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KopnopaTtueHoe ynpasJieHue:
npasmna LMBUIM30BAHHON Urpbl
Ha MHBECTULMOHHOM PbIHKE

Kanenpapb co6bITii

Hawwm npoekTbl.
C6anaHcMpOBaHHOCTb
CoBeTa ANpeKTOpoB

Muenue akcnepra.
KpyriibliA CTOS C y4acTuem
Po6epTa CTpaxoThl

3apy6exHbli onbIT.
BcTpeya anpekTopoB B JIOHAOHE

Hosbie ynexbl AHJ1

Crp.1

Crp. 2

Ctp.5

Ctp.10

Ctp.14

Ctp.19

AVpPEKTOp

Sl ERNST & YOUNG TFIFC

KopnopATMBHOE ynpABAEHUE:
NPABUAA LIUBUAWU3OBAHHOW UrPbI
HA WHBECTULINOHHOM PbIHKE

7-8 nexkabps 2004 r. B Mockse 11po-
ey deepabHbI UHBECTULUOHHbBIH
(hopyM, CTaBILIHH UTOTOBBIM MepPOMpPHU-
STHEM rofia Ha POCCUHCKOM (pUHAHCO-
BOM DBIHKE.

B pamxkax ¢opyma paboTasna cekuus:
«KopriopaTiBHOe ynpaBsieHue: paBu-
J1a UMBUIM30BaHHOK UIPbl HA UHBE-
CTHIIMOHHOM PBIHKE», OPraHU30BaH-
Hasi Accoumanyen He3aBUCHMbIX
nupextopos (AHJI), MexayHapoa-
Hol (unaHcoBoi kKopropauuei (IFC)
¥ JKYPHAJIOM «YTIpaBJIeHHe KOMIIaHH-
efi» (n3natenbckuii oM «PLIB»).

Ha cekuuu BBICTYNU/IN: 3aMECTUTE/b
Hauya/JbHUKA YIPaBJIeHHs UMYLLECTBA
OpraHu3alrui KOMMEPUECKOTO CEKTO-
pa @enepanbHOro areHTCTBA 110 yIpa-
BJIEHHIO (DefiepasibHbIM UMYILIECTBOM
Koncrantun @pankuH; IUpeKTop
¢unuana AHJI B CeBepo-3ananHom
pervione Aunpei Byiies; coBeTHHK
0 KOPIIOPATUBHOMY YIIPaBJIEHUIO
OAO «THK-BP MenemxMeHT»
Ekatepuna MakeeBa; npencenartesns
CII CahoHOBCKOTO MAlIMHOCTPOUTEb-
Horo 3aBona CstocsaB MacioTuH

U CTapLIMH aHAJTUTHK KOMIIAaHHH
Standard & Poor's Ouser LLIBBIpKOB.

B o6cyxneHun BHICTYTI/IEHUH TPUHS-
JIM ydacTHe: PyKOBOIUTE/b IPOEKTa
[FC «KopnopaTtuBHoe yrnpaBjenue B
Poccun» Cebactnan MoJsnHeyc;
pykoBonutesb npoekta [IFC «Kopro-
paTHBHOE ynpaBJjeHrne B 6aHKOBCKOM

[Iponomxenue Ha cTpaHuie 2




POCCUMUCKASA NMPAKTUKA

cektope Poccun» Ilatpuk JltorepHayep; nupexTop mo
kKopropatuBHbIM puHaHcaM OPI" Oser Penopos; ucnol-
HutepHbIN nupektrop AHJL Anekcannp Pumnatos u 1p.

B BBICTYTI/IEHUSIX OCHOBHOE BHUMaHWe ObLIO yIeeHO
aHa/ M3y HanboJiee aKTyasbHBIX MPo6JaeM KOPIopaTHBHOTO
ynpasienust (KY) B Poccun.

JIBa BBICTYMJIEHHSI HA CEKLHU ObLIN [TOCBSALLEHbI IpobJe-
maM KV, KoTopble UMeIOT HenocpeICTBEHHOE OTHOLLEHHe
K IIpolieccaM CJAUSHUM U MOTVIOLIEeHUH.

B nauasne Beictynienuss Koncrautnn @pankuH npeaso-
JKWJT CBOU BapUaHT «HeaJbHOH CXeMbl» MOBEIEHUS
KOMITaHHH TIPH MOJATOTOBKE TPAHCAKIHMH MO CAUSTHHUIO

WJIM TIOTJIOLIEHHIO. DTa CXeMa BKJIIOUAET CJeyIolHe
KOMITOHEHTBHI: TIJIaH; OLeHKa I0PUANYECKUX U PaKTHIeCKUX
PUCKOB; METO/Ibl MUHUMH3alIMH PUCKOB.

[To muenwuio K. ®pankuna, B nocaenHee BpeMs MOBLICH-
JIUCh PUCKH B Cpepe CAUSTHUH 1 MOTJIOUIeHNH Y KOMITaHUH,
B KOTOPBIX TOCYIaPCTBO UMeeT 3HAUNTEbHbIA HHTEpEeC.
Taxum komnanusm Tpedyercs sp(heKTHBHAS 3alIUTa

Karenpapb coObiTuin

17 nexa6ps B Mockse B otesie «Haunonaab» npotue
HoBoromuu# Beuep 15t 4IeHOB U TapTHEPOB Accolmalyu
He3aBUCUMbIX aupekTopos (AHJI).

7—8 nexkaOpsa B Mockge nporiesn PenepabHbi
WHBECTULMOHHBIN (POPYM, B paMKaxX KOTOPOTO
paborana cekuusi «KoprnopatrusHoe ynpaBieHue:
NpaBUJ/Ia UUBUJIM30BAHHON UTPBI HA MHBECTULHOHHOM
poitke». Opranusatopamu BeicTynuad AH/I,
MexnyHnaponnasi hunancosasi kopropauust (IFC)

U XKypHaJ/ «YTpaBJ/eHle KOMIaHuEeN».

(Otuer 0 paboTe cexuuu coaepKuTes Ha ¢. 1—5)

7 nexabps cocTos0Ch ouepenHoe 3acenanue Komurera
AHJI mo uneHCTBY U 3THKe, Ha KOTOPOM ObIITH MPHHSTHI

OT HeJIPYKeCTBEeHHbIX MorJoleHHd. OIHUM 13 CIIOCOG0B
3alUUTHI IBJISIETCS IeJeTHPOBAHKE TOCYIaPCTBOM CBOMX
npeacrasutesiel (ynonsomouennbix aun) B CJI 1 Kiroue-
Bble KOMUTeThl. OTHAKO B CHUJIY Pa3/MUHbIX MPUUHH ddde-
KTHUBHOCTb PabOThl 3TUX YIOJTHOMOYEHHbIX JIUI[ 10CTATOY-
HO HU3Kasl, IOCKOJIbKY Ba’KHOCTb BBITOJHSIEMOH HMH
paGoThl ¥ CTOSILMX epe] HUMH 3a1a4 HepeaKo Heloole-
HHUBaeTCsl IPYTHMH PYKOBOAUTEJSIMH, MIPeACTABISIOUIUMU
HHTEepeChl YaCTHBIX HMHBECTOPOB U aKIMOHepoB. B KauecT-
Be aJIbTePHATHUBBI MOXKeT ObITh HCII0/Ib30BaHa TPOoLeaypa
IeJsiernpoBaHus rocynapcTBoM B CJI TakuX KOMIAHHH He
MPOCTO CBOMX MPeACTaBUTENEH, a TPOo(eCCHOHAbHbIX BbI-
COKOKBaJIM(PUIIUPOBAHHBIX CIIEIUATHUCTOB U IUPEKTOPOB.
Ho 1 B Takux ciydasx He MOJHOCTBIO peliaeTcsi mpodaeMa
3aMHTePeCOBAHHOCTH JleJeTHPOBAHHBIX JIUIL B OTCTAUBa-
HHUHU HHTEPeCOB FOCYAAPCTBA MPU pPelleHUH BaXKHEHLINX
BOIPOCOB CTPaTerHy U Pa3BUTHs GH3Heca.

[Tostomy, kak nonaraet K. @paakuH, ¢ TOUKH 3peHHUs
3aILUTH CBOUX HHTEPECOB, rOCyIapCTBY Obl/I0 ObI H0JIEe
1ies1eco06pa3Ho JOOUBATBHCS OT TAKMX KOMIAHUH HCIOJ/b-
30BaTh B KauecTBe MpeCcTaBUTeNel rocylapcTBeHHbIX HH-
TepecoB He (PU3UUECKHUX, a lopuandeckux aul. Hanpuwmep,
npobsaeMbl apPUAMPOBAHHBIX JHILL UJIU KOH(PJIUKTA HHTe-
pPecoB MO2KHO ObL10 Obl MUHHMU3UPOBATH [IPU YCJIOBUH,
YTO KOMIIaHHS$ UCI10/1b30BaNa Obl B KaueCTBe «KOJJIeKTUB-
HOTO peBH30pa» ayAUTOPCKYI0 (PUPMY, 0OCTYKUBAIOLILYIO
HeCKOJIbKMX KOPIOPAaTHBHBIX 3aKka3uukoM. Eciu paboTHU-
KH 3TOH (PUPMBI IOMYyCKAIOT Cepbe3Hble OLUMOKH UM Hapy-
LIeHUs [1eJI0BOH 3TUKH, TO OHA HeceT 33 HUX KOJJIeKTHUB-
HYIO OTBETCTBEHHOCTb.

UTto KacaeTcs uJeHCTBA IpeCTaBUTeNel roCy1apcTBa

B CII, TO 6BLI0 OBl LIeIeC000Pa3HO BEIOMPATD TAKUX MPEJ-
CTaBUTeJJeH U3 Yucja YJeHOB MPo(eCcCHOHANbHBIX aCCOLHU-
auuit uau corwsos (Hanpumep, AHJI), npuuem Takue
OpraHM3alrH CJAYKUJINU Obl TAPAHTOM BBICOKOTO YPOBHS

B coctaB Accounanuu 8 HobIX uaeHoB. (KpaTkue ceefe-
HHsI 0 HOBHIX ueHax AHJI mpuBoasiTCs Ha C. 19).

3 nexa0Ops BbILLIO B cBeT «[IpakTHUecKoe pyKOBOACTBO
[UIs1 IUPEKTOPA 110 KOPIOPATUBHOMY YIIPABJIEHHIO».

IT0 U3aHKeE SBJASETCS UTOTOM IBYXJETHEH pabOThHI
crneuranuctoB npoekra IFC «KoprnopatusHoe ynpaB/ieHue
B Poccun». PykoBoacTBO comepKUtT nmoapobHoe

ONMCaHHe MPAKTUKY NOCTPOEHUS U (DYHKLUOHUPOBAHUS
CUCTEMbI KOPIOPATHBHOTO yIIPaBJEHHS B POCCUHCKUX
KOMIIAaHHSX B COOTBETCTBUH C MeKIyHAPOAHBIMU
CTaHIapTaMHU.

25 HOsIOpsI ObLT 00BSBIIEH TIOOEIUTEb POCCUACKOTO
JTana MexIyHapoiHoro KoHkypca «[IpeanpruHumaress
rofa», KOTOpbIH MpoBoauTcs Komnanuen Ernst & Young

B 40 cTpanax mupa. JlaypeaTom KOHKypca CTaJI IPe3uieHT



npodeccHoHaIM3Ma U 106POCOBECTHOCTH PEKOMEHI0BaH-
HBIX 1UpeKTopoB. K. dpankuH coobuu, 4To B HaCTOsIIIEee
BpeMsi PefrepasibHOe areHTCTBO 10 YIPaBIeHUIO (efe-
paJIbHBIM UMYILECTBOM pa3padaThiBaeT MpeayoxKeHus 06
y4acTHHU TpeaCcTaBUTeeH MPo(eCcCHOHANbHbIX aCCOLHa-
mi B cucteMe KY KommaHuil ¢ 60/1b1I0H oIl rocynap-
CTBAa B aKIIMOHEPHOM KaIlUTaJle.

[Tpobsiema cAUSHUEN ¥ MOTJIOLIEHUH CTaJa OCHOBHOU Te-
MoH BblcTyrieHust U Annpest Bymesa. Hackosbko xoporuo
BBIIIOJIHSIET TUPEKTOP CBOU 0053aHHOCTH MPHU CJAHUSHUH
WJIH ToTsolieHun? [Ipy TpakTOBKe 9TOr0 BOIPOCA POCCHH-
CKO€ 3aKOHOJIATeNbCTBO BO MHOTOM CJIelyeT 3apy0eKHBIM
3aKOHOJATe/bHbIM akTaM. Ec/iu KpaTko cyMMHPOBaTh
3apy6eXHYI0 IPaBOBYIO IPAKTHUKY B OLleHKe paboThl
mupektopa (npencenarens i diena CII), To MOXHO
BBIIEJUTh 1Ba OCHOBHBIX NTOAX0/A:

1) oueHKa feATENBHOCTH IMPEKTOPA ¢ TOUKHK 3PEHHUS
ero 00513aHHOCTH 1eACTBOBATh B MUHTepeCcax KOMIaHUY;

2) oleHKa 1eATeJbHOCTH AUPEKTOPA UCXOAS U3 TIPABUJI
JIeJIOBOTO CYKIEHHS.

Bropoii noaxoxn Tpe6yeT AOMONHUTENBHOTO Pa3bsiCHEHUS.
[To cytu, mpaBuia u npuHuUnbl KY naoT oTBeT Ha Bompoc,
B KaKOH CTeleHH NeHCTBUS JUPEKTOPA BO BPEMS CJAUSHUSA
WJIM TIOTJIOLIEHH S COOTBETCTBYIOT ITPABUJIAM JIE€J0BOTO
cyxnenusi. B camom mese, IupeKkTOp He MOXKeT OBITh MPHU-
BJIeUEH K OTBETCTBEHHOCTH, KO OH: a) 06J1a1aJ MOJHON
HH(pOpPMAaLKeEH O FTOTOBSLIEMCS CIAUSHUM HJH TOTJIOLIEHUH
1 6) KOrja OH pasyMHO [0J1araJ, 4To IeACTBYeT B UHTepe-
cax KOMIAHHUHU B LIEJIOM.

A .By1es o6paTis BHUMaHKHe COOPABIINXCS, YTO B POCCUH-
CKOM 32KOHOJATe/IbCTBE IEUCTBYET HOPMA, ONpeesoLas
(hunynmrapHbie 06513aHHOCTH AUPEKTOPA, O3HAUAIOIIAS,

YTO OH JOJ/KEH He MPOCTO UCTIONHATb CBOM 00SI3aHHOCTH

rpynnbl kKomnanui «Tporika uanor» Py6en BapaausH.
B mrone 2005 r. oH Gyzet npexctaBasaTe Poccrio Ha
(h1HaJIBHOM 3Tale KOHKypca B MoHako.

16 Hos10psa B MockBe mpolsa MeKayHapoaHas
KoH(DepeHuus «CoamancupoBaHHocTh CoBeTa
JMPEKTOPOB: POJb KEHIIWH B YIIPABI€HUN KOMIAHHEH»,
KoTOpast coopasa okoso 100 npencraButesiel GU3Heca,
001IIeCTBEHHBIX OPTAaHU3ALHH 1 TTPO(eCCHOHATbHBIX
coobmecTB nupekTopoB. OpraHusaTopaMu MepOIPHUSTHS
Beictynunu: AHJL, enosont popym CIIA-Poccns u
LleHTp 1e/10BOM 9TUKH U KOPIIOPATUBHOIO YIIPABJIEHUS
(Canxr-Tlerep6ypr). Ha kondepenunu 6ot
IpeCTaB/IeHbl Pe3yJ/IbTaThl HCCIEN0BAHHS M0 TaHHOH
TeMe, KoTopoe 6b110 npoBeneHo AH/I B 2004 r.

(Bosee nompo6Has uH(GOpMAaLMs 0 KOH(EpPeHIUH
comepXuTCs Ha ¢. 5—9).

POCCUMNCKASA NPAKTUKA

I[O6pOCOB€CTHO U pasyMHO, HO ¥ aKTHBHO 3alllMIIaTb HHTEe-
pechbl KOMITIaHHUH. DesnericTBre AOUPEKTOpa UIn JIeHCTBHE
B COOCTBEHHBIX HHTEepecax CHUTaeTCd IpaBOHApYyLIEHHUEM.

[ToHATHO, YTO CAMSTHUE WJIH MTOTJIOIEHHE KOMITIAaHUN He
MOYKET OCTaBUTD €€ TUPeKTopa 6€3pa3TUUHBIM, MOCKOJIbKY
M3MeHEeHHs B OpraHu3alry 6u3Heca 03Ha4al0T U U3MeHe-
HUS B CTaTyce AMpeKTopa. Beerna cyiecTByeT JUUHBIH
UHTEepecC AUPEKTOPa B YCJAOBUAX CAUSHUS UM MOTJIOLLe-
HUS, U BaXKHO, YTOObI 3TOT HHTEPEC He BOLIeJ B IBHOE
MPOTUBOpPEUHe C HHTepecaMy KOMIIAHHH B LIEJIOM.

B cBoeM BeicTymIeHHM A. BylieB nprBes HeCKOIBKO
IIPUMEPOB TAKOTO MOBEIEHUS TUPEKTOPOB B 3apyOeKHBIX
kopriopauusx (Mannesmann vs Vodafone; Smith vs

Van Gorkum).

Kakue npakTHuecKue Mepbl CeyeT MpeAnpUHATh
npencenatenio CIl v mupekTOpaM KOMIaHWH, UTOOBI
MUHHUMH3HUPOBATh YTPO3y HENPYKECTBEHHOTO MOTJIONIe-
Husi? CIIUCOK, TIPeNIoKEeHHBIH JOKIaIUMKOM, BKIKYAET
CJIelYIOLINe MYHKThL:

— OIpeneJiiTb, YTO KMEHHO B KOMIIaHUH
siBJIsieTcsl Hauboee NpUBJIEKATEJbHBIM OJIA
«3aXBATUHUKOB»,

— OLIEHHUTDb BEPOATHOCTD IOTJIOLIEHUS;

— paspaboTaTh ¥ BHEAPHUTb MEPOIIPUSATHS MO 3aLLUTE
KOMIAHHH OT Hepy>KeCTBEHHOrO MOrIomeH s/
CJIMSTHUS;

— MepUOAMYECKH PACCMAaTPUBATH BONPOCH MOTIOLIeHHUs /
causiHus Ha 3acepanusx CJI;

— €CJIM yrpo3a norJoueHus CTAHOBUTCA peaJ’[bHOIU/I, TO
npencenartesb Cﬂ JOJI2KEH OTJ0KUTb B CTOPOHY BCE
OCTaJIbHbI€ BOIIPOCHI U IOJTHOCTbBIO COCPEAOTOUYUTHCA

10 Hoa6ps B Mockse nporues Kpyrbiid ctos1 o npodaemam
KOPIIOPATHBHOIO YIIPABJEHUS C ydacTHeM 3aMeCTUTe/Is J1pe-
KTOpa MeKAyHapoAHOro oTAena sonpocam Komuccuu no ues-
HbIM 6ymaram u 6upxkam CIIA Po6epra CrpaxoTsl. Opranu-
3atopamu Meponpusiths Beictynuan: AHJL, JlesmoBoi opym
CIIA-Poccns u LleHTp 1e/10BOH STHKH U KOPIIOPATHBHOTO YII-
pasnenus (Cankr-Tletep6ypr). (Bosee nonnas uapopmanus
06 5TOM MepOonpUATHH OMy6/IMKoBaHa Ha ¢. 10—13)

25 okra6psa AHJ u IFC noxnucany coryaienye o peaanaa-
LMY COBMECTHOM J0JTOCPOYHOM IIPOrpaMMbl B 00/1aCTH KOPIIO-
paTuBHOro ynpasJenus B Poccuu. CorJalienue npegycmar-
pUBaeT co3faHue 00beIMHEHHON KOMaH/Ibl 9KCIIEPTOB /15
OKa3aHHU$1 KOHCYJIbTaTUBHBIX YCJIyT POCCHUCKUM KOMIIaHUSIM
10 IIMPOKOMY KPYTY BOIIPOCOB, CBSI3aHHBIX C BHEJPEHHEM

Y pa3BUTHEM [IPUHLHUIIOB KOPIIOPATUBHOIO YIIpaBJ/IeHUs Ha
OCHOBE I1epeZI0BOr0 OIbITa ¥ MeXKAYHAPOAHbIX CTAaHAAPTOB.



POCCUMUCKASA NMPAKTUKA

Ha pelleHHnH MpobJeM, CBI3aHHBIX C FTOTOBSIIIUMCS
norsoienrieM. Hu B koem ciyuae npencenaress CJL
U ero 4YjIeHbl He IO/DKHBI PelllaTh BOZHUKAIIIHE

IPU 3TOM TIpoGJsIeMbl caMocTosiTesibHO. Coeiyet
MPUTJIACHTD B KOMIIAHHIO KBAJTU(DHIIMPOBAHHOTO
CIIELHAJIMCTA 10 CAUSTHUAM U MTOTJIOLIEHHAM;

— BO BpeMs Ipolecca CJIUSHUS UK TIOTVIOIEHUS TIpefice-
narenp CJI HO/DKeH MOJHOCTBIO KOHTPOJMHPOBATD CUTY-
all{Io, 0CTABATbCS «BO IVIaBe Ipoleccar, He KajeTb
BpeMeHH U (DMHAHCOBBIX CPEACTB Ha MpefoTBpalleHHe
YTPO3bl UHTEpeCaM KOMIAHHH.

E. MakeeBa pacckasana o paboTe Mo MoAroToBKe U3Me-
HEHHH B POCCHHACKOE 3aKOHOATeNbCTBO B chepe KY.

Ora padora BeleTcs 110 TpeM HanpasJ/eHHsM. Bo-nepBbiX,
IKCIEPTHI CUUTAIOT HEOOXOAUMbBIM BHECTH H3MEHEHHS B
CYLIECTBYIOLLYIO THIIOJOTHIO I0PUANYECKUX JIHLL, KPUTe-
pueM paszeseHUsl KOTOPbIX B HACTOsILle€e BpeMS ABJSET-
cs popma cob6eTBeHHOCTH. ONHAKO C 9KOHOMHUYECKOH
TOYKH 3pEHUS HEKOTOPbIE THIIbl IOPUANYECKHUX JINL, Ha-
npumep, OAO u 3A0 TpyaHO pasJHUHUMBI, TOCKOJIbKY B
000HUX CJIydasix peub UAET O COI03e IPYIIBI UL U KaruTa-
Jia. MHOTO CITOPHBIX BONPOCOB CYILIECTBYET U B IeHCTBY-
I0IlleH B HACTOsIIee BpEMS MPOLELYpe PerucTpalny 0pHu-
JUUeCKHX JIML, OPTaHH3yeMbIX B (DOpMe MaeBbIX (DOHIOB.
Bo-BTopeix, B chepe KY cyuiectByer noTpe6HOCTD B UeT-
KOU TPAKTOBKE MOHSATHUS «IPYTIa JHL», KOTOPOe B HACTO-
sillee BpeMsl IeHCTBYET TOJbKO B KOHTEKCTE aHTUMOHO-
NOJIbHOTO 3aKoHOAaTebcTBa. Mex 1y TeM, 3TO NOHATHE
Ha NPaKTHKe UCII0Mb3YyeTCs IPHU PACCMOTPEHHUH U paspe-
LIeHUH KOH(MJIUKTOB, BOZHUKAIOLIMX BO B3aUMOOTHOLIe-
HUSIX MAaTEPUHCKOHU U IoUepHel KOMIAaHUH, IPH Mepepac-
npeaeseHUH MOJHOMOYHH, IPU 3aLUTE HHTEPECOB
KPEIUTOPOB U aKLUIMOHEPOB U B APYTUX CIIOPHBIX CHUTYaLH-
gX. B-TpeTbuX, H3MeHEHHS B CYLIECTBYIOIIEM 3aKOHOAA-
TeJIbCTBE JOJIXKHBl OTPa3UTh TAKOW BaXKHBIH BOIMIPOC, KaK
yperyaupoBaHue KOHQJINKTA HHTEPECOB. B ¢Bs3n ¢ aTUM
He0oOXOIMMO BHECTH B 3aKOHOAATeNbCTBO 0 KY monsaTHe
06 ap(pUIUPOBAHHOM JIULE.

B neJsiom, kak cuuraer E. MakeeBa, U3MeHeHHUS
B POCCHHCKOM 3aKOHOJATEJbCTBE B cepe KY
JOJIKHBI OTBEUATh IPUHLUUITY 9KOHOMHUECKOH
Le/1eco00pas3HOCTH.

Oco6enHoctu KY B poccuiickux pernoHax Oblin
NpOaHaJU3HMpOBaHbl B BelcTymIeHnn C. MacioTuHa.
Kaxk npusnajcst 1okn1ag4uK, Ha IPOTSKEHUH HECKOJIb-
KHX JIeT ero 6eCIOKOUT BONPOC, SIBJSIETCS JIM KOpIHopa-
THUBHOe ylpaBsJjeHue B Poccuu «urpylkoi» nis
n30paHHbIX, HanOoJ/lee KPYIHbIX KOPIIOpaLXH, U1K

OHO NpejCTaBseT JeUCTBEHHBIH HHCTPYMEHT Pa3BUTHS
6u3Heca [JIsl COTeH Thlcsi paboTaIOILUX B CTPaHe
AKLHOHEPHBIX 00111eCTB.

OTBeT Ha 3TOT BOIIPOC MOTJIA OBl 1aTh PbIHOYHbIE
oOc/ie0BaHus, IIpOBENEHHbIE B MOCJAEeIHEE BpeMd

BeyLIHUMH POCCUHCKUMH KOHCYJIbTaLMOHHBIMH KOMIaHHU-
SIMU U JesoBbIMU H3gaHusAMHU. C. MacloTHH NoApo6HO oc-
TAHOBUJICS Ha pe3yJ/bTaTax OfHOTO U3 TaKUX UCCTeN0Ba-
HUU, a UMeHHO 0 pedTuHre KY XypHana «JKcnept».

N3 06cenoBaHHBIX XKYPHAIOM C LEJAbIO COCTABJIEHUS
peditunra 116 xoMnaHui, nogaBasOMmast 4acTh 6a3UPO-
Basack B Mockse u Cankr-Iletep6ypre. MiMeHHO B
Mockse npoBoauTcs 1 60Jblias 4aCTb CEMUHAPOB U
TpeHHUHTOB 110 mpobaemam KY: 3a 2003—2004 rr. B cTo-
JuLe 66110 mpoBeneHo 94 u3 151 yde6HO-TIpaKTHUECKHX
MepONPHUSATHS TaKOTro poja.

Henb3ast ckaszats, 4yTo paborarrye B perioHax KOMIaHWH
COBEpLIEHHO UTHOPUPYIOT Bompockl KY. OnHako cyuecT-
ByeT LieJIblH psifl (PaKTOPOB, CAEPKUBAIOLIUX pa3BuTHe KY
3a npefesaMy CTOMUYHBIX TopoloB. K TakuM hakropam
OTHOCATCS!

— HeKeJlaHhe COOCTBEHHHKA NepelaBaTh yrpasjeHHe
KOMIaHHel B PYKH HaeMHBIX MeHeIXKePOB U He3aBUCH-
MBIX JUPEKTOPOB. B peruona bHbIX KOMINAHHSX 3Ta 0CO-
6eHHOCTb OpPraHMU3alMu 613Heca NPOsIB/ISeTCS ropasio
6osiee siBHO, ueM B Mockse u Cankt-Iletep6ypre;

— HEeCOBEpILIEeHCTBO 3aKOHOJATENbHON 6a3Hl;

— HeJ0CTaTOYHOE MOHUMAaHHe COOCTBEHHHKAMH H MeHeI-
JKepaMu KoMnaHui cymnocTd KY u ero npenmyiiects
17151 pa3BUTHS 6U3Heca. Kak mokaselBaloT OMpockl, po-
BeJleHHble B Pa3JHUHBIX pernoHax Poccru, pykoBoau-
TEeJIM TOJIBKO 1—2 KOMIaHWH U3 HECKOJIbKUX COT OIpO-
LIEHHBbIX B COCTOSIHAM NIPaBUJIbHO OTBETUTb Ha BOMPOC,
gT0 Takoe KY;

— OTCYTCTBHE NOHUMAHUS HEOOXOAUMOCTH Pa3BUTHS
K¥Y B KoMImaHMAX cpeiy MECTHBIX aAMUHUCTPALUH,
YTO MelllaeT MECTHBIM KOMIIAHUSIM TOBOPUTH Ha 0011eM
SI3bIKE C MPEACTABUTENSMH BAACTHBIX CTPYKTYP.
Kak nokasbiBaeT poccricKasi TpakTHKa, TOJIbKO
B TeX PErHOHAaX, IJie B COCTABE BJIACTHBIX CTPYKTYP
UMeloTcs crenraauetel no KY, MoXXHO paccuuThIBaTh
Ha KOHCTPYKTHUBHBIH auaJjor. [IpumepoM Takoro peruo-
Ha siBsisteTcsi CMoJsieHCKast 00/1aCTb, B KOTOPOU OCYIIle-
creasiercs mpoekT TACIS no KY n nmeercs crenua-
JIUCT B aIMHHUCTPALIUK, OTBEYAKOIINH 32 CBSA3U
C KOMIaHUSIMU B 3TOH chepe.

OnHuM 13 377eMeHTOB cucTeMbl KY sIB/IsieTCS B3aUMOOTHO-
eHne pykoBoauTesielt (COOCTBEHHUKOB) KOMITAHHH C He3a-
BUCHMBIMHU IHpPeKTOpaMu. OTHOIIEHHE K HE3aBUCUMBbIM JIH-
PEKTOpaM €O CTOPOHBI B/Iafie/bLeB / PYKOBOAUTE el CTOIb
K€ TPOTUBOPEUYMBO, KaK U OTHOLLEHHE K BHEIPEHHIO KOPIIO-
paTUBHOH KyabTyphl U cucteMbl KY B nesom. C. Maciotux
CUMTaeT, uTo B POCCHH /10 CHX He CYIIECTBYET JOCTATOUHOTO
qrc/aa GU3HECMEHOB C YCTOWUHBOM penyTaluyel 1 yBakae-
MBIX CIIELHAIHCTOB, YTOOBl KOMIIAHUK MOTJIM MPUT/IAIlaTh
UX B KaueCcTBe HEe3aBUCUMBIX IUPEKTOPOB. B Kakoi-To Mepe
HeXBaTKy He3aBUCHMbIX IUPEKTOPOB MOXKHO ObLIO Obl KOM-
TIEHCHPOBAaTh 3a cyeT NpurJallenus Ha padoty B CII Ton-
MeHe?)KePOB KOMITAaHUH TPY HAJMUHU Y HUX J0CTaTOYHOH
KBaJM(pUKALMH AJIs1 BEITIOJHEHUS 06s13aHHOCTeH ueHoB CJI.



C. MacioTuH pacckasan 06 0IHOM MHTEPeCHOM HauKHa-
Huu B npakTuke KY Ha Ca)oHOBCKOM MalIMHOCTPOUTEb-
HOM 3aBojie. Peub UeT 0 KOHCYJIbTATHBHOM COBETe, KOTO-
PBIH OBLT yUpexK/eH Ha NPeINpUATHH A/ IPOBeIeHUS
HEe3aBUCHUMBIX 9KCIIEPTHBIX OLIEHOK HH(POPMALMOHHBIX
MaTepHasoB U JOKYMEHTOB, MOCTYMAIOLIMX HA 3aCelaHUs
CI. B cocTaB coBeTa BXOISIT U3BECTHbIE B HAllleH CTPaHe
y4yeHble U CHENHATUCTBl B PA3JTMYHBIX OTPACJSX POMBILL-
JIEHHOCTH U (PUHAHCOBOH C(hepsl.

KypHan «9kcnepT» — He eIMHCTBEHHBIH COCTABUTENb
PEUTHHIOB POCCUHCKUX KoMMaHuu B cepe KY. B stoit
obJacTy paboTaeT U Takas U3BeCTHasl KOMIIaHHUs, KaK
Standard & Poors (S&P). Kak pacckasan npucyTcTByio-
muM Ha popyme O. LIIBBIPKOB, HHTEpeC POCCHHUCKHX
KOMIaHWH K pedtnHram KY pesko Bospoc cpasy mocse
¢unaHcosoro kpusuca 1998 r., koraa y oreuecTBeHHBIX
OU3HeC-eIMHHUI] BO3HHK/Ia HEOOXOAUMOCTD B TIOBHIIIEHUH
NIPUBJIEKATENbHOCTH [/151 3apyOeKHBIX HHBECTOPOB.
Poccuiickue KoMIaHUH pacleHU/IN ToNydyeHHe BICOKOTO
peritunra KY kax cBoero pona PR-akuuto, kotopast morJia
65l cIOCOGCTBOBATH MOJMYYEHHUIO 60J1e€e IelleBbIX KPeIUTOB
UK 6oJiee BHIFOAHBIX YCJOBUH BBINOJHEHNS CBOUX
JOJITOBBIX 0053aTe/IbCTB.

OTK/JIMKHYBILKCH Ha 3alPOCHl TAKUX KOMIIAHUH, ClleLHau-
ctel S&P paspaboranu METOIMKY COCTABJIEHHUS PEUTHHTA
KY npumenurtesnbHo K poccuiickomy pbiHKY. [1pu aTom
pedtunr KY nonumasncs Kak corJiacoBaHHOe MHEHHe aHa-
JINTHUKOB T10 BOMIPOCY OLIEHKU PUCKOB, CBSI3aHHBIX ¢ KY

B KOHKPETHOH KOMIaHHH.

Kak nokasasnu nanbHeiive coobiTHs, peUTUHTH KY neicr-
BUTEJbHO ChIIPAJH BaXKHYIO POJIb B Pa3BUTHH OM3Heca He-
KOTOPBIX KPYITHBIX POCCUHCKUX KOMIIAHUU. XOTSl, B OTJIH-
Yue OT TPANUIMOHHBIX KPEIUTHBIX PEUTUHIOB, PEUTUHTH
KY otHocsaTCS K KaTeropun He(hMHAHCOBBIX, UX BeJIHYMHBI
MOTYT HCII0JIb30BATbCS HHBECTOPAMHU U KPEAUTOPAMH AJISI
NPUHSATUS pelleHUH 0 MOKYIKe aKUUH UK pefocTaB/le-
HUS 3aiMOB U BJIMSATb Ha AMHAMUKY PBIHOUHOH CTOUMOCTH
koMmmnanuu. Peiitnaru KY S&P naioT Bo3MOXKHOCTD
ornpeneuTh ahekTUBHOCTL crcteMbl KY, pa6orer CII,

a Tak»Ke OLIEHUTb PUCKH, CBSI3aHHbIE OLIMOKAMHU

B yNpaBJIeHUH.

O. [1IBBIPKOB TaKKe pacckasas 0 MeTOIUKE COCTABJIEHUS
petituHroB KY, ucnoseayemon komnanueit S&P B
Hacrosiee BpeMs. [Ipu 3ToM 6b170 OTMEUEHO, YTO TONBKO
1IBe POCCUHCKHe KOMMaHUH noyuusnu ot S&P Hanbosee
BeIcOKHe peUTHHTH KY. Bosblliast 4acTh oTeuecTBeHHbIX
KOMITaHWH MONafaloT B KATErOPHI0 OU3HeC-eIMHHIL CO
cpefHUM ypoBHeM pa3BuTHs cucteMbl KY. Tak:ke Heo6Xxonu-
MO YUHTBIBaTb, UTO S&P cocraB/isieT peUTHHTH [/ TeX
6r3Hec-eIMHUL, KOTOPble cCaMU 0OpalllaloTCs K COCTABUTe-
JISIM peUTUHroB. [ToaToOMY ypoBeHb pa3BUTUS CUCTEMBI

KV B Takux Komnanusx, 6e3yc/0BHO, Bblllle, YeM B CPeHEM
no Poccuu.

COANAHCUPOBAHHOCTD
COBETA AUPEKTOpPOB
POCCUNCKUX KOMIMAHUN

16 Hos16pst 2004 r. B MocKBe mporiia MexXayHapoaHast
KoH(epenuust «CoanancupoBaHHocTs CoBeTa IUPEKTO-
POB: POJIb XKEHILMH B YIIPaBJA€HUH KOMIIAaHHEH», KOTOPAsi
cobpaJa okosio 100 mpencTaBuTesiel GU3Heca, 00IIECT-
BEHHbIX OpPraHU3alui U MPOQecCrOHAMbHBIX COOOLIECTB
nupekTopoB. Mepornpusitie 6bl10 OPraHH30BaHO B paM-
Kax nporpamMmbl «CoBepIIeHCTBOBAHNE KOPIOPATUBHOTO
ynpasJsienus B Poccun», Kotopast puHaHcupyeTcs: Ame-
PHUKAHCKUM areHTCTBOM IO MeXXIyHapOIHOMY Pa3BUTHIO
(USAID). OpranusaTopaMu MepONpUATHS BbICTYIIHIM:
Accoumnauust HesaBucuMbIx nupektopos (AHJI), Meo-
Bo#t popym CIIIA—Poccusi u LleHTp 1€/10B0O# 3THKHU U
KopriopatusHoro ynpasnenusi (Cankr-[Tetepoypr).

B nepBo# yacTu KoH(epeHUUH OblIX IPeACTaBJAeHb 10-
KJIa[bl ¥ IPe3eHTALMHU reHepabHoro pupekropa COM-
CON Enens KoneBo#, ocHOBaTe/ s U AHPEKTOPa KOMIIa-
Hun Network Search Inc. [le6pbt Hesmce, 3amectutesns
reHepasnbHOro AupekTopa MHCTUTYTa KOPIIOPATHBHOIO
ynpasnenust Muxauna CaMocyoBa U [UPEKTOPa UCCJIe-
nosaresbekoro eHtpa AHJL Imutpus Uepkaesa.

Bo BTOpOI HacTH KOH(pepeHIHH MPOIILI0 00CYKAEHNE BbI-
CTYIUIEHUH 1 001ast IUCKYCCHs HA TeMy cOaJaHCHPOBaH-
HOCTH cTPYKTYpbl CoBeTa IupeKTopoB. [loMIMO aBTOpOB
JIOKJIAJIOB ¥ NIPE3eHTALNH, B IUCKYCCHH IPUHSIHN YUacTHE:
yneH CoBeta nupektopoB OAO «KomcomosbeKas mpaBia»
C. LIpI6yKOB, pyKOBOAUTE b IeTapTaMeHTa KOPIopaTHB-
Horo ynpasaenuss OAO «Poccuiickast 3,1eKTpOHHKa»

C. Jlakuna, HauansHUK otnena OAO «Poccuiickue xkeses-
Hble foporu» O. Musep, BULle-pe3uaeHT (PUHAHCOBON
kopriopatmu HUKO¥n, unen [paBnenus AHJI P. 3unaty-
JIMHA W UCMOJHNTENbHBbI nupekTop AHJL A. Pusatos.

B cBoe#i npesenTanyu «?KeHIyHb - GU3HEC-JTHEPDI

B Poccuu» E. KoneBa coctaBuisa cBoeo6pasHbIi
MOPTPET COBPEMEHHOM POCCHHCKOMN 2KeHIHHBI-PYKOBO-
JIUTEJI Ha OCHOBE IaHHBIX, COOPAHHBIX B XOJIe
pbIHOUHBIX UccyenoBanuu kommnanunern COMCON.



Hecmortpst Ha T0, 4TO 10J151 )K€HCKOTO HacesneHus B Pocenn
BBILIIE, UeM MY2KCKOT0, Ha PYKOBOISIIIHUX AO/2KHOCTSIX
paboTaet ropasao 60Jblile My>KUHH, YeM 2KeHIIHH. [louTH
nse TpeTH (64 %) pykoBonuTeseil B KOMIAHHUSAX U OPraHH-
3aLMsX, 3apPeTHCTPUPOBAHHBIX Ha TeppUTOpUH PoccuiicKon
Denepanun, COCTAB/ISAIOT MYKUHHBI, U JIULIb UyTh 60see
tpetu (36 %) — xenumubl. [eHepHas cTpyKTypa
BJIaJIe/IblieB KOMIIAaHUH TaKKe He B M0JIb3Y 2KEHIHH: OHHU
ABJISAITCA COBCTBEHHHKAMHU JHIIb 31 % Gu3Hec-eNvHHIL.

Haunbonbiuas 1015 }KeHIMH-PYKOBOAUTENEH OTMeYeHa
Ha roCy/1apCTBEHHbIX NIPeANPUATHAX — 44 % ; HanMeHbLIas —
B HHOCTPaHHBIX KoMNaHusXx (npeacraButessetsax) — 27 %.

JloJ1st KEeHIIMH CPeH PYKOBOAUTENEH B LIEJIOM yMeHbIIAeT-
s 10 Mepe pocTa pasMepa KomnaHuu (opraHusaLyu).
Ecau B Komnanusx (opraHusanusix) ¢ 4MCJaoM PabOTHUKOB
ot 50 1o 100 ues. xeniwHb coctaBasior 42% pykoBoas-
LIIEr0 COCTAaBa, TO B KOMIAaHUsX (OpraHUsalusx) ¢ YUCaeH-
HOCTBIO TlepcoHasia 6osee 500 yes. D05 KeHIIHH CpeIy
PYKOBOIMTEJIEH CHUXKAETCS JI0 30%.

Jl5ist oTpac/aed U CEKTOPOB POCCUHCKON HALMOHANBHOU
9KOHOMUKH TI0-TIpEKHEMY XapaKTePHO MofpasaeeHre Ha
«MY2KCKHe» U «KeHCKHe». B cdepe KyJabTyphl U HCKYCCTBA,
3[IpaBOOXPAHEHUS U 00Pa30BaHUS 105 KEHIIUH-PYKOBO-
JUTeJIell HAMHOTO MPeBbILIAeT J0JI0 MyKUHH-PYKOBOAUTE-
aeid. Hanpotus, B apmun, MBI, B cTpouTe IbCTBE U Ha
TPAHCIIOPTE CPeld PYKOBOAUTENEN HAMHOTO OOJIbIlIe
MY?KYHH, 4YeM KeHIIIVH.

ITo muenuio E. KoneBo#, B Poccuy MoXKHO TakxKe Bble-
JIUTb «MY2KCKOU» U «KEHCKUH» CTUJIM YIPaBJIEHHUS.
«MyXKCKOH» CTU/Ib yIIPaBAeHUS 60Jiee aBTOPUTAPEH;

OH 60J1ee 3(pPeKTHUBEH B «IOJISIPHBIX» CUTyALUAX —
Korza TpedyeTcsl MPUHSATHS JIOTUYECKH TIPOCTHIX PeIleHnH
Y KOT[a, HAaPOTHB, PeLIAoTCs 3a1aUl B YCJIOBUSX BBICO-
KOJ CTelleHH HeolpeeseHHOCTH. UTo KacaeTcs «KeHCKO-
ro» CTUJS yIpaBJeHUs], TO OH OoJsiee TUOOK U 3(PPeKTUBEH
IIPU pellleHWH PYTHHHBIX 3a1a4, TPEOYIOINX AIUTETbHOTO
CpOKa 1/l UX BBITIOJHEHHUS.

[TpoBeeHHBIE HCCIETOBAHUS TOKA3BIBAIOT, UTO CPEIH POC-
CHUCKHUX JKeHIMH-DYKOBOIUTEIEH B HANOObIIeHd CTEeMeHH

LIEHSATCS TaKue [IeJI0Bble KaUeCTBa, KaK OTBETCTBEHHOCTb

Y UeCTHOCTD, & CPEN MYKUNH-PYKOBOIUTEIEH — BBICOKUN
ypOBeHb 00pa30BaHUs U CIIOCOOHOCTD MPOSIBJSATH CAMOCTO-
HTeJ’[bHOCTb/He3aBI/ICI/IMOCTb B IIpoLecce IPUHATHA pelie-

HUH U IPU BBITTOJTHEHUH SaﬂaHHﬁ.

Kak cuuraer E. KoneBa, co6pannbie komnanunern COMCON
JaHHBIE TTO3BOJISIOT CO3/IaTh «[IOPTPET» COBPEMEHHOH
POCCHHCKOM KEHIIUHBI-DYKOBOAUTES. OTIUIUTETbHBIMU
XapaKTePUCTHKAMK 3TOr0 «1opTpeta» (1o cpaBHeHHo

C My?>KUMHAMHU-DYKOBOJAUTESIMH) ABJISIOTCS:

— 0oJiee BBICOKAs CTeTeHb COHI/IaJ'IbHOIU/I OTBETCTBEHHOCTH
BCJIEICTBUE OOJIbIIET0O BHUMaHHUdA, YOEJ9E€MOro BOIIPO-
CaM yIipaBJI€eHUS [TEPCOHAJOM;

— CTpeMJIeHHe CO6.I0aTh 3aKOHbBl U HOPMBI TTIOBE/IEHH ST
B OU3HecC-cpene;

— 60JIblIast OTBETCTBEHHOCTD MPH BHIIOJHEHUH
0053aTe/bCTB;

— MeHbIIAst CKIOHHOCTD T10JIaraThCsl Ha TOMOLLb
rocyiapcTsa B peiuenue 6usnec-3anay (70% xeHuu-
PYKOBOIHTEJel 3asIBJISIOT, 4TO FOCYAapPCTBO He
JIOJKHO BMELIMBATBCS B 1eATENbHOCTb HX KOMITaHuH /
OpraHu3alui).

E. KoHeBa noJiaraert, 4To poJib KEeHUIUH B PYKOBOACTBE
KoMmaHuu Oyzet Bo3pactath. M B Poccuu u B 3apy6ex-
HBIX CTPaHaX MPOCJAEKUBAETCS TEHAEHIHUS K OTKa3y OT
ABTOPUTAPHOTO, «MY»KCKOT0» CTHJIS PYKOBOACTBA B MOJIb3Y
COBMECTHOTr0, 00JIe€ THOKOTO, «KEHCKOIro» CTHJIA. Kak mo-
kaspiBatoT ucciaenoBanusgs COMCON, KeHIUHBI-PYKOBO-
JOUTEJIN B POCCHUCKUX KOMIAHUSAX NPOSBIASIOT CKIOHHOCTD
paboTaTh B KOMaHJIe U C KOMaHAOH.

[Tpo6./ieMBbl KOJIJIEKTUBHOTO TIOAX0/A B IPAKTHKE KOpIopa-
THUBHOTO YIPaBJIEHNUS PACCMATPUBAINCh U B BBICTYIIJIEHUH
3aMeCTHTeJIsl TeHepabHOro nupekTopa Muetutyra Kopmo-
patuBHOTO ynpasienus M. CamocynoBa. «d¢deKkTrBHast
pa6orta CoBeTa IMPEKTOPOB: POCCUHCKAS MPAKTHUKA.

Kak otmerna JOKJIaAUHK, CoBeTt OUPEKTOPOB — 3TO
KOJIJIEKTUBHBIH OpraH yInpaBJ€HHUSA. KintoueBbIiMu XapakxkTe-
PUCTUKaMH OPraHoOB yIpaBJIEHHUA KOJJEKTUBHOTO THIIA
ABJIAIOTCA C/IEAYIOLIHE!:

— OHM HAWJIYYIIUM 06pa3oM MPHUCIOCOONEHBI 1JIs
COTJIACOBAHMSI MHTEPECOB PAa3/JIMYHBIX YUaCTHHUKOB;

— OHU HauboJiee 3((HeKTUBHBI AJI51 ONIpeeeHNs U
pelleHus 3aau CTPaTeruuecKoro niaaHa.

Opnnaxo o6u1asi c6anaHcupoBaHHOCTb CoBeTa AIMPEKTOPOB
3aBHCHT M OT TOTO, B KAKOH CTENEeHH YIUTHIBAIOTCS HHIH-
BHIyasbHble KAUeCTBA €r0 YYACTHUKOB, ICUXOJOTHYe-
CKHe, KBaTH(UKALHOHHBIE H ITIHOCTHBIE (DAKTOPHI.

Co6asrancupoBaHHOCTb coctaBa CoBeTa TUPEKTOPOB SIBJISI-
eTCst BaXKHBIM (DAKTOPOM yCriexa KOMIAaHUH. DTO MHEHHe
PO3BYYAJIO B IPE3EHTALUH OCHOBATEJISI U IUPEKTOPa
amepukanckod komnanun Network Search Inc. [I. Heamvc
(Debra Nelms).




OpnHuM 13 GakTopoB, obecrneynBamIMX cOaJaHCHPOBAH-
HOCTb U 3 deKkTHBHOCTh CoBeTa AUPEKTOPOB KOMIIAHUH,
SIBJISIETCS] YIaCTHE B er0 paboTe KEeHIIHH-PYKOBOAUTEEH.
[To naHHBIM aMepHKaHCKOro xypHana Business Week,
KODPIOPALKH C HAUOOBILUM IPEICTABUTENBCTBOM XK EH-
uH B CoBeTe IMPeKTOPOB HMEIOT B cpenHeM Ha 35%
GoJiee BHICOKHMI ypOBeHb goxoaHocTH KanuTana (ROE)

1 Ha 34% GosblIKi pasMep CyMMapHOTO FOJ0BOTO 10X01a
na Bnoxennbii kanutan (TRS), uem kopnopauuu

C HaUMeHBIINM NPeACTaBUTENbCTBOM 2KeHIHH B CJI.

Bcé 6osiee akTHBHOE yuacTHe KEHIIMH B MpoLecce
KODPIIOPATHBHOTO YIPABJIEHHS U YBEJUUEHHUE 10U
JKEHIUH-pyKoBoauTenel B coctaBe ClI siBasieTcs oTpazxke-
HUeM BO3paCTalolLled POJIU KEHIUH B aMepPUKaHCKOH
9KOHOMHUKE B LIeJIOM.

B nacrosimee spems B CILIA 83% Bcex TOBapoB U yc/yr
TOKyTaeTcs KeHIHHAMHU; OHHU cocTaBasioT 88 % Bcex mo-
KynaTeJsei B cepe po3sHUYHOH Toprou. 91 % HOBBIX 10-
MoB 1 80% aBTOMOOGH/IEH B 3TOM CTpaHe MOKyMNaeTcs 160
CaMUMH KEeHIIMHAMHU, JUOO0 110 UX YKa3aHUIO UM COBETY.

B nmocsienHme roBl pacTeT U posib KEHIIWH B Pa3BUTHH
npennprHumaresnbctBa B CIIA. Cefiuac mouTn Kaxkaas
LecsiTasi B3pocJiasi aMepUKaHKa BJIafeeT COOCTBEHHBIM
6usHecoM. [lo maHHBIM HccenoBaTenbckoro LleHTpa
poJiu xkeHwuH B 6usHece (Center for Women's Business
Research), B 2003 r. 8 CIITA 6bl10 3aperucTpupOBaHo
6,2 MyTH. 6M3HeC-eIMHHUI], KOHTPOJIb HaJl KOTOPBIMH
IpPHUHAJIeKaN XKeHIIHHAM.

Pesynbratel ncenenoanuit LleHTpa roBopsT o Tom,

yTo B 1997—2002 r. TeMmbl pocTa yncjaa KOMIAHUH
NpeaPUHAMATENbCKOTO TUIIA, KOHTPOJb Hal KOTOPBIMU
NpUHAaa/eXaJsl JKeHIMHaM, OblIM Hau6oJ/1ee BBICOKHUMU

B TAKHUX CEKTOPaX aMePHUKaHCKOW SKOHOMHKH, KaK CTPOH-
TenbeTBO (CoBOKYMHBIE pocT — 36%); cebCcKoX03sHCT-
BenHble yeayru (27 %); TpaHCHopT, CBA3b U KOMMYHAJIb-
uele yeayru (24%); cdhepa dpunaHCOB, CTpaXoBaHHUS

u HemBxKUMOoCTH (14%).

B orsrume ot poccuicKou NpakTHKHU, KEHIIWHBI-
pykoBozutenn B CIIIA gocturaror HaHGOJIBIIETO yCIIexa
B TeX K€ OTPAC/SX U CEKTOPAX SKOHOMHKH, UTO U
MY2KUHHBI, 8 IMEHHO B C(hepe MPOMBbILIJIEHHOTO TPOU3BOJ-
CTBa, ONTOBOH TOPTOBJIH, C(hepe POZHUUHBIX YCIYT U
CTPOHUTEJIbCTBE.

YBenuuBaeTcs 0.5 XKEHIIMH U B COCTaBe MeHe?KMEeHTa
KPYITHBIX aMePUKaHCKUX Kopropauui. Tak, B HacTosIIee
BpeMs Cpelr UCTIOJHUTEbHBIX (PHMHAHCOBBIX IUPEKTOPOB
500 BeyLMX aMepPUKAHCKHX KOMIIAHHH 110 CIIUCKY XKYP-
Hasa Fortune 7,1% cocTaBasiioT KeHIMHLL. J{0JIs1 KeH-
IMH-PYKOBOAHUTEJ/IeH B cocTaBe COBETOB IMPEKTOPOB
TOP-500 ameprKaHCKUX Kopriopauuii Beite — 13,6%.
Bcero B 2003 r. B CoBeTax AMPeKTOPOB ITHX KOPHMOPAINH
paboTaso 557 KeHIIHUH-PYKOBOAUTENEH, 32 KOTOPLIMH Obl-
Ji0 3akpenieHo 779 mecr. Ilo cpaBrenuto ¢ 2001 r. uncJo
JKEHIIUH-pyKoBoauTenel, paboraouwmx B C/I TOP-500

aMepUKaHCKMX KOpIopaLuk, yBeauuuaoch Ha 5,7 %,
niau Ha 30 yeJsioBek.

[IpuBenennble nanHele, no MHeHuo JI. Henme, cayxar
JI0KA3aTeJIbCTBOM UCKJ/JIUUTEJIbHON BAXKHOCTH «XKEHCKOU
COCTaBJSIOLIEH» B CHCTEME KOPIIOPATHBHOTO YIIpaBJIe-
HUS KPYTHBIX aMePHUKAHCKUX KOMITaHHUH.

OcCHOBHBbIE pe3yJ/IbTaThl UCCIeI0BaHUS cOaTaHCHPOBAH-
HocTH CJI B pOCCHUCKUX KOMIAHUSAX OB MpeaCcTaBJIe-
HBI B IOKJIafle TUPeKTopa nccaenopatesnbekoro Llentpa
AHJI 1. YUepkaeBa.

o cux nop B Poccuu He npoBoauioch KOMMJIEKCHOTO
H3y4yeHHUst NPoOJeMbl cHaTaHCUPOBAHHOCTH CTPYKTY PbI
u nesrenpHoctd C. [1pu 3TOM, Kak moKa3blBaeT MHPO-
Basl MPaKTHKA, UCCAENI0BAHUS TAKOTO POJa CIIOCOOCTBY-
I0T BBISIBJIEHHIO TOMOJHUTENbHBIX PE3EPBOB KOPIIOPATHB-
HOTO yrnpaBjeHus U pyHkunonupoBanus C/I.

B nepsoM B Poccuu ncciienoBanuy c6anaHCUPOBAHHOCTH
COBETOB IHPEKTOPOB NpUHSAMH yyacTre 90 pecrnoHIeHTOB
13 82 KPYMHBIX ¥ CPEIHUX KOPIOPALMH, BK/IHOYAS
«Hopusabcknii HuKesb», Coep6aHk PD, «CBsizbuHBECT»
U ero JouepHHe MeXpernoHalbHble KOMITaHUuH, «AJpo-
ca», «OM3», «PBK», «CeBepcranbasTo». 84% pecroH-
JIEHTOB MPEACTABSIIN PYKOBOACTBO JAHHBIX KOMIAHHH.
Cpenu pecrnoHaeHTOB 58 % cocTaBuIM KeHIMHE U 42 %
— MY>KYMHBI.

ITo reorpaduueckomy pacnpegenenuio 30% KoMnaHui
otHOCcUI0Ch K MockBe 1 MockoBckol o6.1actu. 1o oT-
pac/ieBOMy paclpeleseHHI0 B BbIOOpKe mpeobaanann
KOMITaHHH, Pa0OTAIOIIHe B CAEAYIOLIMX OTPACASIX U CeK-
TOpax POCCHUCKOW SKOHOMHKH: CBSI3b M Te€JIEKOMMYHHKa-
unu (17%), cepa yeayr u posuudnoi Toprosiu (16%),
mamuHocTpoeHue (14%).

[Mopasasitomas yactb (97 %) pecrnonneHToB pa6oTaet
B KOMIAHMsX, KOTOPbIe OTHOCSTCS K JIMAEPAM CBOUX
oTpacJied, 160 BXOAAT B TPYIIY ObICTPOPACTYIAX
OU3HeC-eIUHHIL.

A




[To muenuto JI. UepkaeBa, 1y aHaIM3a IesATENbHOCTH
C/I BecbMa MoJie3eH YHUBEPCAJNbHBIM KPUTEPUH, 8 UMEHHO
c6anancupoBanHoctb CJI.

B HCCJIeNOBAHUHU aHAJU3HPOBAJJIUCH PA3JIMUHbIE ACIIEKThI
C6aJIaHCI/Ip0BaHHOCTI/II

— 1o coctaBy C/I;
— 110 poJieBbIM yHKUHUAM ujeHoB CJI;

— II0 CTEIIeHH MPpeaCTaBJeHUA BCEX
3aMHTEPECOBAHHBIX JIALL.

B pamkax usyuenus cocraa CJl ¥ posieBbIX (DYHKLHH €ro
YJIEHOB PECTIOHIEHTHI OTPeNeIsin Te QYHKLUHH, KOTOPBIE,
10 UX MHEHHIO, J0JIKHbI BBIIOJIHATE B CJI 2KeHIIHUHBI-PY-
KoBoAMTe . [ pafanus poseBbiX GyHKUUH uieHoB CJ{
OCyLIEeCTBJIEHA B COOTBETCTBUH C METOIUKOH H3BECTHOTO
OPHUTAHCKOTO CIEMAaTUCTa 10 KOPIOPATUBHOMY YIIpaBJie-
Huto P. Tpukepa, koTopasi ony6;1koBaHa B kaure «Kap-
MaHHBIM CIIPaBOYHUK AHpeKkTopa. OCHOBBI KOPIOPATHBHO-
ro ynpasaenusi: oT A no 9». (ITep. ¢ anra. — M.: 3A0
«Onumn-busnecs, 2002).

KoopaunHupyromue poJau:

«Cynbs» O6beKTUBHAA OLIEHKA CUTYyaLMN,
B3BELLNBAHIE PA3NNYHbIX MHEHWIA

«Kputnk» VHMUMnpoBaHme AUCKYCCUiA Ha
3acegaHun C[

«KoHTponep» KOHTpOnb 1 HAZ30p 32 MEHEKMEHTOM

«3ALLUMTHUK> 3awnta MHTepecoB akLMOHEPOB

«[l0BepeHHOE CesaaytoLee 38eHO mexay GO n

nnuo» 3aMHTEPECOBAHHbIMI TULIAMU-

akUunoHepammn, MEHEXKMEHTOM,
nocTaBLUnKaMun 1 ap.

PDyHKINOHAJBHbBIE POJIH:

«Myppeu» 2Kn3HeHHas MyapocTb 1 6ONbLUOA
)KU3HEHHbIA ONbIT
«3JKCmepT - BbICOKOKBaNMMLMPOBaHHBIV crieyuanmet

npodeccuoHan» B onpenesieHHoNn 061acTu

«M/cTo4HMK
UHopMauuu»

Hocutenb npogheccroHanbHoii
UHGopMalum

«Jlnuo komnaHun»  TpefactaBuTeSlb KOMNAHWK B OTHOLLEHUAX

¢ CMW, opraHamu Bnactu u np.

«CBaaeo6HbIii
reHepan»

LLInpoKo 13BECTHbIN YesloBeK,
HOMWUHaNbHO yyacTBytoWwmin B GL1

Cpenu yKa3aHHBIX pOJIeH pecloHIeHTaM ObLIO
TpeIyI0XKeHO BEIOpATh TPU Haub0J/Iee BaXKHBIX.

Ha /luaepamme I mokazaHo pacrpeyeseHre OTBETOB
0 Ka)KIA0OMY U3 BaPUAHTOB.

Juarpamma 1

KoopauHupylonye poJy JKeHIUH-IMPEKTOPOB
B CoBeTe TUpPEKTOPOB

«Cyﬂbﬂ» 61

«3aLLUNTHUK» 54

«[loBepeHHoe

NNLo» 52

«KoHTponep» 492

«KpuTnK» 30

PyHKIVOHAJIbHBIE POJY JKEHIUH-IUPEKTOPOB
B CoBeTe TUpPEKTOPOB

«3Kenepr-
NpOeccnoHan»

«IcTOYHMK
NHopMaLMn»

«Myapeup 51

«/Lo KoMnaHmu» 48

«CBaae6HbIN
reHepan»

Hapsiny ¢ BbisiBieHHeM (YHKIMOHATbHBIX H KOOPIHUHHUPY-
IOLIMX POJIEH YIACTHUKH HCCJIEN0BAHHUS OMPENESIH
npodeccHoHaNbHble Ka4eCTBa, KOTOPBIMH, 110 KX MHEHHIO,
JOJKHBI 00/1a1aTh K EHIUHBI-DYKOBOIUTE/H, KOTOPbIE
BBIMOJIHAIOT 00513aHHOCTH YseHa ClI.

Cpenu npenoKeHHbIX B aHKeTe PeCIOHAEHTbI A0JIAKHbI
OblJIM BEIOpATh TPU HanboJ/Iee 3HAYUMBIX 10 HX MHEHHUIO.
Pesysibrathl oTpaxenbl Ha Juaepamme 2 (undpbl mokasbi-
BAIOT CyMMapHO€ YHCJIO TOJIOCOB «32%).



Juarpamma 2

The most significant professional qualities of
female directors - board members

Hoe (TepneHue,

3apasombicnue) - 1%

[unnomatnyHoCTh - 26%

KoMneTeHTHOCTb

1 BbICOKWI
npodeccmoHannam
77%

YecTHOCTb - 26%

OHEPruYHOCTb,
paboToCNoCO6HOCTL
31%
KoMMyHMKabenbHOCTb,
HesasucumocTb DU GEEQATAG
CYXKIEHWI - 32%/ . KOMNpoMKCC - 59%

B pesysbrate OblM BbISIBIEHBI 1BA CAMBIX 3HAUUMBIX
npohecCHOHANBHBIX KaUueCTBa XKeHIINH-PYKOBOAUTENEH —
«KOMIIETEHTHOCTb U BBICOKUH NPO(ECCHOHATUIMY —

77 TOJI0COB; «<KOMMYHHUKA0€bHOCTb U YMEHHe HaXOIUTh
KOMIIPOMHCC» — 59 T0JI0COB.

OnHo¥ U3 3a1a4 UCCeL0BaHUsT ObLIO BbISIBJEHHE OITH-
MaJsibHOTO (Ke/1aTeJbHOr0), 0 MHEHHIO PECTIOHIEHTOB,
JIOJKHOCTHOTO PACIpe/ieIeH s KEHIIMH B KOMITAHUSIX U
COMOCTaBJIEHHE TONYYEHHBIX JAHHBIX C (PaKTHIECKUM T10-
JIOXKEHHEM B HX KOMIAHUSIX. Pe3ysibTaThl COMOCTaBIEHHUST
otpaxkenbl Ha JJuaepamme 3 (WU pBI TOKA3BIBAKOT COOT-
BETCTBEHHO: a) (PaKTHUECKOe pacrpeeseHne PyKOBOS-
KX TOJKHOCTEH CPe KEeHIIUH B HCCIeIyeMbIX KOMITa-
HHUSX, 0) JKejaTesIbHOe, 10 MHEHHIO PECIIOHEHTOB,
pacrnpeneseHre PyKOBOISAIINX TOKHOCTEN ISt HAUOOJTb-
1Ier0 BKJa[a KeHIIMH B Pa3BUTHE KOMIaHHH).

Jduarpamma 3

PacnpeneseHue pyKOBOOSIINX JOJKHOCTEN
JKEHIIUH B HCCJEeTYyEeMbIX KOMIAHASIX

Py m—m——
KopnopaTuBHbIii CeKpeTaphb M& ‘ ‘
Hnen Gl  oAHOBpEMEHHO “47
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46
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[TpoBeneHHOE HcC/IeI0BAHHE TO3BOJUIIO CIENATh
cJieIyIollle BBIBOMbI O POJIU KEHIIHUH-PYKOBOAUTETEH
U UX BKJaJe B oOecrieueHue cOamancupoBaHHocTu CJLL
B pOCCI/II/UICKI/IX KOMITaHHUAX.

1. Jons CII B pOCCHHCKUX KOMIIAHUSX C YYACTHEM
JKEHIIMH-PYKOBOAUTENEH OCTATOYHO BEJTHKA
(56%). Cpenuuil mokasaTe b MPUCYTCTBHS
JKeHUIUH-1upekTopoB B CJI uccaenyeMbix
KoMmmanuii — 12%, mpu cpeaHeM pasmepe coBeTa
nupexTopoB 9—11 yenoBek. Pesynbrathl uccieno-
BaHUS NMOATBEPKAAIOT IPUMEPHOE COOTBETCTBHE
POCCHUHCKHUX U 3apyOerKHBIX MTOKa3aTesnel KoJanye-
CTBEHHOTO yuacTHs KeHIUUH B padote CJI
(B 2002 r., M0 JAHHBIM BAIIHHTTOHCKOTO UCCJIEN0-
BaTeJbCKOro 1eHTpa Investor Responsibility
Research Center, xeHmuHbl 3auuManu 13 %

MECT B COBETAX AUPEKTOPOB KOMIAHWH, BXOASIIHX
B cniucok S&P 500).

2. B pesysbrate uccaen0BaHus ObIN TAKXKE
BBISIBJIEHBI [BA CAMBIX BaXXHBIX MPO(ECCHOHANBHBIX
KauecTBa KeHIUH-1upekTopoB B CII — «KoMmIie-
TEHTHOCTb U BBICOKHU MPOeCCHOHANNUZM >,
«KOMMYHHMKa06€eJbHOCTb U YMEeHNE HAaXOAUTh
KoMnpomucc». Cpenu poseBbIX (QyHKLIUH
JKeHILIUH-IUPEKTOPOB B COBETAX TUPEKTOPOB
NPEBAUPYIOT TaKHe KaK «3KCIepT-npodeccHoHa »
U «CYIbs». YKa3aHHble PO(heCcCHOHANbHbIE
KayecTBa KOPPECHOHIUPYIOT C BEIOPaHHBIMU
PeCIOHIEHTAMU POJIEBBIMU (DYHKLIUSAMHU 2KEeHIUH
B coctaBe CJI.

3. Pesgysbrathl Ucc/1e10BaHUS OKA3bIBAIOT, YTO
paboTaLIMX HA PYKOBOASALIMNX NOMKHOCTSAX
JKEHIIMH BCE XK€ MEeHblIIe, YeM CUUTAETCS OINTH-
MaJsibHbIM (XKeJiaTesIbHbIM) PECTIOHAEeHTaAMH.
Hawubosbiini pa3poiB Mexay GakTUUECKHUM H
JKeJlaeMbIM YPOBHSIMH Ha0J/II0IaeTCS HA TAKHX
KJII0YEBBIX IO/KHOCTSIX, KaK MpejicenaTesb COBETA
nupektopos (6 dhakTuuecku npoTtus 15 xkenae-
MbIX), PYKOBOIMTENb KOMUTETA JUPEKTOPOB
(11 mpoTus 31), KOprOpPaTHBHBIH CEKPeTaph
(31 mpotus 51).

4. VlccnenoBaHue MO3BOJSIET CAEAATH BBIBOJ, UTO MPHU

TIOMCKe CPefiv KeHIMH Kauauaatyp B CJ1 GoJblias
YacTb PECIOHEHTOB «BAPUTCSl B COOCTBEHHOM CO-
KY», OTPAHUYUBASICh MPEACTABUTENSIMH UCIIOJNHHU-
TeJbHbIX OPTaHOB cBOMX KoMnanui (42% ) u akuu-
onepos (14 %). BosM0>kHO 3T0 06bsACHAETCS
OTCYTCTBHEM MEXAaHHU3MOB MOUCKA U HH(POPMALIHU-
OHHBIX 623, 60513HbI0 PACKPLITHUS BHYTPEeHHEN
MH(OPMALMK O KOMIIAaHHUH.



10

HALUM NPOEKTbDI

Kpyrabm cTton ¢ yuacTuem
Po6epta Crpaxotnl

Po6ept CTpaxoTa Ha4an CBOKO TPYLOBYHO AEATENIbHOCTb

B 1964 r. B JOMDKHOCTU (PMHAHCOBOIO aHANUTUKA B
yNpaBJieHN KOpnopaTuBHbIX (hMHaHCcoB B Kommuccun GLUA
Nno LieHHbIM Bymaram 1 6upxam (SEC). B 1972 r. nepeLuen
Ha paboTy B topuamnyeckyto komnanuto Kirkland & Ellis,
re Creunanu3npoBanca Ha Bonpocax KOpropaTuBHOro
npasa. B 1977 r. cTan napTHepoOM 3TOi KOMMaHWL.

B 1991 P. CtpaxoTa BepHyncsa B SEC B Ka4eCTBe CTapLLero
COBETHMKA B OTAENIE KOPNopaTMBHOro npasa. C CceHTs

1993 r. aBngeTCA 3amMecTUTENIEM AUPEKTOpa MeXayHapo/-
Horo otgena. OCHOBHble 0653aHHOCTM W HaNpaBNieHNs ero

[eATeNbHOCTI BKMIOYAKOT: ynpasneHne nporpammamu SEC

M0 0KAa3aHW0 TEXHUYECKOM MOMOLLY NS BbIXOAA HA PbIHOK
LeHHbIx 6ymar CLLA ; aHann3 1 KOMMEHTapUK K 3aKOHOAa-
TeSbHbIM akTam W npasunam SEC, perynupytoLum Bonpo-

Cbl 06paLLEHNS LiEHHbIX ByMar, KOpnopaTUBHOO yrnpasne-

HUA N DUHAHCOBON OTYETHOCTM.

B 1992-93 rr. P. CTpaxoTa 3aH1mMan JO/MKHOCTb CTapLUIEro
COBETHMKa Komuccuu no LeHHbIM 6ymaram lMonbLum.
ImeeT rocynapcTBeHHbIe Harpaapl 3a 3acnyru nepes
Monbckon Pecny6nmkon.

P. CTpaxoTa fBNseTcs aBTOPOM MHOFOYUCIIEHHbIX CTaTel

1 aHaNMTNYECKMX MaTepManoB No pPasfiyHbIM acneKTam
(DYHKLIMOHMPOBAHUSA U PErYNIMPOBaHUS PbIHKA LIeHHbIX Gymar
B GLUA. OH 6bin nektopom B Georgetown University Law
Center (r. BawwHrToH, CLUA), BapLuaBckom yHUBEpPCUTETE
(Monbwa) n Government Law College( r. Mym6a#n, NHaus).

10 Hos16psi 2004 r. B MockBe B 3gannu MMBD 6b1 ipo-
BeneH Kpyrubiii cTos, OCBSAIIEHHBIH BOIPOCAM KOPIOpa-
TUBHOTO yrpasJjeHus. OpraHu3aTopaMyu MepONpUATHS
craau Accounauus HezaBUcHMbIX nupektopos (AHJI),
[leHTp 1e/10BOM 9TUKU U KOPIIOPATUBHOIO YIPABJEHHUS,
HauwnonanbHas Accouuaiysi yyacTHHKOB (DOHIOBOTO PBIH-
ka (HAY®OP), a raxxe Jenosoi popym CIIA-Poccus.
Kpyraeiit ctos npoBoauscs s yaactaukos AHJL u

HAY®OP B pamkax nporpammbl «CoBepIIeHCTBOBAHHE
KOPIIOPAaTUBHOTO yrpaBJjeHus B Poccun», Kotopasi prHaH-
cupyeTcst AMepHKaHCKHM areHTCTBOM 10 MeXXIyHapOAHO-
my passutuio (USAID).

OCHOBHBIM MTYHKTOM [POTPAMMBI ObIJIO BBICTYIIJIEHHE
3aMeCTHTeJIsI AUPEKTOpa MeXIyHapoaHoro otaena Komruc-
CHM 10 LeHHBIM Gymaram u 6uprkam CIIA (SEC) Po6epra
Crpaxotsl (Robert D. Strahota).

[ocromwe CTpaxoTa MOCBSITUJI CBOE BHICTYIVIEHHE KOM-
MeHTapHIo pa3zenoB 3akoHa CopberiHca-OKeaIH, KOTOPEIE
IPUMEHSIOTCS K HHOCTPAHHBIM KOMITaHHSIM, paboTaOIIM
Ha KpynHeHmux GoHnoBbix oupxkax CIIA. Kpome Toro,

B BBICTYIVIEHHH OblJIO 00paIleHo 0c060e BHUMaHHE Ha
TOC/Ie THUX N3MeHeHHsIX B mpaBuax SEC B oTHOIIEHNH
HHOCTPAHHBIX SMHTEHTOB.

Huzke npuBoanTCS U3/102K€HHE OCHOBHBIX ITyHKTOB
BeICTyTIIeHHS P. CTpaxoTsl.

1. O6masa xapakrepuctuka 3akoHna Cop6ertHca-Okcian

[punsteii B 2002 r. 3akon Cop6etinca-Okenu (nanee —
SOX) siBasieTcst HanGoee 3HAYUTENBHBIM aKTOM O LIeH-
HbIX Oymarax HauuHasi ¢ 1933 r., T.e. ¢ TOro BpeMeHH,

Kak Obl1a opranuszoBana SEC. § He Mory corsiacutbes

C TOYKOH 3peHHUsI, YTO 9TOT 3aKOH Obl IpUHAT KoHrpec-
com CIIA Brombixax, Kak peaklus Ha Te KpylHble (QHHAH-
COBBIe U KOPIOPATHUBHbIE CKAHA/bI, 0 KOTOPBIX BCEM
M3BECTHO. DTH KPU3UCHBIE SIBJIEHUS JeHCTBUTEIBHO
CTaJIM CBOETO POJia KaTaau3aTOPOM TIPUHSTHS HOBOTO
3aKOHOZIATeJ/IbHOTO aKTa 0 LeHHbIX Oymarax. KoprnopaTus-
Hble CKaHJaJ/Ibl 3aCTABU/IN BCEX 3aMHTEPECOBAHHBIX JIUI]
cobpaTbcs BMecTe U pa3paboTaTb NPOEKT HOBOIO 3aKOHA.
Ho npu aTom MHorue nosoxkeHuss SOX roToBUIHCH
JaBHO, TIPU MOATOTOBKE MPOEKTA ObLIN YUTEHBI IPeIoXxKe-
HUSI IIpeJICTaBUTEeIeN PA3JIHYHBIX OTPAC/EBBIX IPYIII,
KPYIHeHIINX OUPK.

4 nymaro Takxke, uTo LesbiH psn nosoxeHun SOX orpa-
JKAeT CJIOKHUBILYIOCS CHTyaluio He Toabko B CILIA, Ho u
B IPYTUX cTpaHaX. MHOTHe BOMPOCHI, HALIIEAIIHE OTPaKe-
aue B SOX, He SIBJSIOTCS YHUKAJIbHBIME AJIs1 aMepPHKaH-
CKOro (hOHIOBOTO PHIHKA ¥ PAKTUKU KOPIOPATHBHOTO
ympassenusi B CIIA. JloctaTouHO HATIOMHUTH CKAHIAJIbI,
pas3pasuBILHeCs B TAKUX KOpropauusx, kak Parmalat nin
Royal-Dutch Shell. [TosTomy M02KHO yTBepKAATH, UTO
SOX naet oTBET Ha BOIPOCH!, KOTOPbIE IO CBOEH CYTH
UMeIOT IJI0Oa/IbHBIN XapaKTep.

HMsBecTHO, uto neiictere SOX pacmpocTpaHsieTcs Kak
Ha aMePUKAHCKUX, TaK U Ha HHOCTPAHHBIX SMUTEHTOB.
B 1e/10M B 3TOM 3aKOHe He yCTaHaBJIMBACTCS PA3IUUHI
B OTHOIIEHUH aMePUKAHCKUX U 3apyOeHbIX KOMIIaHHH,
MILILYIIUX AOCTYM K pbiHKaM Kanutanos CLIA.

MHe xoTesoch Gbl cHayasia 6oJiee MOAPOOHO PACCMOTPETh
nBa nosoxenus SOX, KoTopble, HA MOH B3IJIsi, HMEIOT
0YeHb BaXKHOe 3HaUEHHeE /151 MHOCTPAHHBIX SMUTEHTOB,

a IMEHHO Ha MoJIoXKeHUsX 0 KomuTeTe CJI Mo aymuty



1 0 CHCTeMe BHYTPEHHEro KOHTPOJIS 32 KaueCTBOM
(PMHAHCOBOH OTYETHOCTH.

2. Tpe6oBanusa SOX K KOMUTETy IO ayAUTY

[Tpu yrBepxkaennu SOX Konrpece CIIIA motpe6GoBas ot
SEC k 1 anpesio 2003 r. pagpaboTaTh npaBuia, KOTOPbIE
Obl 3ampeliany aMepUKaHCKUM OHp:KaM IIPOBOAUT JIKC-
THUHT KOMIIAHUHA — HE3aBUCHUMO OT UX CTPAHOBOH MPUHAL-
JIEXKHOCTH, — He COOJIIOAI0IUX IPUHLMIT HE3aBUCUMOCTH
IUPEKTOPOB B cocTaBe Komutera CJI mo aymuty. B my6-
JIMUHBIX KOMIIAHUSX 3TO TpeGOBaHHWE 03HAYAET, UTO

a) KOMUTET 110 ayAUTY H0JXKEeH UMEThb MPEICTaBUTENbCTBO
B CoBeTe IMPEKTOPOB KOMIIAHUH U 6) B COCTaB KOMHUTETA
0 ayAUTY JOJKHBI BXOIUTb TOJBKO HE3aBUCUMbIE THPEK-
Topa. [IpuMeHHTEIbHO K KOMIIAHHUSM C TaK Ha3blBa€MOU
OIHOYPOBHEBOW CUCTEMOU KOPIMOPATHBHOTO yIPaBJEHUS
B KayecTBe KOMUTETA 0 ayAUTY PacCMaTPUBAETCS BECh
CoBeT IUPEKTOPOB KOMIIAHUH.

B nonumanuu SEC He3aBUCHUMBIM SBJISETCS TOT YJeH
KOMHUTETA [0 ayAUTY, KOTOPBIHA HE MOJydaeT OT SMUTEHTA
KaKOro-Ju00 BO3HArpakAeHUs, KpOMe KaK 3a ero yuactue
B KayecTBe UJieHa KOMUTETA [0 ayAUTY, IPYTroro KOMHUTETA
un CoBeta IUPeKTOpoB KoMnaHuu. Kpome Toro, He3aBu-
CHMBIH IUPEKTOP He MOXKET ObITh ah(PUAUPOBAHHBIM JIU-
LIOM [0 OTHOLIEHHIO K SMUTEHTY UJIH €ro J0UepPHEH CTPYK-
Type. HakoHel, He3aBUCUMBIH AUPEKTOP HE MOXKET UMETh
KOHTPOJIBHOTO MaKeTa aKUMH KoMnaHuu. Ecau, Hanpumep,
y mupekTopa umeetcs naket u3 10% Bcex akuuit Komma-
HUM, U HET IPYTOro aKLMOHepa ¢ GOJBbIIUM TAKETOM, TO

B 3TOM CJIyuae IUPEKTOp He OyIeT CUNTATHCH HE3aBUCH-
MbIM. Ho ecain y mupektopa umeetcs naket u3 10% ak-
LIMH, HO eCTb APYTOi aKUMOHep, uMetoui 51 % akuui,
TO B 3TOM CJlyyae TUPEKTOp He OyneT 06/afaTh KOHTPOJIb-
HBIM TaKETOM.

[Tocsie Toro kak SOX Gbl BBEJIEH B IEUCTBHUE, B afipec
SEC nocrtynuio o4eHb MHOTO MTUCEM U 00palleHUH OT
WHOCTPaHHbIX KOMIIAHUH, B KOTOPBIX TOBOPUJIOCH 00 0CO-
GeHHOCTSIX KOPIIOPATHBHOTO YIPaBJEHHUS B 3TUX CTpPaHaX,
KOTOpPbIE He MO3BOJISIOT KOMIIAHHUSIM B TIOJTHOH MEpe COOT-
BETCTBOBATh TPeOOBaHUSM HOBOTO 3akoHa u npasus SEC.

Tak, 6b111 o6pallleHHust OT HeMeLKUX KOMIIaHUH, B KOTO-
PBIX YKa3bIBA/JI0Ch Ha 0COOEHHOCTH 3aKOHOAATEbCTBA
3TOH CTPaHbl B OTHOILEHHWH COCTaBa KOMHUTETA M0 HAA30DY,
YCJIOBUU HaliMa U YBOJbHEHUS JUPEKTOPOB MyOJUUYHBIX
KOPIIOpaLUH, yUacTHsl TOCYAaPCTBA B KaUeCTBe aKIHOHepa
u T.1. HeckosbKo pa3 Kk HaM npres:kanu npeacTaBUTe/
KPYTHBIX SATMOHCKUX KOPIOPALHUH, KOTOPbIE TOBOPHIIH

HaM o crenuduKe iMOHCKOH KOPIOPATUBHOM KYyJbTYPbI,
KOTOpasl CTPOUTCS Ha IPUHIIMIIE IOCTEIIEHHOTO KapbepHO-
ro pocTa, OTPULIAHUH 3HAYMTEIBHOTO BJIUSHUS He3aBHCH-
MbIX TMPEKTOPOB (B HEKOTOPBIX SMOHCKUX KOPIOPALHUAX
BOOOIIe HET HE3aBUCUMBIX JUPEKTOPOB, B APYTHUX A0JS
He3aBUCHUMBIX IHPEKTOPOB B cocTaBe CoBeTa IMPEKTOPOB
e npesbimaet 30%). [TosTomy, Kak 06bACHSIM MpeCTa-
BUTEJIM SMOHCKUX KOMINAHHUH, y HUX HEBO3MOXKHO
(hopMHpOBaHHE KOMUTETA 10 ayAUTY TOJBKO U3 YHC/A
He3aBUCHMBIX JUPEKTOPOB.

HALUM NPOEKTbDI

B HEKOTOPBIX CTpaHAX UMEETCs TPAKTHKA BbIGOpA UJTH yT-
BEpKIEeHHE COCTaBa KOMUTETA MO ayAUTY Ha 00IeM cob-
paHuu akunoHepoB. Tako# mpakTuku B CILIA HeT 1 moaTo-
My, ectecTBeHHO, B SOX ¥ HalIMX NMpaBU/IaX U3HAYATIbHO
He ObII0 HUKAKHX Pa3bsiCHEHHH MO3TOMY TOBOLY.

Yro MeHst ynuBUiI0? Mbl He TOJMYYNIN HUKAKUX KOMMeH-
tapues 1o nosoay SOX u HoBeix npasus SEC us Poccun.
He 3nato, 66110 11 310 motomy, uto PKIDB u npyrue 3a-
HHTEePEeCOBaHHbIE OPraHU3alMH U POCCUHCKHE KOMIaHUH
IPOCTO He 3HAJIHM O Halllel paboTe 10 MOATOTOBKE HOBOTO
3aKOHOIATeJ/bCTBA O LIeHHBIX OyMarax, UJx OTOMY, YTO
ux Bcé yctpauBaso. [1o kpaiiHew Mepe, Mbl He MOJYUHJIN
HHMKaKHX Kanob 0T POCCUHCKUX KOMIIaHHUH, pabOoTaIOIIHX
Ha aMepPUKaHCKHUX PbIHKAX KaluTana, HaM HUKTO He
coo61alT 0 HaJIMYUH KaKUX-TO TIPOOJIEM Y HUX.

Tak unu nHaue, HO MOC/e 0OCYXKIEHHUS C TPEICTABUTEIIMA
HHOCTPAHHBIX KOMMAHUH U U3YyUeHHsI 0COOEHHOCTEH 3aKO-
HOJATeJbCTB cTpaH ux 6asupoBanus SEC BHec/1a onpene-
JIEHHble NU3MeHEeHHSs B TPAaKTOBKe nosoxeHnd SOX B 0THO-
meHuK KoMuteTa no ayauty. 1 anpess 2003 r. SEC
MPHHSIA OKOHYATEIbHYH0 PelaKItio paBua 06 006pa3oBa-
HUHU 1 paboTe KOMUTETA 110 ayAUTy. B aTHX mpaBuiax OblIo,
B YACTHOCTH, YKa3aHO, YTO HEKOTOPBIE MOJIOKEHHS He
OyoyT MPUMEHSITHCS K MHOCTPaHHBIM aMHuTeHTaM 10 2005 T.
Hanpumep, A/1s1 HHOCTpaHHBIX KOPIOPALKH, KOTOPbIE MPO-
IIJTA WA COOUPAKOTCS MPOXOIUTh JIUCTHHT Ha aMepPUKaH-
CKHX OHpKax, CleNaHbl ONpeaeaeHHble HCKIIUeHHS U3
npasua SEC, kacarolmxcs He3aBUCHMBIX THPEKTOPOB.

Ecau B cTpaHax 6a3upoBaHusl KOPIOPALUK CYIIECTBYIOT
COOTBETCTBYIOIME 3aKOHOAATEbHBIE aKThl, ToO SEC
JOIYyCKaeT, 4To:

— HaeMHble pabOTHUKH, HE UCTIONHSIOLIIME QYHKIUHA Me-
HeJPKepOoB, MOTYT PaboTaTh B KOMUTETE 110 ayAUTY;

— TJIaBHbIE aKIIMOHEPbI MOTYT UMETh CBOETO TPEeICTaBUTE-
JiSl B COCTaBe KOMUTETA 110 ayAUTy. DTOT MPeACTaBH-
TeJib OyIeT UMEeThb CTATyC HAbJII0gaTe s, HO HE CMOXKET
HUMeTb [IPaBa roJioca Mpy MPUHSTHH PElIeHUH.

— MNPeACTaBUTEJNH rocyagapcTsa MOTYT BXOAUTH B COCTAB
KOMHTETA 10 ayAUTY,

— AKIHUOHEePbl UMEIOT IIPAaBO BbI6I/IpaTb YJI€HOB KOMHUTETA
M0 ayIUTY U YTBEP2KAATH COCTAB KOMUTETA B LIEJIOM
(B TO¥ Mepe, B KaKOH 3TO J0MyCKAETCS COOTBETCTBYIO-
UM HallMOHAJIbHBIM SaKOHOlIaTeJIbCTBOM).

3. SOX o BHyTpeHHEM KOHTPOJIE

27 masi 2003 r. SEC BBeJsia B iefiCTBHE MPABUJIO, KOTOPOE
00513bIBaeT H aMEPUKAHCKUX, H UHOCTPAaHHBIX SMHTEHTOB
BKJIFOYaTh OTYET O CHCTEMe BHYTPEHHET0 KOHTPOJIS 32
(hHHAHCOBOM OTYETHOCTHIO B FOMOBHIE OTUETHI. DTO OBLIO
cleJIaHO B COOTBETCTBUHM co ctaTher 404 SOX.

Ha camowm neJie, MHOTHE aMepUKAHCKHE KOPIIOPALIHH
3a10JIT0 110 BbIX0Ja HOBBIX MpaBus SEC BKJOUaMU B CBOIO
FO/IOBYI0 OTYETHOCTH Takue otueTsl. Ho genanock aro,
TaK CKa3aTh, HAa 106PoBOJbHON 0cHOBE. [Tockoabky SOX
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00513a/1 KOPIOPALMHU JeaTh 0T4eThl 00 9(P(PeKTUBHOCTH
CUCTeMbl BHyTPEHHET0 KOHTPOJIS 32 (PUHAHCOBOH OTUETHO-
cTbio, TO U SEC BBINYCTH/I COOTBETCTBYIOIEE TTPABHIIO,
00513bIBaIOIIl€E€ SMUTEHTOB OTYUTHIBATHCS 38 CUCTEMY
BHYTPEHHEr0 KOHTPOJIS.

Hanee, B npaBunax SEC yka3blBaeTcst Ha OTBETCTBEHHOCTD
nepBbIX JHI Kopropauuu (resepasbHoro aupektopa (CEO) u
WCTIOTHUTENbHOTO (prHaHcoBoro aupektopa (CFO) sa npemo-
CTaBJIsieMbIi 0TYET 06 3(PPEKTHBHOCTH BHYTPEHHETO KOHTPO-
151 OTueT I0/KeH ObITh MOAMUCAH STHMH PYKOBOAUTEISAMH.

Eute onvn BaxHbid MoMeHT: SOX TpebyeT, 4TOObl SMHU-
TEHTBI IPEOCTABJISAIN HE3aBUCUMBIH OYXraJTePCKUH OT-
4eT, B KOTOPOM Obl COLep2KaNach aTTECTALMOHHAS OLleHKA
paboThl TOM-MEHEIXKEPOB KOMITAHHH. DTO — OTAENbHbBINA
OTYET, OTJIUYHBIH OT OTYETOB, KOTOPBIE IENAI0T ayIUTOPbI
B cootBeTcTBUM ¢ GAAP.

Uro kacaercs nosoxenuit SOX, xacawomuxcs QyHKIHHI
CoBerta 110 HaA30py 32 AYAUTOM U OYXTaJTEPCKUM YUETOM
B IyOJUYHBIX KOMIIAHUSX, TO MHE XOTeJ/10Ch Obl 00paTHTh
ocoboe BHUMaHHe Ha caenyoliue oocrositesbetBa. SEC B
CBOHUX MpaBUJ/ax OyneT TpeboBaThb, UTOObI B ayAUTOPCKOM
3aKJIOUEHHH, BO-TIEPBHIX, YKA3bIBAJIOCh, B KAKOM 00beMe
6bl1a TpoaHaTU3UPOBAHA CTPYKTYPa KOPIIOPATUBHOM CHC-
TeMbl BHYTPEHHET0 KOHTPOJIS 32 (PUHAHCOBOM OTYETHOCTH
U, BO-BTOPBIX, B 3TOM 3aKJ/JIOUEHHH COLEPKANACh OLIEHKA
BCEU CHCTEMbl BHYTPUKOPIIOPATUBHOI'O KOHTPOJIS 32 Kaue-
CTBOM (DHHAHCOBOU OTYETHOCTH, a HE TOJIbKO KauecTBa
KOPIIOPATHBHOTO ayIHUTa U YIPABJEHUECKOTO OTUETA.

UToObl U aMepUKAHCKHE, H MHOCTPaHHbIE KOMITAHUH CMOT-
JIF IOJPKHBIM 00pa30M TOATOTOBUTHCSI K HOBBIM Tpe6oBa-
HusiMm SEC B OTHOIIIEHWH BHYTPEHHETO KOHTPOJIS U ayIH-
Ta, MBI JIAHUPYEM, UTO 3TH TPeOOBAHHUS BCTYIAT B CHIY
c utoaist 2005 T.

Taxxe Mo mpocb6e aMepUKAaHCKUX SMUTEHTOB MBI OTKa3a-
JIUCh OT MEePBOHAYABHON UJIEH COKPATUTb CPOKU MPENOC-
taByeHus B SEC rogosbix otuetoB ¢ 90 no 60 gHel B Teye-
HUe Tpex O0/MKauiux jet. [Toka Mbl yCTAaHOBHUJIN CPOK B
75 nHel. IHOCTpaHHble SMUTEHTHI MOTYT He GECIOKOUTD-
€51 IO MTOBOJY BO3MOXKHBIX COKPAILlEHHH CPOKOB TPeaocTa-
BJIEHHSI CBOUX IOJOBBIX OTUETOB: Mbl OCTAaBMJIN JJI51 HUX
CPOK B 6 MecsilieB MocJie 3aBeplleHHs (PHHAHCOBOTO TOfIa.

4. SOX u He3aBUCHMbIE TUPEKTOpPaA

Jo SOX B CoennnenHbix [lTaTtax He cylecTBOBa a HUKA-
KHX 3aKOHOJIATeJbHBIX aKTOB — HH Ha (peiepaybHOM
YPOBHE, HH Ha YPOBHE LITATOB, — B KOTOPBIX OBl COMEP-
’KaJI0Ch OTIPe/IeIeHHS OHSITHS «HEe3aBHCHMBIN THPEKTOP»
U peryiaMeHTHPOBaJach UX poJib B coctaBe CoBeTa IUpek-
TOPOB, KOMHTETA [0 ayAUTY WM HHBIX CTPYKTYP KOpHopa-
THBHOTO yIIpaB/IeHus. ETMHCTBEHHBIM HCKIIOYeHHEM OBLI
denepanbbil AKT 1940 T., KOTOPBIN IPEANTHCHIBAT HHBE-
CTHUIMOHHBIM (DOHIAM MMeTh He3aBUCHMBIX IHPEKTOPOB

B coctaBe CoBeTa IMPEKTOPOB, MpudeM He MeHee 40 %
cocraBa CoBeTa IHPEKTOPOB.

C BBezenueM B perictBre SOX 1 HOBBIX mpaBua SEC
OBITIO Pa3bSICHEHO U MOHSITHE «HE3aBUCHMBIH THUPEKTOD»,
¥ OTpefie/eHa X POJIb B COCTaBe KOMUTETA MO ayIUTY

U CHCTeMe BHYTPEHHET0 KOHTPOJIS.

OnHako MHE XOTeJoCh OBl OTMETHTb, YTO KPYITHEHILIHE aMe-
puxaHckie (ounoBsle 6upxnu — NYSE 1 NASDAQ — emte
10 pazpaboTku U npuHATHA SOX B CBOMX MPaBUJIaX yCTaHa-
BJIBAJH TPeGOBAHHUS K SMUTEHTAM, KacaloMIuecss He3aBUCH-
Mbix gupekTopoB. MM NYSE u NASDAQ He paspernany KoM-
TIAaHWH OCYIIECTB/ISTh JUCTHUHT, €CJIH HE3aBHCHMBbIE
IUPEKTOPA COCTABJISIIA MeHee MoJoBHHE COBETOB IUPEKTO-
poB. [Tocne npunsiTHsa SOX KpynHeHIIHe aMepPUKAHCKIE
OUprKH BHECJM H3MEHEHHS B CBOM TIPABUJIA, KOTOPHIE B Iie-
JIOM Obl/IM HallpaBJ/leHbl Ha ellle 6oJlee xKeCTKHe TpeOGoBaHHUs
B c(hepe KOPIOPAaTHUBHOTO YIIPABJIEHHUS SMUTEHTOB. Jpyrumu
cnoBamu, ceiuac NYSE u NASDAQ npenbsB/siioT Koma-
HUSIM, pabOoTAIOIIIM Ha aMePHKAHCKUX (DOHIOBBIX PHIHKAX,
noxuac 6oJsiee KeCTKHe TpeOOBAHMSI, Y€M 3TO BEIPAKEHO

B SOX win B npaBusax SEC. Hanpumep, o6e 6upxu Tpedy-
IOT, YTOOBI B aMEPHKAHCKUX SMHUTeHTaX KomuTeTsl CJ1 1Mo
BO3HArPakIEHUsIM U Ha3HAUeHUsIM / KOPIIOPATUBHOMY yIIpa-
BJIEHHIO COCTOSIIM TOJIBKO 3 HE3aBHCHMBIX IHPEKTOPOB.

Tpe6oBanns SOX u KpynHeHIIHX (POHAOBBEIX OHPXK B
OTHOLIEHHH COCTaBa KOMUTETA 110 ayAUTY 0053aTe/bHBI
KaK JIJIsT aMePUKaHCKHX, TaK ¥ HHOCTPAHHBIX SMHTEHTOB.
Yro xe Kacaetcs npaBusa NYSE u NASDAQ B oTHole-
HHUHU COCTaBa KOMHTETOB 110 BO3HATPaKAEHHSM U Ha3Hade-
HUSIM, TO OHU TIPUMEHSIOTCST TOJBKO B OTHOIIEHUH aMepH-
KaHCKHX KOMIIaHHH.

OT MHOCTPaHHBIX KOMIAHUH, TOTOBSIUXCS K JUCTHHTY,
NYSE Tpebyer packpbITHs HH(OPMALHKH, KAKHM 06pa3oM
TIPUHIMIIEl KOPIIOPATHBHOTO YIIPABJIEHHS B CTpaHe 6a3u-
POBaHUS OTJIMYAIOTCS OT aMEPHKAHCKHX CTAHAAPTOB, OIl-
penenennbix SOX u SEC, a Takke mpaBuJ caMod GHUPIKH.
NASDAQ naet HeaMepHKAHCKHM KOPTIOPALMSIM, XKeJako-
II[FIM BBIBECTH CBOM aKIUH Ha OMPIKY, HCKIIOUEHHUS U3 Ipa-
BHJI /151 aMePUKAHCKUX SMUTEHTOB IIPH YCJIOBHH, UTO aMe-
PUKaHCKHe CTaHIAPThl OTIHUYAIOTCS OT 3aKOHOB, IIPABUII
WK OU3HEC-TIPAKTHKH B CTPaHe 6a3MPOBAHUS NHOCTPAH-
HOW KOMITaHHUH.

Cy11ecTBYIOT U HEKOTOPbIE IPYTHE PA3IUUHS MEXKILY
NYSE n NASDAQ B ux TpeGOBaHHSIX B OTHOIIEHUH
HeaMepPUKAHCKUX SMHUTEHTOB.



5. T'onocoBanue 1o JOBEPEHHOCTH

Heckosbko cjioB 1o noBony n3meHeHni B mpaBuiax SEC,
KacalolUXcs IPoLeaypbl HOMHHUPOBAHUS KAaHIUIATOB

B IUpeKTopa KommnaHu#. Tekyias KoprnopaTuBHasi mpak-
THKA 3aKJI0YAETCS B TOM, UTO aKIIMOHEPHI B TIPHHIIHIIE
HUMEIOT MPaBO yUaCTBOBATH B MPOLIEAYype HOMUHHPOBAHHUS
KaHAWAATOB B qupeKTopa. OIHAKO OHH HE MOTYT MPU 3TOM
OMUPATBCS Ha TOJIOCA IPYTHX aKIHOHEPOB, KOTOPbIE OHH
MOJTYUHJIN TI0 TOBEPEHHOCTH.

B okrsa6pe 2003 r. SEC BeiHec Ha 06Cy2KIeHHE MPeIoKe-
HHE 0 TONYyCTHMOCTH — IPH ONpeeeHHBIX 00CTOSITeNb-
CTBax — MCIOJIb30BAHUS MEXaHHW3Ma F0JIOCOBAHHS 110
JOBEPEHHOCTH TIPH BBIABHKEHHUH AUPEKTOPOB. DTO
npeaoKeHre OoMYyYHI0 MHOTO OTKJIUKOB, IPHUEM KaK
MO3UTHUBHOTO, TAK U HETATUBHOTO MJIaHa. B pe3ynbrarte
o6cyxnenusi, B Hosiope 2003 r. SEC BHec n3MeHeHHUS

B I CTBOBABILHE MTPABUJIA FOJOCOBAHUS MO JOBEPEHHO-
CTH C TeM, YTOObI 00ecnedyuThb 6oJiee MOJIHYI0 HH(OpMa-
LMI0 0 IedCTBUSAX KoMUTeTOB CJI 10 Ha3HaYeHUAM U
60JIBIIYIO CTETIeHb OTKPLITOCTH TIPU PACCMOTPEHNH
KaHAUAATYP AUPEKTOPOB, BHIABUIAEMbIX aKLIHOHEPAMH.

6. ToproBis 1eno3uTapHBIMU pacIUCKaMHI

Bel 3HaeTe, 4TO KOMNaHUs, KOTOpasi COOMPAETCST TOPro-
Bath B CLIIA nemosuTapHBIMU pacnucKaMH Ha GUPKeBBIX
pbIHKAX, I0JKHA POUTH Tpolenypy peructpaunu B SEC.

CymecTByoT pasHble ypoBHH AJIP, TodHee, TpH ypOBHS

1 TaKxKe pasMelleHHe JeM03UTapHbIX PACIHCOK B COOTBET-
crBud ¢ [TpaBuiom SEC 144A. B noc/ienHem ciiydae pac-
MHUCKH He TPeOYIOT PerUCTPaLMH U PAa3MeLlaloTCs TOIbKO
cpenu HauboJee KPYMHbIX («KBaIU(DULEPOBAHHBIX» ) UH-
CTUTYLMOHAJbHBIX NToKynaTesnel. Ilo cyTu, Takue onepa-
MU He moAnaznawT nof aeictsue SOX, MOCKOMbKY HOCSAT
XapaKTep YaCTHOTO pasMelleHH .

Yro kacaetcst AJIP mepBoro ypoBHsI, TO K HACTOSIIEMY
Bpemenu B CLIA cresiku ¢ TaAKHMH pacluCKaMH [IPOBEJH
y2Ke COTHH POCCHUCKHX KOMIaHUH. Xopolasi HOBOCTb IS
KOMIaHu#, paboTaoriux ¢ AJIP mepBoro ypoBHsi, — OHH
3anosHAIT B SEC 0ueHb IPOCTYIO PETHCTPALMOHHYIO (hOp-
My (D@opma F-6). [TocKoJIbKY pacmucKy 3TOT0 YPOBHS Bbi-
IyCKAIOTCs TOJILKO Ha yxKe oOpallarollyecs akLuu B
crpaHe 6a3upoBaHus Komnanuu, To SEC npuHuMaer
HMH(MOPMALHIO, HCXOASIIYIO U3 CTPAHBI 6a3UPOBAHUST KOM-
nanuu. TpeboBanns SOX Takke He pacpOCTPAHSIOTCS
Ha AJIP mepBoro ypoBHsi. [110xast HOBOCTb /15 KOMITaHHH,
KOTOpble COOUpatoTcsi paboTaTh ¢ TAKUMU PACIUCKAMU, —
SEC He MOXKeT M03BOJIUTb SMUTEHTAM PACIHUCOK II€PBOTO
YPOBHS BLIXOAUTb Ha aMe€PUKAHCKHE OUP2KH; TOPrOBJIS UMH
paspellieHa ToJbKO Ha BHEOUPKEBbIX pbIHKaX. C MOMOILLIbIO
PAaCIKCOK MEPBOTrO YPOBHS KOMIIAHUH HE MOTYT IIPUBJIE-
KaTh HOBbIE KATIUTAJIbl C OCHOBHBIX PHIHKOB KalHTAaJIOB.

[Touemy SEC ycTaHOBH/ TaKHe OrpaHUUEHUS 1JI5 SMUTEH-
toB AJIP nepBoro ypoBHsi? [ToToMy 4TO MbI XOTesH Obl
CHauaJja yoeluTbCs, YTO KOMIAHUH TOTOBBI /15 IMCTHHTA
Ha kpynHeummx 6upxkax CIIA. Kommanuu, KoTopbie
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paboTaloT ¢ pacUCKaMK BTOPOTO U TPEThero ypoBHEH,
JOJIKHBI BBIITOJIHSATE MOBBILIeHHbIe TpeboBanus SEC Kk
PacKpBITHIO HH(OPMAIUH U CTaHAAPTaM (PUHAHCOBOH OT-
9eTHOCTH. BCSl 0TUETHOCTD IOJTPKHA COOTBETCTBOBATH Tpe-
6osannsim GAAP. Ha KomnaHuH, HMEOLHEe TPOrpaMMbl
AJIP BTOpOTO ¥ TPETBETO YPOBHSI, PACIIPOCTPAHSIETCS A€H-
creue SOX. Pasnuune mexay AJIP BToporo u Tpetbero
YPOBHSI 3aKJ/II0YaeTCsl B TOM, YTO C IOMOLIBIO PACIHCOK
BTOPOTO YPOBHSI HeJb3sl IPUBJIEKATb JEHBTH C TOMOIIbIO
JOTIOJTHUTEbHBIX SMHCCHH.

EcJiv TOBOPUTB O TISITH POCCUUCKHUX KOMITAHHSIX, KOTOPBIE
IPOILIH JIKCTHHT ¥ pab0Tal0T HA KPYIIHEHIIINX aMePUKaH-
CKHX OHP2Kax, TO OHU MOAAIOT OTYETHOCTb B COOTBETCTBUH
¢ tpeboBanusimu GAAP. [Tostomy, B 0T/IHYKE OT 3amagHoO-
€BPOTENCKUX KOPIOPALIUH, UCTIOIb3YIOIINX MeKAYHAPO/I-
Hble CTaHIAPThl (PHHAHCOBOU OTUETHOCTH, Y POCCUHCKHX
KOMIIaHUH He BO3HUKHET MP00JeM CBEPKH MeXKIyHapo-
HBIX CTaHAapTOB ¢ TpeboBanusMu GAAP.

7. lIpenJyioxenus, He Hameamue orpaxenns B SOX

HexoTopele mpesioKeHus, BBIIBUHYThIE B XOJi€ TOATOTOB-
ku SOX, He ObLIM NPUHATHL. $ 0OTMeuy TONBKO IBa TAKUX

IpeIoXKeHHNs1, KOTOPble UMEIOT HelOCPeICTBEHHOe OTHO-
IIeHHe K c(hepe KOPIOPATHBHOTO YIPABIEHHS.

Bo-nepseix, B 3akoHe SOX He yKa3biBaeTcsi Ha HEOOXOIHU-
MOCTb pa3jie/IeHus IO/KHOCTeN pencenatens Copera nu-
PEKTOPOB U reHepasbHOro AupeKkTopa. XoTs Ha MPaKTHKe
Bce OOJIblIle U 6O0JbIIe KOMITAHUN PA3NEe/SOT 3TU (PYHK-
uuud, Hi SOX, HY NpaBUJ/Ia JUCTUHTA KPYIMHEHIINX aMepH-
KaHCKHX OUpP2K He TPeOyIoT, YTOObl B KOMIIAHUAX A0JLKHO-
ctu npexacenatess CoBeTa IMPEKTOPOB U reHePaIbHOTO
IUPEKTOpa 3aHUMaJH Pa3Hble JIOIU.

Bo-Bropbix, B SOX He comepKUTCS TpeOOBaHUS «O[HA
aKLUs — OJIMH roJioc». HenaBHee nepBUUHOE pa3MelleHHe
akuui KoMmnauud Google OCTYKU/IO OUepeIHBIM HATIOMH-
HaHUEM 0 He00513aTe/IbHOCTH COOJI0IeHHST YKa3aHHOT0
npuniuna B CIIA. Google ucnosb3oBaso aBa kaacca
0OBIKHOBEHHBIX aKLMH: aKLIUK Kaacca «B» mpouiu smuc-
TuHT Ha 6upKe NASDAQ), 1 ux obpaiieHue mIPOUCXOANUT

¢ co0JII0leHUeM NIPUHLMIIA «OHA aKLUs — OIHH T0JI0C»;
IIPH 3TOM Y PYKOBOJUTEJEH KOMIIAHUH OCTATUCh 0OBIKHO-
BEHHbIE aKLHHU KJjacca «A», KOTOpble AAI0T AECATh TOJOCOB
3a OJIHY aKIHIO.

Komnanus Google — He eTMHCTBEHHBIH IPUMED CYIIECT-
BOBaHHS Pa3/JUUYHBIX THIIOB OOBIKHOBEHHBIX aKUMH. Heko-
Topble KpymnHble Mefna-komnanud — New York Times,
Washington Post — ucnonb3yioT aBa Kiaacca akuu#,
IIOTOMY YTO CYMTAIOT, YTO TaKasi CUTYyalLus 03BOJISET

UM COXPaHSTh ONMpPEeNeJNeHHYI0 HE3aBUCHUMOCTh OT BJIMSIHHUS
AKLHOHEPOB.

[Tocse 3aBepmienns npesenranuu Pobept Crpaxora
OTBETHJI Ha BOIIPOCHI COOPaBIIMXCS.

B pa6ote Kpyrsoro crosa mpuHsio ydactue 6oJee
80 ueJsioBEK.

1%
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HoBoropHsas BCTpeyA
HE3ABUCUMbIX AUPEKTOPOB

17 nexa6pst 2004 r. B 3ane «Cauxrt-Iletepbypr»
oteJssi «Hauuonane» npowesn HoBoroguuit Beuep
J1JIs1 4JIEHOB M MapTHEPOB Accolralyi He3aBHCHMBbIX
nupextopos (AHJI).

Taxue BcTpeur cTaHoBsITCS B Accolmanyu 106pon
Tpaguured. Bosbias yacts roctert HoBorogHero
Beyepa yxKe JOCTATOYHO XOPOILIO 3HAIOT APYT IPYTa,
YTOOBI CO3MATh APYKECKYIO, HEPOPMATBHYIO
00CTaHOBKY.

Beierynenns npencenarens [IpaBienns AHJL Anek-
caHipa MIKOHHMKOBa U UCTIONHUTENBHOTO TUPEKTOPA
Accounannu Anekcanapa @unatoBa OTKPBIIH 3TO Me-
porpusitie. beito otmedeHo, uto 3a 2004 r. uncaen-
HocTb uieHoB AHJI BeIpocsia Ha TpeThb. DTO SBJAsSETCS
CBHIETEJbCTBOM PACTYLIEro NpU3HaHUs paboTel Acco-
IMaLUK U ee TTO3UTUBHOH POJIM BO BHEAPEHUH MEXKY-
HApPOJHBIX CTAHIAPTOB ¥ MPUHLHKIIOB KOPIIOPATHBHOTO
yTpaBJieHUsI B POCCUHCKYI0 Ou3Hec-cpeny. biaronaps

akTHBHOH pabote AHJI v paciinpeHuio ee psiioB B poc-

CHUHCKOM J1eJIOBOM CO001[eCTBE BO3POC/Ia CTeNeHb Io-
HUMaH{S 3HaYMMOCTH HE3aBUCUMBIX IHPEKTOPOB B
yCIeUIHOM pa3BUTHH OGu3Heca. [lnanbl Accounaunu

Ha 2005 r. mpenycMaTPUBAIOT MPOAOIKEHHE COTPYIHHU-

yecTBa ¢ MexnyHapoaHOU (pMHAHCOBOU KOpropaluuen

(IFC) B chepe KOPIOPATHBHOTO YIIPABJIEHHS, OKA3AHHS

HH(OPMAIMOHHOH, KOHCYbTAIlMOHHON W METOANYe-
ckor nomotuy yiaeHam AHJI, a Takxke gajbHediee
paciiupeHne coctaBa Accolrannu.

B HehopmasnbHyI0 UacTh Beyepa BOLIJIM BUKTOPHHA
u sotepes, yplueT U xKuBas My3bika. M, KoHeuHo,
MHO>KECTBO TOCTOB.

Ha Hosorogueit Bctpeue uneHoB 1 naptHepoB AHJL
npucytcTBoBaso 6osee 100 yenoBexk.

BcTpeya AupekTtopoB B /AOHAOHE:
CoOBET AUPEKTOPOB — UHCTPYMEHT
3P PEKTUBHONrO YNPABAEHUS

Mamepuan nodeomosaern npedcedamenem [lpasirenus
Accoyuayuu nesasucumolx oupekmopos Arexcanopom
HKOHHUKOBLIM HQ OCHOBE BbICMYNACHULL YUACMHUKOB
scmpeil.

He cexpert, 4T0 MHOrHe pyKOBOIUTENHN POCCHICKUX KOMIIa-
HUU U IPEANPUATHH BeCbMa CKENTHYECKH OTHOCATCS K BHe-
JPEHUIO 3aMaHOM TPAKTUKK KOPIIOPATUBHOTO yIIPABAEHUS
(KY) B oteuecTBeHHyI0 613Hec-cpeny. CuMTaercs, uTo poc-
CHHCKas peanbHOCTb B cpepe 6U3HECA UMEET SPKO BbIpa-
JKEHHYIO criel(UKY U 03TOMY HUKAaKHe MUPOBbIE CTAHAAD-
Tl KY 1 MeHeXKMeHTa He MOTYT C YCIIeXOM PUMEHSAThCS B
Hawed ctpaHe. MiHTepec K KY Bo3HHKaeT y pocCHHCKHUX KOM-
MaHWH B TeX CJIydyasiX, KOTa 3TH KOMIAHUU CTABAT Tepes
co00H L1eJ1b BBIXOJA HA 3apy0esKHble PbIHKY KAMUTAJIOB.
Takue aMOULIMO3HbIE MIIaHBI MOTYT 3aCTaBUTh PYKOBOAUTE-
JIed POCCUHCKUX OU3HEeC-eIMHULL TOCTABUTD B IOBECTKY IHS
3acenanuii COBETOB JUPEKTOPOB BOMPOCHI O PUBEAEHUH
(hMHAHCOBOM OTUETHOCTH KOMIaHHH TpeboBanusim GAAP,
y4aCTUH HE3aBUCHUMBIX TUPEKTOPOB B IIpoLiecce pa3padoTKU
CTpaTeruu, oTpadoTke 3PHEKTUBHBIX METOLOB OLEHKH
BKJ/1a/la AUPEKTOPOB U MEHEIKEPOB B 0OLLIHE Pe3YJ/IbTaThI
IEeSTENbHOCTH U APYTHe MOLO0OHbIE TYHKTBI, KOTOPbIE
peryJsipHo paccmatpusatotest B Cosete aupektopos (CI1)
3anajHbIX KOMIIAHUH.

T
a




CTOpOHHHUKOB 3TOH TOUKH 3PEHHUs HABEPHSIKA CTAJI0 Obl
MeHblIle, eCJI Obl OHU CTaJIM yYaCTHUKAMH IBYXIHEBHOH
BCTPEYM POCCHUHCKHX M 3aMaHbIX 6M3HECMEHOB U MPeCTa-
BUTeJIeH NPOo(heCCHOHATbHBIX OPraHU3alHH, KOTOPBIH Opra-
HuzoBana 20—21 centsbps 2004 r. B Jlongone 6puranckas
kommnanus Hanson Green coBmectHo ¢ Amrop Hever Group
Russia npu nonnep:kke Acconuanyy He3aBUCUMBIX IHPEKTO-

pos (AH]JT).

B otsinune oT 60JIbIIMHCTBA «BBIE3HBIX» MEPONPUATHH

C yyacTHeM MPeACTaBUTeNeH POCCUICKON OU3HEC-3/IUTbI,
3Ta BCTPeUa He MPEeBPATHIACH B IICEB0-aKaleMUyeCKUH
(hopyM, Ha KOTOPOM YHUBEPCUTETCKHUe Npodeccopa U npe-
nojaBaTe 1 Ko/ 6U3Heca yUu/au Obl MPUHLMIIAM LIUBHIIH-
30BaHHOTO KOPIMOPATUBHOTO YIPABJIEHHS «HOBBIX» THPEKTO-
POB 1 MeHeXKepoB 13 nanekou Poccuu. B aToT pas
TpubyHa hopyma Oblia MOYTH MOJHOCTBIO OTAAHA MPAKTH-
KaM — JeACTBYIOIIUM TUPEKTOPAM, UMEIOIMM MHOTOJIET-
HUH ONBIT pa60THl B KOMIIAHUSAX U OPraHU3aLUsAX Pa3inuHo-
ro poduJisi, padMepa U 0Tpac/ieBod NPUHALIEKHOCTH.
[TosToMy I0CTaTOUYHO GBICTPO BBIICHUIOCH, YTO B 06/1aCTH
KOPIIOPATHBHOTO yIpaBJeHHs1 OPUTAHCKUE U aMePUKAHCKHE
KOMIIaHUH CTaJKUBAJIUCh U IPOLOJIKAIOT CTANKUBATLCS CO
MHOTHMH NPO6JIEMaMH, KOTOPbIE SBJASIOTCS aKTya/bHBIMH
IUISI POCCHHCKOro OM3Heca.

Pouib akL1OHEPOB B pa3BUTHU OU3Heca yOJUYHON KOMIIa-
HMH; KA4YeCTBO KOPIIOPATUBHOTO YIIPaBJIeHHUS U KPUTEPUH
nozn6opa npencenatesist CoBeTa THPEKTOPOB H €T0 UJNEHOB;
OlleHKa BKJ/IaJla He3aBUCUMbIX IUPEKTOPOB; pa3padoTKa
JOJITOCPOYHOU CTPATErHHu U MOUCK OaslaHCa HHTEePECOB;

KTo BbicTynan?

Bo Bpems CeHTA6PbCKON BCTPEYN AUpeKTopa 06cyan-
nu 6onee 20 BbICTYNSIEHNIA NPeACeAaTeNIel n YeHoB
C[1 n3BECTHbIX TPAHCHALMOHANbBHBIX 1 6PUTAHCKNX
komnanuii — London Stock Exchange Plc., Eurotunnel
Plc., Thales UK Plc., JP Morgan Investment Bank,
Deutsche Asset Management, Delta Plc., BG
International Plc., Hanson Green n ap.

Cnncok JOKNaaqMKOB Ha NOHLOHCKOI BCTPeYe No
KOpMopaTBHOMY YNPaBNeHN0 06bEAHUA PYKOBOLY-
Tenen ¢ 6oratbiM OMNbITOM PYKOBOASLLEA paboThl.

Ha npoTsokeHun AecaTuneTinii aTn Nan CTankuBanmch
C MHOFOY1CNEHHbIMM NPO6IeMamMu, KOTOPbIe BO3HIKA-
I0T Ha pa3HbIX aTanax pasBuTMs B1U3HECA KOMMAHWIA,

1 HAXOAWNN peLleHns atux npobnem. Cpeamn
BbICTYMMBLLNX ObINN:

— Maiik buwon (Mike Bishop) — ampexTtop
ynpaBneHnst GPUTAHCKIX U eBPOMEICKMX LIEHHbIX
oymar B MHBecTuLnoHHom chonae Morley Fund
Management.

— Haiipxen Ctannton (Nigel Stapleton) —
npegcenarens CoeTa AMPEKTOPOB KOMMAaHWN
Uniq Plc u ynpasnsioLein komnaHuu Koponesckoi
no4ToBO cnyx6bl Benuko6putaHuu Postal
Services Commission.

— Mutep bpayH (Peter Brown) — 4nen Komuteta
HE3aBUCUMbIX AMPEKTOPOB B cocTaBe MHCTUTyTa
[NPEKTOpPoB BennkobputaHun, BCEMUPHO
N3BECTHbIA 3KCMEPT N0 BOMPOCAM CTUMYANPOBAHNSA
1 BO3Harpaxzaexus 4neHoB G v Ton-mMeHemxepoB
KOMMaHWN.

— Mon Manpgyka (Paul Manduca) — pernoHanbHbiii
anpektop (EBpona) komnanum Deutsche Asset
Mangement.

— Xbto Anpyc (Hugh Aldous) — npeacenatens G[
opuTaHckoi komnanun RSM International,
NMPU3HAHHBIN 3KCNEPT B Cpepe byxranTepcKux/
AyANTOPCKMX PaccneaoBaHuii.

— Touu Xaiin3 (Tony Hales) — HencnoNHMTENbHbII
AnpekTop B KomnaHusx Reliance Security Group Plc
u Aston Villa Plc.

— Jlopa ®pumad (Lord Freeman) — npeacenatens G
komnaHuu Thales UK Plc. YneH 6putaHckoro
MNapnameHnta (1983 — 1997 rr.).
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CTHMYJIMPOBAHKE U BO3HATPaXKIeHHE TUPEKTOPOB U MeHe -
»KEPOB; MEPHI 10 3aLIMTe KOMIAHUU OT HepyKeCTBEHHbIX
CUSIHUH; TPUHLMIIB! I0A60pa PYKOBOAALIMX PAOOTHUKOB —
BOT JaJI€KO He MOJHbII [IepeueHb TeM BbICTYIJIEHUH y4acT-
HUMKOB JIOHIOHCKOH BeTpeur. [IpakTuyecKy Bce acleKThl
KOPIIOPATHBHOTO YIIPaBJEeHHUS paccMaTpUBAIUCh Ha peaslb-
HBIX IPAMepax B3/IETOB U NafeHWH OPUTAHCKUX U aMepHUKaH-
CKUX Kopropauui. B pesysbrare, BbICTYNABIIMM YAANOCH
0Ka3aThb y4acTHUKaM, uto KY meficTBUTENbHO UIpaeT
BaXKHEHIIYIO POJIb B [IOBCEIHEBHON KU3HH KOMIAHUH, KOTO-
past cTaBUT Mepel co00H 3aauy yCIeIHOro Pa3BUTHS OU3-
Heca. KoprniopatrBHOe yrpaB/ieHue He SBJseTCs MPo6/IeMOoH,
KOTOpasi KOMIaHUs JOJKHA pellaTh OT cayyas K cayyalo,
NIPY BO3HWKHOBEHWH KPU3UCHOU cUTyauuu; KY — 310 He-
OTbEMJIEMbIH 3/1EMEHT OpPraHW3alyy KOMIAaHUH, KOTOPBIH
CTOJIb 2K€ BayKeH, KaK OpraHu3alys pOU3BOACTBA, yIIpaBJe-
HUe COBITOM WJIM MOAO0P MepcoHana.

Bce noknanpl 6bl1H pa3GUTH Ha c/Ieayonre TeMbl: «Kopro-
paTHBHOE YIIpaB/eHHe: BBI30BbI, C KOTOPHIMU CTATKUBAIOTCS
KOMITaHUH»; «AKTyasbHble BOIPOCH 1uisi COBETOB IUPEKTO-
poB»; «dddextuBHOCTb Cll»; «PosIb KOHCYIBTATUBHOTO CO-
BeTa», «Bompockl COOTBETCTBHS CHCTEM KOPIOPATHBHOTO YII-
paBJsieHus 3akoHonatenbctBam CIIIA u BeankoOputanun».
Kpowme Toro, 6euu penctasiiensl case studies, HmocTpupy-
IOLMe CUTYALMH C Pa3BUTHEM OM3Heca KOMIIaHUH, KOTOpble
BO3IJIABMSIUCH CUIBHBIMU U cnabbivu CJ1.

B BBICTYT/IEHHSIX TOIYEPKHUBAJIOCH, UTO B mocaenHue 15—20
JIET CUTYalMsl U aKIIEHTbl B 00/1aCTH KOPIIOPATUBHOTO YIIPaB-
nenust B Beruko6puranuu, CILA u crpanax 3anagHou EBpo-
Tbl CYILIECTBEHHO H3MeHuUnach. B 1980-e rT. kitoyeBbie posn
B OpraHM3alllH U YIIPaBIeHUH OU3HeCOM KOPIOpalyi urpa-
JI MeHeKepPbl, UCTIOJHUTe/bHbIe qupekTopa. Celiuac Beé
OOJIBLIYIO POJIb UTPAIOT AKLIHOHEPBI, KOTOPBIe TPEOYIOT OT
CJ1 1 HaeMHBIX MEHeKePOB BEICOKOH 3(D(heKTHBHOCTH pado-
Thbl, TOUHBIX CTPATETHYECKUX U TAKTHYECKHX PelleHHH, B3Be-
ILIEHHOTO MOAX0/a K CTUMYJIMPOBAHUIO TOM-MEHEKEPOB,
cOaIaHCHPOBAHHBIX OTHOLIEHUH C PA3THYHBIMU TPYIIAMU
HHBECTOPOB, IPO3PAYHOH OTYETHOCTH, HE3ABUCHMOTO ay/I1-
Ta. B pe3yJbTate Bcero aToro, o MHEHHIO aKLMOHEPOB, KOP-
MOpalUK 0Ka3bIBAIOTCS B COCTOSTHUM 00€CMEeYnTh CTaOUMb-
HO€ Pa3BUTHE ¥ BBICOKHE IMBHIEH/IbI, 8 TAKXKe U30eXkKaTh
(PMHAHCOBBIX CKaHIAOB U POYUX HEMPUATHOCTEH.

B 1esom, Bodpociuas creneHb y4acTust akLIMOHEPOB B OU3He-
ce OpPUTAHCKUX KOMITAHUH OIIEHUBAETCS] MHOTMMU aHAJIUTH-
KaMH KaK [I03UTUBHbIH (pakTop. B onpeneseHHON cTeneHH
AKTHBH3allMsl HHBECTOPOB SIBUJIACH PeaKIMeN Ha CepUIo (Pu-
HAHCOBBIX KPAaX0B 1 KPYIHbIX CKaHIAIOB C y4acTHEM HEKO-
TOPBIX BEAYILUX OPUTAHCKUX MyOJMIHBIX KOPIOPALHUI

B KoHIle 1980-x — nepo# nosiosune 1990-x rr. [Tocse 3THX
coOBITUH B BeTMKOOPUTAHUH YBEJIUUUIOCH PEryIUPYIOLIee
BO3IEUCTBHE FOCYLAPCTBA B Chepe KOPIIOPATUBHOIO yIIpaB-
JIEHHS1, TPOM30LIIK U3MEHEHHUS B TTOAX0AaX KOMIIaHHH

K cocTaBy U cTpyKType ClI, a TakxKe moMeHsics 6anaHe
CHJI BO B3aUMOOTHowIeHUsX Mexay CJI, Ton-MeHe1KMEHTOM
U aKLHOHEPaAMH.

B YCJ/IO0BHUAX YCUAUBAIOILET0CHd NaBJA€HHSA CO CTOPOHDBI aKIIKO-
HEPOB CYLIECTBEHHO [MOBBICHJ/IACH POJIb, KOTOPYIO UTPAIOT B

cHcTeMe KOPIIOPAaTHBHOIO yNpaBJ/eHNs] He3aBUCHMbIE TUPEKTO-
pa. [Ipexze Bcero pesko Bo3poc/iu TpeGOBAHUS K MpecenaTe-
asim CoBeTOB 1peKTopoB ((DYHKLMH KOTOPBIX BCE Yallle Bbl-
MOJIHSIOT B BeJIMKOOPUTAHNH HEMCIIOMHUTEbHBIE TUPEKTOPA).
OTH Tpe6GOBaHUS OTHOCATCS U K MPO(ecCHOHAIbHBIM KauecT-
BaM U OTIBITY PYKOBOIHUTEJS], H K €r0 CIIOCOGHOCTH

TIOHUMAThb CTPaTernyecKre 3a1aur KOPIOPALHH, 1 K €ro
YMEHHIO B3aUMOJEHCTBOBATH ¢ ApyruMH wieHamu CJI v Tom-
MeHekepaMu. Kak mokasanu mpoBeneHHble B Besmmkoopura-
HIW UCCJIeI0BaHUS fesiTesbHOCTH ClI B pa3iMuHbIX KOMITAHH-
§IX, B TIOCJI€THHE TOJIBl 3aMETHO YBEJTHINUIOCH CPeHEE YHUCIIO
BOIIPOCOB, PACCMATPHBAEMBIX BO BpeMst 3acemanuil ClI; coot-
BETCTBEHHO, BO3POC/IA U CPEHSS IPOJOIKUTENBHOCTD 3ace/a-
Hu#. Bospocsa u mudHast oTBeTCTBEHHOCTD Npeacearess ClL
3a MPUHSATEIE PelleHHs.

O((eKTHBHOCTb MPUHATHS pelleHnH U nesitesibHoCTH ClL B
BeMKoOpHTAHNH YBEIMUHIIACH TI0 CPABHEHHIO C CUTYALHeH,
THNNYHOH s 6putaHckux KoMmaHui B 2000 r. wmu 2001 .
OnHako Bo3pocIuasi Harpy3Ka U CTeneHb OTBETCTBEHHOCTH
npencenaress 1 uieHos CJI najeko He Bcerga KOMIEHCHPYeT-
Cs COOTBETCTBYIOIIUM BO3HATPaKIEHHUEM.

OnHUM M3 CJIeACTBUH CKAHAAJIOB C KPYITHBIMH OPHTAHCKIMA
KOMITaHHUAMH, CBA3AHHBIX C OILIMOKAMH U 3JIOyHOTpe6JIeHI/IHMI/I
B CUCTEME KOPIIOPATUBHOTO YIIPABJIEHHUSA (B KayeCcTBe nmpuMepa
MoxHO npuBectd Mirror Group Newspapers, Maxwell
Communications u Headington Investments), crasio Bospoc-
lee BHUMaHWe aKIIMOHEPOB U PETryIUPYIOLHUX OPraHoB K pas-
Mepy U CTPYKType BO3HATPaXKIEHUH, TT0JyIaeMbIX TUPEKTOpa-
MU U TOII-MeHeI2KepaMHn KOMIIaHUH.

B nauase 1990-x rr. Komurer KanGepu (Cadbury Committee)
TIPUHS PSIZL PELIEHUH, KOTOPBIE JIETJIH B OCHOBY HBIHEIIHUX
CTaHJIapTOB KOPIIOPATUBHOTIO yrpaByeHusi B Bennkobpura-
HUHU. B OTHOLIEHHH NPUHLUIIOB BO3HATPAXKIEHHU S TUPEKTO-
POB U TOM-MeHeIKepoB KoMnaHui KomuteT ykasan Ha HE0O-
XOAUMOCTb BKJIIOUEHHS MOJHON HH(OPMALIUU O pa3Mepax u
CTPYKType 10X00B useHoB CJl KOMIIaHUH B €€ TOIOBOM OT-
yeTe, a TaKXKe Ha HEOOXOIUMOCTb OTUETA KOMUTETA 110 BO3-
HarpaxkAeHusM Mepes aKLMOHEPAMH Ha €3KEeroIHOM cobpa-
uud. B 1995 r. Komuter [punbepu (Greenbury Committee)
KOHKPETU3UPOBaJ HEKOTOPbIE TI0/I0KeHHUS NoKaana Komure-
ta Kanbepu, Kacawoiyecs IPUHLUHUIIOB BO3HATPAXKIEHNS He-
3aBUCHMBIX IUPEKTOPOB OpUTAHCKUX KoMNaHUH. Hakonel,
B 1998 r. Jlonmonckas pongosas 6upxa (LSE) BHecna us-
MeHEHUS B [IpaBUJIa JIUCTUHTA. B HOBBIX MpaBu/Iax ObLIN OT-
pazkeHbl ocHOBHbIe noaxoznbl KomuretoB Kanbepu u ['punbe-
PHY K BO3HArpakAeHUIO TUPEKTOPOB U MeHeIKepoB. I1pu
stoM LSE notpe6oBana, uTo6bl B IyOJUUHBIX KOPIOPALUAX
WJIH KOMITaHHUSIX, BBIBOASIIIMX CBOM aKLHK HA GUPXKY, BO3HA-
TpakIeHHU s TUPEKTOPOB YTBEPXKAANUCh He KoMHUTETOM 10
Bo3HarpaxueHueM (Kak 3To Onpenessiocs JoKIa1aMu
Komureros Kan6epu u [punbepu), a CoBeTOM IMPEKTOPOB.
Kpowme Toro, npaBusa muctunra Ha LSE BK/IFOYaNH MyHKT 0
He3aBUCUMOM cTatyce npexacenatess CII, mu6o 0 HaTHUKH
CTaplIero HeUCIOJHUTEILHOTO AupeKkTopa B coctaBe CJL

(B Tex KOMMaHUSX, T npencenatens CJI He OblJ HE3aBUCH-
MBIM HPEKTOPOM).

ITH U3MEHEeHHUS B oAXOAax K BOSHATPAXKIAEHUIO TUPEKTOPOB,
683YCJIOBHO, ChITPaJIk CBOIO TMTIOSUTUBHYIO POJIb B IJIAHE



NpefOTBpALleHNsT (PUHAHCOBLIX 3/10yNOTpedneHnH. Bmecte
C TeM, B IPaKTHKe OPUTAHCKUX KOMIIAHHUH 10 CUX OTCYTCTBY-
10T KaKue-100 00111e TOAXOMb! K OLleHKe BKJaaa AUPeKTo-
POB U TOII-MeHeXKepoB. PacnpocTpaHeHe cyObEeKTUBHbIX
II0XO/0B IIPH OLEHKe BKJaaa oTAe/bHbIX YieHoB CJI npuBe-
J10, BO-TIEPBbIX, K CYIIeCTBOBAHHUIO 00/BLIOr0 pasdpoca B OI-
JlaTe TUPEKTOPOB ¥ MEHEPKePOB KOMIIAHUH, TIPUMEPHO OfIU-
HAKOBBIX 110 Pa3Mepy ¥ paboTaIONIMX B OMHOM U TOM 2Ke
CETMEeHTe, BO-BTOPBIX, K CHJIbHOMY IaBJEHHUIO CO CTOPOHBI
PYKOBOAMTEEH KOMITAHUH U aKIIMOHEPOB Ha Mpe/iceaaTe el
1 4ieHoB KoMHTETOB 110 BO3HATPaKIEHUSIM.

Y10 NnpeacraBnAOT 060 KOMUTETbI NO
BO3HArpaXaeHusim B 6PUTAHCKUX KOMNAHUAX?

B 2003 r. 6putaHckan koHcanTuHrosas upma Independent
Remuneration Solutions npoBena o4epeaHoi 0nNpoc He3asu-
CUMBbIX LUPEKTOPOB (MpefblayLLnii onpoc NPOBOANICS B
2000 r.). Mommmo BONPOCOB, KacaloLLMXCA YCIIOBUIA U pas-
MEpOB 0Mnarbl HE3aBUCUMbIX JUPEKTOPOB, PECTIOHAEHTBI
TakXe 0TBeYanu Ha BOMPOChl 06 0CO6EHHOCTSAX OpraHn3a-
LN 1 paboTbl KOMUTETOB MO BO3HArPXAEHUI0 B OpUTaH-
CKUX KOMMaHWAX. Bcero 6b110 onpoLueHo 283 4neHa Takux
KOMWTETOB. B pe3ynbrate nccnejoBaHns NosBUIMCH BECbMaA
N06OMNbITHbIE JaHHbIE, KOTOPbIE B Te4eHue 2004 r. Lnpoko
KOMMEHTWUPOBANNCh B OBPUTAHCKON Npecce. BoT HekoTopble
113 TMOJTyHeHHbIX B Pe3ynbrare onpoca CBeeHNiA:

— 39% npepcenateneil KOMUTETOB MO BO3HArPaXKAEHNIO,
KOTOpbIe ObINI OTHECEHBI K KaTeropuit HeatpeKTUBHBIX,
MOJTy41IN CBOM Ha3HA4YeHMs, MOCKOMbKY ABASNMUCH Ca-
MbIM CTapLUNM U3 KaHAWAATOB, NGO MMENK cambli Ani-
TeNbHbIiA CPOK CNYXKObl B KA4ECTBE HEUCMOMHUTESbHbIX
JNPEKTOPOB.

— BOMbLWMHCTBO Y1EHOB KOMUTETOB MO BO3HArPaXAEHMNIO
He UMeNI CPOYHbIX KOHTPAKTOB; Y TeX, KOTOpbIe TaKue
KOHTPaKTbl UMENK, CPOK CAYXObI ObIN 06bIYHO COCTAB-
NAn TpK ropa.

— KpynHble KoMnaHuy, nnatsiye BO3HArpaxXaeHns npea-
ceaaTensm u Y4neHam KOMUTETaM no BO3HArPKAEHNIO,
006bI4HO YCTAHABNMBANM CNEAYOLLMe CTaBKU: ANs npef-
cenareneil — 5-6 TbiC. ¢0.CT. B rof, Ans YIEHOB KOMUTE-
TOB — 2-4 TbIC. 0.CT. B rof.

— B cocTas 60s1ee NMonoBUHbI KOMUTETOB BXOANMO TPU UITK
6onee He3aBMCUMbIX AUPEKTOPA.

— 93% “4neHoB KOMUTETOB MO BO3HArPAXAEHUAM B GpUTaH-
CKMX KOMMAHUAX HE NoMy4anit HUKaKoi Creumani3npoBan-
HOW MOATOTOBKM [0 UK BO BPeMs paboTbl B KOMUTETAX.

— bonee nonoBuHbI BCEX KOMUTETOB MO BO3HArpaXeHUAM
B NMPOLLECCe NPUHATUS PELUEHUIA YHUTbIBAIM MHEHNA He-
3aBUCUMbIX KOHCYIbTAHTOB. [1pn 3TOM nsiTas YacTb KO-
MUTETOB, OTHECEHHbIX K KaTEropun HeadhPEeKTUBHbIX, HE
NPUHUManN BoO BHUMaHue pekomeHaaLun He3aBnCcumbIX
KOHCY/TbTAHTOB.

— B 43% cnyyaeB exxerofiHble [OKNaabl, NOArOTOBEHHbIE
KOMUTETaMI MO BO3HArpaXKAeHNSM, NOANNUCHIBANINCH TOMb-
KO MX MPefceaaTensmu, a He BCEMM YIEHAMM KOMUTETOB.

Uto KacaeTcsi OLEHKH padOThl KOMaH/bl TOM-MEHEIXKEPOB,
TO BBICTYIABLINE HAa BCTPeye FOBOPUIIH, YTO B OCHOBE
9TOW OLEHKH JI0/KEH HAaXOAUThCS M0Ka3aTe b 3(h(HeKTHB-
HOCTH HCIOJIb30BAHHS BJIOXKEHHOro Kanutana (Bo3Bpara
Ha HHBECTHUPOBAHHBIH KalKTa/), a He POCTa I0X0/I0B.
HcnonbzoBanue Kputepusi 3pGHeKTUBHOCTH «PaboThI»
COOCTBEHHOTO KanuTasa KOMIIaHWHU 3aCTaBJIsIeT MEeHEeIKe-
POB OTHOCHTBCS K OM3HECY KOMIIAHUHU C TIO3ULIHH
COOCTBEHHUKOB, T€M CAMBIM CTUMYJIHPYS UX K OOJbIIEH
OTBETCTBEHHOCTH B IIPUHSATHH pPeLIeHUH U COCPeLoTOoYe-
HUH Ha I0JITOCPOUYHBIX HHTepecax OM3Heca KOMIIAHUN

U aKI[MOHEPOB.

Tema BosHarpakaeHusi Hepa3pbIBHO CBSI3aHa C BOIIPOCOM,
YTO UMEHHO 0XKHMIAI0T aKIMOHephl U npencenateb CJI ot
ero 4jeHoB. UTo Takoe «uaeabHbIH TUPEKTOP» B COBpE-
MeHHOH KOMIIaHHUH ?

Ecnm kpaTko chopMyMpoBaTh OCHOBHbIE 0053aHHOCTH
TAKOTO «H/I€aJIbHOTO» IUPEKTOPA, TO OHH, B 0OLIEM-TO,
XOPOLIO U3BECTHBL: OH JOJI?KEH, BO-MIEPBBIX, OMPABAbIBAThH
02KUJIAaHNS aKLIMOHEPOB, 00ecrneynuBas CTaOUIbHOCTb OU3-
Heca KOMIAHUU B I0JTOCPOYHOM IJIaHEe U BBICOKHE MOKa-
3aTesiv I0XOHOCTH KanuTana (4to, B CBOK 0uepesp,
o6ecreyrBaeT BLICOKUE NUBUIAEH/IbI BJAaAeblAM aKIHH);
BO-BTOPBIX, PYKOBOANUTh OU3HECOM KOMIIaHUH, OMpeaeIsis
CTpaTeruuecKy BayKHble HANPABJIEHHS U aKLEHTHl B pa0o-
T€ KOMIIAHUH; B-TPETbUX, OCYIIECTBJ/ISATh TOCTOSTHHBIA MO-
HUTOPHUHT PaOOThl MEHEIKEPOB.

D dextuBHO paboraras cucrema KY Bcerna ocHOBbIBa-
eTcsl Ha NPUHLHUIIE IPUOPUTETHOCTH JOITOCPOYHBIX
WHTEPECOB aKIMOHEPOB. «Mnea bHBIA» MTUPEKTOP HOJKEeH
JeslaTh yIIOp Ha peaju3aluy 3TOro NPUHLUNA, JO/KeH
yYMeTb HaJauTh KOHCTPYKTUBHBIH IUAJIOT C aKLHOHEPAMH,
YTOOBl UMETb BO3MOXKHOCTb ONPEAESATh CTPATETHIO
613Heca KOMIIAHUH, TyTH U METO/bl BOTIJIOIIEHHS
CTPATeruy B KHU3Hb.

MeHee yeTKHe KPUTEPUHU CYLIECTBYIOT 1JI51 OLEHKH IIPO-
(hecCHOHAMBHBIX U JTUUHBIX Ka9eCTB, KOTOPBIMH J02KEH
06J1a1aTh AUPEKTOP, BBITOMHSIOIUH T€PeUHCIEeHHbIE BbI-
e GyHKUuU. CyliecTBYyeT MHOXKECTBO MHEHHUH 110 3TOMY
BOMNPOCY: HEPEJIKO Ha MepBOe MeCTO CTABAT He NpodeccHo-
HaJIM3M HJIH OIIBIT JUPEKTOPA, a ero KauecTBa Kak Jujaepa
/M CIIOCOGHOCTH NpeaBraeTh (IPOrHO3HPOBATh) Pa3BH-
THe CUTyalUH, YMEeHHS 3aBOEBbIBATh I0BepUe MeHe[xKe-
POB U aKLMOHEPOB. BulcTynaslixe Ha JJOHIOHCKOH BCTpe-
Ye BBICKA3a/M MHEHHE, UTO K/II0UeBbIM KaUeCTBOM
«HJleanbHOr0» IUPEKTOpa SIB/SETCS HaJUYHe Y Hero
«XBaTKH». DTO 03HAYaeT, YTO AUPEKTOP AOJKEH UMETh Io-
TOBbIE OTBETbI HA YeTblpe BaxKHEHIINX BOIPOCA B 2KU3HU
KOMITaHHH, 8 UMEHHO: 1) B KAKOM HaIlpaBJeHUH IBHKETCS
KOMIIaHHS U KaKyI0 CTPaTeruo clefyeT AJsl 3TOro paspa-
60TaTh U OCYIIECTBHTD; 2) UTO 03HAUAET PeasbHOe OBbI-
LIeHHe CTOUMOCTH KOMIIAHHUU U KAKOBBbI CIIOCOObI U HHCT-
PYMEHTBI /ISl peLleHust 3TOH 3a1aui; 3) KaKhue KPUTePHH
U M0Ka3aTe/d B HauJyullel CTeleH! OLleHUBAIOT BbIMOJI-
HeHHe KOMIaHHeH U OTAe/bHBIMHU IpyNnaMy ee paboTHH-
k0B (IMpeKTOpa, TON-MeHeIKePbl, PAAOBbIE COTPYAHUKH)
CTpaTeruyeckux 3anay; 4) uTo TBOPUTCS B KOMIIAHHH

B HaCTosilllee BpeMsl.
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Bonpocbl, cBsi3aHHble ¢ TOAGOPOM U KBaJIH(PHUKALHOHHBIM
TpeOOBaHUSAM K IUPEKTOPaM ObLIH MPOAHATH3UPOBAHBI ellle
B HECKOJIbKUX HOKJIanax. Tak, oquH U3 OCHOBAaTENeH KOM-
nanun Hanson Green ITutep Yaiin (Peter Waine) cdop-
MYJHAPOBAJ KPUTEPUU MoAO0Pa U OLIEHKH paboThl HEUC-
MIOJTHUTEJIbHBIX 1UpeKTopoB. [To Mmuenuto [1. Yatina,
XOPOILIMH HEUCIIOMHUTENbHBIH JUPEKTOP LOJKEeH 00/1a1aTh
CJIeYIOLIUMH Ka4eCcTBaAMHU:

1) ymMeTh MpoBECTH KOMIAHHIO Yepe3 TPYAHble BpeMeHa;

2) crnoco6CTBOBATh MOBBILEHHIO 3(QPEKTUBHOCTH
pa6otsl C/I;

3) o6GecrneynuTb NPeeMCcTBEHHOCTh [P CMEHE TUPEKTOPOB
U TOI-MEHeI’KepOB;

4) mouumatb ncuxosoruio npeacenatens CJI;

5) 06/1a1aTh CIIOCOOHOCTBIO YETKO U SICHO U3JIaraTh CBOU
uzeu, coobpaykeHus u MHeHus nepen uiaeHamu CJ1
U TOT-MEeHeI>KepaMHu.

Kakux omn6ok cienyet n3beratb KOMIAHUSM MPU
noa60pe HEUCTIONHUTEIbHBIX / He3aBUCUMbIX IUPEKTOPOB?

[TpakTrka Hanson Green cBHIETENbCTBYET, YTO MHOTHM
OPUTAHCKUM KOMIAHUSIM MPUCYIH OJHHU U T€ XKe OMIHOKH
NIpY BbIOOPE KAHIUIATOB B HEUCIIOJIHUTEJbHbIE IUPEKTO-
pa. Hanpumep, Biage bLbl U pyKOBOIUTENN OPUTAHCKUX
KOMITaHHWH HepPelKO CTPEMSATCS 3aM0JyUUTh B KAUeCTBe
HEHUCIIOJHUTEJbHBIX TUPEKTOPOB H3BECTHLIX B OHU3HECe
JIMUHOCTEN, KOTOPbIe B CBOEH Kapbepe T0OUBAJIUCH OTJTy-
[IMTEJbHBIX yCrexoB. [Ipyu 5ToM coBeplIeHHO He YUHUTHIBA-
eTcsl TO 0OCTOSITEIbCTBO, UTO TAKUE YCIIEXH MOTJIU ObITh
JOCTUTHYTHI JIIOJIbMH COBEPILIEHHO CyUYalHO, B pe3yJbTa-
Te Be3eHMs1. MICKII0UaTh H3BECTHRIX JIIOJEH U3 UMC/Ia
kauauaatoB B C/I He cienyeT, OIHAKO MIPU 3TOM BaXKHO
VUHTBIBATD, UTO Y HAX IaBHO MOT TPOMACTh SHTY3Wa3M H
CTHUMYJIbI K OTBETCTBEHHOMY OTHOILIEHHIO K BbITOJHEHHUIO
CBOMX 00513aHHOCTEH.

Ciienyiolliasi THIIMYHAs OLIMOKA OPUTAHCKUX KOMIIAHUH NIPU
BEIOOpE KAHIUAATYP B HEUCIIOJIHUTENbHBIE IUPEKTOPA —
cTpeMJ/eHue BBecTH B coctaB CJI Jtofed, TOMbKO YTO BbI-
e KX Ha MeHCHIo. Takue JII0a1 TOTOBHI 10JIT0 3aCeaaTh

B CJI, co3naBaTh TaM «IIyMOBOH 3(h(eKT», 0MHAKO PeaJib-
HOU I0JIb3bI OT UX «cuneHus» B CJI HerT.

C rouxu 3penus npeacenatens CJI pacnpocTpaHeHHOH
OIIMOKOH SBJIS€TCA Ha3HAUEHHE B KaueCTBe HE3aBUCHMO-
ro / HEMCIIOTHUTEIHOTO TUPEKTOPA YeJ0BEKa, KOTOPBIH
SIBJISIETCS €10 IPYTOM MJIM XOPOLIMM 3HAKOMBIM, HJIH POJI-
CTBEHHHKOM. TaKOH UeJJ0BeK BPSIZ JIK MOXKET CUMTAThCS
«HE3aBUCHUMbIM», TIOCKOJIBKY UM TPYAHO PYKOBOAHTB, TPY-
JIHO afleKBaTHO OLEHUBATH €T0 paboTy.

C touku 3peHus uneHoB CJI 6b1710 6bl HEMPABUIIBHBIM Cpa-
3y Ha3HaAuaTh TOJbKO UTO IIPUHATOTO Ha pabOoTy HEUCIIO-
HUTEJbHOr0 JUpeKTopa B KayecTse npexacepatess CUI.
JloJKHa Cyl1ecTBOBAaTb IPeeMCTBEHHOCTb B KOMIIAHUH,
NPOAYyMaHHOE MJaHHPOBaHKE MpoLecca 3aMeHbl YI€HOB
CIl u ApyTHX PyKOBOAUTESEH KOMIAHNH.

MHorue 6puTaHcKkue Komnanuu (Kak, BeposiTHO, KOMIa-
HHUH U B IPYTHX CTPaHAX MUPa) J0Jr0e BPeMsi CUUTAJH,
YTO MOTYT CaMOCTOSITE/IbHO, 6€3 MOMOLLH NpodeccroHab-
HBIX PEKPYTHHTOBBIX (PUPM, HAUTH KBaIU(DULIHPOBAHHBIX
HEUCIIOHUTE/IbHBIX / He3aBUCUMbIX IMPeKTOpoB. OnHaKO
B II0CJIeIHEee BpeMsl OpUTaHCKHe OM3HeC-eIMHULIBI — 0CO-
6eHHO KpYIHble KOpPopaunid — BCé yallle o6pallaTcs 3a
MIOMOLIbBIO NPU NToa60ope KaHAUAATOB B AUPEKTOPA K NPO-
(eccroHaMbHBIM (ppMaM. PekpyTHHIOBbIE (DUPMBI, ClIe-
LMaJU3upylolirecs Ha oa60pe HEUCIIOMHUTENbHbIX AHpe-
KTOpOB (MprMepoM Takok KoMInaHuu B Besnko6puTannu
sasiercss Hanson Green), ciocoGHbI IOMOYb 3aKa34HKaM
B OIpe/ie/IeHHH TPO(eCcCHOHATbHBIX HABBIKOB U JIMYHOCT-
HbIX XapaKTePUCTHK KaHAUAATOB.

[ToTpe6HOCTL KOMIIAHUN B CUJIBHBIX HEUCIIOJTHUTEb-

HBIX / He3aBUCHMBIX JUPEKTOpax 6yAeT PacTH Mo Mepe
TOTO, KaK 3HaueHue Takux qupekTopoB B CJI 1 6usHece
KOMITaHHH B LIeJIOM OyJeT U faJibllle YBeJUIUBAThCS.
BrictynaBuiuii Ha BcTpeue gekaH Y opBUKCKOH [IIKosbl
6usHeca ['osaps Tomac (Howard Thomas) npuse. BhicKa-
3biBaHue onHoro uaectHoro B CIIIA akcmepTa mo Koprmo-
pPaTUBHOMY YIIPaBJIEHHIO, KOTOPBIH YTBEPKAAJ, UTO He3a-
BHUCHMbIE TUPEKTOPA JOJKHBI CJTYKUTh «OKHOM B MUP»
JIJIsl PyKOBOJICTBA KOMIIAHHH, a UCIIOJHUTEbHbIE TUPEKTO-
pa IOJI2KHBI CMOTPETb «BHYTPb KOMIIAHUH» .

B cTpyKType KOpPOpaTUBHOTO yIPaBJ/IeHUS B aMePUKaH-
CKHX U €BPOMENCKUX KOMIAHUHN B MOC/IeTHHE TOMBI TTOSIBH-
JIICh HOBBIE JIEMEHTBI, OIHUM U3 KOTOPBIX SBJSETCS KOH-
cyabTaTBHBIE coBeT (Advisory board). O6biunO
KOHCYJ/JIbTATUBHBIA COBET COCTOUT M3 8—9 uesioBeK, KOTO-
pble coOOMpPaIOTCs BMECTe HECKOJBKO Pa3 B TOM AJIs1 00CYXK-
JIEHHST KJIIOYEBBIX aCMIEKTOB OM3HECa KOMIIAHUH U JAIOT
CBOU PEKOMEH/IAIMH BJIAE/bLY, TUPEKTOPAM H TOTI-Me-
HemkepaM. KoHCy/IbTaTHBHbBIE COBETHI U €T0 UJIEHBI HE He-
CYT HUKAKOH I0pUIUYECKOH (KOJIJIEKTHUBHOM WJIH JIMUHOH )
OTBETCTBEHHOCTH 32 BbICKA3aHHbIE MHEHHU S U PEKOMEH/Ia-
1u. YseHsl TaKUX COBETOB H0J1ee OTKPOBEHHEI, UEM YJIe-
Hbl CI WM IpyTUX KOMUTETOB B CUCTEME KOPIOPATUBHO-
ro ynpasJyeHusi. Bo MHOroM Takue COBETBHI BHITOJTHSIOT
(DYHKUMM HE3aBUCUMBIX KOHCYJIbTAIMOHHBIX (PUPM, OIHA-
KO OHM ropasjio Jydllle 3HalOT creundrKy 6r3Heca Kommna-
HHH, CTPYKTYPY CHCTEMBI KOPIIOPATUBHOTO yIIPaBJIEHHS,
npoeccCHoHaNbHbIE U JIMUHOCTHbIE XapaAKTEPUCTUKH
JIUPEKTOPOB.

CeHTs6pbcKasi BcTpeua AUpeKTopoB B JIOHHOHe BbI3Basa
LIMPOKUH pe3oHaHc B 6putaHckux CMU u cnenuanusupo-
BaHHbIX H3JaHUsAX. PocCUICKHe YUaCTHUKHU BCTPEUYH OTMe-
THJIA UCKJIIOUUTENbHO BBICOKUH YPOBEHb BBICTYIJIEHUH U
OTJIMYHYIO OpPraHHU3alHUI0 MeponpusTUs. Bblio BeicKa3aHo
JKeJlaHHe TIPOOJIKUTL 00CyKIeHHEe TaKUX 3HaUUMBbIX BOII-
pocoB KV, kak apdexrnBHocTs C/I, B3anMOOTHOIIEHHE C
aKIMOHEePaMH U POJib HEUCTIONHUTE/bHBIX / He3aBUCUMBIX
JIUPEKTOPOB.

AHJI nianupyer u B GyAyIieM y4acTBOBATb B MOAOOHBIX
BCTpPeYax 1o 0OMeHY MHEHUSIMU ONbITOM B o6jacTu KY
MeK1y POCCUHCKUMU U 3apyOeKHBIMU AUPEKTOPAMHU.



HOBbBIE YJIEHbI AH4

Oasra BnagumuposHa BaTiokoBa, HaualbHUK OTeJa KOPIOpaTHBHBIX oTHOLIeHHH 3AO «Ynpasasiowas
kommnanus «PHAJI». MiMeeT BocbMHJIETHHH ONBIT paboThl B KauecTBe yieHa CoBeToB aupekropoB B OAO «Copa»
u OAO «bepe3HHKOBCKHE CONOBBIE 3aBOI» (06a — xuMHUecKast HpOMblLHJIeHHOCTb), a takxke OAO «CTOMII»
(cTpoutenbuoe mpoektuposanue). B 2004 r. sakoHumIa yueGHbIH Kype 10 crnenranbHocTr «KopnopaTnsHsii
aupekTop» B PoccHACKOM HHCTUTYTE TUPEKTOPOB.

Oxcana AnatoabeBHa BeabTukoBa, nupexrop no passutuio OOO «Pernonanbuas TpacroBas Komnanusi»

(r. Tlepmb). Ykasannyio mromkaocTb 3anuMaet ¢ 2000 r. 3a mocsieiHHe [Ba roa KOMIAHHs OTKPhLIA TPH PerHoHalb-
HbIX (unana u 6osee 50 IMCTAHIHOHHBIX NIPEACTABUTE/IBCTBA, a TAKXKe co3nasa ceTb 13 200 MarasuHoB, 00bey-
HEHHBIX eIMHOH IUCKOHTHOH CUCTEMON M CUCTEMOM NMOTPeOUTENBCKOr0O KPeAMTOBaHUS. PaHee B TeueHHe ceMU

JeT paboTasa reHepabHBIM AHPEKTOPOM cTpaxoBol komnanuu. B 2004 r. okoHuusna yye6ub# Kype «Koproparus-
HbII 1upekTop» B Poccuiickom unctutyTe nupektopos (r. Mocksa). MMeeT cTeneHb MarucTpa fe10Boro
aIMHHUACTPUPOBAHHUS.

Uabs FOpeesnu Tnotun, opuct B opunuueckoi pupme Chadbourne & Parke LLP (Mocksa). Ykasannyio
nosmxHocTh 3aHuMaet ¢ 2003 r. B crpykrype Chadbourne & Parke paGoraet Gosiee 5 jiet. imeet onbiT paboThl
IODUCTOM B IPaBOBOM fenaptamente Esponefickoro Banka pekoncrpykuuu u passutus (EBPP) B Jlongone.

B Hacrosiee BpeMsl crielMaIu3upyeTCcs Ha OKa3aHUH KOHCYJ/IbTalMOHHBIX I0DHAHYECKUX YCIYT, IOATOTOBKE
KOPIOPATHBHEIX JOKYMEHTOB U IPOEKTOB JOrOBOPOB 1JIs1 MeKAYHAPOAHBIX H POCCHHCKHUX KPeIUTHO-(DHMHAHCOBbIX
KOMIaHWH ¥ OpTaHU3aLHH.

Banentun Hukonaesuu Kosnecnukos, revepanbubiii nupekrop OOO Aynuropckasi ¢pupma «busHec-Ayaut
N.T.». Ykazaunyio rosxuoctb 3anumaet ¢ 2000 r. [lo sToro paGorasn Ha pyKOBOISIIIMX ¥ aIMUHHUCTPATHBHEIX
nomxHocTax. B 1992—1998 rr. cocrosin uneHom Baagumupckoit o6nactHoi Koserun ansokato No2.

VMeeT yueHylo CTeMeHb KaHAKUIATA IOPUAXUECKUX HAYK 10 CIeLUanbHOCTH «[parkiaHCKOoe MpaBo».

Annpeit Hukonaesuy Jlaménos, unen CopeTa 1MpeKTOpOB IPyNMbl KoMnaHui «MoHTaxcBsisbeTpoit» (r. Mocksa),
3aMecTHTeJ b peacenaTess KoopanHaunoHHoro coBeta. Y KazaHHble 1o/KHOCTH 3aHuMaet ¢ 2003 T.

Jlo 3TOrO B TeyeHHe NEBSITH JIeT paboTaJl B psifie KOMIAHHH TeJleKOMMYHHKAalHOHHON c(epbl, B KOTOPLIX 3aHUMaJl
PYKOBOJISILIIME IOJXKHOCTH U BXOIUJ B coctaB COBETOB IMPEKTOPOB.

Anaroauit Hukonaesuu CumoHOB, 1upekTop ropuaudeckoro genapramenta OO0 «I'pynna POPATEK»
(r. Exatepun6ypr). Yxasaunyio no/mkHocTb 3anuMaet ¢ 2002 r. C anpeas 2004 r. apasercsa uneHom CoseTa
nupexTopoB OAQ «YpasbcKuil 3aBOJL 2Ke/1e3HO0POKHOT0 MalukHocTpoeHus» (r. Bepxusas Ibimma,
Caepasiosekas 0641.). B 2004 r. 3akoHums Kype o6ydeHns o nporpamme Poccuiickoit AKaieMHH roccy06bl
10 KOPIIOPATUBHOMY YIIPaBJEHHIO0 1 KOHTPOJIIO B XOJIUHTaX.

Angpen ApkaaseBuu TepeHTbeB, 3aMeCTHTENb FeHepaIbHOTO aupekTopa [IpeacraBurenbcTBa

PAO «EJC Poccuu» «¥Ypansnepro» (r. Ekatepun6ypr). Ykasannywo nomxkHocTs sauumaet ¢ 2002 r. B cucreme
PAO «E3C Poccuu» paGoraet 6oJee 7 jiet. Fimeet onbiT paboThl B KauecTBe uieHa CoBeta IMPeKTOPOB

OAO Cgepuiosanepro, OAO Yensiosnepro u OAO Kamckasi TIC. B 2001—-2004 rr. 3aKoHYNI HECKOTBKO
y4eOHBIX KypCOB 110 TEMaM CTPATeTrHIeCKOro MeHePKMeHTa U KOPIOPATHBHOTO YIIPABJIEHHUS.
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ACCOLMALMS _—
HE3ABUCHMbIX RO
HUPEKTOPOB |

AEREHHAED

«MPAKTU4YECKOE PYKOBOACTBO AAS
AUPEKTOPA MO KOPIMNIOPATUBHOMY
YMNPABAEHMUIO»

HM3pnanue B 6 ToMax, pe3ysabTat nByxJaetHed paboTsl [Ipoekra IFC «Kopmnopa-
THBHOe ymnpas/eHne B Poccun». 1o mepBoe MpakTHUECKOe OMHUCAHKE T10-
CTPOEHHUSA 1 q)yHKHI/IOHI/IpOBaHI/IFI CHUCTEMbI KOPIIOPATUBHOTO YTIPABJIECHHUS B
pOCCHﬁCKPIX KOMITaHUAX B COOTBETCTBHUH C MEXKAYHAPOAHBIMU CTaHAAPTaAMHK

B IIOJAPOK KAXKJIOMY JEMCTBYIOIIEMY
HE3ABUCUMOMY NUPEKTOPY pocCHHCKON KOMITaHHU
(npu moaTBepKAEHMH CTaTyCa)

B IIOJAPOK KA2KJOMY YYACTHHUKY TPEHUHTA
LJIs1 BJI1ajiesblieB Ou3Heca, ueHoB CoBeTa IUPEKTOPOB, MEHEIKEPOB
1 KOPTIOPATUBHBIX CEKpeTapen

Tpennnru paszpaboTansl Ha ocHOBe MaTepranos [Ipoekra [FC
«KoprioparuBHoe ynpassenue B Poccrny 1 IPOBOAUTCS CrIELUATUCTAMA
o0benuHeHHoN KoMauael AHJT u IFC. UnenaMm Accouuanyy He3aBUCUMBbIX
JUPEKTOPOB MPEIOCTABISIOTCS CYLIECTBEHHbIE CKUIKH

CpoKH NpoBeleHH s, TPOrpaMMbl M YCJIOBUS YUaCTHS B TPEHUHTaX
cM. Ha cafite www.nand.ru

AAPECA AAfl 3AKA3A KHUM U 3ANIUCU HA TPEHWHI:

independent@nand.ru — training@nand.ru —
JJ1s1 HE3aBUCHUMBIX TUPEKTOPOB JJIs1 3alTACH Ha TPEHUHTU

Oducol AHA:

r. MockBa:
(095) 739-43-18, 938-66-51

r. C-IletepGypr: r. Camapa:

(812) 332-01-61 (8462) 76-88-12

r. EkatepuHOypr: r. PocToB-Ha-[loHy
(343) 379-58-10 (863) 261-82-54

Poccus,

115035, MockBa
CapgoBHHM4eckas Hab., 77, cTp. 1
Teaedgon: (095) 938-6651
®Pakc: (095) 755-9701
www.nand.ru
www.independentdirector.ru
e-mail: info@nand.ru
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