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'[CJTAMJ 1]

e B HacTos11€e BpeMsl Mbl MHOT'O TOBOPUM O HEOXOAUMOCTH COBEPIIEHCTBOBAHUS CUCTEMBbI
KOPIIOPaTUBHOTO YIpaBJieHu B Poccuu 1 0 3HAUNTENBHBIX NPEeNATCTBUAX, CTOSIINX Ha 3TOM MyTH.
Mpl cibllININ, Kak MHOTHE YYaCTHUKHM FOBOpHMIIH, uTo B Poccun «OTcyTcTBUE IpaBUIT SIBIISETCS
MPaBUIOMY.

e Tem He MeHee, peBpallleHUE TEOPUN KOPIIOPATUBHOTO YIPaBJIE€HUsI B IPAKTUKY HE 3aBUCUT LIEJIUKOM
Y MOJIHOCTBIO OT MPaBUJ U UX COOJIIOAECHHUS; MHOTO€ MOYKHO OCYLIECTBUTH C TTOMOLIBIO
J0OPOBOJBHBIX NEHCTBUN CO CTOPOHBI YaCTHOT'O CEKTOPA.

e [losromMy, A0 TOrO, KaKk HauaTh MOU AOKJAN, st XOTesa Obl MOMPOCUTE MpeACTaBUTENeH YaCTHOTO
cextopa Poccuu nonymate Hajl ciaeayoLM BOPOCOM:

e Kmo cpeou sac, pykogooumeneti KOMRAaHUl, 8bitioem 6nepeo U, NOCMYNUGUIUCD TUYHBIMU
unmepecamu, ocyuwecmsum peopmuvl 8 KOMNAHUU 30 KOMAAHUEH, MAK KAK 910 6 UHmepecax
KOMNAaHUil, 8 UHmMepecax akyuonepos u 8 unmepecax Poccuu?

[CITAM] 2]
L] Muorue JAOKJIAAYHUKHU 'OBOPUIIA, YTO MEPE] COBETAMU JUPEKTOPOB CTOUT YIIPABJICHUCCKAA 3a1ava
NpEACTABJIATE CTPATCTUUCCKUEC NUPEKTUBDLI, ITPU 3TOM OCYLICCTBJISAA MOHUTOPUHT ACATCIIBHOCTHU
MCHCIP>KMCHTA KOMIIaHUHU C TEM, 4T0OBI 00ECTIEUUBATH €I0 IMOJOTYETHOCTE.

[CITAM] 3]
e S cocpenoTouych Ha KIIFOUEBBIX dyieMeHTaX 3(p(EeKTUBHOCTA PabOThl COBETOB TUPEKTOPOB —
IIOBECTKA AHA COBETA, ITOTOK I/IH(i)OpMaLII/II/I B COBCTC U OLICHKAa pa60TbI COBCETa.
° COanaHCUPOBaHHBIM COCTAB COBETA JUPEKTOPOB M CTPYKTYypa KOMHUTETA TTOZUIIUOHUPYIOT
COBET JUPEKTOPOB B KadecTBe opeard 1o ((OPMHUPOBAHUIO LIeNTU U HHPOPMHUPOBAHHOTO
peUIeHuA, a TAKXKE IO OCYLIECTBJICHUIO HeﬁCTBHﬁ Ha OCHOBE 3TOr'0 pelICHUA.

L BHuMmaHue K moBecTke JAHA COBETA CHOCO6CTByeT 00ecIeueHHIO (bOKYCI/IpOBaHI/ISI
ACATCIIBHOCTU COBETA HA COOBETCTBYHOLIUX ACICKTAaX.
L Tem He MEHEEC, COBETY TAKKE HeO6XOL[I/IM AOCTYII K COOBeTCTBy}OHlePI, TOYHOM U

CBOEBpeMeHHOI HH(popMaLIuK 0 MOKa3aTensax padoTbl KOMITAHUU W HAJTMUUN
MOTeHLHANBHBIX pUCKOB (MHe OBbIJI0 HHTepeCHO YCIbImaTh 00 onbiTe r-Ha Genoposa B
3TOi 00MacTH).

o Kpome Toro, peryisipHoe paccMOTpeHHE COBETOM IMoKazaTesei paboThl KOMITAaHUU
MOMOTaeT COBETY MOJIePKUBATh HEOOXOIUMBIH YPOBEHB MPOM3BOAUTEIBHOCTH U
3 dexTrUBHOCTH.

! Muenne aBTOpa A0KJIada HE BCCraa CoBNaaacT ¢ MHCHUEM Hpe)lCTaBHTeJIeﬁ OBCP. Texkcr J0KJIaaa B JaJibHEeHIeM
MOXET OBITh M3MCHEH.
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Llesib cocTOUT B TOM, 4TOOBI OCHOBATh B KOMIIAHWHW TaKYIO KYJIbTYPY, B KOTOPOH MH(OPMUPOBaHHbIH,
BOBJICUEHHBII U LIEJICYCTPEMJIEHHbII PyKBOASLIUI COBET JUPEKTOPOB HAPsILy C MEHEI)KepaMuy
AKTUBHO Y4acCTBYET B CTpPaTerMyeckoM MjJaHUPOBAHHUH, MPH ITOM OCYLIECTBIISIS MOHUTOPUHT paboTbl
MEHE/PKEMEHTA U MPeAyNnpexk/iasi ero 0 BO3MOXKHBIX Mpodiiemax.

[CJIAW] 4]

IIporpamma pa6ors1 CoBera:

IIporpamma padotel CoBera pazpabarbiBaeTCs Ha OCHOBE €r0 POJIU U 00S3aHHOCTEM, KaK OHU
NpeAnycaHbl B 3aKOHE, HOPMAaTUBHOM PEryJIMpOBaHWH, NPaBUIIax JUCTUHrA U yCTaBe Kopropauuu. 51
HE DKCIepT B 00J1aCTH KOPIOPATUBHOTO yripaeieHus Poccuu, noatomy st Oyay MCXOAUTH U3 OMbITA
CLLA B 3T0Mi 0051acTH.

Huxe cnenyer THNMYHBIN cricok o0s3aHHOCTEH coBeTa AupekTopoB B CILIA (oH BO MHOrOM
CXOJIUTCSI CO CITUCKOM, MpeJcTaBieHHoM B nokiage Ctuinona Hecrtopa u cooTBeTcTBYET
IIpraumnam OOCP no KoprnopaTHBHOMY YIPaBJIEHHIO):

o Coser 1upeKTOopoB U3bupaer, HabJIFOAAET, OLIEHUBACT, KOMIICHCUPYET U, KOT/1a 3TO
HEOOX0AUMO, 3aMEILAET IJ1aBy KOMIaHUMU;
o CoBer paccMaTpyBaeT U 0100PSET OCHOBHbBIC HAMPABJICHHUS OJIMTUKH U CTPATErMUECKUE

IJIaHBbI, MaTepI/IaJIbele paCXO[[bI KanuTajia U CACJIKH, HE ABJIAOMUECSI OCHOBHBIM BHIOM
Ou3HECa KOMITAHWH;

. Coger o0ecrneyrBaeT YeCTHOCTh (PMHAHCOBOTO KOHTPOJIsSl U CUCTEMbI OTUETHOCTH
KOpIopaLuu;

o CoBer paccMaTpHuBaeT aJIeKBaTHOCTb COOJIIOJICHHS] IPUMEHHUMbIX 3aKOHOB U HOPM
pEerujimpoBaHus;

o Kpome toro, CoBet opraHusyeT cBoii COOCTBEHHbIH MPOLIECC YIPaBJISHHUS.

DTOT JINCT yKa3bIBAET HA HAJIMUHE JETUKATHOTO DalaHca MexKIy poiibio CoBeTa M POJIbIO
MenepkameHTa. COBET He yIpaBIIseT KOpPriopaliieii; 370 paboTa riiaBbl KOMITAHWW | TIPABJICHUS.
CoBeTbl 00eCTIEUHBAIOT HATIPABIIEHHE W KOHTPOJIb HAJl 9THM MPOLIECCOM.

B CILIA 311 0043aHHOCTb JIeXKAT B OCHOBE NpoLiecca pa3paboTKu MPOrpaMMbl € TEIbHOCTH.
KoneuHo, y kaxx0i KOpriopaiuu ecTb CBOU COOCTBEHHbIE YHUKAJIbHbIE TPUOPUTETHI.

Tem He MeHee, KIIFOUEBhIM aCTIeKTOM SBJISIETCS TO, UTO cam 1o cebe COBET AOIDKEH ONMPEIEIUTL CBOKO
nporpammy AelcTBHi U 00ecneunThb, YTOObl AUPEKTOPA UMENIH AOCTYN K MHPOPMALIUH,
HEOOX0AUMOM UM 1t paboThl.

B npoTuBHOM Cilyuae, CyLIeCTBYeT ONaCHOCTb, YTO COBET AUPEKTOPOB Oy1eT PYHKLIMOHUPOBATH KaK
9TOT COBET.

[CJIAM] 5]

HNudopmauus:

[SLIDE 6]
«CooTBercTByoLIas U CBOEBpeMeHHasi MH(OpMaLMs ABJISIETCSI OCHOBHBIM YCJIOBUEM JUIsl YCIIEILIHOTO
BbINoJiHEHWs1 COBETOM JIMPEKTOPOB €r0 POJIH [0 HANPABJIIEHUIO U MOHUTOPUHTY PadOoThl KOMIAHUM»
Hudopmanus paziivuaercs OT COBETa K COBETY W BpeMsl OT BPEMEHH, B €€ OCHOBE JIGIKHUT MporpaMma
JIeSITeJIbHOCTH COBETA W CTPATEerusi KOPHOpaLkH.
Takum obOpazom, yuactue CoBeTa B pa3paboTke MporpamMmsbl AesiTeIbHOCTH, CTPATEruu U
onpeze/eHUu noTpeOHOCTEH B MH(OpPMAaLIMK B3aUMOCBsI3aHbl MEKy Co00it. S xoTena Obl
NOAYEPKHYTb, 4TO 3P dekTuBHbI COBET IMPEKTOPOB JOJKEH UrpaTh aKTUBHYIO POJib U
obecrnieueHuu [yt cedst A0CTyNa K He0OX0AMMOlN HH(pOpMaLIKK.

[CJIANL 7]
OObIYHO B 4UC/I0 MHPOPMALMOHHBIX NOTPEOHOCTEH BXOAST:
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° IloBceaHeBHbIC AaHHbIC U Apyrasi MHPOPMALU, M0JE3HAs /1J1s1 ONPEACACHMS
COOBETCTBUA PEIYJILTATOB KOMIIAHUKU HAMCYCHHOMY 61/13HeC IJ1aHy, KOHKYPCHL MU Ha
PBIHKE, a TaloKe pe3yJibTaTaM, JOCTUTHYThIM KOMITAHUEH B Mpeaplaylire nepruobl. Jta
UH(OpMaLUs BKITIOYACT:

° OneparyBHbIC OTUEThI, 0AJJAHCOBBIC OTUETbI, JAHHBIC [0 ICHEKHBIM MOTOKAM,
KOTOpPbI€ MO3BOJISIFOT CPABHUTH TEKYLIMI NEPUO U €KEIHEBHYIO CTATUCTUKY C
MJIAHOM, HAMEUYEHHbIM KOPHOpaLUe U Npeablly lIMMU roiaMmu

o JokymenTsl [IpaBiieHus, B KOTOPbIX OOBSICHAIOTCS! MPUUUHBI OTKJIIOHEHHUSI
BbILICYKA3aHHBIX JJAHHBIX OT HAMEUYEHHBIX JIaHOB, BKJIIO4asi IEPECMOTPEHHbIE
NPOTHO3bI.

. JlaHHbIE O pbIHKE aKLMi

o IIpoTokosbl 3aceiaHuii KOMUTETA NPABJICHUS, HA KOTOPbIX ObUIM Mpe/ICTaBIIeHbI
KJIFOUEBbIC OTHEThI WJIM ObLJIM TPUHSATHI PELISHUS 10 PACX0AaM Kanurana

o CraTbH, copiepikarolIne BaKHbie HOBOCTH O KOMIIAHUW U €€ KOHKYPEeHTax

o OtueTbl PUHAHCOBBIX AHAIIMTHUKOB O KOMIAHUH W €€ KOHKYPEHTaxX

o Hudopmauuu o Oyayiem KOMIAHUK U NPOEKTax

o JupexTopam Takke HeoOxoauMa uHdopmalus AJsl MOATOTOBKH K 00CYKIEHHUSIM

Ba)KHBIX BOMPOCOB, KOTOPbIE TPEOYIOT TIIATEILHOIO PACCMOTPEHHUSI Pa3InYHbIX

HaIpasJIeHUH J1eHCTBUNA, HAaNpUMep --

. MemopaHyMbl IpaBeHuUs], B KOTOPBIX ONpe/elieHa CyLecTByoas npodiema,
npe/cTaB/IeHbl AJlbTePHATUBHBIE CIIOCOObI €€ PELICHHS U aHAJTM3UPYIOTCS]
BO3MOJKHBIE W MPe/IosaraeMble MOCAeCTBUsI NPUHSITHS KaXKI0ro crnocoba
pelueHus.

Kpome toro, aupexropam HeobxoaumMa uHdpopMaLus o caeKax ¢ 3aMHTePEeCOBAHHBIMU CTOPOHAMH U
0 MOTEHMATbHBIX KOH(IMKTAaX HHTEPECOB BOBJICUEHHBIX B 9TH CAEJIKH KOHTPOJUPYIOLIMX
AKLIMOHEPOB M YIPaBJISIIOLIMX (Bce MOAOOHbIE CACIKH — NPOJAXKH, apeH/ia, MOKyNKa UMYLIeCTBa,
CCY/bl, FAPAHTHUH — IOJIKHBI OBbITH «KPACHBIM (JIAroM» Uil AUPEKTOPOB, IPHU 3TOM MPUCTATILHOE
BHUMaHHE JIOJDKHO YJIeJISATHCS MOJYUYEHUIO He3aBUCUMOM MH(OPMALIMK O CIIPaBEIMBOH CTOUMOCTH).
B CLLA obwenpunsTa npakTuka, korna CoBeT AUPEKTOPOB 06CYyKAAET ¢ YNPaBJsSOLIUMH
uHdpopmanuro, Heodxoaumyro Cosery. Kpome Toro, 00biuHO yCTaHABIMBACTCS, 338 KAKOW MEPUO/L
BPEMEHH JI0 1aThl 3ace/laHusl, AUPEKTOPa HOJKHBI MOJYUYUTh 3Ty HHpOpMauuio. C Lelbio
noBbllieHus 3phexruBHoCTU paboThl CoBETa, BpeMs HA 3aCeIaHMU JI0JDKHO OTBOAUTHCS
00CYX/ICHUIO, 8 He 03HAKOMJIEHHE AUPEKTOPOB ¢ HHpopMalrei. Tem He MeHee, Kbl TUPEKTOp B
OTJeJILHOCTH HE MMEET MpaBa 3arnpaliiBarb HHGOPMALIMIO Y YIPABJISIOLIHUX.

CoO0TBETCTBYIOIIAS] MPAKTHKA®

[CJIAVA]T 8]
Kpome onpenenenus Buna Heodxoaumoii emy nHdopmanuu, CoBeT 10/KkeH 0becneunTs Halnuue
KOpNOpaTuBHON MH(OPMALIMK K CUCTEMbl OTHETHOCTH C LIEJIbI0 00ecneueH s BbICOKOKa4eCTBEHHOM
l/lHq)OpMaIll/l[/I — KakK aJj1d COBETAa, TaK U JId Hy6J’lH'~lelX OTUECTOB.
DT0 BKIIIOYAET J1BA OOLLIMPHBIX KOMIOHEHTa: (PMHAHCOBASI OTUETHOCTD, & TaKXkKe COOJII0/ICHHE 3aKOHA
Y OLICHKA PUCKa.
B cBs3u ¢ Tem, uto 6azucHas uHPOpMaLIMs O pe3yJibTaTax AesTeIbHOCTH KOMIIaHWH MPOBEPSETCs]
yepes CUCTeMy ayJuTa U OyXrajlTepckoro yuera, QyHKUMs ayuTa U OyXrajJTepckoro yuera
npeaonpeaessieT CocoOOHOCTH COBETa yCTaHABIMBATL NOTEHLIMAJIbHbIE POOJIeMbl B PUHAHCOBOM
uHpopMauuu o paboTe KOMIMaHHH.
Jpyrum acniekTom, cBsi3aHHbIM ¢ noTpebHocTsiMu CoBera B MH(opMaLuy, sBJsieTCs TUIaH Jyis
YIpPaBJISIOLIMX M COBETA M0 B3aUMOJICHCTBHUIO B IEPHOJL KPU3HCA.
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[CJIAW ] 9]
o 3uaer qm [IpaBnenue, korna HeoOxoauMo HHPOpMUpOBaTL COBET O HAJIMUKH B
KOMMaHWU NMOTEHLMAIbHbIX NpodaemM? (u30exarh CIOPIPU30B)
° Ectb iu y CoBeTa MeXaHW3M KOHCYJIbTalMi, co3piBa COBETA U MIPEANPUHATHS ACHCTBUH
B OTCYTCTBUH YNPABJISIOMUX? (BCTPETUTLCSI OTACJLHO; PYKOBOJCTBO COBETA)
. Korna IlpaBnenne He cripaBisieTCsl WM CTOMT HA MOTEHI[UATILHO HE BEPHOM MYTH,

WUMEIOT JIN HE3aBUCUMbIE IUPEKTOPA BO3MOMKHOCTh MPOBECTH OTIAEILHOE

paccienoBanre? MOryT Jid OHU HaHATb CBOMX KOHCYJILTAHTOB?

[CJIAMT 10]

KauecTBo ynpasienus, ocyliecTBIsieMOro COBETOM JUPEKTOPOB, HAXOANUTCS B pyKaxX caMOro COBETA.
JIroOble PCaIbHbIC YIIYHLICHUS B TeKyLlleﬁ IMPaKTUKH OOJDKHbI MPOU3BOAUTCA CaMUM COBETOM
JMPEKTOPOB.
Bot nouemy npencrasisieTcs BaXXHbIM PEryJsipHOE pacCCMOTPEHHE COBETOM JIMPEKTOPOB PE3yJIbTaTOB
cBoeli paboTbl. Llenbio J0KHO ObITh MOCTOSIHHOE CAMOCOBEPLICHCTBOBAHHE.

SAKVIIOYEHUE
I'naBa Beicuiero cyna [lenasap r-u Hopman E. Busu HenaBHO npeacTaBuil ceMb (hyHIaMeHTaIbHbIX
NPUMEPOB MPAKTUKH COBETA AMPEKTOPOB, KOTOPbIE JOJKHBI CMIOCOOCTBOBATH AUPEKTOPaM
BBITIOJIHSITH CBOW (DYHKLMH.

[CJIAW] 11]

. B cocraB kaxxa0ro copera AUPEKTOPOB J0JKHO BXOJIMTh «IOJABIISOLIEE OO/IbILIMHCTBO
HE3aBUCUMBbIX JIAPEKTOPOB)

. CoBeT «10/DKEH y4acTBOBATh B TEKYLIEM YIPABICHM

° JlupekTopa A0/KHBI MPOBOAMTH BCEOXBATHIBAIOLINE 3aCEaHKsl HA PEryJIsIPHOM OCHOBE.

. YKCIeHHOCTb COBETA JUPEKTOPOB J0JKHA ObITh OrpaHUYCHHA.

. JlupekTopa A0/KHBI UMETh CUCTEMY PEryJISpHOM OLIGHKHU padoThl IJIaBbl KOMIIAHUM, &
HE3aBUCUMbIC AUPEKTOPA J0JKHBI PEryJIIPHO BCTPEUATHCS HA KUCMIOJHUTEIbHBIX)
3aceJaHusiX.

. CoBeT «10/DKeH BHUMATELHO PacCMaTPUBATh MPEACTABICHHYIO TOKYMEHTALUIOY

° U HakoHel, COBET 10JKEH OCHOBATh 3()(h)EKTUBHBIC MPOrpaMMbl COOJIIOICHUS 3aKOHA U

OCYILIECTBJISITH MOHUTOPUHT PAbOThI 3TUX MPOrPaMM.

A xorena Obl 100aBUTh, YTO COBET JOJ/DKEH OMPEAS/IsTh MPOrpaMMy CBOel paboThl U 0OecneurnBaTh
MoJIy4eHHE HEOOXOAMMON HHO(PMALIMH.

DTO OTJIMUUTE/IbHBIC YePThl IPPEKTUBHOIO COBETA JUPEKTOPOB. bOJILIIMHCTBO U3 HUX HE TPeOyeT
W3MEHEHUM 3aKOHA WJIM 3aKOHOIATE/IbHBIX PAMOK — JIUIiIb CTAPATEIbHOIO MPUMEHEHHUSI
NPEACTABUTE/ISIMU YACTHOIO CEKTOpA.

4

Copyright © OECD All rights reserved



