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BAaPOAapHOCTI) HAIITUM KAMEHTAM

CuuraeM CBOUM AOATOM HAYATh N3AOKCHHE AAHHOIO HCCACAOBAHUSA C BHIPAKEHHUA IAYOOKOMH IIPH3HATEABHOCTH
HAIIIMIM KAHEHTAM. DTO KOMITAHHH B Pa3HbIX CTPAHAX MHUPA U PA3HBIX OTPACAAX, OOABIIINE 1 HE OYEHbD, C AABHEH
HCTOPHEH 1 cOBCeM HOBbIC. VX 00bEANHACT OAHO: CTPEMACHHE CO3AATH CAMBIC AYYIIIHE YIPABACHIECKAE KOMAHABL.
Bor yxe 60ace moayseka Heidrick & Struggles rmomoraeTt um B 3TOM, B BCe 3TO BPeMf MbI HEIIPECTAHHO YUUMCH

y Hux. VIMeHHO KAEHTAM MBI OOS32aHBI CBOUM IOHUMAHUEM TOIO, KAK PA0OTAIOT COBETHl AUPEKTOPOB IIOHCTHHE

MI/IpOBOFO KAAaCCa 1 KAaKHC AFOAU AOAYKHBI B HUX BXOAUTD.

Ocobas 6AaroAapH0cm — BCEM HAIIITUM KAHMCHTAM B POCCI/II/I, C KOTOPBIMH HaM ITOCYaCTAUBUAOCH Pa6OT21Tb BMECTE
IO ITPUBACYCHUIO BBICOKOKAACCHBIX CIIEIHMAAICTOB MEKAYHAPOAHOI'O YPOBHA B COBETHI AUPEKTOPOB 1 HA APYTHC

BCAyIImIc pyKOBOA}IH_[I/IC AOAKHOCTH.

Maprapura Kormvan
Awmurpuii [Tpoxopenko
Aomurmk Ckodpraa
Amnppeii Crerranos

CkorT DBepcman

Heidrick & Struggles
Mocksa-AoHAOH
2007r
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executive summary

Making an initial public offering (IPO) is one of

the most adventurous strategies a company can
undertake. This is especially true for Russian companies
conducting an international IPO. Despite many

success stories, research shows that in general Russian
companies raise up to 20% less money than their

foreign counterparts.

There is a widespread perception that Russian
companies are opaque conglomerates offering little
protection for investors outside the small group

of controlling stakeholders. The only way to break

this stereotype is to create an effective corporate
governance system which includes a board of

directors with a strong and experienced independent
non-executive constituency. An investor opinion survey
has shown that they would pay, all else being equal, up
to one-third more for stocks of Russian companies

with good corporate governance.

Experts from Heidrick & Struggles have used their
intimate knowledge of international board searches in
Russia and thirty other countries to analyse the board
composition of over 50 Russian companies before and
after an overseas IPO.

The report also reviews the professional backgrounds
of foreigners currently sitting on the boards of Russian
listed companies, making practical suggestions as to
how to attract high calibre candidates. It considers the
four main areas where independent directors can

add most value — in strategic planning, as company
ambassadors, as mentors and in a check-and-balance
capacity. Using illustrative examples, it also outlines
three key ways of forming a world-class board — via
organic growth, drastic restructuring or the creation

of an advisory board.

key findings and recommendations

* over 100 Russian companies report they are
considering or preparing for an IPO, with

40% of them contemplating a flotation overseas

* ninety percent of Russian companies with an
international listing have independent directors
who typically account for between one-third and
half of the board. The majority (57%) of these
independent directors are foreign nationals

e most pre-IPO companies are struggling to attract
high-calibre independent directors. Only 52% of
Russian companies considering an international
listing have independent directors. The proportion
of non-Russian independent board members in
these pre-IPO companies is six times lower than

in Russian companies with an overseas listing

* in the next 6-12 months the boards of Russian
companies preparing for an overseas IPO will
need 70-100 world class independent directors,

most of whom will be non-Russian nationals

* a company planning for international flotation
should start assembling its independent directors
at least 7 — 10 months prior to the IPO so that
a well-functioning, collaborative board is in
place; ready to absorb any tremors caused by the

company’s entry onto the international stage.

OCHOBHDBIC ITOAOXKCHIMA

INepBuvHOE pasMerrieHre Akl Ha (POHAOBOM PHIHKE
(IPO) — upe3BbIYaHO BAKHOE COOBITUE B KU3HI
KOMITAHHH, OHO OTKPBIBAECT HOBBIE BO3MOKHOCTH,

HO COIIPSKEHO CO 3HAYUTEABHBIMU PHCKAMH.

D10 0COOEHHO IOKA3ATEABHO AAf POCCHIICKIX
npeATpuATHH, poBoAdmnx IPO 3a pybexom.
Hecmorps Ha rpoMKre yCexn HEKOTOPBIX POCCHICKIX
IPO ma 3aImaAHBIX TAOIIAAKAX, OOABIITAS YACTD
POCCHIICKHX SMUTEHTOB HeAOIIOAYIaroT A0 20% AeHer,

B CpaBHCHI/II/I C 3aITaAHBIMH KOMITAHHUAMI.

Poccuiickue KOMIIAHUE BUAATCA MHOTUM 32 IIPEACAAME
Poccnn kax HerrpospadHsle, HOAKOHTPOABHBIE

Y3KOMY KPYIY AHI[ X HE HMCIOIIHE MCXaHI3MOB

ydeTa U 3aIMUThl HHTEPECOB BCEX AKIIHOHEPOB, 2

HE TOABKO OCHOBHBIX CODCTBEHHHKOB. YOCAUTD
CKEITHKOB B OOPATHOM MOKHO, CO3AAB CHCTEMY
YIIPABACHIA, BKAFOUAIOIIYIO B ce0A 3P (DEKTHBHBII
COBET AUPEKTOPOB C BBICOKOKBAAN(PUITPOBAHHBIMI
U OIIBITHBIMH HE3aBUCUMBIMU AHPEKTOPAMH. 32 aKIIIHE
POCCHICKMX KOMIIAHUH, HMEIOIIHX TAKYIO CUCTEMY,
3AIIAAHBIE HHBECTOPEI TOTOBBI, IIPH IIPOYNX PABHEIX,

ITAATATH Ha TPETh OOABIIIE.
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ITo mepe yBeAnHeHNA YHCAA POCCHICKIX SMUTEHTOB
Ha 3aIIaAHBIX OMprKax, TpeOOBaHMA HHBECTOPOB K
KAa9YCCTBY MX KOPIIOPATHBHOIO YIIPABACHHUA OYAYT
pacTi. AASL KPYIIHBIX POCCHICKAX KOMIIAHHIA,
BexoAfArnx Ha IPO 3a pyberx, ocobeHHO ecAn

Y HUX €CThb ITAQHBI MEKAYHAPOAHOTO PA3BHTHS,
HanOOACE AOTHIHO BBITASAUT HE IPOCTO caM (PakT
IIPHCYTCTBUA HHOCTPAHIIEB B COBETE AUPEKTOPOB, HO
¥ IPAKTUYIECKOE YIACTHE AVUIIHX ITPEACTABUTEACH

MEPOBOTO ACAOBOTO COOOIIIECTBA B €ro paborTe.

Hcrroansys ombrT paboTel ¢ KAneHTaMu B Poccnn u
TPHALIATH APYTHX CTPAHAX II0 CO3AAHHIO COBETOB
AMPEKTOPOB MEKAYHAPOAHOTO KAACCA, SKCIICPTHI
Heidrick & Struggles npoanasusuposasu 6oaee 50

POCCHIICKIX KOMITAHUI AO ¥ ITocAe 3apybesxaoro [PO.

B mccaepoBaHmT IPEACTABACHBI OCHOBHEIE YEPTEI
«HE3ABHCHMBIX HHOCTPAHIIEBY, PAOOTAIONINX B
COBETAX AUPEKTOPOB ITHX KOMITAHUI, I ITPEAAOKEHEI
OPAKTHYIECKIE PEKOMEHAAIIUH I10 IIPUBACYEHUIO
BBICOKOKBAANPUIIPOBAHHBIX KAHAHAATOB H3-

3a pyOeka. PaccMaTpuBaroTCs TPH OCHOBHBIC
PYHKITHH, KOTOpPBIE BBIIOAHAIOT HE3ABUCHMBIE
AUPEKTOPA B KOMITAHUN — YIACTHE B CTPATETUIECKOM
ITAAHUPOBAHUU, ITPEACTABUTEABCKII BKAAA U
KOHCYABTAIITHOHHO-HACTABHIYECKAS ITOMOIITb.

Kpowme Toro, copMyARpOBAHBI U ITOAKPEITACHEI
KOHKPETHBIMU IIPUMEPAMU TPH OCHOBHEIX CIIEHAPHSA
ITOCTPOEHUSA COBETA AUPEKTOPOB MEKAYHAPOAHOTO
KAACCA — IIEPECTPOMKA, IPUPACTAHHUE 1

KOHCyAbTaTI/IBHbeI COBCT

OCHOBHBIC PE3YABTATBI MCCACAOBAHUS
U PCKOMCHAAIII:

*  boaee 100 poccuiicknx KOMITAaHHI pacCMaTPUBAIOT
Bo3MOKHOCTE IPO, miprraem okoao 40 u3 Hux

AYMArOT O BBIXOAC Ha 3apy66}KHI>IC ITAOIITAAKH

*  HesaBucumble AUPEKTOPA IPUCYTCTBYIOT
B pykoBoAcTBe 90% KPYITHBIX POCCHICKHX
MPEeATTpHATHH, yixe mposeamux IPO 3a pybexom,
IIPUYIEM X AOASl COCTABAACT OT OAHOH TPETH
AO ITOAOBHHEBI COCTABA COBETA AUPEKTOPOB,
a OOABINMHCTBO HE3ABHCHMEIX AHPEKTOPOB

— MHOCTPAHIIBI

* B 1o xe Bpemd, Aume 52% KOMITaHHNA-KAHAHAATOB

Ha MeKAYHApOAHEIE IPO HMEroT He3aBICHMBIX

AHPEKTOPOB. AOAA «HE3ABUCHMBIX HHOCTPAHIIEB»
B UX COBETaX cocraBAseT Bcero 3% - B mmecrpb
a3 MEHBbIIIE, YEM Y UX IIPEAILICCTBCHHUKOB 110

MC)KAyHapOAHI)IM paSMCLL[CHI/IHM

B 6amxaiiimume 6-12 mecArieB pocCHICKIM
KOMITAHUAM, BeIXOAAmnM Ha [PO 3a pybex,
norpedyercs ot 70 Ao 100 HesaBucHMbIx
AHPEKTOPOB MHPOBOTO YPOBHS, IIPHYEM B

OCHOBHOM 3TO OYAYT HHOCTPAHIIEI

I1pm MOArOTOBKE K IIEPBUYHOMY PA3MEIICHUIO
aKknui 3a mpeaeaamu Poccum, npusacueHme
HE3aBHCHMBIX AHPEKTOPOB PEKOMEHAYETCH
HAYMHATH KaK MIHEMYM 32 7-10 mecAries A0

IPO. 320AaroBpeMEHHO CO3AAHHEII CHABHEIA 1
cOAAAHCHPOBAHHBII COBET AUPEKTOPOB DYAET rOTOB
K BEIBOAY IpeAnpusarus Ha IPO u k HOBOMYy aTamy

€ro JKM3HH B KA9€CTBE IIyOAMYIHON KOMITAHIH C

Yy9aCTHEM MHOCTPAHHOIO KalthuTaAa.
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Tabauma 1
Konmmarmum, paccMaTpUBAIOITIE BO3SMOKHOCTD
mposeAerns IPO 3a mpeaeaamu Poccrnr (BEIOOPOIHEII

CIIHICOK IIO COCTOAHUIO Ha HadaAo AuBapa 2007 r.)

PPE GROUP

AT'POITPOMBIIITAEHHAS I'PVIITTA
«EBPOCEPBHC»

BBICOYAMIITI

A3

TA3ITPOMBAHK

I'PVIITIA BTB

IPVIIITA KOMITAHUM «BOATA-AHETIP»
I'PVIITIA KOMITAHWI AHTETPA»
I'PVIIIIA [TPEAITPUATUN «OCT»

AAABHEBOCTOYHOE MOPCKOE
I[TAPOXOACTBO

AETCKWI1 MUP

AUKCH

EBPOCETbH

MHIOCCTPAX

WHITPOM

WHTYPHCT, BAO

KAMA3

KOMITBIOAMHK

KOPITOPALIMSA BCMIIO - ABUCMA
AEHTA

MATHUTOT'OPCKUIT METAAAVPTUYECKUI
KOMBMHAT

META®OH
METAAAOHMHBECT
HEDTAHAA KOMITAHIA «AABAHC
ITABA

[TATOPCOH

[TOAMMETAAA
[TPOMTPAKTOP

POCHO

CBEPBAHK

CUCTEMA MACC-MEAHA
CUTPOHHKC

CMAPTC
TEXHOITPOMDKCITOPT
TOIT-KHUTA

TOPI'OBBIN AOM «KOTTEMKA»
VPAAKAAMIT
DOAPMCTAHAAPT
DHEPTOMAIIIKOPITOPAITA
FOHUACTPYM BAHK

Uemounur: Coobuyenun cpedeme maccosoll ungopmaynu

10 cocmoanuto Ha tatano anaps 2007e.

3adeMm, AAF KOO U KAK MBI
IIPOBEAU 9TO UCCACAOBAHHUE

B IIOCACAHEE BPEMSA HI OAHO HHOCTPAHHOC
CAOBOCOKpPAIIEHNE HE BCTPEIACTCS B pOCCHfICKOfI

Ipecce ¢ Takou JacToToH, kak IPO.

Kax rmoxassIBaeT HAIIl aHAAN3 OTKPBITBIX HCTOYHHKOB,
60aee 100 pOCCHIICKHX IIPEAITPHATHIA PACCMATPUBAIOT
BO3MOKHOCTH IIPHUBAEYEHUSA AOITOAHUTEABHBIX CPEACTB
4uepes IepBUYHOE pasMmerreHue akiui. [Ipu atow,
0K0AO 40% 13 HUX - KaK IPaBHAO, HANOOAEE KPYITHBIC
A HAMOOACE AMHAMIYHBIC HIPOKI - PACCMATPUBAIOT
BO3MOKHOCTB IIpoBeacHus IPO Ha oaHOMN 13
3aPyOE/KHBIX ITAOIIAAOK, H3 KOTOPEIX 10 M3BECTHBIM
IIPHYNHAM HAHOOABIIIHHA HHTEPEC ITPEACTABAACT

AoHpOHCKas bupika.

AaHHOE HCCACAOBAHHE IIPEAHAZHAYCHO, IIPEKAC

BCEro, AASl COOCTBEHHHKOB I PYKOBOAUTEACH, BCEPhE3
3aAYMBIBAOIIUXCA O «3arpanmaaom» IPO, a Taxke aad
MEHEAMKEPOB U KOHCYABTAHTOB, B 3aAa9H KOTOPBIX
BXOAUT ITOATOTOBKA POCCHICKIX KOMITAHHIH K BEIXOAY Ha

3apyOeKHBIE (POHAOBBIC PBIHKH.
Mer craBrAn mepeA coboi ABe 3aAa9M:

e O0630p MPAKTUKH IIOCTPOEHHA COBETOB
AUPEKTOPOB POCCUMCKAX IPEATPHATHI 1
IIPUBAEYEHUA HHOCTPAHHBIX HE3ABUCHMBIX
AUPEKTOPOB B PAMKAX IIOATOTOBKH K IPO 3a

pyOexoM, a TaKKe

*  BoIpaOOoTKy IPAKTHYECKUX PEKOMEHAAIHI AAS
dopMIPOBAHIA COBETA AUPEKTOPOB MHPOBOTO
KAACCA C IIPUBACUCHUEM IIPEACTABUTEACH

MEKAYHAPOAHOTO ACAOBOTO COODIIECTBA.

Mot OIIMPAAMCH HA YCTBIPE BUAA NCTOTHHKOB:

1. ObobITIeHne POCCHIICKOIO 1 MEKAYHAPOAHOIO
mpakTrgeckoro onbrta kommanuu Heidrick &
Struggles o moncky u TOAGOPY IpeAceaaTeAeit

M HE3aBHCHUMBIX YACHOB COBETOB AUPDCKTOPOB

2. AHaAHM3 CBEACHHI, PACKPHITHIX CAMUMI
POCCUNICKIME KOMIIAHUAMU HAU OITyOAMKOBAHHBIX B

CPEACTBAX MaCCOBON MHMOPMAIIHH

3. IlpeAbiayInue HMCCACAOBAHUA IIO AAHHOM TEMATHKE
(8 wacraOCTH, OT4eT Standard & Poor’s «[loprper
COBETa AUPEKTOPOB ITyOAHMYHOHN POCCHIACKOIT

KOMITAHHI»)
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4. HopMmer 1 CTAaHAAPTEL, ACHCTBYFOIITHE
HA OCHOBHBIX OMPJKEBBIX ITAOIAAKAX,
B YACTHOCTH, ITOAOKCHHUS OPUTAHCKOTO

KOACKC& KOpHOpaTI/IBHOFO praBACHI/IH.

Llena Bompoca

ITo Mepe YBCAHMYCHUSA IHUCAA pOCCHﬁCKHX OMHUTCHTOB

Ha 3AITAAHBIX OHPIKaX, HHOCTPAHHBIC HHBECTOPBI OYAYT

HIPCADBABAATD K HUM BCE DoAee BBICOKHE Tp€6OBaHI/IH.

DTH N3MEHEHHA CBA3AHBI, B YACTHOCTH, C TEM,
YTO IIPH BBIXOAEC HOBBIX KOMIIAHUII Ha 3aIIaAHBIC
PBIHKH, HHBECTOPHI BO MHOTHX CAYYafAX OYAyT

HMETHb BO3SMOKHOCTD HaHp}IMyH) CpaBHI/IBaTI) Hux c

AHAAOTUYHBIMH HpeAHpI/IﬂTI/IHMI/I, yxKe HPOBOAI/IBLHI/IMI/I

IPO, 1 yauTEBATD OIBIT IIPEABIAYIIIIX Pa3MEITICHIH.
DTOT OIIBIT HE BCETAA OBIA IIOAOKUTEABHBIM. B
IIEAOM PSAAE CAYYIAEB IOKYIATEAU AKIIUN POCCHICKUX
KOMIIAHUIA, b1 OYMATH KOTHPYFOTCA CEHYAC HIKE

LICHBI PA3MEILIEHHS, [IOHECAU IIPAMBIC YOBITKH'.

OAHMM U3 KPHTEPHUEB, ITO KOTOPBIM DYAET
OIICHUBATHCH HHBECTUIINOHHAS ITPUBACKATEABHOCTD
KKAOM POCCHIMCKOIT KOMITAHUH-OMHTEHTA

— HAPAAY C OOBEKTUBHBIME (DITHAHCOBBIME
ITOKA32TEAAMH KOMIIAHNH, YOEAHTEABHOCTBIO
CTPATETHH €€ AAABHEHIIIETO Pa3BUTHA U CTEMEHBIO €€
«WIPO3PATHOCTIN — OYAET KAUYECTBO KOPIIOPATHBHOIO
yupasaeHus. B Tom gmcae, mpucyrcrsue B coBere
AMPEKTOPOB SMHTEHTA BHICOKOKBAAU(PUITIPOBAHHBIX
HE3aBHCHUMBIX AHUPEKTOPOB M CTEIIEHD UX yIACTHA B

pabore cosera.

Braumanne HMHBECTOPOB 1 AHAAHUTHKOB K TEME
POCCI/II‘/'ICKOI‘O KOPIIOPATHUBHOTO YIIPABACHMSA U K TEME

HE3aBUCUMBIX AUPEKTOPOB HE ocAabeBaerT:

Ompocsr, mposeaernse kommanned McKinsey
B 2001-2002 roaax, ITOKa3aAH, 9TO 3AITAAHBIC
HHBECTOPHI TOTOBHI IIAATUTH Ha 38% GoAbIe
ACHET 32 AKITUH TEX POCCUMCKUX KOMIIAHUIM,
KOTOPBIE IMEFOT XOPOIIO Pa3BUTYIO CUCTEMY
KOPIIOPATUBHOTO VIIPABACHHSA, H CIHTAIOT
IIPUCYTCTBUE HE3ABHCHUMBIX AHPEKTOPOB OAHIM
13 HanboAee BaKHEIX (DAKTOPOB B OIIEHKE

MHBECTUIINOHHOM ITPUBACKATEABHOCTH KOMITAHHUIT

i i

Ha pa3BI/IB2I-OH_II/IXCﬂ pI)IHKaX

B 2005 roay xoncyapTarTer McKinsey,
IIPOAHAAUZHPOBAB PAA HEAABHUX Pa3MEIIICHUI
POCCHIICKHX B BOCTOYHOEBPOIIEHCKUX KOMIIAHHII,
IIPHIIAY K BEIBOAY, ITO 3TH SMHTEHTHI B

XOAE Pa3MEIEHNA U IIEPBOrO MECAIIA TOPIOB
HeAOIOAYHUarOT IpuMepHO 15-20% aemer mo
CPABHEHUIO C AHAAOTHYHBIMH 3AITAAHBIMI
dupmann. Cospanme CUCTEMBI KOPITOPATUBHOIO
VIIPABACHUA M IPUBACICHIE HE3ABUCHMBIX
AHPEKTOPOB OBIAM PEKOMCHAOBAHBI B KAYECTBE
IIEPBOOYEPEAHBIX MEPOIIPHATHH 110 IIOATOTOBKE
xommanuu k IPO u mocaeayroreii padore B

HOBOM pexume”

Omnpoc 6oaee 300 MeHEAKEPOB KPYITHENIIINX
MEKAYHAPOAHBIX KOMITAHHE, ITPOBEACHHBIH

B mrore 2006 r. arearcrBom The Economist
Intelligence Unit rmokasaa, 910 yAy4IlIeHIE METOAOB
KOPIIOPATUBHOIO YIIPABACHHUA BOCIIPUHUMAETCA
MM KaK HAHOOAEE OYEBHAHBIN CITOCOD YAYVUIIIHTD
PEITyTAIINIO POCCHICKIX KOMITAHUI 32 PyOeKOM:

Ha 210 yKazaau 6oaee 90% pecrroHACHTOBY

B mOs6pe 2006 r. Accormanusa OpUTAHCKAX
CTPAXOBBIX OOIIECTB, HA AOAIO YACHOB KOTOPOM
npuxoautcs nopsaska 20% nHBecTUIUI B
OpuTaHCKUIT (DOHAOBBIA PHIHOK, OOPATHAACH

k FTSE International ¢ mpocb0o# BKAIOIHTE

TECTHI KAYECTBA U KOPIIOPATUBHOTO YIIPABACHISA
KOMIIAHUH B KAYECTBE KPUTEPHUEB IIPU COCTABACHHH

OUpIKEBBIX HHACKCOB".

«Her HEIKaKOrO COMHEHUSA, YTO MHBECTOPHI CTAAH DOAEE

OCTOPOIKHBIMH B CBOEM BbI60p€. OcHOBHOE BHUMAHNE OHU

o6pamafoT Ha Ka49CCTBO MHBCCTHUITITIOHHOTI'O OODbeKTA U

AKTHUBOB KOMITAHUWID).

Maiix Xommono, enasa denapmamerima @ordosvix purrkos Llenmpanvrion u

Bocmounoii Espones, bausncrezo Bocmoxa u Agppuxu xomnarnuu Merril] Lynch
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«[TpobAemsI gare Bcero BO3HUKAIOT ¢ MHOCTPAHHBIMHI
KOMITAHUAMU, KOTOPBIE HE IIOHUMAIOT UAW HE IIEHAT IAYOOKYIO
KYABTYPY KOPHOPATUBHOTO YIIPABACHUA, IPUHATYIO B HAIIIEH
crpaHe. HexoTropsle HHOCTpaHHBIE BBIITYCKU AKIIUIT BIIOAHE

HaC yCTPpauBarOT, HCKOTOPBIC — HET».

I Tumep Monmariwon, pyxosodumens unsecnmuyuorozo denapmameriia
Accoynayun 6pumarcxux cmpaxoswvix obupecns

I ToAB32a «HE3ABUCHUMBIX»

C Hareil TOYKH 3pEHHSA, IPABUABHO IIOAOOpPAHHASA
IPYIITa HE3aBUCHMBIX AUPEKTOPOB 3(PEKTUBHO
BBIIIOAHACT YETHIPE OCHOBHBIX (DYHKITHH (CM.

Amarpammy 2):

Bo-mepBbIx, He3aBHCHMBIEC ALPEKTOPA IIPUHHMAIOT
yJacTue B pa3pabOTKe CTPATETHI IPCATIPHATHA 1
MOHHTOPHHIE e¢ ITpeTBOpeHnd B ixu3Hb. He caeayer
IyTaTh: CTPATEINYECKOE IIAAHUPOBAHIE, PABHO

KaK U IPAKTIYCCKasA PEAAU3ALHA IIAAHOB — paboTa
YIPaBACHYECKOH KOMAHABL 3aAa49a HE3aBUCHMBIX
AMPEKTOPOB — YOCAHTBCSA, 9TO KYPC BHIOPAH C
YUETOM HHTEPECOB BCEX AKIHOHEPOB, UTO IIPOLIECC
BBIPAOOTKI CTPATETHH CTPYKTYPHPOBAH H OCHOBAH
Ha (DAKTAX, YUTO YITEHHI BCE BO3MOKHEIC PUCKH, I UTO
CTPATETHA CBOCBPEMEHHO BOITAOIIACTCH B KU3HD I

KOPPEKTHPYETCA IT0 MEPE HAAODHOCTH.

Bo-Broprix, HesaBucHMbIE AHUPEKTOPA MOTYT
CIIOCOOCTBOBATD YKPEITACHHIO ITO3HIIUE KOMITAHUI
B MEKAYHAPOAHBIX (DHMHAHCOBHIX KPyrax, BHYTPH
OTPACAHM HAU IIEPEA TOTCHIIUAABHBIMIA KAHCHTAMH.
Koneuno, He cAEAyeT ITepeoreHIBaTh 3HAYCHUE
IIPEACTABUTEABCKON (DYHKIIHN «HE3aBHCHUMBIX
HHOCTPAHIIEB» U OKHAATD, ITO OHH OTKPOIOT BCE
Asepr. Ho HapO yamrTeBaTh, 910 cam akT yuacTud B
cocraBe COBETa IPO(ECCHOHAAOB MEPOBOIO YPOBHH,
C OTAMYHOI PenyTauei ABAACTCS OYEBUAHBIM
«3HAKOM Ka4Y€CTBA» U 3aAOTOM CEPHE3HOIO BOCIIPHATHA
BaITIeH KOMITAHHH AK€ TEMH, KTO HE UMEET O HEl

AOCTATOYHON MH(POPMAITIH.

B-rperpux, HE3aBHCHMbBIE AUPEKTOPA MOTYT
OKa32Th HEOIICHUMYEO HACTABHUYIECKYEO ITOMOIIIb
TOII-MEHEAKEPaM, H, OCOOCHHO, TEHEPAABHOMY

AUPEKTOPY B CAydIae HeoOxoaumocTH. OHa MoxeT

OBITH OCODEHHO ITOAE3HA OBICTPO PACTYIIIUM
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Anarpamma 2
YeTbipe pyHKUNN HE3ABUCUMbIX ANPEKTOPOB

3awmta MHTepecos

BCeEX aKUnoHeposB

HacrtaBHnyeckasi rnomoLyb

HpCAHpI/IHTI/IHM C OTHOCHUTCABHO MOAOABIM

PYKOBOAAIIIIM COCTABOM. 3AECh TpeOyeTcss HeOOABIIIOE

noacHeHne. PeaabHoCTs OHM3HECA TAKOBA, YTO AUACPY
BCETA2 HEOOXOAUMO ACMOHCTPUPOBATH PEIITHMOCTb

M YBEPEHHOCTH B IIPABHABHOCTU CBOUX PCIIICHH.

W BecbMa ACAMKATHOI CTOPOHOM PYKOBOAAIIICH
PabOTHL ABASCTCA PACIPOCTPAHEHHOE ABACHHE,

KOTAQ TOII-MEHEAKEP HAXOAUT 3aTPYAHHTECABHBIM
CIIPOCHTH COBETA HAU IIOACAHTHCSH COMHCHIUSAMI C
ITOAYHHEHHBIMU, XOTS 9TH COMHECHUS BO3HHUKAIOT
HETO, KaK § BCAKOTO HOPMAABHOTO deAoBeka. VIMeHHO
HE3aBHCHMBII AUPEKTOP CIIOCOOCH BBICTYIINTE B POAH
AODPOIKEAATEABHOTO, HO OOBEKTHBHOIO COBETHHUKA,
K KOTOPOMY MOKHO obOparnarbcs Oes yrepba cBoemy

ABTOPUTETY PYKOBOAUTEAS.

OrnrrruMaAbHAS TPOIIOPLIHS 9TUX TPEX KOMIIOHEHTOB
OIIPEACASIETCS AAS KAIKAOH KOMITAHUN HHAUBHAYAABHO
C YYETOM CTPATETHH €€ PASBUTHS M AUMYIHBIX
0COOEHHOCTEH OCHOBHBIX IIEPCOHAKEN COBETA
AUPEKTOPOB. UeM AydIlie He3aBUCHMEIE AUPEKTOPA
CIIPABASIFOTCS C TPEMS BBIILLICIIEPEIHCACHHBIMI
dyHKIIAMI, TeM GOAEE YCIIEITHO U KOHCTPYKTUBHO
OHU MOIYT BHIIOAHATb YETBEPTYIO U TAABHYIO

CBOXO (PYHKIIHIO — CODAFOACHIIE HHTEPECOB

BCEX aKIMMOHEPOB.

[Npakrmaecknii omsrr Heidrick & Struggles B moabope
IIPEACCAATEACH U HE3ABHCHUMBIX YACHOB COBETOB
AUPEKTOPOB ITOKA3BIBACT, YTO YPOBEHb OKUAAHUS
COOCTBEHHIKOB M PYKOBOAUTEACH BEAYIIIIX
POCCHICKHX IPEAIIPHATUI OT BKAAAA HE3ABHCUMBIX
AUPEKTOPOB (B TOM YHCAC HHOCTPAHHBIX) 32
ITIOCAEAHUE ABA TOAA CYILECTBEHHO BBIPOC. CIIeKTp

5TOTO BKAAAA PACIIHPAETCA OT HAHOOAEE IIPOCTOH,

HHTYUTHBHO OHATHOM HO‘{CTHO—HpCACTﬂBPITCAI:CKOfI

HYHKITHI HHOCTPAHIIEB K UX IIPAKTITIECKOMY
y9acTuio B (hOPMHPOBAHUE CTPATEIHMICCKOIO Kypca
KOMITAHUH, U COACHCTBUIO B IIOCTPOEHUU CHCTEMBI

KOPITIOPATHBHOTO YIIPABACHHSA.

Mot CIUTAEM, ITO 3TU TEHACHIINHU COXPAHATCA U B

0603pHrMOM OYAYIIIEM.

MuanMmaspHAsA
AOCTATOYHOCTD

YrobBI OTBETUTH HA BOIIPOC «KAKOE KOAUIECTBO
HE32aBHCHMBIX AHPEKTOPOB OBIAO OBI ITOAXOAAILIIM
AASl HAITIETO TIPEAIIPUATHALY, HYKHO, IIPEKAC

BCETO, OIIPEACAHTECA C TEM CYMMAPHBIM BKAAAOM

(CM. BBIITIE), KOTOPBIN KEAQFOT IIOAYIUTD OT
HE3aBHCHMBIX AHPEKTOPOB €I'0 COOCTBEHHUKI K
pyxoBoauTeAn. ITOAE3HEIM OKaKeTCA H IIOHUMAHNE
TOTO PBIHKA KAITMTAAQ, HA KOTOPBIH COONPAETCA BHIATH
poccuiickuit smuteHT. LleaecoobpasHo Taxke 1
3HAKOMCTBO C ITPAKTHKOM POCCHICKHX KOMITAHUM, YiKe

Pa3MECTUBIINX CBOM aKIHH HaA AaHHOfI ITAOIITAAKE.
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Hamomamm, ato coraacao 6puranckomy Koaekcy
KOpHOpaTI/IBHOI‘O praB/\CHI/Iﬂ, HE3aBHUCHUMBIC

AHPEKTOPA AOAJKHBI COCTABAATD KAK MUHHIMYM

vii

IIOAOBHHY COCTaBa Cosera ,a HpaBI/IAa AOITyCKa

IIEHHBIX Oymar k ooparennto Ha Hero-HMopkckoit

6upxe (NYSE) Tpebytor, aro0OBI He3aBUCHMBIC

COCTABASIAM OOABIITHHCTBO . ‘T'akas [TAAHKA BABOE

«AKITHOHEPBI POCCHUIICKIX
KOMITAHUH, aKTUBHO
B3AUMOAEUCTBYIOIIUX C
MEKAYHAPOAHBIMHI PBIHKAME
KAIIITAAQ, CTPEMATCH
IIPUBECTH COCTABBI COBETOB
AUPEKTOPOB B COOTBETCTBHUE
C OJKHAQHUAMH UHBECTOPOB.
OueBUAHO, HEOOXOAUMOCTD
3APYIUTHCA AOBEPHEM
MEKAYHAPOAHOIO COOOIIIECTBA
MHBECTOPOB ABAACTCSA

IIOYTHU CTOAD K€ CUABHBIM
CTHMYAOM K PACIITUPEHHUIO
HE32ABUCHUMOI'O KOMIIOHEHTA B
COBeTE, KaK 1 00A3ATEABCTBA,
IIPEAYCMOTPEHHBIE

pCI‘y AI/IPYI-OH_[I/IMI/I opr AHAMID).

FOuuz Koyemvieosa, Aupexmop

Caryorchr pednurizos KopnopaniueHoeo

ynpasaenus, Standard & Poors

T «Verosno He3asucuMeI My, 10 mepmunosozun Standard &
Poor’s, mpusnarst oupexmopa, xomopeie no nemrum npusiaxam,
npoananusuposanisiM ta ociose ny6AuUnHol unpopMayu,
CO0MIBEnICIIBYI07 KPUIIEPUAM HESABUCUMOCIIM, HPUBLOCHIBIM 6
poccuiickom Kodexce kopnopanmusiozo nosederus.

BBIITIC ypOBHH, pCKOMeHAOBaHHOI‘O pOCCHfICKHM

Koaekcom kopriopatusHOro ITOBEACHUSA™.

Ho, moauepkHeM, HOPMBI KOPIIOPATHBHOTO YIIPABACHHA
B Aonpone u HI)IO—I;IOPK(? HE ABASFOTCSH AOTMOTA.
ITpasuaa pomrycka NYSE He tpebyror GoAbIIHHCTBA
HE32aBUCHMBIX AUPEKTOPOB B COBETAX AHPEKTOPOB
SMUTEHTOB C AKIIHOHEPOM, KOHTPOAUPYIOIIUM OoAce

50% axrmii.

Bpurranckumii xxe Koaexe Boobrme HOCHT
PEKOMEHAATEABHBIH XapaKTep, OAHAKO, PYKOBOACTBO
KOMITAHHH B TOAOBOM OTYeTEe ODA3AHO PACKPHITD,
KaK BBIITOAHAAHUCH IIpeArucannsa Koaekca B Tedenme
TOAQ, 2 ECAH KAKHE-ANOO U3 HUX HE COOAIOAAANCD

— O6”I)HCHI/ITI), KaKn¢ MMCHHO H ITOYCMY.

AHAAHU3 COCTABA COBETOB AUPEKTOPOB KPYITHEHIITHX
koMItanuii, Bxoaamux B uHaekc FTSE 100 Aonaonckoit
POHAOBOI OMPHKI, ITOKABIBAET, ITO HE3ABUCHMBIC
AHMPEKTOPa B CPEAHEM COCTABAAIOT 57% oT 0bI1Iero

YHCAA AI/IpeKTOpOB B 9TUX KOMITAaHUAX.

Uro ke KacaeTcs POCCHICKUX SMUTEHTOB,
npoBoAuBrux PO Ha 3armaAHBIX OHpKAx, TO OHH,
KaK ITPABHAO, HE AOBOABCTBYFOTCHl HOMHHAABHBIM
IPUCYTCTBUEM HE3aBUCUMBIX AUPEKTOPOB H CTPOSAT
paboTy COBETOB, IPHOAMKAACH K CTAHAAPTAM

3aITaAHBIX HHBeCTOpOB .

MccaepoBanne®, mposeacanoe ocenbro 20006 r.
MEKAYHAPOAHBIM PEHTHHIOBBIM areHTCTBOM Standard
& Poot’s, TOKa3aA0, UTO «JCAOBHO HE3ABICUMBIC)’
AUpeKTOpa IpHUCYTCcTBYIOT B 90% poccuiickux
kommanuii ¢ ancruarom Ha LSE, NYSE u NASDAQ.
AOAfl HE3aBHCHMBIX AUPEKTOPOB B 9THX KOMITAHHAX

B CPEAHEM COCTAaBAACT IIOPAAKA OAHOM TPETH

OT OOIIEro YMCAA YACHOB COBETOB AUPEKTOPOB,

a B IICAOM PSAC KOMITAHHI — TAKHX, KAK
«Bumm-bBuaap-Aaany», «Hoaraky, «CeBepcranby»

u TMK— He MeHEE TOAOBUHEL.

[TpocrpaHCcTBO AAS POCT2

B 1o e Bpems, cpaBHEHHE COCTaBA COBETOB AUPEKTOPOB
HIPEATTPHATHH-ATIEPBOIIPOXOALEBY 3amaAHEIX IPO 1
KOMITAHUI-«KAHAHAQTOB» Ha MEKAYHAPOAHBII AICTHHI
VKa3bIBAET, YTO OOABIINHCTBY «KAHAUAATOBY» IIPEACTOUT
H3MEHHUTH COCTAB COBETA AHPEKTOPOB, €CAU OHH
JKEAAFOT ITPOHM3BECTH BIICYATACHHCE HA HHBECTOPOB
K49eCTBOM KOPIIOPATUBHOIO yIIPaBACHUA HA (DOHE

CBOMX IIPCAIIICCTBECHHUKOB.
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Anarpamma 3

lpucyTcTBME HE3aBUCUMbIX AMPEKTOPOB B POCCUHMCKUX KOMMaHUSAX A0 v nocse 3apybexHoro IPO

% KOMI'IaHVII‘;i, raoe eCtb He3aBUCUMbIe

avpekTopa

KoMnaHun ¢ mexayHapoAHbIM
nuctuHrom (20)

KomnaHuu, KoTopble
pasmbiwnsoT 06 IPO 3a
py6exom (31)

. B coseT BXOAAT YC/IOBHO
He3aBUCUMblE AUPEKTOpPa, B T.4.

WHOCTpPaHLUbI

. B coBeT BXOAAT YC/IOBHO HE3ABUCUMbIE
ANPEKTOpPA, HO MHOCTPaAHUEB CPpeAU HUX HET

. HeT He3aBMUCUMbIX ANPEKTOPOB

UcToynuk: aHann3 Standard & Poor’s u Heidrick & Struggles, 2006 - 2007 rr.

I1poaHaAH3HPOBAB IO COCTOSHUIO HA HAYAAO SHBAPS
2007 r. cocTaB COBETOB AUPEKTOPOB ITOAABAAFOIIIETO
HoapmmacTBa (31 us 40, man 78%7) KomITanmii,
IIEPEINCAEHHBIX BHIIIE B TabAnIE 1, TOABKO B 17
xommranuAx u3 31 (52%) Mbr OOHAPYKUAH IIPHCYTCTBHE
AMPEKTOPOB, KOTOPBIX HA OCHOBAHUHI OOIIEAOCTYITHON
nHa@OpManuu (B PAAC CAYIaeB, OTPAHIYCHHOM) MOMKHO

CYUTATHh YCAOBHO HEC3aBUCHUMbBIMH.

AOASl yCAOBHO HE3aBHCHMBIX B 3THUX KOMITAHIIAX
cocrasasier 12,4% ot obriero uncaa 4AeHOB

COBETOB AUPEKTOPOB — CKPOMHBIH ITPOIPecc IIo
cpaBHenuIo ¢ ypoBaeM 2003 roaa, KOTAa, IO AAHHBIM
MexayHapoaHo# dunarcoBoi koproparmu (MPK),
HEe3aBHCHMEBIE AUpeKTOpa 3aHnMasn 12% mect B

COBETAX AUPEKTOPOB POCCHICKIX HPEALPHATHIT™.

Ha sTom dome BBIACAAIOTCA TaKNE KAHAMAATEI Ha
MEKAYHAPOAHBIH AHCTHHT, Kak «lIHroccTpaxy,
«uTerpa» 1 MMK, rae HesaBucumMele

cocraBafroT 30-40% ot 0bImero 4rcaa AUPEKTOPOB.

HaubGoabIras sxe pasHuIA MEKAY COBETAMU
AUPEKTOPOB KOMIIAHHH, YiKE IIPOBEAIIIIX
mesrAyHapoaHoe IPO, u Tex, KOTOpbIe TOABKO
TOTOBATCA K 9TOMY, HAOAFOAAETCH

B CTEIICHH ITPUBACYCHIA HE3ABUCUMBIX ALPEKTOPOB 13

AAABHETO 3aPYOCHKDAL.

Coraacuo aanabem Standard & Poot’s, nrocrpannse
HE3aBHCHUMBIE AUPEKTOPA IIPUCYTCTBYIOT B COBETAX
AupexTopos 80%0 KPYITHEIX POCCHHCKIX KOMITAHIIA,
yae posearnux IPO B Aoraore i Horo-Hopxe.
Wuocrpanis: 3anmvaror 18% ot obimero wrcaa
AMPEKTOPCKUX AOAKHOCTEH B 9TUX KOMITAHUAX I
COCTAaBAAIOT BoAee TOAOBHHEI (57%0) OT YHCAa X

HE3aBHUCHUMBIX AUPECKTOPOB.

10,010,0

80,0
2,6 29,0 48,

% He3aBMCUMbIX B O6LLEM YUCSIE YNIEHOB
COBETOB AMPEKTOPOB

1 13,8 68,2

Il YcnosHo HesaBucuMble AMpeKTopa
- MHOCTpPaHLbl

[ YcnosHo HesaBucuMble AVpeKTopa
- poccusiHe

B OvpexTopa, He sBnswwmMecs
He3aBMCUMbIMM

Uro e KacaeTcs COCTaBa COBETOB AUPEKTOPOB
KOMITAaHUI, mAarupyromux nposeacane IPO 3a
rpaHUIlei, nccaeAoBaHue koHcyAabranTamu Heidrick &
Struggles MoKa3aA0, 9TO «HE3ABHCUMBIC HHOCTPAHIIBD
IIPHCYTCTBYIOT ITOKA TOABKO B 23%0 M3 9THX KOMITAHHE
H COCTaBAAIOT Bcero 3% oT obImero umcaa ux

AUPEKTOPOB M MEHEE YETBEPTU CPEAN HE3ABUCUMBIX.

PesyApTaTe! cpaBHEHUA YPOBHA IIPUCYTCTBUA
HE32aBUCHMBIX AHPEKTOPOB B COBETAX AUPEKTOPOB
kommaHuit Ao u mocae IPO 3a pybexom

IIPOHAAFOCTPHPOBAHBI B Amarpamme 3.

MBEr mpeAioAaraeM, 9TO IPUMEP POCCHICKIX
KOMIIAHHI, KOTOPbIE 3aXOTEAH B CMOI'AM IIPUBACYD
BEAYIIIUX ITPEACTABUTEAEH MEKAYHAPOAHOTO
AEAOBOTO COODIIIECTBA B KAYECTBE HE3ABUCUMBIX
AMPEKTOPOB, OYACT AKTHBHO YYUTHIBATHCA PBIHKOM B
XOA€ OLEHKH MHBECTHITMOHHOM IIPUBACKATEABHOCTH

ITOCACAYFOIIIUX Pa3MEITICHHH.

I'To mammeit omenke, POCCHICKHAM IIPEAITPHATHAM,
maanupyrorum IPO Ha 3apybekHBIX (POHAOBBIX
perakax B 2007 — 2008 rr., B OArmxafimmie 6 —12
mecanes norpedyerca ot 70 aoo 100 HesaBrcuMeIx
AMPEKTOPOB MEKAYHAPOAHOTO ypoBHSA. BoAbITyFO
YaCTh U3 HUX COCTABAT IPEACTABUTECAHU 3aIIAAHOIO

AEAOBOIO COODIIIECTBA.

2 TTo denmu komnanuar us copoka ungopmayu o cocmase

Co8enIa OUPeKIIOPOS 01ICYIICINEYent, Ak KaK Ha MOMEHN nposeoeis
Ueene006arus AUGO 10PUOLUECKOE AUY0, Hbl aKyu GY0Y 661600UMIbCA
tHa Gupacy, Haxo0ua0cs 6 npoyecce pegpearnusatjii, AUG0 cocmas cosenta
Qupernopos Komnaruen nybauHo He Packpeiéasca.
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Kakou Bam HyxeH
ATIPEKTOP?

[To paammpv Standard & Poot’s, mamboabmree
PACIIPOCTPAHCHHE B COBETAX ALPEKTOPOB KPYITHBIX
POCCHIICKIX KOMITAHUI C MEKAYHAPOAHBIM ACTHHIOM

ITIOAYIHAH CACAYIOIIIHIC KaTCFOpI/IPI HE3aBHUCHUMBIX

AI/IpﬁKTOpOB IIO OIIBITY OCHOBHOH ACATCABPHOCTH:

*  Memneaxepsl, B HACTOSAIIEE BPEMS BXOASAIILE B
COCTAB PYKOBOACTBA KPYITHBIX KOMITAHUIL, HE

CBA3AHHEIX C SMUTEHTOM
* brBIIme TOI-MEHEAKEPH OTPACAT

*  Cuenmasuctsl B 00AACTH (DHHAHCOB M ayAHTA
* IlpeAcraBuTEeAN HAYYHOIO COODIIECTBA

*  bBmmsmme roccayxarmue.

Harr amaAn3 cOBETOB AUPEKTOPOB POCCHIICKUX
xommanuii, rtae IPO 3a pybesxom mHaxoAnTcs B

CTaAnn paCCMOTpCHHH HAU IIOATOTOBKH, AAA CXOKHE

PE3YABTATHI: CPEAN HE3ABUCHUMBIX AUPEKTOPOB-POCCUAH

HanOOAEE PACIIPOCTPAHEHBI MEHEAKEPBI KPYITHBIX

Tabauna 4

KOMHaHHfI, a CpeAI/I HC3aBUCHUMBIX I/IHOCTpaHL[CB

HpCO6AaAaIOT OBIBIIIIIE TOII-MECHEAXKEPBI OTPACAH.

ITprmeprr HHOCTPAHHEIX AUPEKTOPOB B KA%KAOM U3
KaTEropuii, yiKe pabOTAIOIIHX B COBETAX AHPEKTOPOB

POCCHIICKHX ITPEAITPHATHIH, IIPUBEACHBI B TabAnrie 4.

IToMuMmO BBIIIIETIEPEIHCACHHBIX 3HAHUN U
KBAANDHUKAIINN, B YCAOBHUAX POCCHICKOM CITEII(DHKA
BECHMA JKEAATEABHBIMH KAHAUAATAMHI B COBETHI
AHPEKTOPOB ABASIOTCA TAKIKE CIICIINAANCTEL,
0DOAAAQFOITIFIE OOIITIPHBIM OITBITOM B OAHOMH 13

CACAYIOIIINX OOAACTEH:

*  PaboTa B KOMIIAHUAX C BEICOKOM

KOHIIEHTPAIINEH COOCTBEHHOCTH
*  BrIBOA 9acTHBIX KOMITAHUIT HA (DOHAOBBIC PBIHKH

* Pemenne cTpaTernIecknx 3aAad, aHAAOTHIHEIX
TEM, KOTOPBIE B OAIKANIIIIE HECKOABKO ACT
IPEACTOUT PEIIATh POCCHICKON KOMITAHNM-
SMUTEHTY — OYAD TO BHYTPHOTPACAEBBIE CAUAHIA
U ITIOTAOIIEHHS, BEPTUKAABHASA HHTEIPAITHS,

pacIupeHme reorpaHIecKoro IPUCYTCTBUA U T.A

* Pabora B cTpaHax ¢ pa3sBUBAIOIIUMICH PHIHKAMH,

u ocobernHo B Poccum.

OcHoBHBIE I\"ZLTC’FOPIIII HHOCTPAHHBIX HE3aBHCHUMBIX ;’\IIPGI\'TOPOB IIO OIIBITY OCHOBHOM ACATEABHOCTH

Kareropus Poccmiickas

Awuperrop

KOMITaHUA

Brrsrmmit Torr- «BEpas ['pym» Axeiivc
MEHEAKEP OTPACAK Kommbean
Meneaxep KpyITHO TMK Kosed
KOMITAHHI Mapy
Crrertrramcr B HK «Aabszc» Paiivon
obaactn puHanCcoB / Andpyx
ayAnTa

Ipeacrasurean «Pocbank» Maprus
HAYYIHOTO COODINeCTBA F'uamvan

BeiBrmit TA «Komeiikay ~ Duapro Bya

TOCCAYKAIIUI

OmprT paboTer

I'pyrma kommanmii Anglo-American (1975 — 2002), B Tom umcae
PA3AMYHBIC PYKOBOASAIIIE IIOCTBI B ITOAPasAeAcHnn Amcoal (1984
—2002) i AoAKHOCTD VICIIOAHITEABHOTO AMPEKTOPA B COBETE

anpexropos Anglo American ple (1999 — 2002).

I'raBa I1peacraBureascrsa B PO, Thyssen Krupp AG (1999 — macr.
BD.). ITpeAceAaTeAb KOMUTETA IIPOM3BOAMTEACH ABTOKOMIIOHEHTOB
Acconmarun epporeiickoro busneca 8 Poccum (2005-20006 rr.).

I'enamnperrop United European Bank (a0 2001), satem pykoBoAnTeAb
YIPABACHHMS SHEPIETHKH M TOBAPHO-CBIPHEBBIX PECYPCOB, BHIIE-
IIPE3UACHT IIBEHIIAPCKOTO OTACACHIS U TAABA HAOAFOAATEABHOTO
coera poccuiickoro otaesermsi BNP Paribas (2001-2005).

Aokrop sxkoroMuKH, Tpodeccop. I'aaa mpeacrasutespcrsa MB® B
Poccun (1997-2002). 3am. Ampekropa AerapTaMeHTa SKOHOMUYECKOM
moAnTHKE U npeAcTaBuTeAb MB® B [Tapmxckom kayoe (2002 -2005).
C cenradps 2005 1. - mpodeccop skoHOMEKH, pykoBoAnTeAb LlenTpa
SKOHOMHYECKOH IMOANTHKI Brrcreit mkoAsr skomomukn B Mockse.

ITocoa Beankobpurammm B PO (1995 — 2000). B nacrosmmee Bpems
— COBETHHK IIPEMbEP-MUHHCTPA BeAmKOOpHTaHIH 110 BOITPOCAM
nuBecTHnMil B Poccuro.
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Kak manmu u HpHBAeqb?

IMpumedareapHo, uro BeAnkobpruranus He TOABKO
CUHTACTCA HANOOAEE IIPHBACKATEABHBIM MECTOM
rposeAcHns 3apybdexubix [PO poccniicknx sMETEHTOB,
HO U IPU3HAHA CTPAHON ¢ HAUOOAEE Pa3BHTHIMU

CTaHAAPTAMH KOPIIOPATHUBHOIO YIIPABACHMA.

WHTepecHO TakiKe OTMETHTD YCTONYHBYIO TEHACHIINIO,
KOTOPas IPOCACKUBACTCA IIPU CPABHCHUU IIPAKTUKH
IIOCTPOCHMS COBETOB AUPEKTOPOB B KPYIIHEHIIIIX
3aITAAHOCBPOIICHCKIX KOPIIOPAIINAX: HECMOTPA Ha
OCTPOBHOI XapaKTep HALUU, AOASl HHOCTPAHIICB

B COBETAX AUPEKTOPOB OPHTAHCKUX ITYOAMIHBIX
KOMITAHUIT — OAHA M3 CaMBIX BEICOKUX B Espore”,

ITo o1uM npuanHaM, OpUTAHCKAS IPAKTHKA

HaliMa HE3aBHCHMBIX AUPEKTOPOB MOKET OBITH
HEOE3BIHTEPECHOM AASl POCCHICKIX KOMITAHHH,
cobuparoruxcsa Ha IPO B AOHAOH 1 pasAyMBIBAFOITIIX
O IIPUBACYCHNN HE3ABUCHMEIX AUPEKTOPOB

n3-3a pyoexa.

TpeboBanns K IPpO(PECCHOHAAU3MY U OTKPBITOCTH
IIpOIIecca HOMUHIPOBAHUS HE3ABUCUMEIX AUPEKTOPOB
yOAMYIHBIX KOMIAHHH B BeAnkoOpuranuu Becbma
BBICOKHE. T'aK, KOMIIAHUN B CBOUX TOAOBBIX OTYETAX
0OA3aHBI PACKPBIBATE METOABI TIOMCKA M HAHMA
HE32BUCUMBIX AHPEKTOPOB, UCIIOAB30BABIIIIECH

B TCUYCHUC I'OAQA.

OdunuarbHO TPU3HAHHBIMU ABASFOTCA ABA IIOAXOAQ

K HaliMy HE3aBHCHMBIX AUPEKTOPOB™:

* Ilpsamas OTKpEITAA PEKAAMA BAKAHCHII B COBETE
AupeKTOpoB smMuTerTOoM. Ha npakruke AaHHbIIT
ITOAXOA HCIIOAB3YETCA KPaliHEe PEAKO — HAIIPUMED,
KOTAA K TOMY O0A3bIBaeT pOpMa COOCTBEHHOCTH C

OOABIIIIM yIaCTHEM TOCYAAPCTBA

* lleaeBoil TOADOP C IPUBACYCHIEM KOMIIAHHH,
CHEINAAU3UPYIOIIEHCA Ha ITOFCKE BBICIIIIX
PYKOBOAAIIINX KaAPOB. DTO HambOAee
PACIPOCTPAHEHHBIN METOA, ITO3BOASAIOIIIHE
AOCTHYb OIITUMAABHOIO COOTHOIIIEHHUSA BPEMEHHBIX
32TPAT CO CTOPOHBI SMUTEHTA, KOAYECTBA 11

Ka9€CTBA KAHAMAATOB 1 CPOKOB MCITOAHCHHUA.

[ToABOP HE3aBUCHMEIX AUPEKTOPOB, KOTOPEIE
PEAABHO CMOTIYT YBEAHYHTD IIPHBACKATEABHOCT

u 9 PEKTUBHOCTD KOMIIAHHH, TPeOyeT TAyOOKOro
3HAHUA OOEHX CTOPOH IIPOIIECCA — KaK CIICII(UKHE

KOMIIAaHWU, TaK 1 pI)IHKa BO3MOKHBIX KAHAUAATOB. A

B CAy9Iae C IIPUBACICHUEM HMHOCTPAHHBIX AUPDEKTOPOB

AAfl POCCHMCKUX KOMITAHIH Tpe6yeTc;1 eIre U 3HAaHue
0CODEHHOCTEH POCCHICKON U 3aITaAHOI OM3Hec-
KYABTYPBI M IICHXOAOTHUH PYKOBOAUTEAEH, a TAKKe
CIIOCODHOCTD BECTU AHAAOL C OOEHMU CTOPOHAMH HA

X A3BIKE, YTOOBI IIOMOYb UM HAWUTU OOIIIUIA.

B manboaee moaHOM 0ObeMe TakOH HAOOp 3HAHMI
Y HABBIKOB MOJKET IIPEAAOKHUTD MEKAYHAPOAHAS
KOMITAHUS 10 IIOUCKY PYKOBOAHUTEACH BBICILICIO 3BCHA,

OTBEYAIOIIAA TPEM TPEOOBAHIIAM:

*  Cuernmasusanus Ha TOADOPE KAHAHAATOB AAS

COBETOB APECKTOPOB

*  Omprt pabOTBI € POCCHICKIMHE IIPEATIPHATAAME
IO IIPUBACYCHUIO MEKAYHAPOAHBIX KAHAUAQTOB B

Ka9CCTBEC HC3aBUCHUMBIX AUPECKTOPOB

¢ T'OTOBBII AOCTYII K AYYIITUM KAHAHAQTAM B
TeX AOAKHOCTAX, OTPACAAX U TEOTPADUIECKUX
PETHOHAX, KOTOPHIE IIPEACTABAAIOT AAS
AAHHOM POCCUIICKOM KOMIIAHUH-3MUTEHTA

HANOOABIITUI nHTEepeC.

? Kax npasuio, nocae Llseiiyapun u Hudepaandos.
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Tpu oyru k coery
AUPEKTOPOB MHPOBOIO
KAACCa

Hamr onsrr pa60Tm B Poccum m Apyrux cTpaHax
ITOKA3BIBALT, YTO ITPOIECC (DOPMUPOBAHISA COBETA
AupexTopoB B mpeassepun IPO B ocHOBHOM
Pa3BHBAETCS IIO OAHOMY U3 TPEX BBIABACHHEIX
sxcrrepramu Heidrick & Struggles crenapues,

AASl ODO3HAYEHNA KOTOPBIX MBI HCITOAB3YEM

CACAYIOIIMC HA3BAHMA:

1. Tlepecrpoiika
2. Ilpupacranue

3. KoOHCyABTATUBHEII COBET.

BI)I60p KOHKPETHOI'O CIIEHAPHA 3aBUCHUT OT

KOMOMHAIMN Tpex paKTOpPOB:

*  Tsepaocrs Hamepenus mposectn IPO
*  7Keaaemsre cpoku IPO

® CrerneHb TOTOBHOCTH COOCTBEHHUKOB 1
pyKOBOACTBa KOMIIAHHH K BHCAPCHI/HO CHUCTEMBI
KOpHOpaTI/IBHOFO praB/\CHI/IH, HpCAHOAaI‘a}OLLICfI

HAATYHE HE3ABUCUMbBIX AUPEKTOPOB.

Cuenapuit 1 — Iepecrporika

DTOT IyTh ABAACTCA IIPEAITOYTHTEABHBIM AAS
KOMIIAHHIT, YE€TKO OIIPEACAUBIINXCA C HAMEPEHUAMMI
rnposecru [PO 3a pybexom B Oarmxaiimme 12 mecsies.
MEI TakKe pEKOMEHAYEM €I0 TEM COOCTBEHHUKAM

¥ PYKOBOAHTEAAM, KOTOPBIE O€3 IPUBA3KH K
sapydekaomy IPO crpemaTcs oIepaTHBHO IIPUBECTH
CHICTEMY KOPITOPATHBHOTO YIIPABACHHUSA U COCTAB
COBETA AUPEKTOPOB IIPEAIIPUATHSA B COOTBETCTBUE C
MEKAYHAPOAHBIMI CTAHAAPTAMIE I KEAAIOT H3BACUD
MAKCHMAABHYIO TIOAB3Y M3 IIPUCYTCTBUA B COBETE

HE3ABUCUMBIX AUPEKTOPOB.

ITepecrpoiika TOAPa3yMeBaeT MaCIITAOHBIE
(boAee OAHOIL TPeTH) H3MEHEHUSA CTPYKTYPHI
CoBeTa AUPEKTOPOB € BBOAOM B HEI'O HECKOABKIX

HE3aBUCHUMBIX AUDECKTOPOB OAHOBPEMEHHO.

Taxk, B cerraope 2006r. B coBer Anpexkropos OAO

«PaCHaACKaH» BOIIAUW ITAPTHEP AABOKATCKOTO 6}0p0

«Opac» poccnsana Maba Audrrmutr, ObBInmii mapraep
MEKAYHAPOAHOM aYAUTOPCKOM 1 KOHCAATHHIOBOM
kommannu KPMG 6puranen; Aeddpu Tayrcena

H YIPABAAIOIIIHI AHPEKTOP MEKAYHAPOAHOM
rOpHOAOOBIBaroITel Kommanuu Burasia Mining
npaasaer; Kpncrnan Hadgaanmknii. Mrorossrit
COCTaB COBETA — CEMb YAEHOB, H3 KOTOPHIX TPOE

— HE32BUCHMBIX (B TOM YHCAC, ABOC HHOCTPAHIIEB).

«CeBepCTaAb» — IOKAAYH, HANOOACE CBEIKHUHA 1

APKHH IPUMEP KOMIIAHHH, KOTOPasfd HAPAAAEABHO

C IIPOIIECCOM ITOATOTOBKH U IIPOBEAEHHUSA IPO

Ha AOHAOHCKOW OHprKe KAPAMHAABHO ITOMEHAAL
COCTaB COBETA AUPEKTOPOB U CMOTAA IIPUBACYD

B HETO MHOCTPAHHBIX OM3HECMEHOB IIONCTHHE
MEKAYHAPOAHOTO KAacca. MTor: n3 AecaTn AUpeKTopoB
«CeBepcraam» maTh — HezaBUCHMBIE (CM. Tabaniry 5).
W3 uux, aBoe 6purantes (K. Kaapk u M. DHra), oanH
amepuxanerr (P. @pumen), oann zHemerr (P. Crombepr)
u oanH rpaxaanus Huaepaaraos (I1. Kpaawny).

AAst obecriedeHIs MAKCHMAABHO YCITEIITHOM
IEepPECTPORKI COBETA AUPEKTOPOB, MBI PEKOMEHAYEM
HAIIIIM KAHEHTAM OTBECTH HA ITAPAAACABHBIH ITOMCK

1 HAliM HECKOABKHX HE3aBHCHMBIX AHPEKTOPOB OT
YEeTHIPEX AO IIECTH MecAIeB. Becbma xeaaTeAbHO
TAKKE AATh HOBBIM AHPEKTOPAM I10paboTaTh BMECTE OT
TPex AO LIECTH MecsLeB A0 Hagaaa road show? — s1o
ITO3BOANT ITIPOBEPUTD UX B ACAC, IIOBBICHTH YPOBEHD
rmoAroToBAeHHOCTH KoMmannn K IPO n nmponssectn

6Aal‘OHpI/I}ITHO€ BII€IATACHNEC HA MHBECTOPOB.

Taxnm 06pasom, OOIIAs PEKOMEHAOBAHHASL
IIPOAOAKHTEABHOCTD IIEPECTPOMKI COBETA
AHpPeKTOpoB — OT 7 A0 12 mecsarieB. Ha mpakrrke Ham
AOBOAHAOCH IIOMOTIATh KAUCHTAM IIEPECTPANBATD
COBET AMPEKTOPOB U B Hoaee cikaTeie cpoku. OAHAKO,
YYIHTBIBAA IIPHUCYIIEE CIIEHAPHIO IIEPECTPONKI
0DHAHE «ABIIKYIIUXCH YACTEH», Ype3MEPHAS CIICIIIKA

COHp}I}KCHa CO 3HAYHUTCABHBIM pI/ICKOM.

Cuenapmnii 2: [Ipupacranue

DTOT IyTh PEKOMEHAYETCS, KOTAQ KOMITAHUS
cobupaercs nposectu IPO 3a pybexom gepes 1-2

TOAAQ. Oun TaKke PEKOMEHAYCTCA B CUTYallAX, KOIAa

4 Road show (I acnmponvroe nmypre) - cepus scmpey 6 pasvrx 2opodax,
N0360AA10MUX UACHAM CUNOUKAma andeppatinepos U nomenyuassvim
uneecmopam adams PyKo6o0cinIsy KOMRAUU->MUmenna 601pocs?,
Kacarouuecs ee caMotl, a marie npodasci ee yennix Gymaz.
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Tabauna 5

ABbHASI HE3ABUCUMOCTH: HOBUYKHU B COBETE AIIPCKTOPOB «CCBCPCT‘(L\ID)

Kpuc Kaapk, He3aBHCHMBII IIPEACEAATEAD COBETA AUPEKTOPOB

B Teuenne 40 AeT 3aHIMAA PAA PYKOBOAAIIIX AOAYKHOCTEH B KoMmmanmu Johnson Matthey Plc, crrenmasusupyrormerics

Ha IIPOU3BOACTBE XIMHKATOB I APATOIICHHBIX MCTAAAOB, 1 B 1998 TOAY cTaA reHepaAbHBIM ALPEKTOPOM KOMIaHUH. [ToA

ero pykoBoActBoM B 2002 roay kommanmsa Bomraa B muAcke FTSE 100. C momenTa cBoero yxoaa u3 Johnson Matthey B

2004 roay, Kpuc Kaapk ABASIACA HE3ABHCHUMBEIM AUPEKTOPOM PAAA KOMITAHII. B HacrofIee BpeMsa BO3rAABAACT COBETHI
anpektopos Associated British Ports, Wagon Plc u Urenco Limited.

Poasd Crombepr, crapuiuii He3aBUCHMBINH AUPEKTOP

B reuenne 27 aer paboraa Ha pykoBoAsmux mocrax B British Petroleum Group (BP), mocAeaHss 13 3aHIMAEMBIX 1M

AOAKHOCTEH - yrpasasrormuit Aupexkrop BP Oil International. B mHacTosiee Bpems BOSTAaBASET HAOAFOAATCABHBIH COBET

xumrrgeckoi kommauun Lanxess AG, a Takike 3aHEMAET IOCT cTaprero Hesasucumoro anpexropa Reed Elsevier Plc

Smith & Nephew Plc  iBAfieTCA IACHOM HAOAFOAATEABHOTO COBETa CAYKOBI akcmpecc-AocTaBki TNT NV,

Maprua DHra, IpeACEAATEAD KOMHTETA II0 AYAUTY

Vupasasrornmit Aupextop B kommauun Terra Firma Capital Partners (paree usectroit kak Nomura International,

Principal Finance Group) ¢ 2001 roaa. Ao aToro om aBAsiacs dpurarcossmm AupekTopom T1 Group ple, sammman paa

pykoBoasmx sorxkuocteil B Kleinwort Benson Litd, Bkarowas moct waena Cosera anpexropos Dresdner Kleinwort

Benson North America Inc, a takixe Bosraasasa oraer UK M&A B nuBectnimmonnom 6auke Morgan Stanley.

Ponasa ®pumen, He3aBUCUMEBIA AUPEKTOP

I'AaBa GamkoBckoro Aemapramenta Epporreiickoro 6amka pekorcTpykium u passutus (1991-1997). Orpewan 3a AOArOBEIC

00A3ATEABCTBA B 9ACTHOM CEKTOPE M OIICPAITHH IIO q.)I/IHaHCI/IpOBS.HI/IIO 3a CYCT AKITMOHCPHOTO KaIluTaAd O6H_II/I1\I obbeMoM

2 MApPA. €Bpo B TOA B 23 crpanax. B 1973-1991 rr. u B 1997-2000 rr. pabortaa B naBecTHmorHOM OusHece Citigroup.

Yaen CoBera AHPEKTOPOB 1 aKIIMOHEP OaHKa ““Tpoiika-Amasor’, 9AeH HaOAFOAATEABHOIO COBETA M KOMUTETA ITO AYAUTY

dapmanesruuaeckoi kommanun Pliva, uaer koHcyabpTaruBHoro cosera Unicredito Bank, crapimmii coBeramk eBporneiickoro

donaa meapmxnmocta Doughty Hanson.

IMTurep Kpasud, He3aBHCHUMBIII AUPEKTOP

[Nouernsrit aupexrop McKinsey, rae o mpopaboraa 32 T0Aa, 3aHHMAS PAA PYKOBOAAIIIX AOAKHOCTEH AO YXOAQ

B orcraBky B 2002 roay. CrienmaAnsupoBaAcsa Ha paboTe C IPOMBIIIACHHBIMIA KAUEHTAME B TAKAX OOAACTAX, KAK

XUMHUYICCKaA, (t)apMaLICBTI/I‘ICCKaH, ABTOMOOMABHAA U MCTaAAypI‘I/I‘ICCKaH HpOMI)IH_IAeHHOCTI) " CBASAHHBIX C HUMH

CEPBUCHBIX OTPACAAX. SBASACA IACHOM KOMHTETOB KOMITAHIH TTO AKITHOHEPHBIM BOIPOCAM, PA3BUTHIO I TIEPCOHAAY 1

pyxoBoAmA aesteasHOCTEIO McKinsey Bo @ pamrem.

He3aBucuMO OT IPO cOOCTBEHHHUKN U PYKOBOACTBO
JKEAAFOT HAYATh U3MEHATH COCTAB COBETA AHPEKTOPOB
B CTOPOHY IOCTEIIEHHOTO IIPUBACYEHUS HE3aBHCIMBIX

AHPEKTOPOB.

B srom CIOEHAPWH CHAYAAd IIPUBACKAIOT OAHOTO
HE3aBUCHMOTO AUPCKTOPA, 4 3aTEM, ITOCAC
COOTBETCTBYIOIIICTO IICPHUOAA AAAIITAITNHI COBETA K
pa60Te B HOBOM PECKHUMEC, IIPITHUMACTCA PCIICHHUC O

IIOIIOAHECHHUH KOHTUHICHTA HE3aBUCHUMBbIX AI/IPCKTOPOB.

BoapmmmacTBO poccuiickux KOMIAaHHIA,
paccmaTpuBaromux Bo3sMokHOCTS IPO Ha 3apyOerKmbIx
OHAOBEIX PEIHKAX, TPHACPKUBACTCA HIMEHHO

TaKTHKH TIOCTETIEHHOTO BBOAA HOBBIX HE3aBUCHMBIX

AHUPEKTOPOB, B TOM YHCAC MHOCTPAHIICB.

Hanpuwmep, 6siBrmmii mocoa Beankobpurannn

B PO Duapro Bya, koroperit B 2004r. Borrea B

Coser AupexTopoB «MedeAa» IepeA IPOBEACHHEM
IPO meTaaayprmaeckoit kommanun, B mae 2006r.
CTAaA HE32BUCHMBIM AUPEKTOPOM TOPIOBOIO AOMa
«Kometika». B mroae 2000r. B Coser aupexropos HK
«AApsHO) H30pan Patimon Audyx, Ao atoro 35 aer
3aHHMABIIIHI PyKOoBOAsIIE AOA)HOCTH B United
European Bank u BNP Paribas, a B Aexkabpe komurer
110 ayauty «lToarmeraara» BosraaBua AsKOHATAH
Becr, B 1997-2005 roasr - prHAHCOBEII AHPEKTOP
AngloGold Ashanti.

IIpenmyrrecTBOM CIIEHAPUSA IPUPACTAHHUA ABAACTCA
COXpaHEHHE IIPEEMCTBEHHOCTH COCTAaBa COBETA
AEPeKTOpoB. OAHAKO, €CAM KHE3ABUCHMOTO
HHOCTpaHIa» BBOANTh HakanyHe IPO man koraa
mporiecc IPO yike samyIrieH, pyKOBOACTBY KOMITAHII
OyACT TPYAHEI YOEAHTH HHBECTOPOB B CBOCIHH

HPI/IBCP)KCHHOCTI/I HpI/IHL[I/IHaM KOPHOP&TI/IBHOI“O
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YIIPABACHIA 1 M30CKATH IPOOAEM, CBA3AHHBIX

CO CTEPECOTHUIIOM BOCIIPUATUA MHOCTPAHIICB B
pOCCI/IfICKI/IX COBETAX AMPEKTOPOB KaK HEKUX

«CBB.AC6HI)IX TCHEPAAOB».

Kpowme Toro, B pexume mpupacTaHus OBIBACT CAOKHE
IIPHBACYD IIEPBOTIO KHE3ABUCUMOTO MHOCTPAHIIA»:
KAHAMAQTEL BBICOKOTO YPOBHS UCKPEHHE OIIACAIOTCA

32 CBOFO PEIyTAIIHIO U HE CIICINAT B HE3HAKOMYFO
dupmy. ITporrecc BXOKACHUA B HOBBII COBET AAA

«IIEPBOIIPOXOALTDY boAee TPYACH, 9E€M AAA BCEX

ITOCACAYVIOIIINX HE3aBUCHUMbBIX AI/IpCKTOpOB. Nm

IIOMOTAET IIPUMEDP, ITPEIICACHT.

IIpaxTrKa ITOKA3BIBAET, ITO N30OEKATH ITUX IIPOOAEM

npome, €CAHn HpI/IMCHI/ITb COYCTAaHUC TpCX ITIOAXOAOB:

1. IlpuBAcveHMe IIEPBOTO IO CYETY HE3ABUCUMOIO
AMIPEKTOPA HAYHHACTCA 3a0AATOBPEMEHHO (He

menee ueMm 3a 10-12 mecsarnes oo Hagara [PO)

2. 113 BO3MOIKHBIX KAHAHAATOB BEIOHPACTCH TOT, AAS
KOTOPOTO OM3HEC SMUTEHTA IICHXOAOTHIECKI
6Am3ok. Harrpumep, AnHaMugHO pasBuBarormneicsa
KOMITAHUH HY’KEH HE3ABHCHUMBINA AUPEKTOP
C OIBITOM PabOTHI B €€ OTPACAH, H TAKOH
K€ AHPEKTOP C (PUHAHCOBBIM OIIBITOM AAS
PYKOBOACTBA KOMHTETOM IIO ayAUTYy. B aTOM
CAy4ae AOTHYHEH HavaTh HAOOP C IIEPBOTO U
HCIIOAB30BATH IPEIEACHT AASL IPUBACUCHUSA

BTOPOTO

3. BBOA Ka’KAOT'O HOBOTO HE3ABHCHMOIO AUPEKTOPA
HIPEIIOAHOCHTCSA PBIHKY KaK 9aCTh CTpaTCFHQCCKOﬁ
IIPOTPAMMBI SMUTCHTA ITO ITOBBIMICHUIO Ka9€CTBA

KOPIIOPATUBHOTO YIIPABACHHS.

Coenapuit 3 —
KoncyApratuBHbII cOBET

B cayuasx, xoraa IPO 3a pybGexom aBasercs
MPHHIUIIIAABHO HHTEPECHBIM, HO CPOKH €ro He
OIIPEACACHBI, 4 TIOCTPOCHHE CUCTEMBI YIIPABACHHS

C IIPUBAEUCHUEM HE3ABUCHMBIX AUPEKTOPOB IIOKA
HeIeAeco00pasHO, 3(P(DEKTHBHBIM MOKET OKA32ThCA
IIPOMEKYTOYHOE PEIICHUE B BUAC KOHCYABTATUBHOIO
coseta (Advisory Board). YaeHEL TAKOTO COBETA HMEIOT
AHAAOTUYHBII AUPEKTOPAM «YPOBEHD AOITYCKa» K
BHOCAT AHAAOTHYHBIH BKAAA B PA3BUTHE KOMIIAHUH, HO
6e3 ComyTCTBYIOIIEH IOPUANIECKON OTBETCTBEHHOCTH

nu AOAI‘OCPO‘IHI)IX B3AMMHBIX OOfA3ATEABCTB.

Ipu 9TOM CLIEHAPHH ITPOUCXOAUT AHOO
HAPAAACABHBIM, AIOO ITOOYEPEAHBIH HANM YACHOB
KOHCYABTATHBHOIO COBETA AAfl COBMECTHOH PabOTHI
B «PEKHME KOHCYAbTHpOBaHuA». Ha onpeaeaeHHOM
9TaIe — KaK B CBA3M ¢ perenueM uaty Ha [PO, tak
1O FHBIM ITPHYNHAM — COOCTBEHHIKH, PYKOBOACTBO
U YACHBI KOHCYABTATHBHOIO COBETA MOIYT CIECTh
LIEAECOOOPA3HBIM IIEPEBOA HEKOTOPHIX HAI BCEX

€ro YACHOB B COBET AUPEKTOPOB. Takum 06pasom,
IIPOMCXOAHT KKOHBEPTAIIMD) KOHCYABTATUBHOIO
COBETa, MHOTAA AOTIOAHACMAA ITPHBACICHHIEM HOBBIX

HC32BHCHUMbIX AI/IpCKTOpOB .
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ITpumepom KOMITAHHE, BRIOPABIIICH IIyTh
«TE€CTUPOBAHHA YePE3 KOHCYABTUPOBAHUEY, ABAACTCS
«tOnmactpym bank». Ero koHCyABTATHBHEI COBET,
CO3AQHHEBIH ITEPeA BO3MOKHEIM BEIXOAOM Ha [PO

U AASl PA3BUTHA MEKAYHAPOAHBIX ITPOEKTOB, B
AHBApE IPOIIIAOIO oA Bo3raaBuA AopA Hopman
AamOoHT, OBIBIIHH YACH OPUTAHCKOIO IAPAAMCHTA
OT KOHCEPBATHBHOM IMAPTHH, 3aHUMABIIIHH TakKe
AOAKHOCTH MUHHUCTPA SHEPIeTHKA U MHHHICTPA

¢unancos Beanxkobpurannn.

A HECKOABKMIMH MECAIIAMH II037¢, B cenTadbpe 2000r.,
IIPOIIIAO IIEPBOE 3aceAaHne MeKAYHAPOAHOTO
KOHCYABTATHBHOTO COBeTa Komraruu Altimo,
KOTOPBIH coOupaerca 3-4 pasa B roA B HOBOM odprice
Altimo B AOHAOHE AASl KOHCYABTAIINI IO PA3BHTHIO
MEKAYHAPOAHOH CTPATEINH, B3AMMOOTHOIIICHUAM C
KAFOUEBBIME ITAPTHEPAMU U YKPEIIACHHIO ACAOBOM
pernyTaII KOMIIAHNH 33 pyOe:xoM. B cocras

CoBera BOIIIAH YETHIPE BUAHBIX ITPEACTABHTECAS
MEKAYHAPOAHOTO ACAOBOTO U IIOAUTHYECKOTO
coobrrectsa, a BO3raaBuA ero Akyanan XopH-
Cmurt, oanH 13 ocHoOBateAel u A0 aBrycra 2006 roaa
3aMECTHTEAD TAABHOTO YIIPABAAFOIIEIO AUPEKTOPA
KPYITHEHIIIErO eBPOIEHCKOTO OIepaTopa MOOUABHOMN

ceasu Vodafone Group.

Kax nepsonauasbuas popma COTPYAHUYCCTBA,

KOHCYABTATHBHBIH COBET MOMKET OBITH IIPHBACKATCACH

Anarpamma 6

KaK AAfl KOMITAHHUU, TaAK T AAfl IIOTCHITHAABHBIX

HE3aBHCHUMBIX AUPEKTOPOB, ITOCKOADBKY:

¢ CoOCTBEHHUKH H PYKOBOAUTEAN TTOAYIAFOT
BO3MOKHOCTbD IIPOBEPUTH TOTCHIIHAABHBIX
AUPEKTOPOB B ACAC M IIOAYYHTb PEAABHYIO

TIOMOINb B OTAAAKE KOPIOPATUBHOIO VIIPABACHUA

* [IloreHnuaAbHbIC AUPEKTOPA — TACHEI
KOHCYABTATHBHOIO COBETA — MOIYT H3YYUTh
KOMITAHHIO U3HYTPH, OLICHUTH BO3MOKHBIC
PHCKH AASl CBOCH PEMYTAIIUH, U IIOYIaCTBOBATD

B X CHUKCHUHN

° OTHOCHUTEABHO MEHEE ITAOTHBIN Xapakrep
B3aMMOACUCTBUS IIOAPA3yMEBACT MCHBIIMC
BPEMEHHBIC 32TPATHI AAL YACHOB
KOHCYABTATUBHOTO COBETA, YCM AAA

((HOAHO(i)OpMaTHbIX» HE3aBUCHUMBIX AI/IpCKTOpOB

*  Memnbine TpeOOBAHHA K BDEMECHHBIM 32TPATaM 1
bGoAee HU3KIE PUCKH AASl PEITYTAIHH ITO3BOAAIOT

IIPUBACYD KAHAMAATOB OOA€e€e BEICOKOTO ypoBHS

e TlosBAsieTcss BOSMOKHOCTD COKOHOMHUTH
Ha CTPAXOBAHUH OTBETCTBCHHOCTH

aupekropos (D&O).

DaxTOPBI, OIIPEACAAFOIIHE BEIOOP TOTO MAH HHOTO
IIyTH K COBETY AUPEKTOPOB MHPOBOIO KAACCA, A TAKKE
KPATKOE COAEP/KAHIE KAIKAOTO U3 TPEX CLICHAPUEB

HIPEACTABACHBI HA AI/IaI'paMMC 6.

®opmnpoBaHne CoBeTa AUPEKTOPOB B pamkax noarotoBku K IPO 3a pyb6exom

HNCXOAHAA ITO3ULINA

Hawmepenme nposectn IPO 3a
pybexom B Gamxaiimme 12
MECHLICB

AN

CrpemaeHne K cucTeme
VIIPABACHHSA C HCIIOAB30BAHIEM
He3aBHCHMBIX AupexTopos (HA)

KOABKHX BICHMBIX AHPEKTOPOB

(HA) 4 — 6 mecsues

Hamepenmue mposectu IPO 3a
pybexom gepes 12 - 24 mecana

AU [Touck u Anarrrarms K
Hurepec k cucreme yrpapaeHus nepsoro | pabote B HOBOM
C HCIIOAB30BAHHIEM 4 — 6 mecsieB pexume

HE32BUCHMBIX AUPEKTOPOB (HA) 0 — 6 mecsireB

Hurepec k IPO 3a py6exom, HO
CPOKH HE OIIPEACACHBI

n

TpuBAcUEHIE HE3ABHCHMBIX
Anpexropos (HA) ma aarrOM
STAIle HE IPEACTABAACTCA

ITownck u Haiim
uasenos KC
4-6 mecsieB

PE3YABTATBI

MecTHas pabora
3 — 6 mecsIeB

3abaaroBpemennoe
[Toncxk u Hatim CosmecrHas bopmuposanme
nocaeayrommx HA pabora COBETA AUPEKTOPOB

3 — 6 mec 3 3 — 6 mecsIes MHPOBOTO KAacca

—> IPO? =9 AMPETOPOB

0-6 mecsmes

LIEACCOOBPA3HBIM t I

Heidrick & Struggles Russia and CIS Board Insight 19



3aKArOUYEHUE

Hesasucumo or Toro, kakoit myTs usbeper
PYKOBOACTBO KOMIIAHHH AAf (DOPMHPOBAHHSA COBETA
AMPEKTOPOB MHPOBOI'O KAACCA — Y€PE3 IEPECTPOHKY,
MIPUPACTAHNE HAU KOHCYABTATHBHBIN COBET — BAKHO
HAYATDH IIPOLECC IPUBACUCHHIA KAHAUAATYP (OCOOEHHO
HHOCTPaHIIEB) 320AaroBpeMeHHO. MBI peKOMEHAYEM
HAIIIUM KAHECHTAM 32KAAABIBATH KAK MUHHIMYM YETHIPE
MecAIa Ha ITOADOP HOBBIX AUPEKTOPOB I OT TPEX AO
IIECTU MECAIIEB HA OTAAAKY UX B3AaUMOAEHCTBUA 1

COBMECTHYIO pabory 110 rmoaroroske k [PO.

Taxnm 06pasom, IIPoIIecc TOADOPa KAHAIAATOB
CAGAYET 3aITyCKaTh He MeHee ueM 3a 7-10 mecsres

AO 2keAaeMoro cpoka nposeaerud 1PO, sapyduunsiircey
TIOAAEPKKOM BEAYITIEH MEKAYHAPOAHON KOMIIAHUHI
ITO TIOMCKY PYKOBOAHTEAEH BBICIIIETO 3BCHA,

KOTOPasA IIOMOXKET:

* MaxkCHMAABHO YETKO OIPEACAUTH TPeOOBAHUA

SMUTEHTA K OYAYIIIM HE3aBHCHMbIM AHPEKTOPAM;

*  Haiftu AupekTopoB, KOTOphIe HAMOOAEE TIOAHO

COOTBETCTBYIOT 3THM TpC6OBaHI/IHM;

* OO0ecrreguTh KOHTAKT C AYIIITHMI KAHAHAATAMI
U BO3MOKHOCTB BEIOOPA HX KAK C TOUKH
3PEHUSA OIBITA U 3HAHMM, TAK U C IO3HITHH
IICHXOAOTHYECKON COBMECTHMOCTH APYT C APYTOM,

COOCTBEHHUKAMH 1 MEHEAKMEHTOM,

*  Aoctmup IPUEMAEMOIO YPOBHSA B3aMMHBIX
OKMAQHHMH U B3aMMOIIOHUMAHUSA B IIPOIIEcce

IIEPETOBOPOB.

IMpodeccronaApHBII TOAXOA K IOADOPY HE3aBHCHUMBIX
AMPEKTOPOB IIO3BOAUT COKPATUTH CPOKM UX HAFMa,
0becITeunTh MAKCIMAABHO BBICOKHH PE3YABTAT U

MHHHUMH3NPOBATH PUCKU.

Koneunsim PE3yABPTATOM 3TOI'O ITIOAXOAA AOAJKHO CTATh
IIOAOKCHUC Bemeﬁ, KOrAa K MOMCHTY Ha9aAa road
show KOMIIaHMA UMEET CUABHBIN 1 C62.AaHCHpOBaHHBII>'I
COBCT AUPDEKTOPOB, BKAIO‘-I&IOLL[HIZ B ceOA HE3ABUCUMBIX
AHPEKTOPOB, KOTOPBIX MOKHO C IIOAHBIM IIPABOM
Ha3BATh IIPCACTABUTCAAMI Me)KA}THapOAHOfI OuszHec-
9AWUTHI 1 KOTOPHIE pa6OTaIOT C COOCTBEHHUKAMU U

PYKOBOACTBOM IIPCAIIPUATHSA KaK CAHAS KOMaHAQ.
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CCBIAKHM HA UCTOYHUKU

IPO BerxoasT U3 MoAbr Auans MockaAeHKO,
Mapuna Taasckas, FOpuit Koporenxuii.
«Dxcrep» Ne39(533) / 23/10/2006

McKinsey Global Investor Opinion Survey
on Corporate Governance, 2002

McKinsey Emerging Market Investor
Opinion Survey, 2001

vV He IIPOACIIIEBUTD TP pasMerenun Pobepr
Aomnan, Tomarn Kapakoaes, Auaan—Mapu Trouabe
«Becrruk McKinsey» N 12, 2005

The Russians Are Coming:
Understanding Emerging Multinationals — 2006 study
by Rusal and the Economist Intelligence Unit 2006

FTSE group market consultation on nationality —
ABI response, November 2006

Combined Code on Corporate Governance, The

Financial Services Authority, July 2003, Provision A.3.2. '

Vil The New York Stock Exchange Listed Company Manual, 2 s
Article 303A.01 8

X KoaeKc KOPIIOpaTHBHOTO MOBEAEHIIA

(PexomenaoBan k mpuMeHeHnIo Pacniopsixennem

DeaepaAbHOIN KOMUCCHI ITO PHIHKY IICHHBIX Oymar

ot 4 anpeast 2002 1. Ne 421/p). [Toaoxenne 2.2.3.:

“YroOBI HE32aBUCHMBIE AUPEKTOPA MOTAU PEAABHO

BAMATD HA PEIICHUA, IPHHIMAEMBIE COBETOM

AMPEKTOPOB, 1 UM OBIAQ ObI 0OOecedeHa BOZMOKHOCTD

dopMIpPOBAHIA MIHPOKOTO CHEKTPA MHEHHI IO

OOCYKAAEMBIM BOIIPOCAM, OHI AOAKHBI COCTABAATD

He MEHEE OAHOH YETBEPTH COCTABA COBETA AHPEKTOPOB.

B AroGom cayaae, B ycTaBe 0OIIIeCTBA PEKOMEHAYETCA

IIPEAYCMOTPETh, YTOOH B COBETE AUPEKTOPOB OBIAO

He MeHee 3 HEe3aBHCHMBIX AMPEKTOPOB.”

X Toprper CoBera AMPEKTOPOB ITyGAMYHOIT poccuiickoit
komnaann FOAua Kodgersirosa, Eaena [Tacryxosa,
Oaxer HIssipkos, Standard & Poor’s, 2006

x [TpaxkTrKa KOPIOPATHBHOTO YIPABACHHA B
peruonax Poccnn, MOK, asrycr 2003 .

xi Kok paBuAo, rmocae Hsefirapun 1 Huaepaauaos.
Cwm. Heidrick & Struggles European Corporate
Governance Survey 1999, 2001, 2003, 2005

xiii

Combined Code on Corporate Governance,
The Financial Services Authority, July 2003,
Provision A.4.6.
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KoncyapranTsr [ Ipaktukn mo padote
c Poccueitr u crpamamu CHIT

CkoTT DBEpcMaH

Crkorr pykoBoaur [Ipakrukoii o pabore ¢ Poccueii u crpanam CHI'
kommmaanu Heidrick & struggles. CrienmaAusupyerca Ha IIOHUCKE
rpodeccronaros B crparax CHI' AAfl O3wmmii B coBeTax AUPEKTOPOB 1
BBICITICM PYKOBOACTBE KPYITHBIX TPAHCHAITMOHAABHBIX KOMITaHII. Takke
OKa3BIBACT YCAYIY KPYITHBIM POCCHICKHM KOPIIOPAIIUAM, BEIXOAAIIIIM Ha
MHPOBOH PBIHOK. 3AHIMAACH IIOMCKOM AUPEKTOPOB, MEHEAKEPOB BEICITIETO
3BEH4, PYKOBOAUTEACH (DHHAHCOBBIX U TEXHITIECKUX ITOAPASACACHIN AAS
kommanui B EBpore u Ha Barmxnem Bocroxe. C 1985 roaa samumaerca
AHAAM30M IIOAHTHIECKOTO M 9KOHOMUYECKOTO PasBUTHA CTpaH Bocrounoin
Espomsr u 6sBrirero CCCP. OTAHYHO BA2ACET PYCCKHM A3BIKOM, ABAACTCA

aBTOpOM MHOI'OYHMCACHHBIX Hy6AI/IK?lHI/II‘/'I (6] 6I/IBHCCC B POCCI/II/I.
Teaedon +44 (0)20 7075 4222

seversman@heidrick.com

Awmmrpuit [Tpoxopenko

Amurpnii pykosoant mockosckum ocpucom Heidrick & Struggles.
CriennaAu3upyercs Ha TAKUX OTPACASX, KAK PHIHOK ITOTPEOHTEABCKIX
TOBAPOB, BBICOKHE TEXHOAOTHH, HEABIKIMOCTD U PO3HHYHEIC ITPOAAKIL
Ao npuxoaa B Heidrick & Struggles sarmmMaa mocr Buiie-rpe3uAcHTa
o iepcorary OAO «Mobuabnere TeAecucTeMb», TAC OTBEIAA 32
CTPATEINYECKOE PA3BUTHE YEAOBEUCCKIX PECYPCOB U PEAAH30BAA

pHA prHHOMaCH_ITa6HI)IX HPOCKTOB B obAacT; OpI‘aHI/I3aHI/IOHHOI‘O

CTPOUTEABCTBA U IOBBIIICHHA 9 (EKTUBHOCTH YIIPaBACHUA. B TedeHme
ITOCACAHUX TPEX ACT BXOAUA B IIEPBYIO ACCATKY PCHTHHIA AYUIIINX
POCCHICKHX AUPEKTOPOB 110 IIepcoHaAy. VIMeeT AMITAOM yHHBEpCHTETA
CEDEP (®pasnmus) 110 CIIEIHAABHOCTH «KOMIIAEKCHOE YIIPABACHIIE
paboroit mpeanpuATam). CBOOOAHO BAAACET AHTAHHCKIM I

(bpaHL[ySCKI/IM A3BIKAMM.
Teaedpon +7 (495) 225 93 69

dprokhorenko@heidrick.com
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Aomunnk Cxodraa

AOMIHHK — CTAPIINI KOHCYABTAHT OTAEAA [ [POMBIIIIACHHON IPAKTHKH

B Aonpone. ObAaAaeT OOITUPHBIM OIBITOM B PA3ANYIHEIX CEKTOPAX; B
OTPACAEBOM IIAAHE CIICLIMAAMSHPYETCA Ha pabOTe C IPECAIPUATHAMI
TAKEAOH ITPOMBIIIIACHHOCTH U TOITAHBHO-9HEPIETHYECKOTO KOMITACKCE, B
reorpadmdeckom — Ha padore B Poccun u crpanax CHI'. ®ynkipmonassHas
CIICIIMAAUBALS - (DOPMUPOBAHUE COBETOB AUPEKTOPOB KOMITAHUI,
rorossmuxcs k mposeacHuro IPO. Ao npuxoaa B Heidrick & Struggles
PaboOTaA 3AMECTUTEACM IAABBI HCCACAOBATEABCKOTO OTACAA OPHTAHCKOM
KOHCEPBATHBHOH IMAPTUH M 3aHUMAA PYKOBOASIIYIO BEIDOPHYIO AOAKHOCTD
B OAHOM U3 KPYITHEHIIINX OPIraHOB MECTHOTO CAMOYIIPAaBACHUS B AOHAOHE.
CBOOOAHO TOBOPHT IO-PYCCKH U TIO-HCIIAHCKH; TPH OAA KHA B PabOTaA B

Poccun n Kazaxcrane.
Teaedon +44 (0)20 7075 4054

dschofield@heidrick.com

Maprapura Kormmvan

Maprapura - CTapIIHil KOHCYABTAHT B MOCKOBCKOM O(DICE KOMIIAHUH.
CrenuaAn3upyercs Ha pAAC CETMEHTOB PBIHKA IOTPEOUTEABCKHX TOBAPOB,
4 TAKKE MCAHIIMHCKOM, POSHIYHOM H AOTHCTHYICCKOM PhIHKaX. PaboTasa
B BEAYIINX POCCHICKUX H MEKAYHAPOAHBIX KoMmIarnaAx (Wrigley,
Wimm-Bill-Dann u Ap.), TAe mproOpeAa OIBIT KOMITAEKCHOTO YITPABACHIHA
IIPEATIPUATHAMI, 2 TAKAKE YIPABACHUA IIPOAKAMI, MAPKECTHHIOM,
AOTHCTHKOH 1 0OCAyxKHBaHIEeM KAMEHTOB. [ToAyunaa crerrers MBA B
Aonponckoit mkoae OusHeca. CBOOOAHO BAAACET AHIAHICKUM A3BIKOM,
YT (DPAHITY3CKITH.

Teaedon +7 (495) 225 9367/68

mkoshman@heidrick.com

Amnpapett CrerraHnoB

AHApEIl OTBeUYaeT 32 CTPATEIMYECKOE PA3BUTHE AOHAOHCKOM

[Mpakrakn (pOPMUPOBAHUS COBETOB AHPEKTOPOB KOMITAHUH-KAHCHTOB.
CrernuaAnsupyercs Ha TOAGOPE HE3aBUCHMBIX AHPEKTOPOB U
IIPEACEAATEACH COBETOB AUPEKTOPOB. FIMeeT OImbIT ITOAGOpa MEHEAKEPOB
AAS TIPEAIIPUATHI TEXHOAOTHYIECKOTO CEKTOPA, IIOMCKA PYKOBOAUTEACH
[IEPEXOAHOTO IIEPUOAA M KOHCYABTUPOBAHMS B 06AacTH 3(h(DEKTHBHOTO
yrpaBacrus. Bosraasaga aorAoHCKuI 0TAeA CAYKOBI yIIpaBAeHUA
HCCACAOBATEABCKOH pabOTOM 1 HHTEAACKTYAABHBIM KAITHTAAOM KOMITAHIH
Heidrick & Struggles. IToayuua cremens MBA B 1mixoae 6Gusneca
INSEAD. CBoG0OAHO BAaACET AHTAMHCKUM ¥ (PPAHITY3CKAM A3BIKAMI,

YIUT UCHAHCKUM.

ITo Bompocam, CBA3aHHBIM C AAHHBIM HCCACAOBAHUEM, a TAKIKE AAA
3aKa32 AOIIOAHHTEABHBIX 3K3EMIIAAPOB, obpamaiitechk k A. CremaHosy,

Tea. +44 (0)20 7075 4118, astepanov@heidrick.com
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HEIDRICK & STRUGGLES

TOPOAAX MH

PeITaTh CTPATETMIECKH

IIEPCOHAAOM, B IIEPHOABI PA3BUATHA
IIpeOOPA3OBAHUIA, CAUSHUH, IIOTAOIICHUH,
SKCITAHCHH HA HOBBIE PBIHKH, 4 TAKAKE B CBASH

C SJKOHOMHUYCCKUMU U3MCHCHUAMM.

Heidrick & Struggles Russia/CIS
BusHec-napk «Peryc Aspopa»
CagoBHu4eckas yn., 82/2

Mocksa 115035

Poccus

+7 (495) 225 9367/68/69

Heidrick & Struggles
3 Burlington Gardens
London W1S 3EP

+44 (0)20 7075 4000
Fax +44 (0)20 7075 4001
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