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POCCHMHCKMUR

MHCTUTYT AUPEKTOPOB

Nudopmanus o PoccuiickoMm HHCTUTYTE JUPEKTOPOB

Poccuiickuit unctutyt nupexropos (PU]I) — Beqymmii poccuiickuii mHGOpMaIMOHHO-
UCCIIEIOBATEIbCKUM, HKCIEPTHO-KOHCAITUHIOBBIH M 00pa3oBaTeNbHBIA  LIEHTP IO
npo6sieMaM KOPIIOPATUBHOIO YIIPaBIECHHUSL.

B Hacrosmiee Bpems wienamu PUJL ABisitoTCS KpynHEHIne pOCCUHCKUE KOMITAHUH,
cpenu koTopeix ADK Cucrema, Bumm-bune-Jlann, I'A3, KAMA3, Hopunbckuii HUKEb,
Hwxuexamckuedprexum, HUKOXUM, OO0benuHeHHBbIE MAaITHHOCTPOUTENBHBIE 3aBOBI,
Ces3punBect, CeBepcranb, CyprytHedreras, Cumnosbie MamuHbl, TAU®D, TarnedTs,
Tatsnepro, @K «Ypancudy», Ypanceassuadopm, LientpTenekom.

Poccuiickuii MHCTUTYT JUPEKTOPOB COTPYIHUYAECT C PSAAOM MEXKIYHApPOIHBIX H
3apyOeXHBIX opraHuzauuii: MexayHapoaHoil punancosoii kopnopaunueit (IFC), MupoBbim
bankoMm, Kondepenmueit OOH mo Toproene um passutuio (UNCTAD), Opranuzanueit
9KOHOMHUECKOro coTpyaHuuectBa M pasButusd (OECD), MexayHapoIHOW CeTbIO
koprnoparuBHoro ymnpasieHuss (ICGN), EBpomeiickuM HHCTUTYTOM KOPIIOPATUBHOTO
ynpasinenusi, HanmonanbHo# accounanueil koprnopatuBHbix aupekropos CIIIA (NACD),
Wucturyrom  nupekropoB  BemmkoOputanuu (I0D), HWHCTHTYTOM  KOPHOPAaTUBHBIX
cekperapeit  BemukoOputanun  (ICSA), MexayHapoAHBIM  IIEHTPOM  YacCTHOIO
npennpuaumarenscTsa (CIPE), u np.

B kagectBe pecypcHoro u skcmeptHoro IeHTpa [Ipodeccronanbroro CoobiiecTBa
KoprmopatuBHBIX aupekTopoB PUJ] Bemer Hammonaneubiii Peectp mpodeccHoHATBHBIX
KoprnopatuBHbIX aupekTopoB (HammonansHbiii Peectp) u oOecneunBaeT eATEIbHOCTh
Komrernn  IIpodeccuonamsnoro  CooOmectBa. B Hacrosimee Bpems — WieHaMU
[Ipodeccuonansuoro CoolmiectBa, BkIoueHHbIMU B HarmonanesHbiii Peectp, sBhsitoTCs
Oonee 270 KOpPHOpPATUBHBIX AWPEKTOPOB W3 25 CcyOBekTOB P®D, KOTOpBIE WUMEIOT OIBIT
paboThl B cOBeTax IUPEKTOPOB M HX KomurTerax Oonee 450 pOCCHICKUX KOMITAHUN U
0OaHKOB.

Haumnas c¢ 2003 roma, xoHcopuuyM PoccHiiCKOTO HWHCTUTYyTa OUPEKTOPOB H
pelTHHroBOoro areHrcrBa «Okcnepr PA»  peryispHo TpOBOAUT OLEHKY YPOBHS
KOPIIOPATUBHOIO YIPAaBIEHUS W Ha €€ OCHOBE IpucBamBaeT HanuoHanbHBIA PEUTHHT
KoprnoparuBHoro ympasieHus. K ocenn 2007 roga Takue peWTHHIM MpUCBOEHbI 160
POCCUICKUM KOMITAaHUSIM.

C 2001 roga PUJI ocymiecTBisieT NOArOTOBKY KaApoOB s KOMIAHUW — JUAEPOB
poccuiickoro 6usHeca. bomnee 2000 wieHOB COBETOB IUPEKTOPOB, BBICIIMX M CPEAHHUX
MeHeKepoB u3 52 cyowsektoB PD mpencraBurenn 1300 pocCHICKMX KOMITAHUN TPOIILTH
oOydeHune Ha Kypcax npodeccrnoHanbHoi moarotrosku PU/I.

Bnepsele B Poccum Poccuiickuii MHCTHTYT JAMPEKTOPOB MOATOTOBHI M HM3Al
CHEeLMAIN3UPOBAaHHbIE YUYEOHUKHM IO BOIPOCAM KOPIOpPATHBHOrO ympasieHus — «CoBer
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JUPEKTOPOB B CHCTEME KOPIOPATUBHOIO yIpaBieHus» U «KopnopaTuBHbIA CEKpeTapb B
CUCTEME KOPIIOPATUBHOTO YIIPABICHUS.

Exemecsiuno PUJ] Bemmyckaer «MH(bOpManroOHHO-aHATUTHYECKHN OOJUIETEHD T10
npobjaemMaM KOpPIIOPAaTHUBHOIO YIPaBICHHs», KOTOpbId moiydvaior B [IpaBurenscrtse PO,
lNocynapcrBennoit [yme, Cosete ®eneparuu, MOPT, OCOP, Beaymmx poCCHICKUX
KOMIIaHUSX.

Poccuiickuil MHCTUTYT JUPEKTOPOB pPEAIM3YET IPOrpamMMbl COTPYyAHMYECTBA C
pernoHamu Poccum 1o BHEIPEHMIO B NPAKTHKY JEATEIBHOCTH PErMOHAIBHBIX KOMITAHUMN
NEepeIOBBIX CTAHJAPTOB KOPIOPATHBHOTO  ympaBieHUs (opraHu3amus KoH(epeHIuH,
CeMMHAap, KOHKYpCOB Ha JIydlllMe TroJoBble oTueThl M 1p.). IlapTHepckas cetb PUJ|
¢ynxuonupyert B 15 cyonexrax Poccuiickoit @eneparuu.

OcHoBHBbIE HanIpaBJieHUus aeaTeabHocTH PU/L:
= [llupokwuii CHEeKTp KOHCAITUHTOBBIX YCIYT B 00JIACTH KOPIIOPATUBHOTO YITPaBICHUS
* HanuoHanbHbI PEUTHHT KOPIOPATUBHOTO YIIPABIEHUS

* (OOyueHHe Y MOBBIIICHHE KBATHU(PHUKAINN 110 aKTyaJIbHBIM BOIPOCAM KOPIIOPATHBHOTO
YIIPABJICHUS

= HccnenoBaHus B 00J1aCTH KOPIIOPATUBHOTO YIIPaBJICHUS
*  HudopmanmonHoe odecrieyeHre Mo BONPOCcaM KOPIOPATUBHOTO yIPaBIECHUS

=  Koncomumanus mpoQecCHOHaITBHOTO COOOIIECTBA KOPIIOPATUBHBIX JTUPEKTOPOB U
KOpPIIOPAaTUBHBIX CEKpeTapen

KonrakTHas nuadopmanmus:

Anpec: Poccus, 121099, Mockaa, 1-ii CMosieHCKH IEPEYIIoK, A. 5, cTpoeHue 1,
tenedon/dakc: (495) 502 9485, e-mail: info@rid.ru,
http://www.rid.ru/
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BBenenue

JlaHHOE wuCcrenoBaHWE NPAKTUKM KOPIOPATUBHOIO YIIPABICHUS B POCCHHCKHUX
aKIMOHEPHBIX OOIIEeCTBaX SBISETCA YETBEPTHIM OYEpPEAHBIM IPOEKTOM B CEpPHUHU
UCCIIEIOBaHUM, MpoBOAMMBIX Poccuiickum wuHcTUTyTOM aupekropoB (PUJI) exeroaHo,
"aumgas ¢ 2003 roza.

2005

2004

2003

HUccaenoanusa PUJL

HccnenoBanue mpakTHKH KOPIIOPATUBHOTO yIpaBiieHHss B Poccuu: cpaBHUTENBHBIN aHAIN3
o uroram 2003 — 2005 rr.

HocrynHo Ha uHTepHeT-caiite PUJI o aapecy: http:/rid.ru/rid/research/

ExeronHoe uccienoBaHue NPaKTUKA KOPIOPATUBHOIO ynpasieHus B Poccuu mo uroram
2004 rona.

JoctynHo Ha nnTepHet-caiite PU/I mo appecy: http:/rid.ru/rid/research/

[IpakTrKa KOPIOPATUBHOTO YIIPABJICHUS B POCCHUACKHX AKIMOHEPHBIX OOIIECTBAX: OTYET O
pesynpTarax uccnepoBanuii PUJ] mo utoram 2003 rona.

HocrymHo Ha mHTepHET-caiite PUJI o aapecy: http:/rid.ru/rid/research/

IMenu uccienoBaHuA:

Onpenenenrue ypoBHS KOPIIOPAaTUBHOIO YIPAaBIEHUS, CIOKUBILIErOCs B CpPelIHEM
CpeId POCCHUICKUX KOMIIAHWM, BKJIIOYEHHBIX B HCCIEIOBaHUE, M TMPOBEJCHUE
CPaBHUTEIBHOTO aHAM3a TMHAMUKU PA3BUTHUSA OCHOBHBIX KOMIOHEHTOB MPAKTUKU
KOPIOPATUBHOTO yIPABJICHHS B TAHHBIX KOMITAHHSIX.

BbisiBIEeHNE OCHOBHBIX AacCHEKTOB IPAKTUKM KOPIOPATUBHOIO YIIPABIICHHUS, B
KOTOPBIX Han0oJiee 3aMETHO POSIBUIIOCH €€ YIy4IlICHHE.

BoisiBnenne HauOonee NpOOJEMHBIX AaclEeKTOB MPAKTUKU KOPIOPATUBHOIO
yIpaBJIeHUs], TPEOYIOUINX YCHJICHHS BHUMAHUS K HUM CO CTOPOHBI aKI[MOHEPOB,
MEHE/DKMEHTa, IIOTEHUHAJbHbIX HWHBECTOPOB W JIPYTHX 3aMHTEPECOBAHHBIX
CTOpOH.

ComocraBneHre ypoBHS Pa3BUTHS KOPIIOPATUBHOI'O YIPABJICHUS IO BBIOOPKE B
L[EJIOM U B KOMMAHMSIX, OTHOCSILIUXCS K Pa3IMYHbIM TpYyNIaM B paMKax BbIOOPKU
(B KOMMaHUSX, UMEIOIINX JINCTUHT, U B Komnanusx [PO).

O0bexkTOM aHaMM3a B paMKax HACTOALIETO MCCIEJOBAaHUS CTajga IpaKTHKa
KOPIIOPAaTUBHOTO YIPABJICHHUs B cleAytomux 160 poccuiicKMX KOMITaHUSX:

KOMITAaHWH, aKLIHUU KOTOPBIX BKIIIOUEHBI B KOTHUPOBAJIbHBIE CIMCKH POCCHUCKHUX
oupx (MMBB u PTC) — Bcero 54 xommnanuu (najiee — «KOMIIAHUH, MUMEIOIINE
JUCTUHTY);

koMmnanuy, kortopsle nposenn [PO B 2006 romy M 3asBHIM O IUIaHAax €ro
nposeneHus B 2007 roxgy — Bcero 19 komnanuii (nanee — «komnanuu [PO»);

KOMITAaHHUH, BXOASIIHNE B peUTHHT «DkcnepT 400» U 1eMOHCTPUPYIOIINE BHICOKYIO
JUHAMHKY Pa3BUTHUS, a TaKXkKe MPeANPUHUMAIONINE IIard MO MOBBIIMICHUI0 CBOEH
MHBECTUIIMOHHON MPUBJIEKATEILHOCTH — BCETO 87 KOMITAHUH.

[To omnenke skcrneproB PMJ] umeHHO 3T KoMmMmaHuu B Onwkaifiiue Tpu roaa OyayT
SIBIISITCSI OCHOBHBIMH OOBEKTaMH HMHBECTHIIMH CO CTOPOHBI 3apyOeXKHBIX M POCCHUCKHUX
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nopTQETbHBIX UHBECTOPOB, 1 MIMEHHO Ha OCHOBE NMPAKTHKH 3TUX KOMIIAHUH WHBECTOPHI U
JpyTue 3alMHTEPEeCOBAHHBIE CTOPOHBI OyIyT OLIEHUBATh OOLIMH YPOBEHb KOPHOPATUBHOTO
ynpasieHus B Poccun.

Pacnpez[e.ﬂelme KOMIIAHUIi 1Mo oTpacjsam

JIEeKT pO3HepreTnka ZZOA)

yrosb 1 MeTannyprus

MaLUMHOCT poeHne

TenekoMMyHVKaumm, CBA3b U MH(OPMaLMOHHbIe
TexHonormm

XUMUS N HedoT eXumust

TpaHcnopT

HedTsAHasA 1 HedpTerasoBas NPOMBbILLIEHHOCT b
NULEBast NPOMBILLNEHHOCTb

ynpasneHve 1 mHaHCoBble yCnyru
PO3HMYHas TOProB s

naptoMepPHO-KOCMET U4eCKasi POMbILLIIEHHOCT b

recHasi, iepeB oobpabaT biBatoLas 1 LENIHNo3HO-
6yMaxKHasi NPOMBbILLIIEHHOCT b

B ocHOBY MeTOOMKM MCCIEIOBAaHUS IIOJIO)KEHA OLICHKA COOTBETCTBUS IPAKTHKHU

KOPIOPAaTUBHOI'O yIPABJICHWS B KOMIIAHMAX KpUTEpUsAM MeToauku HanmonanbHOro
o 1
peiiTuHra KopropatusHoro ympasineHus «PUJ[ — Oxkcnept PA» .

B paMKax HCCICAOBAHWA OLICHUBAIMCH CICAYIOIUC KOMIIOHCHTBI IMMPAKTHUKU
KOpNOPaTUBHOI'O YIIPABJICHUA B pOCCPIfICKPIX KOMIIaHUAX:

* obecreyeHue npaB aKI[MOHEPOB;

"  1eATEeJIbHOCTh OPTaHOB YIPABJICHUS U KOHTPOJIS;
"  packpbITHE HHPOPMALIUY;

" KOpHOpaTHUBHAs COLMAJIbHAS OTBETCTBEHHOCTb.

B kadecTBe OCHOBHBIX HCTOYHHKOB HHGoOpMamuM [JIs TPOBEICHUS aHAIU3a
UCIIONB30BAINCh KOPIOpPAaTUBHBIE VIHTEpHET-caliThl KOMITAHUW, WX €KEKBapTalbHbBIE
OTYETBI, TOJIOBBIC OTYETHI 1o mroram 2006 roma, JNEHTH HOBOCTEH HWH()OPMAIMOHHBIX
areHTCTB, a TAK)Ke WHBIC MyOIUYHO TOCTYIHbIE HH()OPMALIMOHHBIE UCTOYHUKH.

[Ipu ananuze sxkcnepramu P/l ncnosib30BaIMCh OLIEHKH, MOAPA3yMEBAIOIINE TOJIBKO
JIBa BapuaHTa OTBETA - «Ja» WIM «HET», T.€. HAJIU4YME WIM OTCYTCTBHE B KOMIIAHUHU
COOTBETCTBYIOILLETO ACHEKTA MPAKTUKUA KOPIOPATUBHOIO YIIPABICHUS, TO3TOMY B JTAaHHOM
UCCJIEIOBAaHUM HE OTPAKEHO YaCTUYHOE COONIOIEHHWE TeX WM HMHBIX PEKOMEHIAIM Wiu
HaJIMYUC OTACJIBHBIX COCTABJIAIOIINX KOMIIOHCHTOB B MPAKTUKC KOPIIOPATUBHOI'O
yIIpaBJI€CHUSI.

' Tlompo6ras mupopMmarmss o HalmoHANIEHOM PEHTHHIe KOPIOPATMBHOTO YIPABICHHs MpEACTABICHA HA
uHTepHeT-caiiTax Poccuiickoro unctutyta aumpekropoB (http:/www.rid.ru/) ¥ peATHHrOBOro areHTCTBa
«Oxcnept PA» (http://www.raexpert.ru/).
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1. Obecneuyenne NpaB aKIUOHEPOB

OgHuM M3 KIIIOYEBBIX KOMIIOHEHTOB NPAKTHKU KOPIIOPATUBHOIO yIpPaBICHUS
ABJsieTC o0ecleyeHne COOMIOACHUS M 3alllUThl IpaB akIMOHEpoB KomnaHui. [lis meneit
NPOBE/ICHUS aHajM3a BCE IpaBa, KOTOPHIMH MOTYT O0O0JaJaTh AaKIHOHEPHI, OBUIH
CTPYIIIIUPOBAHBI MO CIETYIOIUM KaTEerOpUsM: npago cobCmeeHHOCMU, NPpAGo HA YYacmue 6
VRpaenenuy KOMnanuel U npaso Ha noayienue 0oxooa. CBUIETENbCTBOM XOPOILIEro YpOBHS
KOPIIOPAaTUBHOTO YIIPABICHHUS B KOMIIAHUM IO JJAHHOMY KOMIIOHEHTY SIBJISIETCS HaJIM4ME B
Hell APPEKTHBHBIX MEXaHH3MOB, 00ECIEUNBAIOIINX PEATU3AIMI0 COOTBETCTBYIOIINX NpPaB
aKIIMOHEPOB M MUHUMM3ALIMIO PUCKOB X HAPYILICHHUS.

1.1. Ob6ecnieyenue npaBa cCOOCTBEHHOCTH.

1.1.1. Ilpakmuxa yuema npae coocmeeHHOCmU.

B coorBercTBUM C nepeaoBONM NPAKTUKONM KOPHOPATHBHOIO YIMPABICHHS C LEIbIO
o0ecrieyeHHs: HaJIe)KHOCTH ydeTa IIpaB COOCTBEHHOCTH Ha aKIMM PEKOMEH]IYyETCsl XpaHEHHE
¥ BEJCHHE PeecTpa aKIHOHEPOB NePeIaBaTh PErHCTPATOPY, HE3ABHCHMOMY OT KOMITAHHI,
€€ MEHEDKMEHTA U aKLIHOHEPOB.

CormacHo pe3yjibTaTaM HACTOAIICTO MCCICAOBAHUA TaKasd IIpaKTHKa IO0Jy4duia
AOBOJIBHO HIUPOKOC PACTIPOCTPAHCHUC B pOCCHﬁCKHX KOMITIaHUAX.

Tab6umna 1.1.1 TlpakTuka yyera npaB cOOCTBEHHOCTH.

2006

B nesom no BeiGopke

2005 2004

2003

Komnamm, HMEKLIHE JUCTHHT

2006 2005 2004 2003

Komnanun IPO

2006 2005

KommaHus npusiekana HezaBHcHMoro peructpatopa | 85% 84% 58% H/O | 76% 79% 44% H/O | 74% 74%
BrisBieHa apriimpoBaHHOCTB perucTparopa u
KOMIIaHUM JIMOO KOMIIaHHs BEJIET PEECTP 15% 16% 42% H/O | 24% 21% 56% H/O | 26% 26%

CaMOCTOATECIIBHO

Tak, mons koMmMmaHui, MepeAaBIIMX BEICHUE peecTpa aKIIMOHEPOB HE3aBUCHMOMY
peructparopy, B 2006 romy B 1enoM 1o BbIOOpke cocTaBuia 85%, yBEIMYUBIINCH Ha
| mpoueHTHBI NYyHKT (manee — m.n.) mo cpaBHeHuto ¢ 2005 rogom u Ha 27 m.I. 1o
cpaBHeHUIO ¢ 2004 rogom. Cpenn KOMITaHUH, UMEIOIIUX JIMCTUHT, U KoMmaHui [PO manHbIi
noka3atenb B 2006 roxy HaxoIWiICs Ha HECKOJBKO Oonee HHM3KOM ypoBHE (76 u 74%
COOTBETCTBEHHO).

1.1.2. Ilposedenue menoepoe npu ev100pe NOCMABUIUKOE MOBAPOE U YCLY2.

[ToBeneHue TEHIEPOB MPHU BHIOOPE MOCTABIIMKA TOBAPOB U YCIYT, CTOMMOCTh KOTOPBIX
NPEBHIIACT YCTAHOBICHHBIH KOMIIAHUEH YPOBEHb, IOJDKHO CIOCOOCTBOBATh Oolee
3 PEKTUBHOMY HCIOJIB30BAHMIO PECYpCOB 3TOHM KOMMaHWUM  (TIOCKOJIBKY — BBIOOD
OCYULIECTBIIIETCS MEXKIYy KOHKYPEHTHBIMM IPENJIOKEHUSMH) M CHIDKEHHIO pPHCKa
BO3HHKHOBEHUS KOH(DIIMKTA MEXKly HHTEpECaMH MEHEKMEHTAa U KOMITAHUH.

* B paMKax HACTOSIIETO MCCIEJOBAHNS HE3aBHCHMOCTh PETHCTPATOPa OT KOMIIAHHH 03HAYAET HEyJacTHe STOi
KOMITAaHUHU U €€ JTOYEPHUX U 3aBHCHUMBIX OOIIECTB B YCTABHOM KaIHTaJe PETUCTPATOPa, a TaKKe HeydacThe
MpeJCTaBUTeNei KOMIIAHUY B OpraHax YIpaBJICHUS PErHCTpaTopa.
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B pamMkax HacTosIEero HcCieloBaHUS OLEHMBAJIOCh 3aKPEIUIEHHE BO BHYTPEHHMX
JOKYMEHTax KOMIIaHMM MPOLEeayp Mo 00s3aTelbHOMY MPOBEACHUIO TEHIEPOB MpHU BhIOOpE
MIOCTaBIIMKOB TOBApOB U yciyr. [lomydyeHHble pe3yabTaThl CBUAETENBCTBYIOT O HEBBICOKOM
YPOBHE paclpoCTpaHEHUs JaHHOM MPAKTUKU B POCCUMCKUX KOMIAHUSIX.

Tab6smna 1.1.2. [Iposenenne TenaepoB NpH BLIGOPE NMOCTABIMKOB TOBAPOB H YCJIYT.

B nesnom no BeiGopke KoMnanuu, uMeronue JUCTHHT Komnaunuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

Bo BHYTpeHHHX JOKyMEHTaX KOMIIaHUU
3aKpenyIeHO TpeOOBaHE O IPOBEACHUN
TEHJiepa MpU BBIOOPE MOCTABIIMKA TOBAPOB U 32% 44% 36% H/A | 33% 44% 40% H/A | 16% 32%
YCIIyT, CTOUMOCTb KOTOPBIX NPEBHIIIAET
YCTaHOBJICHHBII KOMIIAHUEN YPOBEHb

Tak, mo BceMm rpymnmnam aHajJu3upyeMmblx Kommanuid B 2006 romy mo cpaBHEHUIO C
HpEeAbIAYIIMM TOI0M MPOU30LLIO CHUKEHUE 10U KOMIIAHWH, BO BHYTPEHHUX JAOKyMEHTaX
KOTOPBIX 3aKperuieHO TpeOOBaHWE O NPOBEIEHUHM TEHIAEpa IMPH BHIOOpPE MOCTABIIMKA
TOBAPOB U YCIYI, CTOUMOCTh KOTOPBIX MPEBBIIIAECT YCTAaHOBIEHHBIM ypoBeHb. B nienom no
BBIOOpKE 3TO CHW)KEHHE COCTaBWIO 12 I.I., Cpeau KOMIAaHWUN, MMEIOMIMX JUCTHUHT, —
11 m.m., B rpynmne [PO — 16 m.m.

1.1.3. Komnemenyus coeema oupekmopoe no 0000peHuIo cyuyeCmeeHHblx cOenoK.

Pacmmpenne kommeTeHIMM COBETa JUPEKTOPOB IO OJOOPEHHIO CYyIIECTBEHHBIX
CZEJIOK MO3BOJISIET YCUJIUTh KOHTPOJIb HAJl COXPAaHHOCTHIO aKTUBOB KOMIIAHUU U COKpAIlaeT
PHUCKH, CBSI3aHHBIE C BO3MOYKHOCTBIO 3JI0YNOTPEOJIEHUN CO CTOPOHBI €€ MEHEIKMEHTa. B
COOTBETCTBUU C METOAMKOM NAHHOTO MCCJIENOBAHUS PACIIMPEHUEM KOMIIETEHIIMM COBETa
JUPEKTOPOB CUUTAETCS MIPAKTUKA OA0OPEHHsI COBETOM TUPEKTOPOB CEIOK Ha cymmy oT 10
10 25% 0anaHcoBOM CTOMMOCTH aKTHBOB M Ha cyMMy MeHee 10% 06anaHcOBOW CTOMMOCTH
aKTUBOB.

Tabnauna 1.1.3. Kputepumu ciejiok, penienue 00 0100peHMH KOTOPbIX MPUHUMAETCSI COBETOM
JUPEKTOPOB

B uesiom no Boidopke Kommnanun, umeromue juctuar | Komnanun IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

CoBeT AUPEKTOPOB NPHUHUMAET pelieHue 00
0ZI00pEHHH CIENIOK Ha cymmy OT 25 10 50% 51% 53% 48% 73% | 44% 53% 40% 73% | 47% 63%

0a1aHCOBOI CTOMMOCTH aKTHBOB

CoBeT AUPEKTOPOB MPHUHUMAET peIIeHHE 00
07100peHHH cIeNoK Ha cymMy ot 10 1o 25% 20% 27% 32% 10% | 26% 19% 32% 10% | 37% 20%

0aJlaHCOBOI CTOMMOCTH aKTHBOB

COBET IMPEKTOPOB NPUHUMAET PEIEHHE 00
07I00pEHHH CIENOK Ha cyMMy Menee 10% 29% 20% 20% 17% | 30% 28% 28% 17% | 16% 17%

0alaHCOBOW CTOMMOCTH aKTHBOB

B 2006 romy mo cpaBHeHuto c¢ 2005 rogoM mo BCEM TIpylnaM aHaIU3UPYEMBIX
KOMITAaHWK HaOJt01aeTCsd yBEIWYEHUE JOJIM KOMIAHWH, pPACIIMPUBIINX KOMIIETECHITUIO
COBETa TUPEKTOPOB B YaCTH OJOOpPEHHUsS CHENOK C aKTHBaMH. Tak, B IEJOM IO BEIOOPKE
JIOJISl TaKUX KOMMaHUW yBenumuwiack 10 49%, cpeau KOMIIaHWil, UMEIOIIUMX JTUCTUHT, — JI0
56%, a cpenu komnanuit [PO — o 53%.

Ecnm B memom mo BBIOOpPKE POCT ATOrO IMOKazaTeds ObUT HE3HAUYMTEIbHBIM (BCETO
2 IL.1.), TO Cpeu KOMIIAaHUM, UMEIOIUX JTUCTUHT, U Kommanuii [PO wabmomamace Gornee
BBICOKAs €ro TuHaMHKa (pocT Ha 9 1 16 I.II. COOTBETCTBEHHO).
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1.1.4. Ilpueneuenue He3asucumozo OyeHuUKA.

B teuenue 2005-2006 rr. o BceM rpyInaM aHaIH3UPYyEMBIX KOMIIAHUN HAOII01aeTCs
CHIDKGHHE  YPOBHS  pacHpOCTpPaHEHHUs  IPaKTUKU  O00S3aTENbHOIO  MPHUBIICYEHUS
3
HE3aBUCHMOTO OLICHIIMKA B CIyYasiX, IOMHUMO MPEAyCMOTPEHHBIX 3aKOHOIATEIBCTBOM .

Jlonsg KOMITaHWii, TPUBJICKAIOIMIMX HE3aBUCUMOTO OIICHIIMKA B CIy4YasX, MOMHMO
MPEeayCMOTPEHHBIX 3aKOHOAATENBCTBOM, B 2006 roay no cpaBHenuto ¢ 2005 rogom B 1eiaom
Mo BBIOOpKE CHHM3WJIACh Ha 7 m.m. 10 27%, a cpend KOMIIaHWM, UMEIOIIUX JIMCTUHT, — Ha
11 m.a. mo 31%.

Taoauua 1.1.4. IlpuB/jieyeHue He3aBUCHMOI0 OLIEHIIMKA

B nesnom no BeiGopke KoMnanuu, uMeromnue JUCTHHT Komnauuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

IIpuBJieyeHNE OLICHIIUKA SBISAETCS 00A3aTEIbHBIM
HE TOJBKO B CIIy4asx, onpeaeieHusix B D3 «06 27% 34% 40% 17% | 31% 42% 56% 17% | 11% 23%

AKIIMOHEPHBIX 00IIecTBax» (BBIKYII AKI[H)

IpuBneYeHHE OLEHIIUKA ABISETCA 0093aTeIbHBIM
TOJILKO B CJIydasix, onpenaeieHusx B ®3 «00 73% 66% 60% 49% | 69% 58% 44% 49% | 89% T77%

AKIMOHEPHBIX 00IIeCTBAaX» (BBIKYI AKI[Hi)

1.1.5. Pecynuposanue ucnonb3o6anus uHCaiuoepcKkol ungpopmayuu.

K uHCaiinepckoi, kKak MpaBWiIO, OTHOCUTCA MH(OPMAIUS O AESITEIbHOCTH KOMITaHHH,
ee LEHHBIX Oymarax W CIelIKax ¢ HUMHM, HE SBISIOIIASACS OOILIENOCTYIHOM, U pacKpbITHE
KOTOPOH MOXET OKa3aTh CYIIECTBEHHOE BIMSHHE HA PHIHOYHYIO CTOMMOCTH THX IIEHHBIX
Oymar. OTCYTCTBHE WM HEIOCTATOYHO 3(P(PEKTUBHOE PETyIUPOBAHHME HCIOIb30BAHUS
MHCaliiepckoil MHPOPMAIMH MOXKET MPUBOAMTH K 3JIOYHOTPEOICHUSIM CO CTOPOHBI JIHII,
pacronaraiomux AOCTYNIOM K Hell (uMHcaiiiepamu), M, B KOHEUYHOM HTOr€, OKa3bIBaTh
CYIIECTBEHHOE HETaTHBHOE BIIHMSIHUE HA JIESATEIbHOCTh KOMIIAaHUH, THHAMUKY CTOMMOCTH €€
[IEHHbIX OyMar ¥ (pMHAHCOBBINH PHIHOK B IIEJIOM.

Tabdauua 1.1.5. PeryaupoBanue HcnoJb30BaHUS HHCANAepcKoi HHGOpMannu

B nesiom no BeIGopke Komnanuu, nmewomme JUCTHHT Komnanuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

COBeTOM JUPEKTOPOB KOMIIAHUU YTBECPIKIACH
OTJIEbHBIN JOKYMEHT, PETyIUPYIOLIUi 45% 35% 30% 20% | 78% 61% 44% 20% | 68% 41%

UCIIOJIb30BaHUE WHCAHAEPCKOi HHpOopMauu

Psn nonoxxeHuii OTHOCUTENBHO UCIIOJIL30BAHUS
HMHCaWIePCKOH HH(pOPMAIK 3aKPEIUIeH BO
BHYTPEHHHX JOKYMEHTaX KOMIIaHHHU (HAIpUMeED, B
TNonoxxernn 06 MHHOPMAITMOHHON ITOJTUTHKE)

11% 17% 30% 31% | 3% 18% 32% 31% | 6% 12%

Hcnonp3oBanue wHcaiaepckoi nHGOpMALUK HE
perJaMeHTUpPOBaHO B KOMIIAHUU

44% 48% 40% 36% | 19% 21% 24% 36% | 26% 47%

[TpakTuka peryiupoBaHHs HCIOJIB30BAaHUS HHCAWIEPCKOM HH(OpPMAIMM C TOYKH
3peHusl TMPHUHATHS KOMIAHUSMH COOTBETCTBYIOIIMX OTIENbHBIX JIOKYMEHTOB 3aMETHO
yinyumuiack B 2006 rogy Mo CpaBHEHMIO € HNPEAbLAYIIMM I'OJOM BO BCEX aHAIN3UPYEMBIX
rpynnax kKomnaHuil. Poct monu xomnaHuii, B KOTOPbIX COBETOM JUPEKTOPOB YTBEPXKIEH

3 B cooreerctun ¢ ®3 «O6 aKIMOHEPHBIX O0IIECTBax» MPUBJICUCHHE HE3aBHCHMOTO OICHIIWKA SBIISCTCS
00s13aTeNbHBIM B ClTydae OCYLIECTBICHHUS KOMIIAHWEH BbIKyna akuuit. K umcny apyrux ciydaeB, B KOTOPBIX
PEKOMEHIyeTCs CeaTh 00sS3aTebHBIM MMPUBJICYCHUE OLCHIIMKA, B COOTBETCTBHU C METOJMKON HACTOSIIETO
HCCIECIOBAHKUS OTHOCATCS OINpPEJCNICHUE YCIOBUH KpPYNHBIX CHETOK, omnpexaeneHue Kkodduimenra
KOHBEPTAIIMU aKIMi NPU PEOpraHU3alii KOMIIAHHH, & TAKKE OTUY)KACHHE aKLUi ee JOYSPHUX U 3aBUCHMBIX
00I111eCTB.
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BHYTPEHHUHN JIOKyMEHT, PETYJUPYIOLIUI HCIIOJIb30BaHUE MHCaiinepckoil mHdopmanuu, B
1esoM no BbIOOpke coctaBwil 10 m.o., cpead KOMIIAHUM, MMEIOLMX JUCTHUHT, - 17 m.u.,
komnanuit [PO — 27 ..

Haubonee mmpokoe pacrpocTpaHCHHE Takas MpaKTHKa MOJy4YWsia CPeId KOMIIaHUH,
YbW aKIUU KOTUPYIOTCA Ha poccuiickux Oupxkax (78% B 2006 romy), uTo 0OyCIOBIEHO
HAJIMYMEM B MpPaBHJIaX JIMCTUHTAa COOTBETCTBYIOUIETO TpPeOOBaHHS 00 YTBEPIKICHHU
BHYTPEHHETO JIOKYMEHTA, PETYJIPYIOIIET0 NCIOJb30BaHNE HHCANIEPCKOW HH(DOPMAIIHH.

B nenom no BeIOOpKE HAOIOMAETCS TOBOJIBHO BBICOKAS JIOJII KOMIIAHUN, B KOTOPBIX
UCTIOJIb30BaHUE MHCAWIEPCKOM nH(OpMAaNUK He peryiaupyetcst Booodmre (44% B 2006 romy).

1.2. IIpaBo akuMoHEpOB HA yYacTHe B yNIPaBJeHUN KOMIaAHUEH.

1.2.1. Konyenmpauyus npae coocmeennocmu.

B paMKax HACTOAMICTO HCCICAOBAHUA CTCIICHb KOHLCHTpAIUU COOCTBEHHOCTHU
OLCHUBAJIACh C TOYKH 3PCHHUA HAJINYUA Y KOMIIAHUW KOHTPOJUPYIOLWICTO aKIHMOHCpaA WA
T'pyHnIibl B3aUMOCBA3aHHBIX aKITMOHCPOB, BJIAACHOIIUX 75 u 6onee MpoUuCHTaMu aKI_[I/Iﬁ 9TOM
KOMIIaHHH.

PesynbTathl uccnenoBaHUsS CBUICTENBCTBYIOT O POCTE CTENEHH KOHIEHTPAIUU
COOCTBEHHOCTH B poccuickux kommanusx B 2005-2006 rr.

Taonuna 1.2.1. KoHuenTpauusi npaB co0CTBEHHOCTH.

2006 2005 2004 2003 2006 2005 2004 2003 2006

Cy1ecTByeT akIIMOHEep WM Ipymnmna
B3aHMOCBSI3aHHBIX aKIIHOHEPOB, KOHTPOIHPYIOIIHX
75 u 6osiee MPOLIEHTOB aKIIMOHEPHOTO KaluTaia
KOMITaHUH

37% 24% H/OA 31% | 24% 19% H/A 31% | 63%

Tak, B 1enoM mo BbIOOpKE A0JsI KOMIAHWHA, B KOTOPHIX €CTh OJMH WM Ipymnna
B3aMMOCBSI3aHHBIX aKIIMOHEPOB, BIAACIONINX 75 U O0Jee MPOLEHTOB OOBIKHOBEHHBIX KLU,
yBenuuuiach 1o cpaBHeHuto ¢ 2005 rogom Ha 13 .. u coctasuiia B 2006 roxy 37%.

1.2.2. Cnoco6 npedocmasnenus uHhopmayuu aKkyuonepam npu noo2omosKe
npoeedeHusn obuiezo coopanus.

B Hacrosmee BpeMs oaHMM u3 HauOojee YIOOHBIX CIOCOOOB TMONYy4EHUS
UHPOPMALIMU O KOMITAHWU M pe3yJibTaTax ee ACATEIbHOCTH SIBISICTCS €€ MHTEPHET-CaMT.
[Io3TOMy B COOTBETCTBMM C IIE€PENOBOM IPAKTUKOW BCE MaTepuaibl, IPEAOCTABICHUE
KOTOPBIX aKIMOHEpaM TMpH IMOATOTOBKE K OOIIMM COOpaHUsIM TPEIyCMOTPEHO
TpeOOBaHUSAMHM 3aKOHOAATENbCTBA, PEKOMEHIYETCs pa3MellaTb Ha HMHTEpHEeT-caiiTe
KOMITAaHWH.

OpnHako, COrjJacHO pe3yJbTaTaM HACTOSIIEr0 MCCIENOBAaHUS, CpPEAu POCCUHUCKHUX
KOMIIAHUM TakKas MPAKTHUKA MTOKA HE MOJIyYUJIa IUPOKOTO paCpOCTPAHECHHUS.
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Tabéuuna 1.2.2. Pa3memenne MaTepuasioB K 001emMy coOpaHHI0 aKIIHOHEPOB HA MHTEPHET-caiiTe
KOMIIAHUH.

B nesnom no BeiGopke KoMnanuu, uMeromnue JUCTHHT

2006 2005 2004 2003 2006 2005 2004 2003 2006

Komnaunuu IPO

2005

Kommnanus pasMelaeT MaTepHaisl K 00IeMy
COOpaHHIO aKL[OHEPOB Ha CBOEM MHTEpPHET-caiiTe

23% 30% 25% 14% | 45% 51% 43% 14% | 11%

B 2006 roxy mo BceM aHAJIM3UPYEMBIM TpPyIIaM HaOII0JaIOCh COKpAIllCHUE 4YHCIia
KOMIIaHUH, CIEAYIONUX MPAKTUKE pa3MEIIECHUS Ha CBOMX WHTEPHET-CATax MaTepuaioB K
o0muM coOpaHusIM akIMoHepoB. Hambosnee CyImecTBEHHBIM COKpaIleHHE IO0JH TaKUX
KoMImaHuil HaOmonanock cpeau rpymmnsl [PO — va 16 ma. o 11%. B nenom no Beibopke
JIOJISl TAKMX KOMITAHUHM COKpaTWiach Ha 7 M.10. 10 23%, cpeld UMEIOIINX JTUCTUHT KOMITaHHUI
—Ha 6 1.1

1.2.3. Hanuuue nepekpecmnozo 61a0eHus aKyuamMu KOMRAHUU.

B Xo4€ ucciacaoBaHusd MNCPCKPCCTHBIM BJIAACHHUCM CUUTAINChL CHUTyalliu, KOTda B
COOCTBEHHOCTH JOYEPHUX U 3aBUCUMBIX oOmiectBa (J[30) xomMmaHuu OKa3bIBaJIOCh OoJiee
5% ee OOBIKHOBEHHBIX aKIWW, a TaKKe CHUTYyallHd, B KOTOPBIX H3-32 HEMPO3PAYHOCTH
CTPYKTYpPBI aKIIMOHEPHOTO KamuTajga ObUIO HEBO3MOXKHBIM OIEHHTH HAJIM4YHe/OTCYTCTBHE
MPAKTUKYU TEPEKPECTHOTO BIAICHHS.

Taonuna 1.2.3 IlepexkpecTHoe BIajieHUe AKIMSIMH KOMIIAHUHU.

B eJIoM Imo BLlﬁOpKe KOMl'laHl/ll/l, HMEINE JUCTUHT

2006 2005 2004 2003 2006 2005 2004 2003 2006

27%

Komnanun IPO

2005

OTCyTCTByeT IIpaKTUKa NEPEKPECTHOTO BIIaICHUA
AKIUAMU KOMITaHUH

77% 70% H/OA H/A | 70% 67% H/A H/A | 53%

Ecnu B nenom mo BeIOOpKE M Cpeay KOMIAHHWHA, UMEIONUX JUCTHHT, B 2006 roay mo
cpaBHeHHIO ¢ 2005 roAoM MOpPOU30NUIO YBEIWYEHHUE [IOJM KOMIIAHUM, KOTOpbIE HE
UCIIOJIB3YIOT NPAKTUKY MEPEKPECTHOrO BIAACHUS aKUUsAMU (Ha 7 U 3 I.II. COOTBETCTBEHHO),
To B rpynne kommnanuii PO, Hamportus, ObUIO 3apUKCHPOBAHO CYIIECTBEHHOE CHMKCHHUE
aToro nokasareis (¢ 77 no 53%).

1.2.4. Ilpakmuxa npueneuenus 6HEWHUX AYOUMOPOE.

Kauecmeo enewinezo ayoumopa. B COOTBETCTBUHM C METOJHMKOH HCCIICIOBaHUS K
Ipynme ayauToOpoOB, 4Yb€ 3aKIIOUCHUC TapaHTUPYCT BBICOKYIO CTCIICHb OJOCTOBCPHOCTHU
poBepsieMoi UMK (PUHAHCOBOM OTYETHOCTH, OBLTH OTHECEHBI CIICAYIONINE KOMITAHUU:

koMmrmanu «Oombio yetBepku» (Deloitte Touche Tohmatsu, Ernst & Young,
KPMG, PricewaterhouseCoopers);

ayJAMTOPCKHE KOMITAaHHMH, SIBIISIONIMECS YICHAMH KPYIHEHIINX MEKTyHapOIHBIX
aymutopckux cereil (Baker Tilly International, BDO International, PKF
International u n1p.);

nepsble 20 KOMIAaHUN B pEeHTHHIe ayIUTOPCKUX KoMmaHuil «Poccuiickuii ayaur
2006», moAroTaBIMBAEMOT0 PEUTUHIOBBIM areHTCTBOM «JKcrepT PAy.

[To Bcem rpynmnam aHanusupyemblx komnanuid B 2006 rogy Obuto oTMeueHO Oosee
mupokoe, Hexxenu B 2005 u 2004 rr. pacnpocTpaHeHUE MPAKTUKHU MPUBJICYEHUS B Ka4E€CTBE
BHEIIIHETO ayAUTOpa BeIyINX OPTaHU3aIHii B 3TOH 061IacTH.
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Tadnuua 1.2.4A. KayecTBO BHelLlIHEro ayAnuTopa.

2006

B nesom no BoiGopke

2005 2004

2003

Komnamm, HMEKLIHE JUCTHHT

2006 2005 2004 2003

Komnanun IPO

2006 2005

IIpuBneuenue ayanTopa u3 «0OJIBLIOH YETBEPKID)
WM IPYTUX BEyIUX ayJUTOPOB

HpI/IBJIe‘leHI/Ie ayauTopa HE U3 YuUca JIMACPOB Ha
PBIHKEC ay JUTOPCKUX YCIIYT

66%

34%

63% 59%

37% 41%

68%

32%

89% 65% T72% 68%

11% 35% 28% 32%

68% 65%

32% 35%

HauOonee cymiecTBEeHHbIH POCT 1OJM KOMIIAHHMM, KOTOpble 0OpalaloTcs K yciyram

ayJIuTOPOB U3 «OONBIION YETBEPKU» WM APYTUX BeAyLIMX ayauTopoB, B 2006 roxy mo
CPaBHEHMIO C TPEAbIAYIIUM TroJoM HaOmrofancs Cpeau KOMIIAHWH, MMEIOIIUX JIUCTHUHT:
yBenmmueHue Ha 23 .. 10 89%. B nenom no Beibopke u cpeau kommanuii [PO Taxke ObLT
3a(puKCHpOBaH POCT AAHHOTO MOKa3aTessl, HO MEHee 3HaYMTeNbHbIN (Ha 3 1.11.).

Ilposeoenue mendepa npu evioope 6Hewineco ayoumopa. 1lOBBILIEHUIO
O0BEKTUBHOCTH U HE3aBHCHMOCTH BHEIIHETO ayJIuTa MOXKET CIoCOOCTBOBATh MPOBEICHUE
TEHJIepa MpU BEIOOPE BHEIIIHETO ayUTOPA.

OpHako B HacTosliee BpeMs Takas MPAaKTHKa B POCCUHCKUX KOMIIAHMSIX HE MMEET
HIMPOKOTO PaCIpPOCTPAHEHUSI.

Tab6auua 1.2.456. IIpoBenenne TeHaepa Npu BbIGOpPe BHELIHET0 ayTUTOPA.

2006

B nesiom no BeiGopke

2005

2004

2003

KOMl'laHl/ll/l, HMEKIE JUCTUHT

Komnanun IPO

2006

2005

2004

2003

2006

2005

Kommanust mpoBoguT TeHAEP MPH BEIOOPE BHELTHETO

ayauTopa

30%

34%

45%

27%

43%

40%

48%

27%

16%

B 2006 roxgy B nenom no BeiOopke u B rpynne [PO O6bu10 3apMKCHPOBAHO CHUKEHUE
JI0JIM KOMITaHUH, OCYIIECTBISIOMNX IPOLEeypy TeHAepa IpU BEIOOpE BHELIHETO ayAUTOpa,
no cpaBHeHutro ¢ 2005 romom Ha 4wu 13 man. coorBerctBeHHO. HecmoTps Ha
HE3HAYUTEIbHBIA pOCT 1O cpaBHEHHUIO ¢ 2005 rogoM cpeay KOMIIAHUM, UMEIOIINX JIMCTUHT,
B neioMm mo cpaBHeHnio ¢ 2004 rogom B 2006 romy HaOmI0anoCh CHHKEHHE STOTO
nmokazareid ¢ 48 no 43%.

1.3. IIpaBo akKIIHOHEPOB HA MOJIy4YeHH e J10X01a

1.3.1. Hanuuue ymeepicoeHHoil OueudeHOHOI NOTUMUKU.

Hannuue B KOMIAHWUM OTAEIHHOTO BHYTPEHHETO OKYMEHTa, PETYIHPYIOIIETO ee
IVBHJICHAHYIO TIOJUTHUKY, COOTBETCTBYET PEKOMEHIAIMSAM TIEPEJOBONM  MPAKTHKH
KOPIIOPAaTUBHOTO  YIPAaBJICHHUS W  CIOCOOCTBYeT Hauboyiee TIOTHOW  peanu3aiuu
aKIMOHEPaMHU CBOMX TpaB Ha IMoyydeHne AuBHIACHIOB. C 1eIbpio oOecreueHus peaan3aiuu
ITHX MPAB B TOJOKEHUH O JTUBUACHIHON MOIUTHUKE, KaK TIPABUIIO, 3aKPEIUISIOTCS OCHOBHBIE
€e TPUHIMIBI. B 4acTHOCTH, HaNpaBlieHHE HA BBITUIATY IWBUACHIOB ONPEICICHHON J0JH
YUCTOW MPHUOBLIN, YCIIOBUS BBIILIATHI JUBUACHIIOB, a TAKXKE OMPEIEICHHE YUCTON MPUOBLIH,
U3 KOTOPOH BBHIIJIAUMBAIOTCS AUBUICHIIBI (YHCTasi IPUOBLIB, OTIpe/iessieMasi B COOTBETCTBHU
¢ PCBY umu MCOO/OIIBY CIIA).
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Taoauua 1.3.1. YTBep:kaenne 1MBUAEHIHON NOJTUTUKH.

2006

B nesom no BoiGopke

2005

2004

2003

Komnamm, HMEKLIHE JUCTHHT

2006

2005

2004

2003

Komnanun IPO

2006

2005

VYTBep:KJeH OTAENbHBIN BHYyTPCHHUH JOKYMEHT,
PETryJIUPYIOIUH AUBUACHAHYIO IOTUTHKY KOMIAHUU

23%

23%

19%

15%

43%

40%

44%

15%

32%

HecmoTpst Ha HeOTpULIATENbHY IO TMHAMUKY 3HAYEHUS JOJIU KOMIAHUW, YTBEPAUBIINX
MOJIOKEHHUE 0 IuBUAeHAHON nonutke, B 2005-2006 rr., B 11€710M HA0II0Ia€TCSA HEBBICOKHIA
YPOBEHb PACIpPOCTPAHECHHS JAHHOW NPAKTHUKA B POCCUMCKUX KOMIAHUAX, OXBAYEHHBIX
HACTOALLMM HccliefoBaHueM. Tak, eCiu cped KOMIIAaHUM, UMEIOIINUX JINCTUHT, U KOMITAaHUI
IPO 3nauenne rtoro nokazarens B 2006 roxy cocraBuiio 43 u 32% COOTBETCTBEHHO, TO B
IIEJIOM TI0 BEIOOPKE OH OBLI ellie HIbKe, Ha ypoBHE 23%.

1.3.2. Ilpakmuka éviniamosl OueudeHO08 no 00bIKHOGEHHbIM AKUUAM.

CBUAETENBCTBOM MOCIEAOBATEIbHON peaju3alii KOMIAHUEH CBOEW IUBUACHIHOU
MOJINTUKYU SIBJSIETCSI CBOCBPEMEHHOE M B IIOJIHOM O0BEME HCIIOTHEHHE 00S3aTeIhCTB 10
BBIILJIATE OOBIBIIEHHBIX JUBUJICHIIOB.

Pe3ynbpTaThl HACTOSIIETO HMCCIEAOBaHUA TOBOPAT O HEBBICOKOW JUCHUILIMHE
POCCHICKMX KOMITAHHWI B YaCTU BBIIUIATHI JUBUACHIOB.

Taoauna 1.3.2. BeimjiaTta JMBHAEHIOB 0 00bLIKHOBEHHBLIM AKIMSIM.

27%

2006

B nesiom no BeiGopke

2005

2004

2003

KOMl'laHl/ll/l, HMEIHEe JUCTUHT

Komnanun IPO

2006

2005

2004

2003

2006

2005

Komnanus ycranaBnuBaia CpoK JUIsl BBITIIATH
IUBHUIAECHIOB 110 OOBIKHOBEHHBIM aKIHsIM B 60

JIHEH ¥ MCITOJIHSIA CBOM 00S3aTENLCTBA B 33% 35% 27% H/A | 41% 40% 20% H/A | 37% 18%
yKa3aHHbBIN cpok B 00beme He MmeHee 90% or

CYMMBI OOBSIBIICHHBIX JMBUICH/IOB

Kommnanust He BBIOIHSAET XOTS ObI OJTHO M3 67% 65% 73% H/L | 59% 60% 80% H/I | 63% 82%

YKa3aHHBIX BbIIIC yCHOBI/Iﬁ

Tax, 107151 KOMIIAaHUM, BBITUIATUBIINX JUBUACH/IBI B TOJTHOM o0beMe (He MeHee 90%) u
B pa3yMHBbIi cpok (60 mHeit), B 2006 rogy B 1eaoM 10 BBIOOpKE cocTaBmia TOJIbKO 33%,
CHU3MBIIUCH HA 2 IL.II. 110 cpaBHeHUIO ¢ 2005 ronomM. Cpeau KOMIaHUM, UMEIOIIUX JIUCTUHT,
u kommanmii [PO Takas mpakTuka uMmeeT Oosiee IMHMPOKOE pachupoCTpaHEHHUE, OJIHAKO
ocTaeTcsi Ha HEBbICOKOM ypoBHe. B 2006 roay 3HaueHusi JaHHOTO IMOKa3aTessl IJisi 3TUX
rpynn komnanui coctaBuiu 41 um 37% coorBercTBeHHO. CllelyeT OTMETUTh MTO3UTHBHYIO
TEH/ICHIIMIO YBEIMYCHUS JJOJIM KOMIAHUH, BBIIIATUBIINX JAUBUJICH]IB B TOJTHOM 00BbeMe (He
menee 90%) u B pazymuslii cpok (60 gueit), B rpynne IPO: B 2006 roxy mo cpaBHEHHIO C
2005 rogoM 3Ta 101 yBeIUYMWIach Ha 19 ..

1.3.3. /lueuoenonas ucmopus.

BaXHBIM acIIEKTOM [OMBHACHIHONW IIOJUTHKH SBISIETCI €€ CTa0MIBHOCTb, YTO
MO3BOJISIET aKIIMOHEpPaM M TOTCHIIMAJbHBIM WHBECTOPAM OPHUEHTHUPOBATHCS HA TOJYyYCHHE
HE TOJBKO BBITOJ OT U3MEHEHUSI Kypca CTOMMOCTH aKIM KOMITAHUH, HO U JI0XOJIOB B BHUJIE
JUBUIECHIHBIX BBIILIAT.

Hccnenosanue npakTUKU KOPHOPAaTUBHOTO yrpaBieHus B Poccun: cpaBHUTENbHBIN aHanu3 1o uroram 2003 — 2006 rr. 13




Tadnauua 1.3.3. Ucropusi 1MBUAeHAHBIX BBIILIAT.

B uesiom no Bridopke

2006 2005 2004 2003

Komnauuu, HMEUIHEe JUCTUHT

2006 2005 2004 2003

Komnaunuu IPO

2006 2005

Kommnanust 00BbsBISET U YCIEIHO
OCYIIECTBIISICT BBITUIATHI JUBHICHIOB Ha
MPOTSHKEHUN TPEX JIET, MPEIIECTBYOMNX
HACTOSAIIEMY HCCIICIOBAHHIO

Komvmanus TMIEPUOANIECKA 00BsBISIIA U
OCYHIECTBJIsLJIA BBIIUIATY JUBUACHAOB Ha
MPOTXKEHUU TPEX JIET, NPEAIIECTBYOIINX
HAcCTOAIIEMY UCCIEA0OBAHUIO

Komnanus Ha MPOTSHKEHUH TPEX JIET,
MPEIIECTBYOUIUX HACTOAILIEMY
HCCIIEOBAHUIO, HE OCYILIECTBIISUIA BBIILJIATY
JIMBUJICH/IOB

44% 45% 45% H/JO

29% 27% 34% H/O

27% 28% 21% H/JA

59% 58% 64% H/A

22% 19% 24% H/O

19% 23% 12% H/J

26% 32%

37%

18%

37% 50%

B Teuenne 2005-2006 rr. cpenu poCCHMMCKMX KOMIAHHM, BOIIEIIIMX B HACTOSILEE
UCCIIeIOBaHNEe, HE HAOIOAANI0Ch YIIydIlIeHUs] MPAKTUKUA €KETOTHOM BBITUIATHI TUBUICH/IOB.
Tak, B miesiom 1o BeIOOpke B 2006 roxy mo cpaBHeHuto ¢ 2005 romoMm T0Jiss KOMITaHUH,
KOTOpbIE B TEUYEHHE TMOCIEIHUX TpeX JIeT OOBSBISUIA W BHIIUIAYUBAIH JIUBUJCH/BI,
cokpatmwiach Ha 1 .. ¢ 45 no 44%. Cpenu KOMITaHW, UMEIOIINX JIUCTUHT, B TCUCHHE
paccMaTpuBaeMoOro MepHoAa MPOU3OII0, Ha0OOPOT, MOBBIIICHHE 3TOrO IMOKa3aTens Ha
lmm ¢ 58 mo 59%. B rpymme IPO B 2005-2006 rT. HaOMIOAANOCh CHWXCHHE IOJTH
KOMIIaHUI, KOTOphIE B TEUYEHHE TOCICAHUX TpeX JeT OOBSBISUIM W BBIJIAYUBAIU
nuBHieH B! (¢ 32 110 26%).

1.4. Hanuume KOJ€KCa KOPIMOPATUBHOI'O MOBEACHUS.

[TpunsITHE COOCTBEHHOTO KOJEKCa KOPIOPATHBHOTO IMOBEICHUS (YIpaBIICHUS), Kak
MPABWIO, SABJISAETCS NOATBEPKIACHUEM CJIEAOBAaHMUS KOMIIAHUM B CBOEH JEATEIBHOCTH

OMpCaACIICHHBIM IIpUHIMIIaM KOpPIIOpaTuBHOI'O IIOBCACHUA u HaIllCJICHHOCTHU Ha
MOCJICAOBATCIIbHOC YIIYUIICHUC ITPAKTUKU B 9TOH 00JIaCTH B ,Z[aJ'IBHefII.HeM.
PGSYJ'II)TaTI)I HaCTOAIICTO HUCCICIOBaHUA CBUACTCIILCTBYIOT 0 IIOCTCIICHHOM

pacIpOCTPAaHEHUH CPEIU POCCUHCKUX KOMIAHMH MPAKTUKU YTBEPKIEHHS COOCTBEHHBIX
KOJIEKCOB KOPIIOPATUBHOTO MTOBEACHMUS.

Tabaunua 1.4. YTBepKIeHNEe KOIeKCa KOPIOPATUBHOIO MOBEIEHMSI.

B nesom no BeiGopke KomMnanuu, uMeronue JUCTHHT

2006 2005 2004 2003 2006 2005 2004 2003 2006

Komnanun IPO

2005

B KOMITaHHHM yTBEPIKIECH KOJEKC KOPIIOPATUBHOTO
TOBEICHUS (yTIPaBICHNU)

37% 28% 26% 31% | 70% 58% 60% 31% | 38%

Taxk, B 2006 rogy no cpaBHeHuto ¢ 2005 rogom 10 KOMIAHUM, CIEAYIOLUIMX TaKON
NPaKTUKE, YBEIMUYWIACh B IEJIOM IO BBIOOpPKE Ha 9 ILI., a cpeAd KOMIaHWH, MMEIOIIUX
JUCTUHT, — Ha 12 .. B To e Bpems, B rpymnmne komnanuii [PO nabmomanace oOpaTHast
JUHAMUKa: JOJs KOMIIAHUM, MMEIOIMX CBOM KOAEKC KOPIOPATUBHOIO IOBEIEHUS,
COKpaTtuiach Ha 4 I.1I.

HawnbGonee mmpokoe pacnpocTpaHeHHe JaHHAs MPAKTUKA MOJyYHIa CPear KOMITAHHH,
YbH aKIWU BKJIIOYEHBl B KOTHPOBAJIbHBIE CIIMCKU POCCHMCKHUX Oupk. Jlons kommaHuii,
MMEIOLIMX CBOM KOJEKC KOPIOPAaTUBHOTO TOBEIECHMS, cpeaud TakoBbix B 2006 romy
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coctaBuna 70%. OmHako B LIETOM 1O BBIOOpPKE A0Jsi Takux kommanuii B 2006 romxy
cocTaBmiia ToJbko 37%.
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OlecneyeHnne MpaB aKIUOHEPOB: BHIBOAbI

B 2006 romy ypoBeHb pa3BUTHS NPAKTUKA POCCHHCKHX KOMIIAHMKH B 001acTu
o0ecrieyeHHsl MpaB aKIMOHEPOB MOBBICUJICS, HO HE3HAUUTENBHO M HE IO BCEM TIpyIIaM
AHAIM3HPYEMBIX B UCCIIEIOBAaHUU KOMMIaHU (cM. puc. 1):

1. Komnanuu B nenom mo BbiOOpke B 2006 romy coOmromanu B cpenHem 48%
pEKOMEHaNuii, OTHOCSINUXCS K  KOMIOHEHTYy «QOOecrmeueHue  mpas
aKIMOHEPOB», YTO BBILIE aHAJIOTMYHOro mnokaszarens 3a 2005 rox TONbKO Ha
1 m.m.

2. KommaHuM, akIMU KOTOPBIX BKJIIOUEHBI B KOTUPOBAIbHBIE CIIUCKU POCCHUHCKHX
Oupk, TOKa3amu Ooyee BBICOKMH YpPOBEHb MPAKTUKA KOPIIOPATHBHOTO
yIpaBjieHusi B JaHHOM KoMmroHeHTe. B 2006 roay KOMIAHMM 3TOW TPYMIbI
coOmonanu B cpeaHeM 58% COOTBETCTBYIOIIMX PEKOMEHAALNN, NPEBHICUB
aHaJIOrMYHbBIN noka3areis 3a 2005 rog Ha 2 IL.1I.

3.  Jns xomnanuit, kotopsie mposenu [PO B 2006 roxy u 3assBUBIIMX O TJIaHaX €ro
nposeaeHus B 2007 roay, 3TOT moka3areiab cocTaBuiI 42%, 4TO HUXKE 3HAUCHUS
aHajgornuHoro mokasarens 3a 2005 rox ga 1 m.o.

Pucynok 1. /lunamMuka pa3BUTHSI IPAKTHKH KOPIOPATUBHOIO YIPAaBJIEHUs B 00J1aCTH 00ecrieYyeH st
npas akunoHepos B 2005-2006 rr.

B uernom no BbiGopke

\ 2006
\ 2005

/ 42% 56%

, ‘. KomnaHuu, nmerowme
LG 1y F=T217]7 I | o © 2 ’
FINCTUHI

Ha pucynke yxasvigaemcs 00215 pexomenoayuti npakmuky KOpnopamueHo20 ynpasienus @ pamxax komnonenma « Obecneuenue npag
aKyuonepoey, 6 cpedrem coOI00aeMblX KOMNAHUAMU AHATUSUDYEMBIX DY
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B

X04€ HCCICIOBAaHUA ObLIN BBIACJICHBI  CIICAYIOIIHWE  ACICKThlI  IMPAKTHUKU

KOPIOPAaTUBHOT'O YIIPABJICHUSA B obnacTH oOecredYeHust IpaB aKIUMOHEPOB, IIO KOTOPBIM
Ha6J'IIOI[aJ'IaCI) MHOJIOKUTECJbHAA JTMHAMUKA NX UBMHCHUA !

1.

B

Pa3zBuBaercss perynupoBaHue MCIIONB30BaHMSA HHcainepckoil uHdopmanuu B
koMrnaHuu. OO0 ATOM CBUJETENBCTBYET YBEIMUEHUE JOJIM KOMIIAHUN, KOTOpbIE
yTBEpAWIN OTJIENIbHBIE BHYTpPEHHUE JIOKYMEHTHI, perynupyomue
HCIOJIb30BaHUE UHCAM1epCcKoil HH(OpMALINHL.

Bospocna nonst koMmnaHui, pacIMpUBIIMX KOMIICTCHIIMIO COBETa TUPEKTOPOB B
qacTu O[[O6pCHI/I$[ CYHICCTBCHHBIX CICIIOK. B »THX KOMIIAaHHIX COBETOM
JTMPEKTOPOB IPUHUMAIOTCS PEHICHUsT 00 0I00pPEHUH CeNoK Ha cymmy oT 10 1o
25% OamaHCOBOW CTOMMOCTH aKTUBOB M Ha cymmy MeHee 10% OamancoBoi
CTOMMOCTH aKTHUBOB.

BrIcOkMII ypOBEHb NPAKTUKHM IPUBJIICYCHHsS B KAa4ECTBE BHEIIHETO ayauTOpa
bupM, SBISIONUXCSA JIMJCPAaMH Ha OTOM PBIHKE M HWMEIOIIUX BBICOKYIO
MPOECCUOHANIBHYIO PEITyTaIUIO.

Boszpocna nons koMmnaHui, MpUHABIIMX COOCTBEHHBIM KOJEKC KOPHIOPATUBHOTO
noBeieHus (YIpaBiIeHUs).

Ka4yCCTBC Tpeﬁymumx YIAYYII€HUA AaCIICKTOB IMPAKTHKH KOPIOPATUBHOI'O

yOpaBlieHUsT B pamMKkax KommnoHeHTa «OOecredeHre TpaB aKIMOHEPOB» BBIICISIOTCS
CIEyIOIINeE:

1.

B

Cpenu poccuiicKMX KOMITAHUN HAaOII0AAaeTCs HU3KUN yPOBEHb PacpoOCTpaHEHUS
NPAaKTUKA Pa3MELICHHUs Ha CBOMX HMHTEpHET-caliTaXx MH(pOpMaluu, KoTopas B
COOTBETCTBUM C TPEOOBAaHMSIMH 3aKOHOJAATENILCTBA IOUIEKHUT MPETOCTABICHUIO
aKIMOHEepaM MpH MOATOTOBKE 00Iero coopaHust akKLIHOHEPOB.

B xonme wuccnenoBaHus BBISIBIEH HEBBICOKHII YPOBEHb pacHpOCTPAHEHUs
NPAaKTUKU IPOBEIEHUS KOHKYpCca IPU BBIOOPE BHEIIHETr0 ayAuTopa.

BbIsiBIEHO CHM)KEHHE YPOBHSI DPACIPOCTPAaHEHMsI IPAKTUKU IPOBENEHUS
KOMIIAaHUSIMU TEHJIEPOB IPU BHIOOPE MOCTABIIMKOB TOBAPOB U YCIYT Ha CyMMBI,
IIPEBBILIAIOIINE YCTAHOBIEHHBIE B 3TUX KOMIIAHUSIX IOPOTOBBIE 3HAUECHMUS.

[To Bcem rpyrmmam aHaJIU3UPYEMbIX KOMIIAHUNA HAONI0/IaeTCsl CHIDKEHHE YPOBHS
pacrpocTpaHeHUs TMPAKTHKH O0sM3aTENBbHOIO IPHUBICYEHUS HE3aBUCHMOTO
OLICHIIIMKA HE TOJIBKO B CIyYasiX, IPELyCMOTPEHHBIX 3aKOHOJATEIBCTBOM.

HenmoctatouHO BBICOKOM SBIIAE€TCS NOJS KOMIIAHWM, MMEIOLIUX BHYTPCHHUHI
JOKYMEHT O AWBHUACHIHOU mojuTuKe. Hammdue B KOMIIAHUU TaKoro JOKYMEHTa
COOTBETCTBYET PEKOMEHIAUUsM IIEPENOBOM  IPAKTUKU  KOPIOPATUBHOIO
yIOpaBIE€HUs M CIOCOOCTBYyeT HauOojee IOJIHOM peaau3alMy aKIHMOHEpaMH
CBOUX IIPaB Ha MOJIyYEHUE JUBUICHIOB.

Cpenu pOCCHUCKHX KOMIIAHWHM, BOIIEIIINX B HKCCIEIOBAaHWE, HAOIIOAACTCS
HCBBICOKAsI AUCIHUIIJIMHA B BLIIIJIATC AWUBUACHIOB B ITOJITHOM 061>eMe (He MCHEC
90%) u B pazymublii cpok (60 nHeit). bonpmMHCTBO KOMIAHUIl JOMYyCKarOT
yCTaHOBJIeHI/IC CpOKOB BBITIJIATHI O6I>SIBJI€HHI>IX JAUBUACHOOB, HpGBLIIJ_IaIOH_[I/IX 60
JTHEH, ¥ BBIIJIATY B 3TH CPOKU JTUBHUJICHIOB HE B TIOJITHOM 00BEME.

X04€ HCCICIOBAaHUA ObUIM  BBISBIIEHBI cIcayromue acCleKTbl  IMMPAKTHUKU

KOPIOPATHBHOTO YIPAaBJICHUS B 00JaCTH OOECTICUCHHS TIPaB aKIIMOHEPOB, MO KOTOPHIM He
HA0/JII01AJI0CH KAKHX-1H00 H3MEHEHHH:
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1. Cpeau pocCHUHCKHX KOMIIAaHMW He HaONIIONAaeTcsl YIYYIICHHUS NPaKTHKU
©XKEroJHOM BBIMJIAThl AUBUIACHIOB. Jlons KOMMaHUM, KOTOpble OOBABISUIM U
YCHEIIHO OCYIIECTBISUIM BBIIJIATHl JUBUICHIOB HA MPOTSHKEHUH TpPEX JIET,
NPEIECTBYIONIMX HACTOSIEMY HCCIIEAOBAaHUIO, B 1I€JIOM IO BBIOOpKE IIO-
npexxHemy He npesbiaet 50%.

2. He wm3MeHmics ypoBEHb pacHpOCTPAHEHHUS NPAKTHKU Iepefadyd KOMIIAaHUSMU
XPaHEHUSI M BEJICHMs peecTpa aKLUOHEPOB PETUCTPATOPaM, HE3aBUCUMBIM OT
9TUX KOMIIAaHUHM, UX MEHEKMEHTA U aKIMOHEpoB. Takas mpakTWKa MOIy4uiia
JIOBOJIBHO IIMPOKOE PACIPOCTPAHEHUE B POCCUMCKHMX KOMIIAHUAX: B LIEJIOM IIO
BBIOOpKE TaKoi MpakTUKe cieayeT 85% kommaHuil.
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2. leiTeJIbHOCTH OPTraHOB YNPABJIEHUS U KOHTPOJIA

OgHuM M3 KIIIOYEBBIX KOMIIOHEHTOB NPAKTHKU KOPIIOPATUBHOIO yIpPaBICHUS
ABJIICTCS ACATCIBHOCTh OPraHOB YIIPABICHUSA U KOHTPOJIA, IOCKOJBKY OHa OIPEHEsAeT
3P PEKTHBHOCTH MMPUHATHUS KOPIIOPATUBHBIX pEIICHU, 00eCTieunBaeT HaIIEKAIHd yPOBEHb
KOHTPOJIS ACATECIBHOCTH MEHEIPKMEHTa U YCTOMYUBOCTL Pa3BUTUA KOMIaHUU. [ menen
IPOBEJCHUS aHalu3a B paMKax [JaHHOTO KOMIIOHEHTa OBLIM BBIJEJIEHbBI CIEAYIOIINe
HNOATPYIIBI MOKa3aTeNe: cocmas u OdesmenvHocmb cosema Oupekmopos; CmMpyKmypa u
0esAmenbHOCMb  UCNOJIHUMENbHBIX  0p2aH08; dPheKmueHocms cucmemvl GHYMPEHHE20
KOHMPOISL U YAPAGNEHUs PUCKAMU; COONI00eHUe OP2aHamMu YNPAaGIeHUs. U OOJIHCHOCHHbIMU
JUYamMu YCMaHOoBIeHHbIX 8 KOMNAHUU NPOYEOyp.

2.1. CocTaB ¥ JeITeJIbLHOCTh COBETa AUPEKTOPOB.

2.1.1. Cocmae coeema oupexkmopos.

Hezasucumoie Oupekmopa. I[J'IH obecnieueHus HOH)KHOﬁ C6aHaHCI/IpOBaHHOCTI/I COB€Ta
JAUPCKTOPOB KOMITaHMM B €r0 COCTaB MAOJDKHO BXOJUTH OOCTATOYHOC KOJIHUYCCTBO
HC3aBUCUMBIX OHUPCEKTOPOB, O6J'IaI[aIOH_[I/IX BO3MOKHOCTBIO BBIHOCUTH OOBEKTHBHBIE U
HE3aBUCUMBIC CYKACHHUA NIPHU IMMPUHATHN pGIHeHI/Iﬁ )51 HeﬁCTBOBaTL B MHTCpCCAX KOMIIAHHWU B
[CJIOM M BCEX €€ aKIIMOHCPOB. B cootBeTcTBUU C PECKOMCHAAUAIMU pOCCHﬁCKOFO KOI[CKCEI
KOpPIOPAaTUBHOI'O IMOBCACHHA HC3aBUCHUMBIC AOUPCKTOpPA MJOJDKHBI COCTABJIATHL HE MCHCC
O,I[HOI>’1 YCTBCPTHU COCTaBa COBETA NUPCKTOPOB.

CornacHo pe3ysbTaTaM HACTOSIIETO0 MCCIEJOBAHUS CPEOU POCCHHCKHUX KOMIIAHHIM
HaOJIr0/1aeTCsl pacpOCTPaHEHHE NMPAKTUKK BKIIOUEHHS B COBETHI AUPEKTOPOB HE3aBUCHMBIX
aupexkTopoB. OJHAaKO MOKa B OCHOBHOM TaKHE IUPEKTOpA COCTABISAIOT MEHEe OIHOHI
YEeTBEPTH COCTaBa COBETA JUPEKTOPOB.

Taoéymna 2.1.1A. Hanuune B cocTaBe coBeTa JUPEKTOPOB He3aBUCHMBIX JUPEKTOPOB.

2006

B nesnom no Beiopke

2005 2004 2003

Komnamm, HMELIHE JUCTHHT

2006 2005 2004 2003

Komnanuu IPO

2006 2005

OpHy 4eTBepTh COCTaBa COBETa AUPEKTOPOB U Ooiee

CoCTaB IO MesamEbG AHDETODS 23% 23% 28% 14% | 46% 40% 56% 14% | 26% 41%
He3a]3PICHMBIe JAUPEKTOpa COCTAaBJISIOT MCHCC 320/0 220/0 24% H/,H 460/0 280/0 H/I[ H/,H 420/0 9‘-%)
OJHOU YCTBEPTHU COCTaBa COBETA JUPEKTOPOB

B cocraBe coera JUPEKTOPOB HET HE3ABUCUMBIX 45%, 559, 48% H/II 8% 32% H/ﬂ H/II 32% 50%

JUPEKTOPOB

B menom mo BBIOOpKE M Cpeu KOMIAHWW, MMEIOUIMX JUCTHHT, B 2006 romy mo
cpaBHeHut0 ¢ 2005 romoM Bo3pocia 10 KOMIIAHWM, B COCTaB COBETa JAUPEKTOPOB B
KOTOPBIX BXOZAT He3aBUCHMBIE Aupekropa. Ilpupoct storo moxasarens coctaBun 10 u
24 1.11. COOTBETCTBEHHO.

CpCI[I/I UMCHOIIINX JIMCTHUHT KOMHaHI/Iﬁ Ha6n}0;[anac1> TAKXXEC TCHIACHIIUA yBCJII/I‘-IeHI/IH
YucIa HE3aBUCHMBIX UYJICHOB B COBETE TUPEKTOPOB. 3/1€Ch M0JISI KOMITAHHWM, B KOTOPBIX
HE3aBHCHUMBIC JUPEKTOPA COCTABIISIFOT OJIHY YETBEPTh COCTaBa COBETA IUPEKTOPOB U Ooliee,
Bo3pocia Ha 6 m.m. o 46%. B memom mo BeIOOpke 3TOT mokazatenb B 2005-2006 rr. He
NU3MCHUJICA.
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Cpenn xommnanui, kotopeie mpoBenu B 2006 roxy I[PO wnm mmanupoBanu ero
nposeaeHue B 2007 romay, 105 KOMIAHUIM, UIMEIOIIUX B COCTaBE CBOUX COBETOB IUPEKTOPOB
HE3aBUCHMEBIX YICHOB, CHU3WIAch Ha 18 1.1 ¢ 50 1o 32%.

Hcnonnumenvuvie Oupexmopa. llpencraBUTENbCTBO MEHEKMEHTAa KOMIIAHUM B
COBETE JUPEKTOPOB HE JOJDKHO OBITh UYpPE3MEPHBIM, CIOCOOHBIM OKa3aTh HEraTHBHOE
BO3/ICHCTBHE Ha COAJAHCHPOBAHHOCTh COCTaBa 3TOrO OpraHa YIMpaBJIEHUs C TO3ULHMH
BO3MOXHOCTEH OCYIIECTBIIATh 3()()EKTUBHBIH KOHTPOJb AEATEIBHOCTH MEHEIKMEHTa CO
CTOPOHBI AKI[UOHEPOB .

Taoauua 2.1.16. [IpeacraBure/in MeHeI)KMEHTA KOMIIAHUU B COCTABE COBETA TUPEKTOPOB.

B nesnom no BeiGopke KoMnanuu, uMeromnue JUCTHHT Komnauuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

OpHy 4eTBEpTh COCTaBa COBETA AUPEKTOPOB U
0oJiee COCTaBILSIIOT HCIIOJHUTEIBHBIE TUPEKTOpa

33% 26% 32% T78% | 15% 19% 20% 78% | 49% 27%

VcnionauTenpHbIC JAUPEKTOpa COCTAaBIAKOT MCHEEC
OIHOM YETBEPTU COCTaBa COBETa JUPEKTOPOB

67% T4% 68% 22% | 85% 81% 80% 22% | S1% 73%

B nenom no Bei6opke u cpenu komnanuii IPO B 2006 rony no cpaBHenuto ¢ 2005
roJIOM HaOJIo/ajCcs pocT JOJIM KOMIIAHWH, B COCTaBE COBETA JAUPEKTOPOB KOTOPHIX OAHY
4yeTBepTb M 0oJiee COCTaBISIOT MCIOJHUTEIbHbIE JAuMpekTopa (Ha 7 w22 ..
COOTBETCTBEHHO). Cpeau MMEIOIIUX JUCTUHI KOMITAHUN 3TOT MOKa3aTellb COKpaTHIICS, HO
HE3HAYMTEIbHO, Ha 4 11.10. 10 15%.

2.1.2. Peznamenmayus 0eameapbHOCIMU CO8emMa OUPeKmopos.

Hamuuwne BHYTPCHHCTO AOKYMCHTA, OIIPECACIIAOIICTO NOpAHIOK  MPOBCACHUA
3aCCI[aHI/II\/JI, nmpaBa n 0053aHHOCTH YJICHOB COBCTa AUPCKTOPOB, IIO3BOJISACT
pPCeriiaMEHTUPOBATDH pa60Ty JAAaHHOT'O OpraHa YIpaBJICHUA W, TCM CaMbIM, B OHpeHCHeHHOﬁ
CTCIICHU ITIOBBICUTH 3(1)(i)€KTI/IBHOCTI) €ro ACATCIBbHOCTH.

Tabnauna 2.1.2. Haauvue moJioseHus 0 cOBeTe TUPEKTOPOB.

B nesiom no Boidopke Kommnanun, umeromue juctunr | Komnanun IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

[Mos0’KeHNE O COBETE AUPEKTOPOB YTBEPIKICHO 86% 73% 70% 61% | 94% 83% 84% 61% | 89% T77%

[Io Bcem rpynmaMm aHanu3upyemblx komnanuii B 2006 romy 1O CpaBHEHHIO C
MOPEIBIIYIIUM TOJOM MPOU3OINIO YBEIWYCHHE JO0NM KOMIIAHWUN, B KOTOPBIX YTBEPKIACHO
MOJIO)KEHHUE O COBETE TUPEKTOPOB. B 1enmom mo BeIOOpKE pocT coctaBwi 13 .., cpemu
KOMITAaHUM, UMEIOIIUX JUCTUHT, — 11 m.1., B rpynne [PO — 12 m.m.

4 B paMKax HACTOSIICTO UCCICOOBAHHUS K KaTeFOpI/lI/l HUCIIOJIHUTCJIBHBIX [ll/lpeKTOpOB OTHOCATCA HE
TOJILKO T€ WICHBI COBETA JUPEKTOPOB, KOTOPHIC OJTHOBPEMEHHO SIBIISIOTCS WICHAMH HCIIOJHHUTENBHBIX OPraHOB
KOMITAaHUU, HO U T€, KOTOPBIC SBISIOTCS PYKOBOAHMTEISIMU CTPYKTYPHBIX ITOJIPA3/ICICHUN KOMIIAHHU WA
BBIMIOJHSAIOT ~ JPYTHE€  OPraHU3alMOHHO-PACHOPSAMTENbHbIC WM aJMUHHCTPATUBHO-XO3SHCTBEHHbIC
o0s;3aHHOCTH B KoMmmaHuH. B coorBercTBHm ¢ D3 «O0 aKIMOHEPHBIX OOIIECTBAaX» WICHBI KOJUIETHATHHOTO
UCIIOHUTEIILHOTO OpraHa KOIAHWKW HE MOTYT COCTaBJIATh Ooliee OJHOW 4YeTBEpPTO cocraBa coBeTa
JUPEKTOPOB.
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2.1.3. Pezynapnocmsb npogedenus 3ace0anuil cogema OupeKmopos.

PerynspHocts npoBeneHus

38.C6I[8.HI/II71 COBCTa JHUPCKTOPOB KOCBCHHO MOXKCET
CBHUICTCIILCTBOBATL O €TI0 POJIKM B CUCTEMEC KOPIIOPATUBHOI'O YIIPABJICHUA KOMITAHHUH.

CornacHo pe3ylibTaTaM HACTOAIECTO HCCIICAOBAHUA CpCAn pOCCHfICKPIX KOMITaHU U
Ha6J'IIOZ[a€TC$I JIMIIb HE3HAYUTCIIBbHOC YIIYUYIICHHUE 3TOI'0 IMOKa3aTeis.

Tabéauua 2.1.3 .PerysipHocTh NpoBe/IeHNs 3aceJaHUIl COBETA TUPEKTOPOB

B nesiom no Boidopke Kommnanun, umeromue juctuir | Komnanun IPO
2006 2005 2004 2003 2006 2005 2004 2003 2006 2005
3acenanii COBCTA MPCKTOPOB MPOXOMT OMMH PAIB | ysor 4100 40%,  17% | 56% 54% 72% 17% | 37% 29%
IECTh HEEb U Yallle
3acenanus IPOXOIAT PEXKE, YEM OJMH Pa3 B IIECTh 39%  34% 30% 58% | 37% 32% 20% 58% | 37% 44%
HEZIENb, HO Yalle, YeM OIMH Pa3 B KBapTal
3acemanus IPOXOMAT Pa3 B KBAPTAI H PEKe 16% 25% 21% 25% | 7% 14% 8% 25% | 26% 27%

Tak, mo BceM TpymmnaMm aHam3upyeMbix kommnanuii B 2006 rogy no CpaBHEHHIO C
npeapIAymumMm roJaomM mnporu3omio H€6OJIBH_IOG YBCIIMYCHUC OOJIN KOMHaHHfI, B KOTOPBIX
3aceJ]aHusl COBETa TUPEKTOPOB MPOXOASAT OJUH pa3 B LIECTh Heledb U yaile. B menoM mo

BBIOOPKE POCT COCTAaBHII 4 IIII., CPEIH KOMITAHWUN, UMEIOLIUX JIMCTUHT, — 2 ILIL., B TPYIIIE
IPO — 8 n.mm.

2.1.4. Hanuuue y unenos cosema OupeKmopos 603mMOMCHOCMU NOJTHOYEHHO
yuacmeosamov é pabome cogema OupeKmopoe.

B03MOXHOCTh YJICHOB COBETa AMPEKTOPOB MPUHUMATH MOJTHOIEHHOE YYacTHE B €ro
paboTe B 3HAUUTENBHON CTENIEHH OIpeesieTcsl BpeMEHEM, KOTOPBIM OHU PACIoNararoT JJis
y4acTusi B 3aCElaHUAX COBETa IUPEKTOPOB U IS TOJATOTOBKM K HHM. B dacTHOCTH,
COBMEILIEHUE YJICHCTBA B COBETE AUPEKTOPOB C PabOTON B COBETAX AUPEKTOPOB OOIBIIOTO
YHClia APYTUX KOMIAHUI CHUXKAET BO3MOXKHOCTH WICHA COBETa JUPEKTOPOB IMOJHOIEHHO
TOTOBUTHCS M YHaCTBOBATh B pabOTE COBETA TUPEKTOPOB KAXKIOM U3 3TUX KOMITAaHUH.

Tabéauna 2.1.4. YyacTue 4J1eHOB COBETa TUPEKTOPOB B padoTe COBETOB AUPEKTOPOB APYTrUX KOMMIAHMIA.

B nesnom no BeiGopke

KoMnanuu, uMeronue JUCTHHT Komnauuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

B cocraB coBera JUPEKTOPOB BKIIIOYCHBI JINIIA,

SABJIAIOIIAECA YICHAMH COBETOB NTUPEKTOPOB Oouee

44% 33% 26% 37% | 57% 47% 56% 37% | 58% 29%

IATU UHBIX aKITHUOHEPHBIX O6HIGCTB

B 2005-2006 rr. mo Bcem rpynnaM aHAJIU3UPYEMBIX KOMIIAHUM MPOU30IILIO
YBEIMYECHHUE JI0JIM KOMIAaHUM, OTAEIbHbIC WICHBI COBETa TUPEKTOPOB B KOTOPBIX SIBIISIOTCS
OJIHOBPEMEHHO 4JIEHAMHU COBETOB JTUPEKTOPOB O0Jiee MITH UHBIX aKI[MOHEPHBIX 00miecTB. B
IIEJIOM T10 BBIOOpKE pOoCT cocTaBui 11 m.I., cpean KOMNaHui, UMEIOIUX JUCTUHT, — 10 1.1,
Haunbosee cymecTBeHHBIH POCT ATOTO MoOKazaress Habmtomancs B rpymme kommnanui [PO,
IZle OH cOoCTaBMJI & ILIIL., ¢ 29 1o 58%.

2.1.5. Ilpakmuka noeviuienusn Keaiuukayuu 4ieHoe coeema OupeKmopos u
603MOMNCHOCIU NPUBNEYEHUS COBEMOM OUPEKMOPO8 6HEUIHUX KOHCYIbIMAHM08.

JonomauTenbHBIME  (pakTOpaMu, 00ECIeUnBaOIIMMU POCT A(H(PEKTUBHOCTH COBETA
JAUPCKTOPOB, ABJIAKOTCA IMOBBIIICHUC KBaJ’II/I(bI/IKaI_II/II/I €r0 YJICHOB COBCTAa AHUPCKTOPOB U
NpUBJICUCHHE K X paboTe BHEITHUX KOHCYJIbTAaHTOB.
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Taoésmna 2.1.5. [oppimenne kpaauGuKaANUy YWICHOB COBETa IMPEKTOPOB U NPHUBJICYeHHE BHEIIHUX

KOHCYJIbTAHTOB.
B nesnom no BeiGopke KoMnanuu, uMeromnue JUCTHHT Komnauuu IPO
2006 2005 2004 2003 2006 2005 2004 2003 2006 2005
B xommaHum CymiecTByeT MpakTHKa PETYISIPHOTO
MOBBIIICHNS KBATH(DHUKALMHN WICHOB COBETa 9% 10% H/A H/IO | 15% 11% H/IA H/IA | 5% 9%
JTUPEKTOPOB
Komnanus npuBiexaeT BHEIIHUX KOHCYJIbTaHTOB
JUIsL OKA3aHMs yCIIyT COBETY IUPEKTOPOB, HO 11% 18% H/OA H/I | 19% 28% H/OA H/O | 11% 27%
MOCTOSHHOTO OIOJKETa JUIA 3TUX IieJiel HeT
B KOMINIaHHH CYIIECTBYeT HOCTOSIHHBIN OIOJKET s 1% 7% H/I H/I | 2% 12% HJI HI | 5% 99/,
STHX LeNel
ITo pe3yjibTaTaM HaCTOAIIECTO HUCcCjIea10BaHUA HEeOOIBIIOE YBCIIMUCHUC

pacripoCTpaHEHHs] MPAKTHUKU PETYJISPHOTO TOBBIIICHUS KBaTU(UKALMKA YJICHOB COBETa
JTUPEKTOPOB HAOIIONATIOCh TOJBKO CPEId KOMITAHHWM, MMEIOIIMX JUCTUHT. 37eCh IO
KOMIIaHU, KOTOpBIE CIEAYIOT TaKOH MpakTuke, yBennumiack B 2006 roay 1mo CpaBHEHHIO C
npeapAymuM rogoM Ha 4 .. 10 15%. B nemom no BeiOOpke u B rpynne kommnanui [PO
3HAYEHUS ITOTO MOKA3aTeNs COKPATUIUCH Ha | ¥ 4 TM.11. COOTBETCTBEHHO.

VYBenuueHue yncia KOMIaHuH, claelyonuX NpakTUKe MPUBJIEUEHUs K paboTe coBeTa
JMPEKTOPOB BHEIIHUX KOHCYJBTAaHTOB Ha OCHOBE CYIIECTBOBAaHHMs OOJUKETa Ui 3THUX
1esnel, HabJI1aI0Ch He TOJIBKO CPeau KOMIIaHUM, UMEIOLUX JUCTHHT (pocT Ha 10 m.m.), Ho
U B II€JIOM I10 BbIOOpKe (pocT Ha 4 11.1L.).

2.1.6. Hanuuue ¢o3nazpaxcoenusn 4ieHo8 cosema OupeKmopos.

Hannuue B KOMIAHUM BO3HATPAXKIACHHS WICHOB COBETa TUPEKTOPOB CHOCOOCTBYET
MPHUBIICUCHUIO K PabOTe B ATOM OpraHe YIPaBJICHUS MPOPECCHOHAIBHBIX JIHPEKTOPOB,
o0nafaomux  BBICOKOW  KBalu(UKAIMed, 3HAHUSMH, OIBITOM M  pemyTalueH,
HEOOXOAMMBIMHU JIJISl PEIICHUS 3a7a4, CTOSIINX Mepe]] KOMIaHUEH.

Pe3y.]'IBTaTI>I HACTOAIICTO HCCICAOBAHUA CBUACTCIBCTBYHOT O TOM, 4YTO YPOBCHb
pacupoCTpaHCHUA Takou IMMPAKTHUKU B LCJIOM JOCTATOYHO BBICOK, XOTsd OHAa M HC OXBATbIBACT
Bce KoMmaHuu. B TeueHwme paccMaTpuBaceMoOro Iepuoaa Ha6monanoc5 IIOCTCIICHHOC
PacpoCTpaHCHUC B pOCCPIfICKPIX KOMITAaHUAX MPAKTUKW BBITIJIATHI BOSH&IFpEDKI[GHI/Iﬁ HJICHaAM
COBCTAa JUPECKTOPOB.

Tabauua 2.1.6 Haiimume Bo3HarpaxjieHuii 4JeHOB COBETa AUPEKTOPOB

B nesnom no Beidopke KoMnanuu, uMeromue JUCTHHT

2006 2005 2004 2003 2006 2005 2004 2003 2006

Komnanuu IPO

2005

B KOMITaHMY BBIIIIAYUBACTCS BO3HATPAXKICHHE
YJIeHaM COBETa AUPEKTOPOB

87% 84% 82% T77% | 93% 88% 82% 77% | 89%

Taxk, B 2006 rogy no cpaBaeHHo ¢ 2005 rogoM B 11€70M IO BEIOOPKE 10JIsI KOMITAHUH,
BBITUTAUMBAIOLIUX BO3HAIPAXKJEHUE WICHAM COBETAa JIUPEKTOPOB, BO3pocia Ha 3 ILI. 0
87%, cpenu UMEIOIIMX JUCTUHT KoMmaHui — Ha 5 m.i. 10 93%. Haubonee cymecTBeHHBIN

pocT 3Toro nokaszatesns Habmonancs B rpynmne komnaauid [PO — 15 .. (¢ 74 no 89%).

2.1.7. Hanuuue Mexanusmos, CHuMCaoOuux puck 603HUKHOBEHUA KOHPAUKmMA
UHmMepecos y Y1eH08 coema OUpPeKmopos.

B xauyectBe MexaHHM3Ma, CHUKAIOIIETO PUCK BOBHUKHOBEHHUS KOH(IMKTa UHTEPECOB Y
YJICHOB COBETa AUPEKTOPOB, B HACTOAILEM HCCJIEIOBAHMHM PACCMATPUBAJIOCHh 3aKpeIIeHUE
BO BHYTPEHHHX JOKYMEHTaX KOMIIaHUU 00S3aHHOCTH YJICHOB COBETA IUPEKTOPOB COOOIIATh
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UHPOPMALIIO O CBOCH apPUIMPOBAHHOCTH C JIPYTMMHU XO3SHCTBYIOIIMMHU CYyOBEKTaMH U
JHLIaMHU.

Tabéumna 2.1.7. Haauyne B KOMIIAHUM NPOLEAYPHI NeKIAPUPOBAHAS YICeHAMH COBETa IMPEKTOPOB
cBoeil agduaupoBaHHOCTH.

B nesnom no Beidopke KoMnanuu, uMeronue JUCTHHT

2006 2005 2004 2003 2006 2005 2004 2003 2006

Komnanuu IPO

2005

Bo BHyTpeHHHX HOKyMEHTaX KOMIIAHHH 3aKpeIICHa
MIpoLeypa ASKIapHPOBAHUS YICHAMH COBETa
JIUPEKTOPOB CBOEH a(hIIMPOBaHHOCTH

58% 48% 44% 12% | 76% T2% 56% 12% | 79%

B 2005-2006 rr. mo BceMm TrpymnmaMm aHaIW3UPYEMBIX KOMIIAHUH HaOII0JaI0Ch
pacnpoCTpaHEHUE NPAKTUKH CO3/1aHUS MEXaHM3MOB, CHIKAIOUIMX PUCK BO3HHWKHOBEHUS
KOH(JIMKTAa HMHTEPECOB y WIEHOB COBETa AMPEKTOpPOB. B 1enmoM mno BbeIOOpke mouis
KOMIIAHUI, BO  BHYTPEHHUX JOKYMEHTaX KOTOpPBIX  3aKpEIUIEHbl  MPOLEAYpPbI
JIEKJIapUPOBAHUS WIEHAMU COBETa JUPEKTOPOB cBOoeH adPpuiarpoBaHHOCTH, YBEIMUMIACH HA
10 mm. no 58%, cpenu KOMITaHHM, UMEIOIIMX JUCTHUHT, — Ha 4 1m.10. 10 76%, a B rpyrre
xommanuii IPO —na 17 .. 1o 79%.

2.1.8. Hanuuue komumemos 6 cocmaee cogema OUpeKmopoe.

s mpenBapuTenbHOTO paccCMOTpPEHUs] HamOojee Ba)KHBIX BOIMPOCOB JAESTEIbHOCTU
KOMITAHUM U TIOJTOTOBKH PEKOMEHJAIMN COBETY NUPEKTOPOB JUIsl MPUHATHUS PEIICHUN IO
TaKUM BOIpPOCaM TMEPEeNOBOIl NMPAKTUKONH KOPIMOPATUBHOTO YIIPABIEHUS PEKOMEHIYETCs
CO371aBaTh Pa3jIN4YHbICE KOMUTETHI COBETA AUPEKTOPOB, B TOM YKCJIE KOMHUTETHI MO ayJAUTy U
0 KaJipaM M BO3HATPAKICHUSIM.

CorniacHO pe3yJibTaTaM HACTOSIIIETO HCCIEAOBAaHUSI MPAKTHKA CO3JaHUS TaKUX
KOMUTETOB B POCCUHCKUX KOMITAHUSX MOJy4YaeT Bce 0oJiee MHUPOKOE PaclpoCTpaHeHHE.

Tab6auna 2.1.8 Haiimune KOMHTETOB B COCTaBe COBETA TUPEKTOPOB.

62%

B nesnom no BeiGopke KoMnanuu, uMeronue JUCTHHT Komnaunuu IPO
2006 2005 2004 2003 2006 2005 2004 2003 2006 2005
B cocrase cosera CKTOPOB CO3/1a; (0] (5] (0
aymTyB BCTA JWPCKTOPOB CO3IAN KOMHTET It 41% 32% 23% 20% | 83% 67% 56% 20% | 68% 41%
B coctase coneta AMPEKTOPOR COIMAM KOMMIET IO | y700 9304 190,  24% | 56% 49% 48% 24% | 42% 27%
KaupaM nu BO3Hana)KI[€HPIHM

ITo Bcem rpynmam ananmusupyembix komnanuii B 2006 rogy mo cpaBHenuto ¢ 2005
rOJIOM TNPOU3OLIO YBEJIWYEHHE JI0JIM KOMIAHWM, B COBETE JUPEKTOPOB KOTOPBIX CO3/aH
KOMMTET 10 ayuTy. B nenom no Beibopke poct coctaBui 9 m.a. 10 41%, cpenu KoMmnaHui,
UMEIOIINX JUCTUHT, — 16 1m.11. 10 83%, B rpymnme [PO — 27 .. 1o 68%.

Uro kacaercs KOMHTETa IO KaapaM M BO3HArpaxJACHUAM, TO JOJS KOMIIAHUH, B
KOTOPBIX OH CO3/IaH, BBIPOCJA B LIEJOM IO BbIOOpKE Ha 4 m.m. 10 27%, cpeln KOMIIaHuH,
MMEIOIINX JUCTUHT Ha 7 1.0. 10 56%, u cpenu komnanuii [PO Ha 15 n.o. o 42%.

5
2.1.9. Ilpakmuka pabompl Komumema no Ka0pam u 603HAZPANHCOCHUAM .

Pecynapnocme npogedenus 3acedanuit kKomumema. PerynspHoe npoBeneHHUE
3acelaHuil KOMUTETa MO KaJgpaM M BO3HAarpaXKJACHUSIM MOXET B OINpPEAEIEHHOW CTENeHU

> Pe3ynbTaThl MCCIEIOBAHHS NPAKTHKM PAaGOTHI KOMHMTETOB IO AyJMTY ONMCHIBAIOTCA Jalee B pasjiene
«KoHTpoins puHAHCOBO-X03SHCTBEHHON AEATEIEHOCTH KOMIAHUM.
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CIIyHUTb MOATBEPHKACHUEM TOTO, YTO OH CO3JACTCSI HE TOJIKO UCXOMS M3 HEOOXOAMMOCTH
(dopManbHOro COONIIOJICHUS MPaBWJI JIMCTHHIA, @ UTPAaeT BaXHYIO pOJib B OOECIEYEHHUU
KOHTPOJII JI€ATEIbHOCTH MEHEUKMEHTa KOMIIAHHH, OLEHKE €ro JCSATEIbHOCTH H
OIpesielIeHu aJeKBaTHBIX (opM M pa3Mepa ero Bo3HarpaxjaeHuil. B cooTBercTBHU C
NIEpPENOBOM IPAKTUKON KOPIOPATUBHOIO YIPABICHHUSI PEKOMEHYETCSl IPOBOAUTH HE MEHEE
TpeX 3aceIaHui KOMUTETA B TOLI.

Tabmna 2.1.9A. PeryaspHOCTb NPOBeeHH 3aceJaHNii KOMHTETa M0 KaJApaM M BO3HATPAXKACHUAM.

B nesom no BoiGopke KomMnanuu, uMeroniue JUCTHHT

2006 2005 2004 2003 2006 2005 2004 2003 2006

Komnanuun IPO

2005

3acegaHust KOMUATETA 10 Kaapam u
BO3HaArpaxJA€HusIM IpoBOASITCSA TPU U bosee pa3a B

64% 58% 60% 44% | 74% 57% 58% 44% | 38%

B nenom no Bei6opke B 2006 roay no cpaBuenuto ¢ 2005 rogoM HaOmoaancs pocT Ha
6 I.II. 10JM KOMIAaHUM, B KOTOPBIX 3aceJaHus KOMUTETa MO KaJpaM U BO3HATPAXKICHUSIM
MPOBOAMIIUCH TPU U Ooliee paza B TeueHue roga. Cpeau KOMIAHUM, UMEIOIIUX JTUCTHHT,
yYBEJIMUYEHHUE 3TOT0 MOKa3zaTess ObUI0 0oJiee CYIECTBEHHBIM U cocTaBuiio 17 m.m. 1o 74%. B
rpynne [PO, Hao60poT, HaOMII01a7I0Ch CHUKEHHUE PACIIPOCTPAHEHUS TaKOW MPAKTUKU. 3/1eCh
JIOJISI KOMIIAaHUHM, PETYIISIPHO MPOBOSIINX 3aCeaHusI KOMUTETa, COKpaTHiiach Ha 6 1.1 ¢ 44
1o 38%.

Cocmae komumema. J{ns oOecrieueHUs AOKHOM HE3aBHCHUMOCTH M OOBEKTHBHOCTH
KOMHMTETA I10 KaJIpaM U BO3HATPaXICHUSIM B €0 COCTaB B COOTBETCTBHH C PEKOMCHIAIMSIMU
MePeIOBOM TPAKTHKU KOPIOPATHUBHOTO YIPABICHUS JOJDKHBI BXOIUTH MO BO3MOXHOCTH
TOJILKO HE3aBUCUMBIE TUPEKTOPA, U HE3aBUCUMbIC M HEUCIIOJIHUTEILHBIC TUPEKTOPA.

PGSYJ'II)TaTI)I HACTOAIICTO UCCIICAOBAHUA CBUACTCIILCTBYIOT O HEO0OIBIIOM YBCIINYCHUUN
JO0JIN KOMHaHI/Iﬁ, (G (S1474:0)11170,€ TaKkoM IMPAKTHUKE.

Tabéumna 2.1.96. CoctaB koMHUTETA 0 KA/IPAM U BO3HATPAXKICHUAM.

44%

B nesnom no BeiGopke KoMnanuu, uMeromue JUCTHHT Komnaunuu IPO
2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

B cocTaB KoMUTETa BXOJST TOJIBKO HE3aBUCHMBIE
76O HEUCTIONHUTEIBHBIE U HE3aBUCHMbIE 67% 62% H/A H/A | 73% 68% H/A H/A | 63% 46%
IIUPEKTOpa
B coctaB KOMHUTET BXOJAT UCHIOIHHUTENBHBIE,

A 33% 38% H/A H/IA |27% 32% H/IA H/IA | 37% 54%
HEHUCTIONHUTEIbHbIE U HE3aBHUCUMBIE JTUPEKTOPA

Tak, 10 BceM rpyImmam aHajJn3upyembix komnanuid B 2006 rony no cpaBHenuto ¢ 2005
TO/IOM TPOU30IIUIO YBEINYEHHUE O KOMITaHHH, B KOTOPHIX B COCTaB KOMHUTETA 110 KaJpaM

U BO3HArpaxacHUsIM

BXOOAT TOJBKO HCE3aBUCHUMBIC 100 HEHUCIOIHUTEIbHBIE U

He3aBUCHUMbIe TupekTopa. B merom mo BbIOOpKE pocT coctaBui S 1.u. go 67%, cpenu
KOMITAaHUM, UMEIOIINX JTUCTUHT, — 5 1.1 A0 73%, B rpynne [PO — 17 n.i. go 63%.

2.2. CTpPyKTYpa U AeSITeJIbHOCTh HCIIOJTHUTEJIbHBIX OPTraHOB.

2.2.1. Hanuuue 6 Komnanuu Ko1e2uaibHo20 UCHOJTHUMETbHO20 OP2aHda.

Co3nanue KOJUIETHAIbHOTO MCIIOJHUTEIBHOTO opraHa (IIpaBlIEHUSI) PEKOMEHAYETCs
NepeoBO MPAaKTUKOM KOPIOPAaTHBHOIO YIPABICHUS JJIS pEIIeHUs Hauboyiee CIOXKHBIX
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BOIPOCOB PYKOBOJCTBA TEKYILEH A€ATEIbHOCTHIO KOMIAHUH, TPEOYIOMNX KOJUIETHAIbHOTO
00CYK/IE€HUS U PeILeHHS.

Tabauua 2.2.1. Haauvyue B KOMIAHUU KOJUIETHAJIBHOTO UCIIOJIHUTEIbHOIO OPraHa.

B nesom no BoiGopke Komnanuu, uMeronue JUCTHHT Komnauuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

B xoMmmanum co3gaH KoJIeTHaIbHbII
HCTIOJIHUTEIBHBINA OpraH (TpaBlcHHUE)

60% 60% 62% 63% | 68% 65% 84% 63% | 70% 50%

B nienom mo Be16opke B 2006 roxy mo cpaBHeHuio ¢ 2005 romom 1071 KOMIaHUH, B
KOTOpPBIX CO3JaHO ITIpaBJieHHE, He Hu3MeHW1Iach U coctaBuia 60%. Cpeau KommaHUi,
UMEIOUINX JUCTUHT, YBETUUYEHHE ITOr0 MoKa3aTess ObUIO HE3HAYUTEIbHBIM — 3 I.II. B cBOtO
ouepenpr B rpymme IPO B 3ToT mepuon ObT 3aMKCHUPOBAH CYIIECTBEHHBIH POCT JOJH
CO3/1aBIIMX MpaBjeHue kommanuii. OHa ysenmnumwiach Ha 20 m.im. ¢ 50 go 70%.

2.2.2. Hanuuue 6 Komnanuu 6HympeHHuUx 00KyMeHm 08, Pe2ilameHmupyoujux
0eAmenbHOCHb UCHOJIHUMENbHBIX OP2AHOG.

Hanuuyue BHyTpeHHEro JOKYMEHTa, OIPEACIAIOIIEr0 IOPSAOK  IPOBEACHUS
3acellaHuii, mpaBa ¥ OO0SM3aHHOCTH WICHOB WCIIOJHUTEIBHBIX OPraHoOB, MO3BOJISIET
periaMeHTHpoBaTh pabOTy 3TUX OPraHoB M, TeM CaMbIM, B ONPEACICHHON CTelneHu
MOBBICUTH 3P (HEKTUBHOCTH UX JEATCITLHOCTH.

Tabéauna 2.2.2. Haauune BHYTPEeHHUX JOKYMEHTOB (IIOMHMO yCTaBa), perJiaMeHTHPYIOLIUX
JesITeJIbHOCTh HCMOJHUTEIbHBIX OPraHoB.

B nesnom no BeiGopke KoMnanuu, uMeronue JUCTHHT Komnaunuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

B xomMmaHuu cyniecTByIOT BHyTPEHHHE JOKYMEHTEI

(MOMHMMO yCTaBa), pErIaMEHTUPYIOIIHE 66% 60% 50% 41% | 85% T75% 24% 41% | 74% 62%

ACATEIIBHOCTD UCITIOJTHUTEIIBHBIX OPraHOB

[To Bcem rpynnam a”anu3upyeMbix kommnanuid B 2006 romy mo cpaBHeHuto ¢ 2005
rOJIOM MPOU30IIO YBEIMUYEHUE JOIU KOMIIAHUM, KOTOPbIE UMEIOT BHYTPEHHUE JOKYMEHTHI,
peryiupyomue paboTy WX HCIIOIHUTENBHBIX OpraHoB. B 1enom no BeIOOpKe pocT cOCTaBHII
6 .. 1o 66%, cpeau KoMIaHWi, UMeIuUX JUCTUHT, — 10 m.mo. 1o 85%, B rpynne [PO —
12 .. mo 74%.

2.2.3. Hanuuue mexanuzmos, CHUMNCAOUW{UX PUCK 603HUKHOBCHUA KOHPIUKma
UHmMEPecos y Y1eH08 UCHOJIHUMETbHBIX OP2AHO68 KOMNAHUU.

B xauectBe MexaHM3Ma, CHUKAIOIIETO PUCK BOSHUKHOBEHUS KOH(IMKTa HHTEPECOB Y
YJICHOB HCIIOJIHUTEIIFHBIX OpPraHOB, B HACTOSIIEM HCCICAOBAaHUH PAacCMaTPUBAIOCH
3aKpeIieHUe BO BHYTPCHHHX JTOKYMEHTAaX KOMITAHUW OOS3aHHOCTH YJICHOB ATHUX OPraHOB
coobmare uHpOpPMAIMO O cBoell addUIUPOBAHHOCTH C JPYTUMHU XO3SHCTBYIOIIUMH
cyOBbeKTaMu  JTUIAMHU.
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Tabunna 2.2.3. Haaqu4ne MeXxaHN3MOB, CHHKAIOIINX PHCK BOSHUKHOBECHHSI KOH(INKTA HHTEpecoB y
YJICHOB MCIOJHHUTEIbHBIX OPraHOB KOMIIAHUH.

B nesnom no BeiGopke

2006 2005 2004

2003

Komnamm, HMEKLIHE JUCTHHT

2006 2005 2004 2003

Komnaunuu IPO

2006 2005

Bo BHYTpEHHHX JOKYMEHTaX KOMIIAaHHHU 3aKpeIUieHa
IpOLIeAypa IEKIapUPOBAHUS YICHAMH
HCTIOJHUTENBHBIX OPTaHOB CBOCH
addrmpoBanHoCTH

46% 31% 29%

7%

63% 53% 36% 7%

58% 38%

Ilo BceM rpynmam ananusupyeMbix komnanuii B 2006 rogy mo cpaBHeHuto ¢ 2005

rogoM 3adukcupoBaHo Ooyiee MIMPOKOE pPACHPOCTPAHEHWE MPAKTUKH CO3JaHUS B
KOMITAaHUSAX MEXaHU3MOB, CHIKAIOIIMX PHCK BO3HUKHOBEHHS KOH(DIMKTAa HHTEPECOB Y
YWICHOB MCIIOJIHUTEIbHBIX OpraHoB. B 11e510M 1o BBIOOpKE 10151 KOMIIAHUM, BO BHYTPEHHHUX
JIOKYMEHTaxX KOTOPBIX 3aKpeIuIeHa Mpoleaypa JeKIapupOBaHUs WIEHAMH UCTIOJHUTEIbHBIX
opraHoB cBoeil addumupoBaHHOCTH, BO3pocia Ha 15 mm mo 46%, cpeaw KOMITaHUH,
MMEIOUIUX JTUCTUHT, — Ha 10 m.1. 1o 63%, B rpynne IPO — na 20 n.1. 1o 58%.

2.2.4. 3asucumocmo 603HAZPANCOEHUS BbICULIE20 MEHEOHCMEHMA KOMNAHUU OM
pe3yibmamos ee 0esamenabHoCHu.

Omnpenenenue pa3mMepa BOZHArpaXACHHUSI MEHEIXKEPOB BBICHIETO 3BEHA B 3aBUCUMOCTHU
OT pe3yJbTaTOB JAEATEILHOCTH KOMIAHUH 00ECIIeYnBaeT UM HEOOXOAUMYIO MOTUBAIUIO U B
TOM WJIM MHOW CTENEHU yBS3BIBACT UX MHTEPECHI U UHTEPECHI AKIIMOHEPOB KOMITAaHUH.

Tabdauua 2.2.4. 3akpensieHue BO BHyTPEHHUX JOKYMEHTAX 3aBUCHMOCTH BO3HATPAKACHU I
MEHE/IZKMEHTA OT Pe3y/IbTATOB JIeATeIbHOCTH KOMIIAHHUH.

B nesiom no BeiGopke

2006 2005 2004

2003

KOMl'laHl/ll/l, HMEIHE JUCTUHT

2006 2005 2004 2003

Komnanun IPO

2006 2005

B xomnanuun CYHICCTBYET IPaKTHUKa ONIPEACICHUA
BO3HarpaxI€Hus BbICHIETO MEHCIDKMCHTA B
3aBUCHUMOCTH OT PE3YJIbTATOB ACATECIBHOCTH

38% 25% 34%

38%

52% 38% 48%

19%

26% 24%

ITo Bcem rpynnam aHanuzupyembix kommanuii B 2006 rogy mo cpaBHeHuto ¢ 2005
rOJIOM TPOU30ILUIO YBEIWYCHHE JOJIU KOMIAHWH, B KOTOPBIX CYIIECTBYET MpPaKTHKA
OTIpENIETICHUSI BO3HATPAXKICHUS BBICIIETO MEHEKMEHTa B 3aBUCHMOCTH OT PE3yJIbTaTOB
nesitenbHOCTH. B 1emom mo BeiOOpke poct coctaBmi 13 mm. mo 38%, cpeau KoMmaHwMid,
UMEIOIINX JUCTUHT, — 14 m.m. g0 52%, B rpynmne [PO — 2 m.i. 1o 26%. OqHako 3HaueHUS
nokasaTenel, He TMPEBBIIAIONINE WJIM  HE3HAUUTeNbHO  mpeBblmatomme  50%,
CBUJICTEILCTBYIOT O JIOBOJILHO HEBBICOKOM YPOBHE PACIPOCTPAHCHHSI TAKOW MPAKTUKH B
POCCUHUCKHUX KOMIaHUSIX.

2.2.5. Hanuuue 6 Komnanuu Kaopoeozo pe3epea u npozpamm niaaHupoeanus
npeemMcmeeHHOCHU GbICULE20 MEHEOHCMEHmA.

@opMHpOBaHME W pa3BUTHE B KOMIIAHMM pPE3€pBa HA 3aHATHE PYKOBOMISIIMX
JOJDKHOCTEH  103BOJIAET 00ecneunBaTh IPEEMCTBEHHOCTb pPa3BUTHS U YCTOWYMBOCTD
Ou3HEeca KOMIIAHUHU B JIOJITOCPOYHOM MEPCIEKTUBE.

CornacHO pe3yibpTaTaM HACTOALLEIO HMCCIEIOBAaHUs Takas IpakTUKa B HACTOAILIEE
BpEMsI HE MOJTYYHJIa IUPOKOrO PACHPOCTPAHEHUS B POCCUMCKUX KOMIAHUSIX.
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Tabuuna 2.2.6. Hanuune B KOMIIAHNU KAIPOBOr0 pe3epBa JJIs 3aMellleHHs] BLICIINX MEeHeKePOoB.

B nesom no BoiGopke KomMnanuu, uMeroniue JUCTHHT Komnanuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006

2005

B xommanuu co3fgan kKagpoBelii pe3eps U
[POrPaMMBbI IUIAHUPOBAHUS IPEEMCTBEHHOCTH IS 30% 31% 43% H/O | 39% 42% 56% H/I | 16%
3aMeMIeHHs JOJDKHOCTEH BBICIINX MEHEKEPOB

Tak, mons KOMIIAaHWM, CO3JABIIMX KaJpPOBBIM pe3epB U MPOrpaMMbl MJIAHUPOBAHUS
IPEEMCTBEHHOCTH JJIsl 3aMEILIEHUsS JOJKHOCTEM BBICHIMX MeHekepoB, B 2006 romy B
neinoM 1o BbelOopke coctaBuia 30%, ymeHbIIMBIIMCH HA | 0. mo cpaBHeHHio ¢ 2005
rogoM. Cpeau KoMIaHu|, UMEIOIIUX JJUCTHHT, U KoMranuii [PO nanubrit nokasarens B 2006
roxy Haxonuics ypoBHe 39 u 27% COOTBETCTBEHHO.

2.3. KoHTpo/1b (PMHAHCOBO-XO0351iICTBEHHOM JeSITEIbHOCTH KOMIIAHHUH.

2.3.1. Ilpakmuka pabomel Komumema coéema OUPEKnopos no ayounty.

Pezynapnocmev nposeedenusn 3acedanuinl Komumema. PerynspHoe TpOBEICHUE
3acelaHlil  KOMHMTETa IO ayJuTy MOXET B OIPEACICHHOW CTENEHU CIIyXKHUTh
HOJTBEPXKJIEHUEM TOIO, YTO OH CO3JAeTCsl HE TOJbKO HCXOJs U3 HEOOXOAMMOCTH
dbopManbHOrO COOMIOJCHHS TMPABU JIUCTUHTA, @ UTPaeT BAXHYIO POJb B 00eCleYeHHH
KOHTPOJISI JCSITEIHHOCTH MEHEPKMEHTAa KOMITAaHUH, OLIEHKE TOCTOBEPHOCTH (hPMHAHCOBOU
OTYETHOCTH, aHanmu3e 3(P(HEKTUBHOCTH CUCTEMBbl BHYTPEHHETO KOHTPOJS U yIpaBlICHUS
puckamu. B COOTBETCTBMHM C IEpEeNOBOM IPAKTHKOM KOPIOPATHBHOIO YIIPABICHUS
PEKOMEHIyeTCsl IPOBOJUTH HE MEHEE TPEX 3aCeNaHU KOMUTETA B TOJ.

Tabéimna 2.3.1A. PeryasspHoCTb NPOBeeHUS 3aceJaHNl KOMHUTETa 10 AyIUTY.

27%

B nesom no BeiGopke Komnanuu, umMerniue JUCTHHT Komnauuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006

2005

3aceaHusl KOMHUTETA 10 Ay JUTY [IPOBOAATCS TPH U
Oostee pasza B rof

61% 49% 50% 61% | 67% 42% 43% 2% | 46%

B niennom o BeiGopke B 2006 Toay no cpaBHeHuto ¢ 2005 rogom HaOMOAANICS POCT Ha
12 m.m. qonyM KOMIAHUM, B KOTOPHIX 3acCElaHUsl KOMUTETA MO ayJIUTy MPOBOJIUIUCH TPU U
Oosnee pa3a B TeueHue roga. Cpeau KOMMIaHHWM, UMEIOMIMX JIMCTUHI, YBEIUYEHHE 3TOTO
nokaszatessi ObUI0 60Jiee CYIMIECTBEHHBIM B COCTaBUiO 25 1.1 10 67%. B rpymme PO gons
TaKUX KOMIIAHUHM, PETyJSIpHO MPOBOIALINX 3aCEJaHUs KOMHUTETa, YBEIMYMIACh TOJIBKO Ha
3 m.m. ¢ 43 1o 46%.

Cocmae Komumema. ﬂﬂﬂ obecreueHus I[OJ'DKHOﬁ HE3aBUCUMOCTH U OOBEKTUBHOCTHU
KOMHUTCTAa MO ayAuTy B C€ro COCTaB B COOTBCTCTBHU C PCKOMCHAAUUAMU HGpGIIOBOfI
IMPAKTUKKW KOPHOPATHBHOI'O YIPABJICHHUA OOJDKHBI BXOJUTb TOJBKO HE3aBHUCHUMBIC
JAUPCKTOpa, WK HC3aBUCUMBbIC U HCUCIIOJIHUTCIIBHBIC JUPCKTOPA.

Pe3ynbpTaThl HacTOSAMIET0 MCCIEAOBAHUA CBHJETENBCTBYIOT O TOM, 4YTO JOJIS
KOMITaHUM, B KOTOPBIX B KOMUTET COBETA IUPEKTOPOB IO ayJIUTy BXOISAT UCTIOTHUTEIbHBIC
TUPEKTOPa, MO-TPEKHEMY BEJIHKA.
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Tabauua 2.3.16. CocTtaB koMuUTEeTA 10 AYAUTY.

2006

B nesom no BoiGopke

2005 2004

2003

Komnamm, HMEKLIHE JUCTHHT

2006 2005 2004 2003

Komnanun IPO

2006 2005

B cocraB xoMuTETa BXOAAT TOJIBKO HE3aBUCHMBIC

76O HEUCIIONHUTEIIBHBIE U HE3aBUCHMbIE 69% 55% 67% H/A | 76% 63% 78% H/A | 62% 50%
JIUPEKTOpa
B cocTaB KOMUTETA BXOJAT UCIIOJIHUTEIBHBIE, 31% 45% 33% H/I | 24% 37% 22% H/L | 38% 50%

HEUCIOJJIHUTCIILHBIC U HE3ABUCUMBIEC TUPEKTOPA

Tax, B emoM 1o BeIOOpKE Mot Takux kommanuii B 2006 roxy coctaBuna 31%, cpenu
MMEIOIINX JUCTUHT KoMnaHuil — 24%, a B rpynmne [PO — 38%.

Bwmecre ¢ tem, B 2006 rony mo cpaBHenuto ¢ 2005 romom Habmonanach TEHICHIUS
0oJiee MUPOKOTO PACTIPOCTPAHEHUS MPAKTUKH, KOT/Ia B KOMHTET IO ayJUTy BXOJST TOJBKO
HE3aBHCHUMBIE IN0O HEMCIIOMHUTENLHBIC U He3aBUCUMbIE AUPEKTOpa. [0 TaKuX KOMITaHUN
B IICJIOM 1O BBIOOpKE yBenuuuiaach Ha 14 mm. go 69%, cpenu KOMIIAHWUMA, WMEIONTUX
JUCTUHT, — Ha 13 m.1. 10 76%, u B rpynmne [PO — na 8 .. 10 62%.

2.3.2. Hanuuue ¢ Komnanuu cayncovl 6HympeHHezo ayouma.

B cooTBeTrcTBUM ¢ pPEKOMEHIAIMSAMHU TIEPEIOBON MPAKTUKUA KOPIOPATUBHOTO
yIpaBJIeHUs] ¢ Heibio obecriedeHus 3(PPEKTUBHOCTH CHUCTEMBI BHYTPEHHETO KOHTPOJIS B
KOMIIAaHUM CIIEAYET CO3/1aBaTh OTMEIbHOE CTPYKTYpHOE MOAPA3ICICHHUE, OCYIICCTBISIONIEE
byHKIIME TI0 OIleHKe 3(PQPEKTUBHOCTH W COBEPIICHCTBOBAHUIO CHUCTEMBI BHYTPEHHETO
KOHTPOJISL.

Tabnauua 2.3.2. Hanuvue cayx0b1 BHyTPEHHEro ayura.

B eJIoOM 1o BLlﬁOpKe KOMl'laHl/ll/l, HMEIHEe JUCTUHT

2006 2005 2004 2003 2006 2005 2004 2003 2006

Komnanun IPO

2005

B xomnanuu co3nana ciry:x0a BHYTPEHHETO ayIuTa

49% 50% 61% H/A | 74% 75% 76% H/A | 62%

Pe3ynbTaThl HacTOSILErO HCCIEAOBAaHHUS B LIEJIOM IO BBIOOPKE CBHUIETEIBCTBYIOT O
HEBBICOKOHM CTENEHM PacCHpOCTPAHEHUS MPAKTHUKU CO3JAHUS CIY>KO BHYTPEHHEro ayJauTa B
poccuiickux koMmaHusx. /lons koMnaHuid, B KOTOPBIX CYLIECTBYeT CIy’k0a BHYTPEHHErO
ayauta, B 1enom 1o BeiOOpke B 2006 romy cocraBmia 49%. Bmecte ¢ Tem, cpeau
KOMIIAaHUH, UMEIONINX JIMCTHHT, 3HaYCHHE JaHHOro mnokasarens kak 2006, Tak u B 2005 rT.
HaXOJWJIOCh Ha JIOBOJBHO BBICOKOM ypoBHE — 74 u 75% cootBerctBeHHO. B rpynme PO
JI0J1s1 KOMITaHUH, CO3aBIINX CIy>kK0y BHyTpeHHero ayaura, B 2006 rony cocraBuina 62%,

YBCIIMYMBIIUCH 11O CPABHCHUIO C MTPCALIAYIIUM I'OA0OM Ha 8 ..

2.3.3. Ilooomuemnocms ciyxicovl 6HympeHHe2o0 ayouma.

C umenpto oOecriedeHHs OOBEKTUBHOCTM M HE3aBUCHMOCTH OLICHOK  CITyXKObI
BHYTPEHHET0 ayHTa MepeJOBOH MPAKTUKONW KOPIOPATUBHOTO YIPABICHHUS PEKOMEHYETCS,
YTOOBI 3Ta Ci1yk0a PyHKIMOHAIBHO NOJYMHSIIACh KOMUTETY COBETa AUPEKTOPOB O AYAUTY
(nMM  cOoBETYy JAMPEKTOPOB B II€JOM, B ClIydyae OTCYTCTBUS TaKOrO KOMHTETa) U
aIMUHHUCTPATUBHO — F€HEPAIIBHOMY IUPEKTOPY.
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Tadauua 2.3.3. [logoT4eTHOCTH CJIYKObI BHYTPEHHEr 0 ayAuTa.

B nesom no BoiGopke KomMnanuu, uMeroniue JUCTHHT Komnanuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

Cayx0a BHyTPEHHETO ayJHTa MOJINHSIETCS
(bYHKIHOHAIBLHO KOMHUTETY COBETA IUPEKTOPOB 110
ayuTy (COBETY IMPEKTOPOB, €CITH KOMHUTET IO 47% 39% H/A H/A | 63% 60% H/A H/OA | 80% 73%
ayJUTy HE CO3/IaH) U A[MUHUCTPATUBHO —
reHEPATILHOMY JUPEKTOPY

Cayx0a BHyTpEHHET0 ayJuTa OJYUHSIETCS

(yHKIMOHANBHO ¥ aIMUHUCTpaTHBHO TeHepanbHoMy | 53% 61% H/JA  H/A | 37% 40% H/A H/A | 20% 27%
JUPEKTOPY

B 2005-2006 rr. mo BceM TpymnmaM aHAIM3HPYEMBIX KOMITAHUH HaOII0aI0Ch
pacrnpocTpaHeHHe MPAKTUKKU 00ecTieueHUs] HE3aBUCUMOCTH CTY>KObl BHYTpEHHEro aynuTa. B
IIEJIOM T10 BBIOOPKE JIOJISI KOMITAHHIA, B KOTOPBIX CITy’k0a BHYTPEHHETO ayUTa ITOUYUHACTCS
(GYHKIIMOHATBPHO KOMHUTETY COBETa IHWPEKTOPOB IO ayAUTy (COBETY AMPEKTOPOB, €CIH
KOMUTET 10 ayauTy HE CO3JaH) U aJMUHUCTPATUBHO — TEHEPAILHOMY ITUPEKTOPY,
yBenuumiach Ha 8 m.1. 10 47%, cpen KOMIaHuM, UMEIOIINX JIMCTUHT, — Ha 3 1.1 10 63%,
a B rpynne komnanuii [IPO —na 7 n.i. 5o 80%.

2.3.4. He3agucumocms peeu3uoHHOU KOMUCCUU.

B cootBeTcTBHM C 3aKOHOAATEIBCTBOM 4YJIEHBI PEBU3MOHHONM KOMUCCHN KOMITAHHH HE
MOTYT OJHOBPEMEHHO SBJISITbCS YIEHAMH €€ COBETa IUPEKTOPOB M HCIOJIHUTEIBHBIX
opraHoB. IlepenoBoil MpakTUKON KOPIOPATUBHOTO YIpaBJIEeHUs ISl oOecrieueHus: Ooiiee
BBICOKOHM CTEIIEHU HE3aBUCUMOCTU PEBU3HOHHOM KOMHUCCHM B €€ COCTaB HE PEKOMEHIYETCS
BKJIFOYATh TAKXKE U IPYTUX COTPYAHUKOB KOMITAHUH.

Pe3y.]'IbTaTLI HACTOAIICTO HCCIICAOBAHUA CBUACTCIBCTBYKOT O TOM, UYTO JOJA
KOMIIAHU, KOTOPBIE CIEAYIOT 3TUM PEKOMEHIALMAM, MO-ITPEKHEMY HEBEIUKA.
Tabnauna 2.3.4. He3aBUCHMOCTD 4JI€HOB PeBU3MOHHOI KOMMCCHH.

B nesiom no BeiGopke Komnanuu, nmeomme JUCTHHT Komnanuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

UieHsl peBI/ISI/IOHHOﬁ KOMHCCHU HEC ABJIAIOTCA

JMIAMH{, 3aHUMAIOIUMH JoKHOCTH B opraHax | 32% 25% 16% 34% | 39% 26% 12% 34% | 32% 24%

yTpaBJIeHNs] KOMIIAHUH, U €€ COTPYAHHKAMH

Tak, B 2006 romy B menoM MO BBIOOpKE AOJS TaKUX KOMIIaHWM coctaBuiia 32%,
YBEIMYUBIINCh Ha 7 M.I. mo cpaBHeHHio ¢ 2005 romom. Cpenu KOMIIAaHUHM, UMEIOIIMX
nuctuHr, U komnanuit [IPO gannsiii nokaszarens B 2006 roxy Haxomauics ypoBae 39 u 32%,
YBEJIMYUBIIUCH Ha 13 U 8 I.II. COOTBETCTBEHHO.

2.4. Haqimune B KOMIIAHMHU JOJKHOCTH KOPIIOPATHBHOIO CeKpeTaps.

BaXHBIM aCIIEKTOM IIPAKTUKH KOPIIOPATUBHOI'O YIPABJICHUS KOMIIAHUM SBJISAETCS
HaJIM4¥e€ B KOMIIAHUU JIOJDKHOCTHM KOPIIOPATMBHOIO CEKpeTaps, OCHOBHOM 3ajadeu
KOTOPOTO sBIsieTCs oOecreueHre CcoOMIOJIeHUsI OpraHaMu M JOJDKHOCTHBIMHU  JIUIIAMHU
KOMITAHUM IPOLIEAYP KOPIIOPATUBHOIO YIIPABJICHUS, YCTAaHOBIEHHBIX 3aKOHOJATEIbCTBOM,
YCTaBOM U MHBIMHU BHYTPEHHUMH JTOKYMEHTaMH KOMITAHUH.
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Tabimna 2.4. Hanuune B KOMIAHUHU A0JKHOCTH KOPIIOPATHUBHOIO CEKpeTapsi.

B nesom no BoiGopke

Komnamm, HMEKLIHE JUCTHHT

Komnanun IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005
B xomnanun CO31aHa JOJKHOCTH KOpHOpaTI/IBHOFO
CeKpeTapsi, WK ero (QyHKIMH OCYLIECTBIIAIOTCS 41% 29% 35% 8% | 57% 42% 35% 8% | 53% 29%
CEKpETapeM COBETa IUPCKTOPOB
B
HOMITAIIIIL HE COsMaMa AOTHOCTE 59% 71% 65% 92% | 43% 58% 65% 92% | 47% 1%

KOPIIOPaTUBHOI'O CEKPETaps

B 2005-2006 rr. mo BceM TpylmaM aHAIM3UPYEMBIX KOMIAHMNA HaOIr0/1a10Ch
COKpallleHHe J0JHM KOMIIAaHWW, B KOTOPHIX HE CO3[aHa JOJDKHOCTh KOPIOPATUBHOTO
cekpetaps. B mienom no Bei6opke 3ta noist B 2006 rogy cocraBmia 59%, yMEHBITUBIIKCH 110
CPaBHEHUIO C MNpeablaynuM rogoM Ha 12 m.. Cpeau KOMNAHUM, UMEIOIIUMX JUCTHHT, U
xomnanuil rpynmsl [PO cHumkeHune 3HaueHus1 JaHHOTO MoKazarens cocTaBwio 15 u 24 ..

COOTBETCTBCHHO.
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JlesiITeIbHOCTH OPraHOB YNPaBJIeHUS U KOHTPOJISA: BHIBOABI

B 2006 romy ypoBeHb pa3BUTHS NPAKTUKA POCCHHCKHX KOMIIAHMKH B 001acTu
NeSITeIbHOCTH OpPraHOB YIPABJICHUS IOBBICHJICS IO BCEM TIpYyINaM aHAJIW3UPYEMBIX B
UCCJIETOBAaHUM KOMITAaHUH (CM. pHC. 2):

1. Jlons cobmofaeMbIX B CpeIHEM PEKOMEHJAIUM, OTHOCSIIUXCA K KOMIIOHEHTY
«/lesTenbHOCTh OPraHoOB yIpaBJIEHUS U KOHTPOJISH, B LIEJIOM 10 BeIOopke B 2006
roxy cocraBuiia 46%, yBeInIUBIINCH 110 cpaBHeHUIO ¢ 2005 roxom Ha 10 .o

2. Komnanum, akuuu KOTOPBIX BKJIIOYEHBI B KOTHMPOBAJIbHBIE CIUCKU POCCUHCKHUX
Oupx, TmoKa3aJu Oojee BHICOKUH YpOBEHb IPAKTUKH KOPIOPATUBHOIO
yOpaBiieHus B JaHHOM KommoHeHTe. B 2006 romy koMmaHuM 3TOM TpyIIbl
cobmonanu B cpegHeM 61% COOTBETCTBYIOIIMX PEKOMEHJAIUM, MpPEeBBICUB
aHAJIOTMYHBIN Nokazarensb 3a 2005 rox Ha 11 ..

3. Jlna xommnanuii, kotopble nposenu [PO B 2006 rony n 3asBUBIIMX O IUIAHAX €r0
nposeaeHus B 2007 romy, 3TOT moka3arenb coctaBmil 48%, 4TO BhIIIEC 3HAYCHUS
aHajgoruuHoro mnokasareid 3a 2005 rox Ha 12 m.i.

Pucynoxk 2. JluHaMuka pa3sBUTHA NPAKTHKH KOPNOPATHBHOIO YIIPABJIEHHS B 00J1aCTH JeATeIbHOCTH
OPraHoOB ynpaBJieHHs U KOHTPoJs B 2005-2006 rr.

B uenom no BbIGOpKe

2005
2006

\
/ ‘' KomnaHuun, umerome

KomnaHmmIPO “ -~~~ -~ -~~~ -~~~ -~ ’
TINCTUHT

Ha pucynke ykasvieaemcs 0071 pexomenoayuti npaxmuxy KOpnopamueHo20 ynpagienus 8 pamkax KOMNOHeHma
«esamenvrnocms opeanos ynpagienus u KOHMpoay, 8 CPeOHeM cOOM00AeMbIX KOMRAHUAMU AHATUIUPYEMbIX 2PYNn

B xome wucciaemoBaHus ObLIN BBIACJICHBI  CIICAYIOINHWE  ACICKThlI  IMPAKTHUKU
KOPIIOPAaTUBHOI'O YIIPABJICHUS B obnactu ACATCIIBHOCTU OPraHOB YIIPABJICHHUA W KOHTPOJIA,
10 KOTOPBIM Ha6J'IIOI[aJ'IaCI) MHOJIOKUTECJbHAA JMHAMUKA NX UBMHCHU !
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Poct nmonmu kommaHui, B COCTaB COBETa JUPEKTOPOB B KOTOPBIX BXOIST
He3aBUCHMbIE AupekTopa. OIHAKO IMOKa B OCHOBHOM TakKHe JAUPEKTOpa
COCTaBJISIIOT MEHEE OJJTHON YETBEPTU COCTABA COBETA AUPEKTOPOB.

PaCHpOCTpaHeHI/Ie NPpaKTUKNU CO3AaHUA MCXAaHU3MOB, CHHKAIOIHUX PUCK
BO3HHUKHOBCHUA KOH(bJ'II/IKTa HHTCPECCOB y YWICHOB COBCTA TUPCKTOPOB U YJICHOB
HCIOJIHUTCIIbHBIX OPraHOB.

Bce Oosee mupokoe pacrnpocTpaHeHHE TPAKTHKUA CO3JaHUS KOMHTETOB TI0
ayJIUTy | 10 KaJapaM ¥ BO3HATPAXKICHUSIM.

PocT perynsipHocTM mNpoBeAeHUs 3acelaHuil KOMHUTETOB IO ayJuTy U IO
KaJpaM U BO3HArpakKICHUSAM, YTO MOXET B OINPENEJIEHHONW CTENEeHU CIYXKHUThb
MOATBEPXKJIEHUEM TOTO, 4YTO OHHU CO3JAIOTCS HE TOJBKO HCXOAS U3
HE00X0UMOCTH (OPMAILHOTO COOJIOAEHUS NPAaBUIJI JIUCTUHIA, a C LEJbIO
noBbIIeHUS () (HEeKTUBHOCTH pabOTHI COBETAa TUPEKTOPOB.

[To BceM rpymnmam aHAIU3UPYEMBIX KOMIAHUKA IMPOU3OLUIO YBEIUYEHUE 10U
KOMIIAHUM, B KOTOPBIX CYHIECTBYET MPAKTHUKA ONPEACIICHUS BO3HAIPAKICHUS
BBICILIETO MEHEKMEHTAa B 3aBUCUMOCTH OT PE3YJbTATOB JEATEIBHOCTH.
Onnako 3HAUEHMs] JTaHHBIX  TOKa3aTejied, He TNPEBBIMIAIINE WU
He3HauuTenbHO npeBblmatomue 50%, CBUAECTENBCTBYIOT O  JIOBOJIBHO
HEBBICOKOM YPOBHE pacClpOCTPAHEHUS TaKOW TMPAKTUKH B POCCHUCKUX
KOMIIAHHUSIX.

B kauectBe TpeOyHOmIMX YJYYIIEHUS] AaCIEKTOB IPAKTUKU KOPIOPATHBHOIO
yIOpaBJIE€HUS B paMKaxX KOMIIOHEHTa «JlesaTelnbHOCTh OpPraHOB YHPABICHHUS M KOHTPOJIS»
BBJICJIAIOTCS CIICAYIOLINE:

1.

COKpaTI/IJ'IaCB J0JIA KOMH&HPIIZ, B COBCTC AUPCKTOPOB KOTOPBIX
HCIOJIHUTCIIBHBIC JTUPCKTOPA COCTABJIAIOT MCHEC OJHOM YCTBCPTHU €ro COCTaBa.

PerynspHocTh MpoBeieHUs 3acelaHUil COBETa TUPEKTOPOB CPEAN POCCUHCKUX
KOMIIaHUI OCTaeTcsl Ha HEBBICOKOM ypoBHE U B TeueHue 2005-2006 rr. moutu
HE U3MEHUIACh.

Ilo BceM rpynmaMm aHamuzupyeMmbix komnanuii B 2005-2006 rr. mpouzonuio
YBEIMYEHUE [JOJM KOMIIAHUM, OTHEIbHBIC WICHBI COBETA IUPEKTOPOB B
KOTOPBIX SIBJISIIOTCSI OTHOBPEMEHHO WIEHAMH COBETOB JUPEKTOPOB OoJjiee MATH
MHBIX aKI[MOHEPHBIX 00mecTB. COBMEIEHHE YJICHCTBA B COBETE AUPEKTOPOB C
paboToii B coBeTax AUPEKTOPOB OOJIBIIOrO YMCIIA IPYTMX KOMIAHUNA CHHXKAeT
BO3MOYKHOCTH JMPEKTOPOB MOJHOLEHHO FOTOBUTHCS M y4acTBOBaTh B padote
COBETA TUPEKTOPOB KAXKJIOM U3 ITUX KOMITAHUH.

B poccuiicknx KOMIAHMAX HE MOJyYHJa [IUPOKOIO PACIPOCTPAHEHHUS
MPaKTUKa TMOBBIIMICHUS KBaJH(PHUKAIUK YIECHOB COBETA JHPEKTOPOB, a TaKXKe
MPAaKTHUKa IPUBJIEYEHHsSI K UX pab0Te BHEIIHUX KOHCYJIbTaHTOB.

I[OJ'DI KOMHaHHﬁ, HC BbBIUIAYUBAONIUX BO3HArpaKACHUC YICHAM COBCTA
JTUPEKTOPOB, OCTAETCA HA CPABHUTEIIBHO BBHICOKOM ypoBHE M B 2005-2006 rT.
II0YTHU HEC U3MCHMUJIACH.

He pa3BuBaercss mnpakTWKa BKJIIOYEHHS B COCTaB KOMHUTETOB COBETa
JTUPEKTOPOB TOJIKO HE3aBUCHUMBIX JUPEKTOPOB, WA HE3aBUCUMBIX U
HEUCTIOJHUTENbHBIX AUPEKTOpoB. [lo-mpexHeMy BelauKa A0Sl KOMIIAHUHM, B
KOTOPBIX B KOMHUTET COBETA IUPEKTOPOB IO AYJIUTY BXOJSAT HUCIIOITHUTEIIbHBIC
JUPEKTOpa, YTO HE COOTBETCTBYET PEKOMEHIAIMSM IMEpelOBOM MPaKTUKH
KOPIOPATUBHOTO YIIPABJICHUSI.
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9.

B

B 2006 romy Habm01an0Ch JHIIb HE3HAYUTENIBHOE YJYUIIEHHE NMPAKTUKU B
4acTH OO0eCleueHHs JOJDKHOW OOBEKTHBHOCTH W HE3aBHCUMOCTH OLCHOK
CITy’)KOBl BHYTpeHHEro ayauta. Jloms KoMmaHwid, B KOTOPBIX 3Ta CIyx0a
(bYHKIMOHATIBHO MOJYMHSIACH KOMUTETY COBETa AUPEKTOPOB 10 ayIuTy (WU
COBETY JAHMPEKTOPOB B LEJIOM, B Cllydyae OTCYTCTBUS TaKOTO KOMHTETa) M
aIIMHHUCTPATUBHO — T€HEPAILHOMY JHPEKTOPY, MO-NPEKHEMY HAXOIUTCS Ha
HEBBICOKOM ypOBHE (B IIEJIOM TT10 BEIOOpKE — 47%).

Jloji1 KOMITaHMM, KOTOpBIE CIEAYIOT PEKOMEHIALUsAM HE BKIIIOYAaTh B COCTaB
PEBU3HOHHBIX KOMUCCHI HE TOJIBKO YICHOB OPTraHOB YIIPABJICHHUA, HO U JPYTHX
CBOUX COTPYIHHUKOB, I10-IIPEKHEMY HEBEIIMKA.

Bo MHOrHX KOMITaHHUSAX OTCYTCTBYET AOJKHOCTh KOPIIOPATUBHOIO CEKPETAPA.

X04A€ HUCCICOAOBaAHUA ObUIM  BBISBIIEHBI clIeayromue  acCleKTbl  I[MPAKTHUKU

KOpHOpaTI/IBHOFO ynpaBJ'IeHI/IH B 06J'IaCTI/I ACATCIIBHOCTHU OpFaHOB ynpaBneHI/Is[ Hu KOHTpOJ'I?I,
110 KOTOPHIM He HAOII01AJI0Ch KAKUX-TH00 N3MEHEeHHUH:

1.

HensmMeHHBIM OCTaercs YpOBEHb pACHPOCTPAHEHUS IPAKTHKU  CO3AAHUSA
KOJUIETUAJIbHBIX UCIIOJHUTEIIBHBIX OPraHOB.

Ha HeBbicokoM ypoBHE M 0€3 3aMETHBIX HM3MEHEHHH OcCTaBajiach MpPaKTHKa
dopMHpOBaHUS U Pa3BUTHA B KOMIIAHUSAX KaJpOBOIO pe3epBa Ha 3aHATUE
PYKOBOAAIIMX JOJDKHOCTEH. [0 KOMITAaHMM, CO3JaBIIMX KaIpOBBIA PE3EpB H
IIPOrpaMMbl IUIAHUPOBAHMS IPEEMCTBEHHOCTH ISl 3aMELIEHUS JOJDKHOCTEN
BBICIINX MeHe/kepoB, B 2006 roay B IETIOM IO BBIOOPKE COCTAaBHJIA TOJIBKO
30%.

He wu3MeHWiCsS ypOBEHb paclpoCTpaHEHHs MHPAKTHKH CO3JAHHS OTACIBHOTO
CTPYKTYPHOTO TOJpA3/CICHUs, OCYIIECTBISIOMEr0 (YHKIMA IO OLCHKE
3 (PEKTUBHOCTH M COBEPIICHCTBOBAHUIO CHCTEMbI BHYTPEHHErO KOHTpOJs. B
1IEJIOM 110 BBIOOPKE JIOJIsI KOMITAHHH, CO3aBIIUX y ceOsl CiIy:KOy BHYTPEHHErO
aymuta, B 2006 rogy coctasuia 49% (B 2005 roxy — 50%).
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3. PackpbiTHe nHpOpManun

OnHMM W3 KJIIOYEBBIX KOMIIOHCHTOB TPAKTHKH KOPIIOPATHBHOTO yIpPaBJICHUS
SBJISIETCSI PACKPBITHE HH(POPMAIMA O CSITEIbHOCTH KOMITAHUH, KOTOpas HeoOXxomuma
aKIMOHEPaM, TMOTCHIMAIBHBIM WHBECTOPAM W JIPYTMM 3aWHTCPECOBAHHBIM CTOPOHAM IS
NPUHATHS B3BEIICHHBIX W OOOCHOBaHHBIX peineHuid. MHopMannonHas Mmpo3pavyHOCTh
SIBJISICTCST OTHUM M3 (hPaKTOPOB WHBECTUIIMOHHOW MPHUBIICKATSILHOCTH M JICIIOBON PEIyTaIlluu
KommaHud. JIos 1enei TpoBeACHUS aHadM3a B paMKax JaHHOTO KOMITOHEHTa ObLIH
BBIJICTICHBI CIICIYIOLIME MOATPYIIbI TOKa3aTeIeh: packpwvimue GUHAHCOBOU UHGOpMayuL,
packpvimue HepuHarncosol ungdopmayuu; 0ouas OUCYUNIUHA PACKPLIMUS UHGOPMAyUL.

3.1. PackpbiTie ¢puHaHcoBoii uHpopmanum.

3.1.1. Packpvimue omuemnocmu no PCBY.

B cooTBercTBUU ¢ TpeOOBaHUSMH 3aKOHOATEIILCTBA KOMIAHHS 00s3aHa PACKPBIBATh
TOIOBYIO0 OyXTaJlITepCKYI0 OTYETHOCTh, HOATOTOBJICHHYIO B COOTBETCTBUU C POCCHHUCKUMHU
crangapramu oyxrainrepckoro yudeta (PCBY), B ToM uncne Oyxranrepckuii 6ajianc, OTYET O
npuOBLIAX U yOBITKAX, MPUIOKEHHUS] K OyXralTepckoMy OallaHCy M OTYETY O MPHUObUIAX U
yOBITKAX, a TAKKE ay JUTOPCKOE 3aKII0OUEHHIE Ha TAHHYIO OTYETHOCTb.

Pe3ynbTaThl HACTOALIETO MCCIIEJOBAHUS CBUAETENBCTBYIOT O TOM, YTO 3HAUUTEIIBHOE
YHUCJIO POCCUHCKUX KOMIIAHMI HE CONMPOBOXKIAIOT pacKpbiBaeMyto oTueTHocTh 1no PCBY
3aKJIFOYEHHUEM BHELIHETO ayAUTOPa O €€ JOCTOBEPHOCTH.

Tabéuuna 3.1.1. PackpsiTue punancoBoii orueTnoctu no PCBY.

B uesiom 1o BbIGOpKe
OTYETHOCTB 10 UTOTaM

2005 2004 2003 2002

KOMHaHMPl, HMeuue JUCTHHT
OTYETHOCTH I10 HTOTaM

2005 2004 2003 2002

Komnanuu IPO

OTYCTHOCTH I10
hToram

2005 2004

Byxrantepckuii OanaHc

91% 94% 64%

OTyeT 0 MPUOBLIAX U yOBITKAX 76%

91% 92% 61%

OTueT 0 IBWKEHUU JCHEKHBIX CPEACTB

77% 84% 55%

Ay}lPITOpCKOG 3aKJIFOUYCHUE Ha NTPEJACTAaBICHHY IO
OTYETHOCTH

60% 71% 36% 49%

91% 98% 92%

o,
91% 98% 88% 76*4
82% 91% 80%

67% 86% 68% 49%

84% 85%

84% 82%

68% T74%

37% 68%

* PackpeITHe, 110 KpaiiHed Mepe, 0/1HOi 13 (hopM PrHaHCOBOM oTyeTHOCTH 10 PCBY (Oyxranrepckoro 6ananca/oTyera o NpHObUILX M yOBITKAaX/0T4eTa O

JIBVDKEHUH JICHEXKHBIX CPE/ICTB).

Tak, 1oy1g KOMIaHuM, KOTOpbIE NpU pacKpelTUU cBoei oTueTHocTH o PCBY 3a 2005
roa OmMyOJIMKOBaJIM COOTBETCTBYIOUIEE 3aKJIIOYEHUE BHEIIHErO ayauTopa, B IEJIOM IO
BBIOOpKE cocTaBuiia ToJbKo 60%, cpeu KOMITAaHUM, UMEIOIIUX JTUCTUHT, — 67%, B rpymrme

IPO - 37%.

3.1.2. Packpvimue omuemunocmu no MC®O/OIIBY CIIIA.

IlepenoBoil MpakTUKON KOPIOPATHMBHOIO YIPABICHUS KOMIAHUSIM PEKOMEHIYETCs
packpbiBaTh  (UHAHCOBYIO  OTYETHOCTb, IOJATOTOBJIEHHYIO B  COOTBETCTBUU C
MEXYHapOAHBIMU cTaHaapTamu punancoBoit oruetHoct (MCPO/OIIBY CHIA), koTopas

sBusiercss  Ooimee WHGOPMATHBHOM C TOYKM 3pEHUS aAKIHMOHEPOB,
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MHBECTOPOB U JAPYTUX CTEMKXOJIIEPOB, U CONPOBOXKJIATH €€ 3aKJIIOUYEHHWEM BHEIIHETO
ayuTopa.

Pe3ynbTaThl HACTOSIIETO MCCIEJOBAHUS CBUAETEILCTBYIOT O IIOCTEIIEHHOM IEPEX0JIe
POCCUMCKMX KOMIAHUH K MPAaKTHKE MOJATOTOBKU M PACKPBITHS (DUHAHCOBOW OTYETHOCTH I10
MEXIyHapoAHbIM cTaHgaptaM. OJHaKO IIMPOKOE pACIpPOCTPaHEHHE Takas MpPaKTHKa
NIOJIy4nyia CPEAU HE BCEX IPYII aHAU3UPYEMbIX KOMIIAHUM.

Tabésmua 3.1.2. PackpsiTe punancosoii oruerHocT no MC®O/OIIBY CIIA.

OTYETHOCTH 110 UTOTraM OTYCTHOCTH 110 UTOTraM

2005 2004 2003 2002 2005 2004 2003 2002 2005

B nesom no BoiGopke KomMnanuu, uMeroniue JUCTHHT Komnauuu IPO

OTYCTHOCTH I10
uroram

2004

AyuHTopcxoe 3aKJIIOYCHUE Ha NPEACTAaBJICHHYIO
OTYETHOCTDH

byxrarepexuii bananc 47% 35% 28% 2% T2% T2% 84%
0 [

Oruer o npuGpLLAX 1 yOpITKaX 4% 34% 28% 17| 8% 0% 2% L7 | 84%

OquT O IBMKCHHUHU NCHCKHBIX Cpe[ICTB 44% 34% 260A) 81% 670A) 720A) 84%

41% 32% 26% S51% | 74% 65% 68% 51% | 63%

** PackpbITHe, 0 KpaitHell Mepe, oqHoi n3 hopM durancoBoii otdyerHoctn o MCOO/OIIBY CIIA (Oyxrantepckoro danaHca/oTdera 0 NpUOBULIX U
yOBITKaX/0T4YeTa O JBUKCHHU JCHEKHBIX CPE/ICTB).

byxranrepckuii 0ananc mo uroram 2005 roga B COOTBETCTBUU C MEXIAyHApOJHBIMU
CTaHJapTaMH B LIEJIOM MO BBIOOpKE ObLT packpwIT 47% kommanuii. CTONBKO k€ KOMITAaHUH
pacKpbUIH OTYET O MpHUOBLIAX U yObITKax 3a 2005 rox. OT4eT O NBMXKEHHH JEHEXKHBIX
CPEIICTB 3a STOT Mepuoj ObUT packpwlT 44% kxommanuii. 3HaUEHUS JAHHBIX TOKa3aTeneit
YIIYYIIMJIMCH 110 CPABHEHUIO C aHAJIOTMYHBIMU MOKa3aTeNsIMU 10 oT4eTHOCTH 3a 2004 rox,
Korga oHH coctaBisik 35, 34 u 34% coorBercTBeHHO. KOoMITanum, UMEIOIIUe JTUCTUHT, 1
komnanuu rpynmnsl [PO nemMoHcTpupyroT 60j1€€ BBICOKYIO CTENEHb PACPOCTPAaHEHUsI CPEIU
HUX MPAKTUKU PACKPBITHS OTYETHOCTH M0 MEKIYHAPOIHBIM CTaHAApTaM.

[Tpu packpeITuM (PUHAHCOBON OTYETHOCTH MO MEXKIYHApOAHBIM craHmaptam 3a 2005
roJl MO CPaBHEHUIO C MPEIbIAYLIIMM TOJOM HaOJI0Jaloch YIIy4dlIeHHE IoKa3aTeseil
OITyOJIMKOBAHUS 3aKJIIOYCHHS BHEITHETO ayJUTOpa, KOTOPOE TOJDKHO COITyTCTBOBATH JTOU
OTYETHOCTU. B 1enom mno BbIOOpKE 0Ji1 KOMIAHMH, PACKPBIBAIOLIUX ayAUTOPCKOE
3aKJII0YEHUe, yBenuuniaach Ha 9 n.n. a0 41%, cpeau UMEoNMX JIMCTUHT KOMIAaHUM — Ha
9 n.n. 1o 74%, B rpynne [PO —na 16 n.i. 1o 63%.

3.2. PackpbiTHe He(pMHAHCOBOW MH(POPMALIHH.

3.2.1. Packpvimue unghopmayuu o cocmage aKyuoHepos8 KOMnAHUU.

B coorBerctBMM ¢ nepemoBOM  NPAKTHKOM  KOPIOPAaTUBHOIO  YIPaBJICHUS
peKoMeHyeTcs 00ecreunBaTh TAKOe pacKpbITHE HH(DOPMAIMKM O CTPYKTYpe aKIIMOHEPHOTO
KaluTajla KOMIIAaHMHM, KOTOpOE€ TO3BOJISIET IIOTEHUMAJIbHBIM HMHBECTOpPAM U JIPYyTHM
3aMHTEPECOBAHHBIM CTOPOHAM IMOJIyYUTh IOJIHOE IpEJCTaBleHHEe O ee OeHeduImapHbIX
COOCTBEHHUKAaX M OLIEHUTh HUX BO3MOXXHOCTH OKa3blBaTh CYILIECTBEHHOE BIMSIHHE Ha
IIPUHUMAEMBIE B 3TOM KOMITAHUU PELLEHUS.

Pe3ynbTaThl HacTOSILIErO HMCCIIENOBAHMSI CBUIETENILCTBYIOT O HEBBICOKON CTENEHU
IPO3PAYHOCTH CTPYKTYPBl COOCTBEHHOCTH B POCCUICKMX KOMITaHUSX.
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Tab6ymna 3.2.1 PackpsiTHe HHPOPMALINH 0 COCTABE AKIMOHEPOB KOMIIAHMH.

B nesom no BoiGopke

Komnamm, HMEKLIHE JUCTHHT

Komnanun IPO

2006 2005 2004 2003 | 2006 2005 2004 2003 | 2006 2005
Mudopmanus packpeiTa 0 OeHePHUIHAPHBIX
COﬁCTBeHHI/IKaX, B COBOKYIIHOCTH BJIaJCIOIIUX 60J1ee
75% TONOCYIOIMX aKIUH, IIPU 3TOM KOMIIAHHS [JIs 35% 45% 18% H/A | 30% 46% 12% H/A | 42% 41%

packpbiTis HHbOpManuu o OeHeprIrapax
YCTaHOBMJIA TIOPOT, paBHBIN 5% WM MeHee akuui

Tak, B 2006 rogy B IEJIOM IO BBIOOpKE I0JIi KOMIIAHUH, KOTOpBIE PAaCKPBIBAIOT
cBelleHHus O OeHedHIMapHBIX COOCTBEHHWKAaX, B COBOKYMHOCTH Biaictonux Oonee 75%
TOJIOCYIOIIMX aKIMK (IIPU 3TOM JJIsl PaCKpBITUS nHpopManuu o GeHedumapax KOMIIaHUEH
YCTaHOBJIEH MOPOT B 5% WM MeHee akiuii), coctaBmiia 35%, COKpaTUBILKCH MO CPABHEHUIO
¢ 2005 romom nHa 10mm. Cpeau komMmaHui, HMEIOIIMX JIMCTUHT, 3HAYEHHE 3TOTO
MoKa3aTelisi CHU3UJIOCH M0 CPABHEHUIO C TpeAblaymuM roaoM Ha 16 n.mo. 1o 30%. B rpynne
IPO nabmonancs Haubosee BHICOKUN YPOBEHb PACKpPBITHSI COOTBETCTBYIOIIECH HH(pOpMAIUU

(42%).

3.2.2. Packpvimue unghopmayuu o cocmaee coeema OupeKmopos u
UCNOTTHUMEIbHBIX OP2AHO8.

PackpeiTie MOAPOOHBIX CBEACHUN O KAXKIOM UJIEHE HCIOJHUTEIBHBIX OPraHOB U
COBETa JHMPEKTOPOB, IO3BOJISAIONIMX BCEM 3aMHTEPCCOBAHHBIM JIUIIAM OIICHHTH €ro
KOMIIETCHTHOCTh, HE3aBUCHMOCTh, MOTHBAIIUI0O M CIOCOOHOCTh 3(PPEKTUBHO HUCIOIHATH
CBOM OOS3aHHOCTH, a TaK)Ke HaJUYWe WM OTCYTCTBHE Yy HEro KOH(MDIUKTAa HWHTEPECOB,

MPEAYCMOTPEHO  POCCUNCKUM

MIPAKTUKU KOPIIOPATUBHOTO YIIPABJICHHUS.

3aKOHOAATCIILCTBOM W PCKOMCHAAHUAMU HGpCZ[OBOfI

HecmoTpst Ha 370, pe3yibTaThl HACTOSILETO MCCIEAOBAHUS CBHIETEIBCTBYIOT O TOM,
YTO Cpelrd POCCHUHCKUX KOMIAHHWI CyHIECTBYIOT TaKHe, KOTOpPblE HE PacKpbIBAIOT BCEX
CBEJICHUM O YJIEHAX CBOMX COBETOB JUPEKTOPOB U UCIIOJIHUTEIbHBIX OPTAHOB.

Tabnauna 3.2.2A. PackpbiTue HH()OPMAIIUH O COCTABE COBETA IUPEKTOPOB.

B nesom no BeiGopke Komnanuu, uMernue JUCTHHT Komnauuu IPO
2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

(bamuus, UMsi, 0TYECTBO 97% 99% 100% 92% [(100% 100% 100% 92% | 84% 97%
cBesieHHs 00 06pa30BaHKUK 80% 66% 50% 66% | 90% 67% 50% 66% | 79% 62%
BCE JIOJDKHOCTH, 3aHUMAeMbIe TAKHM JIUIIOM B
OMUTEHTE 3a TOCIIEMHUE 5 JIET B XPOHOJIOIHYECKOM 96% 97% 100% 90% [100% 98% 100% 90% | 84% 94%
TOPAIKE
BCE JIOJKHOCTH, 3aHUMAaeMble TAKHM JIUIIOM B
IPYTHX OPraHM3alMsIX 3a MOCIEAHNE 5 JTeT B 96% 96% 100% 92% [100% 98% 100% 92% | 84% 91%
XPOHOJIOTHIECKOM HOPSIIKE
JLOIIH YHIACTIE TAKOTO JIHHA B YCTABHOM KalliTate 97% 97% 99% 92% [100% 98% 99% 92% | 84% 91%
KOMITaHUH
ALOJIH YHACTILR TAIOTo JHMA B YETABHOM KallITae 96% 96% 98% 92% [100% 100% 98% 92% | 84% 91%
JIOYEPHUX U 3aBUCHMBIX OOILECTB KOMIAHUK
JI00BIE POJICTBEHHBIE CBA3M C MHBIMH JIMLIAMH,
BXOJSIIUMH B COCTAaB OPTaHOB yIPABJIEHHUSI o o o
SMHUTEHTA U/UIM OPTaHOB KOHTPOJIA 38 (PUHAHCOBO- 9% M/  H/I H/A 1100% H/A HA  H/ | 84% H/I
XO3SHUCTBEHHOM AEATEIIPHOCTHIO DMUTEHTA.

B 2006 romy nHamboinee «HENMpO3payHBIMU» B IDIAHE PACKPHITHS WHPOPMALUU O
YJIeHaX COBETOB JUPEKTOpOB okazanuch komnanuu [PO. Camble BbICOKHE MOKa3aTeIH
PacCKpBITHS TaKOW MHPOPMALIMU HAOIIOJAINCH CPEIM KOMITAHUH, MMETOIINX JTMCTHHT.
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Tabéuuna 3.2.26. PackpbiTHe HHPOPMALINH 0 COCTABE HCIOJHUTEIbHBIX OPraHOB.

B nesom no BoiGopke KomMnanuu, uMeroniue JUCTHHT Komnanuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005
(haMuITHsL, M1, OTYECTBO 91% 99% 100% 86% | 83% 100% 100% 86% | 89% 100%
cBesieHus 00 00pa3oBaHUU 73% 66% 48% 61% | 67% 68% 48% 61% | 84% 59%
BCE JIOJDKHOCTH, 3aHUMACMBbIC TAKHUM JIUIIOM B
SMHUTEHTE 3a MOCIIEHUE 5 JIET B XPOHOJIOIHYECKOM 89% 97% 100% 86% | 83% 100% 100% 86% | 84% 97%
HOpsiAKe
BCE IOJDKHOCTH, 3aHUMAEMbIE TAKUM JIUIIOM B
JpYyTHX OPraHM3alUsX 3a TOCIEAHUE 5 JIET B 90% 96% 100% 86% | 83% 100% 100% 86% | 84% 94%
XPOHOJIOTHYECKOM IOPSIJIKE
AOTIH YHACTHA TAIOTO JTHIIA B YCTABHOM Katlittaie 91% 96% 99% 86% | 83% 98% 99% 86% | 84% 91%
KOMITaHHH
JIOJIM y4YacTHsI TAKOTO JIUIA B YCTABHOM KarluTale 91% 94% 98% 86% | 83% 98% 98% 86% | 84% 91%
JOYEPHHX U 3aBUCHMBIX OOIIECTB KOMITAaHUH
nr00ble POICTBEHHBIC CBSI3H C HHBIMU JIML[AMH,
BXOJSIIIMH B COCTaB OPTaHOB YIPABICHUSI o o o
SMHUTEHTA W/WIH OPTaHOB KOHTPOJIA 3a (PUHAHCOBO- 84% H/I W H/A | 81% H/A HA H | 84% H/I
XO3SUCTBEHHOHN JIEATEIBHOCTHIO SMUTCHTA.

B wactu packpeiTus uHGOPMAIIMN O WICHAX HCIIOTHHUTEIBHBIX opraHoB B 2006 romy
HanboJee «HEMPO3PaYHBIMU» OTHOCUTEIHHO OCTAIBHBIX OKA3aJUCh KOMIIAHWHU, UMEIOIIUE
JIMCTHUHT, U Komnanuu rpymisl [PO.

3.2.3. Packpvimue unghopmayuu 0 603HazpaxcoeHuu 4ieHoe cosema OupeKmopos
Komnanuu.

PackpeiTie nHQOpMaIK 0 BO3HATPAXKICHUU UWICHOB COBETA TUPEKTOPOB TO3BOJISET
3aWHTEPECOBAHHBIM JIUIIAM OICHHUTH €T0 aJIeKBATHOCTh MACIITA0y JACATEIbHOCTH KOMITaHUH,
YPOBHIO IPUHMUMAEMOM Ha ceOs 4iIeHaMH COBETa JUPEKTOPOB OTBETCTBEHHOCTH U O0BEMY
BBITIOJIHEMOW uMH paboThl. Hawmbonee »ddexkTuBHBIM COCOOOM TOCTHXKEHHS 3TOTO
SABIISICTCSL PACKphITUE HMH(OpPMAIMK O BO3HArPaXICHUM UJICHOB COBETa JUPEKTOPOB
WHIWBUAYAIBHO 110 KaXIOMY WICHY COBETa IHPEKTOPOB C YKa3aHHWEM KPHUTEPHUEB
oTpesieNIeHus] pa3Mepa COOTBETCTBYIOIIECTO BO3ZHATPAKICHHUS.

CormacHo pe3yinbTaTaM HAaCTOSIIETO MCCIENOBAaHUS Takas IPakTUKa II0Ka He
MOJTy4NJIO HIMPOKOTO PACIPOCTPAHEHUs CPEIU POCCUICKUX KOMITAaHUH.

Tabdauua 3.2.3. PackpbiTHe HHGOpPMaNU 0 BO3HATPAXKIECHUH YJIeHOB COBETA TUPEKTOPOB.

B nesom no BoiGopke Komnanuu, uMeronue JUCTHHT Komnauuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005
Vnopmarusi pacKphIBACTCA B HHAMBHAYTbHOM 8% 7% 9% 8% | 13% 12% 20% 8% |11% 6%
MOPSIKE MO KaXKIOMY WIEHY COBETA JUPEKTOPOB
HH}popmanus 0 BO3HArPaKJEHUAX PACKPHIBACTCS
YaCTHYHO, U060 B COBOKYIHOCTH O¢3 86% 77% 80% 71% | 83% 81% 76% T1% | 68% 68%
VH/TMBH Ty ATU3ALN
HNudopma 0 BO3HArpaxie eTc
Sai‘f)’m?rfﬁ““" BOSHATPMXICHILIX ABICTCH 6% 16% 11% 21% | 4% 7% 4% 21% | 21% 26%

Eciu cymMMmapHoe BO3HarpaxJieHHE€ YJIEHOB COBETAa JUPEKTOPOB PACKPBIBAIOT
JIOBOJILHO OoJbIioe 4uciio KommaHuii (86% B 1enoM mo BBIOOpKE), TO WHGOPMAIUIO O
pa3Mepe MHIUBUAYAJIBHOIO BO3HArPAXKACHUS, BBIIUIAYMBAEMOr0 KaXKAOMY WIEHY COBETa
IUpekTopoB, B 2006 roxy B 11eJI0M 1O BBIOOPKE PACKPBIBATIM TOJIBKO 8% KOMIIaHUH, Cpeau
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UMEIOUINX JUCTUHT — 12% kommnanuii, a B rpymnme [PO — 11% komnanuii. Bmecre ¢ tem, B
2005-2006 rr. Mo BCceM TpyMIaM aHaJM3UPYEMBIX KOMIIAHUN HaAOII0AI0Ch HEOOJbIIOoe
COKpAIllEHUE J10JIM KOMIIAaHUH, HE PacKpbIBAIOLIMX HH(OPMALIMIO O BO3HAIPAXKIECHUN YJICHOB
COBETa IUPEKTOPOB BOOOIIIE.

3.2.4. Packpvimue unghopmayuu 0 603Ha2pa)xcoeHuu 4jieHo8 UCnOJIHUMENbHBIX
0p2aH068 KOMNAHUU.

PackpeiTre wHQOpMamuM O BO3HArPAKACHWU YIEHOB HCIIOJHUTEIFHBIX OPTaHOB
KOMIITAaHMM  TO3BOJIIET  3aMHTEPECOBAHHBIM  JIMIIAM  OIIGHUTH  aJeKBaTHOCTh  HX
BO3HArpaXaeHusT MacmrTady u 3QpPEeKTHBHOCTH NEATEILHOCTH 3TON KoMmmaHuu. HambGonee
3pPEKTUBHBIM CITOCOOOM JOCTHM)KEHHSI ITOTO SBISIETCS PACKpBITUE WHPOPMAIMU O
BO3HArPAXJACHUHU PYKOBOJICTBAa HHIMBHYaJIHHO MO KAXKIOMY JIMIY C YKa3aHUEM KPHTEPHEB
OIIpeJIeTICHUs] pa3Mepa COOTBETCTBYIOIIETO BO3HATPAXKICHUSI.

Taoéumna 3.2.4. PackpbiTHe HHGOpPMANNU 0 BO3HATPAXK/ICHHH YICHOB HCIIOJTHUTEILHBIX OPTaHOB.

2006

B nesom no BeiGopke

Komnamm, HMEKLIHE JUCTHHT

Komnanuun IPO

2005

2004

2003

2006

2005

2004

2003

2006

2005

Wudopmarms packpeIBaeTcsl B ”HIUBULY ATEHOM

MOPSJIKE IO KAKIOMY WIEHY UCIIOIHUTEBLHOTO 5% 6% 9% 8% | 2% 12% 20% 8% | 0% 3%
oprana

HHpopmanus 0 BO3HATPaKIECHUAX PACKPHIBACTCS

YaCTUYHO, OO B COBOKYITHOCTH 0€3 64% 73% 80% 71% | 83% 74% 76% 1% | 53% 56%
MHIMBULY AIM3ALUN

Mugopmarits 0 BOSHATPRAACHIAX ABIACTCA 31% 16% 11% 21% | 15% 14% 4% 21% | 47% 41%

3aKpbITON

B 2005-2006 rr. mo BceM rpyIllaM aHaJU3UPYEMbIX KOMIIAHUH HE HaOJI0JaloCch
YIIyYIIEHUH B 4aCTH PACKPBITH HHPOPMAIIMH O BO3HATPAXKJICHUN YJICHOB UCTIOTHUTEIBHBIX
OpPTraHoOB, a B OTJACIBHBIX TPyNIax ObLIO 3a)UMKCHPOBAHO CYMIECTBEHHOE yXyauIeHue. Tak,
HampuMep, B 1LEJIOM MO0 BBIOOpPKE [0Sl KOMIIAHWH, y KOTOpBIX uH(popmanus o
BO3HATPaXKJICHUH YWICHOB WX HCIIOJIHUTEIBHBIX OPTaHOB SIBISIETCS 3aKPBITOW, YBEITUYHIACH
Ha 15 n.o. go 31%. Cpean komMnaHuii, UMEIOIIMX JUCTUHT, Ha 10 m.o. 10 2% cHu3wiach

J0JI1  KOMIIAHMM, pacKphlBalOIIMX HMH(POpMalMIO O pa3Mepe HHIAUBUAYaIbHOIO
BO3HAIpaXkACHM 110 KaKIOMY YJIEHY MCIIOJHUTEIbHBIX OPTraHOB.
Takxke MOXHO OTMETUTh, YTO MHPOpPMALUS O BO3HArPaXJACHUU YIIEHOB

HCIIOJIHUTCIIBHBIX OPIraHOB PACKPBIBACTCA XYIKC, HCXKCIIM CBCACHUA O BO3HAIrpaxXJICHUUN
YJICHOB COBCTA JUPCKTOPOB KOMITAHUU.

3.2.5. Packpvimue unghopmayuu o cmpamecuu pazeumusn KOMnaHuu.

CoctaBHOW 4yacTbl0 He(UHAHCOBOM HH(GOpPMALUU O JAEATEIbHOCTH KOMIIAHUU
ABIsieTcs MH(QOpMAIMs O CTpaTeruu ee pa3BUTHA. AKIHMOHEpaM, MHBECTOPaM M HHBIM
3aWHTEPECOBAHHBIM JIMIIAM HE0OX0oarMa MH(OpPMAIHs O HAJMYUU y KOMIIAHUH CTPATETHH
pasBUTHA, €€ KIIOUEBBIX LEeNsAX M 3aJayax Ha CPEIHECPOUHYI0 M JIOJTOCPOUHYIO
NEePCIEeKTHBY, YTOOBI  OIICHWUTh AaJEKBATHOCTh JTOH CTpPAaTerMd OOIIMM PHIHOYHBIM
TEHJICHIUSIM, a TAKXKe OL[EHUTh MEPCIEKTUBBI pOCTa KOMIIAHUM C YYETOM 3THX JaHHBIX.

Tabéumna 3.2.5. PackpbiTHe HHGOPMALNHY 0 CTPATErHH Pa3BUTHS KOMIIAHHM.

B nesnom no BeiGopke

Komnamm, HMEKLIHE JUCTHHT

Komnanuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005
Ha naTepHeT-caliTe KOMIIAHMH PaCKPBIBAETCS @ o o ° @ o o ° @ o
HEQOPMAIHA © CTPATETHH €€ PASBETHS 39% T1% 51% 42% | 57% T77% 80% 42% | 63% 65%
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CymectBenHoe cokpamieHue B 2005-2006 rr. nonu KOMIaHUM, pacKpbIBAIOIIUX Ha
CBOEM HMHTEpHET-CaliTe MH(POPMAIMIO O CTPATErMu Pa3BUTHs, OOYCIOBIEHO W3MEHEHUEM
METOJMKH OLIEHKH, MCIIONb3yeMOM B paMmkax uccienoanus. B 2006 rogy mojaoKuTelbHO
OLICHMBAJIACh MPAKTHKA, NMPH KOTOPOH MHQOpMAIMs O CTPaTerHu pacKpblBalaChb B BUJE
OTJENFHOTO pa3fiefla WHTEPHET-CaiiTa KOMIAHWW, B TO BpeMsl KaK B NPEIBIAYIIHE TOJbI
PAaBHO3HAYHO TIO3UTHBHO OIICHUBAJIOCH DPACKPHITUE KOMIIAHWEH Takoi WHGpOpPManuu B
TOZIOBOM OTYETE, Pa3MEIICHHOM Ha HHTEPHET-CalTe.

CornmacHo pe3ynbpTaTaMm HacTosmero wuccneaoanus B 2006 romy Haubomnee
«TIPO3pAavYHBIMI» B TUTAHE PACKPBITUS MHPOPMALIUU O CTPATETHH PA3BUTHS CTAIH KOMIAHHH
rpynnsl [PO. Cpeau HuUX 10J1 KOMIIAHWM, Y KOTOPBIX Ha MHTEPHET-CAUTE €CTh OTAEIbHBIN
paszen o crpareruu, coctaBiser 63%, U CHU3WIACH MO CPABHEHHUIO C MPEIBbIIYIIUM TOA0M
TOJIbKO Ha 2 I.II., HECMOTPsI HA YCUJIEHUE TpeOOBaHUN METOIUKH OLIEHKHU.

3.2.6. Packpvimue unghopmayuu 0 peuieHuaAx cogema OupeKmopo8 KOMnaHuu.

[TepenoBasi mpakTHKa KOPIIOPATUBHOTO YIIPABJICHUS 3aKJIIOYAETCS B PACKPBHITHU BCEX
pEIIeHN COBETa TUPEKTOPOB, €CIIM OHU HE COCTABIISIOT KOH(PHUIACHIINATHLHONH HH(POpMAIINH,
BCEM 3aMHTEPECOBAHHBIM JIUIIaM HanOoJee ONepaTHBHBIM, SKOHOMHYHBIM M PaBHOIIPABHBIM
criocoboM. B 37Ol cBs3M pazMenieHne WHGOPMAIMK O MPHHATBIX COBETOM JAHPEKTOPOB
pEUICHUSIX B OTIACIBHOM pasJeiiec MHTepHET-caiiTa (MOMUMO OOS3aTEIbHOTO PACKPBITHS
yKa3aHHOH WH(OpMamuy B COOTBETCTBHM C TpeOOBaHMSAMH  3aKOHOAATEIHCTBA)
paccMmarpuBaeTcsl Kak OJWH W3 HanOoyiee SKOHOMUYHBIX, PABHOIIPABHBIX M OIEPATUBHBIX
KaHAJIOB pacIpOCTPaHEHHsI YKa3aHHOW MH(OPMAIUH.

Tabaunua 3.2.6. PackpbiTie nHdopMaluu o pelieHUusIX COBETa TUPEKTOPOB KOMIIAHHUM.

B nesiom no Beidopke Komnanuu, nmewomme JUCTHHT Komnanuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

Ha uHTepHeT-caiiTe KOMIAHUU PaCKpPBIBACTCS
[POTOKOJIBI 3aCEaHUil COBETA JUPEKTOPOB MK 25% 42% 41% 29% | 22% 44% 48% 29% | 5% 32%

BBIITUCKH U3 HUX

CymectBeHHoe cokpameHue B 2005-2006 rr. monu KOMIaHWM, pacKpbIBAIOLIUX Ha
CBOEM HHTEpHET-caiiTe MH(pOpPMAIMIO O PEIIEHUSIX COBETAa JUPEKTOPOB, OOYCIIOBIECHO
M3MEHEHUEM METOIMKM OLEHKH, MCIONb3yeMOHM B paMkax uccieposaHusd. B 2006 romy
IIOJIOKUTENBHO OLICHWBAJIACh IIPAKTHKA, INPU KOTOPOM IPOTOKOJBI 3aCE€JaHUM COBETa
JUPEKTOPOB WJIM BBIIMCKHM W3 HUX PACKPBIBAIMCH B OTIEIBHOM pa3jeiie MHTEpHET-caiTa
KOMIIaHUH, B TO BpeMs KaK B IIPEIBbIAYIIHE I'OJbl PABHO3HAYHO MO3UTHUBHO OLICHUBAJIOCH
pacKkpbITHe KOMIIaHHWEH Takod HMHQPOpPMALMU B COCTaBe COOOIIEHHMH O CYyIIECTBEHHBIX
(axTax, pazMeIlaeMblX Ha HHTEPHET-CaliTe.

CornacHo pe3yinbTaraM Hacrosuiero ucciuenoBanuss B 2006 roxy ypoBeHb
«TPO3PAYHOCTH» KOMIIAHUN B YaCTU pACKPBITUS HMH(OpPMAIMM O pEUIeHHsIX COBeTa
JTMPEKTOPOB HAXOAWJICS HAa HM3KOM YypoBHE. B 1enmoM mo BeIOOpKE 101 KOMITaHUH, y
KOTOPBIX Ha MHTEPHET-CATEe €CTh OTAECIBHBIA pa3liesl ¢ MPOTOKOJaMH 3acelIaHui COBETa
JUPEKTOPOB MJIHM BBIIIMCKAMHU U3 HUX, COCTABIISAET TOJIBKO 25%.

3.2.7. Packpbimue ungopmayuu o npakmuke KOpnopamueHo2o ynpasieHus
KoMnanuu.

AKIMOHEpPBI, UHBECTOPBl U HHBIE 3aUHTEPECOBAHHBIE CTOPOHBI JOJDKHBI 00J1a1aTh
uHpopManueil 0 ToM, KakuM 00pa3oM IOCTPOEHA CHCTEMa KOPIIOPATHBHOTO YIpPAaBJICHHUS
KOMIIaHUH C LIEJIBI0 BCECTOPOHHEN OLIEHKH CBOMX MHBECTHLMOHHBIX PUCKOB, a TaKKe TOTO,
KakuM O0O0pa3oM YYMTBIBAIOTCS HMX HMHTEpPEChl B JEATEIbHOCTH Kommnanuu. HawmbGonee
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YAOOHBIM CIIOCOOOM JIOBEICHUS J0 HHUX TAaKOW HWHQPOPMAIUH SBIIICTCS HHTEPHET-CAUT
KOMIIaHHH.
Taoéumna 3.2.7. PackpbiTHe nHGOpMaNNU 0 NPAKTHKE KOPINOPATHBHOI0 YNIPABJICHUS.

B nesom no BoiGopke Komnanuu, uMeronue JUCTHHT Komnauuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

Ha untepner-caiite koMnaHuM pacKpbIBaeTcs

uHpOPMAIHA O IPAKTUKE KOPIIOPATUBHOTO 41% 53% 46% 23% | 712% 70% 80% 23% | 37% 50%

YIIpaBJICHHS

Coxkpamenue B 2005-2006 rr. 1011 KOMIIaHUH, pacKphIBAIOIIMX HA CBOEM HMHTEPHET-
caiite nH(OPMALIMIO O MPAKTUKE KOPIOPATUBHOIO yNPABICHUs, 00YyCIOBICHO U3MEHEHUEM
METOAMKH OLIEHKH, UCIOJIb3yeMOl B paMKkax uccienoBanus. B 2006 rogy mosoxuTenbHO
OLICHHMBAJIaCh NPAKTHKA, P KOTOPOM TaKME CBEJICHUS PACKPBIBAINCH B OTJECIBHOM pa3jeiie
UHTEpHET-caliTa KOMIAHWHU, B TO BpeMsl KaK B MPEJbIIYIIHe T0/lbl PABHO3HAUYHO MO3UTUBHO
OLICHUBAJIOCHh PACKPBITHE KOMIIaHHEHW Takoi MH(POpPMAILUU B TOJOBOM OTYETE, Pa3MEIIaeMOM
Ha UHTepHeT-caiite. Bmecre ¢ TeM, cpeaM KOMIIAHMM, MMEIOLIUX JIMCTHHT, JaHHBINA

nokazatenb yBenuuuiics B 2006 rony 1mo CpaBHEHHUIO C MPEABIAYIIMM TOJOM Ha 2 ILII. J0
72%.

3.3. O0mas IUCHUIVINHA PACKPBITHA HHpOpMAaLUH.

3.3.1. Hanuuue nonoixcenusn 06 uHhopmauyuoHHol noaumuke.

[IpunsiTue KoMmaHued BHYTPEHHEro JOKYMEHTA, OINpPEAEISIOIEro MPUHLMIBI U
HOJXO/Abl K PacKpbITHIO MH(OpMAnMM O KOMIAHMM, B TOM 4MCJE, ONMCAHUE MEepedHs
MHPOPMALIMU U TIOPS/IKA €€ MPEIOCTABICHUS BCEM 3aMHTEPECOBAHHBIM JIMIIAM, MO3BOJISET
HOBBICUTB 3PPEKTUBHOCTh HH(OPMALIMOHHOMN MOJIUTUKU KOMITAHUH.

Pe3ynbrarhl  HACTOAIIETO  HWCCIEAOBAHMS  CBUACTEIBCTBYIOT O  IOCTEIIEHHOM
paclpoCTpaHEHUH B POCCHUICKUX KOMITAHUAX MPAKTHKU MPHUHATHS TAaKOTO BHYTPEHHETO
JIOKyMEHTA.

Tadnauna 3.3.1. Haqmvue noJsioxkeHuii 0 pacKpbITUH UH(OPMAIUH.

B nesom no BeiGopke Komnanuu, nmeomme JUCTHHT Komnanuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

B xommaHuu yTBEpKIEHO MOI0XKEHNE 00
HH()OPMAIIMOHHOH MOTUTHKE

47% 34% H/O  H/I | 70% 61% H/I H/I | 68% 35%

B 2005-2006 rr. mo BceM TIpynmaM AaHAJU3UPYEMbIX KOMIIAHUN IPOU30LLIO
YBEJIMYEHUE J10JIM KOMIIAHUM, MMEIOIUX IO0JI0KeHHEe 00 MH(POPMALMOHHOW monuTHuke. B
IIEJIOM TI0 BBIOOPKE pOCT COCTaBMI 13 M.II., cpein KOMITaHUM, UMEIOIIUX JIMCTHHT, — 9 ILIL.
Haunbosee cymecTBeHHBIH POCT ATOTO MoOKazaress Habmtomancs B rpymme kommnanui [PO,
rze oH coctaBmi 33 m.aI., ¢ 35 1o 68%.

3.3.2. Kauecmeo 20006020 omuema komnanuu.

BaxHbIM KaHaJIOM KOMMYHMKALIMM C AaKIUOHEPAaMH, WHBECTOPAMHU M HWHBIMHU
3aMHTEPECOBAHHBIMHU JIMIIAMHU SBJSIETCA TOMOBOM OT4eT KomMnaHuu. KomnaHus moikHa
CTPEMHUTbCS K TOMY, 4YTOOBI TOJOBOM OTYET MOJArOTABIMBAICA HE TOJBKO C ILEIbIO
COOTBETCTBUS TPEOOBAHMIM 3aKOHONATEIBCTBA, HO U COAEPKANl HOAPOOHYI0, aKTyalbHYIO U
JOCTOBEPHYIO HHGOpPMALMIO O pe3yjbTaTaXx M pa3IM4YHbIX aCHEeKTaX JesTeIbHOCTH
KOMIIaHUH, HEOOXOIMMYIO JJIs1 aKLIMOHEPOB U UHBECTOPOB.
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Bmecte ¢ TEM, PC3YJbTAaThl HACTOALICTO MCCICAOBAHHUA CBUACTCILCTBYIOT O
HCBBICOKOM YPOBHE CO6JHOI[6HI/I$[ pOCCHﬁCKHMH KOMITaHUSIMHA Tpe6OBaHI/II>’I
3aKOHOAATECJIbCTBA K COACPIKAHUIO I'OJOBOI'0 OTUYCTA.

Taoauua 3.3.2. Haanuue rogoBoro oTyera Ha HHTepHeT-CaﬁTe KOMIIAHUU U KAYeCTBO €ro CoAepKaHus.

B nesiom no BeiGopke Komnanuu, nmeomme JUCTHHT Komnanuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

T'onoBoit oTuer npencTaBieH Ha HHTEPHET-caiTe
KOMIIaHUH

83% 77% H/A H/A | 94% 84% H/A H/A | 90% 77%

O6beM cobmroeHust TpeboBaHMIT 3aKOHOAATETHCTBA
K COZICPIKAHUIO FOJJOBOIO OTYETA.

49% 58% H/A H/A | 58% 60% H/A H/A | 47% 47%

B 2005-2006 rr. mo BceMm TpymmaM aHaJU3UPYEMbIX KOMIIAHUN IPOU30LLIO
YBEJIMUEHHUE JTOJIM KOMIIAHWM, pa3MEILaoIUX FOJOBOI OTYET HA CBOEM MHTEpHET-caiite. B
IEJIOM T10 BBIOOPKE POCT coCTaBmia 6 I.II., CPpeau KOMIAHUN, UMEIOIUX JUCTUHT, — 10 1.1
Haubosnee cymiecTBeHHBIN POCT 3TOro nokasaress HaOmropancs B rpymnme kommnanuit [PO,
rae oH coctaBui 90%, yBEIMYUBIIKNCH IO CPABHEHUIO C MPEIBIIYIIUM TOJ0M Ha 23 I1.II.

BMmecre ¢ Tem, BO Bcex rpynmax KOMIAHWN HaOMIONAeTcs HU3KHH YPOBEHb
COOTBETCTBHUSI MX TOJIOBBIX OTYETOB TPEOOBAHUSM 3aKOHOJATENLCTBA. Tak, B IEJIOM IO
BBIOOpKE T'O/I0BbIE OTYETHI KOMIIAHUHA COOTBETCTBYIOT 3TUM TpeOOBaHUSAM TOJIbKO Ha 49%,
Cpelu KOMIIaHW, UMEIOUINX JIUCTUHT, — Ha 58%, a B rpynmne [PO — tonbko Ha 47%.

3.3.3. Kauecmeo unmepnem-caiima KOMRAHUU.

OngnuMm w3 Haubosee JOCTyHNHBIX M YIAOOHBIX B HCIOJB30BAaHUU HCTOYHHKOB
UHPOpPMALMU O KOMIIAHMM B HACTOALIEE BpeMs SBISETCA ee MHTepHeT-calT. IlosTomy
KayeCTBO €ro COJEpXaHUs CTAHOBUTCS BAXKHBIM (PAaKTOPOM, XapaKTEPU3YIOLIUM YpPOBEHb
MH(POPMALIMOHHOM MTPO3PauHOCTH KOMITAHUH.

B cootBeTcTBUH C Tpe6OBaHI/15[MI/I 3aKOHOAATCIbCTBA U PECKOMCHAAIIUAMU HepeI[OBOﬁ
NPaKTHKH KOPIOPAaTHBHOTO yINpPaBICHUS Ha WHTEPHET-CATe KOMIIAHHUHM JOJDKHA
packpeIBaTbCs cienayromias WHGOpMAIUs O HEW: yCcTaB W BHYTPEHHUE JOKYMEHTHI,
perynupylomue paboTy OpraHOB YIPAaBJICHUS W KOHTPOIS, COCTaB COBETa TUPEKTOPOB H
HCIIOJTHUTCIIbHBIX OPraHoB, CTPYKTypa AaKOWMOHCPHOI'0 KaluTajla, CBCACHHA O IPAKTHKE
KOPIOPAaTHBHOTO YHPABICHHS M CTPAaTeTHH pa3BUTUS KOMIIAHWH, pEIICHHUsS COBETa
JUPEKTOPOB U 00IIET0 cOOpaHusi aKLIHOHEPOB, a TAKXKE T'O10BbIE OTUETHI.

Taonauna 3.3.3. KauecTBO MHTepHET-caiiTa KOMIAHUH.

B nesiom no BeIGopke Komnanuu, nmewomme JUCTHHT Komnanuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

,Z[OJ'ISI I/IH(l)OpMaL[I/II/I, pacKpbiBacMasi KOMIIaHUSIMU B

CPEIHEM OT TIOJHOTO 00BEMa, PELYCMOTPEHHOTO 61% 77% 70% 55% | 72% 82% 84% 55% | 58% 69%

YKa3aHHBIM BBIIIC IEPEUYHEM

Pe3ynbpTaThl HACTOAIIETO HCCIENOBaHMS CBUACTEILCTBYIOT O CHIkeHHMH B 2005-
2006 rr. ypoBHA pacKpbITHS HH(pOpMAMM HAa WHTEPHET-CAWTe MO BCEM TIpyInam
aHAIM3UpyeMbIX KommaHui. Jlons wuwHpopManuu, pacKpblBaeMOW KOMIIAHUSIMU Ha
UHTEpHET-CaiiTax B CpeIHEM OT BCEro IMepeuHs NPeayCMOTPEHHON TpeOoBaHUSIMU
3aKOHOAATENbCTBA M PEKOMEHJAMSIMM IE€PEIOBOM MPAKTUKH, B LEJIOM IO BBIOOpKE
camswiacb B 2006 rogy mo cpaBHEHUIO ¢ mpeablaymiuM Ha 16 mm. go 61%. Cpenu
KOMITAaHUM, UMEIOIIMNX JIMCTHHT, 3TOT MoKa3zaresb cHu3mwica Ha 10 .. 1o 72%, a B rpymnme
xommauuii IPO — Ha 9 .1 1o 58%.
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3.3.4. Pagnooocmynnocms ungopmayuu 0na poccuiiCKux u 3apyoeicHvix
UHEeCcmopoe.

B cooTrBercTBUM ¢ pPEKOMEHIALMSAMHU IE€PENOBOM IMPaKTUKU KOPIOPATUBHOTO
YIPaBJIEHUS KOMIIAHUU JOJDKHBI CIIEN0BAaTh MPUHIUIY PABHOJOCTYITHOCTHU IPU PACKPBITUN
UHPOPMALIMU O CBOCH NEATENFHOCTH. B 3TO#l CBsI3M KOMMaHUS IODKHA OOECIeYrBaTh
nepeBoJl Bceil MH(popManuu, pasmeliaeMoil KOMIIAaHHEH, Ha OCHOBHBIE HCIOJb3yEeMble
3aMHTEPECOBAHHBIMA CTOPOHAMM S3bIKM. B OTHOIIEHWHM POCCUMCKHX KOMIIAHMM 3TOT
IPUHINI, B YACTHOCTH, 3aK/II0YaeTcsd B HEOOXOAMMOCTH NEpeBO/ia Ha aHIIMHCKUI J1000MH
UHPOpPMALINH, pa3MeNaeMoil Ha PyCCKOM SI3bIKE M, HA00OPOT, B HEOOXOAUMOCTH TIEpPEBOA
Ha PYCCKHUH S3bIK 10001 MH(OopMaIK, pa3MeniaeMoil Ha aHTJIIMHCKOM S3bIKE.

Pe3ynpTaThl  HACTOSAIIETO  MCCIEAOBAHUS  CBUJETEIBCTBYIOT O  IOCTEIIEHHOM
pacipoCTpaHEHUH TaKOW MPAKTHKU CPEIU POCCHMCKMX KOMIAHUM, OAHAKO MacmTad 3TOro
pacnpoCTpaHEHUsI OCTAETCS MOKA HE3HAYNUTEIIbHBIM.

3.3.4. PaBHoOCTYIHOCTH MH(OPMALMH /ISl POCCHIICKUX U 3apy0e:KHBIX HHBECTOPOB.

B nesom no BeiGopke Komnanuu, nmeomme JUHCTHHT Komnanuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

KoMmmanus ciieayeT IPUHIHITY 3epKaTbHOr0
oToOpaxkeHus! MHMOPMALIMHU HA PYCCKOSA3BIYHON 28% 16% 16% 29% | 54% 33% 44% 29% | 26% 15%

AHIJIOA3BIYHOM BEPCUSX CBOETO MHTEPHET-CalTa

B 2006 romy mons KOMIIAHWA, CIEAYIOMIAX MPUHIUITY 3€pKaJIbHOTO OTOOpaKEHUS
UHPOPMALIMU HAa PYCCKOS3bIYHOW M AHIJIOA3BIYHOM BEpPCHSIX CBOETO HMHTEpHET-caiita, B
1eJIOM MO BbIOOpKE cocTaBmwia 28%, yBeIMYMBIIMCH 1O cpaBHeHHIO ¢ 2005 rogom Ha
12 n.m., cpenn KOMOaHUN, UMEIOIUX JUCTUHT, — 54% (poct Ha 21 n.m.), B rpynmne PO —
26% (poct Ha 11 m.m.).
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PackpbiTHe HH(pOpPMaLMU: BHIBOAbI

B 2006 romy ypoBeHb pa3BUTHS NPAKTUKA POCCHHCKHX KOMIIAHMKH B 001acTu
pacKpeITUsl UH(GOPMALMK TOBBICHIICA 110 BCEM IpyMIaM aHAIU3UPYEMBbIX B HCCIIEIOBAHUU
KOMITaHH# (CM. puc. 3):

1. Jlons cobmofaeMbIX B CpeIHEM PEKOMEHJAIUM, OTHOCSIIUXCA K KOMIIOHEHTY
«PackppiTie nHPOpManUu», B 1IesIoM 0 BeIOOpKe B 2006 romy cocraBuia 57%,
YBEJIMYUBUIMCH IO cpaBHEHMIO ¢ 2005 room Ha 6 1.1

2. Komnanum, akuuu KOTOPBIX BKJIIOYEHBI B KOTMPOBAJIbHBIE CIUCKU POCCUHUCKHUX
Oupx, TmoKa3aJu Oojee BHICOKUH YpOBEHb IPAKTUKH KOPIOPATUBHOIO
yOpaBiieHus B JaHHOM KommoHeHTe. B 2006 romy koMmaHuM 3TOM TpyIIbl
cobmonanu B cpegHeM 67% COOTBETCTBYIOIIMX PEKOMEHJAIUM, MpEeBbICUB
aHAJIOTMYHBIN Moka3arens 3a 2005 rox Ha 5 m.1.

3. Jlna xommnanuii, kotopble nposenu [PO B 2006 rony n 3asBUBIIMX O IUIAHAX €r0
nposeaeHus B 2007 romy, 3TOT moka3arenb cocTaBmil 61%, 4To BbIIIE 3HAUCHUS
aHajgoruugoro mnokasareid 3a 2005 roxg ga 11 .o

Pucynok 3. JluHaMuka pa3sBUTHA NPAKTHKH KOPNOPATHBHOIO YNIPABJICHUS B 00JIACTH PACKPBITHS
unpopmanuu B 2005-2006 rr.

B uenom no BbIGOpKe

2005 ropg,
2006 rog
, 67% Ko
KoMMa W IPO <~~~ — e . MnaHnuun, nmeroume
JINCTUHT

Ha pucynke yxasvieaemcsi 001 pekomeHOayuti Npakmuky KOPHOPAMUBHO20 YNPAGIeHus 6 pamkax Komnouwenma «Packpeimue
unpopmayuuy, 6 cpeonem coon00aeMbix KOMNAHUAMU AHATUSUPYEMBIX 2PYTIN.

B xome wccrnemoBaHus OBITM  BBIIEICHBI  CICAYIOMIME ACHEKTHl  MPAKTHKH
KOPIIOPATUBHOTO YIPaBJICHHUS B O0JAacTU pACKphITHS WH(GOpPMALMU, IO KOTOPHIM
Ha0II04a1ach MOJ0KUTEIbHAS JMHAMHUKA UX H3MHEHUS

1. PacnpocTpaHeHune  MpakTUKH  YTBEPKACHHUS  OTACIBHOTO  BHYTPEHHETO
JOKYMEHTA, PEryJIupyIoniero MHGpOpMalMoHHYO MOJIUTUKY KOMIIAHUH.

2. Poct uncna xomMmaHMi, pa3MeELIAIOUIMX TOJOBBIE OTYETa Ha CBOEM HMHTEPHET-
caure.

Hccnenosanue npakTUKU KOPHOPAaTUBHOTO yrpaBieHus B Poccun: cpaBHUTENbHBIN aHanu3 1o uroram 2003 — 2006 rr. 43




VYBenuyeHne  OAM  KOMIIAHWH,  00ECHEeYMBAIONIMX  PABHOAOCTYITHOCTD
UHPOpPMALIMM O CBOEH JEATENbHOCTH JUISI POCCHHCKUX M 3apyOexHbIX
MHBECTOPOB 3a CYET COOJIIOCHUS MPUHLUIA 3€pKAIBHOTO OTOOpaKeHUs
CBE/ICHUI Ha PyCCKOSA3BIYHOM U aHTJIOSN3bIYHON BEPCUSX HHTEPHET-CcalTa.

Poct uyucna koMmaHuii, KOTOpBIE PACKPHIBAIOT (PUHAHCOBYIO OTYETHOCTb,
MOJArOTOBICHHYIO B cooTBeTcTBUU ¢ MCDO/OIIBY CILIA.

B kauectBe TpeOyHmIMX YJYYIIEHUS] AaCIEKTOB MPAKTUKU KOPIOPATUBHOIO
yIpaBJIeHUs B paMKax KOMIOHEeHTa «PackpbiTie nH(pOopMaMny» BBIACISIOTCS CelyoIue:

1.

3HAUUTENbHOE YHUCJIO KOMIIAHMW HE PACKPHIBAIOT MyOJUYHO 3aKITIOYCHUE
BHEIIHETO ayJAWTOpa O JIOCTOBEPHOCTH HX (PUHAHCOBOM OTUYETHOCTH,
MIOArOTOBIIEHHOM Kak B coorBeTcTBUH ¢ PCBY, Tak u MCDO/OIIBY CIIIA.

Hepnocrarounslit ypoBeHb MPO3PAaYHOCTH CTPYKTYPBHI aKIIMOHEPHOT'O KAaIUTAajIa.

[IpakTuka packpbITHs NPEAYCMOTPEHHOW 3aKOHOAATENbCTBOM HH(pOpMaLUU O
YJI€HaX COBETA JUPEKTOPOB M HCIOJHUTEIBHBIX OpPraHOB HAaxXOIUTCS Ha
JIOBOJIBHO BBICOKOM YPOBHE, OJTHAKO OXBAaThIBAET HE BCE KOMIIAHHH.

Huzkuii ypoBeHb packpblTUsi HMH(OpManmuu O pa3Mepe HWHAWBUAYAIbHOTO
BO3HArpa)<J€HUs, BBIJIAYMBAEMOIO KaXJIOMy 4IEHY COBETa IJUPEKTOPOB U
UCTIOJIHUTENIbHBIX OPraHOB KOMITAHUH.

HeBbicOKHMiT ypOoBeHb COONIONIEHUS POCCHMCKMMH KOMITAHUSIMH TpeOOBaHUIA
3aKOHOZATEIBCTBA K COJEP/KAHUIO TOJJOBOIO OTUETA.

CHueHue ypoBHS PACKPBITHSI POCCUMCKMMM KOMITAaHUSIMU Ha CBOUX MHTEPHET-
caiftax MH(popMaIMM, NPEAyCMOTPEHHONH TpeOOBaHUSAMM 3aKOHOJATENbCTBA U
PEKOMEHIALUAMU IIEPEIOBON PAKTUKHA KOPIIOPATUBHOI'O YIIPABIICHHUS.

HeBbicokuil ypoBeHb pacnpoCTpaHEHHs MPAKTHUKU PACKPBITUS HHPOPMALUU O
NPAKTUKE KOPIOPATUBHOTO YNPABJIEHUS U CTPATETUU PA3BUTHS IIyTEM CO3JaHUS
COOTBETCTBYIOIUX OTJENIBHBIX pa3esioB HA HHTEPHET-caliTe KOMIAHUH.

Huskuii  ypoBeHb pacnpocTpaHEHHMs TNPAKTUKM PAcCKpBITHA IPOTOKOJIOB
3acejaHuil coBeTa TUPEKTOPOB (MIJIM BBITMCOK W3 MPOTOKOJIOB) IMMyTEM CO3JaHUS
COOTBETCTBYIOILETO OTAEIBHOIO pa3ziesia Ha MHTEPHET-CaliTE KOMITAHUH.
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4. KopnopaTtuBHasi cCOUMAJIbHASA 0TBETCTBEHHOCTh

BaxxXHbEIM  KOMIIOHEHTOM MPAKTUKU  KOPIIOPATUBHOI'O0  YIIPABJICHHUA KOMIIAHHWH,
OKa3bIBAKOIIIMM ITO3UTHBHOC BJIMAHHC Ha yCTOfI‘-IPIBOCTL €C pa3BUTUA, ABJSICTCA
KOopriopaTuBHasA cCoLuaJibHasA OTBCTCTBCHHOCTD. B YaCTHOCTH, IMCpeaoBad IIPaKTHUKaA
KOPHOPAaTUBHOT'O YIIPABJICHUA UCXOOUT U3 TOI'O, YTO KOMIIAHUA NOJI’KHA YUUTBIBATH B cBoci
ACATCIIBHOCTH, HWHTCPCCHI HHBIX, IMOMHUMO AKIOUOHCPOB, 3aWMHTCPCCOBAHHBLIX CTOPOH:
pa6OTHI/IKOB, KIIMCHTOB, IMTOCTABIIUKOB, IrOCyAapCTBa, MCCTHBIX COO6IJ.[GCTB.

4.1. Haqimume peajiu30BaHHBIX MPOEKTOB KOPIOPATUBHOM COLUAIBHOMN
OTBETCTBEHHOCTH /IJIsl COTPYJIHUKOB KOMIIAHUH M YJIE€HOB X CeMeil.

Peanu3anus koMaHuen MpOEKTOB KOPIOPATUBHONW COLMATIbHOM OTBETCTBEHHOCTH IS
COTPYAHUKOB U YJICHOB UX ceMel MO03BOIsIeT 00eCeUUTh JOSIIbHOE OTHOLLIEHHUE MTepCoHalIa,
CHIDKAET TEKY4YecTh KaJpOB, U3ECPKKU HA MpHUBJIEUEHHE U OOydyeHHE HOBOI'O MEpPCOHANA,
norepu paboyero BPEMEHHU B CBSI3U C MPOCTOSMU IO OOJIE3HU (B TOM 4HMCIIE, 1O OOJIE3HU
Jereil), yiaydmiaeT oOIIyr0 3MOLMOHAIBHYIO aTMOoc(epy B OpraHU3allld, YTO OKa3bIBACT
MIOJIOKUTENBHOE BIMSIHUE HAa IPOU3BOJUTEIBHOCTD TPYIa.

B nenom pesynbTaTsl HACTOSILETO HCCIEAOBAHUS CBUACTEIBCTBYIOT O IOCTEIIEHHOM
Pa3BUTHUM B KOMIIAHUAX MPAKTUKU pEATHU3ALUA COLMAIBHBIX IIPOEKTOB [ CBOUX
COTPY/IHHKOB U YJIEHOB HX CEMEM.

Tabauua 4.1. IIpoexts KCO /19 cOTPYIHMKOB KOMIIAHUM M YWIEHOB UX ceMeil.

B nesiom no Boidopke Kommnanun, umeromue juctuar | Komnanun IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

Wwmerores Takue PCain30BaHHbBIC NPOCKTHI UJIN
HaxXo[dATCd B CTaAUU peain3aliuu

80% 71% 70% 61% | 81% T4% 76% 61% | 63% 65%

Tak, mo Bceil BBIOOpKE M TpyTIe KOMIAaHWH, UMEIOMMX JUCTUHT, B 2006 romy 1o
CPaBHEHHMIO C TpEeAbLAYyIIMM TOAOM MPOM30LUIO YBEIMYEHHE JIOJU KOMIIaHUi,
peanuzyromux npoektbl KCO mjis coTpyAHUKOB M WICHOB WX ceMeil. B 1esnomM mo BeibOpKe
9TO YBEJIMUYEHHE COCTAaBWIJIO 9 ILI., Cpelu KOMIIAHUM, MMEIOIUX JUCTUHT — 7 I.I., a B
rpynne [PO npownsonuio ymeHblienue Ha 2 I.11.

4.2. Hannuue IPOCKTOB KOpHOpﬂTI/IBHOﬁ COIMAJIbHOM OTBETCTBEHHOCTH JJI5
HacCeJICHMSA 110 MECTY 1eATCIbHOCTH KOMIIAaHUH.

HpOCKTH KOpHOpaTHBHOﬁ COHH&HBHOP’I OTBCTCTBCHHOCTHU IJId HACCJIICHHUA 110 MECTY
JACATCIIBHOCTH KOMIIAHUU ITO3BOJIAIOT 00eCIeYnTh JIOSJIBHOS OTHOIICHHE K HEH CO CTOPOHBI
MCCTHBIX COO6H.I€CTB.

Tab6umua 4.2. Ilpoexrsl KCO 14151 Hace/IeHHS 110 MECTY AeSITeJIbHOCTH KOMIIAHHH.

B nesnom no Beiopke KoMnanuu, uMeromnue JUCTHHT Komnaunuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

HmeroTcs Takue PpCaIM30BaHHBIC IPOCKTHI NI
HaxoIATCA B CTaAUU pCaIn3alun

60% 53% 53% 39% | 718% 70% 56% 39% | 53% 56%
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Pesynbratel 3a 2005-2006 rr. AEMOHCTPUPYIOT TEHJIECHUHUIO K POCTY YMCIa KOMITAHUH,
peanuzyromux npoektsl KCO st HaceneHus: mo Mecty cBoei aesitenbHocTH. Tak, B 2006
TOfy 1011 KOMIIAHUH B LIE€JIOM I10 BBIOOPKE, pealn3yIONIMX JAHHBIE POEKThI, YBEIUIUIIACH
Ha 7 1.1. o cpaBHeHuto ¢ 2005 rogom, cpear KOMIaHUM, UMEIOUTUX JIUCTUHT, — Ha & TL.IL.
Bwmecrte ¢ tem, B rpynne kommnanuil PO naHHBINA noKa3aTesnb yMEHBIIWICS Ha 3 ILI. U
coctaBuia B 2006 roxy 53%.

4.3. Haqimune npoeKTOB KOPINOPATUBHOM CONMAJILHOI OTBETCTBEHHOCTH /sl
KOHTPareHTOB KOMIAHUU.

HpOGKTbI KOpHOp&THBHOfI COHH&HLHOP’I OTBCTCTBCHHOCTH KOMIIaHMHM B OTHOIICHHH
CBOMX KOHTPAr€HTOB IIO3BOJIAIOT 00CCIICYUTE JIOSIBHOE OTHOIICHHE KIHMCHTOB W
MMOCTABIIMKOB K KOMIIAHUH, YCTAHOBHUTb C HHUMH Ooiee AOJITOCPOYHBIC OTHOLICHUA,
CHMXXAIOT PUCK HECTAOMJIBHOCTH ITOCTAaBOK M BHE3AITHOT'O PE3KOIro CHWIKXCHHUA CIIpoCa Ha
TOBAPHBI U YCIIYT' KOMIIAaHUH.

Tao6smua 4.3. IIpoexTsl KCO /151 KOHTPareHTOB KOMIIAHUH.

B nesnom no Beidopke KoMnanuu, uMeromue JUCTHHT Komnaunuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006 2005

KomMimaanu uMeroTcs Takue peaIn30BaHHBIC

MIPOEKTHI HITH TIPOSKTHI HAXOSITCS B CTAIHA 18% 11% 17% 0% | 11% 18% 24% 0% | 11% 15%

peanun3zanuu

ITosrydyeHHBIE pe3ysbTaThl CBHUIETENBCTBYIOT O HHM3KOM YPOBHE paclpOCTPaHEHHS
COOTBETCTBYIOIICH TMepeaoBOi MNpakTUKHU. Tak, B IEJIOM IO BHIOOpPKE JOJS KOMIaHWH,
peann3yromux AaHHble NMpoekTsl, B 2006 roxy cocrasuna 18%. XoTs 3TOT mokasarens U
ayuiie aHajgoruyHoro B 2005 roay Ha 7 ILII., OJHAKO SBJSETCS TaKKe HEBBICOKUM. Jloist ke
KOMIIaHUM, UMEIOIIMX JIMCTUHT M PEAM3YIOLUX JaHHBIE MPOEKThI, yMeHblmiIach B 2006
rony Ha 7 mam. u cocraBwia Bcero 11%, a gons takux kommanud B rpymme [PO
YMEHBIINIIACh HA 4 ILII.

4.4. Haammune my0JIMYHOI0 IOKYMEHTA, 3aKPEIIAIONIero NPUHIUIBI U MOAXO0AbI K
KOPNOPATHUBHOM COUMATbHOH OTBETCTBEHHOCTH.

O PeKTUBHOCTH KOPITOPATUBHON COIMATBHONW OTBETCTBCHHOCTH B HEMAJIOW CTEIICHU
3aBUCUT OT 3aKPEIUJICHUST COOTBETCTBYIOIIEH MOJUTUKM KOMIIAHUM BO BHYTPEHHEM
JIOKYMEHTE, B KOTOPOM ONPEACIAIOTCS LENU W 3aJa4yd COLUMAIBbHOW TIOJUTHUKU ITOMN
KOMITAaHHH, OCHOBHBIE HAIIPaBJICHUS €€ peaju3allii, OPTaHbl YIPaBICHUS U JOJKHOCTHBIE
JMIA, OTBETCTBEHHBIC 33 PEAIM3ALUI0, a TaKKe, BO3MOYKHO, MHCTPYMEHTBI OLICHKH €€
3¢ heKTUBHOCTH.

B X0J€ HACTOAIICro MCCICAOBAHUA B Ka4CCTBC IMO3UTHUBHOM IMPAKTUKN OLUCHHBAJIOCH
HaJIMYUC B KOMIIAHUH BHYTPCHHETO JOKYMCHTA, 3aKPCIUIAIOIICTO XOTS OBl 4acTh IIPpUHIUIIOB
KOpHOpaTHBHOﬁ COIII/IaJ'II)HOI\/JI OTBCTCTBCHHOCTH, KOTOPBIM CJICAYCT B CBOCH JACATCIIBHOCTH
9Ta KOMIIaHH.
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Taoémna 4.4. Hanuune nokymenTa, ycranasausawmero npuanunsl KCO xomnanuu.

2006 2005 2004 2003 2006 2005 2004 2003 2006

B nesom no BoiGopke KomMnanuu, uMeroniue JUCTHHT Komnanuu IPO

2005

B xommanum yTBepKIeH MOJOOHBIH JOKYMEHT O
KOPIIOPATUBHOM COLIMAILHON OTBETCTBEHHOCTH

9% 6% H/IA HA| 9% 6% H/IA HJI | 11%

9%

[TpakTuka npuUHATHS KOMOaHWEH O(UIMATBHOIO JOKYMEHTA, PEeriaMEeHTHPYIOIEro
L€, 33141 Y IPHUHLMIBI €€ KOPIOPATUBHOM COLIMAIBHOM OTBETCTBEHHOCTH, CYLIECTBYET
JUIIb B HEOOJNBIION J0J7€ KOMIIAHUM, M B 3TOM OTHOLIEHUU pe3yJbTaTbl MO Pa3HbIM
TpynmaM KOMIAHWA Mallo MeXIy co0oii pasmuyarorcs. I[lpy  3ToM  oTMeueH
HE3HAYUTEJIbHBIA POCT J0JIM KOMIIAHUI IO BCEM IpyIlaM, B KOTOPBIX AAHHBIM JOKYMEHT
yTBepkaeH. [1o Bcell BHIOOpPKE pOCT JOJM TaKUX KOMIIAHUH COCTaBWJ 3 ILI., IO TPYIIeE
KOMIIaHUH, UMEIOIUX JIUCTHUHT, — 3 IL.II., 10 KOMIaHuaM rpynnsl [PO — 2 ..

4.5. Hasimune B KOMIIAHMH CBO/A NPABUWJ KOPIOPATUBHOM ITHUKH.

Kogekc [enoBod OSTUKM TpU3BaH CIYXXUTb OCHOBOM OJTHUYHOIO IOBEICHUS
COTPYAHHUKOB KOMITaHUH, (JaKTOPOM €€ YCTOHYMBOTO Pa3BUTH U OJIArOMPHUSITHOTO HMHUKA.

Tabnuna 4.5. Haiuune B KOMIAHUHU CBO/JA MPABUJI KOPNIOPATHUBHOI 3TUKHU

B nesiom no BeiGopke Komnanuu, nmeomme JUCTHHT Komnanuu IPO

2006 2005 2004 2003 2006 2005 2004 2003 2006

2005

B xomnanuun YTBEPKACH HOHO6HLIﬁ JOKYMCHT O
IpaBuJjiax KOpHOpaTI/IBHOﬁ OTUKH

15% 8% 9% 3% |24% 12% 16% 3% | 21%

Heckonpko ©Ooniee  BBICOKME TIOKa3aTeNd IO JAHHOMY AacleKTy MpPaKTHKU
KOPIIOPATUBHOIO yNPaBICHHUS UMEIOT KOMIIAHUU, YbH aKIIMH BKJIIOYEHBI B KOTHPOBAJIbHbBIE
CIIUCKU POCCUHCKHUX OWMpxk (Kaxknas 4-asi KOMIIAHHS MMEET TaKod JOKYMEHT). B maHHOM
rpynne OTMEUYEH CYIIECTBEHHBIM POCT JOJIM KOMIIAHUM, B KOTOPBIX YTBEPXKIEH TaKOU
JOKyMeHT, B 2006 rony B cpaBHeHuu ¢ 2005 rogom Ha 12 m.m., Ipyu 3TOM pocT B LIEJIOM 10
BBIOOpKE COCTaBWJ 7 TLIL., a cpeau kommnanuii rpynnsl [PO — Ha 12 .. Ho B memom mosst
KOMIaHUH, CIEAYIONUX TaKOH MPAKTHKE, KaK MO BBIOOPKE B IIETIOM, TaK U B JBYX IPYTHX
AHAIM3UPYEMbIX TPYIINaxX, HEBEIHKa.
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KOpHOpaTI/IBHaH conuajJbHadA OTBETCTBCHHOCTD: BBIBO/bI

B 2006 romy ypoBeHb pa3BUTHS NPAKTUKA POCCHHCKHX KOMIIAHMKH B 001acTu
KOPIIOPaTUBHOM  COLMANbHOM  OTBETCTBEHHOCTH IIOBBICHJICSI IO BCEM  TpymmaM
AHAIN3HPYEMBIX B UCCIIEIOBAHUU KOMIaHUM (CM. puc. 4):

1. Komnanum B nenom mo BbiOOpke B 2006 romy coOmromanu B cpeaHem 36%
PEeKOMEHIaluii, OTHOCAIMXCS K KoMmoHeHTy «KopnopatuBHas corumanabHas
OTBETCTBEHHOCTE), YTO BBIIIIE aHAJOTMYHOro Imoka3areis 3a 2005 rox Ha 6 111

2. Komnanum, akuuu KOTOPBIX BKJIIOYEHBI B KOTMPOBAJIbHBIE CIUCKU POCCUHUCKHUX
Oupk, TOKa3aJu 0ojee BBICOKHH YpPOBEHb IMPAKTHKH KOPIOPATUBHOIO
yOpaBlieHUs] B JaHHOM KommoHeHTe. B 2006 romy oHM coOMIOaid B CpeIHEM
41% COOTBETCTBYIOIINX PEKOMEHIAIINIA, TPEBBICUB aHAIOTUYHBIN MMOKA3aTeNb 3a
2005 rox Ha 5 1.1.

3. Jlna xommnanuii, kotopsle nposenu [IPO B 2006 rony n 3asBUBIIMX O IUIAHAX €r0
nposeaeHus B 2007 romy, 3TOT moka3arenb cocTaBmil 32%, 4TO BBIIIEC 3HAYCHUS
aHajgoruygoro mokasareid 3a 2005 rox va 1 o.o.

Pucynoxk 4. JluHamMuka pa3sBUTHS NIPAKTHKH KOPNOPATHBHOIO YNIPABJIEHUS B 00J1aCTH KOPIOPATUBHOM
connaJbLHOMi oTBeTcTBeHHOCTH B 2005-2006 .

B uenom no BbIGOpke

/ \ 2005
’ \ — 2006

/
KomnanumIPO - -----------"-"-"-----------------=2
FINCTUHT

Ha pucynke yxasvigaemces 00215 pekomenoayuii npaKxmuku KOpnopamueHoz20 ynpasienus 8 pamxax komnonenma «Kopnopamuenas
COYUANbHASL OMBENCMBEHHOCNIbLY, 8 CPEOHeM CODN00aeMblX KOMNAHUAMU AHATUSUPYEMBIX 2PYTIN.

B xome wucciaemoBaHus ObLIN BBIACJICHBI  CIICAYIOINHWE  ACICKThlI  IMPAKTHUKU
KOpPIIOPaTUBHOT'O YIPABJICHUA B obnactu KOpHOpaTHBHOﬁ CcoIMaJIbHOM OTBCTCTBCHHOCTH,
10 KOTOPBIM Ha6J'IIOI[aJ'IaCI) MHOJIOKUTECJbHAA JTUHAMUKA X UBMCHCHUA .
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Peanuzanuss mpoeKkTOB KOPIOPATUBHOM COLMAIbHOW OTBETCTBEHHOCTH IS
COTPYAHUKOB KOMITAHUH U YJICHOB UX CEMEM.

Peanuzanuss mpoeKkTOB KOPIOPATUBHOM COLMAIBbHOW OTBETCTBEHHOCTH IS
HACEJICHUS M0 MECTY JeATEIbHOCTH KOMIIAHUU.

B kauectBe TpeOyHOmIMX YJYYIIEHUS] AaCIEKTOB IMPAKTUKU KOPIOPATUBHOIO
yIOpaBileHUsT B paMKax KoMIoHeHTa «KopropaTuBHas couuanbHasi OTBETCTBEHHOCTHY
BBJICJIAIOTCS CIICAYIOLINE:

1.

Huzkuif  ypoBeHb pacHpoCTpaHEHHs MPaKTHKM  pealu3allid  MPOEKTOB
KOPIIOPATUBHOM COLMATbHON OTBETCTBEHHOCTH JIJIsl KOHTPareHTOB KOMITAHUU.

Huskuii ypoBeHb NPaKTUKU NPUHATHS TyOIMUHOTO JOKYMEHTA, 3aKPEIUIAIOLIEro
IPUHLIMIIBI ¥ TOAXO0/AbI KOMIIAHUM K pean3aluu €€ KOPIOPaTUBHON COLMaIbHON
OTBETCTBEHHOCTH.

Husknii ypoBEeHb pacnpoCTpaHEHMs IPAKTHKM MPUHATHS CBOJA IPABHII
KOPIIOPATUBHOM 3THUKH.
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OcHOBHBIE BBIBOIbI HCCJIEA0BAHUS

B nenom no Bcem komnanusM BbiOOpkH B 2006 romy HaOmoanach TEHIEHIUS
yJIy4IIeHUs] IPAKTUKKA KOPIIOPAaTUBHOIO yrpasieHus no cpaBHenuto ¢ 2005 rogom. OnHako
oOUIMil ypoBEHb 53TOr0 YJIYy4llIeHHS ObLI HE3HAYUTENbHBIM, W TPOILECC YIIydIIEHHUS
pasBUBAJICA  HEPAaBHOMEPHO IO  pa3HbIM  KIIOYEBBIM  KOMIIOHEHTaM  INPAaKTHKH
KOPIIOPATUBHOI'O yNpaBieHUs (CM. puc. 5):

1. Camble 3HAYUTENbHBIC YIYYIICHUS BBIABICHB B KOMIOHEHTEe «JleaTenbHOCTh
OpPTaHOB YIIPABJICHUS W KOHTPOJIS», TI0O KOTOPOMY KOMIIAaHUH B IIEJIOM TI0 BBIOOPKE B
2006 roxy cobmiomanu B cpeaHeM 46% peKoMEeHAAlU, YTO BBIIIE aHAJOTHYHOTO
nokazarens 3a 2005 rox Ha 10 1.1m.

2. Heckonbko MeHee 3HAYUTENbHbIE YIYYIICHUS BbBISIBICHBI B  KOMIIOHEHTE
«PackpeiTiie MHpOpMaAILMKU», B paMKax KOTOPOTO JOJIsI COOJIIOaeMBIX B CPEIHEM
pexomMeHaanuii B 1menoM mo BbiOopke B 2006 rogy yBeNIMYWIach MO CPABHEHHUIO C
MPEABITY UM TOI0M Ha 6 1.11. 10 57%.

3. VpoBeHb pa3BUTHS KOPIOPATUBHOTO YMpaBICHHS B pPaMKaX KOMIIOHEHTOB
«O0Oecnieuenne  mpaB  akuumoHepoB» U «KopmopatuBHas — coumambHas
OTBETCTBEHHOCTh» B 2006 TrOIy MNpPaKTUYECKH HE U3MEHWICS. 3AeCh M0
coOI0AaeMbIX KOMITAHUSIMU BBIOOPKH pEKOMEHAAlMi cOocTaBuia B cpenHeM 48 u
32% CcOOTBETCTBEHHO, YTO BHIIIE aHAJIOTMYHBIX IToKa3aresed 3a 2005 roa ToIbEKO Ha
1 ¥ 2 I1.II. COOTBETCTBEHHO.

Pucynoxk 5. TenaeHuuu pa3BUTHA NPAKTHKH KOPNOpPaTUBHOro ynpasJjenus B 2005-2006 rr.

O6ecneyeHue npae

akuuoHepoe
100%
48%
KopnopamueHnast - , 460 - HesmenbHocmb
coyuanbHas - 32% 6% opzaHoe ynpaeneHus u
omeemcmeeHHOCMb. . KoHmponsi
57% .
\ . 2006 200

Packpbimue uH¢hopmayuu

Ha pucynke ykasvleaemcst 007151 peKoMeHOAyutl NPaKmuKu KOPRopamueHo20 YRpagienust 8 PAMKAX Kanic0020 KOMHOHEHMA, 8 CPeOHEM
COONI0OAEeMbIX KOMRAHUAMU 8 YETIOM NO 8blOOPKe

B paMKax KaKaoro KOMIIOHCHTA IMPAKTHKHU KOPIIOPATUBHOI'O YIIPABJICHUA BBIACIAIOTCA
KaK acCIICKTHI, 10 KOTOPbIM Ha6J'IIO)IaJ'IaCB IIOJOXXUTCJIbHAA JHMHAMHKa UX M3MCHCHMA, TaK U
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ACTICKTBI, HAXOJMSIIMECS Ha HEBBICOKOM YPOBHE pa3BUTHS W TPEOYIOIIHE CEPhE3HOTO
yIIy4IIeHus (CM. BBIBOJIBI IO KaKIOMY KOMITOHEHTY ).

B pamkax HacTosIEro MCCIEAOBaHUA TakXke ObUl OTMEUEH HeJI0CTATOYHO
KOMIUIEKCHBIH  XapakTep MPOMCXOASIUMX MNO3WTHBHBIX M3MEHEHWH MpPaKTUKU
KOPIIOPATUBHOI'O YNPAaBJIEHUs] KOMIIAHUNA. JTO O3HAYaeT, 4TO B OOJIBILIOM YHUCIIE CIy4yaeB
OpU 3aMETHOM YJIYyYUIEHHH MpPaKTUKU 10 TOMY WJIM HHOMY aclekTy, HaOmojancs
HEU3MEHHO HHU3KMH YPOBEHb pa3BUTHsSI TECHO CBS3aHHOIO C HHUM JpPYroro Aacnekra
KOPIIOPAaTUBHOTO YIPABJIECHHUS, UTO CHIKAJIO OOLIUI MO3UTUBHBIN 3P DEKT.

Tak, HampuMmep, NpU PACIPOCTPAHEHUM MPAKTUKU MPHUBJICUEHUS POCCUICKUMU
KOMITAaHUSIMM B KaueCTBE BHEIIHEro ayauTopa (GUpM, SBISIOLIMXCS JUAEpaMH Ha 3TOM
PBIHKE U UMEIOIINX BBICOKYIO MPO(ECCHOHANBHYIO PENyTalHio, ObLT BBISBJICH HEBBICOKUI
YPOBEHb PACIPOCTPAHEHUsI MPAKTUKU NMPOBEICHHUS KOHKYpCa IIPU BbIOOpPE 3TOr0 BHEIIHETO
ayuTopa.

Jpyrum npumMepoM Takoro pojia MOXeT CIyXKHUTb TO, YTO IPHU pOCTE YHCIa KOMIAHUM,
CO3/IAI0IIKMX KOMHUTETHI COBETA TUPEKTOPOB M0 ayAUTY, YIyUIIEHU! KaueCTBEHHOI'O COCTaBa
TaKUX KOMHUTETOB HE MPOMCXOIUT. B 4acTHOCTH, MO-NIpeXKHEMY BEJIMKa J0JI1 KOMIIAHUH, B
KOTOPBIX B KOMHUTET COBETa JUPEKTOPOB MO ayJUTY BXOAST HCIOJIHUTEIbHBIE IUPEKTOPA,
YTO HE COOTBETCTBYET pPEKOMEHJAIUSAM MEepefoBOM MpPAaKTUKU KOPHOPATUBHOTO
yIpaBlIeHUS.

HecmoTpss Ha Bce 0Gosee HIMPOKOE pPACIpPOCTpaHEHHWE CPEeau KOMIIAHUM NpaKTUKU
packpbIThsi (PUHAHCOBOW OTYETHOCTH MO MEXIYHAPOJHBIM CTaHIApTaM, HE IMPOUCXOIUT
YBEJIMYEHUSI YHUCIIa KOMIIAHWH, MyOJUYHO PACKPBIBAIOLIMX BMECTE C 3TOH OTYETHOCTHIO
3aKJIFOYEHHS BHEIIIHETO ayAUTOPa O €€ JOCTOBEPHOCTH.

AHaJOTHYHbIE TpHUMEpPbl (ParMeHTapHOCTH M OTCYTCTBUS KOMILIEKCHOCTH TIpH
YIIYUYIICHUH KOPIMOPATUBHOTO YIIPABJICHHS HAOMIOJAINCH B pAMKax KaXKJI0TO HCCIIETyeMOTO
KOMIIOHEHTA MIPAKTUKU KOPIIOPATUBHOTO YIIPABJICHUS.

Pe3ynbTarhl HACTOSIIETO MCCIIEOBAHUS TTO3BOJISIIOT BBIIETUTh HECKOJIBKO (aKTOPOB,
KOTOpble omnpeAeasiii W3MEHEHUs] NPAKTHKHM KOPNOPATHMBHOIO YNpPaBJIeHUsl B
POCCUICKHUX KOMITAHUSIX B TEUEHUE PacCMaTPUBAEMOTO NIEPHO/IA.

OCHOBHBIM CTHMYJIOM, TIOOY>KIAIOIIMM POCCHHCKHE KOMITAaHHH yJIy4IIaTh MPAKTHUKY
CBOET0 KOPIOPATUBHOTO YNpPaBJICHUS, MOCTEIICHHO 3aUMCTBYS Bce OOJIbIlIEe MPUHIIMIIOB U
aCITIeKTOB MEXyHapOIHON IMEpeOBON MPAKTUKH KOPHOPATUBHOTO YIIPABICHUS, SBIISCTCS
BKJIIOYEHHE B OMP)KEBOM JIMCTHHI aKIMi KOMIAHUM U HEOOXOJUMOCTh COOJIIOJICHHS €ro
IPaBIJI B YaCTH KOPIIOPATUBHOTO YIPABJICHHS.

[ToaroroBka kommanuu k [PO u ero mpoBeneHe TakKe CIIOCOOCTBYIOT YIIyUIICHHUIO
€€ MPAKTUKKW KOPMOpPATUBHOTO ympasieHuda. OpHako K MoMmeHTy mpoBenenus [PO
KOMITAaHUH, KaK MPABUIIO, BHEJIPSIOT JIMILb OT/IEIbHBIE COCTABISIONINE TOTO MUHUMAJIBHOTO
0a30BOro craHgapTa MPakTUKU KOPHMOPATUBHOTO YNpaBJICHHsSI, KOTOPbIH TpeOyIOT MpaBuiia
OupxeBoro JuctuHTa. [Ipy MPOX0KASHUN MPOLEAYPHI JTUCTUHTA OOJNBITMHCTBO KOMITAHUMN
BBIOMPAIOT TaKHe€ KOTHPOBAJIbHBIE CIIMCKHU, KOTOPHIE MO3BOJSIOT UM «JOCTPauBaThy CBOIO
NPAaKTHUKy  KOPHOPAaTHBHOTO  YOpaBIEHUS  JO  TOJHOro  Habopa  CTaHJapTOB,
MPEeyCMOTPEHHBIX TPEOOBaHUSAMU OHUP)KEBOTO JIMCTUHIA, B TEUEHHWE ToJa C MOMEHTa
BKIIIOUEHUS] IICHHBIX Oymar B 3TH CHUCKU. [lpu Hammumm (QUHAHCOBO-KOHOMHYECKHX
nokasaTesel, TOCTaTOYHBIX JJisi BKJIIOYEHMS aKUHWUW B KOTUPOBAJIbHBIA CIIHCOK BBICIIETO
YPOBHS - «A», OONBIIOE YUCIO KOMITAHUN TPEANOYUTAIOT BKIIOYATh UX B KOTUPOBAIHHBIN
criucok «b», mpemycmarpuBaronuii  cCOOMIONEHHE MEHBIIETO 00beMa O00s3aTENhCTB B
objacT KOPHOPAaTHUBHOTO yIpaBlieHWs. Takas TpakTHKa CO3/1aeT CIIOXKHOCTH st

Hccnenosanue npakTUKU KOPHOPAaTUBHOTO yrpaBieHus B Poccun: cpaBHUTENbHBIN aHanu3 1o uroram 2003 — 2006 rr. 51




POCCUNCKMX WHCTUTYIIMOHAIBHBIX MHBECTOPOB, KOTOPHIE B COOTBETCTBUU C TPEOOBAHUSIMU
OpraHa peryJupoBaHHMs MOTYT BKJIaJbIBaTh BOU CpPEICTBA JIMIIL B IIEHHbIE Oymarw,
BKJIIOYCHHBIE B KOTHPOBAJbHBIE CINHUCKU «Al» U «A2». Jluiib eIMHUYHBIE KOMIIAHUH,
roropsmue win npopojsaume [PO, nenaroT marn mo BHEAPEHHIO B CBOK MPAKTHKY
KOPIOPAaTUBHOTO  YMPABJICHUS TMPUHIMIIOB W  MEXaHU3MOB CBEpPX MHUHUMYMA,
MPEIMUCHIBAEMOr0 IPaBHIaMU OUPIKEBOTO JIMCTHUHTA.
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