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[MaBHbLIN yNpaBnaLWMn N OUPEKTOP NO UCCreaoBaHUAM
HauwnoHansHon Accounaummn KoprnopaTtuBHbIX
Oupektopos CLUA




HaunoHanbHaga Accouunauug
KopnopaTuBHbIX JUpeKkTopoB

= 16 000 yneHOB ¥ Nonb3oBaTenen, B
OCHOBHOM, reHeparibHble QUpPEeKTopa,
aupekTopa u CoBeTbl ANPEKTOPOB
Koprnopauuu, BXogaLWwmux B CNMCOK
100 KpynHeMwINX Koprnopauuu,
nyé6nukyembin xypHanom “Fortune”,
KOMMaHUN —y4aCTHUKU CUCTEMBbI
Nasdaq 1 naeBble ¢poHALI, a TakKKe HeEOoNbLWKNe BHEONpXKeBLIe,

YacTHble KOMNAaHUU U KOMMAaHUN C HEGONbLUUM KONTMYECTBOM
KPYNHbIX aKLMOHEPOB

= Cos3paHHana B 1977 roay HAKl aBnAeTcsa eAUHCTBEHHON aMepPUKaHCKOMN
opraHu3sauuen, 3aHMMaroLWEencs UCKIYNTESNIbHO BOnpocamum
npegocTtaBrieHUAa MHpopmauun, opraHmsauum odbyvyeHus, npoBeaeHUsA
uccnegoBaHUM N NpeaocTaBleHNUsA KOHCYNbTauMm no BCemM acrnekram
aAeaTenbHocTU CoBeTOB AMPEKTOPOB KOpropauui.
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Ponb CoBeTa AnpeKTopoB B
npeanpuHUMaTenbCKUX
KOMMaHUAX




Tunbl KOMMaHNN

[Ty6rnnyHble
YacTHble
CemMeWnHble

[MpegnpuHuMaTensckme

— KomnaHun, KoTopble npeagnararoT TOBapbl UM YCIYTH,
ncxoaa U3 naen oaHoro Yernoseka unr HebonbLLOoN
rpynnbi

— KomnaHwun, HyXxXAaawuwunecsH B CyLLLECTBEHHOM
BEHYYPHOM Kanurtarie

— KomnaHuu, xapakTepusyroLlmecs akTUBHbIM 1 BbICOKO
LIEeHTPann3oBaHHbLIM y4acTUEM OCHOBaTeNnen B npouecce
yrnpaBneHuns
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HeobxogmmocTtb Hannuma CoBeTa ANPEKTOPOB B
npeanpuHMMaTeNbCKON KOMMaHUM

= CrnaxumBaHne oanHo4vecTBa

= [logoepxka B TpyOgHoe BpeM4

= QyYHKUMOHANbHbLIW ONbIT

= Copencrteme B MOOUNM3aLMmM pecypcos

= Hanunuue cBasen, anepcndunkaums n dornee Wnpokoe
BUOEHME NEePCrnekTuB

= CooTBeTCcTBUE aTany pa3BUTUA

= bonee BbicoKkasi pnHaAHCOBasA OTBETCTBEHHOCTb
= [loBbllLIeHWe CTaHO4apPTOB

= CopgencrtBue npm cMeHe cobCcTBEHHMKA

Effective ﬁ NACQ )
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CTparternyeckoe coTpyaHNYeCTBO:
Ponu n gencrteusa (npumep)

Ponb pykoBoacTBa Ponb CoBeTa aupeKkTopoB
=Pa3paboTtka 3asBneHnn o 3agavax, =[logroToBka ykasaHui no BblpaboTke bGyayuien
nepcnekTuBax n ctparteruu, cTparermm
=CocTaBneHue rpaduka 3acegaHnin n oLEeHOK =YTBEpPXOEHNE NEePECMOTPEHHbIX 3asiBNEHWUN
=C6H0op AaHHbIX U NOAroTOBKA aHanu3a =[lepecmoTp 3agay Ha OCHOBE AOCTUIHYTbIX
pe3ynsraToB

=CocTaBrneHune cTparerm4eckoro nrnaHa

«[TlepecMOTp npennaraemoro orompkeTa
«[ToaroToBka OroaxeTa P P npeA A

=KOHTpOnb 3a BbIMNONTHEHNEM CTpaTernmn
=[lpeagcTaBneHne NepMoaNHECKNX OTHETOB

CoBeTy ANPeKTopoB =Y TBEP)XOEHNE OKOHYATENbHOW CTpaTernm

CoBMecTHOe yyacTue

=PaccmoTpeHmne, obeyxaeHne u

*AHanNn3 JENCTBUI, BNUAIOLWNX HA CTpaTErvio
KOPPEKTUPOBKA NPOEKTOB JOKYMEHTOB

- =CornacoBaHne N3MeHeHHOW cTpaTernm
*[1lpoBeneHne 3acegaHnn CoBeta ONPEKTOPOB

ANns 00Cy>XOeHUs MPOEKTOB JOKYMEHTOB
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HNeaTenbHocTb CoBeTa
ANPEKTOpPOB
npeanpuHUMaTesribCKOW
KOMMaHuu




Pe3yneraThl nccrnegoBaHug,
nposeaeHHoro HAKL B 2002 roay

=  CpenHsas yncneHHocTb CoBeTa AMPEKTOPOB NpeanpuHnMaTerbCKOn
KOMNaHWU: 6 AUPEeKToOpoB

= 28% uneHoB CoBeTa AMPEKTOPOB NpeanpuHUMAaTESNIbCKOW KOMMAaHUN —
He3aBUCUMbIE OMPEKTOPA

= 3acegaHus CoBeTa AMPEKTOPOB NPOXOAST...
— S passroag
— B CcpegHem 3a 3,7 4aca

= [Ipeobnagatoine KOMUTETHI:
— [lo Bo3HarpaxaeHunam: 64%
— o ayanty: 60%
— WcnonuutenbHbin: 31%
— [lo HasHavyeHusam: 27%

Effective ﬁ NACQ 8
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CpaBHeHue Tnnos CoBeTOB
OVPEKTOPOB

KoHcynbTauMoHHbin [MpeanpuHuUMaTen bCKUmn 3penbin
OdmpansHas

Porb HeodwumansHas OdwmupmansHas
KonuyecmeeHHbili cocmas PasHbIn 3-5 5-7
[pedniucaH o 3aKoHy Het [a [a
(y80rbHSIeMm 2eHeparbH020 Het [a Ha
ameribcmea rneped akUUoHE Het Ha Ha
DSIMHOCMb 0MEEeMCMEEHHO OueHb HU3Kasa CpeaHsas Bbicokas
oyedypa ebixoda U3 cocmar [MpocTasa bonee cnoxHasa Camas crnoxHas
Korn-eo 3acedaHuli e 200 Okorno 4 8-12 4-9
BosHaepaxdeHue He BbinmavnBaeTca AKUMMN U HaNM4YHble AKUMM U HanM4YHble
CmerneHb 8o8rie4eHHoCmu Huskaq OueHb BbIcOKasd Beicokas
OnepamusHbie 801pOCHI [/ Tex.avpekTop [[I/KomnaHus KomnaHus
Cpok rioriHomoyud OrpaHuyeH PasHbIn Bospact/cpok

AKueHm Haripaeg/ieH Ha

O6Lw e Bonpochl

pnopaTUBHOE yNpaBreH

DNOPaTVBHOE yrpaBnet

Effective
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Ponb gupektopa B
npegnpuHMMaTENbCKOU KOMMaHUU

= KoHcynbmamueHasi. KoHCynsTnpoBaTtb 1 0byyaTtb
[eHeparibHOro gMpekTopa

= Pewarowasi: [1aBaTb COBETbI N corfnacue no KinveBbIM
peLLEHNAM

= AOMUHUcmpamueHasi. HaHuMaTb N YBONbHATb
[ eHepanbHOro gnpekrTopa

= [IpogheccuoHanbHas: Boicka3biBaTb CBOE MHEHUE

= Cmpamezauyeckas:. [lpyHMMaTb KOHCTPYKTMBHOE y4acTue B
KOpropaTUBHOW CTpaTernmm

= [TnaHupyrowyro. ObecneynTb NPEEMCTBEHHOCTb
yrnpaBneHus

= OnepamueHas. Co3gaBaTtb YCNoBUS A4 MOSHOMo
pacKpbITUA MHPopmMaLuum

Effective ﬁ NACQ 10
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OCHOBHbIE KBanMMuKaLOHHbIE
TPebOBaHMS K ONPEKTOPY

[ToHMMaHue oba3aHHOCTEN

— Ob6a3aHHOCTbL BMOCTU MHTEPECHI KOMMAaHNK
— 0Ob69a3aHHOCTb cobntogaTh 3aKOH

— [MpaBnno KOMMep4YeCKOro 3apaBoOMbICNNS

dunHaHcoBasA rpamMoTHOCTb

CrnncoK OOCTUXKEHUN

3HaHue oTpacnu
KoMMYyHMKabenbHOCTb
CTparernyeckoe BugeHmne

[ToHUMaHMe PUCKOB K yrpaBrieHne NMu

Effective A NACD 11
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PekoMmeHaauuun ans
CoBeTOB AUPEKTOPOB
npeanpuHUMaTenbCKUX
KOMMNaHUu




PekomeHOaunm —
10 noackasok YneHam npegnpuHUMaTenbCKUX
CoBETOB ANPEKTOPOB

1.

NMomorante He3aBUCMMbIM CTOPOHHUM Habnogatensm HabupaTb
HeJoCTalLWun onbIT C TeM, YTOObl 0becnedynTb bornee He3aBUCUMBbIN
KOHTPOSb 3a MPOLECCOM MPUHATUA peleHnn CoBeToM.

Ha Bcex atanax pa3BuTusa paccmaTpuBanTe BO3MOXHOCTb
CcOo34aHuNsA NOCTOAHHbLIX KOMUTETOB MO ayauTy, BO3HArpaxaeHuam,
n/Mnn HasHa4vyeHnam ansa bornee NpuUcTanbHOro0 PacCMOTPEHUS ATUX
BOMPOCOB.

CobGnroganTte 6anaHc mexay ctpaTermndyeckum ninaHMpPoOBaHUEM U
MOCTOSAHHbLIM KOHTPOMEM 3a TakKMMU KITIOYEBBLIMWN 0bBnacTamu, Kak
yrnpaBreHne puckamu, KaapoBble BOMNPOCHI U MPEEMCTBEHHOCTb
pyKOBOACTBA.

BbipaboTtante npoueaypy onpegeneHna KsanmnkaymoHHbIX
TpeboBaHu K CoBeTy ANPEKTOPOB U 0becrneysTe UX BbIMOSTHEHME.

NMpu noabope anpekTopoB obpallanTe BHUMAHME Ha
00OPOCOBECTHbLIX KaHANOAATOB, MMEKLLIMX OTPacsieBOW OnbIT U
HaOEeXHble KOHTaKTbI.
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10 NOACKa30K YreHam npeanpuHUMaTenbCKNX
CoBETOB ANPEKTOPOB

6. PaspabotanTte npuHuunel padbotel CoBeTa n obecneyste
YTOOLI NOTEHUMAlbHbIE ANPEKTOPA yaensanu Heobxoanmoe
KOnM4ecTBO BpemMmeHn pabote CoBerTa.

7. TMNoBblwanTte 3acpchekTMBHOCTb PaboThbl 3a cyeT bornee
YyacTbIX 3acefaHu n bonee TwaTernbHOM NOAroTOBKA
3aceaHun.

8. lMopvepkuBanTe BaXHOCTb UHdOpMaLMKN, HO He
3abbiBanTe 0 npoueaypax u cTtpyktype Coserta.

9. YcTtaHOBUTE MMHUMAIIbHOE KONMYEeCTBO akuuin B
coBCTBEHHOCTN OUPEKTOPOB C TEM, YTOObI UX MHTEPECHI
bonee TecHo coBnaganu ¢ UHTEpecamu KOMNnaHum u ee
BnagernbLes.

10. CneaywTe npeabiayWwmM peKkoMeHaauusim C y4eToM
YPOBHS 3pENOCTN KOMMaHUn 1 nogoupanTe peLlleHus,
HaUny4wmm obpas3oM COOTBETCTBYIOLLNE KOHKPETHOMY aTany
XXU3HN KOMMaHWUW.

Effective F'\NACD 14
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3ako4yeHue

“fpamomHoe kopriopamusHoe yrpasrieHue
npedycmampusaem, 8 riepsyro odepedb, Haru4ue
He3asucuMbIX OUpeKkmMopos, obradarowux cMernocmsio U
dobpocosecmHocmeio, YHmobbl 3ad0asame MpyoHkIe
goripockl. C makumu dupekmopamu moxxem pabomamab
nobasi pazyMHO rnocmpoeHHasi cucmema. Bripoyem, 8
omcymcmeue makux Oupekmopos robasi cucmema, eHe
3asucuMocmu om ee cogepuwieHcmesa, Moxxem damab
OCeyKy.”

Ponxep Y.Pabep

[Mpe3naeHT n 'eHepanbHbin agupektop HAKL
CBuaeTenbCcKMe nokasaHus B KOHrpecce

6 depans, 2002 roga
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