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KOpHOpaTI/IBHOC YHPaABJICHHUEC: HAIIPABJICHUA I[I/ICKyCCI/Iﬁ

CremanoBa A.H." , ABaHmoBa oM.} 2,

B smoti cmamwve npeonoocen 00630p pabom, npedcmasnentuvix 6 2011 200y Ha KoHpepenyusax
U MeNCOYHAPOOHBIX CeMUHAPAX, NOCEAUJEHHBIX KOPNopamusHomy ynpaeienutro, 6 Eepone. Ocobutii
aKyeHm coeian Ha MeHOeHYUU U3yYeHUus KOPNOpaAmueHo20 YNPAGIeHUs U e20 GIUAHUA Ha
ahpexmusHocms  KOMNaumutl 6 pazsusalOwuxcsi cmpawax. B cmamve maxdce noopooHO
0ceewalomes  cogpementbvle  meopemudeckue Nnooxoobl K KOPHOPAMUBHOMY — YNPAGIEHUIO,
svizsasuiue ouckyccuu 8 2011 200y.

JEL: G34

Knrouesvie cnosa: kopnopamusHnoe ynpaeénenue, 3¢hgpexmuenocms, pazeusaoujuecs polHKu,
cogem OUpeKxmopos, He3asucumvle OUPeKmopa, CMetKxoa0epvl

B cBere mnoGanpHOrO (UHAHCOBOTO KpH3KMCAa BOIMPOCHI KOPIOPATUBHOTO YIIPABICHHS
NPUBJICKAIOT K cebe Bce OOoJbllle BHUMAHUS B CHIIy MX OCOOOW POJIM B IPOIECCE ACATEIbHOCTH
koMmranuu. KoprnopaTuBHOE ymHpaBieHHE KaK CHCTEMa OTHOIICHHUH MEXIY MEHEIKMEHTOM,
COBETOM JIMPEKTOPOB, aKIMOHEPAMU W JPYTHMHU CTEHKXOJJIEpaMu MOIACPKUBACT CTPYKTYpPY, B
paMKax KOTOPOH OCYIIECTBISICTCS TMPOIECC ONpeICIeHHs Iejed KOMIAHWU, CIIOCOOBI X
JOCTIDKEHUSI U MOHHTOPUHT pe3ysibTaToB. KadecTBO KOPMOPATUBHOTO YIPABICHHS MOBBIIMIACT
CTpaTeru4ecKyto0 3(PQPEKTUBHOCTh KOMITAHUM HAa Pa3BHBAIONIUXCS PHIHKAX KalMTana, 4To JaeT
KOMITAaHUU JIOTIOJHHUTENBHOE KOHKYPETHOE MPUEMYIIECTBO Ha PBIHKAX KalWTalda B KPU3UCHBIN
nepuon (Ivashkovskaya, Stepanova, 2011).

B manHOM 0030pe MBI TOCTapaeMcsi OCBETUTh HambOoyiee aKTyallbHbIe B CBETE KpHU3UCa
BOMPOCHI M3 OO0JIACTH KOPIIOPATUBHOTO YIPABJICHUS, KOTOPHIM OBLJIO YJICICHO BHHMaHHE Ha
MEXTyHapOAHBIX KoH(pepeHuusx, npomeamux B 2011 roay, Takux Kax:

— Bocbmoii  exerogubeiii  cemuHap EIASM, mnpomenmmii B bproccene (bembrus) u
TIOCBSIIICHHBIH BOIpPOCaM MEXTyHapOIHOTO KOPITIOPATHBHOTO yTpaBJICHUs,
CTPATETUYECKOMY YIIPABICHHUIO U KOHTPOJIIO.

— Kondepenmms «Management Culture in the 21st Century», opranuzoBanHas EBporeiickoit
akanemueil menepkMenTa (The European Academy of Management, EURAM) B Tannunue
(OcToHus).

— Mexnaynapoanas koHdepeHius EBpasmiickoro oOmecTBa sxkoHOMuUKH W Ou3Heca (Eurasia
Business and Economic Society, EBES), npomenmas B 3arpede (XopBaTusi).

B aT0Mi cTathe MBI cHadana oOCyIUM CETOMHSIIHUE B3Il HA TEOPETHUECKUE TTOAXO/BI K
aHaJIM3y KOpPHOpaTUBHOrO yrpasieHus. [lanee Oyaer paccMoTpeHa Tpymma padoT, MOCBAIICHHBIX
aHann3y (opMUpOBaHMSI TIIABHOTO MEXaHW3Ma KOPIIOPATHBHOTO YIIPABICHHS — COBETA JTUPEKTOPOB.
W B 3axmoueHue OyIyT MpOaHATM3WPOBAHBI HANPABICHUS WM3YUYCHHUS BIUSHHUA KOPIOPATUBHOTO
yTpaBieHus: Ha 3PHEKTUBHOCTH NEATSITLHOCTH KOMITAHHHA.

TeopeTnyeckne NOAX0ABI K AHATU3Y KOPIOPATHBHOIO YIIPABJICHHUS

HOJ’IFOG BpEMA MCEXKAY HCCICAOBATCIIEIMU HAYT CIOPbI OTHOCHUTCIBHO TOr0o, Kakas MOJCIb
yopaBJ€HUusA — C€ TOYKH 3pPCHUA aKHHOHepHOﬁ CTOUMOCTH WM TIO0AXO0J C TOYKU 3pCHUA

' Kana. SKOHOM. Hayk, HOLEHT Kaeapbl SKOHOMHKH M (HHAHCOB (GHMPMBI, HCCienoBaTenb, JlaGopaTopus

KopIopaTuBHEIX ¢uHaHcos, HUY BIID.
3% Crynentka MarucTepckoii mporpammsl «CTpaTeriueckoe yrnpasieHne puHaHcaMi GHpMbDy (Kadeapa SKOHOMHKH 1
¢buHaHCOB (hUPMBI); CTaKep-UcciaenoBareb JlabopaTopus koprnoparuBHbx Guaancos HIY BIID.
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creiikxonuepoB — HambOosee 3¢ dexTuBHa. J[0 cuX Mmop corjacus Mo JTaHHOMY BOMPOCY HE OBLIO
JIOCTUTHYTO B CHJIy OTPOMHOTO KOJIMYECTBA areHTCKUX KOH(JIMKTOB, BOSHHUKAIOIIMX MPHU BHEIOOPE
MOJIX0/1a.

B ocHOBY TeopuH aKIIMOHEPHON CTOMMOCTH I10JIOKEH IPUHLIUIL, COIVIACHO KOTOPOMY TJIaBHOM
LEJIbI0 MEHEIPKMEHTA JI0JKHA OBITh 3all[UTa UHTEPECOB aKIMOHEpOB. CUMUTAETCs, YTO aKIMOHEPHI
SIBJISIFOTCS. UCTUHHBIMU BJIQJIETIbLIaMU KOMIIAHMM W YTO Y HUX CaMbl€ CHJIbHBIE MOTHUBBI JJISI TOTO
YTOOBl KOHTPOJIMPOBATH TMOBEJCHUE COBETa AMPEKTOPOB B YACTHOCTH, a TaKXKe JESATENbHOCTb
KOMIIAaHUM B 1IeTIOM. Take MPUOPUTET MHTEPECOB aKIIMOHEPOB OBUT OCHOBAH HA TOM, YTO OHU HE
MMEIOT TapaHTU OTHOCHUTENBHO MOJIyYeHUS AUBHACHIOB, KOTOphIE OYIyT BBIMJIAYEHBI, TOJIHKO
€CJIM COBET JAMPEKTOPOB YHPABISIET KOMIIAHHWEW YCIEUIHO M B pe3yibTaTe €€ AesTeIbHOCTU
co3aaeTcs JEHEKHBIM MOTOK, KOTOPBIM MOXKET OBbITh NEpe/laH aKIMOHEPaM.

[Ipr >TOM OTHOLIEHUS CTEUKXOJIAEPOB C KOMIIAHMEH OCHOBaHbl Ha KOHTPAKTaX, KOTOPbBIC
obecrnieunBaroT 3amuTy uX TmpaB. CoOrjacHO ASTOM JIOTHKE, CTEUKXOJAEPbl U KOPIOpaTHBHAS
colaibHasi OTBETCTBEHHOCTh OTXO/SIT HA BTOPOM ILJIaH.

W3yyas arenTckue KOHGUIMKTBI MEXAYy MEHeIKepaMu U akKlIUOHepaMu, AHApeakuc
(Andreadakis, 2011) oTmeuaeT, 4YTO eclIM Cpeau HCCIEAOBaTeNe HE OBUIO EAMHOIYIIUS
OTHOCHUTENIbHO TPHUOPUTETA AKIIMOHEPOB, HA IMpPAKTUKE MEHEKepbl B OOJBIIMHCTBE CIyyacB
JIEMCTBOBAJIM KMEHHO B MX MHTEPECAX, a Yallle BCEro — B MHTEPECaxX KPYIMHBIX aKIMOHEPOB, TaK Kak
TOJIBKO OT HHMX MOTEHIMAJIbHO MOTJIO 3aBHCETh TPYAOYCTPOMCTBO TOTO WUJIM MHOTO MEHEKepa B
NAHHOM KOMIIaHUU.

Opnako B mocjenHee BpeMsi Bce OoJibliiee paclpoCTpaHEHUE MMOJIy4aeT MOAXOJl, COTIacHO
KOTOPOMY yCIeX B OM3HECE M YBEIUYCHHE CTOMMOCTH KOMITAHWUW HE MOTYT OBITh JOCTUTHYTHI
TOJIbKO IyTeM MAaKCUMH3allMU KPaTKOCPOUHOM MNpUOBLIM, HO TakKke HEOOXOAMMO PBHIHOYHO
OpUEHTUPOBAHHOE U OTBETCTBEHHOE MoBeneHue. CTEHKXOIAePCKU OIX0]] YIYUTHIBAET TOT (haKT,
YTO JEATEIbHOCTh KOMIIAHMM TaKXe OKa3blBaeT BIMSHHUE Ha OKPY’KAIOUIYIO Cpeay, HaceJeHHe,
COTPY/IHUKOB KOMITAaHWUHU, MOTpeduTeneit n obmectBo B mnenoM. OH OCHOBBIBACTCS HA TOM, YTO
MEHEKMEHT JIOJKEeH JIeWCTBOBATh B HHTEpecax Bcex OeHedumapueB komnanuu. C TOUYKU 3peHUS
JAHHOW TEOPUM KOMITaHUS PACCMATPHUBACTCS KaK MAPTHEPCTBO, U €€ MEIbI0 JOHKHA OBITh 3alluTa
MHTEPECOB BCEX CTEUKXOJIEPOB, TaK KaK OHM NPUHUMAIOT Ha ce0s Takue PUCKU, HE BCE U3
KOTOPBIX 3a(huKcupoBaHbl B KOHTpakTe (Aglietta, Reberioux, 2005).

[Tomumo »3TOrO, AaHHAs TEOpUs CTAaBUT Iepe] co0Oi Ledb MPUBHECTH AEMOKPATHIO B
KOMIIAaHUU ¥ BBICTYIAET 32 3alIUTY KOJUIEKTUBHBIX HHTEPECOB, OOIIUX IIeNIel U KOOPIMHAIIMIO BCEX
BOBJICUEHHBIX CTOPOH. [IpropuTeT HHTEPECOB CTEHKXONIIEPOB MOAPa3yMeBaeT BKIIOUEHUE U Ooee
IIUPOKHUI ydeT BCeX IPYII JIUIL, Ha KOTOPBIE ACSITEIHHOCTh KOMIIAHUUA MOKET OKa3bIBAaTh BIMSIHUE.
CoOTBETCTBEHHO, LI€]b KOMIIAHUU JOJDKHA OBITh 3aKOHOJATEIbHO MOAM(UIIMPOBAHA TaK, YTOOBI
ydyecTh Ooniee MHPOKUN Kpyr uHTepecoB. Anapeakuc (Andreadakis, 2011) ormeuaer, uTO
CTelKXoJAepcKas MoieNb Obljla YCIIENIHO IpUMeHeHa B ['epmanuu u SINoHMH, Tak Kak COTPYIHUKU
HEMEILIKUX KOMIAHUW W KIIOYEBBIE CTEUKXOJAEPHl SIMOHCKUX HMEIOT CBOMX IpEICTaBUTENEH,
KOTOpBIE€ YHYaCTBYIOT B IpoLiecce MPUHITHS PEIICHUI U UMEIOT MPaBO r0JIOCOBATH 3a 3aIIUTY CBOMX
pas.

CoriacHo CTEHKXOJIIEPCKOMY TIOJIXO0/1y, OTBETCTBEHHOCTh BakHee peHTabenpHOCTH (Burton,
Dunn, 1996). BHuMaHue MeHEKMEHTa JOJDKHO OBITh COCPEIOTOYEHO HE Ha KPaTKOCPOUYHOU
NpUOBLIN, a IIEHa aKIUW He SBISETCA OoJbIlle HAISKHOW OIeHKOW 3(h(EeKTUBHOCTH PabOTHI
KoMrnaHuu. OUPMBI TOJDKHBI MPUHOCUTH MPUOBLTH, YTOOBI JOCTUYh CBOUX IIEJIEH, HO BbDKHUBAHUE
KOMITAHWH JIOJDKHO CTOSITh HAa TEpBOM MecTe. HecMOTpsi Ha BBICOKHE OXUIAHUS, CBSI3aHHBIC C
JaHHBIM MOAX0/A0M, o MHeHHI0 AHApeakuc (Andreadakis, 2011), sta Teopusi He MpeAOCTABISIET
YIOBJIETBOPUTEIBHOTO peIIeHus] Mpoosembl. CIHMIIKOM MHOTO BOMPOCOB BBI3BIBACT cama
BO3MOXXHOCTh TIOCTPOCHHS BCECTOPOHHEH CTEMKXONIEepPCKOM MOJenu. ABTOp CUYUTAET, 4YTO
CTEHKXOJICPCKUN TIOJX0J] HE TpHHEC okumaemoro 3¢p@dekra W He mpeycrnen B COBEPIICHUU
paJvKalbHBIX TEepeMeH B MHpe ympaBleHus. M 10 cux mop ocTaeTcs HEOMpeaeIeHHOCTD
OTHOCHUTENIbHO pPa3pelIeHUs] KOHQIMKTa MEXIy aKIMOHEPHOM M CTEMKXOJJIEPCKOM CTOMMOCTHIO.
[ToaToMy OH mpenanaraer ajibTEPHATUBHOE PEIICHHE — aJbTEPHATUBHYIO MOJEIh KOPIOPATHUBHOTO
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YOpaBJIEHUS, KOTOpas YCTpaHsSeT NOJSpHU3AIMI0 aKIUMOHEep — CTehkxojaep («paciiupeHHas
aKIMOHEpHAsi CTOMMOCTBY, enlightened shareholder value).

TpyaHocTh 3akitoyaeTcsi HE TOJIBKO B Pa3BUTUU MOAXOJSALINX XapaKTEPUCTHK VIS «HOBOM»
TEOPHH, HO TaKXe B €€ JIETaJbHOM MOCTPOSHHH, KOTOpOe Obl codeTano B ceOe AIeMEeHTH 00enx
MOJeNIell W TrapaHTUpPOBa0O OBl «CIpPAaBEAJTUBOCTb JJII BCEX», HE OrpaHuYMBas CBOOOIY
akimonepoB. Enlightened shareholder value (mamee — ESV) sBnsercss ogHuM U3 pe3ynbTaToB
npoluecca MOCTPOEHUsI NTaHHOW Teopuu. Paznmume Mexay CTEeHKXOoJaAepckum mnoaxoaomM u ESV
3aKIII0YAeTCsl B TOM, UYTO BTOpasi MOJIENIb CUUTAET WHTEPECH aKIMOHEPOB JOMHHUPYIOLUIMMHU, B TO
BpEMSI KaK COIJIACHO CTEHKXOJAEPCKOMY MOJXOJY HHTEpechl KaKoW-IuO00 U3 3aJeiCTBOBAHHBIX
IpyMIl HE AOJDKHBI ObITh puopuTeTHBIMU. ESV nMeeT onpezeneHHbIe MPeUMyIIECTBa, TaK KaK ee
BHEJIpeHUE HE TpeOyeT M3MEHEHUI B pekUMe paOOThl KOMITAHWH. DTO IIar B CTOPOHY OT CTPOTOM
INPUOPUTETHOCTH AaKIIMOHEpOB. MakcuMu3anusi TNpHOBUTH OCTAaeTCsl LENbl0 (UPMBI, OJHAKO
MPOUCXOAUT CMEIIEHHWE AaKLEHTa C KPaTKOCPOUHOTO IUIAHUPOBAHHUSA Ha  JOJTOCPOYHOE
(Andreadakis, 2011).

[IpennoxxeHHble TEOPHH, HECOMHEHHO, MMEIOT OOJIBLIYIO LEHHOCTb, HO Kaxaas M3 HHX
HY>KAeTCsl B CO3JJaHUM YETKOW KOHLEMIMH MPUMEHEHUS X Ha MPAaKTHKEe U OOBSICHEHUS TOTO, KaK
OHM MOTYT OKa3aTh IOJOXKUTEJIbHOE BIMSHHE HAa M3MEHEHHUs B Ipoliecce MPUHATHUSA PEIICHUN B
KOMITaHUU. B CBSI3M ¢ 3TUM MHOTHE aBTOPHI MPeAaraloT CBOU SMIMPUIECKAE MOJICIN YIPABICHHUS
B paMKax TOTO WJM WHOI0 TeopeTrhueckoro noaxona. Hampumep, MBamkoBckas u [lonmaToBa
(Ivashkovskaya, Dolmatova, 2011) mnpexncraBisioT MOJeNb YIpaBIeHHS, B OCHOBY KOTOpOH
MOJIOKEHA CTOMMOCTh C TOYKH 3peHus crerikxonaepoB (stakeholder value based governance model,
STVG), u 7neMOHCTpUpYIOT €€ KitoueBble wu3MepeHus. OHU TOpeanaratoT KOHUEMUUI0 U
MHCTPYMEHTAapui, KOTOPBII MOKET ObITh UCIOJB30BaH COBETOM TUPEKTOPOB C LIEBIO YIIPaBICHUS
00aBOYHOM CTOMMOCTBIO JUTsl cTerkxonaepoB (STVA).

JlaHHBIN TOAXOJ OCHOBAaH Ha KOHIEMIMHM CO3JaHHUS IKOHOMUYECKOW NpHOBUIM Kak s
(MHAHCOBBIX, TaK M JJISI CTPATETHYECKUX HE(UHAHCOBBIX CTEUKXOJAEPOB. ABTOPHI YTBEPXKAAIOT,
YTO COBETHI JUPEKTOPOB JOJKHBI MPUMEHSTH CIEHUANbHBIE aHATUTHUYECKUE HWHCTPYMEHTHI IS
NPUHATHS CTPAaTETMYECKUX pelleHui. B kadecTBe TakMX WHCTPYMEHTOB OHHM TNpEAJararorT
UCIIONIb30BaTh PAJl MHIEKCOB M MATpUIly YCTOHYMBOro pocrta. JlaHHbI HabOp HMHCTPYMEHTOB
MIOMOTAeT WACHTU(QHUIMUPOBATh HWHTEPECHl PA3NUYHBIX CTPATETHUECKUX CTEHKXOIJIEPOB U
MOTEHUUAJbHBIE TPOOENbl CpeAd HUX M MPUMEHSITb KPUTEPUH CO3JaHUS CTOMMOCTU JUIf
CTEMKXOJAEPOB B IPOIIECCE CTPATETHUECKON OLIEHKU allbTePHATUB COBETOM TUPEKTOPOB.

ABTOpBI JIEMOHCTPUPYIOT NPHUMEHEHHE JaHHOTO TMOAXOJa Ha TpPaKTUKe Ha MpHUMEpe
XOJITUHIOBOM HEMyOIMYHON KOMIAHUU CPEIHEro pa3Mepa, OCYIIECTBIAIONIECH CBOIO AEATEIbHOCTD
Ha Tepputopuu Poccun. Cpeau HCHONB30BaHHBIX WHCTPYMEHTOB aHalli3a MOXHO BBIJEIUTH
MHJIEKC ycToiumBoro pocra (sustainable growth index, SGI), marpuily ycToifuMBOoro pocra s
MPUHATHS CTPATETUUYECKUX PEIICHUN M MOHUTOPUHIA CO3JaHUS CTOMMOCTH JJISi CTEMKXOJJIEPOB,
aHaJIM3 TOYKU Oe3yObITOYHOCTH JUIsI CTEUKXOJAEPOB M OPUTMHAIBHBIA HMHIEKC, MOMOTAIOMINN
U3MEPATh MHTEpEChl HEe()MHAHCOBBIX CTPATErHUECKUX cTehkxoiaepoB. Llenpio naHHOro aHammza
SBIISICTCA TIONBITKA ONPEACTUTh HAJIMYUE CBA3M MEXAYy A(PQPEKTUBHOCTHIO pabOThI JaHHOU
KOMIIAaHUM ¥ KaYeCTBOM OTHOILIEHUH CO CTpaTerHMYeCKMMHU CTEHKXOJJAepaMu U MOJUTUKOIN COBeTa
JUPEKTOPOB B OTHOIICHUWU HUX. ABTOPHI PACCMATPUBAIOT YEThIPE KOMIIAHUU CPEIHETO pa3Mepa u3
Bomkckoro pernona, ”HTErpUpOBaHHBIE B O/IHY OU3HEC-TPYIILY.

C npyroif CTOPOHBI, aBTOPHI TaKkKe MPUMEHSIOT MPEIJI0KEHHBIA HHIIEKC YCTOMUYHUBOTO POCTa,
OCHOBAHHBIM Ha TIOKA3aTeNsIX YKOHOMHYECKOW MPUOBUIM B KOMOWHAIIMK C TEMIIAMH POCTa, YTOOBI
U3MEPUTHh OXUAaeMylo 3()PEeKTUBHOCTh OT PA3NUYHBIX CTPATETMUECKUX anbTepHaTuB. UTOOBI
WICHTU(QUIMPOBATh BIMSHUE AIBTEPHATHB HA OXHIAEMYIO DKOHOMHYECKYIO MPHUOBUIH IS
CTpaTernuyeckux He()MHAHCOBBIX WHBECTOPOB, OHU MPUMEHSIOT aHAJIU3 TOYKU 0e3yObITOYHOCTH U
WHJIEKC TapMOHHW3AIlMM WHTEpPECOB. Pe3ynbraTel aHamm3a TOKa3ald, dYTO B  YCIOBHSX
pa3BUBAIOIIETOCS PHIHKA M HEONPEIEICHHON OW3HEC-Cpelbl MOAXOA C TOYKHU 3PEHHUS CTOUMOCTH
JUTS CTEHKXOJIZIEPOB UMEET OUEBUIHBIE TIPEUMYIIIECTBA IO CPABHEHHIO C TIOAXOJIOM CTOMMOCTH IS
akimonepoB (Ivashkovskaya, Dolmatova, 2011).
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®opMupoBaHHe CTPYKTYPbI COBETA IMPEKTOPOB

Teneps MBI TepexoauM K 0030py HOBBIX TEHJICHIIUMN, CBS3aHHBIX ¢ ()OPMHUPOBAHHUEM TJIABHOTO
MEXaHU3Ma KOPIOPAaTHBHOIO YNPABIEHHS — COBETAa JUPEKTOPOB. MBI PacCMOTPUM CTPYKTYpYy
COBETa TUPEKTOPOB C MO3UIUH €T0 HE3aBUCUMOCTH M paOOThI KOMUTETOB I10 ayIUTY.

He3zaBucumocTb coBeTa AUPEKTOPOB

OnHOM U3 KIIOYEBBIX XapaKTEPUCTUK COCTaBa COBETA JUPEKTOPOB CUUTAETCS HAJIMUWE U A0S
HE3aBUCHMBIX JUPEKTOPOB B COBeTe. B TedyeHue mocienHUX [BYX JIECATUIETHUH CIIOXKMIACh
OuYeBHHAS TEHICHIMS K YBEJIMYECHHUIO CTENIEHH HE3aBUCHMOCTH COBETa JUPEKTOpPOB. B TO Bpems
KaK COCTaB COBETAa JUPEKTOPOB SBISIETCS IEHTPAJbHONM TEMOH BO BCEX ATHX KOJEKCaX, MHOTHE
HCCJIEIOBATENN COTJIACHIINCh, YTO COBETY CIIEIYET YBEIUUYHUTh YHCIO HE3aBUCUMBIX WICHOB, YTOOBI
ctatb Oosee 3pdextuBHbM (Dalton et al. 1998; Hillman et al., 2009; Zahra and Pearce, 1989).
OpHako mpu 3TOM HE BCerJa IOHATHO, Kakue (QYHKIMM JIOJDKHBI MCIIONHATH HE3aBUCUMBIE
JTUPEKTOpA.

I'kmuatuc u  Koydomoynoc (Gkliatis, Koufopoulos, 2011), wu3yuuB CyIIECTBYIOIIYIO
JUTEpaTypy Ha JAaHHYIO TEMy, MHUIIYT O TOM, YTO HE CYIIECTBYET IIHUPOKO PACHPOCTPAHEHHOM
KJaccupuKauu posiell HE3aBUCUMBIX IUPEKTOPOB W JTUPEKTOPOB-HHCaimepoB. [lpu sTom oHHM
JIeNAlOT MPEANOI0KEHNE, YTO 00S3aHHOCTU TUPEKTOPOB 3aBUCAT OT CTAaTyca MX HE3aBUCHUMOCTH:
BHYTPEHHUN M 3aBUCHUMBbIA WJIM BHEIIHUN M MOJHOCTHIO MJIM YaCTUYHO HE3aBUCUMBIN. DyHKIMU
JUPEKTOPOB B COBETE 3a4aCTyIO OINPEEINIAIOTCS COTJIACHO CIEAYIONNMM TEOPHUSIM: KOHTPOIUPYIOLIast
GyHKIHS coBeTa OOYCIIOBJICHA C TOYKH 3PEHHsSI areHTCKOM TEOpPHH W pecypcHas (QyHKIUS
JUPEKTOPOB C(HOPMYITUPOBAHA C TOUKH 3PEHHS TEOPUH PECYPCHON 3aBUCUMOCTH.

I'pymnma aBTopoB Bo rnase ¢ Jlanton (Dalton, Daily, Ellstrand, Johnson, 1998) cuuratot, uro
HE3aBUCHMBbIC JUPEKTOpa JIOJDKHBI JIyYIlle BBIMOJHATH KOHTPOJUPYIOMIYIO (yHKIHIO, 4YeM
JTUPEKTOpa, KOTOPbIE CBA3aHbl C KOMITAHUEN B JINYHOM WJIU MpodeccHoHaTbHOM IUlaHe. TakkKe OHU
MOTYT OBITH TIOJIE3HBI B KOHTEKCTe obecredenuss uHpopmarmoHHsIMU pecypcamu (Hillman,
Withers, Collins, 2009). JIviinu, Janton u Kanemra npuBoaaT nmpuMep, 4TO ITUPEKTOPA, KOTOPHIC
Takke sBISIIOTCS MeHemkepamu uian CEO B (MHAHCOBBIX OpraHM3alMsIX, MOTYT OKa3aTh
cojaeiicTBue B moiydeHun Oosee OnarompustHou kpemutHod nuHuu (Daily, Dalton, Cannella,
2003). Wnu pupexTopa, KOTOpHIE SBJISIOTCS NapTHEpaMH B IOPUAMYECKHX (UpMaxX, MOTYT
MPEIOCTABIIATh IOPUANYECKHE KOHCYJbTAIlMM KaK Ha COOpaHUSX COBETa IUPEKTOPOB, TaK U IMpPH
JUYHBIX BCTpEUax C MEHEKMEHTOM. ABTOPHI TaKKe yKa3blBalOT HA TO, YTO B IEPEUUCICHHBIX
cMbIciax adGuIMpoBaHHbBIE TUPEKTOPA MOTYT ObITH MeHee (D (PEKTUBHBI, YeM HE3aBHCHUMBIC.

OnHako Ui KOMIIAHUHM BA)KHO HAWTH ONTHUMAaJIbHOE COOTHOIICHHWE MEXIy BHYTPEHHUMH U
BHEUTHUMH JIUPEKTOPAMH, TaK KaK MPUCYTCTBUE BHYTPEHHUX JTUPEKTOPOB TAK)KE MOXKET OKa3bIBAThH
MOJIOKHUTEIBHOE BIUSHHE Ha 3((EKTUBHOCTH pabOTHI coBeTa. BHemrHue AupekTopa MOTyT OBbITh
CIIMIIIKOM 3aHSAThl JApPYroil CBOEH [eATeNbHOCTBI0O M HE YJIENSITh JOCTaTOYHOTO BHHUMAHUSA
npobiemMaM KOMIIAaHUHM, OJHAKO BHYTPEHHHE AMPEKTOpa, KOTOpHIC SBIAIOTCA B TO K€ BpeMs
MEHE)KMEHTOM KOMITaHUHU, MTOJIHOCTHIO MOCBSIIAIOT ce0s KOMITAHUU U XapaKTepU3YIOTCS OOJbIIeH
MH(POPMHUPOBAHHOCTBIO  OTHOCUTEIBHO  IPOUCXOMAALIMX MPOLECCOB W HANpaBICHUNA  ee
CTPaTEruuecKoro pa3BUTHS.

Hcxons w3 mpenplayliei apryMeHTalMM, Ui YCHEIIHOTO (yHKIIMOHMPOBAHHS COBETa
HE00X0IMMO, YTOOBI OH BKIIFOYAI B c€0s1 M BHYTPEHHUX, U HE3aBUCHMBIX JTUPEKTOPOB, TaK KaK OHU
o0ecrevyrBaroOT BBIMIOJIHEHUE Pa3NUYHbIX (DYHKIUN B pa3nuuHoil creneHu. [IpudeM »TOT BKJIan
0a3upyeTrcsi He Ha TEPCOHANBHBIX KayeCTBaX TUPEKTOPOB, a HAa XapaKTEPHCTHKAX WX CTaTyca
He3aBHUCUMOCTH. Hampumep, BbICOKa BEpOATHOCTh TOro, yTo BHyTpeHHu# aupexrtop (CEO) ne
OyZeT OCyWIECTBIATh KOHTpoJMpyromyo ¢yHKmuio 3(QekTnBHO, Tak Kak €ero Cy>XICHHUS
OTHOCUTENILHO KOMITAHUU OY€Hb CyOBEKTUBHBI B CUITY €0 C HEH CBSI3U.

I'kimatuce u Koydormoynoc npeamnonararT, 4To yBEINICHUE J0TH HE3aBHCUMBIX JUPEKTOPOB
B COBETE OKa3bIBAET MOJOKUTEIBHOE BIUSHUE HA KOHTPOIUPYIOUIYIO M HAOMI0AaTeIbHY0 (PyHKINN
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COBETa, HO MEXAy HUMH M pecypcoobecneunBaronieli ¢yHkuuerr wumeercs U-oOpasHas
3apucumocTh (Gkliatis, Koufopoulos, 2011).

Taxke onupasch Ha KOHIIETILIHIO OTHOCUTENIBHO POJIM HE3aBUCHUMBIX JUPEKTOPOB B COBETE U
UCXOd W3 AareHTCKOM TEeOpUM M TEOPUM PEeCypCHOM 3aBucHMOCTH, l'oH3ame3 u ['mpanbnes
(Gonzalez, Giraldez, 2011) omneHuBaIOT BIWSHHE HE3aBHCHUMBIX ITUPEKTOPOB Ha B3aMMOCBS3b
MEXIy COBETOM JMPEKTOPOB (pa3Mep U J10JisE COOCTBEHHOCTH B KOMITAHHUHU) U CTOMMOCTBIO (DUPMBI
Ha npumepe 133 myOJUYHBIX MCTAHCKUX KOMIAHUN B KOHTEKCTE SKOHOMHUYECKOTro Kpusuca. 1 B
pe3yJIbTaTe aBTOPBI MPUXOAAT K 3aKIFOUEHUIO, YTO OOJIbIIAs TPOMOPIIUS HE3aBUCUMBIX THPEKTOPOB
B COBETE€ CHIKACT HETaTHUBHOE BO3JEHCTBHE HAa CTOMMOCTh (UPMBI, OKa3blBaeMOe OOJBbIINM
pa3MepoM COBETa M BBICOKOI /10J1eil COOCTBEHHOCTH B pyKaX BHYTPEHHUX TUPEKTOPOB B COBETE.

[Ipu »TOM OonblINI pa3Mep cOBETa AUPEKTOPOB OKA3bIBAET MOJOXKUTEIBHOE BIUSHUE Ha
CTOMMOCTh (UPMBI 10 OMNPEACICHHOTO MOMEHTa, IOCJIE€ KOTOPOro 3TO BIMSHUE CTAaHOBHUTCS
oTpunaTenbHbM. He3aBucuMble AMpPEKTOpa B COBETE YBEIMUYMBAIOT IMOJIOKHUTENbHBIA 3((deKT Ha
MPOMEXKYTKE JO ONTHUMAIbHOTO pa3Mepa COBETa W CHIDKAIOT HETraTuBHBIN dS(dexT mocie
onTUMaIbHOU TOUkH. [Ipu 3TOM J0JIs aKIMOHEPHOTO KanuTajla B pyKax WIEHOB COBETa JUPEKTOPOB
OKa3bIBAET MOJIOKUTEIHHOE BIUSHUE IO OMPEACIEHHOT0O MOMEHTA, MOCIe KOTOPOTO ATO BIIUSHUE
CTaHOBMTCS OTpUIaTeNbHBIM. HezaBrcuMble TUpeKTopa TakKe JOJKHBI CIUIaXXKUBATh 3TOT 3P (EKT.
HecMmoTpss Ha TO YTO MHOTHE HCCIIEIOBATENd MPU3BIBAIOT K 3aKOHOJATEIILHOMY OTPaHHYEHHUIO
YHUCJIa HE3aBHCUMBIX TUPEKTOPOB B COBETE, aBTOPHI MOJYYMJIM JI0KA3aTe€IbCTBO TOTO, YTO B
CUTyallUsX, KOTJa CIUIIKOM OOJNBIIONW pa3Mep COBETa OKa3bIBACT HEraTHMBHOE BIMSHHE Ha
CTOMMOCTh KOMMAaHHH, ATOT AP(PEKT MOXKET OBbITh CriaKeH OOJIIIMM YHCIOM HE3aBHCHMBIX
nupekTopos B coere (Gonzalez, Giraldez, 2011).

Jlpyroe HampaBieHUE HCCIICIOBAHUN BKIIIOYAET B CeOsl aHAIM3 B3aUMOJICHCTBUN MEXTy TOII-
MEHE/PKMEHTOM U BHEIIHUMH JUpeKTopamu. [IpuMepoM Takoro H3ydeHUs sIBIseTcs padora
I'éprenca, Kpucra u HIxddepa (Gorgens, Christ, Schéffer, 2011), B KoTOpoii, OTTaIKUBAsICh OT TOM
K€ TEOPUH PECYPCHOM 3aBHCHUMOCTH, aBTOPbI MCCIEAYIOT, Kak BbiOop HoBoro CEO ompenensiercs
OTBITHOCTBIO M 3aHATOCTHIO BHEIIHUX AUPEKTOpoB. B 0a3y AaHHBIX A HMCCIEAOBaHUS BOLUIM
KpynHble komnanuu u3z S&P 500 3a nmepuon ¢ 1998 mo 2009 rox. PesynbraTel mokasanu, yTo
KOMIIaHUM MPUHUMAIOT B PacyeT CIIOCOOHOCTh BHEITHUX JUPEKTOPOB JOMONHITH MOHUTOpUHT CEO
B IIPOILIECCE MPUHSATHUS UM PEIICHUIA.

ABTOpBI MPUXOAAT K 3aKIIOYEHHIO, YTO KOMIAHUHM C BBICOKMM 3Hau€HUEM (UHAHCOBOTO
ppluara, ¢ COKpalleHUSMH B JUBUICHIHON TOJUTUKE M CIEAYIOIINE HEMOCIe0BaTeIbHOM
MOJINTHKE AuBepcuduUKanuu, 6omnee ckiaoHHbl BeIOMpaTh CEO ¢ ombiToM paboThl B (pMHAHCOBOM
chepe («punancoBoro» CEO). Bbonee Toro, Ha 3TO pelIeHHE OKA3bIBAIOT CWJIBHOE BIIHSIHHE
BHEIIHHE JUPEKTOpa B coBeTe. UeM BhIlE OMBITHOCTh BHEIIHHWX YJIEHOB COBETAa JUPEKTOPOB B
¢duHaHCOBOH cepe, TeM MEHbIIE BEPOSTHOCTh Ha3HaueHHs «(puHancoBoro» CEO npu ycrnoBuu He
CIIMIIKOM OOJBIION 3aHATOCTH JHUPEKTOPOB M HUX CIIOCOOHOCTH aJ€KBATHO BBIMOJHITH CBOU
byHKIMH.

B Oonee mUpPOKOM CMBICIIE TPOBEPKY TOTO, IEHCTBUTENBHO JIM HEHUCIIOIHUTEIbHbIC
JTUPEKTOpa YIy4IlIaloT KaueCTBO KOPIIOPATUBHOTO YIIpaBieHUs, mpeactaBmia aprop Jlaypa Crupa
(Spira, 2011), kotopas moctaBwiIa nepes co0oi 3agady OTBETUTh Ha BOMPOC O TOM, PEATUCTUUHBI
JU OKUJTAHUS OTHOCUTENBHO YIyUIICHHs KAYeCTBa KOPIIOPATHBHOTO YIIPABIICHUS 33 CUCT BBEACHUS
B COBET HEHCIIOJHUTENIBHBIX TUPEKTOPOB, HA MpuMepe KoMianui BenukoOpuranuu.

ABTOp MPOCHEKHUBACT UCTOPUIECKOE PA3BUTHE KOHIICTIIMH HEUCIOIHUTENBHBIX JUPEKTOPOB
B coBeTe co BpeMmeH Anama Cmuta. UTO Kacaercst pa3BUTHsI ATOH KOHIICTIIIMU B TIOCJIEIHEE BPEMS,
TO 37IeCh MHOTHE UCCIIEJIOBATETN MPUXOAT K BBIBOAY, YTO MOJIOKUTEIHHOE BIUSHUE HE3aBUCUMBIX
JTUPEKTOPOB CWIJIBHO mepeorieHeHo. bpara m bk (Braga, Black, 1999) usywanu cBsizb MexIy
COCTaBOM COBETa JUPEKTOPOB M H(G(EKTUBHOCTHIO KOMIIAHMNM M TIOKAa3aldW, 4YTO pa3yMHas
KOMOWHAIMS WCIIOJTHUTEIBHBIX W HEUCTIOJHUTEIBHBIX JTUPEKTOPOB JIyYIlE C TOYKH 3PCHHS
3¢bdekTUBHOCTH (UPMBI, YE€M COBET, MOJHOCTHIO COCTOSIIMI U3 HE3aBUCHUMBIX TUPEKTOPOB.
I'pynma aBropoB Bo iiaBe ¢ ®aneiie (Faleye, Hoitash, Hoitash, 2010) mpoaemoHcTprpoBaia, 4To
bupmbl ¢ Oonee HE3aBHUCHMBIMHU COBETaMH MEHEE CKJIOHHBI K WHHOBamusaMm, a dameHbpax c
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coaBropamu (Fahlenbrach, Low, Stulz, 2010) npuBenu mokaszatenbcTBa TOTO, YTO HE3aBHUCHUMBIC
JUPEKTOpa Ha CaMOM JieJie MOTYT IOBpeIuTh KoMmnaHuu. Ha nmpumepe kommepueckux 0aHKOB OBLIO
MOKa3aHo, 4To OaHKK ¢ OoJjiee HE3aBUCHMBIMH COBETAMHU B JICHCTBUTEIBHOCTH TOKA3aIH XYy IIIHE
pe3yabTaThl B KPU3UCHBIN IIEPUOL.

OTH HCCIIeIOBaHUS JOKA3bIBAIOT, UTO BIUSHUE HE3aBUCUMBIX TUPEKTOPOB Ha KOPIIOPATUBHOE
yIpaBJICHUE 3aBUCHUT OT IIEJIOT0 KOMILIEKCa (PaKTOPOB, KOTOPBHIA MOXKET ObITh HE 10 KOHIA MOHST
3aKOHOJATEIISIMH, YCTaHABIMBAIOIIMMHU TPEOOBAaHUS OTHOCHTENBHO JOJH HEHCIOJHUTEIBHBIX
TUPEKTOPOB B COBETE.

®opMHUpPOBaHUE KOMUTETOB IO ayIUTY

I'maBHass (yHKUMS KOMHUTETa MO ayJUTy — OCYIIECTBICHHME HAA30pa 3a JOCTOBEPHOCTHIO
(MHAHCOBON OTYETHOCTH KOMIAHMU U PACKPHITHEM OOBEKTHBHOM M MpaBWIBHOW HH(OpPMAIIHH.
Komurer Taxxe 00513aH MpeoCcTaBIsITh 0030p (MHAHCOBON OTUYETHOCTH, OLICHUBAS €€ Ka4eCTBO.

O0s3aHHOCTH KOMHUTETOB 1O ayauTy B KoHTuHeHTanmpHOW EBpome u B aHIIIO-CaKCOHCKON
CHCTEME pa3IuYaroTCs, YTO M aHAJIM3UPYyeT KOMaHJa aBTOpoB Bo riaBe ¢ bémom Danko (Falko,
Bollen, Hassink, 2011). Pe3ynpTarthl uccienoBaHus IOKa3aldHd, YTO KOMHUTETHI IO ayIuTy B
komnaHusx 3 KontuHeHTanesHOM EBpomnbl mo Gosblneil 4acTu MMEIOT MEHbIIE BIUSHUS, YEM HX
aHIJI0-CAKCOHCKUE aHAJIOTU. ABTOPHI YKa3bIBalOT Ha TO, YTO POJIb KOMHUTETOB I10 ayAUTY BO3pOCIIa
MOCJIE HECKOJIBKHUX CKaHIAJIOB, CBS3aHHBIX C (PMHAHCOBOM OTYETHOCTHIO (mpumep — Enron). B
CBSI3M C ATUM KOHIICTIMS KOMMTETOB IO ayAWUTYy CTana Ii1o0anbHOM M HAOOp MX 0O0s3aHHOCTEH
pacmupuiics. [Ipu 3ToM aBTOpPBl OTMEYAIOT, YTO HAJIMYME TAaKMX KOMUTETOB JOJTO€ BpeMs ObLIO
OTJIMYUTEILHON YEPTON AHIJIO-CAKCOHCKOW CHCTEMbI KOPIOPAaTUBHOIO YIIPABJICHUS U OHU IPULLIN
B Kontunenranbnyto EBpory Tonsko B Hauane 1990-x rogos (Vanasco, 1994).

B pamkax KoutunentampHOW EBpombl MexIy OOSM3aHHOCTSIMM KOMHUTETOB TaKkKe
HaOmrofaoTCs 3HauuTenbHbie pasnuuusa. Komwurerst B benbruu, Hupepnanmax u Hcmanum
JEHCTBUTENFHO MPHUOIMKAIOTCS K aHTJIO-CAKCOHCKOM cucteme, B To Bpemst kak @pannus, Utamus u
I'epmanus TobKO (OpPMAIbHO MPHUHSIN KOHIICTIIHIO KOMHUTETOB 1o ayauty (Vera-Muioz, 2005).
[Tpu sTOoM 3a mocneanue 15 et kKoiM4yecTBO (QYHKUUWH, MeperaBaeMbIX KOMUTETaM IO ayAMTy,
BBIPOCIIO IPUMEPHO B JIBa pa3a: K HUM J00aBWINCH O0S3aHHOCTH M3 00JIacTeil OM3HEC-KOHTPOJI,
PHCK-MEHEKMEHTa, (MHAHCOBOTO  IUIAHUPOBAHMSA, HMH(POPMALMOHHOW  OE30MacHOCTH H
KOPIIOPaTUBHOTO yIpaBiieHUs. B CBSI3M C 3THUM BO3HHMKAeT BOMPOC O TOM, KaKOe€ KOJIUYECTBO
(GYHKUIMN ONTUMAIBHO JJIS1 HCTIOTHEHUS. KOMUTETAaMH I10 ayIUTY.

OpHako pojb KOMHUTETOB MO ayJIuTy Ha Pa3BUBAIOUIMXCA DPBIHKAX MOXET 3HAUYUTEIbHO
orianuaTthest oT pa3BuThiX. Cekxap (Sekhar, 2011) mpoBoguT aHamu3 poiaud U XapaKTEPUCTUK
KOMUTETOB B COBETaxX IMPEKTOPOB Ha MpUMEpe Haubojiee YCMEUIHbIX MHIMHCKUX KOMIAaHWM Ha
YPOBHE COBETa JUPEKTOPOB U HA YpPOBHE KOMUTETOB. lccienoBaHue OXBAThIBAET CIEAYIOLIME
XapaKTepUCTUKU COBETa AUPEKTOPOB: YHUCIO TUPEKTOPOB, YHCIO KOMHUTETOB B COBETE, YHCIIO
HE3aBHCHUMBIX U MCIIOJIHUTEIbHBIX JUPEKTOPOB, KOJIMUYECTBO COBEIIAHUII COBETA U JIp. A Ha YPOBHE
KOMUTETOB OBUIM HCCIIEOBaHbl MPUPOAA, COCTaB M JIMAEPCTBO B CIEAYIOIIUX KOMHTETax: IO
ayJUTy, BO3HATrpaKIACHUAM, (PMHAHCOBBIH, UCTIONHUTENBHBIN U IpyTHE.

Eme onno uccnenoBanue, nocesmenHoe Muaaun, 6puto mpoeaeHo Xynaan (Hundal, 2011),
KOTOpBIM aHAIU3UPYET CYIIECTBYIOUIME J0Ka3aTeIbCTBA TOrO, KaK HE3aBUCUMOCTb M  OIIBIT
KOMUTETOB [0 ayJUTy MOTYT BIUSATH Ha KA4eCTBO (PMHAHCOBOM OTYETHOCTH.

B Wuauu ponroe Bpems CyIIECTBOBAJIO MHEHME, YTO MECTHas CHUCTeMa ayJuTa SBISETCS
BCEOOBEMITIONIEH, UMEET XOPOUIYIO0 3aKOHOJATENIbHYI0 OCHOBY, KOTOPasl MO3BOJISET 00ECIeurnBaTh
O0OBEKTUBHOCTh M HE3aBHUCHUMOCTh TIporiecca ayauta. K cokaneHuro, BpeMs IOKa3alo, 4TO
MHAMMCKas CHUCTEMa JIOMYyCKAeT pa3jMyYHble MAHMUITYJSIUM C OTYETHOCTHbIO, HEPABHOMEPHOCTH U
MOJKET OBITh 000HIeHa, a 3TO BPEIUT UHTEpPEcaM WHBECTOPOB M Apyrux crerikxonaepos (Ganguli,
2001).

Perynstopel mpeanpuHsiau  pan  pedopMm, KOTOpble OBIIM  TOpU3BaHBl  YIYYIIUTh
KOpIIOPaTUBHOE YIpaBJI€HHE B KOHTEKCTE IMPOLIECCOB JuOepaiu3aluy, MpUBaTH3aALUU U
rnobanu3anuu, KoTopble Hauanuch B Maauu B Havyane 1990-x ronos. ['maBHOE M3MEHEHHE Kacaaoch
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cocTtaBa KOMHTETOB IO ayaury. Kommanum o0s3aHBI OBUTH (OPMHPOBATH KOMHUTETHI TaKHM
06pa30M, I-ITOGI:I B UX COCTAaB BXOAMJIO HC MCHCC TPCX YCIOBCK U3 KAaTCrOpruu HCUCHOJIHHUTCIBHBIX
JTUPEKTOPOB U a0COJIFOTHOE OOJBITMHCTBO W3 HUX JOJDKHBI OBLIM OBITh HE3aBUCHMBIMH. ABTOP
NPUXOAUT K BBIBOJY, YTO, HECMOTPSl Ha MpPOBEIEHHBIE peOpPMBI, 3aKOHOJATEIbHbIE TPEOOBAHMUS
OCTaIOTCSl JIOBOJBLHO HEYETKHMH, YTO HE IMO3BOJSIET 3HAYUTEIHLHO CHU3UTh PUCK HEraTUBHOTO
BJIMSIHUSL HA KQYECTBO PACKPBITHSI HH(OPMAIIHH.

BiinsiHMe KOPNOPATHBHOIO YNIPaBJIeHUs HA IeSITeJIbHOCTh KOMIIAHU I

Haunbonee oOmUpPHBIM HaNpaBICHUEM SBIISIETCS 00JIACTh M3YUYCHHUS BIMSAHUS XapaKTEPUCTUK
KOPIIOPATUBHOI'O YIPABICHUS HA pa3IHMyuHble 00JaCTH EATEIbHOCTH KOMITAHUM.

UccnenoBatenu Bo rtnaBe ¢ basumuko (Basilico, Grove, Johnsen, 2011) mpomomkator
HCCIIEIOBaHNE 3aBUCHUMOCTH MEXJy KaueCTBOM JI0XOJOB W OyAyliell phIHOYHON TOXOAHOCTHIO
aKIMii, 100aBIAg ACTIEKT MPSIMbIX U HENPSAMBIX MEXaHU3MOB KOHTPOJISI B CUCTEME KOPIIOPATHBHOTO
yopasieHusi. B kadecTBe XapaKTepHCTUK NPSIMOIO MEXaHU3Ma KOHTPOJS HCIOJIb3YIOTCA
XapaKTepUCTUKH KOMHUTETa 10 ayJuTy, a B KadecTBE HENPSIMOI0 — XapaKTepUCTHKH COBETa
JTUPEKTOPOB. ABTOpHI BBHIOMPAIOT AJIsl aHalu3a MyOJMYHBbIE TOJUIAHACKUE KOMIIAHWUHU 3a MEPHUOJI C
2006 mo 2010 rox B cuily MHTEpeCHOH OCOOCHHOCTH KOJEKCa KOPHMOPATHBHOTO YIPaBIICHUS B
Hunepnannax: riaaBHbIA MPUHLIMII TOJUIAHJICKOTO KOJEKCAa — KOMIAHHM JOJKHBI MPUMEHSATH €ro
PEKOMEHAALIMH, HO €CIIM OHHU 3TOTO HE JEAI0T, TO JOCTATOYHO MPOCTO 0OOCHOBATH CBOM JICHCTBHSL.
OTO0 aeT NpakKTUYECKU HEOTPAHUYEHHYIO BO3MOXHOCTh OTKJIOHSTHCS OT MPEAUCaHHi KoJekca.

B nononHeHue aBTOpHI CTaBAT Mepen coOOW 3amady NpPOBEpUTH, HAOMIOAAIOTCSA JIH
3HAYUTENIbHbIE pa3IU4Msg B MPSAMBIX M KOCBEHHBIX MEXaHU3MaxX KOHTPOJII KOPHOPaTHUBHOIO
YIpaBIEHUS. MEXKAY TPYIIAMU KOMITAHUN ¢ HAWITYYITUMHU U HauXyIIIAMH TOKa3aTeIIMA KadecTBa
puOBLIN, KOTOPOE U3MEPSETCS KaK pa3HUIla MEXly OyXralTepCKUMU JA0X0JaMH U JISKAIUMU B UX
OCHOBE JICHEXKHBIMH MOTOKaMH. lIpumeuaTenbHONH OCOOCHHOCTBIO MPOBEIEHHOI'O HCCIEIOBAHMUS
SBIIIETCS TO, YTO ABTOPHI BHIIEISIOT HECKOIBKO YPOBHEH HE3aBUCUMOCTH COBETA TUPEKTOPOB: OHU
CO3/1aI0T HECKOJIBKO IaMMHU-TIEPEMEHHBIX, IPUHUMAIOIIMX PA3JIUYHbIC 3HAUCHHS B 3aBUCUMOCTH OT
qyclia HMCIOJHUTEIbHBIX W HE3aBUCUMBIX JIUpEeKTopoB. [lomMuMO 3TOro B aHanu3 BKJIIOYAeTCA
HE3aBUCHUMOCTh KOMHUTETA 10 ayAHTY, ONbIT U 3HAHHS WICHOB COBETa AUPEKTOPOB U KOMHUTETA MO
aynuty B ((MHAHCOBOH cepe, a TaKKe YHCICHHOCTh 000X OPraHOB YIIPaBJICHUS.

B uTore aBTOpHI MPUXOJAT K BBIBOAY, YTO HAIMYME MPSAMBIX METOAOB KOHTPOJISI, HAIpUMED
HE3aBHCHMOI'0 KOMHUTETA IO ayAuTy, BEAET K JydlleMy KadecTBY J10XOJOB M OoJjbluel Oymyriei
PBIHOYHOM TOXOJHOCTH.

NpamkoBckass u CremanoBa (Ivashkovskaya, Stepanova, 2011), wuccinegys BiusHUE
XapaKTepUCTUK KOPIOPATUBHOTO YIpaBJieHUs HA d3PPEKTUBHOCTh pabOTHl KOMIIAHUH, ICHCTBYIOT B
pamMKax COBEpIIEHHO MHOTO TNOAXOAa M IMO-IPYroMy TPAKTYIOT TNOHATHE 3(P(PEKTUBHOCTH.
OTTankuBasch OT NMPUHLMIIOB UHTETPUPOBAHHON KOHIENIUU (PUHAHCOBOM apXHUTEKTYphl, aBTOPHI
paccMaTpuBalOT BIMSHME HE TOJIBKO KOPIOPAaTUBHOTO YIOPAaBIEHUS, HO U CTPYKTYpPHI
COOCTBEHHOCTH M CTPYKTYpbl KamHTajda Ha CTPAaTETHYECKyIO 3(PQPEKTHBHOCTb, OIICHHBAEMYIO C
TOYKH 3pEHUS SIKOHOMHYECKoU MpuoObLIn u Q-TobOuna. Bo-nepBrix, Ob1a TPOTECTUPOBAHA MOJIEITH
C HCToNIb30BaHueM 0a3bl U3 70 poccHiiCKMX KOMIAHUK MPOMBIIIJICHHOTO ceKTopa 3a nepuoj ¢ 2005
no 2008 roa, 4TO MO3BOJWJIO M3YYUTh PA3JIMUHbIC XapaKTEPUCTUKH KayecTBa KOPHOPATHUBHOIO
YIOpaBIEHUSI U MPOJEMOHCTUPOBATH BBICOKYIO KOPPEISALHI0O MEXKIY KadeCTBOM KOPIOPATUBHOTO
yropaBieHusT W JPPEKTHBHOCTHIO JESITEIBHOCTH POCCHHCKHX KOMIaHWK. Bo-BTOpbBIX, Oblia
HCCIIeIOBaHa 3aBUCHUMOCTh MEXKIY XapaKTEpPUCTUKAMHU COBETa TUPEKTOPOB U 3 (HEKTHUBHOCTHIO
KOMIIAHUM 10 ¥ BO BPEMS KpHU3HUCA.

Jlonsi HE3aBUCHUMBIX JUPEKTOPOB B COBETE, a TaKKe KOHIEHTpalus COOCTBEHHOCTH,
U3MEpeHHas KaK CcyMmMMapHas A0 TpeX KpPYyNMHEWIIMX aKIMOHEPOB KOMIAHWH, OKAa3bIBAIOT
MOJIOKUTEIBHOE BIHUSAHUE HAa SKOHOMUYECKYIO MPHUOBUIb, B TO BpeMs KakK J0Jsl COOCTBEHHOCTH Y
WHCTUTYIIMOHAJHHBIX HHBECTOPOB — HETATHBHOE.

AHanu3 IS KaXIOro Tofa B OTIACNBHOCTH TOKa3aj, 4TO CTaOWibHas MOJENb
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KOPIOPATUBHOTO YIIpPaBIEHUs ObliIa XapakTepHa jis poccuiickux kommnanuid 10 2008 roga. B ato
BpeMs Takue (PaKTOpbl, KaK HE3aBUCUMOCTh COBETA JUPEKTOPOB, KOHIIEHTPAIUS COOCTBEHHOCTH U
TUIl UHBECTOPA, OKA3bIBAJIM 3HAYUMOE BIUSHUE HAa 3PPEKTUBHOCTh pabOThl KoMmaHuid. OgHAKO B
2008 romy 5Ta MOJENb W3MEHWIACh, M XOTS BIMSHUE CTPYKTYPbl COOCTBEHHOCTH OCTaJIOCh
3HaYUMBIM, CTPYKTypa COBETa IepecTajla OKa3blBaTh BIMSHHME W CTAJO 3HAYMMbBIM 3HAYCHHE
(UHAHCOBOTO pblYara, KOTOPOE B MPEAKPU3MCHBIE TOAbl HE OKa3blBaJIO BIMSAHUSA Ha
HKOHOMUYECKYIO MPUOBLIb.

Pa3nble nccnenoBareny aHANM3UPYIOT BJIMSHHUE KOPIIOPATUBHOIO YIIPAaBJIIEHHS U Ha ApYyTue
XapaKTepUCTUKU (UpM, HampuMep Ha TMOJUTHKY B OTHOIIEHHWH JOJTra WM Ha BEPOATHOCTD
OaHKpPOTCTBA.

B ugactroctu, Ilyan Stum (Yatim, 2011) ucciaeayer BIUSHHE KOPIOPATUBHOTO YIPAaBICHUS
Ha TIOJIMTUKY B OTHOILEHHUH JI0JITa U (PUHAHCOBOTO phluara B IMMyOJUYHBIX KOMIaHUsAX Manaiizuu. B
paboTe paccMaTpHUBaeTCs 3aBUCUMOCTb MEXKAY CTPYKTYpOH COBETa IUPEKTOPOB M CTPYKTYpOi
COOCTBEHHOCTH U KamuTasa. ABTOp MPUXOAUT K BBIBOJLY, UTO KOMIAHHUHU ¢ 0oJiee HE3aBUCUMBIMU U
OOJBIIMMU COBETAaMHU JUPEKTOPOB MMEIOT OOJblllee 3HAUCHHE (PMHAHCOBOTO phlYara M 3aHUMAIOT
Oosblle  KpaTKOCPOYHOro noira. Taike Jois COOCTBEHHOCTH B PYKax HHCTUTYLMOHAIBHBIX
WHBECTOPOB M HMHCAaWJEpOB KOMIAHUM HETAaTHUBHO CBsS3aHa C ypOBHEM (DMHAHCOBOIO phlyara, HO
MIOJIO’KUTEIBHO — C IEPUOAOM 10 NOTAIIEHHUS.

Uro kacaercs CTPYKTyphl COBETa AUPEKTOPOB, aBTOPHI MPHILIM K BBIBOAY, YTO CpPOK
MOTAIEHMs J0Jra IOJOXKUTEIBHO M 3HAYMMO CBSI3aH C PasMEPOM COBETa JUPEKTOPOB. ITOT
pe3yNbTaT MOATBEPKAAET TEOPUI0 PECYPCHOM 3aBUCHUMOCTH, COTJIACHO KOTOPOM OOJIBILION COBET
IIPEIOCTABIIAET JOIOJHUTENBHBIE BO3MOKHOCTH JOCTylla K BHEIIHMM pecypcaMm, B TOM 4YHCIE K
MCTOYHUKAM J0JITOCPOYHBIX 3aiiMOB.

Jle Maitep u Mopuccen HCCIeIyIOT BIHAHHE XapAaKTEPUCTHK COBETA JMPEKTOPOB B
HenmyOJMuHbIX oOaHkpoTuBmuxcs komnanusx (De Maere, Jorissen, 2011). bankpotcTBO
paccMaTpUBaeTCs aBTOpaMHU Kak pe3yJbTaT OpraHU3alMOHHON HEI((EKTUBHOCTH, U MO3TOMY MBI
MOKEM TOBOPUTH 3/1€Chb O BIIMSHUM KOPIOPATUBHOTO YMPABICHUS HA OpPraHU3alMOHHYIO
3¢ (HEeKTUBHOCTB.

Tak kak OaHKPOTCTBO — 3TO pe3yJbTaT HE KAKOTO-THOO €IMHUYHOTO COOBITHS, a CKOpee
CJIEJICTBUE HECKOJIBKMX IIPOLIECCOB, aBTOPHl AHAIU3ZHUPYIOT XapaKTEPUCTUKU KOPIOPATHUBHOIO
yIpaBJeHUsI Ha MPOTSHKCHUH TISITH JIET 10 MOMEHTa OaHKpOTCTBa. JIJIsi ’TOr0 OHU UCTIOIB3YIOT 126
nap KOMITaHUH, KOTOPBIE COCTOAT M3 OJHOM OOaHKPOTHBIICHCS KOMIIAHUU M OJHOM «BBDKHUBILECIH
CO CXOJHBIMH XapakTepucTukamu. Hapsinay c Qakropamu ymnpaBieHHs B MOJENb BKIIOYAIOTCA
NEepeMEHHbIe, XapakTepu3ymomue (UHAHCOBOE COCTOSIHHE KOMIIAHMHM, a HWMEHHO €€
peHTa0eIbHOCTD, IMKBUIHOCTh U YPOBEHb (PMHAHCOBOI'O pblYara.

B pesynbrate ObUIO BBISIBIEHO, YTO OOAHKPOTUBIIMECS KOMIIAHMM Yalle HMEIOT TaKyIo
oTIMYMUTENbHYI0 uepTy: nomkHoctd CEO u mpencenarens coBeTa QUPEKTOPOB 3aHUMAET OAUH U
TOT ke uesoBeK. 1 mupekropa B coBeTe B CpeHEM MPEOBIBAIOT HA CBOMX JOJDKHOCTSAX B TEUCHHE
MEHBIIIEr0 IMepHoJa BPEMEHH, YeM B HEOOaHKPOTHUBLIMXCA KoMmmnaHusx. lIpumeuaTtenbHo, 4TO
pa3Mep coBeTa He UMEET 3HAaUUMOM CBS3U ¢ OAHKPOTCTBOM (PHPMBI.

Takum 00pa3oM, MOXHO BBIACIUTH CIEIYIONIYIO TEHICHIIMIO: YeM MEHee CTaOWJIEH COBET
JUPEKTOPOB KOMIIAHUHU, TEM OJIMKE OHA 10 CBOEMY COCTOSIHUIO K OAHKPOTCTBY.

3ameTuM, YTO B OOJNBIIMHCTBE TMPOBEACHHBIX MCCIEAOBaHUNH B KayecTBe OOBEKTa
MCIIONB3YIOTCS KOMITAHUY TMPOMBIIINIEHHOTO CEKTOpa, a (UHAHCOBBIE KOMIIAHUH HE UCCIEIYIOTCS B
cury ux crerudukn. OgHaKO B pe3ysbraTe (PMHAHCOBOTO KPU3UCA YCTOWYMBOCTh M HAJIE)KHOCTD
0aHKOBCKOW CHCTEMBI MPHOOPENU 0CO00 BaKHOE 3HAUYCHHE KaK B JIOKAJIBHOM, TaK M B II100aIbHOM
koHTeKkcTe. [loaTomy cpeau wuccienoBaHM KOPIOPATUBHOTO YIPABIEHUS CTald BCE Yallle
MOSIBISITHCS. PAOOTHI, TOCBSIIIIEHHBIE €r0 BIUSHUIO Ha 3(PPEKTUBHOCTH KOMMEPUYECKHX OAHKOB.

OnHoit u3 Takux pabort siBisieTcs: uccinenoBanue Mpamkockoi, CtenanoBoilt u MBaH110BO#M
(Ivashkovskaya, Stepanova, Ivantsova, 2011), B koTopoM K MozenupoBaHHI0 3(deKTHBHOCTH
KOMMEpUECKUX OaHKOB Ha Pa3BUTBHIX M PA3BUBAIOLIUXCS €BPONEHCKHUX phIHKaX ObLIa MPUMEHEHa
KOHIENIHs (PUHAHCOBON apXUTEKTYphl. COTIaCHO 3TOW KOHIIETIIIUU, B PACCMOTPEHHUE BKIIIOYAIOTCS
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CTPYKTypa Kanuraia, CTpyKTypa cOOCTBEHHOCTH U KOPIIOPATHBHOE YIIpaBJICHHUE.

I'maBHas nenb JaHHON pabOTBHI — OTKA3aThCS OT TaK HA3BIBAEMBIX CTHJIM30BAHHBIX MOJENei
3¢ (PEKTUBHOCTH, KOTOPBIE MTOMOTAIOT OOBSICHUTH TOJIBKO BIIUSHHE OJHOW XapaKTEPUCTUKH OaHKa
Ha ero H(QQEeKTUBHOCTb W CO3[JaTh WHTETPUPOBAHHYIO MOJIENb, OXBATHIBAIOIIYIO OoJbIIee
KOJIMYECTBO 3HAYUMBIX (pakTopoB. B mensax usmepeHus ypoBHs cTparerudyeckoi 3pQpeKTUBHOCTH
KOMMEpUECKUX OaHKOB OBLI TPHUMEHEH TOKa3aTellb OCTaTOYHOW MNPUOBUTH  (KOHIICTIIHS
AKOHOMHUYECKOM PHOBLTH), a TakkKe mokazaTenb Q-ToouHa.

Ha Br16opke, coctosmiei u3 80 kommepuecknx 0aHkoB n3 Boctounoii u 3ananxoii EBporsl,
OblIa OIICHEHAa WHTETPUPOBAHHAS MOJEIh OAHKOBCKOW 3(PGEKTHBHOCTH W IPOJEMOHCTPUPOBAH
BBICOKHI ypOBEHb 3HAYMMOCTH DJJIEMEHTOB (DMHAHCOBOW AapXHUTEKTYpPhl, B OCOOCHHOCTH Ha
pa3BUBAIOIIMUXCS PBIHKAX. B uyacTHOCTH, OBLIO MOATBEPXKIACHO MPEANONIOKEHHE O HETaTUBHOM
BIUSHUM KOHIICHTPAIUM COOCTBEHHOCTH, (DMHAHCOBOTO JIeBEpEIKa W MPOIOPLUU BHEITHUX
JTUPEKTOPOB B COBETE AMPEKTOPOB KOMMEpYECKMX OaHKOB Ha pa3BUBAIOLIMXCA pbIHKax. Ha
pPa3BUTHIX DPHIHKAX KOHIIGHTpAIHsI COOCTBEHHOCTH TAaK)Ke OKA3bIBAET HETATUBHOE BIUSHUE HA
cTpareruueckyto 3(p¢GeKTUBHOCTh OaHKOB, OJHAKO YpPOBEHb [J0Jra W JOJS HE3aBHCHMBIX
JUPEKTOPOB B COBETE HE UTPAIOT 3/1€Ch 3HAYMMOMN POJIH.

Eme onnuMm uccnenoBaHneM o0 GAHKOBCKOM CEKTOpe sBisieTcss paboTa Ipymibl aBTOPOB BO
rnaBe ¢ Amnemanpa (Allemand, Grove, Victoravich, Xu, 2011), B xoTopoii ObUI0O TIPOBEICHO
UCCIIEIOBaHUE TOTO, KaK XapaKTEPUCTUKU COBETA TUPEKTOPOB BIUAIOT HA MPUHITHE PUCKA OAHKOM.
ABTOpPBI UCHIOJB3YIOT JAaHHBIE O 65 KPYMHBIX €Bponeickux 6ankax u 125 amepukaHckux OaHKax 3a
nepuon 2005-2006 romoB, w3Mepss TPU STOM OOIIMA PHUCK KaK CTaHIAPTHOE OTKJIOHCHHE
€KETHEBHOU TOXOMHOCTH aKIMii 0aHKa U pUCK 0AaHKPOTCTBA Kak Z-score.

B pesynbraTe OBLIO JOKa3aHO, YTO pa3Mep COBETa JUPEKTOPOB HEraTHMBHO CBS3aH C
MPUHITHEM pUCKAa OAHKOM, U ITO MOXET OOBSICHHUTBH, MOYEMYy B IIEJIOM COBETHI JUPEKTOPOB B
OaHkax Oosblle, 4YeM B HEPUHAHCOBBIX KoMMaHuAX. OJHAKO pa3Mep KOMHUTETa MO ayIauTy
MOJIOKUTEIBHO CBSI3aH C MPUHATHIM PUCKOM.

Ecnu npoBonuth cpaBHenue mexay EBponoit u CIILIA, HEKOTOpbIE XapaKTEpUCTUKHA COBETA
TUPEKTOPOB BIMAIOT HAa PUCK OaHKa MO-pasHOMY. B TO BpeMs Kak MpPOILEHT HE3aBHCHMBIX
JTUPEKTOPOB B KOMHTETE IO pPHCKaM HETaTUBHO CBsI3aH C PUCKOM AaMEpPUKAHCKUX OaHKOB,
XapaKTEPUCTUKU 3TOTO KOMHUTETa (HE3aBUCUMOCTh U pa3Mep) HE OKA3bIBAIOT 3HAYMMOTO BIIUSHUS
Ha pUCK B eBponeickux O0ankax. J{ms EBponbl (MHAHCOBBIN phIUar U ypOBEHb 3alIUThl HHBECTOPOB
UMEIOT 3HAUYMMYIO0 OTPHUIIATENBHYIO 3aBUCUMOCTH C PUCKOM OaHKOB, B TO BpeMs Kak [OJIA
cooctBenHoct B pykax CEO cBsizana ¢ HUM TOJOXKHUTENbHO. [l0oATOMY MeEXaHW3M 3alluThI
MHTEpPECOB HMHBECTOPOB B EBpome (CTEHKXONAEPCKHM MOAXOA, B OTIMYHE OT aKIHMOHEPHOTO,
xapaktepHoro mis kommnanuii B CIIA) MokeT 3ameniaTh MEXaHWU3M YIIPaBIEHUS, COKparias
BIIUSTHUE IPYTUX (PAKTOPOB.

3ak/04eHHe: OCHOBHbIE TPeH/Abl B KOPIIOPATUBHOM yNIPaBJIeHHH

Takum oOpa3om, B 3TOH CTaTbe MBI PACCMOTPENH KIIOYEBBIE AKIEHTHl CETOJHSIIHUX
HCCIe0BaHU B 00JIacTH KOPIOpPAaTUBHOTO ympasieHus B EBpomne. Mbl Hauamu ¢ pacCMOTpPEHUS
TCOPCTUUCCKUX MOAXOA0B U UX MPAKTUUCCKOTO MPUMCHCHHA HA pPa3dBUBAIOIINXCS PbIHKAX. BOHpOC
3aKJIIOYAeTCs B BBIOOpE MEXIy IOAXOIOM C TOYKH 3PEHHUS aKIMOHEPOB U CTEUKXOJIEPCKON
Teopuel, KOTOPYIO KpaiiHe CII0KHO MMILIEMEHTUPOBaTh. B mocienHee BpeMs ObUT IPEJIOKEH Pl
Moau(pUKaMi U TEOpUl Ha CTBIKE JBYX BBIIIEYNOMSHYTBIX, KOTOpble 0ojiee NMPUMEHUMBI B
COBPEMEHHBIX YCIIOBUSIX M TMO3BOJSIOT KaK YYHUTBHIBATh HHTEPEChl PA3HBIX areHTOB, TaK U
MCIOJIb30BaTh KOJIMYECTBEHHYIO OLIEHKY 3()(PEKTUBHOCTH KOMIaHUIA.

O4eBHIHO, YTO MO-TPEKHEMY OOJBIIOE BHUMAHUE YIENSIETCS CTPYKTYpE COBETa AUPEKTOPOB,
KakK I'”IaBHOI'O M€XaHH3Ma p33pa6OTKI/I " p€ajin3daliuuv CTPaTCruv KOMIIaHWH. OTZ[GJ'IBHOFO BHUMAHUA
3acIy’KMBAlOT HE3aBUCHMBIE JUPEKTOPA, OKA3BIBAIOIINE JABOSKOE BO3ACHCTBHE HA CTPATETHUECKYIO
3pPEKTUBHOCTh KOMITaHWH. Bo-mepBbIX, OHM TPHBHOCAT JOMOJHUTEIBHYIO OJKCIEPTH3Y U
O00BEKTUBHOCTH CY>KJIEHUH; BO-BTOPBIX, OHM YMEHBIIAIOT BIUSHUE MPEACTaBUTENECH aKIMOHEPOB,
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4yeil BBICOKMH YpOBEHb MOTHMBALIMM B KPU3HUCHBIN MEPHOJI MOKET CHACTH KOMITAHUIO B pe3yjbTare
WCIIOJIb30BaHUS JIMYHBIX CBS3EH U JOMOIHUTEIBHOTO IPSIMOT0 (PMHAHCUPOBAHUS KOMIIAHUH.

Eme oauH BbIpaK€HHBIM aKIEHT B MCCIEAOBAHUSAX — CYIIECTBOBAHUE M JIEATEIbHOCTh
KOMUTETOB TIO ayAWTy. AKKYpaTHOCTh W TIOCJIEIOBATEILHOCTh B COCTABJICHWU W ITyOJIMKAIMH
OTYETHOCTH, HECMOTPs Ha TSKENIble BpeMeHa, SIBISETCS SPKUM CUTHAJIOM Ji MOTEHIUAIbHBIX
WHBECTOPOB O KaYECTBE KOPIOPATUBHOTO YIIPABICHUS B KOMIIAHHH.

Hakonen, kpus3uc 0OOCTpHJI BOIPOC, KacaloUUHCsA MPOoYMx HE(PUHAHCOBBIX JIpailBEpOB
sbdexktuBHocTH. [lo Mepe pa3BUTHS AOITOCPOYHOTO (DUHAHCOBOTO KpHU3UCAa B KOMIAHUSIX,
O0COOCHHO B pa3BHUBAIOIIMXCS CTpPaHaX, YIIIyONSIOTCS areHTCKUE MpoOJIeMbl U COOTBETCTBEHHO
pacTyT areHCTKHE M3JCPKKU. ITO JENaeT COBEPIICHHYIO CUCTEMY KOPIIOPATUBHOTO YIPaBICHUS
KU3HEHHO BOKHOH 111 9P PeKTUBHOCTH U (PMHAHCOBOM YCTOMYMBOCTA KOMITAHH.
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