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KakoBa B Teopuu 4 Ha IpaK-
THKE POJIb HE3aBUCHMBIX H-
PEKTOPOB?

Po6epr Cknpeabcku: Yepena
TPOMKHX CKaH/AJI0B, TPOU3OIIIE]-
ILIUX 34 TIOCJIENHEE BPEMS B aMEPH-
KaHCKUX Kopropauusix («Enron»

¥i JIp.), IPUBJIEK/Ia BHUMaHHe 0BlIle-
CTBEHHOCTH K POJIH HE3aBUCHUMbBIX
JMPEKTOPOB, HE BXOMSIIUX B PyKO-
BOJCTBO KoMmaHHH. OCHOBHOH 00s-
3aHHOCTHIO HE3AaBUCHMOTO TUPEKTO-
pa SIBJISIETCS 3alUTA HHTEPECOB
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HHBecTOpoB. CoryIacHO SKCIePTHOMY 3aK/IoueHH0 KomuTe-
ta Kanbepu, «He BXosIIIIHe B pyKOBOACTBO YWIEHB! COBETA IH-
PEKTOPOB IOJKHBI BEICKA3bIBATh HE3aBUCHMOE MHEHHE TI0 BO-
IPOCAM CTPATEerny, 3(p(eKTUBHOCTH, KaIPOBBIX H3MEHEHNH,
BKJIIOYAst PELIeHHs 110 BasKHEHIIINM HasHaueHHsIM ¥ HOpMaM
noeenenusi» (mynkr 2.1, Cadbury Report). Hesapucumas mo-
3ULIHS B CYKIEHUSIX U OLEHKaX BO3MOKHA JIULIb B TOM CJIy-
Yae, eCJIM He3aBUCUMOCTb JUPEKTOPA, He BXOASIIIETO B PYKO-
BOJCTBO KOPIOpPALHH, 06ecrieyeHa He Ha CJIOBAX, a Ha JIeJIe.

YT0 MpaKTUYECKU MOTYT CAEJaTh HEUCIOJIHUTEIb-
Hble TUPEKTOpa AJH 3allUThI IPaB aKIIUOHEPOB?

PoGept Ckupeanckn: ['azeta «The Wall Street Journal»
(ot 23 mrons 1999 rona) nucasa, 4To KOPHOPATUBHOE YII-
paBJieHHe IPU3BAHO «3AIIUIIATD [PaBa aKLUOHEPOB H I10-
BBIIIATh OHPXKEBYI0 CTOMMOCTD aKIKH KOMMaHuH». Hesa-
BHCHMBIE YJI€HBI COBETA TUPEKTOPOB, HE BXOMASIIHE B
HCIIOJTHHTEJIbHOE PYKOBOICTBO KOPIOPALMH, MOTYT IO~
pasHOMY OTCTAaHBAaTh MHTEPECH aKIHOHePOB. st 3TOro
CYIIECTBYIOT CJENYIONIHE BO3SMOXKHOCTH:

1. O6ecneueHre COOTBETCTBUS AEATEIbHOCTH KOMIIAHUU
CYIIECTBYIOIUM HOPMATUBHBIM U 3aKOHOAATENbHbIM aK-
TaM, a TaKxke HauboJiee IPOrpecCUBHBIM IIPUHLUIIAM
KOPIOPATHBHOTO yrpaBjeHus (Hanpumep, yepes yua-
ctre B paboTe KOMUTETa [0 ayIuTy).

2. OnpenesneHre 6anaHCca MHTEPECOB KOPIIOPATHBHOTO PY-
KOBOJCTBA M aKIMOHepOB (Hanmpumep, uepes yuacTue B
paboTe KOMHUTETA MO BbIJIATAM pyKOBO]lCTBy).

3. OTcTanBaHue MPUHIMUIIOB MOAOTYETHOCTH YJIEHOB PYKO-
BOJACTBA / COBETa NMPEKTOPOB aKIIKMOHEPAM.

4. PekoMeHIauyy KOPIOPaTUBHOMY PYKOBOACTBY 10 BOII-
pocaM BbIpaOOTKU HalpaBJeHUH CTPATerHYeCKOro pas-
BUTHS, BK/IOYasl BHUMaHUe K TAaKUM acleKTaM, KaK 9Ko-
JIOTH$1, KOTOpPble 0TBEYAIOT JO0JATOCPOYHBIM UHTEpecaM
aKIL[MOHEPOB.

ITaBea EpomKuH: Y aKLHOHEPOB UMEIOTCS BO3MOXKHO-
CTHU KOHTPOJIUPOBATh pabOTy HEUCIIOJHUTEbHBIX JUPEK-
TOPOB, OJHAKO CJelyeT OTMETUTh, YTO TH BO3MOKHOCTH
CUJIBHO OTpaHUYeHbl. TeopeTUyecKH, ec/I1 PoJib HEUCIION-
HUTEJbHBIX AUPEKTOPOB COCTOUT B TOM, YTOOB! CJIY?KUTh
HHTepecaM BceX aKIMOHEePOB, HE0OOXO0AUMO PeNyCMOT-
PeTh COOTBETCTBYIOLIUH MeXaHHU3M I10A0TUETHOCTH. Ha
IIPaKTHKE XKe aKIHOHEepPaM OueHb TPYAHO MOUMAThb 32 PYKY
U U30aBUTbCS OT TE€X AUPEKTOPOB, KOTOPBIE, KaK BbISCHS-
€TC$l, IOABITPLIBAIOT TPYIIIE TON-MeHeIKePOB, KOHTPOJIH-
PYIOLIHMX KOMIIQHHIO.

* nopn Ckupesbeku (www.robertskidelsky.com), uien Ianatsi 1opnos,
npencezaresb LleHTpa rio6abHEIX HCCIeI0BaHHE, MPO(heccop Y OPBUKCKO-
ro YHUBEPCHUTETA H HE3aBUCHUMBIH AUPEKTOP B (DUHAHCOBOH KOMIIAHHH
«Janus Capital Inc». Po6ept Ckunesibcku Takxke siBisietcs yneHom [lome-
yuTesbcKoro coBeta Ponna «Hamm ranantsl» n nupekTopom MoCKOBCKOH
LLIKOJIBI TOJIMTHYECKHUX HCC/IeI0BAHUM.

[Nases Epowkun (www.erochkine.com), ananuruk B [Tanare gopros, Hayu-

HbIH coTpyaHKK LleHTpa riio6anbHbIX HcCeI0BaHUH, AMPEKTOP KOMIIaHHH
«Transnational Insights Ltd» n unen CoBera @onna «Hauum tanantsl». On
SIBJISJICS UJIeHOM pabouei rpymmbl Mo pa3paboTke XapTHH He3aBUCHMOTO
nupekropa Accoumanyu HezaBrucnmbix JupekTopoB.

Kakue pakTopbl 0Ka3bIBaIOT HANOOJbIIEE BO3AEH -
CTBHE Ha 3(P(PEKTUBHOCTH PaGOTHI HE3ABUCHUMOTO
IupeKTopa?

INIaBen EpomkuH: M0XHO CKa3aTh, UTO U Ha 3amnafe, U
yX TeM 6oJiee B Poccrn He3aBUCHMBIE, HE BXOISILIUE B PY-
KOBOJCTBO UJIEHBl COBETA IUPEKTOPOB LaJEKO He MOJHO-
CTbIO MCIOJIb3YIOT BCE CBOU BO3MOXKHOCTH. ToMy ecTh 1Be
OCHOBHbIE TPUYKHBIL. Bo-nepBhIX, HHCTUTYT HE3aBUCHMBIX
JUPEKTOPOB MOXKET ObITh 3(PPEKTUBHBIM JHUIIb B TOM CJIY-
yae, €CJIM B COBETE IUPEKTOPOB CJAOXKHUJICS HEKUH OasaHC
CHUJI ¥ B HEM He JOMHHUPYIOT IPEACTABUTENH PYKOBOACT-
Ba. 3aUacTyIo BCJEICTBHE CBOEH MAJOUHCIEHHOCTH U OT-
CYTCTBHUS UH(POPMALUH, TOCTATOUHOH /151 TOTO, YTOOBL
KaK-TO BJIUSITh HA IPUHUMAaeMble COBETOM pEIIEHUs, He3a-
BUCHMBIE IUPEKTOPA SBJSIOTCS JHIIb OPTaHOM, MeXaHUYe-
CKH YTBEPKIAIOIIMUM JI0Oble 3apaHee COrJIaCOBAHHbIE PY-
KOBOJCTBOM AOKyMeHTHl. HeynusureabHo, yto B CILA,
Hampumep, Sarbanes-Oxley AKT Tpe6yeT, 4T0ObI KOMIa-
HHUHU CO3[aBa/H ayIUTOPCKUH KOMUTET, COCTOSILIUH TOJIBKO
13 HE3aBUCUMBIX WIEHOB. Bo-BTODBIX, He BXOASIINE B PY-
KOBOJICTBO UJIEHBI COBETA IMPEKTOPOB LaJEKO He BCEraa
He3aBHUCUMBl. Ha 3anane Takxke HepeIKH caydad, KOraa B
COBET IUPEKTOPOB MIPOTACKHUBAIOT «CBOUX JIOAEH» IJIs1 06-
CJTy>KMBaHHU Sl HHTEPECOB BbIIBUHYBLINX WX IPYIIHPOBOK,
a MHOT[A 9TO eJaeTCs «MJIsl TaJOUKH» UJIH, KaK Bblpaxa-
I0TCS, <KOHTPOJISI 32 COOTBETCTBHEM NPUHUMAEMBIX TOKY-
MeHTOB OyKBe 3aKOHa». KpoMe 3T0Oro, He BXOAsILIHe

B PYKOBOJCTBO YJIEHBI COBETA IUPEKTOPOB MOTYT OBITh
BBIIBUHYTHI OT MUHOPUTAPHBIX aKLIHOHEPOB H, CJeI0Ba-
TeJIbHO, OYIYT CJAYKUTb UX HHTEpPecaM, KOTOPble HeoOsi3a-
TeJIbHO COBMAJAIT C IOJTOCPOUHBIMU UHTEPECAMH BCEX
aKLHOHEPOB.

Ba)kHBIM acMeKToM BJSeTCS ONaTa TPyAa He3aBUCHMbIX
JMPEKTOPOB. X0yYelllb XOPOLIEro CHelralucTa — MAaTH
eMy COOTBeTCTBeHHO. KOMIeHCalMOHHbIH MaKeT He3aBH-
CHMOTO 4JIeHa COBeTa AUPEKTOPOB NOJIKEH ObITh 10CTATOY-
HBIM J/ISl TOTO, 4TOOBI 06€CeurBaTh MOTHBALIMIO €T0 TPY-
Jla, ¥ COCTOATh U3 BYX 3/J1€MEHTOB: a) (UKCHPOBAaHHAs
3apriaTa IJII0C BO3HArpakAeHHe 3a KaXKJ0€e yyacTHe B 3a-
CelaHMsX COBeTa, ) KOMIEHCALMOHHBIH 3JeMeHT, obece-
YMBAIOLIMH NPUBS3KY JMUHBIX JOXOIO0B K POCTY J0XOJ0B
akuuoHepoB (mepenaua AMPEKTOPY, CKaXKeM, aKeTa aK-
[IMH KOMITaHHH).

PoGepr Ckupenbcku: DhheKTUBHOCTb PabOThl HENC-
MIOJIHUTEJIbHBIX IHPEKTOPOB 3aBUCUT OT CBOEBPEMEHHOCTH
U KauecTBa NPeIoCTaBAsieMON UM MH(OPMALHH, a TAKXKe
¢opMel ee npeacraBiaenns. Mudopmauus, kotopas 3anas-
IbIBAET, BJSETCS HETOUHOU, HEMIOJHON HJIH, HATIPOTHB,
U300UIyeT HEHYKHBIMH IeTaIsIMU, MOXKET CEPbE3HO OC-
JIOXKHUTb JUPEKTOPAM BBINONHEHHE UX (DYHKIMH, a 3Ha-
YUT, JUIIAET UX BO3MOXKHOCTH 3aLIUIIATh HHTEPECHl HHBE-
ctopoB. Kpome Toro, mpu HeHan/eXaled omatTe Tpyaa y
IUPEKTOPOB OTCYTCTBYET CTUMYJI YAEISATh 1OCTATOYHO
BpeMeHHU JeJaM KOMIIaHHH.



HecyT 1u He3aBUCUMBIE TUPEKTOpPA
MaTepUaNTbHYI0 OTBETCTBEHHOCTD, M KaKas
IOpUANYECcKas 3alMTa IPeTyCMOTPEHA

B 9TOM cJayyae?

ITaBex Epomkun: Kak yxe roBopu/IoCh BhILIIE,
MHOTO€ 3aBUCHT OT HAMIUUUSl U CBOEBPEMEHHOCTH
HWH(MOPMALUH, IPEI0CTAB/SIEMON PYKOBOACTBOM
He3aBUCHMOMY nupekTopy. MHorna Tpebyores
3HaUYUTEJbHbIE CPOKH, [JIsI TOTO UTOObI IepeJiona-
TUTb BECh TI0JyUeHHBIH MaCCUB IaHHBIX U, HABEP-
Hoe, elle 60oJIbLINE — AJIS1 TOTO YTOOB CBEPUTD UX
Y TOJTYYUTh HEJOCTAIOLLYI0 HH(OPMALIHIO.

K Tomy ke pyKOBOICTBO fa/eKo He BCerja Ha-
CTPOEHO OKa3blBaTh MOMOIb (M/IH XOTS Gbl He
NpensTCTBOBATh) HE3ABMCHMOMY THUPEKTOPY B
ero pa6ore, a 6€3 3TOTO BBINOJHUTH €€ GbIBAET
Ype3BblYaHHO CJI0XKHO. DTO 0COOEHHO CIIpaBesl-
JIIBO B TOM CJIy4ae, eCJIU CYLIECTBYET CEpbes-
HBIH qrc6aJaHC MeXIY YACJIEHHOCTBIO UJIeHOB

COBETa TUPEKTOPOB, BXOASIIUX W HE BXOASIIUX B
cocTaB pyKoBoicTBa Komnanuu (B Poccuu, rae
COBETBI TUPEKTOPOB OOBIYHO KOHTPOJHUPYHOTCS
HeOO0JIbIION IPYINOH JIOAEeH, TAKOE TIPOUCXOAUT
NPAaKTHYECKH MOBCEMECTHO).

C y4eToM BCEro BbILIECKA3aHHOTO TUPEKTOP, HE
BXOASIILIUE B PYKOBOJICTBO KOMIIAHWH, TTOJITHCAB
HE COBCEM TOHSITHBIH eMy JOKYMEHT, PUCKYeT
MIPUHATH Ha cebsi BCe CBSI3aHHbIE C 3TUM MOTEH-
LMaJbHble 00s13aTeabcTBa. JJIst TOro uToOh
06€e30MacuTh ce6sl, He3aBUCUMbIM THPEKTOPaM
cJielyeT KOHTPOJHUPOBATh IPABUIbHOCTh CBOMX
JNEeUCTBUH, JOKYMEHTHPOBAThH BHICKA3bIBAEMbIE
HUMH OTIaCEeHHUs U BO3PaXKEHHS, a TaKXKe N06u-
BaTbhCS TOTO, YTOOBI KOMITAHHSI 0Oecneuna
CTpaxoBaHHe OT OTBETCTBEHHOCTH.

Kakoga, Ha Bam B3rasag, poas AHJL B hop-
MHPOBAaHUH NPo(heCcCHOHAIBHOI0 CoO00mIe-
CTBa KOPIIOPATUBHBIX AUPEKTOPOB?

PoGept Ckupeabcku: [Ipexne Bcero, AHJI
JOJKHA pacipocTpaHsATh B Poccuu nepenoBon
OTIBIT KOPMOPATUBHOTO YIIPABJIEHHSs], 1OOHUBASICh
UCTI0JIb30BAHUS TOTO OTBITA POCCUUCKUMH KOM-
nanusiMu. beaycsioBHO, B cTpaHe HabJ/0naeTCs
HeXBaTKa KBaJHU(UIPOBAHHBIX POCCUHUCKUX He-
3aBUCUMBIX TUPEKTOPOB, UX CJIedyeT HAXOIUTh,
00y4aThb ¥ MPEACTAB/ISATh KOMIAHUAM, U Jy4llle
AHJI c aTo¥ 3agauen He cipaBuTcs HUKTO. AHJL
JOJKHA TaKXKe CJTY>KHUTh MECTOM, THe AUpeKTopa
obyuarTcsl, 00IAI0TCs ¢ KoJlleraMi, 06MeHUBa-
IOTCS ONBITOM U HOBLIMH HaesiMU. Bo MHOroM
(DYyHKIMY Balllel OPraHu3aliy CX0XKH C TEMH 3a-
JIauaMu, KoTopele pelnaeT bpuranckuu MHCTH-
TyT [IUpeKTOpOB, OHAKO YUUTHIBAS TO, UTO B
Poccun oTCyTCTBYIOT pyrre yUpeKIeHH s,
obecrneurBaIIre pelleHre BCero KOMIJIeKca
npobsem, 3agaud AHJL pacurupsitoTes.

MuBecTuiimonnan NMPUBAEKATEABHOCTDb
KOMNMAHUN N COCTAB COBETA
AVPEKTOpPOB

A. Quaramos, k.3.H., ucnosrumenvroll dupexmop AHJL
O. Tapunosa, menedacep AHJI

Hecmotpsi Ha 3HAYUTENBHBIE TPUPOCT UHBECTHIIMH B POC-
cuickyto 3koHOMUKY B 2002 r., ocTaeTcsl pasphiB MeXILy
peasibHBIMM HHBECTHLUSIMU U TOTPeOHOCTSMHU CTPAHbI B
KallHTaJOBJI0XKEHHUIX, U 00beM HHBeCTHLUHUH B PoccHio
COCTaBJISIET JIUIIb MaJy0 4aCTh OT 001N CyMMbI HHBE-
CTUIMH B pa3BrBaoiyecs peiHKA. Cpeau cuepKHUBaIOMINX
(haKTOpPOB, HETATHBHO BJIMSIOMIMX HAa MPUTOK HHOCTPAHHOTO
KanuTajaa, MHBeCTOPAMH YKa3blBaUCh: HECTAOUIbHOCTD
POCCUHCKON S9KOHOMUKH, GI0pOKpaTUYecKHe 6apbephl,
OTCYTCTBHE 3aKOHOIATeNbHON 6a3bl, HAJI0T0BOE Opems,
60JIbLION FOCYaPCTBEHHBIA CEKTOP U T. .

B 1o BpeMs Kak pyKOBOIUTEJNH POCCUUCKUX MPEATPUITHH
CEeTYIOT Ha HeXBAaTKy MHBECTHULHMH, IPENATCTBYIOLLYIO pas-
BUTHIO OM3HECA, MOTEHIMaNbHblE HHBECTOPBI HE MOTYT
HaUTH peHTabesbHbIe IPENNPUATHS, IPUBJIEKATEIbHbIE

C TOUKH 3pEHHS HHBECTHPOBAHHUS.

HMcenenoBanus NpUyuuH, BAUSIOWIMX HA IPUHSATHE UHBECTH-
LIMOHHOTO pelenns, nposeneHHble B 2002 r., naam HeoXu-
JlaHHBIE Pe3yJIbTAThl: YPOBEHb KOPIIOPATHBHOTO yIIpaBJle-
HUS CTAHOBUTCS BaXKHBIM (DAKTOPOM IIPH MTPUHATHH
MHBECTHULMOHHBIX PeLIeHUH, 0COOEHHO B OTHOLIEHUH PbIH-
KOB pasBuBaroiuxcs crpaH. [To narnsiv McKinsey Global
Investor Opinion Survey on Corporate Governance, 2002,
6osee ueM 17151 85% MOTeHIMANbHBIX HHBECTOPOB YPOBEHb
KOPIIOPATHBHOIO yIIPABJIEHUS SABJSETCS TAKUM K€ BayKHBIM
noxKasareJsieM, KaK 1 (pMHaHCOBbIE [10Ka3aTe M IpearpH-
ATUsi. IHBeCTOPbI FOTOBBI IVIATUTh HALIEHKY 32 aKLHKU KOM-
MIAHUH C BBICOKUM YPOBHEM KOPIOPATUBHOTO YIPABJIEHHUS.
CpenHM# pasmep HalleHKH Ha akUuu A5 Poccru cocTaBis-
eT 38% CTOMMOCTH, YTO NPEBbILIAET MOKA3aTEeNH TAKUX
crpaH, kak Kura#, [Tosbiua, Bpasumust, CLLIA u [epmanust.
To ecTb X0Opolllee KOPNOPATHUBHOE yIIPaBJIEHHE OKYTIaeTCs.

Tab6auna 1. CpenHsas HalleHKa, KOTOPYIO TOTOBBI
MJIATUTh HHBECTOPHI 32 aKIIMY KOMIAHUH C BBICO-
KMM ypPOBHEM KOPIOPaTUBHOTO yIpaBJeHus, Yo
(no nanubim McKinsey Global Investor Opinion
Survey on Corporate Governance, 2002)

Poccus

bpasunua

lepmanns
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OnvH 13 (paKTOPOB XOPOIIEro KOPIHOPATHBHOTO YIIpaBJe-
HHs — paboTa He3aBUCHMBIX IUPEKTOPOB, UTO SIBJISETCS
JIOBOJIBHO PacrpoCTpaHeHHOH MPAaKTUKOW Ha 3amnaje
MPU3HAHHBIM MeXKIyHAPOIHBIM CTaHAAPTOM BeleHHUs OU3-
Heca. B 2002 rony pyxoBoacTBo Hblo-fiopKcKo# (hoHIOBOH
oupxu (NYSE) 0106pu/10 HOBbIE MPaBUJIa JUCTHHIA,

B COOTBETCTBHH C KOTOPBIMH I'JIaBHBIM TPeGOBAaHHEM K
KOMITaHHSIM CTaJIO Ilepepacipeie/ieHHe BJIaCTH B COBETe
JMPEKTOPOB B M0JIb3y HE3aBUCUMBIX UeHOB. CeronHs B
KOMIaHHU X, npoxoasumx JuctuHr Ha NYSE, nesaBucu-
Mble TUPEKTOpa AOJ/LKHBI UMEThb PeICTaBUTENBCTBO B CO-
BeTe NMPEKTOpOB He MeHee 75%. YKecTodeHbl U TpeGoBa-
HHS 10 KPUTEPHUSIM HE3aBUCHMOCTH IHPEKTOPA.

TosruKOM K H3MEHEHHIO CHTYaLUK C KOPIIOPATHBHBIM yIIpa-
BJIeHHeM B Poccum cTany peKOMeHIAIMH, BBIIBHHYTHIE B
pamkax 4-ro Kpyrsoro crona O9CP, a takxke pazpaboras-
Hasg PKIB Poccrun mporpamma o coBepliiieHCTBOBAHHUIO
KOPIIOPAaTHUBHOTO ynpasieHus B Poccun. dTa mporpamma
3as0KHIIa (PYHAAMEHT JJIsI OBBILIEHHS POJIH COBETOB [IU-
PEKTOPOB B KOMIIAHHSIX, 00eceueH st BEICOKOTO Tpodec-
CHOHAJ/IM3Ma BXOMSIIUX B HUX JHPEKTOPOB U BO3pACTalo-
IeH POJIM HE3aBUCHMBIX THPEKTOPOB, BHOCSIINX BeCOMBIHA
BKJIAT B 3((PEeKTUBHOE yIIpaBJIeHHe KOMIAHHUSIMH.

B Konekce KoprnopaTHBHOTO IOBeIEHHs], PeKOMEHIOBAaHHOM
ODKIIB Poccun, copeprkutes cenyoiasi peKoMeHIalus: He-
3aBHCHMbIE TUPEKTOPa NOJKHBI COCTAB/ISATh HE MeHee OHOH
YeTBEPTH COBeTa IUPEKTOPOB, U UX IO/KHO OBITh HE MeHee
Tpex. CyIlecTBYIOT KPUTEPHH OTHECEHHS UJI€HOB COBETA JIH-
PEKTOpOB K KaTeropuu He3aBucuUMbIX. B Poccniickom Konek-
Ce KOPIIOPATHBHOTO TIOBEIEHHUST YCTAHOBJIEHBI JOCTATOUHO
JKeCTKHe TpeOGOBaHHS K YIeHY COBETa THPEKTOPOB, KOTOPOTO
MOKHO Ha3BaTh He3aBUCUMBIM. He3aBHCHMBIM MOKHO TIpH-
3HATh UjleHa COBETA IUPEKTOPOB, KOTOPBIH He SIBMASETCS pa-
OOTHHKOM OOLIECTBA, He SIBJISETCS YIEHOM HHBIX OPraHOB 00-
I1leCTBa TOMHUMO UJIEHCTBA B COBETE IUPEKTOPOB, HE3aBUCHM
OT JIOJKHOCTHBIX JIULL 00IIECTBA U eT0 ap(HIMPOBAHBIX JIHILL,
a TakKe He HaXOIUTCS C 0OIIECTBOM B HHBIX OTHOLIEHHUSIX,
KOTOpbIe MOTYT TIOBJIUSTh Ha HE3aBUCHMOCTb €10 CYKIEHHSI.

OaHaKo KOMIIaHUS MOXKET MOAXOJUTh K BOIMIPOCY BKJIIOYE-
HHS HE3aBUCHUMbBIX TUPEKTOPOB B COCTAB COBETA NUPEKTO-
POB UCXONS U3 HHIUBHUAYAJbHBIX HOTp€6HOCT€ﬁ H KOH-
KPEeTHO MOCTaBJEHHBIX TTepen KOMITaHHeH 3amay.

Jlns Poccun npakTHKa paboThl HE3aBUCHMBIX IHPEKTOPOB
otHocuTesnbHO HOBA. Ecain B 2001 1. B cOBETHI AMPEKTOPOB
6110 36paHo 38 He3aBUCHUMBIX IUPeKTOPOB, TO B 2002 T.
ara nudpa Bo3pocaa go 70. [IpakTrdeckoe BivsHNIE KOP-
MOPATUBHOTO YIPaBIeHUs U pabOThl HE3aBUCHMBIX THPEK-
TOPOB MOKHO paccMOTPeTh Ha npuMepe komnanuun OAO
HK «-OKOC», cTonMocTb 00BIKHOBEHHBIX aKIH KOTOPOH
B PTC mocJjie mpuHATHS KOJeKCa KOPIMOPATUBHOTO YIIPaB-
JIEHUS] ¥ BXOXK/IeHUsI He3aBHCHUMBIX TUPEKTOPOB BO3pOCIa
¢ $0,3 B uronel1999 r. no $9,58 B anpese 2003 r.

CpenHeronoBasi peiHoYHas Kanutanaudamus «lOKOCa» B
nepuon ¢ 2000 mo 2003 rr. Bo3pocsia B ceMb pas, COCTaBUB
B amnpesie 22,328 MJIpA. 10JJ1. 32 TOT 2Ke TePHOJ KalnuTa-

nusarus «JIYKOWJa», cpaBHuMoro ¢ «IOKOCowm» mo 3a-
racam ChIpbsi U TPOHU3BOJACTBEHHBIM TI0KA3aTeNsIM, YBeJIH-
YUJIaCch JIMIIb HA IBaALATD POLEHTOB, U MO IaHHBIM 32 all-
peab 2003 t. coctaBaser 12,165 mapa. goJr.!

Hasuue He3aBUCHMBIX IUPEKTOPOB B COCTaBE COBETA IAUpe-
KTOPOB SIBJISIETCST BayKHBIM HHIXKATOPOM HHBECTUIIHOHHON
TIPUBJIEKATENTbHOCTH KOMIIAHHH. BOJIbIIMHCTBO HHBECTHIIU-
OHHbIX (oHI0B (MOpTdesbHbIe, IPAMbIE U BEHUYPHbIE HHBE-
CTOpBI) PACCMATPUBAIOT MPUCYTCTBHE HE3ABUCHMbIX IUPEK-
TOPOB B COCTaBE COBETA IUPEKTOPOB KAK BeCbMa BaXKHOE
ycJI0BHe 1J1s1 HHBeCTULMH. Komnanus «9pHCT 3L AHr» npo-
BeJIa OTPOC cpeay (POHIOB, OCYIECTBISIONMX HHBECTHUIIHN
B Poccuu, 4TOOb H3MePUTh OTHOCHTENBHYIO BaXKHOCTb KPHU-
TepUeB MPUHSTHS HHBECTHIMOHHBIX PEILIeHHH C yUeTOM Ta-
KHX ()aKTOPOB, KaK ITPO3pauHOCTb KOMIIAHHH, OTKPBITOCTD
CTPYKTYPBI COOCTBEHHOCTH M COCTAB COBETA IUPEKTOPOB.

OmuH 13 Hanboee BaXKHbIX BbIBOJIOB, CAEJAaHHbIX 11O UTO-
raM oripoca, 3akKJ/iro4HaeTcsd B TOM, YTO XapakKTepHUCTHUKA PY-
KOBOJACTBA KOMIIaHHWH UMeeT OJid HHBECTUIIHUOHHBIX q)OH-
0B 6oJiee BaXKHOE 3HAUEeHHE, UeM pasmep KOMIIaHUHU U
Jaxe ee TeKyllasi l'IpI/I6bIJIb. MHorue us peCnoHIeHTOB
OTMETHJIH, YTO MMEPBOCTEIIEHHOE 3HAYEeHUEe N/ IIJIaHUupye-
MbIX UMW HHBECTHUIUOHHLIX IPOCKTOB UMEET Haau4yue

Y KOMIIaHUH Sq)(i)eKTI/IBHOI‘O M 4eCTHOI'oO MeHeI2KMEHTa.

Hasnnune He3aBUCUMBIX TUPEKTOPOB B COCTaBe COBETA [U-
PEKTOPOB OblJIO HA3BAHO B YKcIe PAaKTOPOB, COCOOHBIX
0Ka3aTb UCKJIOYUTE/bHO [I03UTUBHOE BJIUSHUE Ha NPHUHS-
THe HHBECTULMOHHBIX peweHul. [Ipu 3T0M (hoHAB! Mps-
MbiX / BeHYyPHBIX MHBECTHIHMH BKJabIBAIOT CPEACTBA B
LieHHble OyMark YacTHBIX UM HE KOTHPYEMbIX Ha PbIHKE
KOMIaHUH. JI11 MHOTUX TaKUX (POHIOB pa3Mep KOMIAHUU
He MMeeT 3HaYeHHSl.

Tem GoJiee HHTEPECHO, YTO 1JI5T STOH KATETOPUH UHBECTO-
POB, MPEAMOYUTAIOLIMX BKJIaAbIBATh JEHbIH HA CPOK OT
IBYX 110 WecTH JieT (B cpenHem Ha 4 rofa) ¢ 0xKuaaeMom
TOXOAHOCTBI0 00buHO 40% (B cpenHeM 36% ), BarKHEH-
IIHUMH KPUTEPUSIMH B MPUHSATHYA HHBECTHUIIMOHHBIX pellle-
uu# (Mo Mepe yObIBaHKS 3HAYMMOCTH) CTAJIM: COCTAB aK-
LIMOHEPOB / PYKOBOACTBA, IPO3PAUHOCTh, CTPATETHH
BBIXOJI4, KOHTPOJIb HaJl 00bEKTOM HHBECTUIHH.

B HacTosiee BpeMsi 60JIbIIHHCTBO HHBECTHLHOHHBIX
¢ounos (moprdesbHble, NpsiMble ¥ BEHUYPHbIE HHBECTO-
pbl) pacCMaTPUBAIOT PUCYTCTBHE HE3ABUCHMBIX THPEK-
TOPOB B COCTaBe COBETA TUPEKTOPOB KaK BeCbMa BayKHOE
ycJioBHe Ans uHBecTHLME. [louTtn nososuna (45%) pec-
TIOHIEHTOB CYUTAET, YTO ITO SIBJSIETCS OTHUM U3 (PaKTO-
POB, OKa3bIBAIOIIUX Hanboee MO3UTHBHOE BJIHSIHYE HA
TPUHSATHE WHBECTUIMOHHBIX pellleHnH. B KauecTBe Bax-
HBbIX TaKKe OBIIM Ha3BaHbI ClefyIoNHe (haKTOPbl: HAJH-
Yre 3aMaHor0 CTPATErHUeCcKOro UK OPTQeNbHOr0 HH-
BeCTOpPa, KOHTPOJHPYIOIIEro PyKOBOACTBO, 3HAHNE
MeHe/KMEHTOM aHIJIHHCKOTO 3bIKa.

' [larHole no Kanumairu3ayuu KOMNAHUL, UCNOAb30BAHHbIE 8 CMAMbE,
npedocmasnenvl uHGopmayuorHoim acenmemaom «CKpur».



Tab6anna 2. BinsHue pakropa «CTpyKTypa aKIIHOHEpPOB U COCTaB PyYKOBOJCTBAa KOMIIAHUH »
Ha MHBECTHULMOHHYIO IPUBIEKATEIbHOCTh KOMIaHNH (10 MaTepuasam ucciae10BaHus «IpHCT 9HA AHT» )
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[TpakTuKa paboTbl KOMIIAHUH MOATBEPKIAET TOUKY 3PEHHUS, UTO IPO3payHast CTPYKTYpa COBETA UPEKTOPOB U HAJTUUHE
B HEM HE3aBUCHUMBIX MPeICTABUTE/EN CIOCOOCTBYIOT MOBHILIEHNIO OLIEHKH CTOUMOCTH KOMIAHHH.
[Toanyto sepcuro omuema moscHo nocmompems Ha catime AH/ www.nand.ru.

[MpUMEHEHNE COANAHCVMPOBAHHOW
CUCTEMbI MOKA3ATEAEM B PA3BUTUN

po3Hn4HOro 6usHeca B Poccum

Ouzee I'. Mycaes, [lokmop deso-
8020 QOMUHUCMPUPOBAHUSL,
Kennedy Western University,
unren AHJT

Mbmuorue poccurickue 6aHKHU BbIITyC-
KaloT 00JIbLI0H aCCOPTUMEHT I1PO-
JIYKTOB U YCJ/yT, HO HEMHOTHe 3a-
JYyMBIBAIOTCS O CTpaTeruu OaHKa.
Kak u uem onpene/ieHbl FpaHULIBI KOMIIAHUH, IPABUJIb-
HOCTb JeACTBUS MeHe[KMEeHTa?

lapeapackue npoeccopa P. Karnan u JI. Hopton B 1990 r.
HCCJIeI0BaNH TeHCTBHE CUCTEM U3MEPEHHS Pe3yJIbTaTOB
X035ICTBEHHOU I€ATeJIbHOCTH KPYITHBIX KOMIaHHH. Pe-
3YyJIbTAThl UCCJIEI0BAaHUN NTPHBEJIH K (POPMHUPOBAHHUIO KOH-
uenuuu cbajJaHCHPOBAaHHOH CHCTeMbl [I0Ka3aTesed, OCHO-
BAHHOW Ha NPUUHUHHO-C/IEICTBEHHBIX CBSA3IX MEXKIY
CTpaTeruuecKUMH LEeJSIMHU, OTPaKaoLUMHU UX TapaMeTpa-
MU U (paKTOpaMH MOJyUeHHs MIJIaHUPYeMbIX Pe3yJ/IbTaToB.
Ona ckJagbpIBaeTCs U3 YeThIPEX COCTABJSIOMINX: (PUHAHCO-
BOH, KIHEHTCKOH, BHYTPEHHUX OM3HEC-MPoleccoB, obyue-
HUS U Pa3BUTHS NlepcoHasna, LUesn U 3aaul KOTOPBIX 0Tpa-
’KaroTcsl (PUHAHCOBBIMU M He(DMHAHCOBBIMH MOKA3aTeJSIMH.

JI/151 TOCTHKEHUS JaHHBIX LieJleld HeOOXOIUMBI UeTKO OTJ/Ia-
’KeHHble U HaCTPOEHHBIE Ha lie/IeBble CErMEHTHI TPOLIECCHl U
npoueaypbl 06CTyKUBAHHUS KJIUEHTOB 1 YIOBJIETBOPEHHS UX
3aMpocoB, a TAKXKe, KOHEUHO, TOATOTOBJIEHHBIH MTepCcoHall.

CucTeMa 1Mo3BoJIsger yBA3aThb CTPATErvio C orepaTuBHBIM
OH3HEeCOM, YTO 0COOEHHO BaXKHO 111 0O6ecrneyeHUst KOHT-
poOJisg CO CTOPOHBI COBETA IUPEKTOPOB 3a NeATEJbHOCTbIO
MEeHeI>KMeHTa.

Crparerus

Bo-nepseix, cTparerus «[Ipumenenne c6anancipoBaHHON
CHCTEMBI [T0Ka3aTeJied» — 3TO MpolLecce He Pa3paboTKH
CTpaTervy, a ee peajn3allyiy, peANoNaralllii HaJlHyre
Ha MPeINpUSATHH YKe YeTKO C(hOpPMYJIHPOBAHHOH CTpaTe-
run. Bo-BTOpBIX, HOBYIO KOHIIEMLHIO HAI0 PaCCMATPHBATh
He CTOJIBKO KaK CHCTeMY IToKa3aTeJieH, CKOJIbKO KakK BCe-
OXBaTHIBAIOILYIO CHCTEMY YIIPABJIEHHS.

,U.JTH WHHOBAIIMOHHBIX KOMITAaHUH OHa CJY2KUT CPEACTBOM
CTpaTeru4eCckKoro yrnpaBJeHUd Ha ZLO.HI‘OCpO‘{HOIU/I OCHOBe.

Texnosorus paboTsl:

® UeTKo chopMy/IMPOBAThL CTPATETHIO U IEPEBECTH €€ B
IJI0CKOCTb KOHKPETHBIX CTPaTerHuyecKUx 3ajau.

® YCTaHOBHUTb COOTBETCTBHE MEXKY CTPaTerHyeCcKUMH Lie-
JISIMU U [10Ka3aTeIsIMA UX JOCTHKEHUS, IPOUH(OPMHUPO-
BaTb 00 3TOM BCe 110pa3aeseHUs] KOMIIaHUHU.

e [InaHupoBaTh, ONpeneasTsh LeIH U CTpaTernieckie HHHU-
LIMaTHBBI.

® PacluMpuTh CTpaTeruueckyio o6paTHyIo CBs3b U UH(OP-
MHPOBAHHOCTb.

TexHousorusi c6aaHCUPOBAHHON CHCTEMBI [T0Ka3aTesel 00-
JlajaeT OfHOU yIMBUTENbHON 0COOEHHOCTbIO: aXKe Ha Ha-
YaJIbHOM 3Tare MOCTPOEHUS U HACTPOHKH CyLIeCTBEHHO
noselaercs ahdekTUBHOCTL 6r3Heca. [Tono6HBIN pesy.ib-
TaT AOCTUraeTcs 3a CYeT TOro, YTO COOCTBEHHUKH U TOI-




MEHEeI2KMEHT HAaYWHAaIOT MbICJUTDL B (bopMaTe KapThl U Jer-
KO BbIACJAIT (baKTOpr, CliepKUBarIne poCcT KOMIIaHUH.

Puc. 1. CoanancupoBaHHasl cCUCTeMa NOKa3aTejen
MpeacCTaBJAsSeT CO0O0U cXeMy AJS MepeBoaa o0men
CTpaTeru B TEPMUHBI ONMEPALMOHHOTO MIpoLecca.
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Pa6ora no c6anaHcHpoOBaHHOH CUCTEME KPUTEPHEB OLEH-
KW HauMHaeTcs ¢ 06CyKIeHUs TON-MeHeKepaMu npoo.Jie-
MBI OTIpefiesIeHUs] KOHKPEeTHBIX CTpaTernyecKux 3afad Ha
OCHOBE NPUHSTON cTpareruu. [lis Toro 4Tobsl MOCTABUTh
(buHaHCOBbIE 3aa4M, HEOOXOAUMO CeJaTh yIop J160 Ha
yBeJHUeHHe T0XOAHOCTH U 3aBOeBaHHeE PhIHKA, THOO0 Ha
«c60p ypoxKast» MaKCUMaJIbHOTO BO3BpaTa AE€HEXKHOTO 10-
TOKa OT OCHOBHOH 1eSITeJbHOCTH.

PyKoBOICTBO TOJI)KHO U€TKO 0003HAYUTD TOT CETMEHT
PbIHKa, Ha KOTOPOM HaMepeBaeTCs BECTH KOHKYPEHTHYIO
60pb0y 32 KJIMEeHTa.

OnpeneneHne cTpaTern4ecKux mejaen

Crparerus noTeHUHaNbHOTO GaHKa, 3aMHTEPECOBAHHOTO B
orpene/leHUH CBOMX LieJIed U MOCTPOeHUH cOaaHCHPOBAH-
HOW CHCTEMbl TOKa3aTeNen:

1. Poct noxonos
Crabuau3upoBaTh MOCTYMJIEHHS JOXOI0B 3a CYeT pac-
LIHPEHUST UICTOYHHKOB UX MOJYUEHHs MOCPEICTBOM TIpe-
JIOCTaBJIEHUS KJIHEHTAaM POAYKTOB U YCJIYT.

2. [Ipon3BOAUTENBHOCTD
YBequuUTh 3 PeKTUBHOCTD Oepalril 3a CUeT [epeBo-
12 HEMPHUOBINBHBIX aKTHBOB Ha 60/1ee 9KOHOMUYHBIE
(opMbl 06C/Ty2KUBaHHS, 3aBO@BAHHE HOBBIX JIOKAJIbHBIX
PBIHKOB OaHKOBCKHX IIPOAYKTOB U yCJYT.

l'ae HCIIOJb3YIOTCS COCTABJ/IAIOIIME U [TOKa3aTeJ/In:

PduHaHCOBad COCTABJAAIOIANA:
® YBeJUYNUTh PEHTA0EJIbHOCTD
® PaciiupuTh CTPYKTYPY MOXOIO0B
— Pocrt noxomnos
® COKpaTUTb U3JEPKKH
— H3meHeHMe U3aepxKeK 00CTYKUBAHUS

KaueHTcKad cocTaBiasomas:
® YBeJMYNUTh CTENEeHb YAOBJIETBOPEHHOCTH KIHEHTOB 32
CueT pacIIUpeHHs: acCOPTUMEHTa YCJIYT U TOBbIILIEHHUS
YPOBHS 00CTyKHUBAHUS
— Jlonist cermMeHTa peIHKA
® YBeJMYUTb CTeNeHb YA0BJAeTBOPEHHOCTH KIHEHTa MocJe
006CTyKUBAHUS
— CoxpaHeHHe KJIHUEHTCKOU 6a3sbl
CocraBasfmonas BHyTPeHHUX OM3HeC-IIPOLIeCCOB:
® M3yuuThb Halllero KJAMeHTa
® Co31aBaTb MHHOBALMOHHbIE YCIYTH
— Jloxon oT mpeoCcTaBIeHUS] HOBOH YCJIyTH
® Ocyl1ecTB/ATb MepeKpecTHoe 06CIyKUBaHHE
e [lepeBecTH KJIMEHTOB Ha 6oJlee 9KOHOMHUUHBIE CIIOCOObI
00CIyKUBAHUS
— H3meHeHUs CTPYKTYPH! POPM 00C/TyKUBAHHUS
® MUHHMMH3UPOBATH ONEPALMOHHbIE TPOOIEMbI
— Ilokasaresb KoJiM4eCTBa OLIMOOK MPH 00CTYyKHBAHUH
® ['u6Koe o6ciy2KUBaHKe, BKIOYasl HOBble PbIHKH
— BpeMms BhINOMHEHUS 3aPOCOB
CocraBasmonmas oOyuyeHHs U pa3BUTHS:
® PasBuTHe cTpaTeruueckux o6aacTeil KOMIETEHTHOCTH
e [IpenocraB/ieHue cTpaTernueckol HHGOpMaLUH
® CoOTHOIIEHNe JUUHBIX LleJIed ¢ HeJasMy 6aHKa
— Y0BJIETBOPEHHOCTD NepCOHaNa
— Jloxoa Ha OHOTO COTPYAHHKA

Puc. 2. Crpaterusa 6aHKa.
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CTpaTernquKne IMoKa34aTeJdHu

Crparernyeckue 1okasaTesu pe3yJ/bTaToB MPECTABISIOT
«cbanaHCHPOBAHHbIM» B3IV HAa 0OLIYI0 CTPATETHIO, OTpa-
JKAIOLUH B JOMOJMHEHUE K TPaAULIMOHHON (PUHAHCOBOH CO-
CTaBJISIOLIEHN KIUEHTCKYI0, BHYTPEHHHe OU3HEC-TIPOLECCHI,
a TaK»Ke COCTABJSIOLLYI0 00yUeHHs 1 pa3BUTHs. TakoH
TMO/IXOJ TT03BOJISIET yKe Ha PAHHUX 3Tarax OLEHHUTb, Ha-
CKOJIBKO YCIIEeIIHA IeTebHOCTb KPETUTHON OPTaHU3aLUH.

[Tocsie onpeneneHus GUHAHCOBOU L& — paCLIMPEHUS
MCTOYHHMKOB 10X01a U POPMHUPOBAHHUS HOBOTO MPeEI0XKe-
HUS TTOTPeOUTENbCKON CTOUMOCTH — CO31aHHe aBTOPUTETA
Ha/Ie’KHOTO (PMHAHCOBOTO HHCTUTYTA.

duHaHCOBasI COCTABJISIOMIAS — 9TO NOC/IEN0BATENIBHOCTD
NEeUCTBUU, KOTOPble HEOOXOIUMO BHITTOJHATH B paMKax
BCEX UETBhIPEX COCTAB/SIOLUIMX CUCTEMBI 11 JOCTHKEHUS
’KeJ1aeMoro J0JrocpodHoro pesysasrarta. O61MN nokasa-
TeJb — pocT o6beMa NPOJaXK U yBeJUUYeHHe 0JI1 B LieJe-
BOM CErMeHTe PhIHKA.

Knnentckasi cocrapasionmas — onpenensieT Kpyr KJIHEHTOB
U CerMEeHTbI NOTPeOUTEbCKOTO PBIHKA, IJle KOMIIAHHS CO-
6upaetcsi pabotatb. BolOpaHHbIe cerMeHTH — 3TO U €CTh
MCTOYHMK JOXOLO0B, 3a/aua MOBbILIEHNS KOTOPBIX CTABUT-
cs1 B (DMHAHCOBOH COCTABJISIIOLIEHN CHCTEMBI KPUTEPHEB.
KiioueBeie mokazaTe i KIHEHTCKOH COCTABJISIONIEH, a
UMEHHO: yJIOBJIETBOPEHHE TTOTPEeOHOCTEN KINEHTa, ero Jio-
SJIBHOCTD, IPUOBIIBHOCTb, COXPAaHEHHE U PACIIHPEHHE
KJIHMEHTCKON 6a3bl — M03BOJISIOT COOTHECTH UX C COCTOS-
HHMEeM LIEHOBBIX TOTPeOUTEIbCKUX TPYII U CETMEHTOB PBIH-
Ka, 8 TAKXKe OTPe/IeJUTh MOTPEOUTENbCKYIO IEHHOCTD
MpeaoKeHUH, KOTOPbIe SIBASIOTCS BayKHEUIINMH UHANKA-
TOpaMHM MPU OLIEHKE Pe3y/IbTaTOB PadOThl C KJAMEHTaMH.

Puc. 3. Iloka3arequ KINEHTCKOU COCTABJILAIOLIEN.
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CocrasJsiolias BHyTPeHHUX OHU3HeC-NPOLECcCoB olpee-
JIsleT BUMBI A€STEIbHOCTH, HauboJsiee BaxKHbIE 11 JOCTH-
JKeHUS leJel noTpeduteneil U aKIIMOHEPOB.

Bo3M0OKHOCTb CO3aBaTh HOBble (DMHAHCOBbBIE TPOAYKTEI
IJ1s LieJIeBbIX OTpebuTe el onpesesieTcs 1odeH 10X01a
OT TMPOJAXKH STUX MPOAYKTOB, & CTOCOOHOCTD MTOCTABJISATh
WX Yepe3 onTHMaJbHble KaHaJbl pacrpeieeHuss — T0JeH
COBEpILIEHHBIX OMEPAMH OT CAEJIOK MO APYTUM KaHa/laM.

OCHOBHOU 11eJ1bl0 BHYTPEHHEH COCTABJSIOIIEH SIBJISETCS
yBesiueHue 9(h(HEeKTHBHOCTH 32 CYET YHCJ/Ia KIHEHTOB Lie-
JIEBbIX CEIMEHTOB PbIHKA, C OIHOW CTOPOHBI, U YTIyyO/1eHUs
CBsI3el Mexy 6aHKOM M ero KaueHTamu — ¢ npyrou. [loc-
TaBKa MPOAYKTOB U YCJYT TTOTPEOUTENIO OLEHUBAETCS IBY-
M5l COBOKYTIHBIMH MHIEKCAMHU:

® «IIyTb K HELOBOJbHOMY KJUEHTY»
® YI0BJIETBOPEHHOCThH HOTp€6I/IT€JIH

[TosiHyt0 BEPCHIO CTATbH MOXKHO MOCMOTPeTh Ha cante AH]I
www.nand.ru

Touka 3penus:

PoAb HE3ABUCUMBIX AUPEKTOPOB
B YNPABAEHUU NMYOAU4HON
KOMMAHUWEN

A. M. Teaeeurn, 3A0 «Hauuorarvras Kapmo-
epaguueckas kopnopayus», uren AHJ

Bnaropapsi MHOrosleTHEMY ONBITY [€/10BOH *KH3HU
00111eCTBO BbIpaboTasno Haubosee 3(h(heKTUBHYIO
Ha CErOAHSLIHUH IeHb MOJe/b yIIpaBaeHUs My6-
JUYHOU KOMIIaHUEH, BK/IIOUAIOLLYIO TPH YPOBHS
BJIACTH: aKLIMOHEPDI, AUPEKTOPA, MEHEIKEPHI.
[lepBBle ABSI0TCS COOCTBEHHUKAMU KOMIIAHUU U
MOTYT CAMOCTOSITE/IEHO y4acTBOBATb UM He yua-
CTBOBATb B YIIPaBJeHUH B 3aBUCUMOCTH OT CO0-
CTBEHHOTO KeJIaHUS ¥ BO3MOKHOCTeH. BTopble —
IMPeKTOpa — OCYLIECTBJISIOT 0611ee PyKOBOACT-
BO KOMIIaHHEH, OTBEUaloT 3a IeHCTBUS MeHeILxKe-
POB U MOTYT ObITb aKLLMOHEPAMH UJIM He ObIThb Ta-
KOBBIMU. TpeTbl — MeHe[Kepbl — 00eCreunBaloT
TEKYI1yI0 JesITeNbHOCTb KOMIAaHUN U UCIIOJHS-
I0T, KaK IPaBUJIO, TEXHHUECKHE (DYHKLHH.

['1aBHY10 poJib B 3TOH TpUale BJAACTH UrPaeT
COBET IUPEKTOPOB, U36MpaeMblH aKLIHOHEPAMH.
ITOT COBET MOXKET COCTOSATh TOJbKO U3 aKLHOHe-
POB U MEeHE/XKEPOB, HO MOKET BKJIOYATh TAKKe
JIULL, IPEeJICTAB/IAIOINX HHTePeChl COOCTBEHHUKOB
KOMIIaHUH [JI51 PellleHHs] ONpeae/eHHbIX 3a1ay.
Cpenu nocneHUX MOTYT ObITh JIHLA, HE COCTOS-
111Me B OpraHax ynpaBJ/eHus] KOMIAHUU, He SBJIS-
folyecs 6JIM3KUMH POACTBEHHUKAMH JOJ/KHOCT-
HBIX JIML TAKUX OPTaHOB U He ah(hUIUPOBAHHBIE
C KOMIIaHHeH, KOTopble 00pa3yioT KaTeropHIo
He3aBUCHMBIX IUPEKTOPOB. MeCTo U poJib TaKHX
JIHUPEKTOPOB B COBETE TUPEKTOPOB B OCHOBHOM
onpenessieTcs CTpaTeruel ee pasBUTHS.

Mo2KHO BBIIEIUTb TPU OCHOBHBIX THIIA CTpaTe-
T KOHCEePBATUBHYIO, cOaaHCUPOBAHHYIO, ar-
peccuBHy!0. [l/1s Ka2KI0T0 U3 3TUX THUIOB OyaeT
XapaKTepHa 0cobasi CTPYKTypa COBETa AUPEKTO-
POB, CBOM CTUJIb yIIPaBJIE€HUS, HU3KHE UJIH BBICO-
KHe DUCKHU PUHUMAEMbIX PEllIeHUH, COOTBETCT-
ByIOLllMe TeMIIbl IPUPOCTA J0X0Aa U IpyTrHe
NI0Ka3aTesd Pa3BUTHS KOMIAHUH.

KoHcepBaTHBHas cTpaTerus npecaeiyer, npex-
1ie BCETo, LieJIb 06ecreyeHnst HaleXKHOCTH KOMIIa-
HUH TIPU JOCTUKEHUHU B IEPUOL PAOOThI JAHHOTO
COCTaBa COBeTa IUPEKTOPOB XOTS Obl MHHUMAJIb-
HO BO3MOXKHBIX ZIOXO/IOB OT €€ IeSTeJbHOCTH.
HanexxHOCTb MOKET BbIpaKaTbCsl B yBEPEHHO-
CTH, UTO JAHHBIM COBET AUPEKTOPOB He YXYALLIUT
0JI0’KeHHe KOMIIAHUH, 00eCIIeUUT COXPAaHHOCTD
ee UMYILLEeCTBA U MOJyuyeHHe 10X01a B pa3Mepe
He HU2Ke YPOBHS 02KMIaeMOro YPOBHS HH(JIS-
M. Takylo yBepeHHOCTb aKLMOHEPAM MOXKET
IPUIATh, IPEKIE BCEr0, HX CAMOCTOSATEIbHOE
y4yacTHe B COBeTe IUPEKTOPOB, a TAKXKe yyacTHe



Jdupexktopa-npocdeccuoHaabl — 3TO, IO CyTH, HE3aBUCUMbIe JUPEKTOPA,
KOTOpble Ha OCHOBE JOBEPHUTEJIbHOIO YIIPaBJIEeHNS HJOJKHBI B KOPOTKHU CPOK

pemnTh BaxKHeWIIue MPo0JeMbl KOMIITAHUH, 00€CIIeUUTh €€ YCKOPEHHBIN POCT.

3aBHCHMBIX OT HUX JIMII, UCIIOJNHSIONINX B 3TOM COBETE TeX-
HUYeCKHe (QYHKUUH. Posib MOC/IEIHIX 9aCTO UTPAIOT POJCT-
BEHHUKH 1 MeHeKepHl. [103ToMy cocTaB coBeTa IUPEKTO-
POB [7151 pean3alyy KOHCEPBATUBHOM CTpaTerun 6yayT
OTpeessiTh, IPeX/e BCEro, IUPEKTOPA-AKIMOHEDBI, THPEK-
TOpPa-POACTBEHHUKH aKIMOHEPOB U B KAKOH-TO Mepe IHpPeK-
Topa-MeHeKephl. [l1s1 Takoro coctaBa OyneT XapakTepeH
ClIep>KaHHBIH CTHU/Ib YIIPABJIEHHUS U HU3KHH YPOBEHb PHCKA
IPUHUMaeMbIX perieHnH. COOTBETCTBEHHO, TEMITE TPHPOC-
Ta He npeBbicaT 20% ronoBbIX.

Co6anmaHcupoBaHHAs CTPATETHS NIPEC/IeNyeT Leb COXpaHe-
HHUS OJOCTUTHYTOTO YPOBHA N0XOAAa KOMIIaHWH, HAXOAsAIE-
rocsi Ha ypoBHE CPeIHEOTPACAEBON PeHTa0ebHOCTH B 3a-
HUMaeMOH KOMIIaHWEeH HUIIE PbIHKA, U CO3IaHHSs
HeO6XOlII/IMbIX MPeAnoChIJIOK MOBLIIIEHUA JOXOAHOCTH 34
CYET BOSMO2KHOTO IMOBBIIIEHUA LI€Hbl, IPOHUKHOBEHUA Ha
HOBbI€ PBIHKHU HUJIA TIPOU3BOACTBA HOBLIX TOBAPOB. Coxpa—
HeHHe CPeJHe0Tpac/aeBol peHTa0eIbHOCTH U CO3aHue
HeOoOXOAMMBIX TIPEANOCHIIOK TPeOYeT OT UJEeHOB COBETA
JHMPEKTOPOB 6OJBIIEr0o MPOo(ecCHOHANH3Ma, UTO MOXKET
06yCJIOBHTD YBEHUEHNE B €T0 COCTABE TUPEKTOPOB-Me-
HeI2KEPOB U MPUTJIALIEeHNWE B COBET TUPEKTOPOB HE3ABUCHU-
MbIX OT aKIITMOHEPOB JIXLI, aoéasnmoumx KOMIIAaHHWH TaKHue
KadyecTBa, KOTOPbIe MOTYT 00eCrneunThb JOCTH2KEHHE LIeJIH
cOanancupoBaHHOU cTpaTeruu. K 3TuM KauecTBaM MOXKHO
OTHECTH, HallpuMep, OpTaHHu3allMOHHbIE BOSMO2KHOCTH, T10-
MyJISIPHOCTh, HH(OOPMHUPOBAHHOCTb. J|/Is1 TaKOTO COCTaBa
OyneT XapakTepeH aKTUBHBIN CTUJIb YIIPABJIEHUS, yMEpEH-
HbI}l yPOBEHb PLIHOYHOI'O PUCKA B IPUHUMAEMbIX pelleHH-
X, TeMIbl Ipupocta 25 — 35% rooBbIx.

ArpeccuBHas cTpaTerus npecyefyeT Uedb T0CTHXKEHHS 10-
XOIHOCTH, CYILIECTBEHHO MPEBBILIAOIIEN CYIIeCTBYIOIINN
JJIsT KOMITAHUM YPOBEHb 33 CUET HUCIIOJb30BAHHS BCEX BO3-
MOXKHBIX HHCTPYMEHTOB CTPATETHUECKOTO U OMEPATUBHOTO
MapKeTHHTa U TAKUX YPOBHEH CTPATETHUECKOro POCTa, KaK
WHTEHCUBHBIH, UHTETPALMOHHBIN, I1UBePCU(PHUKALMOHHBIH.
3HauKTeNbHOE YCUIIEHHE KOMITAHUHK TpeOyeT yrpaB/ieHue-
CKHX pelleHNH, afleKBaTHBIX BO3MOXKHOCTSIM KOMITAHHH
npo6semMaM ee Pa3BUTHS, Ha KOTOPbIE CIIOCOOHBI TpoheccH-
OHaJIbl BBICOKOTO YpOBHS. Takue rnpogeccHoHaslbl, B 3aBUCH-
MOCTH OT PBIHOYHBIX aMOUIMH aKIIMOHEPOB, MOTYT OCTaBHUTh
ux 6e3 fe/1a B COBeTe JUPEKTOPOB, IPEOCTABUB UM BCELEJIO
MIOCBSITUTD Ce0s1 NCMONHEHNIO (DYHKLMHA COOCTBEHHHUKOB, HO
He yrpaBJeHLeB. Peub uaeT o popMUpoOBaHNUH COBETA TUPEK-
TOPOB M3 KOMaH[Ibl IUPEKTOPOB-TIPO(ECCHOHANOB arpecchB-
HOTO CKJ1afla YIpaBJIeHHs, IOMOMHSIEMBIX B KAKOH-TO Mepe
MeHeKepaMu KoMnaHuu. JliupeKkTopa-npodeccroHansl —
3TO, 10 CYTH, HE3ABUCHMbIE TUPEKTOPA, KOTOPbIE HAa OCHOBE
JIOBEPUTENBHOTO yIIPABJIEHHUS 10/KHbI B KOPOTKHAH CPOK pe-
IINTh BaXKHENIIHe TPOoOIeMbl KOMITAHUH, 00ECIIEYUTh ee yC-
KOpeHHBIH pocT. Iyl Takoro cocraBa OyleT XapakTepeH
BeCbMa aKTHBHBIN CTHJIb YTIPABJIEHHNS U BEICOKHE PUCKHU TIPU-
HUMaeMbIX PEIIeHUH PYU 0XKUJAeMbIX TEMIIax MPUPOCTa 60-
see 40% romoBbIX.

Takum 06pas3oM, [0 Mepe MOBbILIEHHS YPOBHS aKTUBHOCTH
yIpaBJieHNsT KOMIIaHHEH BO3pacTaeT MOTPeGHOCTb COBETa
JUPEKTOPOB B HE3ABUCUMbIX HJ/IeHAX, KOTOPbIE, B OTJIMYHUE OT
JMPEKTOPOB-aKLIMOHEPOB, He UMEIOT I1paBa AeHCTBOBATD
JIMIIb JJ1 JINYHOU BBITOJbI U TOJIOCOBATH 34 COMHHUTEJIbHbIE
CIEJKH, HO 00513aHBbI BbIPpaxKaTb MHTEPECHI BCEX aKLIIUOHEPOB
U npec/ie10BaTb HHTEPEChl KOMIIAHWH B LIEJIOM. Takas TeH-
JEHIHs CBO€ KOHLUEHTPUPOBAHHOE BbIPA2KEHUE HAXOIUT B
AHTUKPU3UCHOM YIIpaBJIEHHUH, OTPazKarolieM OAUH U3 BUIOB
aneCCHBHOﬁ CTpaTeruy U BbIpakaroluieMcsi B MaKCUMaJIbHO
AKTUBHOM TIPOBEIEHUH 0COOBIX Mep B LIeJX BbIBOJA KOMIIA-
HHUHY U3 COCTOSIHUS] HECOCTOSITEbHOCTH HJTH, ECJIH 3TO He-
BO3MO2KHO, OCYIIECTBJIEHHS IPOLEAYPbl 6aHKPOTCTBA. B
cjlydae TaKoro yIpaBJeHHs COBET AUPEKTOPOB 00513aTe/IbHO
JOMOJHACTCA HE3aBUCUMbIMU IUPEKTOPAMHU U, HAKOHELL, MO-
JKET B CyIeOHOM MOPSIIKE MOJHOCTBIO TPAaHC(OPMHUPOBATHCS
B ME€XaHH3M BHEIIHET0, UM KOHKYPCHOTO, YIIPpaBJICHHS.

MoxHO yTBep:KIaTh, YTO HE3aBUCHMBIE JUPEKTOPA CTAIH
HeoOXOMMbIM aTPUOYTOM yIpaB/IeHHs yOJMIHON KOMITa-
Huell. Bospacrarollero npucyTCTBUS He3aBUCHMBIX IUPEK-
TOPOB B COBETAX AUPEKTOPOB TpeOyeT He TOJIbKO HE0OXOIU-
MOCTb YCKOPEHHOTO POCTA ¥ TOBBILIEHNST KAUTAIH3alNH
KOMIaHWH, HO U HOBOE POCCUHCKOE KOPIIOPAaTHBHOE 3aKOHO-
JaTesbCTBO, YCTAHOBUBIIIEE 32 HIMH IIpaBa, KOTOPBIE HE 1a-
Hbl HUKaKUM JPYTUM YWieHaM COBeTa IUPEKTOPOB: PUHH-
MaTb PelLIeHHs 110 COBEPIIECHUIO CAEOK, B OTHOIIEHHH
KOTODBIX HMEeTCs] 3aMHTEPECOBAHHOCTD, @ TAKIKE IO OLeH-
Ke KPYIHBIX CIeI0K. TeM caMbIM pedb UAET O CEPbe3HBIX U3-
MEHEHHSIX B CTPYKTYpe yIpaBJeHHUs MyOIHUHOH KOMITAHH-
el, KOTopoe MpHoOpeTaeT Bce 6oJiee T0BEPUTENbHbIE
CBOWCTBA 1 HE3aBUCHMBIH XapaKTep.



PA3BUTUE pErMOHAABHOW
nporpammbl AHA

AHIl u M®PK pearusyrom npoekm no pegpopmuposariio
cucmemol KOPROPAMUBHO20 YNPABAEHUA 8 HembLpex
nusomuolx peeuorax Poccuu

B 2002 rony Accounanust HesaBucumbix JJupekTopoB Ha-
yaJjia coTpyaHuuectBo ¢ MexayHaponHod PUHaHCOBOU
Kopnopauueit (M®PK) no ocylecTsi1e 10 perioHalbHO-
O NMPOEKTa, LeJb KOTOPOr0 — MOMOUYb OTKPBITBIM aKIHO-
HepHBbIM 001lleCTBAM B pernoHax peopMUpPOBATh CUCTe-
MY KOPIIOPATUBHOTO YIPaBJEHHS B COOTBETCTBUH

C MeXKIYHapOAHBIMH CTaHAAPTAMH U 00JIETUUTD UX J0C-
TYIN K HHBECTULUSAM.

[Ipoext «KoproparusHoe ynpasienue B Poccun» Obl1 Ha-
yar B anpeJse 2001 r. U ycrelwHo peanusyercs B TPeX peru-
oHax Poccun: CeBepo-3ananHom, [IpuBo/mkckoM U Y pasb-
CKOM. BecHol 3Toro roza cocTosizioch TOp2KeCcTBeHHOe
otkpbiThe [IpoekTa B PoctoBe-Ha-/loHy. C nepBbIX THEH
pa6oThl B IOxHoM pervione AHJI TecHo coTpymHuuaer ¢
MO®K. ITpeacraBurenu Acconnannyi NpUHSIIN yuacTHe B
npeseHTaunu [IpoekTa u B fasnpHelIlIeM HAlEIOTCS HA pea-
JIM3ALMI0 COBMECTHBIX MJIAHOB MO MOBBILIEHUIO YPOBHS KOp-
NOPaTUBHOTO YIIPaBJEHUS U MPOIBUKEHHIO TEPELOBOH Me-
JKIYHAPONHOH IPAKTHKH AeATEIbHOCTH HeE3aBUCHMbIX
nupexTopos B Poceun.

Kax cunraer Haranbs ApaboBa, pyKOBOAUTE/b IPOEKTA
«KopropatusHoe ynpassienne B Poccun B CeBepo-3anaj-
HOM peruoHe», corpynHndectBo ¢ AHJI siBaisieTcst BaXKHOH
cocrasasioied nesrepHocTH M®PK B perronax, Tak Kak
u [Ipoekr, 1 Accouunanusi 3aMHTEPECOBAHBI B OBBILLIEHHN
3(PPEKTUBHOCTU NeATENbHOCTH aKLIHOHEPHBIX 0OIIEeCTB.
[TpencraButenu Accounauny IPHHUMAIOT aKTUBHOE yya-
CTHe B MepPONpPHUATHSAX, opranudyembix [Ipoektom B CaHKT-
[letepOypre, BEICTYNas Ha CeMUHAPax U KOH(pEPEHIIHUSIX,
MOCBSIIIEHHBIX TeMe He3aBUCUMbIX TUPEKTOPOB U UX BKJa-
12 B pa3BUTHE KOMIIAHWHU U TIPUBJIeYeHHE UHBECTHLIUH.

Onpoc y4acTHUKOB CeMHHApPOB U KOH(epeHUHH nokasal,
YTO HHTEpeC K HHCTUTYTY HE3aBUCHMBIX IHPEKTOPOB
JOCTAaTOYHO BbICOK, U KOMIIAHUH, YCIIELIHO T03ULHOHUPY-
folye ce6s Ha peiHKe, 106HBaoLecs XOPOLUX (PHHAHCO-
BBIX [I0Ka3aTeJslel, UMelollile YeTKHUe IIJ1IaHbl CTpaTeruye-
CKOT'0 Pa3BUTHS, BKJIOYAs IPUBJIEYEHHE N0JTOCPOUYHBIX
WHBECTHULMH, OYIyT CTPEMUTbCS BBECTH B COBETHI HE3aBHU-
CUMBIX 1UPeKTOPOB. «CeBepo-3anaaHbiil Tesexom» — npu-
Mep Komnanuu B Cankr-IleTepGypre, e yxe oco3HaMM
3HAUMMOCTb PaOOTHl HE3aBUCHMOTO TUPEKTOPA U U30panu
TAKOBOTO B COBET IUPEKTOPOB.

«OpHako, — 3ametnsia Haranbs Apa6oBa, — GOJIBIIHHCTBO
001LEeCTB MOKA JHLIb IPUCMATPHUBAIOTCS K JAHHOMY UHCTH-
TyTy. VX UHTepecyIOT BONPOCH O TOM, KaK HaUTH KBaJIH-
(UM POBAHHOTO HE3ABUCHMOTO IHPEKTOPA, KAKOBBI €0
peasibHble YHKLUMH U 0053aHHOCTH B COBETE NHPEKTOPOB,
KakK H30exaTb yTeYKH HH(POPMALKH, CKOJbKO CTOUT He3a-

BHUCUMBIM IHPEKTOP U KaKYyl0 peasbHYIO BhITOIY T0oJydaeT
00111eCTBO, BBOJSl B COBET HE3ABUCHMOTr0 AHPEKTOPA.

Het comHenu#t, 4to 3ppeKTUBHOE COTPYAHUYECTBO MIPO-
ekta «KoprnopaTtusHoe ynpassenue B Poccun» u Accouna-
uun HesaBucumeix JIHpeKTOPOB B MJ1aHe NIPOBeleHUs
JasbHeHIINX COBMECTHBIX MEPOIIPUSATHI TOMOXKET OTBe-
TUTb Ha [I0CTaBJIEHHbIE BOIIPOCI».

Januele onpoca komnanuil B Cankr-Iletep6ypre noarsep-
JKJIaeT UCCJieJoBaHHe, KOTOpPOe MPOBOAUTCs B Ekarepun-
6ypre Accounauuer HezaBucnumbix JJupektopoB u LleHT-
POM KOPIIOPATHBHOTO TIpaBa COBMECTHO C DJIUTAPHBIM
Kmy6oM KopropaTHBHOTO MOBeIeHHS 00beINHSOIIHM
KPYTHEHIINX SMUTEHTOB Y paJbCKOTO PerroHa.

[TpenBapurenbHble pe3ybTaThl UCC/IEL0BAHUS T0KA3bIBAIOT,
410 GOJIBIIMHCTBO KOMIIAHHH CpeiHero 61u3Heca, B OTJIMYHE
OT KPYIHbIX 9MUTEHTOB, TaKUX Kak CBepaJIoB3HEpro, ¥ paj-
CBSI3bUH(OPM, ¥ panbckasi FOpHO-MeTaJlTyprudeckas Komma-
HHU$, cJ1a00 HH(OPMHUPOBAHBI 10 BOIIPOCAM KOPIOPATHBHOTO
yIIpaBJIEHHS U He 3aUHTEePECOBAHbI B [OBbILLIEHUH ITPO3pay-
HOCTH U PaCKPbITHH HH(DOPMALIUH.

BoJblIMHCTBO KOMITAaHUH FOTOBBI PACCMOTPETh BOIIPOC O
BKJIIOYEHHH HE3aBUCHMbIX JUPEKTOPOB B COCTABbLI COBETOB
IUPEKTOPOB B TPEXJIETHUH MePUOL.

[IpencraBurenn komnanui [IpuBosKCcKOro pernona tak-
JKe OTMeUaloT, 4YTO MPaKTHIeCKH CMOTYT pacCMaTPUBATh
BOIPOC O BBEIeHUH HE3aBUCHMBIX JIUPEKTOPOB B COBETHI
CBOMX KOMIaHUHU He paHee yeM yepes 3-5 jieT. ATO MHe-
HUe pasnessiioT pykoBoautenu 6osee 20 smutenToB Cama-
pBI, IPUHSIBLINE yUacTHe B KPYIJIOM cToJe «HesaBucnMbIi
JMPEKTOpP», mpoBefeHHOM B anpese 2003 roza.

Oubra AnukuHa, pyKoBoauTe b CaMapcKoro mpeacTaBy-
TesbeTBa npoekTa «KoproparusHoe ynpasienue B Poc-
CHH» U OPraHW3aTop KPYIJIOTO CTOJIA [OSICHUIIA, YTO TeMa
«HesaBucHMBIH 1UpeKTOP» OblIA MPEAJI0KEHA CAMUMHU
YYaCTHUKAMH, U 9TO MOATBEPKAAET HHTEPEC, CYIIECTBYIO-
IIMH Y SMUTEHTOB B PETHOHE K aCleKTaM IesiTeJbHOCTH
He3aBUCHMBIX TpeKkTopoB. Kak OJbra oTmMeTHsa, BHIGpaH-
Hasi TeMa ITOJHOCTBIO YKJIaIbiBaeTCst B LIeJIU | 3anauu [1po-
eKTa, 4To MperoJaraer fajbHeliinee COTPYAHUIECTBO
M®K u AHJI B 3T0# 06/1aCTH.

AH/I nianupyet nNpoaoKUThb paboTy B perHOHAX U CHCTe-
MaTHYeCKH OPTaHM30BBIBATb H IPUHUMATD yUacTHe B MEpPO-
MPUSATHSX 110 KOPIOPATUBHOMY yIpaBJaeHUI0. AJleKcaHap
®dunatos, ucnonHUTe bHbIE aupekTop AH/I, 3asBu:
«YpOBeHb KOPTIOPATHBHOTO yIpaBJieHHsI B peTHOHAX B I1e-
JIOM HHXK€ YPOBHSI KOPIOPATUBHOTO yIPaBAeHUsI MOCKOB-
CKHUX TPeANnpUsaTHE. Mbl MOJHOCTbIO CO3HAEM HEOOXOIH-
MOCTb pe(OPMHUPOBAHHUS CJOKUBIIEHCS CUTYALUH TyTEM
HUH(DOPMHUPOBAHHUS ¥ 00YUEHHST KOPIOPATUBHBIX TUPEKTO-
POB IMepeIOBOMY OTIBITY YIPABJIEHHsS] KOMIaHUEeH, Tak Kak
YPOBEHb KOPTIOPATUBHOTO YIIPABJIEHHUS B KOMIIAHUH SIBJISI-
€TCsl OTHUM U3 OCHOBHBIX (DAKTOPOB MPUHSATHS pellleHH
WHBECTOPAMH, KOTOPbIE XOTST BJOXKHUTb CBOU JIEHBIH».



Hawe uccaepoBAHUE

B pamkax npoexma ¢ MOK

Accounanuen Hesasucnmerx Aupekropos B 2002-2003 rr.
GBI TPOBEJIEH ONPOC CPeIH MEHEKEPOB U UJIEHOB COBE-
TOB AUPEKTOPOB POCCHHCKUX KOMIIAHUH 110 BOIIPOCAM BO3-
HarpakieH!s YIEHOB COBETOB AMPEKTOPOB. B ompoce yya-
crBoBanu npeactasutent 100 pocCHUCKUX KOMIAHUH.

Kaxk noxasaso uccienoBaHue, B MOJOBUHE OMPOLIEHHBIX
npennpusaThi (55% ) cyulecTByeT cucTeMa BHINIATH BO3-
HarpaxkaeHHs 3a paboTy B COCTaBe COBETA IUPEKTOPOB,
1py 3TOM JHuLIb 14 % OMpoIeHHBIX OATBEPAUIH, YTO HA
UX TIPEINPUATHA KOMUTET [0 BO3HATPAKIEHUIO Y2Ke CO3-
JIaH UJIM CO3[aHHe TaKOr0 KOMUTETAa MJIaHUDPYeTCs.

BonbimuneTBo onpoumenHbx (79% ) cormacuiuch ¢ TeM,
4TO UJIeH COBETa NTUPEKTOPOB J0JIKEH MOJNyYHTh HH(OPMa-
LIMIO O pa3Mepe U MOpsAKe oJydeHHs] BO3HATPAKACHHUS 10
BCTYIJIEHHS B 0J2KHOCTb.

Ha Bompoc, B uem 3ax/mo4aroTcss yHKINH KOMHUTETA
10 BO3HArpaxeHUI0, PECIIOHAEHTbl OTBETU/IU CJEAYIO-
UM 00pas3omM:

1% I — onpenenstb pa3mep BO3HarpaXAeHUs
37% 4Y/IEHOB COBETA IMPEKTOPOB

B — onpepensTb NOPSAOK HAYMCHEHNS
BO3HArPaXAEHUs 1 NPEAOCTaBNSTL
€r0 Ha yTBEPX/EHME CO6PaHMio
aKLNOHEPOB

a8l 27%

— packpbIBaTh MHKHOPMALNIO O Pasmepe
11 NOPAZIKE YCTAHOBNEHUS
BO3HarpaxzeHns

[ — Bce BblLLENePEYMCeRHoe

BosblIMHCTBO ONPOLIEHHBIX COTJIACHB! C TEM, YTO KOMUTET
0 BO3HArpPakAeHHUI0 OJKEH PACKPBIBATH HH(POPMALIHIO O
pasMepe H MOpsIke yCTaHOBIeHHs BosHarpakaenus (41%).
Pacnipenesnienne 0TBeTOB Ha UeThIpe IPUMEPHO PaBHBIE TPYII-
IIbl CBUIETENbCTBYET O TOM, UTO K KOMIIETEHLIMH KOMUTETa
T0 BO3HArPaKAE€HHI0 OTHOCSITCS HECKOJIBKO OCHOBHBIX (DYHK-
LM, HU O/IHA U3 KOTOPBIX HE CUNTAETCS TIPUOPUTETHOH.

[To MmHEHHIO OITPOILIEHHBIX, BOSHArpaxKaeHne 4jeHOB COBeTa
JUPEKTOPOB NOJ2KHO 3aBUCETH OT CJAEAYIOIUX TIOKa3aTeJsIeH:

POCT KanuTanuaaunn KomnaHuu

49%

yBesin4eHune LONN pblHKa

YPOBEHb BbINiathl AeBUEHA0B

NPUBNEYEHNE NHBECTULNIA

YNYHLEHUE CTPYKTYPbI 6anaxca

N031LMSA KOMMNAHUW B MHBECTULMOHHBIX PERTUHIaX

XoTenoch Obl OTMETHTD, UTO IIKPOKO PACTIPOCTPAHEHHAS
Ha 3amajie MpakTHKa BO3HArPaXKIeHHsI YJIE€HOB COBETA [H-
PEKTOPOB OMIMOHAMH aKLKH MOKa He HAXOIUT IIUPOKOTO
pacmpocTpaHeHHs B Poccun. D10, mpekie BCETO, CBI3aHO
C HEPA3BUTOCTHIO POCCHUCKOTO (hOHAOBOTO PHIHKA, CTa-
OUJIbHO HU3KOW KalUTanu3aliend GOMbIIHHCTBA Ty O/IHY-
HBIX POCCHMCKHX KOMIAHUH.

O[LHaKO, YYUTBIBasA, YTO PbIHOK aKUHH OOJBIIMHCTBA poc-
CUHCKHUX KOMIIaHHH SIBJSETCS HU3KOJHUKBUIHBIM H Ha PbIH-
Ke 06pamaeTCﬂ JINIIb OYeHb MaJiad 4aCTb SMUTUPOBAHHBIX
aKI_II/IIU/I, BJIMSAHHUE q)I/IHaHCOBO-SKOHOMI/ILIECKI/IX MoKasaTeJseH
NeATEJbHOCTH KOMIIAHWH Ha KOTHUPOBKH €€ aKLHH He
CTOJIb BEJIUKO, KaK B YCJOBHUAX PA3BUTBIX PbIHKOB. Takum
O6p830M, Ha NaHHOM 3Tale OpHueHTalus UCKIIOYUTEJbHO
Ha pocCT prHO‘{HOI/UI KalnuTaJ/Ju3alllu He dBJAFdeTCA e JUHCT-
BEHHBIM ONITHMAaJIbHBIM KPDUTEPHUEM BOSHArpaKaAe€HHU A pa6o-
Thbl YJI€HOB COBETOB NHUPEKTOPOB.

CucTeMa KpUTEPHEB, B COOTBETCTBUH C KOTOPBIMHU J0J1-
JKEH OIlpelesIAThCsl pa3Mep BO3HArPaXKAeHHs YIE€HOB COBe-
Ta, Hy2KJaeTcs B IaJbHeHlIel paspaboTKe U PUBS3Ke K
c6ajaHCHPOBAaHHOMY KOMILJIEKCY 6oJjiee aKTyaslbHbIX [10Ka-
3aTeJiel, Cpeld KOTOPBIX MOXKeT ObITh MOBblLIeHHE d(dek-
THUBHOCTH OTAa4X (h)OHIOB U UCII0/Ib30BAHUS 3a€MHOTO Ka-
nurajga u T. I.

Uto fo/KHA BKIOYATh B ce6s cUCTeMa BO3HArPaXKAeHUS
4JIeHOB COBETa AUPeKTOPoB (CTPyKTypa Bo3Harpaxie-
Hust)? OTMeTbTe COCTAaBHbIE 91eMEHTbI, KOTOPbIE TOJXKHbI
ObITb BKJIIOYEHbI (HECKOJIBKO OTBETOB):

Ne CocTaBHble 37IEMEHTbI BO3HArpaXaeHus

1) KomneHcauns BCex pacxonos

M0 NOCELLeHMSM 3acejaHin coBeTa 98%
2) KOMMeHcalms BCex pacxo/oB

M0 NOCELLEHMAM 006bEKTOB KOMMNAHUN 86%
3) (UKCMpPOBaHHOE BO3HArpaXKeHue 3a rog 45%
4)  (buKCMPOBAHHOE BO3HArpaXKaeHns

3a KaXXao0e 3acefaHue 23%
5) BO3HarpaxaeHue nNo MToram AesTeNIbHOCTH

KOMMaHWK 3a KBapTan no YTBEPXXAEHHbIM

akunoHepam Kputepuam (cm. n. 8) 17%
6) BO3HarpaXaeHue nNo MToram AesTeNIbHOCTH

KOMMaHWK 3a rof no YTBePXXAEHHbIM

akunoHepam Kputepuam (cm. n. 8) 29%
7) OnuMOHHbIE KOHTPAKTbI HA aKLUK

nnu 0653ateNibCTBa KOMMaHuu 26%
8) CrpaxoBaHue 3a CHET KOMMAHUM

Ha nepuoj YNeHCTBa B COBETE:

a) OTBETCTBEHHOCTM YjieHa coBeTa no ct. 71

3aKoHa «06 aKLNOHEpPHbIX 06LLECTBAX» 18%
6) CTpaxoBaHWe XM3HW N OT HECHACTHbIX
CNny4aes (CTpPaxoBaHUe XMU3HN) 3%
B) MeANLMHCKOE CTpaxoBaHue 6%

CHUXeHMe onepaunoHHbIX PUCKOB ' 3“/0

Cpenu mosTy4eHHBIX OTBETOB BBICOKA OIS TeX, KTO CUUTa-
eT, UTO pa3Mep BO3HATpaxKJIeHHs UJI€HOB COBETa IUPEKTO-
POB JIOJ2KEH 3aBUCETb OT POCTA PHIHOUHOM KaNUTaNU3alNH
KOMIaHHUH, YTO COOTBETCTBYeT MUPOBOM MPAKTHKE.

Boabimnetso (0k00 90% ) OMpoLIeHHBIX COMIaCHbI C TeM,
YTO KOMIAHHUH JTOJIKHBI TIOJTHOCTHI0 KOMIIEHCHPOBATD UJIe-
HaM COBETOB IMPEKTOPOB BCE MX PACXOIbl, CBSI3aHHBIE C pa-
6oroit B coBere, onHako HemuorHe (18% ) corsacHbl cTpa-
XOBaTb OTBETCTBEHHOCTD UJIEHOB COBETA 34 CUeT KOMIIAaHHH.



KoAEKC HE3ABUCMMOro AMPEKTOPA

B pamkax kpyeavix cmoaos, opearusdosannoix AH/, a
maxace Meawdyrapodrnoil kongeperyuu «Bonpocot Kop-
nopamusHoco nosedeHus Ha PUHAHCOBOM PblHKe», Op-
eanusosannoii MMBB u Hoto-Hopkckoii gporndosoii 6up-
acell npu yuacmuu Accoyuaryuu He3as8ucumolLx
dupexmopos, ayoumopuu bvia npedcmasier 045 06Cy-
acdenus npoekm Kodexca Heszasucumoeo [upekmopa

[TpoekT Komekca moarorosnen Accouunannest Hesasucu-
MbIX JIUPEKTOPOB COBMECTHO ¢ POCCHICKUM HHCTHTYTOM
IMPEKTOPOB MpH noanepxkke MexnyHapogHon @uHaHCO-
Bo# Kopnopauuu (M®K) , MMBB u «IIporpaMmel Xopo-
I1ero KOpIopaTHBHOro ynpasJjeHus» Munucrepctsa Top-
rossiu CILA.

Lensto Konexca siBnsieTcst popMHpOBaHKE CTAHAAPTOB Jie-
SITENIbHOCTH U HOPM MPO()eCCUOHANBHON STUKU He3aBUCH-
MBIX IHPeKTOpOB B Poccnu. CiieioBaHue BEICOKHM 3THUe-
CKUM HOPMaM B AE€ATEJbHOCTH HE3aBUCHUMbIX TUPEKTOPOB,
100POCOBECTHOE U MPO(eCcCHOHATbHOE BHIOJTHEHNE HMU
CBOHMX 00513aHHOCTEH MOBBIIIAET JOBEPHe K HHCTHTYTY He-
3aBHCHMBIX IHPEKTOPOB CO CTOPOHBI HHBECTHUIIMOHHOTO CO-
obIecTBa ¥ KOMIIaHUH. BHeapeHHe He3aBUCHMBIMU AHpe-
KTOpaMH I1epeJoBOH IPaKTUKH KOPIOPaTUBHOIO
yIpaBJ/IeHus B pab0OTy COBETOB IUPEKTOPOB MOBBILIAET 3¢-
(heKTHBHOCTD YIIPaBJIeHHs, GJIATONPUITHO CKa3bIBAeTCs
Ha UMHU]J2Ke KOMIIAaHUH U BHOCHUT OHLyTI/IMI)IIu/I BKJIA[ B yB€-
JIMHEeHHe aKL[I/IOHepHOIU/I CTOHMMOCTH.

Kopekc paspadoran B pazsutre Konekca KoprnopaTHBHOTO
noBenenus, npeanoxensoro PKID Pocenn, u Xaptuu Ac-
counaunn Hesasucnmbix Jupekropos. Kogeke cocrapien ¢
yderoM [Ipunimnos koprnopatusHoro ynpasienus OICP, a
TaKKe MepeloBON MeXKIyHapOAHOU MPAKTUKH KOPIOPATHB-
Horo yripaBsieHusi. Kogekc yuuteiBaet cretiuKy U npaBo-
Bble aCTEKThI IeSITebHOCTH YJ€HOB COBETOB IHPEKTOPOB
POCCHICKHUX aKIMOHepHBIX 0011ecTB. Koneke siBasieTcs oT-
KPBITHIM JOKYMEHTOM W MOKET JIOMOJIHSATLCS 110 Mepe pas-
BUTHS TPAKTUKH pabOThl HE3aBUCUMBIX TUPEKTOPOB.

Konexc BK/ouaet B ce6st OCHOBEI MPO(eCCHOHATLHON STH-
KH, pETYJHUPYeT B3aUMOOTHOILIEHHUS HE3aBUCHMOTO IUPEK-
TOpa ¢ KOMIIaHHeH, ¢ aKIIHOHePaMHU, TPETbUMHU CTOPOHAMH.
BaxHoi yactbio Konekca siBnsiercs pasnen «[lopnep:xanue
NIeJIOBOU PeNyTally U MPodecCHOHANTH3Ma».

KOI[GKC peKOMeHAYyeTCsa BCeM HEe3aBUCUMbIM JUPEKTOPaAM,
pa6OTa}OLU,I/IM B COBE€TAaX IUPEKTOPOB pOCCHfICKHX KoMmIia-
HUH. KOI[eKC ob6si3aTesieH AJ151 COOIOIeHUS UleHaMu Acco-
nruanorun HesaBucumbix I[I/IpeKTOpOB pU OCYLIEeCTBJCHUU
HUMH [1eATEeJbHOCTHU B KaueCTBe He3aBUCHUMbIX TUPEKTOPOB
B pOCCHfICKHX KOMITaHHUSAX.

Onpeae.neHI/Ie HE€3aBUCHUMOI'0O IUPEKTOPaA,
npuHatoe AHJL B Konekce He3aBUCHMMOTO
IUpeKTopa:

1. YnoBneTrBopsieT cieqyloLKUM KPUTEPUSIM He3aBUCHMO-

ctu Koiekca KopriopaTHBHOTO TIOBEIEHU S, TPENIOKEH-
Horo ®KILIb Poccuu:

— He §IBJISJICS B TeUeHHe MOCJAeJHUX 3 JIET U He SBJseTCs
JIOJKHOCTHBIM JIMLOM (YTIpaBIAIOIMM) HIH paBOTHHU-
KOM 00I11eCTBa, a TaKXKe JO/KHOCTHBIM JIMLIOM HJIN pa-
GOTHHUKOM YTIPaBJSIOLIEH OpraHU3alny 00I1eCTBa;

— He SBJISIeTCS JOKHOCTHBIM JIMLIOM PYyroro o61ecTBa,
B KOTOPOM JIF000€ U3 JOKHOCTHBIX JIUL 00LIeCTBa 5IB-
JIIeTCS Y4JIeHOM KOMHUTeTa COBeTa AUPEKTOPOB IO Ka-
paM u BO3HarpaxeHHsiM;

— He sBJasieTCs adPUAUPOBAHHBIM JHULOM AOMKHOCTHOTO
suna (ynpasasioiero) o61ecTsa (10/5KHOCTHOTO LA
YIpaBJISOLIEH OPraHU3aLUHU 001IEeCTBA);

— He aBJsieTcs apPUANPOBAHHBIM JULIOM OOLIECTBA, A
TakxKe apPUIUPOBAHHBIM JHULIOM TaKUX apUaupoBaH-
HBIX JTHLL;

— He ABJIsIeTCS NpeJCTaBUTeeM roCy1apcTBa
U, B [IOTIOJIHEHHE, YIOBJIETBOPSIET CJAEAYIOLINM KPUTEPHSIM:

2. He BJIJIe€T JIMUHO, a TaKXKe uepe3 apPpUIHPOBAHHBIX
JIUIL J0JIed COOCTBEHHOCTH B KOMIIAHHH, JOCTATOUHOH
IJIS CAMOCTOSITEJIbHOTO HOMUHHUPOBAHHS B COBET IHUPEK-
TOPOB;

3. He noJiydaeT BO3HarpaxaeHus 3a KOHCYJbTallUOHHbIE U
HHbIE YCJIYTH, OKa3blBa€eMble UM KOMIIAHHUH, KPOME BO3-
HarpaxaeHusd 3a 0esaTeJIbHOCTb B COBETE TUPEKTOPOB;

4. npencTap/sieT HHTEPeChl KOHCY/JbTAHTOB ¥ KOHTpareH-
TOB, PabOTAIOLINX C KOMIIAHHEH;

5. UM€eeT XOPOIIYIO IeJOBYIO PEMyTalHMIO, MPUAEPKUBAET-
CsI BBICOKHX 3THYEeCKHUX HOPM U 00/1agaeT He0OX0AUMBbI-
MU JIUJIEPCKUMU KaueCTBAMH U MPeITNPUHUMATENbCKUM
OTIBITOM;

6. y6IMUHO 3asIBHJ O CBOEM CTaTyCe He3aBUCHMOTO JHpe-
KTOpa /10 N30paHUs B COBET IUPEKTOPOB.

[Tonubié TekeT Kogekca He3aBUCUMOro IUPEKTOPA MOXKHO
nosyuutb B AHJI uim mocMoTpeTh Ha caiTe www.nand.ru
unn www.independentdirector.ru.
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KopnopATMBHOE NOBEAEHUE HA (PUHAHCOBDBIX PbIHKAX

ITo mamepuaram xongepernyuu om 22 anpeas 2003 e.*

Kenbnpuspss «BONPOCS KOSTIDPATABHOMD
NOSEGEHAS HA SHHAHDDT L PhiHKAd:

saasaid, 3T prpmey N0

CrenyaaucTsl JaBHO MPU3HAMHN TOT (DAKT, YTO ONTUMU3ALUS AeSITEIbHOCTH
KOMIIaHUH, [IPUBJIeueHUe HHBeCTULHH U, KaK CJle[JCTBHe, yJyudlleHHe UHBe-
CTULHMOHHOTO K/JMMaTa CTPaHbl 3aBUCAT OT YPOBHS KOPIIOPAaTUBHOIO yIIpaB-
qenusi. B CILIA u EBporne npoucxonsiT 3aMeTHbIE H3MEHEHHsI B TOAX01aX K
IPAaKTHKe KOPIIOPATUBHOIO YIIPaBJeHUs B OTBET Ha KPU3UCHbIE CUTYaLUH,

CBsI3aHHble ¢ 0AHKPOTCTBOM KPYIHEHIIUX IPOMBILIJIEHHBIX KOPIOPALUH.

DoKycOM IUCKYCCHH Ha KOH(EPEHINH SIBJSINCH BOPOCH! BJUSHHUS KOPIIO-
PaTHUBHOTO MOBE€HUS HA COCTOSIHHE HALMOHAIbHON 9KOHOMUKH, Ba2KHOCTh
MOBBILLIEHUS YPOBHS KOPIOPATHBHOIO MOBeeHUS Ha POCCUUCKUX NpelpU-
STHSIX U B KOMMepuecKuX 0aHKax, MexKyHapOJHbII ONBIT pellieHHs BOIIPO-
COB IOBBIIEHUS Ka4eCTBa KOPIOPAaTHBHOIO yIIPABJIEHHS.

TocynapcTBeHHble OpraHbl, 00leCTBEeHHble OPraHU3aLMUK U Kpy[HeHI1e
KoMNaHWU B Poccuu npeanpuHUMaloT orpeie/leHHble YCHUJIMS, HallpaBJleH-
Hble Ha TIOBbIIIEHNE YPOBHS KOPIOPATHBHON KyJ/IbTyphl. [Ipuasitre Konekca
KopropatuBHoro nosenenus, nuuuuuposannoe GKIDB Poccuu, paspadorka
KOJI€KCOB KPYTHEHIIUMH POCCHHCKUMH KOPIIOPALMSIMHY, BK/IIOUEHHE B IPaBH-
Ja muctuara MMBD u n1pyrux poccuiickux 6up2k Tpe6oBaHHH 0 cobJI0fe-
nuu Konekca kopropartusHoro nosenenust PKUD — Bot naneko He moHBINA
nepeyeHb Mep, HallpaBJeHHbIX HA U3yYeHHe U COBEPLIEeHCTBOBAHKE TIPaKTH-
KH KOPIIOPATUBHOIO YIPABJIEHHUS.

Ha xoH(epeHUHH ObLIH paCCMOTPEHb! BOIIPOCHl Pa3padOTKU U OIbITA BHe-
JpeHUs KOLEeKCOB KOPIOPATHBHOIO MOBEAEHHUS B POCCUMCKUX KOMIIAaHUSX,
pes3yJbTaThl UCCJIeJOBAHUM 110 IPAKTHKe KOPIOPATHBHOIO yIIpaBJeHUs B
POCCHHCKUX KOMIAHHUSIX.

OTMeuasioch TakKe, YTO BaXKHOH cpepor pHMeHeHHs IPUHIUIIOB KOPIIopa-
THBHOTO YIIpaBJIeHHs siBJsieTcsi 6aHKOBCKast cepa. KauecTBo KoprnopaTus-
HOTO yTpaBJieHHs] B 6aHKaX HelOCPeACTBEHHO BJAHsIET HAa 1OBEpHe HHBECTO-
POB U BKJIQIUHKOB, CTUMYJIMPYET MPUTOK KalKTasa, 3allHIIaeT aKLHOHEPOB.
B 1999-2002 ropax Llentpanbubiii 6ank PO npuHsa psi npaBoBbIX aKTOB,
MOCBSILIIEHHBIX OCHOBHBIM MPHHIMIAM KOPIOPATHBHOTO YIpaB/eHus B 6aH-
Kax. 10, npexae Bcero, [Tonoxenne banka Poccun ot 30 utoss 2002 r.
Nel91-IT «O KoHCOMUAUPOBAHHON OTUETHOCTH», PSML APYTUX TOKYMEHTOB.
[TpakTHKa npuMeHeHHs B GaHKAaX MPUHLHUIIOB KOPIIOPATHBHOTO yIIpaBJIeHHUs
U 6aHKOBCKOT0O Ha/i30pa TaK»Ke BXOJHJIA B IOBECTKY AHS KOH(EePeHIHH.

* Kongpepernyus «Bonpocol kopnopamusrhoco nosedenus Ha GuUHAHCOBbLY PoLHKAX» Gblia
opeanusosana Pedepanvroll Komuccuetl no yernHolm ymazam cosmecmio ¢ Mockosckoil
meacbankosckoii saromuotl 6upacet; (MMBBE) u Hoto-Hopkckoii pondosoii Gupacei
(NYSE). Coopeanusamopamu kougepenyuu svicmynuau: Coros topucmos Poccuu, Topeo-
so-npomviirennas narama P®, Mexdyrnapoorasn ¢unarcosas Kopnopayus epynnol
Bcemuproeo 6anka, Akademus Hapodroeo xossiicmsa npu [Ipasumervcmee PP, Komu-
mem Cosema @edepayuu no ¢urarcosvim polukam u deHexcHomy obpawjeruio, Hayuo-
naavras gondosas accoyuayus (HOA), Mockosckas bankosckas wkora Llenmparvro-
eo banka PP. B kongepenyuu npunsiu yuacmue pykogodumeau Llenmparvrozo 6anka
P, DKIE Poccuu u dpyeux eocydapcmsernolx sedomcma, denymamol Pedeparviiozo
Cobparus PD, pykosodumeru Kpynreluiux poCCUlCKUX KOMNAarULl 1 6aHKO8, YaeHbl
Accoyuayuu Hezasucumoix Jupexmopos, Hayuonarvrol accoyuayuu yuacmuuKos Gomn-
dosoeo puiHka, Amepukarckoil mopeosoii naramot 8 Poccuu, poccuiickue u 3apybexcrole
aKcnepmol 8 064aCMIL KOPROPAMUBHO20 NPABQA.

Poccus,

115035, MockBa
CapoBHuueckasd Hao., 77, cTp. 1
Tenedgon: (095) 938 6651
®Paxkc: (095) 755 9701
www.nand.ru
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