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BBenenue

BDdpdeKTUBHOE KOPIOPAaTUBHOE yIIpaBIeHUE UIPAET KJIIOUYEBYIO POJIb B Pa3BUTUM U JAESITEIbHOC-
TM OpraHuU3alluy, YIIpaBJIeHUN PUCKaMM OpTraHM3alliu, oOecreuyeHnr OajaHca IpaB U MHTEPECOB
COOCTBEHHMKOB, WHBECTOPOB, MEHEIKMEHTA M MHBIX 3aMHTEPECOBAHHBIX JUI. B cBI3M ¢ 3TUM
BOIIPOCHI OopraHu3alvu 3(E(OEKTUBHOIO KOPIIOPATUBHOIO YIIpABIeHMS B (DMHAHCOBBIX OpraHU3a-
LIMSIX B HACTOSIILIEE BpeMsl IPUOOPETAIOT BCe OOIBIIYIO aKTYaJIbHOCTh, CTAHOBSICh B OAWH PSII C BO-
MIpOCaMU PeryJrupoBaHus IesITeJIbHOCTH (PMHAHCOBBIX MHCTUTYTOB. HemocraTtku B cdepe Kopro-
paTUBHOTO YIIpaBJIEHUS U, KaK clieacTBHE, Hea(h(PEKTUBHOCTh BHYTPEHHUX ITPOLIEAYP M MPOLIECCOB
MOTYT MOCTEIIEHHO M HE3aMETHO IPUBECTH OPTAaHM3ALIMIO K COCTOSTHUIO (PMHAHCOBOI HEYCTOMYM -
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BOCTM, KOrja J000i BHEIIHWI WIM BHYTPEHHUI (akKTop CIOCOOEH BbI3BaTh JIABUHOOOpA3HOE
HapacTaHue MpooJieM, HapylIeHue MpaB COOCTBEHHUKOB, MHBECTOPOB U MHBIX 3aMHTEPECOBAHHBIX
JIUIL U1 B KOHEYHOM cueTe MpeKpalleHue AesITeIbHOCTU OpraHu3aluuu U (pruHAHCOBBIE TTOTEPU KITU-
€HTOB, KPEIUTOPOB U MHBECTOPOB.

OpraHuzauusi 3(p@PeKTUBHOTO KOPIOPaTUBHOIO yIpaBieHUs 00ecrieunBaeT MPUHSTUE B3BELLICH-
HBIX YIPaBJICHYECKUX PEIIEHUI, CBOEBPEMEHHOE BBISBICHNUE U OLEHKY BO3MOXKHBIX MOCJIEACTBUMI
peajau3ali pUCcKOB, OIpeneeHUe afeKBaTHbIX Mep IO MPeaoTBPAlleHUIO WM MUHUMU3ALUU PU-
CKOB, UTO B HMTOre obecrneymBaeT (PMHAHCOBYIO YCTOMYMBOCTH OpraHu3annu n 3¢G(GeKTUBHOCTH
(byHKIIMOHMpPOBaHUSI OW3HEca B JOJITOCPOYHOU mepcrekTuBe. KauyecTBeHHOE KOpIOpaTUBHOE
YIPABJICHUE TAKXKE BIUSET HA SKOHOMUYECKHE MTOKA3ATENU NEITebHOCTU OPTaHU3allMUi, BHYTPEH-
H1010 9((HEKTUBHOCTh, OLIEHKY CTOMMOCTHU €€ LIEHHBIX OyMar MHBECTOpPAMU U CIIOCOOHOCTb MpUBJIE-
KaTh KamuTaja, HeOOXOMUMBIN I pa3BUTHUSI OpraHu3aluv. B KOHCYJIbTaTMBHBIX TOKYMEHTax IO
BOIPOCAaM TEOPUHU U TTPAKTUKU KOPHOPATUBHOTO YIPABICHUSI, BHITYILIEHHBIX IIO0ATbHBIMU MEXITY-
HapOAHBIMU OpraHU3alUsIMU, ONPEAEISIOIIMMU CTaHAAPTHl B 00J1aCTH (DUHAHCOBOM €SI TEIbHOCTH
(Opranmzanusi 3KkoHOMU4YecKoro corpyaHudectsa u passutus (ODCP), bazenbckuii KOMUTET I10
6ankoBckoMy Haazopy (BKBH), MexnyHaponHas accouualius cTpaxoBbix Han3opoB (MACH) [1]
U 7p.) TIOHSITHE <«KOPIIOPATMBHOE yIpaBJIeHUE» OIpeaessieTcsl KaK CHCTeMa B3aMMOOTHOIIEHUIA
MEXy UCTIOJTHUTEIbHBIMU OpraHaMM aKIIMOHEPHOTO OOIIECTBA, Er0 COBETOM JUPEKTOPOB, aKIMO-
HEpaMu U IPYTMMU 3aMHTEPECOBAHHBIMU CTOPOHAMM U SIBJISIETCSI UHCTPYMEHTOM JUISI ONIPEAeSIEHUS
1esieil oOllecTBa U CPEICTB JOCTKEHUST DTUX LIeJiel, a Takxke Juisl odecrieueHus 3(PPeKTUBHOTO
KOHTPOJIS IeSITeIbHOCTH OOIIIECTBA CO CTOPOHBI aKIIMOHEPOB M APYTUX 3aMHTEPECOBAHHBIX CTOPOH.

[Monxoawl K opranuszanuy 3(hHeKTUBHOTO KOPIOPATUBHOTO YIIPABIEHMSI, KIIIOUE€BbIE TPUHIUIIBI
U TIOJIOKEHUSI, KOTOPBIMU HEOOXOAMMO PYKOBOACTBOBATHCS B LIEJSIX OPraHU3aLMU KOPIIOPATUBHO-
ro YIpaBleHUs, TaKxKe ornpeaeneHbl B Koaekce KoprnopatuBHoro ynpasiaeHus [2]. OnHoil u3 3Ha-
YMMBbIX 33724 KOPITIOPATUBHOIO yIIpaBJICHMUS SIBJIsIETCSl oOecrieueHre 6ajiaHca MHTEPECOB COOCTBEH -
HUKOB OpPraHM3alMM U HAEMHbBIX TUPEKTOPOB (MEHEIKEPOB). 3a4acTyl0 MHTEPECHI COOCTBEHHUKOB
Y HaeMHBIX TUPEKTOPOB pa3InyHbl. [JTaBHBIMU LIEISIMU COOCTBEHHUKA OM3HEca SIBJISIIOTCSI COXpaH-
HOCTb aKTUBa, MOJyYeHUE MPUOBbLIA, PAa3BUTUE OpPraHU3alMU, POCT Kanutaausauuu. Llegb meHen-
Xepa — yBeJIMYeHUME CBOETO MaTepruaibHOTO BO3HATPaXXAEHMs, paclipeHue cep ynpaBjeHYeCcKo-
rO BJIUSIHUS U KOHTPOJISI, COXpaHeHUe penyTaluuu. CBOEro poaa KOHMIUKT MEXIY AOJTOCPOYHbI-
MM MHTEpecaMu COOCTBEHHUKOB U MPEUMYILIECTBEHHO KPAaTKOCPOYHBIMU MHTEpECaMU MeHeIKepa
B TEOPHUHU KOPITOPATUBHOTO TIpaBa Ha3bIBAIOT «areHTCKOM mpobiaeMoii» [3]. st mocTKeHusT CBOMX
11eJIeil areHThl MOPO CMOCOOHBI IEMCTBOBATh B yllepd MHTEpecaM MPUHIIMNAIOB, IPUHUMAsT pe-
LIEHUs, KOTOPbIE B KPATKOCPOUHOU MEPCHEKTUBE MO3BOJIAT YAYYIIUTh UX MaTepUaibHOE 0J1aroco-
CTOSIHW€, HO MPU 3TOM B IOJTOCPOYHOM MEPCNEeKTUBE OTPULATEIBLHO OTPA3ATCs Ha ACSTEIbHOCTU
opraHusauuu. M3HayaabHO pa3BUTHE TEOPUM U TIPAKTUKM KOPIOPATUBHOTO YIpaBJIeHUST KaK pa3
U MPOUCTEKAJIO U3 HEOOXOIMMOCTU YPEeryJIupOBaHUs TAKOTO KOH(JIMKTA.

Ocoby10 poJib KOpHOpaTUBHOE YMpaBjeHWe WrpaeT B (PMHAHCOBBIX OpraHU3alMsIX: OaHKax,
CTPaxOBbIX KOMMAHMSIX, OPTaHU3ALMSIX, OCYIIECTBISIONINX MTPODECCUOHAIBHYIO NESITEIbHOCTh Ha
¢durHaHCOBOM pbIHKE, W Ap. [lonyyuBiive MPOKUIA pe30HAHC ciydyan OaHKPOTCTB KPYMHbIX (Du-
HAHCOBBIX OpraHuM3aluii Ha 3anaaHbix pblHKax 2008—2009 rr. HaMISIAHO MPOAEMOHCTPUPOBAJIH,
K KaKUM TOCJIEJCTBUSIM MOTYT MPUBECTU U3bSIHbI KOPMOPATUBHOIO YIpaBiieHUs] B (DMHAHCOBOM
OpraHu3auuu. AHaau3 MpOOJEMHBIX CUTYallMii C KPEAUTHBIMM OPTaHU3ALMSIMU, YYACTUBIIMXCS
B MOCJIEIHEE BPEMSI B POCCUICKOM OAHKOBCKOM cucTteme, TakKe MoKasaj, YTO BO MHOTOM TPUYM-
HaMu Mpo0JeM ObUIM HEAOCTATKU B KOPITOPATUBHOM YIPABJICHUM, TAKHUE KaK cJ1adas MO3ULIMS WX
HeoCTaTOYHasi aKTUBHOCTb COBETa ITMPEKTOPOB B CTPATErMYECKOM YIIPABJICHUU U OINpeAeIeHUU
Ou3HEeC-MOeIM OpraHu3aluu, OTCyTCTBUE 3((HEKTUBHON (PYHKIIMOHUPYIOLIEH CUCTEMbI YIIpaBJe-
HUSI PUCKaAaMM U TIpEHEOpeXeHUEe COBETOM IUPEKTOPOB (DYHKIMSIMU KOHTPOJSI 3a Haajexallum
(byHKIIMOHUMPOBAHUEM TaKOM CHUCTEMbl, OTCYTCTBME MPO3payHO M aJeKBAaTHOW CUCTEMbl BO3HAr-
paxKIeHU U T. 1.
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HesTeabHOCTh (DMHAHCOBBIX OpraHu3aluii U, COOTBETCTBEHHO, CUCTEMa KOPITOPATUBHOTO YITPaB-
JICHUSI B HUX XapaKTEepU3YIOTCS PSIOM OCOOCHHOCTEH, OTIMYAIOLIMX UX OT KOMIIAaHUI, paboTalo-
IIMX B MHBIX CEKTOpaX 9KOHOMUKMU.

Opranuzauuu (pUHAHCOBOIO CEKTOpa, MO CYTH, SIBJISIIOTCS MpOoAaBLIAMM WIM ITOCPEIHUKAMU
MPpU MOKYIKE U TpoJaxe pucka. Ype3aMepHbIil anmeTuT K pUCKY CO CTOPOHbBI MEHEI)KMEHTA B CIIy-
yae ycriexa MOXKeT CYIIECTBEHHO YBEJIMYUTh MPUObUIb (PMHAHCOBOI OpraHM3aliu, OJHAKO B CIIy-
yae HeyJauM 3HauMTesIbHAsl YacTh MOTePhb JISDKET Ha TJIeYU €€ CTEHKXOIIEepOB — KJIMEHTOB, Kpeau-
TOPOB, MUHBECTOPOB, BKJIAAYMKOB, JIULI, BKJIAIAbIBAIOIIMX CPEACTBA B MHBECTULIMOHHbIC 1 TTIEHCUOH-
Hble (DOHIBI, TOTpeOUTENC (PMHAHCOBLIX YCIYT U MHBIX 3aMHTEPECOBAHHLIX JIUL. B CBSA3M ¢ 3TUM
CUCTEMa KOPIIOPATUBHOIO YIpaBieHUs B (pMHAHCOBBIX OpraHU3alMsIX A0JKHA ObITh HaIlpaBjieHa
Ha JOCTMKEeHME OajlaHCca MHTEPECOB He TOJIbKO COOCTBEHHMKOB M MEHEIKMEHTA OpraHM3allii, HO
U MHBIX CTeHKXoJyiaepoB. B (pviHaHCOBOW OpraHM3alMy MEHEIXKMEHT pacIiopsikKaeTcsl He TOJBbKO
CpeACcTBaMM aKLIMOHEPOB UM MHBECTOPOB, HO U JEHEXKHBIMU CPEACTBAMU U aKTUBAMM CBOUX KJIM-
€HTOB, Y KOTOPbLIX, B OTJIMYUE OT aKIIMOHECPOB, HET MEXaHMU3MOB KOHTPOJIA ACATCIbHOCT MECHC/ -
KMeHTa. UHTepechl CTeKXOAepOB JOJKHBI YUMTHIBATHCSI HApaBHE ¢ MHTepecaMu COOCTBEHHUKOB
(pvHaHCOBOI OpraHM3alM, TTOCKOJIbKY OHU BIIpaBe OXUIATh OT JIULL, (haKTUYECKU YIPaBJISIIOIIUX
HX JE€HEXHBbIMU CPEACTBAMM, PAa3yMHOCTU M CIIPABEAJMBOCTU U B PAaBHOI CTEIEHU C COOCTBEHHM-
KaMM MMEIOT TOJTHOE TPaBoO Ha 3alMTy CBOMX MHTEPECOB.

IToMuMo 3TOTO, B CUJIY XapakTepa AesITeJIbHOCTU 1 B3aMMO3aBUCHMOCTU B paMKax (PMHAHCOBOM
CUCTEMbI OaHKPOTCTBO (PMHAHCOBOW OpraHU3allMyd CHOCOOHO BbI3BATH «3((MEKT TOMUHO», YTO
MOXKET MPUBECTU K Hayaly 9KOHOMUUYECKOTO Kpu3nca. DTOT CUCTEMHbII PUCK BBIHYXKAAET MpaBu-
TEJbCTBA MHOTMX CTPaH YKPeIUIsAITh (DMHAHCOBBII CEKTOP 3a CUET rOCyJapCTBEHHOro (PMHAHCUPO-
BaHMSI, B Pe3yJibTaTe UYero peryJisiTopbl M rOCyJapCTBO B 1LIEJIOM HEM30EKHO CTAaHOBSITCS 3aMHTEpe-
COBaHHBIMU CTOPOHAMM B yOpaBileHUU (PUMHAHCOBBLIMM OPTaHU3ALUSIMU B LIEIIX OOeCIeUeHMUS
(brHAHCOBO# CTAOMIBLHOCTU M JOJTOCPOYHOIO 3KOHOMUYECKOro pocta. [ToHumMaHue 3HaAYMMOCTH
(pHAHCOBOTO MHCTUTYTAa M 3aMHTEPECOBAHHOCTU TOCYAApCTBa B €ro CTaOMILHOCTM 3a4acTylo
HCKaXaeT CTUMYJIbI MEHEIKMEHTAa U COOCTBEHHMKOB, Y HMX BO3HMKAeT COOJIa3H Upe3MEpHOro
MPUHSTUSI PUCKOB TIPU MOJHOM YOeXIEHHOCTH B TOM, YTO TOCYIapPCTBO OyaIeT BBIHYKIEHO CHacaTh
CHUCTeMHO 3HAUYMMbIN (pMHAHCOBBI MHCTUTYT. [1oaTOMY B MocieaHee BpeMsl HaOaomaeTcs: bosee
MpUCTAJbHOE BHMMAaHUE PErYIsITOpa K KOPIMOPAaTUBHOMY YOPaBJICHUIO M CTENEHMW BIWUSHUS Ha
OTIIEJIbHbIEC €r0 acreKThl B (DMHAHCOBBIX OPraHU3ALIMSIX.

HNameHeHus okpyxKalolleii 00CTaHOBKM M HOBBIE BBI3OBBI, C KOTOPBIMU CTaJKMBAIOTCS (PMHAH-
COBbI€ OpraHM3alM, Oyab TO BCe OOJMbIICE MCIOJb30BAHUE PA3IMYHBIX MHHOBALMI M TEXHOJIOIUIA
B cepe okazaHus (MHAHCOBBIX YCIIYT WIM M3MEHEHME HOPMATHMBHBIX TPEOOBAHMIA, BIEKYT HEOO-
XOIMMOCTD yAeJACHUS BHUMAHMS HA CTPATErMYeCKOM YPOBHE K BO3HMKAIOLIUM PUCKAM U, KaK Cle/l-
CTBUE, YCUIICHUSA PO U OTBETCTBEHHOCTHU YJIECHOB COBE€TA TUPEKTOPOB (1)I/IH8,HCOBOI7I OopraHm3anuu.

CoBeT IMPEKTOPOB SIBISIETCS KJIFOYEBBIM 3JIEMEHTOM KOPHOPATUBHOIO yIpaBiieHUsI (DMHAHCO-
BbIX opraHmaqu/’l, OIpEACTIACT CTPATCIMYCCKMUE HAIIpaBJICHUA ACATCIbHOCTU (I)I/IHaHCOBI)IX opra-
HU3ALM ¥ BBICTYIIAET CBOEro poja rapaHToM OajaHca MHTEPEeCOB MEHEIXKMEHTa OpraHM3alllu,
COOCTBEHHMKOB U MHBIX CTEWKXoyaepoB. UneHbl coBeTa NUPEKTOPOB (PMHAHCOBOU OpraHu3aluu
JOJDKHBI 3a00TUTHCS 00 00eCIeYeHUr HAAEeXKHOCTU U CTAOMIBHOCTHU JIeSTeIbHOCTU (pUHAHCOBOM
OopraHu3aluu, HalleJeHHOCTH Ha €€ YCTOMYMBOEe MOJTrOCPOYHOE pa3BUTHUE, CIIOCOOCTBOBATH MpPU-
HSITUIO MEHEIXKMEHTOM B3BEILIEHHBIX YIIPABICHYECKUX PEIICHUI, OCYIIECTBISITh CBOEBPEMEHHYIO
WIECHTU(UKALIMIO PUCKOB, B TOM YMCJIE€ OLEHKY BO3MOXHbBIX ITOCJEACTBUI HX pealu3allvi.
KaxaoMy 13 4eHOB cOBeTa AUPEKTOPOB HEOOXOAMMO YETKO IMTOHMMATh CBOIO POJib, 3aa4U U TIPU-
HSITBIE Ha ce0s1 00SI3aHHOCTH, a TAaKXKE MMEThb COOTBETCTBYIOIIME OMNBIT, HABBIKM W 3HAHUS, TOHU-
MaTb ceuu@uKy AesITeIbHOCTU (PMHAHCOBOI OpraHu3ali U IMpUMeHsieMble K Heli HOpMaTUBHbIE
TpeOOBaHMUSI.

l'[pvl 9TOM, KakK ITOKa3bIBalOT MHOI'OUYMCJIEHHbIC NUCCIIEAOBAHUSA U aHAJINU3 HpO6_H€MHbIX MNpakTu-
YeCKMUX KEeHCOB, WIeHbl COBETOB AUPEKTOPOB (PMHAHCOBBIX OpraHM3aluii JaJeKo He BCceraa UMeroT
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YeTKOE IMPeICTaBIeHUe O TOM, KaK JOJDKeH padoTaTh NaHHbBIM OpraH, YTO OHU JIOJKHBI Je/1aTh Kak
YJICHBI COBETA AUPEKTOPOB, KAKMMU ITpaBaMu U 00sSI3aHHOCTSIMM OHU 00JIaJaloT U KaKylO OTBETCT-
BEHHOCTb HECYT 3a CBOM HeiicTBus. Ha mpakTuke HepelKo CKJIaabIBalOTCS CUTyallMU, KOTAa B CO-
BET TUPEKTOPOB (PMHAHCOBOI OpraHU3ali U30MPAIOTCSl COTPYAHUKHU XOJIMHTOBBIX CTPYKTYp 0e3
HEOOXOAMMBbIX OIbITa, HABBIKOB M 3HAHMIA, MPEACTaBUTE]M OM3HEC-TIAPTHEPOB WJIM «IIPOCTO 3Ha-
KOMBbIE» UCXOMS U3 CIOXUBIIMXCS APYKECKUX OTHOLICHUH, a HE U3 HEOOXOIMMOCTU UX PeaJibHOrO
NnpodeccCuoHaIbHOIO U J00POCOBECTHOrO yyacTusi B paboTe coBeTa aupekTopoB. B Poccuiickoii
®enepalinu CylIeCTBYeT psii TpodecCUOHATbHBIX OOBEAMHEHNUI U OpraHu3alluil, OCYIIECTBISIO-
LIMX TOATOTOBKY M MOBBILIEHUE KBaJIUdUKaALUKU MPoheCCUOHATbHBIX JUPEKTOPOB, OJHAKO CIPOC
Ha OMNBITHBIX ¥ BbICOKOKBaJIU(MULMPOBAHHBIX JUPEKTOPOB IO-TIPEXXKHEMY BeIMK. B OCHOBHOM OHM
paboTaOT B KPYIHBIX MYOJIMYHBIX KOMITAHUSIX, KPYITHBIX KPEIUTHBIX OpraHu3auusx. B To ke Bpe-
M$1 OLIYIIAETCs 3aMeTHasl MOTPeOHOCTh PAacCMOTPETh 0a30Bbie MPUHLIMUIILI (PYHKIIMOHUPOBAHUS
COBETOB AMPEKTOPOB KOMIIAHW, pabOTalOIIMX HA (PUHAHCOBBIX PhIHKAX.

CoBeT AMPEKTOPOB B CHCTEME KOPIOPATHBHOIO YIPaBJIEHHUS

B coorBeTcTBUM ¢ 3aKOHOAATeALCTBOM P® coBeT nupekTopoB (POpMUPYETCS B OpraHM3aluu
B CJaydyasx, IIpeIyCMOTPEHHBIX 3aKOHOM WJIM e€ ycTraBoM. B dacTHocTH, coriacHo cT. 65.3
I'paxkmanckoro komekca Poccuiickoit @epepanun, cr. 64 PeaepanbHoro 3akoHa «O0 aKIIMOHEP-
HbIX O0IIeCTBax» 00s13aTeIbHOE O0Opa3oBaHUE COBETa JMPEKTOPOB MPEIYyCMOTPEHO B IMyOJMYHBIX
aKIMOHEPHBIX 00IIeCTBaX, aKLIMKU U LIEHHbIe OyMaru, KOHBEPTUpPYeMble B aKLIMU, IyOJIMYHO pa3-
MeIIaTcs (IIyTeM OTKPBITONM MOAMWCKU) WM IMyOJIMYHO 0OpallaloTcsl Ha YCIOBMSIX, YCTAHOBIICH-
HBIX 3aKOHOJATEJILCTBOM O LIEHHBIX OyMarax, a TakkKe B HEIyOJMYHbIX aKLIMOHEPHBIX OOILeCTBaX
C YHMCJIOM aKLIMOHEPOB — BJaAesbleB rojocywimnx akuuii — oonee 50. Co3zgaHue coBeTa JUPEKTO-
POB B 0O0llIECTBAaX C O'PaHUYEHHOM OTBETCTBEHHOCTBIO HE SIBJISIETCSI 00sI3aTeIbHBIM, U €ro (POpMu-
POBaHUE OCYLIECTBIISACTCS MPU 3aKPEIUICHUM COOTBETCTBYIOLLETO MOJOXEHUS B yCTaBe OOLLECTBa.

OpHako AefCTBYIOIIMM 3aKOHOJATEIbCTBOM, PETYIMPYIOILINUM AeSATeIbHOCTh (DMHAHCOBLIX Opra-
HU3aLM, TaKXKe YCTaHOBJIEHO TpeOoBaHME 00s3aTebHOro (POpMHPOBAHUSI COBETa IUPEKTOPOB
B psiie (DMHAHCOBBIX OpraHM3aluii He3aBUCUMO OT MX OpraHM3allMOHHO-IpPaBoBOi (GopMbl [4, 5].
®opmupoBaHue B GPMHAHCOBOM OpraHU3allMi COBETAa JUPEKTOPOB U €ro 3(PMOEKTUBHOCTb 3aBUCSIT
OT MOHMMAHMSI COOCTBEHHUKAMM OpraHM3alluy NpeaHa3HAUCHUs 3TOr0 OpraHa YIpasJeHUs, I10-
HUMaHUs TOTO, 3a4yeM, Kpome (POpMaabHOIO MCIOJIHEHMSI TpeOOBaHUM 3aKOHOAATENLCTBA, Opra-
HU3aLMU HY>KEH COBET AUPEKTOPOB, KAKOBA €ro (pakTudyeckasl pojib B OpraHu3alii CUCTeMbI KOp-
IMOPATUBHOIO YIIPaBJICHUS U B ACATEILHOCTY KOMIAHUKU BoobO1Ie. Poib coBeTa IUPEKTOPOB U €ro
MECTO B KOPIIOPAaTUBHOM YIIpaBJICHUU OMNpeE/Ae/ieHbl HAa YPOBHE 3aKOHOJATEJILCTBA U PA3BUBAIOTCS
B Konmekce kKopnopaTUBHOTO yIpaBieHus [6].

CoBeT AMPEKTOPOB OCYIIECTBISIET CTPAaTernyeckoe yrpanjieHue opraHu3alueil, onpeaensieT oc-
HOBHBIE TIPUHIMAIIBI U TTOAX0AbI K (POPMUPOBAHMIO B OPraHU3alMU CUCTEMBI YIIPABJICHUST PUCKAMU
U BHYTPEHHErO0 KOHTPOJISI, KOHTPOJIUPYET ACATEIbHOCTh UCIIOJHUTEIbHBIX OPraHOB, a TaKXKe pea-
JIM3YeT MHbIE KJIIOUeBbIe (DYHKIUM C MAKCUMAaJbHOI ITOJIb30M IJIsl OpraHu3aluy, aKLKOHEpOB,
BKJIAJUMKOB 1M MHBIX 3aMHTEPECOBAHHBIX JIML. Pojib 1 (PyHKLIMU cOBeTa IMPEKTOPOB B (PMHAHCO-
BBIX OpTaHMU3ALMSIX 00YCJIOBJIEHBI CITeIM(PUKON NesITeIbHOCTU TaKMX opraHn3aunii. Kak yxe Obl1o
OTMEUEHO BBIIIIE, COBET AUPEKTOPOB SIBISIETCS KIIIOUEBLIM 2JIEMEHTOM KOPHOPATUBHOIO YIIpaBjie-
HUS (UHAHCOBBLIX OpraHU3alMii W BBICTYIIAET TapaHTOM OajlaHCa MHTEPECOB MEHEIKMEHTa opra-
HM3aLUMU, COOCTBEHHMKOB U MHBIX CTCHKXOJICPOB.

YneHbl coBeTa AUPEKTOPOB (PMHAHCOBOM OpPraHM3alluM JOJKHBI 3a00TUTHCS 00 OO0ecreYeHUU
HaJEXXHOCTU U CTAOUIIBHOCTU €€ AeSITeIbHOCTH, CIIOCOOCTBOBAThL MPUHSATUIO MEHEIXKMEHTOM B3Be-
LIEHHBIX YIIPABJICHUECKUX PELICHMIA, OCYILIECTBISAThL KOHTPOJbL 3a 3(PMEKTUBHOCTHIO CUCTEMbI
yIIpaBIeHUST PUCKAMM, CBOEBPEMEHHYIO MACHTU(MUKAIINIO KPUTUUECKUX PUCKOB U aIeKBaTHOE pe-
arMpoBaHME Ha HUX, B TOM YMCJIe IPUHSATUE PELIEHUI MO TAKUM PUCKAM, HaIllpaBJIeHHbBIX HA CHU-
JKeHME HEraTUBHBIX MOCASACTBUI MX pealu3aliui.
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Kak moxkassiBaet NnpakTuKa, COBET JUPEKTOPOB BO MHOI'MX (l)l/lHaHCOBbIX opraHm3alusax JUIIb
(bopMasIbHO BBIMOJHSIET MOCTABICHHBIE TIepe] HUM 3aJauM, He yaesssl JOCTaTOYHOTO BHUMAHMSI
cTpaTrernyeckomy yrnpapjieHWIO opraHu3alyeil, BbiIcTpauBaHUI0 93(P(QEKTUBHOU CUCTEMbI KOopropa-
TUBHOTIO YIpPaBJeHMsI, BOIPOCAM BHYTPEHHEro KOHTPOJISI 1 YIIpaBAeHUsI pUcKaMu, IoA00py U Ha-
3HAUYEHMIO KJIIOYEBOTO MEHEIKMEHTA U HeE IOJABEepras KpUTUUYECKOMY aHaJIM3y OTYEThI MCITOJHU-
TEJIbHOTO PYKOBOJICTBA OPraHU3aIINMN.

3aKOHOJATEIbCTBO U KJIIOYEBbIE JOKYMEHTBI, COAEPXKAIIME PEKOMEHIALIMU B OTHOILLIEHUU JIy4-
LIKUX MPAaKTUK KOPHOPATUBHOIO YIIPABICHMSI, OTHOCSIT K KJIIOUEBBIM (DYHKIIMSIM COBETOB AUPEKTO-
POB KakK (pMHAHCOBBIX, TAK U He(PUHAHCOBBLIX OPTaHU3aLW clieayiolue QyHKINN.

CrpaTternyeckoe ynpabjieHUEe OpraHu3aliuei:

— ¢opMUPOBAHUE MUCCUM U LIEJCH OpraHu3aliu, ONpeaeieHue ee KOPIOPaTUBHOM KYJIbTYpPHI,
CIIOCOOCTBYIOIIEH TOCTMKEHUIO 1ieJIell U 3a/lad OpraHu3alui;

— omnpeacicHUe MPUOPUTETHBIX HAMpaBAEHUI pPa3BUTUsI OpraHU3allMM, CTpaTerMyd U OM3HEC-
TJIAHOB AESITEJIbHOCTU Ha JIOJTOCPOYHYIO MEePCTIIEKTUBY;

— MOHMTOPMHTI XO/a pealu3allii CTpaTeruy, B TOM 4YKCJie MOHUTOPUHT U3MEHEHUSI MHIUKATO-
pPOB BHEIIHEl cpeabl (3aKOHOAATEJIbCTBO, KOHKYPEHTHI, TEXHOJIOTUU, KJIUEHTHI 1 Ip.) U BHYTPEH-
Hel cpeanl (MepcoHal, TEXHOJIOTUM, PECYPCHI 1 JIP.), HA OCHOBE KOTOPBIX MIPUHUMAIOTCS PEIICHUS
0 Iepexoie OT OAHOrO CLEHApHUsl CTPAaTerMuyecKOro pa3BUTUS K APYTOMY, IPEAYCMOTPEHHOMY
B paMKaX YTBEPXIEHHOHM CTpaTerMy OpraHus3aluu, U (WJIM) O KOPPEKTUPOBKE MPOMEKYTOYHBIX
KOHTPOJIbHBIX U (MJIM) LIeJIeBbIX MMOKa3aTeleil CTpaTeruu;

— B3aMMOJICMCTBUE C MEHEIXKMEHTOM, a TaKXKe KOHCYJIbTUPOBAaHME MEHEIXKMEHTA 110 BOIpocaM
CTpaTernyeckKux HaIpaBlIeHUI AeSTeIbHOCTU U MHBIM KJIIOYEBBIM BOIIPOCAM YIIPABJICHUSI OpraHu-
3alMeH;

— yJIydllleHME PEeryTalMOHHOro KanuTana (MMUIXa OpraHu3alun).

(DOpMI/IpOBaHI/IG N KOHTPOJIb 3a A€ATCIIbHOCTbIO MCITOJITHUTCJIbHOIO PYKOBOJACTBA OpraHM3alnun
(€AMHONMMYHOTO UCITOJHUTEIBHOIO OpraHa — reHepaJbHOIO AUPEKTOPa,/Ipe3naeHTa U T. I1., KOJJIe-
Ir'MaJIbHOI'0O UCITOJIHUTCJIbHOI'O OpraHa — MpaBJ€HHA U T. H.), WHBIX KIIIOYEBbLIX COTPYAHMKOB:

— Ha3HAUYEHME M OCBOOOXIEHME OT 3aHMMAaeMbIX JOJLKHOCTEH MCIOJHUTENIbHBIX OpraHoB [7],
(opmupoBaHUe KapoBOTo pe3epBa Ha BbICILIME YIIPaBICHYECKUE TOJDKHOCTU U obecrieueHue Tpe-
€MCTBEHHOCTH PYKOBOJCTBA OpTaHU3alIMU;

— ompeae/ieHUEe U BHEAPEHUE MeXaHM3Ma OLIEHKU JIeSITeIbHOCTU UCIIOJHUTEIbHBIX OPraHOB;

— onpele/ieHue U BHEApeHUE MPO3pauyHbIX MEXaHU3MOB OIpeleeHUsT pa3Mepa BO3HATpaxKie-
HUSI UCIOJHUTENbHBIX OPraHOB, KOMIIEHCALIMOHHBIX U CTUMYJIMPYIOLIMX BBIILJIAT MEHEIKMEHTY
1 yCTaHOBKA MEHEIKMEHTY KJIIoUeBBbIX IMokazartesieli addektnBHocTr (KIID) ¢ yuyerom uenei,
3aJa4 U CTpaTeruy OpraHU3aluu.

Oco0060 BaxkHOI (yHKLMEN coBeTa JUPEKTOPOB (PMHAHCOBOI OpraHM3alluu SIBJISICTCSI OIpeesie-
HU€ MPUHLUIIOB U MOAXOA0B K OpraHU3aluy CUCTEMBbl YIIPaBACHUSI PUCKAMM, BHYTPEHHETO KOHT-
poJIsi M ayauTa B opraHuzauuu [4]:

— ompeaeaeHUe U BHEAPEHUE TOJUTUKU YIIPaBICHMUSI pUCKaMU, IIEPUOAUYecKas: OLICHKA JOIy-
CTUMOIO YPOBH{ pHUCKa;

— ompeaeieHue MPUEMIEMOro IJis OpraHM3alldu YPOBHS PUCK-aIeTUTa U MOHUTOPUHI €ro
COOJIIOACHUS

— oIpenejieHUe HaajIexXallel CUCTeMbl BHYTPEHHETO0 KOHTPOJISI U HAaA30p 3a €€ (PYHKLMOHUPO-
BaHUEM;

— PaccCMOTPEHUE OTYETOB CJY>KObl BHYTPEHHEIO KOHTPOJIS;

— paccMOTpeHME OTUETOB JIMII, OTBEYAIOIIMX 3a UCIIOJHEeHUEe (PMHAHCOBOI opraHu3anueii Tpe-
OoBaHMIT 3aKOHOAATENLCTBA, KacCAlOIIMXCsl MPOTUBOACHCTBUS JieraauM3aluu (OTMbIBAHUIO) JA0XO-
JIOB, TIOJYYEHHbBIX NPECTYIHBIM IIyTeM, U (PMHAHCUPOBAHUIO TEPPOPU3MA;

— pacCMOTpEeHME U YTBepXKIeHHE TJIaHOB (PMHAHCOBOM YCTOMYMBOCTU M HENPEPLIBHOCTU IS -
TEJbHOCTU OpraHu3alluu;
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— YTBEPXKACHUE MOJUTUKMU 10 BHYTPEHHEMY ayAuTy, KOHTPOJIb 3a HaaJIexXallel paboTol CIyX-
Obl BHYTPEHHETO ayauTa;

— YTBEPXKACHUE PYKOBOAUTEISI CJIY>KObl BHYTPEHHETO ayAauTa, IiaHa paboThl CIIy>KObl BHYTPEH-
HEro ayauTa, KOHTPOJIb MPOLEAYp BHYTPEHHEro ayauTa;

— BbIOOp BHEIIHETO ayAuTOpa, OTBEYAIOLIEro KpUTePUsIM HE3aBUCUMOCTU M KayecTBa OKa3blBa-
€MBbIX YCIYT, B3aUMOACHUCTBUE C BHEIIHUM ayJIUTOPOM.

ITomuMmo BeIIENIEpeUNCIIEHHBIX (DYHKIIMWI, COBET IUPEKTOPOB oOecreunBaeT (popMUpOBaHUE
CUCTEeMbl KOPIIOPATUBHOIO YIIPABIACHUS B OPraHU3allMM 1M BHEAPEHUE JYYIINX MIPAKTUK KOpIopa-
THUBHOTO YyIIpaBJIC€HHA, B YAaCTHOCTU:

— YTBEpKACHUE KIIOUYEBBIX BHYTPEHHUX NOKYMEHTOB U MOJUTHUK;

— BHeapeHue 3G GEKTUBHBIX MPOLEAYP MOATOTOBKY U MPUHATUS BaXXHEUIINX KOPHOPATUBHBIX
pelleHUid U OLIEHKU UX 3(PMOEKTUBHOCTH;

— TIpoBeicHUe OLIEHKM 3(P(PEeKTUBHOCTU pabOThl COBETa TUPEKTOPOB B LIEJIOM, €r0 KOMUTETOB
U OTACIBbHBIX YJEHOB;

— YTBEpXIEHUE KaApOBOU MOJUTUKU U TOJUTUKU BO3HArPAXKIEHUS B OpraHu3aluu (IOpsiIoK
omnpeneseHus: pazMepa, GopM U HAYKUCICHUST KOMIIEHCAMOHHBIX U CTUMYJIMPYIOLIUX BBIILIAT UC-
MOJHUTEJIbHOMY PYKOBOJCTBY, PYKOBOAWUTEIIO CIAYKObl YIpaBA€HUSI PUCKAMU, DPYKOBOIMUTEIIO
CJIy>KObl BHYTPEHHETO ayauTa, PYKOBOIUTEIIO CJIy>KObl BHYTPEHHEr0 KOHTPOJISI U MHBIM PYKOBOAM-
TeJsIM (paboTHMKAM), TPUHUMAIOLINM PEIICHUsI, KOTOPble MOTYT MOBJIMSIThL HA IPUHSATUE PUCKOB,
Ha coO0oeHre (PMHAHCOBOM opraHu3alMeil 00s13aTe/IbHbIX HOPMATUBOB U TPeOOBaHUM, 3alUTy
MHTEPECOB CTEUKXOJIAEPOB);

— obecrnieueHue 3(PpPpeKTUBHOTO NH(GOPMAIIMOHHOTO B3aUMOIEICTBUSI OpraHU3alluK, COOCTBEH-
HUKOB, UHBIX CTEMKXOJAEPOB;

— OpraHusanus KOHCTPYKTUBHOIO B3aMMOICWCTBUSI C OpraHaAMU pPEryJvMpoBaHUs U HaA30pa
¢MHAHCOBOI OpraHU3alMu.

[lepeuncneHHblie BbIllle (YHKIMK HE SIBJISIIOTCS MCUYEPIbIBAIOIIMMU, 00beM (DYHKIIMIA coBeTa
JUPEKTOPOB M MPUOPUTETHOCTb MX pealM3alluy OIPEAesIoTCS ¢ y4eToM cretupuku Impodec-
CHOHAJILHOM NesITeIbHOCTY (hMHAHCOBOI opraHu3aluu [4], a Takxke 3aBUCST OT cTaTyca OpraHu-
3auy (TTyOJTMYHBIA MM HEITyOJIMUYHBIN ), CTpaTerMu U MaciiTaba opraHmM3anuu, mpo@uisi prcKoB,
OTpaciy, CTaAuy XU3HEHHOIO LIMKIA, CTPYKTYPbl COOCTBEHHOCTM M JOJM Y4acTUsl B KaIlUTaje
MUWHOPUTApHBIX aKIMOHEPOB, U30PaHHON MOJEIU YIpaBJICHUsI, HAJUUMSI B COCTaBEe COBETa He3a-
BUCHUMBIX JUPEKTOPOB U IPYyTUX (PAKTOPOB.

[Monxonsl K (popMUPOBAHUIO COBETA AUPEKTOPOB, €r0 CTPYKTypa M COCTaB BO MHOTOM OIIpelie-
JISIIOT 3(PHEKTUBHOCTL pabOThI 3TOr0 OpraHa YIpaBieHUsI U POJib, KOTOPYIO OH UTPAET B AESATE/b-
HOCTHU OpraHMU3alvu. HpaBl/lﬂbHaﬂ opraHmu3anusa 3TUX ITPOLECCOB ABJIACTCA HCO6XO,[II/IMI)IM, HO
HEJIOCTAaTOUYHBIM YCJIOBUEM TOTO, YTO COBET AUPEKTOPOB OyIET UrpaTh OTBEACHHYIO €My KIIOUYEBYIO
POJIb B OopraHu3daumm ACATECIbHOCTU KOMIIaHUUA. B cBa3u ¢ stuMm JJIA 4JI€Ha COBE€Ta JUPEKTOPOB
BaXKHO MOHMMAaHKWE OCHOBHBIX MOAXOA0OB K 3TUM BOIIPOCAM.

3aKOHOIATEJIbCTBOM 00 aKIIMOHEPHBIX OOIIECTBAX U OOIIECTBAX C OrPAaHUUYEHHOU OTBETCTBEH-
HOCTBIO YCTaHOBJICH psif 00s3aTeJbHBIX TPEOOBAHUI K TOPSIAKY (pOpMUPOBAHMUS U M30paHUS CO-
BeTa NMPEKTOPOB. 3akoHomareabcTBOM Poccuiickoit Denepaiiii yCTaHOBJIEHBI OINpeEIeIeHHbBIC
TpeOOBaHUs K KOJIMYECTBEHHOMY COCTaBY COBeTa IMPeKTOpoB. K nmpumepy, B aKIIMOHEPHBIX 0011Ie-
CTBaX KOJIMYECTBEHHBIN COCTaB COBETA AUPEKTOPOB OIPEALIsIeTCS YCTABOM MJIM pelieHUEM O0le-
ro coOpaHusl aKIMOHEPOB, HO B CUJIY TPEOOBaHMI 3aKOHA HE MOXET ObITh MEHee 5 4yeoBeK (s
aKIMOHEPHBIX OOILECTB YMCIOM aklMoHepoB Oosiee 1000 — He MeHee 7 4eoBeK, ¢ YMCIOM aKIu-
oHepos Oosiee 10000 — He MeHee 9 yeloBeK).

3akoHomaTenbcTBOM Poccuiickoit DPeaepalini YCTAaHOBIEHO KOJMYECTBEHHOE OrpaHMYeHUEe Ha
YJIC€HCTBO B COBETEC AUMPEKTOPOB JIMUL, OCYLICCTBIAIOLINX ITOJHOMOYUA C€AMHOJIMYHBIX HNCITOJTHH-
TEJbHBIX OPraHOB KOpIOpalUMii, M YJIEHOB MX KOJUIETMAJbHBIX WCIOJHUTEIbLHBIX OPraHOB.
YkazaHHbIe JIUlIa HE MOTYT COCTaBJISITh 0OJiee OJHON YEeTBEPTU COCTaBa COBETa TUPEKTOPOB U HE
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MOTYT SIBJISThCS MpeaceaaTesieM coBeTa JUpeKTopoB [8]. Takoe orpaHuYeHNUE YCTAaHOBJIEHO B LIEJISIX
pazaeneHus (pyHKIIMI OMEepaTUBHOIO yIpaBJIeHUSI OpraHU3aleil 1 KOHTPOJIS 32 €ro OCyIIeCTBIIe-
HHMEM M UCKJIIOUEHUS y YJIEHOB COBETa IMPEKTOPOB KOH(MIUKTA UHTEPECOB, MOCKOJbKY OUEBUIHO,
YTO OJHO U TO XK€ JIMILIO HE MOXKET OJHOBPEMEHHO MCIIOJHSITH PEIIEHUS 1 OCYILIECTBISATh KOHTPOIb
32 UX UCIIOJHEHUEM.

YneHsl coBeTa M30MparOTCsT OOIIMM coOpaHMeM aKIMOHEPOB (YYaCTHMKOB) Ha CPOK A0 CIIEIy-
IO1LIETO TOA0BOT0 OOIIETO COOpaHUS aKIIMOHEPOB (YYaCTHUKOB), MPU 3TOM JIUlia, U30paHHbBIE B CO-
CTaB cOBeTa AUPEKTOPOB OOIIECTBA, MOTYT Mepen30oMpaThcsl HeorpaHMYeHHOe ynciao pas. Ilo o0-
LIeMy MIpaBuUIy, IOJHOMOYMSI COBETa AUPEKTOPOB IIPEKpallalOTCs B MOMEHT M30paHMsI HOBOIO
COCTaBa COBETa JUPEKTOPOB Ha TOJIOBOM OOIIIEM COOpaHMM aKIIMOHEPOB (YYaCTHUKOB), OAHAKO I10
pelIeHUIO 0011Iero COOpaHMs ITOJTHOMOYMS BCEX YICHOB COBETA IUPEKTOPOB OOLLIECTBA MOIYT OBbITh
npeKkpalieHbl 1ocpoyHo. 1o obuiemMy npaBuiy, YieHaMu COBETa TMPEKTOPOB MOTYT OBITh JIFOObIE
(busnueckue 1A, B TOM YKUCIE HE SIBIISIONIMecs: COOCTBEeHHUKaMu opraHu3zauuu. OIHAKO 3aKOH
yCTaHaBIMBAET OrpaHUYEHUsI B OTHOILLIEHUM WIEHCTBA OTAEJbHBIX JIMI] B COCTaBe COBETa JAMPEKTO-
poB. B yacTHOCTHM, He MOTYT OBITh YUJleHaMU coBeTa AupeKTopoB wieHbl CoBera Penepaunu u me-
nytatel ['ocynapctBeHHoi Jlymbl, cynbu [9, 10], a Takke auia, KOTOPbIM pellieHUeEM (IMPUTOBO-
poOM) cyda 3ampelnieHo 3aHUMaThes JaHHOU aesitenbHOCTRIO [11, 12]. 3akoHonaTenbcTBOM Poccmii-
ckoit Denepaliuu, peryaMpyolUM IesaTeIbHOCTh (DUMHAHCOBBIX OpraHU3alluii, TAKXKe YCTaHOBJIEH
psia TpeOOBaHMI K KaHAMAATaM M OIpaHUYEHMI Ha yyacTHe B COBETE IUPEKTOPOB TaKWX OpraHu-
3aumii [4, 14, 15].

B cooTBeTcTBUM ¢ MPUHSITBIM B LIEISIX MPEIOTBPALLEHUS yJyacTusl B opraHax ynpabjieHus Gu-
HAHCOBBIX OpraHu3annii HemoOpocoBecTHRIX UL PenepanbHBIM 3aKOHOM OT 29.07.2017 Ne 281-D3
«O BHeCeHUM U3MEHEHUI B OTIEJbHbIE 3aKOHOMaTebHbIe akThl Poccuiickoit Peaepaliuu B 4acTu
COBEPILICHCTBOBAHUS 0053aTe/IbHbIX TPEOOBAHUI K yupeauTeasiM (ydacTHMKaM), opraHaM yIIpaB-
JIEHUsI U JOJDKHOCTHBIM JiMiiaM (PMHAHCOBBIX OpraHu3aluii» (najee — 3aKOH O JEJOBOM peryTa-
LIMK) B COBET AUPEKTOPOB HE MOTYT ObITh M30paHbl JIM1la, pelyTalus KOTOPbIX IIPpU3HAHA HEYAO0B-
JIETBOPUTEILHOM B IMOpPsIIKE, YCTAHOBJIEHHOM 3aKOHOM O JIeJIOBOM pernyTauuu. BaxkHO OTMETUTb,
YTO TEPMMH <«HEYIOBICTBOPUTEIbHAS ACI0Basl peIyTalus 4ieHa COBeTa AUPEKTOPOB», UCIIOJb3Y-
€Mblii B 3aKOHE O JIeJIOBOI peryTaluu, MpeanojaraeT CTporo onpeaeeHHbIii Habop KOHKPETHBIX
OCHOBaHMI, HAJUUYME KOTOPBIX MPEHSITCTBYeT U30paHUIO B COBET AMPEKTOPOB (PMHAHCOBOI Opra-
Huzauuu. Komekc KopmopaTHBHOTO YIIpaBIACHMS TakKXKe MCIIOJNb3YeT TEPMUH «IeJioBasl peIyTa-
LMsI», peKOMEH1ysl M30MpaTh WieHaMU COBETa IMPEKTOPOB JIMII, UMEIOLIMX O€3yTIPEeYHYIO JIeJIOBYIO
penyranuo. OueBUAHO, YTO Oe3ympeyHasl AejoBasi penyTalys KaHauaaTa B 4ieHbl COBETa JUPEK-
TOPOB TIpeAIoaaraeT He TOJBKO OTCYTCTBUE (hOpPMaJbHBIX OCHOBAHWI TPU3HAHMSI €TO JIEeJIOBOA
penyTaluy HeyIOBIeTBOPUTEIbHOM, 3aKPEIJIEHHBIX B 3aKOHE O IEJ0BOI peIyTaluuu, HO 1 MOJIO-
KUTEJIbHYIO OLEHKY JIMUHBIX M JIEJOBBIX KauyecTB JiMlla B TMpodecCUOHaNIbHON cpeie, JToBepue
K HEMY M YBEPEHHOCTb KJIIOUEBBIX CTEHKXOJACPOB OpraHM3allMi B MOJOXUTEIbHOM pe3yJbTaTe
coTpyaHuyecTtBa. TakuM oOpa3oM, Mpu NPUHITUM pelleHus: 00 M30paHUH JIMlia B COCTaB COBETa
JUPEKTOPOB HEOOXOAMMO IOMOJHUTEILHO YAOCTOBEPUTHCS, UTO JUUYHBIE U MPOpeCcCUOHATbHbIE
KayecTBa WieHa COBeTa JMPEKTOPOB U €ro peryTalys He BbI3bIBAIOT COMHEHMI B TOM, YTO OH
OydeT meiicTBOBaTh B MHTEpPECcaX OpraHMU3alM U €€ CTEUKXOJIECPOB.

M306paHue 4ieHOB coBeTa IMPEKTOPOB OCYIIECTBISIIOTCS KyMYJISITUBHBIM TOJIOCOBAaHUEM: B aK-
LIMOHEPHOM OOIIECTBE — B UMIIEPATUBHOM IOPSIAKE, B 00IIIECTBE ¢ OTPaHUYEHHON OTBETCTBEHHO-
CTBIO — €CJIM BTO IPEeIyCMOTPEHO eTro ycTaBoM. KyMylIsiTMBHOE TOJIOCOBaHME IIPpU M30paHUU 4Jic-
HOB COBETa JIMPEKTOPOB HAIIPaBJICHO MPEX/1e BCEro Ha 3allluTy MHTEPECOB MUHOPUTAPHBIX aKIIM-
OHEPOB, KOTOPhIE MMEIOT BO3MOXKXHOCTbh OOBbEAMHUTH CBOM rojoca U M30paTh CBOEro KaHAuaaTa
B COBET ITUPEKTOPOB.

B cooTBeTcTBMM C JIydllIMMU MPAKTUKAMU KOPIIOPATUBHOIO yIpaBieHUs (popMUpOBaHUE COBE-
Ta TMPEKTOPOB JOJKHO OBITH HalleJIEHO Ha obecrieueHre ONTHMaIbHOIO COCTaBa COBETa AMPEKTO-
POB M OCYILIECTBJISATLCS MOCPEACTBOM IPO3PAavyHOIl MPOLEAYPHI, MO3BOJSIONICH aKIMOHEepaM II0-
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JIYYUTh JOCTAaTOUHYIO MH(OPMALMIO O JUYHBIX U MPo(heCCUOHATbHBIX KauecTBaX KaHIWIATOB.
Mudopmainus o kKaHauaaTax B YWieHbl COBETa JUPEKTOPOB BKIIOYAETCS B COCTaB MaTepUaiOB MpU
MOATOTOBKE U MPOBEACHUM OOIIEro coopaHMs 1151 oOecrnedyeHrs BO3MOXHOCTU TIPeBapUTEIbHOTO
00CyXIeHHs aKIIMOHEpaMUM KaHIUIATOB B COBET AUPEKTOPOB.

BaxxHbiM acniekToMm 3(hheKTUBHOI pabOThl cOBETa TUPEKTOPOB SIBJIsSIETCS (pOpMUpOBaHUE B Op-
raHu3aluy CUCTEMbl aJanTallid HOBBIX WICHOB coBeTa AMPEKTOpoB. COIIaCHO Jy4llei mpakKTUKe
KOPMOPATUBHOTO YIpaBJIEHUSI WIEHbl COBETa AUPEKTOPOB, OCOOCHHO BMEPBbie M30paHHbBIE B €ro
COCTaB HEWCIIOJHUTEIbHbIE JAUPEKTOpa, MOKHBI MMETh BO3MOXHOCTb MPOUTHU KypC BBEACHUS
B JOJDKHOCTD, T.€. B KPaTKME CPOKU IIOJYYUTh JOCTATOYHOE MPEACTaBICHUE O CTpaTerny OpraHu-
3allUM, CHUCTEME KOPIOPATUBHOIO YIpaBJIEHUSI, CUCTEME YIpaBJIeHUs PUCKAMU U BHYTPEHHEro
KOHTPOJISI, pacipencacHUU 00sI3aHHOCTE MEXIY MCITOJHUTEIbHBIMU OpTaHaMM U MHYIO CYLIECT-
BEHHYI0 MH(OPMALIMIO O IesaTeJbHOCTH opraHusdauuu. [IporpamMmMa BBeaeHMST B JOJKHOCTh WieHa
COBETa IUPEKTOPOB JOJIKHA ITpeciefoBaTh CAEIYIOLIME LEIN:

— O3HaKOMJIEHUE CO CTpaTerueil opraHu3aluu;

— O03HAKOMJICHME C OpraHM3alMOHHON CTPYKTYPOIl OpraHu3aluu, IpoleaypaMu paboThl COBeTa
JTUPEKTOPOB, CIOXMUBIIEHCS MPAKTUKONW KOMMYHMKALIUIA;

— YCTAHOBJICHHE KOMMYHUKAIIMI C MEHEIKMEHTOM KOMIIAHWM U KJIIOYEBBIMU PabOTHUKAMU
OpraHu3aluu;

— (hopMupoBaHUE MOHMMAHMS YWIEHOM COBETa IUPEKTOPOB CBOEH posiv, GYHKIUMIA, ITpaB U 00sI-
3aHHOCTE;

— (hopMUpOBaHUE TTOHMMAaHUS YJe€HAMM COBETa JUPEKTOPOB OTBETCTBEHHOCTU 3a MPUHUMAEC-
Mble UMM pElIeHUs, ACUCTBUS U Oe3aelicTBIE B Mpoliecce padoThl B COBETE NTUPEKTOPOB;

— (hopMHUpPOBaHUE TTOHMMAHUS TTOCJIEACTBUIA, K KOTOPHIM B COOTBETCTBUY C 3aKOHOAATEILCTBOM
Poccuiickoit @enepauirii MOXeT IIPUBECTH HEIOOPOCOBECTHOE M HEpa3yMHOE MCITOJTHEHUE UMU
BO3JIOXKEHHBIX Ha HUX OOSI3aHHOCTEW (aIMUHUCTpaTUBHAasl, YroJOBHasl, IpaXIaHCKO-IpaBoOBast
OTBETCTBEHHOCTb, MOTEPS ACIOBOIM pelyTallMu; 3alpeT Ha 3aMelleHue OMpeaeeHHbIX JOIKHO-
cTeil B jJajibHellleM u T.[.), 0ojee MoApOOHO pacCMOTPEHHBIX B IlaBe 3 HacTosuiero Pyko-
BOJICTBA.

B ciyyae eciu mo KakuMm-au0O MpUYMHAM MporpaMMa BBEACHUSI B JOJDKHOCTb B KOMITAHWUM
OTCYTCTBYET, WICHY COBETa AUPEKTOPOB CJeAyeT B MHUIIMATUBHOM MOPSAKE TPeOOBAaTh OpraHm3a-
LIMM B KOMITAHUM TaKOW MPOrpaMMBbl.

st 23(p(peKTUBHOTO BBITIOJIHEHHUSI COBETOM JUPEKTOPOB CBOMX (DYHKIIMI YpEe3BBIUATHO BaXKHO,
YTOOBI COCTaB COBETa OUPEKTOPOB ObLI COAJaHCMPOBAHHBLIM, B TOM YMKCJE MO KBaau(UKaLIUU,
OITBITY €r0 WIEHOB M MO YKCIIy HE3aBUCHUMBIX YJIEHOB COBeTa IUPEKTOPOB [6]. ToNbKO coueTaHue
KOJUIEKTUBHBIX KOMIIETEHLIMIA 1 OIbITA [IeJIaeT COBET AUPEKTOPOB CIIOCOOHBIM BHIHOCUTH OOBEK-
TUBHBIC U HE3aBUCUMBbIC CYXICHHUS, N30eraTh IIa0JIOHHOTO U «TPYIIOBOrO» MBIIUICHUS, TIPUBHO-
CUTh Pa3HOOOpA3ME MBICAM M CTpAaTeTUYECKOE BHUACHME B MPOLECC OOCYXIeHUS, 00ecIieunBaTh
Pa3HOCTOPOHHEE PAaCCMOTPEHME KIIOYEBbIX BOMPOCOB. [10aTOMy coBeT AMpeKTOpoB (PMHAHCOBOIA
OpraHM3alMy JAOJDKEH COCTOSITh U3 JIMLI, 00J1aJaoluX pa3HbIMU 3HAHUSIMU U HABBIKAMU, OIIbITOM
paboThbl HA POCCUICKOM /WM MEXIYHAPOIHOM (DMHAHCOBOM PbIHKE, B COBOKYITHOCTH JOCTATOY-
HBIMM 11 3(PEeKTUBHOIO YIpPaBACHUS U KOHTPOJIS JAeSITeIbHOCTU (DMHAHCOBOM OpraHW3aluu,
COOTBETCTBYIOLIMMU MacIlTaby M XapakTepy ee IesITeJIbHOCTH, MPOpWI0 MTPUHUMAEMbIX PUCKOB.
C yyeToM BMIA ACATEJbHOCTUM (DMHAHCOBOM OpraHU3allMyd YWieHbl COBETa IUPEKTOPOB JIOJKHbI
obnagaTh HaBbIKAMM M 3HAHUSIMU B TaKUX MPOGECCUOHATBbHBIX O0JIACTSIX, KaK CTpaTernyeckoe
IUIAaHUPOBaHUE, YIIpaBJIeHUE PUCKaMU, yIpaBjeHWe aKThuBamMu, (pMHAHCOBBINA aHaIU3, UHMOpPMa-
LIMOHHbIE TEXHOJIOTUM, KOMILJIaeHC. DKCIepTu3a B 00JacTy (PUHAHCOB M YIIPaBICHUS PUCKAMU
JTIOJIKHA OBITh KJIIOUEBOM COBOKYITHOIM KOMIETEHIIMEH coBeTa IMPEKTOPOB (DMHAHCOBOI OpraHu3a-
uuu. B 3aBucMMOCTM OT BUOa AEATEIbHOCTM (PUHAHCOBOM OpraHM3alMy B COBET AUPEKTOPOB
JIOJKHBI BXOJIUTh JIMIIA, UMEIOIIME OIbIT U 9KCIIEPTHU3Y B COOTBETCTBYIOIIMX OOJIACTSX, HaIpUMep
B 00J1aCTU CTpaxoBaHMsI, OAHKOBCKOIO Aeja 1 T. 1.
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HeicTByIOIIMI cOCTaB cOBETa AUPEKTOPOB JIOJKEH Ha PeryJisipHOil OCHOBE aHAIM3UPOBaTh CBOU
MOTPEOHOCTU B KOMITETEHLIMSIX U CIAEAUTh 3a TEM, YTOObI COCTAB COBETA ObLT TADMOHUYHO HAIMOJI-
HEH pa3HooOpa3ueM OIbiTa, HABbIKOB, 9KCIEPTU3bl U B3MISA0B. [IpoBeieHre OLIEHKU HEOOXOIM-
MbIX ISl 3G GEKTUBHON pabOThl COBETA TUPEKTOPOB ONbITA U KOMMETEHILIMIA U COOTBETCTBYIOILIEE
[JIAHUPOBAHUE MPEEMCTBEHHOCTU B COBETE JMPEKTOPOB IMO3BOJISIOT 3apaHee cHOPMUPOBATH Iyl
HauOoJiee MOAXOASAIIMX MOTPEOHOCTSAM OpraHU3alliv KaHIUJATOB Ha OCHOBE OJTOCPOYHOIO BU-
JIEHWS €€ CTpaTeruu U poJIu COBETA B €€ JOCTMKEHUMU.

[Ipu 3TOM HEOOXOAMMO UMETH B BUIY, YTO KOMMETEHIIMU, 3HAHUSI U OIBIT, HEOOXOAUMBIE Op-
raHu3aluy, MOTYT U3MEHSIThCS CO BPEMEHEM B 3aBUCUMOCTM OT HOBBIX BO3MOXHOCTEU, BbI30BOB
Y U3MEHEHUI Ha pbIHKe. [1J1aH MpeeMCTBEHHOCTH MOXET NMEPUOANYECKN NIEPECMATPUBATLCS B 1IE-
JIIX ONTUMU3ALMU KOJUIEKTUBHOM M MHAMBUAYATbHOW 3KCIEPTU3bI, OCOOEHHO MPU PACCMOTPEHUU
BOIpOCa MPUBJIEUEHUST B COBET HOBBIX IUPEKTOPOB. B mpoliecce miaHUpoBaHUsI MPEeMCTBEHHOCTHU
cienyer 0coboe BHUMaHMWE YAEJISITh JUYHOCTHBIM KadyeCTBaM MOTEHUMAJIbHBIX KaHAWIATOB, UX
KOMMYHUKATUBHBIM HaBbIKaM, TTOCKOJIbKY, KaK MOKa3bIBaeT MPAaKTUKA, YCIIEIIHbIE COBEThI TUPEK-
TOPOB (DYHKIIMOHUPYIOT UMEHHO KaK CIUIOYEHHAas KOMaHJa, J0OMBAsICh TOpPa3ao JyJlluX pe3yJib-
TaToOB, YeM IPOCTON HAaOOp MpodeccuoHaaoB, paboTalIIKUX MO OTAEIbHOCTH.

BaxxupiMu dakTopaMu, OKa3bIBaIOIIUMU BIWSIHUE HAa OOBEKTMBHOCTb U OECIPUCTPACTHOCTh
MPUHUMAEMbIX COBETOM TUPEKTOPOB PELICHU, SIBJISIIOTCS KOMIMO3UIIMS COBETA TUPEKTOPOB U CO-
OTHOLIEHUE B HEM HWCIOJHUTEIbHBIX, HEUCIIOJHUTEIbHBIX U HE3aBUCUMBIX AUPEKTOPOB. Takoe
COOTHOIIIEHUE OMPENEIISIETCS OpraHu3aleil caMOCTOSITEIBHO, C YUETOM MacluTaba U crelupuKkn
ee JIeSTeJIbHOCTU, CTpaTernuu, Npoduisi puckoB. B cocTaB coBeTa TMPEKTOPOB POCCUIMCKUX KOMIA-
HUIA, KaK MpPaBUJIO, BXOISAT TPU KaTErOpuM IUPEKTOPOB: MCHOJHUTEIbHbIC, HEUCTIOTHUTEIbHbBIC
Y HE3aBUCUMBIE TUPEKTOpA.

[Ton MCMOMHUTENBHBIMU IUPEKTOPAMU TPAIULMOHHO MOHUMAIOTCS WIEHbI MCIOJTHUTEIbHBIX
opraHoB opraHu3auuu. CoBpeMeHHasi MpakThKa KOPIIOPAaTUBHOIO YIIpaBIeHUs TOHUMAET IO/ UC-
MOJHUTEJIbHBIMU TUPEKTOPAMU TAKXKE JIWII, SIBJISIIOIIMXCS WIEHAMU MCIOJHUTEIbHBIX OPTraHOB
yIpaBJISIOLIEl opraHM3alMu ob1ecTBa U (MJIM) HAXOASIIMXCSI B TPYJAOBbIX OTHOIIEHUSIX C O0lIe-
CTBOM WJIM YMPABJISIONIEN opraHu3alnuyei oouecTsa.

HMcnonHuTenbHbIe AUPEKTOPA SIBISIIOTCS KJIFOUEBBIM CBS3YIOIIMM 3BEHOM MEXIYy COBETOM M-
PEKTOPOB U MEHEIKMEHTOM OpraHu3anuu. UMEHHO MCHOJHUTENbHbIE TUPEKTOPAa HECYT OCHOB-
HYIO OTBETCTBEHHOCTb 3a TPAHCJISILIAIO COTPYIHUKAM OPraHu3alMyi CTPATErMM, a TAKXKe OXKUIaAHUI
COBETa JIMPEKTOPOB OTHOCUTEJBHO MapaMeTPOB €€ JOCTUXeHMsI. KpoMe TOro, MCIOJHUTEIbHbBIE
JIMPEKTOpPA SIBJISIIOTCSI OCHOBHBIM KaHAJIOM TPEIOCTaBICHWSI COBETY AMPEKTOPOB MH(MOPMALIMU TTPU
BBIHECEHUU CYXIECHUI U MPUHATAMU PELIEHUI, TTOCKOJIBKY UCITOJHUTEIbHBIE IUPEKTOPA 001a1at0T
HauOoJiee MOJHOU MHMOpMaLMelt 0 KOMITAHUM U €€ BO3MOXHOCTSX. [Ipyu u3bpaHuu B COBET AM-
PEKTOPOB UCMOJHUTEIbHBIM JUPEKTOPAM ClIelyeT MPUHUMATh BO BHUMaHUE, YTO YJIEHCTBO B CO-
BETE NMPEKTOPOB HAKJIAAbIBAET HA HUX COOTBETCTBYIOLIME IpaBa M OOSI3aHHOCTU U OHM YK€ He
JIOJKHBI paccMaTpuBaTh ce0sl UCKIIOYUTEILHO B KAYECTBE «WIEHOB KOMaHIIbl» MEHEIKMEeHTa Op-
raHuzauuu. [1peacenarenb coBeTa IMPEKTOPOB AOJIKEH YIOCTOBEPUTHCS B TOM, UTO MPU U30paHUU
B COBET WCITOJHUTEIbHbIE TUPEKTOpA MOHUMAIOT CBOIO POJIb M OOSI3aHHOCTU B KauyecTBE YJIEHOB
COBETa JMPEKTOPOB, a TAaKXKe 00ECIEeYMTh HaJJIEXallyl0 MOATOTOBKY U PETYISIPHOE OOyYEHUE Ta-
KUX WIEHOB, YTOObl OHU MOIIM 3((HEKTUBHO BBIMOJHSTH B3SITYIO Ha CEOsT POJib.

[Ton HEMCNMOMHUTENIBHBIMU TUPEKTOPAMU MOHUMAIOTCS JIMLIA, KOTOPBIE HE SIBJISIOTCS WIEHAMU
VICTIOJIHUTEIbHBIX OPraHOB OpraHU3aluy U (M) HE HAXOMSITCS B TPYIOBBIX OTHOILIEHUSIX C HEW,
OJTHAKO MO KaKOMY-JIMOO OCHOBAaHMIO CBSI3aHBI C OPraHU3alMel, €€ CylIECTBEHHbIM aKIIMOHEPOM,
CYIIECTBEHHBIM KOHTPAareHTOM, KOHKYPEHTOM WJIM rOCyIapcTBOM [6].

Posib HEMCHOMHUTENBHBIX IUPEKTOPOB B COBETE TUPEKTOPOB (PMHAHCOBOI OpraHu3aliuu cxema-
TUYHO MOXHO TMPEACTABUTH CJAEAYIOLIUM O00Opa3oM.

ITockobKy HEMCIIOTHUTEIbHBIE AUPEKTOPA HE MOTPYKEHbI B AEITEJIbHOCTh OpraHu3aluy B Ta-
KOW CTemeHu, KaK MCIOJHUTEJIbHbIE AUPEKTOpA, IS HaJJIeXalllero BBIMOJHEHUS (QYyHKIIMMI
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HEUCITOJHUTEIbHBIM AUPEKTOpPaM BaXKHO CBOECBPEMEHHOE MOJYYEHUE aKTyaJbHOM, MOJHOM, TOY-
HOI M HOCTOBEpHOI MHGpOpPMALUMM II0 BOIPOCAM MOBECTKM OHS. B 1ensx 3abiaroBpeMeHHOTro
U TIIATEJILHOTO PACCMOTPEHMSI TaKOM MHMOPMALIMK Mepes 3acelaHusIMUA U o0ecTiedyeHns TIPOAyK-
TUBHOM AMCKYCCHM HEMCIOJIHUTEIBLHBIM IUPEKTOpPaM CAeAyeT 3apaHee HacTauBaTh HA IOJyYCHUU
HeoO0XonuMoii MH(OpMalnH.

[lox He3aBUCUMBIMU IMPEKTOPAMU ITIOHUMAIOTCS JIMLIA, KOTOPhIEe 00/1a1al0T JOCTaATOYHOM caMo-
CTOSITEJILHOCTBIO IS (POPMUPOBAHUS COOCTBEHHON IMO3UIIMM M CITIOCOOHBI BHIHOCUTH OOBEKTHB-
HbIE U TOOPOCOBECTHBIC CY>KISHUSI, He3aBUCUMbIEC OT BJIMSHUS UCIIOJHUTEIbHBIX OPTaHOB OpraHu-
3alIMU, OTAEJIbHBIX IPYII aKIIMOHEPOB WJIM MHBIX 3aMHTEPECOBAHHBIX CTOPOH, a TaKXKe 00JIaJaioT
JOCTaTOYHOM CTeNeHbI0 MpodeccCuoHaln3Ma 1 ombiTa. HecMOTpst Ha TO UTO HEBO3MOXKHO ITOJIHO-
CTBIO IIEPEUMCIUTh BCE BO3MOXKHBIE OOCTOSITEILCTBA, BIMSIOLIME Ha HE3aBUCUMOCTh AMPEKTOPA,
MO He3aBUCUMBIM IUpeKTopoM Koaekc KOprmopaTUBHOTO YIIPaBACHUS MOHUMMAET JIUIIO, KOTOPOE:
HE CBSI3aHO C OpraHM3aliueii; He CBSI3aHO C CYLIECTBEHHBIM aKI[MOHEPOM OpraHM3allMi; HEe CBs3a-
HO C CYLIECTBEHHBIM KOHTPAreHTOM MM KOHKYPEHTOM OpraHM3allii; He CBSI3aHO C TOCYAapCTBOM
(Poccuiickoit ®enepanueii, cyobektoM Poccuiickoit Meaepalinn) WM MyHULIMIAILHBIM 00pa30-
BaHueM. Komekc KopnopaTMBHOIO YIIPaBiICHUs PEKOMEHIYET, 4TOObl HE3aBUCHMBIC IMPEKTOpa
COCTaBJISUIM He MeHee OJHOI TpeTH M30paHHOro COCTaBa COBETa AUPEKTOPOB, a TAKXKE PEKOMEH-
JIyeT u30upath npeaceaaTejeM coBeTa IUPEKTOPOB HE3aBUCUMOTIo aupekropa. KonnuyecTBo He3a-
BUCHUMBIX JUPEKTOPOB TAKXKE OLIEHUBAETCSI OMpKaMU IIPU BKIIOUEHUH LIEHHBIX OyMar IyoJIMYHOrO
o011ecTBa B KOTUPOBAJIbHBIE CITMCKU.

CTpyKkTypa COOCTBEHHOCTU POCCHICKMX (PMHAHCOBBLIX OpPraHM3alMil XapaKTepu3yeTcsl O4YeHb
BBICOKOI KOHILIEHTpalMeii COOCTBEHHOCTH. 3a4acTylo TakKye OpraHM3aliy IPUHAIIEKAT OJHOMY
WIM HECKOJbKUM BiageiablaM. I1osaToMy ocoOyio BaXKHOCTb MMEET y4acTUE HEe3aBUCUMBIX TUPEK-
TOPOB B COBETE AUPEKTOPOB (PMHAHCOBBIX OpPraHM3alllii, TaK KaK 3TO JAeT BO3MOXHOCTH Oojee
00BEKTUBHO Y1 MHOTOCTOPOHHE paccMaTpuBaTh BONPOCHI U MPUHUMATh PELIeHUS ¢ yYeTOM OajlaH-
ca MHTEPECOB Pa3jIM4YHBIX TPYII COOCTBEHHUKOB, MEHEIKMEHTA U MHBIX CTECHKXOJIIEPOB OpraHu-
3all1U.

Yyactre He3aBUCHUMBIX JUPEKTOPOB B COBETE IMPEKTOPOB 0OCCIIEUMBACT OOBEKTUBHBIN 1 Oec-
MPUCTPACTHBINM B3IJIsIA Ha AEATEJIbHOCTb OpraHM3aldu, CUCTeMY yOpaBlieHUs] puckamu, 3¢dek-
TUBHOCTb CTpaTeruu, GMHAHCOBOM MOJIEIN U Pealnu3yeMblX OpraHu3alueil moautuk. HesaBucumelie
JUPEKTOpPa HECYT OTBETCTBEHHOCTh 3a MOAJEp>KaHWE BBICOKMX CTaHAAPTOB YECTHOCTU U HEMOJ-
KYIIHOCTH, BhIpaXK€HUE KOHCTPYKTHMBHOI KPUTUKM, JOBEIEHNE OO COBETAa AUPEKTOPOB U MEHE.I-
SKMEHTA BHELLIHEro B3MIsAa Ha (GyHKIIMOHMPOBAHME CUCTEMBI YIIPaBJICHUSI pUCKaMU M BHYTPEHHE-
o KOHTPOJISI, MOHUTOPUHT ACUCTBUI MEHEIKMEHTA.

CTpyKTypa coBeTa AUPEKTOPOB ONpeAeIsieTcsl OpraHu3alyeil caMOCTOSITEIbHO, UCXOAs U3 1ie-
JIeil u 3aga4, Maciutaba, sTarna XKM3HeHHOTO 1IMKJIIa, CIielin(pUKU ASATeIbHOCTU OpraHu3anuu. B co-
OTBETCTBUM C 3aKOHOJATEJILCTBOM OO0 aKIMOHEPHBIX OOIIECTBaX M OOILLECTBaX C OrpaHUYEHHON
OTBETCTBEHHOCTBIO YJICHBI COBETa AUPEKTOPOB JOJLKHBI M30paTh U3 CBOETO 4YMcia OOJbIIMHCTBOM
roJIOCOB mpeacenaTessi coBera 1upekTopoB [13]. CoBeT IMpeKTOpOB BIpaBe B 11000€ BpeMs Mepe-
n30paTh CBOETO MpejaceaaTeiss 00JbIIIMHCTBOM IOJIOCOB OT OOIIEro 4ucjia YWIeHOB COBeTa AUPEKTO-
pOB, €CJIi MHOE He MPeayCMOTPEHO ycTaBoM oOliecTBa. I[lpeacenaresneM coBeTa TUPEKTOPOB He
MOXET OBITh M30paH TeHepPaTbHBIN IUPEKTOP.

st mpeaBapUTeIbHOIO PaCCMOTPEHMST Hanboiee BaXKHBIX BOIPOCOB ACATEIbLHOCTU OpraHu3a-
LIMM peKOMEHJIYeTCsI CO3[aBaTh B COBETE TMPEKTOPOB IMpoduiibHble KoMuTeThl. [IpeaBapurenbHoe
paccMOTpeHMEe BOIIPOCOB 110 OTAC/IbHBIM HAIlpaBICHUSM ACATEIbLHOCTM Ha KOMMTETaX COBETa AU-
PEKTOPOB CITOCOOCTBYET MX 00Jjiee IIYOOKOM IpopabdOTKe U IMOBBILIEHUIO KauyeCcTBa MPUHUMAEMBbIX
pellleHUnii, YTO B LIEJIOM CoaelicTByeT Oosee 3(p(peKTUBHOMY BBIIIOJHEHUIO COBETOM IUPEKTOPOB
CBOMX (PYHKIIMMA.

Llenecoobpa3HocTh (hopMUPOBAHUS, KOJIUYECTBEHHBIN 1 MEPCOHATIbHbBII COCTAB KOMUTETOB CO-
BeTa IMPEKTOPOB OIPEACISIOTCS COBETOM AUPEKTOPOB B 3aBMCUMMOCTHM OT MaclluTaba, xapakTepa
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1 TMOTPeOHOCTEN NMeATeTbHOCTU OpTraHM3allvMu, MpoduiIs pUCKOB, a TakKe KOJMYECTBA WICHOB,
BXOJISILIMX B COCTAaB COBETA AUPEKTOPOB.

Jl1si mpeaBapuTEIbHOTO PAacCMOTPEHUSI BOIPOCOB, CBSI3aHHBIX C KOHTPOJIEM 3a (DMHAHCOBO-
XO3MCTBEHHOU AesITeIbHOCThIO OpraHu3allui, B COCTaBe COBETA TMPEKTOPOB (POPMUPYETCS KOMU-
TeT mo aynuty. Komekc KOpHopaTMBHOTO YIpaBieHHUs peKOMEHAyeT (hOpMUPOBaTbH KOMMTET I10
AyAUTY TOJIBKO M3 HE3aBUCUMbIX JUPEKTOPOB.

OcHOBHBIMU (DYHKIIMSIMU KOMMUTETA TI0 ayauTy SIBISIOTCS:

— pa3paboTKa MOJUTUKW BHYTPEHHEro ayauTa U (h)MHAHCOBOW OTYETHOCTH;

— KOHTPOJb 3a 00eCreyeHeM MOTHOThI, TOUHOCTH U JOCTOBEPHOCTH OyxraaTepckoi (puHaH-
COBOI1) OTYETHOCTH;

— KOHTPOJIb 32 HaIEXKHOCTbIO U 3¢(h(PEKTUBHOCTHIO CUCTEMBI YIIPABIEHUSI pUCKAMU M BHYTPEH-
HEro KOHTPOJIA, CUCTEMBI KOPITOPATUBHOTO YIIPABJICHUA,

— KOHTPOJIb MPOLIEAYp, 00eCIIeUnBaIOIINX COOI0EHNE OpraHu3alreil TpeOoBaHMI 3aKOHOIA-
TEJIbCTBA, aHAJIM3 M OlIEHKA MCTIOJHEHUS TOJUTUKYU YIIPaBIeHUsT KOHMIMKTOM MHTEPECOB;

— oOecrieyeHUe HE3aBUCUMOCTU U OOBEKTUBHOCTM OCYILIECTBACHUS! (DYHKIUU BHYTPEHHEIO
ayauTa, pacCMOTpeHHUE TUlaHa JeATebHOCTU IMOApa3AejeHus] BHYTPEHHEro aynuTa, oleHKa 3(d-
(bexTBHOCTM OCyllleCTBICHUs (DYHKIIMM BHYTPEHHETO ayauTa;

— OLI€HKa HE3aBUCHUMOCTH, OOBEKTUBHOCTU U OTCYTCTBUSA KOH(I).HI/IKTa WHTEPECOB BHCIIHUX
ayJIMTOPOB OPraHU3alMK, BKJIOUYas OLIEHKY KaHAUAATOB B ayJAUTOPbI, BBIPAOOTKY MPEIIOKEHUI 1O
Ha3HAYEHUIO, Mepen30paHUIO0 U OTCTPAHEHUIO BHEIIHUX ayJAMTOPOB, IO OIJIaTe UX YCIAYT U YCJIO-
BUSIM WX TIPUBJICUCHMUS,;

— obecnieyeHue 3(PPEeKTUBHOTO B3aUMOACHCTBUS MEXAY MOAPA3AEICHUEM BHYTPEHHETO ayauTa
1 BHEIIHUMU ayJAUTOpaMu;

— KOHTpPOJb 3(P(PeKTUBHOCTU (DYHKLIMOHUPOBAHUSI CUCTEMbl OMNOBELICHMUS O IOTEHLMAIbHBIX
ciydyasix HelfoOpOCOBECTHBIX NEMCTBUI paOOTHMKOB OPTaHM3aIlMY 1 TPEThUX JIMII, a TAKXKe 00 MHBIX
HapYILICHUSIX.

C yuyeToM crieliuuku nesaTeTbHOCTH (DMHAHCOBBIX OpraHU3alldil, OMHUM M3 KIIOUEBBIX KOMM-
TETOB, PEKOMEHIYyeMbIX K (POPMUPOBAHUIO MIPU COBETE TUPEKTOPOB, SIBJISIETCSI KOMUTET MO YIIpaB-
JIEHUIO PUCKaMM, K OCHOBHBIM (DYHKIIMSIM KOTOPOTO HEOOXOAMMO OTHECTH:

— o0CyXIeHUe CTpaTeruu IPUHSITUSI PUCKOB, MPEAOCTaBICHUE PEKOMEHIALUI COBETY AUPEK-
TOPOB B YaCTH TTOIXOIOB K OINpPEAeIeHUIO YPOBHSI PUCK-AIIEeTUTa U MPEaeIbHOTO YPOBHS PUCKa;

— OCYILECTBJIICHUE KOHTPOJISI 32 BHEAPEHUEM IIOJUTUKU YIPABICHUS PUCKAMU U KYJIBTYpPbI
yIpaBJIeHUs pUCKaMU;

— OCYIUECTBJIEHUE KOHTPOJIS 3a YIIPABJIEHUEM PpUCKAMU, B TOM YUCJIE KPEIUTHBIM, PBIHOYHBIM,
OTePAIIMOHHBIM, PEMyTAllMOHHBIM U Jp.

Ba)KHYIO POJIb B IPE€AOTBPALICHUUN U3JINIITHETO NMPUHATHUA PUCKOB U obecrieueHus HaJJ1eKalinx
CTUMYJIOB JIOJITOCPOYHOIO YCTOMUMBOIO pa3BUTUSI (DMHAHCOBOW OpraHu3allMM WrpaeT cucreMa
BO3HarpaxaeHusl YWIEHOB OpraHOB yIpaBieHUs. B 1ensax pa3paboTKy MOTUTUKU BO3HATPAKICHUS
YJICHOB COBETa MMPEKTOPOB, UCTIOJHUTEIbHBIX OPTaHOB M KJIIOUEBBIX COTPYIHUKOB OpraHU3aluu
1 KOHTPOJISI 3a €e peajin3allieil B COCTaBe COBeTa MMPEKTOPOB MOXET ObITh CO31aH KOMUTET IO
Bo3HarpaxkneHusiM. Komekc KOprmopaTMBHOTO YIIpaBIeHUS PeKOMEHIyeT (OpMUpOBaTH KOMUTET
M0 BO3HArpaXACHUSM TOJBKO M3 HE3aBUCUMBIX JTUPEKTOPOB.

OCHOBHbBIMU (DYHKIIMSIMUA KOMUTETA MO BO3HAIPAXKIECHUSIM SIBJISTIOTCS:

— pa3paboTKa M TEPUOIUYECKUI MEePECMOTP TMOTUTUKHU IO BO3HATPAKIACHUIO WIEHOB COBETa
JTMPEKTOPOB, UCIOJHUTEIbHBIX OPraHOB M MHBIX KJIIOUEBBIX PYKOBOISIIMX PAOOTHUKOB, B TOM
qucie omnpeneseHne MeXaHM3MOB KPaTKOCPOUYHOM M JOJATOCPOYHONM MOTMBALIMM YWIEHOB MCITOJTHU-
TECJIbHBIX OPIraHOB,

— HaI30p 3a BHEAPEHUEM M peaju3aiiueil MOJUTUKU 10 BO3HArPaXKIEeHUIO W Pa3IUYHbIX MPO-
rpaMM MOTHUBALIUU;
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— MpeaBapuTesibHas OLiIEHKa pabOThl UCMOJHUTEIbHBIX OPTAHOB U MHBIX KJIIOUEBBIX PYKOBOJIS-
IIUX paOOTHUKOB MO UTOTaM roja, a Takxke IpeaBapuTeIbHasl OLlEHKa JOCTHXEHUST YKa3aHHbIMU
JIMIITAaMM TIOCTAaBJIEHHBIX 1IeJIEN B paMKax J0JTOCPOYHON MPOrpaMMbl MOTUBALIUY;

— ompeneseHue YCIOBUI JOCPOYHOTO pacTOPKEHUST TPYAOBbIX JOTOBOPOB C WieHAMU MCIOJHU-
TEJbHBIX OPraHOB U MHBIMU KJIIOUEBBIMU PYKOBOISIIMMU paOOTHUKAMU, BKJIOYasl Bce (puUHAHCO-
Bble 00513aTeJIbCTBA OPraHU3ALIMU.

Jns mpeaBapuTeIbHOTO PACCMOTPEHMST BOMIPOCOB, CBSI3aHHBIX C OCYILECTBICHUEM TIJIaHUPOBA-
HUS MPEEeMCTBEHHOCTU, MPOMECCUOHAIBHBIM COCTaBOM U 3(M(HEKTUBHOCThIO pabOThl COBETA M-
PEKTOPOB PEKOMEH/IyeTCsI CO31aTh KOMUTET 1o HomuHauusiM. CoriacHo pekomeHnanusam Kogekca
KOPMOPATUBHOTO yMpaBieHUsT OOJbIIMHCTBO YJIEHOB KOMUTETA JOJIKHBI ObITh HE3aBUCUMbBIMU -
peKTOpaMHu.

OCHOBHBIMU (DYHKIIMSIMUA KOMUTETA TTO HOMUHALIMSIM SIBJISIIOTCSI:

— OLIEHKa cOoCTaBa COBeTa ITUPEKTOPOB C TOUKU 3peHUs MpodecCUOoHaIbHOM crenuaiu3aluu,
OIbITA, HE3ABUCMMOCTHU U BOBJIEYEHHOCTHU €TO WIEHOB B pabOTy COBETAa, ONpEAeIeHUE TPUOPUTET-
HbIX HaIlpaBJIEHUI JUIS1 YCUJIEHUST COCTaBa COBETA;

— B3aMMOJICHCTBUE C COOCTBEHHMKaMU B LieJisIX (DOPMUPOBAHMUSI COCTaBa COBETa, HauboJsee
MOJHO OTBEYAIOLLEro LeJIsIM 1 3aJadyaM OpraHu3aluu;

— aHaM3 NpodEeCCUOHAIBHON KBATM(MUKAIIMM U HE3aBUCUMOCTU BCEX KAHAUAATOB, HOMUHU-
POBaHHBIX B COBET TUPEKTOPOB OOILIECTBA;

— €XEroIHoe MPOBEICHUE CAMOOLEHKHU WJIM BHELIHEN OLIEHKU COBETAa JUPEKTOPOB U KOMUTE-
TOB COBETa AUPEKTOPOB C MO3ULIMIA 3G GHEKTUBHOCTA UX pabOThl B LIEJIOM, a TakKXKe MHAUBUIYaJb-
HOTO BKJIaZa IMPEKTOPOB B pabOTy COBEeTa TMPEKTOPOB U €r0 KOMMUTETOB;

— (dopmupoBaHUE TUIaHA BXOXIEHMS B JOKHOCTb JUISI BHOBb M30paHHBIX YJEHOB COBETA M-
PEKTOpOB.

B ciyyae oTcyTCTBUSI BOBMOXHOCTU C(HOPMUPOBATH OTACJIbHBIA KOMUTET MO HOMUHALIMSIM €TO
(yHKIIMM MOTYT OBITh TNepeJaHbl MHOMY KOMUTETY COBETa JAMPEKTOPOB, HAIIpUMep KOMUTETY IO
BO3HATPaXXIEHUSIM.

C y4yeToM BuIA, MaclUTaOOB AESITEIbHOCTU, NPO(UIsI PUCKOB, MOTPEOHOCTEN MOTYT OBITH CO-
3IaHbl UHbIE KOMUTETBI COBETA TUPEKTOPOB (KOMUTET MO CTPATETUH, KOMUTET MO UH(POPMALIMOH-
HbIM T€XHOJIOTUSIM, KOMUTET IO 0€30MMacHOCTU U JIp.).

Jns nHGOPMAMOHHOTO U TEXHUYECKOTO 00eCeUYeHUs IESITeIbHOCTU COBETA TUPEKTOPOB, CO-
CTaBJIEHUsI MPOTOKOJIOB 3acelaHuii, MOABEIEHUsI UTOTOB TOJOCOBAHUSI M OCYILECTBICHUS APYTUX
(byHKIIMIA, onpeaensieMbIX YCTaBOM M BHYTPEHHUMU JOKYMEHTaMU OpraHU3alluy, U3 YUCIa YJIEHOB
COBETa JIMPEKTOPOB MOXKET TakKe M30MpPaThCsl CEKpeTapb COBETa JUPEKTOPOB.

B HekoTopbIx opraHuzanusax (pyHKIIMU O OPraHU3allMOHHO-TEXHUYECKOMY O0eCTeUeHUIO esi-
TEJILHOCTU COBETA JIMPEKTOPOB M €r0 KOMUTETOB OCYIIECTBIISIET CIELMATBHOE JOKHOCTHOE JIMIIO —
KOPMOpaTUBHbIN ceKkpeTapb. KoprnopaTuBHBIN ceKpeTapb BBHICTYMAeT B KAYECTBE CBSI3YIOLIETO 3Be-
Ha MEXIY MEHEIXKMEHTOM M COBETOM TUPEKTOPOB, SIBJISIETCS OCHOBHBIM KaHAJOM IperoCcTaBiie-
HUS YieHaM COBeTa IMPEKTOPOB HEOOXoauMoi MHbopManuu. B 1esix HenomnyleHus 3aBUCUMO-
CTH KOPIOPATUBHOTIO CEKPETapsl OT MUCIOJHUTEIbHBIX OPraHOB PEKOMEHIYETCs, YTOObl KOpIopa-
TUBHBIN cekpeTapb (DYHKIIMOHAIBHO MOAYMHSIICS HEMOCPEACTBEHHO COBETY AMPEKTOPOB. B cBsi3u
C OTUM B CJIyyae Hajluyusl B OPraHU3alMu KOPMOPATUBHOTO CEKpeTaps K KOMIETEHIMU COBETa
JTUPEKTOPOB CJIEIYEeT OTHECTU BOIPOCHI MO YTBEPXKIACHUIO KaHIMIATYpbl HA JTOJKHOCTh KOpHopa-
TUBHOTO CEKPETAps Y MPEKPALLCHUIO ET0 MOJHOMOUMI, a TAKXKE YTBEPXKIECHUIO TTOJIOXKEHUS O KOp-
MOPAaTUBHOM CEKpeTape, OLIEHKE PadOThl KOPIMOPATUBHOTO CEKpeTaps M YTBEPKACHUIO OTYETOB
0 ero paoore.

Pemienust mo Bompocam KOMMETEHIIMUA COBETA TMPEKTOPOB MPUHUMAIOTCS Ha 3aCedaHMsIX COBe-
Ta IUPEKTOPOB. 3aceaHusl TTPOBOAITCS MO Mepe HEOOXOAUMOCTU C YYETOM MAcClITa0OB JesTesb-
HOCTU M CTOSIIIMX Mepel opraHu3aiuvei 3amady. 3aKOHOM OMNpeneseH psii HOPM, OTHOCSIIIIMXCS
K TIPOBEICHUIO 3aceJaHuil coBeTa TUPeKTOpoB [13], KoTopbie Mo OOJbIIEeH YacTh HOCST AUCTIO3U-
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TUBHBIN Xapakrep. Tak, B COOTBETCTBUM C 3aKOHOAATEIHCTBOM OO aKIIMOHEPHBIX OOIEeCTBaxX IMO-
PSIIOK CO3bIBa U TMPOBEACHMS 3aceaHuil COBeTa AUPEKTOPOB OMpenesseTcsl yCTaBOM M BHYTPEH-
HUMU JOKYMEHTaMHW OpraHu3aluM. 3acelaHMsl COBETa ITMPEKTOPOB CO3BIBAIOTCS TpelceaareaemM
coBeTa JMPEKTOPOB IO COOCTBEHHOW MHULIMATUBE, MO TPEOOBAHUIO UJEHA COBETa JUPEKTOPOB,
PEBU3MOHHON KOMMCCUHU, ayAMTOpa, UCTIOJHUTEIbHOIO OpraHa, a TakKe WHBIX JIMII, ONpeaeeH-
HbIX ycTtaBoMm [13].

KBopym m1s1 ipoBeieHUs 3aceaHKsl COBETa TMPEKTOPOB OIpPENessieTCs] yCTaBOM OpraHM3allnu,
HO HE MOXET OBITh MEHEee TOJIOBUHBI OT YKCJIa M30paHHBIX WIEHOB COBETa IMPEKTOPOB. st Haj-
Jiexalleil opraHu3alu MpoOBEJACHUS 3acelaHusl COBETa AUPEKTOPOB UJE€HAM COBETa AUPEKTOPOB
HampaBJIIeTCsl YBEIOMJIEHHE O CO3bIBE 3acedaHMsl COBETa TMPEKTOPOB, (hopMe MPOBENEeHUS U TO-
BECTKE MTHSI 3acelaHusl C MPWIOXKEHUEM MaTepuasioB, OTHOCSIIMXCS K BOIPOCAM IMOBECTKHU THSI.
Cpok HampaB/lieHUsI WieHaM COBETa JMPEKTOPOB YBEIOMJIEHMSI YCTaHABIMBAETCSI BHYTPEHHUMMU
JOKYME@HTaMU OpraHu3allMyd U JOJIKEH MO3BOJISATh YJIEHAM COBETa IMPEKTOPOB IOATOTOBUTHCS
K TIPOBEIEHMIO 3acelaHusl W BbIPAOOTATh MO3UIIMIO IO BONPOCAaM MOBECTKM AHs. Ha mpakTtuke
CUMTAETCs ONTUMAJIbHBIM HaIlpaBJeHUE YBEIOMJIEHUSI HE MEeHee YeM 3a TSITh KaJeHAapHbIX JHEMH
JI0 JaThl 3aceIaHusl.

UneHbl coBeTa OUPEKTOPOB (DMHAHCOBOW OpraHM3allMM JOJDKHBI 3apaHee YBEIOMJSATb COBET
JIMPEKTOPOB Yepe3 ero mpeacenaressl Wik ceKpeTtapsi 0 HEBO3MOXHOCTH CBOETO yyacTHsl B 3acea-
HHMU COBETa AMPEKTOPOB ¢ 00bsICHeHHEeM NpuurH. Popma IpoBeaeHMS 3aceqaHUusl COBETa AUPEK-
TOPOB OTPENENISIETCSI C YUETOM BaXKHOCTU BOIPOCOB MOBECTKU JHS. YCTaBOM M BHYTPEHHUMM JO-
KYMEHTaMM OpraHU3alli¥ MOXET OBbITh MpPeayCMOTpeHa BO3MOXKHOCTD TPUHSITUS PEIlIeHUl COBe-
TOM JMPEKTOPOB 3a0UHBIM I'OJJOCOBAHMEM, a TaKXKE BO3MOXHOCTb yyeTa MpU OIpeneaeHu Hajlu-
Yysi KBOpyMa M pe3yJIbTaTOB TOJOCOBaHUS MMCbMEHHOTO MHEHUs YjeHa COBETa TUPEKTOPOB, OT-
CYTCTBYIOLLETO Ha 3aceaHWM COBETa TUPEKTOPOB.

OnHako paccMaTpuBaThb HamOoJjiee BaXKHbIE BOIPOCHI CJENyeT Ha 3acedaHUsIX, MPOBOIMMBIX
B OYHOI (hopMe, OCKOJIbKY Takasi ¢hopma JAaeT BO3MOXHOCTb 00Jiee COEePXKATETbHOIO U MOJTHOTO
00Cy>XIeHUsI BOITPOCOB MOBECTKHU THS YJIeHAMM COBETa AMPEKTOPOB M BHIPAOOTKM cOaTaHCUPOBAH-
HOTO U ONTUMAJIBLHOTO JUISl OpraHU3alK peLeHUs .

Pelrlenust Ha 3acenaHuy coBeTa TUPEKTOPOB MPUHUMAIOTCS OOJIBIIMHCTBOM T'OJOCOB AUPEKTO-
pOB, MPUHUMAIOLIMX yYacTUE B 3acCeaHUM, €CJM YCTaBOM OpPraHu3allu WU €€ BHYTPEHHUM JI0-
KYMEHTOM He TPeIyCMOTPEHO OOJIbIlIee YUCIO TOJ0COB ISl MPUHSTHASI COOTBETCTBYIOIIMX pellie-
Huit. Komekc KOprmopaTMBHOTO yIpaBJIeHUsI PEKOMEHAYeT MPUHUMATh pelleHUs 1o Haubosee
BaxKHBIM BOIIPOCAM JeATeIbHOCTU OpraHM3alny KBaTU(UIUPOBAHHBIM OOJIBIIMHCTBOM WJIN 0OJIb-
IIMHCTBOM T'OJIOCOB BCeX M30paHHBIX WIEHOB COBETa AUPEKTOPOB.

[Ipu perieHUn BOMPOCOB Ha 3acelaHUM COBETa TUPEKTOPOB KaXKIbIil WIEH COBETa AUPEKTOPOB
00J1amaeT OAHUM TOJIOCOM. YCTaBOM OpPTaHM3allMKM MOXET ObITh TIPEAYCMOTPEHO TTPaBO PEIIAIOIIETO
royioca mpezacenaTessi pu MPUHIATUM COBETOM JUMPEKTOPOB PELIEHUI B Clyyae paBeHCTBA roJOCOB
YJIEHOB COBETa AMPEKTOPOB. B CBsI3M ¢ MepcoHaNIbHOM OTBETCTBEHHOCTHIO WIEHOB COBETa AUPEKTO-
pOB Iepenaya rnpasa rojioca UHOMy JIMILy, B TOM YKCJIe APYTOMY YJIEHY COBETa, HE JOMYyCKAeTCs.

Ha 3acenanuu coBeta 1MpeKTOPOB BEAETCS MTPOTOKOJI, KOTOPBIN MOAMMCHIBACTCS TTPeICeaaTeb-
CTBYIOLIMM Ha 3acenaHuu. Komekc KoprnopaTUBHOTO YIpaBJeHUs] PEKOMEHIYET BECTU U XPAaHUTh
Hapsily ¢ TMPOTOKOJAaMU CTEHOTpaMMbl 3acellaHUil COBETa MTMPEKTOPOB WJIM MCIOJIb30BaTh MHbIE
CIocoObl (hMKCcalMu, MO3BOJSIOIINE OTPA3UTh MO3ULIMIO KaXIOT0 YjeHa COBETa AUPEKTOPOB IO
BOIpOcaM MoBecTKU AHsI. OcoOble MHEHUS YWIEHOB COBETA TUPEKTOPOB AOKHBI ObITh TTPUIIOKEHbI
K MPOTOKOJIAM 3acelaHuii COBeTa IMPEKTOPOB U SIBJISTIOTCS X HEOTHEMJIEMOM YacThiO.

CrenoBaHue 3TUM TIPOCTHIM PEKOMEHIALIMSIM TTO3BOJISIET WIeHaM COBeTa IMPEKTOPOB, BbIpa-
JKaBIIMM 0Cc000€ MHEHME IO BOIIPOCaM, PEIIEHUS TI0 KOTOPBIM MPUBEIU K BOSHUKHOBEHUIO TPO-
OsieM y (DpMHAHCOBOI OpraHM3alluy, TPEIO0CTaBUTh B CY/ JI0Ka3aTeJIbCTBA TOTO, YTO OHM JIeCTBO-
BaJIi JOOPOCOBECTHO U Pa3yMHO U MBITATUCH MPEAOTBPATUTh HACTYIIJICHUE HETaTUBHBIX TTOCJIEACT-
BUI, CBSI3aHHBIX C OLIMOOYHO MPUHSTHLIM pellleHUeM. Takke aHalu3 OCOObIX MHEHUIl UJIEHOB
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COBeTa TUPEKTOPOB IO3BOJISIET OpraHaM PEryJMpoBaHUS W HaA30pa IMOHSTb, HACKOJIbKO WJIEHBI
CcoBeTa JUMPEKTOPOB MOTPYKEHbI B CYTh pacCMaTpUBAEMbIX BOIMPOCOB, BbIpaxkajau JU 0C000e MHe-
HUE TIPU NIPUHSATUU KOJIJIEKTUBHOTO PEILIEHMUS.

YneHbl coBeTa AMPEKTOPOB MOTYT IMOJIy4aTh BO3HATrpaKJAEHUE 3a MCIOJHEHWE CBOUX OOsI3aH-
HocTeil. JlaHHOe IpaBo YJIEHOB COBETA AMPEKTOPOB 3aKperuieHo B 1. 2 cT. 64 3akona 06 AO [16].
Tak, no peleHuo oblero cobpaHust akKIIMOHEPOB WIEHaM COBeTa AMPEKTOPOB B MEPUOJ UCMOJI-
HEHUSI UMU CBOMX OOSI3aHHOCTEH MOTYT BBIIJIAYMBATBHCS BO3HArPaXXACHUE U (WJIM) KOMIIEHCUPO-
BaThCsl PACXOJbl, CBSI3aHHbBIE C UCMOJHEHUEM MMHU COOTBETCTBYIOLIMX MOJDKHOCTHBIX (DYHKIIWIA.
PazMmepbl BBIILIAT yCTaHABIMBAIOTCSI pellieHueM o0l1iero coobpanusi akiroHepoB. I1pu aTom 3ako-
HOJATEIbCTBO HE CONEPXKUT TpeOOBaHMUIA 00 00s13aTeIbHON BbIIIATE BO3HATPAXIEHUS YJI€HaM CO-
BeTa JUPEKTOPOB, CAEA0BATEIHLHO, TMPEKTOPA MOTYT UCITOJIHSTh CBOU 00SI3aHHOCTU OE3BO3ME3IHO.

HekoTopbIM WwieHaM coBeTa JMPEKTOPOB 3aMPeIaeTCs MOayYaTh BOZHAIPAXIECHUE B CBSI3U C UC-
MOJIHEHVMEM CBOMX OO0sI3aHHOCTE B Ccujly TpeboBaHW 3akoHa [17]. B cOOTBETCTBUU C Jydllen
MPAaKTUKOW KOPIOPATUBHOIO YMPABICHUS MPEANOUYTUTEIbHON (POPMOI TEHEXKHOTO BO3HArpaxie-
HUS WIEHOB COBETa IMPEKTOPOB SIBJSIETCS (PUKCUPOBAHHOE TOJOBOE BO3HarpaxiaeHue. B psae
KOMITAaHUI 3a BBIMOJHEHUE (YHKIIMI Tpencenaressi coBeTa AMPEKTOPOB WM/WIM MpeAcenaTess
KOMHUTETa(-0B) COBETa IMPEKTOPOB BHIMJIAYMBAETCS JOMOJHUTEIbHOE BO3HArpaXXJIeHUE, pa3Mep
KOTOPOTO, KaK MPaBWIO, YCTAHABIMBAECTCS BHYTPEHHUMU JOKYMEHTaAMU OpraHU3aluu JMbo pelie-
HUeM oO1ero coopanusi. He pekoMeHmyeTcsl npMMeHeHWe B OTHOILIEHUM YWIEHOB COBETa IMPEKTO-
poOB JIIOOBIX (hOPM KPAaTKOCPOUHON MOTHUBALIMU M JOMOJHUTEILHOIO MaTepUaIbHOTO CTUMYJIUPO-
BaHUS, BbIIJIaTa KOTOPOTO 3aBUCUT OT PE3YJIbTaTOB AEATEIbHOCTU KOMIIAHUM B OTYETHOM TEPUOJE
M 3aBUCUT OT KaKUX-JIMOO ToKazaresell IesITeIbHOCTU, B TOM YUCJIe y4acTHsl WIEHOB COBeTa U-
PEKTOPOB B OMIIMOHHBIX TTporpaMmax. Takoil moaxoa oOyCIOBAEH TeEM, YTO WIEHbI COBETA IUPEK-
TOPOB OTBEYAIOT 3a JOCTUXXEHMWE JIOJITOCPOUYHBIX (CTpaTerMUyecKuX) Liejeid opraHu3aluu, a He 3a
TEKYIIMe MOKa3aTeu, TOCTUKEHUE KOTOPBIX MOXET MOTPeOOBATh OT HUX PUCKOBAHHBIX PEIIEHUN.

CoBeTy IUPEKTOPOB HEOOXOAMMO JepKaTh B (PoKyce BHUMaHUSI 3(P(PEKTUBHOCTb CBOEW Jes-
TeJpHOCTU. [IpoBeneHue OLIEHKM KadyecTBa pabOThl COBETA AUPEKTOPOB, €0 KOMUTETOB U WIEHOB
COBETa JWPEKTOPOB Ha PETYJISIPHOW OCHOBE CBUIETEIbCTBYET OO0 OMpPENeICHHOW 3pEIOCTH COBETa
JTIUPEKTOPOB U €T0 MPUBEPKEHHOCTH JyYlIEN TPAKTUKE KOPITOpaTUBHOTO ynpasieHus. [IpoBeneHue
TaKOl OLIEHKHU TO3BOJISIET CBOEBPEMEHHO OMpPEIEIUTh MPOoOJeMHbIe 00JacTh KakK B yMpaBICHUU
(bvHaHCOBOW OopraHM3alMel B 1IEJIOM, TaK U B pabOTe COBETA TUPEKTOPOB B YACTHOCTH.

Kputepun onieHKM coBeTa AMPEKTOPOB MOTYT pa3padaThiBaThCsl OpraHU3alleil caMOCTOsITE N b-
HO (WM C TIpUBJIEUEHMEM BHEIIHUX KOHCYJIbTAHTOB) M OJDKHBI MpeaycMaTpUBaTh OLIEHKY IpO-
(beccroOHATBHBIX M JIMYHBIX KAYECTB WIEHOB COBETA TUPEKTOPOB, UX HE3ABUCUMOCTb, CIaXEHHOCTh
paboThl, CTeNEHb JUYHOTO y4acTusl, a TakKe WHbIe (paKTOphl, BaudtonMe Ha 3¢ GHEeKTUBHOCTh pa-
0O0TbI COBETA TUPEKTOPOB.

B yactHOCTH, KpUTEPUSIMHU, TTOMIEKALIUMU OLEHKE, MOTYT SIBJISITHCS:

— COOTBETCTBUE HABBIKOB, OMbITA, 3HAHUN M KOMIIETEHLIMI YWIEHOB COBETA TUPEKTOPOB LEISIM
Y 3a/layaM OpraHu3alluu;

— (byHKIIMOHMPOBAHME COBETA KaK €IMHOIO 1IEJIOTr0;

23 (HEKTUBHOCTb OTACIbHBIX HEUCITOTHUTEIbHBIX U UCITOJTHUTEIbHBIX TUPEKTOPOB;

3P dEKTUBHOCTL PAaOOTH KOMUTETOB;

Ka4yeCTBO MPENOCTaBISIEMON MEHEIXKMEHTOM MHMOpMaLny;

KauyecTBO OOCYKIEHUS OTIAEIbHBIX TPEIIOKEHUIA;

CTUJIb PYKOBOJICTBA, UCITOJb3YEMBbIIi MIpecenaTeseM Mpyu MPUHSATUM BaXHbIX PELIEHUIA U pa3-
pelleHUU CIOPHBIX BOIIPOCOB;

— MPO3PavYHOCTh MpoIecca MPUHATUSL PELIEHUIA;

— KayecTBO Ipoliecca BbISIBJCHUS U aHaJIu3a PUCKOB;

— KauyeCcTBO B3aMMOJEHCTBUSI COBETA C COOCTBEHHUKAMU U IPYTMMM 3aMHTEPECOBAHHBIMU JIU-
LlaMu ¥ T. 1.
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Ha mpakTuke pacrpocTpaHeHbI CIeayIolne IMOAX0AbI K OlleHKe 3(pHeKTUBHOCTH pabOThI COBE-
Ta TUPEKTOPOB:

— TIpejicenaTesib COBeTa AMPEKTOPOB 3aIMpalliiBaeT Y WIEHOB OOpaTHYIO CBSI3b O KaueCTBe CBOEit
paboThl M POJIM, KOTOPYIO OH MCIOJHSET, a TakKe MPEMIOKEHUs I10 YIYUYIIeHUIO MPOIECCOB,
MPAaKTUK U CTUJISI pPyKOBOACTBA (KaK IPaBWJIO, aHOHUMHO);

— MPOBOIUTCS CaMOOIIEHKA HAa OCHOBE OIPOCHBIX JIMCTOB;

— TPOBOASITCS UHAWBUAYAIbHbIE MHTEPBbIO WJIM TPYIIIOBOE 0OCYXIeHUE BOMPOCOB 3(DHEKTUB-
HOCTU JESITeJIbHOCTU COBETa TUPEKTOPOB;

— JUIS1 MpOBeNeHUsT OLEeHKU 3((MEKTUBHOCTU JEATEbHOCTU COBETa AMPEKTOPOB MPUBJIEKAETCS
BHEUIHUII KOHCYJIbTAHT.

BaxHo, 4TOOBI TpoliecC OLIEHKU MPOBOAUJICS HE «IIJIsI TAJIOYKW», a JUISI TOTO, YTOObl COBET AM-
PEKTOPOB MPUHUMAJ B pabOTy pe3yJibTaThl OLIEHKU, YIYUTHIBA B LIEJSIX MOBBIIIEHUS 3(D(HEKTUBHO-
CTU CBOW AESITeJIbHOCTU, NTpU (DOPMUPOBAHUN COCTaBa COBETA IMPEKTOPOB Ha Oymyllve MepUObl,
pa3paboTKe MporpaMM BXOXIEHMSI B JOJKHOCTb M TPOrpaMM pa3BUTHUsSI IUPEKTOPOB, a TaKxkKe
B Ipyrux cdepax AesTeIbHOCTA OpTaHU3allnu.

DyHKIHA U 00SI3aHHOCTH YWJIEHOB COBETA JUPEKTOPOB

CoBeT IUPEKTOPOB KOJIJIETHAILHO YCTAaHABJIMBAET LIEJIM M CTPATETUIO PA3BUTHUSI OpraHMU3alllu,
JIeWCTBYSI BO Oj1aro opraHM3aluu, odecrneyrBasl 0ajJaHC MHTePECOB COOCTBEHHUKOB U 3aMHTEPECO-
BaHHBIX CTelKxoaaepoB. COBET NMPEKTOPOB AOJIKEH IPUHMUMATh B3BElIEHHbIC pellleHUs], obecre-
yuBaplMe 0ajaHC MHTEPECOB BCEX 3aMHTEPECOBAaHHBIX JUll. B psae cutyaumnii KOHKpPETHbBIC LIeJIU
1 MHTEPECHI Pa3IMYHBIX TPYIN CTEHKXOJAEPOB MOIYT IIPOTUBOPEUYUTHL APYT APYry. TeM He MeHee
pelleHUsI COBeTa IUPEKTOPOB OOJIKHBI IIPUHUMATHCSI C Y4€TOM HOPMAaTUBHBIX TPEOOBAHUIA, 3aIIpo-
COB CO CTOPOHBI COOCTBEHHUKOB, KPEAUTOPOB M KJIIMEHTOB, OM3HEC-1Ie/ieli OpraHu3aly U J1MHa-
MMWYHO M3MEHSIOIIMXCSI BHELIHUX YCJIOBUI BeleHUs OM3Heca. B HacTosileid rjaaBe pacCMOTPEHbI
IPUHLMUIBL U TTOAXOJbI, KOTOPbIMU CJIEAYET PYKOBOICTBOBATHCS WICHAM COBETA AUPEKTOPOB IPU
MPUHSATAN UMW TaKUX PELICHUMA.

B poccuiickom KoprmopaTMuBHOM IpaBe OTHOLLIEHUSI MEXIY YWiIEHaMM COBEeTa IMPEKTOPOB, CO0-
CTBEHHUMKAMM W OpraHM3aliMeil 0asupyloTcsl Ha KOHLENUUU (UAYLHMAPHBIX O0S3aHHOCTEU IM-
pekTopoB. B coorBercTBMM C 1. 3 cT. 53 'paxkmaHckoro koxekca Poccuiickoit @enaepalinu 4ieHbI
OpraHoB YyHOpaBJIeHUSI IPU OCYIIECTBJIEHMM CBOMX IIpaB W HCIOJHEHMU OOSI3aHHOCTE HOJI-
JKHBI JIEMICTBOBAaTh B MHTEpecax OOIIeCTBA M HCIOJHSITH CBOM O0S3aHHOCTH JOOPOCOBECTHO
U Pa3yMHO.

Kareropmum «100pocoOBECTHOCTE» M «pa3yMHOCTb» SIBJSIIOTCSI OLIEHOYHBIMM, TTO3TOMY (DUIYIIN-
apHble 00s13aHHOCTHU WiIeHa COBeTa AUPEKTOPOB HEBO3ZMOXHO OIMCATh UCUEPIIBIBAIOLIMM 00pa3oM.
Camo 1o cebe cTpaTermueckoe yIpaBieHUe OopraHu3alueil ¢ MaKCUMaJIbHOM BBITOJON IS BCeX
3aMHTEPECOBAHHbBIX JMI| KaK KJioueBas (pyHKIMS 4YieHAa COBEeTa JUPEKTOPOB HE MOApa3yMeBacT
BO3MOXHOCTb 3aKJIOYEHMUSI ¢ HUMM TaKOTo COIrJallleHUsI, KOTOpOe MpeaycMaTpuBaio Obl BCE BO3-
MOXHbIE BapUaHTbl Pa3BUTUSI COOBITUI M periaMeHTHUPOBAJIO AEKMCTBUSI IUPEKTOpa BO BCEX BO3-
MOXHBIX cutTyauusix. IIpy 3ToM B COOTBETCTBUM C HOpMaMM KOPIIOPAaTHBHOI'O 3aKOHOAATEJIbCTBA
YJIEH COBETA NUPEKTOPOB HECET IPakIaHCKO-IIPAaBOBYIO OTBETCTBEHHOCTh 34 HapyIIEHUE O0s3aH-
HOCTHM JEMCTBOBaTh B MHTepecax OOIlecTBa JOOPOCOBECTHO M pa3yMHO. Takum obOpa3oM, 4YjIeH
COBEeTa JUPEKTOPOB CaAMOCTOSITEILHO AOJIKEH OMNpelessiTh I'PaHUIBI JOOPOCOBECTHOCTU U Pa3yM-
HOCTU CBOUX JEWCTBUI, XOPOIIO MMOHUMATh CYILIHOCTb JTAHHBIX KaTErOpUil M IEMCTBOBATH MCXOIS
13 HUX BO 0J1aro0 opraHu3anuu.

J10OpOCOBECTHOCTh KaK XapaKTepUCTUKA KadyeCTBa MCIIOJHEHMS YJICHOM COBETa DUPEKTOPOB
cBOoUX (UAyLHUAPHBIX 00SI3aHHOCTEN IOApa3yMeBaeT CIIOCOOHOCTh WieHa COBETa AUPEKTOPOB CO-
3BYYHO COBECTHU UECTHO, CTapaTeJbHO U TIIATEJbHO BBITIOJHSTH BO3JIOXKEHHbIE Ha HEro 00sI3aH-
HOCTH M WCIIOJIHITh MPUHITHIC 003aTEIbCTBA UCXOMAS U3 JOJITOCPOUYHBIX MHTEPECOB U 1IeJICH pa3-
BUTHS oO1IecTBa. IIpuHIMI 10GPOCOBECTHOCTH 0a3MpyeTCs HA UCKIIOUYEHUHW BO3MOXKHOCTU KOH-
(¢1MKTa MHTEPEeCOB, MHAUe TOBOpsI, Ha 3aIlpeTe YIeHY COBETa NMPEKTOPOB CMELIMBATh MHTEPECHI
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OpraHM3alMyd CO CBOMMH JIMYHBIMU WHTepecamu. [Ipu 3TOM cieayeT OTMETUTh, YTO MHTEPECHI
00l1IeCTBa TOJDKHBI SIBJISITHCS IIPUOPUTETHBIMU UISI YI€HA COBETa TMPEKTOPOB.

PykoBOJCTBYsICH TTPUHLMIIOM J10OPOCOBECTHOCTH, WIEH COBETa JUPEKTOPOB AOJLKEH IMPUHM-
MaTh PEIICHUS C YYETOM PaBHOIO OTHOIICHMS KO BCEM CTEMKXOJaepaM OpraHu3aluu, B paMKax
OOBIYHOTO MPEANPUHUMATEIBCKOTO prcKa. [00pocoBeCTHOE MCIOJIHEHUWE CBOMX O0sS3aHHOCTEN
YJICHOM COBETa IUPEKTOPOB — 3TO BHYTPEHHSSI OCO3HAHHOCTh M OHMMAHWE YJIEHOM COBETa JIW-
PEKTOpPOB TOro (hakTa, 4TO OT KayecTBa €ro padoThl B COBETE JUPEKTOPOB 3aBUCUT OJIarororyune
opranm3auun. YmgeHa coBeTa AUPEKTOPOB, JOOPOCOBECTHO BBHITIONHSIOIIETO CBOM OOS3aHHOCTH,
OTJIMYAET CTpeMJICHHE K IOPSAKY, CAMOAMCLUIUIAHE, TIIATEJIbHOCTH, CUCTEMHOCTHU, IYHKTYyallb-
HOCTH, TUCHUTUIMHUPOBAHHOCTA U CAMOOPTaHU3ALIUU.

Pa3zyMHOCTb IefiCTBUIA WieHa COBETAa AMPEKTOPOB MPEACTABISIET COO0I KaueCTBO, MO3BOJISIIOIIEE
eMy IpUMHMMAaTh OM3HeCc-pelleHUs] Ha OCHOBE aHajiu3a MH(pOpMallMd BO BCEH ee MoJHOoTe, Ipa-
BWJIBHO MPUMEHSIS ITOJYyJYeHHbIE B IIPOLECCE XXU3HU W TPYAOBOM AESITEIAbHOCTU 3HAHUS W OIBIT.
BaxHelmmmMu cocTaBsIIOIIMMU pa3yMHOCTH J€MCTBUIA 4jieHa cOBEeTa AMPEKTOPOB SIBJSIIOTCS ca-
MOKOHTPOJIb (CITOCOOHOCTD JepKaTh BCE O] KOHTPOJIEM), CIIOCOOHOCTh OCO3HABATh U IIPUMEHSITh
Ha MpakTUKe HEOOXOIMMBbIEe 3HAHUS, OTCYTCTBUE MPEAB3ITOCTU (T. €. OTCYTCTBUE MpeayoexkaeHHO-
CTU U MU3HAYaAJIbHOM CKJIOHHOCTU K TOW WM MHOM IO3UIIMM), CIIOCOOHOCTh OTKA3aThCs OT CTEPEeO-
TUIIOB 1 Kyuie. MHbIMU clioBaMu, WIeH COBETa IMPEKTOPOB MPU BBIITOJHEHUN CBOUX O00sI3aHHOC-
Tel NOJDKEH pacCMaTpUBaTh BCE BO3MOXHOCTH, B3BEIIMBATh PUCKU U HE ITO3BOJISITH CE0€ TTOBUHO-
BaTbhCS JKEJIAHUSIM U DMOLUSIM U JeiCTBOBaTh CHOHTAHHO M HEPa3yMHO.

CynebHasl TpakTHKa CBSI3bIBA€T KPUTEPUI pa3yMHOCTU B OTHOIIEHUHU 4JieHA COBETa JIUPEKTO-
POB ¢ Mpe3yMMOLME HaaW4dMsl 3HAHUI, IPO(PECCMOHANbHBIX YMEHUI U OINbITa, KOTOPBHIX MOXKHO
0XMJATh OT YesJoBeKa, BhIMOIHSIOIEro (PyHKIIMK YieHa coBeTa aupekTopoB. MHoraa Takoil ctaH-
JapT UMEHYETCS KaK 3a00TJIMBOCTh U OCMOTPUTEIBHOCTD, OXXMAAEMasi OT «XOPOIIEeTO PYKOBOAUTE-
JISl» WIN «OOBIYHOTO 3a00TJIMBOTO X03siiHa» [18]. JlaHHBINM KpuTepuit, 0eCCIOPHO, TaKXKe SIBJISIETCS
OLICHOYHBIM, OJHAKO OH CYXKaeT MOHUMAaHUE «HEPa3yMHOCTh» B OTHOILLEHMY YJIeHA COBETa AUPEK-
TOPOB, YCTaHABJIMBAsl HEKU MUHUMAJIbHBIM CTaHAAPT KOMIETEHTHOCTU U TOCTYIIKOB JIUPEKTOPA,
BBIXOJ 32 paMKH KOTOPOTO MOXET pacCMaTpMBaThCS KaK Hepa3yMHbIe OeMCTBUA. Takum oOGpa3oM,
CTaHAApPT Pa3yMHOCTH JIESITEJIbHOCTU YJ€HA COBETa JIUPEKTOPOB BHIIIIE, YEM CTAHIAPT PAa3yMHOCTU
JIIECTBUIA OOBIYHOTO YeJIOBeKa, HO B TO XK€ BpeMsI OH He TOXIECTBEHEH YPOBHIO 3HAHMI AKCIIEpTa,
JTOCKOHAJIbHO pa30MpaloIerocsi BO BCeX acleKkTax OM3Heca OpraHu3alluu.

BaxxHbIM acrnekToM pa3yMHOIO ITOBEJCHMSI 4jeHa COBEeTa AUPEKTOPOB SIBJSIETCSI TaK Ha3blBae-
MBI IpOo(peCCUOHANTBHBIN CKENTULIM3M, HOAPa3yMEBAIOIINIA CIOCOOHOCTD WiIeHa COBeTa IUPEKTO-
POB K BCECTOPOHHEMY PACCMOTPEHUIO BOIIPOCOB Y KPUTUYECKOMY MBIIIUIEHUIO, YTO IIPEANOaract
MOMCK HETaTUBHBIX CTOPOH MHPOOJIEMbI, PACCMOTPEHME PA3IWYHBIX CIIEHApUEB BO3MOXHOIO XOAa
COOBITHI, OLIEHKY SIBJICHUM C MO3ULIMI HEraTUBHBIX MOCJAEACTBUI, MHOTAA TpeyBeINUeHHOE BHU-
MaHHe OTMPEKTOpa K OTpULATEIbHBIM CTOPOHAM TOTO WJIM MHOTO BoIlpoca W T.aA. Takoi moaxon
HeoOXxoauM 1Jjist (hOPMUPOBAHUS MO3ULUU C yUeTOM BceX (DaKTOPOB U OOCTOSITESILCTB, a TaKXKe
BO3MOXHBIX PUCKOB.

CoOtoeHre NpUHLIMIIA TPOPECCUOHAIBHOTO CKENTUIIM3Ma B OTHOLIEHWW BOIIPOCOB, B KOTO-
PBIX IUPEKTOP He 00J1aJaeT JOCTATOUHBIM OIIbITOM, 3HAHUSIMMU U KOMIIETEHTHOCTBIO, TIpe/roJiara-
€T, YTO €My IT0 COOTBETCTBYIOILIIEMY BOIPOCY CleAyeT MOTPeOOBaTh JTOMOJHUTEIbHBIX MTOSICHEHUN
Yy MEHEIXKMEHTA OpraHu3aliil U/ pa3bsiCHEHMI y KOJJIETH — YieHa COBeTa AUPEKTOPOB, KOTO-
pbIii B HEM KOMITeTeHTeH. Takke, B TOM YHCJIe B CUTyallliy, KOTAa CpeAy YWICHOB COBETa JUPEKTO-
POB OTCYTCTBYIOT JiMlia, 00JIaalol1e COOTBETCTBYIOIIUMU CIIELIMAIbHBIMU 3HAHUSIMU WJIN XK€ OHU
M MEHEIXKMEHT OpraHM3allMy HE MOIYT AaTh IOJHBIE WM AOCTaTOYHbIE ITOSICHEHMSI, WIEH COBeTa
JIUPEKTOPOB JIOJKEH MOTpPeOOBaTh MPUBJIEUEHUSI HE3aBUCHUMBIX 3KCIEPTOB ISl (POPMUPOBAHUS
000CHOBaHHOM MO3ULIMU MO pacCMaTPUBAeMOMY BOIIPOCY.

B n1060M ciyyae, 4jieH coBeTa JUPEKTOPOB He JOJKEH MpeHeOperatb CBOMM IpaBOM 3a7aBaTh
BOIIPOCHI II0 CYIIECTBY, KaK J0 MPOBEACHUS 3acedaHUsI COBETa TMPEKTOPOB, TaK M BO BpeMs 3ace-
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naHust. [Ipu 3ToM wieHy coBeTa AMPEKTOPOB HE ClIeAyeT OOSIThCS MOMACTh B HEJIOBKOE MOJIOXKEHUE
nepea cCBOMMM KojuteraMu. Kak rmokasbIBaeT mpakTuKa, eCIv KaKOi-TO BOIPOC MPUBJIEKAET BHUMA-
HUE OJTHOTO M3 YJIEHOB COBETa IMPEKTOPOB, TO OH BaXeH U JUISI IPYTMX U HYXIAETCSl B paCCMOTpeE-
Huu. TakuM oOpazom, 0000111as1 oObIYar AeI0BOr0 000poTa, MOAXO0AbI, C(hOPMYJIUPOBAHHBIE B 3aKO-
HOZATeJILCTBE U CyneOHoI npakTuke Poccuiickoit Deaepaliiy 1 3apyoeskHbIX CTpaH, MOKHO pe3lo-
MMpPOBaTh, YTO OOSI3aHHOCTb YJIEHA COBETA AMPEKTOPOB ACHCTBOBAaTbH B MHTEpPecaxX OpraHM3aluu
JIOOPOCOBECTHO U Pa3yMHO BKJIIOYAET: HAJyIexXalllee U J0OPOCOBECTHOE MCIIOJIHEHUE UM CBOUX 00sI-
3aHHOCTEM, 3aKPEIUICHHBIX B MPUHLIMIIAX KOPMOPATUBHOIO YMpaBIeHUS, ONpeaeeHHbIX Kopropa-
TUBHBIM 3aKOHOJATEJbCTBOM M BHYTPEHHUMM JOKYMEHTaMM KOMIIAHWU, C TOJHO caMooTaayeit
1 MOHMMaHMEM BaxKHOCTM CBOEIO BKJIaJa B MPOLIECC ONpeAeeHUSI HAIIPpaBJIeHU pa3BUTUS U JOCTU -
JKEHUS CTpaTeTMYecKMX Lieieid opraHmu3aluy; IPUHATAE PeLeHU ¢ Y4ETOM BCeil MMEIOLLEICsT MH-
(bopmaluy; NpuHATHE pelIeHUS] B OTCYTCTBME KOH(JIMKTa MHTEPECOB, C YYETOM PAaBHOTO OTHOIIIE-
HUSI KO BCEM CTEHKXOJaepaM, B paMKax OObIYHOIO MPEAIPUHUMATENLCKOTO pUCKa; 001agaHne 3Ha-
HUSIMU Y KOMIIETEHIIMEH, KOTOPhIX MOXHO OXMIATh OT YeJOBeKa, BBIMOJIHSIONIETO (byHKIIMU YIeHa
coBeTa IUPEKTOPOB (PMHAHCOBOI OpraHM3alK, U MOCTOSIHHOE ITOBBILICHNE CBOSH KBaIM(MUKALIMU.

CoBpeMeHHbIE HCCIeAOBaHUSI M PYKOBOJCTBA, MOCBSIIEHHBIE BOIpOCaM KOPHOPATUBHOTO
yIIpaBJI€HUSI, PEKOMEHAYIOT MPU MCIOJIHEHUM BO3J0XEHHBIX Ha YJieHa COBeTa AUPEKTOPOB (hyHK-
LM cOoOJIONaTh OIpee/ieHHbIe MOBeIeHYECKUe, STUYeCKUe 1 KYJIbTYpHble cTaHmapThl. [lpexnae
BCEro, WIeH COBETa AMPEKTOPOB JOKEH YETKO MOHUMATh POJIb 3TOTO OpraHa B CUCTeMe Kopropa-
TUBHOTO YIPABJICHUS] OpraHU3alMi U Te KIoUYeBble (DYHKIIMU, KOTOPbIE OTBOISITCSI €ro YjeHaM.
Emy HeoOxoaumo oTnaBath cede OTYET B TOM, UTO OT €0 JIMYHOTO OTHOILLEHMST U ICMCTBUIL BO MHO-
roM 3aBUCUT 3(P(PEKTUBHOCTb KaK ACATEIHLHOCTU COBETa IMPEKTOPOB, TaK W BCEl OpraHu3aluu
B 1IeJIoM. YJIeH coBeTa TMPEKTOPOB JOJIKEH YYBCTBOBATh CBOIO MPUYACTHOCTb M OTBETCTBEHHOCTD
nepen opraHu3alMeil U ee CTEHKXOJAepaMu, a TakXke 3HaTb O TOM, YTO OTBETCTBEHHOCTb 3a €ro
BUHOBHbIE AcHCTBUS (Oe30eiCTBUS) MpeayCMOTpeHa M Ha YPOBHE 3aKOHOAATEIbCTBA, 1eMCTBOBAThH
JOOPOCOBECTHO U Pa3yMHO BO BCEX OTHOIICHUSIX C OpraHU3aleil U ee CTeMKXOaaepaMu.

B npaktuyeckoi MIOCKOCTU 3TO O3HayaeT cienayoouiee. [TocTossHHOE cTpemyieHUe K TOBbIIIe-
HUIO YPOBHSI COOCTBEHHBIX 3HAHUI U KOMIIETCHLIMIA:

— COBEpILEHCTBOBATh 3HAHUS B 00JaCTU MPOoDuUis 1 crielubUuKu IesaTeIbHOCTU OpraHU3allnu;

— pa3BUBaTh CBOM MPO(eCcCuOHaIbHbIE KOMIIETCHLIMU U YIIPABICHUECKUM MOTEHIIMA;

— yIeaaTh BHUMaHKWe BO3HUKAIOIIUM B cepe MpodeCcCUOHAIbHON AeATeTbHOCTU TEXHOJOTUSIM
Y MHHOBAlUSIM;

— MOBBIIIATh KBAIM(MUKALIMIO B BOMpocax (prMHAHCOBOIO aHalM3a W YIIpaBJIeHUs] PUCKAMU;

— M3y4yaTh MPOMUILHOE 3aKOHOAATEIbCTBO, PEryaupylouiee cepy aesTeIbHOCTA (PMHAHCOBOM
OpraHM3alnu;

— M3yYyaTh JIyylllMe MPAKTUKU KOPIOPATUBHOTO yIIPaBICHMUSI.

AHanu3 COBOKYITHOM KOMIIETEHLIMM COBETa IMPEKTOPOB U CTPEeMJIEHHE MOBBLICUTH €€ uepes
MHULIMMPOBAHNE COOTBETCTBYIOIIUX MEPOIPUSITHIA:

— aHaJIM3UPOBaATh MOTPEOHOCTU COBETA AUPEKTOPOB B COOTBETCTBYIOIIMX KOMIETEHLIMSIX U CJIe-
JIUTh 32 Te€M, UTOOBI COCTaB COBETa ObUI FApPMOHUYHO HAMOJHEH pa3HOOOpa3ueM OIlbiTa, HaBbIKOB,
SKCIIePTU3bI U B3IJISIIOB,;

— MPOBOJUTD OLIEHKY HEOOXOAMMBIX TSI 3(p(PeKTUBHOI pabOTHI COBETA IMPEKTOPOB OIbITA U KOM-
MeTeHILMI, 0ajaHca B HEM MCIIOJHUTEIbHbBIX, HEUCIIOJHUTEIbHbBIX Y1 HE3aBUCUMBIX JUPEKTOPOB;

— WHUILMUPOBATH BHEAPEHWE B OpraHM3allMK MPOrpamMM MOBBIIEHUs] KBAIM(MUKALIMU YJIEHOB
COBETa TUPEKTOPOB.

[locBsieHre 1OCTAaTOYHOIO BpeMEHU padoTe B COBEeTe AUPEKTOPOB, TIIATeIbHAas MpopadoTKa
BOIIPOCOB, OTHOCSIINXCS K chepe KOMITIETEHIIMU COBeTa TUPEKTOPOB:

— yIEeJISITh NOCTAaTOYHOE BpeMsl paboTe B COCTABE COBETA OUPEKTOPOB,;

— MPeAOCTaBISATh COIJlace Ha y4yacTHe B COBETE TMPEKTOPOB TOJILKO MPU HAIMYMU TaKOM BO3-
MOXHOCTH, C YYETOM MHOM 3arpy3Ku;
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— YIEJISITh 10CTAaTOYHOE KOJIMYECTBO BpeMEeHHU MpopaboTKe BOMPOCOB, BHIHECEHHbBIX Ha 3acejaa-
HUE COBETA TUPEKTOPOB WJIM KOMUTETA COBETA JUPEKTOPOB;

— TocelaTh BCce 3aceaHusl CoBeTa JUPEKTOPOB U KOMUTETOB COBETA JTUPEKTOPOB;

— OTKa3bIBaTbCs OT yYacTUsl B OpraHax yrnpaBieHUs UHBIX OpTaHU3aluil, B Cllyyae ecivd TaKoe
yJyacTue He TO3BOJIUT YIEsTh JOCTATOYHO BPEMEHU paboTe B COBETE TMPEKTOPOB OpPTaHU3AINMU.

[TonroroBka K 3aceiaHusIM COBETa TUPEKTOPOB U KOMUTETOB COBETA TUPEKTOPOB:

— TIPU PacCMOTPEHWUM BOIIPOCOB MOBECTKU THSI U MOATOTOBKE MO3UIIMHU JJIsI TOJIOCOBAHUS BCE-
CTOPOHHE M3yYaTh KaXIblii BOMPOC M YUYUTHIBATh BCIO M3BECTHYIO MH(MOPMAIIMIO, KOTOPAsk UMEET
3HaYeHUE B TAaHHOW CUTyallUu;

— MPEeIBAPUTEIBHO MPOPadAThIBaTh BBIHECEHHBIE HA OOCYXIEHUE BOIPOCHI, TPU HEOOXOAUMO-
CTHU 3ampaluyBasl U 1noJjydyasi JOMOJTHUTEIbHYIO0 MH(pOpMaLNIO;

— IpU HEOOXOAMMOCTU oOpalaThcs 3a MPopecCUMOHATBHBIMU PEKOMEHIALIUSIMU 110 BOIIpOCaM,
CBSI3aHHBIM C KOMIIETEHIIME COBETa TUPEKTOPOB, KaK K BHYTPEHHUM (MCITOJHUTEIbHBIE OPTaHbl,
PYKOBOJMTEJIM OCHOBHBIX CTPYKTYPHBIX MOApa3AeieHUd M Jp.), TaK U K BHEIIHUM KOHCYJIb-
TaHTaM;

— TWATEJbHO aHAIM3UPOBATh UMEIOLIYIOCS MH(MOPMALIMIO, B TOM YKCIE O JACSTeIbHOCTU, (hU-
HAHCOBOM COCTOSIHMM U MOJIOXXEHWU HAa PbIHKE OpPraHM3allMy, O MOMpPaBKax B 3aKOHOAATEIbCTBO,
BBIBOJAX M PEKOMEHIALMSIX CIY>KObl BHYTPEHHEro KOHTPOJISI M ayJauTopa, a TakXkKe O BIUSHUU
MPUHSTOTO PELIEHUs HA OPraHU3alrIo, €€ COOCTBEHHUKOB M MHBIX CTEUKXOJIECPOB;

— oOpallaT BHUMaHWE Ha TO, YTO aHAJIN3 MATEPUAIIOB, TIPEICTABIEHHBIX K 3aCEJaHUIO, SIBIISI-
€TCs BaXKHOM, HO HE €IMHCTBEHHOU KOMITOHEHTOM MOJATOTOBKM K pelieHuo BonpocoB. Heobxonumo
HCIOJIb30BaTh BECh CBOIM Oarax OIbiTa U 3HAHWI, OOLIEHUE C KOJUIeraMM IO COBETY JMPEKTOPOB
U COTPpYyIHMKAMM OpraHu3allMM, a TakxKe 3amnpalidBaTh M M3ydaTb MH(MOPMALIUIO U3 Pa3TUYHbIX
BHEIIHUX U BHYTPEHHUX UCTOYHUKOB JUISl TIPUHSITUSI PELLIEHMS 110 BOIIPOCY, BBIHECEHHOMY Ha 3a-
ceaHUE COBETA JUPEKTOPOB.

[TocTosiHHOE B3aMMOMAEUCTBHE CO CBOMMHU KOJIJIEraMU IO COBETY AUMPEKTOPOB, CTPEMJIEHUE
MpeBpaTUTh 3aceJaHusl COBETa JUPEKTOPOB M KOMUTETOB COBETA JTMPEKTOPOB B IUIOIIAAKY JJIsI
KOHCTPYKTUBHOTO AMAJIOTa U MOKUCKA ONTUMAbHBIX PEIIEHUIA:

— KOHCTPYKTMBHO B3aMMOJIEMCTBOBATH C KOJIJIETAMM MO COBETY, ObITh OTKPBITHIM IS KOHCYJIb-
Taluii;

— BHUMATEJIbHO BBICIYLIWBAaTh MHEHUE KOJIJIET W MCII0JIb30BaTh COOCTBEHHBIE HABBIKW, OMBIT
1 3HAHUS BO BPEeMSsI OOCYXIIEHUS CTPATETMYECKUX BOMPOCOB, CTOSIIUX Mepe] KOMITaHUEH;

— MOOUIPSITh OOCYKI€HNE BaXKHbIX JUISI pa3BUTHSI OpraHU3aLMK BOITPOCOB, MPU HEOOXOAUMOCTHU
BBIHOCUTBH Ha OOCYXII€HUE BOIPOCHI, HE BHECEHHbIE B MTOBECTKY JHS;

— BbIpabaTbIBaTh apryMEHTUPOBAHHYIO M OOOCHOBAHHYIO MO3MIMIO MO BOMpPOCaM IMOBECTKU
JTHSI, BbICKA3bIBaTh B3BELIEHHbIC JAEJI0OBbIC CYXXKIEHUS Ha 3acelaHMsIX, HEe MOAJaBasCh DMOLMSIM;

— BBICKa3bIBaThb HE3aBUCHMbIE MHEHHUS IO BOMpPOCAM IMOBECTKM 3acelaHWii, He 3aHUMAaTh Mac-
CUBHYIO TIO3UIIMIO;

— B cJyyae HEOOXOJMMOCTM MpPeaoTBpalllaTh HEKOHCTPYKTUBHYIO NUCKYCCUIO M MEPEBOIMTH
JTUCKYCCUIO B KOHCTPYKTUBHOE PYCJIO.

B3aumoneiicTBue ¢ MEHEIKMEHTOM, COOCTBEHHUKAMM M MHBIMU CTEUKXOJAEpaMu, MO3BOJISIO-
1iee Jyviie (poOpMHUpPOBaTh IIIMPOKOE CTPATErMYECKOE BUJIEHWE MECTa OpraHu3alluid B COOTBETCTBY-
oleil chepe AesATeTbHOCTU, MTOHUMATh U OLIEHUBATh MHTEPECHI PA3JIMYHBIX CTOPOH:

— MPUHUMATh y4acTUE B OOIINX COOpPAaHUSX aKIIMOHEPOB (YYACTHUKOB);

— OBITb OTKPBITHIM JJISI B3AaUMOAEHCTBUS CO BCEMU 3aMHTEPECOBAHHBIMU CTOPOHAMU;

— He NMPUHUMATh MOAAPKU OT CTOPOH, 3aMHTEPECOBAHHBIX B MPUHSITUM PELIEHUI, PABHO KakK
1 TI0JIb30BaThCsI KAKMMM-JIMOO MHBIMU MPSIMBbIMU WM KOCBEHHBIMU BBITOAAMMU, TTPEIOCTABICHHbI-
MM TaKUMMU JIMLIAMU (32 UCKIIIOYEHUEM CHMBOJIMYECKUX 3HAKOB BHUMAHUS B COOTBETCTBUM C 00-
LIEMPUHSTHIMU TIpaBUJiaMy BEXJIMBOCTU WJIM CYBEHMPOB IpPU MPOBEACHUNU OPUIIMAIbHBIX MEPO-
MPUSITUIA);
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— B cjlyyae BO3HUMKHOBEHMSI KOH(IMKTAa MHTEPECOB HE3aMeMJIUTEIbHO COOOIIUTH COBETY /M-
PEKTOPOB Yepe3 ero IMpeacenaresiss Wik KOpIopaTUBHOIO CEKpeTaps Kak 0 caMoOM (akTe Haauvus
KOH(JIMKTAa WHTEPECOB, TaK U 00 OCHOBAaHWUSX €ro BO3HUKHOBEHHUS. Takoe CcOOOlleHUE ITOKHO
OBITH B JIIOOOM cCiIydyae caejlaHO A0 Hadaja OOCYKIEeHMS BOIIPOCA, IO KOTOPOMY Y TaKOTO WieHa
COBETAa JIUPEKTOPOB MMEETCSI KOH(PIUKT MHTEPECOB, HA 3aCEJaHUU COBETA JTUPEKTOPOB WU E€rO
KOMHUTETA C YYaCTUEM TAaKOTO YJI€HA COBETA IUPEKTOPOB;

— B3aMMOJIEMCTBOBATh C MEHEIXKMEHTOM HACTOJIbKO TJTyOOKO, HACKOJIBKO 3TO HEOOXOAMMO ISl
IMOHMMaHMS TOro, Kak paboraer OM3HeC, KAKOB peajbHbIi almeTUT K PUCKY U KaK OCYILIEeCTBISICT-
cs yIpaBJIeHUE;

— 3aJaBaTh MEHEIXKMEHTY BOMPOCHI MO CYIIECTBY MU HACTaMBaTh HA MOJYYEHWUU TOJTHBIX U Ha-
JiexXallMX OTBETOB HA BCE 3aJaHHBIE MO CYIIECTBY BOIPOCHI;

— TpeboBaTh OT MEHEKMEHTA OpraHU3alliu MPeIOCTaBIeHUs AOTOJIHUTEIbHOU UH(pOPMaLIVH,
Korja Takasi uHdopmalys HeoOxoauma ISl TIPUHSTUST B3BELIEHHOTO PELIeHUS;

— B CJIlyyae HeAocTaTka MH(GOPMALIMU OTJIOXUTh TPUHSTUE PEIICHUS] U MPEANPUHSTD T1eUCTBUS,
HalpaBJICHHbIE HA MOJy4yeHWEe BCEe HEOOXOAUMMOU M JOCTATOYHOM JUISI ero MPUHSITUS WH(pOpMa-
LMY, KOTOPbIE OOBIYHBI /IS AEJOBOM MPAKTUKKU MPU CXOAHBIX OOCTOSITEIbCTBAX;

— BO3AEPXMBATLCSI OT BMELIATENbCTBA B Chepy OTBETCTBEHHOCTU MEHEIKMEHTA MO OINepaTUB-
HOMY YIpaBJIeHUIO OpraHu3alliu, HO KOHTPOJIUPOBATh JOCTUXKEHUE CTpaTernyeckux LeJei;

— B cJlyyae HEOOXOAMMOCTU OKa3bIBaTh MEHEIKMEHTY KOHCYJIbTAIMOHHYIO TMOMIEPXKKY B TeX
cdepax, B KOTOPBIX YJIEH COBETa AMPEKTOPOB O0JIaAAET OTMBITOM U 3KCIIEPTU3OM.

3akperieHHas B 3aKoHoaaTeabcTBe Poccuiickoit Denepaniun 0013aHHOCTh TMPEKTOpa JAEHCT-
BOBaTh JOOPOCOBECTHO W Pa3yMHO SIBJSIETCS HEKMM MUWHUMAIbHBIM CTaHIApPTOM, COOJIOEHNE
KOTOPOTO OXMIAETCS OT JII0OOro Jmiia, M130paHHOTO B COBET TUPEKTOPOB MPU OCYLIECTBIEHUU UM
(yHKk1Mi1 coBeTa TUPEKTOPOB. MOXHO ONPEAeTUTD PsIll OPUEHTUPOB, KOTOPbIE MOTYT TOMOYb AM-
PEKTOpY Jiydllle MOHSTh, UTO OXUAAETCS OT HEro Mpu MCHOJHEHUU UM CBOMX (PYHKIIMKA U 00s13aH-
HOCTEI B COCTaBe COBETA AUPEKTOPOB.

Peanusyst pyHKIIMIO CTpaTErnyeckoro yrpasieHus (pUHaHCOBOW OpraHu3alluei, WieHy cOoBeTa
JTMPEKTOPOB CJIEAYET:

— BO B3aMMOJICWICTBUM C IPYTUMU YJIEHAMU COBETA OMPENENISITh MUCCUIO U 1IEJIb OPTaHU3AlINH,
MPUOPUTETHBIE HAIlpaBJIEHUsI €€ Pa3BUTUS, BKIIOYAsl €€ CTpaTeruio U OU3HeC-LIeJM, C YYeTOM
CWIbHBIX U CJ1a0BbIX CTOPOH OpraHM3allMu, aHajlKr3a BHEIIHEH cpebl, COLMalbHO-3KOHOMUYECKUX
1 (PMHAHCOBBIX MTPOTHO30B;

— BMECTE C IPYTMMM WIEHaMU COBETa pa3paldaThiBaTh AJIbTEPHATUBHBIEC CLIEHAPUHU (HAUXYALIWI,
HAWIyJIluii, HauboJiee BEpOSITHBIN) pa3BUTUS OpraHU3alliv, B TOM YUCJIE OINpPEAesITh MepeyeHb
Mep U JEUCTBUI MPU peau3aluy KaxKIoro ClUeHapus;

— MCXOJS1 U3 BhIOPAHHON CTpaTerMy paccCMaTpUBaTh U OI00PSITh rOA0BOM OM3HEC-TIaH pabOThHI
KOMITAHUM B LIEJIOM U TUIAHBI €€ KJIIOYEBBIX MOAPA3ACIICHWIA;

— CBOEBPEMEHHO BHOCUTb KOPPEKTUPOBKHU B CTPATETMIO OPraHU3ALUM C YIYETOM BO3HUKAIOIIUX
W3MEHEHUII KOHBIOHKTYPbI, OM3HEC-CPEIbl, PUCKOB 1 LIMKJIOB PAa3BUTUSI OPTaHU3ALUM;

— OCYLIECTBJISITb KOHTPOJIb 32 peajiu3allMeid CTpaTernu, Ha peryasipHOil OCHOBE paccMaTpuBaTh
OTYEThl MEHEDKMEHTA O BBIMTOJIHEHUU CTPATErvM.

Peanuzys dyHkimo bopMUpoBaHUS U KOHTPOJS 32 NESITEIbHOCTBIO MCIOJHUTEIbHBIX Opra-
HOB, YJIEH COBETa AUPEKTOPOB JOJIKEH:

— COBMECTHO C JIDYTMMU WIEHAMM COBETa TMPEKTOPOB YYaCTBOBATh B (POPMUPOBAHUU KaIPOBO-
ro pe3epBa Ha JOJDKHOCTU WIEHOB MCITOJIHUTEJIbHBIX OPTAHOB, MJIAHUPOBATh U 00eCTeunBaTh Mpe-
€MCTBEHHOCTb UCIOJIHUTEILHOTO PYKOBOJICTBA OpraHu3aliuu;

— KOHTPOJIMPOBATh UCMOJHEHUE MPUHSTBIX COBETOM JIMPEKTOPOB PELIEHUI, B Cllydyae HEOOXO-
JMMOCTH 3alpalliuBaTh y MEHEIKMEeHTa UHGMOPMALIMIO O XOJIe UCTIOJHEHMS;

— B CJlyyae HEOOXOIMMOCTH BBISIBJISITh JIMII, B COOTBETCTBUM C YKA3aHUSIMU U MHCTPYKLUSIMU
KOTOPBIX NEWCTBYIOT MCITOJHUTENIbHbIE OpraHbl («TEHEBbIE AMPEKTOpa»), U MPensaTCTBOBATb MpPU-
HSITUIO MCITOJHUTEIbHBIMU OpraHaMu pelleHU B MHTEpecax «TeHEBbIX IUPEKTOPOB»;
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— TpeOoBaTh OT MEHEIXKMEHTA BHEAPEHUS] KOPIMOPATUBHOMN KYJIbTYPbl HAa BCEX MEPAPXUUECKUX
YPOBHSX KOMIIAHWU U Pa3bsICHEHUST BCEM €€ COTPYJIHUKAM;

— TpeANPUHUMATh MEPBI, HAMIPaBJIEHHbIE HA TOBBIIIEHWE KAYeCTBa YIpaBJIEHUSI OpraHu3alu-
eil, ynyJiieHre MH(PpOPMaIIMOHHOTO B3aUMOJIEUCTBUST MEXIY UCTIOTHUTEIbHBIMUA OpraHaMU YIpaB-
JIEHUs OpraHu3aluy, COOCTBEHHUKAMU U UHBIMU CTEMKXOJIAEpaMU.

Peanuzys GyHKuMIO ornpeneseHrs TPUHIMIOB 1 MOJAXOJ0B K OpTaHWU3alMU CUCTEMBbI YIIpaBJe-
HUS PUCKAMU U BHYTPEHHETrO KOHTPOJsI B (DMHAHCOBOW OpraHU3alliM, YJIEH COBETa JUPEKTOPOB
JTOJIKEH:

— MMETh MOJIHOE TMPEACTaBIEHUE 00 OCHOBHBIX PUCKAX, KOTOPBIM MOIBEPXEHA NEATEIbHOCTh
OpraHu3aluu;

— COBMECTHO C JAPYIMMM 4YJIeHaMU COBeTa JUPEKTOPOB BbIpaOOTaThb U YTBEPAMTb aleKBaTHYIO
MOJUTUKY (PUHAHCOBOU OpraHu3alMy MO YIPABICHUIO PUCKAMHU, YYUTHIBAIOIIYIO MaCIITa0bI
1 CrieunUKy IesTeIbHOCTU (PUHAHCOBOM OpraHu3alluu, OCYLIECTBIISTh €€ CBOEBPEMEHHBIN Mepe-
CMOTpP B 3aBUCUMOCTHU OT U3MEHSIOLIUXCS YCIOBUI;

— TpeOoBaTb OT MEHEIXKMEHTA CO3aHUsI CUCTEMbI TOYHOIO U CBOEBPEMEHHOT0 MH(MOPMUPOBA-
HUS COBETAa JUPEKTOPOB O PUCKAX, KOTOPbIM MOIBEPXKEHA OPraHU3alKs, B TOM YUCIE O YPE3BbI-
YalHBIX pUCKaX;

— MEePUOINYECKU OCYIIECTBISATh MEPEOLIEHKY PUCK-AMIETUTA U MPEAETIbHOIO YPOBHSI PUCKOB;

— aHAJIM3UPOBATh U OLIEHWBATh PA0OTY JiMIla, OTBETCTBEHHOTO 32 YMPaBJIEHWE PUCKAMU;

— aHAJIM3UPOBATh COOTBETCTBUE CUCTEMBI BHYTPEHHETO KOHTPOJIS AEATEIbHOCTH OpPraHUu3alvu
TpeboBaHUsIM 3aKoHojaaTeabcTBa Poccuiickoit Penepaiinu, oueHUBaTh 3G @MEKTUBHOCTD CUCTEMBbI
BHYTPEHHET0 KOHTPOJISI, a B cydyae HEOOXOAMMOCTH — BbICKA3blBaTh PEKOMEHJALMU O €€ YIyd-
LIEHUIO;

— OIpeIeSUTb METOIUKY MPOBEAECHWS U Ha peryasapHOM OCHOBE IMPOBOAMUTb aHAIMU3 U OLIEHKY
(byHKIIMOHMPOBAHUS CUCTEMbl BHYTPEHHETO KOHTPOJISI U yIpaBieHUs: puckaMu. OcCylllecTBICHUE
TaKoro aHajiu3a M OLIEHKMU JIOJDKHO OCHOBBIBATHCSI HA JAHHBIX OTYETOB, PETYJISIPHO IOJydyaeMbIX
OT MCIOJHUTEJbHBIX OPraHOB (PMHAHCOBOW OpraHM3alMu, MOAPA3AEJEeHUsT BHYTPEHHEro ayauTa
W BHEUIHUX ayJAUTOPOB (DMHAHCOBOW OpraHU3allMK, KOHTpPoJiepa, a Tak’ke Ha COOCTBEHHBIX Ha-
OJIIOIEHUSIX COBETa NMPEKTOPOB (HAOIIOMATENBHOTO COBETa) M HA MH(pOPMAIIMU, MOJTYYEHHON U3
WHBIX UCTOYHUKOB;

— aHAJMU3UPOBATH U 00CYXIAaThb (DMHAHCOBYIO OTYETHOCTb [IJISI OMPEAEIEHUSI CTENEHU OTPaXKe-
HUS B HEWl peabHOTO (PUHAHCOBOTO COCTOSTHUSI OPTAaHU3AIINN;

— AHAJIM3UPOBATh PE3YJbTaThl BHYTPEHHMX MPOBEPOK (OLIEHOK) OpraHU3allMu, €€ OpPraHoB
U (WIKM) CTPYKTYPHBIX MOApPA3AeJeHU U (Win) MHGOPMALIMIO O pe3yJbTaTax MPOBEPOK OpraHu3a-
LMW, TpoBeaeHHbIX baHkoM PoccuyM M MHBIMKA HaA30pPHBIMU OpraHaMM, YUYUTbIBasi BO3MOXKHbIC
MOCJEACTBUSL U PUCKU JIJISI OPraHU3alINK;

— y4yacTBOBaTb B MPOBEJEHWM COBElIaHUI (pabouymx BCTped) C MEHEIKMEHTOM, UMHBIMU CO-
TPYAHUKAMM OpPraHU3alMK, HE3ABUCUMBIMU SKCHEPTAMU, BHEIIHUM U BHYTPEHHUM ayIUTOPOM,
B TOM YMCJI€ B LIEJISIX MOMCKA CIOCOOOB yCTpaHEHUsI/TIpeceyeHusl/HeAONyILeHUs] HapyllIeHUI 3a-
KOHOJATEIbCTBA, YCTPAHEHUSI HEJOCTATKOB B NESITEIBHOCTU IO pe3yjbTaTaM MPOBEAEHHBIX MPO-
BEPOK.

Peanusyst pyHKIIMIO KOHTPOJSL 3a CUCTEMOM KOPHOPATMBHOTO YIPAaBJIEHUSI B OpPraHU3allvu,
YJIEH COBETa JUPEKTOPOB JOJIKEH:

— MPOBOIUTH HA PETYJSIPHONH OCHOBE aHAJIU3 COOTBETCTBUSI CUCTEMbI KOPIIOPATUBHOTO yIIpaB-
JIEHUsI U KOPIOPATUBHBIX LIEHHOCTeW B (PDMHAHCOBOI OpraHU3alMM LIeJsIM W 3a1adyaM, CTOSILLIMM
nepen (GpMHAHCOBOM OopraHM3alMeit, a TakKe MacluTabaMm ee JesITeIbHOCTU U MPUHUMaeMbIM pH-
ckaMm. [lpu mpoBeAeHHU OLEHKU MPAKTUKU KOPMOPATUBHOTO YIPABJIEHUS OCHOBHOE BHUMAaHMUE
HEOOXOMMO YACJUTh pa3rpaHUYCHUIO TTOJHOMOYMM M OINpeaeeHUI0 OTBETCTBEHHOCTH KaxKI0ro
opraHa (O)MHaHCOBOW OpPraHM3allMU Y OLIEHKE BHIMOJHEHMST BO3JIOKEHHbBIX Ha HETO (DYHKIIUI U 0051-
3aHHOCTE;
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— BO B3aMMOJIEUCTBMM C APYTUMU UYJIEHAMU COBETA pa3padoTaTh M MEPUOIUYECKU aKTyaJTu3M-
poBaTb BHYTPEHHUI JOKYMEHT, ITOCBSAILIECHHbIM CTaHIapTaM KOPIIOPATUBHOIO YIIPABJICHUS U TIPUH-
LIMIIaM JEJOBOM 3TUKU, IPUHITHIM B KOMITAHUMU;

— IpeayInpexXnaTh, BBISIBISATbL U NPUHUMATh MEPhl K YperyJIMpOBAHUIO BHYTPEHHUX KOHQ-
JINKTOB;

— o0ecrneuynBaTh IMPO3PAYHOCTh AEATEJIbHOCTH OpPraHU3alvMui, KOHTPOJIMPOBATH CBOEBPEMEH-
HOCTb U TOJHOTY PacKpbITUS MH(pOpPMaLIUK;

— B CjIyyae BO3HMKHOBEHMSI PUCKOB HapylleHMsI 3aKoHomatesbcTBa Poccuiickoii Meaepauuu
NpeanpuHUMaTh MOMbITKY MUHUMU3UPOBATh PUCKU, B TOM 4UHMCJIe AEWCTBMSI, HalpaBJeHHbIE Ha
OCyllIeCcTBJIeHHe B3auMoAcUcTBUSI ¢ baHkoMm Poccuu Kak ¢ peryasTopoMm, a TakxKe C OopraHamu
rOCYJApCTBEHHOM BJIACTU B COOTBETCTBUU C UX KOMIICTEHLIMEH.

[IpencenaTtens coBeTa IUPEKTOPOB SBJISIETCS KIOUEBOM (DUIYpPOI B OpraHu3aluu IesTeIbHOCTU
COBETa JUPEKTOPOB U €ro B3aMMOJIEUCTBUSI C MHBIMU OpraHaMu opraHusaiuu. OT HeTO BO MHOTOM
3aBUCHUT, SIBJISIETCS JIM paboTa coBeTa AUPEKTOPOB IMHAMMYHON M KOHCTPYKTUBHOM, OTBEYAIOIICH
LIEJISIM TOJITOCPOYHOIO YCTOMUMBOTO Pa3BUTUSI OpTaHU3ALMM, WU K€ SIBJISIeTCs (popMaJIbHOM U Je-
CTPYKTUBHOM. Jlydlllasi pakTuka KOPIIOPaTUBHOIO yIpaBJIeHUS MPEAnoaaraeT, 4to npeacenareib
COBETa JUPEKTOPOB 00JIAAeT PSIOM crelu(puiecKrux (PyHKIIUI, UCITOJTHEHUE KOTOPBIX CIOCOOCT-
ByeT Hanbosiee 3POEeKTUBHOMY PEIIeHNIO 3a7a4, BO3JIOXKEHHBIX Ha COBET IUPEKTOPOB.

B uensax s¢pdekTuBHON opraHM3alluy IeSITeIbHOCTA COBETa M €T0 B3aUMOACHCTBUS C MHBIMU
opraHamu ymnpaBJIeHUs Mpejcenare/ib COBeTa IUMPEKTOPOB JTOJIKEH:

— obecrneynBaTh KOHCTPYKTUBHYIO aTMocdepy MpoBeAcHUs 3acedaHuii, CBOOOIHOE OOCYKIe-
HUE BOIIPOCOB, BKJIIOUEHHBIX B MOBECTKY JHS 3acelaHuii, KOHTPOJb 32 UCIIOJHEHUEM DPELIEHUIA,
MPUHSTBIX COBETOM AUPEKTOPOB;

— CIOCOOCTBYET YCTAHOBJIEHUIO MPOIYKTUBHBIX PAOOUYMX B3aUMOOTHOIIIEHUI ¢ MEHEIKMEHTOM
OpraHM3alnu;

— MOOUIPSAITh KOHCTPYKTMBHOE OOCYXJAEHME BOIpOCAa M HE CKJIOHSITh K TPUHSITUIO 3apaHee
OIpee/IEeHHOTO PeIICHUS;

— MpeANnpUHUMATh HEOOXOAMMbIE MEPHI JISI CBOEBPEMEHHOTO MPEI0CTaBIEHUS YWieHaM COBeTa
JUPEKTOPOB MHMOPMALIMU, HEOOXOAMMOM [IJis MPUHSITUS PEIIEHUI MO BOIPOCaM IMOBECTKM JHSI;

— obecneunBaTh 3(HEKTUBHBIE KOMMYHMKALUM C aKLIMOHEpaMU W APYTUMU 3alHTEePECOBaH-
HBIMU JIULIAMU, 2 TAKXKE JOHOCUTb UX MO3UIIMU JI0 YICHOB COBETA AUPEKTOPOB;

— obecrneynBaTh NpaBUIbHOE CTPYKTYpPUPOBAaHME KOMUTETOB COBETa AUPEKTOPOB C Hajexka-
IIMM KPYTOM ITOJJHOMOYHIA.

Kpowme Toro, npencenaresib cCoBeTa JUPEKTOPOB OPraHU3YET MPOLIECCHI: TJIAHUPOBAHUS IIPEeM-
CTBEHHOCTM COCTaBa COBETA; ajanTaluu U MpodeCcCHMOHaIbHOIO pa3BUTHS WIEHOB COBETA JIMPEK-
TOPOB; OLIEHKM COBETa JUPEKTOPOB Ha €XEroJiHOl OCHOBE, BKJIOYasl BHEILIHIOW OLICHKY, W MpU-
HUMaeT MephI MO pe3yjbTaTaM Takoi oleHKU. [Ipeacenaresnb KOMUTETa COBETA JUPEKTOPOB SIBJISI-
eTcsl KJII0YEBOU (DUTYypoii B OpraHu3aluu ACSTeIbHOCTU COOTBETCTBYIOIIEIO KOMUTETAa U OTBEUaeT
3a obecrieueHUe OObEKTUBHOCTU TMPU BbIPAOOTKE KOMUTETOM PEKOMEHIAIMI COBETY TUPEKTOPOB.
B cBs13u ¢ 9TUM mpeacenaTenio KOMUTETA ClEayeT:

— Mo Mepe HEeOOXOIMMOCTU CO3bIBaTh 3aceJaHUs] KOMUTETa; oOecreyuBaTh KOHCTPYKTUBHYIO
atMocdepy IpoBeIeHMS 3acedaHnii, CBOOOIHOE O0CYXIEHNE BOIPOCOB, BKIIIOUEHHBIX B ITOBECTKY
JIHSI 3acelaHusl, a TAKXKEe KOHTPOJIb 3a MCIIOJHEHUEM PELIeHUI, TPUHATBIX KOMUTETOM;

— OpPraHU30BbIBATh COCTABJEHUE MPOTOKOJIOB 3aceJaHnii KOMUTETa, MPEIOCTaBISITh COBETY M-
PEKTOPOB KpaTKOEe M3JI0XKEHHE PACCMOTPEHHBIX BOIPOCOB, COCTOSIBIUMXCS AUCKYCCUIA, MPEmIO-
>KEHHBIX peKOMEHJIalMi U OA00PEHHBIX PELIeHU;

— peryJsipHO MH(MOPMUPOBATh COBET AUPEKTOPOB U €TI0 IMpeacenaresiss 0 paboTe CBOEr0 KOMMU-
TeTa;

— OPOBOAUTH OLICHKY JAESITEIbHOCTA KOMUTETAa Ha €XETOAHON OCHOBE;

— €XETOHHO MPEeJICTaBIsATh OTYET O CBOE paboTe COBETY TMPEKTOPOB.
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3. OTBETCTBEHHOCTDb 4JIECHOB COBETA JAUPEKTOPOB

[Ipu mpuHATUM pellieHUs O BXOXACHUMU B COBET AUPEKTOPOB KaHAMIAT AOJLKEH MOHUMATh
M OCO3HaBaThb HE TOJILKO CBOM TpaBa M OOS3aHHOCTM B KauyecTBE YJeHa COBETa JIMPEKTOPOB,
HO M BO3MOXHBIE ITOCJAEACTBUS HEHaIeXallero WMCIOJHEHUS IPUHSTHIX Ha ce0s1 (QyHKIIMIA.
JesiTeIbHOCTh YJieHa COBeTa OUPEKTOPOB BCEraa COMNpsiKeHa C OTBETCTBEHHOCTBHIO 3a MPUHUMAa-
eMble UM pelieHus1. [1pu 3ToM Mo OTBETCTBEHHOCTHIO IMOAPAa3yMeBalOTCS HE TOJbKO ITOCIEACT-
BUSI TIPUHSITBIX COBETOM JAUPEKTOPOB PELIEHUI ISl AeITeIbHOCTU (DUHAHCOBOM OpraHu3aluu, HO
U JIMYHAS I0pUadYecKasi OTBETCTBEHHOCTb YJ€Ha COBeTa IMPEKTOPOB. YsieHbl coBeTa TUPEKTOPOB
B COOTBETCTBUM C 3aKOHOAATeabcTBOM Poccuiickoit @eaepaliu MOTYT OBITh MPUBJIEUEHBI K YIO-
JIOBHO-TIPABOBOM, aIMMHUCTPATUBHO-MIPABOBOM U I'PAXAAHCKO-IIPABOBOM OTBETCTBEHHOCTU.

HecmoTpss Ha TO 4TO OONBIIMHCTBO BUAOB aIMUHUCTPATUBHO-IIPABOBOIl OTBETCTBEHHOCTH,
yctaHoBlIeHHBIX Kogekcom P® 06 ammunucTpaTtuBHbBIX IpaBoHapylieHUsSx (KoAIl P®D) B chepe
NpeanpuHUMATEIbCKON ACATEIbHOCTU U AEITEIbHOCTA HA PbIHKE LICHHBIX Oymar mIsi JOJIKHOCT-
HBIX JIMI] ¥ OpraHu3aluii, TPUMEHUMO TOJIbKO K WieHaM UCIOJHUTEIbHBIX OPraHOB, Psii COCTAaBOB
MpaBOHAPYILICHUI MMEET HEIMOCPEICTBEHHOE OTHOIICHUE K WieHaM COBeTa IMPEKTOPOB WM XKe
MOXET K HUM NpUMeHsIThcs. [IpruMepamMy Takux COCTaBOB, B YACTHOCTH, SIBJISIIOTCS:

— HeIpaBOMEpHOE HUCITOb30BaHKMe MHcaiiaepckoir nHdopmamun (ct. 15.21 KoAlIl P®), Ha-
MpUMeEp B Ciaydae, €ClIu WieH COBeTa IMPEKTOPOB MCMOJIb3yeT CTaBIIYI M3BECTHOW €My B CUIY
WUCIIOJHEHUsI CBOMX (DYHKIMI MHCAWAEPCKY0 MHGOPMALMIO IS 3aKJIIOYEHUST CAEJOK Ha PhIHKE
LIEHHBIX OyMar JIMOo TepeaaeT ee A COBEPIICHUS CIENOK TPETbUM JIULaM;

— OCYIIECTBJICHUE AUCKBAIU(GUIMPOBAHHBIM JULOM JEITEIbHOCTU IO YIPABJICHUIO IOPUIU-
yeckuM JuLoM (cT. 14.23 KoAll P®), Hanpumep B ciydyae u30paHUsl B COBET AUPEKTOPOB JIMLIA,
B OTHOIIIEHUM KOTOPOTO paHee Obla MPUMEHEHa B KaueCTBE Mepbl OTBETCTBEHHOCTHU IMCKBAIM-
¢ukauus, 3aBeAOMO 3HABIIETO O HAJTUUMU MPEHSTCTBUS MJIsl TAKOMN AeSITeIbHOCTU B BUIE AUCKBA-
JnduKalnu;

— B OTIEJbHBIX CAy4asiX WIeHbI COBeTa JUPEKTOPOB MOTYT OBbITh MPUBJIEYEHBI K YTOJIOBHOI OT-
BeTcTBeHHOCTU. [MaBoit 23 YronoHoro konekca P@® (YK P®) nmpexycMoTpeHa OTBETCTBEHHOCTD
3a MPECTYIUICHMS JIML, BBIOJIHSIOIIUX yOpaBjieHYeckre (PyHKIIMM B KOMMEPUYECKON OpraHu3a-
muu [19]. TlpuMepamu cOCTaBOB MPECTYIJIEHW, 3a COBEPIIEHUE KOTOPBIX YJIEHBI COBETa MOTYT
OBITH MPUBJIEUCHBI K YTOJOBHOM OTBETCTBEHHOCTH, SIBJISIIOTCS: 3JI0YMOTPEOICHNE MOJTHOMOUYUSIMU
(ct. 201 YK P®), xommepueckuii moakyn (ct. 204 YK P®), npucBoenne uiau pacrpata (ct. 160
VYK P®). CTOUT OTMETUTD, UTO, XOTs yKa3zaHHbIe TTojoxkeHuss YK P®D nomyckaior IMpoKoe TOJIKO-
BaHME, YICHBI COBETA JUPEKTOPOB MPUBJIEKAIOTCS K YTOJIOBHOI OTBETCTBEHHOCTU JIOBOJIbHO PEIKO.

Haubonee axkTyajbHOI /ISl YWICHOB COBETa AMPEKTOPOB SIBJSIETCS IMpoOJeMa MX MPUBICYCHUS
K TpaxkJIaHCKO-IPaBOBOM OTBETCTBEHHOCTU, MOCKOJIbKY B MOCIEIHEE BpeMsl HAOMIOAACTCs yBEIM-
YeHMEe YKCcia MCKOB O B3bICKAHMM C WIEHOB COBETa TMPEKTOPOB YOBITKOB, MIPUUYMHEHHBIX OpraHu-
3alMU U € COOCTBEeHHMKAM MX BMHOBHBLIMU JEHCTBUSIMU. YCIOBUSIMU MPUBICUEHUS 4YieHA COBe-
Ta TUPEKTOPOB K TPaXkIaHCKO-TIPABOBOI OTBETCTBEHHOCTU SIBJISIIOTCS: Hajluuyue YOBITKOB (Bpena);
MPOTUBOIPABHOCTh IeiCTBUI (0e3aeiicTBUE); TPUUMHHO-CICACTBEHHAsI CBSI3b MEXAY ACHCTBUSIMU
(Oe3meiicTBMEM) UjieHa cOBeTa AMPEKTOPOB M HACTYMUBIIMMU HEOJIAronpusITHBIMUA MOCIEACTBUSIMU.

[IpoTuBONpaBHOCTD AeKCTBUI (Oe3AeiCTBUE) UleHAa COBETAa IUPEKTOPOB COCTOUT B HAPYILIEHUU
UM OOSI3aHHOCTM JIeMCTBOBAaTh B MHTEpecax OpraHu3alMyd J00pOCOBECTHO U pasymMHo. Kak yxe
OTMEYaJIoCh BBIIIIE, 3aKOHOATEILCTBOM Poccuiickoit Penepaiiiy He YCTAaHOBIIEHBI KOHKPETHBIC
KPUTEPUU COOIOACHUSI NUPEKTOpaMU MPUHLIMIA Pa3yMHOCTU U JOOPOCOBECTHOCTH, a TaKKe He
omnpeAeseH MepeueHb AeHcTBUI (0e3ACCTBUS) IMPEKTOpa, KOTOPHIE CIEOyeT CUMTATh 3aBEIOMO
JTOOPOCOBECTHBIMU U pa3yMHbIMU. Takoi MOAX0 3aKOHOAATESI MMO3BOJISIET CYyAy ObITh Oojiee THO-
KMM Y YYUTBIBaTh (paKTUUECKUE OOCTOSITeIbCTBA KOHKPETHOTO Jejla, 0COOEHHOCTU cephl Iesi-
TEJIbHOCTU KOMITAaHUU, CUCTEMY €€ KOPIIOPAaTUBHOIO YIpaBAeHUS U T. .

Kputepun Heno0poCOBECTHBIX M HEpa3yMHBbIX JeicTBU onpeneneHbl [Tocranoienuem Ilne-
HyMma Briciiero Apoutpaxsoro cyna Poccuiickoit @enepatnu ot 30.07.2013 Ne 62 «O HEKOTOPBIX
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BOIIPOCAX BO3MEIICHUSI YOBITKOB JIMLIAMM, BXOISIIMMU B COCTAaB OPraHOB IOPUAMYECKOTO JIUILIA»
(IMoctanoBnenne BAC Ne 62), rme KpuTepuu pa3yMHOCTH M ITOOPOCOBECTHOCTU PACKPHIBAIOTCS
METOAOM «OT IPOTUBHOIO», T.€. IIyTeM IIepeuyrcIeHUs] CUTyaluii, Koraa aeiicrBue (0e3neiicTBue)
JUPEKTOPOB CJIeAyeT IMPU3HABaTh HEIOOPOCOBECTHBIM WM Hepa3yMHBIM. CTOUT OTMETUTh, UTO
MpU ONpeneeHUM HeTo0pOCOBECTHOCTU M HepadyMHocTu [loctaHoBieHue BAC Ne 62 ucrnosnb-
3yeT OOLIMI TePMUH <«IUPEKTOP», HE yCTaHABAMBas, KakKnle KOHKPETHO KPUTEPUU MPUMEHSIIOT-
Csl IJIsl YIEHOB COBETa OMPEKTOPOB, a KaKue — i1 WIEHOB MCIOJHUTENIbHBIX OpraHoB. Takum
o0pa3zoM, Cya B KaxkAaoi KOHKPETHOW CUTyallMM JOJKEH YCTAaHOBMUTb, MPOSIBUAJ JIM 4YJEH cOBeTa
JUPEKTOPOB 3a00TIUBOCTh U OCMOTPUTEILHOCTb, MPUHSLII JM BCE HEOOXOAMMEIE MEpbl AJISI Hall-
JIeXKAallleTo MCIIOJIHEHUSI CBOMX OOSI3aHHOCTEM C yuyeTOM (PAaKTMUYECKHX OOCTOSITEILCTB KOHKPET-
HOTO 7Aeia, 0COOEHHOCTU cephl AeATebHOCTU KOMIAHMK, CUCTEMbI €€ KOPIIOPATUBHOIO YIIPaB-
JIeHUs U T. 1.

OTBETCTBEHHOCTH WIeHA COBETa AUPEKTOPOB 00J1agaeT ONpeaeeHHOM crieunduKoil BBUAY TOTO,
YTO COBET AUPEKTOPOB SIBJISETCS KOJIJIerMaabHBIM OPraHOM, IIPUHSITUE pPEIIeHUId KOTOPBHIM OCY-
LIECTBSIETCSI OCOOBIM 00pa3oM — MYTEM TOJIOCOBAHHUS IUPEKTOPOB 110 BOMPOCAM IMOBECTKM IHSI
OOJILIIMHCTBOM TOJIOCOB. Clie10BaTeIbHO, MPE3IOMUPYETCS, YTO OTAEIbHBIE YJIEHbI COBETA TUPEK-
TOPOB COIJIACHBI CO BCEMU PEIIEHUSIMU, TIPUHUMAEMbIMI COBETOM JUPEKTOPOB, €CJIM TOJBKO B IIPO-
TOKOJIE 3acellaHusl He OTPaXK€HO, YTO OHW TOJOCOBAJIM MPOTUB AAHHOTO MPEIJIOXKEHUS U MpPero-
CTaBUJIU TTMCbMEHHbIC BO3paxkeHus. YaeHbl coBeTa IMPEKTOPOB, TOJOCOBABIIIME TPOTUB PELLICHUS,
KOTOpOE MOBJICKJIO MIPUYMHEHUE OpPraHM3alluy UM COOCTBEHHUKY YOBITKOB, WJIU, IEHCTBYS J0-
OpOCOBECTHO, HE MPUHKMMABIIIME YYacTUsI B FOJJOCOBAaHMM, HE HECYT OTBETCTBEHHOCTH |8, 13, 16].

Takum ob6pa3zoM, YTOOLI CBECTU K MUHUMYMY PUCK MPUBIEUEHUS K TPAKIaHCKO-IIPaBOBOM OT-
BETCTBEHHOCTH, WIEHBI COBETa JOJIKHBI B IMOJHON Mepe OCO3HaBaTh M COOJIIOAATh MPUHIIUIIBI J0-
OPOCOBECTHOCTU U PA3yMHOCTHU, IPOCUYMTHIBATH BO3MOXKHBIE MOCAEACTBUSI CBOUX AECUCTBUI U GOp-
MMPOBaTh MO KaXXJIOMy BOIPOCY MOBECTKM JHSI CBOE HE3aBUCUMOE MpodecCUOHaTIbHOE MHEHUE.
CnenyeT OTMETUTh, YTO ITOCJAEACTBUS NEHCTBUIL JIMlIA, BXOMSILETO B COCTaB COBETa AUPEKTOPOB
(¢MHAHCOBOI OpraHM3allMKd, MOTYT OKa3aThb CYILIECTBEHHOE BJIMUSIHUE M Ha IIOCIEeAYIOLIYI0 TPYIO-
BYIO JCSITEJIbHOCTh TAKOTO YeJIOBEKa, UCIIOPTUB €ro AeJ0BYIO PEITyTalLUIO.

3aKOHOM O [IeJI0OBOI penyTaluu, BCTyIUBIIUM B cuiy ¢ 28.01.2018, onpeneseH nepeyeHb OCHO-
BaHMIA JJII MPU3HAHMSI KaHAUAATa B COBET AMPEKTOPOB WJIM WIEHA COBETa AUPEKTOPOB HE COOT-
BETCTBYIOLLIMM TPEeOOBAHUSIM K JI€JIOBOM peIyTalliy JIMla: COBEpLIeHUEe KaHANAATOM B WIEHKI CO-
BeTa AMPEKTOPOB OoJsiee Tpex pa3 B TEUEHUE OAHOIrO roja, MpeAlleCTBOBABIIErO JHIO €ro Ha3Haye-
Hus (M30paHusl) HA JOJKHOCTh, aIMUHUCTPATUBHOIO MpaBOHAPYIIECHUS B 00J1aCTU MpeANpUHUMA-
TeJILCKOM IesITeJIbHOCTA WIM B 00JacTy (DpMHAHCOB, HAJIOTOB 1 COOPOB, CTPaXOBaHMsI, PbIHKA 1IE€H-
HBIX Oymar, yCTAaHOBJICHHOI'O BCTYIUBIIMM B 3aKOHHYIO CUJTy ITIOCTAHOBJICHUEM CYAbU, OpraHa WUju
JOJDKHOCTHOTO JIMIIA, YIIOJJHOMOYEHHBIX paccMaTpUBaTh Jejia 00 agiMUHUCTPAaTUBHBIX IIpaBOHAPY-
LIEHUSX; HAaJM4Kue ycTaHoBiaeHHOro bankoMm Poccum pakra HeMcnoaHeHUs IMLIOM, OCYLLIECTBIISIB-
UM (YHKLIUU 4YJIeHa COBeTa AUPEKTOPOB, O0SI3aHHOCTEN MpPU BO3HUKHOBEHUM OCHOBAaHMIA IJIsS
OCYIIECTBJICHUSI MEp 110 MPEAYIPEKAeHNI0 0aHKPOTCTBA U (MJIM) IPU BO3ZHMKHOBEHUU MPU3HAKOB
HECOCTOSITeIbHOCTU (0aHKPOTCTBA) (PMHAHCOBOI OpraHu3aluu; ycTaHoBieHUe bankoMm Poccun
(hakTa OCyLIECTBICHMS JIMLIOM ACHCTBUI (B TOM 4YHMCJe OpraHM3aluy JIEHCTBUI), OTHOCSIIIMXCS
B COOTBETCTBUM C 3aKOHOMATeJbcTBOM Poccuiickoit @eaepauuu K HeMpaBOMEPHOMY MCIIOJIb30Ba-
HUIO MHCcaliAepcKol MH(pOpPMallMM U MAaHMUITYJIMPOBAHUIO PHIHKOM; AMCKBaaU(pUKaIs, CPOK KO-
TOPOIi HE UCTEK Ha JIeHb, MPEALISCTBYIOIINI THIO ero M30paHus Ha JOJIKHOCTb.

JIuuo, aenoBast penyraiys KOTOPOro NprM3HaHa HE COOTBETCTBYIOIIEH TPeOOBAHUSIM, HE MOXET
3aHUMMAaTh JOJDKHOCTH YiI€HAa COBETa AUPEKTOPOB KPEAUTHON opraHu3auuu B TeueHue 10 jeT, He-
KpeIUTHON (pMHAHCOBOI opraHu3anuu — 5 jger. KpoMme TOro, B OTHOLIEHUU KPEAUTHBIX OpraHu-
3alMii BO3MOXHO BBEICHUE MOXM3HEHHOIO 3aIlpeTa Ha 3aHSTUE JOKHOCTU YjeHa COBETa IUPEK-
TOPOB TIPU HAJIUUYUU CJIASAYIOLIMX OCHOBAHMIA: TIPUBJIEUEHHUE JIULIA B COOTBETCTBUU C BCTYITMBIIUM
B 3aKOHHYIO CWJIY CYyIeOHBIM aKTOM K YTrOJIOBHOI OTBETCTBEHHOCTM 34 HENPaBOMEPHbIEC NEUCTBUSI
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Mpu 0aHKPOTCTBE KPEAUTHON OpraHu3aliuu, npejaHamepeHHoe U (Miu) (pUKTUBHOE OAHKPOTCTBO
KPEIUTHOUN OopraHu3alliu; B cjydyae MOBTOPHOIO HapylleHUsI TpeOOBAHUM, MPEIbIBASIEMbIX K J1e-
JIoBolt penyTtauuu. BegeHue 0a3bl JaHHBIX, B KOTOPYIO BKJIIOYaeTcs MHMOpMaIMs o JIMLax, Aej10-
Basl peryTalusi KOTOPbIX MPU3HAHA HE COOTBETCTBYIOIIEH TPEOOBAHUSIM, OTHECEHO K KOMITETEeH-
nmun banka Poccun. Takxke banky Poccuu mpegocTaBiieHbl TTOJTHOMOYMS IO HAMPABJICHUIO TIPEI-
MUCaHusl ¢ TpeOOBAaHMEM 3aMEHbl WieHa COBETa JAUPEKTOPOB B CBSI3U C €ro HECOOTBETCTBUEM
TpeOOBAaHUSIM K JEJIOBOM pemyTaluu. 3arpaaiuTeSbHble OTpaHUYEHUs] M 3alpeThl YCTAHOBJICHBI
MpeXe BCEro B LEJSX MPEAOTBPAILICHUS YIaCTUsI B OpraHax ynpapjieHus (pMHAHCOBBIX OpraHuU3a-
LM HETOOPOCOBECTHBIX JIML, AEACTBUS KOTOPBIX MOTYT HAHECTH ylIepO Kak IesITeJIbHOCTU Opra-
HU3alllU, TaK U €€ COOCTBEHHMKAaM U CTEUKXOJIepaM.

3akmoyenue

B xonue 2013 r. ObL1M OIyOJIMKOBaHbI UccienoBaHus BcemMupHoro 6aHka, mokasblBalolIue, YTO
COBMEILIEHUE MMO3ULIMI YJIeHa COBETA IMPEKTOPOB U MEHEIXKMEHTa CKa3blBaeTCs Ha MTPUOBLIBHOCTU
(pMHAHCOBBIX OpraHU3al1il, a IPUCYTCTBUE KBAIU(ULIMPOBAHHBIX ITpo(deCCUOHATbHbIX HE3aBUCH-
MBIX JUPEKTOPOB MOBBIIIAET peHTabeabHOCTh Ou3Heca Ha 10—15% (maHHble 6a3bl Bankscope 1o
KoMMepueckuM 0aHkam B 112 crpanax, Bkiouas Poccuto). Takum o6pa3om, Teopus, a ceiiuac yxe
1 SKOHOMMYECKHE peaIiy HEABYCMBICIEHHO TOBOPST O MOJOXUTEILHOM 9KOHOMUYECKOM Pe3yJib-
Tare 3¢p¢GEeKTUBHOIO KOPHOPATUBHOTO yIpaBlieHUsI B (PMHAHCOBBIX opraHu3anusx. Tak Kak uccie-
JTOBaHUSM M SMIMPUYECKOMY aHaIu3y 3(PPEeKTUBHOCTU KOPHOPATUBHOTO yIIpaBIeHUSI B (DpMHAH-
COBBIX OpraHM3alusIX B HACTOMIIEE BpPeMs YAEJIeHO HEOOCTaTOYHO BHMMAHMUS, PACCMOTPEHHbIC
B paboTe BOMPOCHI, HECOMHEHHO, SIBJISIIOTCS aKTyaJbHBIMU.

Cnucox aumepamypuot

1. UadopmanmonHoe mcbMo banka Poccum ot 10.08.2016 Ne MMH-015-53/60 «O Ki1roueBOoM ITPUHITUTIE
crpaxoBaHus «KoprmoparuBHoe ynpasieHrue» MeXIyHapoIHOM acCOLMalii CTPAXOBBIX HAA30POB».

2. Mucemo banka Poccuu ot 10.04.2014 Ne 06-52/2463 «O Konmekce KOpIOpaTUBHOTO YIIPABICHUS».

3. Berle A., Means G. The Modern Corporation and Private Property. N.Y. Macmillan, 1932.

4. ®enepanbhbiii 3akoH oT 02.12.1990 Ne 395-1 «O 6aHKax 1 6AHKOBCKOM AesITeIbHOCTU», CT. 11.1.

5. ®enepanbabIid 3ak0H oT 07.02.2011 Ne 7-d3 «O xyimpuHTe, KIMPUHTOBOM IESITEIbHOCTH W 1IeHTPAJTb-
HOM KOHTpareHTte», 1. 3 cT. 6.

6. Konmekc kopriopatuBHoro ymnpasieHust (P®).

7. ®enepanbHbiii 3akoH oT 19.07.2018 No 209-P3 «O BHeceHuM u3MeHeHMit B DenepalbHbIi 3aKOH
«O0 aKIMOHEPHBIX OOIIIECTBAX>.

8. I'paxganckuii komekce Poccuiickoit @eneparuum ot 30.11.1994 Ne 51, m. 4 c1. 65.3.

9. ®enepanbHblii 3aKoH oT 08.05.1994 Ne 3-d3 «O cratyce wieHa CoBera Pefepaliyi U CTaTyce AeMyTa-
ta [ocymapcteHHoi#t ymbl DenepanbHoro Cobpanust Poccuiickoit denepaunu», MOAI. «I» M. 2 CT. 6.

10. 3akon Poccuiickoit Deneparmm ot 26.06.1992 Ne 3132-1 «O cratyce cyaeii B Poccuiickoit Deneparmm»,
m 3 cr. 3.

11. YromoBublit kogeke Poccuiickoit @eaeparuu ot 13.06.1996 Ne 63-D3.

12. Konekc Poccuiickoii @epepauniy 06 aiMUHUCTPATUBHBIX IIpaBoHapyieHusx or 30.12.2001 Ne 195-D3.
13. ®enmepanbHbIif 3aKOH OT 26.12.1995 No 208-M3 «O6 aKIIMOHEPHBIX OOIIECTBAX>.

14. ®enepanbhblil 3akoH OT 22.04.1996 Ne 39-D3 «O pbIHKE LIEHHBIX OyMar».

15. ®eaepanbHblii 3akoH 0T 29.11.2001 No 156-D3 «O06 MHBECTULIMOHHBIX (DOHIAX».

16. ®enepanbhbiii 3akoH oT 08.02.1998 Ne 14-D3 «O6 obiecTBaX ¢ OrpaHUYEHHON OTBETCTBEHHO-
CTBIO».

17. ®enepanbHblii 3aKoH oT 27.07.2004 Ne 79-D3 «O rocynapcTBeHHOM rpaXkIaHCKOi ciryxkoe Poccuiickoit
Denepamnm».

75



Hnnosamuxa u sxcnepmusza. 2021. Boinyck 1 (31)

18. CrenanoB [A.M., Muxanbuyk F0.C. OTBeTCTBEHHOCTh AMPEKTOpPA Mepel Koprnopauueil 3a MpuuuHeH-
HBbIE eil yOBITKM B CcyaeOHO npakTuke // BecTHUK skoHOMMYecKoro mpaBocyaus PD. 2018. Ne 4.

19. IMocrtanosnenue Iienyma BepxosHoro Cyna P® ot 16.10.2009 Ne 19.

References

1. Information letter of the Bank of Russia dated August 10, 2016 No. IN-015-53 / 60 «On the key prin-
ciple of insurance» Corporate Governance «of the International Association of Insurance Supervisors».

2. Letter of the Bank of Russia dated April 10,2014 No. 06-52 /2463 «On the Corporate Governance Code».

3. Berle A., Means G. (1932) The Modern Corporation and Private Property. N.Y. Macmillan.

4. Federal Law of 02.12.1990 No. 395-1 «On Banks and Banking Activities», Art. 11.1.

5. Federal Law of 07.02.2011 No. 7-FZ «On Clearing, Clearing Activities and the Central Counterparty».
Clause 3. Art. 6.

6. Corporate Governance Code (RF).
7. Federal Law of 19.07.2018 No. 209-FZ «On Amendments to the Federal Law on Joint Stock Companies».
8. Civil Code of the Russian Federation of 30.11.1994 No. 51. Paragraph 4 of Art. 65.3.

9. Federal Law of 08.05.1994 No. 3-FZ «On the status of a member of the Federation Council and the
status of a deputy of the State Duma of the Federal Assembly of the Russian Federation», sub. «G» clause 2
of Art. 6.

10. Law of the Russian Federation of 26.06.1992 No. 3132-1 «On the status of judges in the Russian
Federation», paragraph 3 of Art. 3.

11. The Criminal Code of the Russian Federation of 13.06.1996 No. 63-FZ.

12. The Code of Administrative Offenses of the Russian Federation dated 30.12.2001 No. 195-FZ.
13. Federal Law dated 26.12.1995 No. 208-FZ «On Joint Stock Companies».

14. Federal Law of 22.04.1996 No. 39-FZ «On the Securities Market».

15. Federal Law of November 29, 2001. No. 156-FZ «On Investment Funds».

16. Federal Law of 08.02.1998 No. 14-FZ «On Limited Liability Companies».

17. Federal Law of 27.07.2004 No. 79-FZ «On the State Civil Service of the Russian Federation».

18. Stepanov D.I., Mikhalchuk Yu.S. (2018) Liability of the director to the corporation for damages caused
to it in judicial practice. Bulletin of economic justice of the Russian Federation. No. 4.

19. Resolution of the Plenum of the Supreme Court of the Russian Federation dated 16.10.2009 No. 19.

76



