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Meeting of the EBC WG on Corporate Governance 

 FORTUM premises (Stoleshnikov per. 14, 4th floor)
July 19, 2001
Minutes

Present:

· Seppo Remes, EBC Chairman of the Board

· Keith Byer, Deputy Managing Partner, Deloitte and Touche CIS 

· Michael Lait, Partner, Assurance & Advisory Services, Deloitte and Touche CIS

· Evgeny Gorchakov, Senior Lawyer, Denton Wild Sapte

· Alexey Gulov, Allen & Overy Legal Services

· Julia Kochetygova, Director, Corporate Governance Services, Standard & Poor’s

Moscow office 

· Igor Bolgov, Lawyer, SUN Capital

· Dmitri Erchov, Private Sector Development & Economic Reforms, TACIS Section, 

Delegation of the European Commission in Moscow

· Vladimir Vereschagin, EBC WG on Corporate Governance Co-ordinator

1. Main issues in the area of Corporate Governance improvement in Russia 

Seppo Remes proposed that the main issues be in line with OECD White Paper chapter structure, with the order of discussion relative to EBC priorities. He also mentioned that there are a set of related issues to be taken into account, such as IAS’s, etc. It would be useful to develop EBC recommendations together with positions on related issues. The idea to share the results of the work with EBC Members by means of an open meeting or some other forum was also suggested. In addition, a very important problem concerning the implementation of the FCSM Code on Corporate Governance was noted. The Governmental decision that the Code have the status of a recommendation does not satisfy WG members, who consider that a combination of the existing Law and Code together with the implementation of some punitive measures would be best. WG members would like to propose this idea to the FCSM at the next joint meeting in September.
The priority of key issues for WG Members is as follows:
1. Responsibilities of the Board of Directors

2. Shareholder rights

3. Equitable treatment in corporate governance

4. The role of shareholders in corporate governance

5. Disclosure and transparency

6. Ratings

Before EBC recommendations can be presented to the FCSM, these areas should be elaborated by WG Members, following which Seppo Remes, as Chairman of the WG on Corporate Governance, will compile the proposals into one working document on improvement of corporate governance in Russia. Julia Kochetygova, Director, Corporate Governance Services of Standard & Poor’s Moscow office will work on the 1st & 6th points from the list; the 2nd, 3rd and 4th points will be elaborated by Keith Byer, Deputy Managing Partner of Deloitte and Touche CIS; and Michael Lait, Partner, Assurance & Advisory Services of Deloitte and Touche CIS will be responsible for the 5th point. Other WG members are also welcome to contribute to this main work; comments and proposals should be forwarded to Mr. Remes or to Mr. Vereschagin during August. The WG is planning to prepare its first papers on the above-mentioned list by the end of August, in order to present them at the joint meeting with the FCSM. The theme of the meeting will provisionally be responsibilities of the Board of Directors, together with discussion of the issue of FCSM’s implementation of the Code in the Russian environment.

WG members also discussed the following problems connected with corporate governance in general: independent directors, discrimination of minority shareholders in Russian practise, and the scheme of proxy voting. One proposal for resolving the problem of independent Boards of Directors is that a body consisting of shareholders be represented on the Board. The best scheme in this respect would consist of one controlling shareholder and two minority shareholders. One other very important point presented is that the aim of companies should be to increase the value for shareholders, but not for other corporate groups. Additionally, all rules of the Code need to be clearly defined, so WG members should help FCSM understand this need and should review all points of the Code very carefully. In order for the Code to be useful, it is very important that all violators of the law be penalised. This idea must be promoted to the Russian authorities.    
2. September: Joint meeting with the FCSM for concentration on specific issues

WG members decided to organise this meeting provisionally for the end of September, but definitely after EBC proposals related to all main issues of further work ar prepared.

3. 
Date of the next meeting
The EBC will organise a second internal meeting in the beginning of September to present the prepared proposals for joint meetings with FCSM in accordance with the approved schedule. 

Drafted by Vladimir Vereschagin
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