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Poccutickuii Komeke MoXKeT CUMTATbCSI OMHUM
U3 CaMbIX yIauHbIX KoJIeKCcoB 10 KOpnopaTHBHO-
My YIpaBJIEHHIO, TaK KaK COCTaBJIeH GoJee ne-
TaJIbHO, YEM aHAJOTHYHbIE TOKYMEHTHI B IPYTHX
CTpaHaX, ¥ COIEPXKHUT MOAPOOHBIE peKOMEH1a-
WM TI0 YIYYIIEHHUIO CTPYKTYPhI KOPIMOPATHBHO-
ro ynpasjeHus. Peann3ys MpUHLHIbL, TTPOIH-
cannble B Komekce, Jro6asi poccuiickas KoMIa-
HUSI MOXKET B 3HAUHTEJbHOH CTEMEHH YIYUIIHTh
CTPYKTYPY KOPIOPATUBHOTO YIPABJIEHHS.

B Hacrosulee BpeMs B Poccru cripoc Ha He3aBu-
CHUMBIX TUPEKTOPOB, 0C06EHHO cpenn KOMl’IaHI/II/UI,
YbU aKLUHUU TOPTYIOTCS Ha GUpKe, J0CTATOUHO
BBICOK.

UTo6bl 06eCIeYUTh CYIIECTBYIOMMH CIPOC,
HY2KHBI TIpoheccroHalbl, 06/1analrie HeobXo-
IVMBIMH KaUeCTBAMHU, OMBITOM U pelyTaLHeH.

Heo6xonnmo ckasatb, 4TO BCe UJleHbl COBETA,
6e3 UCK/IIOYEHHs], BHOCSAT GOJIbLION BKJAM B pPas-
BUTHE KOMIAaHUH. He3aBrCcHMBIN THPEKTOD
NIPUBHOCHT B KOMITAHHIO HAKOMJIEHHBIH TOAaMHU
6oraTelil MpoecCHOHANbHBIA U 2KU3HEHHBIH
onbIT. OCHOBHas POJIb HE3aBUCHUMOTO JUPEKTOPa
B COBeTe IUPEKTOPOB CBOAUTCS K 06eCIeyeHHIo
Ha/30pHOHN (PYHKLHH BHELIHET0 HabJM0naTe s |
MOMOIIY MeHeKMEHTY B TIOMCKE HOBBIX MepCIIe-
KTHUB pa3BUTHs OH3Heca.

JI151 5ppeKTUBHOU PaBGOTHI HE3aBUCUMOMY AH-
pPeKTOpYy HEOOXOIUMO TOHUMaHHE POCCHHCKOH
creLu(UKH, 4TO HauboJlee aKTyaJ/lbHO [J1s 3a-
HaJHbIX AUPEKTOPOB, CTPEMSIIUXCS B POCCUU-
ckue KomnaHuu. [IpakTvka HasHaueHUS He3aBHU-
CUMBIX IUPEKTOPOB B Poccuu 10BO/ILHO HOBA, U
He3aBUCUMBIM JUPEKTOP, Hapsdy C ONBITOM pa-
60Thl HE3aBUCUMBIM AMPEKTOPOM, 0053aH UMETh
YyeTKOe NpeJCcTaBJleHHe O MeXaHU3MaxX Pa3BUTHUS
Nof0OHON MPaKTHKH 32 pyOexkoM.

OCHOBHBIMH KauecTBaMH, OTJIHYAIOLIUMH He3a-
BHUCHUMOTO IMPeKTOpa, paboTaeT jiu oH B Poccun
UJIY 32 py©eKoM, TOJI?KHBI OBITh BbICOYANIIIAS
CTeleHb YECTHOCTH, MOPA/H U 3TUYECKUX NPHUH-
uumnoB. Tosbko 06safas STUMU KaueCTBaMH, He-
3aBUCHMBbIH IUPEKTOP BIPaBe BHICTYNATh B COBE-
T€ JUPEKTOPOB OT JIMLA aKLIHOHEPOB KOMIIAHHH.

HesaBucuMbl# [UpeKTOp A0/KeH 06JafaTh He
TOJIbKO OOraThiM MPaKTUYEeCKUM, HO U 2KUTeH-
CKHM OIBITOM, KOTODBIN TOMOT Obl €My PHUHHU-
MaTb B3BellleHHble ¥ 00 yMaHHble pellleHHs .

[NogpiTOoXKKMBasE CKa3aHHOE, s1 XOTeJI Obl BBIIEJIUTD
TPU KauecTBa, HEOOXOAUMBbIEe IJis1 pabOThl HE3aBH-
CHUMBIM IHPEKTOPOM, — 3TO 3HAHHE POCCUUCKON
crieliu(PUKH, 60raThli }KU3HEHHBINA OIBIT U OTIBIT
paboThl HE3aBUCHUMBIM AUPEKTOPOM 32 PyOEKOM.

OPpuUNAALHOE OTKPBITUE YAEHCTBA
B Accouynayun HesaBucumbix
AupekTopoB

17 cenmsabps 2002 eo0a Accoyuauus Hezasucumorx [u-
pekmopos 06va8uLa 06 OPUUUANLHOM OMKPLLMUL
unencmea 8 Accoyuayuu. Ceeoons Accoyuayus 06vedu-
nsem 6oaee 70 dupekmopos u npogeccuoraros 8 obaa-
CMu KOpRopamusHozo Ynpasierus, UMerouux 8blCOKYI0
PEnYMmayito 1 peasbHolli onolm & cepe YnpasreHus
b6usHecom.

Accounauns Hesasucumbix Jupexropos (AHJI) ceromus
sIBJISieTCS eIMHCTBEHHOU B Poccun opranusanuen Kopmo-
paTUBHBIX AUPEKTOPOB, B3sBLIEH HA ce0s1 PyHKLUU (POPMU-
POBaHHUS U Pa3BUTHS IPOECCHOHAIBHOrO CO0011ecTBa He-
3aBUCHMBIX KOPTOPATUBHBIX AUpekTopoB. Muccuein AHJI
SIBJISIETCS] OKa3aHHWe CONEeUCTBHSI POCCUUCKUM aKIMOHEeP-
HbIM 00LLleCTBaM B MOBbILIEHUH 3P(PEeKTHBHOCTH UX Aes-
TEJIBHOCTH MyTeM BHEPEHHS MePef0BOH MUPOBOH MPAKTH-
KH paboThl IpodecCHOHaNIbHbIX He3aBUCUMbBIX JUPEKTOPOB.

CuTyauusi ¢ pa3BUTHEM CHCTEMbI KOPIIOPATHBHOTO yIIpaB-
Jennsi B Poccun octaetcst 0MHUM 13 KJII0YEBBIX aCleKTOB
CO3/aHUS LIMBUIN30BAHHOU U 3(DPEKTUBHOU Cpefibl AJIs Be-
JeHnst OM3Heca, IIaBHbIM YC/JI0BHEM HHBECTULIUOHHOH MPH-
BJIEKATEJbHOCTH CTPaHBI. TpeOoBaHUs K IeATENbHOCTH aK-




LIMOHEPHBIX 00LIECTB CO CTOPOHBI HHBECTHULHOHHOTO CO00-
IeCTBa OCTOSTHHO BO3PACTAIOT, & CI0KHBIIASICS IPAKTH-
Ka KOPIIOPaTUBHBIX OTHOLIEHUH, UCII0/Ib3yeMasi PyKOBOIU-
TeJSIMU NPeANPUATHH U BajebLlaMH KOHTPOJIBHBIX T1aKe-
TOB aKLHH, BO MHOTOM He OTBeYaeT CTaHAApTaM, IPHHS-
TBIM B MeXKIYHapOJHOH 1eJI0BOH cpene. Bornpocsl, cBsi3aH-
Hble C JIeSITeJIbHOCTbIO COBETOB IUPEKTOPOB, OCTAIOTCS Ofl-
HUMHU U3 KJIOYEBbIX.

A dpexTuBHasg paboTa COBETOB IUPEKTOPOB — BaXKHBIH
(bakTOp MOBBIIIEHUS] UHBECTULIHOHHOH MPUBJIEKATENbHO-
CTH KOMIIaHWH, POCTA UX aKIMOHEPHOU CTOUMOCTH. B
9TOU CBSA3U 0XKUIAHUS AEUCTBYIOLIMX U TIOTEHIHMATbHBIX
WHBECTOPOB BCe 0OJIbliIe CBSI3aHbl C PA3BUTHEM H YKperie-
HueM B Poccun UHCTUTYTA He3aBUCHMBIX TUpeKTOpoB. He-
3aBUCHMbIE IHPEKTOPA UT'PAIOT BaXKHYIO POJib B paboTe co-
BeTa TUPEKTOPOB ¥ BHOCST BECOMbIH BKJIAM B 3(p(HeKTHB-
HOe yIpaBJ/ieHHe KOMIaHUSIMU — KaK MUHUMYM, OHH MOTYT
BBIMIOJIHATD (DYHKLHIO Ha30pa U BHYTPEHHEr0 KOHTPOJIS,
a rpu GJIATONPUSATHBIX YCJIOBUSAX BHYTPH KOMITAHUH — Jie-
JlaTb ropasno 6oJblile, BKAOYAs ONpefeeHHe CTpaTernu
KOMIIAHUH, a TaKXKe MoaaepxKanue 3PPeKTUBHOTO B3aUMO-
IEeUCTBHUS C HHBECTOPAMH.

B Takux ycnoBHsX IesiTebHOCTD podeccHoHaibHON Acco-
LMaLUY TI03BOJIUT HE3aBUCHMBIM JUpPEKTOpPaM 0OMEHUBAThCS
OTIBITOM, a TaKXKe CO3/1aeT MeXaHU3M 3(h(PeKTUBHOrO yI0BJIe-
TBOPEHHSI PHIHOUHOH TOTPEGHOCTH B HE3aBUCUMBIX AHPEKTO-
pax co CTOPOHBI KOMITAHUH.

3axapoB A.B, ®uiaroB A.A., Komeaesa H.HU.

HoBblE MEXXAYHAPOAHBIE TPEOOBAHMS
K AUCTUHIY U POAb HE3ABUCUMBbIX
AVPEKTOPOB

(no mamepuaramn mexcdyrapodroil Korpepenyuu)

Teipreimuankos B.JI., Ixedpu Kypm., Hkonaukos A.B.

B nocnennee Bpemsi pyKOBOAUTENH POCCUHACKUX KOMIAHUH
BCe yallle 3a1al0TCs BOIIPOCOM O He0OXOAUMOCTH BKJIIOYe-
HHSI He3aBHUCHMBIX UJIEHOB B COCTAaB COBETOB IHPEKTOPOB.
J171s1 KOMITaHHH, CTPEMSIIIMXCS YIYUIIHTb YPOBEHb KOPIIO-
PaTHBHOTO yIIPaBJIEHHs], TeMa He3aBUCHMEIX THPEKTOPOB
npejcTaBJ/seT 0ocoOblll HHTepec. HecMoTpst Ha LIMPOKO
pacrmpoCcTpaHeHHYIO MeXKIyHAPOAHYIO MPAKTHKY PaboTHl
He3aBUCHMBIX THPEKTOPOB, POCCHHCKHE KOMITAaHUH HYKJa-
I0TCSl B 60JBIIeH HH(OPMALHH OTHOCHTENBHO OCHOBHBIX
aCIeKTOB UX paboThl.

Accouuanust HesaBucumbix JIpeKTOpoB BBICTYIIHIA Opra-
HU3ATOPOM MEKIYHAPOIHOU KOH(epeHLHH, TOCBAIIeHHON
POJIM KOPIIOPATUBHOTO yIIPaBJIeHHUS U BKJIALy HE3aBUCH-
MBIX TUPEKTOPOB B TMOBBILLIEHHE CTOUMOCTH 6U3Heca. B
KoH(epeHLUH, cocTosiBllercs 17 centsabps B Mockse,
MPUHSIK ydacTue npeacraButesu 6ogee 70 pocCHUCKUX U
3apy6exxHbIX KoMnaHui. C 10K/1a1aMHu BbICTYIIHJIN TIpel-
craButeau Jlonnonckou bupxu, Hdoniue banka, Knud-
tdopn Yanc u Mexnynapoanon Punancoson Kopropa-
L[UH, He3aBUCHUMbIe IUPEKTOpa, paboTarollirie B pOCCUU-
CKUX KoMNaHusax. KoH(pepeHHs N03BoO/IMIA yUACTHUKAM
006CynUTh MPob6eMbl KOPIOPATUBHOTO YIIPAaBAEHHUS U HAU-
TH OTBEThl HA HHTEPECYIOLIHEe UX BOMPOCHL.

['naBHBIE BEIBOMIBI, KOTOPbIE ObLIM CHeNaHbl B X0e KOH(pe-
PeHLUH, 3aKJ/I04al0TCs B CIedyIoleM: He3aBUCHMble IU-
peKTOopa ABJ/AIOTCS Ba2KHbIM MHCTPYMEHTOM COBEpPLUEHCT-
BOBaHUS KOPIIOPATUBHOIO yNpaBJ/IeHHs U 3aBOeBaHUS [10-
BepUs UHBECTOPOB; BeAYyLlMe MeXXAyHapOnHble OHUPXKHU
y2KeCTOYaloT CTaHAAPTbI JIUCTHHIA C Y4eTOM HOBBIX MOBbI-
LIEHHBIX TPeOOBAaHUH K POJIM KOPIOPATUBHOIO yIpaBJe-
HUS B KOMIIAHUAX-IMUTEHTAX; U XOpolllee KOPIOopaTHBHOE
yIpaBJ/leHHe pPeaslbHO 0Ka3blBaeT BJAHUSHHE Ha CTOUMOCTb
6usHeca. [Tocse KoOH(epeHLUH yYaCTHUKU OTBETHIH Ha
BOIIPOCHI )KYPHAJIUCTOB B XO/l€ IIpecc-KOH(pepeHLnH, 110-
CBSILLEHHON POJIM HE3aBUCHUMBbIX IUPEKTOPOB B POCCHUH-
CKHX KOMIIaHUSIX.



[MpAKTUKA BO3HATpAXKAEHUS
AvupekTtopoB B OM3

(no mamepuaram uccaedosamervckoii pabo-
mot, 8binoAHerHoU akcnepmanu AH/ 8 pam-
kax npoekma ¢ M®PK)

OcHOBHbIE IPUHIHUIBI MOJUTUKHU
BO3HArpaxJIeHUs He3aBUCUMBIX -
PEKTOpPOB

Poccuiickue KoMnaHuy, NpeTeHIyOLIMe Ha Mec-
TO CPEJH JIUIEPOB MHUPOBOTO PBIHKA, 3aHHTEpE-
COBaHbI B [IPUBJIEYEHHUHU U ylepKaHUU B KOMIIa-
HUU JUPEKTOPOB OMNpEeJeHHOr0 ypoBHS. B
3TOM CJIyuae OHH AOJIKHBI pelliaTh BOMPOC 06 X
BO3HarpakJeHUU C Yy4eTOM MeXIAyHapOAHOro
YPOBHS$ OIJIATHL.

Pasmep nakera BosHarpaxaeHus JJis He3aBUCH-
MOTO IMPEKTOpa BecbMa MUPOK — oT 10 ThIC.
LOJJI. B TOJl B HEOOJIbLINX KOMIAHUAX 10 CEMU-
3HAYHBIX CyMM, KOTODBIE IT0JIy4aloT HEKOTOPhIe
He3aBUCUMBbIE JUPEKTOpa, 3aHUMAIOLIHe J0JLK-
HOCTb IIPe/ceiaTeIsl CoBeTa IUPEKTOPOB B K
HBIX MeKyHapOJHbIX KOMIaHHAX.

Onsiata Tpyna He3aBUCHUMBIX TUPEKTOPOB CYIIle-
CTBEHHO OTJIMYAETCS OT OIJIATHI BHICIIErO PYKO-
BOJICTBa KOMIAaHUH. Ecyi mocieHHe 0OBIYHO
TMOJIy4aloT BO3HATPaXkeHHe, BKIOUalolllee 3apa-
GOTHYIO MJIATY U €XKErOHbIe MOOIPUTEbHbBIE
BBINJIATBHI, TO HE3ABUCHMbIE TUPEKTOPA MOJTyda-
10T (PMKCHPOBaHHbIM OKJaz (retainer), a npemun
UM BBIIIJIAUUBAIOTCS KpalHe penko. Takas cTpy-
KTypa BO3HArpaKIeHHs OTPaxKaeT X POJib B
KOMITAaHHH, KOTOPast COCTOMT B OCHOBHOM B Ha-
GJII0IEHUH 32 CTPATETMYECKUM, TOJITOCPOUHBIM
pasBUTHEM KOMIAHHUH, a HE B MAKCUMU3ALHN
KPAaTKOCPOYHOU BBITOMIBI.

B CeBepHo#t Ameprke u 3anagHod EBpore uHc-
0JIb3YIOTCSI Pa3/HUHbIE TIOAXO/bl K CTPYKTYpe
JOJITOCPOYHBIX TIOOIPUTEbHBIX BBIMJIAT HE3aBH-
CHMBIM IHpekTopaM. B AmepuKe cyuiecTByeT
TeHIEHILHS BHIIIaYHBATh GOJIbIIYIO YaCTh BO3HA-
Tpak[IeHHUs B BUIE aKIIMH KoMIaHuH. Takue oco-
OEHHOCTH OMJIATHI OTPAXKAIOT FOCIOACTBYIOIIEE B
CIIA mHeHWMEe, YTO IUPEKTOPA, KOTOPBIE UMEIOT
B COOCTBEHHOCTH aKLHH, T. €. JUIHOE 6J1arococ-
TOSIHHE KOTOPBIX YaCTUYHO 3aBHUCHUT OT yCIexa

[TpomomxeHue Ha cTpaHHLe 6

3AYEM POCCUNCKOMY OU3HECY
HE3ABUCUMbBIE AUPEKTOPA?
Y10 310 - AAHB MOAE MAU
)KU3HEHHASI HEOOXOAUMOCTD?
(no mamepuaram npecc-korgepenyuu)

OcnoBHas 3a.a4a He3aBUCHUMBbIX IHPEKTOPOB COCTOUT B
TOM, YTOOBI 3alIUTHTb HHTEPECH AKIIHOHEPOB U 00ecre-
YUTb MPO3PAUHOCTb KOMIAHUU. B MUPOBOM MpakTHKe Cy-
IIECTBYET HECKOJBKO MOAXOJ0B K TIPETBOPEHHIO ITHX
NPUHIMIOB B xku3Hb. Accormarus HesaBucumbix Jupexk-
TOPOB CTPEMHUTCS aKKYMYJHPOBATb HAKOTIJIEHHBIH OITBIT
IJ1s1 pa3padoTKU eIUHOTO MPAKTHYECKOTO PYKOBOJACTBA.
B03M0KHO, TOBOPUTD O CYIIECTBOBAHUH CBOETO MOAX0/A B
Poccuu noka paHo, 0IHAKO POCCUHACKHE KOMIaHUH yxKe
10OUINCh 3HAUUTENBHBIX yCcIexoB 6/aroaaps padore He-
3aBUCHMBIX I1MpeKTopoB. Ha npecc-KoH(pepeHINH BbICTY-
nmunu: Muxana BuHdesb, reHepasbHbIE IUPEKTODP HHBE-
cTunroHHo# Komnanuu «[Ipocnext», Mapus Uypaesa,
npencenatenb copeta aupektopos «[IMO-Tnoban», IOpui
Mocroso#, HesaBucuMbIi nupekTop «PocbusnecKoncan-
TUHT», Anekcannp MkoHHUKOB, ipencenartess [IpaBaenus
Accoumanuu Heszasucumbix Jupexropos, Cap duupio
Byun, npencenarens Koncynbratusroro Coseta Accouna-
uun HeszaBucumbix JrnpekTopos.

OrtkpeiBas koH(peperurio Cap dunpio Byn ormeruna: «Oc-
HOBHasl 3aJ1a4a He3aBUCHMbIX IUPEKTOPOB COCTOUT B TOM,
4TOOBI 3aLIMTUTb UHTEPeChl aKLMOHEPOB, U CI10CO6CTBO-
BaTh MPO3pauyHOCTH KoMnanuu . Heobxonumo HauTH mpak-
THYeCKHe IIyTH BBIIOJHEHUs [I0CTaB/eHHOH 3afaun. Hyx-
HO OTMEeTHUTb, UTO aMePUKAHCKUH, OPUTAHCKUU U POCCUU-
CKHH TOXO/Bl K paboTe B CUCTEMe KOPIOPAaTHBHOIO YIIpa-
BJIEHUS] UMEIOT MHOTO 001llero. YnpasJ/jeHHe — 9TO He Hay-
Ka, 3TO, CKOpee BCEero, UCKYCCTBO. 1 IMYHO ayMalo, 4To
Acconpanuus MOXeT MoMoraTh Kak POCCHHCKUM TaK U
MHOCTPAHHBIM HE3aBUCHMbIM IUPEKTOPAM B UX CTpeMJle-
HUH UCIIOJHATD CBOU JOJ/2KHOCTHBIE 00513aHHOCTH JIyUlle».

ITo maTepuasamM BBICTYNJIEHU:

Komnanus «Bumm-busb-Ilann» crana 6osee 0TKpbITON
1J151 aKLMOHEePOB U HHBECTOPOB, YTO AaJI0 €l BO3MOXKHOCTb
npusJyeub 6osee 200 munanonos ponnapos CIIA Ha mex-
IyHapOJHBIX PBIHKAX. B KOMIaHUM [Ba HE3aBUCHUMBIX IU-
pektopa — EBrenuil fIcun u rpaxnanun beabruu, sxcnept
B 00J1acTH KOpriopaTuBHOro ynpasJsenus, ['u ne Canbe, Ko-
TOpble TaKXKe SIBJSIOTCs YwieHamu Accounauun HesaBucu-
MbIX [IUpeKTOpOB.

[Ipu akTuBHOM nesitebHOCTH Martnaca Bectmanna, Hesa-
BUCHMOTrO0 AHpeKTopa «JIeHsHepro», KoMnaHueu Obl1 IpU-
HSIT MeMOPaHAYM KOPIIOPaTUBHOIO yIIpaBJ/IeHuUs, B KOTO-
POM OBLIM H3/I02KEeHBl OCHOBHbIE TIPUHIIUIIB B3AHMOJEHCT-
BHSI C aKIMOHEepaMHU U MHBECTOPaMH. DTO yKPEMUJIO 10Be-
pHe K KOMIIaHHH.
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Kak ormetnn npencenarens [Ipasienns AHI Anekcanap
VIKOHHHKOB, CTOMMOCTb aKLHH KOMIIAHHH, KOTOpbIE yae-
JISITK BHUMaHKe BOTIPOCAM YJIyUIIeHHs KOPIOPATHBHOTO
YIIpaBJ/IeHus], 3a IPOLIeJLINe IBa F'oJa POc/ia ropasio Obl-
CTpee 10 CPABHEHHUIO C aKLUSAMHU APYTHX KOMIAHUH.

IOpuit MoctoBo#, He3aBucuMbld nupekTop MA «Poc-
busnecKoncanTtunrs, Ha3Bas Tpu cocTaB/sA0LIME YyCIIe-
Xa - TIPaBUJIBHOCTb CTPYKTYPHI, MOJHAS TPO3PAYHOCTD U
He3daBucuMble qupexkrtopa. [1pu Boixone PBK na 6upxy
MOANMUCKA Ha aKUWHU B MATb pa3 PeBbICHIa KOJIUYECTBO
npensaraeMblx akuuid. CeKpeToM TaKoTo ycrexa nocsay-
JKUJIO U3MeHeHHe KOPIOPATUBHON CUCTEMBI YIIPaBIeHHUS
B CTOpPOHY 6o0JIbIlIeH TPo3payHOCTH. BBeneHne HesaBu-
CHUMBIX AHpeKTOPoB no3Bonauao PBK cosnats nonoxu-
TeJIbHBIH UMUK KOMIIAHUHU B I'1a3aX POCCHUHCKUX U HHO-
CTPaHHbBIX HHBECTOPOB.

Kaxk nmokaswiBaior pesyJibTaThbl IPOBEAEHHBIX B IOCJAEIHEE
BpeMs I/ICCJIEI[OBHHI/II/UI, BO3MO2KHOCTbLIO BBEJI€HHUA HE3aBHUCH-
MBbIX TUPEKTOPOB 3aMHTEpeCOBaJMUCh pOCCHﬁCKHe OaHKH.

Kak nsbupaercs He3aBUCUMBIA TUPEKTOP?
Anekcandp Hronnukos, npedcedamens [pasienus AH

B MexayHapoaHO# NMpakTHKe CYLIECTBYIOT ABa MyTH
n30paHusi He3aBUCUMBIX INPEKTOPOB. B mepBoM cayuae
rJIaBHBIH aKLHOHEDP CO3MaeT yCJAOBUSA Aas usbpaHus Ta-
KMX KaHAHJATOB, KOTOPble B COBETE JUPEKTOPOB OTBe-

HEIAEWCHMbIE AHpEATOP —
[3Hb MOGE MW EHIHEHHAR A0E

B =

YalOT 3a pellleHHe ONpe/leIeHHbIX 3a1au: BHYTPeHHUH
KOHTPOJIb, CTPATETHUs PAa3BUTHA KOMIIAHUH, B3aUMOJEH-
CTBYE C BHELIHUM MUPOM U T.J. BIBHKeHHe KaHIUIA-
Ta MPOUCXOAUT B PAMKAX KOMHUTETA 110 Ha3HAYEHHUSIM.
Bropoi#t nyTh — Korna MMHOpPUTapHble aKLMOHEPH! Mpej-
JIaraloT TJaBHOMY aKUHOHEPY KaHAUIATYPY AJs u3bpa-
HUS B KaueCTBe HE3aBUCHMOTO JUPEKTOpa.

B Poccun riiaBHBIE aKIIMOHEPBI, KaK PABUJIO, He Mpejiia-
raju He3aBUCHMBIX AnpeKTopoB. Hanboubiee pacrpo-
CTpaHeHHe MOJY4YUJ BTOPOH Ty Th, XOTS B HACTOSIIIEE Bpe-
Ms1 HAUMHAET MPOCJIeKUBATLCS TeHIeHLUs U30paHus He-
3aBUCUMBIX TUPEKTOPOB T0OJI0CAMH TJIABHOTO aKIMOHEpa
(«Boivnesnikom», «Hopuabekuit Hukenbs, JIYKOWJT»,
«BumM-Busib-J1aHH» ).

B uem 3aKkiao4yaTCcsa (PYHKIUN HE3ABUCHMOIO
IupeKTopa?

Mapus Yypaesa, npedcedamenv Cosema [{upekmopos,
«[THO-T'r06a1»

HesaBucnMblil 1MPeKTOp BEICTYMAET B 3aLIUTY HHTEPECOB
aKLHOHEPOB, UTO 3(P(PeKTUBHO [/151 IPeJOTBpalLleHHUs Ta-
KOH CUTyallWH, KaK «pa3BofHeHHe» KoMmanuu (1omoanu-
TeJIbHAst SMUCCHSI), KOT/a IpaBa aKLUHOHEPOB MOTYT
OBbITh YIIEMJEHB], TaK KaK TOHUKAETCS OIS UX aKLUUH.
HesaBucumblil gupexTop cnocobeH 6J0KUPOBATh NPUHS-
THe N0A00HOr0 pellleHHUsl Ha CoBeTe AUPEeKTOPOB, IPOro-
JIOCOBAB MPOTUB.



KOMIIaHMH, OyoyT 00513aTeJbHO CTPEMHUTBCS K
yBeJUYEeHHIO ee aKLIMOHEPHOH CTOMMOCTH.

B EBpore ke He3aBUCHMbIE IUPEKTOPA MOJIyYa-
10T 6oJlee BHICOKOE IeHeXKHOe BO3HArpaxieHue,
HO [IPH 3TOM KOJMY€ECTBO IPeN0CTaBIIsIeMbIX UM
aklui HeBesnKo. Hanpumep, B Benuko6puranuu
MHOTHE BbICKA3bIBAIOT MHEHHE, UTO BJIaJeHNE
AKLUSMU MOXKET MOBJHATb HA 00BbEKTHBHOCTD
CYXXIE€HUH TUPEKTOPOB H COBCEM HEOOS3aTENBHO
TII0JIO’KUTEJIbHO CKaXKeTCsl Ha pe3yJ/bTaTax aes-
TeJIbHOCTH KoMnaHuu. Ho, HecMoTps Ha passuy-
Hble MHEHHUS], BO3HArpaXKIeHe B BUJE aKLUH
KOMITaHUH MIPUMEHSIETCS BCe Yallle.

[ToMHMO CXeMBI OIJIATHI, B KOMIIAHHUSIX HE0OXO-
JIUMO UMeTb 3(p(eKTUBHYIO CTPYKTYpPYy COBETa
JIUPEKTOPOB U KOMUTETOB, B COCTAB KOTOPBIX
BXOASAT IeUCTBUTEJNBHO OJb3YIOIIUECs T0BEPH-
€M He3aBHUCHMbIe TUPEKTOPA. DTO NOJKHO CTaTh
TJIaBHOX COCTABJISOLIEN B pab0oTe KOMIIAHUH 110
COBEPIIEHCTBOBAHHUIO KOPIIOPATHBHOIO yIIpaBJe-
HHS1 U 3alIUTE HHTEPECOB BHEIIHUX HHBECTOPOB.

O6masa napopmanusa 06 OM3

OAO «O06benHHEeHHBIE MAITMHOCTPOHTENBHbIE
saombl (Cpynna ¥Ypanmaw-Mxopa)» — 370 Kom-
MaHHsl, CelMaIu3upyIolIasicss U 3aHUMaroIast
JUIUPYIOIIHE MO3HIIUK Ha POCCHHCKOM PHIHKE B
MPOU3BOJCTBE GYPOBOTrO, TOPHOTO, METAJLTYPTH-
YeCcKoro 060pyI0BaHHs, 000PYIOBaHUS A/
aTOMHBIX 3JIEKTPOCTAHIINH, a TaKXKe Ha MTPOU3-
BOJICTBE KPYITHBIX MOJY(aOPHUKATOB U3 CIIEIH-
aJIbHBIX CTaJed ¥ 3aHUMaloas JUIUPYIOIIHeE M0-
3HIMK Ha POCCHHCKOM DBIHKE B 3THX OTPAC/ISIX.
WHOCTpaHHBIM HHBECTOPAM TIPUHAIJIEKUT
45,9% axuuit OM3 (u3 Hux oxoao 20% KoHsep-
tupoBaHbl B ADR), MeHe>KMEeHTY KOMIaHHH —
35,4%, poccuiickuM (usuuecKuM auuam — 5%,
POCCHHMCKUM IOPUINYECKUM JIULIAM — 2.4%. BbI-
pyuka kommauuu B 2001 r. cocraBuna $350 muH.

CoBer nupekropos OM3

Ha coctosiBmemcst 26 uroast 2002 r. B Mocke
cobpanuu akironepos OM3 mpousoliia 0XKuia-
emas ceHcaus. [naBa OM3 Kaxa Bennykunnze
CllepKaJl CJI0BO, U OOJIBIIMHCTBO B COBETE AHpE-
KTOPOB XOJIIHHTA MOJYUHIA He3aBUCHMBbIE KaH-
JAIATHI.

Coget nupekropoB OM3 cocTOUT 13 7 YeJIOBEK.
Tpoe — mpencTaBUTe M MEHEIKEPOB U 06Jaja-
Teslell KOHTPOJIbHOTO TTaKeTa KOMIaHUU: TeHI1-

[TpopmomnxeHue Ha cTpaHuLe §

Muxaunr Burnueno,
eerepanvroll dupekmop
OAO «HHsecmuyuonHas
Komnanus «[Ipocnexms

§1 nymalo, 4TO poJib HE3aBHUCH-

MOTO IMPEKTOPA TAKXKe 3aKJII0-

YaeTcsl B yCTPAaHEHUH KOH(JIH-

KTOB BHYTpH KoMnaHuu. Kon-

(PIUKTHBIE CUTYallUH MOTYT

BO3HHUKATb B CJIy4asix BbIBOJA
AKTUBOB, OTYHCJIEHHS C TOTOKOB U B CUTYAlUSAX NeHUCTBUN
MeHeDKMeHTa B JIMUHBIX HHTEpecax.

O[IHaKO OCHOBHasd q)yHKL[I/IH HE€3aBHUCHUMOTI'O JUPEKTOpPA 3a-
KJI04YaeTCd B IOBLIIIEHHWH KallkuTaaW3aluud KOMIIAHHUH.

Kak npoucxoaur onsara ycayr He3aBUCHUMBIX
IUPEKTOPOB?

Cap Indpro Byo, npedceda-
menv Cobpanus Koncyroma-
musnozo cosema AHI

B mMexnmyHaponHo# mpakTHKe
omnJiata yc/ayr He3aBUCHUMOTO
IMPEKTOpPa copa3MepHa cTerne-
HU €ro OTBETCTBEHHOCTH. B
AHr/vu, HanpuMep, HE3aBUCH-

MbIH TUPEKTOp MoJydaeT

A e W 50000 dyHTOB B rog. B CIIIA

orJiaTta yCJIyT He3aBUCHMOTO IUPEKTOpA MOXKET OBbITh BbI-
11e, Tak Kak BbIlIe€ U CTeIIeHb OTBETCTBEHHOCTH. yCJIYI‘I/I
HE3aBUCHMOT'0O IUPEKTOpPA OMJIadYuBAKOTCA KOMITaHUEH.

Anexcarndp HkonHUuKOB

B Poccuu peleHue o cucteMe oOmniaThl YCayT He3aBUCH-
MBIX IHPEKTOPOB U MOJHUTHKE BO3HATPAKIEHUS TIPUHUMA-
eTcs Ha oblieM coOOpaHUU aKIUOHePOB. Tak Kak cylect-
BYIOT [1Ba BU/la KOMITIAaHUH — TOCYIapCTBeHHbIE U YaCT-
Hble, TO CYLIECTBYIOT U 1BA YPOBHS CUCTEMBI OMJIATHI,
MpHUYeM B YACTHBIX KOMIAHHUSIX pa3Mep BO3HATpaXKAeHHUS
6J112Ke K MUPOBOMY.

FOpuii Mocmosoii

HHorpa onsiata yciyr He3aBU-
CUMBIX TUPEKTOPOB MOXKET MpOo-
HM3BOIUTHLCS B ONIMOHAX. Ta-
KHM 00pa3oM, He3aBUCHMbIHA
IMPEKTOP MOJydaeT BO3HArpa-
XKAeHHe, KOTJIa POCT aKIUK
KOMITaHWH TIPEBBILLIAET, HATPH-
Mep, 130% 1o OTHOLIEHHUIO K
SMHCCHOHHOH LIEHE.




CPABHUTEABHBIE PE3YABTATbI PAGOTDI
N0 HOMUHUPOBAHUIO U U3OPAHMIO
avpektopos B 1999-2002 rr.

(no mamepuaram uccaedosamenrvckoii pabomot, 8610
nernnotl akcnepmamu AH/ 6 pamkax npoexma ¢ MPK)

Ele nBa-Tpu roga Hasan MUHOPUTAPHBIE aKL[MOHEPHI MPaK-
THUYECKH He MMeJId BO3MOXKHOCTEH BJIUSITh Ha COBETHI IH-
PEKTOPOB KPYIHBIX POCCUMCKUX KOPIOpPALUH, He TOBOPS
y2Ke 0 TOM, YTO MOHSITHE He3aBUCUMbIH AUPEKTOP OBLIO
HEH3BECTHO POCCHHCKOMY PBIHKY. OfHAKO B MOCJIEIHIE
roJbl OTHOLIEHUE KPYMHbIX COOCTBEHHUKOB K MUHOPHUTAP-
HbIM aKIL[1OHepaM U He3aBUCHUMbIM JUPEKTOpaM IpeTepIie-
JIO CYLIeCTBEHHOe H3MEeHeHHUe.

B 2002 rony akuuonepaM yna/aoch MPOBECTH B COBETHI -
PEKTOPOB GecrpelieIeHTHOE YHC/IO0 He3aBUCHMBIX THPEKTO-
pOB U MUHOpUTapHeB. Temnepb MMpeKTOpa, He CBSI3aHHBIE C
rOCYZIapCTBOM ¥ KOHTPOJIMPYIOLUIMMH aKIHOHEPAMH, IeHCT-
BYIOT GoJsiee yeM B 60 KPYIHBIX KOMIAHHUSX, H 3TO BABOE
npesbiaer nokasaresas 2001 ropa.

OnHOBpeMEHHO ¢ TUM MUHOPHUTAPUSAM U HE3aBUCHUMBIM
IUPEKTOPaM yAa/10Ch TaKKe YCUINUTb CBOU MO3ULMHU B Psi-
Je KpyIHeHIINX KoMIaHui. Tak, B cCOBETax IUPEKTOPOB
JIVKOWJTa, PAO EQC, CrbHepTH KOJIMIECTBO HE3ABUCH-
MBIX IUPEKTOPOB Obl10 yBeauyeHo. «KpynHele cobcTBeH-
HUKH 0CO3HAJ/IX HEOOXOIUMOCTb UMETb B COBETax AUPEKTO-
POB MUHOPHUTAPHBIX aKIIMOHEPOB U HE3ABUCUMBIX IUPEKTO-
pOB, TIOCKOJIBKY YBHEJNH peasbHble MPUMeEPbI MOBbILIEHHS
WHBECTHULMOHHOH NPUBJIEKATEIbHOCTH T€X KOMIAHUH, B
KOTOPBIX OHHU y2Ke IeACTBYIOT», — FOBOPUT AupekTop Poc-
cumickoro Mucturyra upekropos Urops bennkos. «OT-
HOLLIEHHUEe aKLIMOHEPOB K HE3aBUCHUMBIM NIPEeACTABUTE/IAM U
MHUHOPUTAPUSM B COBETaX JUPEKTOPOB MEPELIIO OT PE3KO
HEeraTUBHOIO K 0f00PEHUIO, TOCKOJBKY BCe MOHSIH, UTO
UX Ha/lMuue sBJIsieTcsl cBoeoOpasHON rapaHTHel IUBUJ/IU-
30BaHHBIX (DOPM KOPMOPATHBHBIX OTHOLIEHHH», — BBICKA-
3blBaeT TOUYKY 3peHUS 3aMeCTUTe b FeHepalbHOro AHpeK-
tTopa Mocasnepro JImutpuil Bacuibes.

B xomnaHusix, rue npexjae MUHOPATAPUH TPOOUBAJINCH B
COBETHI JUPEKTOPOB, JHUIIb 00 bEIUHNB CBOU YCUIHS, B
2002 rony oHM ObLIK TOEPKAHBI U KDYTTHBIMU COGCTBEH-
HUKaMH, OTAABLIMMHU 338 HUX YacTb CBOUX T0JIOCOB. ITO
IPOU30ILIO0 BO MHOTOM 6./1arofaps yJy4lleHHIO TO3ULUH
psiia KOMIIaHHUH, KOTOPOE TOATBEPAUIIO, UTO HHBECTOPEI
IIeHST HAaJU9He B COBETAX NIMPEKTOPOB HE3aBUCHMBIX
npeicTaBUTeNeH.

«YeM M0KHO 00bsIcHUTB TOT (akT, uto IOKOC B mpo-
LLIJIOM TOALY YBEJIHMYHJ KallUTaNTH3aLHIo CHIIbHEE, YeM
JIVKONJI, HECMOTpS Ha TO, YTO HE(PTH OH HOOLIBAET
MeHblIe? HecoMHeHHO, 0fHON M3 IPUUHH POCTA MHBECTH-

[IMOHHOU NpUBJeKaTebHOCTH cTaso Haiandre B FOKOCe
BHEIIHUX IUPeKTOpoB», — cuntaeT H. Bennkos, renepass-
HbIU qupekTop Poccurickoro MuctuTyTa JIMpekTopoB.

CBOI0 pOJIb B CTPeMJIEHUH KOMIIAHUH YJIYUIIHTb KOPIOpa-
THUBHOE YIIpPaBJEeHHE UTPAET pacueT Ha puxon B Poccuio
JeHeT ¢ IPYTUX MUPOBBIX PBIHKOB, HA KOTOPBIX ceryac
CKJIA[[bIBAETCS] CPABHUTE/IbHO HEBIArONPUSATHAS KOHBIOHK-
typa. Oxupast IpUTOK HOBBIX HHBECTHULMH HA POCCUHUCKHUH
PBIHOK, KOPIIOPALMHU TIPUJIATAIOT YCUJIHS U151 HAlaKHBa-
HUS [IMBUIH30BaHHBIX ()OPM yIpaBJIeHHs], U He3aBUCHMble
JIUPEKTOPA CTAHOBSATCS OIHUM U3 OINpPEeNESIOUHX (PaKTo-
POB YPOBHS UX KOPIOPATUBHOTO PA3BUTHS.

Hapsny ¢ ynydlieHreM no3uLUN He3aBUCHMbIX IHPEKTO-
POB B KOMIIAHHUSIX, MEHSIIOTCS ¥ TPeOOBAHUS CaMUX KOPIIO-
pauui K 3TOMY UHCTUTYTY. Bo MHOTHX M3 HHX B COBETHI
JMPEKTOPOB N30 paHbl HHOCTPAHHBEIE MeHEKePBI, KOTOPbIe
UMEIOT OMBIT paboThl B KPYMHBIX 3aMafHbIX CTPYKTypax U
H3BECTHBI KaK yCIIENTHBIE yTIPABJISIOIIHE.

B gacTHOCTH, GOJBIIMHCTBO M3 YETEIPEX HE3aBUCHMBIX [IH-
PEKTOPOB U MpeACTaBUTeNell MUHOPUTAPHEB B COBETE JH-
pekropoB PAO E3C sBrsiioTcsl MeHeIKepaMH HHOCTPaH-
HbIX KOMIaHu#. OJHUM 13 He3aBUCHMBbIX AUPEKTOPOB
JIYKOWJIa cran ynpasasiommit aupektop Templeton
Mapk Moo6uyc, «Hopuabckoro HUKes» — OBIBIIMK BULIE-
npesusieHT EBPP T'u ne Canve. B coBeTe aupekTopos
OAO «O6beHHEHHbIE MAIITHHOCTPOUTENbHBIE 3aBOMIBI» 13
7 MeCT UeThbIpe TOJTYUHJIN He3aBUCHMBIE TIPEACTABUTEIIH,
NpUYeM BCe OHM MHOCTPAHIIBl, 3aHUMAIOIIHe BeIylHe Mo-
3UIMH B KPYITHBIX 3aNafHbIX CTPYKTYpax.

Accouumanus no saumure npas uHBectopos (AITN) sisasiet-
Csl, TIOXKaJNyH, KPYMHENIIel OpraHu3anieid HHBECTOPOB,
PeryJIsipHO BBIABUTAIOIIEH CBOUX NPEACTABHUTEEH B COBe-
ThI IUPEKTOPOB POCCHUCKUX IMUTEHTOB. AcCCOUHALHsT BO3-
Hukaa B 2000 rony Ha 6a3e copmupoBanHoro B 1999 ro-
ny KoopanHaioHHOTO LeHTpa [0 3alKTe PaB HHBECTO-
poB npu HaunonambHOH acconuanny y4acTHUKOB (hOHLIO0-
Boro peiHka (HAY®OP). Vxxe B 1999 rony uHBectopam,
copmupoBaBnM KoopAHHAIMOHHBIN LIEHTP, YAATI0Ch
npoBectu B coctaB Cosera nupekropos PAO «E9C Poc-
CHH» OJHOTO He3aBHcHMoro nupekropa — . Jlazapxo, a
o uroram usduparenbron kommnauuu 2002 roma ATIH co-
061HIa, 4TO Ha OOIIMX FOIOBBIX COOPAHUX AKIIMOHEPOB B
COBETBI IUPEKTOPOB 5O POCCUHUCKUX IMUTEHTOB OBLIN U3~
6paHBbl mojiepKaHHble Acconpanyer He3aBUCHMBbIE M pe-
KTOpA U IPEeICTABUTENH MUHOPUTAPHBIX aKLIHOHEPOB. DTO
pocT Ha 42% 10 CPaBHEHHMIO C aHATOTHYHBIMH TaHHBIMH
3a 2001 rox (cm. Tabiuiy HuxXe).

Xots AIIN siBnisieTcst caMo# KPYIHOH OpraHU3alMeH, Bbl-
CTYMAIIEH B MOJIb3Y MPEACTABUTENbCTBA HE3aBUCHMBIX

JIUPEKTOPOB B KOMIIAHHSIX, KOJHUECTBO HE3aBUCUMBIX [TH-
PEKTOPOB He OTPaHHUUHBAETCS CIIUCKOM M3 5D KOMIAHHH,
e moGenIu KaHauaaThl, noanep:xanusie AITHM. MHorue

CpaBHUTEIbHBIE UTOTU BEIGOPOB IMPEKTOPOB, moaaepxanubix AIIKL (2000, 2001 u 2002 rr.)

Mopauo Kon-Bo OTKNOHEHO Kon-so amuteHTOB, Kon-so Kon-so amuTeHTOB,

3afBOK NPUHATBIX 3anBOK rae u36pasbl AVPEKTOpPOB e KaHOuparbl,

B COBETbI 3MUTEHTaMK AupeKTopa, noaaepxaxxbie A,

LUpeKTopoB 3asB0OK noaaepxatxoie Al He U36paHbl

2000 39 37 2 25 17 12
2001 57 56 1 39 23 17
2002 74 73 1 55 33 19




pektop Kaxa Bennykunse, HCIOMHUTENBHBIR AU-
pekTop Anan Kaz6ekoB U GUHAHCOBBIH AHPEK-
tTop Muxaun Kocosianos. Huci1o ke HesaBucH-
MbIX IUPEKTOPOB [0 CPABHEHHUIO C MPOLIJIOro/-
HUM COBETOM yIBOUJIOCH. HOBEIE TOMIKHOCTH MO-
JIYYUJTH CTAPLIMK KOHCYJIbTAHT «[lofiue 6aHK Al
JlonnoH» Ponpuk BpeliTBelT, ynpaBasiiomui u-
pektop «Xopcet Busunrep koncantuur FMBX»
XopcT Busunrep, npesuneHT «BocTox JHepro-
unBect™MeHT JIT/]» Pemec Cenmno nu Mapxk ¥Yau-
Hep — mpe3uieHT VIHTepHeT-KOHCAITUHIOBOX
KoMmnaHuu «Poccrsi.com», COXpaHUBILUH T0JK-
HOCTbD €llle CO CTaporo copeta. B kommaHuu He
HCKJIIOUAIOT, YTO B OYAyLIEeM YUCJIO HE3aBHUCH-
MBIX UJIEHOB MOJKET elle 60JIee YBETUUHTLCS, HO
IIOJTHOCTBIO UCKJ/II0UATh BJafle/IblieB U MeHeIKe-
POB M3 COCTaBA COBETA TUPEKTOPOB MOKA HUKTO
He cobupaercs

K He3aBHCHUMBIM IHPEKTOPAM TIPELbSBUIIH 1OCTA-
TOUYHO XKeCTKHe TpeGoBaHusl. MM 3ampeleHo
uMeThb 6ostee 2% aximi OM3 1 3aHUMATh aHAJIO-
THYHbIE TOJDKHOCTH Y KOHKYPeHTOB. B3ameH ra-
paHTHpPOBaJM Bo3HarpaxaeHue — 50 ThIC. py6eH
3a yJ4acTHe B OUHOM COOpPaHHH CoBeTa U 15 ThIC.
pyOJielt 3a paboTy Ha 3a04HOM coOpaHuH. Teneps,
T0 3aMbICJTy BJIafIe/IblIEB KOMIIAHUH, OHA U JAaJIbIlIe
GyIEeT YCIEIIHO MOBBIIIATh KATUTANTH3AIIHIO.

INoautnka OM3 B OTHOLIEHUH BbI-
IJaT ¥ pa3Mepa BO3HarpaxiaeHus
YyjeHaM coBeTa JUPEKTOPOB

OAO «OM3» onHuM U3 MEPBHIX pa3padoTaso
KOPIIOPATHUBHYIO MOJUTHUKY B OTHOLIEHHH OIl/Ia-
Thl TPYZa U/JE€HOB coBeTa AUPeKTOpOB. ITo MHe-
HUIo fupekropa OM3 1o cBsI3sIM ¢ HHBECTOpA-
mu, OM3 B nocJsieiHUE TOIBI yaeIsieT 0C060€
BHUMaHUe MOBBILIEHUIO 3(P(PEKTUBHOCTH PaGOTHI
COBEeTa TUPEKTOPOB.

B mpotiom rony KoMnaHus yTBEpAKIIA TOJI0XKE-
HUe, PeryJ/JUpyIollee BOMPOCH, CBSI3aHHbIE C BbI-
NJaTaMy U pa3MepoM BO3HATPaXKAEHHU s YleHaM
COBeTa TUPEKTOPOB. B ero ocHoBe OMBIT pelile-
HUS TOZOOHBIX BOMPOCOB H3BECTHBIMU KOMITAHH-
siMu, HanpuMep, «J>xenepan Motopc», IBM, a
TaKxxe HeOOJbIIUMH €BPONIEHCKUMHU (hUPMaMH.

PaszpaboTaHHBIA KOMIIEHCALUOHHBINA MAKET /151
YJIEHOB COBETA IMPEKTOPOB BKJIIOYAET YEThIPE
KOMIIOHeHTa. [IepBEIM COCTABHBIM 3JIEMEHTOM
KOMITEHCALIMOHHOTO MMaKeTa SIBJASeTCS TOL0BOe
BO3HAarpakJaeHue, BHIJIaUHBAEMOE AHPEKTOPY

OxoHuaHue Ha cTpanuue 10

IPYTHe POCCHHCKHE KOMIIAHHHY TIPUTJIALIAI0T He3aBUCHMBIX
JIVPEKTOPOB caMOCTOsATeNbHO. Hanmpuwmep, JIYKOWJT»
MpUrJaacuJl B CBOH COBET OUPEKTOPOB ABYX U3BECTHBIX MeE-
JKIyHApOAHBIX crienranucToB: Mapka Mob6uyca, yrnpasJsi-
fomero gounos «Templeton Emerging Market Funds», xo-
TOprI;I OTBE€YAET 3a UHBECTULIMH B HECKOJIbKO MUJIIUAPI0B
noJnapos, U Puuapna Maike, ObIBILEro BULe-NIPe3UIEHTa
«Chevron Corp».

B uesioM, Haw aHanus nokasbigaet (cM. TaGaiuILy HEXKe),
YTO CEMb U3 IECSATH KPYITHEHIINX POCCUACKUX KOPTIOPALUN
MMEIOT HEe3aBUCHMBIX IUPEKTOPOB U TPEICTaBUTENEH MUHO-
PUTApHBIX aKIIMOHEPOB B COBETAX AMPEKTOPOB. Pagymeer-
Cs1, 3TOT CIIMCOK HE MOXKeT ObITh 6€3yTNpPeuHO TOUeH — BCe-
Iia TPYAHO CYANTh, SIBJSIETCS JIM UeJIOBEK AEHCTBUTEIbHO
HE3aBUCHMBIM U HeJlb3sl JIH BbISIBUTb €0 CBSI3H ¢ KAKUMH-
JU60 CTOPOHAMH WJIH TPYIIOHN 3aHHTEPECOBAHHBIX JIULL.

Hanpumep, B «lOKOCe» 13 11 usneHoB coBeTa 1HPEKTOPOB
TOJIbKO JIBOE SIBJISTIOTCSI PEICTABUTEISIMA PYKOBOJCTBA.
Tem He MeHee, 1OBOJIBHO TPYAHO CYANUTh, MOTYT JIH OC-
TasbHbIE JeBSATH JUPEKTOPOB, BKIIOYAs IBYX HE3aBUCH-
MBIX KOHCYJIbTAHTOB, TPEX MaPTHEPOB PA3IHUHbBIX I0PHIN-
YeCcKHUX (DUPM U KazHauesl MexKIyHapOJAHOH He(TecepBUC-
HOU KoMmmnaHuu «Schlumberger», cuuTatbes B 1ocTaTou-
HOU Mepe He3aBHUCHUMBIMHU.

IIpencraBUTEIHCTBO MUHOPUTAPHBIX AKIIMOHEPOB
Y He3aBHCHUMBIX JUPEKTOPOB B COBeTaXx AUPEKTOPOB

Komnanus PbIHOYHAs KanuTanu3aums, Konuyecrtso
mnpa. aon. CLUA npepacTasuTenen

HOKOC 19,75 HO-9

Fasnpo 19,32 MV - 1

CypryTHedTeras 13,59

nyKoiin 12,36 HO - 2
CnbHehTb 853 HO - 3*
HopunbCkuit HUKeNb

PAO E3C

CoepbaHk

bantuka

TatHepTb
Hemounuk: [annote «Iprem ano fnes, PTC, AITH

IIpumeuanue K Tabanie:

* [Ipedcmasumenu, noddepxcannore AITH
Poinounas kanumaausayus Ha 2 aseycma 2002 e.
HJI — neaasucumoiii dupekmop

IIM — npedcmasumenrb MUHOPUMAPHBLX AKYUOHEPOB

[To MHEHUIO HHBECTOPOB U aHANTUTHUKOB, CETOJHS C yBEepPeH-
HOCTBIO MOKHO FOBOPHUTb, 4TO B Poccun opmupyercs pbl-
HOK HE3aBHCUMbIX IHPEKTOPOB, U CJEAYIOLIUM ITAOM pas-
BUTHSI 3TOTO NHCTHUTYTA J0JKHO CTATh MOBHIIIeHHE 3(Dek-
THUBHOCTH PabOThl HE3aBUCHMbIX IUPEKTOPOB B KOMIAHUSX.
Kak cuntaer samecTtute b reHepasbHOro aupexkropa Moc-
sHepro JlMutpuit Bacuibes, 1o nmocaeHero BpeMeHH Io-
TeHIMaJI HE3aBUCHUMBIX IHPEKTOPOB HCIO/b30BAJICS HE Ha
TIOJIHYEO MOLIHOCTb, TOCKOJIbKY OHH, B OTJIMYKME OT MUHOPH-
TapueB, He BCEraa UMeJIH «4eTKYI0 U OTKPBITYIO» MO3ULHUIO
II0 TEM HJIM UHBIM BOIPOCAM IeSTeNbHOCTH KOMNaHuu. Mx
TIOJIHOLIEHHOE YUacTHe B yIPaBJAeHUHN KOMIAHUAMH OyneT
CII0COOCTBOBATD POCTY IOXOLOB AKLHOHEPOB U Ja/bHEHILIe-
My yJIy4lI€HHIO KOPIIOPATUBHOTO yrpasaeHus B Poccuu.




lNpABOBOE PEryAUPOBAHUE
AESITEABHOCTU HE3ABUCUMOIO
AVUPEKTOPA

B. Jlvircur,
ropuckoncysrom AITH

3aKoHOJaTeJdbCTBO,
peryaupyioiuee
HOMHUHHpPOBaHUE

U U30paHue YIEeHOB
! COBETOB JMPEKTOPOB

IIpaBoBoe pery/MpoBaHHe HOMHHUPOBAHUS U H3OpaHUs
YJIEHOB COBETOB AUPEKTOPOB B Poccuu ocylecTsasercs

Ha OCHOBAaHHWHU CJaAeAYIOIINX HOPMATUBHO-IIPABOBBLIX aKTOB!

1. @enepanbHbii 3akoH 0T 26 nekadps 1995 r. Ne208-D3
«O6 axuroHepHbIX obuecTax» (nanee — 3 «06 AO»).
BoJIbIIMHCTBO HOPM IAHHOTO 3aKOHA HOCHUT UMITEPATHB-
Hbli (06513aTeIbHBIH /151 HCTIOJIHEHHST) XapaKTep.

2. [Tocranosaenue ®KIIB Poccuu ot 31 masg 2002 r. Ne
17 /nc «O6 YTBEPKIAEHUU MOJOKEHUS O TOMOJHUTEb-
HBIX TPeOOBAHUSAX K MOPSAKY MOATOTOBKH, CO3bIBA U MPO-
BelleHMs1 00111ero cobpaHus akuuoHepos» (nanee — IToc-
tanossierne ®KLB Nel7 1/ ¢). [TocTaHoBneHHE MpUHS-
T0 Bo UcnosHeHHe D3 «O6 AO». Hopmel [Toctanose-
HUSI pa3bsCHSIOT U A0MOJHSIOT HOpMbl D3 «O6 AO».

3. Konekc kopnopatusHoro noeenenus (nanee — Kogekc
KIT). laHHBI} JOKYMEHT COEPIKHUT JIyUlllhe CTaHIAPThI
KOPTIOPATUBHOTO YIPaBJeHHs], COOTBETCTBYIOIIHE TeH-
cTByIolleMy B Poccru 3akoHonaTenbeTBY. Ero HOpMbl
HOCSIT PEKOMEH/IATebHbIA XapaKTep.

ITopsinoK BBIABUKEHUS U U30paHUSA YJIEHOB
COBETOB IUPEKTOPOB

B cootBetcTBUH co cTaThelt 53 P3 «O6 AO» akipoHephl
(akumoHep), ABJSAIOUIMECS B COBOKYTHOCTH BJIae/bLAMHU
He MeHee yeM 2 IIPOLEHTOB roJIOCYIOIIMX aKIHUH o6LlecT-
Ba, BIIPaBe BbIABUHYTb KAHIULATOB B COBET AMPEKTOPOB
00111eCTBa, YACIO KOTOPHIX He MOKET NPEBBIIIATh KOJIHUe-
CTBEHHBIH COCTaB COBeTa IUPEKTOPOB. Takoe mpenyoxe-
HHe JJOJ’KHO MOCTYNHTb B aKLIHOHEPHOE 00IIeCTBO He
nosziHee yeM depe3 30 fHeH rocsie OKOHUAHUS (PHHAHCO-
BOTO T0Ja, eCJIM YCTaBOM 00IleCcTBa He YCTAHOBJEH GoJlee
MO3AHUH CPOK.

B csiyuae npoBeieHHst BHEOUYEPENHOTO 061Iero coGpaHus
aKIMOHEPOB, MOBECTKA [HSI KOTOPOTO COAEPIKHUT BOIPOC 00
M36paHKK YWIEHOB COBETA IUPEKTOPOB OOIIECTBA, KOTOPbIE
JOJKHBI U36MPaThCs KyMYJ/IITHBHBIM FOJI0COBAaHHEM, aK-
uroHepsl (aKuMoHep) 06IIeCTBa, ABJSIOIMECS B COBOKYTI-

HOCTH BJIaJle/IbLIaMH He MeHee 4yeM 2 TPOLEHTOB roJI0CyIo-
IIMX aKIMH 001EeCTBa, BIIPaBe MPeIJoXKUTh KAHAUAATOB
17151 U30paHus B COBET IUPEKTOPOB 0OIIECTBA, UHCJ/IO KO-
TOPBIX HE MOXKET MPEBBIIATh KOJTWIeCTBEHHBIH COCTAB CO-
BeTa JIMPEKTOPOB.

[Ipen/oxeHus 0 BbABHKEHHH KaHAMAATOB BHOCATCS
TOJILKO B MUCbMeHHO# (opMe ¢ yKasanueMm uMeHH (Ha-
MMeHOBAaHHs1) MPeICTABUBLINX X aKLKOHepoB (aKuuo-
Hepa), KoJMuecTBa U Kateropuu (Thma) npuHaiexa-
LIUX UM aKUKMH U J0JKHBI ObITh MOANHCAHBl aKIIKOHEpa-
mu (aKuKMOHEPOM).

B coorBercTBUM co cTaThelt 66 P33 «O6 AO» uneHsl coBe-
Ta IUPEeKTOPOB 061ecTBa U30UPAIOTCS 0OIUM coOOpaHHeM
AaKLMOHEPOB Ha CPOK [0 CJeNYyIOLlero rooBoro oo1iero
cobpanus akroHepoB. Ec/u rogosoe obiee cobpaHue
AKLMOHEPOB He ObLJIO POBEEHO B CPOKH, YCTAHOBJIEH-
ubie @3 «O6 AO», moJHOMOUHST COBETA AUPEKTOPOB 00-
I1eCTBA NPEKPaIIA0TCs, 32 UCKIIOYEHHEM MTOJTHOMOUNH
T0 TIOATOTOBKE, CO3bIBY U TIPOBEIEHHUIO TOLOBOT0 06IIEr0
coOpaHus akuMoHepoB. JIuna, u3bpaHHble B COCTAB COBe-
Ta JUPEKTOPOB OOILIECTBA, MOTYT NMepen36rupaThCs HEOr-
pPaHHYeHHOE YHCJI0 Pas.

Takke B COOTBETCTBHHU C JAHHOHU CTATbed UJIEHOM COBeTa
JIHUPEKTOPOB 0011lecTBA MOXKeT ObITb TOJbKO (hU3UUeCcKoe
Juuo. YieH coBeTa IUPEKTOPOB 001leCTBA MOXKET He ObITh
aKIMOHEPOM 0O1IEeCTBA.

IIpaBoBoOe MoJioXKeHNe HE3aBUCHMOTO
IMpeKTopa

B npunsito#t tetom 2002 rona HOBOU pelaklMy cTaThbu 66
D3 «O6 AO» oTpakeHo TpeGOBaHHE MEXKIYHAPOIHBIX
CTaHAAPTOB M0 OTPAHUYEHHUIO IPUCYTCTBHUS B COCTaBE CO-
BeTa TUPEKTOPOB UCIOJTHUTEBHBIX TUPEKTOPOB: «UyeHbI
KOJIJIETHAJIBHOTO HCIIOJHUTENBHOTO OpraHa o0IiecTBa He
MOTYT COCTaBJISITh OOJlee OJHOH YeTBEPTOH COCTaBa COBe-
Ta IUPeKTOPOoB (HaBIOIATELHOTO COBETa) 0OIIECTBA.

Hogas penakuus @3 «O6 AO» comepKUT onpeseseHHe He-
3aBHCHMOTO TUPEKTOPA AJIsI CIy4aeB 0f00peHHs CIeJOK, B
COBepILIEHHH KOTOPBIX MOXKET ObITh 3aMHTEPEeCOBAHHOCTD
(cratbs 83 nyHkT 3): «HesaBucuMBIM 1MPEKTOPOM IIPU3HA-
eTcst WIeH CoBeTa IMpeKTopoB (Hab/1r0aTeIbHOTO COBeTa)
00IIeCTBA, He ABJSIOUIMNACS U He SBJABIINNACS B TeUeHHE
OJIHOTO TO/1a, TIPe/IIIeCTBOBABIIEr0 MPUHATHIO PeLleHHUS:

* JIUIIOM, OCYLIECTB/ISIOMINM (HYHKIHMH e IMHOJUYHOTO UC-
TIOJTHUTEJ/IBHOTO OpraHa of11ecTBa, B TOM YHCJIe ero yI-
PaBJISIIOLINM, YIEHOM KOJIJIETHANBHOTO UCIIOJHUTENbHOTO
OpraHa, JIMLIOM, 3aHUMAIOIIUM JOJPKHOCTH B OpraHax yI-
paBJieHHs YIIpaBJsIoLIeld OpraHu3almy;

* JIMLOM, CYNPYT, POJUTEJH, IETH, IOTHOPOJHbIE U HETOoJl-
HOPOZIHbIEe OpaThsl U CECTPHI, YCHIHOBUTENH U YCBIHOB-
JIEHHble KOTOPOTO SIBJFIOTCS JULAMH, 3aHUMAIOLIUMHU



B pa3Mepe, COOTBETCTBYIOLIEM PLIHOYHOH CTOU-
moctd 1000 akuu# KOMIIaHUH TI0 KypCy Ha MO-
MEHT 3aBeplleHHs] OUPKEBBIX TOProB Ha AATY
HCTeYEeHHS CPOKa JUPEKTOPCKUX [1OJHOMOYHH.
BTopbIM KOMIIOHEHTOM SIBJISIIOTCS OTILIMOHBI HA
1200 akuit OM3. ONUHOH D0/KEeH OBITh peasu-
30BaH B TeueHHe MoJyropa JeT. JloroBop o no-
JIydeHHU ONLHOHA MOANHUCEIBAETCS KaXKABIM UJle-
HOM coBeTa aupekTopoB OM3 B MOMEHT €ro u3-
OpaHHsl, U TOrA »Ke ONpefesieTcs lleHa aKIuH
0 JaHHOYW ONUKOHHOM cxeMe. Eciv Ha MoMeHT
3aKJ/IIOUEHHS JOTOBOPA IIeHA aKIIMH COCTABJSIA
3,80 mosapa CIIA 3a akuuio, To B HacTOsIIEe
BpeMst oHa pocturaa 6,30 mostapa CIIA.

Takum 06pasoM, epBble 1Ba KOMIIOHEHTA BO3Ha-
rpaxnieHust useHoB CoBeTa IUPEKTOPOB HAMPS-
MYIO CBSI3aHbI C KYPCOM aKLUHM{ KOMIAHHH. DTO, B
KOHEUHOM CyeTe, CTUMYJIHPYET AUPEKTOPOB 10-
fuBaTbhCs pocTa Kanuraauzauuu OM3.

TpeTbUM KOMIIOHEHTOM SIBJISIETCS BBINJIATA BO3-
HarpaXk[IeHHs 3a yUacTHe B 3aCelaHUsIX COBETA
IUPEKTOPOB, IPU 3TOM yUUTHIBAETCS (hU3HYe-
CKO€e MPUCYTCTBHE AUPEKTOPA HA 3aceTaHUsIX
coBeTta. UeTBepTHIM KOMIOHEHTOM CHCTEMBI BO3-
HarpakKIeHHs SIBJSETCS BO3MELIEHHE PACXOIO0B.
Ecny, ckaxkeM, 3acefiaHie COBETa IUPEKTOPOB
MPOXOMUT He B MOCKBe, IHPEKTOPaM BO3MeIlla-
I0TCS PACXOfbl HA aBUAOUJIETBI, TPAHCIIOPT, MIPO-
JKHBaHHWe B TOCTHHHLAX U T. 1. [TosoxkeHreM 0
KOMIEHCAlMOHHBIX BBITIATAX UJeHaM COBETa
IUPEKTOPOB TAKXKe MpeayCcMaTpUBaeTCs BO3Me-
IIeHWe IUPEKTOPAM PACXOAO0B, CBS3aHHBIX C OII-
JIATOH TPyJa BHELIHHUX KOHCYJIbTaHTOB, IPUBJIE-
KaeMbIX [J15] 9KCIIEPTU3bI PelleHHH COBeTa.

Hacrosimmee noJsoykeHre 1eACTBYET B TeUEHHE
rozna. Bece unensl coBera pupexTopoB OM3 Mo-
ryT OBbITh YBEPEHbI B TOM, UTO B KOHLIE UIOHS, KO-
Illa UCTEKAeT CPOK UX MMOJHOMOYUH, KaXKIOMY
OyIeT BBIIIJIAU€HO TOJ0BOE BO3HATPAXKIEHHE.

B centsiope 2002 r. coBeT IMPEKTOPOB KOMIIa-
HHHU 0100pPHUJ TIPUHIMUIIE TPEXTETHEH ONIMOHHON
IPOTrpPaMMEI 1JIs1 TOTI-MeHePKMeHTa. B Hell 6yzeT
samerictBoBaHO 4 M. akuuid OM3 (ycTaBHbIH
KalUTaJ KOMIAaHUU COCTABJSIOT 35,35 MJIH.
0OBIKHOBEHHBIX aKIMH U 2,75 MJIH. TIPUBUJIETH-
POBaHHBIX aKWK#). JIJIst OMLHMOHHBIX POrPAMM
MOTYT OBbITh HCIOJIb30BaHbI KaK akiuud OMS3,

npuHaiexaiye camoil Komnanuu (11,2%),

TaK U aKLHWH, BHIIYIIEHHbIE AOMOJHUTEBHO.
Opo6peHbl MPUHLUMIIBI U OCHOBHbIE TIApaMeTpbl
OMIMOHHOU NPOrpaMMbl, a AeTalsIMU 3alMeTCs
CIeLlMa/bHbIA KOMUTET 10 BO3HArPaXKAEHUSM.

JOJPKHOCTH B YKa3aHHBIX OpraHax ynpaBJjeHHUs of1iecT-
Ba, YIPaBJISAOLIEH OpraHu3aluu 001iecTBa J1U60 SBJSIO-
IIMMHCS YTIPaBJISIOLMM 00I1eCTBa;

* a(p(UIMPOBAHHBIM JULOM OOIIECTBA, 38 UCKIIOUEHHEM
ujileHa coBeTa NMUPeKTOpoB (Habo1aTeIbHOTO COBETA)
o0LIecTBaY.

Paszpa6orannbiii nox srunort PKIUDB Poccun Konexe KIT
npenbsB/sieT 60see BbICOKHE TPeOOBAHUS K TUPEKTOPY,
JKeqatoleMy cuntatbest HedaBucuMbIM. Konexce KIT Brize-
JISIeT CJIeylolire TIPU3HAKH UJeHOB COBETa IUPEKTOPOB,
KOTOPBbIX MOXKHO MIPU3HATb HE3ABUCHUMBIMH:

(1) He sBASBIIMECS B TeueHHe MOCIENHHUX 3 JeT U He sIB-
JISTIOIMECS TOMKHOCTHBIMY JHIAMK (yIpaBASIOLIKM)
uau paboTHUKAMM 00IIeCTBa, a TAKXKe JO/KHOCTHBIMU
JIUIAMHY UM pabOTHUKAMH YIIpaBJsIoOLIel opraHnaa-
LIUY 0OIIeCTBA;

(2) He sBASIOIMECS NOIKHOCTHBIM JIMLIOM JPYTOTo 06IIeCT-
Ba, B KOTOPOM J1060€ U3 I0JUKHOCTHBIX JIUIL 06LI1eCTBa
ABJISIETCA UIEHOM KOMHMTeTa CoBeTa AMPeKTOPOB MO Kajl-
paM M BO3HArpakIeHHsIM;

(3) He sBAsIOIMeCs adGUIMPOBAHHBIMH JMLAMHU TOJAKHO-
ctHoro Jiuua (ynpaeastouero) o6mectsa (10/KHOCT-
HOTO JIMLA YIIPaBJASIOLIel OpraHU3alyy 06LIeCTBa);

(4) ne sBasOIIMecs adQUIMPOBAHHBIMY JMLIAMU OOLLECT-
B2, a TaKKe a(PUIMPOBAHHBIMM JTHLAMH TaKUX addu-
JIAPOBAHHBIX JIHLI;

(5) He sIBJISAIOLIMECS CTOPOHAMH O 00SI3aTEJIBCTBAM C 06-
ILIECTBOM, B COOTBETCTBHH C YCJIOBUSIMU KOTOPbIX OHH
MOTYT MPUOOPECTH UMYILECTBO (MOMyYHTh TeHEKHbIE
CpelcTBa), CTOMMOCTb KOTOpOro coctasisier 10 u 6o-
Jiee IPOLIEHTOB COBOKYIHOTO FO0BOTO 10X0/1a YKa3aH-
HBIX JIML, KDOME TMOJyueHHsT BO3HArPaXKIeH s 3a yJa-
CTHE B 1€ATeJNbHOCTH COBETA IUPEKTOPOB;

(6) He sBAAIOIIMECS KPYTHBIM KOHTPAreHTOM 00111eCTBa
(TakuM KOHTpPareHTOM, COBOKYIMHbIH 06beM CIeI0K 06-
1IeCTBA C KOTOPBIM B TedeHHue roaa coctassser 10 u
GoJiee MPOLEHTOB 6aJaHCOBOM CTOMMOCTH aKTHBOB 00-
IeCTBA);

(7) He ABJFI0IINeCs NPpeACTaBUTeJNIMU rocyaapcTBa.

B coorBetctBuu ¢ Konekcom KIT HezaBuCHMBIN TUPEKTOP
0 UCTEUEHUH 7-JIeTHEr0 CPOKA UCTIOJNHEHHS 00513aHHO-
CTel useHa CoBeTa NIUPEKTOPOB 0OIIEeCTBA HE MOXKET pac-
CMAaTpPUBAThCS KAaK HE3aBUCHMbIH.

Konekc KIT pexomeHnyeT akiioHepHbIM 06111eCTBaM
HUMeTb B COCTaBe COBETA AMPEKTOPOB He MeHee OJHOH 4eT-
BepTH He3aBUCUMBIX JupekTopoB. IIpu stom Konexc KI1
pPeKOMeHAyeT IPH JI0OOM YHC/JAeHHOM KOJIMYeCcTBe COBETa
IVPEKTOPOB HMeThb B COCTABE COBETA He MeHee TpeX He3a-
BHCHMBIX THPEKTOPOB.



KoJsnmuecTBEHHBIA COCTaB COBeTa
AMPEKTOPOB

B cooTBeTCTBUM ¢ POCCUHCKHUM 3aKOHOAATEIbCTBOM KOJH-
YeCTBEHHBIN COCTAB COBETA IUPEKTOPOB 00IECTBA HOIKEH
OTIpeeNIIThCS YCTaBOM aKIIMOHEPHOTO 00IIECTBA UITH pe-
IeHUeM 0011ero codpaHus akunoHepoB. Poccutickoe 3ako-
HO/IATeJIbCTBO YCTAHAB/IMBAET JIUIIb MUHUMAbHOE KOJIH-
YeCTBO U/JeHOB COBETA TUPEKTOPOB!

1J1s1 001LeCTBa C UHCJIOM aKLMOHEPOB-BJ1ale/blieB r0JI0-
CYIOLIUX aKLMH obliecTBa 6oJiee OTHON ThHICSUH KOJIHYe-
CTBEHHBIM COCTaB COBETA IUPEKTOPOB 0OIIECTBA HE MO-
JKeT OBITb MEHee CeMHU UJIeHOB,

.

JIJIST 00IIIeCTBA C UMCJIOM AKIIUOHEPOB-BJAaAEAbLEB I'0J0-
[7210]11120.¢ akUui obliecTBa 6osiee NeCATH ThICSY — MeHee
JI€BATH YJIEHOB.

B cooTBeTCTBHHU € 3aKOHOM BbIOOPHI YTI€HOB COBETA AUPEK-
TOPOB 0011eCTBa C YUCJIOM aKLHOHEePOB-BJafe/IbLeB I0J10-
CYIOLLMX aKUMH obiiecTBa 6osee ONHOH ThICAUH JOJKHBL
OCYLIECTBJATHCS TOJIBKO KYMYJ/IITUBHBIM FOJI0COBAHHUEM.

B o61iiecTBe ke ¢ YUCJI0M aKLKMOHEPOB-BJaIebLER 00~
cyroumx akiuh obiectsa 1000 u meHee crnocob rosocosa-
HHUS MOXKeT OBITb KaK HpOCTOIjI, TaK U KyMyJ'IHTI/IBHbIIjI.

Kopekce KII pekomeHnyeT pocCHHCKUM aKLMOHEPHBIM 06-
11eCTBaM 3aKPeMUThb B YCTaBaX KyMyJISTHUBHBIN C1I0CO0 U3-
OpaHH1s YIeHOB COBeTa IUPEKTOPOB HE3aBUCHMO OT TOTO,
COZIEPKUT JIM M0f0O6HOe TpeOOBaHHEe 3aKOHONATENbCTBO
nJ1st KoHkpeTHoro o6uectsa. Kogexe KII koHcTatupyer,
4TO U30paHUe YIEHOB COBeTa AUPEKTOPOB KYMYJ/ISITUBHBIM
rOJIOCOBAHHEM $IBJISIETCS] BaXKHOW rapaHTHed 3allyThl [1paB
MHHOPUTAPHBIX aKLIHOHEPOB.

[Tocranosaenne ®KLIB Nel7 /nc pexomeHayeT akuuoHe-
paM MpY BBIABH2KEHWH UMH KaHAWAATOB B COBET IUPEKTO-
poB (HabsonaTeIbHbIE COBET) MpHUJIaraTh MMCbMEHHOE CO-
TJiacHe BBIIBUIaeMOT0 KaHINUAATA U CBeIeHUs 0 KaHAUIa-
Te, MoAJIeXKAall{e PeL0CTABIEHUIO JIULAM, HMEIOIIUM Tpa-
BO Ha ydacTue B 00611eM coOpaHUH.

AHasornuHasi peKOMeH/alUs CONePKUTCS U B myHKTe 1.3.6.
riaBbl 2 Konekca KIT: «Ecan noBectka nust o6uiero cobpa-
HUS aKIIMOHEPOB BKJIIOUAET BOMPOC O BLIOOPE UJIEHOB COBETA
JOAPEKTOPOB, TO y4aCTHUKAM O0OIIero coOOpaHus aKLMOHEPOB
JOJIXKHA ObITh MPe0CTaB/IeHA M0JHAs HHPOPMALHUS O KaH/IH-
JlaTax Ha JJaHHbIe OJKHOCTH. PekoMenayeTcst, uToObI pe-
JOCTaBJeHHash HH(OPMAIHUs BKIKYa a THCbMEHHOe COTJia-
CHe KaHIU/JaTa 3aHsATh COOTBETCTBYIOLLYIO I0/KHOCTE. [1pn
OTCYTCTBHHU NMHUCbMEHHOTO COTJIACHsI PeKOMEeH/yeTcs obecre-
YUTh JJUUHOE TIPUCYTCTBHE KaHIMAATa Ha 00IieM COOpaHUH
aKLUMOHEPOB U MOATBEPKIEHHE UM B YCTHOU (pOpPMe CBOETo
corJiacusl 3aHSITh COOTBETCTBYIOLLYIO IO/KHOCTD, MPEXK/Ie
YeM BOIPOC 00 H3OpaHUM NaHHOTO KaHIuAaTa OyIeT MocTaB-
JIEH Ha roJIOCOBAHHUE».

Koaekc npodgeccuoHarbHoro
NOBEAEHUSI HE3ABUCUMOTO
AVIPEKTOPA

B nocaednee spems akcnepmamu 8 obaacmu Kopnopa-
mueHo20 ynpasienus yoeasemcs 60AbULOE BHUMAHUE
cozdanuto Kodekca npogeccuornaroroeo nogedenus He-
3a8uUcCUMO20 OupeKkmopa, Hekoezo c800a NpasuL, KOmo-
poLil 6blL nOCAYHCUL CMAHOAPMOM U NOMO2 8 OyeHKe Oesl-
MeabHOCMU He3AB8UCUMbLX OUPEKMOpPO8.

3a He0OXOMUMOCTh co3naHus Konekca BbICKA3bIBAIOTCS U
CcaMM He3aBHCHMble IUPEKTOPa, U IPeACTaBUTeNH OU3-
Hec-coobuiecTBa. [Iporpamma nmo paspadotke Konekca
HauaJsach B IIPOLIJIIOM TOIY U BKJIOYaeT B ces poBese-
HUe psila MePONPUATHHA COBMECTHO C POCCUUCKUMH U 3a-
pyOeKHBIMH OpraHU3aLUsAMH, 3aHUMAIOLUMHUCS BOIpoca-
MU KopriopaTuBHoro ynpasJseHus. K padore nan Konex-
COM IIJIAHUPYeTCS IPUBJIEYb U MeXKAYHAPOAHbIX IKCIIep-
ToB. [lepBBIM Warom Ha nyTH paspabotku Konekca siBu-
JIOCh 00CYXKIeHue U npuHsaTHe XapTuu Acconnanuu He-
3aBucuMbIX JlupexktopoB. Pabora Hang XapTuell Hayasach
10 oxtsa6ps 2002 ropa, xKoraa npoekT XapTHUH ObLT MpeJ-
CTaBJIEH HAa PAaCCMOTpPeHHE CIlellNaIbHO CO31aHHON pabo-
gell Tpynmel, cocTosimel n3 yneHo AHJI. Pesymbratom
paboThl IPYIIBI CTaJ JOKYMEHT, IPpeACTaBAEHHbIH Ha 00-
cyxnenvie uienam AHJI Ha kpyrsiom crosie 4 HOSIGPS, Te
Obl/IM IPUHSTH TOCJAEHHE ONPABKHU K NPoeKTy. B Ha-
croslee BpeMs XapTus NpUHATA GOJbLIKHCTBOM rOJ0-
coB uienoB AH/I u siBsisieTcst OIHUM U3 BHYTPEHHHUX [0-
KyMeHTOB Accoluaimu.

O6cyxnenne XapTuu MpoXoAUIO B paMKax Kpyrmaoro
CTOJIa, OPraHU30BAHHOTO NpH Noanepxkke Toproson
[MTanater CHIA u ¢ yuactuem Poccuiickoro Mucturyra
JrpexTopos.

Kaxk 3ametua Jles IToptHo#, Bue-npesuneHT Met Bpumxk
bBanka, unen AHJI, yuacTHHK paGoued TpyImb Mo co3za-
Huio XapTuu, «B paboTe Kaxa0ro npodeccroHasna, B Jio-
601 06Js1aCTH, €CTb HeKHe TPYAbl, KOTOPble MOXKHO CUH-
tTaTh bubsnen cBoero nena». DTo HUTATA U3 BBICTYILJIE-
HHUS Ha KPYIJIOM CTOJIe M0 00CYXKAEHHUIO TpoeKTa XapTUu
Accounaunn HezaBucnmbix JIUpeKTOpPOB. YUaCTHUKH
KPYTJIOr0 CTOJIa IPUILIM K €IMHOMY MHEHHIO, 4To Xap-
THUS BKJIOUaeT B ce0sl caMoe OCHOBHOE M BbIpaKaeT
KBMHTICCEHIUUIO pabOTbl HE3aBUCUMOTI0 AUPEeKTOpa.

B Accoupnannu HeszaBucumbix [IMpeKTOpPOB MPU3HAOT, YTO
NPHUHSITHE OCHOBOToOJaratolero fokymenta AHJL — ato
IepBBIY LIAT HAa MTYTH K co3naHuio Kopekca He3aBUCUMOTO
IMPeKTOpa, TaK KaK MHOTHe MoJ10KeHHs XapTUH oapasy-
MeBaIoT CYIIeCTBOBaHHe GoJiee TOAPOGHOTO TTOSICHSIIONIET0
JOKYMEHTa.
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Xaptua Accoumnayum HesaBucumbix Aupekropos

Unensl Acconuannu Hezasucumbix JIupekTopoB, mpodeccroHalbHON opra-
HU3aLMH KOPIIOPATUBHBIX AHPEKTOPOB, OCHOBAHHOK Ha NPUHLMIIAX caMope-
TyJIUPOBaHHUS,

corJIalasch ¢ TeM, uto Muccuet Accoluannu aBasieTcss OKa3saHue ComLencT-
BUSI POCCUUCKUM aKI[HOHEPHBIM 0011leCTBAM B MOBbIILIEHUH 3(PPEKTUBHOCTU
UX IeSTeJbHOCTH MyTeM BHEPEHHUS MepelOBON TPAKTHKH paboThl HE3aBUCH-
MBIX IHPEKTOPOB,

coryialasicb ¢ TeM, 4To Accolnauusi CTaHOBUTCS aBTOPUTETHBIM HHCTHTY-
TOM B 00,/1aCTH COBEpLIEHCTBOBAHUS 1esiTeIbHOCTH COBETOB AUPEKTOPOB
POCCHHCKHUX aKLHMOHEPHBIX 00LLECTB,

JOTOBOPHUJINCH O HU2KECJ/IEAYIOIIEeM:

Hean Accoumanuu

cI)OpMI/IpOBZITI) U pa3BUBATb MHCTUTYT HE3aBUCHMbIX NUPEKTOPOB B pOCCI/II/I;

Wrpartb Benyliyio poJib B pa3BUTHH U NTPOABHKEHUH JIYULIMX MEXKIYHAPOL-
HBIX CTAHAAPTOB KOPIIOPATUBHOTO yIPaBJ/eHUS U NPAKTHKU AeATebHOCTH
He3aBUCUMBIX 1HpeKTopoB B Poccny;

DopMUPOBATD U MOALEPKHUBATH ITHUECKHE U MTPOPEeCCHOHANbHbIE CTaHAAD-
THI 1€51T€bHOCTH He3aBUCHMBIX IHPEKTOPOB;

O6ecneunBaTh yCca0BUs NPO(ECCHOHANBHOTO POCTa KOPTIOPATUBHBIX IHPEK-
TOpOB Yepe3 obyueHre U MPSIMON OOMEH OIBITOM;

[IpoBOINTD HCCIENOBAHNS U OKa3blBaTh HH(OPMALMOHHYIO MOAIEPKKY COBE-
TaM AHPEKTOPOB U UX UJIeHaM;

[ToBhIIaTh YpOBEHBb OCBEJOMJIEHHOCTH aKLMOHEPOB U 1€/10BOH 0011eCTBEH-
HOCTH O POJIM HE3AaBUCHMbIX JUPEKTOPOB U UX NIPO(heCCHOHANbHON fesTe/b-
HOCTH B KOMIIaHUH;

[TpuHUMaTh yyacTHe B MeKIAyHAPOAHBIX IPOEKTAX [0 PA3BUTHIO KOPIOpa-
TUBHOT'O YIpaBJeHHUs.

OcHoBHbIE MIPUHIIUIBI e SITeIbHOCTH YJIEHOB AcconManum

[Ipunep:krBaThCs NMPUHLIKIA HE3ABUCHMOCTH, UCI0/Ib3YsI HAKOIJIEHHBIH
OTIBIT ¥ 3HAHUS BO 06J1ar0 KOMIIAHHUHY;

DBhITh NpaBAUBBIM, MMOCTYTIATb YECTHO;

B HOBCe]lHeBHOI:I NpaKTHUKE MPUACP2KUBATHCSA BBICOKUX 3TUHECKUX U HpO(beC-
CHOHAJIbHBIX CTAHAAPTOB AEATEJbHOCTH HE3aBUCHUMOTO IUPEKTOPA;

,H,eI:ICTBOBaTb Ha OCHOBE PAaBHOTO OTHOLIEHHUA KO BCEM aKIIMOHEpaM;
Cnoco6CcTBOBATD MOBLILIEHHIO HHq)OpMaHHOHHOﬁ NPO3PavYHOCTH KOMIIAHUH,

Hsberatb CHTyaL[HfI, CBA3AHHBIX C BOBHHKHOBEHHUEM KOHCI)JII/IKTa HWHTEepeCoB,
U He3aMe[JIMTebHO CO00IATh BCEM 3aWUHTEPECOBAHHBIM JHULAM 006 06cTOSI-
TeJbCTBaX, BEAYUIHUX K yTpaTe CTaTyCa HE3aBUCHUMOTO AUPEKTOPA;

AKTHBHO paboTaThb 110 BHEAPEHHIO EPEA0BON MPAKTUKH KOPIIOPATUBHOTO
yrpaBJ/ieHHs B eI Te/IbHOCTH COBETOB AHPEKTOPOB;

[ToBbiaTh cBOM NpO(heCcCUOHaNbHBIA YPOBEHb B 00/1aCTH KOPIOPATUBHOIO
yIpaBJleHUs;

Y4acTBOBaTbh B IeATEJNbHOCTH ACCOLHAINH U CTIOCOOCTBOBATh €€ PA3BUTHIO.

Poccus,

103065, MockBa
IMoacocenckui nep., 20/12
Teaxedon: (095) 938 6651
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