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[Tpeancnosve NapTHepPa U3aaHus

[IpakTuka paboOThI COBETA JUPEKTOPOB B MOCJIEAHEE BPEMSA COBEP-
IIIEHCTBYETCA KaK B KOMITAHUAX C TOCYAapPCTBEHHBIM yYacTHEM, TaK
U B YaCTHBIX KOMITAHUAX, I7Ie COOCTBEHHUKY MPUHUMAIOT aKTUBHOE
ydacThe B YIIpaBJIE€HUM U BIUAIOT Ha paboTy COBETa JUPEKTOPOB.
Tak, BaZienel] 6u3Heca, IBJIAIOIUICS reHepaJIbHBIM JUPEKTOPOM,
aKTUBHEHIINM 00pa30oM y4acTBYeT B YIIPaBJIEHUU U OTBEYAET 3a BCe
MIPUHUMAaeMBbIE PeIlleHUs CBOMM COOCTBEHHBIM KapMaHOM. B ciydae
€CJIY B TaKOM KOMITaHUU GOPMUPYETCS COBET IUPEKTOPOB, €T0 POJIb
MOXKET OBITh CKOHIIEHTPHUPOBAaHAa Ha QYHKIIUYM KOHCYJIbTAI[MOHHOM
MOAZEPKKY COOCTBEHHHUKA IO BOIIPOCAM BHYTPEHHETO KOHTPOJIA,
VIpaBJIeHUs PUCKAMHU, JOJTOCPOYHON MOTHBAIIUU MEHEKMEHTA.

Posb coBeTa o4YeHb BaKHA U B IIpoliecce YCTAaHOBJIEHUs Liejie-
BBIX OPUEHTUPOB pa3BUTHUS OU3Heca, HaZi3opa 3a pa3paboTKOU U
KOHTPOJIS 32 BHITIOJTHEHUEM CTpaTeruu pa3BuTusa 6usHeca. Posb
COBEeTa MPU ITOM 3aKJIIOYAETCSA B «TECTUPOBAHUU» CTPATETUH, a
TaKKe B OIleHKe PeINCTUIHOCTH U PeaIN3yeMOCTH IIpeIaraeMbIX
MTPOEKTOB PEIIEHUH.

Y aKIMOHEPOB POCCUMCKUX KOMITAHWH CETOAHS eCTh BHIOOP:
cbopMHUPOBATH COBET AUPEKTOPOB JIHIIb KaK GOPMaNTbHBINA OpraH
ZUis obecriedeHrs COOTBETCTBUS TPeGOBaHUSIM 3aKOHOAATENbCTBA
WIU cZIe1aTh ero 3GGeKTUBHBIM MHCTPYMEHTOM TOHKOH HACTPOUKHU
CHCTeMBI yTIpaBJIeHNsA, UCIIONb3Ys BECh apceHasl CPeJCTB KOpIIopa-
TUBHOT'O yIIPaBJIEHUSA U UHTEIEKTYaJIbHbIN TOTEHIINAT KaXKI0T0
U3 WIEHOB COBETA IUPEKTOPOB, BMECTE COCTABJIAIOIINX ITPOdeccruo-
HaJIbHYIO0 KOMaHZy. B mepBoM cityyae B yCIOBUSAX KOHIIEHTPUPOBaH-
HOTO BJIaJIeHUsA COOCTBEHHUK TMPHU OCYIECTBIEHUU aKI[MOHEPHOTO
KOHTPOJISL MOXKET OITUPATHCSA TOTBKO Ha CBOIO BOJIIO, OIIBIT Y 3HAHUS,
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KaK TpaBWJIO, 3aTpayuBas Ha 9TO 3HAUUTENbHOE BpeMsd. B ciydae
€CJTU CO3/IaeTcs peabHO paboTaroluil COBET ANPEKTOPOB, OH MOXKET
CBITPATh OGOJBIIYIO POJIb B GaTaHCUPOBKE NHTEPECOB aKIIMOHEPOB U
MeHe/XKEPOB, IMTOCTPOEHUH CUCTEMBI BIaIeIbYECKOT0 KOHTPOJA U
bOpPMHPOBAHUM JOJTOCPOYHOMN CTpATErMU KOMIIAHUH.

JI71s1 TOTO UTOOBI MOTHOIIEHHO BBHITTOMHATD CBOU QYHKITUU, BCEM
yjeHaM COBeTa AUPEKTOPOB, BIIEpBhIe MPUCTYIAIONIUM K CBOUM
00513aHHOCTAM, OBLIO OBI II0JIE3HO O3HAKOMUTBCA C KHUTOM AJTeKCaH-
apa dunaToBa, KOTOPYIO MOYKHO Ha3BaTh CBOETO PO/ia «BBeIEHUEM
B CIIEITMAIBbHOCTD». AJIEKCAH/IP ABIAETCA OIBITHBIM JUPEKTOPOM U
CyMeJT B CBOel KHUTe, KOTOpas BBIITyCKAETCSA YKe BTOPBIM H3/laHUEM,
JIOCTYITHBIM SI3BIKOM M3JI0XKUTh OCHOBBI TIPAKTUKK KOPIIOPATUBHOTO
ympaBieHus U paboThl coBeTa AUPEKTOPOB. [lose3Has KHUTA /A
dbopmupoBanua mpodeccoHaNTbHOTO TTOHUMAaHUS MPUHIIUIIOB CO-
BPEMEHHOT'0 YIIpaBJIeHHs aKI[HOHEPHBIM 06IIIeCTBOM.

Muxaun KysHeuos,

IoD Chartered Director,

UCNOJIHUMEIbHbLU OUPEeKMOop

O6%eduHeHUs KOPNOPAMUBHLIX OUPEKIMOPO8 U MeHedHCepos



[Tpeancnosye aBTopa
KO BTOPOMY M30aHMIO

3a BpeMsI, IpoLIeALIee C BEITYCKa IEPBOTO U3AAHMUA KHUTH, B CTpa-
He U B MUpe IIPpOM30LUIN cepbe3Hble U3MeHeHU:. [locie kpusuca,
HauaBmierocs B 2008 T., BO MHOTMX CTpaHaxX OBUIN YKECTOYEHBI
TpebOBaHUA K CUCTeMe KOPIIOPaTUBHOI'O YIIPaBIeHUs, JUKTyeMble
HMHBECTOpaMU U peryasTropaMu. B Mupe BeZieTcsa akTUBHAsA JUCKYC-
CHA II0 BOIIPOCaM YIIpaBjIeHHs PUCKaMU, BHYTPEHHero KOHTPOJIA U
ayauTa, OrpaHHYeHNs BHIIUIAT BO3HATPAXKAEHUHN TOII-MeHeIKepaM
KOMITaHUM, IIOJb30BABUINMCS T'OCYJAPCTBEHHEIMU JleHbIraMU BO
BpeMs KPU3WCa, BBEIeHUs IIOTOJKA I BO3HATPAXKJEHU MeHe/-
’KMeHTa B 6aHKax U Hajora Ha ¢uHaHCOBbIe onepauuy. [IpUHATHI
HOBBIE pelaKIM1 KO/IeKCOB KOPIIOPAaTHBHOI'O yIIpaBIeHUs, KOTOpbIe
YYIN KPU3UCHBIH OIIBIT.

B Poccuu mpozoKaeTcs COBepLIeHCTBOBAHKE CUCTEMBI KOPIIO-
PaTHBHOTI'O YIIPaBleHNs B TOCKOMIIAHUAX IIyTEM 3aMeHBI I'OCCITy»Ka-
IIMX B COBETAX JUPEKTOPOB Ha BHEUTHUX ANPEKTOPOB. Pocumytie-
CTBO BHE/IpMJIO MeXaHM3M HOMUHHPOBaHUA U 0TOOpa KaHAWJATOB
B COBeT JMPEKTOPOB Yepe3 ClellualbHbIN IIOPTaJl C y1eTOM MHEHUsA
Ipo¢deCcCHOHANBHOTO CO00IIecTBa, KOTOPOE aKTHBHO Pa3BUBAETCA.
Omny6irkoBaHa HoBas pefgakuus Kozekca KOpIIOpaTHBHOTO yIIpaB-
JneHus, pekoMmerzoBanHasg ®PCOP u omyOJMKOBaHHAs Ha caiiTe
Ciryx6b1 Banka Poccuu nmo ¢vHAHCOBBIM pBHIHKaM. Beicmum ap-
OUTPaXHBIM CyZIOM pas3paboTaH U 06Cy:KJaeTcs NMPOeKT O Bo3Me-
IIeHUH YOBITKOB JIMI[AMU, BXOAAIMMHU B COCTAB OPraHOB IOPUAU-
9YeCKOro JINIA, JI1 BHEJPEHUs MeXaHu3Ma CyZeOHON 3aIIUThl I
akIoHepoB. Ho KapAWHa/IBHBIX IIPOPHIBOB B HHCTUTYIIMOHAIBHOM
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PasBUTUU He NPOU30IILI0. KayecTBO rocyapcTBEHHOIO YIIpaBIEeHUA
U cyZeOHOM CUCTEMBI HE U3MEHUIOCh. [T MHOTMX POCCUMCKUX
O6M3HECMEHOB M YMHOBHUKOB KOPIIOPAaTUBHOE YIIPaBJIEHUE U CO-
BETHI IMPEKTOPOB TIPEACTABIAIOTCA HEKUM (pacazom, KOTOPBIA OHU
JIOJDKHBI BBICTPOUTD, YTOOBI 3aMaHUTh WHBECTOPOB U 3aTONYIUTh
UX fieHbru. KoHeYHO, MpH BBHIXO/E HA MyOJIUYHbIE PBIHKU KOMTIA-
HUM 00s13aHbI 1T0 TPebOBAHUIO PETYIATOPOB U OUPXK PacKphLIBaTh
nHPOPMAIUIO HE TOJBKO O CBOEM GUHAHCOBOM IIOJIOXKEHUH, HO U
0 crroco6ax yrpaBIeH:s UMH: O CTPYKTYpe COOCTBEHHOCTH, COCTaBe
CoBeTa AUPEKTOPOB, IIpolieflypax IPUHATHUA YIIPaBIeHUYECKUX pelle-
HUM 1 MeXaHu3Me 3alUThI IPaB aKI[MOHePOB. Borpoc, HacKoIbKO
KOMIIQHUU B eICTBUTEIBHOCTH BCE 3TO JealoT Ha IIpaKTUKe.

[Tpudem 3Tu TpebOBaHUS KacaloTCs HE TOJIBKO KOMIIaHUH, pa3-
MEIAOIHUX CBOM aKIIMH WU OJTH Ha Iy OTMIHBIX PhIHKaX. POH/BI
MPAMBIX MHBECTULIMH TakKe He MPUAYT B KOMIIAHUIO, V KOTOPOM
IpaBWia NPUHATHA pelleHNs HeIpO3padHHl [ HUX, PYKOBO/-
CTBO €l0 OCYLIEeCTBJIAETCH «B PyYHOM peXuMe», a KOHTPOJbHBIN
AKLIMOHep ABJAETCA ITITaBHBIM HCIIOJHUTEIBHBIM JUPEKTOPOM U BCe
pellleHNA IPUHUMAaeT caM, UCIIOIb3YA COBET AUPEKTOPOB B JIyUIlleM
cly4dae Kak IPyIIy COBeTHUKOB-KOHCYJIbTaHTOB.

Bompoc, Hy»kHO 11 KOpIIOpaTUBHOE yIIpaBjieHHe, BEICTPOEHHOE
I10 IOHATHBIM /IJI UHBECTOPOB NIpaBWIaM, KOT/ia Yy KOMIIAaHUU €CTh
100%-HBIi Brazesnel] 1 OHA He IUIAHUPYET MPUBJIeKaTh HUKAKUX
BHEITHUX MHBecTULIUI. OTBET: CKOpee BCero, HeT, IOKa Biajeel]
HaXOAUTCSA B ONEpAaTUBHOM YIpaBIeHUU OGU3HECOM, BUAUT U KOH-
TPOJIUPYET Bce PUHAHCOBHIE TOTOKU M MOXKET MPEAOTBPATUTB JIIO-
OBle MTOMBITKY MEHEXKMEHTA YKPACTh IEHbTY WJIN YBECTH aKTHBHI.
[Tpu 3TOM dopMa aKIIMOHEPHOTO O6IIecTBAa €My HYKHa TOJIBKO IS
TOTO, YTOOBI OTPAHUYUTH CBOIO IMYHYIO OTBETCTBEHHOCTD B CIydae
6aHKpOTCTBa O6U3Heca, Yero OH, OJHAKO, caM KaTEeTrOpUYECKHU He
XOuerT.

Ho korza Bnageinern cobupaeTrcs OTOUTH OT OIepaTHUBHOIO
yIpaBjieHus 6U3HECOM, BRICTPDOEHHOE UM «PyYHOE YIPaBJIEHUE,
3aBf3aHHOE Ha KOHKPEeTHOE JIMLIO, HeceT I Hero CyleCTBeHHbIe
PHCKH ITOTEPU COOCTBEHHOCTU. HeCcTpyKTypupOBaHHbIl OU3HeC He-
BO3MOKHO HU IPOJiaTh, HU IlepeJiaTh o HacaeAcTBy. Kak ropopun
OJIVH MU3BECTHBIN 6M3HECMEH, eMY IPUIUIOCH BBICTPAauBaTh KOPIIO-
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PaTUBHOE yIIpaBJeHUE MTepe/] MPoJaXKeii, TOTOMY YTO B TPOTUBHOM
clyyae HUKTO He XOTeJ MOKYIaTh KOMIIaHHIo 6e3 Hero camoro:
OGU3HeC OKa3aJIcsa HEOTEINM OT IIepCOHbI. HaceIHUKY B KauecTBe
yIIpaBJieHIleB, KaK IIPaBWIO, HECOCTOATENbHBI, IIIOC BO3HUKAIOT
cepbe3Hble PUCKU KOHGIUKTOB IIPU paszesie TaKOTo HaceCTBa,
KOTODPBIM HEb3s BJIaJleTh KaK IMAKETOM aKIWH, a HY»KHO PYJIUThb
OGH3HECOM.

KopriopaTuBHOe ymnpaBijieHHe, BRICTPAUBAlOIlee MPOLEAYPHI
yIpaBJeHUs KOMIIaHUEH M OTHOIIEHUS MEXAY BlajebllaMHu, Me-
He)KMEHTOM U COBETOM JAMPEKTOPOB KaK IpeACTaBUTENeM aK-
[IMOHEPOB, MO3BOJIIET HAJNAAUTh TAKYI0 CUCTEMY BJaZelbyecKo-
T'0 KOHTPOJIfA, IPU KOTOPOI COOCTBEHHUKAM He HY)XHO aKTHUBHO
y4acCTBOBATh B ONEPATUBHOM YTPABJIEHUN KOMIAHUENH. ITO JaeT
HEKOTOPbIE TAPAHTUY TTPOJAKU WM Mepesadynd cOOCTBEHHOCTH TI0
HacJIe[ICTBY 6€3 Cepbe3HbIX MOTEP.

Eciu crucTeMy KOpPHOPaTUBHOTO YIIpaBJeHUs pacCMaTpPUBAaTh
MIPUMEHUTENBHO K yIIPABJIEHUI0 SKOHOMUKON CTPaHBI, TO ceidac
MBI BUJUM I[eJIeHAIPaBJIeHHO BBICTPOEHHYIO CHUCTEMY «PYyYHOTO
yIIpaBIeHUsT», KOTOPasi, BO3MOXKHO, XOPOIIA /JIs1 KOHI[EHTPAINY pe-
CYPCOB B OJJHUX PYKaX /Il PENIEHUS TOCTaBIEHHBIX PYKOBOAUTEIEM
3aja4, HanpuMep npoBeZeHuss OJUMIIUNACKUX UTP, HO TIPUBOJUT
K CUTyalluH, KOI/la CTpaHa HEMHTepecHa BHEITHUM U BHYTPEHHUM
WHBecTOpaMm. VIM TpyZHO IOHATh, KAKMMHU IIpOIeAypaMyu U MeXa-
HM3MaMU 3allUIIeHbl UX TTpaBa U 4To OyZeT B MepCIeKTUBE MpU
OTXO0/le «X03fMHAa» OT OIEPAaTUBHOTO ynpasieHus. [Ipu mepegaue
«I10 HaCJEACTBY» BO3MOXHBI Pa3pylIUTENbHbIE «aKITMOHEPHBIE»
BOUHBI, WU BECh «OU3HEC» OYJET MPOCTO pacTalleH IO yIJIaM Me-
HEeIKMEHTOM, He ITUTAIONUIUM X035HCKOT0 OTHOIIIEHHUS K CTpaHe KakK
K II€JIOCTHOMY OPTaHU3MY.

VIMEHHO IO3TOMY CYIIECTBYET HACTOSATEIbHAsI HEOOXOANMOCTh
OTXOZla OT «PYYHOTO YIIpaBJe€HUS», BRICTPAUBAHUSA UHCTUTYTOB,
KOTOpBIE TIO3BOJISIT ¥ KOMIIAHWH, U CTPaHe Pa3BUBATHCA IO TIOHST-
HBIM U TIpeficka3yeMbIM IIpaBwWIaM /i BCeX yYacTHUKOB IIpollecca.

Ec/i TOBOPUTH O cItocobax yIpaBieHus aKI[HOHEPHBIMU 0O0IIle-
CTBaMH C I'OCy4aCTUEM, IIYCTb JaXKe TeX, B KOTOPHIX A0JIS rocyAap-
ctBa gocturaeT 100%, TO HY»KHO YTOYHUTh, KAKOBa [JO/IKHA OBIThH
POJIb TOCY/JaPCTBEHHBIX OPTaHOB MPU PEIIeHUM CTPATETHYECKUX
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BOTIPOCOB. JIjig 3TOTO caeAyeT pa3obparThes, ABAAIOTCI JU TIPeS-
CTaBUTETU TOCYIAPCTBA «BJaJeIbllaMU» 3TUX aKI[MOHEPHHBIX 00-
IIECTB, 3aMHTEPECOBAHHBIMY B Pa3BUTHH U MPOI[BETaHUM OU3Heca.
O4eBUAHO, YTO HET, ITOCKOJIbKY BlaZleHUe IMoAipa3yMeBaeT TaKKe
pacmopsbkeHre cOOGCTBEHHOCTBIO U €€ KCIIOb30BaHue. VIHBIMU
CJIOBaMU, TOCCIIYKaIlye, ABJIAIOMINECH He X03eBaMHU, a JIUIIb IIpeJ-
CTaBUTEISIMU BJIaJleblia, BPsAZ U CHJIBHO 3aMHTEPECOBAHEI B TOM,
YTOOBI TOTPYKAThCSA B OTIEPATUBHOE YIIpaBJIeHUEe ¥ KOHTPOJIb 3a GU-
HAHCOBBHIMM ITIOTOKaMU, He T0Jy4dasi 3a 3TO HUKAKOT'O aZleKBAaTHOT'O
BO3HarpakZieHus. Bce AepKUTCSA Ha BIaCTHOM BEPTUKAIU U O0S3HU
YUHOBHUKOB C/leIaTh YTO-TO He Tak. OTCIofa U IIaBHBIN ITPUHITUI
VIIPaBJIEHUS: «JIePXKaTh U He MynjaTh». OTcroza v HeapPeKTUBHOCTD
yIpaBjieHYeCKUX pelleHul, a TakkKe BOJIOKUTA C MOJIyYeHueM Ju-
PEKTUB II0 TOJIOCOBAHUIO K 3acelaHUI0 COBETOB JUPEKTOPOB, I/e
Ternepb YMHOBHUKOB 3aMEHWIN Ha «ITPOPECCUOHATbHBIX IOBEPEH-
HBIX», KOTOpbIe 00s3aHbI 11O IJIaBHBIM BOIIPOCAM >KJaTh pElIeHU
YUHOBHUKOB U TOJIOCOBATh IT0 UX YKa3Ke.

Ha moii B3I/, TOBBICUTD YIIPABIsAEMOCTb TOCKOMITAHUI MOXK-
HO, TOJIBKO KapAWHAJIbHO YIAY4YIIUB KaueCTBO I'OCYyZapCTBEHHOTO
yIIPaBJIeHUs U BKIIOYUB MEXaHU3M CyeOHON OTBETCTBEHHOCTH Te-
HepaJbHBIX AUPEKTOPOB U WIEHOB KOJJIErMalbHBIX OPTaHOB YIIpaB-
JIeHUs I0pUANYECKUX JIUI] 3a IPUHUMaeMble pelieHus. [IpaBuibHbIE
IIaryd ceivac genaeT BrICIWii apOUTPaKHBIN CyZ, CTaBs BOIIPOC
0 BO3MeEIEeHNH YOBITKOB JIMIIaMU, BXOAANMMH B COCTaB OPraHOB
IOpPUANYECKOTO Julla. B cooTBeTcTBUU € ['pakaHCKUM KOAEKCOM
JUPEKTOP ZOKEH eiCTBOBATh B MHTEpecax IPUANYIECKOTo Julia
IOO6POCOBECTHO U pa3yMHO. B ciryyae HapyleHUs 3TOH 00s13aHHO-
CTHU IUPEKTOP A0/DKEH BO3MECTUTD YOBITKU, IPUYMHEHHBIE IOPU/IH-
YeCKOMY JIHILY, II0 TPeOOBaHUIO IOPUIUIECKOrO Julla 1 (UIu) ero
yupeguTesneii (y4aCTHHUKOB). ODTOT MeXaHU3M MOXKeT IIOMEHATh
OTHOIlIEHUe YWIEHOB OPraHOB yIpaBleHHUs K CBOUM pellleHUsAM U
3apaboTaTh AaKe IPY HAIMYUY AUPEKTUB aKIMOHEepa. BaXKHO TOJTb-
KO, YTOOBI TOJIOCOBAaHUE IO JUPEKTUBE HE NMPU3HABAIOCH CyaMHU
B KayecTBe MHAYIbI'€HINY IIPU IPUHATUY IUPEKTOPAMHU pellleHUH,
ITOCKOJIbKY AUPEKTOP HECET CaMOCTOSITEIbHYI0 00s3aHHOCTD Jeii-
CTBOBaTh B MHTepecax ropugudeckoro juna (. 3 ct. 53 I'K PD).
[Tpu aTOM coNMMZapHYI0 OTBETCTBEHHOCTh B TAKOM CJIy4ae JOJIKHBI
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HECTH ¥ [IPeJICTaBUTENN aKI[MOHEPA, BBIZIABIINE COOTBETCTBYIOLIYIO
JIVIDEKTUBY.

B MpOTUBHOM CJIydyae HUYEro He IMOMEHSETCs, a He3aBUCHMBbIE
JAVPEKTOpA HAYHYT BBIXOAUTH U3 COBETOB JAUPEKTOPOB WM TaKXKe
TOJIOCOBATh B COOTBETCTBUH C IUPEKTUBOM, He 0Opalasi BHIMaHUsA
Ha MHTEPECH aKI[MOHEPHOTO O0IeCcTBa, KOTOPhIe OHU OOA3aHBI
3alUINATh.

Anexcandp Punamos,
cenms16ps 2013 e.






HpG,EI,I/ICJ'IOBI/Ie pPeUeH3EeHTa

CoBeT JUPEKTOPOB ABJAETCS OPraHOM CTPATErMYECKOTO YIIpaBiie-
HUSI, OCHOBHAs 3a/ladya KOTOPOTO — OCYIIECTBIEHKE OBIIETO PYKO-
BO/ICTBA ZIESITETBHOCTHIO KOMIaHUM. K ero KOMIEeTEeHIINHN TIpex/e
BCETO OTHOCATCA MPHUHIUITHAIbHBIE BOIIPOCH YIIPABIEHUSA aKI[HO-
HEPHBIM 00II[eCTBOM, TaKWe KaK BBIpAOOTKA CTpAaTETUH, UHBECTH-
LIMOHHOE U OIO/PKETHOE IUIAaHUPOBaHMeE, OlleHKa dPpPeKTUBHOCTU
CHCTeMbI BHYTPEHHErO KOHTPOJISI, YyCTAHOBJIIEHHE CUCTEMBI MOTHUBA-
LIV 1 OLI€HKU eI TeTbHOCTH MEHEe/PKMEHTA. Bo MHOTOM QYHKITHO-
HaJI COBETa IMPEKTOPOB OyZET 3aBUCETh OT POJIH, OTBEIEHHOM eMy
B KOHKPETHOM KOMITAaHUM Ha OIpEeZEIEHHOM JTalle ee Pa3BUTHA.
{1 61 Ha3BaJI Ba aMIUTya, B KOTOPBIX MOXKET BBICTYIIaTh COBET JU-
PEKTOPOB: KOHTPOJIEP MEHE’KMEHTA U HaIIPaBJISIONINN COBETHUK
MeHeIKMeHTa. Haxoxk/eHre IpaBWIbHOrO 6anaHca MeXIy STUMU
POJIAMY Ha JAaHHOM 3Talle Pa3BUTUA KOMIIAHUM — 33/1a4a KaXXZI0T0
coBeTa ANUPEKTOPOB.

[peacTaBieHHas KHUTA ABIAETCS KPATKUM M MTOHATHBIM ITHPO-
KOMY KpYTy YMTaTeNel U3I0KeHUEM OCHOBHBIX ITPUHIIUIIOB PAbOTEI
COBeTa JUPEKTOPOB, OCHOBAHHOM Ha TMPAKTHUYECKOM OITbITE aBTOPA
¥ IOHUMAaHUU UM CIIeNUGUKYU AeSITETbHOCTH COBETOB KaK B POCCHH-
CKUX, TaK U B BeyITuX KoMmaHuusx Benrukobpurtauuu, CIIA u apy-
TUX CTPAH C Pa3BUTOM CHCTEMOU KOPIOPATUBHOIO YIIPABIEHUA.

Kuura siBjisieTcs He3aMEHUMBIM ITOCOOUEM /ISl AUPEKTOPOB —
KakK /I TeX, KTO TOJIbKO HauWHaeT paboTaTh B COBETAX, TaK U JJIA
OTIBITHBIX IUPEKTOPOB, KOTOPHIE XOTENU OB OCBEKUTb CBOM B3IVIS-
abl. OHa MOXKeT OBITh KCIIOJIb30BaHa BiaZebliaMy Ou3Heca U TOII-
MeHeKepaMHu i caMoobpa3oBaHusA U CUCTEMATU3AIUY B3IVIS/ZIOB
Ha paboTy AUpeKTopa U COBeTa AUPEKTOPOB. B 1eloM — oYeHb
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rmoJsie3Hass KHUra. Mo KOMIUTMUMEHTHI U MO3/IPaBJIeHUs aBTOPY —
Anexcangpy ®unaToBy, ¢ KOTOPHIM 1 3HAKOM HE OJWH IO/ 1O CO-
BMECTHBIM MTPOEKTaM B paMKax COTPYAHUYECTBA C BO3IIABIAEMOHN
UM Accolrarieil He3aBUCUMBIX AUPEKTOPOB. U cam AJiekcaHzp, U
3Ta OpraHu3alys — HECOMHEHHBIE JIUAEPHl B PA3BUTHH POCCUHCKOM
CUCTEMBI U TPAKTUKU KOPIIOPATUBHOTO yIPABIEHUA.

Anexcandp Jlandua,
YieH cogema OupeKmopos
OAO «Cubupckas y2onbHas aHepzemuueckast KOMNAHUS»



bnarogapHoOCTH

MpepcTaBneHne o ToM, YTo Aan
poxpatotca nubo nuagepamu,
nnbo BegombiMn, — He bonee yem
Mne. Takor NoAxoL A Ha3biBalo
«yMNpaBfleHYeCKM Pacr3MOMY.

Nuxak Aduzec

Kaxpaasa KyxapKa JOMKHa HayunTbCa
ynpaBnsATb FOCyAapCcTBOM.

Mpunucvieaemcs 80x00
MUpP08020 nposiemapuama

OTa KHUTa — PYKOBO/ICTBO I aKIIMOHEPA U JUPEKTOPA, KOTOPOe
IIOMOJKET MM JIy4lile IOHATh IpaBwia 3¢beKTHBHOM paGoTH COBETA
ZIVPEKTOPOB.

B HacTOsIIIlee BpeMsI MBI ABJISIEMCS CBUAETENAMHU U Y4aCTHUKAMU
VAUBUTETHHOTO TMPOIECCa CTAHOBJIEHUS B POCCMU PHIHOYHBIX Me-
XaHU3MOB yIIpaBjieHusA 6M3HECOM, OCHOBAaHHBIX HA BHEJPEHUH WH-
CTPYMEHTOB U TPOIEAYP KOPIIOPATUBHOTO YIIPaBIeHUSA. DTOT IPO-
11ecC TPOUCXOAUT BO MHOTHUX KOMIAHUAX, HAYMHAA OT IPOMATHBIX
YaCTHBIX KOPTIOpaIvii ¥ TOCyJapCTBEHHBIX aKI[MOHEPHBIX OOIECTB
U 3aKaHYMBasg HeOGOJMbITUMU OU3HecaMu, BIaZeNbI[bl KOTOPHIX pe-
IITWJIN OTOMTH OT OTIEPATUBHOTO yIIPaBJIeHUA U HAHATb ITpodeccro-
HaJIbHBIN MeHe)KMEHT.

CaMoe UHTEpPECHOE B 3TOU HCTOPHH, UTO ceiiyac MOXKHO OBITh He
TOJILKO CTOPOHHUM HabJro/iaTesieM, HO U peajbHBIM yYaCTHUKOM
KOPIIOPATUBHBLIX OTHOINEHUWM U, paboTas B COBETax AUPEKTOPOB,
CTaTh TBOPI[OM KOPIIOPATUBHON MCTOPUM POCCUMCKUX KOMIAHUH.
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OTa KHUTa TIO3BOJIUT AUPEKTOpaM ObICTpee BKIIOYUTHCS B TaHHBIN
MPOIIEeCC, a BjaZieibllaM — OCO3HATh, KaK KOPIIOPAaTHUBHOE yIIpaBJie-
HUE U COBET AUPEKTOPOB MOTYT ITIOMOYb UM OTONTHU OT Ka)XKAOAHEB-
HOTO BMeIIaTeNbCTBa B paboTy cBoeli KOMIAHUM, COXPAaHUB BJia-
JeTbYeCKUH KOHTPOJIb U YCTOMYNBOCTh Pa3BUTHS OM3Heca.

Kuura Hanucana B popMe OTKPBITOM Gece/ibl ¢ YUTaTENEeM, YTO
MTO3BOJIAET JOXOJUYUBO PaccKasaTh O HEMPOCTHIX BOMPOCAX PabOTHI
COBETA ANPEKTOPOB, KOTOPbIE MHOTAA €Ille HOCAT JUCKYCCUOHHBIN
XapakTep W He TOJyYWId OJHO3HAYHOIO pellieHusd. B mupe cymie-
CTBYeT HECKOJIbKO Mo/lejieli KOpIIOpaTUBHOIO YIIpaBjleHus, B 3aBU-
CUMOCTH OT YPOBHSI KOHIIEHTPAIlUU COOCTBEHHOCTU U OT METOZOB
perynvpoBaHus. /laxke Ha pa3BUTHIX PHIHKAaX B CHCTeMaxX C PacIIbl-
JIEHHBIM TTyOIUYHBIM BIaleHUEM HCTIONIb3YIOTCS Pa3Hble MOAXOABI K
PETYIMPOBAHUIO U BHITTOJTHEHUIO ITPaBIJI KOPIIOPATUBHOT'O YIIpaBJIe-
HVSI, IUKTYEMBIX MHBECTUIIMOHHBIM co0o0IiecTBOM. Tak, B CIITA aTu
MpaBWJIa JKECTKO OTOBOPEHBI B 3aKOHOZAATENbCTBE (3akoH CapbeliH-
ca— OxwIn) U B TPeOOBAHUSIX K OUPKEBOMY JIUCTUHTY. BUpxu 0651-
3aHbl IPOBOJIUTH MOHUTOPUHT UX COOJIOZIEHUST KOMITAHUSIMU TIOZ
CTpPaxoM UCKJITIOUEHUS U3 JIUCTUHTA ITPU CUCTEMaTUIECKUX HapyIIIe-
HUSIX ¥ HECOOJTIOIEHUH XOTS ObI OHOTO M3 MpaBwWiI. B 6puTaHcKon
MOZIeSTU TTOA0OHBIE TTPUHIIUITEI TaKKe COAEPXKATCA B TpeOOBaHUIX
JIUCTUHTA, cPOPMUPOBAHHBEIX HA OCHOBe OOBeJMHEHHOTO KOAEKCa
(2006 r.), KOTOPBIF HOCUT PEKOMEHATEIbHBIN XapaKTep U SBJIseT-
cs1 06001IeHEeM JTyYIel MPaKTUKYU KOPIIOPAaTUBHOTO YIIPaBIeHMUS.

BMmecTe ¢ TeM A MyOIMYHBIX KOMITAHUM, aKIUA KOTOPHIX
TOprylorcsi Ha JIOHZOHCKOW (OHZOBON OupxKe, MPUMEHSETCA
MPUHIUIT: TpUAep:KUBakica pekoMeHzaanuii O6beJUHEHHOTO KO-
JieKca Wik oObACHAN aKIMOHepaM, T0OYeMy OHH He COOIOAAI0TCA
(comply or explain). PackpeiTHe Takoi uHGOpPMAaIUU HOCUT 00sI-
3aTeJbHBIN XapaKTep, MTO3TOMY KOMIIAHUA U €€ COBET AUPEKTOPOB
HECYT OTBETCTBEHHOCTD 33 HapylleHUe 3TOTro TpeboBaHus. Takum
006pa3omM, IeHTP OTBETCTBEHHOCTH 3a MMPUHATHE PENIEHUHN TIEPEHO-
cuTcsa B 6oJIbIIell cTeNleHW Ha MHBECTOPA, a PErylAaTop TOJIbKO 3a-
ZlaeT IIpaBWIa U IpUMeHAET CAaHKIINY 32 HeaZleKBaTHOe PacKpPHITHE
nHGOpPMAaIINH.

OCHOBO# /711 HANTMCAHUSA JaHHON KHUTY MOCTYXUI OTIBIT pabo-
THI aBTOPA B COBETAX JIMPEKTOPOB POCCUICKUX KOMIIAHUH, a TaK¥Ke
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ydacthe B npoekTe MexXAyHapoZHOW (GUHAHCOBOUM KOPIIOpaIuu
(IFC) «KopmnopaTuBHOe yIipaBjleHHEe B POCCUMCKHUX KOMIIaHUAX».
HeManoBakHBIM (GaKTOPOM SBUJICS OIBIT IIPEINOJaBaHUs KyPCOB
MTOBBILIEHUS KBATUPUKALIMY JJIT JUPEKTOPOB U BJIAZENbIEeB OU3He-
ca «3¢HEeKTUBHBIHN COBET JUPEKTOPOB» U «DPpPEeKTUBHBIN COOCTBEH-
HUK U paboTa coBeTa JUPEKTOPOB», TIOATOTOBIEHHBIX COBMECTHO C
KOJUIeraMu B Accolliallii He3aBUCUMBIX IUPEKTOPOB.

HaxoHel1, BaXXHBIM UCTOUHUKOM /ISl IOHUMAaHUS Jy4IIel Mex-
JYHApOAHOUM IPaKTUKU KOPIIOPATUBHOI'O VIIPaBJIeHUSd U PabOTHI
COBETOB JAUPEKTOPOB ABWIOCH IIPOXOXAEHUE aBTOPOM IIPOrpaMMBbL
Chartered Director Bpuranckoro uHCTUTyTa AupekTopoB (IoD),
a Takxke oOIleHNe C BeAYIUMU OGPUTAHCKUMU U aMEPUKAHCKUMU
JKCIIepTaMU M MPAaKTUKaMU B cpepe KOPIOPATHUBHOIO YIIpaBJe-
Husa: HaBwmwiom baitinom, Maiizom TemmimanoMm u3 IoD, Pomxke-
pom Pabepom, KeHowm [Jau, ITutepom Imuconom, Cro3eH XOmnryz us
NACD, rypy amepUKaHCKOT'O KOPIIOPATUBHOI'O YIIpaBieHus ANpon
MuwibliteiiHoM, ceHaTopoM ITosom CapbeifHCcOM, KOHTpPeCCMEHOM
Matikmom Okciy; aufepaMU MeXAYHapoAHOTO KOPIOPATUBHOIO
ynpasnenusa u3 IFC, OECD, ICGN, Global Corporate Governance
Forum: Maiikom JIly6paHo, Pybarom AnmmapzaaHoBbiM, CebacTbsi-
HoM MonuHeycoM, ITatpukoM JlroTepHayapoMm, MoTpeii OHUIIYK,
daBapaom Haccumom, Matcom Hcakcconom, duanHoi xe30Bep,
Qununmnom ApMcTpoHroM, DHH CuMIICOH, /[3BHUA0M [I>KEKCOHOM;
JUPEKTOpaMM BeAylIUX MEXAYHAPOAHBIX ayAUTOPCKO-KOHCAITHH-
roBBIX KoMmaHuii: MapkoMm JhxapsucoM, Xancom Mokymom Xop-
HoM, Mumens Myp, ®wmunmnom TamxkuHoM, Matikaom KybeHoi,
[Tutepom lepenyamm, Anekcangpom Umesnewm, xeppu PoxaHoM,
Aot CmupHoBoOM, AjnekceeM PaxmaHoBbBIM, AkoroM CapKucs-
HowM, /Ixxepangom leiimkem, Tounu JlekkepoM, Anekcanzapom Visie-
BBIM, AslekcoM CanoXHUKOBBIM, Cepreem CeMeHIOBBIM, JIMUTpuU-
eM TynunbM, PomxepoMm MauuuHcoM 1 TomacoM I'sgoM.

O6s3aH TakKe Ha3BaTh NpernogaBareseli nmporpaMMsl Chartered
Director — /laBuza bakia, Matika Becta, XKana IlycceHa, xynuio
I'ep3oH, U ee y4aCTHUKOB — JUPEKTOPOB U TOII-MEHEKEPOB Be-
OYITUX POCCUMCKUX KOMITAHUM, BMECTE C KOTOPBIMU IIPOBEJIEH He
O/IUH J/IeHb COBMECTHOM pabOThI, HACHIIEHHBIN OOIEHUEM U Kap-
KUMH obcyxzaeHuaMu: ['yapxan MosnzaxaHoBy, Jmutpusa Boska,
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Anexcanzpa JlykuHa, Malikna Hoccana, Bragucnasa ConoBbeBa,
Anppes Envncona, Onbpry 3uHOBBEBY, Jxopmxka NocudbsaHa, Po-
maHa CosozueHko, Oabry Briconikyro, I0nuto Hukutuny, Kupuina
KpaBuenko, Baguma fAkosneBa, Cepred JIsikoBa, Imutpusa Tumo-
HUHa, Tanexa AneckepoBa u AnekcaHzpa IKOHHUKOBA.

OueHb MHOTO JIaJI0 aBTOPY OOIIeHUE C OTBITHBIMU JUPEKTOPAMU
Y TIPAaKTUKAMU, pabOTAIOMNMU B POCCUHCKUX M MEXIYHAPOAHBIX
komnauusax: I'u ge Canbe, Anexcangpom M3ocumoBeiM, xxedom
Maxkru, Enenoii [llmatoBoi, [Tutepom O’bpatienom, JlaBuzom fAko-
6amBwiy, Cepreem CongaTeHKOBHIM, JIMuTprueM EpoxuHbiM, Bia-
aumupoMm AkynudeM, Mapuelt BockpeceHckod, flkoBom Hodde,
Cenmno Pemecom, Anexcanzapom Jlanaua, Jmutpuem Bocku, Cra-
HucnasoM lllexmneit, MiBaHoM PoaunioHOBEIM, AHZpeeM BepHuko-
BBIM, AsntekcaHzpoM IloremkunbiM, AHHOU BenoBoit, Biagumupom
I'ycakoBbiM, AHHOM IlomoBoii, Anekceem CaBaTiOTUHBIM, OJbroi
CoxosoBoli, AnexceeM PbIGHUKOBBHIM, JleoHnzoM CaBBHHOBBHIM,
l'ennazguem Mapronutom, Mapunoit MeasezeBoii, Cepreem Omnapu-
HBIM, AJIeKCaHPOM 3axapoBbIM, ViBaHOM THIPBIIKUHEIM, JIMUATPU-
eMm Bypumckum, Exatepunoii MakeeBoii, Onbroii 3axapbsiieBoy,
Enenoit Mamxkosoii, Onbsroii Hauamosoit, Cepreem HaymoBeIM, AH-
ApeeM ApucTtapxoBbIM, PomanoM I'oproHOBEIM, Biiagumupowm I'epa-
cuMoBbIM, Jmutprem OJieHbKOBBIM, AHHOU Tpudonosoii (KysHe-
1oBoit), Anexkceem TumodeeBbiM, TaTbsiHOM MenBezneBoii, BareH-
TUHOM TuMakoBeIM, Axmezom beapeannossiM, Pycnanom Wibsaco-
BhIM, JKakom MapabaeBriM, yKaHeTTol BekexxanoBoi, HypiaHom
YTeHoBbIM, Jlym3oii AxkaHoBoOM, Alikol /[)kakceibali, Pycramom
KypcyHoBbiM, YnanoM BaibkaHoBbIM, YibdoM Bakypkoii, Beprom
BocowMm, Axzspeem I'oppkoBeiM, KoHcTanTIHOM CaypoBBIM, AjIeKCaH-
apom CemeHOBBIM, Banepuem Kyrnpuenko, AHxenukol I'paHullei,
Koncrantnrnom YynakosbiM, Cepreem XoToukuHbM, Cepreem ['op-
muHbiM, CBeTnaHo# I'puiikeBud, VipuHoit BopoGheBoli, AlekceeM
BorganuukoBeiM, EneHolt IlaHacenko, EmeHoli PaxMaHWHOBOM,
Cepreem I'pymnabiM, Osnerom LiBeTkoBBIM, Banepruem JlameBckum,
EBrenvem XaBkuHbIM, Mropem TiokoBbIM, AHHOU ['OopsiftHOBOH,
Osbroii I'paueBoii, Onbroit Muwwiep, Ombroit MoxopeBoi, Jvu-
TpueM MosrusabsM, Biaagumupom MBaHosuueM HoBukoBbIM, Eje-
Ho Ogpgaraitno, Hatanweli [logonbckoii, Kupnmiom [laprHOBBIM,
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Kupumiom PatHukoBbiM, Unpelr PauxkoBeiM, Hukonaem Tamapu-
HbIM, MIHHOKeHTHeM VBaHOBEIM, CBeTiaHOM BopozauHoi, Onerom
[IseipkoBbiM, HOnueit KouerwiroBoit, EneHoit Tapacenko, Bmaau-
mupom Kpemepowm, Hukonaem /ImutpuessiM, boprucom Kopuemku-
HBIM, AHZpeeM JleHucoBbiM, Bnagumupom KproukoBeiMm, Asekceem
ConunniM, Hatanbeit KomeneBoii, Onbroii Punk, Exatepunoii Jle-
6eneBoii, Hatanbeti Pribankutoi, Jlapbeti JlooTeHKOBOM, JleHu-
com KynukoseiM, Onerom ®eznopossiM, Mropem PenuneiM, I'eHHa-
aueM KoHcTaHTUHOBBIM, ViprHoit MiBamkoBckoit, iropem bennko-
BeIM, [:xedom TayHceHzmoM, ITosom T'onuapoBbiM, Capoii Kappwu,
Puuapgom Maiike, Bypkxapaom beprmanowm, [lItebarnom Beprmaii-
epoM, PaitHepom XapTmaHoM, EneHolt KpacHuiikoii, Buktopowm Ce-
ZOBBIM, DpuKkoM XaHceHOM, bopucom Ilonsreiimom, JluHoit Kpel-
soBoii, Cepreem IlopmakoBeiM, AHZpeeM I'aboBEIM, AHZpeeM Tpa-
Me3HUKOBBIM, Bragumupom Pyroii, Onerom AsnekceeBbiM, Oserom
BakyHnom, VnHoti ['opuciaBueBoii, AnekcaHApoM BosbliakoBBIM,
Mapunoit ®posoBoii, AuapeeM YcreHcKuM, Mapuelr UYypaeBoH,
Muxamnom Cyxobokom, Cepreem CyBepoBbiM, MapuHoii Yekypo-
Boii, Onbroit EpemeeBoii, Enenoit Kananaukosoti, Mepabowm Enarir-
By, Cepreem KanenmxanoMm, AuzapeeMm KamnyHoBbIM, VpuHOoi
Kubuno#i, Bragmmupom MexpunBmim, Uropem I[ToHOMapeBBIM,
Hukonaem I[IponunbsiM, CepreeM BrixogiesriM, Poctuciasom Ko-
KopeBhIM, 3oel JlappkuHOM, Hatanbelt MauzapoBoit, Jlapucoit [Ib-
AbIKUHOM, 'eHHazueMm KosnecHukoBeIM, YiwuioM AszapudeM, KOpuem
BoiiniexoBckumM, AnekcucoM Pozasanko, IlaBiom PUIMMOIIMHEBIM,
AnatonueM I'puropreBrdeM ['aBpuieHKO, EBrennem Bacunbesuuem
KocosriMm, AsnekcaHzpoM HukomaesnueM IlloxuHbIM, Biragumupom
JmvutpuesuyeM MuioBUzA0BEIM, Biiagumupom MiBaHoBu4eM AKyHU-
HeIM, EBrenuiem I'puropresuyem fAcuHbiM, Bagumom MBaHoBuYem
MapiieBbIM 1 MHOT'MMU APYTMMU KOJUIeraMu 1o Acconaliiu He3a-
BHMCHMBIX IMPEKTOPOB B Poccru. BceMm MM BIpaXkaro IIyboKyto 6i1a-
rOZIapHOCTD 32 IUIOAOTBOPHBIN OOMEH 3HAHUSIMHU U OTIBITOM.
OcobeHHO s Tpu3HaTesleH WwieHaM HabiozareapHOro coBeTa
Acconyanyu He3aBUCHUMBIX JVPEKTOPOB, KOJUIEKTUBY HaCTOALINX
¥ OBIBIINX cOTpyAHMKOB AHJI, a Taxke KOHCylbTaHTaM LleHTpa
KopriopaTuBHOro passutua AH/I. DTo KOoMaHZa, ¢ KOTOPOH MEI
y)Ke B TeUeHUe MIeCTH JIET PETYIAPHO MTPOBOAUM 3aceAanus Kiyba
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aupekTopoB U Kiyba pykoBozuTesell ammapaTa COBeTa JAUPEKTO-
POB, 13zaeM KypHal «He3aBUCUMBIN AUPEKTOP», IPOBOAUM HCCIe-
JIOBaHUs, KOHCYJIbTUPYEM POCCUMCKHE U MeXAyHapoAHble KOMIIa-
HUM, OpraHHU3yeM eKeroZJHbIM KOHKYPC U TOPXKECTBEHHYIO IlepeMo-
HUIO HarpaxkJieHusd JlaypeaToB HAlMOHATBHOM MpeMuu «/lupeKkTop
rofia». Mos 6iarogapHocTh koMmaHze: Hatambe KprokoBoit (Kpac-
KoBckoit), Enete A6pamoBoii, Enerne CaMcoHoBO, AHHe Masma-
HaH, TatbsaHe HpiokoM6, JmuTpuio Arnnkomy, [1asy ITapdeHoBy,
Jlronmune Kum, Onbre TapuioBoit, [Tonmune Kanbautikolt, TaTbsaHe
VBanoBoii, Onbre CeBacTbsiHOBOM, Muxawty KysHeloBy, Buranuto
Koponesy u Oiery [Tomnosy.

Takoke BBIpakalo CBOIO 61aT0JapHOCTDb pPelleH3eHTy, MHEHUE KO-
TOPOTO OBUTO YPE3BLIYAMHO BAXKHO /I MeHs. Anekcanzp Jlanaua
HalleJ BpeMs B CBOEM HAIPsDKEHHOM rpaduKe, YTOOBI TPOYUTATh
JAHHYIO KHUTY, JaTh OOIIYIO OLIEHKY U HalKCaTh IPEJAUCIOBHE.



BeBeneHue

MyTewecTBE B ThICAYY NI HAYMHAeTCA
C MepBoro wara.

Jlao-y3el

AnpecyeTcs TeM AUPEKTOpPaM, KOTOpble He YUTAIOT OOJIbIe ABYX
CTPaHUI] TOAPS/ Y CIIPaBEAINBO TPeOYIOT OT MeHeKMEHTA TIPEZO-
CTaBJATh UM BBDKUMKY 13 MHPOpPMAIUU IS IOHUMaHUA CYyTH BO-
mmpoca.

KoprniopaTuBHOe ympaB/ieHre OCHOBAaHO Ha TOM, YTO aKI[MOHED
(Bnagenen 6usHeca) He ABISETCI MeHeIKEPOM, KOTOPHIM PYKOBO-
JUT KOMIIaHWEH B PeXKUMe KaXKZOAHEBHOTO KOHTPOJISA U IPUHATUSL
yTIpaBIeHYeCKUX pPellleHui. AKITMOHED aeT KalluTal U XOUeT, YTOObI
6e3 ero BMeIIaTeIbCTBA B OTIEPATHBHOE yIIpaBieHue OU3HECOM IT0-
Jly4aTh BO3BpaT Ha BJIOXKEHHBIN KamuTaja. HaeMHble MeHeIKepHI,
PYKOBOZAIIIME TEKYIIIMMU OTIepaIiisAMu, 06s3aHbI paboTaTh B 0JITO-
CPOYHBIX UHTEpECcax aKIMOHEPOB U KOMIIaHUH, YTOOBI OHa pa3BUBa-
Jlach ¥ IPUHOCKJIAa CBOUM BJIaZlesibllaM YCTOMYUBBIN ZOXOZ.

TeMm He MeHee y MeHEeIKEPOB €CThb U COOCTBEHHbIE MHTEPECHI,
KOTOpBIE 3aK/II0YaI0TCSA B TOM, YTOOBI ITOJTy4aTh BHICOKYIO 3apILIaTy,
HapalluBaTh pa3Mephl OM3Heca, KOTOPHIM OHH YIIPaBJIAIOT (00JIb-
mui MacimTab zaeT 6osblile BO3MOXKHOCTEH), KaTUTaIu3upoBaTh
CBOM KapbepHBIN MOTeHIMAa, YToObl cTaTh Gosiee MPUBIEKATEh-
HOU KaHAWAATYPOU A1 OyayImxX paboTogaresnei.

TOpM30HT TIAHUPOBAHMS HAEMHOTO MeHe/pKepa, Kak IIpaBH-
JIO, KOpO4e, YeM BJIaJe/IbIleB KOMITAaHUU (MCKIIOYasa, MOXKET OBbITh,
TOJIBKO TOPT(dEIbHbIX NHBECTOPOB, UMEIOUIUX B HEl CIEKY/IATUB-
HBIU UHTepec). A caMoe IVIaBHOe, Y MeHeKePOB, VIIPaBJIAIOLINX
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OU3HECOM B €XKeTHEBHOM PEXUME, CyIIeCTByeT cobIa3H UCTIONIbh30-
BaThb 60JIee TTOTHBIN AOCTYT K MHGOPMAILIMHU K CBOEH BBITOJE.

Peub uzieT 0 Tak Ha3bIBAEMOU areHTCKOH mpobyieMe, KOTAa Me-
HeXep fABJAETCA JOBEPEeHHBIM JIMIIOM BiIaZiesblia U J0JDKeH yIIpaB-
JIATh OM3HECOM B €ro MHTepecax, HO UMeeT COOCTBEHHbBIE aMOHIINH,
KOTODBIE He BCEr/la ¥ He BO BCEM COBITA/IAIOT C IEJIAMU aKIIMOHEPOB.
VIHBIMU CJTOBaMU, BO3HUKAET TTOTEHITUAIbHBIA KOHPIUKT UHTEpE-
COB, KOTOPBIM HEOOXOJMMO VIa’KUBATh.

AreHTckas mpobsieMa paspelraeTcs TOCPeACTBOM KOPIIOPaTHB-
HOTO yTipaBieHuA. Yepes COBET IUPEKTOPOB, KOTOPHIMN CIIY>KUT UH-
CTPYMEHTOM CTpaTerudyecKoro IiejierojaraHusd U BBICTPaWBaHUA
BJIa/IEJTEYECKOTO KOHTPOJIS, MEHE/PKMEHT HAalleJUBalOT Ha paboTy
B MHTepecax aKIIIOHEePOB Yepe3 3apaHee YCTaHOBIEeHHBIE IIPOLleSy-
pEL. B ciyvae nosiBiieHuA KOHQIUKTAa MHTEPECOB OH JeKIapupyeTcs
BCEMU CTOpOHaMU. TakuM 06pa3oM, tobast CUTyalusi, CBA3aHHas C
ero BO3HUKHOBEHHEM, CTAHOBUTCSA [TPO3pavHOH /JI BCeX YUaCTHU-
KOB OTHOIIEHUH — /I aKIIMOHEPOB, MEHE/)KEPOB, WIEHOB COBETA
JIUPEKTOPOB.

CoBeT AMpeKTOPOB — Cep/lleBUHA CUCTEMBI KOPIIOPAaTUBHOTO
yIpaBjieHusa. ITO KOJUIeTUaJIbHBI OpraH CTPAaTerm4yecKoro yipas-
JIEHUS Y KOHTPOJISI, ¥ YepPe3 HETO MTPOXOAUT PellleHre BCceX Hauboiee
Ba)KHBIX BOIIPOCOB Pa3BUTHsA OM3Heca U obecrievyeHUs CIIpaBeZJIv-
BOT'O OTHOIIIEHUA KO BCEM aKI[MOHepaM KOMIIAaHUHU C YIeTOM HHTe-
pecoB IIPOYMX 3aUHTEepPeCOBAHHBIX CTOPOH — CTEHKXO0JZepoB (IIo-
CTaBIIVKOB, TOTpebuTENEH, TOCyAapCTBa, PETMOHANIBHBIX BIACTEH U
JKUTEJIEN TEPPUTOPUHU, Ha KOTOPOH KOMITaHUSA BeZleT OM3HEC, WIEHOB
TPyZIOBOT'0 KOJLIEKTHBA). COBET JUPEKTOPOB — rapaHT YCTOWYMBOTO
pa3BUTHA OU3HECA, pAaBHOTO OTHOLIEHUS KO BCEM aKIMOHepaM, He-
3aBUCHUMO OT UX IO/ B KOMIIAHUH, a TAK)Ke CBOEBPEMEHHOT'O U TT0JI-
HOTO PacKpHITU Mepe/l HUMU Bcell Heo6XoAUMOol HHPpOpMaIuy.

CoBeT AMpPeKTOPOB He ABJIAETCSI OPraHOM OIepaTHUBHOTO YIIPaB-
Jienus kommnanueid. OH cobupaetcsa 6—10 pas B Toa A1 06CyKAeHUs
U NIPUHATHUA pellleHNi 1o BaKHEeHIIM BoIlpocaM, KOTOphIe BXOJAT
B €r0 KOMITETEHIIUIO U KOTOPbIE eMY ZieJIETMPOBAHEI OOIINM cobpa-
HUEM aKIMOHEPOB W TPEANKCAHBI 3aKOHOAATEeNbCcTBOM. ObInue
cobpaHusA IPOBOAATCA B aKI[MOHEPHBIX OOIECTBAX €XEeroqHo (Uc-
KJIIO4Yasi cjydau IMpOBeieHUsI BHEOUEPEAHBIX COOpaHUI IO TOBOAY
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Ype3BBIYAMHBIX CUTyauuit). Ha HUX eXerogHo M30UpaeTcs COBET
IUPEKTOPOB, YTBEPXKJAETCA OTYET O JAEATENbHOCTA KOMIIAHWUM, a
TaKXKe OINPEAEIAIOTCI ayAuTOP U pa3Mep AUBUIEH/IOB, BHITLIaYNBa-
€MBIX aKITMOHEpaM. B MpoMeXyTKax Mey TOJJOBBIMH OOIIUMU CO-
OpaHUAMHU aKITMOHEPOB HAIIPABJISIIONIUM KOJLIETMAIbHBIM OPraHOM
yTIpaBIeHUs KOMITaHUEH ABJISIETCS COBET AUPEKTOPOB, KOTOPHIH TT0-
MOTaeT MEHE/PKMEHTY B CTPATETMIECKUX BOIIPOCAX W KOHTPOJIUPY-
€T ero paboTy.

CoBeT AUPEKTOPOB, KaK IIPaBUIO, COCTOUT HE TOJBKO M3 Me-
HeIKepOB (YacTO B HEr0 BKJIIOYAIOTCS T'eHEpaJbHBIH AUPEKTOP U
GUHAHCOBBIN JUPEKTOP KOMIIAHWW) U BIaJebIleB, HO U U3 BHEII-
HUX JUPEKTOPOB: TPE/CTaBUTENENH aKIMOHEPOB W HE3aBUCHUMBIX
avupekTopoB. [IpescTaBUTENN aKIIMOHEPOB — HE HaeMHbIE MeHe -
JKephI Y TIO3TOMY SBJISIOTCA BHENTHUMY AUPEKTOPAMHU 10 OTHOIIIE-
HUIO K JaHHOMY OusHecy. Ho, Kak MpaBujIo, 3TH JTIIOAU 00'beJUHEHEBI
Ou3HeC-MHTEpecaMy WIM MUMEIOT JIMYHBIE CBA3M C aKI[MOHEpaMHU,
M36HPAIINMU UX B COBET JJIA TOTO, YTOOBI OHU YINUTHIBAIN U TIPE-
CTaBJIsUTA UHTEPECHI BIa/IENbIIER.

HeszaBucumele gupeKkTopa — yBakaeMble JItoAu, He abrinpo-
BaHHBIE HU C aKIIMOHEPAaMH, HU C MeHeKMeHTOM. T1o3uIusa He3a-
BUCHMOT'O JUPEKTOPA MPEATIOaraeT Tak:Ke, YTO OH He MOXKET OBIThb
CBsA3aH OW3HeC-MHTEepecaMM C ITOCTaBIIUKAMHM, IIOTPeOUTENIMHU
KOMITAHWH WIN 3aMHTEPECOBAH B UCITOIb30BAHUHY JaHHOH [TO3UITHUH
B JIMYHBIX 11X He3aBUCUMBINA AMPEKTOP MOAyYaeT OT KOMIaHUU
BO3HArpaxkZieHue 3a paboTy B COBETE U He JIOIKEH KalTUTATU3UPO-
BaTbCsA, U3BJeKasd COOCTBEHHYIO BBHITOAY OT (pUHAHCOBHIX WU Ma-
TepUabHBIX TTOTOKOB KOMITaHUM. He3aBUCHUMBIN JUPEKTOP MOKET
WMETb HE3aBHCHUMOE CYKJEHUE TIPH TOJIOCOBAHUY Ha 3aceJaHHUaX
COBETa IUPEKTOPOB. DTO, KaK MPaBU/IO, TapaHTHUPYyeTCsA ero GpHuHaH-
COBOIi 06€CTIEYeHHOCTBIO U PemyTaIuek.

B cylydae BO3HUKHOBEHUS CUTYaI[UM, CBA3aHHBIX C KOHPIUKTOM
WHTEPECOB, GMHAHCOBO HE3aBUCUMBIH OT KOMITAHUHU JUPEKTOP, KO-
TOPOMY BaKHO COXPAHUTDb CBOIO BBICOKYIO PEITYTaIIUIO, IEHCTBYET B
WHTEepecaX aKI[IOHEPOB, a He B CBOUX COOCTBEHHBIX WIH B MHTEpPE-
cax TPEeThUX JIMII.

Boobiiie puayimapHsie 0653aHHOCTH JI0OOTO WieHa COBETa -
PEKTOPOB BKJIIOYAIOT €ro 06sS3aHHOCTh /IeHCTBOBATh B MHTEpecax
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