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PaCCI\/IOTpE‘Ha POJIb COBETa AMPEKTOPOB B COBPEMEHHOM KOPIopaTnBHOM yrpaBieHn, BbiABIIEHbI 0CObEHHOCTY HeATeNIbHOCTV CoBeTa

ZIMPEKTOPOB B POCCUACKMX KOPIIOPALMSX.

MHorue SIBIEHUS U TPOOJEeMbl XO3SIICTBEHHOM
MPAKTHKW 3alaJHbIX CTpaH, SBJSIOIIUECS B OIMpPEae-
JIeHHbIH mepuon Mt Poccuu manekumm, ¢ Te€YEHUEM
BpeMEHM MPUOOPETAIOT 0OJIbIIYI0 3HAUMMOCTh U CTa-
HOBSTCS BeCbMa aKTyaJIbHBIMHU JJIS1 POCCUICKMX TTPe-
npusitvid. ONHO U3 TaKUX SIBIEHUN — KOPIOPATUBHOE
ynpasieHue. Bompochl KayecTBa KOpPMOPATUBHOTO
VIIPaBJIE€HUS MPUOOPETAIOT BCE OOJMBIINYI0 3HAUUMOCTh
Ha TIPAKTUKE U HAXOIAT CBOE OTPaXEHUE B IKOHOMMU-
yeckoit uteparype. COBET AUPEKTOPOB SIBISETCS TEM
3JIEMEHTOM KOPIIOPAaTMBHOTO yIpaBJeHus, OT KOTOPO-
IO BO MHOTOM 3aBUCST B3aMMOOTHOIIEHUSI YYaCTHHU-
KOB KOPIOPAaTUBHOTO YNpPAaBJIEHUS, KIIOYEBBIE pellie-
Hus. 1S BBISIBICHUS POJIM M 3HAYSHMSI COBETA TUPEK-
TOPOB HEOOXOAMMO YTOUHUTD UCTIOJIBb3YEMYIO TPAKTOB-
KY TIOHSITUSI «<KOPIIOPAaTUBHOE YIIpaBjieHUE», TOCKOJIb-
KY B POCCHUICKOW JIUTepaType 3TOT TEPMUH HE BCETma
UCIOJIb3YeTCsl KOPPEKTHO U 3a4aCTYIO OTOXIECTBISIET-
csl ¢ o0Iel cucTeMOW YIpaBieHUsl Ha JIlo0oM Kpyr-
HOM TIPeANPUATHH.

[Ton xopropaTUBHBIM YITpaBieHUEM («corporate go-
vernance») OylaeM IOHMMAaThb CIIeU(bUYECKre YIIpa-
BJIEHYECKME OTHOILIEHHS B KOPIIOPAIUSX, TO €CTh B Op-
TaHU3aIMAX, OJHUM U3 BaXHBIX MPU3HAKOB KOTOPHIX
SIBJISIETCS OTHeIeH1e COOCTBEHHOCTH OT yrpaBieHus.. B
POCCUICKOM TpaBe OTCYTCTBYET MOHSATHE KOPIOPALIUH,
HO C OMpeieIeHHOM T0J1el YCIOBHOCTH OOJIbIIMHCTBOM
MPU3HAKOB Kopropaiuy [1], BaXHBIX ¢ TOYKH 3PEHUS
yMpaBIeHus, 00MafaloT POCCUICKUE OpraHM3alluM B
(hopMe OTKPBITHIX AKLIMOHEPHBIX OOLIECTB.

Cnenucduyeckue yrnpapieHYeCKHe OTHOLICHMUSI,
CBOMCTBEHHBIC KOPIIOPAIIMSIM, M HE CBOWCTBEHHEBIC
JIpyruM dopMaM opraHu3aluy Ou3Heca, — 3TO OTHO-
HIEHUST MEXIY MEHeIXepaMu M aKIIMOHepaMu, OTHO-
HIEHUS MEXIY Pa3IMYHBIMU TPYMNaMU aKIMOHEPOB
(Mexay uHcaiiiepaMu 1 ayTcaiiiepaMu, MexXay MUHO-
PUTApHBIMU M MaXOpPUTapHBIMM aKIMOHEPAMU),
yIIpaBIeHIeCKIe OTHOIICHNS B CBSI3M C TIPUBJICUCHU-
eM (DMHAHCOBBIX PECYPCOB ITOCPEICTBOM SMUCCUM M
pa3MeIleHuUsT aKIWi, B CBI3M C OCYIIECTBICHUEM KOH-
TPOJIS HaJl AKLIMOHEPHBIM KaMUTaJOM, BBIILUIATOM AU-
BUIEHIOB 1 Np. B cooTBeTcTBUM ¢ onpeaeneHuem Op-
TaHU3aLUU KOHOMHUYECKOTO COTPYTIHMYECTBA M pa-
3BUTHS, TTOJ KOPIIOPATUBHBIM YITpaBIeHIEM MOHIMA-
€TCA CHCTeMa B3aMMOOTHOLIEHWH MEXIy DPYKOBOI-
CTBOM KOMIIaHUM, €€ COBETOM JUPEKTOPOB, aKIIMOHE-
pamMy ¥ IPYTMMU 3aMHTEPECOBAHHBIMU CTOPOHAMU —
COTPYAHUKAMM, KJIMEHTaMHM, TMOCTaBLIMKAMH, oOlle-
CTBEHHOCTbIO, OpraHaMM Haja30pa, MPaBUTEIbCTBOM.

174

JlaHHas TpaKTOBKa KOPIOPaTUBHOTO YIPaBIECHUS
MO3BOJISIET BCE ACMEKThI YIpaBAeHUYECKUX OTHOILCHUI
B KOpIOpalyy pa3ieNuTh Ha JBa OOJbLIMX OJOKa —
KOpPIOpaTMBHOE YITpaBIeHUE W yIpaBAeHYECKYIO aesi-
TEJIbHOCTb, CBSI3aHHYIO C PELIEHUWEM BCEX WHbBIX BO-
npocoB. [{1g 0003HaueHus mocaeaHeit OyaeM 1UcIob-
30BaTh TEPMUH «OM3Hec-yrpasiaeHue». Chepa Ou3-
Hec-ympaB/eHus] BKIOUaeT B ceOsl yrpaBieHUeCKUe
OTHOILIEHMs, KOTOpbIe HE 00YCIOBIEHbI KOPIOpaTUB-
Hoit (popMoil opraHuzanuu Ou3Heca W SIBJISIOTCS B
3HAYUTEbHOM YacT OOIIMMM ISl PA3IMYHBIX TUIIOB
opraHuzanuii. B poccuiickux uccieqoBaHUsIX Mpeio-
KEHHOE paszienieHne cep YIpaBIeHYeCKON NesaTeNb-
HOCTH MPaKTUYECKU He BCTpevaeTcs, OIHAKO B COBpe-
MEHHBIX 3alaJHbIX UCTOUHUKAX €CTh IPUMEPHI 0100~
HOTO TI0AX0Ma, MPU 3TOM TepMUH «OM3HEC-yIpaBie-
HHE» MCTIONb3yeTCsl NMEHHO B TAKOM KOHTEKCTE, Kak
yKa3aHo BbILIe [2].

B pesynbraTe mpeasioxeHHOro pasieieHust chep
yIpaBIeHYECKOH AesITeIbHOCTH 00111asi CUcTeMa yrpa-
BIICHUS TIpeOIpuATHEM (KOPIIOPATHBHOTO MEHEN-
JKMEHTA) MOXET OBITh IPEeACTaBIeHa KaK COYeTaHHe
Ou3Hec-yIpaBIeHUs U KOPIOPATUBHOTO YIpaBJIeHHS
(pucyHok). Takoe paszaefeHHe MO3BOJSIET ONPECTUTh
PoJIb U (PYHKLIMU COBETA TUPEKTOPOB U, KaK MOKa3aHO
HUXE, BBISIBUTD ABOWCTBEHHOCTD €T0 MOJIOXEHUSI, T10-
CKOJIbKY (DYHKIINH COBETA TUPEKTOPOB PEATM3YIOTCS B
00enx cepax CUCTEMbI YIIPaBICHUSI.

YNpaeneHne
npesnpUATHE R

KopnopaTveHoe
EMIHEC-yNpaBneH1e

¥NPABNEHWE

PMC_VHOK. bnokn ynpasrieH4ecknx OTHOLLIEHWI B Kopriopaunmn

HesATenbHOCTh B 00MacTy OM3HEC-YIpaBiaeHUs SIB-
JISIeTCs IPpepOraTMBOM UCTIOHUTENbHBIX OPTaHOB YIIpa-
BJIeHUS1 B opranu3anuu. KioueBble BOMpochl B 001acTh
KOPIIOPaTUBHOTIO YMPAaBJICHHUS JOKHO pellaTh obliee
coOpaHue akunoHepoB. OcyiecTBasgs QYHKIUN KOp-
TIOPATHBHOTO YIIPABJICHUS B TIEPHUON MEXKIY COOPAHISI-
MM aKI[MOHEPOB, COBET MMPEKTOPOB OMHOBPEMEHHO pe-
111aeT ¥ BOIPOCHI OM3HEC-YTIPaBICHMUSI.

B otieHke posm coBeTa MUPEKTOPOB B POCCHUICKOM
JIMTEepaType MPUHAITO AeIaTh aKLEHT Ha TOM, YTO 3TOT
OpraH yIpapJeHusI J0JIKeH 3allUIIATh MHTEPECH aKIIU-
OHEPOB B TaK HA3bIBAGMBIX Ar€HTCKMX KOH(IMKTaX.
Teopetrueckoe 000CHOBaHME areHTCKUX KOHMIMKTOB



CouManbHO-3KOHOMUYECKME U T'YMaHUTapHbIE HayKK

B KOPIIOPATUBHOM YIIPABIECHUM BIIEPBbIC OBLTO MpE-
craieHo M. JIxeHcenom u Y. Mexiunrom [3]. Yuacr-
HUKU areHTCKUX OTHOIUCHWIA: MPUHLMIAN, Mepeaa-
IIMA BBHIMOJHEHUE YACTH CBOMX (DYHKLMH OpYyromy
VYaCTHWKY — areHTy. HecoBmaneHme MHTEpeCOB TPHUH-
LUIajTa ¥ areHTa TPy HATMIUK PSAOa JOTIOTHUTETBHBIX
YCIIOBUI TIPMBOIUT K TepPepacTaHUIO areHTCKUX OTHO-
IIEHWI B areHTCKUe KOHQIUKTHI. Hanbonee 3HaYUnMbIM
— TEPBUYHBIM — areHTCKUM KOH(IUKTOM SIBISETCS
KOH(MIMKT MexXTy coOCTBEeHHUKAaMU (DUPMBbI (MPUHIIU-
najamu) U MeHemxepamu (areHtamu). B atoit cutya-
LMK COBET AMPEKTOPOB BBICTYIIAET B KAYeCTBE CBOETO
pola TMocpeIHMKAa MEXIy YJaCTHMKaMM KOHQIIMKTA.
Henb3s He cornacuthest ¢ TAKOW XapakTepUCTUKOM po-
JIY COBETa TIUPEKTOPOB B KOPIIOPATUBHOM YIIPABICHUU.
B 10 Xe Bpems cuTyalus He Tak OJIHO3HAYHA.

Bo-niepBbix, B Ipoliecce CBOEH AeSITeIbHOCTH YJie-
Hbl COBETa AUPEKTOPOB IIOJNyYaloT Oojiee IOJHOE U
I1y0oKoe TpeacTaBIeHE 0 QYHKIIMOHUPOBAHUU KOP-
MOpalyM, YeM aKIIMOHEPHI, He UMEIOLIME OTHOLIEHUS
K MEHeIXMeHTY. Bo-BTOpbIX, MHTEpeChl pa3IMYHbIX
TPYIII aKIMOHEPOB TAKXKEe MOTYT HE COBIAATh APYT C
JIpYroM, a TakxkKe ¢ MHTepecaMy CaMoOil KOpIIopaluu
KaK XO3SICTBYIOLIEro cyobeKTa. B cBs3M ¢ 3TUM MOX-
HO MPEION0XNUTh, YTO I1aBHOE MpeIHa3HAYeHUE CO-
BeTa JUPEKTOPOB KaK 3JieMEHTa KOPIOpPaTUBHOTO
YIPABJICHUS 3aKITIOYACTCS] HE TOJIBKO B 3alIUTE WHTE-
PECcoB aKIMOHEPOB B paMKaxX IMEPBUYHOIO areHTCKOTO
KOH(JIMKTA, HO U B «3allIUTe» MHTEPECOB MpeanpHsi-
TUS OT AEWUCTBUI aKIMOHEPOB, HAHOCIIIUX YIIepO
(OYHKIIMOHMPOBAHUIO OpTaHU3AIIN.

JlaHHasl TeopeTUUeCcKasl XapaKTepuCcTHKa POJIU CO-
BETa AMPEKTOPOB IIPHOOPETAET pa3IMIHbIe (DOPMEI pe-
anu3aly B 3aBUCHMOCTH OT MHOXeCTBa (haKTOpPOB,
OIpeEIIeMbIX OCHOBHBIMHU YE€pPTaAMU MOJEIN KOPIIO-
PaTUBHOIO YIPABJIEHUSI, CBOMCTBEHHOM KaXIOM Ha-
[IMOHAJIBHOW 3KOHOMMKE. Mojenb KOpIopaTUBHOTO
VIIPABJIEHUS — 3TO HEKOTOPAsi COBOKYITHOCTh BaXKHEM -
IINX XapaKTepUCTUK KOPIIOPATMBHOTO YIIPaBICHUS,
MO3BOJISIONIAS PeaIn30BaTh KOPIOPATUBHbIE OTHOIIE-
HMS TaKUM 00pa3oM, YTOOBI 00eCIIEYUTh YCTONUMBOE U
ycrelrHoe (QyHKIIMOHMpOBaHMEe Kopropauuid. Oco-
OEHHOCTM MOJEJIU KOPHOpPaTUBHOTO YIPaBIECHUS
OTpeNeIsIioTCsl, MpeXae BCero, MCTOYHNKaMK (prHaH-
CHPOBAHUS U CTPYKTYPOil COOCTBEHHOCTH B KOpITIOpa-
uun. Ecnu opraHusanuy mpuBAeKaOT JOMOJTHUTE/Ib-
HbIE pecypchl MPEUMYILECTBEHHO Ha (DOHIOBOM PhIH-
Ke, U COOCTBEHHOCTb OTHOCHUTEJIbHO «pacIblICHa»
MEXIYy MHOXECTBOM aKIIMOHEPOB (YTO XapaKTEPHO
JUISL aHTJIO-CAaKCOHCKOW MOJeNn), TpeOyloTcs Takue
MEXaHU3Mbl KOPIIOPATUBHOIO YIIPABICHUS, KOTOPBIE
MO3BOJIMIN OBl 3aIIUTUTh MHTEPEChl MHOTUX HEKPY-
MHBIX COOCTBEHHUKOB, KOTOPHIE B COBOKYITHOCTHU
MIPEACTABISIIOT 3HAYMTENBHYIO YacTh KanuTana. Eciu
K€ OpPTaHM3aLWU TIPUBIIEKAIOT NOMOJTHUTEIbHBIE pe-
CYPCHI 3a cUeT 0aHKOBCKOTO KpeMTOBAHMUS, & B CTPYK-
Type COOCTBEHHOCTHM IIpe00jIafaeT HeOOIBIIOE YKCIIO
KPYIHBIX COOCTBEHHMKOB (3TO XapaKTEpHbIE UYepThl
€BPOIIEHCKOI MM KOHTUHEHTAIbHOM MOJIE/IN), TO 3a-
IIMTa MHTEPECOB 3TUX COOCTBEHHWKOB He SIBJISAETCS
npeodramarmmeid 3amadeli KOpIopaTUBHBIX OTHOIIIE-

HUii, BO3HUKAET HEOOXOAMMOCTH COINIACOBAHMS WX
MHTEPECOB M MHTEPECOB IPYTUX YIACTHUKOB KOPIIOpa-
TUBHBIX OTHOIIEHMUIA.

CoBeT IMPEKTOPOB AHINIO-CAKCOHCKOM MOIEIN
KOPIIOPaTUBHOIO YIPaBACHUS IIPENCTaBIsIeT Co00i
BTOPOIi — TI0C/ie OOIIero coOpaHusl aKIMOHEPOB —
ypoBeHb yrpapieHus. OCHOBHAs 3ajaya COBeTa AHU-
PEKTOPOB B aHTJI0-CAaKCOHCKON MOJEIN KOPIIOpaTUB-
HOTO YIpaBJIeHMS — 3alllMTa MHTEPECOB aKLIIMOHEPOB U
COIEMCTBYE MAKCMMM3aLUU pocTa ux boratcta. Ko-
JIMYECTBEHHBII COCTaB COBETa AMPEKTOPOB 3aBUCUT OT
noTpedHocTell B 3((PEKTUBHOM YIpaBICHUH, TPU
3TOM MUHHUMaJIbHasl YMCIEHHOCTh COBETA TUPEKTOPOB
MOXET COCTaBJSATh OT OAHOIO 10 TpeX 4jaeHoB. C Tou-
KM 3pEHHUSI KAUECTBEHHOI'O COCTaBa COBETA JUPEKTO-
POB OIVH M3 HanOoJIee BaxKHBIX ITOKA3aTelell — COOT-
HOIIEHME YMC/Ia BHYTPEHHUX U BHELIHMX (HE3aBUCH-
MBIX) WIEHOB COBET AMPEKTOPOB. BHYTpeHHME YIeHbI
— 9TO MpeJCTaBUTEN MEHEIXXMeHTa (PUPMBI, a He3a-
BHUCHMBIE TUPEKTOpa M30MPAIOTCS U3 JIML, HE UMEI0-
WX WHTEPECOB B JAHHOW KOPMOpaluu, T. €. HE SIB-
JISTIOINMECS MEHeIKepaMy JaHHOM KOMITAHUU WM MX
porncTBeHHUKaMu. Kak mpaBuiio, BHEITHUMU TUPEK-
TOpaMM BBICTYIAIOT IpPEICTaBUTEIM OaHKOB, MHBIX
KOMIIAHUI CBSI3aHHBIX C JAHHOW KoOpropauuei, m3-
BECTHBIC CITCIIMAIICTBI B 00J1aCTH IpaBa, (PMHAHCOB,
npodeCcCUOHANIBHBIE TUPEKTOpa.

Hns 6osee addekTuBHONM pabOTHl B COBETAX IU-
PEKTOPOB (POPMUPYIOTCS CHEeLUATM3UPOBAHHbIE KO-
MUTETBI, YUCJIO U CIIELMANN3aIMs KOTOPBIX 3aBUCST OT
notpedHocTelt KoMmnaHuu. O0sI3aTeIbHBIM ISl aMepu -
KaHCKMX KOMITAHUH SIBIISETCS HATMUMEe KOMUTETOB 10
ayIUTy W BO3HArpaxiaeHusM. JlocTaTOYHO pacrpo-
CTpaHEeHa IpaKTUKa (POPMUPOBAHUS KOMUTETOB IIO
BOIIPOCaM YITpaBJIeHUS 1 3apabOTHOM TIaThl, (GPUHAH-
COBOTO, M30MPaTeIbHOTO0 KOMUTETOB. 3ajaueii KoMu-
TETOB SIBISIETCS MOATOTOBKA PEKOMEHIALIMI 110 BOTIPO-
caM, pelraeMbIM COBETOM IMpekTopoB. [lepeuncnen-
Hble XapaKTepUCTUKKM COBETa AUPEKTOPOB B aHIJIO-
CAKCOHCKOM MO KOPIOPATUBHOIO YIIPABICHUS
CBUJETENBCTBYIOT O TOM, YTO Ha 3TOT OPraH Bo3Jaraer-
Csl IOCTATOYHO IIMPOKMN KPYyr 3ajay, kKak B cdepe
KOpPIOPaTUBHOTO YIpaBjieHUs, TaK U B chepe O13Hec-
YIIPaBJICHUSL.

B repmaHckoii MoaeaM KOpIopaTUBHOIO YIIpaBJie-
HMSI BTOPOI YpPOBEHb YIIPABJICHUSI KOMIIAHUEN TOCIIE
ob1iero coopaHusl akIMOHEPOB — HaOOJaTeIbHBIN
COBET, SBJISIOLIMICS aHATOTOM COBETa AMPEKTOPOB B
aMepuKaHCcKoil Mopenu. HaOmiomaTenbHBIA COBET
(opmupyetcs U3 mpeacTaBUTENIEl aKIIMOHEPOB, OaH-
KOB M UHBIX MPEANPUITUIA, a TAKXKE IPEACTABUTENEH
CIyXalllMX JaHHOM Koprmopauuu. BaxHas ocoOeH-
HOCTb F€pPMAHCKOI1 MOJeIN — 3aKperUieHre 3a Habo-
JIaTeJIbHBIM COBETOM TOJIbKO (DYHKIIMIA KOHTposs. Ha-
OJromaTeNIbHBIN COBET, B OTIMYME OT COBETa AUPEKTO-
POB aMepUKAHCKMX KOpIOpaluil, He 3aHMMaeTCs
MHOTMMH BOIPOCaMM OM3HEC-YIIPaBICHNUS, BHIIOIHSS
JIMIIb KOHTPOJIBHYIO (DYHKIIHIO.

B pOCCHﬁCKOM 3aKOHOAATCJIbCTBE TaKXE MPEAYC-
MOTPE€HO HAJIMYMUE COBETA TUPEKTOPOB B KAYECTBE BTO-
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Tabmuua 1. XapakTepucTvki esTelbHOCTY coBeToB AnpekTopos (C/1) B pasfiniHbix MOAENAX KOPropaTUBHOIO YrpaBeHus

Xapaktepuctuku fesrensHoctn CL

AHTNI0-CaKCOHCKas
Monenb

EBponenckas Mo-
nenb

Poccuiickmne kopro-
paumm

OcHOBHaA Liefb AeATeNbHOCTH

Makcmmsaums cro-
NMOCTW NS akLmo-

Moppaepxaxve ba-
NlaHca MHTepecoB

[MoBbILLEHNE CTOM-
MOCTV KOMMaHNUM

Hepos
CocraB C[:
* MUHMUManbHas YACNEHHOCTb 1-3 3 5
* HE3aBUCKMble AUPEKTOPa BonblunHcTBO Kak npasuno, ectb He orosopeHo

* ClyXalime He oba3atenbHo Ectb (0o 50 %) He obs3atensbHo
* NpeAcTaBuTeNb GaHKOB He oba3atensHo Ectb He oba3arensHo
OyHkumm CL:

* * % *

¢ CTpaTern4eckoe ynpasneHne

Ha3Ha4eHne reHepanbHoOro gMpekTopa

OLIeHKa AeATeNlbHOCT MeHeXXKMeHTa

KOHTPOJ1b 3a CO6J'IIO,EI,€HVI€M 3aKOHHOCTW OeATeNbHOCT KOpnopaunn

KOHTPOJ1b q)VIHaHCOBOI;I LeAaTeNibHOCTN

VH(DOPMUPOBaHIE aKLLIMOHEPOB

MPUHATUE PELLEHNI O PECTPYKTYPU3aLMM U PeopraHm3aLmm

NPVHATUE PELUEHNI O KPYMHBIX CAenKax

¢ yTBEPXOEHME OTHETOB

JlaHHas pyHkums: *aBaseTcs 6e3ycioBHoM, **orpaHnyeHa OCTaToHHO y3KMUM KDYroM BOMPOCOB, ***MOXET bbiTb NpeporatmBow imbo

obuyero cobparus akumoHepos, mbo CoBeTa AMPeKTopoB

POro YPOBHS KOPIIOpAaTUBHOTO yipaBneHusd [4]. B xa-
YeCcTBE KOHEUHOI 11N IeITeNbHOCTH COBETa MMpPEK-
TOpOB B Poccuu B 3aKOHOJATENbHBIX JOKYMEHTAX TIPO-
BO3IVIAIIAETCS MOBBILIEHUE CTOMMOCTH KoMmaHuu. K
OCHOBHBIM 3a/layaM COBETa AUPEKTOPOB OTHOCSTCS:

* ompeleieHNe CTpaTerny pa3BUTHS aKIIOHEPHOTO
00I11eCTBA;

*+ opraHusanus 3hheKTUBHON NeITebHOCTH UCTION-
HUTENbHBIX OPraHOB YIIPaBICHUS;

¢ KOHTPOJb 32 JeITeIbHOCTbIO HUXECTOSIIUX Opra-
HOB YIIpaBJIeHMUS,

+ obecrneueHue peaim3aliuu 1mpaB U1 3aKOHHBIX UHTC-
PECOB aKIIMOHEPOB.

OTMeueHHBIe B 3aKoHOaTeIbcTBe PD 3amaun co-
BETa NMPEKTOPOB MPEAINONAraloT akKTUBHOE Yy4yacTue
ero B cdepe KOpMopaTUBHOIO YIIpaBIeHUs U OM3HeC-
yIpaBieHus1, yTo (hopManbHO AenaeT OJM3KUM Ha3Ha-
YyeHue 3TOro OpraHa K XapakTepUCTHMKaM aHIJO-Cak-
COHCKOI MOJIEJH, YTO B IIEJIOM TIONTBEPKIAETCS MaH-
HbiMU Ta0a. 1. Ilpu ompemeneHuu (PyHKIMiA coBeTa
JUPEKTOPOB B pOCCUICKUX Kopriopauusix (AQ) MbI uc-
TMOJIb30BANIU CYILECTBYIONIYIO 3aKOHOAATEIbHYIO 0a3y.

Takoe (opMaibHOE MpPeACTaBlIeHNEe OCHOBHBIX Xa-
PaKTePUCTUK AeATETHHOCTH COBETa MUPEKTOPOB HE TaeT
OTBETa Ha BOTIPOC, KAKOBO PeabHOE MECTO 1 POJTb COBE-
Ta AUPEKTOPOB B KOPIMOPATMBHOM yrparieHuu B Poc-
CHMH, COOTBETCTBYIOT JIU peajibHble (PYHKIMU COBETa JU-
PEKTOPOB TeM, YTO OMpe/eeHbl 3aKOHOAATETbCTBOM,
HAaCKOJIbKO 3(h(EeKTUBHO (PYHKIIMOHUPYIOT COBETHI AU~
pektopoB B poccuiickix AO? Ha camom zene, 3a o01mu-
MU (OPMYIMPOBKAMU MOTYT ObITh 0003HAaYeHbI 10CTa-
TOYHO Pa3MyYHbIe HATIPABJICHMSI ¥ BUIbI AESITETHOCTH.

Kak CBUACTCIILCTBYIOT UCCICI0OBAHNA pOCCHfICKPIX
9KOHOMMCTOB M PE3YyJbTaThbl IMPOBCACHHOIO aBTOPOM
o0ceqoBaHusT HECKOJIbKUX KPYIHBIX ITPOMBIIIJICH-
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HBIX aKIIMOHEPHBIX 001LIECTB AJITaliCKOro Kpast, GyHK-
LIMOHUPOBAHKUE COBETOB TUPEKTOPOB B Poccun nmeer
psil 0COOEHHOCTEM, BBI3BAHHBIX YCIOBHUSMHU COBpE-
MEHHOTO 3Tara CTaHOBJIEHUSI KOPIIOPAaTUBHOTO yIpa-
BieHMs. B Tab1. 2 mpeacTaBieHbl HEKOTOPbIE XapaKTe-
PUCTUKM COCTABA U OPTaHU3aLuK PaOOThI COBETOB 11~
PEKTOPOB IIPOMBILIIEHHBIX IIPEAIPUSATII ATaliCKOTO
Kpad (1o cocTostHuo Ha KoHell 2005 ).

Tabnuya 2. Xapakrepuctviki COBETOB ANPEKTOPOB

OpraHusauums pa-
Cocras cosera | 2° LA p
00TbI COBeTa An-
LMPEKTOPOB
pekTopoB
OTKpbiToe aKuyMoHepHoe obue-| o S g |egl2_|2.
CTBO Zlus|2 |S8|23|8S
o (o colez|Qzx
S8 (25| ed| el
2lza|g¢s|so|sF| %
hod >|F T=|zZY| 3T
sl=2|=z SS(SR|=s 3
oloF |2 SIS m|Ci
m| = < © | o B
o T T X|T T
"BapHaynbCKmit CTaHKOCTpOu -
priayisckn PO gl 7 | = |+ | + | +
TeNbHbIN 33aBOA,
XK "bapHayntpaHcmal” 9| 2 - - +
AnTanckuin npubopoctpon- 71 3 B B B B
TenbHbIN 3aBoA, "PoTop”
"AnTanckui 3aBof arperatos” | 5| 4 - - |H/a| +
"bapHaynbckmi pagmosason” | 5| 2 - - - -
KoHpuntepckas dvipma "Antan” | 5| 2 - - - -
"AnTankposns” 5/ 5 - - + +
"AnTtTpaHc” 5| 5 - + - +

JI7s1 OLIEHKH TTOJTyYeHHBIX JaHHBIX 1e1eCO000pa3HO
TIPOBECTH X CpaBHEHME ¢ TPeOOBAHMSIMM 3aKOHOIA-
TeNbCTBA, a TAKKe C MPAKTUKOW 3altagHbIX MoJeseit
KOPIIOPAaTUBHOTO yIipasieHns. KoamyecTBeHHBIN co-
CTaB COBETOB AMPEKTOPOB COOTBETCTBYET 3aKOHOIA-
TeJIbHBIM TPEOOBAHMSIM M, KaK MPABUJIO, HE MPEBbIILA-
€T MUHUMAJTBHO TpeOyeMOi YMCIEHHOCTH, eCITU TIPE/-
TIPYSITHE He SIBISETCS OYeHb KPYITHBIM.
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OCo0eHHOCTbIO KAYeCTBEHHOTO COCTaBa COBETa
JIMPEKTOPOB SIBSETCS OTHOCUTENBHO OOJIBIIIOE YHCTIO
COTPYAHUKOB OpraHU3aluil U MeHbILas YUCIEHHOCTD
He3aBUCUMBIX TUpekTopoB. Tak, Ha OAO «AJnTTpaHC»
BCE 5 WICHOB COBETA MUPEKTOPOB SBIISIOTCS COTPYIHH-
kamu Komnanuu, Ha OAO «bapHaylbCKuii CTaHKO-
CTPOMTEJIbHBIN 3aBO/I» U3 9 UIEHOB COBETA IMPEKTOPOB
4 — corpynHuKM KoMnanuu. Heckonbko MHas KapTu-
Ha Ha OAO XK «bapHaynTpaHcMalil», rie TOIbKO 2 U3
9 ueHOB coBeTa TUPEKTOPOB SIBISIIOTCSI COTPYAHUKA-
MU KOMITaHWH, TIPU 3TOM 7 SIBJISIOTCS TIPEICTaBUTEIS -
MU aKIIMOHEPOB, BIaaeonux 6oiee 5 % axuuii. OTHO-
CHUTENIbHO HEOOJIBIIIOE YHMCIIO COTPYAHUKOB B COCTABE
coeta aupekTopoB OAQO «Potop» 00BSICHSETCS MPK-
CYTCTBMEM B cOBeTe 4 MpecTaBUTeN el rocy1apcTaa.

B oTimume 0T MHOTMX OPYIMX CTpaH, e TPHCYT-
CTBYIOT JOCTaTOYHO XKeCTKHE TPeOOBAHMS K HATMIMIO,
YUCJIEHHOCTH WM JI0Jie HE3aBUCUMBIX TUPEKTOPOB B
cocTaBe coBeTa IMpekTopoB, poccuiickuit @3 «O6 ak-
LIMOHEPHBIX 00IIECTBAX» TPEOYET, YTOOBI WICHBI KOJLTE-
TMaJIbHOTO MCTIOMHUTEIBHOTO OpraHa ob1lecTBa He Co-
CTaBNISUTH OoJIee OIMHOM YeTBEPTOi COoCTaBa COBETA M-
pekTopoB (HaOIIOHATENBHOIO COBETa) 0OIIecTBa
(Cr. 66). K npumepy, B aMepUKaHCKMX MyOJIMYHbBIX
KOMITaHMsIX HE3aBUCHUMBIE TUPEKTOPA COCTABISIOT, KakK
npaBwio, He MeHee 50 % coBeta mgupekTopoB. C
90-x ronoB XX B. HaO/r0AaaCh [J100aIbHAS TEHASHLIUS
K 3aKOHOMATETbBHOMY WM PeKOMEHIATETTEHOMY pery-
JIMPOBAHUIO YBEIMUYECHUS YKMCIIA U YCUIEHHUS POJTM He-
3aBUCUMBIX AUpeKTopoB. Mexnmy 1993 . u mexabpem
2000 1., mo KpaiiHeit Mepe, 18 cTpaH 3acBUIETEIHCTBO-
BaJIM TyOJTMKALIMIO TTOJIOKEHUH, TIOIIEPXMBAEMBIX MX
TIPaBUTETECTBAMU W/WIHM WX BEIYIIMMH (DOHIOBHIMU
OupKaMM, KOTOPHIE TIPEATIONaraay CYIIeCTBEHHOE YBe-
JIMYEHNE BHELIHETO WIEHCTBA B COBETaX AMPEKTOPOB
[5]. Havano rmo6anbHOro ABMXKEHUS K YCUICHUIO PO
BHEIIHMX IMPEKTOpOB cBA3aHO ¢ Jlokinanom Kanbepu
(Cadbury Reporf), soiieminem B 1992 . B Bennko6pu-
tauuu [6]. [Tommumo mpodvero, Joxman Kanbepn pexo-
MEHIOBAJ, YTO ITyOJWYHBIC OpPMTAHCKHME KOMIAHUW
JOJDKHBI UMETD, IO KpaiHEN Mepe, TPeX BHEIHMX U~
pekTopoB. COBpeMEHHBIE MCCIEIOBAHUSI CBUACTENb-
CTBYIOT, UTO HaJIWyKle HE3aBUCHUMBIX TUPEKTOPOB IMO-
3BOJIICT KOMIIAHMSM MTPUHAMATh WHBIE PEIleHUs], 3a-
YacTylo Jy4line ¢ TOUKU 3peHus akLIMoHepos [J, 7, 8].

Hu B onmHoli 13 00c1e10BaHHBIX OPTaHU3ALNN He
OpraHM30BaHbl KOMUTETHI (M KOMUCCHM) B COCTaBe CO-
BeTa JMPEKTOPOB, UTO XapaKTepU3yeT OTHOCUTEIbHYIO
HEepa3BUTOCTb MHCTUTYTA COBETA IUPEKTOPOB B MpaK-
TUKE KOPIIOPATUBHOTO YITPaBISHHUSI.

Bo BHYTpeHHMX HOPMATUBHBIX JOKYMEHTax obcJie-
JOBaHHBIX aKLIMOHEPHBIX OOILECTB 3a4aCTYIO OTCYTCTBY-
et [TonoxeHue o coBeTe JMPEKTOPOB KaK CAMOCTOSITE b~
HBIIA JOKYMEHT. B 3TOM ciTydae OCHOBHBIE HOPMBI OTHO-
CUTEJIEHO JESATENbHOCTH COBETa JMPEKTOPOB IIPOIIKCa-
HBI B YcraBe. YcraB, IlonoxeHne o coBeTe AUPEKTOPOB
He cofiepXaT KaKMX-JIM00 KOHKPETHBIX TpeOOBAHMUIA OT-
HOCHUTEJIbHO 00pa30oBaHMs, OIbITA YIIPaBIeHYECKOM
JeSITeIbHOCTH, BO3pacTa [UISl WICHOB COBETa JUPEKTO-
poB. 3amagHasi MpakKTUKA B 3TOM OTHOLIEHUM SIBJISICTCS

Oonee xectkoil. Tak, KoMmraHuu, pasmerniatomye AIP
3-ro WM 2-ro YpoBHS Ha aMepUKaHCKOM (POHIOBOM
PBIHKE, JOJDKHBI ClIeI0oBaTh TpeOboBaHusIM akTa Capbaii-
Hca-OKci, B KOTOPOM CPEIv MPOYMX YCIOBHIA OroBa-
pUBAIOTCS TPeOOBAHMSI K COCTaBY COBETA JUPEKTOPOB:
HaJIMuue B COBETE AMPEKTOPOB LA, 00/1aJat0IeTo 3Ha-
HUSIMM B 00J1aCTH OOIIENPUHSTHIX CTAHAAPTOB Oyxraj-
tepckoro yuéta (GAAP), a Takxke CIELUATUCTOB IO
KOPIOPaTUBHOMY TIpaBy, (GUHAHCOBOMY yUeTy U KOpIO-
paTMBHBIM (PMHAHCAM, OM3HEC-aIMUHMCTPUPOBAHMIO,
MHBECTUILIMOHHOMY MEHEIKMEHTY [9].

Kak npaBuno, B YcraBe u ITonoxkeHuu o coBete I1u-
pexTopoB poccuiickux AO He chopMyIMpOBaHbI TAKXKE
KPUTEPUH I ONpee/ieHNs] BO3HATpaKICHUS WICHOB
CoBeTa IMPeKTopoB. bosee Toro, He Ha Beex Mpeanpusi-
TUSIX BHIIUIAYMBAETCS BO3HATPAXIEHME YIEHAM COBETa
JMPEKTOPOB. BBITLIaThI BO3HATPAXKIEHHS MOTYT OXBAThI-
BaTh HE BeCh COCTaB AMPEKTOPOB, a TOJBKO YacTh (Ha-
NpUMEp, TOJBKO COTPYIHMKOB MpeanpusTusi). Takas
CHUTYyallls] KOCBEHHO CBUIETENLCTBYET O (POPMATbHOM
TIONXOJIE K OpTaHU3alMy paboThbl COBETA IUPEKTOPOB.

Ha OGonbinuHCTBE 00CAEIOBAHHBIX IPEANIPUSTHIA
OTCYTCTBYIOT TUIaHBI 3aCelaHUI1 COBETa TMPEKTOPOB. B
TO Xe BpeMs 3acefaHus MPOBOASITCS peryasipHo. Uzy-
YyeHUe TMPOTOKOJOB 3acelaHuil coBeTa OUPEKTOPOB
OAO «bapHaynbcKMii CTAaHKOCTPOMTEIbHBINM 3aBOM»
TIO3BOJIMJIO CHEJIATh BEIBOM, YTO OCHOBHOE BHMMAHME
Ha HUX yIeJseTcs BOIIPOCaM CTPATETMYecKOro pa3BH-
THS1, PECTPYKTYpU3allK, KPYITHBIX CAEN0K. TakuM 00-
Pa3oM, COBET IMPEKTOPOB MPUHUMAET aKTUBHOE y4a-
CTHUE B PElIEHUH BOIPOCOB OM3HEC-YIPaBICHMUSI.

PaccMoTpeHHBIE 0CO0EHHOCTH XapaKTePUCTUK CO-
CTaBa U JEATeJbHOCTU COBETAa TUPEKTOPOB B POCCHI-
CKMX aKIIMOHEPHBIX OOILIECTBAX IMO3BOJISIOT CHEIATh
3aKJII0YEHME, YTO Jaxe MPU HEKOTOPOM BHEIIHEM CO-
OTBETCTBUU TPeOOBAHUSIM «IIEPEIOBOI MPAKTUKU KOP-
MOPATMBHOTO YITPABJIEHNUs» 3TU TPEOOBAHUS BO MHO-
TOM He peain3yloTcs 1o cymiecTBy. COBET TUPEKTOPOB
JaJIeKO He BCEraa BHIIOJHSET CBOM OCHOBHBIE 337241
— MPEICTABICHUE UHTEPECOB BCEX TPYIIT AKILIMOHEPOB
1 pa3padoTKy CTpaTernyecKuX BOPOCOB Pa3BUTHS Op-
raHu3anuy. Hanmuune B cocTaBe COBETOB OTHOCUTEIb-
HO 0OJIBILIOTO YKC/Ia COTPYAHMKOB, KPYT 00CYKIaeMbIX
BOIIPOCOB II03BOJISIIOT CHEJIATh BHIBOI, YTO COBETHI [~
PEKTOPOB, €C/IM He SIBISIOTCS (POpMaNbHBIMU («LIEpe-
MOHUAJIbHBIMU») OpraHaMu, TO B 3HAYUTENbHOM CTe-
MEHN 3aHSTHl BOIpocaM OW3HeC-yIpaBlIeHUsI, a He
COOCTBEHHO KOPIIOPATUBHOTO YIIPaBJICHUS.

DT0 00YCIOBIEHO TEM, YTO B POCCUUCKUX aKIIHO-
HEPHBIX O0IIECTBaX MMEET MECTO TOCTATOYHO BBICOKAS
KOHIIEHTpaIMsl COOCTBEHHOCTH, YTO TMO3BOJISIET KPY-
MTHBIM COOCTBEHHUKAM MOJTHOCTHIO OTPEIeIsSITh COCTaB
U JeSITe]IbHOCTb coBeTa aupekTopoB. Kak mpaBuo,
MOJIHAsl CMEHA COCTaBa COBETa TUPEKTOPOB MPOUCXO-
IMT BCNET 3a IBVDKEHWEM KPYITHBIX MAKETOB aKITHIA.
9ro nontepxaaeT npumep OAO XK «bapHayntpan-
cMalll», TIe 3a Moc/eIHue Ba roJia COCTaB COBETa M-
PEKTOpPOB IBaXIbl MeHsuicsl. B ciayyae oTcyTcTBUA
JIBMXKEHMSI TAKETOB aKIMii COCTaB COBETa TMPEKTOPOB
13 TOJIa B TOI TIPAKTHYECKHN HE MEHSETCS.
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Takum oOpa3oM, BhIIEIEHHUE ABYX OJIOKOB B CUCTEME
YIPaBJIEHUS B KOPIOPALMHK Ja€T BO3MOXHOCTb OCYIIE-
CTBUTD AuGbepeHIIMPOBAHHBIN TOAXO0M K OLIEHKE Jes-
TEJIbHOCTH COBETOB AMPEKTOPOB, BBISIBUTH BO3MOXHbIE
HarnpaBJIeHus I yIydiieHus cutyaluu. JlanbHeiiiiee
pa3BUTUE KOPHOPATUBHOIO CEKTOPA POCCUICKON 3KO-
HOMMKM, HEOOXOAMMOCTD TIOBBILIEHUSI WHBECTULIMOH-
HOW TIPUBJIEKATENbHOCTH aKIIMOHEPHBIX OOILECTB B -
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Cdepa ycnyr sBisieTcsl IMPOKOM M TPOTPeccH-
pytoniei 00JacTbio 00LIECTBEHHO HEOOXOIUMOTO TPY-
Jia, OTIOCPEIOBAHHOM LIeJSIMU 1 3a7a4aMy CTPOUTEb-
CTBa JEMOKPATHYECKOTO TOCYAapCTBa C Pa3BUTON WH-
(bpacTpyKTypOii B YCIOBUSAX PHIHOYHBIX OTHOILICHHUI.
OHa oxBaTbIBaeT BCe 00JACTU YETOBEUYECKOM KM3HE-
JeITeIbHOCTU, YTO OTPaXKaeTcsl B MOAEIHU, MIPUBEAEH-
HOI Ha PUCYHKE.
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OTU chepbl MOXHO OXapaKTepHU30BaTh CIEIYIO-
IIMM 00pa3oM:

*  MHCTUTYLIMOHAJbHAs cdepa BKIOYAeT BCE MHCTU-
TYTHI TOCYIAPCTBEHHOTO YIIPaBIeHUS (M MECTHOTO
CaMOYIIPaBJICHMUs);

¢ IIPpOU3BOACTBCHHAs C(I)Cp& OXBAaTbIBA€T BCE d)OprI
OpraHmMs3any MMpon3BOACTBA MaTEPpHUATbHBIX 6)'[aF;

* colManbHas cdepa o0benuHsIeT Bce pazHooOpasue
CIOCO0OB YIOBIETBOPEHMSI COLIMANBHBIX IOTPEO-
HOCTEM JIIofei;

* cepa ycryr BKIIIOYAET BCE BUIbI TPOU3BOICTBA Ca-
MbIX pa3HOOOpa3HbIX ycuyr [1].

B 11esiom cepa yeayr npeacrapisier coboi nHbpa-
CTPYKTYpY OOILECTBEHHOM NEATEIbHOCTU MO YIOBJE-
TBOPEHMIO COLIMAJIBbHBIX M TYXOBHBIX MOTpeOHOCTE
mogeit. Eit cBOCTBEHHBI 001II1ME CO BCEMU OTPACISIMU
HapOIHOTO X0351CTBA 9KOHOMUUECKHE YePThl U OTHO-
LIEHWS, HA KOTOpbIE B PABHOM Mepe BJAMSIOT COLlMab-
HO-3KOHOMMYECKME 3aKOHOMEPHOCTH DPA3BUTUS 00-
IECTBA, U HEKOTOPBIE 5KOHOMUYECKUE OCOOEHHOCTH.





