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Kakue umenno ¢hynkyuu cosema oupekmopoe
eocmpebosaHtl 6 ycaosusx Poccuu?
Coomeemcmeyem au ghopma desmeavHOCMU

e€ co0epICanHUIo U KaKkogo peasbHoe Mecmo
c06emog JupeKmopog 6 cucmeme KOpnopamue-
Hoeo ynpaenenus? Omeeuas Ha Imu 60Npochl,
asmop cmambvl ONUPAeMCs HA AUYHBLI ONbIM
Dpabombl He3aB8UCUMBIM OUPEKIMOPOM 8 POCCULICKUX
KOMNAHUAX, NPEUMYU,eCMEEeHHO 8 OAHKOBCKOM
cekmope.’

Kakue uMeHHO (DyHKIMM COBETA TUPEKTOPOB BOCTPEOOBAHDI B yc10Busix Poccun?
CoBeThI TUPEKTOPOB B POCCUMCKIX aKIIMOHEPHBIX OaHKAX JOJIT0e BPEMSI HAaX0-
IVIACH B COCTOSTHUM aHaOmo3a. VX nesiTeIbHOCTh CBOIMIIACh K (hOpMaTbHOMY
OTIIPABJICHUIO YCTAHOBJIEHHBIX 3aKOHOM (DYHKIIMI ¥ IIPOU3BOACTBY IIPOTOKOJIOB.

B moctenHre TOIBI COBETHI CTAIM «OKMBATh» 3a CYET YKPEIICHUS] KaIPOBOTO
coCTaBa, pa3pabOTKU BHYTPEHHUX TOKYMEHTOB U MPOIIeayp, OoJiee CUCTeMaTH-
YecKol 1 coaepKaTeJbHON paboThl. DTOT MPOLIECC MHUIIMMPOBAH COOCTBEHHU-
Kamu 6aHKOB. [TecCcMMUCTUYHOE Y IMHUYHOE OOBSICHEHHE 3aKITI09aeTCsT B TOM,
YTO aKTUBU3ALIMSI PAOOTHI COBETA IMPEKTOPOB — ITO JAEMEHT MPEANPOAAKHON
ITOATOTOBKY GaHKa W BBIHYKIEHHAsT YCTYITKa BHEIITHUM MeXaHU3MaM TTPUHYKICHUS
YYaCTHUKOB PbIHKA K COOIIONEHUIO OMpeeIEHHOro Habopa MmpaBuJl MOBEACHUSI.

B ycnoBusix Poccuu He TeiCTBYIOT WJIH IEMCTBYIOT B MEHBIIIEH CTETIEHN OCHOBHBIE
(bakTopbl, cocTaBISIONINE CMBIC CYIIIECTBOBAHUS COBETA TMPEKTOPOB KaK TJ1aB-
HOTO OpTraHa yIpaBicHUsI KoMItaHueit. Teopust v IpakTHKa corporate governance,
LIEHTPAJIbHBIM 3JIEMEHTOM KOTOPOH SIBJISIETCS MTPEICTaBUTEbHbBIN, He3aBUCUMBbII
Y CWJIBHBIN COBET TUPEKTOPOB, UCXOIUT U3 «areHTCKOM MPOOJIEeMbI»: pacTblIEHHAs
CTPYKTYpa aKIIMOHEPHOTO KaluTajia 1 OTaeJeHue COOCTBEHHOCTH OT yIpaBJIeHUs
CO31AI0T MUTATEJIBHYIO CPEy ISl OMMOPTYHUCTUYECKOTO MOBEICHUST HAaMHBIX
MeHemKepoB. Llenblii psin nccaenoBaHuil moKa3aj, YTo AeiCTBUe TEOpUH corporate
governance He yHUBepCaJIbHO. 3a MpeesiaMu aHTJIO-CaKCOHCKUX CTPaH Tpeoobia-
JIAI0T KOMITAHUM, B KOTOPBIX €CTh KOHTPOJUPYIOIIME aKIIMOHEPhI — OJIOKXOJIIEPHI,
a pacrnibui€HHast opMa coocTBeHHOCTU (Widely-held corporation) BcTpeuaeTcs
JIOCTaTOYHO penko. K unciy ctpaH ¢ BBICOKOKOHIIEHTPUPOBAHHON COOCTBEHHOCTBIO
OTHOCHTCS M Poccusi, B YCITOBUSIX Halllel CTpaHbl paCcIbUIEHHAST CTPYKTypa
aKIIMOHEPHOTO KaIruTaja u OTCYTCTBHE CUJILHOTO OJIOKXOJIepa BOCIPUHUMAIOTCS
KaK aHOMaJTbHOE HEYCTONIMBOE COCTOSTHUE, OTTACHOE JJIST BBKUBaHUST OaHKa.

' CTaTbsl OTpaXkaeT UCKIIOYUTEIbHO JUYHOE MHEHUE aBTOPa, HO HE TO3ULIMI0 KaKOoi-1100
13 KOMITAaHUI, B KOTOPBIX aBTOP paboTas MO0 paboTaeT He3aBUCUMbBIM IUPEKTOPOM.




B cniucke Tpuaniatv KpynmHeMImx KoMMepYecKux 0aHKOB
Poccuu HaMm He ynanock 0OHapy>KUTh HU OJJHOTO, OTBEYAl0-
1ero npusHakam widely-held corporation. B xaxnom ciryuae
MOXHO MAEHTUDUIIMPOBATH OJOKXOIAepa — UHIMBUIYATb-
HOTO JINOO KOJUIEKTUBHOTO, Y KOHLIEHTPAIUsSI COOCTBEHHOCTH
¥ KOHTPOJIS B TTOCJIETHYE TOABI HEYKIIOHHO HapacTasa. 3a Imo-
cJielH1e TPU roja COOCTBEHHUKHM HE Havyalu 00Jiee aKTUBHO
UTpaTh posib GUHAHCOBBIX MHBECTOPOB, JCJIETUPYIOIINX
Ou3Hec-peleHns TPodGecCUOHAIBHOMY COBETY TUPEKTOPOB
160 npaBiaeHn0. COOCTBEHHUKHU MPEeANOYMTAIOT OCYIIECT-
BIISITh MIPSIMOM KOHTPOJIb HaJl IesATebHOCThIO OaHKa: B 53%
cJTydJaeB TJIaBHBIN aKIIMOHEp OaHKa SIBJISICTCS YWICHOM COBETa
JIUPEKTOPOB, eIlE y 39% OaHKOB B COBET TMPEKTOPOB BXOIUT
BTOPOI TTO 3HAYEHUIO COOCTBEHHUK OaHKa, B 36% 6aHKOB —
TpeTuii 1o 3HaueHuto akiuonep [MPK 200712

Takum oOGpa3om, pojib cOBeTa IUPEKTOPOB KaK OpraHa, rap-
MOHM3UPYIOIIEr0o MHTEPEChl OOJIBIIOrO Yrciia aKIMOHEPOB,
B Poccun 00beKTUBHO BoCcTpeOoBaHa YaCTUYHO. Bo-miepBhIX,
aKIIMOHEPOB B KAXKIOM M3 0AHKOB HEMHOTO. Bo-BTOpHIX,
OHH TIPEANOYUTAIOT JIMYHO BXOIUTh B COCTAB PYKOBOASIIMX
opraHoB 0aHKa. B 3Tux cnenmduueckux ycaIoBHUSIX COBET
IUPEKTOPOB IIPU3BaH PelIaTh «aTreHTCKYIO IPO0JIeMy» B OC-
HOBHOM B rOCyIapCTBEHHOM CEKTOpE, a TAKXKE B T€X PEIKUX
YaCTHBIX OaHKaX, BlaAeabLbl KOTOPBIX I€UCTBUTEIBHO
pELIMIN «OTOUTU OT JIEeJT».

Governance Vs. Management

Hepa3BuTocTh 00111eCTBEHHBIX MHCTUTYTOB, 00eCIeunBalo-
mux 3(GEeKTUBHYIO 3alIUTY MTPaB COOCTBEHHOCTH, C1ab0OCTh
MHCTUTYTOB KOPIIOPATUBHOTO YIIPAaBJIEHMS U TIpeobianaHue
HedopMaJbHbIX HOPM MOBeIeHUsT Hall (hopMalbHBIMU
BBIHYK/IA€T POCCUNCKUX COOCTBEHHUKOB HEITOCPEICTBEHHO
y4acTBOBATb B YIIPaBJIeHUM MPUHALIEKAIIMMU UM OaHKaMM.
Bo MHOTUX ciyyasix OHU JEal0T 3TO He 6€3 YI0BOJIbCTBUSI.
HepaznenéHHoctb QyHKIIMI COOCTBEHHOCTU U YIIPABJICHUS,
XOTSI Y BbI3bIBAETCSI OObEKTUBHBIMU MTPUYMHAMU, OpocaeT
BBI30B KJIACCUYECKOI TeOPUY KOPIOPATUBHOIO YIIPABICHUSI.

B 13% poccuiicknx 6aHKOB INTABHBINM aKIIMOHED SIBISETCS
YJIEHOM TIpaBJIeHUs. DTO, padyMeeTcs, He 03HAYaeT, yTo

B OCTaJIbHBIX 87% OaHKOB KJIIOYEBOM aKIIMOHED TOJIBKO
3acelaeT B COBETE TUPEKTOPOB, YCTPAHUBIIUCH OT TIPUHSITHS
YIpaBJIeHISCKUX PEIIeHU U 3aHMMasCh UCKIIOYUTETbHO
governance. I1pucyrcTBue GJIOKXOJIepa B COCTaBe COBETa
JIUPEKTOPOB He TIPeBpaIlacT aBTOMATHUECKHU COBET TUPEKTO-
POB B OCHOBHOI LIEHTp TIPUHATHS pelieHnii. Ha mpakTuke
OCHOBHbIE B3aUMOAEMCTBUSI MOTYT BHICTPAUBATBCS MO JIMHUU
«rnaBHbIA akiyoHep — CEO» 1100 «IaBHBINA aKLIMOHED —
JIPYTUE TOI-MEeHEIKePhI».

CJI0XXHO OLIEHUTD peabHYIO CTeTeHb YUacTHs aKIIMoHepa

B yIpaBieHUN GAaHKOM B KOJIMUECTBEHHBIX TepMUHaX. st
pEIIeHUsT 3TOM 3a1a4y aBTOP MpeiaraeT COOCTBEHHBII
HaIJISIAHBIA KpuTepuil (rule of thumb): nasuuue y kpynHozo
akyuonepa (uru beneuyuapa) paboveeo kabunema 8 30aHull
banKa. APTYMEHTBI: ISl peau3alny (PyHKIIMY COOCTBEHHUKA
MOCTOSIHHBIN oduc He HyXXeH. Eciu Xe oH ecTh, TO 3TO 03-
HayaeT HeMmoCpeCTBEHHOE YyUacThe JaHHOTO aKIIMOHepa

B OIlepaTUBHOM yrpaBieHUU. Eciin coOCTBEHHUK, UMEIOLITUIA

CBOI1 anmapat B 0aHKe, SIBJISICTCSI IIPU 9TOM WICHOM COBETa
IUPEKTOPOB, 3HAUUT OH yIpaBJIsieT 0aHKOM He Yepe3 COBET,
a CaMOCTOSITEIbHO, TO €CTh nomumo cosema. Ecnu Takoii
aKIIMOHEP HEe BXOAMT B COCTAB COBETA AUPEKTOPOB, 3HAUUT
MocJeaIHNI B JaHHOM 0aHKe BOOOIIe HE BCTPOEH BO «BJIaCT-
HYIO BEPTUKaIb» U UTPAET JIUILIb JEKOPATUBHYIO POJIb.

YyacTtre KpyImHOTO aKIIMOHepa B yIPaBJIeHUN TeHepUpyeT
KOH(MIMKT nHTepecoB. B 3amagHbIx 0aHKaxX HEMOCPEACTBEHHbIN
KOHTaKT aKI[MOHEPOB C TIPEICTaBUTEIISIMUA MEHEIKMEHTA
3aIpelIéH WIN XECTKO peTyaupyeTcs. DTa 00JIacTh KOpropa-
TUBHOTO yrnpasjeHus B Poccuu pasBuTta cia6o. Jluiib B 1mo-
JIOBUHE OaHKOB CYIIIECTBYET peryJIupoBaHue KOH(IMKTA
WHTEPECOB XOTs ObI Ha OyMare; MICTUHHOE 3Ke TMOJIOKeHNe
JieJT U3BECTHO TOJIbKO MHCAlIepaM U MoKa He CTaJIo MPeAMETOM
uccaeI0BaHus.

CoBeTHHK WM IUpPeKTOp?

bosiee nMooBrMHBI ONPOIIEHHBIX 0AHKOB 3asIBJISIOT O HAIU -
YUY HE3aBUCHMBbIX YJIE€HOB B COCTaBE COBETOB AUPEKTOPOB.
IMosiBiIeHWE B pOCCUICKUX OaHKAX BHEITHUX JUPEKTOPOB
BO3POIMJIO HAEKAbl Ha JIydlliee Oyayliee pOCCUICKOTO
KOPIOPaTUBHOTI'O YIPABJIEHUS U CTAJIO TJIaBHBIM CBUIETEIbCT-
BOM TTOBBIIIIEHMS €TO «Ka4yeCcTBa». Y eIMHCTBEHHOTO POCCUIi-
CKOTO OaHKa, UMEIOIIETO PEUTUHT KOPITOPATUBHOTO yIIpa-
BJIeHusT oT areHTcTBa Standard&Poor's, olieHka coctaBa u

3¢ dHEeKTUBHOCTU COBeTa TUPEKTOPOB BEHIPOCIA Cpa3y BIBOE
IocJie Havyaja padoThl COBETa C YMCAEHHBIM IIpeodIataHueM
HE3aBUCHUMBIX AUPEKTOpOB. [ToBBIlIEHNE CPeIHETrO peiiTuHTra
¢ PKY-5 no PKY-6 no3Boiauio 6aHKY BOUTH B TIATEPKY JTy4-
LIMX POCCUMCKNUX KOMITAHUMA.

M3yyeHue MOTUBALIMM COOCTBEHHUKOB, MPpUIIAIIAIOIIX
HE3aBUCHUMBbIX JUPEKTOPOB, MOXKET JaTh KJIOU K TTOHUMAaHUIO
Mpo6JIeM, BOSHUKAIOIINX MPY BHEAPSHUU TyKI0r0 111 Poccrm
nHcTUTyTa. HezaBucumble AupekTopa OOBIYHO MOSIBISIIOTCS
B OaHKe B Mpe/UIBEpUU BbIXO/Ia HA PHIHKM KaruTaa ¢ TeM,
YTOOBI BBITIOJTHUTD (hopMaJIbHbIe TPeOOBaHMSI, TPETbSBIISIEMbIE
¢GOoHIOBBIMU OMpPXKaMU U BHEIIHUMU UHBecTopamMu. Hapsioy
C BKJIQJIOM B MOBBIIIEHWE MHBECTUIIMOHHOM TPUBJIEKATE b~
HOCTM OaHKa, COOCTBEHHMKHU OXWAAIOT OT BHEITHUX TUPEK-
TOPOB MOMOIIIM B pa3paboTKe OM3HEC-CTPaTeruu, pa3BUTUU
OTHOILIEHU ¢ TIOTEHIIMAIbHBIMI MHBECTOPAMU U BOOOIIIE
BHEIITHUM MUPOM, TPUBJICYCHUU HOBBIX KPYITHBIX KJTMEHTOB
Y1 UCTOYHUKOB (PpMHAHCUPOBAHMSI, IOOOMPOBAaHUY UHTEPECOB
0aHKa B opraHax BJacTH.

Bce 31 3a1aum BaKHbBI, OTHAKO YCKOJIb3aeT TJIaBHOE: yJacTHe
B MPUHSITUYU BAXKHEUIINX pEIlIeHUIT UMEHHO B KaueCTBe
JIUPEKTOPOB, TO €CTh JIMLI, O0JIANAIOIINX CEPbEZHBIMU MOJTHO-
MOYMSIMM M HECYIIIMX JIMYHYIO OTBETCTBEeHHOCTh. K unciy
TaKuX KJIIOUEBBIX pellieHnli, 0e3yCIOBHO, OTHOCUTCS obecIie-
YeHHe MPEeeMCTBEHHOCTHU BbICIIIEro PyKOBOACTBA OaHKa, Ha3-
HaueHune CEO u ornpeneneHue ycaoBUil ero BO3HarpaXxiaeHusl.
OpaHako, Kak nmokasajio uccienosane M@K, B 00IbIINHCTBE
poccuiickux 6aHKOB OTBEPraeTcs ujaest 0 TOM, UTO COBET M-
PEKTOPOB JOJIKEH 3aHUMAThCs TOA00POM, Ha3HAUCHUEM U
yBosnbHeHueM CEQO u ornpeneneHnueM yclIoBuii €ro KOHTpaKTa.
CBexuii mpuMep: YieHbl COBETa TUPEKTOPOB KPYIMTHOTO OaH-
Ka C TOCY/IapCTBEHHBIM yJaCTHMEM He BOBJICUEHBI B IPOLIECC

? 3ech U janee, eciv He yKa3aH MHOM MCTOYHUK, TaHHbIE B3SIThI U3 poBeagéHHOro MexayHapoaHoit dunancosoii Kopriopatiueii ncciemnoBanust

KOPIOPaTUBHOIO yIpaB/ieHus B poccuiickux 6ankax [M®PK 2007].
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pelieHus1 cyabobl cBoero cooctseHHoro CEO u mocyiHo
KIIYT, TIOKA UM TPEIIoXKaT MPOroJiocoBaTh 3a ¢IMHCTBEHHOTO,
HETIOHATHO KeM BBIIBUHYTOTO, KaHIMAaTa Ha 3aMeIIeHUe
nomxHoctu CEO.

Jlvmb B ogHOM U3 TpéX YaCTHBIX OAaHKOB OT COBETa JUPEKTO-
POB OKMIAXOT KOHTPOJIA U HaA30pa Had ACATCIbHOCTBIO
MCITOJIHUTEIBbHOTO PYKOBOJCTBA. Menee uyeM B ITOJIOBUHE
CJIydya€B KOMUTET COBETA JUPEKTOPOB IO ayAUTYy BO3TJIABJIACT
He3aBUCUMBII JUPEKTOP.

Hackonbko nckpeHHe COOCTBEHHUKM 0aHKAa XOTST, YTOOBI
HE3aBUCHUMBII1 TUPEKTOP peabHO YUaCTBOBAJ B BHIpAOOTKE
KJTIOUEBBIX PEIICHU, — OTBET HAJ0 MCKATh HE B IyOJIMYHBIX
MHTEPBBIO, 4 B aHAJIM3€ CTPYKTYPhI U MPAKTUKK (HYHKIIIO-
HUPOBaHMSI KaXkI0r0 coBeTa TMPeKTOpoB. 1o Halllemy MHe-
HUIO, O IEKOPATUBHOCTU COBETA JUPEKTOPOB I MHCTUTYTA
HE3aBUCHUMBIX JUPEKTOPOB MOI'YT CBUIETEILCTBOBATh: OTCYT-
CTBME y COBETa pabourX OPraHOB — KOMUTETOB (CreMaTnu3m-
pOBaHHbIE KOMUTETBI HE AECTBOBAIN B 63% OMpPOLIEHHBIX
0aHKOB, MPUYEM KOMUTET I10 ayaUTy €CTh JTUIIb Y 17% GaH-
KOB); MpUTJIAIlICHUE B COBET MHOCTPAHHBIX CITEILIUATUCTOB,
He BJIaJCIOIINX PYCCKUM SI3bIKOM U MPOKUBAIOIINX B APYroit
cTpaHe; 00JIbIIOE KOJIMYECTBO 3a0UHbBIX FOJIOCOBAHUI U
Majioe KOJIMYEeCTBO OUYHBIX 3aceJaHUi COBETa; KPaTKOCTh
3acelaHuii; eIMHOIIAaCHOE TOJI0COBAaHKE IO BCEM BOIIpOCcam
MOBECTKM B TeYeHME TOa.

Ecnu pe3ynbTrar rofocoBaHus aupekropa Ha 100% mipeno-
Mpeesi€H ToJI0COBaHMEM OJIOKXO0JIepa, TO TaKOe JIUII0

He MOXET CUMTaThCsl He3aBUCUMBbIM AupeKTopoM. HezaBucu-
MOCTb TUPEKTOPOB SIBJISIETCS HE TOJIBKO 1 HE CTOJIBLKO (DMHAH-
COBOI1 TPO0JIEMOIA, KaK T0JaraloT MHOTHE CIIeI[MaTuCThI, a
COLIMOKYJIBTYpHOI. JIJIs1 KOMIaHUM aHTJIOCAKCOHCKOTO

MUpa HECOBITaJIECHUE MHTEPECOB OTACIbHBIX aKIIMOHEPOB U
TPYIIT aKIIMOHEPOB, KOHKYPEHLIMSI 1 00pb0a MeX1y HUMM,

B TOM uucie B hopMaTe CoBeTa JUPEKTOPOB, — HOPMabHOE
sigieHue. B Poccun xe m11000€e OTKIIOHEHUE OT KOHCeHcyca
BOCIIPUHMMAETCSI Kak KpU3KC B yripaBieHuu. Ha npakruke
JIaxke caMOoro MPOTrpecCUBHOTO U «IIPOJBUHYTOI0» COOCTBEH-
HUKa pa3ApaxaroT MPOsIBICHUs] HE3aBUCUMOCTH CO CTOPOHBI
JIMPEKTOPOB, UX CTPEMJICHUE TILATEbHO Pa300paThesi B BOMPO-
ce, HeTOTOBHOCTh MPUCOSIMHUTBCS K KOHCEeHcycy. Peakiieit
Ha T0OPOCOBECTHOE MCTIOJIHEHUE AUPEKTOPAaMU CBOUX ULy~
LIMapHBIX 00513aHHOCTE! MOXKET OBITh IIEPEHOC Ipoliecca
MPUHSTUSI pELIEHUI B KyJlyapbl 1 Ha MPUBbIYHBIE HedOp-
MaJIbHBIE PENTbCHI, «/UISI 9KOHOMUM BPEMEHHU U TTOBBIIICHUS
OIEePaTUBHOCTU».

B onucaHHbBIX BbIlIEe CUTYaLUsX, @ OHU TUIIMYHBI, 1101 (pop-
MO dupekmopcmea CKpbIBAaeTCsl MHOE COofiepXKaHue, a UMEHHO
paboTa B KauecTBe OoJiee WIK MEHee HE3aBUCUMOIO COBCMHUKA
MpHU KJIroueBoM akiimoHepe. COBeT TUPEKTOPOB BHITTOIHSIET
10 CyIIECTBY (PYHKIMIO KOHCYJIBTaTUBHOTO coBeTa. CraTyc
K€ IMPeKTOpa JIUIIb IOMOTAeT IIPUBJICYb HA 3TY TOJLKHOCTh
TpeOyrolerocsi 0aHKy KaHauaaTa.

Ho Gb1BaeT u mo-apyromy: crereHb BOBJICUEHHOCTH IUPEK-
TOpa HACTOJILKO BeJIMKa, YTO IpaHb MEXIy HE3aBUCUMbIM
MUPEKTOPCTBOM U MeHedxcmenmom ctupaercsi. [Ipumep

U3 XKU3HU: OJIOKXOJIEp KPYITHOTO OaHKa HacTauBaeT Ha TOM,
YTOOBI HE3aBUCUMBIN TUPEKTOP MCTIOIHSUT POJIb TTpeAceaaTes
COBETa AUPEKTOPOB HA OCHOBE IKCKIIO3UBHOCTH, TO €CTh
paboTaj TOJbKO B OAHON KOMITaHUU (haKTUIECKU Ha MOJTHYIO

cTaBKy (full-time); naxe Hay4HO-TIperioaBaTebCKasi paboTta
«Ha CTOpPOHEe» BbI3bIBaeT Bo3paxeHue. [1pu aHaiu3e comep-
JKaTeJIbHBIX aCTIEKTOB KOPIIOPATMBHOTO YITPaBIEHMS Ha TI0-
MOIIIb CHOBA MPUXOANT «KaduHemHwlii mecm». Ecam nupekTopy
BBIIEJICH B OaHKE CIIy>K€OHBIM KAOMHET W XOTsI Obl MUHAMAJIb-
HBII ammapar, To 3TO 3HAYMT, YTO TAHHOE JIMIO (PaKTUIECKHN
BJIMJIOCH B KOPITYC TOTI-MeHeKMeHTa. [IpuMeHuTeIbHO

K 3aBEJIOMO BHEITHEMY JIJIs KOMITAHUH CTTELIMAIUCTY «BBICO-
Kasi CTeIeHb BOBJICYEHHOCTU» BhIPAXKAETCSI B KAUECTBEHHOM
MTOATOTOBKE K 3aCeNaHusIM U OTCTAaUBAHUU CBOEI IMO3UIINN
10 TPUHIMITUATBHBIM BOITPOCaM, a He B HEMTPEPHIBHOM
OTMpaBJeHUN (PYHKIIMI U TIPUCYTCTBUU Ha paboyeM MecTe.

TakuM 06pa3oM, HOMUHAJIBHBIN CTATyC HE3aBUCUMOTO JIH-
PEKTOPA MOXKET PACXOIUTHCA C UICTUHHBIMUA (PYHKIMAMU U
PpoJIbIo Takoro Juia. I1py BEICOKOI KOHIIEHTPALNKA COOCTBEH-
HOCTH M JINYHOM y4aCTHH OJIOKXOJIIEPA B YIIPABICHUM «HE3a-
BHUCUMOE JMPEKTOPCTBO» BUANTCS KaK HEYCTONUMBAsT MHCTH -
TYLIMOHAIbHAsE (hOpMa, MTOABEPKEHHAS TIEPEXOLY B MHOE
arperaTHoe COCTOSTHME — Ha POJib COBETHHKA JIMOO MEHEIKepa.

Coser u/uu npasJienne?

Haunnas ¢ Kongekca koprnopatupHoro noseaeHust @KIB,
JIOKYMEHTBI TUPEKTUBHOTO U PEKOMEHIaTeIbHOTO XapakTepa
OTBOJIAT LEHTPATBHYIO POJIb B CUCTEME KOPIIOPATUBHOTO
VIpaBJIeHUs COBETY TUPEKTOPOB, UTO BBITEKAET M3 aHTJIO-
CaKCOHCKOW TPaJUIINN CO3IaBaTh B KOMITAHUSX 00UH COBET
(one Board system). Mexiy TeM, KOPIIOpaTUBHOE 3aKOHO/a-
TeIbcTBO Poccum opreHTHpyeTCss B OCHOBHOM Ha ITPaBOBYIO
TPAIMIIMIO KOHTUHEHTATbHOU EBpOIIBI, TIpemycMaTprBaIoOIIyIo
0sa KOJIIETUAILHBIX OpraHa yrnpasieHusi (ftwo Boards system),
TO €CTh COBET IUPEKTOPOB (HAOIIOAATEIbHBIN COBET) M Mpa-
BJIeHUe. 3aKOH 0 6aHKaX U GAHKOBCKOM NeSITeTbHOCTH MPSIMO
MpeAnuchiBaeT 6aHKaM co3IaHne KOJUIerMajlbHOTO OpraHa
yIIpaBJIeHUs U HaJIeJIeHNE ero IMPOKUMHU MOJTHOMOYUSIMUA
10 PyKOBOJCTBY J€SITEIbBHOCTBIO. DTO OUepeHOI MpUMep
HECUCTEMHOTO 3aMCTBOBAaHUSI MHOCTPAHHBIX MHCTUTYTOB
IUTS1 MX TIepeHoca U TpaHciianTauuu B Poccuio, 4To mopox-
JTaeT KOJUTU3UU U KOH(IUKTHI.

IIpuHATO cunTaTh, YTO YeM OOJIee aKTUBEH U JESATEIEH COBET
JIMPEKTOPOB, TeM Jyulie. OMHAKO MOBbIIIEHUE POJIM COBETA
JIUPEKTOPOB, YKPETUIEHUE €0 COCTaBa M aKTUBU3ALIUST PAOOThI
CTaBAT HEMMPOCTOMU BOMPOC O pa3rpaHUYCHUU TTOJHOMOYMMA

¢ ucnonHuteabHbIMU opraHamMu — CEO u npaBnenuem. Upes-
MEPHO aKTUBHBII 1 «BOBJICYUEHHBI» COBET AUPEKTOPOB PUCKYET
YaCTUYHO MOJMEHUTh COOOIO BhICIIIEE UCITOTHUTEIBHOE PYKO-
BOJICTBO U CTaTh Cymep-IpaBieHrueM 6aHka. [Ipumep u3 mpak-
TUKU: COBET IMPEKTOPOB KPYITHOTO OaHKAa pelIaeT CylieCTBeHHO
U3MEHUTb MOJTHOMOUMS U chepy OTBETCTBEHHOCTH OJIHOTO
U3 TOM-MEHEXEPOB; MOCIETHUI HE COTJIAIIAeTCsl C OTUM U
nokugaet kKomnanuio; CEO coxasieer o morepe COTpyaHUKA.
C 0/1HO# CTOPOHBI, HAJTUIIO CUJIbHBIN U I6eCTTIOCOOHbBIN COBET
JIUPEKTOPOB, YTO JIOJIKHO, TI0 UJIee, CBUAETEIHCTBOBATH O 3pe-
JIOCTU CUCTEMBbI KOpIiopaTuBHOTO yripasieHus. C npyroi
CTOPOHBI, TPaHb MEXJIY governance U management OKa3bl-
BaeTCsl XPYIKOM, U aKTUBHAS TTO3ULIMSI COBETA JIMPEKTOPOB
MPUBOJNT K €0 BTOPXKEHUIO B chepy UCKITIOUUTETbHBIX MOJI-
HoMouniit CEO — pacrnipeneneHre OTBETCTBEHHOCTH MEXKITY
YjieHaMU KOJIJIETMATbHOTO UCITOJTHUTEJIbHOTO OpraHa.



YcuiieHre OTHOTO U3 3JIEMEHTOB CUCTEMBI YIIPaBICHUS
HeM30eXXHO BICUYET 3a cOOOM TiepepacipeaeieHre IOTHOMO-
YUii 1 OTBETCTBEeHHOCTH. JIJ1s1 aMmepuKaHCKMX OAHKOB 3Ta
KOJITU3US HeTUNMYHa, notoMy uro CEO npaktuuecku
BCeraa BXOIUT B COBET TUPEKTOPOB JINOO Jaxe SBISETCS ero
MpeaceaaTesieM, a peryJIipoBaHKie OXBAaTbIBAET JIMIIb YPOBEHb
COBeTa AUPEKTOPOB U HE JeTaTU3UpyeT paboTy UCTOTHU-
TeJbHbIX opraHoB. B EBporie, HanmpoTuB, Hab10aaTeIbHbIM
COBET BBITIOJIHSIET OrpaHMUYEHHBIN Habop DYHKIIUIA, U BCe
OCHOBHBIE pellieHus mpuHuMatotcst Ha ypoBHe CEO u mipa-
BJIeHUS OaHKa, TPUYEM UJIeHaM MPaBJICHUS HETb3sl BXOIUTh
B COCTaB coBeTa AupekTopoB. Kakas u3 aTux AByX Mojeseit
Gostee yCTOMYMBA — ITOKAXKET BpeMsI, HECMOTPS Ha TEHIEHIIIO
K «aMeprKaHU3al» YIIPaBJIeHUST €BPONEHCKUMU U SITIOHCKM-
MU 6aHKaMM M3-3a TPeOOBAHUI MeXIyHAPOAHBIX (PUHAHCO-
BBIX PHIHKOB.

TMapamtenbHOe (PYHKIIMOHUPOBAHNE B KOMITAHUY JIBYX aBTO-
PUTETHBIX OPTraHOB, MPETEHAYIOIIMX Ha MPUHSITHE BAXKHBIX
YIpaBJIeHYECKUX PEIICHUM, TPUBOIUT K JBOEBJIACTHUIO, 1€30-
PUEHTALIMY Y IEMOTUBALIMY MEHEIKEPOB BBICILIETO U CPETHETO
3BEHa, Xaocy B YIPaBJIeHUN U, KaK CIIENCTBUE, K Pa3pyLIeHUIO
CTOMMOCTH.

B GoiblIMHCTBE YacTHBIX 0AHKOB COAepXKaHUE KOPIIOpaTHB-
HOTO YIpaBJeHUs] CBOAUTCS K 3alIuTe UHTepecoB Heabdu-
JIMPOBAHHBIX MUHOPUTAPUEB, ECJIM TAKOBBIE MMEIOTCS, OT OI-
TTOPTYHUCTUIECKOTO MOBEIEHUSI MAXKOPUTAPHOTO aKIIMOHEpa, a
TaKKe OTPaKIEHUIO BBICIIIMX UCTIOTHUTENILHBIX OpraHOB OaHKa
OT MPSIMOTO BMENIATELCTBA [NTABHOTO aKIIMOHepa. YCUJIEHHBbII

Hosoctn AHA

20 despans 2008 r. B KoHbepeH1-3a1e DOHIO0BOM OUPXKU
MMBB cocrostiocs pacmmpeHHoe 3acemanne Kiyoa
JTMPEKTOPOB ACCOIIMAIIMN HE3aBUCUMBIX TUPEKTOPOB,
nocBsieHHoe TeMe «IIpakThKa padoThl KOMHTETA COBETA
JMPEKTOPOB MO AyIUTY B POCCUIHCKIX KOMIIAHUSX» .

OTKphbIBas 3acenanue, A. PoIOHMKOB, TeHepAJIbHBIN JUPEKTOP
3A0 «®@onnoeas oupxxa MMBB», ckazan: «Tema paGoThl
KOMUTETA COBETA TUPEKTOPOB IO AyJAUTY U KOPIIOPATUBHOTO
YIIpaBJeHUs TECHO CBsi3aHa ¢ (hOHIOBBIM phIHKOM. HegaBHO
IIpe3uneHT cTpaHbl chopMyarpoBai 3agayy — Poccust
JOJIXXHA CTaTh OTHUM M3 MUPOBBIX (DUHAHCOBBIX LIEHTPOB.

B aT0i1 cBsSI3U nesaTenbHOCTh ACCOLIMAIIMU HE3aBUCUMBbIX T -
PEKTOPOB, TeMa KOPIIOPATUBHOTO YIIPABJIEHUS U CBI3aHHbIE
C Heli KOHKPETHBIE TeMbI, KaK, HallpuMep, paboTa KOMUTETA
COBETa IUPEKTOPOB 1O aydUTY, BECbMa CBOEBPEMEHHbI U aK-
TyajbHbl. Takue MeponpusTUs U U3TaHUs CIIOCOOCTBYIOT
Pa3BUTHIO TTYOJIMYHOTO PhIHKA, U MBI MO-TIpEXHEMY Oyaem
MOJIEPKUBATD 3TY AESITEIbHOCTH ACCOLIMAIIMN HE3aBUCUMBIX
IUPEKTOPOB U, TAKMM 00pa3oM, BCSTUECKH CIIOCOOCTBOBATh
pa3BUTHUIO HDUHAHCOBOTO PhIHKA B PMD».

Anekceii CoHuH, npeacenaTe)ib COBeTa U MCIOJTHUTEIbHBII
nupekTop MHCTUTYTa BHYTPEHHUX ayIUTOPOB, IPEACTABUIT
coOpaBiuMcs uananue «OpraHusaiysi paboTbl KOMUTETa
COBeTa JUPEKTOPOB 110 aynuTy: PyKOBOACTBO IS POCCUICKUX
KOMITaHUM».

4

COBET AUPEKTOPOB UMEET IIaHChI TOMOYb PEILIeHUIO TIEPBOii,
HO He BTOPOIf M3 Ha3BaHHBIX 3a/1a4: aKTUBHBIN COBET CKIIOHEH
MOIMEHSITh cO00 npasieHue. Ham npeacrasisieTcs, 4To pe-
IIEHUE 3TOI KOJUTM3UU MOXET COCTOSITh B HOBbLUEHUL POAU U
0MBEeMCMBEEeHHOCMU KOANeUANLHOO UCHOAHUMENbHO20 OP2AHA —
npaenenus banka, 9acTUIHO 3a c4eT nosHomounii CEO u
COBETa AUPEKTOPOB. AKIIEHT Ha KOJUIETMaJIbHOM UCITOJHU-
TEJbHOM OpraHe B CUCTeMe KOPIOPATUBHOTO YIIpaBIeHUsI
ITOMOXET TTOBBICUTH KaUeCTBO MTPUHUMAEMbIX PEllIeHUI, 3a-
mmtuth CEO 1 co3math onpeneI€ HHBIN IIPOTUBOBEC BCECH -
JIMI0 OJIOKXOJIepa B MHTepecax 0aHKa U er0 MUHOPUTAPHBIX
aKIIMOHepoB. Takast KOHCTPYKIIMSI COBMECTMMA C POCCUCKHM
KOPITOPaTUBHBIM 3aKOHOIATEIbCTBOM, OHA YUUTHIBACT
CTPYKTYpY COOCTBEHHOCTH B OAHKOBCKOM CEKTOPE U OCOOEH-
HOCTHU HallMOHAJLHON YIpaBleHYeCKOH MOIEH.

IIpeonosieTs pa3psiB Mexkay GhopMoii 1 comepRaHneM
HccnenoBanre M@K BbISIBUIIO cTeTieHb (hOPMaTbHOM TTPU-
BEPXKEHHOCTU OAaHKOB XOPOIIO U3BECTHBIM MPUHIIMIIAM
KopIiopaTuBHOro ynpasieHus. [loBcemecTHOEe 1 OECKOH-
(bmKkTHOE BHENPEeHNE HOBBIX (POPMaTbHBIX MHCTUTYTOB
KOPITOPaTUBHOTO YIPABJIEHUS] B POCCUNCKMX OaHKaX CO31aJI0
WJUTIO3UIO TOTO, YTO OHU YKOPEHUJIUCH U 3aMEHUJIU COOOit
TPaaWUILIMOHHBIE YITPaBIeHUECKUE MHCTUTYTHI. DTO HE Tak.
BBeneHne HOBBIX MHCTUTYTOB, HAITPUMeEp, MHCTUTYTA He3a-
BUCHMBIX JUPEKTOPOB — HE 3aTparvBacT CyILEeCTBO pealbHbIX
OTHOIIIEHUIA MeXIy CyObeKTaMU, U IOJ HOBOI (hopMoOit
CKpBIBaeTCs TIpexkHee cofepkaHue. Paspuie mexucdy ghopmoil u
codepiicanuem 3aKOHOMEPEH, KOTa u30paHHas B KauecTBe
11eJIEBOI MOJIE/Ib KOPIIOPATUBHOTO YIIPABICHUs pACXOAUTCS

AKTyaibHbIE TTPAKTUYECKHE aCTIEKThl paO0ThI KOMUTETA

I10 ayIUTy U HE3aBUCUMOTO AMPEKTOPA B Er0 COCTABE B CBOEM
BBICTYIUIEeHUY 3aTpoHyJia Mapusi BockpeceHckas, 4ieH KO-
MHUTETA MO ayauTy Komnanuu «TatHedTh». OHa paccMoTpeia
JIMCKYCCUOHHBIE BOIPOCHI O POJIM HE3aBUCUMOTO TUPEKTOpa
B KOMUTETE 10 ayauTy, HEOOXOIMMOI CTENEeHU ero BKIIOYEH-
HOCTH B pabOTy OT/ieJia BHYTPEHHEro ayJuTa KOMIaHUU 1
MPUHLIMITAAIBHOM 3HAU€HUY MOMEHTOB BbIOOpA U OLIEHKU
paboThI BHEIITHETO ayTUTOpa YWieHaMU KOMUTETa COBeTa
TIPEKTOPOB IO AyIUTY.

B wactHocT;, Mapust BockpeceHckas ckazana: « cuuraio,
YTO HE3aBUCUMO OT TOTO, UMEET JIM KOMIaHUsI JUCTUHT

B Hblo-Mopke 1t MocKBe, HEOOXOANMO CTPEMUTBCS TIPH-
MEHSITh MepeIOBbIe CTAHAAPTHI K ayTUTOPCKUM KOMUTETAM,
IMOTOMY UTO 3TU TpeOOBaHUSI MTPOAUKTOBAHBI OTPENEICHHOM
JIOTMKOM, OCHOBaHHOW Ha UJiee IMOBBbICUTh TOBEpHUe K (hu-
HaHCOBOW OTYETHOCTU KOMITAHUI».

[MonBons utorn 3acenanusi, Anekcanap PunarTos, npeacena-
TeJb KoMuTeTa 1o ayauty «OI'K-2», ynpaBisionmii TMpekTop
Acconpanyu He3aBUCHMBIX TUPEKTOPOB, cKazail: «CeromHs
MbI TIPEACTaBUIM BaxXKHbIM, HA HAIIl B3MJISI, MHCTPYMEHT,
CO3)IaHHBII71 HaMU B pE€3yJibTaTe FO)IOBOf/T pa60TBI, 1 HaaeeMcCs,
YTO OH ITOMOXKET YJICHAM KOMUTETOB COBETOB TUPEKTOPOB
10 ayIUTY, PYKOBOIUTEJISIM CITy>KO BHYTPEHHETO ay/IuTa,



¢ MHTepecaMu CTOPOH JINOO He HalleleHa Ha pa3peleHe K-
YeBbIX KOHMIMKTOB. HameTriach TeHIEHIUS K «ParfOpTHOMY»
MOAXO/Y, KOraa Bcsl paboTa Mo-HOBOMY OTPaHUUMBAETCS
MPUHATHEM B OaHKE BHYTPEHHUX JOKYMEHTOB, (hopMasi-
3YIOIIUX TTPUHIUITBI KOPITOPATUBHOTO YITPABICHMSI.

st npeopoieHus: pa3pbiBa Mexay (GOpMoil U CYLTHOCTbIO
KOPITIOPAaTUBHOTO yIPaBAe€HUs OT IIaBHOTO aKIIMOHEpa Tpe-
OyeTcs1 ropa3no OoJiblle, YeM AeKIapaTUBHOE YTBEPXKICHUE
GbYHKIIMIT 1 TOJITHOMOYHMI coBeTa AupeKTopoB. HeoOxonum
peabHBII IepeBo BCeX 00CYXACHUI 1 pellieHnit B hopmaT
COBETa AUPEKTOPOB U ET0 KOMUTETOB, ITOCTOSIHHBIV KOHTPOJIb
3a COOCTBEHHBIMM JIEHCTBUSIMU C TOYKM 3PEHUST pa3rpaHuye-
HUS TTIOJJTHOMOYUMIA U HEBMEIIATENBCTBA B KOMIIETEHLIVIO
JIPYTUX OPraHOB YIIpaBJIEHUsI, MPpeooieHue codla3Ha 1aTh
MPSIMOE JIMYHOE yKa3aHUE Yepe3 roJIOBY COBETA TUPEKTOPOB.

dopma ToxKe MOXET OKa3bIBaTh BAWSHUE Ha ColepKaHue.
CobatofieH1e B TeYEHKE ONpeeIEHHOTO BpeMeHU (opMaib-
HBIX MTPOLIEYP KOPIIOPATUBHOTO YIPAaBIEHUS MOCTETIEHHO
BXOJIWT B TIPUBBIUKY, CTAHOBUTCS PYTHUHOM TSI KITIOYEBOTO
aKkuMoHepa 6aHKa U TapMOHU3UPYET €ro OTHOIIEHUSI C Y-
TMMU 3aMHTEPECOBAaHHBIMU CTOPOHAMU, BKIJIIOUAss MUHOPH-
TapHBIX aKIIMOHEPOB. Y HAaC OTCYTCTBYIOT JaHHBIE, TTOATBEP-
KIAKOLIKE, YTO XOTs Obl B OTHOM POCCUIICKOM OaHKe Takue
W3MEHEHUS YXKe TTPOU3OIILIN U CTau Heobpamumbimu. OO
3TOM MOXHO OyIET CYIUTh IMOC/IE YCTIEITHOTO MPOXOXIAECHUS
0aHKOM pa3IMYHbIX (pa3 SIKOHOMUUYECKOTO IIMKJIa U MHBIX
cTpecc-TecToB. Aghghexmusrocms TOOPOBOJTBLHO TIPUHSATOMN
0GaHKOM MOJIEJIM KOPITOPAaTUBHOTO YITPaBJICHUSI TT0 CPaBHEHUIO

TOIM-MEHEIKMEHTY KOMIIAaHUI MPUMEHSITh B CBOEI MPaKTUKe
OIIBIT U JIy4IIIe MEXIYHAPOIHbIE CTAHAAPTHI B chepe paboThl
KOMUTETOB COBETOB TUPEKTOPOB IO ayJIUTY».

20—21 depans 2008 r. cocTosuicst OU3HEC-TPEHUHT
«DheKTHBHDII COOCTBEHHNK U PA0OTa COBETA TUPEKTOPOB».
TakuM 06pa3oM B HOBOM JICJIOBOM C€30HE Havasl paboTy
MHCTHTYT KOPIOPATHBHBIX TUPEKTOPOB.

IToapoOnee Ha ctp. 9

4 (eBpansa 2008 r. Accouuanusi HE3aBUCUMbBIX TUPEKTOPOB
nepenana B U31aTebCTBO «AnbnuHa busznec bykc»
Marepuaibl cOopHHKa «IIpaKTHKa KOPIIOPATHBHOIO
yIpaBjieHHs W padoTa COBETAa TMPEKTOPOB B POCCHIICKMX
KOMIAHUsAX. PyKOBOICTBO /ISl TMPEKTOPA».

Cpenu aBTOpoB cOopHUKa «[IpakTKa KOpropaTuBHOTO
yIpaBJeHUsI U paboTa coBeTa TUPEKTOPOB B POCCUMCKUX
KOMITaHMSIX» WIEHBI U TapTHEePbl ACCOIIMAIMM HE3aBUCHMBIX
IUPEKTOPOB, IIpeactaButean opranu3annic MOPuT, HJILI,
HCKY, Unctutyt nupekropoB Bennkoopuranuu, 'Y BILD,
3A0 «®PoHpoBas bupxka MMBB», OAO «BeimmienKom»,
OAO «Cesepo-3amannsiii Teaekom», 3A0 «bu-9ii-Cny,
OAO «MK PYCC-MUHBECT», UK ®DUHAM, 3A0 «MUDJIb»,
OAO «Bumm-bumnb-Jlann», OAO «<HI'K «CiaBHe(pTh»,

0OAO «CYBK», OAO «Iaznpom Hedp1b», OAO «OI'K-2»,
Board Solutions, Ernst&Young, Standard&Poor's, IFC.

¢ 6aHKaMM, ypaBJsieMbIMU 00Jiee TPaIuIIMOHHBIMUA METOIaMH,
TakKe TOJJIEXXUT UCCIIeTOBAHUIO HA JUIMTEJIbHOM OTpe3Ke
BPEMEHU.

3akmoyenue

BHeapsiemble B Poccuu hopmasibHble MHCTUTYTBI KOPIIOpa-
TUBHOTO YTPaBJIEHUsI HE BCETJa COMIACYIOTCS C BHYTPEHHEM
JIOTUKOH TPaIULIMOHHON PYyCCKOW MOJIEIN YIPaBJIEHUS.

B poccuiickux 6aHkax 00beKTUBHO MeHee BOCTpeOoBaHa
(byHKLIMOHATBHOCTb COBETA IUPEKTOPOB JIsI IPEOJOJIEHUS
areHTCKOM mpo0eMbl 6€CKOHTPOJIBHOCTU MEHEIXKMEHTA.
Pasznenenue GbyHKUMI COOCTBEHHOCTU U yNIPABJIEHUSI IPOTE-
KaeT MemieHHo. [paHb Mexay governance 1 management
[0Ka He MPOBENEHA, U COBETHI TUPEKTOPOB C TPYAOM
BCTPAaMBAIOTCS BO «BJIACTHYIO BEPTUKAJIb» MEXIY COOCTBEH-
HUKOM U UCITOJIHUTEJIbHBIMU OpraHamMu 0aHKa, Ha MpakTUKe
YacTo MpeBpallasiCh B MHCTPYMEHT BCECUIIBHOTO OJIOKXOJIIepa.

MHcTutyT HE3aBUCUMBIX IUPEKTOPOB TTPOXOIUT TPYIHOE
CTaHOBJIEHUE U COXPAHSIET YePThI IeKOPaTUBHOCTU. BocTpe-
OOBaHHBIMHU OKa3bIBAIOTCSI MHBIE (DYHKIIMU: HE3ABUCUMbIC
NIMPEKTOPA Ha MPAKTUKE YaCcTO ACMCTBYIOT KaK COBETHUKHU
JINOO BHEIITATHBIE TOM-MEHEIXKEPbI.

B ycioBUSIX BEICOKOKOHIIEHTPUPOBAHHON COOCTBEHHOCTH 1
npeobyagaHust HechopMaabHBIX OTHOIICHU 3a1IUTe MUHO-
pUTapHreB M MpeceuYeHUIo BMEIIaTeIbcTBa OJIOKXOIIepa B C-
MOJTHUTEJIbHBIC OpTaHbl 0aHKa Oy/IeT CITocCOOCTBOBAThH MTOBbI-
IIeHWe POJTM M OTBETCTBEHHOCTH TIpaBJIeHUs OaHKa, a He
TOJIBKO COBETa TUPEKTOPOB.

CoopHuUK «IIpakTHKA KOPNOPATMBHOIO yNpaBjeHus H padora
COBETA TUPEKTOPOB B POCCHICKUX KOMNAHUAX. PYKOBOACTBO
JIJI TAPEKTOpa» BBIMAET B cBeT B KoHIIe ampeis 2008 .
9KCKJIFO3UBHBIM TUPAKOM.

12 nekadps 2007 r. Acconuanus He3aBUCUMBIX THPEKTOPOB U
KOHCYJIbTallMOHHO-ayTUTOPCKasl KOMITaHUs
PricewaterhouseCoopers o0bsIBIIN MMeHA TOOEAUTENCI 1
snaypeatoB Hannonanbnoi npemun «/Iupextop roga 2007».

TopxkecTBeHHas IEPEMOHUSI HarpaxkaeHusl JlaypeaToB 1
nob6enuteneit HaumoHnanbHO mpeMun «/IupexkTop roga
2007» cocrosimack B KamepHoM 3ajie MOCKOBCKOTO
MexnyHaponHoro Jloma My3biki. MeponpusTie TTOCETIIIA
6osiee 300 yenoBek.

IToapoOnee Ha cTp. 6

4 nekaopsa 2007 r. coctosnoch 3acenanue Komurera

1O WIEHCTBY U 3THKE ACCOIMAIIMU HE3ABMCHMBIX JUPEKTOPOB,
Ha KOTOPOM B cOCTaB ACCOLIMAIIMU CO CTaTycoM «J{upekTop»
ObUTM TIPUHSTHI 21 KaHAUAAT, CO CTATYCOM «DKCIEePT» —

10 xaHAUIATOB.

B Teuenue 2007 roma B Accolmanniio He3aBUCUMBIX TUPEKTO-
poB Betymnu 139 yenosek: 106 KaHAMIATOB OBUIM IPUHSITHI
co cratycoM «/Iupekrop», 33 — co crarycom «DKCIepT».

Ha naHHBII MOMEHT WieHaMu ACCOIMAIINY HE3aBUCUMBIX
IIMPEKTOPOB SIBJISIIOTCS 455 yeoBek.



CObbITUA

HauuonarbHas npemus
«Anpextop ropa 2007»

12 dexabps 2007 e00a Accoyuayus He3a8UCUMbIX OUPEKMOPO8

U MedCcOYHapoOHas ayoumopcKo-KOHCAAMUHe08as KOMNAHUSL
PricewaterhouseCoopers obss6uiu umena nobedumeneii u
Aaypeamos HayuoHanbHol npemuu «[upexmop eoda 2007».
Topoicecmeennas uepemonus Haezpaxicoenus nobedumeneil u
aaypeamoe npemuu cocmosnace 6 Kameprom 3ane Mockoeckoeo
Mescdynapoonoeo loma my3oiku.

HarmmonanmbsHast mpemust «JIupekTop rofga» Oblia yupexiaeHa
B 2006 romy Accouuanyeii He3aBUCUMBIX JUPEKTOPOB U aydu-
TOPCKO-KOHCAITUHTOBOI KoMmaHuei PricewaterhouseCoopers.

ITpeMust mpu3BaHa OTMETUTD JIMYHBIN BKJIAJI AUPEKTOPOB

B Pa3BUTHE CUCTEM KOPIIOPATUBHOTO yIpaBJIeHNsI KOMITAHMIA,
CITOCOOCTBOBATh BHEIPEHUIO U PACTIPOCTPAHEHMIO BBICOKMX
CTaHAAPTOB M JIYYIIUX MTPAKTUK KOPIIOPATUBHOTO YITpaBIie-
Hus Ha TeppuTopun Poccuiickoit Denepaiinu.

ITpoexT 6bLT MOmIEpKaH OM3HEC-COOOIIECTBOM U IIUPOKO
OCBEIIAJICS CPeICTBAMU MAcCOBOM MHMOPMAIINH.

B 2007 rony B 4yMc10 KOMITAHUI-CITOHCOPOB MIPEMUH BOIIUIN:
BoeimnienKowm (renepanbhbiit crioHcop), THK-BP, UK PYCC-
MHBECT, bank «3EHUT», TpyOHas meTauryprudeckast
kommanust, Board Solutions, Energy Consulting, 'K [TMK,
KasMymnaiilas.

MHbopMallMoHHY0 TTOAIEPXKKY MTPOEKTa OCYIIECTBIISIN:
PBK (renepanbhbiit MennanaptHep), AK&M (riaBHbI
nndopmaoHHblii maptHep), PUHAM, TTPAVIM-TACC,
Wurepdakc, Accoumaiiyst pacnpoctpaHuTesieil (pnHaHCOBO-
9KOHOMUYECKOI nHpopMarmu, MexXmyHapoTHbIi
yHUBepcuTeT B MOCKBe.

3HaYnTENIbHYIO paboTy 10 MPOBENEHUIO OTOOPA ModeIuTeNeH
U JlaypeaToB Ipojesiaa DKCIepTHBI COBET MPEeMUU, YWICHBI
KOTOPOTO MPpOaHaIM3MpoBaiu 73 3asBKU Ha yyacTue

B KOHKYypCe, MPOBeJId UHTEPBBIO ¢ 20 hrHaTMCTaMU U B3SUTU
Ha ce0si OTBETCTBEHHOCTb OTIPeNIeIUTh 4 rodenureseit u

9 naypearoB npeMun «Jupekrop roga 2007».

12 mexa6ps 2007 roga B KamepHoM 3a1e MOCKOBCKOTO
MexmynapomgHoro Joma My3b1ku coOpanuch cBbimre 300
4YJeHOB AccolMalliM HE3aBUCUMBIX TUPEKTOPOB U TOCTEN,
MpeAcTaBUTeNe POCCUNCKUX U TPAHCHALIMOHATbHBIX
KOMITAaHUI U OpTaHU3alIui.

BpyuuTh Harpaael 1 mo3apaBUTh TOOEIUTECH TIPUEXATN:
P. Mauke, He3aBucuMblii 1upektop, OAO JIYKOWIT»,
rmobenuTesb B HomuHamu «Hesasucumblii mupexktop 20065,
®. TamKuH, yIpaB/sIONINA MapTHEDP, ayIUTOPCKO-
KOHcaJITUHTOBas KommaHus PricewaterhouseCoopers,

A.D. PbiOHHKOB, reHepaibHbI AupekTop, 3A0 «DoHgoBas
oupxxa MMBDb»,

A.B. UkonnnkoB, npencenaresib Hadmomnare1pHOro coBeTa,
Accolnaiyst He3aBUCUMBIX TUPEKTOPOB,

3unatymuna P.C., Bunie-npe3uneHt, @K Ypancuo;

Myp M., naptHep, PricewaterhouseCoopers;

AkcnepTHbin coBeT HaynonarbHON npemun «Anpektop ropa 2007»

AnmumapaanoB P., rmaBHBIN COBETHUK 1O MHBeCcTUIMAM, JenapramenT LlenTpanbHoit 1 Boctounoii Esporbi, [FC;
borukos A.Il., npesunent, renepanbHbiii aupekrop, OAO UK «PYCC-UHBECT»;

Boiinexosckuii F0.M., ripe3uneHT — nipeacenatens [Ipasnenusi, «Ctanaapt baHk»;

Bockpecenckas M.JI., HezaBucumblit nupekrop, OAO «TatHedTH»;

Topronos P.1O. npencenatens [pasienus, OAO «DonHmoBast bupska «Poccuiickas Toprosast Cuctema;

N3ocumoB A.B., reHepanbHbliii gupekTop, OAO «BeimmenKom»;
HxkonnukoB A.B., npencenarens HabonatenbHoro copera, Accoliualus He3aBUCUMbIX IUPEKTOPOB;
Kopumenko K.H., 3amecturens npeacenarens, LlenTpanbHblii 6aHK Poccuiickoit Denepanmu;

CoanarenkoB C.B., reHepanbHblii gupekrop, OAO «MeradhoH»;

PoioHuKOB A.D., reHepaibHbIil qupekTop, 3A0 «DoHnoBas 6upxa MMBbB»;
ITneckauesckmii B.C., nenyrat, locynapcrBeHHast Jlyma PD;

®unaroB A.A., UCTIOJHUTENbHBIN TUPEKTOP, ACCOIMAIMsl HE3aBUCUMbIX TUPEKTOPOB;
Acun E.T., HayuHbIil pyKoBoauTeIb, Beiciias [11kona DKOHOMUKMN.




H.H. IIpanuimHuKoB, MCIOJIHUTEIbHbBINM BULIE-TIPE3UIEHT,
reHepanbHblii gupektop (Poccust), OAO «BbimmnenKom»,
A.C. CeMeHOB, YiIeH DKCIEPTHOTO COBETA IO KOPIIOPATUB-
HoMmy yripaBieHuio, DCDP.

OTKpBIBast TOPKECTBEHHYIO LIEPEMOHMIO
HarpaxkIeHus odeInTeleii U JlaypeaToB
MTPEMUH, YITPABJISIOIINI TUPEKTOP
AccolMalny He3aBUCHMBIX JTUPEKTOPOB
Anekcanap ®@unaros ckazai: «[J1aBHOe
otmmune [pemun «Iupexrop roma»

B TOM, YTO OHa BPydJaeTcsl He KOMITaHUU,
a KOHKPETHOMY YEJIOBEKY — 3a €r0
BKJIal B pa3BUTHE KOPMOPATUBHOTO
YIIpaBJICHUsI B OQHOM MJIM HECKOJbKMX KOMITaHUsIX. MHaue
U OBITh HE MOXKET, ITOCKOJIBKY ACCOIMAIINS HE3aBUCUMBIX
JUPEKTOPOB — 3TO MAPTHEPCTBO, OCHOBAHHOE HA WHANBUIIY-
TBHOM YWICHCTBE TUPEKTOPOB. PaboTa He3aBUCHMMOTO TUPEK-
TOpa OCHOBAaHa Ha ero MpodeCCHOHATN3ME U BBICOKOM peITy-
TaIK, & 3TU MTOHSITHS SIBJISTIOTCST TIEPCOHUMDUIIMPOBAHHBIMI» .

IToGenuTensamu u 1aypeatraMy HallMOHAJIbLHOM ITpeMUU
«Jlupexrtop roga 2007» cTaau aBTOPUTETHBIE POCCUNICKUE U
3apy0eskHbIe TTpodeccroHalbl B chepe KOPIIOpaTUBHOIO
yMpaBJieHUs KaK MyOJIUYHBIX, TAaK U YACTHBIX KOMITAHU I
M3 pa3InyHbIX cep Ou3Heca.

Homunamusa «He3aBucumblii aupextop 2007»

YenoBus 1151 HOMAHAIIMH

* 3HauYUTeJbHbIN BKJIA/A B Pa3BUTHE KOPIIOPATUBHOTO
YIpaBJIeHUS U MPAKTUKY paOOThl COBETOB AMPEKTOPOB
POCCUCKHUX KOMITAHUIA.

» CooTBeTCTBME TPEOOBAHUSIM K HE3ABUCUMOMY AUPEKTOPY
Konekca kopriopatupHoro noseaeHuss @CDP.

* OnbIT pabOThl HE3aBUCUMBIM JUPEKTOPOM B POCCUICKOI
KOMITaHUM.

IHo6emurens: I-p Bypkxapn Beprman, npencenatens
ITpaBiaenuss E.ON Ruhrgas AG u 4jieH coBeTa IMPeKTOPOB
OAO Tlasnpom.

«4 pan aroii Harpane», — ckaza JI-p beprMann Ha Topxe-
CTBEHHOI LIEPEMOHMU HArpaxkIeHUsI, — «OHA CBUIETEILCTBYET
0 TOM, YTO POCCUICKIE TOIT-MEHEIKEPhI LIEHSIT KPUTUUECKOE,
HO KOHCTPYKTHUBHOE COTPYJAHUYECTBO U 3aMalHOe HOy-Xay

B KOPIOPaTUBHOM YIIpaBJIeHUH. Accolaiysi He3aBUCUMBbIX
nupekTopoB (IDA) ciy>XUT MprUMepOM U BBITIOJIHSIET BAXKHYIO

CObBbITUA

dyukuuto. [NpucyxneHueM 1aHHON MpeMUr MOTYEPKUBACTCS
3HAUYEHME HE3aBUCUMBIX JAUPEKTOPOB JIJIs1 KOPIIOPATUBHOTO
YIIPABJICHUS Y TPAHCIIAPEHTHOCTHA POCCUNCKMX KOMITAHUI».

ITo uToram rojjocoBaHusI YICHOB DKCIIEPTHOTO COBETA BTOPOE
TT0 YUCITY TOJIOCOB MECTO 3aHSUTH 5 KaHAUAaToB. Bee oHn
cranm jJaypearaMu ripeMun «JIupekrop roga 2007» B HOMU-
Hauuu «He3aBUCHUMBII TUPEKTOP».

Jlaypearsi:

Jlynnep ko, HezaBucumblii gupekrop, OAO «BoimmenKom»;
Tu ne Cenbe, HezaBucuMbIi nupekTop, OAO «BumMm-buiiib-
Hann [Mpomykre! [Tntanms»;

Poauonos ViBan MBanoBu4, He3aBucHMbIi nupektop, OAO
«CeBepo-3anannsiii Tenekom»;

Cenmno Pemec, HezaBucumblii nupektop, PAO EDC, OAO
«CesepcrasibABTO», OAO «OM3», OAO «Cubyp»;

IOxanoB Wabs AprypoBud, HezaBucUMBbIil qupekTop, OAO
«Kuposckuit 3aBony», OAO «Ypankanuit», OAO «HoBaTak»,
OAO «<HOMOC-06aHK».

KoMMeHTupys pe3yabTaTbl KOHKypca

B HOMMHAaLIMK «He3aBucumblii TMpeKTop»,
®umvnn Fampkun ckasan: «Pactyniee
3HAYEHUE U YUCIEHHOCTb HE3aBUCUMBIX
JMIMPEKTOPOB B COBETE TUPEKTOPOB POC-
CUMCKUX KOMITAHUI — 3TO OJUH U3 BaX-
HeWIIMX MpU3HaKOB uHTerpaiuu Poccun
B MEXIyHapOIHYIO SKOHOMUKY, TTOCKOJIb-
KY TaKylo MHTErpaluio TPYIHO MpecTa-
BUTH 0€3 MPUHSATUS CTAHAAPTOB KOPIIOPATUBHOTO YIIpaBjie-
HUs1, 00€CTeYnBaloIIEero Mpo3pavyHOCTh U 3allUTy NUHTEPECOB
aKIIMOHEPOB. DTOM TEHASHIINN CIIOCOOCTBYET CTpEeMJICHIE
MHOTMX KOMITAaHUIA pa3MeCTUTh aKLIMU Ha POCCUMCKUX U UHO-
CTPaHHbIX OMp3Kax WIK MTPUBJIEYb HOBBIX UHBECTOPOB 1 OM3HEC-
naptHepoB. Kak aymuTopbl M KOHCYJIBTAHTBI Mbl OTMEYAEM, YTO
OUPKU, UHBECTOPbI, MHBECTULIMOHHbIE OaHKU U (DOH/IBI OoJiee
YETKO BBICKA3bIBAIOT CBOM OKMAAHUSI OTHOCUTEIBHO 3TUX
HOPM, 1 3TO B 3HAUUTEJIbHOI Mepe BIMSIET Ha KOPITOPATUBHBII
nmanmmadt B Poccum».

Homunamus «IIpeacenarenn coBeTa AMPEKTOPOB: BKJIAX
B pPa3BUTHE KOPNOPATUBHOTO YNPABJIEHUS»

PaGorta no onpeaeneHuto nmodenutess B HomuHauuu «IIpemce-
JlaTesib COBETA IMPEKTOPOB: BKJIA/ B pa3BUTHE KOPITOPATUBHO-
TO yIIpaBJIeHUs» POXOIWIIA B UeThIpe 3Tarna. Ha mepBom atare
AHAJTUTUYECKUI OTAe ACColMallii HE3aBUCUMBIX TUPEKTO-
POB, UCITOJIb3YsI OTKPBIThIE UICTOYHMKM, COOpal MH(GOPMALIUIO
0 3HAYUTEJbHBIX COOBITUSIX, CBSI3AHHBIX CO c(hepoii Kopropa-
TUBHOTO YyIIpaBlieHusT KoMmaHuu B TedeHue 2007 roma.

Ha Bropom aTamne wieHbl DKCIEPTHOTO COBETA, ONMUPAsICh
Ha TIPEIOCTABICHHYIO aHATUTHUECKUM OTAEIOM ACCOIAIIN
HE3aBUCUMBIX TUPEKTOPOB MHGMOPMAIIUIO U IKCTIEPTHOE
MHEHUE YICHOB COBeTa MPeMUM, C(HOPMHUPOBATN KOPOTKUI
CIMUCOK KaHIMIATOB Ha MOOey.

Ha tpeTtbeM aTarie npeacTaBuTe I DKCIIEPTHOTO COBETA
MIPEMUU TIPOBEJIM MHTEPBBIO C MPEACTABUTEISIMUA KOMITAHUI,
BOILIEAIINX B KOPOTKUIA CITUCOK.

Ha YETBCPTOM 3TAII€ 3aKPbLITLIM I'OJIOCOBAHUEM YJICHOB
3KCHCpTHOFO COBETa oNpeacININ nooenuTesNs.



CObBbITUA

MHeHUST MPOroJI0COBABIINX WIEHOB DKCIIEPTHOTO COBETA
pa3nenuarch mopoBHy. [TobenuTeasiMu B HOMUHALIMU
«[Ipencenarenb coBeTa IUPEKTOPOB: BKJIAI B pa3BUTHE
KOPIOPATUBHOTO yMPaBICHUSI» CTAJIN:

Jlanmua Anekcanap, npeaceaareiab coBeta aupektopos, OAO
«CYBDKy»;

Axo6amsumm Jasun Muxaiinosnd, rmpeacenareib COBeTa
nupekTopoB, OAO «Bumm-busuib-lann [MpoaykTel [Tutanusi».

KomMeHTHpyst mpoucxofsiiiee coobITUE,
Anekcanap Jlanaua ckasain: «B HacTosI-
1ee BpeMsl Ka4eCTBO KOPITOPATUBHOTO
ynpaBieHus B Poccun yxe mnepeiartyJsio
3a rpaHMILy 32a4aTOYHOTO COCTOSIHUS,

B KOTOPOM OHO HAaXOAMJIOCh BCEro Hec-
KOJIbKO JieT Hazan. Poccuiickue komria-
HUU BCE aKTUBHEE CTAHOBSITCS TTOJIHO-
MPaBHBIMU YYACTHUKAMU MUPOBOTO
9KOHOMMYECKOTO cOo0IeCTBa, 00Jiee SICHBIMU, MTOHSITHBIMU
M, KaK CJIeICTBUE, TIPUBJIEKATEIbHBIMU. ACCOIIMALINS He3a-
BUCUMBIX JUPEKTOPOB BHOCUT B 3TOT IMPOIIECC HEMaJIbIii
BKJIa/l, B TOM YMCJIe TTyTeM YCOBEPIIEHCTBOBAHUSI 3HAHU I
CBOUX WJICHOB O JIy4llieii MUPOBOI TTPaKTUKeE, U Pa3pabOTKU
TTOIXOIOB JIJIST X Pa3BUTHS ¥ 3((MEKTUBHOTO TPUMEHEHUS
JUUTSE POCCUMCKUX KOMIAHUI».

Homunamms «KopnopatusHbiii cexperapb 2007»

YeaoBus 17151 HOMAHAIIMH

* 3HAYNUTEJIbHBIN BKJIAA B pa3BUTHE KOPIIOPATUBHOTO
YIIPaBJICHUST U TPAKTUKY pabOTHI COBETOB TUPEKTOPOB
POCCUNCKNUX KOMITAHUM.

* OmBIT pabOTHI B Ka4eCTBE KOPITOPATUBHOTO CEKpeTapst
(pyKoBoOaMTEIS arlnapara coBeTa IMPEKTOPOB)

B POCCUMCKOIM KOMITAaHUU.

TToGenurens u TaypeaToB B HOMUHAIIMN «KopIrmopaTUBHBI
cexpetapb 2007» ompenesin IMpeacTaBUTeIn Ipodeccro-
HaJILHOTO coo01ecTBa, 4wieHbl Kityba KoprmopaTUBHBIX ce-
KpeTapeil Accolany He3aBUCUMBIX JUPEKTOPOB, B COCTaB
KOTOPOTO BXOJAST MIPEACTaBUTENN 53 BEAYIINX POCCUNCKUX U
TPaHCHAIIMOHAJbHBIX KOMITAHWIA.

ITobenurenn:

Kynpuenko Banepuii Hukoraesny, pyKoBoauTe b arapara
coBeta qupekTopoB, OAO «Bumm-bumnb-/lanH [TpoaykTer
Iuranus».
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Jlaypearsi:

JlameBckuii Banepuii BukTopoBuy, KopriopaTuBHbBII
cekpetapb, OAO «Kopropauust Upkyt»;

Ipymmmn Cepreii AHATOJIbEBHY, KOPIIOPATUBHBIN CEKpeTaph,
OAO «LlentpTenekom»;

Ipanuna Amxkennka fpociaBoBHa;

Yynakos Konctantun XapiamMnoBuy, KOpIiopaTUBHBIMN
cekperapb, OAO «YpaacBsI3bUHGOPM».

Top:kecTBeHHas LIEPEMOHUST HArpaXKIEHUsI TPOXOIUIa B CO-
MPOBOX/IEHUY UHCTPYMEHTAJILHOTO OPKeCTpa IO yrpasie-
nuem JI.U. Jlynncrpema. B ee 3aBepiieHue B yectb nodeautenei
u aypeatoB npemun «/upexrop roga 2007» mpo3Bydasr KOH-
uept. LlleneBpbl BOKaIbHOMN KJIACCMUECKOM MY3bIKH JUTSI MELILIO-
COTPaHO UCTIOJIHUIIA JlaypeaT MeXXAyHapOIHbIX KOHKYPCOB
W. Ilumkosa nmoa akkoMnaneMeHT M. BockpeceHCKOI.

CoObITHE TTOTYYHIIO IITMPOKOE OCBEIIEHNE KaK B POCCUCKHUX,
TaK 1 B 3apyOe>XKHBIX CPEACTBAX MAaCCOBOM MH(pOPMALIUK.
Marepuaiibl 0 1iepeMOHUM ornyOuKoBany Dkernept, [1paiim-
TACC, Unrepdakc, PUHAM, dp.ru, rb.ru, WestDeutsche
Allgemeine Zeitung, Spigel on line, PEK TB, Bpemst HoBocTei,
ZDEF, Russia Today.

ABTOD CKYJIBIITYPHBIX KOMITO3ULIMIT — U3BECTHBII
MOCKOBCKMIT cKynbpnTop lanuua IlumuHa




UHCcTUTYT KOPNOPATUBHLIX AUPEKTOPOB:
NPOrPAMMbI U NMEPCNEKTUBDI

K nauany denosoeo cezona 2008 eoda Uncmumym KopnopamueHsix
dupekmopoe Accoyuayuu He3a8UCUMbIX OUPEKIMOPO8 NOO20MO-

8U/ NNOMHDBLIL 2PAPUK NPOGedeHUsE MPEHUH208 U CEMUHAPOB

04151 4AeH08 CO8emo8 OUPeKmopo8 U mon-meHeoxncepos KOMNaHuUi.
Ilpeonacaem yvumamento 03HAKOMUMBCS ¢ MEM, KAKUe NPopam-

Mbl 3aNAAHUPOBAHDL K NPOBEOeHUI0 Ha Oaudcaiiuue uecms mecs-
Uee u KaxKue nepcneKmuesl OHU OMKPOIOM nepeod y4acmHUKaAMU.

MHcTuTyT KOpriopaTUBHBIX IMPEKTOPOB — 00pa30BaTe/IbHbIN
MPOEKT ACCOIMALIMY He3aBUCUMBIX AUPEKTOPOB. B cBOCH
pabote MHCTUTYT onupaeTcst Ha MHOTOJIETHUI OITBIT ITPOBe/ie-
HUSI COBMECTHBIX ITporpaMM ¢ AMEpUKaHCKOM accolaleit
KopriopaTuBHbBIX 1upekTopoB (NACD), bpuraHCcKUM MHCTH-
TyToM AupekTopoB (loD), mpoekTom «KoprmopaTtuBHoe yrpa-
BieHue B Poccun» MexkiyHaponHo# (hmHaHCOBOI KOPITOpaluu
(IFC) n Uentpom koprniopatuBHoro pa3sutus AHJI.

Lenb MHCTUTYTA KOPIIOPATUBHBIX TUPEKTOPOB — MOBBIIIATD
ypPOBeHb MpodeccuoHaAbHBIX 3HAHUI U HaBBIKOB CJTyIIaTeNeit
B 00J1aCTH KOPHOPATUBHOIO YIIPABICHUS U CIIOCOOCTBOBATD
3 deKTUBHOM paboTe KOPIIOPATUBHBIX TUPEKTOPOB.

B niepsom nosnyroguu 2008 rona MHCTUTYT KOPIIOpaTUBHBIX
nupekTopoB AH/I peutoXKuUT CaylaTestM mporpaMMBbI:

Db dexkTUBHBI COOCTBEHHHK U PA00OTa COBETA TUPEKTOPOB
YyacTHUKH MPOrpamMMBbl MOJTYyYAaT:

* CHUCTeMHO€ BUIEHHUE Mpoliecca KOPIopaTHuBHOTO
YIpaBJIeHUs aKIIMOHEPHBIM OOIIIECTBOM;

* mipeacrasieHue 00 3¢ eKTUBHBIX MexaHu3Max padotsl CJI;

* 3HAHMUS O COBPEMEHHBIX ITOIX0/IaX K CO3MaHUIO CUCTEMBI
BHYTPEHHETO KOHTPOJIS;

* HaBBIKU MOCTpOeHUs 3¢ GHEKTUBHON KOMaH/IbI.

KopnopaTtuBHoe ynpasjieHue B 6aHKax

[MporpaMma yuyuThiBaeT crieliu(puKy KOpropaTuBHOIO
yrpaBieHus B 6aHKaXx, CBSA3aHHYIO C TeM, UTO (PMHAHCOBO
3aMHTEePECOBAaHHBIMU B CTAOMJILHOM NesSITEIbHOCTH OaHKa
SIBJISIIOTCST HE TOJILKO aKI[MOHEPHI, HO M €0 BKIaTUMKH.
OcobeHHOe BHUMAaHKe YIEeNsIeTcsl BHyTpEHHEMY KOHTPOJIIO 1
ayuTy, BKITIOYas YITpaBJIeHUEe PUCKAMU U pacKpbITHUE MH(DOP-
Maluu o COOCTBEHHUKaX OaHKa U MpOoLeAypax yIpaBIeHUSI.

YyacTHuKHM TPEHUHTa nmoJjyvyar:

* TIpencTaBlIeHue O crielduKe KOpIopaTUBHOTO
yMpaBJieHus B 6aHKOBCKOM CEKTODE;

* 3HaHUs O CTaHAApTaxX KOPIMOPATUBHOTO YIPABICHUS
B OaHKax;

* MOHMMaHNE MEXaHN3MOB KOPTIOPATUBHOTO YITPaBJIEHUSI
¥ HaBBIKW X IPUMEHEHMS B paboTe OaHKa;

* HaBBIKM OIIEHKM MPAKTUKKU KOPIIOPATUBHOTO YIPaBJICHMSI.

PoJb KopnopaTHBHOTO TMPEKTOPA B KOMITAHUAX,
JIMCTUHTYEMBIX HA POCCHICKMX M MEXKIYHAPOIHBIX OUpPKAX —
nporpamma, peajmsyeMasi coBMecTHo ¢ MHcTuTyToM
nupekTopoB Bennkoopuranum (IoD).

enb mporpaMMbl — TOMOYb POCCUICKUM KOMITAHUSIM COOT-
BETCTBOBATh MEXIYHAPOIHBIM CTaHIapTaM KOPIOPATUBHOTO
YIpaBJIeHUsI, TUPEKTOPAM — JIydIlle TOHUMATh TIPUHIIATIBI

OTBETCTBEHHOCTH JUPEKTOPOB U MOTOTYETHOCTH aKITMOHEPAM.

HALLUU NPOEKTDbI

B xone TpeHMHra YYaCTHUKH PACCMOTPST:

* 0cOOEHHOCTH pabOTHI COBETA JUPEKTOPOB U POJIU
KOPIOPATUBHOTO AUPEKTOPa B MyOJUYHON KOMITAHUY;

* nosioxeHust OobeanHeHHoro Konekca (Benaukoopura-
HUs1) ¥ otyeta TEpHOYIUIA; MPaBOBbIE U PEryJIUpyeMbie
pUCKHU;

* (unyumrapHbie 00513aHHOCTU KOPIIOPATUBHOTO
JIUPEKTOPA C TPUMEHEHUEM UX K KOHKPETHBIM
CUTYaLIUSIM;

* CIOCOOBI MOBBIIIEHUST KaueCcTBa pabOThl KOMUTETA
10 ayJUTY, ET0 COCTaB U MOPSIOK paboThI;

* a(pdeKTUBHbIE TPUHLUIBI BO3HATPAXKIECHUS
MEHEXKMEHTA U Niepefaur MOJTHOMOUMIA;

* TIPUHITUITBI CO3MaHUsT (DPEKTUBHON CUCTEMBI KOMMYHU-
KaIii ¢ aKIIMOHEPaMU;

* TIPUHITUITH TTOBBITIIEHYS 9 (DEKTUBHOCTH PabOTHI COBETa
IUPEKTOPOB Uepe3 BHEAPCHUE CTAHIAPTOB B OOJIACTH
OIICHKU PabOTHI COBETA AMPEKTOPOB, IIPO3PATHOCTH U
pacKpBITHS MHMOOPMALIA.

Co0OcTBeHHHK U MeHeKep: cTpouM 3 deKTHBHBII OM3HEC —
MporpamMma, peajansyemMasi COBMECTHO ¢ KOMITaHUel
Ernst&Young u oobenuHenuem «OITOPA Poccun».
IMporpamma BKITIOYaeT B ce0s1 CEPUIO KPYTJIBIX CTOJIOB,
COITPOBOXKIAEMBIX JIBYXIHEBHBIM TPEHUHTOM «D((eKTHBHbII
COOCTBEHHMK U Pa0OTA COBETA AUPEKTOPOB».

B pamMkax Kpyribix CTOJOB 3alJIaHUPOBAHO OOCYKIEHUE TEM:

» Crparerust pa3BUTUS 1 CTAJNU XU3HEHHOTO 1IMKJIa
MPeANPUHUMATETLCKOM KOMITaHWH.

+ JInayor cOGCTBEHHMKA U MeHeIKepa: MHTEPEeChl CTOPOH.

* Bragenpyecknii KOHTPOJIb: KaK HauaTh HOBBIN OM3HEC,
COXPaHWB TIPEKHMUIA.

+ Kak u komy niepenatb OM3HeC 1O HACJICICTBY.

* IlpuBreyeHue bUHAHCUPOBAHUS IJI pa3BUTHS OM3Heca.

* CIMsiHUS ¥ TIOTJIOIICHUST: TIPOTUBOCTOSTHUE PEeIEePCKUM
aTakam.

+ Tie u 3a4eM y4uThCS TIPEANTPUHUMATEIIO.

Pacniucanuve mporpamMm MHCTUTYTa KOPITOPaTUBHBIX AUPEK-
TOpoB Ha TepBoe nosyroaue 2008 .

Jlara

20—-21 deBpans

Ha3Banue nporpamMmmbt

D heKTUBHBIN COOCTBEHHUK K paboTa COBETa
IIMPEKTOPOB

18—19 mapra KoprniopatuBHoOe ynpaBjiieHre B baHKax

4—5 amperst Poib KopropaTBHOTO TUPEKTOPA B KOMITAHUSIX, JIFIC-

TUHTYEMBIX Ha POCCUICKUX U MEXKITyHAPOIHBIX Oupkax

CoOCTBEHHUK U MEHeKep: cTpouM 2P (eKTUBHBbII
o6usHec. TeMbl KpyIJIoro croa:
» Crparerust pa3BUTHSI U CTaIMU XKM3HEHHOTO
LIUKJIA TIPENITPUHUMATEILCKON KOMITAHUH.
« Jluanor coOCTBEHHMKA U MEHE/IKepa B Mpearnpu-
HUMATeJIbCKOW KOMITAHUU: UHTEPEChI CTOPOH.

14 anpens

D heKTUBHBIN COOCTBEHHUK K paboTa COBETa
TUPEKTOPOB

15—16 arperst

20—21 mas DpdekTUBHBIN COOCTBEHHUK U paboTa coBeTa

TIUPEKTOPOB

CoOCTBEHHMK M MEHEIKep: CTPOUM 3(D(HEKTUBHBIM
6usHec. TeMbl KpyIJIOro croJja:
+ Bramenbueckuii KOHTPOJIb: KaK HAYaTh HOBBIIA
OU3HEC, COXpAaHUB MPEKHMUIA.
» Kak u xomy niepenath OM3HEC 110 HACIEICTBY.

9 utoHs

10—11 utoHst D heKTUBHBIN COOCTBEHHUK M paboTa CoOBETa

TIMPEKTOPOB




AKTYAJIbHbIA BONPOC

KOAAEKTUBHBIN MOPTPET HE3ABUCUMOTO
AVPEKTOPA B POCCUNCKUX KOMMAHUSIX

Haranbs Kpackosckas,
PYKOBOJUTEb ITPOEKTA
«Inpektop roma 2007», AHJI,

Anekcanap Punaros,
MUCIOJHUTEJIbHBIA
nupekTop, AH]I,

Ocenvio 2007 200a Accouuayus He3a8UCUMbIX OUPEKMOPO8
npogena uccae0o8anue cocmaga He3agUucUMblX OUPeKmopos,
YUCACHHOCMU U CINPYKMYPbL COBEMO8 OUPEKMOPO8 POCCULICKUX
Komnawuil. Beinoanennoe uccaedoganue 6bi10 coeaano no memo-
doa0euu, CpasHUMOLL ¢ UCCAe008AHUEM, NPOBEOCHHBIM OCEHbIO
2006 e00a, 4umo no360AUA0 CONOCMABUMb PE3VAbIAMbL U
8bIAGUMb MEHOCHUUU PA36UMUSL NOPIMPEMA He3A8UCUMO20
dupexmopa 6 Poccuu.

UccnenoBanne «KouieKTUBHBIIN MOPTPET HE3aBUCUMOTO
MUPEKTOPa» yKe TPAAULIMOHHO TTPOBOIMUTCS B paMKax IMO/ro-
TOBKU K MpeMuU «JIUpeKTop roaa», KOTOPYIO Accolralius
He3aBUCHUMBIX TUPEKTOPOB MPOBOIUT €KETOTHO TIPH MO~
nep:kke komnaHuu PricewaterhouseCoopers.

Llens uccnenoBanmst «KoJlIeKTUBHBINM IMTOPTPET HE3aBUCH -
MOTO IUPEKTOPa» — MOJYYUTh MH(MDOPMALINIO O Pa3BUTUU
MHCTUTYTA HE3aBUCUMBIX TUPEKTOPOB B POCCUNCKUX KOMIIa-
HUSIX, COCTaBUTh KOJIJIEKTUBHBIN TTOPTPET HE3aBUCUMOTO
JIMPEKTOPA U OTIPECSIUTh KPYT MOTeHIIMATbHBIX HOMUHAHTOB
npeMun «JIupekTop romgar.

B pamkax muccienoBaHus OB MOCTaBJICHBI CJIEIYIOLINE
3a71a4u:

 [IpoaHanu3upoBaTh YMNCICHHOCTb COBETOB TMPEKTOPOB,
a TaKXXe HaJIMYMe U COCTaB KOMUTETOB;

* BbISIBUTb KOJIMYECTBEHHBIE Y KAYECTBEHHbIE XapaKTePUCTHU-
KU1 KOpITyca He3aBUCHUMBIX TUPEKTOPOB, PabOTAIOIINX
B POCCUMCKMX KOMITAaHUSIX;

* CpaBHUTH MOJYYEHHbIE XapaKTePUCTUKHU C pe3yJibTaTaMu
MPOIJIOTO TOA JJIsI BBISIBICHUST TEHACHIIUI pa3BUTHUS U
U3MEHEHU;

» CpaBHUTb Pe3yJIbTaThl, MOJTYYeHHbIE 110 TeHEePaTbHOM
COBOKYITHOCTH, C IJAHHBIMU BBIOOPKU 1O KOMIIAHUSIM,
BxoasaiuM B Torn-20 mo poHKUHTY IPO3pavyHOCTU
Standard&Poor's 2007.

B xone nccnemoBaHust TPOBOAMIICS aHAIN3 WH(MOPMAaIIUH,
MPENCTaBICHHON B OTKPHITHIX UCTOYHUKAX W TIOJYIEHHOM

B pe3ysbraTe TeJleOHHBIX OITPOCOB COTPYAHUKOB ammapaTroB
COBETOB AUPEKTOPOB KOMIIAHUIA.

OobekroM nccnenoBanust B 2007 1. ctaym 100 kommmaHuii —
poccuiickre aKIMOHepHbIe 00IIECTBa, Kak myoanaHble (73%),
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TakK U HenyOnuHble (27%), paboTalolue MpakTUIeCKu

BO BCEX BEIYIIMX OTPAC/ISIX POMBILIJICHHOCTU U (PMHAHCOBOI
cdepnl. Cm. puc. 1 u 2. Ocoboe BHUMaHME YAEISII0Ch U3yde-
HUIO KOpITyca HE3aBUCUMBIX TUPEKTOPOB (225 AMPEKTOPOB,
3aHUMAIOIINX 256 TUPEKTOPCKUX ITO3UIINIA).

Puc. 1. MpoueHT Ny6nuYHbIX (MMEoLWUX NUCTUHT)
KOMMaHWi, NpeacTaBNeHHbIX B UccriefoBaHUmn

27%
W My6nnyHble KoMnaHum

O Heny6nun4Hble kKoMnaHun

73%

Puc 2. OTpacneBan CTpyKTypa KOMnaHum

Mpoune

OnekTpoaHepreTvka 4%
10%

Bankun
16%

Xvmmnyeckas
NPOMBILLNEHHOCTb
6%

FopHopo6bIBatoLLasn
MOMBbILLNIEHHOCTb
5%
Toprosns
4% MarumHocT
poeHve
1%
TenekoMmyHMKaLmmn
1 CBA3b
15%

Meguna
3%
Muwesasn Metannyprus
MPOMBILLIEHHOCTb 8%

4% Hedrerasosass HenemxumocTb
oTpacnb 5%
9%

OcHoBHbI€ pe3yJbTaThl uccenoBanus «KomekTuBHbIi
NMOPTPET HE3aBMCUMOTO TUPEKTOpPa»

CoBeTbl JUPEKTOPOB: YNCJIEHHOCTb M CTPYKTYPa

YucleHHbIN COCTaB COBETOB AUPEKTOPOB MpeACTaBIeH

Ha pUCYHKe 3, COTJIaCHO KOTOpOMY B Iuaria3oHe ot 4 10 16
YeJIoBeK, MOJAIbHBIMU 3HAUEHUSIMU (Hanbosiee 4YacThIMU
3HaueHUsIMM) siBisitoTest 9 u 11 yenosek. B cpenHem coset
NIMPEKTOPOB aKIIMOHEPHOTO OOIIECTBA HACUUTHIBAET 9
yesnoBeK. CM. puc. 3.

Puc. 3. YucneHHbI cocTaB COBETOB AUPEKTOPOB

5 1 MeHbLLe
Bonblue 5% 6

E 5 1 meHbLwe
6
o7z
O s
| Ie]
= 10
o 1
B Bonble 11

8% 26%




KomuteTsl co30aHbI B COBETAX IUPEKTOPOB 85% paccMOTpeH-
HBIX KOMITaHUI. YMCI0 KOMUTETOB MEHSIETCST B THAra30He
OT OJIHOTO JI0 AEBSITU. B cpenHeM B cocTaBe COBETOB AMPEK-
TOPOB pabOTaeT TP KOMUTETA.

80% coBETOB AMPEKTOPOB, PAOOTAIOIINX B PACCMOTPEHHBIX
KoMImanusix, umeet Komurter o aynury. [Mopsinka 60% —
KomuTet 1o xaapaM u Bo3HarpaxkaeHusIM. YyTb MeHbIIIe
50% — KomuTeT 1o crpaterny. KoMuTeT 110 KOpIOpaTHBHOMY
yIpasieHnio umeeT okoio 20% Kommanwmii. B coBetax ampek-
TOPOB HEKOTOPBIX KOMITAHU pabOTAIOT OIOMKETHBII KOMU-
TET, KOMUTET T10 YITPaBJICHUIO pUCKaMU, KOMUTET 110 MHBE-
CTULIMSIM, KOMUTET IO OLIEHKE.

OueHb yacto KomuTet o crpareruun oobeanHs0T ¢ Komu-
TETOM I10 MHBECTULIMSIM 1 Ha3biBaloT KomuTeT mo crparernu
u nHBecTuMsIM. MHorna KomuTter 1o yrnpaBieHW0 puckamu
creluaabHo He co3naeTcs. Ero pyHkunuy 1160 ncnomsHseT
Komutet no ayaury, 1160 crnelaibHOe Noapas3ieieHue

B CTPYKType MeHemKkMeHTa. CM. puc. 4.

AKTYAJIbHbIA BONPOC

Bricine yrpaBiaeHIbI COCTaBIsIOT 32%, 1 3TOT (aKT 00bsIC-
HSIETCSI T€M, 4TO BO I1aBe KomuTteTa Imo KaapaM 1 BO3Ha-
IPaXICHUSIM, KaK IMPaBUIIO, CTOMT IUPEKTOP, MMEIOLIUI
onbIT paboTel CEO B apyroii komrnaHuu. Takoii OIbIT
HEOOXOINM JJIST TOTO, YTOOBI TpeacenaTe;lb KOMUTETa TpU
BBICTPaMBaHUM CHCTEMbI MOTHBALIK TOIT-MEHEIDKMEHTAa MOT
IMOCTaBUTh Ce0s1 Ha MECTO TeHEPabHOTO TUPEKTOPa KOMIIa-
HWU U TIOHSATD, HACKOJIBKO MPeITOKeHHAss MOTUBALIMOHHAS
cxeMa HalleJIMBaeT ero Ha BhIMOJHEHNEe HaMEeYSHHBIX TTOKa-
3aresieil pa3BUTUSI KOMITAHUU.

O’I‘paCHCBBIC CIICIIMaJIMCTBI COCTaBJIAIOT 12% ", KaK IIpaBu1Jo,
BxonaT B Komurer 1o CTpaTCTuMu.

Y4eHble U TOJIUTUKU COCTABISIOT 7%. OYeHb 4acTo 3TH
JUPEKTOPA BXOIAT 6o B Komutert 110 CcTpaTeruu, b0
B Ipyru€ KOMUTETLI.

IMpodeccroHanbHbIC IOPUCTHI COCTABISIOT 5%. VX 3HaHUS
JIOCTaTOYHO aKTUBHO MCIIOIBb3YIOTCS 15T paboThl B KomuTe-
Tax Mo Kaapam 1 Bo3HarpaxiaeHusMm. Cum. puc. 5.

Puc. 4. KomuteTbl COBETOB AUPEKTOPOB

O, —
100% KomuteT no ayauty
KomuteT no kagpam
1 BO3HarpaxaeHunsam
80% KomuteT no ctpaterum

KomuTeT no kopriopatvBHOMYy
yrpasrieHunio

KomMuTeT no HapgexHocTn

60% .
BofKETHBIN KOMUTET

KomuTeT no ynpaeneHuto
puckamu

40% KomuTeT no nHeecTuumnam

[m]
]
[m]
[m]
|
[m]
=]
|
[m]

KomuteT no oueHke

20%

0%

Puc. 5. MNMpodeccuoHanbHaa npMHaaneXXHocCTb
He3aBUCUMbIX OUPEKTOPOB

lOpucTbl
5%

Otpacnesble
cneymanucTtbl
12%

Bebicluve
ynpaeneHubl (CEO)
32%

Akagemuku,
NONNTUKN
7%

OKOHOMUCTBI,
UHAHCUCTBI,
ayauTopbl
44%

Kopnyc He3aBUCHMBIX THPEKTOPOB

J10J1s1 HE3aBUCUMBIX TMPEKTOPOB B COBETAX TUPEKTOPOB
POCCUICKUX KOMITaHUi coctaisieT 27,6% u cpenHee
3HaYeHME KOJMUYECTBA HE3ABUCUMBIX TIUPEKTOPOB 10 BCEM
BBIOOpKE cocTaBiisieT 2,56.

111 co3naHust KOJIJIEKTUBHOTO TIOPTPeTa HE3aBUCUMOTO TUPEK-
TOpa B POCCUNCKUX KOMITAHUSX ObLIU MPOaHATM3UPOBaHbI CJie-
JYIOILIME TTapaMeTphl:

— mpogeccus;

— 1o,

— IpaXXIaHCTBO (POCCUSIHE/MHOCTPAHIIbI);

— BO3pAacCT.

Ilpogheccus. Kak mokasayio ucciiefioBaHue, He3aBUCUMBIiA
JIUPEKTOP B POCCUIMCKON KOMITAHWY Yallle BCETO SIBIISICTCS
pohecCOHaTbHBIM 9KOHOMUCTOM, (DMHAHCHUCTOM WJIN
aynuropoM. MMeHHO mipodeccroHalTbl B JaHHBIX OTPACIISX
COCTAaBIISTIOT HAMOOJIBIINIA MPOIIEHT OT BCEeil BLIOOPKU —
44%. DTO CBSI3aHHO C T€M, YTO HE3aBUCUMBIN TUPEKTOP
galie Bcero Bo3riapiseTr KoMuTeT 1o ayaury.

lendeproe pacnpedenenue. Cpeiu HE3aBUCUMBIX YJICHOB COBETOB
JIMPEKTOPOB B POCCUICKKMX KOMITAHMSIX TIPEBATUPYIOT MYKUM-
HBI 1 cOCTaBIISTIOT 96%. U ToNbKOo 4% COCTaBISTIOT KEHIIMHDI.

Ipaxcoancmeo. Cpely HE3aBUCUMBIX JUPEKTOPOB, BXOISLIMX
B COBETHI IUPEKTOPOB PACCMOTPEHHBIX B UCCIIEA0BAHNI
KOMITaHWii, MHOCTPaHHbBIE IPaXIaHe COCTABIISIOT OOJIbIIE
MOJIOBUHBI — 52%, a poccusine — 48%. ToT (akT, 4To MHOTHE
KOMITAaHWH, BBIXOIALIME WK Bhieamue Ha IPO, B ToM unciie
Ha MeXIyHapOJHbIe GUPXKU, YaCTO MPUBIEKAIOT B KAYECTBE
HE3aBUCUMBIX YWIEHOB COBETA TUPEKTOPOB MHOCTPAHHBIX
MIPAKTUKOB, 00BACHSIETC MPOCTO. €10 B TOM, YTO MHCTUTY-
[IMOHATbHBIE MHBECTOPHI, BKJIAIbIBAIOLIME IEHBIU B KOMITa-
nuio nipu [PO, GoJjiee MO3UTUBHO BOCIIPUHUMAIOT B KAueCTBE
HE3aBUCUMBIX JUPEKTOPOB MHOCTPAHHBIX MPAKTUKOB. [T0-
crenHue 0osiee MOHITHBI U IPEICKA3yeMbl, U BOCITPUHMMA-
I0TCS MHCTUTYIMOHATBHBIMU MHBECTOPAMM KaK HOCUTEITH
3aMaHO OU3HEC-KYIBTYPHI.

Bospacm. I1podeccust He3aBUCUMOTO AUPEKTOpa Moapa3zyMe-
BaeT HAJIMYME OMbITa U, KaK MTPaBUIJIO, MOJIOJIBIX JIIOEH B CO-
BeTax IUPEKTOPOB He MHOTO. ToJIbKO 1% HE3aBUCHMBIX WICHOB
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AKTYAJIbHbIA BONPOC

COCTaBJISIIOT AupekTopa B Bo3pacte 10 30 jeT. HesaBucumebie
nupekrTopa B Bospacte oT 30 10 40 jger — 14%. OcHOBHOIT
KOHTUHTEHT He3aBUCHMBbIX YJIEHOB COBETOB JUPEKTOPOB
cocTaBIsIoT npodeccuonanbl ctapiie 40 jet: ot 40 mo 50 et —
23% pacnipenenenus, ot 50 1o 60 et — 32% u crapiue 60
ner — 30%.

To ecth npodeccuoHasl B Bo3pacte oT 40 1o 60 et cocra-
BJISTIOT OOJTbIIIE TTOJIOBUHBI OT OOIIE YMCICHHOCTU HE3aBH-
CHMBIX TUPEKTOPOB, pabOTAIOIINX B COBETAX TUPEKTOPOB
POCCUICKUX KOMITaHW. VI 3T0 He yIUBUTEIBHO, Bellb UMEHHO
OTBITHBIE TIPAKTUKU, JOCTUTIINE MTPO(MECCHUOHATBLHBIX YCIIEXOB
U CITOCOOHBIE TUTOJIOTBOPHO PabOTaTh B COBETE TUPEKTOPOB
Ha 0J1aro KOMITaHUM, HanboJjee 3(PHeKTUBHBI 1 MAKCUMAIEHO
BocTpeboBaHbl. CM. puc. 6.

Puc. 6. Bo3pacT He3aBMCUMbIX AUPEKTOPOB
B POCCUMCKUX KOMMaHUAX
no 30
1% 31-40
14%
crapLue 60
30% B po 30
W 31-40
41-50 [0 41-50
23%
O 51-60
E crapwe 60
51-60
32%

Tennenuuu pa3BuTus U usmMeHeHus «KoJieKTuBHOro noprpera
HE3aBHCHMOTO JUPEKTOPA»

Bremonnennoe B 2007 romy McciiegoBaHe IO CBOEH CTPYKTY-
pe ObLIO aHAJTOTMYHO MCCe0BaHUIO, POBEACHHOMY OCEHbIO
2006 Toma, 4To TMO3BOJIMIO COMTOCTABUTH PE3YJILTATHI U BbI-
SBATH TMHAMUKY M3MeHeHnH «KOIeKTMBHOTO TopTpeTa
HE3aBUCUMOTO TUPEKTOPA».

CpaBHeHUE Pe3yJIbTaTOB ABYX UCCIICAOBAHUI TTO3BOJISICT
KOHCTaTUPOBaTh YIy4dllleHUEe PACKPBITHSI MHGOPMALINKU

0 HE3aBUCUMBIX IUPEKTOPAX M O HATUYMU KOMUTETOB COBE-
TOB IMPEKTOPOB B POCCUIMCKUX KOMMaHUsIX. B yacTHocTH,

B 2007 romy oTMeueHO yBeudeHue 10 85% 4nciia KOMITaHWUI,
MMEOIINX KOMUTETHI COBETa AUPeKTOpoB. B 2006 romy oty
1u¢py ObUIO OYEHB TPYIAHO OINPEAETUTb, MOCKOIbKY MH(OP-
Malysi O KOMUTETaX COBETOB TMPEKTOPOB ObLIa MaJio TIpei-
cTaBJieHa B OTKPBITHIX UCTOYHUKAX.

B 11e710M HAIO OTMETUTh YBEJIMYECHHME CPEIHEr0 3HAYCHMUS
Yyyciia He3aBUCHMBIX TUPEKTOPOB B COBETAX JUPEKTOPOB
kommaHuii ¢ 2,45 B 2006 T. 10 2,56 B 2007 1., a TAKXKE yBEIU-
YEeHME JT0JIM MHOCTPAHHBIX HE3aBUCUMBIX TUPEKTOPOB B POC-
cuiicknx kommanusx — ¢ 40% B 2006 . mo 52% B 2007 .

Bce BbISIBIIEHHBIE U3BMEHEHUSI HECOMHEHHO CBSI3aHBI C aKTH-
Bu3anueil mpoueccoB [PO. JlaHHbII BEIBOI ITOATBEPKIAIOT
U JaHHbIE MPOBEIEHHOTO CPAaBHUTEIBHOTO aHAM3a PE3Yib-
TaTOB UCCIETOBAHUIA.

O1ieHKa U3MEHEHUsI KaueCTBEHHOI'O COCTaBa KOMITAHUM' BbI-
SIBUJIA POCT YMCJIa MYyOJUYHBIX KOMITAHU, TIPEICTaBICHHBIX
B mccaenoBanuu, ¢ 51 B 2006 romy mo 73 B 2007 romy. DToT
(akT oOBsicHsIeTCS TeM, uTo 3a nipotueninii 2007 rox 6osee
20 KOMITaHMIA [TPOBEJIM [TEPBUYHOE pa3MelleHIE Ha OMpKax
U CTaJIM ITyOJMIHBIMU TOPTYEMBIMU KOMITAHUSIMHU.

Pe3yabraTsl uccaenoBanus «KosneKTHBHbI nopTpeT
He3aBHCHMOTO TUPEKTOPA» ¥ PIHKUHT MPO3PAYHOCTH
Standard&Poor's

Eciu cpaBHUTB CTPYKTYPY U COCTaB COBETOB JUPEKTOPOB
KOMITaHUIA, BOIIEAINX B Uncyio 20 KOMIaHUI-TUAEPOB

110 pIHKMHTY TTpo3payHoct Standard&Poor's, 1 kKoMmnaHmiA,
M3YYEHHBIX B X0Jie uccienoBaHus «KoeKTUBHbBIM MOpTpeT
HE3aBUCUMOTO JUPEKTOpa» (TeHepajbHasl COBOKYITHOCTh), TO
HaJI0 OTMETUTh, UTO B BEIOOPKE JIMACPOB IO PIHKUHTY IIPO-
3payHOCTU S&P 3aMeTHBI ceayIolue pa3indusi:

* cpemHee 3HaYCHUE YKCIa HE3aBUCUMBIX TUPEKTOPOB
BBILLIE U COCTABJISIET 3,25 MO CpaBHEHMUIO C 2,56
M0 TeHEepPaJIbHOW COBOKYITHOCTH;

* cpelHee 3HaYeHUE KOJIMYECTBA KOMUTETOB COBETOB
nupekTopos Bhiie (Tor-20 — 3,3, reHepaibHasI
COBOKYITHOCTB — 2,95);

* J10JIS1 YIEHOB COBETOB AUPEKTOPOB crapiie S50 jeT
cocrasisieT 70% 110 cpaBHEHUIO ¢ 62% 110 TeHepaIbHOM
COBOKYITHOCTH;

* IIOJIST XKEHIIIMH B COBETaX TUPEKTOPOB MeHbIle — 2%

10 cpaBHEHUIO ¢ 4% TI0 TeHepaIbHOM COBOKYITHOCTH.

OnieHMBasI BBISIBICHHBIE Pa3JInIMst, MOKHO KOHCTATUPOBATh,
YTO KOMIAHUU-JIMAEPHI TPUICPKUBAIOTCS 00JIee BHICOKMX
CTaHAAPTOB KOPIIOPATUBHOTO yrpaBieHusl. Tak KauecTBeHHbIM
(6osiee Bo3pacTHasi U, COOTBETCTBEHHO, OIbITHAS TPYTINa MpaK-
TUKOB) U KOJTMYECTBEHHBII COCTAB HE3aBUCUMbIX IUPEKTOPOB
B COBETaxX AUPEKTOPOB KoMIaHuii, Bxoasiux B Torr-20, obec-
MeYrBaeT OOJIBIIYIO 3alUTY MpaB aKIIMOHEepOB. bosbImas
CTPYKTYPUPOBAHHOCTh PaOOTHI (ITPeICTaBIeHHOCTh KOMUTETOB)
COBETOB IUPEKTOPOB KOMITAHUI-JTMAEPOB MOBBIIIAET B3BEILIEH-
HOCTb U KaUeCTBO MOJrOTOBKU MPUHUMAEMbIX PELLIEHUT.

Komnanuu, xomsiiue B Tor-20 1o psHKUHTY MTPO3PavyHOCTH
Standard& Poor's, siBistioTcst iaepaMu B cpepe KopropaTus-

HOTO YIIpaBJIeHUs U 3a/1al0T OIpeieJIeHHbIe OPUEHTUPBI U Ha-
IPaBJICHUsI Pa3BUTHS VTSI OCTAIBHBIX POCCUMCKIX KOMITAHUIA.

UccnenoBanue «KoIeKTHBHBII OPTPET HE3ABUCHMOTO
JMPEKTOpPa» M Pe3yJbTaThl KOHKYpca HamuoHabHoii
npemun «/lupekrop roga 2007»

dakrnueckn KoHKypc HaupoHanbHOM peMun «upexkrop
rojia» SIBJIIETCS] UCCIIEIOBAHNEM, a €0 Pe3YJIbTaThl AAIOT e1lle
OJIVH Cpe3 U YTOUHSIOT «KOJIIeKTUBHBII IOPTPET HE3aBUCH -
MOTO AUPEKTOPay.

Kounkypc HauuvonanbHoit nmpemuu «JIupekTop rogas»
BKJIIOYAEeT aHKETUPOBaHWE, MHTEPBbIO C KaHIUAATaMU,
9KCMEPTHYIO OLIEHKY MPeNoCTaBIeHHON MH(hOpMaLHU.

B Xone KOHKypca WwieHbl DKCIIEPTHOTO COBETA BBISIBJISIIOT
Hau0oJiee TPOIYKTUBHBIX U YCTIEITHBIX PAKTUKOB, J0Ka3aB-
IIUX CBOIO MPO(hECCUOHATIBHYIO COCTOSATEbHOCTL. IMEHHO
MMOOEINTENN U JIaypeaThl MPEMUN 3a1aI0T BBICOKYIO TUTAHKY

' B 2006 romy TakxXe M3y4aluCh COBETBI IUPEKTOPOB 100 KoMITaHMiA.
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npohecCroHaIbHbBIX CTAHAAPTOB ISl WIEHOB COBETOB
JIMPEKTOPOB, B TOM YUCJI€ HE3aBUCUMBIX.

KakoB KOJUIEKTHBHBII ITOPTPET MOOEIUTENCH 1 JIaypeaToB
HanmonansHoit mpemun «/Iupexrop roga 2007» 1 Kak oH
COOTHOCHTCSI C pe3yJIbTaTaMu UCClenoBaHusT «Ko/UIeKTUBHBII
MOPTPET HE3aBUCHUMOTO IUPEKTOPA B POCCUICKIX KOMITAHUSIX»
M KOJUICKTUBHBIM ITOPTPETOM HE3aBUCUMBIX TUPEKTOPOB

20 BeaylIMX KOMITAHUI 10 PIHKUHTY MIPO3PavYHOCTH
Standard& Poor's?

ITpoaHanM3upoBaB cOCTaB HE3ABUCUMBbIX JUPEKTOPOB, CTABIIMX
nodeauTeNIsIMU U JJaypeatamu rpemun «JIupexrop roga 2007»
110 MapaMeTpaM, 3aJaHHbIM B UcceqoBaHuu «KoneKTMBHbII
MOPTPET HE3aBUCHMOTO TUPEKTOPA B POCCUICKUX KOMITAHUSIX»,
— npodeccusi, BO3PACT, TI0JI, TPaXKIAHCTBO (pOCCUSIHE,/ MHO-
CTpPaHIIbl) — MbI TIOJTyYMM JIIOOOTIBITHBIE PE3YJIBTATHI.

W3 yucna nmobeaureneii u gaypeaToB peMun «InpekTop
rona 2007» cemepo (bypkxapn beprman, /Ixxo Jlynnep, Tu ne
Cennbe, Pomnonos MBan MBanosnu, Cenno Pemec, KOxxanoB
Wnbst AptypoBud, JlaHara AjilekcaHp) sIBJISIIOTCSI HE3aBUCH -
MbIMU YJIEHAMU COBETOB TUPEKTOPOB BEAYIINX POCCUMCKUX
KOMIIaHUM.

O6paTUBIINCH K aHKETaM HEe3aBUCUMBIX TUPEKTOPOB —
nobeauTeneii MpeMun, Mbl CO3AJIN KOJJIEKTUBHBINM MOPTPET
JIUAEPOB.

Ilpogheccus. Cpenu mobeauTeseli KOHKypca npeMun «Jlupex-
top rozaa 2007» mpeBaMpyOT « DKOHOMUCTBI U (DMHAHCUCTHI»
— 72%, paBHO TipencTaBiIeHbl TPyIbl «OTpacieBble creiua-
JmcThl» U «Beiciue ynpasneHiisl (CEO)» — o 14 %.

Takum 06pa3om, A0S MPOhECCUOHATIOB B chepe SKOHOMUKHU
1 (DMHAHCOB Cpeay ModeauTeIe KOHKypca npeMun «JIupek-
top rozaa 2007» BbIliIe U cocTaBisieT 72% 1o cpaBHeHUIO ¢ 44 %
10 reHepaJIbHOI COBOKYMHOCTU. 07151 HE3aBUCUMBIX TUPEK-
TOpOB, ITobeauTeseil mpemun «Aupexrop roga 2007», oTHO-
CSILIMXCS TI0 KPUTEPUIO «Ipodeccusi» K rpymrie «Bpiciime
ynpasiieH1bl (CEO)», Huxe u cocrapisieT 14% 1no cpaBHEHUIO
¢ 32% 1o reHepanbHOI coBOKymHocTU. Ipynma «OTpacieBbie
CITeMAIMCThI» TIPe/ICTaBlieHa MPUMEPHO paBHO: 12% 110 reHe-
paibHOM COBOKYIMHOCTHU ¥ 14% cpemu obeauTesieit mpeMumn.

Ipynmel «KOpucTbl» 1 «AKaneMUKH, TTOJTUTUKU» Cper TTo0eI -
teneit mpemun «Jlupexrop roma 2007» He mpeACTaBICHBI.

AKTYAJIbHbIA BONPOC

Iloa. Cpeny He3aBUCHMBIX JUPEKTOPOB, MOOEAUTENEH ITpeMUm
«[Iupexrop roga 2007», aGCoMOTHOE OOJIBIIMHCTBO COCTa-
BJISIIOT MYXKUMHBI, UTO TIOIEPKMBAET OOIILYIO TEHISHIIMIO:
reHepajbHasi COBOKYITHOCTb — 96%, Tom-20 Mo paHKUHTY
npo3pauHoct Standard&Poor's — 98%, mobenuTenn npemMun
«Iupexrop roma 2007» — 100%.

Ipancoancmeo. Cpeny He3aBUCUMBIX JUPEKTOPOB, TTOOSINTEICH
nipemun «dupekrop roga 2007», 57% — nHOCTpaHHBIE TPaXKaa-
He 1 43 % — poccusiHe, YTO He3HAUMTETHbHO PACXOIUTCS C pe-
3yJbTaTaMu ucciienoBaHus «KouieKTUBHBIN MOPTPeT HE3aBu -
CHUMOTO TMPEKTOPa POCCUMCKOI KOMITAaHUW» — WHOCTPAHHbBIE
rpaxknane — 52%, a poccusiHe — 48%.

Bospacm. Bce He3aBUCUMBIE TUpPEKTOpa, MOOEAUTEN TIPEMUN
«lupexrtop roma 2007», OTHOCSITCS K BO3PAaCTHOI KaTeropuu
crapiie 40 stet. OnuHakoBo (110 43%) npencTaBieHbI BO3PACT-
Hele rpymibl ot 41 1o 50 jer u ot 51 1o 60 jert. Jloss 3TUX BO-
3pACTHBIX TPYIIIT Cpen TTOOeInUTe e BBIIIE TTO CPABHEHUIO

C reHepasIbHOM COBOKYITHOCTHIO (23% — ot 41 no 50 ner u 32%
— ot 51 1o 60 ner). Jlonst BO3pacTHOI Tpymiibl 61 1 cTapiie
cpenu robeautesei mpemun — 14%, yro Hike, yeM 30% mo
reHepaIbHOM COBOKYITHOCTH. TeM He MeHee HeCMOTpST Ha He-
KOTOPOE PacXOXIeHKE, Pe3yabTaThl HEMPOTHBOPEUMBO CBUIIE-
TEJILCTBYIOT O TOM, UTO Hanbosee 3(OEKTUBHO U YCITEITHO
MPOSIBJISIIOT ce0sl B pab0OTe COBETOB IUPEKTOPOB OMBITHHIE
npakTuku crapiie 40 jer.

PestoMupyst pe3yisTaThl UCCIIEIOBAHUI, MBI MOXKEM TOBOJIBHO
YETKO OYEPTUTH MPOPMIb yCrenHoro 1 3¢ @eKTHBHOTO He3a-
BUCHUMOTO JUPEKTOpA — MYXKUMHA, OTTBITHBIM (PUHAHCUCT
crapiue 40 seT. Mbl CO3HATEIbHO HE TOBOPUM O TPaKAAHCTBE
3¢ HEKTUBHOTO HE3aBUCUMOTO TUPEKTOPA, TOCKOJIBbKY (haKT
MEHBIIIETO JI0BEpUSI MHCTUTYLIMOHAIbHBIX MHBECTOPOB

K POCCUMCKUM IUPEKTOPaM He MOXeT ObITh OCTaBJIeH HAMU
6e3 ocoboro BHUMaHWUs. [lepen oTeuecTBEHHBIMU HE3aBUCH -
MBIMU TUPEKTOPAMU-TIPAKTUKAMU OTKPbITA ITUPOKasT IepC-
MeKTUBa MpoheCCUOHATBLHOTIO PA3BUTHUS, UM MPEACTOUT
copMUpOBaTh MMO3UTUBHBIN UMUK POCCUIICKOTO OM3HEca
3a pybexkom, 1 Accoumanysi He3aBUCUMBIX TMPEKTOPOB aK-
TUBHO 3TOMY CITOCOOCTBYET.
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UnuBectumonHbinn poHA B CUCTEME
KOOPAWUHAT KOPMOPATUBHOIO YNIPABAEHWSI

FOnus Ilpuxonuna,
COBETHUK T10 MPaBOBBIM
BorpocaMm, 3A0 «DMHAM»

ITasen Kupnuenko,
TeHEPAJIbHbINA AUPEKTOD,
000 «Ympasisromast
KommaHus «DuHaMm
MenemxkMeHT»

Kax ommeueno 6 Kodekce kopnopamusHo2o nosedenus: «<mHozaue
B80NPOCHL, CEA3AHHBIE C KOPNOPAMUBHBIM NOBEOCHUEM, AedCam

3a npedenamu 3aKOHOOAMENbHOL Chepbl U UMEIOm SMUYecKUll,

a He opuduteckuil xapakmep». [losmomy e06ops o Kopnopa-
MUBHOM YNPABACHUU KAK OMOeAbHOM UHCIMUMYme 00uecneeH-
HbIX OMHOULeHULL, Mbl, Npedcoe 8ce20, NOHUMAaeM npouecc NOUCKa
banranca mexcoy uHmepecamu aKUyUOHePO8 U MeHeONCMeHma

8 YACMHOCMU U UHMEPeCami OMOeabHbIX 2PYNN MUY U KOMAAHULU
8 UeNoM NymeM Peanru3ayul OnpeoeneHHOU CUCIeMbl SMUHEeCKUX
U npoyedypHbIX CMAHOApmMos8 N08e0eHUs NPU YNPaeaeHUU KoM~
nanueil. Ilpasunvho au npoeyuposams no0oOHOe NOHUMAHUE
KOpNnopamueHo2o ynpasieHus Ha 0esimeabHOCMb NaeabiX UHEe-
CIMUYUOHHBIX (hOHO08 ?

IToTeHIMaTbHBIE THBECTOPHI (DOHAOB HEPEIKO 3a1aI0T BO-
IPOCHI, CBSI3aHHBIC CO CIECHM(PUKON X yIIPaBICHUS U CXe-
MaMU MPUHSATHSI UHBECTULIMOHHBIX PELICHUH, B T.4. O HaJIA-
YUK COOTBETCTBYIOIIMX OPraHOB YIIPABJICHUS U KOHCYJIBTa-
LIMOHHBIX OPraHOB. AHAJIM3 3aKOHOAATEJIbCTBA U CJIOXKUB-
IIeiics MPaKTUKHU ITO3BOJISIET CIEIaTh BBIBOJ, YTO B YMCTOM
BUIE KOPIIOPATUBHOTO YIIpaBJieHUs B (DOHIAX HE CYIIECTBYET.
OmnpenensieTcs 3TO, MPEXIe BCETO, IOPUANIECKON Crienu-
KOI MHBECTULIMOHHBIX (hOHIOB.

DenepanbHblit 3aKOH «O0 MHBECTULIMOHHBIX (hOHTAX»

oT 29.11.2001 . No 156-D3 (3aK0H) COAEPKUT OIpeneaeHne
«HBeCTULIMOHHEIN (DOHI — HAXOMSAIIUICSI B COOCTBEHHO-
CTH aKIIMOHEPHOTI'O O0IIeCTBa JIMOO B OOIIIEi JOIeBOM COO-
CTBEHHOCTHU (PU3UYECKUX 1 FOPUIUYECKUX JTUIL UMYIIECTBEH -
HbII KOMIUIEKC, MOJIb30BAHUE W PACTIOPSKEHUE KOTOPBIM
OCYIIECTBIISIETCS YIPABJISIONIEH KOMIIAHUEH UCKITIOUYUTETLHO
B MHTEpecax aKIIMOHEPOB 3TOTO aKIIMOHEPHOTO OOIIIECTBA MU
YUpEeIUTEIe JOBEPUTEIHLHOTO yIIpaBieHus» (CT.1 3aKoHa).

Takum 06pa3oM, HEOOXOAMMO pa3inyaTh aKLIMOHEPHBIE
WHBeCcTUIIMOHHBIE (hoHIBI (A DEI) 1 MaeBble MHBECTUITMOH-
Hble hoHIbl (TN DwI).

AN ® — OTKPHITOE aKIIMOHEPHOE OOIIECTBO, UCKITIOYNTEb-
HBIM MPEIMETOM JIESATETbHOCTH KOTOPOTO SIBJISIETCSI MHBECTH -
poBaHVEe UMYIIECTBA B IIEHHbIE OyMaru v MHbIE OOBEKTHI,
MpenyCMOTpeHHbIe 3aKOHOM. JIaHHOE TI0JI0KEeHNEe HECKOIBKO
IIPOTUBOPEYMNT IIPUBEIECHHOMY BBIIIE OIPEICICHNIO NHBE-
CTUIIMOHHOTO (hOHIa KaK MMYIIECTBEHHOIO KOMILIEKCa.
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3a HEKOTOPHIMU UBBATUSIMU, YCTAHOBIEHHBIMU 3aKOHOM,
Ha aessTeabHOCcTh AIMDOB pacipoCcTpaHSOTCS MOJIOXKEHUS
DdenepanbHoro 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAX>.
Ipexne Bcero, B oTHoeHUN AVTMDOB mipe1ycCMOTPEHO Ha-
JIMYUE CTPYKTYPBI OPTaHOB YIIPABIECHUSI, aHATOTUIHOM
CTPYKTYpPE aKIIMOHEPHBIX OOIIECTB, T.€. eNUHOJIUYHOTO U
KOJIJIETMAIbHOTO MCIIOJTHUTEJIbHBIX OPraHOB, COBETa TUPEK-
TOPOB U OOLIETO COOpaHUS AaKILIMOHEPOB.

Takke 3ampelieHo yJacThe B aKIIMOHEPHOM KaIluTaje CIie-
[IMATM3UPOBAHHOTO AETIO3UTAPHUSI, PETUCTPaTOpa, OLICHIINKA
1 ayTATOPa, 3aKITIOUMBIIIX TOTOBOPHI ¢ KOHKPEeTHBIM AU MDoMm.

HMmymectso A®a noapasnensieTcsl Ha MMYILEeCTBO, MpeaHa3-
HaYeHHOE /I THBECTUPOBaHUSI (MHBECTUILIMOHHBIE PE3EPBHI),
1 UMYIIIECTBO, MpeTHAa3HaYeHHOE /IS 00ecieueHUsT paboThI
€r0 OPraHOB YITPABJICHUS B COOTBETCTBUM ¢ yctaBoM AN ®Da.

HMuBectuninonHsie pesepsbl A®a nomaiexar rnepemgayue
B JIOBEPUTEIbHOE YIIPaBJIeHUE YIIPABISIONIC KOMITaHUY.

C TOYKM 3peHUST METOIOJOTUM MPUHSITUS WHBECTUIIMOHHBIX
penieHuit, BaXKHOe 3HaUeHNE UMEIOT MOJO0XKEeHUs 3aKOHa,
COMTACHO KOTOPBIM MHBECTUIIMOHHAS AEKIapallvsl, U3MEHEHUSI
WJIM TOTIOJIHEHUS K HEell yTBepKAaloTCsl OOIIUM COOpaHUEM
akuuroHepoB AU ®Da, eciu ee yrBepKIeHUE HE OTHECEHO
YCTaBOM K KOMITETEHIIMU COBETa MTMPEKTOPOB (HAOII0OAaTE b~
HOTO coBeTa) 3Toro (oHga. B mocienHeM ciryyae TEKCT
MHBECTUIIMOHHOM NEKJIapalvy ¢ y9eTOM BHECEHHBIX B HEe
M3MEHEHMI TOBOIUTCS IO CBeAeHUs akinoHnepoB AU ®a

B 10-IHEBHBI! CPOK CO THSI YTBEPXKICHUS COBETOM TUPEKTO-
poB (HaOIOAATETbHBIM COBETOM) U3MEHEHMUIA.

AxkTuBbl AWN®a, Kak ObUIO CKa3aHO BBIILIE, ITEPEIAIOTCS B 10~
BEPUTEJILHOE YITPABJICHUE YIIPABJISIONIEH KOMIIAHUM. 3aKOH
JIOITYCKAeT BO3MOXHOCTb OCYILIECTBICHUSI YIIPABISIOICI
kommaHueit AU®Da He TONBKO (PYHKLIMA HEMTOCPEACTBEHHO
JIOBEPUTEJIEHOIO YIIPABJICHNSI, HO TAKKE W POJIA €IMHOJIMIHOTO
WCTIOJTHUTEILHOTO OpraHa (hoH/a, YTO OTNPEIeIISIeTCsI JOTOBO-
poMm o tiepenayde rmosiHoMounii. COOTBETCTBEHHO O KOPIopa-
TUBHOM ynpasieHnn B AIMe MOXKHO TOBOPUTH TOJILKO
CKBO3b MPU3MY OIrpaHUYEHMI, YCTAHOBJICHHBIX 3aKOHOM,

U C yU4eToM crieliuduku npeamera aesitenbHoctu A ®Da.

[TomumMo TpeGoBaHMI O HATMYWU JTULIEH3UN, TTPUMEHUTEIb-
HO K yMpaBJisifolleil KOMIMaHUM 3aKOH TaKXe ONpeaessieT
BO3MOXXHYIO OpraHU3allMOHHO-TIPaBOBYIO (hOpMY TaHHOM
CTPYKTYPbl — OTKPBITOE WJIM 3aKPHITOE aKIIMOHEPHOE O0IIIe-
CTBO JIMOO OOIIECTBO C OTPAHMYEHHON OTBETCTBEHHOCTBIO.

Taxcke MOCKOJIbKY OTHOIIEHMSI, CBSI3aHHBIE C IeSTeTbHOCTHIO
AN ®Da, HOCIT MHOTOYPOBHEBBI XapakTep, TO U KOPIIOPATUB-
Hoe ynpaBieHne A ®a Takke cliemyeT paccMaTpruBaTh Kak
HEKOe MHOTOYPOBHEBOE SIBJIEHUE: KOPIIOPATUBHOE YIIpaBiie-
Hue (C U3BBECTHBIMU OCOOEHHOCTSIMU) HETTOCPEICTBEHHO

B AW ®e, KOpIIOpaTUBHOE yNpaBIeHUE B YIPABISIOIIEH
KOMTIaHUM, OCYIIECTBIISIONICH JOBEPUTEIbHOE YIIPaBIeHNE
MHBECTUIIMOHHBIMU pe3epBamu AVI®a, 1 KopropaTuBHOE
yIpaBjeHre B KOMITAHUSIX, COCTABIISIONIMX akTUBbI AU Da.
Bce aTu ypoBHU (hOPMUPYIOT HEKMIA «IIOPTPET KOPIIOPATUB-
HOTO YIPaBJICHMS», SIBJSTIOIIMICS OMHUM U3 OCHOBHBIX MH-
JIMKATOPOB MHBECTUIIMOHHOM MpuBJeKaTeabHocTH A Da.

IIN®. OTBeT Ha BOIIPOC, €CTh JIM KOPIIOPATUBHOE YIIPABJICHUE
B [IM®e crenyeT U3 onpeaeacHus!, JTaHHOTO B cT.10 3akoHa:
«[1aeBoit UHBECTUILIMOHHBIN (DOHI — 000COOJIEHHBII UMYIIIE-
CTBEHHbI KOMIUIEKC, COCTOSIILIMIA U3 UMYILIECTBA, MepeIaHHO-
IO B IOBEPUTEIHLHOE YIPABICHNE YITPABJISIONIEH KOMITAHUN
yupenutesieM (YUpenuTeasiMu) T0BEPUTETbHOTO YIIPABICHUS

C YCJIOBUEM OOBEAMHEHMST 3TOTO UMYIIIECTBA C UMYIIIECTBOM



MHBIX YYPEIUTEJICH JOBEPUTEIBHOIO YIIPABICHUS, U U3 UMY~
ILIECTBA, MTOJYYEHHOIO B IIPOLIECCE TAKOIO YIIPABJICHUS, 105
B MpaBe COOCTBEHHOCTU Ha KOTOPOE YAOCTOBEPSIETCS LIEHHOM
OyMaroii, BeIIaBaeMOM yIIPaBJISIONIeil KOMITAHUEH.

TN ® He siBASIETCA IOPUANIESCKUM JTULIOM».

W3 nonoxeHus 3akoHa cienyet uTo: B [T Me He MOXET ObITh
CTPYKTYPBI OPraHOB YIPABJICHUSI, TIONOOHO CTPYKTYPE OPTaHOB
YIPaBIEHUS XO3MCTBEHHBIX OOIIECTB. EAMHCTBEHHBIM UCKITIO-
YeHMEeM 13 3TOro IIpaBuJa SIBJsIeTCsT 00l1iee coOpaHue Baaneb-
11€B MHBECTUIIMOHHBIX Ta€B 3aKPHITOrO MAaeBOr0 MHBECTULIMOH-
Horo ¢onma (3[TUD), B rpydoM MpUOIVKEHUN COMTOCTABUMOE
¢ 00IIMM cOOpaHKeM aKIIMOHEPOB XO3SICTBEHHOTO OOIIIECTBA.

B chepy komrieTeH1IMM 001Iero coopaHusl BilaaeblieB IaeB
3TN Da BXOAUT NMPUHSTUE PELISHUI IO BOTIPOCAM:

1) yTBepXKaeHNsI U3BMEHEHUI 1 IOTOTHEHW, BHOCMBIX B Tpa-
BUWJIa 1OoBepuTeIbHOro yrpasieHus 3TIMPom, cBI3aHHbIX:

* C U3BMEHEHUEeM MHBECTUIIMOHHOM JAeKIapaliii, KpoMe
cJIy4yaeB, KOrjaa 9To 00yCJI0BIEHO MU3MEHEHUSIMU HOpMa-
TUBHBIX IMPABOBBIX aKTOB (heIepaTbHOTO OpraHa UCTIOTHHU-
TEJILHOM BJIACTU IO PHIHKY IIEHHBIX OyMar, yCTaHaBIBa-
JOLIMMU TOTIOJTHUTEbHbIE OTpaHUYEHUS COCTaBa U
CcTpyKTyphl akTBOB [T DOB;

* C yBeJIMYEHMEM pa3Mepa BO3HArpaxkJaeHusl yIpaBJstolieit
KOMITaHUM, CTIeIIMaTM3UPOBAHHOTO AEMO3UTapus, JIUIia,
OCYIIIECTBIISTIONIETO BeIEHWE peecTpa BlIaIeIblieB MHBE-
CTUIIMOHHBIX T1aeB, OLIEHIIMKA 1 ayIUTOPa;

* C paclIMpeHreM MepeyHs pacXoa0B YIPABISIONIEH KOM-
MaHWM, MOoAJIeXaluxX oriate 3a cuet umyiiectsa [T Da;

* C BBEJIEHMEM CKUJIOK B CBSI3U C MOTallleHUEM MHBECTH -
IIMOHHBIX MAaeB UM YBEJIMYECHUEM UX PA3MEpOB;

* C U3BMEHEHWEM THIIa TTaeBOTO MHBECTUITMOHHOTO (hOH/IA;

* C BBEIEHUEM, UCKIIIOYEHUEM WM U3MEHEHUEM ITOJIOKEHUI
0 HEOOXOIMMOCTH TTOTy4YeHHUsI OM00pEeHNs BIaAe/IbIIEB UH-
BECTULIMOHHBIX [MaeB Ha COBEPILIEHUE CAETOK C UMYIIIe-
crBoM [ ®Da;

* C OmnpejieJieHueM KOJUYECTBa JOMOJTHUTEIbHBIX MHBECTH -
1MoHHBIX maeB [TMPa, KoTopble MOTYT OBITh BbIAAHBI
110 OKOHYaHUU eT0 (hOPMHUPOBAHMS;

* C U3MEHEHWEM MHBIX MOJOXEHU I TIPAaBUI JOBEPUTEITHHOTO
ynpasieHus [T Pom, npenrycMOTPEHHBIX HOPMaTUBHBI-
MU TIPaBOBBIMM aKTaMU (heepaibHOTO OpraHa UCIOJIHU-
TEJIbHOM BJIACTU TI0 PHIHKY LIEHHBIX OyMar;
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2) miepenayu rpaB 1 00sS13aHHOCTEN 10 JOTOBOPY JOBEPUTEIb-
Horo yrpasieHus: 3[TMdom apyroii yrnpapisionieli KOMITaHUH;

3) TOCPOYHOTO MPEKPAIIeHUST MW TIPOUICHUST CPOKa ICHCTBUS
JIOTOBOPA TOBEPUTETLHOTO yrpasieHus atuM [T Powm.

B HoBoI1 pegakiym 3akoHa (ot 06.12.2007) mist MIPUHATHUS pe-
LLIEHUSI HEOOXOAMMO OOJIBIIIMHCTBO TOJIOCOB OT OOIIETO KO-
YECTBa I'OJIOCOB, MPEIOCTABIISIEMbIX MX BJIaIe/IbliaM B COOTBET-
CTBUM C KOJMYECTBOM MPUHAIEKAIINX UM MHBECTUIIMOHHBIX
aeB Ha 1aTy IPUHSITHS PEIICHUS O CO3bIBE OOIIEro COOpaHusI,
KpOMe cliydyaeB, Koraa 6oJibliee KOJUYeCTBO FOJI0COB MpeIyc-
MOTPEHO MpaBUJIaMU TOBEPUTENIBHOrO yrpapieHus [T Dom.

Taxcke BaxKHBIM SIBJISIETCS] YCTAaHOBJIEHHAsI HOBOM peaakiiueit
3akoHa BO3MOXHOCTh m3mMeHeHust Tha [T da ¢ 3akpbITOro
Ha MHTEPBAJIbHbIN WK Ha OTKPbIThIA [TU®D 1, COOTBETCTBEH -
HO, HafleJIeHHEe 00IIIeT0 cCOOpaHMsI MANIIIKOB IIOJTHOMOYMSIMU
Ha yTBepXXJAeHUe HEOOXOAMMBbIX M3MeHeHui B [IpaBuiiax qo-
BeputebHOro ynpasieHust 3TN dDa.

CylecTBEHHBIM MTPU3HAKOM HAJTMUMsI KOPIIOPATUBHOTO YIpa-
piieHus B 3[1UDe aBsttorcst HOBOBBEIEHMS, O0S3bIBAIOLIINE
YIPABJISIOLNIYI0 KOMITAHUIO COMIACOBBIBAThH CO BCEMU JINOO

C OTAEJIbHO TTOMMEHOBAaHHBIMU B MTPaBUIaX JOBEPUTEILHOTO
VIpaBJIeHUs BlIaJebllaMy MHBECTUIIMOHHBIX MaeB CACIKU

¢ umyiectBoM 3TN Pa, nmpu ycaoBuM, 4TO JaHHOE MOJHO-
MoOYMe MpenycMoTpeHo B [IpaBuiax 10BEpUTEILHOTO yIIpa-
BiieHus1 oHaa. Kpome Toro, B Ka4ecTBe 371eMeHTa KOpropa-
TtuBHOTO yripaBieHust 3ITMa MOXXHO OTMETUTh BO3MOXXHOCTh
onpeesIeHNsT OOIIMM COOpaHUEM BIIae/IbIIeB KOJUIEeCTBA
JIOTIOJTHUTEIbHBIX MUHBECTUIIMOHHBIX naeB [IMda, koTopsie
MOTYT OBbITh BbIIaHbI IO OKOHYAHUU €T0 (hOpMUPOBAHUSI.
Panee pacniopstxenne umyiectsom 3ITMMDa ¢ T.3. UHBECTH-
LIMOHHBIX MPOLIECCOB, a TAKXKE YBEIMUEHNE KOJIMIEeCTBA
JIOTIOJTHUTETHHO BbITaBa€MbIX MHBECTUIIMOHHBIX TTAeB OTHO-
CHJIOCH K KOMIIETEHIIMY YIIPABJISIONIEH KOMITAHWM.

Kak yxe ObUI0 cKa3aHO BbIIIE, KOPIIOPATUBHOE YIIPaBICHUE
B aKTHBax (hOH/IA SBISIETCS COCTABHOM YaCThIO MTOPTpeTa
KOPITOPaTUBHOTO YIPaBJIeHUS B (DOHIIE B IICJIOM.

B 370l CBsI3M HEb3sl HE OTMETUTD MTPOBEICHHOE KOMITAHUEH
Ernst& Young uccienoBanue «Kputepun NpuHATUS MHBE-
CTULIMOHHBIX PEIIEHUI — OMPOC YIPABJISIOMMX (OHIAMM,
2002 T.».

B Pesiome manHOTO JOKYMEHTA COACPKUTCA HECKOJIBKO
BBIBOIOB, Ba2KHBIX C T.3. KOPIIOPAaTUBHOI'O YIIPpaBJICHUWA:

1. «...XapaKTepUCTUKA PYKOBOACTBA KOMIIAHWUY MUMEET ISt
WHBECTUIIMOHHBIX (DOHIOB OOJiee BaKHOE 3HAYEHUE, YEM
pa3Mep KOMIIaHUU 1 Iae ee TeKyllasi Ipuobuib». T.e. yecT-
HbI ¥ 3(PHEKTUBHBIN MEHEIKMEHT 00bheKTa MHBECTULIMIA —
MEePBOCTENEHHbIN (haKTOP MPU MPUHITUN NHBECTULIMOHHOTO
pelieHusl.

2. «Hanuuue He3aBUCUMBIX TUPEKTOPOB B COCTaBe COBETa
NMPEKTOPOB ObLIO Ha3BaHO B YMC/e (PAKTOPOB, CIIOCOOHBIX
0Ka3aTh UCKJIIOYNTEIHLHO MTO3UTUBHOE BIUSIHUE HA TIPUHSITHAC
MHBECTULIMOHHBIX PELICHUI».

3. «...CTPYKTypa COOCTBEHHOCTH KOMITaHU-00bEKTOB NHBE-
CTHUIMI» TAKXKE UMEET MIPUHIUITUAIBHOE 3HAYCHUE [UIST MH-
BECTHILIMOHHBIX (POH/IOB.

4. BaxxHbli1 (hakToOp MpU MPUHITAN UHBECTUILIMOHHOTO pe-
IIEHUST — TTPO3PAYHOCTD AESITEIbHOCTU KOMITAHU-00BEKTOB
WHBECTHUIIUA, IO KOTOPOI TOHUMAETCST He TOJIbKO PaCKPhI-
THEe MH(POPMAIIUU O CTPYKTYPE COOCTBEHHOCTH KOMITAaHUHA,
HO ¥ HaJIMYKMe YETKO CHOPMYIMPOBAHHBIX OM3HEC-TIIaHOB.
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AHAAU3 CUCTEMbI KOPMOPATUBHOIO
ynpaBAeius OAO «BoimneaKom»

JIBun XaiHC,
npejceaaTesib COBETa AUPEKTOPOB,
OAO <«BpivmesrKom»

Ymo makoe KOpRopamueHoe ynpaesieHue
U KaKkum cmanoapmam 00NNCHA COOM -
6EMCMeE08amyd HAONEHCAWAsL CUCEMA
KopnopamueHoeo ynpaenerus? UmenHo
MU 60NPOCHL Q0NNCHBL PE2YASIPHO 3A0a6aMb
cebe dupekmopa nyoAUHHbIX KOMNAHULL, NOCKOAbKY Haoaexcauiee
KOpnopamugHoe ynpasaeHue Mojicem nomo4s YCneuHbiM KoM=
NAHUSIM COXPAHUMb YCHeX U YEeauuums Crmoumocma.

CucreMa KOPIIOPaTUBHOTO YIIPABJICHUS MPEACTaBIISIET COO0I
COBOKYITHOCTb TIPUHIIMIIOB M CTAHAapTOB, KOTOPhIE 0Oecre-
YUBAIOT COOIIONECHNE 3aKOHOIATEIHCTBA U PETYIUPYIOT
BOITPOCHI 3TUYECKOTO XapaKTepa, C KOTOPBIMHU CTaJIKUBAIOTCS
KOMITAaHUM. B YKCIIO STUYECKUX BOIIPOCOB BXOAIT MOTECH-
IUaJIbHBIE WK (haKTHIecKre KOHMIMKTH MHTEPECOB, T00-
POCOBECTHOE TTOBEACHUE MPU B3aMMOIEUCTBUU C TPEThUMU
JIMLIaMU, obecIieYeHre COXPaHHOCTY aKTUBOB KOMITAHUM 1
Japyrue Bompockl. CrucTteMa Haajiexaliero KopropaTuBHOTO
YIpaBJICHUS TIPEATOoIaraeT HaTuure YeTKO 1 TOCIeI0BaTeIbHO
chOpMYIMPOBAHHBIX ITPUHILIMIIOB M CTAHAAPTOB, YCTAHOBJICH-
HYIO TIpOLIeAYpY COOIIONEHUS TpeOOBaHUIA 1 TIPEIOCTABICHUS
OTYETHOCTH. B OCHOBE Hajexkaliero KOpropaTuBHOTO yIipa-
BJIEHMS JIeXKaT TaKye MPUHILIMITBI, KaK ITPO3pavyHOCTh, 3aIIH-
Ta IpaB BCeX aKIMOHEPOB U HE3aBUCUMOE PYKOBOJCTBO.

B craTthe paccmatpuBaetcs rmoaxon BeivmenKoma k kaxkmomy
13 YKA3aHHBIX KOMIIOHEHTOB.

ITpo3paunocTn

ITpo3pa4HOCTh U OTKPHITOCTH B OTHOIIEHUY KITIOYEBBIX Pe-
IIEHWI KOMITAHWH, CYIIIECTBEHHBIX COOBITUI 1 pe3yJIbTaTOB
NESITENIbHOCTH SIBJISIETCSI HEOThEMIIEMOI YacThlo HaJuIexKalle-
TO KOPIOPAaTUBHOTO yIpaBieHus. [Ipo3paqHOCThb 3a9acTyio
JOCTUTAETCS MOCPEICTBOM KOHTAKTOB C aKIIMOHEPaMU KOM-
MaHUUY U aHAIUTUKaMU. Kak noaTBepauT 110001 ONbITHBIA
PYKOBOIUTEb WIKM WIEH COBETa AMPEKTOPOB KOMITAHWH,
obecrieyeHre TPO3PaYHOCTH TPEOYET OT PYKOBOJCTBA TIPH-
HSTUS HEMPOCTHIX PEIICHUI O TOM, KaKKhe BUIbI MH(MOpMa-
LIMY UMEIOT 3HAYeHUe /ISl aKIIMOHEePOB, KOTIa TaKylo MH-
dhopMaimio 1meecooopa3Ho pacKphIBaTh M KaK CIAEJIaTh 9TO
HauOouee 3¢ dexkTruBHO. ObecreueHrne KOMIaHUel po3pad-
HOCTH CITIOCOOCTBYET YBEJIMUYEHHUIO €€ CTOMMOCTH, MOCKOJIbKY
obecrneynBaeT IOHMMaHUEe MHBECTOpAMU U IIPOdeCcCuoHaIb-
HBIMM YJaCTHUKAMU PBIHKA IeHCTBUI KOMITAHWH.

BrimnienKom BHeIpui HaIeXKHYIO CUCTEMY OLIEHKU MH(DOP-
MalliM, COCTaBa U CPOKOB €€ PACKPBITHSI U C OCOOBIM BHUMA-
HUEM TMOAXOIUT K CBOEBPEMEHHOMY TPEIO0CTABICHUIO CYIIIe-
CTBEHHOI MH(MOPMAIMU B TOCTYITHOM (hopme. PykoBomcTBO
BemmnenKoMa 1o KOHTpoJieM coBeTa TUPeKTOpoB 1 PeBu-
3MOHHOI KOMHMCCUY BBIIENSIET 3HAYUTEILHOE BPEMSI M PECYPCHI
Ha peleHue BOMPOCOB, CBA3AHHBIX C PACKPhITHEM MHMOP-
Malluu, 1 obecrieyeHrue BHYTPEHHETO KOHTPOJISI TIPeAoCcTa-
BJIEHMS (PMHAHCOBBIX JAHHBIX U MHGOPMALIUU O eI TETbHOCTH.
Hanpumep, BeimnenKom cchopmupoBait moctossHHbIN Komu-
TET IO PACKPBITUIO MH(POPMAIIUK, B COCTAB KOTOPOTO BXOISAT

reHepaJbHbIN TUPEKTOP, IIaBHBIA (PMHAHCOBBIN TUPEKTOP,
JIUPEKTOP MO MEXAYHAPOIHBIM CBA3SIM U OTHOILIEHUSIM

C MHBECTOPAMU, BULIE-TIPE3UACHT 10 IOPUIMIYECKUM BOIPOCam
U PYKOBOJIMTEJb 110 BOIIPOCaM COOJIOACHMSI KOPIOPATUBHBIX
00s13aTesbcTB. KOMUTET MO pacKpbITUIO MHGOPMALIMU OTBE-
YaeT 3a YCTAaHOBJIGHWE 1 HA/I30p 3a MPUMEHEHNEM MEXaHM3MOB
KOHTPOJISI U TIPOLIEAYP PACKpPbITHSI MHGMOPMAIIMU, KOTOPbIE
MPU3BaHbI OOECIIEYNTh EMKHU, YeTKUI U CBOEBPEMEHHBII
y4eT, 00paboTKYy, 0000IIIeHE 1 COO0IIeHNe MH(POPMALINHN,
KOTOpast OJKHA PACKPBIBATHCSI MTHBECTOPAM M TOCYIapCTBEH-
HBIM opraHaM. PykoBonctBo BeimnenKoma onieHuBaeT
JIaHHbIE, MPEA0CTaBIIeMbIe MOAPA3AEICHUEM 110 padoTe

C MHBECTOPAaMU, U HA OCHOBE TaKO OLIEHKU CTPOUT CBOE
B3aUMOJEMCTBUE C AKIIMOHEPAMU U AaHATUTUKAMU.

[MpuBepxeHHOCTh BhimMmerKoMa MpuHIMITY TTPO3pavYHOCTH
MpU3HaHa NMPOodEeCCUOHATBHBIMU YYaCTHUKAMM PhIHKA.

B xon1ie 2007 r. BeimmenKowm B IsSITEIN pa3 IOAPSI CTal
obsagateneM exeromgHoi mpemun Best Investor Relations by
a Russian Company Award (rpemusi JIydiieii KoMIaHu1

B 00JIaCTU pabOThI C MTHBECTOPAaMI) Ha €XKETOIHOI eBpOMeCcKOit
koHdepeHM XxypHaia IR Magazine. [Ipemun IR Magazine
BO BCEM MUpPE paccMaTpUBAIOTCS KaK OfHA U3 HanboJiee Tou-
HBIX U 3aCTY>KMBAIOIIMX JOBEPHsI OLIEHOK Oe3yMpeaHO nesi-
TEJIbHOCTH U TOCTUKEHUI B c(hepe OTHOIIEHUI C MHBECTOpaMU
1 KOPITOPATUBHOTO YIPABICHUSI.

Kozaekc 1eJ10Boro noBeieHus U 3TUKU

B uneane cuctema KOpIopaTUBHOTO YIIPABJIEHUS TIpeaycMa-
TPUBAET YeTKME YKa3aHUS U ONPENEICHHOCTh B OTHOIIEHUH
MOBEIEHUSI COBETa IUPEKTOPOB, PYKOBOJACTBA K PAOOTHUKOB
Komnanuu. Hajiexaiiiee KoprnopaTuBHOE yIpaBjieHUe 3a-
YacTyl0 HAUMHAETCs C YIIOPSLOYEHUS IPUHLIUIIOB, KOTOPBIM
JIOJKHO CJIeoBaTh pyKoBOACTBO KommaHnuu. B 2003 1. coBer
nupekTopoB BeiMnenKoma npunsin Konekc neioBoro mose-
JIEHUsI M 9TUKHU, COIePXKaIlleil CTAaHIAPThI B KITIOUYEBBIX 00J1a-
CTSIX KOPITOPATUBHOTO YIIPaBJICHUSI, BKIIIOUast COOIONeHIE
3aKOHOIATENIbCTBA, YPETYIMPOBAHKE MTOTCHIINATbHBIX WU
CYILECTBYIOIINX KOH(MIMKTOB MHTEPECOB, CIIPaBEIIMBbIC 1
paBHbIE YCJIOBUSI B OTHOILIEHMSIX C TPETHhUMU JIUIIAMU, C KOTO-
peiMu BeimnienKom BesieT 6u3Hec, a Takke co3laHKue U pas3-
BUTHE 300POBbLIX U AMHAMUYHBIX YCIOBUI paboThl. Komekc
TaKXe COMEPKUT MOJOXKEHHUSI O CETKaX C UCIOJb30BaHUEM
CIIy>keOHOI MH(pOPMAIIK, XpaHEHNU JOKYMEHTOB, COOIIONe-
HMM OCHOBHBIX 00513aTeJIbCTB KOMITAHUY 1 COOOIIEHUH O BO3-
MOXKHBIX Mpo0sieMax. BaxkxHbiM siBiisieTcst TOT (pakT, uto Ko-
JIEKCOM TPEIyCMOTPEHBI OMHAKOBBIE CTAHAAPTHI IS BCEX
KaTerOpuii COTPYIHUKOB KOMITAHUM, YTO OTBEYAET MPUHIIUITY
CIPaBeIJTMBOCTH.

BeivnenKowm npunsin Konekce 100poBoIbHO, XOTS POCCUIICKIE
KOMITaHWHY He 00s513aHbI MPUHUMATh KOJEKC MOBeAeHUs. Y aMe-
PUKAHCKMX KOMIMAaHU 0013aHHOCTb TPUHUMATh KOAEKChI
MOBEIEHUs] BOBHUKJIA HA BOJHE CKaHIAIOB, TOBJAEKIINX CO3-
nanue 3akoHa Cap6eitHca-OKciu, KOTOPbI ObUT MPUHSIT

KaK MpU3HaHKUE TOTO, YTO B OCHOBE CKAHIIAJIOB 3a4acCTylO
Jiexkajia HeHauIekaiast mpakThKa KOpIopaTUBHOTO YITpaBIie-
Hus1. HeaMepukaHCcKue KOMITAHWH, aKITUX KOTOPBIX 00pa-
IAIOTCS HAa aMePUKaHCKUX (DOHIOBBIX OMpKax, OCBOOOXKIE-
HBI OT psina TpeboBaHuii 3akoHa CapoeiiHca-OKcIn, B T.U.
TpeOOBaHMSI O TOM, YTO KOMITAaHWH TOJKHBI TPUHUMATh
KoJeKc rmoBefeHust. OnHaKo clieyst BHICOYaNITMM CTaHIap-
TaM KOPIOPaTUBHOIO yrpaBieHus, BoimmenKom nmpuHsi



Konekc nenoBoro nmoBeaeHUs U 3TUKU OJHOBPEMEHHO C aME-
PUKaHCKUMHA Hy6ﬂl/l‘1HblMl/l KOMITaHUAMMUA.

A cuuraio, yto Komekc chirpajl BasKHYIO pOJib B YCIICITHOM
pa3Butun BeivmenKowma 3a mocinemame romsl. Kaxxmprit
pabOTHUK, TOJDKHOCTHOE JIMIIO U YJICH COBETa TUPEKTOPOB
BoimmmrenKoma 06s13aH o3HakOMUTECS ¢ KogekcoM, 4ToOb!
TOJIYIUTh TIPEICTABICHNE O BEICOYANIIINX IPUHITATIAX 1
craHAaptax KoMmrnaHuu. Koaekce 3akianbiBaeT OCHOBY (hOpMU-
pOBaHUsI OTHOIIIEHUI MeXTy paOOTHUKAMU W PyKOBOACTBOM
U oTpaxaeT crpemiieHre BeivnenKoma Kk obecnieueHuto
HaJJIexaliero KOpropaTuBHOTO yIIpaBIeHUS.

ClienmyeT OTMETUTh, YTO MPY COCTABJICHUY CBOJIa TTPUHIIMTIOB,
MPaBUJI ¥ TIPOLIEAYP KOPITOPATUBHOTO YITPABICHUS TOJDKHO
JIEACTBOBATH MPABUJIO «4€M MEHbIIIEe TeM Jiydiiie». Cucrtema
3(hheKTMBHOTO KOPIIOPATUBHOTO YIIPABJIEHUS B 3HAUNUTEILHOM
CTEMeHU OCHOBaHA Ha JOOPOBOJIBHOM COOIIOJCHUU TpeOoBa-
HUIi ¥ TOTOBHOCTHU K COTPYIHUYECTBY, TOSTOMY KOMITAHUSI
JIOJKHA CTPEMUTBCS K BCEOOIIEMY TOHUMAHUIO U TIPUHSTHIO
€e NMPUHLMIIOB KOPIOPAaTUBHOTO yripasieHusi. [loatomy
TPUHITUIIBI JOJKHBI U3J1araThesl B MPOCTOM U eMKoM (hopme,
YTOOBI HAWTU OTKJIMK y TEX, UIsl KOTO OHM MpeaHa3HaYeHBbI.
Heob6s3arenbHo moapoOHO MPONMKMCHIBaTh IIpaBUja 1 MPoIie-
nypbl. B 9TOl CBA3M BaXKHO HA3HAYUTH CTAPIIMX COTPYIHU -
KOB, K KOTOPBIM MOXET 00paIlaThCsl IEPCOHA ¢ BOITPOCAMM
WK nipobsieMaMu, CBSI3aHHBIMU C IPUMEHEHUEM KoJeKca
KOMITaHUM.

Posnb coBeta 1MpeKkTopoB

J1;1s1 opraHM3aliy PYKOBOICTBO SIBJISIETCST KITFOUEBBIM
MOMEHTOM, U HajJiexallee KoprnopaTUBHOE yIpaBieHue
TpeOyeT, YTOOBI COBET TUPEKTOPOB U BHICIIIEE PYKOBOJICTBO
KOMIIaHUM MOCIeA0BATEIbHO U 1ieJeHANPABICHHO BbITOIHSI-
s cBou (yHKIMU. COBET TUPEKTOPOB TOJKEH COBMECTHO

C PYKOBOJICTBOM OTBEYAaTh 32 pa3pabOTKy CTaHAAPTOB AESTEb-
HocTh KoMmaHuu. Ho aToro HegoctatouHo. CoBeT TUPEKTO-
POB JIOJKEH aKTUBHO CITOCOOCTBOBATh peaiu3aliii YKa3aHHbIX
CTaHJAPTOB Ha MPAKTUKE U 00ECIeYBaTh MOAOTIETHOCTh
Ha Bcex YpoBHsIX. bojiee Toro, coBeT IMPeKTOPOB NOJIKEH
obecreunBaTh pa3BUTUE W YCOBEPILIEHCTBOBAHUE CTAHIAPTOB
KOPIOPAaTUBHOTO YIPABICHUS IO MEPEe pa3BUTHsI KOMIIAHUM.
W3 TMYHOTO OTbiTa KaK PyKOBOIUTEISI KOMITAHWH, TaK U
YJieHa COBETa TUPEKTOPOB MHE M3BECTHO, YTO aKTUBHOE
y4acTHe COBeTa TUPEKTOPOB B PEIICHUN BOITPOCOB KOPITOpa-
TUBHOTO yMPaBJIeHUs UAET TOJbKO Ha MOJb3Y AeSITEIbHOCTH
W pemnyTaiuy KOMIIaHuy. B maHHOM pasjielie paccMaTpuBa-
JOTCS1 1BA KJTIOUEBBIX JIEMEHTA KOPIIOPATUBHOTO YIPaBIEeHMSI,
Kacaloluecs CoBeTa JUPEKTOPOB: He3aBUCUMOCTb TUPEKTOPOB
1 KOMUTETHI COBETA TUPEKTOPOB.

He3asucumble 4eHbI COBETA AUPEKTOPOB

HeszaBrucrmble TUpEKTOPa SBISIOTCS BAXKHOM COCTABIISIONICH
CHCTEMBI HaJIeXXaIlero KOpIopaTUBHOTO YIIPaBICHUS U

3 HEKTUBHOM AESATETHFHOCTH COBETa TUPEKTOPOB. CyIIeCTBYeT
PSIT CTIOCO0OB OIpeeeHUsT He3aBucuMocTi. HekoTopbie
13 HUX OCHOBaHbI Ha aOUIMPOBAHHOCTU IUPEKTOPA C aK-
LIMOHEPaMU, C YIeTOM KOTOPOIl ONpenessieTcsl, MOXeT JIn
ahdUIMPOBaHHOCTH TUPEKTOPA HETATUBHO MOBJIMSTH Ha €ro
CITOCOOHOCTD IEMCTBOBATh B MHTEPECax BCeX aKIIMOHEPOB, a
He B MHTepecax aKIIMOHEPOB, C KOTOPBIMU OH cBsi3aH. Jlpyrue
6epyT 3a OCHOBY OTHOIIIEHMSI TUPEKTOPA C PyKOBOICTBOM

C LIEJTbIO OTPEIeNIEHNsT, MOTYT JI TIOBJIMSITh HA PeIICHUST

IUPEKTOPA ET0 OTHOIIEHUS ¢ pyKOBOACTBOM. C MO€ii TOUKHI
3pEHUs, IOHATHE HE3ABMCUMOCTH HE JOITYCKAET YIIPOIIEHHON
KaTeropusanui. He3aBUCHMOCTh HAUMHAETCS C TOTOBHOCTH
IMPEKTOPA 3aJaBaTh KECTKIE BOIIPOCHI ¥ 3aKAHYMBAETCS €TI0
CITOCOOHOCTBIO TIPUHUMATE TPYIHBIE PEIIEHN HAa OCHOBE
yOEXKIEHHOCTH OTHOCUTEIBHO TOTO, YTO OTBEYAET MHTEPECAM
KOMITAaHWM 1 BCEX €€ aKIIMOHEPOB. DTO TPeOYeT OT AUPEKTOpa
Y4acTUsl B PELIEHUM KITIOUEBBIX BOIIPOCOB 1 CTPEMIIEHUSI T10-
BBIIIATH CTOMMOCTH KOMITAHUU.

B BeimnenKowme Becerma paboTaiy ONbITHBIE, SHEPTUYHbBIS

U MIpUHIIMIIMATbHBIe AUpekTopa. KoMmaHus HalleaeHa

Ha (hopMUpPOBaHUE COBETA TUPEKTOPOB U3 JIUII, 00JIaTAIOIINX
OOIIMPHBIMU TTPOGECCUOHATBHBIMU 3HAHUSIMU U OTIBITOM,
HaumHas eme ¢ 1996 1., korma BeimmenKowm cran mepBoit
poccuiickoil KomnaHuen, ¢ 1993 . pazmecTuBILEl CBOU
axuyy Ha Heio-Mopkckoit hoHmoBoit 6upske. CoyupennTe-
1 BeivmnenKowma JImutpuii 3umuH u Oru ®abesna BEICOKO
LIEHWIN HaBbIKU B chepe pyKOBOACTBA U KOPITOPATUBHOTO
YIpaBJAeHUs U AeJIaIv BCE BO3MOXKHOE /LISl TOTO, YTOOBI
MPEeACTaBUTEIN aKIIMOHEPOB COOTBETCTBOBAIN KPUTEPUSIM,
HEOOXOMMMBIM JUISI PEIIeHMsI TPOOJIEM, CBSI3aHHBIX C PYKOBOI-
CTBOM BHOBb CO3/IaHHOI KOMITAHUEH B YCIOBUSIX HAYaJIbHOTO
sTana ¢hopMUpOBaHUsI CBOOOAHOTO phiHKa B PD. 3a mociue-
HUe To/bl paboTa coBeTa qupekTopoB BeiMnenKoma Obuta
olleHeHa 1Mo 10cToMHCTBY. B 2006 I. 51 66T mpu3HaH Jlydiimmm
MpezcenarejaeM CoBeTa IMPEKTOPOB rofa. Dra MpeMus SIBJIsi-
€TCsl TPU3HAaHWEM, IOMUMO TTPOYETOo, BKIaaa B KOPIOPaTHB-
HOE yrpaBJieHUe U AeSITeIbHOCTh coBeTa AupekTopoB. B 2007 1.
Accollraiiys He3aBUCUMbBIX TUpeKTopoB Poccuu Ha3Baia
ellle OHOTO WIeHa HAIIETo coBeTa IUpeKTopoB Mo JIyHnepa
«JIy4IIMM He3aBUCHMBIM IMPEKTOPOM romax. Mo JlyHaep
ObLT MOMM TIPEIIECTBEHHUKOM Ha nocty [Ipencenaresnst
coBeTa nupekTopoB BeimmienKoma u sIBiisiicsi, B CBOIO ouepenb,
npeeMHUKOM Oty Dabesbl. DTH JIIOAW 00J1aIal0T KauyecTBa-
MM, O KOTOPBIX 51 TOBOPHJI BbIIIE — HE3aBUCUMOCTb MBIIILIE-
HUSI U CMEJIOCTb YOoexKneHuit. X pyKoBosiiasi poJib SBUIach
3HAYMTETbHBIM BKIAI0M B (hOPMUPOBAHUE KYJIBTYPbl KOMIIa-
HUU, B paMKax KOTOPOI LIEHUTCSI U TIOOIIPSIETCS HaIexKalee
KOPIOpaTUBHOE YIPaBICHKUE U COOIONEHE HOPM ITUKU 1
KOTOpas 3a710Xujia GyHIaMeHT AajbHeIei 1esTeIbHOCTA
coBeTa aupekTopoB BemvmenKoma.

KomuteTbl coBeTa AMPEKTOPOB

KomuteThl coBeTa IUpeKTOPOB SBJISIOTCS 3(h(HEKTUBHBIM
CPEICTBOM MCIOJIb30BAHMS OIThITA €T0 YWICHOB U TIO3BOJISIIOT
COBETY TMPEKTOPOB 3(p(pekTUBHO padoTaTh. PasHOOOpa3HbIMt
OTIBIT M MHTEPECHI YICHOB COBETAa TUPEKTOPOB, BXOMSIIINX

B COCTaB KOMUTETOB, MTO3BOJISIIOT COBETY TUPEKTOPOB MaKCH -
MaJIbHO 3(h(HEKTUBHO MCITOJIL30BATh BCE MX CHIIbHBIE CTOPOHBI.
Hanuurie KoMUTETOB YCKOPSIET MPOIIECC MPUHSITUS PEIICHUIA.
Topa3zno mpolile opraHM30BaTh 3aceIaHUe WU CEJIEKTOPHOE
COBeIlIaHUe C YYaCTUEM TPeX WICHOB, YeM COTJIaCOBbIBATh
IJIOTHBIN TpaduK AEBSITU TUPEKTOPOB, UMEIOIINX Mepece-
Karoluecs: 00s13aHHOCTU. 3aceaHusI KOMUTETOB Ial0T UX
YJIeHaM BO3MOXHOCTb TECHOTO B3aMMOJIENCTBUS 1 HaJTaXK-
BaHUST TApDMOHUIHOTO KOHTAKTa, YTO MOXKET OBITh 3aTPyTHU -
TEJILHO Ha 3aceIaHMsIX COBETA TMPEKTOPOB, KOTOPBIE 3a4acTyIO
CTPOTO perjiaMeHTUPOBAHBI U OPUEHTUPOBAHBI Ha pelieHUe
HEOTJIOXKHBIX BOITPOCOB.

B coBete qupexkTopoB BeimnenKoma neiicTByrOT Tpy ITOCTOSTH-
HbIX KOMHUTeTa. KOMUTET 1O KOPIIOPATUBHOMY YIIPABICHUIO
OTBEYaeT 3a pa3pabOTKy MPUHIIUIIOB KOPIIOPATUBHOTO
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yIpaBJIeHUs ¥ KOHTPOJIb 32 JAESITETLHOCTBIO M TIPOLIEAYyPaMU CO-
BeTa IUPeKTOpoB. DHHAHCOBBIM KOMUTET MPOBOIMT IMPOBEPKY
MJTAaHUPYEMBIX CIEJIOK, a TAKXKE TIPUHIIMIIOB M CTPATEeruy UX pe-
am3anyy. OH peryJIsipHO B3aUMOJIEHCTBYET C PYKOBOJICTBOM
C 11eJIbIO0 KOHTPOJISI CIIEJIOK, KOTOPBIE el1le He TOTOBbI K PACCMO-
TPEHUIO Ha COBETE TUPEKTOPOB, W MPEACTABISIET PeKOMEHIa-
1MUY, KOTJa Ta UM MHAsl CIeJIKA BBIHOCUTCSI Ha OOCYKIIEHUE
COBETa TUPEKTOPOB B ITOJTHOM cocTaBe. KoMuTeT 1o KomrieHca-
LIMSIM OTBEYAET 3a aHAIM3 TIPOrPaMM 1 MTPUHIIMITOB BBIILIATHI
BO3HarpaxkIeHus1 PyKOBOACTBY. Borpoc o Bo3HarpaskaeH1mn
CTAaHOBUTCS Bce OoJiee CI0XKHOI cepoii, UMeroILIei orpee-
JISTIoIIee 3HaYEeHUE IS YCTIEITHOM IeSITeTbHOCTY KOMITAHUY U
TpeOyeT MOCTOSTHHOTO PYKOBOACTBA 1 BHUMAHMSI.

KomuTteTsl coBeta nupekTopoB BeimnenKoma hopmMupyroTcs
cpasy IMocJie Hayajia CpoKa TOJTHOMOYMIA KaskKIOTO HOBOTO
COCTaBa COBETa IMPEKTOPOB U MPOBOISIT 3aceaHUsl C Onpee-
JIEHHOM MePUOINIHOCTHIO WM TTO Mepe HEOOXOTMMOCTH.
Kaxmplit KOMUTET MMEET MOJIOXKEHUE O CBOEH e TeTLHOCTH,
onpeAessoNee MPUHIUITBI €T0 pabOThI U YCTaHABIMBAIOIIEE
MPOLEAYPbI 00CYXAEHUST BOITPOCOB, KOTOPbIE aHAJIOTMYHbI
MporieaypaM, OOBIYHO YCTAHABIMBAIOITMMCS YCTABOM KOMITA-
HMM JIJISI COBETa IUPEKTOPOB. BasKHBIM MOMEHTOM SIBJISIETCS
TO, YTO KaXXIOMY KOMUTETY TIPEIOCTABIISIIOTCS CPEACTBA TSI
MPUBJIEYEHUS] CTOPOHHUX KOHCYJIBTAHTOB.

MHorre KoMmaHuy GOPMHUPYIOT KOMUATET COBETA TUPEKTO-
POB IO ayIUTY, KOTOPHII OTBEYaeT 3a KOHTPOJIb 3a ITOATOTOB-
KOIi OyXTaJITepCKOi M (PMHAHCOBOM OTYETHOCTH KOMIIAaHUH.
OTa 00513aHHOCTh 3a4acTyI0 BKIIOYAaeT Ha3HAUeHMUE He3aBu-
CUMOTO ayIUTOPa M OILIEHKY BaXKHBIX PEIICHUIA 110 TIpUMEHe -
HUIO TIPaBUJI U MPUHIUIIOB OyxranTepckoro yuera. B CILIA
3akoH Capb6eitHca-OKclI OTBOIUT KOMUTETY I10 ayIUTy OTHY
M3 LIEHTPAJbHBIX POJIEl B KOPIIOPATUBHOM yIpaBIeHUM.

B cooTBeTcTBUY C pOCCUICKUM 3aKOHOIATEILCTBOM Bhimmes-
KoM 006s13aH nMeTh PeBU3MOHHYI0 KOMUCCHIO, BBITIOJIHSIOILYIO
(yHK1IMM, CXOIHBIE ¢ YHKIMSMU KOMUTETA 10 ayauTy. B co-
craB PeBusroHHoit Komuccuu BoivnenKoma TpanuiimoHHO
BXOJISIT JIMLIA CO 3HAYUTEIbHBIM YIPABICHYECKUM OIBITOM U
IIyOOKMM 3HaHWEM OyXTaJTepCKOro yuera U (PMHAHCOB.
UYnens! PeBu3noHHOM KOMUCCUM M30MPAIOTCS €XKETOTHO Ha
coOpaHuM akuMoHepoB, ¥ BeimnenKom ropautest cBoeii PeBu-
3UOHHOI KOMHUCCHEN, KOTOPasi BHOCUT LIEHHBIN BKJIa/ B €S-
TEJbHOCTb COBETA IMPEKTOPOB M PyKOBOJACTBA KOMITAHUU. Y
PeBr31MOHHOI KOMUCCUM €CTh OIOMKET, U POCCUICKIM 3aK0-
HOIATeIbCTBOM U YcTtaBoM BoeimrienKoma mipeaycMoTpeHo
MnpaBo PeBU3MOHHOI KOMUCCUY TTPUHUMAThD PSI BaSKHBIX
pEIIeHU, B T.4. O PUBJICYCHUN BHEIITHETO ayIuTOPA.

OTBETCTBEHHOCTH

Hannexaniee kopropatuBHOE yIipaBjieHUe TpeOyeT HaTuuust
3 heKTUBHOI CUCTEMBI KOHTPOJISI, MPEIOTBpAlllatolIeil BO3-
MOXHBI€ 3TOYTIOTPEOICHUS, 1 METOIOB O0ECTIEUEHMST OTBET-
CTBEHHOCTHU. Upe3BbluaitHO BaKHBIMU 151 d(hHEKTUBHOTO
KOPITOPATUBHOTO YIPABICHUS SIBJISTIOTCS MPOLIEAYPhI YPEry-
JIMPOBAHUSA MOTEHIMATBHBIX WA (PaKTUIECKNX KOHMINKTOB
uHTepecoB. B BeimnenKome nmeeTcss pyKoBOAUTEND IO BO-
npocam CoOJIIOAEHMSI KOPIOPATUBHBIX 00513aTEIbCTB, KOTO-
PBIii COBMECTHO C PYKOBOJICTBOM M COBETOM TUPEKTOPOB 3a-
HUMAaEeTCsl BOMPOCaMU TTOTEHIIMAIBbHBIX WM CYIIECTBYIOITUX
KOHMJIMKTOB MHTEPECOB M BO3MOXHBIX MTPOOJIEM, CBSI3aHHBIX
¢ HopMaMu 3TUKUA. KOMUTET 110 KOPIIOpaTMBHOMY YITPABJIEHUIO

coBeTa aupekTopoB BeimMmenKoma oTBeyaeT 3a yperyampoBa-
HUE TTOTeHIMAIbHBIX WIN CYIIECTBYIOIMNX KOH(MIUKTOB UH-
tepecoB. Kpome Toro, mepuoauyecky COBET TUPEKTOPOB
(opMupyet crieraabHbIil KOMUTET, B COCTaB KOTOPOTO BXO-
JIAT TUPEKTOPA, HE CBSI3aHHBIE ¢ KPYIMHBIMU aKIIMOHEpaMU
BreimnenKoma, 1 KOTopblii pelaeT BOIpoChl, BOSHUKAIOIINE
B CBSI3U C CYIIECTBYIOIIMMM WA BOBMOXHBIMU MHTEpECaMU
OnpeeIeHHBIX IPYII aKIMoHepoB. Konekc nesioBoro nose-
neHust v 3Tuku BeimmenKoma comepkut KOHTaKTHYO UH-
(bopmanmio Ha cydaii BOSHUKHOBEHUSI BOIIPOCOB OTHOCH-
TeJbHO KOH(MIMKTOB MHTEPECOB UM TTPOOJIEM, CBSI3aHHBIX

¢ coomoaenueM TpedboBanmii Komekca. Tak BermnenKom
00ecTieurBaeT CBOEBPEMEHHOE PEIIEHIE BOITPOCOB KOHTPOJISI.

JleATeTbHOCTH COBETa TUPEKTOPOB Hanbosee 3(hheKTUBHA,
KOTI/Ia OH TOMO0TYETEH aKIIMOHEPaM, TaK Xe KaK U IesITe/Ib-
HOCTb PYKOBOJICTBa Harbosiee 3(h(eKTUBHA, KOTIa OHO
ITOIOTYETHO COBETY TMPEKTOPOB. 3HAYMMBIM SIBJISICTCSI TOT
(axTt, uTo B 3aKOHOAATENHCTBE PD KOHIIEMIINS MTOTOTYETHO-
CTH peajM30BaHa Yepe3 IpeoCTaBIeHre aKIIMOHepaM 3Ha-
YUTETbHBIX MPaB Ha3HaYaTh U U30MPATh YWIEHOB COBETa AUPEK-
TOpOB. IHTEpECHO, YTO 3TO UIET Bpa3pe3 C CYIECTBYIOIIEH

B CIIIA mpakTUKOW, T/ie aKIIMOHEPHI JTUIIh HEIaBHO CTAIN
[MOHUMATh MTPEUMYIIECTBA, KOTOPHIE 4T BO3MOXHOCTh
BBIIBVDKEHUS U U30paHUsT KAHIUIATOB B COBET TUPEKTOPOB,
HO MM JIO CHIX [TOp He rapaHTHPOBAHO IIPABO B 3HAYMTEIBHOM
Mepe y4acTBOBATh B M30paHUY YIEHOB COBETA AUPEKTOPOB.

3aKkinouyenne

[TpuHIUIIBI, KOTOPBIE JIEXKAT B OCHOBE KOPITOPATUBHOTO
yIpaBJeHUs, TJIAaBHBIM 00Pa30M KacaroTCsl OTHOIIEHUI MEXIY
KOMTIaHUE U €€ pa3IMIHBIMU COCTaBHBIMU 3JIEMEHTAMM,
0COOEHHO MeX/1y KOMITAaHUEeH U ee aKIIMOHEpaMU U MEXITY
PYKOBOJCTBOM KOMIAHWU U pabOTHUKaMu. [IpuHIIMTIOB 1
CcTaHIAapPTOB HelocTaTouHO. CyllecTBEHHBIMU acTlieKTaMu
KOPITOPAaTUBHOTO YMPaBICHUs SIBISIOTCS MHGOPMUPOBaHUE
O TIPUHIIMIIAX U CTaHAapTax U UX HEYKJIOHHOE COOI0IeHNUE.
PykoBOICTBO KOMITAHUM JOJKHO JOBOIMTD 10 CBEIEHMS
PabOTHMKOB 1 aKIIMOHEPOB MPUHIIUIIBI ¥ CTAHIAPTHI, MO/~
JIep>KBaeMble PyKOBOJICTBOM, M AeJaTh 3TO YOEXKISHHO 1
MOCJIEIOBATEIbHO, YTOOBI C(DOPMUPOBATE KYJIBTYPY, KOTOpast
CIIOCOOCTBYET ITOCTOSIHHOMY COOJIIOIEHUIO MIPUHIIATIOB 1
craHaapToB. YToOBI KOpIOpaTUBHOE yIIpaBieHUe ObLIO (-
(EeKTUBHBIM, HEOOXOAMMO YTOOBI BCE COTPYIHUKU IIPOHU-
KJIUCH €r0 JIyXOM.

A cuwmrato, 9to BeivmenKowm mpeycriesr B 3ToM OTHOIIIEHUT
OJarofapsi MOCIENOBATEILHOMY U YOEKIIEHHOMY COOJTIONEHUIO
€r0 PYKOBOJCTBOM IPUHITUITOB HA/IJIEKAIIETO KOPTIOPATHB-
Horo ynpasieHus. [TocieaHne HECKOIbKO JIET s UMeN YeCThb
BBITTOJTHATE (DYHKIIMM TIpEcenaTessl COBeTa TUPEKTOPOB
OAO «BeimmienKom». BeimnenKoM — ogHa U3 BeayImx poc-
CUIICKMX KOMIIaHUI B c(hepe KOPITOPATUBHOTO YITPABICHUSI.
Ero coBeT IMpeKTOpOB U PyKOBOJACTBO CTaBAT Mepel co00i
CJIOKHBIE 3a1a9M W C SHTY3Ma3MOM UIYT K UX pean3aliuu.

S u npyrue yneHsl coBeta AupekTopoB BeivnenKoma crapaem-
¢ MMOAAEPKUBATH TPATUIUHY TTPEIIIECTBEHHUKOB M JeJIaeM
BCE BO3MOXHOE /15 MOAIEP>KaHNS BICOYAUIIINX CTAHAAPTOB
KOPITOPaTUBHOTO yIpaBieHUs. BMecTe ¢ pyKOBOICTBOM
BrimnenKoma ero coBeT TupeKTopoB BHEAPUI MPUHIIUATIBI

U TIPOTIEIYPBI, OTPAKAIOIIKE TTePEIOBbIe CTAHIAPTHI KOPITO-
paTUBHOTO yrpasieHus. M 310, Mo MoeMy MHEHMIO, OTBEYAeT
MHTEpecaM BceX aKIIMOHEPOB 1 paboTHUKOB BrimmenKowma.



Accoumalusa HESABUCUMDIX
AVPEKTOpPOB - NAPTHEP Marcus Evans

Accoyuauus Hezasucumbix OUpeKmopo8 A6a5emcs OQULUANbHbIM
napmuepom u noddepicusaem koupepenyuu Marcus Evans,
C8A3AHHbIE ¢ MeMAMUKOU «Dphekmusrnoe KopnopamuseHoe
ynpaenerue 6 komnanuws. Takum obpazom, Accoyuauyus credyem
ceoell muccuu, 6Heopss nepedosyro NpaKmuxy pabomsl Kopno-
pamueHbix dupekmopos 6 Poccuu, ungopmupyem uienos napm-
HEpCmea 0 803MONCHOCHSX NPOYecCUOHANbHO20 PA36UMUSL U
npedocmaesnsem um Ab2OMHbLE YCA0BUSL YHUACMUSL 8 MePOnpUsi-
musix Marcus Evans.

Me>xxayHapoaHaA KoHdbepeHUmA

«KopnopaTuBHbIA ceKpeTapb B cUCTeMe
KOpMnopaTUBHOroO ynpaBJieHUA:
coBeplIeHCTBOBaHUe U oNTUMU3aumA
aeATenbHocTU B komnaHmAax Poccum n CHIM»

13-14 mapTta 2008, Npara, Yexua

Marcus Evans npencrasisieT HOBbII IPOEKT U3 «30JI0TOM
KoprniopatuBHoii cepum», MOCBSIIIEHHBIN POJIM KOPIIOPATHUB-
HOTO CeKpeTapsl B cUcTeMe KOPIOPAaTUBHOTO YITPaBICHUS
kommaHuit Poccun u CHIL KoHdbepeHius o0benuHser
MPpaKTUYECKUe MOAXObI K YIPABASHUIO POJIbIO KOPITOPATUB-
HOTO ceKpeTapsi ¢ HanbosbIei 3 GeKTMBHOCTHIO. DTO
OTJINYHAST BO3MOXKHOCTb IMTO3HAKOMUTBLCS U TTOOOIIATHCS

¢ TIPU3HAHHBIMU 3KCIIEPTAMM TaKMX KoMIaHui, Kak ADK
Cucrema, LlentpTenekom, CYDK, BonraTenekom, EBpoxum,
Kopnopanust «Metamuibsl Bocrounoit Cubupuy», YpajicBsi3buH-
¢dopm, MJIM GaHK, U UccaeA0BaTh Jy4llie TPaKTUKU 1 OC-
HOBHBIE TTPOOJEMBI B Pa3IMYHBIX aCIEeKTax AesITeIbHOCTH
KOPIIOPaTUBHOTO CeKpeTapsl.

IV MexxayHapoaHaa koHdepeHumA

«YnpaBneHue KoprnopaTtuBHbIMM pUcKamu
B Poccuu u ctpaHax CHIM»

20-21mapTa 2008 roga, ®paHKqypT, [epmaHuA

Marcus Evans nipencrasnsier IV MexayHaponHyto exero-
HYI0 KOH(epeHUIUIO « YIIpaBjieHne KOPNOPATUBHBIMI PUCKAMH
B Poccuu u ctpanax CHI». KoHdbepeH1us moctpoeHa

Ha MIPaKTUYECKUX MIpUMepax, KOTopbie OyIyT MpeacTaBIeHbI
3KCMepTaMU PUCK-MEHEIKMeHTa. DTO YHUKAJIbHOE COObITHE
cobepet Bo ®paHKpypTe CrEHUATUCTOB pUCK-MEHEIKMEHTA
BBICOKOT'O YPOBHSI U MPEAOCTABUT BO3MOXHOCTb OOCYIUTh
aKTyaJIbHbIE BOMPOCHI, TAKME KaK: TEHACHIIUY Pa3BUTHS
puck-meHemxMmeHTa B ctpaHax CHI, mosuiimonupoBaHue
PUCK-MEHeXKMEeHTa B OpTraHU3alIMOHHON CTPYKTYpe Tpe-
MPUSITUS, OLIEHKA U MPUOPUTHU3ALIMSI PUCKOB KOMITAHWH,
PUCK-MEHEKMEHT VS. aHTUKPU3UCHBIN MEHEIKMEHT:

BO3MOXXHOCTMU

npenyragaTh Oymyiee, 00pb0a 3a TaIaHTHI ¥ COBPEMEHHbII
PBIHOK TTepCOHaJIa B 00JIACTU PUCK-MEHEIKMEHTa, BHYTPEH-
Hee TTPOTUBOCCTBYE B KOMITAHWU TTPY BBEACHUN CUCTEMbI
ERM.

Me>xayHapooHaa KoHgepeHuma

«Due Diligence B Poccuu n CHr™:
ynpaBJfieHMe puckamu, yrny4dleHue
ynpasrieHMAa omHaHcaMmu n hoopmmupoBaHue
B3BELIEHHON UHBECTULIMOHHOWN MOJSIUTUKUN»

17-18 anpena, JloHooH, BennkobputaHua

Marcus Evans npezncrasnsier KoHdepeH1nto «Due Diligence

B Poccuu m CHI'». KoHpepeHIius rocssiiieHa Hanboee «ro-
psiurM» Boripocam B obact Due Diligence: olieHKa v aHamu3
due diligence B Poccuu u CHI, Due diligence kak o6s13a-
TEJIbHBII 3Tall MTHBECTUIIMOHHOTO TIpoliecca, MJIaHUpOBaHUE
nporecca due diligence: rapaHTus YCIEIITHOCTU CAEIKH,
ocHOBHBIe HarpaBieHue due diligence: MUHMMU3AIMST PUCKOB
TMPU pacIIMpeHNN KOMITaHWHU, TIEPErOBOPHBII Mpoliecc: OaHa
13 BepIIMH TBOPUYECTBA B OM3HECE, OTAEIbHbIC (haKTOPHI
yenenrHocty due diligence, MexXXayHapoaIHOe COTPYIHUYECTBO:
YCUJICHUE TTIO3UIINI KOMITAaHWM.

[l Me>xxayHapoaHasa KoHepeHUuA

«CTpaTterum KopnopaTMBHOro pa3ssuTun
B Poccuu n CHIN»

22-23 mana 2008, AmcTtepaam, HnoepnaHapl

Marcus Evans npencrasnsier 11 kondbepenuuto «Crparerun
KopnopatuBHoro pa3sutus B Poccun u CHT'». D10
VHUKaJIbHOEe COOBbITHE cobrpaeT B EBporie crielinaancToB
KOPITOPaTUBHOTO YMPaBIeHUsI U CTPATErOB CAMOTO BHICOKOTO
VYPOBHSI, KOTOPBIE UMEIOT BOBMOXKHOCTB OOIIATHCS B KCKITIO-
3UBHOI 0OCTAHOBKE CO CBOMMMU KOJJIETaMU U CTPOUTH
aKTUBHBIN TUAJIOT ¢ UHBECTOPaMU, pa3paboTYMKaMu 3aK0-
HOJIATeIbCTBA U PEUTUHTOBBIMU areHTCTBAMM.

YneHam Accoumalmy He3aBUCHMBbIX JUPEKTOPOB
TIPpEeaOCTaBIAIOTCA CKUAKH:

* perucTpanus 1-2 mpeacraBUTENE OT KOMITAHUNA
ckuaka 10%

* perucTpanus 3-4 mpeacTaBUTENER OT KOMITAHUN
ckuaka 15%

* perucTpanus 5 u 6oJee peacTaBUTeNEN OT KOMITAHUT
ckuaka 20%

3a nonoJHuTEILHON HHGOpMAaIKei odpamaiTech
K HOmuu IpeGenn, Temn.: +44 20 3002 3036,
e-mail: juliag@marcusevansuk.com,

web: www.marcusevansuk.com
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HOBbIE YJIEHbI AH

I'-xa Apa6osa H.B., HauaTbHUK yrpaBlieHHs] KOPIIOPATUBHOM TTOJIMTUKH,
OAO «IlepBas rpy3oBast koMmnaHus» (Mocksa)

I'-u Apxumuenko A.1O., reHepanbHblii gupekTop, 3A0 «MexXpernoHajabHOe
AreHTCTBO PhiHKa DiiekTposHepruu 1 MoiHoctr» (MockBa)

I'-u Beprmann B., npeacenarens coBera gupekropoB, EON Ruhrgas AG,
He3aBucuMbIil gupektop, OAO [aznpom

I'-u Borareipés B./l., nexaH dakynbrera 5KOHOMUKU U yripapieHusi, Camapckuit
rocyJIapCTBEHHBII aspoKocMuieckuii yHusepcurtet (Camapa)

I'-u Bypak JI.A., crapiiuii KoHcyabTaHT, DpHCT oHa SAHr (CHT) b.B. (Mocksa)

I'-n BecenoB A.A., renepanbhbiii gupektop, OO0 «XutTenekom» [pymnma
Komnanuit EXTERNET (MockBa)

I'-;xa Bunorpaaosa W.B., wien [Ipasnenus, MexayHapoaHbsiii MockoBckuii baHk
(Mocksa)

I'-u Bom3unckuii K.B., nupekrop, apoutpaxhsiii ynpasistoiuii, TOCO
ApOuTpaxHbIX yrpasisomux (BiaguBocTok)

I'-xxa Iappuimna O.A., nupekTop 1o nepcoHany, 3A0 «MockoBcKast
MexX0aHKOBCKas BatoTHasi oupxka» (MockBa)

I'-xa Jlonns O.U., napthep, 3A0 «Yopn Xaysn MutepHaniHa» (Mocksa)
I'-n 2ZKusorosckuii C.C., rnaBHbIit KoHcynbraHT, PCP Poccust

I'-u UBanoB E.M., He3aBUCUMBIIT WieH coBeTa AUpeKTopoB, AO «AbanaH
MuBectmenTc» (Acrana, Ka3zaxcran)

I'-n Koukun I1.B., coyupeautesib, TUPEKTOP MO MAPKETUHTY U Pa3BUTHIO,
000 «MHcTutyT CrannaproB Opranusauuii» (Mocksa)

I'-n Kynpun B.B., crapmmii meHemxkep, DpHet aua Anr (CHI) B.B. (Mocksa)
I'-u Jlaryn JI.T., ucnionnurensHblil qupekTop, AsstrA AG (L seiiiapust)

I'-1 JIykun B.T., renepanbnbiit nupekrop, OAO «Pycckue mainHbl» (MockBa)
I'-n JIynenko FO.U., cosetHuk, OAO BXI1O (Mocksa)

I'-xxa Manaposa H.A., reHepanbHblii qupekTop, 3AO «[Ipumym Mobuie
ATeHTCTBO nUap 1 KoHcaaTuHra» (Mocksa)

I'-u ITacemkos 1. H., renepanbiblii aupekTop, OO0 «JImman-Ipynm» (YenssonHcK)
I'-1 ITonsxoB M.B., topuckoncynst, OO0 «Inob6an Koncantunr» (Mocksa)

I'-n Poraanckuii I'. ., renepanbHblii nupexkTop, SCA Packaging St. Petersburg
(CaHkT - IletepOypr)

I'-u PoitukoB B.A., reHepanbHblii qupekTop, 3AO «CorpaBrex» (MockBa)

I'-u CepukoB b.M., renepanbshbiil nupekrop, TOO Meglobal corporation (AMatbr)
I'-u Croros K.A., renepanbhbiit nupekrop, OO0 «lapanTtus Ycriexa» (MockBa)
I'-u Tanman M., nipe3usieHT, TeHepaibHbli upekTop, PCP Poccust

I'-u Tapacos .M., reHepanbHbIil nupekTop, OO0 «Jlaboparopust
MPOMBIIIJIEHHOIO MeHeIkMeHTa» (MockBa)

I'-u ®unaros A.B., nupexTop no crpateruu u pazsutuio ousHeca, OAO «Pycckue
MamuHb» (MockBa)

I'-n @upaman FO.M., npeacenarens coeta qupektopoB, OAO «PYCUY HEHTP
BAHK» (Mocksa)

I'-n nxmanckuii B.H., HavanbHUK OTIea (GMHAHCOBOTO KOHCY/IBTUPOBAaHUS,
AntantaPioglobal (MockBa)

I'-u nsmun U.B., rnaBHbiit 0yxrantep, 3A0 «CranbuHBecT» (MockBa)

I'-u yroB U.B., unen coera nupektopoB, OAO Kb « COLITOPBAHK» (MockBa)

Poccns, 121059, Mocksa
V. Bpanckas, 5

Ten.: +7 (495) 782-1506
®Dakc: +7 (495) 782-1507
www.nand.ru

e-mail: info@nand.ru

Touka 3peHuUs peaaKkInu

HE BCerja COBMAAaeT ¢ TOYKOMH
3peHUs] aBTOPOB MYOJIMKYEeMbIX
crareil. OTBETCTBEHHOCTh

3a IOCTOBEPHOCTh MH(pOPMALIUU
B PEKJIAMHbBIX OOBSIBIICHUSIX HECYT

PpEeKJIaMoIaTeIN.
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