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OHa roToBuNack ¢ 0co60i TLATENBHOCTLIO, €e He CneAyeT pacCMaTpuMBaTh HU KakK JOKYMEHT,
CMOCOBHbIN 3aMEHUTL IOPUANYECKYIO KOHCYNbTALMIO, HA KaK OCHOBY AnA pa3paboTku 6usHec-
peleHuit. Mo BCEM NMpaBOBbIM BOMpocaM HEO6X0AMMO 06pallaTbCs K HE3aBUCUMOMY HOPUCTY.
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npasutenbctea Lsenuapun, 3) rpynnbl BcemupHoro 6aHka, 4) MexayHapoaHol
¢dunHaHCOBOV KOpnopauuu.
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BaHWEe NpaKTUKN KOpnopaTUBHOMO yrnpaBiieHus B Poccum

1 BBEAEHMUE
1.1 LleHTp 3KOHOMMYECKNX U (PMHAHCOBbIX UCCNIeA0BaHMK n paspaboTok

LleHTp 3KOHOMWYECKMX W (OUHAHCOBBLIX uUccneaoBaHuin u paspabotok (LUDIOUP) - 370
HE3aBUCUMbI HEKOMMEPYECKUI Hay4YHO-MUCCNeaoBaTeNbCKNUA UHCTUTYT, OCHOBaHHbIN B 2000
rogy. UDOUP obbegmHaeT okono 25 BbICOKO-KBaANMMUUMPOBAHHBLIX MOSIOAbIX SKOHOMUCTOB, B
TOM 4uCAe MepBbiX OTEYECTBEHHbLIX CMeuMasucToB, MOJYYMBLUMX AOKTOPCKYHK CTEneHb Mo
akoHoMuke (Ph.D.) B Beaywmx 3anagHbiX YHUBEpCUTETaXx.

LU2®UP yyacTtByeT B (pOPMMPOBAHUM SKOHOMMYECKOM MOMUTUKM W COAENCTBYET  ycrexy
POCCUMNCKMX IKOHOMUYECKUX pedopM B AONTOCPOYHON MepCcrnekTMBe, WCNoNb3ys A4S
nccneaoBaHMs  KJIKOYEBbIX  CEKTOPOB  POCCUICKOM  3KOHOMWMKM  NepefoBble  MeToAbl
9KOHOMWYECKOro aHanmsa n obwunpHbIe N gocToBepHble 6a3bl AaHHbIX.

3a BpeMs CBoel AesATeNbHOCTM uccneposBaTenbCkunii konnektns LIDOUP ocyuwecteun 6onee
40 Hay4HO-UccnenoBaTeNbCKUX MpoekToB. LIDOUP HeooHOKPATHO BbiMIpbiBan B KOHKypcax
Ha BbINOJIHEHME MccnefoBaTenbCckmx paboT MockoBCKkOro obuecTBeHHOro Hay4yHoro doHaa
(MOH®), ArentctBa CLUA no mexayHapogHoMmy pa3Butuio, BcemmpHoro BaHka un ®oHaa
Bbpaanu.

Cneunanuctol U2OUP yyacTtBOBanmM B LEeNOM pafde MexXayHapoAHbIX KOHKYpPCOB, Mo uUToram
KOTOpbIX MX paboTbl oTbupanucb Ans NpeacTaB/eHUs Ha eXerogHblX KOHdepeHuusx no
npobnemaM nepexogHON 3SKOHOMMKW, OpPraHM3yeMblX MeXAyHapoAHbIMW OpraHu3auusMm,
TakmMun Kak BceMmnpHbin 6aHk n OOCP, 1 Hay4YHO-MCCNEeA0BaTEIbCKUMN LLEHTPaMMU.

Tpu npeactaButens UDOUP gBnsaioTca accoummpoBaHHbIMKM  4yneHamu 6asuvpyrowerocs B
JloHpoHe Hay4yHo-uccnenoBaTenbCKoro LueHTpa skoHoMmuyeckorn nonmtnku (CEPR).

B Poccuun LIDOUP TecHo coTpyaHu4aeT C POCCMMCKOM 3KOHOMMYECKOM LWKOSION, B KOTOPOM
COTpYAHUKN LUDOUP He TONbKO 4MTalT Nekumu U BeayT CeMUHapbl, HO U MpUBNEKAKT
CTyAEeHTOB As19 paboTbl Hag COBMECTHbIMU UCCeaoBaTENbCKMMU NpoekTamn. LUDOUP n POLU
perynspHo opraHusylT Hay4HoO-uccnegosaTenbckue cemuHapsl (bonee 50 3a Tpu roga), ans
BbICTYM/JIEHMSA Ha KOTOPbIX MPUrNalalTcsa BeayliMe POCCUUCKME U 3apybexHble y4eHble.
Hapagy ¢ 3TuM, 3KOHOMUCTbI LID®PUP BoBNe4dYeHbl B COBMECTHble MpPOeKTbl C ApyruMu
POCCUNCKNMU y4ebHbIMM 3aBeAEHUS MW U HAy4YHbIMW LEeHTpaMu, cpeam KoTopbix Poccuiickas
nporpaMMa 3KOHOMMYECKMX uccenoBaHun, MOCKOBCKUI FOCYyAapCTBEHHbIM YHUBEPCUTET,
Bbicwas wKkona 3KOHOMUKK, WMHCTUTYT SKOHOMMYECKMX npobnem nepexogHoro nepuoga, a
TakxKe YpanbCKUA TroCyAapCTBEHHbIM YHMBEPCUTET U BOPOHEXCKUMM roCynapCTBEHHbIN
YHUBEpCUTET.

OcHoBHbIMK  3apybexxHbiMn napTHepamn LIDOUP  asnsaoTca  CTOKrONbMCKUIA  UHCTUTYT
nepexogHom 3KOHOMWKM (SITE) npwm CTOKrosibMCKOW LIKOAE 3KOHOMMKM W  HayuyHo-
nccneaoBaTeNbCKM LEeHTp 3KoHoMuueckon nonutmku (CEPR), 6asupytowmincs B JIOHOOHE.
COBMECTHO C psigOM Apyrux 3anagHbix yHuBepcuteToB LIDOUP paspabaTbiBaeT nporpammy
nocneannsioMHOro o6pasoBaHms 1 NOBbIWEHUS KBanudmnkaumm poCcCUMCKUX SKOHOMUCTOB.

DesaTtenbHoctb UDPUP duHaHcupyetca un3 cpeacts ®oHaa KepHepa (lMporpamma XaHca

Pay3nHra no coxpaHeHuIO0 Hay4dHbIX kaapoB), BcemmpHoro 6aHka, areHcts CLUA wu LUBeuunn
no MexayHapoaHoMy passutuio u ®oHga bpagnu.
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BaHWEe NpaKTUKN KOpnopaTUBHOMO yrnpaBiieHus B Poccum

1.2 MexxayHapoaHasa ¢bMHaHCOBasi KOpnopauus U1 KopnopaTuBHoe
ynpasJsieHue

MexxayHapoaHas ¢bMHaHCOBas Kopnopauus

MexayHapoaHas duHaHcoBas kopnopauus (MOK) cTtuMmynupyeT YCTOMUMBbLIA MPUTOK
WHBECTULMA B YaCTHbIA CEKTOp pa3BUBAKOLWMXCSH CTpaH B LENsax COoKpalleHus MmacwTabos
6e4HOCTN U yNy4WeHUs Xu3Hu naogen. MOK - uyneH rpynnbl OpraHusaumin BcemmpHoro
b6aHka co wTab-kBapTupon B r. BawunHrtoHe (CLUA). OcHoBHas uenb gesatenbHoctn MOK Ta
Xe, YTO M y BCeX opraHmsaumi BcemmpHoro 6aHka: nosblleHNe KavyeCTBa XM3HU HaceneHus
B pPa3BMBalOLLMNXCA CTpaHax-4JieHax.

MOK 6bina co3maHa B 1956 . M cenyac SGBNSETCS KPYMHEWLWWUM  yuypexaeHUEM,

NnpeaocTaB/sSOWMM KpeanTbl U AoneBoe (puHaHCMpPOBaHWE ANS OCYLECTBJ/IEHUS MPOEKTOB B

YaCTHOM CEeKTOpe CTpaH C pasBuBalOWKMMUCA pblHKamMu. Kopnopaumss CcoaencTByeT

YCTOMUMBOMY Pa3BUTUIO YaCTHOIo CeKTopa NyTeM:

e (PUHAHCMPOBAHUNSA UHBECTULMOHHbLIX MPOEKTOB B YAaCTHOM CEKTOpPE pa3BMBALWMXCSA CTpaH

e OKasaHuMs NMOMOLLM YaCTHbIM KOMMaHUSAM pa3BUBAOLWKNXCSA CTpaH B NPUBJ/IEYEHNU CPEACTB
Ha MeXAyHapoAHbIX GMHAHCOBLIX pbIHKaX

e [peaoCTaBNEHMUS  KOHCY/NbTauMii M TEXHMYECKOM  MOMOLWKM  MpeanpusatnsaMm U
npaBuUTENbCTBAM

CoBepLIEeHCTBOBaHME KOPNOPAaTUBHOIO yrnpaBJ/ieHUs: NOYEeMYy 3TO BaXXHO Ana MOK?

MOK aBnsetTca NuaepoM cpeau MexXAyHapoAHbIX (PUMHAHCOBLIX WMHCTUTYTOB B TOM, YTO
KacaeTca  WHTerpuMpoBaHust  dakTopa KOpropaTMBHOrO  yrpaBfieHus B Mpouecc
WHBECTMLIMOHHOM AeaTenbHOCTU. Bonblwol onblT MOK B Takux cdepax, Kak paspaboTka
WHBECTMLIMOHHbIX TMPOEKTOB, OLEHKa WHBECTULMOHHbIX BO3MOXHOCTEM W BbIABMKEHUE
KaHAMAATOB B COBETbl AMPEKTOPOB KOMMaHMI MO3BOMISET €l MPUMEHSATb Ha MpaKTUKe
NPUHUMMNbI HAAEXALLEr0o KOPNOpPaTMBHOMO yNpas/ieHus.

AKLEHT Ha COBEpLIEHCTBOBAHMN KOPMOPaATMBHOIO MpaBfieHns B KOMMAHUAX-KANMEHTaX
obecrneunBaer MOK BO3MOXHOCTb 3(PEHEKTMBHOIO ynpaBieHUs puckamm U CO34aHUSA
nobaBneHHOM CTOMMOCTM Ans KAMeHToB. [loMmMMo obecneyeHuss BbIroAbl O/ KaXaoro
OTAENbHOro KJIMEHTa, Y/y4ylleHWe KOPMopaTMBHOIMO ynpaBJ/ieHMs COAENCTBYeT peanusaumu
Muccum MOK B LenoM, COCTOSIWEN B pa3BUTUM YCTOMUYMBOrO MHBECTMLMOHHOIO npouecca B
YaCTHOM CEKTOpe pa3BMBAKOLWMXCA CTPaH M CO34aHMKN pblHKA KanuTanoB B 3TUX CTpaHax.

M®K u kopnopaTuBHoe ynpasneHme B Poccuiickoin ®eaepauumn

Poccmna crtana uneHom MOK B 1993 roay. o coctosiHuio Ha deBpanb 2005 roga MOK
MHBECTMpoBana B 3KoHOoMUKY Poccuu cebiwe 1,8 mnpa. ponnapos CLUA, sknioyasa 3aem B 210
MAH. gonnapos CLUA Ha duHaHcMpoBaHme 91 npoekTa B pas/iM4YHbIX CEeKTopax BKJo4Yas
6aHKOBCKWUIA CEKTOP, JM3WHI, WMNOTEKY, Ppa3BUTME MWH@PACTPYKTypbl, A06blYYy NOMe3HbIX
NCKOMNaeMbIX, CefibCKOe X038MCTBO, LEesto/103HO-6yMaXkHY 0 MPOMbILAEHHOCTb U Mp.

MOK BHOCUT BKMaj B CTaHOBJeHWE nNpeanpuHMMaTenscTtBa B Poccum  nocpeacTtsoMm
peanm3auum MNpoeKToB TexHMYyeckonm nomowm. Ocoboe 3HadeHMe npuaaeTcss MpoekTy
«KopnopaTtmBHoe ynpasneHune B Poccnmn», KOTOpbIA Havan ocyLlwecTBnsaTbCca B anpene 2001 r.
npu coaencTemm npasutenbcTs LUeBeruapun n HuaepnaHaos. Llenbio npoekTta aBnsieTcs
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OKasaHue NoAAepXXKu OTKPbITbIM akuMoHepHbIM obuecteam (OAQ), AEACTBYIOWWNM B YeTbipex
permoHax Poccum (EkaTtepuHbypr, PoctoB-Ha-[oHy, Camapa, CaHkT-leTepbypr) wu
CTPEMSALWMMCSA MPUBECTM CBOK CUCTEMY KOPMOPATUBHOMO YyrpasB/iieHWs B COOTBETCTBME C
MeXxayHapoAHbIMM CTaHAapTamMu. TeM cambiM byaet obneryeH AOCTyn POCCUMMCKUX KOMMAHWUMN
K OTeYeCTBEHHbIM U 3apybeXHbIM MHBECTULIMOHHbBIM pecypcaM.

1.3 Accoumaumsa He3aBMCUMbIX AUPEKTOPOB

Accounaums HezaBucumbix Aunpektopos (AHL) siBnsetcs npodheccnoHanbHOM opraHmnsaumen,
obbeanHsoWwen poOCCMNCKNX N MEXAYHAPOAHbIX KOPMOPAaTMBHbLIX ANPEKTOPOB M 3KCMNepTOB B
obnactn KoprnopaTMBHOIO ynpasfeHus.

Muccus: conencTeme poCcCUNCKUM aKLMOHEPHbIM obLiecTBaM B MOBbILLEHUN 3(PHEKTUBHOCTU
UX [OesaTenbHOCTM MyTeM BHeAPEeHWs NepenoBor npakTukym paboTbl KOpNOpaTUBHBIX
OVPEKTOPOB.

Ilenv: (opmupoBaHve u nopaepxaHue NPodEccUoHanbHbIX WM 3TUYECKUMX CTaHAApTOB
AesATeNbHOCTU He3aBUCUMbIX ANPEKTOPOB.

Accouvaumsa obbeauHseT AEeNCTBYKOWMX KOpPNOpaTMBHbIX AUPEKTOPOB UM 3KCMEpTOB,
3aMHTEpPEeCOBaHHbIX B Pa3BUTUN MHCTUTYTa HE3aBUCUMbIX ANPEKTOPOB. YneHbl Accoumauumm
MoJsly4yalT OpPraHU3aunMOHHYIO U MHAOPMALMOHHYD NOoAAEPXKY cBOeil npodeccnmoHasibHOM
LeATeNbHOCT!.

Accouuvaums NpoBoANT MeponpusaTuUs Ans npodeccnoHanbHOro coobuecTsa KOpnopaTuBHbIX
OVPEKTOPOB, uccrnegoBaHusa, nybnmkyet o063op «Hesasucumbin AupekTop». B 0630p BXoasaT
MaTepuanbl, OCBellalolmne nepeaoBylo MPaKTUKY KOPMOpaTUMBHOIO ynpasseHus B Poccum u
3a pybexom.

B 2003 - 2004 rr. uneHbl AH/[, cTann He3aBUCMMbIMU AMPEKTOPAMN B TaKMUX KOMMAHUAX KaK:
Meuen, AKBb MexnpombaHk, IOKOC, «Hopunbckun Hukenb», Bumm-bBunnb-LaHH, CeBepo-
3anagHbii TenekoMm, LUeHTpTenekom, BoTtkmHckaa [BC, KanyrasHepro, KypraHaHepro,
MepMaHepro, CtaBpononbckas MP3C, AnTeka XonauHr v ap.

B 2004-2005 ropax Accouuaums HesaBuCUMbIX [OMPEKTOPOB M NpoekT MexayHapoaHoM
O®unHaHcoBon Kopnopauun <«KopnopaTmBHOe ynpasreHMe B Poccum» o06beamHunm CcBowm
ycunua ana 6onee akTMBHOIMO BHeAPEHWS WMHCTPYMEHTOB KOPMOpPaTMBHOIO YyrpaBfieHus B
NpakTnuKy paboTbl pOCCUUCKUX KOMMNaHwWh. B pamkax coTpyaHudectBa AHJ[ COBMECTHO C
akcneptamm MOK npepoctaBnseTr LWWMPOKUNA CMEKTP KOHCY/bTAaUMOHHbBIX YCAYyr M Mporpamm
TPEHWHra ANA 4YJEeHOB COBETOB AMPEKTOPOB, MEHEOXEPOB POCCUMCKMX KOMMaHWUM, 4YNEHOB
Accouunaumm HeszaBUCUMbIX AMPEKTOPOB.

MpennoxeHne KOHCYNbTAUMOHHbLIX YCAYr U TPEHWHIoB 6a3vMpyeTcs Ha onbiTe ABYXNETHEWN
pa6oTbl MOK c KOMNaHUAMKM B 4YeTbipex perMoHax Poccum Mo MpoOBEAEHUI0 KOMMIEKCHOWM
OLIEHKM M BblpaboTke pekoMeHAaLUunii No pasBUTUIO CUCTEMbI KOPMOPATUBHOIO YNpaB/ieHus, 1
AByxneTHeM onbite AHJ MO nNpoBeAeHWMIO TPEHUHIOB W  KOHCYNbTUPOBAHUIO BeAyLMX
KOMMaHMi no Hambonee akTyasbHbIM BOMPOCaM MPaKTUMKM paboTbl COBETOB AWMPEKTOPOB B
o61acT packpbiTUa MHMOPMaUMK, MOCTPOEHUS CUCTEM BHYTPEHHEro KOHTPOis, 3aluuThl
npaB WHBECTOPOB, Mpoueayp paboTbl CoBeTa AMPEKTOPOB WM MNpPaKTUKM (HOpMUpPOBaHUS
KOMUTETOB B COBeTax AMPEKTOPOB. Tenepb KOMMAHWM MOTyT MOAYUYUTb MNAaTHbIE
KOHCYy/ibTaLUMM CaMOro BbICOKOINO KayecTBa OT O6bEeAMHEHHOW KOMaHAbl 3KCMepToB W
KOHCY/IbTaHTOB.
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HWE NPaKTUKU KOPMNOopaTMBHOIO ynpasfieHus B Poccum

Llenn HacToswero mccsieaoBsaHms

Llenbto gaHHOro mMccnenoBaHus SBASETCAS aHanM3 NpakTUKM KOPMOPaTUBHOIO ynpaBfieHus B
pervoHax Poccuu u BbisBieHWe HaKTOpOB, ONpeaensiwmnx YpoBEHb KOPMOpPaTUBHOIO
ynpasneHus KomnaHun. WccnepoBaHMe OCHOBAHO Ha  [AaHHbIX  OMpoca  OTKPbITbIX
aKLMOHEPHbIX 06LWEeCTB pacrnosioXXeHHbIX B CEMU pernmoHax Poccuiickon ®depepaunm: Mockse,
CaHnkT-lNeTepbypre, HoBocmbupcke, a Takxe B Camapckoi, PoctoBckoi, u CBepasioBCKOM
obnactax wun [lpuMmopckoM kpae. Onpoc nposBoauncs ®OHAOM M3YYEHUS pPErnmoHasbHbIX
npobnem B KoHUe 2004 - Hauane 2005 rr.

WccnepoBaHme no3BosseT npocneamTb AWHAMWKY W3MEHEHWIM MpPaKTUKM KOPNOpaTUBHOMO
yrnpaBJieHUs MpU MOMOLLN CPaBHEHUSA TEKYLIEN CUTyaumm C pesysbTaTtamm 6a3mMcHOro onpoca.
Ba3uncHbIn onpoc 61 NpoBeaeH MexayHapoaHon duHaHCoBOM kopnopauunen B 2002 rogy B
yeTblpex pernoHax Poccuun: CankT-lNeTepbypre, Camapckon, PoctoBckoi, n CBepanoBCKOWN
obnacrax.

YcnoBHble 0603HauYeHus
+ NOSIOXUTESNbHAs MPaKTUKa KOPNopaTUBHOMO yrpaBieHuUs

HeraTnBHas NpakTukKa KOprnopaTuBHOIo ynpaBjieHUs

yfnydlleHne nokasaTtens no cpaBHeHuto ¢ onpocom 2002 roaa

[ |
@ HapylweHue 3akoHa 06 AO

=) BkMaa MOK B ynyudlleHne NpakTUKN KOpNopaTUBHOMO yrnpasneHus
QIFC a yny P pnop ynp
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BaHWEe NpaKTUKN KOpnopaTUBHOMO yrnpaBiieHus B Poccum

1.4 Pe3omMme

B gaHHOM oTyeTe npeacTaBfeHbl pe3ysbTaTbl MUCCAeAoBaHUA MNPaKTUKW KOPNOPATUBHOIO
ynpasneHus B Poccum un BbissBNeHbl dakTopbl, onpeaensiowme ypoBeHb KOpPNopaTUBHOMO
yrnpaBfieHnss KOoMMaHun. WccnepoBaHMe OCHOBAHO Ha AaHHbIX onpoca 442 OTKPbITbIX
aKUMOHepHbIX 06WecTB, pacrnofioXeHHbIX B CEMUM ropogax W pernmoHax Poccuiickon
®depepaunn: MockBe, CaHkT-lNeTepbypre, HoBocmbupcke, B Camapckon, POCTOBCKOM W
CeBepanosckon obnactax wu [puMopckoM Kpae. WccnegoBaHMe NO3BONSIET MPOCNeanTb
OVHAMUKY W3MEHEHUI MpaKTUKWM KOPMNOopaTMBHOIO YMpaBfieHUs MNpyM MNOMOLWM CpaBHEHus
TeKylen cuTyaummn cC pesyfbTatamMum 6asmcHoro onpoca. basucHbii onpoc 6bi1 npoBegeH
MexayHapoaHo ®uHaHcoBon Kopnopauuen B 2002 roay B 4yeTbipex pernoHax Poccuu:
CaHnkT-lNeTepbypre, Camapckon, PoctoBckoii, n CBepanoBckon obnacrsx.

Hactoawmn onpoc nposogmncsd @DOHAOM M3y4YeHUS  pervoHasnbHblX npobnem noa
PYKOBOACTBOM LleHTpa 3KOHOMMYECKMX U (PMHAHCOBbLIX MCCNefoBaHMn U pa3paboTok B KOHLE
2004 - Havane 2005 rr. Bblbopka koMnaHui 6blna caenaHa cinydYamHbiM  o6pas3oM.
OTpacneBasi CTpyKTypa BblOOPKM COOTBETCTBYET oOTpacneBoi cTpyktype OAO B cemu
permoHax M noxoxa Ha oTpacneByto CTpykTypy OAO no Poccuun B LenoM, 3a UCKIYEHUEM
CeKkTopa ycnyr, Aons KOTOpOro oOkasanacb Bbllwe, 4yeM B cpegHeM no Poccuu, m3-3a
pPa3BUTOCTMN 3TOMO CEKTOpPa B KPyMNMHenwunx ropogax. B 60nblIMHCTBE C/lydYaeB pecnoHAeHTaMum
6blnM  reHepanbHbie AMpPEKTOpa M WX 3aMeCcTUTenun, npeacejatenn M 4ieHbl COBeTa
OVPEKTOPOB.

Mo cpaBHEHMIO C NpoWJsbIM OMPOCOM, BO3POC CpeAHuii 06beM npoAak OMNpOLUEHHbIX
KOMMaHWUN, a CpeaHsis YUCAEHHOCTb COTPYAHWMKOB HECKO/bKO YMeHblwwuiacb. KommnaHum
TakKXe  XapaKTepu3yrTcs  3HauuTelbHO  6onee  KOHLEHTPUPOBAHHOW  CTPYKTYpoOm
COBCTBEHHOCTU: MOYTU B MOSIOBMHE KOMMAHWUIA €CTb KOHTPONMPYHOLWMIA cobCTBEHHUK. OKOM0
40 npoUEHTOB OMPOLIEHHbIX KOMMNaHuMin uMetloT MeHee 50 akumoHepoB. KOHTponb Hapg
KOMMaHMSMW pacrnpegeneH NpMMeEpHO paBHOMEPHO MeXAYy BHYTPEHHMMW COOBCTBEHHMKAMKU —
COBETOM [OMPEKTOPOB W MNpaBJiIeHNMEM, W BHEWHUMU COOBCTBEHHMKAMU — POCCUNCKUMMU
KOMMaHusaMn. OKON0 TPeTU OMPOLUEHHbIX KOMMNAHUIA BXOASAT B rPyrnbl KOMNAHWUNA.

Cpean onpoleHHbIX 442 OTKPbITbIX akKUMOHEpHbIX obuwects 107 KOMNaHMN NpUHUMaNU
yyactme B npoekte MOK «KopnopatuBHOe ynpaBneHne B Poccuu». KopnopaTueHoe
yrnpasfieHne y4yacTHMKOB MpoeKTa HaxoauTca Ha 6onee BbICOKOM ypoBHe. Takxe y4acCTHUKMU
npoekta pasBuBatTcs 6onee AMHAMUYHO: MeAuaHHas KoMmnaHusa aeMoHcTpupoBana 3a 2003
rog pocCcT npogax Ha 25 npoueHToB, MO CpaBHeHWK C 18 npoueHTamMu y MeauaHHOM
KOMMaHun, He y4yacTBOBaBLUEN B MpoeKTe.

AHanus 18 WHAMKATOPOB KOPMOPaTMBHOINO YMpaB/ieHWUs, TOCTPOEHHbIX MO OTBETaM
KOMMaHWii, Mo3BoNsSeT caenaTb BblBOA O TOM, YTO YpPOBEHb KOPMOPATMBHOIO YyMpaBiieHus
POCCMICKMX KOMMaHWI B perMoHax-ydyacTHMKax Ornpoca 3aMeTHO BO3poc. B To e Bpems,
MMeeTCs 3HauuTesNbHbIA NOTEeHUKWan AnS yAydlleHusa NpakTUKU KOprnopaTUBHOIO yrnpasieHus
B C/lleflytolMX HanpaB/eHUAX:

- 06yyeHure 4YsIeHOB COBETa AUPEKTOPOB

- YBeNMYeHue Yncna He3aBUCUMbIX AUPEKTOPOB

- Co3AaHWe KOMUTETOB B COBETE AUPEKTOPOB

- packpbiTue UHhopMauMm No caenkaM C 3aMHTEPECOBAHHOCTbIO

- BefleHMe 6yxranTepckoi OTYETHOCTM B COOTBETCTBUWN C MEXAYyHapPOAHbIMK CTaHAapTaMu
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BaHWEe NpaKTUKN KOpnopaTUBHOMO yrnpaBiieHus B Poccum

MOCTPOEHHbI WHAEKC KOPMOpPaTUBHOIO YynpaBfieHUs MO3BOASET AaTb KOJIMUYECTBEHHYIO
OLIEHKY MpaKTMKe KOPNOpaTUBHOIO yrnpaBneHus, BblAeNUTb KOMMNAHUM C Nydllei NpakTUKoN,
OUEHUTb AMHAMWUKY W3MEHEHWI WUCMONb3ys JaHHble 6a30BOro  MCCNeAoBaHUA U
npoaHanu3npoBaTth GpaKTopbl onpeaensaolme KopnopaTMBHOE ynpaBieHMe B KOMNaHUsaX.

Mo cpaBHeHMtio C 6as30BbiIM UCCNeAOBaHMEM JAONS KOMMaHWMA C XOpOLWEW MpaKTUKOWN
KOPNOpaTMBHOIrO ynpasfieHMs BO3pocCsa C OA4HOM AEeCATON A0 YETBEPTM KOMMaHWKi, a Aons
KOMMaHun co cnabol npakTMKOM KOpNOpaTMBHOIO YyMpaB/ieHMS CcoKpaTuiace Ha 5
npoueHToB. B cpegHeM KOMMaHUM C Nydlwen NpakTUKOM KOPNOpaTMBHOMO ynpaBfieHus 3TO
KOMMaHun, KoTopble:

e Honee KpynHole

e ycCnewHble ¢ GUHAHCOBOM TOUKMN 3pPEHUS

e HE MMET KOHTPONMpPYoLWero cobCcTBeHHNKa

e yyacTBoBa/M B nporpamMmax MOK

Bonee aeTanbHble BbIBOAbI, NPeACTaBeHHbIE B UCCNEA0BAHUM pa3buTbl Ha YeTbipe rpynnbi:
NPUBEPXEHHOCTb MPUHLIMMAM KOPNOPaTUBHOMO YNpaBfieHMsl, NPaKTMKa OpraHoB yrnpaseHus,
cobnioaeHne NpaB akLMOHEPOB M pacKkpbITUe MHDOPMaLMM 1 NPO3pPaYvyHOCTb.

MpuBep>KeHHOCTb NPUHLMNAM KOPNOPaTUBHOIO ynpassieHus

e bonee TpetTM KOMNaHWI CYMTAET KOpPNOpaTUBHOE ynpasBsieHMe 6onee NpuopuTeTHOM
3aja4yen no CpaBHEHUIO C OMepauMoOHHbIM PYKOBOACTBOM, yrpaB/ieHMEM akTUBaMu U
npoynmmm 3apgadamum. [nsg 15 npoueHTOB KOMMaHWIM KoOpnopaTUBHOE YyrpaBneHue
npeacTaBAsieTCS COBCEM He BaXKHOW 3agadvent.

e bonee nNONOBMHbI KOMMa@HWM MofaratoT, 4YTO HaA/exalee KOoprnopaTuUBHOE
ynpasrieHne crnocobcTByeT MOBbIWEHUIO 3PDEKTUBHOCTU MNPUHATUS peLUeHNn B
KOMMaHMM, CNoCcOb6HO MOBbICUTb penyTauuilo KOMMaHuM, NMOMOYb B OCYLLECTB/IEHUU
AeATeNbHOCTM B COOTBETCTBMM € TpeboBaHMAMM  3akoHodaTeNbCTBa U B
npenoTBpaLLeHNN N pa3peLleHUN KOPMopaTUBHbBIX KOH(JIMKTOB.

e bBonbwnHcTBO KOMNaHMM 3HaeT o Kopekce koprnopaTuvBHOro nosegeHus (Koaekc
OKUB). MHorne komMnaHum 3HakoMble ¢ KoaekcoMm, MMaHMpyloT BHOCUTb WU3MEHEHUS
BO BHYTPEHHME AOKYMEHTbl B TeyeHue 6nmxkanwero roga wam yxe BHeC/Iu Takue
N3MEeHEeHus.

e K Haubonee nonynsipHbiM MepaM MO COBEPLUEHCTBOBAHMIO KOPMOPATMBHOIO
ynpassieHUs OTHOCATCS pa3paboTka BHYTPEHHUX [OKYMEHTOB B COOTBETCTBUM C
pekoMeHaaumamm Kogekca n obyvyeHue 4ieHoB coBeTa ANPEKTOPOB.

e HeadhdeKTUBHOCTL POCCUIACKOro KOPMOPaTUBHOINO 3aKOHOAaTeNbCTBa 4alle ApYyrnx
BCTpeYaeTcs cpeam OCHOBHbLIX NMPenAaTCTBUIA MO COBEPLUEHCTBOBAHUIO KOPNOpaTUBHOMO
ynpasneHus. C Apyro CTOpPOHbI, Cpean npenaTCTBUIA KOMMNAaHWKM pexe cTanm
Ha3blBaTb OTCYTCTBME 3HAHMI O NepeaoBON MpakTUKe KOPNOPATUBHOIO ynpasfieHus u
OTCYTCTBME KBaMMMULMPOBAHHbLIX CNELMANNCTOB NO cpaBHeHUO ¢ 2002 rogom.

e B 6onee ueM nNONOBMHE KOMMaHWIA uneHbl COBETA AWMPEKTOPOB Yy4yacTBOBalW B
obyuyalowmx ceMmHapax Mnu noslyyasnn KOHCyJibTauuu no BonpocaM KOprnopaTuBHOIO
ynpassieHus. 2710 6osiee KpyrnHble KOMMNaHuMM, Kak no obopoTy, TaKk M Mo 3aHATOCTHU, C
Ayyulen npakTUKOW KOPropaTUBHOIO ynpaBaeHus.

e B 6onee ueM NoONOBMHE KOMMNaHWIM 3a pa3paboTKy M peanmsaumio NoNMTUKKN B obnactm
KOpropaTMBHOIo ynpaB/ieHus OTBeYaeT reHepanbHbli AMPEKTOP WAW HUKTO He
oTBevaerT.
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BaHWEe NpaKTUKN KOpnopaTUBHOMO yrnpaBiieHus B Poccum

OpraHbl yrnpaBJ/iIeHUsi: COBET AUPEKTOPOB, reHepaJibHblA AUPEKTOP U NpaBJ/ieHue

e Tpu YeTBEPTU KOMMAHUI YTBEPXAAMT, UTO UYNIEHbl COBETa [AUPEKTOPOB U
MCMONTHUTENbHbIX OPraHOB BCerga AenCcTBYOT pa3yMHO U B MHTepecax obulecTsa.

e CoBeTbl AMPEKTOPOB B LIE/IOM BbINOJIHAOT (PYHKUMKW, CBSA3AHHbIE CO CTpaTeErmyeckum
NJ1aHMpPOBaAHNEM N KOHTPOJIEM WMCMNONHUTENbHbIX OpraHoB. OAHAKO 4acTo oHW 6epyT
Ha cebs PyHKUMU, OTHOCSLMECH K KOMMETEHLUUN MEHEOKMEHTA.

e B 60nbWMHCTBE KOMMNAHUA WCNONHUTENbHbIE AMPEKTOpPA COCTaBNAT He 6onblue
yeTBEPTU OT OOLIEro YMc/a YEeHOB COBETaA AMPEKTOPOB, YTO COOTBETCTBYET 3aKOHY
06 AO.

e B TpeTn KOMMaHWI 3asBWUIN, UYTO Y HUX €CTb HEe3aBUCUMble aupekTopa. [loHaTue
HE3aBMCUMOCTM CWIbHO BapbMpyeTcs CcpeauM KOMMNaHUM M peako coBnagaeT C
onpeneneHneM HesaBucuMoctTn B Kogekce Hamnyuyllen npakTuKku.

e KOMNETEHTHOCTb SIBNSIETCS [/1aBHbIM KPUTEPUEM, MpPeabsBASEMbIM akKUMOHEpaMU K
KaHAnAaTaM B COBET AMPEKTOPOB. [MaTas yacTb KOMNAHWUIA OTMETUIN CPean OCHOBHbIX
KpUTEPUEB NOSISIBHOCTb MO OTHOLLUEHMUIO K KPYMHbIM aKLMOHEepaM.

e lcnonHuTEeNbHbIE OpraHbl KOMMAHWUA He BCEraa BbIMOMHAT (QPYHKUMN CBSA3@HHbIE C
TeKylWKnM ynpaBfieHMeEM KOMMaHWM W peanusauuen cTtpaTerum, 4acto BTOpralTcs B
KOMMEeTEHLMNIO COBETA ANPEKTOPOB UM B KOMMETEHLUUIO oblero cobpaHus.

NpaBa aKUMOHEPOB

e PasrpaHuyeHne nonHoMouUMn Mexay obwmm cobpaHMeM aKUMOHEPOB W ApPYrnMuU
opraHamMu ynpasJfieHUsa YAy4dlnnoCb Mo cpaBHeHMO C ornpocom 2002 roga. TeM He
MeHee, HeKOTOopble BOMPOChbI, 3aKOHOM 06 AO K KOMMeTeHuuMu obuiero cobpaHus
aKLUMOHEepoB, He Bcerga npuHuMaroTcs obwmm cobpaHmeMm akumoHepoB. Tak, B
yeTBepTU KOMMNAHUN ayauTop Ha3HadvaeTca He OCA, Kak npeanucaHo 3akoHOM, a
ApPYyrMMn opraHamu.

e [loyTn BCe OMpPOLIEHHbIE KOMMaHUW OO/MKHbIM 06pa3oM yBeAOMASOT aKUMOHEPOB O
npoBeAeHnn rogoBoro obuero cobpaHus akumoHepos (FTOCA). bonee 90 npoueHTOB
KOMMNaHWM yBeaoMnatT akumoHepoB o0 NTOCA B yCTaHOBJ/IEHHOM 3akoHOM ¢dopMe U B
CPOKMW, yCTaHOBNEHHbIe 3akOHOM 06 AO - 3a 20 n 6onee gHen.

e YyacTne akumoHepoB B cocTaBneHmm noeectkm OCA ocTaBnsieT xenaTb fydlwero,
NOCKOJIbKY NULb B YyTb 6onee yeTBepTU KOMMaHWIM akKUMOHEpPbl akTUBHO MNpeasaranu
BOMPOCHI AN1S BKAOYEeHUA B noBecTky. CpeAn KOMMNaHWI, y4yaCTBOBABLUMX B MPOEKTE
MOK, Takmx koMmnaHuii 6b1o 6onblwie. B 13 npoueHTax KOMMNAHWA B MOBECTKY AHSA
FOCA BHOCATCS MONpaBKWM B Xo4e nMpoBeaeHus cobpaHusl, B HapylleHue 3akoHa 06
AO.

e B 91 npoueHTe KOMNaHU noacyeT ronocos Bo BpeMs TOCA oCyLLeCcTBNSETCS CYUETHOM
KOMUCCMEN MNK perncTtpaTtopoM. B ocTanbHbIX KOMNaHUSAX HapyLweHWe 3TOM NpaKTUKK
06bACHAETCS ManbiM KOJMYECTBOM akuuoHepoB. B 10 npoueHTax KOMMaHuh B
NoACYETE rosI0COB YYaCTBYIOT YJIE€Hbl COBETa AMPEKTOPOB, MPaBAEHUS UKW OTAENbHbIE
aKLUWOHepbl, 4YTO He COOTBETCTBYeT Haafnexawen npakTuke KOoprnopaTUBHOIO
ynpasenenms. Cpeanm KOMMNaHWN, ydyacTBOBaBWMX B nMpoekte MOK, nognobHas
HeraTMBHasa NpakKTuKa BCTpe4YaeTcs B ABa pa3a pexe.

e TpeTb OMNPOLUEHHbIX KOMMNAHWI CaMn BeAyT peecTp akumoHepos. OgHako nuwb 23 m3
3TUX KOMMaHui wumeloT 6onee 50 akuUMOHEpOB, a 3HauuT, coaepXaT peecTp B
HapyLleHWe AeNCTBYIOWEro 3akoHoaaTenbCcTBa.

e YAy4ywuaCs KOHTPOSb 3@ COBEpLIEHMEM KPYMHbIX CAENOK U CAenokK C
3aMHTEePEeCOBaHHOCTbD. [loNa KOMMaHuW, CO3biBaBLUMX BHeoyepedHbie cobpaHus
aKUMOHEpOoB A/ oA0bpeHus KpynHbIX CAENOK, BO3pocna B Tpu pasa. B nonoBuHe
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KOMMNaHWM 3a nocneaHme TpuM roga npoucxoawmsno opobpeHue caenok C
3aMHTepecoBaHHOCTbO. OgHAKO B YETBEPTM KOMMAHWI, rae CoBepllanncb CAENKU C
3aMHTEepPeCcoBaHHOCTbLO, 0406peHNEM NOoA06HbIX CAENOK 3aHUMaNNCh UCMOSTHUTESbHbIE
OopraHbl, YaeHbl KOTOPbIX 3a4acTyl0 U SIBAS/INCb 3aMHTEPECOBAHHbIMU NTULLAMMN.

He ynyuywwunacb cuTyaums € BbInMJlaTon AMBuaeHAoB: 70 MNpPOUEHTOB KOMMaHUK He
BbiMNnaymBanu amsuaeHabl B 2002-2003 r.r. o4ty nonoBMHa BbIMJla4ynMBaBLUMNX
AVBMAEHAbI KOMMNaHWIA Hapywanu TtpeboBaHuMe 3akoHa 06 AO 0 TOM, 4YTO CpOK
BbliNNaTbl AMBUAEHAOB HE AOIKEH npeBblwaTb 60 AHEeN CO AHA MPUHATUA PELUeHns O
BbiMNaTe.

PackpbiTe nHdopMaumMm u Npo3pavyHoOCTb

bHbIA OTYET

Onsa akuMoHepoB KOMMaHWMKW pacKpbiBalT WHGOPMaUMO AOCTAaTOYHO nofHo. [lo
CPaBHEHMIO C MpOLWJbIM OMNPOCOM BO3pOCAa A0S KOMMAHWN, MWHGMOPMUPYHOLLMX
aKLMOHEPOB O KPYIMHbIX AepXaTensx akuun.

Ona wupokon nybnmkm nHdopmaumsa packpbiBaeTcs 3aMeTHO Xyxe. bosee nonoBuHbI
KOMMaHWN pacKpblBalOT rogoBoi oTYeT U PUHAHCOBYH OTYETHOCTb, COO6LWAOT CAMCOK
addunmpoBaHHbix uu. He 6onee o0AHOM  WECTOM KOMMaHUMA  pacKpbiBaloT
MHbOpPMaLMIO O pasHbiX rpynnax akuMOHEpPOB, M COBCEM HEMHOro KOMMaHuWin - O
BO3HArpaxaeHun pyKkoBoauUTeNlen KOMNaHuUM 1 Y1eHOB CoBeTa ANPEKTOPOB.

Yem 60nblle pa3Mep KOMMaHMM U 4eM 60/blue KOMYECTBO aKLMOHepoB, TeM 6onblue
nHdopMaumMn KoOMMaHus packpbiBaeTr nyb6amyHo. KomnaHuu, nepewejwive  wan
niaHvpymwme nepentm Ha MCOO (21%), packpbiBaloT 3HauuTenbHO 6onblue
nHdopmaummn. WHdboOpMaumsas O CTpyKType COBCTBEHHOCTM XyXe pacKpbiBaeTcs B
KOMMaHUSX, rae KpynHenwumMm coH6CTBEHHUKOM SBNSETCS POCCMMCKAs KOMMaHUa mnu
rocyaapcrBo.

B 6onbwnHCTBE KOMMaHWA B COOTBETCTBMM C 3aKOHOM cCO34aHa peBU3MOHHAs
KOMWUCCUS, XOTS1 ee COCTaB He BCeraa COOTBETCTBYET Haanexallen npaktuke. [pyrue
KOHTPO/IbHO-PEBU3MOHHbIE OpraHbl CO3A4aHbl B ropasfo MeHblUeM 4ucne KOMMaHWW.
TeMm He MeHee, A0S KOMMNAHUIM, NMELWMX KOMUTET MO ayauTy B COBETE AMPEKTOPOB,
3HAYUTENbHO BO3pOocCaa no cpaBHeHuto ¢ 2002 roaom.

@yHKUMM ayauTopa B OMPOLUEHHbIX KOMMAaHMUSAX AOCTAaTOYHO 4YeTKO ornpenesieHbl u
COOTBETCTBYIOT 3aKoHoAaTeslbHbIM HopMaM. OaHako (yHKUMM APYrMX KOHTPOJSIbHbIX
opraHoB cniabo pasrpaHuyeHbl 1 BO MHOTOM Ayb6nmpytoTcs.




NPaKTUKM KOPNopaTUBHOIO yrnpaBneHus B Poccum

2 NMPUBEPXEHHOCTb MPUHLUUIMNAM KOPMOPATUBHOIO YIPABJIEHUSA

B 3TOoM 4acTM Mbl  pacCMOTPUM  MPUBEPXKEHHOCTb  KOMMAHWIA  MpuUHUMNaM
KOpPMOpaTMBHOIO YNpaBieHUs B LIEJIOM, OTpaXeHne 3ToM NPUBEPXKEHHOCTU B yCTaBe M
BHYTPEHHUX [OOKYMEHTaxX KOMMaHuu, MpobJsieMbl CTOSIlUME Ha NyTU YJy4lleHus
NPaKTUKM KOPNOPaTUBHOMO YNpaB/ieHMs U HanpaB/ieHWUsSI COBEPLUEHCTBOBAHMS.

2.1 Ba)>XHOCTb M NpeMMyLlecTBa HaaJsiexale NpakTukKm
KOpPMopaTUBHOIO yrnpasBJieHUs

YpoBeHb KOPNOpaTUBHOINO YynpasjieHUA B KOMMNaHWAX BO MHOMOM 3aBUCUT OT TOro,
HaCKOJIbKO CaMi KOMMNaHWM OCO3HAlT Ba>XHOCTb BHeApeHUA Haanexatemn MPaKTUKn
KOpnopaTtnBHOIo ynpaesieHNA U KakKmne npenmylecrtea Haanexawemn NMPaKTUKM OHU
BNAAT.

2.1.1 Ba>XHOCTb BHeApEHUS NPaKTUKN KOPNOPaTUBHOIO yrnpaB/ieHus

35 npoueHTOB KOMMaHUM cuYnTaeT KopnopaTuBHOE ynpasBneHne 6osee NpMopuTETHOM

+ 3ajaden Mo CpaBHEHMIO C ONepaunoHHbIM PYKOBOACTBOM, YMNpaBSiEHWEM aKTUBaAMU U
npoYnMm 3agadamum. B KOMNaHMAX C YMCNEHHOCTbIO COTpyAaHUKOB 6onee 300 yenoBek
AaHHbIA NoKasaTtesb cocTaBnsgeT 46 NMpoueHTOB, @ B KOMMNaHUSX, KOTOpble NJaHUPYIOT
npuBAeKaTb BHELWHNE MHBECTMLUM — 49 NpPOLEHTOB.

Ons 15 npoueHTOB KOMMaHMW KOpPropaTMBHOE ynpaBfeHue MNpeacTaBiseTCcs COBCEM
- He BaXXHOW 3ajayen.

PucyHok 2.1 BaxXHOCTb BHeApeHUSI TMPaKTUKU KOPNoOpaTUBHONO yrnpasJsieHUs no
CpaBHEHMIO C APYrMMM 3ajavaMm

440 KoMnaHuin
35
=
=
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X
X
° 15 15 14
COBCEM He BaxHO (1) 2 3 4 oueHb BaxHO (5)
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NPaKTUKM KOPNopaTUBHOIO yrnpaBneHus B Poccum

2.1.2 MNpenmMyulecTBa HaaNeXXallel NPAaKTUKN KOPNOPAaTUBHOIO ynpasBJieHUs

56 nMpoueHTOB KOMMaHWM nofaratoT, 4YTO Haasiexallee KoprnopaTMBHOE yrpasBfieHue
cnocobcTByeT NoBbIWEHMIO 3DEMEKTUBHOCTU MPUHATUS PELLEHMI B KOMMNAHUKN. MHorme
KOMMaHWUM CUYMTalOT, YTO KOPMOpPaTMBHOE yrpaBieHns cnocobHO MOBbICUTbE penyTaumio
KOMMaHWUM, NOMOYb B OCYLLECTB/IEHUN AESATENIbHOCTN B COOTBETCTBMM C TpeboBaHMSAMMU
3aKkoHogaTenbCTBa M B NpeaoTBpalleHMM W paspelleHur  KOpropaTUBHbIX
KOH(MNKTOB.

22 npoueHTa KOMMaHUM YyKas3aanm B 4YUCIEe MPEeUMMYLLECTB CHUXXEHME CTOMMOCTMU
Kanutana n obneryeHne Aoctyna K GPUHAHCOBbIM pblHKaM. B koMnaHusax ¢ 060poTOM
6onee 10 MnH. gonnapos CLUA paHHbI mokasaTtesnb coctaBnsieT 36 npoueHToB. 14
MPOLEHTOB KOMMAHMWIN HEe BUAAT NpeMMylecTs B HaAaJexaweM KOprnopaTUBHOM
ynpasieHnu.

PucyHok 2.2 NpeumMyLiecTBa Hag/exallyeil NpakTMKU KOpNnopaTUBHOIO yrpaB/ieHus

MoBbiweHne 3PHEKTUBHOCTM NPUHATUS PELUEHWNA B 56]
KOMMaHum

MoBblleHMe penyTaumn KoMnaHum 46 |

OcyuiecTBneHne AeATeNbHOCTN KOMMNaHUM B 41 l
COOTBETCTBMU C TpeboBaHWSAMM 3aKOHOAATENbCTBA

MpepoTBpaleHne un (Mnn) paspelueHme KopnopaTuBHbIX 26]
KOH(MNMKTOB
ObneryeHune goctyna K pbiHKaM kanutana B Poccum 1 3a il
py6exom u (Un) CHUXEHNE CTOMMOCTM aKLMOHEPHOrO 1 22 441 KoMnaHus;
3aEMHOro KanuTana i MHOXECTBEHHbI BbIGOP
Opyroe DZ
KopnopaTuBHOe ynpaBieHne He cnocobCcTByeT E o o
LOCTMXKEHMIO KaKWMX-MB0 Lienel KoMnaHum /o KOMMaHUMH
0 20 40 60




NPaKTUKM KOPNopaTUBHOIO yrnpaBneHus B Poccum

2.2 YcTaB M BHYTPE€HHME AOKYMEHTblI KOMNaHuu

MpeacrtaBneHne O TMPUBEPXEHHOCTM KOMMAHWMA  MNpUHUMMNAM  KOPMNOPaTMBHOMO
yNpaB/ieHUs MOXHO MOJIy4YUTb, PacCMOTPEB yCTaB M ApYyrMe BHYTPEHHWE AOKYMEHTbI
KOMMNAaHWN.

2.2.1 NMNono)xkeHns BKJIIOYEHHbIE B YCTaB KOMMNaHUM

YcTaB ABMASIETCA  BaXHEWWWUM BHYTPEHHUM  AOKYMEHTOM, periaMeHTUPYHOLWNM
OEeATENbHOCTb KOMMaHuu. B 6OAbLIMHCTBE ClyyaeB YCTaB COAEPXWUT MOSTHOMOYMS
reHepasibHOro AMPEKTopa U KOJIMYECTBO YJIEHOB COBETa AMPEKTOPOB. TpeboBaHusA K
KaHAngaTtaM B COBET AMPEeKTOpoB coaepxatcs B 40 npoueHTax KOMMaHWN.
TpeboBaHMe 0O packpbiTUKM WHGOpMaUMM O peanbHbIX BRagenblaxX COAEPXUTCSA B
yCTaBe Kaxaow nsAToM KoOMMaHuu.

BO3MOXHOCTb CO34aHUs KOMWUTETOB NpeAyCcMoTpeHa B ycTtaBe 13 npoueHToB
KoMMaHun, 6osiee NONOBUHbI U3 HUX y>Xe& BOCMOJIb30BasioCb AaHHOMW BO3MOXHOCTbIO
M1 NNaHUpyeT 3TO caenaTtb.

TpeboBaHue U36paHUs HE3aBUCUMbIX [AUPEKTOPOB COAEPXMTCA B ycTaBax 9
NPOLEHTOB KOMMaHui. Hanuuve paHHoro TpeboBaHMA [aneko He rapaHTupyeT
Ha/M4Ma HE3aBUCMMbIX OAMPEKTOPOB B COBETE AMPEKTOPOB. CTOUT OTMETUTb, 4YTO WU
CaMo MOoHMMaHWe HEe3aBUCUMOCTU CUJIbHO BapbMpYyeTcs cpeay KoMnaHun (CM. pasgen
3.1.2). Tonbko B 16 KOMMNaHUAX €CTb AEWCTBUTENIbHO HE3aBMCUMble AMPEKTOpa, Npwu
3TOM TO/IbKO B OAHON KOMMaHWKN YCTaB COAEPXWUT TpeboBaHWE HanMumMsa HE3AaBUCKMMbIX
ANPEKTOPOB.

PucyHok 2.3 Nono)xeHns BKJIIOYEHHbIE B YCTaB KOMMNaHUU

Ko/MyecTBo 4/1eHOB COBETA AMPEKTOPOB 86 |

MonHOMoOUMS reHepanbHOro AMPEKTOpa,

chOpMyNMpOBaHHbIE OTAENbHO OT MOSIHOMOYMIA 82 ]

npasneHuns i
TpeboBaHMa K KaHAMAATaM B YfeHbl COBETa AUPEKTOPOB 40 ]
TpeboBaHMe 0 packpbIiTUM UHPOPMALUM O peanbHbIX j
(6eHedurumapHbix) cobcTBeHHUKax obwecTBa
— 442 KOMNaHun;
BO3MOXHOCTb yYpexxaeHUs KOMUTETOB COBETa E MHOXECTBEHHbI Bbi6Op
ANPEKTOPOB

% KOMMaHWUM
T T 1

0 30 60 90

TpeboBaHune n3bpaHns He3aBUCUMbIX ANPEKTOPOB U E
KpUTEPUW HE3aBUCUMOCTH

bHbIA OTYET




NPaKTUKM KOPNopaTUBHOIO yrnpaBneHus B Poccum

2.2.1 BHyTpeHHMe AOKYMEHTbI

MonoxeHna o6 obuweMm cobpaHnM akKLMOHEPOB WM OpraHax ynpaB/ieHUs KOMMaHuen
cornacHo crtatbe 11 ®3 06 OA AONXHbI coaep)aTbCs B ycTaBe KoMmrnaHuu. Ctatbs 85
®3 06 AO npeaycMaTpuMBaeT  CyWeCTBOBaHME  BHYTpPEHHEro  AOKYMeHTa
onpegensiiowero nNopsaoK AesTeNbHOCTU PEBUM3MOHHOM KoMuccun. Ctatbs 70 ®3 06
AO npeaycMaTpuBaeT CyLleCTBOBaHWE BHYTPEHHEro [AOKYMeHTa onpeaensowero
NnOpsAoK AEATENbHOCTU MNpaBfieHUs, ecnu TakoBoe uMmeeTcs. [Nopasnswowee 4yucnio
KOMMaHuM NMET nonoxeHus o6 obwem cobpaHnm akuMoHepoB, opraHax yrnpasiaeHus
N PpEBU3MOHHOW KoMUCcMK. WHorga B KayecTBe MPUYMHBLI OTCYTCTBUS AaHHbIX
NOMOXEHUN B KOMMAHMAX CCblaJMCb Ha TO, 4YTO B HMUX HeT HeobXxoAUMOCTH,
NMOCKOJIbKY BCE NpONMcaHo B 3akoHe 06 AO.

3aMeTHOe YMC/I0 KOMMAHUIA MMEIOT MOMOXEHMSA 0 AUBUAEHAAX, BHYTPEHHEM KOHTpoOse
M pacKpbiTUM MHMOPMaLUUK, 4UYTO SIBASIETCA XOpoLllel MNpaKTUKOW KOpnopaTUBHOIO
+ YyNpaBrieHus, XOTA U He TpebyeTcs 3aKOHOAATENbCTBOM. 27 MNPOLIEHTOB KOMMAHWUI yxe
UMEIT WM NAAHUPYIOT CO3A4aHUEe COBCTBEHHbIX KOAEKCOB Hauaydlleih npakTuku. B
cpedHeM 1 caMa NpaKTUKa KOPNOopaTUBHOMO YNpPaBfeHUs B TaKMX KOMMAaHUAX nyudlle.

MonoxeHnss 0O KOPMOpaTMBHOM CeKpeTape U KOMUTETaxX COBeTa AMPEKTOPOB
BCTPEYAKTCA OTHOCUTENbBHO peako. HeyauMBWUTENbHO, 4TO WM Ha MpakTuke
KOPMOpaTMBHbIA CeKpeTapb W KOMWUTETbI B COBeTax JAWPEKTOpoB paboTawT B
Hebo/bLWOM Yncne KoMnaHui (cMm. pasgensl 2.4.2 n 3.1.2).

PucyHok 2.4 Hannune BHYTPEHHUX AOKYMEHTOB

442 KOMMaHUW; MHOXECTBEHHbIN BbI6Op

MonoXeHne o0 coBeTe ANPEKTOPOB 88| l 3
MonoxeHune 06 obLemM cobpaHnn aKLMoHepoB | 88| ] 3
MonoxeHne 0 PEBU3MOHHON KOMUCCUM | 87 3
MonoxeHne 06 NCNONHNUTENbHBLIX OpraHax* | 83| ] 7
MonoxeHune o0 AMBUAEHAAX | 44 I:] 9
MonoXxeHne o BHYTPEHHEM KOHTpone | 34 I:] 8

MonoxeHune 0 pacKpbITUM UHbOPMaLUM 31 I I 10
O CywecTtByeTt
MonoxeHne o KOPNopaTUBHOM cekpeTape 13 I I 10
Koaekc KopropaTUBHOIO yrpasieHnst KOMNaHum - 15
MonoxeHne o0 KOMUTETaX COBETA AWPEKTOPOB l 5

1 % KOMMaHUM
npyrve [5]] 1

OnMNnaHupyeTtcsa

o 25 50 75 100
* ANs TeX KOMMNaHui rae ecTb npasfieHne

bHbIA OTYET




NPaKTUKM KOPNopaTUBHOIO yrnpaBneHus B Poccum

2.3 CoBeplLUEeHCTBOBaHME NMPaKTUKN KOPNOPaTUBHOroO yripaBsieHUs

OCBEAOMIEHHOCTb O Jly4yllell MpaKTUKe KOpMopaTMBHOIO ynpaBieHus u obydeHue
UJleHOB COBETOB AMPEKTOPOB MOMOraloT KOMMAHUAM Bbi6paTb MpPUOPUTETHbIE
HanpaBfieHNss COBEPLUEHCTBOBAHUA MPaKTUKM KOPNOPaAaTUBHOIO YMNpPaBieHUs U pellnTb
npo6nembl, CTOSLME HA NMYTU COBEPLLIEHCTBOBAHUS.

2.3.1 OcBeaomMsieHHOCTb 0 Koaekce KopnopaTtTMuBHOro NnoBeAeHUsA U ero
npuMeHeHue

Kogekc KOpnopaTMBHOIMO MOBEAEHUS, PEKOMEHAOBAHHbLIA K  WCMNOJSIb30BaHMUIO
depnepanbHOM KOMUCCMEN MO PbIHKY LeHHbIX 6ymar B 2002 roay (Koaekc ®KLUB),
onpegensieT Hauay4dlwue cTaHAapTbl KOPNOPATUBHOIMO ynpasieHns C Y4eTOM MUPOBOrO
onbiTa. KOMNaHnm MMerT BO3MOXHOCTb A06POBONLHO NPUHATL KoaeKC uenmkoMm wuam
OTAeNbHble ero nonoXxeHus. bonbWwnHCTBO KOMNaHui 3HaeT o Kogekce, npuyem 22
npoueHTa KoOMNaHu ycnenn nayumnts Kogekc geTanbHo.

MHorne koMnaHuM 3HakoMmble ¢ KoaekcoMm, nNAaHUpyKT BHOCUTb W3MEHEHUs BO
BHYTPEHHME [AOKYMEHTbl B TedeHume O6amkanwero roga WM yXe BHECIU Takue
n3MeHeHus. T[lpoueHT Takux KOMMaHMW 3aMeTHO Bbllle Ccpean KOMMaHun ¢
3aHATHOCTbO 60nee 300 yenoBek, WK Cpean KOMMNAaHUM, YbW aKLMKU KOTUPYHOTCS Ha
bupxax. KomnaHum, B KOTOPbIX €CTb aKUMOHEpP, BAAAEKOWNIA KOHTPOJIbHBIM NaKeToM,
a TakK)Xe KOMMaHuM, B KOTOPbIX KPYMHENLMM aKLMOHEPOM SIBAISIETCS roCyAapcTBO Wn
MEHEXMEHT, pexe BHOCAT UM MJaHUPYOT BHOCUTb NOA06OHbIE N3MEHEHMS.

Ecnun cpaBHumBaTb cutyaumio ¢ 2002 rogom, TO MOXHO OTMETUTb 3aMeTHoe YJ/lydlleHne
f KaK OCBelOMIEHHOCTWN O KoAeKce, TaK U ero NpuMeHeHus.

PucyHok 2.5 OcBeaomsieHHOCTb 0 Koaekce u ero npMMeHeHue

442 koMnaHuu

3HaeTte nn Bbl 0 Koaekce koprnopaTUBHOro i 0 ] 3
noseaeHus? Oa; 67% Het; 33%

BHOCUAM nn Bbl y)ke unn nnaHMpyeTe BHECTU
M3MEHEHWS BO BHYTPEHHWE AOKYMEHTbI KOMMAHUN B [a; 65% Het; 35%
COOTBETCTBUM C pekoMeHaaunsamm Kogekca?*

*ANs KOMNaHWM 3HaKkoMbIX ¢ Koaekcom

bHbIA OTYET




NPaKTUKM KOPNopaTUBHOIO yrnpaBneHus B Poccum

2.3.2 HanpaBneHus coBepLIEeHCTBOBaHUA NPaKTUKN KOPNOpPaTUBHOIO
ynpasneHus

K Haubonee nonynsipHbIM MepaM MO COBEPLUEHCTBOBAHWMIO KOPMOPaTMBHOIO
yrnpaB/fieHUsT OTHOCATCS pa3paboTka BHYTPEHHUX [AOKYMEHTOB B COOTBETCTBUM C
pekoMeHaauMsMmn Kopekca u 0byyeHMe 4UYNeHOB COBeTa AMPEKTOpPOB. BO3MOXHOCTb
co3faHMe KOMUTETOB B COBETE AMPEKTOPOB, BBEAEHME HE3aBUCUMbIX AWPEKTOPOB U
yupexaeHne [O0/MKHOCTU KOPMopaTMBHOINO CekpeTapsi paccMaTpuMBalOT OTHOCUTENbHO
He60bLWON NPOLEHT KOMMNAHWMNA.

MoTpebHOCTb B TOM WM MHOM Harpas/IEHWW COBEPLUEHCTBOBAHUS KOPNOPAaTMBHOMO
ynpassieHns o6bsAcHSAeTCa pasnuuHbiMKM pakTopamu. Tak npoBeaeHWE KOMMIEKCHOro
aHanMsa CUCTeMbl KOPMoOpaTMBHOIO ynpasrieHus 6osiee BaXHO A7 KOMMNaHWM, 4bW
aKUMM KOTMPYHOTCS Ha 6upxax, a BBeLeHMEe He3aBUCUMbIX AUPEKTOpoB b6onee
aKTyanbHO AN KOMNAHMN C KpymnHbiM 060poToM. Cnpoc Ha oby4yeHne 4sieHOB COBETa
OVPEKTOPOB CUJIbHO OT/IMYAeTCsl B pa3HbiX pernoHax. Ecnm B PocTtoBckor obnactun 46
MPOLEHTOB KOMMAaHU oOlywatT noTpebHoCcTb B  06yYeHMM UNIEHOB COBETa
AVNPEKTOPOB, TO B MOCKBE TakMUX KOMMaHUN NULWb YeTBEPTb.

PucyHok 2.6 HanpaBneHus coBepLIEeHCTBOBAHUSA KOPMOPAaTUBHOIO yrnpasBJsieHus

PazpaboTka v yTBEpXAEHNE BHYTPEHHUX AOKYMEHTOB B 37-]
COOTBEeTCTBUM C pekoMeHaauusamm Kogekca ®KLB

O6yyeHue YneHoB COBETA AMPEKTOPOB MO BOMpPOCaM 33)
KOPMOPaTUBHOIO yrnpasieHus

[poBeAeHMe KOMMJIEKCHOrO aHanm3a CUCTeMbI 30 l
KOpNopaTuBHOIoO ynpassieHnsa KoMnaHuu

CocTaBneHve U NpUHATUE KoZAeKca KopnopaTUBHOIro 17-]
ynpaBneHusi

Yy exgeHne A0JIHKHOCTU KOpnopaTUBHOIO CEKpPETaps
P prop petap 442 koMnaHun;

MHOXeCTBEHHbI BbI6Op

BBeaeHMe He3aBUCUMbIX ANPEKTOPOB B COBET
ANPEKTOPOB

il

Co3paHve KOMUTETOB COBETa AMPEKTOPOB %0 KOMMNaHuM

10 20 30 40

o
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NPaKTUKM KOPNopaTUBHOIO yrnpaBneHus B Poccum

2.3.3 MNpo6semMbl HAa NYTU COBEPLUEHCTBOBaHUSA KOPNOPaTUBHOIO yrpaB/ieHUs

HeadhdeKTMBHOCTb POCCUINCKOro KOPrNopaTUBHOIO 3aKoHoZaTeNbCTBa 4alle Apyrux
BCTpPeYaeTCcs cpean OCHOBHbIX MPEnSTCTBMA MO COBEPLUEHCTBOBAHMIO KOPNOPATMBHOMO
ynpassieHnsa. C gpyror CTOpoHbl Cpean NpensaTcTBUA KOMMaHWM ropasfo pexe cranu
Ha3blBaTb OTCYTCTBME 3HAHMI O NepeaoBON MpakTUKe KOPNOpPaTUBHOIO ynpasfeHns u
OTCYTCTBME KBaMMDULMPOBAHHbLIX CNELMANNCTOB NO cpaBHeHUto ¢ 2002 rogom.

Kaxpasa nartad KoMnaHua 3asiBuia, 4YTO He BMAWT nMperpag Ha nytu
COBEPLUEHCTBOBAHNA KOPNOpaTUBHOrO ynpasneHus. Cpean Takux KoMnaHui 6onblie
KOMMaHuM C rogoBbiM ob6opoTom 6onee 10 mnH. gonnapos CLUA n koMnaHun, 4YbMu
aKLUMKN KOTUPYIOTCS Ha Bupxax.

PucyHok 2.7

OCHOBHbIE npenaTCcTBMA K COBEpPLWUEHCTBOBAHUIO KOPNOPAaTUBHOIO ynpaBJieHusa

442 komnaHum B 2004 roay; MHOXECTBEHHbIN BbI6Op

HeaddeKTMBHOCTb POCCMIACKOro KOPNopaTUBHOIO
3akoHoAaTeNbCTBA

OTCyTCTBME 3HAHWIA, MHOPMaLMKM O NepeaoBoi h
npakTUKe KOpnopaTUBHOMO yrnpaBieHus

OTcyTCcTBME KBan I/ICbVILl,VIpOBaHHbIX cneunanncros

Hanunuune cylecTBeHHbIX PUCKOB, CBA3AaHHbIX C
Npo3payvyHOCTbIO 6usHeca BcneacTeme BHeEApPEeHUA
3anajHblX CTaHAAPTOB KOpNOpaTUBHOIO ynpaB/ieHNA B

Huskas oKynaeMocTb 3aTpaT Ha KoprnopaTuBHoe
ynpasneHue

H2002 02004

Apyroe

HeT npensitctauin 557 % KOMMNaHUM

40 60

o
N
o

bHbIA OTYET




NPaKTUKM KOPNopaTUBHOIO yrnpaBneHus B Poccum

2.3.4 3aTpaTbl Ha 06yuyeHMe U KOHCYJIbTaLuuM No BONpocaM KOprnopaTMBHOIro
ynpaBneHus

MonyyeHne 3HaHWIA O nNepenoBOM MNPAKTUKE KOPMOPATUBHOIMO YyMNpaBfieHUs W
nosiBJIEHNE  KBa/MMDUUMPOBAHHbIX CMeuManncTtoB B 06/1acTM  KOpMopaTMBHOIO
yrpaBneHusl CTano BO3MOXHO BO MHOroM 6narogapsi o6y4YeHul0 YJIEHOB COBETa
ANPEKTOPOB N KOHCYNbTaLMSM,

B 6osilee 4yeM NOMOBMHE KOMMAHWIA 4fieHbl COBETA [AMPEKTOPOB Yy4yacTBOBajM B
06yyaloLmMx ceMnuHapax WaM noay4vaam KOHCYNbTauuMn Mo BOMpocaM KoprnopaTUBHOIo
ynpaBfieHus. 2To 6osee KpynHble KOMMNaHWK, Kak rno obopoTy, Tak M Mo 3aHATOCTU C
JNlyylein npakTUKON KOPropaTUBHOIO yrnpaBfieHMs. B KOMAaHUSAX C KOHTPOAMPYHOLWUM
COB6CTBEHHMKOM UYjIeHbl COBETA AMPEKTOPOB peEXe y4yacTBOBa/IM B TaKMX CeMMHapax
WNK NolyYanu Takue KOHCy/bTauuu.

B 6onbwnHCcTBE cny4yaeB o06pa3oBaTesfibHblE W KOHCYNbTAUMOHHbIE YCAYyrM 6blau
nnatHele. K 6ecnnatHbiM ycayram dawe npuberator 6onee Menkue KOMMOaHUW.
PucyHok 2.8 mokasbiBaeT, YTO B CPEAHEM KOMMAaHUW MNOTPATUIN HECKOJSIbKO TbICAY
ponnapos CLUA Ha o6y4dyeHMe UM KOHCYNbTaUMOHHbIE YCAyrM N0 BOMpoOcCaMm
KOprNopaTMBHOIO YyrnpaBneHUs 3a nocneaHume Tpu roaa. bonee nonoBuHbl 3aTpaT
NnpuxoanTCsa Ha obydeHne, NpeaocTaBASIeMoe KOHCYbTaUNOHHbIMKU dMpMaMu.

PucyHok 2.8

3aTpaTbl Ha 06y4YyeHue n KOHCYNbTaL MM Mo BONpocaM KOPNoOpaTMBHOIro ynpassieHUs

187 komMnaHumn

O6wui pasmep 3arTpar

KaTteropum satpar
3a nocsiegHue Tpu ropa

> 10,000 USD; 3aTpyAHWUINUCE UK 100%
16% OTKa3aaucCb Ha3BaTb =) KOHCyibTaumm no
cymmy;
BOM M
33% onpoca
KOpnopaTUBHOIro
75% A ynpasneHums

M O6yueHune,
npepocraensiemoe
KOHCY/IbTaLlMOHH
bIMU prpMamun

50% ~

25% + OO6yueHue,

npeaocTaBnsieMoe
HEKOMMEpPYECKNM
W opraHusaumnsmMm

0% -

< 1,000 USD;

1,000 - 10,000 USD;
! f ! 23%

28%
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NPaKTUKM KOPNopaTUBHOIO yrnpaBneHus B Poccum

2.4 Pa3paboTka n peannsauma NoJIMTUKN B 06/1aCTU KOpNopaTMBHOIo
ynpasnieHus

B Teopun npeacenaTtens CoBeTa AMPEKTOPOB M KOPMOPATUBHbIA CEKPETApb OTBeYalT
3a pa3paboTky WM peanu3auuio MOSIMTUKN M MpPaKTUKM B 061acTy KOprnopaTUBHOIO
ynpasneHusa. Kak nokasaHo HUXe, MPpakTUKa MOXET CU/IbHO OT/IMYAThCA OT TEOPUU.

2.4.1 Pa3zpaboTka u peanmsaums NoJIMTUKM B 06J1aCTn KOPNOpaTMBHOIO
ynpaBsneHus

B 27 npoueHTax KOMMaHuMW npeacenatenb COBETA AMPEKTOPOB OTBe4YaeT 3a
pa3paboTky W peanmsaumio NOAUTUMKM B 06/1aCTM KOPNOpPaTMBHOIO YynpasJieHus.
CnepgyeT OTMETUTb, 4YTO KOMUTET NO KOPMOpaTUBHOMY YMpaBfeHUIO B COBeTe
AVNPEKTOPOB BCTpPeYaeTcs NuWb B 3 rnpoueHTax KOMMNaHui. TaM rge oH eCTb MUMEHHO
OH MNW npeacegaTeflb COBeTa AMPEKTOPOB Yalle APYrux OTBe4YarT 3a pa3paboTky wu
peann3auuto NoIMTUKM B 06/1aCTM KOPNOpaTUBHOIO yrnpaB/ieHUS.

HecMoTpsi Ha TO, UTO OAHOWM M3 OCHOBHbLIX 3aAay KOPMOpPaTUBHOIO YrpaBfieHUs

- ABNSETCS  3alMTa npaB  aKLUMOHEepoB, B TOM  4Yucne OT  BO3MOXHbIX
OMMOPTYHUCTUYECKUX  AEWCTBUI  BbICIIEr0  PYKOBOACTBA  KOMMAaHWKW, WMEHHO
reHepanbHbli AMPEKTOP 4alle BCero OoTBeyaeT 3a pa3paboTky W peanusauuio
NOSINTUKKN B 06/1aCTN KOPNOPATUBHOIO yNpaBieHUS.

MouTn B Ka)kaon NATON KOMMNaHMW HET OTBETCTBEHHOMO 3a pa3pa60TKy n peannsauunto
nonnTMKKM B obnactm KOpnopaTuBHOIO ynpasJieHU4.

PucyHok 2.9 OTBeTCTBEHHbI 3a pa3paboTky M peanusauuio noJiIMTMkM B obnacrtu
KOpPrNoOpaTUBHOIO ynpaBJ/ieHUs

442 koMnaHum .
KoprnopaTusHbIi

cekpetapb
7%

Mpeacepatenb coBeTa
ANPEKTOpPOB KomuteT no
27% N KOprnopaTuBHOMY
ynpasneHuio

e mu | 1%

ANPEKTOP [Opyroe
9% 7%

HEeT OTBETCTBEHHOIo
19%
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NPaKTUKM KOPNopaTUBHOIO yrnpaBneHus B Poccum

2.4.2 Hannume cOTpyaHUKA OTBEYAIOLLErO 3a MPAaKTUKY KOPNOpPaTUBHOIO
ynpaBneHus

PerynapHoe B3aumogencteme obuwectsa C €ro axkumoHepamum npeaycMaTpuBaeT
paboTy Ha nMOCTOSHHOW OCHOBE COTpyAHMKA, OTBEYAKOLWEro 3a BbIMNOJIHEHKE
TpeboBaHMM 3aKoHOAATENbCTBA M pacKkpbiTne nHdopMaumun.

B 6onee nonoBuHe KOMMNAHMMN €CTb COTPYAHMK, OTBEYAKOLWMA 3@ MNpaKTUKYy
KOpMNopaTMBHOIO yrnpaBneHus, obecneyenune BbINMOSIHEHMS TpeboBaHuM
3aKoHoAaTenbCTBa WM packpbitve uHopmauun. OgHako avwb B 10 npoueHTax
CclyyaeB TaKOM COTPYAHWMK HE COBMELLAT CBOK paboTy C BbIMNOSIHEHWEM APYrnX
ob6s3aHHOCTElN. B KOMMaHMaX C YUCIOM aKLuMOHepoB bonee AecsaATn Tbicad noaobHbIN
COTpyAHUK BCTpeyaeTcs B 80 npoueHTax ciaydaeB, M3 HUX B 25 npoueHTax OH He
coBMellaeT cBok paboTy C BbINOJHEHMEM ApyruMX o06s3aHHOCTEN. TakXe TaKom
COTPYAHMK Yallle BCTPEYaEeTCs B KOMMNAHMUAX C KPYMHbIM 060pOTOM.

PucyHok 2.10

Hanuumne coTpyaHuka oTBevyalowlero 3a NpakTuKy KOopnopaTtuBHOIo yrpassieHUsa

442 koMnaHum

EcTb nv B Balei KoMnaHuu COTpYAHWUK, OTBEYaloLW M
3a MpaKTMKy KOPNoOpaTUBHOIO yNpasieHus,
obecneyeHne BbINOHEHNS Tpe6oBaHMit ha; 57% HeT; 43%
3aKOHOAATENBLCTBA, M 3@ packpbiThe MHdopMaunm o6
obuwecrtee?

CoBMelLaeT nn Takol COTPYAHMK CBOKO paboTy ¢ Na: 90%
BbINOSIHEHNEM ApYyrux obs3aHHOCTEN?* 4 0

* ns KOMNaHWN rae ecTb TakoW COTPYAHUK
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3 OPTAHbI YMPABJIEHNA: COBET AUPEKTOPOB, TEHEPAJIbHbIN
AUPEKTOP U NPABJIEHUE

CoBeT OMPEKTOPOB M UCMOSIHUTENIbHbIE OpraHbl YNpaBAeHUs SIBASIOTCS BaXXHEWMLIUM
3/IEMEHTOM YnpaBfieHUs KoMnaHuelh. McnonHuTenbHble opraHbl MOryT 6biTb Kak B
BUAE €AVHOJIMYHOIO WCMONIHUTENBHOIO OpraHa — reHepanbHOro AMpEKTopa, Tak U B
BUAE KOMNErnanbHOro UCMOSIHUTENIbLHOIO OpraHa — npasfeHuns. PaboTa 3TUX OpraHos,
YpPOBEHb WX B3aMMOAEWCTBMS W pasfesieHMe MOJIHOMOYMIA, BO MHOIOM OMpeaenstoT
KauyecTBO KOPNOpaTUBHOIO yNpaB/ieHUS KOMMaHUW.

OCHOBHble 3ajauyn COBETa AMPEKTOPOB - (OPMUPOBAHWE CTpaTeErMn KOMMaHUKU, WU
KOHTpONb paboTbl UCMONHUTENBHbLIX OpPraHoB. McnonHUTEeNbHbIE OpraHbl OTBEYaloT 3a
Tekyllee yrnpas/ieHMe KOMMNaHUEN U peannsaumio cTpaTermu.

26 NpOLEHTOB KOMMaHWIi NpU3HaNM 4YTO, YSleHbl COBETa ANPEKTOPOB W MpaBfieHns He
@ BCeraa AeNCTBYIOT Ppa3yMHO M B MHTepecax obuecTsa, HapyLwas crtatbio 71 3akoHa 06
AO. Cpeayn Takmx KOMMNaHui 60sbllie KOMMaHui C KOHTPOSIMPYIOWNM CO6CTBEHHUKOM,
C 3aHaToCTbl0 MeHee 300 4enoBek, M C 4YJE€HAMU CEMbU KOHTPONMPYHOLLUX
aKLIMOHEPOB B COBETE AMPEKTOPOB MM UCMOHUTENbHbLIX OpraHax obuiecTsa.

3.1 NMNpakTnka pa6oTbl cOBEeTa AMPEKTOPOB

B 3TOM 4yactm Mbl paccMOTpMM npakTuky paboTbl coBeTa AMPEKTOpPOB, €ro
KOMMETEHLMIO, XapaKTePUCTUKN, HAIMUMe KOMUTETOB M KOMMEHCALMI0 YJIEHOB COBETA
OVPEKTOPOB.

CoBeT AMPEKTOpPOB OTCYTCTBYET fiMWb B 7 KOMMaHUAX C YNCNIOM aKUMOHEPOB MeHee
50 yenoBek. B KkoOMNaHUSX C YMCNIOM akLUMOHepoB 6onee 50 yenoBek HanMume CoBeETa
OVNPEKTOPOB SIBNSETCS 0bs3aTenbHbIM cornacHo TpeboBaHMIO CcTaTbW 64 3akoHa 06
AO. B koMnaHmax € 4McnoM akuuoHepoB MeHee 50 yenoBek COBET AMPEKTOPOB
BCTpeyaeTcsa B 95 npoueHTax cny4vaes.

3.1.1 ®dyHKUMM BbIMNOJIHAEMbIE COBETOM ANPEKTOPOB

+ Kak BMAHO M3 pUCyHKa 3.1, coBeTbl AMPEKTOPOB POCCMNCKMUX aKLMOHEPHbIX 06LlecTB
B LENOM BbINOAHAT (YHKUMM, CBA3aHHble CO CTpaTerMyeckuMM MAaHMPOBaHUEM W
KOHTPO/IEM UCMOSTHUTESbHbIX OPraHoB.

. YacTo coBeTbl AMPEKTOPOB 6epyT Ha cebss MyHKUMM, OTHOCALLMECS K KOMMNETEeHUWUn
MeHeIXXMeHTa, Hanpumep B 41 npoueHTe KOMMaHM COBET AUMPEKTOPOB BOBJIEYEH B
ornepaunoHHOe pyKOBOACTBO.

@ C TOUKM 3peHune 3almThbl NpaB akuMOHepoB Hanbosiee onacHbIMX ABASIOTCA CUTyauuu,
B KOTOPbIX COBET AMPEKTOPOB BbIMOJHAET DyHKUMM obwero cobpaHns akuMOHEpOB,
Takne Kak usbpaHme n npekpaweHne MNOSHOMOYMIA YSIeHOB COBeTa ANMPEKTOPOB MU
Ha3HayeHne ayauTtopa. MogobHas NpakTuka ABNAETCA HapyleHneM 3akoHa 06 AO u,

KaKk BMOHO U3 pUCYHKa 3.1, BCTpe4daeTcsd OoTHOcuTeNnbHO peako. CoBeTbl AMPEKTOPOB

yawe HasHayalT ayaMTOpPOB B KOMMAHMSAX C YMCNIOM aKUMOHepoB MeHble 50 1 npu

Ha/IMYMN  KOHTPOSIMPYIOLLErO aKuMoHepa; W 4auwe wn3bupaloT UNEeHOB COBETOB

NIbHbIN OTYeT




PucyHok 3.1 ®yHKLUM BbINOJIHAEMblE COBETOM AUPEKTOPOB

PaKTUKM KOPNOpaTUBHOIo ynpasieHus B Poccuu

ANPEKTOPOB B KOMMAaHUSAX, IAe UeHbl CEMbM KOHTPOMPYIOLWMX aKLMOHEPOB BXOASAT B
opraHbl ynpaBfieH1s KOMMNaHuen.

N36paHure n npekpallieHme NoJIHOMOYMIA
npeacepatens C4

OnpeneneHve 1 yTBepXAeHNEe OCHOBHbIX
HanpasneHuli pa3suTua obwecTea (onpeaeneHne
cTpaTterum)

MNpoBeneHne BHeoUepeaHOM ayAUTOPCKOM NPOBEPKU

N36paHne/HaszHayeHne n npekpaiieHme NoTHOMOYMM
UYNEeHOB npasneHna™*

M36paHne/Ha3HaueHre 1 nNpekpaLieHme NoSIHOMOYUI

ra

OpobpeHue caenok, CTOMMOCTb KOTOPbIX COCTaBnsieT
oT 25% po 50% 6anaHCcoBON CTOMMOCTM aKTUBOB
KOMMnaHuu

YTBEpXKAEHWE rogoBoro 6oaxeta KoMNaHum

YTBEpXAEHWE YyCI0BUiA LOrOBOpa C ayAUTOPOM,
BKJIlOYasi pa3Mep BO3HArpaxaeHusi ayantopa

YTBEpXAEHUE APYrUX BHYTPEHHUX AOKYMEHTOB
obuecTBa

KOHTpONIMpoBaHMe CUCTEMbl BHYTPEHHENO KOHTPOS

Pa3melleHne HekoHBeEpPTMpPYeMbIX 0bnuraumni

Pa3smelueHne kKoHBepTMpPYeEMbIX 0baunrauni

Pa3pa60TKa onepaunoHHbIX NJ1aHOB AeATeNIbHOCTU
KOMMNaHuu

Ha3Ha4yeHune ayauTopa

N3bpaHre n npekpallieHme NoHOMOYNIN YIEHOB
coBeTa ANPEKTOpOB

oT 241 no 432 KoMnaHwui
*ana 90 KOMNaHWIM B KOTOPbIX CYLLECTBYET NpaBfieHne
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3.1.2 OCHOBHbIE XapaKTEpUCTUKMN COBETa ANPEKTOPOB

Hanbonee 4yacTto BCTpedaloTCs COBETbl AMPEKTOPOB, coctoswme m3 5 uneHos. [lo
3akoHy 06 AO, NATb 4YIEHOB - 3TO MWHMMANbHO BO3MOXHbIA pa3Mep COoBeTa
avpektopoB. CoBeTbl AUPEKTOPOB C MEHLLUMM KOMYECTBOM UYNEHOB BCTpeyarTcs B 9
npoueHTax KOMMNaHui, TpM YeTBEPTU M3 KOTOPbIX MMET MeHblwe 50 akunmoHepoB U no
3aKOHY MOryT He uMeTb coBeT aupektopos. B 80 npoueHTax cnyyaeB CcoOBeT
OVPEKTOPOB COCTOUT M3 5, 7 wmnm 9 uneHoB. CaMbi KPYMHbIA COBET AUPEKTOPOB
COCTOMUT M3 32 4fieHoB, 31 M3 KOTOPbIX SABASAKTCA UCMOSTHUTENbHLIMU ANPEKTOPaMK, a
oanH 6bln npeacTasBuTeneM rocypgapcrea. CpegHee 4MCIO 4eHOB paBHO 6,5.
CpeaHuii BO3pacT 4Y/IeHOB CcoBeTa cocTtaBngeT 45 ner. B kaxaom TpeTbeM coseTe
AVNPEKTOPOB HET XKEHLLUWH.

3acefaHus coBeTa AMPEKTOPOB MPOXOAAT AOCTATOUHO perynspHo, B cpeHeM 7 pa3 B
rog. Jiuwe B 13 npoueHTax KOMMNaHWM 3acedaHus MpOBOAATCH pexe, 4YeM pa3 B
KBapTas, B 8 KOMNaHuMAX — oauH pa3 B roa. 80 3acepaHuii B rog B KOMMaHWM, B
KOTOPOM CYLLEeCTBYIOT KOMUTETbl MO ayauTy, CTpaTErMyeckoMy TMJIaHMPOBAHUIO W
Ha3HAYEHUSM M BO3HArpaxxaeHusM, BUAMMO BKJ/IOYAKOT B cebs 3acenaHns KOMUTETOB.
Ewe B 04HOM KOMNAHWKN COBET AMPEKTOPOB COBMPAETCA KaXkayto Heaesnto.

B 75 npoueHTax cny4daes 3acefaHusa ANATCA OT OAHOro, A0 4YeTbipex 4yacos. B 23
npoLeHTax cryvaeB 3acefaHus ANnaTcsa MeHee oAHOro yaca. lNpu 3TOM ANUTENbHOCTb
3aceflaHns He 3aBUCUT OT perynsapHoOCTU 3acefaHui.

B 85 npoueHTax cnydyaeB unieHbl COBETa AMPEKTOPOB MONy4yalT yBeAOMSeHne U
MaTepuanbl K 3acefaHuio Kak MMHMMYM 3a Hegesto 40 NpoBeaeHus cobpaHus.

38 npoueHTOB KOMMNaHWMW MNoJsy4vyatoT yBeAOMSIeHWe 3a ABe Hedenu A0 3acejaHus,
npuvyeM B KOMMaHWaxX C rogoBbiM obopotom 6onee 10 mnH. gonnapos CLUA aToT
nokasaTtenb npesblllaeT 45 NpouUEeHTOB, @ B KOMMAHUAX, UbW aKUMW KOTUPYIOTCS Ha
6upxax, oH coctaBnset 50 npoueHTOB.

C yBegoMneHmeM o6bl4HO NpuxoauT noBecTka 3acenaHus (B 93% cnydyaes), NpoOeKT
peweHnin (57%), NOSICHEHUS K KaXAOMy NYyHKTYy nosecTkn (49%), duHaHcoBas
OTYETHOCTb 3@ OTYEeTHbIM nepuos (44%) wn NpPOTOKON npeablaylwero 3acefaHus
(33%). [lMpepocTtaBneHMe 3TUX MaTepuanioB SBASAETCA HaANexalwen npaKTUKoM
KOPNopaTMBHOIO yrnpasJieHus.

Ona 6onee 3dpdekTMBHON paboTbl COBETA AUMPEKTOPOB CYLIECTBYET BO3MOXHOCTb
CO3[aHNUs KOMUTETOB B COBETe AMpPeKTOpoB. K/ouyeBbIMU SABASAKOTCS KOMWUTETbI MO
ayamTy, CcTpaTerMyeckoOMy  MAaHMPOBaHUO W (pWUHaAHCaM, Ha3Ha4YeHusM u
BO3HaArpaxaeHusM, 1 KOpnopaTMBHOMY ynpaBfieHuio. 12 NpoueHTOB KOMMNaHM UMeKT
OAVH WM HECKONbKO U3 MepeyncrieHHbiX KOMUTETOB B cCOBeTe AMpeKTopos. Ewé 7
NPOUEHTOB KOMMaHWM MNNaHUpYyT co3daBaTb 3TM KoMuTeTbl. Cpeau KOMMNaHWK, 4YbM
aKLUMKN KOTUPYIOTCS Ha Bupxkax, KOMUTETbI BCTpeyatoTca B Honee nonosBuHe criyyaes.
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B 60 npoueHTax KOMMNaHWi B COBET JAWPEKTOPOB BXOAAT MUCMOJHUTENbHbIE
avpekTopal, 06blvHO oauH unu aea. B 80 npoueHTax KOMMaHW WCMNOSIHUTENbHbIE
OVpeKTopa COCTaBnsAtloT He 6onblie 4yeTBepTM OT ob6uWero 4ymcna 4YIeHOB COBeTa
OVPEKTOpOB, Kak 3To Tpebyer 3akoH 06 AO. B 6 npoueHTax KOMMaHUMA

. NCMNOJSTHUTESIbHbIE AMPEKTOpa COCTaBASAT 60NbWKMHCTBO, 4YTO SBASETCS MNJIOXON
NPakTUKOM KOPMOpaTUBHOIO ynpaBfeHuss. B TakuMx KOMMAHMSAX reHepasibHbIN
AVNPEKTOP, YJIeHbI MpaBeHNa UKW YfleHbl MX CEMEN YacTO OAHOBPEMEHHO SABASAIOTCA U
KPYMHENLWNMN aKLUMOHEPaMU.

B 30 npoueHTax KOMMaHUW CKasanum, YTO Y HUX eCTb He3aBuUCuMMble gupekTtopa. B
KOMMaHugax rAae rocyfapcTBo 4BASETCS KpPYMHEenWwuMM akuMOHEpPOM He3aBUCUMble
ANpEKTOopa BCTpevyarTca BABOeE pexe. HesaBucuMble AMpeKTopa NpUCYTCTBYHOT B 44
npoueHTax KoMmnaHun ¢ rogosbiM obopotom 6onee 10 mnH. gonnapos CWA; n B 54
npoueHTax KOMMaHWM, YbM aKuMWM KOTUPYHOTCA Ha 6upxax. Kak BngHo m3 tabnumubl
3.1, caMO NOHATUE HE3aBUCUMOCTU CUJIbHO OT/IMYAETCA B pasHbIX KOMMaHuSaX. Jinwb
12 NpouUeHTOB W3 4ucna KOMMAHWUKM 3asBMBLUMX, YTO Y HUX €CTb He3aBUCUMblE
AupeKkTopa, OTMETUAIM, 4YTO 3TV AMpeKTopa OTBEe4YalT BCEM BOCbMMU OMpeaesieHusM,
nponucaHHbIM B Kogekce nyywen npakTuku.

Ta6nuua 3.1 NoHMMaHue HE3aBMCUMOCTM B KOMMAaHMUAX, KOTOPbIE CKa3aJin, YTO Y HUX
eCTb He3aBUCUMbIEe AUpEeKTopa.

MpoueHT KOMNaHUM
KpuTepuii He3aBUCUMOCTH YAOBJIETBOPAOLMUX
AAHHOMY KpUTEpUIo

He nony4yaeTt n He nony4yan AOMOSHUTENbHOIO BO3HArpaXaeHus ot
KOMMaHWKW, MOMMMO BO3HarpaxzaeHusi 3a paboTy B coBeTe

AVPEKTOPOB, @ TaKXe HE yYacTBYET B OMUMOHHbIX UK 59
npeMuanbHbIX NPorpaMMax KoOMMNaHum, Uan NeHCMOHHOM doHae

KOMMaHUK

He ABNAeTCS YeHOM CEMbW NULLA, KOTOPOE ABASIETCS UK 6bIN10 B

TeyeHne NocsIegHUX NATU NeT AOSIHKHOCTHBIM JIMLIOM KOMMaHUW Un 55

CBSI3@aHHbIX C HEW OpraHu3auum
He aBnsieTcs u He 6bl1 B TeYEHME NoCneAHNX NATU NeT
addUINPOBAHHbBIM ULOM UKW COTPYAHUKOM HACTOSILLErO UMKn

. o 51
6biBIEro ayamMtopa koMnaHum nubo ayamMtopa CBA3aHHOM C Hel
opraHusauum
He aBnsieTcs n He 6bl1 COTPYAHUKOM KOMMAHMN UKW KaKo-1nbo 13 49
CBSI3@aHHbIX C HEW OpraHu3auunii B Te4yeHne nocnegHnx Natn aet
Cpok ero yfeHCcTBa B COBETE ANPEKTOPOB KOMMAHUW He MpeBblaeT 48

7 nert

He sBnsaetcs n He 6611 apPMANPOBAHHBIM NNLIOM Kakoro-nnbo

KPYMHOro K/IMeHTa uau nocraswmka KoMmnaHmm nnmn cBa3aHHbIX C 41
HEWN opraHu3auum

He siBnsieTcs akunmoHepoM, Bnagerowmm 5% ronocyowmx akuni

KOMMNaHun (CaMoCToATENbHO 60 COBMECTHO C APYrMMU inlamMn), 40
nmbo asnserca 61M3KMM pOACTBEHHMKOM TaKOro akuMoHepa

He sBnsieTca 4neHoM MCMONHUTENbHbIX OPraHoOB APYroM KOMMaHuu,

YleHOM COBeTa AMPEKTOPOB KOTOPOM sIBNSIETCS KTO-NMB0 U3 YieHOoB 35
MCNOSTHUTENbHbIX OPraHOB KOMMNAaHUU

! TNIpUMEHUTENBHO K HACTOSILEMY WCCNEAOBaHMIO MOA WUCMOMHUTENbHLIM AUPEKTOPOM MOHWMAETCS — UNeH
coBeTa AMPEKTOPOB KOMMaHWW, OLHOBPEMEHHO SIBASIOWMIACA €e MeHeaXepoM (HampuMmep, YJeHOM
MpaBneHns nam FeHepanbHbIM UPEKTOPOM, MW OAHWUM U3 MEHEXKEPOB BbICLLEMO 3BEHA).

JIbHbIA OTYEeT 25
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3.1.3 CtpyKTypa coBeTa AMPEKTOPOB

Ha pucyHke 3.2 nokasaHbl [0S 4Y/IEHOB B COBETE AMPEKTOPOB MpeacTaBAsSoWmX
WMHTEpPEeChbl PpasfInYHbIX rpynn. BHYTPEHHUA Kpyr COOTBETCTBYET CTPYKType COBETa
AVpeKTopoB Mo AaHHbIM onpoca 2002 roga. lMpeacrtaBuTenn KpPyrnHbIX akUMOHEpPOB
OCTalTCA CaMoOW 3HauuTesSIbHOWM KaTeropuvewm, rMpuyeM ux BIUSAHUE MpoJo/HKAEeT
yBe/n4mBaTbCs. 3aMEeTHO COKPaTWUNOCh BIMSHUE MeHe[)XMeHTa U paboTHMKOB, XOTA
BCE elle OCTaeTCs Ha AOCTaTOYHO BbICOKOM ypoBHe. Bbipocna u nonsa npeacrasutenem
WHTEPECOB KOMMaHUM W BCEX aKUMOHEpPOB. 3aMeTUM, 4YTO CTPOroro COOTBETCTBUSA
Mexay npeAacTaB/ieHMEM WHTepecoB TOM WAM  WMHOW  KaTeropum w  Hanuynem
He3aBUCUMbIX IMPEKTOPOB HET, BUANUMO M13-32 PA3MbITOr0 MOHUMAaHUSA HE3AaBUCUMOCTMU.

PucyHok 3.2 CTpykTypa coBeTa AUPEKTOPOB

KoMnaHua u Bce

aKLuMnoHepbl
KpynHbie

aKLMOHepbI

2004 rog;
375 koMnaHu

2002 roa

MeHeaKMEeHT K1
paboTHUKMK

2005 roa;
375 koMnaHumn

MuHopuTapHble
aKumoHepbl

[ocypapcTBo
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3.1.4 JInuHble XapaKTepUCTUKU YJIEHOB COBeTa AMPEKTOPOB

BMecTe ¢ cocTaBoOM coBeTa AMPEKTOPOB U3MEHSIIOTCS M TpeboBaHUA NpeabsBfisieMble
aKuMOHEpaMM K uUsieHaM coBeTa AMpeKkTopoB. Bce 6onblwylo ponab  urpaet
KOMMETEHTHOCTb AWPEKTOpa, MpW 3TOM ONbIT paboTbl B AAHHOW KOMMAHWUM WK
OTpacnu, a TaKXe Mosie3Hble KOHTaKTbl AUPEKTOPa TEPSIIOT MPEXHIO 3HAUMMOCTb.

19 nNpoueHTOB KOMMAHMIA OTMETUIN B KauyecTBE OCHOBHbIX KpUTEpUEB,
npeabsBfsSiEMbIX aKUMOHEpaMM K KaHaAugataM B U/ieHbl COBETa AMPEKTOPOB,
JIOSI/IbHOCTb MO OTHOLUEHWIO K KPYMHbIM akuuoHepaM. MoaobHbIM noaxon yllemnser
WHTEpeCcbl MUHOPUTapHbIX aKLUWOHEPOB W SBAAETCS HEeraTMBHOW  MpaKTUKOWM
KOprNopaTMBHOIO yrpaBieHus.

PucyHok 3.3 Kputepumu BbiGopa 4sieHOB COBETa AUPEKTOPOB

435 koMnaHui B 2004 roay; MHOXECTBEHHbIN BbI6Op

KoMneTeHTHOCTb

80 |

OnbIT paboTbl B KOMMNaHWK

OnbIT paboTbl B oTpacnu

J10SiNbHOCTb K KPYMHbIM
akumoHepam
H 2002 roa 02005 roa
MonesHble KOHTaKTbI 18
CneunanbHble
3HaHWUsA/HaBbIKK 10
% KOMMNaHuM
Apyroe

o 4 I




NPaKTUKM KOPNopaTUBHOIO yrnpaBneHus B Poccum

3.1.5 Bo3HarpaxaeHue 4J1eHOB COBeTa AMPEKTOPOB

30 NpoueHTOB KOMMNAaHU 3aKtovatoT TPYAOBOW UAM FpaXXaaHCKUN AOrOBOP C YNeHaMu
COBETa [AMPEKTOpPOB. 23 TnMpoueHTa KOMMaHMA WMelT dOopManbHYD CUCTEMY
BO3HarpaxaeHuim 4JeHoB COBeTa ANPEKTOPOB, N3 HMX 43 npoueHTa coobwmnm pasmep
BO3HarpaxaeHusi YieHoB COBEeTa AMPEKTOpoB. Yawe nonobHy nMHMOpPMaUMio MOXHO
NONy4YMTb B KOMMAHUAX, KOTOPble pacKpbiBalOT pa3Mep BO3HarpakaeHwih 4YneHoB
CcoBeTa AMPEKTOPOB Ny6sn4YHO. [lons TakuMx KOMMAHMWA Mana, YTo CBMAETeNbCTBYET O
HEeraTMBHOM MpaKTUKE KOPMOpaTUBHOIro ynpaeieHus B o06;actu  packpbiTus
nHdbopmaumn. MakcumanbHoe Bo3HarpaxaeHue 3a 2003 rog cocraBuio 36,000
ponnapos CLA, MeanaHHoe 3Ha4YeHMs rogoBoro BosHarpaxaexHms — 1,000 gonnapos
CLLUA.

+ B cnyyae Hanuuma dopManbHOM CUCTEMbI BO3HarpaxaeHuss 3a paboTy useHoB B
COBETe AMPEKTOPOB, BO3HArpaxaeHue YieHOB COBETa AUPEKTOPOB MOXET 3aBUCETb OT
noceweHmns 3aceaHnin coBeta oMpPeKTopoB (24 NpoueHTa CilydaeB) M OT BbIMOSIHEHUS
AononHuTenbHbiX 0653aHHOCTEN B KadecTBe rnpeacejaTenss coBeTa WM YieHa
KOoMUTETa coBeTa aupekTopoB (18 npoueHTOB cnyyaeB), UTO SIBASIETCS MO3UTUBHOWN

NPaKTUKOMN.

e CnydaeTcsi, 4TO BO3HarpaxaeHue 4JeHOB CcoBeTa [AMPEKTOPOB 3aBUCUT OT
¢dunHaHCOBbIX MNokasaTenen KomnaHum (obbeM npofax - 23 MNpPOUEHTOB CJ/ly4yaes;
ynucrtas npubbiib 43 MPOUEHTOB CliyyaeB), YTO SABNASETCA HeraTUBHOW MpakKTUKOW,
MOCKOJIbKY 3@ 3TW MoKasaTesM OTBeYaeT UCMOJIHUTENbHbIE OpraHbl yrnpasneHus. B 23
npoueHTax Cry4YaeB BO3HArpaxaeHue 4yjeHa coBeTa AMPEKTOPOB, HE 3aBUCUT HU OT
KaKkux rokasaTesien.

B 46 npoueHTax KOMMaHMM COBET AMPEKTOPOB MPOBOAUST CaMOOLIEHKY CBOel paboThbl

+ 3a nocnegHue 2 ropa, YTO SBASETCS MNO3UTUBHOM MNPaKTUKOMW KOPrOpaTUBHOIO
ynpassieHns. B koMnaHusax C rogosbiM obopotom 6onee 10 mnH. gonnapos CLUA
nonobHas npakTmMka BCTpeyaeTcs B 56 npoueHTax cny4yaes.

bHbIA OTYET
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3.2 NMNpakTnka pa6oTbl UCNOJIHUTENIbHbIX OPraHoOB

B 3Toli 4yacTM Mbl paccMOTPUM MpPaKTMKy paboTbl reHepasibHOro AMpeKkTopa W
npaBfieHUs, WX KOMMETEHUMIO WX XapaKTEPUCTMKM, OTUYETHOCTb W  MOSIUTUKY
MJaHMpPOBAHMUSA NPEEMCTBEHHOCTMU.

3.2.1 OYHKLMM BbINOJIHAEMbIE UCMOJIHUTESIbHbIMU OpraHamMm

Ecnu cpaBHuBaTb cutyaumio ¢ 2002 roaom, ToO MCNOSHUTENbHbIE OpraHbl CTanu 4yatlle

‘ 3aHMMaTbCa PYHKUMAMMU, HAXOASALWMMUCS B UX KOMMNETEHUMN U pexe PYHKUMAMU He
Haxo4AWUMMCA B MX KOoMneTeHumn. Hanpumep, onobpeHne KpynHbIX CAESOK CTasno
BCTpeYaTbCs BTPOEe pexe cpean PyHKUMN UCNONHUTENbHbIX OPraHOB MO CPaBHEHUIO C
2002 rooom.

TeM He MeHee, Kak BUAHO W3 puUcyHKa 3.4, UCMNONHUTESNIbHble OpraHbl POCCUNCKUX
KOMMaHMN He BcCeraa BbIMNOMHAT (GYHKUMU, CBA3aHHble C TEKYLWWM YyrpaBlieHUEM
KOMMaHUM U peanusaunen ctpatermm. KpomMe aToro, UCMOSHUTESbHbIE OpraHbl 4acTo
BTOpratoTcs B  KOMMETEHUWMIO COBETA AMPEKTOPOB, HanpuMmep, 3aHMMasCb
CTpaTerMyeckmuMm MfaHMPoOBaHUEM, HasHayass 4/IeHOB MpaBneHMs W npoBoas
BHeoudepeaHble ayaAuTOpPCKME MPOBEPKU, UM B KOMMETEHUMIO o0buwero cobpaHus,
Ha3Hayas ayautopa Win yTBepKaas NnosioXXeHns 06 UCNONHUTENbHbIX OpraHax.

HapylueHMs KOMMNEeTeHUMA 4alle BCTpevyalTcs B KOMMAHUSAX C YMC/IOM aKLMOHEpPOB
MeHee 50 wmnuM B KOMMNAHUAX, TAe KPYMNHENWWM aKUMOHEPOM SBASETCS USEHbI
NCMOSTHUTENTbHbIX OPraHOB WM UX POACTBEHHMKM. B KOMMNaHMAX C rogoBbiM 060pOTOM
6onee 10 MnH. gonnapos CLUA nnm B KOMMNaHUSX, YbW aKLMU KOTUPYIOTCA Ha Bupxax,
HapyLEeHNs KOMMETEHLUMIA BCTPEYAOTCS pexe.
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PucyHok 3.4 QYHKLIMM BbiMNOJIHA€MbI€ NCNOJIHUTEJIbHbIMU OpraHaMmm

Pa3pa60TKa onepaunoHHbIX NJ1aHOB AeATeNIbHOCTU 68 l
KOMMNaHun

53|

KoHTponupoBaHne CUCTEMbl BHYTPEHHEr0 KOHTPONS

YTBEpXAEHUE APYrUX BHYTPEHHUX AOKYMEHTOB 48 |
obuiecTBa

vy

KoHTponupoBaHne CUCTEMbI yNpaBneHUs puckamm

OpobpeHne caenok, CTOMMOCTb KOTOPbIX He 40 |
npesbiwaeT 25% 6anaHcoBOW CTOMMOCTU aKTUBOB
KOMMNaHun

YTBEpXKAEHWNE YCNOBUIA JOroBOpa C ayAMTOpOM,
BK/IlOUYas pasMep BO3HarpaxxaeHus ayautopa B ®yHKUUN He

OTHOCsALWMECA K
OnpeneneHne un yTeepxaeHne 0CHOBHbIX

B KOMMETEHLUUU
HanpaBfieHN pa3BuTMA obwecTBa (onpeaeneHve VNCMONHUTENbHBIBIX
cTparterum) opraHos

YTBeEpxaeHue rogoBoro 6toaxeta KOMNaHum

N36paHune/HasHaueHne 1 NpekpaLleHme noIHOMOUNi
UYNeHoB npaBneHna*

MNpoBeaeHne BHeoYepeaHOW ayANTOPCKOW NpoBepKu

YTBepxaeHne nonoxeHnin o6 opraHax ynpasneHus
KoMMnaHuu

Ha3Ha4yeHune ayauTopa

OpobpeHue caenok, CTOMMOCTb KOTOPbIX COCTaBnsieT
oT 25% po 50% 6anaHcoBOW CTOMMOCTM aKTUBOB
KoMMnaHuu

YTBEpXAEHNe ro4oBOro oTyeTa, roaoBol hUHaHCOBOMN
OTYETHOCTU U pacnpeneneHns AMBUAEHA0B

Pa3mMelleHne KOHBEPTMPYEMbIX 06uraumni % KOMMaHWUM

60 80

oT 241 no 438 koMnaHui
*nns 90 KOMNaHWI B KOTOPbIX CYLLECTBYET NpaBfieHne
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3.2.2 OCHOBHbIE XapaKTEpPUCTUKKN NpaBJ/iEeHUs

MpaBneHne aBNAETCS KonaernanbHbliM UCNOMHUTENbHBIM OPraHoM K cyuwecTteyeT B 20
npoueHTax KoOMMaHWMW. 3DTo 6onee KpynHble KOMMAHMWM KakK C TOYKW 3peHus
UYMCNIEHHOCTU PabOTHUKOB, TaK M C TOYKK 3peHns obbvema npogax. Cpeam KOMMaHum,
UbM aKUMWM TOPrylTCs Ha 6upxkax, npaBneHus BCTpedatoTcs B 6onee yeM MNosioBUHE
cnyJaes.

B cpeaHeM npaBneHnsa COCTOAT U3 7 UIEHOB, N3 KOTOPbIX 2 XeHLWMUWHbl. MakcnmanbHoe
npasjieHne CoCTouT M3 21 4YNeHOB, M3 KOTOPbIX 17 4YNEHOB — XeHWwwuHbl. CpeaHui
BO3pacT 4/IeHOB MNpasrieHus cocTtasnseT 47 net. lNpaBnenus cobupatotrcs ot 1 go 70
pas B roA, B CpefHeM KaXkAbli Mecsu,.

3.2.3 OT4YEeTHOCTb Nepen COBETOM AUPEKTOPOB U NJ1IaHMpOBaHUe
npeeMcTBeHHOCTH

B nonoBuMHe KOMMaHWIA MCHOSIHUTESNIbHbIE OpraHbl OTYUTLIBAOTCA MNepes COBETOM
ONPEKTOpPOB pa3 B KBapTajd WM 4auwe. B 7 npoueHTax WMCMOSHUTESIbHbIE OpraHbl He
OTUNTLIBAIOTCSA Nepesl COBETOM ANPEKTOPOB, UTO SBJISIETCA HEMATUBHON MPaKTUKOM.

Moyt B 20 nNpoueHTax KOMMNAHUW CywWweCcTBYET NOAUTUKA NJIAHUPOBAHUSA
NpeeMCcTBEHHOCTU AN reHepanbHOro AMpeKTopa WM YneHoB npasneHnsa. He yaanoch
BbISIBUTb (haKTOpbl 06BbSACHSIOWME HaNM4une njaHa NpeeMCcTBEHHOCTU, BUAMMO MOTOMY
4YTO, BBOAS MOJNTUKY MPEEMCTBEHHOCTU, KOMMAHUSA MOXET MpecnefoBaTb pasHble
Lenm — OT AOSIrOCPOYHOrO MAAaHMPOBaHUS Pa3BUTUSA KOMMAHUM A0 3aliMTbl YacCTHbIX
WHTEPEeCOB PYKOBOACTBa KoMnaHuu. B 57 npoueHTax KOMNaHWi, rae Takas noavtuka
CyLWeCTBYET, NjaH NpeeMCTBEHHOCTM YTBEpXAaeT COBET ANPEKTOPOB, B 17 npoueHTax
— obuee cobpaHmne akLMOHEPOB.

. B yeTBepTM cCnyyaeB MOSIMTMKA MNAHMPOBAHUSA MNPEEMCTBEHHOCTM YTBEpPXKAAETCS
CaMUM reHepanbHbiM AMPEKTOPOM MWW MpPaBJIEHUEM, UYTO SBJISETCA HEraTUBHOM
NpaKTUKOM. BONbWMHCTBO NOAOOGHLIX ClyyYaeB BCTPeYaeTcss B KOMMaHWUSX, FAe ecTb
KOHTPONIMPYIOWMA aKUMOHEpP, M FAe 4fieHbl WCMOMHUTENbHBIX OpraHoB WAW KX
POACTBEHHUKN SBASIIOTCS KPYMHEWLWNMN aKLIMOHEPAMMU.
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4 NPABA AKUNOHEPOB

OfHOM W3 TrNaBHbIX 3aay BCEW CUCTEMbl KOPMOPaTMBHOIO YMpaBieHWUs SBASETCS
cobnoaeHne npasB akUMOHEPOB. B 3TOM pasgenie Mbl pacCMOTPUM, HACKOJSIbKO XOPOLLO
KOMMaHUM CnpaBisioTCa C 3TOW 3ajadeil B 4acTM OpraHmMsaumMm Wn npoBeaeHUs
rofoBoro obuero cobpaHusi akUMOHEPOB, BEAEHUSI peecTpa akLUMOHEPOB, KOHTPONS
3a cAesiKaMy C 3aMHTEPECOBaHHOCTbIO M BbIMIaTbl ANBUAEHAOB.

4.1 O6uwee cobpaHne akKLUMOHEpPOB

Bce npoueaypbl, pernamMeHTUpyrLlWmne nopsaoKk npoBeaeHuss obuwero cobpaHus
akuunoHepoB (OCA), nogpobHO onucaHbl B 3akoHe 06 akuMoHepHbiX obliecTBax.
ﬂ,aHHbIe onpocCa no3BonsArT OUEHUTb, HACKOJIbKO KOMMaHWUWU CNneayrT TpE6OBaHMFIM
3aKoHOoAaTe/1bCTBa.

4.1.1 ®yHkuumn obuwero cobpaHus akKUMoHepoB

Puc.4.1 ®yHKUMKN, ncnosiHaemblie o6wmm cob6paHmemM akLUMOHepoB

N36paHure u npekpalleHne NoaHOMOUYUIN YSeHOB 92 |
coBeTa ANPEKTOpOoB
YTBepxaeHne rogoBoro otyeTa, rogoBoi MHaHCOBOM 85 |
OTYETHOCTU U pacnpeaeneHns AMBUAEHA0B
84 |
YMeHbLUeHWe yCTaBHOro Kanurana
YBenunuyeHue yctaBHOro Kanutana nyTeM pasMeLleHus 84 |
[OMNONHUTENbHbIX akumi
OpobpeHne caenok, CTOMMOCTb KOTOPbIX MpeBbIaeT 84 |
50% 6anaHcoBOW CTOMMOCTU aKTUBOB KOMMaHun
N36paHune/HasHaueHne 1 NpekpaLlleHme NosHOMOYNIA /8]
YneHoB npasneHus*
75|
HasHaueHue ayauTtopa
. 64 |
Pa3melleHne KoHBEPTMPYEMbIX 0bnurauni
YTBEpXAEHME NOMOXKEHWU 06 opraHax ynpasneHus 61 |
KoMMaHuu
N36paHune/Ha3HauyeHne 1 npekpaiwieHme NoJHOMOYUM 47 |
ra
PasmeLleHne HeKOHBEPTUPYEMbIX 06nunraumni B dyHKUNM He
oTHOocsLWMnecs K
OpobpeHne caenok, CTOMMOCTb KOTOPbIX COCTaBNSIET OT KOMMeTeHUUmn
25% po 50% 6anaHcoBOl CTOMMOCTM aKTUBOB obuwero
ocbpaHus
YTBEpxaeHve rogosoro 6oaxeTa KOMNaHUm
o o o, "
MNpoBeaeHne BHeoYepeaHOW ayAUTOPCKON NpoBepKu /o KOMNaHWM
T T 1
oT 225 no 436 KoMnaHuin 0 25 50 75 100
*nns 90 KOMMNaHW B KOTOPbIX CYLLECTBYET npaBneHue

Ha pucyHke 4.1 npeacrtasBneHbl @QyHKUMKM, UCNONHSeMble o06wmM cobpaHunem
aKLMOHepoB. B BepxHelr yacTu pucyHKa BblgeneHbl QyHKLMW, OTHECEHHble CTaTbewn
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48 3akoHa 06 AO k komneTeHumn obuwero cobpaHus akuuoHepoB!. Ha pgene 3atn

' peweHna He Bcerga npuHMMalroTcs obwmMm cobpaHueM akuuoHepoB KomnaHun. [lo
CpaBHEHMIO C NpeablayLMM ONpOCOM BO3pOC/a A0S KOMMaHWi, B KOTOpbIX nsbpaHue
YNEeHOB COBeTa AMPEKTOPOB M pa3MelleHMe AOMNONHUTESNbHbIX aKUMA OTHEeCEHbl K
komneteHumnm OCA, Kak Toro TpebyeT 3aKoH.

OpHako Takme BaxkHble pyHKkunm OCA, Kak ogobpeHune KpynHbix caenok (6onee 50%

@ CTOMMOCTU aKTMBOB) WNM YTBEPXKAEHWE FOAO0BOro OT4YeTa, NpUMepHO B 15 npoueHTax
KOMMaHWUM OCYLLUECTB/ISIIOTCS COBETOM AMPEKTOPOB WM npasneHuem. B deTBepTw
KOMMaHWUM ayamTop Ha3HadaeTcss He OCA, kak npeanvcaHO 3akoHOM, a ApYyrvMMu
opraHamu.

Ha pucyHke 4.1 BbiaeneHbl yHKUMM, KOTOpbl€ 3aKOHOM OTHECEHbl K KOMMETEHUMMU
coBeTa [AMPEKTOPOB. TeM He MeHee, BO MHOMMX KOMMaHuMAX 3TN  dyHKUUK
ncnonHsitotca OCA. B uactHoctu, B 6onee mnonoBuHbl komnaHuin OCA npuHuMaeT
peLleHme 0 BbiMyCKe HEKOHBEPTUPYEMbIX obnurauni.

4.1.2 YBeaoM/ieHUE aKLLMOHEepOB O NpoBeAeHMMU rogoBoro obuwero co6paHus
aKUMOHepoB

Puc. 4.2. Cnoco6bl yBefOMJIEHUA aKLUMOHEpPOB O MNpoOBeAEeHUMM rofaoBoro obé6uwero
co6bpaHMa aKLMOHEepoB

438 koMnaHui B 2004 roay; MHOXECTBEHHbIN BbI6OP

!

yBenomnene no noure ﬂ
Ob6bsaBneHne B npecce ﬂ‘m

O6baBneHne B odurce KoMnaHUm 2

BpyuyeHve yBelOMNIEHWNS aKLMOHEpPY MOA poCnuch I

Ob6bsaABneHne Ha KOPNOpaTUBHOM CanTe KOMMNaHUn 02005
YBeaoMIeHNe Mo 3N1eKTPOHHOI nouTe 12002
Apyroe | 2 % KOMMNaHUM
6 2‘5 5‘0 7‘5

BoNbWNHCTBO KOMMaHMiA, onpolweHHbiXx B 2004-2005 rr., yBeaoMAsSOT akKUMOHEPOB O
rogoBoMm o6weMm cobpaHun akumoHepoB (FOCA) no noute. o cCpaBHEHUKO C
npeabligywmM OMpPoOCOM 3aMeTHO YMeHblWiacb A0S KOMMaHWK, WCNOoMb3YoWmnX
06bsABNEHNA B npecce ANS yBeAOM/IeHNa akumoHepoB. OaHako obbsBneHne B npecce
- 3TO NIMWb OAUH U3 CcNOCcob0B, NpeayCMOTPEHHbIX 3aKOHOM A1 yBeAoMAeHus. [ByMs
APYTMMW  SIBAAIOTCA  yBeAOMJEHMe MO0 MNoYTe WM Bpy4YeHue YyBeAOMSEHUS MNoA
pOCMUChb.

' B uncne 3TUX YHKUWIA, yBenMUYEeHME YCTaBHOMO KanuTana, BbiMyCK KOHBEPTUPYEMbIX obsiuraumi u
o6pasoBaHne WCMONHUTENLHOrO OpraHa MOoryT 6biTb YCTaBOM 06WeCTBa OTHECEHbl K KOMMeTeHUMM COoBeTa
AMpeKkTopoB. OcTanbHble hYHKUMU HAXOASATCS UCKIIOUUTENBHO B kKoMneTeHuun OCA.
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30 KOMMaHMi nNpu  yBEAOMJIEHWM HE MNOSb30BajMCb HU OAHWM U3  TpeX

@ NpeayCMOTPEHHbIX 3aKOHOM Cnoco60B. BOMbWWMHCTBO M3 HUX MPOCTO BbiBELUMBANU
obbsaABNeHne B oduce komnaHmu. MouTn NONOBMHA U3 HapyLIABLIMX 3aKOH KOMMAHUM
HaxoasaTcs B Mockse. Takxe 60nbLWINHCTBO KOMNaHWUN-HapyLmnTenem
XapaKTepu3ytoTcs HebonbWwnM KOJINYEeCTBOM aKLUMOHepoB " Hannumem
KOHTpONMpYyoLEero co6CTBeHHMKa.

94 npoueHTa ONpOLWEHHbIX KOMMaHWI yBeAOMASIOT akunoHepos o0 nposeaeHmnn TOCA
B CPOKW, YCTaHOBNEHHblE 3akKOHOM 06 AO, TO ecTb, 3a 20 1 6onee aHen. OCTanbHbIe
KOMMaHuM yBeAOMJISIOT aKLMOHEPOB O NpoBeaeHun cobpaHmns 3a Hegento n MeHee. M3
ABYX KOMMaHWW, KOTOpble He yBeAOMAAT akumoHepos o npoBegeHun NOCA, oaHa
MMEEeT NNLWb OAHOIro akuMoHepa, BTopas - ABYX.

Bmecte c yBegomsieHMeM KoMmnaHusa o6s3aHa npenocTaBuUTb akLMOHEpaM MOBECTKY
FOCA. CraHaapTbl KOpropaTMBHOIoO ynpasBieHWs OonpeaenstoTcs, B TOM 4ucne, TeM,
Kak cocTaBfisgeTcsa 3Ta nosecTtka. B uyTb 6onee uyerBepTV OMPOLIEHHbIX KOMMAAHWN
aKumoHepbl akTUBHO rnpeanararT BONpoChl 415 BkAYeHUsa B noBecTky NOCA.

KoMnaHun, 4ybM akumoHepbl 6onee akTMBHblI — 3TO B cpefHeM 6onee KpynHbie
ﬁch KOMNaHun. B KOMNaHuaX, rAe KpynHeuwun akumoHep SBASIETCS POCCUMCKOM
- KOMMaHWen, akuuoHepbl npegnarasam BOMPOCbl ANS BKKOYEHMS B MOBECTKY B ABa

pa3a uvawe. MeHee akTUBHbI 6blIM aKuUMOHepbl koMnaHuin U3 CankT-lMNeTepbypra. B
KOMMaHMsAX, y4acTBoBaBLWMX B npoekte MOK, akumoHepbl H6onee akTMBHO BHOCWMIU
Bonpocol B nosectky OCA.

@ B 1O Xe BpeMsi, 13 NpoueHTOB KOMMNaHWUI 3asBUIM O TOM, 4YTO B noBecTky aHs FOCA
BHOCSITCS MOMpaBKuM B XoAe npoBefeHus cobpaHusa, B HapyleHue 3akoHa 06 AO.
KoMnaHum, rae npoucxoannn Takue HapyleHus, MoYTu B TpWM pasa MeHblue o

ob6beMy npodax n YMCNy 3aHATbIX, YEM B CPeAHEM Cpean OMNpPOLUEHHbIX KOMMaHUN.

PucyHok 4.3 UHdopmaumsa ana NNOCA, npepocrtaBnseman akumoHepam nepeg roCA

Bpemsa n mecto nposeaeHns TOCA | 95 ]
Mosectka MOCA 1 94 |
lopoBoi oTyeT 1 57]
duHaHCoBas OTYETHOCTb 1 50 |
MHCTPYyKUMM NO ron0CcoBaHUIO NO AOBEPEHHOCTM 7j
PekoMeHZaLMW MO KaXAoOMy MYHKTY NMOBECTKM 7j 440 KoMnaHuii
Apyroe |
Huuero u3 BbilenepeyncneHHoro 701 % komnaHui
T T T |
0 25 50 75 100

MoMMMO noBecTkM, O60AbLIMHCTBO OMpPOLWIEHHbIX KOMMaHui B COOTBETCTBUM C
TpeboBaHMAMMW 3aKoHOAATENbCTBA COO6LWAT akuMOHEpaM O BPEMEHU WU MecTe
nposeaeHns TOCA. B To e BpeMsi, NMWb HEMHOrMMm 6o0see MNOS0BMHbI KOMMaHUM
NnpenocTaBasioT akunmoHepam A0 cobpaHus rogoBol OoTYET U PUHAHCOBYIO OTYETHOCTD.
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UTto kacaetcs mecta nposegeHus TOCA, 83 npoueHTa KOMMNaHM NpoBoAAT cobpaHus
AKLUMOHEPOB B MOMELLEHMN CaMON KOMMNaHuM, 16 NpoueHTOB OpraHn3ytoT cobpaHusa Ha
TeppuTtopmum obnactn, B KOTOPOWM PaCnosioXKeH rof0BHOM 0dUC KOMMNaHMK, M nuwb 1
MPOLEHT KOMMaHuMn nNpoBoAsaAT cobpaHus 3a npepenamMm obnactn. 3TM undpbl He
M3MEHUINUCH CYLLLECTBEHHO NO CpaBHEHUIO C AaHHbIMK onpoca 2002 roaa.

4.1.3 NposeaneHue NOCA

BaxHbIM mpouenypHbiM 3nemeHTOM npoBeaeHus OCA gaBnseTcsa MexaHusM rnoacyeta

+ ronoco. B 91 npoueHTe KOMMNaHuMK noacyer ronocos BOo BpemMsa [OCA
OCYLLECTB/ISETCA CYETHOM KOMUCCUEN UNU perncTtpatopoM. B 9 npoueHTax KoMMaHum
HM CYETHas KOMUCCUS, HU perncTpaTop He y4yacTBYIOT B noacyete ronocos. OaHako
BO BCeEX 3TUX KOMMAHMAX KPOMe OAHOM 4YMCA0 akKuuoHepoB He npesbiwaer 100.
CornacHo 3akoHy 06 AQO, Takue KOMMNaHUM He 0653aHbl C034aBaTb CUYETHYIO
KOMUCCUIO, @ KOMMNaHWMU C YUC/IOM aKuUMOHepoB MeHee 50 MoryT caMm BeCTU CBOWM
peectp. TeM He MeHee, HanMume CYETHOM KOMUCCUM y Bonblen 4acTu KOMMaHWUM C
HebONbWNM  4YMCNOM  aKUMOHEepOB CBUAETENbCTBYET O BbICOKMX CTaHAapTax
KOpPNOpaTMBHOIO yrnpasJieHuns.

B 10 npoueHTax KOMMaHWI B nNoACYHETE T[ONI0COB Y4YacCTBYKT UNeHbl COBeTa
OVPEKTOpPOB, MNpasBfieHnsa WKW OTAesfibHble aKUMOHEpbl, 4YTO He COOTBETCTBYET
Haanexawen npakTUMKe  KOprnopaTMBHOro  ynpasnenus. Cpeau  KOMMNaHWM,
y4yacTtBoBaBLWwKMX B npoekte MOK, nogobHas HeraTMBHas npakTMKa BCTpe4YaeTcs B ABa
pasa pexe. TakxXe B ABa pasa pexe cnefoBanu 3TOM MNpakTUKe KOMMAaHWKW, KoTopble
HaMepeHbl NMpuUBNEeYb BHELIHNE MHBECTULNN.

B 74 npoueHTax komnaHwui pesynbTaTbl TOCA 6bin 06BbSABNEHBI €We A0 3aKpbITUS
cobpaHunsa. OcTanbHble KOMMNaHMM YyBEeAOMWAM akuuoHepoB 06 mTorax cobpaHmsa no
noyte uan uHbiMM crnocobamu. Jinwb 5 komnaHmin (1 NpoOUEeHT) He npeaocTaBuAn
akumoHepaM WH@opMaumm 06 wmtorax NOCA. D10 HebonbluMe KOMMaHUKM C MasbiM
KONMYeCcTBOM aKUMOHEpoB (3@ UCKAYeHMeM oOfHoM). B aByx KoMnaHusx
KpynHenwmnM cOBCTBEHHMKOM SBAAETCHA rocyAapcTBo. [lBe M3 3TUX MSATU KOMMAHWN
nosyyanu KoHcynbTaumm MOK no KopnopaTUBHOMY YrpaBJ/ieHUIO.
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4.1.4 BHeouepepaHoe cobpaHMe akumoHepoB

Puc.4.4. NMNpnunHbl co3biBa BHEoUuepeaHbix co6paHui

BHeceHue U3MeHeHWit B ycTaB 56

OpobpeHne KpynHbIX CAENOK 32_]

MN36paHune HoBbix uneHoB C[ 28

OpobpeHne caenok C 3aMHTEpPeCcoBaHHOCTbIO 8

BbINyCK AOMONHUTENBHBIX aKLMi 5

|

VI36paHv1e HOBbIX YN€HOB UCMO/IHUTENTbHbLIX OpraHoB

13
Peoprannsaums komMnaxum E 189 KOMNaHwiA, co3biBaBLLINX COBpaHUs;
8]

MHOXECTBEHHbIN BbI6Op
Apyroe

0 20 40 60
%0 KOMMaHWI U3 Yncsia co3biBaBLUMX BHeo4YepeaHble c06pa|-|ml

[Jlons KommnaHuiA, Cco3blBaBLIMX BHeodepeaHble cobpaHus 3a nocneaHne aABa roaa,
HECKONIbKO yBenuM4yuiacb MO CpPaBHEHUID C nNpeablaywmMm onpocom: 43 npoueHTa
KOMMaHuM no cpaBHeHuto ¢ 38 npoueHTamm B 2002 rogy. OCHOBHbIMW MpUYMHAMMU
CO3blBa BHeo4epeaHOro cobpaHust Mo-npexHeMy OCTalTCs BHECEHMEe W3MEHEHWUI B

‘ ycTaB u wusbpaHme HoOBOro pykosoactBa. OfHaKoO TpeTb KOMMAHWMW CO3blBaU
BHeouepeaHoe cobpaHue C uenbto 0a0bpeHusas KpynHbIX CAENOK, YTO B Tpu pasa
6onbwe, yem B 2002 roay. Ewe 18 npoueHTOB cny4yaeB CO3blBa BHeo4YepenHbIX
cobpaHui cBsi3aHO C 040BpeHMEM CAENOK C 3aMHTEPECOBAHHOCTLIO.

4.2 BepeHune peecTtpa akK4MoHepoB

CornacHo 3akoHy 06 AO, B obuwecTBe C 4ncaoM akumoHepoB 6onee 50 gepxartenem

@ peecTpa aKuMOHepoB A0/MKeH bbiTb perncTpaTop. TpeTb ONpOLIEHHbIX KOMMAaHWIN caMu
BeAyT peecTp aKuMoHepoB. 43 M3 3TUX KOMMAHMA He coobLlalT Kon4yecTsa
aKUnoHepoB. Tpu 4eTBepTM U3 OCTaBLIMXCSA KOMMaHui uMelT He 6onee 50
aKumoHepoB. Jlnwb 23 koMnaHum nmerT 6onee 50 akUMOHEPOB, @ 3HAYMUT, coaepxaT
peecTp B HapyleHuWe AeNCTBYHOLWeEro 3akoHoaaTtenbcTBa. B cpegHem 310 60nee
MenKkne KoMnaHum. NHTepecHo, 4To NoYTn NONOBUHA M3 3TUX 23 KOMMaHWUI HAaXoaaTcs
B Mockse.

. B cnyyasix, korga peecTp akKUMOHEpOB BeAeT perncrpatop, 60/bLWMHCTBO KOMMAHMUN
(85%) 3aaBnAlT O TOM, 4YTO perucrtpatop He addunmMposaH HM C OAHOW U3
yKa3saHHbIX rpynn. OgHako B 7 mpoueHTax KOMMaHui perncrtpatop adpdunmpoBaH ¢
YyJieHaMM COBETa AMPEKTOPOB WM C YJI€HaMWN UCMOJIHUTENbHbBIX OpPraHoB KoMmnaHun. B
4 npoueHTax KoMMnaHun perncrpatop ad@uampoBaH C KpPynHbIMKM akuMoHepamu, B 3
npoLleHTax cny4yaesB — C MapTHepaMn KOMMaHWW UAKN C rocyaapcTBOM. Bce aTm cnyyaum
He COOTBETCTBYIOT Haasiexallel npakTuKe KOpnopaTUBHOMO ynpaBJieHUsl, MOCKOMbKY
adPuNMpoBaHHbIA  perncTtpaTtop MOXeT [elcTBoBaTb B WHTepecax KpyMHbIX
aKLMOHEPOB WM APYIMX 3aUHTEPECOBaHHbIX NuL, B ywepb ocCTanbHbIM aKUMOHEpaM.
Cpean KoMnaHui, rpe 6onee 50 nMpoueHTOB akKuuMi MNpUHaANEXUT OJHOMY
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CO6CTBEHHUKY, addUIMPOBAHHOCTb perucTtpaTtopa BCTPeYaeTCca B ABa pas3a 4alle,
yeM cpeaM KOMMaHWM C MeHee KOHUEHTPUpOBaHHOMW CO6CTBEHHOCTbIO. B
pernmoHasibHOM paspese KOMMNaHUN-HapyLwmTenm BCTpeYarTCA valle BO
Bnagmnsoctoke, Mockee n Camape.

4.3 Caesiky € 3aMHTEepecoBaHHOCTbIO

+ B noctaTouyHo 60/bLIOM KONMYEeCcTBE KoMnaHui (51 NpoueHT) 3a nocrnegHue Tpu roaa

npovcxoanno oaobpeHMe CAeNoK C 3aMHTEPEeCOBaHHOCTbIO. B cpeaHem 3To 6onee

KPYMHblE KOMMaHUU C MEHEee KOHLEHTPUPOBAHHON CO6CTBEHHOCTbIO. MHTEepecHo, uTo

yalle BCEro 3auMHTEpPECOBaHHbIMKM NMLUAMW B CAENKaX BbICTYNanuM uYieHbl COBeTa

anpekTopoB (cM. puc.4.5). B 60NbLUMHCTBE ClyyaeB cAEeNKM 0A406psSINCh COBETOM

OVPEKTOPOB, MPWU 3TOM HEWU3BECTHO, Yy4yacTBOBaiM M B 0406peHUn caenok
3aMHTEpeCcoBaHHbIE AMpeKTopa'.

B 26 npoueHTax KOMMaHuMW, o0[06OpSBWNX CAENKM C 3auHTEepPEeCOBAHHOCTLIO,

@ oaobpeHneM noaobHbIX CAENMOK 3aHMMAsCa FreHepanbHbliA AMPEKTOP WKW npaBfneHue,
YTO MPOTUBOPEYUT [ENCTBYIOWEMY 3akoHopaTesnbCcTBy. OcobeHHO dacto 3T0
NpoOMCXoAunao B C/lyyasax, KOrga 3anHTepeCcoBaHHbIM JIMLOM SBASJICS YeH MpaBieHus
KoMnaHun. KoMmnaHum, HapylwaBliMe 3aKOH, B CpeJHEM MeHblle Mo pa3Mepy, cpeau
HUX MNOYTM B [Ba pasa uvalle BCTPEYalTCAd KOMMNaHUM C KOHTPOSIMPYHOLWNM
aKkumoHepoM. [1o cpaBHEHUIO C ApYrMMW pervMoHamu, KomrnaHuu u3 MOCKBbI 4valle
Hapylwanu 3akoH. B ToO xe BpeMs, cpeau KOMMNaHWI, KOTOpble MaHUPYIOT MpuB/eYb
BHELWIHWE MHBECTUUMN, TaKasa NpakTMKa BCTpeYanacb pexe.

! CornacHo 3akoHy 06 AO, CAENKM C 3aMHTEPeCcOBaHHOCTbIO 0406PAIOTCA YNeHaMu coBeTa AUPEKTOPOB, He
3aunHTepecoBaHHbIMM B ee coBeplleHun, nambo obwmm cobpaHMeM akuUMOHEpoB, €eCNu  4YUCNo
He3anHTepecoBaHHbIX AUPEKTOPOB He AOCTAaTOYHO A1 KBOpPyMa.
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PucyHok 4.5 OpraHbl ynpasJsieHusi, oaobpsBlwne caesnkm C 3aMHTEPEeCOBaHHOCTbIO B
TeyeHue nocnegHunx 3 ner

B l'eHepanbHbIit gupekTop/nipaBneHne M O6wee cobpaHue O CoBeT AMPEKTOPOB

|

57

KpynHble akumoHepsbl (95
KOMMaHuin)

69

YneHbl npaBneHus (54
KOMMaHnn)

70

3anHTepecoBaHble inla

YneHnbl C[ (143

KOMMNaHun o
) MHOXECTBEHHbI BbI6OP

o
N
(6]

50 75
% KOMMaHWUM

4.4 AnBnaeHAabl

B onpoce 6bin 3agaH Bonpoc O Bbinsiate aueBmageHaos B 2002 u 2003 rr. 70
NMPOLEHTOB KOMMaHUN, OTBETUBLLUMUX Ha 3TOT BOMPOC, HEe BbiMsladMBanm gMBMAEHAObI B
2002-2003 rr. OcTtanbHble KOMMNaHWM BbiMJladyMBann AMBUAEHAbI XOTS 6bl B O4HOM U3
ABYyX rogoB. [lons KOMMNaHW, He BbiMJlauMBaBLUMX AUBUAEHAbI, MPaKTUYECKN He
M3MeHuNnacb No CpaBHEHUIO C NMpeablayLinM ONpoCcoOM, B KOTOPOM 3TOT BOMPOC TaKXe
6b1n 3agaH ans asyx net - 2000 n 2001.

MpuMMepHO B ABa pasa 4alle BbiMJlaunBanv AMBUAEHAbI KOMMAHWM, B KOTOPbIX
KpynHeNLWmMM COB6CTBEHHNKOM SIBASETCS MHOCTPAHHOE topuanyeckoe unm dbusmyeckoe
JINLO MKW rocyaapcTBo. Bbinnata AMBMAEHAOB He CBsidaHa C 06beMOM Mpofaxk wam
NPUBbLINILHOCTBEIO KOMMAaHWM, HO MOJIOXKMTENbHO CBSA3aHa C KOJIMYECTBOM aKLMOHEPOB.
MonoBMHa KOMMNAHWI, KOTUpYIOLWMXCA Ha 6upxe, BbiNJa4yMBanvM AWBUAEHAbI, MO
cpaBHeHuto ¢ 30 NpoueHTaMM B LIESIOM MO OMPOLIEHHBIM KOMMAHMUSAM.

CpeaHuii pasmep AMBMAEHAOB, BbIMJauYeHHbIX KoMnaHusamm B 2002 wn 2003 rr.,
cocTtaensan 21.9 n 22.5 npoueHToB YNCTON NpUBLISIN COOTBETCTBEHHO!.

! Tpu komnawuu ykasanu AvBuAeHAbl B pa3Mepe 6onee 100 NpOLEHTOB NPUGLIAKN; OHU WCKKOYEHbI U3
noacyeTa cpefHUX pa3MepoB ANBUAEHAOB.
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PucyHok 4.6 Cpoku Mexay o6bsaBsieHueM M BbinsiaTon auBuaeHaoB B 2002 n 2003 rr.

144 koMmnaHuu, nnatmelwme ansuaeHabl 3a 2002-03 roga

7

52
He 6onee ABYX MecsLeB

2-6 mMecsaues

6-12 mecaues

Gonee 12 mecsiLeB % KOMMNaHuMn

0 25 50

@ CornacHo 3akoHy 06 AO, cpok BbiNaaTbl AMBUAEHAO0B HE AOJ/IKEH MnpeBbiwaTtb 60 gHewn

CO AHSA MPUHATUS pelleHus O BbinMjaTte AVBMAEHAOB, eCcnuM yctaBoM obuwecrtBa He

yCTaHOBJMIEH APYron CpoK. [MoYTn NONOBMHA KOMMaHWI He BbINOMAHAAN 3TO TpeboBaHue

B 2002 1 2003 rogax. [laHHbIA noKasaTesib He Yy4LWWaCcs No CPAaBHEHUIO C NPOLLIbIM

OonpocoM. He BbinnauyvMBanuM AMBUAEHAbl B CPOK B CpeAHEM KOMMNaHuu € 60nblwnMm

KOIMYEeCTBOM aKuUMOHepoB. B pervoHanbHOM pa3pese, okosno 70 npoueHToB

BbINJI@a4ynBann gmBuaeHabl BoBpeMsl B PoctoBe-Ha-[loHy M EkaTtepuHbypre, okono 40

npoueHtoB - B MockBe K CaHkT-lMeTepbypre n nuwb 12 NpoueHTOB - B
HoBocunbupcke.
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5 PACKPbITUE NHO®OPMALIUN, MPO3PAYHOCTb, KOHTPOJ1b A
AYONT

B kopnopaTMBHOM ynpaBneHMW 60/blIOE BHMMaHME YAENSETCA MexaHM3MaM
pacKkpbiTUsi MHMOPMaUMKW, TMOCKOSbKY OHM MO3BOASIOT TEKYLWMM aKuMOHepaMm
KOHTPO/IMPOBaTb [AESTENbHOCTb OpraHoB YMpPaBJ/iIEHUS KOMMAHUW W rapaHTUpoOBaTb
COXPaHHOCTb BJIOXEHHbIX CpeAcTB. PackpbiTue WHMOPMauMn Takxe Mo3BOSISET
noTeHUWanbHbIM MHBECTOPAM Ny4lle OLEHUTb MPUBJIEKATENIbHOCTb KOMMAaHUM C TOUKM
3peHnsi MHBEeCTUUMIA. B AaHHOM pa3sgene Mbl pacCMOTPUMM MeXaHM3Mbl PacKpbITUS
MHGOpMaLMM U OCYLLECTB/IEHUS BHYTPEHHErO M BHELIHEro KOHTPOJIS B OMPOLUEHHbIX
KOMMaHusIX.

5.1 PackpbiTue nHcpopMmaumm

5.1.1 PackpbiTne nHdopMmaumm oNA akLiMoOHepoB

PucyHok 5.1 Cnoco6bl npepgocraBneHus nHdopmMmaumm akumoHepam

MHOXXECTBEHHbI BbI6Op

yCTaB U BHYTPeHHMe
OOKyMeHTbI (98%)*

PYKOBOACTBO BbICLUIEFO £ Mo noute
3BeHa (98%)*
B npecce
MHa cante
KOMMNAHUU

KpYMHble aKLMOHEepbI

(95%)* B Bo Bpemsa OCA

| ' B Mo 3anpocy

q)VIHaHCOBaH OTYETHOCTb
(99%)*

% KOoMMaHui

0 20 40 60 80

*B ckobKax yKkasaH % KOMMaHuii, rae aaHHas nHdopMauus npeaocTaBnsercs

MNopaBnsiowee OHONbWMHCTBO KOMMAHMA  NPeaoCTaBfslOT  CBOMM  aKUMOHepaM
(PUNHAHCOBYIDO OTYETHOCTb, BHYTPEHHWE [OKYMEHTbl, WHMOPMaUMIO O KpPYMHbIX
aKLUMOHepax M pykoBoacTBe. 95 MpouUeHTOB KOMNaHui MHAMOPMUPYIOT aKLMOHEPOB O
KPYMHbIX AepXXaTensx akuun, 4To Ha 2 npoLeHTa Bbilwe, yeMm B onpoce 2002 roaa.
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OcHoBHbIMM  criocobamn  uHdopMmupoBaHusa  (cM.  pucyHok 5.1)  ocrtatoTtcs
npenocrabsneHne nHpopmaummn so Bpemsa OCA unam no 3anpocy. lNpecca ncnonbsyeTtcs
6onee akTMBHO AnS packpbiTus duHaHcoBoM oT4yeTHOCTM. OT 14 go 20 npoueHToB
KOMMaHUM MpeaocTaBnsaoT MHADOpPMAUMIO aKLUMOHEPaAM Ha CalTe CBOEeM KOMMaHuu B
NHTepHeTe.

5.1.2 Ny6anuHoe packpbiTue nHcopmauum

PucyHok 5.2 Ny6nnuHoe packpbitue nuHcpopmayum

FopoBoI oTyeT 66 |

ronoBas (bMHaHCOBas OTYETHOCTb 60 |

Cnuncok adhdUANPOBaHHBIX NULY 54

E>xekBapTasnbHble 0TYETbI 46 |

MNpuMeyaHma K PMHAHCOBON OTHETHOCTU 20

]

Bnaaenbubl KOHTPOJIbHbIX NakeToB akumi (>50%)

Bnagenbubl 610KMpYOWMX NakeToB akumin (> 25%)

Bce Bnagenbubl akumi

BosHarpaxaeHue uneHos C[ COBOKYMHO
BosHarpaxaeHue uneHos C UHAMBUAYANbHO

4 412 KoMnaHun
BosHarpa)K,qume Y1€eHOB UCNOJIHUTENbHbLIX OpraHoB

COBOKYMHO 1
Bo3HarpaxaeHune YNeHOB UCNOJIHUTENbHbBIX OpraHoB
WMHAMBUAYANbHO

% KOMMaHWUMn

He packpblBaeT HU4ero

20 40 60

o

- Ons wnpokon nyb6ankm KOMNaHMM packpbiBaloT MHMOPMALMIO 3aMETHO XYyXe, YeM Ans
akunoHepoB. bonee 60 nNpoUEHTOB KOMMaHWM pacKpbIiBalOT rOA0BOM OTYET U
(PUNHAHCOBYIO OTYETHOCTb, Kak 3Toro TpebyeT 3akoH 06 AO. bonee nOSOBMHbLI
KOMMNaHUM coobwatoT cnucok addunnposaHHbliX nuy. OgHako nuuwb 8-14 npoueHToB
KOMMaHWM pacKpbiBatOT MHGMOPMaLMIO O pa3HbIX FPynnax akuMOHEpPOB, M eLle MeHbLue
— 0 BO3HarpaxgeHum pykoBoguTenen KoOMnaHnm 1 YieHoB COBETa AMPEKTOPOB.

AHanu3 nokasblBaeT, 4TO 4YeM Hosnble pasMep KOMNaHuUM n 4yem 6onblie KOINYECTBO
aKumoHepoB, TeM 60/blie nHOpMaLMM KOMNAHUA packpbiBaeT nybnnyHo!. Mpu aToM
KOHLIeHTpaumst CO6CTBEHHOCTM M TUM OCHOBHOMO aKUMOHEepa He BAUSIOT Ha CTeneHb
packpbiTusa nHdbopMmaumn. Kak HM CTpaHHO, He OKa3biBaeT BAUSHUSA Ha nybnuyHoe
packpbiTMe WHMOpMaUMM U HaMepeHue MnpuBAedb BHELWHWe uHBecTuumn. OaHako
KOMMNaHWUM, nepeweawmne wnm nnaHmpywwme nepentm Ha MCOO, packpbiBalOT
3HaumTenbHo 6onbwe nHdbopmaumm o cebe. KomnaHum B Mockee n CankT-lMNeTepbypre

! Konuuecteo MHdopMaumnm Ans Leneil JaHHOro aHanm3a M3MEpPEeHO Kak CYMMa pacKpbiBaeMbIX 3/1€MEHTOB
MHbOpMaLMn, NpeacTaB/eHHbIX Ha puc.5.2
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pacKpbiBakOT HECKOJ/IbKO 6onble VIHCbOpMaLI,VIVI, 4eM KOMMNaHuUM B OCTalJlbHbIX
pernoHax.

NHTepeCcHO TakXe npoaHanu3mpoBaTb pacKpbiTUE pasfnyHbIX TUMOB MHQOpMaUUu.
NHdopMaumsa o CTpykType COHBCTBEHHOCTM XYyXXE€ pacCKpbiBAae€TCA B KOMMAHMUAX, rae
KPYMHENLWnMM COBCTBEHHMKOM SIBAISIETCS POCCUMIACKAsl KOMMaHUSA WM rocyaapcTBo.
Moyt B Tpun pasa Oonblie KOMMNAHMW pacKpbiBalOT MHAOPMaUUID O CTPYKType
COBCTBEHHOCTWN, €ClM YUCNO akKumoHepoB B Hux npesBbiwaer 10,000. Cpeawn
KOMMaHWun, KOTOpble BBEIW WM NaaHupyloT BBectn MCOO, pona packpbiBLUMX
nHdbopmaumio o cobcTtBeHHOCTM B 3.5 pasa Bbilwe.

__ PacKpbITe PUHAHCOBOI OTUETHOCTU MOMOXUTENLHO CBSI3aHO C pa3MepoM KOMMaHWUM U1

ﬁch KOJIMYECTBOM aKLMOHepoB. KOMMNaHWUM U3 peroHoB, OXBayeHHbIX nporpamMmoit MOK, a

TakXKe MOCKOBCKME KOMMaHWM, Yalle PpacKpbIBAlT (UHAHCOBYK OTYETHOCTb, YeEM
KOMMNaHWUK 13 BnaameocToka v HoBocubMpcka.

NHdopmaumio 06 adbdmnmpoBaHHbIX IMuax Nydlle packpbiBaloT KOMNaHuM ¢ 60abwnmMm
KONIMYEeCTBOM aKuuoHepoB. [0 CpaBHEHUIO C ApPYrMMUM perMoHaMm MOCKOBCKUE
KOMMaHMM B ABa pasa pexe packpbiBaloT Nogo6HYy0 MHdOopMauumio.

HakoHel, cpeau KOMMAHWI, KOTOpblE BBEAM WM MNnaHupyT BBectn MCOO, 23
npoueHTa pacKkpbiBalT MNyb6/MYHO KaKyl-nmbo uHbOopMauMi O BO3HArpaKaeHuu
PYKOBOACTBA W U4/I€eHOB COBETa AUPEKTOPOB, MO CPaBHEHUIO C 5 npoueHTamMu wu3
OCTanbHbIX KOMMNAHUN.

PucyHok 5.3 PackpbiTue nuHdopMauum B roqoBOM OTUETE

3ak/oueHne ayamtopa 87 ]
3aK/Il04eHNe peBN3NOHHON KOMMCCHM 84 |
Byaywue nnaHbl KOMNaHum 70 ]
OtyeT npeacepatens CA 61 ]
CTpyKTypa CO6CTBEHHOCTU, MHPOPMaLMa O AMBUAEHAAX 46 ]
OxpaHa oKpy»atoLlel cpeabl, counanbHOM U E
3KOHOMMYECKOM CTabuabHOCTN 430 KOMNaHWn
CTPYKTYpa 1 NMPUHLMMbI KOPNOPATUBHOIO yrpaBieHUs 22 % koMnaHuun
T T 1

0 30 60 90

O6beMmbl packpbiTms B MHMOPMauuMmMm B TOAOBOM OTYETE TaKXe BapbupyloTCS.
MopaBnsatowee 60/AbLWIMHCTBO KOMMAHWIA BKOYAKOT B rOAOBOW OTYET 3aK/lyeHue
ayautopa W PEBU3NOHHOM KOMMUCCUMW. OpHako wuHdOpMauMl O CTPYKType
CO6CTBEHHOCTM M AuBMAeHAax coobuwaiT B rogoBOM oOT4veTe Avwb 46 MpouEHTOB
KoMMNaHun. N Tonbko 22 NpoueHTa KOMMaHWMM BKAKOYAKT B OTYET MHGOpMauuio o
CTPYKTYpe M MpUHLMNAX KOPNoOpaTWUBHOMO ynpasseHus. Cpeau KOMMNaHWM, KoTopble
WUCMONb3YIT WUAM NAAHUPYIOT mcnonb3oBaTb MCOO, Takmx KOMMAHWUIA CYWECTBEHHO
6onblie.
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AHanu3 0oTKasoB OT OTBETOB Ha BOMPOCbl @HKETbl TaKXe MOXET MNPOSiMTb CBET Ha TO,
Kakyl WH@OpMauuio pyKOBOAUTENN KOMMAHMW HE rOTOBbl pacKpbiBaTb MNy6AMYHO.
Mpeablaywmin - aHanu3 NOATBEpPXAaeT, 4TO KOMMAaHWMM HEOXOTHO pacKpblBalOT
CTPYKTYpy COB6CTBEHHOCTU. TEM He MeHee, Ha BOMPOCbl aHKeTbl O COBCTBEHHOCTU
KOMMaHuM OTBeYaloT HEeCKOSIbKO Jlyylle, 4eM MOXHO 6bi1io oxunpate. N3 442
OMPOLUEHHbIX KOMMNaHWi 79 nmpoueHTa CcooblwatoT KOMMYECTBO aKUMOHEpPOB -
dusmyecknx nuy UAn Lpuandecknx nuy, 65 npoueHToB coobwalT U TO U Apyroe.
KoMnaHum, rae ectb KOHTPONMPYHOLWMIM NaKeT, pexe cooblarT 4YMcno akuMOHEpPOB.
HanpoTus, KOMNaHWK, yyacTBoBasLwue B nporpammax MOK, nydiwe oTBeyaroT Ha 3TOT
BOMpoC.

YeTBepTb KOMMaHWi HE PacKpbIBalOT UM He MOSIHOCTbIO pacKpbiBatloT MHMOPMaLMIO O
HaJIMuMM aKUMOHEPOB, BlAAEHOLINX NaKeTaMN akuMin. VIHTepecHo, YTo AN KOMMaHWN,
BXOAALNX B FPYMnny KOMMaHWIA, 3Ta AONA COCTABASAET yXe TpeTb. JIMlb 7 NpOoLeHTOB
KOMMaHWin He CoobLLAtoT CTaTyC KpyMNHENLWEro akLMoHepa.

Heckonbko XyXe KOoMNaHun oTBeYasin Ha BOMPOCbI O CbVIHaHCOBbIX nokKasaTendx.
NMnwb 53 npoueHTa KoMmMnaHuii coobliatoT o6beM npodax, 42 NpoueHTa - pa3Mep
UMCTbIX aKTUBOB, U 46 mnpoueHToB — o6beM nNpubbian. 16 NMpPoOUEHTOB KOMMaHWMA He
OTBEYAaT Ha BOMPOC O BbiMJlaTe U pa3Mepe ANBNAEHOOB.

5.1.3 ®dnHaHcoBaA OTYETHOCTb

[JOBONbHO Manas 4acTb OMpOLWEHHbIX KOMMAHWMN [OTOBUT CBOK OTYETHOCTb MO
MeXAyHapoAHbIM CcTaHAapTaM: AuWb 6 NPOLEHTOB. DTO 3HAYUTENbHO MEHbLUE, YeM B
onpoce 2002 roaa, rae 18 npoueHTOB KOMMaHUi 3aaBnsinm 06 ncnonbzosaHum MCOO.
Ewe 43 npoueHTa KOMMNaHWI 3aABASAM O HaMepeHWu BBECTU MeXAyHapoAHble
CTaHAapTbl OTYETHOCTM B OGnumxkaliwee Bpems. B onpoce 2004 roga 3Ta undpa
coctaBnser nvwb 15 npoueHToB. Takyl pasHULY MOXHO OO6BACHUTbL TEM, 4TO
POCCMNCKME KOMMAHMKN ABa rofa Hasaj HeAOoOLEeHMBaNM MU3LEPXKKN U nepeoLeHnBau
BblroAbl OT BBeaeHns MCOPO, u B uenoMm cnabo npeacraBnsinM, 4To Takoe
MeXxayHapoaHas puHaHcoBas OTYETHOCTb. [pyroe obbscHeHne MOXET 6biTb CBA3aHO
C TeM, 4to B onpoce 2004 roga B 3HauuTeNnbHO 60ONbLIEN CTENeHW npeacTtaB/ieHbl
KOMMaHum ¢ HeboNblWMM  KOMMYECTBOM aKUMOHEPOB U KOHUEHTPUPOBAHHOM
CO6CTBEHHOCTbLIO.

PucyHok 5.4 OTyeTHOCTb N0 MEeXAYHapoAHbIM CTaHAapTaM

440

KAMAAHIAIA

HeTt 79%

HeT, HO nnaHupyeTt
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2roaa - 15%
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Hanbonee Benuka [0S KOMMOAHWKM, KOTOPble TFOTOBAT WaM cobupaloTcs roToBUTb
MeXayHapoaHyo UHaHCOBYHO OTYETHOCTb, B MockBe n CaHkT-lMeTepbypre, MeHbLie
BCEro TakuMx KomnaHmin B HoBocubupcke. MexayHapoAHYl OTYETHOCTb FOTOBAT B
cpenHeM 6onee KpynHble KOMMaHum: MeaMaHHOe YMCO COTPYAHUKOB 3TUX KOMMaHum
B 3 pasa npeBblaeT 3TOT MNoKasaTellb B KOMMaHUsX, He roTOBMBLUMX
MeXAyHapoaHyl  oTyeTHocTb. CpeauM  KOMMaHWMW, BeAyWMX  MeXAYHapOoLHYH
OTYETHOCTb, B [ABa pa3a Bbllle A0NA TeX, KTO HaMepeH NpuBieYb MHBECTULNU, TaKXe
B ABa pasa BbllWe A0/19 KOMMAaHWUN, KOTUpYLWMXCca Ha 6upxe, B TpM pasa Bbile A0S

ﬁch KOMMaHum coctosiwmnx B rpynne. Cpeam KoOMNaHui-y4acTHMKOB nporpamMmmel MOK gons

= ) KOMMaHuM, Beaywmx Wnv naaHuvpytowmnx Beectn MC®OO, Ha TpeTb Bblle.
EcTecTtBeHHO, 4TO M3 11 KOMNaHWi, rae ecTb KPYMNHbIA MHOCTPAHHbIA COBCTBEHHUK, 7
BeAYyT MeXAyHapoAHYH OTYETHOCTb.

N3 TpeTu onpoLUeHHbIX KOMMNAaHWIA, KOTOpble BXOAAT B IFpynny KOMMNAHWI, TONbKO 37
NpOLEHTOB roToBsAT KOHCONMMAUPOBAHHYHO OTYETHOCTb. oTn KOMMaHum
XapakTtepuayoTcsa 6onee KOHUEHTPUPOBAHHOW CTPYKTYpPOM COBCTBEHHOCTU (HanNUmMeM
6N0KNPYIOLLEr0 UM KOHTPONILHOIrO naketa). M3 19 KoMnaHuiA, BXOASAWMX B FPynnbl U
BeAYyLMX MeXAYHApOAHYK OTYETHOCTb, 15 BeAyT KOHCONMMAMPOBAHHYI OTYETHOCTb B
cooTBeTCTBUM C TpeboBaHmssMu MCOO.

5.2 KoHTpOsb U ayauT
5.2.1 KOHTPOJZIbHO-PEBU3NOHHbIE OPraHbl

B cootBeTcTBUM C HOpMOM 3akoHa 06 AO, B 92 npoueHTax KOMMNaHUW co3adaHa

EEIFC pPEBU3NOHHAS KOMWUCCUSl, KOTOpas OCYLUEeCTBNS€T KOHTPOAb 3a (UHAHCOBO-

: XO35IMCTBEHHOWN AeATeNbHOCTbIO obuwecTBa. OcCTanbHble KOMNAHUM He CNeaylT HOpME

3aKOHa M Hagnexauwen npakTUKe KOpnopaTUBHOrO yrnpasneHus. lpu aToM cpeawn

KOMMaHWMN, y4yacTBOBaBWMX B npoekte MOK, pgons KOMNaHWNA, HE WMEBLUUX
PEBU3NOHHOW KOMUCCUM, COCTABMSET IMLLIb 3 NPOLEHTA.

PucyHok 5.5 CoctaB peBU3MOHHON KOMUCCUMU

Cneumanuctbl no cuHaHcaM n Byx.yyeTy /3
PabOTHUKN KOMMaHUM 61]
MpeAcTaBATENM aKLUMOHEPOB 60 |

405 koMnaHun, B KOTOPbIX €CTb
peBM3NOHHAsA KOMUCCUA

YneHbl coBeTa AUPEKTOPOB

MpeacTaBuTeny pyKkoBoACTBa 10
e

LNpyroe DZ % KOMMaHWUM

25 50 75

o

OAHaKo KOMMNETEHTHOCTb PEBU3MOHHbBIX KOMUCCUIA OMPOLUEHHBIX KOMAAHWUI ocTaBnasieT
XenaTb Jlydlero, MOCKOJIbKY He BO BCEX KOMMAHUAX B 3Ty KOMWUCCUIO BXOAST
cneymannctel No @GUHaAHCaAM M bByxrantepckoMmy ydeTry, a B 10 M 6 npoueHTax
KOMMaHUM B KOMWCCUIO BXOASIT, COOTBETCTBEHHO, NpeACTaBUTENM PYKOBOACTBA W
YsieHbl COBETA AMPEKTOPOB, B HapylweHMe 3akoHa 06 AO. Kpome Toro, B 61 npoueHTe
KOMMaHUN B COCTaBE PEBM3MOHHOM KOMWUCCUMM €CTb PaboTHMKM KOMMAHWUM, YTO TaKxe
HEe COOTBETCTBYET HaA/IeXallleh MpaKTUKe KOpPMOpaTMBHOIO yMnpaB/ieHUs, NOCKOJIbKY
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paGOTHVIKVI NOAKOHTPOJ/IbHbI MEHEAXMEHTY WU, TEM CaMbiM, HE MOryT OCYLUECTBIATb
HEe3aBUCUMbIN KOHTPOJIb AEATENBHOCTU KOMMNAHNN.

JIMwpb 4yeTBepTb KOMMAHWN MMEKT BHYTPEHHEro ayauTopa uau cnyx6y BHYTpPEHHEero
ayamTta. B cpegHem 31O 60nee KpynHble KOMNaHuu. B KOMMaHMSAX, BeayLwMxX Wam
nnaHupyrwmnx seectn MCOO, 3Ta A0Na CcOCTaBNsET yxe 45 npoueHToB. Takxe A0n4
KOMMaHWUn, WUMEKLWNX BHYTPEHHUW ayauT, Bblle cpeau KOMNaHWM, MNnaHupyowmx
npuBfeYb BHELWHNE UHBECTULNN.

Kak yxe 6bl10 OTMEeYeHO, HEMHOIMMe KOMMaHuWM Co34alT crneumasnbHble KOMUTETbl B

' coBeTe [AMpPeKTOpoB. TeM He MeHee, eCTb HeKOoTopble Yy/y4dlleHUs B 3TOM

HanpasneHun: 10 MpoUEeHTOB KOMMNAaHWI WMEKT KOMUTET MO ayauTy B COBETe

AVPEKTOpPOB, N0 CPaBHEHUIO C 2 nMpoLueHTaMu B npowsiom onpoce. B 3tn 10 npoueHTOB

= BXOOAT B cpegHeM 6osee KpynHble KOMMaHWM, Cpeau HUX Bbllle A0NS KOMMNaHWM,

ﬁch KoTopble BeAyT uAm cobupatwTcs BeBectu MCOO, nmbo KOTOpble y4acTBOBanAuM B
nporpamme MOK, n Bbile 40151 MOCKOBCKMX KOMMAHWUMN.

N3 46 KOMNaHWUIA, B KOTOPbLIX €CTb KOMUTET MO ayauTy, NULLb B KaXXAOWM LIECToW Bce
yfieHbl KOMMUTETa SBMSIOTCA HE3aBUCMMbIMA  AMPEKTOPaMKM, B Kaxaolh nsTon
HE3aBUCUMbI AMPEKTOP BO3rMNABAAET KOMUTET MO ayaAuTy, NMpUYEM, KakK MOKasaHo B
yacTM 3, HEe3aBUCMMOCTb [MPEKTOPOB KOMMAHUM MOHWMAOT Mo-pa3HoMy. [MouTn B
MoJIOBUHE KOMMaHWii B KOMUTETE MO ayAUTYy HET HU OAHOro crneuuanucra B obnactu
(brHaHCcoB 1 6yxranTepckoro yyeta. B 43 npoueHTax KOMMNaHui 60/bLWMHCTBO YJIEHOB
KOMUTETA MO ayAWUTY COCTaB/IAOT COTPYAHUKM KOMMNAHUW.

13 npoLueHTOoB KOMMNaHUMN 3asBASIOT O Hanuymum Apyroro KOHTpPOJIbHO-PEBU3NOHHOIO
OopraHa, npm aToM B OCHOBHOM UMeeTCd B BUAY BHELUHWI ayanTop.
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5.2.2 PasrpaHnyeHne NOJIHOMOUYMIA KOHTPOJIbHO-PEBU3NOHHbIX OPraHoB

PncyHok 5.6 ®yHKLUMNMN, BbINOJIHAEMbIE€ KOHTPOJ/IbHO-PEBU3NOHHbBIMU OpraHamMm

MHOXECTBEHHbIN BbIGOP
PerynspHble 1 BHeouyepeaHble NpoBepkn pUHaHCOBO-
X03ANCTBEHHON AeaTenbHOCTM (88%)*

KOHTpOsb 32 MCnonHeHneM PUHAHCOBO-XO3ANCTBEHHbIX
nnaHoB KoMnaHuu (57%)*

OcyLecTBNEHME TEKYLLEro BHYTPEHHEr0 KOHTPONS
(63%)*

MpoBepka AOCTOBEPHOCTU ByXranTepckoro yyeTta u
nokymeHToobopoTa (90%)*

O Cnyxb6a
BHYTpEHHero
ayauTa

KOHTpO/Ib 33 NOArOTOBKOM pyKOBOACTBOM
nepuoamyeckoin hbnHaHCOBON oTyeTHOCTU (54%)*

B KomuteT no
ayanty
PaspaboTka npoueayp BHYTPEHHEro KOHTPONs u
ynpasneHus puckamu (37%)*

B AyauTop

BbipaboTka pekoMeHAaunit no Bblbopy ayamTopa u
pa3Mepa ero Bo3HarpaxaeHus (33%)* B PeBM3noHHas

KOMUcCcuna

MpoBeaeHne BHewWHero ayanTta prMHaHCOBO-
XO3AMNCTBEHHOWN AeaTeNnbHOCTM KoMnaHun (85%)*

0 25 50 75 100

*B ckobKkax ykaszaH % KOMMaHWIA, OTBETMBLUMX Ha BOMpPOC 0/ KOMNAaHUN

QOYHKUNK, BbINOJIHAEMbIE KOHTPOSIbHO-PEBU3NOHHBLIMU OpraHamu, npeacTaB/ieHbl Ha
pucyHke 5.5. Mo KonnyecTtsy OTBETUBLUMX Ha TOT WIW MHOWM BOMPOC MOXHO CyAuTb,
HaCKONbKO 3TU (YHKUMM B KOMMNAHWM NPUCYTCTBYIOT. Tak, pa3paboTka npouenyp
BHYTPEHHEro KOHTpons u BbipaboTka pekoMeHgauuMn no BbIbOpy ayauTopa
OCYLLECTB/IAOTCH NNLWb NMPUMEPHO B TPETU KOMMNAHUN.

HecMmoTps Ha 10, 4TO Kogekc pekoMeHAyeT pa3rpaHnuYnUTb KOMMETEHLMIO BXOAALWNX B
CUCTEMY KOHTpPO/IS 3a PNHAHCOBO-X03SIMCTBEHHOMN AEATENbHOCTBIO 06LLECTBa OPraHoB,
OCYLLECTBASAIOLLNX pa3paboTky, yTBepXxaeHue, npuUMeHeHune 7 OLEHKY
3 HEKTUBHOCTM Npoueayp BHYTPEHHEro KOHTpPOss, Ha aene 3T MdyHKUMM He Bceraa
pasrpaHuyeHbl. Ha pucyHke 5.5 4eTko BuMAHbI @AYHKUMM, KOTOpble BXOAST B
KOMMETEHUNIO ayauTopa B OMPOLWIEHHbIX KOMMaHUAX: 3TO MNPEUMYLLECTBEHHO
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NpoBeZlEHNE BHELWHEro ayauta W NpoBepKa AOCTOBEPHOCTU 6yxXraniTepckoro ydeta.
®YHKUMM OCTaNbHbIX KOHTPO/IbHO-PEBU3NOHHbBIX OPraHoOB pasrpaHUYeHbl 3HAUNTENBHO
XY>X€ 1 BO MHOroM Ay6aunpytorcs.

PeBu3anoHHas  komuccma B 6onblein  cTeneHW  3aHMMaEeTCs  yHKUMaMMU,
npeanvcaHHbIMKM el 3aKOHOM, @ WMMEHHO, MpoBepKaMn (PUHAHCOBO-XO3NCTBEHHOWN
0esATeNbHOCTU U KOHTPOMEM 3a GNMHaHCOBO-X035MCTBEHHOWN AesaTenbHOCTbio. OAHaKo B
6onee nmMoONOBMHBLI KOMMAHWI OHa TakKXe 3aHuMMaeTcsa pas3paboTkor npoueayp
BHYTPEHHEro KOHTPOss, u4To, cornacHo Kopekcy, BxoauT B cdepy KOMMNETEHUMU
- CNyX6bl BHYTPEHHEro KOHTpons. Takxe B 6osiee MosIoBMHbI KOMMaHWN peBU3MOHHas
KomMucemsa  aybnvpyetr  yHKUMM  ayauTopa N0 MNpoBepke  AOCTOBEPHOCTU
byxrantepckoro yyerta. ®yHKUNM CyX6bl BHYTPEHHEro ayanTa U KOMUTETA NO ayauTy
COBETa AMPEKTOPOB POCCUMMCKUX KOMMAHUN TakK)KXe BO MHOIMOM pa3MbiTbl U Ay6nmMpytoT

Apyr apyra.
5.2.3.He3aBucumbiit ayauT

B 88 npoueHTax KOMMaHMKM, OTBETUBLUMX HA BOMNpoC 06 adduanmpoBaHHOCTH
BHELWIHero ayamTtopa, ayamTtop He addunmpoBaH HU C KeM. N3 52 KoMnaHui, KOoTopble
3aaBnatoT 06 abPuIMpoBaHHOCTU BHELLIHEro ayauTopa, B 42 MNpoueHTax C/ly4YaeB OH
adbdunmpoBaH C yseHaMum COBeTa AMPEKTOPOB, B 39 npoueHTax - C KPYMHbIMU
akumoHepamu, B 15 mpoueHTax — C 4YJeHaMW NpaBneHus KOoMnaHuu. B 6onblien
cteneHn nofobHOM HeraTUBHOWM MpaKTUKE CrefylT KOMMaHum m3 MOCKBbI, a Takxe
KOMMNaHuM, Bxoasdwme B rpynnbl. Bce KoMmaHuuW, B KOTOPbIX eCTb KPYMHbIA
WHOCTPaHHbI COBCTBEHHUK, 3asBNAOT O HE3ABMCMMOCTM CBOEro ayautopa.
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6 MHAEKC KOPIMOPATUBHOIO YNPABJIEHUA
6.1 NHaMKaTOopbl KOPNOPATUBHOIO ynpaBsieHUs

B [OaHHOM 4acTM Mbl paccMOTpuUM 18 WHAMKATOPOB KOPMNOPAaTMBHOMO YrpaBfieHUs
pa3buTbIX Ha 4 KaTeropuu:

MprBEPXEHHOCTb HaA/IeXallen NpakTMKe KOPropaTUBHOIO yrpaB/ieHUs
Haanexaulas pabota coBeTa AMPEKTOPOB U UCMOJIHUTENbHbLIX OpraHoB
Peanusauns npas akLMOHEPOB

PackpbiTe MHbOpMaUnmM M NPo3padHoOCTb

AW

CpenHee 3HayeHMe MHAMKATOpa paBHO AOJsie KOMMAHWKM, KOTopasi OTBEYaeT TOMY Wn
NHOMY KpuTeputo. Habop KpuTepueB WM 3HaYeHUss MHAWMKATOPOB MNpeacTaB/ieHbl Ha
pucyHke 6.1. Hanbonbwme 3Ha4YyeHMs MMeET MHAMKATOpPbl B 0bnactn peanusaumu
npae akumoHepoB. CaMoe HM3KOe 3HauyeHue B 3TON obnacTm NpuHUMaeT UMHAUKATOP
HaMuYMsa He3aBMCMMOro permcrpatopa. /[aHHoe o6CcTosaTenbLCTBO 0b6bsACHAETCA
3aMeTHOW Aofiert KOMNaHUM € YNC/I0M aKUMOHepoB MeHble 50, rae gaHHas HopMa He
anseTca ob6a3aTenbHON.

B UenoM  MMeeTCca  3HAuMTENbHbIM  MOTEHUMan Ana  yAydlleHus  NpakTUKK
KOpMopaTMBHOIO YMpaBfeHUsl BO BCEX KaTeropusix, B 4acTHOCTM M  OCOBEHHO B
cnep,yrou.mx HanpaBfeHNSsIX:
06yuyeHne UNeHoB COBETA AMPEKTOPOB
- YBENMYEHME YNCNa HE3AaBUCUMBIX [IUPEKTOPOB
- CO34aHWe KOMUTETOB B COBETE ANPEKTOPOB
- packpbiTue uHdopMaumMm No caenkaM C 3aMHTEPECOBAHHOCTbLHO
- BelleHMe O6yxraaTepckoil OTYETHOCTM B COOTBETCTBUM C MeXAyHapoAHbIMU

CTaHgapTamu
Ecnun cpaBHmBaTb cutyaumto ¢ 2002 rogoM, TO UMEET MeCTOo YJlydlleHne npakTMKn no
‘ BCEM KaTeropusiMm B LEMIOM, 3a WUCKIOUYEHMEM 3DPEKTUBHON AEATENbHOCTU COBETa

AVPEKTOpPOB, rae cuTyaums B LEOoM ocTtanocb 6e3 mameHeHun. Hambonee 3ameTHO
ynydlieHme B 061acTu MPUBEPXKEHHOCTM Haanexallei npakTUKe KOopnopaTUBHOIO
ynpaBfieHusi, ocobeHHO B YacTu Koaekca Haunydlier npakTuKn m obyyeHus 4ieHoB
CcOoBeTa AMPEKTOPOB.

OTCYTCTBME YNYULIEHUS WM Aaxe yXyALWEeHUMe MO HEeKOTOPbIM MHAMKATOpaM uMeeT
CBOM OOBLEKTUBHbIE MPUYMHBI. Tak COKpalleHWe MpeacTaBUTENbCTBA MUHOPUTAPHbLIX
aKLMOHEepOB, obbsAcHaEeTCS npoAosHKaoLWwmmMcs npoLeccom KOHLEHTpauuu
COB6CTBEHHOCTM W BbITECHEHMEM MWHOPMUTAPHbLIX akKuuoHepoB. CoKpalleHue [onu
KOMMaHWN C HEe3aBUCUMbIM PErMCTPATOPOM Ha TPU UYETBEPTM CBSA3AHO C TEM UTO B
BbIGOPKY Mnonanu KOMMaHWM C UYMC/IOM aKuMoHepoB MeHee 50, 4yero He 6bl10 B
6a30BoM uccnegoBaHun. CokpalleHMe [O0AM KOMMaHWN roTOBSIWMX OTYETHOCTb B
COOTBETCTBMM C MeXAYHAapoAHbIMW CTaHAAPTaMW, MOXHO O6BSACHUTb TEM, UTO
KOMMaHMM paHblle He WMenu [O/DKHOro npeacTaBfieHns O  MeXAyHapoAHbIX
CTaHAapTax M owunboYHO yTBEPXAainN, YTO NOCNEeAHME NMEIKOTCS B KOMMAAHUM.
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PUCyHOK 6.1 MHAMKATOPbI KOPNOPAaTUBHOIO YNpPaBJ/ieHUs

npusepméﬂuocn NMPUHLMNaM KOPNoOpaTMBHOrO ynpaBJieHus

KoMnaHus 0THOCUT BHeApeHMe Haaexallnx cTaHAapToB 7—ﬁm
KY K TpeM rnasHbIM 3apaa4am
KomnaHus 3HaeT o cyuwectBoBaHMn Kogekca n BHecna H
(nnaHunpyeT BHecTn) TpebyeMble KOAEKCOM U3MEHEHMUS
B koMnaHuu aeiicTByeT nporpamMma obyvyeHuns YneHoB h
ca

dddexkTUBHaAA AeATEeNbHOCTb COBETa AUPEKTOPOB*

Oons uneHos CA1, ABNAIOWMXCSA OAHOBPEMEHHO Y/ieHaMn H
npasneHusl, He npesbiwaeT 25%
B KoMnaHuu AencTeyeT cuctema BO3HarpaxaeHus
yneHos C[j
B C[1 koMNaHuu ecTb NpeacTaBUTENN MUHOPUTaPHbIX
aKuMoHepoB
25% nnn kak MMHUMYM 3 uneHa C[ asnswTcs
He3aBUCUMbIMU
B KOMMNaHuK ecTb KOpNpaTUBHbIA CcekpeTapb, He
nMerLmii Apyrnx obssaHHocTen
B KoMnaHuu ecTb KnoyeBble koMuTeTbl C/l, KOMUTET MO
ayauTy BO3rnaBAsieT He3aBUCUMbI ANPEKTOp

442 komnaHunm B 2005 roay

2002 02005

2

Peanusauma npaB akUMOHEpPoOB
Ha obwem cobpaHumn He paccMaTpmBatoTcsa
NPOM3BOACTBEHHbIE MiaHbl KOMAAHWUKN

MoacueT ronocos Ha obweM cobpaHun BeaeTcsl TONbKO M
perncTpaTopom UM CYETHON KOMUCCUEN
PeecTp akuMoHepoB BeaeTcs HE3aBUCUMbIM ﬁ
perncrpaTtopom
KoMnaHus nHdpopMupyeT akUMOHEPOB O pe3ysibTaTax —m
obwero cobpaHus
HesaBucuMbIV ayanTop yTBepXaaeTcs obwum _
cobpaHuneM, a He COBETOM AMPEKTOPOB L1]

PackpbiTve nHpOpMaLMn M NPO3pavyHOCTb

KoMnaHusa npefocTaBisieT akuMoHepaM UHGpopMaLumio o
pUHaAHCOBOWM OTYETHOCTW, pe3ysibTaTax ornepaurMoHHOMN

KOMNaHMs NPOBOANT BHYTDEHHMI MM BHEWHMA ayauT M

HbopMaums o caenkax ¢ 3aMHTEPecoBaHHOCTbIO
packpbiBaeTcs Ha 3acepaHmsax CO

% KOMNaHWUM
KoMnaHusi roToBUT OTYETHOCTb B COOTBETCTBMM ¢ MCDO

25 50 75 100

o

*nna 435 KOMNaHuWi rae ecTb COBET AMPEKTOPOB

bHbIA OTYET




NPaKTUKM KOPNopaTUBHOIO yrnpaBneHus B Poccum

6.2 NHpEeKC KoprnopaTUBHOIO yrnpaBJ/ieHUNA

Ha ocHoBaHMM 18 nepeuyuncrneHHbIX Bblle MHANMKATOPOB MOCTPOEH CKaNsipHblA MHAEKC
KOprnopaTMBHOIro ynpaBneHus. MHAeKC No3BONSET AaTb MPOCTYH0 UMCIIEHHYHO OLIEHKY
NpaKTUKe KOPMOpPaTUBHOIO YMNpaB/fieHUsS B KOMMaHMW B LIEJIOM, BblIAENUTbL KOMMAHUU C
Jlyyllen npakTUKOW KOPMNOpPaTUBHOIO YMNpaB/ieHUs U OUEHWUTb AMHAMUKY WU3MEHEHWUMN,
NCnonb3ys AaHHble 6a30BOr0 MccnenoBaHus.

NHpekc cTpouTtca cneayowmMm 06pa3oM: KaxaoW KOMMNAHWMKM B Cliyvae Hanm4ius
KaXxgoro u3 18 nepeyncrieHHbIX Bblle WHAMKATOPOB MPUCYXAAeTcsa oauH bann.
Takum o6pas3om, MaKkCMManbHO BO3MOXHOE 3HauYeHue nHaekca coctasnsert 18.

Kak nokasblBaeT PUCYHOK 6.2, npakKTuKa KOpropaTMBHOIO Yynpas/ieHUs CUbHO
BapbupyeTcsa cpean KOMMaHui. WMHAEeKC fydwen KoMnaHum coctaBun 16 m3 18
BO3MOXHbIX, ABe Xyglue KOMMNaHuu nonydunam no 3 6anna. CniowHass nnHuA
onucblBaeT pacnpeneneHne nHaekca, ctonbukm NokasbiBalOT CpaBHEHWE WMHAEKCA MO
kaTeropusam B 2004 n 2002 rogax.

PucyHok 6.2 UHaeKkC KopnopaTUBHOIO yrnpaB/ieHUs

60

= 2005 rog W 2002 roa

N
o

% KOMNaHuH

20

0
MeHee 20% 21-40% 41-60% 61-80% 81-100%

% UHAMKATOPOB NPUHABLIMX 3Ha4YeHue 1 u3 18

Jonsa KoMMaHuMn C OTHOCUTESIbHO XOpOLeil MPaKTMKON KOPMOpPaTUBHOIO yrpasBieHus

' BO3pOC/ia C OOHOWM [EeCcATON [0 4YeTBepTM KOoMNaHui. B pgaHHOM rpynne KoMnaHuu
nmetoT 10 n 6onee NONOXUTENbHbLIX MHANKATOPOB M3 18 BO3MOXHbIX. [0St KOMNaHWi
€O cnabon NpakTUKOM KOPNOpaTUBHOIO yrnpasBfieHMs COKpaTMnacb Ha 5 NpoueHTOoB.

Ecnn uvckNounTe M3 aHanmMsa KOMMaHuM C 4YMCIOM  akumoHepoB MeHee 50, TO
nonoXuTtesbHass AMHaMMKa CTaHeT ewe 6onee 3aMeTHOW: [0MS KOMMOAHUMA C
OTHOCUTENIBHO XOpoLwlen NpakTUKon Bo3pacTteT Ao 40 NpoUEHTOB, @ A0NS1 KOMMAaHUM Co
cnabon NpakTMKOWM COKpaTuUTCs A0 7 NPOLEHTOB.
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6.3 daKTopbl onNpeaensilllee KOpNopaTuBHOE ynpaBJieHUe

Uto onpepenser ypoBeHb  KOPMOPATMBHOIO  ynpaBfeHWss B KOMMAHUSX?
PaccMoTpeHHble B NpeablayLnX 4acTax pe3ynbTaThbl ONpoca U TeopeTUYecKuii aHanus
NO3BONAKT pa3buTb dakTopbl Ha rpynnbl U CHOPMyNMpoBaTb Cneayolme runoTessbl,
CBSI3aHHbIE C KaXA0W rpynnon akTopos.

Tabnuua 6.1 ®akTopbl

dakTop Pa6bouas rmnoresa

MpakTuKa KOprNopaTUBHOIO yrpaBfieHWUs Nyylle B KPYMHbIX

Pasmep

KOMMaHusax

YcnewHble ¢ PUHAHCOBON TOYKM 3pPEHUS KOMMAaHUN UMEIT
YcnewHocTb

Ny4YLwyo NpakTUKy KOpnopaTUBHOMO yrnpasneHus

B KOMMaHMAX C BbICOKO KOHLEHTPUpPOBaHHOM
CTpykTypa

CO6CTBEHHOCTbIO, MpaKTMKa KOPNOpaTMBHOIO YyMpaBieHUs
CO6CTBEHHOCTH

Xyxe

KoMnaHumM, wuMeBWKME KOHTaKTbl C  MexayHapoaHowm
Bknag MOK ®uHaHcoBon Koprnopaumeri, obnagatoT syyllen MNpakKTUKON

KOpPNOpPaTMBHOIO ynpasJieHuns

MpakTnka KOpPNoOpaTUBHOIO YMpaBieHUS pasnMyaeTcad B
PervoHanbHble 7]

KOMMaHMUSX  HaxoAsiWMXCsi B PasHblX  pernoHax u
OCYLLECTBAWMNX AeATENIbHOCTb B Pa3/INYHbIX OTPaC/sX
UneHcTBO B rpynne  KOMMaHWIA,  Hanuuue  nfaHa
Mpoune cdakTopsbl NpUBNEYEHNSI MHBECTULMIA, U Np. MNONOXUTENBHO BAUSIIOT Ha
NPaKTUKY KOPNOpPaTUBHOIO yrnpaB/ieHUs

oTpacnesble haKTopbl

3HauuTenbHas Bapuauus WHAEKCA Cpean KOMMaHUMA MO03BOMSIET MNPOTECTMPOBaATb
CchOpMYNMpPOBaHHbIE BbIWE TUMOTE3bl WU OMPEeAenUTb, Kakue GakTopbl onpeaenstoT
YPOBEHb KOPMOPATUBHOIO YMpaBfeHMss B KOMMaHusx. CTaTUCTUMYECKUIA aHanus
NPOBOANTCS MPU MOMOLLUN PErpeccuii, KoTopble NMo3BOJSISIOT OAHOBPEMEHHO YUUTbIBATb
B/INSIHWE HECKONbKMX (DaKTOPOB W BbIAENUTb CTaTUCTUUYECKM 3HAUMMbIE 3aBUCMMOCTH.

Pe3ynbTaT 3MNMPUYECKOro aHanm3a npeacrtassieH B Tabnumue 6.2. Ob6bsacHsoWMe
nepeMeHHble cobpaHbl B rpynnbl B COOTBETCTBUM C dhakTOpaMun, NpeacTaBieHHbIMU B
Tabnmue 6.1. B nepBoM ctonbue npeacrtaeneHa 6a3oBas perpeccusi, Ha OCHOBaHUMK
KOTOPOM  AenalwTcs  OCHOBHble BbiBOAbl. Cneaywowme crtonbubl  NpoBepsAlT
YCTOMUYMBOCTb Pe3yNbTaToOB NpU U3MEHEHUN Habopa OO6BbACHSIOWMX NEPEMEHHbIX.
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Ta6bnuua 6.2

NPaKTUKM KOPNopaTUBHOIO yrnpaBneHus B Poccum

SMNUpUUYECKUi aHanus (pakTopoB, onpeaensaolmnxX KoprnopaTMBHOE yrnpaBJ/ieHue

MUHAeKC KoprnopaTuBHOIo ynpaB/ieHUus

(1) (2) (3) (4) (5) (6) (7)
AKTUBBI 0.222%* 0.100 0.270**  0.216** 0.232**
FopoBon o6opoT 0.162*
YucneHHOCTb 0.194%*
COTPYAHMKOB
OTcyTcTBMe npubbinn 1.043+ 1.512**  1.681** 0.980+ 1.002+
Yucras npmbbinb 0.172%*  0.217**  0.244%** 0.156* 0.169**
OTpuuaTenbHbIE YMCTbIE 1.793
aKTUBbI
Yncrole akTUBbI 0.253*
[lonrocpoyHble naccusbl 0.062+
KorTponmpylowm -0.507* -0.488% -0.452% -0.472% -0.433% -0.551% -0.622%*
CO6CTBEHHMK
KoHTakTbl ¢ MOK 0.780** (0.884** 0.876** 0.847** 0.830** 1.018**
Pernonsl MOK -0.110 0.119
Hanuuue nnaHa
NpUBAEYEHUS BHELWHNX 0.365 0.369 0.378 0.342 0.324 0.343 0.352
MHBECTULINI
Hnencreo B rpynne 0.117 0.114 0.130  0.121  0.076  0.053 0.113
KOMMaHWM
CaHkT-leTepbypr 0.295 0.310 0.320 0.269 0.312
EkaTepuHbypr 0.056 0.011 -0.078 -0.032 0.002
Camapa -0.185 -0.343 -0.437 -0.205 -0.249
PocToB-Ha-ZloHYy 0.669 0.599 0.546 0.562 0.616
BnaansBocTok 0.212 0.128 0.057 0.193 0.252
HoBocunbupck 0.671+ 0.663+ 0.627+ 0.529 0.511
KoHcTaHTa 5.206** 5.462** 6.065*%* 5,295*%* 5 667** 5.673%* 5.516%*
KonunuyectBo HabnwoaeHumn 344 346 331 344 344 344 344
Koadouunenrt 0.28 0.26 0.27 0.27 0.27 0.26 0.22
AeTepMuHaumm

+ 3HaummMocTb 10%; * 3HaummocTb 5%; ** 3HaunmocTb 1%

3aBucmmas nepeMeHHasa - MHAEKC KOpnopaTUBHOIO ynpaBneHus. duHaHcoBble nepeMeHHble No

cocTosiHMIO Ha 2003 roa n AaHHbIe Mo 3aHSaTOoCTM 3a 2002 rog B3sThl B lorapudmax. basosas

pernoHanbHasa Kateropumsa - Mocksa. OTpaCJ'IeBbIe nepeMeHHble BKIKOYEHbI HO HE NPeACTaB/1EHbI.
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€ NPaKTUKN KOpnopaTUBHOIo yrnpasfeHus B Poccum

Kak BngHo n3 tabnnubl 6.2 601bWNHCTBO rnnoTe3 copMyMpoBaHHbIX B Tabnumue 6.1
NOATBEPXAAOTCA CcTaTUcTMyeckn. bonee KpynHble KOMMAHMWM C TOYKM 3pEHUS
aKTMBOB, MPOAAX WM 3aHATOCTM o0b6nafaloT Nydlwen MpakTUKOW KOprnopaTUBHOIO
ynpasneHus. BeaeHne Haanexalien npakTUKM KOpNopaTUBHOMO yrnpasriieHus TpebyeT
onpegenieHHbIX 3aTpaT, Kak MaTepuanbHbIX CO CTOPOHbI KOMMAAHWW, TaK U BPEeMEHHbIX
CO CTOPOHbI €e COTPYAHMKOB. KpymnHble KOMNaHuM cKopee MOryT no3BonuTb cebe aTn
N3LEPXKKMU.

KpynHass npubbinb, 60/blUME UYMCTblE aKTUBbI M HasM4yMe KPYMHbIX A0SFOCPOYHbIX
3aMMCTBOBaHUI CBUAETENbCTBYIOT 06 YCMEWHOCTM KOMMaHuW. TakuMe KOMMaHuu
MMEIOT NIYYLIY0 MPaKTUKY KOPMOpPaTMBHOIO ynpaBieHus. HeoXuaaHHbIn pe3ynbTat
3aK/Il04aeTcs B TOM, 4YTO YO6bITOYHbIE KOMMAHUM W KOMMAHUW C OTPULATESNbHbIMU
UMCTbIMW aKTUBaMM ToXe 061a4atoT Jydllel NPakTUKON KOPNOpaTUBHOIO yrpaB/ieHus
MO CPaBHEHUIO C KOMMAHUAMU C HYJIEBBIMKM COOTBETCTBYIOLWMMU [OKA3ATENSIMU.
BMAMMO 3T KOMMAHMM  pacCMaTpuMBalOT  KOPMopaTMBHOE  yMpaBfieHWe  Kak
Heo6xoAMMoe YC/IoBME BbIX0oAa U3 Kpusuca.

Ype3mepHas KOHLEHTpauusas CO6CTBEHHOCTM, CYLIECTBEHHO 3aTpyAHSAEeT BHeapeHue
Haanexalwen NpakTUKM KOpnopaTUBHOIO yrnpaBfeHus.

lMpakTnka KOprnopaTUBHOro yrnpaBieHUs B KOMMAHUAX WMMEBLUMX KOHTakTbl ¢ MOK

ﬁch CYWEeCTBEHHO Bbllle, YEM B CPaBHWUMbIX KOMMaHUAX, HE UMEBLUMX TAaKUX KOHTAKTOB.

JaHHoe 06CcToATEeNbCTBO MOXET 06BbACHATLCSA pasHbIMU NMpuyMHaMmn. C 04HOW CTOPOHBI
KOHTakTbl ¢ MOK No3BOASAKT KOMNaHUAM y3HaTb O Nydlleln NpakTuKe n BHeApUTb ee.
C apyrom CTOpOHbl Ha KOHTakTbl ¢ MOK MOryT MaTM KOMMOAHMK M3Ha4danbHO 6onee
3aMHTEepecoBaHHble B YNYYLUEHUN NPaKTUKN KOPMOpaTUBHOIo ynpasneHus. PesynbTaT
npeacTaB/ieHHbIN B Tabnnue 6.2 He faeT OTBET Ha BOMPOC O MPUYMHHO CNeaCTBEHHOWN
cBs3n, BMAMMO oba akTopa UMeKT MecTo.

CpaBHeHMe TrMpaKTUKW KOPMNOpaTUBHOIO YyMnpaBieHuUs Mo pernmoHam He BbISBUIO
CTaTUCTUYECKN 3HAYMMbIX OTAINYMK. MOXHO yTBepXaaTb, UYTO CpeAHUN YpPOBEHbL
KOpPrNopaTMBHOIo YyrpaB/ieHUs KOMMaHuM B pernoHax He XyXe, 4YeM YpOBEHb
KOpPrNOpaTMBHOIoO YyrnpaBfieHUss COMOCTaBUMbIX KOMMAHMI B CcTOAuUe. YpPOBEHb
KOpPrNoOpaTMBHOIO YyMpaBi€HUs COMOCTaBUMbIX KOMMAHMN B pernoHax, rae ectb
pervoHancHble npeacrtasutenbctBa MOK (CaHkT-lMeTepbypr, EkatepnHbypr, Camapa,
PoctoB-Ha-[1oHYy) HECKONbKO Bblwe (CTaTUCTUYECKM HEe 3HayuMo), 4YeM YpOBeHb
KOpNOpaTUBHOIrO YyrnpaBNeHUs B KOMMNaHUAX, rAe TakuX MNpeacTaBUTENbCTB HeT.
PasHuua 06bACHAETCA KOMNAHUAMU, UMEBLUMMU KOHTaKTbl ¢ MOK.

Y uneHoB rpynn KOMMNAaHUM U B KOMMNAHUAX UMEKLWNX MaHbl npunBineyeHna BHELLHUX

WHBECTULMIA KOPNOpaTMBHOE YyMnpaBfieHNWE HECKOSbKO Bbile (CTAaTUCTUUYECKU He
3Ha4MM0), YeM B OCTasIbHbIX KOMMNAHUSAX.
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NPaKTUKM KOPNopaTUBHOIO ynpaBneHus B Poccum

MPUNOXEHNA
MNn.1 O6was nucpopmaumns 06 nccnenosaHmm
MN.1.1 Bbibopka KOMMNaHUM

Boibopka BTOporo wucciegosaHums 6biia B3ATa M3 TeX OTKPbITbIX aKUMOHEPHbIX 06uecTs,
KOTOpble He OTHOCATCA K (PUHAHCOBOMY CEKTOPY M CBEAEHUS O KOTOPbIX OTPaxeHbl B AAHHbIX
depepanbHOM KOMUCCMM MO UeHHbIM bymaram (®KUB). Ons otbopa koMmnaHui 6bina
ncrionb3oBaHa 6asa AaHHbIX busHecMHdoPecypc arenTtctBa [lpanm-TACC. Bcero 6bino
oTtobpaHo 3699 OAO, 13 Hux 3315 mn3 ctonuy pernoHos M 384 n3 ApyrMx KPYnHbIX FrOpoaOB
pervoHoB. B uccnengoBaHnu NpuHSANmM ydyactune 442 komnanum nnm 12% ot Bcel BbIGOpPKM.

Ta6nuua MN.1 Konnyecrso onpoLleHHbIX KOMNAaHUMN

PervioH BasoBbIn onpoc Onpoc
2002 r 2004-2005 rr.

MockBa - 104
CaHnkT-lMNeTepbypr 83 62

Camapa 56 75
PocTtoB-Ha-[oHy 64 61
ExkaTepuHbypr 104 57
HoBocmbupck - 63
BnagneocTok - 20

Bcero 307 442

Mo TemM uAM WHBIM MNpuUYNHaM O6BEKTUBHBIM M He o4YeHb OO0NbLMHCTBO KOMMaHWM He
Cornacunmncb NpUHATb ydyacTue B onpoce. 3aHMMaTesibHble NCTopun 06 OTKasax oT yyacTus B
onpoce nomeweHbl B [punoxeHue 4. [NpuMmedaTenbHO, 4TO 60nee KpynHble KOMMAHUK
OKasanocb nerye onpocutb, yem 6onee Menkue. Kak nokasan CTaTUCTUYECKUIM aHanus,
BEPOSATHOCTb OTKasa OT y4yacTus B WUCCNEeAOBaHMW YMEHbLIaeTCs C yBeMYEeHWEM pasMmepa
KoMnaHun. bonblue BCero Aons oTka3oB Habnwoganace B MockBe n CaHkT-leTepbypre, a
MeHble Bcero — B Camape.

MN.1.2 PecnoHaeHTbI

NHTepBblO NMPOBOAMIOCL C Haubonee 0CBeAOMIEHHBIM O TEKYLLEN NPaKTUKE KOPNOpPaTUBHOMO
ynpaBfieHus npeacTaBuMTENIEM pPYKOBOACTBA KOMMaHMW. B  AByX TpeTbux cnydasx
pecrnoHAeHTOM CTan NMbo reHepasbHbIii AMPEKTOP UM ero 3aMecTuTeb, NM6o NpeacenaTenb
WKW JsieH COBETa [AMPEKTOPOB. B NepBoM onpoce reHepasbHble AMPEKTOpa KOMMaHWin
npuHUManuM ropasgo 6onee akKTMBHOE Yy4yacTuMe, MO CPaBHEHWIO CO BTOPbIM OMpPOCOM.
3aMeTHOe COoKpalleHMe aKTUBHOCTU BO BTOPOM OMNpoce O6bSCHSETCS TEM, YTO B HEM MPUHANU
yyacTne B cpefHeM 6osiee KpyrnHble KOMMaHuM, YbW AMPEKTOPA M3-3a 3aHATOCTU MPOCUM
NPOVHTEPBLIOMPOBATL NMOAYMHEHHOIO UM PYKOBOAUTENS.
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NPaKTUKM KOPNopaTUBHOIO ynpaBneHus B Poccum

PucyHok IN.1 Jo/mMHKHOCTb pecrnoHAeHTa

FeHepanbHblii AMPEKTOp 22 |

3aMecTuTenb reHepanbHOro AupekTopa 22 |

CekpeTapb coBeTa AnpekTopos / KopnopaTuBHbIN T2 ]
cekpeTapb

UYneH coseTa AMPEKTOPOB 12 |

MpeacenaTens coBeTa AMPEKTOPOB 8| 441 KoMRaHUS

PykoBoauTenb otaena no KopnopaTtuBHbIM BOMpocam 5

Lipyrue 18]

0 10 % komnanun 20

M.2 O6wme cBegeHunsn 06 onNpoLEHHbIX KOMMAaHUAX
M.2.1 OnpoweHHble KOMNaHUn U cBsA3b ¢ MOK

N3 onpolweHHbIX 442 OTKPbITbIX aKUMOHEpHbIX obwects 107 koMmnaHui (24 %), B TOK wan
WHOW opMe yxXe npuHuManm ydactue B npoekte MOK KopnopaTuBHoe yrnpassieHUe B
Poccun, npnyeM 9 um3 HUX ABASAUCH MUAOTHLIMKM KOMMNaHWsaMU npoekTa. lpu atoM 13%
nocewanu oby4arwwme ceMmHapbl MO KOpNopaTuBHOMYy ynpasrneHuto (53% knueHtoB MOK),
4% nony4yanun KOHCy/SbTauum No KOpnopaTMBHOMY ynpassieHuto (16% knmeHToB MOK), a 8%
yyacTBoBanm n B paboTe cEMMHApPOB M B NOJyYeHUN KOHCyNbTauni (31% knmeHtoB MOK).

B pervoHanbHOM pa3pe3e A0S Y4YacTHMKOB rnpoekta MOK cpean onpoleHHbIX KOMMNaHWM
BbIFNSAAUT HeoAHOpPOAHO. MeHblle BcCero KJMEHTOB oOKasanocb B MockeBe, 11% cpeau
OMpPOLWEHHbIX MOCKOBCKMX KOMMNaHWW. bonbwe Bcero - B PoctoBe, 65%, 4TO He
yaAMBUTENbHO, TaK KakK B 3TOM FopoAe eCTb permoHanbHoe npeacrasutenscteo MOK. B Tpex
ApYrux ropogax, rae TOXe eCTb NpeacCTaBUTEeNbCTBO, A0/8 Y4YaCTHUKOB cocTaBuna: 26% B
Camape, 22% B EkatepuHbypre n 19% B CaHkT-leTepbypre. lNpuMeyaTenbHo, YTO Aaxe B
OTAANEeHHbIX pernMoHax Haw/IuCb Y4yacTHUKKM npoekTa: 15% Bo BnagmBoctoke u 13% B
HoBocunbupcke.

Mexay KOMNaHnaMM — yyacTHMKamm npoekta MOK n npounMm ecTb CyLLEeCTBEHHbIE pa3nyms
MO 3KOHOMMYECKMM MoKasaTensiM. Tak MeAMaHHbIA YYaCTHMK MpoeKkTa AeMOHCTpMpoBan B
2003 rogy obvem npogax B 2 pasa 6onblwe, a npmbbinb B 3 pasa 6onble, XOTA 4YMUCIO
paboTHMKOB ToNbko B 1,5 pasa 6onblie, 4eM y MeAMaHHOM KOMMNAaHUMN, HE y4acCTBOBaBLUEN B
npoekTte. bonee BaxxHoe HabnwaeHMe: y4yaCcTHUKM MpoeKTa pa3BuBatoTcs 6onee AMHAMUYHO.
Y MeanaHHoi koMnaHuu npoaaxu B 2003 roay Bblpocnn Ha 25%, no cpaBHeHuto ¢ 18% y
MeaMaHHOM KOMMaHMW, He y4yacTBOBaBWIEW B npoekTe. HeyamButenbHo, 4YTO w
KOprNopaTMBHOE ynpaB/ieHMe yYacTHUKOB MpoeKTa HaxoauTcs Ha 6osiee BbICOKOM YPOBHE, UX
WHAEKC KOPNOpaTUBHOIO yrnpaB/ieHUsl B CPEAHEM BbllUE.

MNn.2.2 O6pasoBaHne koMnaHmm B chopMe aKLLMOHEpPHOro obuiecrea
Kak n B nepBoM onpoce, cornacHo Puc. .2 aBe TpeTn koMmnaumi nonyumnu cratyc OAO B

X04€e MaccoBoOi npuBaTu3auuum B Poccuu, T.e. A0 1994 r BKIOUUTENBHO, C MakCUMalbHbIM
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NPaKTUKM KOPNopaTUBHOIO ynpaBneHus B Poccum

Konm4yectBoM B 1993 r. 61% komnaHuin 6biin obpa3oBaHbl B pe3ysibTaTe npuBaTusauum,
23% koMnaHun bbinn yypexaeHol kak OAO, a 16% komnaHun 6binn npeobpasoBaHbl B OAO
W3 Apyron opraHm3aunoOHHO-NPaBoBoON (HOpPMbI.

PucyHok .2 Noa co3gaHMsa KOMMNaHuun

25 4 —

436 KoMMNaHumn

20

15 A

10 -

% KOMMaHWUM

1 4 5 4 5
3 [1ale z
1990 1991 1992 1993 1994 1995 1996 1997 1998 1999 2000 2001 2002 2003 2004

MN.2.3 OTpacneBas CTpyKTypa

Ons nocTpoeHuss pacnpegenieHMs KOMMAaHWM MNOo OTpacissM 3KOHOMMKKM 6bln MCNonb30BaH
Obwepoccuimnckmin - kKnaccudukaTtop BMAOB  3SKOHOMMYecKOM  gesatenbHoctn  (OKB34),
BBeAEeHHbIn [ockoMmcTaToM Poccum B3ameH O6Leco3HOro knaccudukaTopa oTpacnemn
HapoaHoro xo3sancrea (OKOHX) ¢ Hauana 2003 r. B oTtpacneBoii cTpykType npeobnagatoT
KOMMaHuM, 3aHsATble obpabaTbiBaloWMM  MpPoOM3BOACTBOM!. 3aTeM wuAyT  KOMMaHum
OKa3sblBalOLMe OCHOBHblE€ pPbIHOYHbIE YyCiyru. [lpudyem B CyMMe OHWM cocTaBnstoT 6onee
NOMOBMHbI KOMMNaHMI. Takasl e oTpacneBas CTPyKTypa Habniopaetrcs B 5 ropogax, 3a
ncknitodeHmem Mockebl n HoBocmbupcka, B KOTOpbIX Npeobnagaer CEKTOp YCnyr.

Cpean apyrmx oTpacnen nstasg 4YacTb 3aHsiTa PO3HMYHOM WM OMTOBOW TOProBAen uam
OKa3blBaeT TPaHCMOpPTHbIE YCAYrM U YCNyrn cBAsu. XoTa m3 BblI6OPKM M Oblmn UCKIOYEHDI
KOMMaHuM (pUHaHCOBOro cekTopa, y 1% OnpoweHHbIX KOMMaHWA B 4YMCle OCHOBHbIX BMAOB
LeATeNIbHOCTM 3HauuTCa dMHaAHCOBas AeAaTenbHOCTb. B MpuioxeHun 3, Mbl n3y4aem BOMNpPOC
0O pernpe3eHTaTUBHOCTM OMPOLUEHHbIX KOMMaHwui no otpacnaM. [okasaHo, 4TO oTpacnesas
CTpyKTypa 61u13Ka K CTpyKType B LenoM no Poccmun, HO CMelleHa B CTOPOHY CeKTopa YC/yr.
[aHHoe paznunune o0bbsACHAETCS NMpoBeAeHNEM OMNpoca B KPYMHbIX ropoAax, rae CeKTop ycnyr
Hanbonee pa3BuT.

1 K 06pa6aTbIBaIOU.l,I/IM OTHOCATCA BCe OoTpacnu MPOMBbILLNEHHOCTH, 3a NUCKNKYEHNEM nponssoacTBa
3NNIEKTPO3HEPreTnKHn, [o6bium Hed)TVI, rasa M noJsie3HbiX MCKOMaeMbIX.
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PucyHok IN.3 OTpacneBasi CTPyKTypa KOMNaHUM

NPaKTUKM KOPNopaTUBHOIO ynpaBneHus B Poccum

Ob6pabaTbiBatowine Npon3BOACTBA

34,2]

Yenyru

24,9]

OnToBas n PO3HUYHasA Toproens

CTpouTenbcTBo

[OCTMHWUUbI U pecTopaHbl

MpepocTaBneHne Npoymnx ycnyr

Mpon3BOACTBO 3/IEKTPO3HEPIUN, ra3a 1 BoAbl D

[o6blya nonesHbIX NCKOMAaeMbIX D 0,9

®uHaHCcoBas AeATENbHOCTb D 0,7

34paBooxXpaHeHve U NpeaocTaBieHne coumanbHbIX yCnyr ’U
FocyaapcTBeHHOe ynpasneHue u 0,2

PbI6010BCTBO, pbI6OBOACTBO u 0,2

Cenbckoe X0341UCTBO u 0,2

Opyroe 8, I]

10:9]
TpaHCnopT 1 CBA3b E
b 83]

442 KoMnaHuun

% KOMMaHWUM

o

10

20 30

M.2.4 OCHOBHbIE XapaKTEPUCTUKN KOMMNaHUM

B aToM pasgene npueedeHbl AaHHble O (UMHAHCOBbLIX W APYrMX MokKasaTensX KOMMNaHum,
NMoJslydeHHble KaK U3 ornpoca, TaKk M U3 OTYETHOCTM KOMMaHui, Haxoaswencs B 6ase AaHHbIX
busHecHdOPecypc arenTctBa lNMpanm-TACC.

Bonee nNonoBuMHbI KOMMaHU MMenu obbeM npodax MeHblie 3 MAH. gonnapos CLUA 3a 2003
r, @ naTaa 4actb — cBbiwe 10 maH. gonnapos CLUA. B uenom pacnpegeneHme KOMNaHWm Mo
0bbeMy npoaaxk roBopuT 0 TOM, 4YTo B onpoce B 2004-2005 rogax npuHaAM y4dactme bonee
KPYyMnHble KOMMNaHuM, No cpaBHeHWtOo C 6a30BbIM onpocoM. [pu 3TOM yBenM4deHue pasmepa
KOMMaHWM B 3HAYUTENbHOW CTeneHun OObACHAETCA BKOYEHMEM B uccnegosaHue 6onee
KPYMHbIX MOCKOBCKMX KOMMAHUN U POCTOM 3KOHOMMKM Poccumn, coctasuBlunM 12% 3a 2002-

2003 rr.t

! Poccuitckuii ctaTucTMyeckuii exerogHunk, fockomcrat, 2004,
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PaKTUKM KOPNOpaTUBHOIO ynpaBreHus B Poccuu

PucyHok .4 PacnpepeneHme koMnaH1Mi no o6bemMy npoaax

. 1

: v

§ « Bonee 10 25 417 komnaHun 2005r
~=3

§ 3]

8 m2002 2005

:gt- g_ Ot 3 no 10 20

-]
"3 2 MeHee 3 55

(o]

0 25 50 -
% KOMMaHUM

Y Mo4YTK NOAOBUHbI KOMMAHWUIM YUCTblE aKTMBbI NpEeBbIWann oauH MUIMoH gonnapos CLUA B
2003 rogy. BennumHa 4nCTbIX aKTUBOB CUJIbHO KOppennpyeT C BEIMYNMHOM YMCTON Npubbiau.
O6e 3TK Mepbl MOTYT CIYXUTb Noka3saTeneMm (MHaAHCOBOW yCMEeLWHOCTM koMnaHmu. CornacHo
odnuUManbHON OTYETHOCTU YETBEPTb KOMMaHMM Hecna yobiTkn B 2003 roay, no cpaBHEHUIO C
15 npoueHTamMn y6bITOUHBbIX KOMNaHMi B 6a30BOM onpoce.

PucyHok .5 PacnpegeneHme KOMNaHMi rno YACTbiIM aKTUBaAM U YUCTON NpUGLINN

Yucrblie aKTUBbI Yucrasa npubbiib

Y6bITKN
25%

oT 1 o 10 MAH.
34%

6onee 10 MaH

15% ot 100

TbIC. A0
1 MAH.
25%

OTpuuaTenbHble
6%

MeHee 1 MNH.
45%

420 KOMMNaHM, aaHHble 3a 2003
roa B gonnapax CLUA

PacnpeneneHne KoOMNaHWM MO 4YMC/Y 3aHATbLIX MOKasblBaeT, UYTO MO CPABHEHWUIO C MepBbIM
OMpoCcoM BO BTOPOM 6b1/10 OMpOLEHO HEMHOIMMM 60/blue MasnblX KOMMaHUi C YUCNIOM 3aHATbIX
He 6onee 50 uyenoBek. 3T0 06bsACHAETCA TeMm, 4TO Bbibopka mepBoro 6blna orpaHuyeHa
KOMMaHUSMMN C YNCIOM aKumoHepoB 6onble 50, a BO BTOPOM TaKOro orpaHn4yeHust He 6bino.

bHbIA OTYET




NPaKTUKM KOPNopaTUBHOIO ynpaBneHus B Poccum

PucyHok .6 PacnpepeneHme KOMNaHUi No cpeAHECNUCOUYHOMY KOJINUeCcTBY paboTHMKOB 3a
npeabifywmnin rog

1 417 komnanuit B 2005
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M.2.5 BHewHne nHBEeCTULUNMN

34% KOMMaHMN Npu3HanNu CywecTBOBaHME MJAHOB MpPUBJIEYEHUS BHELWHUX (GOUHAHCOBbIX
pecypcoB, 55% Takux HamepeHuit He umetoT, a 11% pecnoHAEHTOB He 3HalT O MOoA0BHbIX
niaHax pykKoBOACTBa KOMMaHuW. BbigBneHa cneaywoowas 3aKOHOMEPHOCTb:  MJlaHbl
NMpUBMEYEHUS BHELWHUX WHBECTULUMIM BCTPEYalTCs uvalle Ccpeaun KpynHbIX KOMMAHWNR,
KOMMaHWM C Ay4YWUM KOPMOPATUBHbBIM yrMpaBieHNEM N uMerwmnx GUHAHCOBYH OTYETHOCTb
no MeXAyHapoAHbIM cTaHgapTaMm. [lpyMedaTenbHO, 4YTO 4YeM 6onblie Yy KOMMaHuu
aKLWOHEpPOB, TEM pexe eCTb NJaHbl NpUBeYeHns BHELWHNX DUHAHCOBbLIX pecypCoB.

23% KOMMaHMM Ha3Bann 06BbEM MIaHMPYEMbIX BHELIHUX MHBECTULIMI B TedeHne 6amxanwmnx
Tpex nert. 271oT obbeM Bapbupyetcs oT 1 Thic. 4o 1 Mnapa. gonnapos B rog. [pu 3ToMm
MeaMaHHas KOMMaHUS NJaHuMpyeT MpuBJeKaTb BHELWHWE MWMHBEeCTUUMM B pasmepe 1 M/H.
[0nNnapoB B roa. AHann3 nokasan, YTo He TOSIbKO pa3sMep KOMMNaHuu MNONOXUTENbHO BAUSET
Ha 06beM MJTAHUPYEMbIX BHELWIHUX MHBECTUUNIA, HO U aKT Hanmums GMHAHCOBOM OTYETHOCTMU
no MeXAyHapoAHbIM CTaHAapTaM.

HasbiBaa dopMy NpuUBIEUYEHNS UHBECTULINI, KOMMAHUKU Yallle BCEro YNOMUHAKT KpeauTbl OT

oTeyecTBeHHbIXx 6aHkoB (61% cny4daeB), MNpsAMble POCCUNCKME MHBECTULUMM U KpPeauThbl
MHOCTpaHHbIX 6aHKkoB (25 1 19 NpoUeHTOB COOTBETCTBEHHO).

bHbIN OTYET




NPaKTUKM KOPNopaTUBHOIO ynpaBneHus B Poccum

PucyHok .7 ®opMa npuBsie4yeHUs BHELWHNX UHBECTULIUMA

KpeauTsl OT oTeyecTBeHHbIX 6aHKOB/UHaHCOBLIX |
WUHCTUTYTOB

61]

MpsiMble poccUiickMe MHBECTULIMM B aKLIMU KOMMaHWm 25

KpeanTbl 0T MHOCTPaHHbIX 6aHKOB/(UHAHCOBLIX |
WHCTUTYTOB

Apyroe

Bbinyck obnuraumni

MpsiMble NHOCTPaHHbIE MHBECTULNU B aKLUMWU KOMMNAaHUKN

Bbinyck n pa3melleHne akumi Ha GOHAOBOM pblHKE

®dUHAHCUMPOBaHME MeXAYHapOAHbIX OpraHu3aumi

155 komnaHwuii;
MHOXECTBEHHbI BbI6Op

% KOMIMaHuMn

L:I“HJLU

He 3Hato

20 40 60

o

M.2.6 YneHCTBO B rpynnax KOMMNaHumn

33 npoueHTa KOMMaHWi BXOAWT B FPYyMnny KOMMaHWi, M3 HUX 43 npoueHTa COCTaBnaloT
noyvepHue komnaHmu, 30 NpoOLEHTOB - 3aBUCUMbIe U 27 MPOLEHTOB — MaTepuHckmne. YeTBepTb
BCEX KOMMAHWUIM ABASIOTCS 4Yl€HaMW XONAMHIOB. 7 TpPOLEHTOB KOMMAHWIA BXOAST B
(UHAHCOBO-NPOMbILLSIEHHbIE FPYMMb.

KpynHble KOMMaHuM M KOMNaHwuu, Beaylime (PUHAHCOBYI OTYETHOCTb MO MeXAYHapOAHbIM
CTaHZapTaM, 4yale APYrnx BXOASAT B rpynmbl KOMNaHui. MNpn 3TOM 3aBUCMMbIMWU KOMMOAHUSIMU
yawe SBNAKTCA KpynHble KoMnaHum. Cpean MaTepuMHCKMX Yalle BCTpedarTCs KOMMaHuUKU C
MC®O vnn GAAP, a cpean go4vepHux — komnaHum ¢ MCOO nnan GAAP 1 KoMnaHum, nMetowme
COB6CTBEHHWKOB C KOHTPOMPYHOLWMM NAKETOM aKLUUNA.

PucyHok .8 ®opma BXxo>kAeHUA B rpynny KOMnaHum

141 koMnaHus

JouepHsasa MaTtepuHckas
43% 27%

0% 25% 50% 75% 100%

MN.2.7 O6paweHne akumm Ha 6muprkax

Ha BOMpocC 0 KOTMPOBKe aKkuui Ha bupxax, 93% pecnoHAeHTOB OTBETU/IN, YTO aKuuu He
KOTUPYIOTCHA. M3 24 KOMMaHUM C KOTUPYHOLWNMUCA aKuMsaMKM, akuMn 17 KoMMaHun TOpryrTcs
Ha PTC, 10 - Ha MMBbB, 12 - B ¢dopMe Aeno3uTapHbIX pPacrnmcok, 7 — Ha WMHOCTPaHHbIX
6upxax.

bHbIN OTYET




NPaKTUKM KOPNopaTUBHOIO ynpaBneHus B Poccum

AHanu3 rnokasblBaeT, YTO Te€ KOMMNaHUW, akuMn KOTOPbIX o6pau.|,ar0Tc;| Ha 6Mp>|<ax, OTHOCATCA
K KPynHbIM KOMNaHUaAM, BeayLlwnm (.bl/IHaHCOBYI'O OTYETHOCTb NO MeXAyHapoAHbIM CTaHAApPTaM
MU UMEIOLLMUM BbICOKUM YPOBEHb KOPNOpaTMBHOIO ynpaBEHUA.

MN.2.8 CTpyKkTypa CO6CTBEHHOCTU KOMMNaHUM

CTpykTypa COOCTBEHHOCTU SBSIETCS BaXHbIM (AKTOPOM, OMNpeAenslWmnM MexXaHU3MbI
KOpNopaTMBHOIO ynpaB/fieHMs B KOoMnaHuu. B xoge onpoca 6bina nonyyeHa uHdbopMaums o
KONMYEeCTBE aKLUMOHEPOB, HaNMUMW KPYMHbIX aKUMOHEPOB M WX CTaTyce, YTO M03BOASET
[OCTaTOYHO MOJIHO OXapaKTeEpPM30BaTb CTPYKTYPY COOCTBEHHOCTU POCCUNCKUX KOMMAHUMN.

PucyHok IN.9 Konnuyecrso akumoHeposB

342 komnaHumn B 2005 r.
10,000+

02005
] Lo 131
1,001-10,000 13 2002

oB

50-1,000 42

1-49 40) % KOMMaHWUM

KOJINYECTBO
aKLMoHep
1

0 20 40 60 80

Mo cpaBHeHUIO C nNpeabliaywmMm onpocoMm B Bbibopke 2004 roga B 3HauuTenbHO 6onblien
CTeneHn npeacraBfieHbl KOMMaHUM C ManbiM YMUCNOM akUMOHepoB. MeamaHHoe KONMYeCcTBO
aKuMOHepoOB KOMMaHuWi B BbIbOpKe, OTBETUBLUMX Ha 3TOT BOMpoc, coctasnser 100
akuunoHepos!. 40 NpoOUEHTOB KOMMNaHWIM BbIBOPpKM MMelT MeHee 50 akuuMoHepoB, 4YeTBepTb
KoMMaHun — 10 1 MeHee aKUMOHEePOB, B 27 KOMMNAaHUAX €CTb JIMWb OAMH COBCTBEHHMUK.

B aBa pa3a MeHbLY A0 NO cpaBHeHWUO ¢ Bbibopkon 2002 roga COCTaBASAOT KOMMAHUN C
ymcnom akuumoHepoB oT 50 go 1000. HakoHeL, KOMMaHMM C pacnbliIeHHON COH6CTBEHHOCTbLIO,
TO eCTb, C YncneHHocTblo 6onee 1000 akunoHepoB, NpeAcTaB/IeHbl B ABYX OMNpOCax B paBHOM
cteneHn. B cpegHeM KoMnaHuMm € 60/bLINM YMCNIOM aKLIMOHEPOB SBNSAIOTCA 6onee KpynHbIMU.
OaHaKo U cpean KOMMaHui € YMCNOM akuMmoHepoB MeHee 50 eCTb KOMMaHMM C YNCITIEHHOCTbIO
paboTHukos oT 500 go 400,000.

YMeHblleHe cpeaHero 4yucna akuMoOHepoB BO BTOPOM OMpoce O0T4yacTU CBSA3aHO C
NPoAO/HKALLMMCSA B POCCUNCKON SKOHOMUKE POCTOM KOHLIEeHTpaLumu CO6CTBEHHOCTM, OTHYACTU
C TeM, UTO B NEPBOM 0OMpoCe He ONpalnBanNInCb KOMNaHUN C YNCIOM akuMoHepoB MeHee 50.

! Yucno akuMoOHEpOB MOCUMTAHO Kak CyMMa akUMOHEPOB — (U3MYECKMX W OPUAMYECKUX Nul. Konuuectso
HOMWHanNbHbLIX AepXaTefeil akuuii He BK/YAeTcs B 3Ty CyMMy. Bo MHOMMX ciy4yasx KOSIMUECTBO HOMWHAMbHbIX
AepxxaTesiell B TOYHOCTU COBMAaZaeT C KOJIMYECTBOM (DM3MUECKUX UMW HOPUAMYECKUX UL, YTO O3HA4aeT, 4YTo 3TO
O4HU U T€ Xe aKUMOHepbl.
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PaKTUKM KOpNopaTUBHOIO ynpaBieHus B Poccuu

PucyHok N.10 [lonsa KpynHeuwero akumoHepa

MeHee 2%; OT 2% + 1 akuymus
1% 0 10%; 376 KOMNaHwui

1%

OT 10% + 1 Bonee 50%
akumsa oo 25%; + 1 akuus;
23% 48%

0% 25% 50% 75% % KOMMaHWii 100%
(+]

Kak noka3biBaeT pUCYHOK [1.10, COBCTBEHHOCTb B BbIOOPKE KOMMNAHUN B 3HAYUTENbHOM
CTEeNEeHN KOHUEHTpupoBaHa. Tak, B 48 mpoueHTax KOMMaHWM eCTb aKUMOHEep, BladerLmi
6onee 50 npoueHTOB akuuin. Ewe B 27 npoueHTax KOMMaHui eCcTb 6/0KMpYyloWMiA naker.
Takmm o6pa3oM, B 60MbWIMHCTBE KOMMNAHUA  BbI6OpPKN  CoOpMMpOBANCAa  KPYMHbIN
cobcTBeHHMK. KoHueHTpaums cobcTtBeHHOCTM B Bbibopke 2004 roga 3HaAUYMTENbHO BblWE, YEM
B Bbibopke 2002 ropa, rae KOHTPOIMPYHOWWMA COBCTBEHHNK NpUCyTCTBOBan B 19 npoueHTax
KOMMaHun, a 6oKnpyoWwmnii — B 23 nNpoueHTax.

PucyHok N.11 Tun kpynHeiwero co6CrBeHHMKa B 3aBUCUMOCTU OT KOJIMUECTBA aKLiMOHEpoB

o Bonee 10,000 320 KoMnaHumn
o
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]
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aKuMOoHepoB
0% 25% 50% 75% 100%
% KOMMaHUM

Jona camMoro KpynHOro co6CTBEHHMKA AaeT HEMOSIHYI XapaKTEPUCTUKY KOHUEHTpauuu
cobcTBeHHOCTM KoMnaHun. Kak BuMAHO K3 pucyHka [1.11, cpean KOMNaHMMN C YUCNIOM
akunoHepoB MeHee 50 npeobnagatdT KOMMNAHUM C  KOHTPOJMPYHOWWMM COBCTBEHHMKOM.
HavMeHbllaa KOHUeHTpauus CcobCTBEHHOCTM HabnpaeTtcs B KOMMAHUAX C  YUCIOM
akumoHepoB oT 50 go 1,000. Cpean koMnaHWM C 4ncnoMm akumoHepoB 6onee 1,000 MHorme
KOMMaHUM MMEKT KPYMHOro, HO HEe KOHTponmpylowero cobctBeHHWKa m Hosblioe 4mcno
MeNKMX COBCTBEHHMKOB. B Takmx KOMMNaHMSIX MOXET pa3BepTbiBaTbCH cepbe3Hasi 6opbba 3a
KOHTpONb. KoMnaHuu c 60/blWIMM YMCIOM aKUMOHEPOB W KOHTPOJIMPYHOLMM aKLMOHEPOM
BeposiTHee BCEro BO3HWK/IW B pe3ysbTaTe Bay4YepHOMW npuBaTusaumMu U nocnenyrowen
KOHCONMMAaumm co6CTBEHHOCTH.
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PaKTUKM KOPNOpaTUBHOIO ynpaBreHus B Poccuu

PucyHok N.12 Cratyc KpynHeunwero akymoHepa

368 koMnaHumn
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PucyHok [1.12 nokasbiBaeT, KEM KOHTPOMMPYHOTCA KOMNaHuu B Bbibopke. Mo4YTKM nonoBuHa
KPYMHENLWNX aKLUMOHEPOB, BNAAEIOWMNX KOHTPOJMPYHOLWMM NaKETOM, SBASKTCA POCCUIACKUMMU
KOMMaHUSMKW, OfgHa nsaATas KOMMAHMM 3TOM rPyMnbl  KOHTPOSIMPYHOTCA FOCYyAapCTBOM,
OCTalNbHble — B OCHOBHOM 4JleHaMW coBeTa AMPEKTOPOB U npasneHuns. Cpean KoOMNaHwWW, rae
CaMbl  KpPYMHbIA aKuWOoHep BnageeT O6NOKUPYIOWMM MNAKETOM, [0 YJIeHOB COBETa
OVPEKTOPOB M NPaB/IeHUS 3HAUYUTENIbHO BblILE.

OKONO MOMIOBUHbI KOMMaHWUI, B KOTOPbIX KPYMNHENLWNM COBCTBEHHUKOM SBNSIeTCA poccuiickas
KoMnaHua (37 npoueHToB BbI6GOpPKK), BXOAAT B Trpynny KomnaHwui. WHoOCTpaHHble
puanyeckme un  @usmyeckme suua  KOHTPOJMPYIOT HE3HAYUTENbHYK 4acTb KOMMaHwum
BbIOOpKM — nuwb B 11 KOMNAHMAX KpynHEWWWnin COBCTBEHHUK SABNSETCA WMHOCTpaHueM. YTo
KacaeTcs ydacTusi pOCCMMCKOro rocyaapcrsa, TO B 27 MpoueHTax KOMMNaHuW BblIGOpKU eCcTb
rocyaapctBeHHas ponsa cobctBeHHOCTM, npudeM B 10 npoueHTax KOMMNAHWI 3Ta [ons
ABNISETCA KOHTpoaumpylowen. 13 KoMnaHui BbIGOPKM MNOMHOCTLIO NMpUHaaexaTt rocyaapcrsy.

B uenoM, MOXHO caenatb BbiBOA O TOM, YTO KOHTPOJIb HaA KOMMaHMAMW B BblI6OpKe B
3HAUYUTENbHON CTEMEHM KOHUEHTPUPOBAH M pacnpeieseH MNpUMEpPHO PaBHOMEPHO MeXAay
BHYTPEHHUMWU COBCTBEHHMKAMW - COBETOM [AMPEKTOPOB W TMpPaB/I€HUEM, W BHELIHUMMU
CO6CTBEHHMKAMN — POCCUMNCKMMU KOMMaHUSIMU. DTU TEHAEHUMU B CTPYKTYpe CO6CTBEHHOCTU
POCCMICKMX KOMMaHWI MOATBEPXAAIOTCS U APYrMMU ONpocamu, NpOBOAUMBbIMK B nocneaHune
roapil.

bHbIA OTYET




NPaKTUKM KOPNopaTUBHOIO ynpaBneHus B Poccum

MN.3 Penpe3eHTaTUBHOCTb Bbl6OpPKM

ConocTtaBfieHne CTPYKTypbl NO OTpacnsaM B LESOM Mo CTpaHe M Mo OMNpoLeHHbIM KOMNAaHUAM
[aeT npeacTtaBNeHne O TOM, HACKOSIbKO MPUMEHUMO AaHHOEe uccnefoBaHWe AN BbIBOAOB B
uenoMm no Poccuu. [0S NOCTPOEHUS pPOCCUIACKOM OTpacneBOM CTPYKTYpPbl OTKpPbITbIX
aKUMOHEpPHbIX obwecTts 6blna wucnosb3oBaHa 6as3a  paHHbIX  BusHecMHdoPecypc
nHdopMaumoHHoro areHtctea [lMpanm-TACC. UMeHHO u3 Hee n 6blna MocTpoeHa BblIbopka
OAO pnsa paHHoro onpoca. B atoi 6a3e gaHHbIX HacuuTbiBaeTcs okono 20 Tbicay OAO, no
KOTOPbIM MOCTynaeT cratuctunyeckass mHdopmaumsa o6 ux gesarenbHoctn B OKUB, croga
BXOAST NOYTK BCe KpynHble n cpegHne OAQO. Bcero no gaHHbIM TockoMcTaTa Ha Hadyano 2003
r B Poccum noutn 60 Tbhic. OAO, M3 KOTOPbIX OKOMO 33 TbIC. MOXHO CUMTaTb peanbHo
nencTeyOWMMN. TakuM obpasoM, oTpacneBas CTPYKTypa Mo AaHHbIM BusHecMHdoPecypc
MOYTM TOYHO COOTBETCTBYET POCCUMNCKOWM CTPYKTYype.

OTpacneBas CTpyKTypa, npeacraBneHHas B Tabnuue [1.9, mocTpoeHHas No AaHHbIM U3
BbusHecHdOPecypc A1 onNpoOLIEeHHbIX KOMMNAaHWNA, MMEET Takol Xe BuA, Kak M B LESIoOM No
Poccum  NO  OCHOBHbLIM  KPYMHbIM  OTPacnsiM, 3@ UCK/OYEHMEM  OTCYTCTBYIOLLErO
CeNbCKOXO35IMCTBEHHOrO cekTopa. [naBHOe OT/inuyMe COCTOMT B ABYKPATHOM [MpPEBbILUEHUN
ponn cektopa ycnyr (K) cpean onpoleHHbIX KOMMNaHWM, No CpaBHEHMIO C 06LepoCcCUnCcKom
CTPYKTYpOWM. DTO CBMAETE/IbCTBYET O CMELLUEHHOCTM OMnpoca B CTOPOHY CeKTopa ycnyr, Kyaa
06bIYHO BXOAAT Hanbonee  AMHAMWYHbIE, KOHKYPEHTOCMNOCO6HbIE 7 PbIHOYHO
OpPUEHTUPOBAHHbIE KOMNAHMM, 0COBEHHO B KPYyMHENLWNX ropogax.

OTa xe Tabnuua cBMAETENbCTBYET O C/IYYaMHOCTWU OMPOLUEHHbIX KOMMNaHWi. Kak M3BeCTHO,
MMEHHO CJIy4alHOCTb BbIGOPKM rapaHTUpyeT ee penpe3eHTaTMBHOCTb. ConocTaBnieHune
KOMMaHWUN, BKJIKOYEHHbIX B BbIOOPKY, M OMNpPOLIEHHbIX KOMMAHWIA MNOKa3biBaeT, 4YTO WX
oTpacsieBble CTPYKTYpbl AOCTAaTOMHO CXO0XMU. Hebonblne pacxoXneHUss BO3HUKAW AN
ToproBi  wn cTpoutenbctBa (G wn  F), KoTopble HEMHOro HeaonpeacTaBfieHbl, MU
obpabaTbiBatowero npoussoactea (D), koTopoe okasanocb B HebonbwoM U3bbLITKE.
NHTepecHO, 4TO oOTpacneBass CTPYKTypa OMNpPOLUEHHbIX KOMMaHMM oOKasanacb 6namxe K
06LLEepoCCMNCKON, YeM CTPYKTypa BbI6OpKM.

JNIbHbIN OTYeT




NPaKTUKM KOPNopaTUBHOIO ynpaBneHus B Poccum

Ta6nuua IN.2 OTpacneBas ctpykrypa OAO no OKB3

Koa Paspen Poccusa Bbibopka OnpolleHHble
A CenbEKoe XO035CTBO, OXOTa U NecHoe 7.9 0,5 0,2
X038MCTBO
B Pbi6onoscTBO, pbi6OBOACTBO 0,3 0,1 0,2
C [obblua None3HbIX MCKONAEMbIX 2,7 0,6 0,9
D Ob6pabaTbiBatowme Npon3BoACTBa 37,3 29,6 34,2
E Mpon3BoacTBO M pacnpeaeneHme 2.9 1,2 2.0
3/1EKTPO3HEPrnK, rasa n Boabl
F CTpouTenbCcTBo 11,0 9,9 6,3
OnToBas U pO3HMYHASA TOProBns; peMOHT
G aBTOTPAHCNOPTHbIX CPEACTB, 11,5 15,8 10,9
MOTOLMKII0B, 6bITOBbLIX U3aenun u
npeaMeToB JIMYHOIO NOJSIb30BaHUS
H [OCTUHWLBI 1 pecTopaHbl 1,1 1,7 2,5
I TpaHCnopT 1 CBA3b 7,6 7,6 8,6
J ®uHaHCcoBas AeATeNbHOCTb 2,1 1,8 0,7
K Onepauunn ¢ HeABMXUMbIM UMYLLECTBOM, 12,5 27,7 24,9
apeHAa n npeaocTaB/ieHne ycnyr
[ocynapcTBeHHOE yrnpaBieHue u
L obecneyeHne BoeHHOM 6e30NacHOCTH; 0,1 0,2 0,2
obsi3aTenbHOE coumanbHoe obecrieyeHme
M O6pa3oBaHue 0,1 0,2 0,0
34paBooOXpaHeHMe 1 npepocTaBneHme 0,6 0,5 0,5
coumanbHbIX ycnyr
0 MpepocTaBneHme NpoUYnx KOMMyHasbHbIX, 1,0 2.6 1,8
coumanbHbIX U NepCoHanbHbIX YCIyr
Apyrve 1,4 0,2 6,1

M.4 NMpuunHbI OTKA30B OT Y4YacTUA B onpoce
OTKasbl OT y4acTns B ONPOCE MOXHO pasfenuTb Ha creayrwme rpynnbl:

1. «HaM 3TO He HYXHO WM He UHTEPECHO»

2. «BCH MH(pOpMauuto, KOTOpYyk OT Hac TpebyeT rocyfapcTtBO, Mbl OTAAEM M HUYETO
6onble oTaaBaTb He ByaemM» - YUMCNO Takux OTKa3oB agocturaet 50%

3. 6e3 06bsACHEHUS MPUYMH

CYLIJ,ECTBeHHYIO aonto otkasos, go 30 MPOUEHTOB, COCTaABNAT MPUYNHBLI, CBA3aHHbIE C
HEAOCTYMHOCTbKO KOMMNETEHTHbLIX UL, T.€. C nepee3goM KOMMaHuU, 6onesHblo, OTNyCKOM,
KOMaHﬂMDOBKOVI OTBETCTBEHHbIX /1L, HO 3a4acTyto 3TO CAYXUT N1LlLb NOBOAOM AN18 OTKasa.

Mo MpaKTUKe MpOoLWSbIX SKCAEPTHbLIX OMNPOCOB M3BECTHO, YTO CaM AUPEKTOpP B GOMbLUMHCTBE
C/lyYyaeB He COrnallaeTca Ha ydacTue B UCCNeAoBaHWM, a ero 3aMecTUTenu, ecnum Ao HUX
yOaeTcs [A03BOHUTbCS, NMB0 CCbINAOTCA Ha paspelleHne ampekTopa, M6o Ha OTCYTCTBME
BpeMeHu, NMB0 Ha HEKOMMETEHTHOCTb B [aHHbIX BOMpPocax. PyKOBOAUTENM KOMMaHWA,
KOTOpble SABAATCA A0YEPHUMMUM WAW  BXOAAT B XONAMHI, 4acTo cuyuTaloT cebs
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€ MPaKTUKN KOPNopaTUBHOIo yrnpasseHnsa B Poccuum

HENpaBOMOYHbIMM YYacTBOBaTh B MOAO6HbIX UCCNEAO0BaHUAX 6€3 creunanbHOro paspelleHus
CBepXy.

MHOrMe PpecrnoHAEeHTbl CcOrfawanucb Ha BOMPOC M3 JBOMLITCTBA - 4YTO Takoe
«KOpPMNOpaTUBHOE YMpaBJ/iEHNE» U UYEeM OHO OT/IMYAeTCA OT OMNEepaTUBHOro YyrpasfieHus
KoOMNaHuen? KpynHble KOMMAaHWUW COMMacUUCh Ha OMnpoc MOTOMY, 4YTO Yy HUX BeaeTcs
aKTMBHas paboTa B 3TOM HanpassieHnn. OHU 3aMHTepecoBaHbl B ob6ecneyeHmnn npo3pavyHocTy
KOMMaHMM Ans Toro, 4tobbl cTath 60/1ee MHBECTULIMOHHO NMpUBReKaTebHbIMU.

[JoctatoyHo 60nblIOe KOJIMYECTBO KOMMAHUM MNepBOHadasbHOM BbIGOPKM B HACTOSLNN
MOMEHT MMeeT APYryl opraHu3auMoHHO-npasoBy dopMy, OO0 wunm 3A0, T.e. cBegeHus o
HUX ABNAKOTCS yCcTapeBwuMMuK. Ewe 6onblie KOMMaHWi He yaaeTcs pa3biCKaTb MO MMEKLWeMCs
B 6a3e AaHHbIX KOOpAMHATaM WM MpPOCTO He yaaeTcs AO03BOHMTBHCS A0 HUX. YacTo KoMmaHum
HaxoasATCa B CTaAMM peopraHmsaunm unm wmnpet npoueaypa 6aHkpoTcTtBa. Hanpumep, B
ExkaTepuHbypre He yaanocb OMpOCUTb KOMMaHWMIO MO MpUUMHE TOro, YTO B HacTosLlee BpeMs
NPOUCXOAMT peopraHn3aumst XoNAuMHra, M HEesCHO B KaKyl OpraHM3auuoHHO-MNPaBOBYIO
¢dhopMy peopraHmayeTcs KOMMaHus. 3Tn (akTbl roBOPAT 0 60/bWON MOGUIBHOCTM KOMMaHWN.
B 4yacTHOCTU, 3TO OTHOCKTCS K HEGOMbLIMM KOMMAHUSIM.

Jaxe Cc TeMW KOMNaHUSAMM, KOTopble 6blNM ydacTHMKaMu npoekta MOK, BO3HMKaNM
TPyAHOCTM C onpocoM. Hampumep, B EkaTepuHbypre, no crnosBam COTPYAHWKOB MECTHOrO
otaeneHna MOK, KoOHTakTbl C AaHHbIM npeanpusatTMeM 6blaM TOAbBKO B CaMOM  Hauyane
npoekta. OHM OTMETMAM, UTO 3TO TPYyAHOE AN NpOBeAeHWs OMNpoCoB npeanpusaTue,
MHTEPBbLIO HA KOTOPOM HEBO3MOXHO caenaTtb 63 HEKOTOPbIX HaNna)XeHHbIX CBsA3en, TeM bonee
ceilyac, Korga Ha npeanpusaTUM TOSIbKO YTO CMEHWJICS ynpaBAsiowmMin, NO3TOMY Aaxe Ans
OMbITHbIX MHTEPBLIOEPOB MOJIOXUTENbHbIM pe3ynbTaT Ha 3TOM NpeanpusaTMn - yaada.

Hepenko MHTEpBbIOEPY YAaBanocb NOAy4YMUTb NpUrfalleHne npmuexatb B opmuc Ha MHTEPBbLIO K
pPYKOBOAMTENIO NPEANPUATUS], HO MOC/Ie NEPBbLIX BOMPOCOB UK nocne 6erforo 03HakoMeHus
C TEMAaTUKOWN aHKETbl, PyKOBOANTE/Ib HAOTPE3 OTKA3bIBaJICH OT MPOAOSIKEHUS.

MopobHas uctopusa npowusowna B Hosocubupcke. [OupeKkTop COriacunacss Ha WHTEPBbLbIO,
WHTEPBbID HayasioCb, HO MOC/e AEeCATU MUHYT ObLeHusi, OH CcKasasja, 4YTO Celdac 3aHAT u
nepeHec OKOHYaHMe Ha ApPYroM AeHb, a 3aTeM CKas3aj, YTO MM 3TO COBCEM HE HYXHO U
NpoAO/IKaTb OH He byaer.

B ExkaTtepumHbypre AWMpeKTOp KOMMAaHMW COMMacuICS Ha WHTEPBbLIO M Ha3Hauua BCTpPe4y Ha
[OCTaTOYHO MO34HMW Yac, ccbllasicb, 4To B pabouee BpeMsi OH O4YeHb 3aHAT. Korga xe
WHTEpPBbIOEP NMoabexan B 0PuC, BbISCHUNOCh, YTO MHTEPBbIO AMPEKTOP AaBaTb He cobuparcs,
a BMeCTO 3TOro caMm npouyumTan WHTEpBbloepy "Nekuuw" O MNPOMbIWIEHHOM M MNpoYeM
LUNNOHaxe.

HakoHel, NpoCTO CMEWHOW KOMMEHTapwui-oTKas 6bll nosly4eH Ha OAHOM MOCKOBCKOM,
npeanpuatumn: <«TAKAA wuvHpopMauma He BbIHOCUTCS 3a npegenbl 3aBoga»! He MeHee
3abaBHbIn OTBET 6blN NOSyYeH OT OAHOIMO M3BECTHONO MOCKOBCKOIO KHMXXHOIMO M3gaTenbCTBa:
«Cnacmnbo. Y Hac BCE HOopMasibHO»!

JNIbHbIN OTYeT




WKW KOPNopaTMBHOIO yrnpasfeHus B Poccum

N.5 KoHTtakTHaa nHdopmauus

ACCOLNALKA
HE3ABUCUMbIX
NUPEKTOPOB
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Me>xayHapoaHasa ¢MHaHcoBasi Kopnopauus

MNMpoekT «KopnopaTuBHoe ynpaBsieHue B Poccumn>»

http://www.ifc.orqg/rcgp
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pyKOBOAUTENb NpoOeKTa
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www.nhand.ru
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http://www.cefir.org
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3KOHOMUCT
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