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UccnepoBaHue PU/: ocHOBHbIe noaxoAbil

Nepuopg nposeaeHun — exxerogHo ¢ 2003 roga, CPaBHUTENbHbIN aHAN3

BblbopKa uccnegoBaHma — 150 poccUiiCKMX KOMNaHUM, BKAOYasA caeaytolme noarpynnol
» KOMMaHUU, UMetloLLLMe NUCTUHT akLUuUin
» rockomnaHum (c 2008 roaa)

MeTtoauKa uccnegosaHma — okono 100 kputepues No 4 KOMMNOHEHTAM:

°* NpaBa aKUNOHepPOB

* 1€ATe/IbHOCTb OPraHOB YNpPaB/IEHMNA U KOHTPOA

* pacKkpbiTe nHbopmaumu

* KCO n yctonumnsoe passutme

UCTOYHUKN nHPopmauum — nybanyHaa oTYETHOCTb, KOPNOPATUBHbIE MHTEPHET-CANTHI,
NEHTbl MHGOPMALIMOHHbBIX AareHTCTB, MHble NYOANYHO AOCTYNHbIE MHGOPMALMOHHbIE
NCTOYHUKMU
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UccneposaHune PUA no ntoram 2014 ropa

CoBmecTHOe npoBeaeHue ’
nuccnegoBsaHuA CKOJTKOBO
CTpaTerMyecKkuii naptHep % CBEPBAHK

Bceraa psaom

MaptHep
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UccneposaHue PUL — Kpyrabin cton O9CP-Poccus

Bbi6bOopKa — 96 poccuiickux ny6anUHbIX KOMNaHWi

OTtaenbHble noarpynnbl:
* 47 KOMNAHUMI, YbM AKLMWN BKAKOYEHbBI B MEPBbIN YPOBEHb JIMCTUHTA;

* 10 rocKOMNaHMiA, B KOTOPbIX BHEAPEHMNE PEKOMEHALMIN POCCUMNCKOTO
Koaekca RY obazatenbHo (AK AJTIPOCA, AspodnoT, baHk BTB, Masnpom, HK
PocHedTb, PocceTtun, Poctenekom, Pyclnapo, CbepbaHk Poccmun, ®CK EIC)

KpuUtepunm oueHKMU — akueHT caenaH Ha peKomMmeHaaumax POCCUMCKOro
KoaeKca KopnopaTUBHOIO ynpaBaeHWA, BKAOUYEHHbIX
B UCCneaoBaHWe no npepnoxeHno baHKa Poccuun
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OtpenbHble pekomeHgaunmn KKY: nonokutenbHaa NnpakTUKa

Kputepuii

O6wecTBO pPasMecTMno NPUBUIETMPOBAHHbIE AKLUMU C TAKOW Xe HOMMUHANIbHOM
CTOMMOCTbIO, YTO M HOMWHANbHAsA CTOMMOCTb 06bIKHOBEHHbIX akuui obuiectsa (n. 47)

MonoxeHue o0 AMBUAEHAHOM NONUTUKE OBLLLECTBA PACKPbITO Ha caliTe obLLecTBa B CETU
NHTepHeT (n. 33)

YneH coBeTa AMPEKTOPOB He y4vyacTByeT B MPUHATUU peLueHUA B Cayyae Hanuuua
KOHOAUKTA MHTepecos (n. 134)**

K KomneTeHUUM coBeTa AUPEKTOPOB OTHECEHbI BONPOCHI (M. 216):
- yTBEPXKAEHMA KaHAMAATYpPbl Ha A0MKHOCTb KC M npeKkpaLLeHmto ero noJIHOMOYUI;

- yTBEpKAeHMA nonoxKeHna o KC

Mpepcepaatenem KomuteTa NO BO3HArpaXKAeHUAM He ABAAETCA npeacefaTesib COBeTa
avpekTopos obuiectsa (179.2)

*MpoLuEeHT paccymMTaH OT YNC/la KOMMNAHUIA, B KOTOPbIX €CTb KOPMOPATUBHbIN CEKpeTapb
**3akpenneHne COOTBETCTBYIOLLMX MONOMKEHUIA BO BHYTPEHHMX AOKYMEHTaX
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O6uwasn
Bbl6OpKa

100%

59%

53%

85%*

58%*

99%

1 yposeHb
JINCTUHrA

100%

74%

64%

83%*

63%*

98%

FfockomnaHun
Ton-10

100%

100%

100%

83%*

50%*

100%
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OtpenbHble pekomeHgaunmn KKY: nonokutenbHaa NnpakTUKa

Kputepuii

NoppasgeneHne BHYTPeHHero ayauTta GYHKUMOHA/NIbHO MNOAYMHEHO  COBeTy
ANPEKTOPOB (M. 267), 4TO 03HaYaeT*: COBET ANPEKTOPOB (KOMUTET MO ayaAnTy):

yTBEPAUN NONUTUKY B 06naCTM BHYTpPEHHero ayaurta (nosioXKeHwe O BHYTPEHHEM
ayauTe), onpeaensaowyto Lenu, 3aaa4m n GyHKLMM BHYTPEHHETO ayauTa;

yTBEPAUN NNAH AEeATEeNbHOCTU BHYTPEHHEro ayauMta U 6logyKeT noppasgeneHun
BHYTPEHHEro ayauTa;
nonyyaer WHPOPMALMIO O XOAe BbINOSHEHMA NNaHA JeAaTeNbHOCTM U 06

OCYLLLECTB/IEHUM BHYTPEHHETO ayANTa;

yTBepAun (NpeaBapuTelbHO PAacCMOTPEN KOMUTET MO ayAuTy) PeLleHUA O Ha3HAYeHUHU,
0CBO6GOXKAEHUU OT AONKHOCTU, a TAKKe ONpeaenn/n BO3HarpaxAeHue pykoBoautens
noapasaeneHns BHyTPEHHEro ayanTa

*3aernneHme COOTBETCTBYHOLWUNX NONOXEHWI BO BHYTPEHHUX OOKYMEHTaX
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O6uwasn
Bbl6OpKa

67%

57%

81%

66%

1 yposeHb
JINCTUHIA

70%

57%

81%

68%

FfockomnaHun
Ton-10

80%

90%

100%

90%
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OtpenbHble pekomeHgaunmn KKY: HeraTUBHAA NPaKTUKA

O6uwan 1 yposeHb FockomnaHumn

Kputepuii Bbl6OpKa NNCTUHra Ton-10

Mpwu npuHATMM Ha OCA pelueHunsa 06 0g06peHUN CAENOK, B COBEPLUEHMM KOTOPbIX MMEEeTCS 13% 17% 20%
3aMHTEPECOBAHHOCTb, aKUMOHEpPaM MpeAoCTaB/lAeTCA NepeyeHb /vL, NPU3HaBaeMbIX

3aUHTEPECOBAHHbIMU B CAEJNIKe, C YKa3aHMeM OCHOBaHWI, MO KOTOPbIM Takue nuua

NPWU3HaloTCA 3aMHTEpecoBaHHbIMK (n. 10.6)

O6uwectBo Cc 60NbWMM YUCAOM aKLMOHEPOB MCMONAb3YET TeNeKOMMYHUKALUOHHbIe 8% 9% 20%
cpeacTBa gna obecneyeHUA AUCTaHUMOHHOro gocryna K OCA (n. 29)

B obuwecTBax, MMEOWMX 3HAYNTENIbHOE YUCNO NOAKOHTPO/bHbLIX OpPraHu3auui, 27% 23% 40%
onpeaeneHbl MONIHOMOYMA COBeTa [AUPEKTOPOB KOHTpoaupylowero obuwecrtsa B

OTHOLIEHMM BbIABUXKEHUA KaHAMAATYP AN 06pa3oBaHMA WMCMONAHUTENIbHbIX OPraHoB W

KaHAWOATOB B COCTaB COBETOB AMPEKTOPOB NOAKOHTPObHbIX OpraHu3aumii (n. 58)

CoBeT AMPEeKTOpPOB (KOMWUTET MO HOMMHAUMAM) MPOBOAUT OLEHKY He3aBMCMMOCTM 28% 32% 40%
KaHAMAATOB B YNeHbl coBeTa AMpeKTopos (n. 108)

-— >
m EXCHANGE @/} OECD Co-sponsored by the Siemens Integrity Initiative S& W \\ & 8 I
i M




28.10.2015

OtpenbHble pekomeHgaunmn KKY: HeraTUBHAA NPaKTUKA
- O6uwasn 1 ypoBeHb FockomnaHum
Kpurepun Bbl6bOpKa JINCTUHrA Ton-10

Mpeacepatenem coBeta AUPEKTOPOB N3OMpPaeTca He3aBUCUMbIN anpekTop (n. 117) 9% 11% 0%
N3 uyncna n3bpaHHbIX HE3aBUCMMbIX AMPEKTOPOB ONpeaenseTca CTaplimii He3aBUCUMbIA 5% 9% 0%
aupekTop (n. 117)
B npoToKkone 3acegaHnA coBeTa ANPEKTOPOB YKa3biBaeTCA MHPOPMALUA O TOM, KakK 14% 13% 40%
ron0coBan KaXKAblii Y1eH coBeTa AUPEKTOPOB MO BONPOCam NOBECTKM 3acedaHusa (n. 155)
B ycTtaBe obuiecTBa npeayCMOTPEH pAJ BOMPOCOB, PELUEHUE Mo KOTOPbIM NPUHMUMAETCA 14% 17% 40%
KBanupULMpOBaHHbIM 60NbLLIMHCTBOM MM HONBbLIMHCTBOM FON0COB BCEX M3BPaHHbIX
Y/NIeHOB coBeTa gupeKTopos (n. 169)
O6wecTBO packpbiBaeT Ha caiiTe MHPOpPMALMIO O COCTaBE KOMUTETOB COBETA AMPEKTOPOB 34% 47% 80%
C yKasaHueMm npeacesatens U He3aBUCUMbIX AMPEKTOPOB B COCTaBe KomuTeToB (Nn. 277.5)
K KomneTeHLMM coBeTa AUPEKTOPOB OTHECEHbI BONpockl (N. 216):
- OUeHKM paboTbl KC 1 yTBepKaeHMA oT4eToB O ero pabore, 22%* 23%* 33%*
- Bbinnatbl KC 4ONONHUTENbHOrO BO3HarpaxaeHua 31%* 27%* 33%*

*MPOUEHT PAacCYNTaH OT YMC/1A KOMMAHUM, B KOTOPbIX €CTb KOPNOPATMBHbIN CEKPETapb S
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OtpenbHble pekomeHgaunmn KKY: HeraTUBHAA NPaKTUKA

O6uwasn 1 ypoBeHb FockomnaHum
Bbl6OpKa JINCTUHrA Ton-10

Kputepuii

CoBeT ANPEKTOPOB PacCMaTPMBAET CYLLECTBEHHbIE OrPaHUYEeHUA NOTHOMOUMI 24% 28% 40%
noapasaeneHus BHYTPEHHEro ayauTa Uan UHble OrpaHUYeHmMs, CnocobHble HeraTUBHO
NOB/IMATbL Ha OCYLLLECTB/IEHME BHYTPEHHEro ayauTa (n. 267)

YCTaHOB/IEH KOHTPO/1b COBETA AUPEKTOPOB 3a CYLLECTBEHHbIMU CAENKAMMU 43% 43% 70%
NOAKOHTPOJIbHbIX O6LLECTBY HOPUAUYECKUX NIULL, NEPEYEHDb TAKOBbIX ONpPeae/ieH YyCTaBOM
WX BHYTPEHHUM AOKYMeHToM oblecTtsa (n. 311)

O6uwecTBO pacKpbiBaeT NOACHEHUA UCMONIHUTENIbHbIX OPraHOB K ro40BOWM U 34% 47% 80%
NPOMEKYTOYHOM GPUHAHCOBOM OTYETHOCTYU, BK/HOYAA aHaNn3 GUHAHCOBOrO COCTOAHUSA U

pe3ynbraToB ero geatenbHoctn (MD&A) (n. 289.2)

B rogoBoi oTYeT BKAOYAKOTCA cBeaeHUA 06 OCHOBHbIX pe3y/ibTaTaX OLLEeHKHU 17% 21% 20%
(camooueHKku) paboTbl coBeTta anpeKTopos (Nn. 88)
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OtpenbHble pekomeHaauun KKY:
COOTHOLUEeHMe 3aKpenieHna n peanmsaumm

MpakTuka

Kputepuii (obwan
Bbl6OpKa)

B noBecTtke aHA OCA yKa3sbiBaeTcs, Kem 6binv BblABUHYTbI KAHAUAATbI B OPraHbl 21%
ynpasneHus obuiectsaa (n. 8)

B uncne matepunanos K OCA npenocrtasnaetrca MHPopmauuma o nosnL MM coseTa 14%
AVUPEKTOPOB OTHOCUTENBbHO MOBECTKM AHA 06Lero cobpaHuns, u ocobble MHeHUA YneHoB
coBeTa AUPEKTOPOB MO KaXKA0My BONpPOCy NoBecTKn aHs (n. 10.2)

AKumoHepam npegoctasasetca UHPopMauma, 40CTaToOYHAA A1a GOpPMMPOBaAHUA 38%

NpeAcTaB/ieHMA 0 IMUYHBIX U NPOdECCMOHA/IbHBIX KauecTBax KaHAMAATOB Ha A0/IKHOCTH
yneHos CA n apyrnx opraHos obuiectsa (n. 10.7)
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3aKkpenneHue BO
BHYTPEHHUX
AOKYMEHTax

3%

1%

8%
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N3meHeHMna B npakTUKe KomnaHuu: 2011-2014

Kputepuu 2011

CocTtaB coBeTa AUPEKTOPOB :

OAHY TPeTb COCTaBa COBETA ANPEKTOPOB M Boslee COCTaBNAOT He3aBUCUMbIE 40%*
AVpeKTopa

6onee ogHOIA YeTBEPTH COCTaBa COBETA ANPEKTOPOB COCTABAAET MEHEeAXKMEHT 27%
obuwecTBa
B obuiecTBe co3gaHa cnyxba BHyTpeHHero ayguTa 92%
B KoMnaHWM cylecTBYeT A0NKHOCTb KOPNOPATUBHOIO CEKpeTapsa 47%

*OLI,eHMBaI'IOCb Haan4yme He3aBUCMMbIX OUPEKTOPOB B KONNMYECTBE HE MEHEE Y oT o6u.|,ero COCTaBa CcoBeTa

-
m PR Gﬂw OECD  Co-sponsored by the Siemens Integrity Initiative z W
M Ll

2014

32%

29%

90%

57%
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N3meHeHMna B npakTUKe KomnaHuu: 2011-2014

Kputepwii 2011 2014

Hannune Komuteta no ayaury 100% 92%
CocTtaB KOMUTETA MO AYAMUTY:

B COCTaB KOMUTETaA BXOOAT TONbKO He3aBUCUMbIe AUpeKTopa 11% 14%

B COCTaB KOMUTETA BXOAAT TO/IbKO HE3aBUCUMbIE U HEMCNONIHUTE/IbHbIE AUPEKTOpa 43% 45%

KomuTteT BOo3rnasnseT He3aBUCMMbIN AUPEKTOP 50% 60%

Hannyrne Komurteta no Bo3Harpa*kAeHUAM U Ha3HAYEHUAM 82% 82%

CocraB KOmuTeTa Mo BO3HarpaxXgeHmam mh HaaHa4yeHUuAM:

B COCTaB KOMUTETA BXOAAT TO/IbKO HE3AaBMCUMbIE AUPEKTOPaA 8% 11%
B COCTaB KOMUTETA BXOAAT TONbKO HE3aBUCUMbIE U HEUCMNOJIHUTE/IbHbIE AUPEKTOopa 39% 45%
KomuTeT Bo3rnaBnaeT He3aBUCMMbIA AUPEKTOP 34% 49%
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N3meHeHMna B npakTUKe KomnaHuu: 2011-2014

Kputepum 2011

PacKpbiTve MHGOpMaL UM 0 BO3HArpaXKAeHUU YNEeHOB COBETa AUPEKTOPOB

MHOPMaLMA O BO3HArpaXaeHnn A4oCTynHa B Ny6ANYHbIX LOKYMEHTax KOMMNaHuu, 30%
M PAcKpbIBAETCA B UHAUBUAYA/IbHOM NOpPAAKe MO KaXKA0My YeHy COBeTa AUPEKTOPOB

PackpbiTne nHpopmaLmm o BO3HArpaXKaeHUM Y1eHOB UCNO/THUTE/IbHbIX OPraHOB
(BbiclWIEro meHeaXmeHTa) obLiecTsa

MHOPMaLMA O BO3HArPaXKAeHUU A0CTYMHa B NYB/NYHbIX AOKYMEHTax KOMMNaHuu, 2%
M pPacKpbIBaeTCcA B UHAUBUAYA/IbHOM NOPAAKE MO KaXKA0MY U/1IeHY UCNONHUTENbHbIX
OpraHoB (BbICLUMA MEHEAKMEHT)
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HauuoHanbHbIM PeUTUHr KopnopaTtuBHoro ynpasneHua (HPKY)
— MHCTPYMEHT OoueHKM KavyecTtBa BHegpeHuna KKY

MMK 8

APK «Cucrema» 8
TpaHcKoHTenHep 8
Pyclngpo 8

AK «ANTIPOCA» 7+
baHK BTb 7+
Poctenekom 7+

UK PYCC-UHBECT 7+
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®CK ESC 7+
MPCK UeHTpa 7+
MPCK Bonru 7+
MPCK Ora 7
Aspodnor 6+
HIK «CnasHed
CeTeBaa KomnaHuA 6

HIMK «YpansaroHsasoa» 5+
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POCCHHACEHMWHR

MHCTHUTYT AMPEKTOPOB TIpodeccHOHATEHBIH B3TIAT
Ha pa3BHTHe KOPINOPATHEHOTO YVIIPARTeHHA BaNlero OH3Heca

HAIHOHA/IbHBII PEECTP HAIHOHA/TLHBI PEATHHT

POCCMACKNIA UHCTUTYT AUPEKTOPOB

119435, MockBsa, yn. lNoroguHckas, a.24 crp.1
ten./dakc: +7 (495) 502 9485

www.rid.ru

Moanucka Ha HOBOCTM KOPMNOPATUBHOIO YNpPaB/ieHUs
ridinfo@rid.ru
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