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Iean uccienoBanus:

o CdhopMynupoBaTh KOPPEKTHOE, OTPAKAIOIIEE POCCUICKYIO
crienupuKy, onpeaesICHUE MOHATUS «HE3aBUCUMBIN TUPEKTOP»
(HMI) u npoduns HezaBucumoro aupekTopa.

e 3yuuTh MHEHHS JEIOBOr0O COOOIIECTBa (MEHEIHKEPOB H
HWHBECTOPOB) O I1€J€CO00Pa3HOCTH BKIIFOUCHUS B COBETHI
JUPEKTOPOB HE3aBUCHUMBIX YJICHOB.

e Onpeaenuts poJib U 3a1a4u HezaBHUCHUMBIX TUPEKTOPOB;
napameTpbl 3P(HEKTUBHOCTH X PaOOTHI.

Y4acTHUKH HCCIe0BAHUS

- PyxoBoguTenu KpynmHEWIINX POCCUMCKUX MPEIPUATHH,

- HesaBucumble 4jieHbI COBETOB JTUPEKTOPOB POCCUMCKUX KOMIIAHUM,

- PykoBoauTenu = WMHBECTHMLIMOHHBIX M BEHUYpHbIX  (DOHIOB,
neucTByromux B Poccuu.

B kauectBe PECIIOHACHTOB B HCCICAOBAHHUU IPUHAIN Y4aCTUC 30 HE3aBUCHMBIX
AUPCKTOPOB U TOII MCHCIKCPOB.

MeTtoa uccjae10BaHUA:

JKCNepTHbIE MHTEPBbIO. DKCIIEPTOM IPU3HAETCS PECIIOHICHT, KOMIIETCHTHBIN B
npo0iemMax, HEMOCPEJICTBEHHO CBS3aHHBIX C TpeaMeToM wuccienoBanus. C
KaXJIbIM JKCIIEPTOM MPOBOJUTCS HMHTEPBBIO HA OCHOBE OMNPOCHOIO JIHCTa C
MEePEYHEeM 0053aTEeIBbHBIX OTKPBHITHIX BOTIPOCOB, HE MCKITIOYAIONUX OOCYKIICHUS C
PECIIOHJICHTOM HUHBIX, HO CBSI3aHHBIX C MPEIMETOM 00CYXACHUS MTPOOIIEeM.

MecTo 1 BpeMsi NpoBe/ieHUs HCCaeJ0BAHMS
Hexabps 2006 - mapt 2007, r.Mockaa.
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Conep:xxanme

1. Beeaenne. IlpyunHbI NpUBJIeYeHUs HE3AaBHCUMbIX IHPEKTOPOB.
2. 3anauu u pynkunu Hesapucumbix aupekTopos. Tumaxu.

3. Ilapametpsl 3¢ pexTuBHOCTH He3aBUCUMBIX IMPEKTOPOB.
4. Boznarpaxaenue He3aBuCHUMBIX IMPEKTOPOB.

5. Upneanbubiii HezaBucuMbiii AupeKTop. JInuHoCTHBIE M IPOgeCCHOHAIBHbIE
KayecTBa.

6. BoiBoabl. IIporuossl.
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1. BBenenue. Ilpuunnbl npusjiedeHust He3aBucUMBIX IMPEKTOPOB

B ycnoBusX )eCcTKOM KOHKYPEHIMU Ha PhIHKE KalluTala MMOSBUIICS HOBBII BU
KOHKYPEHIMH — 3a UHBECTULMHU. OUEeBUAHO, YTO 3P (HEKTUBHOE KOPIIOPATUBHOE
yIpaBJIeHHE MPU HANU4YKU feecriocooHoro CoBera AUPEKTOPOB SABISAETCS OJHUM
U3 BAKHEWUILINX KPUTEPUEB BHIOOPA MHBECTOPOB XOTS ObI MOTOMY, YTO MOBBIIIAET
peHTabeIbHOCTh MHBECTUPOBAHHOTO KanuTana. YeTkoe pacnpeenenme
(MHAHCOBBIX U YIPABICHYECKUX PECYPCOB, CKOPOCTh M YCIOBUS AOCTYyIA K
3a€MHBIM CPEACTBAM SBJISIOTCS 3HAUMMbBIMU MTOKa3aTeaMH 3(PPEKTUBHOCTH
KoMnaHuu. [Ipo3padyHOCTh CUCTEMBI yIIPABJIEHHUS ITO3BOJISIET UHBECTOPY OLIEHUTH
PHUCK BJIOXEHHUH U pa3padoTaTh COOTBETCTBYIONIYIO CTPATEruio Xemkupoanus. C
JPYroil CTOPOHBI, HHBECTOP MOJIy4YaeT rapaHTUH peaanu3aliyd CBOUX MpaB Kak
MUHOPHUTAPHOTO aKIIMOHEPA.

I1o MHeHHIO KCcnepToB, HaunHas ¢ 2003 r. cripoc Ha He3aBUCHMBIX JUPEKTOPOB
(H/I) co croponbl poccuiickoro 6usHeca exxeroqHo ypenuunBaercsa Ha 25-30%. Ilo
OLICHKaM PECIOHJIEHTOB, Yepe3 MATh JIeT B Poccuu oKoHUYaTenbHO chopMupyercs
KJ1acc mpo(eccruoHaIoB, KOTOPbIE «B30WIYT HA BEPLIMHY» Kapbephl TOI-
MEHeJKepa, CeiaB BhIOoNHeHHe PyHKIM HezaBucumoro aupekropa B psizie
KOMIIaHUM CBOEW OCHOBHOM npodeccueii.

Octpast moTpedbHocTh B He3aBUCHMBIX TUPEKTOPAX POCCUMCKUX KOMITAHUM,
TUTAHUPYIOMIUX MyOIMYHOE pa3MElIeHUs aKIIMii, KaKk U3BECTHO, M3HAYaIbHO Oblila
crpoBoIMpoBaHa (hopMaabHBIMU TpeOoBaHUsIMU. Clie/ICTBHEM OaHKPOTCTB B
kopriopatuBHoM Mupe CIIIA crano npunsarue 3akona Capoeiinca—OKcnu u
dbopmynupoBanre TPeOOBAHUI-PEKOMEH IAINN K KOMIIAHUSM, YbH aKI[UU
oOparraroTcst Ha GOHIOBBIX PhIHKAX - (popmupoBath B coctaBe CoBeTa
JUPEKTOPOB KOMUTETHI M0 HA3HAYEHHUSM U KOMIICHCAIUSM, KOPIIOPATUBHOMY
YIPaBICHUIO U IO ayJIUTY, KyJia JOJKHBI BXOAUTH He3aBucumblie nupeKkTopa.
CeronHs, rae Obl HU IPOBOAMIIOCH IEPBUYHOE pa3MelleHUE akluii - B Poccuu nnn
3a pyOeKoM, KOMITAHUSIM TIPUXOJIUTCS TOABICKUBATh He3aBUCHMBIX JUPEKTOPOB.
(poccuiickue Oupxu - PTC u MMBB - HenaBHO yCTaHOBWIIM aHAJIOTHUYHbBIC
TpeOOBAHMS K IMUTEHTaM).

IToMuMoO 3TOrO0, Hapacraras KOHKYPEHIUS 32 MHBECTUIIMU HA PHIHKAX KamuTauia
oOyCaBIMBaeT HEOOXOJUMOCTh CO3AaHMs YPHEKTUBHOTO KOPIIOPATUBHOTO
yrpasiieHust. CTOUT OTMETUTh, YTO B HACTOSIIIEE BPEMS a)KHOTaXK, KOTOPBIi
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Ha6J'II-0I[a€TC§I Ha 3allaJIHBIX PBIHKAX KaIlUuTaJd, PaCIIPOCTPAHWIICA U HaA
OTCUYCCTBCHHBIC PCTUOHAJIBHBIC KOMIIAHUH.

Kak oTMeuaroT pecroHIeHThI NCCIe0OBAaHUS, BCE OOJIBIIE POCCUHUCKIX KOMITAHUM
npuBieKatoT He3aBUCUMBIX TUPEKTOPOB PAAU JOCTUKEHHUS KOHKPETHBIX
PE3YJIbTATOB M0 YIYUIIEHUIO TPAKTUKU KOPIIOPATUBHOTO YIIPABIICHUS, CTOJIb
BAXKHBIX I UHBECTOPOB. OTIaIuB MPOLEYPBhl KOPIIOPATUBHOIO YIPABJICHHUS B
KOMIIAHUH, a TAKKE CUCTEMY B3auMoierucTBUs HezaBucumoro qupexkropa ¢
MEHEIKMEHTOM, ycuius He3aBUCUMBIX TUPEKTOPOB KOHLIEHTPUPYIOTCS Ha
aHaJM3e BceX OM3HEC-MPOLECCOB U MOBBIIEHUU 3P(HEKTUBHOCTH YIIpaBJICHUS,
MOJIy4YeHUU KoMITaHuen HezaBucumoro petunra. [Tocne IPO He3aBucumbie
JTUPEKTOpa paboTal0T HaJl TEKYIIUM YIYUYIIIEHUEM CUCTEMbl BHYTPEHHETO
KOHTPOJIS, IPOLEIYP PACKPBITUS MHPOPMALIUU, OCYLIECTBISIOT aHATIN3 PUCKOB U
poY. SBISASACH IKCHEPTOM BO BHYTPEHHEM KOHTPOJIE, OPraHU3aLHOHHOM
CTPOUTENBCTBE, INOO B CTPATErMY€CKOM HarnpaBiieHnn, He3aBUCUMBI TUPEKTOP
BO3TJIABIIIET COOTBETCTBYIOIUNA KOMUTET COBETa TUPEKTOPOB.

T.o. B myOnmyHOM koMnanuu HezaBUCHMBIN JUPEKTOP SBISAETCA «BEPXOBHBIM
JULOM (YHKIMU BHYTPEHHETO KOHTPOJISl OpraHU3alumn», S3KCIEPTOM,
OamaHCUPYIOIINM UHTEPECH! M BHIPA0ATHIBAIOIINM HE aHTAKUPOBAHHBIC CYKICHHUS,
OTBeuas CBOeH MpoPEeCcCHOHAILHOM permyTaluen 3a MPUHATHE B3BEIIEHHBIX
pElIeHH B HaMpaBJI€HUU OOJIbIIEH OTKPBITOCTH U 3(hPEKTUBHOCTH OU3HEca. A B
rjIa3ax MHBECTOPOB He3aBHUCUMBIN AUPEKTOP COOTBETCTBEHHO BBICTYIIAET
pernyTalMOHHBIM I'apaHTOM KOMITAHUU.

ITomumo npodero, penyTanus U cBsA3M aenaet HezaBucumoro nupexkropa

3¢ ($EKTUBHBIM U B UCIIOJIHEHUH KOMMYHUKAIIMOHHBIX (YHKIU, CBSI3aHHBIX C
YpEryJIMpOBaHUEM CUTYyalMi, KOTJa TOI MEHEI)KMEHT KOMIIAHUH BCTYIIA€T B
KJIMHY ¢ KOHKYpEHTaMH, ayIUTOpaMu JTMO0 MHBECTULIMOHHBIMU OaHKaMH. A Tak
K€ MO3BOJISIET JOCTOMHO MPEICTaBUTEIbCTBOBATH OT JIMIIA KOMIIAHUH 32 PyOEx oM.

BaxHO OTMETHUTB, YTO MPOOIEMATUKA KOPIIOPATUBHOTO YIIPABIEHUS U
neaTenbHOCTH He3aBUCUMBIX TUPEKTOPOB B YACTHOCTH, TECHO CBSI3aHa C
nepenayel NoJJHOMOYHA OT COOCTBEHHHKA HAEMHOMY MEHEKMEHTY. IMEHHO
nepexoi pOCCUUCKUX COOCTBEHHUKOB Ha pOiib NOPT(HETbHBIX HHBECTOPOB,
pa3palaThIBAIOIINX JOJITOCPOUYHYIO CTPATETHUIO PA3BUTHUS CPAa3y HECKOJIBKUX
HaIpaBJeHUI OU3Heca, aKTyalIM3UPyeT NOTPEOHOCTh B MPOPECCUOHATBHON
DKCIIEPTU3E CO CTOPOHBI He3aBUCUMBIX JUPEKTOPOB, B TOM YHCIIE NEUCTBUI
JIOBEPEHHBIX MEHE/KEPOB, 3aMEHSIOIIEH ITOCTOSIHHOE JIMYHOE ITPUCYTCTBUE
COOCTBEHHHKA B MpoIiecce ynpaBiaeHUs. B cBsI3u ¢ 3TUM, 10 MHEHHIO
OOJIBIIMHCTBA PECIIOHIEHTOB, JUISl HALIIETO 3Tara pa3BUTHs SKOHOMHUKHU U Ou3Heca
BaXkeH npodeccuonanu3m HezaBucumoro qupekropa, Toraa Kak ero
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HE3aBUCUMOCTb — OJIUH U3 (POPMaJIbHO-HEOOXOIUMBIX aTpuOyTOB: «H/{
npU2IAULam UMeHHO 071 Mo20, YmooObl pacuupsams YnpasieHyecKkoe MolulieHue
AKYUOHEPOB U MON MEHEOHCMEHMAN .

He cnydaitHo Hanbomnee yacTo ynorpeosisieMol peCioHASHTaMU UCCIIEIOBAHUS
(bopMyJIHPOBKOIM B KOHTEKCTE BOMPOCOB, CBSI3aHHBIX ¢ (yHKIMENH HezaBrucumbix
JTUPEKTOPOB, ObLIIa «yMNpaBIsieMOCTh Ou3Hecay. [Ipu ueM, BbicOKasi IIEHHOCTh
nesitenbHocTH HezaBucuMOro qupekTopa B 3TO, TOBOJIBHO MPOOIEMHOM JJ1st
BJIAJIEJIbIIEB 00JaCTH, TPU3HACTCS HE TOJIBKO JJISI KPYMHBIX MyOJIMYHBIX KOMIaHUN
WJIU T€X, KOTOpPBhIE TOTOBATCS K BhixoAy Ha IPO, HO U J71s1 cpefHUX YaCTHBIX
KoMIanuii. O4eBUIEH TPEHI: Bce 00Jibllie COOCTBEHHUKOB YaCTHBIX KOMIIAHUH,
3aMHTEPECOBAHHBIX B IPUBJICYEHNH UHBECTOPOB, TOTOBBI IIPUTJIAIIATH
HesaBucumpix uineHOB B COBETHI IUPEKTOPOB.

B nmpaktuke poccuiickoro Ou3Heca Takoe SBJICHHE, KaK HE3aBUCUMBINA TUPEKTOPAT,
U3 QYHKUIMU HEOOXOAMMOCTH COOTBETCTBHS TPEOOBAHUSAM JIMCTUHTA
npeobpasyeTcs B camoocTaTouHyto npodeccuro. [1o onenke Accounanuun
HezaBucumsbix upexktopoB (AH/I), B Poccun ceroaus Bcero uyTh 6osee 180
He3zaBucumbix 1UpeKTOPOB, Npeactapisaomux npumepHo 100 kommanui
(MyOIMYHBIX U HEMYOJIMYHBIX) BEYIIHUX OTPACIEH NPOMBIIIIIEHHOCTH U
¢uHaHcoBOM cdepbl. PeanbHble MOTPEOHOCTH Pa3BUTHS POCCUIICKOTO OM3HECa B
OJvyKalIIMe roAbl MOJAOIPEBAIOT 3aMHTEPECOBAHHOCTD BJIAJIEBIEB B
He3aBucumbIX qupekTopax, U UX 4Mciio OyAeT B Onuxkaiiiiee BpeMs pacTu.
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2.3anauu u pynkuuu He3aBuCHMBIX JMPEKTOPOB.

OyHKIMHU U 3a]1a4d, Bo3jaracMble Ha He3aBucuMoro qupekropa pyKoOBOAUTEISIMU
POCCHMCKUX KOMIIAaHUM, CYIIECTBEHHO BapPbUPYIOTCS U 3aBUCST OT 3Tala Pa3BUTUS
OH3Heca, a TaK K€ LeJeil, KOTOPhIE MPECIIENYIOT aKIIMOHEPHI, IPUBJIEKAs
HesaBucumebix uneHoB B coctaB CoBeTa TUPEKTOPOB.

B Heny0inuHO# KOMIIaHUU, Ha 3Tarle Mepeadr MOJHOMOYHMM OT COOCTBEHHHUKA
HA€MHOMY MEHEJKMEHTY, He3aBuCUMBbIN AUPEKTOP BHINOJIHAET (DYHKIIUH
AKCIEepPTa-KOHCYJIbTaHTa, KOTOPbIA MpodecCHOHANBHO OIIEHUBAET PEILICHUS
CoBera AUPEKTOPOB.

«Ilepsaa ¢pynkyusa HJ] cocmoum & ¢popmuposanuu coanancuposannozo
MHEHUA N0 CIMPamezuyeckKum, 601e3HeHHbIM HA Ce200HAUWHUIL 0eHb, 60NPOCAM
OP2AHU3AUUOHHOZ0 CHIPOUMETIbCMEA, 803HAZPAINCOCHUT U OUEHKU OeliCHEUil
006EPEHHBIX MEHEDIHCEPOB.

[To MHEHUIO PECTIOHIEHTOB, COOCTBEHHHK YaCTHOTO OM3HECA MOXET MOJTYyYUTh OT
He3aBUCHMOTO TUPEKTOP «MHO20 NOJIE3HBIX COBEMO8, KOMOpble MON
MEHEOHCMEHM He MOHCEM 038)YUUMb CAMOCMOAMENbHO NO PA3HLIM NPUYUHAM).
«Ha smom smane pazeumus buzneca npusieKaemcs ONbIMHbul ynpaegiexey ¢
Xopouieti penymayueti CNeyuaiucma 8 8AdCHoU 0Jisl KOMRNAHUU 0Oaacmu.
Hesasucumvlii Oupexmop axmusHo u NiaHOMEPHO He KOHCYIbMUupyem, HO
«0eparcUum pyKy Ha nyaveey U MeuUusaemcs Julb 8 HeKOmopuvlx CUmyayusix. Imo
— C80€00pa3zHas CMpaxo8Ka om OUUOOK co CMOPOHbL MEHEOHCMEHMA UU
cmpame2uieckux 81a0eiblyeé KOMIAHUU.

CTOUT OTMETUTD, YTO B YACTHOM KOMMaHUK Yy He3aBucumMoro AupexkTopa 4acto HET
BO3MOKHOCTH 3a0JIOKUPOBATh PEUICHUE, K€20 POJIb MONHCEM 02PAHUYUBAMbCS
dobasnenuem ceoell MoUKU 3PEHULY.

JkcnepTHBIE coBeThl He3aBHCHMBIX IMPEKTOPOB MOMOTAI0T HUBEJIMPOBATH
HeCOBEPIIEHCTBA KOPNOPATHBHOTO YIIPABJIEeHHS B KOMIAHUM, H, TEM CaMbIM,
NpHUBJeYb YACTHHIX HHBECTOPOB Ha 0oJiee BHITOAHBIX JJIsl BJaje/IblieB
yCJIOBHUSIX.

[Ipu nokymnke nakera akiiMii KOMIIaHUH, HAPUMEp, POHIOM IPSIMBIX UHBECTULIUM,
3a4acTyr0 UMEHHO (POH]I MHULIMUPYET npurianienue HezaBucumoro aupexkropa
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JUIS1 BBITIOJTHEHUSI KOHTPOJIUPYIONTUX (DYHKIIUN: KOHTPOJIb HAJ peayin3aliuei
cTpateruu, GopMHUpOBaHUE U yIpaBicHHUEe QYHKIIMEH BHYTPEHHETO KOHTPOJISA U
ayJMTa, OllICHKA JeHCTBUI MeHeKMeHTa. Jlanubpii pyHkinonan HesaBucumoro
yieHa CoBeTa IUPEKTOPOB MOJIJIEPKaH peaTbHbIM SKOHOMUYECKUM HHTEPECOM
¢doHma B 00ecne4eHNH ONTUMAJIbHON TPaHCIIAPEHTHOCTH, JOBEPUS K
MOCTYIAIOIIEH OT MEHEPKMEHTA KOMITAHUU OTYETHOCTH, COOTBETCTBUSA
3aKOHO/ATENbCTBY, PETYJISIPHBIM TPEOOBAHUSAM, ITpaBUiaM OyXyueTa U MpoH.

KouTpoaupymomue pynkunuu u no3uunoHupoBanue Hezapucumoro
AUPEKTOPA, KAK «npoghu, no cymu, mopzyouiezo ceoeil penymayuei», B
yCJI0BHSIX poccuiickoro 6u3neca Hepeako ctaBuT He3aBucumoro nupexkropa B
CUTYaNNI0 KOH(JIUKTA HHTEPECOB - CO BCEMH MJIH C OTHUM KPYNMHBIM
akuuoHepoM. «Komnanuu ceiivac akmueno Hanumarom HJJ, sxcenas
«OUUCMUMBCSY OM UCTMOPULECKUX «XBOCTO8Y», HeSICHOCMell 8 CMPYKMYype
Kanumana uiu npoulivix oeticmeutl. Ho npoyecc ouuwenus oocmamouro
cnoocer. bvigaem, umo ocHosHo20 cobcmeennuKa He yoaemcs yoeoumso
OMKA3AMbCS OM peuleHuUs, NPOMUBopeyae2o 3aKoHy, il 6 nazyoHocmu e2o
Oeticmauii 0151 busHeca 8 00a20cpouHol nepcnekmuse. [1o0oonas cumyayus,
gviHyoHcoaem Hezasucumozo oupekmopa 3ansame HcecmKyro no3uyuio: iuoo
cobCcmeeHHUK npuHumaem pexomenoayuu /fupekmopa, 1uoo /fupexmop 6vixooum
uz cocmasa Cogemay.

N3BecTHas pbiHKY purypa B kauectse HezaBucumoro yiena Cosera
TUPEKTOPOB MPUIAET «JI0CK» KOMIIAHUU, HO C IPYTOil CTOPOHBI B €€ yXo/1e
32J105K€H HEKOTOPbIil penmyTanuoHHbIN puck. O1H U3 PECTIOHIEHTOB
paccKasbIBAIL: «A HeOasHo yuien uz 6aHKa, u CMoibKO 80NPOCO8 CPA3Y
NOCBLINANIOCH, 0adice KIUEeHMbl OAHKA MeHs CNpauusanu: «A umo mol ywén?
3nauum c 6ankom umo-mo ne 6 nopsioke? Mooicem nam 6Kk1aovl yopamov?»

(ITpum.: ropunnyeckass KOJUIM3US COCTOUT B TOM, uyTo HezaBucumpliil unen CoBeta JUPEKTOPOB
HE MOXKET MOAATh B OTCTaBKY. OCBOOOAMUTH €ro oT JOHKHOCTU B COBETE TUPEKTOPOB MOXKET
TOJILKO PEIICHHE €XKETOJHOr0 COOpaHHsI aKIIMOHEPOB).

Kpowme 3Toro, «6 uzeecmmuom cmuvicie Hezaeucumulii Oupekmop cmanoeumcs 6
HPOMUBOCMOAHUE C MEHEOHCMEHMOM: Y MEHEONHCEPOB 6Ce20a eCmb eeull,
KOmopble OHu XomeJiu 0bl CRPAMAmMb, 6bIKUHYMb U 3a061mb». OTHAKO, MHOTHE
PECNOHIEHTHI ToAYepKuBaiy, yTo HJ[ MOXKeT Ha fene peain30BbIBATh
KOHTPOJUPYIOIIUE (YHKIIUU TOJIBKO MIPHU YCIOBUH MOCTPOEHUS MAPTHEPCKUX
B3aMMOOTHOIIIEHUH C TOI MEHEKMEHTOM KOMIaHUHU. «He3zagucumomy oupexmopy
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BAJCHO HAUMU NPABUTLHBLU OANAHC MeAHCOY KOHMPOJIeM U HANpasaaujel
@yuryuet. Pacwupamo ynpasnenueckoe\cmpamezuyeckoe MvlulieHue mon
MeHneoHcmeHma — 00Ha uz conymemayrowux @yuxyui H/[. Ilpu smom
Hezasucumomy oupexmopy ne credyem npespawjamuvcs 8 NOJUYEUCKO20 U
BMEUUBAMBCS 8 ONEPAMUBHYTO 0eSIMENLHOCIb, NOOMEHSSL COOOU MEHEONCMEHM.
Ecnu mol He0080.1eH onepamusHvIM YNpagieHuem, Hem UHA4AIbHO20 008EePUsL -
MeHAl MeHeOHcMenmy. AKIEHT PECIIOHICHTOB Ha 3TOM acleKTe
byHKIIMOHNpOBaHUS He3aBUCHMBIX TUPEKTOPOB MO3BOJISIET CAENATh BBIBOI, UTO
JaHHas mpo0semMa BeChMa XapaKTepHa JUisl pOCCUICKOro Ou3Heca.

dyuknun HesapucuMoro 1upexropa, NpuIrjialieHHOro B KOMIIAHHUIO 32
HECKOJILKO MecsilieB 10 Bbixoaa Ha [PO, HocAT penyTaluOHHO-UMMKEBbII
xapakrep.

«Komnanuu npocmo moponamcs nocmagumsp «2a104Ku» 80 6cex mpedyembvlx
nynkmax. Hezasucumvlii oupekmop npuzean ceoeil penymayueii U NOI0HCEeHUEM 8
obwjecmee CHAMb ONACEHU, YO MEHEOICMEHM U OCHOBHbIE 611A0EbYbI
MAHUNYIUPYIOM XO3AUCMBEHHOU 0eamelbHOCMbI0 Npeonpusimus 8 yujepo
MunopumapHulm akyuornepam. Ho maxou Hezasucumviii oupexmop, paxmuyecku,
«C8a0€OHbIL 2eHepay, KOMOPblli HUYe20 NPo KOMHAHUIO He 3Haem, U mem boiee —
He CnocobOeH enusims Ha peulenus, 3auuwas npaea munopumapues. Tax
NPOUCXO0OUNIO 8 OONLUUUHCIEBE HEOABHUX 8bIX0008 POCcCUcKUx komnanuu na IPO».

CeropnHsi, M0 MHEHHIO ONPOLIEHHBIX MEHEKepoB, HezaBucumbie nupeKkTopa
PENyTaIMOHHOIO TUIA COCTABIISIIOT TpuMepHO 30% OT o01Iero Koam4ecTna
nevcrByromux HJI. «Mens nanumanu kax Hezasucumozo oupekmopa, ne nomomy
umo s cynep-npogu 6 smom oene. Taxux y nac 6 npunyune nem. Ilpocmo 6 cuny
pabomul Ha 8bICOKUX Q0aNCHOCMAX 8 IIpasumenvcmee, y MeHs yace CIOHCUNACD
onpeoenennas penymayus u cea3u. Hezasucumvie oupekmopa moe2o muna
8bICINYNAIOM PENYMAYUOHHBIM 2APAHMOM 05 KOMNAHULY.

PecnionaeHThl Tak:Ke Npu3HawT: He3aBucuMblid 1MpeKTOP, 0012 1a10 A
BJIMSIHMEM M CBA3SAMH 3PP eKTUBEH B UCIIOJHEHUH KOMMYHHKALMOHHBIX
(GyHKIUI, CBA3aHHBIX C YPEryJJHPOBAHUEM CUTYALMH, KOTAA TOII
MEHEIKMEHT KOMIIAHMH BCTYINAET B KJIMHY C KOHKYPEHTAMHU, ayAUTOPaMU
JN00 MHBECTUIIHOHHBIMU OAHKAMMU. ... «H/] Oenaem 360HOK U «omKpvl8aem
08€pb», KOMOPYIO MEHEOHCMEHM CAM OMKPbIMb He CMO2, CHOCOOCEYsl meM
CambimM pazeumuio 6usHeca.

JIOBOJIBHO YacTO KOMIIAaHMM NpUIJamarT B kadectBe HJI nmpencraBuTenbHbIX
MEHEKEPOB C MEXKTYHAPOIHBIX PHIHKOB — OBIBIITUX MOCIOB, M3POB HIIH
nonuTukoB. [lomuMo penyramnuu, Takoro pona HezaBucumelie gupekropa
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MIOMOTAIOT IIEHHBIMH KOHTAKTaMH, JOCTOMHO U aJIeKBAaTHO MPEJACTABUTEIILCTBYIOT
OT JIMIIa KOMITAaHUH 3a PyOeKoMm.

Ho: «uanuuue ¢ Coseme oupexmopos unocmpanuya, He 3Ha0ue20 pyccKo2o
A3bIKA — RPUHAK (KAPMOHHO20)» CO8ema, KOMopbulil HaA 0ejle HU4e20 He
pewaem. /lna npogheccuonanbHblX UHEECMOPOE PENYMAYUA MAKUX Y1eH06
Coeema oupekmopoe cOMHUmMEIbHA.

Brpodem, G0IBITUHCTBO PECTIOHICHTOB MpU3HaIOT: He3aBucuMble TupeKTopa -
9KCIATHI MOKa npeodiagarT. OauH U3 PECIIOHIEHTOB TaK OOBSICHIET
CIIOXKUBLIYIOCS cuTyanuto: «Cywecmeyrom mpu npudunsl. Ilepeas - 6 3anaonsix
KOMRNAHUSX, 20€ eCb YEMKAsl CMPYKMYPA U CLOHNCUSULUECS NPOYedYpbl, 0012a5
ucmopus, Hezagucumolii oupexmop gpopmupyemcs kax ynpasieHey ¢ mouku
3penus ceoell dppexmusHocmu u 3HaHUA TyYwux npakmuk. B Poccuu ne mak
MHO20 JII00€ll, KOmopble yoice chopmuposanu cebe be3ynpeunyro penymayuro,
HOMOMY YMO UX KOMAAHUU He ABNAI0MCSL «3ACAYHCEHHBIMUY U KOMNEmMeHmHbIMU
JUOepamu 8 c8OUX OMpAcAx 8 Mupogom macuimabe. Omcrooa evimexaem 6mopast
NPUYUHA: O0BOJILHO CLOJHCHO Hatimu npemenoenma Ha poas Hezasucumozo
oupexmopa cpeou coomedecmeeHHUK08, 001a0aruux mpedyemvim yposHem
KOMNnemeHyu.

U mpembus npuuuna césa3ana ¢ omHocumenbHo Hedo 120l ucmopuei busHeca u,
COOMBEMCMEEHHO, OMCYMCMBUeM O0JIHCHO20 onvima pabomsi atodeu 6 Cosemax
oupexmopos. [lpusnexasn 6 xauecmsee H/[ cynep-agpgpexmusrnozo menedxicepa
KAKou-mo KpYnHoU poCCUtICKOU KOMIAHUU, 8eIUK PUCK, YMO 8 CUTY AKMUBHOU
JHCUSHEHHOU NO3UYUU U OMCYMCMEUs MyOPOCMU, OH C IHMY3UAZMOM HAYHEM
MEHAMb CIMPYKMYPY, 3AHUMAMbCA «nepecmpouroly. Buecmo moeo, umoobut
OYeHUMb CUMYayuio U MoYeyHbiM 0aeleHUuemM no NPUHYUNUATbHBIM
cmpamezuyeckum NO3UYUsIM NblMAmMbCs NPOO0BULATNb KOMNAHUIO 8NEPEOY .

[To MHEHUIO PECTIOHJIEHTOB, B Hj€alle, HHUIIMATOPAMU U3MEHEHHI TOJKHBI OBITh
MeHekephl. Posib He3aBUCHMOro 1MpekTopa B TOM, YTOObI IKCIIEPTHO
OLICHUTH U CKOPPEKTHPOBATH UX H/IeH, 0COOCHHO 10 TAKMM YYBCTBUTEJIbHBIM
BOIIPOCAaM KaK BO3HATPa)KJIeHHUe, CTPATErusi 1 padoTa KOMUTETA MO AyJAUTY.

«llomumo 6bImoB0O20O BOCHPUAMUSL UHBECMOPAMU U AHATUMUKAMU CAMO20 hakma
npueneyerus komnanuet Hezasucumozo oupexmopa, cywecmsayem ewé
9KCNepmHas No3UYUs, KOMopas CKAA0bl8Aemcs U3 KpOnomaueou pabomsl ¢
ungopmayueli no KOMRAHUU, NOO20MOBIEHHOU AHATUMUKAMU C PbIHKA U
COOMEEMCMEYIOWUX PEUMUH208, HANpUMep - YCmouyueocmu Komnanuu. Pso
Komnanuu npusiexarom Hezasucumvix oupekmopos paou KOHKpemmuvix YayuueHu
NPAKMUKY KOPNOPAMUBHO20 YNPAGTIEHUSD .
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Ilo y0e:x1eHUI0 peCIOHAECHTOB, MOCTAHOBKA 3 (PEeKTUBHOI0 KOPIMOPATHBHOIO
YIpPaBJIeHUs1, CTOJIb BA’KHOIO0 /1JI1 HHBECTOPOB, TPeOdyeT NpUBJIeYeHUs
He3aBuCHMBIX IMPEKTOPOB 32 NMOJITOPA-ABA rojaa 10 Boixoaa na IPO.

Kornma motussl npusneyenust HezaBucumoro aqupekropa B COBET TUPEKTOPOB HE
OTPaHUYUBAIOTCS TPEOOBAHUSIMU JIMCTUHTA, TIEPBBIN IO/l YXOJUT HA CTAHOBJICHUE
POLEYP KOPIIOPATUBHOIO YIPABICHUS B KOMIIAHUU U IOCTPOCHUE CHCTEMBI
B3aumMojieiicTBus HezaBUCUMOro TUPEKTOpa C MEHEKMEHTOM. 3aTE€M YCUIIUS
HezaBucUMBIX TUPEKTOPOB KOHIICHTPUPYIOTCS HA aHaIu3€e Y(PPEeKTUBHOCTU BCEX
OU3HEC-TIPOIIECCOB U MOBBIIICHUH YP(HEKTUBHOCTH YIPABIICHUS, TTOJTYYECHUN
He3aBUCUMOro peitunra. Janee HezaBucumbie qupekTopa paboTaroT HaJl
TEKYILIUM YJIyYIIEHUEM CUCTEMbI BHYTPEHHETO KOHTPOJISI, IPOLEYP PACKPBITHS
uH(pOpMaIK, OCYIIECTBIISIIOT aHAIU3 PUCKOB U MPOY.

[Tocne Beixona Ha IPO 3amaya 6amanca HHTEPECOB BCEX aKIIMOHEPOB 0OpeTaeT
peleNbHO YeTKIEe KOHTYPhI. B myOnuunoi komnannu He3aBucumeblil tupekTop
HMMEET IIPABO I0J10Ca HapaBHE C IPYTUMHU YJIEHAMU COBETA JUPEKTOPOB.
He3aBucumeiil AMPEKTOP UTPaET BaXKHYIO POJIb B KPYIIHBIX XOJIAUHIaX, B
KOMIIAHUSX, TJI€ NPUCYTCTBYIOT, TAK HAa3bIBAEMBIE, CACIKH C
3aMHTEPECOBAHHOCTHIO - COTJIACHO TPEOOBAHMIO 3aKOHA, TIO CIACITKAM
3aMHTEPECOBAHHOCTHIO B TOJIOCOBAHUH 00S3aTEIIbHO TPUHUMAIOT y4acTHe
HeszaBucumsie wiensl CoBeTa UPEKTOPOB.
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3. Ilapametpsl 3¢ pexTuBHOCTH He3aBUCHUMBIX IMPEKTOPOB.

«llepsoe ycnosue s¢ppexmuenozo gynxyuonuposanus Hezasucumoeo oupekmopa
— noodepacka coocmeennuxa. Kax monvko 6 komnanuio 0onyckaemcs
Hesasucumbtii unen Cosema oupexmopos - 5mo asmomamuyeckt OOAHNCHO
O3HAYAMb 803MONCHOCMb 0ebamos no npunumaemvim na Coseme 8onpocam.
He3aBucuMBbIii TMPEKTOP - He TOT YeJIOBEK, KOTOPbIi *KaK/AeT YIPABJIATH
KOMIIaHUell, OH 1aeT CBOM B3IJISI/l HA TY WM MHYIO CTOSIIIYIO Nepel Ou3HecoM
auyeMmy. «OH CnOCOOeH He MOIbKO 0amb KaueCmeeHHblIl UMNYJIbC OUCKYCCUN
no 00CyxcOaemMvim 60RPOCAM, HO U NOGIUANMDb HA RPOUECC NPUHAMUA
pewenun.

Bce 3aBucut ot Toro, kak iMmeHHO padotaeT COBET TUPEKTOPOB — OOCYKIAET JIH
OH CIIO’KHBIE BOIIPOCHI MPSMO WJIH 3TO (hOPMaIbLHOCTH?

«B mr0601i cmpane ecmv maxue Cogemul OUpeKmopos, Komopwvie npeocmasisiiom
o001 «OappuKadyy, 02paxcoarouyio CJLONCHYIO CMPYKMypy aKYUuOHepHO20
kanumana (hanpumep, THK-BP, Bvimnenxkom), eoe kascooe 3acedanue — Oumea.
OnHako, pecroHISHTHI TPU3HAIOT, YTO KaK MPaBUIIO, UTOT 1€0aTOB MpeIpelieH: B
KOMITaHUSIX, TJI€ IPUCYTCTBYET JOMUHUPYIOIIAs pOJIb OJTHOTO U3 aKIIMOHEPOB
pelIeHus NpUHUMAIOTCS Ha KystyapHoM ypoBHe. Hanpumep, «npogeccuonanvhuvie
oupexmopa PAO ¢opmanvno omeeuarom mpebosanuto nezagucumocmu. Ho max
KaK UX 8bl0GUHYJL 20JI08HOU AKYUOHED, OHU NPUOEPIHCUBAIOMCSL ONPeOeNeHHOU
JIUHUU NOBeOeHUSD». «Bo MHo2uX poccutickux KOMNAHUAX NPAKMUK)Yemcs
omuouwenue k Hezasucumomy oupekmopy, Kaxk K 4eno8exy, 00s3aHHOMY CIMABUMb
«npasuibHvle 2anoykuy. Emy kuoarom 6ymazu, Huue2o He 00bACHSA,
noopazymesasl, Ymo OH NPOCMo O0NHCEH 0000PUMb MPAHIAKYUIOY.

YacTh pecroHACeHTOB CUUTAET, UTO B ATOM HET poccuiickoii crienuduku: «Cosem
OUpPeKmopos - NPOU3800HAsL OM CMPYKMYPbl COOCMEEHHOCMU, A CMPYKMYpa
cobcmeenHoCmuU U cucmema KOHmpoJis maxkoswl, umo Cogem Oupexmopos no
onpeoeienuro 8 Kakol Obl cmpane OH He HAX0O0UICs — OP2aH, WMAMNYIOWULL Yice
npunamsle peuienusy. OTHAM CIOBOM, MHOTHE HAILIM PECTIOHEHThI CYUTAIOT, YTO
CoBeT nupekTopoB — (hOpMaJIbHBI OpraH U Jaxe CIOphl 3apaHee
IPOTHO3UPYEMBI, & KIKCHPOMM — O3HA4aem He npopeccuoHanrbHo
nood2omosneHHoe peuterue ...». «Ho o00no oeno, xax y nac, wumamvnosams
peuienus, u opyeoe — umemnv NOJHOYEHHYIO UNTIO3UI0 CHPABEOIUB020 Npoyeccd, C
oebamamu, ¢ 8081e4eHuemM MUHOPUMAPHBIX AKYUOHEPOS8 - MONCHO 6€0b U UMO-MOo
NOJIe3HOE YCILIUATDY).
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Hannune kayectBeHHoro Copera IMpPeKTOPOB MO3BOJISIET NePeHECTH
KOH(IMKTHI B PyCJI0 arpecCHBHBIX 1e0aToB.

T.o. posis HezaBucumoro 4iena CoBera IMPEeKTOPOB B YJIy4YllIeHUH NPAKTUKH
KOPIOPATUBHOIO YIIPABJIEHUS HANIPSAMYIO 3aBHCHT 0 TOr0, Kak padoraer
ylpaB/ieHHe KOMIIaHU e, KAK TOTOBSATCS MaTepHajbl U KaK UX
paccmaTtpuBaeT CoBeT IMPEKTOPOB.

BTopoii ocHoBOno1arawmuii MOMeHT — kKak padorawT Komutersr CoBera
JTHUPEKTOPOB.

SIBAsIsICH HKCIIEPTOM BO BHYTPEHHEM KOHTPOJIE, INOO B OPraHU3allMOHHOM
CTPOUTENBCTBE, INOO CTpATErHueCKOM HarpaBlieHnn, He3aBUCUMBIM TUPEKTOP
BO3MIaBsieT cooTBeTcTBYIoNMI KomuTter CoBera aupektopoB. CoriacHo
Cap6eitHc-Oxeinm, a TakKe JTy4ITuM PaKTUKaM, PEKOMEHYEeTCS U CUUTACTCS
HauOosee 3¢hekTuBHbIM, Korjga KomuteT o BHyTpeHHEMY ayauTy u Komurer mno
BO3HArpaxJICHUIO BO3riaBisieT HezaBucuMbIid TUPEKTOP.

T.o. B ny0simuHoii komnanuu He3aBucuMbIi JTUPEKTOP SABJISETCH «8EPXOGHBIM
AUYOM PYHKUUU HYMPEHHE20 KOHMPOJIA OP2AHUIAUUU: MeHedicep,
omeeyarwull 3a 6HYMpeHHUUL ayoum, panopmyem emy. B npunyune, ons enaswi
KOMUmMema omxpulm u 00CmyneHt 0Jisk paccCMoOmpenus ioootl
sonpoc\ungopmayusny.

He3aBucuMblIii TUPEKTOP HE TOJBKO YTBEPXKAACT MPOTPAMMEI 110
BO3HArpPaKJIEHUIO, HO ¥ OCYIIECTBIISIET KOHTPOJIb 32 UX UCIIOJTHEHUEM U
(MHAHCOBOM OTYETHOCTHIO.

«/Ina obecneuenusn Ighhexmuenoil pabomot ceoeco komumema HJ[ oonixncen
umemsp 0100xcem (Ilpum.: B poCCUICKON MPAKTUKE HEPEIKO Y KOMUTETOB HET
OI0/IKETOB, a €CTh TOJIBKO eauHbIN 010/ KeT CoBeTa JUPEKTOPOB). Imo Ha
NOPsI00K YIyuuiaem Kavecmeo pabomol, 0cobeHHo Komumema no ayoumy. M
8MOpPOE - 803MONCHOCHIb HAHUMAMb KOHCYJIbIMAHMO08, 4 HE NOPYYamb
MeHedxcmenny pazdupamucs ¢ y3konpoguiavnovix eonpocax. (Pecion1eHThI
OTMETHUJIU HECOBEPIIEHCTBO POCCUMUCKOTO MIpaBa, KOTOPOE MPEMSITCTBYET
MPUBJICYEHUIO /I pa0OThI B KOMUTETAX MPOGEeCCHOHAIBHBIX BHEIITHUX
KOHCYJIbTAHTOB). Hanpumep, komumem no ayoumy modcem npusiedv ¢ Cosem
He3a8UCUMO20 PUHAHCOB020 OUpPEeKmopa, KOMopblil pa3zoupaemcst 8 HIOAHCAX
OMYEemHOCU — Mm.e. IMOM Yelo8ex, He A6A:Ach Yienom Coeema Oupekmopos,
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Mmoocem ovimsb ynenom Komumema no ayoumy (ipu yTBEPKIACHUU €r0 YJIeHAMHU
CoBeTa TUPEKTOPOB)».

Uto0b1 KOMHUTET paboOTa aKTUBHO, IO MHEHHIO PECTIOHICHTOB, HEOOXO0IUMO
HAJTMYUE TTOJIOKEHUS, KOTOPOE 00S3hIBAET MEHEKMEHT TIPEIOCTABIATh
onpeaeneHHyo napopmanuio Komureram, rae npomnucan mporecc ee noayueHus,
a TaK kK€ UMETh PEAThbHYI0 BO3MOXKHOCTh CAMOCTOSITEIIbHO BHUKATh B
OTpeieNICHHbIE BONPOCHL. «DcobenHo 8axcHo 0 pabomul Komumema no ayoumy:
obs3amenbcmeo, ymeepacoennoe peuieruem Cogema Oupekmopos o mom, 4mo
Hezasucumvlii oupexmop Komumema (unu npugneuennvlti KOHCYIbmManm
Komumema) oonoxcen nonyuume ecto ungopmayuro, komopyio 3anpawiueaem. bes
02PaHUYeHUL.

CtpaxoBKa OTBETCTBEHHOCTH He3aBHCHMBIX TUPEKTOPOB IIPETyCMATPUBACT
TOJIBKO T€ CJIydYad, KOTrJa 1o BCeM MmokasaresisiM HezaBucumelid tupekTop (Kak
ywieH CoBeTa TUPEKTOPOB) HE MOT CIIPOTHO3MPOBATH ONPEICICHHOS Pa3BUTHE
coObrTuil. Ho ecnin HezaBucumplii AMPEKTOP MPOCTO HE pacIioyiarai makeToM
nH(OPMAITUHU — 3TO €T0 BUHA. «/ 010CY5, 1 ONUPAOCh HA NPeOOoCMABeHHbLE
mamepuansvl. H 006epsiio smum mamepuanam — omcrood 8aXNCHO 0o8epue
Meneddcmenmy. Mnoeoa denaemces max, ymoodvl HUKMO Huye2o He norsn — 500
CMPAHUY MAMepuaIa moabko no 0OHOMY N0 80NPOCY, 0€3 U3IONHCEHUS KII0UEeBbIX
Momenmos. A bvieaem Haobopom - uHpopmayuu s16HO HedoCmamouno. B maxux
CLYUAsIX 51 He YHACMBYIO 8 20JI0COBAHUUY
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4. Boznarpaxaenue He3aBuCHUMBIX IMPEKTOPOB.

Boznarpaxaenue HezaBucuMbIX TUPEKTOPOB YTBEPHKIAAETCS COOpaHUEM
aKIIMOHEPOB U 3aBUCHUT OT:

creneHu yyactus HezaBucumoro nqupekropa B CoBeTe JUPEKTOPOB,
KOJIMYECTBA BCTPEY,

HEO0OXOIMMOCTH KOMaHIUPOBOK,

yuactus B Komuterax (k mpumepy, komuteT no crpateruu PAO npoBoaut
15-20 ouHbIX 3acenaHuii B rof, a 3acegannii CoBera IUPEKTOPOB — B
cpeaHeMm — 7 B roj.),

e 0T Ipo(heCCHOHATIBHON peMyTallui U IEPCOHANIBHBIX PUCKOB J{HpeKTopa.

Tax, B cimydae, ecnu KoMmanus OyeT MPOBOJIUTh JUCTUHT Ha JIOHTOHCKOM OupKe,
BO3HAarpaxJaeHue HezaBucuMoro 1UpeKTopa yBeJINYMUBACTCS 110 CPABHEHUIO C
JUCTUHIOM Ha POCCHICKOM Ouprke B BUAY OOJbIleH OTBETCTBEHHOCTH. J{UpeKkTopy
TaK)K€ MOXKET ObITh FrapaHTUPOBAH OOHYC 10 UTOraM BbIxoJa komnanuu Ha [PO.

«Ha 3anade éo3nazpaxcoenue Hezagucumvix oupekmopoe uacmo eKiouaem
KOMRnoHeHmul 00120cpounoii momueayuu. B Poccuu, cocmaeé Cosema
OUpPeKmopoe no 3aKOHy nepeu3dupaemca exncec00H0, NOIMOMY IOPUOUYECKU
amo ogpopmums cnoxcuo. T.e. y nac eo3nazpasrcoenue c600umsbcs K
Quxcuposannvim gviniamam.

[To 3amMeuyaHuIO OTHOTO U3 PECIOHACHTOB, B Poccun yacTo BcTpedaeTcs
«IOpOYHas MpaKTHUKa: TUIATUTh He3aBUCHMBIM AUPEKTOpaM 3a YIaCTHE B KaXKIOM
3acenanuu Coseta\Komurera.

«lIpeoocmasname unenam Cosema Oupexmopos OnyuoHvl — max dice
HeNnpasuibHO», CANTAIOT HEKOTOPBIE Hallu pecioHaeHTHI. ([Ipum.: B
MEXTYHApPOTHON TIPAKTUKE TaKas OIS KOMIICHCAITMOHHBIX TTAKETOB
He3aBucuMbIX TUPEKTOPOB MPEAYCMOTPEHA U aKTHBHO MCTIOIB3YETCS (CM. HIDKE),
«..Max Kaxk smo «yousaemy uoero nezagucumocmu. Eciu Hezasucumomy
Ooupexmopy 0aiu ONYuoH Ha 08a 200a, Mo OH nNodepIcUm iroboe peuieHue, TUULb
ObL OHO MAKCUMUBUPOBATIO CMOUMOCb akyutl. [Ipubsiis u cmoumocms KOMRAHUU
nycmo ygenuuusaem meneoxcmenm. A 3aoaua Hezasucumozo oupexmopa —
coepacusams HeonpagoanHvle PUCKOBAHHbLE PeUleHUs. 8 DMOLL BOJIEGOU Uspey.

«QOyenv 8aNCHBIM ABNACMCA IKOHOMUYECKAS HE3A8UCUMOCTb ﬂupekmopa. A
ydacmue 6 ONYUOHHbIX CXemax Uil 6 npu6bmu, no cymu, npomueopedam 3momy
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npasuny. OcobenHo, koeoa 3mu OOHYCbl He CONOCMABUMbL C PUKCUPOBAHHOT
yacmoio. Ymo ocmanosum Hezasucumozo oupekmopa 6Cmynumas 6 c2080p ¢
MEHEOHCMEHMOM PAOU OOCMUNCEHUSL KAKUX-MO KPAMKOCPOUHbl yeneli? Beow
nepesvloopvl Coeemos nPouUcxoosinm exce2o0Ho».

Pe3toMupys noaydeHHyI0 HH()OpPMAIMIO U HAlI OIBIT, MOKHO CKa3aTh, YTO B
CpellHEM BUJIKA BO3HArpaxaeHus: HezaBUCUMBIX JUPEKTOPOB B POCCUMCKHUX
KOMIaHUX cerofus coctaniseT — oT 50 1o 300 Thic. nom1. B rox (He BKIIOYas
3aTpaTbl KOMIIAHUU Ha TEPEJIeThl, TOCTUHHULBI, CTOUMOCTh CTPAXOBKH
OTBETCTBEHHOCTHU U MPOYUE COCTABIIAIOLINE YCIOBUM Tpyaa wieHoB CoBeTa
TUpeKkTopoB). Ecinu paznenuts KOMIAHUM 10 MaciiTady Ou3Heca, TO B CPEAHUX
komnanusax komneHncanuu HYCJ] coctapnser okosio 50 — 100 ThIC. AOJII. B TOJ,
TOT/1a KaK B KPYIHBIX, B OCHOBHOM, ITPOMBIIIEHHBIX, KOMITAHUSIX,
(ukcupoBaHHas yacTh Jupekropa MoxkeT 1oxoauTh 10 200-300 ThIC.10JUT. B TO.

CTpyKTypa KOMNeHcaunMoHHoro naketa HesaBucumbix AUPEKTOpPoB B
POCCUMNCKMNX KOMMaHUsX,%

YyacTtue B npubbinu

DdurkcnpoBaHHas 4YacTb

22% 279% O dukcupoBaHHas YacTb
B YyacTtue B 3aceaaHusax
OTpencenatenscTBO
OI;I;(I;:)H v OOnumoH
yacTue B 3acefaHusAX B YuacTvie B NpuGHIAK
MpencenartenscTBo 17%

17%

e OuKCHpPOBaHHAs YaCTh — FapaHTHpOBaHHAas Bbllu1aTa He3aBucumomy uneny Cosera
TupekTopoB. B cpennem cocrasinser ot 25 1o 100 Teic. 101,

e VYvyacTue B 3aceIaHUAX — HaYucigeTes 3a Kaxnoe 3acenague Cosera. Cocrtasisaet 30-
40% oT pUKCUPOBAHHOM YaCTH, TAK)KE TOMOJIHUTEIEHOE BO3HATPAXKAECHUE MOXKET
BBIIJIAYMBATHCS 3@ YYaCTHE B pa30BOM 3acenannu KoMuTeTos.

e [IpencenaTenscTBO — AONOJHUTENbHAS BBIILIATA 32 MpeAceaarenbcTBo B Komurere.
Cocrasnser 30-40% oT pUKCHUPOBaHHON YaCTH.

e  OnuuoH — pacCUMTHIBACTCS HA CPOK U30paHus AUPEKTOPOB (Kak mpaBuiio, He Ooree 3
net). Moxet coctaBisath oT 20% 1o 100% oT GpukcupoBaHHOM YacTH.

e VYuyactue B IpUOBLIM — MOXKET cOCTaBIATh OT 20% 10 100% 0T puKcupoBaHHOM YacTH.
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B poccuiickux KOMIaHusX, IO MHEHUIO HAIIMX PECIIOHIEHTOB, Yalle BCTPEYaeTCs
cuctema, npu koropor HJI yuacTByeT B mpuObLIH, HO TaKKe pacpoCcTpaHeHa U
OMIIMOHHAS MOJIe)Ib. MHOTHE KOMIaHuu (Hampumep, ['aznpom u Culyp)
PaKTUKOBAJIM €IMHOBPEMEHHBIE BhITUIaThl He3aBrucuMbIM aupekropam. Takue
OOHYCBI, OU€BUIHO OOOCHOBAHHbBIE IOCTUKEHUSIMU KOMITAaHUHU, TEM HE MEHEE,
MOT'YT HETaTUBHO BIUSTh Ha 00BEKTUBHOCTh TPUHUMAEMBIX PEIICHUH.

OI[H&KO 06111351 IMpaKTUKa BOBH&FpEI)KI[CHI/Iﬁ He3aBucumbim AUPCKTOpaM B Poccun
A0 CHUX IIOp HC CJI0KUIIACh. I[GJIO B TOM, 4YTO COI'JIaCHO pOCCHﬁCKOMy
3aKOHOAATCIIbCTBY, KOMIICHCAIIUH YJICHAM CoBeta AUPCKTOPOB JOJI’KHBI OBITh
BBIIIIIAYCHBI U3 HpI/I6I>IJ'H/I KOMITaHHUH, IIO3TOMY 3a4aCTYIO HezaBucumbix
AUPCKTOPOB IIPHUBJICKAIOT, B TOM 4YHCJIC, 1 B KAUCCTBC COBETHHKOB U CXEMBI
BBIILIAT IJI1 HUX YCTAHABJIMBAIOTCA, IIPAKTUYCCKH, KaK JJIXI HACMHBIX MCHCIKCPOB.
T.O., CTaBUTCH IMOA COMHCHHEC CaM IIPUHIHAIT HC3aBUCHUMOCTH.

AHanu3upys (UKCUpOBaHHbIE TaKkeTbl He3aBUCUMBIX AUPEKTOPOB B POCCUMCKUX
KOMITaHUSX U 32 pyOexoM, 04EBUIHO, YTO POCCUICKNE KOMITAHUH TIJIATAT OOJbIIIE.
OT0 CBS3aHO, MPEXK]IE BCET0, C HEOOXOAMMOCTBIO PELIEHUsI HECTaHIAPTHHIX 3a7a4
Y aKTUBHOTO y4acTHs B GOPMHUPOBAHUU CUCTEMbI KOPIIOPATUBHOTO YIPABIICHUS.

Bornpoc ucnons3oBanus Bo3HarpaxaeHus HezaBucuMbIM TUPEKTOpAM B BUAE
aKLWW 110 pa3HOMY BOCIIPMHUMAETCSI B MUPOBOM On3Hec coodiectse. Hampumep,
B 3ananHou EBpone n CIIIA ygyactue H/I B oNIMOHHBIX IpOrpaMMax O4€Hb
pactipoctpaHeHHo. CunTtaercs, uTo o0Jaaas akIusIMu KOMIIaHHUH, T.€., TIO CYTH,
ABJISISICH €€ COOCTBEHHUKOM, JlupexkTop OyleT AenaTh BCe BO3MOKHOE IS
MOBBIIICHUS €€ KauTaIn3alui. XO0TsA BO3HArpa)xJaeHue B BUAe akui (Kak 1o
nosiHol ctoumoctu — Full Value Shares, Tak u onmronos — Stock Options)
UCIIOJIb3YETCS B MUPOBOM OM3HEC COOOIIECTBE BCE Yallle, MHOTHE CIICIIUATIUCTHI B
BenukoOpuTaHuu TakXe CUUTAIOT, YTO BIJIAJIEHUE aKIIUSIMU MOKET TOBJIHMSTH Ha
00BEKTHUBHOCTH CYXACHUH J{UPEKTOPOB.

[Tpu aTOM, «ecru Hezasucumulii Oupekmop 3aHam Ha c80ell OCHOBHOU pabome, mo
bonvute 08yx Cosemos oupekmopos 6 kavecmee Hezagucumoeo unena on ne
nomsauem. Jna «uucmuixy Hezagucumvix oupexmopos (6 Poccuu maxux
npogheccuoHanos MONHCHO Nepeciumams Ha NAIbYax 0OHOU PyKu) npeoei
gozmodxcnocmeti - yuacmue 8 namu Cogemax Oupexmoposy.
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5. Uneanbubiii HezaBucuMbiil JupeKTOp. JIMUHOCTHBIE U TPOdeCCHOHAIbHBbIE
Ka4ecTBa.

HpO(l)CCCI/IOHaJILHBIC KadecTBa U HaBbIkKM He3zaBucumoro AUPCKTOpAa, 10 MHCHUTIO
PECIIOHACHTOB, OOJIDKHBI COOTBETCTBOBATDH CICAYIOIIUM Tp€6OBaHI/I5IMI

® ONBIT («YKpalIeHHBIN» PakTaMu MO3UTUBHBIX PE3YJbTATOB) B O0IIEM
MEHEPKMEHTE, TN0O0 YCTIEIIHBIA OMBIT B 00J1aCTH (yHKIIMOHAITHBHOTO
MEHE[PKMEHTA,

e MacmTad MpeapIIyIIe yIpaBiIeHIeCKOW NeATeIbHOCTH JOJIKEH ObITh
COMOCTaBUM C MacIITaOOM KOMITAHHWH, B KOTOPYIO YIIpaBJIEHEI] TPUXOIHT B
kauectBe HezaBrucumoro wiena CoBera JUPEKTOPOB;

® T[IOHMMaHWE MPUHIUTIOB (YHKIIMOHUPOBAHUS OM3HECA B PA3HBIX OTPACIIAX;

® CTPATErHyYeCKOE MBIILJIEHNUE U CIIOCOOHOCTh AaTh Kau€CTBEHHBIN UMITYJIhC
JTUCKYCCUU TI0 00CY>KJJa€MbIM BOIIPOCaM;

e yMeHHUE OBICTPO OPUEHTUPOBATHCA B OOJIBINION Macce HH(POPMAIIUU, BUIETh
PHUCKH U BO3MOKHOCTH I KOMITAHWH;

® yMETh aHAIM3UPOBATH HHTEPECHI BCEX, TPEABUICTh BO3MOXKHBIE KOH(MIUKTHI
u OalaHCUPOBATh UHTEPECHI;

® yMETh JICUCTBOBATH U MPOJAYKTUBHO OOIIATHCSA B CUTYyaIluu KOH(IMKTA
UHTEPECOB CTOPOH;

® JIMJIEPCKHE KAaYeCTBa, CIIOCOOHOCTh OBITh «KOMaHIHBIM UTPOKOM.

[ToMHMO 3TOTO, IO MHEHUIO PECIIOHAECHTOB, MPUHIUIIHAIBHO BAXKHBI U JIMYHBIE
KayecTBa J{upekropa:

® YECTHOCTb U OTKPBITOCTH («He uepams 6 ceou ucpuly»),

® [PUHIUIHUAIBLHOCTh U YMEHHUE AKTUBHO BBICKA3bIBATh CBOIO MO3ULIUIO, «HE
00amMbCsl, K020a OHA OMAUYAEemcsi O NO3UYUU OCHOBHO20 AKYUOHEDPAY»,

® B3BCIICHHBIN MOAXO K JUCKYCCHUSIM — «He 8X00UMb 8 POlb XPOHUUECKO20
Kpumuka, npuouparouje2ocs K kaxcoou menovu. T.e. onepamugHoe
MblullieHUue He QO0NHCHO NPeBaIUpo8ams HaA0 CIMPAMe2udecKum»
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PazymeeTcs, BICOKO IIEHUTHCS OTBIT pabOThI B kKauecTBe HezaBucumoro
nupekropa. [IpuBercTByeTcs Tak xe ToT dakT, uto Jupexrop 3acemaer B CoBete
JAPEKTOPOB HECKOJIBKUX KOMIIAHUM: «Bo-nepeawvix, a3mo onvim. Bo-emopuix,
npoucxooum ousepcugurxayus 00xo0008 J{upekmopa. B-mpemwvux, maxoii uenogex
MOYHO He 6y0em NOOMeHAMb COO0U MEHeONCMEeHM, NOMOM) UMO BPEMEHU eMy
xeamaem monvko Ha poib Hezasucumoeo oupexmopa. Kpome smoeo, maxoii H/J,
HOHUMAem, Ymo He8epHOe Wil HeOOCMAmMoO4HO Npopabomantoe peuterue (1ubo —
3a8uUcuMoe), ROOOPEent e20 penymayuio, U OH CIMaHem 8 NPUHYune HeuHmepeceH
PBIHKY 8 KOPROPAMUBHOM YNPABLEHUU KAK NPODECCUOHAN.

B kauectBe mpumepa npodeccrnonansHoro HezaBucumoro qupexTopa,
pecroHAeHTHI Hanboiee yacTo npuBoauiau nepcony Cemnmo Pemeca: «On
npogeccuonanvuviii Hezagucumvlil oupekmop (m.e. 3aHUMAemcst MoabKo dMum
guodom dessmenvrocmu). Mmeem xopowyro penymayuio 8 CKaHOUHABCKUX CIMPAHAX,
enyboko pazoupaemcs 6 nape ompaciei, xopouio 3uaem Poccuto (nonumaem
«packiaovly) u pyccKuil sA3vlK. 3Haem 30ecb MHO2UX JIH00€eU, NPUHUMAIOUJUX
peuwenus. [leitmaemcs co 6cemu 00208apueamovcs (MALAHMAUBHLU «NOJUMUKY), HO
20Mo8 npu HeoOXOOUMOCIU 3AHAMb OUEHb HCECIKYIO NOZUYUIO, CEAMO
ucnogedyem N0SIbHOCMb (eCu ¢ KeM -Mo 0 4eM-mo 002080PULCS, MO JOLTbHOCb
He npepuvleaem)y.

[IpeporaTtuBa npuriamienus yeaoBeka B COBET TUPEKTOPOB B KAUECTBE
He3aBucumoro uieHa npuHaIeKUT TEM, KTO B COCTOSIHUM 00eCIIeYUTh H30paHue
B COoBET TUPEKTOPOB — COOCTBEHHUKAM, BJIAJIETbIIaM MTAKETOB aKI[Mil KOMIIAHUH.
ITouck xannaunaroB B HezaBucuMbie TUPEKTOPA YACTO BEAETCSA «HO CBOUM AUUHBIM
Kananam - Cpeiv MapTHEPOB KOMIIAHUU B OM3HEC-CPENie U TOCCTPYKTYpax.

CTout OTMETHUTD, YTO IIPU PACCMOTPEHUHU KaHAUAATOB Ha ocT HezaBucumoro
TUPEKTOPA PEIIAIOULYIO POJIb UTPAET KIIFOUEBOM «AKTUBY - PEMyTallusl.

Tem He Menee, B Poccuu chopMupoBanoch ABa 1IeHTpa KOHCOJIUIALUH TAKOTO
poaa npodu: Hanmonansuast Accormanust HezaBucumoix Jupexropos (HAH/L) u
Poccuiickuiit Uactutyt dupexropos (PU/).

ROSEXpGI’t, KaK 1 psad BEAYIIHUX XCAXAHTHHIOBBIX KOMHaHI/II\/'I, BBIACIISCT ITIOUCK
He3aBucumbix uieHoB COBETOB AUPCKTOPOB B OTACIIbHOC HAIIPABJICHHUC CBOEH
JACATCIIbHOCTH.

Alliance partner of KORN/FERRY INTERNATIONAL



E-mail: rosexpert@rosexpert.ru  www.rosexpert.ru

125047, Poccusi, MockBa, 1-9 Teepckas-SMckas yn., 4.5
0‘5 x 6 ; TenedoH: (495) 234-0608. dakc: (495) 234-0657.
A

6. BoiBoabl. [Iporuossi.

AHanu3upys IoJyYeHHbIC JaHHBIC, MOKHO BBIIECIUTH J1Ba OCHOBHBIX
npeuMyinecTsa npusnedernst HezaBucumpix uienoB CoBeTa TUPEKTOPOB.
Bo-nepBbIx, 3TO HEKUI CUTHAT PBIHKY O TOM, YTO KOMIIAHUS TOTOBA UTPATh B
«BbIciIel murey. I dHeKTHBHOE KOPIOPATUBHOE YIIPABICHHE MOPa3yMeBaeT
OoJbIIINe MTHBECTHIINH, @ OTCYTCTBHE HE3aBUCUMOTO IUPEKTOpaTa 3aKPOET JOPOTyY
Ha 3apyOexKHbIe OUPKHU.

Bo-BTopbix, He3aBucUMBIi AUPEKTOP MPEACTABIAET TOTOTHUTEIbHBIN
MHTEJUIEKTYaJIbHBIN pecypc B CUCTeME yIpaBieHus npeanpustueM. KonTpoiabHas
¢ynkuus HezaBUCHMBIX AUPEKTOPOB MPU3HAHA YK€ MHOTUMH POCCUHCKUMHU
aKIuoHepamMu U aeecriocoOHbIii COBET JUPEKTOPOB, BHATHAS CTPATErusi KOMIIAHUU
SIBIISIFOTCS CETOAHS OAHUMHM U3 HanboJjiee OYeBUIHBIX KOHKYPEHTHBIX
PEUMYIIECTB.

«Cnocobnocms evipadamovieamsp He AH2AHCUPOBGAHHbBIE, NPOPecCUOHAbHbLE
CYIHCOCHUA 60 UMA NOGHIUEHUS YIPAGIAEMOCIU NPEONPUAMUA U
Ihghexmusnocmu KOHmMPOIA HAO 0eAMENbHOCHIbIO UCHOSIHUMEIbHBIX OP2AHOE
— gom uez2o ycoym om Hezaeucumuvix oupekmopoe. OTHOBPEMEHHO C ITUM,
«HE3aBUCUMOCTbY» JlupeKkTopa pecrioHIeHTaMH1 OIICHUBAETCS, KaK «Belyb
OmHOCUmMENbHAS», B CUILY TOTO, UTO «8 Poccuu 6blCOKOKOHYEHMPUpOBaHHAs
CMpPYKMypa aKyuonepHo2o kanumana. /lasxce eciu akyuonep npueiex
Heszasucumozo oupexmopa — mam nem Opy2ux akyuoHepos u Hem Opy2ux
unmepecog — Cogem oupexmopos Hocum emopuunyio ynxkyuro, a Hezasucumoiii
oupexkmop, éxkyne ¢ opyeumu unenamu Cosema Oupexmopos, A6Jsemcs
gvipasumesnem uHmepecos akyuonepa. /la u 6oznazpasicoerue, noayiaemoe
ynenamu Cosema oupexmopos, makaice He OUeHb GANCEMCsL C HE3ABUCUMOCTIBIOY.

YacTh pecioHICHTOB yOEK/IeHa, YTO He3aBUCUMOCTh /{upexkTopa — 3T0 Bcero
JINIIb HOPMATHBHOE TPeOOBaHue, OAUH U3 ATPUOYTOB TAKOr0 pojaa
npogeccuoHaNOB . « A kax Hezasucumolii Oupexmop, no cymu, 0aio cogemvl
AKYUOHEPY ... NOMO2AI0 BHEOPSAMb CIAHOAPMbL MEHEOHCMEHMA KAuecmead... 9mo
wiaz 8 cmopoHy 6oavuieti OMKPLLMOCMU U NYOIUYHOCINU POCCULLCKOU KOMIAHUL .

AnanTanusi coOCTBEHHHKA, OTOIIEAIIETO OT ONEPATUBHOIO yIPABICHUSI, K HOBOU
POJIY, TaK e HAKJIaJbIBAET OMpE/ICICHHbIE OTPAHUYCHUS: «AKYUOHEDP hopManbHO
omouiesl Om onepamusHo20 YNpasaeHus, bluien U3 nPasieHus U 60321a615em
Cogem oupexmopog. Ho 51 mo eudicy, Kak OH «20pumy» c8oum OU3Hecom u
00vbeKmueHo 61Usem Ha 6ce peulenusn». «bonvuwuncmeo akyuonepoe ocoznarom,
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YUMo He3asUCUMBLIL OUpeKmopam He MmoabKo odecheuusaem npo3pavHoOCms, HO
u peanvho yeeauuueaem igpghexkmusnocms ynpaenenus ousnecom. Ho, na
npaKkmuke, e1uAHUe IKCNEPMHO20 MHEHUS RPOPU MHOZUM HE HPABUMbCAY

C npyro# croponsl, B Poccun kinacce mpogeccuoHanoB, KOTOPHIE BBIILIU U3
KOMITAaHHUI C TOTIOBBIX TIO3UITUH B «CBOOOHOE IJIABAHUE» TOIBKO (DOPMUPYETCH.
«Poccuiickue menedaicepvl ¢ 803MONCHOCBIO YNPABICHUSL HA MENCOYHAPOOHOM
VpOBHe NosABUNUCH, HasepHoe, ¢ Konya 90-x 20006. Cetiuac um om 35 0o 42 nem.
Obviuno 6 5mom 8o3pacme JHOO0U 3AHUMAIOMCSL O4eHb AKMUBHOLL YNPABIeHYeCKOl
0esimelbHOCMbIO, A He CUOAM 8 COBEMAaxy.

CornacHO AKCIIEPTHBIM OIIEHKaM, TOIl MEHEDKEPOB, JOCTUTIINX TPEOyeMOro Iis
HezaBucumMoro aupekropara ypoBHs MpoPecCHOHATBHON

BO3PACTHON \TMYHOCTHOM 3PEIIOCTH, CETOIHS HA PHIHKE HECKOJIBKO JIECSITKOB.
Opnnaxko, yxe ceiiuac mosiBUIICSA KpyT MPoPeCcCHOHATBHBIX J[UpeKTOpOB, KOTOpHIE
MMEIOT XOPOIIYIO peryTaIuio U onbIT paboTel B CoBeTax MUPEKTOPOB. «Ha 3anade
maxKux npoghu, 00eleHHbIX CeOUHOL, — MbLCAYU, MACCA NPOPECCUOHAIbHBIX
coobuecms, 00bLeOUHAIWUX YIPABTIeHYes, OJisl KOMOPbIX He3AGUCUMDLIL
oupexmopam cmaj OCHOBHOU npogeccuetl, b0 6MOPLIM HANPABIEHUEM
npogeccuonanvbHol 0essmenbHOCmu, NOMUMO 0CHO8HOU». To ke caMmoe yepes3 MATh
7et OyJeT y Hac, - YBEepEHBI BCE PECTIOHICHTHI.

Hrak, mnoct He3aBucuMoro 1MpeKTopa MOKHO paccCMaTpUuBaTh, KaK
«BEPUIMHY» Kapbepbl TOII MEHEIXKepa, AJ1s1 KOTOPOro Ha Onpenae1éHHOM
’KM3HEHHOM JTamne BbinoJHeHue pynkuuii HezaBucumoro wiena Cosera
AMPEKTOPOB B pPsje KOMIIAHUN MOKeT CTaTh Nnpodeccuei.

B npakTuke poccuiickoro 0u3Heca Takoe siBJieHHE, KAK He3aBUCUMBIii
AUPEKTOpaT, u3 GyHKIHMHU 110 HEOOXOAMMOCTH COOTBETCTBHS TPEOOBAHUAM
JIMCTHHIa npeodpa3yercs B CaMOJ0CTATOYHYIO IPO(eccHIo.
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