AHAJIN3 COBETA JIUPEKTOPOB KAK JIPAMBEPA
TTOBBILIEHUS CTOUMOCTU KOMIIAHUM. YACTD 1

Poouonos F.H.!

B nmocnennee Bpemsi momynsspHOM TeMOH cTall aHaJU3 paboThl COBETOB JUPEKTOPOB POCCUHCKUX
komnanuii. [Ipy 3TOM 3a4acTyr0 HE YUUTBHIBAETCS Jy4lllash MUPOBas MPAKTUKa B 3THX BOIPOCAX,
KCTaTH, JOBOJILHO OOIIMPHAs, © MHOTHE HAMPABICHUS aHAIH3a YITyCKAIOTCS WM TIOTY4YaroT HETIOJ-
HYIO0 MHTEpIpETALNIO. B TO e Bpemsl pOCCHUIICKHE KOMITAHUU HEPEJKO HE 3aMeYar0T BO3MOXKHOCTH
CYIIIECTBEHHOTO YITyYIIIEHHUs TPEACTABICHHUS 1 PAOOTHI X COBETOB TUPEKTOPOB, KOTOPBIE JIETKO pe-
AJM3YIOTCA Ha MPAKTUKE U MOTYT IPUBECTH K CYLIECTBEHHOMY POCTY KauyeCTBa KOPIOPATHBHOIO
YIIPaBIICHHMS B INIa3aX HHBECTOPOB U AKLIMOHEPOB, a CJIEI0BATEIBHO, U OTKPBITH MIEPCIIEKTUBBI POCTA
CTOMMOCTH U KallUTAIM3ALMU POCCUMCKUX KOMIaHUU. [laHHAs CTaThs ABISETCS NEPBOM B CEPUU U3
JIByX CTaTe€H, MOCBSIIEHHBIX aHAJIU3Y COBETA IUPEKTOPOB KOMITAHUH.

JEL: G34
KunrouyeBble cji0Ba: KOPHOpPaTHBHOE yIpaBJieHHe, aKIHOHEPHI, COBET TUPEKTOPOB

CwMmpbIciioM paboThI B 00JIACTH COBEPIIEHCTBOBAHUS KOPIIOPATUBHOTO YIIPABIEHUS SBISETCS YBEJIU-
YeHHe WHBECTUIIMOHHOMN MPUBJIEKATEIHLHOCTH KOMIIAHUH, KOTOpasi, C OAHON CTOPOHBI, IPUBJIEKAET
HOBBIX U YZIEP>KUBAET CYIIECTBYIOLIUX aKIIHOHEPOB-UHBECTOPOB, C APYTod — BEIET K POCTY Crpoca
Ha aKI[UU KOMIIaHHUH, a CJIEJOBATENbHO, U UX CTOMMOCTH.

Cama MHBECTUIIMOHHAS MPHUBIIEKATEIHLHOCTh KOMITAHUY CKJIAJBIBACTCS U3 MHOXECTBA PAa3IUYHBIX
daxropos. [Ipu 3TOM cunTaercs, 4To MIOMUMO CyTry00 (MHAHCOBBIX IOKa3aTeNel (TakuX KaK BBICO-
KHE TEMIIBI pPOCTA BBIPYYKH U MACIITAO JESTEIHLHOCTH, OJIOKUTENLHBIE H YCTOWYHBBIE BO BPDEMEHU
MIOKA3aTeNld peHTa0CNbHOCTH, CTaIus )KU3HEHHOTO IMKJIA KOMITAHWH), OOJIBITMHCTBO WHBECTOPOB
BBICOKO OLIEHMBACT COOMIOAECHUE KOMIIAHUEH CTaHAAapTOB KOPHIOPATHUBHOTO yIpaBlieHUs. DTO 0CO-
OEHHO KacaeTcsl pa3BUBAIOLINXCS CTPaH, IIe IPAKTHKA 3alUThl HHBECTOPOB cJ1aba min He oTpadora-
Ha, YTO OOBIUHO SIBJSIETCS CJICACTBUEM HEAOCTATOYHOTO PAa3BUTHSI HOPMATUBHO-IIPABOBOW CHCTEMBI
cTpanbl. OOIIEN3BECTHO, YTO CTOMMOCTH KOMITAHUH B Pa3BUTHIX CTpaHax (OTIUYAIOUINXCS Pa3BUTON
CHCTEMO KOPIIOPATUBHOTO YIIPABJICHHUSI) 3HAYUTEIHHO MPEBOCXOIUT CTOUMOCTh KOMITaHHIi-aHAJIO-
TOB, COMOCTABUMBIX 10 OTEPAIIMOHHBIM IOKA3aTeNsiM, U3 pa3BHBAIOIUXCS cTpaH. [IpuBneuenue
B KOMIIAHUIO CPEJICTB MHBECTOPOB JIOJKHO OBITh KAKMM-TO 00pa3oM 3aCTPaxoBaHO, TO €CTh cama
KOMIIaHHsl JOJKHA NPEJOCTaBIATh HHBECTOPY CBOETO POAA TapaHTHIO COXPAHHOCTH €0 CPENCTB.
PasBuras crucrema KOPIOPaTUBHOTO YIPABICHUS MMO3BOJISET 00ECIIEYUTD TaKylO 3alIUTy HHTEPECOB
BCEX aKIIMOHEPOB M CTEHKXOJIZEPOB KOMITaHUH. [IOHATHO, 4TO AUPEKTOPA U TONI-MEHEKEPHI KOMIIa-
HUH UTPAIOT B PEIICHUH ATOH 3a]a4H KIFOUEBYIO POJIb, T.K. HE TOJIBKO BEIPA0aThIBAIOT TPEOOBAHMUS K
KOPIIOPAaTHBHOMY YIIPABJICHHUIO B KOMIIAHUH, HO O 00ECIIEYMBAIOT MX BBHITOJHEHHUE.

N3ydenne mo0bIX COCTABISIIONIMX KOPIIOPATUBHOTO YIIPABICHUS BOZMOXKHO TOJIBKO B paMKax pac-
CMOTPEHUS BCEH CHCTEMBI B IIEJIOM. ITOMY €CTh MPOCTOE OObICHEHNE — KOMITaHUS, KaK COBOKYTI-
HOCTb TOYEK MePEeCcEeUCHHsI HHTEPECOB MHOKECTBA CTOPOH, SBIISIETCS CIIOKHBIM OPTraHHU3MOM, H UTO-
roBbIil (prHAHCOBBIN pe3ynbTar (Oyab TO MOKa3aTelnu PeHTA0EIbHOCTH WU CTOMMOCTh KOMIIAHUH )
CKJIa/IBIBAETCS MOJI OJHOBPEMEHHBIM BIHSHHEM BcexX 3TuX (hakropoB. Cpenu Hanbomee CyIecTBeH-
HBIX MOXKHO BBIJICJIUTH: CTPYKTYpPY COBETa TUPEKTOPOB, CTPYKTYpPY COOCTBEHHOCTH, (PMHAHCOBOE
MOJIOKEHHE KOMITAHWM, Pa3IM4YHBbIE MPOU3BOJCTBEHHBbIE OCOOCHHOCTU. M ecnu omepannoHHbIE
nokaszarenu (Takue Kak CpOKH 000paurBaeMOCTH, PEHTA0ENIbHOCTh MPOJAX, YPOBEHb KPEIUTHO-
TO Iieya) SIBJISIIOTCS MHAUBHUIYaIbHBIMH AJIS1 K&XKIOW OTPACiH, TO KaUeCTBEHHbIE XapaKTePUCTUKU
YIOpaBICHUS U COOCTBEHHOCTH UMEIOT CXOXKHE XapaKTePUCTUKU, HE3aBUCUMBIE OT OTPAcieBOil MpH-
HauexkHoCTU. OOIIenpuHATas MPAKTHKA COONIOICHHSI MHTEPECOB BCEX CTEHKXOIIEPOB KOMITAHUN
MOYKET HaOllIOAATHCS UMEHHO B CUCTEME KOPIIOPATUBHOTO YIIPABICHUS.
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Cpenu OCHOBHBIX CTEHKXOJACPOB MOXKHO BBIJICIIHUTH:

® AKHI/IOHepOB, KOTOPBIC MPECICAYIOT TPHU OCHOBHBIC LECJIN: ITOJYUCHUC KPYITHOI'O ITaKeTa ro-
JIOCYyromux aKI_II/Iﬁ AJId p€aJibHOI'O Y4aCTH: B YIIPABJIICHUU KOMHaHHeﬁ; IMMOKYIIKa aKI_II/Iﬁ C oc-

1. JI-p sxoHOM. HayK, mpodeccop Kadenpbl SKOHOMUKHU 1 ¢puHaHcoB pupmsr HUY BIIID.



JIbIO TIOY4€HUS AUBUJCHIHBIX BBIILIAT; CHEKYJIATUBHBIC MHBECTULIMU C IIEJIBI0 CKOpeHIei
nepenpoaXu akiui 1o 0osee BHICOKOH IIeHe. AKIIMOHEPhl KOMITAHWU HaXOAATCs B Haubo-
Jee ysa3BUMOM II0JIOKEHHH, TaK KaK B ciiyyae 0aHKPOTCTBA UX MHTEPECH! YIOBIETBOPSIOTCS
B ITOCJICJTHIOIO Ouepeib. B 9TOM CBSI3M OHM 3aMHTEPECOBAHBI B CTAOMIBHOM POCTE KOMIAHUU
U MaKCUMaJIbHON HHPOPMAIIMOHHON MTPO3pavyHOCTH. AKIIMOHEPBI MOT'YT OKa3bIBaTh BIMSHHUE
Ha KOPIIOPAaTUBHBIA KOHTPOJIb IyTEM NEpeu30paHusl WICHOB COBETA TUPEKTOPOB, IyTEM
KYTUTU-TTPO/IaXKH aKLUH JIUIsl CO3/1aHUS] BO3MOXKHOCTH BPaX/1e€OHOTO MOMIOLIEHUS U MPOY.

*  MeHeKMEHT, KOTOPbIil OPUEHTHPOBAH Ha MOIY4YEHHE FapaHTUPOBAHHOIO BBICOKOIO 3apa-
00TKa U MMOATOMY 3aMHTEPECOBAH B MOCTPOEHUU CTPATETMU JIOJTOCPOYHOIO yCTONYHMBOIO
pa3BUTHS KOMIIAaHUHM. MeHeDKephl ABIAI0TCA Hanbonee MHPOPMUPOBAHHBIM 3BEHOM KOM-
NaHWHU, TaK KaK HApsMyI0 KOHTaKTHPYIOT CO BCEMH YYacTHUKaMH OM3Heca. YIpaBJICHIIBI
MOTYT UCIOJIb30BaTh UMEIOIYIOCS HHPOPMAIUIO JUIs TOCTHKEHNS COOCTBEHHBIX 1ieNeil, OT-
JMYHBIX OT LeJed akIUOHEpOoB. B 3TOM ciyyae MEHEIKMEHT MOXKET ObITh MOTHUBHUPOBAH
Ha pOCT CTOMMOCTH KOMITAHUU 4Yepe3 MpelOoCTaBICHHE ONLIMOHOB, YBEIUYeHHE OOHYCHON
yacTH 3apaboTka (omnpeaensieMoro KypcoBoil CTOMMOCTBIO aKIuil). YpaBieHHe KOMIIAHUU
3aBUCUT OT aKLIMOHEPOB, TAK KAK MMEHHO OHU M30MpArOT €ro Ha cOOpaHMsIX aKIMOHEPOB,
OJTHAKO 3a4aCTyI0 CKJIOHHBI 3JI0yHOTPEOISATh ToBeprueM (podiaemMa NPUHIMIIAI-areHT).

*  Kpeauropos, koTopble MPeI0CTaBISIOT KOMIIAHUH 3a€MHBIE CPENICTBA U PECYPCHI ISl Pa3BU-
THS1, 3aUHTEPECOBAHBI B TIOJIUTUKE CTAOMIBHOTO YIIPABICHUS KOMIIAHUEH, TaK KaK IOJIy4aroT
JI0XOJ] B PaMKax JOTOBOPEHHOCTH ¢ HeW. Oco00 THIATEIIEHO OHU CIIEAAT 3a MOKa3aTesIMU
(MHAHCOBON YCTOMYMBOCTH U IUIATEKECIOCOOHOCTH, YACTO HETATUBHO OTHOCSTCS K IPH-
HSATUIO KOMIIAHMEW HECTaHJApPTHBIX TBOPUECKHUX JIEJIOBBIX PELIEHHUH, CBI3aHHBIX C IOBbI-
IIIEHHBIM PUCKOM.

+  TocynapcTBo, KOTOpOE 3aMHTEPECOBAHO MPEX/E BCETO B MOCTOSHHBIX, CTAOMIBHBIX HAJO-
TOBBIX MOCTYIJIEHUSIX U B COOTBETCTBUM JI€ATEIBHOCTH KOMIIAHUU ONPEIECICHHOW COLMab-
HO- SKOHOMHMYECKOH MOoNUTHKE (B cilydae ee Hainuus). Kpome Toro, rocynapcTBo cieauT 3a
BBIMIOJTHEHUEM KOMIIAaHUEH COIMAIbHBIX 00s53aTeNbCTB, MOJIUTUKON YBOJIbHEHHM, BBIILIAT U
KOMITeHCaluii paboTHUKAaM. B pOCCHIICKUX yCIIOBUSX MOCTeIHEe 00CTOATEIHCTBO SBISETCS
0Cc000 Ba)KHBIM M3-3a HAJMYMSI YHACIEAOBAHHBIX OT COLMAIN3Ma MOHONPO(UIbHBIX TOPO-
JIOB C €IMHCTBEHHBIM Ipafio00pa3yIonuM npeanpusTueM. Takke pocCuiicKoe rocy1apcTBO
B YCJIOBHSIX HEPA3BUTOCTU U HEKOHKYPEHTHOCTH MHCTUTYTOB COOCTBEHHOCTU 3aUHTEPECO-
BaHO B CO3/1aHUU OJaronpusATHOrO KIMMaTa JJsl peMHBECTHUPOBAHUS NPUOBUIA POCCUHCKUX
KOMITaHUH, aKTUBHO CTPEMSIILIUXCS BBIBECTH CPECTBA 3a TPAHMUILY, TJ€ T HHCTUTYTHI OoJiee
Pa3BUTHI.

*  IlocraBmukoB, nokynareneil (KJIMEHTOB), IEPCOHAN, KOTOPbIE HANPSIMYIO B3aUMOJECHCTBY-
I0T ¢ MEHEJPKMEHTOM U 3aMHTEPECOBaHbl B CTAOMIBHOM Pa3BUTUH KOMIIAHUU.

HerpynHo 3ameTuTh, 4TO COBET AMPEKTOPOB HE BKIIFOYEH HAMU B COCTAB CTEUKXOJ1epOB. Ero posb
3aKJII0YAETCS B TAPMOHU3ALMA UHTEPECOB BCEX YIOMSHYTBIX OCHOBHBIX MX KaTerOpUH, CTUMYJIH-
POBaHUU U KOHCOJIUAALMY UHTEJUIEKTYaIbHOTO KalluTaa, NPeACTaBIeHHOr0 UMHU. [[e10 B TOM, 4TO
IpU Nepexoie K HOBOW MapagurMe SKOHOMHYECKOTO pocTa 0c000€ BHUMAHHME HE MOXKET HE yIe-
JATHCSA BKJIIOYEHHMIO U CTUMYJIMPOBAHUIO MHTEIIEKTYAJIbHOTO KAalUTAJIA, IIPEICTABICHHOIO BCEMHU
CTEHKXOJIZIEPAMU B KaUE€CTBE BAXKHEHILIETO JpaiiBepa CTOMMOCTHU. YCIOBUEM 3TOTO BBICTYIIAET UHOE
OTHOIIICHHUE U HOBAsl TPAKTOBKA ar€HTCKOTO KOH(IINKTA, T.K. €T0 MPEKHHIE TOAXO0/IBI OyIyT Hen30exK-
HO BECTH K Pa3pylLICHUI0 CTOMMOCTH KOMIIAHUH M3-33, 0 CYTH, AECTUMYJIUPOBAHNS BaKHEUILIETO
€ro KOMIIOHEHTa — MEHE)KMEHTA.

Ecnu roBopuTh 0 KauecTBe KOPIOPATUBHOTO YIIPaBIEHHsI, TO UMEIOTCSI CBUIETENIBCTBA, YTO HAJIUIIO
JIOCTATOYHO YeTKasi KOpPesLus MEXIY YPOBHEM 3TOr0 KauecTBa M OLEHKOH, KOTOPYI0 KOMIIaHHUs
HOJTy4YaeT B IVIa3aX MHBECTOPOB. Bompoc o cBsA3M MeXly YpOBHEM KOPIOPATHUBHOIO YIIPABIECHUS U
CTOMMOCTBIO KOMITAHMH HEOTHOKPATHO OCBEIAJICA B aKaJIeMUYECKIX UCCIIEA0BAaHMIX KaK 3apy0Oex-
HBIX, TaK U POCCUMCKUX aBTOpOB. Ha npoTspkeHun nocneanux 25 get onyOInKoBaHO 3HAUUTENbHOE
YKCcI0 padoT, B KOTOPBIX aBTOPHI MBITAIOTCA HANTH pelieHne 03By4eHHOW mpobiemsl. Mctopuue-
CKU TIepBBIMU MOSBUIINCH HcCleAoBaHMs, nzyyatomue komnanuu CIIA, 4uro BrmosiHe 3aKOHOMEp-
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HO, TTOTOMY YTO MMEHHO B 3TOH CTpaHE 3apOAWJIach TECHICHIUS U3YYCHHS U ydeTa 0COOCHHOCTEH
KOpIiopaTuBHOTO ympasieHus. Kimaccnueckumu cramm pabotsl Jlemsen ¢ coBatopamMu U MoOpK ¢
coaBTopamu (Demsetz, Lehn, 1985; Morck, et al., 1988), koTopsle HCTIOIB30BalI B KAYECTBE 00b-
€KTa UCCIICOBAHMS JTaHHBIC 110 KPYITHEUIIINM aMEepUKaHCKUM KoMmnaHusaM. Tak, MOk ¢ coaBTopaMu
HCITIOJIB30BaIH BBIOOPKY U3 456 kommnanuid u3 criucka Fortune 500 mo coctosiuto Ha 1980 rox (3a-
TEM B XOJI€ CEJICKITUU aBTOPBI OCTaBUJIM TOJIbKO 371 kommaHuio); B padore Jlem3elr ¢ coaBTopaMu
ucciaenoBanuch 511 KpynmHEHIINX aMEpPUKAaHCKUX KOMMaHUH. Vcroap30BaHHe MMEHHO aMEpHKaH-
CKHMX KOMITAaHHH B Ka4€CTBE OOBEKTa MCCIICIOBAaHUS BIIOJIHE JIOTHYHO, TaK Kak B CILIA ypoBeHb Kop-
MOPATUBHOTO yIPABICHUS — BBICOK, TOCIIOJICTBYET HH(POPMAITMOHHAS TTPO3PAYHOCTH, U JOCTATOYHO
MIPOCTH HAWTH pEJICBAaHTHBIC JaHHBIC O PEATbHBIX COOCTBEHHUKAX KoMMaHu. [loaToMy KoMImaHum
CHIA B cuiay ux OOJBIIOTO KOJTHMYECTBA U MH(POPMAIIMOHHON OTKPBITOCTH MOXHO CUHMTAThH JIy4-
IITUM OOBEKTOM JIJIS1 U3YUYEHUS, TAIOIINM MTPEICTABICHHE 00 «HIeaTbHOMY, THOKOM XapaKTepe CBA3H
YPOBHSI KOPIIOPATHBHOTO yIPABJICHUS U CTOMMOCTH KOMITAaHUH. B KauecTBe MpUMEPOB IPYTHX HUC-
cinenoBadus koMmmanuii CIIIA M0OXHO Ha3BaTh:

e MakkoHeII C COaBTOpaMU: JIBE HE3aBUCHUMbIE perpeccuu mo BeiOopkaM u3 1173 xommnanuit
it 1976 roga u 1093 xommauuii it 1986 roma. Bce koMnaHuy BKITFOUYEHBI B JINCTHHT HA
NYSE u AMEX (McConnell, Servaes, 1990).

 XemanuH u BeiicOau: 142 xommanuu u3 nuctunra oupxxu NYSE (Hermalin, Weisbach,
1991).

*  Xwummenbepr ¢ coaBropamu: nannbie o 330 kommanusm CIIA (Himmelberg, et al., 1999).
*  Jlemsen u Bumnanonra (Demsetz, Villalonga,2001): 233 komnanuu CIIA.

OpHako cienyeT NoAYEepPKHYTh, YTO €AMHOE MHEHHE TI0 IaHHOMY BOIIPOCY JI0 CHUX IOp HE CIIOXKH-
JI0Ch, UTO JIeJaeT TAKOTO PO/ia UCCIIEI0BaHUS MO-IIPEKHEMY UHTEPECHBIMHU U aKTyalbHbIMU. OJJHO
U3 OOBSICHEHUH OTCYTCTBHUSI B HACTOSIIMI MOMEHT €TUHOTO MHEHHS O CBSI3M YPOBHS KOPIIOPATHB-
HOTO yrpaBieHus 1 3 (HEKTUBHOCTH JACATEIBHOCTH KOMIIAHIUH CBOJIUTCS K TOMY, YTO SKOHOMETPH-
YECKOE UCCIIEI0BAHIE KAKUX-THO0 0COOEHHOCTEN KOPIIOPAaTUBHOIO YIIPABJICHHS SIBIISIETCS CIIOKHOM
3aJa4eil ¢ TOYKU 3pEHHs] METOAOJIOTUU caMoro uccienosanus. [logasnstoniee OOIBIIMHCTBO aBTO-
POB BBIIBUTAIOT NPUMEPHO OJIMHAKOBBIE TUIIOTE3bI U MCIIONIB3YIOT MMOXOXKHUE JaHHbBIE, HO TIPU 3TOM
IPUXOAAT K COBEPIIEHHO Pa3HBIM BBIBOAAM. DTO OOBSCHSAETCS, BO-IIEPBBIX, TEM, YTO PE3YIIbTAThI
3aKOHOMEPHO 3aBHUCAT OT KOHKPETHOM CTpaHbl, KOMIAHUU-PE3UIEHTHI KOTOPOU CIy,aT 00BbEKTOM
UCCJIEZIOBAHNUS; BO-BTOPBIX, TEM, YTO aBTOPBI UCIOJIb3YIOT Pa3Hble METO/Ibl OLICHKH 3TUX JTAHHBIX.

H606XOI[I/IMOCTL MPUBJICUCHUA UHOCTPAHHBIX MHBECTHUILIUH B pOCCHfICKyTO 9KOHOMHKY YK€ K CCPC-
AUHE TICPBOTO ACCATHUIICTUSA HOBOI'O BCKA ITPUBECJIA K TOBCECMECTHOMY BHCAPCHUIO B BEAYIIUX POC-
CUMCKUX TOPryCMbIX KOMIIAHUAX MCKIAYHAPOAHBIX KOPIIOPATUBHBIX YHIPABJICHUCCKUX CTAHAAPTOB.
9T0 caciaaio ux ousHec 6onee MpO3pavHbIM, a IIPOLECC ITPUBJICUCHU A WHBECTHULIMN — OoJiee MOHAT-
HBIM U YCCTHBIM, a TaK¥KC o0eceunno IpUPOCT CTOMMOCTHU U KalTUTAJIIN3allUN pOCCHfICKPIX KOMIIa-
HUU 710 YPOBH: COITIOCTABUMBIX KOMIIaHUM Pa3BUBAOIIUXCS PBIHKOB.

OJIHaKO MMpEACTABIIACTCA, YTO PE3CPBLI COBCPIICHCTBOBAHNA KOPIIOPATUBHOI'O YIIPABJICHUA B Ka4uc-
CTBC )IpaﬁBepa IMOBBIICHHUA CTOMMOCTH M KalluTaJIn3alluHu pOCCHﬁCKHX KOMITaHUHM BO MHOT'OM HC-
YcCpIiaHbl, O YEM CBUACTCILCTBYCT KaK aHaJIM3 JUHAMUKHW KOTHPOBOK COIIOCTaBUMBIX pOCCHﬁCKHX
KOMITAaHUM C X aHaJIOTaMH Ha Pa3BUTHIX PbIHKAX, TAK U OTKa3 S&P ot MMPOAOJIDKCHUA MOHHUTOPHHTA
Ka4C€CTBa KOPIIOPATHBHOTI'O YIIPABJICHUA C UCIIOJIB30BAHUEM CIICHUAJIBHOT'O peﬁTHHFa.

[IpeacraBnsieTcs, YTO pOCCUIICKHE KOMIIAHUU YK€ K KOHILY npeakpusucHoro nepuona (2007-2008)
B POCTE CBOCH KamUTaIU3AIHH JIOCTUTIIH «IIOTOJIKA», KOTOPBIHA OMPEIesieTCs] CTPAHOBBIM U CUCTEM-
HBIM PHUCKAMH, BBITEKAIOIUMHU W3 MAKPOIKOHOMHUYECKHX M TMOIHTHYECKHUX (DAKTOPOB U MPOOUTH
KOTOPBIH CKagYKo0Opa3HO HE yAACTCS, XOTS €0 MOKHO OCO3HAHHO MOCTETICEHHO MOIHUMATh.
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B pemenun 3Toi 3a1aun CylIeCTBEHHOE 3HAYEHUE MPHUHAJJICKUT MOBBIIICHUIO KauyeCTBa KOPIIO-
PaTUBHOTO YIPABJIEHUSI POCCUICKUX KOMIAHHUM, OJHAKO JEHCTBOBATH HEOOXOIMMO MPOAYMAHHO U
C Y4eTOM MMEIOIIeHcs crelu(pUKY, OTINYaloell KOMIIAaHUN Pa3BUBAIOIIMXCS CTPAH OT MX aHaJo-
TOB Ha Pa3BUTHIX PHIHKAX. B CBS3U C AKCIOPTHO-CHIPHEBOM OpUEHTALIMEH KPYMHEHIINX KOMITAaHUN



Pa3BUBAIOIINXCSA PHIHKOB, HEPA3BUTOCTHIO HAIIMOHAIBHBIX (DOHIIOBBIX PBHIHKOB, a TaKKe OOIIKUMU
TEHACHIMUSIMHU II00anu3aui (UHAHCOB U OpHEHTAllMel WHBECTOPOB Ha MUPOBBIC TEHJICHIIUU HX
pa3BUTHS, KalTUTAIU3AIMs KOMIIAaHUH (hopMUpyeTCcs He CTOIbKO B Poccuu, ckoibKo Ha OupiKax Be-
TYIUX MUPOBBIX (PMHAHCOBBIX LIEHTPOB. [Ipu 3TOM COOTBETCTBHE POCCHUICKUX KOMIAHUN MEXTy-
HApOJIHBIM CTaHJapTaM KOPHOPATHBHOTO YIPABIEHUS OLIEHWBAETCS HE CTOJBKO POCCHUHUCKHUMU,
CKOJIBKO 3apyOeKHBIMH MHBecTOpaMu — nepxkatensmMu ADR/GDR, koTopbie MOHUTOPST U aHAJIH-
3UPYIOT MPEUMYIIECTBEHHO HE 001Me TeHICHIINH, a crienuduueckre 0COOEHHOCTH, HEOUEBUTHbIC
B YCIIOBUSIX Pa3BHBAIOIIUXCSI PHIHKOB MECTHBIM aHAJIUTHKAM M 3a4acTylO yIyCKaeMble U CaMUMU
KOMITaHUSIMHU.

Paznuums Bo B3MIAaX POCCUMCKUX U 3apyOEKHBIX aKIIMOHEPOB M AHAJIMTHUKOB Ha Kaue€CTBO KOp-
MIOPATUBHOTO YIIPABJIECHHSI POCCUHCKUX KOMITAaHUH OOBEKTHBHBI M CBSI3aHBI C TeM, uTo B Poccun 1o
CUX TIOp HE NMPHUCYTCTBYIOT MHOTHE AJIEMEHThI KOPIOPATUBHOIO U (PMHAHCOBOIO MpaBa, ONpeeis-
IOLIME MOBEJEHNE aKI[MOHEPOB U MHBECTOPOB Ha IN100aNbHOM phIHKE. Cpeay HUX BO3MOXHO Bblje-
JHTH: GUAYIUAPHYIO OTBETCTBEHHOCTh KaK OCHOBY JIOBEPUTEIILHOTO YIIPABICHHS, HEOOXOIUMOCTh
MOTHBHUPOBAHHOTIO I'OJIOCOBAHUS IO CYLIECTBEHHBIM JUIsl KOMIIAHUH KOPIIOPAaTHUBHBIM BONPOCAM H
rapMOHM3ALUU TPEOOBAaHUHN PErYNIATOPa B OTHOILIEHUU PUCKOB, CBA3aHHBIX C KOMIIAHUEH MPU UHBE-
CTHPOBAaHUH CPEJCTB IEHCHOHHBIX M CTPAXOBBIX (POHIIOB, U Ip. OTCYyTCTBHE 3TUX 3JIEMEHTOB IIpaBa
NPUBOIUT M K OTCYTCTBHIO B Poccuu psia HHCTUTYTOB, XapaKTePHBIX 1715 (DOHIOBOTO PHIHKA Pa3BH-
TBIX CTpPaH, HAIIPUMEP TAKUX KaK HEKOMMEPUECKHE U KOMMEPUYECKNE CTPYKTYPBI, IIPEICTABIISIOIINE
MHTEPECHl MUHOPUTAPHBIX aKIIMOHEPOB (M MPEXk/Ie BCero (POHI0B KOIJICKTUBHBIX HHBECTHIINN) U B
ToM uncie nepxkareneit ADR/GDR Ha akium pocCHHCKUX KOMITAaHUH. DTH CTPYKTYPbI aHATTU3UPYIOT
pe3ynbTaThl paboThI IMyOIMYHBIX KOMITAHUH M KaueCTBO KOPIMOPATUBHOTO YIPABIEHHS B HUX C TOY-
KU 3pEHUS MUHOPUTAPHBIX aKIIMOHEPOB, BhIpaOaThIBAlOT PEKOMEHIAIMH 110 TOJIOCOBAHUIO (Proxy
votes) JUlsl HUX Ha cCOOpaHMsAX akIMOHepoB. Takoro poga peKOMEHAALNU BOCTPEOOBAHbI PHIHKOM,
T.K. ”HBECTOPBI IyOJIMYHOTO PHIHKA — B OCHOBHOM (DOH[IbI KOJUIEKTUBHBIX MHBECTHUIIUH, TIPEIICTaB-
JISIFOIIME MUHOPUTAPHBIX aKIIMOHEPOB, — 0 3aKOHY, 00s13aHBI TOJI0COBATh MOTHBUPOBAHHO.

[ToHsATHO, YTO C TOYKHM 3pEHHS BIMSHHS KaueCTBa KOPIIOPATUBHOTO YNPABJICHUS Ha CTOMMOCThH M
KalMTaJIM3aIHI0 POCCUICKUX KOMITAHUH y4eT MPEIIIOYTEHUI 3TUX HEKOMMEPYECKUX U KOMMepue-
CKHUX CTPYKTYp, BbIPaOaThIBAIOIINX PEKOMEH/IAIMH 110 TOJIOCOBAHUIO, HEOOS3aTENbHO OOBEKTUBHO
BEPHBIX, HO MOJHBIX WJIM MOMYJISPHBIX B TAHHOE BPEMsI B CIIOXKHBIIMXCS OOCTOSTENBCTBAX, HMEET
oco0oe 3HaueHHe. VX IEHHOCTh B KaueCTBE OPHEHTHPOB ISl BBIPAOOTKH HAIPABICHUS COBEPIIICH-
CTBOBAaHUS KOPIIOPAaTHBHOTO YIPAaBJICHHS CYIIECTBEHHO BBIIIE, YeM OPHEHTAlUsl Ha aOCTpaKTHbIC
npencTaBiIeHUs: 00 3TOM KadecTBe. Hampumep, B HacTosiiee BpeMsi MOIHOM SIBIISICTCS OPUCHTAIIHS
COBETOB TUPEKTOPOB KOMITAHUH Pa3BHBAIOIINXCS CTPaH Ha 3aBOCBAHUE U YKPEIUICHUE JOBEPUS WH-
BecTopoB (The Role of Corporate... 2012). CnenoBanue 310i Mojie OyZIeT paccMaTpUBaThCs aHAJIH-
THUKaMHU KaK CYIIECTBEHHBIH IOJIOKUTEIBHBIN CIBUT B KOPIOPATHBHOM YIPABICHUU POCCUICKHX
KOMITaHHM.

M3BecTHO, YTO Kak Ha pPa3BUTHIX, TaK M HA PAa3BUBAIONIMXCS PHIHKAX IS UCTOYHUKOB KalUTalla
(MHOIUBUIYaTbHBIX U HMHCTUTYIIMOHAIBHBIX — IICHCUOHHBIX W B3aUMHBIX (DOHIIOB, OAHKOB, APYTHX
(MHAHCOBBIX MHCTUTYTOB W Ja)Ke MPABUTEIBCTBA) TPEOyeTCs YBEPEHHOCTh, YTO MX WHBECTHIIUU
Oy/IyT 3alUIeHbl U HAYHYT TeHEpPUPOBaTh N0Xo/. [l03ToMy opueHTanusi coBeTa TUPEKTOPOB Ha
3aBOEBaHME W YKPEIUICHUE JIOBEpHUsi MHBECTOPOB (B OCOOCHHOCTH B KPH3HCHBIM MEPHOJ) BIIOJHE
omnpasnanHa. Korma xopnoparuBHoe yrpaeieHne 3(h(HEeKTHBHO, KOMIIAaHHs CIIOCOOHA IMPHBIIEKATh
KarnuTal, T.K. HHBECTOPHI BEPAT B TO, YTO KOMITAHUS YIPABISAETCS AOJDKHBIM 00pa3oM, T.e. TaKUM
00pasoMm, 4To crmocoOHa MPUHECTH MPUOBLIb, 00€CTICUNTD 3aIUTy aKTHBOB OT HEMTPABOMEPHOTO HC-
NI0JIh30BaHUSI MHCAWIEpaMH U BBIITOJHUTH CBOM 00s3aTeNbCTBA TEpe/ MapTHEpaMU 10 OW3Hecy U
pean30BaTh COIUATLHBIC OXKHUTAHHS.
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D¢ hekTUBHOCTH KOPIOPATHBHOTO YIPABICHUS JICKHUT B O0JIACTH KaueCTBa pPEIICHUH, IpUHUMAe-
MBIX COBETOM JAMPEKTOPOB, U 3aa€T TOH OTHOLICHUU MEXIYy aKIIMOHEpaMHU, COBETOM JIUPEKTOPOB
U TOII-MEHEKepaMU, U OHa PEaau3yeTcsi IMEHHO B IIPUHUMACMBIX PELICHUSAX U B IIOBEICHUH CO-
BETOB. [ OBOPsI O poOJIM KOPIIOPATUBHOTO YIPABICHHUS B 00ECIIEUEHUH JIOBEpUSI MHBECTOPOB, HAJO
Jienarh akIeHT Ha TOM, YTO HE3aBUCUMBIE JUPEKTOpPa MOTYT CHelarb CaMOCTOSTENIBHO, KaK OHU



MOTYT yAYYIIUTh CUTyaIlio 0e3 MPUHSITHS COOTBETCTBYIOIIMX MEp Ha TOCY/IapCTBEHHOM ypoBHE. B
cinydyae Poccun, Kak U Apyrux pa3BUBAIONINXCSA PHIHKOB, HHBECTOPHI MO-TMPEKHEMY 00€CIOKOEHBI
HApYIICHUSMU B OTHOIIEHMH MUHOPUTAPHBIX aKI[MOHEPOB, TAKUMH Kak TpaHchepHOoe 1eHoo0pa-
30BaHuE, pa3MbIBaHHE aKIUii, BEIBOJ aKTUBOB, MPSIMOE BOPOBCTBO CO CTOPOHBI KOHTPOIUPYIOIINX
aKIMOHEPOB U WHcaiAepoB. Takke X OECIOKOAT MPOU3BOJ MPABUTEILCTBA U TIOTEHIIUAN KOPPYTI-
UU. DTH MpeACTaBICHUS 000CTPSIOTCS 03a004YE€HHOCThIO HHBECTOPOB B CBSI3U C T€M, YTO y HHUX
HET JIOCTyMa K 3¢ (dEeKTUBHOM U HAZEKHOM cucTeMe paBopUMeHeHnss. KOMMEHTaTopsl OTMEUaloT,
YTO C TOUKH 3pEHHUsI KOPIOPATUBHOTO yIpaBieHus 3G (EeKTUBHBIN pexXuM MpaBoNpuMeHeHHs Ooee
Ba)KCH, Y€M 3aKOHOJATEIILCTBO' .

BozHukaeT Bompoc, 4To e MOTJIH OBl ClIeIaTh COBETHI TUPEKTOPOB POCCUICKIX KOMITAHUH 10 CBO-
el THUIMATUBE VIS YIy4lIeHUs] KOPIIOPaTUBHOIO YIIPAaBIECHUS U YOEXKACHHUsI HHBECTOPOB, KaK OHU
MOHMMAIOT ¥ BOCIIPUHUMAIOT UX POJIb B HAIIPAaBJIEHUH KOMIIAHUN B MHTepecax akuuoHepoB? B Poc-
CHHM YacCThbl ClIy4dau, KOrjaa 1o OTACJIbHBIM HAIIPABJIICHUAM KOPIIOPATUBHOI'O YIIPABJICHUA, HAIIPHUMED
PaCKPBITHIO HHPOPMALIUHU U TIPO3PAYHOCTH, POCCUICKUMH KOMITAHUSIMHU JISTACTCS IBHO JIMIIIHEE?, a
II0 UHBIM — HE aAcjIacTCad U MUHUMAJIbHO HCO6XOI[I/IMOC, HE BBI3BIBAIOIIICC HUKAKUX prnHOCTGfI JJIA
peanuzanuu. [ToaTomy 0coOblii HHTEpEC MPeICTaBISAET MONbITKA aHAN3a U (POPMYIUPOBaHUS TOTO,
qTo poccnﬁcm/le KOMITaHUH, TPAJUIHUOHHO pacCMaTprUBACMBbIC KaK O6p33HI>I Ka4€CTBa KOpIOpaTruB-
HOT'O YIIPaBJICHHUS, 3a4acCTyl0 YIIyCKaIOT.

Ecmur OBOPHUTH O MPUMCHACMBIX B pOCCHfICKOfI MMPAKTUKEC METOAWKAX aHalin3a ACATCIBbHOCTU CO-
BE€Ta JUPCKTOPOB, TO ITPHU OLUCHKE COBETA TUPCKTOPOB B Poccuu HCKOTOPBIC (baI(TOpBI, OYCBUIHBIC C
TOYKH 3PCHUMA MHpOBOfI IMMPAKTHKHU U HECJIOKHBIC IS peain3allui ¢ TOUYKH 3PCHUSA Tpe6yeMLIX pe-
CYpCOB, MMOUYCMY-TO BbITIAAA0OT U3 C(i)epLI BHUMaHHA COOTBCTCTBYIOIIUX ACTIAPTAMCHTOB KOMITaHUM
1 KOHCYJIbTAHTOB. HpCHCTaBHHeTCH, YTO OJId BLIpa6OTI(I/I HaHpaBJ'IeHI/Iﬁ aHaJIn3a COBCTa JUPEKTOPOB
HeO6XOI[I/IMO MMPEKAC BCCTO NPOSACHUTH, B YCM 3aKJIFOYAKOTCA 0COOEHHOCTH JaHHOI'O 3JICMCHTAa CH-
CTCMbI KOPIIOPATUBHOI'O YIIPABJICHHA, KAKUC 3aa91 OH PCIIACT U KaKUM 06pa30M.

BaxHO MOMHHTB, YTO COBET JUPEKTOPOB JOKEH CIIyIIaTh aKIIMOHEPOB U OOIIATHCS C HUMHU, 3HATh
BCEX TEX, KTO BJAJICET aKUMUSIMHU, HE SBISSACH KOHTPOIUPYIOUIUM HIIM JOMUHUPYIOLUIUM aKIMOHE-
pOM, a Takxke To, uTo UxX 3a00TuT. OOpaTHas CBA3b CO BCEMH aKIIMOHEPAMM YKPEIUIET JEJIOBYIO
penyTaiuio, MOpoKIaeT 100poXkKeIaTeIbHOE OTHOILIEHUE M TIOMOTaeT BBISIBUTH HOBble ujen. OHa
BBI3bIBAECT B3aMMHOE JIOBEPHE U MO3BOJISIET paboTaTh HaJ MpoOiIeMaMu, C KOTOPbIMH CTaJIKUBETCS
KOMITaHUs, COBMECTHO CO BCEMH cTeikxonaepaMu. JlupeKkropa JOIKHBI UETKO CIbIIIATh, YTO TOBO-
PAT aKLMOHEPHI U CTEHKXOJIIEPHI, U aHAIU3UPOBATh PACXOXKICHHS B TOUKAX 3PEHUSI MEHEKMEHTa
U aKIIMOHEPOB, OTJEIbHBIX KATErOpUil aKIIMOHEPOB U CTEUKXOJIEPOB.

CoBeT IUpPEeKTOPOB AOIDKEH (POKYCHPOBATHCS M HA TOM, KaK €ro peIieHus U MOJUTHKA KOMMYHHIIH-
PYIOTCS aKIIMOHEpaM U HHBECTOpaM, U JIOJDKEH OBITh AKTUBHO BOBJICUEH B JICSITEILHOCTH KOMITAHUH
10 BBICTPAMBAHUIO OTHOWICHUN ¢ HUMU. OH MOJKEH paboTaTh COBMECTHO C MEHEIKMEHTOM ISt
TOTO, YTOOBI OBITH YBEPEHHBIM, YTO PEIICHHUS COBETA aJICKBaTHO OOBSICHEHBI MHBECTOPaM, KOHTPO-
JHMPYIOLIMM OpraHaM | JIPYT'MM IOJIb30BaTENIsIM KOpropatuBHOU nHpopmanuu. J{s coBera Bceraa
HEeoOXoIuMa KpUTHYECKasi OIICHKA JJOKYMEHTOB 110 PAaCKPBITHIO HH(POPMALUH, YTOOBI OHU ObLTH 00-
Jiee IOHATHBI ¥ MOYKHO OBLIO OTKa3aTbCsl OT IAOJIOHOB.

1. The success of the Novo Mercado, a voluntary corporate governance listing standard on the Sao Paulo Stock Exchange,
was a key factor in the growth of the Brazilian capital markets. The continuing preference towards dual-listings in
Russia may be a further indicator of the need of stronger corporate governance standards in the country. See, e.g., John
C. Coffee, Jr., Racing Towards the Top?: The Impact of Cross-Listings and Stock Market Competition on International
Corporate Governance, 102 COLUM. L. REV. 1757 (2002) (arguing that [a]lthough cross-listing has traditionally been
explained as an attempt to break down market segmentation and to increase investor recognition of the cross-listing
firm, the globalization of financial markets and instantaneous electronic communications render these explanations
increasingly dated. A superior explanation is “bonding”: Issuers migrate to U.S. exchanges because by voluntarily
subjecting themselves to the United States’ higher disclosure standards and greater threat of enforcement (both by public
and private enforcers), they partially compensate for weak protection of minority investors under their own jurisdictions’
laws and thereby achieve a higher market valuation.”).

2. V3nuurHsist, 10 CpaBHEHHUIO € 3apyOS)KHBIMHU aHAIOTaMH, TPO3PAYHOCTh POCCHUCKUX KOMIAHMNA MOXET YIPOXKATh HX
KOHKYPEHTOCITOCOOHOCTH U HE T00aBUT CTOUMOCTH.
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B 1O Bpems kak MEHEPKMEHT COCPEOTOUEH Ha TEKYIIHMX ONepalusX KOMIaHUH, COBET JUPEKTOPOB
UMEeT KaK BO3MOXKHOCTb, TaK M 00SI3aHHOCTH CMOTPETH Jajbllle B Oyayllee U paccMaTpUBaTh TO,
YTO OTBEYAeT JIyYlIUM MHTEepecaM KOMIIAHUU U €€ aKIIMOHEPOB Ha 0ojiee JAJTUHHOM MPOMEXKYTKE
BpemeHH. COBET TUPEKTOPOB JOJKEH MPUBHOCUTH OOBEKTUBHOCTH U BBIPa0aThIBaTh COOCTBEHHBIE
CYXJIEHUS 110 BCEMY KpyTy Mpo0iieM, HauuHas ¢ TUBUACHIHOM MOJUTUKHU, CTPATETHUYECKUX HaIpaB-
JICHUH U MPOLIECCOB yIPaBICHUSIM PUCKaMU, BOMPOCOB IJIAHUPOBAHUS TPEEMCTBEHHOCTH U BO3Ha-
TpaXXACHHUSI MEHEKEPOB U 3aKaHYMBasi KOPIIOPATUBHOM COLIMAIBbHONW OTBETCTBEHHOCTHIO U 3THYE-
CKOM KYJBTYpOU.

CoBeT AMPEKTOPOB M KAl TUPEKTOP JOJKHBI IOHUMATh POJb COBETAa JTUPEKTOPOB U 00sA3aH-
HOCTH JUPEKTOpPa B KAUE€CTBE CBOETO PO/a MOMEUYUTENS aKTUBOB KOMIIAHWHU, B OCOOEHHOCTH B OT-
HOILICHUHY KOHTPOJIUPYIOIINX M JOMHHHMPYIOIIUX aKIUOHEPOB. J[MpeKTopam HE CTOUT PUCKOBATH
CBOEH pemnyTalyeil B KadeCcTBE BHEUIHETO0 HE3aBUCHUMOIO JUPEKTOpa 0e3 yBEPEHHOCTH, YTO KOH-
TPOJIMPYIOIIME WIM JOMUHHUPYIOIIKME aKIMOHEPHI U BIMATEIBHBIC HHCANAEPHl 3aMHTEPECOBAHBI B
UX OObEKTUBHOCTH H CYXKJICHUSX M B TOM, YTO y JUPEKTOPOB €CTh BO3SMOKHOCTb BIIMSIHUS HA PeIIe-
HUS COBETA JUPEKTOPOB 110 CYLIECTBEHHBIM KOPIIOPATUBHBIM BOIIpOCaM. JIUpeKTOpa AOKHBI CAMH
OTIPEETUTHLCS B TOM, 4TO JIy4IIMM 00pa3oM COOTBETCTBYET MHTepecaMm KomnaHuu. Konrponupyto-
AN WM JOMUHUPYIOIIMN aKIIMOHEP U MEHEDKMEHT BCer/ia OyIyT FOTOBBI 0OOCHOBATH U 3AIIUTHTH
CBOM MPEUIOKEHUS, HO COBET JAMPEKTOPOB JOJDKEH IPOBEPUTH TOMYILEHHUs, JIEKAIINE B OCHOBE
ITHX TPETIOKEHUH. U TPUNUTH K COOCTBEHHBIM BbIBOIaM. COBET AMPEKTOPOB JOJDKEH UCXOANUTH U3
TOTO, YTO HE3aBUCUMBIN TUPEKTOP OLIEHUT OCHOBAHMS, HA KOTOPBIX Oa3UpPYyeTCs CTpaTerus Komma-
HUU U CWIIY UX BIMSHUS HA KOPIIOPATHUBHBIE pemenus. 13 atoro cinenyer, 4ro:

*  BCE KJIIOYEBbIE MPOOIEMBI JOKHBI pACCMAaTPUBATHCSI COBETOM JAUPEKTOPOB;

*  pellIeHusl COBETa AUPEKTOPOB HE JOJKHBI MEPENUCHIBATHCS WIM KOHTPOJIUPOBATHCS MHCAM-
Jepamu;

*  HE3aBHCHMBIE JUPEKTOPA JOJDKHBI UIMETh CBOCBPEMEHHYIO U PEIICBaHTHYIO HH(OpMAIIHIO O
TOM, 4TO IIPOUCXOAUT B KOMIIAHUH;

* Y HUX JIOJDKHBI OBITH BOBMOXKHOCTH JUIS IPOBEACHUS OTAEIBHBIX BCTped U 0OMeHa MHEHH-
SIMH Ha PETYJISIPHOM OCHOBE (Ha KaXK/I0M 3aceaHUM COBETA TUPEKTOPOB) O€3 yyacTus TOIM-
MEHEIKEPOB.

HesaBucumocTh nUpeKTOpa JOJDKHA COYETAThCS C JIMYHOW CMENOCThI0. He CTOUT BXOAHUTH B COBET
AUPCKTOPOB HUJIN OCTABATHCA B HEM, €CJIM ITIOMHUMO I'OTOBHOCTH IMMPUHCCTHU O6’beKTI/IBHO€ CY)KACHHUC
HET JKeJIAaHWUS ¥ BO3MOXKHOCTH OTCTAWBATh €0, HE COMIAIIASCH C APYTUMH, €CII COBECTh TpeOyeT
3TOr0. BRIBOM: TUpPEKTOp AOKEH OBITh TOTOB JEJIaTh TO, BO UTO OH BEPUT, JAXKE €CIIH ATO YTPOXKAET
eMy mepen30paHueM.

[ToaToMy coBeTamM AMPEKTOPOB HEOOXOAMMO U3ydaTh M OTCTAWBaTh JTYUIIYIO MPAKTUKY KOpHOpa-
TUBHOTO YIIPaBIIEHUS, HO OCMBICIIEHHO, a HE MexaHu4ecku. [Ipu aTom dopma He ToKHA TpeBaH-
poBaTh HaJ COAECPKAHUEM U HAJI0 IOMHUTB, UTO 1I€JIb CJICOBAHUS JTyUlIel MIPAKTUKE 3aKI04AETCS
B TOM, YTOOBI TTO3BOJIUTH COBETY JUPEKTOPOB BHIPAOATHIBATH OCO3HAHHBIE U OOBEKTHUBHBIC ACTIOBBIC
CYXJICHUS, HE OTATOIIEHHBIE KOHMIUKTaMu WK 3()PEeKTHBHO pazpemaromuMu ux. JIroobie CTpyk-
TYpBl WIM MPAKTUKA KOPHIOPATHBHOTO YIIPABIICHUS JODKHBI OBITH MPOBEPEHBI HA COOTBETCTBUE
9TOM ICNTH.

Cpenu HanpaBJICHUH aHajIM3a KauecTBa KOPIIOPATUBHOTO YIIPABICHHUS MOXXHO BBIICIUTH CICTYIO-
niie (He MpeTeHays Ha MOJHOTY):

*  packpbITHE HH)OPMALIUH,
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*  ayauT U yOpaBleHHE PUCKAMHU,
*  COBET IUPEKTOPOB,
e coOmroneHue npaB aKIMOHEPOB,

® Ha3HAUYCHUA U BO3ZHAI'PAKACHUS.



I[anee B HaCTOHH_Ieﬁ CTAaTbC MbI COCPCAOTOUYUMCH JIMIIb HAa aHAJIN3C TAKOI'0 2JICMCHTA KOPIIOpATUB-
HOT'O YIIpaBJICHUA, KaK COBCT TUPCKTOPOB, KOTOpBIﬁ, Ha Hall B3ITEAA, MOXCT IMPCACTABIIATH coboit
BIIOJTHE CAMOCTOSATENLHBIA O0BEKT JJIA UCCIICAOBAaHMA.

Kak mpaBuiio, olleHKa Ka4ecTBa COBETa TUPEKTOPOB MMPOBOIAUTCS TPEMSI OCHOBHBIM CITOCOOaMHU:
*  Kak OIlEHKa BHEIIHMUMH KOHCYJIbTAaHTAMH U CAMOOIICHKA COBETOM JUPEKTOPOB;
*  C IIOMOIIBIO PEUTHHTOB ¥ MHACKCOB, MOCTPOSHHBIX 110 CTAaHIAPTHON CXeMe;

*  HCXOIS U3 aHaJIHM3a BKJIaJ1a Pa3JInYHbIX JpaiiBEpOB B POPMUPOBAHKE U TUHAMHKY CTOUMOCTh
KOMITAaHUH U BBIJICJICHUS JI0JIN, KOTOPasi HE MOXKET ObITh OTHECEHA K OueBUIHBIM ((pyHIaMeH-
TaJIbHBIM) (haKTOpam.

Cpenu TUIIOBBIX HaNpaBICHUH aHaIn3a COBETA IUPEKTOPOB, BCTPEUAIOLIUXCS B 3apyOeKHOMU JIHUTe-
patype, MOYXHO BBLACIUTH CIEAYIOLIHE:

*  CTpPYKTypa, HaJM4YUe BEAYLIETr0 HE3aBUCHMOIO JTUPEKTOpa, COCOOHOIO MPEACTABIATh 00-
I1yI0 TO3ULUI0 HE3aBUCUMBIX AUPEKTOPOB;

*  pasmep;
*  TreHjaepHas AuBepcHUpUKaLus;
*  CpOKH NpeObIBaHUS TUPEKTOPOB B COCTABE COBETA AUPEKTOPOB;

*  ydYacTHE WICHOB COBETA JIUPEKTOPOB B OpraHaX KOPIOPATHBHOTO YIPABICHUS APYTUX KOM-
nanuii (overboarding);

*  Y4acToTa NPOBEACHUS 3aCE€IaHUN COBETA JUPEKTOPOB;

*  yyacTue WICHOB COBETa JUPEKTOPOB B 3aCCNAHMSIX;

*  OueHKa paboThl COBETa AUPEKTOPOB 32 IO,

e TpeOOBaHUS K KBOPYMY U IPUHSATUIO PEIICHU;

*  poJIb IIpeAcCeaaress;

*  pa3Mep U CTPOEHHE BeyIIUX KOMUTETOB (I10 ayJUTY, 10 Ha3HAYEHUSIM 1 BO3HATPAXKICHUSM);
*  y4yacTH€ B 3aCE€IaHUSIX KOMHUTETOB;

*  IIOJIMTUKH COBETA JUPEKTOPOB;

*  BO3HArpaXXJECHUE WICHOB COBETA IUPEKTOPOB.

Ecmu KOPOTKO OXapaKTCPHU30BaATh 0COOCHHOCTH aHaJIM3a COBETa AUPCKTOPOB IO HCKOTOPBIM Ha-
MMpaBJICHUAM U €T0 PEIYJIbTAThl IPUMCHUTCIIBHO K JIYYIIWM IIPAaKTUKaM Poccuu B comocraBlieHHH
C MC)I(ILYHaPOI[HOﬁ HpaKTHKOfI, TO MOKHO BBIACIINTH HCKOTOPHIC OYCBHUIHBIC C TOYKH 3PCHUA 3aPy-
OCKHBIX AKIMUOHCPOB HEAOCTATKU, KOTOPLIC JOBOJILHO JICTKO YCTPAHUTD.

Pabota coBeTa TUPEKTOPOB B YCIOBUSAX HEMOIHOM 3aHATOCTH U BHICOKON OTBETCTBEHHOCTH MOXKET
BECTH K HeC(pOKyCHPOBAaHHBIM M JUIMHHBIM MOBECTKaM JHs. [103TOMy COBET AMPEKTOPOB JOJIKEH
YMETh AEJIErupoBaTh CBOMM KOMHUTETAM, MEHEIDKEpPAM M COBETHHKAM PAacCCMOTPEHHUE TEX BOIPO-
COB, KOTOpBIE HE TpeOyIOT MPHBJICUEHHUs] BHUMAHUS BCEro0 COBETA, TAKUM 00pa3oM, YTOOBI COBET
JUPEKTOPOB CMOTI CKOHLIEHTPUPOBATHCS Ha KIIOUEBBIX Ipuopurerax. OnpenencHue NpuopuTETOB
SBJsIeTCA 3a7jadell caMoro CoBeTa AUPEKTOPOB, U XOTS B €€ PEeIIeHUH MOTYT ObITh HCIOIb30BaHbBI
pPEKOMEHAlU MEHEKEPOB U COBEThI KOHCYJIBTAHTOB, 3Ta paboTa HEe MOXET ObITh JAeJIerupoBa-
Ha UM. CoBeThl MOT'YT pykoBOACTBOBaThCs npaBuiioM 80/20: mpumepHOo 80% BpeMEeHM COBETHI M-
PEKTOPOB JIOJIKHBI TPATUTh HAa BOIPOCHI, ONPEEICHHbIE KOPIIOPAaTUBHBIM 3aKOHO/IATEIbCTBOM (Ta-
KM Kak OTHocsMecs K komnereHuun CoBeta TUpeKTopoB), HO He MeHee 20% BpeMeHH J0JKHO
pacxomoBaThCsl Ha BONPOCHI, CY>KJIEHUS COBETA AUPEKTOPOB O KOTOPHIX IMIPUHECYT CYIIECTBEHHYIO
HOJIb3Y WJIH 10 KOTOPBIM Y MEHEIXKEPOB UMEeTCs Hepa3pelnMblii KOH(IMKT (HarmpuMmep, Mo KOpIo-
pPaTUBHOMN CTpaTETHH U PUCKaM, C HEW CBA3aHHBIM, CYIIECTBEHHBIM CJIEJIKaM, IIOKa3aTessiM paboThl
MEHE/DKMEHTa, Ha3HAUeHUsIM U BO3HArpakaeHusM). CoBET IUPEKTOPOB TAKXKE JOJDKEH 3ape3epBU-
poBaTh BpeMsl [yl COOCTBEHHOM OLIEHKH.
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Hanuuue B cocTaBe coBeTa JUPCKTOPOB HE3ABUCHUMBIX JUPCKTOPOB, KOTOPBLIC MOT'YT OCIIOPUTH pe-
IMCHUA MCHCIDKMCHTA, paCCMAaTprUBACTCA KaK BAXKHOC CPEACTBO 3alIUTHI HHTCPECOB BCEX AKITMOHC-
POB. MHuorue YBEPCHBI BO B3aUMO3aBUCUMOCTH YHCJIa HC3aBUCUMBIX TUPEKTOPOB U rmoxkasarejieit
pa6OTBI KOMIIaHHH. KpOMe TOro, CHUTACTCA, YTO IIPU OTCYTCTBHUH B COBCTC HC3aABUCUMBIX JIUPCK-
TOPOB CHHUIKACTCS BO3MOKHOCTD 3(1)(1)6KTHBHOI>1 OLICHKH PUCKOB, CBA3aHHLIX C pa60T0171 KOMIIaHHH.

CuuTaercs, 4TO poJib, KOTOPYIO UrpaeT Mpelceaaresib COBETa AUPEKTOPOB, MOXKET OKa3bIBaTh Cy-
IIECTBEHHOE BIMSHUE Ha paboTy coBeTa AupekTopoB. He3aBucuMmblil mpenacenarens coBeTa Iu-
PEKTOPOB CIOCOOEH JIydllle OLEHUTh PUCKU, YIPABISATh OTHOIICHUSIMH MEXIy WIEHAMH COBETa
JTMPEKTOPOB U MEHEDKMEHTOM, CHU3UTh KOH(IMKT MHTEPECOB U BEICTYIIUTH PETYIISIPHBIM KaHAJIOM
KOMMYHUKALIUU C aKIIHOHEPAMH.

I/IHTepeCHBIM 1 II0OKa HE U3BECTHEIM B Poccuu siBIeHHEM BOCIIPUHHUMAIOTCA BEAYIIUC HC3aBUCH-
MBIC TUPCKTOPA, KOTOPBIX TAKXKC HA3bIBAOT BCAYITUMU JUPCKTOPAMU, PYKOBOAATIUMHA JUPCKTOPA-
MU WK CTAapIIUMHU HE3aBUCUMBIMU JUPCKTOPAMHU. Onu JOBOJIBHO JaBHO pa60Ta10T B CIIIA u Be-
JII/II(O6pI/ITaHI/II/I N CETOAHA CTaHOBATCA BCC ooiee MOMMYJIAPpHBIMU U HA APYTUX PBIHKAX. Be;[yumﬁ,
NN CT&pI.I.IHﬁ, HE3aBUCHUMBII AUPCKTOP I/136I/IpaeTC$I N3 YUCJIa HC3aBUCUMBIX JUPEKTOPOB CaMUMU
7K€ HC3aBUCUMBIMU NTUPCKTOPAMU. OH sABHsAETCS CBOETO poaa «pPE30HATOPOM» I MPEACCAATECIIA
COBCTA AUPCKTOPOB, BEACT BCTPCUU HCUCIIOIHUTCIBHBIX TUPCKTOPOB U BBICTYIIACT MMOCPECAHNKOM
B OTHOLICHUAX MCKAY HE3aBUCUMBIMH U JPYTHMU OUPCKTOPAMHU, a4 TAKIKC IIPU pa3pCUICHNUU pa3-
HOTJIacCUM ¢ AKIMUOHCpAaMHU, KOraa Iro OOBIYHBIM KaHAJIaM 3TO CAcJIaTb HEC yAacTCs. OI{HOBpCMeHHO
BCIIYIJ_IHﬁ (CT&pI.HHﬁ) HE3aBHCHUMBIN AUPCKTOP HE JOJIKCH YMAJIATH POJIb IIpeAceaarciisi COBETa qu-
PEKTOPOB, a €ro cOoOCTBEHHAs POJIb 3aKIIIOYACTCA B IOAACPIKKE IMpeaACCaarcyisi COBETa JTUPCKTOPOB
1 00ccCIeueHU U B(I)(I)eKTI/IBHOCTI/I (I)YHKLII/IOHI/IPOBaHI/I}I COBCTA JUPCKTOPOB B LICIIOM.

[Ipu aHanM3e CTPYKTYpHI COBETA TUPEKTOPOB peUb, KaK MPAaBHIIO, JOJDKHA HIITH O:
*  JI0JIC HE3aBUCHUMBIX JHUPEKTOPOB (B COMOCTABICHUH C (pHu-GIoar);

*  HE3aBUCHUMOCTH TIpeJcenaresisi COBeTa AUPEKTOPOB (MCIOJHUTEIbHBINA, HEHCTIOIHUTEIb-
HBIN, HE3aBUCHUMBIN );

*  HAJWYHMH BEIYUIETO HE3aBHCHMOTO TUPEKTOpPa, CIOCOOHOTO MPEACTABIATh OOIIYIO TTO3H-
IIUI0 HE3aBUCUMBIX JUPEKTOPOB.

Cpe)m THUIINYHBIX ITIOJIOXKHUTCIBHBIX MOMCHTOB, BBISABJICHHBIX B XOA€ 3TOI'0 aHaJIM3a, MOXXHO Ha-
3BaTh:

® HE3HAYUTCIBbHOC YHUCJIO TOII-MCHEIKECPOB KOMIIAHUH B COBCTC TUPEKTOPOB,

*  HE3HAYUTEJIbHOE YHCJIO MPEJICTaBUTENIel OCHOBHBIX (I10 BJIAJACHUIO aKIIUAMHU) KOHKPETHBIX
aKLUOHEPOB;

*  BBICOKYIO JIOJIO HE3aBHCHMBIX JTUPEKTOPOB (HE3aBUCHUMOCTH KOTOPBIX OINpECIICHa U MO~
TBEPIK/ICHA).

Cpe)m THUIIMYHBIX npo6neM, BCTPCUHAIOIIUXCS B XOA€ TAKOTO aHaJIn3a, MOXXHO BBIACIIUTD:

® OTCYTCTBHEC B JIOKYMCHTAaX KOMIIaHUH K.]'IaCCI/I(i)I/IKaIII/II/I AUPEKTOPOB U HEACHOCTH B TOM, KTO
N3 YICHOB COBETA NUPCKTOPOB PACCMATPUBACTCA KOMITaHHEH B Ka4yeCTBE HE3aBUCHUMBIX U
)IGfICTBI/ITG.HBHO HE3aBHCHM,

*  OTCYTCTBHE ONPEICIICHHsS HE3aBUCHMOIO IMPEKTOPa WM OPUEHTALUs Ha OIpENeiIeHUE,
naHHoOe perynsaropoM (B ciayuyae Poccun — @CODP, koTopoe BBINIAIUT YIPOLIEHHBIM U HE
paccMarpHBaeTcs HKCIEPTaMM Kak aJIeKBaTHOE);
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® OTCYTCTBUEC YIIOMHHAHUA HE3aBUCUMBIX JUPECKTOPOB B YCTABC U INOJTOXKCHHUH O COBETE OU-
PEKTOPOB, a TAKKE KOACKCEC KOPIIOPATUBHOT'O ITOBEACHW A KOMIIAHWH,

® OTCYTCTBHUC KOMMCHTAPUCB IO KOHKPETHBIM YJICHAM COBCTA JUPCKTOPOB C TOYKH 3PCHUA
KpPUTCPUCB UX HC3aBUCUMOCTHU,

® aCCONUUPOBAHHOCTH HUJIN a(i)(l)I/IJ'II/IpOBaHHOCTL npeaceaareiid CoBe€ta IUPEKTOPOB ¢ OAHUM
M3 BEAYIIUX aKIIMOHCPOB,



® OTCYTCTBHUC BECAYIICTO HE3ABUCUMOI'0O JUPEKTOPA, CIOCOOHOTO KOHCOJIMAUPOBATL U IIPCIA-
CTaBJIATH 06HIYIO MO3UIHIO HE3aBUCUMBIX TUPCKTOPOB.

WneanpHblit pa3mep coBeTa JUPEKTOPOB MOXKET Pa3INYaThCs Ul OTAEIbHBIX KOMITAHUH. DKCIEPThI
B 00J1aCTH KOPIIOPATUBHOT'O YIIPaBIIEHUs! PAaTYIOT 32 COBET AUPEKTOPOB, COCTOAIINI He Oojiee ueM u3
10 nupekTopoB, OTAaBask NPEANOYTEHUE COBETAM TUPEKTOPOB U3 8—9 yenoBek.

bonbive coBeThl TUPEKTOPOB MO3BOJISIOT JIYYILE PACIPEAEIUTh HATPY3KY MEXKIY €ro WICHAMHU U
OXBaTUTh B CBOEH paboTe OOJbIIyI0 NepcreKTURy. OTPULIATENbHBIM SIBISETCA TO, YTO HE YIAcTCs
BOBJIEYb B COJEPKATENbHYIO Pa0OTy Ka)/I0ro AUPEKTOpa U ATO BEJET K CHUKEHHUIO OTBETCTBEHHO-
ctu. Berpersares 3aTpynHEeHMs UM B IUIAHUPOBAaHUY BPEMEHM IIPOBEICHUS 3aCEJaHUI TAKOIO COBETA
JUPEKTOPOB.

JlupeKxTopa ¥ Tak HeYacTO KPUTHKYIOT MOJUTHKY TOII-MEHEKEPOB WU BeIyT )KECTKUE TUCKYCCUH,
U CYUTAETCS, YTO 3TH MPOOJIEMBbI YIIIyOINISIOTCS C YBEIMUSCHHEM YHcia TUpeKTopoB. [laxke ecnu co-
[JIACUTHCS C TEM, YTO BO3MOKHOCTH MOHUTOPUHTIA CO CTOPOHBI COBETAa JUPEKTOPOB YBEIUYHBAIOTCS
C POCTOM €ro pa3MepoB, 3TO MPEUMYILIECTBO TEPSIETCs M3-3a 00jee MEIUICHHOTO MPUHITHUS pele-
HUi. OOIIMM MHEHHEM SIBISIETCS TO, YTO BEPOSTHOCTH 3(h(HEeKTUBHON pabOThl OOJBIINX COBETOB
JUPEKTOPOB HIKE U TAKOH COBET AUPEKTOPOB JIETde KOHTPOJIUPOBATh TOM-MEHEIKepaM KOMITaHUH.

B coBete nupekTopoB HEOONBIIOTO pazMepa objaeryaeTcsi KOMMYHUKALKMA U B3aUMOJIEHCTBUE JIH-
pekTopoB. JlupekTopa BoBlieueHbI B pabOTy COBETOB IMOCTOSIHHO U B 0OJIbIICH Mepe, BHOCS, TAaKUM
oOpa3om, Oosiee CylIeCTBEHHBIN BKJIaa B UX paboTy. B To ke Bpems BbICOKasi Harpys3ka B COBETE
JTUPEKTOPOB HEOOJIBIINX PAa3MEPOB MOXKET CTATh MPEMATCTBUEM JIJISl OTIEIbHBIX TUPEKTOPOB U IIpe-
BPAaTUTHCS JIJ1s1 HUX B 00y3y. BaxkHble WK OTIMYAOIIKECcs TOUKH 3pEHUS TAK)KE MOTYT OBITh YITyIIIe-
HBI B COBETE TUPEKTOPOB HEOOIBILIOTO pa3Mepa.

Pa3mep coBeTa TUPEKTOPOB TaKKe BaXKEH B KOHTEKCTE MOMBITOK BPAKIEOHBIX MOTJIOMIEHUNH U KOP-
MMOPaTUBHBIX PEIICHUM, HE MOIb3YIOMMNXCS MOMYISIPHOCTHIO Y OTAEIBHBIX YWICHOB COBETA JUPEKTO-
POB U HE TIOTYYAIOIINX TI0 3TOUM MPHUUYKHE 0I0OPEHUS COBETA TUPEKTOPOB. B KOMITAHUSX ¢ TIOTEHITH-
aITbHO M30BITOYHBIM YHCJIOM YJICHOB COBETA JUPEKTOPOB BO3MOXKHO HEXKEIATEIHHOE BO3/ICHCTBUC
yepes IUPEKTOPOB HA PELICHHS] COBETA CO CTOPOHBI MOTEHIMAIBHBIX MOKYNATENeH KOHTPOJIS WU
KPYITHOTO aKIMOHEpa. YBEIWYEHUE pa3Mepa COBETA JUPEKTOPOB TAKKE 3a4aCTYI0 HCIOJIB3YETCs
JUISL BKJIFOYEHHUS B €r0 COCTAaB CBSI3aHHBIX WM OJMHAKOBO AYMAIOIIUX JUPEKTOPOB. B HEKOTOPBIX
KOMITAHHSIX YCTAHABJIMBACTCS MUHUMAJIBHBIN pa3Mep COBETA JUPEKTOPOB MPOCTO JJISI CHHKECHUS
JIOJIM HE3aBUCHUMBIX IUPEKTOPOB.

HNwmerorcs HCCIICAO0BAHUS, YCTAHABIIMBAKOIIHUE IPAMYIO 3aBUCUMOCTD MCIKIY pasMCpOM COBCTaA IH-
PCKTOPOB U CTOUMOCTBIO KOMITAHHUU, KOTOPBIC ITIOKA3bIBAKOT, YTO CTOUMOCTHb MAaKCUMaAJIbHA B CIIy4ac
COBCTa JUPEKTOPOB HEOOJIBIIIOTO pa3Mepa, T.€. COCTOAIICTO MEHEC YEM U3 10 AUPCKTOPOB.

ITpu aHanm3e pa3mepa coBeTa AUPEKTOPOB pedb JOJDKHA UATH, KaK IPABHIIO, O:
*  TEKYIIEM YHCIe WICHOB COBETA TUPEKTOPOB;

® pa3Mepe COBETA TUPEKTOPOB, KOTOpBIfI MOYKET OBITH YCTAHOBJICH B YCTAaBE€ HUJIN IIOJIOKCHHUU O
COBCTC B BUJC (1)I/IKCI/IpOBaHHOFO YHuCiia Wik Juaria3oHa.

CpC,Z[I/I THUIIMYHBIX ITOJOXHUTCIIBHBIX MOMCHTOB, BBIABIIICMBIX B XOAC TAKOI'O aHajJan3ad, MOXXHO Ha-
3BaThb:

® pa3MEp COBETAa AUPCKTOPOB B JUAITA30HE OT 9 a0 18 YCJIOBCK;,

® PACKpLITHUC U 00BsICHEHHUE IIPpUYIUH HAJIW4YUA COBECTA JUPCKTOPOB, IO PasMEpy OTINYAOIIC-
rocs OT aHAJIOTHIHBIX KOMITAHUH.
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CpCI[I/I THUIINYHBIX HpO6JI€MLI, BCTPCHANOIUXCA B XOAC aHalin3a, MOXXHO BBIACIIMTL U3JIMIITHC MAJIOC
YHCIIO WICHOB COBETA JUPEKTOPOB (MEHee 7) WU U3IUIITHE OONBIION COBET TUPEKTOPOB (Oornee 18).

BOHpOCH I[I/IBepCI/I(l)I/IKaLII/II/I CoCTaBa COBETAa AUPECKTOPOB B MMOCICAHUE I'OJbI pAaCCMATPHUBAIOTCA KaK
Ba’>XHBIC, B 0CO0EHHOCTH HOHYHHpHOﬁ, cTajia reiacpHas ,Z[I/IBepCI/I(bI/IKaHI/Iﬂ, KOTOpas, KaKk CHUTacTCA,
CIIOCOOHA CTaTh HHCTPYMCHTOM CYIICCTBCHHOI'O YIYYIICHHSA I'PYIIIIOBOrO0 MBIIIJICHHA. CornacHo



BbIBOJAaM EBpOHeﬁCKOﬁ KOMUCCHUHU, UMCIOTCA CBUACTCIILCTBA TOT'O, YTO «...JJIA XCHIONWUH XapaKTC-
pPEH WHOW CTHJIb PYKOBOACTBA, Y HUX JIYUHIC ITOCCIIACMOCTDb SaCC,Z[aHI/Iﬁ COB€TAa, U OHHU OKa3bIBAIOT
MTOJIOKUTENIFHOE BIIMSAHNE Ha KOJIJICKTHBHBIN Pa3yM I'pyuiibl. HccnenoBanus Taxxe MMOATBCPIKAAIOT
MMOJIOKUTCIIbHYIO KOPPECIIAIUI0 MCKIY ,Z[OJ'IGIZ JKCHIIMH B COCTABC COBCTA NUPCKTOPOB U ITOKA3ATC-
JISIMHA pa6OTbI KOMIIaHHUH. .. HOI[I[GP)KK& BKIIFOYCHHUA KCHIIWH B COCTAaB COBECTA AUPCKTOPOB UMCCT
HGOCHOPI/IMHﬁ TMO3UTHUBHBIN 3(1)(1)€KTZ JKCHIWHBI BHOCAT BKJIa/Jl B pOCT I1yJIa TAJJAHTOB, KOTOPBIC CTa-
HOBATCA JOCTYIIHBIMHU IJIAA BBICIICTO MCHCIKMCHTA KOMITAHWH U PCaJIM3allun HaHBOpHOﬁ (bYHKI_[I/II/I
COBCTa».

HpI/I ICHACPHOM aHAJIMU3€ COBCTA AUPECKTOPOB pCUb UJICT, KaK IMPaBHJIO, O TCKYLIEM YHCJIC U JOJIC
JKCHIIUH CpEaU YJICHOB COBETA JUPCKTOPOB.

Cpenu THIMWYHBIX MOJIOKHUTEIBHBIX MOMEHTOB MOXKHO Ha3BaTh TO, YTO YHCJIO JKCHIIUH B COBETE
JUPEKTOPOB MPEBBIIIACT CPSTHKUE JaHHBIC 10 COBETAM JUPEKTOPOB JUIsl AaHHOM cTpanbl (10—-15%
s Poccun).

Cpenu TUNUYHBIX TPOOJIEMBI, BCTPEUAIOLIUXCS B X0/I€ TAKOTO aHAJIN3a, MOXKHO BBIJICIUTH TO, YTO B
MHpPE YUCIO KEHIINH B COBETaxX TUPEKTOpoB cTpeMuTrcs K 20—40% u ecnu poccuiickas KOMITaHUS
HalleJIeHa Ha I100aJbHBIA PHIHOK, TO HMEHHO K 3TUM LK(paM HEOOXOAUMO CTPEMUTHCS.

XOTs NPOJOIKUTENIEHOCTD padOTHI TMPEKTOPA B COBETE MOXKET OBITh 3HAKOM 3aMHTEPECOBAHHOCTH,
OTIBITA M KOMIIETEHIINH, MHOTHE YBEPEHBI, YTO HEOOXOAUMBI OrpaHHUYEHHSI Ha 3TOT CPOK JUISI TIPEI0T-
BpAIllEHUs] U3JIMILIHETO «BPACTAHUSA» JUPEKTOPOB B KOMIIAHUIO, YBEIUUMUBAIOIIEHCS OTNAJIEHHOCTH
OT aKLMOHEPOB, KOTOPHIX OHU NPEICTABIIAIOT, U3IUILIHEH JIPYKECTBEHHOCTH B OTHOLIEHUSX C ME-
HE/IPKMEHTOM 3a CUET aKIIMOHEPOB.

Brnote 10 mocneaHero BpeMeH! JAIUTEIbHOCT MPEObIBAaHUS B COBETE IUPEKTOPOB paccMaTpuBa-
Jach KaK UCTOYHHUK TOPJOCTH U aCCOIMUPOBANIACH C TAKUMH MPEUMYIIECTBAMH, KaK CTAOMIBHOCTh
COBETa TUPEKTOPOB, YIIyOleHHasl JMHAMUKA KOJUIETHATbHOCTH, HETIPEPHIBHOCTH 3HAHUM U J0BE-
pue poiHka. C qpyroil CTOPOHBI, AOJITO pabOTaOIUE TUPEKTOPAa MOTYT OKa3aTbCs HECTIOCOOHBIMU
COOTBETCTBOBATh M3MEHEHUSIM B OM3HECE KOMIAHHH M MOUCKE PElICHUM AJs BO3ZHUKAIOIIUX MpU
3TOM MpoOIieM U BbI30BOB. OHHU MPeIpacloioKeHbl K 3alUTe ASUCTBYIOMNUX MOJUTHK U PELICHHH,
MPUHATHIX MU B MPOILIOM, KOTOPbIE B TAHHBIA MOMEHT MOTYT OKa3aThCsl YCTApPEBIIMMHU U HEMPU-
MEHUMBIMHU JJ1s1 KoMnaHuu. Kpome Toro, y 701ro paboTarmux YwieHOB COBETa TUPEKTOPOB OOJIbIIEe
[IAHCOB MPEBPATUTHCS B MHCaiIepoB. HekoTopbie cUMTAaIOT, YTO JIMTENhHOE MpeObhIBaHUE B CO-
BETE AUPEKTOPOB BEACT K U3HUIIHENH MATKOCTU B MpoIiecce NpUHATUA perieHui. [IpenmymectBom
OTpaHUYEHUSI CpPOKa MPeObIBaHMs B COBETE JUPEKTOPOB BHICTYMAET M TO, YTO HUXKE BEPOSTHOCTH
YCTaHOBJICHHSI U3JUIIIHE TECHBIX IMYHBIX CBSA3EH C MEHEXKEpaMU U BBIIIIE — MOSBICHUS HOBBIX HIeH
U TIEPCIICKTUB.

XOTs JaHHBIA KPUTEPHA HE pacCMaTpUBAETCS KaK Ba)XKHBIM, COBETHI AUPEKTOPOB TOJKHBI OOHOB-
asTbest. CpoK MpeObIBaHUS TOJDKEH CTATh AJIEMEHTOM OLIEHKH M MOBBITIEHUS d()(EKTUBHOCTH CO-
BETA JUPEKTOPOB.

HpI/I aHaJIn3¢ CPOKOB Hpe6LIBaHI/IH B COBCTC NUPCKTOPOB pCUb UACT, KaK MMPAaBHUJIO0, O HC3aBUCUMBIX
AUPCKTOPAX, IJIs1 KOTOPBIX CPOK Hpe6BIBElHI/I}I B COBCTC JUPCKTOPOB IIPU COXPAHCHUN HC3aBUCUMO-
CTHU OI'paHUYCH Poccuiickum kogekcom KOPIIOPATUBHOT'O MMTOBCACHU A 7 TOmaMu.

Cpeny TUIMMYHBIX MOJIOKUTEIBHBIX MOMEHTOB MOYKHO Ha3BaTh CPOK MPEObIBAaHUSI HE3aBUCUMBIX JIH-
PEKTOPOB B COBETE NUPEKTOPOB MeHee 9 et (mpakTtuka BenukoOpuranuun) uin 12 nert (coracHo
pexomenaanusam Komuccnu EDC 2005 1)
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CpCI[I/I THUITNYHBIX HpO6H€MBI, BCTPCHAOIIUXCA B XOAC TAKOI'0 aHaJIM3a, MOKHO BBIACIIMTL OTCYT-
CTBHUC B rog0OBOM OTUYCTC MJIM HaA caiiTe KOMIIaHUHU JaHHBIX O JJIHUTCIBbHOCTH Hpe6BIBaHI/I$I B COBCTC
JAUPCKTOPOB HE3aBUCHUMBIX TUPCKTOPOB.

I[I/IpeKTopa, YbA POJIb ITOCTOAHHO PACTCT C TOYKHU 3PCHUA CIOKHOCTHU U BAXXHOCTHU PCIIACMBIX BO-
IMPOCOB, NOJKHBI ITOCBAIIATE JOCTATOYHO BPEMCHU U YACIIATL JOJDKHOC BHUMAHUC CBOEH pa60Te B
COBCTC TUPCKTOPOB. PaGoTta B OO/IBLIIIOM YHCJIE COBETOB JAUPEKTOPOB MOXKET HNPCIATCTBOBATD 3TOMY.



[ToaTomMy B psifie HAMOHANBHBIX KOAEKCOB KOPIOPATUBHOTO YIPaBIEHUS U 3aKOHOAATEIBCTBE CO-
JepKaTcsl peKOMEHIallud U TpeOOBaHMsI OTpaHMUYEHUS] YMCIIa MaHIAaTOB Ha paboTy IUpEeKTopa B
COBETE JUPEKTOPOB C IIeNI0 00ecreueHnss YBEPEHHOCTH, YTO JUPEKTOP YAENSET AOCTAaTOYHO Bpe-
MEHU MOHUTOPUHTY U KOHTPOJIIO paOOThI KOMIaHMi, B pabOTE COBETOB AUPEKTOPOB KOTOPHIX OH
y4acTBYeT.

[ToHATHO, YTO KaXKIBIH JUPEKTOP TOJHKEH caM BBIpaOOTaTh BEPHBIN OallaHC MEXITy CBOMMH 00s13a-
TEJILCTBAMH 110 paboTe B BOBETE TUPEKTOPOB U OTPAHUYUTH CBOE YYaCTHE B COBETaX JI0 Pa3yMHBIX
NPEAETIOB, YTO TapaHTUPYET TpeOyeMble mokaszarenu Y3PPEeKTUBHOCTH PAOOTHI.

[Ipu aHanm3e yyacTHsi 4WICHOB COBETA JUPEKTOPOB B OpraHax KOPHOPATUBHOTO YIPABICHUS IPYTHX
KoMmanuit (overboarding) peus UaET, Kak MPaBUIIO, O:

*  OrpaHMYEHHIX HA PabOTY YJICHOB COBETA AUPEKTOPOB B OpraHax KOPIOPATUBHOTO YIpaBie-
HUSL IPyTUX KOMIIaHWH;

*  OrpaHMYEHUSAX VIS UCIOJHUTEIIBHBIX JUPEKTOPOB HA 3aHATUE TOI-MEHEPKEPCKUX MO3ULUI
B IPYI'MX KOMIIAaHUSAX U Ha MPEACEAATEIbCTBO B COBETAX AUPEKTOPOB;

® OrpaHUYCHUAX JJIA NPEACCAATCIIA COBETA AUPCKTOPOB HA NPCACCAATCILCTBOBAHUE B IPYTUX
COBCTAX NTUPCKTOPOB U HA 3aHATUC TOII-MCHCIKCPCKUX HOSI/IHI/Iﬁ B KOMITaHUAX.

Cpeny TUIUYHBIX MOJIOKUTENIBHBIX MOMEHTOB TaKOT'0 aHaJIM3a MOYKHO Ha3BaTh TO, YTO:
*  KaXIbli AUPEKTOp SABISIETCS YWICHOM HE 0ojiee 5 COBETOB IUPEKTOPOB;

*  HCHOJHUTENbHBIM IUPEKTOpaM B JOKYMEHTaX KOMIIAHMHU 3alpelieH0 3aHuMarhb TOIl-
MCHCIPKCPCKUC MMO3ULIUN B APYI'UX KOMIIAHUAX U MPEACCAATCIILCTBO B COBCTAX JUPCKTOPOB
JIPYTUX KOMITaHHII;

*  Mpeacenarelo COBETa TUPEKTOPOB 3aMPEIICHO MPEICEIaTeIbCTBOBATH 00JIee YeM B €IIIe O/1-
HOM COBETE JTUPEKTOPOB U 3aHUMATh TONM-MEHEIKEPCKUE TTO3HUIIIH.

Cpe,Z[I/I THUITMYHBIX HpO6JICM, BCTPCHAIOMIUXCA B XOJAC TAKOI'O aHajin3a, MOXHO BBIACIIUTL TO, YTO
KOMITAHHWA HC PACKPBIBACT NAHHBIC 110 YHYACTHUIO YJIICHOB COBCTOB JHUPCKTOPOB B OpraHaXx KOpPIIOpa-
THUBHOI'O YIIPABJIICHUA APYTIUX KOMHaHHI;'I, KaK 9TO IIPUHATO BO BCEM MHPC.

Cunraercs, 4TO ONITUMAIBHOTO YUCIIA 3aCEIaHNN COBETA TUPEKTOPOB HE CYIIECTBYET M ATOT BOIPOC
He nojgaercst (opMaau3aui. ITO YUCIO HE AOJKHO ONPEAENAThCS TPAAULUIMU WIN MepUOINY-
HOCTbIO OTYETHOCTU KoMIaHuu. Cpeau (pakTopoB, KOTOPBIE CIEAYET YUUTHIBATH IPU ONPEACICHUN
YHclla 3aceJaHui CoBeTa IUPEKTOPOB, MOYKHO BBIJECIUTh TaKUe, Kak:

*  BOMNpPOCHI, TPeOYIOIHE 0OCYKIACHUS;

*  cnocoOHOCTh COBETA TUPEKTOPOB JEIETUPOBATh CBOU ITOJHOMOYHS IO OTAEIBHBIM THIIAM
peleHuii (HarpuMep, KOMUTETaM);

*  1enecooOpa3Hasi YacTOTa WM JIETAIBbHOCTH IPOBEPKH MOKa3aresel paboThl KOMITAHUY;
*  3arparbl U ynoOCTBO ISl YJICHOB COBETA TUPEKTOPOB;

*  CTENeHb YBEPEHHOCTHU COBETA JUPEKTOPOB B MEHEKMEHTE U OTUYETHOCTH;

*  ypOBEHb «KOMAaHJHOCTH» B pabOTe COBETA TUPEKTOPOB.

HexoTopble cunTaroT, 4To 3a04HbIE 3aCeaHUs HE MOTYT OBITh TAKMMH K€ d(PPEKTUBHBIMH U TPO-
JYKTUBHBIMHU, KaK OYHbBIC, U YTO KaK KOMIIAHWH, TAK U JUPEKTOPA AOJDKHBI MPEINPUHUMATH BCE
YCUIIHSL [T IPOBEICHUS BCEX 3aceJaHUi COBETA B OUHOMN (opMme.
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[Tpu ananmu3e yncia 3acelaHuil COBETa TUPEKTOPOB Peyb UJIET, KaK MPaBUIIO, O:
*  YCIe 3aceaHMii COBETa TUPEKTOPOB 3a IO,
*  COOTHOIIEHHUH YHUCIIA 3aCeJaHUIl B OYHOMN U 3a04HOH dopMe.

Cpenu THMUYHBIX TIOJI0KUTEITLHBIX MOMEHTOB MOYKHO Ha3BaTh TO, YTO:

. YUCIIO 3aCeIaHuM MPEBBIIIACT 4,



® 3aCCIaHuA COBECTA JUPCKTOPOB IMIPOBOIAATCA IMPCUMYIICCTBCHHO B OYHOM Q)OpMC.
CpCI[I/I TUIIMYHBIX npo6neM, BCTPCHAIOIIUXCA B XOA€ TAKOI0O aHalIn3a, MOXHO BBIICINUTD!:

® HE3HAYNTECIRHOE YHCJIO 3acemaHMil COBETa JUPCKTOPOB IO CPABHCHHUIO C aHAJIOTHYHBIMHA
KOMITaHUAMU

*  TO, YTO KOMIIAHHS HE PACKPHIBACT COOTHOIICHHUE 3aCEIaHUi COBETa JUPEKTOPOB, IPOBOIH-
MBIX B OYHOU W 3a09HOU (hopme.

[locemienre Ha3HAYEHHBIX 3aCENaHUI COBETa AUPEKTOPOB JOJDKHO OBITH BBICIIUM HPUOPUTETOM
Ui qupekTopa. Eciim oHM He MOTYT HPUCYTCTBOBaTh Ha BCEX 3aCENaHUSAX, OHH HE B COCTOSHHU
3¢ GEKTUBHO MPENICTABIATh HHTEPECHl akIOHEepOoB. OOIIeH MPAKTHKOHN SBISETCS TO, YTO KAXKIBIN
JUPEKTOP JOJKEH NMPUCYTCTBOBATh HA KaK MUHUMYM Ha 75% Bcex 3acelaHuil U 4TO JUIsl KayKIOu
HESIBKY JIOJDKHO OBITH IPEICTABICHO HCYEPIIbIBAIOIIEE OOBSICHEHHUE.

B nocaennue roasl PAaCKpPBITHUEC PIH(l)OpMaI_II/II/I O NPpUCYTCTBUH OUPCKTOPOB HA 3aCCAaHUAX COBCTA U
KOMHTCTOB CTAJIO npeBaany}omeﬁ Tpa,I[I/II_II/Ieﬁ Ha MHOT'MX PbIHKAaX, U HHBECTOPBLI OKUAAIOT TAKOI'O
PACKPLITHUA CKCTOAHO. HCO6XO,Z[I/IMO TAKXXC pACKpPbIBATbL U IIPUYHHBI KAXKAOI'0 OTCYTCTBUSA OUPCK-
TOpa Ha 3aCCAaHUU. Hpe,[[CTaBJ'IeHI/Ie I/IH(I)OpMaHI/II/I 00 yY4aCTuM B 3aCCAaHUAX COBCTA JUPCKTOPOB
IIOMOTIracT HHBCCTOPAM CACIIAaTb COBCT JUPCKTOPOB IMTOAOTYCTHBIM.

[Ipu ananu3e mocemaeMocT COBETa JUPEKTOPOB PeUb UIET, KaK MPABUIIO, O:

*  CpemHeH SBKE Ha 3acCeJaHUsIX COBETa IUPEKTOPOB 3a TOII;

*  obecrmeueHHOCTH HE MeHee 75% SIBKH;

*  PACKpBITUHU IIPUYHMH HEYYaCTHsI B 3aCEIaHUSAX COBETA OTICIBHBIX JUPEKTOPOB.
CpCI[I/I THUIIXYHBIX ITOJOXKUTCIbHBIX MOMCHTOB MOXKHO HAa3BaTh:

*  ydacTue OJJHOBPEMEHHO BCEX TUPEKTOPOB B Kak MUHUMYM 50% 3acemaHuii coBera IUpeK-
TOPOB;

*  SBKY KaXJOro JUPEKTOPa, MPEBBIMIAONIYI0 75% Ha Bcex 3acelaHusX BOBETA JUPEKTOPOB.
Cpenu TUIUYHBIX TPOOJIEM, BCTPEUAIOIIHUXCS B XO/1€ TAKOTO aHAIN3a, MOYKHO BBIJIEINUTD:
*  ydacTue JIUpeKTopa MeHee 4eM B 75% 3acenaHuil, 0e3 pacKpbITUSl YBAKUTEIbHBIX IPUUNH;

*  TO, YTO KOMIIaHHsI HE PACKpPBIBAET BKY KOHKPETHBIX JUPEKTOPOB HA 3aCeIaHusl COBETA JM-
PEKTOPOB;
*  KOMIIaHUS HE PaCKpbIBAET IPUUNHBI HESABKHU.

Bo BTOpoii yacTu craTbu MBI IPOIOIKUM aHAJIN3 OT/ACIBHBIX HAIPaBICHUH pabOThI COBETA TUPEK-
TOPOB.
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