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B craTbe ocBeleHbI MPOGJIEMbI 1eSITeJbHOCTH KI0YeBOr0 HHCTUTYTA B CHCTEME KOPINOPATUBHOIO YNPaBJIeHUs
— CoBera qupeKkTOpoB. OTHAM H3 aKTYAJIBHBIX ACHEKTOB BBICTYNAET TO, YTO B HACTOsIEEe BPeMsl B MPaKTHKe
Pa3BUTHSA KOPNOPATHBHOTrO YymnpaBieHus B Poccum y CoBera JAMPEKTOPOB KOPHOpAIWH HAaOII0IaeTCs
OTCYTCTBHE TOJHOMPABHBLIX MOJHOMOYHIi, 00eCTIeYHBAIONINX MPeICTABJIEHHEe WHTEpecOB aknuoHepoB. Comer
TUPEKTOPOB COCTABJIAIT CHENHAJHCTHI Pa3JIMYHBIX OTpacieil, B OCHOBHOM He pafoTaiolue B OJHOM
KOpIOpauuH, HO COO00IIa NPUHMMAKOIIHE pelleHHUsl, BJIUSIIHE HAa JeTeJILHOCTh BCeli Koprnopauud u
pacnpoCTpaHSIONINECS] HA BCeX COTPY/HHKOB KOPNOpaluH B TeueHHe MHOTHUX JeT. Ilpeniaraercsi BHeJApeHue B
peryJisipuyo jesTeabHocTh CoBeTa JIMPEKTOPOB CTPATErHYECKH BbIPAGOTAHHOIO IUIAHA PA3BUTHSA
MePCIEeKTHBHBIX HANPABJIEHUIT KOPNOPALUHU C YCTAHOBKON «H/1€aJI0BY», KOTOpbIE I0J:)KHA A0CTHYb KOPIOpauus.
IpuBoauTcst cueHapuii coznanus peajbHoro Cosera qupeKTOpoB. /[al0TCSl peKOMEHJALMM 10 OPraHM3aLUM
pa6orel CoBera aUPEKTOPOB, 3(PeKTHUBHO BJMSAOMIEl HAa CTPaTerH4eCKd OPUEHTHPOBAHHYI0 CHCTEMY
KOPIOPATHUBHOIO YIPABJIEHHS.
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Article consecrated problems of activity of a key institution in the system of corporate governance - Board of
Directors. One of the important aspects is the fact that at the present time in the practice of corporate
governance development in Russia the Board of Directors of the Corporation there is a lack of full powers, which
provides representation of the interests of shareholders. The Board of Directors are experts in various industries,
mostly not working in the same company, but together decision-makers influencing the activities of the
Corporation and applicable to all employees of the Corporation for many years. Proposed implementation in the
regular activities of the Board of Directors strategically developed plan for the development of promising areas
of the Corporation with the installation of "ideals™ which should be achieved by the Corporation. Following is
the script to create a real Board of Directors. Recommendations on organization of work of the Board of
Directors, effectively influencing strategically oriented system of corporate governance.
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OCHOBHBIM ()aKTOpPOM TOBBILIEHUS WHBECTHLIMOHHOM TPHUBIIEKATEIILHOCTH KOMITAHUU
ABJIAECTCS BHEIPEHUE U Pa3BUTHE B HEN CUCTEMBI KOPIIOPATUBHOTO YIPABIEHUS, IPUUEM OIHHUM U3
IJIaBHBIX OpraHoB ympasieHus sBisgercs CoeT nupekTopoB. MIMeHHO 3(@exkTHBHOCTH pabOTHI
CoBera  NUPEKTOPOB  SIBJISETCS  KIIOUYEBBIM  ()AKTOPOM  TIOBBIIMIEHHUS  MHBECTULIMOHHOMN
MIPUBJIEKATEILHOCTH KOPIIOPALIUH.

MexaHu3MOM BHYTPEHHEIO KOHTPOJS HaJA JEATENbHOCTBIO MEHEPKMEHTa KOpIOpaluu
ABJIAETCS NPHUBJICUEHUE AKLMOHEPAMHU areHTOB JUIS 3aIIMTHI CBOMX HMHTEPECOB. ATEHTHI B CBOIO
ouepeqb He SIBIAIOTCS paOOTHHKAMM KOPIIOPALMU W Ha3bIBAIOTCS «BHEUIHUMH (HE3aBUCHUMBIMU)

AUPEKTOpaMM» NI <<acha171)1epaMI/I».
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B mienom Ha ceropHsIIHUN JIEHb B POCCHIICKOM KOPIMOPATUBHOM COOOIIECTBE CYIIECTBYET
neguuuT npodecCHOHANBHBIX YIPABICHIEB, TOTOBBIX HCIONHATH OOS3aHHOCTH HE3aBUCHMBIX
JTUPEKTOPOB.

B poccuiickuX KOMIAaHHSAX HE3aBHUCUMBIX IUPEKTOPOB CUUTAIOT cjaObIM, OeCoyIe3HbIM
3BEHOM, Maj0 3aWHTEPECOBaHHBIM B pabore. B OONBIIMHCTBE Cly4aeB HE3aBHCHUMBIA TUPEKTOP
PYKOBOJCTBYETCSI CHUIOMHUHYTHBIMM HHTEPECAMH MUHOPUTAPHBIX AaKLUHUOHEPOB, IPUHUMAET
SMOLMOHAJIbHBIE PEIICHUS W HE CIeAyeT JOJITOCPOYHOM cTpareruu pasButus. s Takoro
OTHOIIIEHUS, O€3yCIIOBHO, €CThb OCHOBAHHS, W CBSI3aHbl OHU C TMEPEXOJHBIM 3TAllOM Pa3BUTHUS
poccuiickoro Ousneca. Ilpu BbIOOpE HE3aBUCHUMOTO JHPEKTOpa COOCTBEHHHKH  YacTO
PYKOBOJICTBYIOTCSL COOOpPaKCHUSIMHU JIOSUIBHOCTH M BBIIBUTAIOT HA 3TOT MOCT POACTBEHHHUKOB,
Npy3ei WK 3aBUCUMbIX TAPTHEPOB 110 OU3HECY.

B 10 xe Bpemsi 3PeKTUBHBIN KOHTPOIb HA/l JESATEIbHOCTHIO KOPIIOPALIMU BO3MOKEH JIHIIb
TOTJa, KOrja JIMLO, HaJeJIeHHOE TAaKMMM IIOJHOMOYMSIMM, JETaIbHO O3HAKOMIJIEHO € paboToit
KOMITAHUHM. DTUMH CBEJICHUSAMH MOXET BIAJETh JIMIIb MEPCOHAN, paOOTaIOUMid B KOPIIOPALIUH.
[ToaTomMy Hapsily ¢ «BHEIIHUMHU (HE3aBUCHUMBIMU)» AUPEKTOPAMU KOHTPOJIb Hal JESTEIbHOCTHIO
KOpPIOPALIMK OCYUIECTBISIIOT M «BHYTPEHHHE» JIUPEKTOpA WM «UHCAWUIEPb», BBIIABUHYTBHIE W3
YIPABJISIOLIErO IEPCOHAIA KOPIIOPALMH.

B coBokynHocTM aTHM aABe Tpymnmbl (ayTrcaiinepsl M uHcaijepbl) oOpasyror Coser
JTUPEKTOPOB, KOTOPBINA OCYIIECTBISAET (PYHKIIMH KOPIOPATUBHOTO KOHTPOJIS.

U3 BoiieckazanHoro chopmynupyem onpenenenue CoBera JUPEKTOPOB.

CoBeT AMPEKTOPOB — OpraH YIpaBJICHHUs, JEHCTBYIOIIMHA B HHTEpecax oOuiecTBa M
aKLMOHEPOB, ONPEICIIAIOMINNA CTPATETUI0 Pa3BUTHUSI aKIIMOHEPHOTO OOIIECTBA U OCYILECTBISIOUINI
KOHTPOJIb  HaJ| JEATEIbHOCTHIO MHCIOJHHUTEIBHOTO OpraHa M  (PUHAHCOBO-XO35HCTBEHHOU
NS TeTbHOCTBIO 00IIIeCTBa.

BcenomorarensueiM - opranom  CoBera  JUPEKTOpOB — sBisdercs komumem Cosema
OupeKmopog, CO31aBacMblil I NPEIBAPUTEIBHOTO PACCMOTPEHMSI BOIPOCOB, OTHOCSALIUXCS K
komnereHiun CoBera, a TakXe BBIPAOOTKM COOTBETCTBYIOIIMX pekomeHnanuii Coery
TUPEKTOPOB.

B cootBercTBHMM ¢ HawiIydlIed IMPAKTHUKOM KOPIIOPATHBHOTO YIIPABJICHUS PEKOMEHIYETCH,
YTOOBI KOMUTETHI COCTOSUTH 13 WieHOB CoBeTa TUPEKTOPOB.

Unenom CoBera AUPEKTOPOB MOKET OBITH TOIBKO (PU3UUECKOE JINIIO.
Unens! CoBeTra JUPEKTOPOB KOPHOpALMU HM30UPAIOTCS OOIIMM COOpaHMEM aKIMOHEPOB Ha

CpOK OO CJICAYIOMICTO Ir'oJ0BOI0 06H_ICFO CO6paHI/I${ AKIMOHCPOB.



JIuna, u3bpanusie B coctaB CoBeTa TUPEKTOPOB, MOTYT MEPEen30UpaThCsl HEOTPAHUYCHHOE
yucao pa3. [lo pemenuro oOmiero cobpaHus akIMOHEPOB MOJHOMOYHMS Bcex wieHoB CoBera
JIUPEKTOPOB 00OLIECTBA MOT'YT OBITh IIPEKPAILEHbl TOCPOYHO.

Coznanne CoBera AMPEKTOPOB B CHCTEME KOPIOPATUBHOIO YIPABJIECHUS NPOUCXOAUT
€KEroIHO, MO3TOMY BO3HHMKAET HEOOXOJMMOCTh W B €XKETOJHOW MpOIeaype CaMOOpraHHU3aluu
Cosera. Ha 3acenanusax CoBera JUpeKTOpOB HEOOXOMMO pa3paboTars nporenypy padorst CoBera
JIUPEKTOPOB, B YACTHOCTH.

o YTBEPXKACHUE €r0 IPEICeAATEN;

o YTBEPKJICHUE 3aMECTUTENS (3aMECTUTENeH ) peaceaaTes;

o YTBEPKJICHUE KOMUTETOB U UX PYKOBOJIUTENIEH;

. pacrpeieieHue MOJIHOMOYHUN MEKIY WICHAMHU COBETa TUPEKTOPOB;

. YTBEPKJCHHUE TIaHA Pa0OTHI COBETAa JUPEKTOPOB (HE0OXOAMMO TporucaTh B I1ojoxkeHun o

Cogete qupekTopoB Mb0 YcraBe 00IIecTBa).

K exerognoii kommereHiuu CoBeTa IUPEKTOPOB KOPIOPALMU OTHOCSATCS CIEAYIOIINE
BOIIPOCHI:
1) CO3bIB TOI0OBOTO U BHEOUEPEAHOTO OONIMX COOpPaHUil aKITHOHEPOB;
2)  yTBepXIEHHE MOBECTKHU JIHS OOLIEro COOpaHuUs aKIIMOHEPOB,;
3) oOpa3oBaHME WCIOJHUTEIBLHOIO OpraHa KOPIOpAalUMUd M JIOCPOYHOE IPEKPAILICHUE €ro
MIOJITHOMOYUH;
4)  peKOMEH[IAIMH 0 pa3Mepy JUBHICH/A MO aKIKSIM M MOPSIIKY €r0 BBIIIATHI;
5) yTBepXkIeHHE BHYTPCHHUX JIOKYMEHTOB KOPIOpPAIMH, 32 WCKIIOYCHUEM BHYTPCHHUX
JIOKYMEHTOB, YTBEP)KJIEHUE KOTOPBIX OTHECEHO K KOMIIETEHIIMH OO0IIero coOpaHusl aKlMOHEPOB, a
TaK)Xe K KOMIIETEHIIMH UCIIOJIHUTENbHBIX OPraHOB KOPIOPALIUUH JIp.

CoBeT IUPEKTOPOB MOXKET OBITh IBYX BHUJIOB!

o YHUTAPHBIN;
o JIBYXITAJIATHBIN.

[lpu ynumapnom coséeme BHEIIHWE U BHYTPEHHUE TUPEKTOpA HAJEISIOTCS CXOTHBIMHU C
IOPUINYECKON TOYKH 3pEHHUs TOJIHOMOUYUSAMHU U BMecTe paboTaloT Hajl MPUHATHEM CTPAaTErHYECKUX
pelieHnii mo BoIpocaM Koprnopauuu ((GpopMyIMpOBaHHWE CTpPATETMUYECKUX IieNiel, Ha3HaueHHe
pyKoBoauTenel, MHPOPMUPOBAHUE COOCTBEHHUKOB U JIp.).

[lpu Osyxnanamnom coéeme GYHKUIMM HAA30pa, 3aKpeIUIGHHbIE 33  BHEUIHUMHU
JTUPEKTOPaMHU, OTACISIOTCS OT yIpaBJIeHUs (MEHEKephl).

OcHoBHOM mpoOnemoit nestenbHOocTH CoBeTa MUPEKTOPOB SIBISAETCS TO, HACKOJIBKO

3¢ (PEeKTUBHO KOHTpOJMpYyeTCS paboTa ympaBisomux Kopnopamuu. [losTomy HeoOXxoaumMo



OLIEHUBATH JIeATeNIbHOCT COBETa IUPEKTOPOB C TOUKU 3PEHUS MpeolaalaHus B HUX HE3aBUCUMBIX
WA BHYTPEHHUX JUPEKTOPOB.

[Ipu nByxnanatHom CoBeTe BCe 4IEHBI KOHTPOJIBHOTO OpraHa SBISIOTCS BHEIIHUMU
(HE3aBUCUMBIMH) TUPEKTOPAMH.

ITpu ynurapuoMm CoBete, B Cilydae HPEBBINIEHUS YKCIa MHCANIEPOB, MPOUCXOAUT MOTEPA
CoBerom JlupexkTopoB (YHKIMHM KOHTPOJS M BO3HUKACT CHUTYyallWs, KOTJa WHCalIephl
KOHTpOIHUpylOT camu cebs. K tomy ke mpu BriaoueHud B COBET AUPEKTOPOB KOPIOpALUU
BHYTPEHHUX YIPABJISIONIMX BO3HUKACT BOMPOC O HE3aBHUCUMOCTH MHEHHUI OTIEIbHBIX WieHOB. B
JAaHHOM CJIydae BO3MOXXHO BO3HUKHOBEHHE CHUTYallMH, KOTJa MHEHHS BCEX HWHCAWJIepoB OydyT
COBMAJAaTh C MHEHHEM TOI-MEHEKEpOoB. B Takoll cuTyanuu ynpapisionde KOpIopaluu
CTAaHOBUTCSI HEMOJKOHTPOJIbHBIMH BJIJICIIBLIAM.

OpHako U CyIIeCTBOBaHHE JIBYXIIaJaTHOTO COBETA HE rapaHTUPYyeT 3 (HEeKTUBHOCTH 3aLTUTHI
ayTcaiijiepaMu MHTEPECOB BIIAJEIbLEB KOPIOPALUMHU, XOTS U 3HAYUTEIIBHO CHMXKAET BO3MOXKHOCTHU
HCIIOJIHUTEJILHOM TUPEKIUH, YTO MIPEIOTBPALLAET 3JI0yIIOTPEOIEHNE BIACTbIO.

Kpome mnepuonnyeckux ONepaTHUBHBIX U TaKTUYECKUX BOMpocoB, COBETYy AMPEKTOPOB
HEOOXOIUMO TMPUHUMATh PELIEHUS CTPATErMUeCKd BAXKHBIX, JOJITOCPOYHBIX MPOOIEMHO-
OPHEHTUPOBAHHBIX 3aJad, HAXOJIIIUXCS B MpHOpUTETe Yy Kopmopauuu. Cuurtaem, dYTo Yy
KOpPIIOpallii  JOJDKHBI  OBITh  BBICTCHBI W JOKYMEHTAJIbHO 3aKpPEIUICHBI TPUOPHTETHHIC
HampaBlIeHUsl €€ JallbHEHIIero pa3BUTHUS, a TaKXKE YETKO 0003HA4YEeHBI LENU PA3BUTHUS JAHHBIX
HarpaBjieHui Ha 7—10 JieT Brepes ¢ eKeroIHON pa30MBKOM B IAHHOM OTPE3KE BPEMEHH.

[Tocnme mNOCTaHOBKM CTpPAaTETMYECKUX LeJded pa3BUTHsS TNEPCHEKTUBHBIX HaIpaBJICHUN
KOpHopainuu HeoOXoauMo pa3paboTaTb KpUTEpPUM JOCTHKEHMSI JaHHBIX LeJell M yCTaHOBUTh
«uaeanbl», T.e. T€ HOPMAaTHUBHBbIE 3HAUEHUS KPUTEPUEB, KOTOpPbIE HY)XHO AOCTHYb. «lmeansi»
Ipe/ularaeéM YCTaHOBUTh B IPOMEXYTKax 2-3 jer. B pesynbraTe momydaercst CTpaTerd4yecku
BBIPAOOTAHHBIN TUTAH PAa3BUTHUS TIEPCIIEKTHBHBIX HAIIPABICHUH KOPIIOPAITUH.

3areM KOpIopalus, OCYIIECTBISIOUIasi CBOIO pPEaJbHYI0 JESATENbHOCTh MO HAMEYEHHOMY
IUTaHYy, OLICHMBAET IIOJydeHHbIE pEe3yNbTaThl C YCTAaHOBJICHHBIMU IUIAHOBBIMU «HJI€ATIaMU,
aHAJTM3UPYET TMOJOXKHUTEIbHbBIE M OTpPHUIATENIbHbIE CTOPOHBI M MO HEOOXOAMMOCTH BHOCHUT
KOPPEKTHPOBKH B MMPOMEKYTOUHBIE MTEPUO/IbI TTIAHUPOBAHUSI.

Ha moii B3rasig, B pernmameHT omHoro 3acenanusi CoBeTa AUPEKTOPOB JIOJKHBI BXOJIUTH
kBaptasbHbie (17 %), crparernueckue (35 %), romoBeie (25 %) u mpoume (23 %) BOMPOCHL.
CpenHsist IpoIOIHKUTENIBHOCTD 3aCeIaHus IPH 3TOM COCTABUT 8 4acOB.

UccnenoBanus s¢pdexktuBHOCTH paboThl COBETOB AMPEKTOpOB, HaunmHas ¢ 1970-x ronos,
OIPOBEPIiM CyiecTBoBaBmyld B 1950-1960 romax teoputo [5], cormacuo kotopoii Coser

JTUPEKTOPOB  JEHCTBYeT B HHTEpecax COOCTBEHHUKOB. Eciau BHemHHE TupekTopa He
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YIIOBJIETBOPEHBI pabOTON T€HEPaTbHOIO AUPEKTOPA, TO CBOM MPOTECT OHH BBIPAXKAIOT HE OTCTABKON
MocJeIHero, a coOCTBeHHOW oTcTaBkoW. Takum o0O0pa3oM, MPOUCXOAUT OTOOp BHEIIHUX
JUPEKTOPOB, «IOAXOIAIINX» I€HEPAIbHOMY AUPEKTOPY. Takoe moBeneHuE BHEUIHUX IUPEKTOPOB
OOBSICHAETCSI «KPYTOBOW TIOPYKOW»: TIeHepallbHble AWPEKTOpPAa OJHONH KOPIOPALUHU SBISIOTCS
BHEIIHUMH TUPEKTOPAMH IPYroi 1 HA0O00POT.

Tem He MeHee CYIIECTBYET eIle psiji mpoodiieM, CBsA3aHHbBIN ¢ QyHKIIMOHHpoBaHUeM CoBera
aupekTopoB. 3adacTyto CoBer, coCTOSIMN U3 NPO(ecCHOHANbHBIX TUPEKTOPOB C XOpOLIEH
penyTauuel, BocIpUHUMaeT cebst B OONbLICH CTENeHM Kak COBELaTEIbHBbIH OpraH M Mallo
BMEUIMBAETCS B JI€ATEIbHOCTh MEHEKMEHTA KOMIIAHUH, HE TOBOPS YK€ O TOM, YTO KOHTPOJIb B
3TOM CIIy4ae OCYIIECTBIISAETCS TOXE (OPMaIBHO.

Ecim  wiensl CoBeTa JUPEKTOPOB OAHOW KOPIOpAalMM OZHOBPEMEHHO  SIBISIOTCSA
MEHeJKepaMH B ApYyrod M HaoOOpOT, Kak ObUIO OTMEUYEHO BBILIE, TO MHTEPECHl aKLIHOHEPOB B
OOJNIBIIMHCTBE CiTyd4aeB He coOmromarorcs. Kpome Toro, mupekropa OOJBIIMHCTBA POCCHHCKUX
KOpHopaluii, UMEIOIINEe JINYHYI0 3aUHTEPECOBAHHOCTh B OOCYX/Ia€MbIX PELICHUSX, Y4acTBYIOT B
UX TPUHATUU U TOJIb3YKOTCS IPEUMYILECTBAMHU, IIPEJOCTABIAEMBIMHA UX IIOJIOKEHUEM IUPEKTOPA,
TOrJa Kak B 3alaJHbIX KOPHOpaLMAX Takoe MoBeleHHe ObU1o Obl rpyObIM HapylIEHHEM 3THKH H,
KaKk cleAcTBHEe, 3akoHa. JlaHHbIe mpoONeMBl MOTYT OBITh  PEHICHBI  3aKperuieHuEeM
COOTBETCTBYIOIUX IMYHKTOB B Kojiekce KOpIOpaTUBHOTO YIpaBIEHUS.

Taxoke onHOM U3 pobiieM B AesrenbHocTH CoBeTa TUPEKTOPOB SBISETCS Pa300IEHHOCTh B
camoM CoBere, B 4YaCTHOCTH, JHUPEKTOpPA, NPEIACTABIAIOIIAE WHTEPECHl Ppa3HbIX TPYII
COOCTBEHHMKOB, MOT'YT BCTYHNaTh B KOH(JIUKT MEXIy COOOH, OCIOXHSS TEM caMmbIM paboTy
KOPHOpAaI¥H B LIEJIOM.

ITpesxne uyem co3nmaBath HOBBIM COBET AMPEKTOPOB WJIM HA4YMHATH COBEPLIEHCTBOBATH
JeSTeNbHOCTh YXK€ CYIIECTBYIOLIETr0, COOCTBEHHHMKM JOJDKHBI IPEIBAPUTEIIBHO OTBETUTh Ha
CJICAYIOIINE BOIIPOCHL:

1. Kakyto ponb O6yzaer urpatb CoBeT AUPEKTOPOB?
o OH MoxeT ObITh (OpMaJbHBIM U BBIIOJHATH NPEACTaBUTENbCKHE (YHKLIUHU, TOTJA €ro
HajMuue 00YCIIOBJICHO JUIIb TPEOOBAHUSIMU 3aKOHOJATENIbCTBA, a 3a/lada CBOJIUTCS K TOMY, YTOObI
coo01IaTh UHBECTOPAM, YTO KOMITaHUs cOOI0AaeT TpeOoBaHUs OUPK U perysTopa.
o OH MoxeT ObITh peallbHO JEMCTBYIOUIMM OpPraHOM, AaKTUBHO YYacTBYIOIIUM B
CTPaTErMYeCKOM IUIAHUPOBAHUU, KOHTPOJIE U OLIEHKE PUCKOB, OLIEHKE PE3YJIbTAaTOB JIEATEIbHOCTU
TOI-MEHEPKEPOB, X MOTHUBALINH, a TAK)KE BO B3aHMOOTHOIIIEHUSAX C aKIIMOHEPAMH.
2. KTo nomxen Bxogute B COBET TUPEKTOPOB?

3/1ech BaXKHO OIpPENEIUTh KBaTHU(PHUKAIMOHHbIE TPEOOBaHUS K KaHAMaTaM, IPETEeHIYIOIUM

Ha JOJKHOCTDH 4JICHA Cosera JAUPCKTOPOB.



3. KakoBa momxHa OBITHh cHCTEMa B3aUMOOTHOIICHHNH Mexay coOcTBeHHUKaMu, CoBeTOM
TUPEKTOPOB U MEHEIKEPAMHU?

HeoOxonumo pa3pabortarh mpaBuiia, MpoLEAyphl M periiaMeHThl ajsi BcrpauBaHus Coera
JUPEKTOPOB B CUCTEMY B3aMMOOTHOIICHUI MEX1y COOCTBEHHHUKAMU U MEHEKepaMHu.

PaccmoTrpuMm mpouecc co3gaHus  peanbHO AeiicTByromero CoBera  IUPEKTOPOB IO
IIPEJIOKEHHOMY BBILIE CLIEHAPUIO.

[Ipu popmupoBanuu CoBera ITUPEKTOPOB HYKHO OINPENETUTh ONTUMAIBLHOE KOJIMYECTBO €ro
usieHoB. Eciiu B coctaB CoBera BXOIAT, HapuMep, 17 TUPEKTOPOB, U KX/l U3 HUX UMEET CBOE
MHEHHME M JKEJaeT €ro BBICKA3aTh, JETKO MPEICTaBUTh, CKOJBKO BPEMEHH 3aiiMeT 00CYyXIeHHE
TOJIKO OJJHOTO BOIPOCA, M 3acCeaHHe B TAaKOM Cllydyae MOXKET CTaTb OeckoHedHbIM. Kpome Toro,
Hanuuue Oompiioro CoBera TUPEKTOPOB YMEHBIIAET BEPOSATHOCTh MPUHATHUS pemieHus. He crout
3a0biBaTh W O crtouMoctu CoBera nans akiuoHepoB. Jlake eclu OUPEKTOpa HE MOJIydaroT
BO3HArpaXJeHUsl, COOCTBEHHUKHU HECYT aJJMHUHUCTPATUBHBIEC 3aTpaThl, a TAK)KE 3a4acTylO MOIMYCTY
pacxoayeTcsi BpeMsi MEHEDKEPOB, KOTOPbIE, IPUCYTCTBYSI HA 3acEelaHUSAX, HE BCEr/la MOIY4aroT TO,
3a 4YeM MPUIILIH.

B MexayHaponHOW mpakTHKE HaONI0AaeTcs TEHICHIMS K COKpPAlIeHHIO YHCIEHHOCTU
coBeToB. Tak, OOJIBIIMHCTBO AMEPUKAHCKHUX M OPUTAHCKUX KOMITAaHUHA UMEIOT 9—11 mupekTopos.

B poccuiickoil mpakTHKe KOJUYECTBEHHBIM coctaB (CoBeTa AUPEKTOPOB OIMpPEACIACTCS
yCTaBOM OO0IIIeCTBA WM PEIICHHEM OOIIero COOpaHus aKIIMOHEPOB, HO HE MOXKET ObITh MEHEe YeM
5 uneHoB. Takxe KOpIopaius, y KOTOpOi YHCIIO aKI[MOHEPOB — BIAJETbIEB TOJOCYIOMIMX aKIUN
koproparuu — 6osee 1000, nomkHa uMeTs He MeHee 7 uieHoB Cosera; y kotopoii 6oxee 10 000
aKIMOHEpOB — He MeHee 9 wieHoB CoBeTa AUpPeKTopoB [8].

Crnenyromuii mar — omnpeaenauTb, KTO JOKEH BXOAUTh B coctaB CoBera. OOBIYHO OH
COCTOUT M3 MPECTaBUTEIEeH KPYIHBIX aKIIMOHEPOB, KPEIUTOPOB U JAPYTUX 3aWHTEPECOBAHHBIX JIMIL,
MEHEP)KMEHTa M HE3aBUCHUMBIX IHUpeKTopoB. Camoe Ba)XHOE Ha 3TOM JTale — HAWTHU OajlaHC MX
HUHTEPECOB.

MexTyHapo/Has MPaKTHKa BhIpaGoTana ceou craHaapTsl. Tak, Hero-Mopkckas dongosas
Ouprka 00s3bIBAET KOMITAHUU UMETh OOJIBIIMHCTBO HE3aBUCUMBIX JUPEKTOPOB, B TOM YHCIIE OJTHOTO
¢ (MHAHCOBBIM 00pa30BaHUEM — JJIsl PYKOBOJCTBA KOMMUTETOM MO ayauTy. JIoHIoHCKas Oupka u
konekc OKIIb Poccun pekOMEHAYyIOT KOMIAHHUSIM MMETh HE MEHEE TPEX HE3aBHCHMBIX UYJICHOB
Cogera.

C MHCTUTYTOM HE3aBUCHMBIX JUPEKTOPOB OM3HEC CBS3BIBAET CIAEAYIOIINE OXKHUIAHUS:

o MIPUBHECEHHE HECTAaHIAPTHOTO, CBEXKEro B3IVIAJa Ha TEKYIIYI0 CHUTYallMI0 U BO3MOXKHbBIE

HaIllpaBJICHUA Pa3BUTUSA KOMIIAHWUU,



o MOosiBJIeHHE MPO(ECCHOHATBHBIX apTyMEHTUPOBAHHBIX CYXKICHHM, YUYUTHIBAIOIIMX HHTEPECHI
KOMITAHUHU M BCEX aKLIHOHEPOB.

KiroueBoii aieMeHT KOPHIOpPaTUBHOTO YIPABICHUS — 3TO COCTaB U mporecc padotsl CoBera
JTUPEKTOPOB,  KOTOPBI  OJHOBPEMEHHO  SIBIISIETCSI BECOMBIM  KOMIIOHEHTOM  pEWUTHHTa
KOPHOPaTUBHOTO yrpaBieHUs. ONbIT MOKa3bIBAET, UTO B POCCHUICKUX KOMITAHUSX ITOT MEXaHHU3M
KOPIOPATUBHOTO YIPABJICHUS Pa3BUBACTCA Ype3BbIUaHO MemiieHHo. Tak, y 16 poccuiickux
KOMITaHUH, UMEIONIMX ITyOJIMYHbIe PEUTHHTH KOPIIOPATUBHOTO YIPaBIIEHUs, 0all M0 KOMIIOHEHTY
«Ctpykrypa u 3¢pdexTuBHOCT COBETa JUPEKTOPOB» B CpeIHEM cocTaBisieT 5.3 (3TO camblid
HU3KHUI Oai mo BceM KOMIIOHEHTaM PEWTHHIOB), TOTJla KaK CpeqHee 3HAau€HUE BCEro perTHHra
KOPIHOPaTUBHOIO YIIPaBJIEHUS COCTaBIsIeT 5.6.

[To uToram mpoBeNCHHOTO UCCIENOBaHUA JesATeNbHOCTH COBETOB AMPEKTOPOB KPYIHBIX U
CpeIHUX KOMITaHUH OBLIO BBIsIBIIEHO, 4TO COBET JUPEKTOpOB NeiicTByeT B 81 % ciaydaes, mpu 3TOM
€ro pojib B KOMIIAHUAX CTPOUTCS BOKPYT PELICHUSI CTPATETHYECKUX BOIPOCOB pa3BUTHUs OU3HeEca, a
TaKxe orpeneyeHuss (UHAHCOBOM MOJUTUKU KOMIIAHWH, MPOBEACHUEM BHYTPEHHETrO KOHTPOIS U
ayJnTa, BOSHArPAXKICHHS TOIT-MEHEKMEHTa KOMIIAaHHH.

Takum o0Opa3oM, Ui TPUHATHS CTPATETMYECKH BAXKHBIX PpEIICHUH HEOOXO0IHMMO
s¢dekTBHO OoprannzoBath padoty CoBeTa TUPEKTOPOB, T.K. UMEHHO OH BJIHSET Ha TO, HACKOJIBKO
KOMIIaHUs OYyZIeT yCIellHa Ha PhIHKE.

OCHOBHBIMHU PEKOMEHIAIUSMU MOTYT CIIYXKHUTh CJIEAYIOIINE:

L4 00s13aTeNIbHOE BKIIOYEHHE B COCTaB YWICHOB HE3aBUCUMBIX JAUPCKTOPOB,
L4 BBI60p OINITUMAJIBHOT'O KOJIMYECTBA TUPCKTOPOB;
L4 3aKpCIICHUC B ITonoxxenuu 0 Cosere AUPCKTOPOB KBaJ'II/I(i)I/IKaI_II/IOHHBIX n

npodeccuoOHaNbHBIX TPEOOBAHUH K MPEICEAATEINIO U YJI€HaM COBETa;

J pa3paboTka cucTeMbl MOTHBanMu wieHoB CoBeTa AMPEKTOPOB, CTUMYJIUPYIOIIUX HX K
s dexTUBHON padoTe;

J MIpOBE/IeHUE OLICHKH 3()(hEeKTUBHOCTH JIesITeNbHOCTH WwieHoB CoBeTa.

[TosTOMYy, HE3aBHCMMO OT TOTO, Ha KaKOM OJTale >KH3HEHHOTO IMKJIAa HaXOJUTCS
Koprioparsi, COBEeT AMPEKTOPOB HWIPAET KIIOUEBYIO pOJb B OOECHEUEHHH IOJOTYETHOCTH,
MPO3PAaYHOCTH M IETUTUMHOCTH KOPIOPAIIHH.

Buawane mnox »TuM moapasymeBaeTcs palOoTa € yupeauTeleM HaJ  ONpe/eleHUueM
KOHIICTIIINM, MHCCHU W IIeJied KOpHopamud H O0ECIeYeHHEeM IOJ0TUYETHOCTH KOPIOpaIuu
coobmiectBy. [1o Mepe pocTa U pa3BUTHS KOPIIOPAIUH, MTOSIBICHUS HOBBIX TPOEKTOB, COTPY/AHUKOB,
peCcypcoB, CIIOHCOPOB H MapTHepoB COBET AUPEKTOPOB OepeT Ha ceOsi OONBIIYI0 OTBETCTBEHHOCTh

3@ HaA30p 3a JCATCIBbHOCTBKO  KOpIOpalluu U MNOAOTUCTHOCTEIO  paCTylIieMy  Kpyry



3aMHTEPECOBAHHBIX JIMI. YcCHex 000l Koprmopanmuyd 3aBHCHT OT NPAaBWIBHO MOJ00PaHHOTO

coctaBa CoBeTa TUPEKTOPOB U HAIJISKAILET0 BHITOMHEHHS WwieHaMu CoBeTa CBOUX (PYHKITHIA.
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