Acconmanmuga
HesaBucumpix
JdupekTopos

Cap SHapio Bya,
Tpeacepatens Cobparms

KoHcynbrammeHoro coBeta AHA

Tema He3aBHCHMBIX JOUPEKTO-
POB, X BO3MOXKHOCTEH U Orpa-
HUUYEHUH B TOM, UTO KaCaeTCs
CONeHCTBHS MHBECTOPAM U
KOMIIaHHSAM, BCe Hallle ABJIAET-
sl IpeIMeTOM /15 00CyKe-
HUsl B Poccun U Bo BCeM MHUpe.
Kak MHUHHUMYM, HE3aBUCUMbIE
JUPEKTOPA MOTYT BbIIIOJIHATD
(hYHKIMIO HaI30pa U KOHTPOJIS,
a MpH yCJIOBUU aIeKBATHBIX
B3aUMOOTHOLIEHUH C PYKOBOJ-
CTBOM KOMIIaHHH U, €ECTECTBEH-
HO, ¢ KoJsisieramu no CoBeTy au-
PEKTOPOB - Ie/1aTh ropaszio
60JIblile, BK/IIOYAs ONpeneJe-
HHe CTpaTeruu KOMIlaHWH, a
TaKxe rnojuepxanue adex-
THBHOTO BSaI/IMOI[eIU/ICTBI/IH (¢
BHEIIHUMU HHBecTOpamu. On-
HaKo JJI51 TOr0, 4YTOOBI 3TO CTa-
JIO peasbHOCThIO, TpebyeTcs
onpezesenHoe Bpems. [Toka xe
HU B OJHOU CTpaHe ellle He yja-
JIOCh HAaUTH OKOHYATeJbHOTO
OTBETa Ha BOMPOC O TOM, KaK
I[O6I/ITI:CH MNOJIHOLIEHHBIX pe-
3yJ/IbTATOB.

Bmecre ¢ TeM 04eBHIHO, YTO OT
He3aBUCHMBIX THPEKTOPOB Te-
mepb 0XKUAAIT GOJIBIIEr0, YeM
HEeCKOJIbKO JIeT Hasan. Poccuii-
CKHe KOMITaHHWH, HalleJeHHbIe
Ha peaji3alHlio CBOEro CTOH-
MOCTHOTO MOTEHIMa A U TIPH-
BJIeYeHHE BHELIHUX HHBECTH-
LMK, 0CO3HAJIM BaXKHOCTh HE3a-
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HezaBucumbin
AVPpEKTOp

~CCOoUUALUSA
/1‘ 'O 3ALLUTE NPAB
"HBECTOPOB

Ell ERNST & YOUNG

CoAEpXKAHUE:

He3aBucumble gUpEKTOpa U NPakTUKAa KOPNOPaTUBHOMO ynpaBneHus
Cap 3Hapto Bya, Mpeacenatens CobpaHus KoHcynbtatuHoro coseta AHZ

He3aBucumblii AUPEKTOoP: 3HaHUA, ONbIT, penyTalua
Anekcanap VkoHHukoB, Mpeacepatens Mpasnenus AHL
Opl'aHM3aI.|MOHHOE cnﬁpauue Accouuauuu HE3aBMCUMbIX AUPEKTOPOB

B Mockse co3fjaHa opraHusauus, 3assuBLias 0 CBOEM CTPEMSIEHMN BONNOTUTL B Poccun
nyyLIne MexayHapoaHble CTaHAapThl B 06MaCT KOPNOPaTUBHOIO yNpaBeHus

Mo matepnanam npeccbl
HoBocTu Komnauui
Cnncok camblx [OPOTX POCCUACKUX KOMMAHWIA. ..
He3aBucumble AMPEKTOPa CTPEMATCA B KPYNHEHLLME KOMNaHUK
Al ogobpuna cNCcOK KaHAUAATOB B 4eHbl COBETOB ANPEKTOPOB 64 BeAyLLMX
POCCUNCKMX KOMMAHWIA-OMUTEHTOB. .."

CobbiTus B cthepe KOpNoOpaTUBHOr0 ynpaBneHus
Kpyrnbiit cton 03CP no o6cyxaenue nonoxenui benoi Knurun
Kopekc nosefeHus He3aBMCUMOro JUpeKTopa
. NOKYMEHT, KOTOprI7I NO/KEH JaBaTb OPUEHTUPLI B AE€ATENIBHOCTN HE3aBUCUMbIX
JOMPEeKTOpoB..."
Mo6eautenn nporpammbl "KopnopatusHoe ynpasnexue B Poccuu - 2001

HomuHaumu: "Tlyywnin MeHemxep', "KomnaHus ¢ nyyiiuM KopnopaTMBHbIM yNpaBneHuem” ...

Muenue akcnepta

K Bonpocy o He3aBucumbix aupektopax. ropb AkceHos, M®K
KommeHTapuit: "...cneays nepenoBoi MexayHapoaHon npaktuke B 2002 rogy AU
BbIZENMA NOHATWA HE3ABUCMMOrO ANPEKTOPA U NPeACTaBUTENS MUHOPUTAPHBIX
aKLUMoHepos..."

3anafHbli onbIT
Haumonanbhas Accouunauusa KopnopatusHbix [iupektopos (CLUA) BbicTynuna ¢
pekomeHAauuaMu
BosHarpaxpaeHue yneHoB CoBeTOB AMPEKTOPOB

VHopmaums o Bo3HarpaxaeHUn 4ieHoB coBeToB AupekTopos B CLUA B 2001 .
BosHarpaxgeHue B NpeanpuHIMaTenbCKMX KOMMNaHUAX

OTeevyaem Ha Bawu Bonpocb!

Hawe uccnepoBanue

Pesynbrarbl uccnegosanus, ony6rMKOBaHHOTO B NEPBOM HOMEpE
HoBoe uccnegosaxme: "Bonpocsl BO3HarpaxaeHns 4neHos COBETOB AUPEKTOPOB

POCCUNCKMX KOMMAHWIA
OpFaHbI ynpasneHunsa AGGOI.WIallMVI HE3aBUCUMbIX UPEKTOPOB




Cap duapio Byx -
IIpencemarean
Co6pannsa Kon-
CyJbTaTUBH
cosera AHJI

BHUCHUMBIX TUPEKTOPOB [Jisl BBIIIOJIHEHUS 3TUX 3a-
Ja4, a POCCUHCKOE MPaBUTEIbCTBO MOOIIPSIET
IIPOIIECC, TOCKOJIBKY 3TO CHOCOOCTBYET MOBBIIIE-
HUIO 3(P(PEKTUBHOCTH KOPIIOPATUBHOTO yIpaBJe-
HHUA. HellaBHee BKJIIOUE€HHE HE3ABUCHUMBIX JH-
pektopos B coctaB CoBeToB nupekropos "ITOKO-
Ca" u "BumM-busnib-Jlanna" monyuuso camoe
TIOJIOKUTEJIbHOE OCBEIEeHNE B IIPecce, OMHAKO
3TO JaJIeKO He eIMHCTBEHHBIE POCCHHCKHE KOM-
IIaHWH, peHInBIINeCd Ha TaKOH 1lIar - MHOTHE
ABUTAlOTCA B aHAJOTUYHOM HallpaBJ€HHUH.

dyHnameHTaNbHBIM TPpeGOBAaHUEM K HE3aBHUCH-
MBbIM AMPEKTOPAM SIBJISIETCS OTCYTCTBUE JTUUHOU
3aUHTEPECOBAHHOCTH. B TaHHOM KOHTEKCTe
peub HIET He MPOCTO O HEOOXOAUMOCTH COOJIIO-
JIEHHUS KOJIeKCa KOPIOPATUBHOTO YIPaBJIeHHs, a
0 MOHUMaHWU MPSIMOU CBSI3H MEXY aleKBaTHOU
MPAKTUKOU B 3TOH 06/1aCTH U JOJTOCPOUHBIMU
(hDMHAHCOBLIMHU Pe3YJIbTAaTaMH, YTO TaK¥Ke SIBJIs-
eTCsl BeCbMa CHJIbHBIM cTUMYJIOM. TpeboBaHue
00 OTCYTCTBUU 3aUHTEPECOBAHHOCTH OTIPE/IEJIsi-
€TCsl He TOJIbKO MpeanucanusMu JIoHIoHCKOH
uu Heto-Mlopkekoil oHI0BOM GUP3K, XOTS 3TO
U SIBJISIETCS] BAXKHBIM MOOYIUTENbHBIM MOTHBOM
JJIsT KOMIIAHWH, CTPEMSIILIUXCS K PUBJIEUEHHUIO
(hruHaHCUpPOBaHHUA 32 pybexkoM. Ecyiu 6Bl 3TO ObI-
JIO €IMHCTBEHHBIM COOOpaXKEHHEM, TO Y KOMIIa-
HUU Heu3bexKHO BO3HUKAJ Obl COOJa3H OTpaHU-
YUTbCS (POPMaJIbHBIMU TIPOLIEAYPAMH KOPIOpa-
THUBHOTO YIPaBJIeHHs U HOMHUHAJbHBIMUA HE3aBU-
CHUMBIMHU TUPEKTOPAMHU, HE UMEIOIIUMUA HUKAKOTO
PeasibHOTO BJIMSTHHS.

Xopolee KOPIIOPaTHBHOE yIIPaBJIEHHE TIPeIIo-
JlaraeT peasnbHblE H3MEHEHHs. 3a1a4a He3aBHUCH-
MBIX THPEKTOPOB - BMECTE C OCTAJbHBIMHU YJleHa-
mu CoBeTa pa6oTaTh Haj MOBBILIEHHEM MPO3pay-
HOCTH KOMIIAaHUH U 00ecrieuyeHneM PaBHOTO OT-
HOIIIeHHUS K HHTepecaM BCeX aKLHOHEPOB U 00b-
€KTHBHOTO KOHTDOJISI 32 pe3yJbTaTaMH padoThl
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Opranmsaymnonnoe coopanne AHA

Accounauus HezaBucumbix nupektopos (AHJI) sasiusia o cBoeit
FOTOBHOCTH BECTH aKTUBHYIO I€STE€NBHOCTD 110 MTPOABUKEHHIO
JIYYIIUX CTAaHAAPTOB KOPIOPATUBHOTO ynpasiaeHus. Muccuen
AHJI siBaisieTcst okasaHue CONEHUCTBUS POCCHUCKHUM aKIIHOHE PHBIM
00111eCTBAM B MOBBILIEHHH 3(P(PEKTUBHOCTH UX AESATEJIbHOCTH MY-
TeM BHeJIpeHHs epeJOBOH IPaKTUKU paboThl IpohecCHOHAb-
HBIX HE3aBUCUMBIX TUPEKTOPOB.

1 peBpanst B MockBe npolia neppasi opraHU3aloHHas BCTpeya
4JleHOB AccolLMalyy He3aBUCHMbIX IUPEKTOPOB, Ha CETOMHSILI-
HUH eHb eIMHCTBEHHOH B Halllel CTpaHe OpraHMu3aluM, KoTopas
B34Ja Ha cebs PYHKIUU (POPMUPOBAHUS U MOJAEPKKHU
npoecCUOHaNbHOI0 COOOLIEeCTBA HE3AaBUCUMBIX IHPEKTOPOB.

Hnes coznanust Accounanny BO3HUKIA, KOI1a HEOOXOIUMOCTb
peopMHPOBaHUS CHCTEMbl KOPIIOPATUBHOIO yIpasJjeHus B Poc-
CHHU CTaJia O‘-IeBI/I]lHOIjI KakK [Jis1 aKIIKOHEPHBIX O6HL€CTB, TaK U OJid
MHBECTOPOB. YupexaeHHe Accolpannn ObII0 OLEHEHO KaK 3Ha-
qUTesNbHOE COOBITHE B c(pepe KOPMOPATUBHOTO YIIPABJIEHHS.

OcHoBHOH TeMOH coOpaHus cTana paspaboTka CTPaTeruu aes-
TeJbHOCTH ACCOLMAlNH U IPUOPUTETHBIX MyTeH ee pa3BUTHs. B
9TOH CBSI3W MHOTO BHUMaHHsI ObLIO yIeJeHO Kypey pa3BuTus Ac-
coUMalyy Kak npodecCcHOHaIbHON OpraHu3aluyu, 00be IMHAIOLEH
He3aBUCUMBIX IUPEKTOPOB, YIIPABJAEMOU CAMUMHU IUPEKTOPAMH.

Anekcannp ampuH, ['enepanbubiil 1u-
pektop PenepanbHoro Llentpa [Tpoekr-
Horo PUHAHCHPOBAHHUS BBICKA3as MHe-
HHe 0 TOM, 4TO OCHOBHasl 3anada Acco-
[MalUK - 3TO "CO3JaHHe Clpoca Ha He3a-
BHCHMBIX TUPEKTOPOB" U TOMYJIsIpHU3a-
1S UeH BKIIOYeHHS] He3aBUCHMBIX
npencraButeseld B COBETH AUPEKTOPOB
B POCCHHCKOM GH3Hece, IIyTeM IIPOBeJie-
HUSl aKTHBHOH Pa3bsiCHUTENbHOU pado-
TBI U OCBeIlleHUsI IPAKTHKU PabOTHl He-
3aBHUCHMBIX IHPEKTOPOB.

Anexcanap lampun

Jmutpuit Bacunees, nupexrop MHCTUTYTa KOpPrIOpaTUBHOTO Mpa-
Ba U yNpaBJleHUs, OCTAHOBMJICS HA BONIPOCAX 3aALLUTbl peryTaluu
4/leHOB AccoLMalyyi U MOHUTOPHHIa HX AesiTesbHOCTH. Kak 3a-
MeTuJ r-H Bacuibes, Accouuanns 10/kHa co3aaTh 3QheKTHB-
Hble MeXaHU3Mbl [IpelyNIpeK1eHUs HellpaBOMePHbIX UJIH He3a-
KOHHBIX JIelICTBUI IUPEKTOPOB KOMIAHUH.

Posb Accounauuy B cO31aHUH KyAbTYPHI
KOPIIOPAaTHBHOTO MOBeIEeHHUs, OTMETHJ
npencenatesb Komutera locaymbr PO no
cobcrBeHHOCTH BukTop [lineckaueBckui.
[-1 [1neckayeBCcKuN yKasas Ha HECKOJBKO
npo6/IeMHBIX BOIIPOCOB, ¢ KOTOPBIMU Acco-
LMAlHUs MOXKET CTOJKHYTCS B Ipoliecce
CBOEeH JIesiTeIbHOCTH. B yacTHOCTH, BO3HHU-
KaeT BOIIPOC O CTaTyCe He3aBUCHMOCTH IH-
peKTopa, KOTOPBIH AOJ/KEH OBITh JOCTATOU-
HO KOHKPETHO ¥ UCYepIIbIBAIOLLIE ONpefie-
JieH B Kofekce He3aBUCHMOTO TUPEKTOpA.
[-u [1neckaueBckuil oTMeTHI, 4TO pa3dpaborurkam Konekca npu-
IeTCsl 1aTh ONpefeseHHe U TAKUM LIMPOKHUM MOHSITHUSM KakK "TIpo-

Bukrop IlneckaueBckuii



(heccronanuam” u "6esynpeunasi pemyrauus”, KOTOpble Ha CEro-
IHSILIHUN TeHb IPU3HAHbBl HEOTheMJIEMbIMU KaueCTBAMH He3aBH-
cumoro aupekropa. B. [lneckaueBckut npenmoxuit,uro Accorua-
LMl IOJPKHA Pa3BUBATLCS HA TPUHLUIIAX CAMOPEryIHPOBaHHUS U
MPUIVIACUIT K YYaCTHIO B COBMECTHOH pa3paboTKe COOTBETCTBYIO-
I11er0 3aKOHONATENbCTBA.

Kaxk yrounnsn Mapk JlxxapBuc, napTHep MexK1yHapoAHOH KOHcall-
THHTOBOU KOMIIaHWH "DpHCT 3HI SIHT", Ha 3amajie CI0XKHUJICS Ol
peleseHHBIH 06pa3 He3aBUCUMOTo aupeKkTopa: Bo3pact 50-60 JeT,
NpeaCTaBUTEJ/b BLICIIETO YIIPABJIECHYECKOro 3Be€HaA, KaK IPaBUJO B
OTCTaBKe, 00/1aflaloL1i 6OraThIM OIBITOM YIIpaBJIeHUS KOMIIAHHU-
el U 3HaHUAMHU B 00/1aCTH KalnuTa/Ju3aluy U IMOBbIILIEHHUA CTOUMO-
ctu Komnanuu. B Poccun takasi mpocsioiika IMPEKTOPOB ellle He
cospana, u nepen Accouuannenl CTOUT 3a1ada OPMUPOBAHHUS U
npogeccHoHa bHON MOATOTOBKH COOOIIECTBA HE3ABUCUMBIX TH-
PEKTOpOB.

Mexnynaponnas @unanconas Kopnopa-
uus (M®K) tecHo corpynauuaer ¢ AHJL
C MepBbIX IHEH paboThl Accounauuy, B
4acTHOCTH, 0 pa3paboTke Konekca mo-
BeJleHHs1 He3aBUCUMOro aupektopa. Cra-
tbu Komekca, oTHOCSIIIHECS K A€5TeIbHO-
CTH He3aBUCHMbIX IUPEKTOPOB, OYIYT B
nasnbHewnieM ucrnosnb3oBanbl MPK B pa-
6oTe ¢ BHYTPEHHUMH NOKYMEHTaMH KOM-
MaHUH 10 KOPIIOPATUBHOMY YIIPABJIEHHIO.
[To cnoBam Mepyna Kertunra, pykoBoau-
tesist mpoekta "KoprnopatusHoe ynpasiaenue B Poceun”, nen Ac-
counauuu U MOK B cthepe KOpropaTHBHOrO yIpaBieHUst COBIa-
natoT. [y1y6oKo npo6ieMoi IesiTe/bHOCTH He3aBUCHMBIX THPeK-
TopoB B Poccuu ele He 3aHMMasach HU O[HA OpraHU3alusl, 110-
stoMy y Accounauuu 60JblIOE T10JIe A€SATETbHOCTH.

Hepyn KerTunr

Cunrust CtoyH, YTIpaB/soOMINN TUpPEK-
top Standard&Poor's mo Poccun u CHT,
MOoQUePKHYJIa, UTO PAa3BUTHE UHCTUTYTA
He3aBHCHMBIX THPEKTOPOB aKTyalbHO He
TOJIbKO st Poccuu, HO U 1151 3anana, u
OTMeTHJIa, 4To Hasmuyre B CoBeTax Iu-
PEKTOPOB NeHCTBUTENbHO HE3aBUCHMBIX
YJIEHOB SIBJISIETCST OCHOBOH 3(h(heKTHBHO-
T0 KOPIIOPaTHBHOTO yIIPaBJIeHHS B KOM-

MaHusX. Cuntus CroyH

Anexcannp ®uaaToB, HCIOTHUTEIbHBIA
aupekTop Accounanuu, npeacTaBuiI LeH,
3anauu u cTpykrypy AH/I.

3aKII0YHTETbHBIM AKKOpPIOM BCTpeYH CTa-
JIO IpeicTaBJ/ieHHe YJIEeHOB KOHCYJIbTaTI/IB-
HOr'o COBeTa ¥ OpTaHOB yIIpaBJAeHHA Acco-
nuanuu. Takum 06pa30M, OpraHH3alHOH-
HBIH 3Tan pasBUTHUA ACCOLII/IaLII/II/I MO2KHO
CYUTATDb 3aBepPIIEHHBIM.

Anekcangp Punaros

Tenepb nepen Accounanuen CTOUT peasb-
Hasl 3aJ1aua peajin3aliy BO3JOKEHHbBIX HA Hee (DYHKIHH 10 Mpo-
JABUKEHUIO JIyT-IHII/IX CTaHlIapTOB KOpHOpaTI/IBHOI‘O praBJIeHI/IH B
Poccun.

ANekcAHAP UIKOHHMKOB,
Tpeacepatens Tpaaenns AHA

B nocnennee Bpems
TpeOOoBaHus K Jes-
TEJIbHOCTH aKIIHO-
HepHBIX 001LIeCTB CO
CTOPOHBI HHBECTHLIH-
OHHOTr0 CO0011eCcTBa
TIOCTOSTHHO BO3pacTa-
10T. Bmecte ¢ atHM,
POCCHHCKHE Mpef-
TIPUSITHS CTPEMSITCS
TIOBLICHTH CBOIO KOH-
KyPEHTOCIIOCOOHOCTh
1 TIPUBJIEYD KATIUTAJL.
B stux ycioBusx He-
06X0IMMO HaUTH UH-
CTPYMEHTBI TIOBBIILIE-
HUS 3P HEKTUBHOCTH YIIPABJIEHHUS, YIIyULLIEHHSs Kaue-
CTBA M CTAHAPTOB BeJeHUS OU3Heca. DTOMY IIpOLeC-
Cy CIIOCOOCTBYET U oMoraet rocyaapctso. Pege-
paJibHasi KOMHCCHS 110 PBIHKY LIEHHBIX OyMar paspabo-
TaJla ¥ PeKOMEH/I0BaJIa K IIPUMEeHEHHIO KOIEKC KOPIIOo-
PaTHBHOTO TIOBE/IEHHS, T/Ie TJIABHOE BHUMAHHE yIeJIsi-

eTcst CoBeTy IMPEKTOPOB ¥ HE3aBUCHMBIM KOPIIOpa-
TUBHBIM JUPEKTOPAM.

Cor.tacHo nosioxkeHusiM Kogekca He3aBUCHUMBIN TH-
PEKTOD SIBJISIETCS] BaXKHBIM HHCTPYMEHTOM [IJIS YKPEIT-
JIEHUsI IOBEPHsT HHBECTOPOB, 06ECTEUeHHS ONTHMAJb-
HOro (hyHKIHOHKpoBaHUst CoBeTa TUPEKTOPOB U IO-
BBILIIEHHST CTOMMOCTH OH3Heca. B KofieKce mporrcaHbl
TpeGOBaHHS H KPUTEPUH HE3aBHCHMOCTH BHEIITHETO
JIMPEKTOPA U JaHbl PEKOMEH/IAIIMH 0 HX KOJUYECTBY.
Jl1st achpexTrBHOUM pa6oThl CoBeTa TUPEKTOPOB UX
JIOJIKHO ObITh HE MEHEE TPEX.

Y06kl OCYILIECTBUTb 3TH PEKOMEHALMY Ha IIPAKTHKe
HY2KHBI peajibHble JIIOIH - IPotheCCHOHAbI C XOpOLIeH
penyTanuei, crocobHble KBaIU(HULIXPOBAHHO BHINOJ-
HAITb (DYHKLIIMHM HE3aBHCHUMOTO JUPEKTOPA.

Poccuiickas mpakTika paboThl HE3aBUCHMBIX IHPEK-
TOPOB TOJIBKO HAUMHAET CKJIA/IbIBATHCS, MHOTHE ac-
MIEKTHI U TIPEUMYIIECTBA UX AEATENbHOCTH He 0 KOH-
112 MOHATHBI 06111ecTBY. [105TOMY aKTyasIbHBIM, C TOU-
KU 3peHUsI Pa3bsiCHEHUS TOHUMAHHUS POJTH U (DYHKLMH
HEe3aBUCHMOTO IUPEKTOPA, SIBJISIETCS BOMIPOC "HOCHUTE-
Jield" COBpEMEHHbBIX 3HAHUH U OIBITA B 3TOU Cepe.
Ceropsst B pamMKax Accolurainy 00be IMHUIINCD BeIy-
II1e POCCHUHCKHIE U MEXKIYHAPOIHBIE CIIELHATUCTHI
IUIS1 OKa3aHHsl CONEUCTBHS IPEANPUSTHSAM B IIOBBILIE-
HUHX 3(D(HEKTUBHOCTH UX yIIPaBJIEHHUS.

YBepeHs!, UTo JaHHasi HHULMATUBA OyIeT Croco6CT-
BOBATb yCIIeXy POCCHHICKOro 613Heca.




KOMIIaHHWH B OTCYTCTBUE 3aBUCUMOCTH OT OCHOB-
HbIX YHAaCTHHUKOB U PYKOBOACTBA. AﬂeKBaTHoe
BBINIOJIHEHHE 3TOU 3aJa4yH 03HAYaeT U JeMOHCT-
pUpyeT CylLIeCTBYIOUIUM U ITOTEHIHUAJbHBIM HWH-
BeCTopam cobJiroieHre JOJITOCPOYHBIX UHTEPe-
COB KOMITaHHUH.

KoneuHo ke, 01HO 1€JI0 - KOHCTATHPOBATD TIPHUH-
IIWII, H COBCEM JIPYTOE - PeaIM30BaTh €r0 B pe-
aJIbHOH »KM3HHU. VIMEHHO 3TO OnpenessieT Ipo-
LOJIKAIOIIMHCS POCT OKUIAHUH OT HE3aBUCH-
MBIX IHPeKTOpOB. Co BpeMeHH Oy 6IHKOBaHHS
nox/aana Kanbepu B Benuko6puTanuu ObL1 IpU-
HSIT PSII Mep ISl COBEPIIEHCTBOBAHMNS HHCTUTY-
Ta HE3aBUCHUMBIX IUPEKTOPOB, a Kpax "Enron",
CKOp€e BCero, MOBJIEYUET 32 COOOH JOMONHHUTEb-
Hble H3MeHeHHUs1. Bmecre ¢ TeM, oCHOBHBIE 065-
3aHHOCTH HE3aBHCHMBIX IUPEKTOPOB yKe OBIIH
omnpeneseHsl paHee B qoknaane Kanbepu, cymect-
BywoIuXx nokymMeHTax O9CP, Ba3oBbix npHHLH-
nax CHCTeMbl IEHCHOHHOTO 06eCcreueHHst ToCy-
IapCTBEHHBIX CJyXalmx mrata KamudopHus
(CalPERS) u apyrux aHaJorM4HBIX MAaTepHanax.

OpnHako /151 COneHCTBUS HE3aBUCUMBIM AHPEK-
TOpaM B UX paboTe HYKHO HeuTo HoJbliee, YeM
npocTo Habop HoKyMeHTOB. ONTHMAJ/bHBIM pe-
LIeHUeM SIBJIseTCsI 00beIMHEHKE B TPO(eCcCcHo-
HaJIbHYIO aCCOLMALHI0, KOTOpasi CliocobHa He
TOJIbKO 06€CNeUUTb HE3aBUCUMBIM AHPEKTOPaM
LOoBepHe 0011eCTBEHHOCTH, HEOOXOUMOE UM /IS
NpUOOPETEHUS PeNyTalyn AeUCTBUTEIBHO He3a-
BUCHUMBIX, HO U CTaTh UICTOYHUKOM HOBBIX HIEH U
dhopymoM j1si 0OMeHa MmoJie3HbIM OnbiToM. Crio-
coOCTBYSI PA3BUTHIO COOOIIECTBA HE3ABUCUMbIX
IUPEKTOPOB, TaKasl aCCOLUALNS MOXKET UrPaTh
Ba)KHYIO POJIb B CTAHOBJIEHHH IPOECCHOHAIb-
HBIX CTAHAAPTOB U KOHTPOJIE 33 A€ATEIbHOCTHIO
CBOHMX WJIEHOB, BK/IIOUAas COO/0NEHNE KOIeK a
npoeccUoHaNbHOU 3TUKH. Pa3BuTHe NaHHOTO
npolecca MOJHOCTBIO OTBEYAET BCEOOLIUM HHTE-
pecam.

Co6biTua B chEPE KOPNOPATUBHOIO
YNPABAEHUS

B suBape B MocKBe COCTOS1JIOCh 00CYyXKAeHHe
Befnoii KHUTHU MO BOIPOCaM KOPIOPATHBHOTO
ynpasiaeHuda B Poccun.

[Tpakruka nposenenus Opranusauueil IxoHomudeckoro CoTpyn-
Hu4ecTBa U PasButus Kpyribix cTOJ/IOB 110 KOPIOPaTUBHOMY YII-
paBjenuio B Poccu Hauata B 1999 rony. B auBape 2002 rozga 6bl1
nposefied Kpyr.isiit ctos1 no o6cyxxaenuto Mrorosoro 1okymMeHra
(Besoit Kuuru) - nyana nedcTBUi MO BOINIPOCaM KOPHOPaTUBHOIO
yIIpaBJ/IeHHs], COfepIKallero YeTKHe PeKOMeHAALNH AJIs1 KOHKpeT-
HBIX HHCTHTYTOB, BOBJI€YEHHBIX B TIPOLIECCH Pe(hOPMHUPOBAHHUSI.
ITOT LOKYyMEHT T0JIe3eH TaKKe U KaK HCTOUHHK, PACCKa3blBalo-
mu# 06 U3MEeHEeHHUSIX B 3aKOHOATENbCTBE U O €TI0 UCIIOJHEHHH.

B uerBepTo# r/1aBe npoekTa Beso KHUMK, NOCBSAILIEHHON 00513aH-
HocTsiM CoBeTa IUPEKTOPOB B pasies PeKOMEHAALMH ObLIO BKJIIO-
YEeHO IMO0JIOKEHHE 0 HAJIMYMH B KOMITAHHWH JOCTATOYHOTO YMCJ/Ia
HEe3aBHCUMBIX TUPEKTOPOB U IaHO PACIIMPUTEJbHOE OMpeieleHHe
"He3aBUCHUMOCTH", 10 CPABHEHHIO C TE€M, YTO COIEPKHUTCS B A€H-
CTBYIOLIEM 3aKOHOATebCTBe. Poccuiickoe 3aKOHOAATEIbCTBO
JlaeT IOBOJIBHO Y3KOe OTpelieieHHe He3aBucuMoro uieHa Coera,
omnpesiesisl ero Kak JIULO0, KOTOPOe B MPOILeIIeM roay He SBJs-
JIOCh YTIPABJISIFOLIAM KOMIIAHHH UJIH CBSI3aHHBIM C KOMMAHUEH JIH-
tom. [To Beso#t kHUre HE3aBUCUMOCTD IHPEKTOPOB N0JKHA 03HA-
YaTh UX CIIOCOOHOCTb BBIHOCHTh HE3aBUCHMbIE pellieHHUs], B 0CO-
GEHHOCTH He3aBUCHMbIE OT MEHEXKEPOB U KPYTHBIX aKIIHOHEPOB.
Hesapucumbiii uned Coera He 10JKeH HaXOMUTLCS B ILITATE
KOMIaHHWH UK ObITh TECHO CBSI3aHHBIM C KOMIAaHHUEH, €€ PyKO-
BOJICTBOM HJIM KPYITHBIMH aKIIMOHEPAMH CYIIeCTBEHHO BaXKHBIMH
9KOHOMHUECKHUMH, CeMEUHbIMHU WM UHBIMH y3aMu. He3zaBucrmble
yseHbl CoBeTa NOJ/KHBI yKa3aTh Bce 100POCOBECTHbIE CBSI3H, KO-
TOpble Y HUX C KOMIIAaHUEH MOTYT CYLIECTBOBATh.

[TpuBneueHNe He3aBUCHMBIX AHPEKTOPOB OOBIYHO MOBHIIIAET AH-
HaMu3M pa6oTsl CoBeTa U ero Cnoco6HOCTb MPUHUMATb 060CHO-
BaHHBIE pelLIeHHs B HHTepecaX U aKIHOHepOB, U KOMIaHUH. B
YaCTHOCTH, HE3aBHCHMbIE IUPEKTOPA YKPEIISIIOT KOHTPOJIBHYIO
¢dynxuuto Coeta. 9T0 0co6eHHO HEOOXOANMO B ycnoBUsX Poc-
CHH, TJIe CYIIECTBYIOT OUeHb TECHBIE B3aNMOOTHOIIEHUS MEXKIY
MeHe/[KepaMH, KOHTPOJIMPYIOIIHUMH aKLIHOHepaMt 1 uieHamu Co-
BETa, U Iie HeT UeTKHUX IPaHel MeKIy HX OTBETCTBEHHOCTBIO.
Usnensl CoBeta B Poccnut mo-npekHeMy H36UPAIOTCS B OCHOBHOM
KOHTPOJIMPYIOIIMMH aKI[IOHEPAMHU U [I03TOMY, CKOpee Bcero, 6y-
IyT HaXOMUTBCS MOJ UX KOHTPOJIEM, faXKe eC/IH OHU YIO0BJIETBO-
PSIIOT (hOPMANBHBIM TPeOOBAHUSIM K HE3aBUCHUMBIM IHPEKTOPAM.

[To sTo# npuunHe HOHAOBBIM OUPKAM peKOMEHI0BaHO TpeboBaTh
OT KOMIIaHHUH, AOMyCKaeMbIX K KOTHPOBKE aKUWH, HaJIUYUs 10CTa-
TOYHOTO YMCJIa HE3aBUCUMBIX TUPEKTOPOB. [l/1s1 Liesiell BhIsIB/Ie-
HMS, BbIIBHKEHUS U U30PaHUS He3aBUCUMBIX useHoB CoBeTa
cJenyeT co0M00aTh AeUCTBYIOLIME TPeOOBAHUS K KYMYJJIATUBHON
npoueype roJI0COBAHHUS, TaK KaK OHA JaeT MUHOPUTAPHBIM aKILH-
OHepaM BO3MOXKHOCTb BbIABUTaTh TAKUX KAaHIUAATOB.



KOIleKC MOBE€ACHUA HE3ABUCHUMOI'0O IUPEKTOPA

Benercs paspaborka Konekca nmoBenennsi He3aBUCHMOTO TUPEK-
TOpa, TOKYMeHTa, KOTOPBIH JO/IXKeH IaBaTh OPHEHTHPHI B Jes-
TeJIbHOCTU He3aBUCHUMBIX IUPEKTOPOB, COAePKaTb OCHOBHbIE
NPUHLUIIBLL U CTAHJAPThl IPO(eCCHOHAIBHON AesiTeIbHOCTH uJle-
Hos AHJI.

14 nexabps B pamkax nporpammbl "HesaBucumbie [Jupekropa”,
Obl1a IpoBeneHa paboyast BCTpeua, MOCBsileHHasi 00CYKIEeHUIO
nepsoro npoekra Kogexkca He3aBUCHMOTO IUPEKTOPA.

B o6cyKneHNH MPUHSIH ydacTHE TIPeICTABUTENH POCCUHCKUX
WHBECTHUIMOHHBIX KOMIaHUH U AO. YYaCTHUKH BCTPEUH ObLIN
e/IMHbI BO MHEHHH, YTO pa3paboTKa TaKoro JOKyMeHTa, kak Ko-
JIeKC He3aBUCUMOTO JUPEKTOPA - BaXKHbIH 1uar B passutun AHJIL.

Kopeke mo/mkeH 1aBaTh ODUEHTHPBl IeSTENbHOCTH HE3aBUCHMBIX
IUPEKTOPOB, COIEPKATh OCHOBHBIE TIPUHIMITE U CTAHAAPTHI MPO-
(heccHOHANBHOH eSITENBHOCTH, a TaKXkKe COOTBeTCTBOBaTh [IpuH-
uunam KkoprnopatusHoro ynpassaeHus OJCP, yuuTbIBaTh MeX1y-
HAPOJHBIU OTIBIT IeSITEJbHOCTH HE3aBUCHMBIX IUPEKTOPOB U UX
accouranuH.

Cospanue Kopekca no3BosuT uMeTh B cocTaBe COBETOB AUPEKTO-
POB POCCUHACKHUX KOMIIAHUH HE3aBUCUMBIX IUPEKTOPOB, CIIOCO0-
HBIX BHEJIPUTb B KOMIIAHUH JIYULIYIO IPAKTHKY KOPIOPATHBHOTO
yIpaBJeHUs.

B nacrosiee BpeMs BefeTcst 0000L1eHHe 3aMeYaHUH U IPeJIo-
JKeHNH, CIeJJaHHbIX Y9aCTHUKAMHU 00CYKIeHHUS.

HHBecTOpbI Ha3BaaU MOGEIUTEEH IPOTPAMMBbI
"KopnoparueHoe ynpasiaenue B Poccun-2001"

19 nexa6ps 2001 roga Accouparnyst Mo 3aiuyTe NpaB KHBECTOPOB
(ATTN) o6bsiBuaa 0 pesyJbratax nporpammsl "KoprnoparusHoe
ynpasseHue B Poccnu-2001", HanpaB/eHHON Ha OLEHKY KayecTBa
KOPIIOPATHUBHOTO YIPABJIEHUS CPeIU BeIyIUX POCCHICKUX TIpe-
NpUATUH.

[Iporpamma "Kopnoparushoe ynpassenue B Pocenn-2001" oxBa-
TBHIBA€T PA3JIMYHbIE ACTIEKThl IeSITeNbHOCTH aKIMOHePHBIX 00-
I1eCTB, BK/IIOUasl B3AUMOOTHOILIEHUS] C HHBECTOPAMH, TUBUIEH]-
HYIO TIOJIUTHKY, CTpaTeruueckoe yrpasJeHHe, 3alIUTY [1paB MU-
HOPUTaPHBIX aKIIMOHEPOB, KOPIIOPATUBHYIO IPO3payHOCTh. [oso-
COBaHHsI 10 HOMUHALHSIM TTPOBOJIHJIOCH CPEelH BeIYILIUX HHCTUTY-
LIMOHANBHBIX POCCHACKUX U MHOCTPAHHBIX HHBECTOPOB, paboTalo-
IIMX HA POCCUHCKOM PBIHKE.

"BumM-bunab-lanH" npuBiek
3KCIEPTOB

(ITo mamepuaram easemo. Bedomocmu)

Y komnanuu "Bumm-bunib-lans [ponykTsl [1u-
tanus” (BB III1) , npu MOATOTOBKE K BHITYCKY
IPO na Heio-Hopkckot 6upike, NOSBUIICH He-
3aBHcHMble fupekTopa. UneHamu CoBeTa nUpeK-
TOPOB KPYIHEHUIIEr0 MHIIEBOr0 KOHIEPHA CTa/IH
9KOHOMHCTBI C MUPOBBIM HMEHEM - OBIBIINN MHU-
HHUCTD 3KOHOMWKH EBrennii fIcun v ObIBIINH BU-
e-npe3naeHT EBponerickoro 6aHka peKoHCT-
pykumu u passutus [u ne Canbe (O6a Takxke
SIBJSIOTCS YaeHaMHd KOHCYJIbTaTUBHOTO COBET
Accoumanyy He3aBUCUMBIX IUPEKTOPOB).

BB ITIT cran nsiTeiM POCCUUCKUM SMUTEHTOM,
ubM aKLUMHK obpamaiTces Ha Hbio-Hopkcekoi don-
nosoi 6upxke (NYSE). Ycnewmno sapepiuubiiee-
Cs1 TIEPBHYHOE pa3MeIleHHe aMePHKAHCKHX Jie-
MO3UTapHBIX aklurH "BumM-busne-lans" npu-
HecJs10 KoMmnanuu 6osee $200 MiH.

"Bumm-bunnb-Jlans" Boles B [BaALATKY CaMbIX
JIOPOTHUX POCCHUUCKUX KOMIAHUH B MHUIIEBOU MPO-
MBIIIJIEHHOCTH.

Camble goporue poccuiicKue KomnaHum*

Komnauus Kanuranusauus,
Smnpa
1 HK"HOKOC" 14,8
2 [asnpom 14,4
3 CypkyTHedpTeras 13,26
4 HK'lyKoun" 12,14
5 PAO "E3C Poccun" 6,5
6 CubHedTb 4,45
7 MK "Hopunbckuit Hukens" 4,43
8 MIC 3,12
9 [mBoBapeHHas komnaHus "bantuka" 1,66
10 C6epbaHk 1,63
11 TatHedTb 1,58
12 Bbimnenkom 1,21
13 MocaHepro 1,2
14 Cesepcranb 1,13
15 PocTenekom 0,97
16  Bumm-bunnb-[lanH 0,96
17 ABTOBA3 0,76

Begomoctu. VictoyHnk - PTC



HesaBucumeie jupekropa cTpeMer-
csl B KpylHellIe KOMIIaHUHU

(no mamepuaram eazemo. Bedomocmis)

Accoumanus mo 3amuTe nNpaB HHBECTOPOB MPO-
JOJXKaeT PaboTy 10 BHEIPEHHIO HE3aBHCHMBIX
TIMPEKTOPOB B POCCUHCKHE KOMMaHHH. B mpo-
IIIJIOM TOIy €€ MPEeACTABUTENSIM T0CTANHCh IH-
PEKTOPCKHE Kpecsa B 38 KOMIAaHHUSX, [eJb 3TO-
ro rozga - 64 sMHUTeHTA.

16 ssuBaps 2002 roga AITH omo6puia ciucok
KaHAUAaToOB B useHbl CoBETOB JUPEKTOPOB 64
BelyLIUX POCCUACKHUX KOMIAaHUH-IMUTEHTOB.
TpeTu#l rox Noapsa MesKHe aKLHOHepbl COOUpa-
I0TCS BBICTYIUTDb €IMHLIM (PPOHTOM B 60pbbe 3a
JIupeKTopckue Kpecsa. ITo 3akoHOATENbCTBY
BBIIBUTaTh KAHAMIATOB K TOIOBBEIM COOPaHHSIM
2002 r. MOXXHO OBblJIO 10 KOHIIA SHBapsl, MPH
3TOM AJISl I0JJayH 3asBOK He00X0AUMO cobpaTh
He MeHee 2% ToI0COB aKIIMOHEPOB.

B npomuwtom roxy AIIN momeitanack mpoBecTH
CBOUX TpeacTaBuTesnel B COBETH TUPEKTOPOB
58 komnaHu#. B pesynbrare 25 KaHAUAATOB,
MoAEPXKAaHHBIX Accolnaliued, OblIH H30paHbl B
CoBertbl 1upeKTopoB 38 amuteHToB. Ho B CoBe-
Thl mupexTopos "JIYKOWMJIa", "Hopuibekoro
nukessi', "FOKOCa", "Hpxkyrckanepro”, "As-
podsiora” mpencrasuressm AIIU npoity He
ynajoch. [To cioBaM mpesuaeHTa yrnpaBsiolien
komnanuu "Tporika [{uanor" [1aia Tensnyxuna,
tenepb AITM 10BOJIBHO BHUMATEIBHO TTPOCUHTHI-
BaJla BCe BAPUAHTBI U B 3TOM T'Ofly y NPEACTABH-
Tesied Acconmalyy 6oJiblile [IIaHCOB POHUTH B
CoBeThl 1UpeKTOPOB. MeJsKHe akKIHOHEPHI, M0
MHeHUI0 TenmayxuHa, cTajau 6ojiee aKTUBHBIMU
U TIOHSJIH, YTO "He3aBUCUMBIH TUPEKTOP B KOM-
MaHWH - TIOBBIIEHUE ee KanuTanu3auuu”. B Ka-
YyecTBe TIpUMepa OH MPUBOIUT "MocaHepro”,

e okoso 47 % TOJIOCYIOLIUX aKIUH HAXOTUTCS
B cBOGOIHOM o6pateHun. "Ecu 661 MUHOpPHUTAP-
Hble aKLIHOHE DBl KOHCOJUANPOBANH CBOH yCH-
JIFIsl, OHU MOTJIM OBl PACCYMTHIBATH HA MOJIOBUHY
MecT B CoBeTe IMPeKTOPOB", - TOBOPUT Temy-
XHH.

HauanbHuK aHanuTHyeckoro otaena "Hermi-
tage Capital Management" Bagum Knetinep,
BeIBUHYTHIH B CoBeT nupekTopoB PAO "E9C
Poccun", otmeuaer, uto B PAO cutyanus aHa-
JoruyHast. Celyac OH BXOAUT B KOMUTET MPH
CoBeTe TUPEKTOPOB MO pecTpykTypusanuu PAO
U CUHTAET, YTO €r0 ONBIT MOXKET NPUTOAUTHCS.
"Hermitage Capital Management" BHec nocTta-
TOUHBIH BKJIAJ U CIeJal MHOTO NOJIE3HOTO 1151
pBIHKa B BOMpOCE pecTpyKTypusauuud PAO", -
roBoput Kierinep.

B 1-10 kateropwuio "Jlyurinit MeHeIKep" BHIIBUranoCch 4 HOMUHAH-
ta: Muxaun Xonopkosckui - komnanus "KOKOC", Anekceir Mop-
naueB - Komnanus "Cesepctainb”, Taiimypas Bosoes - "TInBoBa-
penHast komnanus "bantuka”, Ixxo JlyHnep - komnauus "Beim-
nenkom". Jlyumum meHemxepom 2001 roga WHBECTOPBI HA3BaH
Muxanna Xonopkosckoro, [Ipencenatens [Tpasaerus OAO
"Hedrsinas komnanus "FOKOC".

Hike npencraBieHsl CpeiHNE OLEHKH, TIOJMYUIeHHbIE TOOeUTe-
JIeM B 9TOU KaTerOpPUH M0 OCHOBHBIM c(hepaM KOPIIOPaTHBHOTO
ynpasJ/enus (MakcuMalsbHast ouenka - 10 6auios):

CrpaTerndeckoe ynpaB/eHHe KOMIaHUEH 8,25
O61wasi npuOBIIBHOCTD KOMITAHUH 8,06
®duHaHCOBbBIE Pe3Y/IbTATE KOMITAHHH B 1I€JIOM 7,68
JluBUmeHIHAS TOJUTHKA 7,37
A heKTUBHOCTD yNpaBIeHUs KOMIIAHHWH B 11€JI0M 7,87
3amuTa npaB MUHOPUTAPHbBIX aKIIHOHEPOB 6,50

KauecTBo 1 cBoeBpeMeHHOCTb (pUHAHCOBOK oTueTHOCTH 8,00

KopnoparnsHas npo3payHocTb 7,37

B nomuuauuu "KomnaHus ¢ JydivM KOPIopaTUBHBIM yTIpaBJie-
HUeM" BbIIBUTAMHUCDH caenytomne Komnanuu: "TOKOC", "Boivmne-
koM", "ObbeiHEHHbIE MALIMHOCTPOUTEbHbIE 3aBOIbI | "JleH3-
Hepro". KoMnaHue# ¢ iydiinM KOPIopaTUBHBLIM YIIpaBJeHHEM
Oblia MpyU3HaHa KoMmaHus "BeimMmenkom".

"BeiMmesikoM" Tak:Ke OblJ1 Ha3BaH W KOMIIAHUEH C JyUllled CHCTe-
MO¥W B3aUMOOTHOIIEHHWH C NHBECTOPAMH. B 3T0l HOMHUHAUNH Obl-
au ipencrasiens: PAO "EQC Poccun”, "O6benuHeHHbIE MaLIH-
HocTpouTesbHBle 3aBoabl”, "Hopuimbekuin Huxess" u "Beivmes-

KOM .

"IOKOC" cran no6eanreseM B Tpex HoMuHauusx: "Kommnanus ¢
Jyqlied IMBUIEHIHON ToNUTHKOH", "KoMnaHus ¢ nyqium can-
toMm" 1 "Komnanus ¢ HauboJiee 3HAUUTENbHBIMH LOCTHXKEHUSAMH B

o6sactu KopropatusHoro ynpasnaenus B 2001 roxy".

B Homunauuu "KomnaHus ¢ Jaydilned TUBHIEHAHON MOJUTUKOH"
nomumo "TOKOCa" 6biu npencrasiens:: "Cuouedts", "Tlepmba-
Hepro" u "JIYKOWJI".

B xarteropuio "Komnanus ¢ JydmumM caiToM" TakkKe HOMHHHPO-
Basmck: "JIYKOWJT", "Cubnedpts" u MTC.

B nomunauuu "Komnanus ¢ HauboJsiee 3HaUUTEbHBIMU TOCTHXKE-
HUAMH B o6J1acTH KopriopaTuHoro ynpassienus B 2001 roxy”
BMecTe ¢ Komnanuen "FOKOC" yuactoBamu: PAO "EQC Poc-

"

cun”, "CubHedts" u "Hopunsckuit Hukenn".




Muenue JKCNEPTA

Mpot nauunaem nHosyro pybpuky Muenue skcnepma, 8 KOmopot
6ydem nybauxkosams npedocmasasemvie 8amu MamepuasL,
CMamol U UKMeEPBbIO, NOCBAUEHHbLE NPAKMUKE BbLOBUNCEHUS
1 pabomot He3asucumbLx OUPEKMOPO8 U cucmeme Kopnopa-
musHnoeo ynpasarenus. Hadeemcs, umo pybpuka cmauem no-
CMOAKHKOLL U NOCAYHcUM MPubyHOl 0151 OOMEHA MHEHUAMY NO
UHmMepecyouum 8ac BONPOCAM.

K Bonpocy o He3aBUCHMMBIX JUpPEKTOpax
Uropb AkceHos,

IKCMEPT M0 IOPUANHECKMM BOMPOCAM MPOEKTA "KoprnopatmBHoe
ynpABAEHME B Poccnn" MexpayrnapoaHon ®unancosBon Koprnopa-—
ymn (M@K)

[IpoGsema He3aBHCHUMBIX TUPEKTOPOB UMeeT HECKOJBbKO aclek-
ToB. [TepBHIl acnekr - opuauueckuil. Kak Hu nokaxercs cTpas-
HbIM, HO 3aKoH "O6 akIHOHepHBIX 00IIeCTBaX" B PENAKINH OT 7
asrycra 2001 r. (nanee "3akoH") He 1aeT OMHO3HAYHOTO U YETKO-
r0 OIpefie/IeHHsI HE3aBUCHMOTO IUPEKTOPA.

Ecisu npoaHaansupoBaTh UMelollleecs: B 3aKOHe OMpejiesieHre He-
3aBUCUMOTr0 JUPEKTOPa, TO MBI YBUAUM, UTO 3TO ONpejeseHHe
CKOHCTPYHPOBAHO TOJIBKO JJ/I151 YACTHOTO C/1yyasi, a UMEHHO - 1JIs
ClIEJIOK C 3aMHTEPECOBAHHOCTBIO. A 9TO 03HAYAET, UTO Mepednc-
JIeHHble B CTaTbe KPUTEPUU HE3aBUCUMOCTH MOTYT ObITb HCIOJIb-
30BaHBl, 110 KpalHel Mepe Mo (opMaJsIbHbIM IPU3HAKAM, TOJbBKO B
OrpaHHYEHHOM KOJIMYeCTBe CJIyyaes, TOTAA KaK CyLIecTBYeT
60JIbLION KPYT Cepbe3HbIX BOIMPOCOB, TPeOYIOIINX OT u1eHoB Co-
BeTa He3aBUCHMBIX pelleHHH.

B utore nosyuaercsi, uto 3aKoH BOOOIIEe He CONEPKUT TpeboBa-
HHSI 00 00513aTeIbHOM BXOXK/IeHHH B COBET IUPEKTOPOB HE3aBHU-
CHMBIX IMPEKTOPOB, UTO C TOUKH 3PEeHHS MeKIyHAPOIHBIX CTaH-
IapTOB KOPIIOPATHBHOTO MTOBE/IEHHUS IBJISIETCST He COBCEM TIpa-
BUJIBHBIM.

Kpome sT0ro, B MHPOBOH MPaKTHKE CYIIECTBYET ellle feeHHe
yneroB CoBeTa IUPEKTOPOB Ha UCIIOJIHUTENbHBIX U HEHUCIIOIHH-
Te/IbHbIX (BHELIHNX) AUPEKTOPOB. Takoi TepMUH B 3aKOHe BOOG-
e He yrnotpebJsiercs. B .2 cratbu 66 copepKuTCs JUIIb KOC-
BEHHOE OMpe/ie/IeHHe HCIIOJHUTENbHOrO AupeKTopa: "HieHs! KoJ-
JIETHAJIbHOTO MCIIOJHUTENBHOTO OPraHa He MOTYT COCTaBJsATb 00-
Jlee OHOH yeTBepTOH coctaBa CoBeTa TUPEKTOPOB'.

B T0 e BpeMst HEUCIIOJMHUTE/IbHBIE IHPEKTOP MOXKeT ObITh KaK
HEe3aBUCHUMBIM, TaK U 3aBUCUMBIM, UTO MIPEAIOoJaraeT pasHble KOM-
OUHALMK U BapUAHTbI [IPH OLIEHKE €ro BO3MOXKHOCTEH, U B CBOIO
oyepesb TpeOyeT UeTKUX KPUTEPUEB HE3AaBUCHMOCTH IUPEKTO-
poB.

YeTkue KPUTEPUH HE3ABUCUMOCTH AUPEKTOPOB HYKHBI HE TOJIBKO
[P 3aKJI0OYEHHH CHEJIOK, HO Y2Ke Ha CTaJUU BbIBUKEHHS KaHIHU-
natoB B uneHsl CoBeTa AMpeKTOPOB. B wacTHOCTH, HH(OpMALHS O
(hakTax U 06CTOATENbCTBAX, BAUSIOLIMX HA CTATyC HE3aBUCHUMOC-
TH ui1eHa CoBeTa IMPEKTOPOB, NO/IKHA COIEPKATHCS B MPEJJIO-
JKEHHSIX O BBIIBMKEHMH KaHANUAATOB B COBET NHPEKTOPOB.

HmeHHO mo3TOMY OyzeT BecbMa MOJIE3HBIM PEYCMOTPETh B yC-
TaBe U NoJ10KeHnH o CoBeTe AUPEKTOPOB 00513aHHOCTD aKIIHOHE-
POB, BBIIBUTAIOIIUX KAHIUIATOB, OTPAXkKATh B COOTBETCTBYIOIIMX
MPeIOXKeHNsIX CBeIeHUs] O He3aBUCHMOCTH KaHAUAATOB. AHaio-
ruyHast 00513aHHOCTD JOJKHA ObITh BO3JI0XKEeHa U Ha CaMHX KaH-
IUIATOB.

Hcnonb3ys npakTUueCKUH ONBIT paboThL C He3a-
BHCHMBIMU JUPEKTOPAMH, aKI[MOHEPaMH, Me-
HeJ?KMEHTOM KOMIIAaHUH U UHCTUTYIMOHABHbI-
MU MHBECTOPAMH U ONHPAsCh Ha MepPeIoBYIO
MeXIyHapoaHyo mpakTuky, B 2001 roxy ATTH
pasjesuiia MOHSATUS "He3aBUCHUMBIN IUPEKTOP" U
"IpencTaBUTE]b MUHOPUTAPHBIX aKLIHOHEPOB".

['naBHOe pa3nuune MeXay ITUMHU IBYMS KaTero-
PUSIMH BHEIIHUX JUPEKTOPOB 3aKJII0YAETCS B
TOM, UTO MPEACTABUTENb MUHOPUTAPHOTO aKLHO-
Hepa MOXKeT UMeThb IOTNONHUTEeNbHbIEe 00513aTeb-
CTBa Nepes U30paBLIed ero Tpymnmnox akKIHoHe-
poB. He3aBucHUMBI} AUPEKTOP HE MOXKET OTHA-
BaTh MIPeANOYTEHHE HHTEPECaM KaKOU-TO ONHOH
TPYIIEL, OH A0JIKEeH paboTaTh B HHTepecax BCeX
aKLOHEPOB.

OmnpenesneHne MOHATHS "HE3aBUCHMBIH THUPEK-
TOp" pa3pabaThiBaIOCh HA OCHOBE PEKOMEHMa-
MU MeKIyHapOIHBIX (PUHAHCOBBIX HHCTHUTYTOB,
KPYNHEHIIHX POCCUHCKHUX H HHOCTPAHHBIX HHBE-
CTOPOB ¥ SMHUTEHTOB, IPHHAMAsT BO BHUMaHHe
npoekT Kozekca KopnopaTUBHOIO 0BeeHUS
OKLIB Poccun # ¢ yueToM 2-X JI€THETO OMbITA

paboThl BHEINHKX (HEe3aBMCHMbIX) IMPEKTOPOB
ot AIIN.

OnpeneseHue NoOHATUS
"He3aBMCHUMBIN TUPEKTOP"

Usen CoBeTa IMPEKTOPOB MOXKET CUYUTATHCS He-
3aBHCHMBIM TIPH €T0 COOTBETCTBHH CJIEAYIOLINM
OCHOBHBIM KPHUTEPHUSIM:

1. He naxomuTcst B hMHAHCOBOU UJIM HHOW 3aBU-
CHUMOCTH OT PYKOBOJCTBA KOMIIAHWUH, KOHTPOJIb-
Horo (mpeo6Jafaniero) akIMoHepa, KPYIHbIX
KOHTPAreHTOB U KOHKYPEHTOB KOMIIAHHUH.

2. He sBnsieTcs IIpeacTaBUTeJeM rocyanapcrtna.

3. He BXOIWT OOHOBPEMEHHO B HCIIOJHUTENBHOE
PYKOBOZICTBO.

4. He HaxoguTcsi B QUHAHCOBOM UJIU HHOU 3aBU-
CHUMOCTH OT ath(PUIHMPOBAHHBIX JIUI KOMIAHUU
(Bnapener; 20% u 6osee ronocos, yneHbl CoBe-
Ta JMPEKTOPOB, ayAUTOP).

5. He mpencrasiisieT KOHCY/IBTAHTOB, paboTaro-
KX C KOMIaHHEH.

6. [Ty6/1MuHO 3a5BUJ O CBOEM CTATyCe He3aBH-
CHMOTO JUPEKTOPa.

7. BosHarpaxpeHue 3a pa6oty B coctaBe CoBe-
Ta IUPEKTOPOB MOJNYYaeT TOJNbKO B KOMIIAHHH.

8. O6s1anaeT HeOH6XOAUMON KBaNH(DUKALIHEH.

9. lo6pocoBecTHO yuacTByeT B pabote CoBera
IVPEKTOPOB.

10. MimeeT xopoluyio penyTanuio.




11. JInuHble CHoeJNKH IUPEKTOPA U YJIEHOB €ro ce-
MbH C aKLHAMH 0011ecTBa (4 MHBIME (QUHAHCO-
BBIMM HHCTPYMEHTaMM 00LIecTBa) MPo3pauHbl
1J151 KOMIIaHWHU U aKLMOHEPOB.

12. CorJiaiaetcs o 3anpocy akiuoHepa Mpeso-
CTaBJIATb EMY I/IHq)OpMaL[I/IIO O CYILIeCTBEHHbIX
(bakTax B c/Iyuyae, ecjd AaHHAs UH(OpPMALUS He
Obly1a pacrpocTpaHeHa KOMIIAaHWEH B YCTAHOB-
JIEHHbI€ 3aKOHOAATEeJ/JIbCTBOM CPOKH.

13. PacnipocTpaHsieT 0 KOMIIAHHH JOCTOBEPHYIO
HMH(OpPMaLHIO.

14. uopmalus pacnpocTpaHsercs AOCTYIHbI-
MM JupekTopy crnocobamu. Ilpu pacnpoctpaHe-
HUU UH(DOPMALUU AUPEKTOP JOJ2KEH CTPEMUTD-
sl clesiaTh ee JOCTYIHOU BCeM aKLHOHepaM.

15. B cayuae, ec/iv He3aBUCHUMBIH THPEKTOP Ie-
pecTaeT COOTBETCTBOBATh BO BpeMsi pabOTHI B
CoBeTe TUPEKTOPOB CTATyCYy HE3AaBUCHMOTO, TO
OH €000I11aeT 00 5TOM KOMIIaHUH.

IIpumeuanue: napsdy c sviulenepeuucrerol-
Mmu mpebosaHuami, NOOPA3YMEBALMCL 8bLNOA-
Herue dupexmopamu deticmsyroujeeo 3aKOHO-
dameabcmsa npu UCNOAb308AHUU UHPOPMA-
YUl U NPUHAMUL PeUleHull B0 8pems 2040CO-
8aHUSL.

MarepuaJibl HccenoBaHuH, MpoBeneHHbIX AT
¢ yuactueM Accoruanun Menemxepos B 2001
rony, MOKa3aJu CYIIeCTBYIOLIee PEeCTABIEHHE
POCCHHICKOrO JIeJJ0BOTO COOOIIECTBA O MOHATHU
"He3aBHUCUMBIH AUPeKTOP". BaXKHBIM MoKa3aTe-
JieM He3aBUCHMOCTH qupekTopa misi 57 % pec-
MOHJEHTOB SIBJSJICS Obl TOT (DaKT, UTO TAKOU IH-
PEKTOp CTas 4IeHOM NMPOodecCHOHaNBHOTO 06be-
JIUHEHHsI, KOTOPO€e rapaHTHUPOBAJIO Obl €r0 Mpo-
(heccHOHAa/MU3M U 0ObEKTUBHOCTD C TOUKHU 3pe-
HUS$1 COOJIIOIEHUS CTAHAAPTOB MPO(eCCHOHAJb-
HOHU 3THKH.

Pa3Butue
KOHLEenuuu
AEeATeNbHOCTH
He3aBUCHUMbIX
ANPEKTOpPOB

BbIABWKEHNE HE3aBUCUMbIX
JUPEKTOPOB MO MHULMATNBE
camux NpeanpusTHil

nOTpeﬁHOCTb NPUBMIEYEHNs UHBECTULNI

BbIfBUXEHNE HE3aBUCUMBbIX
ZUPEKTOPOB NHBECTOPaMM

[Mpo6nembl cobntofeHns npas
MUHOPUTAPHBIX aKLMOHEPOB

an/IBaTI/ISaLIVIﬂZ CTapT pasBuTuo
KOpnopaTuBHbIX OTHOLLEHNI

1995 1999

C y4eToM OTCYTCTBHS B 32aKOHOIATEIbCTBE HCUEPITLIBAIOLIETO TTe-
peuHsi KpUTEPHEB HE3aBUCHMOCTH AHPEKTOPOB, KOMITAHHUSIM LieJie-
C000pa3HO HCITOb30BATh TAKXKE H COOTBETCTBYIOLIHE HOPMBI
MeX/IyHapOIHbIX CTAHAAPTOB KOPIIOPATHUBHOTO yIPaBJIEHHSs, KO-
TOpBIe TPAKTYIOT 3TO MOHSITHE ropas/o LIKpe U AeTanbHee. B mep-
BYIO OUepe/ib, 3TO - OCHOBHbIE MTPHHIHUITBI KOPTOPATUBHOTO yIpPaB-
sieHust EBpoakiroHepoB, MPUHLIHITLI KOPIOPATHBHOTO yIpaBJe-
Husi Opranusauuu DKoHomuyeckoro CoTpynHHuecTBa U Pa3Bu-
THSI U IPYTHe.

B uvactnocTy, ['106asnbHble IPUHLUIIBL KOPIIOPATUBHOIO YIIpaBJle-
Husl KamuopHUACKOTO OTKPLITOrO IEHCHOHHOTO (DOHAA, SBJISIO-
111erocst OJHUM U3 U3BECTHBIX Pa3pabOTUUKOB MeKAYHAPOIHbIX
CTaHJapTOB KOPIIOPATUBHOIO YIIPaBJeHHUs, PEKOMEHAYIOT CYH-
TaTb HE3aBUCHUMBIM JUPEKTOPa, KOTOPbI OTBedaeT TaKUM Xapak-
TePUCTUKAM:

@® B TeueHUe MOoCJAeIHUX 5 JieT He ABJsICH MeHeI2KepoM IlaHHOI:I
KOMIIaHHH;

@ He SBJISIETCS] KOHCYJ/IbTAHTOM AaHHOM KOMIIAHUH, ee COBETHH-
KOM, MeHeJ[JKepOM BbICIIEero 3BeHa U He appUINPOBAH C HU-
MH;

® He apPUIMPOBAH C KPYMHBIM KJIHEHTOM HJH MOCTABLUIMKOM
JIaHHOW KOMITaHUH;

® He MMeeT JIMYHBIX CBSA3eH Mo npenoCTaBJJeHUAIO YCJIYT [IaHHOﬁ
KOMITaHWHW UJIK €€ BbhICIIMM MEHeIKepaMm;

® He ahPuUAMPOBAH C HEKOMMEPUECKUMH OpraHU3alUsIMHu, KOTo-
pble MOJIy4yaroT OT JAHHOHW KOMITAHHUH KPYITHbIE B3HOCHI;

@ B TeyeHHe MOCJAEIHUX D JIeT He UMeJI KaKUX-JIHOO0 JeJIOBbIX
cesizel (3a uckiouenreM uieHcTsa B CoBeTe TUPEKTOPOB) C
KOMIaHHSMH, B OTHOLIEHUH KOTOPBIX JaHHAS KOMIIaHUS HMe-
eT 0653aTe/IbCTBA 110 PACKPBITHIO NH(OPMaLHH;

@ He paboTas Ha MyOGJUUHYIO KOMIIAHHIO, B KOTOPOH ueHoM Co-
BeTa AUPEKTOPOB SIBJISIETCS MeHEePKep NaHHOH KOMITaHHH;

® He UMeeT HUKAKUX U3 YKa3aHHBIX CBsI3eH C an(bI/IJII/IpOBaHHbI-
MH JUIAMH JaHHOH KOMIIaHHH,

® He sBjsieTcs OJU3KUM POOCTBEHHHUKOM HHUKOTO M3 YKa3aHHbBIX
JIMII.

B Hacrosiiee Bpemsi Takue KpuTepru paspabaTeiBatoTcs U B Poccu.

Crenyolast npobsieMa 3aK/104aeTcst B TOM, UTO BO MHOTHX KpYII-
HBIX POCCHHCKHX KOMMAHUSIX CUUTAIOT, YTO Ha IPAKTUKE TPYAHO,
a Mopod ¥ HeBO3MO2KHO HalTH uiieHa CoBeTa IUPEKTOPOB, KOTO-

PBIE OTHOCTBIO Obl COOTBETCTBOBAJ TPEOOBAHHUSIM, [P bsIBIsIe-
MbIM K HE3aBUCHMOMY THPEKTOPY.

Bmecre ¢ TeM, HMEHHO Ha/lM4YMe B KOMIAHUAX COOCTBEHHBIX KPU-
TepHeB He3aBUCUMOCTH IUPEKTOPOB, OCHOBAHHBIX Ha 6a30BbIX
T0JI0’KEHHUSIX 3aKOHOJATEeJbCTBA, a TAKXKe NIPOoBe/leHHe KOMIIaHHU -
MH JI0JITOBPEMEHHOH U LieJleHaNpaBaeHHON ONUTUKH 10 (hOPMHU-
poBaHuUI0 3Q(eKTHBHBIX COBETOB AIUPEKTOPOB SIBJSIETCS OLHUM
U3 IyTel NOBbILIEeHHs 3((HEeKTUBHOCTH KOPIIOPATUBHOIO YIIpaB-
JIEHUS B LIEJIOM.



3ANAAHBIV ONbIT

Hayuonanenas Accoyuayus Kopnopamusnoirx [Jupexmopos
(CLIA) svicmynuna ¢ pexomendayuamu Komumemy Ilaramo.
IIpedcmasumeseil no Inepeemure u Topeosae, omuocumens-
HO pehopm, cea3antblx ¢ nocaedcmsuamu barkpomemasa "In-
pon" (1 mapma 2002 2.)

HAK]/ BricTynH/Ia ¢ peKOMeHIaLHsIMU, KOTOPbIE, 110 ee MHEHHIO,
MOryT nomoub CoBeTaM IUPEKTOPOB aKLMOHEPHBIX OOILIECTB
obecrneynTb HHPOPMUPOBAHHOCTb U HE3ABUCUMOCTb CBOMX YJle-
HOB, ¥ M03BOJISAIT UM 10OPOCOBECTHO BHIMOJIHSATb CBOU (DYHKLIHH.

PoJsib HE3aBUCUMBIX JUPEKTOPOB

® B CoBere 1MpeKTOPOB CylLeCTBeHHOE GOJBIIMHCTBO A0J/KHbI
COCTaBJ/ISITh HE3aBUCHUMbIE IUPEKTOPA. DTH IUPEKTOPA AOJXK-
Hbl, KaK MHUHUMYM, IOAXOIUTD [10[ ONlpeaeseHre "He3aBUCH-
MbIH IUPEKTOP", TaHHOE B COOTBETCTBYIOLIMX CTAaHIAPTaX Aes-
TEJbHOCTH CAMOPEryJUPYIOLIUXCS OpTaHU3aUUH; IPU ITOM
CoBeThl IUPEKTOPOB KOMIIAHHWH MOTYT 1aBaTh HE3aBUCUMOCTH
erte 6oJsiee CTPOroe ONpeseeHue.

® CoBeTaM IMPEKTOPOB CJIeNyeT O(pHIHATbHO H30paTh HE3aBH-
CUMOT0 IMPeKTOpa Ha JOJIKHOCTb [IpefcenaTe/Isl UK BeLylie-
ro mupekropa. Ecou CoBeTsl AUPEKTOPOB He TPOU3BEIYT Ta-
KOe Ha3HayeHHue, UM cJlelyeT BO3JI0KUTb HAa He3aBUCUMOTr0
yyena CoBeTa, BHe 3aBUCHMOCTH OT €T0 JOJKHOCTH, (PYHKIMH
1o pykoBoncTBY CoBeTOM B HanboJsiee BasKHBIX 00/1ACTSIX €ro
NesiTe/IbHOCTH, BKJIOYasi pa3paboTKy, COBMECTHO C IVIaBHBIM
HCIIOJHUTEJIbHBIM IHPEKTOPOM, TI0OBECTKHU JHS 3aCeNaHuH,
OLIEHKY Pe3YJ/IbTaTOB AESATEJNbHOCTH IVIABHOTO HUCIIOJHUTEb-
HOTO IMpeKTopa U 4neHoB CoBeTa, MPOBe/ieHNe 3aKPhITHIX 3a-
cenanubl CoBeTa, a TakKe IPOrHO3UPOBAHNE KPH3HUCOB U BbI-
XOJ U3 HUX.

® HesaBucumeie JUPEKTOpa NOJ2KHBI KOHTPOJIMPOBATH METOAbI U
KPUTEPUHN OLIeHKH PEe3yJbTaTOB pa6OTbI TJIaBHOT'O MCIIOJHH-
TeJIbHOTO JUPEKTOpa, APYrux Hpel[CTaBHTeJ'Ieﬁ PYKOBOIACTBA,
CoBera B LeJ0oM, a TakKxKe OTAEJIbHbIX €0 YJIEHOB.

® CoBeThl IUPEKTOPOB JOJKHbI HAYaThb IPOBEEHUE PETYIsip-
HBIX 3aCelaHUM C yuacTHeM TOJbKO He3aBUCHMBbIX IHPEKTO-
poB. Llesb Takux 3acenaHuy - fath yieHaMm CoBeTa U KOMHUTe-
TOB BO3MOXKHOCTb [IPUHUMATD PeLlIeHUs B aTMocdepe, cBOOO-
HOH 0T (POPMaJIbHOIO ¥ He(OPMaIbHOTO PUHYKAEHHS.

KomuTtetsl CoBeTa 1UpPEeKTOPOB

® CoBeThl IUPEKTOPOB JOJKHbI TPeOOBaTb, UTOOBI OCHOBHBIE KO-
MUTETHI - BK/I0Yasi 63 orpaHHueHUH KOMUTETHI 10 ayIUTY, 110
OTnpe/ie/IeHHI0 Pa3MepOB ONJIaThl TPY/A U M0 YIIPaBJAeHHIO /
Ha3HaYeHHIO Ha JOKHOCTH - COCTOSJIM TOJbKO U3 HE3aBUCH-
MBIX IMPEKTOPOB; KDOME TOI0, KOMUTETH UMEIOT TIPaBO B CJIy-
yae He0OXOAUMOCTH TIPUBJIEKATb HE3aBUCUMBIX KOHCYJIbTaH-
TOB.

® KaX/IBfl KOMUTET 10J/KEeH UMETh THCbMeHHOE MOJI0KEHHE O
KOMHTeTe, yTBepKAeHHOe COBETOM IHPEKTOPOB U COJEpIKa-
11ee MoAPOOHOE OMUCAHHEe NOPKHOCTHBIX 00513aHHOCTEH KO-
mMuTeTa. KOMHTET 10 ayiUTy HO/KEH He TOJBKO MTPOBEPSITh
KauecTBO (PMHAHCOBOH OTUETHOCTH, HO U KOHTPOJIUPOBATH PH-
cku. B o6s13anHOCTH KOMHuTETA MO OMpenesneHUI0 pasMepoB
ONJIATHI TPYZA CJeyeT BKIIOUNTD OLEHKY Pe3yabTaToB pado-
TBl TAKUM 006pa3oM, 4T0OBI omyiata paboTsl PYKOBOISIINX CO-
TPYAHHKOB 3aBHCeJIa OT YIOBJETBOPEHHS NOJITOCPOUHBIX HH-
TepecoB akuMoHepoB. Komuter o ynpasnenuto,/ HazHaue-

IIpaxmuka Ha3navenus u paboma He3a8UCU-
moLx dupexmopos 8 Cosemax Komnanui do-
804bHO HOBbLE 045 Poccuu acnexm desimens-
Hocmu 8 cdhepe KOpROpamusHozo ynpasie-
KU, 8 CBA3U C YeMm BO3HUKAEIM MHONECTBO
gonpocos. Ho amom gaxm suws dokaseieaem
unmepec K 0anHol meme. 3aparee nPoOCUM U3-
BUHEHUS 3G MO, 4MO 02PAHUUEHHbLL 00BEM
Hauleco u3darus He no3sossnem onybAuKo-
8amb omeemol Ha BCE BONPOCHL, KOmMopbie Obi-
au 3adansl. O0nako, mvL Hadeemcs npodon-
Hcumsv pybpuKy

u 8 caedyrowux Homepax obsopa.

Pycrem Kapumynanh,

Menepxep SpHer & SIur Auran Cepsucn3

Bonipoc: BoamoscHo au npusreverue
K OmeemcmeeHHOCmy He3a8UCUMO20
dupexmopa (nanpumep, zpaxcdar-
cKoil) ?

3akoH 06 AO mpenycMaTprBaeT BO3MOXKHOCTb
npuBJ/edyeHus yieHoB CoBeTa IMPEKTOPOB, B
TOM YMCJIe He3aBUCHMBIX IUPEKTOPOB, K rpax-
JaHCKO-IIPaBOBOH OTBETCTBEHHOCTH 32 YOBITKH,
KOTOpble MOTYT ObITb IIPUYMHEHB! HX BUHOBHbI-
MM JeUCTBUSMH 0OLIeCTBY, HalpUMep, IyTeM
pasrJalleHHs KoH(HUAeHIHAIbHON HH(OpMa-
1uu. ITocko/IbKy pa3Mep TaKuX yOBITKOB MOXKET
0Ka3aTbCsl HECOU3MEPHUMBIM C UMYIIIECTBOM YJle-
HoB CoBeTa IUPeKTOPOB HE3aBUCUMOTO AHPeK-
TOpPa, @ BO3MOXKHOCTH /151 UX (paKTUUECKOTO
B3bICKAHHUS y 9TUX I'PaKIaH - OrPaHUYEHHBIMH,
00111eCTBY PEKOMEHYEeTCsl 3a CUeT CBOUX
CPECTB CTPAXOBaTh PUCK UX OTBETCTBEHHOCTH.

Bonpoc: Ymo ecosopum 3akonoda-
meabcmaso o npoyedype 8bL08UNCEHUS
yaenos Cosema dupexmopos, 8 yacm-
Hocmu, 0 npoyedype nodauu KoALeK-
musHoll 3aa8ku? Cuumaemcs, 4mo
amu npoyedyps. HeAOCMAMmMo4HO NPo-
nucanoi. bydem au umo-mo mexnamocs
8 amoti c8s3u?

B co0TBeTCTBUY C I€HCTBYIOIIMM 3aKOHOAATEb-
CTBOM IIPaBO BBIIBIKeHHs WwieHOB CoBeTa Au-
PEKTOPOB UMEIOT aKIMOHEP UJIU IPYINa aKIHO-
HEpOB, KOTOPHIE B COBOKYMHOCTH BJIafeioT 2%
FOJIOCYIOIIMX aKUHUK obmiecTBa. [Ipu 3T0M UHcI0
IpearaeMblX KaHIUAATOB He MOXKET IPeBbI-
IIATh KOJIUYeCTBeHHOro coctaBa CoBeTa IUpeK-
TOPOB, MPELYCMOTPEHHOrO ¥ CTaBOM OOIIECTRA.
Cratbs b3 3akona 06 AO, pery. upyoliasi mpo-
LleIypy BblABHKeHHUs uneHoB CoBeTa IUPEKTO-
pOB, IIpeTepIiesa onpeaeJeHHble H3MeHeHus ¢ |
SIHBapsl 3TOT0 rofa.




Taxk, ecsixt usensr CoBeTa IUPEKTOPOB HOJIKHEI
ObITh M36panbl (IPAMBIM HJIH KYMYJISTUBHBIM TO-
JocoBanreM) Ha O61IeM rO0BBIM COOPaHHH,
IpeyoKeH s ¢ KAaHAUIATYPaMH HOJKHEI TOCTY-
IIUTh He TT031Hee YyeM yepe3d 30 qHew mocie
OKOHYaHMA (prHaHcoBoro roga. Ecau xxe Coser
IMPEKTOPOB HEOOXOAUMO U30PaTh KyMYyJISITHB-
HBIM TOJIOCOBaHMEM Ha BHeouepenHoM ObuieMm
coOpaHUM aKIMOHEPOB, YKAa3aHHbIE NPeNJIOXKe-
HHSI JOJ/DKHEI TOCTYTIUTD B OOIIECTBO He MeHee
yeM 3a 30 [HeH 10 JaThl MPOBeNeHNs COOpaHHUS.

[IpennoxeHre 0 BEIIBHKEHUH KAaHIUIATOB
NOJI?KHO BKJIIOYATb OIPEeNeJeHHBIH MUHUMYM
CBEJIEHUH, OTCYTCTBHE KOTOPBIX, KaK U IPOCPOY-
Ka B TIOJTyYEHHUH TPeIJIOKEHUH, BJEUET K 0TKA3y
CoBeTa IUPEKTOPOB BKJIKUYUTh KAHIWIATA B CIIH-
COK KaHauzaatyp. K TakumM cBeeHHSM OTHOCST-
Cs1: UMS aKLLIHOHEPA, TPeICTaBUBLIETO MPEIJIO-
JKeHHE; KOJIMUECTBO U KATETOPUH ero aKIuy;
¥Msl TIpe/IaraeMoro Kanauaata (Kanamuaartos);
ykaszaHue Ha COBET JUPEKTOPOB KaK OpraH, AJIsi
130paHus B KOTOPBIY OH IIpeJiaraeTcs; cBeje-
HUS 0 KaHIUAATE, IPENYyCMOTPEHHbIE Y CTABOM
un [TonoxkeHuem o CoBete TUPEKTOPOB, HAMIPHU-
Mep, 0 COOJII0IeHNH OIpe/ieIeHHbIX Tpe6oBaHUN
K KaHaunaty. [IpenmoxeHue 10/KHO ObITh MOI-
[MCAHO aKIMOHEPOM (B C/iyuae eMHOJHIHOTO
BBIIBMKEHHSI) UK BCEMH aKIIMOHepaMu (B ciy-
Yae KOJIIEKTHBHOH 3aBKH) HJIM UX YIIOJHOMO-
YeHHBIMH TIPEICTABUTE/ISIMU.

[To o6wmemy npaButy CoBeT AMPEKTOPOB, pac-
CMaTPHUBAIOIIMH PEAJIOKEHHS U PeLIAoNIUH 06
ux (He)BKJIIOUEHHHU B OBECTKY JHSI, He BIIpaBe
HEMOTHBHPOBAHHO OTKa3aTh BKIOUUTD IPEJIO-
JKEHHBIX JIUL B CIUCKU KaHAUAATYP [JIs1 TOJI0CO-
BaHUS WJIU U3MEHUTD UX [10 CBOEMY YCMOTpe-
HUIO. BMecTe ¢ TeM B ciiyyae OTCYTCTBHUS UIH
HEeIOCTAaTOUHOTO KOJIMUeCTBa KAHAUIATOB, NIpe[-
JIOXKEHHBIX aKLHOHepaMu Aj1s o6pasoBanus Co-
BeTa JUpPeKTopoB, COBET IUPEKTOPOB MOXKET
BKJIIOYATb CBOMX KaHAUAATOB B YTBEPKAAEMbIH
UM CIIMCOK KaHIUAATYP.

Bel moxkeTe 3amaTh HHTepecyromue Bac
BOIIPOCHI, HANIPaBMUB UX IO aJpecy

Olga.Tarilova@independentdirector.ru

HHIO Ha IOJDKHOCTH 00513aH YCTaHaBAMBaTh Leu 1t CoBeTa
JIHMPEKTOPOB M KOMUTETOB M HazHauaTh Ha NOJXKHOCTH B CoBe-
Te ¥ KOMHUTETax TeX, KTo 06/1aaeT 10CTaTOYHOH KBaMU(pUKa-
LHeH 1151 JOCTHXKEHUS ITHX LeJeH.

® KowmureTs o AYIUTY NOJ2KHBI UME€Tb BOSMO2KHOCTb IIPOBEe-
HHUSA HE3aBUCHUMbBIX COBemaHHﬁ, KaK ¢ BHyTPEHHUMH, TaK U C
BHEIHUMHU ayIUTOpaAMHU.

KoH¢paukr nuatepecosn

® CoBeTbl IUPEKTOPOB 00513aHb! UETKO C(HOPMYJIHPOBATE MOJH-
THKY yperyJupOBaHuUsl KOH(DJIUKTA HHTepecoB, KoTopas OyaeT
pacrpocTpaHATbCS Ha Beex uneHoB CoBeTa, U MOC/IeN0BaTeb-
HO ee TIPUIEePXKHUBAThCH.

BosHarpaxnaeHue TMPeKTOpPOB

@ [JoMMUMO BBINONHEHUS A€HCTBYIOLIUX [10JI02KEHUH O PACKPbl-
THH pa3Mepa BHIIJIAT PYKOBOACTBY KOMIaHWH, COBETHI IUPEK-
TOPOB JOJ2KHBI PACKPbIBaTh OOLLYI0 CYMMY BBIILIAT KaXKIOMY
JIUPEKTOPY, B T.4. CYMMBI JIIOOBIX ONLMOHOB UJIM I'PAHTOB, Bbl-
IJIaYeHHbIX B Te4eHHe Iofia.

OOyueHHe TMPEKTOPOB

® CoBeThl IUPEKTOPOB TOMKHBI pa3paboTaTh [t HOBBIX YJIEHOB
CoBeTa mporpaMMy 03HAKOMJIEHHS C IeSTebHOCTBIO KOMIIa-
HUH, TEHAEHUUSAMH B OTPAC/H U PeKOMEHI0BAaHHOH NIPaKTH-
KOH yTpaBJeHUs IpeanpusitieM. CoBeTHl IUPEKTOPOB TAKXKe
JOJI2KHBl 00€CIIeYUThb [10CTOSTHHOE HH(POPMUPOBAHHE CBOUX
YJIeHOB 110 9TUM BOIIPOCAM.

[ ] HEOGXOLLI/IMO HO6yI[I/ITb CcaMOperyJ/Jupyrmuecsd opraHu3annm K
TOMY, YTOOBI nporpamMmbl BBeAE€HHs B KypC A€Ja U IOCTOAHHO-
ro O6y‘-IeHI/IH JUPEKTOPOB CTaJMHU 006513aTeJIbHBIMH.

Bosnarpaxaenue uieHoB CoseToB
JdupekTtopoB

Hudopmayus o sosnaepardenuu 4ienos cogemos
Oupexmopos 8 CIIIA 8 2001 e. *

[TpencrasnenHast nH(popMalums B3sita U3 Spencer Stuart Board
Index (SSBI) 2001- uccienoBaHus, CAEJAHHOTO HA OCHOBE aHa-
snusa koMmnanu, Bxopsimx B S&P 500. Spencer Stuart, kpymn-
HeHllast YyacTHasl KOMIIaHHUsl, KOTOpasi 1o BCeMY MUpY paboTaeT B
o6s1acTy nofdopa nepcoHana U KOHCY/AbTUPOBaHuUS, Bouwla B Poc-
CUHM B cTpaTerudueckoe naptHepctBo ¢ Ward Howell
International.

T'onoBoui okian nupekTopa 3a 10 et BbIpoC
6osee uem Ha 80 MPoLEHTOB

B Hacrosimil MoMeHT 28 % KOMIMaHUH, 0XBaUeHHBIX HCCJIeN0Ba-
HHEM, IJIATST TOA0BOH okjan nupektopy ot $40,000 no $60,000,
a onHa tpeTh miatut 6osee $60,000. B To Bpems Kak 3a mepuo.
¢ 1991 no 1996 rr. ronosoit oxaan Buipoc Ha 28 % (¢ $27,470 no
$35,239), 10 3a nepuox ¢ 1996 o 2001 rr. 3TOT MoKa3aTeb BbI-
poc Ha 42% (c $35,239 no $49,927). ITo cpasrenuto ¢ 2000 . B
2001 r. cpenHMil TOIOBOH OKJIAJ YBEJHUHIICS Ha 7%, a 1o cpas-
Henuto ¢ 1998 - na 16%. Hcc/ieoBanne 1eMOHCTPHPYET Cepbes-
Hble U3MEHEHHs] B KDHUBOU pacrpefie/ieH st TOI0BbIX OKIanoB. [e-

* JlanHble IpUBOAATCS ¢ pasperuenus Spencer Stuart 1 Ward Howell
International



CSITh JIeT Ha3ajl pacnpeeseHre KOHIEHTPHPOBAIOCH B HUXK-
Heil yacT rpaduxa - 6o1ee 50% KoMMaHHI UMeJIH NoKaszaTe-
au Mexny $20,000 u $29,000. Cefiuac Takue nokasaTeau
HUMeIoT ToJbKO 15%.

Beinnatel 3a ydyacTue B 3aCe€JaHUAX

CeMbJecsT NsiTh MpOLEHTOB Komnauui n3 S&P 500 maatst
IUPEKTOpaM 3a ydacTue B 3acefaHusix. CpeHUH ypOBEHb B
1991 r. - $1,103, Beipoc Ha 16% 3a naTe JieT u ete Ha 17% B
naJbHeHIIeM, UTO COCTaB/IsIeT Ha ceroaust yposenb $1,506.

BbinsaTel 3a paGoTy B KOMUTETaX ABJISAIOTCS
HOpPMOW

Bosee nByx Tpetert komnanui u3 S&P 500 niaaTtat aupekTo-
pam 3a paboTy B KOMHTeTaX. Y pOBEHb OIJIATHl BAPbUPYETCS B
untepsase ot $500, BeinIaunBaeMbix 24 KOMIAHUSIMH, 10
$5,000, BoinmauuBaembix PACCAR u Sears Roebuck. B xom-
nanusx S&P 500 cpenHuil ypoBeHb TaKHX BBIMJIAT BHIPOC 10
$1,202 8 2001 .

Beinaatel 3a PYKOBOACTBO KOMUTETAMU

B nacrosiee Bpems 57 % wommnauui u3 S&P 500 miaTaT ok-
JIaJibl TIpeceaTe/IsiM KOMUTETOB - B cpenHeM $5,354. B 12%
KOMIaHWH, BBIMJIAUUBAKOIINX TAKOE BO3HATPaXKIEHHE, pasMep
CYyMMBbI U PepeHIIHPOBaH B 3aBUCHMOCTH OT KOMHUTETA.

MeHbIllee KOJNYECTBO KOMIAHUH CTAJH MJIATUTH
OKJIaAbl YJI€HAM KOMUTETOB

[To nanubim 3a 1991 rox, 0KoJ10 OMHON TPETH OMPOILIEHHBIX
KOMIaHWH TJIATHJIM OKJIafbl uJeHaM KOMHTETOB. B Tekyiiem
TOIy [0JIs1 TAKMX KOMIIAHUH YMeHbIINIaCh 10 OMHOK YeTBep-
TH.

Bosnarpamnenne B IpeANNPUHUMATEJIbCKUX KOM-
NaHugax

HccnenoBanue, nposenertnoe B CIIA HaunonansHo# accoiu-
alyeld KOPIOPATUBHBIX AUPEKTOPOB U KOMIIaHUEN "DPHCT 9HA
SIHr", MeJIo Liesblo BBISIBUTh TEHAEHIUH KOPIIOPATUBHOTO YII-
paBJIeHUsI B IPeANPUHUMATENbCKUX KOMIIaHUsAX. YTOOk! He
paccMaTpuBaTh 3TH TEHIEHLMH B OTPbIBE OT KOHTEKCTa, UC-
CJIe[I0BaTENH CPABHUIIM UX C JAaHHBIMH O paboTe COBETOB AH-
PEKTOPOB IaBHO padoTaromkX (06BIUHBIX) KOMIAHHUH.

Brin onporeHs 0K0J10 cTa TUPEKTOPOB U PYKOBOIUTENEN
MpeInpUHIMAaTeIbCKUX KoMIaHuH. [1pu aTOoM Mo npeanpruHu-
MaTeJbCKOH MOHNMAaeTCsl KOMIIaHHUsI, IMelolasi He MeHee Ofi-
HOTO M3 CJIeIYIOIMX TPeX MapaMeTpoB: MPOAYKTh / yCAyTH,
co3naHHble Ha 6a3e UIeH OJHOTO JIUIA UK HeOObIION TPYyT-
Tbl JIAL, TTOTPeOHOCTD B 3HAUUTE/BHBIX 00beMaX BEHUYPHOTO
Kamurasa, a TakkKe aKTHBHOE H CHJIBHO [IeHTPATH30BaHHOE
yTIpaBJIeHHe, OCYIIeCTBIAsIeMOe yapeauTensmu. CpeIHnl ro-
TOBOM 0XOJ KOMITAaHUH-PECTOHIEHTOB coCcTaBsieT 122 MIH.
nost. CILIA B ron, cpefHuil YUCTHIH YOBITOK - OKOJIO 4 MJIH.
nost. CHIA. Dt KOMIAaHHK MPeCTaBAEHbl B CAMbIX PA3JIHy-
HBIX OTPACJ/ISIX SKOHOMHKH, OJHAKO MOUTH ITOJIOBHHA UX HUX
paboTaeT B 001aCTH TEXHOJOTHH U CBsI3U. ONpolIeHHbIE KOM-
MaHUK OTJIHYAIOT BHICOKHE TEMITBl POCTa, IPHUEM CPeTHeroo-
Boit mpupocT cocTasieT 199%. Cabllle IBYX TpeTeil pecroH-
neutoB (70% ) SIBASIOTCS YaCTHBIMU KOMIIAHUSIMH.

Kak Bbl mOMHHTE, B IEPBOM BBIITyCKe Halllero 06-
30pa Mbl TyOJHKOBA/IU aHKETY, 11eJIbI0 KOTOPOH
OblJIO OLIEHUTH, OCBEIOMJIEHHOCTb HALINX YUTA-
Tesiett o0 mporpamme "Hesasucumble Jlupekropa”,
OTpeleIUTh IPUOPUTETHI IJIAHUPYEMBIX MEPO-
NPUSATHUH, a TaK XK€ OTHOLIeHHe K PaKTHKe Ha-
3HAUEHHs! HE3aBUCUMBIX TUPEKTOPOB, KOMIIETEH-
LMY HE3aBUCUMOTO AMpPeKTOopa U IOKyMeHTaM,
perJaMeHTHPYIOLUM €ro 1esiTeJbHOCTb.
YuacTtue B Mcciaef0BaHUY MPUHSIN IPEACTABU-
TeJIM 0TPacJ/el TOProBJ/IH, TeJeKOMMYHHUKAIWH,
KOMITBIOTEPHBIX TEXHOJIOTHH U MeTaJIypruy,
IOpPUANYECKUX KOMIIAHUH U KOHCYJ/JIbTaHTOB B 00-
JIACTH KOPIIOPATUBHOTO MpaBa.

HauGosiee BaxKHBIMH KauecTBaMH, KOTOPbIMH
N0JXKeH 06/1a1aTh HE3aBUCHMBIH IUPEKTOP, M0
BallleMy MHEHHIO SIBJISIOTCS: OMBIT YIIPaBJAECHUS
npeanpuATUAMHU 65 %, BEICOKas penyTauus
53% u onbIT pa6oTel B CoBeTax IMPeKTOPOB
47%. Tak e GbLIO OTMEUEHO, UTO HE3aBUCH-
MbIH TUPEKTOP HOJKEH SIBJISATHCS YJEHOM MPO-
(heccroHa/bHOU oprau3anuu 41 %, 1 12% cuu-
TalOT, UTO HE3aBUCUMBIH IUPEKTOD MO/KEH 00-
JlafaTh 3HAHUSIMH O MEXKIYHAPOIHBIX PHIHKAX
KaluTaJa.

KayecTBa, KoTopbIMM fONKEH 06nafaTh
HE3aBUCUMbIA AUPEKTOP
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OnbIT paboTbl B COBETAX AUPEKTOPOB 47%
OnbIT ynpasnexus npeanpusatuamn 65%

06nagatb 3HaHUAMU O MEXAYHAPOAHbIX
pblHKax kanutanna 12%

O6napartb BbICOKOW penyTaumuen 53%

BbITb 4neHom npody. opraHusauuu 41%




Ha Bompoc 0 Bo3M02KHOM Ha3HAueHHUsT HE3ABUCH-
moro aupekropa B CoBeT THPEKTOPOB KOMIAHUH
53 % OMpOIIEHHBIX OTBETH/IN MOJIOKHUTENBHO,
18% ot 06111er0 uKcIa PecroHIeHTOB 3asBUIIH,
YTO MX KOMIIAHHS HE HYXKIAETCS B HE3aBHCHMOM
IUPEKTOpE.

K KommeTeHUNH HE3aBUCHMOTO IUPEKTOPA, pec-
MOHIEHTH! OOJBIIMHCTBOM I'0JI0COB OTHEC/IH BO-
IIPOCHI 110 IPOrpaMMe B3aUMOAEUCTBUS ¢ 001ie-
CTBEHHOCTBIO, aKLMOHEPAMHU U MOTEHLIHAIbHBIMU
vHBecTopamMu 82 %, mporpamme yJ/IyylieHus
IIPOM3BOACTBEHHOI0 U (DMHAHCOBOTO YIIpaBJe-
uust 71% ¥ paspaboTke cTpaTern KOMINaHUH
65%.

BUH[JOCI:I, OTHOCALLMEcA K KOMNEeTEeHLnKn
HEe3aBUCMMOro AWPEeKTopa
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PR, B3aumopeicTaue ¢
aKLnoHepamu/mHeectopamu 82%

[TporpamMmma npon3BOACTBEHHOTO W (OUH.
Ynpasnexns 71%

Ctpaterus komnaHum 65%
[lnBuaeHTHas nonutnka 59%
®uHaHCOoBbI nnaH 29%

HBecTMUMoHHas nporpamma 29%

. [InaH ONrocpoYHbIX 3aMMCTBOBaHNIA 24%

MapkeTtuHrosas nporpamma 12%

lpomnssofcTBeHHas nporpamma 12%

IIpu 12% HecorsacHbIX ¢ CyleCTBOBaHHEM 00Y-
YAIOIUX POTPAMM AJIsl He3aBUCHUMBIX TUPEKTO-
poB u 18% satpynuuBLKxca ¢ oTBeToM, 70 %
OIpPOLIEHHBIX CUUTAIOT 00s13aTEbHBIM HANHUHE
CIeLHaNN3UPOBAHHBIX TPOrpaMM 00yUeHHSs s
HE3aBUCHUMBIX IHPEKTOPOB.

W3 umncia pecnoHIEHTOB, CKIOHSIOIMXCS K He-
06X0IMMOCTH CIlelMaNH3HPOBAHHBIX 06yUaro-
X nporpamm, 35% Hau60J/1ee MpHeMIEMbIM
CUHTAIOT KypC JIEKLHH 0 clienn(rKe 6U3Heca U
KoMmnaHuu. 24 % CUMTAIOT, 4TO KypC JEKIHH He
o6s13aTesieH. TOJbKO Te peCOHIEHTbI, KTO OTPH-
[laTeJbHO OTHeCCS K HIee ClelHanbHoro 06paso-
BaHMUS IJIsI HE3aBUCHUMBIX TUPEKTOPOB B LIEJIOM,

OxonHyaHue Ha cTpaHuLe 15

Tosbko 71 % OTIPOIIEHHBIX KOMITAHWH COOOIUN O TOM, UTO OHU
NJ1aTAT 3apIJaTy IUpeKTopaM. DTa LUdpa coBnanaer ¢ TeM Mpe-
MOJI0KEHHUEM, YTO HOBbIE TIPEITIPUSATHS B IT€PBbIe TO/bl PaGOTHI
0OBIYHO HUUETO He MIATAT AUPEKTOPaM, He TOJBKO MOTOMY, UTO Y
HHUX eCTb IPyrHe MPUOPUTETHI 10 3aTpaTaM, HO U TIOTOMY, 4TO
GOJIBIIMHCTBO UX TUPEKTOPOB UMEIOT B KOMIIAHWH [OJIM y4acTHS,
U MX OCHOBHBIM CTHMYJIOM SIBJISIETCS JKeJaHHe CeaTb KOMIaHHUIo
MIPUOBITBHON.

dJeMeHTHI OIJIaThl

B xope uccsenoBanus 6b110 yCTAHOBJAEHO, YTO CPEIHHUH pasMep
BO3HArpakAe€HHUs OHOTO AUPEKTOPA NPeaPUHUMATENbCKOH KOM-
MaHUU BBIVISANT CJEAYIOIUM 00pa3oM:

® Oxuan $14,293 B ron

® OmJara yuacTus B 3aceganusx copera $1,505 3a sacenanue
® Omuata yyactus B 3acenanusx komutetos $903 sa sacenanue
[}

Omnnata ucnoJsiHeHUs 00s13aHHOCTEN TIpe/iceIaTe st Ha 3aceia-
uusix komurera $360 sa sacepanue

HMcxons v3 mpeanooxkeHus1, YTo B TeUeHHe rofia POBOAUTCS BO-
ceMb 3aceanni (Th 3aceNaHUi IPaBJEHUS U TPU 3aCeNaHUs KO-
MHTETa), TUIIMYHbIH YJIeH COBeTa IMPEKTOPOB TpeaPUHUMATE  b-
CKOH KOMIMaHWH noJyyaer npubausutensio $24,500 B Buge okJia-
J1a U BBIMIAT.

CpaBHUTeJbHbBIE Pe3yJbTaThl

@ CpaBHeHHe TaHHBIX 110 BCEM MpPeNPUHUMATETbCKUM KOMITAHH-
SM ¢ pedyabTatamu nposenenHoro B 2001 r. nccsenoBanus
pasMepoB IUPEeKTOPCKOT0 BO3HATPaXKA€HHUS B MYOJIUYHBIX KOM-
nanusx - "McenenoBanue omnatsl Tpyna gupekropos HAKJI 3a
2001 r."

CpaBHeHHe M0Ka3aJ0, 4YTO B NPEANPHHUMATENbCKON I'PyIIIe OKJIa
Ha 30% Bbillle, UeM B OTKPBITOH KOMIaHWM CXOIHOTO PasMepa, of-
HaKo OOLIMH pa3Mep BO3HATrPaKIeHHUs SBHO HUXKe.

CpaBHeHHE CPEeJHUX Pa3MePOB IMPEKTOPCKOTO
BO3HArpamaeHus

0603Ha4eHms: Bbinnatsl 3a y4actue B 061wwnin pas-
3acefjaHnsix/ UCnomnHeHne Mep BO3Har-
06s3aHHOCTei npeacena- paxaeHus
Tend + oKnag

HAKL] O6bl4Hble $9,354 $9,061 $44,569

Masble komna-

HIUN(BbIPYYKa:

50-200 mnH.

ponn. CLUA)

MpeanpuHnma-

o $14,293 $10,707+ $25.000+

naHuu(cp. Bbl-

pyyka 122 miH.

ponn. CLUA)

OxoHuaHMe Ha cTpaHule 15



Mbi1 6s1aroapuM Bcex, KTO IPUHSAJ yyacTue B HameM onpoce “JlesiTeIbHOCTD
He3aBHUCHMOTro0 JupeKTopa’. B 1aHHOM BbIyCKe MbI My0JUKYeM aHKETy AJs
NpoBeJeHUs HOBOTO MCCJIel0BaHNs, U HaJeeMcs Ha Balle JajbHelillee aKTUBHOE
yuactue. Uccaenosanue npoBoaurcsa Acconuanmeii He3aBUCUMBIX JUPEKTOPOB
COBMeCTHO ¢ PocCHMIICKMM MHCTUTYTOM IUPEKTOPOB.

Bonpocbl Bo3Harpaxaenus uneHos CoBetos AUpeKTopos
POCCUICKUX KOMNAHUW

1. CywecTByeT nu Ha Bawem npeanpuaTum cuctema BO3HarpaxaeHus yneHos Coera
AUpEKTopoB?
O pa
O cywiecTByeT TONbKO ANs NpecTaBUTENeil MeHeIKMeHTa
O cywecTyeT ans Bcex uneHoB CoBeTa AMPEKTOPOB
O Her

O 3aTPYAHAKCH OTBETUTH

2. Cuutaete nu Bbl, 4T0 MHChOpPMALMA O pa3Mepe W NOPAAKE NONYYEHNUA BO3HArpaXaeHusa AomKHa
ObITb OTKPLITOWH?

O pa

I oTKpbITOIi TONLKO ANSt MEHePKMEHTa

[0 oTkpbITOit TONLKO ANS 4neHoB CoBeTa AUPEKTOPOB
O Her

[0 satpymHaOCh OTBETUTH

3. Cywectsyet nu B CoBete AupeKkTopoB Bawei koMnaHuu KOMUTET N0 BO3HArpaXaeHuo?
O pa
O HEeT, HO NJ1IaHNPYyeTCA C034aTb

[0 Hert, He nnaHupyeTcs co3aath

4. B yem, Ha Baw B3rnsg, 3aKkn04a0Tc (HYHKLUKM KOMUTETA N0 BO3HArpaXxaeHno? (HECKONbKO
BapUaHTOB OTBETA)

0 onpepenstb pa3amep BO3HArpaxaeHus 4neHoB CoBeTa AMPEKTOPOB

O OnpesensaTb NopsafoK HAYUCNEHNs BOSHArPaXLeHUS 1 NPeLCTaBNATL ero Ha YTBEPXAEeHUe CO6PaHMIo
aKLnoHepoB

0 packpbiBaTh MH(OPMALWMIO O PA3MEPe U MOPSAKE YCTAHOBMEHWUS BOSHATPAXKAEHNS

O

BCe BblLLenepe4ncieHHoe

OO ppyroe (ykaxute)



5. CopeicTBYET NN CyLLECTBYIOLLAA CUCTEMA ONNATbl BHELHUX AUPEKTOPOB 3(H(HEKTUBHOM
pabote Coseta aupekTopoB Ha Bawem npeanpuaTuu?

O pa
O Het
O 3aTPYAHAIOCb OTBETUTH
6. Ha kakue noka3arenu, no Bawemy MHEHUIO, MOXET ObITb OPMEHTUPOBAHA CUCTEMA
BO3HarpaxpeHus 4neHos Coseta fMPEKTOPOB? (HECKONIbKO BapMaHTOB OTBETA)
O POCT Kanutanndaunmn KomnaHunn
O yBeJIn4eHne [onn pbiHka
O YPOBEHb BbIMaTbl ANBUAEHL0B
O npuBnevYeHne I/IHBGCTVILI,VII?I
O cHuxenne onepauMoHHbIX PUCKOB

O no3nuMs KOMMAaHUN B UHBECTULIMOHHbIX PEATUHIax

O npyroe (ykaxuTe)

7. Kakne anemMeHTbl MOryT 6bITb BKNHOYEHbI B CUCTEMY BO3HArpaxpeHua 4neHos Coseta
AMpeKTopoB? (HECKONbKO BapuaHTOB OTBETA)
O komneHcaums BCex pacXoAO0B Mo nocelieHnsm 3aceaHnii CopeTa
[0 KomneHcauusi BCex pacxo/0B Mo NOCELLEHUAM 06bEKTOB KOMMaHNUN
OO cmkenpoBaHHOE BO3HArpax/eHue 3a rog
O chukenpoBaHHOe BO3HArpaXaeHNs 3a KaX0e 3acefjaHue
[0 BosHarpaxpaeHue No UToram AeATENbHOCTM KOMMNaHUK 3a KBapTan no

YTBEPXAEHHbIM aKLIMOHEpaM KpUTepuUsm

O BO3HarpaxxaeHue no urtoram AeATesIbHOCT KOMNaHUK 3a rog no
YTBEPXAEHHbIM aKLMOHEPAM KPUTEPUAM

OO onunoHHble KOHTPaKTbl HA akLuu Unn 0643atensbCcTBa KOMNaHUm

O ppyroe (ykaxuTe)

B xone o6pabotku Baiueit aHkeTbl Mo2KeT 10Tpe6oBaThCS YTOUHEHHE HEKOTOPLIX MOMEHTOB. B TakoM caydae,
¢ Bautero pasperenus;, Mbl cBsizkeMcst ¢ Bamu. [Toxkasyiicta, octaBbTe CBOIO KOHTAKTHYIO HH(OpMaALHIO. DT
uH(OpMalKs He BKJIIOUAeTCs B HTOTOBBIH OTUET M0 UCCe0BAaHUIO U Oy/leT COXpaHeHa B KOH(pHUAEHLIHATbHOCTH.

Pamunug, Umsa, OtuecTBo

JoaXKHOCTD

KoHTaKTHBIN TeJe(hoH
E-mail

BbI Mo3KeTe HallpaBUTh 3aMOJHEHHYIO aHKETY M0 ajJpecy:
103062, Mockea, ITogcocenckuii nep., 20/12, Tapuaosoit Oabre
UM 1o afpecy ajaekTpoHHo moutsl Olga.Tarilova@independentdirector.ru



KomMaHaMpOBOYHBIE pacXObl

KoMaHIMpOBOUHbIE PACXO/IbI OMIAYUBAIOT CBOMM THPEKTOPAM
80% KoMMaHHI.

Hoau yuyactusa

MHorue xomnanuu TpedyioT, 4ToObl AUPEKTOpPa Y4aCTBOBAIH B

KamnuTaJse KOMIIaHWUU OJHUM HUJIU HECKOJIbKUMHU CJAENYIOIIHNMHU CI10-

cobaMu: aKlMH, OTILHOHbI HA aKIKH, IeHeXHble HHBecTUIMH. Of-
HaKo, Gosiee Tpex uetBepted (77 %) MpeanpuHUMAaTeIbCKUX KOM-
MaHUH He YCTAHOBUJIM HUXKHIOI TPAHHUILY 1JIs BAANEHUS aKIUs-
mu. Hanporus, 6osee 80% nupekropos u3 HAK/ cuuraiot, uto
JIMPeKTOp 00513aH B/aAeTh akKUUAMH, U 1ouTH 90% peKoMeHIyoT
YCTaHOBUTB pa3Mep BJaJeHUs aKLUSIMH HA YPOBHE TOIOBOTO OK-
Jlaja, v KpaTHO 3TOU CyMMe.

I'naBHBINA cOBeT

Y CTaHOBUTD It TUPEKTOPOB MUHUMAaJbHBIH YPOBEHDb BJAaACHUSA
aKUMSAMH, 4TOOB 60JIee TECHO CBSI3aTh X HHTEPECH C HHTepeca-
MU KOMIIaHHH U ee BJafleJblieB.

CeMuHap no Bo3HarpaxieHHuIo
OUPEKTOPOB

25 AnpeJist 2002 roga Accounanusi He3aBUCHUMBIX IHPEKTOPOB
nposesia B MockBe cemuHap Ha Temy "KopropaTrHBHOe ynpasJie-

HHe!: KOMHeHCI/IpyeT JIM BO3HarpaxKaeHne He3aBUCUMOT0 TUPEKTO-

pa ero pucku?"

B pamkax cemMuHapa coCTOSJIOCh 00CYKAE€HHE PAKTUKK PabOThHI
BHEILHUX IMPEKTOPOB, CXeM M METOJOB BBINJIATHI BO3HATpaKe-
HUS IUPEKTOpPaM KOMIIaHHH.

Ha cemuHape BBICTYTHIH:
I'n ne Canbe - HezaBucumbiil nupekrop, Bumm-busnib-lanx
Pa6oTa He3aBHCHMOro IMpPeKTOpPa B POCCUHCKON KOMIAHUH

Opngraitno Enena HukosaeBHa - PykoBoguTe b caryk0bl 10 CBSI-
3siM ¢ uHBecTopaMu, OM3 OnbiT OM3 1o npuUBJIeUEHHIO HE3aBU-
CHUMBIX IUPEKTOPOB H BhINJIAaTe Bo3HarpaxkaeHus uieHam CoBeTa
IMPEKTOPOB

KosiecHukoB AJIeKCElH}.Ip CTenaHoBHY - YjIeH HpaB.HeHI/IH, HaydaJb-
HUK [ellapTaMeHTa aKIIMOHEPHOro KanuraJja i BSaHMOILefICTBHH Cc

unBecropamu, PAO E3C

Hesasucumbie nupekropa 8 PAO E9C

Maiikn Tannas - [Ipencenarens, Yopn Xayasn

3anajgHeli OMBIT Bo3HArpaXKaeHus yieHoB CoOBETOB IHPEKTOPOB

Jxedpdpu Kypur, Poceniicko-bBpuranckas Toprosas [lanara,
JIFpeKTOp MpoeKTa 110 KOPIOPaTHBHOMY YIIPaBJIEHHIO

HpaKTI/IKa pa6OTbI HE3aBUCHUMOI'0O [MPEeKTOpa: PUCKH, KOTOPbIM
noasepraeTca HEe3aBUCHMBbIH JUPEKTOP

[Ton Tonuapodd - mupektop arentcts, AIG
Kax yMeHbIIKTb PUCKM HE3aBUCHUMOrO JHUPEKTOpPa?

Mamepuanvt cemurapa ¢ NOAHOL CMeEHOZPAMMOLL BbLICMYNAE-
HUL MOMCHO npuobpecmu 8 Accoyuayuu He3asucumbLy oupex-
mopos. Mamepuaiol 00CMYynHoL HA PYCCKOM U AHEAULCKOM
asvike. Cmoumocmo kaxcdoeo komnaexma - $25.

BBICKA3a/MCh IPOTHB OpraHMW3aluy Kypca Jek-
MU 0 crienu(rKe KOMIaHUU. TakuM 06pasom,
PECHOHIEHTHl CUUTAIOT KYPC 03HAKOMHTEJbHBIX
JIeKIMH Hanbosiee HeOOXOAUMBIM U yIOOHBIM
00y4alolM CPEACTBOM.

Ha Bompoc 0 foKyMeHTaxX, peryIupyoLux fes-
TeJIbHOCTb HE3aBHCHMBIX IUPEKTOPOB 82 % or-
POIIEHHBIX OTMeTHIHN KogeKke KoprnopaTHBHOTO
TIOBeJIeHUs], KaK HauboJiee afleKBaTHLIN peryJiu-
pyIOLIUH HOKYMeHT, npuieM Kojpeke mprusHaH oc-
HOBHBIM PETyJIPYIOIIHUM JOKYMEHTOM B KOMIIa-
HUSIX C JeACTBYIOIIMMH HE3aBUCUMBIMH JUPEKTO-
pamu. B komnanusx, rie 8 CoBeTe IUPEKTOPOB
HeT He3aBUCHMBIX UI€HOB CUMTAIOT Haubosee
TpYeMJIEMBIM PETyJIHPYIOIUM JoKyMeHTOM [lo-
JoxxeHue o CoBeTe TUPEKTOPOB.

B ompoce MpUHSIH ydacTHE TPENCTABUTENH KOM-
naHui, roe B CoBeTe TUPEKTOPOB €CTh HE3aBH-
cumble ueHsl 41 %, H KOMIIaHHH, Ile HeT He3a-
BUCHMBIX THPeKTOpoB 59 % .

[Toanyro Bepcuto omuema MO#KHO NOCMOMPEns
Ha catime www.independentditrector.ru

Kopnopatnenoe ynpasnenne:

PYET NMA BOZHATP
HE33BHCHMOTO OWPEKTODa Aro PUCKW?

Msesma

Ogopmaerue sakasa no mea. (095) 938 66 51
e-mail: Olga.Tarilova@independentdirector.ru
[loxcanryticma, ykaselsatime Ha KaAKOM 3bLKe
Boiw xomeau 6bL noayuume mamepuanot.




KoHcyAbTATUBHBIN COBET Accouuauumn
HesaBUcUmbIX AnpekTopos (AHA)

Mpencepatenn cobpanna KoncynbtatusHoro cosera AHJ:
Cap Iuppto Byn  Mocon Benuko6putaHun B Poccun 1995 - 2000 rr.

YneHbl KoHCyNnbTaTUBHOIO COBETa:

Akcakos AlT. 3amectutens Mpeacenatens KOMUTETa No
9KOHOMMYECKOA MONNTIKE U NPEANPUHIMATENbCTBY
[ocypnapcTBeHHoW dymbl PO

BacunbeB 1B.  [1pekTop MHCTUTYTA KOPNOPATMBHOMO NpaBa u
ynpasnexns, npeacefarens Accoumauun no 3awute
npas MHBECTOPOB

3umun 1. b. MpesugaeHT, Beimnenkom

Wampuu A.T. eHepanbHblil gupektop ®eaepansHoro LieHTpa
[TpoekTHOro ®uHaHCMpoBaHMS

flewH ET. Hayu4Hbii pykoBoauTenb Boicweit LLkonbl
9IKOHOMUKM, PYKOBOAUTENTb JKCMEPTHOMO MHCTUTYTA.

flu laymau Iupektop Gentral European Trust Co
Mon lonyapodpch  [upexTop, CTpaxosas komnanus AlG Poccus

Cenno Pemec lMpencenatens CoBeTa AnpeKkTopos, Bule-
npe3uaeHT no Poccun EBponeiickoro busHec Knyba

v pe Canve Heszasucumblii gupektop komnanum Wimm-Bill-Dann

Iuppto Comepe  lpencenaten AMepukaHckoin ToproBoii Manathl B
Poccun

CuHTna CTOYH Ynpasnstowuin gupektop, Poccus/CHT,
Standard & Poor's

Maiikn TannaH lMpencenatens Ward Howell International 8 CHI

Happun Xaptunep YnpasnstoLmin no nporpaMmam KoprnopaTtueHoro
ynpasneHus B LieHTpanbHoi 1 BoctouHon EBpone
MexayHapoaHoi ®uHaHcoBoW Kopnopauuu, rpynna
BcemupHoro bauka

MNMpaBrenne AHA

lMpepcenarens npaBnexus:

WkoHuukos A.B.  [upextop Accouuauyum no 3awiute npas
NHBECTOPOB

Yneusb! MpasneHus:

Mapk [xapsuc  [laptHep Ernst & Young (CHI) Ltd.

MatTtnac Bectman Ynpasnstowumin hoHaom Prosperity Capital
Management

Mawkosa E.A. Mpencenatens npasneqns HAYOOP

®epopos 0.P. Pykosogutenb rpynnbl No HE3aBUCUMbIM
anpektopam Al

®unatos AA. VicnonHutensHei gupektop AH

Ucnorunteabubin pnpektop AHA
®unatos A.A.

Poccus,

103062, MockBa
IMoacocenckui nep., 20/12
Teaedpon: 938-6651
®Pakc: 938-6675
www.independentdirector.ru

WWW.COrp-gov.ru
e-mail: info@corp-gov.ru

© 2001 "Hekommepueckoe [TapT-
HepcTBo ComericTBus [Ipodeccuo-
HaJabHoU [eutesbHoctu "Ob6benu-
HeHHe He3aBUCHMBIX KOPOPATHB-
HBIX AUPEKTOpPOB""

Bce npaBsa 3alllMIIeHbI.

3armpelaetcs BOCIPOU3BEAEHHE U UC-
[10/1b30BaHKe JI0OBIX YaCcTeH JaHHOTO OT-
yeTa KaKuM Obl TO HU OBLIO CIIOCOOOM
6e3 pa3pelleHHs PaBo0OIagaTeNs.




