KOPIIOPaTUBHOE yIpPaBJIeHUE

D PPeKTHUBHBIN
KOPIIOPAaTUBHbBIN

ceKpeTaphb:
MHpPOBast
[IpAaKTUKA

Co3paHue [eMCTBEHHOr0 UHCTUTYTA KOPNOPATMBHOIO CEKpeTaps B
POCCUIACKMX KOMMaHWUAX — Ba)KHas npobnema, KoTopas akTUBHO
06Cy)XaaeTcq NpeacTaBuTeNIAMM akLLMOHEPHbIX 0OLLIECTB,
NnpodeccroHanbHOro coo6LLecTBa U rocyaapCTBEHHbIX PErynnpytoLLImnx
opraHos'. Ham npeacTaBnseTcs, 4T0 BCEM 3aUHTEPECOBAHHLIM CTOPOHAM
crneayeT NO3HAKOMUTLCSA C NONOXUTENbHBIM OMbITOM, HAKOMJIEHHbIM B
ANAaHHOW 06nacTu apyrumu cTpaHamu. B npeanaraemon cratbe
paccmMaTtpmBatoTCA BOMPOCHI, CBA3AHHbIE C AEATENbHOCTbIO
KOPNOpaTUBHbLIX CeKpeTapeil B 3apy6exKHbIX KOMMNAHMAX (UX pOfib, CTaTYC,
0693aHHOCTU, NpeabsABseMble K HUM Tpe6oBaHWS, POPMUPOBAHIE
NPOMECcCMOHANbHbIX 06beNHEHWIT), a TAKXXE Pa3BUTIE 3TOr0 UHCTUTYTA
Ha npumMepe 6puTaHCKOro Kojekca KopnopaTtyBHOro ynpasneHus.

! Cm.: O posTM KOPIIOPaTHBHOTO CeKpeTapsi B COBPEMEHHOM KOMITaHHH (3acesiaHue KPYTJIOTo cToNa) // PRIHOK IeHHBIX Gymar. 2003. Ne 14. C. 54—56.
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KopnopaTuBHBIi ceKkpeTapb
B 3apy0e:KHbIX KOMIIAHUAX

ﬂL

Hatanba ApaboBa

npoekT IFC «CopencTane passutuio
Marnoro u cpefHero 6usHeca B Kutae»,
CMeLmanmncT no KopnopaTuBHoMy
ynpasneHunto

Poxsb u cratyc

B nocsiesHee BpeMA KOPIIOPATHUBHEBIN CEK-
peTapb CTaHOBUTCA BecbMa 3aMeTHOU urypoit
B OpPraHU3aLMOHHOH CTPYKType KOMITaHUH
Bcero Mupa. Konkypenuus B chepe npusiede-
HUsI MTHOCTPaHHBIX UHBECTUIINE NoOyAmIa pe-
rysvpytomye opransl Muanm, Manaiisum, Tau-
Janga, PUWIMIINMH U APYTUX FOCy4apCTB ¢
$OPMUPYIOIMMICS PHIHKAMU ITPO/IEIATh BECh-
Ma 3HAYUTETBHYI0 PabOTY II0 YCOBEPILIEHCTBO-
BaHUIO CUCTEM KOPIIOPAaTUBHOT'O YIIpaBAeHUA
Y BBEZIEHUIO JJO/DKHOCTH KOPIIOPATUBHOTO CeK-
peTaps B Iy OIMYHBIX KOMITAHHAK .

KoprniopaTusHBIH cekpeTapb — 9TO CO-
TPYZAHUK, TIOJ€P>KUBAIOLINIM peryiipHoe IUIo-
JIOTBOPHOE O0II[eHNE MEXKY COOCTBEHHUKaMU
aKIIIOHEPHOT'0 OOIIECTBA, €I TOI-MeHeKe-
paMH U COBETOM JIMPEKTOPOB. Pa3BrBas B3au-
MoZleficTBHe B paMKax TaK Ha3bIBaeMOTI'O KOp-
TIOPaTUBHOTO TPEYroJIbHUKA, OH BBICTYIIAeT
TapaHTOM COOJIIOIEHUA AO/DKHOCTHBIMH JIMIIA-
MU ¥ OpraHaMHU yIpaBieHUs KOMIIAHUH TeX
HpOLeAYPHEIX TpebOBaHwUii, KOTOpbIE 0bectie-
YUBAIOT pean3alyIo 3aKOHHBIX IIPaB U UHTe-
pecoB ak1uoHepoB. OTCyTCTBHE TaKOT'O B3aU-
MOZENCTBUA 3a4aCTyI0 IPUBOAUT K TOMY, UTO
aKLMOHEPHOE OOIIeCTBO BTATUBAETCS B KOP-
TOpaTUBHbIE KOHQIUKTHI ¥ CTAJIKUBAETCS C

HEe0oOXOANMOCTBIO BBIIUIAYMBATh IITPadEL, a
€ro PYKOBOAWTENN IIPUBJIEKAIOTCA K aZIMUHHUC-
TPaTUBHOU U YTOJIOBHOM OTBETCTBEHHOCTH. B
pesy/bTaTe BOSMOXKHO I1aZileHre KOTUPOBOK aK-
LU, YXYZALIEHNE PelyTaluy U Aaxe 6aHKpOT-
CTBO KOMIIaHUH.

KopnopaTuBHblii cekpeTapb 3apy6exHOi
KOMIIaHUM — 3TO He CTaTUYHBIN, a BecbMa
JVHAMUYHBINA MHCTUTYT. 3a [OCIeJHYe
10 sieT ero GpYHKIUY CyIIeCTBEHHO yCIOXKHU-
Jnchk. B HacTosAIlee BpeMA KOpIopanuaM
MIPUXOAUTCA UMETb AeJI0 C POCTOM BIUAHUA
WHCTUTYLIMOHAJIbHBIX NHBECTOPOB, IIOBHIIIIe-
HUeM Tpe6GOBaHUI I'pakAaHCKOro 00IIecTBa
K YPOBHIO COLIMAJIbHOM OTBETCTBEHHOCTHU
6u3Heca, yCIIeHNEeM JaBIeHNUA Ha COBETH
JAUPEKTOPOB U TOI-MeHeXXMEHT CO CTOPOHBI
aKLIHUOHEPOB U PabOTHUKOB MIPEAIPUATHIA,
y’KecTodeHHeM HOpM 3aKOHOZaTesIbCcTBa. B
pesy/bTaTe pojib KOPIIOPaTUBHOTO CeKpeTaps
3aMeTHO U3MeHMIach: OH IIPeBpaTUICA U3
BTOPOCTEIEHHOTO J0/KHOCTHOIO JIMIIA B O
HY U3 KJII0YeBBIX GUT'YP COBPEMEHHOI'O aKI[U-
OHEPHOTO 00IIeCTBA.

B MexayHapoAHOH NpaKTHKe IpesCTaB-
JIEHBI /IBA CXOZHBIX MHCTUTYTA: KOPIIOpaTHB-
HBII cekpeTapb — corporate secretary (8 CILIA
u Kanaze) u cekpeTapb KOMIIaHUU — cOMpa-
ny secretary (B Beuko6puraHuu, ABCTpaIny,
Cunramnype, l'oukonre, Taunange)®. Besycios-
HO, 3TO CBSI3aHO C 0COGEHHOCTAMHU TPAAULIMIA
JIeTI0BOro 060poTa ¥ MOZiesiel KOpIopaTHB-
HOTO YIIPaBJIE€HUs, CIOKUBIINXCA B Pa3HBIX
cTpaHax. [71aBHOe oTIMuMe cekpeTapsl KOMIIa-
HUU OT KOPIIOPATHBHOI'O CeKpeTapsi COCTOUT
B TOM, YTO GYHKIIMU U 30HA OTBETCTBEHHOC-
THU y IEPBOT'0 HECKOJIBKO IIKPE, Y4eM y BTOPO-
ro. AHali3 cTaTyca ceKpeTaps KOMIaHUU B
paMKax CUCTeMbl KOPIIOPATUBHOTO yIIpaBile-
HUA BIlepBble GBUI IIpeZCTaBIeH B 1992 T. B
JIOKJIaZie aBTOPUTETHOTO GPUTAHCKOTO CIIEIIH-
anmucra Agpuana Kazbropu (Adrian Cadbury),
TocJIe Yero JaHHasd TeMa cTajaa IpeiMeToM
TIATEJBHOTO U3y4eHHA. B HEKOTOPBIX CTpa-
Hax HaJn4yue TaKoro JO/DKHOCTHOIO JIULA B
Iy6GIMYHBIX KOMITAHUAX AUKTYeTCsI HOpMaMU
3aKOHOZATENbCTBA: B Bennkobpurannu —
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3aKOHOM O KOMITaHUAX®, B ABcTpanmuu — 3a-
KOHOM 0 Kopriopanusax®. Jlanee B cTaTbe pac-
CMaTpPUBAIOTCA TOJBKO Te QYHKIUU KOpIIopa-
THUBHOTO CeKpeTaps U CeKpeTapsi KOMIIaHHH,
KOTOPHIE BBIMIOTHSIOTCS MU B PAMKaXx CHUCTe-
MBI KOPIIOPATUBHOT'O YIIPABIEHUs, IO3TOMY
TIPUHIUIIAATBHOTO PA3/INYUI MEXIY STUMHU
JOJDKHOCTAMU He TIPOBOAUTCS.

KopriopaTrBHBIii ceKpeTaphb B 3apybex-
HBIX KOMIIAHUAX 3aHUMAaeT J0CTaTOYHO BBICO-
Koe nosioxkeHue. OH CYUTAETCS CTAPIIUM
JOJDKHOCTHBIM JIMLIOM (senior corporate
officer), UTparOIIMIM KJIFOUEBYIO POJIb B aZIMU-
HUCTPUPOBAHUY BaXHeHUX cdep Kopropa-
THUBHOTO yIpaBJeHus. JIJisi MOBBIIEHUA 3¢-
$EeKTUBHOCTH ero paboTs BO MHOTUX
aKI[MOHEPHBIX 061iecTBax GOpMUpPYyeTCs CIie-
LUaIbHBIHM OTZeN, BKIIOYAOIIHiL B cebs He-
CKOJIBKO COTPYAHUKOB. Kak mokasao uccie-
ZOBaHUe, IPOBe/IeHHOe AMEPHUKaHCKUM
00IecTBOM KOPIIOPaTUBHBIX CEKpeTapei®,
€ro pa3Mepsl 3aBUCAT OT BEJIMYUHBI KOMIIa-
HUU U OTPAC/H, B KOTOPOU OHa AEHCTBYeT.

B He6onpmux (¢ 06beMOM IPOAAK MeHee
0,5 MJIpA I0JUL.) U cpefHuX (C 06bEMOM ITPO-
gax ot 0,5 10 5 miipg gost.) pupmax Takoi
OTZEJI COCTOUT, KaK IPaBUJIO, U3 TPEX YEJIO-
BeK: COOCTBEHHO KOPIIOPATUBHOTO CEKpeTa-
Psi, €T0 TIOMOIITHKUKA U FOPHCTA; B KPYIIHBIX
JKe Kopropanusx (c 06beMoM Ipogax Gosee
5 MJIpZ ZI0JU1.) €T0 KOJIMYEeCTBEHHBIN COCTaB
YBEJIMYNBAETCA 10 CEMU YeIOBeK’.

B cooTBeTCcTBUU cO cTaHAApTaMu 3ddek-
THBHOTO KOPIIOPATUBHOI'O yIIPaBJIE€HUSA CEK-
peTapb JO/KeH GBITH TIOAOTYETEH COBETY JH-
pekTopoB. OfHAKO Ha IPAKTUKE HEPEIKO
CKJIaZbIBaeTCs MHAas CUTyalus. Bo MHOIMX
aMepUKaHCKUX KOMIIAHUAX KOPIIOPaTUBHBII
CceKpeTaph MOAYUHAETCS UCIIOTHUTETbHBIM
JIOJDKHOCTHBIM JIMLIaM BBICLIETO 3BeHa — JIU-
60 reHEPATLHOMY AUPEKTODY, 160 ITIaBHOMY
COBETHHKY II0 IPaBOBEIM BompocaM (general
counsel), nu6o puHaHcoBomy aupekTopy. Co-
IVIACHO pe3y/IbTaTaM YIOMAHYTOIO BBIIIE UC-
CJIeZIOBaHUsA, OTBETHI Ha Bompoc «Komy mo-
JIOTYeTEH KOPIIOPATUBHBIH CEKpeTaphb, eCIU
OH He fBJIAETCSA OZHOBPEMEHHO [JIABHBIM CO-

% B 1aHHOI Ty6IMKAITN HHCTUTYT KOPIIOPATHBHOTO CEKPETaps PACCMATPUBAETCA B IPMMEHEHHH K OTKPBITHIM aKITHOHEPHEIM 06IIecTBaM (ITyGIMYHEIM KOMIAHHUAM, aK-
LMY KOTOPBIX IIPE/YIAraoTcs IHUPOKOH y6ivke U cBOGOAHO obpalaioTes Ha pOHZLOBOM PhIHKE). B TO ke BpeMs MexayHapoJHast IPaKTHKa CBUZETENbCTBYET, YTO 10~

06Has ODKHOCTD MOYXKET CYILIeCTBOBATh M B KOMITAHUSX, UMEIOIINX UHbIE OPTaHU3allIOHHO-TIPABOBbIE GOPMBI.

? IHCTUTYTEI KOPIIOPATHBHOTO CEKPETAPS U CEKPeTaps KOMITAaHUM Haubosiee BOCTpeGOBaHbl B CTPAHAX C AHIIIOCAKCOHCKOM TIPABOBOI CHCTEMOH, B TO BpeMs KaK B PaM-
KaX KOHTHHEHTaJIbHO ITPaBOBOM CHCTEMbI OHH HCIIOb3YIOTCA OTHOCUTENBHO peako. CM.: 3aiiyes /. KOpIOpaTHUBHEIH ceKpeTaph B CUCTEMeE YIIpaB/IeHUA aKI[IOHEPHBIM
061ecTBOM. 3apy6e)KHBIi OIBIT ¥ pOCCHiiCKas IPAaKTHKA // PEIHOK LieHHBIX Oymar. 2003. N2 8. C. 25.

“The Companies Act 1985. Section 283 (1).
> Corporations Law 1991. Section 204.

© YyacTHHKaMM ompoca, poBeeHHoro B 2001 T., cTamm npeacTaBuTeny 647 koMmanuii. CM.: Responsibilities of the corporate secretaries office. American society of corpo-

rate secretaries, May 2001 (http://www.ascs.org).

7 ClefiyeT OTMETHUTD, YTO B HanboJIee KPYIHBIX KOPIIOPALUsIX BeTMKOGPUTaHUH YHCIO COTPYAHUKOB B anapaTe ceKpeTapsi KOMIIaHUU AocTUraeT 15—20 4eoBexk.
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IMeHHO cekpeTapb 0TBEYAeT 3a YBeLOMJIEHIE ANPEKTOPOB O NPEACTOALLMX 3acefaHnsaX

C[ v ero KOMWUTETOB, MOMOraeT CGHOPMYNNPOBATL NMOBECTKY [HA W CNEAUT 3a TeM, YTOObI
OHa 6blNa NOrMYecKn BbICTPOEHA U HE NEPErpy>KeHa, NOCELLaeT camo 3acefaHne u BefeT
npoTokon. OH TaKXXe BbICTYNaeT rapaHTOM CBOEBPEMEHHOM0 NPeA0CTaBAEHIS BCEM Yne-

Ham C[] cuctemaTna3mpoBaHHON MHGOPMALMK B HE06X0AMMOM 06bEME.

BETHHUKOM II0 IIPaBOBBIM BOHPOCaM?» pacipe-

JeJTWINCDH ClieyIouM obpaszom: 47% — re-
HepaJbHOMY JUPEKTODPY, 32% — IIIaBHOMY
COBETHUKY I10 IIPaBOBBIM BoIpocam, 2% —
0601M yKa3aHHBIM BbILIe JUIaM, 9% — u-
HaHCOBOMY JIUPEKTOPY®.

Taxoe 1ojIo)keHue SABJAETCA BIIOTHE ec-
TECTBEHHBIM, BeZlb aMepPHKaHCKOe 3aKOHO/A-
TeJIbCTBO ZIOIYCKaeT COBMeEIeHHUe IBYX PYKO-
BOZAIUX GYHKIMH, ¥ B KPYIIHBIX ITyOJIUYHBIX
xommaHusax CIIA reHAMPEKTOp 06BIYHO 3aHU-
MaeT IOCT IIpeZicesiaTelIsd COBeTa JUPEKTOPOB.
ME&I iosiaraeM, OZIHaKo, 4To 6osee 3¢ dHeKTHB-
HBIM SIBJIIETCSI YCTAHOBJIEHUE TTOJOTYETHOCTH
KOPITIOPAaTUBHOT'O CeKpeTapsi He KOMy-TH00 13
TOI-MEHE/PKEPOB, a COBETY JUPEKTOPOB: 3TO
MMO3BOJIUT MUHUMHU3UPOBATh PUCKH, KOTOPHIE
MOT'YT BO3HUKHYTb B CBA3U C KOHQINKTOM HH-
TEpecoB, IIpecielyeMbIX aKI[MOHEPAMU U Me-
He/pKepaMH BBICIIEro 3BeHa.

B KOMIIaHUAX psAZia CTpaH 00S3aHHOCTU
KOPIIOPATUBHOTO CEKpeTaps 3a4acTyIO BbI-
MTOJIHAIOTCA JIUL[OM, UMEIOLTUM OZHOBPEMEH-
Ho apyrue ¢pyukiuu. Tak, B CIIIA u Kanaze
Ha 3TOH ZIOJDKHOCTH HepeaKo paboraeT
IOPUCT, KOTOPBIH ABJIAETCS TAK)KE TIaBHBIM
COBETHHUKOM II0 TIPaBOBHIM BonpocaMm. Het
COMHEHHH, YTO I0pUNYeCcKre 3HaHUA U
OIIBIT OYeHb [TOMOraloT KOPIIOPATUBHOMY ce-
KpeTapo, 0653aHHOMY KOHCYJIBTHPOBATh
MEeHe/P)KePOB U INPEKTOPOB N0 Pa3TUYHbIM
(B TOM YHCIIEe TIPaBOBBIM) BOIIpOCAaM KOPIIO-
pPaTUBHOTO yIpasiaeHuA. OZHAKO ITOZ00HOe
COBMell[eHHe JOJDKHOCTEeH MOXKET IIPUBECTH
K KOH(QIUKTY UHTEPECOB, IIOCKOIBbKY COBET-
HUK-CeKpeTapb II0I1a/jaeT B BecbMa ITMKaHT-
HyIO cuTyanuio. Kak cCoBeTHUK, ciefys Ko-
ZIeKCy 3TUKH IOPHUCTA, OH He BIpaBe
00Hapo0BaTh NHPOPMALUIO, TOTyYeHHYIO
OT KOMITAHUU-KJIMeHTa (attorney-client privi-
lege). B To ke BpeMs KaK KOPIIOPATUBHBIN
CeKpeTaphb, CTOAIIUN Ha CTpaXke UHTEPECOB
aKIIMOHEPOB, OH 00s3aH M3BeIaTh UX (a
TaKke COBET AUPEKTOPOB) O BBIABJIEHHBIX
HapYIIeHUAX, 0 HE3AKOHHOCTH WM COMHH-
TeJTBHOCTH TeX WM UHBIX KOPIIOPATUBHBIX
JeiicTBui u T. 4. TakuM 06pazom, BOIIPOC O
CTeIleH! JOBepUs TaKOMY COBETHHUKY-CeKpe-
Taplo CO CTOPOHBI aKIIHOHEPOB OCTAETCS OT-
KPBITHIM.

B Kanazie, r/ie 607TbIas 9acTh KOMTIAHME
KOHTPOJIUPYETCS U3BECTHBIMU U 6OraThIMU
CeMBbAMH, CUTyalua ycIoxKHAeTcA. COBETHUK,
TIpY3BAHHBIN OXpaHATb UHTEPEChl CeMeHOTO
KJIaHa, OHOBPEMEHHO JI0JDKEeH OTCTauBaTh
IIpaBa OCTaJbHBIX BaJe/blieB akuuii. [Ipea-
CTaBJIAETCA, YTO IPY TAKOM COeAMHEHUH 10/
HOMOUYMH KaK caM COBETHHK-CEKpeTaph, TaK
Y MUHOPUTAPHbIE aKIIOHEPHI OKa3bIBAIOTCA
HeZIOCTATOYHO 3AIMUI[eHHBIMU OT JUKTATyPhI
IVIaBHBIX COOCTBEHHUKOB’.

B Bestmko6puUTaHUN CeKpeTapb KOMIIa-
HUU ABJIAIETCS CAMOCTOATEbHOM U caMo-
JOCTaTOYHOH GUTYPOI ITTaBHBIM 06pa3oM B
KPYIHBIX ¢upMax. B 60IbIIMHCTBE OCTaIb-
HBIX KOMIIAaHUH IIPaKTUKyeTCA COBMelljeHHe
JOJDKHOCTeH: KOPIIOpaTUBHBIM CeKpeTapeM
CTQHOBUTCA GUHAHCOBBIN AUPEKTOP WIN
IVIaBHBIHM OyxranTep. JlaHHASA CUTYyaIHA TOXe
ABJIAETCA ITOTEHI[UAIBHBIM HCTOYHUKOM KOH-
¢dimkTa nHTepecoB. CekpeTapb KOMIIAHUU,
CTOAIIMH Ha cTpaXke 3aKOHHBIX IIPaB aKIIHO-
HEepOB U CJIe/ALINi 32 COOTBETCTBUEM BHYT-
PUKOPIIOPaTUBHBIX IIPOIleZlyp HOpMaM 3aKo-
HOJIaTeJIbCTBA U KOZleKca KOPIIOPaTUBHOIO
yIpaBJeHNs, He IO/DKeH 3aHUMATh I107006-
HBI€ JOJDKHOCTH: XOPOIIO U3BECTHO, YTO UH-
Tepecsl MeHe)KepOB U aKIOHepOB He Bce-
rza coBnazaioT. Kpome Toro, Hamuuue y
KOPIIOPaTUBHOTO CeKpeTaps UHBIX GYHKIHIA
He II03BOJIAET €My IOCBAIATh He0OX0AuMOe
BpeMA UCIIOJHEHUIO CBOUX IIPAMBIX 00A3aH-
HOCTeMH.

OG6s13aHHOCTH

MexzyHapoZHas IPaKTHUKa CBU/ETe Ib-
CTBYET, YTO CIlel[dpUKa BHITOTHAEMBIX KOP-
TIOPATUBHBIM CeKpeTapeM 00s3aHHOCTEN
omnpezessieTcss 0COOEHHOCTIMU KOHKPETHOM
KOMIIaHUU (ee pasMepaMHy, OTpaciaeBoi 1
PeruoHaIbHOM CTPYKTypaMU pa3BUBAEMOTO
efo Ou3Heca U T. /I.) U TOW IOPUCAUKIINH, B
paMKax KOTopoii oHa ¢yHKIHOHUpYyeT. He
TIpeTEeH/Iysl Ha COCTaBJIeHNe UCYepIIbIBaIoIe-
T'0 MEpeYHs, BblZIeUM Hanbosee BaKHbIE U
ob1ue [ BCeX aKIIMOHEPHBIX 00IIeCTB
dYHKIIUM ceKpeTapsl KOMIIaHUU':

1. IToArOTOBKA U ObecIieyeHre IpoBeze-
HUA 3aceZlaHui coBeTa AUPEKTOPOB U KOMHU-
TETOB COBETA IUPEKTOPOB.

2. ITogroTroBka u obecreyeHye poBee-
HUsA 06IIUX COOPAHUI aKIIMOHEPOB.

3. BeseHne KOPIIOPaTUBHAIX IPOTOKOJIOB,
obecrieyeHre UX COXPAHHOCTU U JOCTYTIA K
HUM B CJIy4asX, IPeZlyCMOTPEHHbBIX 3aKOHOM
1 BHYTPEHHUMU I10JIOXKEHUAMU KOMIIaHUHU.

4. Oka3aHue npodeccHOHAIBHOI ITOMO-
M U TIpeIOCTaBIeHNE KOHCY/IBTAIMH YWIeHaM
COBeTa JUPEKTOPOB, MEeHeXKepaM U aKIHo-
HepaM.

5. B3aumozeHcTBYe C PeryIupyoIuMy
opraHamH, ayAuTopaMH, KpeJUTopaMHU U Jpy-
I'MMH 3aUHTePECOBAHHBIMU CTOPOHAMU.

6. ObecneyeHre coOIIOAEHUA KOMIIaHUEH
COOTBETCTBYIOLIETO 3aKOHO/IATENBCTBA.

PoJib KOPIIOPaTUBHOI'O CEKpeTaps B IO/~
nepxke 3¢ deKTUBHOTO QYHKIIMOHUPOBAHUS
coBeTa AiupekTopos (C/) BecbMa 3HAYUTENb-
Ha. VIMeHHO ceKpeTapb OTBevaeT 3a yBeZloMJIe-
HUE JUPEKTOPOB O TPECTOAIINX 3aceJaHMUAX
CJl v ero KOMUTETOB, TIOMOTaeT CHOPMYIUPO-
BaTh [TOBECTKY HA U CIEAUT 32 TEM, YTOOBI
oHa 6bLTa JIOTHYECKH BRICTPOEHA U He TIepe-
I'py’KeHa, ITocelaeT caMo 3acelaHue U BeZleT
IpoToKoJI. OH TakXKe BBICTYIIAeT rapaHTOM
CBOEBPEMEHHOTO TIPeJIOCTaBIEHHS BCEM Uie-
HaM C/I cucteMaTU3MpOBaHHON HHGOPMAIUU
B HEOOXOAVMOM obBbeMe.

Kpome Toro, npu KOHCYJbTUPOBAaHUH 110
[IPaBOBBIM BOIIPOCaM ceKpeTaph JODKeH IpU-
BJIeKaTh BHUMaHUe wieHoB C/] K BO3HUKaIO-
MM B aKI[MOHEPHOM 0011leCcTBe mpobieMam
Y CBA3aHHBIM C HUMH prckaM. CieZoBaTeb-
HO, OH 06513aH 3HaTh U 060 BCEX BHYTPUKOD-
[IOPATHUBHBIX COOBITHUAX, M 06 NU3MEHEHUAX B
3aKOHOZATENbCTBE, KOTOPHIE CIIOCOOHBI T10-
BJIMATDH Ha JeATebHOCTb KOMIIAHUU. VIMEeHHO
CeKpeTaphb CJIEAUT 3a TeM, YTOOBI BCE COCTaB-
sseMble B C/l JOKYMEHTBI COOTBETCTBOBAINA
TpebOBaHUAM 3aKOHA.

BhINOMHAA a/MUHUCTPATUBHBIE QYHK-
L[UH, CeKpeTaph IOMOraeT HOBBIM JUPEKTO-
paM pa3obpaThbcs B 0COGEHHOCTAX O13Heca
KOpIIOpalliy U npoueayp geareasHoctu C/I, a
TaK)Ke BBIABIAET HEOOXOANMOCTD IIPOBe/e-
HUA 06yJaloIUX TPEHUHIOB — KaK UH/IUBU-
JlyaJbHBIX, TaK ¥ IPYIIIOBBIX. Hepeako oH
y4acTByeT B 0T6Ope KaHAUAATOB B WieHbl C/]
U laeT peKOMEeHALUHY TI0 BOIIpocaM Co3/a-
HUS CHUCTEMBI BO3HArPAXKAEHUSA JUPEKTOPOB.

8 Responsibilities of the corporate secretaries office. — American society of corporate secretaries, May 2001. P. 10.
® CM.: General counsel and corporate secretary: how to avoid a corporate governance conundrum. — The General counsel forum. PricewaterhouseCoopers, July-August 2000.

Pp.2—5, 11.

10 C goxymenTaMu, TOAPOGHO OTIMCHBAIOIINME OCHOBHbIE OGS3aHHOCTH KOPIIOPATHBHOTO CEKPETAPs ¥ CeKPeTaps KOMITAHHHY, MOXHO 03HAKOMUThCS Ha IHTepHeT-caii-
Tax AMepMKaHCKOro ob1iecTBa KOPIIOPaTUBHEIX ceKpeTapel (www.ascs.org/duties) u 6puTaHCKOro MIHCTUTYTa AUIUIOMUPOBAHHBIX CeKpeTapeil U afMUHUCTPAaTOPOB

(www.icsa.org.uk).
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HakoHel, KOpIIOpaTUBHBIN ceKpeTaphb BIIpaBe
BHOCHUTB IIpe/IOKEHNA 0 OPMUPOBAHUH KO-
muTeToB CJI, MX cocTaBe U NPUHIUIAX GYHK-
LIMOHUpPOBaHUA. I[IpaBa, 0653aHHOCTU U pas-
Mep BO3Harpax/eHusa ceKpeTapsl KOMIIaHUU
3aKPEIUIAIOTCA B KOHTPAKTeE.

Tpeb6oBaHus

Tpe6oBaHuA, NpesbABAeMbIe K KAHAU-
JaTy Ha IOCT KOPIIOPaTUBHOI'O ceKpeTaps,
MOKHO YCJIOBHO Pa3Zie/IUTh Ha HECKOJIBKO Ka-
Teropuii: o6pasoBaHue, OIBIT, WIEHCTBO B
HpoQeCcCHOHANTbHBIX OPraHU3alUAX, HABBIKU
3¢bdeKTUBHOTO 00IIEHMS.

B oKyMeHTax AMepUKaHCKOTO 0ObIecT-
Ba KOPIIOPAaTUBHBIX ceKpeTapel ykasaHo,
YTO KOPIIOPATUBHEIN CeKpeTaph AODKEH 00-
JazaTh 6a30BBIMU 3HAHUAMU B cdepax Kop-
MOPAaTHUBHOTO TIpaBa 1 GpOHZOBOTO PHIHKA,
X0pouIo pa3buparhbcs B CrelupUKe CBOeH
KOMITaHUH, yMeTb aHa/IU3UPOBATh COCTOSA-
HUe JieJl B aKI[HOHEPHOM OO1IeCcTBe U CUTya-
ILIUIO HA PhIHKE, COCTAB/IATD ClieHapUU BO3-
MOXXHOTO PasBUTHUA COOBITHI B IIeNIAX
CBOEBPEMEHHOT0 NHPOPMHUPOBAHUA MEHe -
’KepOB O NOCJIE/CTBUAX TeX WIKN UHEIX KOP-
TIOPaTUBHBIX ZIeCTBUH.

B ABcTpasnu CYUTAETCA JOCTATOYHBIM,
YTOOBI KOPIOPATUBHBIN CeKpeTaph UMeJI CTe-
HeHb 6aKanaBpa B 061acTH IIpaBa, SKOHOMH-
Ku, GyXrajaTepcKoro ydeTa wiu 6usHeca, a
€ro OIIBIT PabGOTHI OBLT He MeHee IATH JieT. Ha
drmunmnuHax GopMaIbHBIX TpeOOBaHUN K
06pa3oBaHMIO HET, OHAKO Ha IIPaKTHUKe
GOJIBIIMHCTBO KOPIIOPATUBHBIX CEKpeTape
ABJIAIOTCA I0PUCTAMU, GyXTaaTePaMU WM Bbl-
IyCKHUKAaMK OU3HeC-IIKOJ.

B psazne cTpaH, HanpuMep B HANY U
CuHramnype, AJIf1 TOTro, 4YTOOBI 3aHATH pac-
CMaTPUBAEMYIO [JOJLKHOCTD, HY>KHO BCTY-
IUTh B IPOodeCcCHOHATbHOE COOBIIECTBO
KOPIIOpaTUBHBIX ceKpeTapeil/cexpeTapeit
KOMIIaHWH, CATh HeOOXOAMMbIe 9K3aMeHBI
U UMeTb JINLIEH3HUI0. B COOTBETCTBUU C pas-
JenoM 286 6pUTaHCKOro 3aKoHa O KOMIIa-
HUSX, KOPIIOPATUBHBIN CeKpeTaph Iy6Id-
HOU KOMITAaHUH JOJDKEH GBITh YWIEHOM
OZIHOTO 13 IPOeCCHOHANBHBIX CO00-
mecTB — VIHCTUTyTa JUIJIOMUAPOBAaHHEIX
Oyxranrepos, VIHCTUTyTa AUIUIOMHUPOBAH-
HBIX CeKpeTapei 1 aIMUHUCTPATOPOB U He-
KOTOPBIX APYTUX. DTO TpeGOBaHUE B OIIpesie-
JIEHHOI! cTelleH! TrapaHTUpyeT HYKHBII /14
couckaTessd ypoBeHb KOMIIETEHTHOCTH. B

apyrux crpaHax (CIIA, Kanaza, ABctpanus)
YIEHCTBO B TPOdeCCHOHANBHBIX 00bearHe-
HUSX MTOBBIIIAET [IAHCHI KaHAKWAATa, HO He
OKa3BIBaeT OIpe/esAIoIIero BIUIHUA Ha
MIPUHSATHE PEIIeHUs O ero HaliMe.

Tpeb6oBaHus, peabABIIeMble K JUIHOCT-
HBIM Ka4ecTBaM KOPIIOPAaTUBHOTO CEKpeTaps,
06yCJIOBIEHbI XapaKTEPOM ero paboThI U Be3-
Jle IPUMepPHO OAMHAKOBBL. AMepUKaHCKoe 00-
IIeCTBO KOPIOPATUBHBIX CEKpeTape mpezjio-
JKUJIO CJIEIYIOUIUH CITUCOK Ka4eCTB:

- OTJIMYHbIE KOMMYHUKATHUBHbIE HABBIKUA
U CITIOCOGHOCTD JOCTOMHO MPEACTaBIATh KOM-
[TaHWIO B €€ B3aMOOTHOIIIEHUSIX C BHEITHUM
MUPOM;

- TMOKOCTD U TBOPYECKUH ITOAX0/ K CBOe-
My ey,

- YyBCTBO IOMOpA U BBIZIEPKKA B CJIOKHBIX
U CTPECCOBBIX CUTYyalHAX.

Kpowme Toro, 3To 10/DKeH OBITh HaZexK-
HBIM YeJIOBEK C BBICOKOH CaMOAUCIIUILIMHOMN,
KOTOPBIH He YIIyCKaeT U3 BUJY AeTalu U 00-
JlafiaeT JUTIOMaTUYeCKUMU HaBbIKaMHU.

Be3ycioBHO, ypoBeHb Tpe6OBaHMIA,
MIpebABIAEMBIX K TIPOdeCCHOHANBHBIM 3Ha-
HUSM, OIBITY U CBOWCTBaM XapaKTepa KOpIIo-
PaTUBHOIO CEKpeTapsi, MEHsIeTCs B 3aBUCH-
MOCTH OT 0CODEHHOCTel KOMITaHUN — €€
pasmepa, oTpaciu 6GusHeca, CJIOKHOCTH Opra-
HU3ALMOHHOM U PETMOHAIBHOU CTPYKTYP.

ITIpodeccuonanbHbIE
00BbeMHEHU

ITpodeccroHambHbIe HEKOMMepPYEeCKHe
00beJUHEHNS KOPITOPATUBHBIX CEKpeTa-
peii/cekpeTapeil KOMIIaHUU CyLIECTBYIOT BO
MHOTHUX cTpaHax. B 1891 r. B JIoHZ0HE OBLI
co3zad MHCTUTYT JUIUIOMUPOBAHHBIX CEK-
peTapell ¥ aAMUHUCTPATOPOB (Institute of
Chartered Secretaries and Administrators,
www.icsa.org.uk). CerozHs ero mogpasze-
JIeHUsA JeUCTBYIOT B ABcTpanuu (www.
csaust.com), Kanaze (www.icsacanada.org),
Hosoii 3enanguu (www.csnz.org), FKOAP
(www.icsa.co.za/sa), ToukoHre (Www.
hkics.org.hk), 3umbabse (Www.icsaz.co.zw),
Manaiizuu (www.maicsa.org)"', Cunramype
(www.saicsa.com). B 1946 r. 6610 OCHOBaHO
AMepurKaHCKOe 00IeCTBO KOPITOPATUBHBIX
cexkperapeit (www.ascs.org), B 1980 r. —
VIHAniiCKUIt MHCTUTYT CeKpeTapeli koMma-
Huu, B 1995 r. — Kanazgckoe o6miectBo
KOPIIOPAaTUBHBIX ceKpeTapen (www.cscs.
org).
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OCHOBHBIE I[€JTA OTUX 00beANHEHUN —
cozelicTBYE ceKpeTapAM B IPHOOPETeHNH
3HAHUI 1 HAaBBIKOB, HEOOXOAUMBIX 1T 3¢-
}EeKTUBHOTO HUCIIOMHEHUS 00513aHHOCTEMH, T10-
BBIIIIEHHE UX TIPO(ECCHOHATBHOIO YPOBHS,
KOHCY/IETUPOBaHUE 110 PasINIHBIM BOIIPOCAM
(B TOM YHMCIIE U B TEX CJIyYasx, KOrga KOpIo-
paTUBHBIE CEKPETapH UCIBITHIBAIOT 3aTPYA-
HeHUs, yoex/jas pyKOBOAUTENEH KOMIIAHUHU B
HEOOXOAUMOCTH COOIIOAeHNs GYKBBI 3aKOHA).
Jlnst aTOro MpodeccroHaIbHble OPraHU3aIMI
PETY/IAPHO BBIMYCKAIOT UHPOPMALIOHHbBIE
GroJ/UIeTEHU, TIPOBOAAT UCCIEJOBAHMUS, TPe-
HUHTH, CEMUHApHI U KoHbepeHIH. HekoTo-
pBI€ U3 HUX IpeZAJaraloT OyAyluM Kopropa-
TUBHBIM CEKpeTapsiM IIOJHOIIEHHOE 00yueH e
¢ BblZavel TUIEH3UH, TO3BOIAIOMIMX pabo-
TaTh Ha JaHHOM Z0/DKHOCTH (B BenukobpuTa-
Huu, MHanu, CuHramype).

KopnopaTHUBHBIH ceKkpeTapb
B OputanckomMm Kogexkce
KOPIIOPATUBHOTO
yInpasBjieHUs

- |

Mapus IpaueBa

npoekT IFC «KopnopaTueHOe ynpasnexue
B Poccuu», 0TBETCTBEHHbI PeAAKTOp
eXeKBapTanbHoro 063opa
(www2.ifc.org/regp/bulletin.html),

KaHL. 3KOH. HayK

TepBr1ii 6puTanckuii Kogeke kopnopa-
tuBHoro yupasnerusa (Kozgekc Kanbiopu), ko-
TOPHIH GBUT OIyOIMKOBaH B iekabpe 1992 1. u
Havas JeiicTBoBaTh 1 vrosig 1993 r. B kadecT-
Be ZionoHeHus K [IpaBwiam sinctuHra JIoH-
JIOHCKO¥ GOHZOBOM 6UPKH, cocTosLT U3 19 T0-
JIO)KEHUH, YMECTUBIIUXCS Ha ABYX CTPAHULIAX.
CekpeTapio KOMIIaHUH B HEM OBLIO MOCBAIIE-
HO OTZeJIbHOE TI0JIOXKEHE, OMMChIBABIIIEE OC-
HOBHYIO 33/]a4y U CTaTyC 3TOTO JODKHOCTHOTO
suna: «Bce wieHbl cogema oupekmopos 00J1c-

H B Manaiisuu HpOCbeCCI/IOHaJIbeIMI/I 06’beﬂI/IHeHI/IﬂMI/I KOpIIOpaTUBHBIX cereTapei/'I TaKXXe NPU3HaHBL I/IHCTI/ITyT 6yxranTep<)B u Kosuterus aZijBOKaTos.
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Hbl UMemb 00CMYN K KOHCYAbMAayUsM U YCy-
2am cekpemapst KOMNaHuu, KOmopolii omeeua-
em nepeod cogemom Oupekmopos 3a obecneue-
Hue cobntodeHust npoyedyp pabomst cogema
O0upeKmopos U cO0Maeemcmeyruux Hopma-
MUBHO-NPABOBbLX aKmMos. Pewerue 06 y8obHe-
HUU cexpemapsi KOMNAaHuu 00JIHCHO NPUHU-
MAmubCst c08emom ouUpeKmopos»*2.,

O6BbesUHEeHHBIN KoJeKe™ BKIoYasl B cebsd
yke 48 NooXKeHHUH, B KOTOPBIX PACKPBIBA-
JIoch coziepykanue 17 mpuHIUNoB 3¢pdeKTuB-
HOT'O KOPIIOPATUBHOTO YIIPaBJIEeHUs, a TEKCT
3TOTO ZIOKYMEHTA C IByMs IPWIOKEHUAMU
3aHuMa 13 crpanul. Pacmupenue Kozekca,
OJHAKO, HUKAaK He OTPa3WIOCh Ha CTEIIEHU
BHUMAaHUSA €70 aBTOPOB K JIOJDKHOCTH CEKpe-
Tapsa KoMnaHuu. PopMyIMpOBKa ONOXKEHUS
0 HEM OCTajIach IpeXHeN, 1 HUKAaKUX HOBBIX
TOJIOXKEHUM, OTHOCSIINXCSA K 3TOMY JIHILY,
BHECEHO He 6bUI0™.

Kozekc KoprmopaTUBHOTO yIIPaBIe€HUA B
HOBOW peJlaKIHy, AeHCTBYolIel ¢ 1 HoA6ps
2003 r., cocTrout U3 43 npuHIUIOB (17 ras-
HBIX 1 26 BCIIOMOTATENbHBIX), 48 TOI0XKe-
HUM, TpeX IPUIOKEHUHN U TPeX MOACHAIOIUX
JIOKYMEeHTOB (K IoCIeJHUM OTHOCATCA Pyko-
BozcTBO TepuOyita (Turnbull) mo co3zaHuio
CUCTEMBI BHYTPEHHETO KOHTPOJIsA, PYKOBOZCT-
Bo CmuTa (Smith) mo opraHu3sanuu JesTenb-
HOCTHM KOMHTETOB TIO ayAUTy U YKa3aHUs
Xurrca (Higgs) mo obecrneyeHuo 3GpHpeKTrB-
HOT'O KOPIIOPAaTUBHOTO YIIpaBIeHU:). 3HAUN-
TeNbHO yBeMn4yuBIIuiica oobem Kozekca (Te-
nepb OH cocTapjAeT 80 CTpaHUIL) TO3BOJIII
VIeJIUTh BecbMa cepbe3HOe BHUMAaHNe BOIIPO-
caM, CBSI3aHHBIM € paboTOU ceKpeTaps KOM-
TTaHUU.

Bo-nepsbix, nonoxxenue Kogekca Kazbio-
pu GBUIO ZOTIONHEHO CIeAytomiei GopMyIH-
POBKO¥: pellleHre O Ha3HAUYe€HUH JaHHOTO
JIOJDKHOCTHOTO JINI[A, KaK U pelieHue 06
YBOJIbHEHUH, JOKHO IPUHUMATHCS COBETOM
ZIUpeKTOpoB™. Bo-emopuix, B Kogekce 2003 .
TIOSIBWINChH ZIBA BCIIOMOT'aTeIbHBIX TPUHITU-
I1a, KaCalolINXCcsA ceKpeTapsi KOMIIaHUH.

1. O6s3aHHOCTHU CeKpeTapsl KOMIIAaHUU
BKJIIOYAIOT B ce6s obecrnevenre a¢pdeKTUBHO-
ro "HGOPMAI[MOHHOI'0 0OMeHa KaK B paMKax
COBeTa JUPEKTOPOB U €ro KOMUTETOB, TaK U
MeX[y TOII-MeHeJ>KMEHTOM U1 HeHCIIOIHU-
TeJbHBIMU JUPEKTOPAMU, a TAKXKe COAEHCT-
BUE B peajn3alii IPOrpaMM BBe/IeHHUA B
JIOJDKHOCTD ¥ TIPO(eCCHOHATBHOTO Pa3BUTHA,
TpeHa3Ha4YeHHBIX /I YWIEHOB COBeTa JAUpeK-
TOPOB.

2. CexpeTapb KOMIIaHUM OTBEYAeT IIepes
npeZicefiaTesieM COBeTa JUPEKTOPOB (U TeM
caMbIM Ilepej BCeM COBETOM JUPEKTOPOB) 3a
npeziocTaBeHre MHGOPMAIUH 1 KOHCYIIbTa-
LM IO BCeM BOIIpocaM KOPIIOPAaTUBHOI'O
yIpaBIeHus .

B-mpemuux, pasniudHble acleKTHl Aed-
TeJIbHOCTH CceKpeTaps KOMIaHUH AeTalbHO
omnucaHbl B YKa3aHUAX XUrTca — JOKyMeH-
Te, MOACHAIOIEM IIPUHIIUIIEL U MTOJI0KeHUA
Kozekca 2003 r. 1 060611at01eM peKoMeH-
Januy 1o obecrnedeHUIo 3G PpeKTUBHON
TIPaKTUKU KOPIIOPATUBHOTO yIpaBlIeHud".
Posb cekpeTaps KOMIIAHUH, €r0 CTaTyC U
GYHKIUY 3aTparuBaroTCsA B YeTEIPEX U3
BOCbMMU MaTepHUajoB, BOIIEAIINX B YKa3a-
HuA Xurrca.

1. B PykoBozcTBe A1 IpecesiaTesisa co-
BeTa JUPEKTOPOB MOATBEPKAAETCA 0053aH-
HOCTb cekpemaps KOMNaHuu OKa3blBaTh CO-
JelicTBUe IIpe/ice/laTeslo COBeTa JUPEeKTOPOB
B OpraHM3alliy CIeluanbHbIX IPOrpaMM JJIg
yneHoB C/I (110 BBeZIEHUIO B JOJDKHOCTD U
npodeCcCHOHANIBHOMY Pa3sBUTHUIO) S,

2. B KpaTKOM OIMCaHUY OCHOBHBIX QYHK-
1t KOMUTETa IO BO3HArpaXAeHUAM JaeTcsa
MUHHMMAaJIbHBIN TIepedeHb 1L, pasMep BO3Ha-
IPaK/IeHNs KOTOPHIX MOXKET OBITH OIpezie/ieH
TOJIBKO 3TUM KOMUTETOM: IIpe/ice/ilaTeslb Co-
BeTa INPEKTOPOB, UCIIOTHUTEIbHbIE JUPEK-
TOpa, cekpemaps komnaxuu. IIpy sToM mozA-
4YepKUBaETCs, YTO BK/IIOYEHHE B CIIMCOK
cekpeTaps KOMIIAHUM Heo6X0AMMO /11 obec-
TleYyeHHs He3aBUCUMOCTHU JaHHOTO JJOJKHOCT-
Horo juna’.

3. B TunoBoM yBeZIOMJIEHUH O Ha3Haue-
HHM Ha NTOCT HEUCIIOTHUTEIBHOTO JUPEKTOPA
YKa3bIBaeTcs Ha TO, YTO TIOCIeJHUI 0053aH:

- coObIIATh IIpe/ice/IaTelIIo COBETa JUPEK-
TOPOB U ceKpemapio komnaHuu 060 Bcex CIIy-
4JaAx, Korzia BO3MOXXHO BO3HUKHOBEHME KOH-
dIIMKTa NHTEPECOB;

- TIOJTy4aTh NpeJBapUTeIbHOE pa3pelie-
Hue npegceaarensa CJl Wiu cekpemaps Kom-
naxuu Ha Jo0ble MyOIMYHbIe 3aABICHUA, B
KOTOPBIX 3aTparuBaeTcsa HHPpopManus, cro-
co6Hast MOBJIHATH Ha LI€HBI, CKJIabIBaOLINe-
Cs1 Ha TOBApHBIX WIM GUHAHCOBBIX PEIHKAX™.

4. B PykoBOZCTBeE IO OIlEHKE /IeATeTbHOC-
TH COBeTa JUPEKTOPOB U wieHoB C/] mpuBo-
JIATCA BOIIPOCHI, Kacarollirecs OTHOIIEHUH
npezacezarensa C/l 1 HEUCIIOTHUTEIbHBIX AU-
PEKTOPOB C cekpemapem Komnaruu (3T Bo-
IIPOCHI PEKOMEH/IyeTCA BKIOYUTh B AHKETHI,
HCIIO/Ib3yeMble B ITpoljecce OLIEHKU):

- UCIIOJIb3YyeT JIU IIpeficeiaTeNlb COBeTa JU-
PEKTOPOB IIOMOIIb CEKpPeTapsA KOMIIAHUU
MIPaBUJIbHO U C MaKCUMaJbHOMN IOb30M?

- HACKOJIbKO 9 GEKTUBHBIM U YCIEeLUTHBIM
ABJIAETCSA B3aUMOZIEICTBUE HEUCIIOTHUTEb-
HOTO IUPEeKTOopa ¢ ceKpeTapeM KOMIaHuu>'?

Haxoser, B foxiaze Xurrca, cTaBLIeM oc-
HOBOW /11 BKJIFOUeHHBIX B Kozekc 2003 1.
YkasaHUl, UMeloTcA AONOTHUTE/NIbHbIE PEKO-
MeHJAINUN OTHOCUTENbHO 0053aHHOCTEM, BhI-
MIOJIHAEMBIX cekpeTapeM KoMnaHuu. [To mHe-
HUIO XUTTCA, 3TOT COTPYAHUK ABJIAETCA B
MIEPBYIO OYepesb JUIOM, 00eCIIeIBaIOIUM
[IpeZIoCTaBIeHHe AUPEKTOPaM 0O'beKTUBHOMN
“HGOPMAIUH U HE3aBUCUMBIX KOHCYJIBTa-
LU, a HIOTOMY JJOKEH:

- momorats npezcezarento C/l B onpeze-
JICHUHU COZIEPKaHUA U 00beMa HHPOpMAIIHH,
IIpeoCTaBIAEMON HENCIIOTHUTENbHBIM JH-
peKTopam;

- OBITH CeKpeTapeM BCeX KOMUTETOB COBe-
Ta AUPEKTOPOB;

- COZEHCTBOBATD OOIIEHUIO MEXAY KPYII-
HBIMU aKIIMOHEPaMU 1 HEHCIIOJHUTETbHBIMUA
JUPEKTOpaMu;

12 The Code of best practice. Provision 1.6. — In: Report of the committee on the financial aspects of corporate governance. — L., 1992
(http://www.ecgi.org/codes/country_documents/uk/cadbury.pdf).
3 Kogeke oyt HazBaHue oobeauHeHHoro (The Combined Code), OCKOIBKY CO3/aBajcs Ha OCHOBe Jokia0B Kaabropu, I'punbiopu (Greenbury) u Xamenst
(Hampel). O6beAMHEHHEII KoZleKC OIy6IMKOBaH B MioHe 1998 I. 1 BeTynui B ciity 1 sHBapa 1999 T.
4 The Combined code. Principles of good governance and code of best practice. Provision A.1.4. — L., 1998 (http://www.ecgi.org/codes/country_documents/uk/

combined_code.pdf).

!> The Combined code on corporate governance. Provision A.5.3. — L., 2003 (http://www.frc.org.uk/documents/pdf/combinedcodefinal.pdf).

16 Tam sxe. Supporting principles A.5.

7 B 0CHOBY 3TOTO ZIOKYMeHTa GBLT OMOKEH J0KIaz XUITca O POJM HEHCTIOMHUTETLHEIX INPEKTOPOB, OMyB6THKOBAHHEI B AHBape 2003 . CM.: Higgs D. Review of the role
and effectiveness of non-executive directors. — L., 2003 (http://www.dti.gov.uk/cld/non_exec_review/pdfs/higgsreport.pdf).

'8 The Combined code, op. cit. P. 61.
' Tam sxe. P. 65.

20 Tam sxe. Pp. 72—73.

*! Tam xe. P. 79.
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- MCKJIIOYUTD UCTIOb30BaHue HHPpopMa-
I[UY, TIOJIyYeHHOM B IIpoliecce paboTHI B Kaye-
CTBe MHOTO JJOJDKHOCTHOTO LA (T. €. co-
3/aTh TaK Ha3bIBa€MYIO KATANCKYIO CTEHY
IIpY coBMellleHnY GyHKINY, UMeIoIeM Mec-
TO BO MHOTHMX HeGOJIBIINX KOMITAHUAX) .

MTak, o 4eM CBUJETEIbCTBYET IIepefoBasd
IIpaKTHKa KOPIIOPATUBHOTO YIIPaBJIeHNUA, Ha-
Ie/mas OTpaXKeHHe B 9BOIOLUY GPUTAHCKO-
ro Kozekca? OTHOIIEHKE K POJIH, 06sA3aHHOC-

TAM, CTaTyCy CeKpeTaps KOMIIAaHUU ceiuac
cTasIo ropaszo 6osee cepbe3HBIM, YeM B Haya-
se 1990-x rr. CyTh NIPOU30LIEAINX U3MEeHe-
HUN MOJKHO CHOPMY/IMPOBATD CIIEAYIOIIUM
obpa3oM. B HacTosIIee BpeMs 3TO JODKHOCT-
HOeE JIUII0 CYUTAETCS [VIABHBIM [TOMOLTHUKOM
IpeZicesiaTes COBETa AUPEKTOPOB B chepe
KOPIIOPAaTUBHOI'O YIIPaBJIEHUA U OCOGEHHO B
obacty obecredeHNs IPOAYKTUBHOM paboThI
HEWCITOJTHUTEIBbHBIX AUPEKTOPOB. CeKpeTapb

KOpIIOpaTUBHOE yIipaBjieHue | 67

KOMITaHUH SBJIAETCS YHUKAJIBHEIM COTPYAHU-
KOM — BOIIPOCHI €r0 Ha3Ha4YeHUs/yBOJIbHe-
HUSA U OTIpeJieJIeHNsI Pa3MepOB BO3HAIPaXK-
JIeHUsT PEIaloTCs Ha 3aCelaHusIX COBETa
JIUPEKTOPOB, a 3P PpEeKTUBHOCTb B3aUMO/IEHCT-
BUSA C HUM BKJIIOUAETCS B KPUTEPUU, COIVIACHO
KOTOPBIM OLIeHHUBAETCs AeSITeNIbHOCTD Ipezce-
JiaTesis coBeTa JUPEeKToOpoB. Jla, cekpeTapsam
KPYIHBIX OPUTAHCKUX KOMITAHUH MOYKHO
TOJIBKO TI03aBHU/0BATh! T

| KommenTapuii

Banepwuii [laweBckuit

uneH [enoBoro kny6a

KOpPropaTuBHbIX CeKpeTapei

npu PoccMincKoM WHCTUTYTE AMPEKTOPOB,
KOpropaTuBHbIA CeKpeTapb

Kopnopauuu «Apkyt»

Kak ctpourcsa pa6ora
KOPNopaTMBHOr0 ceKkperaps

C npuHaTMem Kopnopaumeit «MpkyTt» 3 roga
Hasaj Kogekca KOpnopaTWBHOMO NOBefeHMs pa-
60Ta NnLa, 0TBEYAIOLLEro 32 B3aMMOJENCTBIE
MCNONHMTENLHOIO OpraHa u ero cnyx6, ¢ ogHou
CTOPOHbI, N AKLMOHEPOB M YNEHOB BbIGOPHBIX Op-
raHOB 06LLECTBA (B YAaCTHOCTH, COBETA ANPEKTO-
pOB, PEBU3NOHHOI KOMUCCUM), C JPYrod CTOPO-
Hbl, CTana HOCUTb 60Mee NiaHoBbIA, METOL0N0-
rMYeckuin xapaktep. B Kogekce npeacTasieHsb!
HOBbIE HAMpPaBMeHUs [EATENbHOCTY, CUCTEMATM-
31upoBaHa paboTa N0 OpraHwu3aunu, NOArOTOBKE U
MPOBESEHNI0 06LLMX COBPAHNIA aKLLMOHEPOB, 3a-
cefaHnii coBeTa AMPEKTOPOB. YeTKO onpeaeneHbl
rpaHuLbl chepbl AESATENbHOCTU HOBOIO TUMNA Me-
HeIKMEHTA NS POCCUACKUX aKLMOHEPHBIX 06-
LLIeCTB — KOPMOpaTuUBHbIA cekpeTapmart. Geiiyac
B KOPNOpaLuu eLle NPOACIKAETCS npoLecc op-
MMPOBaHWSA 3TOM0 WHCTUTYTA, HAYaBLUNACS, KaK 1
B M0JaBNAOLLEM 60NbLUNHCTBE NPUBATU3NPOBAH-
HbIX KPYMHbIX FOCNPeanpuaTUil, ¢ TpaHcopma-
LMK MPEXHEro cekperapnara coBeTa AUPEKTOPOB
B HOBbIt OPraH — KOPMOPaTWUBHbIA CeKpeTapuar.
C 370/ Lenbto B KOpnopayuu pas3paboTaHbl U Ha-
XOAATCA B CTaAun BHeApeHns, nommmo Kogekca
KOpnopaTuBHOro nosefexus, Monoxexuin 06 06-

L{EM COGPAHNN aKLIMOHEPOB, COBETE ANPEKTOPOB
W T. [I., TAKNe BHYTPEHHNE JOKYMEHTHI, Kak Mono-
XEHNEe 0 KOPNopaTMBHOM CEKpeTape, PernameHT
paboThl COBETA ANPEKTOPOB, 0N0XKEHUS O KOMU-
TeTax COBETa AUPEKTOPOB. TU JOKYMEHThI Npu-
3BaHbl KOHKPETU3MPOBATL (PYHKLIMA KOPNOPATUB-
HOrO CEeKPeTapst U ero OTBETCTBEHHOCTb 32 UX UC-
MOSTHeHue.

Kakue (hyHKuuM BbINONHAET
KOpnopaTMBHbIii CEKpeTapb

OCHOBHblE (PYHKLIMM KOPMOPATMBHOIO CEKpe-
Taps Koprnopauum «Apkyt» hakTnyeckn cosna-
[2l0T C TeMU, KOTOPble NEPEYUCIEHbI B «TUMO-
BOM>» KoJeKce KOpnopaTuBHOr0 NOBeAeHNS.
[naBHas 13 HUX — 06ecreYeHne BbINONHEHNS
npeJyCMOTPEHHbIX 3aKOHOLATENIbCTBOM, HOpMA-
TUBHBIMM aKTaMU 1 BHYTPEHHUMM JOKYMEHTaMK
Kopnopawuu npoLesyp no Co3biBYy, OPraHN3aLum
paboThl, MCNOJTHEHNIO peLLleHmnid o6Liero cobpa-
HWSA aKLLMOHEPOB, BbIOOPHbIX OPraHoB 06LUECTBa,
hopmupyemMbIx CObpaHneM.

KopnopaTuBHbIA CEKpeTapb W ero annapar He
TOMbKO Y4aCTBYIOT B 9TON PabOTe TEXHUYECKM, HO
11 MPUMBNEKAIOTCA K HE YXKe Ha CTaguu pa3pa6oT-
K1 NNaHoB, JOKYMEHTOB, NPOEKTOB PELUEHNIA,
NPUHUMAEMbIX Ha3BaHHbIMW opraHamu. Cekpe-
Tapb Y4acTBYET W B MOHUTOPUHre NpoLiecca pea-
nn3aunn NPUHUMAEMbIX 06LLECTBOM PeLLEHN,
NOMOraeT YneHam BbI6OPHbIX OpPraHoB Nony4uTh
3anpawumnBaemyo MM MHopMaLuto 06 06-
LiecTBe, paboTaeT € akLMOHEepaMu, 0Kasblas no-
MOLLUb B 06€CMEYEHNN UX Npas (B CBA3N C 3MMUC-
CMEN LIEHHbIX Bymar, COBEpPLUEHNEM KPYMHbIX
CLENOoK 1 np.). K0

22 Higgs D., op. cit. Pp. 50—52. B goknaze Xurrca oTMedaeTcsi: IpuMepHo B 40% MeJIKHUX KOpropanuil BenrkoGpuTtanuy (KOMIIAHHU#H, KUK KOTOPBIX He BXOAAT B GpOH-
ZoBBIH uHAEKC FTSE-350) GyHKIMM ceKpeTaps KOMIIAHUH U GUHAHCOBOrO AUPEKTOPA BHIIOTHAIOTCA OAHUM U TEM )K€ JIUI[OM, YTO ABJAETCA NOTEHIIMAIbHBIM HCTOYHH-

KOM KOH(JIMKTA NHTEPECOB.
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