOPIOPAaTUBHOI'O YIIpaBlie-
HUSI, CIOKUBIICHCA MPAKTHKU MX MPUMEHEHHs, PEKOMEHIAIHi MpodecCuoHaIbHBIX
accolanuii KOpIopaTUBHBIX ceKpeTapelt U uHBecTOpoB (cM. [Ipunoxenue 1) MOxKHO
YCJIOBHO BBIJIEJIUTH TPU OCHOBHBIX POJIM, KOTOpbIE MOXkKeT BbINOJIHATh KC, n cooTBeT-
CTBYIOIIUI UM HA0Op PyHKIUH.

1. "Cekperapp coBeTa NUPEKTOPOB" C MPEUMYLIECTBEHHO aOMUHUCPAMUBHO-
mexHuyeckumu ynkyusamu. Jlanaas ponb mpenarnosnaraeT o0ecrnedeHue AesaTeIbHOCTH
COBETA JAMPEKTOPOB, B YACTHOCTH, OPraHU3ALIUIO 3aCEJaHUN COBETa JUPEKTOPOB, BE-
JICHHE MPOTOKOJOB M oOecredyeHne KOMMYHHUKAIMH COBETa JAUPEKTOPOB C IPYTHMHU
NO/Ipa3/IeIeHUSIMU KOPIIOPALMKA TPETHbUMHM JIMLAMHU.

2. "]JlupexkTop NO KOPHOPaTUBHOMY YIIPABIEHHUIO", KOTOPBI OCYIIECTBISET
YynpaenieHueckue yHKyuu, OpraHu3ys OJHOBPEMEHHO BBINIOJIHEHUE aIMUHHCTPATHB-
HO-TexHWYeckuX. [Ipu ncnomunennn ynpasiendeckux ¢yakmuii Ha KC Bo3mararorcs

00s13aHHOCTH TI0 OpTaHU3alMy pabOTHI IPYTUX MOAPA3ICICHUI KOPIOpalluy IS pea-
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JU3AIMH TIOJTHOMOYHI COBETa AUPEKTOPOB, B TOM YHCIIE CBSI3aHHBIX C CO3BIBOM 00IIIe-
ro cCOOpaHus aKIIMOHEPOB, PACKPHITHEM HH(POPMAIINH, BEACHUEM PEECTpa aKLIUH.

3. "MHBecTUIIMOHHBINH OMOYACMEH KOpIopanuu'', KOTOPbIi MPU3BaH BBIMOIHATD
MHTETPATUBHYIO POJIb B XO3AWCTBEHHOM o01mecTBe. Ha nHBeCTUIIMOHHOTO OMOYICMe-
Ha BO3JIaraeTcs B JONOJHEHHE K aIMUHUCTPATUBHO-TEXHUYECKUM U yNPABIECHYECKUM
BBITIOJTHEHUE OXPAHUMENbHOU (hyHKYUU, HATIPABICHHON Ha 0OecTiedeHne 3aiuThl IPaB
Y 3aKOHHBIX HHTEPECOB aKI[MOHEPOB U KOPIIOPALIUH.

BoabmIMHCTBO y4acTHMKOB paboueil BCTpedH (C y4eTOM IOCTYNMBIIMX I0CIE
BCTPEYH MHUCHMEHHBIX IMO3WIHNiA), coctosiBmeics 30 oxtsaops 2015 roma, oTmeTwin,
yro KC TpaguiinOHHO BBHIMONHAET aAMUHUACTPATUBHO-TEXHUYECKUE (PYHKIIMUA U OTCYT-
CTBYET II€JIeCOOOPAa3HOCTh OOSI3BIBATH SMUTEHTOB BO3JIaraTh JIOTOJIHUTEIbHBIE (PyHK-
nuu Ha KC. YacTh y4acTHUKOB IIPEAJIOKNIIAa HHTEPIPETUPOBATh NojokeHus Koaekca
takuM oOpa3om, uto KC momkeH BBIIOIHATh aIMUHUCTPATHBHO-TEXHUYECKHE (DYHK-
LMY, & TaKK€ KOOPAMHUPOBATh padOTy IPYrux MOJpa3fesIeHUid U OPraHoB yIpaBiie-

HUS 00IIeCTBa MO peaan3alii OXPAaHUTEIbHBIX U YIIPABICHYECKUX (QYHKITHI.

B. HazBaHue N0LUKHOCTM M OPraHM3aunMs JAeATEJJbHOCTH KOPINOPATHBHOIO
cekperaps

[Tonoxennem o nomycke, IIpaBunmamu nuctuHra m Kogekcom mpemycMOTpeHO
BeimoHeHne ¢Gynknuit KC ogqaum numom wim noapasaenenuem, BosriaasiaseMbiM KC.
VYka3zaHHbIe aKThl HMCHOJB3YIOT Ha3BaHUE "KOPHMOPATHBHBIN CeKperapp', HE Ipeay-
cMaTpHBasi BO3MOKHOCTH aJIbTE€PHATUBHBIX HA3BaHMI.

OauH U3 y4acTHUKOB paboueil Bctpeuu, coctossiueiics 30 oktsaopsa 2015 roxa,
coo0ILTIII 0 Heleaecoo0pa3HOCTH PETYIUPOBAHMS TaHHOTO BOIIPOCA, B TO BPEeMs Kak
ApyTue J1Ba COOOIIMIM O HEOOXOIUMOCTH BKJIIOUEHHUS B HA3BAHUE JTOJDKHOCTH CJIOB
"KopnopaTuBHBbII cekperapb'. B cBow ouepenb, NpeICTaBUTEIN WHBECTULIMOHHOTO
CO00IIeCTBa OTMETHIIN, YTO MEXaHU3MBI PACIIPEIEICHNUS WIH JEIETHPOBAHUS COBETOM
nupexkTopoB ¢pyHKuuid KC nnm mHBIM noapas3zesieHusM HEMOCPEACTBEHHO HE OKa3bl-
BAIOT BJIIMSHUSA Ha WHBECTOPOB JI0 TEX MOP, MOKA 3TH (PYHKIWU BBIMOJIHSAIOTCS HaJJje-
KarmuM 00pa3oM (B 4aCTHOCTH, PYHKIMH IO MOJAEPKKE KOMMYHHUKAIUI aKIIMOHEPOB
U COBeTa AUPEeKTOopoB). Kpome Toro, mpeacTaBUTe HHBECTULIMOHHOTO COOOIIECTBRA,
KaK IPUHMMAaBIIME Y4YacTHE B yKa3aHHOM pabodeil BCTpeue, TaKk M HallpaBUBILIUE
MKMCbMEHHBIE MO3UIMHU, YKa3aJIH, UTO HeBbINONIHEHUE pexomenaanuii Konexca o KC ne

JOJKHO SIBIIITHCSI OCHOBAHUEM ISl IENTMCTUHTA aKIMil 00LIeCcTBa.
C. Bueapenue pexomengaunii Kogexca

KnroueBbim A1 OMUTCHTOB ABJIICTCA BOIIPOC O crocobax HUMIINICMCHTAIIUU PC-
KOMeHI[aI_II/Iﬁ KOJACKCOB KOPIIOPATUBHOTO YHpPABJICHHA, B TOM YHCJIC B 4YaCTU POJIM U

bynaxmmit KC.
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B MexmyHapomHO# mpakTUKe B HACTOSAMIMA MOMEHT C(HOPMHUPOBAJIOCH TPHU OC-
HOBHBIX T0J1X0/1a (cI1oco0a) K BHEAPEHUIO PEKOMEHIANI KOJIEKCOB KOPIIOPATUBHOTO

YIPaBJICHHUS.
1. JIoOpOBOJIbHAS UMITJICMEHTALIUS
2. "CoOmrogai uinu o0bscHsi"
3. OO0s13aTeIbHOCT, PEKOMEHIAIMIA KOJIEKCOB KOPIOPATHBHOIO YIIpaBJie-
HUSA

SIBHOE OOJBIIMHCTBO YYaCTHHKOB pabodeil BCTpeud (C y4eTOM IMOCTYIHBIIUX
MOCJIe BCTPEUYM MUCbMEHHBIX MOo3uIuit), coctosiBiieics 30 oktsa0Ops 2015 roaa, Beicka-
3aJ10Ch 3a uckimoueHue u3 Ilpasuin nuctunra u [1oyoxkeHuss o IOMycKe MON0KEHUNA O
KC. ITpu 5TOM 0JIMH y4acTHHK OOCYXJAEHUS HACTAaMBAJl HA BKJIFOUEHHH BCEX IMOJIOMKE-
uuit Kogekca o pomu n pynkumsx KC B [IpaBuna nuctunra.

IV. BbIBOABI M peKOMEHIALMHU

IIo uToram mM3ydeHHs IPAKTUK KOPIOPATUBHOTO YNIPABJICHUS U MEXKIYHAPOIHO-
ro omnbITa (MpuiaokeHue 1) NoAroTOBIEHBI CIEAYIOIIUE BBIBOIbI U PEKOMEHAALINH.

Buvi6oouwt

1. B MHpOBOI1 IPAKTUKE KOAEKCHI KOPIIOPATUBHOIO YIPABIEHUS MPUMEHSAIOTCA
IIEPBOHAYAJIbHO KaK PEKOMEHAATENIbHBIE AKThl, HE PACYUTAHHBIE HA HEMEIJICHHOE 3a-
KOHOJATEIbHOE BHEAPEHHE. JIMIIb IO Mepe BBEICHHUS B IECJIOBYIO IIPAKTHUKY, YTO MO~
JepKaHO MPUHIUTIOM "coOroail Wi OOBSCHSN", MHOTHE WX TOJOXKEHUS TTOCTEIICH-
HO CTAaHOBSATCS 0053aTE€IBHBIMU JIJIS1 HCTIOJTHEHUSI.

2. Ilonoxenus o KC penko BcTpeyaroTcsi B KOJAEKCaX KOPIOPAaTUBHOIO yIpasJie-
HUS, IPaBUJIaX JINCTUHTA MU 3aKOHOJATENbHBIX akTax. [Ipu aTOM BKiIIOUeHHEe 00s3a-
tenpHOCTH QyHKIMA KC B [IpaBuna nuctuHra SIBISETCS NCKIIOYUTEIHLHO POCCUHCKOM
MPAaKTHKOW. B OTIENBbHBIX cTpaHax BKIIOYEHHE MOIPOOHOTO PETyIupOBaHUs (yHKITHIA
KC B 3akoHOsaTeNbHBIE aKThl 00YCIOBIEHO UCTOPUYECKU CIIOKHUBIIMMUCS J1€I0BBIMU
TpaJAULIUSIMH.

3. Ha ceromnsAuHmii A€Hb OTCYTCTBYET €AMHOOOpa3Has MPAaKTHKa PeriaMeHTa-
IUU OpraHu3anuoHHoil pomu u ¢yakmuii KC B mpakTHke KOpMOPaTUBHOTO yIpaBe-
HUSL POCCUMCKUX U 3apyOekKHBIX KOPIIOPALIHA.

4. D¢ hekTuBHOCTh U HEOOXOAMMOCTh peKoMeHaoBaHHOW Komekcom opranmsa-
uronHoit Mozenu ydactuss KC B AesTenbHOCTH MyOJMYHOM KOpIIOpalluu TaKXe He
NoATBepXkAaeTcs onpocaMu MHBecTOpoB. IIpoBenenHsie ODCP omnpocsl HHBECTOPOB
HE BBISIBUJIM MX 3HAYMTEJIBHOIO MHTEpPECa K JAaHHOMY MHCTUTYTY. BMmecre ¢ Tem psag
CaMOPETYJIMPYEMBIX OpraHU3alUil KOPIIOPATUBHBIX CEKPETAapel, BKIII0UYast pOCCUNCKOE
HanmonaibHoe 00beMHEHNE KOPIIOPATUBHBIX CEKPETApEN, OTMEUAET HEOOXOIUMOCTh
HAJIWYHS TOAOTYETHOTO COBETY AMPEKTOPOB KOPHOPATHBHOTO CeKpeTaps st 3ddex-

6
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TUBHOW pabOThl HE3aBUCHUMBIX YJICHOB COBETA UPEKTOPOB U 3AIUTHI MHTEPECOB aK-
noHepoB. HarmonansHoe 00beIMHEHNE KOPIIOPATUBHBIX CEKpETapeil ¢ y4eToM Cio-
JKUBIIEHCA MPAKTUKU KOPIIOPATUBHOTO YHPABJICHHS B POCCHUUCKUX KOPHOPALMUAX
HACTaWBaeT HA MpHUAaHUU (OPMAITBLHOTO CTAaTyca JOJDKHOCTH KOPIOPATHBHOTO CEKpe-
Taps U MOAPOOHON perJaMeHTAIlH €T0 JESTEIBHOCTH B 005S3aTEeIbHBIX ISl IMUTCH-
TOB TIPABOBBIX HOPMaX WJIM TPEOOBAHUIX OUPKU.

5. Ilpenycmotpennbie KoekcoM peKOMEHIAMU K HE3aBUCUMOCTH, B YACTHOCTH,
K OTCYTCTBHUIO Y KOPIIOPATHBHBIX CEKPETAPEN HMCHOJHUTEIbHBIX IOJTHOMOYMH, HE
HMMEIOT HEMMOCPEACTBEHHBIX MEKIYHAPOIHBIX aHAJIOTOB U MOTYT BBbI3BaTh TPYJAHOCTH B
MPOIIECCE UX BHEAPEHUSI U YBEIUYUTH 3aTPAThl SMUTEHTOB 0€3 OUEBHIHBIX IMOJIOKHU-
TenbHbIX 3P dexToB it KY. YdacTHUKN TUCKYyCCHM COTJIACHIIACH C TeM, 4TO yKa3aH-
HbBIE PEKOMEHIAIMHU JOJKHBI TOJIKOBATHCS OTPAHUYUTENIBHO, & UMEHHO KaK IMOJOTYET-
HocTh KC coBery nupektopoB. OJJHOBPEMEHHO YYACTHUKU OTMETUIIU, YTO MPEIAbSB-
JieHUE U30BITOYHBIX TPEOOBAHUUN B BOIPOCE HE3ABUCHMOCTH KOPIIOPATHBHOTO CEKpe-
Tapsi MOXET MPUBECTU HE K YJIYUIICHUIO KOPIIOPATUBHOIO YIIPaBIEHUs, a, HA00OpOT, K
VXYIIICHUIO, TIOCKOJBKY KOPIOpAIluH, BBIHYXIACHHBIE (DOPMAIBHO COOTBETCTBOBATH
JTaHHBIM TPeOOBaHUSM, CTAaHYT MPHUOETaTh K UCIOJIB30BAHUIO HETIPO3PAYHBIX U HEA(-
(EeKTUBHBIX METOJIOB KOPIIOPATHUBHOTO YIIPABJICHHUS.

6. OMUTEHTBI U SKCHEPTHI COMIAIIAIOTCA, YTO Ipeaiaraemas KogekcoM Mojeinb
3akperuieHus ponu U pyakiui KC nomkHa ocTaBaThCst OPUSHTHPOM IS Ty OJIMYHBIX
KOPIIOpaLHi.

Pexomenoayuu

1. Ipunanne pexomennanusm Koaexca o ponu u ¢pynknusx KC obsi3aTenbHOTO
XapakTepa Uil SYMUTEHTOB, aKIMM KOTOPBIX BKJIIOYEHBI B BBICIIHN CIIMCOK, MOXET
MPUBECTH K (HOPMAIIBHOMY MPUMEHEHHUIO YKa3aHHBIX MPABWII 0€3 OYEBUIHBIX TIOJIOKHU-
TeIbHBIX AP(HEKTOB U1 KOPIOPATHBHOTO YIIPABJICHUS, WM Jake B ymepO KadyecTBy
KOPIIOPATHUBHOI'O YIIPABJIECHUS.

Ha ocHoBaHMU W3JI0KEHHOTO, MOJIaraéM HEOOXOMMBIM PEKOMEHI0BATh UCKITIO-
guTh mojoxeHuss o KC u3 [IpaBun nmuctunra u [lonoxeHus: o qomycke 1u00 UCKITIO-
YUTh OCHOBAHUS JJIS JIEJTMCTUHTA B CIIy4ae HEBBINOJHEHUS [IpaBui1 mucTUHra B 4acTu
TpeboBanuil k HezaBucUMOCTH KC U HaJeNeHUI0 ero yrnpaBlI€HYECKUMHU U OXpaHU-
TEJTbHBIMH (DYHKITHSIMHU.

2. B nensax co3gaHus MATKUX CTUMYJIOB K YIYUILIEHUIO KOPIIOPATUBHOTO YIIpaB-
JICHUS TIPEACTABIISIETCS 1IEIECO00PA3HBIM COXPAHUTh CYIIECTBYIOMIMHA MOAX0T K 00ec-
MIEYCHUIO PealM3aliy MPUHIMMA ""coOroaail uiu o0bscHs". B yacTHOCTH, HEO0OXO-
JUMO COXpaHUTh B [loyoxkeHun o pacKkpbeITUM MH(DOPMALIUM IMUTEHTAMH IMHUCCHUOH-

HBIX IIEHHBIX OyMmar, yrBepxaeHHoM bankom Poccun 30 nexabpst 2014 roma Ne 454-11,
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00513aHHOCTD OMUTCHTOB, YbW AKIIMU OOIMYHICHbBI K OPraHU30BaHHBIM TOpraM, BKJIIO-

4aTh B TOJI0BOM OTYET 3asBIIEHUE O cOOI0IeHnn pekomennanuii Konekca.

V. O0cy:x1eHue BbIBOJIOB U PeKOMeHAAIMii

1. ITo uToram paccCMOTPEHHS JOTOJHUTEIbHBIX KOMMEHTAPUEB YUYACTHUKOB JIUC-
KYCCHUHU CJIEIyeT OTMETUTh €JUHCTBO TO3UIMI BCEX YYACTHHKOB O HEOOXOAMMOCTHU
n30exaTh (GOPMATBLHOTO TOIX0Ja K BHEIPEHHUIO JYYIINX MPAKTUK KOPIOPATUBHOTO
ynpasieHusa. Kpome Toro, OOJIBIIMHCTBOM YYAaCTHUKOB MPEAJIaracTcsi JIOMYCTUTh
BHEApeHUEe NpUHIUIIOB Kogekca kak cTaHaapTU3UPOBAaHHBIMHU B pekoMeHaanusx Ko-
JeKca crocobaMu, Tak U albTEPHATUBHBIMU, IPUHSATHIMHA B HHIUBUTyIBHON MTPAKTH-
K€ KOPIIOPATUBHOTO YIIPABJICHUSA 3MUTEHTA METOJAMH.

2. Bce yyaCTHUKHM JUCKYCCHUM, BBICKA3aBUIMECS MO JAHHOMY MOBOAY, OTMETUIIU
HE0OXO0IMMOCTh TOpa3io OOJbIIEH BOBICUEHHOCTH MPEICTABUTEICH KPYITHBIX HHCTH-
TYLMOHAJIbHBIX HHBECTOPOB IIPH PELIEHUHU BONPOCOB U3MeHeHus TpeboBanuii KY. Psn
YYaCTHUKOB JIUCKYCCHU BBICKA3AIMCh B TOJB3Y (DOPMHUPOBAHUS PETYISATOPOM TIPHU
y4acTud OUPIKH CTIIEIIHAILHOTO OpraHa, COCTOSIIETO U3 MPEACTaBUTENIeH KPYITHEHTIIIX
WHBECTOPOB M IMUTECHTOB, U B 33J1a4¥ KOTOPOTO BXOAMIN Obl MOHUTOPUHT BHEAPEHUS
Konekca B myOIMYHBIX KOPIIOPALUSX W TIOJATOTOBKA PETYJISIPHBIX OTYETOB IS OMPKU
U perynstopa o npaktuke BHeapeHus Kogekca. B To ke Bpems, JaHHAs pEKOMEHA-
OHsT 0 MEXAaHW3MaxX MMIUIEMEHTALMU NPUHUUIIOB U pekoMmenpaunii Koxekca cymie-
CTBEHHO IIMpE MpeaMeTa AUCKYCCUHU, IpeAcTaBiIeHHON B MemopaHiayme, U TpeOyeT
MPOBENICHUS OTACITBHBIX MyOTUYHBIX KOHCYIbTAIINHN U UCCIICTOBAHU.

B To xe Bpems oreHka coOroaenus npuHIuUnoB Kojekca He mpeayCcMOTPEHHBI-
Mu pekomeHaanusMu Koxaekca crocobamu TpeOyeT MpoBEIEHUS CIIOKHON IKCIEePTHU-
3bl HE3aBUCUMBIMH 3KCIIEPTAMU B 00JIACTH KOPIOPATUBHOTO YIIPABIICHHUS.

3. [TombITKH OCYIIECTBIATH 3Ty NEATEIHLHOCTD PETYJISITOPOM WM OUpPKEH MOTYT
HATOJIKHYThCS Ha yKa3aHHbIe B MemopaHAyMe NpEemsTCTBHs: 4pe3MepHbId (dopma-
JU3M B CITydae OCYIIECTBIICHUS JIEATEILHOCTH PETYJISATOPOM MU KOH(MDIUKTHI UHTEpE-
COB, 0OBEKTHBHO MPUCYIIINE OUPIKE.

4. Takum o0Opa3oM, OTCYTCTBUE HAJCKHBIX MEXaHHU3MOB 3KCIEPTHU3BI MPAKTUK
KOPIOPATUBHOTO YIPABICHUS B HACTOSIICE BPEMsI MOXKET CHU3HTH 3(PPEKTUBHOCTH
BHEJIpEHHsI 00s3aTEIIbHBIX TPEOOBAHWI B 4acTH PO M (YHKIUNA KOPIOPATUBHOTO
CeKpeTaps, OCHOBAHHBIX Ha MPUHLMNAX U pekoMeHaanusx Kogekca.

5. B a10#i CcBsI3U OOJIBIIMHCTBO YYACTHUKOB AUCKYCCHUU MOJJEPKAIU MOAXOM K
BHenpeHuto Kojekca, OCHOBaHHbBIN Ha MpUHLHUIIE "'cOo0II0Aal min 00bscHsM".
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Ipuiaoxenue

O0630p 0 posiu U QyHKIUAX KOPNOPATHBHOIO CEKpeTaps
B MyOJMYHBIX AKIIMOHEPHBIX 00IIECTBAX U 0 CMIOCO0AX UMILIEMEHTALIMYU MOJI0MKe-
HHMH KOJ€KCOB KOPMOPATHBHOIO YNPABJIEHUSA U AHAJOTMYHBIX IOKYMEHTOB
Iloocomoenen ananumuyeckum yenmpom "@opym”

Hacrosmmit O630p COIEPKHUT TOTOTHUTEIbHYI0 HH(DOPMAIUI0 O MEXIyHa-
POJIHOM OIIBITE PETYJIMPOBAHUS, aKAJIEMHUECKUX HCCIICIOBAaHUSIX, IPAKTUKE KOPIIOpa-
THBHOTO YIPABJIICHUS W PEKOMEHJIAIUSAX CaMOPETYJIUPYEMbIX OpPTraHU3alHi O POJId U
byHKIUAX KopropaTuBHOTO cekpetaps (nanee — KC), a Takke o crmoco0ax HMILIEMEH-
Taliy TIOJIOKEHUU KOJEKCOB KOPIIOPATHBHOTO YITPABJICHHMSL.

A. Posb ¥ pyHKIMH KOPIIOPATHBHOIO ceKpeTaps MyOJMYHOI KOPNOPpAuMHU

1. AOmunucmpamuerno-mexnuiecxkue QyHKyuu

JlaHHBIN TUI qayHKLu/Iﬁl HalpaBJIeH Ha OOecredyeHHe IESTEIbHOCTU COBETa M-
PEKTOPOB, B YaCTHOCTH, MPEIOCTABICHHE COBETY HEOOXOAMMOI MH(pOpMAINH, Opra-
HU3ALMIO 3aCeaHuil U BeJIeHUEe IPOTOKOJIOB.

Peanuzanus aqMUHHCTPAaTUBHO-TEXHUYECKUX (PYHKIMN MpHU3BaHA PEIIATH 3aja-
9y npo¢eCCHOHAIN3ANNN U TOBBIIIEHUS 3()PEKTHBHOCTH COBETa TUPEKTOPOB.

Ponb cexperaps coBera TUPEKTOPOB, MpeaycMaTpUBarOLIas BBIIIOJHEHUE aMU-
HUCTPATUBHO-TEXHUYECKUX (PYHKIMA, peamnonaraeT noganHeHHocTh KC coerty.

B coBpeMeHHBIX 3aKOHOAATENBHBIX aKTaX M KOJEKCaX KOpPIOPAaTUBHOIO yIIpaB-
JeHWs WMMEHHO OJTOT THn (QyHKUMKA 3akperusiercs 3a KC (mampumep, YacTb
12 cratbs 271 AkTa 0 koManusx BenmukoOpurtanuu, nonoxenne b.5.2 Kogekca kop-
MOpaTUBHOTO yrpaBieHusi BemmkoOpuranum, myHKT 6.3 Komekca KoprmopaTHBHOTO
ynpasnenns Cunramypa). B KpynmHeHIMX THCTHHIyeMbIX kopropammsix 3a KC? 3a-

KPCIJICHBI MMCHHO aIMUHHUCTPATUBHO-TCXHUYCCKHUC (1)YHKI_[I/II/I

' Briepeble naHHbIe (yHKIHH TpPeIycMOTpeHs B Kojekce mydmiell mpakTHKH, MOArOTOBICHHOM B 1992 roxy B
paMKax oTyeTa KOMUTETa MO (MHAHCOBBIM aclleKTaM KOPIOPaTHBHOIO yNpaBieHus, chopMmupoBaHHbIM CoBeTOM
10 (PMHAHCOBOI OTYETHOCTH Benukoopuranuy.

* B wacTHOCTH, CTaThs 6 ycraBa Ford motor company, akium KoTopoii Toprytorcs Ha Hpto-Hopkckoit hoHmoBoit

O6upxe, IpeaycMaTpUBaeT, YTO CEKpeTapb COBeTa IUPEKTOPOB OCYIIECTBISET BEACHHE U XpaHEHUE MPOTOKOIOB

3acelaHuil coBeTa QUPEKTOpoB. IIpu 3TOM coriacHo cratbe 7 ycTaBa yKa3aHHOW KOMIIAHUU COBET JIUPEKTOPOB

BIIpaB€ HA3HAUUTh TEHEPATbHOTO KOHCYJA, OTBEYAIOUIET0 3a OOIMI Haa30p Haj IMPaBOBBIMH BOIPOCAMHU

KOMIIaHWU. AHallornyHble QyHKIMY 3akperuieHsl B ycraBe 0anka ABN AMRO N.V. (m. 3.1.2 ycraBa), KOTOpBbIii
9
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B pexomennoBannom bankom Poccun Kopekce nanabie pyHKINMHM IpeycMoTpe-
HBI B TyHKTE | pexomenanuu 219.

2. Vnpasnenueckue ¢hynxyuu

K Takum GyHKIHMSIM MOKHO OTHECTH KOOPAMHAIMIO JEATEIBHOCTH MOJpa3ese-
HUM KOpHOpaluu B LENSIX COBEPUIEHCTBOBAHMUS KOPIOPATUBHOI'O YIPABIECHUS, Opra-
HU3ALMIO B3aUMOJEHCTBUS MEXIY COBETOM AUPEKTOPOB, UCIIOIHUTEIBHBIMU OpraHa-
MU B TPETHUMH JIMIIAMH, YYACTHE B PACKPHITUU WH(POpPMAIIH, TIPEIYIPEKICHUN KOH-
(GIMKTOB, OpraHU3aIMI0 BEJCHHS PEecTpa aKIuid, oOecredeHne CoOM0eHHs TpoIe-
Iyp CO3bIBa U MPOBEACHNE O0IIETO COOpaHUs aKIIMOHEPOB.

Peanmm3zanus maHHbIX QYHKIWN HalpaBlieHA HAa YCTpaHEHUE MPOOJIEMbI HEPABHO-
ro JA0CTymna K WHGOPMAIMH O JAEATEIHHOCTH KOPIOPAIHHU, a TAK)KE Ha CHIDKCHHE W3-
JEp’KEK KOOPAUHALIUU.

Bosnoxenne ynpaBnenueckux ¢ynkiuidi Ha KC TpeOyeT ero opraHu3aiioHHO-
CTPYKTYpPHOM CaMOCTOSITEIbHOCTH (ITyHKTHI 2 U 3 pekomeHAanuu 219, pekoMenaanus
220, npunuun 3.1.2 Kozpekca) u npeaocTaBiIeHUsl €My OTAENbHBIX AUPEKTUBHBIX I10JI-
HOMOYMH B OTHOIIIEHUH OPTraHOB YNPABJIEHUS U JOJKHOCTHBIX JIUL KOPIOpAaLUy.

B nacrosimiee BpeMs aHanmoruvHble (DYHKIIUH 3aKPEIUICHBI, HAIIPUMED, B CTAThIX
44, 349, 858 Akta 0 komnaHusax BenukoOpuranuu. B HEKOTOPHIX KpymHEHIIHNX MMy0-
JUYHBIX KOPIOpPALMSIX COOTBETCTBYIOIIME NOJHOMOYMS 3aKperuieHbl 32 KC Bo BHYT-
PEHHHX JOKYMEHTaXx" .

K manHoMy Tumy QyHKUHH MOXKHO OTHECTH IPEIyCMOTpPEHHBbIE MyHKTamu 1, 3,
6-8 pexomenanuu 218 Konekca.

3. Oxpanumenvhbvie hyHKyuu

O630opom OOmecTBa KOPHOPAaTHBHBIX CEKpeTapell © MpodecCHOHaTbHBIX
ynpasisronmx’ 1 PykoBoacTBom Opuranckoro MHCTHTYTa cepTH(HUIMPOBAHHBIX CEK-
perapeii u aqmuauctparopoB (ICSA guidance on the duties and reporting lines of the
company secretary)’, omy6aukoBaHHbIME B 2013 roxy, HHANBHAYAILHBIM WICHAM —
KOPIOPAaTUBHBIM CEKpETapsiM PEKOMEHAOBAHO OCYILECTBIAThH 3aIIUTY MPaB U 3aKOH-

HBIX MHTEPECOB aKIIMOHEPOB, YYaCTBOBATh B Pa3pEIIEHUN KOPIOPATHBHBIX KOH(IHK-

HHKOpHopHupoBaH B Hupepnmannax, ¥ akil KOTOPOTO B HACTOAIIee BpeMs INPOXOIAT HPOLEAypYy NEepBHUHOIO
pa3meneHust Ha AMcTepaMcKoil Gupxe.

’ B wactHOCTH, B Hupaepnanackoit EADS N.V., akuuu koTopoil TopryroTca Ha Euronext, kopmopaTuBHBIN ceKkpeTapb
UrpaeT CYLECTBEHHYIO pOJIb B aJMUHUCTPUPOBAHHUU KOPIOPALMH U IMOCTPOCHHH CUCTEMBI KOPIOPAaTHUBHOIO
YIpaBICHUsS, a TaKXKe OCYLIECTBISeT (YHKIMM IO INPaBOBOMY COIIPOBOXIEHHIO KOPIOpAMM B paMKax
IIOJIHOMOYUH, 1€JIETUPOBAHHBIX €€ UCIIONHUTEIbHBIMUA OPraHAMH.

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

5 https://www.icsa.org.uk/products-and-services

10
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TOB ¥ 3alMIIATh MHTEPECH OOLIECTBA MEPE rOCyAAPCTBEHHBIMU OPTaHAMU U PETYJIs-
TOPOM.

B wactaoctn, KC Hamenen QyHKumed mo B3aMMOICHCTBHIO C PETYIATOPOM H
rOCyIapCTBEHHBIMHU OpTaHaMHu cTaThed 56 AkTa 0 Kommanusx BenmnkoOpuranuu.

Takme QyHKIMM TakXke MPEeAyCMOTpPEeHBI MyHKTamMu 4 u 5 pekomeHpauuu 219
Konekca, pekomennoBannoro bankom Poccnn.

HeoOxoauMpIM yCIIOBHEM peau3alliil OXPAHUTENbHBIX (PYHKIUN SBISETCS OT-
cyrctBue y KC KoH(IMKTa HHTEPECOB U €r0 HE3aBUCHUMOCTh OT KOHTPOJIHPYIOIIETO U
WCTIOJHUTEIHHOTO OPraHoB, B TOM YHCIE 000COOJEHHE €ro KOMIIETEHIIMH OT TeX
(GYHKIMA, OCYHIECTBICHHE KOTOPHIX KOHTPOJHMPYETCS HCHOIHUTEIBHBIM OPraHOM
(cm., Hanmpumep, pexkomenaauuu 212, 213 u 221 Konekca).

Bemonneane KC oxpanuTenbHOM (YHKIHMH MO3BOJSET 00ECHEYHUTh YCTOWYH-
BOCTb CHUCTE€MBI KOPIIOPATUBHOI'O YIIPABICHUs KOMIIAHWUEH B CIIy4yae BO3HHKHOBEHMS
KOPIOpaTHBHEIX KoH(uKkToB . BMecTe ¢ TeM, o0ecIedeH e peanbHOi He3aBHCHMO-
ctu KC TpeOyeT orpaHnyeHus BO3MOKHOCTEH KOHTPOJIMPYIOIIMX aKLUHUOHEPOB JO-
CPOYHO IpEKpallaTh €ro NOoJHOMOYHUS U U3MEHATh BHYTPEHHHE JOKYMEHTHI (UTO MO-
KeT OBITh peasn30BaHO, HAIPUMEP, B CIydyae BO3HUKHOBEHHS KOPIOPATHBHOTO KOH-
¢dmkTa).

Takum 00pazoM, B OTCYTCTBUE YETKOW 3aKOHOAATENbHON perilaMeHTaluy POIu
u Gyskruii KC naHHBIN MOAX0A MOXKET OBITh peaTnu30BaH JHUIIh B CIydae TOCTHKE-
HUSl KOHCEHCYCa MEXAy KPYNHBIMU (HEKOHTPOJIUPYIOIKMMHU) aKIIMOHEPAMHU, YTO, CKO-
pee BCcero, BO3MOXKHO TOJIBKO B YCIOBUAX PACIBUICHHOIO AKLIIHOHEPHOTO KAIUTAJIA.

B. HazBaHue N0/LKHOCTM M OPraHM3aunMs JAeATEJbHOCTH KOPNOPATHBHOIO
cekperaps

IIo MHEHNIO HEKOTOPBIX IKCIEPTOB, UCIOIB30BAHUE B HALMOHAIBHBIX KOAECKCAX
KOPIOPAaTUBHOT'O YIIPaBJIEHMs CTaHIApPTU3UPOBAHHBIX HauMeHoBaHUI noskHOCTH KC
JOJDKHO CIIY’KWTh CUTHAJIOM MHBECTOPAaM O CO3JaHHOM B KOPIOPALMH KaHAJIE B3aUMO-
JEWCTBUA ¢ COBETOM AMPEKTOpoB. [Ipu aTom 3akperuienue ¢pynknuii KC 3a ogaum nu-
LIOM II03BOJIIET CKOHLIEHTPUPOBATH IOJHOMOYHS U OTBETCTBEHHOCTh HA KOHKPETHBIX
JOJDKHOCTHBIX JIMIAX KOPIIOPALAH.

Bwmecte ¢ TeMm, aHanu3 NpakTUKU KOPIIOPATUBHOIO YIIPABICHHS B MHOCTPAHHBIX
KOpIIOPALMAX CBUAETEIBCTBYET, YTO HAUMEHOBAHUE JOJDKHOCTHOTO JIMIIA, OCYLIECTB-
nsiromero Gysaknun KC, wacto Bapeupyercs naxe B paMKaxX OJHOW FOPUCIUKINH. B

6 OTHGHLHLIC aBTOPbl OTMEYAIOT, YTO JaHHAasA TCHACHLWA HaAMETWIAaChb B AMEPUKAHCKUX KOPIOpalUAX MOCIEC
npunsatust B 2002 rogy Axra Cap6Geitnca-Oxenu (uctounuk: http://www.corporatesecretary.com/articles/case-
studies/11628/c-level-change/)

11
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gacTHOCTH, B llIBeimapun ucmonb3yercs Ooiee z[ecslTI/I7 HaMMEHOBAHUU JUISI TaKUX
JNOJKHOCTHBIX JIMI: CEKPETaph KOMIIAHWH, T€HEPAIbHBIN KOHCYJ, TUPEKTOP MO KOp-
MOPaTUBHOMY YIIpaBlieHUIO0 W Jpyrue, npu 3toM 3a KC 3akperuisiercs pazidyHbII
Habop QyHKIHI.

B nccnegoBaHusax mo JaHHOMY BOIIPOCY OTCYTCTBYET MOATBEPKIAEHUE TOTO, YTO
OTKJIOHEHWE B HA3BAaHWH JIOJDKHOCTH WIIM pacTlpeeieHn (PYHKIIMN MEXIy HECKOJb-
KUMH MTOAPa3ICICHUSIMU KOPIOPALIMU OKa3bIBAET HEFaTUBHOE BO3JICMICTBHE HA KOPIIO-
paTuBHOE praBJIeHI/Ieg.

C. Buenpenue pexkomengaumnii Kogexca

1. [lobposonvnas umniemenmayus

Konekcrel kopnopaTUBHOTO yNpaBiIeHUs, B TOM YHWCJIE HallMOHAIbHBIE, OTpaciie-
Bbl€ U BHYTPEHHUE, YTBEPKIACHHBIE CAMOM Kopriopanuen, U3Ha4yaiabHO SIBIISIOTCS pe-
KOMEH/IaTeJIbHBIMU TOKYMEHTaMu. OCHOBHBIM CTUMYJIOM JJISI IPUHSITHUSL KOPIIOpaIuei
00s13aTeNIbCTB MPUMEHSITh PEKOMEHIAINN KOJIEKCa SBJISIETCS CIIPOC HA KaluTal U Bepa
B MPU3HAHUE WHBECTOPAMH IICHHOCTH TaKUX peKoMeHaauui. B 3Toil cBs3u undopma-
LM O BBICOKOM YPOBHE KOPHOPATUBHOTO YIIPABJICHHUS (€CITU MHBECTOPHI BOCIIPUHU-
MaloT COOIOZICHNE PEKOMEHJANNA KaK MPU3HAK XOPOIIEro KOPIIOPATUBHOTO YIIPaB-
JICHUS) CO3MIaeT HEOOXOAMMBIA A(P(HEKT CUTHAIM3UPOBAHUS W TIO3BOJIET CMSTYHUTH
npoOiieMy HEOIAronmpusATHOTO OTOOpPAa W HENOOIEHKU aKIWKA KOPHOpaluy MpH Tep-
BUYHOM Pa3MEIICHAN .

K pasznoBunHoctu nanHoro croco0a BHeapeHus: pekomeHaanui Kogexca MoxxKHO
OTHECTH MPUMEHEHUE MPABUI OTPACIIEBBIX aCCOLUALIUM, CAMOPETYIUPYEMbIX OpraHu-

7 Aydin Filiz, Dissertation of the University of St. Gallen, School of Management, Economics, Law, Social Scienc-
es and International  Affairs to obtain the title of Doctor Oeconomiae, crtp. 229
(http://www 1 .unisg.ch/www/edis.nsf/SysLkpByldentifier/4145/$FILE/dis4145.pdf). CrpaBo4HO: COIIACHO
IIIBeitiiapckoMy TrpaxaaHCKOMYy Kojekcy (maparpad 1 crateu 712) mpemycMOTpPeHO, YTO COBET IUPEKTOPOB

Ha3Ha4yaeT TNpeJcenareNns W cekperaps coBera. [Ipu sToM ¢yHKIHMH KopnopatuBHoro cekperaps B ILIKI He
periaMeHTUPOBAHBI.

®B 10 Xe BpeMs BHE 3aBHCHMOCTH OT KOHKPETHOTO HAHMEHOBAHHS JIOJKHOCTH B OTAEIBbHON KOPIOPAIHH
3aKOHOJATEIbCTBO PSAA CTPaH Ul pealu3allui MyOIHMUHBIX Lenel TpeOyeT onpenenaTs KOHKPETHOE U0 WITH JIHII,
OCYILECTBIIIONINX (PYHKIIMH KOPHIOPATUBHOTO cekpeTaps (Hampumep, AKT 0 KOMHNaHMAX BemnkoOpuTaHuu, cTaThs
271). Taxoit moaxox oOycIOBIEH HEOOXOAMMOCTBIO BHECEHMS CBEICHHUH O KOPIOPAaTHBHOM CeKpeTape B
myOnu4Hble peecTpsl (BemukoOpuTtaHusa) U Te€M, YTO KOPHOPATUBHBIN CEeKpeTapb MOXKET OBITh CaMOCTOSATEIBHBIM
CyOBEKTOM aJMHHUCTPATHBHOW M YrOJIOBHOW OTBeTCTBEHHOCTH. [Ipn 3TOM JaHHOe TpeOOBaHHE HE MPEISTCTBYET
OJTHOBPEMEHHOMY BO3JIOXKEHHIO (YHKIHUH KOPIOPAaTHBHOTO CEKpeTapss Ha HECKOJIBKMX JIHI (COBMECTHBIX
CeKpeTapell) WM Inepejiadye TPEeTbUM JHnaM oTienbHbIXx (GyHkuui KC mpu coXpaHeHHH OTBETCTBEHHOCTH 33 MX
peanu3aIuio 3a ceKperapeM KOpHopanuu.

’ Hanpumep, Rock, K., 1986. Why new issues are underpriced? Journal of Financial Economics, Ne 15, ctp.187-212
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3alMi, YJIEHOM KOTOPBIX SBJISIOTCS COOTBETCTBYIOLLME KOpPIOpaLUH (HaIpuMep,
ICSA). B vactHOoCTH, COOTBETCTBUE TPEOOBAHUAM MPU3HAHHOM MHBECTOPAMU CaMoOpe-
TYJIHPYEMOIl OpraHM3aliyd MOKET BECTH K 0oJiee BHICOKOH OIIEHKE KOPIIOPATUBHOTO
YIPABJIEHUS KOPIOPALIUU.

Kpumuxa cnocoba eéneopenus

K puckam, CBSI3aHHBIM C HCIIOJIb30BAaHHEM JAHHOTO CHOCO00a MMIUIEMEHTAINH
MIOJIOKEHHUM KOJIEKCOB KOPIOPATUBHOT'O YIIPABIEHUS, CJIEyEeT OTHECTH HallUOHAJIbHbBIE
COLIMOKYJIBTYPHBIE 0OCOOEHHOCTH MHBECTOpOB. B wactHOocTH, nHCcTUTYT KC siBisieTcs
OOBIYHBIM IS KOMITAHHI' B BeJII/H<06pI/ITaHI/II/I11 u CIIA. B npyrux ctpaHax OTCyT-
ctBue KC MOXeT He BOCIPHHUMATHCS MHBECTOPAMHU KakK cIab0CTh KOPIOPATHBHOTO
YOpaBJICHHUS W, CIEIOBATENbHO, €ABa JIM WH(GOpPMAIUS O HAJHMYUU WIA OTCYTCTBHH
noikHoctd KC mosket umeTs BiusiHuE Ha 1ieHy akuuid. Tak, onpoc OOCP, npoBeneH-
b1t B 2015 Toay'’, CBUIETEIBCTBYET, YTO HHBECTOPHI HE CUMTAIOT BOMPOCKHI, CBSI3aH-
HbIe ¢ ponbio u QyHKmuaMu KC, mpuoputeTHpIMU. AHAJIN3 MHOCTPAHHBIX KOJEKCOB
KOPIIOPAaTUBHOTO YIIpaBJIEHUs] Moka3an: TpeboBanue o Hammunu KC oTcyTcTByeT B
GONBIIMHCTBE KOJEKCOB KOPIOPATHBHOTO YIPAaBICHMs . B 3TOH CBA3M OTCYTCTBHE
KC B xopriopauuu He sIBJISIETCSI B COOTBETCTBHM C MPaBUJIaMU MHOCTPAHHBIX OUpPXK OC-

HOBAaHHCM U IIPUHYJAUTCIBHOI'O JCJINCTHUHTIA.

2. "Cobnrooaui unu obvacuau"

JlaHHBIN CIIOCOO MMIUIEMEHTAIIUU TIOMYYriI HanOOJIbIliee paclpocTpaHeHUE cpe-
I HalMOHAJIBHBIX KOJEKCOB KOPIOPATUBHOI'O YIIPaBJIEHMs BCIEJ 3a peLENuueid B
nauane 1990-x romos Koxexca myumreit npaxtuxu'* (myrkrsr 3.7 — 3.10, 4.2.6). B ot-

" Ponp cexperapeil KOMIAHNE MEHSIACK, HO JUTS PSAA TOCYAApCTB HHCTHTYT KOPIIOPATHBHOTO CEKPETaps ABIACTCS
TpaAuIUOHHBIM. B wacTHOCTH, B AHTnuiickoit u ['omtannckoit OcT-MHACKUX KOMIAHUIX CEKPETapU OCYIIECTBIISIIN
aJIMUHUCTPATUBHBIC W PEryJisaTOpHbIe (YHKIMU (B AHTIMICKON KOMIIAHHHM CEKpETapu B JOMOJHEHHE KO BCEMY
OCYILECTBIISIN UCIIONIHEHHe KoMIaHuel akToB [lapmamenra). K cepenune 19 Beka poib cexperapeil CHU3MWIACH 10
"cnyru pupekropa” (e.g. Pontifex v. Bigold, 1841), Ho mo3anee, Bo BTOpoii monosuHe 20 Beka OHA PE3KO BHIPOCIA.

"' B oTienbHBIe MEPHOIBI HCTOPHYECKOTO PA3BUTHS KOPHOPATHBHOTO yIpaBIeHHs (YHKIHMH 10 BEICHHIO PeecTpa
aKI[MOHEPOB, OO0ECICUeHNI0 COOJIOJICHNSI 3aKOHOB, IPEACTaBHTENLCTBA KOPIOpPALMM B OTHOLICHUSX C
roCyJapCTBEHHBIMH OpraHaMU BO3JIArajliuch Ha CeKpeTapeil KoMIaHUU (Hampumep, B aHrauiickux JleBanTtuiickoit u
Oct-UHackolt komnaHusAx). B psae Apyrux cTpaH JODKHOCTh CEKpeTapsl KOMIIAHUU He SBIIseTcd 00s3aTeNbHON U
MOSIBUJIACH B pe3ylbTaTe pelneniuy npuHunoB Kogekca mydieil 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 BpeMsi B OT[CNIbHBIX IPABOMOpPsIKA TPEOOBAHHE K HATAYHIO

KOPIHOPATHBHOTO CEKpEeTapsl 3aKpEeIUIeHO B 3aKOHOJATENbHBIX aKTaxX (B YAaCTHOCTH, IUISl MyOJWYHBIX KOPIOpAIHid
Takoe TpeOOBaHHE YCTAHOBICHO B AKTE O KOMIAHUSAX BenukoOpuTaHHH, a TakKe B KOPIOPATUBHBIX 3aKOHAX
6onpmHCTBa MTaTOB CIIIA)

" hitp://www.ecgi.org/codes/documents/cadbury.pdf
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yere, omyonukoBaHHOM B 1992 roxy KomurteToM mo (pMHAHCOBBIM acmekTaM KOPIIO-
pPaTHBHOTO yTpaBieHus, copmMupoBaHHbIM COBETOM 1O (PMHAHCOBOW OTYETHOCTH
BenukoOpuranuu, peKOMEHIOBAaHO MPEIyCMOTPETh B NpaBHaxX JHCTUHTA 00s3aH-
HOCTb IO PACKPBITHIO 3asBJICHUS COBETA JUPEKTOPOB O CIEIOBAHUH PEKOMEHIAIHMSIM
Konekca (6e3 pacmmdpoBku mo kaxmoi pekomennainuu). [losnaee, B 2006 romy B
yeTBepTyto aupektuBy EC mo mpaBy KoMnaHui BHECEHbl U3MEHEHUS! TUpeKTUBON EC
2006/46/EC ot 14 mions 2006 roma'’, mpeaycMaTpuBarouieii 00sS3aHHOCTb PACKPbI-
BaTh NOAPoOHYI0 HHPOpManuio o codmoaennu Kogexca.

Kpumuxa cnocoba eéneopenus

[Tocne BHecenust u3meHneHuil B uetBeptyto JupextuBy EC o npaBy KoMmaHuii B
2006 romy mpuHUUM "coOII0aal TN OOBSICHSIN" CYIIECTBEHHO BO3POC 00bEM PaCcKphI-
BaeMOW KOpIopanusiMi WH(GOPMAIH, MHBECTOPAaM CTajia MPEeIoCTaBIATHCS MOIPOO-
Hass WHGOPMAIHS 110 KaXIOW PEKOMEHIAIUU KOJEKCa C MOAPOOHBIM OOBSICHEHHUEM,
KaK KOpIopanusi coOM0aeT pPEKOMEHAINH, OYKBaJbHOE CIEAOBAaHUE KOTOPHIM HE
MOXeT obecrednTs *. B pe3ylnbTaTe SMHUTEHTBI CTATH OTKAa3bIBATHCS OT MHIHBHIY-
QJIBHBIX MPAKTUK KOPIOPATUBHOTO YIPABJICHHS, 1a)Ke COOTBETCTBYIOIIMX MPUHIIUIIAM
KOJIEKCa KOPITIOPATUBHOTO YIPABIECHUS, B TO BpeMsl KaK M3EPKKH WHBECTOPOB Ha UC-
CIIe/IOBAHME OTYETOB JIHCTHHIYEMbIX KOPIIOPALHiT BO3POCIH .

Kpowme Toro, BaxKHBIMU SIBISIOTCS BOIPOCH O CyOBEKTE, KOTOPBIA OCYIIECTBIISIET
MOHHUTOPHUHT pean3alyi JaHHOTO MPUHIINIIA, U O TIOCJIEJCTBHUIX €r0 HAPYIICHHS.

B psine cTpaH MOHMTOPUHT 32 BHEJPEHHUEM OCYIIECTBISET HETIOCPEACTBEHHO pe-
TYJISITOP, @ HApyIIEHUE TOJTHOTHI WIIM JOCTOBEPHOCTH MPEIOCTABICHHON KOpPIOpaIu-
AMU MH()OPMaLUU O peaau3aliy NPUHIUIIOB KOJEKCa KOPIOPATHBHOTO YIPABICHHS
BJICUET a/IMUHUCTPATUBHYIO OTBETCTBEHHOCTH B BUI€ MITPA(OB 32 HAPYIICHUE TTPABUIT
0 packpbITUH HHPopMamu. B TO ke Bpemsi peryasTop He BCerja MMEeT TEXHUIECKHe
BO3MOKHOCTH JJISl COMOCTABIICHHSI MTPAKTHUKU KOPIOPATHUBHOTO YIIPABIECHUS KOpPIOpa-
IIUU ¥ PEKOMEHAIHI KOAEKCa KOPIIOPATUBHOTO YIIPABIICHUSI.

B apyrux cmydasx cyOBeKTOM KOHTPOJISI BHEAPEHHS PEKOMEHIAIMK KOJeKca
KOPIIOPaTUBHOTO YIIpaBIICHUS sIBIsieTCsl Oupka. B oTAenpHBIX ciydasx OupxkH
(NYSE'®, Six Swiss exchange) mony4aroT HOIHOMOYHS 110 IETHCTUHIY aKIUH KOPIIO-

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 o o
CHC,HyeT OTMETUTDH, YTO POCCUNUCKHUU KOJACKC KOPINOPATUBHOT'O YIIPABJICHNUA OJAUH U3 HanbOoJiee 00bEMHBIX U
JACTAIN3UPOBAHHBIX

18 . .
Co0utozieHre KOJIEKCOB KOPIIOPATUBHOTO YIPaBJIEHUs He MPEAYCMOTPEHO IpaBuiaMu JucTHHTa Hbro-HOpKcKoii
(hoH10BOIT OMPIKH, OJTHAKO CaMM IIpaBHJjIa JIUCTHHTA HCTOPUYECKH BKIIIOUAIOT B ce0sl pEKOMEHAAIMH 110
14
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panuii, He COOJIIOIAIOIINX YTBEPKIECHHBIE PETYJIATOPOM IpPaBUJIA JTUCTHUHIA, B KOTO-
pbl€ BKIIIOYAIOTCSI PEKOMEHAALMH 110 KOPIOPATUBHOMY yIpaBiieHut0. BMecre ¢ TeM y
OUPKM MOTYT BO3BHHKATh BHYTPEHHHE KOH(IMKTBI , BIMSAIOMKE HA SQNEKTHBHOCTE
TAKOTO MOHHTOpHHTa. Hannume KOH(IMKTa MHTEPECOB y OWpPK M HEOOXOAMMOCTH
CIIO)KHOM SKCIEPTU3bI, TPEOYIOImEeH ClenuanbHbIX 3HAHUN W BBIPAKEHUS MOTHBHPO-
BAaHHOTO CYXJCHHS O COOTBETCTBHH Pa3HOOOPAa3HBIX NPAKTUK KOPIOPATUBHOTO
YIPABJICHUA PEKOMEHAALMAM KOJEKCa KOPIOPATUBHOIO YIPABJICHUS WM MpaBHIIaM
JUCTHHTA, TMPUBENIN K CO3JAHUIO NPU PETYNIATOpe Wik Oupke (QyHKIMOHAIHHO HE3a-
BUCHUMBIX CaMOPETYJUPYEMbIX OpraHU3aluii 10 MOHUTOPUHTY COOJIIOIEHHS KOJEKCOB
KOPIHOpPaTUBHOTO yIpaBieHus. VIHOr1a Ha OCHOBE OTYETOB TAKMX OpPraHM3aLUil pery-
JSATOP NPUHUMAET PEHICHUS O MMPOBEICHUH aIMUHUCTPATHBHOTO paccieAoBaHus Jr00
KOPPEKTHPOBKE IPAaBUI U peKoMeHaamuii. B uactHoctn, ipu Hero-Mopkckoit Gpomo-
BOI1 Ouprke co3mana HekomMmepueckast opranuzanus NYSE Regulation, Inc., koTopas
OCYILECTBIISIET MOHUTOPUHT U O0eCTieYeHHe MCTIOTHEHHS MPABHII OUPKU M PETYIIATO-
pa. B Hunepnangax MOHMTOPHHIOM BHEAPEHUS KOJEKCa KOPIOPATUBHOIO YIIpaBiie-
HUs 3aHUMAETCS CO3JaHHBIM MUHHCTEPCTBOM dKOHOMHMKHA KOMHUTET KOPIIOpaTHBHOTO
yIpaBIeHns . AHAIOTMYHBIE KOMUTETBI HIIM Pabotdre TPYIIIbI CO3AAHBI PEryISTOPOM

. 21 2 23
wiu Oupsxeit B 'epmanun”, Utanuun™ u Cunranype™.

3. ObaszamenvHocmb peKOMeHOayUli KOOeKCO8 KOPROPAMUBHO20 YRPABLEHUs.

IIpu pazpaboTke nepBbIX KOAEKCOB KOPIIOPATUBHOIO YIPABIEHUS HE MpEIoa-
rajiachk 00s13aTeNbHOCTh BHENIpeHUS ux pekomeHaamuii (m. 3.9 Konekca myumieit kop-
IIOPATUBHOMN HpaKTI/IKI/I24). B nansHeinmem B IpaBWiIa JINCTHHIA B HEKOTOPBIX IOPHUC-

KOPHOPaTHBHOMY yIpaBJieHHIo (cM. PyKkoBOJICTBO 110 KOPIIOPATHBHOMY YIIPABJIEHHIO, CTP. iil U 1V, OITyOINKOBaHO:
https://www.nyse.com/publicdocs/nyse/listing/NYSE Corporate Governance Guide.pdf)

¥ 310 06yCNOBIEHO TEM, YTO HCTOPHUYECKH KPYIHEHIIHe GHPKH CO3JABANNUCh KPYMHBIMH OPOKEPCKHMHU JOMAMH
KaK KOOMEpaTUBbI, OKA3bIBAIOIINE YCIYTH, B TIEPBYIO O4Yepe]b, CBOUM yupeauTensM. Brmocnenctsuu, B mpoiecce
KOPIIOpaTHBHU3AIKN OUPKH TPEBPATUINCH B MYOIUYHBIC KOPIIOPALUH, OJJHAKO 3TO MPHUBEIO K TOMY, YTO OHH CaMHU
CTald CyOBEKTOM peryJiupoBaHMs MpaBUI JUCTHHra. Kpome TOro, OMpKH KOHKYPHPYIOT MEXIy c000i, ¢
aJbTepHATUBHBIMA TOPTOBBIMU CHCTEMaMHU U C WHBECTUIIMOHHBIMH OaHKaMH 32 YMUTEHTOB. DMUTEHTHI SIBISIOTCS
KIJIIOUEBBIMH KJIMEHTaMU OUPXK, U y TIOCTEIHUX MOKET OBITh HEJOCTATOYHO MEPETOBOPHOI CHIIBI AJIsl MIPUHYKACHUS
OMUTEHTOB K COOMI0IeHII0 pekoMeHaanuii Kongekca.

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

2 http://'www.dcgk.de/en/home.html

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

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

2 http://www.ecgi.org/codes/documents/cadbury.pdf
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IUKIUSIX OBUTH BKITIOYEHBI OTAEIbHBIE PEKOMEHAANNN KOJIEKCOB, KOTOPHIE CTAJId TeM
caMbIM O00s3aTeNbHBIMU JJISI SMUTEHTOB, YbM aKIWW BKJIIOYEHBI B KOTHPOBAJIBHBIN
CIIMCOK (HAIIPUMEp, CTAHIAPTHl KOPIOPATUBHOrO yrpasieHus Hpro-Mopkckoit (pou-
JIOBOI1 OUPKN).

Kpumuxa cnocoba eneopenus

[IpaBuna IuMCTHHra MpEANoNaraloT OyKBaJbHYIO WMIUIEMEHTAIMIO MX TOJO0XKe-
Huil. Takum oOpa3oM, B KOpHopamusax, OOS3aHHBIX K BHEIPEHHUIO TOJOXKECHHUU TIO0J
YTPO30# AETMCTHHTA UX aKIHW, mpuMeHseTcs npuHiun "one size fits all". Takoit mox-
X0 He BCETJa MpHUeMJIeM, IIOCKOJIbKY HE MO3BOJIIET YUECTh OTPACIIeBbIe WIIN WHINBH-
IyalabHBIE OCOOCHHOCTH KOPIOPAIMH, OJHAKO OH IMOAXOIUT B TE€X CIydasx, KOrjaa akK-
[IUOHEPHASI CTPYKTypa KOPHOpAIHid OJHOPOIHA U JOMYCTUMBI CTaHJAPTU3UPOBAHHBIE
pemenus. [{ns mpeomoneHus mpoOiieMbl HECOOTBETCTBHS €IMHON MOJENN KOpIopa-
TUBHOTO YTPAaBJICHUS 3aIPOCaM SMHUTEHTOB W MHBECTOPOB HEKOTOpBIE OWPKU TOITY-
9aroT OOJIbIIIE YCMOTPEHHS B YAaCTH MOPSIIKA MMIJIEMEHTAIIUH TIOJI0KESHHUH MTPaBUII JIH-
CTHHTa O KOpHmopatuBHOM ympaBieHnun (Hampumep, NASDAQ OMX Nordic
Exchanges” nmeer GOJBIIYIO TMCKPEIMIO B ONPEICICHHH MOPSAKA BHEAPCHHS JH-

CTUHT'OBBIX [TPaBUJ O KOPIIOPATUBHOM YIIPABJICHUH).

** Hans Christiansen and Alissa Koldertsova, "The role of stock exchanges in corporate governance", p. 10
(moctymHo: http://www.oecd.org/finance/financial-markets/43169104.pdf )
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