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I. O6mas xapakTepucTHKa padoThl

AKTyﬂJ’IbHOCTL HCCJIeJ0BaHUA.

OnHOil W3 TPHOPUTETHBIX 3aJad POCCHMCKON HKOHOMHKHU SIBJIIETCSI TIOBBILICHUE
3pPEKTUBHOCTH U CTOMMOCTH OW3HECa, B TOM YHWCIE 3a CYET MPOBEACHUS CTPYKTYpPHBIX
npeoOpa3oBaHUil OTEYECTBEHHBIX NpeANnpusATHi. B mocnenHee BpeMss OCOOEHHO aKTyaJabHOMH
cTana npobjaemMa KOPIOPaTUBHOIO YIPABJICHUS U BBIIBUIIACh HEOOXOAUMOCTh Pa3IMYHOIO poja
Mep, CBS3aHHBIX C TIOBBIICHMEM €ro YPOBHA B pOCCHMCKMX KommnaHuax. OO 3Tom
CBUJIETENILCTBYET Psii MCCIIEIOBAHUN, MPOBEAECHHBIX Kak B Poccum, Tak u 3a pyodexom. Ilo
pesyabTaTam uccienoBanus komnanuu McKinsey & Co, kotopas B 2002 roay mpoBesia onpoc
6onee 200 uaBecTopoB B 31 crpane mupa, BKItodas Poccuro, 85% ONpOIIEHHBIX OTMETHIIH,
YTO IIPU OLEHKE HMHBECTHLMOHHBIX BO3MOKHOCTEH INPAKTUKA KOPIOPATUBHOIO YIIPaBJICHHUS
UMeeT He MEeHblllee 3HaueHue, 4yeM (UHaHCOBbIe pe3yibTathl. Ilpu 3Tom 78% mnpencraButeneit
MHBECTULMOHHBIX ()OHJOB BBIPA3WIM T'OTOBHOCTh IUIATUTH OOJIBLIE 33 aKLUM KOMIIAHUH C
BBICOKMM YPOBHEM KOPIOpPAaTUBHOIrO yrmpasiaeHus. CorylacHO oOmpocy, pa3Mep IMpeMHUH B
3aBUCHUMOCTH OT TEKYLIEr0 YpOBHS KOPIOPATUBHOIO YIIPaBIE€HUS U, COOTBETCTBEHHO,
MOTEHLIMaja €ro pocTa MOKET COCTaBUTH 10 38% CTOMMOCTH aKIIMHA POCCUNCKUX KOMITAHUH.

AKTyanbHOCTb pa3BUTUs KOPIOPAaTUBHOIO ympasieHUs B Poccum 3HAYUTENBHO
YBEJIIMYMBAETCS BBUJY pACTyIIMX HOTPEOHOCTEH OTEUEeCTBEHHOTO OM3HEca B KamuTajie |
Ka4eCTBEHHOM MeEHekMeHTe. HecMoTps Ha pOCT POCCHUUCKONM SKOHOMHUKHM W YJIy4IlIEHUE
KOPIIOPaTUBHOI'O 3aKOHOJIATENIbCTBA, 3apyOEe)KHbIE HHCTUTYLIMOHAJIbHBIE HHBECTOPHI HE CIIEIIaT
JIeNaTh JIOJITOCPOYHBIE BIIOKEHHUS B POCCUHCKHE KOMIIAHWHU, U OJHON U3 OCHOBHBIX IPUYUH
ATOT0 Ha3bIBAIOT HEYJOBJIETBOPUTENIBHYIO CHTYyallHi0 B c(hepe KOPHMOPATUBHOTO YIPABICHUS.
Jis  mHTerpauuum B MEXAyHapoJIHble (UHAHCOBBIE PBIHKM POCCUHCKHM KOMIIAHUSAM
HEOOXOUMO pPELUTh MPOOJIEMBl, CBSI3aHHBIE C 3alMTON IpaB aKIHUOHEPOB M (PHMHAHCOBOM
MPO3PAvYHOCTHIO OM3HECA.

[Tockonbky cucTtemMa KOpPIOPAaTUBHOTO YIIPAaBICHHUS OTPa)XkaeT B3aUMOJIECHCTBUE
KIIIOYEBBIX €€ YYaCTHUKOB, a 3TH YYAaCTHUKU SBIIAIOTCS HOCUTENSIMU pa3HbIX, IOpOH
KOH(JIMKTHBIX, WHTEPECOB, TO OYEBUIHO, YTO 3Ta CUCTeMa (KOPHOPATUBHOTO YIPABJICHUS)
HaCBIILEHA PUCKAMH.

Puckn KOprnopaTHBHOIO yNpaBlIEHUs SBISIOTCS BAKHEHIINMM (akTOpOM HpU MPUHATHH
WHBECTULIMOHHBIX PELICHUM, & COBEPIICHCTBOBAHUE KOPIIOPATUBHOI'O YIPABIICHUS BBICTYIACT
Ha TEpBBIA IUIAaH KaK OJWH M3 TJIABHBIX HMHCTPYMEHTOB QopmupoBaHus 3(QeKTuBHOTO
¢oHOBOr0 pbIHKA. B 4YacTHOCTH, KOpPIOPAaTUBHOE YMpaBiICHHE, IO MHEHHUIO psja
uCclieioBaTeNei, CrMocOOHO MaKCHUMaldbHO H(PQPEKTHUBHO «OUUCTHTH» IICHHBIE OyMaru OT
PHCKOB, CBSI3aHHBIX C HEIOOPOCOBECTHBIM MOBEIEHUEM OCHOBHBIX CYOBEKTOB KOPIIOPATHBHOIO
YIPAaBJIEHUS, IPECIETYIOIINX CBOU LIEIN B KOPIIOPATUBHBIX OTHOLLICHUSAX.

Bmecre ¢ TeM pHCKM KOpPIOpPAaTUBHOIO YINPABICHHWS OCTAIOTCA BCE €IIe Mallo
WU3y4YEHHbIMU. B HaydyHOM W NEPUOJMYECKOM JIMTEpaType 4Yalle BCEr0 BCTPEYAKOTCS TaKHE
MOHSTHS, KaK «PUCKH KOMIIAHMM» WIM «KOPIIOPATUBHBIE PUCKW», JENAIOTCS TOJBKO INEpBbIE

IIONBITKU BBIABJIICHUS PUCKOB KOPIIOPAaTHBHOIO ymnpasieHus. He ompenerneH 4eTkuil nepedeHb



PHCKOB KOPIIOPATUBHOTO yIpaBiieHus. bojee Toro, oTcyTCTBYeT comepkaTelIbHOE ONpeIeIeHue
pUCKa KOPIIOPATUBHOI'O YIIPABJICHHA, W COOTBCTCTBCHHO, (bOpMaJ'II/I?.OBaHHI)IC MECTOAbI HUX
OLICHKU U yIIPaBICHHUS.

B HACTOAIICC BpECMA OYCBUIAHA HCOGXOI[I/IMOCTB B pPa3sBUTHUU HHCTPYMCHTOB,
MO3BOJISIFOIINX BBISIBUTH U OIICHUTh PUCKH KOPIOPATUBHOTO YIPABICHHS B KOMIIAHHUAX U TEM
caMbIM 00€eCIeYnuTh MHBECTOPOB HEOOXOAUMOI MH(POPMAIMEH Il MPUHATHSI 00OCHOBAHHBIX U
B3BCIICHHBIX HMHBECTHUIIMOHHBIX perieHuil. CHUCTEeMHOE YIpaBlieHHE J3TUMH PHCKAMH TaKKe
aKTyaJIbHO M JJISl CAaMUX KOMITAHUH, OCOOEHHO €CJIM OHU HaXOSTCSl B IPOLECCE CTPYKTYpPHOU
[IEPECTPOMKH, TaK KaK OHO II03BOJIIET CBOCBPEMEHHO OIPEAECIATH HAIPABICHUS YIIyYILICHUS
MIPAKTUKHU KOPIIOPATUBHOIO YIIPABICHUSA.

Kpome TOro, macmraOHble mporecchl pedOPMHUPOBAHUS PA3JIUYHBIX OTpacicH
POCCHIICKON MTPOMBIIILICHHOCTH H, B YaCTHOCTH, PECTPYKTYPH3AIHS €CTECTBEHHBIX MOHOIIOJIHH,
SPKO BBICBETHJIM aKTyaJlbHbIE METOJOJOTHYECKUE W METOIMYECKUE AaCIeKThl YIpaBICHUS
TaKAMH pHUCKaMH B KOHTEKCTE Ooyiee INMMPOKOW 3amaud — TOBBIIEHUS 3(deKkTuBHOCTH

COLIMAIbHO-9KOHOMHYECKUX MTPeoOpa3oBaHui.

Crenenb pa3padoTaHHOCTH NPOOJIEMBI.

BONbIIMHCTBO  COBPEMEHHBIX  POCCHMCKHUX  YYEHBIX, HCCIEIYIONIMX MPOOJIEeMbI
KOPIOPAaTUBHOTO YMPABIICHUs, MNPEAINONAraloT HAJIMYHUE BBICOKMX PHUCKOB KOPIOPATUBHOIO
ynpasiieHus: B poccuiickux kommnanusix (T. Jonromnsrosa, P. Kanemtomnukos, A. Paasirus, I1.
Crapiok u B. Ilonuenko u ap.). loctaTrodHo riryO0oKo W3y4eHbl IPUYHMHBI BOSHUKHOBEHHS TaKUX
puckoB. Psan paGorT onuchiBaeT MyTH BBIBOAA (PHMHAHCOBBIX CPEICTB WU3-TOJ KOHTPOJIS
rocyJapcTBa WM MUHOPHUTAPHBIX AKIIMOHEPOB, CHUCTEMATU3UPYET PACHPOCTPAHEHHBIE THUIIbI
KOPIOPATUBHBIX KOH(MIUKTOB.

Jl1s coBpeMEeHHBIX 3aMaJHbIX U, MPEXkIe BCEro, aMepuKaHCKUX SKOHOMHUCTOB, Ipodiema
PUCKOB KOpPIOPATUBHOIO YIPABJIEHUS akKTyajlbHa B OOJIbIIEH CTENEHM B OTHOILUEHUU
MHUHOPHUTAPHBIX AKIHUOHEPOB, YTO OOBSACHSICTCA pPACIBUICHHOH CTPYKTYpOiHl COOCTBEHHOCTH
aMEepUKaHCKUX Koprnopauuid. Bmecte ¢ TeM HekoTopble 3apyOeKHble HCCIEAOBAaHHS OalOT
OCHOBY JJIi TIOHMMaHHUsl CyTH MPOOJEeMbl PHUCKOB KOPHOPATHBHOIO YyIpaBlieHUs U B Oosee
IIMPOKOM cMbIcie. Peub uuer, mpexje BCero, 0 TEOpUAX HEOMHCTUTYLMOHAJIbHOM IIKOJIBI,
M3YYaIOIIUX pPEe3yJbTaThl BO3JCHCTBUS MHCTUTYTOB Ha (DYHKIMOHHUPOBAHUE IKOHOMUYECKUX
CHCTEM.

[IpobnemMy oNTUMHU3ALMN TIOBEJACHUS YHPABISIOMMX B KOPIOPATHBHBIX CHUCTEMAax
OINMCHIBAET TEOpUS areHTCKUX OTHoumeHuh. M. JIxeHcen m Y. MEKIMHI J0Ka3ajid, 4TO
COOCTBEHHUK-YTIPABISIONINI, pa3AeNsionuil MpaBo COOCTBEHHOCTH Ha (PUPMYy € OOBIYHBIMU
aKIMOHEpaMu, B MEHbIIIEH Mepe 03a00ueH MaKCHUMHU3aluel KOPIOPaTUBHOIO KauTasa, HeXKelnu
B TPaJUIMOHHON (UpPME WU TpU HYJEBBIX M3Aepkkax Haazopa. [lozmuee M. JIxencen ¢ E.
dama mnokazaiy, 4TO OTJAENECHHE (PYHKUMU MPHUHIATHS PUCKA OT YIPABICHUS PELICHUSIMU
IPUBOJUT K IOSBICHUIO TAaKUX CHCTEM, B KOTOPBIX YINPABICHHE PELICHUSMU OTIAEIEHO OT
KOHTPOJISl HaJ| pelieHusiMU. B ciydae e, korja HeOOIbIIoe YHCIO0 areHTOB 00BEeIMHSIOT B cebe
GYHKIIUM  yOpaBlIeHUS pPEIICHUSIMH W KOHTPOJS HaJ pEUICHUSIMH, 53TO MPHUBOJUT K



COCpPEZIOTOUEHHUIO TIPaB Ha OCTAaTOYHBIA J0XOJ| Y 3TUX areHTOB. ATe€HTCKHE MPOOJIeMBbl TaKxkKe
o ipoOHO aHanu3upoBaauch B 60-90-x rr. B padotax O. Bunmssmcona, C. I'poccmana, O. Xapra,
A. lnsiidepa u ap.

He MeHnee BakKHBI AJISi WCCIIEOBAaHUS OTHOIIECHHH COOCTBEHHOCTH B KOPIOPATHUBHBIX
CHUCTEMax U JIPyTUe TEOpEeTUYEeCKUe pa3pabOoTKU: Teopus «Hu3bIcKaHus peHTh (D. Kpiorep, M.
Oncon, I'. Tynnok); KOHUENIUS TPYNIOBBIX HHTEPECOB, WIM «3aWHTEPECOBAHHBIX JIUID)
(stakeholders); pa6otel [.ManHa, qOKa3aBIIET0 CyIIECTBOBAaHUE B PHIHOYHOW SKOHOMHUKE CHII,
CAEPKUBAIOLINX OMMOPTYHUCTHUECKOE MOBEIECHUE M OrPaHUYMBAIOIIMX MPOOJIEMYy areHTCKUX
OTHOUIEHUH.

[lepBoe cHuCTEMHOE pPACCMOTPEHUE PHUCKOB B KaueCTBE SKOHOMMUYECKON KaTEropuu
MOKHO BCTpeTuTh B pabore ®. Haiita «Puck, Heompenenennocts u [lpuObuiby. bBonbiioit
BKJIJ] B UCCJIEIOBAHUE PUCKOB KOPIIOPATUBHOTO YIIPABIICHUS BHECIU PEUTHHIOBBIE areHTCTBA,
B nepByto ouepeanr Standard & Poor’s u Okcnept PA, koTopbie UMEIOT COOCTBEHHBIE METOIUKH
IIPUCBOEHUS PEUTUHIOB KOPIIOPATUBHOIO yIIPABICHUS.

OpHako MpH 3TOM CIIeAYyeT OTMETUTh HEBBICOKYIO CTENEHb pa3pabOTaHHOCTH BOIPOCOB,
MOCBSIIIIEHHBIX HCIIONB30BAHUIO M PAa3BUTUIO PA3IMYHBIX HHCTPYMEHTOB OLICHKH PHCKOB
KOPIIOPATHUBHOTO YIPAaBJICHUS, B YACTHOCTU ayAuTa KOPIOPATUBHOTO YIIPABICHHS, a TaKXKe
CUCTEMHOMY MOAXOMy K MX YIPaBJICHHUIO B KOMIIAHUSIX, B TOM YHUCIIE HAXOJSIIUXCS B MPOLIECCe

PECTPYKTYpHU3aLUH.

eau u 3a7a4u MccIe0BaAHUA.

Lenpio uccnenoBaHus sBIsETCS (HOPMHUPOBAHHE METOIOJIOTHYECKHX U METOJAMYECKUX
OCHOB TOCTPOEHUSI CUCTEMBI YIIPABJICHUs pUCKaMU Ha 0a3e aHaln3a PUCKOB KOPHMOPATUBHOTO
YIpaBI€HUS B KOHTEKCTE PECTPYKTYPU3ALMH HAa OCHOBE MEXIYHAapOJHOTO M POCCHUCKOrO
OIIBITA.

Jnst mocTrKeHUsl TTOCTaBJICHHOW 11e7, B paboTe MOCTABJICHBI W PEIICHBI CJICIYIONINE
3aga4um:

- PACKpPBITO COJIEPKAHUE PUCKOB KOPIIOPATUBHOI'O YIIPABJICHHUS Ha OCHOBE aHAJIN3a
MHTEPECOB OCHOBHBIX YYACTHUKOB KOPIIOPATUBHBIX OTHOILICHHUI;

— copmupoBaHbI MOAXO/BI K KiIacCU(UKAIIMKM PUCKOB KOPIIOPATUBHOTO YIIPaBJICHHUS;

— OmpeleNieH IMepeueHb CHelU(PUUYECKHX pPHUCKOB KOPHOPATHUBHOTO YIpPaBIIEHUS,
BO3HHUKAIOIIMX B MPOLIECCE PECTPYKTYPU3ALMU KOMIIAHUU;

— IpeyIoKeHa METOJMKA ayJuTa U BBISBICHHS PUCKOB KOPIIOPATUBHOIO YIIPABIICHUS
KOMIIaHHUH B IIPOLIECCE €€ PECTPYKTYpPHU3ALUY;

— OIpPENeNeHO MECTO U pOJib YHPABICHUS PUCKAMU KOPIIOPATHUBHOTO YIPABJICHHS B
00LIEKOPIIOPATUBHOM cUCTEME PUCK-MEHEHKMEHTA;

— pa3paboTaH aJroOpuTM MOCTPOCHUS CUCTEMBI YIPaBICHHsI pUCKaMH KOPIIOPATUBHOTO
yIpaBJieHUs] B KOMIAHUHM, HAaXOMSIIEHCs B Tpolecce pecTpykrypusanuu (Ha npumepe PAO
«EDC Poccumy).



O0beKT U npeaMeT UCCIe0BAHMS.

OOBeKT HCCIEeNOBaHMS: PUCKH B  CHUCTEME  KOPIIOPATUBHOTO  YIpaBJICHUA,
00YCIIOBJICHHBIE HEONPECICHHOCTRIO peaTn3alliil SKOHOMHUYECKUX HHTEPECOB CYOBEKTOB,
3aMHTEPECOBAHHBIX B AEATEILHOCTH KOMIIAHUU B IIPOLIECCE €€ PECTPYKTYPU3ALIUU.

[IpenMer wuccnenoBaHUS: COBOKYIHOCTh METOJOB M HHCTPYMEHTOB BBISBICHHUS U
CHI)KEHUS PUCKOB KOPIIOPATUBHOTO YIIPABJICHHUS.

TeopeTnueckasi 0CHOBa M MeTOA0JIOTHYECKas 0a3a McCIeI0BAHUS.

Teoperuueckyto 6a3y aucCepTalliM COCTABWIIM TPYAbl 3apyOekXHBIX M POCCHHCKUX
YYEHBIX IO BOIIPOCAM KOPIIOPATHUBHOTO YIpaBiieHus, Takux, kak W. Anusuca, A. bepre,
b. biska, P. Knapka, JIx. Ummu, M. Ixencena, P.Jla Ilopra, I'. Munza, VY. Meknunra,
9. Metpuka, M. Poe, P. Buminu, JI. 3unraneca u ap.; a taxke WU.B. benukosa, A.Jl. bepnuna,
I0.A. Jlanumnoga, T.I'. JoaronsToBoi, N.B. MBamkoBCcKOH, I' H. KoncrautuHoBa,
A . Pagpiruna, ILIO. Craproka, P.M. OnroBa, A.A. flkoBneBa u nap. [lpu Hamucanum
HACTOALLEN AMCCEPTALIMM TAKXKE MCIOIb30BAINCH UCCIIEN0BAaHUS COBPEMEHHBIX OTEYECTBEHHBIX
U 3apyOeKHBIX YKOHOMHUCTOB, CIEIUATM3UPYIONINXCS HA YIPABICHUU PUCKAMH, B YaCTHOCTH
pabotel II. Bepncraitna, H. Xoxiosa, I'. Uepnooii, M. I'paueBoii u np. B pamkax
HCCIIEAOBAHMS MPOIECCOB PECTPYKTYpHU3aIuu ObuTH M3ydeHbl Tpyasl P. Axodda, M. Meckona,
B. AiiBazsna, FO. Anydpueoii, C. baeBa, E. bakynunoii, O. bneiika, M. Banagenbopra, A.
I'abosa, B. I'puropnesa, B. I'ycesa, /. XKnanosa, A. Kapnuna, K. Kopnona, A. Kopoaiiko, ©.
JleBu, 1. Masypa, JI. Crenanosa, /{. ®enopuyka, T. ®onmena, B. Illanupo, /1. Illanyposa u ap.

Jis monydeHus: OOBEKTUBHBIX 3HAHHWA O TMPEAMETE HCCICHOBAHUS W JOCTHKCHUS
MOCTaBJIEHHBIX 3a/lad B KAaue€CTBE METOJIOJIOTMYECKON OCHOBBI HCIOJIb30BAJINCh CUCTEMHBIM,
KOMIUIEKCHBIN, UCTOPUYECKUN U JTIOTHUECKUNA TMOIXObl K U3yUEHUIO MPoOeM KOPHOPaTUBHOTO
YIpaBJICHUS U OLIEHKM €ro KadecTBa, METOJbl CPAaBHUTEIBHOIO AaHAJIN3a, CHUCTEMAaTHU3aluH,
KJIaCCU(UKANN U 00OOIICHHS.

Nudopmanmonnyo 0a3zy HCCIeAOBaHUS COCTAaBUIM HOPMATHBHBIE IPABOBHIC AKTHI
Poccuiickoit denepanuu, CTaTUCTUYECKUE NAHHBIC M MAaTEPHUANIbl HAYYHBIX M OMIIUPUYECKUX
UCCJIEIOBAaHU B OOJIACTH KOPIIOPATUBHOTO YIIPABICHUSA, MyONHKAIMHM B TMEPUOIUYECKUX
MIEYaTHBIX U JIEKTPOHHBIX U3JaHUAX.

Hayuynasi HoBU3HA.

Hayunas HOBU3HA pe3yJbTaTOB COCTOUT B CIEAYIOIIEM:

1. mpeanoxxeHa MoJeNb WACHTHU(QHUKAIMKA PUCKOB KOPIOPATUBHOTO YIPAaBICHUS Ha
OCHOBE MX KJIaCCHU(PMKALMU MO MPUHLHUIY CYOBEKTHOCTH (PUCKH KOPIIOPATUBHOTO YIpaBIICHUS,
KOTOPbIE HECYT AaKIHOHEpbl, MEHEKEpPhl M pa3IMyHble KaTeropuM CTEUKXOJAEpPOB) M IO
UCTOYHUKY BO3HMKHOBEHHUS (BHEUIHME, WJIM CHUCTEMHBIE, T.e. HPEIOIpeeIICHHbIE
MAaKpO3KOHOMHUYCCKMMHU W TMOJIUTUYCCKUMU (1)aKTOpaMI/I, U BHYTPCHHHEC, WJIN HCCHCTCMHBIC,
KOTOpPbIE MOTYT OBITh CHUKEHBI BHYTPEHHUMHU MEXaHU3MaMH yIPaBJICHUS B KOMIIAaHHUH);

2. ompeneneH TIepeueHb CHEUPUUECKUX PUCKOB KOPIOPATUBHOTO YIIPaBIICHUS,
BO3HUKAIOIIUX B IPOLECCE PECTPYKTypHU3aLMM KOMIIAHWH, BKJIIOYAIOUIMH TpPU OCHOBHBIC



rpynnsl: (1) pucku, cBsi3aHHBIE C peaju3alyen paB aKIMOHEPOB U MHBIX 3aUHTEPECOBAHHBIX B
JESATEIIbHOCTH KOMIaHUM JIUL, (2) PUCKH, CBA3aHHBIE C JAESITEIbHOCTHIO OPraHOB YIIPABIICHUS,
(3) pucku, cB3aHHBIE C pacCKphITHEM HH(OpMAIHH;

3. paspaboTaHa METOJMKa ayJIuTa PUCKOB KOPIIOPATUBHOIO YIPABICHHUS KOMIIAHUHU B
npolecce ee pecTpyKTypHU3alluu, KOTopas JaeT AETaJIbHYI0 KaueCTBEHHYIO OLIEHKY PHCKOB
KOPIIOPATUBHOT'O YIPABJICHHUS;

4. NPEUIOKEH  alTOPUTM  TIOCTPOEHUS  CHCTEMBl  YINpPABIEHHS  PUCKaMH
KOPIIOPaTUBHOI'O YIIPABJIEHUS B KOMIAHUM, HaXOJSIIEHCS B MPOIECCE PECTPYKTypHU3alUK (Ha
npumepe PAO «EDC Poccuny).

IIpakTH4Yeckass 3HAYUMOCTDH JUCCEPTALUOHHOTO UCCICAOBAHUS.

[IpennoxeHHsle B paboTe TEOpETUYECKUE MOAXOJbl M BBIBOJABI MOTYT U, MO HAllleMy
MHEHUIO, JOJDKHBI OBITh HCIIOJIb30BAHBI TPU IMOCTPOCHUU CUCTEMbl YNPABICHUS PUCKAMU
KOPIIOPaTUBHOIO  YIIpaBJIEHUS Kak Ha NOPEeJNpUATHUAX, HaXOIIIMXCS B  Ipolecce
TpaHc(hopMaIiy, TaK U B KOMIIAHUSAX, YIYUIIAIOMIUX MPAKTHKY KOPIIOPATUBHOTO YIPABICHHUS.

B uyacTHOCTH, TIPaKTUYECKYI0 3HAUMUMOCTh HUMEIOT: KJIacCU(UKAIMS  PUCKOB
KOPIOPAaTUBHOTO YIPABIEHHUSA, METOJbl BBISBICHUS W OLEHKH PHUCKOB KOPHOPATUBHOIO
YIpaBJICHUS; MEXaHU3Mbl BHEIAPEHHS CUCTEMbl YNPABICHHUS PHUCKAMHU KOPIIOPATUBHOTO
yIIpaBJIE€HUS B CUCTEMY YIPABICHUS KOMIIAaHUEH.

Kpome Toro, pe3ynbpTarhl HccienoBaHUS MOTYT OBITh MCIOJIb30BaHbI ISl JalbHEHUIIEH
pa3pabOTKW TEOPUM KOPIOPATHMBHOTO YMpPAaBJIECHUS W paclIUpeHus ydeOHOro Kypca

«KopnoparuBHoe yrpaBiieHHE» B BBICIINX YUEOHBIX 3aBEJCHUSX.

Bueapenue pe3yabTaToB.

OCHOBHBIE NOJIOKEHUS U PE3YJIbTAThl UCCIEAOBAHMS TOKJIAABIBAINCH U 00CYXKIAINCh HA
HAYYHO-TIPAKTHYECKUX KOH(PEPEHIMIX M KPYTJIBIX CTOJIaX, B YaCTHOCTH, Ha MEXIyHApOIHOMH
KOH(epeHIuy, opranm3oBanHoii Illkonmoit 6m3meca Illymmxa (Mopkckuii yHHBEpCHUTET,
Toponro, Kanaga) B Mockse B koH1e 2006 . B pamMKax 3aBEpIICHUs IIECTUJIETHEN IPOrpaMMBI
«KopnoparusHoe ynpaBiieHUe».

Kpome Toro, matepuabl quccepTanyy ObUIM UCTIONB30BaHbI IIPU MOATOTOBKE y4EOHOTO Kypca
«KoprmoparuBHoe ympapieHre» Ha JkoHoMHu4YeckoM (pakymsrere MI'Y umenn M.B. JlomoHocoBa 1

Ha (haKyIbpTeTe MeHeHKMeHTa MexmyHapoiHoro yuusepcutera (B Mockse).



CTpyKTypa 1uccepTAllMOHHOI padoThI.
HuccepranmonHas paboTa COCTOMT U3 BBEICHHS, TpeX IJaB, 3aKJIIOYEHUS,
OoubrorpadUUECKOro CIHCKa U MPIIIOKESHUN U IMEET CIICIYIONIYI0 CTPYKTYPY:

Beeoenue
I'naga 1. KonnenryanbHble OCHOBBI PUCKOB KOPIIOPATUBHOTO YIIPaBJICHUS
1.1. I[Ipeanockuikn BO3BHUKHOBEHUSI PUCKOB KOPIIOPATUBHOTO yIIPABICHUS
1.2. Onpenenenue u knaccupuKanus pUCKOB KOPIMOPATUBHOTO YIIPABICHUS
I'naea 2. YnpaBieHue puckaMyu KOPIOPATUBHOTO YIIPaBIEHUS
2.1. Ponb yripaBieHusi pUCKaMH KOPIIOPATUBHOTO YIPABIICHUS B CO3IaHUH CTOUMOCTHU
2.2. OueHKa U ynpaBiieHUe pUCKaMU KOPIIOPATUBHOTO YIIPABICHUS
I'naea 3. Pucku KOpropaTUBHOTO YIPABJICHUS B KOHTEKCTE PECTPYKTYpHU3aLUU
AIIEKTPOIHEPTETUKH
3.1. PectpykTypu3anus 3JeKTPOIHEPIreTUKH: TPAHC(HOPMALIHS CUCTEMBI
koprniopatuHoro ynpasienus PAO «EDC Poccuny»
3.2. YnpaBiieHHE pUCKaMU KOPIIOPATUBHOTO YIIPaBJICHHUS B MIPOLECCE PECTPYKTYpU3ALUU
ANEKTPOIHEPTETUKHI
3aknwuenue.
buobnuozpaghuueckuit cnucox.

Ilpunoscenus.

II. OcHoBHOE cofepKaHue AUCCEPTALMHU

1. UnenTndukanus puckoB KOPNOPATUBHOIO YIIPABJIeHH.

Wnentudukanyst puckoB KOPIOPATUBHOTO YIIPABIICHUS CONPSKEHA, TOMUMO IPOYETro, C
ompezeneHrueM ux rpaHull. C 0JJHON CTOPOHBI, BCerJa eCTh co0JIa3H BKIIOYUTH B UX COCTaB BCE
PHUCKH, KOTOPBIE COIMyTCTBYIOT MpoLeccaM pecTpyKTypuzauuu. C Ipyroil CTOpOHbI, CyIIECTBYET
peasibHas OMAaCHOCTb HEJOOLICHKHM W HeydeTa CYIIECTBEHHBIX PHCKOB, (HOPMHUPYIOIIUXCS B
KOH(l)J'H/IKTHI)IX YCIIOBUAX BSaHMOHeﬁCTBHH KIIIOYEBBIX Y4aCTHHUKOB KOpIIOpaTUBHOT'O
YIpaBJICHUS.

B nenTpe BHUMaHHsS KOAECKCOB M JPYIMX CTAHAAPTOB KOPIOPATUBHOIO YIIPABIICHUS
HAXOATCS, MIPEXKIE BCETO, aKIIMOHEPHI, B TO BpeMs Kak MPOoYuM (UHAHCOBO 3aWHTEPECOBAHHBIM
JTUIAM  yleiseTcsl MeHbIle BHUMaHHs. Tak, pPEeWTHHTH KOPIOPAaTUBHOTO YIpaBIEHUS,
npucBauBaembie areHTCTBoM Standard & Poor’s, B KOTOPBIX yYHTBIBAIOTCS PHUCKH
KOpIIOpaTUuBHOT'O YHpaBJICHUA, npeaHa3HAYCHbI JIIA TakK Ha3bIBA€MbIX (i)I/IHaHCOBO
3aMHTEPECOBAHHBIX JTHIl KOMITAHHH ', HO B TIEPBYIO O¥epe/Ih I ee akiuoHepos. IIpu pacuere

HMHCTUTYTOM KOPIOPAaTUBHOIO IIpaBa U YIPABICHUS PEUTHUHIra KOPIOPATUBHOIO YIPABIICHUS

! HWcnons3ytomuiics B peitunrax Standard & Poor’s TepMuH «(pHUHAHCOBO 3aMHTEPECOBAHHBIE JIHIa» BKIIOYAET aKIIMOHEPOB
KOMITaHUU U €€ KPEAUTOPOB.



(CORE-petiTunra) ocoboe BHUMaHUE TaKXKe YACISIETCS OIEHKE PUCKOB JJII HHBECTOPOB, B TOM
qHCIIe PHCKOB HAPYIICHHS IIPAB aKIIHOHEPOB™.

Takoil mMoaXoa K OIEHKE PUCKOB KOPIIOPATUBHOTO YTMPABJICHHS SIBISETCS JOCTATOYHO
V3KUM ¥ 3a4aCTyl0 HEJOOIICHHBAECT pOJIb 3aMHTEPECOBAHHBIX CTOPOH B  CHUCTEME
KOPIIOPATUBHOTO yMpPAaBIEHUS KOMIAHUH W, COOTBETCTBEHHO, PACCMATPUBAET HE PUCKHU BCEM
CUCTEMBbI KOPIIOPATUBHOTO YIIPABJICHHUS, a TOJIBKO PUCKH ISl OAHOM M3 TpeX TPy KIIOUEBBIX
Y4aCTHUKOB KOPIIOPATUBHOTO YIPABJICHUS — MHBECTOPOB (AaKIIMOHEPOB) KOMITAHUH.

[To MHEHHWIO psila aBTOPOB, PHCKH KOPIIOPATHBHOTO YIPABICHUS BBITCKAIOT «H3
OTHOIICHUN MEXAYy aKIHOHEpPAMH WM MEHEKepaMu, pPa3IMYHbIMU TPyHIamMH akKIMOHEPOB,
00NaIafOIMKUMH  HEPABHBIMU BO3MOXKHOCTSIMH JUIsI OpPraHU3alldd KOHTPOJI 3a CHUCTEMOM
YOpaBlIeHUS KOMIAHUEH, MEXy KOMIIAHWEW W MHBIMHU TPYIaMH, 3aUHTEPECOBAHHBIMU B €€
JESITENBHOCTH ¥ CIIOCOOHBIMH OKa3aTh HA HEe BIHSHHCH" .

Hcxons u3 oOLIENPUHATOTO ONpPENETICHHUs KOPIIOPATUBHOIO YIIPABICHUS, PUCKOM B
JAHHOW  CHCTEME MOXHO CYHMTaTh JIIOOYI0  BO3MOXHOCTH  OTKJIOHEHHUS  CHCTEMBI
B3aMIMOOTHOIICHUI  MEXIy  MEHE/KepamMu  KOMIAHWH, BIaJeibllaMH W JPYTHMH
3aMHTEPECOBAHHBIMHU CTOPOHAMHU OT COCTOSHUS, IPH KOTOPOM JlaHHAsi cUCTeMa oOecrieynBaeT
3G (HEeKTUBHOCTh  NEATEIbHOCTH KOMIIAHMM W TapMOHHU3ALMI0O HWHTEPECOB  BIAJENbBIICB,
MEHEKEPOB U APYTHUX 3aNHTEPECOBAHHBIX CTOPOH.

TakuM 00pa3oM, pUCK KOPIOPATUBHOTO YIPABIECHUS MOXKHO TPAKTOBaTh KakK yrpo3y
HapylieHus] (M KaK HWTOT, HEepPEAIM3alHi0) SKOHOMHYECKHX HWHTEPECOB JUISI BCEX YYaCTHHKOB
KOPIIOPATUBHOTO YIIPABJICHHUSI.

B pabote mpencraBieHpl KiacCU(DUKAIMM PHUCKOB KOPIIOPATUBHOTO YIIPABJICHUS 1O
NPUHYUNY UCTOYHUKA NPOUCXOHCOCHUS PUCKO8 U NO NPUHYUNY CYOBEKMHOCMU PUCKA.

CornacHO TEPBOMY KPUTEPHUIO — HO HPUHYUNY UCTMOYHUKA NPOUCXOHCOEHUS - PUCKU
KOPIIOPaTUBHOI'O YIpPAaBJIEHUS IENATCS Ha BHEIIHWE M BHyTpeHHHe. KaTteropus BHEIIHUX
PUCKOB OXBATBIBAET BCE PHCKH KOPIIOPATHBHOTO YIIPABJICHHS, KOTOPHIE HE MOTYT OBITh
CHI)KCHBI B paMKax BHYTPEHHEH CHCTEMBbI yIpaBlIeHUS KOMIaHUU. IHBIMU CIIOBaMH, COTJIACHO
KIIACCUYECKON KiIacCU(DUKAIIMKM TEOPHH PUCKA M HEOMPEACIEHHOCTH — 3TO CHCTEMHBIE PHCKH,
npeonpeieieHHbIe MaKpPOIKOHOMHYECKHUMH u MOJIUTUIECKUMU dakTopamu,
CKJIQ/IBIBAIOIIMMUCS B KaXKJIbIi KOHKPETHBIN MEPUO/] B KaXKI0M KOHKPETHOM Cpee.

K ocHOBHBIM 0051aCTSIM BOBHUKHOBEHHUS BHEIIHUX PUCKOB KOPIIOPATUBHOTO yNPaBICHUS
OTHOCATCS CIIETYIOIINE:

- M3MEHYMBOCTh 3aKOHOJATeNbCTBA. ¢QeKTUBHas mpaBoBas 0aza sABISETCA
HEOOXOJUMBIM YCJIOBHEM HAJICKAIICH MPAKTUKH KOPIMOPATUBHOTO ympaieHus. Cucrema
MIPaBOCYAMS TOJKHA 00ECIeUnBaTh MOCie0BaTeIbHOEe U 2PPEKTUBHOE MPUMEHEHUE TIPABOBBIX
HOPM B cllyuyae HapyllIeHUs MpaB 3aUMHTEPECOBAHHOTO Juia. B Gonee MUPOKOM KOHTEKCTE

2 B CORE-peiiTHHIe OLECHHBAIOTCA CIEAYIOUIME OCHOBHBIC PHCKH ISl HHBECTOPOB (AKIHOHEPOB): PHCKH, CBA3AHHBIC C
pa3MbIBaHHEM, TpPaHC(EPTHBHIM I[IEHOOOpa30BaHHMEM, BBIBOJOM AaKTHBOB, PEOPraHM3alMedl, BO3MOXKHOCTBIO HM3MEHEHMS
KOPIIOPAaTUBHOI CTPYKTYphl KOMIAHHM (HE3aBEpPIICHHOCTb KOHCOJNHMIALMH XOJNAWHIOB), OTCYTCTBHEM HpeJCTaBUTENeH
MHHOPHTAPHBIX aKIIMOHEPOB B COCTABE COBETA JUPEKTOPOB.

3 e TUBHBI PHHOK KaUTaNa: JKOHOMHUYECKHIT THOEPANH3M ¥ TOCyIapCTBeHHOE perymuposanue / [lox oGmeit pexaxuueit
N.B. Koctukosa: B 2 1. — M.: Hayka, 2004. T.1, ctp.453.



OTPOMHOE 3HayeHHE MMEeT TaKkkKe O00Illee COCTOSHHE CHCTEMbl 3aKOHOJATENbCTBA H
MIPaBOTIOPSIKA;

— MOBEJICHNE BHEIIHUX CTeHMKXoyaepckux rpynn. K Takum rpynmnam OTHOCSATCS:
MOTEHIIMATbHBIE MHBECTOPHI (IIPEKIE BCETO0 B KOHTEKCTE PUCKOB BPaXKACOHBIX MOTIIOIICHUH),
KPEAUTOPHI (B KOHTEKCTE PUCKOB HETMPUHSATHUS PEIICHUH, 00eCTIeYNBAIOIIUX BHICOKYIO MPUOBLIb,
HO CBSI3aHHBIX C BHICOKMMH PUCKaMU JJi MEPBBIX), PETYIHUPYIOIINE OpraHbl (Ipexae BCEro, B
KOHTEKCTE PUCKOB HEA(P(HEKTUBHOTO PETYIMPOBAHUSI PhIHKA IIEHHBIX OyMmar);

— M3MEHEHNE WHBECTUIIMOHHOTO KinMara. [Ipu orileHke HHBECTUIITMOHHOTO KIMMaTa
CTpaHbl HEOOXOIUMO yUYeCTh CIeAyIonue (HaKTOphI: TOCTYI KOMITAHHWN HA OTKPBIThIC OUPKH;
METOJbI ~ MPUBATU3allMd W  BIMSHUE HA  CTPYKTYpy COOCTBEHHOCTH;  3Ha4ycHHE
WHCTUTYILIMOHATBHBIX HHBECTOPOB (B3aMMHBIX (DOHIOB, MEHCHOHHBIX (DOHAOB, CTPAXOBBIX
KOMIIAaHUM U T.[.); HAJIMYME HMCKAKEHHUS pPbIHKA B BHJIE HEKOHKYPEHTOCIIOCOOHBIX OTpaciei
MPOMBIIIJICHHOCTH WM TMPAaBUTEIbCTBEHHON MOAEPKKU OTACIbHBIX (UPM WIH OTpaciei;
MPU3HAKK MaKPOAIKOHOMHUYECKON CTAaOWJIIBHOCTA WM  HAMpPSHKEHHOCTH; TOJUTUYECKYIO
00CTaHOBKY M €€ OTHOIIICHHE K MIPAKTHKE KOPIIOPATUBHOTO YIIPABJICHHUS B CTPAHE.

K BHYTpeHHUM prCKaM KOPIMOPATUBHOTO YIIPABJICHUS OTHOCATCS PUCKU, KOTOPHIE MOTYT
ObITh CHU)XCHBI BHYTPEHHHMH MEXaHU3MaMU YyIpaBlieHHus B KommnaHuu. OHH OTHOCITCS K
KaTeropu HECHCTEMHBIX pHUCKOB. K 0051acTsIM BO3HUKHOBEHHUS TaKUX PHCKOB OTHOCSTCS
CIIeIyIOIIHE:

— CTPYKTypa (M3MEHEHUE CTPYKTYphI) aKIIMOHEPHOTO KanuTaja KOMMaHUuU. Pucku
KOPIOPATUBHOTO YNPABIICHHUS, CBSI3aHHBIE CO CTPYKTYpPOM aKIIMOHEPHOT'O KanmuTaia, BKIIOYaLOT:
KOH(JIMKTBI WHTEPECOB MEXKIY Pa3IMYHBIMH TPyNIaMH aKIHOHEPOB; MPHHATHE DPEIICHUN B
KOMIIAHUSIX CO 3HAYUTENBHBIM YYacTHEM TOCYAAapCTBA, HCXOJs HE U3 KOMMEPYECKUX
COO0OpaXkeHMil, a Mo MOJIUTUYECKUM MOTHBAM; CHIEJIKU C 3aMHTEPECOBAHHOCTHIO, 3aKIIOUYECHHBIE
Ha HEPBIHOYHBIX YCJIOBUSAX U HE OTpa)KEHHbIEC OJKHBIM 00pa3oM B ()MHAHCOBOW OTYETHOCTU
(BBIBOJ] aKTHBOB);

— HedddekTuBHOE  (QYHKIMOHMPOBAHHE  CHUCTEMBl  ympaBieHUs  (OpraHoB
yIpaBlieHus1) KOMIaHuu. Pucku, cBs3aHHbIE ¢ HEAPPEKTUBHBIM (DYHKIIMOHUPOBAHUEM OPTaHOB
yIpaBlieHus: KOMIIaHUU (00IIero coOpaHus aKIMOHEPOB, COBETA TUPEKTOPOB, HCIIOTHUTEIBHBIX
OpraHoOB) MOXKHO pa3/JeIuTh Ha HECKOJIBKO TpYMI: PUCKH, CBS3aHHBIE C HEIOCTATOYHBIM
ypOoBHEM MpodeccruoHaNIu3Ma 4JIEHOB OpPraHOB YIPAaBJICHUS KOMIIAHUU; PUCKH, CBSI3aHHBIE C
HEHAJJISKAIUM PAa3rPaHUUYCHUEM TOJIHOMOYHMM OpPraHOB YIIPABICHUS, PHUCKH, CBSI3aHHBIC C
MPOLEAYPHBIMU aCIIEKTaMU O0eCTieueHuUs: pabOTHl OPTaHOB YIIPABJICHHSI KOMITAHUU;

— HEHAQJISKAIMUNA KOHTPOIh 3a (DMHAHCOBO-XO3SIMICTBEHHON JESATEIILHOCTHIO
KoMmaHuu. TOYHO Tak ke, KaKk U PHUCKH, CBsi3aHHBbIE ¢ HEeA((HEeKTUBHBIM (HYHKIMOHHUPOBAHHEM
OpraHOB YIpaBJICHHUS KOMIIAHMM, PUCKH HEHAJJIeKAlIero KOHTpOds 3a (UHAHCOBO-
XO3SIUCTBEHHON JESTETbHOCThIO KOMIIAHUM MOYKHO pa3feluTh Ha TPU OCHOBHBIE TPYIIIHI:
PHUCKH, CBSI3aHHBIE C HEJOCTATKOM MPO(eCCHOHANIM3MA YJICHOB OPTraHOB KOHTPOJISI KOMITAHUH;
PUCKH, CBS3aHHBIE C HEHAJICKAIIUM pa3rpPaHUYCHHEM TOJTHOMOYMN OPraHOB YMPAaBICHHS U

KOHTPOJIS (IIPEKIE BCETO, COBETA IUPEKTOPOB, MEHEKMEHTA, PEBU3MOHHON KOMHUCCHH); PUCKH,
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CBSI3aHHBIE C MPOLIETYPHBIMH aCIIEKTaMH 00ecreueHus! paboThl OPraHOB KOHTPOJISL, B TOM YHUCIIE
CITy>kOBI BHYTPEHHETO KOHTPOJISI KOMITAHUH;

- npobensl B 00JacTH PacKphITHS WHGOpPMAIMU O JAEATENIbHOCTH KOMIIaHUH. B
YCIOBHSIX, OTJIMYAIOIIMXCS HU3KMMU WH(POPMAIIMOHHBIMH CTAHAAPTaMH, JTOJDKHBIN KOHTPOJIb 32
JeSTEIbHOCTbIO KOMITAHUN 3aTpyJHEH WM HEBO3MOXEH, YTO OTKPHIBAET BO3MOXHOCTH IS
HEI00pOCOBECTHOIO  KOPIOPATUBHOTO  YIPABIEHHUS M, COOTBETCTBEHHO, BO3HMKHOBEHMSI
3HAYUTENBHBIX PUCKOB JUISl BCEX YYaCTHUKOB KOPIIOPATUBHOI'O YIIPABICHHUS;

- MOBEJICHNE BHYTPEHHHUX CTEHKXOJIEPCKHX TPYIH (aKIMOHEPOB, MEHEIKEPOB,
nepcoHajga KOMIAHMM). Pa3nuuuMs MX HMHTEpPECOB BIEKYT 3a COOOH 3HAUMUTENbHBIE PHCKH
KOPIIOPAaTHUBHOTO YTPaBJICHUS, B TOM YHCIIE PHCKH, CBS3aHHbIE C HEI0OPOCOBECTHBIMHU
JNEHCTBUAMU MEHE/DKMEHTA; PpHUCKH, CBS3aHHbIE C ONIOPTYHUCTHUECKUM TIOBEACHUEM
IepCOHaja KOMIIAHWHU; PUCKU, CBSI3aHHbIE C YIIEMJIEHHEM HWHTEPECOB MHHOPUTAPHBIX
aKI[MOHEPOB CO CTOPOHBI KOHTPOJIMPYIOLIETO COOCTBEHHUKA; PUCKH, CBSI3aHHBIE C TPUHMENIIOM,
MIPOBOIUMBIM MHHOPUTAPHBIM aKI[HOHEPOM.

CornacHo BTOPOMY NPUHIMITY KJIacCUDUKALUU — CYOLEKMHOCMU PUCKA — PHUCKH
KOPITIOPATHBHOTO YIIPABICHHS MOXKHO Pa3IeUTh HAa 3 TPYMIHI - T€, KOTOPbIE HECYT aKLIMOHEPHI,
MEHEeJKEephbl M pa3InYHble KaTErOpUu CTEHKXOJIEpOB. 3/1€Ch TAaKXKe BAXKHO Pa3IUYaTh PUCKU
KOPIIOPAaTUBHOTO YIPABIEHUA MAJs MAXKOPUTAPHBIX M MHMHOPUTAPHBIX AKIMOHEPOB, I
HOPTQENbHBIX U CTPATETMYECKUX MHBECTOPOB, AJISI MEHEIKEPOB BBICIIETO U CPEIHETO 3BEHA.
He wmenee, a 3avactyro W 0Oojee 3HAYUTEIBHBIM pPHUCKaM KOPIOPATHBHOTO YIIPABIICHHUS
MOJBEPraroTCs CTEHKXOJIEPCKUE TPYIIBl - IMEPCOHAT KOMIIAHWHM, €€ JEJOBble IMapTHEPHI,
KpPEeIUTOPHI, U Ap.

[lpaBunbHas kjaccu(UKalUsl PUCKOB  KOPIOPATHUBHOTO  YIPABICHHUS  SBISETCA
HEOOXOAMMBIM yclIOBUEM 3(PQPEKTUBHOTO pearupoBaHWs HAa BO3HUKAIONIUE B CHCTEME
KOPIIOPATUBHOIO YIPABJICHUs] KOMIIAHUM TPOOJIEMbl M SBIAETCS BaKHEHIIUM YCIOBUEM
nocTpoeHus 3PPEKTUBHON CHCTEMBI YIIPABICHHUS PUCKAMH KOPITOPATHBHOTO YIIPABIICHHUS.

2. PuckMm KOpPHIOpPAaTMBHOIO YyNpaBJieHHs, BO3HHKAaKOIIMe B  Ipolecce
PeCTPYKTYPHU3aALMH KOMIAHUHU

M3MeHeHHe CTPYKTypbl COOCTBEHHOCTH M YIPaBJIEHUS CONPOBOXKIACTCS YCHICHHUEM
PHCKOB KOPIOPATUBHOIO YIPABIEHMSA, TaK KaK MPOLECC PECTPYKTypU3alUU HEU30ekKHO
3aTparuBaeT UHTEPECHI BCEX 3aMHTEPECOBAHHBIX B IEATEIBHOCTH KOMIIAHUN CTOPOH.

Ha ocnoBe anamuza ombita pedopmupoBanus PAO «EDC Poccum» u ompoca
(MHAHCOBBIX AHAJIUTUKOB U MPEJCTABUTENICH WHCTUTYLIMOHAJIBHBIX UHBECTOPOB, IPOBEACHHOTO
aBTopoM B 2006 romy, ObUIM BBISBICHBI 3 TPYNIBI OCHOBHBIX HMCTOYHHKOB (DOPMHUPOBAHHS
PHCKOB KOPIIOPATUBHOT'O YIPABICHUS IPU PECTPYKTYPH3ALUN KOMITAHUH.

1) Pucku, cesaszannvle ¢ peanusayueri npag akyuoHepos U UHbIX 3AUHMEPECOBAHHbIX
6 desimenbHOCMU KOMRAHUY Uy, B TOM YUCIIE:

- nepepacrpeie;ieHie KOPIOPaTUBHOTO KOHTPOJSI B TMOJNB3Y TPYIMI, CHOCOOHBIX
YXyAUIHUTh TOJ0KEHUE IPYTHX aKIIMOHEPOB (B CIIyyae €CIM X WHTEPECHl HE COBIAJAIOT);
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- HEaJIeKBaTHOE OIpe/ieJieHNe CTOMMOCTH KOMIAHWM MNpU HUX KOHCOJIUIAIMH B
eIMHYI0 KOMITAaHHIO (3aHMKCHHAs! OIIEHKAa CTOMMOCTH KOMITAHUH BEJIET K YMEHBIICHHUIO JIOJH €€
aKIIMOHEPOB B KanuTajie 00beJUHEHHOW KOMITAHUH );

- BO3MO’KHOE pa3MbIBaHHUE JI0JIEH aKIIMOHEPOB KOMIIAHUN MPHU X KOHCOIUIAINY B
€IMHOE IOPUINYECKOE JIUIIO WK MIPH MPOBEICHUH JAOMOITHUTEIBHON SIMUCCUN aKIIUM;

- HEBO3MOXKHOCTb MPUHSITHS aKImoHepaMH 3 (PEKTUBHOTO pemeHust 00 yJyacTuu B
KanuTanae KOMIIaHUU BCJIE/ICTBUE CHIKEHUS JTMKBUIHOCTH aKIIUH B XOJI€ PECTPYKTYPHU3ALUH;

- HEBO3MOXXHOCTh peaJIM3alliil aKIHOHEPOM TpaBa Ha YIpPAaBICHHE BCICICTBHE
HapyIIeHHs (HEUCTIOTHEHsI) PEIICHUH, MPUHATHIX OPTaHaMU yTIPABICHUS KOMITAHUU;

- HECOOJII0ICHHE TPOLIEypPhl PETHCTPALIUY PaB COOCTBEHHOCTH.

2) Pucku, ceazannvie ¢ desmenbHOCmbi0 Op2aHO8 YNpasieHus, B TOM YHCIE:

- ycuiieHne KOHQUIMKTHOCTH MEXIy MPEICTaBUTENSIMU COOCTBEHHUKOB U
MEHE)KMEHTOM (M Kak ClIeJICTBHE, BOZMOXKHBIN MAaCCOBBIM yXO0/ yNpaBiIeHUYECKON KOMAaHJIbI U3
pegopMHpyeMoii KOMITaHUH, KaK 3TO MPOU3O0ILIO B PSJIE FIEKTPOIHEPTETUIECKIX KOMIAHUNA B
2007-2008 rr.);

- OTCyTCTBUE YPPEKTHBHON CUCTEMBI CIIEPKEK U MPOTHBOBECOB Ha YPOBHE COBETA
JTUPEKTOPOB, CIMOCOOHOE OO0eCNevYnTh pealn3alui0 MpaB MUHOPUTAPHBIX aKIHUOHEPOB U
coOJII0IeHHE NHTEPECOB CTEUKXOIIEPOB;

- cHmxkeHne 3((PeKTUBHOCTH PabOTHl W, COOTBETCTBEHHO, KAayeCTBA PEIICHHIA,
NPUHUMAEMBIX COBETOM AHMPEKTOPOB M HCIIOJHHUTEIHHBIMH OpraHaMU Ha dTalre MepexoJaHOTO
JTarna B KOMIIAaHUH (HarpuMep, IpU CMEHE KOHTPOJIUPYIOIIETO COOCTBEHHHKA);

— HEBO3MOXXHOCTh 3asBICHHSI M peaJH3alMyd aKIUOHEpPaMU CBOUX HHTEPECOB
BCJIEICTBUE OTCYTCTBUS MPOIEAYp MPUHITHS PEIICHUN OpraHaMH YIpaBIeHUS KOMIIaHHH;

- HapylUIeHHE MpaB aKIHMOHEPOB BCJEACTBUE NPHUHATHUA OpraHaMH yIpaBICHUS
pelIeHni ¢ HapyIIEHUEM MPOIeyp, YCTaHOBIEHHBIX 3aKOHO1aTEIbCTBOM.

3) Pucku, ceazannvie c packpvimuem ungopmayuu, B TOM YHUCIIE:

- OTCYTCTBHE WJIM  HEIOCTaTOYHOCTh oObeMa uHpoOpMAIMU O  XOJe
pecTpyKTypu3anuu (Hampumep, 00 YCJIOBUSIX CHENKM M0 CIMSHHIO, O TapaMerpax
JOTIONTHUTEIFHOW 5MHUCCUHU) U, KaK CIEICTBUE, HEBO3MOXXHOCTh NPUHATHS aKIMOHEpaMH U
MOTEHLUAIbHBIMU HHBECTOPAMH B3BEIICHHOTO pEIIeHUs (HApuMep, OTHOCUTEIHHO CBOETO
y4acTus B KanuTajie KOMIIaHUN);

- pe3Koe M3MEHEHUE CTOMMOCTH aKIIWH BCIICACTBAE MaHHITYJIMPOBAHKS HA PBHIHKE C
UCTIOJIb30BaHUEM HMHCalIepcKoit nHpopMaIumy;

- HaHeceHue yuepoa KOMIaHuM (HErolyuyeHHe MPUObUIN) BCIEACTBUE OTCYTCTBHSA
CUCTEMBI 3alTUThl HHPOPMAIUH.

Kax moxkazain ombIT peopMUPOBAHUS POCCUMCKOM JIEKTPOIHEPTETUKH, CBOEBPEMEHHOE
BBISIBJICHHE PUCKOB KOPIIOPATUBHOTO YIPABJICHUS U MPHUHATHE MEP MO UX CHUKECHHIO HMMEET
CYIIECTBEHHOE, a 3ayacTyl0 TIepBOCTEIICHHOE, 3HAYCHHE JUIsl YCIEUIHOTO TPOBEICHHUS
pPEeCTPYKTypHU3aIllii KOMIAHHH.
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3. MeToauka ayauTa KOPopaTUuBHOI0 yIpaBJIeHUs.

AHanM3 CYMIECTBYIOIIUX POCCHHCKUX W 3apyOeKHBIX PEUTHHTOB KOPIIOPATHBHOTO
VOpaBIEHUST W WX OKOHOMHUYECKOW 3HAYMMOCTH ONPENeNUI TOTPEOHOCTh B CO3JaHUU
aJICKBaTHBIX CJIOKHUBIIMMCS TEHACHIUSAM M CHEHU(PUKE POCCUUCKON IeHCTBUTEILHOCTH
METOJIMK BBISIBIICHUS U OLIEHKH PUCKOB KOPIMOPATUBHOTO YMPABJICHHUS, TTO3BOJSIONIUX MPOBECTH
KOMIUICKCHBINA aHAJIU3 MPAKTHKH B ATOW 00JIACTH.

KopnopatuBublii ~ aynuT  JaeT  JAeTajdbHYI0  KAadeCTBEHHYIO  OLEHKY  PHCKOB
KOPIOPAaTUBHOTO YTPABICHUS M MOXET HCIOIb30BAThCSI KaK CaMOCTOATENbHO, TaK U B
JIOTIOJIHEHWE K JPYTUM HWHCTPYMEHTAM aHaju3a pPHUCKOB KOPIOPATHUBHOTO YIpaBJICHUS,
HaIrpuMep, peUTUHTY KOPIIOPATUBHOTO YIIPABICHUS

Metonuka KOpPIOpAaTUBHOTO ayauTa ObUla pas3paboTaHa MpPH HEMOCPEACTBEHHOM
y4acTHH aBTOpa U ampoOMpoBaHa Ha MpaKTUKe Oojiee ueM B 70 pOCCHUICKUX KOMIAHUSAX, B TOM
yucie B 7 pedopmupyeMbix qouepHux kommnanusx PAO «EDC Poccuny.

TepMuH «KOPIOpPATUBHBIN ayauT» 00pa30BaH MO AHAJIOTHH C TPATULIHUOHHBIM ayJIUTOM
(UHAHCOBOW OTYETHOCTH, YTO OTPakaeT OOIIHOCTh HJEU ITHX HHCTUTYTOB — BBIPAKCHHE
HE3aBHCHMOTO KBaTU(PUIIMPOBAHHOTO MHEHHUS O COCTOSHHUM HEKOTOPOTO Kpyra o0nekToB. Ha
ATOU HJee CXOJICTBO, MO CYTH, 3aKAHUYMBAETCS, MOCKOIBKY OOBEKTHI IPOBEPKU PA3TUYHBI — B
OJIHOM CJIy4ae 3TO JIOCTOBEPHOCTh ()MHAHCOBOW OTUETHOCTH, a B JPYroM — COOJIOJCHHE
MpOLEAYP KOPIOPATUBHOTO YIIPABJICHUS.

JlenoBeIM  COOOIIECTBOM yXE€ JaBHO OCO3HAETCS HEOOXOAMMOCTh COOJIOCHUS
KOPIIOPATUBHBIX TPOIEAYpP B KOHTEKCTE 3alIUThl COOCTBEHHOCTH. JI0Oble HapyIIeHUS
YCTaHOBJICHHBIX MPOIIEyP MOTYT OKa3aThCs OPYKHEM B KOPIOPATUBHOM KOH(MIUKTE, OyAb TO
TPUHMENN (WM IIAHTaX CO CTOPOHBI MUHOPHUTAPHBIX aKIMOHEPOB), Bpak1eOHOE MOTJIOLICHHE
WIM Crop Mexay aknuoHepamu. CKOJIbKO KOMITAaHUHM, TOABEPTIIMXCS BpaKIeOHOMY
MOIJIOIICHUIO WJIM YCIENIHOM aTake TPUHMEWUJIEPOB — CTOJBKO KOMIIAHUW, PYKOBOJICTBO
KOTOPBIX HE YJAENWIO JOCTAaTOYHOTO BHHMAaHHUS BOIPOCaM KOPIHMOPATUBHOTO TMpaBa. ITO
00CTOSITENLCTBO  BBIABUTACT TIOBBIIICHHBIE TPeOOBaHUS K KOHTPOIIO 33 COOIIOACHHUEM
KOpPHOpAaTUBHBIX  mpouenyp. llepuonnueckne NpoBEepKH, MNPOBOAUMBIE  HE3aBUCUMOM
OpraHu3aIueil, CylecTBEHHO MOBBIIIAIOT YCTOWYMBOCTh KOMIAHUH K aTakaM. Benb o ToM, 4TO
B COOJIIO/IGHUN KOPIOPATUBHBIX MPOIETYyp UMEIOTCS CYIIECTBEHHbIE HEAOCTAaTKH, CTAHOBUTCS
U3BECTHO TOJBKO TOI/A, KOIJAa OSTH  HEJOCTAaTKHM  OKa3bIBAIOTCS  LEJNSIMH  aTakH
HenoOposkenareneit. PerynsapHoe nmpoBeeHre KOPIOPATUBHOTO ayIuTa MO3BOJISET BBISIBUTH 3TH
HEJIOCTATKU 3apaHee U CBOEBPEMEHHO MPUHATH COOTBETCTBYIOLIME Mephl. B KOpmopaTHBHBIX
KOH(JIMKTaX UCTOIB3YIOTCS TAKKE PECYPChl M METOJIBI (aIMUHUCTPATUBHBIN PECYpC, 3aKa3HbIC
O0aHKpoTCTBa), OOpbOa C KOTOPHIMH TOJBKO TIPOBEACHHEM KOPIOPATUBHOTO ayaAWTa
HEeBO3MOKHa. OJHAKO KOPHOpPATHBHBIA ayauT mo3BoyigeT A(G(EKTUBHO CHU3UTH PHCKH,
OCHOBAHHBIC Ha KOPITIOPATHBHBIX OTHOLICHHMSAX KAK TAKOBBIX .

[IpoBenenne KOPMOPATUBHOTO ayAUTa BKIIOUAET TPH ITara.

4 Hy6osunxkas E.A., Ulymen E.b. «HoBoe B CHIDKEHHH PHCKOB KOPIIOPAaTHBHOI'O YIpaBieHWs», JKypHal «AKIHOHEpHOE
obmectBo» — 2005. - Ne 1 (14).
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1. [ToaroToBka K MpoOBENCHUIO KOPHIOPATUBHOIO ayauTa. B paMkax JaHHOro 3Tamna
dbopmupyercss mnepedeHb uHMOpMaANMK (JOKYMEHTOB), HEOOXOIUMON ISl TMPOBEICHUS
KOPIIOPAaTUBHOTO ayJuTa, OmpeAensercs ¢opMa TMPOBEACHUS KOPIOPATUBHOTO —ayJauTa
(xamepasibHasi, BbIe3/IHas,, KOMOMHHPOBAHHAS MIPOBEPKA) M OCYIIECTBIsICTCS cOOp MH(DOpMAIIH
(IOKyMEHTOB), HEOOXOAUMOM JJIsl MPOBEACHUSI KOPIIOPATUBHOTO ayAHTA.

2. [IpoBepka coOdrOA€HMS 3aKOHHBIX TIpaB W HMHTEPECOB AKIMOHEPOB B
COOTBETCTBUU C TpeOOBaHMSIMH 3aKOHOJATENIbCTBA, yCTaBa M BHYTPEHHHUX JOKYMEHTOB
KOMITaHWH. B paMkax KOpPIOpaTUBHOTO ayAWTa aHAJIM3UPYETCs OMpEeNeTCHHBIN Ha0op
JIOKYMEHTOB — YUpPEIUTEIbHbIC W BHYTPEHHUE NOKYMEHTBHI KOMITAHUU; MPOTOKOJBI COOpaHUs
aKIIMOHEPOB, COBETa JUPEKTOPOB, 3aCENaHUN KOJUIETMATBLHOTO HCIIOIHUTEIBHOTO OpraHa,
rOJIOBbIE OTUeThl M MHOroe apyroe. [lomumo aHanm3a AOKYMEHTOB MPOBOMSATCS OMPOCHI
(MHTEpPBBIO) pyKOBOAMUTENEH U paOOTHUKOB. Ha ocHOBaHMM aHaiaM3a TIOKYMEHTOB U CBEJICHHM,
MOJTyYEHHBIX OT PYKOBOJIUTENEH M PaOOTHUKOB, OLEHUBAECTCS COOJIOJEHHE KOPIOPATUBHBIX
mpoleayp B KOMIaHuu. B mporecce ayaura Takke MOXKET MPOBOJUTHCS KOMIUIEKCHAs OIEHKA
CYIIECTBYIOIICH B KOMIIAHMHM MPAKTHKUA KOPIMOPATUBHOTO YTpPAaBICHHUS, HAIMpaBJICHHAs Ha
BBISIBJICHHE €€ CHJIBHBIX M CJHa0bIX CTOPOH B COOTBETCTBHH CO CHEIHU(PUYCCKIUMH
OCOOCHHOCTSIMM JTaHHOW KOMMNaHUHM (HampuMep, CTpaTerHH €€ pa3BUTUA, MNOTpeOHOCTEMH
KOMIIAaHUM BO BHEIIHEM (UHAHCUPOBAHUU U JAp.). AyAUTY TOJBEpPraercs IesTelIbHOCTD
WCIIOJTHUTENIbHBIX OpPraHOB IPOBEPSEMOIl KOMIAaHUU, padoTa COBETa IHUPEKTOPOB, MPAKTHUKA
CO3bIBa OOIIUX COOpaHUI aKITMOHEPOB, MOPSIOK COBEPIICHUS CACIIOK U HHBIE OOHECKTHI.

3. [TomBeneHne WTOTOB KOPIOPATUBHOTO ayaWTa Mpeanoyiaraet (popMUPOBaHUE
3aKJIFOUEHUs, BKJIFOYAIONIETO OMHCAHKME BBISBICHHBIX HAPYIICHUH MO KaXIOMY OOBEKTY
KOPIIOPAaTUBHOTO ayJuTa C YyKa3aHHEeM TIOJOKEHUH 3aKOHOAATENhCTBA, YyCTaBa W/WIH
BHYTPEHHUX JOKYMEHTOB KOMIIAHHH, KOTOpblE HapylleHbl (JM00 yKa3aHHe Ha OTCYyTCTBHE
HapyUIEHUH IO OMpeleIeHHbIM 00BbEKTaM KOPIOPATUBHOTO ayJuTa), OMHMCAHWE MOCIEACTBHIA
JIOTYIICHHBIX HAapyIICHWH, OOIUEe BBIBOJBI OTHOCHUTEIIBHO COOJIONCHHS 3aKOHHBIX TIPaB M
MHTEPECOB aKIIMOHEPOB KOMIAHWH, OMHMCAHUE BBISBICHHBIX CHCTEMHBIX PUCKOB OpPTaHU3AINH
KOPIIOPATUBHOTO YIIPABIICHUS, MPEATOKEHUSI (PEKOMEHIAIMU) TI0 YCTPAHCHHUIO BBISBICHHBIX
HapYIICHU U COBEPIICHCTBOBAHUIO CUCTEMBI KOPIIOPATUBHOTO yIPABICHHS KOMITAHUU.

[TpoaomKUTETbHOCTh KOPHMOPATUBHOTO ayJIuTa 3aBHCUT OT Pa3MEpOB KOMIIAHWUHU, OT
aHATM3UPYEMOTro Tepruoaa W OOBIYHO cocTaBisieT 2-4 Henenw. VHWNMATHBA MPOBEICHUS
KOPIIOPATHBHOTO ayJWTa, KaK TPABHIO, MPUHAIICKHUT aKIHOHepaMm. MHOrma HWHUIMATOPOM
BBICTYIIAE€T MEHEPKMEHT, OOBIYHO B paMKax MPOTPAMMEI 110 YJIYYIICHUIO HMHKAa KOMIIAHUU U
MOBBIICHUIO €€  WHBECTUIIMOHHOW  MPHUBJICKATENFHOCTH. PemieHne o  TpOBEACHHUH
KOPIIOPAaTUBHOTO ayJauTa JOHKEH NPUHUMATh COBET IUPEKTOpPOB KoMmmaHuu. Jlns aHanuza
JUHAMUKA M TOCJIEAYIOMIET0 MOHUTOPHHIAa PUCKOB  KOPIOPATHBHOIO  yMpPaBICHUS
1enecoo0pa3Ho peryJsipHOe NMPOBeICHNE KOPIOPATUBHOTO ay/IuTa, O KpailHel mepe, He pexe,

YeM OJIMH pa3 B TO/I.
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4. AJropuTrM IMOCTPOCHHS CHCTEMBbI YIPABJICHHUS PHCKAMH KOPNOPATHBHOIO
yIpaBjieHHsl B KOMIIaHWH, HAXO[sllelcsi B Mpoluecce pecTPYKTypu3auuu (Ha npuMmepe
pecrpykrypuszanun PAO «EJC Poccun»).

Pa3Butue poIHOYHBIX OTHOIIEHUH B Poccum moTpeboBano (GopMupoBaHHs aJeKBaTHBIX
MPEACTABICHUI O MECTE U POJIM €CTECTBEHHBIX MOHOIOJIHNMA. B CBSI3U ¢ U3BMEHEHHEM CTPYKTYPbI
COOCTBEHHOCTH U  PEryJHpOBaHUs JACSITEIbHOCTH KOMIIAHUH  AJIEKTPOIHEPIeTUYECKOTrO
xonauara PAO «EDC Poccum» ocolyio akTyalabHOCTh MPUOOPETAIOT BOMPOCH! 3aIIUTHI TIPaB
MHBECTOPOB U, COOTBETCTBEHHO, MEXaHU3Mbl CHM)KEHUS PUCKOB KOPIOPATUBHOI'O YIPABJICHMUS.
Wnentudukanus Takux pUCKOB M aHAIM3 MHCTPYMEHTOB UX CHIDKEHUS MOXKET UMETh BAXKHOE
MPAKTUYECKOE 3HAYCHHE U AJIS APYTUX KPYITHBIX PECTPYKTYPUPYEMBIX aKIIHOHEPHBIX OOIIECTB.

[Ipu sTOM 3ajmaya ymnpaBi€HUS PHUCKAMHU KOPIOPATUBHOIO YIPABJICHHUS B IPOLECCE
pectpykrypuzanun PAO «EDC Poccumny 3HAYUTENBHO YCIOXHSIETCS BBUIY MX OCOOCHHOCTEH,
CBS3aHHBIX, BO-TIEPBBIX, C HHPPACTPYKTYPHBIM XapaKTEPOM AJIEKTPOIHEPTeTUUECKOro OM3Heca,
M, BO-BTOPBIX, C 3aBEpIICHUEM PEPOPMBI OTPACIH U TIPOOIEMOH BBIX0/1a HA KAYECTBEHHO HOBBIH
YpOBEHb B3aWMOOTHOIIEHUN C MOTPEOUTENSIMH, WHBECTOPAMH, OpPTaHaMU TOCYJapCTBEHHOM
BJIACTH U APYTUMHU CTEHKXOJI€paMU B PHIHOYHBIX YCIOBUAX (PYHKITMOHUPOBAHUS OTPACITH.

Heobxonumocts ¢popmupoBanus B PAO «EDC Poccun» cuctemsl ynpaBieHUs] pUCKaMu
KOPIOPAaTUBHOTO yMpaBiieHWs Obuta oOOyCJIOBJIEHA 3ajadeid KOHTpossi 3a  (akropamu
HEONPEIEICHHOCTH, KOTOpblE MOIYT IMOBJIMATH HA LEHHOCTh AaKUMA B  Ipolecce
PECTPYKTYpHU3aIlH OTPACIH KaK HETaTUBHBIM, TaK M TOJOXHTEIBHBIM 00pa3oM. B ycnmoBusx
PECTPYKTYpHU3aLlUU CTENIEHb HEONIPEAEIEHHOCTH B MPOLIECCE NPUHATUS PELIEHUH CYIIECTBEHHO
BO3pacTaeT M3-3a YCWIEGHUS BIMSIHHUA TMOTpeduTeneld, KOHKYPEHTOB, HWHBECTOPOB,
MUHOPHUTAPHBIX aKIIHOHEPOB U JPYTUX 3aUHTEPECOBAHHBIX CTOPOH C UX Pa3HOOOpPA3HBIMU (U HE
BCEr/1a SKOHOMUYECKU PAllMOHAIbHBIMH ) HHTEPECAMHU.

HaumnaTe mocTpoeHuE CHCTEMBI YNPABICHHUS PUCKAMH KOPIIOPATUBHOIO YIIPaBICHUS
1eJ1Ieco00pa3Ho ¢ aHaIM3a YYaCTHUKOB KOPIIOPATHBHOTO yTpaBieHus. Takoi aHaIN3 BKIIOYAET
oTpesielieHre TIEPEeyHs KIIF0OUEBbIX 3aHHTEPECOBAHHBIX CTOPOH, MX HanOoJiee BIUATENbHBIX (WK
TUMHWYHBIX) TpencraButenieid. CTeneHb BIUSHUS KOMIIAHUHM HA CTEUKXOJAEPOB U aKIMOHEPOB U
CTETNEeHb UX BIMSHUS HAa KOMIAHUIO MOKET ObITh HATJSAHO MPEACTABICHA B BUE CIEIMATbHOM
JuarpamMmbl  — KapThl YYaCTHUKOB KOPIOPAaTHBHOrO yrpasieHus. Kapra ydacTHHKOB
KOPIOPAaTUBHOTO YMPABIEHUS — 3TO AUArpaMMa, OTPAKAIOIIAs UHACKCHI BIUSHUS YYaCTHUKOB
KOPIOPATHBHOTO YIIPABICHHS HA KOMITAHMIO W HHICKCHI 3aBUCHMOCTH YKA3aHHBIX Y4aCTHHKOB

OT KkomMnaHuu (cm. puc.l).

> Mogenb BIMAHUS 3aHHTEPECOBAHHBIX JIHI[ ObUIa Ipeanoxena Mengenoy (Mendelow, 1991). CormacHo 3Toit MozenH, Beex
3aWHTEPECOBAHHBIX JIMIl MOXKHO KJIacCH(ULIUPOBATh B 3aBUCHMOCTH OT JIBYX IEPEMEHHBIX - UX MHTEPECOB M MX BIACTH: (a)
BJIACTh 3aMHTCPECOBAHHOIO JIMLA OIpENEIAeT €ro CIOCOOHOCTh OKa3blBaTh BIMSHUE Ha opraHusauuio; (06) uHTEpec
3aUHTEPECOBAHHOTO JINIA ONPEAENIAETCS €r0 JKEJJAHUEM BIIMATh Ha OpraHu3anuio. JIpyrumu cioBamMu, HHTEPEC COOTHOCUTCS CO
CTEIEHbIO 3aMHTEPECOBAHHOCTH JIMIA B AEATENBHOCTH opraHuzauuy. dakTtuueckoe BIMSHHE 3aUHTEPECOBAHHOIO juua Oyzner
3aBUCETh OT TOM MO3UIMH, KOTOPas MO3BOJIIET €My OKa3bIBaTh 9TO BIIUSHUE.
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Puc. 1. Ilpumep panzosoii kapmol yuacmHuKo8 KOpnopamueHo20 ynpagieHus IHeP2OKOMNAHUU 8 NepUoo

pecmpykmypuzayuu®

B camoM mpocToM ciydae paHroBas KapTa MOXET OBITh COCTaBJIICHa Ha OCHOBE

AKCIIPECC-0MpPOca PYKOBOACTBA M COTPYAHUKOB KOMIIAHWU. 3HAYEHUsT HMHACKCOB JIEXKaT B

uHTepBasie ot 0 10 2, 3HaUMMBIMHU ABJISIOTCS MHAEKCHI Oosee 1. Kapra paz6oura Ha 4 kBazgpaHTa.

Haubonee NPUOPUTCTHBIC YYACTHHUKU KOPIOPATHBHOI'O YIIPABJIICHHUA HAXOAATCA B IIPpaBOM

BCPXHEM KBaAPaHTEC, HANMCHEC ITPUOPUTCETHBIC — B JICBOM HHKHCM.

Takum 00pazom, KapTa OTpa’kaeT PaHT CTEHKXOIAEPOB U aKIIHOHEPOB — MECTO KaXKI0TO

B 00I1IeM psTy, MOKa3bIBaIOIIEe, KTO B HAWOOJIbIIICH CTEIEHU BIUAET Ha KOMITAHUIO U 3aBUCHUT

6 Kapra yyacTHHKOB KOPHOPAaTHBHOTO yIpaBlICHHs pa3paboTaHa HA OCHOBE METOAMYECKUX PEKOMEHIANWI 110 OpraHu3aIliu
COLIMATILHOI OTYETHOCTH B JIoUepHUX 1 3aBUCHMBIX o01iecTBax OAO PAO «EDC Poccumy.
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OT HEe CeroaHs W B OyaymeM: 2 — CHUJIBHO BIMsICT/3aBUCUT; 1 — Bimser/3aBucut; 0 — He
BIIMSICT/HE 3aBHCHT.

OCHOBHOW TENBIO YIIPABJICHUS PHCKAMU KOPIOPATUBHOTO YIIPABJICHUS B MPOIECCE
PECTPYKTYpHU3allMd KOMIIAHUH SIBIISIETCS oOecreueHue ee d(PGEKTUBHOCTH MPH COOIIOICHUN
OanmaHca MHTEPECOB YYACTHUKOB KOPHOPATHUBHOTO ympaBiieHus. OCHOBHBIE 3Tallbl YIIPaBICHUS
pPUCKaMHU KOPIIOPATUBHOTO YIIPaBJICHUS MTPEICTABICHBI Ha puC. 2.

2.BbIsiBICHNE PUCKOB

1. Onpenenenue nenei
u 33724

3. OneHKa pUCKOB

6. KoppekTtupoBka
CTpaTeruy yIpasJieHHs.
pucKamu

4. Bo3zeiicTBue Ha
PHCKH

5. MounuTOpHHT
npouecca yrnpasjieHus
puCKaMu

Puc. 2 Ocnognuie smanwvi ynpaenenus puckamu KOpROpamueHo20 YnpasieHus.

[IpencraBneHHbIe HA PUCYHKE 3TAMBl COOTBETCTBYIOT OOIICTIPUHSATHIM MIPUHITUTIAM PUCK-
MeHeKMeHTa. BMmecTe ¢ TeM HeOoOXOAMMO OTMETHTh, YTO HA MPAKTHKE PUCK-MEHEIKMEHT B
KOMITAHMSIX, KaK MpaBUJIO, HE OPHUEHTHUPOBAH HAa PHUCKA KOPIOPATUBHOIO YIIPaBIEHUS, a
3a4acTyl0 DIUMUHUPYET UX. 3a7aua BTOPOH IJIaBbl JUCCEPTAIMU — TOKa3aTh, KaKMM 00pa3oM
PUCKH KOPIOPATUBHOTO YMPABJICHHS MOTYT OBITh BCTPOEHBI B OOIIyI0 CHCTEMY PHCK-
MEHEPKMEHTa KOMIIaHUH.

Kak BWAHO W3 TPENCTaBICHHOW CXEMBbI, YIpPaBJIECHHWE PHUCKAMH KOPIOPATUBHOTO
YIIPaBJICHUS — 3TO LIUKINYECKUN, a TOYHEE CIIUpaAICBUAHBIN npouecc. HOBBIM NUKI HAaUMHAETCS
C KOPPEKTHUPOBKHU PE3yJIbTaTOB MPEAbIAYIIEr0 U, TEM CaMbIM, BHIBOJUT MPOLECC YNPABICHUS
pPUCKaMU KOPIIOPATUBHOTO YIIPaBJICHUS Ha O0Jiee BHICOKHIT KaueCTBEHHBIN YPOBEHb.

PaccmoTpum moipoOHO KaK/IbIi 3TaIl B MPEJCTABICHHON CXEeMe.

Otan 1. OnpeneiacHue ISIU U ITIOCTAaHOBKA 3a4a4.

Jlist ompeneneHus meieil W MOCTAHOBKH 3a/1ay YIPABJICHUS PUCKAMH KOPIIOPATHBHOTO
yYHOpaBJICHUA MOXKCT HOTpCGOBaTBCH MMPOBCACHUC CIICIIUAJIBHOTO UCCJIICIOBAHUS.

OcHoOBHasl 11e/1b yIPABJIEHUS PUCKAaMU KOPIOPATUBHOIO YNPABICHUS, KaK U JIPYTUMHU
HC(UHAHCOBBIMH pPUCKaMU B  JJICKTPOIHEPreTUYCCKMX KOMIIAHMSAX B Mpolecce HUX
PECTPYKTYpHU3aIliK, — TOICP)KAaHNE CTPATEIHH PAa3BUTHS OW3HECA M peaTU3alliy COIMATbHON
MUCCHHM DJHEPreTHKH: HAJACKHOTO M Oecrnepe0oiHOro 3HEprocHaOXKeHHs JA0OPOCOBECTHBIX
MOTPEOUTENCH IIEKTPO- U TEIUIOIHEPTUU B KPATKO- WU JOJITOCPOYHOHN MEPCIEKTHBE C YUETOM
OanaHCca HHTEPECOB PA3IMYHBIX 3aMHTEPECOBAHHBIX CTOPOH.
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[1py 5TOM MOKHO BBIICIHTH CIICAYIONIHE OCHOBHBIC 3a/Ia4H:

— obecrieueHrne ONpaBJIaHHOTO YPOBHS PUCKOB, HEAOIMYINEHUE KaTacTpoQUUSCKUX
PHUCKOB;

- (dhopMupoBaHHEe HEOOXOIMMOTO KadecTBa CBSI3eH C aKIIMOHEPAMH U KIIFOUEBHIMHU
CTEHKXOJIZICpaMK KOMIIAHUHU, OpPTaHU3AIIHs B3aUMOJICHCTBHS C HUMU;

- COJICHCTBUE POCTY TOBEPUS M (HOPMUPOBAHHIO COIIHMATIHLHOTO KalMTaaa KOMIaHUN
Kak o011ei 0a3bl A1l ONTHMU3AINN KOHKPETHBIX PUCKOB.

Oran 2. BrisiBiieHue PUCKOB KOPIIOPATHUBHOI'O YIIPABJICHUS.

JlaHHBII Ipo1ecc MOXKHO Pa3eInuTh Ha CJICYIOLIUE ITAlIbL:

1) cOop uapopMaIuM 0 puCKax;

2) xnaccuguKanys pucKoB U, 10 BO3MOXKHOCTH, UX PaH)KUPOBaHHE.

Coop ungopmayuu o puckax KOpnopamueHo20 YNpasieHusl.

[Tpy BBISABIEHUM PUCKOB KOPIOPATHBHOI'O YIPABICHHUS HauWOONbIIEE 3HAUCHHE HMEET
uHpOpMaLKs, HA OCHOBE KOTOPOI JIeTaeTcs 3aKII0YCHNE O HAIMYUY WM OTCYTCTBHH PUCKA, U,
COOTBETCTBEHHO, MCTOYHMKM NaHHON HHPopmanuu. OT kauecTBa pabOTHl MO YIPABICHHIO
pHCKaMM KOPIOPATUBHOTO YIpPABICHUS Ha JAHHOM OJTane 3aBHCUT 3(P(PEKTUBHOCTH Bcei
CUCTEMBI yIpaBiieHHsl puckamu. He ocraHaBimBasch MoApOoOHO HA OMHUCAHHBIX B JIMTEpaType
METOaX M MpouefypaxX, HWCIONb3YEMBIX TIIPH BBIABICHUM PHUCKOB, OTMETUM JIMIIb
HECTaHapPTHBIE METO/bI, B YACTHOCTH:

- PEUTHHIY KOPIIOPATUBHOTO YIIPaBJICHUS KOMIIAHUY;

- KOPHOpaTUBHBIN ayIUT KOMIIAHUHU (ayIUT KOPIIOPATUBHOI'O YIIPABIICHNUS).

Bonee mompoOHO pPEHTHHTHM KOPHMOPATHBHOTO YIPABICHHUS M KOPHOPATUBHBIA ayIuT
OyAyT paccMOTpEHbl HW)KE€ IIPU aHalIW3€ METOJOB OIEHKHM PHUCKOB KOPIOPATUBHOIO
YIPaBJICHUS.

Knaccugukayus puckoe kopnopamuero20 ynpagieHus, ux paHitCuposanue.

PamxxupoBaHue pHCKOB KOPHOPATUBHOTO YIPABJIEHUS — 3TO COPTUPOBKA PHUCKOB IO
CTEIIEHU Ba)KHOCTH, UCXOMS U3 ONPENEICHHBIX KPUTEPHEB.

Lenpto Takoro paHXUpPOBAaHUS SBISIETCS BBIBICHUE IMPUOPUTETOB B YIPABICHUU
pUcKaMM Ha OmKalilyro mnepcrnekTuBy. [Ipm 3TOM Lenbl0 PaHXKUPOBAHUS HE SIBISETCS
olpeieIeHne TOYHOTO pa3Mepa pucka (4TO B OTHOLIECHUH PUCKOB KOPIIOPATUBHOIO YIIPaBIICHUS
NPaKTUYEeCKH HEBO3MOXXHO). Ho 11 paHkupoBaHus BBIOMPAIOTCS KIIIOYEBBIE PHUCKH U
paccMaTpuBalOTCs OTJIENbHBIE CIIEHAPUU WIIM PUCKOBBIE COOBITUS, KOTOPbIE MOTYT MPUBECTH K
HEBO3MO)XKHOCTH pE€ajM3aluy HKOHOMUYECKMX MHTEPECOB TEX WIM WHBIX YYaCTHHKOB
KOPIIOPATHUBHOTO YIPABICHUS U, B KOHEYHOM MTOTE, MOBJICYb MPSIMON MM KOCBEHHBIN yIIepo
JUis OM3HEca B IIEJIOM.

Oran 3. OneHka pucKOB KOPHOPAaTUBHOTO YIPABICHUS.

B mpenBapuTeNbHOW OIICHKE PHUCKOB KOPIOPATUBHOTO YIPABJICHUS MEIecO00pa3HO
MCTIOJIB30BAaTh CIIEHAPHBINA aHAJIN3 PUCKOBBIX CUTYAIUi, 8 IMEHHO:
- aHalM3 KPUTEpUEB M MEXaHU3Ma BbIOOpa CTEHKXOJJIEPOM CBOETO MOBEJACHUS B

PUCKOBOM CUTYaLlHH;
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— XapakTepUCTHKa BApUAHTOB TIOBEJCHHS CTEUKXOJJEPOB M KAuyeCTBEHHAs OIICHKA
PHCKOB, BOSHUKAIOIIUX JJIs KOMITAHUH TIPH PEATM3aIMN ATHX BAPUAHTOB;

— 000011IeHHE BBISBICHHBIX PHUCKOB B PaMKax BCEX OCHOBHBIX OM3HEC-TIPOLIECCOB (B
AIIEKTPOIHEPTEeTUKE O3TO: TNPUOOpETEHHE AaKTHUBOB; TEHEpaluuss M OTHYCK OJIEKTPOo- |
TEIUIODPHEPTUH; TMepeladya W  paclpelesieHHe DdJeKTPO- U TEIUIOPHEPrud U T.aI.) |
BCIIOMOTaTeNbHBIX OHU3HEC-TIpoLieccoB (YNpaBiIeHHE NEPCOHATIOM; KOPIOPATUBHOE YIIPaBJICHHUE;
OTHOIIIEHUS C 00IIECTBEHHOCTHIO U T.I1.).

D¢ dekTHBHBIMA WHCTPYMEHTAMH KOJIMYECTBEHHOW W KAaYeCTBEHHOW OIICHKH PHCKOB
KOPIIOPATHUBHOTO  yMPABJICHUS MOTYT CTaTh PEHUTHHIM KOPHOPATUBHOTO  YyIpaBJICHUS,
NIPUCBauBacMble HE3aBHCUMBIMU PEUTHHTOBBIMU areHTCTBAMU WIH WHBIMH
CHEIUAM3UPOBAaHHBIMUA HHCTUTYTAMH, & TaKXKE KOPHOPAMUBHbBIN ayoum, METOJINKa KOTOPOTO
OTMCaHa BBIIIIE.

Ha ceromHsiimamii 1eHb CYIIECTBYET HEOOJbINAs TPYIINAa OPraHU3alluid, 3aHUMAIOIIUXCS
OILIEHKOH PUCKOB KOpIOpaTHBHOTO yrpasieHus B Poccun. Cpenn Hambosee M3BECTHBIX CTOUT
ormetuTh MuBecTurnmonHslii OaHk Brunswick Warburg; wmexnmyHapomgHoe peHTHHTOBOE
arentctBo Standard & Poor’s; MuBectunmonnsiii 6ank Tpoiika Juanor; Koncopuuym «PUJ —
OkcnepT PA»; UHCTUTYT KOPIIOPAaTUBHOTO MpaBa U KOPIOPATUBHOTO YIIPABICHHUS.

Hawnbonee momymsipHpiM u TiepBbIM B Poccum w B Mupe SBIACTCS PEUTHHT
KoprnopatuBHoro ynpasienus Standard & Poor’s.

OreHka pUCKOB KOPIOPATUBHOTO yIpaBiieHus kommnanueit Standard & Poor’s coctout
u3 aByx yacreil: (1) omeHku KommaHuu (3((GEKTUBHOCTH B3aHMMOACUCTBUS MEXKIY
MEHEJKMEHTOM KOMIIAHWH, JAWPEKTOPaMH, aKIMOHepaMH M JPYTMMH 3aUHTEPECOBAHHBIMU
munamu); (2) anamuza crtpaHoBoro ¢oHa (3QGEeKTUBHOCTH MpPaBOBOW, HOPMATHUBHOM,
nH()OPMAITMOHHOW M PRIHOYHON MHGPACTPYKTYPHI B CTPaHE).

Peiituar xopmopatuBHoro ympasienus (PKVY), xoTopelii mpeamosaraeT NpuUCBOSHHUE
KOJIMYECTBEHHOTO 0ajia MpakTHKEe KOPIIOPATUBHOTO YIIPABIICHUS, MOXKET UCIIOIB30BATHCS TPH
OLIEHKE PUCKOB KOPIIOPATUBHOTO YIPABJICHUSI.

Bamiet om 7 0o 10 moiydaloT KOMIIAHMM C HHU3KUMH PUCKAaMH KOPHOPATUBHOTO
YIOpaBIEHUS: CTPYKTypa COOCTBEHHOCTH HE COJCPKUT KOH(IUKTOB; MTPaBa aKIMOHEPOB XOPOIIIO
OTpefieNieHbl U 3allMIIEHbl; BBICOKMHA YPOBEHb PAaCcKpbITUS HHPOpMauu (MEXIyHapOIHbIE
CTaHJapThl Oyxranrepckoro yderta; AG(EKTUBHBI BHYTPEHHUN KOHTPOJIb U ayAWT);
cOanmaHcUpOBaHHAsE CTPYKTypa COBETa JHPEKTOPOB M AaKTUBHOE Yy4YacTHE BHEIIHUX U
HE3aBUCHMBIX JUPEKTOPOB.

bamiet om 4 0o 6 03HAYalOT, YTO KOMIIAHUS COOJIOAAET OCHOBHBIC MPUHIUITHI
KOPIIOPATUBHOTO YIIPABIEHUS, XOTS €CTh OYEBUAHBIE YIYIICHUS: CAMBIMU ClIa0bIMU (pakTOpamMu
SBIISIOTCS CTPYKTYypa COOCTBEHHOCTH U COBET TUPEKTOPOB.

W, naxonern, 6ayel om [ 0o 3 O3HAYarOT, YTO KOMITaHHMsS WMeeT (yHIaMEHTAIbHbBIC
HEOCTaTKW WM TMpOoOeNsl B CHCTEME U TPAKTHKE KOPIOPATHBHOTO YIpPAaBICHHUSA W,
COOTBETCTBEHHO, XapaKTEePU3yEeTCsl BHICOKUMHU PUCKAMH KOPIIOPATUBHOTO YIIPABICHHUS.

Standard & Poor's omy6nukoBaio nepsblii peiiTUHT KopriopatuBHoro ynpasienus (PKY)
POCCHUHCKON 3JeKTpodHepreTrueckoi kommanuu B 2002 r. W K HaCTOSIIEMY BpEMEHHU
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MPUCBOWJIO TaKOW PEUTHUHI HECKOJbKMM Te€HEepUpyrolmuM KomnaHusMmM. Ha ocHoBe anHanmsa
6aJ'IJ'IOB, IMPUCBOCHHBIX IO KaXXAOMY M3 KOMIIOHCHTOB OILICHKHW, MOXXHO BBIABUTH OCHOBHBIC
PHUCKH, IPUCYILME CUCTEMAaM KOPIIOPATUBHOI'O YIIPABJICHUS SHEPrOKOMIIaHUM.

Tabnuya 1. CpasHumenvHble XApaKmepucmuku 3HePeOKOMNAHUL U KOMAAHUL, UMErOWUX nyOIuyHbLl

petimune kopnopamusHozo ynpasienus Standard & Poor’s

Cmpyxmypa Ipospaunocme, Cmpyxmypa u
Peii- Ilpasa
cobcmeentoc- packpuimiue ahpexmus-
Komnanus mume akyuo-
mu u 6HeulHee ungopmayuu u nocmo Cosema
(PKY) Hepos
saUsAHUE ayoum oupexmopos
5 BIEKTPOIHEPTETH- 5 4,8 5,8 4,8 4,9
YEeCKHUX KOMITaHHI
19 xoMmaHui, 5,6 5,5 6,5 5,7 5,3
MMEIOIINX
nyonuynsie PKY

MHorue »3JeMEHThl HEONpPENEICHHOCTH CACPKUBAIM PEHUTHHIH KOPIOPATUBHOTO
YIPaBJIECHUS AJIEKTPOIHEPIeTUUECKUX KOMIIAHMM, HAXOAMBLIMXCS A0 HEIAaBHEr0 BPEMEHU B
aKTMBHOM cTaguM pecTpyKrypuszauuu. K 4ucily OCHOBHBIX BONPOCOB, BbI3BIBABIINX
032009€HHOCTh, OTHOCSTCS MPOOJIEMBI, CBSI3aHHBIE C THOEpaTH3alieldl PhIHKa JICKTPOIHEPTHH
U MOUIIHOCTH, ¢ mpoueccoM pectpykrypuzauuun PAO «EDC Poccum», a Taxke mnpaBuia
NPUBAaTU3AMK I TeHEPHPYIOIUX KommaHuil. Pedopma mpoBoauinace ¢ 3aaepkkamu, ee
JIeTaal HEOJHOKPATHO MepecMaTpUBAIUCh, YTO CHIDKAJIO ONPEIEeNCHHOCTb B OTHOLICHUH
OKOHYATENbHOIO IUIaHa. Pexum Tapu@HOro peryiaupoBaHusi, OCOOEHHO B CErMEHTE
TEIUIOT€HEepaIMK, A0 CHX MOpP OCTaeTCs HENpO3pauyHbIM U MOJIMTU3UPOBAHHBIM, HECMOTpPS Ha
M3MEHEHHS HOPMAaTHUBHO-TIPABOBOW 0a3bl, KOTOPBIE OBLIM MpeJHAa3HAYSHBI JUIs CO3/IaHus Oojee
NPO3pPaYHON CTPYKTYPBI PETyTUPOBAHHUS.

Hcxons n3 myOauuHBIX peHTHHTOB KopropaTuBHOTO yrpasieHus Standard & Poor’s,
CpeIy OCHOBHBIX MEp IO YJIYYIIEHHIO MPAKTUKH KOPIOPATHUBHOIO YHPABICHUS M, TaKUM
00pa30M, YMEHbILIEHUS] COOTBETCTBYIOLIMX PUCKOB, MOXKHO BBIJCIUTh CIEAYIOIIHNE: TOBBIIICHUE
NPO3pAYHOCTH; HMHCTUTYLMOHAIU3ALMs Ipoueayp OOIMX cOoOpaHMid; MOBBIIIEHUE YpPOBHSI
He3aBucuMocTH CoBeTa IUPEKTOPOB W KOMHUTETOB; YIIYYIICHHE OPTaHW3alUd JeSTeITbHOCTH
CoBera JUPEKTOPOB M KOMHTETOB; ONTHMHU3ALUS CHUCTEMbl BO3HArPa)JIEHHUs BBICIIETO
MeHekMeHTa 1 CoBeTa JUpPEKTOPOB.

[Tpu HemocpenCTBEHHOM y4acTHM aBTOpPa ObLI MPOBEIECH KOMITJIEKCHBIN ayIUT CHCTEMBI
KOPIIOPAaTUBHOI'O YIpPaBJICHUs] 7 PErHOHAJbHBIX SHEPrOCHUCTEM, HAa OCHOBE KOTOpPOro ObLIN
BBISIBJICHB! U NPOAHAIN3UPOBAHbl PUCKU KOPIIOPATHUBHOI'O YNPABJIECHUS, a TaKXKe MPENI0KEHbI
METOABl WX CHIKEHHA. B 1enmoM, pe3yibTaThl KOPHOPATUBHOTO AayAHWTa COIOCTABHMBI C
OLIEHKO} KOPIIOpaTUBHOIO yIipaBieHus, fanHoi Standard & Poor’s.

Ha ocHoBe pe3ynbTaToB pEeWTHMHra KOPHMOPATUBHOTO YIMPABICHUS U KOPIOPATHBHOTO
ayUTa MOXKHO OIICHUTh BEPOSTHOCTb HACTYIUIEHHUS PHUCKOBOTO COOBITUS U BEJIWYMHY
BO3MOXHOIO yuiep6a (KOTOpBIM, Kak CIEICTBHUE, pEaln3yeTrcs B CHHKCHMHM aKIMOHEPHOM
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CTOMMOCTH KOMIMaHUH). B OTCYTCTBHMU CTaTUCTHYECKUX NAHHBIX IO PHCKaM KOPIOPATUBHOTO
VOpaBlIeHUsT HaWOoJiee TMPUEMIIEMBIM BAapUAHTOM OYJeT OKCIIEPTHAs OICHKA JaHHBIX
OoKa3aTeJen.

Oran 4. Bo3nelicTBiE HA PUCKHA KOPIOPATHBHOI'O VIIPABJIECHUSL.

Crnenyromuii 1mar B YHOpPaBICHMHM DPHCKAMHM KOPIIOPATHUBHOIO YINpPaBJIEHUS - BBIOOD
METOAa NOKpBITUS pUCKOB. Kak m B 0OmEH TeopuHM PUCK-MEHEKMEHTa, 34ECh MOXKHO
BBIJICINTh 4 BapuaHTa: NpHUHATHE, U30ekaHHWe, Nepeada (WM CTPaXxOBaHHE) U CHIDKEHUE
(KOHTPOJIb U MPEAYIPEKICHUE) PUCKA.

ITocnennuii BapuaHT mpenrosnaraeT yaepKaHue pUCcKa IPpU aKTMBHOM BO3JCHCTBUU HA
HEro €O CTOPOHBI KOMIIAHWHU, HAIIPABIEHHOM HA CHIKEHHE BEPOATHOCTH HACTYIUICHHS
PHCKOBOTO COOBITUSI MJIM CHIDKEHHUS NMOTEHIUAIBLHOTO yliepba oT ero HacTyruieHus. JlaHHbIH
croco0 BO3JEMCTBUS HAa PUCKM KOPIOPATUBHOIO YIIPABICHHS NMPUMEHSAETCS B CIydasx, Korja
KOMITaHUSI UMEET BO3MOKHOCTD 3a CYET IIPEBCHTUBHBIX MEP COKPATUTh NOTCHUUAIbHBIE PUCKH
KOPIOPaTUBHOI'O YIPABICHUS UM UX MOCIEACTBHS 10 IPUEMIIEMOIO YPOBHSI.

WNHCTpyMEHTBI CHM)KEHHSI PUCKOB KOPIIOPATUBHOIO YIIPABJIEHUS MOYKHO pa3[elUTh Ha
CJIEAYIOLIHE IPYIIIHIL.

l. Dopmanuzayuss cmamyca Y4acmHUKO8 KOPNOPAMUBHO20 YNPAGAEHUs, TIOJ
KOTOpPOH TOHMMAaeTcs OIpelelieHNe M 4YeTKOe pasrpaHudeHue IpaB U 00s3aHHOCTEH,
MIOJTHOMOYUI U OTBETCTBEHHOCTH (M 3aKPEIUIEHUE UX B TOKYMEHTaX KOMIIAHUH) OT/IEJIbHBIX JIUI]
— YJIEHOB OpraHoB ympaBieHus U KOoHTpoisisa (CoBera ITUPEKTOpPOB, PeBU3MOHHON KoMHMcCHH,
VCIIOJIHUTENIBHBIX OPraHOB) M JOJDKHOCTHBIX JIMI[ KOMIIAHUU. DTO IO3BOJSET 3HAYUTEIBHO
CHHM3UTh PUCKH 3JI0YNOTPEOICHHs YKa3aHHBIMU JIUI[AMU CBOUX IIPAaB U MOJTHOMOYHIA.

2. Dopmanuzayus  npoyeccos  KOPHOPAMUEHO20  YNpaeieHus  TPEANoJaraet
pa3paboTKy pa3iIMuYHBIX PErJIaMEHTOB OpraHU3alMd pabOThl OPraHOB YIPABJICHUS U KOHTPOJISL
kommannu (ITomoxxenune 06 Ob6mem coOpanuu akimoHepos, [lonoxxenne o CoBere TUPEKTOPOB,
[Tonoxxenus o Komurerax mpu Coere aupektopos, llonoxenne o PeBu3noHHON KoMUCCHH,
[Tonoxxenne o IlpaBieHunm u 1Op.), KOTOpBIE ONPEAEIAIOT IPOLEAYPBl B3aUMOAECUCTBUSA
pa3IMYHBIX YYAaCTHUKOB KOPIOPAaTUBHOTO YIIPAaBICHHUS M JEJAOT HUX IMPO3pauyHbIMM U
MIOHSTHBIMU IS BCEX.

3. Brnedpenue smuueckux nopm u cmanoapmos Ojisl YUaACMHUKO8 KOPHNOPAMUEHO20
ynpaeénenus. bompnioe 3HaY€HWE IS YIPABIEHUS PHUCKaMU KOPIOPATUBHOTO YIPABICHUS
UMeeT BHIpaOOTKa W BHEAPEHHE CTaHIAPTOB KOPIOPATUBHOTO YIPABICHUS, B TOM 4YHCIE
ATUYECKUX CTAaHAAPTOB JAEATENbHOCTH ujeHOB (CoBeTa IUPEKTOPOB M JOHKHOCTHBIX JIMIL
KOMIIaHUH.

4. Dopmuposanue norumux KOpnopamueHo2o Ynpaeierus NPEICTaBIseT OIAUH U3
Han0oJiee 3HAYMMbIX MEXAHHU3MOB CHIDKEHHUS PUCKOB KOPIOpAaTUBHOIO ympasieHusd. K Takum
IIOJINTUKAM, HalpUMep, OTHOCATCSA: CUCTEMAa MOTHBAlUU TOI-MEHEDKMEHTA; IUBHICHIHASA
MOJIUTAKA KOMITAHWHU; WH(GOpPMAIMOHHAS TOJUTHKA KOMITAHWHU. Takue MOJUTHKH HE TOJBKO
YCTaHABIIMBAIOT «IIPABWJIA UIPbD» YYACTHUKOB KOPIIOPATUBHOI'O YNPAaBIEHUS MOHATHBIE IPYT
IpyTy, HO W CIIOCOOCTBYIOT YCTPAaHEHHMIO pa3pblBa MeXIy HX HHTepecamu. Hampumep,
BHE/IPEHHE OINILIMOHHOM MpOorpaMMbl JJI1 MEHEKMEHTA MO3BOJIUT MPUOIU3UTh UX MHTEPECHI K
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UHTEpecaM COOCTBEHHHKOB, KOTOpbIE 3aKIIOYalOTCs, MpPEXIe BCEro, B MaKCHUMHU3ALUU
aKIMOHEPHOM CTOMMOCTH KOMIIAHMM W MOXKET CHU3UTh PUCKM MX ONIOPTYHUCTHYECKOIO
IIOBE/ICHNUS, @ COOTBETCTBEHHO, U PUCK SIKOHOMUYECKUX MOTEPH ISl aKLIUOHEPOB.

Takum o00pa3oM, OCHOBHOW HJeeil pa3IUYHBIX MEXaHH3MOB CHIDKEHHUS PHCKOB
KOPIIOPAaTUBHOTO  YMpaBJICHHUS SBISETCS yCTaHOBIEHHUE (M, KOHEYHO, TOCJeayolIee
coOJIoZieHre) NPUHLMIIOB, WU «IPaBWJI HWIPbD» IS BCEX YYACTHUKOB KOPHOPATHUBHOTO
yIpaBlIeHUsI.

Urto «kacaercs pectpykrypuzaiuun PAO «EDC Poccum», 10 IlpaBuTenscTtBo u
pyxoBojacTBo ronoBHoi kommanuu (OAO PAO «EDC Poccumny, koTopoe ObUTO TUKBUIUPOBAHO
1 mrona 2008 roga) NpUHAIM PsA CUCTEMHBIX MEP B YAaCTH CHUKEHMSI PUCKOB KOPIIOPAaTUBHOI'O
YVOpaBlIeHUST B KOMMAHMUAX XOJauHTa. Tak, NpuHIUN oOecreyeHus MpaB aKIHUOHEPOB H
HMHBECTOPOB MpH pPePOPMUPOBAHUU DIEKTPOIHEpreTUKH Poccum ObLT 3aKperuieH ¢ camoro
Havyanma pegopmMbl B «OCHOBHBIX HAINpaBICHUSAX pPEePOPMHUPOBAHUS AIIEKTPOIHEPTETUKU
Poccuiickoit @eneparuny, yTBEPKICHHBIX ocTaHoBiIeHHEM [IpaButenscTBa oT 11 utons 2001
r. Ne 526. CormnacHo 3TOMy JOKYMEHTY, B X0J€ pe(OopMUpPOBaHHS OTPACIH JOJDKHBI OBUIH, B
YACTHOCTH, 00ECIICUHBATHCS [PABA AKIIHOHEPOB :

— Ha yyacTHe B OOCYXJIEHWU W MPHUHATHH PEIICHUH, CBS3aHHBIX C MPOBEICHUEM
CTPYKTYpPHBIX IpeoOpa3oBaHUi, KOTOpbIE 3aTparuBarOT WM MOTYT 3aTPOHYTh MX 3aKOHHBIE
paBa;

- Ha JoCTyn K UH(QOpMalu{, CBA3aHHOM C IPOBEJEHUEM CTPYKTYPHBIX
npeoOpa3oBaHuii, KOTOPBIE 3aTParuBalOT MM MOTYT 3aTPOHYTh UX 3aKOHHBIC IIPaBa.

B ToM ke mokyMeHTe OBUI TPOBO3IJAIICH TPHHLIUI COXPAHEHUS CTPYKTYpPbI
aKIIMOHEPHOTO KanuTalla M Pa3MepOB MAKETOB aKIMK KaXIOro akIMOHEepa B CO3/1aBa€MbIX B
xozie pedopMbl KOMMAHMSIX, B KOTOpbIE MEpEeAaroTCcsl MaKeThl aKIUN WK WHOE HMYILECTBO
peopraHu3yeMbIX OOIICCTB.

[Toxxe HSTOT NPUHIMI TPOMOPHHUOHATIHHOTO OOMEHa aKIWi OBIT 3aKperuieH B
3aKOHOJATEIbCTBE M B3AT 3a OCHOBY Ipu pecTpykrypusauuu xoinguara OAO PAO «EOC
Poccun». 3Ha4MTENBHO yCWIMJIACh POJIb MUHOPUTAPHBIX AKLMOHEPOB HEMOCPEICTBEHHO B
VOpPaBIEHUU XOJJWHIOM M €ro KOMIIAHMSAMH, a Takxke IMpoueccoMm pedopmupoBaHus. 25
centsopss 2002 r. Oputm mpoBo3riamieHbl «Cempb maroB MenemkMeHnta OAO PAO «EDC
Poccum» HaBCTpeuy MUHOPUTAPHBIM aKIIMOHEPAM», KOTOPbIE TO3BOJIMIN YUECTh UX UHTEPECHI B
nporecce peopmel.

B HacTosiiee BpemMsi B HOBBIX AJIEKTPOIHEPIeTUUECKUX KOMITAHUSIX, 0OPa30BaHHBIX B
pesyabtate pectpykrypuzauun PAO «EDC Poccumy, mpogoixaeTcs Mpouecc CTaHOBIEHUS U
VIIyYIIEHUS! CTAaHIAPTOB M MPAKTHK KOPIOPATUBHOTO YIPABJICHHUS, OMHMCAHHBIX BHIMIE (Cpeau
KOTOpBIX (hopmanuzalus cTaTyca YYaCTHHKOB KOPIIOPATHBHOIO yIpaBiieHUs; (popmainzanus
MIPOLIECCOB KOPIOPATUBHOIO YIPABJICHUS, BHEIPEHHE JTUYECKUX HOPM M CTaHAAPTOB IS
YYaCTHHKOB  KOPIIOPATHBHOTO  YIIpaBlICHUs,  (OPMHUPOBAHUE/KOPPEKTUPOBKA  IMOJIUTHK
KOPIIOPaTUBHOI'O YIPABJICHUS).

Otan 5. MOHUTOPUHT Npoliecca yNpaBaeHHs] pUCKaMU KOPIOPATUBHOIO YIIPABICHUS

" Vctounuk: Be6-caiir OAO PAO «EDC Poccum»
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MOHUTOPHHT M KOPPEKTHPOBKA SIBJISIOTCS 3aBEPIIAIONIMMHU JTalaMH [UKJIA Iporecca
VOpPaBICHUS PUCKAMU KOPIIOPATHBHOTO ympapieHus. Ilocime TOro, kak pPHUCKW BBHISBIICHBI,
OIICHEHBI W TMPHUHITO PEIICHHE O Croco0e BO3JACHCTBUS HA PUCKH, HEOOXOAMMO OIPEACTHUTH,
KakuM o0pa3oM KoMMaHusi (B JIMIE YYAaCTHHUKOB KOPIOPATUBHOTO YIIPAaBJICHUS) OyIeT
KOHTPOJIMPOBATH UCIIOJIHEHUE MTPUHSATOTO PEUICHHUS, a TAKXKe ero 3P PEeKTUBHOCTb.

JlorHYHBIM UTOTOM TIpOIIECCa MOHUTOPHHTA SIBIISICTCS KOPPEKTUPOBKA CTPATETHUH WU
MOJIUTHKH YIIPABIICHHUSI PUCKaMU KOPIOPAaTUBHOTO ympaBieHus. OT 3(h(HEeKTHBHOCTH CHCTEMBI
MOHHTOPHHTAa BO MHOTOM 3aBHCHT 00mas 3()p(QEeKTUBHOCTh CHCTEMBI YIPABICHHUS PUCKAMH
KOPIIOPATUBHOTO YIIPABJICHHMSI.

[enssMu MOHUTOPUHTA PUCKOB KOPIIOPATUBHOTO YIIPABJICHUS SBISIOTCS:

- KOHTPOJIb 32 HCIOJHCHHUEM TMPHHATOTO PEIICHWS O BO3JCHCTBUU Ha PHUCK
KOPITIOPATHBHOTO YIPABJICHHUS;

- KOHTPOJIb 332 HW3MEHEHHEM OIICHKH pHCKa KOPIOPATHBHOTO YIIPABICHHS H
KOPPEKTHPOBKA METOJIOB BO3JICHCTBHUS Ha PUCK;

— KOHTPOJIb 32 H3MEHEHHEM BHEITHUX PUCKOB KOPIIOPATUBHOTO YIIPABJICHHUS,

— KOHTPOJTH 32 3()(PEKTUBHOCTHIO TpoIIecca BO3ACHCTBUS Ha PUCK KOPIIOPATUBHOTO
yrpaBieHUsl (OICHKA CHIDKEHHSI PHCKa) M KOPPEKTHPOBKA TMPUMEHSEMBIX MPOLEAYp |
UHCTPYMEHTOB;

- BBISIBIICHUE HOBBIX PHCKOB KOPITIOPATHBHOTO YIIPABJICHHUSI.

MOHHTOPHHT YTPABICHUS PUCKAMH KOPIIOPATUBHOTO YIPABICHHUS MOXET BECTHCHh Ha
pa3HBIX YPOBHSX YIIPABJICHUS KOMIIAHUEH U C TIOMOIIBIO PAa3HBIX MEXaHU3MOB. B 3HaUNTENbHOM
CTENEHH JTO 3aBUCUT OT CYIIECTBEHHOCTH pHCKa KOPIIOPATUBHOTO YIPABICHUS W
OPraHU3aIMOHHON CTPYKTYPbl KOMITAaHHH.

B nensx 3¢ pekTuBHOr0 MOHUTOPHHTA PHCKOB KOPIIOPATUBHOTO YIIPABICHHS BCE PUCKH
KOPITOPATHBHOTO yTPABJICHUS MOKHO KJIACCU(PHUIIMPOBATH C TOYKH 3PEHUS UX CYIIECTBEHHOCTH
0 TPEM TpyIIaM:

— MPUOPUTETHBIE (PUCKH KOPIIOPATUBHOTO YMPABICHHs, CIOCOOHBIE OKa3aTh
CYIIIECTBEHHOE BO3JICHCTBUE HA BeCh OM3HEC U TPeOYIOIINe HE3aMEITUTEIBHOTO YIIPABIISIONIETO
BO3JICHCTBHS);

- CYIIECTBEHHBIE (PUCKM KOPIIOPATUBHOTO YIIPABJICHUS, CIIOCOOHBIE OKa3aTh
CYIIECTBEHHOE BJIMSHHUE Ha OCHOBHOW OW3HEeC W TpeOyromme pa3pabOTKH CIEIHATbHBIX
MIPOrPaMM IO YIIPABICHUIO UMH ),

— HECYIIECTBEHHbIC (PUCKH KOPIIOPATUBHOTO YIIPABJICHHS, CIOCOOHBIE OKa3aTh
JUIIIb HECYIIECTBEHHOE BO3/ICHCTBUE HA OT/ICTbHBIC HATIPABIICHUS OM3HECA).

OOmiass noruKa OpraHu3alid MOHHUTOPUHTA U KOHTPOJIS PHCKOB KOPHOPATHUBHOTO
YIpaBJICHUSI — YeM CYIIECTBEHHEE PUCKH KOPIIOPATHBHOTO YIPABJICHUS, TEM BHIIIE IOJDKEH

CoBeT IupeKTopoB

; ) Komurer no ayaury

Ciryx0a BHyTPEHHETO
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N\
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OBITh YPOBEHb YIIPaBIEHUS UMHU (CM. puc.3).

Puc. 3 Hepapxusa npoyecca ynpasnenusi puckamu KOpnopamueHo20 YnpaeieHus

CoBeT IUPEKTOPOB JOJDKEH YTBEP)KAAaTh OOLIYIO TOJMTHKY B OOJIACTH YIPABICHHS
pPUCKaMH KOPIIOPATUBHOTO YIIPABJICHUS U KOHTPOIUPOBATH I(PHEKTUBHOCTH €€ peau3allvu.
IlenecooOpa3no, uroObl CoBeT OUPEKTOPOB HE PEke OJHOrO paza B roj (GopMHpOBAI CBOE
MHEHHUE 10 CJIEIYIOIINM BOIIPOCcaM:

- OlpesiefieHue CTpaTeTMYeCKUX IeNeld yNpaBieHHsT pPHUCKaMU B CBSI3U C
M3MEHEHHEM TIPUOPUTETOB Pa3BUTHs OU3HECA;

- OLICHKa KayecTBa M 00beMa NpOJEITaHHBIX paboT B O0JACTH yHpaBICHUSA
pUCKaMU, BKJIIOYasi paOOThI, BHITIOJTHEHHBIE CITy>K00W BHYTPEHHETO KOHTPOJIS,

— CYIIECTBEHHbIC OIIMOKM M MPOOENbl B YNPaBIEHUU PUCKAMU, B TOM YHCIE
He(pMHAHCOBBIMH.

Ucnonautenbupiii anmapat (IIpaBneHue KoOMMaHWM) Ha PETYJSIPHOM OCHOBE JOJDKEH
paccMaTpuBaTh BOIPOCHI OIPENEICHUS YPOBHS NPUEMIIEMOCTH DPHUCKOB M 3((HEeKTHBHOCTH
3aTpaT Ha ynpaBJeHHE PUCKAMHU.

OnepaTvBHOE  YMpaBICHHE PUCKAMH  KOPIIOPATUBHOTO  YMPABICHHUS  JIOJDKHO
OCYUIECTBIATHCA MO pykoBoAcTBOM 3amectutens [Ipeacenarens [IpaBnenus umm 3aMecTUTENS
['eHepasibHOTO AUPEKTOPA, MPEANOYTUTENHEHO OTBETCTBEHHOI'O 33 CTPATETUIO Pa3BUTHSL.

Otan 6. KoppeKTUpOBKa CTPATETUy YIPABICHNS PUCKAMU KOPIOPATUBHOTO YIIPABICHUSI.

KoppektupoBka cTpareruu ymnpaBi€HHMsT PUCKAMHM KOPIOPATUBHOIO YIpPAaBICHUS B
pedopmMupyeMoli KOMIIAHWU JOJDKHA OCYIIECTBIATHCS Ha pETyJsipHOMl ocHOBe. B mepuon
[IpUBAaTU3allMM HHEPrOAKTUBOB (MPOJAXU TIOCYAAPCTBEHHBIX IIAKETOB B TI'€HEPUPYIOLIUX
KomnaHusx, mnpuHamiexamux PAO «EDC Poccun») Haubonee 3HauMMOM 00JacThiO
BO3HUKHOBEHHUS DPHUCKOB, B IEPBYIO OdYepelb Ul MHUHOPUTAPHBIX AKIHOHEPOB YKAa3aHHBIX
KOMIIaHUM, CTajla BO3MOXXHOCTb CHIWDKCHMS KallUTaJIW3allM¥d M JIMKBUIHOCTH BCIEACTBHE
nepexosia COOCTBEHHOCTM HAa aKLIMKM K YaCTHBIM HMHBECTOpaM (KOTOpbIE 3a4acTyr0 HE ObUIM
3aWHTEPECOBAHBI B MyOIMYHOCTH MTPUOOPETAEMBIX aKTHBOB). /Il CHI)KEHUS YKa3aHHBIX PUCKOB
pykxoBoactBo PAO «EDC Poccun» mpeanpuHAIO Mephl 10 BBIBOLY aKUUI CBOMX JOYEPHUX
KOMITaHUM Ha (OHAOBBIA PHIHOK M BKJIIOYEHHS MX B KOTHpPOBaJbHbIE CIUCKU. B pesynbrare,
CTOMMOCTh M JIMKBUJHOCTb JIMCTMHIYeMbIX Oymar paoskHa BbIpacTH. COOTBETCTBEHHO,
3aMHTEPECOBAHHOCTh MUHOPUTAPHBIX aKIIMOHEPOB B UX NPOAAKE CTPATETHYECKOMY HHBECTODY,
CTPEMSIILEMYCSI KOHCOJMJIMPOBATH KOHTPOJb, W, COOTBETCTBEHHO, 3aMHTEPECOBAHHOCTD
CTPATErH4eCKOro MHBECTOpA B MOKYIKE aKLIMH Ha PHIHKE JOJDKHBI CHU3UTHCS. Takum o0pasom,
PHCKH MTOTEPH T0XOJIOB JUUIsI MUHOPUTAPHBIX aKIIMOHEPOB MOTYT OBITh 3HAUUTEIBHO COKPALICHBI
B cllyyae 3a0JIarOBPEMEHHO NPUHATHIX PELIEHUH U CBOEBPEMEHHO KOPPEKTHPYEMOM CTpaTeruu
YIIPABJIECHUS PUCKAMH KOPIIOPATUBHOTO YIIPABIEHUS B LIEJIOM.

skoksk

[IpennoxxeHnHas cucreMa ynpaBieHHs] pUCKaMU KOPIIOPATUBHOTO YIPABIIEHUS MO3BOJIUT
00eCrieYynTh BBICOKOE KAdyeCTBO KOPHOPATUBHOTO YIIPABIICHUs, COOJIIOJCHHE HHTEPECOB
OCHOBHBIX YYaCTHMKOB KOPIOPaTHMBHOI'O YIIPaBJIE€HMs, POCT CTOMMOCTH KOMIIAHUM H

MNOBBIICHUE €€ NMHIXa B MTHBCCTUIIMOHHOM COO6H.[CCTB€.
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