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Pe3yNibTaTUBHOCTb AeATEeNIbHOCTY FreHepasibHbIX AUPEKTOPOB KOMMNAHUN pe3Ko
OT/IMYAETCSH OT Pe3yNbTaTUBHOCTM MHOIMMUX APYrux. OHU MHOT A ABHO He MoaxoasaT ANs
3Tol paboThbl, HO MPOYHO AEPXXKATCH HAa CBOMX NMOCTax. A AyMato,reHepasbHOMy
IVPEKTOPY, KOTOPbLIV NJIOXO BbINOJIHAET CBOW 00693aHHOCTW, ropas3ao Jierye COXpPaHuTb
CBOW MOCT, YeM ero Nog4YNHEHHOMY B aHAJIOrMYHOM CUTYaL UMW,

IAvpekTopa, KOTOPbIN HE CNpaBaAseTCca co cBOMMU 06A3aHHOCTAMMK, HacTO TepnaT
HENOHATHO noyemy. O4Ha U3 OCHOBHbIX MPUYNH B TOM, YTO NMPaKTUYECKUN He CyLlecTByeT
napamMeTpoB OLEHKMN ero AesaTeNbHOCTU. A Te, 4TO eCTb, — pacnbiBYaThbl , U OT HUX
JIerkKO MOXXHO OTKJIOHUTbLCS UM UCMNO0JIb30BaTh B CBOO MOJIb3Y, AlaXe Korga HeoCTaTKu
B paboTe cylecTBEeHHbl 1 MOCTOAHHO NOBTOPATCA. lpyras Ba)kHasa NpuynHa
3aKJ1l04aeTCsA B TOM, 4TO HaZ ONPEKTOPOM HET HENOCPEACTBEHHOINO HavYasibHUKaA,
oueHmBarLero ero paboty. Ho Ha4asnlbHMKOM Haf4 reHepasibHbIM OUPEKTOPOM SABSETCS
COBET ONPEKTOPOB, KOTOPbLIN TakK e peAKo OLeHMBaeT CBOK paboTy 1 NoYTU He
NPUHMMaeT BO BHMMaHMe OTHYETbl O HEY4OBIE€TBOPUTENbHbIX pe3ysibTaTax AeATesIbHOCTH
Kopnopauun. Hy 1 4T0, 4TO COBET AUPEKTOPOB AOMNYCKAET HETOYHOCTU NpU Npruéme
KaHOuAaToB Ha paboTy M HacTamBaeT Ha cBOMX owmnbkax? Ja)ke eCcnn n3-3a HUX
KOMMaHMsA NOTEPNUT NPOBas, TO 3TO TOXKE MOXET NPUHECTN CYLLECTBEHHYIO Npubbinb
ObIBLUMM YleHaM coBeTa OMPEKTOPOB. B KOHLE KOHLOB, NpeAnosiaraeTcs, 4To
OTHOLLUEHNSA MeXXOy COBETOM AUPEKTOPOB N reHepasibHbIM AUPEKTOPOM MPaKTUYeCKU
poOCTBEHHble. Ha 3aceflaHNAX COBETa AMPEKTOPOB KPUTUKA B afpec reHepasibHOro
AVpeKTopa CcYMTaeTCsa YeM-TO HenpuanyHbiM. O4HAKO BCe BblLLeCKa3aHHOe He AABNAeTCH
HeonobpeHneM feaTesnlbHOCTU BCEX reHepasibHbIX AUPEKTOPOB N COBETOB ANPEKTOPOB.
MHorumne n3 Hux cnocobHblie n Tpynontobuebie, a HEKOTOPbIE 1 BOBCE BblAatoLmecs
NNYHOCTWN. Ha ropoBbix cobpaHmax akLULMOHEPOB KTO-HMOyab BCE BpeMs 3a4aéT Takon
BOMpPOC: «4TO CTaHeT C KOMMNaHuen, ecin C AUPEKTOPOM YTO-HUOYAb CAYy4YUTCA?»

Takol BONpOC 3acTaB/isieT MeHS 3aTPOHYTb TEMY KOPNOPAaTMBHOIO ynpaBaeHns, Kotopas
Ha NPOTSXXKEHUN NOCNEeAHMX NeT OCTAéTCAa HEM3MEHHO aKTyasibHOW. B Lenom, a cunTato,
4TO 3a NocneaHee BpeMs OCaHKa AMPEKTOPOB cTasa bosiee BaXKHON, a K aKLIMOHEpaMm
Tenepb OTHOCATCSH MOYTU KaK K HAaCTOSILWMM BagesblaM, Yero He 6bin1o paHblie. OgHAKO
CNeumnanmncThbl Mo KOprnopaTUBHOMY YIpPaB/EHUIO PEAKO AENAT Pa3nyms Mexay Tpems
pPa3HbIMU TUNAMWN B3aUMOOTHOLLUEHUNN COBCTBEHHUKA U YNPaB/ISIOLWEro, CYyLLECTBYOLMMU
B NY6/MYHBIX KOMMaHUAX. XOTS lopuandeckas OTBETCTBEHHOCTb FreHepasibHbIX
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JNPEKTOPOB Be34e 0AMHAKOBA, PAa3/IMYAETCS UX CMOCOOHOCTb OCYLLECTBIATL pe (hopMbl.
Yalle BCero pacCMaTpUBAETCS NepBbll TUM B3aUMOOTHOLUEHUI, MOTOMY 4YTO OH
Hanbonee pacnpocTpaHéH B KOPMoOpaTUBHONM cpefe.

MepBbI 1 CaMbil PAaCNPOCTPAHEHHbLIN BAapMaHT — KOrAa y Koprnopauun HeT aep>xaTtens
KOHTPOJIbHOIO MakeTa akuuii. B 3ToM cnyydae, a1 nonarato, ANPEKTOPAM HY)KHO BECTU
cebs Tak, C/IOBHO OAUH U3 BllafesbLieB BDEMEHHO OTCYTCTBYET, U OHU O0JIKHbI
cobnoaaTh ero A0AroCPoYHbIe MHTEepechl Haagnexallm obpa3om 1 B gasibHelweMm. Ecnu
UM He XBaTaeT YeCTHOCTM UM CNOCOBHOCTU AyMaTb CaMOCTOATE/NbHO, AUPEKTOPA MOryT
HAHECTWN CepPbE3HbI YPOH aKLMOHEpPaM, 3a8B/iaa NPU 3TOM, YTO OHU AENCTBYIOT B
JLO/ITOCPOYHbIX MHTEpPEecax akLMOHEPOB.

B aTOM cnTyaumm 4neH coBeTa ANPEKTOPOB, 3aMETUB YTO-TO, YTO EMY HE HPaBUTCH,
DOo/MKeH ybeanTb B 3TOM U gpyrux 4neHos. Ecnm 3To emy yoacTcs, y coBeTa byaet
0O0CTAaTO4YHO CUJ1 UCNPAaBUTb MOJIOXKEHME. [ AyMato, 4TO B COBETaX ANPEKTOPOB,
OTHOCSLLMXCA K ONUCAaHHOMY BbllLe TUMY, OO/KHO ObiTb HEOO/IbLLOE KOMYECTBO YJ1IEHOB
— 10 nnan pa>ke MeHblUe, OHN He O0JIKHbI PYKOBOOUTb TEKYLLEN AeATEeNbHOCTbIO
Kopriopauun nnm 6eiTe eé paboTHNKaMnN. BHeLWwHMe 4YieHbl coBETa ANPEKTOPOB AOJIKHbI
YyCTaHOBUTb MapaMeTpbl OLLEHKN AeATEeNbHOCTU reHepasibHOro ANpeKTopa v
nepnoagnyeckn NpoBoAnNTb BCTpeydun 6e3 yyacTusa nocseaHero, 4Tobbl OLEHUTb ero
paboTy cornacHo 3TUM NpuUHLUMNaM. YnieHbl cCOBETa ONPEKTOPOB AO0JIKHbI UMETb AEJI0BYIO
CMeKaJlKy, MHTepec K paboTe 1 opueHTUpPoBaTbCA Ha MHTEpPeCbl COOCTBEHHMKA.
CAULWKOM HacTo B 4JieHbl COBETa ONPEKTOPOB BbIOMPAKOT KOro-TO TOJIbKO MOTOMY, YTO OH
3HAMEHUT NN MOXXeT BHeCTU pa3Hoobpasune. Takasa npakTuka owmnboyHa. bonee Toro,
owmnbku Npu BbIbope AMpeKTopa MMEKT CePbE3HbLIE NOCNEACTBUSA, MOTOMY 4YTO
Ha3Ha4YeHne Ha O0J/HKHOCTb NMOTOM HeJlb3A OTMEHUTbL. TakK 4YTO MPUATHOMY, HO
bezneAaTenbHOMY OUPEKTOPY HUKOrAa He NpUXoanTCsa BOJIHOBATbCA O BO3MOXKHOCTMU
notepsaTb paboTy.

B Kopropauusix BTOPOro Tuna Aep>XaTesib KOHTPOJIbHOIO NakeTa akLUuii SBAsSeTCa U
ynpaBnaoWmM. B HEKOTOPbLIX KOMMNAHMAX TAaKOMY NOPSAKY Bellen crocobcTByeT
CyLLeCcTBOBaHMe OBYX BUOOB aKLWA, UMELWNX HepaBHble NMpaBa rosioca. B aton
CUTYyaunn 04EBUAOHO, YTO COBET AMPEKTOPOB HE UIPaET POoJib NOCPedHMKA Mexay
PYKOBOACTBOM KOMMAHUN N aKLLMOHEPAMWN N MOXXET MPOBOANTb N3MEHEHUS, TOJIbKO €C/n
cMoXXeT ybeanTb Apyrmux B ux HeobxoammocTtu. MoaToMy ecnm Bnageney nnm
yMpaBasoWmMin — NOCPeaCcTBEHHbIN AW NJIOXON PaboTHUK MM BOBCE MOLLUEHHUK,
OVPEKTOP MAJI0 4TO MOXKET C 3TUM noaenaTb. ECnnm HM4Yero He MeHsIeTcs, a CUMTyauus
04YeHb CEPbE3HA, TO BHELLHWE AMPEKTOPA AO0/IKHbI OCTaBUTb CBOU MOCThl. X oTCcTaBKa
6yneT Bblpa)kaTb 03aB0YEHHOCTb YrpaBaeHNeM KOMMNAHUN N NOAYEPKMBATbL TOT (PakKT,



YTO HU OAVH N3 BHELUHUX OUPEKTOPOB HE MMEET BO3MOXKHOCTM UCMNPaBUTb HEAOCTAaTKMN
neaTeNbHOCTY BNafenbLa/ynpaBasioLwlero.

TpeTunn Tnn ynpassieHNa XapakTepusyeTcsa TeM, YTO Aep)KaTeslb KOHTPOJIbHOro rnakeTa
aKLMIN He MPUHUMAET y4acTunsa B yrnpassieHUN KoMnaHnen. ECavm oHn COMHeBatoTCs B
KOMMEeTeHUNN NN YeCTHOCTU ynpasasowero, OHN MOryT Bblpa3nTb CBOE HE0BOJIbCTBO
HenocpencTBEHHO BragesiblLy (KOTOPbIN MOXET ObITb 41EHOM COBETa AUPEKTOPOB).
Takas cuTyaumnsa NpocTo naeasibHa A1 BHELWHEro gUpeKTopa, Tak Kak emMy npuaeTcs
MMeTb Lefl0 TOJIbKO C eJUHCTBEHHbIM BMNOJIHE 3aMHTEPEeCOBaHHbIM BJlagesNbLeM,
KOTOPbIN MOXET He3amMeaJIMTEesIbHO NPOBeCTU PAL U3SMEHEHUN, eCnu NpencTaBs/ieHHble
eMy aprymeHTbl 6yayT ybeautenbHbl. [la)ke npu TpeTbeM TuUne ynpasieHuns
HeOOBOJIbHbLIN ANPEKTOP AO0/KEH NPUAEPXKUBATLCA 3TOM0 € 4AUHCTBEHHO BO3MOXXHOIO
obpasa pencreun.

JIOrn4yHoO NpennosioXnTb, YTO TPETUN BapuaHT CocobCTBYET pa3BUTUIO MEPBOKIACCHOIO
yrnpaBJIeH4YeCKOro coctaBa. Bo BTopoM cnyyae Bnageney He NpuHMMaeT BeCb OrOHb Ha
cebs, a B NepBOM CJlyyae 4Y/ieHbl COBETa AUPEKTOPOB 3a4acCTy0 HE MOryT CNPaBUTbLCA C
rnocpeacTBeHHoOM paboTon ynpaBaeHLUEB U UX MOLLEHHUYECKOW OeATEeNIbHOCTbLIO B
HebonbWNX pa3Mepax. [Ja>ke ecnm HeAO0BOJIbHOMY YJ1eHY COBETa AMPEKTOPOB yAACTCSH
nepemMaHuTb Ha CBOK CTOPOHY 60NbLINHCTBO, X PYKWN BCE paBHO ByayT CBSI3aHbI.
Boobuie, 3TO HEYK/IIOXKUIM XO04 KaK C COLMaNIbHOW, TakK U C IOFMYECKOW TOYKMN 3peHuns,
ocobeHHO ecnn noBegeHme yrnpasJseHUeB NPOCTO OTBPATUTESIbHO, HO 3TO HE 04EeBUAHO
CO CTOPOHbLI. Ha NMpakTnke oupekTopa, NnonasLline B Takme cutyaumm, obbl4HHO CTapatoTCs
ybeanTb cebs B TOM, 4TO, HaxoAsaCb MOB/N30OCTN, OHMN MOTYT MPUHECTU XOTb KaKyl-TO
nonb3y. A ynpaBieH4YeCKNIn COCTaB Mexxay TeM 4yyBcTByeT cebsa coBepLueHHO cBo6oaHO.

MNpn TpeTbeM BapuaHTe ynpaBseHNa Bnagenbuy HeT HeobXoANMOCTU BbIHOCUTb OLLEHKY
cobCTBEHHON OeATeNIbHOCTU UAN NPUAYMbIBATh, KaK 3apy4YnNTbCA MHEHNEM
60NbLWNHCTBA. Y HEro eCTb rapaHTUM TOro, 4TO BHELIHNE Y/1eHbl COBETa ANPEKTOPOB
NPUBHECYT B HEro roJsiesHble KavyecTsa. [lupekTopa, B CBOKO ovyepenb, OyaoyT 3HaTb, 4TO
KaXXAObl UX OesIbHbIA COBET AOCTUMHET yLeNn, KOTOPbIM OH NpefAHa3Havascs, a He byaeT
OTBEPrHYyT HEMOBUHYOLWMMNCA yNpaBieHuaMn. ECim gep>xatenb KOHTPOJIbHOrO NakeTa
aKLUMN pa3yMHbIA U YBEPEHHbIN B cebe 4yenoBek, TO oH byaeT paboTaTb TONILKO C TEMU
ynpaBAsOWMMN, KOTOPbIE 3aHAN 3Ty AO/DKHOCTb Bnarogaps CBOMM CNOCOOHOCTAM U
OPUEHTMPOBaHbl Ha MHTepecChl akLMOoHepoB. bosiee TOro, n 3To 04eHb BaXXHO, OH ByaeT ¢
FOTOBHOCTbIO NCMPaBJ/IATb COBCTBEHHbIE OLINOKMU.

A oymato, 4To 3PPEKTUBHBIN COBET OUPEKTOPOB ABAAETCSH KJIHOYEBbLIM 3BEHOM
3(pPeKTUBHON CUCTEMbI KOPMOPATUBHOIO yrnpasseHns. OT TOro Kakue 3aga4vvm coseTt



CTaBUT Nepen MeEHEeO)XMEHTOM, Kakie BOMNPOChl 3aflaeT B X04€e 3acCefaHnn, HaCKOJIbKO
TLIATE/IbHO NMPOBEpPSET N aHaIN3NPyeT MHPOPMALMIO, NOJTYYEHHYO OT MeHe)XMeHTa,
3aBUCUT 3PPEKTUBHOCTb AEATENBHOCTU KOMMNAHUMN.

B cooTBeTCTBUU C 0OHOBNEHHBLIM KOOEKCOM 1M peKOMEHAAUMNSAMUN NyYLLEen MPakTUKK
KOPMopaTMBHOIO yrpaB/iieHNs COBET ANPEKTOPOB OOJ/IKEH BbIMNONHATL CllieaytoLlimne

PYHKUMNN:

e COBET AMPEKTOPOB yCTaHaB/IMBAET OCHOBHbIE OPMEHTUPLI AesTenbHocTn ObuwecTBa
Ha 0O/IFOCPOYHYIO NepCrneKTuUBY, OLEeHNBAET N yTBEP)XXAAET KJloYeBble NoKasaTenu
neatenbHocTn ObuiecTBa, oueHuBaeT n ogobpseT cTpaTeruto n busHec-nnaHbl No
OCHOBHbIM HanpasseHusaM geatenbHocTn ObwecTBa. CoBeT AUPEKTOPOB €XEeroaHo
yTBEp>XAaeT No npeacTaB/ieHN0 UCMNOJIHNTESIbHbIX OPraHoB (PMHAaHCOBO-
X039NCTBEHHbIN NNaH (bogxeT) ObuwecTBa. B HEKOTOPLIX CyYasax coBeT
ONPEKTOPOB onpenenseT cCTpaTerno pa3sBuTnSa U OLLEHMBAET pe3ybTaThbl
DeATeNIbHOCTN NMOAKOHTPOJIbHbIX ObuwecTB. [JeATenbHOCTb COBETa AUPEKTOPOB B
ObnacTum cTpaTernm MoXXeT OCYLLEeCTBNATbLCA Yepes cneunasbHO Co34aBaeMbli
KOMUTET COBeTa AMPEKTOPOB MO CTpaTermm, NOCKOJIbKY 3TO, KaK Npasuio,
cnocobcTByeT 6osiee KayeCcTBEHHOW NMpopaboTKe yKa3aHHbIX BOMPOCOB.

o CoBeT OMPEKTOPOB OTBEYAET 3a Ha3Ha4vyeHne, ocBoboOXKAEHNE OT OO0JIKHOCTH, a
TaK>Xe KOHTPOJIb 3a AeATEeNIbHOCTbIO MCNONHUTENbHbIX opraHoB ObuwecTBa

e OnpepeneHne NPUHUWMOB M NOAXOA0B K OpraHn3aunm CUCTeMbl yrpaBieHns
pYCKaMun 1 BHYTpeHHero KoHTposasa B Obuiectse, obecnedyeHmne 06 beKTUBHOCTH
hmvHaHcoBoW oT4yeTHOCTMN ObLLEeCcTBa, B TOM 4YuC/ie BHEWHero ayamTa

e ObecrnevyeHne Npo3payvYHbIX MEXAHN3MOB MO N3bpaHNIO coBeTa ONPEKTOPOB U
NCNONIHUTENbHbLIX opraHoB ObLiecTBa

e KOHTpPO/Ib 32 KOHPJIMKTOM NHTEPECOB, NMPeayrnpeXxaeHme, BbiaBleHNE U
yperynampoBaHme BHYTPEHHUX KOHPJIMKTOB Mexay opraHamum ObuwecTBa, ero
aKunoHepamm n pabotHukamum ObLiecTea

e COBET AMPEKTOPOB AOJIKEH UrPaTb KJKOYEBYIO POJib B obecrnevyeHun npo3pavyHoCTu
ObuwiecTBa, CBOEBPEMEHHOCTM N NOJIHOTLI PACKPbITUA MHGOPMaLWK,
HeobpeMeHNTEeNbHOro JoCTyna akLMOHEpPOB K AokyMeHTam ObuwecTBa

Tak Xe 0T COCTaBa U CTPYKTYpPbl COBETA ANPEKTOPOB KPUTNYECKUM 06pa3om 3aBUCUT
KayecTBO ero paboTbl, a 3Ha4YUT N paboTbl Bcero ObLulecTBa:

e COBET ONPEKTOPOB O0JIXKEH MO0JIb30BaTbCA AOBEPUEM aKLLMOHEPOB, B MPOTVBHOM
cNly4ae OH He CMOXeT 3(PPeKTMBHO BbIMOJIHATL CBOU (PYHKUNN;
e JINYHbIEe Ka4yeCTBa 4YJleHa CoBeTa ANPEKTOPOB M ero genosasd penyTauus;



e He peKoMeHayeTCs n3bupaThb B COBET AMPEKTOPOB NINLO, HAaX0oAsLleecss B CUTyaLun
KOH(JINKTA MHTEPECOoB, HanpuMmep sBasiioLLeecs y4aCTHUKOM, 3aHMMAOLWMM
[OJIXHOCTW B COCTABE UCMOJIHUTENbHbLIX OpraHoB U (nnn) aenstouieecs paboTHUKOM
IOPUANYECKOro Nnua, KOHKypupytowero ¢ ObuecTsom;

e YMCJIEHHbIN COCTaB COBETa AMPEKTOPOB AO/KEH ObITb AOCTAaTOYHbIM A1
obecrneyvyeHnst BO3MOXKHOCTU CYLLECTBEHHbIM MUHOPUTAPHLIM akLIMoOHepaM n3bpaTb
CBOEero npencTtaBuTens, 3PeKTUBHO OpraHM30BaTh paboTy CBOKO U CBOUX
KOMUTETOB, 04HAKO 1 HE N36bITOYHbIM, YTOObI HE 3aTPYAHSATb BCTPEYM U
3 heKTUBHOIr0 B3aUMOAENCTBNA BCEX Y1€HOB COBETA ANPEKTOPOB.

CoseT ONPEeKTOPOB AO0JIXKEH MPOBOANTb OUEHKY HE3aBNCUMOCTW KaHOMNAATOB B YJ1€EHbI
CcOBEeTa OMNPEeKTOpPOoB N AenaTb 3aKJ1lo4eHne 0 HE3aBUCMMOCTN KaHAMNAaTa, a TakKxXe
OCyLWlecCTBNATb perJ'IFIprIVI aHaJIn3 HeE3aBUCNMbIX 4J1€HOB COBE€Ta ANPEKTOPOB Ha
npegMmeT COOTBETCTBUA KPUTEPUAM HE3ABNCUMOCTMN.

flBnseTca M CoBeT AUPEKTOPOB B KOMMNAaHUU peasibHO OEeVNCTBYIOLWMM UK CyLLecTByeT
TOJIbKO 14 cobnogeHna TpeboBaHN 3aKOHOAATEbCTBA, 3aBUCUT Cpeaun NpoYero ot
cTaTyca KOMMaHunu,TeKyLlero sTana ee pa3BuTusA, CTpaTernyecknx uenemn, ypoBHs
Npo3pavyHoOCTU. [laneko He A1 BCeX KOMMaHUM Hann4yne peasibHOro copeta AUPEKTOPOB
OyneTt akTyasbHbIM. K NnpumMmepy, B yCrewHON YaCTHOW KOMMaHWUKY, B KOTOPON akLUMOHepbI
NPUHMMAOT HeENocpenCTBEHHOE y4acTue B yrnpasaeHun busHecom nnam Korga
MOJIHOMO4YMNS COBETa ANPEKTOPOB CyLLEeCTBEHHO ype3aHbl akLMOHEePOM, HO ero Haau4une
aBnsieTcs obsa3aTeNbHbIM B CUNy TpeboBaHNI 3aKOHO4ATEIbCTBA, COBET ANPEKTOPOB
ckopee MoxXeT bbITb hopMasibHbIM. CoBET AUPEKTOPOB MOXKHO Ha3BaTb peasibHbIM, eC/n
ero paboTte oTBefeHa CyLleCTBEHHas POJib B KOMMAaHUN, KOMMeTeHLUn coBeTa 1

MeHe[ >KMeHTa 4YeTKO pa3fesieHbl, a AupekTopa 0baafaoT ncHeprnbiBalOLWMMN 3HAHUAMN
n BpeMmeHeM ang obecnevyeHunsa ycnewHon paboTbl coBeTa.
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