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NMpeaucnosue PABU

YHpaBneHme KOMMaHueln Ha ypoBHe CoBeTa ONPEKTOPOB OXBaTbIBaeT LWN-
pOKMVI CneKkTp B3aMMOOTHOLLEHUN MeXxay COBETOM AMPEKTOPOB KOMMaHWK,
ee MeHegKepaMu, akLumoHepamm n LpyruMn 3anHTepeCcoBaHHbIMUN JINLLAMN.
NMeHHO HagexHaa M NOoHATHad CUCTeMa KOpNopaTUBHOIO ynpaB/ieHUA B
KOMMaHuM cnocobHa obecneynTb peannsaumnio Tex 3ana4d, pagn KOTopbIX
KOMMNaHUA co3paBajsacb, npuyeMm C MUCNOJSIb30BaHMEM NydWMX MeETOoL0B
ynpaBieHud busHecom.

MiMeHHO coBeT OVPEKTOPOB — CBOEro poAda «3epKano Aywn» KoMnaHun ongd
MHBECTOpa. MHBeCTOpr LOOJDKHbI 3HATb, YTO UX UHTEPECHI AOJIXXHbIM 06pa30M
3alnileHbl oT HapleJeHVIVI CO CTOPOHbI CoBeTa LOVNPEKTOPOB. KomnaHuu, co-
6)1PO,D,8POLLI,VIE CTaHOapTbl KOPNOPAaTUBHOIO ynpaBjieHUd, UMeT HECOMHEH-
HOe npenmyLLecTso Npu npmueae4eHnmn I/IHBeCTI/ILI,I/H7IZ «nnoxoe» ynpasrseHune
nogpbiBaeT nogepmne K KOMNaHMM Co CTOPOHblI MHBECTOPOB, «XopoLwlee» —
obecneymBaeT YeCcTHOCTb MeHeo)XMeHTa U Npo3payvyHOCTb LeATeJNIbHOCTU
KOMMNAaHUK, 4TO CyLLLeCTBEHHO yMeHbLUaeT PUCK NoTepu BJIOXKEHUA.

XopoLwo N3BECTHO, YTO Ha HOBbIX ObICTPO Pa3BMBAKOLLUXCS PbIHKAX UMEIOT-
Csi CTUMYJIbl ¥ BO3MOXHOCTU [J/151 MPUMEHEHUsI HECOBEPLLEHHBIX U, B psife
C/ly4YaeB, HeYeCTHbIX METOA0B yrpaBreHus. [ns nofobHbIX pbIHKOB Ypes-
BblYaHO BaXHbIM BNIeTCs GopMUpoBaHne 3PEKTUBHBIX MEXAaHU3MOB
perynmpoBaHusa cUcTeMbl ynpaBneHuns Ha ypoBHe CoBeTa fupekTopoB. Kak
MOKa3blBalT UCCNEA0BaHUS, KanuTanu3auus KOMMaHWi C XOPOLLIMM KOp-
MopaTUBHbLIM YNpaBleHUEM CYLLLECTBEHHO Bbille CPpefHero nokasaTess no

PbIHKY.

ﬂpe,u,naraeMoe yyuTaTesndaM m3naHune, oCHOBaHHOE Ha KOJITIEKTMBHOWN pa-
boTe 3anafgHbliX 3KCNepToB, BKJIKOYaeT B cebs MeToomndyeckme Matepuansbl,
npegHa3Ha4YeHHble OJ1d NPaKTUYeCKOro UCNoJsib30BaHUA. O)J,HaKO cnepny-
€T Yy4nUTbiBaTb, YTO HaUWOHaJlbHbIe 0CoDeHHOCTM — 1 3TO ABNSeTCH O6LLI,e-
NMPU3HAHHbLIM q)aKTOM — OKa3blBalOT bosblUoe BAMAHME Ha ycnewHoe BHe-



ApeHue NpuHATLIX NpaBul. [103ToMy KOMNaHUSAM B CTpaHax C NepexofHoM
3KOHOMUKOM Mpu GOPMUPOBAHMM CTPATErMU KOPMOPATUBHOIO yNpaBieHus
cnepyeT obpallaTb BHUMaHWe Ha CBOW HalMOHasbHble 0COBEHHOCTM, Npu-

cylive ynpasieHuntio GU3HecoMm.

YBepeHa, 4To 3Ta bpolwtopa byneT kpaillHe nonesHa U TeM, KTO njaHupyeT
OrpaHUYUTBLCS NPUBJIEYEHNEM WHBECTULMIA B COBCTBEHHYID KOMMaHW0, U
TeM, KTO HafleeTCcs CO3[aTb KOMMaHMI0 C MUPOBLIM UMEHEM, U TEM, KTO MeY-

TaeT NOCTPOUTb TPAHCHALMOHA/IbHOIO rmraHTa.

AnbbuHa HukKoHeH

NcnonHutensHbln gupektop PABU




BBepeHue

Tenepb, korga Bbl BoWAM B cocTaB CoBeTa AMPEKTOPOB KOMMaHUU,
buHaHcupyeMoit BeHUYypHbIM KanuTtanom (KPBK)], kakoi ypoBeHb 3HaHWi
no Bonpocam ynpasnstowmnx dyHkunn CoBeta Bam cnepyeT nMeTb?

«PykoBopcTBO MO OCHOBHbIM 06si3aHHOCTAM COBETOB [MPEKTOPOB
KOMMNaHUR, GUHAHCUPYEMbIX BEHYYPHbIM  KanuTajsoM»  MOCBSALLEHO
pellalowWwen  pofv  KOPMOPaTUBHOrO  yrnpaBfeHUs B MOBbILLIEHUM
sbdekTneHoCcTM COBETOB AMPEKTOPOB NOpTdeNbHbiXx KoMmnaHuit (CoeTos).
B aToM MccnenoBaHUm paccMaTpuBaloTCs caMble CyLWeCTBEHHbIe BOMPOCH,
CBSI3aHHble C noBblleHWeM addekTUBHOCTM paboTel CoBeToB, U JatoTcs
pykoBoZsllMe YykasaHua pans Bcex aupektopoB KOBK. OHo Takxe
SIBNSIETCA CPELCTBOM AJI1 03HAKOMJIEHWS] BCEX OCHOBHbIX COTPYLHWKOB
KOBK — ynpaBnsitoLmx, MHBECTOPOB U CAYXalUX — C TEM, Kak MNpaBuUIIbHO
LOMKHO OblTb OpraHu3oBaHo KopropaTvBHoe YynpasneHue CoBeToM.
PykoBoAcTBO [OMKHO ObITh MOSIE3HO AN CMELMaNUCTOB-MPAaKTUKOB U
bokycmpyeTcs Ha mpueMax KOpropaTMBHOMO YMpaBfieHUsE B KOHTEKCTe
MOJIOLbIX Pa3BMUBAIOLLMXCH YaCTHbIX KoMMaHui. Halle cocpepoToyeHune
Ha KOpMopaTUBHOM YMpaBJieHWW He 03HAYaeT MpeyMeHbLUeHUS BaXKHOCTM
Lpyrux co3pawwmx ueHHocTn ¢yHkumin gupektopoB KOBK BHe 3ana
3acepgaHui CoseTa.



CoBeTbl YacTHbix KOBK uMeloT B cBoeM cocTaBe BeCbMa BbICOKWUN
MPOLEHT  HEeOMbITHbIX  KOPMOpPaTUBHbLIX  AMpeKkTopoB. HauuHatouwwme
npennpuHuMaTenn, kotopble cTaHoBsaTcs CEO-ocHoBaTenamu, 4vacto
CTaHOBATCS KOPMOPaTUBHbIMW AUPEKTOpPaMK ellle [0 TOro, Kak nojyyaT
CBOW MepBbIA UWHCTUTYLMOHANbHbIA payHA BEHYYPHOro GMHAHCMPOBaHMS.
XoTa moslyyeHMe BeHYYpHOW WHBECTULMW BCerfa OCTaBNAseT MpaBo Ha
BbIOOP, YKNOHWUTBLCA OT HOPUAMYECKON OTBETCTBEHHOCTM, KOTOPYK HecyT
KOprnopaTuBHbIe AUPEKTOPA, He NPeLCTaBAAeTCH BO3IMOXHbIM.

[peanpuHUMaTeNnn He OAMHOKM B 3TOM «MepBOM MiaBaHuu». MHorune
BEHYYPHble KanuTanucTbl, ocobeHHO MNafwwue napTHepbl B bonee
KPYNHbIX dupMax, npucoegmnHsioTcs B KavectBe «HoBobpaHues» k CEO-
ocHoBaTenam B coctaBe CoBeta KOBK. HesaBucumble gupekTopa Takxe
MOryT HE UMETb OMbITa COOTBETCTBYIOLen paboTbl B cocTaBe CoBeTa. XoTs
HekoTopble He3aBWCUMble AMpeKTopa MOryT ObiTb BeCbMa BoCTpeboBaHbl
Bnarofaps cBoeMy 3HauYuUTeNIbHOMY OMbITY, HanpuMep, B chepe yyeTa Uu
B MHOM HY>KHOM 06nacTu, a Apyrue HaHMMaTCA NOAYYUBLUMMUN BEHYYPHbIE
WMHBECTULMM KOMNaHusiMu bnarofaps WX OMblITy B COOTBETCTBYHOLLEN
0Tpac/in NPOMBbILLIEHHOCTW, OHW MOTYT MOSBUTBLCA Ha MEepBOM 3acefaHuu
c HebonblWIMM UMM HWKakMM onbiToM pabotel B CoBete KOBK. B
COBPEMEHHbIX YC/IOBUSAX PeryaupyloliMe opraHbl, WHCTUTYLMUOHaNbHblE
akLMoHepbl 1 cyabl TpebytoT 6obluero BHUMaHUS 1 YyBCTBUTENBHOCTH CO
CTOPOHbI KOPMOPAaTMBHbIX AVPEKTOPOB K TpeboBaHWAM MO yrnpaBlieHuIo.
Ona obecneyeHus BbicokoaddekTnBHon paboTsl CoBeTa Heobxopumo,
4TOObI AMpeKTopa bbINM 3HAKOMbI C TEMW BOMPOCaMu YNpaBaeHUs, KoTopble
BCTAlOT nepef, pa3BMBAOLWMMNCA KOMMAHUAM Ha MPOTSXKEHWW BCEro WX
XWU3HEHHOTO LMK, U CBOBOJAHO B HUX OPUEHTUMPOBATLCS.

CoBeTbl aupekTopoB KOBK yHWMKaNbHbI, MOCKOAbKY WM MPUXOLMTCS
UMeTb [eflo C Bbl30BaMyW, creuMduYHbIMU A9 Pa3BMBAIOLLMXCA KOMMa-
HWUI Ha DbICTPO U3MEHSIOLLMXCA KOHKYPEHTHbIX pbiHKax. Passutne KOBK
MOXXHO MOAPa3fe/nTb Ha YeTbipe pasnyHbix ctaguu: (1) nocesHoe duHaH-
CUpOBaHUe W pa3BuTUe NpoayKTa/TexHonorun/ycnyru; (2] paHHsas komMmep-
umanusauus; (3) pacwmperune Ha nosaHen ctaguu u (4) Bbixod BeHYYpHOTO
MHBecTopa NoCpesCcTBOM Mbo nornolleHns, nMbo nepBoHavanbHOro ny-
BnnyHoro npepnoxeHus — IPO. Mo Mepe NPoXoXAeHWs KOMMNaHWM Mo 3To-
My nyTu BusHec-npouecchl ycnoxHsoTes, n CoseTol KOPBK ecTecTBEHHbIM
06pa3oM CTaNIkKMBAKTCH C Pa3fINYHbIMU CUTYaLMSMM, KOTOPbIE MOPOXAAIOT
BHYTPEHHME KOHONNKTbI MHTEpecoB Mexay YneHamu CoseTa.

Mo Mepe TOro Kak KoMnaHun yBeJiM4MBakOTCA B pa3Mepe U nojiy4aroT
6osiblile I/IHBeCTI/ILI,l/Il7I, pa3Mepbl COBeTOB, KaK npasuno, yBeJn4nBaroTcd OT



Tpex 4JieHOB 0 CeMU. CocTtaB CoBeTa Takxe N3MEHAETCA, N B HEIO BXOOAT
HOBbl€ HE3aBUCUMble OUPEKTOpPa, 0coDeHHO eciM KoMMaHus co6|/|paeTc91
BbIXOOUTb Ha I'Iy6J'II/|‘-IHbIe TOprun.

TouHo Tak xe, kak KOBK fomKHbl yMeTb 6bICTPO pearvpoBaTb U MposiB-
NATb rMbkocTb, YTobbI f06MBaTLCS ycnexoB No Mepe cBoero pocTta, ux Co-
BETbl AUPEKTOPOB JO/KHbI YMeTb NpucnocabnmBaTbCs B X0fe HOPMasbHOMO
mpoLecca CBOEro «B3pocaeHunsa». [locneayoline peKoMeH[aunn LOSKHbI
MOCNYXWTb «KapKacoM» ANs MPUMEHEeHUs MPUHLMNOB KOPMopaTUBHOMO
ynpaBneHus Ha 3acefaHusx CoeToB. PekoMeH[aLL MW Aat0OTCS C y4ETOM TOTO,
uTo He Bce KOBK noxoxu ogHa Ha Apyryto, 4to pabota CoBeTa ncnbiThiBaeT
CyLLEeCTBEHHOE BIIUSAHME OTAENbHbIX IMYHOCTEN M 4TO XapaKTep NpoL,Eeccos
ynpasJieHNst BapbMpPyeTCsH Ha pa3Hblx CTaANAX Pa3BUTUS KOMIAHWUN.

fAcHocTb B 00UWEHMM o4YeHb BaxkHa Ana ycrnexa ntoboro CoBeTa, HO
oblileHne OOMIKHO HauMHaTbCs Torga, Korga yneHbl CoBeTa 3HatOT, Kakow
MUHUMYM MpUEMIeMON OesTeNlbHOCTU OXMAAETCH OT KaX4Ooro U3 HUX B
pamkax paboTel CoBeTa, Kak B OTHOLUIEHUM 3aKOHOB, TaK U C TOYKM 3peHus
HaUy4LWMX HOPM [1eJIOBOM NMPaKTUKMU.

Ons  poctvxenus ycnexa KO®BK Heobxogmmo Hanuuume kak CEO,
HafleNleHHOro COOTBETCTBYIOLMMW MpaBaMu, TaK W 3KOHOMUYECKU U
cTpaTerMyeckn 3auHTepecoBaHHoro CoBeTa [AWMPEKTOPOB,  KOTOPbIW
TakXe MOXeT crocobcTBoBaTb A06aBNEHWIO CTOMMOCTW, UCMOMHAS Posb
LOBEPEHHOro nuua Ans BCex akuuoHepoB. 3ddekTnBHO paboTaloline
CoBeTbl MOryT BHECTW CYLLECTBEHHbIV BKNAJ, B Pa3BUTNE U POCT yCNeLIHOW
koMnaHun. OpHako MHorne CoeTbl AupektopoB K®BK BepyT cebs
HempaBWIbHO, M WM YacTo He XBaTaeT WHCTPYMEHTOB CaMOMOMOLLM
NS pelleHns cBomx npobnem. Ecnu nopobHbie Bompockl octatotcst 6e3
BHUMaHWS, 3TO MOXET OTPMLLATENbHO MOBANSATH HA CTOMMOCTb KOMMaHWW.

HacTtoawas ctaTes HanucaHa B pe3ynbTaTe KOJIIEKTUBHOW paboThbl.
TpnpuaTe TpW 3KcnepTa B chepe BEHYYPHOro KanuTaja COefuHUMN CBOU
ycunusi ¢ Paboyelt Mpynnoi no BonpocaM OTBETCTBEHHOCTU LMPEKTOPOB U
addekTMBHOCTU COBETOB AMPEKTOPOB, HYTOOLI COQENCTBOBATL NOBLIWEHMIO
ypoBHs noarotoBku aupektopos KOBK. CoBeTbl aupekTopos, paboTatolme
C BbICOKOW 3OdEKTUBHOCTBIO, MAKCMMasbHO YBeAMYMBAOT MOTeHUMan
poctmxkeHns KOBK ¢wuHaHcoBoro ycnexa. B paHHom pykoBopcTtse
cofepXxaTcanpuembl vpekoMeHaaumm ons aupektopos KOBK, momoratowme
MM opraHu3oBaTb paboTy B koprnopaTuBHbix CoBeTax.



Mbl paccMaTpuBaeM BOMpPOChl YNpaBieHUs, Tak e Kak v onpefeneHHble
topnamnyeckme TpeboBaHus, conyTcTBylowme pabote CoBeTOB, C TOYKM
3peHUs ynpaBieHUs W MpaKTU4eckon [eaTenbHocTU. MeToamyeckue
MaTepuanbl, MoMelleHHble B nybnukauww, npefHasHayeHbl ANA WX
MpaKTU4ecKoro ncnosb3oBaHus YneHamun CoeToB. Bee xenatoLwme BHeCTH
BKJ1af, B 3Ty [eATeNIbHOCTb MOrYT akTMBHO CnocobcTBoBaTb MPUHATUMIO
B CBOMX MOpTdEeNbHbIX KOMMaHUAX peKoMeHAauui, NpefcTaBleHHbIX B
HacToswen cTaTbe. M3noxeHHble B 3TOM PYKOBOACTBE WAeW BblpaxaioT
TOSIbKO MHEHWS aBTOPOB M He 0093aTeNlbHO NPeACTaBAAT MHEHNUS GUPM 1
opraHu3auuin, B KOTOpbIX OHK paboTaloT.

[loBoabl B monb3y caMoperynnpoBaHus
CoBeToB anpektopoB KOBK

XoTs YacCTHble KOMMAHWMW He MOAUYUHSAITCH OOMbLUMHCTBY MONOXKEHWN
3akoHa Sarbanes Oxley (SOX) u mpyrux o6s3aTefibHbIX MOCTAHOBIIEHUIA,
OVKTYIOWMX CTaHdapTel ynpasieHus nybaMYHbIMM  KOMNaHWaMU, B
MHTEpecax WHAYCTPUM BEHYYPHOrO KanwuTafla pasBuBaTb WM aKTUBHO
MCnonb3oBaTb JiyyllMe TMpuveMbl  KOPMOPaTMBHOMO  yrnpaBleHus B
KOHTEKCTE YaCTHbIX KOMMaHWin. B NMpoTMBHOM ciydyae MOXHO 0XWAATb,
4TO 3akoHopaTenw, aLMWHUCTPATMBHbIE areHTCTBA WM cynbl bymyT
NPUMEHATb N0 OTHOLLEHWIO K MHAYCTPpUK BK perynnpoBaHue «co CTOPOHbI»,
NPy KOTOPOM He OyAyT y4YMTbiBaTbCS HHOAHCHI, AeflaloLlne YHUKabHON
3KOCMCTEMY NpeAnpuHMMaTenscTea. boneeToro, HecnocobHOCTL MHAYCTPUK
BK pearvpoBaTb Ha M3MeHEHMS B OXWIOAEMbIX pe3ynbTaTax U nepenoBbixX
NPakKTUYECKMX METOAAX KOPMOpPaTUBHOIO YNpaB/ieHUs MOXET HaBfleyb Ha
onpektopoB KOBK nepcoHanbHylo O0TBETCTBEHHOCTb. Ho camoe BaXkHoe
3aKJ1I04aeTCs B TOM, YTO NMPMMEHEHNE Haa exallnx NpMeMoB ynpasneHus
MOMOXET «BbIPaCTUTb» JyyLLME KOMMNAHWK,

TpaguumoHHo BonbluMHCTBO BbixofoB KOBK ocywecTBnsetcs nytem
cAvaHuA 1 nornowernin. IPO ctano MeHee nonynspHeiM cpegn KOBK
CLWA nocne npuHatua B 2002 romy 3akoHa SOX. 3TM nepemeHbl Ha
PblHKax KanuTana He yMeHbLUaloT, OfHaKOo, 3Ha4YeHWs KOPMopaTWBHOMO
ynpaBaeHus 0js YacTHbIX KoMnaHui. HaobopoT, Hannune Hapnexalyero
KOpMNopaTUBHOMO ynpaBfaeHUs Takxe HeobXoAnMo B CAeKax Npojax — Te
KOBK, rpe ynpaBieHue He oCyLLecTBASETCH LOMMKHbIM 06pa3oM, ckopee
Bcero, byayT npeanaraTbCs N0 MeHbLUEN LieHe Npy NeperoBopax 0 CIMAHUAX
M NornoLeHnsax ¢ nybnnmyHeiMm KoMnanmsaMu. Bonee npobneMHoe ¢ ToukM



3peHUs IMKBUAHOCTU OKPYXXEHUe TakXKe MOXET YBeNIMUYWUTb BEpPOATHOCTb
KOHONMKTOB MeXOy PasIMYyHbIMU 3aUHTEPECOBAHHbIMU CTOPOHAMU B
4aCTHOM KOMMaHWK, YTo, B CBOIO o4epefb, yBeNIMUYNBAET pUCK Bo3byxaeHuWs
cynebHoro npouecca.

MHormne fLoCToMHblE AnpekTopa NybMYHbIX KOMNAHWI NepecMaTpmBatoT
CBOE OTHOLeHWe Kk paboTe B cocTaBe COBETOB IMPEKTOPOB 3TUX KOMMAHUI Mo
NpUYYMHe MOBbILIEHNS MepPCOHaNIbHOM OTBETCTBEHHOCTU W 3aTpaT BPEMEHM
B 3Py, HaCTynNuMBLUYIO Nocie NPUHATUA 3akoHa SOX, YTO C Hen3beXxHOCTbo
yMeHblwuno yucno CoseToB, roe MoXHO pabotatb apdekTnBHO. 3TK
baKTopbl TONbKO YBENNYNBAIOT BaXXHOCTb A1 CErOAHSLIHUX OUPEKTOPOB
KO®BK 3abnaroBpeMeHHo ynyylwaTb noarotoBneHHocTs CoBeTa, noka
KOMMNaHMW SIBASIOTCS YacTHbIMW. Heymaum Ha 3TOM nNyTWM npuBemyT K
CHVXXEHUIO JINKBUOHOCTU HE3aBMCUMMO OT TOrO, BbIXOAAT /I KOMMAHWM Ha
nybivyHble TOpru WM npuobpetatoTcs nokynaTensMu. Takum obpasom,
HeobXxo[MMOCTb B LENIOM MPUAEPXKMBATLCA CTaHAAPTOB COOTBETCTBUS
M NyYWwmnx npakTUYeckuMx NpueMoB NyBAMYHBLIX KOMNaHwi Bce 6Honblue
fenaetcs akTyanbHou ona gupektopoB KOBK, noka ux KoMmaHuu elle
0CTalTCHA YaCTHbIMU.




Kak pobutbcsa cornacoBaHHOM
m3pdpekTuBHOM paboTbl CoBeTa AUPEKTOpPOB

YcTaHOBNEHHbIMMU 3aKOHOM buayumapHbiMu obsa3aHHOCTAMY,
cBsi3aHHbIMK c paboToln CoBeTa, ABNSAOTCS 0093aHHOCTU MO OTHOLUEHUIO
KO BCEM aKkLUMOHepaM, a He TolbKO K akLMoHepaM Toro Kracca, B
KOTOPbIA yNpaBasfioWas KOMMNaHUs BEHYYPHOIO KamnuTanucTa-LupekTopa
ocyuwiecTBuiia mHBecTnumnio. Kak MumHmmyMm, CoBeT posmkeH pabotatbh B
COrnacum c obLMMK LLeNsIMU U OCHOBHBIMM HOPMaMM 3TUYHOTO NOBeAeHUs.
XoTs Bce CoBETHI COCTOAT U3 OTAEJSIbHbLIX IMYHOCTEN, C Pa3HbIMU UHTEpPECaMMY
1 obsizaHHOCTAMU 3a npefenaMmun 3ana 3acefaHuii CoBeTa, OHU LOSKHbI
CNYXXWTb eIMHbIM LLeSISIM, HaX0AACh BHYTPU Hero.

OcHoBHoe cBoUCTBO 3¢pPekTMBHO paboTatowmx CoBeToB — 06AyMaHHO
cornacoBbiBaTb OXKUAAHUS:

° CoBeT 3KOHOMUYECKN U CTpaTern4yeckun coryiacoesaH BHyTpu cBoero
COCTaBa.

o OxupaHusa Coseta ot CEO n oxumpaHus CEO ot CoBeTa xopouwo
MOHATHLI 06ENM CTOPOHAM.



Y1066 0BecneynTb 3KOHOMUYECKOE COrslacoBaHue BHYTPU cocCTaBa
CoBeTa, Heobxogumo YUnTbiBaTh YeTbipe rnaBHbie obnacTu, Kacawwmecs
MHBECTULMOHHOMN cTpaTeruum. Umu aBnsoTcs:

e [naHbl no BbiIXopy. BeHuypHble KanWUTanuCTbl LO/KHbI OTKPbLITO
M3naraTb CBOM OXMOAHWG MO MOBOAY BbIXOAA M3 WHBECTULMMW.
HeobxonmMo obcyxpath npefnofiaraeMyto CTOMMOCTb Ha BbiXone
(v pmanasoH cToumocTen), uyTobbl rapaHTMpOBaTb eOWHCTBO
CBOMX OXWOAHUM C OXUAAHWAMK CO CTOPOHbI YrpaBAsioLLen
KoMaHabl (KoTopas aBnseTca Haubonee BEPOATHbIM peLLaoLWUM
apbuTtpoM ntoboi NoTeHUManbHOM aKTUBHOCTU B chepe CANAHUNA K
nornoueHnit). Hanpumep, pasanyHble MHBECTOPLI, laXe B paMKax
OLHOrO M TOro e payHAa PUHAHCMPOBAHMSA, MOTYT KaxzIbli no-
CBOEMY CYLLlUTb 0 BO3MOXXHOW CTOMMOCTM Ha BbIXOLE: OLNH MHBECTOP
Oynet pan npogaxe komnaHuu 3a 100 MmnnnMoHoB fonnapos, B TO
BpeMs Kak opyroMy MoxeT b6biTb Heobxogumo 300 MunnvoHoB ans
TOrO TOJIbKO, YTOObI 06CYyXAaTb CoenKy.

e [lnaHupoBaHue cpokoB Bbixofa. CoBeT [O/KeH OTKPbITO 06CyxaaTb
BPEMEHHbIE paMKW rfpolecca BbiXofa. HekoTopble WHBECTOPbI
MOTYT OXMLATb BbIX0o4a AOMblUe, ApYrMe — MeHblue. 3TOT BOMPOC
npuobpeTaeT ewe Oonbllee 3Ha4YeHWe, €CAM MHBECTOPbI BOLUAM
B CoBeT B pa3nnyHbIX payHAax, 0CODEHHO ec/iv OfUH BEHYYPHbIN
KanuTanucT WHBECTUPYeT Ha MHOro JIeT MO03Xe, YeM Havanu
MHBECTMpOBaTh boslee paHHME MHBECTOPSI.

e OxupaHus no MHBeCTULUUAM. BeHuypHble KanuTanucTbl
DOJKHBI OTKPbITO 06CYXAaTb CyMMy [LeHer, KoTopyl ux GoHAb
3ape3epBUPOBaNM LN NOCAeAYOLWMX UHBECTULUIA B KOMNAHUIO.
B 3aBucuMocTM OT CTafuMuM WHBECTUPOBAHMUS, HeKoTopble
WHBECTOPbI, BO3MOXHO, 3ape3epBMpPOBanN CyMMy, pPaBHYyl CBOEeW
nepBoOHavanbHOM UHBeECTULMK, nnn B 2-3 pa3a bonbliyto. BaxHo,
4ToObl BCe 4neHbl CoBeTa 3HanW ypOBEHb PE3epPBOB KaX[Oro
WHBECTOPa W YCNOBUS ANs NOocaeaytoLen MHBECTULUN.

e OxupaHusa no cuHanumnpoBaHu. Coeet KOBK gomxeH obcyxaaTb
CBOMW MHTepPechl B OTHOLUIEHUW CUHAULMPOBAHNUS Ha MOCNeny oL nX
MHBECTULMOHHBLIX payHhax. HekoTopble BEHYYpHbIE KanuTanucTbl
OCYLEeCTBNAOT CHOESKM, OCHOBaHHble Ha MOMEnn «MoSIHOCTbIo
bOHOMPOBAHHOMO CUHAMKATa», B KOTOPOWM MPedyCMOTPEHO, HTO
BCE paHHWe MHBeCTOopbl MPOAOXKAT GUHAHCMPOBATL KOMMNAHMIO
BMOTb 4,0 caMoro Bbixoga. [lpyrve 3aBUCAT OT CUHAULMPOBAHUS MO



OTAESIbHbIM payHAaM, KOTAa 0XXMAAETCH, YTO K HUM MPUCOEANHATCS
HOBble WHBECTOpbl Ha Mocnefylwmnx payHaax. Tpebyetcs
OTKpbITOE U fcHoe obcyxaeHne aToro Bonpoca, 4Tobel KOBK He
npofoskana MCKaTb MHBECTULMIA (HanpuMmep, AOroBapuBaThcA
C HOBbIMU MHBecTopaMu), eciu CyLIecTBYKLINE WHBECTOPbl He
3aMHTepecoBaHbl B MOCTYMIEHUN KanuTana co CTOPOHbI.

OfovH 13 Hauboree BaXKHbIX acnekToB paboTbl CoBeTa 3aksoyaeTcs
B MNoOAdepXaHUW Ha 3acefaHusx 3GGeKTUBHOrO CTUAS MOBEefEeHMs,
4TOObI yNpaBnsioLLIME MOTIN COCPEAOTOYUTLCS HA BbIMOJIHEHUU TeKyluei
paboTbl U n3bexaTb becrnopsifika U CNOpoOB, KOTOpble MOTYT UMETb MecTo
B pe3ysibTaTe UHTPWT M MOJIUTUYECKOr0 MaHeBPMPOBaAHUS Ha 3acefaHusix
CoBeTa. 370 He 03HayvaeT, 4To CEO He cnenyeT akTnBHO paboTath ¢ CoBeTOM
— HaobopoT, 3T0 03HaYaeT, YTO OCHOBHAs CyTb 3TOM AEATENILHOCTW A0JKHA
ObiTb HampaBneHa Ha mnocTpoeHue 6usHeca. [lpocToe cooTBETCTBUE
TpeboBaHUSIM MPaBOBbIX aKTOB YMNpaBieHUs ABASETCS BaXKHOMW, XOTA He
CaMOW CyLLeCTBEHHON, YacTbio apdekTnBHOM paboTel CoBeTa. QupekTopam
Heo6xo04MMO ObITb 3aMHTEpPeCOBaHHbIMU B ToM, YToObl CoBeT fenan Bce, Ha
4TO OH criocobeH, YTobbl NOAAEPXKUBATL HAUMYULLNE UHTEPECh KOMMaHUW 1
MaKCUMWU3MPOBaTb CTOMMOCTb KOMMNAHUWN /15 aKLMOHEPOB.

KoHTponb Hap [edATeNbHOCTbIO APYr [Apyra W CaMOOLeHKa MoryT
cnocobcTBOBaTL MOBbIWEHWIO OTBETCTBEHHOCTU AVPEKTOPOB, YNyYLLEHUIO
MX YPOBHSA MOAFOTOBKW, a TakXe MPUHATUIO MNPaKTUKW YynpaBiieHUs,
CBOWCTBEHHOW YacCTHbIM KoMnaHusiM. B To xe Bpems Pabovas [pynna
NPU3HaeT, 4YTO eMHCTBEHHbIMWU MONe3HbIMU MHCTPyMeHTaMu ans CoseTa
SIBNAOTCA Te, KOTOPble AeNCTBUTENBHO DyAyT MPUMEHATLCA Ha NpakTUKe.

Mbi npepcTaBnsieM cebe, 4To nocsepyoLive pasgenbl 3Ton nybamkaymm
MOryT cTaTb O0ObIYHOM COCTaBHOWM 4YacTblo y4debHoro npouecca «[obpo
noxanoBaTb Ha CoBeT [MPeKTOpOB KOMMaHuM X» [ONs  [AupekTopa-
HoBMYKa (momxomsiiee BpeMs, KOrda 3TO [O/DKHO MPOU3OWATM — mochie
payHAa ¢uHaHcupoBaHus, nocie cMerbl CEQ). B Hux bymet paccMoTpeHa
BO3MOXHOCTb CMpOoCcUTb: «Kak y Hac nayT nena?» 6e3 GokycnpoBKM Ha
KaKOM-TO O[JHOM YesI0BEKE.




Ctagua pa3BuTUSA, Npouecc ynpaBJsieHus
M Mepbl BHYTPEHHEro KOHTpoOIA

KTo B cocTaBe CoBeTa AMpeKTOpoOB oTBeYaeT
3a npouecc obyyeHunsa ynpaBneHuto?

Kto-To B cocTtaBe CoBeTa OMPEKTOPOB [OJ/KEH B3sTb Ha cebs oTBeT-
CTBEHHOCTb 3@ pa3bsCHeHWe OWPEKTOpPaM UX CNyXebHbIX 0bs3aHHOCTew
1 3a obecrneyeHve BbIMOSHEHNS NMpoLeaypbl OLEHKM paboTbl 4UPEKTOpPOB.
fBNsieTcs N OTBETCTBEHHbLIM 3a MpoLeAypy OLEHKM BEHYYPHbIA KanuTta-
nnct, CEO nnu He3aBUCUMbIN UPEKTOP — He CTosb BaxkHo. Pabouas pyn-
na pekoMeHayeT, Kak MUHUMYM, 4yTobbl CEQ nHuummposan Ha 3acenaHum
CoBeTa LMCKYCCUIO Ij1si HA3HA4YeHUst OTBETCTBEHHOro NiMua. [ockonbky B
TeyeHne HOpMasibHOro XU3HeHHoro unkia KOBK nponcxonaT cyuiectBeH-
Hble U3MeHeHUs B YMclieHHOCTU U cocTtaBe CoBeTa, He BCe MpPOLECCHl U3
OMMCaHHbIX B 3TON Nybnnkauum npuMeHunMbl K kaxaon KOBK, ocobeHHo Ha
PaHHWX CTaguax ux pa3sutus. Ha cTtp. 22-23 bygeT npefcraBneHa Tabnuua,
B KOTOPOW COLEepXXaTcs TUMMYHbIE BapuaHTbl YncieHHoctn CoBeTa Anpek-
TOPOB M €ro CTPYKTypa B COOTBETCTBMM C PasIMYHbIMU CTaAUSIMU Pa3BUTUS
KOBK, a Takxxe NpMBOAATCS TUMbl KOPMOPaTUBHOIO YNpaBieHUs, KoTopble



06bIYHO A0/KHBI paccMaTpMBaTbCA A5 UCMOMb30BaHUS B TeYEHUe 3TUX
CTaguii pasBuTua.

Hap3op co cTopoHbl KoMuTeTa no ayauTy
HEOAMHAKOB Ha pPa3HbIX CTaAMUAX Pa3BUTUS

[pUMeHeHMe MpPOYHbIX CTAHAAPTOB KOPMOPATMBHOMO YMnpaBieHUs Mo
OTHOLUEHUWIO K MOJIOLOW pa3BMBAKOLWLENACH KOMMAHUM He 3aKaH4YMBaeTcs
B 3ane 3acefaHuii CoBeTa. C TOUKM 3peHUs cobMOAEHUS YCTaHOBNIEHHbIX
TpeboBaHUI caMbiM HeobxopuMbiM KomuTeToM CoBeTa aBnsieTcs Komutet
no ayauTy, U KOHTposMpylowme oba3aHHoCcTM KoMuTeTa HemocpeaCcTBEHHO
OTHOCATCH K chepe OUEeHKM afleKBaTHOCTU BHYTPEHHUX Mep KOHTPOSs
B KOMMaHuU. Mbl mepeyncisieM BaXkHble BOMPOCHI 0 BHYTPEHHUX Mepax
KOHTPOJS, MPUMEHSAOLLMXCA B KOMMAHUAX Ha pa3HbIX CTagUsSX pasBuTUS —
N, TaknuM obpasom, obnagawLLnx pasNnyHoN onepaLMoHHON CIIOXHOCTbIO
— YyToObl MpeasioXUTb MOAXOLALLME YPOBHW BHYTPEHHEro KOHTPOSS,
coriacyrwLimnecs ¢ MpoLeccaMu yrnpasieHus U CTEMEHbIO 3peNTOCTH KaX [0
KOMMaHUM.

Mepbl BHYTPEeHHEro KOHTPOSIA
Ha noceBHoW/HWUOKP ctaguu

[axe ManeHbkasi KOMMaHWs, KoTopasi He MPOLAET HW MPOLyKTa, HU
ycnyr, MOXeT fAelcTBoBaTb B clefylolwmx obnactax: ocyllecTsneHue
MOKYMOK W TpaT, BbiNAaThl CAyXaliMM, ynpasieHne QUHaHCaMy,
pacnopshkeHne GUKCUPOBaAHHBIMU aKTUBaAMMU W aKLMOHEPHBIM KanuTanoM,
a Takxe co3faHve GUHAHCOBOW OTHETHOCTU. PUCKM, CBA3AHHbIE C Y4ETOM U
cocTaBsieHMeM 6anaHCcoBbIX OTHETOB M0 AEHEXHbIM TpaTaM, byyT BO MHOMUX
cnyyasx 3aBuceTb oT obbema u TMNa cpenok. CoBeT LO/MKEH YCTaHOBUTH
noporoBble 3HavyeHUs Aas onobpeHuns bGMHAHCOBLIX onepauunin, a Takxe
YyTBEPAUTL YPOBHM aBTOpM3aLmmn ynpasnsowmx. CoseT 00bIYHO fOCTATOYHO
XOPOLLO 0CBEAOMIEH 0 GUHAHCOBLIX ONepaLmax, TaKMX Kak YpoBHM 3aTpaT
N T.N., KoTopble cnyXaT 3 deKTUBHLIMK NoKa3aTeNsiMU 415 OCYLLECTBIIEHUS
MOHUTOpUHra. OCBEAOMIIEHHOCTb O PUCKaxX MoTepb OT MolleHHUYecTBa (B
MasblX KOMMaHMax 0BbIYHO MMeeT MecTo pasfieneHue obsazaHHocTen) u
NMOHWMaHWE OCHOBHbIX GWHAHCOBbLIX MPOLLECCOB KOMMaHWW, pe3ynbraThl
Hap/lexalllero MOHUTOPWUHIA KOTOPbIX MOMEeLLalTCs B BepxHUX rpadax
o63opa CoBeTa no ¢GWMHaAHCOBLIM MOKa3aTensiM, OObIYHO CHWXAKT 3TH
TUMNYHbIE PUCKMN.



Mepbl BHYTpeHHEro KOHTponNs
Ha paHHelW cTaguu KoMMepLUuManmzauum

Mepexof oT cTafnm pa3paboTKM MPoLyKTa K CTagMM NoSyYeHUs npubbiim
— 0fHa U3 caMbIX TPYLHbIX 334a4 415 MOMIOAbIX Pa3BMBAIOLLUXCS KOMNAHW,
MOTOMY YTO MPOUCXOLUT CMeHa MPMOPUTETOB M Ha BefyliuMe LO/DKHOCTM
B CoBeT AMpPeKTopoB MpUXOAST HOBble NtoAan. Kak npaBusio, 3TM HOBble
PYKOBOZSLLME YNEHbBI KOMaHbl HE MEPEXMBaIN «POL0BOro» npoLieccaBxoae
peanvM3auumn NporpaMMbl pasBUTUS, YTO MOXKET Bbi3bIBaTb HAMPSKEHHOCTb
y cyuwecTBylollen KomaHabl. Korpa Mopenb paboTatolwero 6usHeca
co3faHa, 370 SIBASETCs OTNPaBHbIM MOMEHTOM GOPMUPOBAHUS MOSNUTUKM
ByxranTepckoi 0TYETHOCTM KOMMaHuu (HanpuMep, ycTaHoBIIeHUe, Kak bakT
MPoAaXu NpomyKTa uau yciyru byneT Bo3geicTBoBaTh Ha y4eT 40X040B).
B 370 BpeMsi yMecTHO OLEeHWTb, Kakasa OyxranTepckas Keanudukauus
TpebyeTcs M Kakas yxe uMeeTcs. byxranTepckuii yyeT cTaHoOBWUTCS Bce
Bonee cNoXHbIM, M Manble opraHu3auumn B 3Ton obnactn umetoT Bonblue
Bcero npobnem. B KpynHbIXx KOMAAHWAX YacTo MMeeTCs Takas LO/DKHOCTD,
KakK «pyKoBoauTenb no 6yxydety» (Chief Accounting Officer, CAO). 3To He
pauMoHaNbHO AJIS MasblX KOMMaHWI C OrpaHUYyeHHbIMU GUHAHCOBLIMM
pecypcamu.

CoBeT B Luenom nin, Kak MUHUMyMm, KomuteT no ayaounTy OOJDKHbI 3a4aTb
cebe cnepyrouine Bonpochl:

e KakoBbl OCHOBHbIE MPUHLMMBI YYETHON MOAUTUKM (U KaKas MeeTcs
nuTepatypa Ha 3Ty Temy?)

e Kakon onbIT M KBanndmKaumnsa MMerTCs B Halleil KoMnaHum?

e FEcTb nn B Hawen duMHAHCOBOM KOMaHAe KTO-HMOYAb 4OCTATOYHO
KBanMUUMPOBAHHBIN, 4TOObl MPaBUIBHO OLLEHUTb BLIBOALI MO
npoBefeHHOMY ByxrantepckoMy yyeTy (Maun Mbl MPUHUMAaEM UX «Ha
Bepy», MoJfiarasach Ha ML, NOATOTOBMBLLEE GUHAHCOBLIN 0T4eT)?

° Ecnn Yy Hac HeT HG‘O6XO,£I,I/IMOFO HaM cneunanbHOro onbiTa, MOXeEM
N Mbl O6y‘-II/ITb VIMeFOLLI,VIVICFl Yy Hac nepcoHan, 4YTOObI OHM OTBEYaNN
3a KakKne-To y4acCTKUN CJNIOXKHOT0 npoLecca 6}/Xy‘-IETE]'.7

e Ecan Mbl cobupaemcsa coszfatb GMHAHCOBY KoMaHmy (06bluHO
KONMYECTBO JIOAeN BO3pacTaeT, KOr4a KOMMaHus rnepexoguT oT
paHHel CTaguM KOMMepuuanuMsauuM K CTaguu paclunpeHws),
Kakue crneumanbHble HaBblKW U ONbIT B chepe ByxyyeTa LOJIKHbI
BbITb y TEX, KOO Mbl MpMMeM Ha paboTy?



o Kakne Y HaC nMerTCA crnocobbl I/I,EI,eHTI/I(bI/IKaLLI/II/I HOBbIX MOMEHTOB,
CBA3aHHbIX C 6YXyl-|eTOM, N KaK Mbl 6y,£|,eM onpenendTtb, TPUMEHNMBbI
N OHN K,El,aHHOI7I KoMnaHum?

e Kak MHOro npoBOAUTCS MeponpusaTuii no obyyeHnto GUHAHCOBOTO
nepcoHana, W [AOCTaTOYHbI JIM  OHW, 4YTObbl MOALEPXKMBATH
COOTBETCTBYHOLLME YPOBHM KOMNETeHLUUN?

° Hy)KHO N HaM MnpuBJiekaTb CcneunaanctoB «CO CTOPOHbI», YTOOBI
NONOJIHATb I/IMe}OLLI,I/II7IC9| Y HacC nyJi onbiTa N HaBbIKOB?

KoHe4Ho, 3To He OHOpa3oBOe MeponpuaTre, NOCKOJIbKY KOMMETEeHLUNN
OOJIXHblI MOCTOAHHO OLIEHMBATbCA B COMNOCTaBJIEHNUN C U3IMEHEHUAMU B
busHece u |'|p0|/|3BO,EI,CTBeHHOI7I 0EeATENIbHOCTW. Ho KOHCTpYKTVIBHbIVI avanor
MeXxny ynpaBnarowmnMm u CoBeToM OVNPEKTOPOB LOJIKeH Ha4dYaTbCA 3LeCh,
MOCKOJIbKY Tpe6OBaHI/|FI K CI)VIHaHCOBOVI KOMaH[Le MOTyT Ha4aTb pacTu.

Mepbl BHYTpPEHHEr0 KOHTPONSA
Ha MO3A4HEW CTaguun paclNpeHns

Korpa ckopocTb pocTa rof0BOro [OXOf4a HauvMHaeT YBeNM4YMBaTbCH,
KOMMaHWW CTOUT NepeinTn K bonee GopManbHOM Npouenype OLEHKN PUCKOB
(cBA3aHHOM ¢ puckamu duHaHcoBoW oTyeTHocTu). MpucTynas K Takow
oLeHKe, LenecoobpasHo 0bcyanTb cnepytoLLme BONpoChl:

o  Kakue cyLLecTBYOT BaXHble npoLecchl byxrantepckoro yyeta?

e Kakue obnactv npefcraBnsioT Hanbosblve TPYLHOCTU C TOYUKM
3peHus byxyyeta?

e [fe HauBbICWNIA PUCK GUHAHCOBbLIX OLLIMBOK?

Korpa ynpasnswouwwue noprotaBnuBalT oTyeT, a CoBeT npoBepser
PUCKX Ha YpPOBHE MpPOL,ECCOB M PacyeToB, HY)XHO 06paTUTb BHUMaHUe Ha
cnepywouwme pakTopbl:

e BaxHoCTb GMHAHCOBbIX OTHETOB.
e [lonHoTa yyeTa M OTYETHOCTH.

o XapakTepucTuku Byxydeta (Mo Kaxmol OTOESbHOM chenke u
B YCTAQHOBJEHHOM TMOpsfKe, npenBapuTesibHble OLEHKW U B
VHOMBUYabHOM MopafKe).

o Puck noTepb OT MOLIEHHW4YeCTBa, I'Ipl/lcyLLl,I/II7| pacHeTaMm wunn
npoueccam.



e (ObbeM pabor.
e BonatunabHOCTb.

° I'Ipowle acrnekTbl OTY4ETHOCTW, CBA3aHHble C pacyeTaMun wnn
npoueccamu.

CooTBETCTBEHHO, OLleHKapuckanoTpebyeTboneernyb6oKoroMoHUTOPUHTa.
Mpuv pa3paboTke COOTBETCTBYIOLLLEN AEATENBHOCTM MO MOHUTOPUHTY KoMuTeT
no aynuty u/vnu CoBeT [O/MKHBI y4UTLIBATb TAKWME BOMPOCHI, KaK N3BECTHbIE
cnabble CTOpoHbl, 0cobeHHO nobble NOATBEPXKAEHHbIE 3HauYUTENbHble
HeXBaTKW WNW CyLleCTBEHHble HeAoCTaTKW, U YPOBEHb 3pesioCTV BCero
npouecca GUHAHCOBOM OTHETHOCTU.

B oxunpgaHuu Boixopa (IPO wnu nornouwexwne)

Mbl yXXe oTMe4asin, 410 — co6|/|paeTc;| U HEeT 4YacCTHad KOoMMNaHua
BbIXOAWUTb Ha I'Iy6J'II/|‘-IHbII7I PbIHOK — MpUMeHeHne B Hewn CTaHLapTOB y4eTa
N ynpaBJieHUdA, KOTOpble TUMWYHbI 0114 I'Iy6J'II/|‘-IHbIX KOMMaHWNA, 04YeHb
Ba>XHO, NOTOMY 4TO CyLleCTByeT BEPOATHOCTb ee MOorjolLeHnqd I'IY61'IVI‘-IHOI7I
KOMMNaHuewn. OpFaHVI3aLI,I/IFI, rne Het LOOJIXKHOMo BHYTPEHHEero KOHTPOJid,
MOXET MNpuy npofaxe noay4nTb bonee HU3KYK0 OLEHKY, YeM oLeHnBaacCb
Obl KOMMaHn4A, B KOTOpOVI nMeeTcqd OI'Ipe}J,eJ'IeHHbI[;I KOHTPOJIb PUCKOB "
CO6J'HO,E|,8FOTC9| BblICOKME CTaHLOapPThbl ynpaBieHUA.

MHorne KoMNaHUM Ha4yMHaOT MEPONPUATUSA MO LOCTUXKEHUIO COOTBET-
CTBUSA NMonoXeHUaM 3akoHa SOX, Kak Tonbko oHW nogxoasT K PO, n yacTo
3T0 BEAET K paHHeMy JocTvxeHuto cooTBeTcTBUS SOX. [eaTenbHocTb no
LOCTMxXeHuo cooTBeTcTBUSA SOX [o/KHA NPOBOAUTLCS C YHETOM TeKyLlen
OLLeHKW YPOBHS PUCKOB, NMpefnosiaraeMbiMmM CpokaMun U BEPOSTHOCTbIO Bbl-
Xopa, a Takxe Tunom ebixoaa (IPO unu nornowenune). eiictens no goctu-
XeHuto cooTBeTcTBUSA SOX 1 BEXM HA 3TOM NYTW MOTYT BapblMpoBaTbCH B 3a-
BMCUMOCTM OT ciefyrolnx GakTopos:

e Hanuuune npouepypbl OLLEHKN PUCKOB W YPOBEHb TOSIEPAHTHOCTU K
PUCKY.

o ypOBeHb 3penocTun BbIIBJIEHHOM npouenypeobl.

e YpoBeHb npepnonaraemMoro  WcnpasleHWs  cuTyauuu, C
YYETOM W3BECTHbIX 3HAYUTEJIbHbIX HEXBATOK W CYLLeCTBEHHbIX
He[0CTaTKOB.

o ypOBeHb TeKyLLero KOHTpoJsid U MOHUTOPUHTA.



BOBJ'Iel-leHHOCTb/MOHI/ITOpIAHF CoBeTa 6y,£|,eT, BEpPOATHO, BbIT€KaTb W3
cornacoBaHHbIX ﬂ,eVICTBMVI Nno AOCTUXKEHNKD COOTBETCTBUA SOX.

CoctaB CoBeTa onpeKTopoB

HeT HMKakKux CTpOrMx mnpaBuA OTHOCUTESIbHO YWCJIEHHOCTW WK
coctaBa CoseToB pupekTopoB KO®BK, notomy uyto CoBeTbl, ABAASCH
MasnbIMW TpynnaMu, CUIbHO 3aBUCAT OT BXOAALLMX B UX COCTaB JIMYHOCTEN,
MEXJIMYHOCTHLIX  B3aWMOOTHOLUEHUA W WHAWBMAyasnbHbIX HabopoB
HaBbIKOB. [1pn3HaBas, 4To B CpeHEM MePUOT, BPEMEHM OT CO3[4aHNS HOBOW
KOBK po Bbixoga cocTaengeT 6 net (Ha BpeMs HanucaHusa 3TOW cTaTbu),
4TO ABNSIETCS CaMbIM MPOLO/KMUTENbHBIM NepuofoM 3a nocnegHue 10 ner,
CoBeTbl KOBK posmxHbl yaensaTs ocoboe BHMMaHue coctaBy CoBeTa, 4TobObI
nsberatb pybnuposaHus obasaHHocTel cpeau uneHoB CoBeTa. XoTs B
3afadvy AaHHOM nybnumkaumm He BXOLAUT AeTasbHbI pa3bop 3Toro Bonpoca,
KOBK ponxHbl cTpeMuTbcs cocTaBnsTb cBon CoBeTbl Tak, 4Tobbl y Bcex
4sIeHOB BbISTN Pa3/INYHbIE CUIIbHBIE CTOPOHbI [TEXHUYECKIE, ONepaLMoHHbIe,
GuHaHCOBbIe, ynpaBneH4Yeckue). Kpome Toro, yMeHUss BeHYYpPHbIX
KanuTannucToBMOryT bbITb LONOMHEHbI YMEHUSAMUN HE3ABUCUMbIX UPEKTOPOB
(KoTopble MoryT o6nafaTth OMbITOM paboThbl B OTPAC/M OTAMYAIOLLENACS, HO
CMEXHOMW, HanpuMep, UMeTb cepTudurKkaT byxrantepa, 4to HeobxoamMMo ons
npefcenatens KomuTeTa no ayauty, v T.n.).

Ponb Habniopgatenen CoBeTa AMpeKTOpoOB

HekoTopble WHBECTOpPbI, B YaCTHOCTM CTpaTerMyeckme WHBECTOPSI
Ha Mo34HMX payHZax GWMHAHCUMPOBAHWUS, MOryT OroBOPWUTb MPaBO WMMETb
NpeLCcTaBUTENs, KOTOPbLIN Ha3biBaeTcs «Habnopatens CoBeTa», KOTOPbIN
ByneT nocewatb 3acefaHns CoBeTa v €ro KOMUTETOB U NoJly4YaTb MaTepualbl,
pacnpocTpaHseMble Cpefmn LUPeKTopoB. Y HabntojaTens HeT pPULNYECKMX
npaB pupekTopa. BaxHo, 4ToObl Habniopgatens He MMen npasa ronoca
B CoBeTe ¥ Ha Hero He pacnpocTpaHanuck duayumnapHsle 0b6a3aHHOCTM
avpekTopoB. CoOTBETCTBEHHO, Takasi poJfib Habnogatens LoskHa ObiTb
3aduKcMpoBaHa B KOHTPaKTe MeXAy KOMNaHuen n nHBecTopoM. Hanpumep,
KoMnaHuga vacto Tpebyet, uTobbl (a) Habnopatens obpallanca co Bcei
nonyyaemomn UM nHdopMaLmein Kak ¢ KoHduaeHUManLHoM u (6) ero MoxHo
Bb110 6bl yaanuTb ¢ 3acenaHus Cosera (M He JaBaTh eMy MaTepuasnos), ecnu
MMeeT MeCcTo KOHOMUKT MHTEPECOB WM eCliv NpUCYTCTBME HabnopaTens
MOXXET MJI0X0 NOBNUATb HA NPUBUIETNUN KIOPUCT—KINEHT» KOMMaHUN.



Tabnuua. YncneHHOCTb M CTPYKTYypa

CoBeTa oupekTopoB No ctagusam passutng KOBK

TununyHoe Tunuynas
Crapgusa pasBuTus KOJIM4ecTBO CTPYKTYypa Mpouecchbl ynpaBneHus
AUPEKTOPOB CoBeTa
n / 3.4 Ynpasnstowmne 1-2| ¢ Kak npaBusio, oCyLLEeCTBASAOTCS
oceBHas -
Pa3BuTHe NpoAayKTa, Beruypble Coserom & Lenom
TeXHONMOrNN Kanutanuctoel  1-2
wunu ycnyr HeszaBucumebie
LvpekTopa 0-1
P 45 Ynpaensiowpe 1-2 Jn6o (a) oduumanbHo HasHaYNTh
aHHAA -
KOMMepumanusauus BenuypHele gmgn::)ux qn3eaHO§ ?BeeTa' o
kanutanuctel  2-3 ¢TB 4 “U-PL(MX ncnonHeHn
YHKUUA KomuTeTa no ayguty un
Hesagucumsie 1-2 Bo3HarpaxaeHusam ansa Coseta
AVipeKTopa B B LesioM, nnbo (6) yupeants
oduLManbHblie KOMUTETHI MO ayauTy
1 BO3HarpaxaeHusm
[LvpekTopa, HasHa4yeHHble
0TBETCTBEHHbIMU 3a (a) nau (6),
[IOJIXHbI 0TBeYaTb 3a BBefeHue
B MPaKTUKY PyKOBOASLLMX
NPUHLMMNOB KOPNoOpaTUBHOIO
ynpasneHus
p 5.7 Ynpasnsiowme 1-2 Yupeputb opuLmanbHble
n:;:;uuuep;:raen"“ - BeHuypHble KOMUTETbI MO ayAnuTy, Ha3Ha4YeHWIo
kanutanuctel  2-3 BO3HarpaxaeHun
1 ynpaeneHuto
He3aBucumble
AMpeKkTopa 2.3 0bcynmTb Ha3HayYeHWe Ha
LOMMKHOCTb 0bULManbHOro
Mpencenatens Coseta
Mpn HeobxoanmocTn, obcyanTb
BBe[eHVe B MPaKTUKY NPUHLMUMOB
ynpasfieHus nybanyHbIMu
KOMMaHUAMM
B 7 Ynpasnsiowme 1-2 Ha3zHaunTb Ha OOMKHOCTb
bIXO +
(IPO vﬂm BeHuypHble oduumansHoro Mpepcepatens /
nornowenmel KanuTanuctel | 2-3 lBPeél]yu.tero [OupexTopa (B npouecce
He3aBucumble
nvpekTopa 2-3




Mpoueaypbl BHyTPEHHEro KOHTpons

TunuyHble npoueaypbl KOHTpONs
Hapj paboToi ynpaBasiowmnx

3HaTb ¥ NOCTOSIHHO OTCNEXMWBATb PUCKHN,
CBA3aHHblIe C q)VIHaHCOBOﬁ OTHETHOCTbIO U
notepsaMun OT MOLLEHHNYeCTBa

YcTaHOBUTb NMPaKTUKY NofnucaHus
MOpPOroBbIX YPOBHEN pacxXooBaHUs
KpeLUTHbIX CPeACTB U IOpPUAUYECKMX
cornaweHum

* YupeauTb npoLenypbl GUHaAHCOBOW
OTYETHOCTU W Mepbl KOHTPOJIS, €CN 3TO
HYXHO

[poBepuTb BaxkHewne MeToaUKM byxyyeTa
1 OLEHUTb KOMMETEHTHOCTb GUHAHCOBON
KOMaHfbl

Ecnv 6bina npoeefeHa ayautopckas
nposepka, Komutet no ayauty unu Coset B
LLesIoM AOJDKHbI BCTPETUTLCS C ayauTopaMu
Ha 3aKpbITOM COBeLLaHNK

e OueHWTb NOTpebHOCTU dUHaAHCOBOM
MHGPACTPYKTYpbl B CBETE MAaHUPYeMOro
pocTa

e BHeCTU KOPPEeKTUPOBKM B MpoLesypbl
bVHaHCOBOW OTYETHOCTU U Mepbl KOHTPOJIS,
ecnin 310 HeobxoanMo

Mpu HeobxofMMOCTU pacCMOTPETb
BO3MOXHOCTb 3anpallinBaTh ¥ MPoBepsiTh
LLOMOJIHUTESIbHbIE OTHYETbl OT YNpPaBJiAoLLUX
Mo MepaM BHYTPEHHEr0 KOHTPOJIs

Mpun HeobxopMMocTu 0bCcyanTb BBEAEHME
MPaKTUKN BHYTPEHHEro KOHTPONS,
NpYMeHsoLEeRcs B NyBANYHBIX KOMMNAHUSAX

e OueHWTb MHPACTPYKTYPY M OCYLLECTBUTb
HeobXxoAMMble N3MeHeHWs, YToObI
nofAepXaTtb MpoLecc paclunpeHus

e 06cyauTh BbICOKOYPOBHEBOE NMaHWpoBaHue
Paspena 404 SOX

PaccmoTpeTb Bo3aMoxHoOCTb bonee
popManbHoro obcyxaeHus n/unv aHanusa
p1CKOB GUHAHCOBOWN OTHETHOCTM

e HauaTb nnaHWpoBaHue B COOTBETCTBUM C
Paspenom 404 SOX 1 o4epTUThL KOMMeKC
[LleNCTBUIA, HeobXoANMBIX 4SS [LOCTUMXKEHNS
COOTBETCTBUS




Ponb KOHCY/N1bTAQHTOB KOMMNaHWUN

,D,MPEKTOpé 4acCTo cChnpawnmBaloT, KOro npenctaBAdAe€T KOHCYNbTaHT
KOMMNAaHUM — WHBECTOPOB, ocHoBaTenen, CoserT, ynpaBnawwmx wmnnan
COpr,lJ,HVIKOB? KOHch'IbTaHT KOMNaHnM  ABNIAeTCA npencraButesiem
KOMMNAHUN N UTPaeT BaXXHYH POJib B KOHCYJIbTUPDOBAHUN CoBeTtano BOMnpocam
ero POpM,EI,MLieCKOVI OTBETCTBEHHOCTWU. HaanMep, KOHCYNbTaHT KOMMaHU"
4acCTo noMoraert COBETy B peweHnn cnenyrowmnx 3anad:

e OcBoboxpaeHne oT duayumapHbix obasaHHocTel (Hanpumep, npu
aKLMOHepHOM GMHAHCUMPOBAHUU U NPU BbIXOAAX U3 UHBECTULMM).

e [locTuXeHWe COOTBETCTBUS C pa3HOro poAa OPUAUYECKUMU
W perynatopHeiMu TpeboBaHuaMu (Hanpumep, B npouegypax
npefocTaBAEHNS OMNLMOHOB).

e PaspaboTka Mep M BHeApeHWe B MpPakTUKy npoueayp
KoprnopaTWBHOro ynpasneHusa (Hanpumep, npas WM obszaHHOCTEN
KOMUTETOB MO ayauTy ¥ KOMMNEHCaLUMaM U KOLEKCOB NoBeaeHNUs B
6usHece).

e [lpoBefeHwne KoHcynbTaumi gia CoBeta no Bonpocam yrnpaBrieHus
(HanpuMep, BosHarpaxaeHuit CEQ v cMeHbl ynpasasiouwmx).

e CocTaBneHue fokyMeHTauuu no peicteuaM CoBeTa U KOMUTETOB
(Hanpumep, NOArOTOBKa NMPOTOKOOB 3aceAaHui).




YTo Heob6X0A4UMO 3HATb O NPaBOBbIX
M aenoBblXx 0CHOBax 6M3Heca fo BCTynNeHUs
B cocTtaB CoBeTa AUpPEKTOpPOB

PekoMeHpauumu Paboueii Mpynnbi

Kaxpbli gupektop KOBK, npexpe yeM BnepBble MPUHATbL ydvacTue
B 3acefaHum CoBeTa, [LOJKEH MONyYUTb, KaK MUHUMYM, CHefytlLLyio
MHbopmMaLmio:

e OnpepeneHue cywHocTn ponn CoBeTOB AUMPEKTOPOB.

e (OcHoBHble 06513aHHOCTM U cdhepbl OTBETCTBEHHOCTU AUPEKTOPOB
YaCTHbIX KOMMAHWN.

e (CBop npaBoBbIx TpeboBaHuii K paboTe CogeTa.
e (OOwme xapakTepuUCTUKu:

—  3¢bdekTUBHbIX AupekTopoB B cocTaBe CoBeTOB 4acTHbIX
KOMMaHum;

—  HeadpdekTUBHbIX OupekTopoB B cocTaBe COBETOB 4acCTHbIX

KOMMNaHWn.



e  MwuHuManbHble 0ba3aHHOCTN fupekTopoB KOBK:
—  BCeX AMPEKTOPOB;
—  yNpaBAsioOLLNX AUPEKTOPOB;
—  He3aBWUCUMbIX LUPEKTOPOB;
—  [MPEeKTOpOB — BEHYYPHbIX KanuUTancToB.

Kak goJsxHa pacnpocTpaHaTbecs 3Ta MHGopMauua?

Pabouyas [pynna pekoMeHpgyeT, 4yToObl Mepep opraHu3auuveir NepBoro
3acepaHua CoseTa AMPeEKTopoB U B cuTyauuu, korda B CoBeT BXOAMT
HOBbI [MpeKToOp, MaTepuasn, W3NOXEHHbI Ha CheAyloLlmx CTpaHuLuax,
pacnpocTpaHancsa 6bl cpegn BCEX uneHos CoBeTta u 6erno obcyxpanca B
Hayane 3acefaHus. 3To 3aiMeT He bonee 15 MUHYT. Takxxe pekomeHayeTcs
MPOBOAUTL MepcoHalibHble HayasibHble BCTPEYM C HOBbIMU AMpeKTopamu
L1151 03HaKOMJIEHUS CO CBOMMMU 06513aHHOCTSIMU, C paboymM NpoLLeccoM u
obctaHoskow B CoBeTe.

OnpepeneHne BaXHeNWNx ponen
CoBeTOB LMPEKTOPOB

° MakcmManbHo yBesimuinBaTtb nOoxonbl OJsid BCEX aKUMOHEpPOB
KOMMNaHUN.

° anIBJ'IEKaTb, HaHWMMaTb W CTapaTbCA yOEepXWBaTb TaJIaHT/IUBbIX
4YJIeHOB ynpaBnmou.l,eﬁ KOMaHAObl N 4YJ1eHOB CoBeTa OVNPEKTOPOB.

° HacTtaBnaTs, AaBaTb 3a4aHNA N OLLEHMBATb YJ1€HOB ynpaBnmou.l,eﬁ
KOMaH[Abl.

e (ObecneynBaTb Takol ypoBeHb MOHMMAHWS, BUAEHUS MEPCNeKTUB
Bu3Heca, 3HaHWMW W oOMbiTa, KOTOPbIA WHbIM MNyTeM Obln Obl
HeLOCTyMneH A5 YIeHOB yNpaBnsiowen KOMaHAab!.

° no,ﬂﬂ,ep)KMBaTb CI)I/IHaHCOBbIe, npungn4yeckne n  3TUHECKUe
CTaHOapTbl ynpaBineHUda n HaGJ'II'O,EI,aTb 3a UX NPpUMEHEHUNEM.

OCHOBHble 0693aHHOCTKN U CCI)epr OTBETCTBEHHOCTMU
OVNPEeKTOPOB YaCTHbIX KOMMaHUM

e UcnonHeHnne oyHKUMA gosepeHHoro nuua (duayumapHbix] ons
BCEX aKLMOHEpOB.



e HaeMm Ha paboty, oueHka pesTenbHOCTUM U yBonbHeHWe CEO u
ofo0bpeHune oTbopa KaHAMAATYP Ha 3Ty LOSDKHOCTb.

e Hapgsop 3a pesTensHocTblo KoMnaHuy / Paspabotka MexaHW3MoB
Haa3opa.

e [lpoBepka n of0OpeHMe OCHOBHbIX Lieflell KOMNaHuM U cTpaTermm
6un3Heca.

o BbiaBneHne nomex pa3BuTuo  KOMNaHuUM W” akKTUBHOE KX
npeojoneHune.

e BbisicHeHMe HepoCTaTKOB B [eiTeNIbHOCTM U BbibOp MokasaTenew
OIS UX U3MepPeHn n peabunutaumu.

o Mounckun cnocobos COXpaHeHnda n ycunneHnsd coctaBa CogerTa.

° O,u,o6peHV|e CTUMynoB B BWAe aKUWOHEPHOro Kanutana w
Ha3Ha4YeHne BO3Hana)K.lJ,eHI/II7I pykKoBooUTENTAM.

e Hapsop 3a cobniofeHWeM perynsiTopHbIX U IOPUAUYECKUX
TpeboBaHuW.

CBopg npaBoBbIX TpeboBaHUA
kK CoBeTy oMpeKTopoB

0653aHHOCTb NPOoABNATbL 3a60TY U BHUMaHUE

OT nupekTopa TpebyeTcs AeiicTBOBaTL C TaKMMUM 3a60TON 1 BHUMaHUEM,
C KakMMU cTan bbl LecTBOBaTb 00bIYHbIV 61laropasyMHbI Yen0BEK Ha TOW
e LOMMKHOCTM U MpU Tex Xe 0bcToaTeNnbCcTBax.

OT aupekTopoB TpebyeTca:

e [lonyyaTb MHPOpMaLMIo, KOTOpas, MO WX MHEHW, 0DOCHOBaHHO
HeobxoAMMa AN NPUHATUS peLlleHns.

e [lpoBOAUTL HafIeXallme UccnefoBaHus.
e [lpvHUMaTh peleHuns 060cHOBaHHO U A0OpPOCOBECTHO.

06a3aHHOCTb cobnloaaTh 3aKOH

OT nupekTopa TpebyeTcs [eNcTBOBaTb C MakKCUMasbHbIM Yy4YeTOM
MHTEPECOB KOpropaLmu, a He B UHTEPecax CaMoro AMPeKTopa Uian TpeTbeln
CTOPOHbI.



YacTo Bo3HUKAIOT CUTyauuun, Korgpa AUPEeKTop BCTynaeT B KOH¢J1VIKT
WHTepecoB:

e Korga [JUpeKkTOop WU TpeTbs CTOPOHA WMEET TepCoHasbHyio
GUHAHCOBYI0 3aMHTEPECOBAHHOCTb B CAENKE C KOMMaHuen
(HanpuMep,  BHYTPEHHUWA  KOHOIUKT — MeXZy  BEHYYPHbIMU
KanuTanucTaMu Kak AWPEKTopaMu U Kak MpeAcTaBUTENSMU
WHTepecoB ux GoHLO0B).

e Korga [vpeKTop HE3aKOHHO 3aB/lafleBaeT «KOpPMOpaTWBHOM
BO3MOXHOCTbIO», KOTOpPas B,0/HKHA NPUHALIEXaTb KOMMNaHUW.

o KOF)J,E] OVNPEKTOP CNYXUT B KadecTBe npencraButend CTOpOHHEVI
Kopnopauuu, n uenun 3TOM CTOpOHHEVI Kopnopaunn HaxooAaTca B
KOHq)J'IVIKTe C NHTEepeCaMy KOMMNaHnn.

o KOF)J,E] ONpeKTop OTKa3blBaeTCHd oT BbIMOJIHEHUA CBOUX
obszaHHOCTERN MO HaA30py Unu He npoasiadeT ,D,O6pOCOBeCTHOCTVI
B CBOUX ,EI,EVICTBVIFIX.

Mpumepbl HepO6POCOBECTHLIX AEWCTBUI AUPEKTOpa:

o Co3HaTenbHO MAM no bHecnevyHocT He yoendaetr AOCTaTOYHOro
BpeMeHn CBOUM obs3aHHOCTAM.

e VrHopupyeT U3BECTHbIE PUCKN.
e He MoXeT ocyLLLecTBASTb HaL30p Ha MOCTOSHHOW OCHOBE.

HecnocobHocTb paGOTaTb ,D,O6pOCOBECTHO MOXEeT BbI3BaTb Cepbe3Hble
HeraTuBHble nocnencTBuAa LONA OUMPEKTOopa, Takue KakK npuejedyeHue K
I'IepCOHaJ'IbHOVI OTBETCTBEHHOCTU 3a HapyLlleHue obsi3aHHOCTHM npoABNATb
3860Ty N BHMMaHUe unun norep4d CI)VIHaHCOBOVI KOMMNeHcaunn no ycsioBudam
LOroBopoB 06 0CBO60)K,£I,€HVIVI OT OTBETCTBEHHOCTU NN CTPaxoBaHUA.

0bbivHO B rocynapCctBeHHOM KOpnopaTuBHOM TMpaBe MnpegycMOoTpeHbl
Mepbl, HanpaBJjieHHble TMpPOTUB CAOEJIOK C 3auHTepeCoBaHHOCTbO WU
NMPUCBOEHUA «KOPMOPATUBHbIX BO3MOXHOCTEN», Takue Kak Tp86OBaHVIe
MOJIHOTO PaCKpPbITUA U yTBEPXLEHME Ha LOJIXHOCTb HE 3anHTepeCOBaHHbIX
B COBepLIeHUN COoeJIKN OUPEKTOPOB.

KoHduraeHUNaNbHOCTL U pacKpbiThe

06s3aHHOCTL cobniopaTh KOHPUAEHLMANbHOCTb. YacTHbI ciyyan
obazaHHOCTM cobnopatbh 3akoH. TpebyeT oT AupekTopa coxpaHeHus
KOHOUMAeHUManbHOCTH HenybanyYHOM MHGOpMaLUK 0 KOMNaHU.



06a3aHHOCTb penaTtb PpackpbiTUsi. TpebyeT, 4TobObI AupekTop, B
COOTBETCTBUM C 0653aHHOCTAMM NPOSIBASATL 3a00Ty M BHMMaHMe 1 cobntofaThb
3aKOH, NpeAnpuvHUMaNn pasyMHble OENCTBUS Mo obecneyeHuto nepepayn
KOMMNaHveln CBOWMM akLuMoHepaM BCeW CyLleCTBEHHOW WHbopMaLmu,
OTHOCSHILLENCS K AeNy, LS9 KOTOPOro He0OXoANMbI LeMCTBUS aKLMOHepa.

I'IpesyMnuvm QOGQOCOBGCTHOCTM OWPEKTOPOB NPU NPUHATUU EeLUEHVIFI

OcHoBaHa Ha nonyuweHnun, 4Y1o npu MNpUHATAN Le0BbIX peLLIeHVIl7I
OVPpeKTOopa KOMMNaHun ,D,eVICTBOBaJ'IVI Ha OCHOBe ,EI,OCTaTO‘-IHOVI VIHq)OpMaLI,VIVI,
,D,O6pOCOBeCTHO N NCKpeHHe Bepd B TO, 4TO 3TU [J,eVICTBVIﬂ coBepLwannchb B
Hanny4dwnx netepecax KoOMmnaHumn.

I'Ipanmo npesymnunmmn ,D,O6pOCOBECTHOCTVI nomMoraet 3alWlUTUTb
onpekTopa oT I'IepCOHaJ'IbHOVI OTBETCTBEHHOCTW 3a TJIOXMe, KaK KeM-
TO YyTBepXnOaeTcd, [LeJsioBble pelleHund. Mo CyLLecTBy, obs3aHHOCTHM
LOKa3blBaHNANEepeHOCATCAHaNnogaBLlee npeTeH3ntio INLLO, yTBepXaatoLliee,
4YTO OUPEKTOP HE NCTMOJIHUJT CBOU CbVI,EI,YLI,VIaprIe obs3aHHOCTM. 3a|.|.|,1/|Ta non
3TOM I'Ipe3yMI'ILI,VIEVI TepAaeTcd, eCcnu oUpeKTopa, y4acTBoBaBLUME B MPUHATUN
peweHnd, ABAAINCb 3aWHTepeCoBaHHbIMWM  NnnuaMu, He NpoBOLMIIN
HeO6X0,£I,VIMOF0 nccenenoBaHUa nepen 1eM, Kak NpuUHATb peleHne, nin He
CyMesin OpraHn3oBaTb afeKBaTHble Mepbl Ha430pa.

Obwure xapakTepncTnkm 3adpdeKTUBHbBIX
CoBeTOB AMPEKTOPOB YaCTHbIX KOMMNAHUN
W OUPEKTOPOB B MX COCTaBe

e Hanuune $ICHOrO W B3aVMMHOIr0 MOHWMAHUS OXWAAHWUI Mexay
anpexktopamu n CEO.

e OcywecTtBneHune exerofHblx GopMasibHbIX OLEHOK [AeATeNbHOCTH
CEO.

o npaKTVIKa nposeneHna paGO‘-IVIX COBeLLI,aHVIVI Mexny He
y4acTByHOLWMMN B yNpaBieHnnN 4ieHaMun CoBerTa.

o Hanunune OVNPEKTOPOB, KOTOpPblIe pa60Ta+0T B KOMaHAe 1 penatoTt
BaXKHbI I'IpaKTVI‘-IECKVIVI BKJ1a[ B KOMMaHUIO.

o anIBETCTBYPOTCﬂ OTKPbITbI€ N YeCTHble B3aMOOTHOLUEHNA.
o PaCXO)K,EI,EHWFI BO MHEHUAX YNaXXNBATCA KOHCTPYKTUBHO U 6bICTp0.

e [leATenbHOCTb OTLENBHOMO  AMpPEKTOpa TMOHATHA  OCTaslbHbIM
LUPEKTOpaM.



[MocToAHHOE 03HakoMieHue ONpeKTopoB C COBpPEeMeHHbIMU
nepenoBbiMn MeTogaMun pa6OTbI.

[vpekTopa 3HalOT 1 NOHMMAIOT CBOM 0b6S3aHHOCTHU.

):I,vlpeKTopa 3HatoT, Korga UM HY)>XHO NMPpUCYTCTBOBATb Ha 3acefaHnmn
COBeTa, 3HaKOMbl C oOTpacinbld W MNOHMMAKT MeCTo B Hewn
KOMMNaHunn.

OvpekTtopa He «aTakytoT» CEO nnu apyrux yneros CoBeTa, Koraa
Te 0TBEeYaloT Ha MX BOMPOCHI.

— XoTa B o06si3aHHocTM CoBeTa W BXOAMT NpeabsiBleHue
TpeboBaHuin k CEO n ynpaBnsiowen KomaHge, Heobxonnmo
NOAXOAUTb K 3TOMY C OCTOPOXXHOCTbLIO, NMPOSIBAATL YBaXKEHME U
n3beratb NPOSIBNEHNI INYHOM HEMPUSASHMU.

- Henb3asa nogpbiBaTb aBTOPUTET CEO nepeganuoM ero KoMaHabl,
[aXe BO BpeMd nepexonHOro repmona B KOMMNaHUN.

IvpekTopa p[ocTynHbl Ans CcBOOOAHOTO U HEMPUHYXOEHHOTO
obLeHns 3a NpefenaMm 3ana sacegaHuii CoeeTa.

Ecnu ato YMEeCTHO, AUPEKTOP MOXXET BblCKa3aTb CBOHO C06CTBeHHYFO
TO4YKY 3pEeHUNA, KaK OT,IJ,eJ'IbeII7I YJ1eH rpynnel.

Obwune xapakTepuUCTUKM HeaIPPeKTUBHbIX
CoBeTOB AMPEKTOPOB HYAaCTHbIX KOMMAHUNR
W LUPEKTOPOB B UX COCTaBe

O6LLI,eHVIF| He rnojiy4aeTcd — HU BO BpeM4d, HN BHEe 3aC€,IJ,aHVII7I.

HeBO3MOXHOCTb MPUATU K COrNacui — HWU B LENCTBUAX, HU B
MPUHATUMN peLLeHUN.

HeyMeHve NprMUpPATb pa3Hble TOYKW 3pEHUS.
HexxenaHue pa3brpaTbCs B CyLLECTBYIOLLMX KOHPNIMKTAX.

PerynapHoe  npoBefeHWMe  Ype3MepHO  MPOAOSIKUTENbHbIX
3acepaHuii Coseta (bonee Tpex 4acos, He 3aHMMasAChb MpW 3TOM
CTpaTerMyeckmMm niaHnpoBaHMeM WUan ApYruMmu 0cobo CoKHbIMM
Bonpocamu).

Bo Bpema 3acepaHuin CoBeTa nNpaKTWKyeTCs WCMoJSib30BaHue
KapMaHHbIX KOMMbIOTEPOB M HOYTOYKOB A1 Liesield, He OTHOCSLLMXCS
K pabote CoBerTa.



e [lupekTopa cyuTaloT HeobXxoAMMbIM A5 cebs Bbicka3aTbes U ObiTb
YCJIblLLAHHBbIMW, HE3AaBUCMMO OT TOrO, SIBASIOTCS JIN UX 3aMeyvaHus
YMECTHBIMU U 3QPEKTUBHBIMU UMW HE SBASIOTCS.

o «OTkntoyatoTCa» OT pa6OTbI, Tak KakK bosbllie He OLyLlakT, 4TO
K WX MHEHWI NpUCIywnBarTCA — TaK MOXeT CJIy4UTbCA nNpu
PacxoXLeHnAX rno BonpocaM cTpaTternn.

° He yOoaeTCqa ylaXnBaTb pa3Hornacua 6bICTpO N KOHCTPYKTUBHO.

e He ynaetca [obuTbca perynspHoro npucyTCcTBMS BCeX AMPEKTOPOB
Ha 3acepaHuax CoseTa.

e HecoBMecTUMble Mexay 060l BbiCKa3blBaHUSA: Ha 3acefaHum
— 0flHO, a Mmocfle 3acefaHns — Apyroe (naccuBHO-arpeccuBHoe
noBefeHue).

o yCTyI'IKI/I Begyuwunm MHBECTOpaMm, KOTOpble npenaTcTBYOT
KOHCTpYKTMBHOVI ONCKYCCUUN C OCTaJIbHbIMUK YJiIEHaMM CogerTa.

— Manbie ¢upMbl B ocobeHHocT  6odATcH  mepeyunTb
LOMUHMPYIOLLEMY WHBECTOPY W3 OMNaceHWin He mnonacTb
B Oymywme cpenku. VIM cnepmyeT Bce e BbICKa3aTbCA U
He3aBMCKMO BbIpa3nTb CBOE MHEHME.

MuHuManbHble ob6a3aHHOCTN aupekTopoB KOBK
Ot Bcex gupekTopoB TpebyeTcs:

e T[locewatb Bce 3acenanua Coseta AMPEKTOPOB (3a MCKMOUEHUEM
HEOXMAAHHbIX Ype3BbIYaMHbIX CUTyaLMiA).

— Hapnexawee u4ucno 3acegaHuin CoBeTa [0/KHO ObiTb
COrnacoBaHo NMpu INYHOM BCTpeYe.

o K 3acefaHnaM wnnnm coBelaHnam CoBeTa HYXXHO TOTOBUTbCA
3apaHee.

o [lopnepxunBatb OTKpbIToe oblweHne ¢ CoBeTOM He TOMbKO Ha
3acepaHusix CoeTa, Ho ¥ Be3fe, rae HeobXo[MMO pacnpoCcTpaHnTb
HYXHYI0 MHbOopMaLuio.

e (ObuwaTbCcs Apyr ¢ ApyroM OTKPbITO U YECTHO.

o OTKprTO O6Cy)K,lJ,aTb MYHKTbI, MO KOTOPbIM CYLLLeCTBYHOT pa3HOriacu4,
BMECTO TOro YToDbl X 3aManyunBaThb.



BbiTb  [OCTYyMHbIMM — Ana  HeobUUManbHbIX  KOHCYNbTaUUi
yrnpasasowmMmn n yneHammn CoBeta BHe paMOK 3ariaHMpoBaHHOIO
pacnucaHus 3acegaHuin Coserta.

MuHUManbHble 06a93aHHOCTH
ynpasnawuwmnx ampektopos B coctaBe CoBeTa

MoppepxmBaTth oTKpbiToe obuweHne ¢ CoBETOM He TONMbKO Ha
3acepnaHusix CoeTa, Ho ¥ Be3fe, rae HeobXo4MMOo pacnpocTpaHnTb
HYXXHYI0 MHbOpMaLuio.

npe,EI,OCTaBJ'IﬂTb afleKBaTHYl0O CBOEeBpPEeMEeHHYIo I/IHCI)OpMaU,VHO,
HeO6XO,£I,I/IMy}O COBeTy Ona BblNOJIHEHNA €ero oba3aHHoOCTEN.

- BpeMﬂ npenocrtaBsieHNAa MaTepuanoB [And 4Y4JeHOB CoBeTa
OOJIXKHO ObITb COBMECTHO COr1acoBaHo.

nO,EI,FOTaBJ'II/IBaTb MaTepuanbl 014 COBeTa, YTOOBI caenaTtb
BO3MOXHbIM MpoBegeHune er'Iy6J'IeHHbIX ,IJ,VICKYCCI/II7I no TpeGyeMblM
TEMaM.

MonoxuTensHo pearnposaTh Ha nomollb CoBeTa.

CoobLiaTb 1 XopoLumre, U NI0X1e HOBOCTU B KpaTyaiLume CPOKU U B
MPSMON 1 ypaBHOBELLEHHOW MaHepe.

06waTtbc C pSAOBBIMU LMPEKTOpPaMU B MPOMEXYTKax Mexmy
3acegaHuamu Coseta, YTobbI:

— aKTUBHO MCMNOJIb30BaTb HOY-Xay OMPEKTOPOB, UX KOHTaKTbl U
CMocobHOCTb OKa3biBaTb noMolLlb, YTOOBI nponBuraTb busHec
KOMMaHnn;

— usberaTb CHOPMpM30B Ha 3acefaHndax CoserTa.

MunHUManbHble 06a93aHHOCTH
He3aBUCKMMbIX gupekTopoB B cocTaBe CoBeTa

Pabotate B KoMaHge co cBoumu konneramu no Cosety
OMPEKTOPOB.

Ncnonuate pgns CEO dyHKUMM BHUMaTenbHOro crywaTens wu
KpuTuka (sounding board), a uHoraa u HacTaBHuKa.

ObecneynBaTb He3aBUCUMYK TOYKY 3PEHWUS U KOHCTPYKTUBHbIN
BKNap,.



e [IpencepatenbcTBoBaTh  WMAM  y4yacTBOBaTb Ha  3acefaHusx
komuteToB CoBeTa, Ha KOTopbIX TpebyeTcs yyacTne He3aBUCUMBbIX
OVPEeKTOpPOB.

° MFpaTb posib MOCPEnHNKOB MeXAy ynpasadtownMn onpeKtopamm u
MHBECTOPaMn-ONPEKTOPaMUN B CJly4ae BO3HUKHOBEHUA KOH¢J'II/IKTOB
MHTEpPecoB B Nneperosopax rno CI)I/IHaHCOBbIM BOMpocamMm u B Opyrux
ciiydadX, a TakKXe CJIyYXUTb B Ka4deCTBe He3alHTepeCOBaHHbIX
LOVNPEKTOPOB Npu peweHnn aTnx np06neM.

MUWHMUManbHble 0693aHHOCTN BEHYYPHbIX
KanuTanucToB-AMpekTopoB B cocTaBe CoBeTa

° MoHnmaTb KOHKYPEHTHY0 no3nunio  KoMnaHunum wn  NOCTOAHHO
HaxognTbCAa B Kypce cobbITMA B COOTBETCTBYHOLLEM CeKTope
MPOMbILLJIEHHOCTN.

e [lomoraTb KoMnaHusAM BHe 3acefaHuii CoBeTa ycrneLwHo pa3BmBaTh
NpoLaXky NMPoAyKLMN UAN 3aKpblBaTb T€ WM WHblE HanpaBieHus
6u3Heca.

o WcnonHuate gns CEO &yHKLMM BHMMaTenbHOro caywartens u
KpuTuka (sounding board), a uHoraa u HacTaBHYMKa.

° AKTMBHO AOeENUTbCA C KoJIJIeraMmuy no COBeTy CBOMM OMbITOM pa6OTbI
C I'IOpTd)eJ'IbeIMI/I KOMMNMaHNAMMN.

e bBbiTb  pocTynHbiMM  Ans  HeodUUMANbHbIX  KOHCYIbTaUWA C
ynpasnsoowmmMmn n yneHammn Coseta BHe paMoK 3annaHMpoBaHHOIO
pacnucaHua 3aceganmni CoseTa.

° MFpaTb BeayLlyto poJib B (I)VIHaHCI/IpOBaHVIVI KOMMaHnn.

° BKJ'Ia,IJ,bIBaTb CBOW 3HaHUA M ONbIT B OCyWleCTB/IeHNE YyCNelWHbIX
BbIX040B.

e [loHMMaTb pas3nuuus  Mexay CBOUMMKM 0DA3aHHOCTAMM  Kak
AVPEKTOPOB W CBOEW pPOJblo B OTAENIbHOM POoHAe.

° anIFJ'IaLIJaTb LONPEKTOPOB, He ABNAKOLNXCA BE€HYYpPHbIMU
KanntaanctaMu, nyBaxaTtb UX BKJ1a, AaXXe Korga asTh HeBeH4YypHble
OVpeKTopa BJlafetloT OTHOCUTEJIbHO Manom ,EI,OJ'IGI;I CcobCTBEHHOCTH
M0 CPaBHEHUI C UX cobCcTBEHHOMN.



Kak oueHuTb Bawe cobcTBeHHOE yyacTue
B CoBeTe AUPEKTOpPOB

Cnucok BonpocoB, KOTOpble pa3 B roAy AOJKEH 3afaTbh cebe KaXabii
OUpeKTop, Kacaluwmecs TOro, MOJIHOCTbIO JIW OH BbIMOJHWUA CBOM
obsizaTenbcTBa no pabote B coctaBe CoBeTa

BkayectBe Hauny4weroobpasapgencteuii Paboyvasi pynnapekomMerayerT,
4yTobbl COBET AMPEKTOPOB 06CYAN BO3MOXHOCTb NPOBEAEHUS €XEerofHON
CaMOOLLEHKM OTLEeNIbHbIX LMPEKTOPOB, BO BPEMS KOTOPOW AMpeKTopa byayT
npocMaTpMBaTh ONPOCHUK MO CaMOOLIEHKe, MPUBELEHHbIN HUXKe, U 3aaBaThb
cebe BOMPOCHI, KOTOpPble OHW PaccCMOTPeNY Ha CBOEM MEpPBOM 3acedaHuu
CoBerTa.

[MonobHaa camooueHKka [oMmxHA obMUMANBbHO BbIXOAUTL HA MOBECTKY
IHs pa3 B rofy. KpoMe Toro, Kaxmabl1 AUPEKTOP AO0SIKEH OTBETUTb Ha OfMH
BOMpoc obLero xapakTepa:

OnpaBgan nuM 1 MMHUMaNbHble OXXUOAHUA OT MeHs, KaK fUpekTopa
3TOM KOMMaHuu?



Mopgenb caMooLeHKU

Lenanu nu Bbl B NpOLLIOM rogy cneayowee?

Mocewanun kaxxpoe 3acegaHune Cosera.
Bcerpa 3apaHee yuTanu Matepuasbl nepep 3acefaHueM.

[Mpn HeobxopgmuMocTn cosetoBanucb ¢ CEO nepepn 3acepaHueM,
4yTOOblI YybEegMTbCs B TOM, YTO BaM W3BECTHbl OCHOBHblE TeMbl
MOBECTKM [HS M Ta NOMOLLb, KOTOPAs 0XXMIAETCs JIMYHO OT BacC U OT
CoBeTa B L,e10M.

PaboTtann ¢ koMnaHuen BHe geatenbHoct CoBeTa Hapn Jt0ObIMMK
MPOeKTaMy W BOLWAM B KOHTAKT C YMNpaBfsiowen KoOMaHZon u
LPYrMMU OCHOBHbBIMUW YHaCTHUKAMMU.

I'Iop,,u,ep»(MBanM CBA3b C KoJuUleraMmn-gnpekTopamu, ,El,el7|CTByF| B
HanpasJsieHn cornacoBaHna MHTEpPeCoB.

BHecnn nonoxuTenbHbI BKNAL UK N0 KpanlHen Mepe NbiTalnch
MPUHECTU MOSb3Y 3TON KOMMaHUM.

YcTaHoBUAN 1 nognepXxmeanamn [J,OJ'I)KHbI[;I ypoBeHb HaA30pa.

Bbinin  BHUMaTeNbHbIMM B TeyeHue 3acefaHuna CoBeta n
orpaHmymBann McnoJsib3oBaHMe nMNepCcoHasibHbIX KOMMbKTEPOB
Wb BpeMeHeM MJ1aHOBbIX MepepbliBOB.

AcHo pacnosHaBann (u obcyxpanum ¢ Konneramu] sobble
BO3HMKaloLLMe NoTeHUNanbHble KOHQIUKTLl MHTEPECOoB.




Kak npoBoAUTb eXeroaHyw oL eHKY
3¢deKTUBHOCTU paboTbl CEO

B naparpade «06wmne xapaktepuctuku addekTnBHbix COBETOB HaCTHbIX
KOMMaHWUI 1 AMPEeKTOPOB B UX COCTaBe» Mbl 0TMevanu, 4yto CoseTtaM criemyeT
npoBoAuTb GOpMasibHYl0 EXEerofHyr oueHKy 3OPeKTUBHOCTM paboThl
CEO. Ha 370 cnepnyeT 06patuTth ocoboe BHMMaHUE, NOCKObKY OTAeSbHblE
NpUMepbl B BEHYYPHOW WHAOYCTPUM CBMAeTenbcTBylT o ToM, yto CEO
SBNIAOTCA HAaMMeHee NPoBepPSeMbIMU COTPYAHMKAMU B TUMUUYHbIX KOBK.

TpynHo npepcTaBuTh cebe, 4to CoBeT KOBK nopaepxan bbl ngeto o ToM,
yto CEO ponxeH 3aHMMaTbCs KOPPEKTUPOBKOM 3apniaT paboTHUKOB Un
NpefoCTaBAsATb UM HOBbIE OMLMOHbI [0 TOFO, Kak NpoBepuT aPpPeKTUBHOCTb
paboTbl kaxzoro n3 Hux. OTyero e CoBeT foSKeH NpuaepxunBaTbcsa bonee
HW3KUX CTaHLapTOB, Korga [Lefio AOXOAMT 0O MpoBepku 3hdeKTUMBHOCTM
camoro CEQ? BaxHocTb Hanuuus oTpaboTaHHOW npouenypbl MPOBEPKM
CoBeToM pabotbl CEO TpyaHo nepeoueHnTs. BBepeHne B gencTBme Takomn
npouenypbl cospaeT 3QdEKTUBHbIA MeXaHU3M MOALEPXKKU  LOSKHOIO
perynmpoBaHus B3auMHbIX oxugaHui Mmexay Cosetom n CEQ.



Mpouenypa exerofHon npoepku CEO He pofkHa 6bITb CAULLIKOM rpo-
MO3[IKOM 1 He [0JDKHA accouMMpoBaTbCs C U3MEHEeHWSMW BO3Harpaxmie-
Huii CEO. Ee cnepyeT pacueHnBaTh Kak XOpOLLY0 BO3MOXHOCTb yoeamnTbes,
4yto CEO 1 CoBeT paboTatoT 3a0[HO, C yBaXEHMEM K TeKyLLMM 3ajadyam u
npuoputeTaM busHec-nnaHa CEO. Bbino 661 ocobeHHO nonesHo coyeTatb
nposepky CEO co ctopoHbl CoBeTa ¢ npoepkoit CEO co cTopoHbl Bcex ero
HernocpenCcTBEHHbIX NMOAYNUHEHHBbIX.

BoT HekoTopble pekoMeHAaLWM N0 NPOBEAEHUID
3TOW npouenypbl

e (Co3patb NpoCTOW, KOPOTKWUW MUCbMEHHbBIA  OMPOCHMK  AAd
MCMoNb30BaHWSA ero  gMpekTopaMW U HEenocpefcTBeHHbIMMU
nog4mHeHHbiMu CEO.

e (OTobOpaTb NpoBepstOLLUX NNLL:

— Ha3Ha4WTb OLHOMO M3 YWUC/1a He y4yacTBYKOLMX B yNpaBieHUn
LVPEKTOPOB [N pacrnpoCTpaHEeHUs OMPOCHWMKA Cpefu Bcex
LAPYr1X HeynpaBASOLWLMX ANPEKTOPOB;

— Ha3Ha4YUTb WM BHELIHEero KOHCY/bTaHTa, WM HayalibHUKa
no KagpaM [nis ocCyllecTBAeHUs Tex e OYHKUMA cpenu
HenocpenAcTBeHHbIX NofuYMHeHHbIx CEO.

o [lpoBepsitownin ot CoBeTa [O/MKEH CBECTN ONPOCHUKU IMPEKTOPOB B
€[VHbIV LOKYMEHT, KOTOPbIN LO/MKEH NPeLCTaBNAaTb eAUHOAYLLIHOe
MHEHWe QUPEKTOPOB.

e Ha3Ha4eHHbIN OUPEKTOP AOMKEH KOOPAMHUPOBATL CBOW LEeNCTBUS
C KOHCYJIbTAHTOM WM HAaYasIbHUKOM M0 KaApaM, OCyLLLeCTBASOLLNM
OMpocC cpefu MOGUYUHEHHbIX, U MOJYYNTb OT HEro MUCbMEHHbIN
KpaTkuii 0630p, rae OymyT NMPoCyMMMpPOBAHbl KOMMEHTapuu oT
HenocpencTBeHHbIX nog4mHeHHbix CEO.

e 3aMeyaHus 0T MOAYMHEHHbIX W  [OUPEKTOpPOB  OCTaHyTCs
aHOHMMHbIMK, HO HE koHdupeHumanbHbeiMKM. Hanpumep, MOXHO
HanucaTb B OT4YeTe, YTO OfMH COTPYAHWMK yTBepxnaeT, yto CEO
HeyA0BJIETBOPUTESIbHO CLLeN1al YTO-TO, HO BOMBLUMHCTBO C 3TUM He
COrNacuiunCh.



HasHauyeHHbln pgupekTop OymeT cpaBHMBaTb [Ba oOT4eTa MU
06beMHATL UX B OKOHYaTeNbHbI oTyeT ana CoseTa (KoTopblIi
notoM 6yneT nepepan CEQ), n B HeM ByaeT oTpaxeHo Kak obliee
MHEHWe KOMaHAbl, Tak U MHeHue YyneHoB CoBeTa.

[pynna gMpekTopoB — 00bl4HO 3TO ByAEeT HAa3HaYeHHbIN AUPEKTOP
N KTO-TO eLle — fosixHbl BcTpeTuThes ¢ CEO v ycTHO nepepath eMy
CofepxaHune oTyeTa, 00CYAUTb C HUM BbIBOAbI, U B KOHLE YCTHOIO
obcyxfeHns npefocTaBUTb €My TMWUCbMEHHYIO KOMWI 0T4eTa,
noLnucaHHyto BceMu YneHamu CoeTa.




Kak npoBoAUTb eXeroaHyw nNapTHepcKyto
npoBepkKy CoBeTa AUPEKTOpOB

Pabovas pynna pekoMeHpayeT Takxe, 4Tobbl CoBeT paccMoTpen BO3-
MOXHOCTb MPOBELEHUs MapTHEPCKOM NPoBepKU. XOTs BEHYYpHble KanuTa-
NCTbl 06bIYHO 3aHMMatoT cBoM MecTa B CoBeTax UPEKTOPOB YaCTHbIX KOM-
MaHWM COrNacHo KOHTPAKTY UM MO YCI0BUSIM YCTaBa, 3T0 He ocBoboxpaeT
nx 0T 0693aHHOCTM ABNATbCA 3P PeKTUBHbIMU AnpekTopamu. [apTHepckas
MpoBepKa MOXET BbIBECTU Ha MepBbIi MaH BOMPOCh], OTKPbITO 06CYANTb
KOTOpble MpW HenocpefCcTBeHHOW becefle AMPeKTOpPaM TPYLHO — Takue Kak
BKJ1ag B obLee feno, obuieHre, [OoCcTynHOCTb, 06513aTeNbCTBA, Npodeccmo-
HaJIM3M N BEXIMBOCTb — U 3TO MOXET 3HAYUTENBHO YNYYLLINTL GYHKLUMOHM-
poBaHue Bcero CoBeTa.

B uenom, Pabouas lpynna npuwna K 3akfoveHnto: yem bonee nosgHewn
ABNSETCA CTafMs pa3BUTUS KOMMaHUK, TeM bonee BbICOKOW NpeacTaBnseTcs
HeobXxo[MMOCTb NPOBELEHNS CAMOOLLEHOK U NapTHEPCKMX NPOBEPOK.



I'Ipe,u,naraeMaﬂ NOrMcTnKa

Bbin pa3pabotaH ONPOCHWUK, KOTOPbIA LOSKEH 3aMOSIHATLCH KaXKAbIM
OVNPEKTOPOM WHAMBUAYaNbHO W KoHPuAeHuuanbHo. OH foskeH ObiTb
nepefaH KOHOUAEHUMANBHO KaXAbIM ANPEKTOPOM TPeTbe CTOpoHe — 1nbo
BHELUHEMY KOHCY/JbTaHTy KOMMaHuKu, b0 BHELIHEMY MOCPELHUKY — Ajs
cbopa KOMMeHTapMeB U NPOBEPKMU.

Ha ocHoBe uMetollerocs onbiTa Mo npoBefeHuto camooueHkn CoseTa
Mbl peKOMeHIyeM, YToObl Takasi CAMOOLLEHKa NPOBOAMIIACh UCKTHYNTENBbHO
YCTHO C BHELIHWM KOHCY/NIbTAHTOM KOMMaHWW, BbICTYNaKWMM B POSK
cboplimka paHHbix K cocTtaBuTens otvyeta ons Coseta. lpu nomoun
paboTbl C BHELWHMUM KOHCY/IbTAHTOM KOMMAHWW MOTYT ObITb YynaXeHbl
BOMPOChbl KOHPUAEHLMANBbHOCT U BO3MOXHOCTM OTKPbLITO BbIpaxaTtb
NHAMBUAYaNbHbIE MHEHWS.

OTBeTbl Ha HaCTOSALWMIA OMPOCHUK MOryT 6ObiTb AaHbl B TeyeHue
15 MUHYT, C y4eToM N0BbIX JOMOSHUTENbHbIX KOMMEHTapMeB, BAUSOLLMX
Ha MPOLOJIKMUTENIbHOCTb OTAENbHON becenbl. Bkntoyas pononHuTesnbHoe
BpeMsi, KoTopoe noTpebyeTcst ans paboTbl C KOHCY/IBTAHTOM, B LleJIoM BCS
npouenypa 3aviMeT MeHee Tpex 4acoB. 370 npepnonaraeT 20-MWHYTHbIN
pasroBop C MATbIO AMPEKTOpPaMW, W Kakoe-TO AOMOSHUTESbHOE BpeMs
noHapobuTcs, 4Tobbl  BblpaboTaTb  cornacoBaHHOe — aHafMTU4YecKoe
BUAEHWE nepep TeM, Kak npefctasuTtb CoBeTy KpaTKMi yCcTHbIN oTyeT. C
No6bIMU  CO3LaHHBIMU MUCbMEHHBIMU MaTepuanamu cregyeT nocTynaTtb
B COOTBETCTBMM C MOMAUTUKOW KOMMaHWM no obpalleHnto ¢ fOKYMeHTaMu.
BHeWHWI KOHCYNbTaHT [OJKEH MNpefcTaBuTb pesyNbTaTbl MapTHEpPCKON
npoBepku ycTHo CoBeTy Moc/ie COOTBETCTBYIOLLErO peLlleHns oPpuLmManbHoro
3acepanunda CoseTa.

MpoBeaeHue exerogHol camooLeHkM CoBeTa ycTaHaBAMBaET npoLenypy
L5l COOBOLLEHMS O HECOTTAaCUSX U PACXOXLEHUSIX, O KOTOPbIX AUPEKTOP],
BO3MOXXHO, HE pelnInch bbl cO0OLMTE OTKPLITO. ECiv Bbl coYTETE, YTO 3TO
NOLXOASALLNNA «NPefoXpPaHUTENbHbLIN KnanaH» v MHCTPYMEHT AOCTUXKEHUS
KOHCeHCyca, TO MpOoLEecC CO34aHMs 3TOro OTYETA OKAXKET MONIOXKUTEsIbHOE
BnusaHue Ha CoBeT.

Ecnn Bbl mpoaHanusvpyeTe KakAbli BOMPOC B MPWBELEHHOM HUXe
OMPOCHWKE, TO Bbl YBUAWTE, 4TO B HEM HET CMIOPHbIX MW TPYAHbBIX BOMNPOCOB —
TEM He MeHee, B COBOKYMHOCTM, CMbIC/ OTBETOB W NtoOble AONONIHUTENbHbIE
KOMMeHTapuun MoryT noMoyb CoBeTy OLEHUTb, LENCTBYeT N1 OH B 06LLen
FrapMOHMM WAW CyLecTBYOT npobaeMbl, CKpbITble MOf MOBEPXHOCTbIO,
KOTOpble MOryT Bbl3BaTb HaMpsi»KeHWe B CaMblil HEMOAXOAALMIA MOMEHT
— HanpuMep, KOrga KOMMaHWSA [OJKHA PacCMOTpeTb MpefsioKeHWe O
MOrNOLWEHNY N MPUHSATL PELLUEHNS 0 HOBOM payHae GMHaHCUPOBaHUS.



OnNpoCHUK ANS rPYNnnoBON NpoBepKU
3¢ppekTUBHOCTM paboTbl CoBEeTOB AMPEKTOPOB

(HassaHwe koMnaHuw)

COBET AMPEKTOPOB

WUHdopMauus, He nognexawias pasrnalieHuro

MpeAcTaBneHHbI HYXe WMHCTPYMEHT OUeHKWM Cco34aH, 4Tobbl y3HaTb
Ballle MHeHWe OTHOCMTEeNbHO addekTnBHOCTU paboThl CoBeTa AMpPeEKTOpPOB
Kak rpynnbl. OH NpM3BaH CAyXWTb NoBblWeHWo 3bdekTnBHocT CoBeTa B

Lesiom.

OueHuTe, MNoOXanyhcTa, B KakoW CTemeHW KaXpoe M3 clefylolinx
YyTBEPXAEHUI BepHO B oTHoWweHUK CoBeTa MPEKTOPOB AaHHOW KOMMaHuu,
MCMoMb3yst CUCTEMY NPUCYXLAEHUS 6annos 1 4obaBnds BallM KOMMeHTapmu,
ecnu noHafobuTtcs, B KpaHio NpaByto KOJTOHKY.

1 — NOMHOCTbIO HEBEPHO
2 — B OCHOBHOM HeBepHO
3 — B OCHOBHOM BepHO
4 — 6e3ycfIoBHO BEPHO

HI — HeT gaHHbIX
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OueHunTe, NoxanyncTa, o4nH NOCAeLHUIA BONPOC, OTHOCSALLMIACSA K CaMON
npouenype, v OTBETbTE Ha Hero:

MPOUELYPA OLLEEHKW OEATEJIBHOCTW COBETA OUPEKTOPOB

27. DenaeM au Mbl Xxopowyt paboty, oueHuBas M yny4was
a¢pPpekTBHOCTL CoBETA NPU NOMOLLM 3TOM NpoLeAYyPbl CAMOOLLEHKU?

Ja/Het

Ecnun «HeT», To 06bSAICHWUTE NPUYUHY TaKOro OTBETa U U3N0XKUTE, Kak, Mo
BalLeMy MHEHMIO, MOXHO YNy4LUWTb 3Ty npouenypy?
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PykoBoguTenb npoekra AnbbuHa HukkoHeH
JKCNepT-KOHCYNbTAHT BaneHTtuH JleBnukuni
KoMnbloTepHbIii gu3aitH MaBen JloMmakuH
MNepeBopyYuK v pepakrop HaTtanba XykoBckas

PyKoBOACTBO M0 OCHOBHbIM 0053aHHOCTSM COBETOB fMPEKTOPOB
KOMMNaHUN, GUHAHCUPYeMbIX BEHUYYPHbIM KanuTasom
— WNpkytck, 2012. - 48 c.
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POCCUMUCKAS ACCOLMALUA
BEHYYPHOI0 UHBECTUPOBAHUS (PABU)

Appec: Poccugq, 194156, CankT-lleTepbypr,
np. IHrensca, 4.27, kopn. 12B, oduc 208
Ten.: +7 812 326 61 80; ®akc: +7 812 326 61 91

e-mail: rvcal@rvca.ru website: www.rvca.ru

«PyKoBOACTBO MO OCHOBHbIM 00653aHHOCTSAM COBETOB AMPEKTOPOB KOMMAaHMUM,
bUHaHCUpPyeMblX  BEHYYPHbIM  KamuTanoM» MOCBSILLEHO  peLuatoLLedn
pOSiY  KOPMOPaTUBHOIO YNpaBfieHWss B MOBbILWEHUN 3DDEKTUBHOCTM
CoBeToB [MpeKTOpoB MNopTdesibHbIX KoMmmnaHwin. B aToM uccnepoBaHuu
paccMaTpMBalOTCH CaMble CYLLECTBEHHble BOMPOCHl, CBfi3@aHHble C
nosbleHneM 3ddekTMBHOCTM paboTbl CoBeTOB, U [alOTCa pPyKoBOAsLME
yKa3aHusa [ BCEX [MPEKTOPOB KOMMAHWM, MOAYYMBLUMX BEHYYPHble
nHBecTMLMM. OHO TakXe SIBSETCA CPELCTBOM AJIS 03HAKOMJIEHWS BCEX
OCHOBHbIX COTPYLHWKOB NOPTdEsbHbIX KOMMAHWA — YnpaBAsSoLLKX,
WHBECTOPOB M CAYXAlWX — C TeM, KaK MpaBWJIbHO [OJKHO ObiTb
OpraHun30BaHO KopnopaTuMBHOE yrnpaBneHne COBETOM B KOHTEKCTE MONOLbIX
Pa3BUBALLUXCS YaCTHbIX KOMMAHWUA.




