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PREFACE

Background

In April 2002, the USDoC and IFC, in partnership with Senter Internationaal and 
seco, agreed to jointly and cooperatively develop, publish, and distribute a cor-
porate governance manual for open joint stock companies in Russia.  This effort 
was initiated by and undertaken in cooperation with the Federal Commission for 
the Securities Market, the Ministry of Economic Development and Trade, the 
American Chamber of Commerce in Russia, the Russian Institute of Directors, 
the Independent Directors Association, and the Investor Protection Association.

The RCGP along with the USDoC’s Good Governance Program coordinated 
the development of this Manual.  Representatives from the private sector, regula-
tors, educational institutions, international organizations, the Russian government, 
and others provided feedback through a series of roundtables and public com-
mentary.  In total, six roundtables were organized in cooperation with leading 
Russian organizations active in the field of corporate governance, and the Man ual 
was placed on the internet for further public commentary.  The result of this 
inclusive consultation process is guidance that meets the needs of business, is 
practical in nature and easy to use, and provides detailed insight into the evolving 
Russian corporate governance system.

Purpose and Target Audience 

This Manual provides executives, directors, and shareholders of Russian open joint 
stock companies with a comprehensive summary of the corporate governance 
framework and practices prevalent in Russia today, and a practical toolkit designed 
to help implement good governance in practice.  It provides readers with:

• An overview of the legislative and regulatory requirements related to corporate 
governance, as well as references to the Federal Commission for the Securi-
ties Market’s Code of Corporate Conduct (FCSM Code) and internationally 
recognized corporate governance principles;

• Recommendations on how to fulfill the governance obligations of open joint 
stock companies;
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• Practical examples of how corporate governance standards can be imple-
mented, and guidance for executives and directors in meeting their obligations 
with respect to the governance of the enterprise; and

• General outlines of authorities, obligations, and procedures of the governing 
bodies of open joint stock companies.

This Manual also provides government officials, lawyers, judges, investors, and 
others with a framework for assessing the level of corporate governance practices 
in Russian companies.  Finally, it serves as a reference tool for the educational 
institutions that will train the next generation of Russian managers, investors, and 
policy makers on good corporate governance practices.  

How to Use this Manual

This Manual has been divided into and is published in six parts: 

Part I:  Corporate Governance Introduced
Part II:  Good Board Practices 
Part III:  Shareholder Rights
Part IV:  Disclosure and Transparency
Part V:  Special Focus Section
Part VI: Annexes

The first four parts contain chapters that focus on core corporate governance 
issues, such as a company’s board structure, information disclosure practices, and 
shareholder rights.  Part five focuses on corporate governance issues of particular 
importance in the Russian context, namely corporate governance concerns during 
a company’s reorganization, within holding structures, and relating to enforcement.  
Part six, finally, offers practical tools in the form of model documents, for exam-
ple company codes, by-laws, and contracts.  All issues are closely examined through 
Russian law and regulations, the FCSM Code and, when applicable, internatio nally 
recognized best practices.

While it is recommended to read the entire Manual to gain a full understan d-
ing of the corporate governance framework in Russia, it is not necessary to read 
all the chapters in chronological order.  The reader is encouraged to begin with a 
topic of interest and follow the links and references included in the text for gui d-
ance to other chapters.  
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