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A NYYUWAT NPAKTUKA
KOPMOPATMBHOTO
YINPABITEHWNHA

/B/mone 2018 r. 6bina onybnmKkoBaHa

HoBas pepakuns Kopekca

KOPNOPaTUBHOIO yNpaBleHMs

P 5

S ) BenukobputaHuu, nogneskawias

\&L ’ - | npumeHeHuto ¢ 1 aHBaps 2019 r.
/Bémoépmamq He 6e3 OCHOBaHMI cuMTa-
lN'ycakos B.A. Kokopes P.A. eTcs POAMHOM COBPEMEHHOro KOpnopaTuBs-

HOro ynpaBneHus (corporate governance).
Kak m3BecTHO, nepBbli KOAMMLMPOBAHHDIN
CBOJA MpaBu/ HaAfleKallero KoprnopaTMBHOro
ynpaBsneHus 6bin onyénunkosaH B 1992 r. B co-
cTtaBe 3HaMeHuTOoro «[oknapa Kapbepu» —
MMEHHO 3TW MpaBMa 3a4acTylo HasblBalOT
«nepsbIM KogekcoM KoprnopaTMBHOIO ynpas-
nerus». 3aTeM, B 1995 r. 6bin ony6nurosaH
«[lornap MpuHGepu», copepskabLLMI PEKOMEH-
JauMM B OTHOLUEHMM Nyulled MPaKTUKM BO3-
HarpaskaeHus AMpeKTopoB. Ha ocHoBe aThx
ABYX Aoknafos 6bin paspadoTaH M B 1998 r.
ony6bnmkoBaH  GpUTAaHCKMA  “OBbeauHeH-
HbIM» Kopgekc KopnopaTMBHOro ynpasieHus
(Combined Code of Corporate Governance).
Mockonbky MMp BOKpPYr Hac MeHsieTcsi no-
CTOSIHHO M CTpEeMMTENbHO, TO C Heusbexr-
HOCTbIO M3MEHSeTCA M MNpaKTMKa Kopnopa-
TMBHOrO YynpaBfieHMsl, U ero TeopeTH4yecKoe
M perynaTopHoe ocMbicneHme. Yke B 2003 r.
B Combined Code 6binn BHeceHbl nepsble M3-
MeHeHuMs1. 3aTeM, HaumHasi ¢ 2006 1., kaskable ABa
roga nosiensnacb 06HOBEHHas BepPCUs 3TOro
OORyMeHTa, npmyeM ¢ 2010 r. oH cTan MMeHo-
Batbca UK Corporate Governance Code (ga-
nee tarkske — UK CGC, Kogekc). B uione 2018 .
6bina onybnukosaHa Hosas pegakuna UK CGC,
nognesxkallas npuMeHeHuio ¢ 1 asHeaps 2019 r.

YnpaBnsaiowull dupertop  Bedywul HayyHeil

no BzaumodeticTBuio COTPYOHUK

¢ opeaHamu Bnactu MIY um. M.B. J/lomoHocoBa,
[NAO MockoBckas bupska,  yneH OkcnepTHozo coBeta
uneH OxcnepTHo2o coBeTta no KopnoparuBHoMYy

no KopnoparuBHomMy ynpaBneHuto

ynpaBreHuro npu baHke Poccuu

npu barke Poccuu

oBasl peaakuus
Konekca
KOpPNOpaTUBHOIO
yrnpaBneHus

BennkobpurtaHmn:
OCHOBHbI€E
HOBOBBeAEHMS

Tak »e, kak u poccumckn Kogerc kopno-
patuBHoro ynpaenenus 2014 r. (nanee — poc-
curicknin KKY), UK CGC dopmarnbHo He siB-
NAETCS HOPMATMBHbBIM @KTOM, YbW MOSIOXKEHMS
obs3aTesbHbl A9 ncnonHeHns. OgHako B ciy-
Yae HecobnoaeHUS TOM MM UHOM PEKOMEH-
naumn Kopekca KoMnaHus obsisaHa npefo-



CTaBUTb OOBLLECTBEHHOCTM OOBACHEHMS,
rmoyeMy OHa coufla 3TO BO3MOYKHbIM /515
cebqa (nopxon «comply or explain»). 3TuM
OObSICHEHUAM  yAenseTcs  npucTalbHoe
BHMMaHMe, U TpeboBaHMsl K HUM C roaammu
CTaHOBATCH BCe Bonee KeCTKUMM.

«[epxxarenem» UK CGC asnserca Co-
BeT no ¢pmHaHcoBoM oTyeTHocTH (Financial
Reporting Council, FRC) — 6putaHcku#i
perynsatop B cpepe 6yxrantepcKkoro yye-
Ta M OTYETHOCTM, ayAMTa, aKTyapHoH ae-
ATENbHOCTH, & TaK)Ke KoprnopaTMBHOro
ynpasnenus. MimenHo FRC nposoaut pe-
rynsipHble 0630pbl CoBM0AEHUS KOMMa-
Huamm npuHumnos UK CGC, sbinyckaet
pPasnMyYHble PasbsICHEHUS WU KOMMEHTapuu.
OH e nepuogmyeckm opraHnsyeT o6HOB-
nexmne tekcta UK CGC, conposoxkaaemoe
LIMPOKMM  obCyskaeHMeM npennaraembix
HOBLLECTB CO BCEMW 3aMHTEpeCcOoBaHHbIMU
rpynnamu nuu. Tak, npu o6CyskaeHUM no-
cnegHen pepgarkunmn UK CGC B agpec FRC
6bINMM HanpaBsfeHbl 3aMeYaHns U npeano-
YKeHMS OT 275 pasnnUHbIX 3anUHTEPECOBaH-
HbIX SIML, — KOMMaHWMM-3MUTEHTOB, YacT-
HbIX WM WMHCTUTYLMOHA/bHbIX WMHBECTOPOB
M MX accoumaumi, ynpasnsiowmx akTmMBa-
MM, @y[IMTOPOB, KOHCY/bTAHTOB M Aae 06-
LLleCTBEHHbIX opraHunsaumi. Kctatu, TekcTbl
9TMX 3aMeYaHWA M NpeasIoskeHMIt AOCTy-
Hbl B COCTaBe CMpaBOYHbIX MaTepuasnos
Ha canTe FRC, 3a ncknoueHneM tex, aBTo-
Pbl KOTOPbIX BbIPa3MM MOsKENAHUS O KOH-
dnaeHUManbHOCTH.

Kak u poccuicknin KKY, u MpuHum-
nbl KopnopaTueHoro ynpasnenms O9CP/
G20, UK CGC B HOBOM pepakuuu ume-
eT Tenepb [ABYXYPOBHEBYIO CTpPYKTypy:
ecTb MonoxeHusi 6onee BbICOKOro ypoB-
HA — «npuHumnb? («principles»), u ectb
KOHKpEeTH3HMpYloLMe UX «peKoMeHAauMn»
(«provisions»). MNMpegLiecTsyioLLme BEPCUM
UK CGC umenn 6onee CnoskHyto, Tpexy-
POBHEBYIO CTPYKTYpPY: «OCHOBHbIE MPUHLIM-
nbi» (¢main principles»), «BcnoMorartenb-
Hble MpUHUMNbIY (¢supporting principles»)

W «peromeHpaumm» («provisions»). Ha HaLwu
B3MNs4, ABYXYpOBHeBasi cMcTeMa B CaMOM
fene npotle 1 norMyHee. TeKCT NPUHLMMNOB
UK CGC B HOBOW pegaKkuuu 1 aBTOPCKMIA
WX NepeBof, NpMBeAEHbI B KOHLLE CTaTbM.

Mpu 2TOM 3aMeTHO oOTAMYME CTMNM-
ctukn UK CGC ot poccuiickoro KKY:
c¢dopMynmMpoBkM nepBoro, Kak npaBuno,
HaxoAsATcs Ha 6oniee BbICOKOM ypOBHe ab-
CTpaKuMM, KaK B 4YacTM NPHHUMMOB, TaK
M B YacTu pekoMmeHpaumum. M3 vero, ogHa-
Ko, He cnepgyeT, ytTo UK CGC — aT10 Habop
NO3YHroOB, KOTOPble HEMOHATHO KaK NpuMe-
HATb Ha nNpakTuKe. [leno B ToM, YTo 3a 60-
nee 4yeM YeTBEpPTbBEKOBOW CPOK MpuMe-
HeHus Kogekca HaKomnneH BHYLIMTENbHbIA
KROPMYC COMYTCTBYIOLWMX AOKYMEHTOB, TOM-
RYIOLLMX M pacLlLmMpOoBbIBAIOLLMX €ro CpaB-
HUTENbHO aBCTPaKTHbIE MOSIOKEHMS.

OTo — pasnmyHble pyKOBOACTBA MMM pe-
KoMeHfauwmm (guidances) ans uneHos cose-
TOB AMPEKTOPOB M KOMUTETOB (Mo obecre-
YeHuio abdpeKkTUBHOCTH paboTbl coBeTa
OMPEKTOPOB, Mo padoTe KOMUTETOB MO ay-
OMTY, MO PUCK-MEHE[KMEHTY M BHYTPEH-
HEMY KOHTPOSIIO U Ap.); Pa3bsiCHEHUS O TOM,
KaK MIMEHHO KOMMaHWUAM HEOHBXOANMO OB BSAC-
HATb HecoBnoAeHUe TeX UM UHbIX MPUHLIM-
noB B paMKkax nogxofa «comply or explain»;
pasHoobpasHble nccnefoBaHus (HampuMmep,
O KOPMOPaTMBHOM KY/NLTYpe 1 O POnu coBe-
TOB AMPEKTOPOB B ee hOPMUPOBaHMM); Ne-
pvoamnyecku Bbinyckaemble FRC o630pbi Te-
RyLLMX COBbITMI B cdhepe KOprnopaTMBHOroO
ynpaBneHus («developments in corporate
governance») UT. 4., U T. M.

Y10 MameHunoco B HoeoM pepakumm UK
CGC no cpasHeHHuio c npeabiaywen? Npe-
»KAe BCero M3MeHeHUs KOCHY/IMCb CTPYK-
Typbl Kogekca. Kak 1 npeskHsis, HoBas pe-
JaKuusa BRoYaeT B cebsa NsaTb pasfenos,
OfHaKO OHM MepeMMeHOoBaHbl U NepPeKoM-
noHoBaHbl. HarnsaaHo sTo MoxkHoO npeacTa-
BMUTb B BuAe Tabnuubi 1.

Hanee, UK CGC ctan kopouye u TOu-
Hee («shorter and sharper», kak Bbipasun-
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Ta6énuua 1. CpaBHeHune cTpyKkTypbl UK CGC 2016 u UK CGC 2018

UK CGC 2016

A. Leadership

B. Effectiveness
C. Accountability
D. Remuneration

E. Relations with Shareholders

csi cop YuHdpua Buwodo, npencenatens
FRC, B cBoeM ob6palleHnn, MOCBSILLEH-
HOM ny6nukauum HoeoW pepakumm UK
CGC) — MCKoYEHbl «BCMOMOraTesibHble
NPUHLMMBIY, COKPATMNOCH KONTMYECTBO pe-
KOMeHfauun. BaskHo, uTO chopmynmpor-
kM Kopekca yTOUHANUCH TakMM oBpasoM,
YTOOBbl OTYETHOCTb O COBMIOAEHMM €ro Mo-
noskeHW Ha 6ase noaxogja «comply or
explain» nyJwe nogaasanack OLEHKe, YTO-
6bl KOMMaHWWM MOFMM [AEMOHCTPUPOBATD,
KaK MMEHHO KayecTBO MX KOPMOpaTUBHO-
ro ynpaefneHusi cnocob6CTBYeT AOCTUKEe-
HUWIO [OIFOCPOYHOro YCTOMUYMBOrO ycrexa
W NoMoraeT focTuratb 6onee LUMPOKMX Lie-
nen — Ha 6naro obLiecTsa B LEe/oM.

B pamkax He6onblioi cTaTbu HEBO3-
MOJKHO AaTb NOAPO6HYIO XapaKTEpPUCTHRY
Bcem HoBoBBeaeHuam UK CGC. Ecnu ke
roBopuTh 0 Hambonee 3Ha4YMMbIX copaep-
sRaTenbHbIX M3MEHEHHsAX, TO Heobxoanmo
BblAENUTb cneayloume:

1/ TopdeprmBaeTcs, 4TO rnaBHas 3adada
coBeTa AMpeKTopoB — obecneunTb [O-
CTUSKEHME KOMMaHWEN AONTOCPOYHbIX
M YCTOMUMBBIX YCMELUHbIX Pe3ynbTaToB
(long-term sustainable success), Brknto-
yas Kak co3aaHne CTOMMOCTM A1 aKLMO-
HePOB, TaK M BKNaJ, B pa3BuTHe obLlecTsa
B LUenoM. OTa KOHLUenuus corfacyer-
cs co ctatben 172 3akoHa O KOMMaHMsIX
2006 r. (2006 Companies Act), npeayc-
MaTpuBatoLLEel 06S3aHHOCTb AMPEKTOPOB
crnoco6cTBOBaTh ycrexy kKoMnaHum (duty

UK CGC 2018

1. Board leadership
and company purpose

2. Division of responsibilities
3. Composition, succession and evaluation
4. Audit, risk and internal control

5. Remuneration

to promote the success of the company).
CnoBo «ycTomuMBbIN» OTparkaeT 34ecb
Bce 6onee nonynspHyto B COBPEMEHHOM
MMpPE KOHLIEMLMIO €yCTOMUMBOrO passu-
Tnsa» (sustainable development).

2/ TNopuepkuBaeTCs, YTO COBET AMPEKTOPOB
[OJIKeH onpefenmTb Lienb KOMMaHmK, ee
LIEHHOCTHM 1 cTpaTtermio (purpose, values
and strategy) n ybeautbcs B TOM, UTO
OHW COrNacyloTcs C Ky/bTypoM KoMMa-
HMM, €CINU sKe BTO He TaK — NpPeanpUHATbL
Mepbl MO o6ecneyYeHmIo X COOTBETCTBMS
Apyr opyry. Minee kopnopaTuBHOM Kysb-
Typbl YAenseTca 3HauuTe/lbHOe BHUMA-
HMe, B TOM YMCre B CBSI3M C NyOnnKaLmemn
FRC B 2016 r. poknaga «Kopnopatms-
Hasi KynbTypa W posib COBETOB [AMPEKTO-
pos» (Corporate Culture and the Role
of Boards). PaHee TOT TEPMUH B MPUH=-
umnax UK CGC He ucnonb3osancs.

3/ ToBops 06 OTHOLLEHMAX C aKLIMOHEpPaMM,
Hosas pegakums UK CGC He orpaHmum-
BAETCH OOLMMU CTIOBAMM O TOM, 4TO CO-
BET [OMPEKTOPOB [OMKeH obecneynTtb
achdbexTMBHOE B3amMMoeNCTBME C aK-
LMOHEPaMM M MHbIMKU CTeMKxonaepa-
MM 1 COLENCTBOBATb MX BOB/IEYEHHOCTH
B [eSTeIbHOCTb KOMMaHMM.

Tak, ogHa u3 peroMeHpauun Ko-
AEKCa COAEpXWT Cneaylollylo BeCb-
Ma HeOBbIUHYIO A1 POCCMICKOro Kop-
NMopaTMBHOrO ynpaBfieHusl MAelo: ecnu
npu ronocosaHnM Ha obliem cobpa-



HWW aKLMOHEPOB MO KaKOMY-TO BOMPO-
cy 6onee 20% ronocos 6bIno NogaHo
NPOTMB pPeKoMeHAaLMM coBeTa AUpPeK-
TOPOB, 3TO paccMaTpMBaETCS Kak CBOe-
ro poaa kopnopatmeHoe Ml (aaxke ecnum
B MTOre BOMpocC 6bln pelleH B COOTBET-
CTBMM C peroMeHfaumelt coBeTa). B Ta-
KOM cryYae KOMMaHus npu o6baBneHnm
pe3ynbTaToB FOMOCOBAHMS AOMYKHA CO-
06LWNTb, KaKMe AeNCTBUSI OHa cobupa-
eTcs NpeanpuHUMaTb ANS KOHCYNbTa-
UMM C aKuMOHepaMu, YTOBbl BbISICHUTb
MPUYMHBI TaKOro rofI0COBaHMS, 3aTeM
B TeyeHune 6 MecsueB onybnMkoBaTb
MHpopMaLMIO 06 3TUX KOHCYSbTaLMsX
M NNaHUpyembix AeMCTBUAX, HaKOHeLl,
BKMIOUMTb MHpopMaumio o6 aToM cu-
Tyauun U ee NocreaCcTBUSIX B CBOW ro-
[OBOM OTYET. OTOT MEXaHM3M [OSIKEH
obecneunBaTtb TaKylo paboTy coBeTa,
KOTOopas BOCMpPWHMMaNach Obl nopa-
BASIIOWMM GOSMbLUIMHCTBOM aKLMOHEPOB
KaK COOTBETCTBYIOLLASA UX MHTEPECaM.

4/ Ocoboe BHWMaHWe yaenseTcs BOnpocaM

oTHoLeHu ¢ paboTHukamu (workforce),
KOTOpble BblAefIEHbl M3 COCTaBa APYrmx
cTenkxongepos. Tak, oaMH M3 NPUHLM-
MOB OMpeAENsieT, UTO COBET ANPEKTOPOB
nofmkeH obecneunTtb, 4YTobbl MOMUTU-
KM B OTHOLLEHMM PaBOTHUKOB KOMMaHUM
M UX peanmsalms COOTBETCTBOBAM LieH-
HOCTSIM KOMMaHWKM W COLEeNCTBOBaNM
LOSITOCPOYHBIM YCTOMUYMBBIM YCHELHBIM
pe3ynbTaTam ee AesTeNbHOCTM.

B pamrkax ogHoM w#3 perkomeHaa-
UMM roBopuTCa O Tpex 6a3oBbiX Mexa-
HM3Max B3ammopaencTeus (engagement)
C paboTHWKaMK: 3bBpaHUe B COBET M-
PEeKTOpOB npencTaBuTens paboTHM-
KOB, CO3JaHMe HaanexalimMMm o6pasom
pOPManM30BaHHOrO  «KOHCYMbTALMOH-
Horo coseTa paboTHukoB» (workforce
advisory panel) vnu ske BO3noeHue
PYHKUMI MO MNpPeacTaBleHWUIO  WHTe-
pecoB pabOTHMKOB Ha OOHOMO M3 He-

3aBMCHMbIX [AMPEKTOPOB (oOMyCKaloT-
CAl U ApYrMe MexaHu3Mbl, HO TOMIbKO MpM
YCNoBUK 0BOCHOBAHMSI, MoYeMy OHM 6o-
nee addeKTMBHbI ANs OaHHOM KoMmna-
HuK). Takske, Ha YPOBHE NMPUHLMMOB MOA-
YepKMBAETCS, YTO PABOTHUKM KOMMAHMM
[LOSIYKHbl MMETb BO3MOYKHOCTb MOOHM-
MaTb Ntobble BOMHYOLLME MX NpobreMbl,
a B peKOMeHAaLMsX YTOUHSIETCS, YTO pa-
GOTHUKM LOMKHBI MPU STOM MMETb BO3-
MOSKHOCTb COXPaHsiTb aHOHUMHOCTb.

5/ foBops 0 cocTaBe coBeTa AMPEKTOPOB,

HoBas peparumsa UK CGC akueHTMpyeT
BHMMaHMWe:

*  Ha HeoBXOAMMOCTH OMTUMANbHO=
ro COYeTaHus y YNeHoB coBeTa Au-
PEKTOPOB Pa3fIMYHbIX HABbIKOB,
onbiTa 1 3HaHWi (skKills, experience
and knowledge), koTopble, Ha HaLu
B3rnag (M OTHIOAb HE TONBbKO HaLl),
6onee BakHbl Ans 9 perTUBHOM
M KOHCTPYKTUBHOW paboTbl COBETa,
YeM NpoCToe OTCYTCTBUE hopMasib-
HbIX €MPU3HAKOB CBA3aHHOCTHY;

*  Ha Bompocax o6ecneyeHus pasHo-
o6pasus (diversity) B coBeTe, B TOM
uKMCne reHepHOro, CoLMaibHOro
1 OTHUYECKOTO;

*  Ha Bonpocax obecrneyeHus npeem-
CTBEHHOCTHU (Succession) u 06HOoB-
nenus (refreshment) coseta, ang
Yyero Heo6XxoAMMa CKOOPANHUPO-
BaHHas paboTa KoMMUTETa MO HOMM-
HaLMAM W BHELLHMX KOHCY/TbTAHTOB
(kaopoBbIx areHTCTR).

Kpome Toro, Kak 1 B NpexkHen pefax-
LMK, NOAYEPKMBAETCS BaYKHOCTb CTPO-
ro opManM3oBaHHOM M perynspHom
OLEHKM pe3ynbTaToB AeATeNbHOCTU CO-
BeTa B LIE/IOM, €r0 KOMUTETOB M OTAE b=
HbIX aupekTopoB. MNogpobHas MHbopMa-

AKUMOHEPHO
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uMst 0 paboTe KOMUTETA MO HOMUHALIMSM,
BK/TIOYas cBefeHns 06 obecrneyeHmm pas-
Hoo6pasnsi B COCTaBe COBETa, AOJIKHA
BR/IOYATLCS B FOAOBOM OTYET KOMMAHUM.

6/ BeepeHo TpeboBaHMe O TOM, 4TOObI

7/

npefcefatens COBeTa [AMPEKTOPOB
He MOr 3aHWMaTb 3Ty [OKHOCTb MO UC-
TeyeHnM 9 neT ¢ MoMeHTa CBOero nep-
BOro m36paHusi uneHom coseTa. Cpok
STOT MOsKeT ObITb NMPOAEH Ha onpene-
neHHoe BpeMsa ans obecneveHus -
heKTUBHOM MPeeMCTBEHHOCTM, OAHAKO
npu 9TOM HeOBXOAMMO MpefoCTaBUTb
ybeautenbHoe obocHoBaHMe. «CMmsirya-
oMM OBCTOATENbCTBOM? MOKET ObiTb
npu3HaH TOT haKT, YTO MpenceaaTesb
B CBOE BpeMsl 6blS1 M36paH Ha 3TOT MOoCT,
6yoyuM [OEeNCTBYIOWMM HEe3aBUCHUMbIM
LMPEKTOPOMY.

Bornpoc o BosHarpasaeHusix — OAMH
u3 Hanbonee YyBCTBUTENbHbIX B COBpE-
MEHHbIX AUCKYCCUSAX MO KOPNOPaTUBHO-
MYy YMpPaBleHWIO, U B HOBOM pefAaKLmm
UK CGC eMy ypeneHo 3HaumTesnbHoOe
BHMMaHMe:

©  Mpexae Bcero, noagyepkmBaeTcs,
YTO MOSIUTMKM M MPAKTUKM B 0Bna-
CTUW BO3HarpasaeH1sa pykoBOACTBA
KOMMaHMM [OS¥KHbI crnocoBCcTBOBaTbL
peanusauum ee cTpatermm u obe-
CreunBaTb AOCTUREHNE [ONTOCPOY=-
HbIX M YCTOMUMBbIX YCMELLHbIX pe-
3y/bTATOB, @ TaKyKe rapMOHMPOBATb
C uenbto (purpose) 1 LEHHOCTAMM
(values) koMnaHuu;

°*  Npu onpefeneHnm Bo3Harpaskae-
HWUS MCMONMHUTENbHbIX AUPEKTOPOB
M BbICLLEro MeHedsKMeHTa PeKOMeH-
LyeTcs YYMTbIBaTb MOMNTURY KOMMNa-
HWMM B OTHOLLEHWWM BO3HArpaskaeHNs
PabOTHUKOB U MHble CBSI3aHHble No-
NUTURM;
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Hapsiay C yKa3aHWeM Ha Heobxoam-
MOCTb POpMann3oBaHHbIX M NPo-
3payHbIx Npouenyp paspadoTKu No-
NUTUKM BO3HArpaskaeHMs, a Takke
onpefeneHns MTOroBoro pasme-

pa BO3HarpaskaeHUs OMPEKTOPOB

1 BbICLLEro MeHeAsKMeHTa PEKOMEH-
LyeTcs COXpaHUTb Takke 1 onpege-
neHHoe ycMoTpehue (discretion) co-
BETa AMPEKTOPOB A8 «nepecMoTpa
pe3ynbTaToB, NoyYeHHbIX No dop-
Mynam» (to override formulaic
outcomes). KcTaTt, 3aech peyb naet
BOBCE He TOMbKO O MOBbILLIEHWUM BO3-
HarpaskAeHus, HO 1 O BO3MOYKHOCTM
CHU3UTb ero unu paske ncTpeboBaTb
o6paTHO YacTb paHee BbiMiaYeHHo-
ro B cilyvae obHapysKeHUsa cepbes-
HbIX HapYLUEHUI CO CTOPOHbI AUPEKR-
TOpa MM Ton-MeHeaxkepa;

NoBblLLAeTCs POSib KOMUTETA
Mo BO3Harpask4eHUsM, B KOTOPbIW,
KaK M paHblLe, JOMKHbl BXOAUTb
TOJIbKO HE3aBMCKMble HEUCMOMHU-
TeNbHble AMPEKTOpa M B OTHOLLe-
HWM KOTOPOrO B HOBYIO pefaKLMio
UK CGC pobasneH psa pekoMeHaa-
umi. MNoapobHas nHdopMaLms o pa-
60Te KOMMTETa MO BO3HArpaskaeHW-
SIM JOJIKHA BKJIIOMATbCS B rOA0BOM
OTYeT KoMMaHUu;

ahbdheKTUBHbIM MEXaHN3MOM obe-
CreyeHusi COOTBETCTBUS MHTEPECOB
MCMOMHUTENbHBIX AUPEKTOPOB A0/~
FOCPOYHBIM MHTEPECAM KOMMaHWM
NpM3HaeTCs BbiMniaTa YacTu MX BO3-
HarpaskaeHUs aKLUMAMK KOMMAaHMK
6e3 nNpaBa MX OTUYKAEHWUS B TEUYEHME
onpeaeneHHoro AoCTaToYHO ANU-
TenbHoro (He MeHee 5 NeT) CpokKa;

nosbilLaloTcs TpeboBaHMs K pac-
KPbITUIO MHCPOPMaLMKM O BO3Harpask-
AeHMsX.



8/ B paspene o6 ayante, BHyTPEHHEM KOH-
Tpone W PUCK-MeHeaKMeHTe MU3MeHe-
HWM HEMHOro, M KacaloTCsl OHM B OC-
HOBHOM nop6opa CroOB M Mopsaka
U3NOKEHUS MbICNen. XoueTcs, OfHakKo,
06paTUTb BHMMaHWe uuTaTens Ha cne-
OYIOLWMIM naccak:

«CoBeT AUMPEKTOPOB JOJIXKEH <...>
onpenennTb XapakTep U YPOBEHb
OCHOBHbIX PUCKOB, KOTOPblE KOM-
naHWs rotoBa NpMHUMaTb AN AO-
CTUKEHMSA CBOMX LOSITOCPOYHbIX
cTpaTernyeckmnx uenemn»

(B HECKOMbBKO MHOM (hOPMYSIMPOBKE OH
npucyTCTBOBaN M B Mnpeablayllen pe-
nakumm UK CGC). OTo oueHb Baw-
Has MbICNb — PacCMarpuBaTb PUCKM
He TOMIbKO KaK [0CaHYyIO NoMexy B [0-
6poaeTenbHOM M MNNOAOTBOPHOM SKU3HM
KOMMaHMK, a Kak HeoBXoaMMyto Mpea-
MOCbINKRY ANS MOMYYEHUS €0 AOXOA0B
n obecneveHmss TeM cambiM 6naroco-
CTOSIHMS CBOMX @KLMOHEPOB M APYrux
CTEMKXONOEPOB.

OTAenbHbIM MHTEPECHDIN BOMPOC — poslb
MHBECTOPOB M MX KOHCY/NbTAHTOB MO BOMpPO-
caM ronocoBaHus (proxy advisors) B acp-
cdexTBHOM peanusaumm Kopekca. Cam
TexcT HoBoM pefdakumnmn UK CGC He akueH-
TUpPYeT Ha STOM BHMMaHWE, HO BO B3aMMOC-
BA3M TpebosaHun UK CGC K KomnaHusm
06 1x 0643aHHOCTSAX MO OTHOLLEHMIO K MHBE-
cTopaM M nonoskeHui Kogekca «cnyskeHms»
ans mHeectopos (UK Stewardship Code)
MOKHO CAenaTb BblBOf, YTO POJib 9Ta BECbMaA
Benmka. O6 9TOM roBOpUTCS TaKsKe B MMUCb-
Max npencepatens FRC copa YuHdbpuaa
Buwodbdpa K MHCTUTYLMOHAbHBIM MHBECTO-
pPaM M KOHCyMbTaHTaM Mo BOMpocaM roso-
COBaHMsl, HamnpaBs/IeHHbIM B CBSA3M C Ny6m-
kaumen Hoeom pegakummn UK CGC.

B oTix nucbMax nogyepruBaeTcs, UTO
MMEHHO MHBECTOPbI SIBMSIOTCS OCHOBHbI-

MW agpecaTaMm pasbACHEHWA KOMMaHWK
O NpUYMHAX OTKIIOHEHWIM OT PeKOMeHJaLmMH
Kopekca; UTo OHM AOMMHbI KOHCTPYKTUBHO
B3aMMOEeNCTBOBATb C KOMMaHMUSMM MO 3TUM
BOMPOCaM; YTO OHM MMEIOT MOSIHOE MpaBo
CTaBWUTb MO/ COMHeHMe HeybegmTesfbHble
PasbSCHEHMS, HO He [OSKHbl OTHOCMUTHCS
K Pa3bSCHEHMSM MEXaHUCTUYECKM.

Y710 ske KacaeTCst KOHCYIBTaHTOB, TO OHM
LOMNKHbI MOMHUTb: laBasi COBET CBOMM KN-
€HTaM O TOM WM MHOM BapMWaHTe rofoco-
BaHMS, OHM TeM CaMbIM [JaloT SBHYIO MM
HesBHYIO OLLeHRY KayecTBa KoprnopaTUBHO-
ro ynpasfieHWs1 KOMMaHWMK M KayecTBa MH-
dopmuposaHusi o cobnogeHnn Kogekca,
ocyllecTBnsgeMoro komnaHuen. [loatomy
MM crnegyeT BHMMAaTefIbHO aHaNM3MpoBaTb
[aHHble O KOMMAaHMAX, BHUKaTb B UX CreLn-
dryeckme o6CTOATENLCTBA, HE OrpaHMyYm-
BasiCb hopMasibHbIM «MpOCTaB/IEHNEM ra-
nouvek» (box-ticking).

BecbMa cyLlecTBEHHbIM MPUIIOKEHHEM
K o6HoBneHHoMy UK CGC saBnsiercs HoBasi
penakums PykoBoacteBa no obecneuyeHumio
acperTMBHOCTH paboTbl coBETa AUPEKTO-
poB (Guidance on Board Effectiveness),
KROTOpas Tenepb COAEPKMUT He TONbKO Pasb-
siCHeHus1 oTaenbHbix nonoxenunn UK CGC,
HO M BOMPOCHI, HA KOTOpble YneHaM coBe-
TOB AMPEKTOPOB PEKOMEHAYETCS OTBETUTD,
4YTOObl CaMMM MOHSATb, HACKOMbKO adhdek-
TUBHO OHM paboTaloT. TOT AOKYMEHT BMe-
cTe C NpunoskeHmsaMn npesocxoamnTt Koaekc
no o6beMy MouTM B TPM pasa U COAEPKMT
60/blUOE KONMMYECTBO BMOJSIHE KOHKPETHbIX
COBETOB M PEKOMEHAALMN.

PerynapHble o6HoBneHns UK CGC cra-
NN XOpOLUEN MPAKTUKOM: sKMBSI B CTPEMMU-
TENbHO MeHsoWweMcs MUpe, HeobxoamMo
6bICTPO M afeKBaTHO pearnpoBaTb Ha HO-
Bble Bbl30Bbl. BMecTe ¢ TeM ckoponanu-
TenbHble pelleHus B cdepe KopnopaTms-
HOro ynpaBfieHMs OMacHbl, MO3TOMY fake
HebosblUMEe N3MEHEHUS MPOXOAAT TLaTe b=
Hoe obcCyxaeHWe C 3aMHTepecOoBaHHbI-
MM cTopoHamu. KoMMeHTUpys nybnunkaumio

NYYWASA NPAKTUKA KOPMNOPATUBHOTIO \/HPAB”EHMQ/SELHECTBO*
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Ta6nuua 2 . MpuHumMnbl Koaekca kopnopatme

1. BOARD LEADERSHIP
AND COMPANY PURPOSE

A. A successful company is led by an effective
and entrepreneurial board, whose role is to
promote the long-term sustainable success of
the company, generating value for shareholders
and contributing to wider society.

B. The board should establish the company’s
purpose, values and strategy, and satisfy
itself that these and its culture are aligned.
All directors must act with integrity, lead by
example and promote the desired culture.

C. The board should ensure that the necessary
resources are in place for the company to
meet its objectives and measure performance
against them. The board should also establish
a framework of prudent and effective controls,
which enable risk to be assessed and managed.

D. In order for the company to meet

its responsibilities to shareholders and
stakeholders, the board should ensure effective
engagement with, and encourage participation
from, these parties.

E. The board should ensure that workforce
policies and practices are consistent with the
company'’s values and support its long-term
sustainable success. The workforce should be
able to raise any matters of concern.

2. DIVISION OF RESPONSIBILITIES

F. The chair leads the board and is responsible
for its overall effectiveness in directing the
company. They should demonstrate objective
judgement throughout their tenure and
promote a culture of openness and debate.

In addition, the chair facilitates constructive
board relations and the effective contribution
of all non-executive directors, and ensures that
directors receive accurate, timely and clear
information.

Horo ynpaeneHus Benuko6puranHuu 2018 r.

BEAYLUAS POJIb COBETA AMPEKTOPOB
M LLESTU KOMIMAHKUU

YcnewHon KoMnaHmen pyKoBoanT adhPeRTUBHDBIN 1
B6U3HEC-OPUEHTUPOBAHHbIN COBET AIMPEKTOPOB, Ybs
ponb - obecneynBaTb 4ONFOCPOYHbIE YCTOMUMBbIE
yCnellHble pe3ybTaTbl KOMMaHMK, CO34aBaTb CTOU-
MOCTb [/ aKLIMOHEPOB U MPUHOCUTb MOMb3y ObLe-
CTBY B LIeIOM.

CoBeT OMPEKTOPOB [LOKEH ONpefennTb Lieflb KoM=
naHWK, ee LLeHHOCTM 1 CTpaTerunio 1 ybeamTbcs B TOM,
UTO OHM COFNacyOTCS C KyNbTYpoM KoMMaHun. Bece
AMPEKTOpa AOMKHbI AeMCTBOBaTb OOPOCOBECTHO,
CINYKUTb NIMYHbBIM MPUMEPOM M crocobCTBOBATb
hOPMMPOBAHMIO sKENAEMOM KYNbTYPbl KOMMAHWM.

CoBeT AMPEKTOPOB [OMKEH 06ecneunTb, YTOObl KOM-
naHus pacnosarana AoCTaTOUHbIMK pecypcamu Ast
peanusaLum CBOMX Liener, U KOHTPONMPOBATb XOf, UX
nocTuskeHus. CoOBET AMPEKTOPOB [OMKEH TaKsKe Bbl-
CTPOUTb pasyMHYt0 1 3PDERTUBHYIO CUCTEMY KOH-
Tpons, NO3BONSIOLLYIO OLEHMBATL PUCKM U yNpaB-
NATb UMK,

Y106bI KOMNAHKWS BbIMOSHSAIA CBOM OBS3aHHOCTH MNe-
pef akuMoHepaMu U MHbIMK CTEMKXOMNAEPaMU, CO-
BET AMPEKTOPOB AONKEH obecneynTb dhpeKTUBHOE
B3aMMOAENCTBME C HUMWU U COAENCTBOBATb WX BOBE-
YEHHOCTU B AESATENbHOCTb KOMMaHMM.

CoBeT OMPEKTOPOB [OMKEH o6ecneunTb, YTobbl No-
JIUTUKM B OTHOLLEHWM PaBOTHUKOB KOMMAaHWUM U UX
peanusaums COoTBETCTBOBASM LLIEHHOCTSIM KOMMa-
HMM U CNOCOBCTBOBASM AONTOCPOYHbBIM YCTONUMBBLIM
yCnelUHbIM pe3ynbTaTam ee aesTenbHoCTH. PaboTHu-
KM KOMTMaHWK AOMKHbI MMETb BO3MOYKHOCTb MOAHM=
MaTb Ntobble BOMHYOLME UX MPOBeMbl.

PACMNPEOENEHUE OBAA3AHHOCTEMN

Mpencenatens pyKoBOAMUT COBETOM AUPEKTOPOB U
oTBeYaeT 3a 06Lyto 9PDEKTUBHOCTb €ro AeaTesnb-
HOCTU MO ynpaBneHuo KoMnaHuekn. MNpeacepaTens
AOMKEH MPOSIBNATb OObEKTUBHOCTb Ha MPOTSAKEHWUM
BCEro CpoKa CBOWX MOSIHOMOUMM, a Takske hopMm-
pOBaTb KynbTypy MOMEMUKU U OTKPbITOCTH. Kpome
aTOro, Npeaceaartesib CNoco6CTBYET KOHCTPYKTUB-
HOMY B3aMMOAENCTBUIO BHYTPK COBETa AMPEKTOPOB
1 acbbeKkTUBHOM paboTe Ha 61aro KoMnaHWKM Bcex
HEeNCMOMHUTENbHbIX AUPEKTOPOB, a Takke obecne-
unBaeT, UTobbl AMpPEKTOpPa CBOEBPEMEHHO Nonyya-
1 AOCTOBEPHYIO M KOHKPETHYIO MHOPMaLMIO.



G. The board should include an appropriate
combination of executive and non-executive
(and, in particular, independent non-executive)
directors, such that no one individual or

small group of individuals dominates the
board's decision-making. There should be a
clear division of responsibilities between the
leadership of the board and the executive
leadership of the company's business.

H. Non-executive directors should have
sufficient time to meet their board
responsibilities. They should provide
constructive challenge, strategic guidance,
offer specialist advice and hold management to
account.

I. The board, supported by the company

secretary, should ensure that it has the policies,

processes, information, time and resources
it needs in order to function effectively and
efficiently.

3. COMPOSITION, SUCCESSION
AND EVALUATION

J. Appointments to the board should be
subject to a formal, rigorous and transparent
procedure, and an effective succession

plan should be maintained for board and
senior management. Both appointments and
succession plans should be based on merit
and objective criteria and, within this context,
should promote diversity of gender, social and
ethnic backgrounds, cognitive and personal
strengths.

K. The board and its committees should
have a combination of skills, experience and
knowledge. Consideration should be given to
the length of service of the board as a whole
and membership regularly refreshed.

L. Annual evaluation of the board should
consider its composition, diversity and how
effectively members work together to achieve
objectives. Individual evaluation should
demonstrate whether each director continues
to contribute effectively.

NYYWASA NPAKTMKA KOPMOPATUBHOTO YHPABHEHMQ/é§m1%¥E%ﬁO%3

B coBeTe AnpeKTopoB AOMKHO BbITb ONTUMAsbHOE
coueTaHne UCMOMHUTENbHBIX U HEUCTIONHUTENbHbIX
(B TOM UMcne, HE3ABUCHMDBIX) AUPEKTOPOB, ANS TO-
ro YTo6bl HM OAHO NMLO UK HebonbLuas rpynna
He MO AOMUHMPOBATb B MpOLlecce NPUHATUS pe-
weHui. [JonskHo 6bITb YUeTKOE pacnpeneneHune oba-
3aHHOCTEN Mex/y COBETOM AUPEKTOPOB U UCTIONHM=-
TeNbHbIM PYKOBOACTBOM KOMMaHMUM.

HencnonHuTenbHble gupeKTopa A0XKHbI pacnona-
raTb AOCTaTOYHbIM BpeMeHeM [AS19 BbINOSHEHUSI CBO-
nx oba3aHHOCTEN B coBeTe AMpPeKTOpPoB. OHK AOMK-
Hbl MPeAOCTaBMSATb KOHCTPYKTMBHYIO KPUTUKRY M CBOE
aKCnepTHoe MHeHMe, obecneunBaTb cTpaTermyeckoe
PYKOBOACTBO M MOAOTYETHOCTb MEHESKMEHTA.

CoBeT ANPEKTOPOB JOMKEH obecneunTb, MpKU coaen-
CTBMM KOPMOPATMBHOIO CeKpeTaps, Hanmyme nonm-
TUK, MpoLeayp, MHPOPMaLIMKU, BPEMEHU U PECYPCOB,
Heob6xoaMnMbIX A5 cBOeH SpERKTUBHOM 1 pe3ynbTa-
TMBHOM paboThl.

COCTAB COBETA IMPEKTOPOB, OBECINEYEHME
NMPEEMCTBEHHOCTU U OLLEHKA ElO

AEATEJ/IbHOCTU

MN3bpaHume B COBET AMPEKTOPOB AOMKHO MPOMCXO=
AMTb B CTPOrOM COOTBETCTBMM C (hOpMasIM30BaHHOM
M NPO3pPaYHON NpoLiIefypon, Npu 3TOM HeEOHBXOAMMO
paspaboTatb 1 noaaepsk1BaTh ahheKTUBHbIN NNaH
obecrneyeHus NPeeMCTBEHHOCTU /1t COBETa ANPEK-
TOpPOB M1 Bbicllero MeHeaskmeHTa. Kak nsbpaHue, Tax
M NNaHbl o6ecnevyeHns NPeeMCTBEHHOCTU AOSKHbI
OCHOBbIBATbCS Ha PeasbHbIX OCTOMHCTBAX KaHAW-
AATOB, @ TaK¥Ke Ha OOBbEKTUBHbIX KPUTEPUSIXY, YTO-
6bl 06ecneymBanmMCh BbICOKNE MHTENNEKTYasbHblE
M JINYHOCTHbIE KaYecTBa YSIEHOB COBETa ANPEKTO-
POB M1 BbICLLEro MEHEAKMEHTA, & TakXe pasHoobpa-
3M€e MO reHAEPHbIM, COLMASbHBIM U STHUYECKNM OC-
HOBaHMSAM.

CoBeT ANPEKTOPOB M ero KOMUTETbI JOSKHbI 06118~
AaTb HaaNexKallMM CoYeTaHNEM HaBbIKOB, OMbITa U
3HaHWi. CnepyeT yaensaTb HeoOXoAMMOe BHUMaHMe
obLeMy CpORy AesTeNbHOCTM CoBETa AUPEKTOPOB M
perynspHoMy o6HOBNEHMIO ero cocTaBsa.

CnepyeT ekerofHo oLeH/1BaTb COCTaB CoBeTa An-
PEKTOPOB, B TOM YMCIIe B OTHOLUEHMMU Ero PasHoo-
6pa3us, a TakyKe HAaCKOMbKO 3OPERTUBHO UNEHbI
coBeTa IMPeKTOPOB B3aMMOAENCTBYIOT Al JOCTU-
sReHMs Lenei koMnaHun. MHanemayanbHas oLeH-

Ka JOSKHA MOKa3blBaTb, KAk AbIM /M YNeH coBeTa An-
PEKTOPOB NpofosiskaeT apdheKTUBHO AENCTBOBATL
Ha 61aro KoMMnaHWm.
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4. AUDIT, RISK AND INTERNAL CONTROL AYOMT, PUCKM U BHYTPEHHUM KOHTPOJb

M. The board should establish formal and
transparent policies and procedures to ensure
the independence and effectiveness of internal
and external audit functions and satisfy itself
on the integrity of financial and narrative
statements.

N. The board should present a fair, balanced and
understandable assessment of the company'’s
position and prospects.

O. The board should establish procedures

to manage risk, oversee the internal control
framework, and determine the nature and
extent of the principal risks the company is
willing to take in order to achieve its long-term
strategic objectives.

CoBeT AMPEKTOPOB AOMKEH YCTAaHOBUTL hopmMa-
NM30BaHHbIE W NMPO3PayHble MOMMUTMKM M NpoLieay-
pbl, o6ecneunsaroLe He3aBUCUMOCTb M adhherTnB=-
HOCTb BHYTPEHHErO M BHELLHEro ayamTa, M ybéeantbes
B [JOCTOBEPHOCTM (hMHAHCOBOM M HePMHAHCOBOM OT-
YETHOCTM.

CoBeT ANPEKTOPOB LOMKEH MPefOCTaBNSATb Crpa-
BEAMBYIO, B3BELLEHHYIO M MOHSATHYIO OLEHKY COCTO-
SHUS| KOMMaHUK U ee NEePCMEKTUB.

CoBeT AMPEKTOPOB [OMKEH YCTAaHOBMTL MpoLeaypbl
PUCK-MeHesKMeHTa, HabnoaaTb 3a CUCTEMOM BHY-
TPEHHEro KOHTPONS, ONPeAEeNnTb XapaKTepP U ypo-
BEHb OCHOBHbIX PUCKOB, KOTOPblE KOMMaHWs roToBa
NPUHMMaTb ANS JOCTUNKEHMSI CBOMX AOITOCPOYHbIX
CTpaTerMyeckmx Lenen.

5. REMUNERATION CUCTEMA BO3HATPAXKAEHUSA

P. Remuneration policies and practices should
be designed to support strategy and promote
long-term sustainable success. Executive
remuneration should be aligned to company
purpose and values, and be clearly linked to the
successful delivery of the company's long-term
strategy.

Q. A formal and transparent procedure for
developing policy on executive remuneration
and determining director and senior
management remuneration should be
established. No director should be involved in
deciding their own remuneration outcome.

R. Directors should exercise independent
judgement and discretion when authorising
remuneration outcomes, taking account of
company and individual performance, and wider
circumstances.

HosoM pegarkumun UK CGC, MuMHMCTp no ae-
nam 6u3Heca, dHEPreTMKM U MPOMbILLIEH-
Hon cTtpatermun per Knapk oTtmetmn, uto
«BbICOKasi MexxayHapoaHas penyTauns Be-
NMROBPUTAHMM KaK HAAEXXHOro mMecTa Ans
BefleHMs 6M3Heca OCHOBbIBAETCS Ha BbICO-
KMX YCTAHOBJ/IEHHbIX CTaHAApPTax, 1 CoBep-
LIEHHO MPAaBMIbHO, YTO Mbl MPOAOMKAEM
nepecMaTpumBaTb M 06HOBNATb Haw Kogekc
KOPMOpPaTMBHOIO yrnpasneHus ans obecne-
YeHus ellie Gosee BbICOKMX CTaHAAPTOBY.

MonUTMKM 1 MPaKTUKKM B 061aCTH BO3HArpaskAeHUs
AOKHbI CMOCO6CTBOBATL peanusaLmmn cTpaTermm
KOMMaHMM M COAENCTBOBATb AOITOCPOYHbIM YCTOM-
UYMBbIM YCMELLUHbIM pe3yibTaTaM ee AesTeNbHOCTH.
BosHnarpaskaeHne MCNofaHMTENbHOO PyKOBOACTBA
[OMYKHO COOTBETCTBOBATb LIEMISIM M LLIEHHOCTAM KOM-
naHmWM 1 6bITb HEMOCPEACTBEHHO CBSI3aHO C yCreLl-
HOM peanu3aunen ee ONrOCPOYHON CTpaTermm.

HonskHa 6bITb ycTaHOBMNEHa hopManmM3oBaHHas u
npo3pavHas npoueaypa paspadoTKM NOMUTUKN BO3-
HarpaskaeHMs UCMONHNTENIbHOrO PYKOBOACTBA M
onpefeneHust pasMepa Bo3HarpasgaeH1s AMPeKTo-
POB M BbiCLLEero MeHeakMeHTa. Hn oguH gupexTop
He JoMKeH y4yacTBOBaTb B onpeaenieHMn UTOroBoro
pa3Mepa CBOero Bo3HarpaskaeHums.

Mpu yTBEPKOEHUN UTOrOBbIX Pa3MEPOB BO3HArPaXK-
OEHWM AMPEeRTOopa AOMKHbI AEMCTBOBATL MO CBOEMY
YCMOTPEHMIO U BbIHOCUTb HE3ABMCUMbIE CYSKAEHMS,
NpUHUMasi BO BHUMaHKWe 06LLIEKOPMNOPaTHUBHbIE U UH-
AMBMOyasbHble pe3ynbTaThl, a Takke 6onee WUPOKMI
Kpyr o6CcTONTeNbCTB.

MpencrtaBnsercs, 4YTo O6HOBNEHHDIM A0~
KYMEHT 3acny’KMBaeT BHUMATENbHOrO M3y-
YeHHs 1 B Poccumn — Ans NnpuHATHSA peLueHmM
0 HanpaBfieHMsX AaNbHEMLLEro coBepLUeH-
CTBOBaHMS KOPMOPaTMBHOrO YnpaBrieHHs,
B TOM YMC/ie B OTHOLLEHHMM Y3Ke HaspeBLUeH,
no HaweMy MHEHMIO, 3aAa4M O6HOBNEHMSA
poccuiickoro Kopekca KopnopaTMBHOro
ynpasnenus 2014 ropa. AC



