KOAAEKTMBHDBIV NOPTPET
HE3ABUCUMOIO AMPEKTOPA U MPAKTUKA
KOPNOPATUBHOrO ynpABAeHusi B Poccun

Haranns Kpiokosa,

Anekcaunap ®uaaros,

YIPABJISAIOLINIA TUPEKTOP PYKOBOIHMTEb IPOEKTOB
Acconuanuy He3aBHCHMBIX Acconmanum He3aBHCHMBIX
JIMPEKTOPOB JHPEKTOPOB

Ocenvio 2008 . Accoyuayus He3a8UCUMbIX OUPEKIMOPO8 NPogena
uccaedosanue cocmasa He3agUCUMbIX OUPeKmopos, HUCAeHHOCMU
U CIMpPYKmMypbl c08emo8 OUpeKmopos poCCUtiCKUX KOMNAHUIL

Ilpu vinoanenuu uccaedoeanus NPUMeHsAACH MEMOO0A02Us,
UCNONB308ABULASCS NPU NPOGEOCHUU AHANOUYHBIX UCCAE00-
8anuUil, 8bin0AHeHHbIX 0cenbio 2006 u 2007 2e., umo no3eoauso
COnoCMagums pe3yabmamol U 8bis8UMb MEeHOCHUUYU Pa38UmMus
nopmpema He3asuUcUM0oe0 OUPEeKmopa U co8emos OUpeKmopos 6
Poccuu.

WccnenoBanue «KoJJIeKTUBHBINM MOPTPET HE3aBUCUMOTO
IUPEKTOpa M MPaKTUKa KOPITOPATUBHOTO YITPABIECHMS B
Poccun» TpaAMIIMOHHO peaiu3yeTcsi B paMKaXx MOATOTOBKU K
HamumonansHoit mpeMun «JlupekTop romga», KOTopyio Acco-
LALLM He3aBUCUMBIX TUPEKTOPOB MTPOBOIUT €XETOIHO MpU
nonnepxke Komranuu PricewaterhouseCoopers.

Lenn nccnenoBaHus:

® [10JIy4UTh UH(POPMAIIMIO O pa3BUTUM UHCTUTYTA HE3aBU-
CHMBIX JUPEKTOPOB B POCCUINCKUX KOMIIAHUSIX, COCTABUTh
KOJIJIEKTUBHBIN MOPTPET HE3aBUCUMOTO IUPEKTOpa U
OIpeNeIUTh KPYT MOTEHIUAIbHBIX HOMUHAHTOB MPEMUU
«JIupekTop rogar.

® Y3Yy4YUThb YPOBEHb PA3BUTHS CUCTEM KOPIIOPATUBHOTO
yIpaBiIeHUs] B POCCUMCKUX KOMITaHUSIX

3anayu uccaenoBaHus:

1. Ilpoananu3upoBaTh YMCIAEHHOCTh 1 CTPYKTYPY (HaIM4Iue 1
COCTaB KOMUTETOB) COBETOB IMPEKTOPOB;

2. BbIIBUTbH KOJTMYECTBEHHBIE U KAUECTBEHHbBIE XapaKTepu-
CTUKM KOpITyca HE3aBUCHUMBIX IMPEKTOPOB, pabOTAIOIINX B
POCCUICKHUX KOMIIAHMUSIX;

3. CpaBHUTD NOJyYEHHbIE JAHHBIE C PE3YJIbTaTaMU UCCIIENO0-
BaHuit 2006—2007 IT. [T BBIIBIIEHNS TEHAEHIINIA pa3BU-
TUS U U3BMEHEHU;

4. CpaBHUTD IIOJyYE€HHbBIE PE3Y/IbTAaThl: BEIOOPKA TeHEepab-
HOi1 COBOKYMMTHOCTH 1 BbIOOpKa 10 Jy4IIMx KOMIaHUi 1o
peiitunry Standard & Poor’s (S&P) mo nndopmanmoHHoi
MPO3PaYHOCTH;
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5. CpaBHUTD ITOIY9€HHBIE PE3Y/IbTaThl: BBIOOPKA T'eHepaIbHOM
COBOKYITHOCTH U BbIOOpPKA FOCKOMITAHUI, B COBETHI AMPEK-
TOPOB KOTOPBIX BBEJIEHbI HE3aBUCUMBbIE TUPEKTOPA (CITUCOK
KOMIMAaHUii, 00HAPOJOBAHHbIN MEPBBIM 3aMECTUTEIEM
npeacenatens [IpasurenscrBa PO U.N. 1llyBanoBbim);

6. CpaBHUTH TIOTy4eHHBIE PE3YITBTAThI: TeHePaIbHAST COBO-
KyIHOCTb, BbIOOpKa 10 TydImMx KOMIaHUM 0 peUTUHTY
S&P o uHdopmMaloHHOI MPO3pPaYHOCTH, BHIOOPKA
TOCKOMITaHU .

B xone ncciaenoBaHus IpOBOAMIICS aHAIN3 MH(POPMALIUH,
MPEeACTaBJICHHOM B OTKPBITBIX UCTOYHUKAX U TTOJYyYeHHOM B
pesyabrate TeJle(OHHBIX OTIPOCOB COTPYIHUKOB aIlmapaToB
COBETOB IMPEKTOPOB KOMITAHUIA.

B 2008 1. 06beKTOM MCCIIenoBaHUsI CTaau 159 KoMmaHmit!,
poccuiicKre akKIIMOHepHBIe 001ecTBa Kak ImyoanaHbie (120
MyGIMYHBIX KOMITaHui — 75%), Tak u HerryoinuHble (39 He-
MyOIMYHBIX KOMITaHui — 25%), pabGoTaloniye MpakTHIecKu
BO BCEX BEAYIIUX OTPACIISIX MTPOMBILIIEHHOCTH U (DMHAHCO-
Boii ceprl. Cum. puc. 1, 2.

Puc. 1. MpoueHT ny6ANYHBIX (MMEIOWUX IMCTUHT) KOMNAHUIA,
npeAcTaB/ieHHbIX B UCCNeA0BAHUU

B [y6anyHble
Heny6nnuHble
75%

Puc. 2. OtpacneBan CTpyKTypa KOMNaHuM
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7% 3% 39

9%

8%

12%

Oco00e BHUMaHKE YACIISIOCh N3YYeHUIO KOPITyca HE3aBUCUMBIX
UPEKTOPOB — 349 nupeKTopoB, 3aHuMatolue 430 no3uLmi.

! M3ydeHsl caiiTel 6omee 400 KoMITaHMIA, U3 HUX B TAHHOE MCCIIEIOBAaHUE
BKJTIOUEHBI 159 KOMMaHuit, UMEIOLIMX B COCTaBE COBETA AUPEKTOPOB
HE3aBUCUMBIX TUPEKTOPOB.
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AHAAN3 YUCAEHHOCTU U CTPYKTYPbl COBETOB AUPEKTOPOB

HccnenoBaHue okasaio, YTo COBET JUPEKTOPOB B CPEIHEM
HacuuTbiBaeT 9 yenoBek. Camoe yacToe 3HaUeHUe (Moj1a) —
11, 9 u 7 yenosexk (23,3%, 21,4% w 23,9% KOMITaHUI COOT-
BETCTBEHHO), Auara3oH — oT 5 g0 17 yenoBek. Cwm. puc. 3.

Puc. 3. YncneHHblii coctaB cOBETOB AUPEKTOPOB
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KomuTteThl co3nanbl B coBeTax qupekTopoB 84,3% paccMo-
TPEHHBIX KOMIaHUil. YMCI0 KOMUTETOB MEHSICTCS B IKa-
Ma30He OT OJTHOTO IO BOCEMU. B cpemmHeM B cocTaBe COBETOB
JIUPEKTOPOB paboTaeT TP KOMUTETA.

Komuret no aymury umeior 86% KommaHuii OT o61Lero yucia
u 100% xoMmaHMi1 OT KOJIMIeCcTBAa KOMITAHUIA, UMEIOTIINX
KOMMWTETHI.

KomureT o Kajpam 1 BO3HATPAKIEHUAM €CTh B COBETAX
IMPEKTOpOB 67% KommaHuit oT obiiero yucia u 77,9% ot
KOJINYEeCTBAa KOMITAHUI, UMEIOIINX KOMUTETHI.

Kommurer no crparernn paboTaer B COBETax TUPEKTOPOB 48 %
KOMITaHUI OT O0LIET0 Ynciia U 56,6% OT KoJinuecTBa KOMIIa-

HUM , MMCIOIIINX KOMUTECTHI.

B 23 komnaHusix, T.e. B 14% KoMmnaHMi1 OT 00OILIEro Y1CIia CO3-
nad Komurer no kopnoparusnomy ynpasjennio®. Cm. puc. 4.

Puc. 4. KomuteTbl cCOBETOB AVpPEKTOPOB

100 Komuret no ayaunty
86% M KomuTeT no kaapam
1 BO3HarpaxaeHuam

80| ® KomuTeT no cTpaternmn

67%

m Komurer
no KopnopaTuBHoOMy
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W [lpyrue KomMuTeTbI
W KomuteT no HagexHoCTU
= KomuteT no nHeectumam
B KomuteT no Grogxety
Komutet no puckam
B Komuret no TeHaepam
1 3aKynKam
B ®urHaHCOBbLIN KOMUTET

60

401

201

6% 4% 39% 3%

2 M3 159 xoMmaHuii, 23 KOMITAaHWHY JTMOO HE pacKPhIBAIOT MHGOPMALIHIO,
JIN60 He MMEIOT KOMUTETOB TTPY COBETE MUPEKTOPOB. B ocTaibHbIX 136
KOMITaHUSIX paboTaroT 408 KOMUTETOB. 179 HE3aBUCUMBIX TUPEKTOPOB
paboTaloT B KOMUTETAX, U3 HUX 55 U4eJI0BeK paboTaloT B IByX KOMUTE-
Tax, 6 B TpeX, | B yeTsIpex, | B AT 1 2 B ieCTH KomHTeTax. Mtoro, B
265 KOMUTETaX COBETOB TUPEKTOPOB pabOTAIOT HE3aBUCUMBIE TUPEK-
Topa. 132 KoMHUTeTa BO3MIABJISIOT HE3aBUCUMBIE TUPEKTOPA.
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KOAUYECTBEHHDBIE N KAYECTBEHHDIE XAPAKTEPUCTUKHN
KOPpMNYCA HE3ABUCUMbIX AUPEKTOPOB

JoJst He3aBUCHUMBIX TUPEKTOPOB B COBETAX AMPEKTOPOB —
29,7%3. CpeaHee 3HaYeHUE KOJTMUYESCTBA HE3ABUCHMBIX
JMIUPEKTOPOB B KOMITAHWHU IO BCeil BIOOpKe — 2,7.

st co3naHusi KOJJIEKTUBHOTO MOPTPETa HE3aBUCUMOTO
JIUPEKTOpa B POCCUUCKIX KOMIIAHUSX ObUTH MPOAHATTN3UPO-
BaHbI CJiefylolle TapaMeTphbl:

® npodeccus;

® BO3DACT;

® 1o;

® TPaXJIaHCTBO (POCCUSIHE/UHOCTPAHIIbI).

Mpodeccusn

Kak nokasajno ucciienoBaHue, He3aBUCUMBIA TUPEKTOP B
POCCUICKOI KOMITAaHUH Yallle BCETO SIBJIsIeTCs mpodeccro-
HaJIbHBIM 9KOHOMUCTOM, (PUHAHCUCTOM WJIW ayIUTOPOM.
HMmennHo npodeccroHabl B JaHHBIX OTPAC/ISIX COCTABIISIOT
HanOOJIBIINIA TTPOLIEHT OT Bceit BBIGOPKU — 38% (134 ueno-
Beka). CM. puc. 5. DTO CBI3aHHO C TeM, YTO HE3aBUCUMBII
IUPEKTOP Yallle Bcero Bo3rianisier KoMurteT nmo aynury.

Briciive yripaBieHIbI cocTaBisitioT — 37% (130 yenoBek),
U 3TOT (pakT oOBSICHSIETCS TeM, YTO Bo In1aBe Komurera mmo
KaJpaM 1 BO3HATrpaxIeHUsIM, Kak MpaBuiio, CTOUT IUPEK-
TOp, uMerunii onblT padotel CEO B npyroii KoMmaHuM.
Takoit onbIT HEOOXOIMM JIJISI TOTO, YTOOBI MpeaceaaTeNb
KOMUTETA MPY BHICTPAaMBAaHUM CUCTEMBI MOTUBAIIMH TOII-
MEHEI)KMEHTa MOT TTOCTaBUTh C€0s1 HA MECTO F€HEPATIBLHOTO
NHUPEKTOpa KOMIMAaHUU Y TIOHSTh, HACKOJbKO MPEITOXEeH-
Hasi MOTUMBAlIMOHHAsI cXeMa HalleJIMBaeT ero Ha BbIMOJ-
HeHHUe HaMeUYeHHBIX IMoKa3aTesieil pa3BUTUS KOMITAHUM.
Taxcke onbiT CEO Becbma BocTpeboBaH B Komurerax no
CTpaTeTuM.

OtpaciieBble CIIeUAINCThI cocTaBstioT — 10% (35 yenoBek)
1, KaK MpaBuIo, BXomaT B KOMHUTET 1o cTpaTeruu, 4to BIOJHE
00BSICHMMO, TaK KaK OHU JIy4llle OCTAJIbHBIX pa30UpaloTCs B
TEHJCHLMSIX pa3BUTUS OTPACIIY, OCBEIOMJIEHBI O TOM, KaK 00-

Puc. 5. NpodeccmonanbHaa NnpMHaAnexXHOCTb He3aBUCUMbIX
AUPEKTOpOB

10%

SKOHOMUCTI,
(duHaHCKUCTDI,
ayanTopbl

H YyeHble, NOAUTUKN

m HOpuctbl

H CEO

W OTpacneBble
crneuuanucTbl

37%

6%

> B mpecTaBIeHHBIX KOMITAHKMAX, TOMUMO HE3aBUCHMBIX TUPEKTOPOB,
HEUCTIOJHUTEIbHBIE IUPEKTOpa COCTaBISIOT 50%, TakiM 00pa3oM,
JTOJIST UCTIOTHUTEJIBHBIX TUPEKTOPOB B TAHHOI BEIGOPKE COCTaBIISIET
mopsinka 20%.



CTOSIT JieJ1a B 3apyOeKHbBIX KOMITAaHUSX, PAOOTAIOIINX B TaHHOM
OTpacyu, a TAaKKe O pa3BUTUM HOBBIX TEXHOJIOTUIA B OTPACIN.

YueHbIe ¥ TOJIMTUKH cOCTaBISTIOT — 9% (30 uenoBek). OueHb
YacTo 3T AUPEKTOpa BXOAAT 1160 B KoMuTeT 1o crpareruu,
JU60 B IPyrrue KOMUTETHI.

IMpodeccrnoHanbHbIE IOPUCTHI COCTABISIOT — 6% (20 yeno-
BeK). VX 3HaHMSI JOCTATOYHO aKTUBHO MCIIOJIb3YIOTCS ISt
paboTel B KoMuTeTaxX M0 KagpaM 1 BO3HATPaKACHUSIM.

Bozpact

B npuHLmne npodeccusi He3aBUCUMOTO IUPEKTOPa MO~
pasyMeBaeT HaJluuue OMbITa U, KaK MPaBUJIO, MOJIOABIX
JIIOZIell B cOBeTax IUPEKTOPOB He MHOTO. Tosibko 3% He3a-
BUCHMBIX WIEHOB COCTABJISIIOT IUPEKTOpa B Bo3pacte 10 30
net. He3aBucumele mupexTopa B Bo3pacte oT 30 1o 40 et —
16%. OCHOBHOI KOHTMHTEHT HE3aBUCUMBIX YJIEHOB COBETOB
JIUPEKTOPOB COCTABIISIOT MpodeccuoHanbl crapiie 40 J1etT: oT
40 mo 50 et — 23% pacnpenenenust; ot 50 g0 60 get — 32% u
crapuie 60 et — 26%.

To ecTb TpodeccroHanbl B Bo3pacte oT 40 10 60 neT co-
CTaBJISIOT OO0JIbIIIE MTOJTOBUHBI OT O011I€ YNCTEHHOCTU
HE3aBUCHUMBIX IUPEKTOPOB, pabOTAIOLINUX B COBETAX TUPEK-
TOPOB POCCUICKMX KOMIaHuii. M 3T0 He yIMBUTEIbHO, BEIb
MMEHHO OITBITHBIE MPAKTUKU, TOCTUTIIINE MPOdhecCUOHAb-
HBIX YCIIEXOB M CIIOCOOHbBIE IUIOAOTBOPHO pabOTaTh B COBETE
JMUPEKTOPOB Ha 0Jlaro KOMIaHUU HauboJee 3 GEKTUBHBI U
MaKCHUMAaJILHO BOCTpeboBaHbl. CM. puc. 6.

Puc. 6. Bo3pacT He3aBMCHUMbIX AUPEKTOPOB B POCCUIACKMNX
KOMNaHMAX

3%

no 30
m 31-40
H 41-50
H 51-60

23% M crapwe 60

TEHAEPHOE PACTIPEAEAEHME

Cpeny He3aBUCUMBIX WIEHOB COBETOB IMPEKTOPOB B POC-
CUACKMX KOMITAHUAX MTPEBATUPYIOT MYXKUMHBI U COCTABJISIIOT
94%. Y1 ToJ1bKO 6% COCTaBIISIOT XKEHIIMHDL.

IpaxxaAHCcTBO

Cpelny HE3aBUCUMBIX JUPEKTOPOB, BXOAALIMX B COBETHI
JIIMPEKTOPOB PACCMOTPEHHBIX B UCCIIENOBAHNY KOMITAHWIA,
POCCUICKME PaKIaHe COCTABIAIOT OOJIbLIE TTOJOBUHBI —
56%, a unoctpaHHbie — 44%. Cm. puc. 7.

Tot dakT, yTo MHOTHE KOMITAHUHU, BBIXOSIIIME U BbI-
menmue Ha [PO, B ToM unciie Ha MexXIyHapOIHbIE OUPXKH,
YacTo MPUBJIEKAIOT B KAYECTBE HE3aBUCUMBIX YWIEHOB COBETA
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Puc. 7. [paxaaHcTBO He3aBUCUMbIX AUPEKTOPOB

M PoccusHe
WHocTpaHLubl

44% 56%

JIIMPEKTOPOB MHOCTPAHHBIX ITPAKTUKOB, OOBSICHSIETCS TIPOCTO.
Jles10 B TOM, UTO MHCTUTYLIMOHAJIbHbIE MHBECTOPHI, BKJIa-
IbIBaloIIMe NeHbr B kKoMnanuio npu 1PO, 6osee mo3utus-
HO BOCIIPUHMMAIOT B KAUECTBE HE3aBUCUMbBIX JUPEKTOPOB
MHOCTPAaHHBIX TPaKTUKOB. [TociieqHue 6oJjiee TIOHATHBI 1
MpeacKa3yeMbl, 1 BOCIIPUHUMAIOTCS MHCTUTYLIUOHAIBHBIMU
MHBECTOpPAMM KaK HOCUTEJIH 3aIlaHOI OM3HEC-KYJIbTYPHI.

CPABHEHUE PE3YALTATOB UCCAEAOBAHUN
2006-2008 rr.

HccnenoBaHue 3aTpOHYJIO0 KOMIAHUU, OITyOIMKOBABIIIE

NIAHHBIE O HAJTMYUU HE3aBUCUMBIX TMPEKTOPOB B COCTaBaXx

coBeTOB IupeKTopoB. B 2006 1 2007 I'T. 4KCIIO TAKUX KOMIIa-

Huii coctanisuio 100 1 102 coorBeTcTBeHHO, B 2008 T. YKcio

TaKUX KOMITAaHUI YBEJTUYUIOCH U cocTaBuiio 159. JlaHHbI#

(hakT MOXET CBUIETEILCTBOBATD O IBYX TEHIEHIIMSIX:

® pOCTe YKciia He3aBUCUMBIX TUPEKTOPOB B COCTaBaX COBE-
TOB IMPEKTOPOB POCCUMCKUX KOMIAHMIA;

® yIIyYIIeHUU CUTYallMy ¢ paCKPbITUEM MHMOPMALIUM KOM-
MaHUSIMU.

BoiBOI B 110J1b3y BTOPOI TEHACHLIMY TTOIIEPXKUBAET eIl U
TOT (paKT, uto eciu B 2006 I. GBIIO BeCbMa TPYAHO 110 OT-
KPBITBIM UCTOYHMKAM cOOpaTh MHGOPMALIUIO O HATUYUK
KOMUTETOB B coBeTax TupeKTopoB, To B 2007 u 2008 rr. Takue
JTAHHBIE YK€ ObLIN TOCTYITHBI.

B 2007 r. 85% koMmaHWif UMEIU B COCTaBe COBETA TUPEKTO-
poB koMmuTeThl, B 2008 . — KOMUTETHI pabOTAIOT B COBETax
IUPeKTOPOB 84,3% paccCMOTPEHHBIX KOMITAHMIA.

Heboubiioe cHKeHKe moKa3aTesst CTPYKTYPUPOBAHHOCTH
paboTHI cOBETa NMPEKTOPOB (HAIMUYNE KOMUTETOB) MOXHO
OOBSICHUTH MPUCOCTMHEHUEM K BEIOOPKE HOBBIX KOMITAHUIA,
KOTOPBIE TOJIbKO HAYMHAIOT CTPYKTYPUPOBATh pabOTy CBOMX
COBETOB IUPEKTOPOB.

OueHka U3MEHEHUST KAUeCTBEHHOI'0 COCTaBa KOMIaHUIA
BBISIBWJIA POCT YMCJIA TTYOJTUYHBIX KOMITAHUM, TIPEICTaBIECH-
HBIX B MiccaenoBanud, ¢ 51% (51 kommanms u3 100) B 2006 ©.
10 71% (73 xommnanuu u3 102) B 2007 &. lanubie mo 2008 .
ToAAepKaIu 3Ty TeHaeHImIo — 75% (120 u3 159 komnaHwmii),
PacKpBIBAIOIINX MH(POPMALIMIO O COBETAX TUPEKTOPOB U
HE3aBUCHUMBIX IUPEKTOPaX B UX COCTaBe, SIBISIOTCS MyOJIny-
HBIMU. DTOT (aKT 00bsicHsIeTCs TeM, 9To B 2007—2008 1.
poccuiickue KOMINaHUU aKTUBHO TTPOBOIUIIN TTIEPBUYHOE
pa3MellieHre Ha OUpKax ¥ CTAHOBUJIMCH TTyOJUYHBIMU TOP-
IryeMBIMU KOMITAaHUSIMU.
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YUCAEHHOCTb U CTPYKTYPA COBETOB AUPEKTOPOB

JlaHHbBIE TI0 YKCJIEHHOMY COCTaBy COBETOB TUPEKTOPOB 3a
2007 m 2008 IT. TpaKTUYECKM aHAJIOTUYHBI.

B 2008 r., kak u B 2007 1., cpenHee 3HaYEHUE YUCIEHHOTO
cocTaBa coBeTa JUPEKTOpoB 9 uesnoBek, nuanas3oH B 2007 . ot
4 o 16 yenosek, a B 2008 I. oT 5 10 17 yenoBek. MomanbHEIE,
HauboJsee yacToie 3HaueHus B 2007 . — 9 u 11 genoBek, a B
2008 . — 11, 9 u 7 yesnoBek.

B cuity oTcyTCTBUMS JaHHBIX 0 KomMuTeTax 1mo 2006 . MbI MO-
JKEM TIPOBECTH CPAaBHUTEILHBIN aHAIN3 CUTYAILUH TOJILKO TI0
2007 u mo 2008 rr.

VYBeIMYUIIOCH YUCIIO COBETOB IUPEKTOPOB, UMEIOILMX B
cBoeM coctase Komurer no aymury ¢ 80%* B 2007 1. 1o 86% B
2008 .

YBEIMYUIIOCH YHACIIO COBETOB IUPEKTOPOB, MMEIOLINX B CBO-
eM cocrtase Komurer no Kkaapam u Bo3Harpaxaenusm ¢ 60% B
2007 . ;o 67% B 2008 .

YMmenbimnock urcio Komurero o ctpateruu ¢ 49.8% B
2007 . mo 48% B 2008 1.

YMeHbIINIOCH Yic0 KoMUTETOB 10 KOPIOPATHBHOMY yNpas-
aenmio ¢ 20% B 2007 1. no 14% B 2008 .

TenneH1IMK, BBISIBJIEHHBIE 110 TTOKA3aTeJ0 CTPYKTYpUPOBaH-
HOCTHU pabOThI COBETOB IUPEKTOPOB (HAINYE KOMUTETOB),
MOXHO 00BbICHUTD TiprcoeanHeHreM B 2008 I. K BHIOOpKe
HOBBIX KOMITAHU, KOTOPbIE TOJbKO HAUMHAIOT CTPYKTYpU-
poBaTh paboOTy CBOMX COBETOB AMPeKTOpoB. [1pu 3TOM pocT
yrciaa KoMuTeTOB Mo aynuTy CBSI3aH € TEM, YTO OHU CO3/1a-
IOTCSI B COBETaxX JIMPEKTOPOB B MEPBYIO ouepeib (COOTBET-
CTBEHHO U B KOMIMAaHMUSX, KOTOPbIE TOJIbKO HaYaJIu CTPYK-
TYpHUpOBaTh pabOTy COBETOB TUPEKTOPOB) IMOTOMY, UTO €CTh
TpeOoBaHMSI OUPK 10 HAIMIMIO TAKOIO KOMUTETA B COCTaBe
coBeTa AUpeKTOopoB. PocT uncia KoMuTeToB 110 Kaapam u
Ha3HAYEeHUSIM MOXHO, BEPOSITHO, OOBSICHUTD TEM, UTO 3a/1a4a
HOMMHUPOBAHUS U MOTHBALIMU YIEHOB COBETOB IUPEKTOPOB
SIBJISIETCSl OJJHOW M3 MPUOPUTETHBIX U OTHOU U3 CIIOXKHBIX,

B CBSI3M C CUTYyallMel Ha pbIHKE TPY/a, CKJIaJbIBaBIIEHCs 10
MHOCJIeIHEro BpeMeH! (HeI0CTaTOK IMPo(ecCuoHAaloB).

Kopnyc HE3ABUCUMBIX AUPEKTOPOB

B 11€710M HaJ0 OTMETUTH YBEIMYEHUE CPEAHETO 3HAUEH S
YUCITa HE3aBUCUMBIX JUPEKTOPOB B COBETAX TUPEKTOPOB
KoMIaHuii ¢ 2,45 82006 r. 1o 2,56 B 2007 . u 1o 2,7 B 2008 .

IIpodeccns

Kak n B 2007 . 8 2008 . mpodeccroHaibl B chepe SIKOHO-
MUKU, (PUHAHCOB U ayIMTa COXPAHSIIOT JIUAEPCTBO — UX
OOJIBIIMHCTBO CPear HE3aBUCUMBIX TUPEKTOPOB, U OOBSIC-
HUTb 3TO MOXHO TpeboBaHUEeM OMpku o Hamnuu Komutera
10 ayINTY ¥ O TOM, YTO BO3TJIABJISATH 3TOT KOMMUTET JOJDKEH
He3aBUCHUMBII qupekTop. OMHAKO B MTPOLIEHTHOM COOTHOIIIE-
HUU HAOJTI0aeTCsl TEHASHIIMSI YMEHbBIIIEHUST YUCIEHHOCTH
aroit rpynmnbl: B 2007 1. nmpodeccroHalbl B chepe 9KOHOMU--

4 TIpoleHT OT 00IIIeTo Ynciia KOMITAaHUI B BEIOOPKE
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KU, GUHAHCOB U ayauTa cocTaBisiin 44% oT Bceil BBLIOOPKU, B
2008 r. TobKOo 38%.

Btopoe mecto B 2008 1., kak 1 B 2007 1., 3aHMMAarOT mpodec-
cuoHaibl B cdepe yrpapinenus (CEQO), omHako HabIogaeT-
¢S TEHIEHLINS YBETUUEHUSI UX YKCIIa CPEAV He3aBUCUMBIX
nupekTopoB. Tak, ecinu B 2007 I. HE3aBUCHUMBbIE TUPEKTOpA —
npodeccruonanbHbie yrpasieHubl (CEO) coctasmsiim 32%, To
B 2008 . ux moJs1 B BIOOpPKE — 37%. BO3MOXHO, 3TO CBSI3aHO
C TEM, YTO B YCIIOBUSX KpU3KMCa KOMITAHUSIM TIPEACTOUT THOKO
JIaBUPOBaTh, 00Jice KAYECTBEHHO YIIPABJISITh BCEMU MPOLIEC-
caMU ¥ OTNepaTUBHO MPUHUMATD CJIOXHBIE CTPAaTETNIeCKre
pelleHMs, U3bICKUBATh HOBBIE YT MOTHUBALIMU KaK 4JICHOB
COBETa IUPEKTOPOB, TaK U TOM-MeHeakepoB. Kpusuc 3actas-
JISIET TIEPEXONUTh OT UMUTALIMU KOPIIOPATUBHOTO YIIPABICHMS
K JEUCTBUIO U JEVCTBYIOLLIAM MOJIEISM TaKOBOTO.

Tpetbe mecto B 2008 1., Kak 1 B 2007 1., 3aHMMAaET rpyrria
HE3aBUCHUMBIX TUPEKTOPOB, SIBJISTIOIIMXCS OTPACTEBbIMU
cnenuanucramu. B 2007 . ux gons cocrasisiia 12%,
B2008 . — 10%.

JlaHHBIE IO TPYIIIIaM «YUeHbIe, TTOJUTUKI» U «OpUCThI»
COIOCTaBUMBI:

[pynma «YueHbie, momutuku» B 2007 T. — 7% oT 0OI1Ieit BbI-
6opku, B 2008 . — 9%. Ipymma «kOpucte» B 2007 . — 5%, B
2008 T. — 6%.

Bo3spacr

B 11e;10M MOXXHO KOHCTaTUPOBAaTh HE3HAYUTE/IbHYIO TEHACHIIUIO
OMOJIOXKEHHSI COCTABOB COBETOB IUPEKTOPOB. CM. Tabm. 1.

Ta6n. 1. CpaBHeHUe COCTAaBOB COBETOB MPEKTOPOB KOMNAHMA
no Bo3pacry, 2006-2008 rr.

Bo3pacrt 2006 2007 p{1[11:]
[Jo 30 net 1% 1% 3%

071314040 17% 14% 16%
OT 41 po 50 25% 23% 23%
01518060 30% 32% 32%
Crapwe 60 27% 30% 26%

T'ennepHoe pacupeneaeHue

Cpeny He3aBHCHUMBIX YWIEHOB COBETOB AUPEKTOPOB I10-
MIPeXHEMY ITPE00IafaloT MYKYMHBI, OIHAKO YHCJIO XEHIINH
yBesmumiock ¢ 4% B 2007 . 1o 6% B 2008 .

IpaxmancTeo

M3MeHmIach TEHICHIIMS YBEUICHUS YU CIa HE3aBUCHMBIX
IIUPEKTOPOB, SIBJISTFOIIMXCS MHOCTPAHHBIMU IPpakaaHaMMU.

B 2006 1 2007 rT. MBI HAGIIOJAIN TEHAECHIINIO YBETAYEHIUST
MHOCTPaHHBIX TpaXK/IaH B COCTaBaX COBETOB AUPEKTOPOB pOC-
cuiickux Kommanuii ¢ 40% B 2006 1. 10 52% B 2007 . B 2008 1.
TEHAECHLWS U3MEHUIIACh — TOJBbKO 44 % He3aBUCUMBIX I~
PEKTOPOB, pabOTAIOIIMX B COBETAX TUPEKTOPOB POCCUNCKUX
KOMITaHU, SIBJISTFOTCS TpaXklaHaMU IPYTUX CTPaH.

JlaHHBII (haKT MOXHO OOBSICHUTD CJICTYIOIIUM 00pa3oM: XOTSI
KPYITHBIE KOMITAHUU TTO-TIPEKHEMY TTPEITIOYUTAIOT ITPHUIJIa-
1IaTh B COBETHI AUPEKTOPOB B KAUECTBE HE3aBUCUMBIX TUPEK-




TOPOB MHOCTPaHHBIX TTPOdecCHOHAIOB, KOMITAHUM CPEIHE
KaruTaau3alu, BHEAPss JydIlre MTPakTUKA KOPIIOpaTUBHO-
TO yIpaBJIeHUsI ¥ pabOTHI COBETa AMPEKTOPOB, AKTUBHO BBOMISIT
B COBETHI IUPEKTOPOB B KAUeCTBE HE3aBUCUMBIX JIMPEKTOPOB
POCCHICKHUX YCITEeIIHBIX MPAKTUKOB. TakKM 00pa3oM, 110 Mepe
pacuiMpeHus TeHAeHIMiA BHeapeHus: B Poccuu MexxnyHapo-
HBIX CTAaHIAPTOB KOPIIOPATHBHOTO YIIPABJIEHUS Pa3BUBACTCS U
MHCTUTYT POCCUNCKMX HE3aBUCUMBIX IUPEKTOPOB.

O0600611ast pe3yJIbTaThl CpaBHEHMST JAHHBIX MCCJIETOBaHMIA,

cieayeT MOTIOJTHUTEIbHO OTMETUTD BBISIBIIEHHBIE TEHICHIIUM:

® yJydilleHUs pacKpbITUSI MHGOPMALIMU O He3aBUCUMBbIX
IMPEKTOPaX M KOMUTETAX COBETOB JMPEKTOPOB KOMITAHMIA;

® yBeJWYEHUS KOJIMUECTBa KOMITAHU I, UMEIOLIUX He3aBUCH -
MBIX TUPEKTOPOB, MIPEACTABIEHHBIX B UCCIIEIOBAHUM;

® poCcTa KOJIMYECTBA MyOIMYHBIX KOMIAHU, TIpEICTaBlIeH-
HBIX B ucciegoBanuu (¢ 73 mo 120);

® yBeJWYEHUS CPeTHETO 3HAUEHUST YMClIa HE3aBUCUMbIX
JIMPEKTOPOB B KOMITaHMH (C 2, 56 10 2,7);

® yBeJMYeHME YMcia KOMIaHWil UMEIOIIMX KOMUTETHI COBETa
JUPEKTOPOB 10 86% B 2008 1.;

® CHUXXEHHUE 10JIM MHOCTPAHHBIX HE3aBUCUMBIX IUPEKTOPOB
B POCCUMCKNX KOMITAHUSAX ¢ 52% 10 44%.

CPABHEHUE PE3YABTATOB, MOAYYEHHBIX NPU AHAAU3E
KOMIMAHUN FEHEPAABHOWN COBOKYMHOCTU
n 10 koMNAHUN-AMAEPOB NO penTunry S&P

B necsiTky KOMnaHUA—JIUIepOB PIHKUHTA TTPO3payHOCTH
S&P B aTom rony Bonum: «EBpa3 Ipyn C.A.», «CTC Menua»,
OAO «Bumm-bunbs-Hann [Mponykrsl [Tutanusi» (BB),
OAO «BrimmnenKom», OAO «JIYKOMJI», OAO «Meuen»,
OAO «MobunbHbie TeneCuctembl» (MTC), OAO «HK
«PocHedTh», OAO «HOBOMMIIELIKMIT METAJTypTUYeCKUL
koMb6uHat» (HIIMK), OAO «TpyOGHast MeTajutyprudyeckast
kommanus» (TMK).

Bcero B necsatu nyuimx, mo MHeHuio S&P, B o6inactu uH-
¢opMallMOHHOI TTPO3PaYHOCTH, KOMITaHUSIX paboTaioT 37
HE3aBUCHUMBIX JUPEKTOPOB.

CpenHee 3HaYeHKUE KOJIMUECTBA HE3aBUCUMBbIX TMPEKTOPOB

B KOMITAaHWUM 110 JaHHO BbIOOpKe — 3,7. CM. TabI. 2.
CpenHee 3HaYeHYE KOJTMUYECTBA YWIEHOB COBETOB IMPEKTOPOB 9,6.

Ta6n. 2. CpaBHeHMe Ka4eCTBEHHbIX M KOIMYeCTBeHHbIX Xa-
PaKTepUCTUK COBETOB AUPEKTOPOB KOMNAHWI FreHepanbHOM
COBOKYMHOCTU M KOMAHMA-TUAEPOB PIHKUHIA NPO3PavyHOCTH
S&P (Ton-10)

XapaKtepuctukm fenepanbuan Ton-10
COBOKYNHOCTb

CpeaHee 3HayeHue uncna 27 37

He3aBMCUMbIX AUPEKTOPOB

CpenHee 3HauyeHUe Konm4yecTsa 3 3

KOMMWTETOB COBETa INPEKTOPOB

KonnyectBo KoOMMNaHuin UMeroLwmx 86% 100%

KOMUTEThI

KonnyectBo KOMUTETOB,

B KOTOpbIX paboTatoT 64,95% 90%

He3aBMCUMble AMpeKTopa

Konnyectso KoMuTeTOB,

BO3r/1aB/iAeMbIX HE3aBUCUMbIMU 32,35% 45%

AVpeKTopamu

AKTYANbHbIA BONPOC

[losist He3aBUCHUMBIX TUPEKTOPOB B COBETAX AMPEKTOPOB —
38,5%. B mpeacTaBieHHBIX KOMITAHUSIX, TOMUMO He3a-
BUCUMBIX TUPEKTOPOB, HEMCTIOJHUTEIbHBIE TUPEKTOPA
cocTaBystioT 50%, TakuM 00pa3oM, J0JIS UCITOTHUTETbHBIX
JIMPEKTOPOB B JaHHOM BEIOOPKE cocTaBisieT mopsiaka 11,5%.

B 100% xommanuii, paccMaTpuBaeMbIX B JaHHOI BBIOOPKE,
TPU COBETE TUPEKTOPOB paboTaloT KOMUTETHI. B cpenHeM B
MpeICcTaBICHHBIX COBETaX AUPEKTOPOB paboTaIOT 3 KOMUTETA.
B GoJsiblIMHCTBE KOMIIaHUI pabOTAIOT KOMUTET 110 ayauTy 1
KOMMUTET 110 KaapaM 1 BO3HArpaxIeHUsIM, a TakKe KOMUTET
10 CTPATEeruy U KOMUTET IO KOPIIOPATUBHOMY YITPaBJIECHUIO

HesaBucuMble qupeKTOpa SIBJISIIOTCS WieHaMU 54 KOMUTETOB.
27 KOMUTETOB BO3IJIABIISIIOT HE3aBUCUMbIE JUPEKTOPA.

Takum obGpa3om, aHAIM3 YUCIEHHOCTHA COBETOB TUPEKTOPOB

U CTPYKTYPUPOBAHHOCTU MX PabOThI (HAJIMUKME U COCTAB KO-

MUTETOB), B KOMITAHUSX, BOIIeAIINX B 10 JIyqImx KoMOaHUi

o peiituHry S&P no nHdopMalimoHHO MpO3pavyHOCTH,

MO3BOJISIET CAEIaTh CIEAYIONINE BHIBOMIbI:

® B BbIOOpKE S&P NMpUCYTCTBYIOT TONIBKO MyOIMYHBIE KOM-
MaHWuu;

® paboTa COBETOB AMPEKTOPOB JAaHHBIX KOMITAHW BBICOKO-
CTPYKTYPUPOBaHa, T.€. B COBETaX TMPEKTOPOB BCEX KOMITa-
HUi, Boieamux B 10 paboTaloT KOMUTETHI, U3 UETO MOXHO
cIeaTh KOCBEHHBI BBIBOJ O O0JIbIIel 3(D(HeKTUBHOCTU
paboThl COBETOB AMPEKTOPOB TaHHBIX KOMITAHUWI (pele-
HUs 60Jiee TIOATOTOBJIEHBI, PUCKU JIy4Ille B3BEIIEHbI, TaK
Kak B MpeIBEpUM 3aceJaHUi COBETOB AUPEKTOPOB BCE
pelIeHrs XOpoIIo TPopadaThIBAIOTCS B COOTBETCTBYIOIIMX
KOMUTETaX);

® COBETHI IMPEKTOPOB, KOMIIAHMI1, BomeAm X B 10 myqimmx
no S&P, 6oiee cbaraHCMPOBAaHBI C TOYKM 3pEHUS 3aIIUTHI
MHTEPECOB BCEX CTEUKXOJACPOB B CHITY OOJIbIIIEH «He3aBU -
CUMOCTU» JI0JISI HE3aBUCUMBIX TUPEKTOPOB, TTPHU3BAHHBIX
YUYECTh 1 cOATAaHCUPOBATD BCE MO3UIIMHU U PEIIEHUST BO
0J1aro yCrielrHoro A0JrocpoYHOro pa3BUTHUSI KOMITAHWUH,
BBIIIIE, YEM T10 TeHEPaTbHOM COBOKYITHOCTH.

Ta6n. 3. CpaBHeHMe XxapaKTepuUCTUK Kopnyca He3aBUCUMbIX AU-
PEKTOPOB KOMNAHMWI reHepanbHOW COBOKYNHOCTU U KOMNAHUI-
nupepoB p3HKUHra npo3spayHoctu S&P (Ton-10)

lNpodeccruoHanbHaA NpUHaANEXKHOCTb

leHepanbHan
COBOKYNHOCTb

CEO 37% 41%
9KkoHOMUCTbI, HUHAHCUCTDI, 38% 30%
ayamTopsl

OTtpacneBble crneunanncbl 10% 14%
YyeHble, NOINTUKN 9% 11%
HOpucThbl 6% 5%

Bospacr
0o 30 net 3% 0%
ot 30 go 40 net 16% 3%
oT 41 o 50 net 23% 5%
ot 51 1o 60 ner 32% 47%
ctaplue 61 net 26% 47%
leHaepHoe pacnpegeneHne
MyX4YnHBbI 94% 100%
HKeHwWmHbI 6% 0%
lpaxaaHCTBO

PoccusHe 56% 38%
MHocTpaHHble rpaxaaHe 44% 62%
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AKTYANbHbIA BONPOC

Hwxe mpuBeneHsl JaHHbBIE, OTPAXAIOIINE COCTOSTHAE KOP-
nyca He3aBUCUMBbIX IMPEKTOPOB 10 JydImx KOMIaHUi 1o
peiitunry S&P 1o nHpopMalMoOHHOM IPO3pavyHOCTU U UX
CpaBHEHME C TaHHBIMM FeHEPaIbHON COBOKYITHOCTU U3Y4eH-
HBIX KoMmITaHuii. CM. Tao. 3.

CpaBHeHVe IPUBEIEHHBIX TAaHHBIX TI0 KOPITYCY He3aBU -
CUMBIX TUPEKTOPOB B 10 JIydIlIMX KOMITAHUI 11O PEUTUHTY
S&P o nHpopMaIMoHHO MPO3PaYHOCTH U aHATOTUYHBIX
JAHHBIX 0 TeHEPaIbHON COBOKYITHOCTH TTO3BOJISIET CAEJIaTh
CJIeyIOIIMe BBIBOIbI:

® B OTVIMYME OT Fr€eHEPAJIbHOI COBOKYITHOCTU HE3aBUCUMBbII
NUPEKTOP B IECITKE JTYYIIMX KOMIaHU# Mo peidTuHry S&P
yaiiie siBjisieTcs npodeccuoHaabHbIM yipasiaeHeM CEO —
BEpPOSITHO UMEHHO TTO3TOMY MbI BUAMM, UTO Pe3yJIbTaThl
B c(hepe KOpropaTUBHOTO YNPABJEHHUS B 3TUX KOMITAHUSIX
MPEBOCXOIHBI.

® OlIeHKAa KOpITyca HE3aBUCHUMBbIX IMPEKTOPOB 10 KPUTEPUIO
«BO3pPACT» MO3BOJIIET TOBOPUTD O TOM, UTO B 10 JTydrimx
BOLLLIM KOMIIAaHUU, 00Jiafatolie Haubosiee OnbITHBIMU
COCTaBaMU COBETOB JIMPEKTOPOB.

® B OTJIMYKE OT FeHePaJIbHO COBOKYITHOCTH B JIECSATKE
JIyYIIMX KOMITAaHUI TTpeobiafaloT MHOCTpaHHbIe TTpodec-
CHUOHAJIbI, SIBJISIOIIMECS] HOCUTEISIMU 3aIaiHO Ou3Hec-
KYJBTYpbI. DTOT (PakKT 0OBSCHSET MOIMagaHue UMEHHO 3TUX
koMnaHuii B 10 1y4imux — 3apy0exxHble mpodeccroHabl
YCIIEIIHO TPAHCIUPYIOT MEePEI0BOi MUPOBOIA OTTBIT U TEX-
HOJIOTUM PacKpPbITUSI MH(MOPMaLIMK, B3AUMOOTHOILIEHUI CO
CTEMKXOJ1IepaMu, a POCCUNCKME KOMIIAHUM YCIIELIIHO €ro
MepeHuMaIoT.

CPABHEHME PE3YABTATOB, MOAYYEHHbIX NMpU
AHAAU3E KOMIMAHUA l'EHEPA/\bHOI:l COBOKYMHOCTH
U roCKOMIHUN, B COBETDI AVUPEKTOPOB KOTOPbIX
BBEAEHDI HESABUCUMDIE AUPEKTOPA

B BrIOOpKY rockommianuii Bounin 10 KoMImaHuii, B COBETHI
IHUpeKTopoB KOTophiX B 2008 I. BBeIEHBI HE3aBUCUMBbIE
IUpeKTopa (CHMCOK KOMIaHUi, 00HApOIOBaHHBIN MEPBBIM
3amectuTeneM npeacenatens [paButensctBa PO 1. A.
IyBanoBbiM): OAO «AreHTCTBO MO UIIOTEYHOMY XKUJIUIITHO-
My KpenuTtoBaHmio», OAO «Poccuiickue XeJile3HbIe TOPOTH»,
OAO «Poccenbxo36ank», OAO «CI'-tpanc», OAO «AK
«TpancHed1h», OAO «Poccuiickas anekrpoHnka», OAO
«3apyoexHed1b», OAO «CoBkombor», OAO «Mexny-
HapoaHbiii asponopt LllepemerseBo», OAO «Koproparnust
«Pocxum3zaniurar.

CerogHs B 0003HaYEHHBIX KOMITAHUSIX paboTaioT 26 HE3aBU-
CUMBIX TUPEKTOPOB.

CpenHee 3HaYeHKME KOJIMUECTBA HE3aBUCUMBbIX TMPEKTOPOB
B KOMITAHUSX JaHHOM BEIOOPKHU — 2,6.

o He3aBUCHMBIX TUPEKTOPOB B COBETAX TUPEKTOPOB —
31,7%. B mpencraBieHHBIX KOMITAHUSIX, TOMUMO He3a-
BUCUMBIX IUPEKTOPOB, HEUCTIOJHUTEIbHBIE TUPEKTOPA
COCTaBJISIOT 58,5%, TakuM 0Gpa3oM, 10Jis UCITOTHUTETbHBIX
JIMPEKTOPOB B JAHHOM BBIOOpPKE cocTaBisaeT 9,8%.

B npeacTaBieHHBIX KOMIIAHUSIX TUIOXO PACKPbITa MH(MOPMAIIHS
0 KOMUTETAX, TTI03TOMY BO3MOXHO MH(GOPMALIMsI HETTOJTHAS.
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Henocrarounoe packpbiTrie nHGOPMAIIMKA BO3MOXKHO CBSI3aHO C
TEM, YTO MPOLIECC HOMUHUPOBAHUS HE3aBUCUMBIX THUPEKTOPOB
B POCCUICKIE TOCKOMITAHWUY — SIBJIEHHE OTHOCUTETbHO HE/laB-
Hee, CTapT IporpaMMEbI cocTostics B uiojie 2008 &

Bcero ectb nHGOpMaI1si 0 KOMUTETaX B YEThIPEX KOMITAHUSIX,
B KOTOPBIX CO31aHO 11 KOMUTETOB.

Ectb nundopmanust Tonsko mo komnanuu OAO «CI'-tpaHce»,
rJe He3aBUCUMBbIE TUPEKTOpa BO3IIIABJISIIOT KOMUTET T10
ayIMTy ¥ KOMUTET 10 KaapaM 1 Bo3HarpaxkneHusiM. K coxa-
JIEeHU10 MHMOpMaIIMU, KTO paboTaeT B KOMUTETAX OCTAJIbHBIX
KommaHuii, HeT. CM. Tab. 4.

Ta6n. 4. CpaBHeHMe KayecTBEHHbIX U KONIMYECTBEHHbIX Xapak-
TEPUCTUK COBETOB AMPEKTOPOB KOMNAHUI reHepasbHON COBO-
KyMHOCTU Y rOCKOMNaHMiA

leHepanbHana
Xapaktepuctukm lfockoMnaHun
COBOKYMNHOCTb
CpeaHee 3HayeHue Yncna 27 26
He3aBMCUMbIX ANPEKTOPOB ' '
CpeaHee 3HayeHue
pea NHdopmaumsa

Konnyectsa KOMUTETOB 3

He pacKpbITa
COBETa AVPEKTOPOB

Konnyectso KomnaHui
MMeLLNX KOMUTETbI

Nudbopmaunsa
He pacKpbITa

86%

CobpanHast nH(GOpMaLMSs ITO3BOJISIET CIe/IaTh ABa BEIBOIA:

® B CUJIy OTHOCUTEJILHO HEIaBHETO CTapTa MporpaMMbl
HOMMHUWPOBAHUS HE3aBUCUMBIX TUPEKTOPOB B POCCUMCKIE
rocKoMmnaHuu nHgopmalus o0 3ToOM Mpoliecce pacKpbiBa-
eTcs KpaliHe ci1abo;

® yMeIIasiCs B OTKPBITBIX UICTOYHUKAX MH(pOpMAaLUs
MO3BOJISIET HaM KOHCTAaTUPOBATh TOT (pakT, 4YTO paboTa
COBETOB IMPEKTOPOB POCCUMCKUX TOCKOMITaHUIT TTOKa
CTPYKTYypUpPOBaHa IOBOJIBHO ¢1a00 (HET KOMUTETOB
U, COOTBETCTBEHHO, TIPEIBApUTEIbHOI MPOpaboTKU

Ta6n. 5. CpaBHeHMe xapaKTepuUCTUK Kopnyca He3aBUCUMbIX
AUPEKTOPOB KOMNaHMIA reHepaibHOI1 COBOKYNHOCTU
1 BbIGOPKM rockoMnaHmit

lNpodeccruoHanbHaA NpUHaANEXKHOCTb

leHepanbHan
lockoMnaHum
COBOKYNHOCTb

CEO 37% 35%
SKoHOMUCTbI, HMHAHCUCTDI, 38% 46%
ayamTopsl

OTtpacneBble cneunanncbl 10% 0%
YyeHble, NOANTUKN 9% 19%
HOpucThbl 6% 0%

Bospacr
0o 30 net 3% 0%
ot 30 go 40 net 16% 23%
oT 41 no 50 net 23% 38%
ot 51 1o 60 ner 32% 31%
ctaplue 61 net 26% 8%
leHaepHoe pacnpegeneHne
My>X4nHbI 94% 85%
HKeHwWmHbI 6% 15%
lpaxaaHCTBO

PoccusHe 56% 96%
MHocTpaHHble rpaxgaHe 44% 4%




1 TIOATOTOBKHM PELIEHN, BBIHOCUMBIX Ha OOCYXIeHNE Ha
COBET JUPEKTOPOB).

B tabnuie 5 mpuBeaeHbI JaHHBIE, OTPaXKarolue COCTOSTHUE
KOpIyca HE3aBUCUMBIX JUPEKTOPOB BbIOOPKU TOCKOMITAHU I
W UX CpPaBHEHUE C TAaHHBIMU F€HEPATBHOW COBOKYITHOCTH
M3YYEHHBIX KOMITAHUA.

CpaBHeHVe JaHHBIX TI0 KOPITYCY He3aBUCHUMBIX TUPEKTOPOB

10 rockoMmnaHMit ¥ aHAJTOTMYHBIX JAHHBIX 10 TeHEePaTbHOM

COBOKYITHOCTH TTO3BOJISIET C/IEJIaTh CJIECAYIOIINE BHIBO/IBI:

® KaK M B FeHepaJIbHO COBOKYITHOCTH, B TOCKOMITAHUSIX
6oJIbIIIast YaCTh HE3aBUCUMBIX TUPEKTOPOB SIBIISIETCS
npodeccroHabHBIMU 3KOHOMUCTAMU, (DUHAHCUCTAMM,
ayIMTOpaMu, BEPOSITHO, 3TO CBSI3aHO CO CTOSIIIMMMU TTepeT
STUMU KOMIAHUSIMU 3a7a4aMy CO3/1aHNSI KOMUTETOB IO
ay[luTy, IPYBJEUYEHUSI MTHBECTOPOB, OOecTieueHUsT (hrHaH -
COBOI MTPO3PaYHOCTH U T.1.;

® B OTVINYME OT FeHepaTbHOI COBOKYITHOCTH B TOCKOMIIA-
HUSIX OoJiee MOJIOION COCTaB He3aBUCUMBIX TUPEKTOPOB;

® B OTVINYME OT FeHepaTbHOI COBOKYITHOCTH B COBETaX
NIUPEKTOPOB TOCKOMITAHW paboTaeT O0JIbIlIe KEHILMH;

® B OTVINYME OT FeHepaTbHOI COBOKYITHOCTU OOJIbINAsl 4YacTh
HE3aBUCHMBbIX IUPEKTOPOB POCCUMCKUX TOCKOMITAHUI —
poccusiHe.

CPABHEHUE PE3YALTATOB, NMOAYHYEHHBIX NPU
AHAAU3E KOMMAHUI FEHEPAABHOW COBOKYMHOCTH,
rOCKOMNAHUI U AMAEPOB o penTunry S&P

[IpuBeneHHbIE B IPEACTABIEHHON HIKE TaOJIMIIE JaHHbBIE
[TO3BOJISIIOT CPABHUTH XapaKTEPUCTUKH 3PEIOCTH CUCTEMBI
KOPIIOPATMBHOTIO YIIPABIEHMS U POJIM HE3ABUCHUMbIX IMPEK-
TOPOB B KoMMaHusaX. CM. TaoiI. 6.

® Bosbliiee 3HaYeHUE YMCIa HE3aBUCUMBIX IUPEKTOPOB B
COCTaBE COBETOB AUPEKTOPOB KOMITAHUI-IUAEPOB 10 S&P
CBUJETELCTBYET O 0OJIblIIEI cOalaHCUPOBAHHOCTH CO-
BETOB JUPEKTOPOB C T.3. CIIOCOOHOCTHU COBETAa YIYUTHIBATh
MHTEPEChl BCEX CTEHKXOJIEPOB, 3alllUIIATh MHTEPEChl MU-
HOpUTapHeEB, BECTU COLIMATIbLHO-OTBETCTBEHHbBIM OM3HeC,
paboTaTth B IOJITOCPOUYHBIX MHTEpECaxX KOMITAHUH, YTO
SIBJISIETCSI 11eJIbI0 paOOThl HE3aBUCHMBIX TUPEKTOPOB.

AKTYANbHbIA BONPOC

® Jlons wieHoB ctapie 50 JIeT B COCTaBe COBETOB TUPEKTO-

POB KOMMNaHUI-TNAepoB Mo S&P cBUIeTeIbCTBYET O TOM,
YTO JaHHbIE KOMITAHUU UMEIOT B COCTaBE COBETOB TUPEK-
TOPOB 00Jiee OMBITHBIX U yBAXXaEMBbIX AUPEKTOPOB, UTO
MO3BOJISIET MHBECTOPaM JeJIaTh BHIBOMIBI O 3pEJIOCTH 1 B3Be-
IIEHHOCTY TPUHUMAEMbIX COBETOM TVPEKTOPOB PEIICHUIA.

Bosblnii MpoleHT MHOCTPaHHBIX HE3aBUCUMBbIX TUPEK-
TOPOB B KOMIIaHUSIX-IuAepax 1mo S&P cBuaeTenscTByeT

0 00JIbIIIel OTKPHITOCTY 3TUX KOMITAHUI K 3aMCTBOBA-
HUIO TIEPEAOBOIo 3apy0eXXKHOIO OITbITa, OTPA0OOTAHHBIX U
anpoOVpOBaHHBIX TEXHOJIOTHUH B chepe KOPIopaTUBHOTO
ynpasiaeHus. KoHcepBaTMBHOCTh TOCKOMITAHUI B 3TOM
BOIIPOCE, BEPOSITHO, CBSI3aHA C OCTOPOKHOCTBIO B TPU-
BJIEUCHUM 3apyOeKHBIX ITPO(PECCUOHANIOB B CTPAaTeTUYECKU
3HAYMMBbIE JIJISI CTpaHbl KOMIIAHUM U OTPacCIIu.

Hanuure KOMMTETOB B COBETE MUPEKTOPOB CBUIETEIb-
CTBYET O OOJIbIIIEl CTPYKTYPUPOBAaHHOCTU U 3(D(HEKTUB-
HOCTH €ro paboThl (pellieHUs 3apaHee AeTalbHO Mpopa-
0aTbIBAIOTCS, PUCKM B3BEIIMBAIOTCS, PACCMAaTPUBAIOTCS
aJIbTepHATUBHBIE PEIIEHMS U T.I1.), OTCIONA JIOTUYHO, YTO B
KoMTaHugX-nuaepax 1mo S&P mer Habmogaem 100% moka-
3aTesib 1o KpuTepuio «KoanmuecTBo KOMIaHWA, UMEIOIINX
KOMUTETHI».

Bonbiiee 3HaueHne mo kpurepuio «KoanaecTBo Komu-
TETOB, B KOTOPBIX pabOTalOT He3aBUCUMBbIE TUPEKTOPa» B
BBIOOpKE KOMIaHUM-TUaepoB 1o S&P cBumeTenbcTByeT 0
TOM, YTO IaHHBIE KOMITAHUY COOTBETCTBYIOT TPeOOBAHUSIM
OMpK U JIydllleil MeXXIyHapOIHOM IPaKTUKe KOPIIOPATUB-
HOTO yNpaBJIeHUs], B T.4. MPAaKTUKEe PacCKPbITUs UH(POpMa-
LIMY ¥ TPO3PAYHOCTH.

Kputepunii «KonnuecTBo KOMUTETOB, BO3TJIABISIEMbIX
HE3aBUCUMBIMU AUPEKTOPAMU» TOTOTHSIET TPEAbIIY-
LM KpUTEPUI U CBUIETEIBCTBYET O TOM YTO B COBETaX
TUPEKTOPOB 3TUX KOMIAHUUI MTPOUCXOIUT peaqbHOE
o0cyXIeHne U IpeaBapuTeIbHbI aHAIN3 PEIICHUH, T.€.
He3aBUCUMBbIE TUPEKTOPaA PeasIbHO YUaCTBYIOT B paboTe
COBETOB IUPEKTOPOB. [10 MpuBeneHHBIM HUXE CBEIEHUSIM
M0 TaHHOMY KPUTEPUIO MOKA3aTeJIb BbIIIE Y KOMITAHUIM -
muaepoB mo S&P.

Tabn. 6. CpaBHeHue pe3yabraToB, NOJly4eHHbIX NpU aHanunu3e KOMNaHUM reHepaanoﬁ COBOKYNHOCTH, rocKOMNnaHui u nupepos no

peiitnHry S&P
s e lfockoMnanumn
XapaKrepuctukm COBOKYMHOCTb .
= (10 komnaHumn)
159 KoMnaHumn
CpegHee 3HayeHMe Yymcsia He3aBUCUMbIX AUPEKTOPOB 3,7 2,7 2,6
CpefHee 3HayeHUe KoM4ecTBa KOMUTETOB COBETA AUPEKTOPOB 3 3 WHgopmauns
He pacKpbITa
[onA »eHWMH B coBeTe ANPEKTOPOB 0% 6% 15%
[Hons yneHoB coBeTa AnpekTopoBs cTapue 50 net 94% 58% 39%
MHocTpaHHble AMpeKTOpa 62% 44% 4%
. MHdbopma
KonnuectBo KoMNaHWit UMEOLLMNX KOMUTETbI 100% 86% H(opMauyA
He pacKpbITa
KonunyectBo KoMUTeTOB, B KOTOpbIX paboTtatoT 90% 64.95% MHdopmaunsa
He3aBUCUMbIe AMpeKTopa ' He pacKpbITa
KonnuyectBo KOMUTETOB, BO3rNaBNAEMbIX 45% 32 35% Nudopmauns
He3aBUCUMbIMU ANPEKTOPaMM ' He pacKpbITa
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