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IIpeducnosue

dopmupoBanHue 3¢pHeKTUBHOTO COBETA AUPEKTOPOB
OCTaeTcst OHUM U3 Hanbosiee 00CyKJaeMbIX
acIleKTOB KOPIIOPaTHUBHOTO yIpaBieHus B Poccuu.

B 11eHTpe BHUMaHWUs — BOIIPOC cOaTaHCUPOBAHHOCTHU
cocTaBa COBETa, B TIEPBYIO OYepeb, C TOYKU

3peHUs ero He3aBUCHMOCTHU U TpodeccroHaNIN3Ma.
KittoueByto posib B 00ecriedeHuY He3aBUCUMOCTH

Y ONITUMAaJIbHOT'O Habopa OTbITa, 3HAHUH U

HaBBbIKOB WIEHOB COBETA UT'PAET MPOIIece MoAbdopa,
HOMHUHHMPOBAHUA U U30paHUA JUPEKTOPOB.

Hacrosiiee rccienoBaHue IOATOTOBIEHO /JIs
Kpyrnoro crona O3CP 1o KopriopaTuBHOMY
yrpasyieHuto B Poccuu, MpoBOAMMOTO

25-26 okTsa6ps 2012 roza B Mockse.

B uccienoBaHmU paccMaTpUBaeTCsa MTPaKTUKa
mos160pa, HOMUHUPOBAHUSA U N30paHys WIEeHOB
COBeTa AUPEKTOPOB B POCCUMCKUX aKIIMOHEPHBIX
ob1recTBax (IperMyIeCTBEHHO MyOJINYHBIX),

a TaKKe DBOJIIOIYSA POJIM COBETA IUPEKTOPOB !

B LIeJIOM 1 HE3aBUCUMBIX IMPEKTOPOB B YaCTHOCTH.
B pamkax uccieZloBaHUS Mbl IPOAHATU3UPOBATA
MHEHUA cBbllle 70 WIeHOB COBETOB JUPEKTOPOB,
npezcTaBasgonux 6omee 200 pocCUMCKUX
aKI[MOHEPHBIX 0011eCcTB. MBI TaK)Xe

MIPOBEJI UHTEPBBIO C HECKOJIBKUMU APKUMU
Mpe/iICTaBUTEJISIMU POCCUICKUX COBETOB
JUPEKTOPOB, B TOM YHCJIE C UCITIOTHUTETbHBIMU U

HEUCIIO/IHUTEC/IbHBIMUY JUPEKTOPAMU, HE3aBUCUMbIMU
" CTapIMH HE3AaBUCHUMBIMU JUPDEKTOPAMU,
npeaceaaTejiiMyU COBETOB 1 KOMUTETOB.

B 11e/11X IpoBeIeHUs ZIeTATBHOTO aHAIM3a

B JIOTIOJTHEHNE K pe3y/IbTaTaM aHKeTHPOBaHUsA

Y UHTEPBbIO MBI HCIIOJIb30BAIN JaHHbBIE U3 TOJOBBIX
OTYETOB U APYTUX MYOJUIHBIX UCTOYHUKOB 10

50 KpyITHEHIINM POCCUHCKUM ITyOIMYHBIM
KOMITaHUAM 2. /lTaHHble KOMITAaHUY UMEIOT JIUCTHUHT
Ha GOHZOBBIX OUpKax B Poccum u/wiu 3a pybexom
Y 3aHUMAIOT BepXHUE CTPOYKU B PEUTHHTE
KpyIHeHmux koMmaHuii Poccuu «3cnepT-400» 3.

B BBIOOPKY TaK»Ke BOILILIO HECKOIBKO

KPYIIHBIX POCCUICKUX KOMITAaHUH, Zie-tope
3aperucTpUpOBAHHBIX 3a pyOexxoM. Bmecre

C TeM MbI UCKTIOUIIN U3 HAIIeTO aHAIN3a
HEKOTOpBI€ KPYITHbIE POCCUHCKIE KOMITaHUU,
KOTOPbIE He COOTBETCTBYIOT BBICOKUM

CTaHZApTaM KOPIIOPATUBHOTO YIIPaBIE€HUs

1/WIN He PacKpBIBalOT UHPOPMALIUIO O IPAKTUKE
KOPIOPATUBHOTO yTIPaBIEHUA B JOCTATOYHOM
o6beme. MbI U3y4IUIN YCTABBl U BHYTPEHHUE
ZIOKYMEHTBI KOMIIaHUM, perjaMeHTUpyollre
MIOJIUTUKY U NIPOLIe[yPhl B 00JIaCTH KOPIIOPATUBHOI'O
yTIpaB/IeHUs], U TPOAHAIU3UPOBAIH, KaK OHU
co06uII0Iar0TCA Ha MPaKTHKe (IIPU HATMYUU
HeoOXoAMMOM MHPOPMAIIUH B OTKPBITOM JJOCTYTIE).

1 B HacToALEeM UccnefoBaHUM Noa TEPMUHOM «COBET AMPEKTOPOB» NMOHUMAETCA COBET AUPEKTOPOB U HabntoJaTerbHbIN COBET akLIMOHEPHOro obLiecTsa.
2 B HacTOALLEM UCCNefoBaHUMN NOA TEPMUHOM «Ny6nUYHanA KOMMNaHUA» NOHUMAETCA OTKPbLITOE aKLUMOHEpPHOE O6LLECTBO, KOTOPOE NPOBENO Ny6NMYHOE pas3MeLLeHNe LieHHbIX Bymar.
3 PENTUHr «3KenepT-400» — 3TO PENTUHT KPYMHENLLKX MO KanuTanuaauum pOCCUNCKNX KOMMaHWUIA, KOTOPbIV €XKeroAHO COCTaBNAETCA PENTUHIOBBLIM areHTCTBOM «3kcnepT PA»

(http://raexpert.org/ratings/expert400/).

2 | CoBeTrl AMPEKTOPOB POCCHIACKNX KOMITAHHIA: IPAKTHKA MOAGOPA, HOMHHUPOBAHKSA 1 M36PAHNs WIEHOB COBETA JUPEKTOPOB



[pu aHamM3e cOOMIOAEHUS POCCUHCKUMU
KOMITAaHUSIMHU HAIMOHAIbHBIX U MEXAYHAPOJHBIX
CTaHJAPTOB U TPeOOBAHUM K KOPIIOPATUBHOMY
yIIpaBJIeHUIO MBI ccbutaeMcs Ha DesiepanbHON
3akoH N2 208-®3 ot 26 gekabpst 1995 roza

«O6 aKITMOHEPHBIX 00IecTBax» (anee — «3aKOH
06 AO»); KozleKkc KOpIIOpaTUBHOTO MTOBEAECHUA,
on00peHHbIN Ha 3acefaHuu [IpaBUTETbCTBA
Poccuiickoii Pezneparuu ot 28 HOos16ps1 2001 T.
(ITpoTokos N¢ 49), pekOMeHZOBaHHBIN K
NIpUMeHEeHHI0 pacrnopskeHueM PesepasbHON
KOMFMCCHH TI0 PBIHKY LIeHHBIX Oymar B 2002 rogy
(manee — «Poccutickuii Kogekc»); TpeboBaHUA
suctuHra MockoBckol Bup:ku, ycTaHOBNIEHHbBIE
IMTonoxxennem ®CPP o gesaTeTbHOCTH 110
OpraHU3alli¥ TOPTOBJIU Ha PhIHKE IIeHHBIX Oymar
(manee — «[IpaBwia mucTuHra MOCKOBCKOM bupxu»);
[IpuHIIUIE KOpTIOPaTUBHOTO yIipasiaeHusa OJCP,
2004 rog, (manee — «[Tpunnunsl OOCP») u Kozeke
KOPIIOPAaTUBHOTIO yIIpaBieHUs BemukobpuTanmy,
2010 roz (manee — «Komekc BernkoObpuTaHum»).
Mp5bI cyuTaeMm 1enecoobpasHbIM YIUTHIBATDH B
HallleM aHaM3e MOCIeHUN JOKYyMEHT, TaK KaK
IleHHbIe OyMarv MHOTHX POCCUMCKUX KOMITAaHUH
obpamaroTcs Ha JIOHZOHCKON GOHAIOBOM OMpKe
U, COOTBETCTBEHHO, 3TH KOMIIAHUU 00sI3aHbI
coburrozaTh nosoxeHua (Wiv 0ObACHUTD

MIPUYMHBI HeCcOOTI0eHYs TTooskeHuit) Kozekca
KOPIIOPATUBHOTIO yIIpaBieH s BemuKoOpuTaHuu.

Kpome Toro, /1 mpoBeieHUsT CPaBHUTETHHOT'O
aHasu3a c rnepeloBoii MUPOBOI TPAKTUKOU

MBI UCIIOJIb3yeM pe3yJibTaThl «Orpoca
HEUCIIOTHUTETbHBIX AUPEKTOPOB», TPOBEZIEHHOTO
PwC B Bestuko6purtanuu B 2011 roay (ganee —
«OTpOC HEUCITOTHUTETBHBIX IUPEKTOPOB
BenukobpuTaHun»), U «MccieoBaHUsA 110
KOPIIOPaTUBHOMY YIIPaBJIeHUI0», TPOBEIEHHOT'O
Spencer Stuart cpesiyt WieHOB COBETOB IUPEKTOPOB
500 KpymTHEUTITNX KOMITAHUHN, BXOJAIINX B UHEKC
S&P 500, B 2011 roay (ganmee — «Spencer Stuart
Board Index 2011»).

Mg 651aroZiapuM BceX yYaCTHHUKOB OIIPOCca 3a UX
BKJIaJ B IIPOBeZleHre HAaCTOAIIero NCCIe/JOBaHUA U
MIpeIOCTABIEHHYIO UMY MHGOPMAIHIO O TIPAKTUKE
mo60pa, HOMUHHUPOBAHUS U U30paHUs WIEHOB
coBeTa IUPEeKTOPOB B KOMIIAHUAX, KOTOPBIE OHU
Ipe/CTaBIAT. EIN y Bac BO3HUKHYT BOIIPOCHI

10 HACTOAIIEMY UCCIeZIOBAaHUIO, MBI OyZIeM Pasibl
OTBETUTH HA HUX.
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|
OcHOBHble 8bl8O0bL

Poccuiickas mpakTuKa nog6opa, CocTaB 1 He3aBUCUMOCTh COBETa
HOMUWHUPOBAHUA U U30paHUs WIEHOB JUPEKTOPOB

COBETa JUPEKTOPOB BCE €IIe CYyIIECTBEHHO e B CpeJHeM B COCTaB COBETA

OT/IMYAeTCcs OT [1epeIoBOTO OIIbITa
JIPYTHX CTPaH, OZIHAKO B ITOCJIe[HIE

rozibl MPodECCUOHATBHOE COOOIIECTBO,
TOCyZIapCTBO U PETyJIATOPHI PhIHKA YAEIAIT
Bce GosibIllee BHUMAaHUE 3TUM BOIIPOCAM.

Kak rokasbiBaeT Hallle HCCIeI0BaHue,
POJIb 1 OTBETCTBEHHOCTD COBETA

1 B 0COGEHHOCTH HE3aBUCHUMBIX
JVPEKTOPOB 3HAYUTETBHO BO3POCIN

B ocsieiHee BpeMst. [louTu mosioBUHA
HAIINX PECIIOHZEHTOB (B TOM 4HCIIE
GOJIBIIMHCTBO TIpejcefaTenen

COBETOB JUPEKTOPOB U KOMUTETOB

10 Ha3HAYEHUSM) CYUTAIOT, YTO

3a MoCIeJHIE HECKOJIBKO JIET

poJib AUpeKTOpa crana Gosee
IpUBIeKaTeIbHOM. CeroiHs mepes
JVPEKTOPAMHU CTOST CJIOKHBIE U
aMOUI[MO3HBIE 33/Ia9H, [TOBBIIIAETCS
yYPOBeHb IPodeCCHOHATN3MA COBETA U
[JIaBHOE — JUPEKTOPAM IIPEAOCTABIEHA
peasibHast BOBMOXKHOCTD CO3/IaBaTh
CTOVMOCTD ¥ BJIUSITH Ha MTOJIOXKEHKE

Jei1 B komnasuu. C Ipyroi CTOPOHHI,
OZIHOBPEMEHHO C 3TUM BO3PACTAIT
OXWJaHUS U TPeGOBaHUS K KaHAUZaTaM
B WIEHBI COBETA JUPEKTOPOB U K COBETY
B L[eJIOM. B 3TOM cBeTe Bce Gosbliiee
3Ha4YeHue MPUOOPETAIOT BOIIPOCH OA60Pa,
HOMHHUPOBAHUS U U30PaHUS JUPEKTOPOB.

AupeKTopoB 50 KpymHeNmmIx
POCCUICKUX MyOIUYHBIX KOMITAHUH
BxozuT 10 4yenoBek, YeTsIpe 13
KOTOPBIX ABJIAIOTCA He3aBUCUMBIMU
JIpEKTOpaMU

Hu B ogHOM 13 KOMIIaHWH,
TIPUHABILINX YYaCTHUE B UCCIIEOBAHIHY,
rpezicejaTeNb COBETA JUPEKTOPOB

He SBJIAETCA OJHOBPEMEHHO
€ITMHOJIMYHBIM UCTIOTHUTETbHBIM
OpraHoM, YTO OTBeYaeT TPebOBaHUAM
POCCHICKOTr'0 3aKOHO/IATeIbCTBA

B 20% xommaHuii u3 yrncia

50 kpynmHEeNIIX POCCUNCKUX
ITyOIMYHEIX KOMITAaHUH
npezicejaTesleM COBeTa JUPEKTOPOB
ABJIAETCA He3aBUCHMBIH AUPEKTOP

JKeHIMHBI COCTaBIAIOT TOJIBKO 7%

OT OOIIero YUCIa WIEHOB COBETOB
JAUPEKTOpoB 50 KpyNHeRIux
POCCHHCKUX MyOIMYHBIX KOMITAHUH.
43% HaIINX peCIOHJEeHTOB OTMETHIIH,
YTO B COCTaBe X COBETOB JUPEKTOPOB
JKEHIIMHBI OTCYTCTBYIOT, B TO BpeMsI
Kak 44% OIpOIIeHHBIX CYUTAIOT,
«diversity» MOXeT ClTocO6CTBOBATh
TOBBIIIEHNIO 3QPEeKTUBHOCTU

paboThI coBeTa

| CoBeThI IMPEKTOPOB POCCUICKUX KOMITAHUIA: MPaKTHKa MoA60pa, HOMUHUPOBAHUA 1 U36PaHUA WIEHOB COBETA JUPEKTOPOB



IMoaGoOp, HOMUHUPOBaHUE U U3OpaHHe
WIEHOB COBETA JUPEKTOPOB

* B 94% xomImaHu} U3 YucIa
50 kpymHENUITNX POCCUHCKUX
My6INYHBIX KOMIIAHUM CO3AaH
KOMUTET I10 Ha3HAYEeHUSAM
(wIn aHAJIOrMYHBINA KOMUTET).
70% 3TUX KOMUTETOB BO3IJIABJISAET
HE3aBUCUMBIN JUPEKTOP, a 26%
TOJIHOCTBIO COCTOSAT 13 HE3aBUCHUMBIX
[VPEKTOPOB

¢ 15% pecrnioHAEHTOB OTMETWIH, YTO
X KOMIIAHUU IPUBJIEKAIOT BHEITHUX
KOHCYJIbTAHTOB K ITpoOIleccy IIOUCKa U
mozibopa ANPEKTOPOB

* B 94% xommnaHull ycTaHOB/IEHbI
¢dopmanbHble TpeOGOBaHUA WIH
PEKOMEH/IALINYU B OTHOLIEHUY OITBITA,
3HAHUI U IPAKTUYECKUX HABBIKOB
KaHZWZATOB B COBET JUPEKTOPOB

¢ 37% Hammx pecliOHAEHTOB OTMEeTUIH,
YTO BHyTpPEHHUE IPOLIEAYPHI TOA60Pa,

HOMHWHHPOBAHUA U 1/136paH1/1;{ YJIEHOB
COBE€TAa JUPEKTOPOB B KOMIIaHUAX HE

dbopMann30BaHbI 1/ WIN HENPO3PAYHEI

e CorIacHO pesy/ibTaTaM OIpoca,
GOJIBIIMHCTBO COBETOB CTaPAOTCs
TIPUBJIEKATh B OCHOBHOM OBIBIIHX U
JeMCTBYIOIMX TOM-MEHEKEPOB Ha
POJIb HE3aBUCUMBIX IUPEKTOPOB

PasBuTue, oneHKa 3(ppeKTHBHOCTH
Y IUIAaHUPOBaHUE [IPEEMCTBEHHOCTH
B COBETE AUPEKTOPOB

* 92% HaUIMX PeCIOHJEeHTOB CYUTAIOT
TI0JIE3HBIM IIPOBE/IEHNE OIIEHKU
JIeATeIbHOCTY COBETAa IUPEKTOPOB,

a 65% yxaszaju, 4TO UX COBET
JUPEKTOPOB IPOBOZAUT OIIEHKY
Pe3yIbTaTOB CBOEl pabOThI €3KETOAHO

* CoryacHo pe3y/bTaTaM oIpoca,
CpeZAx COBETOB AUPEKTOPOB, KOTOPBIE
TIPOBOZAT OLIEHKY 3¢ eKTHBHOCTH
cBoel zesitestbHOCTH, 20% IIPUBJIEKAIOT
BHEIIHEro KOHCY/IbTaHTa, a 64% —
PaCKpBIBAIOT Pe3Y/IbTATHI 3TOH OlleHKU

* CoryacHO pe3ysnbTaTaM OIpoca,
yTeHue NpodecCUoHaATbHON
JIUTEePaTyPhI U yIaCTHe B CEMUHAPax
¥ KoHQEPEHIUAX — Haubosee
pacrpocTpaHeHHbIe UHCTPYMEHTEL,
MTO3BOJIAIONINE JUPEKTOPAM OBITh
B Kypce ITOCIeIHNX U3MeHeHU I
B IpodeCCHOHATIBHOM IIPAKTHKE,
3aKOHOJATENbCTBE U T.J.

* Bo Bcex KOMITaHUAX, IPUHABLINX
y4acTue B UCCIeZJOBaHUH, WIEHBI
COBeTa JMPEKTOPOB U36HparoTCsa
Ha CPOK He 6oJlee 0HOTO roja, 4To
OTBeyaeT TpebOBAHUAM POCCUHCKOTO
3aKOHO/IATeNIbCTBA

B3z ¢ mo3unyu AupeKTopa

* B uuncie Hauboee BaXKHBIX GaKTOPOB
[IpY IPUHATHY PEIIEHVS O WIEHCTBE B
COBETe HAIIU PECIIOH/IEHTH OTMETIIIN
pEeINyTanno KOMIIAHUHN U HATUIHE
peaybHOM BO3MOXKHOCTH CO3JaBaTh
CTOMMOCTbD ¥ BJIUSITH Ha MTOJIOJKEHHE
JieJ1 B KOMITAHUH

*  48% HamUX PECIIOHAEHTOB (B TOM
yucie, 60IBUIMHCTBO MpeceAaTenei
COBETOB JUPEKTOPOB U KOMUTETOB
10 Ha3HAYeHMSIM) OTMETIIN, YTO 3a
ToceiHYe HECKOJIBKO JIET UX POJIb
crasia 60Jee MpUBJIEKaTeNTbHOM
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10.3

CpezHee 41cIo WIeHOB COBETOB JUPEKTOPOB

1. Cocmas u
He3asucumocmbs

cogema oupexkmopos

1.1. Pasmep coBeTa JUPEKTOPOB

Kozekc BemnkobpuTaHUU YCTaHABIUBAET,
YTO «YUCJIEHHBIH COCTaB COBETA
JVIPEKTOPOB JOJKEH OBITH JOCTATOYHBIM,
YTOOBI YIOBJIETBOPATD MOTPEOHOCTAM
6u3Heca 1 00eCcIeuyrnBaTh HEIPEPHIBHOCTh
ZlesITeJIbHOCTH B CTyyae N3MeHeHUs
COCTaBa COBeTa JUPEKTOPOB U ero
KOMUTETOB, U IIPYU 3TOM He JI0JDKEH OBITh
CJIMIIIKOM GOJIBIIMM» 4. OYeBUIAHO, YTO
ONTUMAIBbHOE YHCJIO WIEHOB COBeTa
JVIPEKTOPOB BapbUPYETCA B 3aBUCHMOCTH
oT cdepsl eI TeIbHOCTH KOMITAaHUH U
MOXXET MEHATHCA C TeUeHNEM BpEMEHH 110
Mepe pa3BuTHs OH3Heca.

3akon 06 AO ycTaHaBIUBAET, YTO
«KOJIMYECTBEHHBIN COCTAB COBETA
IUPEKTOPOB (HabII0aTETFHOTO COBETA)
00111eCTBa OIIPeAETIETC YCTaBOM
00I1IeCTBa WU pellieHreM 06Iero
coOpaHus aKIMOHEPOB, HO HE MOXKET
GBITh MeHee YeM IATh WieHOB». Kpome
TOTO, COTJIACHO 3aKOHY, «ZJIs1 00IIecTBa
C YMCJIOM aKI[MOHEPOB — BIaZIeJIblIEB
TOJIOCYIOIMX aKIIMii ob1ecTBa 6osiee
O/IHOM TBHICAYHU KOJIMYECTBEHHBIM COCTAB
coBeTa AUPEeKTOPOB (HabI0AaTebHOTO
coBeTa) o0ILIecTBa He MOXKET OBITh MeHee
CeMHM WIEHOB, a I O0LIEeCTBa C YUCIOM
aKIMOHEPOB — BJIaJIebIIEB TOMOCYIOUINX
akuui ob1ecTBa 60jee AeCATH ThICAY —
MeHee JeBATH WIEHOB» . TeM He

MeHee 3aKOHOM He YCTaHaBINBaeTC s
MaKCHMaJIbHOE YHCJIO WIEHOB COBETa
JVPEKTOPOB.

Kpome Toro, Kogekc KopmopaTUBHOTO
TIOBeZIEHUs, IPUHATHIN B PoccuiicKom
depepanuiu, npegycMaTpUBaeT

o0Ire IPUHIIUITBI OIIpeZeTeHUs
KOJIMYECTBEHHOT'0 COCTaBa COBeTa
JVPEKTOPOB: «B IIEPBYIO OYepesb, U
oTpeZiesIeHUH YHCIa WIEHOB COBETa
JVPEKTOPOB OOIIECTBY CJIEAYET UCXOAUTD
13 TOTO, YTOOHI KOJIMYECTBO WIEHOB
[I03BOJIATIO COBETY AUPEKTOPOB HAIAZAUTh
IUIOZIOTBOPHYIO, KOHCTPYKTUBHYIO

B 50 KpyITHEUIINX POCCUNCKUX MyOJIUYHBIX
KOMITaHUAX cocTasidaeT 10.3

JICKYCCHUIO, IPUHUMATh OBICTphIE
Y B3BELIIEHHEIE PEIIEHMs, 8 TAKKE
opranuzoBath 3¢GEKTUBHYIO eATETHHOCTD
KOMUTETOB COBETA AUPEKTOPOB» °.

Kaxk nmoka3biBaeT Hallle UccIeloBaHUeE,

Ha npakTtuke 90% KoMIIaHUH U3 YuciIa
50 KpyTTHEHIINX POCCUMCKUX MYOIUIHBIX
KOMITaHUH yCTaHABIMBAIOT O'PAaHUYEHUS
Ha YKUCJIEHHBIN COCTaB COBETA AVPEKTOPOB
BO BHYTPeHHUX JIOKyMeHTax (ycTaBax,
nosnoxeHusx). Cpeau Hux 64%
KOMITaHUH yCTaHABINBAIOT TOYHOE
YUCJIO WIEHOB COBETa AUPEKTOPOB, 8% —
yCTaHaBIMBAIOT JYanasoH (KOMIIaHUH,
3aperuCcTpUpPOBaHHEIE 32 PyOEKOM),

16% — ycTaHaBIMBAIOT TOIBKO
MUHUMaJIbHOE YMCJIO YIEHOB COBEeTa,

a 0[Ha KOMIIaHUA yCTaHABINBAET TOJIbKO
MaKCHMaJIbHOe YUCIO AVPEKTOPOB.

Ha npaxkTuke cpeZiHee YKCIO YIeHOB
COBETa IUPEKTOPOB B 3TUX KOMIAHUAX
cocrasser 10,3 (MUHUMYM — 5,
MakcuMyM — 18). B 80% xommanuii B
COBET AV PEKTOPOB BXOJUT OT CEMU JI0
IecsATH YeoBeK, a B 20% KOMITaHUM —
6osiee 11 yeoBeK.

DTHU JaHHBIE COITOCTAaBUMEI C
pe3ysibTaTaMu ucciezoBanus PwC,
TIPOBEZIEHHOTO CPEIV HEVCIIOTHUTETBHBIX
JIUPEKTOPOB BeTMKOGpUTaHNMH, KOTOPOE
ITOKAa3aJ10, YTO B KOMITAHUAX, BXOASIINX

B uHzIeKc 100 KkpynHeHIIux KOMIIaHUuH
FTSE 100, coBeThI AUPEKTOPOB COCTOAT B
cpexneM u3 11 JesioBeK, a B KOMIIAHUAX,
BKJIIOYEHHBIX B mHAEKC FTSE 250,

COBET AVPEKTOPOB COCTOUT 13 BOCBMU
yesoBek ’. Kpome TOro, Kak MOKa3bIBaeT
uccnenoBanre Spencer Stuart Board
Index (2011 r.) 8, B TeyeHHe MOCTEAHUX
HECKOJIbKUX JIET CpeJHEE YKCIIO WIEHOB
COBETA IUPEKTOPOB B KOMITAHUAX,
BKJIIOYEHHBIX B nHAEKC S&P 500, ocTaercs
pubIU3UTENbHO Ha ypoBHe 10,7 (ipu
aroM B 2011 rogy MUHUMalIbHOE YUCIIO
JUPEKTOPOB B COBETE COCTABJILIO 5,

a MaKcHMaJbHOe — 32 4eJIoBeKa).

4 Kogekc Benukobputanuu, pasgen b, b.1.
5 ®3 06 AO, rnasa VIII, cT. 66.
5 Poccwiickuin Kogeke, rmasa I, n. 2.1.4.

70Onpoc HeWUCMoNHUTENbHbBIX AMPEKTOPOB Benukobputanum, ctp. 11.

8 Spencer Stuart Board Index (2011 r.), cTp. 14.
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CpedHee 4lUC/10 WieHO8 cogema OupeKkmopos:

50 KpYMHENLWNX POCCUACKMX
ny6ANYHBIX KOMMAHWIA FTSE 100 FTSE 250 S&P 500

ITo YTBEPXKIECHUIO GOJIBIITUHCTBA PECIIOHZEHTOB, KOJIMYECTBEHHBIN COCTaB COBETA
AUPEKTOPOB B UX KOMIIaHUAX 3a MMOCJIEAHKE TPU I'oZla HE UBMEHWICA, 33% OITPOIIE€HHBIX
OTMETWIHN YBEJIMYEHNE YrCjia ZUPEKTOPOB, U TOJIBKO 6% COO6H.II/IJII/I O CHUXXEHUU
KOJIMYECTBA YWIEHOB COBETA.

H3meHeHUe KOoNU1eCmeeHH020 cocmasda cogema OupeKkmopoe KOMNaHuu
3a nociedHue mpu 200a

M VYBenuuunca

M YmeHbwnnca

He nameHunca
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«Ha nam B3IJIAL, MbI IBUXKEMCA I10 ITyTU pa3rpy3KH COBETA JUPEKTOPOB, yX0Ja OT TEXHUYECKUX
WJIN YUCTO YIIpaBJIE€HYECKHUX BOIIPOCOB K BOIIpOCaM I‘]IO6aJII>HbIM, CTpaTErn4eCKuM».

benna 3namkuc

«CocTaB coBeTa IMPEKTOPOB TAKXKE OTPAKAET CTPYKTYPY aKIMOHEPHOI'O KallUTala — eCIN
KOMIIaHUA IPUHAJIEKUT HeOOJIBIIOMY YHCILy BlaeblieB, TO Hen30eXHO 60IbIINHCTBO

AVPEKTOPOB 6y,£[yT NIPEACTaBIATh NMHTEPEChl KOHKPETHBIX aKIIMOHEPOB. HO, pasymeeTcd,

He3aBHUCHUMbIE IVPEKTOPAa AOJIXKHBI ITPEACTABJIATh NHTEPECHI BCEX aKITMOHEPOB, 0COOGEHHO
MWHOPUTAPHEB, U B 3TOM 3aK/IFOYAETCA HAIll OCHOBHOM BKJ1az,. f AyMatro, 4To, 4eM 0osibIlle

HE3aBUCUMBIX JUPEKTOPOB B COBETE, TEM JIYUIIIE. Taxxe BaXxHO, 4TOOBI OHU 06]'[3,2[3]11/1

AOITIOJTHUTE/IbHBIMY 3HAHUAMMK W OIIBITOM U IIOHKUMAaJIH, 4YTO UX pa60Ta 3aKJII04YaeTCA B TOM,
YTOOBI 3aZlaBaThb CJIOXKHBIE BOIIPOCHI MEHEPKMEHTY, a HE B TOM, YTOOBI TACCUBHO UCIIOIHATh

CBOM 00SI3aHHOCT».
/Ieud Xexcmep

MbI Hanwu 6agaHc MEXAYy MHTEpEeCaMU KOHTPOJJIMPYIOIIEro aKJuOHeEpa U HE3aBUCMbIM,

HEaHTa)KUPOBAHHBIM IIOAXO0A0M, IPpEAIIOJIararoirmM OTKPBEITOE U NUHOTZId KPUTHUYECKOE

pacCMOTPEHUE BOIIPOCOB. JTO TaKxe BOIIPOC KYJIBTYPBI B COBETE U B KOMIIAHUU B I1€JIOM,
BOIIpOC HpO(l)eCCI/IOHaJ'IbHOI‘O U CTPpATETUYECKOI'0 IIoAxoaa K pa60Te COBETa.

Jomunuk @aw

«B Pa3HbIX KOMIIAHUAX CUTyallud pa3/inYHaA. ,B'JIH GOJIBIIMHCTBA FOCKOMHaHI/II‘/JI,
B KOTOPBIX UHCTUTYT HE3aBUCUMBbIX IUPEKTOPOB ABJIACTCA CPABHUTE/JIBbHO MOJIOABIM,

caMo 110 cebe HaTMYre He3aBUCHUMEBIX AUPEKTOPOB, HABEPHOE, HE MOXET obecrieynBaTh

ero cb6aaHCUPOBAaHHOCTb. TeM He MeHee, 3a MOCIeAHNE HECKOIBKO JIET POJIb HE3aBUCHUMBIX
JIVIPEKTOPOB, KaK PyKOBOJAUTENIE KOMUTETOB, 0€3YCJIOBHO, BO3POCIIa».

AHHa Benosa

1.2. HezaBucuMOCTB COBETA
JAUPEKTOPOB

CornacHo npuniuiy VI [TpuHIunos
O3CP «B Tex cry4asax, Koraa peleHus
coBeTa AUPEKTOPOB MOTYT UMeThb pasHble
TIOC/IeAICTBUSA 1A PA3/IMYHBIX TPYTIIT
aKILIMOHepOB, COBET JUPEKTOPOB A0/DKEH
OTHOCHUTBCSA KO BCEM aKIIOHEpaM
cripaBeyIiBO. IIpy UCIIOTHEHUU CBOUX
06s13aHHOCTEH COBET AUPEKTOPOB

He JIoJDKeH BOCIIPUHUMATBCA WK
ZieficTBOBATh Kak cOOpaHue OTAENbHBIX
npeZicTaBUTe/NIel pasIndHbIX IPYNIL. XOTs
HEKOTOPBIX WIEHOB COBETa UPEKTOPOB
JeACTBUTENBHO BBIIBUTAIOT U BBIOUPAIOT
olpeie/ieHHbIe aKIIMOHepH! (IIpU 5TOM
JpyTHe aKI[MOHEPHl MOTYT OBITh IIPOTUB),
ZU1A paboTHI COBETA AUPEKTOPOB BAXKHO
TO, YTO KOI'Z]a €T0 WIeHbl IPUHUMAIOT

Ha ce6s1 OTBETCTBEHHOCTh, OHU

JOJDKHEI BHIITOHATH CBOY 00A3aHHOCTU
06BEKTUBHO U 6ECIIPUCTPACTHO I10
OTHOIIEHUIO KO BCeM aKI[OHepaM»°.

C y4eToM 5TOro COBET AUPEKTOPOB
JOJDKEH OBITh B COCTOSTHUYM BBIHOCHUTD
0OBbEKTHUBHBIE HE3aBUCHMBbIE CYKACHUA
10 paccMaTpUBaeMbIM BOIIpOCaM.

B Jloknaze Kagbepu, omybIMKOBaHHOM
B 1992 rozy, 65U10 BIiepBbIe
PEKOMEH/IOBAHO CUUTATh 3GPEKTUBHBIM
TaKOH COBET IUPEKTOPOB, KOTOPHIH
«BKJIIOYAET KaK MCIOJTHUTENbHBIX
JVPEKTOPOB, XOPOIIO Pa3bUpaIOIUXCs
B ZIeSITEIbHOCTY KOMITAHUH, TaK U

HEUCIOJIHUTENbHBIX IUPEKTOPOB,
CIIOCOOHBIX IPUBHECTU BHEIIHUH,
IIMPOKUH B3IJISA/ HA IeATETHHOCTh
KOMITaHUM» 1°,

B cootBercTBrM ¢ 3aKoHOM 06 AO, «YIeHbI
KOJIJIEFUAIBHOTO UCIIOJIHUTEILHOTO
opraHa o0II[eCTBa He MOTYT COCTaBJIATh
60JIee OJHOM YETBEPTOM COCTaBa COBETA
MUPEKTOPOB (HabJII0aTeTHHOTO COBETA)
obmiecTBa» .

B T0 ’ke BpeMs orpaHuyueHue J0TU
HICIIOJTHUTEJIBHBIX IUPEKTOPOB B COBETE
JVPEKTOPOB CaMo II0 cebe He SBTIAeTCs
6€e3yCIIOBHOM rapaHTHel COOMI0eHHs
HHTEPECOB aKIMOHepoB. [iis1 obecriedyeHns
3¢ deKTHBHOI pabOTHI COBETA AUPEKTOPOB
HEe0oOX0AMMO, YTOOHI B COCTaB COBETA
BXOZIWUIN He3aBUCHMBbIE AUPEKTOPA.

3akoH 06 AO He yCTaHaBIUBaeT
TpeGOBaHVsI O HAIMIUY HE3aBUCUMBIX
JMIPEKTOPOB B cOCTaBe coBera. [Ipu
atoMm Poccuiickuit Kogekc copepuT
CIIeAYIOLIYIO PEKOMEHAAIUIO:

«4TOOBI HE3aBUCUMBIE AUPEKTOPA
MOTJIM PEaJbHO BJIUATH HA PELIEHUS,
[IPUHUMAaeMbIE COBETOM JUPEKTOPOB, U
M 6bUTa 66 06eCTIeYeHa BO3MOKHOCTD
(bOpMUPOBaHYIS IUPOKOTO CIEKTPA
MHEHUH 10 06CYKJaeMbIM BOIIPOCAM,
OHU JIOJDKHBI COCTABIISITh HE MEHEE OHOU
YETBEPTH COCTABa COBETA ANPEKTOPOB.
B smto60oM ciiydae, B ycTaBe 00IecTBa
PEKOMEH/YETCS IPEAYCMOTPETh, YUTOOBI

B COBETe JMPEKTOPOB OBUIO He MeHee
Tpex He3aBUCUMBIX AUPEKTOPOB» 2,

B mpaBwiax suctuHra MOCKOBCKOM
Bupxu nipelycCMOTpEHBI ClleAyIolue
TpebOBaHUA OTHOCUTETHHO YK CIA
He3aBHUCUMBIX IUPDEKTOPOB B COBETe:

He MeHee TpeX He3aBUCHMBIX AUPEKTOPOB
ZUI1 KOMIIaHUH, BKITIOUEHHBIX B
KOTHPOBAJIbHBIE CIUCKU «A» 1-TO

U 2-TO YPOBHS, U HE MeHee OJHOT'O
HEe3aBHUCUMOTO AUPEKTOpa KOMITaHUAX,
BKJIIOYEHHBIX B KOTUPOBAJIbHbIE CIIUCKU
60Jiee HU3KOTO YPOBHS .

Jia cpaBHeHuA oTMeTUM, uTo Kozekc
BenkoGpUTaHUH YCTaHABINBAET,

YTO «32 UCKIIOUYEHNEM HEeOOIBIITNX
KOMITaHUI 4, He MeHee ITOJIOBHHBI
YIEHOB COBETA AUPEKTOPOB, HE CUUTAS
€ro TpeZiceiaTess, 0/DKHBL OBITh
He3aBUCUMBIMU HEUCITOTHUTETbHBIMU
JVPEKTOPAMH IO OTIpE/IeTIEHUIO
COBeTa IUPEKTOPOB. B MeHee KPYITHBIX
KOMITaHUSIX B COCTaBE COBETA AUPEKTOPOB
JIOJDKHO OBITH, 10 KpaiiHel Mepe, ZBa
He3aBHUCHUMBIX HEVCIIOJMHUTENbHBIX
JUpeKTopa» °.

Kp0Me TOr'0o, BHYTpPE€HHUE ITIOJINTHUKH,
IIOJIOXKEHUA U KOJEKChI KOPIIOPATUBHOTO
YipaBJI€HUA CaMUX KOMITaHUH MOryT
yCTaHaB/JIMBaThb 06H.H/Ie PEKOMEHAAaI
6o KOHKPETHOE YMUCJ/IO WIHN IIPOLIEHTHOE
COOTHOIIE€EHHE HE3aBHMCHMbIX YWIECHOB B
COCTaBeE COBETa AUPEKTOPOB.

9 MpuHumnel O3CP, 2004 r., MpuHumn VI.

© OTyeT Report of the Committee on the Financial Aspects of Corporate Governance and Gee and Co. Ltd., 1992 r, n. 4.1.

" ®3 06 AO, rnasa VIII, CT. 66.
2 Poccuiickuin Kopeke, rasa lll, n. 2.2.3.

'® Kak npeaycmoTtpeHo B MonoxeHun ®COP o aeATeNbHOCTH NO OpraHn3aumm TOProBn Ha pbiHke LieHHbIX Bymar, Mpunoxenua 1, 3, 4.
4 K He60onbLUMM OTHOCATCA KOMMaHUK, KOTOPbIE B TEYEHME roAa, HEMoCPEACTBEHHO NPe/LLIECTBYIOLEro 0THETHOMY, nonagany B Haekc Hwke FTSE 350.
s Kopekc Benukobputanum, 2010 r., pasgen b, n. 6.1.2.
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Bo BHYTpeHHUX JOKyMeHTax
6OJIBIIMHCTBA KOMIIAHUH, BXOAAIINX

B unciI0 50 KpyIMHeNIINX POCCUMCKUX
ITyOJIMYHBIX KOMIIAHUH, YCTaHOBJIEHO
MUHHUMaJIbHOE YUCIO (WIK MUHUMAaIbHAA
JI0711) He3aBUCUMBIX IMPEKTOPOB B
cocTaBe CoBeTa JUPEKTOPOB, KOTOPOe

B pa3HbIX KOMIIAHUAX BapbUpPyeTCs OT
OZIHOTO 710 TIATU. ToNbKO B 4% KOMITaHUH
YCTaHOBJIEHO TpebOBaHUE O TOM, 4TO KaK
MUHHMYM IIOJIOBHHY WK OOJBIINHCTBO
MeCT B COBeTe JUPEKTOPOB JAO/LKHBI
3aHMMaTb He3aBUCHUMBIE JUPEKTOpA.

Ha mpakTuke B COCTaB COBETOB
AUPeKTOpoB 50 KPYIHENIIINX POCCUUCKIX
MyGIUYHBIX KOMIIAHU BXOJAT OT

OZIHOTO JIO IEBATH HE3aBUCUMBIX
JIMPEKTOPOB, COCTABJIAIOIUX OT 9% 20
86% 0T 0011Iero YKcIa WIEHOB COBETA.

B cpesHeM IpUOIM3UTENBHO YETHIPE U3
JIECSTH WIEHOB COBETOB JIUPEKTOPOB 3TUX
KOMITAHUH ABJISIOTCA HE3aBUCUMBIMH.
Jl1sl cpaBHEHUsI, COTJIACHO pe3yJibTaTaM
ucciaenoBaHus Spencer Stuart Board
Index (2011 r.), He3aBUCUMBIE AUPEKTOPA
COCTaBJIAIOT 710 84% OT 0011ero Yyncia
YIEHOB COBETA JUPEKTOPOB B KOMITAHUX,
BXOJALINX B uHAeKC S&P 50016,

Kak moxazanu pe3y/bTaThl HALIETO
HCCIe0BaHNUsA, B POCCUMCKUX KOMITAHUAX
[IpaKTHKa Ha3HAY€HU He3aBUCHMBIX
JVPEKTOPOB B COBET ITOJIyYMIa LINPOKOE
pacnpocrpaHeHue. COrIacHO OTBeTaM
HaIINX PEeCIOH/EHTOB, He3aBUCHUMEIE
[IVPEeKTOpa COCTABJIAIOT B cpezHeM 39%

B UX COBETaX AUPEKTOPOB. B cocTas
CoBeTa AUPEKTOPOB B 75% KOMIIaHUN

9%

B 50 kpynmHeUIMX pOCCUNCKUX IMTyOJIUIHBIX

KOMITaHHUAX He3aBUCUMBbIE JUPEKTOPA B
cpenHeM cocTaBisAoT 39% OT ob1Iero yucia
YJIEHOB COBeTAa AUPEKTOPOB

Cpegtee uncno unerHos Coseta aupektopos (10)

i

BXOZAT TpU Wiu 60siee He3aBUCUMBIX
JIUPEKTOPOB (B COOTBETCTBUU

¢ COGCTBEHHBIMU KPUTEPUIMU
HEe3aBHUCUMOCTH, IPUMEHsIeMBIMU

B KQ)X/J01 KOHKPETHOU KOMITAaHUM).

C zpyroii croposs!, 10% pecrioHZIeHTOB
yKasaJu Ha TO, YTO B COCTaBaX UX
COBETOB OTCYTCTBYIOT HE3aBUCHUMBIE
JIUpEKTOpA.

B 3 wunu6onee HeE3aBUCUMbIX
[OVPEKTOpoB

@ 1 1nn 2 He3aBMCUMbIX
avpekTopa

HeszaBucumble anpexTopa
OTCYTCTBYIOT

g

CpenHee yncno
HE3aBUCUMbIX AMPEKTOpPOB (4)

16 Spencer Stuart Board Index (2011 1), cTp. 14.
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OmpezeneHne «HE3aBUCUMOTO
JUPEKTOpa» ZIaeTcs B 3aKoHe 06

AQ: «He3aBuCHMBIM JUPEKTOPOM
TIPU3HAETCA WIEH COBETA JUPEKTOPOB
(HabmroAaTeIbHOIO COBETA)
001IeCTBa, HE ABJISIOLIUNACA U He
SIBJIABIIIUIMCSA B TE€YEHUE OJHOTO ro/a,
TIpeANIECTBOBABIIETO TIPUHITHIO
pelleHus:

* JIUIIOM, OCYIIECTBISIOMNM GYHKITIH
€IUHOIMYHOIO UCIIOJIHUTEILHOIO
opraHa o0II[eCTBa, B TOM YHCIE
€r0 YIIPABJSIOIUM, WIEHOM
KOJUIETHAIBHOIO UCIIOJHUTEILHOIO
oprasa, JIMIOM, 3aHUMAaFOIIIM
JIOJDKHOCTU B OPTaHax yIIpaBIeHUs
YIIpaBJAONIEN OPTraHU3aIH;

* JIMI[OM, CyTIPYT, POAUTEIH, JETH,
MIOJTHOPOAHBIE Y HEIIOJHOPO/HbIE
OpaThsi ¥ CECTPBIL, YCHIHOBUTENHU U
YCHIHOBJIEHHBIE KOTOPOT'O SBJIAIOTCS
JIALIAMU, 3aHUMAIOIIUMU JOJDKHOCTA
B YKAa3aHHBIX OpraHaXx yIpaBIeHUs]
o611ecTBa, YIIPaBIAIIEH
opraHu3aIyu obiecTsa 1M60
SIBJISTFOIIMMUCS YIIPABJISFOLIAM
00111eCcTBa;

* addWIMpOBaHHBIM JIMIIOM OOIIECTBA,
3a HCKJIIOUEHeM WIeHa COBETA
JUPEKTOPOB (HabIr0aTeNbHOTO
coBeTa) ob1ecTBa» 7.

OZHaKoO 5TU KPUTEPUU He
NIPeJCTaBIAIOTCSA JOCTATOYHBIMU

XOT#I GBI B CIULy HECOBEPIIEHCTBA
omnpezeneHus «apGUIMPOBAHHBIX JHUI» B
JEHUCTBYIOIEM 3aKOHOAATEIbCTBE.

Poccuiickuii Kozieke comepxut
PEKOMEHZIAINIO O TOM, 4TO «IIpu
oTpesie/leHUH KOHKPETHBIX TPe6OBaHUH
K HE3aBUCUMOMY AUPEKTOPY
He00X0AMMO UCXOAUTDH U3 TOT'O, YTO
TaKOU AUPEKTOP AOIKEH OBITH CIIOCOOEH
BBIHOCUTb HE3aBUCHUMBIE CY)KIEHUA. DTO
TperoaraeT OTCyTCTBHE KaKUX-THO0
00CTOATENBCTB, CIIOCOOHBIX IIOBIUIThH
Ha GOpMUpPOBaHUE eT0 MHEHUS. B cBs3u
C 3TUM HEe3aBUCHUMBIMH AUPEKTOPAMU
PEKOMEH/yeTCs TIPU3HABATh WIEHOB
COBETa IUPEKTOPOB:

¢ He ABJABIINXCA B TEUEHHE
MOCAeTHUX 3 JIET U HE ABJIAIOMINXCS
AOJIKHOCTHBIMU JIMIIAMM

(ympaBIAoOINM) WIN pabOTHUKAMU
00I1IecTBa, a TAK)Ke JOKHOCTHBIMU
JIUIIAMY WM PabOTHUKaMHU
VIIpaBIIAIONIeN OpraHu3anuu
o011ecTBa;

® He ABJIAININXCA J0/2KHOCTHBIM
JIUIIOM APYTOro OOIIECTBA, B
KOTOPOM JIF060€ U3 O/KHOCTHEIX
JIAIL OOIIECTBA ABJIAETCA WIEHOM
KOMMTETA COBETA JUPEKTOPOB I10
KaZipaM U BO3HArPaKAEHUSIM;

* He gBaArmuxca ahPrInpoBaHHBIMU
JIMIJAMU JOJKHOCTHOTO JIMIIA
(ympaBsitolero) obiiecTsa
(ZOKHOCTHOTO JIUIIA YIIPABJIAIOIIEH
OpraHM3aIu o6IecTBa);

* He gBaArmuxcsa ahPruInpoBaHHBIMU
JIMIIaMU OBIIECTBA, a TAKXKE
apduIMpoBaHHBIMY JUI[AMU TaKUX
adpduIMpoBaHHBIX JIUIT;

* He SBIAIIUXCI CTOPOHAMU 10
003aTebCTBaM C 00IIECTBOM, B
COOTBETCTBUH C YCJIOBUSIMU KOTOPBIX
OHM MOTYT IIPHO6GPECTH UMYIIECTBO
(TTOSIyYUTh ZIeHEXKHBIE CPE/ICTBA),
CTOMMOCTh KOTOPOTO COCTABJISET
10 1 607Ie€e IPOLIEHTOB COBOKYITHOT'O
TOZIOBOTO ZI0X0/Ia YKAa3aHHBIX JIUII,
KpOMe IOJTy4eHUST BO3HATPAKAEHUSA
3a y4acTHe B JIesITEIbHOCTH COBETA
JUPEKTOPOB;

* He SBIAINUINXCSI KPYITHBIM
KOHTpareHTOM 006111ecTBa (TaKuM
KOHTPareHTOM, COBOKYITHBIN 0OBEM
CZIeJIOK 06IIecTBa ¢ KOTOPHIM B
TeyeHMe roja cocrasisger 10 u 6osee
MIPOLIEHTOB 6aTaHCOBOM CTOMMOCTH
aKTUBOB OOIIECTBA);

¢ HeE ABJIAKIIUXCA IIPpeACTaBUTEIAMA
rocyzAapcraa.

He3aBUCHMBIH AUPEKTOD IO UCTEYEHUH
7-J1e€THEero cpoka UCIOTHEeHUA
06s13aHHOCTEl WieHa coBeTa
JVPEKTOPOB OOIIeCTBA HE MOXKET
paccMaTpyUBaThCA KaK He3aBUCHMBI» 18,

DTHU KPUTEPUU HAILIUTH OTpaXeHUe
(c HeOOIBIIMMY U3SMEHEHUAMH) B
MpaBUJIaX JUCTUHra MOCKOBCKOM

Bupxu .

OJHaKO 3TV KPUTEPUH HE3aBUCUMOCTU
TaKXe [0IBePraroTCs IMUPOKOH KPUTHKE
BBU/Iy UX HEIIOJTHOTHI ¥ HEYETKOCTH.

7 ®3 06 AO, Mmaea XI, Ct. 83.
'8 Poccuickuin Kopeke, Masa lll, n. 2.2.2.

19 Kak npeaycmMoTpeHo B MonoxeHun PCOP o AeATENLHOCTH MO OpraHU3aLvy TOProBIiv Ha PbIHKE LIEHHbIX Gymar,

Mpunoxetue 1.



47%

47% HaIIMX PeCIOHEHTOB yKa3aau, YTO

- B X COBETE JUPEKTOPOB IPUMEHAIOTCA

KOMITaHuit 13 ynca 50 KpymHeimx MHWHHUMAaJIbHbIE Tpe6OBaHI/IH K HE3aBNCHMOCTH,
POCCHHCKUX MyOINYHBIX KOMITAHUH
3KpeIUICHE KPUTEPUH He3aBUCHMOCTH KOTOpBIE YCTAHOBJIEHBI 3aKOHOM 006 AO

YWIEHOB COBETA AUPEKTOPOB.

CoriacHO OTBETaM HalINX PECIIOH/IEHTOB,
TIpH OIIpeZieNIEHUY HE3aBUCUMOCTH
JMMPEKTOPA TIOYTH MOJIOBUHA KOMITAHUH
TIPUMEHAIOT MUHUMAaJIbHbIE KDUTEPUH
HEe3aBHCUMOCTH, YCTAHOBJIEHHBIE B
3akone 06 AO. ITpu 3ToM 42% KOMIaHUH
TIPUMEHAIOT KPUTEPUH, YCTAaHOBJIEHHBIE
B Poccutickom Kogexkce, u 15%

(B OCHOBHOM KOMIIQHWH, BKIIOYEHHBIE

B JINCTUHT UHOCTPAHHBIX OUPIK)
HCIIOJIB3YIOT KPUTEPUH, YCTAHOBJIEHHBIE
B Kozekce Bennkobputanum 2.

Kpumepuu He3asucumocmu, ucnoJjib3dyemsle coeemom dupekmopos
sauueili KoMnaHuu npu onpeOeJleHuu He3asucumocmu 4WwieHoe8 coeema

3akoH «O6 akUMOHepHbIX obLecTBax» 47%

42%

Kopekc KoprnopaTMBHOro noBeAeHuA

Kopgekc kKoprnopaTuBHOro
ynpasneHua Benukobputanum

15%

Dpyroe 6%

- -

20 Kopekc Benukobputanum, 2010 1., pasgen b, n. B.1.1.

—
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«Pa3nyHbIe OIpe/ieIeHNs He3aBUCUMOCTH, CO/ieprKallrecs B KOZeKcax
podecCOHATBHOTO TIOBE/IEHN, Ha CAMOM /leJie He al0T OTMCAHUS HEOOXOANMBIX
JUIA 3TOW JOJDKHOCTHU YeIOBeYeCKUX KavyecTB. f ymaro, 4To caMoe IJIaBHOE 371eCh —
HE3aBUCHUMOCTb /[yXa, TO €CTh CIIOCOOGHOCTh 06eCeunTh 06 BEKTUBHBIN TOAXO/

K PacCMOTPEHUIO 06CYK/JaeMBIX BOTIPOCOB. [I[pyTUMU CIOBAMHU, HE3aBUCUMBIH
IUPEKTOP JO/KEH UMETh COOTBETCTBYIOIIYIO MTPO(ECCUOHATBHYIO KBATUDUKAIIUIO,
OTIBIT U YBEPEHHOCTH B cebe, YTOOBI aKTUBHO Y4aCTBOBATh B 06CYKIEHUH JII060T0
BOIIPOCA Ha 3ace/laHUsIX COBETA AUPEKTOPOB, KPUTUUECKU aHATU3UPOBATh
apryMeHTHI, BbIIBUTAEMbIE IPYTUMH WIEHAMU COBETA JUPEKTOPOB, U B UTOTE
MOJ/IEPKATh IIPUHSATOE PElleHHe, ECJTU OH CIUTAET BRIOpaHHOE HallpaBIeHHE
ZIelicTBUI 060CHOBAHHBIM».

Cap Pobepm Mapzemmc

«He3aBUCUMBIN IUPEKTOP JOJDKEH YMETD IepKaTh yap, OTCTAUBATh CBOIO MTO3UIIHIO.
DTO ZI0/KHA OBITh OYEHB CUJIbHAS TPodeccoHambHasA TUIHOCTh. be3ycoBHO, MHe
Ka)KeTCsl BAKHBIM HaJIMYKE OTIbITa PaOOTHI, B TOM YKCJIE OTbITa PAOOTHI U KaK TOTI-
MeHe/Kepa, U KaK CTpaTera, ¥ Kak CIeluaanucTa, KOTOPBIM XOPOIIO Mpe/CTaBsieT
cebe TIpoOIIeIyPHI, CBI3aHHBIE C IVITAHUPOBAaHUEM U YIIPaBI€HUEM PUCKAMU».

AnHa benosa

«He3aBUCUMBIN IUPEKTOP JOJDKEH 0061aZ1aTh MPOdECCUOHATU3MOM, TPYAOTI00UeM,
CKPYIYJIE3HOCTBIO U OTBETCTBEHHBIM OTHOLIEHUEM K Jielly. Beb COBET AUPEKTOPOB —
3TO CaMOCTOATeNbHO GYHKINOHUPYIOAA cucTeMa. Takske BaXKHO XKeJlaHue
KOHTAKTUPOBATh C MeHe/PKMEHTOM He TOJIbKO Ha 3ace/JaHUAX COBeTa AUPEKTOPOB,
HO ¥ BO BpeMs UX [TOATOTOBKU. Ellle 51 OBl BBIIEINIA CPeY INIHOCTHBIX Ka4eCTB
KOMMYHUKa6eIbHOCTb ¥ AUTUIOMAaTUIHOCTDb, YMEHNE OTCTauBaTh CBOIO MTO3UIIUIO B
JIOCTaTOYHOM CTeTIeH! apryMeHTHPOBAaHHO, OTKPBITO».

Hpuna IlumkuHa

«OCHOBHBIM KaueCTBOM SIBJISIETCSA CTOCOOHOCTD TIO[BEPTATh KPUTHKE JIOAeH 1
UZied, Jaxke eCIv 3TO HEMIPUATHO. [Ipu 3TOM HY)KHO BeCcTH cebst 0OueHb TOHKO U He
TIepeCTynaTh rpaHb, IpeBpallias KPUTUKY B arpeCcCUBHbIE, I BEICOKOMEDPHBIE, WTH
OCKOpOUTeTbHbIE OOBUHEHMS, TaK KaK B KOHEYHOM HTOTE BCE MBI 3aUHTEPECOBAHBI
B KOHCTPYKTHBHBIX pab0YMX B3aMOOTHOIIEHUAX. TaK 4TO OCHOBHBIM KaueCTBOM
SIBJISIETCSI TOTOBHOCTD K KPUTUYECKOH OLIEHKE, OHAKO BAXKHO JI€JIATh 3TO TAKUM
o6pazoM, YTO6BI JIFOAN YyBCTBOBaIU cebs1 ¢ BaMU KOMPOPTHO, — 3TO TOXKE
MacTepcTBO. B IPOTHBHOM C/Iydae OHU MOTYT Ha4aTh YTO-TO CKPHIBATD, U BaM OyzeT
CJIOJKHO ITOHSATh, YTO B €CTBUTEIBHOCTH IIPOUCXOAUT B KOMIIAHUU. JIpyTUMU
CJIOBaMH, HaJI0 TIOHUMATh, YTO HE3aBUCHUMBIH ANPEKTOP J0KEH YMETh OOIIAThCS C
JIFOZIbMU, TIPOSIBJISS IIPU 3TOM TBEPZOCTH U 06POKeITaTeTbHOCTb».

/Js8ud Xexcmep

«He3aBUCUMBIH IUPEKTOP OJIKEH 00/1aZIaTh OCTATOYHONH KOMIIETEHTHOCTBIO U
HeOOXOAUMBIM HAOOPOM BHYTPEHHHUX OTPAHUYUTENEN, TO €CTh TEM, YTO IIOMPOCTY
Ha3bIBAETCS «COBECTHIO». UIEeH COBETa AUPEKTOPOB MOXKET 001a/]aTh KOMIIETEHIIEH
BO MHOT'HIX, CAMBIX Pa3HBIX 00JIACTAX, @ MOJKET OBITh Y3KUM CIEITUATUCTOM — TYT
JIeJI0 He B IIMPHHE WK TTyOUHE, a B TOM, YTOOBI 3TOT HaGOp KOMITETEHIIN OBbLT
TI0JIe3€eH U [J0CTaTO4eH /I 3TOU KOHKPEeTHOM KOMITaHUW».

Bradumup I'ycakos

«Ha Mo¥i B3], He3aBUCUMBIi JUPEKTOP ZOJDKEH ObITh HE3aBUCHMBIM B [IOJTHOM
CMBICJIE 3TOT'O CJIOBA, UMETh CBOIO TOUKY 3pEHMs, OBITh TPOGECCHOHANIOM U CaMoe
[JIAaBHOE — UMETh CBOIO MO3UIIUIO U YMETh OTCTAUBaTh €e».

Bradumup I'yces

«MBI cTeZiM 3a TeM, YTOOBI He3aBUCUMBIi IUPEKTOP ObLT fe-haKkTo He3aBUCUMbIM.
['naBHOe B paboTe coBeTa AUPEKTOPOB — UTOOHI €T0 WIEHBI TPECTABILIN U
OTCTaWBaJI MHTEPECH! TOM OpPraHu3alliy, B COBETE JUPEKTOPOB KOTOPOH OHU

B JJaHHBI MOMEHT HaXOZATCS».

Benna 3namkuc
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O6BeKTUBHOCTh COBETa AUPEKTOPOB

1 €r0 He3aBUCUMOCTE OT PYKOBO/ICTBA
MOTYT OBITH YCHJIEHBI ITyTEM
pasrpaHudeHusa QyHKIMIM IpezicesaTess
coBeTa AUPeKTOPOB U GYHKIMI
HCTIOTHUTEIbHOT'O PYKOBO/CTBA, a eC/IU
3TH QYHKI[UH BCe XKe 0O'beJUHEHE! B
OJJHOM JInIle — HasHaYeHHeM CTapuIero
(Beny1iero) HesaBHCHMMOT'O JUPEKTOPA.

Pazgenenvie GyHKIUM €AUHOTUIHOTO
UCIIOJTHUTENBHOTO OpraHa u
Tipe/icejaTelisi COBETA JUPEKTOPOB
CUYMTAETCS XOPOIIel MPaKTUKOMH,

TaK KaK CITIOCOOCTBYET OCTHKEHUTO
Heo6X0ZMMOro 6ajaHca IIOJTHOMOYNH,
YCUJIEHUIO TTIOJOTYETHOCTH U
obecreyeHUIo0 BOSMOXXHOCTH COBETa
JUPEKTOPOB IPUHUMATh PENIEHUS
HE3aBHCHMO OT MCIIOJTHUTETHHOTO
PYKOBOZCTBA.

3akon 06 AO 4eTKO paszensier
TIOJTHOMOYMS COBeTa JUPEKTOPOB U
BBICIIIEr0 UCIIOJIHUTENIBHOTO PYKOBO/ICTBA.
Bosee Toro, B COOTBETCTBUU C 3aKOHOM,
JIULIOM, BHITIOTHSIOIUM GYHKIIMHI
eJVHOJIMYHOT'0 MCIIOJTHUTEIbHOI'O OpraHa,
He MOXeT ABJIAThCA IIpe/ice/jaTeb COBETa
[V PEeKTOPOB KOMITaHUU.

20%

B 20% xommnanHui u3 50 KpymHEeUImmnx

POCCHHCKUX IMyOJUYIHBIX KOMIIAaHUH
npeJcefiaTeseM COBeTa JUPEKTOPOB ABJAETCA
He3aBHUCUMBIN JUPEKTOP

«Koprnopauus Kak cucTeMa ycTpoeHa Tak, YTOObI IPeZ0TBpaIlaTh BOSHUKHOBEHIE
KOH(]IMKTa MHTEPECOB U 0OMBAThCA HaaHca, 32 STUM U CYIIECTBYIOT OPTaHbl
yIIpaB/IeHUA: PYKOBOAUTENb, MEHEXKMEHT, KOTOPBIN 3aHNMAaeTCs TeKylei
TIPOM3BO/ICTBEHHO-X03IYICTBEHHOH /1eATeIbHOCThIO, U COBET IMPEKTOPOB, KOTOPBIH
ocyiecTgeT GYHKINN aKIIMOHEPHOT'O KOHTPOJIA U CTPATETNIeCKOro YIIPaBIeHHU .
Ecimy KaXABpIH U3 3TUX CyOBEKTOB IPABIIBHO BBEIIIOTHAET CBOIO QYHKIINIO, TO
cucTeMa cZiep>KeK U IPOTUBOBECOB paboTaeT».

Hpuna Mlumkuna

COOTBETCTBEHHO, HU B OZJHOM U3
KOMITaHH#H, IPUHABIINX y4acTHe B
HCCIeJOBaHUY, TIpeZice/iaTeNb COBeTa
JIPEKTOPOB He ABJIAETCA OJJHOBPEMEHHO
€TMHOJIMYHBIM UCTIOJTHUTETbHBIM
OpraHoM.

Kpowme Toro, sy4diias MexayHapogHasa
IIpaKTHKa MpeAIoaaraeT, 4To
IpejcesiaTesIeM COBETa AUPEKTOPOB
JIOJDKEH ObITh HE3aBUCUMBIH JUPEKTOD.
Tak, Kogekc Bemkobprutanum
yCTaHaBIMBAaeT, YTO B MOMEHT CBOET0
HasHa4yeHU: IpezicesiaTesb COBETa
JVPEKTOPOB JIOJDKEH OTBeYaTh
KpUTepUAM He3aBUCUMOCTH.

B 20% xommaHuii 13 yncia

50 KpynHeUIInx pocCUMCKIX
NMy6GINYHBIX KOMIIAaHU# IpejceaTeneM
CoBeTa IUPEKTOPOB ABIAETCA
He3aBUCUMBIY AUPEKTOP. OTU
pe3y/IbTaThl COIIOCTaBUMEBI C
pe3yJbTaTaMU MCCIeZloBaHUA Spencer
Stuart Board Index (2011 r.), coriacHo
KOTOPBIM 21% COBETOB AUPEKTOPOB
KOMIIaHUH U3 uHAeKkca S&P 500
BO3IVIABJIAIOT He3aBUCHMBIE
aupekropa .

21 Spencer Stuart Board Index (2011 r.), cTp. 10.
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0%

B coBeTax gupekTopoB 10% KOMIIaHUU U3

50 KpyImTHENIINX POCCUNCKUX IMyOTUIHBIX
KOMITAaHWUH €CTh CTapIiui (BeAyIuii)
He3aBUCHUMBIN IUPEKTOP

«f1 ;ymato, 4TO IOsABIEHNE CAMOM KOHIIENIIUY CTaplIero He3aBUCUMOT0 JUPeKTopa
BBI3BaHO HEYZIOBJIETBOPEHHOCTBIO aKI[MOHEPOB Pe3y/IbTaTaMH 00CYKAEHU C
PYKOBOZCTBOM U IIpejiceiaTesleM COBeTa AUPEKTOPOB, IIOCKOIBKY IIOCTeJHUHI
[I0//IeP’KUBAET IVIABHOT'O UCIOTHUTENBHOTO AUpeKTopa. [I03TOMy aKIIMOHEPHI
PEIINIH TOUTH 0 IPYTOMY ITyTU. B cTapiieM He3aBUCUMOM AUPEKTOPE 4acTo
BUZAT Y€TOBEKa, KOTOPBIM PyKOBOAUT OLIEHKOM 3pPEeKTUBHOCTH AeATENbHOCTH
npezicesiaTesNd COBETA JUPEKTOPOB, WIN YeJI0BeKa, KOTOPBIM OT UMEHU JUPEKTOPOB
obecreunBaeT JeaTeIbHOCTD NIpe/iceiaTesls B MHTEPECcax BCEro COBETA AUPEKTOPOB».

Cap Pobepm Mapzemmc

HasnaueHnue crapuero (Bezyiiero)
JVIPEKTOPA B KauecTBe aJbTepHATUBbI
He3aBHCHMOMY IIpeZicesjaTesio

COBETa AUPEKTOPOB TAKXKE CUUTAETCS
XOpOIIei MPaKTUKOM, CIIOCOOCTBYIOMIEH
TIOBBIIIEHUIO YPOBHSA KOPIIOPATHBHOTO
yIIpaB/ieHNsA B KOMIIAaHUY U

3¢ dekTUBHOMY QYHKIIMOHUPOBAHUIO
COBeTa AUPEKTOPOB.

B cootBeTcTBUM € KogekcoM
BeMKOOGpUTaHUH «COBETY AUPEKTOPOB
clefyeT Ha3HAUUTh CTApIIero
He3aBUCHUMOTI0 JUPeKTopa U3 YucIa
HEe3aBUCHUMBIX HEHCITIOJHUTETbHBIX
JIUPEKTOPOB, YTOOHI OH 0becrieunBat
«IIPOTUBOBEC» NIpe/ICeaTesI0 COBeTa
JVPEKTOPOB U MPH HEOOXOAUMOCTHU
BBICTYIIAJI B POJIU IIOCPeIHUKA MEXAY HUM
U APYTUMU JUpPEKTOpaMU. AKIIIOHEPHI
JIOJDKHBI UMETh BO3MOXKHOCTb 0OpaTUThCS
K cTaplieMy He3aBUCHMOMY AUPEKTOPY
10 BOIIpOocaM, KOTOphIe UM He yZanoch
PeLIUTh Yepes IpeceaaTesisa COBETa
JVPEKTOPOB WIN UCIIOJHUTENbHOE
PYKOBOZCTBO, a TaKXXe, €C/IU OHU I10 TEM
WIH MHBIM IPUYMHAM CUUTAIOT, YTO UX
BOIIPOCEI HE MOTYT OBITh aZpECOBAHBI
YKa3aHHBIM JULaM» 2,

B coBeTe AMPEKTOPOB IISITH U3

50 kpymHENIUX POCCUNCKUX
MTyOJIMYHBIX KOMITaHUH (TO €CThb B

10%) ecTb crapimii (Beaymmuii)
He3aBHUCUMBIH AUPEKTOD, IPUYEM JIBE U3
3TUX KOMIIaHUI 3apETUCTPUPOBAHEI 33
pybexxom. [IpuMedaTenbHO, YTO B TPEX
Y3 3TUX IIATH KOMIIAHWH TIpeJceaaTeeM
COBETa IUPEKTOPOB TAKXKe SBJISIETCS
He3aBHUCUMBIH AUPEKTOP.

1 cpaBHEHUA, COTIACHO pe3yIbTaTaM
uccinegoBanus Spencer Stuart Board
Index (2011 1.), B coBeTax JUPEKTOPOB
92% KOMIIaHUM, BXOASAIINX B UHIEKC
S&P 500, ecTb cTapuIuii (BeAyIImii)
He3aBUCUMBIN JUpeKTop 2.

[TpuMeyaTenbHO, YTO MPUOGIUZUTETHHO

B TPEX YeTBEPTAX KOMIIAHUY HalIel
BBIOOPKY HET HU HE3aBUCHMOT'O
TpeZice/iaTes COBETA IUPEKTOPOB,

HH cTapirero (BeAyiero) He3aBUCHMOT'O
JAUPEKTOPA, TOTAA KaK B COBETAX
JIVPEKTOPOB KOMITaHWM nHAekca S&P 500,
COTJIACHO Pe3yJIbTaTaM UCCIeJOBAHUS
Spencer Stuart Board Index (2011 r.),
TaKUX COBETOB JUPEKTOPOB TONBKO 3%.

22 Kopekc BenukobpuTanuu, 2010 1., Pazgen A, n. A.4.1.
2 Spencer Stuart Board Index (2011 r.), cTp. 24.

14 | CoBeTrl AVPEKTOPOB pOCCHﬁCKP[X KOMIIaHUM: IIpaKTHUKa HO,ELGOpa, HOMWHHPOBAaHUA U I/l36paHI/I${ YICHOB COBETa JUPEKTOPOB



1.3. MHOrOOGpa3ue Kak HeOTheMIeMast
yepTa coBeTa AUPEKTOPOB

ITpu GOpMUPOBAHUY COBETA JUPEKTOPOB
TPaAUIMOHHO IPUHUMAIOTCA BO
BHUMaHHe KBaTUGUKALYSA U OIbIT
KaHAWAATOB. BMecTe ¢ TeM IepesioBas
MeXXAyHapoAHasA PAKTHUKA yesseT
6osblllee BHIMaHIE COOTBETCTBHIO
KaHAUAATOB OOBEKTUBHBIM KPUTEPHAM
Y IperMyIecTBaM MHOT006pasus B
coBete. MHOroo6pa3sue («diversity»)
ABJIAIETCA BXXHBIM GaKTOpOM
HOBHINIEHUA 3G PEKTUBHOCTH COBETA
JAVIPEKTOPOB, TAaK KaK IT03BOJIAET
HOJTy9UTh CUHEPreTUYeCcKUi et
OT Pa3HOCTOPOHHUX MHEHUH U HOBBIX
uaen.

Tak Kogekc Benmkobpuranuu
IIPe/NIMChIBAET YYUTHIBATH ACIIEKT

4%

44% ompollIeHHbIX CYUTAIOT, UTO «diversity»
MOKET CITOCOOCTBOBATH ITOBBIIIIEHUTIO
3¢ PeKTUBHOCTH pabOTHI cOBeTa

«Diversity B coBeTe JUPEKTOPOB — UHTEPECHBIN BOIPOC. B nzieane koMmmanumu
XOTeNOCh ObI UMETh TAKOTO HE3aBUCUMOTO TUPEKTOPA, KOTOPHIN 061aziasn 661
COOTBETCTBYIOIIEH MpodecCuoHaTbHON KBaUHUKAIIUEH U OTIBITOM pabOThI

Y TIOHUMaJI Bce IIPOo0IeMbl, CTOAIINE Tlepe/] KOMIIaHUeH, a TakKe MOT ObI
[IPOAHAIN3UPOBATh PA3IMYHbIE CIIOCOOBI PEIIeHN STHUX IPO6JIeM, OIIKPasACh Ha
coOCTBEHHBIH OnbIT. COBETaM IMPEKTOPOB HY)KHEI Pa3HOCTOPOHHUE JIIOAHU, IPU
YCJIOBHH YTO 3Ta PAa3HOCTOPOHHOCTD He BCTyIIaeT B KOHQIUKT ¢ He0OXOAUMOT
npodeccuoHaNbHOM KBamuduKalyeil 1 obITOM pabOThI».

Cap Pobepm Mapzemmc

«/IHOCTpaHIIbI B COBETAX AUPEKTOPOB POCCUICKUX KOMIIAHUH 3a4aCTyIO BBICTYIIAIOT
HOCHUTEJIAMHU JIy9IIel MeXAyHaPOAHOU IPAKTUKK KOPIIOPATUBHOTO YIIPABIEHUS».

Anexcaudp Bepnun

«diversity», B TOM 4ucjie BOIIPOC

MIpeICTaBUTENbCTBA KEHIIUH B COBETE 24,

CoryiacHO pe3yJbTaTaM HCCIe0BAHUSA
PwC cpeay HEUCIIOTHUTETHHBIX
JUPEKTOPOB Bemmkobputanuu u
uccnefoBanus Spencer Stuart Board
Index (2011 r.), COBETBI JUPEKTOPOB
mpugaioT 60JIbIlIoe 3HaUYE€HHE BOTIPOCY
MIpe/ICTaBUTENbCTBA KEHIIUH B COBETE
IUPEKTOpOB. Tak, B KOMITAHUAX,
BKJIIOYeHHBIX B nHAEeKC FTSE 100,
JKEHILWHBI COCTaBIAIT 15% oT 0b11ero
YHC/1a HE3aBUCUMBIX IPEKTOPOB .

[lo pesynbTaTam UcciefoBaHUA Spencer
Stuart Board Index (2011 r.), B 58%
KOMITaHUH, BKIIOYEHHBIX B UHAEKC
S&P 500, B coBeTe JUPEKTOPOB
MIPUCYTCTBYeT He MeHee IBYX JKeHIIIVH,
a B 18% xommaHuii — Tpu 1 60stee 2.

OaHako B Poccuu ellle He CIIOXKWIACh
TeH/IeHIIVA IPOABIKEHUS KeHIITUH

B COCTaB COBETa JUPEKTOPOB.

B 2012 roay »XeHIIUHBI COCTaBIIAIOT
TOJBKO 7% OT OBIIEro Yrcia WieHOB
COBETOB JUPEKTOPOB 50 KPYITHENIIIIX
POCCHICKUX MyOIMYHBIX KOMITAHWH.

Hu B ofiHO¥ 13 3TUX KOMIIAaHUH JKEHIIMHA
He fABAeTCA IIpeficefiaTesieM CoBeTa
JUPEKTOPOB.

CorsacHO pesy/bTaTaM Halllero oIpoca,
JKEHIIVHBI COCTABJIAT B cpesgHeM 11% ot
006111ero Yrc/ia WIEHOB COBETA JUPEKTOPOB
B KOMIIaHUAX, Ipe/CTaBJIeHHbIX HAllIMHU
pecloHleHTaMu.

CpenHee yuncno yneHos coeta anpektopos (10)

-

"

N
® o o
-/

CpepHee uncno

XEHLUMH B coBETE
avpekTopos (1)

24 Kopekc Benukobputanum, 2010 1., Paspen b, n. B. 2.

25 Onpoc HeMCMNonMHUTENbHBIX ANpeKTopoB Benvnkobputanuu, cTp. 10.

26 Spencer Stuart Board Index (2011 r.), cTp. 19.
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7%

JKeHIIUHBI COCTaBJIAIOT TOJAbKO 7% OT
0011Iero Yrcia 4wieHOB COBETOB IUPEKTOPOB
50 KpyTHENUIINX POCCUMCKUX ITyOTUUHBIX
KOMITaHUM

43%

43% HaLIUX PECIIOHAEHTOB OTMETUIIY,
YTO B COCTaBE UX COBETOB JVPEKTOPOB
YKEHIIUHBI OTCYTCTBYIOT

«B 11e710M, 5 Bcerga ObUta MPOTUBHUKOM KBOTHPOBaHUsA. Ho, BOSMOKHO, BBe/IEHHE
KBOT Ha KEHII[VH B COBETe AUPEKTOPOB UMeeT CMbICJI Ha HaYaIbHOM 3Tane. ITO
chopMHpYET PHIHOK U MTO3BOJIUT CO3JATh CIIPOC, TEM CaMbIM 00€CTIEYHB HEOOXOJUMbIE
CTUMYJIBI JIJIsI TIOJTHOIIEHHOTO GOPMUPOBaHUS MPOGECCUOHATHBHOTO CETMEHTA.

AHHa Benosa

CoryiacHO OTBeTaM HalluX PecllOHZIeHTOB,
B 43% COBETOB AUPEKTOPOB KEHIINHEI

He IIpeZicTaBJIeHbl, TOT/la KaK cpeiu
KOMITaHMH, BXOAAIIMNX B MHAeKC S&P 500,
TaKuX KOMIIaHUH Bcero 9% %7,

TToYTH CTOJIBKO JKe PECITOHAEHTOB
(44%) monararor, 4to «diversity»
MOJKET CIIOCOGCTBOBATD TIOBBILIEHUIO
3bdeKTUBHOCTH pabOTHI COBETA.

OHaKo Ha CEeroAHAIIHUM IeHb B
Poccuu uib HEMHOTHE KOMIIAaHUHU

JeMOHCTPUPYIOT Ha IPaKTUKe
IIPOJBIDKEHUE PACIINPEHHUS
IIpeZICTaBUTEbCTBA KEHIIVH B

cOoBeTe AUPEKTOPOB. Tak, yIacTHUKU
VHTEPBbIO, IPOBEJEHHBIX HAMU B paMKaX
HACTOSIIETO UCCIeA0BaHUsA, OTMEYAIOT,
YTO B IPE/CTAB/IsIEMbIX MU KOMIIAHUAK
OTCYTCTBYIOT KaKue-1nbo GpopMasbHbie
TIOJIUTUKY B 06/1aCTH IIPE/ICTaBUTENbCTBA
JKEHIIVH B COBETE JUPEKTOPOB,

a BOIIPOC BHEZIPEHUS TaKUX MTOTUTHK

He 06CyKAacsa Ha YPOBHE COBETOB.

27 Spencer Stuart Board Index (2011 r.), cTp. 19.
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7%

37% HaIUX peCroHZIeHTOB OTMETUIH,

2. I[Toooop,

HOMUHUpOBAHUeE U
u3opaHue 41eHo8
coeema oupeKmopos

YTO BHyTPEHHUE MPOIleyphl ToA00pa,
HOMMWHMPOBAHUS U U30paHUs WIEHOB
coBeTa AUPEKTOPOB B KOMITQHUAX He
dbopMann3oBaHbl U/UIU HEITPO3PAUYHBI

«Kak mpaBuio, B G0JIBIINX TOCYAAPCTBEHHBIX KOMITAHUSIX COCTAB COBETA JUPEKTOPOB
ABJIAETCA Pe3yJIbTATOM JI0CTATOYHO JJTUTENBHOTO BHYTPEHHETO U B TOM YHCJIe 3aKPBITOTO
aZMUHUCTPATUBHOTO MPOIiecca B IPaBUTENbCTBE. [OBOPUTH O KaKOH-TO abCOMOTHO
OTKPBITOM TTyOIUIHOM MPOIielype B 3TOM 06/1aCTU Ha CETOZHA, K COXKaJIeHUIO, PAHOBATO.
OnHako, OHA CTAHOBUTCS MHOTO IPO3pavyHeli, 0cO6EHHO Ha MEPBBIX dTallax MoA60pa
kaHzngaToB. Co3zan nopran PocumytnecTBa. BO3HUKIN peecTpsl He3aBUCHMBIX
JVPEKTOPOB, TIOSBUIACH IIPOIielypa CAMOBBIIBIDKEHUS».

AnHa Benosa

CoBeT AUPEKTOPOB JJOJDKEH UMETh TAaKOH
COCTaB, KOTOPBII TI03BOJISUT OBI eMy

3¢ GEKTUBHO BBHITIONHATD CBOU GYHKIUH.
[TpuHuun VI O3CP coaepXuT paz,
PEeKOMeHaN, KaCaroLINXCA COCTaBa
COBETa JUPEKTOPOB. TakKe OTMedaercs,
YTO «COBETY JUPEKTOPOB IPUHAJIEXUT
KJII0YeBast POJb B IOA00pe KaHANAATOB,
00J1a/1aI0I1X COOTBETCTBYIOLIVMU
3HAHUSAMU, KOMIIETEHTHOCTBIO U OIIBITOM,
II03BOJITIOLIVIMHY JOTIOHUTD UMEIOIUHCS
y coBeTa IUPEKTOPOB OIIbIT U TEM CaMbIM
TTOBBICUTD MTOTEHI[UAJ POCTa B KOMITAHUN» 28,

2.1. IIponiecc moaGopa, HOMUHUPOBAHUS
¥ U30paHNA WIEHOB COBETA JUPEKTOPOB

Poccuiickuii Kogeke pekoMeHyeT «M30upaTh
WIEHOB COBETA IMPEKTOPOB IIOCPEICTBOM
TIPO3PAavYHOU MIPOLIEAYPHI, YIUTHIBAIOIIEH
pasHoobpasrie MHEHHI aKIIOHEPOB,
obecreurBaroLIeii COOTBETCTBUE COCTaBa

COBETA JUPEKTOPOB TPEGOBAHMAM
3aKOHOZATEJIBCTBA U [IO3BOJIAOIIEl N36HPaTh
HE3aBHCHUMBIX JUPEKTOPOB».

AHasoruyHo, OMH U3 OCHOBHBIX IIPUHIIUIIOB
Kozekca BenkoOpUTaHUY TIACHT:

«B KOMITaHWM ZIOJDKHA OBITH IPUHATA
¢dbopmasbHast, YeTKast U Ipo3pavyHast
mpolieZlypa u36paHust HOBBIX YWIEHOB COBETA
JIVIPEKTOPOB».

21% HaImMX pecroHZIeHTOB CYMTALOT,

YTO TPOLIEAYPHI TOZI60pa KaHANUAATOB B
COBET IMPEKTOPOB JOIKHBIM 06pa3oM
¢dbopMan30BaHbl BO BHYTPEHHUX
JIOKYMEHTaX KOMIIAaHUH U B 1[EJIOM SIBJITIOTCS
TIpo3pavHbIMU. 42% OIPOIIEHHBIX CUUTAIOT,
YTO B X KOMITAHUAX TaKHUe TIPOIIEYPhI
¢dbopManM30BaHbl 1 OTHOCUTENBHO IIPO3PAYHBL.
37% y4acTHHUKOB OIPOCA OTMEYAIOT, YTO
TaKue MPOIeyPhl B X KOMITAHUAX HE
dbopmMan30BaHbl U/ WM HETPO3PAYHHI.

Cuumaeme au 8blL, HMo nNpouedypsL omoéopa kKaHOUIamos 6 cogem
OupeKkmopoe 00ICHbLM 06pa3om hopmanuszoeaHst 60 6HYMpPeHHUX
00KyMeHMax KOMNAHUU U A6AI0MCA NPO3PAUHbLMU?

m dopmanusosaHbl 1
OTHOCWUTENBHO MPO3paYHbI

¥ He copmanusosaHbl/
Henpo3payHbl

dopmanmsoBaHbl 1
B LieSIoM Npo3payHbl

28 MpuHumnsl O3CP, 2004 r., MpuHuwmn VI.
29 Poccuickuii Kogeke, rmasa lll, n. 2.3.
30 Kopekc Benukobputanum, 2010 1., pasgen b, n. B. 2.
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94 %

B 94% xoMmniaHui yCTaHOBJIEHBI pOpMaTbHbIE

Tpe6OBaHI/IH WIN pEKOMEHAAITWK B OTHOIIIEHUHN
OIIbITA, 3HAHUHU U IMpaKTNYE€CKNX HABBIKOB
KaHANIaTOB B COBET JTUPEKTOPOB

«PoccHiicKoe 3aKOHOZATENbCTBO B 06/1aCTH HOMUHUPOBAHUA KaHAUJATOB Ha
JIOJDKHOCTh He3aBUCUMOTO JMpeKTOpa HecoBepIllleHHo. Hanpumep, ¢ mo3unun
3aKOHO/ATEIbCTBA, MBI He 00s13aHBI HCTPeOOBAaTh y YeloBeKa Coriacre Ha
BbIBIDKEHMe. KpoMe Toro, Hallle 3aKOHO/LATeIbCTBO Ha HACTOANINI MOMEHT

He COZIeP’KUT HOPMBI, [Tpe/lyCMaTPUBAIOLIeH BEIZIBIDKEHIE OOIECTBOM
onpeie/IeHHBIX KBAINUKAI[MOHHBIX TPeOOBAaHUH K WIeHaM COBeTa JUPEKTOPOB.
MHe npeAcTaBiAeTcs, YTO KOMIIAHUU JO/DKHBI IMETh IIPABO BBIIBUTATh ONpe/ieIeHHbIE
TpebOBaHUA K WieHaM COBeTa JUPEKTOPOB. JIpyroe /1eyo, YTo 3TH Tpe6OBaHUA

He JJOJDKHBI TpoTrBopeunTh KoHeruTtyuu PO 1 MexzyHapoHBIM 0TOBOPaM.
Hanpumep, Heb3s BBECTU OI'paHUYeHUs 110 NIOJIy, pace, TPaKAaHCTBY, HO OBUIO
GBI XOPOIIIO UMETh BO3MOYKHOCTb BBECTH TPeOOBaHMS IO YPOBHIO KBaTUUKALINHU,
IPOUIIIO ZIeATETBHOCTH, OIIBITY B COOTBETCTBYIOIIEH cdhepe e TebHOCTH.
Hpuna HlumkuHa

Poccuiickuit Kogekc pekomeHayeT
3aKpEIUTh B yCTaBe 001ecTBa
KOHKpETHbIE TpeOOBaHUA K WIeHAM
COBeTa AUPEKTOPOB 3L,

CoryiacHO OTBeTaM HalluX PeClIOH/IEHTOB,
94% KoMIaHUH popManu30BaIU BO
BHYTPEHHUX JOKyMeHTaX TpeboBaHwUs,
KacaloIlrecs OIbITa, 3HaHUH Y HABLIKOB
KaHAuJaToB B coBeT. B 10% KoMmIaHui
dopmanuzoBaHbl TpebOBaHMS,
Kacarolecs Bo3pacra KaHJuaToB

(zs1 cpaBHeHUA: 73% coOBeTOB
JIMPEKTOPOB KOMIIaHUH, BKITFOUEHHBIX

B uHzekc S&P 500, ycraHaBaMBaOT
obs13aTeIbHOE TPeOOBaHKE OTHOCUTETHHO
MaKCUMaJIbHOT'O BO3PACTa WIEHOB

coBeTa AUPEKTOPOB *2). Tobko 4%
PECIIOHIEHTOB OTMETHIIU, YTO BO
BHYTPEHHUX JOKYMEHTaxX UX KOMIIaHUM
coZieprKaTCs TOJIOXKEHUS, Kacalolluecs
«diversity» B cOBeTe IUPEKTOPOB.

Codepicamcsa 1u 80 BHyMmpeHHUX 0OKyMeHMax eauleii KOMNaHuu
dopmanbHble Mpe6o8aHUS UNU PeKOMEHOAUUU OMHOCUMENbHO

cedyrouiux acnekmoas?

OnbIT, 3HaHWA U HaBbIKU
KaHOnaaToB B COBET AMPEKTOpOoB

OrpaHnyeHna Ha YUCIIO COBMELLaeMbIX
[AUPeKTopamMu no3uumnin U/nnm JomXHoOCTeN
B ApYrux opraHusaumsx

B o
R -

Bo3pacT KaHanAaToB B COBET AMPEKTOPOB

“Diversity” B coBeTe AUPEKTOPOB

31 Pocewiickuin Kopgeke, masa lll, n. 2.1.3.
32 Spencer Stuart Board Index (2011 r.), cTp. 17.
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[Ipuniun VI O3CP rnacurt: «4ieHsl
coBeTa AUPEKTOPOB JOJLKHBI OBITH B
coCTOSTHUM 3GPEKTUBHO CIIPABIATHCSA
CO CBOMMH 00513aHHOCTSAIMHU.
YJIEHCTBO B COBETAX JUPEKTOPOB
CJIUIIKOM GOJBIIIETO YK CIa KOMITAHUH
MOJKET cKa3aTbcs Ha 3GEKTUBHOCTH
paboTel» *. [Ipy OTCyTCTBUA
3aKOHOZATeIbHBIX TPe6OBaAHU,
HaKJIaAbIBAIOMINX Ol paHUYeHNA Ha

19

19% koMmaHu ycTaHOBWIU popMasibHbIE

OrpaHUYEHMA Ha KOJIMYECTBO COBMeIllaeMbIX
YJIeHaMU COBeTa AUPEKTOPOB NO3ULIMU U/ WIN
JODKHOCTEU B APYTHUX OPraHU3aluAX

«/17s1 TOro 9T00OB! CHOPMUPOBATH 3PHEKTUBHBIN COBET JUPEKTOPOB, TaM JIO/IKHEL
IOSBJIATHCS JIFOAH, KOTOPbIEe PealbHO 00J1a1al0T HEOOXOAMMBIM U JOCTATOYHBIM
BpeMeHeM /1A IIOJHOLEHHOT'O BBIITOJIHEHNA BO3JIOXKEHHBIX HAa HUX 00SA3aHHOCTE.

AnHa Benosa

«/IJ1s1 HE3aBUCUMOTO IUPEKTOPA KpaifHe BAXKHO UMETh BO3MOXXHOCTD YZAEJATh
JIOCTATOYHO BpeMeHU paboTe B coBeTe. S BXOXKY BCETO B HECKOJIBKO, HO XOPOIINX
COBETOB, I'Zle 51 IeVCTBUTEIHHO MOTY BHECTU CBOM BKJIAZ».

®depounando Bexkkanrnu-Panvko

«C Haleli TOUKU 3peHus, YTOOBI ObITh 3G HEKTUBHBIM HE3aBUCUMBIM JUPEKTOPOM,
HeOOXOZMMO OTPAaHUYUTHCS WIEHCTBOM MaKCUMYM B TPeX COBeTax. [loaToMmy
BHYTPEHHUM JOKyMEHT KOMIIaHNH, OIIpe/Ie/IAIONIUI CTaTyC He3aBUCUMOCTH
JVIPEKTOopa, IpelycMaTpUBAET U 3TOT KPUTEPULL».

Hpuna IIumkuHna

WIEHCTBO JUPEKTOPOB B IPYTHX COBETAX,
HampuMep, B Poccun, crefiyeT KaXXAbIi
pa3 TIaTeJbHO PACCMaTPUBATh BOIIPOC O
TOM, He OyZeT I WIEHCTBO B HECKOJIBKUX
COBETax MPenATCTBOBATh 3GGEKTUBHOMY
BBITIOJIHEHUIO IUPEKTOPOM CBOEH pabOThHI
B COBETE JaHHOI KOMIIaHUMH.

Kax 1oka3bIBatoT pe3y/IbTaThl HAIIero
oIpoca, C yYeTOM BPEMEHU U OTJa4H,
KOTOPBIE TPEOYIOTCS OT WIEHOB

COBeTa IUPEKTOPOB 1A 0becreyeHus

3¢ dexTUBHOL pabOTH COBETA,

19% KoMIIaHUH yCTaHOBWIN
¢dbopmanbHbIe OrpaHUYEHNS Ha
KOJIMYECTBO COBMEI[AEMbIX YWieHAMU
COBETA IUPEKTOPOB TO3ULIUH U/ WITU
JIOJDKHOCTEH B IPYTHUX OPraHU3aIHAX.
Jl1a cpaBHeHUs, 5TOT II0OKa3aTesb
nocturaet 74% KOMITaHUM, BKIIOYEHHBIX
B UHJeKc S&P 500 %4,

3 MpuHumnel O3CP, 2004 r., npuHumn VI.
3+ Spencer Stuart Board Index (2011 ), cTp. 15.
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Packpsimue undopmauuu o
npodeccuoHaIbHOM onvlime u
keanuduxauuu kKaHOUOaAmoes

B 11e/19X fasbHENIIero
COBepIIeHCTBOBAHUSA IIpoliecca
mozbopa KaHANUJATOB B COBET
aupekTopos IIpuanunsr OOCP

TaKXKe MPU3BIBAIOT K PACKPBITHIO
HCYEPIIbIBAONIEH HHPOPMALUY

0 mpodeCCUOHATBHOM

OIIbITE KAaHZAWZIATOB, a TAKXKe
BHEZIDEHUIO TIPOLIeAYPHI ogbopa

Y HOMUHUPOBAHUS B COBET,

KOTOpasi O3BOJIJIA ObI IPOBECTH
apTyMEHTHPOBAHHYIO OLIEHKY Ka)XXJ0T0
KaHzuzgaTa. «B oTHOIIEHNY WieHOB
CoBeTa AUPEKTOPOB CBEEHUA JIOJKHBI
OTpaKaTh UX KBATUPUKAIUIO, JOTFO
COOCTBEHHOCTH B KOMITAHUH, YIaCTHE
B paboTe COBETOB AUPEKTOPOB JPYTUX
KOMIIaHUH, a TaKXXe COAEPXKaATh
yKasaHUe Ha TO, ABJIAIOTCS JIK OHU
He3aBUCHMBIMU WIEHAMH COBETa
JVPEKTOPOB. YWIEHCTBO B COBETAX
JVIPEKTOPOB APYTUX KOMITAaHUH
HEO6XO0ANMO PACKPBIBaTh HE

TOJIBKO IIOTOMY, YTO 3TO ABJIAETCS
CBHU/IETEILCTBOM OIIBITA 1, BOSMOXKHO,
HEXBaTKU BPEMEHU y WieHa CoBeTa
JVPEKTOPOB, HO TAKXKE U TIOTOMY,

YTO 3TO BBIABJIAET NOTEHIIMAIbHBIE
KOH(MIMKTHI UHTEPECOB. ..» >,

3akoH 00 AO ycTaHaBINBaET
TpebOBaHKe O TOM, YTO «IIPEIOKEHNE
O BBIIBMJKEHHH KaHAWUAATOB JOJLKHO
coZep:KaTh UM U JAHHBIE TOKYMEHTA,
YZIOCTOBEPSIOIIEro JMYHOCTD (cepust

u (i) HoMep JOKyMeHTa, aTa U
MECTO ero BbIZIaul, OpraH, BbIIaBIINI
JIOKYMEHT), KaXKZIOTO [IpeJyIaraeMoro

35 MpuHumnsl O3CP, 2004 r., MpuHumn V.
% ®3 06 AO, rnasa VII, CT. 53.
37 Pocewiickuin Kogeke, rnasa I, n. 2.3.1.

KaHAWzlaTa, HAMMEHOBAaHUE OpraHa,
JUISE U30paHUsA B KOTOPBIN OH
[Ipe/yIaraercs, a TaKXe MHbIE CBEIEHU
0 HeM, [IPeAYCMOTPEHHBIE YCTaBOM
WIY BHYTPEHHUMU JIOKYMEHTAMHU
ob1ecTBa» >°.

Kpowme Toro, B Poccuiickom Kozekce
yKa3aHo, 4To «COBET JUPEKTOPOB
MTOIOTYETEH AKIIMOHEPAM U JOJIKEH
ITOJIb30BAThCS UX JIOBEPHUEM,
[I03TOMY aKI[OHEPHI ZOIKHBI UMETh
BO3MOKHOCTb TIOJIYyYUTh ITOJTHBIN
06beM nHGOPMANIMY O KaHAUAATaX

B WIEHBI COBETA AUPEKTOPOB.

B wacTtHOCTH, aKIMOHEpaM
PEKOMEHZYeTCs IPeA0CTaBUTh
nHpOpMaIuIo o ulle (TpyIIe JULL),
BBIZIBUHYBIINX JaHHYIO KAHIUAATYPY,
BO3pacTe, 06pa3oBaHUM KaHAUAATA,
CBeZIEHUA O 3aHMMAaeMbIX KM 3a
nmocyefHUE 5 JIET O/DKHOCTSX,
JIOJDKHOCTH, 3aHMMaeMoli Ha MOMEHT
BBIIBIDKEHUSA, O XapaKTepe ero
OTHOIIIEHUI C OBIIECTBOM, O YWIEHCTBE
B COBETaX JUPEKTOPOB WIH 3aHATUN
JIOJDKHOCTEH B IPYTUX I0PUAUIECKUX
JIMIIAX, a TAaK’Ke O BBIABM)KEHHH B
YWIEHBI COBETOB IPEKTOPOB WU

Uit n3bpauua (HasHaYeHHsT) Ha
JIOJKHOCTD B IPYTUX IOPUIUIECKUX
JINIIAX, CBeIEHUS 00 OTHOIIEHUAX

¢ apdrIMpOBaHHBIMU JUI[AMU U
KPYITHBIMU KOHTpareHTaMu o61IecTBa,
a TaKkKe UHYI0 NHGOPMAIIHIo,
CBAI3aHHYIO C UMYIIIeCTBEHHBIM
IIOJIOXKEHUEM KaHW/aTa WIA
CIIOCOGHYIO OKa3aTh BIUSHUE

Ha HCIIOJIHEHHUE UM 00sI3aHHOCTEH
YIeHa COBETa JUPEKTOPOB» 7.
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Ha npakTuke TONBKO ITOJIOBUHA U3

50 kpymHeNIINX POCCUNCKUX
IyOIUYHBIX KOMIIAHUH PaCKPHIBAIOT
nHpOopMaIuIo 0 NpodeccoHATEHOM
OIIbITE U KBTMPUKAIINY KaHANJATOB

B COBET JUPEKTOPOB B MaTepHaiax

K 00111eMy COOPaHHNIO aKI[MOHEPOB.
Opnaxko sTa nHpopMarusa, Kak paBuiIo,
orpaHuYeHa JaHHBIMU O TEeKYIeM MecTe
paboThI KAHANW/ATA U €70 WIEHCTBE B
COBeTax AUPEKTOPOB APYTUX KOMITAHHH,
o6pa3zoBaHUU U TPOdECCHOHANTBHOMN
KOMIIETeHIUH, IPeAbIAYIINX MecTax
PabOTHI 1 WIEHCTBAX B COBETAX JUPEKTOPOB
Jpyrux KOMIIaHUH 3a ITocIeHYe
HECKOJIBKO JIeT, a TAK)Ke O er'0 Bo3pacTe.

[TonoBuHa 13 50 KpyIMHEUIIINX POCCUUCKUX
MyOJIUYIHBIX KOMIIAHUM pacKphIBAIOT

rHbopMaIuio o mpodpeccuoHaIbHOM OIbITE U
KBaTMUKAIMU KaHJWAATOB B COBET JMPEKTOPOB
B MaTepuasax K obiieMy coOpaHHIo aKI[MOHEPOB

B3aMMOOTHOIIIEHUM ¢ KOMIIaHUEH U

ee OCHOBHBIMU OU3HEC-TITApPTHEPAMH,
KOTOPbIe MOTJIM GBI IPUBECTH K
BO3HUKHOBEHHIO KOHQIUKTA NHTEPECOB
VTN TTOBJIUATH HA €T0 CY>KAECHMUS.

Hu osHa 13 KOMIIaHUI He IMyOIHKyeT
MHPOPMATIIIO O HOMUHUPOBAHUHU
KaHAUJATOB Ha ApyTHe AOLKHOCTU
WIH B COBETHI AUPEKTOPOB

JApyTuX KOMIIaHUH, XapakTepe

Packpeimue uHopmauuu o kaHOUIAmMax 6 wieHsl cogema OUpPeKmopos:

TeKyu.lee MecCTO paﬁOTbI N 4YNeHCTBO

o,
B COBETaX AMPEKTOPOB 50%

KOMMeTeHLWA °
B COBETax AMPEKTOPOB 3a nocnegxue 3-5 net

BospacT 30%

«Bce gupekTopa HecyT PaBHYIO HHANBHUAYAJIbHYIO OTBETCTBEHHOCTD Ilepesi BceMHU
aKIMOHepaMu — MMEHHO Ilepe/l BCeMHU, a He OT/le/IbHBIMU aKIIMOHepaMHu. 1 INYHO OTBeyalo
3a TO, YTOOBI MOs ZIeATEIbHOCTD B Ka4eCTBe He3aBUCUMOT'0 JUPEKTOPA OCYIIIeCTB/IAIACE B
MHTepecax BCeX aKIIMOHePOB U ObLTa HalpasieHa Ha 61aro KoMrnaHuu. Ternephb 3TH aclieKThl
OueHb YeTKO IIPOIMCAaHbI B KOPIIOPATUBHOM IIpaBe Kak B 3alla[HBbIX CTpaHax, Tak U B Poccuii».
Cap Pobepm Mapzemmc

B 3akone 06 AO mpoiiecc
HOMHWHHPOBAHUA U U30paHUs WIEHOB
COBETA AUPEKTOPOB PETYIUPYETCSA
CJIEAYIONUM 00pa3oM: «BEIOOPHI WIEHOB
coBeTa AUPEKTOPOB (HabI0AaTebHOTO
coBeTa) 00IIeCTBa OCYIECTBIAIOTCS
KyMYJIITUBHBIM TOJIOCOBAHHUEM. ..
AkunoHeps! (aKI[MOHED), ABIAIOUINECS
B COBOKYITHOCTH BJIaJieIbIIaMU He MeHee
4yeM 2 IIPOLIEHTOB TOJIOCYIONINX aKITUH
00I1IeCTBa, BIIPaBe BHECTU BOIIPOCH

B IMIOBECTKY JHS TOZOBOTO OOIIEro
COOpaHUsA aKIIMOHEPOB U BHIIBUHYTh
KaHJMJATOB B COBET JUPEKTOPOB

COOCTBEHHOCTH YaCTHBIE MHBECTOPHI
TIOJTy4aloT CIMIIKOM He3HAUYHUTENbHYIO
ZIOJTI0 B KOMITAHWUH, HE OTIPABZBIBAIOILYIO
PacxozoB Ha MPUHATHE MeP WK
BJIOJKEHUE CPEZICTB B A€ATENIbHOCTH O
KOHTPOJIIO. .. [l TPe0ZioJIeHNsI TAKOTO
aucbanamca, 61aronpUATCTBYOIIETO
JAUBepCUGUKAIIIHN, UHBECTOPAM
CJIeAyeT IPefOCTaBUTh IIPABO U AaXKe
CTUMYJIUPOBATh UX K COTPYAHUYECTBY 1
KOOPAWHAIIUH CBOEH AeATeTbHOCTH MIPU
BBIZIBVDKEHUY KaHAUJATOB 1 M30paHuU
YWIEHOB COBETA JUPEKTOPOB» 8,

Poau u 06a3aHHOCMU 8 npouecce
noo6opa u HOMUHUPOBAHUSL
WieHOo8 cogema oupeKkmopoe

[Tpunmuner O3CP OTBOAAT aKTUBHYIO
POJIb B HOMUHUPOBAaHUY U U30paHUH
WIEHOB COBETA UPEKTOPOB
aknuoHepam: «/36paHue WIEHOB
COBETA AUPEKTOPOB ABJISIETCA OZHUM
13 OCHOBHBIX TIPaB aKIIMOHEPOB. [l
TOTO YTOOBI ITPOIIECC U3OPAHUS OBLT
3G bEeKTUBHBIM, aKIIOHEPHI ZOJDKHBI
MMEThb BO3MOXKHOCTh Y4aCTBOBAaTh B
BBIIBIDKEHHUY WIEHOB COBETA JUPEKTOPOB
U TOJIOCOBAHUU IO OTAETbHBIM

[Ipy U36paHUM WIEHOB COBETA

KaHuZaTaM WIK CIIMCKaM KaHAWATOB.
B TO 7K€ BpeMs caM COBET AMPEKTOPOB
JIOJDKEH UTPaTh CYIIeCTBEHHYIO POJIb

B 06ecIIeueHNH COOMI0AEeHUS BCEX

9THX U APYIMX TpeGoBaHuM mpolecca
BBIZIBYDKEHUSA KaHAUAATOB B COBET
JUPEKTOPOB U M30paHUs WIEHOB
COBETA IUPEKTOPOB M IPO3PAYHOCTH
YCTaHOBJIEHHBIX POLIEAYD. ..

Y>Ke ZaBHO IPU3HAHO, YTO B KOMIIAHUAX
¢ "pacnbUIeHHOM" CTPYKTYpOt

JVPEKTOPOB HEOOXOAMMO YIUTHIBATh

MHEHUE BCeX aKI[MOHEPOB, B TOM YHUCJIE U
JepKaTesieil HeGObIMNX MAKETOB AKIIHM.
DTOH 1€/ MOXKHO JOCTUYb TOJIBKO B TOM

ciIyvae, ecii WIeHBI COBETA JUPEKTOPOB
6yzyT U36UPATHCSA IIOCPEACTBOM
KyMYJIATUBHOTO TOJIOCOBAHUA.
36paHue YWIEHOB COBETA JUPEKTOPOB
KyMYJIITUBHBIM FOJIOCOBAHHEM
SIBJISIETCS BAYKHBIM CPEZCTBOM 3aI[UThI
[paB MUHOPUTAPHBIX aKIIKIOHEPOB.

(HabrozaTeIbHBIA COBET) obIecTBa» .
COBET IUPEKTOPOB BIIPaBE BKIIOUUTH
KaHUATOB B CIIMCOK KaHAWAATYP IO
CBOEMY YCMOTPEHHUIO TOJIBKO B CIIydae
OTCYTCTBUSI I HEZIOCTATOYHOTO
KOJIMYECTBA KaHAWJATOB, BHIIBUHYTHIX
aKIMOHEPAMU.

38 MpuHumnbl O3CP, 2004 r., MpuHuwmn 1.
3 d3 06 AO, rnasa VIII, Ct. 66; rnasa VI, Ct. 53.




15%

15% pecroHZieHTOB OTMETWJIN, YTO UX KOMITAaHUU
MIPYBJIEKAIOT BHEIIHUX KOHCYJIbTAaHTOB K
MIpolieccy MoMCKa U 1Mog00pa AUPEKTOPOB

CorysiacHO OTBeTaM HalIKuX PECIIOHJEHTOB, 15% PECIIOHZEHTOB yKa3aun, 4TO

B 25% KOMITaHUH ITOMCK U TIOA00D WX KOMIIaHUU (BCe OHU SBJISAIOTCS
KaH/MZIaTOB B COBET IUPEKTOPOB MyOJIMYHBIMU) K TTOUCKY U TIOAG0PY
OCYIleCTBIAETCS HENIOCPeACTBEHHO KaH/JUZaTOB B COBET IIPUBJIEKAIOT
akIroHepamu. B 63% xomnaHui BHEIIHUX KOHCY/IbTaHTOB. Hu B ogHOM
B 3TOM IIpoIlecce y4acTByeT TakxKe 13 KOMITAaHUH He TpUberarmT K

COBET JIMPEKTOPOB U /WM KOMUTET 10 pa3MenleHUI0 OObSIBIEHHUS O ITOVICKE
HasHauYeHUsM IIpU COBeTe JUPEKTOPOB. KaHJUZATOB B OTKPBITHIX UCTOYHUKAX.

Kmo yuacmeyem 8 npouecce noucka u noooopa kaHoudamoas 6 cogem
dupekmopoe komnaHuu?

CoBeT AUpEeKTopoB W/vnn
KOMUTET MO Ha3Ha4YeHWAM

63%

Tonbko akunoHepbl 25%

PaboTHUKW/COTPYAHVKN .
KOMMaHum 15%
BHeLUHWi KOHCYNbTaHT - 15%

PasmelleHne o6bABNeHnA

0%
B NY6MIMYHBLIX NCTOYHUKAX
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29% y4aCTHUKOB UCC/IeZIOBaHUA 3aABUIIY,
YTO, KaK IIpaBWIO, MUHOPUTapHbIe
aKI[MOHepHl BBIIBUTAIOT KaHAWU/IATOB

B COBeT AUPEeKTOPOB. BMmecTe ¢ Tem

IpUGIU3UTENBHO B OJHOM TPETH
KOMITaHUI1 MUHOPUTApHBIE aKI[MOHEPHI
06BIYHO He IPUHUMAIOT yIacTUs B 3TOM
mporecce.

Buvrdsuzarom au MUHOpUMApHbLE AKUUOHEPbL KOMnaHuu KaHouoamose

8 cogem oupexmopoa?

2.2. Pojib KOMHTETA 110 Ha3HAaYeHUAM
IIPU COBETE AUPEKTOPOB

B cooTtBeTcTBUM ¢ KogekcoMm
BemKo6GpUTaHUY B KOMIIAaHUH [IOJDKEH
CylecTBOBATh OT/e/IbHBIN KOMUTET

10 Ha3HaYeHUAM, KOTOPBIH UrpaeT
BeyIIyIO POJIb B IIpoliecce Ha3HAYeHUs
WIEHOB COBETa JUPEeKTOPOB U TOTOBUT
PeKOMeH/allUHY 110 IePCOHATBHOMY
COCTaBy cOBeTa AUPeKTOpoB *°. OfHAKO
Poccuiickuii Kogekc pekoMeHayer,
YTOOHI B CTPYKTYpE COBETa AUPEKTOPOB
ObLT CO3JaH KOMUTET 110 KaJpaM U
BO3HarpaxZieHusM, KOTOPBIi ZJoKeH
CIIOCOOCTBOBATE ITPUBIEYEHHIO
BBICOKOKBaJIM(PUI[IPOBAHHBIX SKCIIEPTOB
K YIIPaBJIeHUIO KOMIIaHUEeH, a TaKKe
co37aBaTh CTUMYJIbI, HEOOXOAVIMbIE IS
ux 3¢ deKkTUBHOI paboTH #.

Kpowme Toro, B Poccuiickom Kozekce
YKa3aHO, UTO «C LIeJIbI0 0becrieueHusI
JIOJDKHOM 0OBEKTUBHOCTUA
PeKOMeHZAIY KOMUTETA 110 KaJpaM

B Kak npaswuno, ga
M Ckopee pa
Ckopee HeT

Kak npasuno, HeT

Y BO3HarpaXKJeHUsIM B COCTaB 3TOTO
KOMUTETa peKOMEH/YETCS BKIIOYATh
TOJIbKO HE3aBUCUMBIX AUPEKTOPOB.

B Tex cydasx, KOTZa 9TO HEBO3MOXKHO
B CHJTy OObEKTUBHBIX TIPUIMH,
KOMUTET, 110 MeHbIIIEH Mepe, oMKeH
BO3IVIABJIATHCA HE3aBUCUMBIM
JIUPEKTOPOM U COCTOSITh U3 WIEHOB
coBeTa AUPEKTOPOB, He ABITIOIUXCS
JIOJDKHOCTHBIMM JIMI[AMU O0IIecTBa» 42,

CoryiacHO IIpaBWIaM JIMCTHUHTA
MockoBcKo# Bupxxu, mpu coBeTe
JIPEKTOPOB OJKeH OBbITh CO3ZIaH
KOMUTET IO KaZipaM 1 BO3HATrPaXKAECHUAM,
COCTOAIINM TOJIBKO U3 HE3aBUCHUMBIX
JIMPEKTOPOB (a ecyii 3TO HEBO3MOXKHO,

TO TOJIBKO U3 HE3aBUCHUMBIX U
HEVCIIOJTHUTEIbHBIX JUPEKTOPOB) I
KOMIIaHU U3 KOTHPOBAJIbHBIX CITUCKOB
«Al» 1 «A2». JIIsI KOMITAaHUH, BKITFOYEHHBIX
B KOTHPOBAJIbHEIE CIIMICKH 00JIee HU3KOTO
YPOBHS, HUINIHME TAaKOI'O KOMHUTETa

He Tpebyetcs .

40 Kogekc Benukobputanuu, 2010 1., pasgen b, n. B. 2.1.
“ Pocewiickuit Kopeke, masa lll, nn. 4.3.1, 4.10.1
“2 Pocewiickuin Kopeke, masa lll, n. 4.10.3.

4 MonoxeHne PCDP o AeATeNbHOCTY NO OpraHU3aumnn TOProBN Ha PbIHKE LEHHbIX Bymar, npunoxenusa 1, 3, 4.



94%

B 94% xommnanuit u3 50 KpyITHENIINX POCCUNCKUX
TyOJIMIHBIX KOMIIAHUM CO3[aH KOMUTET I10
HasHa4YeHUaM (WIN aHaJIOTUYHBI KOMUTET)

«B poccuiickux rockOMIaHUAX He paclipocTpaHeHa IpaKTUKa, Korzila KOMUTET
110 Ka/[paM U BO3HATPAKAEHUAM BBITIOTHAET QYHKIIMH, CBA3aHHBIE C T0100POM
KaH/M/IaTOB B WIEHBI COBETA JUPEKTOPOB».

AnHa benosa

Kak ciiencTBUe, COBETHI IUPEKTOPOB

BO MHOTHMX POCCUHMCKUX ITyOIUYHBIX
KOMITAQHUSAX CO3Z,AIH KOMUTETHI I10
HazHauyeHUAM (WIK ero aHaJIoru), YTOObI
obecrevnuTdb cobITIoIeHYEe TIPUHATHIX
MpoleZlyp HOMUHUPOBAHUS, a TAKIKE

3¢ dEKTUBHO KOOPAUHHUPOBATH MPOIECC
nmog6opa KaHAWAATOB B coBeT. COTIacHO
pe3y/ibTaTaM orpoca, B 66% KoMIIaHUHi
(B OCHOBHOM — ITyOJIUYHBIX) €CTh KOMUTET
10 HasHaueHUAM (WIN aHaJIOTMYHbBIN
KOMMUTET) TIPU COBETE JUPEKTOPOB.

Cpenu 50 KpyITHEUIITUX POCCUMCKUX

Iy OIMYHBIX KOMIIAHUH TaKO KOMHUTET
co37aH B 94% KoMIaHUi, IpuieM B

78% 13 HUX QYHKI[UY, CBA3AHHBIE C
Ha3HaYeHUAMU U BO3HArpaKAeHUeM,
BBITIOJIHAET OJVH U TOT XKe KOMHUTET.

70% 13 3TUX KOMIIaHUil Iy 6INIHO
PacKpBIBaIOT NIOJIOKEHHE O KOMUTETe

10 Ha3Ha4YeHUAM, B KOTOPOM
yCTaHaB/IMBAETCA €ro POJIb U IIOJIHOMOYHS,

a TaKKe MPUHIMITEL OPMUPOBAHMS
u ob1ire paboure IpoIeayPHI.

OfHaKo Ha IPaKTHUKe KOMUTETHI

II0 KaJipaM Y BO3HArpaXAeHUAM B
POCCHICKUX KOMITAaHUSAX, KaK IPaBUJIO,
WTpaloT OYeHb OrPaHUYEHHYIO

POJIb B IIpoliecce TIOMCKa U Tog6opa
HEUCHOJHUTEIbHBIX IUPEKTOPOB.

Vx ¢pyHKIMHU B 061aCTU HA3HAYEHUH
4acTO OrPaHUYMBAETCS BEIPAGOTKOMH
peKOMeH AU OTHOCUTEIBHO
KaHZAWZATOB Ha JO/DKHOCTH
HICIIOJTHUTETIBHOTO PYKOBO/ICTBA.
BMmecTe ¢ TeM HEKOTOPbIE U3 YYAaCTHUKOB
VHTEpPBbIO, IPOBEJIEHHEIX HAMH B
paMKax 3TOT'0 HCC/IeJOBaHUsA, CIUTAIOT,
YTO POJIb KOMUTETA 10 Ha3HAYeHUIM
GBICTPO MEHSETCS U Y)Ke CETOZH: eCTh
IIOJIOXKUTENbHBIE TIPUMEPHI TOT0, KaK
KOMMUTETHI 10 Ha3HAYEeHUAM UTPaoT
BeZIYILYIO POJIb B IIpoliecce MoAGopa
YWIEHOB COBETA AUPEKTOPOB.
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B cooTBetcTBHM ¢ Poccuiickum
KozekcoM, «KOIMYeCTBEHHBIH COCTaB
KOMUTETOB CJIEZ[yeT ONPeAeNATh
TaKkuM 06pa3oM, YTOOBI OH MO3BOJIST
IIPOBOJUTDH BCECTOPOHHEE 0OCYyKAeHe
paccMaTprBaeMBbIX BOIIPOCOB C YI€TOM
Pa3NIUYHBIX MHEHUH. [I0CKONBKY
yuyacTtue B paboTe KoMuTeTa TpedbyeT
OT WIEHOB COBETA JUPEKTOPOB
00CTOATETBHOTO PACCMOTPEHUS
KaKZIOT'0 BOIIPOCa, 06CyK1aeMoro
KOMUTETOM, PEKOMEHZYETCS OTPAHUIUTD
BO3MOXXHOCTb YYaCTHsA WIEHOB COBETA
JIVPEKTOPOB B paboTe HECKOIBKUX
KOMUTETOB» 4.

ITporiecc moA60opa KaHAWATOB B COBET
JMPEKTOPOB Bcerza CoNpshKeH

C PUCKOM KOHQJIMKTA UHTEPECOB.
IToaToMy ciezsyeT IpUBIeKaTh
ZIOCTaTOYHOE YK CJIO HEUCIIOMHUTENbHBIX
JUPEKTOPOB, CIOCOOHBIX CHOPMUPOBATh
HesaBUCUMOe cyxAeHue. [lepesoBas
IIpaKTUKa OTBOJUT KJII0YEBYIO

POJIb B KOMUTETE 10 Ha3HaYeHUAM
He3aBHUCUMBIM AupekTopaM. Tak,
cornacHo Kozekcy BennkobpuTaHuu,

6%

B 26% kommaHui u3 50 KpyITHEeNITUX
POCCHUMCKUX ITyOJTUYHBIX KOMITAHUH B
KOMUTETHI IT0 Ha3HAYEHUSAM BXOZAT TOJbKO
He3aBHCHMbIEe AUPEKTOpa

2%

B cpegHeM B 50 KPYITHEUIINX POCCUNCKUX
KOMIIQHUAX A0JI HE3aBUCUMBIX AUPEKTOPOB B
KOMUTETE T10 Ha3HaYeHUAM cocTaBageT 62%

«HE3aBHCHMbIE HEUCIIOIHUTEIbHBIE
JUPEKTOPA IOJKHBI COCTABIATh
GOJIBIIMHCTBO YWIEHOB KOMUTETA I10
HasHA4YeHUSAM, a [peJcesaTeIeM
KOMUTETA JOJDKEH ObITH 1160
Tpe/icejaTeNlb COBETA JUPEKTOPOB, TU60
HEe3aBUCHUMBIN HEHCIIOJTHUTETbHBIN
UPEKTOP» +°.

Poccuiickuii Kogekc He ycTaHaBIUBaeT
MMHHUMAaJIbHOE Y1CIO (MJIU JOJI0)
He3aBUCHUMBIX IUPEKTOPOB B KOMUTETAX
TIpU COBeTe AUpPeKTOPoB. Kogekc
PEKOMeH/yeT, YTOOBI KOMUTETHI

COBeTa IUPEKTOPOB BO3IJIABJISIHUCH
HENCIIOMHUTENbHBIMU AUPEKTOPAMHU 0.

Kak ykasajau pecrioHIeHTEHI, B COCTaB
KOMMTETOB I10 Ha3HAYeHHUAM B UX
KOMITAHUSAX BXOZSAT B CPEHEM YETHIPE
wieHa, mpu 3ToM 60% U3 HUX — 3TO
He3aBHUCUMBIE IUPEKTOPA. AHATOTUIHBIM
06pa3oM, B KOMHUTETaX IT0 Ha3HAYeHUsAM B
50 KpyTTHENIIIUX POCCUICKUX ITyOINIHBIX
KOMITaHHUAX HE3aBUCHUMBIE AUPEKTOpa
cocTaBsAaoT 62%, TIPU 3TOM B COCTaB
KOMMTETA BXOZAAT 3-4 AUpeKTopa.

4 Poccuiicknin Kopeke, rmasa lll, n. 4.7.2.
“ Kopekc Benukobputanum, 2010 1., paspen b, n. b. 2.1
46 Poccuickuii Kogeke, rmasa lll, n. 4.7.3.
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24%

24% xommanu u3 50 KpyImHenmnx
POCCUMNCKUX MyOJUYHBIX KOMIIAaHUU
MIPUBJIEKAIOT K paboTe KOMUTETA 110
Ha3HAYEHUAM BHEIIHUX SKCIIEPTOB

70%

B 70% xommnanHuit u3 50 KpyImHENUINX
POCCUNCKUX MyOJUYHBIX KOMIIAHUN
KOMMUTET IT0 Ha3HAYEHUAM BO3IJIaBJIAETCA
HE3aBUCHUMBIM IIpeZicesaTesIeM

B kaXx10¥1 yeTBepTON KOMITAaHUHY U3 YHCIIa
50 KpyIIHEHIINX POCCUHICKUX ITYOIMIHBIX
KOMITAaHUH KOMHUTETHI 110 Ha3HAYEHUAM
ABJIAIOTCSA TTOJTHOCTHIO HE3aBUCUMBIMU

(B X cOCTaB BXOZAT TOJIBKO
He3aBUCUMEIE JUPEKTOPA).

Poccuiickuit Kogekc npeamonaraer, uTo,
IIpY He06XOAUMOCTH, KOMUTETHI COBETA
JUPEKTOPOB MOTYT IPUBJIEKATh K CBOEH
paboTe CIIenanrCcToB, He ABAIOMIUXCS
WieHaMH COBETa, HO 00IafaoIux
Heo6X0ANMOM TPodeCCHOHANTBHOMN
kBanudukanyeil. Ha mpakTiike, corsiacHO
pesyJbTaTaM Hallero orrpoca, YeTBepPTh
KOMIIaHUI IIPUBJIEKAIOT K paboTe KoMUTeTa
10 Ha3HAYEeHUsIM BHEUTHUX SKCIIEPTOB.

B 70% xoMIIaHWM U3 YKcIa

50 KpymHEeHIINX POCCUMCKUX
My6IUYHBIX KOMIIAaHUH TIpeiceaaTesiemM
KOMMTETA 10 Ha3HAYEHUSIM SABJISIETCS
He3aBUCUMBIH AUPEKTOP. AHATIOTUYHO,
Kak IoKa3aIu pe3y/IbTaThl OIpoca,

B 62% KOMIaHUH, B KOTOPBIX CO3/IaH
KOMMTET I10 HazHaYeHUAM (I ero
aHaJIor), TAKOM KOMHUTET BO3IJIaBJIAETCA
HE3aBUCUMBIM AUPEKTOPOM.

B 4eTBepTH TaKUX KOMIAHUN GYHKIIUK
npezceaTeNeM KOMUTETA SBIAETCS
HEWCITOJTHUTENbHBIN AUPEKTOP, a

B 13% KOMIIaHUH 3Ty pOJIb UTPAET
WCIIOJTHUTENbHBIN AUPEKTOP.

M HesaBncumbIi AMpeKTop
W HencnonHUTEesbHbI ANPEKTOP

VcnonHuTenbHbIn gUpeKTop
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2.3. OCHOBHBIE KPUTEPHH,
HCIIO/Ib3yeMble IIpH nmog6ope
KaHJUJaTOB

Haiitu gupekTopa, o61asaromero
HY’KHBIM OITBITOM U KBITUUKAIMEH —
HeIpocTas 3aJa4a JjIs COBETa JUPEKTOPOB
Y KOMUTETA [0 Ha3HAUYeHUAM. YTOOBI
COBET AUPEKTOPOB MOT JOJKHBIM
06pa3oM BBITTOJIHATb CBOU 00SI3aHHOCTH

Y BHOCUTD 3HAUUTENbHBIN BKJIAZ B
yIpaB/ieHue KOMIaHUEH, JUpeKTOpa
JIO/DKHBI 001aZiaTh 3HAHMSIMY, HaBBIKAMH
Y OIIBITOM, HEOOXOAUMBIMY 11 IPUHATHA
pELIeHi 0 CTaHAAPTHBIM BOIIPOCAM
KOMIIETEHIIUY COBETa AUPEKTOPOB, a
TaKKe OBITh IOJIe3HBIMU B KOHTEKCTE
KOHKPeTHON KOMITaHUU.

«Heo6X0ANMO IpUBJIEKATh JIIOZEH ¢ BLICOKMM MHTE/UIEKTOM, FOTOBBIX Pa60TaTh
U BHOCUTD CBOH BKJIaJ, JTI0Zel, UMEIOIMX BBICOKYIO ZIeJIOBYIO PEIyTaluio U He
JKeJIaloIUX KePTBOBATh CBOEH He3aBUCUMOCTBIO, TIOCKOIbKY OHHU JOPOKaT CBOel
JIeJIOBOY pemyTanuei».

Hpuna lumkuna

«YTIpaBJjieHUEe YeI0BeYeCKUM KalUTAJIOM SIBJIIETCS OJHOM U3 BAXKHEUIINX 3a/1a4
coBeTa AUPeKTOPOB. OCO6EHHO CETO/IHS, KOT/Zla MUP OT Iepruo/a 61aromosyqyHoro
pocTa Tepelies K IePUOAY 3aTsHKHOM CTarHaluy. B aTHX yCIoBUsSX Haubosee
KOHKYPEHTOCIIOCOOHBIMU KOMITAaHUSMU OYZAYT T€, KTO CMOXKET TIPUBJIEYD U
pa3BUBaTh «KPEATUBHBIN» MEeHeXKMEHT, CO3JaTh CPe/y, B KOTOPOU TaJlaHThI
cMoryT cebst peasn3oBaTh. M 3TO — cTpaTernyeckas 3aZiadya CoBeTa JUPEKTOPOB».
Amnna benosa

B Poccuiickom Kozekce mpezycMoTpeHo,
YTO «COBET JVPEKTOPOB JODKEH
[I0JIb30BAThCA ZOBEPHEM AKIIVIOHEPOB,

B IIPOTHBHOM CJIy4ae OH He CMOXKET

3¢ GEKTUBHO BBITOMHATD CBOU GYHKI[UAU.
JIMYHOCTHBIE KayecTBa WieHa COBETa
JUPEKTOPOB U €0 peIryTalusi He JOKHBI
BBI3BIBATH COMHEHUH B TOM, UTO OH 6yzeT
ZIENCTBOBATh B MHTepecax ob1iecTBa» ¥/,

MBI OIPOCHIM HALIMX PECIIOHAEHTOB
OLIEHUTh 3HAYUMOCTb OCHOBHBIX
KpUTEpHEB, UCIOJIb3YEeMBIX IIPU TOA60pe
¥ HOMUHHPOBaHUY KaHJUJATOB B COBET
avpekTopoB. COracHo pe3y/ibraTam
orpoca, Hanbosee BaXXHBIM KpUTEPHEM
ABJIsIeTCs TPOdeCCHOHANTbHEIN OITBIT,

3a HUM CJIeflyeT AeIoBast PeIyTars,

a TaKKe TeXHUYeCKUe 3HAHUsA U HaBBIKU
U JINZepCKYe KadecTBa.

Kaxoent saxcHelluue kpumepuu omoéopa kanoudamos/mpedosaHus
npu 8sbldsUNCeHUU KAHOUOAmyp 6 cogem oupekmopos kKomnaHuu?

Bbicokuii

npoq)eCCMOHaanblﬁ oneit

[enosanA penytaumA

TexHnyeckme 3HaHNA N HaBbIKK

Inpepckne kavecTsa

YPOBEHb 3HAY/MOCTU Huskuin

20%

47 Poceuiickunii Kopeke, rmasa lll, n. 2.1.1.
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boaswuncmaeo cogemos cmaparomes
npuesiekambs 6 OCHOBHOM 6blewILX U

delicmeyrowux mon-meHeorepos Ha
POJIb HE3a8UCUMbBLX OUPEKMopos

«[1pu moAGope KaHAWAATOB Ha POJIb HE3ABUCUMBIX JUPEKTOPOB MbI CTAPaeMCsI
He IIePerpy»KaTh COBET JIIOAbMU, KOTOPbIE PA60OTaIN Ha TOCYAapPCTBEHHOM CITyX0e,
HO, YYUTBIBAsI OIBIT HEKOTOPHIX U3 HUX, MBI, TEM He MEHee, MX IPUBJIEKaeM».

Benna 3namkuc
Kak moka3sIBaroT pe3y/ibTaThl OIIpoca, CoriacHO pe3yJIbTaTaM UCCIeZlOBaHUS
IIpU IOUCKE He3aBUCUMBIX AUPEKTOPOB Spencer Stuart Board Index (2011 r.),
62% COBETOB AVPEKTOPOB MIPEATIOYUTAIOT COBETHI INPEKTOPOB B KOMITAHUAX,
BBIOMPATh U3 YK C/IA OBIBIIUX TOTI- BKJIIOUEeHHBIX B MHAEKC S&P 500, Takke
MeHeKepoB. [1pubnn3uTensHo 52% CTaparoTcA IpUBIEKaTh B OCHOBHOM
paccMaTpuBaloT, IpeX/e BCero, KaHAWAATOB U3 YKcjIa OBIBIIMX WIN
KaHIUJATYPHI 1eMCTBYIOMINX TOII- JIeICTBYIOIINX TOI-MeHe/KePOB:
MeHeKepoB. 46% cTpeMATcs pUBIeYb TI0JIOBUHA COBETOB IUPEKTOPOB UIIYT
CrenuanucToB (HampyuMep, KOHCYJIbTAHTOB)  KaHJWAATOB CpeJU AeUCTBYIOMIUX
U 29% — OBIBIINX IIPeCTaBUTENEH TOTI-MEHEKEPOB, a 34% — cpeau OBIBIINX

PETYIUPYIOIINX /TOCYAAPCTBEHHBIX OPTaHOB.  TOI-MEHEKepPOB 4.

Kozo 8 nepsyto ouepeds uuiem cogem oupekmopos sauleili KOMnaHuu
HA POJib HE3AB8UCUMBLX OUPeKmopos?

ol R
TOM-MeHeaXepbl
o T -
TOM-MeHe AKepb °
(Hanpumep, KOHCYNbTaHTbI) 46%
BbiBLUME NpeacTaBuTenm _ .
rocyAapcTBa/perynmpyoLmx opraHos 29%

48 Spencer Stuart Board Index (2011 r.), cTp. 12.
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Tpu 4eTBepTHU HAIINX PECIIOH/IEHTOB
CUUTAIOT, YTO B COCTaBe X COBETOB
JVPEKTOPOB B HacTosAllee BpeMs
olrymaeTcs HeZIOCTaTOK ONpe/ieleHHOTO
OIIBITA, 3HAHUH U IPAKTUYEeCKUX HABBIKOB.
MHorue coBeTH AUPEKTOPOB OTMEYAIOT
HEeXBaTKY AUPEKTOPOB C OIIBITOM PabOTHI B
OTpac/i KOMIIaHUHY, a TaKKe C OIIBITOM B

2%

75% HaINX peClIOHIEHTOB OTMEYAIOT, UTO B UX
coBeTax ONIYIAaeTCcs HeIOCTAaTOK OIlpeieJIeHHOT'O
OIIbITA, 3HAHUN U TPAKTUUYECKUX HAaBBIKOB

«COBEeT IUPEKTOPOB — 3TO Pe3yJIbTAT CUHEPTUH U Pe3yJIbTaT AeCTBUA KOMaH/bL.
Korza ecTb pa3Hble KOMIIETEHIIUH, TO COBET paboTaeT a3bpeKTUBHO. B HacTOAIIMI
MOMEHT Halll COBET IUPEKTOPOB, C MOeH TOYKY 3PeHHs, COYETAET HyKHBIE
KOMIIETEHIIUHU — eCTh IPOGIUIbHBIE CIIEIUATUCTHI, GUHAHCOBBIE Y MHBECTULIOHHEIE
AQHAIUTUKY, CIEIUAINCTEL B 06JIaCTH KOPIIOPATUBHOTO YIIPABIEHU».

Hpuna [MIumkuHna

00671aCTH CTpaTErniIecKoro IIaHUPOBaHUS
Y yTIpaBJeHus pucKkaMu. JIOBOJIbHO MHOTO
COBETOB XOTeJTU OBl IPUBJIEYD 6OJIbIIIe
JTUPEKTOPOB, UMEIOINX OTIBIT PaGOTHI

B IPYTHX COBETAX AUPEKTOPOB,

a TaKkKe OTBIT pPabOTH B MEXKAYHAPOAHBIX
opranusanusax. HekoTopble oulynamoT
HEXBAaTKy CIEINaINCTOB, 00 IaaloNuX

3HAHWSIMHU U OITEITOM B cdepe BHICOKUX
TEXHOJIOTMH ¥ MMEIOIUX OITBIT
HICIIOJTHUTEIBHOTO PYKOBOZCTBA.

IIpu 5TOM COBETHI JUPEKTOPOB
OTZIe/IbHBIX KOMITAaHUH CYUTAIOT
HeOOXOVMBIM YCHIMTB CBOI COCTaB
3a CYET CIEIUAINCTOB B 06JIaCTH
¢bUHAHCOB U GYXTaaTepcKoro yJera.

ITo sauuemy mMHeHUIO, UChbIIMbLEAECM JIU COBEM aupekmopoe sauteil KoMnaHuu
Hexeamky 6upekmopoe co c.neaytou;u.mu 3HAHuUaAIMu, HaAssvlkamu u onstmom:

OTpacneBoi onbIT

3HaHuWA 1 HaBbIKU B 0651acTU
cTpaTternyeckoro niaHnMposaHuA

3HaHuA 1 HaBblkKu B o6nactu
ynpaBneHna puckamm

OnbIT YNeHcTBa B COBETax AMPEKTOPOB

OnbIT paboTbl B MEXAYHAPOAHBLIX OpraHM3aumnax

31%
31%
31%
19%
19%

3HaHMA 1 HaBbIKU B 061acTu ynpasneHunAa _ 15%
nepcoHanoM 1 BONMpocax BoO3HarpaxkaeHuAa
BbICOKUX TEXHOMOruiA

OnbIT UCMOMHUTENBHOTO PYKOBOACTBA 12%,

3HaHuWA 1 HaBbIKU B 06n1actu q)I/IHaHCOB

n Byxrantepckoro y4yeta 8%

CoBeT obnagaet He06X0AMMbIM

6 . 25%
aJlaHCOM 3HaHUN, HaBbIKOB U ONbITa

[l cpaBHEeHMUs, COTJIacHO pe3yabTaTaM
uccienoBaHusa Spencer Stuart Board
Index (2011 r.), moutu 30% KOMIIaHUH,
BKJIIOUEHHBIX B nHAeKC S&P 500,
XOTeJIv ObI pacIIpUTh Habop 3HAHUI
1 HaBBIKOB B COBETE I PEKTOPOB.

Oxos10 40% COBETOB IUPEKTOPOB
CTPeMSATCS TIOMOJTHUTH COCTaB COBETA
JVPEKTOPAaMHU, UMEIOLIVMU CIEIUATbHbIE
3HAHUA B 061aCTH GUHAHCOB, a TAKXKE
OTpacjIeBOii OTBIT /WU OIIBIT PA6OTHI

B MEXX/IYHAPOJHBIX OPTaHU3AI[UAX.

OxkoJ10 20% COBETOB AUPEKTOPOB UILYT
KaHAWUAATOB, UMEOIINX OIBIT PabOTHI
B PeryJINpyOUUX,/TOCYyapCTBEHHBIX
oprasax, B cpepe TeXHONOTUH U/WIN
VIpaBIeHUA PUCKaMU *.

“ Spencer Stuart Board Index (2011 r.), cTp. 12-13.
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85%

85% HalMX peCIIOHAEHTOB YKa3aJu,

3. Pazsumue, oueHKa

appexkmusHocmu
U ni1aHuposaHue

4TO MX KOMITaHWHW OPraHu3yIOT

BBOZIHYIO ITPOT'PaMMY /11 HOBBIX
YJIEHOB COBETAa JUPEKTOPOB

npeemcmeeHHocmu
8 cogeme OUpPeKmMopos

3.1. [TporpamMmbI OOy4YeHUS U Pa3BUTHUS
JAUPEKTOPOB

Kownremniysa BBOAHOM IporpaMMbl/
03HaKOMMUTEJIbHOTO IIpoliecca I

HOBBIX IUPEKTOPOB He ABJIAETCA HOBOU
TeHzeHuueit. B 2003 rozgy cap Jepek
Xurrc ykasasa B CBOEM OTYeTe, YTO

«1151 9 GEKTUBHOM paGOTHI TOIHKO

YTO Ha3HAYEHHBIX HEHCIIOTHUTEIbHBIX
JUPEKTOPOB UM He0OXOMMO Cpa3y
BOWTH B KypC ZieJl B KOMIIAaHUU U
TIOJIyYUTb OCTAaTOYHOE IIpe/icCTaBleHne

0 ee JIeITeIbHOCTH, YTOOBI OHH MOTITIN
HCII0Ib30BaTh UMeloIlrecsa Y HUX 3HaHUA
¥ HAKOTUIEHHBIH OMBIT Ha 6s1aro 3TOM
KOMITaHUU» *°.

B Kozgexkce Benmkobputanuu
YKa3bIBaeTCsl, UTO «II0C/Ie Ha3HAYEHNS B
COCTaB COBeTa JUPEKTOPOB BCE JUPEKTOPA
JOJDKHBI TPOMTH O3HAKOMUTENBHBIH

BcTpeya ¢ 0CHOBHbIMY akUMoHepamm

MpoBeneHne 0630pHON Npe3eHTaunm
MCMOMHNTENbHBIM PYKOBOACTBOM

KoMnnekT 03HaKoOMUTENbHbIX

MoceleHre 0CHOBHbIX NPOU3BOACTBEHHbIX

BcTtpeya ¢ npeacenatenem u
YneHamu coBeTa AUPEKTOPOB
BHE 3aceAaHnA coBeTa AUPEKTOPOB

paboTHMKamMn/CoTpy AHUKaMu

KypPC U PETY/IPHO COBEPLIEHCTBOBATh
CBOM HaBBIKY U yIUIyOJISITh 3HAHUA. ..
[Ipeacenarens ZOMKEH 0OECIIEUUTD,
YTOOBI HOBbIE JUPEKTOPA, IPUCTYIIAIOLIIE
K BBIIIOJTHEHUIO CBOUX 005I3aHHOCTEH B
COCTaBe COBETA, IIPOXO/VIN TTOJTHBIM,
odUIMATBHO YTBEPXKAEHHBIN U
aZlanTUPOBAHHBIH U1 UX HYK/
03HAKOMMUTENbHBIH Kypc. B pamkax
TaKOro Kypca AUPEKTOPa AODKHEI
HICITOJIb30BATD CYIIECTBYIOIUE
BO3MOKHOCTH, YTOOBI II03HAKOMHUTBCS

C OCHOBHBIMU aKIIIOHEPAMH. ..

st apdexTrBHOM pabOTEI BceM
JUpeKTopaM TpebyeTcsa HaAjexallee
3HaHME KOMITAHUU U BO3MOXXHOCTb
MIO3HAKOMUTECS C €€ OIIEPALUSAMHU

Y TIEPCOHAIOM» °L,

ITo pesysnbpTaTaM Halllero oIpoca,
85% KoMIIaHU OPTaHU3YIOT BBOSHYIO

[IpOrpaMMy/03HaKOMUTEIbHBIH IIpoIiece
JULST HOBBIX WIEHOB COBETA AUPEKTOPOB.

MBI TONTPOCHITY HAIIMX PECITOHAEHTOB
OITHCATh KJII0YEBhIE 3JIEMEHTHI TaKOH
BO/IHOM ITpOTpaMMBI /17151 HeIaBHO
HasHauYeHHBIX IUPEKTOPOB B UX
xoMnaHuAX. CoryacHo pe3yabTaTaM
ormpoca, B 60IBITMHCTBE KOMITAHUH
03HAKOMUTEIBHBIA KypC IIPeAIoaraeT
BCTpeYM HOBEBIX JUPEKTOPOB C OCHOBHBIMU
aKIMOHepaMu, IIpejcesaTesieM coBeTa
JUPEKTOPOB U C PYTUMHU AUPEeKTOpaMU
BHe 3aceflaHuii coBeTa. TONIBKO B

10% xoMITaHui B paMKaxX BBOZHOMU
MIPOTPaMMbl/03HAKOMUTENTBHOTO

Kypca HOBbIEe JUpeKTOpa BCTPEeYaroTCs

C IIpe/iCTaBUTEIIMU MUHOPUTAPHBIX
akioHepoB. Hakonery, B 15% KoMmaHui
Takas IporpamMMa He IIpe[yCMOTpeHa I
HOBBIX WIEHOB COBETA ANPEKTOPOB.

9Ymo extouaem 6 ced6s1 6600HAA npozpauma 0/151 HOBbLX WieH068 cosema

Joupexmopoas sauteii KomnaHuu?

BcTpeya ¢ knoyeBbiMn

BBOAHbIX MaTepuanos

noMeLleHuii 1 prnmanos

58%

54%

42%

38%

38%

33%

[MpoBeneHne KpaTkux npeseHTauun 219,
PYKOBOAUTENAMM OCHOBHBIX °
PYHKUMOHASIBbHbIX NoApasaeneHni
BcTpeua ¢ npeacTaBUTENAMM - 10%
MWHOPUTaPHbIX aKLMOHEPOB °
BBoaHas nporpamma oTcyTCTBYET - 15%

50 Higgs, Derek. “Review of the role and effectiveness of non-executive directors’, 2003, Par. 11.1.

51 UK Code, Section B, B.4.
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OGyueHue u pazsumue

«JI7Is yITydieHust IPaKTUKU PaboThI
COBETa IUPEKTOPOB U PE3YIHTATOB
PaboThI ETO WIEHOB BO BCe 6OJIbIIEM
Yyrcle IOPUCANKINI KOMIAHUAM
Ternepb PpEKOMEHIYETCS IPOBOAUTH
B COBETaxX JUPEKTOPOB 0OyUeHIe
U 06POBOJIbHYIO CAMOOIIEHKY,
COOTBETCTBYIOIIYIO IIOTPEGHOCTAM
KOHKPETHO! KOMIIaHUHU. DTO MOXKET

IoZpa3yMeBaTh IpHOOpETEHNE
WieHaMH COBeTa AUPEKTOPOB
KOHKPETHBIX 3HaHUH 1TocTIe
Ha3HaYeHUs U IPOJODKEHUE B
OyayieM U3ydeHHs HOBBIX 3aKOHOB
Y HOPMaTHUBHBIX aKTOB, a TAKXKe
03HAKOMJIEHHS C MEHAIOIUMUCS

52 MpuHumrnbl O3CP, npuHumn VI.
53 Kopekc Benukobputanuu, pasaen b, n. b.4.

UmeHue npogeccuoHaIbHOl
Jumepamypul u yuacmue 6
CeMuHapax u KoH@epeHuusx —
Haubosiee pacnpocmpaHeHHble
UHCMPYMeHMbl, no38oast0UiUe

Jupexmopam 6slms 8 Kypce
nocie0HuUX U3MeHeHUil 8
npogeccuoHaNbHOIL Npakmuke,
3akoHodamenbcmaee u m.o

«CTeneHb aKTyaJlbHOCTH IIpeloNpesiesiaeT ycreX. YaeH coBeTa AUPeKTOPOB,
KOTOPBIHM He OCBEZOMJIEH O TIOCJIEIHUX U3MEHEHUAX B 3aKOHOATe/IbCTBE, B MUPOBOH
MpaKTUKe, B aHATUTUKE, B TOU cdepe AesiTebHOCTH, B KOTOPOi OH paboTaer,
HUYEro He 3HAeT O HOBBIX TeH/IEHIUAX, aOCOMIOTHO GeCIIone3eH».

Benna 3namkuc

«§I mymaro, 94TO ZUIs1 HE3aBUCUMOTO IUPEKTOPA OU€Hb BaYKHO OBITh aKTUBHBIM,
MIpUYEM HE TOJIBKO B TOU cdepe, B KOTOPOH paboTaeT ero KOMIAHUsA, HO U BO
BCeX HaIPaBJIEHUAX JeJI0BOU U OOIeCTBEHHOM KU3HU. Takas aKTUBHAA IO3ULINA
[I03BOJIIET ITOJIYYUTh HOBBIH OIIBIT U JOCTYII K APYTUM UCTOYHHKAM UHGOPMAIUH,
y3HATh O TOM, YTO IIPOUCXOAUT B MUPE, O MOCJIEJHUX TPeOOBAHUAX K CUCTEMaM
OTYEeTHOCTH WX O TPeOOBAHUAX PErYIUPYIOLINX OPTAaHOB B PA3TMYHBIX CTPAHAX>.
Cap Pobepm Mapzemmc

«Hacrosiuii mpodeccuoHa — 3TO YeJ0BEK, KOTOPBIN 3HAET YyTh-UyTh OOJIbIIE

B OIIpe/leJIeHHOM CerMeHTe WIN 00IacTH, YeM OKPY»KaIoIue, ¥ MOXKET PElIUTh
npobieMy WK IOCTUYb pe3ysbTaTa Haubosee 3¢pdeKTUBHBIM crioco6oM. OueHb
I0JIe3HOM IPAKTUKOIL IB/IAETCs OOIIeHNE CO CBOMMHU KOJIIETaMU, KOTOPHIE
paboTaroT B cOBETaX JUPEKTOPOB, B TOM YHCJIE B COBETAX ANPEKTOPOB KPYITHBIX
MeXIyHapOJHBIX KOMIaHUH. 1 KOHeYHO, BaxkHelllllee 3HaUeHNe UMeeT exXeJHeBHbIHM
TIPaKTUYECKHH OIBIT B PeaJibHO pabOTAIOLINX COBETAX JUPEKTOPOB».

Anna Benosa

KOMMEpPYECKUMU PUCKaMU B paMKaXx
COOCTBEHHBIX IPOTPaMM 00yJIeHUs
¥ BHELTHUX KYPCOB» °2.

B Kozekce BenkobpuTaHuN
YKa3BIBAETCSI, YTO «IIPEZACEAATEND
J0JDKEH 00€eCIIeInTh, YTOOBI AUpEeKTOpa
ITOCTOSTHHO TTOBBILITAIY CBOIO
KBaIMUKAIUIO U YITYOIAIN 3HAHUA

0 KOMIIaHUW, HEOOXOAIMbIE IS
BBIMIOJIHEHUS UMY CBOMX 00513aHHOCTEH
B COCTaBE COBETA JUPEKTOPOB U B
KOMHTETaX IIPU COBETaX AUPEKTOPOB.
Komnanusa fo/rKHa IpejoCcTaBIaATh
HEOOXOZAMMBIe PECyPCHI /IS TOTO, YTOOBI
WIEHBI COBETA AUPEKTOPOB IIOBHIIAIN
npodeCcCHOHATBHYIO KBATUGUKAIIUIO U
VIJIyOJIsUTA CBOM 3HAHUSA» .
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MBI crpocwIn y4aCTHUKOB OIIPOCa,
KaKUM 06pa3oM UM yZAaeTcs OBITh B
Kypce U3MeHEHU B 3aKOHOJATeNbCTBE,
OTpaC/Iv U IPyTUX CMEXHBIX chepax,
KOTOpbIE UMEIOT IPSIMO€e OTHOIIEHHE

K UCTIoHsAeMOo# nmu posu. HauGonee
pacipocTpaHeHHBIN OTBET — YTEHUE
IpodeCcCHOHAIBHON INTEPATYPHI.
CreytolInii 110 MOMYJIAPHOCTH OTBET —

-

y4JacTue B CeMUHapax U KOH(epeHIUsX.
[TporpaMMEbI 06y4€eHUs U pa3BUTHUA

B KOMIIAaHWH, a TAKXKE BHEIITHHE
IIPOTpaMMbl OOy4YEHUS U PA3BUTUSA
3aHMMAaIOT TPEThE U YETBEPTOE MECTA
COOTBETCTBEHHO. Cpeay IIpo4Ynx
I/IHCprMEHTOB Hamu peCl'[OH,Z[eHTbI
YKa3aIu MpaKTUIeCKUH OIBIT WIEHCTBA
B COBETAaX U OOIIeHNe C KOJUIETaMU.

Kaxkue uHcmpymeHmMbsL n0380./5110M M 0CMABAMbCS 8 Kypce
nocjiedHUx usmMeHeHUIl 8 npodecCUOHATBbHOIL Npakmuke, 0mpac/jieasblx
MeHOeHUUSIX, PezyAUPO8AHUU U OPY2UX ACNEKMAax, UMerouiux
OomHouleHue K 8biNOJHeHUI0 eamu fyHkuuii oupexmopa?

»3

H YTteHve npodheccnoHanbHOM nuTepaTypsbl
M YyacTre B cemnHapax/KoHpepeHumnax

¥ MNporpammbl 06y4eHua u pa3BuTmA
B KOMMaHuu

[ Mporpammbl 06y4eHna 1 pas3suTmA
BHE KOMNaHuu

W [Opyroe
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3.2. OneHKa eaTeJIbHOCTH COBeTa
JVPEKTOPOB

CoBeT AUPEKTOPOB JOKEH PETYIAPHO
OIIEHUBAaTh CBOIO 3G GEKTUBHOCTD U
HCKaThb CIIOCOOHI ee ToBkIIIeHHs. Tak,
Kozekc BemmkobpuTaHuy peKOMeHAYeT
COBETaM JUPEKTOPOB «Ha €KErOHOM
OCHOBE ITPOBOJUTH GOPMATBHYIO U
TIIATENTbHYIO IPOLeAyPY OLEHKU CBOEH
JIESITEIBHOCTH, a TAK)Ke JIEITETbHOCTH
KOMUTETOB ¥ UHAUBU/YATbHYIO OLIEHKY
JUPEKTOPOB» >4,

Ectu Tako#i mporiecc opraHu30oBaH
3¢bbEKTUBHO, 3TO TIO3BOJISET OLEHUTb,
HaCKOJIbKO KOMIIaHUH YZAaJI0Ch

HaiTU HeobXoAMMOoe coYeTaHue
HaBHIKOB, 3HAHUH U OIBITA COBETA
IUPEKTOPOB. Pe3y/IbTaThl OLIEHKU MOTYT
OBITB MOJIE3HBI TP IUTAHUPOBAHUH
TIPEEMCTBEHHOCTH B COBETE U IS
JIYYIIIETO TOHUMAHUS TOTO, CKOJIBKO
BpeMeHU HEOOXOUMO AUPEKTOPaM
VIENSATh CBOel paboTe U Kakoe oOydeHre
UM TpebyeTcsi, YTOOBI HaJIeXKATIM
06pa3oM HCITOTHATD CBOIO POJIb.

2%

65% HalUX peCIOHAEHTOB yKa3alu, 4YTO B UX
KOMIIQHUAX COBETHI JUPEKTOPOB €XEr0HO
IIPOBOZAT OLIEHKY CBOEU JIeATeIbHOCTU

«Y Hac ecTb cucTeMa OlleHKU 3GEKTUBHOCTH COBETA IUPEKTOPOB, Y PE3Y/IbTAThI
TaKOU OIIEHKU BJIUSIOT U Ha pa3Mep BO3HATPAXKAEHUS AUPEKTOPOB, I HA BO3MOXKHOCTh
WX TIOC/IEAYIOIETO TTepen30patus B COBET».

Benna 3namxkuc

ITepuoduuHocms npoeedeHU
oueHKU cosema oupexKmopos
CorJtacHO OTBETaM HaIllMX
pecroHzieHToB, 65% COBETOB
JUPEKTOPOB (Cpeay KOMITaHUM ¢
JIUCTUHTOM — 6ostee 70%) IPOBOJAT
OIIeHKY Pe3yJIbTaTOB CBOEM
ZIesITeIbHOCTH €XEr0fHO, 7% /earoT
3TO KaXKZble Ba-TPHU Tofia, a 7% — elle
pexe. /i cpaBHEHUS: 110 JAHHBIM
HCCIeIOBaHMsA, IPOBEIEHHOTO Cpea
HEe3aBUCHMBIX HEUCIIOJTHUTETbHBIX
IUPEKTOPOB BeTMKOOpUTaHUH, OIleHKA
PaboTHI COBETA AUPEKTOPOB €3KETOAHO
MpOBOAUTCA B 87% KOMIIaHUH,
Y4aCTBOBABILIHX B 3TOM UCC/I€ZOBAHUH >°.

[Tpu 3TOM, COTJIaCHO HAIIUM
pecnioHzeHTam, 22% COBETOB
JUPEKTOPOB He MTPOBOJAAT OLIEHKY
CBO€M IesiTeTbHOCTH (B KOMITAHUSAX C
rocyZjlapCcTBeHHBIM ydacTueM — 42%),

B TO BpeMs KaK cpei OpUTaHCKUX
KOMITaHUH 3TOT II0OKa3aTesb COCTaBJIsET
6%, a cpeiv KOMIIaHUH, BXOAAIINX B
unHzexc S&P 500 — 2% °°,

Kax uacmo cosem dupexmopoes sauleii KoMnaHuu nNpoeooum oueHKy
adPexmusHocmu ceoeii desmenrsHocmu?

B Pas B rog
M Pas B gBa-Tpu roga
Pe>xxe yem pa3s B Tpu roga

He nposogut

54 Kopekc Benunkobputanum, 2010 1., pasaen b, n. b.6.

55 ONpoc HeNCroNHUTENbHbBIX AUPEKTOPoB BenukobpuTaHuu, cTp. 6.

% Spencer Stuart Board Index (2011 r.), cTp. 31.
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Cpezy COBETOB IUPEKTOPOB, KOTOPBIE

MIPOBOZAT OlleHKY 3pbeKTUBHOCTU CBOEM
AeAaTerbHOCTU, 20% IIpUBIEKaIOT BHEIIHETO
KOHCYJIbTaHTa

«Ha Mo B3IJIAiZI, TPOBeZIeHNE He3aBUCHMOM OLIEHKH JIeATeIbHOCTH COBeTa
JUPEKTOPOB — 3TO OUYeHb MONOXKUTeNbHadA IpaKTHKa, KoTopas 06aZjaeT CUCTEMHBIM,
ZIOJITOCPOYHBIM TO3UTUBHEIM 3¢ dekToM. K coxaneHuto, y Hac OHa IToKa He UMeeT
IIMPOKOT'0 paclpocTpaHeHUsl, 0COOEHHO B KOMIIAHUAX C FOCYZapCTBEHHBIM

ydacTuem».
AnHa benoesa

«f] He ABIAIOCH CTOPOHHUKOM IIPOBE€AEHUA OLIEHKN COBETA BHeIITHEHN OpFaHI/ISaHI/Ieﬁ,
TIOTOMY 4YTO I'JTaBHBIM YCJIOBHEM ITOBBIIIEHUA 3(1)(1)eKTI/IBHOCTI/I ABJIAETCA TBEpAaAa
IIoAAEpKKa HaAMEYEHHbIX MepOHpI/IHTI/Iﬁ COBETOM JVIDEKTOPOB. YneHbI cOBETa
AVWPEKTOPOB HAXOZAATCA B HAWJIY4IlIEM ITOJIOXKEHUU JJIA TOTO, YTOOBI HE TOJBKO
BbBIABUTDH, HO U YCTPAHUTD cabble MecTa: Y HUX €CTb JaHHbIE. OHu 3HAI0T, KaKue
IIPpOLECCHI ABJIAIOTCA 3(1)(1)CKTI/IBHBIMI/I, a KakKue He ABJAITCA TakoBbIMU. HakoHer],

Y HUX €CTb TBEPAOE€ HAMEPEHUE ITOBBICUTDH 3(1)(1)8KTI/IBHOCTB IoJIEAHUX Y BHEAPDUTD

>KeJlaeMble UBMEHEHUsI».
Cap Pobepm Mapzemmc

Hucmpymenmot oueHku pabomut
cogema oupekmopoe

B 11€JI0M KOMITAaHUY CTPEMATCS IIPOBOJUTD
OLIEHKY JesITeIIbHOCTH COBETa UPEKTOPOB
Ha peryysipHOi ocHoBe. OHAKO CTeIeHb
3(bGEKTUBHOCTH U MOJIE3HOCTH STOU
OLIEHKY OTIPEeZIeJISIOTCS Ka4eCTBOM CaMOTo
Ipoliecca U OTHOILIIEHNEM K HEMY B COBETe
Y KOMITAaHWUH B I[EJIOM.

Harrte uiccieioBaHye TOKA3bIBAET,

4TO B GOJIBITMHCTBE COBETOB OI[EHKA
3(bGEKTUBHOCTH IIPOBOAUTCS B

dbopMe caMOOILIEHKH TIOCPEZCTBOM
3aroJHEHUs BOIIPOCHUKOB. 34% COBETOB
JUPEKTOPOB IPOBOJAT CAMOOLIEHKY

CamooueHka nocpencTteom
aHKeTunpoBaHuA

CamooLeHKa NocpeaCcTBOM aHanusa
noctmkenna KIMNad

I'IpMBnequme BHELWHero KOHCynbTaHTa

Ha OCHOBaHHUHU aHAIN3a JOCTHKEHSA
niokazareseii a¢pdexrusHocTH (KIID).
20% pecCIIOHAEHTOB, IIPEUMYIIECTBEHHO
MIPEACTABIAOIINX MyOINYHbIE KOMITAHUH,
YKa3aJIv, YTO MX COBETHI IIPOBOJAT OLEHKY
PpaboThI COBETA C TPUBJIEIEHHUEM BHEITHUX
KOHCY/IbTaHTOB. Cpei GPUTaHCKUX
KOMITaHUH 3TOT IIOKa3aTe/Ib COCTaB/ISIET
13%°%7, a cpeAiu KOMIIAHUI, BXOJSIINX B
unHzeke S&P 500 — 14% 8.

YTo6HI OlleHKa paboThI coBETa ObLIa
MaKCHMAaJIbHO TI0JIE3HA, BAYKHO MOJTYIUTh
MHEHHE CTOPOHHET0 KOHCY/IbTaHTa. DTO
J06aBUT 06BEKTUBHOCTD U LIEHHOCTD B
JAHHBIH Tporecc. B HacTosiiee BpeMst

Kogexkc Bennko6pruTaHuy IpeANUCHIBAET,
yT06HI KoMmanuu FTSE 350 He pexe ueMm
pa3 B TpU roja NpuBJIeKaIu BHEUTHUX
CTeLNaJINCTOB /I IPOBeAeHUA OlleHKU
paboThI coBeTa >’.

Jlo HaCTOAIETO BpeMeH! MHOTHE COBETBI
OKa3aJIiCh He TOTOBHI K BHELITHEH OLIEHKe,
MIpeANoYnTas eif caMoOoIleHKy. OZHaKO
MBI TIpeAIIOIaraeM, uTo B OJrpKaiime
HECKOJIBKO JIET MHOTHIE€ KOMITAaHUU

(o kpatiHel Mepe, KOMITAaHUU C
JINCTUHTOM Ha JIOHZOHCKOU GOHI0BOI
6Up:Ke) BBEAYT TAKyIO MPAKTUKY, YTOOBI
COOTBETCTBOBATh TpeboBaHUAM Kozekca
Benuko6pUTaHUN.

Kakue uHcmpymeHmsl UCnoab3yem cosem Oupexknopos npu
npoeedeHuu oueHku aekmusHocmu ceoeil desmenbHocmu?

20%

55%

34%

57 0Onpoc HEUCMOMHUTENbHBIX ANPeKTopoB BennkobputaHuu, cTp. 8.

58 Spencer Stuart Board Index (2011 r.), cTp. 32.
5% Kogekc Benukobputanuu, 2010 r., Pazgen b, n. b. 6.2.

34 | CoBeTrl AVPEKTOPOB pOCCHﬁCKP[X KOMITaHUH: IIpaKTHUKa no,a60pa, HOMWHHPOBAaHUA U I/l36paHI/I${ YICHOB COBETa JUPEKTOPOB



64%

64% COBETOB IUPEKTOPOB, MPOBOJAIINX
OLIEHKY CBOEU eATeIbHOCTH, PACKPBIBAIOT
ZlaHHBIE O e€ pe3yJabTaTax

«MBI cTpeMUMCS CAeNaTh Hallty paboTy Bee 6osee 1 6oiee po3pavHoii, TOCKOJIBKY,
IO HaIlleMy MHEHUIO, 3TO OJWH U3 JIYYIINX CIIOCOGOB MOBBIIIEHsE 3GGEKTUBHOCTH
KOPIIOPATUBHOT'O YIIPABJIEHNUS U OTBETCTBEHHOCTH HE TOJIBKO MEPe/] aKIUOHEPAMH,
HO ¥ Tiepe/i 6oiee MUPOKUM KPYyroM 3aUHTEPECOBAHHBIX CTOPOH».

Csp Pobepm Mapzemmc

Packpsimue undopmavuu

0 pe3yrbmamax oueHKu
pabomvt coeema dupekmopoe
ITo pe3ynpTaTaM oIpoca,

43% KOMIIaHUI PaCKpPBIBAIOT
“HGOPMAIHIO O pe3y/IbTaTax OlleHKU
paboTHI COBeTa AUPEKTOPOB B CBOUX
rOJIOBBIX OTYeTax, a 34% — Ha o6ImX
cobpaHuAxX akIroHepoB. TOIBKO OgHA
JlecaTas 4acTb KOMIIAHUM pacKpbIBaeT
pe3yJIbTaThl OLleHKU paboThI COBETA
JVPEKTOPOB Ha KOPIIOPaTUBHBIX CaliTax.
ITpu aTOM OZIHA TPETh KOMIIAHUH

He pacKphIBaeT TaKylo UHGOPMAILUIO.

Kax packpsiearomes pesyismamet oueHku aekmusHocmu
desamenbHOCMU co8ema OUpeKmMopos sauleil KoMnaHuu?

B rogoBom oTyeTe
KOMMaHuu

43%

Ha obuem cobpaHum
aKLMOHEPOB KOMMaHu1

34%

Ha uHTepHeT-caiiTe
KOMMaHum

11%

Apyroe

9%

PesynbTartbl oUeHkM
He packpbiBatoTcA

36%
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92% HaIIMX peCIOHEHTOB CYUTAIOT IT0JI€3HBIM
IIPOBEZIeHNE OLIeHKU JeATeIbHOCTU COBETOB
JUPEKTOPOB

«$1 TBepAO yOExKIEeH B HEOOXOAUMOCTH OLIEHKHU COBETa AUPEKTOPOB. [1pu aTOM
aKI[eHT ZI0JDKEH OBITh C/lelaH Ha U3y4eHUH BO3MOXKHOCTEH /IS TOBBIIIEHUS
3$dEKTUBHOCTH, a He Ha BBIABJIEHUU HEJOCTATKOB. UTOOBI TIOTYYUTh
MaKCHMaJIbHBI OTOKUTENbHBIH 3deKT OT orieHKH 3 GEeKTUBHOCTH AeATETbHOCTH
coBeTa AUPEKTOPOB, HEOGXOAUMO CeIaTh ITOT MPOoIlect MO3UTUBHBIM. [Iporecc,
HaIpaBJIeHHbIN Ha BHISIBIEHNE HEAOCTATKOB, 10 MOEMY MHEHUIO, MOYKET
OTPHIIATENTbHO CKA3aThCs HA KAYeCTBE OIeHKH U OXJIaZIUTh IBUT JIFOJEH, TOTOBBIX
MIPEJIOXKUTD WU TIO YIy4IIeHUIO pabOThI COBETAx.

Cap Pobepm Mapzemmc

Hackonwsko nonesHa oueHka cogema  GopMaIbHOCTBIO U BCe Yalle

Harure nccrejoBaHue IOKA3BIBAET, HICIIOJIb3YeTCs KaK MHCTPYMEHT

410 60s1ee 90% JUPEKTOPOB CUUTAIOT BBIIBJIEHUS BO3MOXKHOCTe /IS pa3BUTHA
IOJIe3HBIM IIPOBeZEHUE OL[eHKHU COBETa U NOBBILIEHUA aKTUBHOCTH
3bbEKTUBHOCTY COBETA JUPEKTOPOB OTZAEbHBIX IUPEKTOPOB.

(WIu TOTEHITUATbHO MTOJIE3HOH, eC/Th
9Ta MIPAKTHKA ellle OTCYTCTBYET B X
kommanuu). CeroziHs OlieHKa COBeTa
B MEHbIIIEeH CTelIeHU CTaHOBUTCS

Cpe/iy1 4IeHOB COBETOB, KOTOPhIE
IIPOBOJIAT OlIeHKY CBOeH AeATeTbHOCTH,
TOJIBKO 9% AMPEKTOPOB CUUTAIOT €€
6ecrione3Ho.

Hackonbko nose3Ha, no eaulemy MHeHUlo, oueHka addexmusHocmu
dessmesibHOCMU co8ema oupekmopoe?

B OyeHb nonesHa
M MNonesHa

[ becnonesHa
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3.3. IltanupoBaHue NMPeeMCTBEHHOCTHU
B COBeTe /MPEKTOPOB

Kommnanuu 0/KHBL PEryIapHO
OGHOBJIATH COCTAB CBOMX COBETOB U X
KOMUTeTOB. O’KUJaeTcs, 4TO B paMKax
3TOro IIpoliecca COBETHI AUPEKTOPOB
[IOATOTOBAT IUIAH IIPEeMCTBEHHOCTH,
KOTODPBIN YIUTHIBAJI ObI MEHSIOIUECST
ITOTPeOHOCTH UX KOMIIAHUY, a TAKXKe
HaBBIKY, 3HAHUS U OIIBIT, HEOOXOANMBIE
B COBETe.

OGHOBJIEHHIO COCTABA COBETA JUPEKTOPOB
prziaeTcsi 60JIbIIoe 3HAYEHHE, B TOM
YHcle, U3-3a HeO6X0AUMOCTH OUCKA
CBEXXUX UJeH, a TaKKe IpeOTBpaleH s
CUTyaluu, KOrza Mpe6GrIBaHUE OTAETbHBIX
JUPEKTOPOB B COBETE WM €70 KOMUTETE
CTaBUT 110/, COMHEHUE UX HE3aBUCUMOCTb.

Kogekc BenkoOpUTaHIM PeKOMEHAYET
aKIMOHepaM IIOZBEepraTh Bcex
JVPEKTOPOB NIpoLie/lype eKeroZJHOro
nepen3bpaHys IPpU YCIOBUY, 9TO

OHU NPOJOKAIOT 3P HEKTUBHBL U
Ha/yIeXXalM 06pa3oM UCIIOIHAIOT CBOO
POJIb COTJIACHO Pe3yJIbTaTaM OLIeHKH

UX IeATebHOCTH. B cOOTBETCTBUY C
pexomeHzanueit Kogekca, 8 2011 rogy
72% OpUTAaHCKUX KOMIIAaHUH BBEJIN B
IIPAaKTHKY eXXeToJHOe Iepen3bpaHue
JUPEKTOPOB.

B Poccuu exxerogHoe nepensbpaHue
JUPEKTOPOB SABIAETC TpeOOBaHEM
3aKOHO/,ATeNbCTBA, B CBA3U C YeM
Takas IPaKTUKa JAefCTByeT BO BCeX
aKI[MOHEPHBIX 0bIecTBax .

[Ipeamonaraercs, YTO XXEroAHOE
nepensbpaHye AUPEKTOPOB JOJDKHO

Bo ecex koMnaHusx, NPUHABUWIUX
yuacmue 8 ucc1e008aHUU, YieHbl
cogema oupexkmopos usbuparomces

Ha cpok He 60Jiee 00HO20 2004,
umo omeeuaem mpeb6osaHusImM
poccuiickoz20 3aKoHO0amenbcma

CITOCOGCTBOBATD MTOBHIIIEHHUIO YPOBHSA
IIOAOTYETHOCTH COBETA AKIIMOHEPAM.
TeM He MeHee CyLIeCTBYIOT OIIACEHMUs,
YTO, €CJIA IUPEKTOPA HE OYyAyT
repensbpaHbl aKIIOHEPAMHU, 3TO MOXKET
CO37]aTh CUTYaIUIO HECTAOIBHOCTH 1
TIOZ0PBAaTh IIPEEMCTBEHHOCTD.
INocnesHee, B CBOIO OYepesb, MOKET
[IPUBECTHU K TOMY, YTO BHIMAaHUE
JVPEKTOPOB BYyZET COCPEOTOUEHO Ha
BOIIPOCaxX KPATKOCPOYHOTO [IEPHOJA,
TOrZIa KaK TaKoH II0AX0Z IIPOTHBOPEYUT
JIydIIleii TpaKTUKe KOPIOPaTUBHOTO
yIIpaBIeHuUA.

C yuetom atoro Kozekc BennkobputaHuu
NIpeANUCBHIBAET, YTO «B KOMIIAHUU JO/DKEH
CyIleCTBOBATh IIaH IIPEeMCTBEHHOCTHU
HasHa4YeHUH B COBET JUPEKTOPOB U
BBICIIIME yTIpaBIeHYecKHe 03U,
KOTOPBIi obecrieynBai Obl TOJJepiKaHue
6anaHca KBaTupUKalyi 1 OIIbITa U,

B TO JKe BpeMs, IToc/IeZloBaTeIbHOe
OGHOBJICHHE COCTaBa COBETA JUPEKTOPOB
Y OPraHOB YIIPaBJIeHU KOMIIAHUN» ®1.

Tonpko 16% 13 HaUINX PEeCIIOHZEHTOB
(TIpeuMy1leCTBEHHO IIpe/ICTaBAoe
MyOIUYHBIE KOMIIAHUH) YKA3alIu, YTO
IUTaHWPOBaHUE IPeeMCTBEHHOCTH
¢dbopMan30BaHO BO BHYTPEHHUX
JIOKyMeHTaxX UX KOMIIaHUH.

CoracHO OTBETaM PeCIIOH/EHTOB,

B CpeZIHEM Ha TOJIOBBIX OOLITHX
cobpaHuaxX aKIMoHepoB B 2012 roay
6BUTO U36PaAHO MO IBA HOBBIX WIEHA
B KQK/IBI COBET JUPEKTOPOB.

12% pecrioHZIeHTOB yKasalu, YTO
TepCOHATbHBIN COCTaB UX COBETA HE
W3MEHUJICA.

%0 ®3 06 AO, rnasa VI, cT. 66: «4neHbl coBeTa AMPeKTOPOB (HabnoaaTenbHoOro coBeTa) obliecTsa n3bupatoTea o6WMM cobpaHMeM akLMOHEPOB B NOPALKE, NPeAyCMOTPEHHOM HACTOALLMM
®depepanbHbIM 3aKOHOM W YCTaBOM 06LLECTBA, Ha CPOK A0 CNEAYIOLLETO FOA0BOTO O6LLEr0 COBPaHNA aKLMOHEPOB».

81 Kopekc Benukobputanum, 2010 1., pasaen b, n. B. 2.
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«J10 TIPUHATUSI IPEUIOKEHUS O WIEHCTBE B COBETE 51 IPOBOXKY OBOIBHO
TIIATETbHYIO HeOPMaIbHYIO IPOBEPKY XapaKTepa JesiTeTbHOCTH KOMITAHUH,
peIyTaluy ee PyKOBOACTBA U aKIIIOHEPOB».

/I28ud Xexcmep

«Kakue GpaKTOpPHI i MEHS SBJIAIOTCSA KIIOYEBBIMU TIPYU IPUHITUY PEIIeHUS

0 WIEHCTBE B COBETE AUPEKTOPOB TOW WIX NMHOU KOMITAaHUU? BO-TIepBHIX,
3aMHTEpeCcOBaHHAasI TO3UITUA aKIMOHepa. BTOpo#l BaskHBIHM (HaKTOp — MOHUMaHUe
U COTJIACHE CO CTPATETUYECKOU MO3UIINEN aKIIMOHEPa C TOYKU 3PEHUS
CTpaTeru4ecKoro pa3BUTHA KOMIIAHWUU U CO3IlaHUA CTOMMOCTH Ha 0JIIOCPOYHOM
ropusoHTe. Takke OueHb BayKHBI CJIOXKUBIINECA KOPIIOPATHUBHBIE IPOLIeyPHl 1
Ka4yecTBO KOPIIOPATHUBHOTO YIIPABJIEHUA B KOMIIaHUN».

Anna benosa

«Korza st 06yMbIBat0, CTOUT JIX MHE TIPUHSTD IPUIJIANIEHNE CTaTh HE3aBUCHMbBIM
JIUPEKTOPOM, s PACCUUTHIBAIO HA TO, YTO Oy/ly 3aHUMATHCS Y€M-TO UHTEPECHBIM

Y CTUMYJTUPYIOIUM, ZIEJIaTh YTO-TO APYTO€, YTO-TO HOBOE. Uero s xay?

B mepByIo oYepe/ib, KOMIIAHUS [OJDKHA ObITh BOBJIEYEHA B KAKYIO-TUO0 JOCTOUHYIO
JIeSITeIBHOCTD. BO-BTOPBIX, MHE HPABATCSA II00aIbHBIE KOMIIAHUH, KOTOPBIM
MIPUXOAUTCS CTATKUBATBCA C 3a/ja4aMU M TPYAHOCTSIMH MUPOBOTO MaciiTaba.

51 moJpKeH BBITh YBEPEH B TOM, YTO PacCIabIsIThCs He pueTcs. YTo KacaeTcs
KOHKPETHBIX XapaKTEPUCTUK KOMITAHWUH, s TOJDKEH YETKO MOHMMATh, YTO KOMITAHWS
TBEPJO HaMepeHa MPU/EPXKUBATHCA JTYUITUX MUPOBBIX CTAHAAPTOB, UTO ei

HY>KHBI JIFOIU, TT0ZIOOHbIE MHE, KOTOPBIE CMOTYT 3aHATh AKTUBHYIO MTO3UITUIO U
CII0COBCTBOBAThH BHEAIPEHUIO STUX JIYUIIUX MUPOBBIX CTaHZAAPTOB. HeMamoBayKHBIM
baKTOpOM 11 MEHsI ABJIAETCS PENyTalys KOMIaHUK U KOPIIOPAaTUBHASA KYIbTypa,
OCHOBaHHasl Ha MIPUHIIUIIAX I0OPOCOBECTHOTO BeleHus 6usHeca. 51 6bI He cTasn
BXOJUTh B COBET JIMPEKTOPOB KOMITAHWUMU, €CJTU GBI UCIIBITHIBAI COMHEHUS

I10 TIOBO/IY IBOMCTBEHHOCTHU MPUHATHIX B KOMIIAHUU STUYECKUX HOPM. V1 HaKOHelI,

B JIOTIOJTHEHME K BHINIIECKa3aHHOMY, GOJBIIOE 3HAYEHUE IS MEHS UMEIOT JIUAEPCKUE
Ka4yecTBa PYKOBOAUTENIEH KOMIIAHUY U UX aMOUIH».

Cap Pobepm Mapzemmc

«Permarornuii GakTop MpU MPUHATUY PELIEHUs O WIEHCTBE B TOM WX HHOM COBETE
JIUPEKTOPOB — 3TO TIOHUMAaHHUe CBOE MUCCUU B COBETE. BaykHO, YTOOBI COOCTBEHHUK
6BUT TOTOB K TOMY, YTO He3aBUCHUMBI IUPEKTOP OyZAET BIpAYKaTh COOCTBEHHOE
MHEHUE IT0 KTI0YEeBBIM BOTIPOCAM JIeATENbHOCTH KOMITAHUH, KOTOPOE MOXXET UATH
Bpaspes ¢ MO3UIIHel caMoro COGCTBEHHUKA.

Anexcandp Bepnaun

«OOBBIYHO A IPUHUMAIO [IPETIOKEHNE CTAaTh JUPEKTOPOM, €CJIM MHE HHTEPecHa
KOMITaHUs 1 OHA TT03BOJIAET MHE HAyYUThCS YeMY-TO HOBOMY, WJIH €CJIU 51 MOTY
[IOMOYb KOMIIAaHUY B JOCTH)KEHHUHU TIOCTaBJIEHHBIX Ieiel ¥ 3G deKTUBHO TPHUMEHUTD
Mou npodeccuoHanbHble 3HAHU>.

®Pepounando Bexkanrnu-Panvko

«[1py IPUHATUY pellleHUs O WIEHCTBE B COBETe AMPEKTOPOB TOM WIN NHOU
KOMITaHHH 51 PYKOBO/ICTBYIOCh OZTHUM €MHCTBEHHBIM ITPUHIIUIIOM: BOCTPEOOBAH JI
TaM MO OIIBIT, TO €CTbh MHTEPECHO JIX MHe OyzieT paboTaTh B 3TOM COBETE U IIPUHECY
JIY 51 KAKyF0-TN60 TI0Ib3y KOMITAHUM».

Benna 3namkuc
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B uucne Haubonee 8aiHbLX
daxkmopos npu npuramuu
pelleHus o WwieHcmae 8 cogeme

4. B32aa0 ¢ no3uuuu
Jupexmopa

HaAuwu pecnOHOeHmbl omwmemuiau

penymauuto KomMnaHuu u
Hauvue peaibHOU 803MONCHOCMU
€030a8ams CMoumMocms U 81uUsims
HA noJioxceHue 0esl 8 KOMNAHUU

4.1. KimroueBsie pakToOpsI IpU
MPUHATUU PELIEHUS O WIEHCTBE
B CcOBeTE

V36paHue WIeHOB COBeTa AUPEKTOPOB
TIpeZcTaBisieT cO60¥ ABYCTOPOHHUI
nporuecc. KoMmaHuAM HENpocTo
oz06paTh KaHANUAATOB, OTBEYAIOIINX
UX KPUTEPUAM, OZHAKO CaMU
KaHJUJAThI TAKKE [IPOBOAAT CBOETO
poza due diligence Ha ocHOBaHUU
CBOUX COOCTBEHHBIX KPUTEPUEB, YTOOBI
yOeauThCs, YTO UM IOAXOAUT AaHHAsA
KOMIIaHWSA.

MBI MOTIPOCIH HALITUX PECTIOHAEHTOB
BBIOPATh TpU HanboJsIee BaXKHBIX
dbaxTopa, KOTOpbIE OHU (B KayecTBe
KaHZANUATOB) PaCCMaTPUBAIOT, IPEKAE
YeM COIVIACHUTHCS Ha WIEHCTBO B

CcoBeTe TOI MIN MHOM KOMITaHUH.
Hawubosee paciipocTpaHeHHBIM OTBETOM
cTajya penyTanus kommnanuu (81%
pecnioHzieHTOB). Ha BTOpoM MecTe
OKasajach peajbHas BO3MOXXHOCTb
co3JaBaTh CTOUMOCTD 1 BJIUATH Ha
IOJIOXKEHUE ZIeJl B KOMIIaHUU (3TOT paKTop
BBIOpas 75% ompolneHHbIxX). Jaiee
cienyet 6usHec-cTpaTerys U GuHaHCOBasK
ycToH4MBOCTb KOMIaHuu (58%). Jpyrue
TIOMYJIAPHBIE OTBETHI BKJIIOYAIOT BPEMS,
TpebyeMoe /jis BhITOHEHUA poii (27%),
KBaTIM(PUKAIIUIO, 3HAHUS U HaBBIKU JPYTUX
YWIeHOB JJaHHoro coBeTa (25%) U ypoBeHb
BosHarpaxzaeHus (21%). HemHorue
aupekTopa GOKyCUPYIOTCs, IPexe BCETo,
Ha npodrie puckoB KoMmanuu (13%) u
CBOMX JINYHBIX MHTepecax (4%).

Kaxue ¢gaxkmoput 14 8ac (kax kaHOudama) A6,1110Mmcs Karouesbimu
Npu NPUHAMUU peuleHUs 0 WieHCMmae 6 cogeme OUpPeKmopos moit uiu

uHOll KoMnaHuu?

1 BNNATb Ha Nono>xeHne aen B KoMnaHuu

BusHec-cTpaTerna n donHaHcosan

()
YCTOMHMBOCTb KOMNaHUN 58%

Bpewms, Tpebyemoe 279,
[NA BbINONTHEHWA ponn °
YpOoBEHb, 3HaHUA U HaBbIKU OENCTBYOLMX 259,
YNIEHOB COBETa AUPEKTOPOB °
BosHarpaxaeHue _ 21%

Mpocbnsib pUCKOB KOMMaHWK 13%

JInuHble nHTepecsl 4%,
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8%

48% HaIIUX PECIIOHEHTOB (B TOM YHCJe, OOIBIIMHCTBO

npezce/iaTesell COBETOB AUPEKTOPOB I KOMUTETOB I10
Ha3HAuYeHUAM) OTMETWIH, YTO 3a [TOC/IeZIHHE HeCKOJIbKO
JIET X POJIb cTasia 6oJiee IpUBJIeKaTeTbHOU

«PaHbllle WIEHCTBO B COBETE AMPEKTOPOB BOCIIPUHUMAIOCH OOJIbIIE KaK IIOYETHAS POJIb — BaC
[IPUTJIANIATN B COBET CKOpee Giarozapsi BaleMy npodhecCHOHAIBHOMY OIIBITY, & HE JOCTIKEHUSIM.
CerogiHst paboTa B COBETE JUPEKTOPOB IIpeTIoiaraeT 0os3aTebCTBa, He0OOXOAMMOCTD JIeHCTBOBATb,
OBITH BOBJIEUEHHBIM. B IIPOIIIOM 3T0 6BUT BOIIPOC MIPUCYTCTBUA, ceiiyac He0OX0AUMO UTPaTh
aKTHBHYIO POJIb, Ja¥Ke €C/IM 3Ta POJIb 3aKJIF0YAETCs B TOM, YTOObI MOCTYINATh U aTh PEKOMeH/IaIiN».
®Pepounando bexkanrnu-Panvko

«Ha Mo B3JIsA]], WIEHCTBO B COBETE JUPEKTOPOB CTAJIO UHTEPECHOH paboToii. Eciiu Mbl rTOBOPUM
0 TOM, 4TO Ha ZI0JIFOCPOYHOM F'OPU30HTE MBI XOTeIH OBl BUZIETh MeHbIIlee yJacTHe rocyZapcTBa 1
6osee a3¢pdekTUBHOE yIIpaBIeHHe 5SKOHOMHUKOMH, TO IpodeccroHaIbHbIE AUPEKTOPA — 9TO KaK pa3
TOT UHCTPYMEHT, KOTOPBII IIOMOKET PEIIUTD 3Ty 3aZady>.

Anna benosa

«B HacrosIee BpeMs HAaOIIOAaeTCs yCTOMYUBAsSA TEHIEHITUA POCTa OXKUJAHUH OT JIeATETbHOCTH
He3aBHCUMBIX JUPEKTOPOB. BMecTe ¢ pocTOM 3TUX OXKU/JaHUH ITOBBIIIAeTCA U OTBETCTBEHHOCTD.
Bezib o)kuZIaHUs PACTYT HE TOMBKO CO CTOPOHBI aKITMOHEPOB, HO BCE B GOJIBINEN CTEMEHH U CO
CTOPOHBI PETYIUPYIOLINX OPTaHOB, TIOMUTUKOB, O0IIECTBEHHOCTH, HOBBIX CMU 1, KOHEYHO,
HETIPaBUTEe/IbCTBEHHBIX OPTaHU3aIUi, KOI/ja peYb UIET O HEKOTOPBIX BOITPOCAX YCTOMYMBOIO PA3BUTHS>.
Cap Pobepm Mapzemmc

«/17151 MeHs WIEHCTBO B COBETe JUPEKTOPOB OCTAETCSA IPUBJIEKATeIbHBIM, IIOTOMY UTO 51 B TEMe, UyBCTBYIO
cebs1 TOJIE3HOM, HYKHOM B 9TOM COBETE, U TIIABHOE — MBI BUAUM Pe3y/IbTaT Halllell paboTh».
Beana 3namkuc

4.2. DBOIONUSA POJIU JUPEKTOPA IJIaBHOE — IUPEKTOpaM IIpesiocTaBaeHa pacIpe/eseHye TOJTHOMOYHHI U
TIONTH MONOBHHA HAIIHX PECTIOH/ICHTOR peasibHast BOSMOXXHOCTb CO3/IaBaTh OTBETCTBEHHOCTH MEK/Y COBETOM
(B TOM UKCIe, GOBIIMHCTRO CTOUMOCTD U B]II/IS{IZI: Ha II0JIOXKeHUe JUPEKTOPOB U UCIIOTHUTEIBHBIM
NIpe/cesiaTeNeii COBETOB AUPEKTOPOB K Jie1 B KoMnaHuu. Kpome Toro,6 PYKOBOZCTBOM (HampuMep, Koraa
KOMHTETOB 110 HA3HAYEHUAM) CIHTAIOT, JUPEKTOPA OTMEYAOT, '-IT60 pabora B COBET AUPEKTOPOB BOBJIEYEH B IpoLiece
COBeTe BO MHOTOM CIIOCOOGCTBYET HX IIPUHATHS PEIIeHN IT0 BOIIPOcaM
YTO 3a IOCJIeHYE HECKOJIBKO JIET UX POJIb b 4 P MA p . P )
. mpodecCoHANBHO a3BUTHUIO. TeKy1llel ollepaTHBHOM AeATeIbHOCTH
crana Gosee puBIeKaTenbHON. CerogHs p My P p a
COIpsDKEHA C BBICOKUMU PUCKaMU LIS
nepes AUPEKTOPaMHU CTOST CIOXKHBIE Te, KTO CUUTAET, YTO UX POJIb CTaJa
: HUX KaK WIEHOB COBETA JUPEKTOPOB.
¥ aMOGHI[HO3HbIE 3a/[aYH, TIOBBIIIAETCS MeHee IIpuBJeKaTeIbHOH (6%),
YpOBeHb IpodeccuoHaNM3Ma CoBeTa U OIIYLIAIOT, YTO HedbPEKTUBHOE

Kak usmenuwnacs 011 eac npuesjsiekamejabHOoCmMs no3uuuu aupekmopa
3a nocnedHue HeCKObKO iem?

48%

B Ctana 6onee npvBnekaTenbHon
1 Ctana meHee npuenekaTenbHon

[ He namenunaco
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* B Hamem OIIpOCE NPUHAIN y4aCTHE MIECTbAECAT TPpU AUPEKTOPA.

* Hamu pecnioHZieHTHI ABIAIOTCA WieHAMU COBETOB IUPEKTOPOB B CpelHEM
JIBYX ITyOJIMTYHBIX KOMITAHUH.

* 50% HamMX pecliOHZEHTOB IIpeZCTaBIAI0T KOMIIAaHUM, HaXoAAlL1ecs B
cobcTBeHHOCTH MeHee YyeM 100 akIMoHepoB, TorAa Kak 18% IpeACTaBIsIOT
KOMIIaHWH C YUCJIOM aKioHepoB 6osee 10 000.

Koauuecmeo akuuoHepog-enadensles 00blkHOBEHHbLX
akuuii komMnaHuu:

O

B MeHee 100
100 -1 000
1000 -10 000

Bonee 10 000

* TozoBas BEIpyYKa KOMIIAHUH, ITpe/icTaBlIeHHBIX HALIMMU PeCIOHAeHTaMH,
BapbUPYeTCs B IIMPOKOM AMarasoHe: oT meHee 500 MiH Zi0 6osee 5 mipg gosut. CIIA.

T'odoeas evlpyuka KoMnaHuu:

M MeHee 500 mnH gonn. CLUA
500 mnH - 1 mnpg gonn. CLUA
B 1 mnpa - 5 mnpa gonn. CLUA

Bonee 5 mnpg nonn. CLUA

PwC |41



*  43% HaAmWX PECIOH/EHTOB ABJIAIOTCA WIeHAMU COBETOB AUPEKTOPOB
aHAIN3UPyeMBIX KOMIIAaHUH OT TpeXx 10 ceMu JjieT, 29% — OT OZHOTO [0 TPeX JIeT,
16% — MeHee roga, ocranbHble 12% — yxe 60Jiee ceMH JIeT.

CKObKO Jlem 8bl s18/151emecs YWieHOM coeéema oupeKkmopoe
saweli komnaHuu?

16%

MerHee 1rogpa Ot 1pgo3ner Ot3po07ner bonee7net

*  44% pecCIIOH/IEHTOB ABJIAKTCA HE3aBUCUMBIMU JUPEKTOPAMMU,
42% — HEUCIIONTHUTEIbHBIMU JUPEKTOPAMU U
14% — UCIIOTHUTEIBHBIMU JUPEKTOPAMU.

*  10% AVpeKTOpOB ABJIAIOTCA NpejceaTe/sIMU KOMUTETOB 110 Ha3HAaYeHUAM,
14% aBASAIOTCS WieHaMHM TaKUX KOMUTETOB.

* 10% y4aCTHHUKOB OIIpOCa ABJAIOTCA IIpeAcesaTe/ I IMU COBETOB JUPEKTOPOB, a
4% — cTapIIMMU He3aBUCUMBIMU JUPEKTOPAMMU.

B coeeme dupekmopos sauleii KOMNAHUU 8blL 18/19eMmech:

(Kpome KomuTeTa Mo Kaapam)
(Kpome KomUTETa MO Kaapam)
VicnonHuTenbHbIN AMPeKTop _ 14%
YneH KoMuTeTa MO Ha3HAYEeHUAM _ 14%
Mpeacenartenb coBeTa AMPEKTOPOB _ 10%
Mpencenarens KOMMTETA MO Ha3HAYeHUAM _ 10%

CrapLumin He3aBUCUMbIN AMPEKTOP - 4%
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* 86% OIIpOILIEeHHBIX AUPEKTOPOB — MY>KYHHBI, 14% — *KEHIITVHBI.

ITon pecnondenma:

Hl My>4uHbI

DKeHLWMHBI

e  89% HaIIMX PECIIOH/IEHTOB IIPE/CTABIIAIOT IyOINYHbIe KOMIIAHUY, U3 KOTOPBIX
40% nMetoT TUCTUHT Ha MockoBckoi buprke u 31% — Ha 3apy6eKHBIX IUTOIAIKAX.

*  27% pecnoH/IeHTOB NPEeZCTABIAIT KOMIIAHUH, IIPSAMO WIHM KOCBEHHO KOHTPOJIPYyeMbIe
rOCyZ,apCTBOM, IpUYeM OOJIBIINHCTBO U3 3TUX KOMITAHUH ABJISAIOTCS TyOINYHBIMUY, &
OJ/Ha YeTBEPTb TAK)Ke KOTUPYeTCs Ha OGUpKax.

KomnaHus, komopyio npedcmaeisem pecnoHoeHm:

yorwsas counarws, | o
owranss ¢ swcrwron s Pocc | <%
KomMnaHua ¢ nMcTnHrom 3a pybexkom _ 31%

KoMnaHwuAa, KOHTponupyemas rocy4apcTsBoM _ o
(HanpAMYIO NN KOCBEHHO) 27%

9mo u3 yka3aHHoz0 Huice HAWLyHuium o6pasom xapakmepusyem
cpepy desamensvHOCMU 8auLeil kOMnaHuu?

Aetomotunsran otpacne [ 25
TpaHcnopT M norucTrka _ 18%
HeaBuxunmocTtb _ 12%
OneKkTposHepreTuka _ 8%
Po3Hu4Han Toproena u o
o6LLecTBeHHOE NUTaHue _ 6%
dapmaLeBTMKa 4%

MeTannyprudeckas u 49,
ropHoo6bIBatoLian oTpacnb °
MawmHocTpoeHue n 4%,
MPOMBILLIEHHOE NPOU3BOACTBO °

MHhopMaLmoHHble TEXHONOrMn 4%

BaHkoBckana 1 chmHaHcoBanA
[eATeNbHOCTb

4%
CenbCKoe X03ANCTBO U PbI6ONIOBCTBO 4%

CMW v nHaycTpuA passneyeHnin

B

MpounsBoacTeo -
noTpebuTeNbCKUX TOBapoB

N
B
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| .
IIpunoixcerue Il. >
YYaCTHUKU UHTEPBBIO

MEI TPOBEJIY NHTEPBBIO C IECATHIO
TIpe/ICTaBUTEIAMU POCCUHCKUX COBETOB
JUPEKTOPOB, B TOM YKCJIe He3aBUCHMBIMU
U CTapIINMH{ He3aBUCUMBIMU
JUPEKTOPaMHU, HEUCIIOTHUTETHHBIM
JVPEKTOPaMU, PyKOBOAUTENIMH,
TpeZicejaTesIsIMU COBETOB JUPEKTOPOB

U KOMUTETOB IIPY COBETE IUPEKTOPOB:

1. Anexcanzgp bepiuna
Anna benosa
Besna 3maTkuc
Biragumup I'ycakos
Bnagumup I'yceB
Jomunuk Parn
JaBug Xekcrep

Wpuna lllutkuHa

Y N o kWD

Cap Pobept MapreTtc

[y
©

®epaunanzo bekkaun-danbko
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Haod npoexmom pabomanu:

Enena /lyooBHIIKast
Cmapuwuii meHedncep
KoHcynsmauyuomHble yciyau

ExaTtepuna Knosn
Cmapuwuii meHedcep
Mapxemune

Haransa HaymoBa
Cmapwuil KOHCyIbManm
KoHcynvmauyuoxHble ycryu

Konmaxmul

JaBup I'pait
YpaBiAoIUi mapTHEP
Ten.: +7 (495) 287-1155
dave.gray@ru.pwc.com

Enena Jly6oBuikasi

Crapmuit meHemxep, PwC

Ten.: +7 (495) 967-6186
elena.dubovitskaya@ru.pwc.com

Accouuauus

Anexcanzip UKOHHUKOB
IIpedcedamens
HabatodamenbHozo cogema

Hrops Po3anos
HcnonHumensHblil dupekmop
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www.pwc.ru/boardsurvey/ru

HacToAwana nybnvkauva noAroToBieHa UCKITIOUNTENbHO ANA Co34aHnA obLiero npeacTaBneHna 06 o6cyxaaeMom B HEN NpeaMeTe U He ABNAETCA NPOPeCcCMOHaNbHON KOHCYbTauven.
WHdopmauma, coaepxallanca B JaHHOW Ny6nnkaumum, He MOXeT CITy>KUTb OCHOBaHUeM AnA Kakux-nmbo AeicTBuii 6e3 npoeccmoHarnbHbix KOHCYbTauui cneumanucTos. B oTHoweHun
TOYHOCTU UM MNOMHOTHI MHGOPMaLMK, coaepXKalleiicA B HaCTOALLeR Nybnmkauum, He JaeTCA HUKaKUX 3aBepeHWiA NV rapaHTUin (ABHO BbIPaXXEHHbIX UK Noapa3yMeBaeMmblx), U B TO
CTeneHu, B KakoW 3To AONYCTUMO 3akoHoaaTenbcTBoM. Gupma PricewaterhouseCoopers, ee YneHbl, COTPYAHUKM U areHTbl He 6epyT Ha cebA HUKaKux 06A3aTenbCcTB U CHAMALOT ¢ cebA
BCAKYIO OTBETCTBEHHOCTb 3a NOCNEACTBUA BALUMX UMM YbMX bl TO HK BblNO AEUCTBUIA N 6e30eNCTBIA HA OCHOBAHWUM COAEPXKALLECA B HACTOALLEM OTHYeTe MHchopmaumm 1 3a nioboe
OCHOBaHHOE Ha Heil peLLeHue.

BblaepxxKu U3 ny6nmkaumii TPeTbUX CTOPOH U UHTEPBbIO, COAEPXKALLMECA B HACTOALLEM AOKYMEHTe, NPEeACTaBMEHb! TONbKO ANA UnmocTpaumm; dupma PricewaterhouseCoopers

He npoBepAna MH(OpMaLMIO, COAEPXALLYIOCA B TaKUX BblAEPXKKaxX TPETbUX CTOPOH, U TakaA MHGopMaLumnA HeobA3aTenbHO oTpaxaeT MHeHue PricewaterhouseCoopers; He criefyeT
CumUTaTh, YTO BKIKOYEHVE B HACTOALLMI AOKYMEHT BblAEPXeEK M3 Ny6nukaumii TpeTbIX CTOPOH 03HaYaeT NoAAepXKKy Takon TpeTbel CTOpPoHbI coupmoit PricewaterhouseCoopers.
WHcopmauma, coaepallanca B AaHHON NyBNMKaLUKL, HE MOXET CY>WTb OCHOBAHWEM ANA KaKux-bo AencTBuii 63 NpothecCoHanbHbIX KOHCYNbTauuii CneunanmcToB.

PwC B Poccuu (WWWApWC.I'LI) npefocTaBnAeT ycnyru B obnacTu ayoputaun 6I/|3H9C-KOHCyJ1bTI/IpOBaHVIFI, a Tak>e Hanorosble N IopuanYecKne ycnyru KOomnaHmAM pasHbix OTpacneﬁ.

B ochucax PwC B Mockse, CaHkT-[eTepbypre, EkaTtepuHbypre, Kazanu, HoBocubupcke, KpacHoaape, lOxHo-CaxanvHcke n Bnagvnkaekase pabotatoT 6onee 2 300 cneumanucTos.

Mbl ucnonbayem cBov 3HaHUA, GoraTbli ONbIT ¥ TBOPYECKUIA NOAXOA ANA Pa3paboTKU NPaKTUHECKUX COBETOB U PELIEHNI, OTKPbLIBAIOLLMX HOBbIE NepcreKTuBbl AnA 6usHeca. Mog «PwC»
noHumaeTcA ceTb PWC n/unu ogHa unu HECKONbKO hrpM, BXOAALLMX B HEE, KaXKAaA U3 KOTOPbIX ABNAETCA CaMOCTOATESNbHbLIM IOpUANYECKUM NuuoM. MobansHaA ceTb PWC o6beauHAeT
6onee 180 000 coTpyaHuKoB B 158 cTpaHax. Bonee noapobHan uHopMauma NpeacTaBneHa Ha canTe www.pwc.ru/ru/about/structure.jhtml

AccoumaLmna He3aBUCUMbIX AVPEKTOPOB Gbina co3aaHa B 2002 rogy ANA COASHCTBIA POCCUNCKUM KOMNaHUAM B MOBLILLEHUM CTOUMOCTY UX B13Heca NyTem BHeAPEHUA NepefoBoi
NpaKkTUKu paboTbl COBETOB AMPEKTOPOB 1 KOPMOPATUBHOTO yrpasneHnA. OCHOBHbIMU HaNpaBneHUAMW AEATENLHOCTU ACCOLMaLIMM ABNAIOTCA NOBbILIEHWE KBanugukaumm n
npoheccroHanbHoro paseuTua uneHos AHJ, conencTBuE B COBEPLIEHCTBOBAHUN NPaKTUKM 3aKOHOAATENbCTBA U PETYNINPOBaHUA B Chepe KOpropaTUBHOIO YNpaBieHNA 1 NOBbILLEHUE
CTaHAapTOB AEATENbHOCTU COBETOB AMPEKTOPOB. AccoLmalmna NPOBOANUT Ha PEryNAPHON OCHOBE TPEHUHTU 1 CEMUHAPBI, MOCBALLEHHbIE NPaKTUKe paboTbl AMPEKTOPOB U COBETOB, B TOM
yuncne MeXayHapoAHYIo MporpaMMy pas3BUTWA Af1A YeHoB coBeTa anpekTopos loD Chartered Director ¢ npucBOeHMEM MeXAyHapoaHoro cepTudmkara. B HacToALlee BpemA YneHamm
AH[ aBnAtoTcA 6onee 600 POCCUIACKUX U MEXAYHAPOAHbIX YNIEHOB COBETOB AVPEKTOPOB U TOM-MEHeKepOoB, 3aMHTEPECOBaHHbIX B Pa3BUTUM UHCTUTYTa HE3ABUCUMbIX AVPEKTOPOB.

2013 O3CP. Bce npaBa 3awuiieHbl. fanbHeiillee pacnpocTpaHeHue AoNyCKaeTCA TOMbKO C NMMCbMEHHOro paspeluenna O3CP.



