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POCCUIACKNIA NHCTUTYT AUPEKTOPOB » »
WUCCNNIEAOBAHUE KOAEKCOB KOPMOPATUBHOIO YINPABJIEHUA POCCUNCKUX KOMMNAHUN

HMHCTHUTYT AMPEKTOPOR

MHO®OPMALIMOHHAA CMPABKA

Poccuiicknn  UHctutyT  OupektopoB (PU[) — HekoMMepueckoe MapTHEPCTBO,
CO3aHHOE KPYMHENLIMMN POCCUMNCKMMU KOMMaHUAMU-3MUTEHTAMU B Hosibpe 2001 ropa ¢
uenbto pa3paboTky, BHEAPEHUS U MOHUTOPWUHIra CTaHAAPTOB KOPNOPaTUBHOrO yrpasnieHus B
Poccun.

CerogHs PU[ - Beaywmii 3KCNePTHO-PECYPCHLIN LEHTP B 06/1acTM KOpPNOpaTMBHOMO
yrpaBneHusi, OOWMH W3 K/IOYEBbLIX YYAaCTHUKOB CO3[aHMS U TEKyLIero COBEPLIEHCTBOBAHMUS
poccuiickoro Kopekca kKopnopaTMBHOMO MoBedeHus, paspaboTunk [eknapauuy MpuHUMNOB
MpodeccnoHanbHOro coobliecTsa KOpnopaTMBHBIX AVMPEKTOPOB, @ Takxe HauuoHanbHOro
PeecTpa npodeccroHanbHbIX KOPMOPaTUBHBLIX AMPEKTOPOB M HauUMOHanbHOrO perTuHra
KOpMOpaTMBHOro ynpasneHus (KoHcopunyM P v penTUHIOBOro areHTCTBa «IKCnepT PA»).
PO npoBoauT yHAAMEHTasbHble W MPUKNaAHble WCCNefoBaHUs, 3aKOHOMPOEKTHYHO
[EeATeNbHOCTb, KOHCYNbTUPOBaHWE U pa3paboTKy BHYTPEHHUX AOKYMEHTOB KOPMOpPaTUBHOMO
ynpaBneHusi, a TakXke MOAroTOBKY KaapoB A/l KOMNaHWM — NMAepoB pOCCUIACKOro busHeca.
Mo coctosiHmio Ha MmapT 2003 roga ceblwe 150 yneHoB COBETOB AMPEKTOPOB W BbICLUNX
MEHekepoB, a Takke 168 KOpNopaTMBHbIX CekpeTaper npownu obyyeHue Ha
cneumnanu3npoBaHHbIX Kypcax PU no kntoveBblM acrekTaM KOprnopaTMBHOMO YNpaBieHus.
Kagposbii Lentp PUA ¢ 2003 roma BeaeT HauumoHanbHbI PeecTp npodheccuoHanbHbIX
KOPMOPaTMBHbLIX AMPEKTOPOB WM COAEWCTBYET MX  BbIABWMKEHWIO B COBETHI AMPEKTOPOB
POCCUMACKMNX aKLMOHEPHbIX 06LLECTB OT YaCTHbIX aKLMOHEPOB M rOCYAApCTBa Kak akuMoHepa.

C mapTta 2003 r. Poccuickuii UHCTUTYT [MpekTopoB sIBNSETCS paboyuMM OpraHom
HaumoHanbHoro CoBeTa MO KOPMOpPaTUBHOMY YMPaB/EHMIO - MOCTOSIHHO AEWCTBYIOLLEW
06LeCTBEHHOW OpraHu3auMm pyKoBOAMTENEN KPYMHEWLMX POCCUMCKMX MPOMBILWAEHHBIX W
WMHBECTULIMOHHBIX KOMMaHui, deaepanbHbX OpraHoB BRacTth, MPOMUIbHLIX KOMUTETOB
FocynapcTeeHHol Oymbl n CoeTa ®eaepauuu.

POCCUIACKUI MHCTUTYT AMPEKTOPOB Npu (uHaHcoBoWn noaaepxke AreHtctBa CLUA no
mMexayHapoaHoMy pa3sutuio (USAID) peanu3yeT KOMMIEKCHbIN npoekT Ha 2003-2006 roapi
«CoBepLUEHCTBOBaHNE KOPMNOpPaTMBHOIrO ynpaeneHusi B Poccumn», npegycmatpusatowmin (1)
NpOBEAEHME EXEroAHbIX MCCNeA0BaHWM NPaKTUKM KOPropaTUBHOMO ynpaeneHust B Poccum,
(2) pa3paboTKy METOAMKM W OCYLUECTB/IEHME PEryNSipHOr0 perTUHra KOPropaTUBHOMO
ynpaenenusi, (3) pa3paboTky W BHeApeHWe npodecCMOHanbHO-3TUYECKUX CTaHAApPTOB B
KOpNopaTUBHOM yrnpasneHun, (4) OCyLeCTBEHNE Creunann3mpoBaHHOro 0by4eHus YneHoB
COBETOB [AMPEKTOPOB W BbICIUIMX MEHEe[XepoB B KOPMOpaTMBHOM YyrnpasneHun u (5)
npoBeaeHne My6/aMYHbIX  MH(OPMALUMOHHLIX W MPOCBETUTENBCKUX  MEPOMNPUSITUA MO
KOpnopaTUBHOMY yrnpasneHuto B MOCKBe 1 pervoHax.

Poccusa, 121099, MockBa, 1-i CMosIeHCKUA nepeynok, A. 5/1
info@rid.ru (095) 502- 9485 www.rid.ru

dKcnepTHas rpynmna rno uccrnefoBaHUsl KOAEKCOB:
WU.B. benukos, aupexktop PUA, uneH HaunoHanbHoro Coeera no KOpnopaTuBHOMy
ynpaBJ/ieH1I0O — OTBETCTBEHHbIN ceKpeTapb.

FO.H. lN'yces, pykoBoautens npoekta PU/] «CoBeplLueHCTBOBaHUE KOPNoOpaTUBHOIO
ynpassienus B Poccun>» Ha 2003-2006 roabl npu (hbMHAaHCOBOW noaaep)kke AreHTCcTBa
CLUA no mexxayHapogHomy pa3suturo (USAID).

E.A. JloryHoBa, Bbiclias WKo/1a SKOHOMUKMU
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1. BBEAEHUE

NPEANOCBIJIKU UCCNIEAOBAHUA

NHTepec K ponu KOpnopaTMBHOMO YMNpasB/iieHUsS B SKOHOMWKE M, B YACTHOCTW,
Ha (OHAOBbLIX PbIHKAX, YBEIMYWACA B MNOCnegHee AecaTuneTve no BCEMY MUpY.
BHMMaHMe K 3TOMy BOMPOCY pacTeT C KoHua 1990-x rogoB — nepuoga, B TedeHue
KOTOpOro OblIM OTMEYEHbl 3KOHOMMYECKUA Kpusnuc B A3um 1997 roga, aedont B
Poccun B 1998 ropa, psa duHaHcoBbiX ckaHganos B CLUA, Benukobputanun wu
ApYyrnx cTpaHax EBporbl, a Takxe nocrefoBaBliMe 3@ HUMU 6aHKPOTCTBA KPYMHbIX

KOMHaHMﬁ, dKLUMN KOTOPbIX KOTUPOBAJ/IUCb Ha 6Mp>|<ax.

MpaBuna v CTaHAApTbl KOPMOPATUBHOIO YMNPaBNEHUS SIBNSKOTCA BaXXHbIMW
KOMMOHEHTAMMW  MeXaHuW3Ma PblHOYHOM  3KOHOMWMKW. PacTywmi uHTEpec K
obecneyeHnto 3pHEKTUBHOrO KOPNOPaTMBHOIO YMpaBfieHUs OTpaXXaeT MOHMMaHue
TOr0, YTO WHBECTOPbl, KaK OTEYECTBEHHble, TaK W WHOCTPaHHblE, Hapsay C
NPOV3BOACTBEHHBIMN UM (DUHAHCOBBLIMM MOKa3aTeNsAMU, PacCMaTPUBAOT KayecTBO
KOpPNOpaTMBHOIO YMpaB/ieHUs KakK BaXHbIA (haKTOp NpW MPUHSATUKM pelleHns ob

MHBECTUPOBAHNN B TY UIN UHYIO KOMMAHUIO.

Tak, HanpuMep, B OYEeHb YaCTO UUTMPYEMOM MCCNEAOBaHUM MEXAYHAapPOAHOM
KOHCANTUHroBon KoMmnaHum McKinsey, NocBSILLEHHOM B3aMMOCBSI3W MEXAY YPOBHEM
KOpPNOpaTMBHOIrO YMNpaBfeHUsl KOMMAHWMA W UX PbIHOYHOM  KanuTanusauuen,
YKa3blBAETCS, YTO MHBECTOPbI 3asiBNSIOT O CBOEW FOTOBHOCTM MNaTUTb MPEMUID K
LeHaM  aKuMM  KOMMaHMM C  CMUCTEMOM  KOpMOpPaTUBHOrO  YMnpaBieHus,
obecneunBatoLLlen CobnOAeHNe UX MHTEpecoB, M 4YeM 6onee HecTabunbHa obLlas
3KOHOMMYECKast cpeaa, TeM bonblue byaeT pa3mep 3To NpeMun. TaM e oTMeYaeTcs
YTO, 3Ta FOTOBHOCTb BbllLE B OTHOLIEHUM ASIS1 KOMMAHWUMA C Pa3BMBAIOLUMXCS PbIHKOB,
roe AaXke He3HauuTeslbHOe YNyudlleHNe KOPNopaTUBHOMO YNPaBieHUs MOXET OKa3aTb

owytTnumoe BO3JENCTBME Ha CbMHaHCOBbIe nokKasaTtesin KOMHaHMMZ.

C YYETOM WU3JIOXKEHHOIO, NMPUHATME KOMMNAHUAMM AOOKYMEHTOB O NpPUMHLUMNAxX

KOPropaTMBHOIO ynpaBneHus (KOAEKCOB KOPMopaTMBHOIO MOBEAEHMS/yrnpaBneHus)

2 Cm. moapoGHee o pesyibratax mccienoBanus: McKinsey Investor Opinion Survey // Bectauk McKinsey.
2003. Nel (3). http://www.mckinsey.com/locations/moscow/russianquarterly/issue3/
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WUCCJIEAQOBAHUE KOQEKCOB KOPIMOPATUBHOIO YINPABJIEHUA POCCUNCKUX KOMIMAHUN
pacUeHMBaeTCa POCCUMACKMM W MeXAyHapoAHbIM  [AEeNOoBbiM  COOOLECTBOM  Kak
MO3UTUBHLIN (DaKTOP Kak ANl CaMUX KOMMaHWWA, Tak U ANs MHBECTOPOB, NPUHMMas BO
BHMMaHWE NPEeNMyLLECTBEHHOE aKLIEHTMPOBAHME KOAEKCAMUN AeSTENbHOCTU KOMMaHWMI
MO pPacKpbITUIO MHMOPMaLMK, NOBbLIWEHUIO 3(PPEKTUBHOCTU COBETOB AMPEKTOPOB U

YNydlweHUIO 3aLllinTbl NMpaB aKUMOHEPOB.

B MMpoBOW npakTUKe KOAEKCbl KOPrOPaTMBHOMO YNpaBfeHUs NMOATBEPXAAKOT

CBOIO MNMOJIE3HOCTb TEM, YTO, KaK rNMpaBuo.

o [ybnMyHO AEMOHCTPUPYIOT CTPEM/IEHNE KOMMaHUW CNefoBaTb MPU3HAHHLIM

CTaHAapTaM KOpropaTtuBHOIO yrnpaBiieHUA.

0 YcTaHaBnMBalOT 6onee BbICOKME CTaHAAPTbl KOPMOPaTUBHOrO YNpaBleHUs Mo
CPaBHEHMIO C  CyWECTBYIOLWMM  3aKOHOAATENbCTBOM  CTPaHbl MO MeCTy

AEATENBbHOCTU KOMNAHUN.

0 [JeknapupytoT A0OpOBOMbHbIE AOMOMHUTENbHbIE 0053aTeNbCTBa KOMMAHUMKU MO

3auuTe npaB akUMOHEPOB N CHMXEHUIO MHBECTULIMOHHbBLIX PUCKOB.

o Moryt 6bITb MCMOMb30BaHbI aKUMOHEPaMK, NMOTEHUMANbHbIMW WUHBECTOPAMU WU
MHbIMWU 3aUHTEPECOBAHHbIMM CTOPOHAMWM B KayeCcTBe MaTpuulbl A1 OLEHKU

AOEATENIbHOCTUN COBETA AUPEKTOPOB N UCMONMHUTENIbHbIX OPraHoOB.

o CTUMynupyloT 06Cy)XXAeHVWE [OeNoBbIM COOOLECTBOM, 3KCMEepTaMW, OpraHamu
PEryIMpoBaHNs W 3aKOHOAATENSIMM  BOMPOCOB  MPaKTUKM  KOPMOPaTMBHOIO

ynpaBneHusi.

0 BblaBMratoT HOBbIE OPUEHTUPLI B Pa3BUTUN 3aKOHOAATENIbHO-HOPMATUBHOM 6a3bl,

perynupytoLLei KoprnopaTMBHOE yrnpaBieHue.

Pa3paboTka KOJEKCOB KOPMOPATMBHOIMO YMpaBfeHUss Ha HaLWMOHa/IbHOM

YPOBHE U HEMOCPEACTBEHHO B KOMIMaHUAX CBA3aHa C pAAOM MNMPUYUH.

Kak npaBWno, 3aKOHOAATENbCTBO OTCTAET OT  pasBUTUA  MPaKTUKK
[ESTENbHOCTM M YNpaBMeHWst XO3SACTBEHHbIX obuects®. B uactHoctn, ans
3aKoHoAaTeNen 3aTpyAHUTENbHO BO BCEX C/TyYasiX CBOEBPEMEHHO pearnpoBaTh Ha

M3MEHEHUA TPaKTUKM  KOPropaTMBHOIO YynpaBneHnda BCNEACTBUME TOro, 4Tto

3 Ka)KHOG O6IIIGCTBO YHUKAJIIBHO U OCOOEHHOCTH €ro ACATCIIBHOCTH HE MOI'YT OBITh MOJHOCTBIO OTpa’KCHbI B
3aKOHOJaTCIbCTBE.
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POCCUIACKWNIA UHCTUTYT AOUPEKTOPOB » »

UCCNEQOBAHUE KOAEKCOB KOPIMOPATUBHOIO YMNPABJIEHUA POCCUNCKNX KOMIMAHUN
3aKOHOTBOPYECTBO KaK MPOLECC SBNSIETCA  AESTENbHOCTbIO, COCTOsIEN U3
HECKOJNTbKUX CTa[IMi, AOCTATOMHO paCTSHYTbIX BO BpeMeHM TakuM 06pasoMm, 4TO
BPEMEHHON Nar MexXxay W3MEHEHWEM MPaKTUKM KOpNopaTUBHOIO YrpaBfieHUs |
BCTYN/IEHNEM B  CWIYy COOTBETCTBYIOLUMX W3MEHEHWUMA WU [JOMOSIHEHMM B

3aKoHoAaTeNbHble aKTbl 06 BEKTUBHO BENKK.

B CBSI3M C LWMPOKO W3BECTHbIMW KpU3MCaMM Ha (MHAHCOBBLIX PbIHKAX
Pa3BMBAIOILMXCSA CTPaH W CTpaH C NEpexoAHOW SKOHOMWMKOW, KOpropaTUBHbLIMU
CKaHanammM u 6aHKpOTCTBaMM B psiie PasBUTLIX CTPaH, a TaKXe C HeAoCTaTKaMu
3aKoHoAaTeNbHO-HOPMAaTUBHOM 6a3bl, PEryIMPYHOLLEN KOPNIOPAaTUBHOE YNpaBieHue, C
cepeanHbl 90-X roioB YBEMYMBAIOTCA TPeOOBAHMSI MHBECTOPOB U UX 06bEAMHEHMI B
NONb3y MPUHSATUS AOMONHUTENbHLIX MEP AN CHMKEHUS| MHBECTULIMOHHBIX PUCKOB U
YNyULIEHUS 3alUMTbl 3aKOHHbIX MHTEPECOB aKuMoHepoB. C y4eToM BO3pacTalolero
NABNEHNSI CO CTOPOHbI MHBECTOPOB M MOAAEPXMBAOLMX UX BU3HEC-accoumauni,
BMPX N MeXAyHapOAHbIX OpraHM3aUuii, KOMMaHUK, 3aMHTEPECOBaHHbIE B YyULIEHUM
KOPMOpPaTUBHOIO YrpaB/eHNs U MPUBMIEYEHNN KanuTana, NpUCTynuamn K paspaboTke

1 BHEAPEHWIO KOAEKCOB KOPMOPaTMBHOIO YNpaB/ieHUs!.

MOXXHO BblAENNTb HECKONIbKO MPWUYKMH, MOATANKMBAOLWNX pOCCVIl‘/JICKVIe

KOMNaHWK K pa3paboTke COBCTBEHHbIX KOAEKCOB KOPNOPATUBHOIO YrpaBieHus.

Bonpocbl KOpnopaTMBHOIO YyrnpaeneHus 3a nocnegHue roAbl npuobpenn B
rnasax MHBECTOPOB, Npexae BCero 3apybexHbix nopTdenbHbIX MHBECTOPOB, OYEHb
Ba)KHOE 3HAYeHWe MNPV OLIEHKU MPUBMEKATENBHOCTU KOMMAHWM C TOYKU 3pEHUS
NpUobpeTeHns ee akLUii, HECKONIbKO MEHbLLEN CTENEHN — AONTOBbIX LIEHHbIX bymar.
NHBeCTOpbl XOTAT BUAETb B KOMMAHUSIX, B KOTOPbIE OHWU YXe BJIOXWM WU FOTOBbI
B/IOXWUTb CBOU CPeACTBa, CUCTEMY KOPMOPaTUBHOIO yrpasieHus, KoTopas obecneunt
AOCTaTOYHbIA YPOBEHb MH(POPMALIMOHHON NPO3padYHOCTH, 3PPEKTUBHOCTN MPUHATUS
peWeHn 1, TeM CaMblM, AACT UM AOMOSIHUTENbHbIE rapaHTuM. OHU XOTST BUAETD,
YTO OCHOBHbIE KOMMOHEHTbLI M Mpoueaypbl nNpouecca KOprnopaTUBHOIO yrnpaBieHus B
KOMMaHWsX OTBeyalT 3TUM  TpeboBaHMAM, UM COOTBETCTBYHOWUMM  06pa3om
3aKpensieHbl BO BHYTPEHHMX [AOKyMeHTax. [lpy nepBUMYHOM aHanmM3e He Bce
nopTdenbHble MHBECTOPbI, 0COBEHHO NMPY HAaMEPEHUN NPUOBPECTM OUYEHb HEDONBLLION
MaKeT aKuuW, CUYMTAlOT LenecoobpasHbiM M3yyaTb BECb MNAKET BHYTPEHHMX

JOKYMEHTOB KOMI'IaHVIl‘/JI, KOTOpblE nNpuUBNEKIN WX TMNMEPBOHa4YalbHOE BHWUMaHUE.

© Poccuiickuii WMHCTUTYT anpekTopos, 2004, Bce npaBa 3alumLLeHbI. 6



POCCUIACKWNIA UHCTUTYT AUPEKTOPOB » »

UCCNEQOBAHUE KOAEKCOB KOPIMOPATUBHOIO YMNPABJIEHUA POCCUNCKNX KOMIMAHUN
Mo3TOMy, HanMumMe Koaekca KOPropaTUBHOMO YNPaB/EHUs Y Tako KOMMaHUN MOXET
CTaTb (aKTOPOM, KOTOPbIA MOXET yAepXKaTb NepBOHAYanbHOE BHMMaHWE UHBECTOPA,
CnocobCTBOBaTbL MpuBeYeHnto 6one NpUCTanbHOr0 BHUMaHWS, (OPMUMPOBAHUIO
61aronpuSTHONO HayalbHOrO MMUAXA, AaTb MOTEHUMANIbHBbIM MHBECTOpPAM O6LLYto
KapTUHY CUCTEMbl KOPMOPaTUBHOMO YMpPaBfieHWsl M CTEMEHNM ee COOTBETCTBUS
nepeaoBoi npakTuke. Mo KpalHel Mepe, YacTb MHBECTULIMOHHbBIX M KOHCANTUHIOBbIX
KOMMaHW, BbICTYMAOWMX KOHCYNbTaHTaMW M areHTaMy noptdenbHbiX UHBECTOPOB,
KaK WHAMBMAYanbHbIX, TAaK, B OCOBEHHOCTM, MHCTUTYLIMOHAsbHbIX, paccMaTpuUBaeT
HaMYMe y KOMMaHUWM - MOTEHUMANbHOrO MosyyaTens MHBECTMUMM COBCTBEHHOrO

KOJEKCa B Ka4yecTBe CbaKTOpa, noBbILLAOLWEro €€ NpUBIEKATENIbHOCTD.

K npumepy, Takyto NO3MUMIO 3aHMMAET MHBECTULIMOHHAS KOMMaHusl «bpaHCcBMK
Bapbypr», akTMBHO paboTalolasl Ha  POCCUMACKOM  (DOHAOBOM  pbIHKE U
y4yacCTBOBaBLUAS B «paCKpyTKe» akuui psaa pPOCCMMCKMX KOMMaHWi. B ncnonbayemomn
«bpaHcBuk Bapbypr» MeToauKe OLEHKM PUCKOB BNOXKEHWM B aKUMM POCCUMNCKMX
KOMMaHWM, OTCYTCTBME Y POCCMMACKOM KOMMaHWM CBOEro KoAekca KOpnopaTUBHOrO
ynpaBfieHus1 BNIEYET BbICTaBieHMe el AByX LTpadHbIX 6annoB (NpyM MakcMMasnbHO
BO3MOXHOM u4ucne WTpadHbIX 6annoB 3a NpakTUKY KOPMOPaTMBHOMO YNpaBieHUs

paBHOM 9)*.

3a nocnegHee  BpeMs  Bedylive  MeXAyHapoAHbIX  OpraHu3auuu,
BblpabaTbiBaloluMe peKoMeHAaUMM WHBECTOpPaM B OTHOWEHUW OLEHKU MNPaKTUKK
KOPMNOpaTUBHOIO YNpaBieHUst B KOMMaHUAX-NOMyYaTeNsIX UHBECTULMIA, TaKXXe CTanu
yOensaTb 3HauuTeNnbHOE BHUMaHue HeobxoAMMOCTb 3TUM  KOMMaHUsAM  UMETb
CO6CTBEHHBbIM KoaekC. Tak, B pekoMeHAauusix MexnpaBUTENbCTBEHHOM pabouyein
rpynnbl 3KCNEPTOB MO MeXAYHAPOAHbLIM CTaHAApPTaM yyeTa U OTYETHOCTM, CO34aHHOM
KoHdepeHumen OOH no Toprosne u passutuio (FOHKTA) «TpaHCnapeHTHOCTb U
TpeboBaHUSA K pacKpbITUO MHGPOPMaLMM B CUCTEME KOPNOpPaTUBHOIO YrpaB/ieHus:
AOKNAA CreumanbHOM KOHCYNbTAaTMBHOM MPynmnbl 3KCMEPTOB MO BOMPOCY O PacKpbITUK
WHdOpMauMM B CUCTEME  KoprnopaTMBHOrO  ynpasneHus» (2002-2003 roabl)

OTMEYAETCS, YTO OAHOM M3 BaXHbIX 3afay SBNSETCS «CTUMYNMPOBaHWE pa3paboTku

* B cBoeil aHANMMTHYECKOM 0030pe COCTOSHHS NPAKTHKH KOPIIOPATHBHOIO YIIPABICHHS, OIMYOIMKOBAHHOM B
aBrycre 2002 roma, xomnanus «bpancBuk IHOBC BapOypr», olieHuBas pHUCKH, CBS3aHHBIE C COCTOSHHUEM
KOPIIOPAaTUBHOTO yIpaBieHUs B KommaHuu «BumMm-bmib-JlaHH», B KauecTBE OJHOTO M3 OCHOBHBIX PUCKOB
CUNTAJ]a OTCYTCTBHE KOJEKCAa KOPIIOPATUBHOTO YIPABIEHHS, OUEPKUBAs, «MbI JKIEM, KOTr/ia ke OyIeT NpUHST
KOZIEKC KOPIIOPAaTHUBHOTO MOBEICHUS.
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POCCUIACKWNIA UHCTUTYT AUPEKTOPOB » »

UCCNEQOBAHUE KOAEKCOB KOPIMOPATUBHOIO YMNPABJIEHUA POCCUNCKNX KOMIMAHUN
CTPpaHaMM  WU/MNN KOMMaHWUsSIMW  COBCTBEHHBbIX  KOAEKCOB,  YYUTHIBAIOWMX  UX
KOHKPETHbIE MPaBOBble MOTPEOHOCTM U KyNbTypHble TPaaAMUMM», U YTO OAHO U3
TpeboBaHWA B OTHOWEHWM PACKPbITUS KOMMaHWUSMU  MHGOPMaUMM O CBOEW
AEATENbHOCTM, AO/MDKHO  3aK/oyaTbCd B packpbitiv MMM MHdopMaumm 06
MCMNOSTb3YEMOM  KOJEKCE  KOPropaTMBHOIMO  YnpaBneHus  (COBCTBEHHbIA MK

HaLMOHasbHbIN).

Poccns  BkoumMnace B npouecc pa3paboTkM M BHeApeHUs  KOOEKCOB
KOPNOpaTMBHOIO ynpas/fieHns HaunHasa ¢ koHua 90-x roaoB. Kogekc KopnopaTMBHOMO
noseaeHuss 6bin paspaboraH noa pykosoactsoM OKLEB Poccun, opobpeH Ha
3acenaHun MNpaeutenbctBa Poccuiickon Pegepaummn B Hosibpe 2001 roga U ¢ anpens
2002 pekomengosaH PKLIE Poccn K NpUMEHEHMIO pOCCUIICKMM KOMMaHuaM®. Koaekce
KOpPNopaTMBHOIrO  rnoBefeHuss  pekoMeHaoBaH @KLBE Poccun  akLMOHEpHbIM
obulectBaM, AEUCTBYIOLWIMM Ha TeppuTopumn Poccuiickon @epepaunn, B Lensix
COBEpLUEHCTBOBAHMS YNpaBieHnsl akUuMOHepHbIMU obLiecTBamn, obecnedeHns npas u
3aKOHHbIX MHTEPECOB aKUMOHEpOoB, a Takxe obecrneyeHnst packpbITUs MHbOopMaLmK.
Kopekc KoprnopaTUBHOMO MOBEAEHMSI SBNSIETCS CBOAOM PEKOMEHZALMIA MO OCHOBHbIM
acnekTaM KOpPrOpaTMBHOIO YMpaBfiEHMSI KOMMaHWW, OCHOBAHHbIM Ha MNepeaoBON

3apy6eXxHo NPaKTUKE KOPropaTUBHOIO YNpPaB/EHUS.

Koaekc KopnopaTWMBHOIMO MoBeAeHUS He SBMSeTCS HOPMaTMBHBLIM MpPaBOBbIM
aktoM. OpHako opraH perynupoBaHus, ®KLB Poccun, npeanpuHsina psg mep,
HarnpaB/iEHHbIX Ha €ro BHEAPEHUE B MPAKTUKY POCCUMCKMN aKLMOHEPHbIX OOLLECTB.
B 4acTHOCTM, B COOTBETCTBUM C MYHKTOM 3.6 [10ONOXEHUS O AOMONHUTENbHbIX
TpeboBaHUsAX K MOPSIAKY MNOArOTOBKKM, CO3blBA W npoBeAeHus obuiero cobpaHus
aKLMOHepoB® rofoBol OTUHeT 06LLEeCcTBa JOMKEH CoiepXaTb CBEAEHUs O coBNoaeHNN
obLiecTBOM pekoMeHAaumin Kogekca KopriopaTUMBHOrO noeeaeHus. B cooTBeTcTBMM C
HOBbIMW MpaBWIaMN JIMCTUHTA POCCUMCKUX OUPXK YCNOBMEM BKITHOYEHMS LIEHHbIX
bymMarm SMUTEHTOB B KOTUPOBasibHble JIUCTbl BbICOKOMO YPOBHS  SIBNSIETCS

cobnioaeHne nmn nonoxxeHu Koaekca KOpnopaTnBHOIo I'IOBED,eHVIﬂ7.

> Jlanee, ecnu He yKa3aHO MHOE, cloBocodyeranume «Kojekc KOpPHOpaTMBHOrO TOBEIEHMS» o3HauaeT Konekc
KOpPIIOpaTUBHOTO noBeneHus1, pekomeHnoBanHbiil @KIIb Poccun.

¢ Yreepxen Iocranosnennem OKI[B Poccun ot 31 mas 2002 r. Nel7/mc.

7 CM., Hanpumep, [IpaBuiIa JTUCTHHIA, I0MYCKA K Pa3MEIICHHIO ¥ OOpAIIEHHIO [IEHHbIX GyMar Ha MoCKOBCKOIf
MeKOaHKOBCKO# BaIFOTHOM Oupake // http://www.micex.ru/stock/docs.html?id=27.
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POCCUIACKNIA NHCTUTYT AUPEKTOPOB » »
WUCCNNIEAOBAHUE KOAEKCOB KOPMOPATUBHOIO YINPABJIEHUA POCCUNCKUX KOMMNAHUN

LUEN1b UCCNEAOBAHUA

[aHHoe uccnenoBaHMe BbIMOMHEHO POCCMACKMM MHCTUTYTOM AMPEKTOPOB B
paMkax npoekta «CoBepLleHCTBOBaHNE KOPNOpaTMBHOMO yrnpasnieHns B Poccumn» Ha
2003-2006 roabl, peanusyemoro npu uHaHcoBou noaaepxke Arentctea CLUA no
mMexxayHapoaHoMy passutuio (USAID), ¢ uenbto aHanu3a nybsmMyHoO AOCTYMHbIX
KOAEKCOB KOPMOPATMBHOMO YMNPAaB/IEHNS, MPUHSTLIX POCCUACKMMM KOMMAHMSIMU 33
Asa roga c anpens 2002 pgo 1 mapta 2004 roga Anst onpeaeneHust CTerneHu ux
COOTBETCTBUS  MEXAYHApPOAHOM MNPaKTUKE W  HanpaBNEeHMM WX  BO3MOXHOMO

COBEpLLEHCTBOBAHMS.

3AAAYUN UCCNNEAOBAHUA

0 CpaBHUTENbHbIA aHaNM3 KOAEKCOB KOPMOPaTUBHOIO YMNpaBiEHNS POCCUMMCKUX

KOMNaHui 1 Kogekca KoprnopaTMBHOIO NOBEAEHMUS.

0 CpaBHUTENbHbIA aHaNM3 OCHOBHbIX [OKYMEHTOB O MPMHLMMAX KOPNOPATUBHOIO
ynpaBneHusi rpynnbl 3anagHblX KOMMAHWWA-NMAEpPOB B cdepe KopropaTMBHOMO
ynpaeneHus u Kopgekca KOpriopaTMBHOIMO TOBEAEHMS, B TOM uucie Ans
onpeaeneHns  COMOCTaBUMOCTM  KOAEKCOB  KOPMOPATUBHOrO  yrpaB/ieHus

POCCUMACKMX KOMMaHWUMA M 3anaAHblX KOMMAHWA-NNAEPOB.

o AHanu3 Kogekca KoOpnopaTMBHOMO NOBEeAEHUS B CPABHEHUM C PEKOMEHI0BaHHbIMU
MeXayHapoaHon OpraHu3aumend no  SKoHoMmuuyeckoMy COTpyaHMYECTBY U
Pazsutuio (OECD) lMpuHUMNaMuM KOpropaTMBHOIro ynpasneHus, [lpuHuunammn u
pPEKOMEHAALMAMM MO  KOpNopaTUBHOMY YynpaBneHuto EBponeickon accoumaumm
AVMNEepoB UeHHbIX 6ymar, KogekcoM KopnopaTMBHOMO YyrpasneHus [epMaHum
(German Code of Corporate Governance) u KoaekcoM nepefoBon NpakTUKK
KopnopaTueHoro ynpasneHusi FOxxHon Kopen (Code of Best Practice for Corporate

Governance of Korea).
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POCCUIACKNIA NHCTUTYT AUPEKTOPOB

WUCCNEAOBAHWUE KOAEKCOB KOPMOPATUBHOIO YIPABJIEHUS POCCUIACKMX KOMIMAHUIA

NMPEAMET NCCNIEQOBAHUA

lNpeaMeToM mUccnegoBaHUs ABMSKOTCA cneaylowme I'IY6J'IW-IHO AOCTYNHbIE B Nepnoa

Cc ceHTs6ps 2003 pgo 1 mapta 2004 roga KOAEKCbl KOPNOpPaTUBHOIO YMpaBiieHUs

poCCUiCKMX KoMMaHwi®:

O © N o U kA WD

e e e e e e el o =
W O N U A WD RO

20.
O6beKTOM ucCneaoBaHUs SBNSIINCE KOAEKCHI KOpnopaTuBHOIO YyripaBlieHUA

OAO «ABTOBA3»

OAOQO «AspocnoT»

OAO «la3npom»

OAO «[anbcBs3b»

OAO «JleHaHepro»

OAQ «MarHuToropckuin MeTanyprumiyeckuii KoMbuHaT»
OAO «MarnuTtoropckmexpanras» (OAO «M.[A3»)
OAO «HK HOKOC»

OAO «HIK «NpkyT»

OAO «HIO CaTypH»

OAO «0ObbeanHeHHbIE MALLMHOCTPOUTENbHbBIE 3aBOAbI»
OAO «PocTenekom»

OAO «Cb6epbaHk Poccumn»

OAOQO «Cubupbtenekom»

OAO «CunbHedTb»

OAO «CronneHckuin MOK»

OAO «THK»

OAO «YpancBa3bUHMOpM»

OAO «UeHTpTenekom»

PAO «E3C Poccun»

POCCMICKMX KOMMAHUIM, HO HE NPaKTUKa MX KOPMOPaTUBHOMO YrpaBfeHus.

¥ Komexc xopmoparuroro ympasienus OAQO «Bomratenekom» bl mpuust B Mapre 2004 roga, korma

HCCICO0BAHHUC OBLIO 3aBCPUICHO.
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POCCUIACKNIA NHCTUTYT AUPEKTOPOB » »
WUCCNNIEAOBAHUE KOAEKCOB KOPMOPATUBHOIO YINPABJIEHUA POCCUNCKUX KOMMNAHUN

METOAMWKA UCCNNEAOBAHUA

MeToauKka MCCneaoBaHUS OCHOBaHA Ha MeToAe CPaBHUTENbHOrO aHanu3a U

BK/TIOYQaE€T.

e CpaBHMTENbHbI aHaNN3 CTPYKTYPbl, 3aK/IIOYAOWMIACS B CPaBHEHUM
CTPYKTYpbl KOAEKCOB KOPMOPATUBHOIO YNpaBfeHUsi POCCUNCKUX aKLIMOHEPHbIX

obLiectB 1 Koaekca KOpropaTUBHOMO NOBEAEHNS.

e CpaBHMUTENbHbIA aHA/IM3 COAEpPIKaHMA, 3aKNOYALWMIACA B CpPaBHEHWUM
COAepXaHUs  KOAEKCOB  KOPMOPaTUBHOrO  YMpaBfieHUst  POCCUMCKMX

dKLMOHEPHbIX obuwecTtB n Kogekca KOpnopaTMBHOIO noBeaeHu4.

CpaBHUTENbHbIA  aHaNM3  CTPYKTYPbl  MPEAnpuHST,  MOCKOJbKY
CTPYKTypHOe nocTpoeHne Kopaekca KOpropaTUMBHOMO TMOBEAEHUS He  SBNsETCA

NMPOn3BOJIbHbIM N ABNAETCA NOrMYECKAU 060CHOBaHHbIM.

CpaBHUTENbHbIA aHANN3 coAep)XaHUA OCYLLECTBSNICS NO 92 KpUTEPUSM.
N3 HMx 78 B3aTbl U3 [lpunoxeHnsa K MetogmMyeckmMm pekoMeHaaumsM no CocTtaBy U
opMe npeactaBneHuss cBeaeHMn o cobnogeHun Kogekca  KOpropaTMBHOMO
NnoBeAeHUS B TrOAOBbIX OTYETax aKUMOHepHblX obwects’. [ns  NOMHOTHI
nccnenoBaHust  POCCMACKMM MHCTUTYTOM AMPEKTOPOB Ha OCHOBE rnaB «[pUHUMMbI
KOprOpaTUBHOrO MOBeAeHUs» U «YperynmpoBaHue KOpnopaTUBHbLIX KOHMINKTOB»

Koaekca KopropaT1BHOIrO NOBEAEHNS AOMOSTHUTENLHO onpeaeneHsbl 14 KpuTepumes.

[pakTnyeckass 3HAYMMOCTb TAKOro noaxoAa 3aKNKyaeTca B TOM, yTo 78
Kputepues pekomeHaytotcs OKLIB Poccun akumoHepHbiM obLliecTBaM B KayecTse
MYHKTOB OTYETHOCTWN O cobnoaeHnn Kogekca KopnopaTMBHOIO NoBeAEHUS B rOA0BbIX
oTyeTax WM MpeacTaBNsStOT CoboM NonoxeHusl ykasaHHoro Kopekca. [pu atoMm, 21
KpUTEPUA M3 YyKalaHHbIX 78 Takxke BXoAUT B pekoMeHayembii ®KLUB Poccum
nepeyeHb NoNoXXeHn Kogekca KOpnopaTMBHOMO MoBefeHWs, cobntofeHne KOTopbIX
ABNSAETCS YCNOBMEM BKJIOYEHWUS LEHHbIX 6yMar B  KOTMPOBasibHbIA  CMINCOK

opraHu3aTopa TOpProBAn Ha PbiHKe LieHHbIX 6ymar'®,

? Vreepkaens Pacniopskernem ®KLIB Poccuu ot 30 anpers 2003 r. No03-849/p.
19 Cwm. IMpunoxenne K MeTOAMYECKHM PEKOMEHIAHMAM IO OCYIIECTBICHHIO OPraHM3aTOPAMH TOPTOBIM Ha
PBHIHKE IIEHHBIX OymMar MOHHUTOPHHTA M KOHTPOJS 32 COONIOJICHHEM aKIMOHEPHBIMH OONICCTBAMU TMOJOXKCHUN
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POCCUIACKNIA NHCTUTYT AUPEKTOPOB » »
WUCCNNIEAOBAHUE KOAEKCOB KOPMOPATUBHOIO YINPABJIEHUA POCCUNCKUX KOMMNAHUN

2. CPABHUTE/IbHbIN AHAJIN3 KOAEKCOB KOPMOPATUBHOIO
YNPABJIEHNAA POCCUNCKUX KOMINMAHUU U KOAEKCA
KOPIMOPATUBHOIO NMOBEAEHUA

Koaekcbl KOpropaTUBHONO YNpPaB/EHNS POCCUMCKMX KOMMAHWUM, BKIIOUYEHHbIE B

nccneaoBaHne, MOXHO pa3aesinTtb Ha ABE HEpPaBHbIE MPynnibl.

K nepBoW rpynne POCCUNCKUM MHCTUTYTOM AMPEKTOPOB OTHECEHbI AOKYMEHTHI
O MpuHUMNAX KOPMopaTMBHOIrO YyrpaeneHus, NpuHATble A0 nosieneHns Kopaekca
KOpNopaTMBHOrO nosefeHusl. TakoBbIMM  SBASIOTCA  YCTaBbl  KOPNOPATMBHOMO
ynpasneHns OAO «CubHedpTb» (rog npuHatns — 1998) n OAO «HK KOKOC» (2000) n
MeMopaHayM kopnopaTtuBHoro ynpasneHnss OAO «JleHaHepro» (2000). 21w
AOKYMEHTbI O MNPUHUMMNAX KOPMOPATMBHOIO YMpaB/iEHMsI MO CBOEW CTPYKTYpe M
COAEPXXaHWUIO 3HAYMTENbHO OT/IMYaKTCA OT Koaekca KOoprnopaTUMBHOMO MOBEAEHWUS.
EOAMHCTBEHHBIM KX [OCTOMHCTBOM SIBASIETCS onepexatwowme no Poccum  cpokm
npuHaTUA. CoaepxaTtenibHO - 3TO KpaTkue (2-3 CTpaHuubl) AeKnapaumm KpUTUYecku
Manoro 4ucna npUHUMNOB KOPrOPaTMBHONO ynpasfeHus. AHanuM3 nokasasn, 4To
YKa3aHHble  TpW  [JOKYMEHTa He  SBASATCA  MOMHOUEHHbIMM  KOAeKCaMu

KOpropaTUBHOIO YnpaBieHus.

Bo BTOpYIO rpynny BXOAAT KOAEKCbI KOPMNOPATMBHOIO YrNpaBieHNs: pOCCUMCKNX
KOMMaHWI1, KOTopble 6blnn pa3paboTaHbl M NPUHSATHI B nepuoa paspaboTkm Kopekca
KopnopaTtueHoro noseaeHns (2001 - Hayano 2002 roga) wnun nocne Toro, kak ®KLB
Poccun pekoMeHaoBana KOMMaHMAM criefoBaTh ero nonoxenuwsm (anpenb 2002
roga). lMNpu 3ToM, Kkoaekcbl kopnopaTuBHOro ynpasneHuss OAO «MarHWTOropcKui
MeTannypruyeckui  KombuHat», OAO  «MarHuTtoropckMexpamras»  sBnAsoTCA
CpaBHUTENbHO  KpaTKumn  (2-3  CTpaHnuubl), a [eknapaumss  NpUHLMNOB
KopriopaTuBHoro ynpaeneHnuss OAO «PocTenekom» B 06beMe OAHOW CTpaHWLbl MO

CYLLECTBY He SIBNSETCA KOAEKCOM KOPropaTMBHOrO ynpasneHusi'.

Konmekca xopmnopatuBHoro noseneHust (yrBepxnaeHsl Pacnopspkennem @PKIb Poccun ot 18.06.2003 N 03-
1169/p).

""" Jlexnapaums npuHIMIOB KoprmopatuBHOro ympasieHus OAQ «PoCTeneKoM» CONEpXKHUT 003aTeNbCTBO
KOMITaHHUH pa3padoTaTh U MPUHATH 10 okoHuaHus 2003 rojga KoieKe KOpIOPaTUBHOTO OBE/ICHHSI.
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POCCUIACKNIA NHCTUTYT AUPEKTOPOB » »
WUCCNNIEAOBAHUE KOAEKCOB KOPMOPATUBHOIO YINPABJIEHUA POCCUNCKUX KOMMNAHUN

CpaBHMTE/IbHbINA aHAIN3 CTPYKTYPbl KOAEKCOB
KOpPNOpaTUBHOIO ynpaBJ/IEHMA POCCMUCKMUX KOMMAaHUMA U
Kopexkca kopnopaTUBHOro nosefAeHus

Tonbko Kopekchbl kopriopatveBHoro ynpasneHns OAO «HIIK Wpkyt», OAO
«Cnbupbtenekom» n OAO «YpancesizbMHdopM» (15% OT uccnenoBaHHbIX) UMEKOT
Bce 10 rna., Kak 3T0 pekoMeHayeTcs KogekcoM KOpnopaTMBHOMO MNOBeAEHUS.

Tpu Kogekca kopnopaTuBHoro ynpasneHust (15% ot uccnenoBaHHbix) — OAO
«HMO CatypH», OAO «CronneHckuin MOK» n OAO «LleHTpTenekom» - umetot 9 n3 10
rnas, peKoMeHA0BaHHbIX KOAEeKCOM KOpPropaTUBHOIO NOBEAEHWS.

[1Ba kopekca kopriopatueHoro ynpasneHus (10% o1 uccnepgoBaHHbix) - OAO
«ABTOBA3» n OAO «A3podnoTt» - coaepxat 8 rnas un3 10.

5% wuccnenoBaHHbIX  KOAEKCOB  KOprnopatuvBHOro  yrnipaeneHus - OAO
«[anbcBAsb» wumeetr 7 rmaB u3 10 rnaeB, pekoMeHAoOBaHHbIX Koaekcom
KOpNOpaTMBHOIrO NnoBeaeHusl.

Koaekcbl kopnopaTtnsHoro ynpasneHns OAO «OM3», OAO «CbepbaHk» n OAO
«lasnpom» (15% oT nccnenoBaHHbIX) MMetoT 6 rnas 3 10.

[Ba kopekca koprnopatusHoro ynpasneHuns (10% ot uccnegoBaHHbiX) - PAO
«E2C Poccumn», OAO «THK» - cogepxat 5 rnas u3 10.

OAO «MMK» n OAO «MarHutoropckmexpanras» (10% oT uccnenoBaHHbIX)
MMEIOT KOAEKCbl KOPNOpaTUBHOIO yrpasfeHus, coctoswme m3 4 ns 10 rnas.

YctaB  kopnopatmBHoro  ynpasneHus OAO  «CubHedTb» (5%  oOT
NCCneaoBaHHbIX KOAEKCOB) coaepXuT 2 rnasbl n3 10.

Kogekcbl  kopriopatmBHoro  ynpasneHns OAO  «Poctenekom», OAO
«JleHaHepro» n OAO «HK IOKOC» (15% oT wuccneaoBaHHbIX) He SBASKOTCS
MOMHOLIEHHBIMU C TOUKM 3PEHWSI PEKOMEHAYEMON CTPYKTYpbl'?, 4TO OTpULATENbHO
CKa3anocb U Ha CoAEePXXaHUN YKa3aHHbIX JOKYMEHTOB.

B uyactHoctu, [eknapaumsi NpyHUMNOB KopriopaTuBHOro ynpasnenus OAO
«Poctenekom» wuMeer TONbkO 1 rnasy wm3 10 pekoMeHayeMbix. MemopaHayM

KopnopaTtuBHoro ynpasneHnsas OAO «JleHsHepro» wn YCTaB KOpPNopaTUBHOMO

1> 310 OTHOCHTCS Takke M K YcTaBy KopropatuBHOro ynpasienus OAO «CuGHedTb», HMEIOLIEMY 3a4aTKy
CTPYKTYPBI U HAUMEHOBAHHSI CTPYKTYPHBIX JIEMEHTOB, O/THAKO HE BCETla 0O0OCHOBAHHO BBIJICIICHHBIX.
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POCCUIACKWNIA NUHCTUTYT AUPEKTOPOB » »
WUCCJIEAQOBAHUE KOQEKCOB KOPIMOPATUBHOIO YINPABJIEHUA POCCUNCKUX KOMIMAHUN
ynpaBneHusi OAO «HK KOKOC» He UMEeIT HM OAHOWN M3 peKkoMeHAO0BaHHbIX KoaekcoM
KOPNOpaTMBHOIO NoBeAEeHNS rnas.

WccnepoBaHve  no3Bonwuno  caenatb  NpeaBapuTenbHble  BbIBOAbI O
NPUOPUTETHOCTN ACMEKTOB KOPMOPaTUBHOIO YNPaBIeHUs ANsl POCCMMNCKMUX KOMMAHWM,
YTO OTPaXX€HO B YaCTOTHOCTM BK/IOYEHUS T[laB B KOAEKCbl KOPNOpPaTUBHOMO
yrnpaBreHus.

B uyacTHOCTM, wuccnegoBaHve MOKasblBaeT, 4TO Havbonee 3HAYMMbIMK
acnekTaMn KOprnopaTUBHOMO YNpaBfiEHUSI POCCUACKME KOMMaHWM CYMTAKOT paboTy C
aKUMOHEpaMK, BK/KOYas MOArOTOBKY W MpoBeAeHWe Ob6lux roaoBbiX CcobpaHMi
AKUMOHEPOB, U packpbiThe MHMOpMaUMM 0 AeSTENbHOCTM akUMOHEpPHOro obuiecTsa.
JTO noaTeepxaaetca TeMm, 4yTo rnaBbl «Obwee cobpaHve akUMOHEpPOB» MU
«PackpbiTve uHdopMaumm 06 obwecTse» MNPUCYTCTBYIOT B HambonbeMm uucne
KOAEKCOB KOPMOPATUBHOMO YNPaBfeHNs1 POCCUMCKMX KOMMaHMM, a UMeHHO B 16 13 20
NCCreaoBaHHbIX KOAEKCOB KOPMOpaTUBHOIO YyrpaeneHus, 4yto coctasnsetr 80% ot
obLiero yncna nccneaoBaHHbIX KOAEKCOB KOPNOPaTUBHOMO YNpPaBeHUS.

MnaBa «CoBeT pAupekTopoB obwectBa» cogepxutcas B 15 wm3 20
nccneaoBaHHbIX KoaekcoB (75%). ITO CBMAETENLCTBYET O TOM, YTO POCCUACKME
KOMNaHUN CUYMTAIOT MPUOPUTETHBLIMU BOMPOCbI (POPMUPOBaHUS U IDHEKTUBHOCTH
[eATEeNbHOCTM COBETOB ANPEKTOPOB.

MaBa «[TpvHUMNbI KOPNOpPaTUBHOIO YyrpasfieHus» BkIoYeHa B 15 u3 20
nccneaoBaHHbIX KOAEKCOB KOPNopaTMBHOrO yrnpaeneHus (75%). 3To noaTBepxaaet
NpaBWIbHOCTb MPOrHo3a pa3paboTumkoB Koaekca KOpnopaTUMBHOMO MNOBEAEHUS,
BK/TIOUMBLLMX TaKyH Xe rNaBy B PEKOMEHA0BaHHbIN KoAeKC, 0 BbICOKOM NOTPeEGHOCTH
POCCMMCKMX KOMMAHMMN B KOHKPETHO C(OPMY/IMPOBaAHHbLIX OCHOBOMOMAratoLwmx
NPUHUMNAX KOPropaTUBHOIO yrnpaB/ieHNs.

naebl «McnonHuTenbHble opraHbl obwectBa» U «KOHTponb 3a (MHaAHCOBO-
XO3ANCTBEHHOW AeSTENbHOCTLIO 0bllecTBa» coaepxatcs B 14 u3 20 nccneaoBaHHbIX
KOAEKCOB KopriopaTuBHOro ynpasneHns (70%), 4To Takxe OTpaxaeT BbICOKOE
3HaueHne, NpMaaBaeMoe POCCUMCKMMM KOMMAHMSIMM 3TUM acrekTaM KopriopaTUBHOMO

yrpaB/ieHusl.
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POCCUIACKWNIA NUHCTUTYT AUPEKTOPOB » »
WUCCJIEAQOBAHUE KOQEKCOB KOPIMOPATUBHOIO YINPABJIEHUA POCCUNCKUX KOMIMAHUN

Mepen  pOCCUMCKMMM  KOMMaHWSAMWM  MeHee  OCTPO  CTOST  BOMPOCH
KOpMOpaTuBHbIX  KOHMIMKTOB - rfaBa  «YperynumpoBaHue  KOpnopaTUBHbIX
KOHMMKTOB» npucyTcTeyeT B 8 n3 20 nccnefoBaHHbIX KOAEKCOB KOPMOPaTUBHOMO
ynpasnenus (40%).

naBbl «AuBnaeHabl» n «CylecTBEHHbIE KOpropaTvBHbIE AEWUCTBUS» HaLLIM
CBOe OTpaxeHue nvwb B 7 mn3 20 uccneaoBaHHbIX KOAEKCOB KOPMoOpaTUBHOMO
ynpasnenuns (35%).

MaBa «KopnopaTuBHbIN cekpeTapb o06buwecTBa» BkAYeH B 6 u3 20
nccnefoBaHHbIX KOAEKCOB KopriopaTneHoro yrpasnieHus (30%).

MccnepoBaHve Mokasano, 4YTO B Havbonbluen CTEMEHW NPUAEPXKMBAIOTCS
CcTpykTypbl  Kogekca  koprniopatuBHoro nosegeHns OAO  «Upkyt», OAO
«Cubupbtenekom», OAO «YpancesizbuHpopm», OAO «HIMO CartypH», OAO
«CronneHckmn NOK», OAO «LleHTpTenekom», OAO «ABTOBA3», OAO «A3pocnoT».
B HauMMeHbluen CTeneHn CeayloT  peKOMEHAOBAHHOM  CTPYKType  Kopdekca
koprniopatueHoro ynpasneHns OAO «CubHedTb», OAO «PocTenekom», a Takxke OAO
«JleHaHepro» n OAO «HK KOKOC».

B 0606LieHHOM Buae pe3ynbTaTbl AaHHOW YacTu UCCNeA0BaHUS NPeaCTaBEHb!

B MucTorpammax 1 un 2.
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POCCUIACKWNIA UHCTUTYT AUPEKTOPOB

WUCCNEAOBAHWUE KOAEKCOB KOPMOPATUBHOIO YIPABJIEHUS POCCUIACKMX KOMIMAHUIA

N'ucrorpamma 1

OAO HIIK HUpkyT

T'aaBbl Kogexca KoprnopaTHBHOIro MOBeXeHUs
_
(=} —_ [\S] w B W [*)} N e Nl S
Il L L L L L L L L L I}
T T
OAO CubupsreiekoM

KoanyectBo rinaB Kogekca kopnopatuBHOro noBenenus, pekomenaoBanunoro ®KIb Poccun,
cojiepskaiieecsi B OCHOBHBIX JOKYMEHTAaX 0 KOPIOPATHBHOM ynpaBieHuH 20 poccuiickux
aKIHOHEPHBIX 001IECTB

OAO Ypaiucesa3bnHpopM

OAO HIIO Carypu

OAO Croitnencknii 'OK

OAO lentpTenexkom

OAO ABTOBA3

OAO Aspoduior

0OAO JanabcBs3b

OAO OM3

OAO I'aznpom

OAO Coepodank Poccun

PAO EDC Poccnu

OAO THK

0OAO MMK

OAO M.T'A3

OAO Cuonedrn

OAO Pocresrexom
OAOQ Jlendnepro
OAO HK IOKOC

Komnanun
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POCCUIACKWNIA UHCTUTYT AUPEKTOPOB ~ ~
WCCNEAOBAHUE KOOEKCOB KOPMOPATUBHOIO YIMPABJIEHUSI POCCUACKUX KOMIAHWIA

Macrorpamma 2

KosnyecTBO 0CHOBHBIX I0KYMEHTOB 0 KOPIIOPATHBHOM YNPaBJIeHHH POCCHIICKHX AKIIMOHEPHBIX
o0mecTB 13 20 HccaeJ0BAaHHBIX, B KOTOPBIX COAeP:KHTCH KOHKpeTHas riasa Kogexca
KOPHOPaTHBHOIO NoBeAeHus1, pekoMeH10BaHHHOr0 @KL B Poccun
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T'naBa Konekca KOPIIOPATHBHOI'O MOBEACHUSL
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POCCUIACKNIA NHCTUTYT AUPEKTOPOB » »
WUCCNNIEAOBAHUE KOAEKCOB KOPMOPATUBHOIO YINPABJIEHUA POCCUNCKUX KOMMNAHUN

CpaBHMTENIbHbIA AaHANN3 coAEPXKaHNUS KOAEKCOB
KOpPNOpaTUBHOIO YyrpaB/IEHUs POCCUUCKUX KOMMNAaHUMN 1
Koaekca kopnopaTMBHOro nosefgeHus

MpUMEHNTENBHO K AaHHOW YacTu UCCNeAoBaHUS, He0bXoaMMO, Npexae BCero,
0bpaTUTb BHMMaHWE Ha COOTHoweHue obuwero obbeMa Koaekca KoprnopaTWMBHOIO
NOBEAEHMSI U KOAEKCOB KOPMOPATMBHOrO YrpaBfieHUs POCCUMACKUX KOMMaHuW. [ns
60MbLWMHCTBA NUCCNEAOBAHHBIX KOAEKCOB, BK/OYAs MPUHSATbIE B Nepuoa pa3paboTku
mnu  nocne nosieneHuMs Kopgekca KOPNOpaTMBHOMO MOBEAEHMS,  XapakTepeH
OTHOCMTENbHO HebonbloW 06beM. Pe3ynbTaTOM 3TOr0 SABNSETCS OTPaXKEHMe B
KOAEKCAX KOMMaHWUM [Oaneko He BCEX MOSIOXKEHWM, PEKOMEHAOBaHHbIX KoaekcoMm
KOprOpaTUBHOIO NnoBeAeHus.

Hanpumep, Ycrtae kopnopatusHoro ynpasneHms OAO «HK HOKOC» wu
coaepXuT Tonbko 3 M3 92 nonoxenun Koaekca KOpnopaTMBHOIO MoBeAeHus,
MCNONb3YEMbIX B KayeCTBe KpuUTepueB WCCNedOoBaHUsl CoAepXaHUsl KOAEKCOB
KOpropaTMBHOro YynpasneHns. MemopaHayM kopnopaTuBHoro ynpasneHus OAO
«J1eHaHEepro» coaepXxuT 5 13 92 Taknx NONOXEHUMN.

WccnepoBaHve  BbISIBUIO  KOMMAHWUM-NWAEPbI, KOAEKCbl  KOPropaTUBHOIo
yrpaB/EHUsI KOTOPbIX B HaMbONbLUEN CTEMEHM OTPAXXAOT CYLLECTBEHHbIE MOSIOXKEHUS
Kogekca KopnopaTMBHOMO noBeAeHUs. TakKoBbIMM SABASKOTCA  KOMMaHMK  cdepbl
TENEeKOMMYHMKaUMi, 3aduKCMpoBaBLUIME B CBOMX KOAEKCax KOPropaTUBHOMO

yrnpaBJiEHNAa cnegyrolee 4Ynmcnio peKoMeHayEeEMbIX MONOXKEHWUN:

o OAO «LleHTpTenekom» - 52 13 92

o OAO «CubupbTtenekom» - 43 us 92

o OAO «YpancesizabuHdopM» - 42 n3 92
o OAO «[anbcesizb» - 30 13 92

HepoctatkoM psifa MCCNeAOBaHHbIX KOAEKCOB KOPMNOpaTMBHOMO Yrpas/ieHus
ABNSETCA HaNMuMe B HUX 3HAYUTENBHO YKncna obLmx K HEKOHKPETHbIX I'IOJ'IO)KeHVIl‘/JI,
KOTOpblE MOIyT 6bITb MHTEPNPETUPOBAHbI MO-pa3HOMY U MO CYLWECTBY HUYEro He

[06aBnsHoT K MHdOPMaLmMm o koMnaHum'>,

" Hanpuwmep, crenyromee nonoxenne Pasnena «CoBeT IupeKTOpoB» KoaekcoB KOPIIOPATHBHOTO yIpaBIeHHS
OAO «MMK» u OAO «M.I'A3»: «Cywecmsyrowas cucmema uzdopanus u pabomer Cogema oupexmopos OAO
«MMK» (OAO «M.I'A3») obecneyusaem ycmoiiuugoe u ounamuunoe passumue OAO «MMKy» (OAO «M.IT'A3»)

© Poccuiickuii WMHCTUTYT anpekTopos, 2004, Bce npaBa 3alumLLeHbI. 18



POCCUACKWIA UHCTUTYT AUPEKTOPOB » »

UCCNEAOBAHUE KOAEKCOB KOPIMOPATUBHOIO YINPABJIEHUAA POCCUNCKUX KOMIMAHUN
NccnepoBaHne aaeT OCHOBAHUSA npeanonaratb, YTo onmcaHne nNpuHUMaeEMbIX
CTaHAapTOB KOpPMNopaTMBHOIMO YynpaBineHnd HEKOHKPETHbIMM WM MHOMO3Ha4HbIMU
cbpa3aMV| MOXET CBMAETENbCTBOBATb 06 Mx OTCYTCTBUAN B peaanoﬁl NMPaKTUKeE Un
OEK/TAapPpaTUBHOM  XapaKTepe CTpPEMJIEHNA KOMMaHUM K ,El,el\/JICTBVITEJ'IbHOMy nXx

BHEPEHUIO B MPAKTUKY KOPrOpPaTMBHOMO YNpaB/ieHNs.

B 2003 roay 6bin yTBEpXAEH B HOBOW peaakumMm Koaekc KoprnopaTUBHOrO
nosegeHns OAO «OM3», 4To fABngeTca nepsbiM B Poccun npuMepoM AesTenbHOCTU
KOMMaHWM MO [JaNbHEMLLIEMY COBEPLUEHCTBOBAHWUIO KOAEKCA KOPMOPaTMBHOMO
ynpasneHus. [epmoanyeckmn aHanns M COBEPLUEHCTBOBAHME KOMMAHMEN KoAeKca

KOPMNOpaTUBHOrO YNpaBieHUs SIBASETCS 0OLIENPUHATON MeXAYHAaPOAHON NPaKTUKOMN.

Obpawaer Ha cebs BHMMaHME, 4YTO HEKOTOpble KOMMaHUW BK/IKOYAKOT B
KOAEKCbl MONOXeHUs, OTCyTCTByoWwmne B Koaekce KOpriopaTMBHOrO MOBeAEeHUS.
MNpeacraenseTcs, 4To 3TO0 06YyCNOBAEHO NM60 0COBEHHOCTLIO Cepbl AeATenbHOCTH
KomMnaHum  (Hanpumep, 6aHKOBCKasi AeSATeNbHOCTb), /Mbo  noTpebHocTaMm
onpeaeneHHoro nepuoa pasBuTUS, B KOTOPOM HaxoaAMTCs KOMMNaHus (Hanpumep,
nepuoa pectpyktypusaumm PAO «ESC Poccun»). Hanpumep, Kogekc KopnopaTuBHOMO
ynpasneHns OAO «CbepbaHk» BKIOYAET rnaBbl «B3aMMOOTHOWEHNS C KIMEHTaMU
6aHka» M «B3aMMOOTHOLWIEHUS C COTpyAHWKaMn 6HaHka», KOTOpble AeTanv3upytoT
KOPrOpaTUBHYIO MOSIMTUKY KOMMAHWW B OTHOLUEHWUM COTPYAHWKOB, K/MEHTOB W
napTHepoB. Koaekc koprnopaTtuBHoro ynpasneHuss PAO «E3C Poccun» copepxut
rna.y «OCHOBHble NpuHUMNbl pedopmmnpoBaHns PAO «ESC Poccum». Takxke, oavH U3
NMyHKTOB KoAekca KopriopatusHoro nosegeHns OAO «OM3» kacaeTca Bonpoca

obecneyeHns NpaB M 3aKOHHbIX MHTEPECOB aKUMOHEPOB — Bnaaenbues AZP.

Pe3ynbTaTbl AAHHOWM YacTu uccneaoBaHus B 0606LeHHOM Buae NpeACTaB/iEHbI

B MMcTorpamme 3,

U NOCMOAHHOE Y8enudenue pulHoyHou cmoumocmu axyuii Obugecmsay. IIpu 3TOM HHBIE TOIPOOHOCTH BOIIPOCOB
CHCTEMBI N30paHust ¥ pabOTHI COBETA TUPEKTOPOB OTCYTCTBYIOT.

Y O6osnavenns: "TloaoxkeHnme oTpakeHo" — KOHKPETHOE ToNOXKeHHe Kojekca KOpIOpaTHBHOTO
NPE/ICTaBICHO B IOJIHOM 00beMe, T.e. JaHHas OlleHKa IpearnoaraeT Haubosee moiHoe cooTBercTBue Komekcy
KoprnopatuBHoro mnoBeneHus; "'IloJioskenne oTpaxkeHo YacTH4HO' — mosoxxeHue Kojaekca KOpopaTHBHOTO
MOBE/ICHUS OTpaXeHO He B moisHoM oObeme; '"llonoskenme He oTpakeHo'" - mnonoxenne Kopnekca
KOPIOPaTHBHOI'O TTOBEJCHUS MOJHOCTHIO OTCYTCTBYET WJIM KOJEKC KOPHOPATHBHOTO YIPABICHHUS KOMITAaHHH
COJIEP’KHUT OJIOKEHHE, HE COOTBETCTBYIoNIee Kopekcy KopropaTuBHOTO ITOBEIECHUS.
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POCCUICKUIA UHCTUTYT ANPEKTOPOB ~ ~
WCCNELOBAHME KOAEKCOB KOPMIOPATUBHOIO YMPABJIEHMSI POCCUIACKMX KOMIMAHWIA

N'cTorpamma 3

CooTBeTcTBHE KO/IeKCOB KOPIOPATHBHOIO ynpapiaenus 20 poccHiicKHX aKIHOHEPHBIX 0011ecTB 92
noJioxkennsivM Koaexca kopnopatnaoro noseaenus, pexomennopannoro ®KIb Pocenn
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POCCUIACKNIA NHCTUTYT AUPEKTOPOB » »
WUCCNNIEAOBAHUE KOAEKCOB KOPMOPATUBHOIO YINPABJIEHUA POCCUNCKUX KOMINAHUN

OTpenbHO uMccnegoBaH BOMPOC COOTBETCTBUSA  KOAEKCOB  KOPMOPaTMBHOMO
yrpaBNeHUsi POCCUMCKUX KOMMAHUWA MOMOXEHUSM  kaxaod w3 raB  Koaekca
KOPNOpaTMBHOIO  MOBeAeHusl. DTO  MNO3BOSIMIIO  YCTaHOBWUTb, KakKuMe  acneKTbl
KOpMNopaTUBHOrO YNpaBieHUsl SBNSOTCA ANt POCCUMCKMX KOMMaHMIM 6onee 3HauMMbIMMU,
MO KpanMHeMm Mepe, C TOYKM 3PEHUSI OTPaXeHUss B KOAEKCax KOopropaTUBHOIO
ynpasfeHus.

Pe3ynbTaTbl UCCNeAoBaHUA AaHHOMO BOMpOCca NpeacTasneHbl B [ucTorpamMmax ¢ 4
no 13.

N'ucrorpamma 4

CoorBercrBue 8 nojio:kenusm I'nassl "[IpuHUunbI KopnopaTuBHoro nopeaenus' Koaexca
KOPNMOPaTHBHOIO NMoBeaeHus1, pekomenaoBanHoro ®KIb Poccun
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POCCUIACKNA NHCTUTYT ANPEKTOPOB

WUCCNNEAOBAHUE KOAEKCOB KOPMOPATUBHOIO YINPABJIEHUA POCCUNCKUX KOMMNAHUN

N'ucrorpamma 5

CootBercTtBHe 7 nosioxennsam ['aBel ""Obmiee coopanne akuuonepos' Kogekca

KOPNOPATHBHOIO NOBeAeHNs, pekoMeH10BaHHOro ®KIB Poccun
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POCCUIACKNA NHCTUTYT ANPEKTOPOB

WUCCNNEAOBAHUE KOAEKCOB KOPMOPATUBHOIO YINPABJIEHUA POCCUNCKUX KOMMNAHUN

N'ucrorpamma 7

CoorsercrBue 10 noJsiokenusim I'naspl «McnosiHuTeIbHBIE Opranb» Kojekca KopnopaTuBHOro

nosejeHus, pekomengosannoro ®KIb Poccun
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POCCUACKUIA MUHCTUTYT AUPEKTOPOB ~ ~
MCCNEAOBAHME KOAEKCOB KOPMOPATUBHOIO YNPAB/IEHMSI POCCUACKNX KOMMAHWMA

BblBOAbl

lNpUMeHUTEeNbHO K AAHHOM 4acTu WCcCneaoBaHUs POCCUMCKUM MHCTUTYTOM

AVNPEKTOPOB CAE€MaHbl CreayoLLne BbIBOAbI:

1. Hannune B Poccuiickort ®deaepaumm MOAENbHOrO KOAEKCa KOpnopaTUBHOIO
ynpaeneHnss — Kopekca KOprnopaTMBHONO MOBEAEHUs, PEeKOMeHAO0BaHHOro
depepanbHON KOMUCCMEN MO PbiHKY LIEHHbIX ByMar — SBNSeTCs CyLeCTBEHHbIM
akTOpOoM npouecca NPUHATUS  KOAEKCOB KOPMOPaTMBHOIO  yrnpaB/ieHus
POCCUMACKMMM KOMMAHMSIMW Kak acrekTa pa3BuTUS KOPNopaTMBHOIO yrpaBieHus

B Poccum.

B yacTHocTH, nccnenoBaHue GUKCUPYET:

o Pe3koe yBenuyeHne KONMYeCTBa KOAEKCOB KOPMOPATUBHOIO YNpaBieHUs,

NPUHSATBLIX  POCCUMCKMMM  KOMMaHUSAMK nocne nosiBneHus  Kogekca
KOpPNopaTUBHOIrO MOBEAEHMSl, MO CPaBHEHUIO C MEPMOAOM A0 Hadana
pa3paboTkn Kogekca KopnopaTuBHOro noseaeHus. M3 mccnenoBaHHbIX
20 KOAEKCOB KOPrOpaTUBHOrO YNpaBieHNst POCCUACKUX KOMMaHUA TOSbKO

3 koAekca npuHatel go 2001 roaa.

0 3HauuTenbHoe ynyyuleHme Ka4yecCTBa coaepXxaHms KOAEKCOB

KOPrOpaTUBHOIO  YMNpaBfeHUs  POCCUMUCKUX  KOMMAHWN,  MPUHSATBIX
POCCUICKMMMN KOMMAHUSIMK Mocne nosiBneHns Kopekca KopriopaTUBHOMO
NoBeAEHUs, MO CPABHEHMIO C NEPUOAOM 10 Hayana paspaboTku Koaekca
KOPropaTMBHOIMO  MOBEAEHMUS. [laHHbI  BbIBOA  MOATBEPXAAETCS

rmctorpamMmon 14.

[aHHble, copepamecs B 'McTorpamme 14, ABNAOTCA
cpefHeapudMETNHECKUMM  3HAYEHUSIMI MOMHOTLI OTPaXXeHUs MosoxeHun Koaekca
KOPNOPaTMBHOIO MOBEAEHNS B KOAEKCAaX KOPMOPaTUBHOMO YNpaBieHns pOCCUMCKMX
KOMMaHui AByX nepwopos: Ao u nocne'® nosenenns Kopgekca KoprnopaTMBHOMO

NnoBEAEHNA.

' Kozexchl kopriopatussoro ynpasienus OAO «Cubuedtsy, OAO «HK FOKOC», OAO «Jlensuepron.
'® Ocranprple 17 KOJIEKCOB KOPIIOPATHBHOTO YIIPABJICHHS.
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POCCUIACKNA NHCTUTYT ANPEKTOPOB » »
WUCCNNEAOBAHUE KOAEKCOB KOPMOPATUBHOIO YINPABJIEHUA POCCUNCKUX KOMMNAHUN

Nacrorpamma 14

3aBHCHUMOCTB MeKIY BpEeMEHEeM NPUHATHSA KOJAEKCa KOPNOPATHBHOIO YNPABJICHHS U MOJIHOTOM
0TpaskeHus B HeM noJioxkeHuii Kosekca KopnopaTuBHOro noBeaeHus, pekomenaosannoro ®KIb
Poccun (KKII)
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‘El Tonoxenue orpakeno M Tlonoxenne orpaxkeno yactuuno CTlonoxkenue He OTPaKeHO ‘

2. [ons poCcCUMACKUX aKLMOHEPHbIX OOLLECTB, NPUHSIBLUMX AOCTYMHble Poccuickomy
WHCTUTYTY [AMPEKTOPOB B MNEpuMoa WCCIeAOBaHWUS KOAEKCbl KOPNOpaTUBHOMO
ynpaBfeHusi, OTHOCUTENbHO ObLero yncna akuMOHEPHbIX 0bLeCcTB-3MUTEHTOB,
BK/IIOYEHHbIX B KOTMPOBAJIbHbIE NNCTbI MOCKOBCKOM MeX6aHKOBCKOW BasltOTHOM
6upxn (MMBB) n 6upxun PTC, cpaBHUTENBHO Mana U, No oueHke Poccuickoro
WHCTUTYTA [AMPEKTOpOB, COCTaBnseT Ha nepuoa wuccnegosaHns 25%

(ructorpamma 15).
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POCCUIACKNA NHCTUTYT ANPEKTOPOB » »
WUCCNNEAOBAHUE KOAEKCOB KOPMOPATUBHOIO YINPABJIEHUA POCCUNCKUX KOMMNAHUN

Mucrorpamma 15

CooTHoOLIEeHNe AKIMOHEPHBIX 001eCTB-IMUTEHTOB, BKIIOYEHHBIX B
KoTupoBagbHble JJucThl MMBB u PTC, u aknimoHepHBIX 00111eCTB,
KOJAeKChl KOPIOPATHBHOI0 YIIPAaBJIeHHUs KOTOPHIX BOULJIM B HCCJIeI0BAHUE
PUJ

70 4------m-omo- O - -
60 -

50 -
40 f----------- |, - - oo

KoaunyecTBo D)MHUTEHTOB

30 A

20 A
10

O OGmiee KOIMYECTBO AKIIMOHEPHBIX OOIIECTB-OMUTEHTOB, BKIIFOUYCHHBIX B KOTHPOBAIBHBIC
et MMBB u PTC

B AxuponepHbIe 00IIecTBa, KOAEKChl KOPIIOPATHBHOTO YIIPABICHUS KOTOPBIX BOLLUIA B
uccnenosanue PMUJ{

3. [ons poCcCUACKUX aKLMOHEPHbIX OOLLECTB, NPUHSIBLUMX AOCTYMHble Poccuickomy
WHCTUTYTY [AMPEKTOPOB B MNEpMOA WCCNeAOBaHWS KOAEKCHI KOPMOpPaTUBHOMO
yrpaBfeHusi, OTHOCUTENIbHO OBLLEr0 YNCNA OTKPBITLIX U 3aKPbITbIX aKLIMOHEPHbIX
obLlecTB, 3anuMcb O KOTOPbIX BHeceHa B EAWMHbIA rocyaapCTBEHHbIM peecTp
opuandecknux nuu'’, kputuuecku Mana. Mo AaHHbIM POCCMIMCKOrO MHCTUTYTA
AVPEKTOpPOB  yKa3aHHas aons coctasnsger  0,01% oT 170026

3aperucTpupoBaHHbIX B POCCUM akLmMoHepHbIX o6LecTs e,

7 KpoMe rOpHIndIecKuX JIHLl, MPEKPATUBIINX CBOIO JESTEIHHOCTb.
'® Cm.: Otuer MHC Poccun 0 paGoTe 10 roCyIapCTBEHHOI PEriCTPALMH FOPHIMYECKHX JIUIL 110 Poccuiickoil
®denepanun o cocrostHuio Ha 1 okTs16pst 2003 rona.

© Poccuiickuii WMHCTUTYT anpekTopos, 2004, Bce npaBa 3alumLLeHbI. 29



POCCUIACKNA NHCTUTYT ANPEKTOPOB » »
WUCCNNEAOBAHUE KOAEKCOB KOPMOPATUBHOIO YINPABJIEHUA POCCUNCKUX KOMMNAHUN

3. CPABHUTEJIbHbIA AHAIN3 OCHOBHbIX IOKYMEHTOB
O NPUHLUMUMNAX KOPIMOPATUBHOI'O YINPABJIEHUA I'PYIIMbI
3ANAAHbIX KOMMAHWIA - IMAEPOB B COEPE KOPMOPATUBHOIO
YNPABJIEHNSAA U KOAEKCA KOPIMOPATUBHOIO NMOBEAQEHUA

POCCUIACKMM MHCTUTYTOM ANPEKTOPOB Obl/1 NPOBEAEH CPAaBHUTENbHbIN aHanu3
OCHOBHbIX [OKYMEHTOB O MpUHUMNAX KOPMOPATMBHOIO YMNpPaBfeHUs LIECTU
3anafHblX KOMMaHUN-NnaepoB B cdepe KOprnopaTMBHOMO ynpaBneHns u Kopekca

KOpnopaTMBHOIo noBeaeHmns:

o British Petroleum (BenukobputaHus)
o British Telecom (BenukobputaHus)
o General Electric (CLLUA)

o General Motors (CLUA)

o Intel (CLUA)

o Pfizer (CLLA)

MccnepoBaHbl  JOKYMEHTbI  YKa3aHHbIX Bblle KOMMaHWA O MpUHUMNAx MX
KOPMOpPaTMBHOIO YMpaB/iEeHNST M pa3MeLleHHblE Ha KOPMOpaTUMBHbIX WHTEPHET-
cantax. MccnegoBaHme nokasano, YTO AOKYMEHTbI O MPUHLUMMAX KOpPNopaTUBHOIoO
YyrpaBNeHUsi  MEPEYUCNIEHHbIX KOMMaHWMA He OXBaTbiBAlOT BCEX aACMEKTOB
KOpNopaTMBHOrO ynpaBfeHus W, B TOM u4ucC/le, MNO3TOMYy HE Ha3blBaKOTCH
kogekcamMn®®, B cBS3M C 3TUM, POCCUIICKMM WMHCTWUTYTOM AMPEKTOPOB 6biin
MCNONb30BaHbl  CTPaHUUbl MHTEPHET-CaMTOB, coAepXawue WHdopMaumio o
NPUHUMNAX KOPMOPAaTMBHOIO YMNpaB/EHWs, YAOBNETBOPSIOWYIO B COBOKYMHOCTM

cneayowumMm Tpe6OBaH naAM:

o HanuMuve COBOKYMHOCTM MPWMHLUMMNOB, CTAHAAPTOB  KOPMOPATUBHOMO
YNpaBrieHWsl, HO He pa3po3HeHHble (¢parMeHTbl B paMKax TEKCTOB,

HEeNocpeaCTBEHHO HE OTHOCSLLMXCS K KOPNOpPaTUBHOMY YNpPaBieHUIO;

' HecmoTps Ha TO, uTO JOKYMEHT O KOpIOpaTHBHOM ympaBiennn General Motors B juTeparype,
UCCJIEJIOBAaHUSAX W HEKOTOPBIMH CIICHAJIMCTAMH HA3bIBAETCS KOJEKCOM, II0 CYLIECTBY OH TaKOBBIM He
ABJISIETCS, TaK Kak nMeeT Ha3zBanue Guidelines on significant corporate governance issues 1 OTpaskaeT TOJIBKO
OTZEJbHBIE aCIEeKTHl KOPIOPATHBHOTO YIPABIICHHUSI.

© Poccuiickuii MHCTUTYT ampekTopos, 2004, Bce NpaBa 3alUMLLEHbI. 30



POCCUWCKUWA UHCTUTYT AANPEKTOPOB
WCC/NIENOBAHUE KOOEKCOB KOPMOPATUBHOIO YIPABJIEHUSI POCCUACKUX KOMIAHWIA
a ﬂ,OﬂFOBDEMeHHOCTb MH(bOpMaU,MM, €€ HaueNeHHOCTb Ha perynmpoBaHune
BOMPOCOB KOPMOPAaTUBHOINO YNpaB/leHNa B TeyeHne OTHOCUTENbHO
NpoAO/DKUTENBHOIO NeEpmnoa BpEMEHN B 6y,U,YLL|,eM, HO He 4dBndroLadacd

OTHYETHOCTbIO O MPAaKTUKE KOPNopaTUBHOIO YNnpaBieEHUA,

o WHdopMaums, He saBnaoWwascs BHYTPEHHUMM [OKYMEHTAMWM KOMMaHWM,
TakMMn Kak nonoxxeHuns (charters), kntouesble npoueaypsl (key practices)

UK TeXHUYeckune 3aaanus (terms of reference).

TakuMm 06pa3oM, B KayecTBe WHMOPMaUMKM, OTHOCALLENCS K LEnsMm
MCccneaoBaHusl, BbICTYNalOT AOKYMEHTbI, MMEHYEMblE WUCCNeaAyEMbIMU KOMMAHUSIMU

Corporate Governance Principles nnu Guidelines .

BbIBO/bl

MNpuUMeHUTEeNbHO K AaHHOM YacTn uccnenoBaHus Poccuickmnm MHCTUTYTOM

AVNPEKTOPOB CA€MaHbl ClieayoLLne BbIBOAbI:

O WccnenoBaHHble  [AOKYMEHTbI  XapaKTEpU3YOTC OTHOCUTENBHO  HEBOMbLIMM
06beMOM. [laHHasi XapaKTEpUCTMKA TAKXKE MpUCYLla YacTh WUCCNEeA0BaHHbIX

KOAEKCOB KOPrnopaTtuBHOIoO yripaBlieHUA pOCCVIVICKMX KOMMaHWMN.

O WccnenoBaHHblE AOKYMEHTbI NOATBEPXKAAKOT HanMune B NPaKTUKE MHOCTPaHHbIX
KOMMaHuM  6onee  4YeTKOro  pasfeneHusi  OOKYMEHTOB O  MpuHUMNax
KOPNOPaTUBHOIO YMPaBMEHUS M UHbIX AOKYMEHTOB*!, UTo CBMAETENbCTBYET 06
OOWHOCTM MNOHMMaHMA 6u3HeC CcoobLWwecTBOM CneunduKkn KopropaTuBHOIro
ynpasneHusi. Taknum obpa3oM, POCCUACKUIA MHCTUTYT AMPEKTOPOB NOATBEPXKAAET
BbIBOAbl MCCNEAOBaHUMA AaHHOM npobnembl, CAenaHHble, Hanpumep, B
Comparative Study of Corporate Governance Codes relevant to the European
Union and its Member States®’, B KOTOPOM OTMEYEHO, YTO KOPMOpaTUBHOE
ynpasneHune (corporate governance) He AO/MKHO CMELMBATbCS C BOMPOCaMM

ynpasneHuns busHecom (management), XOTS M CBS3AHO C HUM.

2 CoorBeTcTBeHHO Oblla HCmoNb30BaHa HH(OpMALMs, comepxkamasics B: General Electric Governance
Principles, General Motors Guidelines on Significant Corporate Governance Issues, Intel Corporation Board of
directors Guidelines on Significant Corporate Governance Issues, Pfizer Corporate governance: Principles,
British Telecom Governance, British Petroleum Corporate Governance.

*! Kak npaBuo, HassiBaembix Standards of Business Ethics and Conduct, Business practices u T.I1.

z http://www.europa.eu.int/comm/internal _market/en/company/company/news/corp-gov-codes-rpt_en.htm

© Poccuiickuii MHCTUTYT ampekTopos, 2004, Bce NpaBa 3alUMLLEHbI. 31



POCCUACKUIA MUHCTUTYT AUPEKTOPOB ~ ~

WUCCNIEAQOBAHUE KOQEKCOB KOPMOPATUBHOIO YNPABJIEHUA POCCUNCKUX KOMIMAHUN
O [JokymeHTaM O npuHUMMAX KOPMOpPaTMBHOIrO YMpaBfieHUsl WCCnefoBaHHbIX
MHOCTPaHHbIX KOMMaHUA CBOMCTBEHHA 0COBEHHOCTb, OTCYTCTBYHOWAs y 6onbLuen
YaCTU MWCCNeAOBaHHbIX KOAEKCOB KOPMOPATUBHOrO YMpaBieHUs pPOCCUMACKMX
KOMMaHWW 1 3aktoyaroLwasncs B 60MbLuel CTeneHn KOHUEHTpauum nHdopmMaumm,
4eM 3TO CBOMCTBEHHO POCCMMCKMM aHanoram. B yacTHOCTW, Ans AOKYMEHTOB O
NpUHUMMNAX  KOPMOPATMBHOrO  YMNpPaBNEHUS  UCCNIEAYEMbIX  MHOCTPaHHbIX
KOMMaHUW B LIENIOM He XapaKTepHO Hanuuve obwmx dpas, NpuCcyTCTBYIOWMX B
KOAEKCaX KOpMOpaTUBHOIO YMpPaB/EHUSI POCCUMCKMX KOMMaHui. OaHon u3
BO3MOXHbIX MPUYMH OTMEYaeMOro pasnnums  MoxeT 6blTb  crneumnduka
HAUMOHANbHOM  KyNbTypbl W $3blka, Ha KOTOPOM M3naraeTcs KoAekc

KOpropaTUBHOIO YnpaB/eHus.

O [Ana WecTu WUCCNeAoBaHHbIX [AOKYMEHTOB O MpUHLUMMNAX KOPrOpaTUBHOMO
yNpaBfieHMs1 MHOCTPaHHbIX KOMMNaHWUI XapakTepHO creaytoLlee :
> BblaeneHne OTHOCWUTENbHO  HEBGOMbLUMX  CTPYKTYPHbIX  3/IEMEHTOB

(pa3genoB, rnaB) [OOKYMEHTOB O MNPUHUMMNAX  KOPNopaTUBHOIO
ynpaBsieHnsi, 060CObneHHbIX MO CMbICY;

> YeTKMe HasBaHUS TaKWUX CTPYKTYPHbIX 3/IEMEHTOB, TOYHO OTpaXkatolime
MX coaepXKaHue;

> Hanuune B fOKyMEHTaxX NOrMYHOW Cy6-CTPYKTYpHbI.

Q Cdhepa perynMpoBaHusi  UCCNEAOBAHHbIX  [OKYMEHTOB O  MpUHUMMAX
KOpNopaTMBHOrO  ynpaBfeHMs  3anadHblX  KOMMaHWW, Kak  MpaBuio,
OrPaHNYMBaETCS acrekTaMu [AesiTeNIbHOCTU COBETa [AWPEKTOPOB W ero
B3aUMOOTHOLLEHUIN C MeHemKMeHTOM. OBLUUM NPU3HAKOM BCEX UCCEA0BaHHbIX
JOKYMEHTOB O MPWHLMMNAX KOPMOPaTUBHOMO YMNpaB/eHUs 3anafiHbiX KOMMAHWM

ABNIAETCA HalM4ymne cneayrowmx MONOXKEHWM:

> KpuTepum uneHcTBA B COBETE  AWPEKTOPOB, B TOM  uucie
KBaNMMUKALMOHHbIE TpeboBaHMA K KaHAMAATAM B UNEeHbl COBETA
ANPEKTOPOB;

> Hanuuve B cocTaBe coBeTa AMPEKTOPOB O6O0SbLIMHCTBA HE3aBUCUMBbIX
ANPEKTOPOB, OMUCaHWEe KpUTEPUEB HE3AaBMCUMOCTU WIW YKas3aHWe Ha
MCTOYHUK, B COOTBETCTBUWN C KOTOPbIM YCTAHABNNBAETCA HE3AaBUCUMOCTD;

» Bo3Harpa)xaeHue 4sieHOB COBETa ANPEKTOPOB U MEHEI)KMEHTa;
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> TloNnoXeHnss 0 KOMUTETax COBETa AMPEKTOPOB, BK/OYAs UX MEpPEYEHb,
dyHKUMKM, OCOBEHHOCTM COoCTaBa - YyKas3aHMe Ha nNpUcyTcTeme
He3aBUCUMbIX ANPEKTOPOB;

> Bonpocbl ¢hyHKUMOHMPOBaAHWUS COBETA AMPEKTOPOB, M B YaCTHOCTU POJib
COBETa AMPEKTOPOB, DYHKLMN COBETA AMPEKTOPOB, MOPSAAOK MOArOTOBKM
1 NPOBEAEHUS 3aceaaHunin COBETA ANPEKTOPOB;

» OTHOWeHNs CcoBeTa [AMPEKTOpOB C MepBbiM JIMLUOM B  Uepapxuu
MeHemkMeHTa (CEO) 1 BbICLUIMM MEHEOXKMEHTOM.

OQHOM M3 MPUYMH KOHLEHTPaUMWM WUCCNeayeMblX AOKYMEHTOB Ha acnekTax
AEeATENbHOCTM  COBETAa  AMPEKTOPOB M €r0  B3aWMOOTHOLUEHUIA  C
MEHEIXKMEHTOM SIBNSIETCA MPUHAANEXHOCTb 3TUX KOMMAHWMA K  aHrfo-
aMepUKAHCKON MOAENN KOPMNopaTMBHOrO yrpaBneHus. Cpeam ee OCHOBHbIX
0COBEHHOCTEN - BbICOKAsi PacrnblfIEHHOCTb  aKUMOHEPHOro  KanwuTana,
OpveHTaumsi 6GONbLUMHCTBA WHBECTOPOB Ha KPaTKOCPOYHbIE LENW, Ha
noflydyeHne A[oxoda 3a CYET KypcoBOW pasHuubl. CneactBMeM  3TOro
SBNAETCS:
> OpUMEHTaUMs BbICILIMX MEHEMXKEPOB, BbIHYX/AEHHbIX YUNTbIBATb OXMAAHUS
MHBECTOPOB, NPEUMYLLECTBEHHO Ha KPAaTKOCPOYHbIE LIENHK;
> 04YeHb YacTo OHM M3beraloT NPUHMMAaTb Mepbl, KOTOpble MOMyT NPUBECTU
K CHWXEHWIO, MYCTb AaXXe W KPAaTKOBPEMEHHOMY, KYpPCOBOW CTOMMOCTU
aKUMA KOMNaHWuu;
> 3HauMTEsNbHbIE CTUMYSIbI K «MPUYKPaLUMBaHMIO» (DMHAHCOBOM OTYETHOCTY
CO CTOPOHbI MEHEKEPOB.
TeHaeHumen ¢OpPMUPOBaHUS COCTaBa COBETa [AMPEKTOPOB  SIBNISIETCA
npeobnagaHMe B HUX HE3aBUCMMbIX AMPEKTOPOB. YBENUYEHUE [0SU
HE3aBMCMMbIX AWPEKTOPOB B 06LLEN YMCNEHHOCTM COBETOB AMPEKTOPOB —
oblwas TeHAeHUMs NOCNeaHVMX [ABYX AECATWIETUA B  aMepPUKaHCKUX
KOMMNaHMsIX.
3TN 0COBEHHOCTM SIBNSIIOTCS MPUYMHAMKM AETaNbHOMO OMMCAHMSI COCTABa,
BOMPOCOB (pYHKLUMOHMPOBaAHMSI COBETA AMPEKTOPOB W €ro OTHOLUEHMI C
MEHEI)KMEHTOM B MWCCMEA0BaHHbIX OCHOBHbIX [OKYMEHTAX O MpUHLMMAX
KOPNOpaTMBHOIMO  yrpaBfeHusi  3anagHblX  KOMMaHui.  3TOT  aKT

MOATBEPXXAEH UCCe0BaHNEM POCCUINCKOrO MHCTUTYTA AUPEKTOPOB.
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WCC/NIENOBAHUE KOOEKCOB KOPMOPATUBHOIO YIPABJIEHUSI POCCUACKUX KOMIAHWIA
d VlCCJ'Ieﬂ,OBaHHbIe NOKYMEHTDI He coaepXxart I'IOﬂO)KGHMVI, NMnoCBALLEHHbIX
PacKpbITUO  MHGOPMaUUKM,  CYLLECTBEHHbIM  KOPMOPATUBHbLIM  AEUCTBUSIM,
aAnBnaeHJaM U yperynmpoBaHuio KOpnopaTuUBHbIX KOH(bﬂVIKTOB, YTO COCTaBndeT

3HaunUTENbHYIO YacTb Kogekca KoprnopaTMBHOMO NMoBeAeHUS.

O bputaHckne komnaHwum British Petroleum, British Telecom, B oTnuumne ot
AMEPUKAHCKMX, YAENST BHUMAHWE W BOMPOCAM  B3aMMOOTHOLUEHUA C

aKUMOHEpPaMU.

O WccnepoBaHne BbISBUIO MOMIOXKEHUS, KOTOpble BKAKYAKOTCA  3anagHbiMu
KOMMNaHnsAMM B AOKYMEHTbI O MPUHUUNAX KOPNopaTuBHOIO YynpaB/€HUA, HO HE
BxoaaT B Kogekc KOpnopaTnBHOIO NOBEAEHNA U HE BKJIHOYAOTCA pOCCMVICKVIMVI

adKLUMOHEPHbIMU obLecTBaMmn B UX KOAEKCHI KOpNopaTMBHOIO yrnpaB/EHUA.
TakoBbIMM NO3ULUAMU ABNAIOTCS:

> OrpaHu4yeHus No KOJIMYECTBY MHbIX COBETOB AMPEKTOPOB, YNIEHOM KOTOPbIX
MOXXET 6bITb UNIEH COBETA AMPEKTOPOB KOHKPETHOW KOMMaHuM23, 24.

> Hanuune durypol Beaywero HesasucuMmoro aumpektopa (Lead Independent
Director), OTBETCTBEHHOro 3a KOOPAMHAUMIO  AEATENbHOCTUM  APYruX
He3aBM1CUMbIX AMPEKTOPOB.

> [poBeaeHue perynsapHbIX ceccuin, 2 — 3 pa3a B rof, HE3aBUCUMbIX AMPEKTOPOB
6e3 NpuUCYTCTBUS MEHEMKMEHTa ANS O06CYXAEHMS Ba)XHEMWMX BOMPOCOB
AEATENBbHOCTM COBETA ANPEKTOPOB.

> [epnoanMyHOCTb 3acefaHni KOMUTETOB COBETA AUPEKTOPOB, Kak MpaBWo, He
MeHee 4 — 6 pa3 B roA.

» PeryngpHas CcaMOOLEHKa COBeTa [OMPEKTOPOB UM  KOMUTETOB COBETA
ANPEKTOPOB.

> [ocTosiHHOe 06y4yeHMe 4NIEHOB COBETa AMPEKTOPOB B LENAX YNy4dlEHWUS
AEATENbHOCTU COBETA [AMPEKTOPOB M €ro KOMUTETOB, @ TakKXe CrneuunasnbHble
NporpaMMbl A1l HOBbIX YSIEHOB COBETA [AMPEKTOPOB B LENSX 3HAKOMCTBA C
KOMMNaHueN.

> [peaenbHbin BO3pacT NpebbiBaHNS B KAUECTBE Y/ieHa COBETA ANPEKTOPOB.

» [naHupoBaHWe NpeeMCTBEHHOCTU MEPBOro Nnua B MepapXum MeHemKMeHTa
komnaHun (CEO).

» OnHo M3 nonoxkennii Koaekca KOPIOPaTHBHOTO MOBEICHHS COAEPKHUT PEKOMEH/IAIHIO COBETY JIUPEKTOPOB
pa3paboTaTh I CBOMX YWICHOB IPaBHJIA MX y4acTHs B pabOTE COBETOB AMPEKTOPOB APYTHX odmecTB. OqHAKO
B HCCIEJOBAaHHBIX JOKYMEHTaX pPOCCHHCKHX aKIMOHEPHBIX OOIIECTB, MOCBSIIEHHBIX BOIPOCAM
KOPIIOPATUBHOTO YIPABJICHHUS, JAaHHOE ITOJIOKEHHE HE OTPaKeHO.

** Hanpumep, General Electric: He Goiee 2 MHBIX COBETOB JMPEKTOPOB IS AMPEKTOPOB, KOTOPHIC TAKKE
spisrorcss CEO wim 3aHMMaroT skBHBaneHTHbIe mosunmu; General Motors: He 0Oojiee 4 UHBIX COBETOB
JpeKTopoB st non-employee directors.

3 Psyt vicciejoBaTeNIell CUNTAIOT HAMYHIE TAKOTO JIHIA OTCTYINICHHEM OT IIPUHIIAIIA, COTACHO KOTOPOMY
npejcenaTenh COBETa JUPEKTOPOB JOJDKCH OBITh HE3aBUCUMBIM TUPEKTOPOM.
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Q Mo uToram cpaBHWUTENbHOrO aHanu3a KOAEKCOB KOPMOpaTMBHOrO YynpasreHus
POCCMMCKMX KOMMaHui M Koaekca KOPrNOpaTMBHOMO MOBEAEHWUS, a TaKXke
CPaBHUTEJIbBHOIO aHaJ/In3a OCHOBHbIX JOKYMEHTOB O MPUHLMIMNAX KOPNnopaTUBHOIo
yrpaBfeHus  3anafHblX KOMMaHWA-IMAEpOB B cdepe  KopnopaTUBHOIo
ynpasneHns n Koaekca KOpnopaTMBHOMO MOBEAEHUS, Poccuinckum MHCTUTYTOM
ANPEKTOPOB  MpPOM3BEAEHO  COMOCTaB/fIEHME  MOJSIYYEHHbIX  pe3ynbTaTos,

OTpaXXeHHoe B rmcrorpamme 16.

O OCHOBHbIM BbIBOIOM SIBMSIETCA 3aK/OUYEHWE O TOM, UYTO CTPYKTypa U Ka4yecTBO
MCCNeAOBaHHbIX KOAEKCOB KOPMOPATMBHOIO YNpaBNeHNsl POCCUMCKUX KOMMaHWUM
B 3HAUYMTENbHON CTEMEeHW COMOCTaBUMbl C OCHOBHbIMM [JOKYMEHTaMU O
NPUHUMNAX KOPrOpaTUBHOMO YNpaBNeHNS LIECTU 3anafiHblX KOMMAHWN-NAEPOB
B cdepe KOoprnopaTMBHOro YynpaeneHusi. [pu 3TOM cpeaHeapudMeTnyeckme
nokasaTeiM  COOTBETCTBMSI 92  OCHOBHbIM  MonoxeHusiMm  Kogekca

KOpPNnopaTMBHOIo rnoBeaAeHna NpakTM4eCckn HeE pa3inyaroTc4.

O OTnanumeM aBnsieTCs KpUTUMYECKM 6O0NbLION pa3pbiB  MeXAy POCCMICKUMMU
KOMMaHUAMU-IAEPaMM M KOMMaHUSIMU-ayTcakaepaMn C  TOYKM  3PEHUs
COOTBETCTBMS YKa3aHHbIM 92 MOMOXEHUAM W NPaKTUYECKOE OTCYTCTBUE

JINAEpPOB U achaFmepOB cpean nccneaoBaHHbIX 3arnagHbiX KOMMaHuM.
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4. CPABHUTE/IbHbI AHANTU3 KOAEKCA KOPMOPATUBHOIO NOBEAEHUS
N NMPUHUMNOB KOPMOPATUBHOI'O YNPABJIEHUSA OPTAHU3ALIUU NO
3KOHOMMYECKOMY COTPYAHUYECTBY U PASBUTUIO (O3CP)

MpuHLMNbI KopriopaTUBHOro ynpasnenns O3CP (aanee — MpuHumnbl O3CP)%
NPUHATLI Ha 3acefnaHun Coseta ODCP Ha ypoBHE MUHMUCTPOB 26 — 27 masa 1999
roga, npeacTaBnaioT coboi MHULUMATUBY, BrepBble NPOSIBNEHHYO
MEXroCyAapCTBEHHOW OpraHM3aumelnt C Lenbto pa3paboTku K/OYEBbLIX 3/1EMEHTOB
HaZnexawlero pexuMma KOpropaTMBHOINO YMpaB/ieHUs, WU OPUEHTMPOBaHbI Ha
KOMMNaHuK, YbM akumm ceoboaHo obpalatoTcs Ha pbiHKe. Kak oTMeueHO B caMblX
MpuHumnax O3CP, oHM Takke MoOryt OblTb MNOME3HbIM  UHCTPYMEHTOM
COBEpLUEHCTBOBAHMSA  KOPMOPaTUBHONO  yrnpasfieHUs W B KOMMaHUSAX, He

KOTUPYIOLWNXCS Ha bupxe.

Bo BBeaeHun k Kopekcy KOprniopaTMBHOMO MNoBeAeHMst OTMEYEHO, 4YTO ero

NoSIoXXeHNs1 OCHoBbIBaOTCS Ha MNpuHumnax O2CP.

CpaBHUTENBHOMY aHann3y NoaBeprHyTbl 06beM, CTPYKTYpa U coaepxaHue, B
TOM uncne cepa perynmposanus, MpuHumnos O3CP n Kogekca KOprnopaTMBHOIO

noBeaeHusl.
BbiBOAbl

O WccneposaHve nokasano, 4yto [lMpuHumnbl O3CP 3HauMTeNbHO MeHblle Mo
obbeMy, 4yem KoaekC KOpnopaTMBHOrO MoBeAeHUsl. ITO  0bbsCHSETCS
pasnuumamMn B cepax peryimpoBaHns 06onx AOKYMEHTOB, @ TakXe CTerneHbio

A€Tann3auumn.

MNpuMmeHuTensHo K MNpuHumnam O3CP u3Ha4vanbHO MNpeanonaranocb, YTO OHM
6yayT KpaTKMMK, TMOHSATHbIMM W AOCTYMHbIMKM A0S MeXAYyHapoAHOro
coobLectsa. %’ Koaekc KoprnopaTMBHOMO MOBEAEHWS OTINYAETCS 3HAUUTENbHON
noapobHOCTbIO  pekoMeHAaumn. Pa3pabotumkn  Kopekca  KOpropaTMBHOMO
noBeAeHNs LeneBbiM 06pa3oM OTMeYanu, YTo AN POCCUMACKMUX YCIIOBUI HyXHa
BbICOKAsi CTeneHb AeTanu3aumu, MOCKOSIbKy 06beM HOpMaTMBHOW 6asbl,
perynupyoLen npouecc KopnopaTUBHOIO YNpaB/eHUsl, OTHOCUTENIbHO HEBENVIK,
0COBEHHO B CpaBHEHWW C APYrMMU CTpaHaMKu, U OHa COAEPXWUT HEeAOCTaTOYHO
MONOXEHWM NPOLEAYPHOro XapakTtepa.

26 www.oecd.org

7 Cm.: Berymnenue k Hpuumumam ODCP.
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MCCNEAOBAHME KOAEKCOB KOPMIOPATUBHOIO YNPABJIEHNS| POCCUIACKMUX KOMMAHWIA
0 CpaBHvBaeMble JOKYMEHTbI MMEIOT 3BOJIIOLMOHHYIO NPUPOAY, YTO NpeanonaraeT
PErynsipHble  W3MEHEHWs,  OMpefensieMble  WU3MEHSIIOWENCS  NPaKTUKOW
KOpMoOpaTMBHOrO ynpasneHus*®. Bonee Toro, NosuumMs paspaboTunkos Kopekca
KOpNopaTMBHOrO MNoBeAeHus 3ako4vanacb B TOM, 4TObbl NOCPeACTBOM
BK/IIOYEHNUS TOW WU WHOWM pekoMeHgaumm B 3TOT AOKYMEHT MpoOBOAUTL €€
NPOBEPKY Ha MpaKTMKe, a 3arteM /Mbo BKIOYATb pPEKOMEHAAUMIO B
HOPMaTUBHblE NpaBoBble aKkThl (T.e. NpuaaHue en o0bsizaTenbHOM cubl), Nnbo, B
Cflydyae ee HenoaTBEPXAEHUS MPaKTUKOM — wuckmodaTb ee u3 Koaekca
KOpNopaTMBHOIo NoBEeAEHMS U 3aMeHATb HOBOWM, obecneynBasi, TakuM obpasomM,
npouecc obHoBneHns Koaekca KOpNopaTMBHOIO MNOBEAEHUS OAHOBPEMEHHO C

COBEpLLEHCTBOBAHNEM HOPMATUBHOW NMpaBoBOM 6a3bl.

Q BnusHne copepxanus [MpuHumnos O3CP  Ha copepxaHve  Kopekca
KOpPNOpaTUBHOrO MOBEAEHUS O4YEBMAHO, MOCKOSIbKY YacTb €ro MosoXeHWUN
ToxXaectBeHHa [puHuunam O3CP wnu pasBuMBaeT M [AOMOMHSAET MX. 3TO
OTHOCUTCH, npexpae Bcero, K pasgenam «[lpaBa akuuoHepos», «PaBHoe
OTHOLIEHME K aKuMOHepaMm», «PackpbiTve MHMOpMauum M MNpo3pavHOCTb» U

«0653aHHOCTM NpaBNeHNS».

O MpuHumnel O3CP 1 Kogekc KopnopaTMBHOMO MOBEAEHMS UMEIOT psf pasnyni.
Tak, cdepa perynupoBaHust Kogekc KOprnopaTMBHOrO MOBEAEHWUS BK/KOYaeT
bonblle acnekToB KOpnopaTUBHOrO YynpasneHus, 4vem [puHumnel O3CP u
coaepXuT noapobHble pekoMeHaaumMu B Takmx 06nacTsax, Kak UCMOMHUTENbHbIE
opraHbl, KOPMOPaTWBHbIM  CeKpeTapb>,  CyLUeCTBEHHble  KOPMOpaTUBHblE
neiictens®, avBMAEHAbl, yperynupoBaHWe KOpropaTWBHbLIX KOH(IMKTOB, a
TaKXKe BblAeNeHHble B OTAENbHYIO NaBy peKoOMeHAauuK, Kacarowmnecs KOHTPons

33 OMHAHCOBO-X03SMCTBEHHON AEATENBHOCTbIO.

2 Tak, B HacTosIIEe BpeMs MMOATOTOBJICH MTPOSKT U3MEHEHHBIX 1 gonodHeHHBIX [IpuHiunos ODCP.

» ITpuniunser OOCP aBaXkIbl YIIOMUHAIOT CeKpeTapsi KOMIAHUK, HO HE COJIEPKaT BBIJCIICHHBIX B OTACIbHBIN
OJIOK TOJIOKEHHMI O HEM WJIM BBIPOKEHHBIX HHBIM 00pa30M IOJIOKEHHM, ONPEACIIAIONIMX POJb U (YHKIUU
cekpeTaps.

3% B sro0it wactu pununst OOCP conepkaT NPUHLMUI, KAaCAIOUIUIICS MOTJIOIIEHUN, CIUSHUN U NPOAAXKU
3HAYUTEIHLHOHN YaCTH aKTUBOB.
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5. CPABHUTE/IbHbIA AHANTU3 KOAEKCA KOPMOPATUBHOI'O NOBEAEHUSA
n NPUHLIUNOB N PEKOMEHAALIMM NO KOPNMOPATUBHOMY
YNPABJIEHUIO EBPONMENCKOUN ACCOLIMALIMN AUNEPOB LLEHHbIX BYMAI

EBponelickas accoumauma amnepoB (the European Association of Securities
Dealers) (pnanee — EASD)*! obbeauHsieT (WHAHCOBbLIX MOCPEAHWMKOB, IOPUCTOB,
6yxrantepoB, CneuManucToB MO CBSI3AM C MHBecTopamu (investor relations) u
apyrux nuvu. EASD nopapepxana co3faHue B 1996 rogy EASDAQ - aHanora
amepukaHckoro NASDAQ.

MpyHUMMbI 1 pekoMeHZaunn nNo KoprniopaTtueBHoMy ynpasneHuio EASD (EASD
Corporate Governance Principles and Recommendations) (aanee — [MpuHUMNbI
EASD) opobpeHbl CoBetoM aupektopoB EASD B Mmapte 2000 roga. Heobxoammo
OTMETUTb, 4YTO, B CBOIO ouvepeab, CoseT aupekTopoB EASDAQ npuHsn MpuHUMNGI
EASD B KauyecTBe MpUSIOXKEHMUS K CBOMM MpaBWiaM Kak pPeEKOMEHAYEeMbI CTaHAapT
ANS KOMNaHWW, BKAOYEHHbIX NUcTUHT EASDAQ. MpeacTtaBnsieTcs LenecoobpasHbiM
npoBefAeHMe  CpaBHUTeNbHOro aHanmsa [puHumnoe EASD u  Kopekca

KOpnopaTnBHOIo noBeaeHms.

BbIBO/bl

Crpyktypa lNpuHuunos EASD Bo MHOroMm adanoruvyHa [lpuHuunam O3CP.
CootBeTtcTtBeHHO [puHUMnbl EASD pasgeneHbl Ha pABe 4actu: [IpyvHUMnbl U
PexomeHpaumn. Tak, 10 NpMHUMNOB KOPMOPATMBHOIO YMNPaBfEHUSA BblAENEHbI B
ouYeHb KpaTkui pasgen «lpuHUMMbLI», coaep)XaluMi TONMbKO NpuUHUMMLL. Pasaen
«PekoMeHAauun» COAEPXWUT YKasaHWe MpuHuMna U nocneayowme KOMMeHTapum K
HeMy.

XapakTtepHou yepTon MpuHumnos EASD aBnsieTcs Hanbonbluas KpaTKoCTb U3
NCCNefoBaHHbIX  MOAENbHbIX  [JAOKYMEHTOB O  MPUHUMNAX  KOpropaTUBHOIMO
ynpasnenns. Mo 3Toi NpuunHe, a Takxke C YYETOM 3HaYUTEeNbHOI AeTanu3aumm
Kogekca KopnopaTMBHOrO MOBENeHWsi, MpU3HaHO LenecoobpasHbiM pe3ynbTaThl
CpaBHEHWS NpeACTaBUTb B Tabnuue 1, B OCHOBY KOTOPOM nosnoxeHbl 10 npMHUMNOB

KoprnopaTuBHOro ynpasnexust EASD.

31 www.easd.com

2 Bmecre ¢ Tem, B [MpeamOyne k Ilpunnunam EASD yTBepikaaeTcs, 4To OHHM SABJSIIOTCS Ooliee
JIeTAIU3UPOBAaHHBIMU, B 4acTHOCTH, yeM [lpunuunser OOCP. OpHako, Mo HamleMy MHEHHIO, IJIsl Takoro
YTBEP>KIAEHUS HET OCHOBAaHUH.
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Ta6bnuua 1

CpaBHeHue MpuHUMNOB U peKoOMeHAaLUui No KopnopaTuBHOMY ynpaBneHuto EASD (EASD
Corporate Governance Principles and Recommendations) n Kogekca kopnopatMuBHoro

noseaeHusn, pekomeHaosaHHoro ®KLLb Poccuum

Cokpauwenumsi: MpuHuunol EASD — MpyHUMNbI 1 peKOMeHAALUMM NO KOPMOpPaTUBHOMY YMpPaB/EHMIO
EASD; ®3 06 AO — ®eaepasnbHbiil 3aKOH OT 26.12.1995 N2208-d3 «O6 akLUMOHEPHbIX 06LLECTBAX>;
KKIMN - Kogekc KoprnopaTWMBHOrO MoBedeHusl, pekoMeHaoBaHHbii ®KLB Poccun; OCA — obuiee
cobpaHue akumoHepos; CIl — COBET ANPEKTOPOB

Ne MpyHUMN KOpNOpPpaTUBHOIO Hanunume npuHuuna NMpumeuyaHue
n/n ynpasneHus EASD KOpNopaTUBHOIO
ynpasneHusi EASD B
Konekce
KOpMoOpaTUBHOro
noseneHus (KMM)

1 | AkumnoHepbl 0651a4aloT OCHOBHbLIMU OTpaxkeHo CM. n.1 rnasbl 1 KKI1
npaBaMKn, KOTOPble AO/MKHbI 6biTb
3awmuieHbl. OHM UMEIT NpaBo Ha
TOYHYIO n CBOEBPEMEHHYI0
uMHGOpMaLMIO UM Haanexauuume
GopMbl  yyacTMs B MPUHATUAM
peLueHui, 3aTparnearoLLmx
KOMMaHWUIO N NX CaMmX.

2 |Heobxognmo COAEencTBOBaTh OTpaxkeHo CMm. n.2 rnaebl 1 KT

yyacTuioO  akuMoHepoB B  06Lmx
cobpaHusx, a npobnemsl,
CBS3@HHbIE C  KOJSIJIEKTMBHbIMMU
AENCTBUSIMU, pa3peLaTb
NnocpeacTBOM  COOTBETCTBYHOLUMX
MeXaHU3MOB.

3 | OTK/AOHEHMa OT npuHUMNa «oAHa OTpaxxeHo CornacHo MMMNepaTMBHOM
akuMs — OAWH Tronoc»  AOMXKHbI HopMe o3 06 AO
nm3beratbCs, a B Cly4ae uX ronocosaHune Ha OCA
CyLLEeCTBOBAHMS — pacKpbIBaTbLCS. OCyLecTBnseTcs no

nNpuHUMNY «ofHa
rosiocyrowas akuma — OAuH
ronoc», 3a UCK/IOYEHUEM
cnyyas nposeaeHus
KyMYNSTUBHOIO rO/IOCOBaHMS
no Bbibopam unexHos C

4 | KoHTponupyoLwmm aKunoHepaMm He oTpaxeHo
cnepyet yaensaTb JOMKHOE
BHUMaHue WHTEepecam
MWHOPUTapPHbIX aKLUMOHEpOB.
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MWHOpUTapHble  aKLUMOHepbl  He
JIO/MKHBI HeobOCHOBAHHO
CAEPXUBATb MPUHSATUE  pPELLEHUNI
aKLMOHEpaMM.

Cnegys AONTOCPOYHBIM MHTEpecaM OTpaxeHo PaznuuHbl  TpeboBaHMa K
KOMNaHuW, COBETbl AMPEKTOPOB nepuoanYHOCTN NpoBeAeHuUs
ABNAOTCS cybbekTampy, 3acepgaHun CO (KKM - He
OCYLLECTBASHOLWLMMHN pexe ogHOro pasa B 6
HanpasnsoLWYo n Hegenb; MpuHuunel EASD -
KOHTpOnupyowyto  dyHKuMKn, 3a KaKk MMHUMYM OAMH pa3 B 6
BbINONHEHNE KOTOPbIX OHMU mecaueB (must meet) n kak
OTBETCTBEHHbI nepea MMHUMYM OAMH pa3 B 3
aKuMoHepamu. MonoxeHne o mecsua (should meet)).
pabote n npoueaypax MpuHumnbl  EASD  TpebyioT
AesSATeNbHOCTN COBETa AMPEKTOPOB packpbiThs UMeH uneHos C/,
[OSKHO cnocobcTBOBaTh KOTOpbIE JIMYHO He MoceLlanu
peanu3aumn 3Tnx GyHKUMM, Kak MWUHUMYM 75%
3acedaHui ca (KKMN
nogobHOro  MOMOXEHUS  He
COOEPXMWT).
®opmMunposaHue coBeTa OTpaxeHo MpuHuunel EASD B oTnunune
ONPEKTOPOB M KOMUTETOB COBETa ot KKIM He cogepxaTt
AVNPEKTOPOB JOMKHO 6bITb KpUTeEpMeB  He3aBUCMMOCTU
cbanaHCMpoBaHHbIM, @ Ha3HaYeHUs yneHos Cl n pekomeHaauun
M MNOMUTMKA BO3HArPaXAEHUS — no konuyectsy uneHos C[,
Npo3payHbIMu. ABNAOWNXCA  HE3aBUCUMbIMU
AVpeKTopamMMm.
MeHemKMeHT paomkeH obnagaTb OTpaxeHo CM. n. 4 rnasbl 1 KM

JIOCTAaTO4YHOW  CBOBOAOW, YUTOObI
npeanarath U BBOAUTbL B AENCTBUE
KOpropaTuBHylO cTpaTtermio. Ee

MOTUBaUKUS, no mepe
BO3MO>XHOCTU, AOOJIDKHbI
cornacosbiBaTbCA C MOTUBaMM

KOMNaHun n akuMOHEPOB B LIEJIOM.

CMm. rnasy 4 KM

CooTBeTCTBYIOLLEE,

CBOEBPEMEHHOE, TOYHOE 7
MOHATHOE packpbiTue
CyLLECTBEHHON nHdopmaLmm,

HeobxoauMoe ANs  Haanexalluen
OLUEHKW NOoJIoXXeHna B KOMMNaHuu,

[OJKHO OCYyLLEeCTBNSATLCS.
BHYTpeHHUIA  KOHTPONb  AOMKEH
obecneumsatb LieNOCTHOCTb
(integrity) KOpNopaTUBHOM
MHopMaLmu. HezaBncumas
npoBepka n YAOCTOBEpEHNe
CYLLEeCTBOBaHUS Hagnexawiero
KOHTPONS n LieNoCTHOCTH

uHdopMaumn, B  OCOBEHHOCTU
PacKpbITON MHGOPMaLMK, AOMKHO

OTpaxeHo (B 4acTu
pacKpbITUs UHOPMaLUun)
He oTtpaxeHo (B
OCTaNbHOM YacTu)

CM. n.5 rnasbl 1 KM
CMm. rnasy 7 KIM

© Poccuiickuii WMHCTUTYT anpekTopos, 2004, Bce npaBa 3alumLLeHbI.

41




POCCUIACKNA NHCTUTYT ANPEKTOPOB » »
WUCCNNEAOBAHUE KOAEKCOB KOPMOPATUBHOIO YINPABJIEHUA POCCUNCKUX KOMMNAHUN

6biTb AOCTUFHYTO B KaK MOXHO
60/1ee NosHOW CTeneHu.

9 |Cnegyer wu3beratb KOH(MINKTOB OTpaxkeHo C™m. nn. 3.1.4 rnasbl 3 KM
MHTepecoB. B cnyyasx, korga 370 CMm. nn. 3.1.4. rnasbl 4 KIM
HEBO3MOXXHO, C HUMU  HYXHO
Hagnexawmm ob6pazom

CMpaBnATLCA, MHMOPMaUMSi O HUX
JI0/KHA PacKpbIBaThCS.

10 |Heobxognmo No3BO/IUTb OTpaxxeHo CM. n. 2 rnasbl 6 KM
(PYHKLMOHMPOBATb PbIHKY
KOpMNopaTMBHOIro KOHTpoOns

3(pdeKkTMBHEIM U NPO3payHbIM
obpa3oM. bapbepbl MNOrnoweHnsaM
He LOJDKHBI orpaxaaTtb
MEHEDKMEHT, COBET AMPEKTOPOB U
BUSTENbHBIX ~ aKUMOHEpPOB  OT
OTBETCTBEHHOCTH.
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6. CPCABHUTE/IbHbIW AHAJIN3 KOQEKCA KOPMOPATUBHOIO
NMOBEAEHUA N KOOAEKCA KOPIMOPATUBHOI'O YINPABJIEHUA
FEPMAHUN (GERMAN CODE OF CORPORATE GOVERNANCE)

YacTblo MCCnedoBaHUs  SIBNSIETCS  CpaBHUTENbHbIM - aHanm3  Kopekca
KOoprnopaTuMBHOro noeeaeHust n Kogekca KoprnopaTMBHOrO ynpasneHus epmMaHum
(German Code of Corporate Governance) (pmanee — GCCG)*. CpasHeHuio
noABeprHyTbl 06beM, CTPYKTYpa MU coaepXaHue.

GCCG paspabotaH u ytBepxaeH 6 wuoHs 2000 roga bBepnuHckon
MHULMATUBHON  FPYnnoW, Y4YaCTHMKAMKU KOTOPOW SIBMSIMCb  MpeacTaBUTeENm

Hay4HOro coobLecTBa, YeHbl OpraHoB ynpaBneHus KOMI'IaHMI‘;I, IOPUCTHI.

BbIBO/bl

Q CrpyktypHoe nocTtpoeHne GCCG comnoctaBuMO €O CTpyKTypon Kopekca
KoprniopaTtMBHOro nosegeHus. O6a [OKyMeHTa OCHOBaHbl Ha BblAeNeHUM
OTHOCUTENbHO KPYMHbIX pPa3AenioB, MOCBSILLEHHbIM  BaXKHEWLUMM  acnekTaMm
KOpNopaTUBHOro YynpaeneHus (HabnioaaTenbHbli COBET, NpaBfeHne u np.),
KOTOpble B [JafbHeMWeM noapasaenstoTcs Ha 6onee Menkue parMeHThbl,
NOCBSILLEHHbIE YaCTHbIM BOMPOCaM.

BMecte ¢ TeM, GCCG oTnMyaeT Hanuume [ABYX pasfaesnioB, MNOCBSALEHHbIX
OCOBEHHOCTSIM  KOpPMopaTUBHOIO YMpaBfieHUsl B 3aKpbiTbiX KOMMaHusx 6e3
ny6aMYHOM NOANMCKM Ha akuum (private companies) u rpynnax KoMnaHui. 3T1o
obycnoeneHo TeMm, 4to B GCCG cTtaHaapTbl KOpPNOpaTUBHOIO YnpaBneHUs
cchopmMynunpoBaHbl B 06LLieM Buae, 6e€3 yyeTa 0COBEHHOCTEN yKa3aHHbIX TUMOB

KOMI'IaHVIVI, K KOTOpPbIM, TEM HE MEHEE, OHN MOI'yT 6bITb NMPUMEHEHDI.

O 3aBepuwatowierr 4Yactblo GCCG sgBnsaoTca 11 Te3nCOB O KOPNOpaTUBHOM
yrpaB/eHUN, KOTOPblE MpPEeACTaBNAOT CO6OM CBOEro poaa pestoMe 3TOoro

[IOKYMEHTa.
O O6bem GCCG 3HaunTENbHO MeHbLUE, YeM Koaekca KopnopaTUBHOMO NoBeAEHUS.

O lNo copgepxaHnio GCCG MeHee peTanu3mpoBaH, YyeM Koaekc KopropaTUMBHOIMO

nosefeHns. OcobeHHocTamn GCCG siBnsieTcs cneaytoLlee:

33 www.gccg.de
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> [NocnepoBaTenbHOCTb  M3NOXEHMS  pekoMeHgaumn GCCG: nonoXeHusi,
perynupyrowime  KOMMJeKC  BOMPOCOB  OTHOCUTENbHO  MpaBfieHus
pacronoXXeHbl paHblle, 4YeM TMOJSIOKEHUA O CcTaTyce W [AedaTeNbHOCTU

HabntoaaTenbHOro CoBeTa U NnpaBax aKLUMOHEPOB.

MocnenoBaTeNbHOCTb U3MIOXKEHUS B 3HAUUTENIbHOM CTEMNeHW OTpaXa€et
cnuctemMy npuopmuTeToB TMNPUMEHUTENIBHO K aCneKTtaM KOopnopaTuBHOIO

ynpaBneHusi.

MNpeactaBnsietcs, 4to akueHT GCCG caenaH, npexae Bcero, Ha BOMNpocax,
CBAI3@aHHbIX C MpaBfeHNeM MOTOMYy, 4YTO B MOHMMAHWKM pa3paboTyMKOB
GCCG, pencTBus MpaBneHus pellarolmM 06pasoM onpeaenstoT ycrnex

KOMMaHUW.

Ana Kopekca KOpropaTMBHOMO MNOBEAEHWUSI CBOMCTBEHEH MHOW MOAXOA,

KOTOPbIA  YCIOBHO  MOXHO  OMpeAenuTb  Kak  MepapXM4Yeckuiu.

MocnenoBaTenbHOCTb N3N0XKEHNS pekoMeHAaLmm B Kopekce
KOpNopaTMBHOro noeeaeHus 0bycnoBneHa MecTtoM TOro UaM MHOro opraHa
B CUCTEME OpraHoB YyMpaBfieHWs  aKUMOHEepHbIM  0bwecTBOM W
COOTBETCTBYIOLLEN €My CTEMEHbI C/IOXKHOCTU MPUHUMAEMbIX OpPraHOM
peweHni. HanpuMmep, CHayana M3naraloTCs MOSIOXEHMS!, MOCBSILLEHHbIE
obweMy cobpaHMIO aKUMOHEpPOB KaK BbICLIEMY OpraHy YyrnpasfieHus
aKUMOHepHOro obuiectsa, 3aTeM — MOCBSILLEHHbIE COBETY AUPEKTOPOB, W

hanee — UCNOJIHUTENbHbIM OpraHaM.

O Bonbwoe BHMMaHWe B GCCG yaenseTca onucaHuio npoueaypbl GopMMpoBaHUs
npaeneHns. B 4acTHOCTM, AeTanu3upoBaHa npoueaypa Ha3HAYeHUs 4SIeHOB

npaBneHnAa N COOTBETCTBYIOLLAA pPOJib HabnoaaTenbHOro coBeTa.

O GCCG npepgycMaTpuBaeT aKTMBHYKD PoOJSib  COTPYAHVMKOB  KOMMaHWM B
KOpMopaTMBHOM  ynpasneHun™. Kopekc KoprnopaTMBHOTO MOBEAEHUS  He
npeaycMaTpuBaloT y4acTusl COTPYAHMKOB KOMMaHMN B (pOpMMPOBaHUM COBETA

AVNPEKTOPOB MM MHOMO OpraHa yrnpaBfeHus.

3 B I'epmann, uro orpaxero B GCCG, COTPYAHMKHA KOMIIAHWH C YHCIEHHOCTBIO COTPYOHHUKOB OT 500 mo
2000 yenmoBex u Oomee 2000, 3a MCKIIOUEHHEM CIHELUAIBHBIX IIPAaBHJ, HPUMEHSEMBIX K YTOJbHOM,
METaTyPrH4eCKOi M CTalbHON MPOMBIIUIEHHOCTH, H30uparoT 1/3 uiau 1/2 4neHoB HaOIIOIATEIBHOIO COBETA
cootBeTcTBeHHO. Cpemu rocynmapctB — wieHoB EC, kpome I'epMmanHum, Takoe IpaBO COTPYAHUKOB
npeaycMaTrpuBaeTcs Takke B ABctpuu, [anuu, JlrokcemOypre, lIBennn. B ®Ounnaunumn n @pannnu Takoe
MPaBO MOXKET OBITH MPEIOCTABICHO.
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O Cdepbl perynvpoBaHus wuccnegyeMblx [AOKYMEHTOB — pasnuyHbl. GCCG, B
oTnume oT Koaekca KOpnopaTUBHOMO MOBEAEHMSI HE COAEPXKUT PEKOMEHAaLMM
OTHOCMTENIbHO  KOPNOpaTUBHOIMO  CeKpeTaps  KOMMaHWW,  CyLEeCTBEHHbIX
KOPNOPaTUBHbIX ~ AENCTBMIA>®,  KOHTPONS 3a  (PMHAHCOBO-XO3SMCTBEHHOM
[ESTEeNbHOCTBIO®,  AMBMAEHAOB WM YperyNiupoBaHUs  KOPrOpaTUBHbIX

KOH(MKTOB.

KpoMe Toro, GCCG 3HaunTenbHO MeHee AeTanmn3npoBaH B OTHOLLEHMM Nopsaka

npoBeaeHns obLero cobpaHns akLMOHepOB.

7. CPABHUTEJIbHbIA AHANIN3 KOAEKCA KOPMOPATUBHOIO NMOBEAEHUSA U
KOAEKCA NEPELOBOW NPAKTUKW KOPMOPATUBHOIO YIPABJIEHUS
HO)KHOIA KOPEW (CODE OF BEST PRACTICE FOR CORPORATE GOVERNANCE
OF KOREA)

POCCMMCKMM MHCTUTYTOM AMPEKTOPOB MPOBEAEH CpPaBHUTENbHbLIA aHanus
Kogekca koprnopaTuBHOro noBedeHuss W Kogekca nepefoBoM  MPaKTUKK
KopnopaTusHoro ynpasneHusi tOxHon Kopen (Code of Best Practice for Corporate

Governance of Korea) (nanee - Kopaekc OxHol Kopen) /.

B npoBeaeHHOM MeXAyHapOAHOM KOHCANTMHIOBOM KoMMaHuenh McKinsey
NCCeaoBaHUM  KOPMOPaTUBHOMO YMpaBMeHWS! Ha pa3BUBAIOLMXCS PbIHKaX':, B
chepy KOTOPOro 6biv BK/IOYEHbI KOMMaHWM LIECTV Pa3BUBAIOLLMXCA CTpaH>,
OTMEYaeTCs, 4TO O0AHMM U3 (akTopoB, 0becneyMBWMM  MPEUMYLLECTBO
OXKHOKOPEMCKMX WM ManasvMUCKMX KOpropauui, siBnsieTcsl 6onbluas pa3BUTOCTb WU
YCTOMUMBOCTb PbIHKOB KanuTana B 3TUX CTpaHax. JTO MOATBEPXAAeTcs 60nblUNM
YMC/IOM MHOCTPaHHbIX WMHBECTOPOB, KOTOpble MNPEAbABASIOT CNPOC Ha XOpollee

KOpropaTUBHOE YrnpaB/eHue.

Cpean pa3BMBAIOWWMXCA CTPaH KOXKHOKOPEWCKME KOMMaHWM BblAENAOTCS

OOHMMW U3 CaMblX BbICOKMX MOKa3aTenen KOpnopaTtuBHOIo  ynpasnieHUA.

3% 32 HCKITIOYEHHEM TPEXYCMOTPEHHOro mozapasnenoM «IIpaBa akIMOHEPOBY» NpaBa AKIMOHEPOB pPEIIaTh
BONPOC O MPHHSATHH KM OTKIIOHCHHH NPEIJIOKCHHS O IMOTJOIIEHHH M CBA3aHHBIX C OTHM OOS3aHHOCTEH
MIPaBJICHUS U HAOJIIOJaTEIPHOTO COBETA.

3033 HCKITIOUeHHEM [IPaBUJI KOPIIOPATUBHOT'O YIIPABIIEHHUS], IOCBSILIEHHBIX €KETOLHOMY ayIUTY.

37 www.ecgi.org/codes/country_documents/korea/code_korea.pdf

¥ Cm. moapoGuee o pesynbratax mccaenosanus: McKinsey Investor Opinion Survey // Bectauk McKinsey.
2003. Nel (3).

39 Wupus, IOxuas Kopes, Manaiizus, Mekcuka, TaiiBanb u Typuusi.
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MepBEHCTBO KOMMaHWA CTpaH a3naTCKoro pernoHa, u KOxxHon Kopen B 4acTHOCTH,
BO MHOIOM OOBSACHSIETCS YCUAMSIMUM MO  YNYYULIEHUIO CUCTEMbI KOPNOpPaTUBHOIO
ynpasneHus, NpeanpuHATbIMA NOoCne a3MaTCKOro 3KOHOMWYECKOro Kpusuca 1997
roaa.

B Ha3BaHHOM uccnegoBaHun komnaHun McKinsey oTMmedaetcs, 4to HOXHas
Kopess BbiWwna Ha nuaupylowme no3vuunM Cpead pasBMBAOINXCA CTpaH B
COBEpLUEHCTBOBAHNN MeTOA0B paboTbl COBETOB ANMPEKTOPOB U B pacCLUMpPEHUN npas
aAKLUMOHEPOB — WMEHHO OXXHOKOPENCKME KOMMaHWM nepBbiMM B A3uM  CTanu
nposoanTb pedopMbl B Cdepe KOprnopaTUMBHOIO yrpasneHus. B To e Bpemsi, B
yNydlleHne CUTyauunm BHECNo CBOW BKNag W MpPaBUTENbCTBO  CTPaHbl,
noTpe6oBaBLUee OT KpynHeMwmx 6aHkoB 1 yebonei*® npepoctaBuTb GOMBLIMHCTBO
MECT B COBETEe [AMPEKTOPOB BHEWHWUM AMPEKTOpaM W onpeaenuTb cdepbl
OTBETCTBEHHOCTM COBETA AMPeKTOpoB. CHSATME OrpaHUMYeHMn Ha y4actue
MHOCTPaHHbIX WHBECTOPOB B  KanuTane XXHOKOPENUCKUX  Koprnopauum wu
YMEHbLUEHNE MUHMMASIbHOMO 4YMCNa akUMOHepoB, HeobxoaMMoro ans nopayu
cyaebHOoro ncka npoTmMB YNEHOB COBETA AMPEKTOPOB, NOAO3PEBAEMBIX B HAPYLUEHWM
MNpaB aKLUMOHEPOB, TaKXE [Aano [JOMNOSHUTENbHBIN WUMNYNbC ANS  YNy4dleHUs

KOPropaTUBHOMO YNpaB/iEHUS.

Kopekc HOxHon Kopen paspabotaH KoMMTETOM MO KOPHOPaTUBHOMY
YNpaBEHNIO, YYPEXAEHHBIM KaK HEMPaBUTENbCTBEHHBIA OpraH B LENSX CO3AaHUs
KOAEKCa NepeaoBOM MpPaKTUMKM KOPMOPaTMBHOMO YynpaBneHusl. Pa3paboTumkamu
Kopekca tOxHon Kopen 0cobo nmoayepkmBaeTcs LWMpOTa AMCKYCCMM B Mnpolecce
MOArOTOBKM MpPOEKTa, KOTopas npeanoniarana YYyeT MHEHWM KaXaoro useHa
KomuteTa, MHEHMI, BbICKa3aHHbIX B paMKax MybiM4YHOro 06CyXAeHWs npoekTa B
WHTEPHETE, MHbIX CPeACTBaX MaccoBOW MHGOpMauUuM, a Takxke B Xode My6/MUHbIX
cnywaHun. Takum ob6pasoM, Kogekc HOxHou Kopen 6bin BblibpaH PoccuickuMm
WHCTUTYTOM AMPEKTOPOB A1 CpaBHeHUs ¢ KOaeKcoM KOpnopaTUBHOIO MoBeAEeHMS,
NpUHMMasi BO BHMMaHWE YPOBEHb PasBUTMSI 3KOHOMMK OxxHon Kopeu u Poccum,
CTaMIO pa3BUTMSA KOPMOPaATUMBHOIO YMpPaB/EHWUs, a TakXke KOJernanbHoCTb U
OTKPbITOCTb paboTbl HaZ NPOeKTaMn KOAEKCOB KOPrOPaTMBHOIO ynpasfieHnsl B 3TUX

CTpaHax.

% YeGomu (chacbol) — roxHOKOpeHCKHE KOMIAHMM psga 0OpabaTHIBAIOMMX OTpacie, 0ObEIHHEHHEIE B
KOHTIJIOMEpAT I10Jl Ha4aJIOM OJTHOH MaTepHHCKOW KOMIaHuu. Bxosmiume B 4e001b KOMITaHHU OOBIYHO BIAJCIOT
NEePEKPECTHHIMU MAKETaMHU aKIMH U HEPEIKO SIBISIFOTCS YACThIO €IMHOTO CeMEHOTro OH3Heca.
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BblBOAbI

O O6beMm Kopekca tOxHoM Kopeu MeHblue, 4em Kopekca KOpMopaTUBHOMO
NnoBeAeHMsl, HO COMOCTaBMM C UHBbIMW KOAEKCAMW KOPMOPaTUBHOIO YyrpaBieHus

rocyaapcTBeHHOro yposHs (Hanpumep, GCCG).

O Crpyktypa Kopekca lOxHov Kopen oueHb 6nm3ka Kogekcy KOpropaTMBHOMO
nosegeHust. Tak, Kogekc HOxHom Kopen pasgeneH Ha nsATb 4acten -
aKLMOHepbl, COBET AMPEKTOPOB, ayAMuT, 3aMHTEPECOBAHHbIE SMUa, KOHTPOSb 3a
yrnpaB/ieHNeM MocpeacTBOM pblHKA, - MOJSIOXKEHUSI KOTOPbIX BKAKYAKOT B cebs

OKaTble NPUHLUUNbI KOPNOpaTUBHOIO ynpaBeHNUA U NMOACHEHUA K HUM.

OcobeHHoCTbio CTPYKTYpbl Kogekca HOxHon Kopen SIBNSieTCs HanuMumne B HeM
3aKnouMTeNbHOr0 pasaena  «PekomeHaauum», KOTOPbIM MO COAEPXXaHUIO
ABNseTcs  obpalleHneMm  paspabotumkoB  Koapekca HOxHon  Kopen Kk
3aMHTEPECOBAHHbIM  CTOPOHAM, BK/OYas  MPaBUTENLCTBO, PEUTUHIOBblE

areéHTCTBa, MHCTUTYLMOHAJ1IbHbIX NHBECTOPOB U1 APp.

O Mo copepxaHuto Kopekc KOxHou Kopen meHee petanuampoBaH, yeM Koaekc
KOproOpaTMBHOrO MoBeAeHus,, HO OAHako, Kak M Koaekc KopnopaTUMBHOIO
noBefieHnsl, OTpaXkaeT acneKkTbl 3awWwuTbl MpaB aKUMOHEepOB U  ApYrux
3auHTepecoBaHHbIX nuy (stakeholders), a Takxe ¢OpMMPOBaAHUS COBETa

ONPEKTOPOB U €ro AeATE/IbHOCTHU.

O CyuwecTtBeHHbIM oTnnumneM Kogekca tOxHon Kopen ot Koaekca KoprnopaTUBHOMO
noBeaeHusl aBnsieTca To, 4Tto B Kopekce HOxHOM Kopeu He oOTpaxkeH psan
3HAUYNMBbIX aCreKTOB KOPMopaTMBHOMO yrpas/fieHnd, Kak 3TO caenaHo B Kogekce

KOpnopaTnuBHOIo noBeaeHUA.

B uyactHocTM, Kopekc [OxHoOM Kopeu npeaycMaTpuBaeT pekoMeHaauun
OTHOCMTENbHO BO3HArpaXAeHusi, HO He COAEPXWUT MOSIOXKEHMN COBCTBEHHO O

(hopMMPOBaHMM U OpraHn3aLmnm paboTbl UCMIONHUTENBHBIX OPraHoB.

Kopekc tOxHON Kopen He coaepXuT MOfoXKeHwit o Bbinnate aveuaeHaos™ u

yperynimpoBaHni KOPMopaTuBHbIX KOH(IMKToB™ .

4 I[I/IBI/I,HeHﬂI)I YIIOMSHYTBI TOJIBKO OJAHAXK/IbI B IEPEUHE KOMIIOHCHTOB PACKPBITUA HH(bOpMaHHH.
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O POCCMMCKMM WHCTUTYTOM AMPEKTOPOB OTMEYeHbl pasnnuust Mexay Koaekcom
tOxxHoM Kopen wn KoaekcoM KOpPMOpaTMBHOMO MOBEAEHUS, KacCaoLIMECs:

OTAEJIbHbIX KOMIMOHEHTOB KOPropaTtuBHOIO yripaBJ/iEHNUA:

> Kopekc tOxHoN Kopen BBOAUT MHCTUTYT BHELWHMX AMPEKTOPOB U CUCTEMY UX
B3aMMOAENCTBUS, MNpexzae BCero 4yepe3 npoBeAeHMe COBpaHuiA BHELLHMX
AMPEKTOPOB 6€3 MpUCYTCTBUS WMHBbIX YJEHOB COBETa AWPEKTOPOB, HE
ABNAOWMXCA BHewWwHUMMK. B Kopekce KopnopaTMBHOrO MOBEAEHUSI Takoe
MOSIOXXEHNE OTCYTCTBYEeT. CneayeTr OTMETUTb, YTO TaKME MOSIOXKEHMUSI TaKXkKe
COAEPXATCS B [AOKYMEHTAX O MNpUHUMMAX KOPMOPaTMBHOMO YMpaB/EHMs
LEeCTU WCCNeaoBaHHbIX POCCMIMCKMM  MHCTUTYTOM [AMPEKTOPOB 3anagHblX

KOMMaHWM-nMaepoB B cchepe KOprnopaTMBHOIO YNpaBNeHUs;

> Kopekc HOxHon Kopen n Kogekc KopropaTMBHOIMO MOBEAEHUS MO-pa3HOMY
paccMaTpMBalOT acnekTbl (POPMUPOBAHMUS KOMUTETOB COBETa AUPEKTOPOB U
CUNYy UX PelleHu, a COOTBETCTBEHHO M WX MECTO CUCTEME YMpaBleHus

KOMMNaHuew.

B uactHocTtn, cornacHo Kogekcy KOpnopaTMBHOrO MOBEAEHUS KOMUTETHI

COBETA AMPEKTOPOB MNMpeAHA3Ha4Y€Hbl AId NPEABAPUTENIbHONO PaCCMOTPEHNA

Hanbonee BaXHbIX BOMPOCOB W MNOATOTOBKM pEKOMeHAaLun COBETY

AVPEKTOPOB AN MPUHATUS PELLEHNA MO TakUM BOMpOcaM.

B 1o xe Bpemsi, Kogekc KOxHoM Kopen npesycMaTpuBaeT AenermpoBaHue
OCYLLECTB/IEHNS1 YacTWU MOSHOMOYMII COBETa AMPEKTOPOB KoMuTeTam™.
OagHako U3 MOMHOMOYMM,  OCYLLECTB/IEHME  KOTOPbIX  MOXET  ObiTb

AenernposaHo, Hanbonee BaxkHble BONPOChI NCKAOYEHDI.

Apyrum 3HaumTenbHbiM pasnnunem Kopekca HOxHon Kopen u Kopekca
KOPNOpaTMBHOIO MOBeAEeHUs MNPUMEHUTENbHO K KOMUTETaM  COBeTa
AVPEKTOPOB  SIBNSIETCA CWla MPUHMMaeMblX MMKM  peweHund. Tak, B
cooTBeTCTBUM C KOAEKCOM KOpropaTMBHOrO MoBeAeHUS KOMUTETbl FOTOBAT

PEKOMEHAALNN COBETY AMPEKTOPOB.

* 33 MCKMOUEHMEM OTHECEHMs K (YHKIMAM COBETAa AMPEKTOPOB IOCPEIHHUECTBA IO YPEryIHPOBAHUIO
KOH(JIMKTa MHTEPECOB MEXKIY IUPEKTOPAMHU, MEHEPKMEHTOM U aKIIMOHEPaAMH.

# B coorserctBun ¢ Konekcom Kopen ocylecTBIeH e YacTH MOMHOMOYMI COBETA AUPEKTOPOB TAKIKE MOKET
OBITB ICNIErNPOBAHO T.H. YIIOJIHOMOYEHHOMY IMpeKTOpy (representative director).
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B cootBeTcTBUM C KogekcoM tOxHoM Kopen pelueHnss KoMuTeTa no BOnpocy,
AenernpoBaHHOMY COBETOM [AMPEKTOPOB B €ro KOMMETEHUMIO, LOSMKHbI
obnapaTtb TOM e CUION, YTO U pELLEHNE COBETa AMPEKTOpPOB. Ha koMuTeT

BO3/10)KEHa 0653aHHOCTb CO0bLLATL COBETY ANPEKTOPOB O CBOMX peLUeHUsIX.
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8. UTOIroBbIE BbIBOAbI MO PE3YJIbTATAM UCCJ/IEJOBAHUS KOJEKCOB
KOPIMOPATUBHOIO YNPABJIEHNA POCCUNCKUX KOMIMAHUN

Mo pe3ynbTaTaM MNPOBEAEHHOrO0  UCCNEAOBaHUA  POCCUACKMM  MHCTUTYT

AVPEKTOPOB MoJlaraeT LenecoobpasHbiM KOHCTAaTUPOBATL ClEAytoLLEe:

1. Oblee 4nCNO POCCUMCKMX KOMMAHUM, MPUHSBLUMX KOAEKCbI KOPMOpPaTUBHOIO
yrnpaBfieHNss K MOMEHTY 3aBepLIeHUs WUCCNeAOBaHWs, O4YEeHb HEBEIMKO U
coctaBnseTr 0,01% o1 obwero uMcna OTKPbITbIX W 3aKPbITbIX aKLMOHEPHbIX
obllecTB, 3aperucTtpupoBaHHbiX B Poccuiicko ®epepaumm u 25% ot
aKLUMOHEPHbIX OBLLECTB, BK/IOYEHHbIX B KOTMPOBAJIbHbIE NNCTbI MOCKOBCKOM

MeX6aHKOBCKOM BantoTHON 6upxu 1 upxiu PTC*,

2. Hannune B Poccuickon ®epepaumm MoAenbHOrO KoaeKkca KOpropaTUBHOMO
ynpaBneHuss — Kopgekca KOpnopaTUBHOrO MOBEAEHMSl, PEKOMEHAOBAHHOIO
depepanbHON KOMUCCHEN MO PbiHKY LIEHHbIX ByMar — SBNSETCS CyLLeCTBEHHbIM
(bakTOpOoM nMpouecca NPUHSATUS KOAEKCOB KOPMOPATMBHOMO  yMpaB/ieHUs
POCCUACKMMW KOMMAHMSIMW Kak acreKkTa pa3BuTUsS KOPropaTMBHOIO YrpaBieHus

B Poccun. B yacTHOCTH, nccnenosaHue GUKCUpyeT:

o Pe3koe yBenuMyeHue KONMMYECTBA KOAEKCOB KOPMOPATUBHOMO YrNpaBrieHus,
MPUHSTBIX ~ POCCMMCKMMM  KOMMaHMSIMM  Mocne  nosiBneHust  Kopekca
KOpPMNOPaTMBHOrO MOBEAEHUS, MO CPaBHEHMIO C MepuMoaoM [0 Hadvana
pa3paboTkn Koaekca KopriopaTMBHOro noBedeHusi. M3 umccnenoBaHHbIX 20
KOAEKCOB KOPMOPaTUBHOIO YMpaB/EHUS POCCUACKUX KOMMAaHWUN TONbKO 3

KoZekca npuHaTbl go 2001 roga®.

o Kopekc KoprnopaTMBHOro MoBeAeHUst 6bl1  UCMOMb30BaH  POCCUMNCKUMMU
KOMMNaHMSIMU B KauyeCTBE OCHOBbl MpU paspaboTke COBCTBEHHbIX KOAEKCOB
KOpropaTMBHOrO yrpaBneHusi. TakuMm o6pa3oM, Koaekc KopropaTUBHOMO

noseaeHnsa ABnAETCA MOAENIbHbIM AOKYMEHTOM.

* Cm. mogpobHee: ctp. 29, ructorpamma 15.
* Cm. mogpo6ree: crp. 12.
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0  3HauuTeNbHOE YNyudlleHNe KayecTBa COoAep)XaHUsi KOAEKCOB KOpropaTUBHOMO
YNpaB/EHUs POCCMMCKMUX KOMMaHWM, MPUHATBIX POCCUACKMMM KOMMaHUSIMU
nocne nosiBneHns Kopekca KOpropaTMBHONO MOBEAEHWUS, MO CPaBHEHMIO C
NepuoaoM A0 Hadvana pas3paboTtkm Kopekca KOpPropaTMBHOMO MOBEAEHUS.

J1aHHbIN BbIBOA MOATBEPXXAAETCA rmcTorpaMmon 14,

0 BblpaxeHHOe nMAEpCTBO KOMMAHMM  TENEKOMMYHWMKALMOHHOMO  CEKTopa
akoHOMUKN Poccumn (OAO «UeHTpTenekom», OAO «CubupbTtenekom» OAO
«YpanceszbMHpopM» 1 OAO «[anbCcBA3b») B  KayecTBe KOAEKCOB
KOPMOpPaTMBHOIO  YrpaB/ieHUsl, BK/OYas COOTBETCTBME 92  KJ/IHOYEBbIM
nonoxeHnaMm Kogekca KOpropaTUBHOIO NOBeAEHWUS — KPUTEPUSIM HACTOSLLEro

nccneaoBaHu4.

3. K MOMEHTY 3aBepLUEHNs UCCIEAOBAHUA CTPYKTYpa M KQYecTBO MCC/IEAOBAHHbBIX
KOAEKCOB KOPrOPaTUBHOIO YNPaB/IEHNSI POCCUMCKMUX KOMMaHWIM B 3HAUMTENTbHOM
CTEMEHW  COMOCTaBUMbl C  OCHOBHbIMM  [OKYMEHTaMW O  MpUHLUMNax
KOPropaTMBHOIO YMpPaBEHUst LIECTV 3amnafHblX KOMMaHWN-NMaepoB B cdepe

KOPMOPaTMBHOrO ynpasneHns” .

o [Mpu aToM cpeaHeapudMeTUUYECKME MOKa3aTeIN COOTBETCTBUS 92 OCHOBHLIM
nonoxeHusaM Koaekca KOPNOpaTMBHOMO  MOBEAEHUSI  MPAKTUYECKUM  He

pa3nn4yatoTc.

o OTaMumMeM SBNSETCS KPUTUYECKM 60MbLION paspbiB MeXAy POCCUMACKUMM
KOMMaHUAMU-IAEpaMM U KOMMaHUSIMU-ayTcakdepaMn C  TOYKU  3peHus
COOTBETCTBMA YKa3aHHbIM 92 MOMOXEHUAM M MNPAKTUYECKOE OTCYTCTBUE

JINAEpPOB U achan,epOB cpean nccneaoBaHHbIX 3arnagHbiX KOMMaHuM.

* Cm. moxpo6Hee: crp. 28.
" Cm. mozpobHee: ctp. 36, ructorpamma 16.
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4. CTpykTypa n copepxaHne  Kopekca KOpPNopaTuBHOIo noseaeHus,
pekoMeHaoBaHHOro ®KLIE Poccum poccMACKMM KOMMAHMSIM, MpPeACTaBAstoTCS
a1EKBATHbIMM YPOBHIO aHaNOrM4HbIX IOKYMEHTOB O MpUHUMNAX KOPNopaTMBHOIO
ynpaBneHns. B 4acTHOCTW, 3TO YCTAHOBNEHO CpPaBHUTENbHLIM aHaIN30M
Kogekca KoprnopaTMBHOro noBefeHnss W [IpUHUMNOB  KOPNOpPaTUBHOIO
ynpasneHns OpraHu3aumm rno 3KOHOMUYECKOMY COTPYAHWYECTBY M PasBUTUIO
(O3CP/OECD)*®, TMpuHUMMOB ¥  pekOMeHAauui Mo  KOpMopaTUBHOMY
ynpasneHnio EBponeiickol accoumaumnm AvnepoB LeHHbIx 6ymar (EASD)Y,
Kogekca kopnopatuBHoro ynpasneHus epmaHum (German Code of Corporate
Governance)® n Koaekca nepenoBoii NpaKTUKM KOPHOPaTUBHOMO ynpaBfieHus

tOxHoM Kopewn (Code of Best Practice for Corporate Governance of Korea)!.

5. Heobxogumo panbHeNwee coBeplieHCTBOBaHME Kopekca KOpropaTMBHOMO
NOBEAEHMSI KaK MOAENbHOr0 [JOKYMEHTA O MNpuHUMMIAX  KOPMOpaTUBHOMO
ynpaB/ieHMsi, Ha OCHOBE KOTOpOro pa3pabaTbiBalOTC M  COBEPLUEHCTBYOTCS
KOAEKCbl KOPMOPATMBHOIO YMPaB/EHMSI POCCUACKMX KOMMaHWWA. Poccuickuii
MHCTUTYT [OMPEKTOPOB MOSlaraeT BO3MOXHbLIM  WCMOSIb30BaHWE  Pe3y/bTaToB
HaCTOsILLEro  MccnefoBaHMs B mpouecce  coBeplleHCTBOBaHus  Kopekca

KOpPrnopaTnBHOIo rnoBeaeHus.

* Cwm. mozmpobree: crp. 37-38.
¥ Cm. moapo6Hee: ctp. 39-42.
>0 Cm. moapoGHee: crp. 43-45.
> Cm. moapoGuee: crp. 45-49.
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9. NEPEYEHb UCMNOJ1Ib3OBAHHbIX B UCCJTIEAOBAHUN [OKYMEHTOB O
NMPUHUMNAX KOPIMOPATUBHOI'O YINPABJIEHUA

1. MNpuHUMNbI KOPNOPaTUBHOMO ynpasneHus OpraHM3aumMn No 3KOHOMUYECKOMY
coTpyaHuyectsy u passutuio (O9CP/OECD).

2. TMpuHUMNBLI 1 pekoMeHAaunM No KOPNopaTUBHOMY yrnpaBfieHuto EBponenckom
accoumaumm annepos LeHHbIX 6ymar (EASD).

3. Kopgekc kopnopatueHoro ynpasneHusi lepmanumn (German Code of Corporate
Governance).

4. Kopekc nepeaoBON MpaKTUMKU KOpropaTMBHOrO ynpasneHus tOxHon Kopeu
(Code of Best Practice for Corporate Governance of Korea).

5. KogeKkc KOprnopaTMBHOMO MOBEAEHWUS, PEKOMeHAOBaHHbIM (deaepanbHoO
KOMMUCCUEN MO PbIHKY LEHHbIX ByMar.

6. KopnopaTusHbiii kogekc noseaeHns OAO «ABTOBA3»

7. Kopekc kopriopatueHoro nosefeHns OAO «AapodnoTt»

8. Kopekc kopnopaTtueHoro ynpasneHus (noseaeHuns) OAO «[asnpom»

9. Kogekc kopnopatueHoro nosegeHns OAO «/[danbcBsa3b»

10.MemopaHaym KopriopatnsHoro Ynpasnenuns OAO «JleHaHepro»

11.Kopekc KOprnopaTUBHOIO ynpas/ieHu1s OAO «MarHuTOropcKuit
METaNNypPruyecknin KombmHaT»

12.Kogekc koprnopaTvBHoro ynpaeneHuss OAO «MarHUToropckMeXxpamnras»
(OAO «M.M'A3»)

13.YcraB koprnopatmsHoro ynpasneHns OAO «HK KOKOC»

14.Kogekc kopnopatusHoro nosegeHns OAO «HIK «UpkyT»

15.Koaekc kopnopatusHoro nosegeHms OAO «HIMNO CaTtypH»

16.Koaekc KOpropaTUBHOIO noseaeHus OAO «ObbeanHeHHbIe
MaLLUMHOCTPOUTESbHbIE 3aBOAbI»

17. Aeknapauus npuHUMNoB KopriopatnBHoro ynpasneHns OAO «Poctenekom»

18.Kopaekc kopnopatnsHoro ynpasneHns OAO «CbepbaHk Poccum»

19.Koaekc kopnopatmeHoro noseaeHns OAO «CnbmnpbTenekom»

20.YcraB KopnopaTtneHoro YnpasneHmsa OAO «CnbHedTb»

21.Kopekc kopnopatueHoro noseaeHns OAO «CronneHckui FTOK»
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22.TonoxeHue o cucteme kopnopatusHoro ynpasneHns OAO «THK>»
23.Kogekc kopriopatueHoro nosefeHns OAO «YpancesizabuHgopm»
24.Kopekc kopriopatueHoro ynpasneHus (csog npasun) OAO «LleHTpTenekom»
25.Kopekc koprnopaTtusHoro ynpasnexdus PAO «ESC Poccun»
26. British Petroleum Corporate Governance.
27.British Telecom Governance
28. General Electric Governance Principles
29. General Motors Guidelines on Significant Corporate Governance Issues
30.Intel Corporation Board of directors Guidelines on Significant Corporate

Governance Issues

31.Pfizer Corporate governance: Principles
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