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JTIMCKYCCHUU. MATEPUAJIBI 11
MEXKIYHAPOJIHON KOH®EPEHIIUM
«KOPIMIOPATUBHOE YIIPABJEHUE U
YCTOMUUBOE PA3BUTHUE BU3HECA:
CTPATETMYECKHE POJIU COBETOB

JTUPEKTOPOB». OCHOBHBIE MOJIOYKEHUS
JTOKJAJOB

duHAHCOBAs APXUTEKTYPAa KOMIAHUM U MEXaHU3MbI
KOPHOPATHUBHOI0 YIIPABJICHUS: TeOPEeTHYECKHE PAMKH aHAJIN3A

CoaHneBa M.C.”

KopnopatuBHoe ympaBieHue SBISETCS YacThi0 (DMHAHCOBOW apXUTEKTYphl KOMIIAHHWH, B
KOTOPO# 00BEIMHEHBI CTPYKTYypa COOCTBEHHOCTH, MEXaHM3MBbl BHYTPUKOPIIOPATHBHOTO KOHTPOJIS.
Tematnueckuid Omok «®DUHAHCOBas AapXUTEKTypa KOMIIAHUM M MEXAHH3MBbI KOPIOPATHBHOTO
VOpPaBICHUS: TCOPETHUSCKHE pPAMKH aHainu3a» Ha Bropoit MexayHapoaHoi KoH(MEpeHIHH
«KopropaTtuBHoe yIpaBieHHE U YCTOWYHBOE pa3BUTHE OM3HECA: CTPATErHUYecKHe pPOJIM COBETOB
JUPEKTOPOB» ObUI MPEJCTaBIEH HECKOJBKUMH JoKnagaMu. OCHOBHBIE HIEH IPEICTaBICHHBIX
JIOKJIaJIOB pacCMaTPUBAIOTCS B JaHHOM OJI0Ke 0030pa IUCKYyCCUi KOH(EpEeHIUH.

ApXUTEKTYpYy KOPIIOPATHBHOI'O YNPABJICHHUsS HEBO3MOXHO aHAIM3UPOBATh BHE CUCTEMHOTIO
nonxonga. CyTh CHCTEMHOTO TMOJXOAAa K HCCIEIOBAaHHIO KOPHMOPATUBHOTO YyIpaBlieHUs Oblia
U3JI0KeHa B Tokiane «KoprnopaTuBHOE yIpaBieHHE: CUCTEMHBIN MOAX0», caenaHHoM I eopzuem
Kneitnepom, 3amectutenem aupekropa LleHTpalbHOrO 3KOHOMHKO-MATEMaTHYECKOIO MHCTUTYTa
PAH, nmokTopoM 5KOHOMHYECKHX Hayk, mpodeccopoMm, wieHoM-KoppecronaerTtom PAH. K
OCHOBHBIM HCCIIEOBAaTEIbCKUM HHTepecam ['eoprus KiieliHepa OTHOCATCA TeOpUst U CTpaTerus
pPa3sBUTHA POCCHUICKMX KOMITAaHUH, MPOOJEMBl W SBONIONWS WHCTUTYLIHOHAJIBHON CTPYKTYpHI
SKOHOMHUKHM, a TaKXe MaTEeMaTUYeCKO€ MOJECIUPOBAHUE TPOU3BOJCTBEHHO-X035HCTBEHHBIX
TPOLIECCOB MHKPO- M ME303KOHOMHYECKOTO yPOBHs.. Bo3rmapmsemast JOKIATUMKOM HAydHAs
IIKOJIa CHUCTEMHOIO CTPATerHYecKoro aHaln3a KOPHMOPATHUBHBIX MpoOieM (QYHKIIMOHUPOBAHUS
NPEANPUATHA ONpENeNsieT POJb KOMIIAHMM B KadeCTBE CBA3YIOIIEIO 3BEHA KOMMEPYECKHX,
MIPOU3BOACTBEHHBIX, TEXHOJIOIMUYECKUX, COLUUATBHBIX U MHCTUTYLIMOHAIBHBIX MpoueccoB. /laHHbIe
uaen ObUTH OTpakeHbl W B Aokiane [eoprust Kirelinepa. B cmiy Toro 4to aBTOpOM IOKiIazma
KOPIOPAaTUBHOE YIIPABJICHUE PACCMATPUBAETCA KaK CHCTEMa B3aMMOOTHOIIEHHI MEHEIKMEHTA,
aKLMOHEPOB, PaOOTHUKOB, MAPTHEPOB U KOHKYPEHTOB KOMIIAHMM, CYOBEKT YIPaBJICHUS MOKET
OBITh TMPEJCTABICH CHUCTEMOM, colepkalleil B ce0e Tpu OTHOCHUTENIBHO HE3aBUCHUMBIX DJIEMEHTA!
KOPIIOPAaTHBHOE  YIIPABICHUE; KOPIOPATUBHBIM MEHE/UKMEHT; YIPABICHUE HKOHOMHYECKOMN
0e3omacHOCTbIO KOMIaHUU. [Ipu STOM MEpPEeUUCICHHBIM SJEMEHTaM CTaBSITCS B COOTBETCTBUE
BHEIIHEE OKPY)KEHHE KOMIIAHWMHM, BHYTPEHHSsS Cpela M TIpaHWyHass o000J04YKa KOMIIaHWH,
OTBEYaloIas 3a IEeTOCTHOCTh U YCTOMYMBOCTh BCEHl cHCTeMBI. |'paduuecku TaHHBIE B3aUMOCBSI3U
MOTYT OBITh IIPEICTABIICHBI CIETYIOIIUM 00pa3oM.

2 HayuHno-y4e6nas naboparopust kopriopaTuBHbIX (unaHcoB ['Y-BIIID.
3 Ncrounnk: muansiii caiit Kneiinepa I. B. (http://www kleiner.ru/).
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KopnopaTtusHbIi
MEeHeAKMEHT

Kak cucrema (Corporate
Management System)

KopnopaTtusHoe
ynpasneHue
kak cuctema (Corporate
Governance System)

YnpaBneHue 6e30nNacHOCTbIO U
pa3BUTMEM Koprnopauum
(Corporate Security Management
System)

IIpencraBneHre  KOPHIOPaTMBHOIO — MEHEPKMEHTA, KOPIOPAaTUBHOTO  YIPAaBICHHA U
KOPIIOPAaTHBHOM 0€30IacHOCTH KaK TOACHCTEM OJHOM CHCTEMBI IO3BOJIMJIO aBTOPY JOKJana
c(hOopMyIMpOBATE OCHOBHBIE IPHHLUIBI COIIACOBAHHOCTH MHTEpecoB crelkxoinepoB. Cpenu
JTAaHHBIX MPUHIUIIOB MOXKHO YKa3aTh!

e [lpuHiMnO CyBEpeHHOCTH, IJIACALIMM, YTO KOpIOpauus HpeJacTaBisieT co0oi
CYBEPEHHBII 00BEKT SKOHOMHUKHU U OJTHOBPEMEHHO CIIOKHYIO COLIMAIBbHO-3KOHOMUYECKYIO CUCTEMY.

e [lpuHMOD CHCTEMHOCTH, YTBEP)KIAIOIIMM, YTO KOPIOpPAaTHUBHOE  YIPAaBICHUE,
KOPIOPATUBHBIA MEHEDKMEHT U YNpaBICHHE KOMIIAHUEH B LIEJIOM pacCMaTpUBAIOTCS Kak
pa3IMyYHbIE U B3aUMOJCHCTBYIOINE COLUATBHO-DKOHOMUYECKUE CUCTEMBI.

e  [lpuHuMn npeacTaBUTEIBHOCTH, COIVIACHO KOTOPOMY KaK[Ias U3 YKa3aHHBIX CUCTEM
JIOJIKHA UMETh aIEKBaTHOE MPEICTaBUTENBCTBO B MEXAHU3MAaX PUHATHS PEILICHUH.

e [lpuHnun cOanaHCUPOBAHHOCTH, MNOCTYJIMPYIOLUIMM JOCTHXKEHHME OanaHca JaBJIECHUS
BHYTPEHHUX U BHELIIHUX CHJI HA PyKOBOJCTBO KOMIIAHUH B JJOJTOCPOYHOM IIEPHUOJE.

CobmrofieHue BCEX BBIIICNIEPEUUCICHHBIX TPUHIUIOB Jae€T BO3MOXHOCTb JTOCTHXKEHUS
COIJIACOBAHHOCTU MHTEPECOB CTEHKXONIEpOB, OOECHeueHUs] COLMAIbHONH OTBETCTBEHHOCTH H
KOPIOPaTUBHOI'O I'PaX/1aHCTBA.

ABTOpCKasi CUCTeMaTH3alsl MO3BOJWIA TAaKKE TOBOPUTH O HEOOXOJMMBIX M3MEHEHHUSAX B
CHCTEME YIPAaBJICHUS POCCHHCKUMH KOMIIAaHUSAMH. B dacTHOCTH, HE0oOXxoammo 3¢ dexkTuBHOE
(YHKIIMOHMPOBAHUE TPEX OTHOCHUTEIBHO HE3aBUCHMBIX CTPYKTYp (@ HE OAHOH, Kak NPHUHITO
CUMTaTh B  JCHCTBUTEIBHOCTH): CTPYKTYpbl KOPHOPATHUBHOTO  YINpPABJIEHMS, CTPYKTYpPHI
KOPIIOPATUBHOTO MEHEIPKMEHTA, CTPYKTYpPbl KOPIOPATUBHOW 0OE€30MaCHOCTH U pa3BUTUA. B pamku
KOMIIETEHIIMH TIEPBOM CTPYKTYPHl MTOJDKHO BXOIUTH (OPMHUPOBAHHE M OTPAKEHHUE WHTEPECOB
aKI[MOHEPOB—ayTCaiiIepOB; BO BTOPYIO — (POPMHUPOBAHUE U OTPAKEHHE MHTEPECOB MHCANWIEPOB; B
TO BpeMs KaK B TPEThI0 — (POPMUPOBAHUE U OTPAXKEHNE UHTEPECOB KOMITAHUHU B LIEJIOM.

B34B 3a OCHOBY KpUTEpUM BPEMEHHOW M IPOCTPAHCTBEHHOM OrpaHUYEHHOCTH, I'eoprui
Kneiinep mpencraBui najgee 4 BO3MOXKHBIX TUITA SKOHOMUYECKUX CUCTEM:

e OrpaHn4eHHbIE B IPOCTPAHCTBE M BO BPEMEHH, BBIPAXKEHHBIE B IIPOEKTaX MM COOBITUAX U
NPECTaBIAIOINE COOON CPaBHUTEIBHO KPATKOCPOYHBIE CYIIECTBEHHBIE M3MEHEHMS COCTOSIHUS
WM TIOJIOKEHHUST DKOHOMHUYECKUX CHUCTEM («IPOEKTBD/ «COOBITHSI»).

e OrpaHMYEHHBIE B IIPOCTPAHCTBE, HO HEOIPAHUYECHHBIE BO BPEMEHH 3KOHOMHYECKHE
CHCTEMBI, MPEJICTaBICHHBIC B BUJE IOPUAMYECKUX U (PU3UUECKUX JIML, KOMIIAHUH U 00pa3yeMbIxX
MU TPYIII, TOCYJAApCTB B COI030B TOCYAAPCTB U TOMY MOJI00HOE (<OOBEKTHI).

e HeorpaHndyeHHble B IPOCTPAaHCTBE, HO OIPaHUYEHHBIE BO BPEMEHU 3KOHOMHYECKHE
CUCTEMBI, OTBEYAIOLIME 3a IIOCJIENOBATENIBHBIE U AK€ 3BOJIOLMOHHBIE W3MEHEHUS COCTOSHHUSA
KaKUX-JIN00 (PUKCUPOBAHHBIX CPEJ] WIIH OOBEKTOB («IIPOIIECCHI»).

e HeorpannyeHHble B IPOCTPAHCTBE U BO BPEMEHH SKOHOMMUYECKHUE CUCTEMBI IIPEICTABIISIIOT
co0oii HEeKHe cpellbl B3aUMOJICHCTBHS SKOHOMUUECKUX OOBEKTOB U MPEAOCTABISAIOT MPOCTPAHCTBO
JUISL OCYILECTBIICHUS] SKOHOMUYECKUX MTPOLIECCOB — («CPEIBI»).

B 3akmouenue noxiaga I'eoprumii Kuneiinep mnpencraBuin oOIIyl0 CcXeMy CHCTEMHOTO
KOPIIOPATHBHOI'O YIIPABJICHUSA, OTPAKAIOLIYI0 BCE IIEPEYMCIECHHBIE CTOPOHBI KOPIOPATHBHOIO
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yrpaBjieHus, o0OO3HaueHHbIe B JAokiane. JlaHHas cxema MpejcTaBiIeHAa Ha HIDKECICTyIOeH
JMarpamme.
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Heopy @unamouee (Igor Filatotchev), mpodeccop KOpmOpaTUBHOrO yMpaBieHHUS W
cTtparerun Ha (akyiaprere MeHemxMmeHTa busnec-mkonbl Cass, Jlonaon, BemukoOpurtanus (Sir
John Cass Business School), mnpencraBun mnpeseHtanuio «OpraHu3allMOHHBIN TOIXOJ K
CPaBHUTEIFHOMY  aHaJM3y KOPIOPATUBHOTO  yHpaBieHWs». JIOKiam  OCHOBBIBAJICS  Ha
WCCIIeIOBaHNUH, TIPOBECHHOM MM coBMecTHO ¢ Pyt B. Arunepa, XoBapnom ['ocnienom u I'peropu
Jxekconom. Hropr @unaroyeB MNOpeMIOKUI HOBBIA, «OTKPBITBIN», MOAXOA K aHAIU3Y
opraHmu3zanuii. ABTOp YTBEpXKJaeT, YTO CTAaHIAPTHBIC UCCIECJOBAHMS BIMSHHUS KadyecTBa
KOPIIOPATHBHOTO YTIPABICHUS HA IMOKazarean 3(PQPexkTUBHOCTH (DYHKIMOHHPOBAHUS KOMITAHHUN
(mpoBoaUMBIE HA OCHOBE M3MEPEHHMsI MMOKa3aTeeil coBeTa AUPEKTOPOB, AKTUBHOCTH aKIMOHEPOB U
povrM (haKTopaMm) YITyCKaIOT M3 BHJA CYIIECTBYIONINE B3aMMO3aBHCHMOCTH MEXITy KOMITAHUEH H
cpenoil ee (YHKIIMOHUPOBAaHUSA (OpraHU3alMOHHON cpemoif). OmHa W Ta JKe TMpaKTUKa
KOPIIOPATHBHOTO YIIPABJICHUS, OCYIIECTBIISIEMass B paMKax Pa3IMuHBIX cpel (QyHKIIMOHUPOBAHUS,
MPUBOIUT K Pa3INYHBIM PE3yJIbTaTaM.

VMeHHO BBUJY HAIWYHs JAHHOW HEOMPEACICHHOCTH WCXOJA BIUSHUS KOPIOPATUBHOTO
yopaBineHuss Ha J(PQGEKTUBHOCTh JesATeNbHOCTH KommnaHuu Wrops PunarodyeB MpeamoKul
«OTKPBITBI» TOJXO0/, BKIIFOUAONIUN pAaCCMOTPEHHE 0003HAYCHHBIX BBIIIC B3aUMO3aBUCUMOCTEH B
aHanu3. B "yacTHOCTH, MCCIEMyIOTCS TPU OPraHU3aAlMOHHBIX (aKTopa: 3aTpaThl, AOMOIHUTEIbHBIE
oOcrosiTenbcTBa (contingencies), KOMIUIEMEHTAPHOCTb.

[Ipu sTOM mMoOA 3aTpaTamMu aBTOP MOHHUMAET 3aTPaThl KOPHOPATHBHOIO YMPAaBIEHUS, KaK-TO
3aTpaThl COOTBETCTBUS CYIICCTBYIOIIMM HOpMaM WM JK€ albTEPHATUBHBIC W3JCPIKKU
B3aMMOOTHOIICHUI MEHEIXKMEHTAa C WHCTUTYLUHMOHAIBHBIMH HWHBECTOpaMUu. JlOMOTHHUTETbHBIC
00CTOSITENTLCTBA OTBEYAIOT 32 B3aMMOOTHOIICHHS KOPIIOPATUBHOTO YIPABICHUS C BapHalHCH
BHYTPEHHUX ¥ BHEUIHUX CTPATETHYECKUX PECypcoB, (HOPMHUPYIOMHUX B3aUMO3aBUCUMOCTH
KOMIIAHUM C PBIHKOM, OTpaclieBOM W WHCTHTYIHOHANbHOW cpenamu. [locnemuuit  u3
paccMaTpuBaeMbIX (PaKTOPOB, KOMIUIEMEHTAPHOCTh, OTBEYAaeT 3a TMOJHBI HaboOp MpaKTUK
KOPIIOPATHBHOTO YIPABJICHHS, COBMECTHO CTHMYJIHPYIOIIMX CIIOCOOHOCTh IaHHBIX IPAKTUK K
JTOCTHXKEHHUIO 3(PPEKTUBHOTO KOPHOPATHUBHOTO yMpaBieHHs. ABTOp OOBSICHSIET JaHHBINA (akTop Ha
npuMepe dQ(HEKTHBHOCTH HE3aBHCHMBIX UYICHOB COBETA JUPEKTOPOB, KOTOpas B CYIIECCTBEHHOU
CTETICHH 3aBUCHUT OT TAKUX KOMILJIEMEHTAPHBIX AJIEMEHTOB, KaK CHJIbHAS 3aKOHOaTeNbHas 0a3a AJis
3alUThl UHTEPECOB HMHBECTOPOB HJIM KE BBICOKAS BOBIICYCHHOCTH AKIIMOHEPOB B YIIPABJICHHE
KOMIIaHUEM.

O4eBHIHO, YTO BCE BHINICIIEPEUNCIICHHBIE (DaKTOPHI OYIyT CYIIECTBEHHO Pa3IMYaThCS CBOUM
BIIUSTHUEM Ha KOMIIAHUIO B 3aBUCHUMOCTH OT OKpY>Kalolllel ee OpraHu3allMOHHON Cpeibl.
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He menee BakHOH OCOOEHHOCTBIO paccMaTpHBAEMBIX (PAKTOPOB SBISIETCS MX COBMECTHOE
cyliecTBoBaHMe. JleficTBUTENbHO, JaHHBIE (AKTOPBI HE TOJIBKO HE CYIIECTBYIOT B M30JIALIMHU, HO U
B3aUMOJICHCTBYIOT, ompenensis A(PQPEeKTUBHOCTh MPAKTUK  KOPIOPATUBHOTO  YIIPABJICHUS.
PaccMmoTpenne JaHHBIX apaMeTpoB B KOMOWHAIIMM M aHAJIM3 UX COBMECTHOTO B3aHMMOJACUCTBUS C
OCTAJIbHBIMH 3JIEMEHTAMH OPTaHM3AI[MOHHOW Cpelbl KpaiHe BaKHBI B CHIIy TOTO, YTO 3TH TPH
¢dakTOopa MOryT Kak N00aBHTb, TaK M BBIUECTb, JUOO MpPEeyMHOXUTH 3(dekTsr apyr apyra. Tak,
cornmacHo MHeHHIO ropst dumatodeBa, JOBOIBHO YacTO MOJIUTHKA WIIH NMPAKTUKA KOPTIOPATHBHOTO
yIpaBJICHUS, NPUBOJAALIAS K YBEJIWYCHHUIO 3aTpaT, MOKET OBITh B TO K€ BpEMsI BBITOJHOU I
KOMITAaHWM, TaK KaK IIOMOTaeT €Il aJanTHpOBaThCI K ONPENCICHHBIM JOMOJIHUTEIHHBIM
0OCTOSATENILCTBAM MJIM YBEIUYHUTH 3(P(PEKTUBHOCTH MOCPEACTBOM KOMIUIEMEHTAPHOCTH C MPOYUMHU
aclieKTaMH KOPIOPAaTUBHOTO ympaBieHus. C ApPyroil CTOPOHBI, TOMBITKM MHHHMH3AIHAN
IpeeNbHBIX 3aTpaT Ha KOPIIOPATHBHOE YIIPABICHHE MOTYT, HAIPOTUB, OAOPBATH MOTEHIIMAIBHYIO
KOMILUIEMEHTAPHOCTh M MIPUBECTH K HEA(D(HEKTUBHOCTH.

HccnenoBanue BIUSHHUS OMHCAHHBIX (AKTOPOB Ha Pa3IMYHBbIE ACIEKThl KOPHOPATUBHOTO
yTpaBieHNs ObLUIO MIPOBEICHO JTOKJIATIMKOM ITOCPEICTBOM HCHOIb30BAaHNS CTHIM30BAaHHBIX KEHCOB
U OOCYXXICHUS TPHJIOKEHHH Pa3IMYHBIX MOJXOMOB K JKECTKOMY W MATKOMY THUILy IOJUTHK. B
HIDKeCTIeIyoneld Tabiauie MpHUBEACHO OMKMCAaHHE TPeX CTHIM30BAHHBIX KEHWCOB, KOTOpBIE
WITIOCTPUPYIOT, KAKUM 00pa3oM aHanu3upyeMmble (PaKTOpbl MOTYT B3aMMO/ICHCTBOBATH, BIHSS TEM
caMblM Ha 3(QQEKTUBHOCTH ONPEAEICHHBIX aCIEeKTOB KOPIIOPATHBHOTO yTpaBieHHA. B cuiry
OTPaHUYEHHOCTH BO3MOXHOCTEW aHalM3a paccMaTPUBAIOTCS TPU aCMEKTa KOPIOPATUBHOIO
YIpaBICHUSA: HE3aBHCUMOCTH COBETa JUPEKTOPOB, PACKPBITHE WH(POPMAIMH, BOBJICYCHHOCTD
NepcoHara.

CTuiu30BaHHbIE Keiichbl B3aUMOAEHCTBUI 3aTparT, JAONMOJHUTEJbHBIX YCJIOBHH M
KOMILIEMEHTAPHOCTH

He3saBucumocts coBeTa N
Packpeitie nundopmanuu BHyTpeHHUI KOHTPOJIb
JIMPEKTOPOB
Dpanyys- Anonckuil
CrunuzoBas- Komnanus | Hmanvanckas ckasn Poccuiickuii asmomo-
N Komnanua us US . . .
HBIN KeHc Fortune 500 u3 UK Post- | cemeiinas npusamusu- | agmomoOUnbHbIL | OUNbLHYLU
PO KOMNAaHUs. poseannas npou3800Umens npou360-
KOMNAHUsL oumeinb
Ymepen-
3arpatsl Bricokue Huzkue YMepeHHble p
Bricokue 3aTpatbl Bricokue 3aTpatbl HbIE
3aTpaThl 3aTpaThl 3aTpaThl
3aTpaThl
OTIOJIHUTEb- V3kas Oo6mupHas Oo6mmpHas
A OOmmpHas OOumpHas P OOmmpHas P
HbIC YCITOBHA ecypcHas 6aza pecypenad ecypcHas 6aza becypeHa ecypcHas 6aza pecypenad
pecyb 6aza pecyb 6aza pecyp 6aza
KoMriemenTa Crnabas CunpHas
PHOCTB CunbHas Crnabas Cnabast CunbHas
IddexTns-
HOCTH
NMPaKTHKHA
P Boicokas Huskas Huszkas Boicokas Huszkas Bbicokas
KOpPNoOpaTHB-
HOT0
ynpaBJeHust
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Takum 00pa3om, B JOKJIanae OBUIM pacCMOTpPEHBI TpH Kekca. [lepBblil ke, TOCBAIICHHBIN
oreHKe 3PPEKTUBHOCTH HE3aBUCUMOCTH COBETOB IUPEKTOPOB, OCHOBBIBAJICS HA CPABHEHUU 3pEJIOn
kpynHoii kommanuu u3 cnucka US Fortune 500 m HEOONBINOW BEHYYPHOW KOMIAHWUU U3
BenukoOpuTtanuu, npomeameil npoueaypy HEpBUYHOTO IMyOJUYHOrO pasMerneHus akiuid. Keiic
MOKa3aj TMOJOXUTENbHYI0 3()()EKTUBHOCTh HE3aBHUCHUMOCTH COBETAa JHUPEKTOPOB MJis IEpBOM
KOMIIAaHUM TIPU MOTSHIIMAIFHO HETAaTUBHOM BIHMSHUM HA 3()PEeKTUBHOCTH BTOpOW KoMmmaHuu. [Ipu
CPaBHEHHMH XapaKTEPUCTHK KOMIAHUI CTAaHOBUTCS OYEBUAHBIM, UTO HA UTOTOBBIM 3()(eKT Biuser
KOMOHMHAIHS CBOMCTBEHHBIX KOMITAHUH YepT.

Bropoii keiic HampaBieH Ha BbIsBIeHHE 3(PGEKTHBHOCTH, BO3HHMKAIOMICH KaK CIEIACTBUE
packpeiTusi uHboOpManuu. JlIsS WITIOCTpAallMd MOTEHIMAIHLHOTO BO3HUKHOBEHHS PA3TUYHBIX
3¢ (PexToB aBTOPOM OBUIM PACCMOTPEHBI KpyIHas ceMmeilHas myOnuvHas kommanus Wramuun u
KpynHas ppaHIly3cKas KOMIaHHs, HEJaBHO MpOIIeaIas mporecc npuBaru3anuu. Kak u B mepBoM
Keiice, momydaemblii d(dexT pasznuueH. 31ech CTOUT MOJYEPKHYTh, OJHAKO, YTO HH3Kas
3¢ (heKTUBHOCT, WH(POPMAIMOHHONW MTPO3PAYHOCTH JIJIi HWTAIBSHCKOW KOMIIAHWW BbI3BaHA
BBICOKMMH 3aTpaTaMU PAaCKphITUS HH(OpPMALMM W HU3ZKOW KOMIUIEMEHTApHOCTBIO C APYTUMHU
MPAKTUKAaMU KOPIMOPATUBHOTO ympaBieHus. B To ke Bpems (paHIy3cKas KOMITAHUS
(GYHKIMOHUPYET B KayeCTBEHHO HHBIX YCIOBHUSX, UYTO TMPHUBEIO K BBICOKOH 3((HEKTUBHOCTU
WH(GOPMAIMOHHON TIPO3PAYHOCTH.

[Tocnennuii paccCMOTpPEHHBIM B JOKJIAAe KeWc, aHAMM3UPYOMMA 3(PGEeKT BHYTPEHHETO
KOHTpOJIsI Ha 3((HEKTUBHOCTh KOPIIOPATUBHOTO YIMPABJICHHUS B KAa4eCTBE MPUMEPOB HCIOIH30BAI
JIaHHBIE O POCCHMCKOW W SMOHCKOM KOMIAHUAX MOCTIPUBATU3ALMOHHOTO Tiepuona. AHanu3
BIUSHUS BOBIICYCHHOCTH T[I€PCOHANAa B KPYMHBIX aBTOMOOWJIBHBIX KOMITAHHUSX  BBISIBHII
MOJIOKUTENbHBIA 3(PPEKT NaHHOW BOBICYCHHOCTH Jis SNMOHMHM W HETraTWBHBIA — Ui Poccum.
JlaHHBII pe3ynbTaT BbI3BaH TE€M, YTO B SIMMOHUHU CYLIECTBYIOT YCIOBUS Il KOMIUIEMEHTAPHOCTH,
Takue KaK BO3MOXXHOCTh BOBJICYECHMS II€PCOHANA B YIPABICHUE KOMIAHUEH B HOPMAJIbHBIX
YCIIOBUSX ¥ BMEIIATEIHCTBO TJIABHOTO OaHKAa B YCIOBHUSX BO3SHHUKHOBEHHS KaKHX-JIMOO YIpo3 IS
KoMIaHuM. bonee Toro, rosoc coTpyIHUKa OCHOBBIBAETCS HE TOJIBKO HA YCIOBUAX COOCTBEHHOCTH,
HO TMIPUBS3aH TAKXKE K Py MPOUYUX [MAPAMETPOB, TAKUX KaK JOJITOCPOUYHBIE TapaHTUH, BHYTPEHHHE
TPEHUHTU U psiA Apyrux QaxtopoB. Takum oOpa3om, BOBIEYEHHOCTh B YIIPABIICHHUS IE€pCOHANa
npUBHOCUT A((HEKTHBHOCTh, TaK KaK CYIIECTBYIOT KOMIUIEMEHTAPHOCTh C OMNpPeAelCHHBIM
BHEUIHUM BMEIIATEIbCTBOM W BHYTpeHHeH cuctemMod MotuBamuu. OO6a 3TH 3JeMeHTa
KOMILUIEMEHTApPHOCTH OTCYTCTBYIOT B PaCCMAaTpPUBAEMOM POCCUMCKOM KOMIIAHWM, YTO NPUBOJUT K
HEraTHBHOMY BO3JEUCTBUIO BOBJICYEHHOCTH IepcoHaja Ha AS()(PEKTUBHOCTH KOPIOPATUBHOIO
yIpaBJICHUsI.

[lonBoas UTOrM pPacCMOTPEHHBIX KEWCOB, aBTOp OOpaTWil BHMMaHUE HAa TOT (HaKT, 4TO
pa3nuuue JaXXe B OJHOM XapaKTePUCTHKE MOXKET MPHUBECTH K W3MEHEHUI0 3(PPEKTUBHOCTH
MIPAaKTUKU KOPIIOPATUBHOTO YyIpasieHusa. [Ipy 3ToM HeIOCTaTKOM JAHHOTO aHajiu3a SBIISETCS
HEBO3MOXXHOCTh ~ KOJIMUYECTBEHHOTO0 H3MepeHHs moAoOHbIX 3¢¢ekroB. Hroppr @unaroues
MOMYEPKHYJ, YTO JUIsl CUCTEMAaTHUYECKOTO ydeTa pPAacCMOTPEHHBIX B €ro Jokiajae (akTopoB B
OyIoylmx OSMIUPHYECKUX MCCIEAOBAHUAX JAaHHBIE WCCIEAOBAHUS JOJKHBI aHATM3UPOBATH
pa3iMyHble Bapyualluy MPAaKTUK KOPIIOPATUBHOTO YNPaBICHUs, UX KOMOUHAIUN U 5P PEKTUBHOCTH B
YCJIOBHUSIX OPraHU3allMOHHOW Cpelbl B IIMPOKOM KOHTEKCTE. boiiee TOro, ycoBeplieHCTBOBaHUS
JIOJKHBI 3aTPOHYTh KaK TEOPETHYECKUE AaCHEKThl, TaK M SMIUPHYECKUN aHAIU3 JUIs MOJyYCHUS
Ooree aleKBATHBIX pE3yJIbTATOB, MOJE3HBIX ISl MPAKTHYECKOTO MPHUMEHEHUS M TMOCTPOCHUS
MOJINTUKU KOPIIOPATUBHOTO YIPABICHUS B JCHUCTBUTEIHHOCTH, B T€X WM HHBIX KOHKPETHBIX
ycrnoBusix. Ha ypoBHe Teopuu aHanmm3a KOPIOPATUBHOTO YIPABICHUS HEOOXOAMMO BKIIOUYCHHE
SIBHO BBIPOKEHHBIX B AMIUPHUKE YPPEKTOB B MOACITU. IMITUPHUSCKUAC KE UCCIICIOBAHUS JTOJDKHBI
BKIIIOUaTh OoJiee CIIOXKHBIE TECThl, PE3yJIbTaThl KOTOPBIX TMOJIE3HBI KakK JUIsl MPAKTHYECKOTO
MIPUMEHEHUS, TaK U TSl TAIbHEUIIIETO Pa3BUTHS TEOPHUHU.

OpnuM u3 Hanboliee BaXKHBIX apTYMEHTOB B 3alIUTY MOBBIIICHUS TOYHOCTH HCCIIEIOBAHUI
3G (HEKTHBHOCTH KOPIIOPATUBHOTO YIMPABJICHHS SIBISICTCS TMPAKTUYCCKOE 3HAYCHUE JIaHHBIX
MCCIEAOBAaHUM ISl TIPOBEJICHUS TOCYAAPCTBEHHOW MOJUTUKU. B yCIOBHSX pa3BUTUSA CKaHIAJIOB
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KOPIIOPATUBHOTO YIPAaBJICHUS BO3HUKIM Je0aThl OTHOCUTEIBHO HEOOXOIUMOCTH KECTKOIO
perynupoBanusa (Kak, Hampumep, 3akoH CapOeiiHca-Okcam), JTUOO K€ HPUMEHEHUS MSATKOTO
PEryJIUPOBaHUS 1O MPHUHITUIY «coOo1ai mwim o0bsIcH Y. Urops @unatoueB yBepeH, 4YTO BEIOOP
rOCYy/IapCTBEHHONW TOJUTHUKHA MOXET OBITh TPOAHAIM3HPOBAH C TIOMOIIBI0 BBEICHHBIX B
uccienoBaHue (pakTopoB 3aTpaT, TOMOJHUTEIbHBIX YCIOBUI U KOMIUIEMEHTAPHOCTH.

Jp6uo Paccenn (David Russell), nouent Bricmieit mkonsl MeHemxMenTa, [lapuxk, Opannus
(Ecole Superior de Gestion), mpeactaBuil Ha KoH(epeHIMHM AOKJIAM ToJ Ha3zBaHueMm «Poib
HE3aBUCHMBIX JUPEKTOPOB B JEATEILHOCTH COBETOB: TEOPETHUECKHUE PAMKU OLIEHKU C MO3MIUN
komneTeHumi». JlPBun Paccen wuccnenyer mnpoOiemMbl COBETOB JAUPEKTOPOB, HE3aBHUCHMBIX
JTUPEKTOPOB, a TaKKe KOPHMOPATHUBHOTO YIIPABJICHUS B MEPEXOTHBIX dKOHOMHUKaX. OCHOBHAs Hjaes
noknana J[oBuna Paccena Obuta cBeeHa K HEOOXOAMMOCTH HAJIEICHUSI HE3aBUCHUMBIX TUPEKTOPOB
COBETOB JIMPEKTOPOB OIpPENEICHHBIMU KOMIIETCHIIMSIMUA. B MPOTHBHOM cilydyae HE3aBHCHUMOCTb
JTUPEKTOPOB HE MPUHOCUT 3P(HEKTUBHOCTH COBETY TUPEKTOPOB, HECMOTPS Ha TO YTO TPATUIIMOHHO
oOpalaroT BHUMaHWE JIMIIL Ha caM (DaKT HEe3aBHUCHUMOCTH JUPEKTOPOB KaK OCHOBOIOJIATAFOIINAN
daktop ycrexa. Tem He MeHee B HACTOAIIEE BPEMs OTCYTCTBYIOT KakKue-THOO OOIIEPUHSTHIC
HOPMBI, TIO3BOJIIONINE HJICHTU(PUIUPOBATh CTENCHh KOMIIETEHTHOCTH HE3aBUCHMBIX JHPEKTOPOB.
B cBoeit npezentanun [[pBun Paccen npeacTaBuil TEOPETHUYECKUE OCHOBBI JIJIs1 OLICHUBAHUS BKJIa1a
HEUCTIOTHUTENHHBIX JUPEKTOPOB B dPHEKTUBHOCTH YIIPABICHUS KOMIIAHUCH.

ABTOp Takke BbIAETWIT AG(EKTH, ompenensomue HauOOoJIbIIyI0  3(P(HEKTUBHOCTH
JTUPEKTOPOB, B YACTHOCTU ObLIa MOJYEPKHYTA POJIb KU3HEHHOTO ITMKJIA OTpacid KaK OJHOW U3
HanOoJiee BaXHBIX 3aBUCAIIMX TMepeMeHHbIX. PaspabGortannas J[oBumom Paccenom Mozenb
MO3BOJIIET pPACCMATPUBATh HEUCIIOJHUTENBHBIX JUPEKTOPOB HE TOJBKO Kak YJICHOB COBETOB
JTUPEKTOPOB, OTBEYAIOUIMX 32 MOHUTOPUHT JESATENIbHOCTH KOMIIAHUHU, HO U KakK CHEIUaJIMCTOB,
CHOCOOHBIX CHENaTh CYHIECTBEHHBIH BKJIAJ B Pa3pabOTKy M YCIEIIHOE pa3BUTHE U BHEJPEHUE B
KHU3Hb CTPATErn KOMIIAaHUH.

/r6ud Konknun (David Conklin) — TeopeTuk u npakTuk B 00JIacTH mpaBa u 6usHeca. [[3BU]
MpenojaBaJl B YHUBEpCUTETax TOPOHTO, MpuriaameHHbi mpodeccop IlIkomer Ou3Heca wum.
[ynuxa, Kanaga (Schulich Business School). B Hacrosiiiee BpeMs 4utaeT Ha mporpaMme COBETOB
JTUPEKTOpOB, Tpemnaraemoil mporpammoid MBA wuMm. Ilynmxa wu pa3pabaThiBaeT KypChl
KOPIIOPAaTHBHOTO ympaBieHus s npernoaaBanuss B 2008 r. B Mugumu u [ly6ae. Ha Bropoit
MextyHaponHON KOH(GEpEeHIHH MO KOPHOPaTMBHOMY YNPABICHUIO UM YCTOWYMBOMY Pa3BUTHUIO
ousHeca [IpBuna mpencraBun noknan «KopmoparuBable (UHAHCH, KOPHIOPATUBHOE YMPABICHHUE U
creiikxonnepb». B cwiny Toro uro /[IpBua KOHKIMH SABISETCS NPAKTUKYIOIIUM OPUCTOM
(Goodmans LLP, Canada), ero mnpe3eHTanus OCHOBBIBAJaCh HE CTOJBKO Ha (PUHAHCOBBIX
MPUHIINIIAX, CKOJIbKO YYMTHIBAla MPABOBbIE OrpaHWYeHHs. PaccMoTpeHHe 3aKOHOJATeNIbHBIX
NPUHIUIIOB 0OOCHOBAHO TEM, YTO PHIHKHU KaluTalla He MOTYT (PyHKIIMOHUPOBATh 3PPEKTUBHO Oe3
YTBEP>KICHHBIX 3aKOHOM IpaBWJ, O0ECIEYHBAIOIINX OMPEICIEHHOCTh IS UTPOKOB HA pPBIHKE.
JeiictButensHo, npu (HYHKIMOHHUPOBAHUHM B YCIIOBUSX HEOIPENCICHHOCTH MHOTHE CICIKH HE
MOTYT OBITH 3aKJIIOUEHBI XOTA OBl MOTOMY, YTO WUIPOKH MOHMMAIOT IMOJIHYIO HE3alIMIEHHOCTh
ycnoBuid caenku. Takum 00pa3oM, pUCK TOTO, YTO YCIIOBHSI CACNKU HE OyayT NPOKOHTPOIUPOBAHBI,
He OyayT 3alllUIIeHbI, PUCK TOTO, YTO JOJKHUK CMOKET HE BBIIIATUTH KPEAUT, U TOMY MOJOOHBIE
PHCKH CYIIECTBEHHBIM 00pa3oM BIMAIOT Ha HAJIMYHUE JKEJIAHUS BECTH OW3HEC Ha ONpe/IeICHHOM
pbiHKe. B nelicTBUTENbHOCTH HAa HECTAaOWJIBLHOM B JIaHHOM OTHOILIEHUU PBIHKE OYIyT COTJIACHBI
(GYHKIIMOHUPOBATh JTMOO WIPOKHU, TOJEPAHTHBIE K PHUCKY, JHOO WUIPOKU, HE UMEIOIIHE APYTroro
BbIOOpa. UTO K& KacaeTcs Ooyiee KOHCEPBATHBHBIX M HE CKJIOHHBIX K PHCKY WIPOKOB, TO OHHU
MPEINoUTyT OBITh BOBICYEHHBHIMH B 0Oojiee CTaOMIIbHBIE W MpPEACKa3yeMble PBIHKHA, KOTOpBIE
NPUBJICKAIOT OOJIbIIIee KOJMYECTBO IMPEINPUHUMATENICH, WHBECTOPOB U IPEIOCTABISIOT OOJbIIe
BO3MOXKHOCTEH pocra.

OnHako TOHWMaHWE HEOOXOMUMOCTH KOHTPOJHMPOBAHMS HAaOOpa PHUCKOB M OOECIICYCHUS
HEKOTOPOTO YPOBHS OMPEIECIEHHOCTH — HE TO € CaMoe, YTO BBISIBICHHE TE€X PHUCKOB, KOTOPHIC
CTOUT KOHTPOJHMPOBATH, U TOH ONPEAEICHHOCTH, KOTOPYIO CTOMT NPEAOCTaBUTh PHIHKY. [/laHHBIE
BOIPOCHI OTHOCSITCS K Pa3psALy TPYIHO pellaeMbIX MpoOiieM, BKIIOYAOMINX B ce0s pacCMOTpeHUe
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TaKHUX MOJBOMNPOCOB, KaK ONpeaesieHue KOHTPAKTOB Ha TaHHOM PhIHKE M CPEACTB 3aIIUThI, KOTOpPbIE
JOJDKHBI OBITH TPEJOCTAaBJICHBI >KEPTBAM HECOCTOSBIICHCS CIEJIKH, €CIU B pPe3yibTaTe ObLIH
MOHECEHbl YOBITKM; YTOUYHEHHE, Ha KaKMX YCJIOBHUSX KpEeIUTOp MOXEeT TpeOoBaTh BO3BpaTa
IUIaTeXel, a TakKe MHOYKECTBO JIpYTMX BOIpocoB. OTBETHI HA 3TU BONPOCH! AAIOT MPEACTABIECHUE O
MIPaBOBOM CpeJie TOrO WJIM MHOTO PhIHKA, IPU 3TOM MX PACCMOTPEHHUE TTOCTOSIHHO ABOJIIOLIMOHUPYET.
Cornacuno mosuiuu J[pBuna KoHkiIMHA, KOpIOpaTHBHOE YIIPABICHHE IMPEICTAaBISET COOOU
BaXHYIO COCTaBJISIOLIYI0 OOIIEro mnpoiecca pa3BUTHS 3PGEKTUBHBIX PHIHKOB KamnuTtana. FiMeHHO
KOPIIOPaTUBHOE YIIPaBJICHHUE OTBEYAET 33 TAKOW KPyT IPOTUBOPEUUBBIX BOIPOCOB, KaK:

o Mertoap! ynpaBieHUs Ty OJIMIHBIMHA KOPIIOPAIHSIMH.

o Hannune OTBETCTBEHHOCTH AMPEKTOPOB KOMIIAHMW M HCIIOJIHUTEIBHBIX OPIaHOB
nepes coOCTBEHHUKaMU JIM00 niepes 6osiee MUPOKUM KPYTOM CTEHKXOJIEPOB.

o W3mepenne 3((HEeKTUBHOCTH [EATETPHOCTH WIEHOB JUPEKTOPOB KOMIIAHUU H
VCIIOJTHUTENIbHBIX OPIaHOB HA OCHOBE POCTA LI€H Ha aKI[UH JIMOO HAa OCHOBE MHBIX (DAKTOPOB.

o KakuMm 00pa3oM HOJKHBI ylIaKUBaTbCcd KOH(MDIMKTBI MHTEPECOB CTEHKXOJAEPOB:

aKI[MOHEPOB, JepKaTenael oOmuranuii, KpeauTopoB, MEPCOHANa, MEHEIKMEHTAa, YJEHOB COBETa
TMPEKTOPOB, MOTPEOUTENEH, 00IIecTBa, TOCYIapCTRa.

TpaauumoHHO mpeanosaraercsi, YTo peIHKA OyayT Hambosiee 3(PGEKTHUBHBI B TOM Clyyae,
€CJIM KOPIHOpaluK YIpaBlAlOTCS B MHTEpecaXx COOCTBEHHUKOB KoMInaHui. JlaHHas uaes, pa3BuTas B
CIIA, o3HayaeT, 4TO UCIOJIHUTEIbHBIE OPraHbl KOPIOPALMK TOJDKHBI NPUHUMATh PELIECHUS Ha
OCHOBE OJIHOTO KpUTEpHUsI — MAKCUMH3allMM CTOMMOCTH JJsi akuoHepoB. TakuMm oOpaszom,
KOpPIIOpAaTUBHOE YIpaBJIEHUE Ha JaHHBIX pbIHKaX IPHU3BAaHO 00ECHeuuTh TaKhe NPAKTUKU U
IIpaBUjIa, KOTOPBIE CTUMYJIUPYIOT IPHUHATHS PEIIECHNUN B HHTEPECax aKIHOHEPOB.

B Takom ciydae BO3HHMKaeT MHTEpecHas cUTyalus. Eciu MeHeIKMEHT KOMIIaHUU CIIOCOOEH
JI0Ka3aTh, 4TO MH(POpMaILKs, HA KOTOPOH OH OCHOBBIBAJICA, IPUHUMAs! TO UM MHOE pellIeHne, Oblia
Ha/IeXKHOHN M JaBaja MpaBo MPEAroaraTh, YTo NPUHITHE ONPENEIEHHOIO PEIICHUs TOJKHO OBLIO
IIPUBECTHU K MOBBINICHUIO CTOMMOCTH JUJIsl AKLIIMOHEPOB, OH YK€ HE JOJDKEH COMHEBATHCS B IIPABOTE
CBOETO PELICHHUS.

B 10 ke Bpems B Teuenue mocieaHux 15 ser B CIIA nHauanmach KpUTHKa TOIOOHOTO
co3zianus Hed(h(PEKTUBHBIX KOPIOPATUBHBIX CTPYKTYpP, KOTOpBIE MO CYTH CHHXAIOT BO3MOXXHOCTb
yOJMYHBIX KOMIAHUM KOHKYpHpOBaTh C JAPYTUMHU KOMIIAHUAMU U crocoOHocTh pbiHKa CIIA B
LIEJIOM KOHKYPHUPOBATh C MEHEE OPTaHU30BaHHBIMM PBIHKAMM KaluTaja.

CornacHo CymIecTBYOIEMY MHEHHIO, (PYHKIIMOHUPOBAHHE B HHTEPECAX aKIIMOHEPOB M MEPHI
BHYTPEHHEI0 ayJIuTa, COOTBeTCTRYIoIME 3akoHy Cap6eitnca-Oxcnu (Sarbanes-Oxley), B ycrnoBusix
(P PEKTHBHOTO MEHEIKMEHTa YIpOKalOT MHTEpecaM aKIMOHEpPOB. B HacTosmee BpeMs KPHUTHUKU
3akoHa mnocpenctBoM Konrpecca, Komuccun no neHHsIM Oymaram U cyAoB JIOOOMPYIOT HJEIO
CHIDKEHHUsI KOHTpOJISI HaJ KOpIoOpaTMBHOM AMepukoi. JlaHHas uies NOSBUIACh B T€ BpEMEHa
KOPITOPAaTUBHBIX CKaHAAJIOB, KOTJa YCUJIEHHOE PETYJIMpPOBaHNE ObUIO HAMIPABICHO Ha MOAJIEpKaHUe
Y Pa3BUTHE NPEJCKA3yEMOTr0 U YCTOMYMBOIO PhIHKA KallUTaa JUJIsl IPUTOKA MHBECTULIUN.

Celiuac ppiHOK CIIIA BHOBb HaXOOUTCS IOJ yTPO30M, BBI3BAHHOM BBICOKON BO3MOKHOCTBIO
MOIIICHHUYECTBA C IICHHBIMH OymMaraMu ¥ CHOCOOHOW pa3pylINTh CTa0MIBHOCTH TJIOOATBHBIX
pPBIHKOB. [HBIME ci0OBamMH, COIVIACHO MHEHHIO JOKJIAJUMKa, HAcTaJO0 BpeMs IEepecMoTpa
KOHLICTIIIMM  PBIHKOB, TIEPEOLEHKH TEX LEHHOCTEH, KOTOpPHIE 3aJI0XKEHbl B IPEANOCBHIIKH
3(pPEeKTUBHOrO (YHKIHOHUPOBAHUS PBIHKOB O MOBEICHUM MyOIMYHBIX KOPIOpAIMii, O HalleM
IIPEACTABJICHUH O PUCKAX, KOTOPBIE TOJKHBI HECTH YYaCTHUKH PBIHKA.

B cBoeii mpeseHranuu [IpBua KoHKIMH cocpemnoTOUmics Ha BONPOCAX, OTHOCAIIMXCS K
OTBETHBIM JCUCTBUSM KOPIIOPALMM, MOJYYHMBIIMX MPEIIOKEHUS O IOIJIOMEHHH CO CTOPOHBI
ayrcaizepoB. B Takoil cuTyauMm MEHEKMEHT KOMIIAHUHU-LEIU [JOJDKEH OLICHUTh, Kak
YpEryJIupoBaTh UHTEPECHI CTEHKXOJAEPOB KOMIIAHUU U KaKOe peleHre OyIeT ONTUMaIbHBIM .

[Iporiecc  HenpyKEeCTBEHHOrO  MOIJIOUIEHMS  HapyliaeT  OOBIYHOE  COBMECTHOE
(YHKIIMOHUPOBAHUE COBETa JUPEKTOPOB, MEHEKMEHTAa M aKIMOHEPOB BBUIY BO3HUKHOBEHUS
KOH(IJIMKTa UHTEepecoB. Tak, MEHEIKMEHT MOXKET OKa3aThCsl MO YIpo30i yBOJbHEHHUS, B Cilydae
€CJIM KOMITaHUSA-MIOKYMAaTedb HAcTpoeHa NpoTHUB Hero. COOTBETCTBEHHO B JAHHON CHUTyaluu
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pacyeTsl BBITO/I CACIKH MEHEKMEHTOM HE MOTYT OBITh OOBEKTHUBHBIMH. Hajsexxma B TakoM cirydae
JIO)KUTCS. HA HE3aBUCHUMBIX JUPEKTOPOB, CIIOCOOHBIX K HE3aBUCHUMOM OILIEHKE BBHITOJ IpejiaraeMoi
CIICTIKH.

PaccmoTrpennbie B pamkax Jqokiaaa 6 cIenoK MO CIUSHUSAM U MOTJIOMICHHUSIM (MJIM HOIBITOK
norJIonieHus ), uMeBImx Mecto B CeBepHoit Amepuke u EBpone Haunnas ¢ ssuBaps 2006 r., narmoT
MPEJCTABICHUE O 3aKOHOAATEIBbHOM ACHEKTE B3aWMOJCUCTBUSA MEXIY MOTJIOLIAKOIIEH KOMIIaHUEH
1 COBETOM JUPEKTOPOB, MEHEKMEHTOM, aKIIMOHEPAMHU W MPOYMMH CTEUKXOJIIEpaMH KOMITaHUH-
LETH.

JI»Bun KoHKIIMH BBRIOpAJT CIEAYIOMNE CASTKU TSl TOJPOOHOTO aHATH3a:

o Tpu nonvimxu cemvu /lonan, ocnogameneu u kpynnetiwux axyuonepos Cablevision Systems
Corporation, coenamv KOpnopayuro 4acmuol.

AHaW3 MaHHOM CHEIKH TO3BOJIMJI 3aKJIIOYUTh, YTO AKIIMOHEPHl HE BCErga JEHUCTBYIOT
paroHanbHO. B TO Bpems kKak OOJBIIMHCTBO aHAJIUTHKOB, & TAKXKE CIEIUAIBHBIN KOMUTET COBETA
JIUPEKTOPOB PEKOMEHIOBAIM MPUHATH TPEThE MPEMJIOKEHUE, AKIHMOHEPbl OTKJIOHHWIM €ro, 4To,
BEpOSITHEE BCETO, CBSI3aHO C UX HEJOBEepUEM ceMbe JloaH.

o [locnowenue Caremark Rx Inc. kopnopayueu CVS.

N3yueHnue nanHoro noriomieHus, corinacHo J»uny KonkinHy, nokassiBaet, uto cyasl CIIIA
HEOXOTHO OTKAa3bIBAIOTCS OT pPEIICHUN COBETOB IUPEKTOPOB, YTO, CKOpPEE BCEro, CBSI3aHO C
YBEPEHHOCTHIO B TOM, UYTO COBET TUPEKTOPOB OOJamaeT Bceil HeoOXoaumon uHbopManuen s
MPUHATHSL PAIlMOHANIBHBIX perieHuil. bomee Toro, cya B MPHUHIUMIIE C COMHEHHEM OTHOCHUTCS K
OTCTPAHEHHIO PELICHUN, MPUHATHIX AKIMOHEpaMH, BOCHPUHUMAs WX JIMLAMH, MPUHUMAIOIIUMHU
WUTOTOBBIE PEIICHHUS.

o [lonvimxa xomnanuu Sears Holdings Corp. npeobpasoeanus xomnanuu Sears Canada 6
4acmmyio.

JlanHasi cienka BBISBIIA CleAyioniue (akTbl. Bo-MEepBBIX, PETyHPYIOIIAE MPOTOKOJIBI
3aceaHus TMPEACTaBISAIOT COOOW MOJEe3HBI MHCTPYMEHT MAJISi HECOTJAcCHBIX C OOIIMM MHEHHEM
aKIIMOHEPOB, TaK KaK OHMU TOpa3/io ObICTpee MPHUBOMASTCS B JCHCTBUE, HEXEIU CYJIbl, U IPUBOJAT K
(bOpMUPOBAHHUIO CTICIIUATU3UPOBAHHOTO 3HAHUA. BO-BTOPBIX, PEryIUPYIOIINE OPTaHbl MPABOCY UL
HE MOOIMIPSIOT Pa3pyLICHUN, YTO IPUBOJIUT K TOMY, UTO aKIIMOHEPHI HE MPEACTABISAIOT aKIIMOHEPOB
Ha OCHOBE CIIy4ailHOTr0 TOHOPapa, a KPYMHbIE NHCTUTYIMOHAIbHBIE HHBECTOPBI TOTOBBI OIJIAYUBATH
3aTpaThl CyeOHBIX TSKO.

e [Ipooaxca BCE, Inc. cunouxamy, 60321a6751eMOMY HNEHCUOHHbIM (QOHOOM Yyumenetl
Oumapuo (Ontario Teachers’ Pension Plan).

Ha ocHoBe nanHoro keiica [[pBuj 3akiaroduii, 4TO MpOCch0a O MOMOIIM OPraHOB MPaBOCYIUS
MOKET 00ECIeUnTh CTEHKXOJIIePOB MPaBOM ydacTusi B mporecce. bojee Toro, aBTop yTBEp:KAaeT,
YTO B HACTOSAIIEE BPEMs BEIyTCS aKTUBHBIC A€0AThl OTHOCUTEIBHO O0S3aHHOCTEW KOPIMOPALMMA 0
OTHOLLIEHHUIO K aKIIHOHEPaM U IIPOYUM CTEHUKXOJIEpaM.

Keiic Takxe momuepKuUBaeT T€ HANPSHKEHHBIE CUTYallMH, KOTOPbIE MOTYT BO3HUKHYTh, KOT/a
KOMIIaHUEH BBIMTYyCKAIOTCS PA3IMYHbIC BUJBI IEHHBIX OyMar ¢ MHOT0OOpa3reM Mpas:

O HCETOJOCYHOIIHNE aKIUH,

O TOJOCYIOIINE AKIUU;

O JIoir.

o Crusinue cmanvuwix komnanuti Arcelor and Mittal.

o [Ipooasica ABN-AMRO xoncopyuymy Royal Bank of Scotland, Fortis u Santander, koTopas
MOKa3aJa, YTO aKI[MOHEPHI IEUCTBYET HE3aBUCUMO OT COBETOB TUPEKTOPOB.

[To MHeHUIO aBTOpa NOKJIaaa, JaHHBIE CACIKH MO3BOJISIIOT MOKa3aTh, KaK B3aUMOJEHUCTBYIOT
(UHAHCHI, KOPIIOPATUBHOE YTMpaBicHHE, OM3HEC W 3aKOH. AHANIM3 JaHHBIX IMOTJIOMIEHUH TakkKe
MMOMOJKET CHIeNIaTh BBIBOJIBI 00 HMI€aJbHOM PBIHKE KamuTayia. Ha HacTosimem 3Tare McCieI0BaHMs
JpBun KoHkIIMH caenal ciaeayrome OCHOBONOAralouue BbIBOIbI:

e  OTKIOHCHHE OT TPAKTHKU 3()PEKTUBHOTO KOPIOPATHBHOTO YIPABICHHS MOBBIIIACT
3aTpaThl HA KalMTaJl KOPHOPALIMHU U PHIHKA B LIEJIOM.

e  VBenuueHHE 3aTpaT Ha KamuTajl OTpakaeT BO3POCIIUN PUCK, 0’KUIa€MbI HHBECTOPAMHU.
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e  CokpamieHue pHCKa CHIDKAeT 3aTpaThl HA KamuTal M TOBBIIIAET BO3MOXKHOCTH
YCTOMYMBOTO pOCTA.

B To Bpemst kak noxitan [[pBumpa KoHKIMHA OCBeIIan BOIPOCH! KOPIIOPATUBHBIX (DHHAHCOB H
KopnopatuBHoro ympasieHuss B CeBepHoll Amepuke u EBpore, B3risig Ha KOpPIOPATHBHOE
yIpaBlieHue Kak 3QPEKTUBHBIA HHCTPYMEHT CTPATETHYECKOTO YIPABICHHUSI CTOMMOCTBIO (PUPMEI B
Poccun npexncrasnen O0bu1 B ipe3eHtauuu Heana Poouonoea v Ilaena Cmapioka. Visan Ponuonos
SIBIIICTCS JOKTOPOM SKOHOMHYECKHX HayK, mpodeccopoM Kadeapsl SKOHOMHKH W (UHAHCOB
¢upmel, I'Y-BIID, npencenarenem cosera aupektopoB OAO «OMAmnbsHey, «DocArpoy», IBS,
ywieHoM coBeta gupektopoB OAO «Cesepo-3amannbiii  Tenexom», «Arpolapa-®dunancy,
npodeccopom. [laBen Craprok — crapumuii mpenojaBatenb Kadeapbl IKOHOMUKH U (PUHAHCOB
¢upmel I'Y-BIID. B xone nokinana «YmpaBlieHHE CTOMMOCTHIO KOMIAHUM KaK OCHOBHAs 3ajada
3¢ pexTHBHOTO COOCTBEHHUKA» OblIa MPUBEIEHA KpaTKas XapaKTEPUCTHKA COCTOSIHUS POCCHICKOM
CHUCTEMBl KOPIOPAaTHBHOTO YIIPABJICHUs, OOOCHOBAaHA IIENECOOOPA3HOCTh COBEPIICHCTBOBAHUS
KOPIIOPAaTUBHOTO  YINpPaBJICHUSA, PACCMOTPEHBl OCHOBHBIE TMOAXOAbl K yueTy (hakTopoB
KOPIOPATUBHOTO YIPABIEHUs MPHU OIEHKEe KoMmmaHuu. VMBaH POAMOHOB Hauanm mpe3eHTalUIo0 C
JIEMOHCTpAIMK 3BOJIIOIMH COOCTBEHHOCTH M Liejiell coOCTBEHHUKOB B Poccuu HaunHas ¢ mepuona
1987—1997 rr., XapakTepu3yoIIerocs MpoLeccoM IPUBATHU3ALMK, KOTa BO IJIaBe YIVIa CTOsUIa
1eNb MOJTY4YeHHUs] COOCTBEHHOCTH IO CYIIECTBEHHO 3aHM)KEHHOH CTOMMOCTH, C HCIIOJIb30BAHHEM
aJIMUHHACTPATUBHOTO pecypca. [Ipoiins HeCKOIbKO 3TamoB, COOCTBEHHOCTh B Poccum mperepmena
CYILIECTBEHHbIE W3MEHEHHS MU B HACTOsIEEe BpeMS MOXKET ObITh ONUCaHA ABYMS MOJENSMU:
rOCYJapCTBEHHOM M 4acTHOW cOOCTBEHHOCTH. UTO ke KacaeTcs Iielieil, TO KOHIENIUs yIpaBIeHUs
croumocthio (Value Based Management) B HacTOsIIUii MOMEHT IPUHUMAET Bce OoJbIee
paclpoCTpaHEHHWE M CTAaBUT MAaKCUMHU3ALUMIO pPBIHOYHOM CTOMMOCTH OCHOBHOM 3ajauei
3¢ (PEKTUBHBIX COOCTBEHHHUKOB.

ABTOPBI BBIICTISIIOT HECKOJIBKO MPUYHH, CITOCOOCTBYIOMIUX MEPEXO0AY K CTOMMOCTHOMN MOJIEIH
cob0ctBenHocTH B Poccun. Cpeayt HUX CTOUT yKa3aTh clieAyrouue GaKkTophl:

e ro0anu3alys ¥ KOHKYPEHIIUS Ha MPOAYKTOBBIX PHIHKAX, a TAK)KE Ha PhIHKAaX KaluTania,

® CO3JJaHUE JIMKBUJIHOM CTOMMOCTH C LEJIbI0 XEDKUPOBAHUS TMOJUTHUYECKUX PHUCKOB
MOCPEJICTBOM OCYIIIECTBIICHUS MPOAaX MHOCTPaHIAM;

e TpaHchopMaIus POCCUMCKUX (UHAHCOBO-TTPOMBITIUICHHBIX Tpyi (PIIY) B GoHmbI mpsMbIx
WHBECTUIIMI;

e nosiBrieHUe B Poccuu mpodecCHoHaNbHBIX aKIIMOHEPOB, CTABSIIUX CBOCH IIETBI0 CO3aHHE
CTOUMOCTH Ou3Heca.

I'oBopst 00 anbTEpHATUBHBIX CTPATErHsIX YMPaBICHHS CTOMMOCTBIO KommaHuu, lBaH
PoroHOB mpesk]ie BCEro BRIIEIII TP 0a30BBIC CTPATETHH:

e cTpaTeruio GyHIaMEHTAIbHOTO POCTa, IOIPa3yMEBAIOIIyI0 YBEJIMUYEHNE CTOMMOCTH 3a CUET
yiydiieHus: GyHIaMeHTAIbHBIX MTOKa3aTele KOMIIAaHUY;

® CTPATETHI0 OPTraHU3AIMOHHOTO POCTA, CBSI3aHHYIO C YBEJIMYEHHEM CTOMMOCTH 32 CYET
YIYUYLIEHUS TPAKTUKH KOPIIOPATUBHOTO YIIPABJICHMUS;

® CMCIIAHHYI0 CTPATETHi0, BKIIOYAIONIYI0 B ce0s yBENIWYCHHE CTOMMOCTH 3a CYET
ONIHOBPEMEHHOTO  YJIy4llIeHHs Kak (YHJAMEHTANbHBIX  TOKa3aTellied, TaK  MPaKTUKU
KOPIOPAaTUBHOTO YIIPABJICHUSI.

[Ipu >TOM B Hay4HOH JHTEpaType, Kak MPaBUIIO, MOAPOOHO OLEHWBACTCS W OMHCHIBACTCS
BIUSHUE Ha CTOMMOCTb MCKIIIOUUTENbHO (yHAAMEHTaNIbHBIX (PAKTOPOB, B TO BpEMs Kak
KOPIIOPAaTUBHOE YTPABICHHUE MOXET BBICTYNUTHh B KaueCTBE HE MEHee BaXHOTro (hakTopa, cTarh
HEpeaJIn30BaHHbIM B Poccun MEeXaHM3MOM CTPAaTErM4ecKoro yNnpaBlIEeHHs CTOMMOCTBIO KOMIIAHUH.
JleficTBUTENBbHO, B CHUJIy CYLIECTBEHHOI'O BJIMSIHUS KAaueCcTBa KOPIOPATUBHOTO YIIpaBJICHUS Ha
3aTpaThl Ha KamuTajl KOMIAHHWH, SBISIOLIMECS AUCKOHTUPYIOIUM (aKTOpOM TMpU OLIEHKE €€
CTOMMOCTH, KOPIIOPaTUBHOE YMPABICHUE CTAHOBHUTCS JJIEMEHTOM, HE MEHEE€ 3HAaYUMBbIM, YeM
dbyHIaMeHTalIbHbIE TOKa3aTed KOMIIAHWU, M BIMSIOIIMM Ha €€ PHIHOYHYIO OICHKY. MexaHusm
BIIMSIHUSI KauecTBa KOPIOPATUBHOTO YIPAaBICHUS HA CTOMMOCTh KOMITAHHMM MOXET BBITJISIIETD
CIICAYIOIHUM 00pa3oMm.
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MexaHHu3M BJIHSAHUA Ka4eCTBa KOPIOPATHUBHOI O
yHpaBJIeHUsI HA CTOUMOCTH KOMIIAHUM.

Croumocth

KOMIIaHHM U ®aKTOp AMCKOHTHPOBAHHUS
(accouMHpOBaHHBIE PHCKH)

KOp“OpaT“BH()e Puélfn,cxusanubue q“CTbIe

ylpaBJieHHe JAeHeKHbIe TIOTOKH
(performance)

BHemHue BuyTpenHue
daxTopsI ¢axTophI

@ Y4er B AHCKOHTHPYIOLEM MHOKECTBE;

@ YueT B cBOGOAHOM €HEKHOM NOTOKE;

OpHako ecld MeTOAbl OLEHUBAaHUS (PYHIAMEHTANBHBIX (AKTOPOB W3BECTHBI, METOJbI
OIICHUBAaHHS (DAKTOPOB KOPIIOPATUBHOTO YIIPABIICHUS TIOICKAT TIIATSIIEHOMY aHATH3Y.

B nmepByro ouepenb, COrjgacHO MHEHHMIO aBTOPOB, CJEAYeT Y4YecTb, YTO PHCKH
KOPIOPATUBHOTO YMPABICHUS] MOTYT OBITh MOAPA3/ACIICHbl Ha BHYTPEHHHUE (HECHUCTEMHBIC) M
BHemHHe  (cuctemHble).  IlepBas ~ kateropuss  pPUCKOB  YIPaBIsS€TCd  MOCPEACTBOM
BHYTPUKOPIOPATUBHBIX MEXaHU3MOB, Ha3bIBAEMBIX MPAKTUKOW, WJIM KA4YECTBOM, KOPIOPATUBHOTO
yIpaBji€HUsT B KOMIIAaHMHM. BHemHME k€ pPUCKM B OCHOBHOM ONPEIEISAIOTCS KadyeCTBOM
WHCTUTYIIMOHAIIBHOW M TIOJUTUYECKOM Cpeibl, a CIeJ0BaTEIbHO, OTHOCSTCA K KaTerOpHH
c1a00yIIpaBIsSIEeMbIX PUCKOB.

[IpoBeneHHBI aBTOpaMH JOKJIaJa aHAIM3 TO3BOJIMI 3aKIIOUYUTh, YTO MEPOIPHSITHS,
CBSI3aHHBIE C YNPABICHHEM BHYTPEHHHMMHM MEXaHU3MaMH KOPIOPATUBHOIO  yIIpaBJIEHUS,
HEO0OXOIMMO TIIATEIHHO TUTAHUPOBATH, BBUIY TOTO YTO 3PPEKTUBHAS CUCTEMa KOPIOPATHBHOTO
yIpaBlIeHUs! KOMIAHUH CIIOCOOHA CYIIECTBEHHO MOBBICUTH €€ PHIHOYHYIO KanmuTaau3anuio. J[anHuele
BBIBOJIBI  TOJIKPEIUIEHBI ~MHOTOYHMCJICHHBIMH  OMPOCAMHU  HMHBECTOPOB M AMIIUPUUYCCKUMHU
uccaenaoBanusasMu. IlocnenHue mMOKa3pIBalOT, YTO COBEPIICHCTBOBAHWE BHYTPEHHEH NPAKTUKHU
KOpPIIOPAaTUBHOTO  YINPABJIECHUS CO3JAET JIA PENPE3CHTATUBHOW  POCCHUMCKOM  KOMIAHUU
3HAUUTEBHBIN MMOTEHUNA YBEJIWYEHUsI PBIHOYHOM cTOMMOCTH, nocturaroumii 80-90%. B cBoem
noknaae Ha mnpumepe OAO «Cesepo-3anagnbiii Temekom». ABTOpBI TOKa3aid BIHMSHUE
YCOBEPILIEHCTBOBAHUSI KauecTBa KOPIOPATUBHOIO YIPABJIEHUS HAa CTOMMOCTh KOMIIaHWH. Jlis
JTAaHHOW KOMITAaHMH BKJIaJ] KOPIMOPATUBHOTO YMPABICHUS B W3MEHEHUE KANUTAIM3AIMHA COCTABUII
20%.

BaxxHo Takke OTMETUTH BIHMSHUE KAa4eCTBAa KOPIIOPATHBHOTO YIIPABJICHUS HAa BO3MOXKHOCTh
npuBJIeYeHHs] KoMmmaHued ¢uHaHcupoBaHUs. COrjacHO BBIBOJAM aBTOpa JOKJIaAa, B YCIOBHSX
Y30CTH TIPEIOKECHHUS KaluTaja Ha POCCUUCKOM PBIHKE W BBICOKOW CTENEHU KOHKYPEHIIMU Ha
3amaJHbIX PBIHKAX KaluTajla YJy4YIIEHWE KauyecTBa KOPHOPATUBHOIO YMPABICHUS MPEACTABISIET
c000# A(PGEKTUBHBIN pHIYAr MOBBIMICHUS KOHKYPEHTOCTIOCOOHOCTH. J[aHHBIC BBIBOABI OCOOCHHO
1enecoo0pa3Hbl JUIsi KOMITAHWW, Tpecienyromux Ienb Bbixoga Ha [PO, BBUOy oOTCyTCTBUS
BO3MOKHOCTH TIPUBJICUEHHUS 3a€MHOr0 Kamurtajga. CxemMaTH4HO TpeOOBaHMSI K KOPIIOPATUBHOMY
VOpPaBIEHUIO B 3aBUCMMOCTH OT OJTama ()MHAHCUPOBAHUS KOMIIAHMM TMPEICTaBICHBI Ha
HWOKCTIPUBEICHHOM TpaduKe.
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JTanbl (UHAHCHMPOBAHMS POCTA KOMIIAHUU
(cToMMOCTH U TPEOOBaAHMS K KOPNOPATHBHOMY YNIPaBJICHUIO)

Pocm
Komnanuu

odicudaeman 00xXo0Hocms Ha

axy i K 7+ / IIpoBenenue IPO

00 5-7% muccuu 3a op2anusayuio -
Kauecmeennwtit ckauok

Oobvexkmusnoe pvinounoe
ozpanuyenue no
B8O3MOICHOCHIAM

% + : 3aUMCME06AHUA:

2% smuccuu Boinyck o6iuranuii g JMonz/EBITDA ne evtute

3a opzanuzayuro 1,5-2

% +

0,2-0,3% smuccuu Brinyck BekceJiei
3a opzanusauyuro

OmnocumebHas CMmoumMocmo
npueieuenus unancuposanus

« Ilpospaunan cmpykmypa
coocmeennocmu;

* He3aeucumeole oupekmopa;

: * Hesasucumvlii ayoumop;
BankoBckHe KpeauThI « Ippexm it meneo. s
- H «/Ip. mpeGosanus

% +
3anoz

MIN

MIN

OmnocumenvHas HcecmKocms mpedoeanuii no MAX
npo3paunocmu u Ky

Bonee Toro, HEOOXOIUMO OLIEHUBATh BHEUTHHE (DAaKTOPHI KOPIIOPATUBHOTO YIPABICHUS, TaK
Kak 1 PoccuM pHCKM HMHCTUTYLMOHAJIBHOM M TOJMTUYECKOM Cpelbl SBISIOTCS OJHUMH U3
HanOoJsiee CyIIECTBEHHBIX. TakuM 00pa3oM, KadecTBO WHCTHTYIMOHAIBHOW Cpelnbl TaKkKe
BBICTYIAET 3HAUUMBIM PbIUAroM CO3[aHUsl CUCTEMHON CTOUMMOCTH POCCUMCKUX KOMITAaHUH.

[Tpu sTOM crnenyeTr MMETh B BHIY, YTO CTPATETHsl POCTa CTOMMOCTH KOMIIAHHWH, CTPATETHs
noctpoeHus 3((PEeKTUBHON CHUCTEMbI KOPIIOPATUBHOIO YIIPABICHUS U CTpaTerusi (UHAHCUPOBAHUS
pOCTa KOMITAHWU TECHO CBS3aHBI M B3aMMOOOYCIIOBJIEHBI. Tak, aBTOPHI MPOJEMOHCTPUPOBAIH
3Tamnbl co3fAaHus 3PQPEKTUBHON CHCTEMbl KOPIIOPATUBHOIO YIIPABIIEHUs, paclycaB MpeuMylIecTBa
nepexoaa K KaXIoMy IOCIEAYIONIeMY ary CUCTeMBbL. [IepBbIid 3Tam 3aKiIrouaeTcs B COOIOCHUN
HOPMAaTHBOB M 3aKOHOB, YTO MPHUBOAMT K YJIYUIICHUIO pemyTalud KOMIaHUM. BTopoit starm,
3aKITIOYAIONIUICS B TPUHATHH KaKUX-THOO TEPBUYHBIX IIIaroB M0 YJIYYIIEHUIO KadecTBa
KOpPIIOPATUBHOTO YIPABJICHHUS B KOMIAHWU, MPUBOJUT K IOBBIIIEHHUIO (DYHKIIMOHUPOBAHUS B
nenoM. CrieAyronieMy 3Taiy, Ha3bIBAIOIIEMYCS HAlMOHAIBHBIM JIMACPCTBOM, COOTBETCTBYET
CHIDKEHHE 3aTpaT Ha KanuTtan komnaHuu. [locneqnuii aTan, MexxayHapoIHOE JUIEPCTBO, IPUBOAUT
K 00ecrieuyeHnIo CBOOOIHOTO JOCTYTa KOMIIAHUH K III00aIbHBIM PhIHKAM KanuTasia.

KopropaTuBHoe ynpaBiieHHE B CpPEIHUX M MalblX KOMIIAHUAX OOJIaZaeT ONpeAeICHHBIMU
ocobennoctsamu. Jloknan «9ddekTuBHOCTE pabOTHl COBETa TUPEKTOPOB B KOMIIAHUSAX MAJIOTO U
cpeaHero Ou3Hecay, MOAYEPKUBAIOLINM OCOOEHHOCTH POCCUIMCKOT0 KOPIOPATUBHOIO YIPABJICHHUS B
KOMITAaHUSAX MajJoro M cpeiHero OusHeca, Obl1 mpejacrtaBieH Tamovanoii Koeaneeoii, NOLCHTOM,
NUMMUCII (IMISP), Cankt-IlerepOypr. MHTEpec aBTOpa cOCpPeOTOUECH HAa cO3/aHHbIX B 1990-¢ rT.
KOMITaHUAX, KOTOpbIE B HACTOSIIIMI MOMEHT HaXOJATCs Ha 3Tale OTCTPaHEHHUs] COOCTBEHHUKOB OT
YIpaBJICHUS KOMITAHUEH W Tiepeladd yIpaBICHUS B PyKH MEHEMKMeHTa. [lo MHEHHio aBTOpa
JIOKJIaZla, OCHOBOINOJAraromiel 3ajadeidl JaHHOTO THMA KOMIIAHUHM SBIsSETCS MOCTPOCHHE
KOPITIOPATHBHOTO yTpaBieHus, odecnieunBaromero 3hdekTnBHoe yrpapieHne kommnanuein. OqHako
JUIS POCCUHMCKHMX KOMIIAHMH peIIeHHEe T[IOCTAaBJICHHOM 3aJauyd 3aTpyJHEHO HECBONCTBEHHOU
3aMaJHBIM ¥ aMEpPUKAHCKUM KOMITAaHUSIM CTPYKTYpPOH COBETa IUPEKTOpoB. B wactHOCTH, st
POCCUMCKMX KOMITAHUH XapaKTepHO BKIIIOYEHHE B COCTAB JUPEKTOPOB COOCTBEHHHKOB KOMIAHHMU
(3a9acTyio B pOJIM MpecenaTeNsi BRICTYIAeT MaKOPUTAPHBIA COOCTBEHHHK), YTO MPUBOJUT K HHOU
pPOJM TEHEpPalbHOIO JAWPEKTOpAa U OCTAJIbHBIX UYIEHOB COBETa AMPEKTOPOB. JleWCTBUTENIHHO, B
KOMITAaHUSAX TAKOTO THUIA BO3HUKAET Mpo0IeMa He CIMIIKOM OOJBIINX MOJIHOMOYUN T€HEepaTbHBIX
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JTUPEKTOPOB, a HAMpOTUB, UX 4YacTOW HECNOCOOHOCTH NPUHATHS pelleHuid O0e3 cornacus
COOCTBEHHUKOB.

OnHako KOHCONMMIMPOBAHHAs COOCTBEHHOCTh SIBJISIETCS HE EIMHCTBEHHOW MPOOJIeMOit
KOMIIaHUH Mayioro u cpexHero OumsHeca B Poccun. He MeHee cepbe3Hylo mperpamy st
3¢ (}EeKTUBHOTO MPHUHATHS pEUIeHUH TPEeACTaBIAIOT COOONM OrpaHHYEHUs] B HCIIOJIb30BAHUU
KOJINYECTBEHHON MH(pOPMAIINU, UMEIOIINE MECTO BBU/IY HETOJIHOTHI POBOJUMBIX MAPKETHHIOBBIX
uccienosanuii. B cBoto ouepenp, TaTbsiHa KoBaneBa mpuiepKUBaeTCs MHEHHUS, UTO OTCYTCTBUE
MOJTHOLEHHBIX MAPKETHHI'OBBIX MCCIIEJOBAHMI B KOMIIAHHSIX MAJOro U CpeIHEero OM3Heca BBHI3BAHO
KaK HMX BBICOKOM CTOMMOCTBIO, TaK W HEHAJECKHOCThIO oOpabaThiBaeMO W coOupaeMoit
uHpOpMaLUU, AOCTYNMHOW NaHHOMY TuIly Kommanuii. Kak mpsmoe ciencTBhe HEIOCTYIMHOCTH
MPUMEHEHUsI KOJMYECTBEHHOIO aHajin3a B HEOOXOJUMOM JJisi TPHUHATHS pelieHuss oObeme
BBICTYNAET YBEIMYECHUE DPOIU CYOBEKTHUBHBIX (DAKTOPOB TAKMX KAaK HHTYUIMS NPUHHUMAOLIHX
pelleHure JINLL, TPYNIOoBasi AMHAMHKA, CJIOKUBIINECS CTEPEOTUITBI KOMITAHUH.

Tpetnii 6510k TpoOeM MpH Mepexoje K HOBOMY THUILy YNpaBJIEHUS KOMIIaHHEH (OTXO0J0M
COOCTBEHHUKOB OT YMPaBICHHUS) COCTABIAIOT TMOMYJSPHBIE CpPEeOU MEHEIXMEHTa TEHACHIIUU
NPUHUMATD PEIIEHUs MO aHAIOTUU. Tak Kak OOJIBIIMHCTBO MEHEKEPOB MOyumiIn crerieHb MBA,
TO, KaK IPaBHJIO, B YCJIOBUAX HEIOCTaTKa MHQOPMAIMK OHU CKJIOHHBI MPUHUMATh pPEHICHHs Ha
OCHOBE OINbITAa KOMIAHWN, MPOLIEANINX Yepe3 MACHTUYHbBIC MPOOJIEMBI, YTO HE BCETAa SIBISAETCA
¢ dexTuBHBIM. Pa3BuTHE Y MEHEHKEPOB MHTYUIIUH, CBOMCTBEHHOW COOCTBEHHHUKAM, OOJICIONINM 3a
CBOIi OM3HEC, OTPaHUYEHHO U TPeOyeT ATUTEIHHOIO BPEMEHH.

Brimiena3BanHbie Mpo0IeMbl TOMOTAlOT O0BSCHUTD, MOYEMY C TOUKH 3pEHHsS] COOCTBEHHHKA
HE3aBUCHMBbIE IHPEKTOpa, obnagarome He Oonbmieil uHpopManued, YeM MEHEIKMEHT,
HECrocoOHbI  cojaeicTBoBaTh  A(PeKTHBHOMY  mpuHATHIO  pemeHuid.  COOTBETCTBEHHO
COIEPEKHUBAIOIIUH 32 pa3BUTHE O0Pa30BAaHHOTIO OM3HECAa COOCTBEHHHUK CTApaeTcs HE OTXOAUTH OT
yOpaBlieHUs KOMIAHHEH MOJTHOCTHIO, a HE3aBUCHUMBIX IUPEKTOPOB CTPEMHTCS HCIIOJIb30BATh B
Ka4yecTBE KOHCYJbTAHTOB, OJHOBPEMEHHO HAaXOJsd W BBIpAIIMBas M3 YHCIA CBOMX COTPYIHHKOB
JTUPEKTOPOB.

ABTOp JI0KJIaJa YTBEPHKIAET, YTO PA3BUTHE POCCUIICKOTO BapUaHTa COBETOB IUPEKTOPOB HJIET
Yaiie BCero Mo 0JIHOMY U3 BYX MyTEM:

e KinyOHBIN BapHaHT, OTIMYAIONIUICS HATWYMEM B COCTaBE COBETa JIUPEKTOPOB IIOJCH,
JT000UPYIONIMX MHTEPECHl KOMIAHUHU. JTO MOTYT OBITh MPEJCTABUTENIN CTPATETUUYECKOTO KIMEHTa
WJIM TTOCTABILKKA, aAMUHUCTPAIIMH WU PErYIUPYIOIINX OPraHOB.

e DKCIIEPTHBIA  BapUaHT, 3aKIIOYAIOIIMNACA BO BKIIOUYEHHH B COBET JUPEKTOPOB
KOHCYJIbTAaHTOB U JKCIIEPTOB OTpaciu. B TakoMm ciyyae COOCTBEHHHK HCHOJIB3YET UX B KaueCcTBE
JIMYHBIX KOHCYJIFTAHTOB NP MPUHATUHU PELICHUM.

OnHako eciM MepBbI BapHaHT MPUBOJUT K BO3PACTAHHIO OTNEPAIIMOHHBIX PUCKOB, a BTOPOU
CIOCOOCTBYET Pa3BUTHIO MPOTHUBOCTOSHUS MEHEKMEHTA C COOCTBEHHUKAMHU, Ul ONTUMAIbHOTO
yIpaBJICHUs] HEOOXOIUMO CO3JIaHHe MPOPECCHOHATBFHOTO COBETa TUPEKTOPOB, OPUEHTUPOBAHHOTO
Kak Ha 3¢ (eKTUBHOE yNpaBJeHHE 3a/1a4aMy, TaK U Ha IIOCTPOEHUE OTHOLIECHUIA.

IIpu sToM oMM H3 Haubosiee CYHIECTBEHHBIX (PAKTOPOB MOCTPOCHUs 3(H(HEKTUBHOTO
YOpaBlIeHUsl SBJSIETCSl TpaMOTHas CHCTEMa BO3HArpakIE€HUM MEHEKMEHTa 3a JOCTUTHYThIE
ycrexu. OCHOBHBIM BOIIPOCOM, CTOSIIIIMM I€pe] KOMITAaHWEH B JaHHOM HAaIpaBJICHHUHM, SIBISETCS
npobiieMa OmpeAeneHus] JUL, MMEIOLMX MpaBO Ha MPHUpPALIeHHYI0 COOCTBEHHOCTb. B ciyuae
HEPaCCMOTpPEHUs] COOCTBEHHMKOM IpaBa TaJaHTIMBOIO MEHEIKMEHTA Ha JOJI0 B MPHpAIIEHHON
CTOMMOCTH KOMIIAHUHM JCHCTBUTENBHO CTOSILUNA MEHEIKep, BIOXKHUBIIUKA B KOMIIAHUIO
MHTEJUIEKTYaJIbHBIN KamuTal, CIoCOOCTBOBABIIMI POCTY CTOMMOCTH, HE OyJeT MOTHMBUpPOBAH Ha
nanpHenee 3G heKTUBHOE YIIpaBIeHUE.

VMeHHO 1O JaHHON MNpHYMHE aBTOp TMpeniaraeT OOCYXJaTh IOAO0OHBIE MHPOOJIEMBI C
MEHEPKMEHTOM Ha CTaJMH 3aKII0YEHHUS] KOHTPAKTa U MPHU 3TOM COBETYET 00paIaThCsi K KOHTPAKTY
MIOJTHOTO THUIIA, BKIIOYAIONIEMY B ce0sl HE TOJIBKO IIETTH, HO ¥ PECypChbl, OTBETCTBEHHOCTD, IpaBa U
o0s3aHHOCTH B 00eux cTopoH. K OCHOBHBIM »JIeMEHTaM J[aHHOTO KOHTPAaKTa aBTOpP OTHOCHT
CJICIYIOIINE COCTABIIAIONINE: LIEIH, MpaBa, 00S3aHHOCTH MEHEIKMEHTa Tepes COOCTBEHHUKOM U
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KOMITAaHHEH B 11€JI0M, 0003HAYCHHE KPyTra BOIMPOCOB, TPEOYIONINX COTIACOBAHUS C COOCTBEHHHKOM,
MOPSIIOK OTYETHOCTU MEHEKEPA Mepel COOCTBEHHUKOM, ero ((MHAHCOBBIE 00S3aTENLCTBA, IIPaBa U
00s13aHHOCTH COOCTBEHHUKA, OOECIIeYMBaeMble COOCTBEHHUKOM YCJIOBHS TPY/la M BO3ZHATPAXKICHHUS,
a TaKKe psig mpouux (GakTopos.

PaccmoTpeHHble B JIOKJIane OCOOCHHOCTH POCCHHCKOTO TIepexoja OT YIpaBICHHS
CcOOCTBEHHUKAMHU K YIIPABICHUIO MEHEPKMEHTOM MO3BOJIMIIU aBTOPY CAENATh PSJl PEKOMEH AT

e HeoOXoauMMoCTh TMOHMMAaHUS COOCTBEHHMKOM, YTO B Cllydae TIepeladyd YIpaBICHUs
KOMITAaHWEH MEHE/DKMEHTY JEeHCTBUTENFHO €CTh 4YTO Tepeaarh, — T.6. 4YTO CYIIECTBYET
GYHKIIMOHUPYIOIIUK OM3HEC, a HE POCTO HelopadoTaHHasE OM3HEC-HIes.

e dopmMupoBaHre MPo(PEecCHOHATBHOTO COBETA TUPEKTOPOB C BKIIOYCHHEM COOCTBEHHHKOB,
MEHE[KEPOB U HE3aBHCHUMBIX JTUPEKTOPOB.

o [I[puHsATHE TpaBWJI W NPUHLHUIIOB pabOTHI COBETa JUPEKTOPOB, a TaKkKe HHCTPYMEHTapHs
MOCTPOCHUS KOMaH/IbI.

e ObecrieyeHre pas3feNeHus] 30H OTBETCTBEHHOCTH B cdepax ympaBieHHs KOMIaHHUEH
MOCPEACTBOM PErIaMEeHTalluu pabOThl COBETa AUPEKTOPOB.

e Pa3paboTKka TaHenu YMpaBIICHUS W CHCTEMBI TMOKaszaTesned 3(PQPEeKTMBHOCTH IS Pa3HBIX
06H3CT€I>'I ACATCIIbHOCTU KOMIIaHUMH.

e ®opMHpPOBAaHUE CUCTEMBI KOPIIOPATUBHBIX LIEHHOCTEW KOMIIAHMHM M JOBEICHUE IaHHBIX
LIEHHOCTEN 10 COTPYAHUKOB Pa3HbIX YPOBHEMN.

¢ 3aKIIIOYEHUE TOJHBIX KOHTPAKTOB C MEHE/DKEPAaMH U IIEJIEBBIX KOHTPAKTOB C WICHAMH
COBETOB JAUPEKTOPOB.

o [Tongnepxanue aTMocdepsl yBaK€HUs, JOBEPHSI U 10OPOKENATETbHOCTH.

CHGI{OBaHI/Ie JaHHBIM PCKOMCHOAIUAM, I1I0 MHCHUIO aBTOpPaA, JOJLDKHO TIIPUBCCTH K
ITOBBIIIICHHUIO B(I)q)CKTI/IBHOCTI/I pa6OTLI COBCTOB NUPCKTOPOB B pOCCI/II‘/JICKI/IX KOMITIaHUAX.
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