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B xommammn? ¢ IlpaBaa am, uro B HaOaroaareapHOM cobere

>
IIPEAIIPUHUMATEAD, OCOOEHHO — €CAH OH CAHMHCTBCHHBIM HAK
MaKOPUTAPHBII BAAAEAEI, OTYACTH TEPAET BO3MOKHOCTH AEHCTBOBATH
TAK, KAK eMy XodercA? ® 3adeM K€ TaKOe CAMOOTPAHMYEHHE HYKHO
npeAnpuHuMaTeAro? * EcTe An mpwm 5TOM PHCKH IOTEpPH IIpaB Ha

yIIpaBACHI/IC 1 BAAACHHC IIpCAIIpI/IH'I‘I/ICM?
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AOAJKEH 3AHIMATHCA ITHMH BOITPOCAMI?

15. Onenxa padorsr HabaropareapHOro cosera ........ 176

Omnenxa paborer HabAroAaTeABHOrO coBeTa — 3TO OOBIYIHAA TPAKTHKA? ®
Kro n xak onenmpaer pabory HabGaroaareaproro cosera? ¢ Passe moryr
CaMU YYACTHUKH OODBEKTHBHO OIICHHTEL cebA u cBoro padory? * Kakyro
ITOAB3Y MOKHO M3BACYD M3 TAKHX ONEeHOK? * Kro sammmaercs amasmsom
PE3YABTATOB OIIPOCOB U BEIPAOOTKOMN peKoMeHAAUE? * C KeM 0OCYHKAAFOTCA
PE3YABTATHI OI[CHKEH?

16. OmrrumMaapHbBI cOcTaB HaODAFOAATEABHOTO COBETA.
MasMeHEHNA COCTABA . v o vt 182

Hrre pas — kakoBa omrnmaspHas gucAeHHOCTh HabAroaaTeApHOTO coBera
AASl IIPEAIIPHATHI MAAOITO K CPECAHEro OmsHeca? ® A UTO TOBOPAT



OIJIABJIEHUE

o umcAeHHOCTH HabAIOAATEABHBIX COBETOB  3aKOHOAATEABCTBA  AAf
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10
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ITPEAVICAOBHME

CerosHs, B Hallly BbICOKOTEXHOJIOTUYHYK 3MOXY, PALOM
C TEXHOJIOTUSIMU Y HOBALMSIMU MO-NPEXHEMY YIOTHO COCe[l-
CTBYeT psj cTepeoTunoB. OJUH U3 HUX — YTO KOPHOPATHUB-
HOe yIpaBJieHHe MpeJAHa3HAYeHO TOJIbKO JJisl 60JIbUIUX My6-
JIMYHBIX KOMITAaHHUH.

B uyeM >KHM3HECMOCOOHOCTb 3TOTO CTEPEOTHUIA Y POCCHM-
CKUX COOCTBeHHUKOB? ByneM oTkpoBeHHBI. [lopoil — Hasu-
4yye He COBCEM YUCTBIX UHTepecoB. [lopoli — HexeJslaHMe Bbl-
HOCUTB cop U3 U36bl. UHOrla — HexeslaHue JIeJINThCS CBOEH
BJIacTbl0. HemoHMMaHue, 4TO GM3HEC JOJKEH ObITh MyOJIAY-
HBIM.

Tem He MeHee, Bce 60Jiblile TPUMEPOB KOMIIAHUN, KOTOPbIE
aKTHUBHO HCIOJIb3YIOT pecypc KOPNOpaTUBHOTO yIpaBJIeHUs.
OHM co3al0T y cebs1 cCOBeThI AUPEKTOPOB. [IpuriamarT B HUX
npodeccuoHaNbHbIX HE3aBUCUMbIX AUPEKTOpoB. HauunHawoT
006CYy/J1aTh C HUMH CBOW OH3HEC-BONPOCHl. BMecTe HaxXoAUTh
NpopbIBHbIE pelieHus. U B pe3ysibTaTe UX 6U3HEC pacTeT ce-
rofiHs GbICTpee.

OneIT Accoumanyy He3aBUCUMBIX JUPEKTOPOB MOATBEPXK-
JlaeT 3TO. BRIMrpbIBAOT Te, KTO yCJ/bllllaJl, KTO cAesas mpa-
BUJIbHbIE BbIBO/Ibl 1 BOBpPeMs C03/jajl y ce6si B KOMIIAHUU HO-
BYI0 — KOPIOPATUBHYIO — CUCTEMY yIpaBJIeHUS.

151 3TOTO HY>KHbI HOBblE 3HAaHWE U YMEHHUSA — B 3TOU CBS-
3u usnanue «llsgrtas Hora. Ha6ustojaTeibHbIN COBET B pa3BU-
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[TIPEAUCJIOBUE

TUW MaJIOro U cpeJiHero 6usHeca» EBrenusa u CBeTsianbl EMe-
JIbSTHOBBIX IIP€/ICTaBJ/ISIETCA OYeHb [IeHHbIM U noJsie3HbIM. OHO
OYeBUJHO OyZieT CIOCOOCTBOBATh PACIPOCTPAHEHUIO JIYULIHUX
NpPaKTHUK KOPIOPAaTUBHOTO yIpPaB/eHUs B HENYOJIUYHbIX KOM-
NaHUsAX. YBepeH, YTO YUTATeJU KHUTU CMOTYT B3(Thb BCe Ca-
Moe Jiy4lllee U3 TOro 60raToro OnbITa, KOTOPbIMA eCThb y aBTO-
POB B IJIaHE CO3/]JaHHS COBETOB IUPEKTOPOB B OPraHU3aLUsX.
B3Thb, YTOObI NO6GEUTH B CBOEM OHU3HECE.

Poszanos Heopy,
HcnosnumenwvHblil dupekmop
Accoyuayuu He3agucuMblx dupekmopos



BMECTO BBEAEHINA

Tema 3moii kHueu — «Ha6a0damebHbulll coeem u e2o
po/1b 8 pazsumuu 6u3Hecay. [IpeanosiaraeTcs, YTo peub UJET
0 YaCTHOM KOMIIAaHUH CpeJIHEro MacliTaba, KoTopasi CTPEMUT-
cd cTaTh O60JbLIOW. BbIBaeT 1M Takoe B 1eMCTBUTENbHOCTH —
Hab6stonaTeibHbIN COBET B peasibHOM 6M3Hec-KoMIaHUU? YTo
3TO TaKoe, 3a4yeM 3TOT HabJojaTeIbHbIN COBET, U KaK BCe 3TO
BOOOI1e BhIVISAUT? MOXXHO [0/1Ir0 06CcyAaThb 3Ty TeMy. Cob-
CTBEHHO, 3TOMY U NOCBsIIleHa BC 9Ta KHUra. Ho HayaTh ee xo-
YeTCsd He C TEOPUH, a C )KUBOT0 BIleYaTIEHUS OJHOTO YeJIOBEKa,
O4YeHb XOPOILO YMEWIEero CBOX BlleYaTJeHUs ONUCHIBATh...

[IprMep U3 npaKTUKHU
(¥0.B. IlaxoMoB. «Kusub 6usneca», N2 3 (93))

«Em1e pa3 o HabaroaareapHOM coBeTe»

Ha6awdameabHblil coeem KAk 20108HAs 6016 HA6.110-
dameueil. Kozda s caviwy caosocouemarue «Habarwodamenw-
HbIll cosemy, neped 2aa3amu 8Cn/ibleaem KapmuHa 0080/4bHO
YHblaas. Bcnomunaemcess odun u3 HabawdamesabHbuix cose-
mos, Ha KomopoMm 51 00/120€ 8peMsl 8bIN0JHSA CeKpemapcKue
dyHkyuu.

Ilo 3ambicay, no uzeecmHoli U3 KHuUdMiCeK udee, no nNpumepam
u3 Jiyyuwell npakmuku, mvl 3Haem, ymo HabarwodamenwvHblll co-
eem — 3mo s8vicuasi popma ynpas.ieHusi 6USHEeCOM, Ha KOmo-
poli npogodumcs hyHdameHmaAbHbIU AHAAU3 CUMyayuu u npu-
HuMaromcsi cmpameauveckue peuwieHus.. Ha dese sce dogo1bHO
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yacmo smo — 6e3dapHas mpama 8pemMeHuU, He NPUHOCAWAS HU-
KOMY U3 Y4ACMHUKO8 Meponpusimusi HU Kopblcmu, HU padocmu.
A Xopowlo NOMHI, YMO MOMUKU C omyemamu, komopbwle [eHe-
pPabHbLII AKKYpAMHO NPUHOCUA Ha Kaxcdoe 3acedaHue, a 00
Mo2o paccvliaa no 3J1eKmpoHke, NpedeapumesibHO HUKMO U3
yuacmHukos He yumad. [loamomy 3acedaHue HAUUHA/I0CH C Bbl-
SICHEHUS1, Y¥mo 3a yugpa 8 3moll Ko/10HKe, a Y¥mo 3a nokasamesb
B80H 8 MOM cmo/16UKe, a noyeMy yugdpa makas, a He CsIKasi, Xo-
ms 8 omyemax 8ce 3mo 6b1/10 N0OPObHeW UM 06pa3oM pasdxce-
gaHo. I[lomom, caedysi uzeecmHomy Mexamuamy accoyuayut,
MbICAb K020-mO U3 8aadesbyes nepekudsvl8anacs Ha Kakol-Hu-
6ydb coscem yiH «HecmpameauveckKull» 60npoc, U Ha yac-0pyaou
HabawdameavHblll coeem npespawaicsi 8 06bIYHYH onepa-
MUBKY ¢ COMHUMEAbHbIMU NOCAEOCMBUAMU U HEA0eK8AMHbIM
€COCMAgoM y4acmHuKo8. 3amem Kmo-mo u3 e/adesibyes, onaca-
SICb BNPSIMYH0 «HAE3XHCAMb» HA CB0E20 hapmMHepa, HAYUHAA Cbl-
name 068uHeHUsAIMU 8 adpec [eHepa1bHO20, a MOM No Kaxcdomy
NYHKMYy ap2yMeHmupo8aHHo U 3aHy0HOo onpagdbieascs. [lomom
80pyz 0Ka3vbl8A/10Ch, UMO 8CeM Nopa pasbezambvcesi, Ymo noJio-
8UHA 80NPOCO8 NOBECMKU He 006CyxHcdeHa U HUKAKUX peuleHull
no HUM He npuHsAmMo. A Ha caedyruwem 3acedaHuu 8bISICHA0CY,
umo u u3 mex peweHull, KOmopble ycheau NPUHsIMy, NOJA0BUHA
He UCno/iHeHa, a npo dpyayrw no/08UHY HUYe20 Heu38ecmHo,
Mm.K. Ha ee 0bc¢cyixcdeHue onsimb He Xeamu./10 epemeHu. Tak, ckpu-
nsl U 2poMbulxas no yxabam, mo u des0 cousasicb co cmo/a16080t
dopozu, eepwiuaa ce8oli cmpadaabyeckulli nyms Ko/vbiMaza nod
Ha3zsaHuem «HabarwodameavHulil coeem». To 6blaa, 4mo HaA3bl-
saemcs, HU3wWas, He3pe/aas opma 8vicwe20 op2aHa ynpasJe-
Husl busHecom. HabatodameabHblll coeem Ha cmaduu 3anycka.
Ha6awodamenvHblii cogem Kak npou3eedeHue UCKYC-
cmea. Ymo e mozda npedcmasasiem coboll evicwasi opma
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3pesnocmu smozo opeaHa? Ha OHAXx MHe nocuacmaugu/10cb 800-
yuro ygudems pabomy HabsawdamesnvbHozo coeema 80 eceM ee
bsecke. Bneuamaenue nompsicaowee! Ymo enewamauno? Op-
2aH pabomaem Kak OM/AAXCEHHAS] MAWUHA NPUHAMUS peule-
Hull, HU MUHYMbl 8peMeHU He mepsisi 0apoM U 2eHepupysl no-
nymuo maccy HecmaHdapmHuwix udell. [Ipu amom, kak caedogaso
u3 obcysxcdeHutl, ece pewleHus npedvldywux 3acedaHull Yemko
ucnoaustomcesi. [lpoaHaausupyem ciaazaemble ycnexa.

Bo-nepsbix, omuemst u npedaoxiceHus no kaxcoou npedyc-
MOMPEHHOU nogecmkoll meme 3acAyWUBAOMCS, YMO HA3bl-
saemcsl, u3 nepgbix ycm: dokaad desaem mom u3 meHedxice-
pos, Komopbwlli HenocpedcmeeHHO omeeyvasa 3a UCNnoJIHeHUe
peweHus. Imo o3Havaem, 4¥mo cneyuaaucm 2ay60ko nozpy-
JHCEH 8 MeMY, He C YYHCUX /108 3Haem 8ce ee HIAHCbl U N08O-
pombl, Moxcem MOMEHMA/AIbHO omeemums Ha A60U ymou-
HAWull eonpoc.

Bo-emopuix, k kaxcdomy dokaady meHedxrcepbl mujamenasbHO
2omossimcsi. Kak MuHumMym 3a deHb-0py20tl doKAadYUKU paccwl-
Jarom npezeHmayuu, u 4ieHsl HabardamesnabHoz2o cogema ume-
H0M 803MOHCHOCMb 03HAKOMUMbBCS C MAMEPUAI0M, NPOAHANU-
3uposamb €20 u cgopmuposams ceorw nozuyur. Camu
npeseHmayuu Npu 3Mom NOKA3bl8AOM 8blCOMATIULYIO KY/1bMYPY
MblUlLIEeHUsI agmopos: 8ce Npo3pavHo, JNAKOHUYHO, NpedenbHO
NOHSIMHO U ap2yMeHMuUpoB8aHo, a 20e MOXHO — NOOJKpen/eHo
pacyemamu.

B-mpembux, Ha o6cyxrcdeHuU kKaxcdozo eonpoca nogecmku
npucymcmayem po8HO mom cocmae y4acmHukos, Komopblli He-
06x00um 0451 8cecmopoHHez0 aHa.auda memvul. C nepexodom
K ouepedHOMYy 80npocy Kmo-mo u3 MeHedicepos yxodum, Kmo-
mo npuxodum, U npoucxooum ece 3mo Yemko, 6e3 3aMUHOK,
Yymo AU He no cekyHdomepy. [Ipu smom ouepedHocmv 80npoco8

17



BMECTO BBEJIEHUA

8 nosecmke Cn/aHUpPOBAHA MAKUM 06paA3oM, Ymoobbl Ko/ude-
C€Meo CMeH cocmasa y4acmHuKo8 6b1/10 MUHUMAIbHBIM.

B-uemeepmuix, s02uka dokaada Kaxcdozo meHedxcepa
cmpoumcs 8 pamkax 00HO20 U3 mpex 803MOMCHbIX hopmamos:
AU60 omyem 0 8bINOJIHEHUU NPUHSMO20 peuwleHus ¢ KOHKpem-
HbIMU Yyugpamu u pakmamu, AU60 AHAN02UYHbLILI 0myem o xo-
de 8bIN0/IHeHUs1 He3agepuweHHOoU 3adayu, 1ub0 — NOCMAaHO8KA
npo6.iemMul U npedJioixceHue no ee peweHuro. Baadenue nocaed-
HUM popmamom 0cob6eHHO nopasus1o0 MeHs: nocae 0603Ha4ve-
HUs1 Npob61eMbl CneyuaaucmoM 8CKpbl8AOMCS NPUYUHbL U 8bl-
deuzaemcsi HeCKO/NIbKO B03MOXMCHbIX B8APUAHMO8 peweHUs.
3amem doKkaadyuk aHaauzupyem € pasHblX CMOPOH Kaxcdblll
gapuaHm, nocje 3moz20 — npediazaem u 060CHO8bI8AEM 00UH,
€ ONMUMA/IbHBIM, HA €20 8321510, COOMHOWeHUeM NACo8 U MU-
Hycos. 3amem udem o6cyxcOeHue 00KAadd OCMA/AbHbIMU
yuacmHukamu. M, HaKoHey, 81adesey npuHuMaem u o6Hapoady-
em OKOHYame/ibHoe peuleHue.

B-nsamublix, ecau 8ce y4acmHUKU CO2AACHbL C NPEOAOHCEHUSI-
Mu doksaadvuka, Ha obcyxcdeHue epemeHu He mpamumcs. Hu-
KMo He cCmpeMumcsi 8bICKa3amucsi padu mozo, Ymobsvl NPOcmo
svickazamucs. 3aHecau peweHue HabarwdameavHoz2o cosema
8 npomokos — edem dasvuwe! [Jucyunauxa epynnogoii pabomol
makoea, Ymo npakmuyecku HUKmMo He n0380./1sem oma/1eKkameo-
cs1 om o6cyxHcdaemoll 8 daHHbLI MOMEHM membl. A eciu Kmo-mo
8ce Jce 0meJieKcsi — He npolidem u yemeepmu MUHYMbl, KAK
€20 nonpassim u 86epHym 8 NOKUHymoe pyc.1o.

UYmo ckazame 06 yuacmHukax? A eudesn smux meHeddxrcepos
u l'eHepasbHO20 d8a 20da Ha3ad. A 3HAK, Mo OHU He hocewanu
3a 3mo 8pemMsi HU J1e2eHOapHbIX MPEHUH208, HU 2pynn AU4HOCM-
Ho20 pocma. H 51 abcoa1lomHo ygepeH: ma 2Ay6uHa aHaau3a npo-
6/1eM U Kyabmypa MblUl/A€HUSl, KOMOPbIMU OmMeveHbl ux 0o-
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K/1a0bl, ma Kyabmypa, OUCYunauHa u KpeamusHocmsy, KOmopble
demoHcmpupyromcs 8 obcyxcdeHuu — amo, npexcde 8cezo, pe-
3yabmam dgyxeodu4Holl pabomul HabaodamesabHo20 cogema,
K nocmaHoske komopol 81adeiey nodowies npede/bHO cepbes-
HO, 8/10#CUB 8 HE20 8CHlo €801 dywy. bez amozo, ycuausmu 00HUX
AUWb KOHCY/AbMAHMO8, KOMopble, KOHEYHO Jce, U CMPOoUIU 8CHO
amy «MawuHKy», 06pasyosblii HabarwodameavHulll cogem Hu-
Ko2da He 6bl/1 6bl CO30aH.

He koHgpaukmom eduHbiM. A HEOOHOKpAmMHO nuca/a 0 monm,
umo 0dHa u3 sadxcHeliwux gyHkyuili HabarodameabHoz2o cose-
ma, padu Komopoll 81adeabYybl 00bIYHO U UJym Ha e2o c030a-
HUe — amo paspeweHue npomugopevuli U KOHPAUKMO8 Mmexcdy
HUMU, cudsawumu 8 odHoll 100ke napmHepamu no 6usHecy. Ka-
3a/10cb 6bl, 8 HAWeEM cayvae pe3oHo8 045 co3daHusi Habarda-
me/ibHo20 cogema 20pa3do meHvule: 8aadeney-mo 8ce2o 00uH!
Tem He menee, Habt00amenbHblll co8emM 0KA3A/ACS HCeMUYHCU-
HOU U pea/1bHbIM KOHKYPEHMHbIM NPEeUMyWecmaoM busHeca u 8
amowm cayuae.

Inoxa uHHosayull. Cmaso yxice 06wum mMecmom paccyxrcoe-
HUE 0 MOM, YImo 8Cs1 MUPOBAsi — 8 MOM YUC/AEe U HAWA — KO-
HOMUKA CMpeMumeabHO No2pyxcaemcsi 8 UHHOBAYUOHHYH
6e30Hy. U umo 8 bauxcatiwue 200bl 8bldcu8ym 8 6usHece 1UUb
me, Kmo ce2o0Hs1 He nojcazseem Cu/a HA 0C80eHUe HO8elWUXx
mexHos102ull U 8npedb 6ydem nochewams 8 HO2y 3a UX pa3eu-
muem. Cmpawuika HaCMoJ1bKo Npue/idcb, Ymo HUKO20 yice He
nyzaem. Ho 51 ceoumu 2aasamu 8uxcy: 00HU 6U3HECMEHbI 8ce
cu/sbl omaoarm AuxopadoyHol 6opbbe 3a 8blxcusaHue U ume-
tom 6oJ/1€e YeM CKpOMHble pe3y1bmambl, 8 Mo 8pems Kak opy-
aue — ssaderom U ynpasasom cpasy HeCKOAbKUMU KOMNAHU-
SAMU U NPpU 3MOM AbBUHYH 00110 8peMeHU mpamsim Ha mo,
Umobbl MOMAMbCs N0 MYCOBKAM, KO20-MO y4uUmby, y KO20-mo
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yuumbcs, 8006uje 06ujamscsi ¢ uHmepecHwviMu AKdbMu. Kozda
nbiMaewscsi aHAAU3UPo8AMb, YeM OMAUYAOMCS 3mu 08a 6u3-
Hec-cezMeHmMa, mo 06Hapyxcueaewb: 00HU xugym 8 mpadu-
YUOHHbIX hapaduamax u mexHo/02usx, dpyaue — 8 Hogeliwux!
H cpedu amux Hogellwux — MEXHO/02UU KOpNnopamu8Hoz2o

ynpas/ieHusi, yMeHue ucno/vb3oeams nomeHyuaa Habarwda-
mesibHO20 cogemal..



BBEAEHUE

ITouemy Hanmmcana 3Ta KHATA?

HcTopus c HamMcaHUeM 3TOW KHUTHM HadaJach ellle B KOH-
e 1990-x rojoB, Korjga OAWH M3 HalMOHAJbHbIX (QOHOB
npeaJIoXKUJ HaM FPaHT JJisl IOJITOTOBKU Y4eOHUKA 10 KOPIIO-
PaTUBHOMY ynpaBJjeHU0. Tora Mbl MIONPOCTY HE COIPABUJIKCh
C 9TOM 3a7jaueld. HaM coBeplieHHO SIBHO B TO BpeMsl He XBaTH-
JIO peaJibHOT'0 ONbITA B3aUMO/JeHCTBHUSA C 3TON CTOPOHOU OHU3-
Heca. A mucaTh Y4eOHUK B BU/ie lepecKasa Yy»KUX KHUT COBep-
IIEHHO He XOTEeJIOCh.

C Tex mop MpoOIJIO MOYTH ABaALATH JieT. Mbl ycreJiu nopa-
6oTaTb c 60siee yeM 250 KOMIAHUSMH MaJIOTO U CPeJHEro
6usHeca. U, k cBoeMy yJUBJIEHHUIO, TPOCMOTPEB UX CIIUCOK, 06-
HapY>KUJIH, 4TO 6oJsiee yeM B 50 M3 HUX MbI TaK UJIU UHAYeE pe-
aJiv 3ajla4¥ KOPIOPAaTUBHOIO yIIpaBJeHUS.

[loaToMy Tenepb, Korjja IOHKUMaHHUE 3TOW TEMBI €CTb, YTO
Ha3bIBAeTCH, «B KOHYMKAX MaJIbLieB», Mbl IOYYBCTBOBAJIU, YTO
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rOTOBbI IOTOBOPUTH O HeW Bcepbe3. TeM 6oJiee, 4TO aKTyaslb-
HOCTb ee pe3K0 BO3pacTaeT y Hac Ha Ivla3axX OT rojja K rofy
M OT Mecsilia K Mecsly. DTO — MepBOe U [VIaBHOE.

A BTOpoOe, TOXe BeCbMa BaXKHOE, COCTOUT B TOM, YTO BO BCE
BO3pacTalollleM NOTOKe KHUT, TOCOOUI U KYpCOB 110 Kopropa-
TUBHOMY yIpaBJIEHUIO Ype3Bbl4allHO MaJio TOBOPUTCS O TOU
HUlle, B KOTOPOH Mbl paboTaeM — 0 MaJIOM U CpeiHEM OU3He-
ce. Ho xopniopaTUBHOe ynpaBJieHHe 3/leCb TOXe eCTb. U oHO
CUJIbHO OT/IM4YaeTcs cBoel cneuudukoit. [loaTomy, HajeeMmcs,
Hall ONBIT B 3TOH chepe MOXKET 0KA3aThCS MOJIE3HBIM.

Co cneuudukoi chepbl Masoro U cpejHero 6u3Heca CBsi-
3aH M BbIOpaHHbIK HaMU popMaT 3TOW KHUTU. MBI cTapanuch
MaKCUMaJIbHO MPUJEPKUBATHCS 3/€Ch «JETrKOro» >KaHpa —
oyepka c npuMepamu. [loToMy 4TO noJsiarajy, 4To B Hallle Bpe-
Msl BCe Tpy/iHee CTaHOBUTCS YUTATh KHUTH U BCe MeHbIIIe CTa-
HOBUTCS UX yuTaTeseld. OCOGEHHO CcpesM TeX, AJisl KOro 3Ta
KHUTa HallMCcaHa.

AAd KOro Harmmcana 3Ta KHUra?

JdTa KHUra HalKcaHa JJisl BJajiesiblieB OU3HECa, y KOTOPhIX
€CTbh CBOSI KOMIIAHUS WJIW I'PyINIa KOMIAHUH, U KOTOpbIE yxKe
He XOTST KUTb TOJbKO CETOJHSAIIHNM JHEM, U Y KOT'0 eCTb aM-
OUIMM pa3BUBaThb CBOe JeJl0 [0 HOBOro, 0OoJiee BbICOKOTO
ypoBHs. To eCTb KHUIa MOXKET ObITh M0JIE3HA BCEM COCTOSIB-
IMMCS NpeANpPUHUMATENSIM, KTO XOTh pa3 Bcepbe3 3ayMbl-
BaJics 0 OYAyIleM CBOEro JeJjia — JaJiblile, YeM Ha Mecsl] UiIu
Jlaxke roj Bhepen. HaGutogaTeNbHbIA COBET — 3TO UHCTPY-
MEHT /IJisl KaueCTBEHHOTO pbIBKa 6M3Heca. M kHUra HanucaHa
JUIS1 T€X, KTO UIIET CIOCOObI COBEPLIUTD 3TOT PhIBOK.
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BBEJIEHUE

Uro Takoe HabOAroAaTEABHBINA COBET
1 yeM OH oTanmuaerca or Cosera
AUPEKTOPOB?

OuyeHb BaXKHO JJOTOBOPUTHCS O TEPMHUHAX, IOTOMY YTO He-
noHuMaHue poJsiu HabsropatenbHoro coBeta, uiu Coserta Au-
PEKTOPOB, 06bIYHO HAUMHAETCS UMEHHO C IyTaHHUILbI CJIOB.

[Ipexxsie Bcero, pazbepemcs c noHATUAMU «COBeT JUPEK-
TOopoB» U «HabsarogaTenbHbI coBeT». Tak BOT, 2m0 — 0JdHO
u_mo dce. ComsieMcsl AJisl NpocToThl HAa Bukuneaumw: «Co-
rsacHo @3 «06 akiuoHepHbIX ob61ecTBax» U @3 «06 ob1e-
CTBax C OTPAaHUYEHHOW OTBETCTBEHHOCTHIO» CHHOHHMOM
noHATHUIO0 «COBET IUPEKTOPOBY» sABJsAETCS MOHSATHE «Habuio-
JaTeJbHbIA COBET».!

JTO, KOHEYHO, He 3/J0pPOBO, YTO JIJIsl OJHOT'0 U TOTO e 00'b-
€KTa Y HacC MCIO0JIb3yeTCs ABA OJJUHAKOBBIX cJI0Ba. EfMHCTBEH-
Has 10JIb3a — MOXXHO BbIOUPATh, YTO 3BYYUT KpacHBEEe...

ITouemy KHHUTa Ha3BaHA
«IIaraa moran?

Ha BbI6Op MOXeM NpeaokuTh elle U «IlaToe koseco»...
B Haue BpeMs MOJHO JaBaTb KHUraM OpOCKMe Ha3BaHUS.
MpgI1 3axoTesiv Ha3BaTh 3Ty paboTy «IlaTas Hora» uiau «IlaToe
KOJIeCO», UCXO/ U3 U3BEeCTHbIX MocaoBUL: «HyxeH, Kak Te-
Jlere nsToe KoJseco» uiau «HyxeH, kak cobake msTasi HOra».
[IoTOMy 4TO JOCTAaTOYHO 4acTO y NpeACTaBUTeJed Majoro
6u3Heca MOXXHO HabJ/l0JaTb UMEHHO TaKyl IepBYyI peak-

23



BBEJIEHUE

M0 Ha cjJoBocovyeTaHue «HaburomaTenbHbIH coBeT». s
HUX 3TO — 4YTO-TO 3a06JIa4HOE, MMeIolee OTHOIIEHUE CO-
BCEM K ZIpyroMy YpPOBHIO 6M3HECa, a UX JieJy, 10-BUAUMOMY,
HY>KHOe HMEHHO KaK 3TOT «MsThbId ajieMeHT». Ho B moj3aro-
JIOBKE Mbl PELIWJIM CAeJIaTh aKIeHT Ha MO3UTUBHOM 4acTH
3Tol paboTbl. HabswopaTenbHbIH COBET MOMXET paboTaThb
B MaJioM 6u3Hece. Ha6/roaTebHBIN COBET peasibHO paboTa-
eT B MaJioM 6u3Hece. U oT aToro fiBHO ecThb ToJK. [IpocTo —
HY>KHO C/ieJIaTh BCe I'PaMOTHO.

IToueMy B Ha3BaHUU €CTb CAOBO
«KATEXU3UCH?

Boo61ie-To 3Ta KHUra HalMcaHa B KaHpe, CerofjHsa yalle
Bcero numMmeHnyemom FAQ (Frequently Asked Questions — «Ya-
cmo 3adasaembvle 80NPOCHI» UIW, B COBPEMEHHOMN PYyCCKOU MH-
TepHeT-Tpagunuu — «4ABO»). HaM 10BOJIbHO MHOT'O PUXO-
JIUJI0Ch OTBeYaTb Ha OJHU U Te ke Bonpochbl. COGCTBEHHO,
MMEHHO OTBEThI Ha BOMPOCHI O TOM, 3a4eM Hy:keH Habsroza-
TeJIbHbIM COBET U KaK OH YCTPOEH, U COCTAaBJISAIOT KOCTSAK 3TOU
KHUTHU.

A «KaTexusuc» — MpocTo UCTOPUYECKU OoJiee paHHUH Ba-
puaHT FAQ. «HuuTo He HOBO noy, JiyHOU». 3a MHOTHE BeKa J10
NOSIBJIEHUA IIJIEMEHU KOMIIbIOTEPHbIX IPOTPAMMHUCTOB KHUTH
B CTHJIE KKaTEXU3UC» yKe MUCAJIUCH 10 BceMy MUpy. [Ipu Tom,
YTO TEPMHUH «KaTEXU3UC» COLEPXKUT B cebe U elle OJUH BaX-
HbIM OTTeHOK. Kak BHOBb roBOpPUT Bukumeaus? «cioBo «Ka-
TeXU3UC» ynorpebsiseTcsa [ 0003HAYeHUs NMPOU3BeJeHus,
HalMCcaHHOTO B ¢pOpMe BOIPOCOB-OTBETOB, U CUMB0./1d 8e-
pbl, COOpPHUKA HEKUX He3bl0JieMbIX NPUHIUNOBY». [l Hac
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BBEJIEHUE

Ba)XKHbI 062 3TH CMbIC/IA. ITO U OTBETHI HA BONPOChL. U — cumM-
BOJI Halllek Bepbl B TO, KaK HaJl0 yCTPOUTh paboTy Habustoga-
TeJIbHOTO COBeTa B JEeWCTBYMOLIEM OU3Hece TaK, YTOObl U3
3TOTO MOJIyYrJIach peasibHas MoJb3a.

ITouemy — «HabAropaTeAbHBIIM
COBET — B Pa3BUTUU OU3HECAN?

JdTa KHUTa HalKcaHa [ TeX, /11 KOT0 «3aKOH He MUCaH».

B cTpaHe, «<kopniopaTHBHas KyJbTypa» KOTOPOU XapaKTe-
pu3yeTcs TeM, YTO B HEW 3a4acTylo He JleJlaeTCs U TO, YTO
BCe M0 UMEI0IIMMCS 3aKOHaM 00s3aHbI JleJlaTh, 0C060€e BHU-
MaHMe NPUBJIEKAIOT Te CJydau, KOrja MHOTHe BAPYT Hauyu-
HalOT JAeJlaTh TO, YTO JeJaTh BOBce He 06s13aHbl. TeM 6ouJiee,
eCJIM IPOUCXOAUT 3TO B peajibHOM, MaJIOM U CpeIHEM OU3He-
ce, IZie JIIOJY BOOOIe-TO OYeHb CEPbE3HO OTHOCATCH K CBOUM
pecypcam.

Hab6sropatenbHble coBeThl, UM COBETBI AUPEKTOPOB (4TO,
HAallOMHHM BHOBb, €CTb OJIHO U TO 3Ke), B 0053aTeJIbHOM I10-
psi/iKe JOJDKHBI CO3/1aBaTh BCe NMPEJNPUSITHS C FTOCYAapCTBEH-
HbIM y4aCTHEM U OTKpbITble aKIMOHepHble o6liecTBa. Ho
MHOTHE M3 HUX 3TOr0 He JieJIalT WM JesaloT o4eHb dop-
MaJsIbHO.

TeMm HeoObluHeEe BBIMIAAUT TO 06CTOSATENbLCTBO, YTO Ha-
6J1r0/1aTe/IbHbIE COBETHI BCE Yallle U Yalle Mo ¢aKTy CO3/Jal0T-
csl TaM, [/le UX HUKTO He 3acTaBJiseT JeJlaTb — Ha NpeAnpuUs-
THUSIX MaJIoTo W cpeaHero 6u3sHeca. ([lanee ™Mbl 6ygem
HCrnoJib30BaTh abbpeBuatypy MCB (Manblid U cpeiHUNA GU3-
HeCc) — IO aHaJIOTMU C MeXJYHapOoJHO pacnpoCTpaHeHHbIM
TepMmuHOoM SME (Small & Medium Enterprises).
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BBEJIEHUE

XoTa 3TO BpoZie 6bl Kak coBepiueHHO Ay MCB nuniHee.
Hukomy He Hy>XHbIe [JONIOJIHUTE/bHbIE 3aTPaThl CUJI, CPECTB
¥ BpeMeHH. Ho noyeMy-To OHU 3TO BCe-TaKH JieJ1atoT?

OmnbuThCea MoxxkeT oAUH. Co6e3bsIHHUYATh — ApPYroi. Yc-
JIBIIIATh 3BOH, HO He NOHATH, OTKyAa OH — TpeTui. Ho npu
OYeBUJHBIX yXKe MacluTabax pacnpoctpaHeHus Haburoza-
TeJIbHbIX COBeTOB 110 MCB cTaHOBUTCA NNOHATHO: IPEeANPUHHU-
MaTeJIM HaXOAAT /11 ce0s1 B 3TOM KaKyl0-TO MOJIb3Y.

Kakyto umenHo? — Ha sTot Bonpoc — uTo Takoe Hab.ito-
JlaTeJIbHbIA COBET U KaK OH CIOCOOEH NMOMOYb B pa3sBUTHUHU
6u3Heca — NbITAeTCd OTBETUTb 3Ta KHUra. XOTS MaJibli
Y CpeHUHN OGU3HEeC, KOHEYHO Ke, UMEeKT CBolo creludpuky. Co-
BCceM He Bcerja HabstonatenbHble coBeThbl (COBETHI JUPEKTO-
pOB) 3/leCb NPUOOPETAIOT TOT KAHOHUYECKUM BU/J| U COOTBET-
CTBYIOT TOMY TPaJMLMOHHOMY 00pa3y, KOTOPbIM OOBIYHO
BCTpeYyaeTcs B KJIACCUYECKOW JIMTepaType Mo KOpInopaTUBHO-
My yIIpaBJI€HUIO.

[IprMep U3 NpaKTUKU

lllecmb 1em momy Ha3ad Baadesaey odHOU npouzeodcmeeH-
HOU KOMNAHUU, 0MX00s1 0m onepamueHo20 ynpas/aeHust C80UM
6usHecoM, y3Haa o HabawdameavHom cogeme kak 06 onmu-
MANLHOM UHCMpYMeHme, ¢ NOMOWbH KOMOpo20 OH CMOcem
npodosxcams KoHmpoJauposams cumyayuiro. OH Hemeds1eHHO
cosdana 6 ceoell pupme opeaH, abCOAOMHO AHA/N02UYHBIU NO
dyHkyusm HabarodameavHomy cogemy. Cam dxce cman I[pedce-
damesiem 3mozo opzaHa, a 8 pabome Cosema y1acmeosanu euje
dea muHopumapHbwix Cosnadeavya, oduH Hezasucumbliili dupek-
mop u Cekpemapw.

B ceoell desimesbHOCMU HOBbILU Op2aH PyKOBOJCMB08AJICS,
2/1a8HbIM 06pasom, [lapmHepckuM cozaauieHuem, pa3pabomat-
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BBEJIEHUE

HbIM U nhodnucaHHuiM cosaadeavyamu. Coeem cobupaJics ¢ 3a-
daHHOUl pezynsipHOCMbIO, He pejce 00H020 pasa 8 Mecsiy, U 00-
cyxcdan ece Kawuesvle 80Npocyl pasgumusl 6UsHeca, mo ecmb
ObL/1 NOIHOCMbBK AHA/I02U4eH 8 C80ell KOHCMpPYKYUU Kaaccude-
ckomy Cosemy dupekmopos. 3a 00HUM e0UHCMBEHHbIM UCKAK-
ueHueM. MadxcopumapHulil 8aadesey Kame2opuvyecku Omkasbl-
8a/ICS1 HE MOJAbKO 0POpMASIMb, HO daxce U HA3bl8AMb 3mom
opzaH HabatodamenvbHbiM cogemoMm, ucno1v3ys 015 e2o 0603Ha-
ueHus ssgpemusm — «CosewaHue saadeavyesr. [IpuvuHa 6viia
npocma: emy He XO0meJ/oCb pPUCKO8, C8513AHHbIX C USMEHEHUeM
MEeXaHU3Mo8 npuHsimusi peweHull. [loka oH 4yyecmeosas Heus-
MEHHOCMb C80e20 Npasa NPUHUMAMb peweHusi 8 coomeem-
cmeuu co ceoell MaxcopumapHoU doJiell, OH ouwyujan cebs 8 bes-
onacHocmu. Tak npodoaxcanocb HECKO/NbKO Jiem, NOKa 00UH U3
MUHOPUMAPHbLIX AKYUOHEPO8 He Np0odaJl eMy C80H JO1H0.

Uro B ocHOBe? — «T'pu ncrounuka
Ml TP COCTABHBIE YACTH»

TouykaMu onmopkl MPU HAMMMCAHUU KHUTH JJIs1 HAC BBICTYMa-
JIU TPU UCTOYHUKA.

[lepBbIi U3 HUX — 3TO JIy4ylllMe NPAKTUKH, peajibHble NMPU-
Mepbl M 00pa3iibl U3 paboTarllux B Hallled ctpaHe Habstoaa-
TeJIbHbIX coBeTOB MCB, 4acTb U3 KOTOPBIX Mbl CAMH IOMOTAIH
C03/1aBaTh, YaCTb — BECTH U pa3BUBATh.

BTopoil HCTOYHHUK — pPOCCUHCKOE 3aKOHOAATEJIbCTBO
Y MMPaKTHUKa paboThl HAIIMX KOJIJIeT U3 AccoliMaliy He3aBUCH-
MBbIX JUPEKTOPOB B «0OoJiblIMx» COBeTax AUPEKTOPOB rocy-
JlAPCTBEHHBIX U aKI[MOHEPHBIX NpeAnpusTUi. TeM made, 4TO
Y 3aKOHO/IAaTeJIbCTBO Yy HAC 110 3TOMY BOIIPOCY OTHIO/Ib HE IJI0-
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BBEJIEHUE

X0€, U B NMPAKTHUKE «OOJIbIIMX» KOMIAHUN MOXXKHO HAaWTH He-
MaJlo UHTEPEeCHOTO.

TpeTuil NUCTOYHUK — ONBIT MEXAYHAPOJHBIX KOMIIAHUHU.
[ne cucteMa KOpNOpPaTUBHOIO yNpaBJIEHUS] UMeeT JIaBHIOKO-
NpesaBHIOI HCTOPUIO, U YK€ XOTs Obl MO3TOMY HaKOMUJA
B cebe OeClieHHbIN ONbIT MOKOJIEHUH.

B opranusauuu pabotbl HabsitofjaTesbHbIX COBETOB pe-
aJIbHOTO OH3Heca MOTYT ObITh MCIMOJIb30BaHbl U CIlJIaBJIEHbI
BOEJIMHO JIy4llIhe CTOPOHBI KaXK/I0M U3 3TUX TPeX COCTaBJIAI0-
IIUX.

«Xopowee Ha4a.10 — no/108UHA
cde/1aHH020», — nozcoeapuearm
aHe/Au4aHe.

Ymo-mo He noxoxice, Ymo 39ech HaNUCaHa
yo#ce N0/108UHA...




1. <KxAOITEKAO»,

MAN KOI'AA CO3AAROTCA
HABAFOAATEABHBIE
COBETHI B MAAOM
11 CPEAHEM BM3HECE

Koraa npuxoauT BpeMa CO3AaBaTh
Ha0AropaTeABHBINA COBET
B YACTHOU KOMITAHUM?

Eciu y akiuoHepoB OOJIbIIMX KOMIIAHMM 4YacTO BOIPOC
0 TOM, KOT/Ia U Kak co3/ilaBaTb COBET IMPEKTOPOB, HE CTOUT —
3TO MPOCTO HYXKHO JleJIaThb aBTOMATHY€eCKH, 110 3aKOHY, — TO
Ha MpeANpUATHSIX MaJioTO U CpeJIHEr0 GU3Heca BJIAJIesIbIIbI
CaMM HAYMHAIOT YYBCTBOBATb, KOTJAa Y HUX BO3HUKAeT IO-
TPeOHOCTh U3MEHUTh YTO-TO B CBOEM 06pase KU3HU. [I[puyem
YYBCTBO 3TO CKOpee He U3 CEPUU — «A XOpOoUIo ObLIO ObI...»,
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1. «JOIIEKJIO...»

HO U3 paspaga — «/Jloneksio!». UMeHHO B 3TUX CUTyaLUAX, KaK
npaBuJio, obpa3oBaHre HabsofaTelbHOr0 cOBeTa CTAHOBUT-
4 JIYYLIHUM CII0COO0M, eCJIM BOOOIle He eJMHCTBEHHbIM Bapu-
aHTOM, CIIAaCEeHUA U pa3BUTHUA CBOETO JieJ1a, UJIM pelleHUd pas-
HOT'O poOJia CJI0XXHBIX OpPraHU3alMOHHBIX NpobJeM. [Ipuyem,
IIpy BCeM BU/JHMMOM pa3HOOOpPa3WM, KOJWYECTBO 3TUX THUIIO-
BbIX IP06JIEM He TaK YK BeJIMKO. ITO:

e [IpuBJieyeHUe B GU3HEC UHBECTOPOB UJIM HOBBIX APTHeE-
pOB.

e Pa3BuTHe KOHQJIUKTOB MeX/y COBJaJie/bliaMy (aKLHO-
HepaMu).

e AKTHUBHBIHA pOCT OHM3HEcA KakK M0 060POTY, TaK U IO KO-
JINYECTBY COTPYAHUKOB.

e JKesanue By IbIIEB OCBOOGOJUTHLCSA OT ONEPATUBHOTO
yIpaBJieHHs.

o JKenaHue npogath CBOW OM3HEC.

o JKesanue nepesaTh CBOU GU3HEC 10 HACJIE/CTBY.

Kaxk BAuseT npuBseueHue
MHBECTOpPA HA IIOTPEOHOCTH
B HabOAropaTeAbHOM coBeTe?

[IpuMep U3 NpaKTUKHU

Imomy IlpednpuHumamento cuibHo nosesno. Kak pas
8 mom MoMeHm, K020a ObL10 HYHCHO, 8 pe3ybmame AKMUBHbIX
nouckos HaKoHey-mo Hauwlesicsi MIHeecmop, 8/10xceHust Komopo-
20 n03804uUaU 6bl NpuAaMb CywecCmeeHHoe YCKOpeHue pa3eu-
muto 6usHeca.
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1. «JOIIEKJIO...»

B obmeH Ha ceou uHBe-
cmuyuu, NoOMeHYuUa/bHbI
napmdep nompeb6osasa He

Mb1 — nepeoe noKoJ/ieHue

npednpuHumame.eil

mosvko doat 6 desae. OH pednputumamenet,
Hecywee Ha ce6e 2py3

makie HacmauedaJsi Ha 3aHs-

muu nosuyuu PUHAHCOB020 omeemcmeenHocmu

3 4 3 3a nepexod om

Upekmopa ceouM JosepeH- npeonpuHUMamenbcKoil

oM AuyoM.  Hmo  6bL10  yodequ k KopnopamueHoMy

68nosiHe npuemsiemo u, Mo- ynpas.ieHuio.

Jcem 6bimb, dadxce Xopoulo,

NOCKO/AbKY ¢80l puHaHcucm, U3 evicmynaenuil

6b1wUlLl 6yxaa/1mep — nmu- Ha V ®opyme no kopnopamugHomy

ynpassaenuro AH/]
yda HeeblCOKoz20 nosiemd... Ho

ewe HHecmop cyumasa He-
06x00uMbIM 3anycmums pa-
6omy HabarwdameavHozo cogema. Ymo smo 3a wmyka makas?
Pasee Hesb3si npocmo mak, «Ha 6Gepezy», 002080pUMbCsi 060
ecem? Kakue nodgodubvle KamMHu ecmb 8 amoltl 3amee? U 3auem
HyJceH euje 00UH op2aH ynpaseHusi? Bom eonpocel, Ha komo-
pble 3apaHee xome/10Cb Noy4yums omeemul Haulemy IIpednpu-
HuMameJno...

Kak 3To HM mapazjokcaJbHO, MOTUB IIpUBJIeYeHUS] UHBe-
cTopa B 6U3HeC, BeCbMa BaXKHbIU AJi1s1 60JIbIIUX KOMIAHUNA —
C OHOW CTOPOHBI, UJIU JJI CTApTAllOB — C APYyrOM, B aKTUB-
HO pacTyuieM cpeJiHeM OM3Hece BO3HUKaeT COBCEM HedacTo.
3a rozpl Halllel NPAaKTHUKHU KOJIMYECTBO TAKUX CIydaeB MOX-
HO JIETKO IepecyYUuTaTh Ha Majbliax OAHOU pykHu. U aTa cuty-
alnusa BIOJIHE NMOHATHA. JIOrMYHO MHBECTHUPOBATh B PacCTy-
IMH GHM3HeC ¢ XOpOoIIMM noTeHLUasoM. Ho, kak roBapusas
OJIMH W3 HAllUX 3HAKOMBIX NpeJllpUHUMaTesed: «3adyeM
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1. «JOIIEKJIO...»

51 6yAy npoaBaTh OM3HEC U JlaXke ero Jj0Ji10, eCJIM OH IPUHO-
CUT MHE XOPOIIYI0 NPUObIJIb U UMeeT XOpOollue NMepCrneKTH-
Bbl...» [loaTOMY cpejHMM OM3HecC obpalaeTcsa K MHBECTOpPaM
JINOO ec/iv B ero pa3BUTUH BO3HUKAKOT CEPbe3HbIE CJI0XHO-
CTH, JIMOO ecJiu BJaJesblbl COOUPAIOTCS NePEKJIYUTLCS Ha
4YTO-TO ApYyroe.

B To ke BpeMs J1it060i1 BMeHsIeMbId HHBECTOP XOUeT KOH-
TPOJIUPOBaTb paboTy npUobOpeTaeMblXx UM aKTUBOB. Eciu
OH 3TOTO He JieJlaeT — 3HAYMT, C 3TUM WUHBECTOPOM UYTO-TO
He Tak. Y Byiazesplia B NOJOOHBIX CUTYaLUAX J0OJKHO HACTO-
paXUBaTb CKOpee TO, YTO MHBECTOP He TpeOyeT co3/aBaTbhb
Ha6atopatenbHbiii coBeT (CoBeT AWPEKTOPOB). ITO CBUJE-
TeJIbCTBYeT JIM60 0 HU3KOM NpOdeCcCHOHAIbHOM YPOBHE HH-
BECTUPYIOLIET0, MO0 O TOM, UTO OH He NMPUJAET CEPbE3HOr0
3HaYeHUA 3TOMY aKTHBY, M0JIarasich JMIIb HA MUMOJIETHBIN
IIPOCMOTP OTYETOB CBOEro PUHAHCHUCTA.

O6GBIYHO MHBECTOP OXWJAeT JO0CTAaTOYHO OBICTPOU WJIU
3HAYUMOM OTZAauM Ha BJIOXKEHHBIM KallUTaJ U NO3TOMY 3aHU-
MaeT JI0BOJIbHO >KeCTKYI0 NMO3UIMI0 B KOMMYHUKauuu. UHBe-
CTOP, KaK NPaBUJIO, HOCUTEJIb CUJIBHO OTJIMYAIOLIErocs OnbITa
Y pyroi es10BoU Ky/bTypbl. OH TpeOyeT Npo3payHOil OTYeT-
HoCcTU. EMy Hy>XHa JUCLIMIIJIMHA B IpeloCTaBJIeHUU UHOopMa-
MU U B PeryJApHbIX COBeIaHUAX. YacTO ero Ha4YMHAIOT He
yCTpauBaTb MeHEe/Kephl, U OH MOXXeT HAaCTauBaTh Ha 3aMeHe
Jla)Ke TeX U3 HUX, KOTOpble IPUBBIKJIU ObITb B KOMIIAHUHU He-
3aMeHUMBbIMHU. /lMajorn ¢ MHBECTOPOM C IJ1a3y Ha IJla3 He
BCerJia NMpoxoAsAT KOHCTPYKTUBHO. Bjiajiesiblly, NpUBBIKIIEMY
K O3ULIUM XO35MHA, HENPOCTO CMEHUTD ee Ha MO3ULUI0 paB-
HOTO, @ TO M NNOJYMHEHHOTO NnapTHepa. HabsitoaaTebHbIN CO-
BeT, 0CO6eHHO — BKJIIOYaloLui B cebs HesaBUCUMBIX JUpeK-
TOPOB, I03BOJISIET 06/1ErYUTh NIOHUMaHKe SI3bIKOB U MO3ULUHI
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1. «JOIIEKJIO...»

npeACTaBUTeEIEd Pa3HOTO OU3HEC-OMbITA, A TAKXKE HACTPOUTD
MeXaHHU3Mbl B3aUMO/IeHCTBUsSI B HOBOM IMapTHEPCKOM aJibsiH-
ce. Tem He MeHee, He TOJIbKO pHUHAHCOBbIE BJIMBAHHS, HO H,
YTO He MeHee BaXKHO, «[IPUBHUBKa» UHBECTOPCKOW JieJI0BOU
KYJIbTYpPbl OKa3bIBAaeT, KaK MPaBUJIO, MOIHOE CTUMYJIUPYIO-
1ee BJAMSHYE HA POCT OHM3Heca.

Kax HaOAropaTeABHBIN COBET
MOYKET MOBAMATH HA KOH(PAUKTBI
MEYKAY COBAAAECABIIAMU?

KondunkTel Bcerga gpamMaTuyHbl. MU He Bcerga xopoiuo
3aKkaH4yMBalTcAa. Ho oHU ke U HecyT B cebe noTeHHaJ JBU-
»KeHHUSl K HOBOMY, MOTEHIMaJ] MO3UTUBHOro pa3BUTud. 0a-
HAaKO He Bcerja yJaeTcsd JAOOUTHCA TaKOro pe3yJsbTaTa.
MIMeHHO NMO3TOMYy B KadecTBe IpHMepa 3/eCb Mbl XOTHUM
IPUBECTHU OJHY U3 CaMbIX NO3UTHUBHBIX UCTOPUM B Hallel
IpaKTHUKe.

[IprMep U3 NpaKTUKKU

Cossadenvyes amoll akmueHo pacmyujeli KOMNAHUU 6bL10
uemeaepo. OHU yice 3a80e8a/1U HECOMHEHHOe y8axceHue KoJ/1e2
no 6usHec-yexy ceoum cmusem gedeHusi dea. IIpednpusmue
pocso Kak Ha dpoxcxcax. M, kak amo yacmo 6bleaem, Ha nuke
ycnexa cpedu [lapmHepog Hauyaau 060cmpsimbCsl pa3Ho2AACUsl.
OduH u3 Hux no ¢pakmy 8vinosHAN pabomy [eHepanbHO20 Ou-
pekmopa u 6bl1 nozpyxceH 80 ece demasau Npoucxoousulezo
8 KomnaHuu. /Jpyzoii nocmosiHHo Kpumukosa/ e2o deticmaus
U XomeJ1 8bICIMPOUMb 8Ce MO Jice CaMoe, HO MoJ1bko Jyqule. Tpe-
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mbez2o Ma/sno0 uHmepecosaau npobaemovl onepayuoHHO20 Gu3He-
ca, HO Npus/ieKaau membol ynpasaeHus Hedguxcumocmohro. Yem-
gepmvlll 8006wWe nhpednoyumasa cgepy 06WeHUss U MYCOBOK,
Meumast 0 c80600HOU HCU3HU.

Oco3Has 8 Kakol-mo MOMeHmM, Ymo 3mu pPAacXoxcoeHus
cosdarom pucku passeasa ux 6usHeca, [lapmuepwl pewuau do-
2080pumbscs medxcdy coboll 060 ecem, uchob3osas [lapmuep-
cKkoe coenauweHue. TwamesbHO nponucag 8ce MexaHU3Mbl
g3aumodelicmeusi, nogedeHus 8 hopc-Ma*COpHbIX cumyayusix
u npasujia obpaweHusi co C8OUMU AKMUBAMU, 8 Kavyecmee
K/H04€8020 3/1eMeHma KOHmMpo/s 3a cobarwdeHuem ycao8ull
cozsnauieHus: oHU 8vlbpaau HabawdameawvHoili coeem. Yepes
Hekomopoe 8pems paboma HabarwdameavHozo coeema pac-
cmasusa ece no ceoum Mmecmam. O0uH u3 napmHepos npo-
001U KOHMPOAUpOB8AMb 0nepayuoHHbsli 6usHec. /[pyeol,
Ha OCHOBe 00H020 U3 omeemaJieHull 3mozao busHeca, co30a
U GKMUuBHO HA4A/ pA38UBAMb HOB0E€ OU3HeC-HanpasJ/eHue
nod ceoum pykogodcmeom. Tpemull 61ecmsiuje 0coua poab
desesionepa, 83518 HA cebsl U ynpas/eHue coO8MECMHO Npuoob-
pemeHHbIMU «msidceablMU» akmusamu. Yemeepmulil e KOH-
makmupogaJ ¢ pocCUliCKUMU U 3apy6eXcHbIMU NapmHepamu
U 3aHUMAJ/CS meM, Ymo ce200Hs1 Ha3vieaemcsi «PR» u «GR»,
nosay4vas ydogosbcmeue om pasHoob6pasHvlx opM nybau4-
HOU akmugHoCcmu.

Co3daHHbll 60s1€e 15 nem momy Hazad, smom Hab6sawada-
meibHbIl cogem npodoaxcaem YHKYUOHUPOBAMb Npakmuue-
cKUu 8 momM dice sude u no cell 0eHb, yCnewHo pewasl 603HUKAK-
wue mexcdy [lapmHepamu 8onpocsl u cmosujue neped 6U3HecoM
3aday4u, npobupasicb Ck803b KpU3UCHI U AYMasl 0 MoM, KaK 8 6/1u-
Jcatiwee 8pemsi cmeHUmMs cmamyc edepanbHoll KOMNAHUU HA
cmamyc KOMNAaHuu Mexc0yHapooHOlL.
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Pacxox/eHue 1o cTpaTeruy, o npeACcTaBJeHUs M O TOM,
Ky/Zla ¥ KaK IBUraTb KOMIIAHHUIO, — OOBbIYHOE fIBJIEHHE MeX-
Ay COBJIaJile/bLIaMM MaJlorTo U cpejHero 6OusHeca. Ilpu-
yeM, 4yallle BCero, 3TO pacxoXJeHue B3IJIAL0B He 0CO3HAeT-
cA Ha NpeJMeTHOM YpPOBHE M OBICTPO NepexXxoAUT B INJACT
MEeXJ/JIMYHOCTHBIX OTHOLIEeHUH. KOHQIUKTBI Mex/y napTHe-
paMu 0COGEHHO O0OOCTPSAITCS, €CAW NapTHEPbl, KaK 3TO
MHoOrza 6bIBaeT B cTpykTypax MCB, 3aHMMalT pa3Hble Me-
He/pKepCKue MO3WL UK B COBMECTHOW KOMIIaHUMU. B o4yeHb
60JIBIIOM KOJIMYeCTBe CJyyaeB 3TO 3aKaHYMBAeTCs «pas-
BOJIOM» COBJIaJleJIblieB, 4acCTO CONPOBOXJaeMbIM pa3Ba-
JIOM COBMECTHO CO3/laHHOro fJeJsa. Eciu ke 6uU3Hec BbICO-
KO 3HauuM JJd CcoydpeJuTeJsield, CUTyalluss CTAaHOBUTCH
My4YUTEeJbHON Asd BceX. [[03TOMy, mpyM NpOYMX paBHBIX
YCJI0BUAX, KOMIIAHUM C HECKOJbKHMHU COY4YpeAUTeNsIMHU
NpUXOAAT K HJee O LiejecoobpasHocTU co3paHua Haburo-
JlaTeJIbHOTO COBeTa ObICTpee W pellMTesbHee, Y4eM KOMIa-
HUU C MOHOBJaZenbleM. B pamkax HabustogaTesnbHOro co-
BeTa KaX/Jbld HaXOAUT cebe MeCTO, COOTBETCTBYIOLee ero
CKJIOHHOCTSIM U ero JIMYHOW >XMU3HEeHHOU cTpaTeruu. Kpo-
Me Toro, Habsro aTenbHbId COBET alpUOpPU BbIpaBHUBAET
Y4aCTHUKOB, UMEKUIUX pa3Hble NMaKeTbl aKLUH, MMOCKOJIb-
Ky CBOUM NPUHLUIIOM «OJWH YeJIOBEK — OJIMH T0JI0C» CHU-
MaeT MHOTHMe CTaTyCHble OCHOBaHHUA [JAJs KOHQJUKTOB.
A ctosib 4yacTo BcTpevdawlgeecsd B komnaHusax MCB npotu-
BOCTOSIHME NapTHEPOB OTHOCHUTEJbHO NYyTeH U CHOCOOOB
pa3BUTHUA OU3Heca MpPU FPAaMOTHOM yIpaBJeHUU paboToOH
Hab6stofpaTennbHOro coBeTa IpeBpaljaeTcss B KOHCTPYKTHUB-
HbIM [MaJIOT, KOHLEHTPUPYIOIUKA B cebe HMHTeJJeKTyalb-
HbIM NIOTEHIAaJ ¥ TO3UTHUBHYIO 3HEPreTUKY BCeX ero y4acT-
HUKOB.
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Kaxk axTuBHBIN pocT OHU3HECA
CII0COOCTBYET CO3AAHUIO
Ha0AroaaTeabHOr0 coBera
B KOMIIAHUA?

[IpumMep K3 IpaKTUKU

Imom 6usHec yixce nepesaaua 3a naavky 500 maH. pybaet
U s18HO cobupaJ/cs Hapawusams 06opombl u daavuwe. Ho ¢ kaxc-
OdbiM OHeM e20 Baadesey ece 6osbuie u 60buie 0CO3HABA, YMO
npusbvlYHble, HAPA60MAaHHble 200amMu Memodsl ynpassaeHusl He
datom oxcudaemozo pe3yabmama. Hecmompsi Ha 3Ha4yume1bHO
803pocuwIuli onblm, 8peMeHU Ha peuleHue 8cex 3aday kamacmpo-
¢uuecku He xeamaso. U, umo o6udHee 8cezo, 8peMeHU SI8HO He
X8amaJio Kak pas Ha camoe eaxcHoe. Ha Hosvle koHmakmul, Ha
0C80€HUE HOBbIX 3HAHUL, HA 0MPA6OMKY HOBbIX MeM, HA peule-
HUe 3a0a4, C KOMopbIMU MO2 CNPABUMbCS MO1bko cam Baade-
Jey 6usHeca. OnepamueHas mMekKyvyka OMHUMA/A 8Ce 8peMs
U cuavl, He dasasi HU HA Muaiumemp cIBUHYymMbCs daJbule.
OnbimHble 100U CKa3aJu, ¥mo cnaceHue — 8 co3daHuu Habsro-
dame/ibHO20 cosema.

[Io mpaBzae roBops, B CTaJUH aKTHBHOI'O pocTa GH3Heca
MaJio KTO AyMaeT o co3JaHuu HabustogaTebHOTO coBeTa. JTa
NOTPeOHOCTb CTAHOBUTCS OCTPOM U MpeBpalllaeTcs B «JI0-
NeKJIO» He TOTAa, Korjga koMmnaHus pacteT Ha 30—40%, a To
Y OOoJibllle, KOX/AbIM rofl. ITa NOTPEOHOCTh BO3HUKAET U Ha-
YUHaeT 00O0CTPAThCS B TOT MOMEHT, KOTJla BJajiesel, UJIU
BJIaJleJIbIIbl YYBCTBYIOT, UTO POCT OH3Heca y»Ke HauuHaeT
NPEBOCXOAUTb UX COOCTBEHHbIE BO3MOXXHOCTU. HeBaxkHO Ka-
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Kue — ¢du3uyecKue, IHepreTUYECKUe, UHTENIEeKTyaJbHbIE,
OpraHu3anMoHHble WU BpeMeHHbIe. To eCTh KOrja, HeCMo-
TPsI HA POCT KOJIMYECTBA BJIOXKEHHbIX YCUIHUHM, U3MEHEHU U HU
B YPOBHE, HU B KauecTBe OU3Heca He IPOUCXO/UT.

Mo>xHO HCNo0/1b30BaTh JiO6OE CJ0BO, HO PaKT COCTOUT
B TOM, YTO BJIQJIeJIblIbl YK€ MPOCTO He YCIeBalT CIPABUTHCS
CO BCEM BaJIOM Ha3peBaIU[MX BOMPOCOB U peabHO CTAHOBST-
Cs1 IJIaBHBIM TOPMO30M Pa3BUTHS CBOETO JieJia. ITO — OYEBU/I-
HOe CBUJIETEJIbCTBO TOrO, YTO OINepalMoHHbIe 33aJa4d Topa
nepejiaBaTh NpodecCHoHaTbHOMY MEHEPKMEHTY U CO3/1aBaTh
HaGstoiaTeibHBINA COBET, NMpUBJieKass B Hero He3aBUCHMMBIX
JIUPEKTOPOB, 3HAKOMBIX C JIYYIIMMHU NPAKTUKAMH U3 TeX OT-
pacsieid, B KOTOPbIX HAaXOASTCS KeJlaeMble IPUMePHI JJ1s O/ -
pakaHUSI.

Co3maHue HabsrofaTesbHOTO COBeTa B TAKUX CHUTYaIUSX
pasrpy’KaeT BJIaJieJiblieB, MPUBHOCUT B KOMIIAHHWIO HOBBIU
yIpaBJeHUYeCKH OMBIT U IepepacnpenesisieT OTBETCTBEH-
HOCTb MEX/y «X035ieBaMU» U MeHe/P)KepaMHu.

MoTuBOM K co3ziaHvio HabGutogaTesbHOTO COBETA MOTYT
ObITb U TAaKHe MPOCThle CJAy4Yau, KOrJa BJajiesiel] UIu BJja-
JleJibIlbl IPOCTO YYBCTBYIOT, YTO UM He MellaJsio Obl perysip-
HO MOTOBOPHUTb C KyMHBIMHU JIIOIbMU», TO €CTh MO0OUIATHCS
C HOCHUTEJIIMH COBEPIIEHHO HHbIX KOMIIETEHI[MH, OIbITa
M BO3MOXHOCTeH. [loToMy 4YTO pe3yabTaTbl Pa3roBOPOB
0 4eM-TO BHYTPHU KOMIIAHUU 3apaHee U3BECTHbI. A 0 4EM-TO
NPOCTO HeJib3s UJIK He XOUEeTCsI TOBOPUTh CO CBOUMU COTPY/I-
HUKaMU. [l03TOMy pasroBopbl C «IOCTOPOHHUMHU» MO3BOJIS-
I0T He IPOCTO MO0OLIATHCS, a IOCTABUTh UX ONBbIT U 3HAHUS
Ha CJy>K0y pa3BUTHs CO6CTBEHHOr0 6GM3Heca U CBoel KoMmna-
HUU. [[pyMepoB TaKHUX UCTOPUN TAKKe MOXKHO HAUTH NpeJ0-
CTaTOYHO.
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Kax HabOAropaTeAbHBIN COBET
CIIOCOOCTBYET JKEAAHUEIO BAAACABIIEB
0CBOOOAUTHCA OT OIIEPATUBHOTO
YIIPaBAE€HHA KOMITAHUEH?

Kenanue snadenvya uau cosnadenvyes npusiedb HAEMHO-
20 ynpas/sitouje20 — 3T0 GaKTUYeCKHU U eCTb TOT BOJ0pase,
KOTOPBIM HauboJiee pelIMTeJbHO pa3jeisgeT TOT 3Tal, Koraa
ellle MOXKHO XU Tb 6e3 HabsroAaTeIbHOIO COBETA, U TO COCTOSA-
HUeE, KOI/Ia 3TO y>Ke PeLlUTeJbHO NIPOTUBOINOKA3aHO.

[Ipexxsie Bcero 3aMeTUM, 4TO HUKakoil HabGuiogaTenbHbIN
coBeT, M CoBeT AUPEKTOPOB, He MO3BOJIUT BJIaJle/IbIiaM CO-
BEPIIEHHO OTPEIIUThCA OT 3ab60T 0 CBOeM OM3Hece M IocMa-
TPUBATh 3a ero nNpouBeTaHueM, OTAblxasd Ha baramax.

MoxeT ObITb, Ha baramMel 1 MOXHO OyZeT noexaTb, KOTAa
OM3HeC-KOMIIaHUSl CTaHeT GOJIbIIOW, a MOTOM Ja)e O4YeHb
6osbu10H, npoiaeT IPO 1 npeBpaTUTCSA B KOMIAHUIO MyOJIAY-
Hyto. Torga, 6yayyu ee aKLLMOHEPOM, MOXXHO OyzeT MpojAaThb
60.1bWY10 4aCTh MAaKeTa aKI1i,
OCTaBUB cebe «Ha MPOXKUThE»

Haé6.aodamenbHblii Maslyl0 MX TOJIMKY. U pasnblie
cogem — 3mo mo, Ymo HaZIeIThCSl TOJIbKO Ha TO, YTO
usbas.1sem esadevyes CoBeT AMPEKTOPOB 3TON HO-
om Heo6xodumocmu BOM MyGJMYHON KOMIIAaHUU 6Y-
3qHUMAmMbeCA JIeT UCMPABHO MJIATUTb CBOUM
noecedHe8HbIM

aKIlMoOHepaM AWBUJEH/b.

MakcuMyM ke TOro, 4TO
MOXKEeT NOJIyYUTh BJazesel
YAaCTHOU KOMIIQaHUHM CpeJHero
pasMepa — 3TO OTOWTHU OT MO-

MEHeOdNCMEHMOM...

Asmopuwl
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BCE/IHEBHOT'O0 OMEPATUBHOIO YIpaBJeHUs CBOUM [IeJIOM, IO-
CTABUB Ha 3Ty MO3UIMI0 HAEMHOI'0 TeHepaJibHOT0 AUPEKTOpa
(ynpaBJisttoniero). Xopo1o 6bl TOJbKO, YTOOBI 3TO MOJTYYUIOCH
He TaK, KaK 3TO 3By4YUT B BbICKa3bIBAaHUM OJHOI'0 U3 POCCUM-
CKUX MpeANpUHUMAaTe/el, nepedpasupoBaBIlIero U3BECTHYIO
myTKy Mapka TBeHa: «[locTaBUTh HaeMHOTO yIpaBJsiolie-
ro? — HeT Huvero npoie! f gesasn 3To yxe AecATKU pas...».

JlJist TOTO, YTOObI COKPATUTh YUCJIO0 MYYUTEbHBIX MOMbI-
TOK IMIOCTABUTb BMECTO Ce0sl MOAXOASAero HaeMHOI'0 MeHe/I-
»Kepa, JIy4ylllero MHCTPyMeHTa, yeM HabGJuiofaTe/ibHbIA COBET,
HUKTO ellle He U306pes. UMeHnHo B HabstopaTesibHOM coBeTe
BJIaJle/Iblibl OM3Heca HaxXoAAT AJid cebd HauboJsiee MOAXOAs-
1iee MecTo. 3/ieCb HeT KaXKJOJAHEBHOI'O «3allJibIBa» B Ollepa-
TUBHOE ylpaBJjieHue (KOTOpoe, o NpaB/e CKa3aThb, He y BCeX
Y He Bcer/ja MoJiy4aeTcsl XOpolLIo — BeJib BCEM U3BECTHO, UTO
npeANpUHUMATENM — He JIy4lliue MeHeXephl). Biagenbiibl
Tenepb Ha mioujaike HabstojaTesIbHOrO cCOBeTa 3aHUMAIOTCS
OTTauMBaHUEM KOHTPOJISI COCTOSIHUS OU3HeCa, J0O0MUBasiCh BCe
60J1bllIeN U OOJIbIIEN TPO3PAYHOCTU JAaHHbBIX. 3[1eCh pa3paba-
ThIBAIOT CTpPATeruio ABUXKEHHUS BIlEpej, OTAeJSAIT IJIaBHbIE
PUCKM OT BTOPOCTENEHHBIX, 33aJjal0T TOH KOPHOPATUBHOMU
KyJbTYpbl U Tak fajiee. To eCTb JleJIal0T POBHO TO, HAa YTO «XO-
3MHY» B MO3UIMU TeHepaJbHOI0 JAUPEKTOpPA NOCTOSHHO He
XBaTaJI0o BpeMEHU U YTO KaK pa3 TaKu U [OMoraeT HauboJsiee
3¢ PeKTUBHO BUraTh OM3HEC BIIEPES,.

[Ipumep M3 IpaKTUKU

Bom — Baadesey, komopwlii dagHO Meumas 0c80600umsbCs
om onepamueHo20 ynpas/ieHusl, 0C03HA8Asl, Ymo 3mo — He e20
KoHek. /la u uHmepecos 8 HU3HU CO 8peMeHeM 006a8U/IO0CY,
He 8ce Mo./1bko 6u3Hecom 3aHumamucs. Ilocse mpex-uemobipex
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npo6 nocsedo8amenbHOll CMeHbl MeHedHcepo8 OH cam hepe-
cmana pyaums c06CmMeeHHbIM 6U3HecoM U npuobpesa 6ozambiii
onslm 8 c80e8peMeHHOl CMeHe 00HUX HAeMHbIX YNpasAsiloujux
dpyeumu. Pazymeemcsi, HU 00UH U3 HUX He COOMBemcmaeosa
udeasy, Ho Haw Baadesey yxce noHs/, YMO HA KAKUX-MO 3ma-
nax passumusi 6u3Heca Hado UCN0.1b308aMb CU/AbHbIE CIMOPOHbL
00HUX /t00ell, a HA KAKUX-MO UHbIX — CU/IbHble KOMNemeHYuu
dpyaux. Takoti nodxod cmas n0380151Mb «X0351UHY» N0J0/12y OM-
cymcmeosamb u 8 KomnaHuu, u 8 2opode, u Ha4amv nymeuie-
cmeosams no 6esy ceemy. Ho kaxcowlll pa3 no eo3spaujeHuu
803HUKA/1Q 00HA U Ma Xce KapmuHa. Baadesey, noanwiii HOBbIX
udetl o pazsumuu ceoezo desid, CKONOM 8bl8AIUBAA UX HA Me-
Hedxcepos, a me, xeamas e20 8 Kopudope 3a ny2oeutyy, 80
B8CMPEYHOM pedxcuMe 3a2pyxHcanu e2o Kyvell meKyuux npob.iem,
dobusasicb CUIOMUHYMHbIX peweHUlL.

Hosvle udeu, odHako, coecem n/a0xo nepeeapusaiuchb ynpas-
JIeHYAaMU, a CUFOMUHYMHblE «KOPpUJOPHble» peuwleHust Baadeas-
ya Huede He PUKCUPOBAIUCH, 3a4aACmyr npomusopeyuau opya
dpyay u/au 0Ka3bl8AAUCb Bbl200HbIMU O0HUM MeHedxcepam
8 yujepb pabome dpyaux.

HabawdamenvHbill cosem cmaa 3@@dekmusHbiM paboyum
UHCMPYMEHIMOM peweHUst npobaem 8 I3moM cayvae. 3apukcupo-
BaHHble 8 Ka/eHJape dambl excemMecsiyHbIX Cmpe4 nomozaau on-
MuMaabHbIM 06PA30M pacnpedeaums U CNAAHUPOBAMb 8PeMs
Baadesvya Ha nymewecmaus U HaA meKyujee ynpas/ieHue 6usHe-
com. Hosble naaHbl u cmpamezuveckue udeu menepb npopaba-
mbleanucs mexcdy 3acedaHusiMu, HE MepsAucb, NPO8epsAUCh,
KOHMPOJUPOBANIUCHL U hpUObpemaau ouepmaHust 3pumoll peab-
Hocmu. A ko2zda Baadenvya s08unu 6 kopudope 3a ny2o8uyy, oH
Npou3HoOcU/1 eQUHCMBEHHO 8epHbIll omeem: «BHocume 8 nogecm-
Ky 0Hs1 Hab.1todameibHO20 coeema, a mam noCMOMPUM...».

40



1. «JOIIEKJIO...»

ITomoraer am HabGAroaaTeApHBIN COBET
IIPU IPOAAKe Ou3Heca?

CHava/la — BCero HecKoJIbKO CJ10B 0 npogaxe. Ilapy pas
HaM JeMCTBUTEJILHO y/laBaJloCh BU/eTh, Kak 3pdekTuBeH Ha-
6/110/jaTeJIbHbIN COBET MPU NOATOTOBKe GHU3Heca K MPOJaKe.
OH yMeeT cobupaTh, XpaHUTb U «yNaKOBbIBATb» HEOOXOAU-
MyI0 Jyisl 3Toro uHdopmauuto. EMy serko npussieyb Tpebye-
MBbIX 3KCIEPTOB U rPaMOTHO MOCTAaBUTh epes HUMU 3a/ayy.
Cratyc HabstogaTesbHOro coBeTa Aj06aBJisieT NeperoBopLiy-
KaM 3Ha4MMOCTH, a ¢ppasa «3To Ha/lo 06¢cyAuTh Ha CoBeTe» 1Mo-
3BOJIsIET BOBpPEMs B3STh HEOOXOAMMYIO Nay3y B IeperoBopax
Y NIOArOTOBUTD JOCTOUHBIN OTBET. DTO BCe — IJIIOCHI.

Ho ecTb 1 060poTHasA cTopoHa Mezianu. ['opa3/o yale npu-
XOZMJIOCh BUJETh CUTYyalMi0, Korjga oTcyTcTBue Habutona-
TesibHOro coBeTa (CoBeTa AUPEKTOPOB), KOHCTATALUsA TOTO
dakTa, 4TO OU3HEC eJMHOJMYHO YIpaBJISeTCs MepCOHAIbHO
BJIaJlesIblieM (BJIaZlesIbLlaMM), BbICTYINIA/JI0 CUJBHBIM JUCKOH-
TUPYIOLIUM 06CTOSITELCTBOM. UM fake MPOCTO OTpaHUYU-
BaJIO YMCJIO JIUL, NOTEeHI[MaJIbHO 3aUHTEPECOBAHHBIX B IPHUO6-
peTeHHUU GH3Heca.

Kak u Bo MHOrux npejplAyLIMX CJAydasx, Mpoja)a 4acTu
JleJia UJIM BCero Jiejla B KOMIIaHUAX CpeJlHero pa3Mepa UMeeT
CBOI0, OTYET/IMBO BbIpaxkeHHyl0 crnenuduky. OHa cOCTOUT
B TOM, YTO IOKyNaTeJeM C BeCbMa BBICOKON BEPOSITHOCTBIO
3/lecb OyZeT BBICTynaTb He CTOPOHHUW HpHOOpeTaTelib,
a napTHep 1o 6u3Hecy. M Bce cuTyanuy nNokynku (BblKyna Ji0-
JI1) ApYT y pyra, KOTOpble HaM JIOBOJMJIOCH CONPOBOXKAATD,
B paMkax Hab6JiroaTe/IbHOTO COBETa WUJIM NOJ, er0o KOHTPOJIEM
IPOXOAUIM HAaMHOTO Jierye U 6e36o0Jsie3HEHHee, YeM Korja
HapTHEPHI MbITAJIMCh JOTOBOPUTHCS MEX/1y CO60M HAMIPSMYIO.
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['1aBHBIE MMPUYXHBI 3TOr0 Mbl BUAWM B TOM, YTO:

» Pa6ora HabGsroaTesbHOro coBeTa Bcerja 6a3upoBaiach
Ha UCXOAHO pa3pabaTbiBaeMbIX JJis1 HEro JOKyMeHTax
U «IIpaBUJIaX UT'PBI», C IOMOIbI0 KOTOPBIX pPeryJrnpoBa-
JIMCh 1 YIIOPSII0YUBAINCh IEPETOBOPHI CTOPOH.

e HaGuroaTebHBIN COBET, KaK MPaBUJIO, IPE/BAPUTEb-
HO ZI06MBasiCh B3aUMHOI'0 COIJIACHS YYAaCTHUKOB, MpU-
MEPHO OLlEHUBaJ CTOMMOCTb GU3Heca, U IMO3TOMY HC-
XOJHble TOYKH MEepPeroBOPIUKOB H3HAYAJIbHO YXKe
«KPYTHJIUCb» BOKPYT 3THUX IUdp M He pasjUyalIuCh
MeX /1y CO60H B pasbl.

e Jlpyrue, KpoMe HeOCPE/ICTBEHHBIX YYAaCTHUKOB C/eJI-
KY, 4ieHbl Habro1aTesIbHOTO COBETA BBICTYIIANIH CBO-
ero poJia MoJepaTopaMd B IeperoBopax, He JaBas
CpBIBATbCSl B 3MOLIMK U [TOMoOrasi mapTHepaM JI0BECTH
CTOJIb HEPBHYIO NPOLEAYPY A0 B3aUMONPHEMJIEMOTO
pe3yJsibTara.

[IprMep U3 NpaKTUKKU

Aas co3daHusi HOB020 nNpou3BO0CMBEHHO020 KOMN/AEKCa
8 napmHepcmeo 8ow1u dge 2pynnbl y4acmHUKO8, eCmecmeeH-
HO, npedsapume/ibHO pazpabomas medxcdy coboll [lapmHepckoe
coenaweHue. Iloka npou3zsodcmeo cmpou/10cy, U uea npoyecc
aKMUu8HO020 UHBECMUPOBAHUS, PA3HO2AACUU Mexdy CMOPOHA-
MU He 803HUKaJ/0. [Ipobaembl Hauaaucb moada, kozda npeo-
npusimue 3apabomaJo u Havya/o u32omasausams NpooyKyuH.
Hecmomps Ha ece ycuausi napmuepos u MeHedxHcepos, ypo8eHb
6paka 8 npou3eoduMoll npodyKyuu 6bi/1 AHOMA/ILHO BbICOK.

O0Ha cmopoHa napmHepcKo20 a/absiHCA NPUNUCLIBAAA CU-
myayur HU3KOMy Kayecmay ynpas/ieHusi U HenocpedcmeeHHo
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aAuuHocmu I'eHepaavHozo dupekmopa. Bmopas cmopoHa, no-
ckoabKy TeHepasbHblll dupekmop 6bla UMEHHO UX CmdaeJeH-
HUKOM, 8CAYeCKU 3aujuwjand e2o. IMoyuu NOMUXOHbKY HAKA-
ASIAUC.

Yepes Hekomopoe 8pemsi onnoHupyrwel hapmuu ece e
y0asn0cb HACMOSIMb HA C80eM U hocmasums ceoezo [eHepasib-
Hozo dupekmopa. beda, odHako, cocmosinia 8 moM, Ymo npobe-
Mbl 6paka om 3moeo He ucuesau. «lIpouepaswiue» napmuepbl
cmanau 4yscmeosams cebsi nobedumeasmu U nodaAU8amMsb Mac-
/a0 8 Haka/a napmHepckux omuoweHull. Cumyayusi eposuaa
830p8AMUbCAL.

HmeHnHo 8 amom momeHm exoduswiue 8 cocmae Habirw-
damesavHoz2o0 cosema He3zasucumble dupekmopa nocmasuau
napmHepog neped 8bI60POM: NPOAOANAMb B0OUHY UAU HA-
uameb hpoyecc YusuU/IU308AHHO20 pazeoda. Ycmaswiue om
namoegozo xapakmepa cumyayuu y4acmHuKu 4epe3 HeKomo-
poe 8peMs 0CO3HA/AU Heu3bexcHyrw npednoumumesbHOCMb
pazsoda. Bcman eonpoc o npoyedype, onucaHusi Komopoi
8 CozsaweHuu napmHepos HA Mom MOMeHmM npedycmMompeHo
He 6bl10.

B amoii cumyayuu He3zagucumble 4aeHbl HabarwdameavHo-
20 cosema nonpocu/su nNapmHepos 83simb HebO/IbWY haysy
U 3aHAAUCL pa3pabomkoll mexaHu3ma «paseoda». Yepes Heko-
mopoe 8peMsi OHU NPEeOAOHCUAU KOHPAUKMYHOUWUM CMOPOHAM
nowazosyw npoyedypy 3aKpblmoz2o ayKYUOHd, 8 Komopou
YYACMHUKU, WAz 3a Waz2oMm, Nosvluaau CmoumMocms c80e20
npeo/10xceHus1 no yeHe akmuea 0o mex nop, noka dpyaast cmo-
pPOHA He npeKpawja/na mopau, NPUHsI8 NPEOSAOHCEHHYIO YEeH).

HatideHHoe peweHue cpabomaso. busHec npodoaxicua pas-
sumue. U uepe3 HeCKo/bko siem O6bla YCNeWwHO NPOOdH UHO-
CMPAHHOMY UHBECMOPD)Y.
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ITomoraer am HabGAroaareApHBIN COBET
IIpU nepesave OU3HEcCa M0 HACAEACTBY?

Enie 6oJiee C/102KHOW M TOHKOM BBIMVIAAUT CATyalUsl NOZ-
rOTOBKM OU3Heca K nepejadye HacjiegHukaM. KoHe4yHo, Kk Ha-
CTOSIIIeMY MOMEHTY ONbITA [0 3TOU TeMe POCCUNCKUI GU3HeC
HabpaJ elle HejocTaTo4yHO. CaMoe nepBoe NOKOJIeHHe MpeJ-
NpUHMMAaTeJIed CeroJHd B Macce CBOeH TOJIbKO NOJCTyNaeT
K TOMy py6exy, y KOTOpOro pelleHue 3TOH 3a/jayd CTAaHOBUT-
csl HeN30eXKHbIM.

Jla k ToMy ke U AeTH... KoHeYHO, MHOTHEe POAUTENN U HE
NpoyYb ObLIM ObI OCTAaBUTh OM3HEC CBOUM MoToMKaM. Ho ge-
TU — TEM OHM U OTJIMYAIOTCA OT MHBECTOPOB, UTO MHOTHE
M3 HUX KUBYT He OU3HeC-UHTepecaMu U LIEHHOCTSMH, U Jlajie-
KO He KaXK/Ibli U3 HUX F'OTOB MOJIOKUTb CBOI MOJIOAYIO, MOJI-
HYI0 NEePCIEeKTUB KU3Hb Ha NMPOJOJKEHUE JleJia, KOTOpoe He
OH CO3/laBaJl, He OH pa3BUBaJ, U K KOTOPOMYy OH He NMUTaeT
0co60oro MHTepeca.

X0Tsl, KOHEYHO, BO3MOXXHOCTb TOJIyUUTh €CJIM He MeLIOK
JIEHET, TO MAaLIMHKY, KOTOpasi 3TU JleHbI'M MPOU3BO/JUT, NPU-
BJIeKaeT MHOTUX. K TOMy e 3a4acTy1o NOTOMKaM 3aMaH4YUBOM
npeACcTaBJseTCS NepCIeKTUBA Cpa3y 3auMeTh 60JIbLIOE JAeJ10
Y He MYYUTbCS CO CBOMMM CTapTalnaMH, UHTepHeT-Mara3uH-
YHKaMH ¥ IPOYMMH MeJI04aMHU.

PackJsiaz cuJ1, UHTepecoB U LIEHHOCTEe! 110 BOIIPOCY nepeja-
4yl 6U3Heca B Kax/JJ0h ceMbe CBOW. M kKakuM 06pa3oM JISHKET
«MaChsIHC» 3TUX MOTHMBOB U II€HHOCTEW 3apaHee HUKOTZA He
M3BeCcTHO. Ho ecsiu 3TOT nachsiHC TaK UM UHA4Y€E CXOAUTCS, TO
HabGsto1aTe/IbHBIN COBET BBIVIIAUT UMEHHO TeéM HUHCTPYMEH-
TOM, C MOMOILbIO KOTOPOTO Jy4Ylle BCEro OCYyleCTBJSAETCS
BBO/, HAacJe/JHUKA B JIEJI0.
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[IpuMep U3 NpaKTUKKU

IIlpowsio e8pems, u ocHogameb GU3HECA CaM He 3aMemud,
Kak eo3pacm cmaJ dasams cebsi 3Hamb. IHepauu U udeli NOJHo,
HO Ko2da mebe yice CUuMbHO 3a 65...

Ja, deso no-Hacmosiwemy cepbe3HO nocmas/eHo HAd Ho2u
U npuobpes1o npuauvHble macumabsl. Ecmb nocmosiHHble Kau-
eHMbl, ecMb 0MAUYHbIE nepcnekmussl 0151 pacwupeHus. 1 umo
dasvwe? Ecmb e0uHCMBEHHbIU CblH, eMy Yxice CKOpPO COpOK.
Y cviHa dsa evicuiux 06pazosaHusi, nepenpo6os8as Kyuy npogec-
cull — u Huede Hem gbldaroujuxcsl pe3y1bmamos. CKopo yembi-
pe 20da, kKak e2o npo6ytom 8 KomnaHuu omya mo 8 00HoU 00/15#c-
Hocmu, mo 8 dpyzol. Kak kommepcaHm — OH cebsl 5I8HO He
npossua. Kak npouszgodcmeeHHUK — Jyvuie 6bl U He Npo608a.
Cetivac — HcnoaHumenwHbwll dupekmop. U HUKMO He notimem,
Umo e OH Ucno/Hsiem u 3a ymo omeevaem... Omey nbimas/cs
nocadums nomomka ¢ co6oii 8 00uH KabuHem, HO Kpome co06-
CMBEHHO020 pa3odpaxceHust 3mo
HuYez0 y He2o He 8bl38aso. Hey-
Jjceau mak u nponadym ece
n/100bl MHO2UX /1M HANPSHCEH-
Ho20 mpyda?

Ilo pekomeHdayuu KOHCY/Nb-
manmoeg 8 KomnaHuu 6bi1 co3-
dan HabaodamesvHolll cogem. Ecu 6b1 demu pocau

IIpuyem 6 Hezo 88eaU He MOb- 8 coomeemcmeuu
KO cblHa, HO u JJupekmopa npo- ¢ HAWUMU 0MHCUGAHUAMU,
Y HAc eblpacmaau Obl

moJ/1bKo 2eHuu.

Ha demsix 2eHust npupoda
omadsixaem...

Ipasm Pommepdamckuii

useodcmeeHHo20  npednpusi-
mus,, 0asHO  030604YeHHO20
CB0UMU HCU3HEHHbIMU Nepcnek-
mueamu. Cez2o0Hs1 HAC/AEOHUK
npednpuHumMamess 8N0JHe Ha-

HU.B. [éme
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wen cebs1 kKak yaeH HabawdamenvHozo coeema. Tananma me-
Heddcepa u npednpuHumamedssl y He20, MO}cem, U He HAUl/10Ch,
HO 4y8Ccmea X03s1uHa okas3a/nocsb npedocmamoyHo. OH 6bicmpo
HAy4vu/aCcsi 4umams 0m4emHoCcms U KOHMpo/Auposams cumya-
yuro. A 21a8HbIU e20 Ma/aaHm O0GHAPYHCUICST 8 Nepe2osopax
¢ 0es108bIMU NAPMHEPAMU U KAKOYEB8bIMU KAUEHMAaMU, 20e OH €O
c80UM 06pa308aHUEM U KOMMYHUKAOE/AbHOCMbI 8€/AUKO.1eNHO
depacum no3uyur pasHozo u ymeem cozdams ammocgpepy 0o-
8epusi, Ucno/b3ys ceoe npupodHoe obasiue. Ha ¢poHe Hanadxcu-
80eM020 UM KOHMAKMa 8 pa3z2o80p 8800s1mcsl Heobxodumble
mexHu4ecKue cneyua/aucmsl U KOMmepcaHmsl. U ocHosamesb
upmbl 8ce 601bUIe NPOHUKAEMCS] YBEPEHHOCMbBIO 8 MOM, YImo
Yy e2o des1a ecmb hepcneKmugbsl Ha Xxopoulee 6ydyujee.

Bbl camu noiimeme, kozda Hacmynum
mom uac, ko2da 8amM noHaAdo6uUmMcs
Haé6.1100amebHulll cosem...




2. KOPTIOPATUBHOE
VYIIPABAEHUE C HAUAAA.
COBPAHUE YUPEAUTEAEI.
ITAPTHEPCKOE
COTAAIITEHUE

CoOpanue yupeaurteseit, OHO ke —
Cobpanue yuacTHUKOB.
DTO — KOPIOPATHUBHOE YIIPAaBACHHE?

Jla. UMeHHO ¢ 3TOro 3BeHa B TEOPUHU U HAYMHAETCSI KOPIIO-
paTuBHOe ynpaBJyieHue. Ho naBaiiTe mo nopsaky. Jis Hava-
Jla — IpUBeJIEM HECKOJIBKO ITUTAT.

«CobpaHue yupeuTesiel 3aHUMaeT OCHOBHOE MECTO B Jie-
ATeJbHOCTU mnpeanpustus. Ha stame co3pganus O6uiecTBa
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IJIaBHOM 3a/layel 3TOr0 OpraHa fIBJsSIeTCS pelleHUue CleAylo-
IIIUX BOIIPOCOB:

e Co3ZaHue IOPULUYECKOTO JIULA.

e OnpefesieHre YCTaBHOTO KalUTaJa U CXeMbl OIJIAThI
B3HOCOB.

e [IpuHaTHe YcTaBa npeAnpUsaATHUS.

e M36paHre HUCNOJHUTENbHBIX OPTaHOB U PEBU3UOHHOU
KOMHUCCUUNY.

[Tocne co3panus O611eCcTBa, TO €CTh B [lepeBO/ie C PUIU-
YeCcKoro si3blka — 6M3Hec-koMnaHuu, CobpaHue yupeauTesen
HeMe/JileHHO TpaHcdopMmupyetcsi B CoOpaHue y4aCTHUKOB.
KoTopoe, B cBOI0 ouepe/ib, 0CTAaeTCs BbICIIMM OPraHOM yIpaB-
JIeHUs] KOMIIaHUeH, pellasi Ha CBOeM ypPOBHeE CJeJyloliue Bo-
IPOCHI:

e «YTBepXK/leHHE [esITeJbHOCTH IPUIAYECKOro JIMIA 3a
roJl ¥ pacCMOTpPEeHHe roIOBOro OTYeTa.

e PacnpepesieHue yObITKOB U TPUOBIJIU.

o Hasnauenue useHoB CoBeTa JAUPEKTOpPOB (HabJIOAA-
TeJIbHbIN OpTaH) B TeX CAy4asiX, Korja 3To IpeaycMoTpe-
Ho YcraBoM O61ecTBa.

e [I[puHATHE pelleHHs O eXeroJHOM ayJuTe U pacCcMo-
TpeHHe YCJA0BHUH JoroBopa C ayJUTOPCKOM KoMIa-

HUEN».
9T0O — Kpyr o6sg3aTeJbHbIX BOINPOCOB K paccMoTpe-
HUIO. Bce octanbHoe — QakysbTaTUB, KOTOPBIA, MpHU XKe-

JIAHUU, MOKeT ObITh BHeceH B YcTaB M CTAaTb TaK»Xe 06d3a-
TeJIbHBIM.
TaxkoB 3aKOH.
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A Tenepp — u3Hb. /[aBalTe NepecKakeM TO Xe CaMoe,
TOJIBKO JPYTUMHU CJI0BaMH.

Cambl¥ TJIaBHBIA B OW3HECe — 3TO TOT WUJIU Te, KTO €ro
co3/aeT. ITO U eCTh BBICIIMMN OpPraH KOPINOPaTUBHOTIO yIIPaB-
JIeHU S, KOTOPbIA BNOCJIeJCTBUM HA3bIBAETCS Pa3HbIMU CJIO-
BaMU. YupeauTesb, eC/1d OH o4UuH, uiru CobpaHue yuypeauTe-
Jleh — B TOT MOMEHT, KOT/la HECKOJIbKO MapTHEPOB CO3/al0T
bupMy [/ BeJeHUs COBMeCTHOro 6usHeca. Kak ToJibKO
ata ¢upma odpopMyeHa KaK IOpPUAHUYECKOe JIULO, HALl BbIC-
MK OpraH KOpPHNOpaTHBHOIO yIpaBJieHUs MeHseT CBOe Ha-
3BaHMe — Telepb OH Ha3biBaeTcd CoOpaHUe YYaCTHUKOB
(ns1sg 000) uau CobpaHHe aKLMOHEPOB (/ST aKIIMOHEPHBIX
0011EeCTB).

WU panbuie, B IpaKTHUKe )KU3HU MaJoro U cpejjHero 6us-
Heca, 3a4acTyl0 BCce 00 3TOM O4YeHb OBICTPO 3abbIBAIOT. 3a-
O6bIBalOT 0 TOM, YTO UMeHHO Cob6bpaHue (y4YaCTHUKOB WJIH
aKIIMOHEPOB) SIBJISIETCH BbICIIMM OPTaHOM NMPUHATHUSA pelle-
HUH. [la 1 94TO TOJIKY OT TAKOrO OpraHa, KOTOpbIXA 110 YcTaBy
JlOJI’KeH cOOUpaThCs TOJBKO OAWH pa3 B roA? BeJb B XXU3HU
KOMIIAHUW peaJibHblM W TJIaBHBIM — 3TO BJajesiell, TeHe-
paJIbHBIM JUPEKTOp, KOTOPBbIM KaXJbld AeHb NPUHUMAeET
onepaTuBHbIe pelieHUsda. VM mpuUMbIKaloliue K HEMY Apyrue
BJIaJle/Iblbl, KOTOPbIE, KaK IPaBUJO0, TOKE 3aHUMAIT TOIIO-
Bble MO3ULUH.

Tak cucteMa KOpPNOPAaTHUBHOTO YIpaBJeHUS B MaJioM
U cpeJiHeM OH3Hece pacTBOpseTCs B MeHe)KMEHTe, eJBa
TOJIbKO MOSIBUBLIMCb Ha cBeT. Ho xapaKTepHO, YTO MPOUCXO-
JIUT 3TO 0OBIYHO C HeOpUTaAMHU, C TEMH, KTO He 00peJ ele J10-
CTaTOYHOTO ONbITA MAaPTHEPCTBA B BEJIEHUU Jiel.

Te >ke, KTO y>ke HabUJI cebe CUHSKU U LUIMILIKWA HAa HUBE OU3-
HeCc-NapTHePCTBa, NPeANOYUTAIOT JelCTBOBATD M0-APYTrOMY.
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32 0OAHOT0 OMTOro —
IATh HEOUTHIX AAFOT?

CerozsHs B 0Te4eCTBEHHOM OM3Hece M0oABJIAeTCA BCe 00JIb-
e ¥ 60Jibllle TeX, KTO, HAbpaBIIKCh ONMbITA, HAYUHAET HOBOE
Zeso no-apyromy. K coxxaseHuno, X Bce paBHO ellje OTHIO/b
He O0JIBIIMHCTBO — HABCKU/IKY, IPUMEPHO OAMH K nATH. Her,
KOHEYHO e, OHU 0QOpMJISIOT GUPMY U BCe HEOOXOJUMBbIE J10-
KYMEHThI TOYHO TaK >Ke, KaK U OblJI0 ONUCAHO B MpeAbIAyIeM
paszesie. Ho BOT ¢ KOpnopaTUBHBIM yIIpaBJIeHUEeM OHHU 00X0-
JIATCA ropas3zio cepbe3Hee. MHOrMe HOBble HAYMHAHUSA Ha Ha-
IIMX IJIa3ax B [0CJeJjHEe BpeMS CO3/aBaIMCh MaPTHEPCKUMU
COl03aMHM, KOTOpble C CaMOro HayaJja, Ha Oepery, elie /o0
obopmeHHUsT GUPMbI, 3aHUMAJIUCh Pa3pabOTKOW IVIABHOTO
JOKYMEHTa KopIiopaTUBHOro ynpasjieHuda gada MCb — Ilap-
THEPCKOTO COTJIallleHUs.

W noruvka fedcTBUN Y 3TUX «OUTBIX» MPEeAbIAYLUM OIbl-
TOM MpejlpUHUMAaTes el Oblla OOpPAaTHOM CTaHAAPTHOMY
nopsajKy fgerctBruil. OGBIYHO JIIOAM, CO3/JaBaBllive OHU3HeEC,
JIOKMBaJIM 10 NePBbIX Cepbe3HbIX NP06JieM BO B3aUMOJEN-
CTBUM C NAapTHepaMHU U 3aTeM Jie3JIM B CTaHAAPTHBIE, CO3-
JlaHHble N0 WAOJOHY IOPUCTAaMU YCTaB U YUpeLUTeJsbCKOe
corJialleHue JJis TOro, YTOObl IOCMOTpPETh, YTO TaM Haluca-
Ho. K coxaseHu10, 3T0 0OBIYHO HE CUJIBHO UM IIOMOTasIo, Mo-
TOMY YTO OTBET UMEHHO Ha CBOU BONPOC UJIM MeXaHMU3M pas-
pelleHHWs] UMEHHO CBOEM CHUTyallMyd OHU TaM, KaK NpaBHUJIO,
He HaxOJUJIH.

«buTble» OHU3HeCMeHBbI, KOTOpble NpPOUIJIM Yepe3 3TOT
OMBIT, HAYUHAJIH C TOTO, YTO ellle [0 perucTpayuu GupMsbl ca-
JUJIACh Y JJOTOBAapUBaJIUCh MeX/Jy COO0M O caMbIX NPUHIHU-
NMaJIbHBIX J1 HUX BelllaX. He TosibKO 0 pasMepax JjoJiel, HO
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M O IMOopsjKe HHBECTUPOBAHUSA, O rpaduKax BHeCEHUs
cpeAcTB U 0 wTpadax 3a HapyuieHue rpadpuka. O ToM, KTO
Y KaKue M03ULMU Oy/leT 3aHMMAaTh B CO3/jlaBaeMOM KOMIIaHUU
WJIM B COBMECTHOM NPOEKTe M Ha KaKUX yca0BUAX. O TOM, Kak
6yayT 0pOpMIISTHCS aKTUBBI U KaK OYJyT XPaHUTbLCSA LOKY-
MEeHThI, IOATBEPXAalouiMe npaBa BiaajeHUus. Kak napTHepsbl
O6yAyT 00XOAUTHCA C MPUOBIIBI0 U UHBECTULUSIMU B pa3BU-
THe 6M3Heca B TeYeHHe OGJIMKaAWIINX HeCKOJbKHX JeT. Jloro-
BapUBAalOTCA O NPUHIMNAX M MeXaHU3Max yIpaBJIeHUS.
O ToM, Kak OHU BYAYT B cay4yae HEO6XOJUMOCTH «Pa3BOUTh-
cd» Ha JIoO60M 3Talle CTAaHOBJEHUS OU3Heca. M Tak pganee,
Y TakK Jajee...

W TosIbKO MOTOM, JOrOBOPUBLINCH 000 BCEM 3TOM, 3adUK-
CUpOBAaB 3TO Ha GyMmare U CKpenuB JJOTOBOPEHHOCTU CBOMMHU
NOAMUCSAMH, NAapTHEPbl HAYUHAIOT MPOLEAYyPY HPUIUUYECKON
peructpauuu. [Ipy 3ToM MakCMMyM TOr0, YTO BO3MOXKHO, OHH,
KOHEYHO e, Cpa3y BHOCAT U3 3TUX JOTOBOPEHHOCTeH B $pop-
MaJIbHbIM YCTaB M B YupeAuTeJsbCKOe coryalleHue (GpUpMBL.
JTo Bcerga NPUTrOAUTCA Ha Cay4yal, eclu JAesio LOUJAEeT [0
I0pUAUYECKHX pa3bUpaTebCTB.

Ho BOT 3TOT HMCXOAHBIM, CKpENJIEHHBbIA TOJIBKO JIMYHBI-
MU NOANUCAMU JOKyMeHT — I[lapTHepckoe corsaumieHue —
KaX/Jblll U3 HUX KJaZleT B CBOU ceild. A HEKOTOpble Mepes,
3THUM JaXke 3aBEPSKOT ero y Hortapuyca. KTo B poccuickon
IOPUCAUKIIMY, a2 KTO U B aHIVIMKCKOM MpaBe. Y, mo HamuM Ha-
6J110/IeHUSIM, UMEHHO 3TOT IOKyMEHT CJIy>KUT OCHOBOH pelle-
HUS NOJABJISIOLIEr0 60JbUIMHCTBA BO3HUKAIOIIUX B TIOC/AEAY-
I01I[eH )KU3HU MapTHEPCKUX KOHGIUKTOB. [loaToMy, npu BceM
yBaXKEHUU K IOPUJUYECKON NMpPaKTHUKE CEroJiHsl, Mbl CUUTAEM
uMeHHo [lapTHepckue coryalleHUsi MEPBOOCHOBOHM, QyHAa-
MEHTOM KOPHNOPATHUBHOIO YIIpaBJeHUs Ha NpeANpUATUAX Ma-
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JIOTO U cpefHero 6usHeca. U, kctaTu, oueHb pajsyemMcs TOMY,
YTO B MUPOBOM NpakKTHKe TeMa [lapTHepckux coryalmeHuu
HabupaeT Bce 6oJiblllee U 60JIbllIee 3ByYaHUe U N0JIy4aeT Bce
6oJiblllee KOJIMYEeCTBO peKOMeHAalMi K BHeJJpeHUI0 B 0653a-
TeJIbHYI0 HOpMY BeJleHus1 OU3Heca.

IIpumep u3z npakmuku

H3secmHublll desesionep 8 ouepedHOU pas npuaaacusa
KoHcyabmaumos. Emy Hado 6vl10 padpabomams [lapmHep-
cKoe cozaaueHue 015 peaau3ayuu HO8020 065eMHO20 NpPo-
ekma.

Yoice npu nepeom paszzosope npednosazaemvlie [lapmHepul
svlpasuau deMoHcmpamueHoe ydueieHue meM, 4mo Ha
ecmpeyve npucymcmayrom uysxcue Adu. «Mbl dce 0 doasax do-
2oeopusucw? Cetiuac dozogopumcs euje, Kmo, K020a U CKOAbKO
gbpacvieaem — u ece desa. Yezco Ham ewe HyxHHo? Ocmanb-
HOe — KHpucmul pacnuuym».

Haw desesonep, peasuzoegasuwull yxce ¢ decssmoKk nNpoek-
moe u noHumaswull yeHHocms [lapmHepckux coaaauleHutl,
nonsimazcsi 3a0a8ams 80NPOCLL 0 MOM, KAK €20 ONNOHEH-
mul npednosazarom delicmeosambs 8 mex UAU UHbIX NPOob1eM-
Hblx cumyayusx. Ho kaxcdvelili paz noayyan npumepHo makoti
Jyce no cmuvicay omeem: «bydem npobsaema, HauHem pa3bu-
pambcs...»

Ewe dee-mpu ecmpevu cmopoHbl nbimaaucs dobumuscs no-
HUMAHUSl, HO 8 KOHEYHOM umoee degesionep MAaxHyaA pyKou
U cmaJ uckams 0151 npoekma dpy2ux COUH8eCcmopos.

Ho rje e 1pu BCeEM IIPpU 3TOM TEMa ﬂaHHOﬁ KHUru — Ha-

oJiroaTeNIbHBIN coBeT? A BoT HabusiomaTeJbHBIA COBET KakK
pa3 ¥ HAYMHAETCS AaJiblile. ITO — UMEHHO Ta MHCTAHIMs, KO-

52



2. KOPIIOPATUBHOE YIIPABJIEHUE C HAYAJIA...

Topasi MpyM3BaHa paboTaTh HA/l KOHTPOJIEM COOJII0/IeHUS BOJIU
BJ1aJiesiblieB. M nosioxkeHusd [lapTHepCKOro corsiaiieHus — 3TO
TO KJIIOYeBO€E 3BEHO, KOTOPOE, Hapsi/ly C MPOYMMU BOIIPOCAMH,
KOHTpoJinpyeT Hab/to/jaTeIbHbIN COBET.

Hado npocmo do2oeopumucs.
H 3anucams 3mu 002080peHHOCMU.

H nodnucamucsa nod HUMU.

3mo u ecmb HA4a/10 KOPNOPAMUBHO20
ynpaeJieHusl...




3. CTPYKTYPHOE MECTO
HABAFOAATEABHOTI'O
COBETA B OPTAHM3AIINN

Kaxk cootHOCATCA MEXKAY CO00I1
nouatusa «HabAroaaTeAbHBIN COBET»
u «KopnoparusHoe yripaBaeHue»?

[Ipexx/ie Bcero oTMETUM, YTO B POCCUHCKUX Macc-MeZina,
BKJIOYasl Clojla U Bce3HawMi WHTepHeT, HeMaJsio Z0CTa-
TOYHO OGpeoBbIX MpPeACTABJeHUN MO 3TOMy moBoAy. UTo-
O6bl He OBbITb I'OJIOCJOBHBIMM, MPUBEJEM NMPOCTO OJUH pH-
CYHOK, aBTOp KOTOpPOTO MbITAeTCS CJAEAYIIIUM 06pa3oMm
BbIpAa3UThb CBOe MOHHWMaHHUE CYTU KOPINOPATUBHOIO yIpaB-

JIEHUA.
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3. CTPYKTYPHOE MECTO HABJ/IIOJATEJ/IbHOI'O COBETA B OPTAHU3ALIMU

TEHEPAJIbHBIY JUPEKTOP
(OBILEE PYKOBOZCTBO, PEAJIBHO

TMEPBOE JIML10)

PYKOBO/ICTBO CJIYKBbI UCTIOMHUTE/IbHBIA

BE3OIACHOCTH JIMPEKTOP
(OPTAHM3ALMA BHELIHEH P (BTOPOE JINLIO, IPETEHAYIOIEE
¥ BHYTPEHHEN BE3OIACHOCTH, HA JIAHYIO POJIb; [JIABHBII1

OXPAHA) W/IEOJIOT)

JMPEKTOP I10 PR

[JIABHBIH BYXTAJITEP

¥ PEKJIAME
(IMLI0, OTBEYAIOLIIEE 3A
Ig?g&%"%ﬁ% lffl;l'_l% < OHUHAHCOBBIE BOTPOCH;

«BEYHAS OTIMO3ULU»)

JIOBBH3M)

Puc. 1. KOHIENIMU U 3JIEMEHTbhI KOPIIOPATUBHOI'O YIIPABJIEHUA
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3. CTPYKTYPHOE MECTO HABJ/IIOJATEJ/IbHOI'O COBETA B OPTAHU3ALIMU

A BOT — TUIIUYHOE npeacraBjJeHre MO e/ KOPIIOPaTHUB-
HOT'O yIIpaBJIEHUA B OTBET Ha 3aIIpoC, HaﬁpaHHbIﬁ JIATUHCKHUM

mpUPTOM.
SHAREHOLDERS
(LARGE AND SMALL)

ELECT

<

BOARD OF DIRECTORS )

ELECT

C
C
= )
C
C

<

HIRE
MANAGE

<@

EXECUTIVES
(VP, CFO, etc.)

HIRE
MANAGE

<@

WORKERS )

Puc. 2. CORPORATE GOVERNANCE IS “THE SYSTEM BY WHICH COMPANIES
ARE DIRECTED AND CONTROLLED”

56



3. CTPYKTYPHOE MECTO HABJ/IIOJATEJ/IbHOI'O COBETA B OPTAHU3ALIMU

HeT cMbIc/ia POCTO CMeATbCA HAJl Pa3jiMYUsIMUA MEXAY
nepBbIM U BTOPbIM M300paKeHUsIMU. [IpaBaa COCTOUT B TOM,
YTO BUJIMMOE 3/1eCh PAa3/IMYHie — ITO Pe3y/bTaT MHOrOJIETHEH
3BOJIIOIIMM OT NpeJCTaBJAeHU M, KOTOPble KOTJA-TO JOMUHUPO-
BaJIU U Yy HUX», K TOMY, UTO, C TeUeHUEM BpeMeH!U, HellpeMeH-
HO CTaHeT HOPMOH U Y Hac.

OTBedas Ha BOIIpOC, IOCTAaBJIEHHBIU B 3aroJioBKe pa3/ea,
Ha/i0 MPOCTO CKa3aTh: KOPIIOPATUBHOE yIpaBJeHHUe — 3TO HO-
BbIM, JJONOJIHUTEJbHBIM KOHTYD YIpaBJIeHUs], KOTOPbIM MOSB-
JIIETCSl B OpraHU3aluU HApPsAAY ¢ MEHeOHCMEHMOM U Hao-
cmpausaemcsi HA0 HUM. JTO — pe3yJbTaT 3BOJIIOIUOHHOTO
pa3BUTHUs KoMITaHUU. A Habuto1aTe/IbHbIM COBET — 3TO I[€H-
TpaJibHbIA 3JIEMEHT 3TOr0 KOHTYpa yINpaBJieHHs, CMbICI CY-
IeCTBOBAHUS KOTOPOT0 — MOCJeloBaTeJbHOE MpejCcTaBJie-
HUe W 3alllUTa UHTepecoB BJajesblieB. [I[py 3TOM OH He
paboTaeT MPOCTbIM KOHTpPoJepoM — IiepbepoM. CJI0KHOCTh
pelllaeMoOl UM 3a/la4¥ COCTOUT B TOM, 4yTo HabuogaTeibHbIN
COBET J0/KEH 00eCMeUyuThb CBSI3KY MeX/y BoJied BJiaJlesIbIeB
613Heca 1 paboTON MeHePKMeHTa KOMIIaHUH.

I'ae mecro HaOAroAaTeABHOTO
COBETA B CAOKHUBIIIEUCA
CTPYKTyp€ KOMITAaHUM?

[lonpobyeM cHOBa BHU3yaJM3UPOBAThb MpeAMET HALIETO
obcyxaeHuss. I HayHeM c TOro, Kak OObIYHO M3HAYaJIbHO
npeJiCTaBJsAETCS CUCTEMA YIpaBJeHHUs1 KOMIIAHWEN Ha MpeJ-
npusatusax MCB. YuyuTtbiBasg TO 06CTOSATeNbCTBO, YTO C HU30-
Opa)keHUueM CBOEW COOCTBEHHOM CTPYKTYpbl Y MHOTHUX Opra-
HU3aLMH 3TOT0 yPOBHA Pa3BUTHUS BO3HUKAKT Cepbe3Hble
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3. CTPYKTYPHOE MECTO HABJ/IIOJATEJ/IbHOI'O COBETA B OPTAHU3ALIMU

CJIO’KHOCTH, MbI B351JIM Ha €651 CMeJIOCTb 3HAYUTENBHO YIIPO-
CTUTb CUTYallMI0 U NpeACTaBUTb 00600IeHHYI0 MOCJae0Ba-
TEJbHOCTb 06pPA30B ympaBJIeHUs] pacCTylled KoMMep4yecKon
KOMIIaHUEH.

Coser aupexropos / HaGAropareApHBII cOBET
B cTpykrype Kommanun
HAYAABHAA CTAAUSA

TEHEPAJIbHBIN IMPEKTOP
(AKLIMOHEP, COBJIAJIE/IEL])

KOMMEPYECKH ®UHAHCOBbIN AJIMAHWUCTPATUBHbIH
BJIOK bJIOK BJIOK
(3AKYIIKH, (BYXTAJITEPB, (CEKPETAPHAT,
TTPOJIAXKH, 1130, MEPCOHAJI, AXO, IT,
JIOTUCTHKA) KASHAYEN) BE3OMACHOCTD)

Puc. 3. TUIIOBOE HAYAJIbHOE NPE/ICTABJIEHUE YIIPABJIEHUECKOMH
CTPYKTYPbI KOMIIAHUU MCB.

Bapuanui 3TOd KAapTUHKM MOXeT ObITb MHOECTBO.
[IpakTUYecKH HEM3MEHHO JJis HUX caefaytollee. Jlaxke eciu
YUCJIO aKIIMOHEPOB (COBJIaJeblieB) 60Jible OAHOTO, HUKTO
M3 HUX OObIYHO BCePbe3 He OTHOCUTCS K TOMYy (akTy, YTO
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3. CTPYKTYPHOE MECTO HABJ/IIOJATEJ/IbHOI'O COBETA B OPTAHU3ALIMU

eCTb TAaKOW NpeJyCMOTPEHHbINM yCTaBHbBIMU JJOKYMEHTaMH
opraH ynpaBJeHUsl KoMIlaHUel, kak CobpaHUe aKI[MOHEPOB
(coBnazenbleB, UJIU yYaCTHUKOB), KOTOpPOE, KaK Mbl [OBO-
pUJIM paHee, IO 3aKOHY U SIBJISIETCA BBICUIMM OPraHOM NPH-
HATUS pellieHUH B KoMmnaHUU. COOTBETCTBEHHO, B TAKOIrO
pojia npe/cTaBJAeHUHU 00 YCTPOWCTBe 6U3Heca, KOpnopaTHUB-
HbIH KOHTYpP yIpaBJieHus, BKJIo4Yawiui B ce6ss CobpaHue
akuuoHepoB M HaburofaTenbHBIA COBET, OTCYTCTBYeT MOJI-
HOCTBIO.

CTpykTypa, oTpakeHHas Ha puc. 3, 0e3yCJI0BHO, MOXET
O6bITh 3pGEKTUBHOU C TOYKU 3peHUsI MeHePkMeHTa. Ho pab6o-
Talllye B TAKOM OpraHW3allUOHHOM paMKe MeHeJKephl U Jia-
»Ke NpeBpallaliecss B MeHEeIXKepPOB BJaJiesbllbl CAUIIKOM
4acTO HAaYMHAIOT 3a0bIBATh 3/1€Ch IPO UHTEPEChl COOCTBEHHU-
KOB OH3Heca.

Kaxk Toraa Beiragaurt 0oaee
IIPABUABHAA CTPYKTYPaA YIIPABACHUA?

CoOTBETCTBEHHO, HECKOJIbKO 60Jiee MPaBUJIbHbIN PUCYHOK
OpraHU3alMOHHON CTPYKTYpPhl JOJKEeH Obll Obl BBIMIALETH
NpUMepPHO TakK (cM. puc. 4 Ha cTp. 60).

CHOBa HallOMHMM, 4YTO IO BCEM 3aKOHAM U yCTaBaM, CJIO-
KMBLIMMCA B MUPOBOW IpaKTHKe, ToJbKO CobpaHHe aKILMO-
HepoB (Y4aCTHUKOB, COBJIaJieJblieB) YIIOJHOMOYEHO pellaThb
BCe Cy/JbOOHOCHBIE BONPOCHI )KMU3HU OM3Heca: OTKPbIBATh UJIU
3aKpbIBaTh CaM OM3HEC WJIM ero HallpaBJIeHUd, IOKyNaTh U1
Ipo/aBaThb KJII0OUeBble aKTUBbI, IPUHUMATh HOBBIX y4aCTHU-
KOB WJIM pacCTaBaTbCAd C KEM-TO U3 NPeXHUX U T.A. UMeHHO
TaK U IPOUCXOAUT B OTKPBITHIX aKLJHOHEPHBIX 00111eCTBaXx, I/e
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3. CTPYKTYPHOE MECTO HABJ/IIOJATEJ/IbHOI'O COBETA B OPTAHU3ALIMU

Ha 3To CobpaHue HY>KHO MpUIJIALIATh OOJIbIIOE KOJUYECTBO
aKI[MOHEPOB, CTPOTO COOJII0AsI PU 3TOM GOopMy MpUIJIaLIe-
HUSI M BpeMsl YBeJJOMJIEHHS, IOTOMY YTO HapylIeHHe CaMOro
HE3HAYUTEJbHOTO POpMaJIbHOTO MapaMeTpa MOMKET IMpHUBe-
CTHU K ONPOTECTOBaHUI0 UTOroB Co6paHus.

Coser AupeKTOpOB / HabAroAaTeABHBINU COBET
B cTpykType Kommanmum
COOpaHIe AaKITHOHEPOB

COBPAHUE AKI[MOHEPOB
(Y4ACTHUKOB)

TEHEPAJILHBIN IMPEKTOP
(AKLIMOHEP, COBJIAJIE/IELL)

 \

. ®UHAHCOBBI -
KOMMEPYECKHI AJIMMHUCTPATUBHbIN
BJIOK EIOK

BJIOK (BYXTAJITEPBI, (CEKPETAPHAT,
MEPCOHAJI, AXO, IT,

(3AKYIIKH, 190
TTPOJTAYXH, '
/l KA3HAYEH) BE30IIACHOCTD)

\E_&J

JIOTUCTHKA)

Puc. 4. CTPYKTYPA YIIPABJIEHHA,
BKJIIOYAIOIIASI COBPAHUE AKIJUOHEPOB (YYACTHUKOB)
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3. CTPYKTYPHOE MECTO HABJ/IIOJATEJ/IbHOI'O COBETA B OPTAHU3ALIMU

Ha npeanpuaTusx mMajaoro u cpejjHero 6vM3Heca peaJjibHas
KapTHHA, KaK MPaBUJIO, BBIVIIAUT HECKOJIbKO UHaue. Yucio
BJIaJle/IbLEeB 3/leChb PEJKO MpeBBILIAET YUCJIO0 NajbleB Ha OJ-
HOM pyKe, ¥ BCe OHU 0ObIYHO HAaXOASATCS B I0CTaTOYHO TECHOM
Y MOCTOSIHHOM KOHTaKTe MexJy co6oi. [loaTomy, korja oHu
NOANUCHIBAIOT GpopMasbHO TpebyeMble MPOTOKOJIbI O MPOBe-
JleHUU exxeroZiHblx Co6GpaHUM YYaCTHUKOB, OHU JIMIb UCIOJI-
HAIT TpebyeMblil puTyas. PaKTUYECKU Ke OHU BBINOJIHAIOT
paboTty aToro Co6paHus 4yTh JIM HE B IOBCEJTHEBHOM peXHME,
pa3ma3sbiBas 3ajauyu CoOGpaHuUs [0 BpeMEHM TaK, KaK JeTH
pa3Ma3blBalOT MaHHYIO Kallly [10 TapeJiKe.

To ecTb moJsiy4aeTcs Kak B U3BECTHOU OyAAUNCKON IPUTYE.
CobpaHus BpoJie O6bI KaK HET, HO B TO K€ CaMOe BpeMsl — OHO
eCTb. [71aBHOE, 4YTO HY>KHO MOHUMATh 3/1€Ch, 3TO TO, YTO B OU3-
Hece TaK WM UHaue J0JHKEH ObITbh MHCTPYMEHT, IJIOIAJKa
A1 GOPMY/JIMPOBAaHUSI UHTEPECOB M BbIPaXKEHUsI BOJIM BJla-
JenbleB. [loaToMy, faxke ecau BJafesel], 6U3Heca OJUH, OH
Jl0JDKEH Hay4YUThCs B MUHYThI pa3MblIJIEHUSA O CyAbbe CBOEro
O6H3Heca roBOpUTH cebe: «A ceryac 1 — CobpaHHUe aKIMOHe-
poB». A BOT IIOTOM, KOT/ia pelieHrMe NpUHATO: «f — MeHen-
»Kep, KOTOPbIH 3TO pelieHue UcnoaHsAeT». Hy a y>x eciiv oH He
O/IUH, TO U 3aKOHOM, U «IIOHSAATUSIMU», TO €CTh MPOCTO — IIO-
PAZI0YHOCTBIO U J1€JI0BOM 3TUKOM — NpeAyCMOTPEHO [ 00-
CYXX/JleHUs] 3TUX BONPOCOB COOUPATBHCA KPYroM COOCTBEHHU-
KOB/coBJajiesblieB. [10 3aKOHY — XOT$ ObI OJIUH pa3 B FO/,.

Ha camom fienie, B IpakTHKe OTeyeCcTBEHHOr'0 OM3Heca, BJa-
JleJIbIibl COOUPAIOTCS [1J1S1 pellleHrs] TaKUX BOIPOCOB, KaK TOJIb-
KO OHHU NOABJANTCA. 1 HeBaXXKHO, IPOUCXOAUT JIU 3TO B odHuce,
y KOro-in6o Ha Jjlaue Uiu B pecTopaHe. Haue, c 60/1b11I0H cTene-
HbI0 BEPOSITHOCTH, MOTYT Ha4aTbCsl KOHPJIUKTHI COBJIA/IENbLEB
(akumoHepoB). A UMEHHO 3TU KOHQJIUKTHI SIBJISIOTCA TPUYUHOM
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3. CTPYKTYPHOE MECTO HABJ/IIOJATEJ/IbHOI'O COBETA B OPTAHU3ALIMU

ru6esu npuMmepHo 90% OGu3Hec-KOMIAaHUM Ha CTaJjJMU poCTa OT
MaJIoro 6M3Heca K CKOJIb-HUOY/ib MPUIUYHOMY CpeJIHEMY.

[Ipumep u3 npakmuku

Hecsimozo vucaa kaxcdozo mecsiya PuHaHcoswlli dupekmop
npuHoCcu/1 omuem o pe3ysabmamax pabomsl 6usHeca 3a npedbi-
dywuti mecsy. Beuepom mozo e dHs1 d8oe cosadebyes KoM-
naHuu 3anupaaucs y cebst 8 kabuHeme do camolii Houu. OHu de-
JUAU NPUbLIIL HA MO, YMO MO}CHO 8351Mb cebe 8 dUBUODEHObl,
u mo, ymo mpebyemcs 8 mexkyujem pexcume 05 pazgumusi 6us-
Heca. [lonymHo oHU 06cyHcdaau decsimKu HAKONUBWUXCSL Y KAXKC-
doz2o 80npocos, Komopbwle HeK020a 6bl10 NPO208OPUMb PAHbBUIE,
8 meKyuke nogcedHegHoll pabomebl...

Ho B0 MHOrIX KOMImaHugx
B YIIPAaBA€HYECKOU CTPYKType
ectb emle u IIpaBaeHnue.
I'Ae ero mecro?

Ja, [IpaBaeHue (MHOTAA Aake — JJUPEKIMI0) TOXe 4acTo
nyTtatoT ¢ CoBeTOM JUPEKTOpPOB uau ¢ HabstogaTenbHbIM CO-
BeTOM. Ho — Ha/j0 NpUBBIKaTh K NPaBUJIbHOMY UCIIOJIb30Ba-
HUIO TEPMUHOB. TOo €CTb — K yNOpsA/I0YEHUI0 U CTaHJapTH3a-
UM CMBbICJIOB, KOTOpble MOAPA3yMeBAKOTCS, KOTJAa Mbl
ynoTpeo6JisieM Te UM UHBIE CJI0Ba.

[IpaBsieHne — 3TO paboO4YMil UHCTPYMEHT reHepabHOro
aupekTopa. KosernanbHbIM cOBellaTeIbHBIA OPraH MPYU HEM.
OHO BKJIIOYaeT B cebsl pyKOBOAWTEJEN KJIHOYEBbIX MoJpa3/e-
JIEHUM KOMMNaHWM U HeOoOXOJUMO AJisl MOAJep>KaHHUs 06I1ein
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3. CTPYKTYPHOE MECTO HABJ/IIOJATEJ/IbHOI'O COBETA B OPTAHU3ALIMU

JIUHUHW JIBWDKEHUSI U KOOPAUHALMU pabOThl MOJipa3/eseHUH.
KcTaTu, UMEHHO MOTOMY, YTO PYKOBOAUTENU KJIOYEBbIX MOJ-
paszesieHUi 4acTO Ha3blBAKTCS «JJUPEKTOpaMu» — «PpHUHaAH-
COBBIM JMPEKTOP», «KOMMEpPYECKUH JUPEKTOP», «AUPEKTOp
0 [IePCOHATY» U TaK Jlajiee, 3TOT paboyuid opraH reHepajibHO-
ro IUPEKTOpa, He MYyAPCTBYS JIyKaBO, 3a4acTyI0 U HA3bIBAIOT
«CoBeTOM AUPEKTOPOB». YTO KaTeropuiecKy HENMPABUJIBHO.

Coset ApexkTOpoB / HabAroAaTeABHBINU COBET
B cTpykrype Kommanmum
COOpaHIE AKITHOHEPOB U IIPABACHUE

COBPAHUE AKIIMOHEPOB
(VYACTHUKOB)

....................
. .

TEHEPAJIBHBIM IMPEKTOP

(AKLJMOHEP, COBJIAZEJIELL) HPABJIEHHE
KOMMEPYECKUH ®UHAHCOBBI AJIMVHUCTPATHBHBIH
BJIOK BJIOK BJIOK
(3AKYIIKH, (BYXTAJITEPH], (CEKPETAPHAT,
IPOJIAXKH, 1130, [IEPCOHAJI, AXO, IT,
JIOTUCTHUKA) KA3HAYEM) BE30IACHOCTb)

Puc. 5. CTPYKTYPA YIIPABJIEHHSI KOMIIAHUEMH C [IPABJIEHUEM
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3. CTPYKTYPHOE MECTO HABJ/IIOJATEJ/IbHOI'O COBETA B OPTAHU3ALIMU

W, kcTaTH, ec/id B KOMIIAHUM HE OTCTPOEHa CUCTeMa Kop-
NOpPaTUBHOIO yIpaBJIeHUs], 4acTO UMeHHO [IpaB/iieHre cyMTa-
eT ce6s1 BepXOBHBIM OPTraHOM yIpaBJieHUsI 6U3HECOM. ITO 0CO-
O6eHHO 3aMeTHO, KOT/ja BJ1a/ie iblibl HAXOSTCS B ONlePaTHBHOM
yIpaBJeHUU U 3aHUMAIOT TON-MeHeJKEPCKHE MO3ULUH.

Taxk rae ke Bce-Taku MeCTO
Ha0AroprareabHOIro coBera
B YIIPAaBA€HUYECKOU CTPYKTypE
KOMITAHUU?

Hab6usojaTennbHBINA COBET — 3TO elle OAWH OpraH ymnpas-
JIeHWf, IpOMexXyTOouHbId Mexay CobpaHuMeM COOCTBEHHHU-
KOB U reHepasibHbIM JUpeKTopoM. OpraH ynpaBJieHHUs, KO-
TOPbIM clenyajbHO HazHadaeTcd CoOpaHHEeM aKIMOHEPOB
(y4yacTHUKOB) JJil TOTO, YTOObI OT UMEHM BJIaJleJIbLEB CO-
JleiCTBOBATb Pa3BUTUIO OM3HeCAa U KOHTPOJIMPOBATh €ro co-
CTOSIHME B UX HUHTepecax. [Ipoie rosops, Tak xe, kak [IpaB-
JleHUe siBJisseTCs pabo4YuMM HHCTPYMEHTOM TreHepasbHOro
JMpeKTopa, Tak U HabstogaTenbHbIN COBET sIBJseTCA pabo-
YyuUM HUHCTpyMeHTOM Co6paHuUs aKLUOHEpPOB (COBJIAJE/b-
1leB) KOMIIaHUU.

Y npoucxoaUT 3TO UMEHHO IOTOMY, YTO B HEKOTOPBIX CUTY-
anusax, — a 1o Mepe pa3BUTHS OU3Heca BO BCe 60JIbIIEM KOJIU-
4yeCcTBe TaKHUX CUTyalUl, — UHTepecbl COOCTBEHHUKOB (aKLU-
OHEpOB) U UHTepechbl MeHePKepPOB (yIpaBJeHLeB) HAYUHAIOT
JIOCTATOYHO CylIeCTBEHHO pa3/indaThbcA. CaMbli IPOCTOU U ca-
MbIY TUIIOBOU NPUMEP «LITATHOT'0» PACX0XKAEeHUA NO3ULUN —
BOIIPOC O pacnpejie/leHUH 3apaboTaHHOW NpubbLIM. HopMasb-
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3. CTPYKTYPHOE MECTO HABJ/IIOJATEJ/IbHOI'O COBETA B OPTAHU3ALIMU

HbIM HMHTepec aKLMOHepPOB — MaKCUMU3MPOBATb BBIILJIATY
AuBUJeH0B. HopMasibHBIM MHTeEpec ynpaBJeHLleB — MaKCH-
MaJIbHO BJIOKUTb MPUOBLIb B pa3BuTHe. [lonck koMnpomucca
3/lecb — NOCTOsIHHAsA 3a60Ta BJ1aJiesblieB. Ho ecTs ele 1 MHO-
KEeCTBO JIPYTUX TEM...

IIpumep u3z npakmuku

Ima cmpoumenvHas KomnaHus yxce mpemutl 200 uchbi-
mbleaia cepbe3Hble 3ampyJdHEeHUs, NOCKOJIbKY ee 8blMeCHS
U3 HUWU OYEHb CUAbHBIU KOHKYPEHM C 02POMHbIM UHBECMU-
YUOHHbIM NOMEHYUAA0M. B kakoli-mo momeHm epemeHu Baa-
desiey oco3Has, ymo, hpu coxpaHeHuu deticmsyroujeti modeau
busHeca, e2o pecypcos 015 mo2o, Ymobbl Npodepicamuvcsl Ha
3aHUMAEMbIX NO3UYUSIX, X8amMum ewe om Cu/bl Ha NoAMmMopa-
dsa 2o0a.

Onucas neped eedywumu
MeHedxcepamu Ha 3acedaHuu
[IpasseHus cepvbe3Hocmb C€/0-
scusweltica cumyayuu, Baade-
/ey nocmasua neped HUMU 3a-
dayy — cpoyHo paspabomamb

Haé6.1m0damenvHblii
cogem — 3mo mo,
ymo u3zbaesiem
e/1adesbyes om

AHMUKPU3UCHYIO ~ Npo2pamMy dukmamyps!
’ MeHedxcmeHmad...

Meponpussmuti, kKomopasi ho-

380./1U/1d 6bl 3a 012004, MAKCU-

Asmopubl

MYyM — 200, 80CCMAHOBUMDb

0NepayuoHHy NpubbIILHOCMb

Komnanuu.

3a mecsy, omeedeHHbIll Ha peuweHue 3mol 3adauu, TeHe-
pa/bHbIl dupekmop u e2o MeHedxcepbl He NoAYHUIU pe3yabma-
ma. OHu nonpocu/au npod/iumbs CpokK ewje Ha napy Mecsyes u ve-
pe3 keapmad ¢ 2opdocmuvio npedss8uau c8o npozpammy. OHa
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3. CTPYKTYPHOE MECTO HABJ/IIOJATEJ/IbHOI'O COBETA B OPTAHU3ALIMU

6bl1a paccyumaHa Ha nsimu/aemHull cpok u mpeboeasa 60/1b-
wux 8/10MceHUll 8 pebpeHdUH2, 8 MApKemuHa08ble aKyuu 05
CMeHbl KAUeHMCKOU HUWu, U — paduka/abHyt 3aMeHy accop-
mumeHmHoz2o nopmdgpessi. OuesudHo, ¥mo ece amo dasa.io Me-
Hedxcepam 2apaHmMuu akmugHoU mpydosoll desimeabHOCMU 34
Xopowyr 3apniamy Ha 00120/1eMHKK Nepcnekmuay, Ho HUKaK
He cnacaso 6udHec Baadeavya.

EcJsiu 6b1 B 3TOM KOMIIAaHUM Ob1J1 Obl AelcTBYWOIMN Habuito-
JlaTeJIbHbIN COBET, TO KaK pa3 OH U JI0JKEeH ObLI JOOUTHCS OT
MeHe/PKMeHTa TOYHOM peasiM3aliuu 3a/a4y BJaJiesiblia, corja-
COBaB UHTepeChl 00eUX CTOPOH U CJ0KUB UX B €IUHBbIHA BEK-
TOp JAaJibHeHIlero pa3BuTus 6usHeca. Ho, mockosbKy B onu-
caHHOM cuTyanuu Hab6uofaTesbHOrO coBeTa He ObLIIoO,
BJIaJle/IbIly NPUIILJIOCh MOTPATUTh BPEMS U CUJIbl HAa MOHUCK
Y BBeJleHUe B CTPOM HOBOTO reHepaJIbHOTO AUPEKTOPA, KOTO-
pbIi B3s1JICS 3a BbIBOJ, KOMIIAHUHU U3 KpU3Hca. JlparoleHHble
N0JIF0/a OBIJIU MOTEPSIHBI.

[Tonpo6yem noctaBuTh HabstojaTebHbIN COBET B CTPYK-
TYpy KOMIAHUM — U TOJYYUM CAeAYHILYyI0 KapTUHKY
(cM. puc. 6 Ha cTp. 67).

Takum o6pa3oM, Kak Mbl BUJHMM B CPaBHEHHUM C PUCYH-
KOM 3, Y HacC B CTPYKType obpa3yeTcs 1jeJiblii «kHOBBIU» OJIOK,
BKJItOYatoL Ui B ce6s1 CobpaHue akijoHepoB U HabustogaTesb-
HbIA COBeT, KOTOpPbIA paHblle BbINaJaJ U3 N0Jid 3pEeHUs.
W y aToro 6si0ka ecTb cBOe ocob0oe Ha3zBaHHUe. B aHIMiickOM
s3bIKe 3Ty cdepy ynpaBJieHUs: Ha3biBaloT «Corporate Gover-
nance» — cdepa KOpNOpPaTUBHOrO ynpaBjeHUs. A ymnpasJie-
HUe HXKHEro YPOBHS — OT FeHepasIbHOT0 IUPEKTOpa U AaJiee
10 CTPYKType — Ha3blBaeTcsl 60Jiee MIPUBbIYHBIM HaM CJIOBOM
«MEHEe/PKMEHT».
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3. CTPYKTYPHOE MECTO HABJ/IIOJATEJ/IbHOI'O COBETA B OPTAHU3ALIMU

KOPIIOPATUBHOE YIIPABJIEHUE

MEHEIXDKMEHT

Cosert aupexropos / HabGAropAaTeAbHBII COBET
B cTpykrype Kommanun

COBPAHUE AKLIMOHEPOB
(YYACTHHKOB)

J— —

HABJIIOJJATE/IbHBIH COBET

TEHEPAJIbHBIN JUPEKTOP

(AKLIMOHEP, COBJIAJIEJIELT) MPABIEHHE
|
KOMMEPYECKUH ®OUHAHCOBBLIN AZ[MI/IHI/ICTPATI/IBHblPl
BJIOK BJIOK BJIOK
(BAKYIIKH, (BYXTANTEPGLI, (CEKPETAPHAT,
[TPOJIAXKH, [130, [TEPCOHAIJI, AXO, IT,
JIOTUCTHKA) KA3HAYEHN) BE30IIACHOCTD)

Puc. 6. KOPIOPATUBHOE YIIPABJIEHUE B KOMIIAHUH.
HABJIIOJATEJ/IbHBIN COBET
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3. CTPYKTYPHOE MECTO HABJ/IIOJATEJ/IbHOI'O COBETA B OPTAHU3ALIMU

Ecau BAyMaTbcsl B SI3bIKOBble OT/IMYHS, TO c/0BO «Gover-
nance» HECKOJIbKO OJIM>Ke K yIpaBJeHHI0 B 3HAYEHUU «IIPaBU-
TEJIbCTBOY», YTO MOHSTHO, IOCKOJIbKY BJIaZie/IbIibl KOMIIAHUH, €€
aKLMOHepbI U YieHbl Hab/o4aTeIbHOro COBETA U eCTh BhICIIAs
BJIACTb 3TOM OpraHu3alMd. 3ajadya 3TOro YpOBHS yIpaBJie-
HUS — JyMaThb O KOMIIAHUM KaK O JI0JITOCPOYHOM aKTHUBE, KOTO-
pblii MaKCHUMaJIbHO BO3MOXXHOE€ BpeMsi JI0JDKEeH JlaBaTb IpPHU-
OblIb M / WM HapalMBaTh CBOK CTOUMOCTb. To ecTb JyMaThb
0 TOM, Ha YTO aKLMOHEepaM, 3aHSATbIM B OIEPATUBHOM yIIpaBJie-
HUM, He BCer/la XBaTaeT BpEMEHHU B [TOBCE/JHEBHOU TEKYUKe.

CJI0BO Ke «MeHePKMEHT» T10 MPOUCX0XK/IEHUI0 OTHOCUTCS
K 33/layaM TeKYLero YIpaBJeHUs «X03siMcTBoM». MeHe[-
KMEHT JI0JXKEH, MpeX/ie BCero, 3a60TUTHCS O NMOBCEJHEBHOMN
s¢pdekTUBHOCTU OGU3Heca. [IpuueM JiesiaeT 3TO MEHEIKMEHT
TeM 6oJsiee 3G PEeKTHBHO, 4eM 60Jiee MeHePKepCKasi KoMaH/1a
crelUaJM3upoBaHa — KaXK/bIi B CBoeM 06s1acTU. YTO 06BIYHO
Y OT/INYAeT MeHePKePOB CPeIHUX, OBICTPO PACTYIUX KOMIIa-
HUU OT COTPYJHUKOB-YHUBEPCAJIOB, KOTOPBIMH, KaK MPABUJIO,
SIBJISIIOTCSI MEHE/PKepbl KOMIIAHWM MaJsioro 61M3Heca.

He canmmkoMm A CAOKHA
3Ta CTPYKTypar

KoHe4Ho, /11 KoMIIaHKUM pa3MepoM B 20 YyeJIoOBEK OHA BhI-
IJISIAMT CJI0’KHOBATO. XOTH, €C/IU YyeioBeK B KoMmaHuu 200, To
Takasl ynpaBJieHuecKasi CTpPYKTypa y»Ke BIIOJIHE NpHUeMJseMa.
U, rnaBHOe, MPOU3BOAUT XOpolliee BleyaTJeHHe HA OTeHIU-
aJIbHBIX UHBECTOpPOB. KoTophkle, pu B3r/isi[e Ha TaKylo Kap-
TUHKY, IOHUMAOT, YTO UMEIOT [IeJI0 C y>Ke CEpbe3HOW OpraHuU-
3alMen.
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3. CTPYKTYPHOE MECTO HABJ/IIOJATEJ/IbHOI'O COBETA B OPTAHU3ALIMU

Ho fesio naxke He B CTPYKType U He B MHBecTopax. [leso
B cMbIci1ax. CTPyKTypa Bcerja ycleeT NOCTPOUTBCS, eCJIU T10-
HSITHO, KaKHe 33/]Ja4d OHA BBINOJIHSAET. U, 4TO6GBI 3TO MOHSATH,
HY>KHO CHOBa MOJAHSATb BONPOC O cMbicae paboTel Habsroza-
TeJIbHOTO COBeTa.

3HauaT AU 3TU KAPTUHKH,
YTO IIPABUABHYIO CTPYKTYPY
c HabaroaaTeabHBIM COBETOM
npeanpuaTuio MCb Hapo crpouts
KaK MOJKHO paHbIIIe?

Hu B koeM ciydae. [locsiegHsiss U3 3TUX KAPTUHOK OTpaka-
eT CUTYaLMIO, CKJIaJbIBAIOLIYyIOCs yKe B JJOCTAaTOYHO 3PeJioM
6usHece. Ho, noka KoMnaHus pacTeT, Takasi CTPYKTypa 6yjeT
cepbe3HbIM o6peMeHeHUeM. CiielyeT BcerJia IOMHUTD MTpaBU-
JIO: CHayajJla — IOTPeOHOCTb,
notoM — JyHKLMSA, OTBe-
yaloujass 3TOM MNOTpPe6GHOCTH,

Coeem dupekmopos — 3mo
M TOJIBKO IIOTOM — 3aKpeIlliae- He ¢yHKuu.ﬂ pasmepa uau

Hue GYHKIUH B CTPYKTYPe. agppekmusHocmu 6u3sHeca.
[J1aBHBIN 2Ke CMBICJ npeabl- Cosem aupekmopoe —_

Ayumero  pasfesnia  COCTOMUT amo yHKyusa cmaduu

B TOM, YTO €CJIU Mbl XOTUM I10- pazeumust KOMNAHUU...

JIyYUTb JeUCTBUTENbHO pa6o-

matowuii Ha6o1aTebHbIN H3 evicmyn.ienuil

Ha VI Dopyme no kopnopamugHomy

COBeT, TO Mbl AOJI>KHbI nsoe- ynpasaenuro AHJ]

»KaTb PUCKOB C JIBYX CTOPOH.
Bo-nepBhix, He AaTh Habustoga-
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3. CTPYKTYPHOE MECTO HABJ/IIOJATEJ/IbHOI'O COBETA B OPTAHU3ALIMU

TeJIbHOMY COBETY NMpPeBPATUThCA B aHasior CoOpaHUs aKIUO-
HepoB, HayaB BMecTO COOCTBEHHUKOB (OPMYyJUPOBATh HX
«X0TeJIKU». Bo-BTOpbIX — He JjaTh HabusoaTeIbHOMY COBETY
3aMeCTUTb C060M reHepasibHOTO AWpeKTopa BMecTe ¢ [IpaB-
JIEHHEM, NMOJAMEHUB COOOM MCIOJHUTE/NbHBIM OpraH U HayaB
HEINoCpe/ICTBEHHO PyJUTb MeHeKepaMu. UHbIMU ci0BaMy,
Hab6uirogaTeibHbIN COBET, M0oA06HO KopabJto Oaucces, cieny-
I01I[eMY 32 30JI0TbIM PYHOM, [I0JKEH NPOIJIBITh MEX/Y CKaJla-
mu Cumssiort 1 Xapubaoi, MexAy ABYMSI ONACHOCTSMH, CIIO-
COOHBIMHY MYCTUTb 3TOT OpPraH yNnpaBJeHHs Ha JIHO.

[Ipumep u3 npakmuku

HmeHHO makasi ucmopusi npousouiia 8 pabome Cogema du-
pekmopos (mak 8 3moil KOMNAHUU HA3bIBA/ICS IMOM 0P2aH) us-
gecmHoll cemegoll komnaHuu. [lo cosemy KOHCYA1bMaHmMOS,
Baadeavywl cozdaau 6 KomnaHuu u cmpykmypHO 3akpenu/u
8 Hell Cosem dupekmopos, Komopblll cObUPAACS eHceMECIUHO
05 o6cysxcdeHuss 3aday paszeumusi. Cocmase Cosema 6bia Ha-
6paH u3 akyuoHepos, pabomarowjux 8 Komnanuu, a lIpedceda-
mesiem Cogema dupekmopo8 «no yMoA4aHU0» bl 8bIOPAH MA-
JCOopUMapHbLii akyuoHep.

Ilo xody pabomvl Coeema He0OOHOKpAmMHO 803HUKAAU CUMY-
ayuu, 8 komopbwlx [Ipedcedamenv kak 6bl CAYYALHO YNOMUHA,
umo 8 cay4ae npodoxceHus: pazHoaaacutl mexcdy yieHamu Co-
eema dupekmopos oH 8biHecem meMy Ha CobpaHue akyuoHe-
pos, 2de u no6edum e20 no3uyus, NOCKObKY 601bWUHCMBO aK-
yutl npuHadiexcum emy.

Yepe3 Hekomopoe 8pems yyce HUKmMo u3 4aeHos Cosema He
nblmaJscsi 8cepbe3 omcmausams c80H MOYKY 3peHusl, ecau OHd
Xomb CKO/Ib-HUOYOb 8cepbe3 npomusgopevuaa g3aasidam Ilpeo-
cedames.
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3. CTPYKTYPHOE MECTO HABJ/IIOJATEJ/IbHOI'O COBETA B OPTAHU3ALIMU

Kpome moezo, ocHogHoe codepicarue nogecmku oHst Cogema
dupeKkmopos cocmas/siiu excemecssyHble om4yemsl 0 NoJoxce-
Huu des1 8 KomnaHuu, Komopble poO8HO 3a HECKO/IbKO OHell 00 3a-
cedaHusi Coeema o3zgyuueaaucs Ha Ilpasaenuu. /[lpysue membi
8 nosecmke dHsa Cosema dupekmopos 8 60/1bWUHCMBE CBOEM
OblLAU MesKU U KAcA/aUuCb NpeumMywecmeeHHO 80npocos ym-
gepicdeHus1 npodaxcu uau npuobpemeHuss HEO6OAbWUX aKmu-
808, CMOUMOCMb KOMOPbIX NPEBbIWAIA MeKyujue NOJAHOMOYUS
leHepasbHO20 dupekmopa.

H xoms usnenvt Cosema dupekmopos sudesu, ymo 8 Komna-
HUU Mecsy 3a MecsiyeM 8bl3pesarm cepbe3Hvle npob.iembl, 3a-
2080pUMb 0 HUX 8C/IYX 3ACMABU/ MOJAbKO HA2PSIHY8W UL KPU3UC.
U okazasocs, ymo 8pemsi 0151 pewleHust MHO2UX U3 HUX yice yny-
WeHo.

Mesicdy M010moM U HAKOBA1bHEI...
Medic dgyx ozHelil...
Medicdy Cyunaoii u Xapu6dotl...

A eom Ha6awdameavHoMmy cogemy —
Medicdy akyuoHepamu u MeHedxicepamu...




4. HABAFOAATEABHBIN
COBET U AKLIMOHEPBHI
(COBAAAEABIIBI,
YUACTHUKH)

3auem Bo0OIIIE HY>KEH
HabAroaaTeABHBIN COBET,
ecau ectb CoOpaHne y4aCTHUKOB
(aKIIMOHEPOB, COBAAAEABIIEB)?

[Ipexxsie Bcero nogyepKHeM, UTO 3TU /iBa OpraHa MPHUHIU-
NUabHO pasiuyarTcs no cBouM ¢yHkuusM. Ha CobpaHuu
BJIaJle/IbIbl GOPMYJIUPYIOT CBOU KEJIAHUS U TEM WJIM UHBIM
06pa3oM KOOPAMHUPYIOT UX B NPUOPUTETHbIE TpebGOBaHUS
K 6usHecy. HaGstoaTenbHbIA COBET caM He (GOpPMYJUPYET
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4. HABJTIOJATEJIbHBIM COBET U AKITMOHEPKI (COBJIAZIE/IbLIBI, YYACTHUKH)

OKHJIaHUsI K OU3HeCY, OH A06UBAeTCs MOJTYYEHHS UX OT BJIa-
JiesblieB. Jlaxke ec/i 3TH KeJlaHUS IPOCTO BbIpakeHbI B $op-
Me «XOTeJIOK» WJIM TOro, YTO Ha3blBAeTCS CErofiHsl CJI0BOM
«VISION», HabsitofiaTe/ibHbIM COBET MOTOM CMOXKET MepeBeCTH
UX B ILleJIM, CTpaTeruy U nokasartesu. Ero rinaBHas pa6ora —
3TO KOHTPOJIb 3a peajik3aliiel 3apocoB Bla/lesIblieB B TEKY-
el »ku3HU 6usHeca. CobpaHue co6cTBeHHUKOB U Habsroza-
TeJIbHBIM COBET B COBOKYITHOCTHU U 06Pa3yOT MOJHBIN aHa/IOr
3aKOHO/]aTeJIbHOUW BETBH BJIACTH, B OTJIMUHE OT BJIACTH UCIIOJI-
HUTeJIbHOM B JIMIle reHepaJbHOTo AupeKTopa U [IpaBiieHusl.

[Ipu HanMuuu HabsirogaTeIbHOrO COBETA €0 IMOJTHOMOYUS

c CobpaHueM akIIMOHEPOB (YyYaCTHUKOB) pa3BOJSATCS JoTuye-
CKM J0CTaTO4YHO npocto. CobpaHUe aKIMOHEPOB MPUHUMAET
pellleHHs 0 pacHOPsKeHMI0 COGCTBEHHOCThIO — KaK Io/ie-
JIUTh NPUOBLIb (IUBUJEH/IbI), CTOUT JIM KYIUThb WJIU NPOAATH
TOT WJIA WUHOW BaXKHbIH aKTHUB, MOXKHO JIM OTKPbITb HOBBIN
6M3HeC WU NPUHLMIIHMAIbHO TPaHCHOPMUPOBATh CTPYKTYPY
BJIAJIeHHUS yKe UMelLUMcs, U T.1. HabutojaTeIbHbIN XKe co-
BeT 3TOM KOMIIaHUH pellaeT BONPOCHI I10 CTPAaTEernyecKoMy
NPAaBJICHNI0 AKTUBAMM U KOHT TBEHHOCTBIO.
To ectp HabstogaTeibHBIN COBET AyMaeT 60JIbIIE O TOM, Ka-
KUMH CIIOCOB6AMU MOXKHO NPUYMHOXKHUTb 3TH CaMble aKTHUBBI
WJIK TIOAHATb UX CTOUMOCTb — U KaK B TO ke BpeMs ybepeub
3TH aKTHUBBI OT PacTpaT U notepb. K 3TUM cnoco6amM oTHOCAT-
C W 3aJla4d poCTa onepanMoHHOW 3PPEKTUBHOCTU OU3HE-
ca — [VIaBHbIM 06pa3oM MOTOMY, 4TO 3a 3G PeKTHUBHbIE OU3-
HeChl IPU UX MPOJAAXKE MOXKHO BBIPYUYUTb OOJIbILE CPEJICTB.
Crofia ke BXOJSAT U BOMPOCHI CTPATEruM, A0JAr0OCPOYHOU mep-
CNEKTHUBBI, TTOCKOJIbKY, ONSATh >Ke, 32 OU3HEChI C MepCHeKTH-
BOU rOTOBBI IJIATUTh 3HAYUTEJIbHO OOJIblIE, YeM 32 CUIOMU-
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HYTHO-3pdeKTUBHble KoMIaHUMU. CloJa BXOJAT BOMPOCHI
KayecTBa IepCcoHaJa, NMOCKOJIbKY 3a KOMIAHHWM C 3aBeJo-
MO CUJIbHBIM MeHeJKMEeHTOM IJIaTAT jgoporo. Ciofa BXoAAT
BONPOCHI yIIpaBJeHUs] PUCKAMHU, OCKOJIbKY, €CJIM KOMIIAHUS
BUJUT yrpo3bl CBOEMY Pa3BUTHI0O U NpeAyCMOTpesa Mepbl
MM NPOTUBOJIENCTBUS, 3TO TaKXKe LEHUTCS BbICOKO. MHBIMHU
CJ10BaMH, IJIaBHbIN CMbIC] pab6oTbl COOpaHUs aKLLTUOHEPOB —
3TO NOTPeO6JIAThL pe3y/bTaT, AyMaTb 00 3P PeKTUBHBIX CIOCO-
6ax NpUMEHEHUs MpPUPACTAIOILEro KamuTajsa. A TJIaBHbIA
cMbIca paboTel HaburofaTesibHOTO coBeTa — 3TO y4acTBO-
BaThb B CO3/JaHUU 3TOr0 pe3yJibTaTa C NOMOIbIO TeX UHCTPY-
MEHTOB, I/le OOBIYHO SIBHO HEJOCTAaTOYHO KOMIIETEHI|UU
IITaTHOTO FeHepaJibHOr'0 JJUpeKTopa — B J1066U3Me, B CTpa-
TeruyecKUX MHHOBALMSAX, B JIYUIIUX MPAKTHUKAX APYTHUX OT-
pacJjieii 6U3Heca U T.[.

Kaxk pabora HabaroaaTeapHOTO CoBeTa
OTAMYAETCA OT OPraHU3aAINU PAOOTEI
CoOpanusa akimoHepoB (YIACTHHKOB)?

Pab6ora HabstopatenbHoro coBeta otinyaetcs ot Cobpa-
HUS BJIaJieJibLeB ellle TpeMs KJII0YeBbIMU 0COOEHHOCTAMMU.

[lepBass — 3T0 6GoJsiee BbIcOKas onepaTuBHOCTb. Habutoza-
TeJIbHbIA COBET — MUHCTPYMEHT PeryJsspHOro KOHTPOJISA U CO-
NPOBOX/eHHUS pa3BUTUS OU3Heca, TorAa kak CobpaHue ydyacT-
HUKOB (aKLMOHEpPOB) — €XerojHoe WJIM cobupaemMoe
B Ype3BblYalHbIX 06CTOATEbCTBAX MeponpusaTue. Kpome To-
ro, 6yeM OTKpoBeHHbl, Ha npeanpusatusx MCBb CobpaHue
Y4aCTHUKOB (QaKIMOHEPOB) yallle BCEr0 — HOMUHAJIbHOE fIB-
JieHue. [Io 3akoHy TpebyeTcs, YTOObl OHO MPOXOAUJIO0, HO 1O
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bakTy akLHoHepbl (COBJaZe/bIbl) OOBIYHO pellalT Bce ce-
pbe3Hble BOMPOCHI B paboyeM Nopsiike B JJI0O0e BpeMs, Kora
TeMa HaspeJsa. U suib noTomM, eciu TpebyeTcs, 3aKpenisiioT
CBOU pelleHus B npoTokoJiax CobpaHus.

BTopoe ominyne — B MeXaHHW3Max NPUHSATHS pelIeHUS.
B Cob6paHuu y4yacTHUKOB (aKIMUOHEPOB) roJI0COBAaHUE MPOUC-
XOJIUT IO MaKeTaM akKUUM (pa3mepam joJei), a B Habuswoga-
TeJIbHOM COBeTe — MO0 MPHUHIUIY «OJAUH YeJIOBEK — OJIUH I'0-
Joc». OGBIYHO 3TO HUMEET CJIeJICTBUEM 6oJjiee JUHAMHYHBbIE
Hpolelypbl MPUHATUSA PellleHus], TOCKOJIbKY 3/1eCh HET HU Te-
Mbl 6€3yCJI0BHOTO JOMHUHUPOBAHUSI MaXXOPUTAPHOTO aKI[HO-
Hepa — JJid OJHUX CJy4aeB, HU NpPo6JieMbl 0653aTe/IbHOrO
JIOCTU>KEHUSI KOHCeHCyca — [/l PYTHX.

TpeTbe oTiiuuMe — npucyTcTBue B HabstojaTesibHOM CO-
BeTe He3aBHCUMBIX JUPEKTOPOB, IKCIIEPTOB B OIpe/ie/IeHHbIX
Kpyrax BOIIPOCOB, YTO M03BOJISIET JAeJaTh pelieHus: Habuaroza-
TeJIbHOTO COBeTa 60Jiee IJIyOOKUMH Y B3BeLleHHbIMHU.

B pa3sHbpIX KOMIIaHUAX OBIBA€T PA3HBIM
PACKAAA AOAEI MEXKAY AKIIMOHEPAMU
(coBAapeABITAMH).
OxaspIBaeT AN 3TO KAKOE-TO BAUAHUE
Ha paboty HabOAropaTeapHOTO CoBerar

B komnanuax MCB no 60Jib110My CYeTy MOKHO HaWTH Bce-
ro TP WJIK YeTblpe IPUHLUIINAJIbHbIE CXeMBbI BJaZle/Ib4yeCKUX
OTHOLIEHUH.

Ilepeast u3 HuUX, 0 KOTOPOU yKe MHOTO IOBOPHJIOCH, 3TO
KOMIIQaHUM C €AWHCTBEHHBbIM BiafiesnblieM. OHM, NOXalyH,
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HauboJiee CJOXKHBI /IJIs opraHusanuu pabotsl HabsirogaTesnb-
HOT'0 coBeTa. Bo MHOTHX CUTyalUsIX 3TO MPOUCXOJUT IIOTOMY,
YTO KOMIIAHUH C OJJHUM COGCTBEHHUKOM pexe U Tpy/Hee mpe-
0/l0JIeBalOT TOT 3Tall, KOrja 6U3HeC HayWHaeT NepepacTaThb
«X035IMHa», U TOT CNOCOOeH cebe B 3TOM MpPHU3HAThCA. bosib-
IIMHCTBO BJIa/leJiblieB-0lUHOYEK «IIPUJEPKHUBAIOT» PAa3BUTHE
6u3Heca 0 KOM$OPTHOro AJisA cebs pa3Mepa U CTPeMSATCS
OCTaBaTbhCs Ha 3TOM YPOBHe. 33/laya pa3BUTHs 6U3Heca B 3TUX
cy4asix 3aMeHsieTCsl MOMbITKOM ero CTabuJM3alUu B Heus-
MEHHOM COCTOSIHUU. O6'beKTUBHOM OTpebHOCTU B Habstoza-
TeJIbHOM COBETEe KaK B UHCTPYMEHTEe Pa3BUTHUS B TAKUX CUTYa-
I[MSIX He BO3HUKAET.

Ecnu y Biasiesiblia BCe 3Ke COXpaHsIeTcsl ApaiiB HAa aKTUBHOE
pa3BuTHe 6Ou3Heca, To B HabGutofaTesibHble COBETHI JIydllle
BKJIIOYATh HE3aBUCHUMbIX KOMIIETEHTOB, C KOTOPBHIMH MpepH-
HUMaTeJb MOXKET Ha PaBHBIX JUCKYTUPOBATh 006 OMTHMAIbHbBIX
crnocobax pa3BUTHS CBOero Jiesia. BBeseHue B Takoi Habutoga-
TeJIbHbIM COBET MEHE/PKEPOB KOMITAHUH B TPUHITUIIE TAKXKe J10-
MYCTHUMO, TOJIBKO CJIelyeT YYUTHIBATD, YTO «CBOU» COTPYHUKU
(reHepasibHBIA WM GUHAHCOBBIM AUpEKTOpa) Bceraa OYAyT
CTPEMUTBHCS «CMOTPETb B POT» BJIJIEJbILy, MbITAsICh peayra-
JlaTb ero esjaHus. UTo npsMo npoTuBopeduT ¢yHKiuu Ha-
6J110/1aTeJIbHOTO COBETAa — MPEJCTABUTh JPYTYI0 TOUKY 3pEHUS],
ObITb TOJIHOLIEHHbIM COOECeJHUKOM U OINIMOHEHTOM eJuH-
CTBEHHOMY cO6CcTBeHHUKY. U Tosibko He3aBrcHuMble JpeKkTOpa
MOTEHLMAJIBHO CIIOCOOHBI CIPABUTHCS € ITOH 3a/ja4yen.

Bmopasi npuHyunuaabHas cxema — KOI/a eCTb He-
CKOJIBKO COBJIaZIe/iblieB (/aXke HeBaXKHO — JIBO€ WJIU JI€CSTh)
C paBHOMEPHO pacnpefie/leHHbIMA MeX/Jy HUMH aKIUSIMHU
(monsimu). Takve KOMNAHUM, KaK MPaBUJIO, PacTyT GoJiee UH-
TEHCUBHO, MOCKOJIbKY HCIOJIb3yIT 60Jiee LIUPOKUK JUama-
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30H KOMIIETEHI|UH U PAaNBOB KX BJaJe/bleB. M OHU Ke paHb-
e JpYyrux NpUXOAAT K TeMe co3jaHusa HaburopaTesbHOro
COBETA, IOCKOJIbKY KOHQJIMKTBI MeX/ly paBHbIMHU COBJIa/ieJb-
[JaMU BO3HUKAIOT C OYeHb BbICOKOW BEpPOSATHOCTBIO. U3 3TOrO
caeayet, yTo kiatoudeBas ¢yHkiusa HaburogaTesbHOro coBeTa
B TAKOM packJafie — 3T0 QyHKILMUA MOoZlepaTopa, NocpeJHUKaA
MeX/y napTHepaMu. BeJb KaXk/1blii U3 HUX UMeET CBOU aMOU-
[IMU U He CJIy4alHO J06UJICA TeX pe3ybTaTOB, KOTOPbIMU 3a-
CJIY?>K€HHO FOpAUTCA CO3JaHHbIM 6u3Hec. U y kaxaoro y4yacr-
HHKa eCTb HeCOMHEHHOe NPaBO Ha COOCTBEHHYIO MO3UIUIO.
JIt06011 HeBePHBbIN aKLEHT MOXET CyLeCTBEHHO NepPEKOCUTh
paBHOBecHe cuJl. [loaTomy pabora HabutogaTenbHOrO coBeta
COCTOMT 3/1eCb B TOM, YTOObI CJIOKUTb 3THU pa3HOHAIpaBJIeH-
Hble CUJIbI B €JUHbIA BEKTOP pa3BUTUs OGU3Heca.

Tpemws, uau, moyHee, «emopas-6uc», cxema — ecJju
y y4dpeJuTesield pasHble JOJIM, HO Jake BJafesiel] CaMOX Ma-
JIOW 011 06J1aZlaeT «OJIOKUPYIOIMM» akeToM. HecMoTps Ha
BHellIHee OT/IM4YMe, 3TOT BapUaHT NPaKTUYECKU abCOJITHO
UJleHTU4eH npe/biayiieMy. /leso B TOM, 4YTO BJajiesel; MUHU-
MaJIbHOTO [TaKeTa B 3TOM CUTYyal MU, KOHEYHO, He MOXeT Ipo-
BeCTU cBoe pelieHUe Ha CobpaHuM akiyoHepoB. Ho 3aTo oH
MOXeT (M B )XM3HU aKTUBHO 3THUM I10J1b3yeTcs) 3a6JI0KUPO-
BaThb JIl0Ooe Jpyroe pemieHue. [IpumMenuTesbHoO K poau Ha-
6/110/1aTeJIbHOT'O0 COBETA 3TO O3HAayaeT POBHO TY e MOTpe6-
HOCTb B MOJZlepaTope U B IIOUCKe 00111ero 3HaMeHaTe s Mex1y
NO3ULUSAAMH YYaCTHHUKOB.

A som «yuemeepmas» cxema, i1 — IPUCYTCTBUE CPeJHU
COBJIa/le/IbIleB MUHOPUTAPHBIX aKIIMOHEPOB, TeX, Ubs J10J151 He
NI03BOJIAET CaMOCTOSATE/IbHO MOBJIMATH Ha NPOLLECC IPUHATHSA
pelleHu — 3TO OTAesIbHAs TeMa. BrosiHe 3aciyxuBarolas
CaMOCTOSITEJIbHOTO 06CYX/eHUSs.
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Kaxk Bansier Ha paboty
HalAropaTeABHOT0 COBETA IPUCYTCTBHE
B KOMIIAHUU MI/IHopI/ITapI/IeB?

Booo61ie-To Kak /il 60JbIIMX «aKIUOHEPOK», TaK U JJis
koMnaHuii MCB, MUHOpUTapHble aKIIMOHEPbl — 3TO 0cC06as
rosoBHas 60Jb. [l TOro, YTOOB! OBITH 3aMETHBIMU U XOTb
KaK-TO BJIMATh HAa CUTYALUIO, OHU BECbMa CKJIOHHBI «pacKavyu-
BaTb JIOAKY», pa3lyBaTb KOHQJIUKTbI, IPUMBIKATh TO K OJHOM,
TO K ADYyTOX CTOPOHE U TOProBaTb CBOUMHU Ir'OJIOCaMHU.

He cTouT ocyAaTh KX 3a 3TO, TIOCKOJIbKY 3TO ONpesesseTcs
He UX YeJI0Be4YeCKUMH WJIU [ieJIOBBIMU KaueCTBaMH, a UX 00'beK-
TUBHOU no3u1uei B 6usHece. [lo Mepe Maseliero o60cTpeHust
9KOHOMMUYECKOM CUTYallUM — 4YTO, KAaK U3BECTHO, IPOUCXOJUT
y Hac MOCTOSIHHO — 03a004eHHOCTb «MUHOPUTApHUEB» COCTOS-
HHEM CBOEro akTHBa 0ObIYHO CTAHOBUTCS BbILIE, @ TPEBOTA OT-
HOCHUTEJIbHO MPOYHOCTU CBOETO MOJIOXKEHUSI BO3PACTAET.

Ymo moxcem cdenams ¢ amum HabarwdamenvHblill coeem?

Hanuyue Hab6urogaTe/lbHOro coBeTa B KOMIIAHUU MOXKET
BBIIVISAZIETh OOJIBIIUM MPEUMYIIECTBOM B IJla3aX MUHOPHUTAP-
HbIX aKI[HOHEPOB.

Bo-1nepBbIX, y HUX NOSIBJSIETCS pPeaJbHbIN LIAHC OBITh U3-
6paHHBIMU B cocTaB 3Toro CoBeTa B cJiy4yae, eCJiM OHU 06J1a1a-
I0T MOJIe3HbIMU [IJI1 Hero KoMmieTeHMsMu. U Toraa, Hapsaay
co cBoel He3HauuMou Ha CoO6paHHU aKIUOHEpPOB (y4yacCTHHU-
KOB) [l0JIEl, OHW IOJIy4alOT BIIOJIHE MOJIHOBECHBIA T0JIOC
B KOHTPOJIMPYIOILIEM pa3BUTHe OU3Heca opraHe. [Ipu sTowm,
B OTJINYME OT MeHe>KEPOB, OHU BOBCe He 00513aTeJIbHO OYAYT
«CMOTPETHb B POT» 00J1aZaTe/IsIM O0JIbIIUX J0JIEH.
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Bo-BTOpBIX, fjlaxke eC/ii MUHOPUTAPHUU He BXOJSAT B COCTaB
Hab./1to1aTeIbHOTO COBETA, TEM HE MeHee, B BbIpaboTKe CBOUX
pemieHnd COBET CTPEMHUTCS y4YUTbIBAaTb MX HHTepechl. [lo-
CKOJIbKY, 3a00TsICh O CTpaTernyeckod yCTOMYMBOCTU U 6e30-
NACHOCTU opraHu3anuu, HabisrogaTesnbHbIM COBET [OJKEH
NpOJIyMbIBaTh NOJUTHUKY paboTbl CO BCEMHU KJIOUYEBBIMU
CTeMKXO0JIlepaMU KOMIIAaHUHU, K UYMCJy KOTOPbIX, HECOMHEHHO,
NpUHaAJeXaT U MUHOPUTAPUU.

A B-TpeTbUX, MUHOPUTAPUU CIIOCOOHBI OKa3blBaTh, MYCTh
Y HECKOJIbKO MapaJIoKcaJibHbIM 06pa3oM, BeCbMa NO3UTUBHOE
Bo3JelcTBUe Ha HaburogaTenbHblll coBeT. CBOMM MOBEJIEHU-
€M OHHU MOTYT BbIHYJAUTb 41eHOB CoBeTa TIIAaTeJbHO U3y4YaTh
OpraHu3alMOHHbIE JJOKYMEHTBbl U CKPYIMYJIe3HO CJe[0BaThb
YCTAaHOBJIEHHBIM NMPaBUJiaM KOPIOPATUBHOTO yIIPaBJIEHUS.

[Ipumep u3 npakmuku

Hcmopuuecku ca03cuiocb, Ymo npu peopaaHusayuu smotl
Komnanuu 6 npoyecce ee nepegoda Ha 00Hy akyuio 8 cocmas
HabarwdameavHozo cosema npuwiiocb 8gecmu 0agHO no3adwl-
mozo ecemu coyupedumessi 00HOU U3 doYepHUX Pupm c pasme-
pom nakema yymo 6osee 4%. Pazymeemcsi, MaicopumapHuiM
Baadeanvyam ucxodHo pekomeHA08aAU 8blKynumb 3my 0010,
umo6b! 8 dasbHeliueM He B03HUKA/10 HUKAKUX HenpedaudeHHbIX
npobsem. Ha umo maxcopumapuu, KOmopbiM 8 mom MOMeHmM
ObL/10 MO AU HANAKO OeHez, MO AU NPOCMO HE XOMe/10Cb 803UMb-
csl U mepsimb 8pemsi no meao04am, dobpodywHo omeevaau: «/a
/1a0HO, YMO OH cMmoxcem. /la u napeHb 8pode Xopowuli».

lllno epems. MuHopumapHwlll aKyuoHep CHA4A/1d MUXO,
MblWKoU, cudesn Ha 3acedanusax HabawdameavHozo cogema
U BHUMAMeENbHO B8CAYWUBAJICA 8 OKpyxcarouee. [lomom, Ha
KakoM-mo u3 3acedaHuli Cogema OH OYEHb BEeHCAUBO NONpo-
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cu/sl — He Moxcem Jiu OH npugodums 8emecme ¢ co60ll ropucma,
nomoMy 4mo Kakue-mo u3 06CcyxHcoaemblX meM 04eHb CA0HCHbI
0/151 €20 NOHUMAHUSI, U OH YyNycKaem HUmMb 8 CpasHeHUU ¢ MHO-
2oysaxcaeMvlMu cmapwumu napmuepamu. Emy, pazymeemcs,
8€/UKOJYWHO paspewuau, U 8CKope camu He 3amemusu, KakK
npusbIKAU K npucymcmaeuro Ha 3acedaHusix Coeema He mo/ibko
CaMo20 MUHOpUMApUsl, HO U cudsauje2o psidoM ¢ HUM opucma.

A euje yepe3 Hekomopoe 8peMsi Ima Mmuxasi napa HeOHCUIaH-
HO Hayaza 3asaausams HabarwodameabHblli coeem c8ouMu Uc-
kamu. O Henpasu/abHO 8binaavyeHHbIX dusudeHdax. O HegepHO
npogedéHHom CobpaHuu, Ha KOMOPOM HENPA8OMOYHO O6bl10
NPUHAMO peweHue o0 60/AbWUX UHBECMUYUSX 68 paszsumue.
0 mom, umo npu peopaaHudayuu Obwecmea 6bl1a Henpasub-
HO OyeHeHa Pupma, npuHad.iexcaswasi MUHOpuUmMapHomy Baa-
desbyy, U YMoO CMoOUMOCMb e20 nakema 004X CHA 6bimb cyuje-
cmeeHHo 8bluwe. U mak dasiee, 6e3 KOHYA...

Hmeswue donyck ko ecem dokymenmam Komnanuu muHopu-
maputl u e2o pUCM cMaJau camoll cepbe3Holl 20/108HOU 60/1b10
HabawdameavHozo cosema u yz2po3ol pazsumulo 6Gu3Heca.
B meueHue npakmuuecku dgyx sem maxcopumapHbsle Cosaa-
desbybl MOAILKO U 3AHUMAAUCL MEeM, YMO 0npomecmossleanu
UCKU, «0MAU3bl8aAAU» KOpnopamueHsle JOKYMeHMbl, MOJepHU-
3uposaau cucmemy 0onyckog K onepamusHoll UH@popmayuu
6usHeca, HAy4u/aucb mujameabHelwuMm obpa3om coba0Iamo
peaaameHmbl u npoyedypsl pabomoel Cogema.

Yepes dea 200a muHopumapHslil akyuoHep 3amux. OH NOHSLA,
umo yce He cMmoxcem 006uMbCsi HU4e20 60J1ee CyujecmeeHH020
U 4mo emy 8bl200Hee menepb cmams CMOPOHHUKOM 00HO20 U3
Mmaxcopumapues. A udeasbHo ompabomaHHvle OOKYMEHMbI
U npoyedypsvl 04€Hb NPu2o00UIUCL euje vepe3 200, K020d KOH-
dukm ecnwvixHyn yiice mexcdy 0CHO8HbIMU Baadeavyamu.
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3auem HaOAroaaTeAbHBIN
COBET HY>KE€H EAMHCTBEHHOMY
aKIIUOHEPY (BAAAEABILY), €CAU OH
M TaK BCE PEIIAET B KOMITAHUN?

EnuHcTBeHHBbIN akuuoHep (BJyagesen) komnaHuu MCB
JIeUCTBUTEJNIBHO CaM MOXeT NPUHUMAaThb Bce pelieHus. BoT
TOJIBKO KU3Hb PAHO MJIM NI03/JHO MIOKa3bIBaeT €My, UTO He BCe
ero pelleHUs U He BCerJa OKa3blBalOTCA yAaduHbl. [lo Hamum
HabJ/I0jeHUsM, ¥ JeUCTBUTENbHO yCIEeUIHbIX NpeJNnpruHUMa-
TeJiel J0CTaTOYHO ObICTPO 060CTpsieTCsA NOTPeOHOCTD B AUa-
JioTe, B BO3MOXHOCTHU OOCYAUTb CUTyalUl0 C KeM-JHOO
ewe. U Torga ocHoBHasa ¢yHknusa HabiogaTebHOTO coBeTa
(moguepkHeM — MMeHHO (QYHKIUs, KaK OTBET Ha MOTpPeO-
HOCTb) — 3TO «COOECEeTHUKY,
C JpPYyTMMHM KOMIETeHUUSAMHU
Y OIBITOM, KOTOPBIM MOMOTa-

eT HaWTh 06ojiee 0OOCHOBAH- Coseme! dupekmopos
pa6omaiom mam,
Hbl€ pelmeHUuA AJid Ppa3BUTHUA Zae C06cmeeHHllKu
6usHeca. HuUKTO M3 Hac He co- Heynpae./mlom
BEpHIEHEH. 141 Y Kaxaoro 4eJjio- 6u3HeCOM...

BeKa eCTb CBOU CHUJIbHbIE CTO-

pPOHBI MU CTOPOHBLI HE COBCEM C. Taauykull, uz uHmepssro «Popbc»
uaeanbHble. HabGuozaTtenb-
HbIA COBeT [/ aKILMOHepa-
OJVMHOYKU — 3TO UHCTPYMEHT
NOBbIIIEHUS] U paclIMpeHUsI COOCTBEHHOTro NMOoTeHI[Maa, KO-
TOPbIMA He JjaeT eMy MOTPSI3HYTh TOJbKO B ONEPATUBHOM Te-
Ky4Ke, a peryJiIsipHO MOHY>X/JaeT BbIXOJAWTb Ha YPOBEHb CMbIC-
JIOBBIX BOIIPOCOB Be/leHUsI OU3Heca.
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BaxxHO nmpu 3TOM, 4TO UMeHHO HesaBucuMble JUPEKTO-
pa — 4ieHbl Habuto1aTeIbHOTO COBETA, MO3UIIMOHHO OTBeva-
I0l[Me 3a ycliex 6M3Heca, ClIOCOOHBI BECTHU ceOsl, IPOCTUTeE 3a
TaBTOJIOTHIO, HaMboJiee He3aBUCHMO 0 OTHOLIEHUIO K BJIa-
JeJIblly KOMIIaHHUH.

ITpaBaa an, uro B HabaropnaTeapHOM
COBETE IIPEAIIPUHUMATEAD,
0COOEHHO — €CAU OH EAMHCTBEHHBIN
VIAYL MAKOPUTAPHBIU BAAAEAEL],
OTYACTH TEPAET BO3MOXKHOCTb
AEICTBOBATH TAK, KAK €My XOUETCA?

B Kakol-TO Mepe 3TO Tak. X0TA IPaBO «JesaaTh, YTO XO4eT-
Csi» He TepsieTcsl — MPOCTO HECKOJIbKO OTPaHUYMBaETCs Jier-
KOCTb ero peasM3alu.

BaxxHoe oTsinuume paboTsl HabstogatenbHoro coBeta ot Co-
O6paHus aKIIMOHEPOB (YyYaCTHUKOB) — 3TO M3MEHEHUE MTPABUJ
NpUHATUSA pelieHuss. CobpaHUe aKI[MOHEPOB roJioCyeT NaKeTa-
MU aKIUH (YupearTesy, COOTBETCTBEHHO, pa3MepaMHu JjoJei).
B Hab6uitojaTesibHOM cOBeTe paboTaeT MeXaHU3M «OJIUH YeJio-
BeK — OJJUH rosioc». U, cOOTBETCTBEHHO, NPeANPUHUMATEb
MOKeT 0Ka3aThCs B CUTYaLUH, KOT/Ia MPOTHUB ero MHeHUs1 Ha-
6J1I0laTE/IbHBIN COBET BBICTYIAET 60JIbIIMHCTBOM T'OJIOCOB.

WHade roBops, ecsiu B OTCyTCTBUEe HabsroaaTebHOTO CO-
BeTa Mpe/IPUHUMATE/b-0JUHOYKA UJIU YIIPABJISAKIIUN MapT-
Hep MOXeT AelCTBOBaThb MO CBOEMY YCMOTPEHHIO BO BCeX
CUTYyalUsIX NMPAKTUYECKU MOMEHTa/JbHO (MHOI/A, MPU3HAEM-
csl, JaXKe He OYeHb MOo/JyMaB), To Npu paboTatoieM Habsroga-
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TeJIbHOM COBETE OINpej/ieJIeHHbIM KPyr BONPOCOB OH 00513aH
npeaBapUTENbHO BbIHOCUTh Ha o6cCyxjaeHue. Eciu nosunus
Habsto1aTeIbHOTO COBeTa KaTEeropuyecku He MOHPaBUTCS
3TOMY aKIMOHepy (yupeAuTesiio), OH MOXKET MOTPebOBaTh Ie-
peHecTu Bonpoc Ha CobGpaHUe aKIMOHEPOB U TaM J0OUTbHCS
nepeBeca B roJIOCOBAaHUHU CBoel aosiel. CMOTPUTCS Kak Mpo-
IelypHasi TOHKOCTb — HO UMEHHO OHA MOMOTraeT U36eXaTb
MHO>KeCTBA CKOPOCIEJIbIX pelIeHUN U IEUCTBUM.

3adeM JKe TaKoe CaMOOrPaHUYECHIE
HY>KHO IIPEATIPUHUIMATEAIO?

B aToM — Bcd cyTh U coib HabuoaaTenbHoro coBeta. Jleit-
CTBUTEJIbHO 3peJIbIi 4YeJOBEeK BCerja 3HaeT, YTO OH MOXeT
OLINO6ATBhCA UK NIPOCTO NPUHATD He caMoe Jiyylllee pelleHue.
W 4yTo npu 6GosbIIMX pa3Mepax OU3Heca 3TH OLIMOKHM MO-
I'yT OY€Hb A0pOro CTouThb. Ha-
6upasicb OMNbITa, NpeJNpPUHU-
MaTeJb B KaKOW-TO MOMEHT
BpeMEeHM INOHUMAeT, YTO CO3-
JlaHHOE UM [leJI0 HaYUHaeT Iie-
pepactaTb ero camoro. 4ro
eMy ¢Qu3anMyecku He XBaTaeT

Mens vacmo
cnpawusailom, 3a4yem
MHe, eQUHOANUYHOMY

C06CMBEHHUKY, HYHCEH
Coeem dupekmopos. —

BpeMeHU Ha TIJiyb0oKoe Morpy- OH HyJiCeH MHe, Ymobbl
>)KeHHWe BO BcCe BONpOChL. YTo uzbexcams owu6oK.
eCTb 00J1aCTH, B KOTOPBIX €My

HY?>KHO 3aTpPaTUTb CJMUILIKOM H3 ebicmyn.aenuil
MHOTO pecypcoB Ha OBJIaileHUe Ha V opyxme no kopnopamusHomy

ynpasaenur AH/]
umu. U 4TO, BMeCTO TOro, 4TO-

Obl OBICTPO ABUTATbHCS TaM, T/le

83



4. HABJTIOJATEJIbHBIM COBET U AKITMOHEPKI (COBJIAZIE/IbLIBI, YYACTHUKH)

OH CUJIEH, OH pacTpavyrBaeT cebs B MOMbITKAX 00'bSAITh HEOOb-
STHOE, IPeo/i0JIeTh CBOU CJ1a60CTH.

Hab6sitogaTe/ibHbIM COBET MOMOTAaeT, ONUPAsCh HA MOTEH-
[uMaJ TpynnoBOTO B3aUMO/IEHCTBUs, BblpabaThiBaThb OoJiee
B3BellleHHbIE U IJIyOOKHUE pellleHus, Ipex/Je BCero — Ha cTpa-
Teru4eckoM YpoBHE.

OH JjlaeT BO3MOXKHOCTb BJIaJlesIbliaM OU3Heca OTOABUHYThCS
OT ONEepaTUBHOrO yINpaBJieHWs1 M HayaTb JPYryl paboTy.
B 4acTHOCTH — MNOCMOTpPETH, KaK YCTPOEHBbl aHAJIOTUYHbIE
KOMIIAHUHU B JIPyTHX FOPOAAX U CTPAaHAX, TO3HAKOMUTHCS C HO-
BbIMM OM3HeC-apTHepaMH, Aa U BOOOIe B3IVIIHYTb HAa CBOE
JleJIo CO CTOPOHBbL. B HEKOoTOphIX cuTyauusix co3ganue Haburo-
JlaTeJIbHbIX COBETOB II03BOJISIET IOJHOIEHHO MCIOJHATD
byHKuMI0 MHBecTopa. [IpeanpuHUMaTeN M MOTYT BKJIAAbIBAaTh
CBOM Cpe/ICTBA B pa3Hble HalpaBJieHUsl OM3Heca, He OTBJIEKa-
SCh Ha ONEpaTHBHOE yNpaBJjieHUe KaxJbIM U3 HUx. [Ipyu aTom
COXPaHATbH AYIIEBHOE CIIOKOUCTBUE UM IOMOTraeT 3HAHUE TOTO,
YTO KOKAbIA UX OU3HEC HAXOAUTCS MO/ IBOMHBIM KOHTPOJIEM:
CO CTOPOHBI OTBEYAOIIEro 3a HEro reHepajbHOrO JUPEKTOpa
Y CO CTOPOHBI COOTBETCTBYoLero HabstonaTeibHOro coBETA.

Ectb AU ipu 3TOM pUCKH
IIOTEPH IIPAB HA YIIPABACHUE
¥ BAAACHHIE TIPEATIPUATAEM?

9T pUCKU QaKTUUECKU NPUOJIMKAIOTCA K HYJIIO JleTaJlbHO
npopaboTaHHbBIMK MOJHOMOYHSMH, NMpPaBUJaMHU U MeXaHU3-
MaMHU paboTbl HaburoaTesibHOrO coBeTa.

Bo-nepBbix, HanboJiee NPUHLUIIKATIbHbBIE BONPOCH! BJajie-
HUA NpeANpUsATHEM — OTKPBITHE U 3aKpbITHe, IPUOOpeTeHHe
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Y IpoJia>ka 0c060 KPYNHBIX aKTUBOB, BX0O/], Y4aCTHUKOB BO BJIa-
JleHUe U BBIXO/| U3 Hero, yupeJAUTe/bCKHUe COIJIallleHusl U Mpo-
yee — BCe 3TO HAXOJUTCS 3a nmepuMeTpoM paboThl Haburoga-
TEJIbHOI'0 COBETA U OTHOCUTCS UCKJIFOYHUTEJIBHO K KOMIIeTEHLIUU
CobpaHusl akLMOHEpOB (y4acTHUKOB). HabutogaTenbHbIN co-
BET MOXXeT F'OTOBUTb MaTepUasibl U YTO-TO PEKOMEH/I0BaThb IO
3TOMY KpyTy BOIIPOCOB, HO He BIpaBe NPHMHUMATb CaMOCTOSI-
TeJIbHble pellleHUsl. PellleHUs 3/1eCb MO/BJIACTHBI TOJIBKO y4pe-
JIUTeJISIM — aKLIMOHepaM — BJIa/leJIbljaM.

Bo-BTOpBIX, B persiaMeHTax paboTbl HabrogaTebHBIX CO-
BETOB, C KOTOPbIMH Mbl UMeJIU JIeJI0, CyleCTBYeT OrOBOpPKa
0 TOM, YTO M0 JIIN6OMY U3 06CYKJAIIIMXCS BOIPOCOB aKI[UO-
Hepbl (Y4acTHUKHU) — uJieHbl HabGutofaTesbHOro coBeTta —
MMEIT NpaBO OOBABUTb BETO U IepeHeCcTH O0O0CyXJeHue
c10kHOM TeMbl Ha CoOpaHue BJafieblieB. ITO MPaBUJIO Ha-
JIeXXHO CTpaxyeT CUTYallUI0 U JaeT BJjajiesbliaM HeobXo[u-
MYI0 YBEPEHHOCTb B HE3bI0JIEMOCTH CBOUX NPaB Ha IPUHATHE
KJIIOUEBBIX pellleHUH 0 cy/ibbe cBoero fesna. U, kctaTu, moJsb-
3YIOTCA TaKUM I[PaBOM aKLHMOHephl (COBajeblibl) KpaliHe
peziko. [IoToMy 4TO NpeKpacHO NOHUMAIOT, YTO €CJIU YK ONTH-
MaJIbHOe pellleHHe He yjasocb HauTh Ha Hab6urofaTesbHOM
coBeTe, To Ha CoOpaHUM aKIMOHEPOB (YyYaCTHUKOB) CAes1aThb
3TO OyZAeT CyllleCTBeHHO TpyAHee. /la U onacHeH, MOCKOJbKY
OTHOLIEHUsI COOCTBEHHUKOB 3/leCb MOTYT NOWTH Bpa3HOC.

Ymo omada.1 mvl — mo meoe.
UYmo He omdas1 — mo nponaso...

Illoma Pycmaseau




5. HABAFOAATEABHBIN
COBET U TEHEPAABHBIN
ANPEKTOP

Kak >xe Ha0AroAaTeABHBIN COBET MOKET
CTOATH HAA T€HEPAABHBIM AUPEKTOPOM,
€CAYl TEHEPAABHBIN AUPEKTOP M BAAAEAEI]
OM3HECAa YaCTO OAHO U TO K€ AMIIO?

ITO TOJIbKO KaXKeTCsl, YTO 3TO OJHO M TO Ke JIuI0. Pusnye-
CKH, KOHEYHO, 3TO MOXKET ObITh OAUH U TOT Ke 4yesoBek. Ho
IOpUJMYECKH, 2 cCaMoe TJIaBHOE, 10 CMbICJYy 3TO — JIB€ COBep-
IIIEHHO pa3Hble poJiy, /iBe PyHKIUU. Biagesnel 6u3Heca OTKPbI-
BaeT JieJio, HeCeT MOJIHYI0 OTBETCTBEHHOCTh 3a €ro CyAboy H,
KOT/la IPUXO/IUT BpeMsi, 3aKPbIBAET €ro UJIH, YTO 60Jiee JIOTUY-
HO, TpojiaeT ero. [Ipy¥ 3ToM OH MOXKeT GbITh, @ MOXKET U He ObITh
reHepasibHbIM JJUPEKTOPOM NMPUHAJJIeXxallel eMy GUpMBbI.

Co3paBasa HabaromaTe/bHBIN COBET, eAUHOJUYHbINA Bjaze-
Jiel, 6M3Heca J0/KeH MOHUMAaTh, UTO B POJIK BJaZiesiblla OH
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CTABUT €ro HapaBHe C COO0M. A KaK reHepaJibHbIN IUPEKTOP —
Ha/J, c060H, NoCcKobKY HabstoiaTeibHbIN COBET TeNephb oyaeT
ero KOHTPOJIUPOBaTb U MOOYXKAATh AEWCTBOBAaTb B TeX Ha-
NpaBJIEHUSIX, KOTOpPble CUMTAET BAXKHBIMU, JAXKe €CJU 3TO He
COBIaJlaeT C MHEHHMEM CaMOr'0 reHepaJibHOr0 IMPEKTOopa.

A B ueM TorAQ crienuduKa poAn
I€HEPAABHOI'O APEKTOpA?

[eHepa/IbHBIN AUPEKTOP OCYLIECTBJISIET ONlepaTUBHOE, MO-
BCe/IHEBHOE yIpaBJieHe KOMIIAHUEN B COOTBETCTBUM C 3a/jaH-
HbIMU BJaJiesiblieM LesisiMU. OH BIIOJIHE MOXKET ObITh U 0Y€Hb
4yacTo ObIBaeT NMPOCTO HaeMHBbIM MeHexepoM. Heysnaya Bia-
JleJiblla TPO3UT 3TOMY BJIaJlesIblly NOTepel 6U3Heca, Jiesia ero
»KU3HU. Heyjaya reHepasibHOro JUpeKTopa rpo3UT reHepasib-
HOMY JIMPEKTOpPY CMeHOW MecTa paboTsl. Biasenern paboTaet
Y PUCKYeT CBOMMH JleHbIaMU U CBOUMHU aKTUBaMHU. [eHepasb-
HbIM IUPEKTOP UTPaeT JieHbraMU U aKTUBaMU «X03siMHa». Bia-
JleJiblly OM3Heca He HY»KHO ObITh XOPOLIUM MeHe/PKepoM. A re-
HepasIbHbIN JUPEKTOP XOPOLIMM MeHePKEPOM ObIThb 00513aH...

IToAygaercs, YTO B OAHOM Y€AOBEKE
MOYKET YKUTh HECKOABKO AHIT?
D10 moX0’Ke Ha MIN30(ppeHUIO. ..

Hab6stoiaTesibHBIN COBET U MpeHa3Ha4YeH JJisl TOTO, YTO-
OBl OT 3TOM «IIN30PPEHUN» KOMIAHHUS MOTIJIa U30aBUThCs. X0-
TS BOOOILE-TO TO, YTO OJIMH YeJIOBEK BbIMOJIHSIET HECKOJIbKO
poJsiel — 3TO HOpMa xu3HU. He 3p4a ke lllekcnup rosopu:
«Becb Mup — TeaTp, U JItOJU B HeM — aKTepbl. U Kaxk bl —
He OJJHY UTPAET POJib».
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5. HABJIIOAATEJIbHBIN COBET Y TEHEPAJIBHBIN JIUPEKTOP

Ho BeAb reHepasbHBIN AUPEKTOP
005A32aTEABHO AOAKEH OBITH YA€EHOM
Ha0AropraTeAbHOTo coBeTa?

B Tpaguiuu reHepajibHOTO AMpPEKTOPA Yallle BCEero BbIOU-
paloT B KauecTBe NMOCTOSTHHOTO 4ieHa Ha6soaaTenbHOTO Co-
BeTa. JTO MPAKTUYECKH CTOMPOLIEHTHO, KOT/la reHepabHbIN
JUPEKTOp SIBJISIETCS OJHUM U3 COBJaJle/iblieB KoMnaHuu. Of-
HAKO B MOCJie[lHEe BpeMd BCe 4Yallle BO3HUKAIOT Ipele/eHThI,
KOTJla HAaeMHbIM TeHepa/ibHbIA JUPEKTOpP He BKJIYAETCs
odunuanbHo B coctaB HabsopaTenbHOro coBeta. ApryMmeH-
Talus AJis 9TOr0 J0CTaTOYHO yoequTe bHa.

Bo-niepBbIX, OH M TaK M0 CTAaTycy 00513aH NPUCYTCTBOBATh
Ha KaxJoM 3acefaHuu HabmarogartenbHoro coserta. [lo kpai-
Hell Mepe, B TOU €ro 4acTH, TJie 06CYKJat0TCsl pe3y/bTaThl pa-
60TbI KOMIIAHUH U €€ BbICIIUX MeHeIKEPOB.

BTopoit aprymeHT ele 6oJiee cepbe3eH. HaeMHbIN reHe-
paibHbIHA AUPEKTOP — 3TO NOTEHIMAJbHO CMeHHas purypa.
[TopsslKOM 3aMeHbl T'eHepaJbHOTo JUpeKTopa (ynpaBJsiio-
1lero), onpeaejeHMeEM MOMEHTA, KOrja 3TO JOJDPKHO ObIThb
clesiaHo, 3aHUMaeTca HaobJito-
JlaTeJbHbIM coBeT. 1 He BO

IhasHada 3adava BCEX CJydasx lesecoobpasHo

Cosema dupemopos — 3apaHee CTaBUTb r'eHepasbHO-

gogpems Ha3Ha4yume CEO  ro B U3BECTHOCTb O HaMepe-
U eoepems e2o yeoaumes... HHH €ero 3aMeHUTD.

A KcTatd, 1O 3aKOHY

Hs seiemynaenuil 0 «BOJIbIIMX» aKIMOHEpKaX, Te-

Ha V ®opyme no kopnopamusHomy

ynpasenuio AHJI HepaJIbHbIM JUPEKTOp He 064-

3aTeJIbHO OOJIXKEH OBITH 4JIe-
HOM Ha6moaaTeanoro COoBETa.
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5. HABJTIOOATEJIbHBIM COBET U TEHEPAJIBHBIN JIUPEKTOP

Ho naxxe 6yayuu yieHoMm HaGutoaTeIbHOr0O COBETA, OH HE UMe-
eT MpaBa 0JJHOBPEMEHHO C MTO3UI[Hel reHepabHOI0 JUPEKTOPA
3aHMMaTh U IIOCT npejceaaTesns HaboaaTesbHOrO COBETA.

UYro npeacraBadgeT cOOOM OTUET
T€HEPAABHOTO AUPEKTOPA IEPEA
Ha0AropraTeABHBIM COBETOM?

OTuyeT reHepasbHOr0 JUpPEKTOpa — 006s3aTesibHAas 4acThb
Kaxkzoro 3acefanus HabsaropatenbHoro copeta. O yeM pery-
JIIPHO COO0OIAaeT TeHepasJbHbIM JUPEKTOP — 3TO MpegMET
«[epCoOHa/IbHOW NMOAroHKW» HabJsofaTenbHOro coBeTa KaX-
Jlol komnaHuu. U HaZio npu3HaTh, YTO GOpMaThl OTYETOB Te-
HepaJbHOTO JupekTopa nepes HabGurogaTesbHbBIM COBETOM
BeCbMa CUJIbHO Pa3/IM4yaloTCs OT KOMIIAaHUU K KOMIIAHUH, €CJTU
MbI TOBOpUM 06 opranusanusax MCB. UTo ke kacaeTcs «60Jib-
IKMX» OU3HECOB, TO TaM CTPYKTypa OTYETa BBHIMVISAAUT 6GoJiee
yHUBepcasibHOU. OJHAKO U B TeX, U JIPyrUX KOMIIAHUSX OT CO-
Jlep>kaHud U KadyecTBa MHQopManuu B oTyeTax Habsropatesnb-
HOMY COBETY BO MHOT'OM 3aBUCUT 3P PEKTUBHOCTb NPUHHUMae-
MbIX Ha ero MJolaJike ynpaBJeHUYeCKHUX pellleHrH.

IIpumep u3 npakmuku

Iocsae npuenawenus 8 HabarodamenvHulli coeem Hesasucu-
M020 dupekmopa, umesuie2o onblm pabomsl ¢ pedepansbHoll
PO3HUYHOU Cembl), Mom uepe3 HeKomopoe epems 06pamu.J
8HUMaHUe YseHo8 HabsawdameabHo2o cosema Ha caedyroujee
saxcHoe obcmosameabcmseo. OH nhodomMemus, ymo 8 omueme le-
Hepa/bHO20 dupekmopa darmcs Mo/bKO azpe2upo8aHHble No-
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5. HABJIIOAATEJIbHBIN COBET Y TEHEPAJIBHBIN JIUPEKTOP

Kazameau no pe3ynsmamam pabombvl PO3HUYHbLIX MOYEK, No-
cmpoeHHble Ha Kaaccugukayuu 3mux moyex.

B mo sce epemsi npoyecc pomayuu pykogodumeieti 3mux mo-
yek npodasic 6b11ycmpoeH 8 KomnaHuu no npeyedeHmHoMy NpuH-
yuny. Ynpasasarowux mo4kamu Au60 CHUMAAU, Ko2dda OHU cogep-
wanu u3 psioa 80H 8bIX00sUUE NOCMYNKU, 1U60 HA2PaXCOaAU Uau
noswvlwanu, kozda ux nodsuzu 6o1ee-meHee CAy4aiiHo nonadaauch
Ha 2/1a3a Komy-a1ubo u3 svicuwe2o pykosodcmeaa. Hoswlii Hesasucu-
Mblll dupekmop HAcmosia1 Ha mom, ymobwsl HabsarwodamensHoMy
cosemy dasau pezyasipHy0 KOHKpemu3upo8aHHyH KApMuHy no
pe3ynbmamam desimeabHOCMU Kaxcdoll u3 69 po3HUYHbIX MOYeK.

Ilocae nepsoti demoHcmpayuu makux 0aHHbIX Y YaeHos Ha-
6.1100amenbHO20 cosema cpa3y 803HUK/AU 3AKOHOMEpHble 80-
npocbl 0 NPUHUHAX YCNEX08 U HEyoa4 ynpasasiioujux moykamu
npodasc. A ewje uepes kakoe-mo epemsi HabrodamenvHuwlll co-
gem 3ampe6o8as u eckope noJy4ua om l[eHepasnbHoz2o dupek-
mopa [los03x#ceHue o pomayuu 3mux ynpasasrouux, 0myemaugo
C8513aHHOE ¢ d0CMuU2aeMblMU UMU IKOHOMUYECKUMU noKasame-
AMU. B meueHue 2o0a ModxicHO 6bL10 HAb100amb, Kak 3P Pek-
mueHOoCmMb pabombul pO3HUYHOU cemu No8bIWAAACL HA 2/1a30X.

CymectByeT AM TUIIOBAsA CTPYKTypa
OTUYETA TEHEPAABHOT'O APEKTOPA
HabaropaTeabHOMY COBETY?

TunoBbIMU pa3jieslaMy OTYeTa TeHepPaJbHOI0 JIUPEKTOpa
nepe/ Ha6/tojaTeIbHBIM COBETOM, KaK MPaBUJIO, IBJISIOTCS:

L COO6I.I.[€HI/IG O HOBOCTAX KOMIIAHHUH, CIIOCOOHBIX MOBJIK-
ATb Ha 3a/ila4¥ €€ pa3BUTHUA UJIU €€ CTOMMOCTb.
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5. HABJTIOOATEJIbHBIM COBET U TEHEPAJIBHBIN JIUPEKTOP

e OTueT O TeKyLUX PUHAHCOBBIX NIOKA3aTeJJIX Pa3BUTHUSA
3a UCTEKILUH [IePUOL,.

e OT4eT O BBINOJHEHUU COOCTBEHHBIX IJIAHOBBIX 3aa4
Y KOHTPOJIbHBIX MTOKa3aTesiel 90 PeKTUBHOCTH, a TaKKe
0 Ka4yecTBe paboThbl TON-MeHe/I)KepPOB KOMIIAHUH.

e Jlok/1a/; 06 MHBECTHUIIMOHHBIX pa3paboTKax U NpeJIoxKe-
HUSIX.

e 0630p pabOThI C pUCKAMHU U CO CTEUKXOJIlepaMHy KOMIIa-
HUM, U TaK Jajiee.

[Ipumep ofHOrO U3 GoOpMaTOB NOCTPOEHUS PETYIAPHOIO
oT4yeTa reHepasibHOro Jupektopa HabsozaTesibHOMy cOBeTYy
MOXXHO yBUeThb B [Ipuioxenuu 7.

Kaxyro poas urpaer HabaropareabHBII
COBET B ITI0AOOpE, YTBEPIKACHUH
1 MOTUBAIIUM T€HEPAABHOIO AUPEKTOPA?

U B «60JIbIINX» KOMIIAHUAX, U B 3peJIbIX KOMIIAaHUAX CpeJ-
Hero pasMepa Ipolejypa noab6opa, yTBepx/ieHuss U MOTHUBa-
[IMY reHepaJbHOTO AUPEKTOpa — abCcosI0THAs MpeporaTuBa
Hab6aropatenbHoro coBeta uiau CoBeTa AUPeKTOpPOB. U eciu
peyb uJeT 0 HAeEMHOM reHepaibHOM AUPEKTOPE, TO pa3JIUiUi
MBI C BAMM MOXX€M U He HalTU. Tak WM uHave, 6yAyT onpeje-
JieHbl TPeOOBaHUS K KaHAUJATY, Oy/leT 00'bsIBJIEH MOUCK, KaH-
JUAAThl OyyT NPOXOAUTbL OTOOP, a C BbIOPAaHHBIM COMCKATe-
JieM Oy/ieT 3aKJ/I104eH KOHTPAKT, 0TOBapHBaIOLIMH BCe YCI0BUS
ero paboThl.

CoBceM Jipyroe /iesio, Korjia BCTaeT BOMPOC JM60 0 KOMIa-
HUSX, BIIEpBbIe BCTyNAWIIUX HAa MYTh Nepeiayl onepaTUBHO-
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5. HABJIIOAATEJIbHBIN COBET Y TEHEPAJIBHBIN JIUPEKTOP

ro ympaBJ/ieHUsl B PYKM HaeMHOrO MeHeJKepa, JM60 IOKa
TOJIBKO TOTOBBIX CZeJIaTh MEePBbIM LIAT K IOCTPOEHUIO CUCTe-
MbI KOPIIOPaTHBHOTO yIIpaBJeHus. B nociegHeM ciaydae pedb
UJIET O TOM, YTOOBI ITepeJlaTh «CTYJI» reHepaJTbHOTO JJUPEKTO-
pa OAHOMY U3 COBJIAJIe/IbLIEB, CAEJIAB ero YIpaBIAKILUM Nnap-
THepPOM. B oTCyTCcTBHe «3aKOHA O reHepa/ibHOM JUpEKTOope»
3/leCb MMEHHO C 3TOr0 M INPUXOAUTCA HadyuHaThb. [losaTomy
B OpraHMU3alMAaX 3TOT0 YPOBHS Ha NIOBECTKY JHSA Npex/e Bce-
ro BCTaeT BONPOC 0 pa3paboTKe U yTBepxaeHUM [losoxeHus
0 reHepaJlbHOM JAUpEeKTOpe KOMIAaHWHM. B 3TOM JOKyMeHTe
JIO0JKHBI ObITh 3apUKCHPOBaHbI BCe 3HAYUMble MOMEHTHI B3a-
uMozencTBra HabutogaTe/IbHOr0 COBeTa U reHepalbHOIO -
peKTopa, paszesieHre NOJTHOMOYMU MeX/ly HUMH, BeCb QPYyHK-
LMOHAa/l TeHepaJbHOr0 JAUPEKTOpa, IpaBW/JIa €ro HauMa
U yBOJIbHeHUs. KOHKpeTHKa ke OTHOLUEHUU C y>Ke BblOpaH-
HbIM KaH/JMJATOM HAXOAUT CBOE OTpaKeHHWe B KOHTpPaKTe
C reHepaJIbHbIM JUPEKTOPOM.

Ecau Il'eHepaabHb1il dupekmop
npodoxcum pacmu, OH cmaHem —
Ynpasaaiouwjum!




6. HABAFOAATEABHBIN
COBET 1 MEHEAKMEHT
KOMITAHUU

MoryT A MeHEAXKEPBI KOMIIAHUU
HEe-COOCTBEHHUKU OBITH YACHAMM
Ha0AroaaTeabHOrO coBera?

MoryT ¥ o4eHb 4YacTO ObIBAIOT, 0COOGEHHO B 3aMlaiHbIX KOM-
MaHUsX. ITO 6BIBAIOT U ONbITHbIE IPOU3BO/ICTBEHHUKH, U PU-
HAHCHUCTBI, U IPeJICTaBUTENHU NMPOPCOI030B UIH CIYKO6 Mepco-
HaJla, ¥ UHble CIelMauCThl, 06Jajalolie [IeHHbIM ONBbITOM.
A B HEKOTOPBIX C/y4assX — U NMPOCTO CTapble COTPYAHUKH, HO-
CUTEeJIU «JlyXa» KOMIIAaHMH, BOIJIOLIAOLHE B cebe ee Kopropa-
TUBHYIO KYJIbTYDY.

[Ipu 3TOM B3r/IsAAbI HA 3P PEKTUBHOCTb NPUCYTCTBUS Me-
HeJxepoB B HabJs10aTe/IbHOM COBeTe CerojiHsi B MUpe pac-
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xopsarcsa. B CIHIA cyuTaeTcs, 4TO OT BKJWYEHUS TOII-
MeHe/pKepoB B HabutoaTeibHBIN COBeT OOJiblle BpeJa, YeM
noJib3bl. [I03TOMYy B KPYNHbIX aMePUKAHCKHUX KOMIAHUSX
pacteT goJjsd He3aBUCHUMBbIX BHELUIHUX AUPEKTOPOB, KOTOpas
ceiyac gocturaet 80%. B BesiukoGpuTaHUM e roCloO/CTBY-
eT WUHasl TOUYKa 3peHHus: B BeJlylUUX KOPHOopalUsaxX 3TOU cTpa-
Hbl, KaK [PaBUJIO, TPU YETBEPTHU MeHe/PKePOB BBICLIETO 3Be-
Ha SBJISIIOTCS OJHOBpPEMeHHO 4JjeHaMu Hab6uofaTebHbIX
COBETOB, a A0/ He3aBUCUMBIX Uiu HercnoJHUTENbHBIX AU-
PEKTOPOB COCTaBJIsIET 3/1eCh 56%.*

To ecTb MEHEAKEPBI, BXOAAIIIHE
B HabAroaaTeABHBIN COBeT,
HE 00A3aT€ABHO AOAYKHBI OBITH
yreHamu IIpaBaenua?

CoBceM He ob693aTesibHO. boJsiee Toro, /151 «6OJIBIIUX» KOM-
NaHUU CYILEeCTBYET 3aKOHOAATe/bHOE OTPAaHUYEHHE HA KOJIU-
4YeCcTBO 4IeHOB lIpaBjieHud, KOTOpble MOT'YT BXOAUTbL B Ha-
6J1I0aTe/IbHBIA COBeT. 1 3TO orpaHMyeHUe O4eHb Pa3yMHO
C TOYKHU 3peHHs TOTO, YTO MbI 06CYX/ja/id Bbillle — 06 omac-
HOCTU OTOXJecTBjeHUs HabuwogatenbHoro copeta ¢ Cobpa-
HUEM aKIMOHEPOB, C OJHOU CTOPOHBI, U C UCMIOJTHUTEJbHBIMU
opraHamu (reHepajbHbIM JUpeKTOpoM U IlpaBieHuem) —
C Apyroi. 3aKOH TOBOPHUT, YTO «4JIEHbI KOJIJIETHAJIbHOT'O HC-
MOJIHUTEJIbHOTO OpraHa, paboTarljie B KOMIIAHUH, HE MOTYT
cocTaB/iAThb 6osiee '/, cocraBa CoBeTa AMPEKTOPOBY». [l KOM-
naHuii MCB Takoro 3akKoHOJaTeJbHOTO TPeOOBaHUs HET, HO
cama ujiess He BBOAUTH B HaburogaTe/bHBIM COBET OOJIbIIE
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yeTBepTH 4wieHOB [IpaByieHus npescrasisgeTca pa3yMHOU. Xo-
T4, 110 IIpaB/Jie CKa3aTh, B 0OTeYeCTBEHHbIX KOMIIAHUAX CpeJiHe-
ro pasMepa B HacTosllee BpeMs Mbl BOOOIle KpaiiHe peJKo
BCTpeYaeM [JIeMCTBYIOUIMX MeHe/PKepPOB B KadyeCTBe 4JIEHOB
Hab6uronaTeIbHOTO COBeTa.

Yem 2xe oTangaerca padbora
Ha0AroprareabHOro coBera
OT pa0OTHI HCIIOAHUTEABHBIX
OPraHOB: T€HEPAABHOTO AMPEKTOPA
u IIpaBaeHna kommanun?

HaBepHoe, y Kax/j011 KOMIIAaHHUU eCTb cBOA cnenuduka. Ho
10 60JIBIIOMY CYETY TaKUX OTJIUYUN TPHU.

Bo-nepgbix, 3T0 rOpU30HT IIJIAaHUPOBaHUA. ['eHepa/IbHbIN
aupekTop U [IpaBieHue, Kak NpaBUIIo, paboTalOT B paMKax ro-
JIOBBIX IJIAHOB W Or0/>KeTOB. PasymeeTcs, uMes B BUAY U I10-
Ka3aTeJsld, KaKk MUHUMYM, CpeZJHECPOYHOTr 0 pa3BUTHA. 3aZadya
xe HabsrogaTeIbHOr0 coBeTa — MOCTOSIHHO CTPEMUTBCS OTO-
JIBUHYTb [IJIAHKY TOPU30HTA MJIAaHUPOBAHUA KaK MOXHO Ja/Ib-
1Ie BIlepeJ, NbITaTbCA MPOCYATATh BAPUAHTHI [J0JITOCPOYHOI0
Pa3BUTHA Ha JJIMTEJbHYIO IEPCIIEKTUBY.

Bo-emopblx, 3apa4a MeHepKMeHTa KOMIIaHUHA — IOCTO-
SHHO MNOBBbIATh 3QPEeKTUBHOCTb TeKyllero OH3Heca, ero
«KIJ» B BUJie TIOKa3aTeJied NpUObIJIBHOCTH OT TeKYylel ore-
pallMOHHOU JAeATesJbHOCTHU. [IperMyliecTBeHHasa 3ajada Ha-
6J110/laTeJIbHOTO COBeTAa — IOBbIIIeHHe CTOMMOCTH GH3Heca
KaK akTHhBa. PasymeeTcs, NpUOBIIBHOCTL GHU3HecA ABJSAETCS
OJIHUM M3 JIYYUIMX CIIOCOOOB MOBBICUTBH €ro CTOMMOCTb. Ho
€CTb MHOTO W JpyrMX BO3MOXHOCTeH J006MBATbCA 3TOTO.
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Bkuitoyasi, Hanmpumep, KauecTBO MeHePKMeHTA. BeJib He Oy/ieT
ke [IpaBiieHre caMo [yMaTh O TOM, UTO HEIJIO0XO ObLJIO ObI My
NOMEHSTh CBOM COCTAaB...

Hy 1, 8-mpemubux, camoe rj1iaBHOe — 3T0, KOHEYHO, CTPYK-
TypHas opraHu3anusa pabotsl. [I[paBjieHne COCTOUT U3 MeHE/ -
>)KEpOB, MOBCEIHEBHO yINPABJIAKLUX CBOUMU TeMAaTUYeCKUMU
JuBu3noHaMU. A HabitonaTebHbIM COBET — U3 YYaCTHUKOB,
KOTOpble 3HAYUTEJIbHYI0 YaCTh CBOEH PabOThl NPOJEbIBAIOT
B «(daKyJbTaTUBHOM» peXHMe, B IepepbiBax Mex/y 3aceja-
HUusAMU CoBeTa, B KayeCTBe KypaTOpoB QyHKIIMOHAJIbHbBIX Ha-
npaBJIeHUW WK pyKoBoguTesied KomuTeTOB.

Ucnosib3ys aHaJIOTMI0, MOXKHO CKa3aTh, YTO eCJIU CPABHUTh
OpraHu3alUIo C YeJ0BeKOM, To Habsto/aTe/bHbINA COBET —
3TO TOJIOBHOM MO3T, JAKOLUK IJIaBHble IPUKa3bl BCEM MbIILI-
laM U OopraHaM, a TeHepaJbHbIU JupeKTop U [IpaBieHne —
3TO OpPraHM3M, peaJn3yILIMHU 3TH IPUKA3HI.

MoryT Au yAeHBI
Ha0AroaaTeabHOro coBera
OTAABATH PACIIOPKEHUA
MEHEAKEPAM KOMITAHUW?

37echb 04eHb BaXKHO cOO6JIIOJaTh cybopavHanuio. [pen-
ctaBbTe cebe, 4yTo 8—10 yyneHoB HabJuromaTesbHOro coBeTa
KaXK/bI{ ZIeHb JAIOT 10 Mape-TPOoWKe MopydyeHUH ToI-MeHe/I-
»KepaM M KJIIYEeBBIM creluaauctaM. [IoHATHO, YTO 3TO Obl-
CTPO MPHUBEJET K Xa0Cy, KOHPJIUKTAM U 6eCrOpsIIKY.

B To ke BpeMsi 04eBHU/IHO, UTO 151 3 PeKTHBHOM peann3a-
MU cBOUX QYHKUHMH yieHaM HabsrofaTesibHOro coBeTa Bpe-

96



6. HABJIIOIATEJIbHBIA COBET U MEHE/[P)KMEHT KOMITAHUH

Ms OT BpEMEHHU [IeCTBUTEILHO He06X0iuMa U MHGOpMalus,
Y OpraHU3alMOHHAs MOAJeP:KKa, KOTOPYIO CIIOCOOHBI Mpe/io-
CTAaBUTb MeHe/Kepbl KOMIIaHHH.

YT0o6bI M36€KaTh OPraHU3aLMOHHBIX IPO6JIEM, YACThb NPO-
Lelyp B3aUMOJAENUCTBUS JOKYMEHTUPYETCS U MpeBpaljaeTcs
B CTaHJApTHble OW3HEC-MPOIecChl KOMIAHWU (HampuMep,
npeJlocTaBJeHUe PEryJsipHbIX OTYETOB M0 TEM WJIM UHBIM BO-
npocaM). B ocTasbHOM e MCNOJIb3yeTCcsl NPUHLHUI «OJHOTO
okHa». Ynenbl HabGutoaTesbHOTO cOBeTa 06CYXKJAalOT CBOU
3anpochl c npejgcenarteseM CoBeta. B ciydyae, ecnu 3ampoc
npr3HaeTcs: 000CHOBaHHBIM, mpejceaaTesb CoBeTa MPOCUT
reHepaJibHOT'0 JIMPEeKTOpa OpraHMW30BaTh UCIOJHEHHE 3TOr0
3anpoca. KoHTaKThl HaNpsSMY10, «iepe3 roJIoOBy» reHepabHO-
ro AUPEKTOopa, CYUTAIOTCSA HApylleHUeM 3THKU paboThl dJje-
HOB HabustofaTebHOr0 COBETa, MOCKOJIbKY MOTYT NMPUBECTH
K Mapasinyy ynpaBJeHus.

HNMmeer Au cMBICA
IIPUTAAIIATE MEHEAJKEPOB
HA 3ACEAAHUA
Ha0AropraTeAbHOTO coBeTa?

WMeeT, 1 oyeHb 6oJiblION. /JIT KOMIIAHUM cpeJHero pas-
Mepa Mbl Obl PEKOMEH/JI0BAJU B KaXK/yl0 MoBecTKy JAHs Ha-
6J1I0/1aTeJIbHOI'0 COBETa BKJ/IOYATh MO OJHOMY-/Ba BOIPOCA,
KOTOpble [IO/DKHBI TMOATOTOBUTb W NPEACTAaBUTb TOI-
MeHe/Kepbl KOMNAaHUU. C MOMOUIbI TAKUX [IOKJIAJ0B-Tpe-
3eHTallMi MOXXHO XOpOLIO BU/JETh peasibHbIX JIOJel Ha pas-
HbIX MO3UIUSAX, MOHUMAThb HUX MOTEHLHAJ U HACTPOEHHUE,
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OlleHHBAThb, B KAKOW Mepe MOXKHO Ha HUX M0JIaraThCsl B peasiu-
3alUM 3a/]a4, KOTOpble XO4YeT MOCTAaBUTh Nepe]; MeHe KM eH-
ToM Hab6uromaTe/ibHbIN COBET.

Hy u, kpome Toro, Takue npurjamenus Ha HabstogaTtesb-
HbIM COBET OKa3bIBAalOT MOIIHOE BOCIHTaTeJ/ibHOe BO3/eM-
cTBUe. MeHe/PKepbl BUAST, YTO OHU HAXOASTCS MO/ IBOMHBIM
KoHTpoJsieM. U, naxke ecsim UM yjaeTcsd KaKMM-TO 06pa3oM
«3a0UTb OYKU» reHepaJbHOMY JIUPEKTOPY, TYT OHU OKa3bIBa-
I0TCS MOJ TPHUIEJIOM Cpa3y HECKOJbKUX MNap rja3 O4YeHb
ONbITHBIX JitoJied. [IpoBecTH «Ha MsikuHe» HabutogaTeIbHbIN
COBET ropas/io TpyAHee, YeM OJJMHOKY0 GUTYypy reHepPaIbHO-
ro AUpeKTopa.

HNmMmeer Av CMBICA YA€EHAM
Ha0AroprareabHOro coBeTa
IIPUHUMATH YYACTHE B paboTe
ITpaBAeHNA KOMIAaHUU?

YeMm rny6xe noHUMaIOT 4sieHbl HabutofaTebHOTO coBe-
Ta BCe, YTO MPOUCXOJUT B KOMIAHUH, TeM Jyulle. [losTomy
Y U3y4yeHHUe JOKYMEHTOB, U NOcCelleHue JObIX MepOnpus-
TUH — 6e3 cTpaxXa YPOHUTb CBOU CTAaTyC, U HepopMasibHble
pasroBOpHI C JIOAbMH, U, B TOM 4MCJle, NOCelleHue 3ace/a-
Hu# [IpaB/sieHUs, paBHO KaK U APYTUX MeHeJKepCKUX COoBe-
I[aHUH, — BCe 3TO MOXKeT paboTaThb Ha N0/1b3Y Aea. [Ipu He-
IpPEe0KHOM COOJIIOAEHUU OJJHOTO eJMHCTBEHHOI0 MpaBUJIa.
Bo Bcex 3TuX cuTyauusix uyjeH Hab6usropaTenbHOro coBeTa
MOXET U J0JIKEH ObITh TOJIBKO «BKJIIOYEHHBIM HabJojaTe-
JieM». JItoOble JeicTBUS, pacnopsi>KeHUs UM MOCTYIKH, KO-
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TOpPble MOTYT XOTb KaK-TO MOCTAaBUTb NOJ, COMHEHHE MO3U-
U0 WJU CTATyC TeHepaJbHOTO JAUPEKTOopa, abCOJIOTHO
HelonyCcTUMbI. C reHepasibHbIM AHPEKTOPOM MOXKHO BbISIC-
HATb OTHOILIEHHUS TOJbKO 3a 3aKpPbIThIMM JiBepsiMH Ha Ha-
6J1I01aTeJIbHOM COBETe. A MPU KOHTAKTaX C €ero nojg4MHeH-
HBIMM HY>KHO Mylle Ivia3a obeperaTb ero aBTOPUTET — [0
TOW NOPHbI, IOKA OH, TeHepaJibHbIM, OTBEYaeT 3a BCe MPOUC-
X0/isllllee Ha YPOBHE MEHE/I)KMEHTA.

MookHO AM TTOOIIPATH
MEHEAKEPOB, MOTUBUPYA UX
He TOABKO BBOAOM B IIpaBaenue,
HO 1 00emasg UM MO3ULINEO
B HabOAropaTeAbHOM coBeTe?

KoneuHo. U ato 6yzaeT gaxe 6oJiee CUJIbHAsA MOTHUBAIHS,
IIOCKOJIBKY CTaTyC 4JieHa HaGJro/jaTesibHOrO COBeTa BhIIIE
craTtyca 4ieHa [IpaBsieHus. TosbKO JAesaTb 3TO HaZ0 TOXe
OCTOPOKHO M OCMBICJIEHHO, YTOObI He MOJIYYUJIO0Ch TaK, KaK
B IIPUBEJIEHHOM HMXe IIpUMepe.

[Ipumep u3 npakmuku

B odHoUl u3 pacmywux cmpaxo8blX KOMnauul 004120 He
MO2/1U pewums CAOHCHYH 0p2aHU3AYyUOHHY'0 3adayy. [Ipuwiio
8pemMsl 3aMeHUMb MeHedxHcepos-nepeonpoxodyes, MHO20 8/10-
Jjcuswux 8 cmaHosseHue KomnaHuu, HO yice 3aMemHO om-
cmarnwux om mpebosaHull 8peMeHU, Ha MeHedHcepo8 HOB8020,
60/1e€ M0100020 U «NPO2PECCUBHO20» NOKO/1EeHUSl. Bbix00 6bin
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HatideH... uepe3 cozdaHue Cosema dupekmopos, Kyda noumu
8 NO/IHOM cocmase 6bl/u nepegedeHbl «cmapbsle» MeHedxHcepol
¢ Ka11ouesblx nocmos 8 Komnanuu. CHava.a ecex «cmapu4koe»
CU/IbHO padosaJ/o noeblueHUe cmamycd, pe3Koe CHUMCEeHUe
YPOBHSI 0m8emcmeeHHOCMU U COXpaHEeHUe 8cex Mamepuaib-
HbIX 67102, KOMOPbLIMU OHU NO/308AAUCL HA NPOUWLIbIX CBOUX
no3uyusix. Ho ysce uepes 200 cmasi0 okoH4ame1bHO SICHO, YMo
Cosem dupekmopog 8 amoll cumyayuu 8bIN0JAHsIeM MoAbKO
pOob «patickoll KOMAaHAbl» U N0 c80eMy ycmpolicmey HUKAK He
Moxcem cCywecmeeHHO nosausims Ha cobbimus 8 KomnaHuu.
Bo3Huk/u MHozouucseHHble KOHPAukmbl, u Coeem dupekmo-
poe pacnaJcs...

Kaxoe yuactue HabAropaTeAbHBIN
COBET IIPUHUMAET B 0TOOpE
¥ MOTHBAITIHA MEHEAJKEPOB?

O6bIuHasi HOpMaA, KoTopass PUKCUPYETCsS B MOJIO)KEHUHU
o HabsatogaTebHOM cCOBeTe, COCTOUT B TOM, UTO BCe MeHe[ -
»kepbl ypoBHs [/l-1 (To ecTh Ha 3TaXK HUXKE TeHepaIbHOTO JIU-
peKTopa B OPIrCTPYKType KOMIIAHUHU), a TaKXKe HEKOTOpbIe
KaTeropuM KJKYEeBBIX CIELMAJUCTOB IepeJ], CBOMM Ha3Ha-
YyeHHEM Ha JI0/KHOCTHU JI0J/DKHBI ObITh yTBepkAeHbl Habuito-
JlaTeJIbHbIM CcOBeTOM. MHBIMU C/10BaMM, reHepasibHbIK AU-
peKTOp, MpoBeJsl NOUCK TpebyeMbIXx €My CHelHaJuCTOB
CaMOCTOSITEJIbHO UJIU C TIOMOIIIbI0 CBOUX CJYK0, TOKA3bIBaET
PEKOMEH/IYeEMOTO0 UM KaH/IM/1aTa, @ B HEKOTOPbIX CJAy4Yasx JAa-
Ke U JIByX-Tpex KaHJUJaToB Ha BbIOOP, HA OJHOM U3 3ace/a-
Hui HabsozaTenbHoOro copeta. B Hallell mpakTUKe HEO[HO-
KpaTHO ObIBaJIM cay4yau, koraa HabusrojaTeibHbIN COBET MPU
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3TOM «3aBOpayvBa/» MpeJJaraeMblXx KaHJUAATOB U 3aTEM
06CTOATENBHO 00CYX/ja/l C TeHepaJbHbIM JUPEKTOPOM, Ka-
KHUe MONpaBKHU B job order Hy»KHO BHEeCTH, 4YTOObI KaHJUAAT
60J1bllIe COOTBETCTBOBAJ TPEOOBAHUSAM JAHHOIO JTala KU3-
HU KOMIAHUU.

Takke 1 IPUMEHUTEJBHO K TeME MOTHBALMU: TeHEPaIb-
HBbIH JUPEKTOP 006513aTeJIbHO JJOJDKEH YTBEPAUTh CEpbe3HbIe
M3MeHEeHHsI B MOTHBALMOHHBIX CXeMaX, KOTOpble OH MpeJAIo-
JlaraeT BBeCTH. A mpu GOpMUPOBAHUH TOZ0BbIX IIJIAHOB y6e-
JIUTEeNbHO 00bsiCHUTh Habusto/jlaTeIbHOMY COBETY, Kakasi Mo-
TUBAlMs MEHe)KEPOB OYAET COAEHCTBOBATH JAOCTHKEHUIO
3TUX MJIAHOB HAWJIY4YLIMM 06pa30M.

Imux atodeil HAd0 3HAMb 8 AUYO.

Kozda-mo u oHu npudym
6 Ha6.1100amebHblil cogem...




7. HABAFOAATEABHBIN
COBET U HE3ABUCUMBIE
AVNPEKTOPA

B ueMm cMBICA IpUTrAameHud
He3aBucumbIx AUPEKTOPOB
B HaOAropaaTeAbHBIE COBETBI?

MmMeHHo npucyTcTBUMe HesaBucuMbIX 4jieHOB B HabJtoa-
TeJIbHOM COBeTe ONpeJieJisieT CMbICJ ero paboThbl U 0COOEHHO
BaXkHO 11 komnaHui MCB. Eciin B Hab6to1aTeIbHOM COBeTe
JIOMUHUDpYIOLee OO0JbIIMHCTBO — 3TO COBJIaJeJblbl, UCIOJI-
HAWIIMEe MeHe/KepCKue QYHKLUUH B KOMIAHWH, UM TPYAHO
OTBJIEYbCA OT BONPOCOB OINEPAaTUBHOIO YNpaBJIEHUS U TEM
caMbIM He npofy6supoBaThb paboty [lpaBienus. Eciu 60/b-
IIMHCTBO — 3TO BJIaJle/Iblibl, HE YYaCTBYIOLIME B MEHEPKMEH-
Te, TO UX UHTepPeCyeT, [MIaBHbIM 00pa3oM, TeMa JUBU/EH/I0B
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Y 950 PEeKTUBHOCTU OTJAYU HA BJIOKEHHbIE Cpe/icTBA. B TakoM
cllyyae UM TOXXe 0COOEHHO Heyero o6Cy»/JaThb, IOTOMY 4YTO
3TH BOIPOChl paccMaTpuBaioTcsa Ha COOpaHUM aAKIUOHEPOB
(y4acTHHKOB).

HeszaBucumele gupektopa B kKoMmnaHusAax MCB BakHbI, Kak
MHUHUMYM, 10 TpPeEM CJAeAYIUUM O0OCTOSATeNbCTBaM. Bo-
IepBbIX, HUMEHHO OHU NoMorarT HabsropaTesbHOMY COBETY
3aHATHb NPaBUJIbHYIO MO3ULUI0 Mexay CobpaHHeM aKLMOHe-
poB (YYaCTHUKOB) M HCIOJHHUTEJbHbIMH OpraHaMu (TeHe-
pasibHBIM AUpeKTOpoM U [IpaBieHreM). Bo-BTOpbIX, OHU NpU-
BHOCAAT C COOOM HeJOCTawllyMe U aKTyaJbHble Ha JJaHHOM
JTane pa3BUTHUS KOMIAHUM KoMIeTeHUUH. U, HakoHeL,
B-TpeTbHUX, He3aBUCHMMBIe AupeKTOpa caMUM (aKTOM CBOEro
NOSIBJIEHUS U UHBIM B3IJISIIOM Ha CUTYalMI0 CyleCTBEHHO I10-
BBIIIAIOT MOTEHLMaJ M3MeHeHUU B KoMmnaHuu. U gsisa Bcen
KOMIIAaHUW 3TO NMPHUBHECEHUE «CBEXeW KPOBU» — YyKe eCTh
NpU3HAK HavyaJsla NPUHUUIHAJbHBIX U3MEHEeHUU B OU3Hece.

Ho xak ObITB € mpo0Oaemoit

«10% mpotus 100%»?

JlelicTBuTesbHO, B cBoe BpeMs Maiika [yng (Michael
Goold), nupexkTop lleHTpa cTpaTeruyeckoro MeHeJKMeHTa
JWPUIPKCKOU 1KoJAbl 6u3Heca (JloHAoH), chopMyupoBal
HONyJISIpHBIA mapazokc.’ OH ykKasaJ, 4YTO NpH IOHUMa-
HUU posiu HaburopaTenbHOro coBeTa HEOOXOJUMO YUMUTHI-
BaTb U3BECTHBIN QAKT, COCTOAILIMU B TOM, 4TO HesaBucuMbie
JUpEKTOpa YyJeJsl0T NpobjeMaM KOMIAHWUM JIMILb OKOJIO
10% cBoero BpeMeHHU W He BJAJEIOT B JleTasiX He0O6XoaU-
Mou unpopmanuei. [loaToMy npeziaraeMble UMU pellleHUs
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cnenuduUUYECKUX [JisI KOMIIAHUM BOINPOCOB HE MOTYT OKa-
3aTbCs 3QPeKTUBHEe TeX, KOTOPble HaWJeHbl TON-MeHe[-
»)KepaMH, MOCBAIAIUMHU JesaM komnaHuu 100% cBoero
BpeMeHHU U 006/1aJal0IIMMKU IpeKpacHOM MHGOpPMaIlMOHHOHN
IOJITOTOBKOM.

JTO BCe BHeIllHe JeWCTBUTEJNbHO BBIMVIAJUT TaK, XOTS
oueHKU B 10% u B 100%, koHe4HO, MOXKHO U ocropuTh. Ho
Jiesio He B 9TOM. [IpocTo u3 atoro gakra TeM OoJiee caeayer,
yTo OT He3aBUCHUMBIX JUPEKTOPOB HYXKHO /JJaThb COBCEM He
TOTO, YTO 0XKHUJAETCA OT MeHeJKepoB. U 4To oHU BOBce He
00513aHbl [IOCKOHAJbHO pa3bupaTbCs B Jeax KOMIIAHUU.
PoBHO Hao60poT. [lajiee B KHUTe Mbl YBUJ UM, UTO, KaK TOJIb-
ko He3aBucHMbIM AMpeKTOp HadyUMHaeT BCe-BCe MOHUMAThb
IpO KOMIMAHUIO, OH TYT >Ke MOoJIy4yaeT «3aMblJI€HHBbIA TJa3»
Y TepsieT 3HAYUTEJbHYI0 YaCTh CBOEU LIEHHOCTH [IJisi OpTaHU-
3al 1.

PeasbHas ke 1leHHOCTb He3aBUCHMOT0 AUpEKTOpa UMEH-
HO B TOM M COCTOHUT, YTO OH — HOCHUTeJb dpy20U nHPopMa-
MU U dpyeoll TOYKHU 3peHus1. UTo ero BUZieHUe JaHHON KOM-
INaHUU U ero NnpejJioKeHHUs M0 Pa3BUTHUIO JAaHHOTO GU3Heca
MOTYT ONUPAThCS HE TOJIbKO Ha TO, UTO YK€ eCTh B OpraHu3a-
[JUH, HO ¥ HA OMBIT APYTUX KOMIAHUK U OU3HECOB, C KOTOPbI-
MU OH UMed fAeio. [lonydas ot HesaBUCMMBIX IMPEKTOPOB UX
W/Jled, OCHOBAHHbIe HA KOHI[EHTPUPOBAHHOM ONbITE 3TUX BbI-
COKOKBa/IMUIUPOBAHHBIX podeccuoHasioB, HabsoaaTenb-
HbIM COBET CIOCOOeH BbIpabaThiBaTh CTpaTernyecKre pelie-
HUSI PYroro ypoBHSI KayecTBa. ITO OCOOGEHHO BAXKHO AJis
pPa3BUTHS KOMIAHUN MaJioro U cpejHero 6u3Heca, KOTOpble
B YCJIOBUSIX CETOAHSALIHEN pealbHOCTHY 4YacTO CUJIBHO CTpaja-
I0T OT HU3ObITOYHOM «3aKYKJIEHHOCTU» W «BapeHUs B CO6-
CTBEHHOM COKY».
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Maiika ['yag BeiaesnsieT ABe r1aBHble cdephl JesATeNbHO-
ctu HaGurofaTeIbHOrO COBETA, I/le OH CIOCO6EH MPUHOCUTD
0C006Y10 10J1b3y KOMIIAHUU:

e pa3paboTka U aHaJIU3 0OIEKOPIIOPATUBHOM CTPATErUY;
e OIlEHKa /IeATeJbHOCTH UCTIOJTHUTEbHbBIX JOIKHOCTHBIX
JIUI] BBICIIETO 3BEHA.

U 3To npaBza. Ho He BcA, YTO MBI U OCTapaeMcd [10Ka3aThb
JaJiblle,

Kakue pucku ecTb B IpUrAalIEHUN
He3aBucumbix AupeKTopoB?
Bce-Taku 310 — CTOPOHHUI Y€AOBEK
B KOMIIAaHHM. ..

ITU PUCKH, HECOMHEHHO, eCTb, 0CO6GeHHO — ecsu B Hesa-
BUCUMbIe IUPEKTOpa Bbl MpHUIJIALIaeTe J/Jel, He 3HAaKOMbIX
co cneuudukon pabotsl HabsoaaTenabHbIx coBeToB. [IpocTo
XOpOIIUN npodeccuoHal MOXKET JI0NYyCKAaTh U MO3UIMOHHbIE
OIIMOKHU, Hapyllasi 3TUYeCKHe HOPMbI NnoBeAeHUs He3aBucu-
MOT0 JUPEKTOPa, a B HEKOTOPBIX CAy4YasiX — U MbITAaThCS UC-
M0JIb30BaTh UHCAWAEPCKY0 HHOpMALUIO B CBOUX LieJisX. [To-
aToMy HezaBuUCHMBIX AUPEKTOPOB Jiyyllle BCe-TaKU HCKATh
cpeay 4JieHOB NMpodecCUOoHaNbHbIX 06 beJuHeHUu (cM. [lpu-
Jio’)keHHe 5), TOCKOJIbKY Takue 06beiuHeHus U o6y4yaroT He-
3aBHUCHUMBIX JIUPEKTOPOB HEOOXOAMMbBIM HaBbIKAM, U XOTh
KaKMM-TO 00pa3oM MbITAIOTCA KOHTPOJMPOBATH UX HCIOJI-
HEHUeE.
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[Ipumep u3 npakmuku

B xo0e pabomvi 8 HabawdamenbHOM cogeme KpynHoli duc-
mpu6bbvtomopckoli KomnaHuu co epemeHeM cmaso 04e€8UOHO,
umo dasbHellwee pazgumue 6u3Heca ynupaemcsi 8 omcym-
cmeue HeCcKO/IbKUX 6a308blX ynpassaeHYeckux MexaHu3mos —
cucmembvl pabombvl ¢ CO6CMBEHHbIMU MOP208LIMU MAPKAMU, A8-
momamu3ayuu ynpas/aeHusi A02ucmukol u psda OJpyaux.
Y pabomaswezo 8 cocmase HabawdamenvHozo coeema Hesa-
gucumozo dupekmopa 6bl1 HA npumMeme OM/AUYHbIU cheyua-
JlUCm 8 amux 8onpocax, 6viswuli l'eHepaibHbIll dupekmop mop-
2080l cemu, Komopblll 8bicmpausasn nodobHble CcUcmembl
8 ceoell opeaHudayuu. Hezagucumblli dupekmop o4eHb peKo-
MeHdosas cosaadenvbyam ducmpubbromopckol Komnauuu, exo-
duswum 8 cocmas HabarwdameabHO20 cogema, hpuzaaacums
amozo npodpeccuoHasa euwje 00HUM YsieHoM 8 cocmas Cosema.
Cossadesbybl, NOCOMHEBABUWIUCH, pEWU/IU NPUHSAMb 3My Udekr.

Iosisuswuco Ha HabatodameabHoM cogeme, HOBbIL yyacm-
HUK NOHA4a/ay NpusimHo nopasu/a 8cex c8oell 3Hep2emukou
u apyouyueil. OH, o4yesudHo, ob6.s1adan ecemu HeobxXodUMbIMU
KOMNnemeHYusiMu U 3HaJ1 8ce Npo Mo, Kak 4mo yCmpoeHo, U npo
mo, kak a3mo eHedpsiemcs. H dasce mo, KAk npu 3mom cmumy/nu-
pytomcsi meHeddcepol. beda 6bl1a mosbko 8 moM, Kak oH pac-
ckasvleas npo ece amo. «Kak, y sac ewje amozo Hem?!» — pumo-
puvecku Ha4uHa/ oH c8ol MoHo/02. U dasbuie, 006sCHASA KAK
Umo-mo yYCmpoeHo, He YNYycKa/a HU OOHOU 803MOMCHOCMU
«yMblmby YsaeHo8 HabawdamesbHO20 co8ema ux Hekomhe-
MEeHMHOCMbK U HE2PAMOMHOCMBHO...

Kozda nodowen cpok npodsenusi KoHmpakma c oboumu He-
3asucumbimu dupekmopamu, Cosaadeavyvl Komnanuu, evipa-
3u8 molicsavy 6.1a200apHocmell, 0MKa3aaucb om npodoaxiceHus
pabomul...
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KakoBa orrrumaAbHAA AOAA
HesaBucuMbIx AUPEKTOPOB
B HabOAropaTeAbHOM coBeTe?

B npakTuke paboThl 60JbIIMX KOMIAHUM CI0XKUJIOCH TaK,
YTO MX aKIIMOHEepPbl U MeHeKepbl, KaK NPaBUJIO, JOMUHUPYIOT
B Hab6uronatesnbHoM coBeTe. [l03TOMy 4acTo He MeHee JABYX
TpeTel cocraBa HabutoaTeibHOr0 coBeTa Npe/iCTaBIeHO aK-
UOHEPAaMM U COTPYAHUKAMH KOMIIAHUH, U JIMLIb OKOJIO Tpe-
TH COCTaBJIAIT He3aBUCHMMBle JUpeKTOpa.

Ho ceropHs 6ykBaJibHO Ha IVla3ax B MUpe MPOUCXOJUT U3-
MeHeHHe eJlaeMOT'0 COOTHOLIEeHUS1 He3aBUCUMBbIX 3KCIIEPTOB
Y NpeJcTaBUTes e KoMIaHuu. Eciiu paHbllle HOpMOHW CYHTa-
Jocb 25—30% He3aBHUCUMBIX AUPEKTOPOB, TO eCTb pu3lnye-
CKM 3TO0 1—3 4yeJsioBeKa, TO B IOC/Ie/IHEE BPEMSI HOPMOM CTaJI0
Hasnuue He MeHee 40% He3aBUCHUMBIX AUPEKTOPOB. B Heko-
TOPBIX Ke CJydasx UX KoaudecTBo B HabutofaTeibHbBIX COBe-
Tax y»Ke MPeBOCXOAUT KOJUYEeCTBO COOCTBEHHBIX MpeCTaBU-
TeJiel KOMIIaHUH.

YTo ke KacaeTcsl KOMINAHUM cpeJiHEr0 OM3Heca, TO 3/eCh
BCe ropaszo npoiue. /I 3TUX KOMIAaHUU NTOSIBJIEHUE aXe OJI-
Horo HeszaBucuMoro JupeKkTopa co CTOPOHbI — yKe peBOJIIo-
IUOHHOE cobbITHE. TpebyeTcss Kak MUHUMYM TO/i-/1Ba, YTOObI
OpraHU3alUsl ero «lnepeBapuja» U HayduJacb BCepbe3 HC-
N0J1b30BaTh ero noteHyuals. [Ipyu Bcem ToMm, jlaxke o6peTs Ta-
KOH ONBIT, B AasibHeleM HabGutofaTebHbIe COBETHI KOMMA-
HUM CpeJHEro pasMepa MNpeANOYMTAIOT CKOpee 3aMeHATb
oaHuX He3aBUCHMMBIX AUPEKTOPOB Ha JIPYyTHX, HEXeEJU Hapa-
IIMBaTh UX KosuvyecTBO. Co3/aeTcs BHedaT/eHUe, YTO 3/leCb
cpabaTbIBaeT CBOe0Opa3HbIM 3al[UTHbIA MeXaHHU3M COOCTBEH-
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HUKOB: NOKa BJaJie/iblibl B YHCJEHHOM OOJIbIIMHCTBE, OHU
YyBCTBYIOT ce6s1 yBepeHHbIMU U 3alllUILleHHbIMU. PoCT ke 4uc-
Jla He3aBUCHMBIX JUPEKTOPOB B MX [VlIa3aX MOXKET HapyLIUMTh
KOMGQOPTHBIA 6ajlaHC CUJI U NOPOAUTb PUCK 4YpPE3MEPHOro
JlaBJIeHUs1 Ha IO3UIMI0 COGCTBEHHUKOB GHU3Heca.

Koro 006sryn0 mpuraamaror
B He3aBucumsele pompexropa?
Kakue oxxmpaanusa
K HUM IPEABABAAIOTCA?

Baagenbupl koMnanut MCB npu BbiGope KaHAUATOB
B HesaBucuMble JupeKTOpa NbITAKOTCA OOBIYHO OJHOBpeE-
MEHHO YOUTH AByX 3aieB. C 04HOU CTOPOHBI, OHU Uiy T He-
3aBHCUMBIX JUPEKTOPOB Cpe/iv 3HAKOMbBIX UM JIIOJIEH, C KOTO-
PbIMU OHH YK€ HMEWT KaKOH-TO ONbIT B3aUMOJENCTBHUS
Y KOTOPbIM OHHU JIOBEPSIIOT. ITO YACTO OBIBAIOT Nperno/aBaTe-
JIM OW3HEC-1IKOJI, JleJIOBble MapTHePbl, KOHCYJIbTAHTbI WJIH
BJIAJIeJIblibl  IPY>KECTBEHHbIX
MM KOMIIaHUH.
Ilepswie Cosembl C [pyrod CTOpPOHBI, OHHU
dupekmopos Ha 3anade HILYT JII0/ieil, 06/1a/1a10 11X OT-
cocmos/iu U3 OmCcmasHsIX  jyyaroIuMMcd ONbITOM OT TOTO,

mon-meHedsicepos, 4TO €CTb B UX KOMIIAHWUH, TO

COGPAHHbIX NO NPUHYUNy eCTb areHTOB u3MeHeHUM. Kak
CIUYHO20 BHAKOMCMBAY.  [apy i 3T0T TOMCK CBAA3AH

C Ha3peBUIMMU MOTPEOHOCTS-
MU pa3BUTUSA 6usHeca. K npu-
Mepy, €ecJay BJajesblbl 4YyB-

A. @unamos. «Forbes»
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CTBYIOT, 4YTO KOMIIAaHHMSl OCTPO HYXJaeTci B XOPOLIO
OTJIa’)KEHHOM O0/P)KETUPOBAHWUM, OHU OYAYT UCKATb TeX, KTO
y’Ke MMeeT OIbIT MMOCTAaHOBKHK 3TOTro 6u3Hec-npolnecca. Eciau
KOMIIaHHSI YMaeT 0 reorpaduvyecKor 3KCMaHCUU WJIU O CO3-
JlaHUU COOCTBEHHOTO MPOM3BOJCTBA, OHA OYJeT UCKAThb JIIO-
Jlell ¢ akcnepTu30M B 3TUX chepax. OT KaHAUATOB IPHU 3TOM
OyAyT 0XKUJIaTh, BO-NEPBBIX, YTO OHU CMOTYT MOJAPOGHO 00b-
SICHUTD, «KaK 3TO yCTPoeHO». U, BO-BTOPBIX, IPU HEOHXOUMO-
CTU TOMOTYT BHEJPUTb COOTBETCTBYIOIME MeXaHU3Mbl
B MIPAKTHUKY PabOTbl KOMIIAHUH.

EcTp AM peAniouTUTEABHBIE
npodeccuu AAs padOTHI B KaUeCTBE
He3saBucumoro aupexropa?

Ucxoass u3 Bhelllecka3aHHoro, 3¢dekTuBHbIM HeszaBucu-
MBIM IUPEKTOPOM MOXET ObITh JII060M Yes0BeK, KOTOPBIX CIIO-
Cco6€eH MOMOYb KOMIIAaHUU NMPOBECTHU HEOOXOAMMble U3MEHEHHUS
Y NPOABHUHYTbCA Bllepe[. TeM He MeHee, eCTb Ollpe/ie/IeHHbIH
Habop npodeccuil, NpejcTaBUTENU KOTOPBIX TPALULMOHHO
npumiamarTcs B HabsrofaTeibHble COBETHI Yallle JPYTHX.

151 «B6OJIbIIMX» KOMIAHUK K TaKUM NpodeccusiM 06bIYHO
OTHOCSITCS KPYIIHbIe IOPUCTHI MU PUHAHCUCTDI, YaCTO — MH-
BeCTOAHKHUPBI. ITO MOHATHO, €CJIU Mbl BCNOMHHUM, YTO OZlHA U3
K/II04eBbIX 3aZa4 Hab6utogaTtesnbHOro coseta — MOBbILIe-
HUe CTOMMOCTH OM3Heca KaK aKTHBa U ero HaJieXKHasl 3all{UTa.
Tak cHOBa 3akpenJisieTcs pasjesieHue QyHKIUN Mexay ole-
paTUBHBIM ynpaBjeHUeM U paboToit HabstoaaTesbHOro coBe-
Ta. [eHepa/JbHBIM JUPEKTOpP CO CBOEM KOMAHJOW pellaeT BO-
npocekl Tekyuied 3¢PeKTUBHOCTH OH3Heca, 3aHUMaeTCs
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3a/layaMu MOJIyYeHUs NPUOBLIN WM MPOABUKEHHS OGU3Heca
K 0003HAaYeHHbIM TOYKaM pa3BUTHUs. A HaburogaTebHbBIN CO-
BET BMECTE C 3KCIIepTaMU — IOPUCTaMU U GUHAHCUCTAMH —
03a604Y€eH BONPOCOM MOBbIIIEHUS CTOUMOCTH U JIMKBUAHOCTH
KOMIIaHHH KaK CllellMaJIbHOT'0 aKTHUBa.

Kpome wopuctoB u ¢uHaHCUCTOB B cocTtaB HabuogaTeib-
HOrO cOBeTa OOJIbIIONW KOMIAHUM YaCTO MPUIVIALIAKTCS
Y MHbIe, allPUOPU N0JIE3HbIE YYACTHUKU. ITO MOTYT ObITh J€H-
CTBYIOLME WM OTCTaBHblE MOJUTHUKH, IOMOTAOIINE KOMIA-
HUH JIOGOUPOBATh €e UHTEPEChl BO BJAACTH. ITO MOTYT ObITh
KpYIIHble UTPOKH M3 CMEXHbIX OTpacjen, IOMorawpliyie HaJa-
>)KMBaTb OTHOIIEHUS C MPOU3BOAWUTEJISIMH, IMOCTaBIIMKAMHU
WJIH COBITOBBIMU OpPraHU3alUsIMHU. ITO MOTYT ObITb U KpyI-
Hble TEXHOJIOTUYECKUE 3KCIePThl B OTPAC/H, pab0Ta KOTOPHIX
B Habus1to1aTe/IbHOM COBETE MO3BOJISIET HAAEAThCS HA IPUOO-
peTeHre KOMIIaHUel YHHUKaJbHbIX HOY-Xay UJIM OCBOEHHUeE Te-
penoBbIX TEXHOJIOTHUM, CIOCOOCTBYIOLUX MOBBILIEHUIO TPOU3-
BOJIUTEJIbHOCTH Y Pa3BUTUI0 KOHKYPEHTHBIX MPEHUMYILECTB
KOMIIAaHWUH B OTPACJIU.

Cpeaun HeszaBuCHMBIX JUPEKTOPOB BCErAa B MOYeTe KOH-
CY/IbTAHThI, UMeIOL[He OOJIbIIOW ONBIT U HeCyllue C Co60u
3HaHMe JIyYIIMX 00pas310B OpraHU3aluy paboThl Pa3JIUYHBIX
KOMITaHHU .

B nocsiegHee BpeMs «KJacCu4ecKuin» noptdesb crernyaib-
HocTel He3aBUCHMMBIX JUPEKTOPOB HAaUMHAET BBITJISA/IETh I10-
Jpyromy. Beib Haml MUp cTajll 04eHb OBICTPO HW3MEHSThCH,
a MoToMy 0COOyI0 3HAYUMOCTb CTaJM MPUOOGpeTaTh Te, KTO
OMOTraeT KOMIIAHUU CHPABUTbCH C BBICOKUM TEMIIOM 3THX
n3MeHeHUH. B aToM cBsI3U B KayecTBe He3aBUCHMBbIX 4JIeHOB
Habs1to1aTe/IbHBIX COBETOB BCe Yallle MPUTJIAIIATCS HOCHUTe-
JIU JIYYIIUX TPAKTUK U3 APYTUX KOMIAHUUW, MPeACTaBUTENU
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UT-unaycTpuM — IMOCKOJIbKY OCHOBHblEe UHHOBALUU IPOXO-
JT UMEHHO 4epe3 3Ty chepy, U Jlaxke CIeLHaJUCThl B 06J1aCTH
06pa3oBaHUs, YTOOBI IOMOYb OTCTPOUTH B KOMIaHUU 3D deK-
TUBHYI0 CUCTeMYy ylnpaBJjeHUs nepcoHasoM. [lociegHee TeM
60Jiee BaXKHO, MTOCKOJIbKY OM3HeC HauMHAeT 0CO3HaBaTh, UTO
eMy NpeJCTOUT pa3BUBAThCS Jajibllle B Cpefie C MOCTOSIHHO
CTapewllMM HaceJeHUeM U JeULUTOM MOJIOJAbIX, SHEPIUU-
HbIX U TPAMOTHBIX Ka/|pOB.

Ec/au »xe rOBOpUTD O CylIeCTBYIOILEN B HACTOsIee BpeMs
NpaKTUKe POCCUMCKUX CPeIHUX KOMIIAHUH, TO Yallje BCEr0 Mbl
BU/JIUM MpuriauieHve B HabstonaTtenbHble coBeThbl pUHAHCO-
BbIX 3KCIEPTOB, NPOdECCHOHANIOB PbIHKA U YIIpPaBJIeHYECKUX
KOHCYJIbTAHTOB. ITO U MOHATHO. BeJijb 6OJIBIIMHCTBO KOMIMA-
HUM cpeJiHero pa3Mepa B Halllel CTpaHe elle TOJbKO y4aTcs
«CYMATAThb JeHbIu». MHOrHe U3 HUX CTa/Jd paboTaTh B CBOMUX
pPbIHKax J0BOJIbHO C/1Y4YalHO, U CErO/|HSI UM He XBaTaeT NpeJ-
MEeTHON 3KCIepTHU3bl B CBOUX OTpacisx. UTo ke KacaeTcs
yIpaBJeHYeCKHUX KOHCYJbTAHTOB, TO UX IMOSIBJIEHUE B Kaude-
cTBe He3aBHCUMBIX [AUPEKTOPOB SBJISIETCS €CTeCTBEHHbIM
npojio/bkeHrueM paboTbl C KOMIIAaHMEH, pa3BUTHE KOTOPOU
OHH CONPOBOXKJAIOT.

Kakum xpurepuam
AOAYKEH COOTBETCTBOBATD
He3saBucumbrit AmpexTop?

Haub6oJiee pa3BepHyTbhie TpeboOBaHUs K He3aBUCUMbBIM J1U-
pekTopam 6b11M chopmynrpoBanbl B 2002 roay B CIIA B no-
JIy4MBIIEM HIMPOKYI0 U3BECTHOCTD 3akoHe Calpb6eHca-OKcu.
ITHU CTaHZAPTHI OBEJEHUS OTHOCATCHA He TOJIbKO K CaMOMy

111



7. HABJIIOIATEJIbHBIA COBET U HE3ABUCHUMBIE JJUPEKTOPA

KaHAUJATY B JUPEKTOPA, HO U KO BCeW ero ceMbe, BKJI0Yas ca-
MBbIX Pa3HbIX POJCTBEHHUKOB — OT pOAUTeseN U JeTel [0
O6paTbeB U cecTep.

BoOT rs1aBHbI€E U3 3TUX KPUTEPHUEB:

1. CoBeT AUMpPEKTOPOB J0/KEH yoeJUThbCcA B TOM, 4To He3sa-
BUCHMBIU JUPEKTOP He MMeeT HUKaKUX MaTepUaJbHbIX
CBA3ell ¢ KOMIIaHUel (HU KakK NapTHep, HU KakK aKLHUo-
Hep, HU KaK MeHe/pKep — B OpraHU3aliusaX, UMeIoIUX
KOHTPAKTbI C KOMIIaHHEH).

2. DBpIBIIME COTPYAHUKHA M MeHeJKepbl KOMIIAHUU MOTYT
cTaTbh He3aBUCHMMBIMM JUPEKTOpPAMHU He paHbllle, YeM
Yyepes TPpHU rofia nocje yxoja ¢ MeHePKePCKUX IMO3ULUHI
B 3TOM KOMIIAaHWU UX CAMHUX UJIA UX POLCTBEHHUKOB.

3. BHellHMe WM BHyTPeHHUE ayUTOPbl KOMIIAHUH MOTYT
cTaTb He3aBUCHMBIMUY UPEKTOPAaMU He paHee, 4YeM 4e-
pes3 Tpu roja nocjie OKOH4YaHMA CBOUX KOHTPAKTOB.

4. He3aBUCHUMBIA AUMPEKTOP He MOXeT I0JIy4aTb OT KOM-
IIAaHUU NpsAMble WM KOCBEHHbIe BbIIJIAThl, OTJIMYHbIE
OT OIJIaThl ero paboThl B KayecTBe yjeHa CoBeTa JU-
PEKTOpPOB.

I9TH 3aMeyaTesibHble KPUTEPUH, K COXKaJIEHUIO, IPaKTU4e-
CKM He paboTalT B CEroJHsAIIHEW POCCUMCKOM CUTYalUU.
A vHOTJa BCe NMPOUCXOJUT Jake pOBHO HAo6opoT. Beap, kak
OBIJIO CKa3aHO BhbILIE, [JITaBHBIM OCHOBaHMeM Bblibopa He3aBu-
cuMOro gupektopa B koMnaHuax MCB B Haliel HbIHelIHeHn
peasibHOCTH fIBJISIETCA JOBEPHE K HEMY CO CTOPOHBI COOCTBEH-
HUKOB OM3Heca. A 3TO JjoBepyUe BO3HHUKaeT B OOJIbLIMHCTBE
CJlydaeB KaK pe3y/IbTaT HEKOTOPOTIO OMbITA YCIEIIHOr0 COTPYA-
HHUYECTBa, B XOJe KOTOPOro KaHAUJAT J0Ka3aJ CBOI I0Je3-
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HOCTb KOMIIAaHUH U BJIaJiesibliaM. UMeHHO M03TOMY JINOO OMbIT
00y4YeHUsl, IM6O0 OMBIT KOHCAJTHUHTA, IMOO ONBIT PaboOThI B Ka-
yecTBe NapTHepa Mo 6U3HeCy CTAaHOBUTCS TOU peasibHOM MO-
4YBOM B3aMMO/IEWCTBHS, HA KOTOPOHU TaKoe JJOBEpUe Mpou3pac-
TaeT. U, 3aMeTbTe, Be3/le peub UIET UMEHHO O JIMYHOM OIbITE
BJIaJle/IbI]A UM BJIa/leJIbIIEB.

[locsenHee Tak BaXKHO ellle ¥ IOTOMY, UTO pbIHOK He3aBu-
CUMBIX JUPEKTOPOB, /la U caMa 3Ta Npodeccusi elle He CTaau
B Hallled CTpaHe HACTOJIbKO paclpoCcTpaHeHbl, YTOObl chop-
MUPOBAThb aJleKBAaTHOE MpeJJioKeHWe PbIHKA TPy/Ja HA COOT-
BETCTBYIOLIMH 3alIPOC CO CTOPOHBI CpeiHero 6ru3Heca. B oTiiu-
yye, KCTaTU CKa3aTb, OT OW3Heca OOJIbILIOTO, I/Je CIHUCKU
KaH/JWJATOB Ha 3aMellleHhe BakaHCU He3aBUCUMBIX JUpeEK-
TOPOB (0COGEHHO /1J151 KOMIIAHUM € TOCy4acTHeM ) JJaBHO Cyllle-
CTBYIOT, U eCTb BO3MOXXHOCTb BbIOOpa NpeTeH/JeHTa B COOT-
BETCTBUM C HY>K/IaMU OpraHU3all1H.

Yto A€AQTH, €CAH UTO-TO U3 ITUX
KpUTEPHUEB HE UCIIOAHAETCA,
4 YEeAOBEKA X0UETCA IIPUBACYD?

Takux ciy4yaeB, pa3yMeeTcs], TOXKe MHOXeCTBO. Y npakTu-
Ka B 3alla/iHbIX CTPAHAaX pellnJia 3TOT BOIIPOC 0Y€Hb IIPOCTO —
OHa HasblBaeT He3aBUCHMBIX AUPEKTOPOB, He IOJHOCTHIO
COOTBETCTBYyIOLUX Kpurepusm CaiipbeHca-OKcau, Apyrum
cioBoM. HeMHoro 6oJiee TskesabIM A ynoTpebseHus. HUx
HasblBalT — «HeucnoanurennHepie» («Non-management»)
aupekrtopa. He B ToM, pa3yMeeTcs, cMbICJie, YTO OHU OTJIMYa-
I0TCA IJIOXOW UCIIOJIHUTEIbHOCTBIO. A B TOM, UYTO OHU He 3aHU-
MalwTCca paboTOW B pOJIM PEry/JsipHbIX HCIOJHUTENEH, TO
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ecTb — MeHe/pKkepoB. [lo cBoeMy QyHKIMOHAY U NOJI0KEHUIO
B CoBeTe 9TH AUpPEKTOPA MPAaKTUYECKU COBNaJa0T ¢ He3aBu-
cuMbIMU (cM. [Ipunoxenue 6).

Ha xakoii cpok uzbuparorca
HesaBucumbie Aupexropa?

KoHTpakT ¢ He3aBUCMMBIM JUPEKTOPOM IO/ IMHChIBAETCS,
Kak npaBuJio, Ha rojl. Eciu [Ipeacenatens HaGutogaTeibHOTO
COBeTa CYMUTAET 3TO liesiecoo6pa3HbIM, OH pekoMeHayeT Co-
OpaHHI0 aKIIMOHEPOB (yYaCTHUKOB) MPOAJUTh 3TOT KOHTPAKT
Ha caeaywomuit roa. [lpeaBapuTenbHO, padyMeeTcs, 3apy4nB-
IIMCh Ha 3TO corviacueM camoro HesaBucumoro gupekTopa.

Bo3MO>XHbI BapHUaHThI, KOT/la KOHTPAKT MCXOJHO COCTaB-
JiieTcsl Ha 6oJiee JJIMTEJbHBIM CPOK — OOBIYHO Ha TPH roja.
[Ipeacenatens HabusiogaTesabHOro coBeTa JOKEH B TaKOM
c/ly4ae UMeTb YeTKHWe apryMeHThl PO TO, YTO AaHHbIK Hesa-
BUCHMbIN JUPEKTOP UMEHHO B 3TU TPU rojjla ONTUMAJbHbIM
06pa3oM peasiu3yeT CBOM MOTEHLMAJ [IJ1s KOMIIaHHUU.

KakoB orrrumasbHBIN
CPOK NpeObIBaHNA
HesaBucumeIx AUPEKTOpPOB
B HabOAropaTeAbHOM coBeTe?

JTO, KOHEYHO, OYeHb CUJIbHO 3aBHUCUT OT KOHKPETHBIX
NepcoHa/JIMK U CMbICJ/a UX TpebbiBaHUS B posid HesaBucuMoro
aupekTopa. ToJIbKO B caMOM 00111eM BU/I€ MOXKHO CKa3aTh, YTO
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B T€YEHHeE NePBOTo roia MaJsio KTo U3 He3aBUCUMBIX AUPEKTO-
pPOB CIIOCOGEH MOJIHOCThbI peasn30BaTh Cebs, MOCKOJIbKY
B 3TO BpeMsl 4YeJIOBEK ellle HeJJOCTaTOYHO pa3bupaeTcs
B YCTPOMCTBE KOMIIAHUHU U HEJJOCTATOUYHO IVIYOOKO MOHMMaeT
ee cnenuduky. [loaTOMy ONTHMa/JbHBIA CPOK JJIS1 OJIyYEHUS
sddexTuUBHON OTAauM oT HezaBucuMoro gupektopa — OT
JIByX J10 yeTbIpex JieT. [locie nsaTU eT, KaKk OTMEYarT CaMU
HesaBucuMble AUpPEKTOpPA, BOCOPUSATUE CUTYAIlMU B OpraHu-
3allM1 y MHOTHUX U3 HUX HAaUMHAET «3aMblJIMBAaTbCs1», BO3HHKA-
I0T 1WAOJIOHbl UM CTEePEOTHUIlbl PEKOMEeHJAlUil U JeHWCTBUML.
W, B Takux ciay4dasx, npodeccuoHasbHble He3aBucuMble Au-
peKTopa caMH TOBOPST O 1eJ1eC006Pa3HOCTU CBOEM 3aMeHbl
Ha 60J1ee «CBEXUX» CIeI[UaJMCTOB C MHbIMHU KOMIIETEHIIUSIMHU.

[hasHoe, UmMoG6bl Ye108ekK 6bla... dpy2oll...




8. PACTIPEAEAEHUE
OYHKILINN
B HABAFOAATEABHOM
COBETE

Ectb A puck upesmepHoOu
OOpOKpATU3AIUY YIIPABACHUA
npu co3paanny HabaroaaTeAbHBIX
coseToB Ha npeanpuarnax MCb?

KoHeuHo, puck 610poKkpaTHU3al Uy ecTb Bcerga. CoBceM He-
JlaBHO MBI C TPYZ,0M OTTOBapMBa/ii KOMINaHUIO U3 12 yesoBeK
CTPOUTb y Cebs1 CTPYKTYpy, liesiecoobpasHyro Ajas GupMbl
c 2000 corpynuukoB. M1 He 3HaeM, yZaJioCh JIM 3TO CHeJATh.
[TosTOMy ry1aBHas 3a/jaya, KOTOPY HEOOXOJUMO pelaThb MpU
opraHusayuu pa6oTbl Habuito/jaTesbHOrO coBeTa Ha Mpej-
npuatusax MCBb — aTo He c/ienoe KonupoBaHUe CTPYKTYpP KOp-
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NOPAaTUBHOIO yHpaBJieHUs «OOJIbLINX» KOMIAHUM, paboTato-
KX B OTpac/u. 3[1eCh BaXKHO TIaTeJbHOE pellleHrHe Bompoca
NPUMEHUTEJNbHO K KaXXJ0OMy KOHKPETHOMY CJy4dyal — Ha-
CKOJIbKO Heo0xoArMa QYHKIUS, BbINOJIHSIeMas JJaHHbIM 3Be-
HoM HaoGuogaTesbHOro coBeTa «OOJBIION» KOMIAHUM [JIST
JIAHHOTO MPe/NPHUSTHS B JAHHBIA MOMEHT BpeMeHU?

Pazanmgarorca au poan u (pyHKIIUH
yaeHOB Ha0OAroaareAbHOrO coBeTa
B «0OABILIOM» M «MAAOM» OM3HECE?

B 1ieJiloM HUKakux NPUHUMIMAJIbHBIX pa3/iMuyud HeT. [Ipo-
CTO B CWJIy OYeHb MaJIOTO KOJIMYeCTBA PeCcypcoB, 3alehCTBO-
BaHHbBIX B HabstogaTeibHbIX coBeTax MCB, Bcerjia mMpuxoAuTCs
$OoKycHpoBaTbCS Ha CaMbIX BaXKHbIX QYHKIUAX U POJIEBBIX 110-
3ULMAX U PaCIIUPSATh UX JIMLIb 10 MEPE POCTA CaMOro GHU3Heca.

CyauTe caMu — BOT NepeyeHb TUNOBbIX GyHKLUN CoBeTa
JIUPEKTOPOB «O0JIbIIOKM» KOMIAHUH, peJcTaBiaeHHbIA B Ko-
nekce HezaBucumoro aupekrtopa®. Ha mepBblil B3IIsAA, JHUIIb
He3HayUTeJIbHad 4aCTb U3 HUX aKTyaJlbHa JJIl NpeAlpUATUA
MCB. Ho no Mepe pocTa 6u3Heca 3HaUUMOCTb 3TUX QYHKIUN
NposiBJisieT cebs1 Bce 6osiee OTYETIUBO.

DYHK m Kin
Ho Kodekcy H Kin

1. YcTaHOB/IEHME OCHOBHBIX OPUEHTHPOB JesaTesabHoCcTH 06-
1ecTBa HaA /I0JITOCPOYHYIO MEPCHeKTUBY. JlesTeJIbHOCTb
CoBeTa AUPEKTOPOB B 3TOU 00JIaCTH OCYLIECTBJISIETCS Ye-
pes crenyaibHO co3/iaBaeMblii KOMUTET 10 cTpaTeruu.
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10.

Ha3HnaueHue, 0CBOGOXKAEHHE OT AOIPKHOCTH, a TAK)Ke KOH-
TPOJIb 32 JIeATeJbHOCTbIO UCIIOJTHUTENbHBIX OpraHoB 06-
1iecTBa.

OnpejesieHre NIPUHIIMIIOB U MOJIX0/I0B B OpTaHU3aILMU CH-
CTeMbl yIpaBJIEeHUs] PUCKAaMH U BHYTPEHHETr0 KOHTPOJIsS
B O6uiecTBe, obecriedyeHHe 06’ beKTUBHOCTH PUHAHCOBOM
OTYETHOCTH, B TOM YUCJIe ¥ BHEIIHEro ayJuTa.
ObecneyeHue Npo3payHbIX MeXaHU3MOB H36paHusa CoBeTa
JUPEKTOPOB U UCIIOJIHUTEJIbHBIX OpraHoB O611ecTBa.

(TL.o. 2 ¥ 4 ocyllecTBASAIOTCS Yepe3 ClielfuaJbHO CO3/jaBae-
Mbii KomuteT CoBeTa JUPEKTOPOB 10 HA3HAYEHUSM).
Pa3zpaboTka u yTBepxJeHHe MNOJUTUKU B 006J1aCTH BO3-
HarpaxJeHusi 4jeHoB CoBeTa JUPEKTOPOB, HCIOJIHU-
TeJIbHbIX OPTaHOB M HMHbIX KJIYeBbIX PAOOTHUKOB. /s
pellleHUs 3TOM 3ajayu co3zaeTcsd KoMmuTeT mo BO3Ha-
rpakieHUSIM.

KoHTpo/ib 32 KOHPJIUKTAMU HUHTEPECOB, Mpeaynpexse-
HUe, BbISIBJIEHUE U yperyJMpOBaHUE BHYTPEHHUX KOH-
daukTOB Mexy opraHamMu O611ecTBa, ero akiijuoHepaMu
¥ paboTHuKamMu. Ocoby poJib B 3TOM JIODKHBI UTPaTh
He3aBHUCUMbIe JUPEKTOPA.

. Obecneuenue npo3payHoctu O61eCTBa, CBOEBPEMEHHO-

CTH Y NOJIHOTBI PacKpbITUSA MHPOPMALMH, HeOOpeMeHHU-
TEeJBHOr0 JAO0CTYyNa aKLMOHEepOB K AokKyMeHTaM O6uie-
CTBa.

KoHTpoJsib 3a NpPaKTUKOM KOPNOPAaTUBHOTO YIpaBJeHUs
B O61ecTBe U OlleHKa KOPIIOPATHBHOTO yIIpaBJeHHUs.
OueHka kadecTBa paboTbl CoBeTa AUPEKTOPOB U MCIOJI-
HUTeJIbHBIX OpraHoB O61ecTBa.

OpobpeHHe KpYNHBIX CJeJIOK U CAEJOK, B COBEpLIEHUH
KOTOPBIX UMeeTCs 3aUHTEePEeCOBAHHOCTbD.
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Kaxkwue >xe ocHOBHBIE (DyHKIIIU
BbIImOAHAeT Ha0ArOAATEABHBINA COBET
Ha npeanpuaruax MCb?

Eciv BHUMAaTe/bHO MOCMOTPETh HA 33aa4d U PYHKIMO-
HaJl, peumiaeMble COBeTaMH JUPEKTOPOB «OOJIBLUIMX» KOMIIa-
HUM, MOXKHO YBU/IETh HEMaJIOE UX pa3HOO6pa3ue, YTO OTpaXKa-
eTcsl, TpeXJe BCero, B KOJUYECTBEe U pPa3HOOOpa3UH
co3jaBaeMbIx npu CoBeTax AUPEKTOPOB 3TUX KoMnaHuh Ko-
MUTETOB (cM. [IpusoxkeHue 4).

OfHako ecau cocpenoTo-
YUTbCA TJIaBHBIM 00pa3oM Ha

NOBTOPAKIIAXCA OT KOMIa- Komumembui 6 Coeemax
HUM K KOMIAHUM PYHKIUSX, dupekmopoe cmaau
TO, HECMOTPSI Ha pasHooOpa- nos8/1mscs moabKo
3Me TEepMUHOB M Ha3BaHUH, 8 Hauauie 90-x 22. XX 8.
KJI04YeBbIX QYHKLUN okaxeT- 6 Besauko6pumanuu kak
csl BCero Tpu. To, BO-NepBLIX, PeaKyus Ha 6aHKpomcmea
KOHTPOJIb _COCTOSHUA GH3- psi0a KpynHuix
Heca B WHTepecax BJIaJesb- gupm, 8bI386aHHblE
leB, aKnuoHepoB. M mpak- Heaoﬁpf)coeecmnbuwu
delicmeusamu

THUYeCKH B Kaxgom CoBeTe
JIUPEKTOPOB BBl HeIpeMeH-
HO Ha#jgerte T.H. Komurer 1o
ayJIUTY, KOTOPbIK BBIMOJHSET
3TU QYHKIUHU.

Bo-BTOpBIX, 3TO QYHKIHUS
o6ecrieyeHus CTpaTern4ecKou [LA. Kanonuykas.

KopnopamueHoe ynpasseHue.

IepCOeKTUBbI JJisi Pa3BUTHS
KOMIIAaHUHU. B «B0JIBIINX» KOM-

mon-meHeddcepos
u HedocmMamo4HwvIM
KOHMpo.1emM 3a HUMu
co cmopoHsl Cosemos
dupekmopoa.

119



8. PACIIPE/JIEJTEHUE ®YHKLIUN B HABJIIOJATEJIbHOM COBETE

NAHUAX 3THUM, COOTBETCTBEHHO, 3aHUMawTcA KomurteTsl mno
CTpaTervu.

Y, B-TpeTbux — 3T0 T€Ma KaJAPOB ¥ MX MOTUBAUMHU. [Ipu-
4yeM peyb 3/1eCb UZeT B IIepPBYI0 04Yepe/ b 0 KaApax JJs caMoro
CoBeTa AUpPEKTOPOB, NOCKOJIbKY OH — «paboyasi rojioBa» KOM-
naHuu. Y 3aTtem Takxke — 0 BeZlyllMX KaJjpax Ha ypOBHe OIle-
PaTUBHOIO yIpaBJeHUus KOMIAHWEeW — reHepaJIbHOM JUpeK-
TOpe, TON-MeHe/pKepax, KJ/K4YeBbIX clenuaaucrax. [loatomy
B «OOJIbLIMX» KOMIAHUAX 3TUM TaK)Xe 3aHUMAlOTCs CHelua-
JIU3UPOBaHHble KOMUTETHI 1O KaZipaM U BO3HAIPaXKAEeHHUAM.

3anaudeit KomuteToB COBETOB JUPEKTOPOB «OOJIBIINX» KOM-
NaHUH ABJISI€TCA Npe/iBapUTebHOE PacCMOTpPeHMe, TPopaboT-
Ka HauboJiee Ba>KHbIX BOIIPOCOB U MTOArOTOBKA IPOEKTOB pellle-
HUM 17151 06CYKAeHUST Ha ouepe/IHbIX 3acejaHUsAX COBETOB.

Ha npeanpusTusx Majioro v cpejiHero 61M3Heca, B CUJIy orpa-
HUYEHHOCTH pecypcoB HabJito/jaTe/IbHbIX COBETOB, 3TH e KJII0-
yeBble QYHKLUU pacnpesiesisloTcsl B BUJie MEePCOHANTbHbIX 30H
OTBETCTBEHHOCTH, poJied, NpUHMMaeMbIx yieHamu Habutona-
TesibHOro coBeTa. Ha MecTte KoMUTETOB «60/1bLIMX» KOMIAHUN
B opraHusanuax MCB nosBifooTca TeMaTH4YeCKue KypaTOphbl.
C ToM e caMOM 3a/la4ell — IOTOBUTb B IIPOMEXYTKAX MEXAY
3acefiaHusIMU CoBeTa BOINPOCHI K 0OCYKAEHNUI0 U BBIHOCUTb UX
C IpOEeKTaMH pelleHUH JJid rosiocoBanus Ha CoBere.

Ckpynysae3Hocms + /Jlan1bHO8UAHOCMY +
YesnoseyHocms =
Hab61100ameavHulil coeem




9. ®YHKIINM
B PAGOTAIOIIIEM
HABAFOAATEADHOM
COBETE.
ITPEACEAATEAD COBETA

DyHKINU U AOAKHOCTU —
€CTh Al OTAUYHE?

Korza Mbl roBopuM 0 CoBeTe IUPEKTOPOB KPYITHOTO MpeJ-
NPUATHUS, TO IPAKTUYECKU BCE €ro 4JeHbl, Kak IpaBUJIo, UMe-
I0T QOpMa/ibHO 3aBepeHHble KOHTPAKThl C 000O3HaYeHUueM

CBOEN AO/DKHOCTHOM MO3UIMHU B CoBeTe, C 3aKpenJIeHHbIMU
3a 9TOM N03MLIMeN TpaBaMHy U 00S13aHHOCTSMU.
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B KoMnaHHSX MaJioro U CpeAHero 6M3Heca 3a4acTyio Jesio
He OXOJAMT J0 TaKUX GOpMaJbHOCTEH, U MHOTHE TOJIOXKEHHU S
¥ HOpPMbI paboThl 3aKPEIJIIOTCSA He BCerja AOKYMeHTaJlbHO
0pOpMJIEHHBIMH [OTOBOPEHHOCTSMU. B 3TOM OTHOIIEHUU
Y MO3UIMU, KOTOpPble 3aHMMAIOT 3/1eCh YieHbl HabusrogaTenb-
HbIX COBETOB, ObLJIO Obl MpaBUJbHEe Ha3blBaThb CKOpee He
JIOJPKHOCTHBIMU MO3UIIUSMH, 2 QYHKLIUSAMHU, KOTOpbIe pacnpe-
JIeJISIIOTCS MeX/1y Y4aCTHUKAMMU.

ITpeaceaarean u Cexperapp —
BCETO ABE POAU
aa HabAroaaTeAbHOIo coBera

MCBb?

B GoJiee WM MeHee CTPOroM COOTBETCTBUHU C JOJKHOCT-
HBIMU MO3ULUAMU «60JbIINX» COBETOB JUPEKTOPOB B KOM-
NaHUSAX MAJIOTO U CpejHEro OM3Heca, KaK MpaBUJI0, HAXOAAT-
ca Toabko ABe poau — llpencenarens HabuaropatenbHoro
coBeta U KopnopatuBHoro cekperaps. U To xopoio, ecau
nosunus Cekperapsa B HabuiogaTesbHOM coBeTe HPUCYT-
CTBYeT... UHbIe Ke O/KHOCTHBIE MO3ULUH, BCTpedarLuecs
B «6osbmux» CoBetax — Ilpencenatenu Komurtetos, Hesa-
BUCUMBbIe aupeKTopa U Crapmiue HeszaBUCHMBble JUPEKTO-
pa, Bune-Ilpencenatenu u CoBetHuku llpexncenarens, Ilo-
yeTHble Buue-npegcenatenn (06bIYHO 3TO — OCHOBATEJH
KOMIIAaHUM) U Tpo4yue — 3aMeHsA0TcsA B MCB dyHKIUAMY, KO-
TOpbIe pacnpeneassloTCA MeX/y CyleCTBYIOUUM OrpaHUY€eH-
HbIM KOJIN4eCTBOM 4JieHOB HabJitofaTesibHOTO cOBeTa Cpefi-
Hel KOMIaHUH.
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Koro moAo>xeno
n3bupare IIpeaceaaresem
Ha0AroprareapbHOro coBeTa?

KoneuHo, Ha HekoTOpbIX NpefnpusaTuax MCb B Habawoza-
TeJIbHbIX COBeTaxX BOOOILEe NbITAIOTCA YCTPOUTb «OecKO3bIp-
Ky» — KBa3WUJeMOKpPaTHIO, KOT/Ja HOMUHA/IbHBIX PYKOBOJHUTe-
Jeil HeT BoobOwe. Ho M B Takux ciay4yasax J0OBOJIbBHO CKOPO
IPUXOAAT K OaHa/JIbHOMY BBIBOAY, UTO JIOOBIM HPOLECCOM,
YTOOBI OH paboTaJ, AOKeH KTO-TO YIpaBaATk. [IpeacenaTtens
Hab6uirogaTe/IbHOTO COBETA — 3TO TOT CaMbIM 4YeJIOBEK, KOTO-
pbIF OTBeYaeT 3a OpraHu3aluio paboTel 3TOro opraHa. Ceroa-
HS K HeMy NpeAbsABJAETCA TOJBKO OJJHO 3aKOHHOE W BIIOJIHE
pasyMHoOe TpebOoBaHKe — OH He JI0JDKEH ObITb TeM e JIUIOM,
YTO M TeHepa/IbHbIM JUPEKTOpP KOMIAHUU. UHaye o4yeBUJHO,
4yTO y61MpoBaHKe paboTel Hab/togaTesIbHOrO COBETA U r'eHe-
pasibHOrO AupekTopa c [IpaBjieHMeM CTaHOBUTCS NpaKTHYe-
CKU Hen3bexxHbIM. B nocsiesHee BpeMs Bce 60Jiee HACTOUYHUBO
pekomeHAayeTcs, uTo6bl [IpescenaTens HabitoaaTeabHOTO Co-
BeTa U3bupasica U3 yncia HesaBUCHMBIX JUPEKTOPOB..

Kaxkue nedopmasbHbIe TpeOOBAHNA
BAXKHBI AA 3(P(PEKTUBHOTO
ITpeacepareas?

Jlyqmemy IlpencenaTtento HabarogaTebHOro coBeTa Heo-
6ﬂ33Te.ﬂbH0 HUMEeTb KaK MOXXHO 60.}1]:)]].[8 peFaﬂHﬁ, MeXAyHa-

poaHbli cepTudUKaT HesaBUCHMOTO AUPEKTOPA, ONBIT pado-
ThI B OJHOU U3 3HAMEHHUTBIX KOMIIAHUN UJIH I0JITYI0 UCTOPUIO
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paboThl B TOW opraHu3anuy, rae cosjaetrca HaburogaTesnb-
HbIH COBeT. XOTS BCe 3TO OTHIOZb He MOMellaeT, 00aBJisas ye-
JIOBEKY aBTOPUTETA B [VIa3aX ero 0yAyuiyux KoJiJier.

BcrioMHUM TOT mpocTod ¢akT, yto HabsaropaTebHbIN CoO-
BET — 3TO, NpexJe BCero, rpymnna Jwjaen, paboTta KOTOpou
JIOJDKHA ObITh OpraHu3oBaHa 3pPeKTHBHO. ITa paboTa J10/K-

He ecezda xopowuti
leHepasbHbIil
dupekmop cmaHosumcs
aPgpekmusHbIM
Ilpedcedamenem.
Yacmo caoxcHocmu
803HUKalOmM, Koz2da
Ilpedcedamesnem Cosema
dupeKkmopos cmaHosumcs
6biewuli leHepa1bHbIil
dupekmop daHHOlI
KOMNAHUuU.

A. Punamos, M. Ky3Heyos,

0. CesacmobsiHosa, 3. [lxcypaes.
«Opeanusayus pabomvl
cogema dupekmopos:
IIpakmuyeckue pekomeHdayuu»

Ha cAesaThb U3 4ieHoB CoBeTa
eIMHYI0 KOMaHJy, yMEIyI0
NepernJiaBasiTb Pa3HULy OIbl-
TOB, B3IVI1I0OB U MHEHUU B CO-
[JIaCOBAaHHYK mno3unuio. [ne
KaXK/IbI1 YJIeH KOMaH/ibl MOXKET
YyBCTBOBATb Y/0BJIE€TBOPEHUE
OT BHECEHHOT'0 UM BKJIAZa, TJe
OH 3HAaeT, YTO ero HHTepechl
Y UHTepechl NpeJCcTaBIsieMon
MM TPyINIbl CTEUKXOJIIEPOB VY-
TeHbI B pa3BUTUM OU3Heca.
11 opraHu3anyu Takou pa-
60TbI U MMOCTPOEHUST TAKOU KO-
MaH/bl B KadyecTBe [Ipesncenare-
Js1 CoBera B HabuirofaTe/IbHbBIX
COBeTax CpeHUX U MaJIbIX KOM-
naHuil 6osiee 3pPeKTUBHBI He
3KCNEPThl, He NpenojaBaTeau
Y Jla)Ke He CUJIbHble MeHeJ/Ke-
pblL. Jlydiminii pe3ysabTaT 34ech

N0JIy4aloT Te, KTO YMeeT paboTaThb ¢ JAbMHu. [IpuyeM «pabo-
TaTb» — He B CMbIC/Ie KMAaHUMYJIUPOBATb», B KOHEYHOM CUETe
BCer/a 1no/iBo/isi wieHoB CoBeTa K «HY»>KHOMY MHeHHI0». He ciy-
YallHO BeJib KaxkJ bl HabsitoAaTeIbHbIN COBET CTPEMUTCS 3a110-
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JIYYUTb B CBOM COCTaB HauboJiee CUJIbHBIX NIPe/ICTaBUTEsIEN TeX
WJIM MHBIX KOMIeTeHUMHA. MaHuny/iMpoBaTb UMH — 060HeTcs
cebe fopoxe. [la M Kako¥ CMbICJI OpaTh CyIep CleliualruCcTOB, ec-
JIV HaBSA3bIBaTb UM CBOE€, 3apaHee U3BeCTHOE MHEHUe?

[ToaTomy kstoueBoe uckycctBo Ilpexncenarens Hab.atona-
TEeJIbHOTO COBeTa — 3TO yMeHHe paboTaThb «CO 3Be34aMU» U1
c TajsaHTaMu. [loTomy uTo 4jeHbl HabutofaTesbHBIX COBe-
TOB — IPAaKTHUYeCKHU BCeTJa JII0J1 He3ayps/Hble, OyAb TO BJIa-
Jle/IbIbl KOMIIAHUH, IIPUTJIAlleHHble 3KCIePThl UJIU ONbITHbIE
MeHe/Kephl.

Otciopa u rnaBHas komneteHuus [lpeacepnarens Ha6uiro-
JlaTeJIbHOTO COBETa — yMeHHUe ObITh CUJIbHBIM KOMMYHHUKATO-
pOM, MOJepaTOpOM BBICOKOTO YPOBHfA, KOTOPOMY IOJ, CHUJY
«IIOCTPOUTb», BIUCATh B perJaMeHT M 3aCTaBUTb paboTaThb
JIIOOBIX CYNEPIKCIEPTOB U CylepMeHeKEPOB, JIIOObIX MpeJ-
MeTHBIX NPOdEeCcCUOHAIIOB U COGCTBEHHUKOB OM3Heca — BCexX
TeX, KTO BXOJUT 06bIYHO B HabJtoiaTesIbHBINA COBET YaCTHOM
HerocyiapCTBEHHOW KOMIIaHUH.

[IpencenaTtenb-MofepaTop J0JKeH ObITb OpHEHTHUPOBaH
Ha pe3y/bTaT U BECTH K HeMY HeyKJIOHHO Becb COBET, HEeB3H-
pas Ha aMOUIIMU YYaCTHUKOB, HA UX CAMOOLEHKH U KeJlaHUe
BbIJ|€/IMThCS, HA IPUATEbCTBA U HENIPUASHU.

W enje — eMy HeoOXOJUMO «BCTaTb HaJ, CXBAaTKOW» — IIO-
JIOOHO Cy/ibe TPeTEeNnCKOoro cyAa. BeicayiaTh Bcex, NOHATDH BCe
NpeAJIoXKeHUs], B3BeCUTb UX U OTJATh CBOM I0JIOC B IO e PXKKY
TOr0, YTO CEro/iHs BaXKHee BCcero i busHeca. Y npu aToM 3a-
ObITb 0 CBOMX COOCTBEHHBIX U/iesAX, UTOObI He BJie3aTh B KOH-
KypeHIMI0 C pyruMHy 4jieHaMu CoBeTa, 4YTOObI COOCTBEHHAs
rop/ibIHA He MoMellaja ObITb HEUTPaJIbHBIM. A 3TO TpebyeT
4YeJIOBe4eCKOW MYZPOCTH U 3pesIoCTH. BoT nmoyeMy gJia posiu
[Ipencenarenss HabuogaTeIbHOrO COBETA BAXKHO HAWTHU TOTO,
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KTO y>Ke nepeboJies «IeTCKUMU 60J1e3HAMU» 3aHMXKEHHOU WU
3aBbIIIEHHOM CaMOOILIEHKH, KTO y»Ke Bce JjoKa3as cebe U OKpy-
»KalolllMM, TOTO, KOMY He HaJio O6yAeT caMOyTBepXJaTbCs 3a
c4eT HaHABLIeH ero kKoMnaHuu. [J1aBHoe uckycctso [lpescena-
TeJisi — co3anue B HaGuito/1aTesIbHOM coBeTe aTMOCHEDHI, TJie
BCe MOJIYYalT YA 0BOJIbCTBUE OT BBICOKOTO MpodeccuoHaIn3-
Ma JIpyT ApPyTa, OT TOHA U JilyXa BCTPeY, OT YPOBHs MOJy4aeMbIX
B COBMECTHBIX 00CY>K/IEHUSIX PE3YJIbTAaTOB.

OpHaKo B peasivsix CeroJHsIIIIHETO YPOBHSI pa3BUTHS KOP-
NOpPaTUBHOIO ympaBJjieHUss B kommnaHusgx MCB damie Bcero
NPUXOJIUTCS CTAJIKUBATbHCS C TEM, YTO TaM, I/ie eCTb OJIMH BJIa-
JleJiel] UJIM OJJUH MaXKOPUTApPHbIN aKI[MOHEP, UMEHHO OH, CKO-
pee Bcero, u ctaHeT [Ipescenatenem HabstoiaTeibHOTO COBe-
Ta. B Tex ke KOMIaHUSX, TJle HECKOJbKO MApTHEPOB UMEIOT
NpUMeEPHO paBHbIE J10JIM, BEPOSATHOCTH TOT0, uTO [Ipeacenare-
seM HabawopatenbHoro coBeta 6yaeT udbpaH HezaBucrumblid
JIUPEKTOP, I0CTaTOYHO BbICOKA.

Kakue dpyHkInm 3akperneHsl
3a IIpeaceaaTesem
HabAropareAbHOTrO coBera?

dyukuyoHasbHOo B HabuwoaatenbHoMm coBeTe [Ipexcena-
Tesib CoBeTa 4acTo BO3IJIaBJseT paboTy C KaJpaMu. B nmpak-
THUKEe PpOCCUHCKUX OOJBbIIMX «aKLHOHEpPOK» Komurter mo
KaJipaM 3a4acTylo coBMeljaeTcs ¢ KoMUTeTOM o Bo3Harpax-
JleHusM U HasbiBaeTcsl Komutetom CoBeTa JUPEKTOPOB IO
KaJipaM ¥ BO3HarpaxJeHusiM. M eiie sydiive npakTUKHU FOBO-
paT, uto [Ipencenarens HabsiogaTesibHOro coBeTa He A,0KEH
BO3IVIaBJATb KOoMUTET N0 aygUTYy.
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Bo Bcem octanbHOM ¢yHKIMoHan [Ipeacenatens Habuito-
JlaTeJIbHOTO COBETA — 3TO KJIAaCCUYEeCKUU PYHKIMOHAJ JT1060-
ro [Ipencenartesnsa. OH oTBevyaeT 32 3P PeKTUBHYIO pabOTy BBe-
PEHHOT'0 eMy OpraHa U IIOTOMY JI0JI?KEH:

 [lnaHupoBath paboTy HabstogaTebHOr0 COBETa — JKe-
JIaTeJIbHO Ha roJi BIepe.

e OnpenensiTb NEPUOAUYHOCTD U PErJIaMEHT 3acelaHUuM.

o ®opMuUpOBaATh MOBECTKY AHS KAXK/OT0 3ace/laHus U pervia-
MEHT Mpe/iCTaBJeHHs MaTEPHUAJIOB K 3TOMY 3aceJaHHUIO.

e OGecneynBaTh MOJyYEeHUE U PACPOCTPaHEHHE HEOOXO-
JUMoM MHboOpMalMU BceMH 4jieHaMu HabusronaTenbHo-
ro COoBeTa.

e OGecneuynBaTh OQUKCAIMID W KOHTPOJb HCHOJHEHHUS
NPUHSATBIX pELlIEHUH.

e OGecneynBaThb COOJIIOJEHHE NPOLEAYPHBIX HOPM B MPO-
neccax pabotel HabstoaTebHOro coBeTa: OT MPUCYT-
CTBUS yYaCTHUKOB /10 IOPs/iKa F0J0COBAHUS.

e OpraHU30BbIBaTh €XETOAHYI OLlEHKY paboThl Hab.ito-
JlaTeJIbHOTO COBETA.

e 3pdekTUBHO ynpaBasaTh 610 keToM HabstoaTeibHOTO
coBeTa M OTYUThIBaThCA COBETY 0 pacxoax Oro/KeTa.

Kaxk, xcratu, nsbupaerca IIpeaceaaresn
HabaAroaareapbHOTO CoBEeTA?

3/ecb BCe BBIVIAAUT O4eHb JieMokpaTudHo. [locie Toro,
kak Co6paHHeM aKIMOHepoB (BJaJe/blieB, Y4aCTHUKOB)
omnpepesieH coctaB HabGutopaTesbHOro coBeTa, M3O0paHHUKHU
co6GHparoTCs Ha CBOE MePBOe 3aceZlaHue U TaM MPOCThIM '0J10-
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coBaHUEM (OAMH YeJIOBEK — OJJUH roJioC) U36HPaloT U3 CBOe-
ro coctaBa [Ipeacegarens. OmunbKy 3/1eCb, KOHEUHO, BO3MOX-
Hbl, HO He O4YeHb CTpallHbl, MOCKOJIbKY HabusrozaTe/bHbINI
COBET B JIl0OOW MOMEHT BIIpaBe nepeusbpatsb [Ipeacenartens
IPOCTBIM GOJIBIIUHCTBOM T'0JIOCOB.

Y kaoicdoil omeemcmeeHHOCMU
00/121CHO 6bIMb

ums, hamuausi u om4ecmso...

H Hao6opom...




10. ®DYHKLIVU B PABOTAFOIITEM
HABAFOAATEABPHOM
COBETE. KOPTIOPATVBHbBIN
CEKPETAPH

ITouemy BMecTe C «CaMBIM FAABHBIM»
gyesoBexoM B HabGAropaTeapHOM coBeTe —
ero IIpeaceaareaem — paccmarpuBaerca

U CaMas He3HAYUTEABHAA BPOAE OBI
poab — Cexperaps Cosera?

ITH MO3ULMU He CJIy4aluHO MOCTaBJeHbl pAA0M. XOpOLIUU
KopnopaTuBHbIN ceKpeTapb — 3TO MOJIOBUHA ycIexa paboThl
Ha6utopatenbHoro coseta. Ecau [IpeacesaTens — rosiosa, To
CekpeTapb — 3TO PYKH, U OT Ka4eCTBa pabOThI 3TUX PYK 3aBU-
CUT OYeHb MHOTO€.
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H xakue Takue BasKHBIE
¢pyskiun Beinosnser Cekperapn
Ha0AropareapbHOrO coBera?

Cynute camu. He 6yzeM 3a6b1BaTh, UTO ONTUMaJIbHASA 4aCTO-
Ta 3acefanui HabsronarenbHoro coBeta MCb — 1 pa3 B MecsIj,
Ha HECKOJIbKO 4acoB. YTOObI 3TO BpeMs He ObLJI0 MOTPAY€EHO Aa-
pPOM, O4eHb Ba>KHO KaueCTBEHHO MOJATrOTOBUTH KaXJ0€e 3ace/a-
HUeE: COIJIacoBaTh CO BCEMU YJIeHAMU U OTULIM(OBATH IOBECTKY
JIHSl, 3apaHee pa3ocjaTh Bce MHPOPMALMOHHbIE MaTepHaJIbl,
NOJIYYUTh HEOOXOAUMYI0 00PATHYIO CBSI3b, 3alIPOCUTD JIOKJIA/I-
YHMKOB 0 FTOTOBHOCTH K 0OCY>KJ,€HUI0 UX MaTepHUasIOB U T.[.

[To xony 3acenanus Hab6utomaTesbHoro copeta CekpeTapb
Jl0JPKeH BHUKATb BO BCE CMbICJIOBbIE BONPOCHI /1JIs TOTO, YUTOObI
TOYHO Y TPAaMOTHO BECTU NPOTOKOJI, PUKCHUPOBATh BCe MPUHU-
MaeMble pellleHus, opy4dyaeMble 3a[a4d WU pachpejesiseMble
oTBeTCTBEHHOCTU. Kpome Toro, CekpeTapp 3a4acTyro MOMOra-
et [IpescenaTesto UCTIONHATD QYHKIMIO TAUM-KHUIIepa — 4yeJio-
BEKa, OTCJIEXKMBAIOLIETO PeTrJIaMeHT U BpeMeHHble UHTepPBaJlbl,
3a/10)KeHHbIE B IIOBECTKE JHS.

[loaroToBJ/ieHHbIE MPOTOKOJIbI HaZl0 KaK MO>KHO ObICTpee
COIJIaCOBAaTh CO BCEMU YYAaCTHUKAMH 3acelaHUs], UCKJIHYUB
BO3MOXKHble HeJJONOHUMaHUs Mexay dyieHamu CoBeTa, 4TO-
Obl ObITb YBEPEHHBIM B TOM, YTO BCe OHU HAXOASATCA B €JU-
HOM IIOJIe B3aUMOJeMCTBUA U KOMMyHUKauuu. [lopydeHus,
03By4YeHHble Ha Hab/toaTeibHOM COBETE, HEOOXOAUMO YEeT-
KO 3apUKCUPOBATH U KaK MOXXHO OBbICTpee U TOYHEee J0BECTHU
10 UCIIOJIHUTEJIEH.

He 6ynem 3abbiBaTh Takke, YTO paboTa 4ieHoB Hab.stoa-
TeJIbHOT'O COBeTa MPOJ0J/KAETCA U MEX/AY 3acelaHUsIMU, T0-
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CKOJIbKY KaX/IJbli M3 HHUX BBINOJHSAET COOTBETCTBYIOILHUE
GYHKIMM CaMOCTOSATEIbHO UJIM B paMKax Kakoro-an6o us Ko-
MUTEeTOB. /[l/Il yCIelHOro BLIIOJHEHUA 3TOM paboThl YeHaM
Hab6tofaTe/1bHOro coBeTa Tak)Ke HY>KHa IOJIHOLleHHas opra-
HU3alMOHHAs NOAJep:KKa. JTO OCOOEHHO NPUHLUIIKAJIbHO
A HesaBrucuMbIX 4eHOB HaburofaTesIbHOTO COBeTa, KOTO-
pble He TPOXKUJIM )KU3Hb B JJAHHOM KOMIIAaHUM U He Bcerja Cro-
COGHBI pa3006paThCs, I/le UMEHHO U YTO B HEH «JIeXHUT».

Hy u, pasyMeercs, apxuBMpOBaHHe, XpaHEHHUE BCeX JO0KY-
MEHTOB MU, B CJlyyae He0OXOJUMOCTH, obecriedeHre BCeX MO-
MEHTaJIbHbIMM CIIPAaBKaMHU O KOTZa-TO NpOoLIeIINX 3ace/jlaHu-
X U IPUHATBIX Ha HUX pellleHUsAX — TaKXe 3ajada, KoTopas
JIOXKUTCA Ha IJIedn KopnopaTuBHOI0 ceKkpeTaps.

O6HOB/IEHHBIN poccuiickuil Kopekc KopropaTUBHOTO yIipaB-
JieHUs OTHOCUT K pyHKuusiM KopropaTuBHoro cekpeTtaps:’

e OpraHu3sanuio MoAroTOBKU U MPOBeIeHUs 00[HUX COOpa-
HUH akmoHepoB O61iecTBa.

e O6ecneyeHue paboTsl CoBeTa AUPEKTOPOB U KoMUTETOB
CoBeTa IUMpPEKTOPOB.

e ObGecneyeHre pacKpbITUS HMHPOpPMALMUM U XpaHEeHHUS
KOPIOPATUBHBIX JOKYMeHTOB O611ecTBa.

e ObecneyeHue B3aumozencTBus OOIECTBA C €ro akIjuo-
HepaMH U y4acTHe B peynpex/JjeHuH KOPIopaTUBHbIX
KOHQJIMKTOB.

e ObecneyeHue B3auMojiedcTBUs O6lecTBa C opraHaMu
peryJiMpoBaHUsl, OpraHU3aTopaMy TOPTOBJIU, PETUCTPA-
TOPOM, HHBIMH NPOPECCUOHANBbHBIMU YYaCTHUKAMU
pPBbIHKA [[eHHBIX OyMar.

e OGecrnieyeHWe peasM3alUd W KOHTPOJIb MCIOJIHEHUS
YCTAHOBJIEHHBIX 3aKOHOAATEJbCTBOM W BHYTPEHHHUMH
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JlokyMeHTamMu OO61iecTBa mpoueayp, obecrnedynuBaoIuX
peasM3anuio NpaB ¥ 3aKOHHbIX UHTEPECOB aKI[MOHEPOB.
e HesameasutenbHoe MHbopMHUpoBaHue CoBeTa AUpEK-
TOPOB 060 BCeX BbISIBJEHHbIX HApYIIEHUSX 3aKOHOJA-
TeJIbCTBA, @ TAKXKe BHYTPEHHUX JOKyMeHTOB O611ecTBa.
e YyacTHe B COBEPIIEHCTBOBAHUM KOPIIOPATUBHOTO YIIPaB-
JeHus ObuiecTna.

IIpumep u3 npakmuku

Ocmasasiocb decsimb dHell do dambl ouepedHO20 3acedaHust
HabawdameavbHozo cosema npou3godcmeeHHOo-0ucCmpubbo-
mopckoli komnaHuu. EkamepuHa, oneimubili KopnopamuegHhbiii
cekpemapb, yuacmeosaswas 8 pabome yxce He 00HO20 MAKO20
0p2aHa, Ha4a.a paccwbliky hosecmku OHs1 ouepedHo20 3aceda-
Husl uneHam HabawdamenvHozo cosema. OHa xopowo 3HAAQ,
umo ecau cdesambsb 3my pacculaKy 08YyMsa-mpems OHAMU PAHb-
we, a yx Ha yeayr Hedesio paHbuwe U hodagHo, mo om38yK Ha
amy paccwliaKy 6ydem Hysnesotll. Ho nomom ece usienwvl Habaroda-
me/abHo20 cogema OpyxHcHO 6ydym ymeepicdams 1ubo Ymo oHU
He no/y4ya/au HUKakoll nogecmku 808ce, 1Ub60 Ymo OHU 3a0bL1U
8 KaxcdodHesHOll meKyuke ompeazuposams Ha Hee.

A ceiiuac, 8 6auxcatiwue OHU, KMO-HU6YOb 00UH U3 Y/1EHO8
Hab6saodameabHo2o cogema 06513amesibHO npuuljiem c8ok no-
npasoyvky u/au 8cmpevHoe npedsioxHceHue K 3moll nosecmke.
U moezda yx cpasy paszopumcs npusbiuHas 6yps. [lpyaue YaeHbvl
HabarwdameabHo2o0 coeema HeMedAeHHO chopmyaupyrom ceou
co0bpadiceHus 8 0meem Ha 3my udero Uau c8oU 8CmMpeyHbsle nped-
JI0CEHUS] ¢ Mpebo8aHUeM Makxie 8KJANYUMb UX 8 N08eCmKy
O0Hs. BosHeHue 8oKpyz2 nogecmku oyepedHo20 3acedaHusi 6ydem
npoooHaAmMuvbCs NPUMEPHO Hede 110 U CMUXHem po8HO 3a 084 OHS
do damvel Cosema. [TomoMy Wmo no3ssce, 4em 3a Cymku, 8 COOm-
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semcmauu ¢ hosoxceruem o HabarodameabHom cogeme daHHOIUL
KomnaHuu, Hosble hped/10ceHUs N0 KOppeKyuUu No8ecmKU yxice
He npuHumaromcs. A eecb HabsawdameabHblll cogem Xopoulo
3Haem 8 3MoM OMHOWeEHUU Jce/e3Hblll Xxapakmep ExamepuHbL.

O0azareapHO A, YTOOBI (pyHKIINHI
KopnoparusHoro cexperaps
BBIIIOAHAA OTAEABHBIA YEAOBEK?

OTMeTuM cHavasa, 4yTo B CoBeTax JMPEKTOPOB IOCKOMIa-
HUH W 60oJIbIIMX Koprnopalnui ¢yHKuuMU KoprnopaTuBHOTO ce-
KpeTapsi 4acTo BbIMNOJIHSIET He
IpPOCTO OJWH YeJIOBEK, a lie-

Jioe noapaszeseHue. K npume- B komnaHuu BP
py, KopriopaTuBHBIN ceKpeTapb KopnopamuseHuiii
U3BECTHOU pOCCHﬁCKOﬁ KOMIIa- Ceremapb OaHoepemeHHO
HUU C OOJIbIIOH JoJier roc- ae/19emcs 2/108HLIM
y4acTUda B YaCTHOM pasroBope opucmom (Chief Legal
CKa3saJia, YTO B ee Mojpas/eJie- Counsel) u 3aHumaem
HUU paboTaeT yxe 27 4esloBeK mpemue mMecmo
M 4YTO 3TOr0 KOJIMYeCcTBa Co- 8 KopnopamueHoll
TPYAHHUKOB HE XBaTaeT, YTOObI uepapxuu nociae
CBOEBPEMEHHO CIIPaBJISIThCS CO Ilpedcedamens
BCEMM BO3HHUKAWIIMMHU 33ja- Coeema dupekmopos
YyaMHU. Uc2eHepasibHoco
KcraTty, Poccuiickuit Kogekc dupekmopa.

KOPIOPAaTUBHOI'O yIpaBJIEeHHUSs
onpejesseT, 4To 3aza4da Kop-
MOPaTUBHOI'O CeKpeTapsd —
obecrieueHue COOJIIO/IEHUS Op-

«Cosem Jlupekmopoa:
UHCMPYKYUSI NO NPUMEHEHUI»
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raHaMy U JO/LKHOCTHBIMU JIMLIAMHU 06LecTBa NpoLefypHbIX
TpebOBaHMM, rapaHTHUPYOLIMX peaJu3aluio paB U UHTepe-
COB aKLIMOHepoB ob1ecTBa. Cepbe3Has OTBETCTBEHHOCTb.

Ho Mbl roBopuM 37ech 0 HabutojaTesIbHBIX COBETaX 4acT-
HbIX KOMIIAaHMH MaJIoro U cpeiHero 6usHeca. /lis Takux opra-
HH3aL M1 NPUMEHUTeJIbHO K posii KoprnopaTuBHOro cekpeTa-
ps BO3MOXKHBI TPY BapHUaHTa.

Ilepewlil u3 HUXx — xoraa KopnopaTuBHBIN ceKpeTapb Kak
TaKOBOM OTCYTCTBYeT, a €ero QYHKLUHM BbINOJHAET OJUH U3
yjeHoB HabJ10/aTeIbHOr0 COBeTa UJIM BCe OHU 110 OYepesiu.
O6b1YHasA MOTUBALUA /15 TOJO0OHBIX CUTyallUld — 3TO Hexe-
JlaHWe 3aBOAMTb B KOMIIAHHUM ellje OAHY IUTAaTHYIO JOJIXK-
HOCTB, NO/bICKUBAsA KaHAWAATa Cpejd He3HAaKOMBIX JIUIL CO
cTopoHbl. TeM 6oJiee, YTO 3a4acCTyi B cCaMOW KOMIAHUHU He-
NPOCTO HAWUTU MOJIHOLlEHHOE JOBEPEHHOE JIMLO C HYXHOU
KBaJMPUKaLMel, OTHOCUTEJbHO KOTOpPOrO €CTb II0JIHasf
y6eX/JeHHOCTb B TOM, YTO 3TOT YeJIOBEK He pa3HeceT 3aKphl-
Ty MHopMaLuto, obcyxgaeMyo Ha HabstogaTes bHOM co-
BeTe, 10 BCeX OpraHU3alLuH.

Bmopoii eapuanm, peajibHO pabOTAMIUNA B IPAaKTHKE —
3TO MCIIOJIb30BaHHWE HA ayTCOPCUHTe pecypCcoB KOHCAJTHUHIO-
BOW KOMIIaHUH, KOTOpas IOMOraeT IoCTaBUThb paboTy Habiro-
JlaTeJIbHOTO COBeTa. JTO — XOPOIIMM CIocob6 OBICTPOro
pelieHus npobJseMbl ucnosHeHUs yHKIMH KoprnopaTuBHOro
ceKpeTapsi BHEIUHUMU U Jl0BepeHHbIMU cuiaMU. U Bce ke,
OYEeBU/JHO, ITO MOXKET OBbITh TOJIbKO BpeMEHHBIM BapUaHTOM
pelieHUsl. XOTs MOPON 3Ta «BPEMEHHOCTb» MOXET PaCTITU-
BaTbCs M HAa BeCbMa JIJIMTeJIbHblE CPOKHU.

Tpemuil eapuanm, BcTpeyvarolyiics HauboJjiee 4acTo —
KOT/Z]a B KOMIIAHUH BCe e HaXO0[UTCs JOBepeHHoe JIULO0, KO-
TOpOE BbICBOOOX/AAIOT U3 IITATHOTO pacnUCaHUsl, — TO eCThb
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BBIBOJIAIT U3 NMPAMOr0 NOJUYMHEHUS TeHepaJlbHOMY JUPEKTO-
py ¥ noAa4yuHswT Hanpamylo [Ipeacenatento HabuaonaTesb-

HOT'O COBeTa.

Kakue moaHomMounsa 00OBIYHO OBIBAIOT
y KopniopaTusHoro cexperaps?

KoprnopaTuBHBIN cekpeTapb O4eBUJHbIM 06pa3oM UMeEeT
JIONYyCK KO Bcel MHopMaLuU, HAXOAsIIeNcsl B pacrnopsike-
Huu HabsropatenbHoro coBeta. [IpucyTcTBys Ha Bcex 3acezia-
Husx Ha6srogatesbHOro coBeta, KopnopaTUBHbBIN ceKpeTaphb
o GaKTy CTAHOBUTCS CBUJIeTEJIEM U OTYACTH JaxKe YYaCTHU-

KOM BCeX JUCKYCCUH 4YJIEHOB
CoBeTa. KoHeuHo, OH He UMeeT
npaBa TroJsioca, HO 3a/aBaThb
YTOYHAIOIIME BONPOCHI IO MO-
BOAY TMO3UIUK YYaCTHHUKOB
WM NPUHUMAEMbIX pelleHUuM
OH MOXEeT U JOJIKEH, OTOMY
YTO B NPOTOKOJIE 3ace/laHUuM
OH 00f13aH MpeJieJJbHO TOYHO
OTpPa3uThb BCe MO3ULMUU U J0-
OUTbHCS OJJHO3HAYHOT'O TOJIKO-
BaHUSA GOPMYJUPOBOK NPHUHS-
ThIX pellleHUH.

Pasymeetcs1, KopnopaTus-
HbIl CeKpeTapb HMMeeT TaKXe
IIOJIHOMOYH S CBSI3bIBATbHCS
c J06bIM 4jeHoM Hab6urona-
TEeJIbHOTO COBETA, HAIOMUHATh
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0 faHHbIX COBETOM NOPYYEHUSX, CPOKAX Npej0CTaBJeHUs Ma-
TepHuaJioB WJH O JjaTaxX BCTpeY.

CKOOpPAVHMPOBABILUCH C TeHepaJbHbIM AupeKkTopoM, Kop-
IOPaTHUBHBIN CeKpeTapb TaKKe MOXKeT 06palaTbCsl K COTPY/-
HHMKaM KOMIIAaHUH C 3alIpOCaMH Ha HEO6XOAUMYIO /151 YJIEHOB
Hab6sropatenbHoro coBeta WHQPOpPMALUIO, AaHAJIUTHUKY HIIU
obopynoBaHuUe.

3ayacTylo B OAOTYETHOM BejeHUM KoprnopaTuBHOro ce-
KpeTapsi HaX0JJUTCA TaKXe 4acTb Oro/pkeTa HabstofaTepHo-
ro COBeTa, Heo6XxoAMMas AJis opraHu3alnyu pabotsl CoBeTa —
OT Yyas YU CylleK Ha 3acellaHUsSIX 0 apeH/ibl CTOSHOK WJIU
nprob6peTeHUs HeOOXOAUMBIX JIJ1s1 pab0oThbl MaTepHaJOB.

Kakumu npodeccrnonasbHbIMI
1 A€AOBBIMHU KAaU€CTBAMU AOAYKEH
o0aapaTe KopriopaTtuBHbI cekpeTapb?

[Ipexxge Bcero, KopnopaTUBHBIN cekpeTapb 00s3aH CoO-
6J110/1aTh CBOIO MO3UIHIO «/IOBEPEHHOI0 JIMIIa», YeJ0BeKa, KO-
TOPOMY [OBEPSAIOT BCce 4JjeHbl HaburoaTenbHOro coBeTa.
Ynenbl CoBeTa AOKHbI ObITh MOJHOCTbIO YBEPEHbI, YTO HU
KOHQUeHIIMa/IbHble Pa3roBOPbI, HU JIOOble COOBITHS, TPOUC-
xoAsuiMe Ha HabsojaTeIbHOM COBeTe, He BBIMAYT 3a npeje-
JIbl 3aCeJJaHUsI U He CTAHYT MPeJIMETOM JOCYKHUX 00CYKAeHUHN
B KOMIIAaHUH, B COLIMAIbHbBIX CETSAX UM B UHBIX MeCTaX.

Xotsa y KopmnopaTuBHOro cekpeTaps MO OINpefeseHHI0
6oJbl11e Bcero KOHTAKTOB C [Ipescenatenem HabuoaaTenbHO-
ro COBETA U C reHepa/ibHbIM JJUPEKTOPOM, B HZeajie BCe YJie-
Hbl Habs1to1aTeIbHOTO coBeTa A0/KHbI OBITh YOeX/eHbl, YTO
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CekpeTapb — «HUYENU» 4YeJIOBEK U He OyAeT HaXOJAUTbCS
B CJIMIIKOM T€CHOM KOHTAaKTe C JII0ObIM U3 4ieHOB CoBeTa.

Jlna KopnopaTHBHOTO cekpeTapsl TakKe Ba)KHa JeJIMKaT-
HOCTb. JHaHUe NMPUBATHbIX TeM OH3Heca, a 3a4acTyH TaKXe
KOH(}UIeHIIMa/IbHOW JIMUHOW HHOopMalyu yieHoB Habutoga-
TEeJIbHOTO COBETA He J0/KHO ObITh CBSI3aHO C TUIIEPTPOdUpO-
BaHHBIM 4YyBCTBOM JIMYHOM 3HauuMocTH. Jlydymny Kopnopa-
THUBHBIM CeKpeTapb TOYHO 4YyBCTBYeT CBO€ MeCTO, He Jie3eT
NOHAMpacHy B 00CyX/JleHUe pelleHUl, He 3asBJisieT CBOIO I0-
3UIMI0, HO MPU HEOOXOJAUMOCTH 33/1aeT YTOUYHSIOLHe BOMPO-
Cbl U TOYHO QUKCUPYET pasindue B3TJIsJ0B.

[IpodeccnoHanbHO NPUTOAHBIMH K BBINOJHEHUIO (YHK-
nui KopnopaTUBHOro cekpeTapsi Mbl CUMTaeM TeX, KTO TOYHO
CXBaTbIBAeT CMbIC/IbI OOCYKAEHUSA U MOXKET I'PaMOTHO Iepe-
JlaThb UX B TEKCTE, XOPOI110 GOPMYJIUPYET MBICIU U CTPYKTYPH-
pyeT paboune fokyMeHTbl HabstofaTesibHOTO COBETA.

Ho camoe rsiaBHOe Tpeb6oBaHre k KopnopaTuBHOMY cekpe-
Taplo, Ha Hall B3IVIs1J], — 3TO CIOCOOHOCTh NIOMHUTD BCe JI0r0-
BOPEHHOCTU U [OKYMEHTHI, pelleHUsl U MOpPy4YeHUs], YTOObI
B HY>XHbI MOMEHT HallOMHUTb 4ieHaM CoBeTa u ero [Ipezce-
JlaTeJsil0 0 TOM, O YeM OHU N0A3a6bLIM. YcnelHbl CekpeTapb
BCer/la 3HAeT, I/ile HaUTH OTBEThI HA Te WJIU HUHblEe BONPOCHI,
K KOMY 0O0OpaTHUTbCA AJi pelleHWs BO3HUKLIEN NpPOOJIeMBI,
B KAKOM MOMEHT JIyullle IOZJOMTH K TOMY UJIX HHOMY 4YeJIOBEKY.

[ToaToMy co6cTBeHHast OpraHM30BaHHOCTb U YMEHHUE NpPU-
BHeCTHU ee B pabory HabstogaTenbHoro coeta — 3TO TOT Oa-
30Bblil ypOBEeHb KOMIETEHIIMH, HaJW4Yhe KOTOPOro BOOOIIe
HeoO6X0AMMO IMPU PAaCCMOTPEHHMU BOIIpOCA O TOM WUJIM MHOM
KaHAuAaTe Ha no3unuio KopnopaTuBHOro cekpeTaps.

C Touyku 3peHHUs1 06pa3oBaHus U npodnoaroroBky Kopmo-
paTHBHBIN CeKpeTapb J0JKEeH ObIThb KBaJWPUIUPOBAHHBIM
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CneLuaJuCcToOM, pa3bUparLUMCcs He TOJbKO B IOPUAUYECKUX
TOHKOCTSIX, HO M B BOIIpocax 6U3Heca U yIpaBJieHUs] KOMIIaHU-
ell. Baxxuble kauecTBa KopnopaTuBHOro cekpetapss — XOpoO-
lIMe KOMMYHHUKAaTHUBHbIE HAaBbIKM W OpPraHU3allMOHHBIM Ta-
JIQHT, 03TOMY AJis koMnanui MCB no npodeccuu oH ganeko
He Bcerjia Jo/bKeH ObITh IopucToM. MHorve KopnopaTuBHbIe
ceKkpeTapy «OOJIbIIMX» KOMIIAHUWA MMEWT (QpUHAHCOBOE WJIU
3KOHOMHYeCcKoe o6pa3oBaHMe WJM Jaxe cTeneHb MBA
(Master of Business Administration). B He6osb11MX ke KOMMna-
Husx KoprnopaTHBHOMY ceKpeTapl XOpouio 6b110 6bI UMETh
Jito60e 06pa3oBaHuUe, JIUIIb Obl ITOT YeJI0BEK CHPABJIAJICA CO
BCEMU MEPEeUYUCIeHHbIMU BblllIe 33/jJa4aMHU.

KeMm HazHauaercd
KopnopaTI/IBHblﬁ CEeKpeTaphb
U OTIAQUUBAETCA AU €ro pabora?

PacnpocTpaHeHHas omnbka npeanpusatTuii MCb — nmonbIT-
Ka C3KOHOMUTb Ha CekpeTape U Ha3HAYUTb €ro M3 4yucja co-
TPYAHUKOB KOMIIAHUHU «II0 COBMECTUTEJLCTBY». B pesysibTaTe
Takoro noaxoza CekpeTtapb OCTaeTCs 3aBUCUMbIM OT CBOHUX
IITAaTHBIX HAaYaJIbHUKOB, paboTa HAa HabJstofaTeibHbIN COBET
paccMaTpUBaeTCs UM KaK HeTJIaBHbIA IPUOPHUTET, a CTATYyC Ta-
KOT0 4yeJIOBeKa 0YeHb JBOHMCTBEHEH.

sl obecrieyeHUs] HE3AaBUCUMOCTH OT IITATHBIX Ollepaliu-
OHHBIX pykoBoauTeseld KopnopaTUBHBIN ceKpeTapb [OJKEH
HasHayaTbca HabJuromaTenbHbIM coBeToM. HabuogaTebHBIN
COBET TaKXe JI0JDKEH yTBep:KJaThb yca0BUs gorosopa ¢ Kop-
NOpPaTUBHBIM CEKpeTapeM, U ToJIbKO HabstoaTeibHbIi COBET
MOXeT YBOJIUTh KopnopaTUBHOTO ceKpeTaps.
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PasymeeTcs, paboTa KopnopaTuBHOTO cekpeTaps ONJadu-
BaeTcs, Be/lb 3TO — Pa3HOBUJHOCTb HAEMHOTI'0 TPY/ia, a He BblI-
60pHas 1eTeJbHOCTb. EC/IM B KOMNAaHUSAX CYIleCTBYeT MOCTO-
SHHO JAelcTByomuid HabsrofaTesibHbIM COBET, TO OJHOW U3
CTPOK ero 61o/pKeTa CTAaHOBUTCA OIJIaTa WUTATHBIX COTPYAHU-
KOB, IEpBbIM U3 KOTOpPBIX Bcerga 6ynet KopnopaTUBHBIN ce-
KpeTapb.

Ecau ke peub uzeT 06 3Tane CTaHOBJIEHUS] CUCTEMBI KOP-
NOPaTUBHOIO YIIpaBJeHUs B OU3HeCe, TO 3a BbIIIOJIHEHHUE 3TOU
¢yHk1u CoBeT MO0 omJiadyuBaeT paboTy ayTCOPCEPOB, MO0
IpPHYHUMAET pellieHHe O TOM, YTOOBI BBINOJHATD 3TY QYHKIUIO
0 o4yepesau, YacTO He BblJlesisAl Ha Hee OT/JEeJIbHYI0 CTPOKY
OroIXKeTa.

B scu3Hu He o60limuch 6e3 Yes08eKa,
Komopblii pabomaem...




11. AYAUT 1 KOHTPOAD
HAA CUTYAILIUEMN.
«HAA3OPHAA» ®PYHKIINA
HABAOAATEABHOT'O COBETA

3auem HabaroaaTeabHOMY COBeTy
HE3aBUCHUMBIU ayAUT, €CAU
y TEHEPAABHOTO AIPEKTOPA M TAK
ectb nAu KPY, nan, o meupIiiei
Mepe, pUHAHCOBBIN AUPEKTOD,
OTCAEKHUBAFOIINI HY>KHYIO
nH(OopMaLHIO?

HauHeMm c camoro npoctoro. Bce 3HawT, yTo KPY — koH-
TPOJIbHO-PEBU3WOHHOE yNpaBJeHue — OOpeTcs C NPSIMbIMHU
XUILIEHUSIMU WU C He3QpPEKTUBHBIM pacX0J0BaHUEM pecyp-
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COB KOMIIAHMM COTPYAHUKAMU. AHa/JIU3 «JbIPOK» B OU3Hec-
npoleccax MmoMoraeT czejaTb nocjaefHue 6osiee 3pPeKTUB-
HbIMU. Y 9Ta paboTa 04eHb BaXKHa.

OpHako O6yfeM OTKPOBEHHbI: CaMbli OOJIBLIOW PUCK, KO-
TOpPbIM €CThb Y aKLlMOHEpPOB M BJaJiesiblieB OHM3Heca — 3TO
PHUCK XMIIeHUs CaMOoro 3Toro 6usHeca. OueBU/HO TaK¥XKe, 4YTO
B HauOOJIbLIIEeN CTEeHU PUCK TAKOTO XUIeHUs CBSI3aH C JIBY-
Msl JO/XKHOCTHBIMHU MO3ULUSAMU: FeHepaJbHOrO U GUHAHCO-
BOTO IUPEKTOPOB KOMNaHUHU. Kax/1bli U3 HUX CIOCOOEH Ha-
HeCTU HeINoNpaBUMMbIM yliep6 OopraHu3allMM paHblie, yeM
3TOT PHUCK MPOSABUT cebs BOBHe. A HaxXoAsCh Jpyr C Apyrom
B CrOBOpPE, OHM BOOOIe MOTYT cjesaTh ¢ GU3HECOM MOYTH
BCe, YTO yrojAHO. IMeHHO NMO3TOMy NpUOpPUTETHas 3ajadya
AyauTOpCKOTO KOMHUTETA — «IPUIVISAA» 32 aKTUBAMHU OU3He-
ca B HHTepecax aKLUMOHepOoB (YYaCTHUKOB, BJajiesIblieB).
Eciu B 6GoJiblIOM OM3HEce 3THUM 3aHHUMAaeTCs CIeLUaibHO
co3saBaeMblii KoMUTeT, TO B KOMIAHUM CpeJlHEro pasMmepa
3Ty PYHKLUIO OOBIYHO MOPYYarT BLINOJHATH OJHOMY M3
4yjeHoB HabJojaTesIbHOTO COBETA.

3HauuT, IIPU HAAUYHNH
ayautopckoit pyuknmu (Komurera)
B HaOaropareabHOM coBete KPY
He HY’>KHBI?

BeneHnue ayautopckoi paboTel B HabutojaTesibHOM cOBe-
Te He 03HAYaeT, YTO HYXKHO 3alpelaTh reHepaJbHOMY U/UJIH
drHaHCOBOMY JJUpEeKTOpaM pa3BUBATh Y Ce6s1 KOHTPOJIUPYIO-
mue nojpaszesneHus. Tam, rje Mbl OJHOBPEMEHHO BCTpeYaeM
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nojpa3szesieHus, aHasoruduoele KPY, B paMkax onepaTuBHOTO
ynpaBJ/ieHus U AyIUTOPCKHME KOMHUTeTbl B paMkKax Hab6urozaa-
TeJIbHbIX COBETOB, OHU BIIOJIHE YCIIEIIHO PAa3BOAAT MEX/Y CO-
601 cBOU PYHKIUHU U TOJTHOMOYHSI.

UTO0 TOrAa ACAAET
AyATOPCKI KOMUTET
ripu HabaroaareabHOM coBere?

B pexoMeHanusax Kogekca KopnopaTUBHOIO YIIpaBJeHUs
JJis1 «O6OJIbIIMX» KOMIIAHMM 0003HaAyeHbl ciaeAyloliue QyHK-
11U 1711 KOMUTETOB 10 ayJUTYy:

1.

[Touck u pekomenganuss CoBeTy AUPEKTOPOB JIYYLIUX
BHEILHUX ayUTOPOB.

OpraHusanusi paboThl ¥ B3aMMOJIeHCTBHE B Mpoliecce
NPOBEPKU C BHEUIHUM ayIMUTOPOM U PEBU3UOHHOU KO-
MUCCUEMN.

. Tekymui KOHTPOJIb U MOHUTOPHUHT NpOIeccoB GpUHAH-

COBO-X03IUCTBEHHOU J1eATeJIbHOCTY KOMIIAHUH.
KoHTposib ucnosHeHuss O6r[KeTOB U (GUHAHCOBBIX
MJIAHOB.

CnexxeHue 32 pabOTOU CUCTEMBI BHYTPEHHEr 0 KOHTPOJIS.
OueHka 3G PeKTUBHOCTU MpPOLESyp BHYTPEHHETO KOH-
TPOJISL.

Pa3zpaboTka ¥ oNTUMM3AIlMS MPOLEeAyp BHYTPEHHETO
KOHTPOJISI U CUCTEM YIIpaBJIeHUs1 pUCKAMM.

MexayHapogHass ¢unHaHcoBass kopmnopanusa (IFC) cyue-
CTBEHHO LIIMpe pacCMaTPUBAET KPYT KJIIOUEBbIX BOIPOCOB, KO-
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TOpble AOJKHbI HAXOAUTHCS MoJ KOHTpoJseM CoBeTa AUpEK-
TOPOB. B 3TOT Kpyr BONPOCOB BKJIOYAIOTCS:

e O6uMe pe3y/nbTaThl AeSTeJbHOCTU KOMIAHUU U Cpas-
HeHue ux ¢ KOHKypeHmamu.

e KauecTBO paboThl noApasjieseHU KOMOAHUU U UX PY-
KOBOJHUTEJIEMN.

e CobJsitoleHre MeHeI)KepaMu KOMIIAaHUK HOPM 3aKOHO/a-
TEeJIbCTBA, BHYTPEHHUX «3aKOHOB» U 3THYECKUX HOPM
KOMIIaHHH.

e COOTBETCTBUE JIENCTBUN MEHEIKEPOB CTpAaTErUH 0011e-
cTBa.

e KayecTBO OTHOILIEHUM CO CTEMKXOJJepaMd KOMIIaHUH,

U JIp.

O4eBU/IHO, UTO CUJI U PECYPCOB Y TeX, KTO OTBEYAET 32 ayAUT
B Ha61tojaTeIbHBIX COBETaX pacTyllero 61u3Heca, MeHbllle, YeM
B KPYNHBIX Koprniopauusx. TeM He MeHee, OHY Cero/iHsA NapajoK-
CaJIbHbIM 06pa30M OKa3bIBalOTCA 6JKe K pekoMeHgauusam [FC.
WU ecsu KpyIiHble KOPIOPALUH MO-MPEXKHEMY COCPEJOTOYEHBI
IperMylleCTBEHHO Ha 30HaX GMHAHCOBOTO KOHTPOJIS, U B JIy4-
1ieM ciiy4dae J06aBJISIOT K HUM KOHTPOJIb 33 3KOJIOTUYECKOU Te-
MaTUKOH, To HabstozaTesibHble COBEThI MPEANPUSITUH MaJIOTO
Y cpeJiHero 6M3Heca ropas/o yaile cpoKyCcHpoBaHbl U Ha HedU-
HAHCOBBIX N0Ka3aTeJisix. B 30He ayauTa UX BOJIHYyeT cobJito/ie-
HUe CTpPATeruyecKux MPUOPUTETOB BJIAJEJbIIEB, UCIIOJTHEHUE
pelieHU U nopyyeHuid HabsroaTesibHOrO cCOBETa MeHeIKepa-
MU KOMIIaHUH, CJIeJIOBaHUE LieJIsIM Pa3BUTHUSL U HOPMaM KOPIIO-
pPaTUBHOM KYJIBTYphl, 33JlaHHBIM COOCTBEHHUKAMHU OU3HeCa,
U T.l. MHOrMe KOMIIAHUM 3TOTO YPOBHS NMPOSIBJASIOT CEPbE3HBIN
WHTepecC K TeMe 06beilMHeHUs] GUHAHCOBOM U HePpHUHAHCOBOU
OTYEeTHOCTH Ha 6a3e cTaHAapToOB JBUKeHUs GRI.2
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A xak Bce 3TH 3aAaYU NIPEAOMUTH
AA YEAOBEKA, OTBETCTBEHHOTO 32 AyAUT
B HabOaroaarearHoMm coBere MCBH?

EMy HY>XXHO PEIIWTb BCEro HECKOJIbKO 3a/ad. XoTs U OT-
HIOJIb HEIIPOCTDIX.

e Bo-nepBbix, npeacTaBuTesb HabofaTesbHOTO coBeTa

MCB, oTBeTCTBeHHbIH 3a 3Ty cdepy, A0/KEH YOeUTbhCS
caM ¥ yoeauThb cBoi HabutojaTeIbHbINA COBET, YTO B KOM-
NaHWM HeT 3USI0ILUX JbIP, KyZla CO CBUCTOM yTEKAIOT aK-
THUBBI BJ1a/le/Ib1IEB.
[locse aToro yxe ciaeayeT NPUCTYNUTb K NOUCKY He
«Jiblp», HO — 11leJIell U IpOTeuYeK, KOTOpble eCThb B 000
CKOJIb-HUOY/Ib KPYITHOW KOMIIAaHWH, U OPTaHU30BaThb UX
«3aeJIKy».

e Bo-BTOpbIX, HEOOXOAUMO YOEeAUTHCSA CAMOMY U YOEIUTh
HabGstoaTenbHBIA COBET B TOM, 4YTO MOCTyHawouias
K HUM HHbOpMauus aJleKBaTHa, COOTBETCTBYET JeW-
CTBUTEJIbHOCTH, HEe HCKaXKaeTCs B YCJIOBHOCTAX pUHAH-
COBOM OTYETHOCTH, [ONyCKaxX CTaTUCTUKH, B 6arax au-Tu
IporpaMM HJM B MECTHbIX HWHTepecax MeHeIKepOB.
A 3HauUT, YTO 3TAa MHOPMALMS MOXKET BbICTYNATh OCHO-
BOU /1J1s1 IPUHATHUSA BaXKHBIX YIIPaBJIeHYeCKUX pellleHU.

e B-TpeTbuX, Cc/ie/lyeT OpraHU30BaTh NOCTOSIHHYIO paboTy
10 OIleHKe KJII0UeBbIX PUCKOB Pa3BUTHS KOMIIAHUH U pas-
paboTKe MporpamMM NpOTUBOAEUCTBHS 3TUM PUCKAM.

e U, HakoHel, caMOe CJI0KHOe — 3TO OpraHU3alus KOH-
TPOJISl 32 T€M, YTO KOMIAHUs JBMXKETCS NpPsSAMO MO Ha-
IpaBJeHUI0 K LeJsM, 0003HAayeHHbIM BJaZie/ibllaMH1
B KayeCcTBe CBOMX CTpaTeru4yeckux MpuopuTeToB. UTo
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BCe pecypcbl KOMIAHUU CHOKYCUPOBAHBI BOKPYT J0CTH-
»KEHUS 3TUX LjeJiell U He pacTpauyuBalOTCs Ha 3aZjlaukKax
TpeTbecTelneHHON BaXKHOCTH.

Ha nepBbiii B3MVisi[i, MOXKET, U HEMHOT'O — HO 3TOU paboThl
C JIMXBOM XBaTaeT Ha 4eJIOBEKa, €10 3aHuMarolerocs. Y, kpome
BCEro, KOHEYHO e, 3T0 — QyHJAaMeHT Ha/leKHOCTH I0JI0XKe-
HUSA KOMIIAaHUU.

[Ipumep u3 npakmuku

Bckope nocae HacmynaeHusi kpuduca Baadeney pekaamHoll
dupmbl 3ampebosan y puHaHco8oll cayxicbbl cdes1amb 8ce 803-
MOJCHOe 01 Mm020, Ymobbl om4yemHoCcmsy, codepicaujasl noka-
3ameau pabombul 3a npedbldyuwull Mecsy, nossasaaacs y Habaro-
damesnbHO20 cogema xoms 6bl HA hamb, d 8 udease — HdA
decsimb OHell paubwe. «Ham celiuac Hy*#HO Kak MOMCHO Obl-
cmpee peazuposambs HA cumyayuio, NOMoMy 4mo 3andac npou-
HOCMu y Hac ceti4vac He makoll, Kak paHbuie», — mak 060CHOBbI-
801 OH cB80€ MPEOOBAHUE...

Ectp Au Kakue-T0o ocoOble TpeOoBaHUA
K T€M, KTO 3aHIMAETCA ayAUTOPCKUMU
3apauamu B HaOAroAaTEABHBIX COBETAX?

3Tu TpeboBaHUsA 6oJiee WM MeHee SIBHO OTpabOTaHbI
JUIsl KPYNHBbIX Kopropanui. Tak, o MoJIoXKeHHUsIM yKe YIIO-
MHHaBIIIerocsl aMepruKaHcKoro 3akoHa Calip6eHca-Okciy, Ko-
MuTeTbl COBETOB JHUPEKTOPOB MO ayAUTy, Ha3HAYEHUSIM
U BO3HArpaXK/IeHUsIM JIO/DKHBI COCTOSITh UCKJIIOYUTENbHO U3
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He3aBucumbix paupekTtopoB. HeamepHKaHCKUMe KOMIIQHUMU-
SMHTEHTHI, JKeJlaloljye BbIBECTH CBOU aKIMU Ha HPB, Takxe
JOJDKHBI UMeThb B cocTtaBe CoBeTa AupeKTOpoB KoMuTeT mo
ayIUTy, COCTOAIIIMU MUCKJIIOYUTeJIbHO U3 He3aBUCUMBIX JU-
peKTopoB. /il perysspHOM ayIUTOPCKOM paboThl 3Aech B Co-
BeThl JUPEKTOPOB Ha NOCTOSTHHOM OCHOBe MpPHUIJIAIIAITCH
JIFOJIU C COOTBETCTBYIOIIMM OIBbITOM.

B npodeccuoHasbHOM ayJUTOPCKOM cCpeje MOCTOSTHHO
pPa3BUBAIOTCA CBOU CTaHJApThl KadyecTBa. Celyac Haubosee
pacnpocTpaHeHHBIMHU SBJISIIOTCA MexXAyHapoJHble npodeccu-
OHaJIbHbIE CTaHAApPThl BHyTpeHHero ayauTta (MIICBA)® uH-
CTUTYTa BHYTPEHHUX aygUTOpOB. [loaToMy [0 «6OIbIIMX»
KOpHopauui >KejaTeJbHO MMETh KBaJU(PUIUMPOBAHHBIX ay-
JIUTOPOB, COOTBETCTBYIOLIUX 3TUM CTaHAAPTaM, U PETYJIAPHO
NPOBEPATDH U NNOATBEPXK AT UX UCIIOJIHEHHUE.

KoMy Ayuriie ynmpaBaaTh ayAuTOM
B HabOaroaarearHoM coBere MCBH?

O4yeBHUJHO, YTO 3TO JIOJDKEH OBLITh YeJIOBEK, HauboJee
ONBITHBIA U B QUHAHCOBBIX BONPOCAX, U B TOHKOCTSX MPaKTH-
KM yrnpaBJsieHUs. [1o KHU3HHU, XOPOIIU HA 3TOM MOCTY ObIBIINE
reHepajibHble JUPEKTOpPA, XOPOLIO YHUTaBLIME (PUHAHCOBYIO
OTYETHOCTbD, ObIBLIME PUHAHCOBBIE JUPEKTOPA C ONBITOM ayT-
COPCUHT'OBOM pabOThI C ayAUTOPaMH, TpodpeccUOHabHbIE ay-
JIUTOPBI, OCYIIECTBUBIIME COTHU NMPOBEPOK B pa3HbIX KOMIIA-
HUSIX W «CbeBIIME CO00aKy» Ha Clocobax 3aMacKUpPOBaTh
XUIeHUs U1 QUHAHCOBbIe MOoTepu. KoHeuHO ke, KypupoBaTh
3Ty chepy MOKeT U BJiaziesel] (coBaajesiel]), UMELUUN BKYC
K paboTte c nudpamMu U aHaAJIUTUKOU. [l pellleHUs CTOSIIUX
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nepej; HUM 3a/lad OTBETCTBEHHbIN 3a ayaAuT B HabustogaTesb-
HOM COBeTe KOMMep4YeCKOM KOMIIaHMM MOXKeT IpUIJIAIlaTh
pa3JIM4YHBIX ayTCOPCEPOB.

Tak, 1 npeapUATHN MasIoro U cpefiHero 6U3Heca, B CO-
OTBETCTBUH C UX pa3MepaMU U NOTPeOHOCTSAMHU, ayUTOPHI Ya-
Ille BCero MpUIVIallaloTCA TOJILKO OJMUH pas B Toj [JJf TOro,
YTOObl 3aBEPUThb TOJOBYI0 OTYETHOCTb U €e COOTBETCTBHUE
NPUHATOMN YYeTHOM NOJIMTUKE KOMIIAaHUU. /la ¥ TO 3TO Jes1aeT-
cd OTHIOJb He Bcerza. [l KOHTpoJIs ApYTUX, HeQUHAHCOBbBIX
napamMeTpoB, 0003HAUYeHHbIX BbIllle, Yalle M0JIb3YITCA CO6-
CTBEHHBIMU CHJIaMU 4jeHOB HabutofaTenbHoro coseta. Wiy,
B HEKOTOPBIX CJy4asix, 06pallaloTcs 3a ayTCOPCUHIOM K KOH-
Ccy/bTaHTaM. B Hallell mpakTUKe B 3TOU CBA3U OOBIYHO 3ampa-
muBaeTcd ycayra «TpeTu# rnas», ¢ IOMOLbIO KOTOPOX KOH-
TPOJIUPYETCSA COOTBETCTBUE pabOThl KOMaH/bl yIpaBJeHLeB
TOMY, 4YTO 0KM/AIOT OT pa3BUTHS CBOEro 6M3Heca BJafe blbl.

[Ipumep u3 npakmuku

OduH u3 Cossnadesvbyes 2pynnbl KOMNAHUL, 0MBEMCMEeH-
Hbll 30 KOHMPOAb PUHAHCOB020 COCMOSHUS COBMECMHbIX AK-
mueos napmuepos, NONPoOcua ¢ NomMowblo npozpammul «Tpe-
mull 2/1a3» OYeHUmMb Kayecmeo npuobpemeHH020 HedasHO
H08020 GU3Hec-Hanpas/eHus 8 cmpykmype XosnduHea. Pe3ynb-
mamul pabomsl 3mMo20 6U3Hec-Hanpas/eHus, ¢ Mo4KU 3PeHus
¢puHaHcosblx nokasamesel, nocMosiHHO padoeaau 2aa3. Ha-
npassieHue pabomaso ¢ HOBbIMU (PUHAHCOBLIMU UHCMPYMEH-
mamu U 0m/au4an0cb 04eHsb 8bICOKOU NPUbbIILHOCMbIO, KOMO-
pasi, enpoueM, npaKkmuyecku Yeaukom yxoouada Ha 6ypHoe
passumue u 3KCNaHCU NO pe2UOHAM.

Bnaadenvyes, mem He MeHee, becnokousaa ynpasieH4eckasi
«Henpo3pa4HOCMbub» Mo2o, ¥mo NPoucxodu/10 3a Cmpokamu yugp-
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posbix nokasamedell. Tem 60.1ee, umo ¢ pykogodume.iemM Hanpas-
JIEHUS1 Cepbe3Hblll Yes108e4ecKull KOHMAakm Kak-mo He 3a0asaJcsi.

Ilo pesyribmamam ynpassieHyeckozo ayouma 6 pamkax npo-
epammbl «Tpemulil 2nas» KOHCY1bMaHMbl npedocmasuau 3aKas-
yuky omuem. U3 Hezo cs1e008a/10, YUMo, NPU 8CEX HECOMHEHHbIX
docmudiceHuUs1X 6U3Hec-Hanpae/eHusi U e2o pykogodumessi, Nno-
cmpoeHue cucmembl ynpasieHusl 8 KOMNAHUU Umeem HeCKObKO
8aJCHbIX 0co6eHHocmell. Bo-nepsvlx, nod6op meHedxrcmeHma
8 0p2aHU3ayuK OCHOBAH He CMOJLKO HA NPOPeccUOHANbHBIX
npuopumemax, CK0/16K0 Ha K/AAHOB0U NPUBEPHCEHHOCMU PYKOBO-
dumesto 6usHec-Hanpas/eHusl. Bo-emopblx, Ymo ewe eascHee,
cam pykosodumesb GU3HeC-HanpasieHus paccmampusaem Xo-
JuHe UWb KaK 8peMeHHoe NpUCmaHuuje, nomozaroujee emy «pac-
npasums Kpulabsi». H, 8-mpembux, KopnopamusHasi Kys1bmypa
Ou3Hec-Hanpas/ieHus, Xapakmepusynuwascsi CKJA0OHHOCMbIO XO-
dumb «no 2paHu» 3aKOHOOamMebHbIX U IMu4eckux mpebosaHull,
CyujecmeeHHo, NpaKmu4ecku «nepneHoOUuKy/s\pHO», OM/au4aemcsi
om KopnopamueHol Ky/1bmypbl, 83paujeHHoll 8 Xos10uHee.

Iocae noayyeHust omyema o pe3y/1bmamax ynpassaeH4ecko2o
ayduma Baadeavywl, KoMnaHuu ecmynuiu 8 nepe2ogopbl ¢ pyKo-
godumesieM bU3Hec-HaANpas/aeHusi U 002080PUAUCL C HUM O NO3-
manHoM 8blKyne akyull 3mozo Hanpas/eHusl. Yepes dea 20da obe
CMOPOHbI paccmasucy, 8noJiHe y008.,1emeopeHHble Apy2 Opy2oM.

3a xo3aiicmeom HydHceH 2/1a3 da 2Aa3...
Ja u «Tpemuii 21a3» He AUWHULIL...




12. HABAFOAATEABHBIN
COBET
N PUCK-MEHEAKMEHT

Ceituac Bce uaie ropopAr, uro pabora
Ha0AroAaTeABHOIO COBETA BKAIOUAET
B ce0A pUCK-MEHEAKMEHT
VAU KOHTPOAD KAFOUEBBIX PHCKOB
KOMITAHUU?

JdTo npaBAa, uTo MHOrve HabstogaTesbHble COBETHI 3aHU-
MarTCs STUMHU BONpocaMu. X0Ts, eCIM TOBOPUTh MO-XOpolile-
My, TAKMMHU 3a/ia4aMU J0KHbI 3aHUMAThCs podeccuoHatb-
Hble MeHe/pKepbl B paMKax omnepaTuBHOro 6usHeca. He
CJlydallHO 3Ty CHelHav3alMl0 Ha3blBAIOT «PHUCK-MeEHeIX-
MEHT», @ COOTBETCTBYIOUIUX CIIELMaJUCTOB FOTOBSAT B paMKax
$UHaAHCOBBIX BY30B U O6U3Hec-11K0JI. HaboaaTe bHbIN COBET,
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12. HABJIIOJIATEJ/IbHBIM COBET M PUCK-MEHEDKMEHT

BHe BCSIKOI'O COMHEHHUs], IOJDKEH KOHTPOJIMPOBAThb, BEJETCS
JM paboTa HaJIeXallero YpoBHS IO PHUCK-MEHEKMEHTY
B KOMITaHWH. U ecM HET, To, oKa 3Ta paboTa He GyzeT Haja-
’KeHa, OH MOXKET 3aHUMAaThbCs €10 U caM. B sio6oMm ciyyae, cam
JIM OH 3TO JleJ1aeT, 1M60 NopyyaeT MeHe/KepaM, pe3ybTaToM
JIOJDKHO OBbITh HAaJIMYMeE COOTBETCTBYIOLIEH MPOrpaMMbl paboT
C KJIFDYEBBIMH PHCKAMH Pa3BUTHS KOMITAaHHUH.

Ho pa3sBe KOHTpPOAB pUCKOB
He IIOKPBIBAaeTCA paboTOI TEX,
KTO 3aHUMAETCA AYAUTOM?

JlelicTBUTE/IbHO, pabOTOM ayAUTOPOB A0/>KHA 3aKPbIBATh-

csl KpyIHasi rpyImia pucKoB.
AynuTtopsl 6epyT MoJi KOHTPOJIb 6a30Bble OpPraHU3alMOH-
Hble PUCKU — XUIlleHUs], HeaPeKTHBHbIe OU3HEC-TEXHOJOTHH,
CHIDKAIOIIMEe MPOU3BOAUTE/b-
HOCTb TPY/a, HEMPABUJIBHO T10-

Puck-meHedxncmeHm — CTpOEHHbIe OTHOIIEHHUSI C HAJIO-
camas KoHcepeamugHas ~ TOBPIMM M DEIYINDYIOLMMH
U CKy4HAs 4acmoy MHCTAHIAMA.
pa6omui Cosema Ho Beap ocratoTcsa elie
dupexkmopos. OHa 8cA Y IpyTrHe Ipynibl pUCKOB: CTpa-
nocmpoeHa npocmo Tern4ecKkue, penyTranruoHHbIe
Ha Mamemamuke. ¥ npoyue. Bce oHH, Kax b1 1O-
CBOEMY, YIPOXKAKOT MpeJMeTy
Hs evicmynaenuil OCHOBHOM 3ab6oThl Habusrona-

Ha VI ®opyme no kopnopamugHomy
ynpaeaenuro AH/

TeJIbHOI'O cOBeéTa — CTOMMOCTH
KOMIIaHHWH, BAXXHYO COCTABHYIO
49aCTb KOTOpOﬁ npeacTaBJId0T
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12. HABJIIOJIATEJIbHBIY COBET M PUCK-MEHEDKMEHT

ee HeMaTepUasbHble aKTUBbl — UMU/K, CTOUMOCTb OpeHJa,
penyTtanus. [losTomy B koMneTeH1Mi0 coBpeMeHHoro Hab6uito-
JlaTeJIbHOT0 COBeTa 0053aTe/IbHO BXOJUT KOHTPOJIb COCTOSIHUSA
OTHOILEHU} KOMIIAHUH C ee BeJyLIMMH CTeUKXO0J/IZiepaMH.

K10 Takue creiikxoaAepbl
U II0YEMY TAK BaXKHO KOHTPOAUPOBATH
OTHOIIICHUA KOMIIAHUYN C HUMMU?

PaHblie pa6oTy HabsronaTebHbIX COBETOB NMPAKTHUYECKU
[IeJIMKOM 3a0CTPSIJIM Ha UHTEPeCchl ee aKIMOHEPOB, UMeEHYe-
MbIX MO-aHIVIMKCKU shareholders. B nocienHee BpeMsi BCe OT-
yeT/JiMBee BO3HMKAeT NMOHMMaHWeE, YTO JI0JTOCPOYHbIE Lieu
pa3BUTHA KOMIAHUU TPeOYIOT IPaMOTHOTO MOCTPOEHUs OT-
HOIIIEHUH ellle U C PAa3JIMYHbIMH COLIMATbHBIMU TPYIIaMH, TaK
WJIM MHAaYe 3aMHTEepPeCOBaHHBIMU B TOM, KaK BeJleT cebsi KOM-
naHus Ha pbiHKe. UX U Ha3bIBaloOT «stakeholders».

BoT THNOBasi KapTUHKA CTEHKXOJIZIEPOB JIFO60H MyOJIUYHON
Y MaJIo-MaJIbCKU U3BECTHOM KOMIMaHUM (CM. puc. 6 Ha cTp. 152).
3/1eCb ICHO OTOOPaXKeHbI M CaMU CTEUKXOJ1/lepbl, U UX UHTEpeCHL.

Mo02>KHO AM KaK-TO OIIPEACAUTH
HPI/IOPI/ITeTHOCTI) OAHUX rpyrm pI/ICKOB
IIepeA APyrumMu?

Ba)kHO HammoOMHMTb, YTo HabJuirogaTe/bHBIH COBET Bceraa

JIOJIXCEH yIepKUBATh JIBa KJIFOUEBbIX IPUOPUTETA B CBOEH Jiesi-
TEeJIbHOCTU. Y OH ’Ke, UCXO/s1 U3 CBOEro MOHUMAHUSI UHTEPECOB
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12. HABJIIOJATEJIbHBIN COBET U PUCK-MEHE/PKMEHT

CTEMKXOJIZAEPBI
(3AUHTEPECOBAHHBIE
CTOPOHBI)

OXHUJAHNSA
CTENKXOJIAEPOB

Puc. 6. CTEMKXO0JIJEPbI U UX OKUJAHHSA OT BU3HECA
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12. HABJIIOJIATEJIbHBIY COBET M PUCK-MEHEDKMEHT

BCEX TPYyNI CTENUKXOJIJIEPOB, [Jisl KaX/JI0ro JAHHOTO MepHoja
JI0JKEeH YCTAaHABJIMBATh, YTO U B KAKOW CTENEHU OY/IeT SABJISATh-
csl IOMUHUPYIOIUM npruopuTeToM. OJJMH MPUOPUTETHBIN TO-
JIIOC — 3T0 3G PEKTUBHOCTb KOMIAHUU. 3[1eCh HAXOASATCS U Te-
Kyljasi IpUObLIBHOCTb, U aKTyaJ/ibHasi CTOMMOCTb KOMITaHUM.
Komnanusa [goJ/pkHa paboTaTh Jydlile BCeX B CBOEM OTpaciu
Y IPUHOCUTb MaKCHMaJIbHYIO0 OT/la4yy CBOMM BJIa/leJIbliaM.

Ho ecTb ¥ BTOpOM NprOpUTET — yCTONYUBOCTB. Jloairocpoy-
Hasi, TO eCTb CTpaTeruyeckass yCTOMYMBOCTb OU3Heca. ITO —
OpUeHTAall¥s Ha TO, YTOObI KOMIIAHHS He BCIBbIXHYJ/IA B KAKOK-TO
MOMEHT BpeMeHHU U He Norac/ia, Kak najarwlias 3Be3/ia, a coxpa-
HsJ1a cBOIO 3QPEKTHUBHOCTh HAa KaK MOXHO 60Jiee MPOA0JDKU-
TEJIbHOM OTpe3Ke BpeMeHHU. BbIOOp ONTHMa/bHOTO BEKTOpA
MeX/ly 9TUMHU NPHUOPUTETAMU — OJiHA U3 HauboJiee CJ0XKHBIX
3ajia4 As1s HabusromaTesbHoro coBeta. B camoM o6iieM ciy4yae,
Hab6stonaTeibHbIN COBET J0/KEH 60POTHCS U 3a TO, U 3a /ipyroe
KauecTBO 0JiHOBpeMeHHO. TOUHO MOCTPOeHHbIE OTHOILEHHUS CO
CTeMKX0JIIepaMu — 3TO U €CTb KpaeyroJibHblil KaMeHb TOTO,
YTO CEerojiHsl MPUHATO Ha3blBaTb MNOMYJSPHbBIM TEPMHUHOM

cmpamezuyeckas ycmou4ueocms 6u3Hecd.

Ha smom ceeme ecmb MHoO2Ue,
KOMY Mbl He 6e3pa3JIU'lel...




13. PABOTA
HABAFOAATEABHOTI' O
COBETA CO CTPATETUEUN

ITouemy co crparerueii paboraer
HabAroaaTeABHBIN COBET,
4 HE MEHEAYKMEHT KOMITAHUU?

HauHeM c Toro, 4yTo MeHe/P)KMEHT KOMIAHUU TOXKe MOXKET
U JI0JDKeH paboTaTh co cTpaTerveil. HabsogaTebHbIN e co-
BET JI0JDKEH PELIUTh B 3TOM HallpaBJIeHUH CIeAyIoLe 3a/Ja4u:

e Y KOMNIaHUM JJOJIKHA NOABUTHCA cTpaTerus. To ectb Ha-
6J1t0/1aTe/IbHBIN COBET TEM MJIM UHBIM CIIOCOOOM JI0JKEH
JlOOMTHCS ee KaueCTBEHHOM pa3paboTKH.

e CTpaTerusi KOMIaHUH JI0JP)KHA IOJIHOCTbIO COOTBETCTBO-
BaThb J0JITOCPOYHBIM HHTEpPECAM ee aKIMOHepOB (CoBJIa-
JleJIblieB, y4acTHUKOB). HabustofiaTeibHbIN cOBET 06513aH
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13. PABOTA HABJIIOAATEJILHOTO COBETA CO CTPATEI'MEH

BHHUMATEJIbHO CJIEJUTDH 3a
TEeM, YTOOBI CTpaTteruve-
CKO€e ABHXXEHHe He pa3-
BE€PHYJIOCb B CTOPOHY CH-
IOMHUHYTHBIX HHTEpEeCOB Hﬂeecmop nokynaem

A BbII'OJ, MEHEIPKMEHTA, cmpamezcuro u Komandy,
4TO JOBOJIbHO 9aCTO NIPo- cnoco6Hym peaau3oeamsb

Ymo nokynaem uHgecmop?

UCXOJUT. amy cmpamezaun...
o CTparerusi JOJ/DKHA CO-
JlepkaTb B cebe sICHbIe Hs evicmynaenuii

Ha VI Dopyme no kopnopamugHomy

KOHKYpEeHTHble IpenMy- npagnentio AR

I[eCTBa, 3@ CYET KOTOPbIX
KOMIIaHUs JOCTUTHET CBO-
ero ycrnexa B OTpac/iy.

e PesysbTaToM peasv3aunuy CTpaTerdu J0JKHA ObITh He
TOJIbKO U Jla’ke He CTOJIbKO onepalnuoHHasg 3QPeKTUB-
HOCTb OM3Heca, CKOJIbKO MepCleKTUBHbIA POCT CTOUMO-
CTH KOMIITaHUHU U HaJIe?)KHOCTH ee KJII04eBbIX aKTUBOB.

e CTpaTrerust KOMIaHUHU JO/DKHA ObITh NOJHOCTBIO NTOHU-
MaeMa, pasjiesisieMa U BbINOJHsSeMa BCEMU KJIIOUEBbIMU
MeHe/pKepaMy M clieldajvMcTaMu. Bonpoc MoTuBanuu
MeHe/PKEPOB Ha JOCTHXKEeHUEe CTpaTeruvyecKux Ilesei
TaK)Ke JJ0JKeH ObITh [peMeTOM NPUCTAJIbHOI'0 BHUMa-
Husa HaGuronaTesibHOrO COBeTa.

3Hauut, pa3pabOTKy CTpaTeruu
HEAb3 IIOPYYATh MEHEAXKMEHTY?

Mo>kHO ¥ Hy>kHO. KOHeYHO, B HEKOTOpbIX caydasx Hab.ito-
JlaTeJIbHbIN COBET MOXKET CaMOCTOSITE/IbHO pa3paboTaTh CTpa-
TErulo ¥ 3aTeM 03HAaKOMUTH C Hel MeHepKepoB. Ho, kak npa-
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13. PABOTA HABJIIOAATEJILHOTO COBETA CO CTPATET'MEH

BUJ10, y HabutofaTesbHbIX COBETOB MaJjlor0 U CpeJHero
6u3Heca HeT JJisl 3TOr0 JOCTAaTOYHBIX BO3MOXXHOCTeN. HeT HU
CTpaTern4eckoro KOMMTeTa, Kak B OOJIbLIINX KOMIIAHUAX, HU
MOIIIHOTO O0/KeTa, Ha KOTOPBbIA MOXHO ObLJI0 Obl IPHBJIEYb
JIyYIIMX MapKeTOJIOTOB W 3KCIEPTOB WUJM BOOOIE 3aKa3aThb
CTpPaTeruIo y JOPOTUX KOHCYJIbTAaHTOB.

Tem He MeHee, 3TO He cHUMaeT ¢ HabJtojaTesIbHOTO CoBe-
Ta OTBETCTBEHHOCTH 3a TO, UTO CTPATerus y KOMIAaHWU J,0JDK-
Ha NOSABUTHCSA. Y NOAABUTHCS He HA OyMare, a — B BU/Ie )KUBOU,
CUJILHOM, MPOpPab0TaHHOM, 3HEePTeTU3UPYIOLIeH JIoAel cucTe-
Mbl HUJled U NporpaMMmsbl AelcTBui. He 3psa Beb BO MHOTMX
cnydasix uMeHHo Ilpexacepsatens HabGutomaTesbHOro coseTta
Ha3Ha4yaeTcs OTBETCTBEHHbIM 3a pa3pabOTKy CTpaTeruu, 4To
JIMIIHUM pa3 NoAYepKUBaeT 3HAYUMOCTb 3TOU TeMbl. Ho y4a-
CTUEe MEeHe/P)KepPOB KOMIIAaHWM B pa3pabOTKe CTpAaTeruu BaX-
HO, Ha Hall B3IJIs1J, ellje ¥ NOTOMY, YTO, MpopabaThiBas CTpa-
TErvi0 B pabo4ux rpynnax, COTPyAHUKU Topaszfo IIyoxe
IPOHUKAIOTCA ee CMbICIOM. Jla U caM JOIyCK K 3TOH paboTe
JL1S1 HUX — JONIOJIHUTEJIbHBIA BUJl MOTUBALUH...

K aHasornyHbIM BBIBOJAM CErofHs MPUXOAAT U 3amaf-
Hble 3KclepThl. Tak, ClenuaaucTbl KOHCAJITUHIOBOM KOM-
nanuu McKinsey mnosaratot, yto, x0Tl COBeT JUPEKTOPOB
JlOJDKEeH onpenesiaTh 00J1acThb JedTeJbHOCTH KOMIIAHMWH, 3a-
IIUIIATh MHTepPeCchl aKIMOHEPOB U HANpPaBJATb peaju3aluio
CTpaTeruu, OH He MOXKET CaMOCTOSITE/IbHO 3aHUMAThCS CO3/a-
HUEM CTpaTeruu, NoCKOJbKY 3TO CO3JaeT CUIbHBIA KOHQIUKT
uHTepecoB ¢ [IpaBseHHEM KOMMAaHUU. ITO yTBEpXK/JeHUE CO-
OTBETCTBYET U NPAKTUKe NMOBeJleHUs1 Ha pblHKe. Pe3ysbTaThl
MCC/IeIOBaHUs, NMPOBEJEHHOr0 3TOM KOHCAaJTHUHIOBOM KOM-
NaHUeH, MokKasaay, 4To B 64% oONpolIeHHbIX OpraHU3aluu
CoBeThl JUPEKTOPOB TOJIbKO YTBEPXKAAIOT CTPATErrIo, MOATO-
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13. PABOTA HABJIIOAATEJILHOTO COBETA CO CTPATEI'MEH

TOBJIEHHYI0 MeHe/)KMeHTOM, a B 25% ciyyaeB — moMorawT
pa3pabaThIBaTh CoJiepKaHUe CTpaTeruy, He MIpUHUMasl Ha ce-
051 L[€JINKOM 3TY OTBETCTBEHHOCTbD. "

Kaxk BeIrAgAMT TOTAQ 001I1A5
cxeMa paboTBI CO CTpaTeruen
Ha6aAropareapnoro cosera MCh?

[Ipex e Bcero, paboyas rpynna HabatwozatenbHoro cose-
Ta, OTBETCTBEHHAs 3a MOsIBJE€HHE CTpaTervu, caMblM NpHU-
CTaJIbHbIM 00pa30M paccClpalilBaeT aKIMUOHEPOB (BJazeJb-
1|€B, yuYpeArTeJiel) KoMNaHUU. [JlaBHbIN pe3y/bTaT, KOTOPbIU
OHU JIOJDKHBI OJIyYUTh, — 3TO HECKOJIbKO YHUCJIOBbIX MOKa-
3aTeJield, Ha KOTOPble HY>)KHO OPUEHTUPOBATh pa3BUTHE OU3-
Heca. 1 BTopoe — 3T0 TO, YTO MbI Ha3blBaeM MO UIKOJbHOMN
Tpaaunuu O6sactbio JonyctuMbix 3HadeHuu (0/3): Te
NpUHLUININAJbHbIE LIEHHOCTHblIE WJIM KaueCTBEHHble PaMKHU
pPa3BUTHUS, KOTOPbIE BaXKHBbI [1J151 BJIaJl€JIbLEB.

[Ipumepbl u3 npakmuku

Camas Kopomkasi YUCAEHHAs1 yCMaHo8Ka, Komopoll yda/oce
dobumbcsi om Baadeavyes 00HOU U3 KpynHeUwux Mop208blxX
KomnaHull, 38yyasna mak: «Xomum muaauapo». 3amem, 8 nepe-
J10J4ceHUU 04151 KOMaHObl Mon-meHedxcepos, akyeHm 6bl1 Yymb
ycunaeH: «Heobxodumo 63simv muaauapd!» A ewe nosice, Kozda
NpUHYuUNuaabHass cmpameausi 6bl1d papabomaHa U HYHCHO
6bL10 8000ywesumMb HA ee UCNOJHEeHUe cOMpyoHUKO8 KOMNa-
HUU, 38y4aHUE CHOBA YYyMb 8UA0U3MEHUA0CH — 8 KomnaHuu no-
sa8ucs cno2al: «Mdem Ha muaauapd!»
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AHas102uY¥HbIM 06pa3oM 8bizasidena 8 dpyzoll KomnaHuu pa-
6oma c 0/13. Onamb-maku npumep camoll Kpamkol ss1adebye-
cKoll popmynuposku: «dmobbul 66110 He CMbIOHO...» 3a HECKO1b-
Ko Hedesab pabomul cmpameauyvyeckoll KOMAaHObl C 3MuM
me3ucom yda/nockb chopmyauposams Ha6Op 8HYMPEHHUX HOPM
u npasus, coomeemcmayuux amocy Baadeavya. Ha ocHoge
amux npasus 4ymbs nosdxce 6bl1a N0020mMo8aeHa Npocpamma
nocmpoeHusi omHoweHull co cmetikxosndepamu Komnanuu, ko-
mopasi 0o cux nop 8bINOIHIEM POab C80€20 pOda 8HYMPEHHE20
amuuecko20 kodekca op2aHu3ayuu.

Takum o6pasoMm, mocJsie TOro, Kak yCTAaHOBKU BJIaZleJIbliEB
NpUHATHI, pabodasa rpynna HabsrogaTtenbHoro coBeTta 160
nepedpopMyJIMpYyeT UX B Tex3aJlaHUe /i1 KOMaH/ibl MeHe/pKe-
pOB, JIM60O CaMOCTOSITEJIbHO JieJlaeT MPUKUJAKY CTpaTeruue-
CKOU MpOrpaMMBbl, pUBJIEKas [Js 3TOTO HEOOXOJUMYIO IKC-
epTU3y — MapKeTHUHIOBYI0, IPOU3BO/ICTBEHHYO, S9KCIIEPTOB
IpOJaX U T.IN.

[IpoekT cTpaTernyeckod KOHLENLHUU TeCTUPYeTCSd Ha
YpPOBHe MeHeKEPOB — PYKOBOJAMUTEJIEN KJIOYeBbIX MOJApa3-
JleJleHUH KOMIIaHUH, KOTOPBIM, KaK U3BECTHO, BCET/A €CTh YTO
BO3Pa3UTb NPU MNOSIBJEHUU HOBBIX 33/lad U HaMpPSKEeHHBIX
1aHoB. X coobpaxkeHus U BO3paKeHUs TLIATeJbHO aHa/Iu-
3upytoTcs. KoppeKTUpyoTcs: 04HOBPEMEHHO JIM6O cTpaTeru-
yecKUe MOoKasaTeJsH, JMb0 YCTosABLIMECS OU3HEeC-TPOLECChI
Y TEeXHOJIOTUH, JIUOO MOTHUBALMOHHbIE CXeMbl MeHeKEPOB.
B HEKOTOPBIX CUTyaLUsIX B CBSI3M C HOBBIMHU ILIeJIIMU OTYET/IH-
BO BCTaeT BONPOC O NEePENno3ULMOHUPOBAHUM PsAZia COTPYLAHU-
KOB WJIM O IOWCKE HOBBIX CIELIMaJIKMCTOB Ha PhIHKE.

[Tocne cBe/ieHUs BCeX 9TUX COOOpakeHU M BOEJUHO CTpaTe-
ruyeckasi KOHIIENIMs NpeAcTaBsieTcsl paboyel rpynmnoi Ha
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paccMoTpeHHe U yTBepxJeHHe HabsrofaTeslbHOrO COBETa,
a TOT, B CBOIO o4Yepe/ib, OCIe HE0OXOJUMbIX KOPPEKTHPOBOK,
3HAaKOMMT C HeW aKLIMOHEepOB (BJIaie/IbLIeB, yUpeUTenen).

KakoBbI 0OCHOBHBIE pa3A€ABI
IIPEACTABAAEMOM CTPATETUH?

Y ka0l KOMIIAaHUU CBOSI CTPATerusi — Ha TO OH U OU3HeC.
WU cTpyKTypa, U NPUOPUTETH], U POPMYJIUPOBKH, U CIIOCOOHI
npe3eHTAllMU MaTepHasia 3/leCb MOTYT ObITb HEMOBTOPUMO
cBoeoOpa3Hbl. U Bce ke, B XOpollleM BapUaHTe, CTpaTeruye-
CKasl KOHIENUUs [JO/DKHA JaBaTh OTYET/JIHBbIe OTBEThl Ha
ornpe/ieJieHHbIN HAaGOp BOMPOCOB:

[J1aBHBIM NPUOPUTET PA3BUTHUA Ha NPEACTOALLUMN Ie-
puof, (pocT, KamuTasW3alus, CTabuaU3alusg U Iepe-
CTpPOKa, CBepThIBAHWE aKTUBHOCTHU B HEKOTOPBIX 00-
JIACTAX U Mp.).

Pe3ysnbTaThl U NOKa3aTeJH, KOTOPbIe JOKHBI ObITh J10-
CTUTHYTHI 32 IEPUOJ,

HeobxoayMble nepecTpoiiKK B OPrCTPYKTYpe U OU3HeC-
npolLeccax KOMIIaHUH.

M3MeHeHUs KJIMEHTCKOU MOJIUTUKH.

M3MeHeHNA aCCOPTUMEHTHOM MOJUTHUKH, IPEAJI0KEHUA
Ha pbIHKE.

Heob6xoaumbie YTII, KOHKypeHTHble MpeuMYyllecTBa
Y CIIOCOOBI UX peasin3alUH.

M3MeHeHUS B MOJIMTHKe MPOAAX (KaHaJbl MPOAAXK, UX
IPUOPHUTETHI, TEXHOJIOTUU NPOJAXK U T.II.).

3amauu Auis cayx6 noaaep>kku — ¢uHaHcoBoH, IT, ax-
MUHUCTPATUBHOM U IP.
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13. PABOTA HABJIIOJJATEJIBHOT'O COBETA CO CTPATEIMEHN

e 3MeHeHUs KaZJpOBOM NMOJIMTHUKH, CTpaTErn4ecKue Tpe-
60BaHMS K TepCOHATY KOMITAaHUH.

e HoBble pucku U nporpaMMa pab0oThbl C HUMH.

e MMuymxeBasi IOJIUTUKA U OTHOLIEHUS CO CTEUKXOJIJIEPAMU.

UTO0 AOAXKHO CTATh PE3YABTATOM
paborel HabGAropaTeapHOTO COoBeTa
o Teme «Crparerusa»?

1. Pe3ysbTaT HOMep OAMH — 3TO caM (aKT MOsSBJIEHUS
crpateruu. [asg komnanuid MCB 3To npUHLIMNHAIBHO
BQ)KHO, IOTOMY YTO MHOTHE U3 BJIa/IeJIbI[eB U FeHepaJib-
HbIX He BCEr/la CKJIOHHBI CMOTPETh JaJeKo BIlepes, 3a-
4YacTy0 OrpaHUYMBasi JIaHMpPOBaHUe 6U3Heca JIMIIb I'o-
JIOBOM TmepcrneKTUBod. MMeHHO BBeJeHHMe OGYHKLIUU
CTpaTeru4yeckoro IJjaHUpoBaHus B paboty Hab6uwoaa-
TEeJIbHOT'O COBETAa KaK pa3 U SIBJISIETCS TEM PbIYarom, Ko-
TOpPbIN M03BOJISIET U3MEHUTh 3Ty cuTyauuto. [Ipoucxo-
JIUT pacliMpeHue TOPU30HTA IJIAHUPOBAHHUS KaK BO
BpeMeHHOU NepCleKTUBe, TaK U B TOM, UTO B COBpEMEH-
HOM yIpaBJieHYeCKOM s3blKe Ha3blBalOT “global
vision” — cnoco6HOCTbIO BUETh CBOI OH3HeC B 6oJiee
IIUPOKOM KOHTEKCTe. B KOHTeKCcTe He TOJIbKO MPUBBIY-
HO OTpPaC/JIeBOM, HO TaKXKe U B HAllMOHAJIbHOM, Y Ha/[Ha-
IMOHAJIbHOM.

2. Pabora Haj cTpaTerveil — 3To JIydyllU# cnocob cora-
COBaThb MO3UILIMHU BJyajesblieB. Kak pa3 B 06CYyX/JeHUU
CTpaTeruy HauboJjiee IBHO MPOSIBJISIIOTCS PACXOXKEeHUSI
B3IVISIZIOB MMAPTHEPOB MO GU3HeCcy. A AWa/Ior B paMKax
Ha6stonaTebHOTO coBeTa MO3BOJIsieT HauboJsiee Gec-
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KOH(QJMKTHO COBMECTUTb MOXeJaHUsS COOCTBEHHUKOB
K COBMECTHOMY JieJy.

. 3aduKcupoBaHHAs CTpATErusi — 3TO OTJIMYHAsI OCHOBA
JUIS1 opraHu3aliM KOMMYHUKaluu HabsrogaTesbHOro
coBeTa c MeHe/pKkepaMu. CTpaTerus No3BoJisieT chopmy-
JIMPOBAThb /IS KaXKJA0W KJIIOUEBOW MeHe/KepCKOM Io-
3UIMU 33a4H [AJis UCIOJIHEHMs, TPUBS3aTh UX K CPO-
KaM U [leTaJIM3UPOBATh UX B KOHTPOJIbHbIX TOKA3aTeJAX
adpdexkTuBHOCTU. B pesynbTraTe 3TOU paboOThl BCEM —
U 4wieHaMm Ha6uiomaTe/sIbHOrO COBeTa, U CAaMUM MeEHEe[-
»)KepaM — CTaHOBUTCS OJJHO3HAYHO $SICHO, «YTO TaKoe
XOpOILIO U YTO TaKoe IJIOX0». MeHe/kep XOpOoll, eCJH
pelllaeT BCe 3TH 3aJlaud M JOCTUTAeT YCTAaHOBJIEHHBIX
nokasaTeJsieil. OH ke — CyJs 110 BCeMy, €J1ab, ecjiu BMe-
CTO pe3y/bTaTOB NPUHOCUT Ha COBeT omnpaBAaHUs
1 6eCKOHEeYHbIe CChIJIKH Ha «00beKTUBHbIE TPUYHUHBI».

. BMecTe c nyiaHaMu pa3BUTHS eCTECTBEHHbIM 06pa3oM
NOSIBJSIETCSA M 0O0'beKTUBHAsA OCHOBA /JIs1 KOHTPOJIS 3a
COCTOSIHMEM pPa3BUTHs OHM3Heca Ha OCHOBE OTCJIEKHUBa-
HUS MOKa3aTesiel «IaH-pakT». HabsoaaTe bHbIN CO-
BET B pe3yJibTaTe O4YE€Hb OBICTPO CHOCOOEH YBUMETH
OTKJIOHEHHS U CBOEBPEMEHHO MPopaboTaTh U peau3o-
BaTb MePhI 110 ONTUMU3ALUU CUTYaLUH.

. Xopo11o npogyMaHHas CTpaTerus J0/bKHA MaKCUMaJlb-
HO HaJIe’)XHO 06e30MacuTh OT PbIHOYHBIX PUCKOB. He
IPONYCTUTh CUTYAIMH, KOI/a PhIHOK MPUHIMIIHAIBHO
BU/IOU3MEHSIeTCs, HAQUMHAeT CTarHUpPOBaThb UJIU BOOO-
e ucyesaert. [IpeycMoTpeTh aJleKBaTHbIE MePbI B OT-
BET Ha JIeMCTBUSI KOHKYPEHTOB. BoBpeMsl mepeKJIIYUTh
KOMITAaHUIO C OJHUX GOPMATOB B3aUMOJENCTBUS C KJIU-
eHTaMU Ha Apyrue. U Tak fasee.
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6. PazpaboTaHHass cTpaTerusi noMoraet 06o0Jiee YeTKO
onpeziesisiTb IPUOPUTETbI UHBECTUI[MOHHBIX IPOTPaMM
Y BJIOXKEHUU, MOKa3bIBasi FPAHUIbI MEX/Y >KeJaeMbIM
1 Heob6xogUMbIM. CQOKycMpOBaBIIMCh Ha IJIABHOM
Y MeHblIle PACbLIASCh Ha «XOTEJKH», pecypchl KOMIa-
HUUW HAUMHAIOT ObICTPee BUTAaTh OM3HEC BIEpeS,.

Ecau muvl He 3Haews, Kyda xouews udmu,
mo mol 0613ame/1bHO Kyda-HuGyadv
K020a-Hu6yde npudeuls...




14. PABOTA
HABAOAATEABHOT O COBETA
C KAAPAMU 11 MOTUBAIIVEU

Kaxk onpeaeadrorcs TUIIOBBIE
(pyHKIIUM AASL TEX, KTO 3AaHUMAETCA
KAaAPAMU ¥ MOTUBALIAEU
B HaOAropareAbHOM coBeTe?

B cooTBeTcTBUM Cc pekoMeHAauusiMu «Kojekca kopmopa-
TUBHOTO MOBeJIeHUsI» ', 3/1eCh IOJIKHBI PelIaThCsl CeAYIIne
3a/la4u:

e OmpezensOTCA KadecTBa, Heob6XoauMble 4djeHaMm Ha-
6J1I0/1aTeJIbHOTO COBETA.

e Bripa6aTbiBaeTcs NMOJIMTHUKA KOMIIAHUU 1O BO3HArpa-
JleHUI0 4jeHoB Hab6utofaTelbHOTO COBETa, YNpaBJisiio-
mero (reHepajsibHOTO AUpPEKTOpa) U 4ieHoB [IpaBieHus
(MCTIOJIHUTENILHOT'0 OpraHa).

e Pa3pabaThIBalOTCSI KPUTEPUU OIEHKHU JesTeJbHOCTH
yjaeHoB Ha6utogaTenbHoro coBeta, Ha6utogaTebHOTO

163



14. PABOTA HABJIIOJATEJIBHOTO COBETA C KAJIPAMU U MOTUBALIMEN

CoBeTa B IleJIOM, T€HepaJbHOI'0 JAUPEeKTOpa U 4JIEHOB
[IpaBieHus.

[IpoBoAUTCS pery/isipHasi OLleHKa JesTeJIbHOCTH YIIPaBJis-
Io111ero (reHepasibHOTO JUpeKTOopa) U 4ieHoB [IpaBiieHus.
Pa3pabaTbiBaloTcs yC/I0BHS [OTOBOPOB, 3aKJKH4YaeMbIX
KOMIIaHWEeN C yNpaBJSIlOIIMM (TeHepaJbHbIM JUPEKTO-
poM) u c uineHaMu [IpaByieHus.

OnpepensiloTcs KadecTBa, HEOOXOAMMble KaHAUJATaM
Ha JIOJDKHOCTU 4usieHOB [IpaBjieHUs1 U pyKOBOJAUTEJEN
OCHOBHBIX CTPYKTYPHBIX N10Apa3/eleH KOMIIaHUH.
[IlpoBoauTCA mnpefBapUTe/ibHAsA OLEHKAa KaHAWUAATYpP
ynpaBJjsiouiero (reHepajbHOTO AUPEKTOpa) M 4JIEHOB
[IpaBieHus.

[oToBsiTca juisi HabGurojaTesbHOro coBeTa NpeaJsIoKe-
HUSI IO BO3MOXXHOCTHU NIOBTOPHOI'0 Ha3HA4YeHUs ylpaB-
JISI0111ero U 4ieHoB [IpaBieHus.

3AeCh HE BUAHO CAOBA «KaAPOBad
noAuTHKa». ECTh AM 3TA 3aAaUa
y HabaropaTeapHOrO coserar

a, Ha npeanpusaTusx MCB Ha6uto/1aTe/ibHbIN COBET 3aHU-

MaeTcsl BOIPOCaMU KaJIpOB U BO3HArpaXkJleHusl B TECHOU CBsl-
34 CO CTpaTerven pa3sBUTUSA KOMNAaHUU. OAHUM U3 creldalib-
HBbIX pa3/ie/IoB CTpPAaTerMH KaK pa3 M sBJSETCH KaApoBas
noautuka. OHa pa3pabaTbiBaeTcs 1M60 caMuM HabJitojaTesb-
HBIM COBETOM, JINOO MeHePKEPAMHU KOMIIAaHUM MO UX Mopyye-
HUI. U 3aTeM, B J1I060M cJiydae, 06Cy>K/1aeTcsl U YyTBepXKaeT-
ca Ha 3acefaHuu HabGuropaTesnbHoro coseTa. ExxerofHbli
epecMOTp 3TOH MOJUTHUKU TaKKe BXOJUT B PEry/sSPHYIO IO-
BeCcTKy JHs Ha6utoaTe/ibHOrO COBeTa.
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Kaxk nnpeaomasrorca 3apaun Komurera

I10 IIEPCOHAAUAM U BO3HATPAXKACHUAM

npuMeHuTeAbHO K HabAroaaTeapHOMY
COBETY MAAOTO U CpeAHEro OusHeca?

3a rpO3HBIM CJIOBOM «KOMMTET», IPUBBIYHBIM [JISl «00JIb-
1IMX» KOMIIAHUM, Ype3BbIYalHO BaXXHO PACCMOTpPEThb KJ4e-
BYI0 QYHKIIMIO, KOTOpas 3/leCb UMeeTCsl B BUAY. ITa QYyHKIUS
MOXKEeT OBbITh CBeJleHa K MPOCTOM MaKCUMe, K yOeXAeHHI0, YTO
«Iyduwass KOMnaHus 00/1CHA ynpasasimecs Ay4uumMu Ka-
dpamu».

OpHako 3TOT cioraH B pabote HabstopaTesbHOTO coBeTa
pacnajiaeTcsi Ha TpU 30HbI paboThl CoBeTa:

1. Pa6oTy c reHepa/ibHbIM JUPEKTOPOM.

2. Pa6oTy c Ton-MeHepKepaMy KOMIIaHHUU.

3. PaboTy c co6cTBeHHbIMU 4jeHaMyd Hab6uropaTesibHOTO
COBeTa.

Kakwue 3apauu pemraer
Ha0AroAaTeABHBIN COBET OTHOCHUTEABHO
T€HEPAABHOTO APEKTOPA KOMIIAHUM?

[eHepa/IbHBIA [JUPEKTOP HWJM YNPaBJSOLUNA GU3HECOM
Juist HabsiroiaTeIbHOTO COBETAa — 3TO IVIAaBHAs TOYKA MPUJIO-
»KeHus cuJl. Bce pewrenus HabutojaTeIbHOTO COBETA OTHOCHU-
TeJIbHO OM3Heca KOMIAHUHW TaK UM HHaye NMPOXOJAT yepe3
reHepajibHoro aupekrtopa. [IpakTuyecku Bcsi UHopMaLus
0 COCTOSIHUM GU3Heca, Ha OCHOBAaHUU KoTopoi HabsoaaTesnb-
HbIM COBET BbIpAbaThIBAET CBOU peElIeHUs], TaKKe MPOXOAUT
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yepe3 Hero. HabstozjaTesbHbIA COBET NPOBOJUT U3MEHEHUS
B KOMIIAHUH, 0Ka3bIBasl KKOHCTPYKTHUBHOE JlaBJieHHe» % Ha re-
HepaJIbHOT'O0 JUPEeKTOopa M 00sd3bIBasi €ro, B CBOK o4Yepejb,
nepeZaBaTh 3TO JAaBJIeHHE JaJjiblie MO CTPYKType — 4yepes
Hanpsi>KeHHbIe IJIaHbl, OIO/KETHI, CO3/JaHUEe CHUCTEMbl KOH-
TPOJIbHBIX TOKa3aTesiek 3G PEKTUBHOCTU, OOHOBJIEHUE MOTH-
BALIMOHHBIX CXEM U T.[.

[TosToMy 4ype3BbIYallHO Ba)XHO, YTOObI reHepaJsbHbIM JU-
PEKTOp MOHUMaJI 3Ty CBOK MUCCHIO U ObLJI CIOCOOEH KOHCTPYK-
TUBHO B3auWMo/ielicTBOoBaTb ¢ Hab6JutojjaTeJbHbIM COBETOM.
Beab 3aaHHbIN «posieBOM KOHQAUKT» Mexy HabsromaTesnnb-
HbIM COBETOM U I'eHepaJIbHbIM JJUPEKTOPOM U €CTb HEOOX0 U-
MoOe yCJI0BHe BbIPAOOTKHU ONTHUMAaJIbHBIX pellleHUH /11 pa3BU-
THUs GU3Heca.

KcTaTy, uMeHHO 3/1ech [1J1s1 HAaC npoJieraeT rpaHUla MEXAY
NOHATHUSMU «TeHepaJibHbIM JUPEKTOP» U «YIPABJSAIOILIUN».
«[eHepa/IbHBIA AUPEKTOP» — 3TO NMPOCTO 3PEKTUBHBIN Me-
HeJ/PKeP, KOTOPbIM CIOCOOGEH KJACCHO MNPOCTPOUTH paboTy
«BHU3», CO CBOMMM NOAYMHEHHBIMU. OJHAKO OMNbITa PabOThI
C BJIaJle/IblIaMH, C aKI[MOHEepPaMH y HEro MoXeT ObITb HeJJ0CTa-
TO4YHO. M B Halllell MpaKTHKe MHOTHE BIOJIHE MTPodecCHOHab-
HO HeIJIOXWE reHepaJibHble IUPEKTOpa Tepneau GUacko B KOM-
naHuax MCB, nockosibKy He ynaB/MBaJu TOHKOCTEW, BaXKHBIX
B [IOCTPOEHHM OTHOILEHUH C BJIaJie/IbIJaMH KOMITIAaHU M.

«YNnpaBJSoOIIMK» B 3TOM CMbICJIE — 3TO NTULA OOJIee BhI-
COKOTO0 noJieta. 3TO TOT »Ke IeHepasibHbli, KOTOPbIN YyXKe I0-
HsJI, 4YTO paboTa C BJjajJie/bllaMd — 3TO 0cobasi, He MeHee
CJI0’KHasl, 4eM paboTa C MeHe/KepaMu, 3a/ja4ya. M He mpocTo
MIOHSJI, HO U peajibHO 0CBOMJI HAayKy 3TOr0 B3aUMO/IeCTBUS.

OTTOro ¥ 1eHa ynpasJsOLUX Ha PbIHKE 3aMeTHO BhILIE,
4yeM I|eHa reHepaJIbHbIX.
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bEIBaroT AM CAyUan IPOTUBOAEHCTBUA
Ir€HEPAABHBIX AUPEKTOPOB
Ha0aropaTeapHOMY COBeTY?

K coxkasieHuto, BpeMsi oT BpeMeHU — Ja. 0CO6eHHO 3TO xa-
paKTepHO JJisl TexX cjy4daeB, koraa HaburogaTesbHbI COBET
BIIepBbIe CO3/aeTcd B JAeWcTByrwollerd komnaHuu MCB. T'ene-
pasibHbIE AUPEKTOPA B 3TOW CUTYaAL[MU MOTYT JOCTATOYHO PEB-
HUBO BOCIIPUHSATD MOSIBJIEHHE HAJl COOOM ellle 0JHOT'0 OpraHa,
pa3pbIBalOIEero MX HeNmoCpeACTBEHHbIM KOHTAKT C BJa/leJib-
1eM. A ec/iu reHepa/IbHbIA — CaM U3 BJIaJieJIbLieB, TO OH OYeHb
IJIOXO OTHOCHUTCS K /IaBJIEHHUIO Ha cebs1 M0 onpe/ieIeHUIO.

COOTBETCTBEHHO CTENEeHU 3TOW PEBHOCTH, KaXKAblM W3
JEUCTBYIOIIMX AUPEKTOPOB M OyJAeT NbITaTbCS BCTABJATH
«MaJIKA B KoJieca», MPOTUBOJeMCTBYS paboTe HabsarogaTesnsb-
Horo coBeTa. [l0aTOMy mJiIOTHOe OOlLieHHUE C TeHepaJbHbIMU
JUpPEeKTOpaMU Ha CTaJuu co3ZaHus HabusopaTesbHOTO coBe-
Ta, pa3’bsICHEHHWE UM CMbICJA Pa3BUTHUS CUCTEMbl KOpIOpa-
THBHOIO yIIpaBJIeHUs B OM3HeCe U UX COOCTBEHHOM pOJIH B ee
yCcrnelmHoM GYHKIIMOHUPOBAaHHWU UMEIOT 0CO60€e 3HaUYEHME.

[Ipumep u3 npakmuku

[eHepaabHbIL dupekmop amoll npou3800CMBEHHOU KOMNAHUU
npuxodua Ha kaxcdoe oyepedHoe 3acedaHue HabarwdamenbHoz20
cosema mak, Kak, no-8uduMoMmy, NpogpheccuoHa1bHble pa3eedquKu
npuxodssm Ha donpoc 8o 8paxceckom cmaHe. Cmousio 3adams emy
106011 8onpoc o yudpax, Kak oH HemedsAeHHO peazuposan: «A umo
8bl MeHs cnpawiusaeme? Bedb 6 «1C» ece amo ecmbw. A HUYe20 He
cKpblearo. 3atidume 8 npoepammy u nocmompumer». Omeem 6bii
YYMOoUKy J1yKas, NOCKOAbKY [eHepaibHblll NpeKpacHo 3HaJ, 4mo
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OCHO8BHOUl Bnadesey KomMnavuu cO8epuleHHO He 3azas0bleaem
8 amy npozpammy u 8oobuje nobausaemcs komnotomepa. A Hesa-
gucumbviM useHam HabawdamesnbHozo cogema HYHCHO 6bla0
CU/IHO NOCMapamauCcsi, Ymobbsl, pazobpaswiucb 8 demassix Ha-
CMPpOUKU NPO2PAMMbI, HAYYUMbCS YUMams ommyda OaHHbILe...

Ho yx ec/iv reHepaJibHOT'0 IUPEKTOPA He yAaeTcsl yoeauThb
Y C/leJlaThb ero CBOMM CON3HUKOM — 3HAYHUT, NPHUILJIO BpeMs
MEHSITh ero Ha yNnpaBJsiioliero. XoTs TOT U MOXKET CTOUTbD 4y-
TOYKY nogopoxe. M paboTa mo cMeHe reHepabHOTO JUPEKTO-
pa Ha ynpaBJsiollero, — MoXasjayi, oAHa U3 HauboJsiee TOHKUX
Y CJIOXKHBIX 33/1a4, peltaeMbix Ha6110jaTe/IbHbIM COBETOM.

B uem 3axarouaerca pabora
Ha0AroprareabHOro coBera
C TOII-MEHEAKEPAMU KOMITAHUN?

[Ipexxe Bcero, moJuepKHeM MPaABO KaXK/10T0 yIIpaBJsiolie-
ro, reHepaJIbHOTO AMPEKTOpPaA MOAOUPATh KOMaHy MeHe/Ke-
poB 1o cBoeMy BKycy. Ho BepHO Tak»e U TO, UTO U 3 PeKTUB-
HOCTb, U 6e30MMacCHOCTb OM3Heca BO MHOTOM 3aBHUCSAT OT 3TOU
KoMaH/bl. [[09TOMy, YTOObI OBITH YBEPEHHBIMU B 3alIUTE UH-
TEpPecoB aKIIMOHEPOB, BJa/ie/blieB OM3HECa, a TaKXKe B COOT-
BETCTBUM KaJ[pOBOT0 MOTEHI[MAJa CTPATErMH Pa3BUTHUSI KOM-
NaHUH, Bce MeHexxepbl ypoBHA [[] (ynpaBaswwmero) u I/l — 1
(To ecThb TON-MeHe/PKePhI, PYKOBOAWTENN OCHOBHBIX MO/pa3-
JleJleHW#) U3HavyaJlbHO MPOCMATPUBAIOTCS U YTBEPXKAAIOTCS
Ha6/iroaTe/IbHBIM COBETOM.

B xone noBcegHeBHOW paboThl HabustogaTesibHOrO coBeTa
MeHe/>Kepbl PEeTryIspHO MPUIJIALIATCA Ha 3acefaHus CoBeTa
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C JOKJIaJlaMH1 O COCTOSIHUM CBOEW 30Hbl OTBETCTBEHHOCTH HJIU
0 pellleHUHU NOCTaBJIEHHbIX NlepeJ] HUMU 33/ja4 pa3BUTHUA. Yie-
Hbl HabsromaTe1bHOrO coBeTa BpeMs OT BpEMeHHU MOCelialT
3acesaHud [IpaByiieHus, coBellaHWsA BHYTPU MOJApa3zeseHui
WJIM 3ace/laHus pabouyux rpyI, cobrupas BlleyaTIeHUsl O Ka-
yecTBe paboThl TEX UJIU UHBIX MEHE/PKEPOB.

[Ipy BceM yBake€HUH K COTPYJAHUKAM, IPOKUBIIUM C KOM-
NaHWel 3HaYMUTesJbHYI0 4acTb CBoel xu3Hu, HaburogaTesnb-
HbIM COBeT 06513aH NMOCTOSHHO UCXOAUTD U3 NPeJNO0JI0XKEHUS,
YTO Ha pbIHKE MOTYT JleHCTBOBaTh U elle 6osiee 3¢ PeKTUB-
Hble MeHe/Kephbl. B noucke Taknux MeHe/pKepoB OH PeryJsspHO
MOHUTOPHUT PBIHOK, IPUYEM JieJIaeTCqd 3TO He TOJIbKO B paM-
KaxX COOGCTBEHHOW OTpaCJM, HO U B APYrux chepax, rje MOryT
ObITb OOHAPYKEHBI JIy4lllMe NPAaKTUKU yIpaBJeHus], OsIBUB-
muecs B nocaenHee BpeMsa. U npucyrcrBue B Haburogarens-
HOM coBeTe He3aBUCUMMBIX JUPEKTOPOB OY€Hb CUJIBbHO [TOMO-
raeT 3Toi pabore.

Kaxkmue 3apaun pemraer
Ha0AropaTeABHBINA COBET
OTHOCUTEABHO COOCTBEHHBIX YACHOB?
BepHo An, uro HabAropareAbHbII
COBET AOAYKEH CaM 3a00TUTHCA
00 00OHOBAEHHMU CBOEr0 COCTABA?

Ja, 3TO npsAMad 3ajada Tex, KTO 3aHUMaeTCsa BOINPOCOM
0 NMepCOHANIUAX U MOTHUBALUAX. 3aMHTEPECOBAHBI JIK OHU IIPU
3TOM MeHATb caMux ceb64? [lo-paznomy. Ho Hag HUMM ecTb du-
rypa Ilpexncenarens HaburofaTesbHOTO COBeTa, 4Ybs NMpsMas
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3a/laya — UMETb ONTHUMAJIbHBIN AJis pellleHUs 3a7a4 aKIHuo-
HepoB (BJsazesblieB) coctaB CoBeTa. KpoMe Toro, co6paHue
aKIIMOHEPOB B JIIDOOW MOMEHT BIIpaBe NMOTPebOBaTh 3aMeHbI
Jaro60ro yieHa HabstoaTenbHOro coBeTa, BKJto4as ero [lpes-
ceJlaTeJIsl, a TakKe MoJiHoro pocnycka CoBeTa. Tak 4To MpocTo
TaK YCTPOUTb BEYHYIO CUHEKYPY U3 NpokuBaHusA B Haburoaa-
TeJIbHOM COBeTe He TakK-TO mpocTo. Oco6eHHO Ha MpeJnpus-
TUsx MCB, c ux oueHb BbICOKOW JIUHAMUYHOCTbHIO B Pa3BUTHH.

KoHe4yHO, HEKOTOPBIM HOHCEHCOM BBITJIAJUT TO, yTO Ha-
OJ1t0/IaTe/IbHBIA COBET caM pa3pabaThIiBaeT U KOHTPOJUPYET
MOTHUBAILIMOHHYIO CXEMY /1Jisl COOCTBEHHBIX yYaCTHUKOB. EIUH-
CTBEHHOE, YTO 3/IeCb MOXKHO CKa3aTh B 3alUTY — 3TO TO, YTO,
BO-TIEPBbIX, KaK MPABUJIO, OH ONMpPAETCs 3/leCh Ha peKOMeH/ja-
I[MU KOHCYJIbTAHTOB U «Iy4lliMe 06pa3ibi». Y, BO-BTOpbIX, —
4yTO caMoe 1aBHoe — Co6GpaHHe aKIMOHEPOB (COGCTBEHHHU-
KOB), KOTOPOMY JIOTUYHEE BCETO ObLJIO Obl ITUM 3aHSATHCS, KaK
MPaBUJIO, CHUCXOAHUT JIUILB JIO TOTO, YTO YyTBEPK/AAeT Ha CBOUX
3ace/laHUSX TMpeJBapUTEJSbHO pa3paboTaHHbIe AJs 3TOTO
IPOEKThl MOTHUBALMHU. | 0OUeHb HeYacTo CIOCOGHO BHIMIOJIHUTh
3Ty paboTy CaMOCTOSITEJbHO.

IToueMy MOMCKOM AyUILIIX MEHEAYKEPOB
3auuMaerca HaOAroAaTeAbHBIN
COBET, 4 HEe KaApPOBadA CAy>k0a 1 He
PEKPYTUHIOBAA KOMIIAHUA?

Hy, HaBepHOe, KpaliHe peJIKO MOXXHO HAaWTH B KOMIIAHHUSX
MCB kaapoBylo Cay»0y TaKOro YpOBHS, KOTOpasi 6Gblia Obl
CroCcoOHA a/leKBaTHO OLEHUTb KOMIETEHLUUHW WU MOTeHIHhas
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KaH/WAATOB Ha YIPaBJSIOLUX U MEeHEKEPOB BbICILIETO 3Be-
Ha. HemHoro Haliaetcsa HR-gupekTopoB (ake ecaiv cerofHsi
OHH Ha3bIBAIOT Ce6sl «TaJaHT-MeHeKepaMu»), KOTOpble Obl-
J1 Obl CIIOCOOHBI OLIEHUTb peasibHbIH NMpodeccuoHaTbHbIN
ypoBeHb GUHAHCOBOT'0 UJIM KOMMEPUYECKOTO AUPEKTOPA.

Ele 60J1ee BaXKHO, YTO 3/1eCb €CTh IBHbIA KOH(PJIUKT HH-
TepecoB. Eciu peub UJIeT 0 reHepaJibHOM AUPEKTOpe WU
yOpaBJISOIIEM, 3TO 3HAYUT, YTO PYKOBOJUTEJb KaJpPOBOU
CJIY>KOBbI JOJKEH NMoAOUPaTh cebe HayaJlbHUKA, YTO, KOHEYHO
’Ke, sIBJISIeTCS MOJIHOM OeccMbIC/vLEed. A eciu peyb HJET
0 Jpyrux TOIN-MeHeJXepaxX, Ha PYKOBOJAUTEJSI KaJpPOBOM
CJy>KO0BbI 6O0JIBILIOE JlaBJieHUe OYAyT OKa3blBaTb €ro JIMYHbIE
npejlouyTeHUss O TOM, KAKMMU JOJDKHBI OBITb UTPOKU B UX
ynpaBJieHYeCKOW KoMmaHJie. U 3Tu mnpejacTaB/ieHUsS MOTYT
CUJIBHO OT/JIMYAThCSl OT TOrO, YTO BAaXKHO aKIIMOHepaM, WU
Hab6utonaTeibHOMY COBETY, UJIM JlaXKe TeHEPAJIbHOMY JUPeK-
TOPY, KOTOPble 0ObIYHO B TAKUX CAyYasX OCYILECTBJSIOT MO-
MCK HOBBIX TOMNOB C 33Jlauell MPOBECTH CEpbe3Hble U3MEHe-
HUSI B KOMIIAHWHU.

W, KcTaTH, MMEHHO B CBSI3W C 3aJlayeld COXpaHEeHMs CTa-
OUJILHOCTU B Mpoliecce NMPOBeJeHUsl TYOOKUX HU3MeHeHUM
BeCbMa YacCTO BO3HUKAIOT CUTYaAllMH, B KOTOPbIX MEHEXKEPOB
KOMITaHUHU JIy4llle 10 N0CJeJHEr0 MOMEHTa Jiep>KaTh B HeBe-
JIEHUHW OTHOCUTEJIbHO TOTO, YTO FOTOBUTCS 3aMeHa TOr0 WJIU
VHOIO YJIeHa yIpaBJIeHYeCKOW KOMaH/[bl. A KaK MOKa3blBaeT
NpaKTHUKa, ec/id 006 3TOM HaMepeHUU y3HAIT PYKOBOAUTENH
KaZ[pOBOM CJy»KObl WJIM CIAY>KObl IepcoHasa, MHPopMaLus
NpaKTUYECKU MOMEHTA/JIbHO PACIpPOCTPAHAETCs 10 BCEM KOM-
NaHUM.

Yo ke KacaeTCcsa peKpPyTepOB U X3/JXaHTEPOB, TO B HEKO-
TOpbIX cay4dasix HabstofaTebHbIA COBET 00OpallaeTcs K HUM
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3a MOMOIIbI0 B MoJ6ope KaHAUJATOB, 0COOEHHO eC/U peydb
UJIeT O MPUILEJbHOM IMPUIVIAIEHUN TeX WU UHBIX U3BECT-
HbIX Ha PbIHKE MeHe/KepoB. DTH areHTCTBa IO ompejeJe-
HUIO PabOTaIOT B YCJOBHUSX CTPOTOM KOHOHUEHIMAJbHOCTH,
HMMEIOT XOpolire 6a3bl KAHAUAATOB, 00/1a1al0T HEO6XO0UMbI-
MU HaBbIKaMU NEPEroBOPOB M /IO MOCJEeJHE0 MOMEHTa MO-
TYyT He OTKPbIBaTh KaHAWJAaTaM MUMeHH 3akKaszuuka. OJHAKO
BBINIOJIHUTD «CJIENIOW» 3aKa3 B JyXe «HAWJAUTE HaM JIy4IlIero
KaHJUJaTa» OHU He BCerJa B COCTOSIHMH, a IOTOMY HX HC-
10J1b30BaHUe 3 PEeKTUBHO TOJILKO B C/Iy4yae OYeHb YeTKO CO-
CTaBJIEHHOT'O «TeX3aJaHHusI»,

Crour Au IpUBAEKATH
KOHCAATHHIOBBI€ KOMITAHUH
AAA TIOAOOpA YIIPABAAFOIIETO

U TOII-MEHEAYKEPOB?

Y KOHCaJITUHTOBBIX KOMIIAHUH B 3TOW paboTe eCTb CBOM
npeuMyinecTBa. Eciv oHM AaBHO paboOTalOT C BJaJie/IbI[aMH,
TO OOBIYHO XOPOILO 3HAIT GM3HEC, KOMIIAHUIO, ee KopIopa-
TUBHYIO KYJITYPY — H, COOTBETCTBEHHO, IOHUMAIOT HE TOJIb-
KO nMpo¢deccuoHa/ibHble, HO U «CTUJIMCTUYECKHE» TPeOOBaHUS
K JogsaM. Kpome Toro, npu noab6ope CrnenuaJucToB KOHCYJIb-
TAHTbI 3a4aCTyl0 6epyT Ha ceOs elle U QYHKIUIO aJjaTal[UH,
CONPOBOXEHUSI HOBOTO TOI-MeHe/Kepa B KOMIIAHUH, TIOMO-
rasi eMy GbICTpee BOHUTH B KypC JieJl, CIJIa)KMBasi 1IepOX0BaTO-
CTH, HEJJONOHMMAaHHs U TPOTHUBOpPEYMs, BO3HUKAIOIIME Ha
IEePBbIX MOpax, 06ecrnevyrBasg KaYeCTBEHHY 00pPaTHYIO CBA3b
0 MOTHUBAIMM U JUHAMHKE HOBOTO CreluanucTa ajas Ha6Jo-
JlaTeJIbHOTO COBETA.
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IToueMy, KpoMe ITOUCKA AYUIINX
nepcoHasnii, B HaGaropareabHOM
COBETE BCTAET BOIIPOC
0 BO3HArpaxAeHuAX? Beap cucrema
MOTHBAIIHA 00BIYHO HAXOAUTCA
B BEACHHUH I'€HEPAABHOTO AUPEKTOPA?

Tomy ecTb HeCKOJIBKO NpUYHUH. [lepBas U3 HUX — «0BEPSH,
HO npoBepsi». KoHeuHO, He06X0AUMO [0BEPATH IeHepabHO-
My JMPEKTOpPY U ero KoMaH/e (B IPOTUBHOM CJydyae UX HaZo
npocto MeHAITh). Ho He cieiyeT 3a6bIBaTh, YTO MEHEIKEPbl —
NPOCTO JIIOJU, U MHOTJA UM TPYJHO yJlep>KaTbCsl OT coOJ1a3Ha
HEMOTHUBUPOBAHHOrO MOJY4YeHUs] MpPeMUH WIU 0popMJIeHHUS
HENo/'beMHBIX JIJI1 KOMIAHUU «30JI0ThIX ApPaLIOTOBY.

KoHe4Ho, J1t060My reHepajbHOMY JAUPEKTOPY KaxKeTcs,
YTO eMy OYAET Jierdie ynpaBJisiTh, €CJIM OH CMOXET JJOOUTbCS
BBICOKOTO YPOBHS J,0X0/10B Jis1 cBoux TonoB. OgHako Habuito-
JlaTeJIbHbIM COBET KaK pa3 W J0JDKEH CAEepPKUBATb 3TO yOex-
JleHre B pa3yMHbIX paMKax, YTOObl OHO He HAaHOCHUJIO HeIo-
IpaBHUMOTO yuiep6a NpubbIILHOCTH 6U3Heca.

W3 3Toro, KOHe4YHO, He caefyeT, uTo HabtoaaTebHbIN co-
BET JOJKEH AYLINATD JII0Oble MOTUBALMOHHbBIE CXeMBbI JIJIS1 Me-
HeJ»KepoB, J00MBasiCh MOBBILIEHUS JOXOJ0B JJ151 BJaJ|e/IbLIEB.
Ero pelictBUTeNbHasa 3ajada — 00eCNeYUTb ONTHUMaJbHbIN
6as1aHc GUHAHCOBBIX UHTEPECOB COOCTBEHHUKOB (4yepes mo-
JlydeHHe UMHU Y/I0BJIETBOPSIOILETO UX YPOBHS JUBUJEH/OB)
U MeHe/KepoB (4Yepe3 MOJiyYeHHE HMMH >KeJIaeMOro ypOBHS
Jl0X0/10B NP BbINIOJIHEHUU YTBEPK/€HHBIX IIJIAaHOB).

Kpowme Toro, HabstonaTebHbIA COBET CA€AUT 32 TEM, YTO-
6bl U3MEeHEeHUs] B CTpaTeruyd HeMeJJIEeHHO CONPOBOXAAJIUCh
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COOTBETCTBYIOULIMM HM3MEHEHWEM B MOTHBAIIMOHHBIX CXeMax.
B npoTUBHOM cJiy4yae BCe HEOOXOJUMble CTpaTernyecKue ms-
MeHEeHHUSs TaK U OCTaHYTCs 6JIarUMU MOXKeJJaHUSIMH.

Oco6b1i BOIPOC — 3TO MOTHBALUA TeHepaJbHOTO AUpeK-
TOpa WJIM ynpasJstolero. O4eBUHO, YTO HU TON-MeHe/pKephl
HA (UHAHCOBAs, HU KaJpoBas CJHYXObl He JOJDKHBbI OBITh
B Kypce JieTajJled TOro, YTO U KakK MoJy4aeT reHepaJbHblU [u-
pPEeKTOp IpH JAOCTHKEHUHN pe3yJIbTaTOB, COIVIaCOBaHHbIX ¢ Ha-
6/11071aTeJIbHbIM COBETOM B KOHTPAaKTe U B TEKYIIUX IJIaHO-
BbIX 3aZjaHusAX. [loaToMy TeMa KOHTpaKTa C reHepaJjibHbIM
JUPeKTOpoM, GOpM U CIOCOOOB €ero MOTHUBALIUM — 3TO OYEHb
cnenuasbHas 3aja4a HabsironateibHOro coBeTa.

[Ipumep u3 npakmuku

Ilocsae doseux u Hacmouyuswlx ybexcdeHutl Habarodamesnw-
HO020 co8ema 6 me4eHue no4ymu 08yx Jiem 00UH U3 €08.1a0enbles
cepsucHoll Komnanuu, 3aHumaswuii no3uyuro [eHeparsHo2o du-
peKkmopa, HaKoHeY co21acu/csl C meM, Y¥mo emy Jy4ule 6bl10 bl
yace omolimu om onepamugHo20 ynpasaeHusi U neped8uHymuCsi
Ha nocmosiHHyw pabomy 8 HabiawdamenvHblli cosem. Ha no-
g8ecmky OHs1 ecmaJsi 80npoc 06 ONMUMAIbHOM CnOcobe peaausa-
yuu 3moeo peweHusi. B pesyiomame cepbe3Hbix JUCKyccull 4je-
Hbl HabrwdamesabHo20 cogema co2Adcuauch 8 moM, Ymo 0/
HadedxcHoll nepedayu 6u3Heca 8 pyku HAeMHo20 Ynpasasarwezo
HY}CHO, npexcde 8ce20, Cepbe3H0 YKpenums «CmaHoeol xpebem»
KomnaHuu — komaHdy MeHeddcepos 8vicuiezo 38eHa. /[la euje
u npedsapumesibHO do6UMbCS 60abWell MoYHOCMU U 6bICMpO-
Mbl NOSI8/EHUS yNPABIeHYeCKOU om4emHocmu.

IIpuwiocs deasxcdbl, ¢ UHMEPBA/IOM 8 N0/1200A, NOMEHIMb
¢uHaHcosblx dupekmopos, 00uH pa3 pykosodumessi Ka0po8o20
denapmameHma U cepbesHO YKpenums cocmag MeHeoxHcepos
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KomMmepyecko2o dusu3uoHa. I[louck, nod6op u epawusaHue
amux Hosblx /t0dell 8 KomnaHuto 8 coBOKynHOCmMu 3aHsAU OKO-
/10 200a. /luwb nocsae amozo HabawdamenvHbilli cogem coaaa-
CUJ/ICsl € meM, Ymo menepb MONXCHO 8CePbe3 HAYUHAMb NOUCKU
HaemHoz20 Ynpasasitowezo. U umo, dadice 8 cayuae nep8ozo Hey-
dauyHoz20 nod6opa kaHAudamypwvl, 8bICMPOEHHbIU KOCMSK Me-
Heducepos pupmbl He dacm 6uU3Hecy pa3eaaumbyCsl.

Kto B HaOAroAaTEABHOM COBETE AOAYKEH
3aHUMATBCA 3TUMU BOIIPOCAMU?

Bce HopMaTHUBHbIE JOKYMEHTHI /51 «IITaTHbIX» COBETOB
JIUPEKTOPOB «OOJIBIINX» KOMIAHUM JAPYKHO PEKOMEHAYIOT
3/1leCb NPU BO3MOXKHOCTHU IOJIHOCTbIO pOPMHUPOBATH COCTAaB
KoMuTeTa no kazpamM M Bo3Harpax/JeHusaM u3 HezaBucuMbIx
JUPEKTOpOB. B ciyyasax, korga 3To HeBOo3MOXxHO, He3saBucu-
MBbIH JUPEKTOP J0JKEH XOTS1 ObI BO3IJIABJASTH 3Ty paboTy.

[IpakTuKa MOKa3bIBaeT, YTO XOPOLIMM KypaTOPOM 3TOTO
HanpaBJseHus1 oT Ha6JiojaTesIbHOTO COBETA B KOMIIAHUSX Ma-
JIOTO M CpeJIHEero pa3Mepa MOXKeT ObITh YeJIOBEK C OTIbITOM pa-
60ThI reHepaJbHbIM JUPEKTOPOM, UTOOBI OH MOT' OCTaBUTh
ce6s1 Ha MeCTO TOIN-MeHEe/>KEPOB U OLleHUTb, HACKOJIbKO MOTH-
BallMOHHAsA CUCTeMa, peAJjaraeMas HabutogaTeibHBIM cOBe-
TOM, HalleJIMBAeT UX Ha JOCTUKEHHUe pe3yJibTaTa.

Jlyquiue kadpul pewaiom sce...




15. OHUEHKA PABOTDbDI
HABAFOAATEABHOI'O
COBETA

Onenka paboTsI
Ha0AropaTeapbHOrO coBeta —
3TO 00BIYHAA IIPAKTUKA?

Jla, aTo Tak. X0Tsl, MOXKET ObITh, U HE CTOJIb JaBHAA. Takas
OleHKa HayaJsla aKTUBHO PacIpOCTPaHATBHCA TOJBKO € 90-X IT.
XX Beka. BriepBble ujes camMoOLleHKU mosiBUJacb B 1994 r.
B A0KJaZle HaumoHanbHOM accoualui KOPINOPaTUBHbIX JIU-
pexTopoB CIIA. Ho ceroziHs, Kak 0Ka3bIBalOT ONPOCHI, TAKYIO
OLEHKY peryJispHO NPOBOJAT NPAKTHYECKU BCe aMepHUKaH-
CKHe KOMIIAHUU U 0K0JI0 70% pOCCUUCKUX MyOJIUYHBIX KOM-
naHui. YTo, no-BUAMMOMY, TOBOPUT O HECOMHEHHOM I0Jib3€e
3TOM NpoLeAypbl.
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Ko 1 xak ouenuBaer pabory
Ha0AropraTeAbHOTO coBeTa?

EcTb IBa OCHOBHBIX ClieHapHsl OLlEHKHU.

[To nepBoMy U3 HUX, YieHbl HabsroAaTesIbHOrO COBETA CaMU
B KOHIIe T0/ia OIeHUBAIOT pe3y/ibTaThbl paboThl COBETA B 1I€JI0M,
ero KoMuTeTOoB (HampaB/ieHHH paboTbl) IO OTAEJTbHOCTH,
a TaKXKe CBOI0 COOGCTBEHHYIO paboTy. [l/isl 3TOro UCMOJIb3YITCS
crieljMasibHble OMPOCHUKHU. BapuaHTOB ONPOCHUKA U METOIUKH
aHa/IM3a /11 CaMOOLeHKH paboThl HaburojaTe/IbHbIX COBETOB
CYIECTBYET MHOECTBO.

[Io BTOpoMy BapHaHTYy, [/l OLleHKH paboThl Habusroga-
TEJIbHOTO COBeTa MPUIJIALIAITCA CTOPOHHUE JIUIA UJTH Op-
raHu3alluy, KaK MpaBUJIO0 — KOHCAJTUHTOBble. OHU TaKKe
NPOBOJASAT OL[EHKY HAa OCHOBAHUH CBOUX ONPOCHHUKOB WJIH
WHTEPBbIO, UHOT/IA COBMelasi 06e 3TU MeTOJUKU. Ucnoib-
3YIOTCSI TaKXe U MeTOJbl U3y4yeHUsI 06'beKTUBHOU UHOp-
MalU¥ — MOBECTOK JIHSI U MPOTOKOJIOB 3acelaHUH, BbIpabo-
TaHHbIX W YTBepXJeHHbIXx Hab6JofaTe/bHbIM COBETOM
JIOKYMEHTOB U T.II.

Pa3zBe MOryT CaMu y4aCTHUKHU
00 BbEKTUBHO OLIEHUTH Ce0A
U CBOIO paboTy?

Bormnpoc 3ToT, KOHe4HO, 3akoHOMepeH. TeM He MeHee, TpakK-
THKa [0Ka3aJa, YTO caMoolleHKa paboThl HabofaTe bHbIX
COBETOB 4Ype3BbIYaWHO IOJIe3Ha, a ee Pe3yJIbTATbl XOPOILIO
CTUMYJIUPYIOT YYAaCTHUKOB U CIOCOGCTBYIOT ONTUMHU3AIUU
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pa6oTel HabsitopaTenbHoro copeta. B To »xe BpeMs KOMIIaHU-
sIM PEKOMEH/IYeTCSl He peXke YeM OJJMH pa3 B TPU rojia MpoBo-
JIUThb OLIEHKY CTOPOHHHUMH, HE3aBHCHMbIMHU KOMIAHUSMHU.
U B mocsieiHYE TOABI YAEAbHBIN BeC HE3aBUCHUMBbIX OIIEHOK pa-
60Tbl HabJto/1aTeIbHbIX COBETOB SIBHO YBEJTUYMBAETCS.

Kaxkyro moAb3y MO>KHO 13BA€YD
U3 TAKUX OIICHOK?

Xopo1io npoBeJeHHast olleHKa pa6oTel HabtogaTeibHOTO
COBETA, HEBAXKHO, BHEIIHAS WM BHYTPEHHss, BCer/a 3acTaB-
JISleT 3a/[yMaThCsl.

B cnyvasix caMooLeHKH, Ipex/e Bcero, 6pocalTcs B IJ1asa
pacxoXKJjeHUsI MeX/ly CO6CTBEHHBIMU OIleHKAaMH U OIleHKaMHU
JPpyTrUX 4J€HOB WU — CpPeJHEeB3BelleHHOM OLleHKOU. AHaJIN3
TaKUX CJly4aeB IOMOraeT 3a6J1aroBpeMeHHO ONpeJieIUTh IPo-
6/1eMHble 30HbI B paboTe HabJto1aTesIbHOTO COBETA, BCKPBITh
HesIBHbIE ellle BONPOChl, TOYHEE ONpeJieIUTh LieJIU U IPUOPU-
TeTbl pabOThl, UHTEPEChl AKIIMOHEPOB, Pa3obpaThcs C COO-
CTBEHHBIMH LIEHHOCTSIMH.

BecbMa HHGOpPMATUBHBI TaKXKe CpPAaBHEHUS OLEHOK, MOJIy-
YeHHbBIX B IJAHHOM U B npe/iblyiieM roay. OHM OTYET/IMBO MO-
Ka3blBAalOT JUHAMUKy pa3BuTus HabsrofaTesbHOTO COBETa,
0603Ha4yalOT 30HBI, I[Jle IBHO HaMeTWJIC NMpOrpecc WU Ije
HeT OTYeTJIMBOMN JJUHAMUKU U3MEeHEeHUH.

O1eHKH 4acTo MOKa3bIBalOT, I/le BO3HUKAIOT 30Hbl HeJ0-
CTaTOYHOM KOMIIETEHIMH, U, B CONIOCTaBJIEHNUHU CO CTpaTerven
pa3BUTHUA KOMIIAHMHM, 0603HAYalOT, KAaKOro poja ClelHasu-
CTOB Ha JJaHHOM 3TaIlle Iiejiecoobpa3Ho npuBjekaTb B Habuto-
JlaTeJIbHbIN COBET.
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IIpumep u3 npakmuku

OyeHka, nposedeHHAas camMocmosimeabHO 8 nepavlll pa3 no
pe3ysnbmamam nepgozo 2oda pabomsl HabarwodamenvbHoz2o co-
gema ezo y4acmHukamu — 08yMsl co8/.1adeabyamMu U 0OHUM
Hezasucumbvim dupekmopom, ydusuaa ecex. Hukmo He Moz
u nodymams, ymo y 4saeHos Cogema 8 oyeHke makozo 60.1b-
Wwo20 Ko/uvyecmed 80hpoco8 NO Makomy 6OAbWOMY Kpyey
mem oKaxcymcsi cmoJib noasipHle nosuyuu. Takoe pacxodxcoe-
Hue MHeHUll U OYyeHOK 3acmasu/o 3adyMamuvcsi HA0 mem, Ha
0ocHoge kakol uH@popmayuu yieHbl HabarodameavHoz2o cosge-
ma ¢opmupyrom ceoe npedcmassieHue o cumyayuu. Becb no-
caedyrwuli 200 npogoduiacs ycuieHHass paboma no om.aad-
Ke U onmumu3ayuu UCMOYHUKO8 UH@OpMAYyuuU, ¢ NOMOUbIO
komopbwix HabsawdamenbHblli cogsem cmpous €80 KApmuHy
Mupa.

Pe3ynbemamuwl oyeHku caedyouje2o 200a NokazaJu, 4ymo ycu-
J1US1 6b11U hoMpa4eHbsl He HanpacHo. CmeneHb coenadeHusl MHe-
Hull 0 npoucxodaujem y yaeHos HabarodameabHoz2o cogema cy-
WecmeeHHO 803poca.

Bom mosbko menepb oyeHka nokas3ana, ymo OHU OpPYHCHO
ObL1U HeA0B80bHBI COCMOSIHUEM pabombl co cmpamezuel...

B nesoM cuuTaeTcs, YTO pery/spHasi OLieHKa CI0Co6-
CTBYET:

e [loBblilIeHUIO CO6CTBEHHOU 3P PeKkTUBHOCTH paboThl Ha-
6JII0aTeJbHOr0 COBETa.

e Jlyymieil c6ajlaHCUPOBAHHOCTH cocTaBa HabusrogaTesb-
HOTO COBETA M0 KOMIIETEHI[HSIM.

» YKpemnJieHHI0 JOBEPHs aKIIMOHEPOB U MHBECTOPOB K Ha-
6J/110/jaTeJIbHOMY COBETY U KOMIIAaHUU B LI€JIOM.
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e YnyduieHuio B3auMoziecTBusi HabrofgaTesbHOTO coBe-
Ta U MeHeP)KMeHTa KOMIIaHHUU.

e ®opMupoBaHU0 3PPEeKTUBHOM MOTHUBALMU PabOThI
yjeHoB HabstonaTeibHOTrO COBETA.

K10 3aHnMaeTca aHaAnu3oM
PE3yABTATOB OIIPOCOB
U BBIPAOOTKON PEKOMEHAAIINI?

Eciu npoBoju/iack caMoolieHKa, 06pabOTKy M aHAJIU3 pe-
3yJIbTATOB JIy4llle TOPYYUTh 0JHOMY U3 He3aBUCHUMBIX AUpEK-
TOPOB, a ellje Jy4yllle — CTOPOHHEeH aHaJIMTUYeCKOUN (KOoHcas-
THUHTOBOM) KOMIAHUU, 3HAKOMOW C TeMOH KOpPNOpPaTUBHOTO
yIpaBJieHUs.

B ciiydae onpoca cTOpoOHHeM opraHu3anyei Takoro BoIpo-
ca He BO3HHUKaeT. XOTs 00513aTeJIbHO Ha/l0 HACTAaUBaTh Ha MPO-
BeJleHUH CPaBHUTEJbHOTO aHa/IM3a C ONPOCAMH MPeAbIAYLUX
epUO/I0B.

M o
C KeM 00CYy>XKAQArOTC
Pe3yABTATHI OLIEHKHU?

Pe3ysnbTaThl olieHKU paboThl HabstogaTeibHOTO COBETA —
He TOT MaTepuaJi, KOTOPbIM HAJl0 IMPOKO MUAPUTh UJIHU 06-
Cy’/aTb Ny6snyHo. Hanbosibias noJsib3a NpoOUCXOAUT, KOrja
3TH pe3yJIbTaThbl 006CyxJaTca caMuM HaburofaTebHBIM CO-
BETOM, KOTOPbIH /lejlaeT Ha OCHOBAHUHU 0OCYX/leHHUs CBOU Op-
raHM3alMOHHbIe BbIBOJAbL. OT4YeT 06 OlleHKEe M pe3yJbTaTax
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006Cyk/leHUsl, HECOMHEHHO, JOCTylleH TaKXe U aKLHOHepaM
(Bs1afiesibllaM) KOMITAaHUH, KOTOPbIE, BIPOYEM, B CIydyae MaJio-
ro U cpeJiHero 6u3Heca, yallje BCero CaMu U SIBJISIIOTCS y4acT-
HUKaMU 0JJ06HbBIX OMIPOCOB.

Tem He MeHee, yIOMUHaHKE B r0l0BOM OTYeTe KOMIAHUU
0 INpOBeJleHUU OLleHKU paboThl HabsropaTesbHOTO COBETa,
B TOM WJIKU UHOM 00'beMe, Oy/leT CIOCOOCTBOBATH MOBBILIEHUIO
penyTauuu KOMIAaHUU. Y XOTS, B COOTBETCTBUU C peKOMeH/ja-
USMUA MEXJYHapoJAHOW MPAaKTUKHA KOPIMOPATUBHOIO yHpaB-
JIeHWs], KOMIIaHWSA He 006s13aHa pacKpblBaTb KaKue-JH00 pe-
3yJIbTAaTbl TAaKOW OLleHKH, B TOJOBOM OTYeTe JOCTAaTOYHO
OTPaHUYUTLCS YKa3aHUEM IieJiell OlLleHKH, 061ell uHpopma-
IMel 0 ee METOAMKE U O TOM, KEM U KOT/ia pacCMaTPUBaJIUCh
pe3y/ibTaThbl OLlEHKHU.

Haéa100ameavwHblil cogem cyem J106um...




16. OIITUMAABHBIN COCTAB
HABAFOAATEABHOT O
COBETA.
N3MEHEHUA COCTABA

Emre pas — xaxoBa onTuMaAsbHaA

yncaeHHOCTh HabAroaareapHOTO

COBETA AAA IIPEATIPUATHI MAAOTO
U CpeAHero OusHeca?

Jna npepnpusatuit MCB He cyliecTByeT KakUX-J1160 3aKo-
HOZATEJIbHbIX HOPMAaTHUBOB OTHOCHUTEJIbHO KOJIMYECTBA 4Je-
HOB Hab6ustogaTesbHOro coBeTa. 3/leCb MOJIHOCTbIO paboTaeT
JIOTHKA 3/JpaBOro CMbICJIA.

[lostomy, cnenysa npunpuny Oxkkama — «He ymHoOXaThb
CYLUHOCTU 6€e3 HeoOXOAMMOCTU» — Mbl Obl MPEATIOI0KHUIIH,
yT0 pa3mep HabsrogaTessbHOTO coBeTA JJisl NPeANPUSATHH Ma-
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JIOTO U cpeJiHero 6u3Heca JI0DKeH ObITb OTHOCUTEJIbHO He-
60JIbLIMM — TPH, ISITh, MAKCUMYM — CeMb 4eJioBeK. U To, ec-
JIU 3TO yKe — «60oJiblIas cpeJHASI» KOMIaHusl. Pa3yMHO XOTs
Obl Ha MepPBbIX NMOpPaAX CBECTHU KOJIMYECTBO 4jieHOB Habustoga-
TEJbHOTO COBeTa K MHUHUMYyMY. Bo-mepBbIX, B HOpMaJbHOM
OH3Hece Bcerjia NPUHITO MUHUMH3UPOBATh TPAThl, a YieHaM
Habsto1aTeIbHOTO COBeTa MOJIOXKEHO MIaTHUTbh. Kpome Toro,
BCerga BepHa MocaoBUIla — «CKOJIBKO TOJIOB, CTOJIBKO
¥ yMOB». 1 B 3TOM CcMbICJIe, KOHEYHO, XOTeJI0Ch Obl YMOB I10-
6oJIbllle, HO BeJib CThb ellle 33/ia4a UX KOOPAHWHALIMU U yIIpaB-
JIeHUSI MMHU. A BOT 3TO KakK pa3 odeHb HemnpocTo. [losTomy,
ONSAITh Ke, HauaTh TPEHUPOBATHCA B IMpOLeccax yrnpaBJieHUs
HaGsto1aTe/IbHBIM COBETOM >KeJlaTeJIbHO C MUHMMYyMa y4acT-
HUKOB U PACIIUPSATh UX COCTAB C OMBITOM.

B03MOXXHbII MHUHHUMYM Y4YaCTHUKOB — MpPU HAJIHUYUH,
NpeAIoJIoXKUM, OJJHOT'O BJIaJlesiblla, 3TO — JiBa yesioBeka. Ho,
KaK FTOBOPHUT HayKa IICUXOJIOTHS, MEXAY ABYMS U TPeMs y4acT-
HUKaMHU COBMECTHOU pabOThl €CTh NPUHLUIINATbHBIE PA3JIU-
yus. /lBa yyaCcTHHUKA ropas3/io 6bICTpee MPUXOAAT K eJUHOMY
MHeHU10. Ho ec/iM oMH M3 HUX IICUXOJIOTUYECKU CUJIbHEe, OH
BCKOpE HAauMHAaeT JOMUHUPOBATbH B OOCYXK/JEHUSX, U JUAJIOT
npomnajaet. ¥, Ha060poT, ec/i OTHOLIEHUSI HAaYMHAIOT pa3BU-
BaTbCsl M0 MPHUHIUIY «HUKTO He XOTeJ YCTYNaTb», JesiTesb-
HocTb HabsrofaTesibHOTO coBeTa ObICTPO 3aXOAUT B TYIHUK.
PaGoTaeT 3aKOH «OJWH YeJIOBEK — OJHH roJyioc». [lo3unuu He
CABUTAlOTCA C MecTa. PelieHus1 He MpUHUMaKTCs. COBeT Kak
pabouyuii oprat nepecraeT UMeThb CMbICJI.

[loaToMy Tpu 4YesioBeKa, MO-BUAUMOMY, ONTHUMaJbHBIN
pasMep /i HadyaJbHOTO ¢dopmaTa HabsrogaTeibHOTO CoBe-
Ta, T/le MOXXHO OTPaboTaTh OCHOBHbIE TEXHOJIOTUU U JOKa-
3aTh M0OJIb3y CaMOro 3TOro opraHa. Tpu 4yesioBeka — HOBOE
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Ka4yecTBO. 3/leCb BCEr/Jia MOXHO NPUHATH pellleH’e 10 NPUH-
qUny 60JbIIMHCTBA royiocoB. Ta e Hayka MCHUX0JI0TUS TOBO-
PUT O TOM, UYTO UMEHHO C TpeX YeJIOBeK HauyhHaeTCs rpynna
Y peasibHble POLeCChbl TPYyNNOBOr0 B3aUMOAENCTBHUSA. A KOH-
GJIMKTOIOTH A,00aBJSAIOT K 3TOMY, YTO B I'PyIIle U3 TPeX ye-
JIOBEK HaMHOT'0 CJI0KHee «I0CCOPUThCA HaBcerga». OcobeH-
HO — J106aBUM OT cebs1 — ec/id OJJUH U3 3TUX Tpex — Hesa-
BUCHMMBbIN 4ieH HabiogaTesbHOrO coBeTa.

PasMmep «Tpu» Xopoli, ecau
BJajesbleB ABoe. Toraa Tpe-
THUH 006g3aTeJbHO JOJDKEH
O6bITb HeszaBUCHUMBIM 4jieHOM,
M ero rjaBHasd QyHKOUAA —
ObITb MOJEPATOPOM, MOCPES-

Jlodu yueu1uzoeaHHvle
ecezda delicmeyrom
yepe3 nocpedHUKa,

€ KOmopbIM 06e CMOpOoHbI

noddepoicusaiom
dpysicecKue OmHouleHusl.
B cayuae omkaza HUKmMo —
HU Mmbl, HU dpyzas
CMOpOHQA, HU NOCPEedHUK —
He mepsiem Auya.

Kumatlickuii npomokos
— u3 kHueu /[cetimca Knasena
«bsaazopoduwlii [lom»

HUKOM MEX/y pasIuyarlnu-
MHCSl BUIEHUSMHU BJ1a/leJIbLIEB.
OH [0o/DKeH 3JIMMUHHUPOBATh
KOHQJIMKTBI U CBOJIUTh Pa3HO-
rJIacusl K «o61eMy 3HaMeHaTe-
Jio». UYTo He HCKJIIOYaeT, KO-
HEeYHO, oO0oraiieHus 3TOro
«00IIero 3aHaMeHaTeJIsI» CBOEH
TOYKOM 3peHHs, CBOUM OIlbl-
TOM U B3IJIJaMH.

Ecin Biagenen 6u3Heca
OJIMH, EMY MOTYT ObITh I0JIE3-

HbI IBa He3aBUCUMBIX AHWpPEKTOpA C pa3HOU crelndaan3aluei.
Ho 3To — B TOM ciy4ae, ecjiv 3TOT BJajiesiel] ;0 CUX MOp Mpo-
JloJKaeT caM yInpaBJisiTb CBOUM JI€JIOM.

OpHaKo ecJy B KOMIAHUM YXKe MOsSBUJICS YIPABJSIOLUUH,
TO JIY4IIMM BapHaHTOM cocTaBa HabusiojaTesbHOro coBeTa
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OyZeT BJajesel] — ynpaBJsooluil — He3aBUCUMBIN JUpeK-
Top. [Ipuyem HesaBucUMBIN 3/1ech CKOpee NOJIe3eH C KoMIle-
TeHI|Mel yIpaBJeHLd WJIM KOHCYJbTAaHTA IO YIpPaBJIEHMUIO,
MMEIOLIero ONBbIT INOCTAaHOBKU CUCTEMbI KOPHNOPATHUBHOIO
yIpaBJIeHUs C HyJIsl.

Ecau HabnropaTenbHbI COBET HA 3TOM YpPOBHE YCTOUT
U JIOKQXXeT CBOI0 KU3HEeCIIOCOOHOCTb U HeOOXOAMMOCTh IS
OpraHM3al MM, TO [0 Mepe pa3BUTUs OU3Heca, ero pasmep Mo-
KeT YBeJMYMBATbCA [0 NATU 4YesIOBEK, B pexuMme Tpoe —
«CBOUX», 1Ba — «HE3aBUCHUMBIX», UJI1 — HA00OPOT.

Pacmiupenue Hab6usropaTenbHOro coBeTta A0 7 4eslOBeEK
WJIM UCXOJHOEe CO3/laHue ero B TaKOM pa3Mepe Iiesiecoobpas-
HO, C Hallled TOYKU 3peHus, JIUIIb B TOM CJIy4dae, eCJIM YUCJI0
COBJIa/le/IbIIEB PAaBHO UJIM 60JIblie TpeX yesoBeK. Toraa, pasy-
MeeTCs, ’KU3HeCIIOCOOHOM 0CTaeTcs JIMLIb CXeMa «COBJIa/ieb-
IbI» + «YNPaBJALIMI» (€C/M TOJBKO OH He OJJMUH U3 COBJa-
JleJIbLieB) + «He3aBUCHUMble» (Ha BCe OCTABLIMECS MO3ULIUU).

A UTO TOBOPAT O YNCACHHOCTH
Ha0AropaTeABHBIX COBETOB
3aKOHOAATEABCTBA
AAA «OOABIIINX» KOMITAHUMI?

B 60/bIIMHCTBE CTpaH, B TOM YUCJE U y HAC, AJis OTKPHI-
TBIX aKLJMOHEPHBIX 0611eCTB KOJIMYeCTBeHHbIN cocTaB CoBeTa
JUPEKTOPOB »KEeCTKO OIlpeJessaeTcsd 3aKOHOAATeJbHO. Tak,
B COOTBETCTBUHU C 3aKOHOM'3, KosinuecTBeHHbIHN cocTaB CoBe-
Ta JAUPEKTOPOB aKLMOHEPHOTO 06LiecTBa JO/HKeH ObITb He
MeHee 5 4ieHOB. Eciu akumoHepoB B koMmnaHuu 6osee 1000,
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TOo B COBeTe AUPEKTOPOB JIOPKHO ObITh HE MeHee 7 UYJIEHOB,
a ecsy akpoHepoB 6oJsiee 10 000 — To He MeHee 9.

B 3akoHoAaTesbCTBe [epMaHUU TaKXKe yCTaHABJIWBAETCS
»KeCTKasl CBsI3b MeX/Jy pa3MepaMy OU3Heca KOMIAHHUU U KO-
Jin4ecTBOM 4j1eHOB CoBeTa AUPEKTOPOB. 3/1eCh YUCJIO YJIEHOB
006513aTeJIbHO JIO/DKHO OBbITh KPaTHO TPEM U 3aBUCHUT OT pas-
MepOB YCTaBHOTO KanuTaja KOMIaHUHU.

Ectpb A orpanuuenue
110 MAKCUMAABHOMY
KOAMYECTBY YACHOB

Ha0AroaaTeabHOrO coBeTa?

HaM He BcTpeyasMch Takve OrpaHUYEHUs Ha 3aKOHOJa-
TeJIbHOM ypoBHe. Cyzs MO BCeMy, €C/Id KTO-TO N0 KaKUM-TO
NpUYMHAM 3axo4yeT NpeBpaTuThb HabusrogaTesbHbIM COBET
B «KOJIX03», EMYy HUUYTO He IIOMellaeT 3TO cAenaTb. OueBUAHO
IpU 3TOM, YTO TAKOe pelleHHe OyJeT CUJIbHO 3aTPaTHBIM, U B
3TOM CMbICJIEe IPOTUBOPEYUTh UHTEpPECAaM Pa3BUTHS OU3Heca.
K ToMy ke oHO 6ygeT HeapPeKTUBHBIM, TOCKOJIbKY «KOJIX03»
CIOCO6EeH roJI0CoBaTh, HO He CIIOCOOeH BblpabaThIlBaTh XOPO-
IMe pelleHUsl.

[lo-BuaMMOMy, 3TO BcCe O6OJibllle NMOHUMAKT MW Ipak-
TUKU. Kak 0TMeyalT aHaJMTHUKH, B MOCJAeJHUE TOJbl Ha-
6J1t0/1aeTca yCTOMYMBas TEHJEeHLUs K COKpalLeHUI0 cpeiHel
YUCJIEHHOCTU AUPEKTOpoB: Tak, B 1993—2003 rr. y amepu-
KaHCKHMX KOpIopalui, aKIiMd KOTOPbIX BXOASAT B GOHIOBBIN
nHjgekc S&P 500, aToT noka3saTesib cHU3MJICcA ¢ 14 go 11 yge-
JIOBEK.
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[Ipu aTOM ecnu gaxke 6erjio MOJMCTaThb rOJ0Bble OTYEThI
KPYNHENIIMX MUPOBbIX U POCCUHCKHUX KOMIIAHUH, TO MOX-
HO JIETKO y0eauTbCs, YTO YUCa0 4ieHOB COBETOB JUPEKTO-
pPOB B HUX peJiKo npeBbiliaeT 9—12 yesnoBek (cM. [Ipusioxe-
Hue 1).

[ToagTBEPK/JAIOT 11€71€CO000PA3ZHOCTb OTPAHUYEHUHN B KOJIU-
yecTBe JUPEKTOPOB U TeOpeTUYeCKHe HCCJie[J0BaHUs, KOTO-
pble J0Ka3aJii, HallpuMep, YTO rpynmna pasmepoM 6oJiee Baj-
[[aTH 4YeJIOBEK mepecTaeT paboratbh 3dpdektuBHo.'* U 4yTO
JII060€e YUCTIeHHOE YBeJMYeHue Ipynibl CBEPX 3TOr0 Npejesa
NPUBOJUT TOJIBKO K CHMXKEHUIO OTJA4YU OT KaXKAOr0 OTZeJsb-
HOTO ee YYaCTHHUKa.

[TosaTromy HabusrogaTesbHble COBETbl pa3MepoM 6oJiblie
JIBaJILlaTU YeJIOBEK MOTYT ObITh HY»KHbI, I0-BUUMOMY, TOJIb-
KO M3 COOOpaKeHU! MpecTrkKa.

Tak KTO OIITUMAAEH AAS YACHCTBA
B HabOAropaTeAbLHOM coBeTe
C KAa4eCTBEHHOU TOYKH 3PEHUA?

dddexTUBHOCTBL paboThl Habst01aTE/IBHOTO COBETA OYEHD
BO MHOI'OM 3aBUCHUT OT TOI'0, KOTO UMEHHO BJIa/ieJiblibl KOMIIa-
HUM NOCYMUTAIOT HY>KHBIM IIPUIVIACUTDb B €T0 COCTaB. 3/1eCh HeT
O6LIMX PeLenToB, 3a UCKJIIOYEHUEM TOr0, YTO COOCTBEHHUKU
JI0JKHBI ONIpeJie/INTh, KaKasi UMEHHO KOMIIEeTeHIUsI Oy/1eT sB-
JIATHCS KJIIOUEeBOU /1J1s1 KOMIIAHUY, [JIS1 ee pbIBKA B pa3BUTHUU
Ha NpeJCTOALMN IepUO/,.

JlJ1s1 KOro-To 3TO MOXKeT GbITh TeMa OTHOLIEHUH C MOCTaB-
muKamMu. Tak, HampuMep, 6blJIO Yy HAc B CUTyalUH, Korja
YCIIeIHO pacTyLXil 6U3HeC BAPYT CTOJKHYJICS C TIOHUMaHHUEM
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Toro, 4to 6osiee 70% ero mocTraBoK 06eCIeYHBAKOTCS €UH-
CTBEHHBIM IpoU3BoAUTeNeM. U 4To OU3HeC B 3TOM CMBbIC/IE
KaTacTpoPUYECKH 3aBUCHUM OT «3/0POBbsI» 3TOI'0 POU3BOAU-
TeJIS ¥ ero IJIaHOB Ha »XU3Hb. [IpuBiedeHue B HabstopaTesnnb-
HbI cOBeT B KayecTBe He3aBHCHMOro 4sieHa 3KcllepTa IO
JIAHHOMY PBIHKY, XOPOLIO 3HAKOMOT'0 JINYHO CO MHOTMMH IIPO-
U3BOJUTENAMU OTPACIH, IMOMOIJIO BBIIPABUTH CUTYaLUI0
B T€YEHHeE N0C/TeLyOIUX I0JyTOopa JeT.

B Apyro# cuTyanuu akLiMOHepbl OCO3HAJ/IM, YTO KJII0UeBas
npo6JjieMa UX KOMIIAaHUM — IepCOHaJl, U YTO B OpraHu3al U
HeT HUKOTO, KTO ObLJI Obl CIOCOOEH «IIepEBEPHYTb» 3Ty TEMY.
[IpuBsieyenne B HabutofaTeIbHBIN COBET 3KCIIepTa o paboTe
C 4eJIOBEYECKMMHU pecypcaMM TaKxe IOMOIJIO OTCTPOUTh Me-
XaHU3Mbl KapbepHOrO pOCTa, 3aBsA3aHHble HA pe3y/JbTaTHB-
HOCTb COTPYAHHUKOB, IpHBJIeYb HOBble 3¢ PeKTUBHbIE Ka/PhbI
Ha TON-MeHe/pKepCKHue NMO3UIMH, BHECTH CylleCTBEHHbIe KOp-
PEKTHUBBI B MOTUBALlUOHHBIE CXEMBI.

B coBpeMeHHOM cUTyalluy BCce 60JIblle OBBIIIAETCHA CIPOC
Ha 3KCIepTu3y B chepe «uPpoBOM 3peTOCTU» KOMIIAHUH, CH-
CTEMHOT0 BHeJ[peHMUsl B OpraHM3alMi0 OM3Heca HOBEMIIHX
TEXHOJIOTMY, TOHUMaHUSA BO3MOXXHOCTEHN COLlMA/IbHBIX CEeTeH,
HOBBIX MO/JieJiel opraHu3anuu B ctuiie «Uber», npuBiedeHus
NoTeHLMala 06paboTKHU OOJIbLIMX MAaCCMBOB JJAHHBIX, UCKYC-
CTBEHHOTO MHTEJIJIEKTA U T.II.

Yto u3s aroro ciaenyet? Kak MmuHumym 1o, 4To HesaBucu-
Mble IMpeKTOpa MOTYT JOCTAaTOYHO 4YaCTO MEHATHCA B COCTa-
Be HabstogaTenbHbix coBeToB MCB Besies 3a cMeHOM cTpaTe-
MY, U3MeHeHHeM II0JIOKEHHWS KOMIIaHUM Ha pbIHKE HJIH
CMeHbl NIPUOPUTETHBIX 3a/a4 ee pa3BUTHUA. U aTO — HOp-
MaJbHO [Ji1 JUHAMUYHOW >KU3HM JUHAMHUYHO pPaACTYIILEro
6u3Heca.
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Yro roBoput 00 3T0M OIBIT «OOABIIIHIX»
U MEXKAYHAPOAHBIX KOMITAHUN?

Ecin He BAaBaTbCcsl 0COOEHHO B JieTaslk, TO Mbl YBU/IUM,
YTO IJIaBHBIM KpUTEPUEM [1J151 BbiOOpa uieHoB HabuoaaTenb-
HOT'0 COBeTa Be3/ie ¥ MOBCIOY OCTAETCS MPUHLMIT MAaKCUMaJb-
HOU M0JIE3HOCTH [JI1 OPraHy3al Uy B HACTOALUNA MOMEHT ee
pa3BUTHS.

Bo3bMuTe COBETHI AUPEKTOPOB GOJIBIIMHCTBA POCCUMCKUX
«BOJIBIIMX» KOMIAHUK. Y Bbl yBUAWTE, YTO OHHU MO GOJIbIIEN
4acTHU, HECOMHEHHO, CTPeMSTCS NMpPUBJIEKaTb K cebe HesaBu-
CUMBIX JUPEKTOPOB C MAaKCUMaJIbHbIM JIOGOUCTCKUM MOTEH-
nuajsoM. bosiee TOro, nmoneiTKa Ha 3aKOHOZATEJbHOM YPOBHE
3anpeTUTh TOCYIMHOBHUKAM BXOAUTb B COBEThI JUPEKTOPOB
KPYMHbIX KOMIIAHUN 3aKOHYMJIACh 3JIEMEHTAPHBIM IPOBAJIOM.
W1 3T0 — ajekBaTHas peaklus Ha TO, B KAKOHW cpe/ie pa3BUBa-
eTCsl KpyIHbIN OU3HeC.

Yto KacaeTcsl 3apybeKHbIX KOMINAHUW — TaM NPUHLUI
aKTyaJIbHOCTU JIeMCTBYeT TaKKe HeyKOCHUTeJbHO. /11 MHO-
»KeCTBAa PA3BUTBHIX KOMIIAHUM, MPUMEPOM KOTOPbIX MOMKET
CAY>XKUTh OpUTAHCKUM aBToauaep Pendragon, Plc. (cM. ITpuso-
»keHue 1.1), KIO4UeBOU ABJISIETCS 3a/ja4a NOCTOSTHHOTO MOBBI-
HIEHUS] CTOUMOCTH aKLui. [103TOMy GOJILIIMHCTBO B COCTaBe
CoBeTa IUPEKTOPOB 3TOM KOMIIAHUU — IOPUCTHI, UHBECTOAH-
KUpbI, QUHAHCUCTBI, KOHCYAbTaHThI. Ho 1 Pendragon oT3biBa-
eTcsl Ha TpeboBaHUs BpeMeHH, IpUBJIeKas B CBOM COCTaB 3KC-
nepTa Mo Be6-A1M3allHy U OH-JIalH NPoAaXKaM.

Jpyrou npuMep — aMepUKaHCKUU TPOU3BOAUTEIb U NIPOJa-
Bel urpyuek Hasbro, Inc, paaywouuil Halux AeTed CBOUMH
TpaHchoOpMepaMy U MaJieHbKMMU NOHU (cM. [Ipunoxenue 1.2).
Y3Ke HeCKOJIbKO JIeT, KaK KOMIIaHHUS OT/INYaeTCsl BbICOKUMU TEM-
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IIaMU pOCTa ¥ OCBOEHUS HOBBIX PbIHKOB, B TOM YHMCJIe — U PbIH-
Ka POCCUICKOTO, I7ie ToJIbKo 3a 2015 I. mokasaTeJsiv MpoJiak Bbl-
pocsiu 6os1ee yeM Ha 30%. [lMHaMMYHO pa3BUBasACh, OHA TAKXKe
OTHOCHUTEJIbHO HeJaBHO OOHOBWJIA CBOM cocTtaB CoBeTa /Ju-
pekTopoB. [loka3aTesnbHO, KTO Temepb TaM I[pe/ACTaBJEH.
Bo-nepBbIX, — HECKOJIBKO 4esIOBEK, HeCylllUX B cebe rybokue
TPaZAULUK NPeANPUATHS, JIIOAH, CBA3aHHbIEe C KOMIIAHUEHW MHO-
rojieTHen ucropued. C Jpyrom CTOPOHBI, IPUMEPHO B TOM XKe
NPOMOPLIMKY, UX JOIMOJIHAIT CTpaTerdyecKkue KOHCYJIBTAHTHI,
NOJIYYMBIIME ONBIT B CAMbIX U3BECTHBIX KOHCAJTUHIOBbIX 1|€H-
Tpax. A TpeTbsl 4aCTb — 3KCIIePThI B PbIHKAX Macc-Me/ua, Clie-
[[U/IMCThI IO OPEHAUHTY Y IIPO/IBMXKEHUIO, KaK B KJIACCUYECKUX
MeJIMMHBIX KaHa/laX, TaK U B CaMbIX COBPEMEHHbIX NHTEpPHET-
pecypcax. BoT Takol «KOKTelJib» — Y BOT TaKOM pe3yJIbTaT.

Tpetuit npumep — codptBepHas komnanus Opera b2b co
mTtab-kBapTupou B Hoperuu (cm. [Ipunoxenue 1.3). [lepBas
JleTa/lb OTHOCUTeNbHO CoBeTa AUMPEKTOPOB 3TOW KOMIIAHMH,
KOTOpasi 6pocaeTcs B IJ1a3a, — 3TO «IIOKJIOH HOPBEXKCKOMY CO-
nuanusMy». TpeTb coctaBa CoBeTa AUPEKTOPOB 3/jeCb HOCUT
NO4YTUTEeJNIbHOEe Ha3BaHue «llpeacTaBuTesNb COTPYAHUKOB».
W 3TO IBHO 0O3HA4aeT, YTO Y COTPYAHHUKOB NpeJIIpUATHUA pea-
JIU30BaHa CclelyajbHasg HWHGOOPMaALMOHHO-MOTHBAlMOHHAS
cxeMa, 0 KOTOPOH, Yepe3 3TUX CBOUX NpeJiCTaBUTesIer, OHU
MOTYT YYBCTBOBATb Ce051 CONPUYACTHBIMU K TOU JlesiTe/IbHO-
CTH, KoTopyto BeZieT COBET JUPEKTOPOB.

A npu B3msAAe Ha He3aBUCHMMBIX JUPEKTOPOB — K KOTO-
pbIM, KCTaTH, oTHOCUTCA U [Ipefcenarens coBeTa, U PyKOBO-
autenu KoMUTETOB — CTAaHOBUTCA NMOHATHA U OJMKaWluas
cTpaTervsl pa3BuTHs. HesaBucuMble JUpeKTopa 3/ech Mpej-
CTaBJIAIOT 06pa3L0BYI0 cMeChb pUHAHCOBO-IOPUJUYECKOT0 06-
pa3oBaHus, onbiTa paboTbl B UT-UHAYCTpUU U cTpaTeruye-
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cKkoM KoHcasTuHre. [lntoc B CoBeTe NPUCYTCTBYET OYEBUHO
aKTya/ibHasl Ha JJaHHbI MOMEHT BpeMEHHU CHelHabHas IKC-
nepTu3a B chepe MOOGUIBHBIX TPUI0KEHUN. 3HAYUT — TOT Ke
CTpaTeruyecKud Kypc Ha MOBBIIIEHHE CTOUMOCTH KOMITAHUU
3a CYeT 3axBaTa «IPOTPECCUBHBIX» HUII PbIHKA. U, BO3MOXHO,
ee ycnelHas npojaxa...

Ectp AU Kakue-TO IPOTUBONOKA3AHUA?
Uro HapylIaeT ONTUMAABHYIO PabOTY
Ha0AropaTeABHBIX COBETOB?

ITHU NPOTUBOIOKAa3aHUSA 10BOJIbHO NpocThl. HeadpdekTun-
Hbl HabJitogaTeibHblE COBEThI TOJIBKO U3 «CBOUX» COTPYAHU-
KOB. EC/TM OHU U TaK MPOXUJIH BCIO )KU3Hb B OPraHU3aIUHU U He
CMOTJIM ZIOOUTBHCS KJIIOUYEBBIX U3MEHEHUH — KaK OHH CMOTYT
CleJIaTh 3TO, IaXKe eCJIU UX NepeMellaloT Ha HOBYIO MO3UIIUI0?

Tem 6os1ee omacHo, korga Ha6urogaTe/lbHBIM COBET HC-
MOJIb3yEeTCs] KaK KOTCTOMHUK» J1JIs1 ObIBIIUX BAXKHBIX, HO TOTe-
PSABIIUX MMOTEHI[UAJ COTPYJHUKOB. TakHe «CBsIleHHbIe KOPO-
BbI», KOTOPbIX IO KaKHUM-TO TMPUYMHAM MPEJNOYUTH
nepeMecTuTh B HabuitofaTe/bHbIA COBET, KaK MpPaBuUJIO, Ha-
NpoYb GJIOKUPYIOT ero pa6boTy. [lo Tol npocToi NpUYUHE, YTO
TOJIBKO TaK OHH MOTYT ellle pa3 MoKa3aThb JPyrdM CBOIO 3Ha-
YUMOCTb. Jla, OHU HUYEro He MOTYT cZenaTb caMu. Ho — BoT
NOCMOTPHUTE, — ¥ IOMUMO HUX HUYETr0 He MOJIy4aeTCs ...

MbI yroMHHa/JM TaKXe B 3TOM KOHTEKCTE «JeKOpaTHUB-
Hble» HabuitofjaTesibHble COBETHI, KOTOPbIe CO3/al0TCs JIM60
IIOTOMY, YTO 3TOr0 TPEOYIOT YCTaBHbIE JOKYMEHThI aKI[MOHe-
POK, 160 MO KaKUM-TO Apyrum pesoHam. Ho — He jJ14 Toro,
YTOOBI paboTaso, a /Il TOTO, «KUTOObI 6bLIO». OUEeBU/IHO, YTO
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BHYTPEHHSS )KU3Hb Takux HaburonaTeibHbIX COBETOB TaKXKe
MyCTa ¥ HECYLeCTBEHHO BJIMSIET Ha pa3BUTHeE OU3Heca.

Pe3sko cHmaTbh 3pdekTUBHOCTL HabstogaTebHbIX COBe-
TOB U JJOPOT0 CTOUTb MOTYT U OIIMOKU B BbIOOpE KOMIIETEH-
UM «He3aBUCHUMbIX». OJUH W3 CaMbIX PacnpoOCTpPaHEHHbIX
npuMepoB — Korjaa B HesaBucumble AuUpeKTOpa Npur/iaiia-
I0TCA MOJIIOOUBIIMECS NMpenoAaBaTe/JM M3 Y4eOHbIX 3aBejie-
HUM WM NONyJSIPHBIX OHM3Hec-KypcoB. bena 3aech gaxke He
B TOM, YTO, OTOPBaHHbIE OT peaJbHOW MPAKTUKH, TaKUe Clie-
UAJIMCThl YaCTO HAYMHAKT JlaBaTh COBETHI U3 CEPUU «3a-
IIbl — CTaHbTe exXhukaMu!». He MeHee 4acTo, K COKaJIeHHIO,
Cy4YaeTcsl TaK, YTO OHM NOJIBUTAIOT KOMIIAHUIO K HECBOEBpe-
MEHHbIM U HEaKTyaJIbHbIM B JJaHHbIM MOMEHT pacxogaM. Oco-
OGeHHO MOMNYJISIPHbI TPU 3TOM PEKOMEH/Jal[UX O BHEJIPEHUU Ta-
KHX JJOPOTOCTOSIIIIUX CUCTEM U yIIPaBJIeHYECKUX MEXaHU3MOB,
KaK «CHUcTeMa cHaJlaHCMPOBAHHBIX MOKa3aTeJiel», «6 CUTM»,
«360 rpasycoB», «XaKaTOH», «3/KaWU/», «bepexJuBoe MPor3-
BO/JICTBOY», «Kal/I3eH» U MPOYHe, OTBJIEKAIOL[Ke B KOMIIAHUSX
MaJIoro U cpeZiHero 6u3Heca OTHIOAb He OeCKOHeUYHble pecyp-
Cbl HAa OTHIO/Ib HE BCETr/la yCIEelIHbIe MONbITKU UX BHEJPEHUS.

Kak yacro HaAO MEHATH COCTAB
Ha0AroAaTeABHBIX COBETOB B KOMIIAHUAX
MaAOTO U CpeAHero Om3Heca?

34ecb Mbl UMeeM Ty e CaMyl0 JUJeMMy, KOTOPYI Kax-
JlOMy reHepaJIbHOMY JAUPEKTOPY NPUXOAUTCS pellaTb OTHO-
CUTEJIbHO CBOMX COTPYAHUKOB. YeM fosiblie paboTaeT co-
TPYZAHUK, TeM Jiydllle OH 3HaeT KOMIIAHUIO, TeM OBbICTpee OH
CocobeH pellaTb MHOrMe 3aJda4d, NOCKOJIBKY BCerga TOY-
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HO 3HaeT, Ky/ja, KaK U C YeM Ha-
Jlo ob6paniatbces. [IpuBedeHue
HOBbIX PAaOOTHUKOB, «CBEXeWu
KPOBU», KOHEUHO >Ke, IPUBHO-

CpedHuli cpok cayxHc6bl
HeucnosIHUMebHbIX
U UCNO/IHUMENbHbIX
CUT B OpraHU3allMl0 HOBbIE allpeKmOPOG 8 pOCCUﬁCKUX

KOMIIETEHIIUU U HOBYK 3KC- Cosemax dupekmopos He
neptusy. Ho — tpebyeTcs Bpe- U3MeHU/ICA C npouL/1020
Ml Ha aJianTalyio, U, Kak MU- 200a u cocmasasaem
HUMYM, TepBble MOJToAa-Tof 3,8u 6,3 1em
COTPYIHUKH He MOTyT pabo- C00MmeemcmaeeHHO.
TaTh C IIOJIHOM oTgaded. He

d)aKT K TOMy e, 4TO OHHU IpO- Hccnedosanue Spencer Stuart 2015

Jlep’kaTcsd  3TH  IOJIr0Ja-rof
¥ YTO He NPHUJETCS CHOBA MC-
KaThb KOT0-TO Ha 3TH MO3UIUH. U JIMIIb TOJIbKO MpopaboTaB
3TO BpeMsl, HOBblE€ COTPYIHUKU HAaUYMHAKOT JaBaTh Ty OTJauvy,
Ha KOTOPYH KOMIIaHHWSI MCXOJHO M PaCcCYMThIBajIA. 3a4acTYIO
IIPEBOCXO/ISI B 3TOM «CTAPbIX» COTPYAHUKOB.

AHasornyHas JUHAMHKa OTHOCUTCA U K He3aBUCHMbIM
yjeHaM HaGusozaTe/IbHBIX COBETOB. B MpaKTHKe POCCUHCKUX
YaCTHBIX HErOCYZJapCTBEHHBIX KOMIIAaHUH KOHTPAKTHI ¢ He3a-
BUCHUMBIMH JIMPEKTOPAMH 3aKJIIOYalOTCs, KaK MPaBUJIO, CPO-
koM Ha 1 roj. XoTs JitoJi1, UMelole MPaKTUYECKUH OMBIT pa-
60oTbl B HabGuarogaTenbHbIX cOBeTax, He 06e3 OCHOBAHUHU
YTBEPXKAAIOT, YTO MEPBBIN I'oJ| MOC/e U36paHUsl HY»KEH y4acT-
HUKaM TOJIBKO JIJIsI TOTO, YTOObI pa306paThCsl B CYLIECTBYIO-
med cutyanuu. [lepros HaubGoJbIIEH OTAAYM MPOUCXOAUT
B IlepBble TPU-YEThIPE roZa paboThl. A MocJie NeCTH-CEMU JIET
MHOTHE OTMeYalT «3aMblIMBaHHe» He3aBUCHMBIX AUPEKTO-
POB, UX «BpacTaHWe» B KOMIIAHUHU, KOT/IJa OHU NIepeCcTalT BU-
JleTh POUCXO/SIIEE TaM KCBEXUM TJIa30M».
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KoHeuHo, 3T0 /inlb 0611181 ¥ TPpUOIU3UTE/NIbHAs CXeMa, 6a-
3UPYIOIIASCS PEUMYILECTBEHHO Ha onbiTe COBETOB JUPEKTO-
POB «OOJIBIIMX» KOMIMAHUM. /l0CTaTOYHO B3IVIIHYTh Ha TeE Ke
npUMepbl, MpUBeJieHHbIe B [IpuioxkeHUH 1, 4TOObI YBUJIETD,
YTO MHOTHeE 4yieHbl COBETOB AUPEKTOPOB YCIENIHO TPYASATCS
TaM U JleCATUIeTUSIMU. [I0TOMYy YTO ONBIT COTPYJAHHUYECTBA
HesaBucuMoro avpeKkTopa C JaHHOW KOMIIAaHUEH TaKXe hUMe-
eT CBOI0 LIeHHOCTb. Ml K TOMy e HauTU noaxojduiero Hesasu-
CMMOTO JUpEeKTopa C »KeJlaeMblM HabOpOM KOMIETEeHIUN
Y ONTHUMaJIbHbIMHU JIMYHOCTHBIMU KayeCcTBaMH — COBCEM He-
npocTas 3aJja4ya [ pelieHus. Jlaxke Npu HAJTMYUH CIIelihasId-
3UPOBAHHOI'0 KOMUTETA, MPU3BAHHOTO MCKATh TaKHX JIlOJeH
BO Bcex chepax 6u3Heca.

Ectb AU pekoMeBAAIIIT
II0 OITUMAABHOMY BO3PACTy YACHOB
Hab0AropareApbHOro cosera?

B MMpOBOM NpaKTUKe Tpa-

5 JUIMOHHO MPeJIoYUTAIOT IOCT
CpedHuii ozpacm ysieHa Ha6urojaTe/IbHOTO coBe-
JupeKmopoe yeeauquacs .y npejJaraTh JOCTaTOYHO CO-
do 53,1 n1em, 00HAKO Y/eHbl ;. JIHBIM JIO/IAM, YK€ COCTOSIB-

Cogemog dupekmopos IUMCS Ha TPodeCcCHOHATBbHOM
6 Poccuu no-npesicHemy WM yIpaBJIeHYeCKOM TIONpH-
ocmaromes caMsimu me. OcoO6bIM MOYETOM IOJIb3Y-
MoA00bmu 6 Eepone. IOTCS BbILIEANIMEe Ha TEHCHIO
PYKOBOAMTENU KPYMHBIX U W3-
BECTHBIX KOMIIAHUM, OTCTaB-
Hble OCHOBaTeJ W Ou3Heca, 3y-

HccnedosaHue Spencer Stuart, 2015
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O6ppl — (QUHAHCHUCTBI M MWHBECTOAHKUPbI M3 KOMIIAHUH
C MUPOBBIMU OpeH/IaMH, KOHCYJbTaHTbl U3 MPU3HAHHbIX KOH-
CaJITUHTOBBIX KOMITQaHHM.

X0T$, KOHEYHO, )KM3Hb BbIHYK/]A€T, B CBA3HU C N0SIBJIEHUEM
HOBBIX NEPCHEeKTUBHBIX TPEHJ0B — «IUPPOBOU 3pesoCTU»,
«aHasiM3a OOJIbIIMX JJaHHBIX», COLIMAJIbHBIX CeTell, MOOUJIb-
HbIX IPUJIOKEHUH U T.Il., — 00paLaThCs K 3KCIIepTHU3e J0CTa-
TOYHO MOJIOABIX COTPYAHMKOB. Ho cerogHsa B MUpOBOM Npak-
THKe 3TO — elle CKopee HCKJYeHHe, 4YeM IMpaBuJo. A BOT
B NIPAaKTHKe CTAaHOBJIEHHUS OTe€YeCTBEHHOr0 KOPIOPAaTUBHOIO
yOpaBJieHUs Mbl BCTpeyaeM BCe 0OJibllle MOJIOABIX JIIOJEH,
CTpeMALUXCA K NOo3ULMsAM Hes3aBUCUMBIX AUMPEKTOPOB KakK
B KOMIIAHUSX C rOCy4acTUeM, TakK U B opranusanuax MCb.

B st060M ciydae, TeMa couyasibHO-AeMorpadpuyecKux xa-
paKTepUCTUK 4sieHOB CoBeTOB AUMpeKTOpoB U HabsropaTesnb-
HbIX COBETOB BHHUMATeJIbHO OTCJIEXKHUBAETCA CIlelhaJlUu3nupo-
BaHHbIMU areHTCTBaMHM, PEry/JsspHO COOOIIAILUIMMU MHUPY
pe3y/ibTaThl CBOEr0 MOHUTOPHUHTrA.'®

Ecau 6b1 K 20108e KoHcyabmaHnma,
da do6asums onvima MeHnedxcepa...
/Ja ewe 6b1 u yymbe PuHancucma...

H umoo6uI cea3u 6bL1u Kak y /lo66ucma...

U 8 HOBbIX MpeHdax Yymo6b! pa3oupacs,

kak IT-2ypy...




17. 3BAITYCK PABOTHI
HABAIOAATEABHOTO
COBETA.
HAUAABHBIUN DTAIIL.
OTAAAKA TTPOILIECCOB

KaxoBbI mepBbIe I1aru Ipu 3aIrycke
pabotel HabGAropaTeapHOTO COBeTA
B KOMITAHHAX MAAOTO U CPEAHETO
ousHeca?

OyeBU/HO, YTO CaMbI¥ NEePBBIU 1Al — 3TO NPUHATHE aAK-
UOHepaMu (y4peAuTesisiIMU, COOCTBEHHHWKAMU) pelleHus
0 co3naHuu HabuogaTelbHOTO cCOBeTa. ITO — O4YeHb CEpPbe3-
HOe pellleH’e, U OHO J0JKHO OBbITh NI0-HACTOSALLEMY MOTUBH-
poBaHo. Kaxx/ib1¥ U3 BiagesbleB KoMnanui MCB fgoskeH sc-
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HO IOHMMAaTh, 3a4eM U PaJii Yero Co3JaeTcsi HOBas CTPYKTYypa.
[loToMy 4TO BCe OCTa/IbHbIE BbIOOPHI U []eCTBUS OYAYT ompe-
JleJIITbCS UMEHHO 3THUM MCXOJHbIM MOTHBOM. Hanpumep, Ha-
6J1t0/1aTe/IbHbIA COBET HY»K€H, YTOObl 3JIMMUHUPOBATh KOH-
bauKT coBagenbleB? — OfHA CTPYKTYpa U O HA TPeOOBAHUS
K ero 4jeHaM. Habs1ro/jaTeIbHbIN COBET HY>KEH B [1IepPCIEKTUBE
rpaaywero Boixona Ha [PO? — CoBeplueHHO JApyrue 3azadyu
Y TpeboBaHUs K ydyacTHUKaM. EAUHCTBEHHBIN BJaiesel] Coou-
paeTcs BbIMTU U3 ONIEpaTUBHOIO ylipaByieHusa? — TpeTuu pac-
KJIaJ TpeboBaHu. U Tak fgasee.

Bropoii miar.
Pemenue npunsro.
MoruBanma moHATHA.
Yro AaAbLIE?

[Ipy BceM pa3HOOOPA3HUU BO3MOXKHbIX MOTUBOB CO3JaHUS
HaGstojaTeIbHOTO COBeTa, BTOPOM MIar TakXe JOCTAaTOYHO
oAHO3HaveH. HeobxoguMo BcTpouTh HabutojaTebHbIN COBET
B JIEMCTBYIOIIMM MeXaHW3M KOMNaHUH. [l dyero TpebyeTcs
NPOPUCOBATH HOBYIO CTPYKTYpPYy OpraHU3alUu (CM. B Ka4yecTBe
obpasua pucyHok 7), noarotoButsh [losoxxenve o Haburopa-
TeJIbHOM COBETe, T/le ONMUCHIBAIOTCS ero Ha3HayeHHue U PYyHK-
UM, er0 OTJIMYUSA OT CYLLeCTBYKUIUX OPraHOB yIpaBJIeHUS.
N — 06 bsIBUTH BCE 3TO, BOSMOXXHO — HEOJHOKPATHO «pa3xe-
BbIBasi», MeHe kepaM U [IpaByieHrio komnaHuM. [10CKOBKY,
He TNOHSB, UTO 3a OpTaH ymnpaBJieHUs1 BOSHUKAET, OHU MOTYT
BOCNIPUHATL HabuitofaTesIbHbIM COBET KaK CylleCTBEHHYIO
yrpo3y A5 cebs U HadyaTb C HUM 60pbOYy.
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N uro Aasbiie? AOKyMEHTHI
00CYyAVIAU — YTBEPAUAM. ..

A nasnblile, ToYHee — MapaJ/ljieJibHO C pa3paboTKOU U 006-
Cy/JleHHueM JIOKYMEeHTOB, aKljMOHepaM (CcoBJaJiesbliaM, y4upe-
JIUTeNsIM) Heo6X0AMMO yTBepAUTh cocTaB HaburogaTesibHOTO
coBeTa. To ecTb pelmIuTh, HY>KHBI JIU UM B cocTaBe CoBeTa
KaKue-TO U3 IeMCTBYIOLMX UJIH ObIBIIMX MEHE/KEePOB, 3a4eM
u noyeMy. U, rnaBHoe, kakue He3aBucuMble AupeKTOpa OYAYT
HeobxoauMbl? [lockosibKy HesaBucrMMble JUpeKTOopa — 3TO
HallpaBJIEHUE KeJIaeMbIX U3MEeHEHUU. ITO NIPUBJIeYeHUEe KOM-
neTeHIMH, KOTOPbIX B KOMIIAHUM HeT. A Takke — 0003Haye-
HHe TeX CTpaTern4ecKux NpUOpUTETOB, KOTOPbIe JOJIKHbI yT-
BEPAUTHCS.

3aTeM MNpuIJallaeMblM KaHAWJATaM B 4jeHbl Hab6uwopa-
TEeJIbHOTO COBeTa HY>XHO NOATOTOBUTb MHTEPEeCHOe IpeJio-
eHue. U, cobCTBEHHO, 3TO NpeJIo)KeHUe UM cZesaTb. Haze-
SICb Ha TO, YTO OHO OyZieT NPUHHATO.

I[To cBoeMy onbITYy MOXeM CKa3aTh, YTO B CETOJHALIHEN OT-
e4eCTBEHHOW cuTyaluuu HaluTu HesaBucumoro 4ieHa Habuiro-
JlaTeJIbHOTO COBETA B KOMIIAHUIO OTHOCUTEJIbHO HeOO0JIbIIOTO
pasMepa He TaK-TO IPOCTO. XOTA JIIOJeH, Npe/larallux CBOU
yCJAyTru B KayecTBe He3aBUCHMMBIX JUPEKTOPOB, HEMAJI0, MHO-
rMe U3 HUX He MMeIOT PeaJIbHOr'o ONbITa paboThl C OU3HECOM,
YTO, Ha Halll B3I/, ABJSAETCA SIBHBIM IPOTUBOINIOKAa3aHUEM
JI1 paboThl B HErocyapCTBEHHOW KOMIAHUH, TeM OoJiee
cpefHero pasMepa. MHOrue NnpocTO HILYT HEKUH JONOJIHU-
TeJIbHbIA UCTOYHUK J0X0/a JINOO AEUCTBYIOT KaK OpaBble MO-
JIOALbl, ODUEHTUPOBAHHbIE HA MOJIyYeHUE 10U B KAKOK-/IH60
KOMIIaHMH, KOTOPYI0 OHM He CO3JaBaJ/ivd, HO 3aTO 3HAIOT, KakK
Tenepb ee HaZl0 NIPaBUJIbHO pacTUThb. YacThb /10fiel, IpeTeH-
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JYIOIMX Ha TaKyl0 MO3UIHMIO0, JIUIIb TEOPETUYECKU 3HAET, YTO
JloJbKeH fAenaThb HabusrogaTenbHbld coBeT. B 061ieM, dpopmu-
poBaHHe aJleKBaTHOI'0 Mo cocTaBy HabusrojaTesbHOro coBe-
Ta — 3a/ia4ya He U3 MPOCTHIX.

CocraB HabAropaTeAbLHOIrO coBeTa
cpopmupoBan. Uro paspmie?

Jlanbliie — cobupaeTcsl NMepBoe 3aceJaHHe, HA KOTOPOM
NPOUCXOJUT BaXKHOe cO6bITHEe — BBIGOPHI [IpeacenaTens Ha-
0JI01aTeIbHOrO coBeTa. HamoMHUM, 4TO MO BCeM peKOMEH-
JlanusaM Jiydiie BoloupaTh [Ipexacenartens us He3aBUCHMBIX
JIUPEKTOPOB. XOTS, 110 NPAKTHUKE, — U ITO TOXKE MOHATHO —
MHOTHE BJIaJIesiblibl OM3HEeca, He JI0Bepsis elle Kak CaeayeT
HOBOU CTPYKTYpE, CTPEMSATCS OCTAaBUTh 3Ty MO3UIMIO 32 CO-
601. ITO, KOHEYHO, HECKOJIbKO CHUKAeT KayeCTBO PaboThl
Hab6utoaTe/IbHOTO COBETA, HO BCE XK€ HEe CMEPTEJIbHO ONIACHO
JiJ1s1 ero QYHKIMOHUPOBAHMUSI.

Co6CTBEHHO, C 3TOT0 MOMEHTa U HAaYMHAEeTCs HECKOJIbKO
PYTUHHBIN KycOK »u3HU CoBeTa, KOTOPbIK cHOKYCHPOBAH HA
OTJIaJIKe MEXaHU3MOB €ro paboThl.

Bo-mepBbIiX, BCTaeT BONPOC O MOBECTKe JHS 3aceJaHUM.
M X0Ts1 Bce peKOMeHJalluy YTBEPXAAIT, YTO HAJI0 Cpa3y Ha-
YUHATh C GOPMHUPOBAHUSI OPHUEHTHPOBOYHON IMOBECTKU HaA
roji, mepBble HECKOJIbKO 3acefaHui HabsogaTesbHOTO CoBe-
Ta BCe PABHO MPOXOJSAT B peKUMe MHOXKeCTBA CUIOMHUHYTHBIX
KOPPEKTHUPOBOK IJIAHUPYEMBIX AJIsI 0OCYKJEHHsI BOIPOCOB.
HUmeHHo 31eck HabutojaTe/ibHbIM COBET «HAUyINbIBAET» JJIs
ce6s1 MpaBUJIbHYIO NMO3UIMI0 MexAy [IpaBienrneM u Co6paHu-
€M aKI[MOHEepOB, MOCKOJbKY 4eHbl CoBeTa — MpeICTaBUTEH
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KOMIIaHUM — U3Ha4yaJIbHO BCe paBHO OPUEHTUPYIOTCS Ha 3Ha-
KOMbIe U IOHATHBIE /151 ce6s1 ypaBeHYeCKHue MOJeJIH.

Bo-BTOpBIX, Cpa3y BO3HHMKAaeT O4YeHb Cepbe3Has TeMa
0 popMaTe OTYETHOCTH YNPaBJAIOILEr0: YTO UMEHHO, KaK U B
KaKOM BHU/JI€ OH JI0/KeH coo61aTh HabogaTeIbHOMY COBETY
JUIs1 TOTO, YTOOBI AaTh €My aJleKBaTHYH KapTUHKY ollepalu-
OHHOI'0 COCTOSIHMSI O6u3Heca. Bo Bcex cUTyalusax B Hallel
npakTHKe Ha GOpPMHUPOBAaHUE TAKOTO MUHUMAJbHO yJOBJIET-
BOPUTEJILHOTO //151 YeHOB HabstojaTe/IbHOT0 cOBeTa OTYeTa
YXOZIWJIO HECKOJIBKO MeCSLIEB.

U0 BBI3BIBAET HANOOABIIIIIE CAOYKHOCTH,
KpOME OTUYETA YIIPABAAIOIIETO?

Kak 2T0 HU 3a6aBHO, BCKOpE BCTaeT BOMPOC O TOM, KaK pas-
MECTHUTb BCe BaXKHbIe BOIIPOCHI B paMKax MOBECTKU JHsA. Cyu-
Te CaMU — OTYeT YNPaBJISAIILEr0 3aHUMAeT CBOe BpeMs, [10-
CTaTO4YHO HeMaJsioe. KpoMe TOro, y KOMIaHUU eCTh U TeKyLas
nedaTteabHocTb. O4ueBUAHO, YTO HaburogaTeAbHbIA COBET J0JI-
>KEH COCTaBUTb CBO€ MpeJCTaBJEHHE O TeX, KTO 3aHUMAaeTCs
ylpaBJieHHueM 3TOM JleATeJIbHOCThI0. [l03TOMy Ha 3acesaHus
HeoOX0AMMO C ONpe/ie/IeHHON perysipHOCTbIO BbI3bIBATh Py-
KOBOJMTEJIeN KJIOUYEeBBIX noapaszeneHun. [lioc — Tekyuue
onepaTUBHbIE COOBITHUS], KOTOpPble He OCTAaBJSIOT HU OJMH
OGU3HEC B IIOKOE.

Heob6xouMo TakKe peryJsipHO 3acJylIMBaTb OTBETCTBEH-
HbIX IO KJIOUEBBIM HallpaBJIeHUsIM paboTbl camoro Hab6usrona-
TEJIbHOTO COBETA (B «00/IBLIMX» KOMIIAHUSX — PYKOBOAUTEEN
KoMuTeTOB) 0 /1aHaxX ¥ TEKYLUX pe3y/ibTaTaxX paboThl 110 ay/iu-
TY KOMIIaHUH, 110 KaJIpOBbIM ¥ MOTUBALMOHHbIM BomnipocaM. Oco-
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6ast TeMa JiJisl OOCY»K/IeHUs] — CTPaTerusi U pucK-MeHePKMEHT,
K KOTOPBIM MPUXOJUTCS 06paLaThCs HECKOJIBKO Pa3 B TOAY.

OJHaKO y KOMIIAaHUH €CTh ellle U UHBECTUI[MOHHbIE MPOeK-
Thbl. He06x0AMMO 06CYUTh CAMU 3TU NIPOEKTHI, KaK Ha CTaIUU
IJIAHUPOBAHMs, TaK U M0 X0y UX peaju3anuu. BaxkHo BUIETD
MeHeXKEpPOB, KOTOpPble UX BEAYT, MOCKOJbKY OT HX JpaiBa
Y YBEPEHHOCTH MPSIMO 3aBUCUT BEPOSTHOCTD MOJIYYUTh Tpe-
O6yeMblil pe3yJibTar.

Henb3a o6olTH BHMMaHMeM Hab6JuirogaTesibHOTO coBeTa
TaKXXe U CTEUKXOJIZIePOB, OTHOIIEHUE KOTOPBIX CYIeCTBEHHO
BJIMsIET Ha MOTEeHI[MAJ/IbHYI0 MPUBJIEKATETbHOCTh U CTOUMOCTD
6usHeca. UMUK KOMIIaHUM, ee OpeH/|, «TYJBUJI» — TaKXkKe
Ba)KHasl TEMA, 3aC/AY>KUBaAO1as pa3MelleHHs B TOBECTKE.

[lepeMHOXbTe OZHO HA APYroe — U CTaHeT SICHO, YTO CO-
CcTaBJieHUe MOBECTKU AHs Hab6urogaTe/sbHOrO coBeTa — 3TO
HCKYCCTBO, OCBOEHHE KOTOPOro TpebyeT BpeMeHH .

EcTp A emie mpuHIUNIAABHBIE
CAOKHOCTH MIPU 3aITyCKe paboThI
Ha0GAropraTeabHOro coBeTa?

EcTb ellle ofHa BakHas TeMa, XapaKTepHas UMEHHO [Jif
Hab6utofaTe/1IbHBIX COBETOB MaJsloro U cpejiHero 6usHeca. OHa
OTHOCUTCS K CUTYyal{sM, I/le eJUHCTBEHHbIA WJIU Ma)KOpH-
TapHbIA BJIJlesiel] KOMIAHUM OJHOBPEMEHHO BbINOJIHSAET
poJib ynpaBJsitolero (reHepajabHOTO AUPEKTOPA).

Takoli eAMHCTBEHHBIH BJIaJieslel] MOXKeT C CAMbIMU MCKPEH-
HMMM HaMepeHUsIMU CO3JaTh B cBoed KoMmaHuu Habutoga-
TeJIbHbIN COBeT. U jla’ke BbITEpIeTh KaKoe-TO BpeMsi, 0CO3Ha-
Basl 10JIE3HOCTb paboThl 3TOr0 OpraHa.
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OpHako He 6yaeM 3a06bIBaTh, YTO HabstoaTeIbHbIN COBET
10 IPUPO/ie CBOEH — 3TO MHCTPYMEHT, OKa3bIBAIOLUH JlaBJIe-
HYe Ha YNPaBJSIOLIero U ToN-MeHe/ )KepoB KoMIaHuu. [lycTb
JlaXke 3TO — «KOHCTPYKTHUBHOE JlaBJIeHHE», KaK ero U3sIHO
ONpesie/IUINA B OJHOMN U3 HAIIMX NAaPTHEPCKUX KOMITAHUH.

W ecnu [ HaeMHOro ympaBJIsIIOIEr0 OKa3bIBaeMoOe Ha
Hero JiaBjeHMe — B NOPs/Ke Belllel, TO C BJaJesblieM-
YIPaBJSIOIIUM CUTYal sl UHas. MeHepKepbI-yIIpaBsoI1e
3a4acTylo ObIBAIOT Jlake UCKpeHHe 6JsiarojapHbl Habusioga-
TEJbHOMY COBETY 3a TO, UTO TOT NPUHUMAET Ha Cebs 4acCTh
OTBETCTBEHHOCTH IO BblpabaTbiBaeMbIM pellleHUsIM. A BOT
BJIa/IeJIbIbI-YIIPABJSOIHE JaBJeHUs Ha ce6s1 He TepnsT. [lo-
sToMy Habto/jaTeIbHbIN COBET B TAKUX CUTYALUSIX L[€1ECO0-
Opa3eH TOJIbKO B OJJHOM BapHaHTe — eCJI OH CO3/]aH JJis 10~
CTeleHHOM Nepe/iauu yIipaBjeHUs OT BJa/lesIblia K HAeMHOMY
MeHepKepy. Ecu »ke Biiajiesblibl HE OTIYCKAIOT OT cebs one-
paTuBHOe ynpaBJjieHue — HabJtojaTesibHble COBETHI B 60J1b-
IIUHCTBE CIy4YaeB 00peveHbl.

Kaxk crposarca
OTHOILIEHNA C YIIPABAAIOIIAM
(reHepaAbHBIM AUPEKTOPOM)

Ha 3TOM JTaIle?

YrpaBasoimui (reHepajbHbld JUPEKTOP) MpPaKTUUECKH
B 100% cnyyaeB BBOAUTCSA Ha 3TOM 3Tamne B coctaB Habsroza-
TeJbHOTO coBeTa. OUeHb Ba)kKHas 3aJlaya, KOTOpasi pellaeTcs
B 3TOT II€PHOJT BMECTE C HUM U JIJIsI HETO — 3TO MPOBEIEHUE
rpaHUL MeXAY GYHKIUSAMU U MOJHOMOYUSIMH I'eHepaJIbHOTO
aupektopa U Hab6usrogaTtenbHoro coBeTa. HabusrofaTebHbIN
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COBET TAaKXe OT CBOEro JiMlLa 3aKJK4aeT KOHTPAKT C reHe-
pPaIbHBIM AUPEKTOPOM, PUJIOKEHHEM K KOTOPOMY GOpPMHUPY-
eTcsl JIaHOBoe 3aZjlaHue Ha rof (cm. [Ipunoxenue 8) u Motu-
BallMA 3a JOCTHXKeHUe pe3y/bTaToB. [eHepalbHbIU JUPEKTOP,
B CBOIO O4yepe/ib, IPe/ICTaBJsAeT HAa YTBeP:K/EHUEe CBOIO MpPO-
rpaMMy paboT, CTPYKTYPY KOMIAHUU U KaHAUJATypbl MEeHe/I-
»kepoB ypoBHA [/l-1, mepcoHa/ny KOTOPBIX JOJDKEH yTBeEp-
auTb HabsrogaTeIbHBIN COBET.

Kakaa nadopmanmonnas
IIOAAEPIKKA HEOOXOAMIMA YACHAM
Ha0AropraTreAbHOro coBera?

Ynennl HabGusromaTesnbHOro coBeTa JOJ/DKHbI MMeThb BO3-
MO>XHOCTb [0JIy4aTh JIIOOYI0 HE0OXOAUMYI0 UM UHPOPMAIUIO.
B 5TOM OTHOLIEHUU /11 HUX BHYTPHU KOMIAHHUU HET 3aKpbl-
ThIX 30H. Takre 3aKpbIThie 30HbI /151 HabroAaTeIbHOTO COBe-
Ta MOTYT OBbITh TOJIbKO B OTHOIIEHUU HEKOTOPBIX AeHUCTBUHN
aKIMOHepOB. M cyuiecTByeT Kpyr BONPOCOB, paccMaTpHBae-
MbIX TOJIbKO Ha Cob6paHuM akipoHepoB. YseHbl Habusrona-
TeJIbHOT'O COBEeTa J0JIKHBI TAKXXe UMeTbh BO3MOXXHOCTD 3alpa-
IIMBaTb Yy MeHeKePOB KOMIAHUM JIOOYI aHAJMUTHKY,
KOTOPYI0 Te CIOCOOHBI MOATOTOBUTh HA OCHOBE MMEKUIUXCS
y HUX JaHHBIX. [Ipy 9TOM, padyMeeTcsl, OHM He UMEIOT IpaBa
JleICTBOBAThb Yepe3 roJIOBYy FeHepaJibHOTO AUPEKTOPA, KOTO-
pbIi JOJI’KEH MPOCTO CAYKUTH «OJHUM OKHOM» JIJIsl TOJIy4e-
HUs TpebyeMor HHPOpMaIUH.

OJ1HaKO B KOMIAHUH JIOJ>KHO ObITh MOHSTHO, YTO 3aIPOChI
ot HabusitoaTesibHOTO COBETAa MMEKT HAUBBICHIYIO MPUOPHU-
TETHOCTb.
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IIpumep uz npakmuxu'®

Ilepsvle noszoda-200 ocHosHoe epemsi HabarwdameavHozo
cosema yxodu/10 Ha umepayuu, c8s13aHHbIE C POPMUPOBAHUEM,
omaadkoll u waugoskoll hopM excemecsiHHOl omuyemHocmu ne-
ped Baadesnvyem. Coscem HeMHO20 0cmaganocb HA PuKkcayuro
npob.ieM, 8blmeKaswWux om4acmu u3 om4emHsix hokazameJet,
omuacmu — u3 o6cyxcdeHuss Ha camom HabarodamenvHoMm coge-
me. Ha npuHssmue peweHutl, pazdayy nopyyeHuti U KOHMpPO/b UC-
NOJ/IHEHUSI 8peMeHU 0CMAsaJ10Cb co8ceM Y HemHozo. [Ipu ma-
KOM pacnpedeseHUU UHMeEAAEKMYaabHO20 pecypcd Kavyecmeo
peweHuli 6bl10, KOHEYHO, 0a/1eK0 He CaMblM 8bICOKUM. [lo Mepe
mozo, kKak «npubopHas docka» Baadeavya cmaHosuiacs ece 60-
Jlee UHHOpMamuseHOll U 8ce noJHee ompax)caaa cyms mekyujezo
cocmosiHusl 6u3Heca, 8peMeHU Ha paccMompeHue u obcyxcdeHue
omuemHocmu yXoou/o 6ce MeHblle, d HA 8bIpaboOmKy peule-
Hull — ocmasaJock 8ce 6oabule. B Kakoii-mo MoMmeHm 6bl10 pe-
WeEeHO 8blHeCMU 3HAKOMCMBO C omuyemamu 3a hpedesvl 3aceda-
Huli HabarwdamesvbHo2o cogsema, 8 pexcum npedsapumenbHoU
paccolaku u usyverus. A Ha HabarwdameavHwill coeem npeod-
CMassims AUWDb BbIHCUMKY U3 HECKOIbKUX YUudp U KoMMeHma-
puu no KJAKNYe8bIM ychexam U Npoeaaam 8 PUHAHCOBLIX NOKA3A-
messix nepuoda. Tak 8b1c80600U10CL JONOIHUMENbHOE 8PEMS
0151 mozo, Ymobwl evldessiMb Haubosee PyHOAMeHMAAbHble
npob.iembvl 8 omaoeibHble NPoeKMbl, 06¢cyxicdams ¢ pykosodume-
JISIMU NPOEKmMo8 meKyuwjue pe3yabmamul U mpydHoCcmu, Haxo-
dumb udeu u KoppeKmuposams caedyrwuli waz 8 peaau3ayuu.

Kmo xopowo 3anpsizaem,
mom 6bicmpo edem...




18. PABOTA
HABAIOAATEABHOI'O
COBETA
B COOPMATHMPOBAHHOM
PEZKMIME. PETAAMEHT
N ITOBECTKA AHA

C Kako 4acToTOu 0OBIYHO
coOMparoTCcA 3aCeAAHNA
Ha0AropraTeAbHOTO coBeTa?

OnTuMaNbHBIA peXXuM oTpaboTaHHoro ¢dopmata Habuiro-
JatesibHoro copeta MCb — ofuH pa3 B Mecs1l. ITO He 03Haya-
eT, KOHe4YHO, YTO B IlepepblBaX HUYEro He JesaeTcs. B nepe-
pbIBaxX aKTHBHO pabOTalOT PYKOBOAUTENU QYHKIMOHATbHBIX
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HanpaBsieHud (B CoBeTax JAUPEKTOPOB KPYNHBIX KOopHopa-
M1 — COOTBETCTBYWOIIMX KOMHUTETOB), 4TOOBI BBINOJHUTh
CBOM 3a/lauu. AKTUBHO Takxxe pab6oTaet Ilpexncenatens Ha-
osrofaTebHOro coBeTa. OH He TOJIBKO BBINOJIHAET CBOU CO6-
CTBEHHbI€ JJOJXKHOCTHBIE 0053aHHOCTH, KOOPAUHUPYS PaboTy
ysneHoB Hab6utoaTenbHoro copeta. OH TakKe, KaK MpPaBUJIO,
BO3IJIaBJsAeT OAHO U3 QYHKLMOHAJbHBIX HampasyieHui (Ko-
MUTeTOB) paboTel CoBeTa. A KpoMe TOro, OH MOXKET BXOJUTh
B Jipyrue HamnpasseHUs (KomuTeTbl) B KayecTBe y4acTHHKaA
pabo4ux rpymni.

Bosibiie Bcex focTaeTcs, KOHe4YHO ke, KopnopaTuBHOMY
CeKpeTaplo, KOTOPbIH JJ0JDKEH B CPOK IOATOTOBUTH IIPOTOKOJI
npeAblAyLIero 3acefaHusd, BOBpeMs HadaTb pPACCBLIKY II0-
BECTKU JIHS CJIe[yIOlero 3acefaHus, 4Tobbl 4ieHbl Habuto-
JlaTeJIbHOTO COBeTAa CMOIVIM BHOCUTb TyJld CBOM IPaBKH
U NpeJJIoKeHUs. A B IPOMeXXyTKaxX 00eCledyuThb BCeX YJEeHOB
HabstozaTeibHOrO coBeTa HY>KHbIMU UM HUHQOpPMaLMOHHbI-
MU MaTepHaJaMU U KOMMYHUKAlMOHHOW MOJAJEPXKKOU U OT-
CleJUTh, KaK UCHOJHAWTCA nopydyeHuss CoseTta, chopMynu-
pOBaHHbIe Ha NIpeJbIAYLIMX 3aceJaHUsAX.

A ecan
Ha0AropaTeABHBINA COBET
cobupaercsa He pa3 B MecCAI?

Kaszasioch 661 — a moyeMy 6blI ¥ HET?

Ho Bce »xe. He xoTes10ch 6bI 6bITh JOTMAaTUKOM, HO B CJiy4ae
JIpyroro perjiaMeHTa BCTped CTOUJI0 6bl MPUCMOTPETHCS
K CJIeIyI0lIeMy.
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Ecsin Ha6uroaTesibHbIN COBET co6upaemcs pa3 8 dee Hede-

U, Wiy nyuie Toro — exxeHeaejibHo, TO BO3MOXXHbI BAPHWAHTHI.

e JIu60 OH BCe ellle He OTJIaiWJI CBOIO PaboTy, U 4ieHbl Ha-
6/11071aTeJIbHOI0 COBeTa BCe ellle NPUTUPAIOTCA ApYT
K Jpyry, K cBOMM QyHKIMOHAJbHBIM 3a/adaM, oTpaba-
TBIBAIOT persiaMeHT paboTel CoBeTa, popMaThl aHAJIUTH-
KM U OTYETHOCTH, U T.I. ITO — XOpoIlas BepCHsl.

e J/In60 — B KOMIIAaHMUU KPU3UC, U HY>KHbI ObICTPbIE U Olle-
paTUBHbIE pelleHUsl B CTOJIb K€ ObICTPO MeHslleics

cutyauuu. Habnronartesb-
HbIY COBET 3/1eCb — OIOp-
Hasg TOYKa BJIa/leJIbIIEB.
Ho aT0 3Ha4uT, K coxase-
HUIO, YTO B KOMIIaHUHU
C/1a0bIM MEHEPKMEHT, He
BbIZIEPKUBAKOLIMN  KpH-
TUYECKUX Harpy3oK.

e JlIu6o —  HaGuwoga-
TeJIbHbIA COBET MPSAMO
Y OTKPOBEHHO HAuWHaeT
OAMEeHATh COO60U ynpaB-
JleHYeckoe 3BEHO, Tre-
HepaJIbHOTO JUpeKTopa
v [IpaBieHUe KOMIIAaHUU
WJIY JIID60U UHOM ee BBIC-
IIMA MeHeKepCKUM op-
rat. 3To — npsamas yrpo-
3a pa3BUTHUI0 KakK JAJs
camoro HabJuirogateabHO-
ro coBeTa, TaK M [JJd
KOMIIaHUU.
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poccuiickux KoOMnaHusx
OYHble 3acedaHus
0d0NO/IHAIOMCA 3A0YHbIMU.
B coeokynHocmu cpedHee
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OYHbBIX U 300YHbIX,
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Ecaiv >xe HabJtrofaTeibHbIN COBET COGUpaemcs pa3 8 Keap-
maz, paz e 0412004 uau pas 8 200, 3Ha4UT, CKOpee BCEro:

e JTO «O6poH30BbII» COBET, COGpaHHbBINA U3 COOOpaKEHUH
npecTuXa WJU ero JIO66HUCTCKOro MoTeHluana. 3/ech
BOBCe He BakHa KoMaH/iHas pa6ora CoBeTra. CKopee Ha-
060pOT, BaXKHO OPraHU30BaTh [IePCOHAJIBbHYI0 PaboTy Mo
CBOUM JIMHEMKaM KJIIOYEeBBIX BJaJle/IblieB KOMIAHUHU
Y 3Ha4YUMbIX 4ieHOoB HabsrogaTeIbHOTO COBeTa.

e JtoT CoBeT — «JeKopalLusi», cO3JJaHHast U3 coobpake-
HUU NpecTUKa WU B pacyeTe Ha MOBbILIEHWE CTOMMO-
CTU KOMIIaHUU NlepeJ MOTeHI|UaJbHbIMU NOKyaTeSIMHU.

e JtoT CoBeT nogMeHsieT co60oi CobpaHHe aKIIMOHEPOB.

e B caMoM onTuMaJibHOM cCjy4ae, 3TO NPOCTO HeyAa4HO
BbIOpaHHbIA persiaMeHT. Habuio/aTe/ibHbIM COBET CO3-
JlaeTcs [Jis1 BIOJIHE paboyvuXx 1ieJiel, HO MPU TaKOM rpa-
duKe OH SIBHO He ycleeT B TE€YEHHUE rojla pacCMOTPETh
BCe KJ/II0YeBble BONPOCHI. Y TeM caMbIM OH OTAACT CTpa-
Teru4yecKyrd MHMULUATUBY CBOUM OoJiee NpPaBUJIBHO
YCTPOEHHBIM KOHKYypPEHTaM.

KakoBa 00bI1uyHa4a mOBECTKA AHA
3aceaanna HabOAroaareApbHOrO coBera?

[IprMepHbI Habop BonpocoB AJist opMupoBaHus [loBecT-
KU J1Hs Ha6uroaTesibHOTO coBeTa NpuBe/ieH B [IpuioxeHUH 2.
Ecu ke TOBOpUTb 06 06BIYHOM peXHMMe paboThl, OH BbI-
TJISSJUT NPUMEPHO caeyoudM obpa3om. CHayasia — JIerKUu
06MeH HOBOCTSIMH O TOM, YTO POUCXOAUT B MHUPE, B CTPaHE,
B OTPACJIX U B KOMIIAaHUU. Tako#, Ka3asoch ObI, HUYEro He 3Ha-
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yalui 06MeH MoMoraeT Y4aCTHMKAM HAaCTPOUThCS Ha paboTy
(3aofHO MoOAOX/AAaB oma3/bIBAKINUX, eciu B Habsrogatesb-
HOM COBeTe He BCe XOpouo ¢ AucuuiivHoi). Co3jaetcs
oblllee moJie MOHMMAHHUS CUTYalUU. AKILEHTHUPYIOTCS [Aeu-
CTBUTEJIbHO BaKHbIe [IJis1 KOMIIaHUM HOBOCTH U OTCEHUBAETCS
HeBakHoe. [Ipu KaXk/]oM TaKOM 06MeHe HOBOCTSIMU 0 GaKTy
BHOBb CJIeTKa OTTAUYMBAIOTCS [EHHOCTH U IPUOPHUTEThI y4aCT-
HUKOB, siCHE€e CTAaHOBSTCS *KWU3HEHHbIE O3UIUU KOJIJIET.

[locsie HOBOCTeM — OTYeT yInpaBJisiouiero (reHepajbHOI0
JIUpEeKTOpa) 0 pe3ysbTaTax paboTbl KOMINAHUHW 32 UCTEKIIUN
nepuoji BpeMeHHU. 3/iech y 4ieHoB HabustofnaTesbHOro coBeTa
€CTb BO3MOXXHOCTb OL|eHUTbh, HACKOJIbKO 3¢ PeKTHBHO paboTa-
eT «6M3Hec-MalllMHKa» 10 A06bIBaHUIO ONlepaliMOHHON NPUObI-
Jiu. Ellje pa3 MOKHO MOCMOTPETh Ha MOTEHLMAA U HAaCTPOeHUe
ynpasJisitoiero. OleHUTb BO3HUKAII[He PUCKA U BO3MOXKHO-
CTH, KOTOpble BUJIHbI U3 3TOr'0 ONIEPAaTUBHOI'O OTYETA.

Bciies 3a oTyeToM, Ha GOHE KapTHUHBI TEKYIIETO0 COCTOSTHUSA
O6u3Heca, MOXKET CJIe[loOBAaTh PabOYMil /OKJIaJ KAaKOro-J1Mb0 U3
TOMN-MeHe/KEPOB KoMnaHuH. CosiepkaHue JOoKJIala — K [pHUMe-
py, U3MeHeHHe KJHMEeHTCKOW MOJUTHUKU B YCJIOBUAX KpHU3HCa.
Win — cooblieHre o Xo/ie peair3alud UHBECTUIIMOHHOU Ipo-
rpaMMbl 0 UHOPMATU3AMK CKIaza. Uan — 4To-1u6o ele.
BaxkHo, yTo HabuitofjaTesibHbIM COBET B 3TOT MOMEHT BUJUT
KJII0YEBBIX MEHE/IPKEPOB, K/II0YeBble MeHelKepbl BUAAT HabJito-
JlaTeJIbHbIN COBET, M BCe IOHUMAIOT, YTO 3TO OUEeHb CEPbE3HO.

[Tocne MeHemxepoB — uyepe]; GYHKIMOHAIbHBIX KypaTo-
poB Hab6uiofiaTesibHOTO COBETA C PAacCKa3oM O peard3alUr
co6CTBEeHHBIX MporpaMM. Ha kako#l crafjuu HaxoguTcs pabo-
Ta co cTpaTeruei? Yto mokasbiBaeT paboTa KOHTPOJIEPOB
u ayautopoB? Kak Jena c yesioBe4yeCKMM KalUTaJloOM KoMIa-
HUU ¥ 93O PEeKTUBHOCTHIO ero UCNoJib30BaHUs1? Kakue pecypchl
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Habs1to1aTeIbHOTO COBETa, MOMUMO BJIMSIHUSI Ha paboTy Me-
HePKEpPOB, MOTYT OBbITh MCII0JIb30BaHbI JIJIs1 YCIEIIHOr0 pas-
BUTHUSA KOMIAHUMU?

CBoM BOIPOCHI 151 KaXKJ0T0 COBElaHus, KaK IpaBuJIo, Ha-
3peBatoT y llpeacenartens CoBeta u y KoprnopaTUBHOTO cekpe-
Tapsi. OHU MOTYT OTHOCUTBLCS KaK K YUCTO OPraHU3aI[MOHHbIM
WJIU IOKyMeHTapHbIM BONPOCaM, TaK U K O4YeHb CYyIIHOCTHBIM
TeMaM, — HallpuMep, K HapylIeHUI0 3TUYECKUX TpeObOoBaHUU
paboThl TEMU UM UHBIMU YieHaMu HabJuio1aTesIbHOTO COBeTa.

W, HakoHell, 3aBeplLIAIOL[UH, KAK KOPOHA, MYHKT MOBECTKHU
JIHs — «Pa3Hoe». Clofa BXOAAT HAOPOCKU TeM, KOTOpbIe NTOKa-
3aJIMChb AaKTyaJbHbIMH, HO HE CMOIJIM ObITh MOATOTOBJIEHHDI-
MU K BKJIIOUEHUIO B MMOBECTKY B paMKax perjiameHTta Hab.to-
JlaTesibHOro coBeTa. Cro/la BXOAAT MOXeJIaHUS Ha CJIeIYIOUIYI0
BcTpeuy. Cioaa BxoauT oTueT CekpeTapsl 06 UCIOJIHEHUU T10-
py4eHuH npeabiaymiux 3aceganun Cosera. Croga BXOAAT NPO-
CTO COOOIIEeHHS 0 TEHUAJIbHBIX U/IeSAX U 03apPEHUSX, TOCETUB-
mux yjieHoB CoBeTa B XoJie 3acefaHus. Kopode rosops, Bce,
YTO OYEeHb XOUETCS CKa3aTh, HO He HalllJIO CBOero opUIUalb-
HOT'O MeCTa B IOBECTKE.

CkoAbKO BpeMeHH 00BIYHO
IIPOAOAYKAETCA 3aCEAQHHE
Ha0OAropraTreabHOTO coBeTa?

JTo BpeMsi B HOpMe 0003HA4YaeTcsl perjiaMeHTOM, KOTo-
pbli, BHpaBAY CKa3aThb, 0ObIYHO BbIJEP>KUBAIOT TOJbKO OYEHb
uckycHble [lpeacenatenu Coseta. [lo mpakTuKe, exxeMecsy-
Hble HabstomaTesibHble COBEThI PEAKO MPOJIO/KAKTCSA MeHb-
e 4 yacos. Yame — ot 6 0 8 4yacoB. B HEKOTOPBIX Ciayyasx,
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18. PEIVIAMEHT U ITOBECTKA IHA

KOI/la OYeHb Ba)XHO MCYEpNaThb BCKH NOBECTKY, €e BOIPOCHI
HeJIb351 IEPEHECTH, A PEIVIaMEHT «IOMJIbLI» 110 OYeHb CEPbE3-
HbIM MpUYHHAM, 3ace/jaHue HabofaaTesbHOTO COBeTA 3aTH-
ruBaetcsd 1 Ha 10—12 yacos.

Yro eme BayKHO AASL OPTaHU3 AU
paborer HabAropaTeapHOTO COBETA?

TosibkO Tpu MOMeHTA.

[lepBoe — 3TO Ha/JMuMe BCeX HEOOXOJUMBIX JIIOZAEN, OTYe-
TOB, Npe3eHTalUUl, MHPOpMaLMK U T.II. AJs Toro, 4Tobnl Ha-
6J110/1aTe/IbHbIMA COBET MOT paboTaTh Npese/IbHO MPOAYKTUBHO.

BTopoe, U3 TOM ke cepuu — UCKJIYeHUe «BU3UT-3dPek-
Ta»: MOJIOMKH IPOEKTOPOB, KOMIBIOTEPOB, NPUHTEPOB, OT-
KJIIOYEeHHUs CBeTa U NMPOYEro, YTO 0ObIYHO MPOUCXOJUT UMEH-
HO B TOT MOMEHT, KOT/Ja BCE TOTOBO — HO BOT BJPYT...

TpeTbe — rpaMOTHBIH peXHWM pPabOTbl U MepepbIBOB.
JTo — OTBeTCTBeHHOCTb llpexacenatens HabuarogaTenbHOro
COBeTa, BHMMAaTeJbHO Ha6JI0AaTh 3a MNPOJLYKTUBHOCTBIO
YYaCTHUKOB U YCTPaHWBaTb «CMEHY BeX» WJIU MPOCTO «TEXHO-
JIOTUYecKUe» MepepbiBbl B TeX MOMEHTAX, Korza 4ieHbl CoBe-
Ta HAYMHAIOT TePATb POKYC BHUMAHUS U CBOIO 3HEPTETHUKY.

Y, KcTaTH, 04eHb XOPOLIH JJis IPOJYKTUBHOM paboThI Yyak,
kKode, MII0C Kakoe-HUOYAb 6a/1I0BCTBO K HUM (KOH]ETHI, eye-
Hbe), KOTOpbIe NOCTOSTHHO HAaX0AsATCS B KOMHATe 3ace/JaH U M.

Bvi nonazaeme, ece amo 6ydem
kpymumucs?.. Mol nosazaem,
umo amomy csiedyem Gbimb...




19. OITAATA
PABOTbBI YAEHOB
HABAFOAATEABHOI'O
COBETA

[Ipumep u3 npakmuku

Imo 6bL/10, K0o2da 00H020 U3 A8MOPO8 IMOll KHU2U 8nepavle
npueaaacuau nopabomams 8 HabarwodameavHom coseme odHol
U3 KpynHslx ducmpubbiomopckux komnaHuil. bosbwozo onbima
makoll pabomvul He 6bL10 HU Yy hpu2J1auaswux e1adesbyes —
amo 6bl1a ux nepsasi npoba co3ddarHus HabarwdameavHozo coge-
ma, HU y aemopa—koHcy1bmaHma. Tem He meHee, 8 sonpoce
0 npuHyunax onsiamsl Hesasucumozo dupekmopa CmMOpoOHbl
ObICMPO COWNUCL HA CXeMe: «He60abWOol PUKC NAC npoyeHm
om npubblau komnavuuy. [lpednosaazanocs npu amom, Ymo pa-
6oma HabsawdamenbHo20 cosema 0mHOCUMeEAbHO bbicmpo, Ye-
pe3 200-noaimopa, ckaxcemcsi Ha 3ggdekmusHocmu pabomol
¢upmbl, ymo u Hatidem docmoliHoe 803HazpadxcdeHue 8 sude
npuyumarouje2ocsi npoyeHma.
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19. OIIJIATA PABOTbI YJIEHOB HABJIIOJAATEJ/IbHOT'O COBETA

Cumyayus, 00Hako, 0080/1bHO 6bICMPO pPa38epHY/aAACL Heo-
sudaHHbIM 06pa3om. O0uH u3 meHedxHcepo8 NPaAKMmMuU4ecKu Cay-
yatiHo no/y4us1 pas3osslll U 04eHb 8bl200HbIl 3aKa3, pe3ko nod-
Hs8wUll doxod KoMnaHuu 8 amoM Mecsiye. HabawodameavHbwiil
cosem He umeJ K 3moll «HeyassHHOU padocmu» pO8HbIM CHemom
HUKako2o0 omHoweHusl. /la u deaams cmaeky Ha makozo pooda
yydeca cmpameauyvecku 6110 6bl COBEPUEHHO 6ECCMbICAEHHO.

O momM, ymo 803HUK/1A cepbe3Has npobsaema, cma/o NOHsIM-
HO no suyam cosaadenvyes KOMnaHuu, 4ieHos Habarodameno-
Hozo cogema. [leped ouepedHbim 3acedaHuem Cosema oHU npu-
a/acuiu asmopa k cebe 8 kabuHem, pacckasaau o cumyayuu
U nokasasau JAUCMOK C CYMMOU, hpudyumasuielicss K eviniame.
Ima cymma odHa nepeKkpbleana 8ecb pacyemuslii 200080l do-
Xx00 Kaxcdozo u3 ysneHos HabarwdameavHozo coeema. Ho — co-
s/1a0e/bYbl OblAU AHJbMU €084 U YECMHO 20MOBUAUCL Bbl-
NO/IHUMb C80U 00513aMe/sbCmaa.

O0Hako npuHsMb 3My cumyayuro agmopy 6b110 HUKAK He/b-
38. Maso mozo, ymo npudumaswasicsi Cymma 8bixoduaa 3a ece
pasymHele npedesibl onaamel pabombsl Hesasucumozo usjieHa
HabawdameavHozo cogema. [1ag8HbIM 6bl10 Mo, YUMo deHb2U
amu 6bL1U CO8EPUIEHHO HE3ACAYHCEHHbIMU. M cosaadenbybl 6U3-
Heca modice X0powlo NOHUMA/1u 3mo.

Tem He MeHee, npUWIOCL NPUAOHCUMb HEMAO YCUAUL 0451
moeo, Ymobbl 0mKa3 om daHHOU CyMMbl bbl/1 NPUHSIM C08/1A0€e/b-
yamu. Yoasocs cdesiams 3mo moabko Ha hoHe HeMed.1eHHO pas-
pabomaHHoU a/1bmepHamMugHoU cxembvl oniamsl mpyda He3zasu-
cuMo20 dupekmopa, onupasulielticss npeumMyujecmeeHHo Ha PuKc
u donyckasuieli mo/bko omaesibHble NPEMUA/AbHbIE 8bINJAAMbl
8 02080PEHHbIX 2PAHUYAX. IBHbIM BblUuzpbluieM Mol cumyayuu
6bL10 nosmopHoe npuzaauweHue 8 HabsawdameavHblll cogem
8 nocsedyroujue cpoku. A enasHoe — NpeKpacHvle OMHOWeHus
€ €081a0e/bYamMu, KOmopbsle COXPAHUAUCL N0 HACMOsWee 8peMsl.
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19. OIIJIATA PABOTbI YJIEHOB HABJIIOJAATEJ/IbHOT'O COBETA

Tak Kak >xe IIPABUABHO
OIIAAYUBATDH pa60Ty YACHOB
Ha0AropareabHOro coBera?

K o6JierieHHI0 aBTOPOB, UCTOPHS, pacCKa3aHHas BhbIlIe,
OTYaCTH 00513aHA CBOUM MPOUCXOXKIEHUEM TOMY, YTO B BOIPO-
ce omaaThl 4wieHOB Hab6uogaTe/lbHOIO COBeTa HET IMOJIHOTO
eJIMHO/Iy I}, U IUCKYCCHUU 3/1eCh MPO/IO/KAIOTCS 10 CUX MOP.

CorylacHO MeX/JIyHapOJAHOH, MPEeUMyIleCTBEHHO eBpomei-
CKOM, paKTHKe, BHEIIHUM, He3aBucuMbIM ysieHaM Hab6utoga-
TeJIbHbIX COBETOB PEKOMEHJyeTcsl Ha3HadyaTb OJMHAKOBOE
6a30Boe BO3HarpaxkjeHue. PassiuyaTbcsi MOTYT [IOMOJIHU-
TeJIbHbIe OIJIAaThl 32 pyKOBOACTBO KoMuTeTamMu uiu paboTy
B HUX. PekoMeHlyeTcs TakKe He OMJIauMBaTh JONOJHUTEJb-
HO BXoJsuuX B HabusogaTe/bHbIA COBET MEHEIKEPOB KOM-
NaHWM, BKJIOYAs ympaBJsiollero (reHepajbHOTO JIUPEKTO-
pa). CuuTaeTcs, 4YTO 3Ta HArpy3Ka J0J/DKHA MOKPbIBATHCA UX
MeHe)KePCKUM BO3Harpak/ieHUueM.

PekoMeHAalMKM OPUTAHCKHX CHEIMAUCTOB B 3TOM OTHO-
IIEHUHU BBITJAJAT elle 60Jiee )KeCTKO U 6oJiee onpesieIeHHO.
OHM COBeTYIOT oIJIayMBaTh He3aBucUMBIX 4eHOB Habutoga-
TeJIbHbIX COBETOB B IOBPEMEHHOM pPeXXHMe, TOJbKO 32 GaKTU-
YeCKHM MoTpavyeHHoe Ha 3aceZlaHuax B HaburojaTeIbHBIX COBE-
Tax Wi paboTy B KoMmuTteTax Bpemsl.

A BOT aMepuKaHIbl HACTAaWBAIOT, YTO He3aBUCHMbIe YIeHbl
HaGuto1aTe/IbHBIX COBETOB JIOJI’KHBI OBITH 3aMHTEPECOBAHbBI
He TOJIbKO B MpO/ia’ke CBOEro BpeMeHH, HO U B pe3yJsbTaTax
JleITeJIbHOCTH KoMNaHuu. [loaToMy npemuasibHble BO3Ha-
rpakJieHusl, MaKeThbl aKUH WK ONIMOHbI MOTYT JOCTUTATh
TaM IMOJIOBUHBI OT 00IIEr0 YPOBHS OIJIAThl UX PAOOTHI.
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19. OIIJIATA PABOTbI YJIEHOB HABJIIOJAATEJ/IbHOT'O COBETA

Bceraa Az He moAAeXxaT oraare
yaenbl HabAropaTeAbBHOTO coBeTa —
MeHeAkepbl Kommanun?

UcknrovyeHus, pa3yMeeTcs, 6bIBalOT. Bo MHOrux koMmnaHu-
sax MCB, rae HaM JjoBesioch paboTaTh, yalle 3a paboty B Ha-
6/110/jlaTeJIbHOM COBeTe MOoJIydald OAMHAKOBYIO OIJIATy KakK
yIpaBJsolMe NapTHePbl — COBJIaJie/Iblibl KOMIIAHWH, TaK
U HaeMHble TeHepaJsibHble, BXOJMUBIIMe B cocTaB COBETOB.
JIt060NBITHO, YTO TAKy MPAKTUKY JJis1 «OOJBIIUX» KOMIA-
HUM pekoMeHayeT U Poccuiickuii Kopekc KoprnopaTHUBHOIO
noBeJeHUsA', KOTOPBINA COBETYeT BbINJIAYUBATh €UHOE BO3-
Harpax/ieHue Jid Bcex 4yieHoB CoBeTa JJUPEKTOPOB, HE3aBU-
CUMO OT TOTO, ABJSAOTCA U OHU He3zaBucKHMbIMH, 1M60 — HC-
IOJIHUTEJIbHbIMU MeHe/PKepaMU KOMIIaHUH.

KakoBpI Bce-Taky MOPAAKH OITAATEI
uyaenoB HabAroaareabHOrO cosera?

OZHO3HAYHO MOXKHO CKa3aTh, UYTO B Halllel CTPAHE elle HET
MOKa CKOJIb-HUOY/Ib YCTOSIBIIMXCS CTAHJAPTOB OMJIAThI 4Jie-
HoB HabustozaTeibHbIX COBETOB. /[Mana3oH 3/jeCb BapbUPYeET-
csl, MO-BUAMMOMY, B JIECAATKU ThICSY pa3, €C/IU CYAUTh 10 OTTO-
JlockaM uH$OpMaluU B pecce.

OnpesesieHHOe Mpe/CTaBIEHHE O TUIIOBBIX Pa3Mepax TaKoH
OIJIaThI 32 Py6EXKOM MOXKHO COCTAaBUTh, OTC/IEXKHBAsT PETYIISAP-
Hble UCC/IeJOBaHUSA MeXAYHAapOJHOM KOHCAJITHUHIOBOU KOMIMa-
HuU Spencer Stuart.'® B 2015 r., kcraTy, Spencer Stuart yxe BO
BTOPO# pa3 BbINYCTUJ CHeluajbHOe NpuaoxkeHue: «Poccuii-
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19. OIIJIATA PABOTbI YJIEHOB HABJIIOJAATEJ/IbHOT'O COBETA

ckuii uHAekc CoBeToB JupekTopoB».'’ HHAEKC mnOCBsIIeH
OLlEHKe /[IeSITeJIbHOCTU poccuickux COBETOB JAUPEKTOPOB
47 koMNaHWM, BbIOPAHHbIX U3 PeUTHHIOB PA «3kcmepT». 3TO
UCCJIeIOBaHUe TaKKe MOATBEPK/AAeT OTPOMHBIN pa3bpoc pas-
MepOB BO3HarpaxkjeHui, noaromy nudpa 192 000 possiapoB
CIIA kak cpegHUM pa3Mep J0xo/a poccuiickoro yieHa CoBeTa
JIUPEKTOPOB — 3TO «CpeJiHsAs TeMIlepaTypa 1o 60JIbHULEY.

BoT 4TO, B 4acTHOCTH, COOOLIAET UCCAeA0BaHUe Spencer
Stuart. «Pa3Mmep Bo3HarpakieHusi JUPEKTOPOB MOXKET 3HAYM-
TEeJIbHO OTJIMYaTbCA OT KOMIa-
HUMU K KOoMIlaHUU. [lvupekTopa

192 000 dosnapoe Koprnopanuu «PocHedTb», Ko-
CLIA — 3mo cpedHuii TOpble IPOpPabOTaIu IOJHBIU
paszmep 8o3Hazpaxcdenuss 04 B COBETE AMPEKTOPOB, Mo-
8 poccutickux Coeemax JYy9UJIM Ha KaX/Joro BO3Ha-
dupekmopos. Ima yughpa,  TPLKIEHHE, B CpPE/JHEM B pas-
8blgedeHa Ha ocHoge Mepe 560 000 gossnapos CIIA.
OJAHHbIX, NOJIYYEHHBIX [llectb AUpeKTOpPOB mpopabo-
om 11 u3 47 komnaHuii, TaJIu 3/1eChb IMOJIHBIHA o/, roce-
npoaHanu3upo8aHHbsIX TUB 36 3acejaHUM, W3 HHUX
8 HaweMm 0630pe. 4 o4HbIX W 32 3a04HbIX. [lpy-

rol npuMep — 3TO AUpPeKTopa
«HMTII», koTOpble MOJYYHUIU
B KayeCTBe BO3HarpakJeHus
3a roj Bcero no 1041 posna-
py CHIA. 3a sToT rog oy nocetuau 11 3acesaHuii, 4 U3 Ko-
TOPBIX TPOBOAUIUCH 3204HO».*"

Ucxoasa u3 cBoel NpaKTUKH, MOXKEM COODOIIUTD, YTO pa3Me-
pbl omaTel 4ieHOB HabJroaTeIbHbIX COBETOB B KOMMepye-
CKMX KOMIIAaHUAX — Ja)ke B KOMIIaHUAX, BeCbMa KPYIHBIX 10
060poTaM, — KOHEYHO e ObIJIM HeCpaBHUMBI € «PocHePpThIO».

HccnedosaHue Spencer Stuart, 2015
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19. OIIJIATA PABOTbI YJIEHOB HABJIIOJAATEJ/IbHOT'O COBETA

YcTynmasid OHM TakKe U «CpeJlHUM» IMoKasaTessMm Spencer
Stuart, KOTopble, HAIOMHHUM, N10J1y4€HbI B 3TOM HCCJI€I0BAaHUU
oT 11 KpynHeHLINX KOPHIOpaLU# C TOCylapCTBEHHBIM y4acTH-
eM. Pasmep onsiatel He3aBUCUMBIX AUPEKTOPOB B U3BECTHBIX
HaM oOpraHu3alusaX, KaK MpaBWJO, He NpeBbIlIa] ypPOBHS
OIJIAaThl TOM-MeHEeMKEPOB CaMUX 3THUX KOMIAHUW U B OOJIb-
IIMHCTBE C/Iy4yaeB ObLJI COMOCTaBUM C HUM.

Yro BaKHO yUUTHIBATH, pa3paldaTbiBas
IIPEAAOYKEHNA 10 OIIAATE AASL YACHOB
Ha0AropraTeAbHOTo coBeTa?

JKcnepThl MO KOPHNOPATUBHOMY YINpPaBJEHUIO CUMTAIOT,
YTO omJaTa 4jieHoB HabutoaTesIbHOrO coBeTa J0/KHA Y4U-
ThIBATh CJAeAYOLUNA HA6op PaKTOPOB:

* YPOBEHb OIJIAThI [JOJKEH ObITh IPUBJIEKATEJIEH JIJI51 TOTO,
YTOOBI MOXKHO OBbLJIO IPUIVIACUTh B KOMIIAHUIO ONBITHBIX
Y TaJIAaHTJIUBBIX JUPEKTOPOB HEOOXOAUMOT0 NNPOPUIIS;

e OIlJIaTa JOJDKHA ObITh GAaKTOPOM, YAEpKUBAKIIUM IIeH-
HBIX IMPEKTOPOB OT Ilepexo/ia B Apyrue KoMmnaHuu. [lpu
3TOM, OJIHAKO, BaXKHO, YTOObI yPOBEHb OIJIAThl HE CHU-
KaJl CTeNleHW He3aBUCHUMOCTH NPUIJIAlleHHbIX JUPEeKTO-
pPOB UM MX TOTOBHOCTH OTCTauBaThb CBOEe He3aBUCUMOE
MHeHUe NPU He0OXO0AUMOCTH;

e OIlJIaTa [j0JKHA JlaBaTh BO3MOXKHOCTb JUPEKTOpaM Tpa-
TUTb JOCTAaTOYHOE KOJMYeCTBO BpPEMeHHU Ha IJIyOoKoe
M3y4yeHHe BONPOCOB, 106POCOBECTHOE UCIIOJIHEHUE CBO-
ux QYHKUHMM, OpraHy3anyi paboTbl NPOEKTHBIX TPyNIl
1 KoMmuTeTOB;
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19. OIIJIATA PABOTbI YJIEHOB HABJIIOJAATEJ/IbHOT'O COBETA

* JKeJlaTeJbHO, 4YTOObl (opMaT OIJaThl OPHEHTHUpPOBaAJ
4yjieHoB Hab6uto/jaTebHOTO cOBeTa Ha [J0JIIOCPOYHbBIE
MHTEepechl U LieJIM aKLIMOHEPOB (POCT KalmWTaJM3aluy,
MOBBILIEHWE CTOMMOCTH aKLUH U 1p.).

O4eBMJHO TaKXe, YTO Ha pasMep IpejJaraeMoy OIJaThl
O6yAyT BAMATH NpodecCUOHaNbHbIN yPOBEHDb U CTATyC NpHUIJIa-
IIaeMbIX YYaCTHUKOB, a TaKXXe OXXHUJaeMbl ypOBeHb 3aTpaT
MX BpeMeHHM Ha peuleHue 3aza4 HabuitogaTesnbHOro coseta
B JJAaHHOM KOMIIaHUHU.

Kaxkoii Mo>xeT OBITH CTPYKTYpa
U CUCTEMA OIIAATHI YACHOB
Ha0AroprareApbHOro cosera?

B pasHbIX KOMIIaHUAX MOTYT MCIIOJIb30BaTbCA U BapbUPO-
BaTbCSl OTHOCUTEJIBHO JIpyT Jipyra pa3Hble CII0COOBI ONJIATHI.
[ne-To muaTUTCA TOJBKO (GUKCUPOBAHHbIM OKJaA. [ne-To
K HeMy J06aBJisieTCsl IpeMus 3a JOCTHXKEHUE OlpesiesleHHbIX
pe3yJIbTaTOB UJIM BbINIOJIHEHHeE ONpe/ie/IeHHbIX 00513aTeJIbCTB.
[ne-To, 4TOGBI 3aMHTepecoBaTh 4/eHOB Hab.urojaTesbHOro
COBeTa B JJOCTHMXKEHUU JOJTOCPOYHBIX LieJIed, UM Ipe/laraioT
ONIMOH. B Apyrux mMecrtax, cTpeMsch IJy0e MpUBS3aTh dJe-
Ha HabnropaTesbHOro coBeTa K JieslaM KOMIIAHUH, eMy TpeJ-
JIaralT 4acThb OIJIAaThl B BUJe aKLUU Wiau joJsied. Kaxzgasa us
TaKHUX CXeM MMeeT U CBOM JJOCTOMHCTBA, U CBOM HEJOCTATKH.
Pa3paboTka OonNTUMaJbHOW CUCTEMBI OIJIAThl, €e KOPPEKTH-
pPOBKa B CBA3U C MEHAWIIMMUCA 0OCTOATEJBCTBAMHU I103TO-
My — IOCTOsIHHadA 3a/a4a KoMUTeTOB 110 BO3HArpax/JeHUusaM
B «00JIBLINX» KOMIIAHUSIX, TUO60 — OTBETCTBEHHOTO 32 paboTy
C KaipaMy ¥ MOTHBalMeld — B KOMIIaHUAX [IOMEHBbIIIE,
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19. OIIJIATA PABOTbI YJIEHOB HABJIIOJAATEJ/IbHOT'O COBETA

BeinsiaTel peryiasipHoi (GUKCUPOBAHHOW) 4YacTH OIJIAThI
OCYLLeCTBJISIIOTCS], KaK IPaBUJIO, pa3 B Mecsl| UM pa3 B KBap-
TaJl — 10 J0TOBOPeHHOCTH. [lepeMeHHbIe e COCTaBJIAIOIINE
OMJIaThl BPy4yarOTCs JIM60 B KOHLe PUHAHCOBOrO rozia (60Hy-
Cbl), IN6O0 — MO JOCTHXKEHUU COIJIACOBAHHBIX pPEe3yJbTATOB
(omMIMOHBI, AKIUH).

[IpuMep CTPYyKTypbl OIJIAT B MEXJYHApOAHbIX KOMIIa-
HUAX pa3/IMYHBIX OTpacjell MOXHO YBHJeTb B Tabuune 1
(cm. cTp. 220).

Ecnu ke TOBOpUTH O TpeH/|ax MOCAeHUX JIET, TO MOXKHO
OTMETUTb, UTO ONpeJieJIeHHON KPUTHKe CTaJsa Mo/BepraThCs
ONIIMOHHAs COCTABJIAKLAS OIJIAThl B CBSA3U C TeM, YTO He
BCer/la BO3MOXHO OLEHUTb peasbHblH BKJIAJ 4ieHoB Hab.to-
JlaTeJIbHOTO COBeTa B NOJlydeHHe 3asBJISEMbIX Pe3yJbTaTOB.
Kpome Toro, onuuoHbl B HEKOTOPBIX CJy4asiXx MOTYT IPOBOLU-
poBaTh 4ieHoB HaGtoaTeIbHOTO COBETA HA CTOBOP C MEHE/I-
»KepaMM KOMIIaHUH, KOTOPBIX, 110 HJiee, OHU JI0/KHBI KOHTPO-
aupoBaTb. TakuM 06pa3oM, ONLMOHBI peasbHO YIPOXKaroT
«He3aBUCUMOCTU HesaBucuMmbix». [103TOMY B 11€J10M 3aMeTeH
TPeH/, Ha CHWXKeHUe ONLMOHHOM J10JIM BbIIJIAT U OTHOCUTEJb-
HbIX POCT /10J1M TOHOPApOB U GUKCUPOBAHHBIX OIJIAT.

Kak pookymeHTaABHO (pUKCHpyeTCA
CHCTEMA OIIAATHI YACHOB
Ha0AroprareapbHOro cosera?

CucteMa omaThel 4ieHoB HabsrozaTesnbHOro copeta Mo-
KeT ObIThb 3adukcupoBaHa B [losoxkeHun o HabsrogaTesnb-
HOM COBeTe. YUUThIBasl, OJHAKO, YTO CUCTEMBI OIJIAThl MOTYT
MEeHSThCS Yallle, YeM 6a30Bble MeXaHU3Mbl ycTpolcTBa Ha-
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Tab6auna 1

CpesHuii pa3Mep BO3HarpakAeHusi HEMCIOJIHUTETbHOTO
(He3aBUCUMOro0) AUPEKTOPA MO OTPAC/IAM

OTpacib

O61mui no-
TpeGUTeNb-
CKHU ceKTop

ToBapel nep-
BOH Heo6xo0-
JHUMOCTH

JHepreTuka

@UHaHCOBBIN
CEKTop
3apaBooxpa-
HeHUe
[IpomblLIEeH-
Hble TpeJ-
NpUATHUS
HUudopmanu-
OHHbIE TEXHO-
JIOTUH

Marepuasbl

Tesrexkommy-
HUKalu1

JHeproHocu-
TeJN

B cpeanem

CpepHuii
BaJIOBOM
pa3mep

$ 185,090

$205,956

$301,175

$187,473

$305,779

$178,731

$248,146

$186,439
$200,446

$163,307

$212,750

BeiniaTel
HaJIM4-
HOCTBIO

40%

40%

32%

43%

31%

47%

28%

47%

47%

54%

38%

% OT o61ero pasmepa

BoiniaThl
10 IIeHHbIM
6ymaram

35%

49%

49%

44%

34%

36%

30%

43%
43%

37%

39%

Ilo omuemy Spencer Stuart board index-2009.
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OnuuoH-
Hble Apyrue
BHUbI
BbIILJIATHI
21% 4%
10% 1%
14% 5%
10% 3%
30% 5%
13% 4%
39% 3%
6% 4%
8% 2%
2% 7%
19% 4%



19. OIIJIATA PABOTbI YJIEHOB HABJIIOJAATEJ/IbHOT'O COBETA

6/110/1aTeJIbHOTO0 COBETA, JyYlle JieJlaTh 3TO B CllelHaJbHOM
JoxkyMeHTe — «[loyioxXeHUU 0 Bo3HarpaxkJjeHuu 4jaeHoB Ha-
6/110/1aTeJIbHOT0 COBETa», KOTOPOE MOXeT ObITh «CMEHHBIM»
npunoxeHueM k Ilosoxxenutro o HabsirozaTesibHOM COBeTe.

Hy u, pasymeeTcs, nepcoHasibHasi cxeMa OMJIaThl JOJLKHA
OroBapHUBaTbCsl B €XEeroJHOM KOHTpakTe, 3ak/a4yaeMoM Co-
OpaHHeM aKI[MOHEPOB (BJaJle/IblIEB, yUpeAUTEJEN) C TPHUTJIa-
IIaeMbIMHU WJIU NlepeHa3HayaeMbIMU yjieHaMu HabutoaTenb-
HOI'0 COBeTa.

Onbim, KOHEYHO dice, 6ecyeHeH.
Ho ckoabKo dice 3a Hez20 8ce-maKu
HYX%CHO naamumbu?!




20. OTHUKA PABOTbBI YAEHOB
HABAFOAATEABHOTI'O
COBETA

3ayeM Hy>KHO TOBOPUTH 00 3THKE
IPUMEHHTEABHO K paboTe YA€HOB
Ha0AroprareapbHOro cosera?

[naBHas 3azauya yieHoB HabsogaTtenbHoro copeta — Jy-
MaTh O PAa3BUTHHU KOMIIAHUM B UHTepecax aKI[MOoHepoB (BJa-
JenbleB). Ho nHOT1a BOSHUKAIOT CUTYAI[UH, KOT/la KOMY-TO U3
yjieHoB HabGJuiroaTebHOr0O COBeTa MOXKET MOKa3aTbCsl, YTO
pa3BUTHE KOMIIAHWU U PAa3BUTHE UX COOCTBEHHBIX UHTEPECOB
coBnazawT. [Ipoie roBops, BO3HUKAKT CO6JIa3HbI UCI0JIb30-
BaThb KOMIIAHHUIO JJIsI JOCTUXKEHUS TeX WJW HHbIX COOCTBEH-
HBIX BBITO/I.

WHoraa B 3TOM U BIpaB/Jy HET HUYETO OMACHOTO JJisl KOM-
naHuu. Ho mopoit co6cTBEHHbIe UHTEPEChl HAYUHAIOT MpeBa-
JIMPOBATb HAaJl UHTepecaMu opraHu3ainuu. OnbIT paboThl MHO-
»kectBa HabutoaTeNlbHBIX COBETOB BbISIBUJ TUIIMYHbIE
CUTYalUH, TJle BO3SHUKAIOT NOJ00HbIE KOHGJIUKTBI UHTEPECOB.
W 3adukcupoBas Ux B 3TUYECKUX TpeOOBaHUSX K [upeKTo-
paM U B 3TUYECKUX Kojekcax CoBeTOB AvpeKTOopoB U Hab.ito-
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20. 9TUKA PABOTbI YJIEHOB HABJIIOJAATEJ/IbHOT'O COBETA

JlaTeJIbHbIX COBETOB. Bcerzja oroBapvBasi Ipu 3TOM, YTO JlaH-
Hble TpebOoBaHHUs U JAaHHble KoJleKchl He MCYEpPIbIBAIOT BCEX
BO3MOXXHbIX KOHPJIMKTHBIX C/y4aeB U 4TO [MpeKTopa A0/K-
Hbl BO BCEM MHOXeCTBe MP0OJIEMHBIX CUTYalliil pyKOBO/CTBO-
BaThCSA CBOUMMU NPeJCTABJIEHUSAMHU O YECTHU U MOPAJ0YHOM IO~
BeJl€HUU.

KakoBbI THIIMUYHBIE dTUUECKHE
1poOAeMBI B paboTe
Ha0AropraTreAbHOTO coBeTa?

3/1ecb MOXKHO pacCMOTpPeThb J0O0U TUMOBOW ITUYECKUU
KOJIeKC 3aMaJiHOW KOMIaHUU. XOTs, KaK Yy»Ke TOBOPUJIOChH,
ITUYECKUN KOJeKC He MOXET MpPeAyCMOTPeTh BCe BO3MOX-
Hble MP06JiIeMbl U KOJIJIM3UU, KOTOPble BOSHUKAIOT B IOBCE/I-
HEeBHOH JedATeJbHOCTU 4eHOB Hab6srogaTe/bHOrO COBETa,
TEeM He MeHee, B OOLIMPHOW mpakTuke pabotbl Habusroga-
TeJIbHbIX COBETOB 0003HAYMJICA JIOCTATOYHO CTAOUJIbHBIN
KpyT TeM, OTHOCHUTEJIbHO KOTOPBIX COOJIIOJjeHHue 3TUYEeCKUX
HOPM M NpaBUJ 0COGEHHO BaXkHO. BoT HauboJsiee cTaHgapT-
Hble M 4acTo NmoBTopswiuecsa B Kojgekcax sTuueckue HOp-
MaTHBbI.

1. Kondaukm unmepecos

KoH}MKT HHTepecoB BO3HUKAET, KOTJA MepCOHaJb-
Hble U JINYHbIe UHTePeChl MepeceKarTcs J6bIM 00pa-
30M C MHTepecaMu KoMnaHuu. Hanpumep, Korga djieH
Ha6sitonaTe/IbHOTO COBeTa MCHOJIb3yeT CBOE IOJIOXKe-
HUe B KOMIIAHUHU JJIs1 TTOJIyYEeHHsI BBITOJ cebe caMmoMmy,
cBoeMy 6u3Hecy Uir apPUIUPOBAHHBIM C HUM JIMLAM.
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20. 9TUKA PABOTbI YJIEHOB HABJIIOJATEJ/IbHOT'O COBETA

2.

IIpedynpedicdeHue 0 3aHamuu 8HEWHUX 0AHCHOCM -

[

HbIX no3uyuil
JlJ11 MUHMMM3aLUM PUCKOB BO3HUKHOBEHUS KOH(QJIUK-

TOB UHTEPECOB KaXkAbIH 4ieH HabromaTebHOTO coBe-
Ta 06s513yeTCsl COOOLAaTh 06 U3MEHEHUSIX CBOEro CTaTyca
WJIK HOBBIX Ha3HAYeHMSIX B JPYTUX KoMnaHusxX. Hanpu-
Mep, TpebyeTcsl coo6IaTh 0 YieHCTBe B Apyrux CoBe-
TaxX JUPEKTOPOB, O 3aHATUHU HOBBIX JIO/DKHOCTHBIX IMO-
3UIUHA, 06 HW3MeHEeHHUsSX [I0JIU BJAJIeHUs JpPYyTUMU
KOMIIAaHUAMHU 6oJiee, yeM Ha 10%, a Takke 0 3aHATUU
KaKUX-TU60 3HAUYMMBIX TMO3UIMH B HEKOMMeEpPUYEeCKHX
WJIU TTOJINTUYECKUX CTPYKTYpaX.

3. KopnopamuegHusle 803ModcHOocmu. Hcnoav308aHue

4.

aKmueoe uau HHQOQMGQHH KoMndHuUu 8 /IUYHbIX

ensx
CumuTtaetcs, 4yTo JJUpeKTOpPy HEOO6XOJUMO BO3JEpPKU-
BaTbCS OT:

e lcnosib30BaHUsA AJi ce6d UM CBOUMX KOMIAHUH BO3-
MOXHOCTeM, MpeJloCTaB/AsieMbIX OMU3HECOM TOW KOM-
naHuMY, 4ieHoM HabGuirofaTesbHOTO cOBeTa KOTOPOH
OH AIBJIIETCS.

e Hcnosib30BaHHSI COOCTBEHHOCTH WJM WHGOOPMaLUU
KOMIIAHUH B JIMYHBIX I[EJISIX.

e BcTynuieHusi B KOHKYpPEeHTHbIe OTHOIIEHUS C KOMIIa-
HUel 32 6U3HEeCc-BO3MOXKHOCTH.

Kon H Hocm

JlupekTopa [J0/>KHBI CO0JII0[jaTh KOHPHUAEHIIUAJTbHOCTD
nHopMalru, JOBEpeHHOW UM KOMITaHUEH, a TaKXKe CO-
6J1104aThb KOHQUIEHIMAJIbHOCTh MHPOpPMAIMK O CaMOu
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20. 9TUKA PABOTbI YJIEHOB HABJIIOJAATEJ/IbHOT'O COBETA

KOMIIAaHUHU B CJlydyae MOJIydeHUs NoA00HOM MHPopMa-
[IMU [IPU HAX0XJeHUH B cTaTyce [lupeKTopa.

mMueHbsl H n
KomnaHus Tpe6YET CTPOroro COOTBeTCTBUA IMTOBEJEHUA
AI/IpeKTOpOB BC€M 3aKOHAaM, HOpMaM U IIpaBUJIaM.

Fair dealing — «yuecmHas uepa»
Ynenb! HaburomaTe/IbHOTO cOBETa AOJIXKHBI BECTU Ce0sl

YeCTHO MO OTHOLIEHUID K COTPYyAHUKAM KOMIIAHUH, ee
KJIMEHTaM ¥ IOTPebUTe/sIM, ee NOCTaBIIMKAM U ee KOH-
KypeHTaM. Hu ofuH AUWpEeKTOp He MOXKeT COoBepllaTh
HeyeCTHBIX JeWCTBUM.

0653ame16CcmMe0 coo6wams 0 A106biIX HEe3dKOHHbIX
uau HeamuyeckKux delicmeusdx, Komopbsle Ha6.11004a-
m me 4ys1eHog H m H m

uau komnaHuu (Accountability)

JlupekTopa A0/HKHBI COOOLIATh O JIIOOBIX HapPYyIIEHHUX
3TUYECKOr0 KOJEeKCa CO CTOPOHbI APYTUX JUPEKTOPOB.
Ysennl Habuto/1aTeIbHOTO COBETA JIO/KHBI BBICTYNATh
06pa31oM 3aKOHHOTO M 3THYECKOTO MOBeJeHUs MAJis
BCEX OKpYXaKIUX: COTPYAHUKOB, MEHEKEePOB U JpPY-
I''nxX 4J1eHOB Ha6JIIO,£[aTe.)'IbHOFO CcoBeTa KOMIIaHHUU.

8. Jlokymenmupoeanue (Waiwer)

JItoO6ble U3MeHEeHHUsI 3TUYECKOro KoJleKca U IPaBuUJI Mo-
BeJleHUsI JIOJDKHBI ObITh yTBep:KJeHbl HabusrogaTesb-
HbIM COBETOM WM KOMUTETOM MO KOPHIOPAaTUBHOMY
yIpaBJIEHUIO.
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Atu TpeOOBAHUA TOAATCA
AAA BCEX KOMITAHU?
HAu ectb kakaa-To cunenuduka?

Ba3oBbIl Kpyr aTHYeCKUX Npo6JieM, BO3HUKAWIUX B pa-
6ote HabGurofaTes1bHOrO cOBeTa, JOCTATOYHO yHHUBEpCAJEH.
Ho kax/Jasa koMnaHusl, TeEM He MeHee, BCerJa cTapaeTcs Io-
JIOTHATbh TpebOBaHMs K ITUKe NIOBeJleHNUs CBOUX /lupeKTOpoB
K CBOeH cnenudurke U M0-CBOEMy OTpa3uThb UX B cBoeM Ko-
nekce. Tak, Hanpumep, AJ NyOJUYHOM KOMIAHUU MOXKET
OBbITb OUYEHb ONACHO HEOPEeXXHOe UJIU 3JI0HaMepeHHOe 06X0X-
JleHUe C hHcalJepckoi nHpopMalei B nepuo/, TOpros. s
MHHOBALMOHHOW KOMIIaHUU — Mepejiaya MHGOpMAaLUHU O HO-
BbIX pa3paboTKax, U 3/1eCb BaXKHO OTPEryJIMpOBaTh 06LeHue
HAupexktopoB co CMU u couuanbHbIMU ceTaMU. g KomIa-
HUH, CBA3aHHOM C JIOOOMCTCKUMHU pecypcaMu, — CBOM NPHUO-
pUTeTHl, /1 CeMeMHOW KOMIIAaHUM — CBOM, U TaK JaJiee.
[IpuBeseM npumep, Kak ObLIM aJalTUPOBAaHbl 3TUYECKHE
TpeboBaHUA K cebe, HanpuMep, COBETOM AUPEKTOPOB KOM-
naHuu HopHukesn.

ITpumep: Bapuammy KOH(pANKTOB
HMHTEPECOB, OIIPEACACHHBIE B ITHYECKOM
KoAekce komnanuu Hopaukeas

1. OmHu H mpem
Eciu npenesbHO yIPOCTUTh U pacUIUPUTh 3TO Tpebo-
BaHWe — ujeHbl CoBeTa AUWPEKTOPOB He [JO0JIXKHBI

MMeTb KaKUX-JIMO0 CBOUX Jies C JJAbMH UIU dupMa-
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MH, C KOTOPbIMHU KOMIIAHHA YK€ BeAeT UJIHW HaMepeHa
BeCTH [eJI0OBble OTHOLIEHHA.

[Ipedcmas.ieHue CMOpPOHHUX UHMeEpPecoe KAaK0o20-/1u-
60 U3 aKyuoHepos

Ysnen CoBeTa AUPEKTOPOB MOXKET MOJYYHUTh KOHPJIUKT
HHTEpeCcoB, NpeAcCTaBJ/idAd 4YaCTHbIEe MHTEPEChI JIPO6OI‘0
U3 Ma)KOpHUTaApHbIX WJIHM MHUHOPHUTAPHBIX aKLMOHEPOB
ocobeHHo. Ero 3asjaya — aymaTtb 06 uHTepecax Kommna-
HUU U 000 Bcex dKIIMOHEPAaX B COBOKYITHOCTH.

I m H HmM K m
KomMnaHuu

CkpblTasg WIU sIBHas 3alllUTa WHTEPECOB JIDOOTo M3
KpeJIUTOPOB KOMIIAHUU — CepPbE3HOE HapyllIeHUe He3a-
BHMCUMOM NMO3ULIMHU YyieHa CoBeTa AUPEKTOPOB.

)il YyeHue n K YyeHUl, 0eHeMHCHBIX
npoYux 803HaAzpaycoeHull om CIMoOpPOHHUX JAUY U Op-

o

2aHu3ayuu
Pasymeercsi, wieHaMm CoBeTa MPEKTOPOB He 3alpelie-

HO KaTeropuyecKkH IMoJiyyaTh Kakue-Jau60 MoJapKu Bo-
o61e. Ho Ba>kHO MOHUMATh, YTO TAKOT0O poja MoJAapKu
MOTYT ObITh GPOPMOU CKPBITOTO BO3/I€HCTBUS, MOAKYIA
unu gapienus. [loaTtomy yien CoBeTa AUPEKTOPOB IO-
NpoCcTy 00s3aH Kax/Jbld pa3 uHbopMupoBaTb CoBeT
JIUPEKTOPOB O TeX Mpele/ieHTaX, KOorJa eCTh XOTs Obl
MaJsieiliee MoJl03peHUEe HA HalW4yhe MOTEHIUAJbHOTO
KoHJIMKTA UHTepecoB. CooTBeTcTBEHHO, Kojiekc Kop-
nopauuu «HopHukesnb» npeaycmatpuBaeT: «HYensl Co-
BeTa JAUPEKTOPOB, YIEeHbl UX ceMel U OJIM3KUE POJi-
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5.

7.

CTBEHHHMKM He BIpaBe IPUHUMAaTb IMOJApKUd OT
br3UYeCKHUX WM IOPUJMYECKUX JIML, BeAyLuX JeJa
c ObuiecTBOM, B Tex CJydasx, Korja LeJiblo JII60ro Ta-
KOro MoJilapKa sIBJsIeTCS OKa3aHWe BJIUSIHUSA Ha JeW-
cTBUSA 4ieHOB CoBeTa UPEKTOPOB, UJIU ECIU IPUHSTHE
nojlapka MOXeT NPUBECTH K BO3HUKHOBEHHUIO KOH-
bJIMKTa UHTEPECOB...»

Hcnoaw30eaHue umyujecmea O6ujecmed 8 JAUYHGIX

uenAax
«Ynenel CoBeTa AUPEKTOPOB BIpaBe HCIOJb30BATh

MMYILIEeCTBO, TPYZlIOBble UM MHGOpPMaALlMOHHbIE pECYp-
cbl 0611eCTBA B JIMUHbIX HHTEpPeCaX, TOJbKO €C/IM TaKoe
MCI0JIb30BaHUE pa3pelleH0 B paMKax MpPOorpaMMbl KOM-
NeHCallMi UJIU BO3MeIlleHUsI Pacxo/i0B, NpeJoCcTaBJisie-
Mou BceM usieHaM CoBeTa JUPEKTOPOB...» [loaToMy na-
»Ke KCepOKOIHs, ceJlaHHasi B KOMIIAaHUU /i1 pebeHKa
B IIKOJIY, SIBJISIETCS HapylleHueM 3Toro npuHuuna. [lo-
TOMY YTO — KTO OIPeIeJIMT I'PaHb MeX/ly MaJibIM U Be-
JUKHUM?
IMbl HmM

«Ynennbl CoBeTa AUPEKTOPOB U YJI€HbI UX CEMEUN U OJIU3-
KHe pOACTBEHHUKH He BIpaBe MoJiyyaTb oT KoMnanuu
3aliMbl WJIM JIIOOblE J]pyTye TapaHTUU UCHOJIHEHUS UX
00513aTeJIbCTB IepeJ; TPETbUMU JIMIIAMU UM OpraHu3a-
HUAMUY.

/Ipyeasa npednpuHumameabckas desimeabHocmsb

Ynenam CoBeTa AUPEKTOPOB 3allpemaeTcd oCylecT-
BJIATDb .}I}O6y}0 npeagnpruHUMAaTE/NbCKYIO AeATEeJIbHOCTb
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8.

9.

B CBOMX JINUHBIX UHTepecax, KOTopas MOXXeT KOHKYpH-
poBaTh C JeATeJbHOCTbI0 KoMmaHuU. AHAJIOTMYHBIM
o6pa3oM, yieHaM CoBeTa JUPEKTOPOB 3allpeliaeTcs
OKa3blBaTb BJIUSHUE WJH NbITATbCS OKAa3blBaTh BJIUA-
HUe Ha JIloOble KOMMepYyecKUe C/eJIKH, 3aK/I4aeMble
Mexay KoMnaHuel M JpyruMm OpHUAHUYECKHUM JIMLOM,
B KOTOPOM JlaHHOMY uJieHy CoBeTa JAUPEKTOPOB Mps-
MO WJIM KOCBEHHO NPUHAAJIEXUT 051 GUHAHCOBOTO
y4acTus.

Bo3n H NOCMOPOHHUX UCIMOYHUK
Ynensr CoBeTa AUPEKTOPOB MOTYT I0Jy4aTb BO3-
HarpaXkJieHus 3a OKa3aHHble KoMIaHUM yCIyru
TOJIbKO 0T caMou Komnanuu. [losyyeHue Bo3Harpax-
JleHUU B 110601 popMe U3 APYTHMX HCTOUHUKOB 3alpe-
IEeHO.

HcnosaHeHue 0653aHHocmell 4sieHa Coeema dupek-

mopoe 8 dpy20il KoMnaHuu
WcnosHeHue o6s13aHHOCTEeH YiieHa CoBeTa JUPEKTOPOB

B JIPYyroil KOMNaHWU MOXET MPUBECTH K BO3HUKHOBE-
HUIO y wieHa CoBeTa JUPEKTOPOB KOHQPIUKTA UHTEpPE-
coB. Ysienam CoBeTa JUPEKTOPOB 3aMpeLiaeTcs UCIOJI-
HATb 06s13aHHOCTH 4jeHa CoBeTa JUPEKTOPOB HJIMU
JIOJPKHOCTHOI'O JIMIla B KOMIIAaHUM JIIO6Or0 KJIHMEHTa,
MOCTaBILMKAa WU KOHKypeHTa O61ecTBa 6e3 npejBa-
putesibHOTrO corsiacusi CoBeTa AupekTopoB. [IpeaBapu-
TeJsibHOe coryiacue CoBeTa IUPEKTOPOB TaKkKe TpebyeT-
cd [JJs UCIOJIHEHUsI o06si3aHHOcTedl 4YseHa CoBeTa
JIUPEKTOPOB HWJIM JOJHKHOCTHOTO JIMIA HEKoMMepue-
CKOM opraHu3saiui, ¢ Kotopoil y Ob1iecTBa ycTaHOBJIe-
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Hbl J1eJIOBble OTHOLIEHUSI MJIM KOTOpas MoJy4yaeT WU
MOXET MOJIyYUTh GUHAHCOBYIO HJIM UHYIO MOJAEPKKY
ot ObuecTBa.

Yro Aeraercs,
€CAU O0OHAPY>KUBAIOTCA CAyUAN
HEITUYHOI'O IIOBEACHHA YACHOB
HabaAropareapHOrO CoBeTa,
0 KOTOPBIX OHU He 3aABUAU CAMU?

CTa"zapTHOe 3TUYecKoe TpeboBaHUe KO BceM 4ieHaM Ha-
6J110/1aTe/IbHOTO COBeTa /JIsl CUTYalUH, KOr/la OHU 06HApYKH-
JIV HapylleHHe 3TUYeCKUX HOPM JpyruMH 4ieHamu CoBeTa —
HeMeJlJIEHHO co001aTh 00 3TOM «KyZa Hazo». «Kyaa Hazo»
IpU 3TOM — 3TO Wi KopropaTuBHbIN cekpeTapsb, uiu [lpen-
cenaTesb HabstoaTeIbHOTO COBETA, @ B 60/IBLIMX KOMIAHUAX
K 3TOMy A06aBasitoTco ele [Ipescenatens KomurteTa no kop-
nopaTUBHOMY ynpaBJjeHuto uid [lpesncenatens Komurtera no
ayauTy. O6LIMK CMbICT 3/1eCb TAKOB — HEBAXKHO KOMY, BaXKHO
COOOIUTH KaK MOXKHO ObICTpee, TOCKOJIbKY NMpo6JieMa MOXeT
Pa3BUTHCA OBICTPO U 0YEHD JOPOTO CTOUTH KOMITAHUH.

KcraTty, ecnu nocjie 3TUX COO6LIEHUN NOCAELYOT YTPO3bl
WM JlaXke KaKHhe-JIM60 aKTbl MECTH CO CTOPOHBI YJIMYEHHOTO
B HapylleHUH 3TUKMU ujeHa HabutogaTesnbHOro coseTa, 06
3TOM TaKXXe IMO0JIOXKEHO He3aMeJIMTe/JbHO COOOLIaTh N0 TeM
e azpecaM. [lockosIbKy Takoe COOBITHME TYT e IepecTaeT
ObITh JIMYHBIM /JI€JIOM U CTAaHOBUTCS [JleJIOM KOMIIAaHUH, COXpa-
HeHUeM BO3MOXXHOCTU ee HabsrofaTeslbHOro coBeTa MOJIHO-
[IEHHO ¥ KOHCTPYKTHUBHO MPO/I0JIKATh CBOIO JIeAATETbHOCTb.
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Ectp An cienudpuka
IPUMEHEHUA ITUYECKUX
Tpe00BaHUI K YA€HAM
HaGaropareababix coBetroB MCh?

CnenyeT npu3HaTh, YTO B CBOMX 3TUUYECKUX TpeOOBaHU-
X K MOBeJieHUI0 4ieHoB HabJsoaTe/IbHBIX COBETOB 60J1b-
1i¥e Koprnopauuu UAYT CerofHd Ha HeCKOJIbKO LIaroBs BIle-
peAd KOMIAHUW MaJjoro u cpejHero 6usHeca. /JlaBaiiTe
BCIIOMHUM, 4TO OObIYHO 4JieHaMU Hab6smgaTesbHBIX COBe-
TOB Ha npefnpusaTusax MCB cerogHs B 60/1bIIMHCTBE CBOEM
SABJISIIOTCSI CAMU COOCTBEHHUKU U Npurjamaemble umMu He-
3aBUCHMbIe AUpeKTopa. [Ipy aTOM cOGCTBEHHUKAM 0ObIYHO
KaXKeTcsl, UYTO COOJ/I0JeHhe UMY CaMUMHU 3TUYECKUX Tpebo-
BaHWW — 3TO TeMa, He MoJJiexallass COMHeHHU10. YTo, K co-
»KaJIeHUI0, He BCerja BOCIPUHUMAETCs TaKUM e 06pa3oM
UX MapTHepaMU 1o 6u3Hecy U ApyruMH dyieHaMu Habarozaa-
TeJbHOTO0 coBeTa. He3zaBucuMble e AUPEKTOpPA, KaK MbI
NOMHHKM, NPUIJALIAIOTCAd 0ObIYHO M3 4YMCJa 3HAKOMbIX U/
VJIU JJOBEePEeHHBbIX JUL. OTHOCHUTEbHO KOTOPBIX TOXE Cylie-
CTBYeT HesIBHO€ MpeJIOoJIO)KEHHE, YTO OHU OYAYT COOTBET-
CTBOBATb 3TUYECKUM HOpMaM aBTOMaTU4YecKU. Ho ¥ 3TO He
Bcerza ObiBaeT Tak. Beab gake caM ONBIT 3HAKOMCTBA
Y NpeAbIAylero B3auMOIeMCTBUSA BO MHOTHX CJAy4YasixX yxKe
HapyllaeT CTPOrvue KPUTEPUU HE3aBUCUMOCTH NpUTLJIallae-
MbIX B MCB siv1. A KOHQJIUKT UHTEPECOB, CTOJIb 6eCIOKOsI-
IIMH KpyNHble KOPNOpalL MU, 3aJ0KEH B TaKUX CUTyalUsX
ucxogHo. [loTpebyeTcsa 3HaYUTENbHOE KOJIUYECTBO BpeMe-
HU U NpuobpeTeHHe pa3HOOOPA3HOTO ONbITA KOPIOPATUB-
HOTO yIpaBJieHUs], YTOObl MepeXUTb OCOOEHHOCTH 3TOrO

231



20. 9TUKA PABOTbI YJIEHOB HABJIIOJATEJ/IbHOT'O COBETA

UCTOPUYECKOTO MoMeHTa. [103TOMy BHMMaTe/JibHOe HU3yue-
HUE 3TUYECKHUX KOJIEKCOB OOJIbIIUX KOPIMOPAIUK U UX ajjan-
Tanus K YCJIOBUSAM CpeJJHUX KOMMepPUYEeCKUX KOMIIaHUHN UMe-
eT 60JIbIIIOE 3HAaYEeHHUe.

I'de wvecmsv, mam u npasaa...

HapodHas nozogopka




21. OTBETCTBEHHOCTD
YAEHOB
HABAFOAATEABHOI'O
COBETA

ITouemy akTyaseH BOIIPOC
00 OTBETCTBEHHOCTH YAEHOB
Ha0AroprareapbHOro coBera?

Te, KTO UMeeT MHOT0 MpaB, J0/HKHBI UMETh U COOTBETCTBY-
IOLIYI0 OTBETCTBEHHOCTb.

Benb kJioueBas OTBeTCTBEHHOCTb HabGurojaTesbHOro
CoBeTa — 3TO NMPHUHSATHE CTpaTerunyeckux peuieHui. Pemre-
HUSI TAKOTO YPOBHS, KOTOPble MOTYT BBIBECTH KOMIIAHUIO HA
HOBYI0 OpOUTY Pa3BUTHA. HO MOTYT U MPUBECTH ee K Kpaxy.
[ToaToMy 1leHa TaKUX pelleHWH Ype3BblYaliHO BbICOKA, U, CO-

OTBETCTBEHHO 3TOU neHe, JOJIXKHa ObITb BbICOKA U OTBET-
CTBEHHOCTb.
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Kpome Toro, uMmes: J0CTyn Ko Bcell BHyTpUPUPMEHHOHN HUH-
dopManuy, KOMMepYeCKMM CeKpeTaM, HaXoJsChb B peryJsp-
HOM KOHTAaKTe C MeHe/pKepaMHU U C aKLiMOHepaMHU (BJajiesbla-
MU KOMIIaHUM), 4ieHbl HabsoaaTenbHOro coBeta 06JaZjaloT
Jlaxe OoJsiblleld MOJHOTOM HHQOpMaLUM, YeM, K NpUMepy,
ynpaBasiloOIUK (reHepaibHbld JUPEKTOP). EAUHCTBEHHO, YTO
y MoCJIeIHEro ecTh elle U npaBo ¢puHaHcoBOW noxnucu. Ho
U TepevyucTIeHHbIX BO3MOXXHOCTEH [JOCTAaTOYHO, YTOOBI NpPHU
»KeJJAHUU NPUYUHUTh KOMIIAHUU CyllleCTBEHHBIN Bpe.

Yem oTBeuaer
HaOAroAaTeABHBIN COBET
U €0 YAE€HBI 324 CBOU ACHICTBUA?

TeopeTuyecku dusieHbl Hab6sropaTesbHOro cCOBeTa MOTYT
OBITh NpHUBJIEYEHbl KaK K aJJMUHUCTPATUBHOH, TaK W Jaxe
K YrOJIOBHOW OTBETCTBEHHOCTU B CJy4yae, eCJU JlOKa3aHa UX
npsiMasi IPUYaCTHOCTb K BOSHUKHOBEHHUIO YOBITKOB KOMITaHHUH.
M3BeCcTHBI JJaXke HECKOJIbKO TPOMKHX CJIy4aeB, CO3JABIIUX CO-
OTBETCTBYMOILUE Npele/leHTbl. ITO, HApUMep, UCTOPUH C OaH-
KPOTCTBOM aMepUKaHCKUX koMmnaHui Enron u WorldCom niu
KaHaZickoro 6aHka Canadian Commercial Bank. B ciy4ae, eciu
BpeJi KOMIIAHWU HAaHEeCIM HECKOJIBKO JIMI] B CTOBOPE, UX OTBET-
CTBEHHOCTb MOXKET ObITb coJMAapHou. [Ipu aToM useHbl Ha-
0J1I0JaTEJILHOTO COBETA, Ybsl OTBETCTBEHHOCTD Jl0Ka3aHa, 06s-
3aHbl BO3MECTHUTD yllep6 U3 JIMYHBIX CPEJICTB.

B poccuiickoi npakTHKe BO3MOXXHOCTb IPUBJI€YEHUS YJie-
HOB Habu1to/1aTe/IbHBIX COBETOB K IpaXk/[aHCKO-IIPaBOBOM OT-
BETCTBEHHOCTH MNpeAycMOTpeHa ctaTbed 71 demepasbHOrO
3akoHa «06 aKIMOHEPHBIX 06IIECTBAXY.
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21. OTBETCTBEHHOCTb YJIEHOB HABJIIOAATEJ/IBHOI'O COBETA

[Ipu 3TOM B npuHLMIe 4ieHbl HabioaaTebHbIX COBETOB
MOTYT ObITh IPHUBJIEYEHbI K YTOJIOBHOW OTBETCTBEHHOCTH 3a:

e 3s10ynompe6aerHue noaHomovusimu (ct.201 YK PO),
YTO MOJpa3yMeBaeT HCIOJib30BaHUe 4ieHaMu Hab.ito-
JlaTeJIbHOTO COBETA CBOMX OJTHOMOYUM BONIPEKH 3aKOH-
HbIM HHTepecaM KOMIAaHUHU B LieJIsIX U3BJIeYeHUs JJid ce-
651 BBITO/1 ¥ IPEUMYILECTB.

o Kommepueckuii nodkyn (ct.204 YK PO).

e 3/10ynompe6aeHusa npu 3Muccuu YeHHuIX Oymae
(cT.185 YK PO).

Bo3MokHbIe Mepbl OTBETCTBEHHOCTHU 4seHOB Habsroza-
TeJbHOTO COBeTa NpejycMaTpuBaeT Takxe Koxgekc agmu-
HUCTPATUBHBIX NpaBoHapylieHU PP, B COOTBETCTBUH C KO-
TOPbIM NpeAycMOTpeHa duckeaaudukayusi Pr3ruyecKux
auy (cT. 3.11) c sulIeHHWeM HMX NpaBa BXOJAUTb B OpTraHbl
yIlpaBJeHUs IOPUAUIECKUMHU JIMLIAMU Ha CPOK OT 6 MecsI€eB
40 3 JeT.

OpHako Ha MpaKTUKe CJy4Yau NpuBJedeHUs 4aeHOB Ha-
6J/110/1aTeJIbHOI'0 COBETAa K OTBETCTBEHHOCTHU BeCbMa He4acCThl.
BoJsiee Toro, JOMUHHUpYIOIEW TeHJEHIMEN MOCAEJHUX JIET
B MUPOBOU IpaKTHKe SIBJSETCHI U3MEHEeHUe 3aKOHOJATeJsb-
CTBA B CTOPOHY YMeHbILIEHUs PUCKA JIMYHBIX BBIIJIAT 4JeHa-
Mu Ha6srozaTesiIbHOTO cCOBeTa.

W rnaBHOW Mepol OTBETCTBEHHOCTH ujieHOB Habusrona-
TEeJIbHOTO COBeTA OCTAeTCs, TAKUM 006pa3oM, penyTaldOHHas
OTBETCTBEHHOCTb.

[IpyuMeHUTENBHO K KOMIIAHUSAM CpeJHero 6u3Heca B Ha-
el cTpaHe WCTOPUHU O NMPHUBJIEYEHUU 4ieHOB ux Haburoga-
TeJIbHBbIX COBETOB K OTBETCTBEHHOCTH HaM HEU3BECTHBI.
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21. OTBETCTBEHHOCTb YJIEHOB HABJIIOAATEJ/IBHOI'O COBETA

YT0 0CBO00KAAET OT HECEHUA
OTBETCTBEHHOCTHU?

B ropyiMyeckoi NpaKkTHKe IPUMEHHUTEJIbHO K paboTe 4Jie-
HOoB HabstogaTesnbHOr0 coBeTa 0COOYI0 BaXKHOCTh UMEIOT Ye-
ThIpe KJII0YeBBbIX TepMUHA: PazyMHOCTb, [l0GPOCOBECTHOCTD,
OTBeTCTBEHHOCTb, JIOAILHOCTE.

JTO 03HayaeT, YTO B JIlOOOM CIIOPHOM cJiydae 4JjeH Ha-
6J/110/]aTeJIbHOTO COBeTa J0J/LKEH MOKa3aTh, YTO OH JeMCTBO-
BaJl pa3yMHO, UCXOJAS U3 OIpe/ieJleHHOro Habopa 34paBbIX
coobpaxkeHuil. YTo OH JelcTBOBaJ J0OPOCOBECTHO, TO
eCcTb — IMpejloJaras, 4To ero JelcTBUs NPUHECYT IMO0Jb3y
KOMIAaHWM. YTO OH OCO3HaBaJl CBOI OTBETCTBEHHOCTb 3a
IpUHUMaeMble pelieHUsA. U — 4TO Bce ero MOTHUBBI OBLIU
CBSI3aHbl C UHTEepecaMy KOMIAaHUHU, TO €CTb YTO OH ObLJI Ipe-
JleJIbHO JIOSIJIEH eM.

B cutyauuy, Korga yuiep6, HaHeCeHHbIM KOMIIaHWH, Obl
CBSA3aH C T€M WJIM UHBIM KOHKPETHBIM pelleHHueM, IPUHATBIM
Ha 3acefaHuu HabsropaTesnbHOro coBeTa, B CyJe, B IEpPBYIO
ouepe/b, OYAYT UCCIe40BAaThCSA IPOTOKOJIbI roJiocoBaHus. Ec-
JIX TIpY 3TOM Oy/leT YCTaHOBJIEHO, YTO HeKuH 4yeH HabJuroza-
TEeJIbHOTO COBeTa roJIoCOBaJl NPOTUB pelleHUs], IPUHeCLIero
yiiep6 0611ecTBY, UJIM YTO OH He IPUHUMAJ y4aCTUs B I0JI0-
COBAaHUHU BOBCE, OH OyZieT NOJIHOCTbI0 OCBOOOX/IeH OT yroJI0B-
HOT'0 WJIM aIMUHUCTPATUBHOIO IIpecye0BaHHUs.

Bo MHorux Ha6uromaTenbHbIX coBeTax KoMmaHud MCB
0 NOTeHLHA/JbHON OTBETCTBEHHOCTH 4JeHOB CoBeTa IoKa
elle He NPUHATO 3aJyMbIBaTbCs Bcepbe3. UMeHHO mosToMy
IIMPOKOe OCBellleHWe NPUMEepOB BO3HUKHOBEHUS TaKOH OT-
BEeTCTBEHHOCTH B KPYIHBIX MeX/JyHapOoJHbIX WJU OTeye-
CTBEHHBIX KOPIOpPALMAX Ype3BblYalHO BaXKHO. XOTs Obl TeM,
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21. OTBETCTBEHHOCTb YJIEHOB HABJIIOAATEJ/IBHOI'O COBETA

YTO NOMOXeT Npuy4uTh HabsroaTeibHble COBETHI KOMIIAHU I
MCB k 60Jiee cTpOroMy nNpoTOKOJIMPOBAHUIO NPHUHSATHIX pelie-
HHUH, 0QOPMJIEHUIO UTOTOB CBOMX 3acelaHUH, JJOKYMEHTHUPO-
BaHHUIO 30H OTBETCTBEHHOCTH 4/1eHOB CoBeTa U T.J.

OTBEeTCTBEHHOCTH MOYKHO
3aCTPAX0BATh.
Ot KOro m ot uero?

Kak M3BecTHO, CTpaxoBble KOMIAHUHU TOTOBBI 3aCTpPaxo-
BaTb BCe, YTO YrOJHO, €CJIU 3TO NPSAMO He NPOTUBOPEYUT 3a-
KOHO/IaTe/JIbCTBY U €CJIU KJIMEHT TOTOB 3a 3TO IJIATUTh.

C TouKU 3peHusd 3/IpaBOro CMbICJAa 04EBU/IHO, YTO KOMIIA-
HUU >KeJlaTeJIbHO 3aCTPaxXxoBaTbCsl OT BO3MOXKHOTO yIlep6a,
IpUYUHSAEMOro e JeuctBusaAMM HaburofaTesbHOTO coBeTa
WM Jt060ro ero 4iaeHa. A yieHy HabusrogaTesabHoro coeta
’KeJlaTeJIbHO 3acTpaxoBaTh cebsl caMOro OT pHUCKa BO3Mellle-
HUA yulep6a, BOJIbHO WJIM HEBOJIbHO HAaHECEHHOTO ero Jeu-
CTBUSMU KOMITAaHHUH.

OpHako B ceroJiHsIIIHEN MUPOBOM MpaKTUKe camoe 00Jib-
1I0€e pacnpocTpaHeHHe NpUobpes UHOM, HECKOJIBKO NapafoK-
Ca/IbHBIY BU/| CTPAXOBBIX JOTOBOPOB. ITO — TaK Ha3bIBaeMble
IIOJIMCBI CTPAXOBAaHUsl OTBETCTBEHHOCTH JIMPEKTOPOB U J10JIXK-
HOCTHbIX UL, komnaHuy, (D&O, Directors&Officers Liability).
[lapaiokc cOCTOUT B TOM, YTO 3TH AOr0OBOpa CTPAXOBaHHUA 3a-
KJIIOYAIOTCA CaMOM KOMIIaHHWEeW W INpeJiHa3HadeHbl AJis I0-
KPBITUS pPAcxXof0B Ha 3allUTy 4ieHoB HabJsitogaTenbHOro co-
BeTa WM MeHe/»KepOB KOMIIAaHUM B CBA3U C NOJAHHBIMHU Ha
HUX MCKaMHM WJIM BO30OYKJeHHbIMU JiesaMu. [loaTomy cyne6-
Hble JleJla 4allle BCero 3aKaH4YMBaAIOTCA MHUPOBBIMU CoOIvIalle-
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HUSIMHU, BBIIJIATHI 10 KOTOPBIM IPOM3BOAUT CTPAXOBIIHUK, a HE
ysieHbl HabutojaTesIbHOTO CcOBeTa.

O4eBHUAHO CXOACTBO TAKOM CXEMBI C YCTOSABLIEMCS IPAKTHU-
KOM «30JI0TBhIX MapallloTOB» JiJIsl TON-MeHeJKMeHTa KoMIa-
HUW. C OAHOM CTOPOHBI, 3TO, HECOMHEHHO, CBU/IETEJIbCTBYET
0 TOM, UTO MpPUBJEYb JOCTOMHBIX KaHAUAATOB B Habustoga-
TeJIbHBIA COBET HEeNpoCTO BO BceM Mupe. C Apyrou CTOPOHHI,
HECOMHEHHO TaK)e, UTO TaKOM CIoco6 CTpaXxOBaHUS MOXET
HECKOJIbKO paccsab/asaTh 4aeHoB HabuitofaTesbHOro coBeTa
B UX OTBETCTBEHHOCTH 3a NpUHUMaeMble peueHus. Cnactu
CUTYal M0 MOXeT TOJIbKO TO, YTO B 'PAMOTHO COCTaBJIEHHbIE
nosncel D&O BK/IIOYAKOTCA T.H. «UCKJIKWYEHHUS U3 INOKpPbI-
THA», KOTOPbIe NPefyCMaTPUBAIOT OTKAa3 OT CTPAaxOBBIX BbI-
IJIaT B CJy4yae JI0Ka3aHHOTO «HENpPaBOMEPHOI'O MOBEEHU»,
«yMBILJIEHHOI'0 HaHeCeHUs yuiepba», «AeWCTBUSA B KOPBICT-
HBIX LIeJIAX» U T.IL.

JIéuws kamamucsa?
Tomosuvcsa caHo4YKU 803UMb...




22. BA’KHBIE TOHKOCTU

AoaxeH AU OBITH
y HabGaropaTeapHOTO COBeTa
CBOU OroAKeT?

n — T ——

——
e se—.

Co Bcex TOYEK 3peHUsI BOMPOC KaXKeTcsl 04eBU/IHBIM. Pazy-
MeeTcs, COOCTBEHHBIN 610/KeT JlesiaeT HabJurogaTeibHBIN co-
BET CAMOCTOSITE/IbHBIM U HE3aBUCHMbIM OT MEHEe/PKMEHTa Op-
raHoM, U He JlaeT BO3MOXXHOCTH TeHepaibHOMY AHUPEKTOPY
oka3bIBaThb Ha COBeT /aBjieHUeE.

Tem He MeHee, B IpaKTHKe pabOThl MPeANPUATUN MaJIOTro
U cpefiHero 6usHeca popMmupoBaHue 610/ >keTa HabstoaTe nb-
HOT'0O COBETa NPOUCXO/AUJIO, KaK MPaBUJIO, JaJIeKO He cpa3y, HO
JIUIIb TI0 UCTEYEHHU J[BYX-TpeX JieT ero pabotbl. OcobeHHO
3TO BEPHO /ISl CUTYalMi, I/le B KOMIIAHUHW POJIU TeHepabHO-
ro AUpeKTopa W BJajesblia (CoBiajiesblia) KOMIAHUU elle
CJIMTBI UJIH TJle 10 KOHIIA ellle He OTJIa>KeH MPOoI1ecc 610/ KeTH-
poBaHuS.
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[TosToMy Bonpoc 0 GOpMUPOBAHUU CAMOCTOSTENBHOTO OO/
keTa HaGusitofaTesIbHOTO COBETA, pellleHHe O KOTOPOM MOXKET
IPUHATH ToJbKO CobpaHue aKIIMOHEPOB (BJIAJIe/IbIIEB, yUpeIU-
TeJiell), TpebyeT TeprneHUs U BpeMeHU. [loHMMaHue Bompoca
NpHUJIET — HO He 06s13aTe/IbHO CPa3y U He 06513aTeJIbHO OBICTPO.

EcAu xommnianus ycrpoeHa
II0 XOAAMHTOBOMY IIPUHITUITY —
AOAKEH AWl Y He€ OBITh €AVHBIN
HabAropaTeAbHBIN COBeT,
VIAL OHH CO3AAIOTCA AAF KAJKAOI'O
13 HAIIPABACHMUII?

31ech HET 0011ero nNpaBuJa, U pellieHre Bcerja CUJIbHO 3a-
BUCHUT OT CUTYaI[HUH.

M3 MpaKTUKU MOHATHO JIUIb, YTO CO3/JaHHE HECKOJIbKUX
Habsto1aTeIbHbIX COBETOB MOXET ObITh CJMIIKOM 3aTPaTHO
JlJISI KOMIIAHUM — U 110 BpeMeHH, U 110 JleHbraM, ¥ 1o Jeduiiu-
Ty HEOOXO0UMbIX KaJipoB. Kpome Toro, A/ KOMIAaHUH, Y KO-
TOPOW HET OMbITAa KOPMOPATHUBHOI'O yIpaBJIeHHUS, HAMHOTO
npolie NpUoGPECTH ero U 0TPaboTaTh HEOOXOAMMbIE UHCTPY-
MEHTbI Ha IpUMepe OJHOr0 U3 HallpaBJeHUH.

[Ipuyem HauboJiee 6e360J1e3HEHHO OCBOEHHE TAKOTO OIbITA
MPOUCXOAUT B XOJIZJUHTOBBIX CTPYKTYPAX MPHU CO3/JAHUH HOBBIX
O6u3Hec-HanpaB/ieHUH. [JIaBHbIM 060pa3oM NMOTOMY, YTO UMEHHO
B 3TOM C/Iy4Yae Ha TaKye HalpaBJieHHs] 0ObIYHO CTABUTCS HAaeM-
HbIM ynpasJiswouyi. Pabora Biajenbna (BaagenblieB) B Ha-
6JII0/IaTeJIbHOM COBETe II0 3TOMY HaNpaBJIeHHI0 MOMOraeT
rIy6Ke MOHSATh MEXaHUKY KOPIOPAaTUBHOTO yIIPaBJIeHUSI.
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HackoAbko Ba>KHO AMYHOE IPUCYTCTBUE
yaenoB HabOAropaareAbHOrO coBeTa
HA 3ACEAAHUAX?

PasymeeTcs,, B Hall BeK BBICOKHMX TEXHOJIOTMM, KOI/a Bce
TOJIBKO Y TOBOPSIT O HOBBIX BO3MOXKHOCTSIX KOMMYHHUKaLUH, XO-
yM oduce, ynpaBJeHUU B CTUJIe PaHK U MPOYHUX MOJHOCTSX,
KaK-TO He aKTyaJIbHO NMOAYEePKUBAThb pPOJib JIMYHOI'O MPUCYT-
cTBUA YieHoB HabtogaTesiIbHOrO cCOBeTa Ha 3acejaHusx. U, TeM
He MeHee, 3T0 QakT. JIto6bie GOpMBI 3a0YHOT0 y4aCTHS, KaK I0-
Ka3blBaeT MpPaKTHKa, OT MPUCIAHHOTO MOYTOM pa3BEpHYTOro
NKCbMa C MO3ULMEN MO 00CYXK/JaeMbIM BOIIPOCAM U 10 «IIOYTH
»KMBOTO» JUCTAHIIMOHHOIO y4acTUs Ha 6ase ckaima WM Apy-
I'MX TeJ€KOMMYHUKALMOHHBIX TEXHOJIOTUH, CYlLIeCTBEHHO CHU-
)KAlOT M MYyOUHY, U JUHAMUKY 0OCyxAeHUU. [loHATHO, 4YTO
B ’KM3HMU CJIy4aeTcs BCSIKOe, U BAPUAHTHI JUCTAHIMOHHOIO y4a-
CTHUS 10 TeM WJIK MHBIM IpUYMHaM Hen3bexxHbl. Ho Bce e pe-
aJIbHO <«KUBbIe», «paboTawinue» HaburogaTesbHble COBETHI,
ocobeHHO B komnaHusx MCB, Bcerjia cTpeMsTC MaKCUMU3UPO-
BaTb poJib GU3UYECKOTO y4acTHS CBOUX YJIEHOB B 3aCeJaHUSX.
Bkuito4asi 3TOT NoKa3aTeJib, B TOM YUCJIE, U B PETY/ISIPHO MIPOBO-
JIUMYI0 OLIeHKY JesiTesibHOCTH COBeTa U ero 4JeHOB.

Uro Takoe Koaekc kopmopaTtuBHOTroO
YIIPaBACHU:A, 1 HACKOABKO OH
peasbHO BAJKCH?

B npuHiune HoBbIM Kojiekc KOprnopaTUBHOTO YIIpaBJeHUs
(P®)?' comepUT B ce6e MHOTO I0JIE3HOT0, HAKOIJIEHHOTO
B OINbITE KOPNOPATUBHOIO yNpaBJjieHUs1 Mo BceMy Mupy. OH
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06s13aTeJieH [Jis KPYMHbIX KOMIIAHUW C TOCy4acTHEM U MOKa
HOCUT peKOMeH/laTeJIbHbIM XapaKTep AJisl OCTaJbHbIX.

Yem oTanuaerca padbora
Ha0AroAaTeABHOIO COBETA B TAKUX
Pa3HBIX KOMIIAHHUAX, KAK KOMIIAHUH
C TOCy4acTUEM, MyOANMYHBbIE KOMITAHUH
U YACTHBIE KOMIIAHUU?

[IpuHyunuanbHo — HUYeM. Eciiv HabitonaTebHbIN COBET
OyZeT Xopolllo paboTaThb, TO OH OYJIET XOPOIIO paboTaTh B JII0-
60oM KoHTeKcTe. PaKTHYECKOe pasJMuhe COCTOUT TOJIBKO
B TOM, YTO KOMIIAaHHUU C TOCYy4YaCTHEM U OOJIbIINE aKI[MOHEp-
Hble 0011leCTBa 10 3aKOHY 00s13aHbl C03/]aBaThb y cebs Habito-
JaresbHble coBeThl WM CoBeThl AUPEKTOPOB. U, kak sobas
06513a/I0BKa, OHAa MOXET BBINOJHATHCS BO MHOTHX CJIy4asx
dopmanbHO. Biajesen wiau Biafesblibl YaCTHOrO GH3Heca
JII060ro pasmepa MpocTo He 6yAyT co3naBaTh HabsropaTesb-
Hble coBeThbl UK COBETHI JJUPEKTOPOB, €C/IU HE MOYYBCTBYIOT
B HUX Y Cebsl KaKyI0-TO PeasibHYI0 MOTPEGHOCTb.

Inadko 6bL10 Ha Gymacze.
He 3a6ydvme npo ogpazu!




23. HABAFOAATEABHBIN
COBET KAK TEHEPATOP
N3MEHEHUU
B KOMITAHUU. UBMEHEHUA
11 YCTOMUUBOCTDb BM3HECA

ITouemy usmeneHusa —
3TO KAFOUEBad 3aAa4a
Ha0AroprareabHOro cosera?

[TocKOJIBKY MBI TOBOPHUM O KOMMepYeCKHUX KOMIAHMAX
MaJIoro U cpejiHero 6M3Heca, TO TOTOBHOCTb K U3MEHEHHU-
sIM, CKOPOCTb NPOBeJeHHUA U OCBOEHUS U3MEHEeHUH — 3TO
KJII0UeBOe KOHKYpeHTHOe NIperMyleCTBO B HAalll BEK peBO-
JIIOLUOHHBIX 3KOHOMUYECKHUX, TEXHOJIOTUYECKUX U COLU-
aJlbHBIX Npeobpa3oBaHuil. Bce uccienoBaTeny, Kak OJUH,
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23. HABJTIOIATEJIbHBIM COBET KAK TEHEPATOP U3MEHEHWH B KOMITAHUMU...

OTMeYaloT pe3KO HapacTalwIl Ui TeMNl U3MeHeHUH B ob1ie-
cTBe. U 6U3HeC HaXO4UTCS Ha NepeJjHEM Kpae 3TUX Npeo6-
pasoBaHui. Eme B mociesHel 4eTBepTH NpPOLIJIOTO BeKa
XpeCcTOMaTUUHOM cTasia UCTOPUS 3HaMeHUTOH dupmbl «Ko-
Jlak», IpOMOpraBlIell CTpeMUTe/JbHOe HAaCTyIJieHue LUb-
pPOBBIX TexHOJIOTUH B ¢oTorpadpuu. 3a mpoiejiiee ¢ Tex
IIOp BpeMs YUCJI0 TAaKUX «KOJAKOB» HEU3MePHUMO yBeJIHUYU-
JIOCb, U MHOTHEe KOMIIAaHWUU NO-NIPeXXHEeMY eXXeJJHEBHO BblJje-
TAlT C PbIHKA, Jla’Ke He yCIeB MOHATb, YTO C HUMHU NPOKC-
XOJIUT.

Ho nouemy nameneHusa —
3apaua HabAaropareabHOro coBera,
4 HE MEHEAKMEHTA KOMITAHUM?

PasymeeTcsl, MeHe/PKMeHT BCerJia y4yacTByeT B IpOBejie-
HUM U3MEHEeHUU B KOMNaHUU. U OT TOro, Kak OH 3TO JeJaer,
3aBHCUT M KayeCTBO 3TUX U3MeHeHUU. Ho no npupose cBoeit
BCe K€ MeHe/PKMEHT CTPEMUTCH K CTabuIbHOCTU. OH ropaszo
6oJiblIe «3aTOYEH» HA ONTHMMM3ALMI0 OU3HeC-NPOLeccoB, Ha
OTJIaZIKy U COBEPLIEHCTBOBAHHME OCBOEHHBIX MHCTPYMEHTOB,
yeM Ha UX TpaHcOpMalMi0 WM 3aMeHy OJHHUX MPOLLeCCOB
Y UHCTPYMEHTOB Ha Apyrue. Posb HabstogaTensHoro cosera
KaK pa3 B TOM U COCTOUT, YTOOBI, OTOPBABILUKCH OT IOBCE/HEB-
HOW ONIepaTUBHOMU TEKYYKH, OCMATpPUBATbCA IO CTOPOHAM,
aHAJIM3UPOBAaTh TPEH/bl U TeYeHHUs B OTPAC/M, TOHUMATh, 32
CYyeT 4Yero Te WM HWHble KOMIIAHUM COBEPLIMJIU PBIBOK WJIH,
HAa060pOT, 6€3Ha/Ie?)KHO OTCTA/IM OT KOHKYPeHTOB. Y HaliTh Ha
6a3e 3TOro OCMbICJEeHUs CIOCOO COBEPLIMTH CBOM COOCTBEH-
HbIM CTpaTernyeckun pbIBOK.
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ITouemy aTy paboTy HE MOXKET
A€AATh, K IIPUMEPY, IIOAPA3ACACHIE
CTPATETMYEeCKOr0 MAPKETUHI'A
B CTPYKType€ KOMIIAHUU?

CTpaTernyeckuil MapKeTUHT HUKOT/Ja He noMelaeT. Ho Hu
O/JHO TOApa3s/iesieHrue U3HYTpH, 0b6Jajilast caMOl JOCTOBEPHOM
Y NPaBUJIbHON MHPOpPMaLMel 0 TOM, UTO C/leAyeT JesaTb, He
CIIOCOOHO MPOBECTHU CUCTEMHble U3MEHEHUsl Ha ypOBHe BCel
KOMIIaHUU. ITO TpebyeT MOJHOMOYMH, KaK MUHUMYM, TeHe-
pasibHOTO AupeKkTopa. Ho U reHepasbHbIA AUPEKTOpP 4YacTO He
MOXKET MOJTHOCTBIO IPEO/I0JIETh CONPOTUBJIEHUE U3MEHEHUSIM,
KOTOpO€e BO3HUKAET B KaXkKZ,0 KOMIAHUU NPH Ilepexojie K Ho-
BoMy. HaGu1to1aTeIbHBIN COBET, KOTOPBIM MHULIMKPYET Npolie-
Zlypbl U3MeHeHUH, ObIBaeT 3/ecb He3aMeHUM. OH OKa3bIBaeT
IIOCTOSIHHOE «KOHCTPYKTHBHOE JilaBJieHHe» Ha yIpaBJis-
IOILlero U ero ToN-MeHe/PKepoB.
OH oLleHUBaeT CONPOTHUBJIEHHE

B T€X WJIM MHbIX 3B€HbAX Opra- BHaw 8eK 8bICOKUX
HU3alMK U, B CJIyHae €ro 3alipe-  mexHo102Ull MOHCHO OYEHb
AeJIbHBIX BEJIMYHWH, HACTAWBAET 6blcmp0 cKonuposams
Ha CMeHe PYKOBOAUTEJIeH 3TUX ace — mexHos02ul,
3BeHbeB. HabutogaTe/IbHbBIHN CO- 6u3Hec-modeu u np.

BEeT OHYX/JaeT NoALEePXXUBATh Ho Henwv35 ckonuposamsb
HEOOXOJMMBIM TeMII Ipeodpa-  KOPNOpamueHyio Ky/asmypy.
30BaHUMM M HMX HaIpaBJIEHHE.

U, riaBHOe, OH He II03BOJISET Hs svicmynaenuit

cebe pacciabasTbcsl — A0OUB- ravit (Doypny;ZZZHTZZJISJZmHSHOMy
IIMCh OJHUX Npeo6pa3oBaHUM,

OH HAa4YMHAaeT 'OTOBUTb KOMIIA-
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HHIO K CJIeAYyHIHUM, ITIOCKOJIbBKY UMEHHO 3TO TOJIbKO U CIoco6-
HO CcaeJsaTb OpraHu3anuio JIMAEpoM B CBOeH OTpac/in.

3HAUNT AU 9TO, YTO U3MECHCHUSA —
IAQBHAA IIEAb PA0OTHI
Ha0AropareApbHOro cosera?

He coBceM Tak. U3MeHeHUs1 — He caMollesib, a — UHCTPY-
MeHT. Llesib — 3To InZiepcTBO. ITO — CTOMMOCTb U MMPUBJIEKA-
TeJIbHOCTb KOMIIAHUH [1JIS1 UHBECTOPOB. ITO — He TOJIbKO 3¢-
$EeKTUBHOCTb, HO U J0JITOCpOYHasl NepcrekTHuBa. [loaTomy
Hab6stonaTebHbIM COBET MOCTOSIHHO pellaeT CJA0XKHYI0 3a/ia-
4y noAepKaHusl ONTUMAJIbHOTO 6aJlaHCca MeX/ly U3MeHeHHUsI-
MH U CTaOUJILHOCThIO KOMIIAHHMU. A OCHOBa 3TOH CTaOUJIbHO-
CTU — KOPIOpaTHUBHAsA KyJAbTypa, Hecylllasi B cebe TpaJUuIvH,
IIeHHOCTH, 06pa3Iibl JKeJlaeMoro nopeaeHus U np. Popmupo-
BaHHe ONTUMAJILHOTO 6aslaHCA MeX/Jy U3MeHEeHHUsSMH U Tpa-
JUILUSIMU KOPIIOPATUBHOM KYJIbTYpPbl, BHEJ[pEHUE «IIPUBbIYKU
K U3BMEHEHUSIM» U IaXKe «IIOTPEOHOCTH B UBMEHEHUSIX» B KOP-
MOPATUBHYIO KYJbTYPy — BOT BbICUIMH NUI0TaX pa6oTsl Ha-
6JII0aTeJbHOr0 COBETa.

Kak xopriopatuBHasA KyAbTypa
paboTaer Ha cCOXpaHEHUE
YCTOMYMBOCTA KOMITAHUU?

KopnopaTuBHass KyJbTypa, KaK HW3BECTHO, BIWTBHIBAeT
B cebs1 6a30Bble IIEHHOCTH BJaJlesIblieB, TPAHCHOPMUPYS HUX
B HOPMbI ¥ TPAAULIUN B3aUMOIEUCTBUS, CTAaHIAPThI J1eJI0BbIX
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Y 4eJIOBeYeCKHUX OTHOLIEeHUM, KPUCTAJIM3Ys BCe 3TO B UCTO-
puu GUPMBI.

M3BHe 0COOGEHHOCTU KOPNOPATUBHOM KYyJbTYypbl TaK WJIH
MHaye acCOLMUPYIOTCA C JIeJIOBOM pelnyTalued KOMIAHUH.
A B Tex c/y4asx, KOrJja KOpIopaTUBHAsA Ky/J1bTypa KOMIAHUHU
CTAQHOBUTCS CBOEro poJa JiereHJ0M — KaK 3TO IPOMUCXOJMT,
HanpuMep, cerofHa ¢ Google — 3To ellle U 3HAYUTEJIBHO [J0-
6aBJsifleT KOMIAHUHU CTOMMOCTU B ee HeMaTepHha/IbHbIX aKTH-
Bax. Kak oTMeualoT B 3TOW CBA3U aHAJUTHUKHU Spencer Stuart:
«CoBeTbl JAUPEKTOPOB CHOCOOHBI MOBLICUTH J0JTOCPOYHYIO
aKLIMOHEPHYI0 CTOUMOCTb KOMIIAHUH, €CJIU CTaHYT IJ1y0>Ke Mo-
HUMaTb CyTb €€ KOPNOPAaTHBHOMN KYJbTYPbI, BKJKYaTb 3TOT
BOIIPOC B MMOBECTKY /HS1 U KOHTPOJIMPOBATh, YTOObI PYKOBO/-
CTBO BBICTPAUBaAJIO KyJIbTYPY B COOTBETCTBUM C OU3HeC-CTpa-
Tervuey KOMIaHUU».*

YeM BblpasuTesbHee U TO4YHee CHOPMHUPOBAHBI BHYTPHU
KOMIIaHMHM HOpPMbl ee KOPIOPAaTHBHOM KY/IbTypbl, TeM OoJiee
yeTKHe TpeOOBaHUS OHA NpebsB/sAET K paboTaloLM BHYTPH
coTpyAHMKaM. «CBOU» OCTAIOTCA 3/1eCb MPOYHO U HAZ0JITO, «4y-
Kue» He 3a/lep>kuBatoTcs. KopnopaTrBHas KyabTypa popMupy-
eTCs KaXKA04HEBHbIMU JeUCTBUAMU U NIOCTYNKAMHU JIIOJIeH, TeM,
YTO CYUTAETCA NPUMEpPOM JJI MOJPAXKAHUSA, U TeM, YTO BOC-
INPUHUMAETCH OKPY>KAIOLMMH HeraTUBHO. AKLJMOHEepbl U 4Jle-
Hbl Habs1roaTeIbHOTO cOBeTa B 3TOM OTHOLUEHUH ABJIAIOT CO-
601 00pas1ibl, 32 KOTOPBIMU OYeHb BHUMATE/IbHO HA0/II0AAOT.

IIpumep u3 npakmuku??

KopnopamueHvle yeHHocmu 6 delicmeuu. B o0HOM u3
NYHKMO8 N08eCcmKU Obl/1 NOOHSIM 80NpocC 0 MeHeddcepe cpedHe-
20 36eHd, — He3aMEeHUMOM 8 0603puMoll hepchekmuege cheyua-
JAucme, Ha KOMOpoOM 0epHcaacsl 3Ha4UMeAbHbIl KYCOK 6usHeca
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Komnanuu. K coxcasnenuro, 4yecmeays c801 He3aMeHUMOCMb, CO-
MpYyOHUK 06HAPYHCUA CKAOHHOCMb K WAHMaxcy U MaHunyaupo-
saHuio. 1 Ha4a.n moHKo, He Ha3bl8as Yepma no umeHu, OUKmo-
sambv yca08usl. IMo 6bla camblll ocmpbulll U camwvlli 60AbHOU
8onpoc 04151 KOMAaHObl, Y4ACMHUKU 8bIHOCUAU €20 Ha 06cyxcde-
HUe CO CMeWdaHHbIM 4y8cmeomM mpegozu u Hadexcowl. [locae
8CECMOPOHHE20 pPACCMOMpeHUsl cumyayuu 8ce CKAOHUAUCH
K MHEHU: Ymobbl ydepicams yes08eka Xxoms 6vl Ha 8-12 mecs-
yes (noka He 6ydem HatideHa u «8cmpoeHa» 3ameHa), ciedyem
notimu emy Hagcmpeuy.

H mym npomue KO/AN€KMUBHO020 «MeUHCMpuMa» pe3Ko
gbicmynua Baadesaey. «Mvl He modxcem donycmumbs, 4moobbl
cmpamezuyeckKue pewleHusi NPUHUMAAUCL, UCX0051 U3 Kanpu-
308 00H020 Yes108eKa, CKO/b Obl YeHeH OH HU Obla1 8 meKyujell
cumyayuu! 3mo He sonpoc npazmamuku u 8vi20dbl! Imo —
g8onpoc Hawux yeHHocmetl, 60npoc yHdamMeHmMaabHbIX NPUH-
yunos u npuopumemos! Ilpednazaemoe samu peuweHue, Mo-
Jcem 6bimy, u cedyem npuHsams, Ho auws npu ycaosuu, ymo
0419 Hezo Halldymcs 60.1ee docmoliHble 0CHOB8aHUA. A noka ea-
we npedaoxceHue Henpuemaemo. Ilpexcde ecezo, nomomy,
umo co3daem npeyedeHm ynpasjaeHus cmpamezauell MaHuny-
AayusamMu «cHu3y». bydbme ygepeHbvl: 3mo He npolidem He3a-
Me4YeHHbIM, U y Awdell nosseumcs co61a3H nogemopums edu-
HOXMCObI cayyuswulics npeyedeHm. Ecau mbl notidem no amomy
nymu — K yeMmy 8 KoHye koHyos npudem? Kem cmanem? Cymo
u dywa KomnaHuu — 3mo ee CKOHYEHMPUpPOBAHHAS UCMO-
pus, a ucmopus ckaadelgaemcs npexcde 8ce20 U3 HawWuUx pe-
weHull 8 cumyayuu Mopa/ibHO20 8blbopa. Jlyvwe 51 pUcCKHy
U 8bl08UHY HA 0MBEmMCcmMeeHHy 00AHCHOCMb HEO6CMpeasiH-
HO20 compyJdHUKa U3 kadpog8o2o pe3epsa, Yem donywy usMeHy
camomy cebel»

248



23. HABJIIOJATEJIbHBIM COBET KAK TEHEPATOP U3MEHEHWU B KOMITAHUMU...

CerogHs B 6M3Hece Bce ellje MOJHO COUMHSATh MUCCHHU U Jie-
KJIApUPOBAaTh KOPMOpPATUBHbIE I€HHOCTH, B OOJIBIIUHCTBE
CBOEM MPUTSHYTHIE 3a YIIIX U HACKBO3b dasiblliMBbIe. B HallleM
»Ke 3MU30/le YYaCTHUKAM OblLjl MpenojaH YPOK MOAJIUHHBIX
KOPIOPAaTUBHBIX [IEHHOCTEW. TOJIbKO B pelIeHUsAX U IEUCTBU-
X NPOSBJISAIOTCS U KUBYT LIEHHOCTU KOMNaHuHU. [Ipex e Bce-
ro — B JIEUCTBUAX BJIaJleJbla, TO €CTh TOTO YeJIOBEKA, KOTO-
pblil U A0/KEeH ObIThb TJIABHBIM HCTOYHHKOM U HOCUTEJIEM
[IeHHOCTHOTro pyHJaMeHTa 6u3Heca.

Ilocmosincmeo 6 nepemMeHdx...




24. BMECTO 3AKAIOUEHNA

Ecan pesromupoBars KpaTko —
uyro AaeT HabOAroaaTeAbHBIN

COBET KOMITAHUAM MAaAOTO
U CpeAHero OusHeca?

Ecin coBceM KOPOTKO — OH JlaeT LIaHC.

HecMoTps Ha BHEUIHIOK COJIMAHOCTb U YBECUCTOCTb CJI0B
Tuna «KoprnopaTtuBHoe ympaBiyieHue», «CoBeT JUPEKTOPOB»
u «HabsonaTesibHbIA COBETY», CelyeT MOHUMATh, YTO 3TO —
IIOCTOSIHHO OGHOBJISIEMOE, JAJIEKO ellle He «yCTaKaHeHHOoe»
Y He OT/IMBLIeecsl B YyTyHHble GOpPMbI HallpaBJeHUE B Opra-
HU3anuU paboThl koMnaHuu MCB. KopnopaTruBHOe ynpaBJie-
HUeEe B COBPEMEHHOM €ro BU/I€ JIMILb YyTh CTaplie, 4eM BOJIHA
KOMIIBIOTEPHBIX TEXHOJIOTUH, NPeobpasyoLUX CErO4HS MUP.
OHO TakXe MOOUJIBHO U MOJABEPKEHO KaXK/0JHEBHbIM Iepe-
MEHaM.
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W oHo paet maHc. Tak ke, Kak GUPMbI-NIMOHEPHI «1IUPpO-
BOM PEBOJIOIIUU» CETOAHS MOIHO OTPBIBAIOTCSA B CBOEM pas-
BUTHU OT OCTAJIbHbIX KOMIIAHUM, MOJA0OHBIH Ke PbIBOK JieJia-
I0T U Te, KTO XOPOLIO OCBOXUJI UHCTPYMEHTBI KOPIIOPATUBHOTO
yIpaBJIeHUA.

KoHe4yHO, BHeJjpeHHe KOPIOPATUBHOIO YyIpaBJIeHUS He
JlaeT HUKAKUX rapaHTUH. Tak e KakK U BHeJ[peHHe, K IpruMe-
py, Jilo60M aBTOMAaTHU3UPOBAHHOW CUCTEMbI ynpaBJyeHus. Mo-
»KeT U He oJIyuuThcs. Kak v B ito60oM ziesie. Ho, kKak U3BeCTHO,
JlaXke 00’KMTaHWe TOPIIKOB TpebyeT TeplneHHs W yNopCTBa.
KoTopoe B pe3ysibTaTe U NPUHOCUT CBOM IJI0/ibl. [lonpo6yem
IPOCTO MEPEUYUCTUTh BHOBb Te pe3ysbTaThbl paboThel Habuito-
JlaTeJIbHOTr0 coBeTa B KoMIlaHuaxX MCB, KkoTopble, 4TO Ha3bIBa-
eTCsl, JIeXKaT Ha IOBEPXHOCTHU:

e CoByasenbllaM CTaHOBUTCS Jierde HaxXOAUTh OOIIHMI
s13bIK, @ pa3paboTka [lapTHepcKOro coryialieHus: pe3Ko
CHUWXKaeT YPOBEHb KOHQPIMKTHOCTH MEX/1Y HUMHU.

e B KOMIaHMU MOSBJSAETCS MOCTOSHHO AeNCTBYHOUUN
OpraH CTpaTerdyeckoro pa3sBUTHS.

e Cam ¢akT Hanuyusga HabsrogaTtenbHoro copeta J106aB-
JileT CTOMMOCTHM U WHBECTULIMOHHOW NpUBJIEKATe b-
HOCTH KOMITIaHUH.

e HaGusoaaTesbHBIA COBET CTPEMUTCS MOCTOSTHHO MOBBI-
maTh NpodecCuoOHaJbHbIA YPOBEHb MEHE)KMEHTA.

e IlpuBnedyenue B HabusromaTesnbHbill coBeT HeszaBucu-
MbIX IUPEKTOPOB MO3BOJISIET NOJYyYUTh HOBbIE, OTCYT-
CTBOBaBIIIMEe B KOMIIAHUH KOMIIETEHI[UH.

e KommnaHus HauMHaeT aKTMBHee pa3BUBATb CBOU KOH-
KyYpPeHTHble NMpPEeUMYIeCTBa, KOHLEHTPUPYS PeCypChbl
Ha NPUOPUTETHHIX LieJisIX MU He pa3bpackiBasiCb Ha Me-
JIOYH.
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e TeHepa/ibHBIN AUPEKTOP MOJy4YaeT KaK «KKOHCTPYKTUB-
HOE€ ZIJaBJIeHHE», TaK Y MOMOLb U MOAAEPKKY CO CTOPO-
HbI HabstogaTeIbHOTO COBETA.

e Ecsu 3a7aua elle He pelieHa, CyleCTBEHHO 06Jer4yaeT-
csl mepejiaya yrnpaBJieHUs OT aKIIMOHepOB (COBJIaze/b-
1leB) K HAEMHOMY YIIPaBJSIOIIEMY.

e Eciu ectb HeobxoanMocTh, Habro/aTe/IbHBIM COBET
BBICTYINlaeT BaXKHbIM MeXaHHW3MOM IepeAadyd OHU3Heca
IpU CMEHE BJIaJ|e/1blia UJIU 110 HACJIEICTBY.

Tax 3aueM Teaere — 1ATOE KOAECO?

[oBopsaT wuHorga, yto HaGJuogaTesnbHbIA COBET HYXKEH
YAaCTHOW KOMMeEpPUYECKOW KOMIIAaHUU KaK TeJiere NIToe KOJIECO.

KoHe4HoO, Tesiere nsToe KoOJIeCO HU K 4yeMy. U, ecau Ba
O0u3Hec — TeJsera, ToO U He AyMalTe 06 3TOM. YIUTa efeT,
KOT/1a-TO OyAeT.

Ho ecnu Bam 6u3Hec HEMHOro 6oJiee NPOJBUHYT — XOTS
Obl KaK aBTOMOOWJIb OTHOCHUTEJIbHO TeJIerh — 3aJlyMaThbCs
€CTb 0 YEM.

Bo-nepBhIx, y 11060r0 yBaXawliero ceb6si aBToMOOuUIA 1si-
TOe KoJieco ecTb. be3 Hero oH HeIloJIHOLIEHEH.

Ho HabsropaTenbHbll COBET — 3TO, KOHEYHO, HEe MPOCTO
«3amacka». B xopoumux, peasbHo paboTaruux BapuaHTax, Ha-
6J1t0/laTe/IbHBIA COBET — 3TO TO KOJIECO, KOTOPOE — PYJb.
W nake HeMHOTO 6oJibllle: PYJib BMeCTe C TOM «IPOKJAAKON
MeX/y pyJIEM U KoJieCaMU», KaK IYTAT aBTOMOOUJIUCTHI, KO-
TOopas AyMaeT, Ky/Zla exaTb, U KOTOpasl HallpaBJisieT ABWXKEHUeE.
A yx 3asaya onepaTUBHOTO yIpaBJieHUsT — 4YTOObI MalllMHA
XOpOLIO exasa, YTOObl CMa3aHHbIe KoJjieca KPYTUJIUCh, YTOODI
JIBUTaTeJb JJaBaJl HE0OXOAMMYI0 MOIIHOCTb U YTOObI KOMMa-
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HUS MOTJIa BbIPBAThCS BIEPEJ, JIETKO BIIUChIBAsICh B OCTOSH-
HO U3MEHSIOIIY0CS BOKPYT 0OCTAHOBKY...

Ho, noxanyy, TpyZHO OTBETHUTh Ha 3TOT BONPOC «3adyeM?»
JIy4lile, YeM 3TO CZesIal CO-OCHOBaTe b KoMIaHuM «Intel» JH-
Av T'poyB. HamoMHUM ero umHMpPOKO pacnpoCTPaHEHHYI0
¥ 04€Hb [VIyOOKYIO MO0 CMBIC/IY IIUTATY:

«3adaya Cosema Jdupekmopos.. — cde/qamsb MAK,
umoGul ycnex KOMNAaHuu 01u/cs doasuie, YeM NOJAHOMO-
yus 1106020 CEQ, yem Haauvyue /A106bLIX 6/1020NPUSMHBIX
803MOJICHOCMell Ha pbIHKe U 4em /10601 npodyKmosbwlii
YUKA».>>

Hado dymams?!
Hau Hado desamu?!




ITPUAOKEHMNA

ITpusosxenne 1.1
Coser AnpexTOpOB
xommanuu Pendragon, Plc.
(aBTOAMAED, BeaukoOpuTanms), 2014 r.

1. Maa 3rmientoH (Mel Egglenton), Non-executive
Chairman (N*) (R)

Ynen C/l c 2010, [Ipencenatens [paBaenus ¢ 23.05.2013 1.
Hauyunan kappepy B KPMG, 3aHMMas1 NO3ULIMM PETMOHAJIbHOTO
[Ipencenatens CoBeTta AWpeKTOpPOB B MujJeHze U cTaplie-
ro He3aBUCUMOTO napTHepa B Benukobputanuu. PMHAHCUCT,
paboran B AyAMTOPCKUX KOMUTeTax U KoMmuTeTax 1o Bo3Ha-
rpaxxgeHuto CoBeta aupekTopoB Kommanuu Irwin Mitchell
Holdings, Ltd.

2. Mxepemu Kunr (Jeremy King), Non-executive
Director (A) (F) (N) (R)
BeiBuini naptHep PwC, cepTuPUIMPOBaHHBINA GUHAHCHUCT,
ysieH CoBeTa JUPEKTOPOB C HOs16psA 2014 1.

3. Kpuc Yam6epc (Chris Chambers), Non-executive
Director (A) (N) (R) (SID)

BaHKUp CcO crnenyaJbHOW 3KCNEepPTHU30M B pUTEWJIe U He-
ABmKUMocTU. UsneH CoBeta gupektopoB ¢ 28.01.2013 r. Ctan
crapwiuM HezaBucumbiM fupektopom 25.10.2014.
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4. JIsBupg dxoiic (David Joyce), Non-executive Director
(A) (N) (R¥)
Pa6oTaeT B Pendragon c 2006 r. UH>xeHep, 3aHUMaJI 1O3U-
nuio COO B komnanuu da Vinci, Plc.

5. MMoa XamnaeH Cmut (Paul Hampden Smith),
Non-executive Director (A*) (F) (N) (R)
Pa6ortaer B Pendragon c 23.05.2013 r. Ceprudunupo-
BaHHbIA QUHAHCUCT, ObIBIIMKA GUHAHCOBBIN AUpeKTOop Travis
Perkins, Plc.

6. MJxuimaH Kenr (Gillian Kent), Non-executive
Director (A) (N) (R)

Pa6oTtaet B Pendragon c 23.05.2013 r. Panee — Ynpasuisio-
wui aupektop B MSN, Besnnko6puTanus. JkcnepT B GopMu-
pOBaHMHM pbIHKAa M OpeHJa [Jis OHJIAHH IMOTPebUTEeNbCKUX
IPOAYKTOB U Be6-NPUTOKEHUH.

7. TpaBop ®unH (Trevor Finn), Chief Executive

[locTpousn Kapbepy B aBTOMHJAYCTPHUH, HauyaB C MO3ULUHU
aBTOMexaHUKa. CTas reHepa/lbHbIM JAUPEKTOPOM KOMIIQHUHU
Pendragon B 1989 r,, korja KoMnaHus BIepBble 3aperucTpu-
poBasiach Ha JIOHZ0HCKOM POH0BOM GUPKe.

8. MaptuH Kama (Martin Casha), Chief Operating
Officer
[TocTpoun Kapbepy B KoMIlaHUU Pendragon oT ,0/KHOCTH
aBTOMeXaHUKa [0 IeHepaJbHOI0 MeHe/Xepa rpynnbl. bbua
Ha3HayeH ONepalMOHHbIM JUPeKTOpoM B 1995 r. U reHepasb-
HBIM OIlepallMOHHBbIM JupeKTOopoM B 2001 .
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9. Tum XosaaeH (Tim Holden), Finance Director

beiBmuii nmaptHep KPMG, ceprtuduunupoBaHHbld $UHaAH-
cuct, pabotaeT B Komnanuu ¢ 2008 r. B KauecTBe pHUHAHCOBO-
ro KoHTpoJiepa rpynnbl. PuHaHcoBbI#N AupeKkTop ¢ 2009 1.

10. Xuaapwu Caiikc (Hilary Sykes), Corporate Services
Director
ApBokat, paboTaeT B KOMIaHUU ¢ 1994 r., HayaB C MO3U-
UM ceKpeTaps,, 3aTeM — KOPIOpaTUBHOrO opucrta. Bouia
B COCTaB JUPEKTOPOB B 1999 1.

CnMcoK COKpalleHUH:

* Committee chairman — pykoBoauTesb KomureTta

(A) Audit Committee — useH ayautopckoro KomureTta

(F) Audit committee member with recent and relevant
financial experience — useH aygutopckoro Komurera
C aKTYyaJIbHbIM ONBbITOM paboThbl GUHAHCHUCTOM

(N) Nomination Committee — 4ysien KomuTteTa mo nepco-
Ha/IuAM

(R) Remuneration Committee — 4ysen KoMmuTeTa no Bos-
HarpakJeHusM

(SID) Senior independent director — cTapuiviii He3aBUCH-
MBI JUPEKTOP
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ITpusosxenne 1.2

CoBeT AUPEKTOPOB KOMITAHUU
Hasbro, Inc., 2015 r.

e Ba3ua AngepcoH (Basil L. Anderson), 70 seT, noyeTt-
HbIM Bule-npexcenate/sb CoBeTa AUPEKTOPOB KOMIaA-
Huu Staples, Inc. ¢ 2001 no 2006 r. Panee, c 1996 . —
CTaplIMP BUIle-Ipe3UJeHT, (UHAHCOBBIM JUPEKTOP
Campbell Soup Company; ¢ 1993 no 1996 r. — puHaHco-
BbIM gupeKkTop Scott Paper Company. [71aBHbIE KOMIIe-
TeHIMM — 30 JieT onbiTa B OM3Hece Ha PYKOBOAAIIUX
MO3UIMSX, ONBIT CTPATETMYECKOTO MJIAHUPOBAHUS, PU-
HaHCOBOTO MJIAHWUPOBAHUSA U ONlepPallUOHHOW 3KCIepTH-
3bl, MyJIbTHHALIMOHAJTIbHOE B3aUMO/IENCTBHE.

o Bpaiian l'osigHep (Brian D. Goldner), 52 roaa, [Ipejce-
natesib CoBeTa AupeKTOpoB, Ilpe3uaeHT U YnpasJsio-
UK naptHep komnanuu Hasbro, Inc. ¢ 2008 r. Pa6oTtan
B Hasbro, Inc. B kauecTBe omepaniMOHHOTO AWpeEKTOpa
B 2006-2008 rr. /lo npuxoaa B Hasbro, Inc. 3aHumMan pas-
JINYHbIe MeHe/JKepCKUe MO3UIMU B cEMeHHOM GU3Hece
Y B peKJIaMHOU UHAYCTPUHU. JKCIIePT B OPEHIUHTE, NIPO-
JIBIDKEHUU Ha HAIlMOHAJIbHBIX PbIHKAX, UHAYCTPUU pas-
BJIeYEHUH, CTOPUTEJIJIMHTE.

e AnaH BatrkuH (Alan R. Batkin), 71 rog, [Ipeacenatenb
CoBeTa AMPEKTOPOB M YNPABJISIOIIMA MapTHEP KOMIMa-
Huu Converse Associates, Inc. (cTpaTerdueckuil KoH-
cantuHr). C 2007 mo 2012 r. — BuIle-Tipe/ceaaTe b
CoBeta pgupektopoB komnaHuu Eton Park Capital
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Management, L.P. (rsio6asbHble UHBECTIPOEKTHI). PaHee
paboran B Kissinger Associates, Inc. (cTpaTerndyeckuit
KOHCAJITUHT), Obl1 4ieHOM COBETOB JWPEKTOPOB pas-
HbIX KOMIIaHUU. UMeeT 40-/ieTHUe KOMIIETEHLIMU B che-
pe KOpHopaTHMBHOIO YIpaBJeHUs, UHBECTMEHTa, CTpa-
TErui MexJyHapoHOT0 pa3BUTHS.

Kennet Bpon¢un (Kenneth A. Bronfin), 56 sieT, Ynpas-
JAIUA gupektop komnaHuu Hearst Ventures (cTpa-
Teru4yecKMuil MHBeCTMEeHT B cdepe Macc-mejua). UseH
CoBeta gupekTopoB ¢ 2013 r. Panee — [Ipe3ugeHT KOM-
naHuu Hearst Interactive Media ¢ 2002 r.; akcnepT B cde-
pe OIepanyMoHHOr0 M CTPATeruvyeckoro ymnpaBJeHUs
B CMU 1 B uuppoBBIX MPUTOKEHUSIX.

Maiika BapHc (Michael R. Burns), 57 seT, Bule-npej-
cefatesb CoBeTa JUpeKTOpOB, 4ieH CoBeTa AUPEKTO-
poB Lions Gate Entertainment Corp. ¢ 2000 r. C 1991 o
2000 r. paboras ynpaBJSOIIUM HWHBECTKOMIAHUU
Los-Angeles Investment Banking Office of Prudential Se-
curities Inc. Cmeguaauct B 06/1acTU OpeHAMHIa U KOH-
TEHTA, BKJII0Yas KpeaTUBHbIA CTOPUTEJJIMHI. JKCIepT
B MHJYCTPUHU IHTEPTENHMEHTA, [VI006a/IbHOU Mejha-J1C-
TPUOYLIMH, OpPraHU3aluy MeX/1yHapoJAHOTo 6U3Heca.

Cap Kpucnun /JI3Buc (Sir Crispin H. Davis), 66 serT,
OBbIBIIMK reHepasJbHbIA AUPEKTOP KOMIIAHUU, HA TEH-
cun. C1999 . mo 2009 r. — reHepasibHbIM fupeKkTOp Reed
Elsevier, Benyilero vM3patesbCTBa HAaydHOW, IOpUANYeE-
CKOW M 6usHec-uTepaTypbl. B 1994-1999 Bo3riaBsa
Aegis Group, MeAuliHble U LIMPPOBbIe MAaPKETUHIOBbIE
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KOMMYHHUKanuu. bein aupektopom B Vodafone Group
u skcrneptoM CoBeTa aupekTopoB B Glaxo Smith Kline.
OcyumecTBua TpaHCPOpPMalMOHHBIA Iepexos KoMIla-
HHUM OT TPAJAMLMOHHON NeYaTHO-U34aTeJlbCKON MOJesn
K JIMJIePCKON OHJIaMH-NIPOBaW/IepCKOU MeXAYHapOLHOHN
KOpIopalnuH.

e JIuza l'epm (Lisa Gersh), 57 sieT, reHepa/ibHbIN AUpPEK-
Top Goop, Inc. ¢ 2014 r. (M3AaHHE O CTUJISX >KU3HU).
B 2012-2013 rr. npe3uieHT YU TeHepaJbHbIA AUpPEK-
Top Martha Stewart Living Omnimedia, Inc. (Megua
M MepueHJal3uMHroBass KoMnaHus). KoHcynbTupoBasia
[IpesupenTta no crparerndyeckuM uHUpUatuBaM NBC
News. OcHoBatesib u Ilpe3upeHT koMnanuu Oxygen
Media B 1998-2007 rr. JkcnepT B BoIpocax TeJieBU/je-
HUS, U3JaTeJbCKOW [edTeJbHOCTU U WUHAYCTPUMU pas-
BJIEYEHUH.

e Anan Xaccendeng (Alan G. Hassenfeld), 67 sert, [Ipen-
cesnatesb CoBeta aupekTopoB Hasbro, Inc. ¢ 1989 mo
2008 r. Panee — Ilpeacenatens CoBeTa AUMPEKTOPOB,
[Ipe3augeHT U reHepaibHbli fupekTop Hasbro, Inc. BeLa
Takke 4yieHoM CoBeTa AUPEKTOpPOB salesforce.com. inc.,
u Global Cornerstone Holdings Ltd. CompepcenaTtenb
[IpaBaenus International Council of Toy Industries Care
Process. UMeeT 6osiee 40 JieT onbiTa B UHAYCTPUU UTP
Y UTpylIeK, BeleHUsI CEeMeHHOT0o OH3Heca.

e Tpeiicu Jleiin6ax (Tracy A. Leinbach), 56 neT, crap-
UM BULle-Ipe3nIeHT U GUHAHCOBBINA JUPEKTOP KOMIIa-
HUM, HA NeHcuH. PaboTasia cTaplinM BULe-Ipe3nieHTOM
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M QUHAHCOBBIM JMpeKTOpoM KoMmnaHuM Ryder System,
Inc. (rmobanbHast Jjoructuka, supply chain), B 2003-
2006 r. 3aHMMaJ1a BeAylliye MO3ULUU B JIOTUCTUYECKUX
koMnaHusix Forward Air Corporation u Veritiv Corpora-
tion. UMeeT OrpoMHBIN ONBIT B CTpaTeruiyeckoM u ¢u-
HaHCOBOM IIJIAHUPOBAaHUHY, I[7106aJIbHOM OU3HECe, ay[IUTe
Y KOHTpoOJI€.

e JaBapa ®uaun (Edward M. Philip), 50 net, pa6ortan
omnepanMoHHbIM AupekTopoM B Partners in Health (He-
KOMMep4YecKasi opraHusanus, 3/jpaBooxpaHeHue). Cre-
nuaabHbId nmaptHep B Highland Consumer Fund (donpg
NpsMbIX WHBeCcTHUIMI). PaHee paboTan mnpe3ujeHTOM
Y reHepasibHbIM gupeKkTopoM B Decision Matrix Group,
Inc. (uccinemoBaTesibCcKasi MU KOHCAJITUHIoBasg ¢upMma)
u Bulle-npe3ugieHToM Terra Networks, S.A. (rsio6anbHast
MHTepHeT-KoMnaHus). OfuH u3 ocHoBaTesiel Lycos, Inc.
Bel1 Bule-nipe3usieHTOM no ¢uHaHcam B Walt Disney
Company.

e Puyapp Croaaapp (Richard S. Stoddart), 53 roza, rene-
pasibHBIN ArpekTop Leo Burnett Worldwide (ryio6anbHoe
peksiaMHoe areHTCcTBO) ¢ 2016 r. Ynpasasn CeBepoaMe-
pUKaHCKUM nozpaszaenenveM Leo Burnett B 2013-2016 .
MMeeT HEMOBTOPUMBIH OMNBIT B peKJaMe, IPOABUKEHUH,
TeJIeBUJIeHNH, COLMA/IbHBIX MeJua, NPOABUXKEHUHN IJIO-
6aJIbHbIX OpPEH/0B.

e Jlunpaa 3euep (Linda K. Zecher), 62 roaa, [Ipe3ugeHT,
reHepajibHbIM JUPeKTOp U 4ieH CoBeTa AMPEKTOPOB
Houghton Mifflin Harcourt Company c 2011 r. Panee —
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KOpPNOpaTUBHBIA Bule-npe3useHT Microsoft Corpora-
tion ¢ 2003 mo 2011 r. UMeeT ryb0OKHUHM ONBIT B HpO-
BeJleHUH OpraHM3allMOHHbIX U3MeHeHUH, B LIMGpPOBOM
00y4eHUH U IIMPPOBbIX KOMMYHHUKALUMAX, OHJIAWH Map-
KETUHTe Y IPOo/akax, TEXHOJIOIMYeCKUX UHHOBALUSAX.
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ITpusosxenne 1.3
Cosert AupexTOopoB copTBEpHOI
xomnanuu Opera, 2015 r.

e [Ipexncenatenr CoBera aupektoposB, CBeppe MyHK
(Sverre Munck) — unBecTop ¥ npodeccuoHaibHbIM He-
3aBUCUMBIN AupekTop. UMeeT 20-ieTHUM ONBIT B chepe
Macc-MeMa U HUHTEepHEeT-UHAYCTpUU. PaHee paboTtan
KoHCcysnbTaHTOM B McKinsey&Co, a Takke B MUHHUCTEp-
crBe uHaHcoB Hopeerun. 3akonumsn Menbckuil yHU-
BepcuTeT, noyy4dus crenedb PhD B CTaHpopackoM yHU-
BEPCUTETE.

e Ysien CoBeTra gupektopos, OayH Bukcrpang UBepceHn
(Audun Wickstrand Iversen), 4acTHbII HHBECTOP.
B nociesHee fecATUeTHE KOHLEHTPUPOBAJICA Ha Te-
JiekoMMyHUKanuax, UT-uHAycTpyUu ¥ aJbTepHaTUBHOMN
sHepreTuke. PaHee paboTas ¢MHAHCOBBIM aHAJTUTUKOM
koMnaHuu DnB Markets u noptdesbHbIM MeHe KepOM
B KoMnaHuu DnB Asset Management. [losiyyun cteneHb
Maructpa Ou3Hec-aJJ]MUHUCTpUpOBaHUsA B Hopsex-
CKOHM IIKOJIe 3KOHOMHUKU U OU3HEC-aJIMUHUCTPUPOBA-
Hus (NHH), yuuicsa B yaHuepcutete Ociio.

e Unen CoBeta aupektopoB, MoapusHH buaiicrep,
(Marianne Heien Blystad), agBokaT ropuaryeckoi
koMnaHuM Ro and Sommernes B Ocsio. Hapsiay co cBoum
IOpUJMYECKMM ONBITOM MMeJia NPaKTUKYy B Kopropa-
TUBHOM OaHKHHTIe, BHEIIHEIKOHOMMUYECKOH JefATeslb-
HOCTHU U paboTe c opdmopamu kak B HopBeruu, Tak
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u B CIIIA. OHa Takxe ynpaBJsijia koMmnaHusamu Eksport-
finans ASA, Edda Utvikling AS u Songa Shipping. Mucc
bnsicren mnosyyusna creneHb B HopBexcKoM 1IKoJie
Ou3Heca ¥ 9KOHOMHUKHU U JUILJIOM IOpUCTA B YHHUBEPCH-
TeTe OcJio.

Ynen CoBeta aupekTopoB, AHApe XpucreHceH (André
Christensen), uMeeT 60/IbIION CTpaTErnyecKU U ome-
palMoOHHbIM onbIT B cdepe Macc-Mequa, MHTepHeTa
M xal-Tek uHayctpuu B EBpomne, CeBepHOUM AMepuke
v Asuu. CoBiagesiel, ¥ OnepaluOHHBbIA JUPEKTOP KOM-
nanuu QuickPlay Media, npoBaiaepa IPTV cepBuca
B CaH /luero u TopoHTO. PaHee paboTas Ha/i onepaluoH-
HOM cTpaTeruel B Yahoo, uMeeT 12-7ileTHUU ONBIT B Ka-
yecTBe napTHepa B McKinsey&Company. b1 npegnpu-
HUuMartesieM. [losmydyun obGpa3oBaHUe B yHUBEPCUTETE
Manxakma.

Ynen CoBera aupektopoB, Copu-LlapsaorTr MoarTHn
(Sophie-Charlotte Moatti), momoraeT KoMHnaHusM J0-
CTUYb yCIexa B MOOUIBbHBIX TeMax. CompoBOXAasia NHUo-
HepcKrMe Mo6uJbHble pa3paboTku B Facebook, Trulia
u Nokia. 3anycTtusia 1 MOHeTU3HMPOBaJia HECKOJbKO MO-
OUJIbHBIX POAYKTOB. YIIpaBJisieT KOHCAJTUHTOBON KOM-
naHvel Products That Count, moka3bIBawIled CIOCOObI
NOBBIIIATh OT/Aa4y OT MOOWJIbHBIX TeXHOJIOTUN. MeeT
crenenb MBA CTandopackoro yHuBepcuTeTa.

[IpencraBuTenb cCOTpyAHHKOB, MaiuH Pana6epr (Malin
Rundberg), pa6otaeT B Opera Software c 2006 1. B kaue-
ctBe Team and Project Manager. YnpaBssieT npoeKkTamMu

263



[TIPUJIOKEHUA

pa3BUTUA M ONTUMH3ALMMU, a TAKXe MpPOeKTaMHU Ka-
yecTBa KJIMEHTCKOro cepBuca assa Onepa AHApoug,.
Jlo pa6otbl B Opera pa6otasa B IFS World Operations
B KaueCcTBe MPOEKTHOro MeHe/pkepa ¢ GUHAHCOBBIMHU
NPUJIO)KEHUSMH, OTBedasia 3a JIOKAJU3aLUI0 MPUJI0XKe-
HUA B bpasuauu. 3akoHuusa yHUBepcuTeT B Linkoping
I10 crieliMajbHOCTH CHCTEMHBIN aHaJIM3 U DKOHOMHUKA.

[IpeacraBuTeNIb COTPYAHUKOB JPpUK MIwoJiep — onbIT-
HbId HHXXEHep-NPOrpaMMHUCT U TeXHUYEeCKUH Jujep.
[Ipucoenunuica k Opera Software B 2009 r. Jlo aToro
B TeyeHUe 14 sieT paboTas B UHAYCTPUU KOMIIbIOTEPHbBIX
UTp Ha pa3HO0Opa3HbIX PYKOBOAALIMX No3unusax. Ceron-
Hs JpPUK paboTaeT B KayeCTBe JUPEKTOpPa MHXXUHUPHUH-
roBOro mnojpas/iesieHUs] B MOOW/IBbHBIX NPUJI0KEHUSX,
paspabaTbiBasi npuaoxeHus Opera i1 AHAPOU.

[IpencraButens coTpysHukoB KpuctuaH Ypuoe (Chris-
tian Uribe) pa6otaet B Opera Software c 2005 r, npu-
BHecsl C COO0M pa3HOOOpPa3HbINM MeXAYHApOJHBIA MPO-
deccuoHanbHBIM U 06pa3oBaTe/bHbIN ONBIT. /10 paboThI
B Opera (cerogHsi oH 3aHMMaeT mno3upuio Product
Manager B nogpaszgenenuu Opera Mini) Kpuctuan 6b11
alTH KOHCYJbTaHTOM B Mexuko. [Tosiyuu ropundeckoe
obpa3oBaHUe B yHHMBepcuTeTe Basnbnapanco B Yuiu.
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ITpusosxenne 1.4
Coser AupexTopoB cetu AeHTa,

2016 r.

e JI>xoH OsuBep, HesaBucumsbiii gupexrtop ¢ 2009 r, [lpex-
cenatesib CoBeTta aupekTopoB ¢ 2011 1., npeacTaBUTENb
OCHOBHOT'0 aKLlMOHepa. bpIBIINM MapTHep eBpONenucKou
onepanuoHHo rpynnel TPG Capital, panee — reHepasb-
HbIK aupekTop noapasgeneHut GE Equipment Services
Europe, a Takxe GE IT Solutions Europe komnaHuu
General Electric (GE). CBoro kapbepy Havas B 1981 T.
B Schlumberger Oilfield Services, paboran B Boston
Consulting Group.

e fln IIOHHMHT, reHepaJbHbIM AupeKTop ceTH ¢ 2009 1. Pa-
Hee 3aHUMaJ Ao/mkHOCTL COO B Metro Cash&Carry Poc-
cus, 3ateM — CEO B Metro Cash&Carry YkpauHna. /lo aTo-
ro pa6otas B gomxkHocTH CEO onToBoit komnanuu Lukas
Klamer, a Takke 6oJiee AecATH JIET B HEMELIKOW CeTH Ma-
razauHoB-AuckayHTepoB Aldi North. Ilonyuyusn creneHb
VCTOpPYKa B YHUBepcuTeTe ['pOHMHreHa U 3KOHOMHCTA
B AMCTepJaMCKOM yHUBepcuTeTe. [loBblllleHMe KBaJd-
¢ukanuu — INSEAD u JlonA0HCKas 11KoJ1a 6U3Heca.

e CtuB )koHCOH, CTapLIN He3aBUCUMBIX JUPEKTOD, YJIEH
Coseta aupekTtopoB ¢ 2009 r. Kapbepy Havas1 B 06/1aCTH
yIpaBJieH4eCKOro KoHcasiTUuHra B Bain&Company. Peasnu-
30BaJl IPOEKT peCcTPyKTypU3aLUu KoMnaHuu Asda u ee
npogaxu cetu Walmart. OkoHyus KeMOpUIKCKUUN YHU-
BEPCUTET CO CTENEeHbI0 OaKaaBpa TEXHUUECKUX HaYK.
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e Maiika JIun4d-besa, HesaBucumbiil gupekrtop ¢ 2013 1.
Beur crapmiuM naptHepoM Ernst&Young no 2012 r. Yien
JkcneptHoU rpynisl Ernst&Young no ayauty ¢ 1974 no
1997 r. Pa6oTaeT ¢ koMmnaHusiMu u3 ctpad CHI' ¢ 1991 r.
Oxonuun YuupepcuteT lllepdunna co creneHrro 6aka-
JlaBpa B 00J1aCTM 9KOHOMMKU U OYXraJTepCKOro y4yeTa
B 1974r.

 fIxo JleMMeHC, GVMHAHCOBBIA AUPEKTOP KOMNAHUU JleHTa
c 2011 r. Panee — ¢uHaHcoBbIN AupekTop OBI YkpanHa,
¢dunHaHcoBbI aupekTop Metro Cash&Carry Ykpanha.
HmeeT onbIT 24 seT paboThbl B CEKTOPE PO3HUYHON TOP-
rosJsiM. OKOHYMJI aCIUPAHTYPY AMCTEepAaMCKOIo YyHUBeP-
cUTeTa 1o crneyraabHocTH PuHaHCHI U ayauT. YieH Acco-
QUalUu JUIJIOMUPOBAHHBIX ayJUTOPOB U AccoLHaliuu
3aperucTpUpoOBaHHBIX KOHTPOJIepoB B HuzepJsanax.

e AHTOH ApTembeB, HeszaBucumbin gupektop ¢ 2013 1.
PaboTan HCHOJHUTENBbHBIM BUlle-pe3ujieHToM Baltic
Beverages Holding AB, npe3sugentom OAO IlnBoBapeH-
Has kKoMnaHus banTuka, 6611 4ieHoM HUcnoJHUTENbHO-
ro komuteta Carlsberg Group. Panee — nmapTHep KOH-
CaJTUHroBbIX KoMnaHui Bossard Consultants u Gemini
Consulting/CAP Gemini. 3akonuua JII'Y, kangupat reo-
rpadudeckux Hayk. MU3ydas MeHePKMEHT U 3KOHOMUKY
B YHuBepcuTeTe bokkoHu (MTanus) u OGU3Hec-IIKOJIe
Xensiu (Besnuko6puranus).

o JImutpui llIBen, HercnosinuTenbHbIN AupekTop ¢ 2009 T,

npeACTaBUTE/Ib OCHOBHOI'O aKliMoHepa. Panee — onepa-
LUIMOHHBIK avpekTop KomnaHuu HopHukesnb. C 1998 no
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2004 r. paboran B McKinsey&Company, A0 3TOro —
B KoMnaHuM Coca-Cola Ha pas3MyHBIX [JOKHOCTAX
B cdepe mapkeTuHra. 3akoHunsa MITUMO. UmeeT cTeneHb
MBA YuuBepcuteTta ImMopu (CLIA).

CtruseH Ilua, HeszaBucumsbiii gupexktop ¢ 2011 r. O6.1a-
JlaeT 25-JIeTHUM ONBITOM paboThl B chepe PpHHAHCOB
M IpsAMbIX HHBeCcTUUUW. OCHOBaTeJib €BPONENCKOro
U POCCHUHMCKOro othesneHur komnaHuu TPG. OxoHuyu
JlayHuHr-Ko1ex KeMOpUpKCcKoro yHuBepCcUTeTA.

MapTtuH JyauHr, gupektop ¢ 2011 r, npeacTaBUTENb
OCHOBHOTO aKIiMoHepa. PaboTan ¢rMHAHCOBBIM aHAIUTHU-
KOM U 3KOHOMHUCTOM IO WHBECTULMOHHBIM MpPOEKTaM
OOH, BcemupHoro 6anka u EBPP. UmeeT cTeneHb B 06.1a-
CTH 3KOHOMHMKHU AMCTepAaMCKOTI'0 YHUBEPCUTETA, 3aKOH-
YWJI aCIMPAHTYpPy B BareHMHreHCKOM YHUBEpPCUTETE.
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ITpusosxenne 1.5
Coser AupekTOpOB KOMITanun Amkcw,

2016 r.

e Urops Kecaes, IIpencesatens CoBeTa AUPEKTOPOB,
[Ipeaugent I'pynnbl koMnaHuid Mepkypui. OKOHYMJI
MockoBcKUM rocylapCTBEHHBIN HHCTUTYT MeXAYHapO/i-
HbIX oTHOWeHu# (MI'UMO).

e Ilegpo Manyaab Ilepeitpa [la CuabBa, [lpe3upeHT
'K ukcy, yneH [lpaBaenus, yieH CoBeTa AUPEKTOPOB.
Panee 3anHuMan gomkHocTh COO B Jeronimo Martins
Group. C 2000 mo 2010 r. CEO cetu guckayHTepoB be-
Jponka (Biedronka Discount Stores) B [loJsibiie. OKOHYMI
duHaHCOBBIN PakynbTeT yHUBepcuTeTa Nova B Jlnccabo-
He, nporpamMMbl MBA lM'apBapzckoii lllkosibl 6u3Heca, CILIA
v IMD, llIBeliniapus.

e Anekcen KpuBomanko, u4jeH CoBeTa JUPEKTOPOB.
Paborasn aHa/JUTUKOM U NOPTHESbHBIM MeHeKepoM
B Prosperity Capital Management, Ltd., B Bank Handlowy
B BapuiaBe, maeBoM HHBeCTUIIMOHHOM ¢oHAe Pioneer
First B MockBe. Bbls1 KOHCYJIbTaHTOM-ayZAUTOpOM Price-
waterhouseCoopers. OKOHYMJI IKOHOMHUYECKHUHN PaKy/ib-
TeT MAU, KaHAMAAT HayK.

e CtuBeH XesIMaH, 4ieH CoBeTa JUpeKkTopoB, HesaBucu-
MbIl aupekTop. Pa6otan CEO B Credit Suisse B Poccuu
U B CHI. Panee — B Lehman Brothers, Latham&Watkins
(Jloc-Aupmxeniec) u Salans Hertzfeld (MockBa). UmeeTt
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JIOKTOPCKYIO IOpUHUUecKyto cTeneHb KainudopHuiickoro
yHuBepcuTeTa (bepkin), 6akasaBp Hayk O COBETOJIO-
run KanudopHuiickoro yHuBepcuTeTa. Takxe y4yuics

B JIeHUMHIpaJCKOM TIOCYJapCTBEHHOM YyHUBEPCUTETE
(1985).

e Biaagumup Kanmas, ysien CoBerta gupekTopos. [Ipe3u-
JeHT kKoMmnaHuu bantntunenpom. OxkoHuus ['po3HeH-
CKUMUW HePTAHOU UHCTUTYT MO CHeluaJbHOCTU ['OpHbIN
VHXXeHeD, a Takxe KaJIMHUHIpaICKUU UHCTUTYT MEXAYy-
HapoaHoro 6usHeca. Ctenenb MBA nosyuun B l'ocynap-
CTBEHHOM YHUBEpPCUTETE yIIpaBJIeHHUS.

e Anexkcanap IlpucsaxkHoOK, dieH CoBeTa AUPEKTOPOB,
HezaBucumbini pupektop. Ynen CoBeTa AUPEKTOPOB
M.Bugeo. Panee — ¢GUHaAHCOBBIM AUPEKTOP B KOMIa-
HUU Tanzep (ceTb MarHuT), reHepaJjibHbI JUPEKTOP
Maruut-®uHaHC, JUPEKTOP MO CTPAaTerhuyecKkoMmy pas-
BUTHIO OAO Tanpep. Oxonumsn KybaHckui rocyzaap-
CTBEHHbBIM YHUBEPCUTET MO ClleHaJlbHOCTU PUBUK.

e CruBeH /I:xoH Besutapa, Ysen CoBeTta AUpPEKTOpPOB,
HezaBucumeiii gupekrtop. UMeeT 40-71eTHUN ONBIT pa-
60Tbl B KOMNaHUU TeCcKo, pyKOBOAUJ pervoHaJbHBIMHU
M HalUOHaJbHBIMU npoekTaMu. O6JsiazaeT 60raTbIM
ONBITOM peajv3alyu NMPOrpaMM CTpaTeruyecKux Ipe-
06pa30BaHUH.
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ITpunosxenue 1.6
Coser Anpexropos cetu Maraur,

2016 1.

Ilom6yxuyaHn Xavatyp, [Ipeacesatens CoBeTa AUPEKTO-
poB c 2013 1., Pp¥HAHCOBBIN AUPEKTOP KOMITAaHUH.

loppeituyk Baaaumup EBrenbeBud, Cekpetapb CoBe-
Ta JUPEKTOPOB, MUHOPUTAPHbIN akunyoHep, ¢ 2007 mno
2016 r. Bo3m1aBJisAa onepayuoHHy0 koMnaHuwo AO TaH-
fep. Oxkonuuna B 1988 r. HoBopoccuiickoe WHXeHepHoe
MOpCKO€ YYUJIUILLE.

Famnkuin Cepret HukosiaeBU4Y, ocHOBaTesib KOMIA-
Huu. C 2006 . — reHepasbHbl aupekTop, [lpeacena-
Tesib [IpaBienus cetu MarHuT. [lpe3ugent 000 Pyr-
6osbHBIN KaAyO6 «KpacHomap». OkoHuYMsl aKy/abTeT
3KOHOMUKHU Y MJIaHWPOBAHUS HapoAHOro Xo3sMcTBa Ky-
6aHCKOTr0 rocyiapCTBEHHOI0 yHUBepcuTeTa B 1993 1.

3aioHn Annekcanap JleounaoBud, HesaBucrumbiil 4iieH
CoBeta pupektopoB ¢ 2010 r. [Ipeacenatens Komurera
no ayauTy, wieH KomMuTeTa no Kkajgpam ¥ BO3Harpaxze-
HUSM, COOCHOBaTeJsib KoMNaHUM TexHocusa, Pycarpo,
M.Bupeo. 3akoH4UJ1 MOCKOBCKHUH XMMHKO-TEXHOJIOru4e-
CKHUM MHCTUTYT uM. [I. U. MeHeneeBa.

Anexkcanapos Anexkcanap BuraiueBudy, yieH Komure-
Ta M0 ayauTy, 4ieH KomuTeTa 1o kajjpaM U BO3HaArpax-
JIEHUSIM.
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o [IlmennyHbId Asiekcell AnekcaHapoBud, [Ipexacena-
Tesib KoMuTeTa Mo KaJipaM U BO3HArpakJeHUsM, 4JeH
KoMuTeTa no ayguty, Bjajiesiel CeTU CHOPTUBHbIX Mara-
3WHOB Bricuias simra.

e llIxayemykoB AcsiaH lOpbeBuy, ysieH CoBeTa JUPEKTO-
poB ¢ 2011 r, 3amectuTesnsb llpencenarens Cosera au-
pPEeKTOpOB, 3aM. reHaupeKTopa TaHJepa 1o 6e3omacHo-
cTY, opuguueckoit pabore, GR u PR.
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ITpusosxenne 1.7
Coser aupexropos ITAO M.Buaeo,
2016 .

e JI:xoH KosimaH, He3aBucumsbiii 4ieH CoBera
AupekTopos, [Ipeacesarens CoBeTra AUPEKTOPOB

B 1974 r. okoHuus ¢ ovinyueM YHuBepcurteT [J1asro, An-
rivsl, 6akasaBp mo OyxraaTtepckomy ydety. C 2005 mo
2014 r. — HesaBucumbii 4jeH CoBeTa AUpeKTOpoB Travis
Perkins, Plc., ¢ 2009 no 2011 r. — npejacenaTtesb CoBeTa Au-
pexktopoB Holidaybreak, Ltd., c 2008 no H. B.— npejacefaTe/b
CoBera pupektopoB AGA Rangemaster Group, Ltd, c 2014
no H.B. — [Ipeacenatenb CoBeta aupektopoB McColls Retail
Group, ¢ 2013 r. o H. B. — He3aBucuMbIi 4iieH CoBeTa AUpPEK-
TopoB Bonmarché, ¢ 2012r. no H. B. — aupekTtop Tribute
Property Management Company.

e [IaBes bpees, ywieH CoBeTa AUPEKTOPOB

[Tapen HOpbeBud bpeeB poausca 22 anpensa 1967 T.
B 1986 r. okoH4YMJ MOCKOBCKUM aBUALJMOHHBIA MOTOPOCTPOU-
TeJIbHbIM TeXHUKyM. [laBes BbpeeB — oJuH M3 ocHOBaTesen
M.Bugeo u pabotaeT B komnaHuu ¢ 1993 r. OH siBsIeTCS 4Jie-
HoM CoBeTa AUMpPeKTOpOB M c anpesda 2013 roga — reHepalib-
HbIM aupekTopoM 000 M.Bugeo MeHe»KMEHT.

o JIaBua Xamuj, HercnostHuTe 1IbHBIN 4ieH CoBeTa
AUPEKTOPOB
JaBup Xamug (David Hamid) poauica 11 gekabpsa 1951r.
B 1973 r. okoH4yusa YHuUBepcuTeT T. bpagdopaa (Beaukoopu-
TaHus). JaBug Xamuy, siBisetcs yieHoMm CoBeTa AHUPEKTOPOB
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M.Bugeo ¢ ¢eBpang 2007r. C 2008 r. mo HacTosllee BpeMs —
[Ipencenatenp HabuaogatenbHoro coBeta B Music for Youth,
a takxke B Ideal Shopping, Ltd. u Game Retail, Ltd.

e Anexkcanap ToiHKOBaH, 4ieH CoBeTa AUPEKTOPOB,
IIpesugeHT

Anexkcanzp AHatosibeBUY ThIHKOBaH pojuicad 14 uwoHA
1967 r. B 1992 r. okoHYUJ1 MOCKOBCKHM 3HEPreTUYeCKHUi UH-
ctuTyT. B 1993 . uM 6bl1a 0OcHOBaHa koMnaHus M.Bujeo, py-
KOBOZUTeJIeM KOTopou AsiekcaHAp ThIHKOBaH ABJISIETCA U MO
HacTtosulee BpeMs. C 2008 r. mo mait 2015 r. BXoAUI B COCTaB
Ha6awgaTtenbHoro coBeta X5 Retail Group N.V.

e JapuaH bepusitoH, He3aBucumsliii 4ieH CoBeTa
AUPEKTOPOB

Popuica 29 aBrycra 1969 r. B 1991 r. okoHYMJ1 YHUBepcH-
TeT Hblokacs-anoH-TaiiH (Besnko6prTaHus1) N0 cielMaabHO-
cTU BbluuciaurtenbHaa TexHuka. B nepuon ¢ 2003 1. mo 2012 rn
paboTtasn B 6putaHckoit Home Retail Group, Plc. supekTopom
110 pa3BUTHIO OM3HECAa U UHTETPUPOBAHHBIM NpojakaM. B Ha-
CTOsilee BpeMs MCIOJIHSAEeT 0053aHHOCTH IJIAaBHOTO ONepanu-
oHHoro aupektopa (COO) u unena HaburogaTeibHOTO coBeTa
B Studio Moderna Holdings BV, npoBaiisepa yciayr B 06/1acTu
MHTEerpupoOBaHHbIX NpojAax. b1 u36paH B CoBET AUPEKTOPOB
0OAO Komnanusi M.Buzeo B kayecTBe HesaBUCHUMOTO JUPEKTO-
pa B utoHe 2013 1.

o Kpucrodep Ilapkc, Hencno/iHUTETIbHBIN YJI€H
CoBeTa JMPEKTOPOB
B 1986 r. okonuus YuuBepcuteT CumoH Ppazep (Kanaza).
C 2006 r. mo 25 guBaps 2015 r. — PUHAHCOBBINA JUPEKTOP
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OAO Komnanus M.Bupeo (coBmecTtuTesnbcTBO), ¢ 2006 I. 1o
25 auBaps 2015 r. — ¢unHaHcoBblM aupekTop 000 M.Buzeo
MenemxmeHT. Ynen CoBetra gupexktopoB OAO Komnanus
M.Bugeo ¢ 2008 nmo 2012 r. C anpesisg 2014 r. o H. B. — 4JIeH
CoBeta gupekTopoB OAO JleTckuit MUp.

e Kpuc Ckuppoy, HesaBucumsiii uieH CoBeta

AUPEKTOPOB
Popusacsa B 1954 r. B 1975 1. OKOHYMJI YHUBEPCUTETCKUHN
KoJiepk Yanbca (Benukobpurtanus), B 1979 r. — HHctH-

TYT CEePTUPHUIIMPOBAHHBIX OyXrajTepoB AHIJIMK U Y3Jibca
(BenukobpuTtanus), a B 1982 r. — kaHagckuil UHCTUTYT cep-
TUPULIMPOBAHHBIX OyxranTepoB. bosee 18 seT npopabortan
B PricewaterhouseCoopers (PwC), B Tom uucse 10 set B Poc-
cuy, Bo3rasJsasa rpynny PwC no ayauTy ¥ KOHCaJITUHTY KOM-
NaHWM PO3HUYHOW TOPTOBJIM M MOTPEOUTENBCKOrO CEKTOpa.
B HacTod1ee BpeMsa BXOAUT B cocTaB [loneyrTennbCcKoOro coBe-
Ta UHCcTUTYTa HayKU U TexHosiorur CkosikoBo. Kpuc Ckuppoy
aBaseTca HesaBucuMeiM gupekTopoM B CoBeTe JUPEKTOPOB
M.Bugeo c uronsa 2016 r.

e Anexkcanap lIpucsaxxkHwok, HesaBucumbii 4ieH
CoBeTa AMPEKTOPOB

Anekcanap llpucsxHiok poguica 23 masg 1972 r. OKoH-
yua KybGaHCcKUH rocyaapCTBEHHbIM yHUBepcuTeT B 1995 T
Anekcangp llpucsaxuawok ¢ 1997 roga no koHern, 2008 r. 3aHu-
MaJl pasJiMyHble JOJDKHOCTU U BXOAUJ B COBET AUMPEKTOPOB
['pynnbl KomnaHnuy Marsut u ee npeamecrseHHun. C 2010 1.
apageTrca 4ieHoM Coseta [upexktopoB OAO JIMKCH I'pynm.
Anexkcanap IllpucsxHiok aBaseTca He3aBUCUMBIM AUpeKTO-
poM B CoBeTe fqupekTopoB M.Buzeo c utons 2011 r.

274



[TIPUJIOKEHUA

e Baagummup IIpeo6pakenckui, HezaBucumsbli 4ieH
CoBeTa AMPEKTOPOB

Poausica B 1961 r. B 1985 1. okoHYMJ1 MOCKOBCKHUH aBHa-
HMOHHBbIA UHCTUTYT (MAM). B koHue 1990-x — cepenune
2000-x rr. pa6oTan B komnanuu BeimnesnKowm (bunaiin), a 3a-
TEM — [JVIaBHbIM (QUHAHCOBBIM JUPEKTOPOM BumMM-buib-
JanH [IpogykTsl nutanHus. B 2005 — 2011 r. 6611 3aMecTUTe-
JleM reHepaJibHOr0 JMpeKTopa MO0 3KOHOMHUKe U $UHaHCaM
Cubupckod yrosbHOW 3HepreTudeckol kommaHuu (CY3IK).
Yynen AkageMuyeckoro copeta MOCKOBCKOM LIKOJIBI yIIpaBJie-
Husa CkosikoBo. Bxoaut B CoBer aupektopoB OAO Bosra—
Juenp—MockBa. fIBnsieTca HesaBucumbiM fupektopom B Co-
BeTe AupekTopoB M.Buzeo c 2016 .
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ITpusorxenue 2

OpueHTHPOBOYHBIN CICOK
BOIIPOCOB AAA BKAFOUEHHA B IIOBECTKY
AH:A CoBeTa AUPEKTOPOB MAAOTO
U CpeAHero busHeca

Tema / Bonpoc

Joxkmagumk /
OTBETCTBEHHBIN

PerynspHocTb

HoBocTu pbiHKa

Bce yyacTHUKH

[Ipu kaxxgou
BCTpeye

HoBocTu xu3uu Komnanuu

Bce yyacTHUKH

[Ipu kaxxpou

BCTpeye
OT4yeT YnpaBJsilOIero no | Ynpapjasowui [Ipu kaxgou
OoIepanMoOHHbIM pe3yJ/bTa- BCTpeye
TaM 6H3Heca
BrinoJsiHeHUeE NJ1aHOBOTO Ynpapasiiomuit [Ipu kaxaou
3a/laHUsA YIpaBJsIOLero BCTpeye
YTBepxaeHue (U3MeHe- Ynpasasiiomuyi Pas B rog uau no
HUH) CTPYKTYPbI KOMIIAaHUH HeOoOX0JUMOCTH
Ctparerus: 3anpoc akuuo- | PykoBoguresnb OfuH pas B roj,
HepoB (BJIaZe/IbIER). CTpaTeruyeckoro

[TokasaTesnu pa3BUTHS
Y «06J1aCTh JJOMYCTUMBIX
3HaYeHUH»

KoMuTeTa (pabovyen
rpynnbl) — [1C/]

BusHec-Moze/b KOMIAHUU.
YcTOHYUBOCTD B J,0JITO-
CPOYHOH NepcreKTUBe.
Pucku 6u3Hec-Moe1u

PykoBogutenb
CTpaTeruyeckoro
KoMuTeTa (paboueit
rpynnsl) — [1C/]

OpuH pas B roj,
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IIpodoscenue mabauywl

Tema / Bonpoc Joxknagumk / PerynsipHocTb
OTBeTCTBEHHBIN
KoHnkypeHTHBIN aHaINS. PykoBoguTenn OpuH pas B roj
KonkypeHnTHasa nosutuka. | CTpaTerniyeckoro

Jlydive o6pasibl peIHKA

KoMHuTeTa (paboueit
rpynnbl) — [1C/]

CTpaTerus: yTBepK/e-
HUE CTpaTeruyeckoin
KOHIIEMIIMH, TOATOTOB-
JIEHHOU MeHe/[KepaMu
(paboueit rpynmo#,
Komutetom CoBeTa

PykoBoguTenn
CTpaTeruyeckoro
KoMuTeTa (paboueit
rpynnbt) — [IC/]

OJuH pas B roj,

JUPEKTOPOB)

YTBepK/JeHue NJIaHOB Yupasasiomuyit OfuH pas B roj,
pPa3BUTHUSA U OHOIKETA

pa3BUTHS KOMIIAHUHU

YrBepxaenue nuuBectuuu- | [IC/ [To mepe nosBJe-
OHHBIX NPOEKTOB HUS

OTYeT IO MCIOJIHEHUIO MCA OJuH pas B roj,
Y YTBepK/J,eH1ue HOBOTO

roZ0BOr0 HHBECTUIIMOHHO-

ro 010/KeTa

OTtyet KoMuTeTa PykoBogurenb OpuH pas B roj,

(paboueit rpynimbl)

no ayzuty. CocTosiHue.
3asa4u pa3BUTHSA.
BHyTpeHHMe pUCKu
pa3BUTHA

KomuTeTa (paboueit
IpynIbl) [0 ayAUTy

dunHaHCOBas 1 HaJOroBast
MOJIUTHUKA. YTBepXKieHue /
KOpPPEKTUPOBKH

PykoBogurenb
Komurera (paboueit
IPYyNIIbI) [0 AyAUTY

OJuH pas B roj,
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IIpodo.cenue mabauywl

Tema / Bonpoc Joxknagumk / PerynspHocTb
OTBETCTBEHHBIHI
HN3meHeHMe KauecTBa PykoBoguTenb OpuH pas B roj

Y CTPYKTYPbl aKTHBOB
KOMITaHUH

KomuTeTa (paboueit
TPYIIbl) M0 ayAUTY

WJIY [IPH HACTyIjIe-
HUU CyIIeCTBEH-
HBIX COOBITUH

Goodwill: uamenenue
KayeCTBa U CTOUMOCTHU
HeMaTepHabHbIX aKTHBOB.
Bpenp (6peHant). UMumx
KOMIIaHUH

PykoBoguTenn
Komurera (paboueit
IPYyINIIbI) [0 AyAUTY

OJuH pas B roj,

OTtpava nepconasa. Kave-
CTBO paboThI TOI-
MeHemKkMeHTa U CoBeTa
JUpeKTopoB. PekoMeHnza-
8205

PykoBoguTenb
KomuTeTa (paboueit

IPyNIIbI) IO KaZpaM.

OfuH pas Broj,

CTelikxoJ1/lepbl KOMIIAaHUH.
KauecTBO OTHOIIEHUH.
OCHOBHbIE PUCKH B3aUMO-
JEUCTBUS CO CTEHKXOJI1e-
pamu

PykoBoguTenn
KomureTa (paboueit
rpyIHIbl) 1Mo KaJjpam

OJiuH pas B roj,

KiueHTCcKas moJIMTHKA
KOMIIaHUU. YTBepXK/JeHue /
KoppekTupoBka

Ynpapasomui

OfuH pas B roj,

ToBapHast (acCOPTUMEHT-
Hasl) mosiuTHKa KoMnaHuu.
[locTaBIuKU. YTBEepxKae-
HUe / KOpPEKTHUPOBKa

[TonuTuka mpoax.
YTBepk/ieHue / KOpPEKTH-
pOBKa
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OKoHYaHue mabauybl

Tema / Bonpoc

Joxknaguuk /
OTBETCTBEHHbIH

PerynsipHocTb

JloructTuyecKkui MoTeHI -
aJs1 6usHeca. 3a1a9u
Y MepCreKTUBbI pa3BUTHUSA

[MosnuTHKaA B 06J1aCTH
MHPOPMaIHOHHBIX TEXHO-
Joruil. YrBepxaenue /
KOPPEKTHUPOBKA

YesioBeyeCcKUH KanuTal
KOMIAHHUU. YTBepKJeHue /
KOpPPEeKTUPOBKA MMOJIUTUKU

MoTHBaLMOHHBIE CUCTEMBI.
JddeKTHUBHOCTb pabOTHI.
[TosinTHKa pasBUTHA
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ITpuroxenue 3
IIpumepHBIE BOIPOCHI AAA OLIEHKH
paGoter CoBera AMPEKTOPOB™

(no pekomendayuu Pocumyuecmaa,
Accoyuayuu He3asucuMbIX QUPEKMopos
u Komumema He3zasucumbix dupekmopos PCIIII)

1. Hackosnbko nepcoHaibHbIM cocTaB CoBeTa AUPEKTOPOB
0 YPOBHIO KBaMPUKALUK U CHelMalh3alUud COOT-
BETCTBYeT LieJIIM Y 3a/ia4aM, cToAuM nepes, CoBeTom
JIUPEKTOPOB Ha NepUOo/, OLleHKU?

2. Hackosnbko Ko/1M4ecTBeHHBIN cocTaB CoBeTa IUPEKTO-
POB COOTBETCTBYET LeJIIM U 3a/jadyaM, CTOSIIIMM Iepe,
CoBeTOM AMPEKTOPOB HAa IEPUO/, OLLEHKHU?

3. Hackosibko Ha 3acefjanuy CoBeTa JUPEKTOPOB obecre-
YeHbl YCJIOBHUA /I BbICKa3bIBaHHUSA HE3aBUCUMBIX MHe-
HUM 4ieHamu CoBeTa JUPEKTOPOB?

4. ObecneyuBalOT JIK A0KJa/ibl BO BpeMs 3acefaHuil Co-
BeTa U MpeJCTaBJieHHble MaTepuasibl K 3aceJaHUsIM
BO3MOXXHOCTb NPUHSATHS B3BEIIEHHBIX pellleHUun?

5. lMonyyarotr v 4neHbl CoBeTa AMPEKTOPOB UHPOpMa-
I[MI0 N0 BOMpOCaM MOBECTKU JHS 3acefjaHus 3ab6Jjaro-
BpeMEeHHO, YTOObl yCleTb NMOArOTOBUTLCA K 3aceja-
HUI0?

6. Hackonbko aAelcTBywOUasg CUCTEMA BO3HArpakJaeHus
ysieHoB CoBeTa JUPEKTOPOB 06ecrneyruBaeT UX aKTUB-
HOe y4yacTue B filedTeJbHOCTU CoBeTa JUPEKTOPOB?

7. CTeneHb B3aMMOJeUCTBUA Mex Ay YieHaMu CoBeTa jU-
PEKTOPOB IOMUMO 3aceaHum?
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10.

11.

12.

13.

14.

15.

16.

17.

. CrenneHb B3aumogenctBusa CoBeta aAupeKTopoB ¢ Ko-

muTtetamu CoBeTa JUPEKTOPOB?

. Hackosibko 4yeTko ctaBUT COBET JUPEKTOPOB 3aJadu

nepes, Komuteramu CoBeTa JUPEKTOpPOB Ha O4epej-
HOM nepuoa?

KakoB BkJsag KomuTeTra no kajpaM M Bo3Harpax/zje-
HUAM B JeATenbHOCcTb CoBeTa aupekTopoB Obie-
cTBa’?

KakoB Bks1ag KomuTteTa 1o ayauTy B JiesiTesbHOCTb Co-
BeTa AupekTopoB O6uiecTBa?

KakoB Bksag KomuTeTa mo KopnopaTUBHOMY yIpaB-
JileHul0 B JlesATesbHOCTh CoBeTa gupekTopoB O6iie-
cTBa?

CBoeBpeMeHHO JIM UHGOPMUPYIOTCA YieHbl CoBeTa JU-
PEKTOPOB 0O NPeJCTOALMX 3aceJaHUAX?

Hackosibko 3p¢deKTUBHO 006ecneyrnBalOTCA TexXHU4Ye-
CKHe U Mpolie/lypHble BOMPOCkI B3auMoaencTBus CoBe-
Ta JUPEKTOPOB U ero KomurteToB?

KakoBo kauecTBO opraHusalnyu paboThl 110 NOATOTOB-
Ke IJiaHa pa6oTbl CoBeTa JUPEKTOPOB, B TOM 4YHCJe
npeJocTaBJeHUe pa3bsCHEHUH N0 MOPAAKY ero ¢op-
MUpOBaHUA?

Hackosbko adpdexkTrBHO niaHupyetcs pabora CoBeTta
JIUPEKTOPOB (MHTEpPBa/Ibl MEXJY 3acelaHUsIMH, HX
c6aJIaHCUPOBAHHOCTb, Ha/JIMYMWe MPAKTHKU Ha3Haye-
HUSI OTBETCTBEHHBIX JIMI[ IO IMOJATOTOBKE BOIMPOCOB
U TA.)?

Hackosibko 06beKTUBHO COBET JUPEKTOPOB yCTaHAB-
JIUBAaeT OCHOBHbIE OPUEHTUPHI JesaTesbHOCTU OO611e-
CTBa Ha /I0JIFOCPOYHYIO IMepCHeKTUBY (ompeeseHue
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18.

19.

20.

21.

22.

23.

24,

25.

IPUOPUTETHBIX HAIIPABJIEHUU C y4€TOM PbIHOYHOMU CH-
Tyalluy, GUHAHCOBOro cocTossHUsA O6LiecTBa U APYyrux
baKTOpOB, OKAa3bIBAKOLIMX BIAUSHUE HA PUHAHCOBO-XO-
3MCTBEHHYIO JesTeqbHOCTb O61ecTBa)?

dbdexkTuBHA 11 AeAaTeabHOCTb CoBeTa JUPEKTOPOB 110
COBEpPILEHCTBOBAHUID MeXaHHW3MOB KOHTpoOJs 3a ¢u-
HAHCOBO-X035IMCTBEHHOH JlesiTeJIbHOCThIO O61ecTBa?

KakoBa ctemneHb yyactusi CoBeTa AUPEKTOPOB B CO3/1a-
HUU U COBEPLIEHCTBOBAHUM CUCTEMbBI YIIPaBJIE€HUS PU-
ckamu B O61ecTBe?

Hackosibko CoBeT AUPEKTOPOB 06ecredruBaeT MoCTPO-
eHue, QYHKIIMOHUPOBaHUE U Pa3BUTHE CUCTEMBI BHY-
TpeHHero KoOHTpoJis B 061iecTBe?

KakoBa cTeneHb yyactusi CoBeTa JUPEKTOPOB B COBEP-
IIEHCTBOBAHUU CUCTEMbI KOPIOPATUBHOrO yIpaBJie-
Husa B O61ectBe?

Hackosibko felicTByloIas NMpakTHKa KOHTPOJIS 3a HUC-
nosiHeHHeM pelieHU CoBeTa JUPEKTOPOB MO3BOJISIET
CoBeTy [AUPEKTOPOB OCYLIeCTBAATh 3PpPeKTUBHBIN
KOHTPOJIb 3a [1esITeJIbHOCTbIO FeHepaJIbHOI'0 AUPEKTO-
pa O6uectBa?

Hackonbko adpdexkTuBHa npuHaTasg CoBeTOM JUPEKTO-
POB MeTOJIMKa OLIEHKH JeATEJbHOCTU IeHepaJbHOro
aupekTtopa O6mectBa?

Hackosibko 3dpdekTuBHa npuHaTass CoBeTOM IUPEKTO-
pOB CcHCTeMa BO3HarpakKJeHWs W MOTHUBALMU TeHe-
pasibHOrO AupekTopa ObuecTBa?

KakoBa cteneHnb BiavsiHus CoBeTa JUPEKTOPOB Ha IO-
autuky O6uiectBa B cdepe OLEHKU [AeATEeNbHOCTH
Y MOTHUBal MU MeHepkMeHTa O61iecTBa?
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26. KakoBa a¢pdexkTUBHOCTb B3auMo/jielicTBus CoBeTta Jju-
PEKTOpPOB C reHepaIbHbIM JUPEKTOPOM U MeHePKMeH-
ToM O61ecTBa?

27. CywmecTByeT JIM B KOMIIAHUU CUCTeMa KaJ[pOBOTO pe-
3epBa, obecrnevyuBawIlasg NpeeMCTBEHHOCTb reHepaib-
HOT'O JUPEeKTOpa U IepBOM JINHEWKHU TOII-MeHe[P)KepPOB?
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(A)
(B)
@
(Ca)
(CG)

(CM)
(D)
(E)
(EHS)

(F)
(HR)
(D
(Ir)
(Inn)
(Ma)
(N)
(R)
(Rel)

ITpusosxenue 4
Komurersl, co3paBaeMbie

pu CoBeTax AUPEKTOPOB
(opueHmupo80o4HbIU CNUCOK)

KomureT no ayauty

KomuTeT no 610keTy

KoMuTeT o kxomneHcanusm
KoMuTeT no kanuTasabHbIM pacxojam

KomuTeT no KoprnopaTHUBHOMY yIpPaBJIEHHIO/COLU-
aJbHOY OTBETCTBEHHOCTH

KomuTeT o KopnopaTHBHOMY yIpaBJIe€HUIO
KoMuTeT no packpbITHIO HHPOpPMaALIUU
KoMmureT o atuke

KoMuTeT mo oxpaHe oKpy:Karwlleil cpefbl/sTuke/
oXpaHe TpyZAa/TexHHKe 6€30NacCHOCTH

KomuTeT no punHaHcam

KomureT o kagpam

KoMuTeT no nHBecTULUAM

KomuTeT o B3aMMOOTHOILEHUSAM C UHBECTOPAMHU
KomuTeT o uHHOBanuaMm

KoMuTeT no MmapkeTuHry

KomuTeT o Ha3Ha4YeHUAM

KomuTeT o Bo3HarpaxJeHusm

KoMuTeT 10 HaZEXKHOCTHU
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(Ri) KomwurerT o puckam

(SP) KomwuTeT no cTpaTeruyeckoMy nJaHUPOBAHUIO
(S) KomuTeT o crpaTeruu

(St) IlocTosiHHBIA KOMUTET

(Tech) KomuTeT no TexHoJIOTUSAM
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IIpuaroxenue 5
ITpodeccronasvHbBIE
ACCOIUAIINU U 00 bEAMHEHUSA
He3aBUCUMBIX AUPEKTOPOB.

Acconmanusa He3aBUCHUMBIX AMpeKTOopoB (AH/) —
http://www.nand.ru/

Kiy6 He3aBHMCHMMBIX JUPEKTOPOB «CKOJIKOBO» —
http://www.skolkovo.ru/public/ru/clubs/directors-
club/

HanyoHanbHasi accouuanusi KOpPNOpPaTUBHBIX AU-
pektopoB (HAK/l) — http://www.corpdir.ru/
HanyoHaibHbIM COBET N0 KOPNOPAaTUBHOMY yIpaB-
JeHuro — http://www.nccg.ru/

HanuoHaibHOe 06beAUHEHHE KOPNOPATUBHBIX Ce-
kpertapeii (HOKC) — http://nokc.org.ru/
O6besuHEeHHEe KOPNOPATHUBHBIX AUPEKTOPOB U Me-
HegxepoB (OK/IM) — http://www.dsmb.ru/— http://
www.dsmb.ru/

Poccuiickuii MHCTUTYT aupeKkTopoB (PU/l) — http://
rid.ru/rid/o-rid/

HUHCcTHTYT AupeKTOpoB, Besnnko6putranua (0OD) —
https://www.iod.com/abouthttps://www.iod.com/
about/

HaumoHa/ibHasA acconyanysa KOPNopaTUBHBIX AMpeK-
TopoB CIIIA (NACD) — https://www.nacdonline.org/
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ITpusosxenue 6
Oyuximu Beayimero
HE3AaBHCUMOI'0O AUPEKTOPA
(Ha npumepe komnaHuu Hasbro, Inc.)

Ha rogoBoM oTtyeTHOM cob6panuu 2015 r. posib npejcena-
TeJbCcTByloLero HeuncnosnurtenbHoro gupekrtopa (Presid-
ing Non-Management Director) 6bly1a 3aMeHeHa pacllvpeH-
HOU poJsibio Beayujero HeszaBucumoro aupektopa (Lead
Independent Director). 3To oTpakaeT IOCTOSIHHOE CTpeMJie-
HUEe KOMIIAaHWM K COBEPIIEHCTBOBAHUIO CBOEr0 KOPINOPATHUB-
HOTO YNpaBJIEHUS U YCUJEHUIO ToJioca He3aBUCUMBIX AUpEK-
TOPOB.

[IpropuTeTHasA OTBETCTBEHHOCTh Beayiero HesaBUucrMMo-
ro IUpeKTOpa COCTOUT B:

e IPOCMOTpE U COIVIAaCOBAaHHUU Bcell MHPOpPMAIMU U Ma-
TepHasioB, NoCblIaeMbIX B COBET JUPEKTOPOB;

e MPOCMOTPE M COTJIaCOBAaHWM MOBECTOK JHS U pacnuca-
HUU BCTped AJid Bcex 3acefganuid KomutetoB u CoBeTa
JIUPEKTOPOB, C YBEPEHHOCTbIO B TOM, YTO 3TH 3aceja-
HUsI MMEIT [J0CTAaTOYHOE KOJIMYEeCTBO BpPEMEHH [JIs
00CYy>JjleHUsI BCEX IYHKTOB MOBECTKH JHSI;

e pa3paboTKe NOBECTKH JHS U MOJAEPUPOBAHUU ITPOXONK-
JleHus pabouux ceccui aJist HesaBucumbix u Heucrout-
HUTEJIbHbIX JUPEKTOPOB;

e KOHCYJIbTUPOBAaHHWMU MeHeKepPOB OTHOCUTEJIbHO Kaye-
CTBAa, KOJIMYECTBA U BpEMEHU NMPeL0CTaBIeHUs UHPOP-
MalMu s yieHoB CoBeTa IUPEKTOPOB;
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npejcefaTe/IbCTBOBAHMU HA Bcex 3acefaHusax CoseTa
JUPEKTOPOB, Ha KOTOPBIX OTCYTCTBYIOT [IpesacenaTenb
CoBeTa JUPEKTOPOB WUJIH YIPABJAOIIMHI, BKJIKOYasa BCe
cnenyasnbHble 3acefanua HencnonHuTtenbHbix 1 Hesa-
BUCUMBIX IUPEKTOPOB;

npegocrapaeHuu [lpencenatento CoBeTa AUPEKTOPOB
Y YIIPaBJISIIOLEMY OOPATHOMN CBSI3M OTHOCUTEJIBHO TEM,
06Cy>K/JaBIIMXCS HA TaKKX 3ace/JaHUsX;

CO3bIBE CBOEM BJIACThIO cOoBelllaHUM HewcnosHUTeNb-
HbIX U He3aBUCUMBIX IUPEKTOPOB B TeX CJAyYasix, Korja
Beayw i HesaBUCHMBbIN AUPEKTOP CYUTAET 3TO LieJie-
CO0Opa3HBIM WUJIM HEOOXOITUMbIM;

BBICTYIIJIEHUU B KauyeCTBe OCHOBHOW CBSI3KH MEXAY
HeucnosanvurenbHbIMU U He3aBUCMMBIMU JUPEKTOpa-
MH, C ofHOM cTOpoHHl, U [lpencenarenem CoBeTta gu-
PEKTOPOB, YIPABJSIOIIMAM U MeHePKEpAaMU — C JIPY-
rou;

BBICTYIIJIEHUU B Ka4eCTBe OCHOBHOU CBA3KU Mexay He-
WCIOJIHUTE/NbHBIMU U He3aBUCUMBIMM JUPEKTOPAMHU
C OIHOW CTOPOHBI, U TPETbUMU CTOPOHAMHU, 3aUHTepe-
COBAaHHBIMHU B JIeIT€JbHOCTH KOMIAHUH, TAKUMH, KaK
aKI[MOHEPbl KOMMAHWH; OpPraHU3alldyd BCTpPe4Y U KOH-
Cy/IbTallMi C OCHOBHBIMHM aKI[MOHEpaMH Mo TpeboBa-
HUIO TAaKUX aKLIMOHEPOB WJIM K€ KaK 4acTb MPOCBETHU-
TEeJIbCKUX IPOTPaMM /1Jisl aKI{UOHEPOB;

paboTe NMPOBOAHUKOM JJis1 NMpeJCTaBUTeeN TpPeTbUX
CTOpPOH B UX KOHTaKTax ¢ HeucnosnutenbHbiMu U He-
3aBUCHMMBIMU JUPEKTOPAMU KaK IPYIINON;

perysispHbIX KOHCynbTanusx ¢ [Ipeacenatenem CoBeta
JUPEKTOPOB, YIPaBJAAKUIMM U JpyruMu 4dieHamu Co-

288



[TIPUJIOKEHUA

BeTa JUPEKTOPOB 110 BONPOCAaM ONTHMHU3ALMUA PabOThI
CoBeTa AMpPEKTOPOB U YJy4YIIEeHUS ero IMpPOU3BOAM-
TEeJIbHOCTH;

dacuauTaluy NpUBJIeYeHUSI CTOPOHHUX KOHCYJIbTAH-

TOB 111 He3aBUCHMBIX JUPEKTOPOB B TOW Mepe, KaK
B 3TOM OyZeT BO3HUKATbh HEOOXOJUMOCTh;

WCIIOJIHEHUM JPYTUX o6si3aHHOCTed Juis CoBeTa Ju-
PEKTOPOB C 1IeJIbl0 BpeMEeHHOTO JieJIerHpOBaHUsI 005-
3aHHOCTEeH UJIK MO0 3a1pocy.
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HpPIAO)KGHI/IC 7
dopmar oruetHOCTH COBETA AUPEKTOPOB

(o6pasey npouzeodcmeeHHO-dUCMpuUbYmMopckoll KOMNAHUU)

1. CocraB MmaTepuaioB Kk CoBeTy AUPEKTOPOB:
1.1. IIpeseHTauuda
1.2. IlpuyoxkeHud K Ipe3eHTaLUHU:

1.2.1. OT4eT 0 NPUOBLIAX U yOBITKAX
(PromxeT 10X040B U pacxo/i0B)

1.2.2. Otuet (Bro/xeT) BUKEHUS IEHEKHDBIX
CpeACTB

1.2.3. banaHc

1.2.4. OTueT 0 66U TOPCKOM 3a40/P)KEHHOCTH

1.2.5. OTuyeT 0 KpeAUTOPCKOH 3aJJ0/PKEHHOCTHU

2. CoaepxaHue ¥ ¢popMaThl Ipe3eHTaALUN

1-1 cnang. HasBanue CoBeTa IMPEKTOPOB U JaTa
NpOBe/leHUd 3aceJaHus

2-1 cnaug,. [loBecTka gHS
3-¥ csauj. BaxkxHble HOBOCTH C pbIHKaA

4-u cnanp,. loctrxenus. KiiroueBble pe3yJibTaThl,
KOTOpbIE y/1aJI0Ch JOCTUYb 32 OTYETHbIN IepUO/,

5-11 cnana. Yrpo3bl. OCHOBHbIE PUCKH, KOTOPbIE MOTYT
Cepbe3HO MOBJIUATh Ha Pe3y/IbTAThI

6-1 cinang. PuHaHCcoBasA OTYETHOCTh OM3Heca
7-1 cnaug. Jloxoansl 6U3Heca
8-1 cnaua. EBITDA 6usHeca
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9-#1 cnaitf. Yucras npubbLIb 6U3Heca

10-¥ cianp. /IBrKeHMe JeHeXHbIX CPeCTB
11-# cnaia. Jlebutopckas 3a/10/KEHHOCTh
12-# cnana. Kpegutopckasi 3a10/12)KEHHOCTb

13-11 ¥ nocneaywye caanabl. Bonpoce! s
MPUHSATHUSA pelleHUs
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ITpuroxenue 8
IT1aaHOBOE 3aAaHUE

(o6paszey)

Ha nepuog 01.01.16 — 31.12.16

JOJKHOCTD: YIIPaBAAINNA KOMIAHUHN «* %%y,

KonTpoaupyromuii ucnoanenue: lpencesarens Ha6ona-

TEeJILHOT'O COBETa

0 pe3yJIbTa-

TaM

MeHe/P)KEpPOB:
o /JlemapTaMeHT npojax
0 /JlemapTaMeHT 3aKyIOK

IIpu-
3agayu KpuTepuu ucnojiHeHUs Cpoxku
opuTeT
IlokasarTesn
1 O6ecreuynTh | ¢ O6GBbEM BBIPYYKU B pyOJIsX BhILIE
JOCTHKEHHE 2015 . He MeHblIe yeM Ha 20%
[IJIAHOBBIX e PeHTab6e/IbHOCTb 10 YUCTOMN
3Ha4YeHUH npu6bLIM He MeHbLIEe 3%
KJI04eBbIX e OTHoOLIEHHE CYMMBbI 06513a-
6U3HeC-1o- TeJIbCTB K JUCKOHTUPOBAHHbIM 31.12.16
KasaTeJsiei aKkTHBaM He Bblle 40%
e 060paunBaeMoOCTb TOBAPHOIO
3anaca — He Boile 180 aHel
OGuiee ynpaBJieHUe
2 Buegpute e [loaroToB/IEHBI, 06CYXK/EHBI
CUCTEMY Y oA N1 caHbl 06eMMH CTOPOHA-
ylnpaBJleHUsl mu [11aHOBBIE 3a/jaHUSA TOTI-
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IIpodoscenue mabauywl

Mpu-

3apgauu KpuTtepum ucnojHeHus Cpoku
opurteT

0 JlemapTaMeHT 6€30MacHOCTH
0 JlemapTaMeHT JIOTUCTUKHU
o UT-penmapraMeHT

e [loAroTOBJIEHBI U YTBEPXK/AEHbI
KPI g1 supekToposB genapra-
MEHTOB

e [loarorossieH I'paduk KOHTPOIA C
no I13 Ton-menepxepoB U BegeT- | 01.06.16
cAl eXKeMeCAYHbIN KOHTPOJIb exeMe-
ucnosiHeHusd [13 CAYHO

2 BHenputhb e Hanuuue yTBepxKeHHON

HOBYIO CUCTeMbl MOTHBALMHU /151 BCEX
CUCTEMY TOI-MEeHe/P)KepOB

MoTUBauuu | ¢ CKOppeKTHpOBaHa CUCTEMA
MOTHUBAL U COTPYJHUKOB
KOMIIAaHUU (B T.4. KUCHOJHUTEb-
CKHe» TMO3ULHH)

B o6s1actu puHaHCOB

1 Buegpute e Pa3paboTaHo U yTBePKAEHO

CUCTEMY [Tosio>keHUE O OIO)KETUPOBA- 01.07.16

OI0KETUPO- HUU

BaHUSA e Po3jaHa 610/1keTHast OTBET-
CTBEHHOCTb O pa3/ieIeHus M 01.07.16
KOMIIaHUH

¢ 3amnylleH U peryJsipHO POUCXO-
JUT nporecc GUHAHCOBOTO 01.09.16
IJIaHWpoBaHUs (610 KeTHPO-
BaHUSA)
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OKkoHYaHue mabaAuybl

Mpu-
3apgauyu KpuTtepum ucnojHeHus Cpoku
opurteT
B o6/1acTi KOMMepUI UM/ MapKeTHHTA
3 AKTHBU3U- [IpeacraButh HabironaTesbHOMY
poBaTh COBeTYy OM3Hec-Mo/ieslb U N0 p06-
pa6oty HbIM NPOEKT, BKJIK0Yas IPOrHO3 01.10.16
VHTEpHET- JUHaMUKH [J0XO/JI0B U PAaCcX0/i0B,
MarasvHa JIOTUCTHKY U JD.
2 PazpaboraTs | HabnogaTeabHOMY COBETY
Y TIpefcTa- npejcTaBJeHa IporpaMmma c 06o-
BUTH CHOBaHHUEM KaK MUMHUMYM
[IporpamMmy | cefyrOLIMX KOJIUYEeCTBEHHBIX 01.05.16
pa6oThl apaMeTpoB: o
cCTM o doss CTM e o6opome
0 MapxcuHaabHocms CTM
0 koHkpemHble TM 6 cocmase CTM
B 06J1aCTH JIOTUCTUKHU
3 Paspa6oTtaTs | [IpoeKT NOJIMTUKN KOMIIAaHUH
HOJUTHUKY B 00J1aCTH JIOTHUCTHUKH
KOMITaHU U npeacraBieH Ha6aonatenbsHoMy 01.10.16
B 06J1aCTH COBETY
JIOTUCTHKH
B o61actu UT
3 Paspa6oraTs | ¢ CdopmupoBana PI' mo UT-
UT- CTpaTeruy, onpeziesieH PeKuM ee
CTpaTeruio aboThI
P P 01.11.16
e UT-cTpaTerus yTBepxJeHa, Bce
UT-paboTel BeyTCsS B COOTBET-
CTBHUH C HEHU
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CucreMa MOTUBAIUHU:

Skkesk ok sk ok sk ok sk ok sk sk sk skosk skosk sk sk sk sk sk sk sk sk sk sksk ko sk

IlocmaesieHHble 3adayu uyc/no8usi npuHsa

/ /

(ITodnucb omeemcmeeHH020 AUYa)

Ymeepoicdaio /

(Illodnucs KoHmpoaupyrujezo ucnogaHeHue)

«_» 2016T.



10.

ITPUMEUYAHNA

https://ru.wikipedia.org/wiki/%D0%A1%D0%BE%D0%B2
%D0%B5%D1%82_%D0%B4%D0%B8%D1%80%D0%B5
%D0%BA%D1%82%D0%BE%D1%80%D0%BE%D0%B2/

https://ru.wikipedia.org/wiki/%D0%9A%D0%B0%D1%82
%D0%B5%D1%85%D0%B8%D0%B7%D0%B8%D1%81/

. http://ooo-faq.ru/uchrediteli/sobranie-uchreditelej/

. M.I'payeBa. «CuctemMa KOpropaTHBHOTIO yIIpaBJieHHUs: Gop-

mupoBaHue CoBeTa AupeKTOpoB». http://www.zhuk.net/
archive/articlesyk.asp?aid=3965/

. http://www.cfin.ru/management/strategy/orgstr/

directors_board_2.shtml#1_2/

. http://www.ita.doc.gov/goodgovernance/adobe/

Independent%20Director%Z20Code-Final_rus.pdf/

«BectHuk banka Poccumn», N2 40 (1518) ot 18 anpesnsi 2014 1;
http://www.cbr.ru/publ /Vestnik /ves140418040.pdf/

GRI, (Global Reporting Initiative) — mexxayHapogHoe
00L1eCTBEHHOE JIBUXKEHHMe CO 1ITab-KBapTUPOU B AMcTep-
JlamMe, COJIeMCTBYyIOIlllee BHEJPEHHI0 B MPAKTUKY pPabOThI
opraHusanui HeGpUHAHCOBOM OTYETHOCTHU 110 pa3paboTaH-
HbIM U NOCTOSIHHO COBEPIIEHCTBYeMbIM CTaHJapTaM. CM.
https://www.globalreporting.org/Information/about-gri/

CM. https://na.theiia.org/standards-guidance/Public%20
Documents/IPPF%202013%Z20Russian.pdf/

«Tapping the strategic potential of boards».
http://www.mckinsey.com/business-functions/strategy-
and-corporate-finance/our-insights/tapping-the-strategic-
potential-of-boards/
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11.

12.

13.

14.

15.
16.

17.

18.

19.

20.
21.
22.

23.

24.
25.

http://www.cbr.ru/sbrfr/archive/fsfr/fkcb_ffms/
attach/12/322.doc/

ABTODBI Gy1arofjapsT 32 3TOT BbIPAa3UTEJNbHBIA TEPMUH T'e-
HepaJIbHOTO JAUPEKTOpa OJHOW M3 HAIIUX MapTHEPCKUX
KOMIIaHUH.

Cratba 1 ®egepanbHoro 3akoHa N2 5-@3 ot 24.02.2004 .
«0 BHeceHUM U3MeHeHUH B desiepasbHbIM 3aKOH «06 ak-
JUOHEPHBIX 00LIEeCTBAXY.

«CrnocobHOCTS K yrpaByieHHI0 orpanudyeHa». XKypHaza GEO,
Ne4, 2009. Ctp.31.

Spencer Stuart, https://www.spencerstuart.com/

[Ipomomxenue crtatbu H0.B.IlaxoMmoBa, «Ku3Hb 6u3Heca»
Ne3 (93), utonb 2016.

http://www.cbr.ru/sbrfr/archive/fsfr/fkcb_ffms/catalog.
asp@ob_no=1772.html/

https://www.spencerstuart.com/

https://www.spencerstuart.com/~/media/pdf%?20files/
research%20and%20insight%20pdfs/russia_ru_webf_
s4.pdf?la=en/

Tam ke, cTp.16.
http://www.msfofm.ru/library/239-russian-corporate-code/

https://www.spencerstuart.com/~/media/pdf%?20files/
research%20and%20insight%20pdfs/russia_ru_webf_
s4.pdf/

[Ipompomxenue cratbu H0.B.IlaxoMoBa. «)KHU3Hb GHU3Heca»,
Ne3 (93) uronb, 2016.

HuTepBrio «Fortune» 23.08.2004.
[IpuBoauTcs no: http://svel.su/?p=184/
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