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Axmemosa I'.P.

TPEBOBAHUSI K HE3ABUCUMOMY JUPEKTOPY:
OB30P MEXJIYHAPOJHOM KOPIIOPATUBHOM ITPAKTUKHA

WuunurpoBaHie MUHOPUTAPHBIMUA aKIIHOHEPAMU
cyneOHOro pa30oHpaTeNnbCTBa B OTHOIICHUW HE3aBUCH-
Moro nupektopa AT®banka B xonme 2007 . co3man
MEepBBI TPElEeJeHT TaKoro poja B Ka3aXCTaHCKOMU
MPaKTHKE KOPIIOPATHBHOTO yTpaBiieHHs. [lpuriarie-
aue B 2008 r. baakom Typan-Anem B kKadecTBe He3a-
BHCUMOT'O JHPEKTOpa M3BECTHOTO BCEMY MHpPY IHCa-
Tens YuHrm3a AiTMaroBa (CBeTiiash eMy MaMsTh) CO-
3JIAJI0 €Ie OJIMH MPEIEJCHT, KOr/ia He3aBUCUMBIM JIH-
PEKTOPOM CTall 4eJOBEK, HUKOTAAa HE paboTaBIIHi B
OaHKOBCKOW cdepe, HO UMEBIINA MHPOBYH) H3BECT-
HOCTB U CJIaBY, HEIIPEPCKACMBIl aBTOPUTET M BEICOKYIO
penyTanuo. DTH MPEHEACHTHl IEMOHCTPUPYIOT HEOJ-
HO3HAYHOE MOHUMAaHHE PO HE3aBHCHUMOTO JHPEKTO-
pa B CoBeTe OMPEKTOPOB M OTHOILICHHWE K HUM KaK aK-
[IMOHEPOB (MaYKOPUTAPHBIX U MUHOPUTAPHBIX), TaK U
Bcero oOmiecTBa B nenoM. DopMupoBaHHe WHCTHTYTA
HE3aBUCHMBIX TUpPEKTOpoB B Kaszaxcrane cBumeTenb-
CTBYeT Kak 00 00BbEKTHBHONW HEOOXOAMMOCTH COOTBET-
CTBUS JCATETBHOCTH Ka3aXCTAHCKMX KOMITAHWHA JTyd-
MM MHPOBBIM MPAKTUKaM B cepe KOPIOPATUBHOTO
yIpaBJICHUs, TaK ¥ O TeX MPOOJIeMaxX ero CTaHOBJICHHUS,
KOTOpPBIC MOSIBIIIOTCS IPH TPAaBOBBIX «pa3pbIBax» U
TpeOyIOT CBOEr0 HE3aMEJUIUTECIFHOTO pPa3peIlICHHUS.
OneiT Kazaxcrana B mpoliecce CTAaHOBJICHUS U Pa3BH-
THS MHCTUTYTa HE3aBHCHUMBIX TUPEKTOPOB IO3BOJHUT
npyruMm ctpaHam LleHTpanbHo# A3um npruOIU3NTHCS K
6oiee TOYHOMY ITOHHMAHHIO €T0 POJTH B aKITHOHEPHBIX
KOMIAHUAX C TOYKH 3PCHHS JIYUIIHNX MHPOBBIX IpaK-
THK.

N3menenne B 3akoHomatenscTtBe PK, yxkecroue-
HUE TPeOOBAHUI PETyIUPYIOMIAX OPraHOB M WHCTUTY-
UOHANBHBIX WHBECTOPOB, YIrpo3a CYICOHBIX HCKOB,
nosieHne B CMU pa3zobOnadaromumx MarepuaioB O
JIESITEIPHOCTH TEX WJIM WHBIX KOMIIAHUH - BCE 3TO, B
KOHEYHOM CYETE, IPUBOAUT K TOMY, YTO aKIIMOHEPHI U
TOII-MEHEPKMEHT OCO3HAIOT HEOOXOJUMOCTHh COOTBET-
CTBHUSI MEKAYHApOIHBIM CTaHIAApTaM B 00JIaCTH KOp-
mopaTHBHOTO ympaBieHus. OmHOM M3 aKTyalbHBIX
mpobiieM SBISETCSA BBIIBICHHE POJH HE3aBHUCHMBIX
IUPEKTOpOB B mearensHocTH COBETOB IHPEKTOPOB
KOMIIaHUH.

WHctutyr HezaBucHMBbIX nupekTopoB (HJI) BO3-
HUK B CTpaHax C aHTJI0-aMCPUKAHCKOW MOJIEIBI0 KOP-
MMOPATHBHOTO ympaBieHus. [osBJICHUE TEPBBIX HE3a-
BHUCUMBIX (HEHCIIOJHHUTEBHBIX, BHEIIHUX ) JUPEKTOPOB
B 1980-1990-x rT. OBUIO CBS3aHO C PSIOM KOpIIOpa-
TuBHBIX ckaHnanoB B CIIA u BenukoOpuranuu. 310
ObuTa peakmyst KPYMHBIX WHCTHTYLIHOHAJIBHBIX HHBE-
CTOPOB W aKIMOHEPOB (IIEHCHOHHBIX, ITaeBBIX, MHBE-
CTUITMOHHBIX M TPacToBBIX (HOHIOB) Ha HemoOpoco-
BECTHBIC, a WHOT/A SIBHO MOIICHHHYECKHE NEHCTBUS
Ton-meHexkMenTa U CoetoB aupektopoB (CJI), mpu-
BOJMBIINE K OAHKPOTCTBY MM PEHICPCKOMY 3aXBaTy
Koprnopaiuil. B ycnoBusix nuxopagoyHbIX CIUSHUN U
MOTJIOIIEHUH KOPIIOPATHBHBIC PEUIePhl HCIIOIH30BAIN
OpocoBBIC («MYyCOpHBIC») OONHranuu u apyrue ¢u-
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HAHCOBBIC MHCTPYMEHTHI JII TOTO, YTOOBI TOJYYUTh
KOHTPOJb HAJ KOMIAHHSMHU - LEISIMHU TOTJIONICHHS.
PesymbraToM JMXOpaZoOYHOTO TIOWMCKA aKIHOHEPOB
CPEICTB 3aIIUTHI IPOTHB «KOPIIOPATUBHBIX TPaTeIHiD)
nmomo6Horo poga ctai BBoj B CJl HE3aBUCHUMBIX M-
PEKTOPOB It MOHUTOpUHTA pernennid wieHoB CJI, nx
Ha/IJIC)KAIETO UCIIONHEHHS TOI-MeHeKepaMHu, 9To, B
KOHEYHOM CYeTe, MMEJO IENbI0 COOIoIeHNe HHTEpe-
COB BCEX aKIIMOHEPOB - MaXKOPUTAPHBIX U MHHOPH-
TapHBIX.

BankporctBo B 2002 r. ogHON U3 KpymHEHIINX
sHeprerudeckux kommanuii CIIIA - Enron u nocieno-
BaBIllas 3a HEH cepus KOPHOPATHUBHBIX CKaHAAJIOB B
nepuoxa 2002-2003 rr. (WorldCom, General Electric,
Tyco, Qwest, Adelphia, AOL Time-Warner, Hallibur-
ton, Merrill Lynch, Health South, Global Crossing,
Arthur Andersen) OKOHYATEIHHO MOATBEPAMIIO HEOO-
XOJMMOCTb BHEJPEHUS HOBBIX METOMOB KOPIIOPATHB-
Horo ympasnerusa. B 2002 r. B CIIIA 6bu1 npunst 3a-
koH Cap6eiiaca-Okemu (Sarbanes-Oxley Act), koto-
pBIi Y)KECTOYMJI MpaBHia KOPIIOPATHBHOTO YIIpaBlic-
HUS ¥ ayauTa. B cOOTBETCTBHU € 3TUM 3aKOHOM, JJIs
MyOJIMYHBIX KOMITAHUH CO371aeTCsl HOBBI PEKUM KOH-
TPOJISE M PEryNUpOBaHus (PHHAHCOBOW NEATCIHLHOCTH,
MPOUCXOJAT CYIIECTBEHHbIE H3MEHEHHS B 00JIacTH
yIpaBlieHUus] ¥ TpeOOBaHWM K pacKphITHIO HH(pOpMa-
IIUH. DTH MIpaBHJIa KacaloTCs BCEX SMUTCHTOB, IEHHBIE
OyMaru KOTOpPBIX 3aperucTpupoBaHbl Komwmccued 1o
neHHsIM Oymaram u gonmoBeiM Oupkam CIIA (SEC),
BHE 3aBHCHMOCTH OT MECTa PETUCTPALNN U IeATeITHHO-
¢ty koMrannu. KpynHeimme ¢GoHIOBBIC TUIOIMATKA -
Hero-Mopkekas doumosas 6upxa (NYSE) u domo-
Bas Oupxa HammonansHolt Accommanmu Jlniepos
Hennsix Bymar (NASDAQ) noBbicnin TpeOoBaHUS K
KOPIIOPATHBHOMY YIPABJICHUIO B JIMCTUHIOBBIX KOM-
nanusx. Kpome Toro, ObUT IPUHAT Psifl JOOPOBONBHBIX
Mep, BKIJIIOYAsi COTJIAIIEHHE OCTAaBIIEWCs IMociie Kpaxa
aynutopckoit kommaHuu «Arthur Andersen», «Big
Four» («bonbmoii YerBepkn») ayauTOPCKUX KOMIIa-
HUH m30eraTh KOH(JIMKTAa WHTEPECOB, HE Mpearas
YCIYTH 10 KOHCAJITHHTY W ayJUTy OJHOMY U TOMY K€
KIIMEHTY, W IIard MHOTHX KOMIAHHH IO OTHECEHHUIO
(OHIOBBIX ONMUMOHOB K m3aepkkam. Ocoboe BHUMA-
HHUC B OTHX JOKYMCHTAaX YIEISIeTCs IENIM U 3ajadam
JIeITeJIbHOCTH HE3aBUCHMBIX JUPEKTOPOB.

OpnuM u3 nepBeix ompexaeneHuit HJI, xoropoe
o6buto  chopmynupoaHo  Coserom  MHcrutynmo-
HanbHbIX MHBecTopos (CII) CILA, 6buto cnenyroniee:
«HezaBucUMBI IUPEKTOp - 4YEJIOBEK, KOTOPHIA He
MMEET UHBIX OTHOIIEHUH C KOMIIAHUEH, KpOME 4JIEH-
ctBa B ee Cosere mupektopoB». CII CIIA Ttaxxke
ompenenseT KOJIMYECTBEHHBIH COCTaB HE3aBHCHMBIX
JIUPEKTOpPOB B KoMmaHusx - 2/3 CoBera JOJDKHBI CO-
CTaBIATh HE3aBHCHUMBIE IUpeKkTopa. B mpyrux 3apy-
0EXHBIX HCTOYHUKAX JACTCs CIEIYIOIIee OlpeesICHue
HE3aBUCHMOTO JTUPEKTOPa - 3TO «BHEIIHUI JTUPEKTOP
WA JUPEKTOP O3 UCIOIHUTEIBHBIX MOJTHOMOYHUH, HE
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MMCIOIIUI MHBIX MHTEPECOB B KOMIAHHU (KpOME JH-
PEKTOPCKOTO I0OCTa), KOTOPhIE MOTJIH Obl TOBIHSTH
(peallbHO WUTH MPEIIIONI0KHUTENBEHO) Ha HE3aBUCUMOCTh
ero nosunmmy [1]. Tak, B pazgene VI.E1 «IIpuHiumnos
kopriopatuBHoro ynpasieHuss OOCP», npHHATHIX
cTpaHaMu-wieHaMu OpraHuzanud  DKOHOMHUYECKOTO
CotpynamuectBa u Passutusa (O9CP) B 2004 r., co-
JIEPIKUATCSL OCHOBOTOJaratomiee TpedoBanne k CoBeTy
IUPEKTOPOB, COTJIACHO KOTOPOMY BCE JHPEKTOpa
JIOJDKHBI BBIPAKATh HE3aBUCHMOE OOBCKTHBHOE CYX-
JIleHHe 1o 00CykIaeMbIM BorpocaM B CoBeTax JUpPEK-
topoB [2]. IIpu aTOM mpenmnonaraercs, YTO MPUCYT-
CTBHE HE3aBHCUMBIX JAUPEKTOpOB B CJ] MOMKHO OBITH
3HaunTeNbHBIM. B noknane Kagbepu (Cadbury Report,
1992) pekoMeHIyeTCsI, YTO «OOJBIIMHCTBO HEUCIIOJN-
HUTETBHBIX TupekTopoB B CJl mOMKHBI OBITH HE3aBH-
cuMBIMH OT Kommauun». B O0nemmuennom Komekce
KOPIIOPATHBHOTO  yOpaBieHHWs  BenmkoOpuTanun
(Combined Code, 2003) oTMedaercs, 4YTO «3a HCKITIO-
YeHHeM HEOONBIINX KOMITAHHWH, COCTaB IHPEKTOPOB,
[0 MEHBIICH Mepe, HAIOJIOBUHY JOJDKCH COCTOSTH U3
HEHUCTIOJIHUTEIBHBIX TUPEKTOPOB, onpeaeiacHHbx Co-
BETOM KaK HE3aBHCHMBICY.

CyIecTByeT MHOXECTBO TOYEK 3pCHHS Ha Jes-
TENBHOCTh HE3aBUCUMBIX JTUpekTopoB. Kak oTmeuaer
Jx. Cwmeiin, npeacenatens Coera nupektopoB Gen-
eral Motors, B KOTOPOM T€HEpaIbHBIN TUPEKTOP SBIISI-
€TCsl eIUHCTBEHHBIM WHCAWIEpOM, OCTANbHBIC HICHBI
COBETa - HE3aBHCHUMBIC TUPEKTOpa, HE COCTOSIINE B
mrate GM, «BHyTpeHHHE IUPEKTOpa MO CYIIECTBY HE
HY>KHBI B COBETE JUIA IeNIel YIPaBIeHUS, TIOTOMY YTO
MIPOCTO HE B COCTOSHHWW BBICKA3bIBATH HE3aBHCHUMBIC
MHCHHS O JCSITEIBHOCTH KOMITAHUM U €€ MEHEIKMCH-
Te» [3]. pyryro TOUKy 3peHUus 03By4UBAaeT Ipeicena-
tenb CoBera aupekropoB Home Depot b. Mapkyec,
KOTOPBIN 3amaeT cieayrommue Bompocsl: «Kak moryt
BHCIIIHUE ITUPEKTOpa KOHCTPYKTHBHO aHAJIH3HPOBATH
CTpaTEeruI0 MCHE/DKMEHTA, €CIIM Y HUX HET TTyOOKOro
noHnuManus om3Heca? OTKyna OHH MOTYT 3HATh, JeH-
CTBUTEJIBHO JI MEHEIKEpHI ToBOpAT npaBay? K coxa-
JICHUIO, BHEITHNE AUPEKTOPa MHOTUX KOMITAHHMH ITOITY-
YaroT JIUITH OJHOCTOPOHHIOK HHpOPMAITHIO» [4].

Ecmm paccmarpuBaTh menw W 3agadd  JIesSTEINb-
HOCTH HE3aBHCUMBIX JTHUPCKTOPOB, TO OHU Pa3IndaroT-
Ci B TOYKM 3pPEHHUS HUHTCPECOB PAa3IMYHBIX TPYIII
CTCHKXOJACPOB: MAXKOPUTAPHBIX M MUHOPHUTAPHBIX
aKIMOHEPOB, TOI-MCHEIKCPOB KOMIIAHUH. TOYKOU
3peHHsT MHOTMX MUHOPHTAPHBIX aKIIMOHEPOB HA POJIb
HE3aBUCHMOTO TUPEKTOpPA SIBIISICTCSI TO, YTO OH JIOJKEH
3alIUIaTh UX UHTEPECH M OJOKUPOBATh T€ PEIICHHUS,
KOTOpPBIE MOTJIH OBl HEraTUBHO MOBJIHATH HAa WX IMOJIO-
KeHrne M mHTepechl. Ho Ha mpakTHKe YacThl CIydaw,
KOTJla HE3aBUCHUMBIA TUPEKTOP MOXET TOJIBKO ITOBJIH-
SITh HA PEIIeHHs, OJIOKUPYIOINE KPYITHBIE CACTKH, H,
COOTBETCTBEHHO, HapyIIAIOMIHE HHTEPECHl COOCTBEH-
HUKOB MEJIKMX MAaKeTOB aKimid. i1 MaXopuTapHBIX
aKIMOHEPOB HE3aBHCUMBIH NHUPEKTOP JOJKCH BBICTY-
MaTh B POJH MPOGECCHOHATBFHOTO 3KCIEePTa, MOTYILIETO
MPEJUIOKUTH OOJIBIIE aTbTCPHATUBHBIX BAPUAHTOB II0
pEIICHUI0 TOW WM MHOHN mpoOneMbl. Mmes ogHON U3
OCHOBHBIX CBOHMX IIEJeH MpenoTBpamieHne KOH(IUKTa
HHTEPECOB MEXIy COOCTBEHHHKAMH M TON-MEHE-
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JKepaMH, HE3aBUCUMBIN JUPEKTOP 00JaJaeT BO3MOXK-
HOCTBIO BIIMATH Ha KAJPOBYIO TOJHTHUKY KOMIIAHHU,
BO3TJIABIISII KOMHUTET IO KaJpaM U BO3HATPAXKICHHSIM.
Kaxk mpaBmiio, o cBoelt paboTe He3aBUCUMBIH JUPEKTOP
OTUYUTBIBAETCA TIEpel OOIINM COOpaHUEM aKIMOHEPOB.
B mexayHapoaHOW MpakTHKE HE3aBUCUMBIN JUPEKTOP
JIOJDKEH CIIOCOOCTBOBATH:

1. Pocrty crommocTy KoMIaHuH Ha (POHIOBOM PBIHKE.

2. CHWKEHHIO PUCKOB BO3HWKHOBEHHUS KOPIIOPATHB-
HBIX KOH(JINKTOB.

3. TloBbllIeHUIO YPOBHS MHBECTHULIMOHHOM MpHUBIIEKa-
TEJILHOCTH KOMITaHHH.

4. CoOmoneHno OOBEKTHBHOCTH M OecrpHcTpacT-

HOCTH B mpolecce npuHsaTus pemenuil B CoBere

JTIUPEKTOPOB.

[TocnenoBarensHO yxKecTodas TpeOOBAaHUS —IIO
VITy4IICHNIO KOPIIOPATUBHOTO YIPABJICHHS B KOMIIa-
HUSX-OMUTECHTAX, MPAKTUYECKH BCe KPYIHBIE (DOHIO-
BbIe OMPIKH MPOTIMCATN B CBOMX JIOKYMEHTaX M TpeOo-
BaHUS K HE3aBUCHUMBIM ITUpeKTopaM. Tak, TpeOoBaHUsS
Hero-Mopkckoii ponnooit 6upxu (NYSE) k He3aBu-
CUMBIM JTUPEKTOPAM CBOJAATCSA K CICAYIOIIAM ITyHK-
Tam:

1. OTcyTcTBHE MNPSMBIX M KOCBEHHBIX OTHOLICHUI
«CYIIECTBCHHOW 3aMHTEPECOBAHHOCTH» C KOMIIa-
HUCH, BKIIOYass KOMMEPUYECKUE, MPOMBIIUICHHEIC,
0aHKOBCKHE KOHCYJIBTAI[OHHBIE, IOPHUIMYCCKHUE,
Oyxranrepckre, OJIarOTBOPHUTENBHBIE M CEMEHHEIE
CBSI3U.
TpexiyieTHUN TepephIB, MPEXKAEC YEM TUPEKTOP MO-
JKeT OBITh IPU3HAH HE3aBHCHMBIM.
JupekTopa, HE SBISIONINECS MEHEIKEpaMU KOM-
MaHWU, JOJDKHBI PEryJSIPHO IMPOBOIUTH «3acesa-
HUS B OTCYTCTBHC HCIIONHUTEIBHBIX JHI». Hesa-
BUCUMEBIC JUPEKTOPA JOJDKHBI OTACIBHO IMPOBO-
JIUTh «3aCEaHHs B OTCYTCTBUC HMCIOJTHHUTEIBHBIX
JIUID» HE PeXe OJHOTO pas3a B TOJ.

B cootBerctBun ¢ mpasunamu NYSE nupexrop
HE SBISCTCS HE3aBUCHMBIM B CIEIYIONINX CIyJasiX:

1. CoBeToM AMPEKTOPOB ONPENEICHO, YTO OH MMEET
CyIecTBeHHBIE (IIPAMbIE MJIM KOCBEHHBIE) OTHO-
LIEHUSI C KOMIIaHUEH, €€ MATEpUHCKON WM KOH-
COJIUJIUPOBAHHOW JOYEepHEW KoMImaHuend (coB-
MECTHO, KOMIAHUSI-IMHUTCHT).

OH win MI000H YJICH ero CeMbU SIBIICTCS CO-
TPYAHUKOM KOMITAHHHM-DMHUTEHTA WA €€ HCIOJI-
HUTEIHHBIM JTOJHKHOCTHBIM JIHIIOM.

OH win T1000# WIeH ero ceMbH IojydyaeT Ooee
100 TbIC. MOJUI. B TOA B BHUJE MPSIMOrO BO3HA-
TPaXICHUS OT KOMIAHWU-OMHUTEHTA (TIOMHMO
BO3HATPAXKACHUS 3a NEATENHOCTh B KadecTBE
nupekTopa win wieHa komutera CJI mimm orcpo-
YEHHOTO BO3HATPAXKICHHS 32 MPEIBIAYIIYIO Ies-
TEIHHOCTB ).
OH wm 110001 WiIeH ero ceMbH siBisercs addu-
JIUPOBAHHBIM JIUIIOM WA COTPYTHHKOM HBIHETI-
HETO WM OBIBIIETO BHYTPEHHETO WJIM BHEUTHETO
ayIuTOpa KOMIIAHUU-IMHUTCHTA.
OH win T000H YWiIeH ero CeMbU SIBIISICTCS MapT-
HEPOM BHEIIHETO ayAWTOpa WIH OBIBIIAM ITapT-
HEPOM WJIM COTPYJHHKOM BHEIIHETO ayAHuTOopa,
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OKAa3bIBAIOIIECTO YCIYT'M KOMIIAHHH-3MHUTEHTY Ha
MPOTSHKCHUM MOCIICIHUX TPEX JIET.

OH win M000H YIICH ero CEMbH SBIISETCS UCTION-
HUTEIBHBIM JIOJDKHOCTHBIM JIUIIOM JAPYTOH KOM-
MaHUH, WICHOM KOMHTETa IO BO3HATPAKICHHS
KOTOPOH SIBJISIETCS MCIIONHUTEIBHOE JOIDKHOCT-
HOE JINII0O KOMIIAHUN-3MHUTECHTA, WJIH:

OH win m000# WICH ero CeMbH SBISAETCS TOJDK-
HOCTHBIM JIMIIOM WM COTPYIHHKOM KOMITaHUH,
OCYILECTBIIAIONICH TUIATE)KU B alpeCc KOMITaHUU-
SMUTEHTA WJIH MOJydyarolel IIaTeku OT KOMIIa-
HUU-IMUTEHTA 32 UMYIIECTBO MU YCIYTH B CyM-
Me, KOTOpasi B TCUCHHUE JTF000T0 (PMHAHCOBOTO T'0-
Jla PEBBIIIACT HAUOOJBIIYIO U3 IBYX BEIHUYUH: |
MJIH. JA0JUL. uiu 25% OT KOHCOJIUAUPOBAHHOM Ba-
JIOBOM BBIPYYKH TaKOW KOMIIAHUU.

TpeboBanuss DounoBoi Oupku HarmoHamsHON
Accommanmu Jlunepos Llennsix bymar (NASDAQ) x
HE3aBUCHMBIM JUPEKTOPaM CBOAATCS K CIIEIYIOIMEMY:

1. Jlnmo, He sSBISAIONIEECS MTOJKHOCTHBIM JIUIIOM
WIH COTPYAHUKOM KOMITAHUU-IMHUTCHTA WIH JI000e
(usuveckoe U0, HE UMEIOIIee CBsI3eH, KOTOPBIE, IO
MHeHHIO COBETa IUPEKTOPOB, MOTIIM OBl OKa3aTh BIIH-
SIHAUC HA HE3aBUCHUMOCTH JICHCTBHU TNPH HUCIIOJHCHUH
00s13aHHOCTEH HE3aBUCUMOrO Jaupekropa. Jluanoctn
HE3aBUCHMBIX JHUPCKTOPOB IOIJICIKAT PACKPHITHIO B
COOTBETCTBYIOIIIUX OTYETax. B cirygasx »xe MX OTCyT-
ctBus - B popmax 10-K mmm 20-F).

2. TpexieTHu# mepeprIB, MPEKIAE YEM JTUPEKTOP
MOJKET OBITh MPU3HAH HE3aBUCHMBIM.

3. HesaBucuMmble AUPEKTOPA JOIKHBI PETYISIPHO
coOMpaThCsl Ha «3acelaHWs B OTCYTCTBHE HCIOIHH-
TENBHBIX JIUI (HE pexe IBYX pa3 B TON).

OcHoBHBIe TpeOoBaHUs JIOHIOHCKOH (OHIOBOM
oupxu (LSE) 0Gasupyrorcs Ha mnonoxeHHsX 3akoHa
Bemnkooputanun «O kommanusax» (Companies Act),
npunsaToro B 2006 r. ¥ B KOTOPOM IPONHCAHBI CEMb
HOBBIX KOAM(DUIIMPOBAHHBIX O0S3aHHOCTEH IUPEKTO-
poB (Directors Duities), koTopble 00eCTIeUnBaOT MPH-
atvue CJI He3aBUCUMBIX 1 000CHOBAHHBIX PEIICHUMN:

1. OO6s3aHHOCTH JACHCTBOBATH B paMKax CBOMX IIOJI-

HOMOYHWH, TPEIOCTABICHHBIX YCTaBHBIMH JIOKY-

MEHTaMHU KOMIIaHHH.

2. OOs3aHHOCTH CIIOCOOCTBOBAThH YCIIEXy KOMIIAaHHU
B MHTEPECaX €¢ YYaCTHHUKOB.

3. OOs3aHHOCTh BBIHOCUTH PECINCHUS, HUCXOISI U3
TIPUHITAITA HE3aBUCHUMOCTH CYKICHHA.

4. OO0s3aHHOCTH YACTATH JTOJDKHOC BHHMAaHUE, JCH-
CTBOBATh C JOJDKHBIM YMEHHEM U YCEPIAHUEM.

5. OO6s3aHHOCTH M30eTaTh KOHPIMKTOB HHTEPECOB.

6. OOs3aHHOCTH HE NPHHUMATh MaTEpHAIbHBIC H
HEMaTepHaIbHbIEC JBIOTH M MPUBUICTHH OT Tpe-
TBUX JHII (B CBSI3U C OCYIIECTBICHUEM OOS3aHHO-
CTel mupeKTopa).

7.  OOs3aHHOCTH PACKPHIBATh 3aHHTEPECOBAHHOCTH B

mpeylaraéMoi cJiefIke UM JOTOBOPEHHOCTU C

y4acTHeM KOMITaHUH.

IIo mnonoxenusm Konxexkca KOpHoOpaTHBHOTO
ynpasienust (KKY), omoOpeHHOro mnpaBHUTEIbCTBOM
Poccun B 2001 r., He MOKET OBITh HE3aBUCHMBIM M-
pEKTOpOM:
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1. CotrpynHuK, paOOTaBIIMKA B KOMIIQaHWU (yNpaB-
JISIOIICH OpraHW3alki) B TCUCHHE TPEX IMOCIECHA-
HUX JICT.

Menenxep Apyroil KOMIIaHUU, B KOTOPOH Kakoii-

b0 MeHeIKep MaHHOW KOMIAHWU SIBISETCS

YIIEHOM KOMHTETa II0 KagpaM H BO3HArpax-

JICHUSIM.

AddummpoBaHHOE U0 KOMMIAHUH (YIIPABIISIO-

el OpraHu3aliy) WiTH €€ COTPYIHUKA.

Jlumo, 3akmroYmBIICEe JOTOBOP C KOMITAHUCH, IO

KOTOPOMY OHO MOXET TOJYYHUTh aKTHUBBI, COCTAB-

nsromnue 6oiee 10% ero rogoBOoro aA0xoja, M-

KIFOYasi BO3SHATPAXKIICHUE 3a YYACTHE B JCSTEIb-

Hoctr CoBeTa AMPEKTOPOB.

[IpencraButeb TOCYAaPCTBA.

JInmo, Haxozsmeecs B TOMKHOCTH HE3aBUCUMOTO

JIUpeKTopa boyiee ceMu JIeT.

Kpymusiit koHTparent (caenku 6omee 10% crom-

MOCTH aKTHBOB).

ITo TpeboBanmsm DouaoBoi 6upxku MMBB k He-

3aBHCUMOCTH wWicHOB CoBeTa JUPEKTOPOB, HE3aBH-

CUMBIC TUPEKTOPA HE JOJDKHBI SBJIATHCS:

1. JIOmKXHOCTHBIMH JIMIAMHU WX PAOOTHUKAMHU IMHU-

TeHTa (Ha MOMEHT M30paHus M B TCUCHUE OJHOTO

ro/ia, MPEeIEeCTBYIONIEro H30PaHHIO).

JIOMKHOCTHBIMH JIMIIAMH JIPYTOTO OOIIECTBa, B

KOTOPOM J11000€ M3 JOJDKHOCTHBIX JIMI] 3TOTO 00-

miecTBa SABJSIETCS wWieHoM kommrera CoBera -

PEKTOPOB 1O KaipaM 1 BO3HATPAKICHHSM.

Cynpyramu, pOIWTENsMH, ACTbMH, OpaThsIMH W

cecTpaMy JOJDKHOCTHBIX JIMI IMUTECHTA.

AddmmpoBaHHBIMU JTMIIAMH 3MHTEHTA, 3a WC-

KiroueHueM wieHa CoBeTa JTUPEKTOPOB IMUTEHTA.

CropoHamMH TIO 0053aTENBECTBAM C OMHTCHTOM, B

COOTBETCTBUH C KOTOPHIMHA OHH MOTYT HpHOOpE-

CTH MMYIIECTBO CTOMMOCThIO 10 1 OoJee mporieH-

TOB TOZOBOTO J0XO/a YKa3aHHBIX JIHI (KpOME TI0-

JMYYCHUs BO3HATPAXKICHUS 33 YYACTHE B JIEATCIb-

Hoctu CoBeTa TUPEKTOPOB OOIIECTBA).

[IpencraBurensaMu rocyaapcTaa.

B 2001 r. Accommamus HesaBucumbix Jlupek-

TopoB (AH/I) Poccum yTBepania MOHITHE «HE3aBUCH-

MBI TUPEKTOP», B KOTOPOE BXOISAT CIEAYIOIIHE Tpe-

OoBaHUS:

1. He naxonurtscs B pUHAHCOBOW MM MHOW 3aBHCH-
MOCTH OT PYKOBOJICTBA KOMIIAHHUH, KOHTPOJIHHOTO
(mpeobnanaromero) akUoOHepa, KPYHMHBIX KOHTp-
areHTOB U KOHKYPEHTOB KOMITaHUH.

(9,

6.

2. He sBrsieTcst mpecTaBUTENIeM TOCYAapCTBA.

3. He BXOOWT OJHOBPEMEHHO B HWCIOJIHHTEIBHOE
PYKOBOJICTBO.

4. He nHaxomutcs B (PMHAHCOBOW WM WHOW 3aBHCH-
MOCTH OT adUIUPOBAHHBIX JIHI[ 00IecTBa (Bi1a-
nenbleB 0osee 20% u 0oJiee roJI0COB, YIEHOB CO-
BETa JIUPEKTOPOB, AYAUTOPOB).

5. He npexacraBiseT KOHCYJIBTaHTOB, paOOTAIONIUX C
KOMITaHUEH.

6. IlyOGnuvHO 3asiBHII O CBOEM CTaTyce HE3aBHCUMOTO
JUPEKTOpA.

7. Bosmarpaxzaenue 3a paboTy B cOCTaBe COBETa -

PEKTOPOB TOIYYaeT TOJNHKO B KOMMHAaHWHU (T.€ HE
MOJy9aeT AOTOTHUTENEHOTO BO3HATPAKICHUS OT
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aKI[MOHEpa, TOJIOCOBABILErO0 3a HEro Ha O0IIEeM
coOpaHum).

Oo6namaeT HEOOXOAUMOM KBaTH(PUKALIHACH.
Jo6pocoBecTHO y4acTByeT B paboTe coBeTa -
PEKTOPOB.

Mmeer xopoulyro penyTanuio.

Pacmpoctpansier 06 o0mecTBe JOCTOBEPHYIO WH-
dbopmanuto. IIpu pacnpocTpaneHnr UHPOPMAITIH
TUPEKTOp JOIDKEH CTPEeMHTBHCS CHeNaTh ee JIo-
CTYIHOM JJIsl BCEX aKIIMOHEPOB KOMITaHUH.
Jluynble QUHAHCOBBIE ONEpalMU JUPEKTOpa M
YJICHOB €r0 CEMBH C aKIMsSIMHU oOmiecTBa (M WHBI-
MU (MHAHCOBHIMM HMHCTPYMEHTaMHu 0OIIecTBa)
IIPO3PayuHBbI JUIsi KOMIIAHUH U aKIIMOHEPOB.

B cnydae, ecim He3aBUCHMBII AUPEKTOP TepecTa-
€T COOTBETCTBOBATh BO BpeMs pabOTHI CTaTycCy He-
3aBHCHMOI0, TO OH HEMEIIEHHO COoOoOIaeT 00
9TOM KOMITaHHH.

Cornamaercsi o 3arpocy aKIHOHEpa MPeaoCTaB-
JATh eMy WH(OPMAILHIO O CYIECTBEHHBIX (haKkTax
B ciydae, eciM JaHHas WHQopMmauus He Obuia
pacmpocTpaHeHa KOMIIaHMEH B YCTaHOBJICHHBIE
3aKOHOAATENBLCTBOM CPOKH [5].

C 17 mapra 2007 r. B 3akone PK «O6 akunonep-
HBIX OOLIECTBax» JIEHCTBYIOT W3MEHEHHS M JIOTOJHE-
HUSI, CBSI3aHHBIC C 3AIIUTON NpaB MUHOPUTAPHBIX WH-
BECTOPOB - BBEACHHI TaKHE HOBBIC MOHATHS: «KOPIIO-
PATUBHBIA CEKpeTapb», «MHHOPUTAPHBIN aKIIHOHEP),
«HE3aBUCUMEIN AUpeKTop». HeoOX0auMoCTs BHECEHHS
TaKAX 3aKOHOMATEIHHBIX HOBEIUI OBUIO IPOIUKTOBAHO
HAIMYAEM OIpPEIENICHHBIX IPaBOBBIX «Pa3pBIBOB» B
JEHCTBYIOIEM  Ka3axXCTaHCKOM  3aKOHOJIATEIBCTBE,
pEryJIMpYIOIIEM  JIESITEIBHOCTh  aKIMOHEPHBIX  00-
mecTB. B m. 12) cr. 1 3akona Pecriyonmuku Kazaxcran
«O06 axkuMOHEpHBIX OOIIECTBaX» JACTCs Clelyloliee
oIpeJieJIcHne HE3aBUCHMOTO JHPEKTOpa - 3TO «4JICH
COBETa MPEKTOPOB, KOTOPHIH He sABisieTcs addumu-
POBaHHBIM JIMIIOM JIJAHHOTO aKIIMOHEPHOTO 00ILIeCTBa U
HE SBISUICA WM B TEYEHHE TIOCIHEIHUX TpeX JeT,
MIPEIIECTBOBABIINX €r0 U30PaHUIO B COBET TUPEKTO-
pPOB (3a HMCKIIOYEHHEM CIIydas ero NpeObIBaHWS Ha
JIOJDKHOCTH HE3aBHCHUMOTO JTUPEKTOpa JAHHOTO aKITH-
OHEpHOTO o0IIecTBa), He sBIsETCA adUIMHPOBAH-
HBIM JIMLOM 110 OTHOIICHHWIO K ad(UINHPOBAHHBIM
JMLAM JaHHOTO aKIMOHEPHOTO OOIIecTBa; HE CBS3aH
MOJJYMHEHHOCTBIO C JIOJDKHOCTHBIMH JIMIIAMH JTAHHOTO
aKI[MOHEPHOTO OOINecCTBa WM OpraHu3alui - apdu-
JIMMPOBAHHBIX JIUI] JAHHOTO aKIIMOHEPHOIo OOIIEeCcTBa;
HE SIBJISIETCS TOCYJAPCTBEHHBIM CIYXAIMM; HE SIBJIS-
€TCsI ayJUTOPOM JaHHOTO aKIHOHEPHOTo oOIIecTBa M
HE SABJBUICS UM B TEUYEHHE TpeX JIeT, MPEIIIeCTBOBAB-
IIUX ero N30paHUIO B COBET JUPEKTOPOB; HE YIaCTBYET
B ayAWTe JAaHHOTO aKIHOHEPHOTO OOIIeCTBa B Kade-
CTBE ayauTOpa, paboTaloMero B COCTaBe ayAUTOPCKON
OpraHM3aIliy, U HE Y9acTBOBAJ B TaKOM ayAHTE B Te-
YEeHHUEe TpeX JIeT, MPEANIECTBOBABIINX €ro H30paHHIo B
coBeT aupekTopoBy» [6]. Ilynkr 5 cr. 54 3akona PK
«O06 axknuMoHEepHBIX O0OIIeCTBax» IperycMaTpHUBaeT,
YTO «YUCIIO YJIEHOB COBETAa JUPEKTOPOB IOJIKHO CO-
CTaBJIATH HE MeEHee Tpex uesnoBek. He menee omHo
TPETH dYHCIIAa YICHOB COBETAa IUPEKTOPOB OOIIECTBa
JTOJDKHBI OBITh HE3aBHCUMBIMH TUPEKTOPAMID.

10.
11.

12.

13.

14.
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CornacHo MexayHapoaHoil mpaxtuxe, CII cpen-
HECTaTHCTUYECKON KoMmMmaHuM BkitouaeT 9-10 deno-
BeK. MOKHO c/1eaTh BBIBOJ, YTO B caMoe OJrpKaiiiiee
BpeMs Ka3axCTaHCKOMY OM3HeC-cOOO0IecTBy moTpedy-
ercs oT 2 10 6 ThIC. YENOBeEK, T.€ ceiiyac B Kazaxcrane
HaOmomaeTcss MepUIUT KBATH()UIIMPOBAHHBIX KaHIH-
JATOB Ha 3Ty MO3WIHNIO. Bonpoc moncka /iy moAro-
TOBKH HE3aBHUCHMOTO AMPEKTOPAa BECbMa OCTPO CTOHT
Ha TOBECTKE THS MHOTMX Ka3aXCTaHCKHX aKIHOHEp-
HBIX 00miecTB. Kaszaxcranckas Accouuauus HeszaBu-
cumbix Jlupexropos (KAH/I) npenbsiBiser moka He-
CJIOKHbIE TpeOOBaHWs: KaHAMIAT JOJDKEH OBITh HE
MoJjioxe 21 roza; He OBITh CyJUMBIM; HE SIBISATHCS ad-
(bWIMPOBaHHBIM JUIIOM OOIIECTBA U HE OBITh UM B Te-
YeHHe TpeX JIET JO0 MOMEHTa ero u30paHHs WICHOM
CoBera QUPEKTOPOB; HE SABIATHCS adHUIUPOBAHHBIM
M0 OTHOIIEHUIO K aQPUIMPOBAHHBIM JIMIIAM; HE OBITH
CBS3aHHBIM MOJYMHEHHOCTBIO C JOJDKHOCTHBIMH U
ahUIMPOBAaHHBIME JIHIIAMH; HE SBIATHCS ayIUTOPOM
W HE YJ4acTBOBATh B aynuTe oOIIecTBa, a Takke HE
OBITH TaKOBBIM B TEUCHHE TPEX JIET JI0 MOMEHTa H3-
Opanusi.

Ecnu moapIToxxuTh 0030p MEXIyHapOJHOH KOp-
MOPATHUBHOW TIPaKTHKU IO TPEOOBAaHUSIM K HE3aBUCH-
MBIM JHMPEKTOpaM, B IEJIOM CKJIaIbIBAIOTCS CIIEIyI0-
masi KapTHHA: B POJIM HE3aBHCHUMBIX JHPEKTOPOB HE
MOTYT BBICTYNIaTh MEHEDKEPHI WM HHBIC CITy)Kallnue
KOMITAaHMH; TIOCTABIIUKH, TPEIOCTABIISAIONINE KOMIIa-
HUH IUTaTHBIE YCIIYTH; KOHTPOJHPYIOIIMHA aKIHOHEp;
JIa, HAXOQAIMNECs B TOAYMHEHNHN T 3aBUCHMOCTH
oT J000# U3 TepedncIeHHBIX CTOpoH. Koro sxe xom-
MaHWY TPUTTAINAIOT B Ka9eCTBE HE3aBHCHUMBIX THPEK-
TopoB? B OOJBUIIMHCTBE CilIydaeB B MEXIyHAapOJHOU
MPaKTHKE - 3TO:

- ObIBIIE PAOOTHUKY OTPACIH (HA IIEHCUH);

- npodeccronansl B obnacTH ¢guHaHCOB/OM3HECA
(1a neHcun);

- MEHE/DKEPBI KPYITHBIX KOMIIaHUi;

- IPEICTaBUTENN OObEIMHEHUI aKIINOHEPOB;

- TIPEJICTAaBUTEIM HAYyYHOTO COOOIIecTBa (Mperno-
nasatesn BY3os, HUN);

- OBIBIIHE TOCYIAPCTBEHHBIE CITy>Kalllue.

B pa3BuTHIX cTpaHax Ha JODKHOCTH HE3aBUCHMO-
ro JAWPEKTOpa, KaK IPaBHIIO, MPUIJIAMIAIOTCS M3BECT-
HBIE CHENUAINCTHI U3 OU3HEC-Cpelbl, KOTOPhIE UMEIOT
NPaKTHYECKUI OIBIT, HAJEXKHYIO PEHyTalHUIO U, 4TO
HEMAJIOBa)XHO, XOPOIINE OH3HEC-CBS3M B JEIOBOM
mupe. Tawke B CJl 3apyOexHBIX KOMIAHUM 4acTo
NPUTJIANIAl0TCs BBIIEANINE HA MTEHCUIO MTPOoQeccroHa-
7eI, paboTaBiie B oOyiacTd (pUHAHCOB, OBIBIIHE pa-
OOTHHKH OTpaciy, KOTOPHIEC YXKe He CBI3aHBI C KOHKY-
PUPYIOUTIMH KOMIIAHUAMU W OH3HEC-TPYIIIaMH, II0-
3TOMY OHH HE UMEIOT KOH(INKTA HHTEPECOB.

B Hacrosimee Bpems O6onee 2/3 HE3aBUCHMBIX JTH-
PEKTOPOB B Ka3aXCTAHCKMX KOMIIAHHUAX COCTAaBIIAIOT
MHOCTpaHHbIe crenuaiucTsl. [IpumMepoB ToMy MHOXe-
ctBo: [eitn Baiticku (KasKommepubank), Kpucrod
Pénb, Aptyp I'eBun (Haponusiii bank), Xy6epr Ilan-
m3a (ATdbank), [Ton Mannyka, Kpucrodep MakKen-
3u, Oauu Yo (P/l KasMynaiil'a3) u apyrue. Ilpu-
YUHBI 37IeCb, HA MOW B3TJIIM, CIEIYIOMINE: TPHUCYT-
ctBue B CoBeTe TUPEKTOPOB MHOCTPAHHBIX HE3aBHCH-
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MBIX TUPEKTOPOB MOXKET CIIOCOOCTBOBATH MOBBIIICHUIO
MHBECTUIIMOHHOMN MPUBJIEKATEILHOCTH, POCTY OBEPHUs
K KOMIIaHUU CO CTOPOHBI MOTEHIHUAIbHBIX WHOCTpaH-
HBIX MHBECTOPOB M CTPATErHYECKUX MapTHEpoB. Kpo-
M€ 3TOTO, OINHUpasCh HAa CBOM 3HAYUTEJIHHBIM OIIBIT,
MHOCTpPaHHBIE TUPEKTOPA MOTYT MOBBICUTH IEHHOCTD U
AMHDK Ka3aXCTaHCKHUX KOMITAHMH, TIOMOTras UM HaxXo-
JIUTh HOBBIC, HECTAaHIAPTHBIC WM aJbTEPHATHUBHBIC
PEMICHNUsT N0 CTPATETHYECKOMY W TaKTHYECKOMY ILIa-
HUPOBAHUIO.
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