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CTPYKTYPA COBETA ITVMUPEKTOPOB 1 ®MTHAHCOBAZ
PE3YJIBTATUBHOCTb POCCUMCKIUX OTKPBITBIX
AKIOMOHEPHBIX OBIIECTB

POJIb COBETA JUPEKTOPOB B CMUCTEME KOPIIOPATMBHOTIO
YIIPABJIEHUA

Coset pgupextopos (C]I), BBICTyHast MOCPEJHUKOM B OTHOIIECHVAX MEX[Y
MEHEJPKMEHTOM, BO3IJIaB/IsIeMbIM I'€HePAaTbHBIM AVPEKTOPOM KOMIIAHUM, U AK-
I[MIOHEepaMI KOMIIAaHUMY, SAB/ISIETCSI OFHUM 13 OCHOBHBIX MEXaHM3MOB KOPIOPAaTUB-
HOTO yNpaB/IeHNs, IOHMMAEMOrO KaK «CUCTeMa B3alIMOOTHOILIEHMII, IPOLeCCOB
U CTPYKTYp B CBAA3M C OpraHM3alyell U peanusanyell BAaCTM B KOMIAHUM U
HaIlpaB/IeHHbIX Ha 3alIUTy MHTEPECOB aKLMOHEPOB U y4eT MHTEPeCOB CTENKXOI-
I€POB KOMIIaHMII» [ByXBaHOB, CmupHoB, 2012, c. 181-182].

ITpo6emMa KOpIOPAaTMBHOTO YIIpaBIeHUs B JIMTepaType dalle BCEro pac-
CMATPMBAETCS C TOYKU 3peHUs Teopuu areHTCkux otHorreHmit [Dalton et al,
2003]. CormacHO maHHOI Teopuy, ¢puUpMa CYIIECTBYeT KaK «CeTb KOHTPAKTHBIX
otHoueHui» [Jensen, Meckling, 1976], 1 OCHOBHBIMU y4YaCTHUKaMM B CUCTEMe
KOPIIOPAaTMBHOIO YIpaBeHNA BBICTYNAIOT TOI-MEHE[Kepbl B KaueCTBe areHTOB
U aKIMOHEPHI (M MHbIE CTEMKXOMIEPhl) B KaueCTBe MPUHIMIIANTOB. MeXaHU3MbI
KOpPIIOPaTMBHOTO YIpaBleHMs, IPU3BaHHble rapaHTUPOBATh aKLMOHEpaM, 4YTO
UMEHHO B MX MHTepecax MeHeKepbl HeilCTBYIOT M HOOMBAIOTCS pe3y/IbTaToB
[Shleifer, Vishny, 1997], Bkmo4aloT B ce0s BHyTpeHHME MEXaHU3MBI, TaKye Kak:
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3G GEKTUBHO CTPYKTYPUPOBAHHBIN COBET AVPEKTOPOB, CTUMYIUPYIOLINE CUCTe-
MbI BO3HATrpaXX/JeHV, KOHLIEHTPALUA COOCTBEHHOCTH, TI0O3BO/IAIONIAA YCTAHOBUTD
Ooree >KeCTKUII KOHTPO/Ib HaJl AEVICTBUAMM MEHE[KepOB, ¥ BHEIIHVE MeXaHN3-
MbI — IpeXie Bcero (OH/IOBBIN PHIHOK U PHIHOK KOPIIOPAaTMBHOTO KOHTPOJA, —
BCTYIAIOIIME B CUIYy B TOM CIy4ae, €C/lM BHYTPEHHNUE MeXaHMU3Mbl HeapPeKTuB-
HBl B BbIMo/HeHNMn cBoux ¢ynkumit [Walsh, Seward, 1990]. Oco6oe BHMMaHue
CIefiyeT YAeNATb COBETY JUPEKTOPOB KaK BHYTPEHHEMY MEXaHU3MY KOPIIOpaTUB-
HOTO yIIpaBJIeHVs, KOTOPBIl JaeT CUTHAJ BHEIIHVM MHBECTOPaM OTHOCUTEIbHO
KauecTBa yNpaBlIeHUA B KOMIIAHUU IIyTeM IIOfAEP>KaHUA COOTBETCTBYIOIIETO
YPOBHA 3alUTBl VX IHTEPECOB.

C TOYKM 3peHNs areHTCKOJ TeOPUM OCHOBOIIOJIAraIollas POJIb COBETa JV-
pekTopoB — 3G (EeKTUBHBINI MOHUTOPVHTI JeATeTbHOCTY MEHeIKMeHTa. [laHHas
Teopus INpepnonaraeT Hem30eXHbIT KOHQIMKT MHTEPeCOB COOCTBEHHUKOB I
YIIpaB/IeHLeB, 11 TI03TOMY IJIaBHOJ 3ajladeil cOBeTa CTAHOBUTCA IpefoTBpallieHIe
OIIOPTYHUCTUYECKOTO MOBEJIeHNsA MEHe[)KepOB, IPUHOCAILEro yiepb MHTepe-
cam akumoHepos [Fama, Jensen, 1983]. HecMoTpst Ha TO 4TO areHTCKasl Teopus
SBJISICTCS TEOPeTUYEeCKOll OCHOBOJ VICC/IEOBAHNII B 00/IacTVi COBETOB AMPEKTO-
POB, BOXXHOE MECTO B OIpefie/ieHN) ponu U QYHKIMII COBETa 3aHMMAeT TeOpus
3aBucumoctu ot pecypcos [Hillman, Withers, Collins, 2009].

Pap mccnepmoBareneil cBA3bIBaeT COCTaB M CTPYKTYPY COBeTa AMPEKTOPOB
C HeoOXOIVMMOCTBIO IOCTYIIAa KOMIIAHMI K K/II04eBbIM pecypcam. Tak, k. I1ded-
¢dep B cBoux pabortax [Pfeffer, 1972; 1973] nokasbiBaet, YTO B/IMsHIE BHEIIHe
Cpefibl OpraHM3alLUY Ha ee IeATe/IbHOCTD, 3aBUCUMOCTb OT BHELIHUX PEeCYPCOB BO
MHOTOM OIIPEJe/IAIT CTPYKTYPY COBETa AVPEKTOPOB B IIONIb3Yy HOMUHMPOBAHMA
BHEIIHNUX JUpPeKTOpoB. B 6onee mospgnem mccneposanum Canpepc n Kapnenrep
IIOKa3bIBAIOT CBA3b MEXJY Pa3MepOM COBeTa AMPEKTOPOB U MHTEPHAIMOHA/IN3a-
1€l KOMIIAaHMY KaK VMHAMKAaTOPOM 3aBMCYMOCT OT BHENIHNUX pecypcos [Sanders,
Carpenter, 1998]. Kak cnpaBennuso nomaraet Ildeddep, BaxXHbIM sIBIsAETCA CO-
BIIaJIeHMe NOTpeOHOCTEN PUPMBI C TeMM PecypcaMy, KOTOpble MOTYT IIPMBHECTH
nupektopa [Pfeffer, 1972]. boitn B cBoeM mccienoBaHUM [JOKA3bIBAaeT, YTO TaKas
Ba)KHasl XapaKTepUCTHUKA, KaK IepekpecTHoe aupekTopcTBo (board interlocks) —
3aHATVE WICHOM COBeTa AMPEKTOPOB AUPEKTOPCKMX MO3UIVIL B JPYTUX KOMIIAHM-
SX, IPUCYIIee TaK HAa3bIBA€MbIM AMPEKTOPaM, «OOTaThIM PecypcaMm», — HODKHO
ObITH OCHOBOJI NpPUHATHUA pelleHNs o GopMupoBaHMM cocTaBa coBera [Boyd,
1990]. O6 yuyacTuu AMPEKTOPOB B COBETAaX HECKOIbKMX KOMIIAaHUII KaK Ba>KHOII
Ka4eCTBEHHOI XapaKTepUCTUKe COBeTa AUPEKTOPOB CBUMETENbCTBYIOT U CIIEHY-
fomye nccnegoBanus [Carpenter, Westphal, 2001; Filatotchev, Toms, 2003; Harris,
Shimizu, 2004; Ferris, Jagannathan, Pritchard, 2005; Béren, Strém, 2006]. Heko-
TOpbIE VICCTIE{OBATE/IN YTBEPXK/IAIOT, YTO BBICOKAs PEIyTalusA COBETa AMPEKTOPOB
0/1aTOTBOPHO CKa3bIBAaeTCS Ha peryTalMy CaMo¥l KOMIIAHUM, KOTOpas XapaKTepu-
3yeTcsl, B YaCTHOCTY, BO3MO>KHOCTBIO IIPMBJICYEHNA 3aeMHBIX PeCypcoB Ha boiee
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BBITOJHBIX YCTIOBMAX. B KOMIAHMAX C GO/NBIIMM YNMC/IOM BHEUIHUX AUPEKTOPOB,
KOTOpbIe 3aHMMAIOT 00jiee TpeX IIOCTOB B Pa3/IMYHBIX COBETaX AMPEKTOPOB, 3a4a-
CTYI0 HaOJIIOlaeTCsl BBICOKAs MHBECTUIMOHHAsA akTUBHOCTD [Hsiu-I Ting, Yu-Lan
Huang, 2009].

Asroper pabotsr [Pfeffer, Salancik, 1978] oTmeTnnu cnepymomue Kioo4deBbie
bYHKIMM 4IEHOB COBETA JUPEKTOPOB C TOYKM 3PEHMA TEOPUY 3aBUCHMOCTY OT
pecypcoB: IpefocTaBleHNe NOCTYNa K pecypcaM BHEIIHeN Cpefbl OpraHM3aluim,
obecrieyeHne COOIOeHNsI BHYTPEHHEr0 HOPMATUBHOTO HOpPsiika B (upMme, MH-
¢dbopmanys B GopMe KOHCYIBTALIIOHHON MOANEPXKKM, HOCTYII K KaHaaaM MHDOP-
Manuyu Mexnay ¢upmoit u okpyxamwlieit cpepoit. B nccnegoBanun [Mintzberg,
1983] BbiienieHO ceMb (YHKLMII COBeTAa B KOMIIAHMMU: BBIOOp reHepajbHOTO Jiu-
peKTOpa, KOHTPO/Ib B KPMU3MCHBIX CUTYAL[MAX, MOHUTOPUHI JIeVICTBUII MEHeMXe-
POB, TIpeOCTaB/IeHNe PeCypCOB U3 BHEIIHETO OKPY>KeHN:, IOVCK BO3MOXXHOCTEN
buHAHCHMPOBaHNUA, NOAMieP)KaHMe PelyTaluy KOMIIAHUM ¥ BBIIIOJHEHME POJIN
KOHCY/IbTaHTa J/I1 MeHe[KMeHTa. Psj mccenoBarerneil CBOGUT POIb COBETa Ji-
PEKTOPOB K CIEAYIOUIMM BaXHEMINM (YHKIMAM, B CYLIHOCTY OObeAVHAA pas-
JIMYHBIE TIOJXOAbl: KOHTPOIMPOBaHUE HeATEeTbHOCTY OpraHusanum (BKIOYas
pa3paboTKy cTpaTerny, IOMUMO HENOCPEACTBEHHO MOHMTOPMHIA) U Ipeno-
CTaBJIeHUe JOCTyNa K pecypcaM (B TOM 4MC/le KOHCY/IbTMPOBaHUE MEHEIKepPOB)
[Boyd, 1990; Hillman, Dalziel, 2003].

Hukoncon n HploToH mosgHee NIpefNpUHSAINM MONIBITKY 0000mNUTH pas-
JMYHBbIE MCCTIEeNOBAHNUA ¥ BbIJE/IVIN Hayubojee 3HAYMMble 3aJadyll COBETa V-
pexropoB [Nicholson, Newton, 2010], npex/e Bcero — MUCIIONTHEHME KOHTPO-
MUPYoIUX QYHKIWI, 9YTO COOTBETCTBYET MOAXOAY C TOYKM 3PEHUsA Teopunu
areHTckux otHomenuit [Daily, Dalton, Cannella, 2003]. B gaHHOIt cBs3U BBI-
[eNAIT MOHUTOPVHT JIeICTBUII T'€HePaTbHOTO JUPEKTOPa M TOI-MEHe)KMEHTa,
OLIeHKY 1 BO3HarpaxKpeHue jestenbHoctu MeHemkepos [Hillman, Dalziel, 2003].
Kpome Toro, orMevanTca ponu, CBA3aHHBIE CO CTpaTerueil GUpMBIL: TMAEPCTBO,
aKTMBHAsl BOBJIEYEHHOCTb B YCTaHOB/IeHMe Iieneit u neHHocreir [Ingley, Van
der Walt, 2001], yuactue B popmynupoBanun crparerun [Hendry, Kiel, 2004].
HemanoBa)xHOI IpecTaBIAeTCA POIb NaHHOTO OpraHa yIpaB/IeHNUsA B KayecTBe
«KOHCY/IbTaHTa» WIN «IKCIIEPTa», MPeIOKeHHass CTOPOHHMKAMI TeOpun 3a-
Bucumoctu ot pecypcos [Pfeffer, Salancik, 1978; Dalton et al., 1998], xotopas
BKJ/IIOYaeT B ce0sA He TO/NIbKO KOHCY/IbTUPOBAHMUE MCIIONHUTENbHBIX OPraHOB
OpraHM3aluy, HO M IOAep>KaHMe PelyTaluyl KOMIIAHUY U YCTAaHOBJIEHNE CBA-
3eil C ee BHEIIHUM OKpy>XeHueM. Bormpocom [ [JanbHeNIINX UCCIeS0BAHNIN
OCTaeTcs TO, Kakye crennduieckye pecypchl MOTYT NPUHECTH OT/eIbHbIE YJle-
HBl COBeTa [JMPEKTOPOB B KOMIIAHMIO M KaKoBa MX MotmBanusa k stomy [Hill-
man, Withers, Collins, 2009].

Llenb HACTOAIIETO MCCIENOBAHNUA 3aK/II0YAETCSA B BBIABICHUY B3aMOCBA3U
MeXJly CTPYKTYpPOJl COBETOB JUPEKTOPOB ¥ (PMHAHCOBOI Pe3ylIbTaTUBHOCTHIO
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KoMIIaHUi. B cTaTbe aHanu3supyeTcsa ponb COBETA AMPEKTOPOB B POCCUMCKUX
KOMIIAHMAX, IIPOBOIUTCS AHANMU3 MCC/IEOBAHNUI 110 B3aMMOCBA3M CTPYKTYPHBIX
XapaKTePUCTUK COBETOB AMPEKTOPOB U (PUHAHCOBBIX IOKa3aTesell esATeTbHOCTI,
OINCBHIBAETCSA CIEHUPNKAa POCCUICKMX KOMIAHMII C TOYKU 3PEHMSA PasINIHbIX
XapaKTEePUCTUK COBETOB NMPEKTOPOB U BbIIBUTAIOTCS TMIIOTE3bl MCCIESOBAHMA.
OKOHOMeTPUYECKNIT aHaIN3, IPOBEJleHHbII B paboTe Ha BBIOOPKE TOPryeMbIX
POCCUMIICKMX KOMIIaHWIL, TO3BOMMI CHEIAaTh M 0OOCHOBATb PAJ BBIBOJOB O B3a-
MMOCBS3Y TAKUX XapaKTe€PUCTUK, KaK pasMep COBETa, [O/s He3aBMCUMBIX JU-
PEKTOpOB, I'eHJiepHble ACIEKThl COBETOB AMPEKTOpPOB, Hammuue komureros ClI,
1 (PUHAHCOBBIX Pe3y/IbTaTOB AEATETbHOCTI.

COBETHI TUPEKTOPOB B POCCUIMCKIUX KOMITAHUAX

CormacHo ®efiepanbHoMy 3aKoHY «O6 aKIMOHEPHBIX 00IecTBax» (Hamee —
3akon 06 AO), cOBeT JUPEKTOPOB — ITO KOJUIETMAJIbHbI OpPraH yInpaBaeHus,
4JIeHBl KOTOPOTO M36MparTcss cobpaHueM aKI[OHEPOB Ha OIpefeNeHHbIl CPOK
Vsl PYKOBOJICTBA [I€SATENBbHOCTBIO O0IIeCTBa B Mpefie/lax KOMITETEeHI[UI, YCTaHOB-
JIEHHBIX 3aKOHOM ¥ YCTaBOM OpraHM3al[uy, IpUYeM B aKI[MOHEPHBIX 00IecTBax
C KONMMYEeCTBOM aKIMOHepOB 6oree 50 Hamu4me TAKOrO OpraHa yIpaBIeHUs SIB-
nsercsi obs3aTenpHbIM [O6 akiyoHepHBIX obmiecTBax, 1995]. B memom ceropss
TPYAHO HPEACTaBUTh cebe KOMIAHMUIO, OCYILIECTBIIAIONIYI0 yIpaBieHne 6e3 co-
BeTa JMPEKTOPOB.

[TonHOMOYMsI COBeTa AUPEKTOPOB KOMITAHUY, YKa3aHHbIE 3aKOHONATENb-
CTBOM, MOYXHO Pa3fie/INTh Ha HECKOIbKO IPYIII B 3aBUCUMOCTI OT UX HAIpaBJIeH-
HOCTH: 9TO HOMHOMOYMs B cepe 06I[ero pyKoBOACTBa OpraHmsaiueil, B OTHO-
IIEHNY YCTAaBHOTO KaIlMTala M MMYI[eCTBAa KOMIAHNY, PACKPBITHS MHPOpMAIN
U TMPO3PAaYyHOCTM KOMIIAHMMU, NPaB akunoHepoB. COITacHO POCCHUITCKOMY 3a-
KOHO/IATe/IbCTBY, OCHOBHBIMIU (PYHKIMSAMU COBETA AUPEKTOPOB SBIAETCS OIpe-
lefleH1ie HAIMPAaB/IEeHNUs CTPATETMIECKOTO PAa3BUTHUSA KOMIAHUM U KOHTPOIb 3a
[esATeIbHOCTHI0 MCIIOMHUTEbHBIX OPraHOB OPraHM3aI[Mi, COBET OTBETCTBEHEH
TaKXe 3a perynMpoBaHue OTHOIIEHNUI cO BceMu crerikxonpepamu. CoBeT au-
PEKTOPOB OL[eHUBAeT Pe3yAbTaThl pabOThl MCIOTHUTENBHBIX OPTAHOB, CIIEIUT
3a 0OIMMY pe3y/IbTaTaMy [esATeTbHOCTY KOMIIAHWUY, KOHKYPEHTHO MO3MUIINEN
Ha pPbIHKe, JOCTVDKEHNEM IOCTABIEHHBIX Ile/iell, MOKeT MPUHNMMATh PelIeHNs
O BBIABIDKEHUY KaHAWU/JATOB B OPTaHBI YIIPABIeHUsI KOMIIAHNUY, YCTaHABINBATh
ob1ye IPUHIUIIBI OTHOMIEHN C Pa3IMYHBIMU IPYNIIAMU 3aMHTEPECOBAHHBIX
NI, OTBeYaeT 3a MpOBefeH1e 061iero cobpanus akiuoHepos. HemamoBaxHo,
9TO COBET JUPEKTOPOB OCYIIECTBISAET MPOBEPKY U yTBepXKAeHMe GUHAHCOBOII
OTYETHOCTM [0 MpeACTaBAeHNsI Ha PacCMOTpeHMe 001eMy COOpaHMIO aKI[MO-
HepoB. COBET IMPEKTOPOB MOXKET TaK)Ke IPUHUMATH pellleHus 06 yBennIeHnn
YCTaBHOTO KAaluUTana MyTeM AOMOTHUTENTbHON IMUCCUM aKI[Mil, O pa3MelieHnn
obmuranmit ¥ IPyrux sMUCCUOHHBIX IIEHHBIX OyMar, O IeHEeXXHOI OIleHKe MMY-
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I[eCTBa, O NMpuoOpeTeHNN COOCTBEHHBIX pa3MeIleHHBIX aKIil, oOauranuit u
APYIMX LIEHHBIX OyMar, 3aHMMaTbCs MHBIMU BOIIPOCaMM, OTHECEHHBIMM YCTa-
BOM aKI[MIOHEPHOTO 00ILIecTBa K €ro KOMIIeTeHIIMN. Ba>KHbIMU acleKTaMu Jes-
Te/IbHOCTU COBETa NMPEKTOPOB ABIAKTCA NPefoTBpalleHNe U yperylpoBaHue
KOPIIOPAaTUBHBIX KOHQINKTOB.

B nemoM ponb coBeTa IMPEKTOPOB B POCCUICKMX KOMIIAHUAX CTPOUTCH BO-
KPYT pellleHNsA CTPaTern4ecKux BOIPOCOB — OOIMMX MpobieM OpraHM3alOHHOTO
PasBUTUA, KOHTPOIA COBEPLIEHNA KPYNHBIX chenoK. Crefyommii 10 3HAYMMOCTH
010K BOIIPOCOB, KaK CIefyeT M3 OIpOcCa, NPOBeJeHHOro Accoumanyueil MeHe-
mxepoB coBMecTHO ¢ KoMmanueit 3AO «KIIMI», — (I)MHaHCOBbU?[, BKJTIOYAIOLLIIA
dbopmupoBaHme PpUHAHCOBOI MOIUTUKM KOMIIAHWM, IIPOBEfieHNe BHYTPEHHETO
KOHTPO/A M ay[uTa, olpefie/ieH)ie BOSHATPAXIEHMs TOII-MEHEeJP)KMEHTa KOMIIa-
Hyy [[IpakTuKy KOpIOpaTUBHOIO yIpaBieHns. .., 2011].

Oco6eHHOCTBIO POCCUIICKOIT Mofienu KoprmopartuBHoro ympasnenusa (KY)
ABJIAETCA Ype3MEPHOE BOBJIEYEHME COBETa IMPEKTOPOB B OllepaTMBHOE YIpPaB-
neHue GpUpMOIL, a TaKKe HEYETKOe pasrpaHMYeHNe IIOMTHOMOYMIT MEXJY COBe-
TOM JVIPEKTOPOB M VICIIOTHUTEIbHBIMU opraHamu ynpasneHus AO [fkosres,
Hauunos, 2006]. O6 3TOM CBUETENbCTBYIOT, B YaCTHOCTM, Pe3y/IbTaThl OLpPOCa
6omee 100 poccuiickux KOMIIaHUI, ocyujectBaeHHoro B 2010 r. Accoruanueit
MeHemKkepoB coBMecTHO ¢ 3AO «KIIMI». Iloutn B TpeTu KOMIIaHMII OTMeueHa
3HAYMTE/IbHASA PO/Ib JTMYHO I'€HEPAJIbHOTO JUPEKTOPa, IPe3NUeHTa, IpefceaTess
IpaBJIeHNs, a TaKXKe IPUAMYECKOTO JelapTaMeHTa, KOTOPblii BO MHOTMX KOMIIa-
HUAX CTIEUT 3a COOTBETCTBMEM IPAaKTUKM KY [ieficTByIoleMy 3aKOHOAATENbCTBY.
CoracHO 3aKOHOJIaTeNbCTBY, Y/IEHbI KOJIJIETMAIbHOTO MCIIOTHUTEIbHOIO OpraHa
AQO He MoryT cocTaBATh 6omee omHOI deTBepTu coctaBa Cll, coBmemieHme
HO3MLMII TreHepanbHOIo Aupekropa u npefcenarens CJ| He momyckaerca. 9To
KOMIIEHCHPYEeTCS BK/IIOYEHMEM B COCTAB COBETa IIpefiCTaBUTeNell MEHEePKMEHTa,
He ABJIAKLMXCA Y/IeHaMU MCIOJIHMUTENbHOro opraHa. IIpm artom Hajo umerhb
B BUZLY, YTO €C/IM B COBETE JVIPEKTOPOB OOJBIIMHCTBO COCTAB/IAIOT IPeCTaBUTE-
7Y MEHEIPKMEHTA, TO JAHHbII OpraH yIpaBleHUsA BPsJ U MOXKET OCYLIeCTBIATD
aJleKBATHBINI KOHTPO/Ib KadecTBa yIpaBieHMs kommanueil [[Ipaktuku kopmopa-
TUBHOTO YIpaBjeHus..., 2011].

B pab6ore [[Jynsax, 2012] BbfjeieHO TpY OCHOBHBIX 9Tama CTAaHOB/IEHMS
COBETOB JUpPeKTOpoB B Poccum B 3aBUCHMOCTM OT TOrO, KaK M3MEHANACh UX
ponb B komnauuu. Ha mepsom arame (1990-1998 rr.), Bo BpeMs pafiMKanibHOTO
nepexoja K PbIHOYHOI 9KOHOMMKE ¥ MacCOBOJ IpPUBATU3ALMM, COBET AMPEK-
TOPOB HOCWI JVIIb (GOPMaIbHBIN XapakTep. TOMY CIIOCOOCTBOBANO KaK OT-
CYTCTBME KaueCTBEHHOJI 3aKOHO/IATe/IbHOI 6a3bl B OTHOLIEHMN JAHHOTO OpraHa
KOPIIOPAaTMBHOTO YIIpaB/leHus, Tak U npeobnaganue B Poccum mHcaiigepckoin
MOZeNM yIpaBlIeHNUsA C KOHLEHTPUMPOBAHHON COOCTBEHHOCTbI0. COBETHI AM-
PEKTOPOB MHOTMX IPUBATU3MPOBAHHBIX KOPIOpALVil ObIIN OPTaHM30BaHBI 110
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«CeMelHOMY» NPUHINUIY, ¥ YIPaBJIeHUEe IPOUCXONMUIO «3a 3aKPBITBIMM JIBe-
pamu» («MuTeppocr, OAO «JIYKOWJI»). Hepenko Ha TMOCTy mpepicefaTeneii
COBETOB IMPEKTOPOB HAXOAWINCh COOCTBEHHUK) KOMIIAHMUII, KOTOpbIE M HpPM-
HUManyu Bce pemeHus. Bropoit atanm (1999-2007 rr.) 6bU1 03HaMeHOBAaH IIO-
C/IeNOBaBLIMM 33 KPU3MCOM IIOCTEIIEHHBIM Pa3BUTMEM POCCUIICKOTO Om3Heca,
IpeCTaBIeHHOTO B OCHOBHOM KPYIHBIMM XonjuHramu. Kak mokasano mccie-
poBaHue 50 KPyIHeNIIMX NyOIMYHBIX POCCUIICKUX KOMIAHMIL, B 85% M3 HMUX
CYIIECTBYIOT O3HAaKOMUTE/IbHbIe NPOIPAMMBbI 1A HOBBIX YIEHOB COBeTa, 65%
COBETOB JIUPEKTOPOB €XErOfHO IPOBOAAT OLEHKY CBOEJ NeATeIbHOCTU M pac-
KpBIBaIOT ee pedynbrarhl [PricewaterhouseCoopers, 2012a]. Bo3unkia peanbHas
HeOOXOMMOCTD OCYIIECTB/ICHN CTPATErM4ecKoro IIAHNPOBAHNA U KOHTPOJIA
HeVICTBUI MEHEI>KMEHTa, ¥ 3TU 00A3aHHOCTY CTalIM He/NIerMpOBaThCSA COBETAM
npupexktopoB. Viccnenoanue [PricewaterhouseCoopers, 20126] cBuzeTenbcTByeT
O pacTyllell CTeleH) BOBIEYEHHOCTU COBETOB AMPEKTOPOB B IIPOLECC B3aMMO-
HeVICTBUA C PAa3INMYHBIMU CTENKXONIEPaMI: COBETBI JUPEKTOPOB HavyaIy TeCHee
B3aJIMOJEIICTBOBATh C KPYIHBIMY aKI[MIOHEPaMy, aHAJIUTUKAMU, COTPYIHUKAMU
koMmmaHmit. Kpome Toro, crajma coBepLIeHCTBOBATbCA 3aKOHOZaTeIbHasA 0asa
B OTHOIIEHNM JaHHOTO MHCTUTYTa. COBET AMPEKTOPOB KaK BHYTPEHHUII Me-
XaHU3M KOPIIOPAaTMBHOTO YIIPaB/IeHNs BCe aKTUBHEe MCIIONb3yeTCs POCCUIICKU-
MM KOMIAHMAMU JJIs KOHTPOJIA HaJ JeATeTbHOCTHIO HAeMHBIX MEHeEIKepOB.
9T0 00yCIOBNIMBAETCA HAMETHUBIIENICA TEeHJEHIMell Bce OOJbIIero pasieneHus
GyHKIMIT COOCTBEHHOCTM ¥ YIPaBIEHMs, YXOfa KPYIHBIX COOCTBEHHUKOB OT
yIpaBIeHUsA ¥ KOHTPOJNA HaJ| AeATeNbHOCTbI0 KOPIIOpAalMM B pe3yabTaTe aK-
TUBU3ALNY VHTETPALMOHHBIX IIPOLECCOB B POCCUIICKOM OM3Hece.

COBETbBI JUPEKTOPOB
" ®VUHAHCOBAS PE3VJIBTATUBHOCTb KOMIIAHUN

B3anMocBA3b cocTaBa M CTPYKTYPBI COBETa JUPEKTOPOB C (PMHAHCOBBIMM
pe3y/IbTaTaMu JIeATeIbHOCTY KOMIIAaHWII SAB/IAETCA HMPeIMeTOM MHOTOYMC/IEHHBIX
uccnenoBanmit. K mccmenyeMbpIM XapaKTepUCTUKaM COBETa AUPEKTOPOB OTHOCAT-
CsA: pa3Mep COBeTa JVIPEKTOPOB, O/NA AMPEKTOPOB, 3aHMMAIOLINX AMPEKTOPCKIe
nosuuuy B apyrux ClI, fonsg He3aBMCUMBIX JUPEKTOPOB, HaaM4yue KOMMUTETOB,
CPelHNII CPOK HaXOXK/ICHUA WICHOB COBETa NMPEKTOPOB (PasHBIX TPYI) B JJOIDK-
HOCTH, CPefIHMII pa3Mep BO3HArPAXKAEHNUA YICHOB COBETa AUPEKTOPOB, AOJA
B KallUTaje KOMIIAHMY, IIPMHAIEKAIass YIeHaM COBeTa AMPEKTOpPOB, pasfee-
Hue ¢yukumit npenceparenss CII u CEO, renpepHsiit coctaB coBera 1 ap. K mo-
KasaTeJIsIM, OLIEHMBAIOIIMM (PUMHAHCOBYIO pe3yIbTaTMBHOCTb KOMIIAHNUY, IPUHATO
OTHOCUTH Kak OyXrajtepckue Iokasarenum — peHTabenbHOCTb akTuBoB (ROA),
peHTabenbHOCTh cobcTBeHHOro Kamurtana (ROE), peHTabenbHOCTD MHBECTUINI
(ROI), Tak n peiHOYHBIEe Mepbl 3¢ (HEKTUBHOCTY — PBIHOYHAS IleHHOCTh (MV),
ko3 puument Tob6una (Tobin's Q) u pasnuuHbIe MYIBPTUIUIMKATOPBI (CM., HAIp.:
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[Boyd, 1995; Finkelstein, D’Aveni, 1994; Capon, Farley, Hoeing, 1996; Dulewicz,
Herbert, 2004; Muth, Donaldson, 1998]).

Bonpocam B3aMMOCBS3M CTPYKTYpPbI COBeTa AUPEKTOPOB ¥ (PMHAHCOBBIX
[IOKasareseil JeATeIbHOCT KOMIIAHMII IOCBAILEHO OOJbIIOE YUCIO MCCAEeN0Ba-
Huil. Tak, aBropsl pabots! [Adjaoud, Zeghal, Andaleeb, 2007] He ob6Hapyxumn
B3aMMOCBs3U Mexy cTpykrypoit CII u ¢puHaHCOBOI pe3yIbTaTMBHOCTBIO KOM-
HaHNM, BBIPAKEHHOI OyXrajaTepcKuMu IrokasaTensmiu, takumu kak ROA, ROE,
ROI, opHako 6bl/1a yCTaHOBJIEHA 3aBUCUMOCTD B C/Ty4ae, KOTZIa Pe3y/IbTaTBHOCTD
U3Meps/Iach IOKa3aTe/sIMU PHIHOYHON MM S9KOHOMMUYECKON HOOaBIEeHHON CTOM-
MocTi. Psap mccnemoBanmit onypancss Ha KOMOMHAIMY PBIHOYHBIX 1M OyXraarep-
ckux nokasaresneit [Johnson, Hoskisson, Hitt, 1993]. Beibop Toro mnm mHoro
TUIa (UHAHCOBOTO MHAMKATOPAa MOXKET OKa3aThb 3HAUMTENTbHOE BINMSAHNUE HA pe-
3y/IbTAThl, IIOCKOJIbKY HET OJHO3HAYHOTO MHEHMS O TOM, B KaKOJ CTEIleH) COBET
AVMPEKTOPOB, €ro pelIeHNs VIN PelIeHNs BBICIIET0 MeHEMKMEHTa MOTYT BIVATH
MMEHHO Ha OyXrajTepCKye MIM PbIHOYHBIE IIOKazareny (UHAHCOBOW pe3y/Ibra-
tuBHOCTK [Dalton, 1998]. Beibop Mexpy moxasaTe/siMy, OCHOBAHHBIMMU Ha JlaH-
HBIX OYXTI'aJITEPCKOTO y4eTa ¥ PHIHOYHBIX OL[€HKAX, SIB/ISIETCS OHUM M3 CaMBbIX
pacnpocTpaHeHHBIX BOIIPOCOB B O0/IAacTM MCCIENOBAHNUS BIVSAHNMS OCHOBHBIX
XapaKTePUCTHK COBETa JUPEKTOPOB Ha (PMHAHCOBYIO Pe3yabTaTUBHOCTh [Gomez-
Mejia, Tosi, Hinkin, 1987; Lambert, Larcker, 1987].

Koadpduument Tobuna oTHOCKHTCA K umcny Hanbornee BOCTpeOOBAHHBIX
VH/JIKaTOPOB PBIHOYHOJ IpMBJIeKaTenbHOCTY Kommanuii [Kosanes, 2012] u mm-
POKO MCIIONIb3yeTCsl B MCCNIENOBAHMAX KaK Mepa YCHEIIHOCTH JesITe/IbHOCTI TOp-
ryeMpix my6nmaHbpix Kommnanumit [Mueller, Reardon, 1993; Denis, McConnell, 2003;
La Porta et al., 2002]. TanHblit Koo duumeHT B 061eM Bufie OIpefesieTcs: Kak
COOTHOILIEH)€ PBIHOYHON LIEHHOCTU (PUPMBI ¥ BOCCTAHOBMTEIBHOI CTOMMOCTM
ee akTuBOB [Bbomm, MeptoHn, 2008, c.128]. ITogxombl K €ro BBIYMC/ICHUIO TAKOBBIL:
CPaBHMBATbCS MOTYT KaK PBIHOYHAs KaNWUTaaM3auys GpUPMbI M BeIMYMHA ee UM-
CTBIX aKTMBOB, TaK ¥ COBOKYIIHAs PbIHOYHAs IleHA aKuuit 1 obnuranmii GpupMbl
C BOCCTAaHOBUTENIBHOI CTOMMOCTBIO ee akTuBoB [Kosaznes, 2012].

HecMoTps Ha pacnpocTpaHeHHOCTDb B MccnefoBaHuax koapduunenrta To-
O1Ha, He0OXOAMMO OTMETUTD CJIOXKHOCTb €ro IPYMEHEeH)s B KadeCTBe MHCTPY-
MeHTa aHanu3a. B psge paboT ykasbpiBaeTcs Ha TPYZHOCTM pacyeTa HaHHOTO
1oKasaTess ¥ HeOOXOMMOCTb UCIONb30BaTh NHPOPMALNIO U3 PA3TNIHBIX JIC-
TOYHMKOB JaHHBIX (HEMHOTVE 13 KOTOPBIX HAXOAATCS B CBOOOJHOM JOCTYIIE)
(cm., Hanp.: [Lindenberg, Ross, 1981; Chung, Pruitt, 1994; Perfect, Wiles, 1994;
Lewellen, Badrinath, 1997; Lee, Tompkins, 1999]). B wactHOCTHM, MeTOAMKA
JInnpen6epra u Pocca npepnonarana pasfeseHne 3Ha4eHNs 3aMell[eHNsl CTOM-
MOCT) BCeX aKTMBOB Ha CTOMMOCTD 3[JaHMII ¥ OCHOBHBIX CPEICTB, 3allaCOB U
APYTUX aKTUBOB C Y4eTOM M3MEHEHMUs YPOBHs I[eH, peaJbHOrO obeclieHeHNs
aKTMBOB, TEXHOJIOTMYECKNX VM3MEHEeHU; PPIHOYHAs I[eHHOCTb HOITOCPOYHOI
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3aJO/DKEHHOCTY BBIUMC/IANACh HA OCHOBE NAaHHBIX O LeHaX M JOXOJNHOCTAX OO/Iu-
ragnit [Lindenberg, Ross, 1981].

_ MV(CS)+ MV (PS)+ MV (D)
Q= T4+ RNP — HNP + RINV — HINV L
re MV(CS) — pbpIHOYHAsE CTOMMOCTb OOBIKHOBEHHBIX akiuit, MV(PS) — psi-

HOYHasi CTOMMOCTb IPUBMJIETMPOBAHHBIX akuuil, M V(D) — pbIHOYHas CTOM-

MOCTb fionra, TA — cyMMapHas BelnM4MHa aKTUBOB, RNP — BOCCTaHOBUTENb-

Hasi CTOMMOCTh BHEOOOPOTHBIX aKTUBOB, HNP — CTOMMOCTb BHEOOOPOTHBIX

AKTUBOB B MCTOpPUYECKOI oueHKe, RINV — BOCCTaHOBUTENbHAS CTOMMOCTD

3amacos, HINV — cTOMMOCTb 3aIlacoB B MCTOpMYecKoll omeHke. Kak yka-

3bIBa/IM CAMMU aBTOPBI, [ BBIYMC/IEHUsSI 3TOTO IOKas3aTe/ls UM MPUIIIOCH

OCYIIeCTB/IATh COOp HAaHHBIX C MCIOIb30BaHMEM OOJIBIIOTO YVC/IA Pas3nd-

HBIX MICTOYHUKOB: 0a3bl faHHbIX Compustat, cBeeHMIl, IPefOCTaBIeHHBIX

Munucrepcrsom toprom CIIIA (US Department of Commerce), faHHBIX

peiiTuHroBeIx areHTCTB Standard&Poor’s, Moody’s, orderos SEC 10-K.

Cnemyer ormetutb, uro Yanr u IIpymnrt, KoMMeHTHpYS pabory JImHeH-
6epra u Pocca, yka3bIBay, YTO IpeIO>KEHHbIE IMI BBIUVC/ICHNA, HeOOXOMIMble
ms pacdera koaddunmenta TobuHa, «HACTONBKO CIIOXHBI, YTO MAJIOBEPOSITHO,
4TO JjaXke caMble IpeflaHHble Jely aHAIUTUKM XOTS Obl Jaxke MPEANpUMYT IIO-
IbITKY X npousBectu» [Chung, Pruitt, 1994, p.70]. IlosToMy faHHBIT ITOKa-
3aTeb TaK MaJIO VICIIOTIb3yeTCs MEHEPKMEHTOM JJIA IPUHATUA PelIeHNll B pe-
aJIbHBIX YCTOBUAX [Chung, Pruitt, 1994]. M3-3a aTux TPYAHOCTEN, CBA3aHHbBIX
C Ha/M4yeM HeOOXONMMBIX JJaHHBIX, MPeANPUHUMAINCH ITONBITKY HAWTYU CIIO-
€06 MpUOIVDKEHHOTO BBIYMCIEHUA 3HaYeHMs aToro kosadounuenra [Chung,
Pruitt, 1994; Nohel, Tarhan, 1998]. Hanpumep, B pabore Yaura u IIpynrra
IpefCTaB/IeH IOAXOJ, K BBIUMC/ICHNIO IIOKa3aTeNlsd Pe3ylIbTaTMBHOCTU, OCHOBaH-
HOTO Ha JaHHBIX, KOTOPble MO>KHO HAalITM B HOCTYIHBIX 6a3ax, KaK-TO: BeJNYIMHA
PBIHOYHO KamUTaau3aluy KOMIIAHUY, OL[eHKa [JOITOCPOYHOI 3a0/DKEHHOCTH,
0ajaHCOBask CTOMMOCTD 3aIIaCOB, BeIMYMHA OOOPOTHBIX aKTUBOB M TEKYLIMX 0065-
3aTe/IbCTB U OayaHcoBas cTOMMOCTb Bcex akTuBoB [Chung, Pruitt, 1994; Da-
Dalt, Donaldson, Garner, 2003]. Kpome Toro, Takoi MoAxof faeT BO3MOKXHOCTb
JICIIO/Ib30BaTh 0a/IaHCOBYIO OLIEHKY HOJITOCPOYHON 3aJO0/IXKEHHOCTM ¥ IIPUBM-
JIETMPOBAHHBIX aKIUII B CIy4ae OTCYTCTBYA PHIHOYHBIX faHHBIX [Chung, Pruitt,
1994].

B pa6ote [Chung, Pruitt, 1994] npencrasiena ynpoujeHHas GpopMmyia pac-
yeTa NpUOMIIKeHHOTO 3HaYeHMs1 Koadduimenta TobuHa. [TaHblil TOAXOL K €ro
BBIUMCIEHNIO OBUI SMIMPUYIECKU alpOOMPOBAH U CAe/laH BBIBOJ O TOM, 4YTO
3TV 3HaueHMs OIM3KM K IOJYYEHHBIM IO CIOXHBIM ¢opmynam JImHpeHOepra
n Pocca:
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MVE + PS + DEBT 2)
TA ’

ApproximateQ =

rme MVE — BenmuumHa KanuTanusauuu, PS — AUKBUTALMOHHAS CTOMMOCTD

HIPUBMIETUPOBAHHBIX akumit, DEBT — cyMMa JJONTOCPOYHBIX 00s513aTe/IbCTB

U KPaTKOCPOYHBIX 0053aTe/IbCTB 32 BBIYETOM TEKYIIVX aKTUBOB, TA — cym-

MapHas BelNYMHA aKTUBOB.

B no6oM cnydae o4eBUJHOE MPEUMYIECTBO MCIIONb30BaHMs KO3 duim-
eHra ToO61MHA COCTOUT B TOM, YTO OH OCHOBBIBAaeTCA KaK Ha JAHHBIX OyXranarep-
CKOTO y4eTa, TaK M Ha PBIHOYHBIX OIleHKaX. TakuM 006pasoM, HUBEIMUPYIOTCA
apryMeHTBI IIPOTUB UCIIONIb30BaHNA B OTHEIBHOCTY OYXTalTepCKOro yueTa VIIn
PBIHOYHON MH(pOpMALMM B KayecTBE VICTOYHMKOB JJAaHHBIX 1A aHanusa. Cuu-
TaeTcA, 4TO OyXrajaTepckue INOKasaTeay PeHTa0eIbHOCTU He OTPaXkalT CHUC-
TeMaTU4YeCKUil PUCK, BAMsIHNE HA/NIOTOB U He yuuThBaoT adpdext or HMOKP
u pexnamel [Benston, 1985]. Koaddunment TobuHa, HaIpOTUB, MMUPOKO IIPU-
MEHAETCS B UCCIEOBAHUAX, M3Y4YaAOUNX BIMAHME TAaKMX HeMaTepuaabHbIX
akTuBOB, Kak BiaokeHus B HVIOKP u pacxoppr Ha pexnamy [Hall, 1993; Megna,
Klock, 1993]. IToMmumo 3TOrOo, MOXeT HAOMIOJATHCS MCKaXKeHVE MOMTydeHHBIX
pe3yIbTaToOB 3a CYeT OTpacieBbIX 3((PEKTOB, YeMy, 10 MHEHMIO UCCIe0Ba-
teneit, koapunnent TobuHa moaBep>keH B MeHblIeil cTereHu [Montgomery,
Wernerfelt, 1988]. Kpome Toro, cunraercs, 4To faHHBIT K0adduimeHT B 6O71b-
el Mepe OTpaXkaeT OXKMAAEMYIO JOXONHOCTb GUPMBI B OyAylieM, B OTINYME,
HaIpuMep, OT IOKa3aTes peHTabenbHOCTM MHBecTuumit [Landsman, Shapiro,
1995]. OT™MeTM TakXe, 4TO, OTpaXkas pPe3y/IbTaTUBHOCTb (pMPMBI Ha ompefe-
JIEHHBI/I MOMEHT BpeMeHH, a He 3a mepuof, koapduunent Tobuna npepcras-
nsgercs 6oee yIOOHBIM B MCIIONIb30BaHNM, YeM IIOKa3aTe/lb JOXOJHOCTY aKI[Mil
KOMIIQaHUY, KOTOPBINI MOXKET CIY>KUTb IPUYMHON NPOTUBOPEUMBLIX BBHIBOJOB
IpY VICIIONIb30BAHUY €r0 B KayeCTBE MepPbl Pe3yIbTAaTMBHOCTYU HeATENTbHOCTU
xomnanuu [Jensen, Ruback, 1983].

B maHHOI paboTe ImpefCTaBIeHbl Pe3y/lIbTaThl SMIMPUYECKOTO MCCIEN0Ba-
HJISI, HaIIpaBJIEHHOTO Ha aHA/IM3 B3aMOCBA3Y XapaKTePUCTUK COBeTa JUPEKTO-
POB POCCMIICKMX OTKPBITBIX aKI[IOHEPHBIX OOIIECTB M Pe3y/IbTAaTOB [eATEIbHO-
CTM KOMIIAHMM, M3MepPeHHBIX Ipy nomoiy koadduimenrta TobnHa.

Pasmep coBera AupeKkTOpoB. Pasmep coBeTa JVIPEKTOPOB CUMTAETCHA OFHOI
U3 ero K/IIYeBBbIX XapaKTepUCTUK. Bompoc o mpemmyijecTBax M HefoCTaTKax
OOMBLINX COBETOB AUPEKTOPOB MCCIIENOBAJICSA MHOTYIMYU 3apYOeXHBIMM aBTOPAMU
[Lipton, Lorsch, 1992; Yermack, 1996; Eisenberg, Sundgren, Wells, 1998; Boone et
al., 2007; Coles, Daniel, Naveen, 2008; Larmou, Vafeas, 2008].

O6paTuMcs K M3Yy4YeHUIO BOIPOCA O pa3Mepe COBeTa AUPEKTOPOB C TOYKM
3peHNs areHTckoii Teopuu. Kak oTMeuanoch, COrIacHO HaHHON TeOpuu, IepBO-
CTEIIEHHOJl POJIbI0 COBETa CJIefyeT CYMTAThb MOHUTOPUHT [IeATETbHOCTU TOII-
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MeHe[[)KePOB BBUJ[y BO3MOXKHBIX KOH(IMKTOB MHTEPECOB COOCTBEHHMKOB U Me-
He[KepoB. BuseT 1 pasmep coBeTa Ha BBLITNIONHEHME MM CBOeEN IIaBHOI ponmn?
Ecimm pasmep coBeTa OkasbiBaeT BIMAHME Ha 3()(PEKTUBHOCTD €ro JAeATeNbHOCTH,
TO MOXXHO IIPEMIIONIOXUTD, YTO XapaKTep MOf0OHOrO BIVAHMA MOXKET ObITh pas-
ymunbpIM. K npuMepy, 6onblune coBeThl AUPEKTOPOB MOTYT JIy4Yllle OCYLIeCTB/IATh
(YHKIMIO MOHUTOPUHTA, [IOCKOTIbKY B HMX IIO OINpefe/ieHNIo 0orblile «HaOMoma-
Tesel» 3a AeVICTBUAMM MeHeKepoB. B To e BpeMs Majble COBETbI MOTYT, BO3-
MO>XHO, 607ee 3¢(eKTUBHO BBIMOTHATD (PYHKINMIO MOHUTOPYMHIA 110 CPaBHEHUIO
C coBeTaMy OOJIBIIOrO pa3Mepa, B KOTOPBIX Be/IMKa BEPOATHOCTb BO3HMKHOBEHIA
BHYTPEHHIX KOH(INKTOB MM «IIpO6IeMbl 6e30mmeTHIKa.

Ecnu o6paTuThcs K Teopum 3aBUCHMMOCTU OT PeCypcoB, TO BO IJIaBy yIJa
CTaBUTCS POJIb COBETA AVPEKTOPOB KaK IPOBOJHNMKA PeCypCOB M3 BHEIIHEN
cpenbl. JIOTMYHO IPEAIONOXKUTDb, YTO B TAKOM CIy4dae OYAyT 3By4YaTb apryMeHTHI
B II0/Ib3y OO/blLIEro pasMepa coBeTa AMPeKTOopoB. Ilo MHeHMIO McclefoBare-
7eii, TIPUIEP>KUBAIOLINXCSA TaHHON Teopuy, 4yeM Oosblie HeOOXORMMOCTh CBs3ell
C BHEIIHeN Cpefioii, HO3BOJIAIOIMX MOMTYyYNTh HOCTYI K HEOOXOAVMMBIM pecypca,
K IIpuMepy, BHelIHeMy (PMHAHCHMPOBAHUIO WM MHPOpManuy, TeM OOjblie pas-
mep cosera [Pfeffer, Salancik, 1978].

MOXHO COITTACUTBCA C T€M, YTO OFHUM 13 BaKHENIINX IPeVMYIIecTB 60JIb-
IIVX COBETOB AMPEKTOPOB SAB/IAETCA TO, YTO OHM BBICTYIAIOT HOCUTENAMU OOJIb-
mero o6beMa KO/MIeKTUBHON nHGopMannu o Gakropax, BAMSIOMINX Ha LIEHHOCTD
¢bupMbI (IIPOyKTOBbIE PLIHKM, TEXHOJIOTVS, PeryIupoBaHue, CIMAHNUA M IIOITIO-
meHus u fp.) [Muravyev, Berezinets, Ilina, 2011]. CoBetsr 6onbIoro pasmepa
MOryT ObITh 60ree 3¢ (PeKTUBHBIMYU B BBINOMHEHUM (YHKIVUYM KOHCYIBTUPOBA-
Hus [Dalton et al.,, 1999], xoropas, HapsAAy ¢ MOHUTOPUHIOM, SIBJISIETCSI Ba>KHOII
¢dyHKkumeit coBera aupekTopoB. Henb3s He ckasaTh o pasmepe ClI n ¢ Toukn
3pennsa ncuxonoruu. Hebompiioil pasmep coBeTa MOXeT CHOCOOCTBOBATb Clla-
JKEHHOCT! ero paboThl KaK TPYIIIBI — CYMTAETCA, YTO TAKMM COBETaM JIerde
HOCTUNYb KOHCEHCyCa ¥ MHUIMMPOBATb IPUHATHE KAKUX-TMOO CTpaTernmyecKux
peutennit [Judge, Zeithaml, 1992]. Cpenu nccnenoBareneii-TeOpeTUKOB CYILIECTBY-
I0T MHEHVS O TOM, 4TO ONTMMAJIbHOE YMC/IO WICHOB COBETA JVPEKTOPOB JIO/DKHO
HacuntheiBaTh 7-8 [Jensen, 1993] mmm 8-9 uenosex [Lipton, Lorsch, 1992]: ecnn
pasMep coBeTa CIIMIIKOM MaJ, TO y JeMICTBYIOIINX AMPEKTOPOB MOXKET OLYIIaTh-
Cs HeXBaTKa KAaKMX-MOO KaueCTB J HABBIKOB, a CIMIIKOM 0OJIbIIOE KOTNYECTBO
4JICHOB 3aTPyAHAET ero paboTy, 3aMefIAsA IPoLecC IPUHATUA PelIeHNIl.

B Poccumiickoit depepanum KoaM4eCTBEHHBINI COCTaB COBeTa AUPEKTOPOB
OIlpefie/IAeTCsA YCTAaBOM aKIMOHEPHOro obliecTBa MIM pelleHueM o6uiero co-
Opanus akuymoHepoB. 3akoH «O6 aKI[MOHEPHBIX OOIecTBax» IpefycMaTpuBaeT
CIIEA YOI MUHMMAJIbHBI KOMMYECTBEHHDbINI COCTAaB COBETA JUPEKTOPOB B 3a-
BYICIMOCTY OT 4YNC/Ia aKI[MOHEpOB 0O0IecTBa: «iIsi OOLIecTBa C YMCIOM aKIMO-
HEepOB — BJIaJle/IblieB TOJIOCYIOLIMX aKIyil obiiecTBa He 6onee 1000 — He MeHee
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IATY YIEHOB; J/I O0IlecTBa C YMC/IOM aKIVIOHEPOB — BJIafieIbLieB IOJIOCYIOIINX
akuuit odmecrsa 6omee 1000 — He MeHee ceMU YIEHOB; /I OOLIeCTBa C YMCIOM
aKIVIOHEPOB — BJIa/ie/IbIIeB T'OMOCYIOIMX aKIuil obmiecTBa 6onee 10 000 — He
MeHee JieBATU WieHOB» [O6 akimoHepHBIX obijecTBax, 1995, ¢1.66 (3)].

Ha mpakTuke, Kak IIOKa3bIBalOT MCCIEJOBAHNA, B CpefHEM OOIbLIMHCTBO
COBETOB [IVMPEKTOPOB POCCUIICKMX KOMIIAHMII HACUYUTHIBAET 9 4YelIOBEK, IIPU 3TOM
TaK)Ke YacTO BCTPEYAIOTCsS COBETHI, cocTosiiue u3 7 mmu 11 aupexropos [Du-
naroB, Kprokosa, 2008; ®unaros, 2009]. BcTpedaroTcss Kak cOBETbI AUPEKTOPOB
C MUHMMAJIbHO BO3MOXKHBIM KOJMYECTBOM 4YJ/IEHOB, TaK U COBETbI, HACYUTHIBA-
fomye 12 pupextopos u 6onee. OHO U3 MOC/IETHUX UCCIENOBAHUI, NIPOBENEH-
HOe Ha BBIOOpKe 50 KpyNHeNIINX MyOIMYHbIX POCCUIICKMX KOMITAHWIT, BBIBUIO,
YTO CPefHMII pasMep COBeTa IMPEKTOPOB Cpefyu [JAaHHBIX KOMIIAHMII COCTaBUII
10 genoBek, HabmOfanCs pasbpoc cpefy KOMIAHUII — OT 5 Ko 18 4ieHOB coBeTa
[PricewaterhouseCoopers, 2012a]. 9To cOmocTaBUMO C pe3y/IbTaTaMy aHA/IOTUY-
HBIX MCCIIEIOBAHMII COBETOB AMPEKTOPOB BenmmkoOpuTaHmm cpepy KpymHEMIIMX
kommanuit FTSE-100 n S&P-500 — cpepmuuit pasmep COBETOB AMPEKTOPOB Ha-
cuntbeiBan 11 demosek [PricewaterhouseCoopers, 2012a]. ITpuyem 33% ompo-
IIeHHBIX KOMIIaHMil-pecrionfeHToB B Poccuy, CIIA u Benmkobpuranum orme-
TWIN YBe/IM4eHNe pasMepa COBeTa JMPEKTOPOB B TeueHMe IMOCHAEeNHMUX Tpex JIeT,
u b 6% — ero ymenbinenue [PricewaterhouseCoopers, 2012a].

B pamMkax npoBefieHHOr0 aBTOpaMI JJAHHOV CTaTby MCCIENOBaHMA OCHOBHOM
BOIIPOC 3aK/II0YAETCSA B TOM, CYLIECTBYET JIM B3aMMOCBA3b MEX[Y KIHOYEBbIMU
XapaKTepUCTUKAMM COBeTa AMPEKTOPOB U IOKa3aTeaAMM (MHAHCOBON pe3y/b-
TaTMBHOCTY POCCUIICKMX KOMIIaHMil. B cBsA3WM ¢ 9TMM cHavanma Gojee moppobOHO
OCTAaHOBMMCsA Ha BOIIPOCE O B3aMIMOCBA3M MEX]y pasMepoM COBeTa JUPEKTOPOB
1 (UHAHCOBBIMU pe3yIbTaTaMI AeATeTbHOCTU KOMIAHMU. DTOT BOIPOC aKTHBHO
00CY>K/IaeTCA ¥ U3Y4aeTCs BO MHOTUX 3apyOeXHbIX U psAfe POCCUICKUX SMIUPU-
YecKMX MccefoBaHuil. HecMoTpsl Ha TO 4TO MMEIOTCA apryMeHTBl KaK «3a», TaK
U «IIPOTUB» OOJBLINX COBETOB, 3HAUUTE/IBHOE YVIC/IO VICCIEOBaTeNIell lellaeT Bbl-
BOJL O Ha/IM4My 0OpaTHON 3aBUCUMOCTY MEXJly PasMepOM COBeTa AMPEKTOPOB U
pe3y/IbTaTMBHOCTBIO GupMbL. IIpy aTOM MccnmegoBaTeny NPUXOAAT K Pas3TNIHBIM
BBIBOJIaM IIPM MCIIONIb30BaHMY B KayeCTBE VIHAMKATOPOB (PUMHAHCOBON pe3yibra-
TUBHOCTY PbIHOYHBIX ¥ OyXTIaJTepCKMX ITOKa3aTeseil.

Tak, Vlepmak B cBoem mccrienosanuu [Yermack, 1994] o6napyxun o6part-
HYIO 3aBMCYMOCTb MEXJY 4MC/IOM YIEHOB B COBeTe AMPEKTOPOB U Ko3dduim-
entoM TobuHa Ha BBIOOpKe M3 452 aMepMKaHCKMX KOMIIAHWII B mepuox ¢ 1984
no 1991 r. IloprBepxeHne ob6paTHO 3aBUCUMOCTH Koadduimenta TobuHa ot
pasMepa coBeTa IMPEKTOPOB ObUIO OOHApPY)XeHO U B MccaenoBaHuy bapHxapra n
PosenmiTaiina, KoTopble M3y4aay BAKMAHME CTPYKTYPbI COBETa IUPEKTOPOB KOM-
naHuit Ha BpiOopke m3 321 ¢upmer u3 crnmcka S&P-500 [Barnhart, Rosenstein,
1998].
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B uccneposanunu [Conyon, Peck, 1998], npoBenenHoM Ha BBIOOpKe eBpoIIeli-
ckux ¢upM, OblTa BbIsABIEHAa 0OpaTHAs 3aBYCUMOCTb PBIHOYHBIX ITOKa3aTeseil pe-
3y/IbTaTMBHOCTY OT pa3Mepa coBeTa AMPeKTOpoB. O6 3TOM Ke CBUAETENTbCTBYIOT
pe3y/IbTaThl psAfa HeJaBHUX MCCIefoBaHuil. Tak, oOpaTHas B3aMMOCBA3b MEX[Y
pasMepoM coBeTa AuUpeKTOpoB 1 Koapduimentom TobmHa Oblma oOHapy>keHa
I KOMIIaHWI, NpeAcTaBIeHHbIX Ha AduHckoil ¢oupoBoit 6upxe [Drakos,
Bekiris, 2010]. B To >xe BpeMsl CyLIeCTBYIOT MICC/IEOBaHMs, B KOTOPBIX YCTaHOB-
JIeHa NIpsAMasi CBA3b MEXIY PasMepOM COBeTa AMPEKTOPOB ¥ Pe3ylIbTaTMBHOCTHIO
xommnanuu [Dalton et al., 1999]. ITogo6Has 3aBMCUMOCTb YCTAaHOB/IEHA U B pabo-
te [Kiel, Nicholson, 2003], B koTOpoii mpefcTaBieHO MCCIefOBaHMe Ha BBIOOpPKe
348 aBCTpaNMMIICKMX KOMIIAHMI, OJHAKO TONBKO J/Ii PHIHOYHBIX IIOKasaTenen
Pe3y/IbTaTMBHOCTY, HO He JUIA IIOKa3aTesell, OCHOBAaHHBIX Ha JaHHBIX OyXranarep-
CKOro yuera. B HeaBHeM ¥ccieoBaHNY, IPOBEIEHHOM Ha BBIOOPKE aBCTpamii-
CKMX KOMITaHMil, aBTOPBI NIPUILIIMA K 3aK/IOYEHNIO O TOM, YTO pasMep COBETa Jiu-
PEKTOPOB HAaXOAMTCA B 0OpaTHON B3aMMOCBSA3MU C IIOKa3aTe/leM PeHTabelbHOCTU
aKTVMBOB, OIHAKO B IIPSIMOII B3aMMOCBsA3U — C Koaddunyentom TobuHa. ABTOpBI
OOBSCHSIOT 9TO CIENYIOLMM 00pa3oM: B3aMOCBs3b pa3Mepa coBeTa ¢ Oyxrai-
TePCKMM IIOKasaTesleM NPUOBIUIBHOCTY IOKas3biBaeT 9(pPeKTUBHOCTh peKOMeH ja-
IMJ1 aBCTPA/IMIICKOTO KOfIeKCa KOPIIOPAaTUBHOTO YIIPAB/IEHNA OTHOCUTEIBHO TOTO,
4TO pa3Mep COBeTa JO/DKEH ObITb CHIDKEH [0 YPOBHA, 00eCIedYyBaIero BO3-
MO>KHOCTb 3P PEeKTUBHOTO NPUHATHA pelleHuii. [Ipsamasn B3aMMocBA3b pasMepa
CIl ¢ ppIHOYHBIM IIOKa3aTeleM LIEHHOCTY KOMIIAaHUM CBUJIETETbCTBYET O TOM, YTO
PBIHOK BBICOKO OIICHMBAaeT OOJIbIlNe COBETHI AUPEKTOPOB C MX CHOCOOHOCTHIO
IPUBHECTU B KOMIIaHMIO Oosbie 1eHHbIX pecypcos [Christensen, Kent, Stewart,
2010].

B crarpe [Coles, Daniel, Naveen, 2008] aBTops! 06pamamTcsi K BOIPOCY
0 TOM, II0YeMY, HECMOTPSI Ha MHOTOYNC/IEHHbIE BBIBOJbI MCCIIEIOBATENIENl O Ipef-
HOYTUTETBHOCTY MaJIbIX COBETOB, BCe-TAaK! CYIIECTBYIOT KOMIIAHUM C OOIbLINMU
COBeTaMM JMPEKTOPOB. ABTOPBI CChUIAIOTCA Ha uccmegoBanus [Lipton, Lorsch,
1992; Jensen, 1993], B KOTOPBIX YKa3blBa€TCA Ha TO, YTO pa60Ta COBETOB [IN-
PEeKTOpOB OOJIBIIOrO pasMepa MOXeT ObITb MeHee 3pGeKTUBHON II0 CpPaBHEHMUIO
C Ma/IbIMi COBETaMU B CWIy Ipo6/eM KOOpAVHALVM JeVICTBUI C yBeIMYeHNeM
yycna gupekropos. Kpome toro, B [Coles, Daniel, Naveen, 2008] npusopsTcs
ccplIKM Ha pabotsl [Yermack, 1996; Eisenberg, Sundgren, Wells, 1998], conep-
Kallyie SMIMPUYEcKre MOATBepX/jeHNss 00paTHOI B3auMOCBs3M KoadduimenTta
TobuHa 1 pasmepa coBeTa IMPEKTOPOB.

OCHOBBIBasACh Ha YKa3aHHBIX UCCIENOBAHNAX, MBIl 3aJa/UCh CAeAYIOLINM
Ba)KHBIM BOIIPOCOM: IIOYEMY B TaKOM C/Iy4ae IO-IIPEKHEMY CYIIECTBYIOT COBETHI
AMPEKTOPOB OONBIIOrO pasMepa, faXke B TeX KOMIIAHUAX, Ifie 3aKOHOJATeIbHO
oHu MoryT 6bITb MeHbie? B pabore [Coles, Daniel, Naveen, 2008] BbiBMHyTa
TUIIOTe3a O TOM, YTO He JJIA BCeX (GUPM Majible COBETbI MOTYT OBITb OJVIHAKOBO

14 BecmHuk C.-lMemep6. yH-ma. Cep. MeHedxmeHm. 2013. Buin. 2



Cmpykmypa cosema 0upekmopo8 U (pUHAHCOBAsA pe3y/IbmamugHOCMb. ..

a¢dexkTuBHBL. B 4acTHOCTM, OHM HpEAIONAraT, YTO A/ AUBepCUPUIVPOBAH-
HbIX KOMIIAQHMIT ¥ KOMIIAHMIT C OO/BILON [OJeil 3aeMHOr0 KaIllTajaa COBETHI
AVPEKTOPOB OOJIBIIOrO pasMepa MOTYT IpPEfCTaBIATb OCOOYI0 LIEHHOCTb 3a CYeT
CBOell ponu B KadecTBe «KOHCYnbTaHTOB» Hsi CEO. IlockonbKy mopmo06HbIe KOM-
IAHUY SABJIAIOTCA O0JIee CIIOXKHBIMIU U KOMIUIEKCHBIMU B YIIPABJI€HNUN, TO JJIA HUX
Ba)KHAa He TOJIbKO MOHWTOPMHIOBAs POJIb COBETA AVPEKTOPOB (3[jeCh IperMyllie-
CTBO NPMHAMIEKUT MajIbIM coBeTaM), HO U ponb CJl Kak «cOoBeTYMKa», «KOH-
CyJIbTaHTa» B BOIIPOCAX YIPAaBICHNSA C/IOKHBIMY OPraHU3AIVIAMIU.

ABTOpBI NIPOBEPSAIOT TUIIOTE3y MCCIEJOBAHUA Ha BBIOOPKE aMepUKaHCKMX
¢upm 3a 1992-1998 rr., 06BeM BbIOOPKM cocTaBua 2740 HabmomeHui. AHamus
OIVICATe/IbHOM CTATUCTUKM IIOKa3as, YTO pasMep COBETOB AMBEPCUPUIMPOBAH-
HBIX KOMIIaHMI Ha 15% 6osblie, 4eM y KOMITaHUIT, COKYCHPOBAHHBIX Ha OJJHOI
orpaciu. Kpome TOro, oHM yCTaHOBMIM, YTO OO/NBLION pasMep COBeTa MMENN
buUpMBI ¢ YpOBHEM JIeBepMKa BbIIIe MEAMAHHOIO II0 BBIOOpKe. PerpeccnoHHbI
aHaIM3 MOATBEPAWI MPEANOIOKEHNA aBTOPOB O TOM, 4TO I AMBepcupuIm-
POBaHHBIX KOMIIAHMII ¥ KOMIIAHUII C BBICOKOI JI0JIe/l 3a€MHBIX CPECTB C yBe-
JNYeHMeM pa3Mepa COBeTa AVIPEKTOPOB XapaKTepPHA IONOXWUTETbHAsA AMHAMUKA
ko3 uunenta Tobuna, a ana HepmBepcuUIMPOBAHHBIX GuUpM U GUPM C HU3-
KIM ypOBHEM JieBepuka — Hao0OpOT, oOpaTHas B3aMOCBA3b pa3Mepa CoBeTa
nupekTopoB 1 Koadduumenra Tobuna.

Taxum o6pasom, aBTopsl paboTsl [Coles, Daniel, Naveen, 2008] ycranoBunn,
4TO B3aMMOCB3b MeXy Koadduimentom TobuHa 1 pasmMepoM coBeTa SIB/ISETCA
HE/IMHEHO, M Clie/la/li BBIBOJ: Majible M OOJIblle COBETHI JUPeKTOpoB addek-
TUBHEe, YeM COBETBI CPEHEr0 pasMepa.

HennHelHy0 3aBUCUMOCTb MEXJy Pe3ylIbTaTUBHOCTBIO (UPMBI M pa3Me-
POM coBeTa JMPEKTOPOB MCCIENOBaMM M SINIOHCKME aBTOpBI B pabore [Sakawa,
Watanabel, Ben-Zion, 2009]. Iunoresy o ToM, 4TO B3aMMOCBSI3b MEXIY Pe3y/ib-
TaTUBHOCTBIO GUPMBI (M3MepsieMOil KaK COOTHOLIEHVE PIHOYHON ¥ 6aaHCOBOI
CTOMMOCTH) ¥ Pa3MepoM COBeTa AMPEKTOpPOB omucbiBaeTcss U-06pasHOll KpUBOIL,
aBTOPBI NPOBEPSIIM Ha BbIOOpKe 522 SAMOHCKMX IPOMBIIITIEHHBIX KOMIIAaHUI 3a
1991-1995 rr. PerpeccoHnHbIN aHaMM3 MO3BOMWI aBTOPaM IPUHATH JAHHYIO TU-
HOTe3y.

B To >xe BpeMs pAJ MccIefoBaTeell He Hallle/l B3aMIMOCBSA3U MeX/y QUHaH-
COBOJI Pe3y/IbTATMBHOCTBIO 11 pasMepoM coBeTa JupekTopos [Beiner et al., 2004;
Van, Postma, Sterken, 2008; Lehn, Patro, Zhao, 2009].

B namem mccnenoBanuy, kak u B pabore [Coles, Daniel, Naveen, 2008], mbr
TaKKe IpefNoaraeM, 4To B3aMOCBA3b MEXAY pa3MepoM COBeTa AMPEKTOPOB
u xoapduimentom Tobuna HenmuerHas. Ecniy roBoputh 6ojnee KOHKPETHO, TO
MBI TIpefIiosiaraeM Hanu4ye HeMHeHOI (KBaJjpaTM4HOl) B3aMMOCBS3Y MEX[Y
pasMepoM coBeTa U (PMHAHCOBOI Pe3yIbTaTUBHOCTHIO. BO3MOXKHO, misA poc-
CUIICKUX KOMIIaHuit 6ymer 6onee 3¢ eKTUBHBIM MO0 MPUAEPKUBATHCA MUHM-
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MaJIbHBIX TPeOOBaHNII K pasMepaM COBETa, BBIBUIAEMbIX 3aKOHOHATE/IbCTBOM,
m60 ¢hopMupoBaTh COBETHI OOJBLINX Pa3MepPOB C ILIe/IbI0 OCYIeCTBIeHMs Ooee
IPYCTATbHOTO MOHUTOPYHTA eATETbHOCTY MEHeI)KMeHTa, 0COOEHHO B KPYIIHBIX
AuBepCcU(UIMPOBAHHBIX KOMIAHMIX.

Tunomesa 1. [lna poccutickux KoOMnanuti umeem mecmo HenuHetHAs 3a6UCU-
MOCMb Mexn0y pasmepom cosema OUPexmopos U PuHaHco8ol pe3ynvma-
MUBHOCINDBIO.

HesaBucumpie gupeKTopa B coBere. bonbuiasg 4acTh UCCAeNOBAHUI IO
KOPIIOPAaTMBHOMY YIIPAaBJI€HUI0 — KaK 3apyOeXHBIX, TaK U POCCUICKMX — IIO-
CBslllleHa He3aBJICUMBIM [IMPEKTOpaM, UX PONIM B COBETE JUPEKTOPOB U BINUAHUIO
Ha pe3y/lIbTaTMBHOCTDb JeATeTbHOCTU (PupMbL Bcex WieHOB coBeTa AMPEKTOPOB
MO>XHO pasfie/lnTh Ha BHYTPEHHMX M BHEIIHMX. BHyTpeHHUM fupekTopoM (MH-
caiifiepoM) Ha3bIBalOT WIEHA COBETA AMPEKTOPOB, KOTOPBIN ABIACTCA MEHE[Ke-
POM KOMIIaHMM, €TO TAK)Ke Ha3blBAIOT MCIIOJIHUTENbHBIM JUPEKTOpOM. BHeurHmii
IMPEKTOp — 3TO Y/IeH COBeTa JMPEKTOPOB KOMIIAHMM, He ABJIAIIMIICA ee co-
TpygHUKOM. CHMHOHMMOM «BHELIHMI» BBICTYyIaeT TEPMUH «HEMCIIOTHUTEIbHbIN
nupexTop» [byxsamos, CmuphoB, 2012]. He3saBUCHMBIM IMPEKTOPOM Ha3bIBAIOT
BHEIIHETO JAMPEKTOpa, M30paHHOTO aKIMOHepaMy, He MMEIOIIero HMKAKMX MHbBIX
B3aMIMOOTHOILIEHMIT C KOMIIaHMEl, He 3aBUCALIero GUMHAHCOBO OT KOHTPOJIU-
PYIOIIMX aKIVOHEPOB, MEHE[)KMEeHTa KOMIAaHUU U adpPUIMpOBaHHBIX C HUMMU
muy [Byxsanos, CmuphoB, 2012]. HesaBucumoro aypekropa OTau4YaeT TO, 4TO
Omarofaps MarepuasbHOM HE3aBUCMMOCTU OT KOMIIAHMU OH CIOCOOEH MMeTb
COOCTBeHHbIe CY)XJeHus U, Oyayun npodeccuoHanoM, rOTOB IPUHUMATh KBaJIM-
¢buuMpoBaHHOE pelleHNe, 32 KOTOpOe OTBeYaeT CBOMM JMMEHEM M peIryTalueil.
Cornmacio Kopekcy kopnoparusHoro nosefenus (manee — Kopekc), BKIOUeHMe
He3aBJMCUMBIX AMPEKTOPOB B COCTaB COBETA «N03807sem CHopmuposamv 00s-
eKmueHoe MHeHue cosema OUPeKmopos no 00CyHOaeMbiM B0MPOCAM, 4O, 6 KO-
HeuHoOM cueme, CNOcoOCmeyem yKkpenneHur 006epus UHBECHOPOS K 00u4ectsy»
[Konekc koprioparuBHoOro nosenenus, 2002].

B HacTosmeM MccClIeOBaHMM aBTOPBI ONMMPAIOTCA Ha TpeOOBaHUA K He-
3aBYICUMBIM AMpeKTopaM, chopmynupoBaHHble B Kopmekce. IIpexpe Bcero He-
3aBUCHMBII AVIPEKTOP He [JO/DKEH IPMHAIIEXKATb K YMUCITy PabOTHUKOB MM
YIPaBIAKIINX NI OPraHM3aliuM B TedeHMe TpeX IMOC/IeJHUX JIeT; TaKXKe OH
He JIO/DKEH ABIATbCA adPUIMPOBAHHBIM JIMIIOM VUIM KPYIHBIM KOHTPAareHTOM
opranusanuu. HemanoBa)kHo, 4TO K 4MCIy HE3aBUCUMBIX TV PEKTOPOB, COITIAC-
Ho kputepusaM Kopekca, He MOTYT IpMHAJIeXaThb NPeiICTABUTENN FOCyJapCTBa,
a TaK)Ke WIEHBl COBeTa AMPEKTOPOB, 3aHMMAaBIINe CBOIl IOCT Oojiee ceMu JeT.
Heo6xopumo oTMeTuTbh, 4TO TpebOBaHNUA, NpeabaBisieMmble KogekcoMm, ropasmo
XKecTye TpeOOBaHMIT K He3aBUCHMBIM AVPEKTOpaM, IPOIMCAHHBIX B 3aKOHE

06 AO.
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Bompoc 0 He3aBUCHMBIX JUPEKTOPax SIB/IAETCS OYeHb CIHOPHBIM U IIVPOKO
AUCKYTUPYeMbIM B 00/IaCTV KOPIIOPaTMBHOIrO yrpasjieHus. CTOPOHHUKM areHT-
CKOJI TeOpMM CYUTAIOT, YTO MPUCYTCTBUE B COBETE HE3aBUCUMBIX AVMPEKTOPOB
II03BOJIsIET JIyYllle BBIIOTHATD HMEPBOCTEIEHHYI0 (B paMKaX HAaHHOI TeOpWI)
3ajady, CTOSINYIO IIepef; COBETOM [UPEKTOPOB, — MOHUTOPUHT HESATENbHOCTI
MEHe[KepPOB C IIe/IbI0 COOIOieHNsI MHTepecoB akunoHepos [Jensen, Meckling,
1976]. C TOYKM 3peHMs TeOpPUM 3aBUCHMOCTY OT PEeCypCOB He3aBUCHMBIE IVi-
peKTopa BOCIPUHMMAIOTCS KaK «IIPOBOJHMKI» PECypCOB M3 BHEIIHEI Cpefsl,
HeoOXOVMMBIX Jyisi noBbiieHus addexTnBHOCTN mestenbHOCT PupMbl [Pfeffer,
Salancik, 1978]. Cuuraercs, 4TO WiIeHbl COBETa, He HAXONAIMECA B KaKUX-I1MOO
OTHOIUEHVSIX TTOAYMHEHNsS VTN 3aBUCUMOCTY OT IIPeACTAaBUTE/Iell MEHE[KMEHTa,
CKOpee CKIOHHBI IIPMHUMATh He3aBUCHMbIE PelLIeHMs MIN COITAIIATBHCS C Hesa-
BYICVIMBIMI CY)KJ€HVSMIL.

BxkioueHne B cOCTaB COBeTa HE3aBUCUMBIX AMPEKTOPOB MOXKET IIOMOYb
KOMIIAaHMY IIPMHMMATh apryMeHTVPOBAHHbIE PELIeHIs], KOTOpble Obl IIOTHOCTDHIO
YIUTBIBAIM MHTEPeChl KOMIAHMY U ee aKL[MOHEPOB, a TaKKe 00ecrednTs I10-
sIBJIeHNe He3aBVICYMBIX CHCTeM KOHTPO/sA ((MHAHCOBOTO, PUCKOB, [ATENTbHOCTI
MeHemxepoB) [OPumnaros, KpaBuenko, 2007]. OgHako caeyeT OTMETUTD, YTO
Teopusl foBepuTenbHOro ymnpapnenus (stewardship theory) He moppmepxmBaet
CTIOXXMBIIYIOCS. TOYKY 3peHNsI 0 HeOOXOAMMOCTI JOMMHMPOBAHNS He3aBUCUMBIX
IMPEKTOPOB, MOCKOJIbKY IPEANoaraeT, 4TO TOI-MeHe[MKepbl KOMIIAHMII — Ha-
JieXXHbIE YIIPAB/ICHIIbI ¥ YTO MHCAIIePbl CIIOCOOHBI JTydllle PYKOBOLUTD OM3HECOM
U IPMHMMATh HY)KHbIe pellleHus, 3Has KoMmmaHmio maHyTpu [Donaldson, Davis,
1991].

Croco6HOCTD OCYIIECTB/IATh OOBEKTUBHBIN KOHTPO/Ib 3aBUCUT OT CTEIeHU
He3aBJMCMMOCTY COBeTa: CTOPOHHUKY areHTCKOJl TeOPMI CYUTAIOT, YTO y COBETOB
IVPEKTOPOB, B KOTOPBIX ZOMUHMPYIOT MHCAI/IepPbl 11 3aBUCHMBbIE HEVCIIONHNUTEb-
Hble JUPEKTOpa, OTCYTCTBYIOT CTUMYJIbI K IOffiepXKKe aKIMIOHEPOB B TOM CIIydae,
eCcM MX MHTepeChl IPOTHBOpedYaT MHTepecaM MeHemkepoB. Takum obpasom,
COBETbI, KOTOpbIe B OOJbILEIl CTENeHN COCTOST M3 3aBUCUMBIX AVMPEKTOPOB, Te-
PAIOT CIIOCOOHOCTD OCYIECTB/IATh OOBEKTUBHBIN KOHTPOIb ¥ MOHUTOPUHI, YTO
HETaTMBHO CKa3bIBAeTCs HA pe3y/lbTaTax [esATeTbHOCTM (upMbl. VIMeHHO Hemc-
HOTHUTEIbHBIE IUPEKTOPa OCYILIeCTBIAIT 6onee 3¢deKTUBHBII KOHTPOIb Haf,
IesiTeNbHOCTBIO MeHemkepos [Fama, Jensen, 1983].

B mccneposanun [Ozkan, 2007] mokasaHo, 4TO B KOMIIAHUAX C OOJbLIEN JO-
JIeil HeVICIIOJIHUTENbHBIX (BHELIHNX) AVMPEKTOPOB KOMIICHCALOHHbIE NaKeThbl TOII-
MeHE[PKEPOB TOpasfo KpyIHee, YeM B [PYIUX KOMIIAHVIX, 1 IIPOfeMOHCTPUPOBAHO,
YTO HEMCIIOJIHUTE/IbHbIE NMPEKTOpa He SBIATC Oojee 9peKTUBHBIMU C TOYKM
3peHNs1 MOHUTOPYHTA 110 CPABHEHNUIO C MCIIONHUTEIbHBIMY JuipeKTopamu. [To MHe-
HJMIO CTOPOHHMKOB TEOPUM 3aBUCHMOCTI OT PeCypCoB, Y MHCAI[IEPOB M APYIUX
apPuIMpOBaHHBIX C KOMIIaHVEN AMPEKTOPOB OOJbIlle CTUMY/IOB K OOeClieyeHNIo
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¢bupMbI pecypcaMu: OHU € 6OJIbLIEN I TOTOBHOCTBIO IIPEJOCTAB/IAIT PeKOMEeH/Ialuy
U KOHCY/IbTUPYIOT, MCIIONb3YIOT CBA3M BO BHEILHEIl Cpefie, B TOM 4UC/e C PyTUMU
OpraHM3alMAMM, HaJKMBAIOT KaHa/Ibl KOMMYHMKALIMY, CTPEMATCA K YAY4LIEHUIO
umymKka komnanmu [Dalton et al.,, 1998]. CnenoBarenbHO, Takue COBETHI JMPEKTO-
POB CIIOCOOHBI JTydllle VCHOMHATb QYHKINM «IIPOBOZHUKOB» PECYPCOB, YTO IIOJIO-
JKUTETIbHO B/IUSIET Ha pe3y/brarsl gesitenbHocTy (upmsl [Hillman, Dalziel, 2003].

BonbmuHCTBO KOJEKCOB KOPIOPAaTMBHOIO YIPaB/Ie€HUA HACTOATENILHO pe-
KOMEHJIyeT, 4YTOObl He3aBUCUMbIE JVPEKTOPA COCTABIAIM CYLIECTBEHHYIO JOIIO
B cOBeTe AMpeKTopoB (nmopsaaka 50%). Bormpoc sppekTMBHOCTH BHEIPEHUA B CO-
BeT He3aBVMICUMBIX AMPEKTOPOB OCTAeTCA OTKPHITBIM. HeoOxomyuMo mpuHMMATbH
BO BHMMaHME TAaK)Xe CTaTyC He3aBMCUMOTIO JupekTopa. Hanpumep, HesaBucuMble
IMPEKTOpPa, ABJIAILINECA B TO K€ BpeMs TOIl-MeHefl)KepaMyl KPYIIHbIX KOMITaHMI,
MOTYT BHECTM Ha CBOEJI IIO3UIMM AMPEeKTOpa OONbLINMII BKIAJ, YeM AUPEKTOPa,
KOTOpbIe IIPUBJIEKAIOTCA B KOMIIAHUIO TO/IBKO IO IIPMYMHE BBICOKOTO OOIeCTBEH-
HOTO MJIM TOJUTUYECKOrO CTaTyca.

O6paTumcs K pOCCUIICKON MpaKTUKe BKIIOYEHMs He3aBVICHMBIX JMPEKTOPOB
B COCTaB COBeTa AMPEKTOPOB KoMmmaHuu. 3akoH 06 AO He copep>Xut TpeboBa-
HIUT 00 00s3aTe/IbHOM BXOXK/ICHM!M B COCTAaB COBETAa HE3aBVICHMBIX AMPEKTOPOB.
HecMoTps Ha TO YTO POJIb HE3ABUCHMOTO JUPEKTOPA CErOfjHA ellle HeOCTaTOYHO
IpM3HAaHA B POCCUIICKOI IpPaKTUKe, pPa3BUTHE JAHHOTO MHCTUTYTA IIPU3HAETCA
Ba)XHBIM [[IpaKTUKy KOPIIOPAaTMBHOIO yIpaBieHus. .., 2011].

Jlo HemaBHero BpeMeHM KOMIIAHMM IIPUIJIAIIA/NM HE3aBMCUMBIX JUPEKTOPOB
B OCHOBHOM Ilepef] IyOIMYHBIM pas3MelleHNeM aKIVil, MOCKONbKY BBIHYX/IEHDI
OBV NOFYMHATHCS TpeboBaHMAM Oupk. Tak, Mo maHHBIM mccnegoBanus Heid-
rick & Struggles, Han6omee BepOsATHO, YTO NPUCYTCTBUE HE3ABUCUMBIX JUPEKTO-
poB B coBeTax 90% poCCHMIICKMX KOMIIaHMIl, MIMEIOIUX 3apyOeXKHble TUCTUHIN,
0OBACHANOCh He >KellaHVeM KOMIIaHUII BBICTPaMBaThb JM COBEPIIEHCTBOBATDb CIC-
TeMY KOPIIOPAaTVMBHOTO YIPaB/IeHNU:A, @ HEOOXOAVMOCTBIO YIOBIETBOPATb Tpebho-
BaHMAM MHOCTpaHHbIX O6upx [Heidrick & Struggles, 2007].

ViccnepoBaHne, IpoOBeileHHOE Ha BBIOOPKE POCCHUIICKMX KOMIIAHWIA, IOKasa-
710, YTO B CPEIHEM [0/I HE3aBMICMMBIX JUPEKTOPOB B coBeTe He mpesbimaeT 30%
[®unaroB, Kprokosa, 2008]. B uccnegoannnu, ocymectsneHHoMm 3A0 «KIIMI»
[[IpakTuKy KOpPHOPAaTUBHOIO yIpaBieHus..., 2011], caenan BbIBOJ O TOM, YTO He-
3aBMCHMMbIE IVPEKTOPA BXOGWINA B COCTaB cOBETOB B 70% KommnaHuil. Pesynbrarel
uccnefoBanua Poccuifickoro MHCTUTYTa AUMPEKTOPOB IOKasanu, 4To B 2010 T.
B 69% OIPOLIEHHBIX KOMIIAHMII IIPUCYTCTBOBAI XOTA Obl OfMH HE3aBMCYUMBbII
IOUPEKTOP, OfHAKO NMIIb B TPeTH KOMIIAHMII [0/ He3aBUCUMBIX IMPEKTOPOB
pocturana 25% u 6onee [VccnenoBaHue MPakTUKM KOPHOPATMBHOTO YIPaBIeHNUA
B Poccun..., 2012].

Kax mokasano nccregoBanne [PricewaterhouseCoopers, 2012a], mpoBeneH-
HOe Ha BBIOOpKe 50 KpyNHENIINMX POCCUICKMX KOMIIAHMII, B COCTaBe COBeTa
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BCTPEYanoch OT 1 1o 9 He3aBUCHMBIX SUPEKTOPOB, COCTABIABIINX OT 9 1o 86%
oT 061Iero KommM4yecTBa YWICHOB COBeTA. B cpemHeM 1071 He3aBUCUMBIX AMPeK-
TOpPOB JIaHHBIX KOMIIAHUI cocTaBmaa 39%; B 75% KoMIIaHMII B COCTaB COBe-
Ta OVPEKTOPOB BXOAW/IO He MeHee TpeX He3aBUCKUMBIX €wieHOB. OFHaKoO aBToO-
pBl OTMeYaloT, YTO NUIIb B 4% KOMIIAaHMII YCTaHOBJIEHO TpebOBaHME O TOM,
YTO YMC/IO0 He3aBUCHMBIX JVPEKTOPOB JO/KHO COCTAB/IATh He MeHee IOTOBVHBI
OoT 06ILIero 4ucia 4jeHOB COBETa, U IOYTU IIOJIOBMHA KOMIIAHUII CliefoBajia
NMIIb MMHUMAJIbHBIM KPUTEPUSM HE3aBUCHMOCTY, YKa3aHHBIM B 3aKOHOJATe/Ib-
crBe [PricewaterhouseCoopers, 2012a]. Bmecte ¢ Tem akcneptsl n3 Heidrick &
Struggles yTBep)X#aT, YTO B IOCIeHee BpeMs POCCUIICKME KOMIAHMM WIYT
He MPOCTO He3aBMCHUMBIX JUPEKTOPOB, a CTPEMSTCS HalTU NMpodecCroHaIoB
C OIlpefe/IeHHbIM O9KTPayHJOM, KOTOPBIN ITOMOraja OBl pelaTb ONpefe/ieHHbIe
3agaun [BeipkoBckuii, 2009]. Tlo maHHBIM MCCIeROBaHMIL, B OONBIIMHCTBE CBOEM
He3aBICUMbIe IMPEKTOpa MO0 SABIAITCA CIeLyaaiucTaMy B 06/1acty GUHAHCOB,
ayanuTa WIM 9KOHOMUKY, 1160 uMeroT onbiT paborel CEO B [pyrux KOMIaHMAX
[®unatoB, Kpiokosa, 2008]. CrenyeT Tak)ke OTMETUTb, YTO B IOC/IEHME TOJbI
Bce 0oJbllle BHMMaHMs OOpallaeTcss Ha peasibHbIil BK/IAJ], He3aBUCHUMBIX JUPEK-
TOPOB B paboTy COBeTa M pe3y/lbTaTMBHOCTb KOMIIAHMM. TeM He MeHee B 4NC/Ie
Hanbormee yacTo 0603HaYaeMbIX MpoOneM QYHKIMOHMPOBAHMS VHCTUTYTA He3a-
BUCHMBIX JVPEKTOpPOB B Poccum yrnmommHaeTcsi TO, 4YTO HE3aBUCUMBIN AUPEKTOP
KaK IIpe[CTaBUTeb MUHOPUTAPHBIX aKI[MOHEPOB ¥ VCIIOTHUTETb HE3aBMCUMOTO
MOHUTOPVHIA MeHe[>)KMeHTa KOMIIAHMM B MHTepecax BCeX aKIMOHEpPOB Ha ce-
TOJHs HEJOCTaTOYHO BocTpeboBaH. KpoMme TOro, CyljecTByeT HeOIpefeeHHOCTD
B OTHOIIEHVY OTBETCTBEHHOCTV HE3aBUCUMOTO JUPEKTOpa, KOTOPYIO OH HeceT
nepey akiyOHepaMu 3a IpuHUMaeMble pemeHus [I[IpakTukyu KOpropaTuBHOTO
ynpasieHus. .., 2011].

Yro kacaercst IpobmeMbl B3aMMOCBSI3) HE3aBUCHMBIX JVPEKTOPOB 1 pUHaAH-
COBOJI pe3y/IbTaTUBHOCTY (PUPMBI, TO €VUHOr0 MHEHMS 110 3TOMY BOIIPOCY IO CUX
HOp He cyujecTByeT. Psp mcciemoBarerneil 0OHapy)X1MBaeT IOIOXKUTENIbHYIO B3a-
MIMOCBSI3b MEX/ly He3aBUCYMOCTBIO COBETa AMPEKTOPOB U (PMHAHCOBOII pe3y/ibTa-
TUBHOCTBIO KoMmmaHumit [Rosenstein, Wyatt, 1990; Andres, Vallelado, 2008]. B To
e BpeMs B paborax [Hermalin, Weisbach, 1991; Dalton et al., 1998; Bhagat,
Black, 2002; Peng, Buck, Filatotchev, 2003; Bhagat, Bolton, 2008] He HaiizeHO
HOATBEP>K/IeHUs TOTO, YTO JJOMUHMPOBAHME HE3aBUCUMBIX JUPEKTOPOB B COBETE
obecnieynBaeT (prHAHCOBbIE BBITOABI [JIs AKLMIOHEPOB, a TAK)Xe BBIAB/IAIOTCA Ty4-
Ve pe3yabTaThl Y KOMIIAHUII, B COBETaX JUPEKTOPOB KOTOPHIX HOMUHUPYIOT
nHcaiizieps! [Kiel, Nicholson, 2003; Drakos, Bekiris, 2010]. Ha Bbibopke kanaz-
CKMX KOMIIAaHMII y4YeHble YCTAaHOBM/IM OOpPATHYIO 3aBMCUMOCTb Pe3y/IbTaTOB [esi-
TEILHOCTY OT He3aBUCUMOCTU coBeTa [Bozec, 2005]. K aHanmornyHbsIM BBIBOJAM
HOPUIUIM TAK)Ke MCCIeoBaTe/M aHITIMIICKMX M aMepUKaHCKMX KommaHwmit [Du-
lewicz, Herbert, 2004]. B pa6orax [Klein, 1998; Shivdasani, Yermack, 1999] no-
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JIy4eHbl aHAJIOTMYHbIe pe3y/lbTaThl. B yke ynmomsHyTtoil panee pabore [Chri-
stensen, Kent, Stewart, 2010] aBTOpbI 00HAPYXWI/IM OTPULIATENBHYIO 3aBUCUMOCTD
MeX[y Jo/ell He3aBUCUMBIX IVPEKTOPOB 1 OyXraaTepCKMMU IOKa3aTe/sIMU IIpH-
ObIBHOCTM (pPeHTAabeNbHOCTIO AKTMBOB) M PBIHOYHON LieHHOCTH (Koadduimen-
ToM TobuHa).

B3anMocBs3M MeXIy [OJeil He3aBUCUMMBIX AMPEKTOPOB B KOMIAHUM U Gu-
HAHCOBBIMI pe3y/IbTaTaMy [esATe/IbHOCTY KOMIIaHUM He ObUIO OOHApy»KEeHO B MC-
cnepoBanuu [Bhagat, Black, 2002]. ABTOpBI HOAYEPKMBAIOT, YTO HE3ABUCUMOCTD
MOXKeT OBITh «HEJOCTATOYHOV» ¥3-3a JIMYHBIX MIM CKPBITBIX CBsI3€Nl AUPEKTOPOB
C MEHeIKMEHTOM 160 GUpPMOIL B I1e7IOM; KPOMe TOTO, Y He3aBUCUMBIX AUPEKTO-
POB MOXeT ObITb HEOCTATOYHO CTMMY/IOB K MaKCMMM3ALMYU YCIIEUTHOCTY (PUPMBI.
LleHHOCTD MHCalIEPOB MOXeT OBbITH BbIlEe 13-3a UX JIYYIIENl OCBEJOM/IEHHOCTH,
KOTOpasi OTpaXkaeTcsl Ha KadeCTBe IPUMHNMMAaeMBbIX pelleHMil. B cBoeM mccmenosa-
HUMY, TIPOBEIEHHOM Ha BbIOOpKe 314 ImpMBAaTM3MPOBAHHBIX POCCUIICKUX KOMIIA-
Huit, aBropbl [Peng, Buck, Filatotchev, 2003] Takxe He BBIABM/IN 3HAYMMOI CBS3K
MEX[Y HOJIeil BHEIIHNX AUPEKTOPOB ¥ Pe3y/IbTaTaMM JiesTe/IbHOCTU (PUPMBL.

HecMmoTps Ha Hannume MPOTUBOPEUYMBBIX PE3YIbTATOB, ITONTYYEHHBIX BO
MHOTMX VMCC/IEOBAHMUAX, @ TAaK)Ke HEYeTKO OIIPefie/IeHHO pO/IM He3aBUCUMBIX
AMPEKTOPOB B POCCUIICKMX KOMIIAHMSX, MBI BCe K€ CKJIOHHBI IIPeJIIoararb, 4To
CYILLeCTBYeT IIpsiMas B3aMMOCBSI3b MEXJy PHIHOYHBIMU IOKasaTensmy (puHaHCO-
BOJI pe3y/IbTaTBHOCTY M [OJIeil He3aBUCHMBIX IMPEKTOPOB B COBETAX JUPEKTO-
POB POCCUIICKMX KOMITAaHMIA.

Tunomesa 2. [Ina poccutickux KOMNAHUil umeem Mecmo NpAMas 306UCU-
Mocmy Menoy 007eli He3A8UCUMBLX OUPEKIOPO8 U PUHAHCOBOT pe3yrb-
MamusHoOCMolio.

JKeHIIMHBI B cOBeTe AMPEKTOPOB. Bompoc NMpucyTcTBUA KEHIIMH B COBe-
Tax AMPEKTOPOB fAB/IAETCA OJHUM U3 Hambosee 0OCYyX/jaeMbIX B aKaf[eMUYeCcKO
cpene. CyIecTBYIOT MCCIeJOBAHMA, KOTOPble IOKA3bIBAIOT B3aMOCBA3b MEXIY
TeHJePHbIMI XapaKTepPUCTUKAMM COBETA AMPEKTOPOB U Pe3yAbTaTMBHOCTBHIO
HeATeNbHOCTU KOMIIaHMil. VIHTepec K JaHHBIM BOIIPOCaM OOYC/IOBJIEH TeM, 4TO,
XOTA C TOYKM 3PEHNUsA areHTCKOil TeOpUM U TeOPUM 3aBUCHMOCTU OT PecypcoB
reHjepHas IPUHAISKHOCTb YIEHOB COBETA JUPEKTOPOB He OKa3blBaeT BIMAHUA
Ha 9 PeKTUBHOCTD BBINOTHEHNS ero (PyHKUMIL, 0 pe3yabTaTaM MHOTUX JCCIIe-
JOBAHNII Ha/lM4ye KEHIVH B COBETe IMPEKTOPOB BIMACT HA 3PPEKTUBHOCTD €ro
[eATEIbHOCTH. B CBA3Y ¢ 3TMM Le/blil pAfl SMIMPUYECKUX pabOT HAlpaBIeH Ha
u3ydeHye TeH/IeHIIMN K M3MEHEHMIO PO/IM XKEeHIIMH B coBeTax. B wacTHOCTH, ycTa-
HOBJIEHO, YTO B IOC/IE[HME TOIbI OTMeYeHa TeHIeHIMA K YBeNMYEeHNIO JJO/IN >KeH-
I[MH B cOBeTaX. 1ak, B BemmkoOpurTaHmm o/ >KEHIIMH B COBETaX JUPEKTOPOB
KpYIHeNIINX KOMIIaHuii cocrapuseT 12,5%, B Tepmanuu — 9, Bo Opanumn —
8,2, B CeBepHoit Amepuxe — 11,4, B Kutae — 6,6, B lugun — 4,1%. B cpeguem
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B EBpome 3TOT mokasarenb cocrasinsgeT 9,6%, a HaubosplIee ero 3HayeHue OT-
mevaercs B Hopserun (35,9%), lseruu (23%) u @unnanpgun (21%) [lonvaposa,
Asuranymosa, 2011]. Kpome Toro, B HeKOTOpPBIX CTpaHax BOIPOC IPUCYTCTBIS
JKEHIIVMH B COBETaX JUPEKTOPOB PEryIMpYeTcsl rOCYJapCTBOM: HAIIpMMep, Cero-
oHA B Vicnanumy, Vicnanpum, @pannun, OGunnauauu n Hopserun yxe fefiCTBYIOT
IPUHATBIE HA YPOBHE 3aKOHOJATe/IbCTBA KBOTHI [CMMpHOBa, 2011].

Kak ormeuaerca B mccnenoBaunu [Adams, Ferreira, 2009], >KeHIMHBI CKJIOH-
HBI Yallle [OCelaTh 3aCeflaHys COBeTa JUPEKTOPOB, YeM VX KOJJIETM-MY)KUMHBI,
OHM HepeKO CTAHOBATCS YIEHaMM KOMUTETOB, OCYIIECTB/IARINNX (YHKINIO
MOHUTOPVHTIA, TaKMX KaK KOMUTETBI II0 ayAuUTy, 110 KafipaM, IO KOPIIOPaTUB-
HOMY yIpaB/ieHNIo. ECTb MHeHMe O TOM, YTO BK/IIOYEHME AMPEKTOPOB-XKEeHIUH
B COCTaB COBeTA IIOMOTAeT CJe/laTh ero MeHee OFHOPOAHBIM ¥ IIPEeLOTBPATUTH
«IPYIIIOBOE MBILIIEHNE», TeM CAMbBIM YIydllas KadeCTBO IPUHUMAEMbIX pe-
mennit [Davies, 2011]. JKeHIINH-IMPEKTOPOB LIEHAT 3a CHOCOOHOCTb BHOCUTH
CTpaTernyeckuil B3I/IsAM, IPUHMMATh BO BHUMAaHMeE PaslIMdYHble TOYKM 3PEHMS,
YTO CIIOCOOCTBYET PAacCMOTPEHMIO OOJIBILIEr0 YKCIa aJbTePHATUB M YAYYLIEHUIO
nporecca npuHATus peurenuit [Bilimoria, 2000]. Kpome TOro, McKIo4uTeIbHYIO
POJIb B COBeTe KEHIMHBI MOTYT UIPaTh O1arofjapsi UX MapTUCUIIATUBHOMY CTUIIIO
nmupepctBa [Pearce, Zahra, 1991] u CKIOHHOCTY K IPUHATUIO BO BHMMaHVE HYX]
npyrux [Bradshaw, Wicks, 2000], yTo momoraeT Ipu pelieHUM CTpaTermueckKux
BOIIPOCOB, BKHBIX [I1 KOMIIAHMM U ee CTeKxo/jepoB. Hampumep, BHUMaHue
JKEHIIMH-PEKTOPOB YaCTO IIPUB/IEKAIOT BOIPOCH KOPIIOPATUBHOI COLAIbHOM
OTBETCTBEHHOCTU WM 9Konmorndeckux mnpobmem [Nielsen, Huse, 2010]. XKenmunner
CIIOCOOHBI M3MEHATb JUHAMMKY MOBEIEeHMsI BCEro KOJUIEKTUBA, IIPOVCXOJsIIe
B HEM IPOILeCChl KOMMYHMKALMI, MEXKINYHOCTHOTO B3aMMOJEVICTBYS B IIO/Ib3Y
NpUHATKs 60/lee KpeaTMBHBIX, NHHOBAIVIOHHBIX 1 HETPAAMLIMOHHBIX PeLIeHNMI
[Mclnemey-Lacombe, Bilimoria, Salipante, 2008]. bonee Toro, cyiiecTByeT MHe-
HIe, YTO >KEHIIVMHBbI 60/lee OTBETCTBEHHO IOAXOAAT K paboTe B COBETe [UPEKTO-
POB, TOTOBSICH K COOpaHMSAM, IPOBOJS OLEHKY COOCTBEHHOI PabOThI, ONpenessis
BO3MOXKHOCTH s yayuueHuit [Huse, Solberg, 2006].

MHorve 1ccnefoBaTey MPeAIoNaraiT, YTO COBEThI AUPEKTOPOB ¢ OOJbIIIel
IoJIeil >KeHLH 0oJiee CKIOHHBI K BeJEHMIO JUCKyccuil m obcyxpenuit [Pearce,
Zahra, 1991; Bilimoria, Huse, 1997; Huse, Solberg, 2006; Nielsen, Huse, 2010].
B pa6ore [Higgs, 2003] yTBep>kaaeTcs, YTO IPUCYTCTBME >KEHIIMH B COBETE YBe-
nuuyBaeT 9(pPeKTUBHOCTD €ro esTebHOCTY, II03TOMY KOMIIAaHUM IIpU BbIOOpe
YJIEHOB COBeTa JOJDKHBI OOJIblIe ONMMPAThCs Ha HpodeccroHaNbHble IPYIIIb,
B KOTOPBIX IPEACTAB/IEHBl >KeHIMHBL. K IOZOOHBIM BBIBOAM NPUXOAAT aBTO-
pot B [Westphal, Milton, 2000; Carter, Simkins, Simpson, 2003]. B to >xe Bpems
AVMPEeKTOpa->KeHIIVHBI MOTYT OKa3aTbCsi 000COOIEHHBIMU OT OOJBIIMHCTBA: Ha-
NMM4YMe «MEHbUIVMHCTBAa» B COBETE UPEKTOPOB CHIDKAET YPOBEHDb «COLMAIbHO-
r0 eVHCTBa», BOSHMKAIOT COLMAIbHbIE Oapbepbl, MPENsATCTBYIONE TOMY, 4TO-
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Obl MHeHMe MEHBIIMHCTBA YYUTHIBAJIOCh B KO/UIEKTUBHBIX perreHnsx [Westphal,
Milton, 2000]. MccnegoBarenyu CUMTAIOT, YTO [JIs TOTO, YTOOBI >KEHIIMHBI CTAIU
BOCIIPMHMMATBCS B KaueCTBe IIOJTHOIPABHBIX YIEHOB COBETA, MX KOIMYECTBO
IO/KHO HOCTUTHYTDH «KPUTHYECKOil Maccel» B 30% [Women Matter..., 2007].
Ba)kHOCTP NPUCYTCTBUS >KEHIIMH B COBETaX AVPEKTOPOB OOBACHACTCS U TeM,
YTO OHM IPEACTAB/IAIOT 3HAYUTE/IbHBIN MCTOYHMUK YETOBEYECKOrO KaImTana s
xomnanuu [Simpson, Carter, Souza, 2010]. OgHako HEeKOTOpbIE MCCIeOBaTeI He
COITIaCHBI C MOJOOHBIM MHEHMEeM: >KeHIIVHBI MOTYT 00/1ajlaTh BHYIIMTEIbHBIM
Ye/I0BEYECKMM KaIlUTaIoM, HO He 00s3aTellbHO HONXOIALIMM ISl 3aHATUS TOJIK-
HOCTU B coBeTe aupektopoB [Terjesen, Singh, Vinnicombe, 2009]. Hanpumep,
MHOTY€ >KeHIIVHBI MOTYyT OBITh BecbMa OOpasOBaHHBIMU B 00/1acTV Me[VIIVIHBI
VI HayKM, HO TIPY 3TOM He MMeTb JO/DKHOTO OIbITAa Ha PYKOBOSILIMX HOCTAaX
B KommaHusax [Simpson, Carter, Souza, 2010]. B pa6ote [Croson, Gneezy, 2009]
OTMeYaeTCsl, YTO XKEHIMHBI MeHee CKIOHHBI K PUCKY ¥ KOHKYPEHIIUM, YeM MY>K-
4yyHbl. KpoMe TOTO, psAf MccnenoBaHmil TOKa3bIBaeT, YTO >KEHIIMHBI, HAXOMSLIMECs
Ha BeyIIMX IO3MLMAX B KOMIIAHMAX, VIMEIOT MPEAIOYTeHNs IO PUCKY, aHAJIO-
TMYHBbIe MY>KYMHaM, BBUAY OOBEKTMBHO CYIECTBYIOIIEro 0TOOpa Ha TaKOro popa
nosuuuu [Johnson, Powell, 1994; Atkinson, Baird, Frye, 2003]. 910 mosBonser
chenath BBIBOJ O TOM, YTO B JIAHHOM acCIleKTe IeHJepHble Pas3nyys B COBeTe He
VIMEIOT Ba>KHOTO 3HAYEHUS.

ITpencraBisieTcss MHTEPECHBIM PACCMOTPETDh TeHIEPHBIE aCIeKThl CTPYKTYPbI
COBETOB JVPEKTOPOB POCCUIICKMX KoMmaHuil. COITIacCHO pe3y/ibTaTaM UCCIeoBa-
HJSI POCCUIICKOI KOHCA/ITUHTOBON KoMitauuu Board Solutions, B my6mmdaHbIX poc-
CUIICKUX KOMIIAHMSX JOJIS KEHIIMH cocTaBwia 7% (13 459 OUpeKTOpPCKMX MecT
B 48 xommanusx) [[onuaposa, ABmanymosa, 2011]. ViccmenoBanus TakKe IOKa-
3bIBAIOT, YTO 3a IIOC/IE[{HVE HECKOIbKO JIeT CePbe3HBIX M3MEHEHMUII B IpeNCTaBM-
tenbcTBe >KeHIMH B CJII He Habmofmanock: B 2009 I. KO/ SKEHIINMH B POCCUIICKUX
COBeTax AMPeKTOpoB pocturia 5,8% [Women Matter..., 2010], a B 2007 u 2008 rr.,
COITIACHO VICCTIEIOBAaHMI0 Accoumanyy He3aBUCUMBIX IMPEKTOpoB, — 4 1 6% co-
OTBETCTBEHHO [FOanpOBa, ABiasymoBa, 2011]. OtMmeuaercs, 4TO B POCCUICKUX
KOMIIAHMAX JOJISI SKEHIIVMH B COBETAX AMPEKTOPOB MeHbIIe JO/MN >KeHIIVH B TOII-
MmeHemkMeHTe [Puaros, 2010]. I[To mHenuto A.BenoBoii, He3aBMCUMOTO AUPEKTO-
pa OAO «MexayHaponHblil asponopr ,IllepemerseBo“», mpencenaTens KOMuTeTa
[0 CTpaTeruy, MPUYNHON HEMHOTOYVMCIEHHOCTY >KEHIMH Ha IIOCTaX B COBETAax
AVPEKTOPOB MOXKET BBICTYNAaTh TOT (akT, YTO M B BBICLIEM PYKOBOACTBE POC-
CUVICKMX KOMIIAaHMII ceilyac 10/ KEHUIVMH HEBEIMKa, a Belb MMEHHO IIpefCTa-
BUTE/N BBICIIETO YIIPABIEHYECKOTO 3BEHA, «KAK MPABUIO, SIB/ISIOTCS [aBHBIMMI
KaHAUJaTaMu B COBeT AupeKTopoB». B 2012 r., mo pesynbraTaM MCCIENOBaHUA
[PricewaterhouseCoopers, 2012a], cpepu 50 KpyHmHeMIINX OTyOINIHBIX POCCUIICKIX
KOMIIAHMI >KeHIIVHBI COCTAB/ISUIM JIUIIb 7% OT OOIero Ymucia JUpeKTOpoB B CO-
BeTe, ¥ HM B OJIHOV M3 JAHHBIX KOMIIAaHMIl ITOCT IIpeficefiaTe/isi COBeTa AUPEKTO-
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poB oHM He 3aHMMaM. OTMETUM U TOT (AKT, YTO IIOYTU B IIOTIOBMHE KOMIIAHMI
JKEHIIVHBI B COCTaBe AVPEKTOPOB OTCYTCTBOBamu. HecMoTps Ha To 4To cpemn
IIOJIOBVHBI OIIPOLIEHHBIX KOMIIAaHMII CYILIECTBYeT MHEHNe, YTO MHOroobpasue co-
BeTa AupekTopoB (diversity), B ToM dncie obecriednBaeMoe IIOCPEACTBOM Y4aCTus
JKEHIVH-IVPEKTOPOB, MOXKET CIIOCOOCTBOBATH IHOBBIIIECHNIO 3P PEKTUBHOCTI €ro
paboThI, NIIb HEMHOTYE KOMIIAHNY Peal3yT Ha IPAaKTUKe Mephl 110 obecreye-
HIIO TTofo6HOro MHOroo6pasus [PricewaterhouseCoopers, 2012a].

Kak >xe yBemmueHue JDOMM >KEHIIMH B COBETAX JVPEKTOPOB OTpPa’kaeTcs Ha
($uHAHCOBBIX pe3ynbTarax KoMmnauunu? B 6onbiiom dncie pabot 6pima oOHapyKe-
Ha NpsAMas 3aBUCHMOCTD ITOKa3aresell (pMHAHCOBOI Pe3yIbTaTMBHOCTYU OT JIOJIN
JKEHIIMH B coBeTax gupekropos. K mpumepy, aBropsr [Carter, Simkins, Simpson,
2003] Ha BbIOOpKe 638 Pupm u3 crimcka Fortune 1000 HaxonsAT MOATBEp>KIeHNUe
IpsIMOIT B3auMOCBs3U KoaddunmenTa TobuHa Kak mokaszaress eHHOCTU GUPMBI
Y JJONM JKEHIIVH B COBETAaX AMPEeKTOpOB. IIogmoOHbIe BBIBOABI COfEp)KATcA B JC-
cnepoanuy [Adams, Ferreira, 2009], npoBeenHOM Ha Bbibopke dupm S&P 500,
IISL KOMIIAHMII, B KOTOPBIX OTMedeHa caabas cucTeMa 3allMThl NPaB aKIMOHe-
poB. B pabore [Campbell, Minguez-Vera, 2007] aBTOpbI HaXO#AT CTATUCTUIECKN
3HAYMMYIO CBA3b MEXJy NPUCYTCTBUEM JKEHIIVMH B COBETE 1 Pe3y/IbTaTUBHOCTDIO
¢upmbl. IlomydeHHBIE pe3ynbTaThl CBUJETENbCTBYIOT O IPAMOI CBA3M MEXLY
ko3 uurentom TobrHA ¥ COOTHOLIEHMEM YMC/IA XKEHIIMH U MY>KYMH B COBETe
nupexkTopoB. Bmecte ¢ Tem B mccnenosanun [Farrel, Hersch, 2005] aBropam He
YAQIOCh HAlTV IOATBEPXKAEHMA B3aMMOCBA3U NMPUCYTCTBUA >KEHIIVH B COBETE
AVPEKTOPOB U IOKa3aTe/lsd peHTabeNbHOCTU aKTUBOB. B mccnemopanum [Simpson,
Carter, Souza, 2010] aBTopsI Ha Bbi6OpKe KpynHbiXx Kommanuii CIIIA He BbLABMIN
3aBucuMOCTH Koadduiyenta To6rHa OT BKIIOYEHVS >KEHIIVH B COBET JJUPEKTO-
poB. VImeeTcs psp paboT, B KOTOPBIX 0OOHapy)XeHa 0OpaTHas 3aBUCUMOCTb MEXAY
JOTIell XKEHIVH B COBETe AVPEKTOPOB M Pe3y/IbTaTMBHOCTbIO (UPMBI, KaK, Ha-
npumep, B uccnenosanuu [Shrader, Blackburn, Iles, 1997] na Bsi6opke 200 ¢pupm
Fortune 500, rpe B KauecTBe IIOKasaTesnell pPe3y/lIbTaTUBHOCTU MCIIOb30BAINCh
peHTabe/IbHOCTb aKTVBOB ¥ PEHTa0eIbHOCTD KaINUTaJIa.

Crnenys 3a pAOM BBIIIEYIIOMAHYTBIX MCCIEJOBAHWI M IIPYMHMUMAS BO BHMU-
MaHlUe MHOTOYVIC/ICHHbIe apryMEHTbI B IIO/Ib3y NPUCYTCTBUA SKEHIIVMH B COBeTe
AVPEKTOPOB, Mbl BBIABNUIAEM IIPEAIIONOXKEHNE O IPAMOJ B3aMOCBA3M Pe3y/IbTa-
TUBHOCTY QUPMBI C [OJIeN XKEHIIVH-JUPEKTOPOB B COBETE.

Tunomesa 3. [Ina poccutickux KOMNAHULL umeem mecmo NpAmas 63aumocssnsb
Mmedoy 0oneti HeHUUH 8 coseme OUPeKMOPO8 U PUHAHCOBOL pe3ynvma-
MUBHOCINDBIO.

Komurersr coBeroB gupekropoB. CoBpeMeHHas IpPaKTMUKA YIPaBIeHU
KOMIIAaHUAMM IIOKa3bIBaeT, YTO, HAPAAY C IIMPOKMM CHEKTPOM 00sA3aHHOCTEI!
CoBeTa AMPEKTOPOB B 1IeIOM, [i/id IieJieHallpaBIeHHOTO pPelleHUs OTHe/IbHbIX
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3aJja4 MOTYT CO3/laBaTbCsl CIelMaTN3MPOBaHHbIe KOMUTETHI. P mccnenoBanmit
B 00/1aCTM COBETOB [MPEKTOPOB IOCBSAIIEH B3aMMOCBA3M MEXJy HalaM4dueM
OIlpeJle/IeHHBIX KOMUTETOB B COBETAaX U pe3yIbTaTaMM [eATeTbHOCTU KOMIIa-
Huil. Vigea 3akIi4aeTcss B TOM, YTO Ha/jnMyue CHEelMaTM3MPOBAHHBIX KOMUTE-
TOB MOXKET BIMATb Ha 9P PEKTUBHOCTD [eATENLHOCTY COBETa AMPEKTOPOB, UTO,
B CBOIO OuYepefb, BO3/ICIICTBYeT Ha Pe3y/IbTaTMBHOCTD JAEeATEIbHOCTY KOMIIAHUN.
Hannume, coctaB 1 cepbl OTBETCTBEHHOCTU KOMUTETOB OIIPEe/IATCA Helo-
CPefiICTBEHHO COBETOM AVPEKTOPOB. Ba)kHO, 4TO MOJOOHBIE KOMUTETHI [AIOT
BO3MOXXHOCTb COCPESOTOYMTHCSA HAa TOM VI IHOM BOIPOCE ¥ NMPOBOAUTD ITIY-
6oKmit aHanmu3 Ipo6eM; OOBIYHO Pe3yIbTaTOM JIesITETbHOCTI KOMUTETA SIBJISIET-
¢ BBIpabOTKAa PeKOMEHJALMIL /ISl COBETA UPEKTOPOB IO PacCMaTpPUBAEMOMY
Borpocy. ITo cyTu, GyHKuMM coBeTa AUPEKTOPOB BBHIIOTHAIOTCA OTHENTbHBIMMU
komuteramn [Laux, Laux, 2009]. Komurersl MOTyT CyljecTBOBaTh KakK Ha IIO-
CTOSIHHOII, TaK ¥ Ha BPEMEHHOJl OCHOBe (HampuMep, I KOHTPOJA 3a OCY-
I[eCTBICHNEM OIpee/IeHHO CHIe/IKN).

KomureTsl o ayauTy obecrnedmBaloT Ipolecc KOMMYHUKALIMY MEXY Me-
HEeJDKMEHTOM (GVPMBI 1 BHEIIHUMU ayAUTOPAMM, OCYLIECTB/IAA BHYTPEHHMII
MOHUTOPUHT (PMHAHCOBOI OTYETHOCTYU ¥ TaKMM O0OPasoM BBINOTHAA PONb Me-
XaHU3Ma BHYTPEHHETO KOHTPOJA ¥ CIIOCOOCTBYS CHVDKEHUIO areHTCKOIl IIpo-
07eMBI IIyTeM YMEHbIIEHNUA acuMMeTpuu MHPOpMaLmMm MeX[y MHCcaiigepamu
u ayTcaiijepamu. B 3ajaum komMmuTeTa BXOZAT obecledyeHMe NOCTOBEPHOCTU
($MHAHCOBOI OTYETHOCTM U COOJIOfleHNe KOMIIaHNell TpeOOBaHMII 110 pPacKphI-
THI0 MHGOPMALIN.

KomureTry mo Bo3HarpaXgeHMUAM JHeNerupyrTcsa 3ajadu OOCYXIAeHNUS U
IPUHATAA PelIeHNiI O CXeMaX BO3HArpaX[eHMS TOII-MeHeIKepOoB, KOTOpPbIe CO-
OTBETCTBOBAIM OBl He TONBKO MX MHTEpecaM, HO M MHTepecaM aKIMOHEpPOB.
C moOMOIIbI0 CHCTeM BO3HArPaK[eHMs COBETBHI JUPEKTOPOB KOMIIAHUII MOTYT
HOIBITaTbCA COCTBIKOBATb MHTEPECHl aKI[MOHEPOB M MEHE[KEPOB IOCPEICTBOM
3aK/TIOYEHNA CTUMY/IMPYIOUIMX KOHTPAKTOB, KOTOPbIE SABIIAIOTCA OJHUM 13 BHY-
TPEHHMX MEXaHM3MOB KOPIIOPaTMBHOIO YIIPaBJIeHV, HallPABI€HHbIX Ha CMArde-
Hle areHTCKMX KOHQmuKTOoB [MypaBbeB, bepesnnen, Vnbnuna, 2010].

Komurer nmo xagpam (1o HasHaueHMsIM) NIpU3BaH obecreduBaTh MHTEpe-
CBl aKL[MIOHEPOB 4Yepe3 0TOOP AMPEKTOPOB, KOTOpPble 00/IajaloT HEOOXOAMMBIM
ONBITOM ¥ 3HAHWAMU I UCIIONIHEHUA CBOEN PO, M PETYIAPHYI OLIEHKY
HeATeNbHOCTU COBeTa AMPEKTOPOB, YTO JOJDKHO NPUBOAUTH K IOBBILICHNIO
¢$buHAHCOBOI pe3ynbTaTUBHOCTU AesTenbHocT KomnaHum [Christensen, Kent,
Stewart, 2010]

Kpome Toro, ¢ momoupio paboTbl KOMUTETOB 0CO00€ ¥ Iie/IeHallpaBIeHHOe
BHIUMaHMe MOXeT YAeNATbCA pa3paboTKe CTpaTerMm 1 OIpeNe/eHNI0 Lieneil U
IPUOPUTETOB KOMIAHNM (KOMUTET IO CTPAaTerMueckoMy IUIAaHMPOBaHUIO), CO-
OMIOfIeHNIO Pa3INYHbIX 3TMYECKMX HOPM ¥ 3aKOHOJATEIbHBIX aKTOB (KOMMTET
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II0 9THUKE), YPeTryIMPOBaHUI0 KOPIOPATUBHBIX KOH(IMKTOB (OHOMMEHHBIN KO-
MMUTET).

Ha npakruke ckaajpiBaeTcs Clefylollas CUTyallusl ¢ KOMUTETaMU COBETOB
IAMPEKTOPOB B POCCUMIICKMX KOMIaHMAX. B mccnemosannn [Punaros, Kprokosa,
2008] aBTOpPBI yKa3bIBAIOT, YTO KOMMUTETBI ObIIM CO3JAaHBI B 85% KOMIAHUII BbI-
OOpKM U B CcpefHeM B KOMIIAHUAX MMENOCh IIO TPU KOMUTETAa COBETA AVPEKTO-
pos. IIpu sTom kommreT mo ayauTy 6bU1 cPOpPMMPOBAH BO BCEX KOMIIAHMUAX,
B KOTOPBIX OBUIM KOMUTETBI B COBeTaxX AMPEKTOpoB. KoMureThl IO Kajpam u
BO3HATPaX/IEHMAM ¥ KOMUTETBI IO CTpaTeruy MMeENUCh B 77 M 56% KOMIIaHMII
COOTBETCTBEHHO.

CormacHo uccnegosannio Poccniflckoro MHCTUTYTA AMPEKTOPOB, CErojH:A
B Poccum HabmogaeTcss pocT 4mcIa KOMIIAHWIA, CO3[AI0IIX KOMUTETBI 110 ayfUTy
Y KOMUTETBI 110 KaJpaM ¥ BO3HAarpaXIeHMAM: UX fond cocraBuna 81 n 73% co-
OTBETCTBEHHO CpelM VICCIeJOBAaHHBIX KoMIaHuil [VccmemoBaHus NpakTUKIL...,
2012]. OpgHako 3¢ eKTUBHOCTh PabOTHl KOMMUTETOB OCTAETCS IOJ BOIPOCOM:
HaIpuMep, 0TMEYaIoCch, YTO KOMUTETHI 10 ayJUTy BO MHOI'MX KOMIIAHMAX HOCAT
«cKopee MH(GOPMATUBHBIN, 4eM IIpeBeHTUBHbI Xxapakrep» [[IpakTukm kopmopa-
TUBHOTO YIpaBleHUs..., 2011]. MeHee yeM B HO/NOBMHE KOMIIQHWII KOMUTET IIO
ayAuTYy OBUI IIOTHOCTBIO HE3aBUCUMBIM, @ KOMUTET 110 KaJipaM U BO3HATPaXK/|eHN-
AM MUIIb B 39% KOMIIAHMII COCTOSI M3 HE3aBUCUMBIX upeKTopoB. Kak ormeuya-
TI0Ch, MCIIOJIHUTE/IbHBIE IMPEKTOpa U [ja’Ke BHEIIHNME SKCIEPThl BXOAWU/IN B COCTAB
yKa3aHHBIX KOMUTETOB B 52 1 37% KOMIaHMIT COOTBeTCTBeHHO [Poccmitckmit
MHCTUTYT AUpPeKTopoB, 2012]. OgHaKo B pOCCMIICKO HMpPaKTUKe BCTPEYAIOTCS
KOMIIAaHIM, B KOTOPBIX KOMUTETHI IO ayIUTy M IO KaJpaM M BO3HATPAKIEHUAM
CTAHOBATCA OJHMMM M3 ITIAaBHBIX KOHTPONMPYIOIIMX opraHos. VcciemoaHue
[PricewaterhouseCoopers, 2012a] nokasano, uro B 94% kommanuit us 50 kpyn-
HeJNX MyOIMYHBIX POCCUIICKMX KOMIIAHWI ObUIM CO3/aHBI KOMUTETBHI IO Ha-
3HAYEHNAM, XOTA Ha IPAaKTUKe OHM YacTO MUIPAIOT OIPAHMYEHHYIO POJIb B IOUCKE
U 1ofi60pe HeMCIIONMHUTEIbHBIX JUPEKTOPOB.

PacnipocrpaneHo MHeHMe O TOM, YTO CYIECTBOBaHME KOMUTETOB B CHCTEME
KOPIIOPATVBHOIO YIPaB/IeHNs KOMIIaHUY yiy4inaeT 9(pPeKTUuBHOCTD Kak paboThl
coBeTa AMPEKTOPOB, TaK ¥ (QYHKIVMOHUPOBAHUA OpraHU3auuu. IT0 0ObACHACTCA
TeM, YTO y KOMIIAaHUM TOSBAIOTCA MEXaHMU3Mbl KOPIOPATMBHOIO YIIpaBJIeHMs,
KOTOpbIe CIOCOOCTBYIOT BBIIIOJIHEHNMIO OCOOBIX 3ajad M pas3pelIeHUI0 Ba)KHbBIX
I/ OpraHM3aluyM BOIIPOCOB, BeJlb HAa YpPOBHE KOMUTETOB BO3HUKAIOT U IIPUHMU-
MaIOTCs Haubosiee BayKHbIE [/ KOMIIAHUMU PelIeHMs, KOTOpble OKa3bIBAIOT BIIVIA-
HIe Ha pe3ynbTaThl ee fieATenbHOCTH. K npumepy, Anamc u ®eppeiipa NpuxopAT
K BBIBOZLy O TOM, YTO KOMMTETBI COBETOB JAMPEKTOPOB B AMBEPCU(UIMPOBAHHBIX
KOMITAHMAX YAeNAIT 00/bllle BHMMAHMA 3ajade MOHUTOPMHIA M KOHTPOJIA,
a B MOJIOABIX ¥ PAaCTYIIVX KOMIIaHUAX — BorpocaMm crparerun [Adams, Ferreira,
2003].
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OpHako BHUMaHMe 3apyOeXHbIX MCCIefloBaTe/lell HaIPaBIeHO He CTONb-
KO Ha Ha/Iy4uye KOMMUTETOB B KOMIIAHMUAX, CKOJIBKO Ha VX COCTaB U CTPYKTYpY:
BO3pacT, CTaX YICHOB KOMUTETOB, NPUCYTCTBUE B KOMUTETaX He3aBUCHMMBIX
AVPEKTOPOB M VHCAIZepOB, WIEHCTBO B HECKONbKMX KoMmmrTerax. Hampumep,
Heioman n Mo3sec oOHapyXmmu, 4TO JOMUHUPOBaHNE MHCANEPOB B KOMUTETE
II0 BO3HArpaXAeHMAM obecrednBaeT 6ojee BBHITOJHOE IONIOKEH)E I'eHepPaTbHOTO
AVpeKTOpa IpM OIpefe/ieHN) BO3HATPXJEHNA B 3aBUCHMOCTM OT pPe3y/IbTaToB
mesarenpHocT ¢upmbl [Newman, Mozes, 1999]. [loMnHupoBaHue mHcaiigepos
B (pMHAHCOBO-VHBECTUIVIOHHBIX KOMUTETAX MMeeT IPAMYIO CBA3b C PHIHOYHBIMU
nokasarenssmMu pesynbratuBHocTy kommanuy [Klein, 1998]. Bmecte ¢ Tem Hesa-
BUCMMOCTb KOMUTETOB IIO ayAuTy obecledmBaeT HOCTOBEPHOCTb (PMHAHCOBOI
OTYETHOCTY (PUPMBI ¥ UTPAET BAKHYIO POIb B YIy4IIeHUM KadecTBa Oyxranrep-
ckoro ydera [Adams, Hermalin, Weisbach, 2010]. ABTops! Haxo#sT HOATBEpX[e-
HII€ TOMY, YTO CYLIeCTBOBaHNe He3aBMCYMOrO KOMIUTETA 110 ayAUTy Je/laeT MeHee
BepOsITHBIMM 3aBbllleHNe MeHemkepamu npubsin [DeFond, Jiambalvo, 1991] u
MOLIEHHNYECTBO ¢ oTyeTHOCThIO [Klein, 2002].

OmbIT 1 3HAHMA YWIEHOB KOMUTETOB TAaK)Ke OTMEYEHBI JMCC/IefoBaTeIAMNI
KakK (aKTOpbI, MMEIOLINe BIUAHNME Ha Pe3y/IbTaThl [EATETbHOCTU CaMUX KOMMU-
TETOB 1, KaK crnefcTBue, pupmsl B 1enoM. K npumepy, B pabore [Aldamen et
al., 2011] na Bbib6opKe pupm S&P-300 6b110 ycTaHOBIEHO, YTO GUPMBI € OOIb-
IIVM KOJIMYECTBOM (PMHAHCOBBIX SKCIEPTOB B KOMMTETAaX IO ayAMTy OT/INYA-
nmuch 6osee BBICOKMMU IIOKa3aTeIsAMMU pe3ylIbTaTUBHOCTU. B mccrenoBanum,
IpOBefileHHOM Ha BbIOOpKe 100 aBCTpaIMiICKUX KOMIIAHMIA, C/le/IaH BBIBOJ, O TOM,
YTO Ha/JM4YMe B KOMIIAHUY KOMUTETOB IIO ayfIUTy, HA3HAYEHMAM U BO3HATPaXK-
IEHUAM IPUBOAUT K MOBBIIIEHNIO JOXOJHOCTHU JIIS aKIMOHEPOB C TOYKMU 3pe-
HUsl PBIHOYHBIX IoKasdaTeseil meHHocTu [Calleja, 1999]. K mogo6HbIM ke BbI-
BojaMm mpuuu aBropel [Christensen, Kent, Stewart, 2010] B cBoem 6oee
IO3/IHEM MCCIeIOBAHNM aBCTPAIUIICKUX KOMIIAHMIA, MBITABIIMECS CPAaBHUTD
PeKOMeHJaluy aBCTPAIUIICKOTO KOJeKca KOPIIOPAaTMBHOIO YIPaBJIeHUA C pe-
3yJIbTaTaMM SMIMPUYECKMX HAOMIOJeHMil. B TaHHOM acmekTe MOTOXUTENIbHOE
BIMSAHUE TPeX YIOMAHYTBIX KOMMUTETOB COBETa AMPEKTOPOB Ha IIOKa3aTesu
KaK OyXraaTepcKoli IpuObIIBHOCTH, TaK ¥ PbIHOYHOII IIPYBIEKaTeIbHOCTM, BbI-
paxeHHoN Koapduimentom TobuHa, geMOHCTpuUpyeT 3PPeKTUBHOCTD peKo-
MeHJauil KomeKca.

[TonpITKM YCTAaHOBUTD B3aMMOCBA3b MEXIY HaIM4yMeM KOMUTETOB U Pe3y/b-
TaTMBHOCTBIO (PMPMbI He BCErfia NPUBOAAT K OXXMIAeMBIM pe3y/IbTaTaM: K IIpHu-
Mmepy, uccnenosanue [Hayes, Mehran, Schaefer, 2004] na Bbi6bopke ¢pupm S&P 500
He BBIABIIO B3aMIMOCBA3M MEXJAY HalM4leM KOMMUTETOB U Pe3yIbTaTMBHOCTBIO
KOMIIAHMY, 32 MCKIIOYEeHVeM KOMHUTeTa IO KajpaM, OJHAKO Obl/la yCTaHOBJIEHA
npsiMasi B3aMMOCBSI3b MeXAy Koadduimentom TobuHa m fonmeit akumit B pyKax
4JIeHOB (PMHAHCOBO-MHBECTUIIOHHBIX KOMUTETOB U KOMMTETOB IIO CTPaTervI.
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ViccnenoBanme [Bozec, 2005] He HMOATBepA/IO 3HAYMMOTO BIVSHMS HalIN4Us
KOMUTETOB 110 ay/IUTy M BO3HATPAK[EHMIO HA PbIHOYHbIE IIOKA3aTeNN JiesTe/lb-
HOCTY KOMIIaHMM. ABTOpaM He yJanochb HalTU POCCUIICKUX MCCIeNOBaHMI, IIO-
CBAILEHHBIX M3Y4YEHMIO HEIIOCPEe[ICTBEHHON B3alIMOCBA3M MEX]Y Pe3yIbTaTUB-
HOCTbIO KOMIIAaHMII M Hanu4uMeM KOMUTETOB. B HacTosllee BpeMs OTMedYaeTcs
BO3pacTawIlasd TEHJEHLMA K CO3/JaHMI0 POCCUIICKMMM KOMIAHMAMU KOMUTETOB
COBETOB AMPeKTOpoB [Poccmitckuit MHCTUTYT AupekTopos, 2012]. B Hamem nc-
C/IEJOBAaHMM Mbl IIPeJIIPMMEM IOIBITKY IIPOBEPUTH IPEIIION0KEHNE O TOM, YTO
nokasareny (UHAHCOBO Pe3yIbTATUBHOCTU I POCCUIICKMX KOMIIAHMII, B KO-
TOPBIX €CTb KOMUTETHI 110 ayfIUTY, 10 KajipaM M BO3HArPXAEHUsAM WIN 110 CTpa-
Teruy, OYAyT OT/IMYAThCA OT COOTBETCTBYIOIIVX ITOKas3aTesIell A TeX KOMIIaHUA,
B KOTOPbIX YKa3aHHble KOMUTETbl OTCYTCTBYIOT.

Tunomesa 4. B poccuiickux KoMnamusx, 20e co30ambl KOMUmMmemyl cosema
Oupekmopos no ayoumy, no Kadpam u 603HAPANOEHUIM UNU NO CMpa-
meeuu, PUHAHCOBAS Pe3yNbMAMUBHOCND Bblile, HeM 6 KOMNAHUAX,
8 KOMOopovLX OAHHbIE KOMUMEMbL OMCYMCIMEYom.

METOIOOJIOT U

OKOHOMeTpUYeCKoe JCC/IefOBaHle, HallpaBlIeHHOe Ha BBIABJICHIE XapaKTepa
B3aJIMOCBSI3)f OCHOBHBIX XapaKTepPUCTUK COBETOB AMPEKTOPOB 1 3P eKTUBHOCTI
IesATe/IbHOCTU POCCUIICKUX KOMIAHUI, 0a3yMpyeTcs Ha perpecCOHHON MOJeNn
BUJA:

Q. = By + B,GOV, + B,FIN, + u, i = 1,2, ..., N; t = 2007, ..., 2011. (3)

B ypaBHeHun (3) B KauecTBe 3aBMCUMOII IepeMeHHO Q,, XapaKTepusy-
foliell GpUHAHCOBYIO pe3yIbTaTUBHOCTD JeATENTbHOCTY KOMIIAHUY, BBIOpaH KO-
a¢pPuunent Toouna. Kommnonentsr Bekropa GOV, (pasmepnoctu (k x 1)) xa-
PaKTepU3yI0T CUCTeMY KOPIIOPATMBHOTO YIIPAaBJIeHNA KOMIIAaHNUM; B CBOIO O4epefib,
cocranAomue BekTopa FIN, (pasmepHocTu (m X 1)) ABIA0TCA KOMIIOHEHTA-
My 6a30BOJ Mofenu; U, Kak 3TO C/lIefyeT U3 OOIbIIOr0 YMCIa UCCAeTOBAHUIA,
CIy>KaT JeTepMMHAaHTaMM (GUHAHCOBO-9KOHOMIYECKOTO COCTOAHMA KOMIIAHUM,
u, — Cchyd4aliHas Benu4MHa. Bce BEKTOpBI M IepeMeHHble MMEIOT MHJEKC if,
MOKa3bIBAIOIINIL, YTO JJAaHHASA MHPOPMAIVA U3MePAeTCA NI KaKI0M KOMITAHUM i
B MOMEHT BpeMeHU f. B ypaBHenun (3) B, — HemsBecTHas CKalApHasA BeM-
4yyHa, B;, B, — BEKTOpPbI HEM3BECTHBIX K03 duimeHToB pasmepHocTu (1 x k)
n (1 x m) coorBeTcTBeHHO. JJaHHAasA MOfeNb ABAETCA JMHEHON 10 ImapaMe-
TpaM, OJfJHAKO BEKTOPHI IePEMEHHBIX BKIIOYAIOT B ceOdA M HeNMHEeNHbIe KOM-
IOHEeHThl. B Tabnm. 1 mpemcTaBIeHO ONMMCaHUe MePEeMEeHHBIX, MCIIONb30BAHHBIX
B MCCIIe[JOBAaHUN.
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Tabnuya 1

Onucanne nepeMeHHbIX

Ilepemennasa

Onucanmne

1

2

3asucumas nepemeHHas

Koadpduunent TobuHa — mepemeHHas1, XapakTepusymoias GrHAHCOBYIO
Pe3yIbTaTUBHOCTD KOMITAHWN, 3HAYEHVIsI KOTOPOIl PaCCUUTHIBAIOTCS IO

opmyie:
bopmy o - MVE, + DEBT,
it = >
TA,
rge MVE, — Benu4MHa KaIuTaaM3aluy KOMIIAHUY | B MOMEHT BpeMe-
Hu t, DEBT, — BeM4YMHA TOTOCPOYHBIX 00SI3aTENbCTB U KPATKOCPOU-

HBIX 00513aT€/IbCTB 32 BBIYETOM TEKYIIVX aKTUBOB, TA, — BeTuINHA
aKTMBOB KOMITaHUM 110 6aancoBoii cronmoctu [Chung, Pruitt, 1994]*

Hesasucumvie nepemeHHole

IlepemenHblIe, BXxopAmue B Bektrop GOV

BD

[TepemeHHas, XapaKTepn3yOIIasA pa3Mep COBETa AUPEKTOPOB U paBHAs
YIICITy JUPEKTOPOB B COBETE

ID

Jlo7nsa He3aBUCUMBIX JUPEKTOPOB B COBETe. BBIUMC/IACTCA KaK OTHOIIe-
HII€ 9JC/Ia He3aBUCUMBIX JUPEKTOPOB K 00IeMy YUCITY UPEKTOPOB

B coBeTe. HesaBucumble fupekTopa MaeHTUPUINPOBAIICH B JaHHOM
MCCIIEOBAHMY Ha OCHOBe TpeboBaumii Komexca KOpropaTnBHOTO Mo-
BeJIeHS

WOMEN

,HOTIH JKEHIIIVIH B COBETE JUPEKTOPOB. Boraucnsiercs kak oTHoOIIeHME
qucia XEHIMH-INPEKTOPOB K 06U.(6MY YUCTYy AUPEKTOPOB B COBETE

Audit

BI/IHaPHaH IIepeMEHHasd, XapaKTepu3yroniasa Hajin49ye KOMUTETA 110 ayau-
TYy. Ee 3Hauenue PpaBHO 1, ecnu xoMuTeT 1O aAyanuTy €CTb B KOMITIaHNMN,
1 paBHO 0—B IIPOTUBHOM Ci1y4Jae

Nomin_Remun

brnapnas nepemenHas, XapakTepusyomas Hanu4dme KOMUTETa 10
KaJipaM M BO3HATPAXKJEHMAM COBETa JUPEKTOPOB. Ee 3HaYeHne paBHO
1, ecnu TaKOV KOMUTET €CTh B KOMIIAHUM, ¥ paBHO 0 — B IIPOTUBHOM
cryyae

Strategy bunapHas nepeMeHHas1, XapaKTepy3yollas Ha4dye KOMUTeTa o CTpa-
TErUU COBeTa AMpeKkTopoB. Ee 3HayeHMe paBHO 1, Ipy Hanu4muy B KOMIIa-
HUJ TaKOT'O KOMUTETa, 1 paBHO 0 — B IIPOTMBHOM CITy4ae
OWNC [TepemenHas, XapaKTepU3yolas KOHIIEHTPALNIO COOCTBEHHOCTH, —
Io7s OOBIKHOBEHHDIX aKI[UIT KPYITHEJIIero akIMoHepa B KamnTase
KOMITAHUY
PSDTEN Cpoxk npe6bIBaHMsI IIPEfCefaTess COBETA JUPEKTOPOB HA CBOEM HOCTY
PSDAGE Bospacrt npepcenarensa copeTa fMPEKTOPOB
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Oxonuanue mabn. 1

1 2
IlepemenHble, Bxopsmue B BeKTop FIN

SIZE ITepemeHHas, XapaKTepusyoljas pasMep KOMIAHUN, U3MepsAeMasd KaK
HaTypaJbHblii 1orapudm 6anaHCOBOI CTOMMOCTY aKTMBOB

Bidaskspread | IlepeMeHHas, XapaKTepyU3yIOILias TMKBUTHOCTb OOBIKHOBEHHBIX aKIINIA
KOMITaHMU, U3MepsieMas Kak cpefHeropooii bid-ask cipap

Leverage [TepemeHHas1, XapaKTePU3YIOLAst CTPYKTYPY KallUTaNd KOMIIAHUM, U3-
MepsieMast KaK OTHOLIEHNE O0ILell Be/INIMHbI 00513aTe/IbCTB K BeIMYMHE
COOCTBEHHOIO KaluTasa

Crisis Bunapnas mepemMeHHast, XapaKTepysyIoliiasi BAMsHIE GIHAHCOBOTO
kpusuca. Ee 3Hauenue pasHo 1 st Habmrogenuit 8 2007-2009 rr. 1 0 —
B 2010-2011 rr.

[Ipumevanue. * — B gaHHOU (POpMyJie B3ATa TONDKO KaIMTA/JIM3ALUA IO OOBIKHO-
BEHHBIM aKIVAM, IIOCKO/IbKY JIMKBUIALMOHHYI0 CTOMMOCTD IIPMBMIETYIPOBAHHBIX aKIIMil
U JaHHbIE /LA OLIEHKV UX JMKBUIHOCTY (MHGOPMAIMIO O TOPrax M IeHaxX aKIMil 3a Bech
epuoy;, HaOIIOEHNIT) HAMTY MPAKTUYECKN HEeBO3MOXKHO, 3a MCK/IIOYEHMEeM MH(POpPMALN
IS HECKOIBKUX Hambojiee KPYIHBIX KOMITAHMIL.

IOAHHBIE I BBIBOPKA

CornmacHo 3akony 06 AO, B Poccun cymiecTBYIOT /jBa TUIIA aKIMOHEPHBIX 00-
I[eCTB — OTKPBITbIE 1 3aKpbIThble. IpenonaraeTcsi, YTO aKIUM OTKPBITBIX aKIINO-
HEPHBIX OOIIeCTB, B OT/IMYME OT 3aKPBITHIX, HO/DKHBI TOPrOBaThCs Ha (OHJOBOM
poiaKe. COOCTBEHHO, BO3MOXKHOCTD IIPUBJIEYEHNUsI BHELIHNX MHBECTOPOB 4epe3
OTKPBITYIO NPOAAXY aKUMil ¥ (POPMUPOBAHME PHIHOYHON L[EHHOCTY KOMIIAHUY
KOHLIENITYa/IbHO M COCTAB/IAT OCHOBHbBIC Pas/n4yis MEXAY ABYMSA TUIIAMU aKI[VO-
HepHbIX 001iecTB. OfHAKO OONBIINHCTBO POCCUIICKMX KOMIIAHMUIA, SIBJISIOLINXCS
C IOPUMYECKON TOYKM 3peHrsi OTKpeITbiMU AQO, He MMeeT aKTUBHOI TOPTOB/IN
akiyssMy Ha (HoHIOBO Ouprke. HacTb M3 3TMX KOMIIAHUIT BOOOIEe He IIPOXOAVIa
JIUCTVHT Ha (POHMIOBOII OMpIKe, IpyTue, XOTA U MMEIOT JIACTYHI, He MOIYT paccMa-
TPUBATBCA B IOJHOM Mepe KaK OTKpBITbIE, IIyOIM4YHble KOMIIAHNY, TIOCKOJIbKY aK-
TUBHOJ TOprosiu akuysiMu HeT. Llenplit psax GakTopoB crioco6CTBOBaI pasBUTHIO
Takoi curyaryn ¢ poccuiickumu AO, B TOM 4KC/ie B CBS3K CO CHELUQUKOI Ipu-
Baryusauyy 1990-x rr. (mogp. cm., Hanp.: [Kopnoparushoe yrpasyenue..., 2012]).

IToCKOBbKY TOMBKO ISl TOPTYeMBbIX KOMIIAHUI BO3MOXKHA PHIHOYHAA OILlEHKA
UX IIEHHOCTH, a TakKe B CBSI3M C TeM, 4TO, KaK IPABWIO, B IYOIMIHBIX KOMIIa-
HMAX Haubojiee IOTHO IPENCTABIEHbl CTPYKTYPbl KOPIOPATUBHOTO YIIPAaBJICHIS
U B LIeJIOM YPOBEHb KOPIIOPaTMBHOTO YIIpaB/leHMA BbIlle, 4YeM B APYTUX THUIIAX
KOMIIaHWI, B Haleil paboTe TeCTMpOBaHMe I'MIIOTE3 MCCAELOBAHNSA IIPOBeLe-
HO Ha BBIOOPKe BCeX POCCHMIICKMX KOMIIaHMII, aKI[MU KOTOPBIX TOPrOBA/INCh Ha
oupxe PTC ¢ 2007 mo 2011 r. VIsHa4yanbHO B BBIOOPKY MCCIELOBAHNSA BOLUIN
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207 xoMmaHuii (He BK/IIOYAINCh TONbKO (MHAHCOBBbIe KoMmaHuu). Vupopmarms
O COBETaxX AMPEKTOPOB KOMIIAaHWI ¥ (pMHAHCOBBIX IIOKa3aTelAX OblIa IIOTyYeHa
U3 OTYETHOCTY SMUTEHTOB, fOoCTynHON B 6aze manubix CKPUMH (www.skrin.
ru). B cuny Toro 4ro [iA OTAeNbHBIX KOMIIAHMII HaM TaK M He YAanoch coOparhb
BCce HeoOXOfMMble (PMHAHCOBBIE JaHHbIE IJI MOCTPOEHMSA MOJENN, JAaXKe C MC-
IIO/Ib30BaHMEM TAaKOTro pecypca, kak 6asa manueix CKPVH, mbl monyumnn mis
ocTaBUIMXCS KoMnauuit 872 Habmopmenusa. OfHAKO IIOC/Ie yAaneHusi BbIOpPOCOB
UTOrOBasl MaHEb YMEHbLIN/IACh M COCTaBWIA 834 HAaOTIOfEHNA.

PactipenenieHne KoMmmaHuii BBIOOPKM IO OTPAC/IAM CreAyIolee: OKOIO IIOJI0-
BYHBI KOMITaHMII BBIOOPKM SABJIAIOTCA IPEANPUATUAMA TOIIVBHO-9HEPIeTUYeCKOro
VI 97IEKTPOIHEPTETUYECKOTO KOMILIEKCa, 13% KoMIIaHMI OTHOCATCA K MeTayllyp-
TMYeCcKOoil OTpaciy, 11 — 3aHATHI B TPaHCIOPTHOM chepe 1 11% — B XMMMUYECKOI
IpOMbIITeHHOCTH. KpoMe Toro, B BBIOOPKY MCC/IeIOBaHNSA BOIUIY KOMIIAHUH Tejle-
KOMMYHMKALVIOHHO, TOPrOBOil OTpaciel, NMNILEeBOV IMPOMBIIUIEHHOCTH, IIPON3-
BOJICTBA IIPOMBILIZIEHHOTO 00OPYHAOBaHMA, CTPOUTENbCTBA Y IPYTUX OTpPacieil.

OmnucarenpHas CTaTUCTMKA IEPEMEHHBIX, MCIIOIb30BAHHBIX B 3KOHOMETPU-
4eCKOM aHasu3e, IpuBeieHa B Ta0I. 2.

Tabnuya 2
OnucatenbHasA CTaTUCTHKA IepeMEHHBIX
Ilepemennas 3(}:[12 f{l:;;ee ((:)Tra:(};ll:f:lpell‘;[(::e Munumym Maxkcumym
Q 0,82 0,73 0,003 3,95
BD 9 2 5 15
ID 0,13 0,13 0,00 0,71
WOMEN 0,12 0,15 0,00 0,74
OWNC 0,58 0,22 0,04 0,99
PSDTEN 2,80 2,51 0,00 14
PSDAGE 46 11 26 82
SIZE 23,49 1,98 17,69 29,88
Bidaskspread 0,17 0,29 0,0004 0,99
Leverage 2,36 4,73 0,00007 47,56

[Tony4yeHHble pe3ynbTaTbl CBUIETENIbCTBYIOT O TOM, YTO CpefiHee 3HaueHMe
ko3 uumenta TobuHa 3a nccnegyemslit epuop cocrasnsier 0,82, T.e. B cpefiHeM
aKTVBbI KOMIIAaHUIT BBIOOPKY OLIEHMBA/INCh PBIHKOM HIDKE CTOMMOCTY VX 3aMe-
meHns. MuHuManpHOe 3HaYeHMe 3TOro mokasarens coctaBuno 0,003, makcu-
ManrbHOEe — 3,95. OTMeTHuM, YTO B TPYIIYy KOMIIAHMI ¢ HAMMEHBIINM 3HaUYeHUeM
koapdunmenta Tobuna Bouum Takme kommauuu, kKak OAO «CnaBHedTb-Me-
ruonHedreras», OAO «Tantam», OAO «Maragansnepro», OAO «TTK-14», OAO
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«¥Y-YA3», OAO «PAO Suepretnyeckne cucteMbl BocToka». B To >ke BpeMsa Han-
Oornpiee 3HayeHue Koadouimenta Tob6rHa O6BUIO MONMYyYEHO /IS TAKMX KOMIIA-
uuit, kak OAO «JIYKOWJI», Ipynna JICP, OAO «lasnpomuedtbh — MOCKOBCKMi
HII3», OAO «Mob6unbusie TeneCucrempr», OAO ®apmcrangapt, OAO «IInBosa-
peHHas kommaHus ,,banruka“», OAO «HK ,,PocuedTts».

Ha puc. 1 npencraBieHa fAUHAMUKA U3MEHEHUA CPEJHUX U MeIVMaHHbIX 3Ha-
yeHui koadpduunenta Toouna ¢ 2007 mo 2011 r. OTMeTNM, YTO B CpeHEM KO-
a¢pduunent Tobuna B 2007 1. 6p11 BbIlIe, YeM B mepuop 2008-2011 rr. MoxxHO
IPEATIONIOXKUTD, YTO 3TOT (AKT 00YCIIOBIEH MUPOBBIM (PMHAHCOBBIM KPU3WCOM,
nuk Kortoporo npuiencs Ha 2008 r. Takum o6pasom, B 2008 r. HabmOAaMIOCh
pesKoe CHIDKeHMe cpefHell BennduuHbl Koadduimenta TobuHa i KOMIIaHMI
BbIOOpKM. B 2009-2010 rT. y>ke HaOMoOfaeTCsl TEHEHINS K POCTY CPeHero 3Ha-
4eHM TOTO ITO0Kas3aTess, ofHaKo B 2011 I. OIATh MMeeT MeCTO CHIDKEHNe Cpef-
Heil BemuMHbl Koadduimenta TobuHa, 4YTO, BEPOATHO, CBSI3aHO C HOBOJI BOTHOI
¢unancoBoro kpusuca. O4eBUHO, YTO B KPU3VICHbBIE EPUOABI AKIMN ITyOINIHBIX
KOMIIaHMil, BHE 3aBMCUMOCTU OT Pe3YIbTATOB HEATEIbHOCTV (GUPM, ABIAITCA
HEJOOLCHEHHBIMY PBIHKOM, MMeeT MeCTO 3HA4MTe/IbHOe PACXOXKJEeHUe MeXIy
byHIaMeHTaIbHON ¥ PHIHOYHOI IJEeHHOCTDIO aKI[MIOHEPHOTO KaluTasla.

1,44 1,23

Q-Tobuna

1,2 1

1,0 1

0,8

0,6

0,4

0,2 - 0,33

T
2007 2008 2009 2010 2011 T'ogm
- {1 - — cpenHee 3HaueHne Koapunnenta Tobuua
—O— — MenuaHHee 3HaYeHNe KoapPuimenta TobnHa

Puc. 1. [IlunaMuka M3MeHeHMsI CPeHUX 1 MeIMaHHbIX 3HaYeHull koadduiuenta TobuHa,
2007-2011 rr.
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CpenHuil pasmep coBeTa JUPEeKTOPOB paBeH 9 4djeHaM, aHAJIOTMYHBINA pe-
3y/IbTaT MOTy4YeH B MCCIENOBAHUAX poccuitckux kommnanmii [Punaros, Kpiokosa,
2008; PricewaterhouseCoopers, 2012a]. Ha puc.2 nokasaHo, 4To Hambojee 4acto
cpeyu KOMIIaHMII BBIOOPKM BCTPEYAINCh COBETHI AMPEKTOPOB, COCTOSAIINE U3
7 yenosek. Cpenu KOMIIaHMII BBIOOPKY ObUIM TaKye, pasMep COBETa JUPEKTOPOB
KOTOPbIX COCTaBWJI IIATb Y€JIOBEK — MIUHMMA/bHBIA pasMep COBeTa JUPEKTOPOB
cpenn xommanuit Beibopku. 1o OAO «SfpocnaBckuit mmmHHBIA 3aBop», OAO
«Bepodapm», OAO «Kysbacckas tomnmmBHas kommnanus», OAO «AnreyHas ceTb
36,6». B T0 >xe BpeMs ObLIM M TaKye KOMIIAHWM, B COBET AMPEKTOPOB KOTOPBIX
BXozimo 15 genoBek. Takoil pasmep coBeTa AMPEKTOPOB, ABJIAIOLIMIACA HanOOIb-
MM I KOMIIaHuit Bbi6opky, 61 y kommauuit OAO «bammkupanepro», OAO
«Pycluppo», OAO «KyitbsiieBAsor», OAO «Jlensnepro», OAO «TarHedTb»,
OAO «PAO Oneprermueckue cucteMbl BocTokar.

x
% 40
5 34,9
- 7

30

24,2 22,7
20
10 + . e 41 5,1 26
N > ,_l 1’5 >
0 T T T T T T T T 0’1 T T

5 6 7 8 9 10 11 12 13 14 15
Pasmep coBera [UPEKTOPOB, Y€TOBEK

Puc. 2. lnarpamma pacrpefiesieHns1 pasMepa coBeTa JUPEKTOPOB CPefyt KOMITaHMI
BBIOOPKI

Kak moxasan aHanms, B CpeflHEM COBETbl JMPEKTOPOB KOMHIAaHuUil Ha 79%
COCTOSINM VM3 HEMCIIOTHUTE/IbHBIX U Ha 21% — Y3 MCIOTHUTENbHBIX OVPEKTOPOB.
[Toutn B 50% KoMIIaHMII BHIOOPKM B COBETBI BXOJVIV HE3aBMCUMBIE IMPEKTOPA,
OJIHAKO CpefHss MO/ He3aBUCHMMBIX AMPEKTOPOB AocTuria muib 13%. Ilomo6-
Has KapTMHa HaOJII0fjazach B TeYeHUe BCETO PacCMaTPUBAEMOrO IEepHOJa, IPU
sToM B 2010-2011 rr. cpefiHAA MONA HE3ABMCUMBIX OUPEKTOPOB B KOMIIAHUAX
BBIOOpPKYM CHM3MIACH 10 12%. Takum o6pa3oM, B coBeTax AUPEKTOPOB KOMIIAHUI
BBIOOPKY JJOMVHMPYIOT HEMCIIOJTHUTE/IbHbIE AUPEKTOPa, OJHAKO JIMIIb HEMHOTE
U3 HUX ABJAITCA He3aBUCUMbIMU. CyllecTBYIOLIVE MCCIeOBAHNS IOATBEPK-
JAIOT TE3NUC O HE3HAYMTETbHONM Jl07leé HEe3aBUCUMBIX NVPEKTOPOB B COBETaxX [u-
PEKTOPOB POCCUIICKUX HMyOnMm4HbIX Kommauuit [PricewaterhouseCoopers, 2012a;
[TpakTuKy KOPIOPAaTMBHOTO yIpaBleHus..., 2011]. [JuHaMmka M3sMeHeHMs [OM
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HEe3aBJICMMBbIX ¥ HEUCIIOTHUTENbHBIX IMPEKTOPOB B COCTaBe COBETa IPEe/CTaB-
7ieHa Ha puc.3 u 4.

Hons

HEe3aBUCUMBIX JVIPEKTOPOB, %
—
w
|

— — —
[\ w =~
| | |

—
—
|
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o

\ \
2007 2008 2009 2010 2011 Tog

Puc. 3. lunaMuKa M3MeHeHMs NO/IM He3aBUCUMBIX IMPEKTOPOB B COCTaBE COBETA
IupeKTopos, 2007-2011 rr.

Hons

HEVICIIOTHUTE/IbHDIX NVPEKTOPOB, %
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Puc. 4. lunamMyka M3MeHEHNsA IO/ HEMCIIOMHUTENbHBIX JUPEKTOPOB B COCTaBe COBETa
IupeKTopos, 2007-2011 rr.

V3 Tabn.2 cnepmyeT, 4TO CpefHssA [0/ JKEHIUMH B COBETe AMPEKTOPOB CO-
craBuiaa 12%. Ilpudem B BbIOOpKe ObUIM M TaKye KOMIIAHUY, COBETBI JUPEKTO-
POB KOTOPBIX B OOJBUIMHCTBE COCTOSUIM M3 >KeHUMH. Tak, Hampumep, B 2010 u
2011 rr. B komnanuun OAO «OmckaHeproc6piT» 13 7 unenos ClI 5 gupekTopos
ObUIM KeHIMHAMNU. AHaJOTMYHasl CUTyanys Habmonanach B 2011 1. B KoMIaHUM
OAQ «JIBaHOBCKasi 9HEProcOBITOBAs KOMIIaHVsI». BMecTe ¢ TeM COBeTHI AMPEKTO-
poB Takux kommanumii, kKak AQK «Cucremar, OAO «Aspodnor», OAO «ABTO-
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BA3», OAO «Cesepcranp», OAO «JIYKOWJI», OAO «[InBOBapeHHass KOMIaHUA
»bantuka“», Ha BceM nepuopne HabmogeHus ¢ 2007 mo 2011 1. cOCTOSMM TONBKO
U3 MY>KYMH.

OTMeTuM Takxe, 4TO B cpegHeM B 60% HaOMIONeHNIT B COBET AMPEKTO-
poB Bxopauayu >KeHuHbL. Ha puc.5 npepcrasnena guarpaMma pacipefeneHus
JONMM MY>KYMH M >KEHIUH B COBETAaX NUPEKTOpoB 3a nepuop ¢ 2007 mo 2011 r.
B TeyeHme paccMaTpyuBaeMoro Iepuojia BpeMeHU CpefHssA [0JA KEHLIVH B CO-
BeTax Kozebamach B IpoMexyTKe oT 11 mo 14%, a Hambonbliee 3HaYeHME 3TOTO
nokasarenss oTHocurcs K 2011 r. HecMoTpss Ha TO 4TO B LieZIOM JOJIA >KEHIIVH
B COBETaxX NMPEKTOPOB He3HAa4YMTe/lbHA, OHAa CYIIECTBEHHO BbIlEe II0 CpPaBHe-
HUIO C JOJIEN JKEHIIVH, paBHONM 7%, B COBETAaX OUPEKTOPOB KPYIHENIIMX IIy-
O/IMYHBIX KOMIIaHWII, KOTOPbIE M3Y4YaNCh B APYTMX POCCUIICKUX MCCIEOBAHMAX
[PricewaterhouseCoopers, 2012a; Tonuyaposa, ABianymosa, 2011]. Pesynprars
HAIllero MCCIeOBAHMA COIVIACYIOTCA C pe3yabTaTaMM [IPYIMX MCCIESOBAHMIL 11O
POCCUIICKMM KOMIIAHMAM B TOM, YTO CYIIECTBEHHDbIX M3MEHEHUI MOJA >KeHIIMH
B COBeTe IMPEKTOPOB 3a IOC/e[HIEe TObl He IpeTepIea.

= 100
S 88 89 87 87 86
S — — 2

80

60

40

0 T T T T T
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[] — >xeHuMHBI

[] — Mmy>xunHBI
Puc. 5. CtpyxTypa coBeTa JUPEKTOPOB: TeHJIepHbI acnekT, 2007-2011 rr.

AHanus HanMuusA KOMUTETOB B COBETaX AMPEKTOPOB IOKasas ciefiyollee.
B nepuop ¢ 2007 nmo 2011 r. mpocnexXnBaeTca TEHIEHUMA K PacHpOCTPAHEHUIO
HPaKTUKM CO3[JaHUA KOMUTETOB COBETOB AMPEKTOPOB, UTO CIIefyeT U3 MHPOpMa-
MM O KOMUTETaX B KOMIIAHUAX BBIOOPKY, IPeACTaBIeHHOI Ha puc.6. Tak, ecm
B 2007 I. KOMMUTETBI 11O ayAUTY ObIIM CO3[AaHbI MNIIb B 33% KOMITaHMII BHIOOPKI,
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IO KafipaM U BO3HATrpaXjgeHusaM — B 24%, no crparermum — B 17%, o K 2011 1.
KOMMUTeT II0 ayfUTy GYHKIMOHMPOBAT B 56% KOMIIaHWIT, KOMUTETHI 110 KafjpaM U
BO3HArpaXgeHusaAM — B 48%, KOMUTETHI II0 CTpaTeruu — B 36% KOMIIaHMII BBI-
6opkn. K aHa/OrMyHbIM pe3ynbTaTaM IIPYIUIM UCCIESOBATeIN 110 pe3yabraTaM
U3y4YeHUs TEHJEHUMI B PasBUTUN COBETOB AMPEKTOPOB POCCUIICKMX KOMITAHUI
[PricewaterhouseCoopers, 2012a; ViccnenoBanus npakTukiu..., 2012]. Ponp xomu-
TETOB, U NPEX/ie BCETO IO ayIUTY, [0 KaJpaM 1 BO3HarpakJeHMAM, KaK OTMeva-
eTcsA B UCC/IeJOBAHMAX, 3HAUNUTEIbHO BOo3pocia. OlHAKO Helb3s He OTMETUTb TOT
(bakT, 4YTO HPOIEHT KOMIIAHMII, B KOTOPBIX HOABJIANNCH YKa3aHHbIE KOMUTETHI
B niepuop, ¢ 2009 no 2011 r., u3MeHMICA o4eHb Mano. OCHOBHOE yBelM4eHne Yuc-
71a KOMIIAaHMUII, B COBETaX JJUPEKTOPOB KOTOPbIX CO3/IaBa/IMCh KOMUTETHI, IIPOM30-
uuto B 2007 n 2008 rr.

=~ w
o o
| |

[onst koMmaumii B BBIGOPKe, %
(O8]
S
|

2007 2008 2009 2010 2011 Togm
[] — xomurer o aygury

[ — xoMuter o KajipaM ¥ BO3HATPAXKIEHNUAM

[] — xomurer o crparerun

Puc. 6. lunamuka Hanu4usi KOMUTETOB B COBETAX AMPEKTOPOB B KOMITAHUSX BBIOOPKH,
2007-2011 rr.

PE3Y/IIBTATBI PETPECCMOHHOTIO AHAJIN3A

B Tabn.3 mpuBepeHBl pe3yabTaThl PerpecCMOHHOTO aHaIN3a, B KOTOPOM
B KayeCTBe 3aBUCUMOIl IIepeMEeHHOI UCIOonb30oBaH Koadounuent Tobuna. Ha
IepBOM 9Talle HaMM OblIa IMOCTpoeHa 6a3oBas Mopend (cronbern 1) mns aHa-
NM3a B3aMMOCBs3U Koadduumenta To6MHa U IepeMeHHBIX, XapaKTepU3YOINX
(pMHAHCOBO-9KOHOMIYECKOe COCTOSIHME KOMIIaHMNU. 3aTeM K IlepeMeHHBIM 6a30-
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BOJI MOJe/NN MBI O0ABM/IN IlepeMeHHbIe, IIPYU IOMOIY KOTOPBIX TeCTUPOBAIUCD
TMIIOTE3BI TAHHOTO MCCIIEIOBAHNS, @ TAK)Ke KOHTPOJIbHBIE ITepeMeHHble. OTMeTUM
TaK)XXe, YTO 3HAKM OLIEHOK [TapaMeTPOB [/I BCeX IePEMEHHBIX ObUIM POOACTHBIMU
II0 OTHOLIEHNIO K [0o0aBlIeHMo (WM yhajleHuio) IepeMeHHbIX B Mogenu. [Tocre-
JoBaTe/IbHOE TeCTMPOBaHMe MOJe/Iell 110 MTaHe/IbHBIM JaHHBIM C JCIIO/Ib30BaHMEM
tecToB Banbpma, bpeyma — Ilarana, XaycMaHa [ano OCHOBAaHMsA CYUTATh, YTO
Mofienb ¢ GUKCUpoBaHHBIMU 3¢ dekTamy Hambosee afeKBaTHO ONMCHIBAET MMe-
IOLIVeCs] SMIMPUYECKIe TaHHbIE.

Tabnuya 3
Pe3ynbTaThl perpecCHOHHOTO aHalIn3a
Tepewensas Koa¢ppunuenr Tobuna
1 2 3 4
BD -0,363* -0,385%* -0,364**
BD? 0,016* 0,017%* 0,016*
ID 0,020 0,036
WOMEN 0,594** 0,580** 0,587**
Audit -0,013 -0,013 -0,013
Nomin_Remun -0,060 -0,066 -0,060
Strategy 0,004 -0,038 -0,004
OWNC 0,124 0,112 0,125
PSDTEN -0,008 -0,009 -0,008
PSDAGE 0,004 0,005 0,004
SIZE -0,580%** -0,601%*** -0,583%*%* -0,600%**
Bidaskspread -0,045* -0,050* -0,034* -0,049*
Leverage 0,013%** 0,010%* 0,011%* 0,010%*
Crisis -0,183%** -0,179%** -0,182%**
Cons 14,535%%%* 16,643%*** 16,639%*** 16,628***
R? 0,181 0,163 0,139 0,162
p-value 0,00001 0,00001 0,00001 0,00001
N 834 834 834 834

[Ipumevanme. *, ** *** ofo3HavatoT 3HaUMMOCTb Ha 10%-, 5%- u 1%-M ypoBHe
3HAYVIMOCTY COOTBETCTBEHHO.

Bce mopenu, mpencraBieHHble B TA0. 3, ABISIOTCA CTATUCTUYECKU 3HAYM-
MbIMI. BO Bcex Mofiessix 3HaYMMBI IepeMeHHble 6a30BOI Mopenu. VI3 mepemeH-
HBIX, XapaKTePU3YOIINX COBETHl JUPEKTOPOB, CTATUCTUYECKN 3HAYMMBIMU BO
BCeX MOJIe/ISIX OKasanuch nepemenusie BD, BD* u WOMEN (cton6bust 2-4).
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[TepeiizeM K mMofpoOHOMY aHa/MM3y 3HAYMMBIX IEePEMEHHBIX, XapaKTepu-
3YIOIMX COBETBHI JUPEKTOPOB KOMIAHWIL. AHaIN3 HeMHENHON (KBagpaTUYHOIN)
GYHKIUY, alIPpOKCHMMPYIOIIEN 3aBUCUMOCTb MEX[Y BelIMYMHON K03 duim-
eHra ToOMHa 1 pasMepoM COBeTa AMPEKTOPOB, NpU (PUKCUPOBAHHOM 3HAYEHUM
OCTAJIbHBIX II€PEMEHHBIX MOJE/N, IaeT OCHOBAaHNe TOBOPUTb O TOM, YTO B TOYKe
BD = 11 Benmnumuna koapduunenra Tobuna 6ymer mMuHuMManbHoi. Takum 06-
pasoM, ¥cciefoBaHMe I0Ka3ano, 4o Oonee 3¢eKTUBHBIMU SBIISAIOTCA Majible
u 6orblINe COBETHI JUPEKTOPOB, TaK KaK UMM OyIeT COOTBETCTBOBATb Oojibllee
3HaueHue koapouiyenta To6una. [ToaTOMy MOXKHO HPUHATH TUIOTE3y 1 Mccre-
JOBAHNA O Ha/IMYMM HEJIVHEITHOV 3aBMCHMOCTY MEXY pasMepoM COBeTa AUpPEeK-
TOPOB U (PMHAHCOBON Pe3y/IbTaTUBHOCTBIO KOMITAaHUIL.

Kpome Toro, 6pla BbIAB/IEHa CTATUCTUYECKU 3HAUMMAas IPsAMas CBA3b MEX-
Iy [OJIeVl KeHIIMH B COBETAaX AMPEKTOPOB U Benn4InHON Koadduumenta ToouHa.
9TO NO3BOJIAET HAM IPUHATH TUIIOTE3Y 3 O TOM, YTO 3aBMCUMOCTb MEXJY HOJIeN
JKEHIIVIH B COBETE M PacCMaTpUBaeMbIM IIOKa3areneM (MHAHCOBOII Pe3y/IbTaTUB-
HOCTV (GUPMBI IpsIMasi.

Kax crmegyer u3 Tabm.3, HU B OJHON M3 MOfeieil He OKasajaach 3HAYMMOII
nepemeHHas ID, XapaKTepusylolas OO HE3aBUCHMBIX AMPEKTOPOB B COBETe.
Takum 06pa3oMm, MBI He MOXKeM CJie/laTb HUKAKMX BBIBOJOB O CBSI3M JIAHHOII
XapaKTePUCTUKU COBETA JUPEKTOPOB C (DMHAHCOBOII Pe3y/IbTaTUBHOCTBIO KOMIIA-
HYM. VIHBIMM CTIOBaMU, pe3y/IbTaThl NPOBEIEHHOIO JMCCIeOBAHNA He IO3BOJIAIOT
HaM NIPUHATD WIN OTKJIOHUTb TUIOTE3y 2.

Yro KacaeTcs HepeMEeHHBIX, XapaKTepU3YIOLINX HaIN4le B KOMIIAHUU KO-
mureta 1o aygury (Audit), mo xagpam u BosHarpaxaeHusam (Nomin_Remun), 1o
crpaternu (Strategy), TO HU OffHa U3 HVUX He OKa3ajach 3Ha4MMoil. [loaTomy Mbl He
MOXeM YTBEP>KIaTb, YTO CYLIECTBYeT pas/nylie B BEIMYNMHE ITOKA3aTe/ld pe3y/bTa-
TMBHOCTY y TeX KOMIIAHUII, B KOTOPBIX MMEIOTCS YKa3aHHbIe KOMUTETBI, 110 CPaB-
HEHMIO C TeMM KOMIIAaHMAMY, Tie OHM He co3faHbl IloaToMy rumoresa 4 JaHHOTO
VICCTIENIOBAHMsI He TIPMHUMaeTCsl. MOXKHO 0ObSCHUTD 3TOT (aKkT O4eHb HeOO/IbIIOoN
BapMalyeil BceX NepedyCIeHHBIX epPeMEeHHbIX Ha IIPOMeXYTKe HaO/MIoleHN.

[Tepemennsie PSDTEN u PSDAGE, xapakTepusyioliyie CpoK IpeObIBaHUs
npefcefaTeNs COBeTa AMPEKTOPOB B CBOEN JO/DKHOCTU M €r0 BO3PACT COOTBET-
CTBEHHO, a Takxe nepeMmenHas OWNC, xapakTepusylomas JOMK0 0ObIKHOBEHHbBIX
aKIMil KPYIHEJIIero akijyoHepa B KalluTajle KOMIIAHWUM, OKa3aIMCh CTaTUCTUYe-
CKM He3HayMMbIMU. Bce aTu mepeMeHHble ObUIM BKIIOYEHBI B BEKTOP IepeMeH-
HBIX, XapaKTePU3YIIVX OIpefie/IeHHble aCleKThl KOPIOPATMBHOIO YIPaBIeHNA
B KoMnaHuy. Ecny roBoputbh o B3aMMOCBA3YM KOHIIEHTPAalUM COOCTBEHHOCTH
1 (UHAHCOBOI Pe3yNIbTaTMBHOCTU, TO B CBOMX VICC/IEOBAHUAX aBTOPbI HAaXoO-
IAT TOATBEpX/ieHMe OOpaTHOI CBA3M JAHHOTO IIOKasaTensd M IIoKasareneil ¢u-
HAaHCOBOJ pe3y/lIbTaTUBHOCTU [Kanenromuukos, Jemnuna, 2005], HenuHenHOM
U-o6pasnoit csas3u [Kysnenos, Mypasbes, 2000], npsimoit 3aBucumocty [VBami-
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KoBckas, Cremanosa, 2009], a Taxxke YTBEPKJAIOT, YTO MAaKCUMaJbHas pe3ysbTa-
TUBHOCTb CBOVICTBEHHA KOMIIAaHVSM CO CpefjHeil KOHI|eHTpaluyel cOOCTBEHHOCTH
[Jonromarosa, 2004]. B HameMm nccnenoBadny MogoOHON CTATUCTUYECKN 3HAYM-
MOJI CBSI3M BBIABUTH He YAa/n0Ch. MOXKHO NPEANONOKNUTD, YTO B JAaHHOM CJIydae
IpUYMHA KPOETCsS B OTPAHMYEHHOCTM HOCTYIHOI MHGOpMALMM: YacTO BCTpeya-
Jach CUTyauysi, Korga OObLION [Jo/ell akiuii Bajje/l HOMMHA/IBHBIA JepKaTesb
U He OBUIO CBEEHMIT O PeanbHBIX COOCTBEHHMKAX aKIIMIL.

Hecmorpst Ha TO 4TO He 6BUIO OOHAPY)KEHO CTATUCTUYECKN 3HAYMMOII CBA3U
MeX[y XapaKTepUCTUKaMU TIpefcefaTeNsi COBeTa JUPEKTOPOB 1 KoaduieHToM
ToOuHa, aBTOPBI CYMTAIOT, YTO B HATbHENIINX JMCCIENOBAHUAX NaHHbIE (PaKTOPBI
CIlefiyeT BKJIIOYATh B MOJE/IN, IIOCKO/IbKY Ha IPAKTUKe MMEHHO IIpeficefiaTenb py-
KOBOZIUT PabOTOll COBeTa JUPEKTOPOB B L[€JIOM, a 3HAUUT, CIIOCOOEH OKa3bIBaTb
BIMsIHME Ha KadecTBO paborel ClI, 1 9TO He MOXKET He OTPaXKaTbCs Ha pe3yib-
TaTax HesATeIbHOCTM KoMIaHmu. I10aToMy Takme XapaKTepUCTMKM, KaK BO3pPacT,
CpOK IpeObIBaHMS B JO/DKHOCTM, HE3aBMCUMOCTD IIpefcefaTess, HYKAArTCs
B JJa/IbHEIIIeM U3yYeHUN.

Bce nepemeHnHble, xapakTepusyioliiye GUHAHCOBO-9KOHOMIUYIECKOE COCTOSIHE
KOMIIAHMY, SIBJISIOTCS 3HAYMMBIMM BO BCeX Mopessix. Pasmep ¢upmbl mmeer 06-
parHywo cBs3b ¢ kKoap¢unmenrom Tobuna. Kpome Toro, ¢ yBenmuenuem pasmepa
KOMIIaHMY HaO/mofiaeTcs yObIBaOIas OTAAYa OT KaXKIOVl ITOCTIeAyIollell eayHUIIbI,
BIOKeHHOI B akTuBbl. [lepemennas Bidaskspread, xapakTepusywoias ypoBeHb
JIUKBUTHOCTY OOBIKHOBEHHBIX aKIMIil, OKasajachb 3Ha4MMON B Mopensx. Kak u
C/IeflOBAJI0 IPEAIIo/araTh, Ha OCHOBE OL[EHKM IlapaMeTpa IepeMEeHHOI MOXKHO
CliellaTh BBIBOZ: 4eM OJIVDKe K elVHMIle 3HauyeHMe YKa3aHHOI IePeMEeHHO, TeM
MeHee JIMKBUJHBIMM SIBJISIIOTCS aKLMV KOMIIAHWM, 1, KaK pe3y/IbTaT, HIDKe 3Haue-
Hue koadduimenta Toouna. [IpsaMyio cBA3b ¢ paccMaTpUBAeMbIM ITOKa3aTe/eM
(UHAHCOBOI Pe3y/IbTATUBHOCTY MIMeET COOTHOLIEHNE 3aeMHOTO ¥ COOCTBEHHOrO
KaIliTaza: 9T0 MO)XHO OOBSCHUTH TeM, 4TO 60Jiee BBICOKMII YPOBEHb JIeBepujpka
CBUZETENBCTBYET O TOM, 4TO (pupMa 00aaeT NOTEHIMATIOM Ja/IbHEIIEero pa3Bu-
TVSI Y HOBBILIEHVsSI Pe3y/IbTaTUBHOCTY, HOCTATOYHBIM JIi 0OOCHOBaHUSA MOTPeO-
HocTy B uuancuposanuu [Black, Love, Rachinsky, 2006]. HakoHer, oxugaeMbiM
HOMYYM/ICSL Y Pe3y/IbTaT, KOTOPbIil 3aK/II0YaeTcsi B TOM, 4TO (pUHAHCOBas pe3yib-
TaTMBHOCTb KOMIIAHMII, M3SMepeHHasl BenM4uuHoi Koadouimenta Tobuna, B me-
pMop, Kpusyca HIDKe, YeM IIOC/Ie Kpusuca: OMHapHas IepeMeHHas], Py IIOMOII
KOTOPOJI Mbl YYMTBIBA/IM BIMSHNUE KPU3NCA, OKa3anach CTATUCTUYECKU 3HAYMMOIA,
a OLIEHKa ITapaMeTpa Ilepef 3TOl IepeMEHHON — OTPULATENbHOIL.

OCHOBHBIE BbIBOJbI MCCIIEJOBAHNA

B HacTosmeM mccnefoBaHnM, HalpaBTeHHOM Ha TeCTMPOBAaHNUeE B3aMMOCBS-
31 KJIIOYeBOTO MeXaHM3Ma KOPIIOPATMBHOTO yIpaBJIeHUA — COBETa JUPEKTO-
poB — ¥ (MHAHCOBOJ Pe3yIbTaTUBHOCTY KOMIIAaHWIL, XapaKTepusyeMoil Koag-
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¢unmentom TobuHa, ycTaHOBIEHO criefylomiee: 6ojee 3¢ HEKTUBHBIMU SABIIAIOTCS
Masble M OOJIbIINeE COBETBHl AUPEKTOPOB, TaK KaK MM OymeT COOTBETCTBOBATDH
6onbinee 3HadyeHue Koadpounmenta Tobuna. JlaHHBI pe3yapTaT COIacyet-
Cs C TUIIOTE30J1 MCCIeOBaHMA, BBIABUHYTOJ HaMU Ha OCHOBE pPe3y/IbTaToOB,
nonydeHHbIX B paborax [Coles, Daniel, Naveen, 2008; Sakawa, Watanabel, Ben-
Zion, 2009]. ITonyueHHDINI pe3ynbTaT MOXXHO OOBSICHUTD Te€M, YTO PBIHOK (@ KO-
appunment Tobuna sABAsETCS IOKazaTeleM PBIHOYHON IIPUBIEKATETbBHOCTYU
KOMIIAaHUY) TIOJIOKUTETbHO BOCIPYHMMAET COBETHI C HEOONbIINM YMCIOM M-
peKTopoB Kak Hambonee 3¢ PeKTUBHBIE C TOYKM 3PEHMsI BBHIIOTHEHUA QYHKIINI
MOHUTOPMHTA U u3beraHus «mpobnemsl 6e36mmeTHnKa». Bmecre ¢ Tem n co-
BeThl C OOJIBIINM YMCIIOM YJIEHOB SABIAIOTCA 3Q(EKTUBHBIMU (M 9TO OTpaXka-
eTcst B 60jiee BBICOKOM 3HaYeHNUM KO3 uijmeHTa) ¢ MO3ULUN TEOPUN Pecypc-
HOJI 3aBMCUMOCTY, TaK KaK B JIaHHOM Clyyae 4eM OoJbllie YICHOB COBeTa
AMPEKTOPOB, TeM 0oJblile BO3MOXHOCTb JOCTYIA K pecypcaM M3 BHEIIHeN
Cpefbl.

OueBUIHO, YTO POCCHMIICKME KOMIIAHUY JO/DKHBI NIPUEP>KMBATbCA TpeboBa-
HMII 3aKOHOJATE/IbCTBA OTHOCUTEIBHO MMUHVIMA/IbHBIX Pa3MepOB COBETOB, OfJHAKO
flajiee mepey; HUMM BCTaeT BHIOOpP — COXPaHMUTb pa3Mep COBETa Ha YPOBHe Tpe-
6yemoro 1o 3akony 06 AO may yBeIMYUTh YKC/IO WIEHOB, IIPU 3TOM 3a/jaBasiCh
BOIIPOCOM O TOM, HAaCKOJIbKO YBEIUYUTb.

B pesynbraTe mpoOBeeHHOTO MCCIE[OBAHNUA He YAAI0Ch HANTYU SMIpUYe-
CKOe IOATBEpXK/IeHNe B3aMMOCBA3YM MEXZAY HOJell He3aBUCUMBIX [UPEKTOPOB
B COBeTe U IIOKasaTesleM (PMHAHCOBON pe3yIbTaTMBHOCTHU. Takoil pe3ynbTar co-
I7IacyeTcs ¢ BBIBOJAMM, chelaHHbIMK B paborax [Hermalin, Weisbach, 1991;
Dalton et al.,, 1998; Bhagat, Black, 2002; Peng, Buck, Filatotchev, 2003]. Ha nam
B3IVIAAfl, IOOOHOE SB/ICH)ME MOIJIO OBITb BBI3BAHO TeM, YTO JIMIIb B HEMHOTVX
poccuiickux ¢upMax He3aBMCUMbIE JUPEKTOPA [IeICTBUTEIBHO SABJIAIOTCA He-
3aBUCMMBIMY M MM CBOJICTBEHHBI T€ XapaKTePUCTUKMU, KOTOpPbIe IIPOICAHDI
B Kopiekce KOpropaTuBHOrO HoBefieHMA. ITa KIH4YeBas XapaKTEePUCTHKA COBeTa
AVMPEKTOPOB, C Hallleil TOYKYM 3PEHNUA, B POCCUIICKMX peanuAx He UTpaeT OT-
BeJleHHYI0 eil ny4ymnmy npaktukamu KY ponb, a B OCHOBHOM SABIIAETCA JIVIIb
Pe3y/IbTaToOM KONMPOBaHMA 3apyOeXHBIX NMPAKTUK KOPIIOPATUBHOIO YIPaBIEHNUA
1 HOopMaNbHBIM CIOCOOOM COOTBETCTBUS TpeOoBaHMAM (OHTOBBIX OMPXK U KO-
[IeKCOB KOPIOPATVBHOIO yIpaBleHMA. B TakoM clydyae Halmume He3aBMCUMbIX
AVPEKTOPOB KaK TaKOBOE, BO3MOXKHO, He BIMAET Ha 3PPEeKTUBHOCTD JeATeNbHO-
CTU CaMOTO COBETa JM B MTOTe — Ha Pe3y/IbTaTMBHOCTb KOMIAHUU. B 3T0lI cBA3M
MO>XHO CKa3aTh, YTO Ba)KHA HE CTO/IBKO CTPYKTypa COBETa, CKOJIbKO Te IIpoljec-
Cbl, KOTOpbIEe IIPONCXOAAT BHYTPYU HEro, COOCTBEHHO caMa JIeATeTbHOCTb COBETa
nupexkTopoB [Montromepu, Kaydman, 2006].

Kax ykassiBaetcss B pabore [Christensen, Kent, Stewart, 2010], B xoTopoit
ob6Hapy>xeHa oOpaTHas 3aBMCUMOCTD IIOKas3aTesieil pe3y/IbTaTMBHOCTU JeATe/b-
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HOCTM OT JIO/IM HE3aBUCUMBIX IMPEKTOPOB, HE3aBUCUMbIE JUPEKTOpa [eiCTBU-
TEJIBHO MOTYT ObITb 9 (eKTUBHBI I PO MOHUTOPUHIA, HO 9TO He JJO/DKHO
IPOVCXOANTD 3a c4eT (UHAHCOBON 3P PeKTUBHOCTM KOMIaHUM. B arToit cBs3n
npouutupyeMm pupexropa Poccuiickoro mHctutyTa pupexkropos (PUII) W. Be-
nmnkoBa: «J xora ¢ 1990 . 4MCIO HE3aBUCUMBIX AUPEKTOPOB B POCCUICKUX
KOMIIAaHMAX 3aMETHO BO3POC/IO, NIPEJCTABIEH)E O TOM, YTO He3aBMCUMbIE TMPEK-
TOpa CTa/lyX HEOTHEMJIEMOJ YacTbIO NMPAKTUKM YIpaBAeHMSA HAlIUMX KOMIIaHUIA,
ABJIAETCA IpeyBelMYeHMeM... BbI3bIBaeT cepbe3Hble COMHEHM IPAaBOMEPHOCTD
VICIIO/Ib30BAHMA TEPMUHA ,HE3aBUCUMBII AUPEKTOP“ MPUMEHUTEIbHO K WIEHaM
COBETOB /IUPEKTOPOB KPYIHENIINX KOMIIAHUIL C TOCYaPCTBEHHBIM Y4acTUEM, SB-
JALIMMCA PYKOBOAUTENAMH, TOI-MeHePKepaMy JIPYTUX TOCKOMIIAHUIT WU Op-
raHysanuit. B Takux caydasx Hamuuo ¢GakTt cryxeOHOM 3aBucUMOCTH» [Bennkos,
2012a]. ITocnenHoO0 IUTAaTy MBI pacCMaTpyBaeM B TOM 4YNC/Ie M KakK 3aJaHHOE
HaIpaBjieHMe JA/bHENMIINX UCCAEeNOBAaHNIT O B3aMMOCBA3YM XapaKTePUCTUK COBETA
IVMPEKTOPOB U (pUMHAHCOBON Pe3yIbTATUBHOCTY POCCUIICKUX KOMITaHMIT. MbI 1a-
HMpYeM IPOM3BECT! aHaIM3 TOTO, KaK Ha/ln4ye rOCyAapcTBa Cpefiu COOCTBEHHU-
KOB KOMIIaHUI! BJIMsAET Ha COBET NMPEKTOPOB, €r0 CTPYKTYPY M XapaKTePUCTUKMU.
ITo cnoBam Toro e VI.Bennkosa, «3a mocnegHee BpeMsi MPaBUTENbCTBOM ObLI
HPEANPUHAT PAJ, UIATOB 10 yAY4LIEHNIO IPAKTUKM KOPIIOPAaTMBHOIO yIpaBlIeHNs
B KOMIIAHMAX C TOCy4YacTHeM IyTeM YBelIM4YeHMs YMCIa B MX COBeTaX He3aBUCHU-
MBIX ipeKTOpoB. OJHAKO 3TOT MO3SUTUBHBIN IIAT HYX/IA€TCA B IOAKPeIIEHUN
3a CYeT BHEJPEHUA IPOLEAYpP M TEXHONOIUII COBPEMEHHOIO KOPIIOPAaTMBHOIO
ynpasnenus» [benukos, 20126].

OcHOBBIBasACh Ha TOM, 4YTO MJIl POCCUIICKMX KOMIIAHMII B II€JIOM XapaKTep-
Ha BBICOKOKOHI[EHTPMPOBAHHASA CTPYKTYpa COOCTBEHHOCTH, MOXXHO IPEAIONO-
XKWUTD, YTO B TAKMX KOMIIAHUAX KPYIIHbIe COOCTBEHHUKY, MMesA OOJIbIIOe BIVAHIE
Ha GOpMMPOBaHME CTPYKTYPbI COBETA, MOTYT OBITb CK/IOHHBI K IPUBJIEYEHUIO
YJIEHOB COBETA, IOJIKOHTPOJIbHBIX MIMEHHO Jlep>KaTe/lAM KPYIHBIX I1aKeTOB, He
3a00TACH O MUHOPUTApUAX. B TakoM cirydae roBOpuUTh O BaXKHOCTY POJIM He3a-
BUCUMBIX JVPEKTOPOB KaK OCYIECTB/IAOMMNX (YHKLINIO MOHUTOPMHIA CIIOXKHO.
Tak, B Bennkobpuranum, cTpaHe ¢ paclbUIEHHON CTPYKTYpOil COOCTBEHHOCTH,
aKIIMOHEepHI 3aMHTEPECOBAHbI B (POPMUPOBAHUY COBETA AUPEKTOPOB, COCTOSAIETO
B OOJIBIIMHCTBE CBOEM M3 BHEIIHNUX U, 6O/ee TOro, He3aBUCUMBIX AUPEKTOPOB,
JIOA/IbHBIX KOMIIAHMM ¥ aKLMOHepaM B IieoM. IIpu BBICOKOJ KOHIJ€HTpaLuu
COOCTBEHHOCTM COCTaB, CTPYKTypa, QYHKIVM M pealbHas AeATeIbHOCTb COBETa
AMPEKTOPOB CYLIECTBEHHO 3aBUCAT OT CyOBEKTMBHOI BOIM KOHTPOIMPYIOLIe-
ro aKIMOHepa, X B TaKOM C/Iy4ae BO3MOXXHO (pOpMMpOBaHUE TaK Ha3bIBAEMOIO
uHcaigepckoro cosera [Kopomnes, 2012]. Bo3aM0OXHO, 3TO TakXe CIyXUT 00b-
JCHEHMEM TOTO, IIOYeMY HaMlM He YCTAaHOBJIEHa CTAaTUCTUYECKM 3HadyMMas B3a-
MMOCBA3b MEXY [i07Iell He3aBUCUMbIX IMPEKTOPOB B POCCUIICKMX KOMIIAHUAX U
(bMHAHCOBOII Pe3y/IbTaTUBHOCTBIO.
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OpnHako ciIefyeT y4MTBIBATh, YTO KOMIIAHUM B Hallleil BHIOOpPKE SABJIAIOTCA
HyOIMYHBIMY, MHOTME U3 HMX 3aV[HTEPECOBAHbI B NPMBICYECHUY VHOCTPaHHBIX
VIHBECTOPOB U Y>K€ MMEIOT JIMCTUHT Ha 3apyOeXHBIX (POHIOBBIX PBIHKAX, IOITO-
My JjaKe IIpM BBICOKOKOHLIEHTPMPOBAHHOJ COOCTBEHHOCTY B TAKMX KOMIIAHMAX
€CTb CTUMYJIBI K JIa/IbHeJlIeMy Pa3BUTUIO CUCTEeMbl KOPIIOPATMBHOIO yIIpaBiIe-
HJS, COBEPLUIEHCTBOBAHMIO CTPYKTYPBI COBETOB AMPEKTOPOB C IPMBIICYEHNEM
B IIOJIHOJI Mepe He3aBUCUMBIX WieHOB. [Io MHEHUI0 He3aBMCMMOrO 4IeHa COBeTa
OVPEKTOPOB JHeproMamyHocTpoutenbHoro xonguiara «HOBAOM» O.M. Yno-
BIYEHKO, «HE3aBUCUMbIE IVMPEKTOpa CBOMM YYacTHEM B COBETE BHOCAT He3aBU-
CUMOCTb B 3KCIEPTM3Y ¥ IPUHATHE CTPATeruy KOMIIAHUM, HO IIOJIOKUTE/IbHbIE
3¢ deKThl 0T 3TOr0 MOXKHO HPOC/IENUTb Ha JINTEIbHOM TOPM3OHTE, He OJIVDKe.
Ecmu ceropgHa B KOMIAHMIO NPUILUIM He3aBMCUMbIE IMPEKTOPA, TO, BO3MOXHO,
KOMIIaHMsI TIPYMeET CTpaTeruio, Kotopas cpaboraer apdekTuBHO yepe3 5-7 jerT».
91oro addexTa, BepOATHO, U ClIeflyeT O>KUAATh HA TAKOM BPEMEHHOM TOPU3O0HTeE.
BeposaTHO, Heo6xoMMO BpeMs, YTOOBI KOMIIAHNY B IIOJTHOM Mepe OCO3HA/IN POJb
He3aBUCUMBIX IVMPEKTOPOB M HEOOXONMMOCTDb MX IPUCYTCTBUA B coBeTe. BakHo,
4TOObI KOMIIAaHUM IPUBJIEKAINM TAKUX AMPEKTOPOB, He CIeAys OOIeIpUHATON
TEH/IEHIIVIL U MOJe Ha He3aBVICMMBIX AVPEKTOPOB, @ UMEHHO C LIeJIbI0 IPMHATUA
6onee appexTUBHBIX He3aBUCUMBIX penteHuit. OCO6EHHO 3TO MOXKeT OBbITH CIIpa-
BeI/IBO B OTHOIIEHUV KOMIIAHWII C TOCYHAapCTBEHHBIM Y4YacTMeM, Ifie pelIeHNsA
3a4acTyI0 NPYHUMAIOTCA B MIHTEPECaX KPYIIHOIO COOCTBEHHMKA, KOTOPBIM SBIIA-
eTCsl TOCYAAPCTBO. B TakMx KOMIAHMAX MOTYT BOOOIIE OTCYTCTBOBAaTb CTUMYJIbI
K TIPMBJICYEHMIO II0-HACTOALIEMY He3aBUCUMBIX AUPEKTOPOB.

ITpoBeneHHOE SMIMpUYECKOe MCCIEflOBAaHME I03BONAET CHe/aThb BBIBOJ
O TOM, YTO POCT JO/IM >KEHIIVMH B COBETaX JUPEKTOPOB OyHeT CIoCoOCTBOBATDH
yBemmdeHuo koadpounnenta Toouna. JJaHHBI pe3yIbTaT COINACYeTCs C BBIBU-
HYTOVl HaMJ TMIIOTE30il M pe3ylIbTaTaMy 3MIMpUUYecKux ncciaepoanmit [Carter,
Simkins, Simpson, 2003; Adams, Ferreira, 2009]. B cBs31 ¢ 3TMM MOXXHO clenaThb
BBIBOJ| O TOM, YTO, KaKMMMU OBl CIOPHBIMM HM OBUIM IPUYMHBI OKa3bIBAEMOTO
JKEHIIIIHAMM BJIMAHUA Ha paboTy coBeTa JUPEKTOPOB (JIMYHOCTHbBIE XapaKTepu-
CTUKU, NIOBefleHYeCKe 0COOEHHOCTH, OIIbIT, CTU/Ib TMAEPCTBA U T.11.), YIX IIPUCYT-
CTBME OKa3bIBaeT IOJTIOKUTETbHOE BIMsHME Ha 9PPeKTUBHOCTh paboThl coBeTa
U, KaK C/Ie[CTBME, HA Pe3ylIbTaTMBHOCTD [IeATETbHOCTY KOMIIaHUM B IienoM. Ilo
muennio O. M. Ynosuuenko: «Komn4ecTBO JKeHIUH B COBETE AUPEKTOPOB CaMO
no cebe He yBenmnuuT 3¢p¢GeKTUBHOCTh KoMmauuu. CoBepIIeHHO HAaUBHO IIpef-
II0/IaraTh, YTO €C/IM KOMIIaHNUA HabepeT OOJblle IOJIOBMHBI JKEHIIUH B COBET
AMPEKTOPOB, TO Cpa3y, WIN Jla)Ke 4epe3 HECKONIbKO JIeT, CTaHeT 3¢ (deKTUBHOIL.
MbI TOBOpUM O APYroM: KOMIIAaHUSA, K TOMY MOMEHTY, KOIZla OHa roToBa Oparb
JKEHIIVIH B COBET JVPEKTOPOB, Y>Ke CTajla HOCTATOYHO I'MOKOIL, OTKPBITOI, TOTO-
BOJI CIyLIaTh He3aBMCMMOE MHeHUe, Takas KOMIIAaHMA yXe COCTOAIACh, OHa Y>Ke
»9¢dexTnBHA . ITa KOMIaHNUA He GOUTCS MPUITIALIATD JKEHIIVH B COBET JMPEK-

BecmHuk C.-lfemep6. yH-ma. Cep. Menedxmernm. 2013. Boin. 2 41



W.B. bepesuHreu, 0. b. nbuHa, A. []. Yepkacckaa

TOPOB, TaKUM 00pa3oM ,,KONMMYECTBO“ XKEHIUVMH SIB/ISAETCS HEKUM MHAMKATOPOM
TOTO, YTO KOMIIAaHMA yXe Apyrasi».

HaxoHer, B JaHHOM VICCTIEIOBAaHUY He OBUIO HAiiIEHO SMIMPUYECKOTO IIOf-
TBEPK/JEHMS 3HAYMMOTO pasnnuus B BennduHe Koapduunenra TobuHa mMexny
KOMIIaHVMAMMY, B KOTOPBIX €CTb KOMUTETBI IO ayfAUTY, 110 KaJjpaM 1 BO3HArpax-
[EHVAM U IO CTPATerMy, ¥ TeMU KOMIIAHUAMHU, B KOTOPBIX TaKUX KOMUTETOB
HeT. JlaHHBIl pe3y/IbTaT MOXKET CBUJETEIbCTBOBATh O TOM, YTO B COBPEMEHHbIX
VICC/IElOBAHUAX 110 KOPIIOPAaTMBHOMY YIPAaBIE€HUI0 B POCCUIICKUX KOMIIAHMAX
pO/Ib KOMMUTETOB He 3PS XapaKTepu3yerTcs Kak «MH(GOpMaTUBHASA» MIN «HOMMU-
HanbHas» [[IpakTukm KopmoparuBHOro ympasieHus B Poccum..., 2011]. Kak
ynomuHaercsi B uccnenoBanun [PricewaterhouseCoopers, 2012a], nanpumep,
KOMUTETBI 110 KaipaM 1 BO3HAIPaKAeHNAM (MM 110 Ha3HAYEHUsAM) B OCHOBHOM
He BBIIOTHAIOT QYHKINI 110 NOA60PY KaHAMAATOB Ha MO3VIMM YIEHOB COBETa
AMPEKTOPOB, UX [AEeATEIbHOCTb OTPAHNYMBACTCS MPEeSOCTaBIeHNeM PeKOMEeH/ja-
IV} OTHOCUTE/IbHO KaH[UIaTOB Ha HO/DKHOCTU YWIEHOB MCIIOMHUTE/NIbHBIX Opra-
HOB. MOXHO NpPEAIIoNOXUTb, YTO AEVICTBUTEIPHO CO3[aHMe TaKUX KOMUTETOB
HeceT B cebe nuib GopManbHOE KONMMPOBAHME 3JIEMEHTOB CUCTEMbI KOPIIOpa-
TUBHOTO yIIpaB/IeHNS 3ala/HBIX KOMIIAHWII, IO3TOMY (aKT HAaIM4YUA TOTO VN
VHOTO KOMUTeTa HeoOsA3aTe/IbHO CBUMIETENbCTBYET O €r0 pea/bHOM B/IVISAHUM Ha
pe3yIbTaThl fieATeNbHOCTY KoMnaHuy. C TaKMM NpeAIoNoKeHeM KOppenupyeT
MHeHMe V. bennkoBa 0 NpakTHKaX KOPIOPATMBHOTO YIIPABIEHUA B POCCUIMCKUX
KOMITaHMAX: «YNMCI0 KOMIIaHMIA, CO3Ja0IMX KOMUTETbI COBETa AUPEKTOPOB 110
ayauUTYy, IO KaJpaM M BO3HATPaKAEHUAM, YBeINIMBAETCHA, HO 3TO He COIPOBO-
XKJJaeTCs 3aMETHBIM Y/Iy4IIeHMeM KadecTBa COCTaBa U NMPAKTUKYU pabOThbI TAKMX
koMuTeToB. Cpefiu UX WICHOB Be/IMKa J0JIA MEHe)KepPOB KOMIIaHMIl, Heperyiap-
HO TIPOBOAATCA 3acelaHusd, NpeNMylLIeCTBEHHO B 3aouHoil ¢opme. CospaeTcs
cmy>x6a BHYTPEHHEro ayfiuTa Kak OpraH He3aBMCUMOI OLIeHKM CYIeCTBYIOLIeil
B KOMIIAaHUY CHCTeMbl BHYTPeHHero KOHTponA. Ho modru B TpeTu KOMIaHMIA
OHa IIOJJOTYETHA He COBETY AMPEKTOPOB, KaK 9TO PEKOMEH/IyeT IlepefioBas Ipak-
THKa KOPIOPATMBHOTO YIPaBJIeHMs, a QYHKIMOHAIbHO U aJMUHUCTPATUBHO
IO/lYMHEHA I'eHepa/bHOMY AMPEKTOPY, KOTOPBINI HeceT OCHOBHYIO OTBETCTBEH-
HOCTb 3a CO3JaHMe CUCTeMbl BHYTpeHHero KoHTpojsi» [bemmkos, 20126]. Ilo
mHeHuto O. M. YpoBuuenko: «KomureTsl camu 1o cebe He ABIANTCA OPraHOM
yIpaBieHNsA, a MOABJIAITCA Toraa, korga Cll B cumy BaXKHOCTU 00CY>KIaeMOro
BOIIPOCA JIO/DKEH IPUHMMATD pellleH)e Ha OCHOBAHMM KAaKOTO-TO 3KCIIEPTHOTO
3axmoyeHnsA. KoMuTeTsl ABIAOTCA TeM CaMbIM SKCIEPTHBIM OPraHOM, KOTOPBIi
IpefiBapUTEIbHO paccMaTpyuBaeT 00CY>XJaeMblil BOIPOC, NPUBIEKAeT NPy He-
00XOMMOCTY KOHCY/IBTAHTOB M y)Ke IIOC/Ie 3TOTO BBIHOCUT CBOE HEe3aBUCHMOE
MHeHue. Hammune xoMureTa He AB/IAETCA rapaHTHeil NpUHATUA 3)PEeKTUBHBIX
pelleHNI, HO yXe caMo 10 cebe 3ajjaeT HallpaB/IeH)MEe Ha IOTy4YeHMe KaKOro-
TO SKCIIEPTHOTO MHEHMA. Ba)XHO, YTO COBET AMPEKTOPOB He Cpa3y TrO/NOCYeT,
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IPUHUMAs peLIeHusA ,II0 XOAy', a BOIPOC IPefBAPUTEIbHO PacCMaTpUBaETCsA
Ha 3aceJaHMM KOMUTETA, 3a4acTylo 06e3 y4JacTus IpefcefiaTens, M pelleHne Ko-
MUTETa SABJIAETCA He3aBUCHMBIM».

Henbssa He orMeTuTh, 4TO B Tex 50% KoMmaHUII Halleu BbI60pKI/I, rme ecTb
KOMUTETBl COBeTa AMPEKTOPOB, OHM OBUIM CO3[aHbI HefjlaBHO. Takum o6pasom,
JlaHHbIE MHCTPYMEHTBI KOPIIOPATUBHOTO YIIPABJICHM ellle He IOMY4MIN HO/DKHO-
rO Pa3BUTHA BO BPEMEHM B POCCUIICKMX KOMITAHMAX.

MHorue yucciefoBaHusA MOKa3bIBAIT, YTO HA IIOKa3aTenu (PUHAHCOBOIL pe-
3y/IBTaTUBHOCTU B IIeJioM U K03 duumenT ToOMHA B 4aCTHOCTYM OKa3bIBAIOT
3HaYMMOe B/IMsAHUE (MHAHCOBO-9KOHOMMYECKNe IOKaszaTenu. Tak, B HalleM JC-
clefoBaHMM ObIa YCTAaHOBJIEHA OOpaTHas 3aBUCUMOCTb MEXJy pasMepoM KOM-
naHuy n Koddpounuentom TobuHa. DTOT pe3ynbTaT COITIACYETCSI C BBIBOAAMU
u3 pyrux mccnegosanuit [Black, Jang, Kim, 2006; Black, Love, Rachinsky, 2006].
MbI OMy4YMIN TakXKe, YTO K yMEHbIIEHWIO BeMYMHbI Koadduiyenra TobuHa
OyzieT IPUBOAUTD CHIDKEHVE JTMKBUIHOCTU AKIMIL, YTO COIVIACYeTCs C BBIBOJA-
mu gpyrux pabor [Fang, Noe, Tice, 2009]. B T0 >ke BpeMsi Mbl YCTaHOBM/IM, YTO
yBe/IMYeH)e COOTHOLICHNA ONTra ¥ COOCTBEHHOTO Kammrana OyfieT IpOUCXOAUTD
OJIHOBpeMEHHO ¢ yBenudeHueM koapduiyenrta TobnHa.

Cpeny [pyrux pes3ynbTaToOB MCCIESOBAHUA MOXXHO OTMETUTb POCT JONIN
JKEHIIVH B COBETAX JUPEKTOPOB U POCT YMC/IA KOMIIAHUI, B KOTOPBIX IPEfCTaB-
neHbl komuteTsl Cll, B MOCTKpU3MUCHBIN Hepuof. HHaMMKa IpUBJIeYeHNs Heuc-
HOJTHUTEIbHBIX AMPEKTOPOB MIPAKTUYECKU He MEHATACh Ha MPOTAKEHUN Iepuosia
HaO/IroieHNst, ofHako HauMHas ¢ 2010 r. HaMeTmIach TEHJEHIMA K POCTY YMCiIa
He3aBUCUMBIX JVPEKTOPOB B COBeTaX KOMIIAHMII BbIOOPKM. JJaHHbBIE pe3y/lIbTaTbl
B OIIpefie/IeHHOI Mepe IOATBEP>KIA0T Ipe/CTaBIeHHble B Hauyaje CTaTbM pac-
CY)KJIeHUsI O TOM, YTO HAcCTyIUIeHUe (UHAHCOBO-9KOHOMMYECKoro Kpusuca 2007-
2009 rr. 03HaMeHOBa/I0 COOO0JT HOBBI STAIl B PasBUTHUM CUCTEMbI KOPIIOPATUBHO-
ro yIpaBjIeHMA, ¥ B YaCTHOCTY MHCTUTYTA COBETA AMPEKTOPOB, KOTOPBIN paHee
BBIIIOJIHAL B OOJIbIIElT CTeIIeHM «JeMOHCTPAIMOHHYIO» pofb. B mocnenHue roppl,
YTO MOATBEP)KAAIOT ¥ Pe3y/IbTaThl BBIIEYIIOMAHYTBIX MccaenoBanmit [[IpakTukn
KOpIIOpaTUBHOIO ynpasneHus B Poccum..., 2011; Poccmiickuilt MHCTUTYT AUPEK-
TopoB, 2012; PricewaterhouseCoopers, 2012a; 20126], ponp coBeta AMPEKTOPOB
KaK IJITaBHOTO MeXaHM3Ma KOPIIOPAaTUBHOTO YIIPaBJIeHNS BO3PacTaer.

B 3ax/modeHue ciefyeT OCTAaHOBUTHCA Ha OIPAHNMYEHUAX NPOBEJEHHOTO
uccnenopanysa. OTHMM M3 HUX ABJIAETCA TO, YTO HAMM He Oblyla coOpaHa MH-
dbopmanya o 4ycie aKIMOHEPOB KOMIIAaHUM U He ObUI Ipe[CTaBlIeH aHaJIN3 3a-
BUCHMMOCTY pasMepa COBeTa AVPEKTOPOB OT KOJIMYECTBA aKIMIOHEPOB, COIIACHO
TpeboBaHMaM 3akoHa 06 AO. DTo CTaHeT OJHUM U3 HAIPABIECHUI HaTbHENIINX
uccnenopanuii. Kpome toro, Mpl mmaHupyeMm IpOAIUTH HepuoJ HabMOfeHNs,
BKJIIOYNUTH B aHAJIU3 APyTrye IMOoKazareayn (puHAHCOBOI 9p(eKTUBHOCTHU JesTeNb-
HOCTM, a TaK)Ke MHbIe XapaKTePUCTUKY KOPIOPATUBHOTO YIPABJIeHN, BKII0Yas
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II0Ka3aTen CTPYKTYPbl COOCTBEHHOCTH. AKTYa/IbHBIM SIB/ISETCA TaKXKe Ipef-
IojlaraeMoe HaMM JMICCIefloBaHMe, HallpaB/IeHHOe Ha M3y4YeHNe COBETOB AMpeK-
TOPOB B KOMIIAHNAX C FOCYAApCTBEHHBIM y4YacTHeM, BK/IIOYas IpUBJIEYeHNe
HE3aBUCHMMBIX AMPEKTOPOB. VIHTEpPeCHO CPaBHUTDH Pe3yAbTAaThl B3aMMOCBSI3N
CTPYKTYpPbl COBETOB AMPEKTOPOB ¥ (PMHAHCOBOI pPe3yIbTATUBHOCTM B TOCY-
[apCTBEHHBIX KOMIAHVAX 1 KOMIAHMAX 6e3 3HAUMTENTbHOI O TOCYyAapCcTBa
B Kanurane. Kpome TOro, He06X0AMO IPOBECTH CPAaBHEHME /ISl TOPTYEeMBIX
KOMIIaHMIT ¥ aKIMOHEPHBIX OOIeCTB, He MMEIIIMX JUCTUHIA Ha (HOHIOBOI
oupxe (3AO u OAO).

O6006mast pe3ynpTaThl UCCAEZOBAHUS B 1[€IOM, MOXXHO CHe/laTh BBIBO-
JibI, KOTOpbIe COINIACYIOTCS C OGHUMIU MCCIE[OBAHUAMY, HO HE COOTBETCTBYIOT
pesyibraTaM APYrUX MCCIefoBaHuil. TeM He MeHee MbI MOXKeM 3aKIIOYNUTH
crnenymomee. EQuHBIN MOAXOA K CTPYKTypaM M IPAaKTMKaM KOPIOPATUBHOTO
yIpaBeHMss B PasHBIX CTPaHAX M CUCTeMaX KOPIOPATMBHOTO YIIpaBIeHNUs
HeIIpaBOMepeH ¥ HepaljOHa/leH, HeOOXO[MMO YIUTHIBATh HE TONBKO 0COOEH-
HOCTY MHCTUTYLVMOHAIBHON CPeAbl ¥ MOJeNN KOPIIOPATMBHOIO YIIPaBIEHNS
B CTpaHe, HO 1 clienuyKy caMuxX KOMIaHWil, QYHKIVOHMPYIOLUX B YCIOBUAX
OIIpe/Ie/IeHHO MOZeNN KOPIOPAaTMBHOTO yNpaBjIeHUs, — pasMep, OTPacib,
PBIHOYHOE IOJIOXKeHMe, Tambl pasBuTus. KonmpoBaHue 3apybe)XKHBIX IpaK-
TUK /IS BCEX POCCUIICKMX KOMIaHWII 6e3 ydeTa ux Crenuduky He sBIAETCA
93¢ PeKTUBHBIM CIIOCOOOM COBEPIIEHCTBOBAHMA CTPYKTYPbl KOPIOPATMBHOTO
yIpaBieHus, MOBBILIEHNs 3GPeKTUBHOCTI LeSATETbHOCTU 1M PHIHOYHON IIPH-
B/I€KATe/IbHOCTIA.
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