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OKcnepTHO-aHANUTUYECKUM JOKNag
ABTOPCKUA KOMNNEKTUB: «lMpakKkTuKn KoprnopaTMBHOro yrnpaBreHusA

Bepe3vHey UpuHa BnagumupoBHa, K.(p.-M.H., AOLEHT, B Poccun: onpeaerieHue rpaHuy
Bbicwas wkona meHegxmeHTa CaHkT-lNeTepbyprckoro HauuoHarbLHOW Moaenny».

rocyaapCcrtBeHHOro yHuBepcuteTa M.: Accoumauuﬂ MeHeA)KepOB, KNmr
Endumosa Mapus BuktopoBHa, B Poccun n CHI, 2011. 48 c.

cTapLmi koHcynerauT, KIMMI™ 8 Poccun n CHI BHUMaHWIO YnTaTenen npeanaraeTcs Aoknag,
NOCBSLLEHHbIV Npobneme pasBUTUSA KOPNoOpaTUBHOIO

ynpaeneHuns B Poccuu. MNoBbilLeHne Ka4ecTBa KOpnopaTUBHOIO
ynpaBreHns SBnseTcs cTpaTernyeckor 3agaden Kaxaon
KOMMaHuu, peLleHne KOTopor MOXeT crnocobcTBoBaTh
MnbuHa FOnusa BopucoBHa, K.3.H., JOLIEHT, He TOMbKO YNy4LUEeHWI0 ee UMUaXKa, HO U JOCTUXEHUIO
BbicLUas LWKona MeHemKMeHTa CaHKT- bonbLuen aKoHOMUYeckon ahpeKTUBHOCTM NPOLIECCOB
MeTepbyprckoro rocyaapcTBEHHOIO W YCTOMYMBOMY Pa3BUTMIO KOMMaHNN.

yHMBEpCUTETa B noknage npeactaeneH 0630p OCHOBHLIX MoZernen
KOprnopaTuUBHOIO ynpaslieHnda B 3apy6e>KHb|x CTpaHax,
npoaHanuna3npoBaHa CTeneHb Pa3BUTOCTU CTPYKTYpP
KOprnopaTuBHOrIO ynpasrieHna B Poccuun B 3aBucrMmMocTu
OT CTPYKTYpbI cobCTBEHHOCTH, OTpaCHEBOVI npuHaaneXXHocTun
N pasmepa BbIpy4KU KoMMaHuin. Ha ocHoBaHUK nony4eHHbIX
pe3ynbTaTtoB C(bOpMyJ'IVIpOBaHbI pekoMeHgaunn no HanpasreHnAam
OBUYUMHHUKOBA KOnusi BﬂaAMMMpOBHa, 1 cnocobam NoBbILLEHUS Ka4YeCcTBa KOpPNopaTuBHOIO ynpaBnieHnda
OVPEKTop AenapTameHTa B OTEYECTBEHHbLIX KOMMaHUAX.

3oToBa MpuHa NeHHagbeBHa, MeHeaKep
JenapTameHTa cTpaTermyeckmx nccregoBaHum,
Accoumnaums MeHexepoB

Kopoteukunn Uropb BacunbeBuny,
pykoBoauTens pynnbl ycnyr B obnactu
KOpNopaTMBHOIO yrnpaBeHust

n yctonymsoro passutug, KNMr

B Poccun n CHIC

CTpaTermyeckux UccrneaoBaHui, B ocHoBy foknafa nernu pesynstatbl YHUKaNbHOro KONIMYEeCTBEHHOMO
Accoumaums MeHemkepoB nccrenoBaHus, B KOTOPOM MPUHANY y4acTue pyKoBOAUTENU U ANpeKTopa

Nno KOPNopaTUBHOMY YNPaBIieHNo BeOyLLNX POCCUNCKUX KOMMNaHWI. Takxke
MCMonb30BanNMnCh AKCNePTHbIE OLIEHKK, MOMyYeHHbIe B XOAe ABYX AEeCATKOB
WHTEPBbLIO, CneumansHO NMPoBeAEHHbIX B pamMKax MpoekTa.

Puyapp LLlapmaH,
naptHep OTaena ynpasreH4YeCcKoro
KOHCYINbTUPOBaHUA
1 MHPOPMALIMOHHBIX TEXHOMOTWIA, My6nukaumsa MoxeT OblTb UHTEPECHOWN N NONE3HON ToN-MeHeaXXepam

KMMI™ B BenukobpuTanuu KOMMaHWiA, YeHaM COBETOB AMPEKTOPOB, ANPEKTOPaM Mo KOPNopaTMBHOMY
yMNpaBneHuio 1 OpraHn3aLMoHHOMY PasBUTUIO, KOHCYILTAHTaM U BCEM,
KTO 3aMHTepecoBaH B NpobrnemaTike KOpropaTUBHOMO ynpasrieHus.



YBaxaewmble yntarenu!

Mbi paabl NnpeactaBuTb BalleMy BHUMMaHUIO COBMECTHOE UccrieaoBaHne KoMnaHum Krmr
1 Accoumaumm MeHeﬂ)KepOB, NoCBALLIEeHHOE NMPaKTUKe KOpnopaTtnBHOIO yrpaBlieHUA B Poccun.

Bonpoc kopnopaTMBHOrO ynpaBneHusi NpuBrek BceobLyee BHMMaHNe BO BpeMsi OMHAHCOBO-
SKOHOMMYECKOIO Kpuaunca. MexxayHapoaHble 3KCMepTHbIE OpraHN3aLmMmn U PEryNpYOLLIME OpraHbl
aKTUBHO BKITHOHMUCH B NMPOLIECC NEPECMOTPA CTaHAAPTOB XOPOLLErO KOPNOPATUBHOIO YNpaBreHus,
nblTasiCb HANTW NPUYMHBI HE BCENAA aAeKBaTHOW peakLmmn pasnnyHbIX OpraHn3aLumi

Ha (PUHAHCOBO-3KOHOMUYECKNI KPU3NC, a TaKKe eAuHbIA peLenT peLlleHns NogobHbIX

BOMPOCOB B OyayLLEM.

Oonroe Bpems B Poccum cumMTanoch XopoLUMM TOHOM NPUAEPKUBATLCS MEXOYHaPOAHbIX
CTaHAapTOB KOPMOPATUBHOIO yrnpaBneHns. 1o, pasymeeTcs, 6birio 06yCcrnoBneHo BHELLUHUMM
hakTopamu, TakMMK Kak npueneveHne pmHaHcupoBaHus. OgHako HeobXoaUMO NpUHMMaTh
BO BHMMaHWE, YTO K MCMOMNb30BaHMIO NMHCTPYMEHTAPMS KOPNOPATUBHOMO YNpaBreHns

HEemnb3s NoaxoauTb POPMarbHO, KONMPYS 3anagHyo NpakTuky 6e3 yuyera HaUMoHanbHON
cneundukn busHeca.

B HacTosiLlem nccrnenoBaH1m Ml MOMbITANNChL OTBETUTL HA BOMPOC, YTO AenaTtb
poccuiickomy G13Hecy, rocyaapcTBy M MHBECTOPaM B CIOXMBLUENCS CUTYaLIMW, KaKOBbI
HOBble (DaKTOPbI, BNUSAIOLLME HA KOPTIOPaTMBHOE YrNpaBrieHne, CTOUT nv cbpackiBaTb
CO CYETOB CTapble M CyLLEeCTBYET N creumduyeckas poccuinckas Mogesb
KOpMopaT1BHOIO YNpaeneHus.

Mbl HageeMmcsl, YTo HacTosiLLee uccrnenoBaHne GyaeT NonesHo POCCUINCKAM
aKcnepTam no KopnopaTUBHOMY YNpaBIieHUto 1 oAAM, MPUMEHSIIOLLMM ero
MPUHLMMbI Ha MpaKTUKe.

C yBaxeHuem,

OHapto KpaHCTOH,
Ynpasnsawowwmi naptHep KINMI™ B Poccun n CHIC

YBaxaemble konneru!

C yooBonbCTBMEM NPEACTaBNSA BalleMy BHUMaHWUIO pesyrbTaThl NpoeKTa, NOCBSALLEHHOIO Pa3BUTUIO
KoprnopaTMBHOro ynpasneHusi B Poccum, koTopbliii Obin peanu3oBaH COBMECTHLIMW YCUUSIMU
Accoumnauun MeHepxepos 1 komnanum KINMIT B Poccun n CH.

Llenbto HacTosLLEero npoekTa ctano onpeaeneHne ocobeHHocTer hopMMPOBaHUS HaLMOHaNbHOM
MOZENu KOpPnopaTUBHOIO YNpaBrneHus B Hawen ctpaHe. OLeHka NPpoONCXOAsALLMX NPOLECCOB
nposogunack B CpaBHEHUN C yXe CyLeCTBYHLWNMN MOOENAMN KOPNOopaTUBHOIO yrnpaBieHna

B 3apy6e>KHb|x CTpaHax, a TakXke C TOYKU 3peHUdA CTENEHN Pa3BUTOCTU OTAENbHbIX CTPYKTYP
KOprnopaTuBHOTIO ynpasiieHNA B OTEYECTBEHHbIX KOMMNaHUAX pasnquon 0Tpacr|e30|7| NpUHaOnNeXxHocCTH,
pa3Horo pasmepa u opMbl COGCTBEHHOCTU

B ocHoBy Joknaga nernu pesynstaTbl cnewnasnsHOro UccnefoBaHus NpakTuK KopropaTUBHOIO
ynpaBrneHnsi POCCUIACKMX 1 3apyBeHbIX KOMMAaHWIA C NpMBIIeYeHeM BeyLLMX 9KCrepToB
1 NpodpeccroHarnos B 06nacTy KOpNopaTMBHOIO YrpaBrieHus.

MonyyeHHble JaHHbIe He TOMbKO MO3BOSIUIIM MOMYYNTb SPKYI0 KapTUHY MHOTOOGpasns O4HOBPEMEHHO
cyLecTytoLmx B Poccum mogenei kopnopaTMBHOMO ynpaBreHusi, HO U ccpopMynmMpoBaTb Ha OCHOBE
BbISIBMEHHbIX 0OLUMX TPEHO0B NpaKTUYeckne pekoMeHaaUmm, HanpasneHHble Ha NoBbIeHne KayecTsa
KOPMOpaT1BHOTO yNpaBneHusl.

YBepeH, 4To MaTepuansl Aoknaga AagyTt 6oratyto ULy Ans pasmbILUNEHUA U OKaXXyTCs MONEe3HbIMU
TOMN-MeHemKepam 1 cneumanucTam, OTBeHaLWwmnM 3a cTpaternyeckne BonpoChl OpraHM3aunoHHOro
pa3BUTUSA KOMMNAHWUIA, COTPYAHMKaM OpraHOB rocy4apCTBEHHONM BNAacTU, CNOCOOCTBYS TEM CambIM
NOBbILLIEHNIO 3MPEKTUBHOCTM KOPMOPATUBHOIO yrpasneHus B Poccuu.

WckpeHHee Baly,

Cepren JlntoByeHko,

McnonHutenbHbin gupektop Accounaumm MeHeoxepos



bnarogapHocTu

Mbl Bblpa>xaemMm FJ'IyGOKyIO NPU3HATENbHOCTb U 6J'IaFO,CI,apHOCTb BCEM, KTO NMPUHAS y4acTue B NOAroTtoBKe HaCToALLEero

QKCNepTHO-aHannTn4eCcKoro goknaga.

OKcnepTbl, NPUHABLLUME y4YacTUe B MHTEPBbIO Accoumauum
MeHemxepoB u KINMI' B Poccun n CHI™:

Apa6oBa HaTtanbs BukTOopoBHa,
HavyanbHWK AenapTameHTa
KOpNopaTMBHOIO ynpaBfeHus,

OAO «lNepBas rpysosasi KOMNaHNUA»

BenukoB Uropb Bssuecnasosuy,
aupekTop, POCCUNCKUIA MHCTUTYT
OVpPEeKTopoB

Benosa AHHa NpuropbeBHa,
3aMecTuTerNb reHepanbHOro AvpexkTopa —
OVpeKTop Mo cTpaTerun

N KOPNOPaTUBHOMY Pa3BUTHIO,

OAO «CY3K»

Bopucosa HapmuHa AxmenoBHa,
OMPEKTOP MO KoprnopaTuBHOMY
passuTtumio, K Alcon

BepHukoB AHapen Bnagnmuposuy,
4reH coBeTa ANPEKTOPOB,
OAO «Ak Bapc BaHk»

BuwHeBckaa Hatanua CepreeBHa,
KOHCYNbTaHT npoekToB, OpraHmsauus
3KOHOMMYECKOIro COTpyAHNYECTBa

N pasBuTus

FNopucnaBueBa MHHa MuxannoBHa,
npegcenarens COBETa OUPEKTOPOB,
3A0 «CI16 TenenopT»

Opayvyk AHgpen AnekcaHapoBuY,
OVIPEKTOP MO cTpaTernyeckomy
NNaHMPOBaHMIO U OpraHM3aLNoOHHOMY
ynpaenexuto, OAO «CO ESC»

XpaHoBu4y OmMutpun BagumoBuu,
HavyanbHWK oTgena no paborte

¢ nHeectopamn, OAO «CbepbaHk
Poccuny»

UnbuHa Onbra HukonaeBHa,
KOpropaTuBHbIN CeKpeTapb,
OAO «MK PYCC-MHBECT»

Kauyan Anekcenn PomaHoBMu,
OVpPeKTop AenaptaMmeHTa
KOpropaTMBHOIO ynpaBrneHus

1 pasBuTus, NocyaapcTBeHHas
Kopnopauusi «Poccuiickas koprnopaums
HaHOTEXHOMOr iy

Ky3HeuoBa AnuHa lOpbeBHa,
CTapLUNiA FOPUCT NO KOPNOPaTUBHOMY
ynpasnexuto, BTB Kanutan

Muxoa NepmaH PyaonbdoBuy,
3aMeCTuUTENb reHeparnbHOro gupekTopa
no cTpaTernm n KoprnopaTtMBHOMY
passutuo, OAO «lNontoc 3onotox

MpyTkoBCckun Bacunuim Bopucosuny,
BULE-NPE3NAEHT MO KOPNOpaTUBHOMY
pas3BUTUIO U YNPaBEHUto,

OAO «ObbegmHeHHas
aBmacTpouTenbHas Koprnopaums»

PoouoHoB UBaH MBaHOBMY,
npencepatens CoBeTa AUPEKTOPOB
JSC IBS Group Holding; unen C[:
CessbuHBecT, MI'TC, C3T

CnupuH [leHuc AnekcaHapoBuy,
OVPEKTop MO KopropaTuBHOMY
ynpaBneHuio, NpeacTaBUTENbCTBO
komnaHuu «lpocneputn Kanutan
MeHempxkmeHT (PO) I1a.»

Cypma UBaH BuktopoBuy,

YfieH SKCNepTHOro coBeTa kKomuTeTa
no PMHAHCOBOMY PbIHKY,
lNocypapcteeHHasa lyma PO

TanunoB Pamunb 3ycapoBuy,
HavyanbHUK [lenaptameHTta
KOpropaTMBHOIo CTPOUTENbLCTBA

n pecdpopmupoBanus, OAO «PX[»

dunatoB AnekcaHap AnekcaHgpoBuY,
NCNOMHUTENbBHbIV ANPEKTOP,
Accoumanmsa He3aBUCUMbIX OUPEKTOPOB

WamonuH Muxaun BanepbeBuny,
npe3ngeHT OAO «MoburnbHble
TeneCwuctembi» (2008-2011 rr),
npe3ungeHt APK «Cuctema»

(c 10 mapta 2011 1)

OwmaHoBa EneHa BopucoBHa,
BULIe-NPE3NOEHT No cTparternm

N KOpNopaTMBHOMY PasBUTUIO,
OAO «BAO WHTypuncT»

MpeacTaBuTENU KOMNaHUM,
npeacTaBUBLUME ONMUCAHUS
NPaKkTUK KOPNopaTUBHOIO
ynpaBneHus:

KanueBa [JuHapa AMup>xaHOBHa,
oupekTop [lenaptameHTa

no cTpaTernyeckomy pasBuTUIO

N KOpNopaTMBHOMY YNpaBIieHNto
AO «PHB «Campyk-KasbiHa»

XaBkuH EBreHumn JleoHnpgoBuy,
yneH nNpaefeHus, cekpetapb coBeTa
OVPEeKTOpOB, pyKoBoAMTENb annaparta
coseTa aupektopos, OAO «JTYKOW»

Xay3 lNutep BpanaH,
ynpaBnsaoLWwni AUPeKTop,
AO «PHB «Campyk-KasbiHa»

KomnaHuu, npuHsasne
y4yacTue B KONIMYECTBEHHOM
onpoce —

Brarogapum 3a pelueHne packpbiTb
MHbopMaLMIO O CcTpaTernm KoMNaHmum

1 OTAEmNbHbIX acrnekTax KopnopaTMBHOM
yrnpaeneHusi.

Y4yacTHUKM IKCNEepTHbIX
COBeLLaHUI B paMKax NnpoekTa —

Enarop,apMM 3a aKTuBHOE y4acTtume,
BbICKa3aHHbIE NMpeanoXxeHna n naen,
KOTOpbIe ObINn BONMOLLEHbI B AOKNAAE.

UHdopmMaLmMoHHbIe NapTHepPDbI
npoekra —

Accoumaumns He3aBUCUMbIX
AvpekTopos, Accoumanms no sawmTe
npas MHBECTOPOB, Poccunnckunim
WHCTUTYT AnpekTopos, Toproso-
npombilneHHas nanarta P,
Poccuiicko-BputaHckada Toprosagd
nanata — 6narogapvm 3a NoaaepXKKy
npoekTa.
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B pamkax npoBeAeHHOro NCCNeAoBaHUS Mo U3y4eHNUo cneumndukM KoprnopaTMBHOIO yrnpaBneHus
B Poccum Mbl npoBenu KonmyecTBeHHbIN onpoc 100 KoMNaHWi NPenMyLLLECTBEHHO KPYMHOMO
N cpegHero 6usHeca. Cpean KnoYeBbIX pe3ynbTaToB, NoMyYeHHbIX Mo pesyrsTatam UCCNeaoBaHus,

MOXXHO OTMETUTb Clneayrwne.

CTpyKTypa KOpnopaTUBHOro ynpasneHusi. DyHKLUs
pa3paboTkM 1 KOHTPOMs cobMntogeHUs HOPM KOPMOPaTUBHOIO
ynpagerneHusi B 60bLUNHCTBE OMNPOLUEHHbLIX KOMMaHWI
3aKpernsieHa 3a OTAEeNbHbIM YeTOBEKOM/CTPYKTYPOWA,

a He pacnpegereHa no pasnuyHbIM NoagpasaeneHnsim
KOMMaHuM B paMKax Ux HermocpeacTBEHHON AeATENIbHOCTY.
3avacTyto 3Ty (OYHKLIMIO BbIMOSHSAOT COBEThLI AMPEKTOPOB,
OVPEKTOpa Mo KOpriopaTMBHOMY YMNPaBIEHNIO 1 KOPMOpaTUBHbIE
cekpeTapu.

JesATenbHOCTb coBeTa ANPEKTOPOB. Cpeay OMNpoLLEHHbIX
B paMKax WUCCefoBaH1si KOMMNaHUiA COBET ANPEKTOPOB
aevicTeyeT B 81% crny4aes, Npy 3TOM €ro posib B KOMMaHMsX
CTPOMTCS BOKPYT MPEeNMYLLECTBEHHOTO peLLeHns!
cTpaTermyeckmux BOMnpocoB passutusa GusHeca. Bropoii

Mo 3HAYMMOCTU BIOK BOMPOCOB, KOTOPLIM 3aHUMAETCS COBET
ANPEKTOPOB, — (PUHAHCOBLIN — CBSA3aH C onpeaeneHnem
PMHAHCOBOW MOMUTKKM KOMMAHUMW, NPOBEAEHNEM
BHYTPEHHEro KOHTPOIS U ayauTa, Bo3HarpaxaeHmem
TOMN-MeHEeMKMEHTa KOMMaHUM.

He3aBucumbie gupektopa B coctaBe CLl. 13 81 onpo-
LLIEHHOW KOMMaHW1, NMeloLLEell COBET AMPEKTOPOB,

B COCTaB COBETOB 57 KOMNaHuii BXOAST HE3aBUCHMbIE
aunpektopa. B 79% koMnaHuin, nMetoLLmx He3aBUCUMbIX
OVIPEKTOPOB, OHM Yallle Bcero paboTatoT Ha yKpenneHue
[OBepUs aKLUMOHEPOB U MHBECTOPOB K komnaHun. Cpeaun
OPYTMX BaXHbIX (YHKLUWIA, KOTOPbIE BbIMOMHSAT
He3aBKCMMble AMPeEKTOpa, — NpodeccuoHanbHas
nopaepxka AeaTenbHOCTU U KOHCYNBTUPOBaHWE Tor-
MeHempKMeHTa koMnaHuu (57%), ocyLLecTBNeHne KOHTPOns
[oCTOBEPHOCTU bmHaHcoBon oTyeTHOCTU (50%).

MuHopuTapHble akuMoHepbl. B CTpyKType akLuMoHepHOro
kanuTana 66% KoMnaHui, NPUHSABLLMX y4acTume

B UCCNEeAOBaHUK, eCTb MUHopuTapumn. CornacHo pesynsratam
nuccrnegoBaHus, B nogaensoLemM 00nbLIMHCTBE KOMMNaHWN,
B KOTOPbIX €CTb MUHOPUTapHbIe akunoHepsbl (78%), nx porb
CBOAMWTCH K BHECEHMIO BOMPOCOB B MOBECTKY AHS rO40BOro
o6Lero cobpaHusa akunoHepos. [paBo MMHOpUTapueB

Ha BblABWXEHNE KaHAWOATOB B COBET AMPEKTOPOB

N PEBU3NOHHYIO KOMMUCCUIO OTMETMINM 63% KOMMaHWiA,

npaBo Ha O3HAKOMMEHME C AOKYMEHTaMu OyxranTepckoro
yyeTa 1 NpoTOKoNaMu 3acefaHunii KomnnernansHoro
WCMOSMHUTENBbHOrO opraHa BnacTu komnaHum — 60%.

BHyTpeHHUI ayauT u ynpaBneHue puckamm. OyHKuus
BHYTPEHHErO ayaMTa B paMKax KOMMNaHW peanu3oBaHa
no-pasHomy. B 69% onpoLueHHbIX KOMNaHUA AaHHble
06593aHHOCTU BO3MOXEHbI HA OTAENbHOE NoApasaeneHme,
B 43% [evicTByeT KOMUTET MO ayauTy Npu coBeTe
ONPEKTOPOB, B 24% — paboTatoT npodunbHbIe
KoHcynbTaHTbl. OgHaKo B Xo4e nccneaoBaHus 6uimno
BbISIBMIEHO, YTO Y MEHEXXMEHTa KOMMaHUA 4O CUX Nop
CyLLeCTBYeT HEKOTOPOE HeOoMNOHMMaHme ponu 1 3agay
OTAENbHOM Cry>0bl BHyTpeHHero ayauTa. lNonobHas
cuTyauust HabnaaeTcst U C BbINONHEHNEM (DYHKLUN
ynpaBneHus puckamu. Tak, B O0NbLUMHCTBE OMPOLLEHHbIX
koMnaHwui (88%), no nx cobCTBEHHOW OLieHKe, peann3oBaHa
dyHKUMS ynipaBneHus puckamu. MNpu aTom nodTn

B MOSIOBUHE 3TUX KOMMAHWI yrpaBreHnemM puckamm
3aHUMMaeTCs Kaxaoe nogpasgeneHne B paMkax cBoen
neartenbHocTu, B 49% KoMnaHun gaHHasa 3agada
BO3MnaraeTcs Ha Cny>0y BHYTPEHHEro KOHTPONS 1 ayauTa
WM Ha KOMUTET MO ayauTy NpW COBETE OUPEKTOPOB.
JIwb B KaXXgow TpeTben KoMnaHun OencTByeT oTaenbHoe
noapasgeneHue no ynpasneHno puckamm, B Kaxaom
0EecsaToN — KOMUTET MO pUCKaM Npu COBETE OUPEKTOPOB.

Bonpochbl ynpaBneHus nepcoHanom. Cpeau Bcex
acnekToB CUCTEMbI YNpaBneHnsi NepcoHanoM B NpakTuke
POCCUIACKNX KOMMNaHW Hanbonee npobnemHon ccepoi
C TOYKM 3pEHUS NPO3PaYHOCTUN U COOTBETCTBUSA NEepeaoBoW
npakTuKe SBMSTCS BONPOChI, CBA3aHHbIE C CUCTEMON
BO3HarpaxaeHusi pykoBoacTsa. bonblUMHCTBO KOMNaHUNA,
NPUHABLLMX y4YacTue B uccriegosaHun (91%), cumtaior,
YTO NonuTMKa B 06rnacTn Bo3HarpaxgeHus Ton-
MEeHeKMEeHTa B X KOMMaHuaxX hopMupyeTcst Ha OcHoBe
OOCTUTHYTBIX COTPYAHMKaMUN DaKTUYECKNX pe3ynbTaToB.
HemaTtepunanbHble e MOTUBaLMOHHbIE NPOrpaMMbl
CYLLEeCTBYHOT NuLLb B 65% opraHusaLuni.



PestoMupys, MOXHO caenaTh BblBOA, YTO, HECMOTPS

Ha OXMBMNEHHbIE ONUCKYCCUM O MECTE U PO POCCUICKOMN
CUCTEMbI KOPNOPAaTMBHOTIO YNpaBeHWsl, HU B HaLLEW CTpaHe,
HM 3a ee nNpegenamun 4o CUX Nop HeT Toro 6eHYMapka,
KOTOpbIV CyXun Obl YyHUBEPCANBHOW OCHOBOW

ONsi KOHBEPreHUUM NPaKTUK KOPNopaTMBHOIO yrpaBreHus

B POCCUMCKMX KOMMAHUAX B €QUHYH0, TUNUYHYH ansa Poccuu.
M MOXHO yTBEpXKOaTb, YTO HanM4mMe unun oTCyTCTBrNE
Kakoro-nmbo anemeHTa KopnopaTUBHOIO yrNpaBneHus

B OTEYECTBEHHbIX KOMMNAHWSAX HE MOXET OHO3HA4YHO
CBUOETENbCTBOBATbL O Er0 KA4eCTBE, MOCKOSbKY
«CTaHOapTHOro Habopay Takux 3ANEMEHTOB elle

He cdopMmMpoBanocs.

Cpeaou pekoMmeHgauui, chopMynmMpoBaHHbIX aBTopaMm
nccrneaoBaHus, MOXHO BblAENUTL Takue, Kak
COBepLUEHCTBOBaHME perynmpoBaHuns 1 HOPMOTBOPYECTBa

B JaHHON cdhepe, NpuBneYyeHme npoeccnoHarnbHbIX
He3aBUCUMbIX AMPEKTOPOB, NOBbILLEHNE HE3aBNCUMOCTU
cnyx6 BHYTPEHHEro KOHTPOMS U yNpaBrieHns pyckamu

OT MUCNOSMHUTENBHOIO MEHEKMEHTA, NOBbILLIEHNE
NMHGOPMALIMOHHOWN NPO3PaYHOCTN KOMNaHWUM 1 Apyrue.
OpHako rmaBHbIV ANS OTEYECTBEHHbIX KOMMaHUA MOMEHT,
Ha KOTOpbIN XOTernochb 6bl 06paTuTb BHUMaHMWE:

K BHEQPEHWIO OTAENbHbIX MHCTPYMEHTOB KOPNopaTUBHOMO
ynpaBneH1s KOMNaHUM AOMMKHbI NOAXO0ANTb, UCXOAs

13 cogepkaHus, a He popMbl TEX UMK UHBIX NpoLeayp.

W BHeOpsTb oTAeNbHbIE 3fIEMEHTLI KOPropaTUBHOMO
ynpaBneHus KOMNaHusaM criegyert, NPMH1UMas BO BHUMaHWe
B NepBYyl0 ovepedb CBOWM BU3Hec-Lenn 1 3agayv no passutuio
KOMMaHuu, CTaauio pa3BuTus opraHM3aumm, a Takke
OXMAaHUSA NO OTHOLLEHMNIO K KOMMaHUN BCEX
3aMHTEPECOBaHHbIX CTOPOH.

TR




'naBa 1. OnpeaenexHuve
HaUuUOHaNbHbLIX Moaeneu
KOpnopaTUBHOIO ynpaBneHus

YT0 ecTb KOpnopaTueHoe ynpaeneHue (KY) B coBpeMeHHON
koMnaHun? KoprnopaTuBHOE yrpaBrieHne B Y3KOM CMbICrie
CnoBa — cucTemMa OTHOLLEHUI MEXAY akLMoHepamm
(cobcTBEHHMKAMM) U MEHeIKEPaMM KOMMaHWK,
HanpasreHHas Ha 3alMTy MHTEPECOB aKLMOHEPOB

N CHWXXEHWE BO3MOXXHOCTEW OMMOPTYHUCTUYECKOTO
rnoBefeHNs MeHemxmeHTa. KopnopaTueHoe ynpasneHue

B Oonee LIMPOKOM NMOHMMaHWM — 3TO 6anaHC UHTepecoB
BCeX CTENKXONAepoB KOMMNaHUU, 3aMHTePEeCOBaHHbIX

B NpMOGpeTeHUU KOHTPOSISA U NpaB Ha YacTb AEHEXHbIX
NoTOKOB. Takum o6pasom, cama CyTb KOPNopaTUBHOIO
yrpaBneHusi No GOrbLIOMY CYETY CBOAUTCS K OpraHu3aLmm
XOPOLLEro ynpasreHnst komnaHuein, pabota KoTopou
obecneyrBaeT NpubbINb CBOMM BriagesblaM B TEKYLLEM

nepvoge, 1 Npy 3TOM KOMMaHWsA agekBaTHO pearnpyet
Ha 3anpocCkl OKPYXKaloLLEl ee BHELLHEN cpeabl AN AOCTKEHNS
YCTOMYMBOrO pa3BUTUSA Ha ANUTENbHYIO NEePCrneKTuBY.

IMpw BCen nNpocToTe AaHHOro onpeaeneHnst oTBeThbI

Ha BOMPOCHI — YTO TAKOE «XOpoLLee ynpaBsrieHe KOMNaHuemn»
N «KaK ero NocTpouTb» — ObINM OCHOBHOM NpobrnemMon

BO BCe BpemeHa. [Nonpobyem fatb CBOM OTBET NPUMEHUTENBHO
k Poccnm 1 0603Ha4nTb OCHOBHbIE YepThbl HaLLEen cneumdmku,
onMpasicb Ha 3HaHWe 0COBEHHOCTEN YCTOSBLUMXCA Mogenen
KOPMopaTMBHOIO yNpaBneHns B APYrnx CTpaHax.
MNoayepkHem, 4TO BOMPOCHI BbICTPaMBaHUA KOPNoOpaTUBHOIO
ynpaBrneHusi KacaroTcsi KOMNaHuiM nobon opraHU3aLMOHHO-
npaBoBou popMbl, a HE TOMLKO KOpropaLmm, kotopas
OTOXAECTBNSAETCA C OTKPbITbIM aKLMOHEPHbBIM OOLLLECTBOM.




1.1. Mogenu KopnopaTMBHOro ynpasrieHus:
CTPYKTypa COOCTBEHHOCTU U 3alimMTa npas
MHBECTOpPOB

C “CTOPUYECKOM TOUKM 3PEHNST MOXHO FOBOPUTbL O HECKOIBKUX
CIOXMBLLIMXCS, LUMPOKO M3BECTHBIX MOAEMNSAX KOPropaTMBHOIMO
ynpaBneHusi, KOTopble NPUCYLLM KOMNaHUSIM, BEAYLLMM CBOO
OesATeNnbHOCTb Ha TEPPUTOPUMN Pa3HbIX CTPaH, — B 3aBUCUMOCTH
OT 0COBEHHOCTEW HaLMOHAaNbHON NCTOPUK, NOEONOTUM,
nonuTuyeckon cpeabl. MpuHUMNManbHbie pasnuums Mexay
3TUMU MOAEeNSIMU KPOKTCA B pa3HOM YPOBHE 3alUUThbI
npaB MHBECTOPOB (aKLMOHepOB, KPeAUTOPOB) B CTPaHe,
6onee BLICOKOM UIM HA3KOM YPOBHE KOHLIEHTpaLum
COGCTBEHHOCTU U pa3HbIX cucTemax KoHTpons. Huxe
npeacTaBrieH KpaTkuii 0630p BNUSIHNSA AaHHbIX (DaKTOpOB

Ha cpbopmumpoBaHue cTpykTyp KY B KOMnaHusX.

3akoHogaTenbHas 3alimTa npaB UHBECTOPOB onpeaenseT
KNMMaT KOpPNopaTUBHbIX OTHOLLEHUI B CTPaHe: ecrnu
3awmTa npas cnabasi, To UMeHHO MexaHu3Mbl KY —

KaK BHELWHWe, TaK U BHYTPEHHWEe — OOMKHbI BbICTYNaTb
B POJIM KOMMEeHCaTopOoB. VIHbIMY CnoBamu, Yem BhbILLE
YPOBEHb 3aKOHOAATENbHOro obecneveHnsi NpaB akLUMOHEPOB,
npexane BCero MMHOPUTapHbIX, U BbILLE YPOBEHb
3(pHEKTUBHOCTM CMCTEM NMPABOMNPUMEHEHUSI, TEM BonbLUe
noTeHuMarnbHble MHBECTOPbI ByAyT XOTETh BKNaabiBaTh
CpeAcTBa B akumm kKoMnaHuin. B kayecTBe e rmaBHOro
BHYTPEHHEro mexaHuama KY B KoMnaHusix BbICTynaeT CoBeT
OVPEKTOPOB, KOTOPbIN, COBCTBEHHO, 1 NPU3BaH
obecneymBaTb cobnogeHe NHTEPECOB BCEX MHBECTOPOB.

MPUHSATO rOBOPUTL O TOM, YTO B CTpaHax, rae B OCHOBe
HOPUONYECKON CUCTEMBI NEXUT BpUTaHCKoe Npaeo, cuctema
3alLUMThI MPaB MHBECTOPOB perynupyeTca Hanbonee cnabo,
B OTNNYME OT TeX rocyAapcTs, rae rMaBeHCTBYT HOPMbI
KOHTMHEeHTarnbHoro npaea. CkaHaMHABCKME CTpaHbl
3aHMMaIoT B 9TOM psiZly MPOMEXYTOYHOE MEeCTO.

Cnegytowmi akTop — KOHLUEHTpaLunsi COGCTBEHHOCTM —
oTpaxaeT crneunduky ynpasneHus otTaenbHbIMU KOMMaHUSIMK,
34ecb NPUHSTO rOBOPUTL O ABYX 6a30BbIX MOAenAxX
kopnopauun: mogenb W (widely held corporation) —
KOMMNaHUS C pacnblfieHHOW COGCTBEHHOCTLIO
(aHrnocakcoHckas mogens) u mogens B (blockholder
model) - KoMnNaHuA ¢ KOHLEHTPMPOBaAHHOMN
COOBCTBEHHOCTLI0. [MpUMepbI CTpaH, OTHOCALLIMXCS

k nepson mogenu KY, — CLLA, Benvkobputanus, VpnaHaous,
KOAP, hgus, ko BTopon — lepmanns n AnoHus.

CyuiecTByeT 1 Apyroe pasfeneHne BCex HbIHELLIHNX
mogenein KY — Ha pbIHOYHO-OpPUEHTUPOBaHHbIE

M 6aHKOBCKO-OPMEHTUPOBaHHbIe. B pbiIHOYHON Moaenu
KanuTanusaums KoMnaHui NoNHOCTbIO onpeaenseTcs
(HOHO0BbLIM PLIHKOM, KOTOPbLIA B 9TOM Crly4yae CTaHOBUTCA
PbIHKOM KOpNopaTUBHOIO KOHTpons. B 6aHkoBckon moaenu
Gonbluasa YacTb Koprnopauui ynpaensietcs 6aHkamu,

a OCHOBHOW (hbopMOn hrHAHCMPOBAHNA CTaHOBUTCA
GaHKoBCKUIA KpeauT'.

B psge ctpaH cnoxmnmce NpomexyTodHble Mmogenu KY.
Tak, Hanpumep, B ABcTpanun, KaHage n Hoson 3enangun,
KOTOpbIE B LIENTOM OTHOCSITCS K @HINIOCAKCOHCKOW MOAEenu,
CcobBCTBEHHOCTL Boree KOHLEHTpMpoBaHa, Yem B CLLA

1 BenukobputaHum, a AOMUHUPYLOLLME COBCTBEHHUKM —
3TO ceMeliHble (OMPMbI.

BcemupHble uccnegoBaHus nokasanu, 4To 3a npegenamu CLLUA
1 BenukobputaHum pacnbinieHHas CTpyKTypa co6CTBEHHOCTN
ABIISIETCA CKOpee UCKNoYeHueM, Yem npaBunom. B Utanum,
Hanpumep, TPU KPyNHeMNLWUX aKLiMOHepPa KOHTPONUPYIOT

B cpeAHeM okoro 60% akuuin ny6nuyHbIX KOMNaHWUm,

B Mekcuke — 64%, B FloHkoHre — 54%, B U3paune — 51%,

B lepmanum — 48%, B Uhaumn — 40%.

UcmouHuk: La Porta R., Lopes-de-Silanes F., Shleifer A., Vishny R.
Law and finance / Journal of Political Economy. 2005. T. 106.
Ne 6. C. 1113—1155.

B cTpaHax, rae KoHUeHTpauus cCo6CTBEHHOCTM BbICOKa,
OrpoMHOE 3HayeHne NPMOBPETAIOT He TOMNbKO MeXaHW3Mbl
B3aMOAENCTBUA MEXY aKLMOHepaMmn 1 MeHeoKepamu,
HO M OTHOLUEHUA MeXAY MUHOPUTAPHLIMU

M MaXopUTapHLIMU aKLUMOHepaMu. ITo KacaeTcs
novicka GanaHca MHTepecoB Mexay AaHHbIMU rpynnamMu
aKLUMOHepoB. [JOMUHUPOBAHWE NOCIeaHNX, KOHEYHO, MOXET
CHM3UTb OCTPOTY NPOGEMbI KOHTPOSS COBCTBEHHMKA

3a 0esATeNbHOCTbIO MEHEIKEPOB, HO, OYEBUAHO,

He JOMKHO COMPOBOXAaTLCA YLeMIIeHMeM MHTepecoB
APYrMx UHBECTOPOB.

Bonpoc KoHUeHTpauum kanutana u pasHbix BO3MOXHOCTEN
BMUSIHNSA OTAEMNbHLIMY MHBECTOPaMM BKITOHAET B cebs

elle oauH TOHKUA MOMEHT — pacnpegerneHue gonen
COGCTBEHHOCTU, NPUHaAexawmx UHBecTopaM pa3Horo
TUNa — MeHeaXepaMm, COBeTy AAUPEKTOPOB, rocyaapcTBy,
MHCTUTYLMOHanNbHbIM MHBecTopaM. OcobeHHO

3TO aKTyanbHo ans Poccuwn, ¢ xapakTepHbIM Ans Hee
cocpefoToyeHneM BonbLUMX NaKeToOB akUui B pykax

He TONbKO PU3NYECKMX UMW FOPUONYECKUX NNL,

HO u rocygapctea. lNpryem yyacTve rocyaapcrsa

B POCCMINCKON 3KOHOMMKE — KaK NPsIMOE, Tak U KOCBEHHOE —
No pa3HbIM OLiEHKaM, B HacTosiLLee BpeMsi COCTaBNsET
6onee 50%. 3T0 NpoUCXoanT Yepes MexaHU3Mbl
rocyaapcTBEHHbIX KOpropauwui, MpsiMoe BrajeHne
aKTMBaMW YaCTHbIX U FOCYAapCTBEHHbIX KOMMaHWN.

Kaknm obpasom gaHHas cneumdmka CTpyKTypbl
CODCTBEHHOCTM OTpaXaeTcsi Ha Ka4ecTBe KOPNOPaTUBHOIO
ynpaBreHus, BONPocC CropHbii. OgHako 04eBUaHO,

YTO roCyAapCTBEHHbIE KOMMNaHUK 6onee NHEPTHbI

B BOMPOCAxX OpraHn3aumMOHHbIX U3MEHEHUIN, KOTOPbIX
TpebyeT KOHKYPEHTHas pbIHOYHAsA cpeaa, U ynpasneHue
[eATenbHOCTbI0 KOMMaHUW, yAOBNETBOPSOLLEe ABYM
cucTeMam OTHOLLUEHUN — aAMUHUCTPATUBHOMN

N PbIHOYHOWN, — COOEPXNUT BHYTPEHHEE NpoTUBOpeYme.

'ByxBanos A.B. KopnopaTuBHoe ynpaBneHue kak 06beKT Hay4HbIX UCCrefoBaHuii / Poccuiickuii xxypHan meHemxmeHTa. 2005. T. 3. Ne 4. C. 81-96; INa Nopta P, JNlonec-
ne-Cunarec ., WLneridpep A. KopnopaTvBHas cOGCTBEHHOCTb B pasfuyHbIx cTpaHax Mupa / Poccuiickuii xxypHan meHemxmeHTa. 2005. T. 3. Ne 3. C. 97-148.



Mpu aHanu3e KOHLEHTPAaLUN COGCTBEHHOCTM BaXXHO 06paTUTh
BHMMaHWe U Ha TakoM ¢hakTop, KaK pa3HuLa (AucTaHums)

MexAay AONSIMU COGCTBEHHOCTU KPYMHENLLINX aKLiIMOHEPOB.

OHa MOXeT oTpaxaTb BO3MOXHOCTW BO3HUKHOBEHUSI U OCTPOTY
KOH(hNMKTOB MeXAY KpynHenwnmm co6cTBeHHMKamn. B cTpaHax
KOHTUMHeHTanbHou EBponbi n CLUA HabniopgaeTcs 6onbLuon
paspbIB MeXAyY Aonel B KanuTarne nepBoro co6CTBeHHMKa

1 [ONSAMU BTOPOro U TPETbEro akLMOHEepoB.

CpepHue pa3Mephbl KpynHeMLLMX NaKeTOB TOXe pa3nunyatorcs

no ctpaHam. B EBpone camas KpynHas Aons akLuuin cocTaBhisieT,
Kak npaBwuno, 6onble 50%, B CLUA n Benuko6puTtaHum KpynHenLiemy
COBCTBEHHUKY peaAKo npuHaanexut 6onee 10% B kanutane
KomnaHuu. B To xe Bpems B BennkobputaHuun Habniopaetcs
nnaBHOe CHWXeHMe pa3mepa aonen 6e3 paspbisa. Mpu Takon
CTPYKType COBGCTBEHHOCTU obneryaeTcs BO3HMKHOBEHMWE
KOanuumm, cnocobHbIx 3hheKTUBHO KOHTPONMpPOBaTb AEUCTBUSA
MeHeQXXepoB U KPYMNHbIX COBCTBEHHUKOB.

CornacHo uccnefoBaHWU0 POCCUMIUCKUX KOMMaHWUA C ABYMSA
Knaccamu akuum (ronocyiowme 1 Heronocytowme) 3a 2002—
2009 rr., npoBegeHHOMY B Bbicluen wKone MeHegKMeHTa
CIory, makcumanbHas pasHuua Mexay AoNsAMU ABYX
KpYNHEeWLWunX akLumoHepoB cocTaBnseT ot 80% ao 100%,

TO ecTb Habnoaaetcs 6onblon paspbiB. OQHaKO NpU 3TOM,
no AaHHbIM UccnefoBaHusA, B Poccun, nogo6Ho ctpaHam
eBponenCcKoN KOHTUHEHTaNbLHON MoAenu, cpeaHssa Aons
KpynHenwero cobcTBeHHMKa coctaBnseT 50-55%, a BToporo
KpynHeuLero akumoHepa — okono 15%.

UccnepoBaHue, npoBeAeHHOE AN POCCUNCKUX KOMMaHUn

C ABYMSA Knaccamu akuui 3a 1997-2009 rr., nokasano,

YTO CpeAHUI pa3Mep rorocoBoW NpeMun (pPasHULbl Mexay
LieHaMUN OGbIKHOBEHHbIX U MPUBUIIETMPOBaHHbIX aKLUK,

TO eCTb aKLuMM C pasfUYHbIMU NpaBamMu ronoca), MuamepstoLen
TakK Ha3biBaeMble YacTHbIe BbIroA4bl KOHTPOSIsl HaA KOMMaHUen,
paBeH 110%, 4To TakKe cUMTaeTCs O4YeHb BbICOKUM MOKa3aTenem
M CBUOETENbCTBYET O BbICOKOM YPOBHE KOHLIEHTpauumn
COBCTBEHHOCTM.

UcemoyHuku: KanenrowHukos P. KoHUeHmpauyus cobcmeeHHOCMU U KOpriopamueHbil jaHowaghm coepeMeHHOU MUpo8ol SKOHOMUKU /'
OmeyecmeeHHble 3anucku. 2005. Ne 1(21); Berezinets 1., llina Y., Muravyev A. Owners, boards, managers and the private benefits of control:
a study of dual class stock firms in Russia. EERC project report. December 2010.

CoBeT AMPEKTOPOB, KaK y)e roBOpPUIOCh Bhille,
ABMSAETCA [MaBHbIM BHYTPEHHUM MexaHu3mom KY.
OfHaKo ero KOHKpPeTHOe MeCTO U Posib B KOMMaHUU
HaxoaaTcsA B 60MbLIOIN 3aBUCUMOCTU OT CUCTEMbI
3aWMThl NPaB MHBECTOPOB, KOHLIEHTpaLUn
CO6CTBEHHOCTU U CTPYKTYpPbl aKLIMOHEPOB.

Tak, Hanpumep, Npy repMaHo-ANOHCKON Moaeny,

ONS KOTOPOW XapaKTepHbl 3HaYMTENbHas KOHLUEHTpauust
COOCTBEHHOCTM U BbICOKUI YPOBEHb KOHTPOSISI CO CTOPOHbI
(PUHAHCOBbIX MHCTUTYTOB, KPYMHbIE COBCTBEHHMKM

1 chbmHaHcoBbIE opraHu3aunn nmetot B coctase CLl 6onbLuoe
YMCIO CBOMIX NPEACTaBUTENEN, XOTS OHW MOTYT U He 3aHMMaTb
OOMUHMpYtoLero B coBeTe nonoxeHus. KomnaHusa u 6aHk
B 3TOM MoAenu — ABa B3aMMOLOMNONMHAIOLWMX APYr Apyra
3MeMeHTa, NpYYeM OTHOLLEHMSI MEXAY HUMK MOTYT CTPOUTLCS
He CTONbKO KaK MeXay KPeaUTOPOM U 3aeMLUMKOM, CKOSIbKO
Kak Mexay akUMoHEepPOM 1 06bLEKTOM COBCTBEHHOCTY.

MHoro4mcneHHsble adKUMOHepPbl B KOMMAaHUAX

C pacnbliieHHOM cOBCTBEHHOCTLIO, Byay4m ayTcanaepamm
Mo OTHOLWEHUIK K KOMMNaHUU, TAaKOro CUribHOro BriiAHuUA
Ha ynpaBJieHue, KOHe4HO, He UMeloT, MO3TOMY
npeacTaBneHne X MHTepecoB BO3noxeHo Ha Cll.

B kauecTBe CBOMX areHToB akunoHepbl Ha3Ha4vatroT
ayaQuTopoB N HE3aBUCUMbIX OUPEKTOPOB B cocTase CL,
KOTOpble OOIMXKHbI ObITb MakcMMarbHO HE3aBUCUMbIMU

OT UCMOJTHUTENTbHOIO MeHe>XKMEHTa.

Mpobneme HesaBucumocTn CL, ocoboe BHMMaHue
yOensieTcs B nocnefHee AecaTUNeTue: pocT nHTepeca bbin
CnpoBOLMpPOBaH KOprnopaTMBHbIMU ckaHdanamu B CLUA

u nosgHee B EBpone, B pe3ynbrarte KOTOpbIX Obln Npu3HaH
Kpax cyLiecTBytoLmx cuctem KY, ero BHyTpeHHMX

U BHELLHNX MEXaHW3MOB B TOM BUAE, B KOTOPOM OHU
cyuwiectBoBanu Ha Hadano 2000-x rr. Ocoboe BHUMaHMe
6b1no obpalyeHo Ha paboty CL, KOTOpbIV B CBETE
HeCOBEpPLUEHHbIX CUCTEM BO3HArpaxaeHusl, hakTuieckm

NpuBA3bIBaOLLMX AMPEKTOPOB hopMamMu 1 pasmepamm
KOMMeHcaumm K KOMMaHn1, He CMOT OCYLLECTBMATb
OOBbEKTMBHbIV MOHUTOPUHT cuTyaummn. CerogHs

N aMepurKaHcKkme, 1 BpuTaHcKMe KoMNaHUn TAroTeoT

K BKrntoveHuto B C[1 6onbLuero Yncna HesaBUCUMBbIX,
HEeUCNOJTHUTENbHbIX AUPEKTOPOB. ATOMY CNOCOOCTBOBaN
M U3MEHEHMS B 3aKOHOAATENLCTBE CTPaH aHrOCaKCOHCKOM
Mogenu, HanpasreHHble Ha bornee YeTKoe onpeaeneHue
ponu 1 OTBETCTBEHHOCTWN HEUCMONMHUTENbHBLIX AUPEKTOPOB.
B BenukobputaHum BONpOCh! AeATENbHOCTH
HEWUCMNONHUTENbHbIX AUPEKTOPOB B HACTOsILLIEE BPEMS
noAapobHO pernameHTMpoBaHbl B Kogekce kopnopaTtuBHOIO
ynpaeneHus CoeamHeHHoro KoponeBcTBa, BbiMyLEHHbIM
CoeToM no cdrHaHcoBow ot4eTHocTK?, B CLLIA — B 3aKoHe
CapbeliiHca-Okenu.

dyHkumoHnpoBaHue C[1 Hanpsamyto onpegensaeTcs
OTBELEHHOW €My B KOMMaHUN Poriblo. IHTEHCKBHbIE
MHPOPMaLIMOHHbIE NOTOKN Mexay GaHkaMu 1 KOMNaHUSIMU
B lepmaHmm n AnoHUn, c NOMOLLbIO KOTOPLIX BOMPOCHI
pellatotcs 6onee onepatveHo, no3sonatoT CL KomnaHun
cobupatbes 2—4 pasa B rog 1 NnocesLlaTb 3acefaHus
obcyxaeHnto He Tonbko busHeca, HO 1 OBLLECTBEHHbIX
BornpocoB. [1nsa cpaBHeHus, B CLLUA yacTtoTa Takux
3acefaHun moxet gocturatb 10—-12 pas B rog.

B uenom, uHcampepckasa mogensb KY, kK koTtopon
OTHOCUTCSAl FrepMaHoO-ANOHCKasA MoAesb, Npu3HaeTcs
psinom akcnepToB 3c¢hcheKTMBHEE ayTCanaepCcKoun,
NOCKONbKY KOHTPOJIb KOMNAaHUU OcyLUuecTBNsAeTcs
areHTamu, noaaepPXXUBaKLWMUMU C HEWN TECHbIe
3KOHOMMU4eckue cBA3n. OgHako B JAHHOM CrlyyYae pedb
He MAEeT O NPSIMOM KOHTPOS1e KOMMaHUW OOHUM UIN
HECKOMNbKMMU KPYMHEULLMMM aKLMOHEPaMU,

HO O CUTyauuu, KOrda 3aMHTEPECOBaHHbIE B pa3BUTUA
KOMMaHuM cOBCTBEHHUKM, NpeAcTaBnsioLwme B TOM Ynucne
(PUHAHCOBbIE MHCTUTYTbI, Y4aCTBYIOT B NPOLIECCe NPUHSATUS
peLleHunin B 6ornee onepaTtnBHOM peXnMe.

2Financial Reporting Council — HezaBucuMbI perynsitop CoeamHeHHOro
KoponeBcTBa, OTBETCTBEHHbIN 32 NPOABUXEHWE XOPOLLEro KOPNopaTUBHOIO
yNpaBreHUsi U OTYETHOCTU A11A CTUMYNMPOBaHUSI UHBECTULINIA.



1.2. OcoGEeHHOCTU KOpNOpPaTUBHOIO
ynpaBneHus B Poccuu

Poccuinckasa mogenb KopnopaTuUBHbLIX OTHOLLEHWI SBMSIETCS
cneundguYHOn, OTIIMYHON N OT aHIIOCaKCOHCKON,

1 OT BNOKXONAepCcKo MOLENN, XOTSt UMEET CXOAHbIe
NPU3HaKM C Kaxxaomn 13 Hux. B nepByto ovepeab, K KnoyeBbIM
ocob6eHHocTsIM KY B Hawen cTpaHe Hag4o OTHECTU
BbICOKYH KOHLIEHTPaLu0 CO6CTBEHHOCTU U NMNAUPYIOLLYHO
pornb B yrnpaBneHMn KOMNaHUsiM1 MaXopuTapHbIX
aKLMOHepOB, K YMCNy KOTOPbIX HepeaKo NPUHaANEeXUT
camo rocyaapcTBo.

HenocnepoBatenbHocTb B pa3sutumn KY B Poccun,
C TOYKM 3peHUsi COOTBETCTBUSA onpeaenieHHON
moaenu, otmetun U.B. Cypma: «Paktuyecku Bcs
nctopusi popmMMpoBaHUA HOPMATUBHO-NPaABOBOM
6a3bl Poccum nporcxoguna no HeMeLKOW MoAenu.
A B nocnegHee BpeMsl KOpropaTuBHasi MpakKTUKa

M aKLMOHUpPOBaAHME aKTUBHO pa3BMBaKOTCA

MO aHrNOCAaKCOHCKOM TpagauLumn».

Pactywiee konnyectso IPO poccumnckmx KomnaHuin, B TOM
yncre Ha 3apybexHblX (PMHAHCOBbIX PbIHKAX, rOBOPUT

0 HaLeneHHOCTM KOMMaHWi Ha (POHAOBbIE PbIHKU, YTO
npubnuxaet Poccuto K MogensiM CTpaH ¢ pacnbIfieHHOW
COBCTBEHHOCTbLI0. HO Noka BO3MOXHOCTSIMU (PMHAHCOBbIX
PbIHKOB MOMb3YIOTCSA TONBbKO KPYMHbIE KOMMaHWU1, a MHOTne
YyYaCTHUKM B NpuHLMNE n3beraoT HOBbIX SMUCCUN

n3-3a onaceHus pykoBOACTBa NOTEPSATb KOPropaTUBHbIA
KOHTpoOrb. Kak noka3biBaloT He3aBNCHMble UCCIEQ0BaHNS,
Bornee BbICOKUIN YpOBEHb pa3BnTua npakTuku KY HabnogaeTcs
WMMEHHO B TEX POCCUNCKNX KOMMaHMSIX, KOTOpble NpOoBenu
IPO n/unun nmetrot NUCTUHT Ha Bupxke®. OgHako BO MHOMMX
cny4Yasx MMeHHO HeoBX0AMMOCTb 3anMCTBOBaHMUN

Ha BHELUHMX PbIHKax M NOBbILIEHUSA UHBECTULIMOHHON
npvBneKkaTenbHOCTMN KOMNaHWM cTana OCHOBHON NMPUYMHOM
€O3[aHunsl U COBEPLLEHCTBOBaHMS cnuctemsl KY.

Opranunzaumsa pabotbl Cl B pOCCUNCKMX KOMMAAHUAX Takke
06HapyX1MBaeT MHOTO CXOACTB C OQHOYPOBHEBBLIMM
coBeTamMy AUPEKTOPOB BPUTAHCKMX MMM aMepPUKaHCKMX
KOMMaHWi: MOMUMO BHELLHUX HEUCMONMHUTENBHbIX
avpekTopoB B C[l BXOOAT NpeAcTaBUTENN MEHEMKMEHTA.
XoTs, cornacHo 3akoHy 06 aKLMOHEPHbIX 06LLEeCTBaX, YreHbl
KonnernanbHOro NCNonHUTENBHOrO opraHa obLuecTsa

He MOryT cocTaensTb 6onee ogHoun YetBepTon coctasa C[
U COBMeLLIeHMEe MO3ULIMIA reHeparbHOro AMpeKTopa

u npeacepatens Cll He fonyckaeTcsi, 3TO KOMMEHCUPYETCS
BKItouYeHnem B coctaB C[l npeacTaBuTeneit MEHEXMEHTA,
hopmanbHO He SIBMSALUMXCS YNleHaMm1 KonnernanbHoro
UCMOMNHUTENbHOTO opraHa. B oTHoweHun nntocos

n MUHYCOB BKNtoyeHus B coctas C[ll npeacrasutenen
UCMOMNHUTENbHBIX OPraHOB KOMMaHUW CyLLECTBYIOT pasHble
TOYKU 3PEHUSI, HO OQHO3HAYHO MOXHO yTBEepXaaThb, 4to C,
B KOTOPOM GOMbLUMHCTBO COCTaBMSAIOT NPeACcTaBUTENU
MEHEeXXMEeHTa, He MOXET OCYLLECTBNATb afeKBaTHbIN
KOHTPOMb KayecTBa pPyKOBOACTBA KOMMaHWeN.

3BepnuH A., Bepbuukuii B., Nynsaes K. [lnanektuka kopnopaTuBHOIO yrpaBreHus:
4YTO U3MEHMIIOCh B CBA3UN C KPM3NCOM / POCCUIACKUIA MHCTUTYT AMPEKTOPOB.
OneKTpoHHbIN pecypc: http://www.ippnou.ru/article.php?idarticle=008995

«AHanu3 npakTUK1 KOprnopaTUBHOIO ynpaBreHUs
nokKasbiBaeT, YTO O4HOM U3 Cepbe3HbIX ee npobnem,
KakK, BNpo4yeM, U NPaKTUKX ynpaBrieHus B Leriom,
ABNsSieTCs NpoTUBOpeyYne mexay hopmManbHO
3aKpensieHHbIMU NpoueaypamMn U peanbHbIMU
npoueccamm NPUHATUA PeLUeHUt, — pacckasbliBaeT
WU.B. Benukos. — YnpaBreH4YecKue peLleHUs O4YeHb
YacTo NPUHMMAIOTCA He Ha KOMMJIEKCHOW,

a Ha YyacTHOW ocHoBe, 6e3 Heob6xoaUMoMn rMyouHbI
npopaboTkun Bonpoca, 6e3 npuBnevyeHns cepbe3HbIX
cneumnanucToB, B pacyeTe Ha «kKOPOTKUM» pe3ynbTarT.
Mpouecc KOHTpONsA 3a peanusaumen NPUHATbIX
peLeHuin YacTo He HOCUT KOMIMJIEKCHOrO XapakTtepa,
ocyLiecTBnsAeTcA 6e3 NCNosfib30BaHUA COBPEMEHHbIX
ynpaBreH4YeCKuxX TeXHONMOrnm».

B coctaB C[] Bce 60nbLUEro KONMYecTBa POCCUNCKNX
KOMMaHWI CTanv BXOAMTb HE3aBUCUMbIE OUPEKTOpa.
OpHako cpasy HeobxoamMMo 0603HaYMTb PasHULY B MPUYMHAX
BOCTPEOOBaHHOCTN B HE3ABUCUMBbIX AMPEKTOPaX

Ha POCCUINCKOM pbIHKE 1 32 pybGexxoM, oTKyaa npuiina ata
npaktvka. B CLUA He3aBUCKMbIN AMPEKTOP — 3TO KIOYEBON
WHCTPYMEHT 3aLUUTbl UHTEPECOB MUHOPUTAPHbIX aKLIMOHEPOB
M KOMMNaHUK B LIENTOM, a TaKKe «UCTOYHUK» OObEKTUBHOIO
MHEHMS MO CTpaTErM4yeckMM Bonpocam pasButms upMel,
OCYLLECTBINEHUS HE3ABUCYMOIO MOHUTOPUHIA MEHEXKMEHTA.
3akoH 06 akLMoHepHbIX 0bLecTBax B Poccun He cogepxuT
TpeboBaHus 06 obszaTtensHoM BxoxaeHun B coctae C[
He3aBMCMMbIX YIeHOB. B poccuinckon npakTuke He3aBUCHMbIN
OVPEKTOpP Yalle BbICTYNaeT UHCTPYMEHTOM MOBbILLEHUS
[0BEpUS K KOMMaHWK, a Takke KBanuuLumMpoBaHHbIM
KOHCYNbLTaHTOM A TON-MEHEMKMEHTa, B TOM Yncne

npw nogrotoBke komnaHum kK IPO. Takum obpasom, ponb
HEe3aBMCUMMOrO OUPEKTOpA Ha CErOAHSILLHUA MOMEHT elLle
HeoCTaTOYHO NPU3HaHa B POCCUICKOWN NPaKTUKE.

Ho, Tem He MeHee, pa3BUTME JAHHOTO UHCTUTYTA, OCOBEHHO
B KOMMaHUSIX C roOCyAapCTBEHHbIM y4acTUeM, MOXHO
cunTaTb, 6€3yCnoBHO, NONOXUTENBHBIM SBIEHUEM.

3Ha4YMMOCTb HE3aBUCUMbIX AUPEKTOPOB B KOMMNaHUSAX
C rocyAapcTBeHHbIM y4YacTUeM nogyepkmBaeT

A.I. BenoBa: «ocyaapcTBeHHas YacTb KOPNopaTUBHOIo
ynpasrneHus ewe 5-7 net Ha3ag Haxogunacb

B HayanbHou ctaguu cpopmupoBaHus. NMpocdunbHbie
komuTeTbl C[ oTCcyTCTBOBaNU, NOBECTKU 3aceAaHUmn
coBeTa AUPEKTOPOB HOCUIM CTaHAAPTHbLIN XapakTep,
a Ans YMHOBHUKOB, YJIeHOB coBeTa AUPEKTOPOB, 3TO
Oblna ckopee ¢hopmManbHasa npoueaypa rorocoBaHus
no AUpeKTUBe, YeM cofepKaTernibHOe KopnopaTuBHoe
ynpasrieHue, HauefleHHoe Ha CoBepLleHCTBOBaHUe

M pocT bu3Heca ynpaBnseMbix komnaHui. KasectBo
paboTbl nogaBnsoLWero 60nbLWUHCTBA
rocyaapcTBeHHbIX YUHOBHUKOB, BXOASLWUX B COCTaB
coBeTa AUPEKTOPOB B rocyAapCTBEHHbIX KOMMNaHUAX,
ornpeaenssiocb BpeMeHeM Ha 4Opory oT MmecTa

MX MOCTOSAAHHOIO NpebbIiBaHMA K MeCTy NpoBeaeHUsi
coBeTa AUPEKTOPOB. TO eCTb TEM, KaKylo YacTb
[OOKYMEHTOB OHM yCneBaloT npoyuTaTh Mo gopore.
NMosiBneHune B coBetax aupektopoB B 2008 roay
He3aBUCUMbIX AUPEKTOPOB U NpocheccuoHarnbHbIX
NPOBEPEeHHbIX MMeeT NPUHUUNUaNbLHO BaXXHoe
3HaYeHue».



CornacHo crtatuctuke MMH3KOHOMpPa3BUTUSA, KONTIMYECTBO
He3aBUCUMbIX AUPEKTOPOB B rOCKOMMAHMUSAX, UMEILNX
cTpaTernyeckoe 3HayeHue, B nocrieaHue roabl CTabunbLHO pacTer.
[ons rockoMmnaHun ¢ y4actveM npodeccuoHanbHbIX AUPEKTOPOB
B 2009 r. npeBbiwana 18% oT COBOKYNHOro 4YMcrna akLiMoHepPHbIX
0o6LecTB, aKLiMN KOTOPbIX HAXOASATCA B rOCCOGCTBEHHOCTH.
[aHHas TeHAEeHUUs MOXeT CBUAETENIbCTBOBaTb O TOM, 4YTO
MU3MeHsIeTCsl MoAenb ynpaBrieHusl, Ucnofb3yemasi rocy4apcTBOM
B OTHOLUEHUWN KOHTPONUpPYeMbIX UM KoMnaHui. Mpoucxoaut
nepexop OT Tak Ha3bIBaeMOro «Py4YHOro ynpaBneHusi» yepes3
crnyXalMx rocyAapCTBeHHbIX OPraHoB K AeUCTBUTENbHOMY
cTpaTernyeckomy ynpaBrieHUIO U KOHTPOSO, B TOM Yucne

Yyepe3 Ha3Ha4YeHUe B COBET AMPEKTOPOB Npod)ecCUOHanbHbIX
NoBepPeHHbIX.

UcmoyHuk: bepnuH A., Bepbuukuli B., l'ynsee K. Juanekmuka
KOpropamugHO20 yrpasnieHusi: 4mo U3MEHUIIOCk 8 C8s3U C KpUu3ucom /
Poccutickuti uHcmumym AupeKmopos.

BnekmpoHHbI pecypc: http://www.ippnou.ru/article.
php?idarticle=008995.

B 10 XXe BpemMs Henb3A 3a0blBaTb, YTO, KaK OTMe4YaeT
WU.B. Benukos, «cylLiecTByeT cepbe3Hasi onacHOCTb
npocaHaunm MHCTUTYTa HE3aBUCUMbIX OUPEKTOPOB
B KOMMNaHUsIX C rocyaapcTBeHHbIM y4yactueMm. OgHux
TONbKO He3aBUCUMbIX OUPEKTOPOB 6e3 NoakKYeHUs
OPYrux afieMeHTOB KOPNopaTUBHOIO yrnpaBfeHus,
TaKuUX KakK co3gaHue CUCTEM BHYTPEHHEro KOHTporns,
co3faHue cUcTeM ynpaBreHusi puckamm, BHegpeHue
CUCTeMbl MOTUBALMM MEHEeOXKMEHTa, UICNOJIb30BaHue
COBpPEMEHHbIX yrpaBfieH4eCKUX TeXHONOrMn, ABHO
HepgocTaTo4yHo. Heo6xoaum KoMnnekCcHbIW noaxoa,

B paMKax KOTOPOro usbpaHue HesaBUCUMbIX
AVUPEKTOPOB — JNILUb O4HA U3 COCTABJIISAOLMX
BHeApeHUs HOBOM NPAKTUKU KOPNOpaTUBHOIo
ynpaBrneHus».

OpHako o cux nop MMerLLme MecTo bbiTb CyLLECTBEHHbIE
pasnuuus Mexxay dopmMarnbHbIM CTAaTyCOM U CYLLHOCTbIO
CTPYKTYp 1 MexaHn3MoB KY, KOTopble Mbl MOXeM Habnoaarb,
CTaBAT BOMPOC O POnv HOPMOTBOPYECTBA B pa3BUTUK
poccunckmx ctaHgaptoB KY. MHbIMK cnoBamu, B xoge
BHECEHMS UBMEHEHWIA B 3aKOHOAaTeNbHOe obecneveHune

KY 3akoHogaTtento Heobxoaumo obpalyate 6onee
npucTanbHoe BHUMaHNe Ha 0COOEHHOCTU pa3BUTUS
COOTBETCTBYHOLLEN NPAKTUKN B PeanbHOCTU.

Tak, A.A. CnupuH cunTaeT, YTO «3aKoHoaaTesnb

B nocnegHee BpeMs paspabarbiBan MHOMO Takux
3aKOHOMPOEKTOB, KOTOPbIe TONbKO yXyALuanu
YPOBeHb KoprnopaTUBHOro ynpaBneHusa. Hanpumep,
pa3paboTaHHbIi MMH3KOHOMPa3BUTUS 3aKOHOMPOEKT
0 caenkax, NPUHATbLIN 3aKOH 06 UCKNIOYeHUU
Heo6X0AMMOCTU HanpaBrieHUsl 06s13aTeNIbHOro
npearoXeHUs cTpaTtermieckum npeanpusaTuem,
pa3paboTaHHbin DCDPP 3aKOHOMPOEKT

06 oTBeTcTBeHHOCTU. [TlocnegHun B Lenom
Ype3BbIYaHO Mosie3eH, HO NP 3TOM OH BBOAUT
HOpPMY O BO3MOXHOCTU yCTaBOM obLiecTBa
ycTaHaBnMuBaTb TpeboBaHUS K KaHAMAaTaM B COBeT
AUPEKTOPOB, YTO Ha NPaKTUKe, MO HalwemMy MHEHUIO,
O6yaeT ncnonb3oBaTbCA ANA BblAaBMBaHUSA

M3 coCcTaBa CoBeTa AUPEKTOPOB npeacTaBUTeNnen
MUHOpPUTaApPUEBY.

1.3. NMepcnekTuBbLI TpaHchopmaumumn
KopnopaTUBHOIo ynpasrneHusa B Poccun
nocne oHAaHCOBO-3KOHOMMNYECKOIro
Kpu3unca

PacTywas nHrerpaumsa UHaHCOBbIX PbIHKOB, CHATME
HaUMOHanbHbIX rpaHuL, 1 rnobanusaumnsa ToBapHbIX PbIHKOB
NpVBOAAT K COMMXKEHMIO MPABOBBIX Y MHCTUTYLIMOHATBbHBIX
HopM, obycrnosnuBaroLWmnx pa3nuyns B mogensx KY.
Poccuickas cuctema KY, koTopas noka ewle He ycnena
OKOHYaTemnbHO CHOPMUPOBATLCS, MOXKET OKa3aTbCs eLle
6onee nNoaBwxHOW, 0COBEHHO B XOAE NEPEOCMbICIEHNS]
MPOLLECCOB YrNpaBneHusi KOMNaHnsaMmn B pesynsraTte
nencrems PUHaHCOBO-3KOHOMMYECKOrO Kpmauca.

Kakoe BnusiHne Ha KY B Poccuu okasan ¢oMHaHCoBO-
3KoHOMUMYeckui kpuamnc 2008—2009 rr.? MNpaBoMepHO nn
ONS Halwewn cTpaHbl BoobLLe CTaBUTb BOMNPOC O TOM,

4YTO B Nnepuop kpusmca cuctema KY gomkHa nsmeHuTbCs,
unu Bce e npobnema B ToM, YTOObI yXKe CyLlecTByoLme
B KOMMaHUSX MexaHu3Mbl Havanu pabortatb 6onee

3 PeKTUBHO?

[lo Kpusmca MHorme oTe4ecTBEeHHbIe KOMMaHWUK Mo BonbLuel
YyacTu hopmarnbHO cobnofanv oCHOBHble TpeboBaHMS
3aKkoHoAaTenbCTBa M UHble cTaHaapThl KY, npoankToBaHHble
CYLLIECTBYIOLLMMU KoAeKcamu, apyrummn TpebosaHnsamu
perynsitopos, 6upx u np. B onpegeneHHoM cmbicne
NPOUCXOAUNo MexaHn4yeckoe criefoBaHue nNpaBunam
Urpbl, KOTOpPOE AOIMKHO ObINo o6ecneYynTb
adcpeKTUBHOE ynpaBneHne opraHn3aumnen ¢ ToOUKu
3peHns NnpuMeHeHus mexaHusmoB KY. OTa yBepeHHOCTb
Cpeamn KoOMNaHWin NoAAepKMBanach, B YaCTHOCTU, hakToOpoM
WHBECTULIMOHHON MpMBIeKaTenbHOCTU, BblpaXatoLLencst

B pOCTE Kypca akumi nyenuyHbIx kKomnaHuin. B 1o e Bpems
OYEBUIHO, YTO POCT CTOMMOCTM aKLMOHEPHOTO KanuTana
noJorpeBarcs HaCTPOEHUSIMU MHBECTOPOB U COCTOSIHUEM
(hOHOOBOrO pbIHKA, @ He AeTarnbHbIM BbISCHEHUEM UMW
CcUTyauumn BHYTpY KoMnaHun. C HacTynneHvem kpuanca KY
KaK BHELLUHWI aTpubyT MHBECTULMOHHON MPUBMEKaTeNnbHOCTH
KOMMaHWM nepecTano co3faBaTtb NPEXHUA aekT.

M koMnaHnsam HeobxoaMmo 3ayMaTbCst Haf, TeM, YTO Xe
HY>XHO NPeaNpUHSATL B HaNpaBneHnn coBepLleHCTBOBaHMS KY.

B aton cBasu U.B. BenukoB 3ameTun: «B pe3ynbraTte
Kpusuca 2008-2009 rr. co6CTBEHHUKM pAAa KOMMNaHUN
cTanu 6onblue 3aayMbiBaTbLCA O HEOO6XOAUMOCTU
NOBbIWEHUsA BHYyTPeHHeln 3¢hpheKTUBHOCTU UX
6usHeca. [lo kpusnca koprnopaTuBHoOe ynpaBrieHue
paccmaTpuBanoch, npexae Bcero, Kak cnocoo
npuBreYeHus: geHer NopT¢ernbHbLIX MHBECTOPOB.
MopTdenbHble MHBECTOPbLI B 3TOM OTHOLLEHUN
oTBe4Yanu “B3aMMHOCTbLIO”: UX Maro MHTepecoBasro
cogepxaHue, OHU BroJiHe YAOBIETBOPANUCH
BHellHen aTpubyTukon. NMepenom, KOHEYHO, B 3TOM
OTHOLUEHUMU, NOKa He Npou3oLUers, HO psAg KOMNaHun,
OISl KOTOPbIX JOCTYNHbIE BO3MOXHOCTU NPUBIIeYEHUsA
KpeauTHbIX OeHer U B 0COGeHHOCTU nopTdenbHbIX
MHBECTOPOB UCHE3NU UJIN PE3KO COKPaTUITUCD,
HayMHaeT 3a4yMbIBaTbLCA O TOM, YTOObI UCNONbL30BaTh
KOprnopaTuBHOE ynpaBlieHue Kak CpeaAcTBO
noBbIWEeHUs BHyTpeHHen adphpekTnBHOCTU. HO Takon
noaxop rnoka He ctas LWMPOKO o6LLen TeHOeHLMen».



OKOHOMMYECKMIA U PUHAHCOBBIV KPU3NC, Ha HaLl B3rMsA,
MOXET MOCNocobCTBOBaTbL CaMOONpeaeneHno POCCUACKON
mogenu KY, kotopas gomkHa ObITb He cryLLeHa CBepxy
yepes 3aKoHOAAaTENbLCTBO, a CHOPMMPOBATHLCS

Ha OCHOBaHWM OrblTa KOMMaHWIA 1 TONBLKO NOTOM 3aKPENATLCS
Ha 3aKkoHoAaTenbHOM ypoBHe. EcTb onpegeneHHas
YBEPEHHOCTb B TOM, YTO TSBKEMbIA NEepros B SKOHOMUKE
MOXET MONTM Ha NOMb3y KOMMNAHUSAM B YacTWN COBEpP-
LeHCTBOBaHNA MexaHn3moB KY. XoTs noka Mbl BblHYXAEHbI
KOHCTaTUpoBaThb, YTO 3TO He CTano 06Len TeHaeHUNEN

W N OrPaHNYEHHOE YNCINO KOMMaHUIA 3agyManunch

0 peanbHom none3e KY 1 Havyanv npeanpuHumaTtb JencTens
B 3TOM HanpasIeHUN.

Hanpumep, A.A. ®unaTtoB CYMTAET, YTO KKPU3UC
3acTtaBui 3a4yMaTbCsl O TOM, YTO MOXET AaTb
KoprnopaTuBHoe ynpasrneHue. Te, KTo cuuTan,
YTO KOprnopaTUBHOE ynpaBfieHUe He HYXKHO U BbIiCTpa-
MBan ero TonbKo AnA npodopmbl, ocTanuchb

npu cBoeM y6exaeHum, NOCKOSIbKY Y HUX 3TO

He cpabotano. Te, KTO BbiCTpauMBarn ero Kak
MHCTPYMEHT, nony4unu 6onee obHapexunsatowme
pe3ynbrathi». B To e Bpems P.3. TanunoB oTmevaer,
YTO «MO3UTMBHOE BIIMSIHUE IKOHOMUYECKOIO Kpusnca
Ha coBepLUeHCTBOBaHMEe KOPNopaTUBHOIO
ynpaBrieHUs CBA3aHO C OCO3HaHMEM PYKOBOACTBOM
OONbLUNHCTBA POCCUNCKUX KOMMAHUA HEOOXOAUMOCTH
BHeAPEHUSA CUCTEM CTPATErMYecKoro niiaHMpoBaHUs
¥ ynpaBneHuUsi puckamu, HeraTuBHoOe —

CO CTpeMneHNEeM CIKOHOMUTb Ha BCEM,

B T.Y. Ha Npoueaypax KOpNnopaTMBHOIO yrnpaBreHUs».

OKcnepTHO-aHanNUTUYeckni goknag |



'naBa 2. OnbIT KOpNopaTUBHOIO

ynpasneHusa B Poccum:
pe3ynbTaTtbl 3MNUPUYECKOrO

ncerenoBaHusA

M3 kntoyeBbIx 0COBEHHOCTEN KOPNOPaTUBHOTO yrpaBreHns
B Poccun Ham [OCTOBEPHO M3BECTHO, YTO OHO CTPOUTCS

Ha 60nbLUION KOHUEHTPaUMn cCO6CTBEHHOCTU U aKTUBHOW
ponu rocygapcTea kak 0g4HoOro 13 crenkxonaepos. Kak

B 9TOM CIy4ae oxapakTepr30BaThb pa3BUTHE KOPNOPaTUBHOIO
yNpaBneHns B pa3HblX KOMMNAHUSIX U CPaBHMBATb UX MEXAY
cobor? MoxHO Ha3BaTb ABa OCHOBHbIX NMOAXOAA K peLUEHUIO
AaHHoM NpobrnemMbl — NCNonb3oBaHWe nHopmaunm

o ctpyktype KY (Habope cybbekToB, HageneHHbIX
MONTHOMOYMSIMIM MO PELLEHWIO Pa3NUYHbIX BOMPOCOB
ynpasneHnsi KomnaHven) nnm oyHkumsx (mexannsmax) Ky,
KOTOpble NpeacTaBnsoT co60o HENOCPEACTBEHHYHO
peanusaumio 4ENCTBUN MO YNpaBieHnio KOMNaHnen.

[nst nsyyeHnsa cneumndmkm KopnopaT1MBHOIO ynpasneHus

B Poccumn Accounauusa MeHemkepoB nposerna
KONu4ecTBeHHbIN onpoc 100 kKoMnaHW NPenMyLLeCTBEHHO
KPYMHOro n cpegHero 6usHeca (METO4OMOMI0 UCCNeaoBaHMs
cMm. B [NpunoxeHuu 1, a nepeveHb KOMNaHU, NPUHABLLNX
y4yacTue B onpoce, — B NMpunoxeHun 2). B onpoce nNpuHsnu
yyacTune KOMMNaHum pasHbiXx POpM COOCTBEHHOCTM

1 OpraHn3aLMoOHHO-NPaBOBbIX POPM, B TOM YMCIE OTKPbIThIE
N 3aKpbITble akUMOHepHbIe 0bLLecTBa, obLecTBa

C OrpaHUYEHHON OTBETCTBEHHOCTbIO, YTO 0BYCNOBNEHO
NPUHATLIM B JAHHOM UCCINeAOoBaHUN onpeaerneHnem
KOpNopaTMBHOrO ynpaBneHus — ynpasneHus nodbiMu
KOMMaHUAMU C TOYKW 3peHus cobrirogeHus banaHca
WHTEPECOB CTENKXONAEPOB.

B pamkax onpoca Mbl NONpPOCKM KOMMaHuM onucatb

N CTPYKTYPY, U OYHKLMM KOPNOPaTUBHOIO yrpaBreHust.

Ho ¢ y4yeTom ocobeHHoCTEN NnpoBeaeHns NoAO0OHbIX
OMNPOCOB, B KOTOPbIX Mbl HE UMEEM BO3MOXHOCTU NMPOBEPUTL
Ka4yeCTBO BbINOMHEHMS 3asBSIEMbIX KOMMAHUAMUN OYHKLMIA
KOpnopaTMBHOTIO ynpaBfeHusl, Mbl OCTAHOBUINCb

Ha NPUOPUTETHOM BbIAENIEHUN U aHanu3e CTeneHn
Pa3BUTOCTU TONMbLKO CTPYKTYP KOPNOpaTUBHOIO
ynpaBreHUs 1 UMEHHO Yepe3 3Ty NpU3My nonbiTanicb
OLEHWTb CYLLECTBYIOLLME PA3NNYMs B KOMMAHUSIX pa3HoM
oTpacneBoy NPUHAAEXXHOCTW, OpraHN3aLMOHHO-NPaBOBOM
opMbI, pasmepa BbIPy4k/ 1 APYrMM NokasaTernsiv.
[MoHMMaHWe cTeneHn HeoAHOPOAHOCTU Pa3BUTKS CTPYKTYP
KOpNopaTMBHOTIO yNpaBneHust MOXET AaTb HaM 6ONbLUYO
SICHOCTb B OTHOLLEHMM OBLLHOCTM U pas3nunynii
NCMbITbIBAEMbIX POCCUINCKMMK KOMMaHUsIMK npobnem

1 NoMoxeT bornee YeTko 0603HaUNTL cneuundmryeckne YepThbl
HaLMOHanbHON MOAENN KOPNOPATUBHOIO YrNpaBneHnst

B Poccun.




2.1. CTpyKTypa 1 pyHKLMM OPraHoOB KOPNoOpaTUBHOIO ynpaBrneHuss B KOMMNaHUAX

2.1.1. O6wasn cTpykTypa
KOpnopaTMBHOIO ynpaBneHus

CornacHo pesynbsratam NpoBeAEHHOro
uccnenoBaHusi, KonnernaneHble
opraHbl yNpaeneHusl B KOMMaHUsx
BECbMa pacnpoCcTpaHeHbl: Tak, COBET
Avpektopos gevcteyeT B 81%
OMPOLLIEHHbIX KOMMaHUIA, NpaBneHne —
B 46%. XOTS1 CTOUT 3aMETUTb,

YTO KOMMaHWU, NPUHSIBLUME yYacTue

B UCCINeLoBaHUN, NPU 3TOM HEPeaKo
nogyepkmnBanu ocobyto ponb He BCero
npaBreHnsl, a UMEHHO ero npeacenaTens.

B yactHocTK, [1.B. XKpaHoBuu4
ormeTun: «KnroueBbiM thakTopom
AnsA ynpaBreHusi puckamm

WK1 NPOCTO ynpaBrieHUA Kak
MeHe)KMeHTa ABNAeTCA JIMYHOCTb
npeacenarens npaBneHus».

HecmoTpsa Ha oblee pasHoobpasme
BO3MOXHbIX (DOPM yrpaBneHus
KOMMaHmen, BKIMHYatoLLmMX Kak
OTAENbHbIX TON-MEHEAXEPOB,

TaK W KONNeKTUBHbIE CTPYKTYPHI,
pelleHMe HenocpeacTBEHHbIX
BonpocoB KY valle Bcero
accouumpyeTcsi ¢ coBeTamm
AVPEKTOPOB (B TEX KOMMNaHWSAX,

r4e OHW AeWCTBYIOT), YTO CBUAETENb-
CTBYET O BaXXHOCTW JA@HHOrO opraHa

B POCCUIACKOW NPaKTU1Ke KOpPNopaTUBHOTO
ynpaenexus (cm. puc. 2.1).
CnegyoLmmMm no 4actoTe YNoOMUHaHNs
B JaHHOW POIM BbICTYMNanu crneupanbHble
BHYTPEHHUE AenapTaMeHTbl, Ybs
OeATEeNbHOCTb HaNpsIMyto CBA3aHa

¢ KY 1 opraHnsaumoHHbIM pasButmem
(37%). Ctopa xxe MOXXHO OTHECTM eLle
OJHOTO creunanuanpyoLLerocs

Ha Bonpocax KY cotpyaHuka —
KOpMopaTMBHOIO cekpeTaps, KOTOpbIN
npucyTcTBYET B 26% OMPOLLEHHbIX
KoMnaHui. Hapsgy ¢ aTum noyutn

B TPETU KOMMNaHWi (28%, OTHECEHHbIX

K BapuaHTy OTBETa «ApYyroe»)

B Bonpocax KY 3ameTHa pornb NMM4Ho
reHeparnbHOro AupekTopa, npeamaeHTa
Unv nNpeacenaTens npasnexHus,

a TaKke IpUANYECKoro AenapTameHTa,
KOTOPbIN, KaK MOXXHO NPEANONoXuTb,
cnegwuT 3a COOTBETCTBMEM MpakTukM KY
[OEeVCTBylOLLEMY 3aKOHOAATENbCTBY.

PucyHok 2.1

CTPYKTYypbl, 3aHUMatKOLLMeCsl BONPOCaMyU KOPNOPaTUBHOIO yrpaBrieHusi

B KOMnaHusx, %

CoBeT aupekTopoB/ 8 1
Ha6bnogatenbHbiA coBeT

[enaptameHT (oTAaen)

KopnopaTuBHoro/ 37
OopraHusauyuoHHoro

ynpaeneHus/passuTus

CoBpariue akunonepos _ 29
KopnopaTuBHbIii cekpeTapb _ 26

HOenapTtameHT
No OTHOLWEeHUAM - 1 O
C UHBecTopamun

[enaptameHT (oTaen)
no CcBA3AM . 4

c OameCTBeH HOCTbIO

Ynpagensiowas KomnaHus I 3

3aTpyAHAChL OTBETUTL I 2

CTpyKTYpbl, 3aHUMatOLWMEeCs 2
AaHHbLIMM BOMpOCcaMmn

Bpyroe

28

MpumeyaHue: [JaHHble NpyBeaAeHbl B MPOLIEHTaX OT Y/CNa PeCNOHAEHTOB, OTBETMBLLKNX Ha BOMPOC.
Cymma otBeToB npesbilaet 100%, T.K. peCnoHAeHTbl MOrMK BbibnpaTb 6onee 0AHOro BapuaHTa oTBeTa.

WcTounuk: KIMMI, Accounaumsa MeHepxepos, 2011.

BaxHO 0oTMETUTB, YTO B OONbBLUNHCTBE
ONPOLLEHHbIX KOMMaHUA hyHKLUMNA
pa3paboTku U KOHTponsi cobnoaeHus
HopM KY 3akpenneHa 3a KOHKPeTHbIM
YernoBeKOM UNU CTPYKTYpPOH,

a He pacnpegerneHa no pasnuyHbIM
nogpasfeneHnsM KoMnaHum B pamkax
UX HEMOCPEOCTBEHHON AeATENBHOCTY.
Mpuyem valwe Bcero aTMMmn
BOMpocamMu 3aHMMaloTCcA
cneuunanu3npoBaHHble CTPYKTYpbl,
OTHOCSILMECH K INIEMEHTaM

pa3suToro nHctutyTa KY: coBetbl
AupekTopoB, aupekTopa no KY,
KoprnopaTuBHbIe cekpeTapu. XoTs
Henb3si He 3aMeTUTb, YTO JAaHHas
0COBEHHOCTb MOXET ObITb CEeACTBMEM
BbIBOPKM KOMMAHWUIA HacTOSALLEro
nccnenoBaHusa — getanu KY oxotHee
pacKkpbIBalOT Te opraHu3auum, KoTopble
HapaboTtanu Joctato4yHo GonbLIown
OnbIT B 9TOW cdhepe 1 umeroT
COOTBETCTBYHOLLME OPraHN3aLoHHO
odopmIieHHble aTpnbyThl.



Ecnu obpatuTbcs K Kpyry BONpoCcoB, KOTOPbIV peLuarT
0603HaYeHHbIE Bbllle OTBETCTBEHHbIE 3a KY CTPYKTYypHI,
TO MOXHO 3aMeTUTb, YTO OHM COCPEAOTOYEHbI Ha pa3paboTke

HeOGXOﬂMMbIX Ana KOMNaHUU NONMUTUK U A OKYMEHTOB,

KOHTpoOre ux cobnioaeHus, B3auMoaencTBum
C aKumoHepamwm (CM. puc. 2.2). iibiMu cnoBamu, CTPYKTYpbI

PucyHok 2.2

KY BO MHOMMX poCCUICKNUX KOMMNAaHWsX, B NEPBYIO ovepeab,
BbIMOMHAT 0083aHHOCTU MO OpraHM3aumm BHYTPEHHETO
ynpasneHnsi KOMNaHWen n COOTBETCTBUSA ee AeATENbHOCTH
NPUHATBIM HOPMaMm 1 cTaHgapTam. BeicTpanBaHue
B3aMMOLENCTBUS C BHELLHUMUN CTENKXONAepamMu SBMAsieTCs
BTOPOCTENEHHOW (DYHKLUMNEN.

OCHOBHbIe (hyHKLMU, KOTOPbIE BLINOMHSAIT CTPYKTYPbl, OTBETCTBEHHbIE
3a KoprnopaTUBHOE ynpaBrieHne B KOMNaHusaX, %

KoHTponb 3a cobnioaeHnem NpuHATBIX
B KOMNaHUM CTaHAApPTOB U NpaBun B obnacTtu
KOprnopaTUBHOrO yrnpasreHus

Pa3pa6oTka BHYTPEHHUX CTaHAAPTOB U NPaBun
B 06MacT KOpPNopaTUBHOTO yNpaBreHus

OnpepeneHne HanpaBreHUn KOPNOPaTUBHOIO
pa3BUTUSI OpraHn3auum

[loBeeHNe BHYTPEHHUX CTaHAAPTOB

¥ npaBun B o6nacTy KOPNopaTUBHOroO
ynpaBneHusi 40 COTPYAHMKOB 1 AOIMKHOCTHbIX
JIUL, KOMNAaHUK, UX pa3bsACHEHUe

B3aumopeiicTBUE C aKLIMOHEpPamMu

Peanmauvm NPUKNagHbIX NPOEKTOB
B o6nacTv KoprnopaTMBHOro
U opraHu3auuMoHHOro pasBuTua

PaspelueHune kopnopaTMBHbIX KOH(NNKTOB

B3aumopencTBue ¢ UHBECTOpaMmn

Dpyroe

3aTpyAHACh OTBETUTL

I

45

38

Il

~
~
—

I'IpvlmeanMe: D.aHHbIe npueeeHbl B NpoLeHTax oT Ynucna pecnoHAeHToB, OTBETUBLUUX Ha BOMNPOC.

Cymma otseToB npesbiwaet 100%, T.K. pecnoHAeHTbl MOrMK BbibupaTb 6onee ogHOro BapuaHTa oTeeTa.

WcTounuk: KIMMI, Accounauma Menepxepos, 2011.
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2.1.2. PaboTta coBeTa AUPEKTOPOB

Obpatmmcs kK 0COBEHHOCTSIM (hYHKLIMOHUPOBaHMS CoBETA
avpektopos. HanomHum, yto C1 gencreyet B 81%
OMpOLLUEHHBIX KOMMNaHWI. B nonosuHe cnyyaes 3acegaHusi
3TVX COBETOB NMPOBOASITCS B COOTBETCTBUU C YCTAaHOBMNEHHBLIMU
BHYTPEHHUMW CTaHAapTamu, a 28% KoMnaHun-
PECNOHAEHTOB yKasanu, YTo 3TO NPOUCXOAUT Aaxe Yallle,
YyeMm yctaHoBneHo. Y nuwb B 15% opraHusauni 3acegaHunst
CL opraHu3ytoTcsl N0 CUTyaLum, MOCKOMNbKY BO BHYTPEHHUX
MOMNOXEHUSAX KOMMNAHUM UX KONMYECTBO U PerynsipHoCTb

He nponucaHbl (XOTS MpY 3TOM Y Hac HET BO3MOXHOCTU
onpeaennTb, HACKOMNbKO NPOBOAMMbIE 3acefaHus]
COOTBETCTBYIOT MPUHATLIM HOpMaTUBaM X MPOBEAEHUS).
3ameTnm, 4TO NpoBeaeHue 3acedanuin Cl yalue
YCTaHOBIEHHOIO XapaKkTepHO ANns 0bLLecTB OTKPLITOroO TMna
(OAOQ), a gencteus no cutyaumm — 3akpbeitoro Tuna (3A0).

PncyHok 2.3

B uenom, Hago 3amMeTUTb, YTO pPorib CoOBeTa AUPEKTOPOB
B POCCUMCKMX KOMMNAHUSX CTPOUTCS BOKPYT peLueHus
cTpaTern4yeckmx BONPOCOB, NPUYEM 3TO KacaeTcs Kak
caMbIx 00LWux Npobnem opraHM3aLMOHHOIO pPas3BuTKS,

TaK U KOHTPOIS COBEPLUEHUS KPYMHbIX caenok (94% n 81%
COOTBETCTBEHHO) (CM. puc. 2.3). Bropo# no 3Ha4uMmMocTu
6rnok BOnpocoB, KOTOPbIM 3aHNMAETCA COBET ANPEKTOPOB, —
(P1HaAHCOBbLIV — CBA3aH C onpegeneHnem mHaHCOBOM
NOSIMTUKU KOMMNAHUU, NPOBeAeHMEeM BHYTPEHHero
KOHTPONA U ayauTa, BO3HarpaxneHus Ton-veHegKMeHTa
KoMnaHum (76%, 59% un 56% COOTBETCTBEHHO).

HanpaBneva AeATeNIbHOCTU, B KOTOPbLIX COBeT ANPEKTOPOB Urpaet Hanbonee AKTUBHYO

ponb, %

CTpaTervmecxoe nnaHupoBaHue
U opraHnsauuoHHoOe pasBuTue

KoHTpornb KpynHbIX cAenok
1 CAENoK C 3aUHTepeCOBaHHLIMU CTOPOHAMM

®uHaHCOBasi NONUTMKA KOMMaHUN

BHYTpeHHMI KOHTPONb U ayAUT

OueHKa U BO3HarpaxaeHne MeHeKMeHTa

YnpaBneHue puckamu

YcTonunBoe pasBuTve U KopriopaTuBHas
couunanbHasl OTBETCTBEHHOCThb

PackpbiTe MHgopMaLmm 1 Npo3payHoCTb

OnTumMmusaumsa 6usHec-npoLieccoB

CobnioaeHue 6anaHca MHTepecoB
CTelKXxonpepoB
B3auMoOOTHOLEHMs ¢ MHBecTopaMmn
MnaHnpoBaHWe NpeeMCTBEHHOCTN

Dpyroe

3aTpyAHsOChL OTBETUTL

I'IpvlmeanMe: D.aHHbIe npueeeHbl B NpoLeHTax oT Ynucna pecnoHOeHTOoB, OTBETUBLUUX Ha BOMNPOC. Cymma OTBETOB NpeBbillaeT 100%,

T.K. PECNOHAEHTbI MoK BbIGMpaTh Gonee of4HOro BapuaHTa oTBeTa.

WcTounuk: KIMMI, Accounaumsa Menepxepos, 2011.



O6paTtum BHUMaHMWE, YTO, HECMOTPS Ha KPU3UC, PUCK-
MEHEeOXKMEHT, KOTOPbIA CYMTAETCA OAHMM U3 Hanbonee
cnabblx C TOUKM 3pEHUST peannaaumm HanpaeneHuin

B KOMMaHUSIX, MOKa He BbILWEN B YACIO CTpaTermyeckmx
NPUOPUTETOB — KaK KITOYEBOE HanpaBrieHNe AesATENbHOCTU
C[l ero otmeTunu nopsigka noroBUHbI KOMMAaHWA-
pecrnoHAeHTOB (44%). Takke He rmaBHbIM A1 YNIEHOB
coBeTa AMPEKTOPOB siBNsAeTcsa cobntogeHne 6anaHca
MHTEpPeCcOoB cTenkxonaepos (28%), XoTa n3Ha4anbHO UMEHHO
aTta cyHkuma CL0 cumtaercst 4ns HEero OCHOBHOM.

Ha ocHoBaHuM Nony4eHHbIX B X04e UCCMNeAoBaHUs JaHHbIX
MOXHO MPEeAnonoXuTb, YTO COBET ANPEKTOPOB Kak opraH
KY B HacTosilee BpeMsl YacToO BbIMOMHAET PYHKLUIO
npodyeccMoHanbLHOro KOHCyfbLTaHTa Ans pyKoBoguTenei
BbICLUEro YPOBHS C Liefblo OnpeaeneHns cTpaTermieckmx
HanpaeneHUi 1 NepcrnekTUB PasBUTUS KOMNaHUM Ha PbIHKE,
KOHTPOIS NPOBOAMMBIX KOMMaHWen CAenok 1 obLuyen
hMHaHCOBOW MPO3paYHOCTH NpoLieccoB. He MeHee BaxHas
ponb C[] — BbINOMHEHWE NpPeACTaBUTENLCKON (PYHKLMMN —
COOTBETCTBME MEepPCoHaribHOro CocTaBa CoBeTa AMPEKTOPOB
3as1BMIEMOMY YPOBHIO KOMMaHUW.

OTKpPbITLIMU NP 3TOM BCE €LLie OCTaKTCS BOMNPOCHI,
HaCKOJbKO MCMOMHSAEMbI U pe3yrnbTaTUBHbI JaBaeMble
COBETOM AMPEKTOPOB PEKOMEHAALNN U NMPUHUMAEMble

UM Ha 3acefaHnaX peLleHus], a Takke MOXHO N Npu TakoMm
packnage OTHECTU COBET AUPEKTOPOB K YNCIY pearibHbIX,
a He HOMUHanbHbIX UHCTUTYTOB KY.

MecTo v ponb gpyrux yq4actHmkos KY — He3aBUCUMBIX
OVPEKTOPOB N MUHOPUTAPUEB — B 3HAYNTENBHON
CTeneHun ABNSI0TCA NPOU3BOAHBLIMY OT 3HAYEHUS BCEro
C[ B komnaHusax. PaccmoTpum cutyaumio ¢ HumMm 6onee
AeTanbHo.

2.1.3. YyacTue He3aBUCUMbIX AUPEKTOPOB

M3 81 komnaHuu, nmetowwen C, B coctas 57 (1.e. B 70%
crny4vaeB) BXOOAT He3aBUcMMble aupektopa. MNpu aTom noytn
B KaXKJoW YeTBepTOM U3 ONpOLLEHHbIX KoMnaHui (23%),

B cocTaB C[l kOoTopol BXOOAT He3aBUCMMblE OUPEKTOPA,

OHU YMcneHHo cocTaBnstoT 6onee 50% Bcero coBeTa, XOTS
B KaXXOOWN TpeTben — nx MmeHee 25%. B xoge nccnegoBaHus
Mbl He 3a[aBanu cneLmarnbHbIX KPUTEPMEB HE3ABUCMMOCTH
OMPEKTOPOB, paccMaTpuBas MHTEPNPETaLN0 AaHHOIO
NOHATUS CaMUMK KOMMNaHUAMU. B cBs3M ¢ 3TUM Heobxoammo
OTMETUTb, YTO 4OCTATOYHO YacTo hopMaribHO HE3ABUCUMBbIV
ONPEKTOP TaKoBbIM MO CYTU MOXET He ABMATLCS, O4HAKO
cam ¢hakT BBegeHus B coctaB C[l koMnaHUn «He3aBMCMMOro
ONpEKTopa» MOXET CYMTATLCSA NPU3HAKOM CTPEMITEHNS

K NepegoBbIiM NpakTMkam XoTsa Obl Ha ypoBHE hopMarnbHOro
COOTBETCTBUS OOLLENPU3HAHHBIM B HAcTosLLiee BpeMsI
cTtaHgapTtam xopotuero KY.

KakoBa pornb He3aBUCUMbIX OUPEKTOPOB B KOMMAHUSAX?
Yaule Bcero (B 79% KOMMNaHUN, MMeLLMX HE3aBUCUMbIX
OVPEKTOPOB) OHM paboTaloT Ha yKpensieHue AoBepus
aKLMOHEpPOB U MHBECTOPOB K KOMNaHun. Takke Ux
BaXXHble PyHKLMU — 3TO NpocheccuoHanbHas noaaepxka
DEeATEeNbHOCTU U KOHCYJIETUPOBaHWe ToN-MeHeAKMEeHTa
komnaHuu (57%), ocyLiecTBrieHUEe KOHTPONA
poctoBepHocTU huHaHcoBOM oT4yeTHOCTH (50%),
ny6nuyHoe npeacTaBrieHMe U NOBbIWEHUe UMUAXa
komnaHum (47%). O6obLuas, Hago ckasaTtb, YTO HE3aBUCKMbIE
avpekTopa paboTatoT Ha 3aBOeBaHMWE U YKpenneHme
OOBEPUS MIHBECTOPOB K KOMMNaHWK, hopMUPYst UMUK
TpaHcnapeHTHOW 1 NpoABMHYTON B Bonpocax KY koMmnaHuw.
B kakon mepe cosgaBaembli UMUOX OTpaXkaeT
OEeNCTBUTENBHOCTb, BOMNPOC HEOAHO3HAYHbIN, MOCKOMbKY
BO3MOXHbI Cry4an BBeAeHus1 B cocTaB C[L He3aBUCUMBbIX
OVPEKTOPOB, N3HaYarbHO NOSAMNbHLIX K COBCTBEHHUKAM

N OUKTYEMbBIM UMW PELLEHUSIM UNK XKe hopMarnbHO
MPUCYTCTBYIOLLMX Ha 3acedaHusix, HO peanbHo B paboty C[
He BOBMEYEHHbIX.




«He3aBucuMBbIN AUpeKTOp AOMKEH OQHO3HAYHO
NOHMMAaTb, YTO OH 3aHMMAEeTCsH KOPNopaTUBHbLIM
ynpaBrieHUEM U HeceT 3a 3TO OTBETCTBEHHOCTb,

YTO OH He NPOCTO NpueskaeT «NONPUCYTCTBOBaTbY, —
ob6pawaet BHMMaHue A.l. BenoBa. — HezaBucumbiMmn
OUpeKTopamMu AOMKHbI ObITb NoAW, KOTOpble MOryT
MHBECTUPOBaTL B yrpaBreHue KoMnaHmeun
3HauuTenbHoOe Bpems. ATO MOryT ObITb NGO
npod)eccroHanbHble ynpaBneHubl, KOTOpble TONbKO
3TUM M 3aHUMAKTCA U NOITOMY MOryT cebe
no3BoNINTb 5—7 COBETOB AUPEKTOPOB, NGO
paboTarowmim Ton-meHeaxep, KOTOPbIA MOXET
paboTaTb napannenbHO CO CBOe OCHOBHOM
OeATenbHOCTbLIO He Gornee YyeM B 2—-3 coBeTax».

Takve 3agavm He3aBUCUMbIX AMPEKTOPOB, KaK 3almTa
WHTEPECOB MUHOPUTaPUEB UMK OLeHKa 3DMEKTUBHOCTHU
OeATenbHOCTN COBETA AMPEKTOPOB B LIENOM, BbIMOSHAKTCSA
UMW TONBbKO NPYMEPHO B TPETU OMPOLUEHHBIX KOMMAHWUNA.
OTO CBMAETENLCTBYET B MOSb3Y TOrO, YTO HE3ABUCUMBIN
OVPEKTOP Kak NpeacTaBUTENb MUHOPUTAPHbIX aKLMOHEPOB
N NCMOSMHUTENb HE3ABMCMMOIO MOHUTOPUHIA MEHEMKMEHTa
KOMMaHUM B MHTEpEecax BCEX aKLMOHEPOB Ha CEroaHSALLHUN
MOMEHT MoKa HeJOCTaTO4HO BOCTPEOOBaH B POCCUIACKNX
peanusx. [lpyron CTOpoHON 3TOro npoLecca ABnseTcs
HeonpeaeneHHOCTb B OTHOLLEHMUN OTBETCTBEHHOCTM
He3aBUCUMOro ANPEKTOpa, KOTOPYH OH HECET nepes
aKuMoHepamMm KOMNaHWK 3a NPUHATLIE UM peLLEeHUs,
BCMNeaCTBME Yero BOCNPUSTNE HE3ABMCMMOTO AMpPeEKTopa
cpeav npeacTaBuTenen poccuiickoro busHec-coobLlecTea
CMeLLaeTcs B CTOPOHY CO34aHUs UMUOKA KOMMNaHU,

a He pearnbHOro y4acTusi B peLleHnM CTpaTerm4ecknx
BOMPOCOB OM3Heca.

H.C. BuwHeBckas paccka3biBaeT: «HegaBHO

Ha O4HOM U3 MEpPONPUATUI A FOBOpUIIa C OQHUM

M3 He3aBUCUMbIX OUPEKTOPOB U cnpocuna: «A Kak e
Bawa oTBeTcTBEHHOCTL?». B OoTBeET ycnblwana:
«Kakasi oTBeTCTBEHHOCTb?». «A ecnu Bbl npuHAnu
pelweHne, KOTOpoe HaHecsno Bpea KOMMNaHUU?».

«MHe HUKoOrga He 3agaBanu Takou Bonpoc. Bbl
nepBbIA YeNoBeK, KOTOPbIA MeHs 06 3TOM
cnpawmBaeT».

2.1.4. MnHopuTapum B CTPYKType COOCTBEHHOCTU
KOMMNaHun

B cTpykType akumMoHepHoro kanutana 66% KomnaHui,
MPUHSABLLUX y4acTue B UCCneaoBaHun, eCTb MMHOpUTapum —
aKkuMOoHepbl, He BragetoLmne KOHTPObHbIM NakeToM aKLUN.
KakoBa nx ponb B KY? Pe3ynkrathl UCCriefoBaHus roBopsiT
0 TOM, YTO B NogaensitoLLeM 6onbLIMHCTBE KOoMMaHui (78%),
B KOTOPbIX €CTb MUHOPUTAPHbIE aKLMOHEPDI, X POSlb CBOAUTCS
K BHECEHMIO BONPOCOB B NOBECTKY [AHSA roA0BOro obLiero
cobpaHusa akunoHepos. NpaBo BbIABUXKEHUSA KaHAMAATOB

B COBET AMPEKTOPOB, PEBU3NOHHYIO KOMUCCUIO OTMETUIN
63% KoMnaHui, NpaBo Ha O3HaKOMIEHNE C AOKYMEHTaMM
OyxranTepckoro yyeTta U NpoTokonamm 3acegaHun
KonrnernanbHOro UCNoMHUTENbHOMO opraHa BnacTy KOMMNaHum —
60%. TpeboBaHWe nNpoBeaeHUs BHeoYepeaHOro cobpaHus
aKUMOHEepOB MUHOpUTapMKU MOryT nonpoboBaTb peann3oBaTb
B 54% koMnaHun, TpeboBaHne peBn3nn PUHaHCoOBO-
X03AANCTBEHHON AeATenbHocTU — B 51%. MHbIMK cnoBamu,

B OTHOLLEHWM paboTbl C MUHOPUTaPUSMU KOMMNaHUK
OencTBYIOT B O0MbLUEN NN MEeHbLLEN CTENEHN CTPOro

B pamKax 3akoHa 06 aKkUMOHepHbIX obLiecTBax, B KOTOPOM
npeaycMoTpeHbl BCe yKasaHHble Bbllle BO3MOXHOCTH.

OpfHako B COBOKYMHOCTM C AaHHbIMU, 4EMOHCTPUPYOLLUMU
MacCUBHYIO pPOfb COBETa AMPEKTOPOB B OTHOLLEHUM

y4yeTa rofiocoB M MHEHWIi BCex CTeNKxonaepos, paboTa

C MMHOPUTAPHLIMK aKLMOHEPaMU B pearibHOCTU MOXKET
CBOAUTLCS NULLb K hopMarnbHOMy OGMeHY [OKyMeHTaMu,

33 UCKIMIOYEHNEM Tex CryyaeB, Korga MUHOpUTapum
ABMSAOTCS HE eQVHUYHBIMU AepXaTensMu akumii, a MaccoBOK
rpynnow n/vnu HenocpeaCTBEHHLIMU KIIMEHTAMU KOMMaHWW,
C KOTOPbIMU HY)XXHO M BaXKHO CYMTaTLCS.

0.B. XXpaHoBu4, Hanpumep, otmeyvaeT: «Mbl
cTapaemMcsi MaKCMMU3MpPOBaThb A0S0 KanuTana

Ans Bcex: ANisi MaXXOPUTapHbIX, MUHOPUTAPHbIX
aKUMOHepoB, ANl MeHegXMeHTa. [inAa Hac
MMHOpPUTapPHbIe aKLMOHEPbI — MOMOLLUHUKN, COFO3HUKM,
a Takxke cyLlecTByHLMEe N NOTEHLMANbHbIEe
KITMEHTbI».

MoaBoas NPOMEXKYTOUHbIN UTOT, MOXHO 3aMETUTD,

YTO cTeneHb pa3BUTUA pasHbIx opraHoB KY B komnaHusax
cunbHo BapbupyeTcs. C 0OHON CTOPOHbI, CUMbHa POrb
coBeTa OVPEKTOPOB B PeLeHNN MHOTMX Bonpocos KY,

HO C ApYroi — B 6OMbLUMHCTBE KOMMNAaHWIN OHa orpaHuyeHa
HEKUMM 3a0aHHBIMU paMKaMmu, YTO He NO3BOMSAET AaHHOMY
WHCTUTYTY PacKpbITbCA B MOMHYHO CUIY.



2.2. Peanusauusi pasnuyHbIX MEXaHU3MOB KOPNOPaTUBHOIO yrpaBrieHUsi Ha NpaKTukKe

2.2.1. 3HaYMMOCTb pas3NUYHbIX HanpaBreHUn
KoprnopaTuBHoro ynpasneHua B 2008-2010 rr.

OT onucaHusa cTpykTypbl KY neperigem K onncaHuio
peanusaumu pasnnyHbIX HanpaBneHun B 3Ton obnacTtu.
Ha puc. 2.4 npeacraeneHa nepapxmst AeCATU pasnmyHbIX
HanpaeneHunn geaTensHocTn komnaHun B 2008-2010 rr.,,
KOTOpble ObINK NPOpaHXUPOBaHbl PECMOHAEHTaMMU

ot 1 go 10, rge 1 cooTBeTCTBOBAN HaMBLICLUUI NPUOPUTET
B TEPMUHAX, 3aTpavmBaemMblX Ha paboTy No AaHHOMY
HanpaBneHuo TPYA0BbIX, PUHAHCOBLIX N BPEMEHHbIX
pecypcos, 10 — HaUMEeHbLUNA.

Kak MoXHO 3ameTuTb, Nnpodunu pacnpegenerusi 8 2008
n 2009 rr. npakTnyeckn coenagatot. EanHcTBeHHOE
otnunume — B 2009 rogy 6onbLuee BHMMaHue 6bIno yaeneHo

PvcyHok 2.4

opraHusaumoHHomy passuTuto. B 2010 xxe rogy MOXHO
BMOETb CMELLEHNE NPUOPUTETOB MO ropasao bonbluemy
yncny HanpaeneHuin. Tak, 3Ha4yeHre cTpaTernyeckoro
NNaHMpoBaHUsi B KOMMaHUM NOBbLICUIOCH, B TO BPEMS

KaK BONpOCbI OpPraHM3aLnoHHOro pa3BuTus, cobniogeHms
GanaHca MHTEPECOB CTENKXONAEPOB, PacKpbITUS
UHdOpMaLMM 1 KOPNOpPaTUBHOIO (PMHAHCUPOBAHMS
notepsanu B cpegHem no Bbibopke no 1 6anny. Takke
obpaTM BHYMaHVe Ha Te HanpaBneHus AeATENbHOCTH,
KOTOpble 3aHMMAalOT YCTONYMBOE MONOXEHME Ha NPOTSHKEHUN
BCEX Tpex NeT — onTuMm3aLnms GusHec-npoLeccos,
yrnpaBneHve puckamu, BHYTPEHHUI KOHTPOIb U ayauT,
yCTOMYMBOE pa3BUTUE, yNpaBrieHNe NepcoHanom, —

BCE OHW HaLUMM CBOE MeCTO B KOMMaHUsIX eLle [0 Kpuanuca,
U CUTyauus N0 HAM HE MEHSIETCS.

Mepapxus 3Ha4YMMOCTU OTAESNbHbIX HanpaBrieHU AeATEeNIbHOCTU KOMNAaHUA NO COBOKYMHOCTU
3aTpaynBaeMbIX TPYAOBbIX, PUHAHCOBLIX U BPEMEHHbIX pecypcoB Ha paboty no HuMm B 2008—2010 rr.,

6annbl, MegnaHHoe 3Ha4YeHue

Crtparternyeckoe OpraHuMsaumoHHoe OnTumusauus
nnaHvpoBaHue passuTue 6u3sHec-
npoueccos

YnpaBneHue
puckamu

BHyTpeHHUIA
KOHTpOIb U ayauT

PackpbiTne
WHcopmaumm,
npo3payHoCTb
1 poctoBepHocTb KopnopaTueHoe
VUHTEpecoB ¢uHaHcoBOM duHaHcu-
cTenKxonaepos OTYETHOCTU poBaHue

YcTonunsoe
pasBuTne
1 KopnopaTUBHas
coumanbHas Ynpaenexuve
OTBETCTBEHHOCTL MePCcoHanom

CobnioaeHune
GanaHca

1 ! 1 1 1 1
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UcTounumk: KMNMT, Accounauma Menemkepos, 2011.

Crpaternyeckoe nnaHnMpoBaHue, No AaHHbIM UCCreaoBaHUs,
3aHMMaeT OHO 13 NepBbIX MeCT B KOMMNaHusax. OgHako

Npu 3TOM rOPU3OHT 3TOro NiaHuposaHus B 85% KomnaHun
cpeAHecpoUHbIN. MnaHbl 4ONMTOCPOYHOro pa3BUTUS
BcTpeyatotca B 1,5 pa3a pexe — B 54% komnaHui.
OnepaunoHanmsaumnsa ctpaternyecknx uenemn go yposHsi KPI
(Key Performance Indicators — kntoyeBble nokasartenu
achbdekTnBHoCTU. — MNpuM. ped.) npoucxoamt B 53%
OMPOLLEHHbIX KOMNaHWi, pa3paboTka MoAenen cTpaTermniyeckmx
anerepHaTvB — B 49%. MoXHO NpeanonoxuTsb,

YTO Ha COKpaLleHne ropusoHTa nnaHnpoBaHus oo 3-5 ner
noBnuan prMHaHCOBO-3KOHOMUYECKUI KPU3NC, KOTOPbIN
npocTo obecueHun paspabaTtbiBaeMble JONTOCPOYHbIE
MOZEnu 1 NPOrHo3bl, a NOTOMY OTCYTCTBME TaKMX NNaHoB

M CcueHapueB B NOJIOBUHE OMNMPOLUEHHbIX KoMnaHum —
9TO OTpaxkeHune C)/I.I.l,eCTB)/IOLIJ,eﬁ coumarnbHO-3KOHOMUYECKOM
HecTabunbHocTn B Poccum.

A.10. Ky3HeuL0Ba onucbiBaeT cutyauuro
HecTabuUIbHOCTU, BNUSAIOLWYIO Ha NpakTuky KY

B Poccuum, cnepyrowmm obpasom: «H4em npuHUMnuansHo
OT/NINYAEeTCA Haw pPbIHOK OT 3anagHo-eBPONEeNCcKoro
WU aMepUKaHCKOro: MMHoOpUTapun Ha 3anage yBepeH
B TOM, 4YTO TOT aKTUB, KOTOPbIN OH Npuobpen, oH
CMOXeT npoaaTthb C NpUOLINbLIO ons cebs, a 3gechb
Takon YBEPEeHHOCTU HEeT, MOTOMY YTO PbIHOK NOCTOSIHHO
MEHsIeTCs1 U HagaeXaa CKOHLeHTPUpoBaHa
VUCKINIOYUTENbHO Ha AuBuaeHOe».



2.2.2. DyHKUMNA BHYTPEHHEro KOHTPOMA 1 ayauTa,
ynpaBrieHusi puckamu

B 89 komnaHusix, NPUHSABLLUMX y4acTue B UCCneaoBaHnu,
[OeNCTBYeT OTAENbHAsi CTPYKTYpa UMK e NpuBMeKarTcs
cneumarnbHble Mioau, B Ybk 06513aHHOCTY BXOAUT BHYTPEHHUIA
ayaur. [pu aTom B 69% KOoMNaHWUii-pecnoHAEeHTOB AaHHbIe
00513aHHOCTY BO3MNOXEHbI HA OTAENbHOE NoapasaenexHve

B KOMNaHuu, B 43% — AeACTBYET KOMUTET NO ayauty

npu coBeTe ANPEKTOPOB, B 24% — paboTatoT NpodusibHbIe
KOHCYnbTaHTbl. OiHAKO PECTNOHAEHTbI HEpeaKO OTMeYanu,
4YTO Y MEHEeMKMEHTa 10 CUX MOp CyLLECTBYET HEKOTOPOE
HeJoMOHMMaHWe Ponu 1 3aay OTAENbHON CryXobl
BHYTPEHHEro ayauTa, a MoTOMY CO3[aHue 3TOW Cryx0bl
COMPOBOXAAETCH NOAYUHEHHbIM, @ HE HE3ABUCUMbIM

OT MHTEPECOB KOMMAHWUN XapakTepoM ee pornu.

«KomuTeTbl N0 BHyTPEHHEMY ayAuUTy CYyLLeCTBYHOT
B KOMMaHWM1, HO, HA MOW B3rNsA, HOCAT ckopee
MH(pOPMaATUBHbLIN XapaKTep, YeM NPEBEHTUBHbLIN,

— cuutaert E.B. lOwmaHoBa. — NMpobnema cywecTeyeT
BO MHOIMX KOMMNaHUsIX, KOrga BHYTPEHHUM ayauToOpoMm
ABNAETCA COTPYAHUK KOMMaHUU, NOSYUHEHHbIN
reHepasibHOMy AUPEKTOPY».

B GonbLlUMHCTBE ONpOLLEHHBLIX KomMnaHui (88),

Mo Ux COBCTBEHHON OLEHKe, peanuayeTcst PyHKLMS
ynpaBneHusi puckamu. [py 3TOM NoYTU B NONOBUHE 3TUX
KoMmnaHwui (49%) ynpaBneHvem pyckamu 3aHMmaeTcs
Kaxxgoe noapasfeneHve B paMmkax CBOew AeSTENbHOCTH,

B 49% KOMMaHWM gaHHas 3afada BosnaraeTcs Ha cryoy
BHYTPEHHEro KOHTPOMS U ayaAuTa Unv Ha KOMUTET Mo ayauTy
npu coBeTe AUPEKTOPOB. JULLb B KaXaoW TPEeTbel KoMMnaHun
[OeNCTBYeT OTAENbHOE NoapasaeneHre no ynpaeneHuno
prckamu, B KaXaou OeCSTON — KOMUTET MO pyUckam npu
coBeTe AMPEKTOPOB. OTO rOBOPUT O TOM, YTO JAHHOMY
BOMPOCY B KOMMAHUSX He YAENSeTCst AOMKHOIO BHUMaHWS

OnucbiBasA B3rnsA Ha ynpaBreHue puckamu UsHyTpm
komnaHum, U.M. NlopucnaBueBa BbicKa3biBaeT MHEHMeE,
4TO «CaMMUX CreunanucToB B o6racTu ynpaeneHus
BHYTPEHHUMU pUckamu maro. Tex, KToO MoXeT
NoXBacTaTbCs KaKMM-TO NPAKTUUYECKUM OMbITOM,

a He MPOCTO TeM, YTO OH 3HaeT B TeOPUU, YTO TaKoe
PUCKM M KaK UMM YNpPaBnATb, — MO NanbLaM MOXHO
nepecunTtatb. [loaToMy Yalle Bcero ynpasrneHue
puckamMu B KOMNaHUsIX CBOAUTCA K TOMY, YTO CO34aeTcA
BHyTpeHHee nogpasferneHue, Kak NpaBuro, eLle

M COBMeLLeHHOe C BHYTPEHHUMMU KOHTPOoNsiMu, Bce
3aJaum KOTOPOro CBOASATCS K TOMY, YTOGbI Bpemsi

OT BPeMeHU HanucaTb HeKy HUYEM He perynvpyemyo
HU no dhopme, HU MO CoAepPXKaHUI0 aHaNUTUUYECKYHo
3anucKy PyKOBOACTBY».

Tak e, KaK 1 B criydae ¢ BHYTPEHHVIM KOHTPOSIEM 1 ayauToM,
pyHKLMS yNpaBneHns puckamii B KOMMNaHUAX okasblBaeTcs
HEO0CTaTOYHO HEe3aBUCKIMON OT UCTIOMNHUTESbHBLIX OPraHoB,

a cama peanusauus 4aHHOM OYHKUMK Ha NpakTUKe
COEPXUBAETCSA HEBLICOKUM BHUMaHWEM K JaHHOMY BOMPOCY
CO CTOPOHbI COBETA ANPEKTOPOB, KOTOPLIN AOIHKEH
onpeaensTs cTpaternyeckue NpUopUTETLl PaboTbl KOMMNaHNUMK,
OIHAKO K YMCITy STUX MPUOPUTETOB YrpaBneHne puckamm Bce
eLLle He OTHOCHUT.

A.P. Kauan 3ameyvaeTt B 3TOM cBsA3KU: «[10 Kpu3uca
ynpaBrneHusi puckamu, Kak npaBuno, He 6b110 UNn
OHO ObINno hopmanbHO. A npaBUIIbHO pabdoTaloLmnn
COBeT AUPEKTOPOB He AOMKeH Obif Obl MEHATL CBOHO
NoBecTKY B 3aBMCUMOCTU OT Ucxoda Kpusuca — npocTo
BHMMaHue K Bonpocam yrnpaBfieHUs puckamu bonee
Obl 3a0CTPUIIOCH UK KapTa PUCKOB Oblina Obl
nepecmoTtpeHa. OgHako, BO-nepBbIX, U BONPOCHI
PUCKOB AOMKHbI ObINK BCcerga nogHUMaTbCs,

1, BO-BTOPbIX, KApTa PUCKOB A0JKHA OblNa paHblue
cyuwecTtBoBaThb. B peanbHOCTM BMeCTO 3TOro 4acTto
NPOUCXOAUIIO UHbIM OOpPa3oM: ObICTPEHLKO Ha CoBeT
AernernpoBasnu KOro-to ¢ Bonpocamm oocyxaeHus
OrogkeTa U COKpaleHusi nepcoHana, noTomMy 4To,
MOJ1, 3TO KPU3UC U NMOTOMY YTO 3TO ABIAETCA OOHOWN
Heo6XoAMMOW NPOorpamMmMHON Mepony.

Monutrky, odopmMneHHyto Ha Bymare, B OTHOLLEHUN
ynpaBreHns puckamu nmeet npu 3Tom 41% onpoLLeHHbIX
KOMnaHui, B obnactu BHyTpeHHero ayamTa — 57%. 3ametum,
410 062 HanpaBneHUs OeATENbHOCTU 3aHMMaKOT CBOE
NPOMEXYTOYHOE MOMNOXEHNE B NepapXmm NpuopuTeETOB
paboTbl KOMMaHWKM (COrnacHoO AaHHbLIM Ha puc. 2.4),

a NoToMy AOMOSHUTENbHbIE LOKYMEHTbI U TEXHONOMUN
paboThl 4K HAX CO34atl0TCA PEAKO.

2.2.3. PaboTa c nepcoHanom v apyrumm
CTeMKxorngepamMmm KOMnaHum

YnpaBneHue nepcoHanom — eule ogHa cgepa,

MECTO KOTOPOW B Mepapxmv NpuopuTeToB KOMMaHUn
3adMKCMPOBAHO JOBOSbHO YETKO. BOMbLIMHCTBO KOMNAHUN,
NPUHABLLMX y4acTue B nccnegosaHum (91%), dopmupytot
nonuTUKy B 06NacTy BO3HaArpaxaeHusi Ton-MeHeaXMeHTa,
CTaB4 BO [Ma.y yrna JOCTUTHYTblIe COTPYAHUKaMu
dhakTnyeckne pesynsraTel. HematepuanbHble xe
MOTMBALMOHHbIE NPOrPaMMbl CyLLECTBYIOT Nnb B 65%
opraHu3aumi. MoXXHoO NpeanonoXnTb, YTO MaTepuanbHas
MOTMBaLUMSA CTaHOBUTCS Bornee OeNCTBEHHbIM hbakTopom
B CITOXKHbIX 9KOHOMUYECKNX YCIOBUSAX, B KOTOPbIX
OOCTUrHYTbIE K onpegeneHHoMY MOMEHTY (pMHaHCcoBbIE
pe3ynbTaTthl 4eATEeNbHOCTM KOMMNAHUM CTaHOBATCA

N OCHOBHbIM (POKYCOM BHMMaHUS, 1 rraBHbIM dakTopom
Ha3Ha4YeHns pasMmepa BO3HarpaxxaeHun.

Bonpockl counansHON OTBETCTBEHHOCTU U YCTOMYUBOTO
pasBUTUA Haxo4ATCs, MO AaHHbIM UCCNeaoBaHus,

Ha nepudepun NpotremM KopropaTUBHOMO yNpasreHus,
XOTS BOMSOLLEHNE COOTBETCTBYHOLLMX NPUHLIMMOB

1 peanusaums coumarbHbIX U SKOSOTMYECKMX Nporpamm
JOMKHbI BbITb MHKOPTNOPUPOBaHbI B MPOLIECCHI NMPUHATUSA
peLUeHuii 1 COOTHOCUTLCS C 0BLLEei cTpaTernei KoMNnaHum.

42% onpoLUeHHbIX KOMNaHUA yKasanu B Ka4ecTse JOKYMEHTa,
OMMCbIBAIOLLETO MOMUTKKY KOMMNaHWM B 00NacTu coumnansHom
OTBETCTBEHHOCTM, KOMNMEKTUBHbIN JOrOBOP, NoaYepKunBas
TEM cambIM POrib NepcoHarna cBoel KOMMNaHuM B Ka4ecTse
OCHOBHOTO CTEMKXOnAepa, Ha yAOBNETBOPEHME NHTEPECOB

1 pasBuTUE NPOECCUOHANBHBIX KA4eCTB KOTOPOro
HaLerneHbl coumanbHble MPOrpaMMbl KOMMNaHUK.



Mo mHeHuto U.M. NopucnaBueBomn, «rnaBHasa 3agaya
couunanbHO OTBETCTBEHHOro bM3Heca — caenartb Tak,
YTOObI NOAN, KOTOPbIe PpaboTalT B KOMNAaHUU, ObINun
yBepeHbl B CBOEM 3aBTpallHEeM AHe U NOHUManu,
YTO Y HUX €CTb NOHATHOE MeCTO paboThl, 3apnnara,

TeKywasn CTAaOUNIbHOCTb U NO3UTUBHbLIE nepcneKkTuBbl.

Ecnu 6b1 Bce npegnpuAaTUA B NepBYyO ovepeab Obinu
coumanbHO OTBETCTBEHHbIMU, XOTA Obl NPOCTO Nepen
CBOMMM COTPYAHUKaMU, A AyMalo, B HalLen cTpaHe

B LIeJIOM coumanbHbIX Npoobsiem ctano 6b1 MeHbLue».

Kaxpgas yerBepTas KOMNaHus, NpUHABLIAs y4acTue

B OMpoCe, rOTOBUT coLMarbHble OTYEThl UM UMEET B CBOEM
aKTMBe LOKYMEHT, ONUCHIBAKOLLMIA NONMUTUKY KOMMAHUM

B cdhepe 3TUKM OENOBbIX OTHOLLEHWI C 3aMHTEPECOBAHHBLIMMN
nvuamun. Hanuune aaHHbIX JOKYMEHTOB MOXHO CYMTaTb
NONMOXUTENbHBIM NMPU3HAKOM, OHAKO CHOBA XOTENOoCh

Obl 06paTUTL BHUMAHWE Ha JOBOSBHO PACNPOCTPAHEHHbIV
dopmarbHbIN CTaTyC 3TUX OTYETOB, 38 KOTOPbIMU MOXET
CTOSATb aTpMBYTUBHOE CTPEMIEHUNE K COBMIOAEHNI0 NyYLLen
npakTukn KY.

PucyHok 2.5

2.2.4. Ponb KogeKkca KopnopaTuBHOIo noBeaeHust
M BHYTPEHHUX CTAaHOAPTOB B yNpaBfieHUM KOMNaHUewn

OCHOBHbIM JOKYMEHTOM, B KOTOPOM (PUKCUPYHOTCS
ctaHgaptbl KY, ansa 6onblimHcTBa KOMNaHum (86%)
BbiCTynaeT ycTtaB (cM. puc. 2.5). Kogekc kopnopaTuBHOro
noBeAeHUsi Kak 4OGPOBONIbLHO NPUHMMaeMbIN
KOMMaHueln AOKYMEHT, HenocpeacTBeHHO
onucbiBawowWwmun npaktuky KY, BctpevaeTtcs B 2 pasa
pexe — B 43% cnyyvaeB. MHeHWs OTHOCUTENBHO
006513aTeNbHOCTN NOATOTOBKU KOAleKCa B KOMMNaHUsIX BCe eLle
pacxofsiTCsi, OQHaKO Henb3si He 3aMeTUTb, YTO Hanuyme ero
onpaBgaHo B TOM crlyyae, ecrim KOMMNaHusl feknapupyet
NpUHATME Ha cebst JOMNOMHUTENbHLIX 06513aTeNbLCTB MOMUMO
TEeX, YTO YCTaHOBIEHbI 3aKOHOM.

Tak, O.H. UnbnHa oTMeYvaeT, YTO KKOMMNAaHUA OOMKHA
nponucbiBaTb B Kogekce koprnopaTMBHOro nosegeHust
MMEHHO Te npoueaypbl, KOTOPbIe OHa MOXET U XO4eT
BbinonHUTb. KomnaHusa 6epeTt Ha cebs aTn
ob6si3aTenbCcTBa M NponucbiBaeT B Kogekce To,

YTO OHA XO4EeT U AOMKHA BbIMOMHATbLY.

Cpeamn fOKYMEHTOB, OTHECEHHBIX PecrnoHAeHTamu

K KaTeropuu «apyroey, criefyeT OTMETUTb PasnuyHble
NOMOXEHWS!, PernameHTpyoLLMe OesATeNIbHOCTb OpraHoB
KY: coBeTa OMPEKTOPOB, PEBU3NOHHOM KOMUCCUK, PaBoTbl

C aKumoHepamu, npaBfeHus, reHepanbHOro AnpekTopa 1 T.4.
MHbIMK crioBamu, yxke HapaboTaHHbIN OMbIT U NpaBuIia XoTb
N PUKCUPYHOTCA BO BHYTPEHHUX AOKYMEHTaX, O4HaKO CBOA,
3TVX NpaBun He Bceraa bbiBaeT 0hopMIIeH B OTAESbHbI
[OKYMEHT.

,D,OKyMeHTbI, B KOTOPbIX 3aKpenyieéHbl CTaHAAapPTbl KOPNOPaTUBHOIO ynpaBrieHUs, %

YctaB

Konekc kopnopaTtuBHOro
noeegeHus

ATUYECKUI KogeKe

Apyroe

Takoro AOKYMeHTa HeT

e -

Mpumeyanwue: [laHHble NpMBEAEHbI B NPOLEHTax OT YMcna pecrnoHAEeHTOB, OTBETUBLUMX Ha BOMPOC. CyMMa otBeToB npeBbiwaeT 100%, T.K. pECNOHAEHTbI MOTIN

Bbl6l/|paTb Gonee O[JHOro BapuaHTa oTBeTa.

WUctouHuk: KMMTI, Accounaumsa Menepxepos, 2011.



MNoayepkuBas yTMnuTapHyto 3HaYMMOCTb KoAeKca
KopnopaTuBHOro noBeAeHus (ynpaBrneHus), KOTOpPbIN
CBsi3aH C KOHconupauuen AeNCTBYOLWMUX B KOMNAaHUU
Haubonee BaXxHbIX HOpM 1 npasun, H.B. Apa6oBsa
oTtmevaeT: «Koaekc kopnopaTMBHOro noseaeHUs
KOMMNaHUM CyLLecTBYeT NPenMMyLLECTBEHHO A TOro,
YTOObI JOHECTU 3aUHTEPECOBaHHbLIM CTOPOHaM, B TOM
yucne UHBeCTopy, MHPOPMaLUIO O TOM, KaK yCTpOeHa
cucTemMa KoprnopaTMBHOro ynpasneHus. [ins aton
Lenu nyywe MMeTb OAUH AOKYMEHT, a He rOBOpUTbL
MHBECTOPY, YTO 3TOT 3/IEMEHT O6Len CUCTEMBDI
KOpNopaTUBHOIO ynpaBneHusi KOMNaHUM oTpaxeH

B ycTaBe, apyron B «3akoHe 06 AO», TpeTumn

B MOJIOXKEHUN O COBEeTE AUPEKTOPOB, B MONOXEHUN

0 ceKkpeTape coBeTa AUPEKTOPOB Unm o6 obLiem
cobpaHuu u 1.4. Ecnu nHBecTop NbITNUBLINA, OH,
KOHe4Ho, «aouaeT Ao cytu». Ho koaeke — ato
[OBOJIbHO MKW AOKYMEHT, KOTOPbI MNO3BONAET BCe
npeacTtaBrieHUEe O KOMNaHUN CKOHLIEHTPUPOBaThb

B OAHOM AOKYMEHTE U flaeT MHBECTOPY NOHUMaHue

O TOM, KaK yCTpOEeHa cMcTeMa KoprnopaTtMuBHOro
ynpasrneHusi KomnaHum. 51 aymato, 4To AnA NyGrnnyHbIX
KOMMaHWUM N KOMMaHUN, KOTOpPble CTPEeMATCA
Nno3aMMCcTBOBaTb AEHbLIN Ha PbIHKaX, 3TO BaXXHbIN

M HeobXxoaUMbIN JOKYMEHT.

Kopekc kopnopaTvBHOro NoBeAEHUst — 3TO, MO CYTU, OAUH
U3 HCTPYMEHTOB MHDOPMMPOBAHIS LLIMPOKOW OOLLIECTBEHHOCTY
0 NpaKkTUKyeMbIX B KOMNaHUM Hopmax noseaeHus. Cpeau
OpYrux KaHanoB packpbITUsa nHopmMauum Hanbonee
pacnpocTpaHeHHbIM siBnsieTcs pabota co CMU (oTtmeTnnm
75% onpolueHHbIX koMnaHuin). Ha cnegytoem mecte —
packpbiTue nHdopmMauun Ha canTte, B TOM Yncne

Ha MHOCTpPaHHbIX A3blkax (62%). To ecTb MOXHO caenaTb
BbIBOJ, YTO OCHOBHbIMU KaHanamMu pacnpocTpaHeHus
MHcopMauum 0 KOMNaHUU BbICTYNAlOT Te, KOTOPbIe OHA
cama MOXeT KOHTponupoBaTb. YTo KacaeTcs OLeHKU
He3aBUCUMbIMU CTOPOHaMU, TO B peNTUHrax oHaHCOBON
CTabUNbHOCTM U MPO3PAYHOCTM NPUHUMaLOT yyacTne 38%
KOMMaHWI-pecnoHAEeHTOB, B perTuHrax KY — 37%.
[MpakTurka e BOBMeYeHns B NPOLECC HEMNOCPEACTBEHHOM
MOATOTOBKM OTHETOB ((PUHAHCOBLIX Y HE(PMHAHCOBBIX)
LLIMPOKOTO Kpyra CTENKX0onaepoB, TO eCTb obecneveHne
obpaTHoW CBS3U, CyLLECTBYET TONbKO B Ka)KAON NATON
OMpPOLLEHHON KOMMNAaHWMN.

[NogBoas NnpoMexyToudHbI uTor peanusauum KY

Ha npakTuke, Hago OTMETUTb, YTO HECOBEPLLEHCTBO CBOEM
cuctembl KY B KOMMNaHWAX OCO3HaOT MHOTME y4acTHUKN
onpoca. Cpean 0TBETOB Ha OTKPbITbIE BOMPOCHI O MEPCMEKTUBAX
COBepLUEHCTBOBaHNS MexaHn3moB KY dourypumpytoT nnaHbl
MO BbINYCKY CoLMarnbHbIX, 9KONOrMYECKUX OTYETOB 1 OTHETOB
B 06MnacTun ycTon4mBoro pa3suTus. He octaetcsa B CTOpOHe

n nogrotoska Kogekca KY, Kogekca kopnopaTnBHOM 3TUKK

n ctpaterun KY. CoBepLueHCTBOBaHUE CUCTEMbI YNpaBeHns
prckamu Takke BXOAUT B YMCIO HanpasneHun paboThbl

B Bnvkanwem GyayLiem Ang psga KoMnaHui, BKoYas
NOCTPOEHME CUCTEMbI YIPaBIEHUS puckamu 1 paspaboTky
peneBaHTHbIX BHYTPEHHWX JOKYMEHTOB. TeM He MeHee,

Kak MOXHO BMAETb, BHeAPEHME BCeX 3TUX aTpubyToB

He Bcerga ConpoBOX4aeTcsi 0CO3HaHHbIM MOHVUMaHUeM

MX POnu B yNpaBfieHUN KOMMNaHuewn, YTo NpusoauT

K pacxoxgeHnto HoOMUHanNbHOM 1 peanbHOn YHKL MK
pasnuyHbIX ariemeHToB KY.




2.3. Oco6eHHOCTU pa3BUTUS KOPNOPATUBHOIO yNpaBrieHUss B POCCUNUCKMUX KOMMNaHUAX

Bbliwe nogHMmancsa Bonpoc 0 HauuoHaneHon mogenu KY,

0 nepcnekTuBax ee YOPMMPOBAHMS N HEMOCPEACTBEHHbIX
KOHTypax. He npeTeHays Ha NOMHOTY BbIBOAOB, AaNee Mbl
paccMoTpuM, kakoBa 0cobeHHOCTb KY B onpoLUeHHbIX Hamu
KomnaHuax. ns peweHnsa aton 3agadn obpatmmcs

K M3Y4YEHUO MCTOYHMKOB MH(OPMaLMK, HA OCHOBaHWU
KOTOPbIX KOMMNaHWN MPUHMMAIOT peLLEHEe O BHEAPEHMMN TON
unun nHown npaktuku KY, oueHnm kadectso KY vepes npuamy
pa3BUTUS CUCTEMbI €70 CTPYKTYP B KOMMAHMSIX, PACCMOTPUM
B3aMMOCBS3b Mexay kadecTBom KY n cTpykTypon
COBCTBEHHOCTV KOMMAHWK, ee OTpacneBol NPUHAANEXHOCTLIO
1 nokasaTensiMy pesynsTaTMBHOCTU AeATENbHOCTY.

PucyHok 2.6

Ha puc. 2.6 npefcraBneHbl OCHOBHbIE NCTOYHMKN
MHGOPMaLMK, Ha KOTOPbIE OMMPAOTCH POCCUINCKME
KOMMaHu1 Npu BbIGope HENOCPEACTBEHHbLIX HAMPaBNEHW
n cnocobos opraHmsauumn KY. Kak MOXHO BMAETb, B CIMCKE
npeBanupyeT cOOCTBEHHbIN, HapaboTaHHbIN BHYTPU
KoMnaHuu onbIT (64%). Ha nyywwme npymepsl
MeXOyHapoaHOro ypoBHsi obpaluatoT BHUMaHue 50%,

a Ha 0cobeHHOCTM paboTbl POCCUNCKUX KOMMAHWUIN —

47% pecnoHOEHTOB.

NCTOYHMKM MH(POPMALIMK, KOTOPbLIE KOMNAHMMW UCNONbL3YIOT
npu pa3paboTke BHYTPUKOPNOPaTUBHbLIX CTAHAAPTOB U HOPM, %

CnoXxuBlUMeCcA B KOMNaHU1
NpaKTUKK, KOTOPble 3aKpennstTcs
BO BHYTPEHHUX AOKYMEHTax

MupoBo# onbIT U CTaHAAPTbI
nepefoBON NPaKTUKK,
pa3paboTaHHble MexAyHapoAHbIMMY
opraHusauusamm

OnbIT BeAyLmnx
POCCUMCKUX KOMMaHUW

64

50

47

Mpumeyanue: [JaHHble NpMBEAEHbI B NPOLIEHTaX OT YMcna pecrnoHAEeHTOB, OTBETMBLUMX Ha BOMPOC.
Cymma otBeToB npesblwaet 100%, T.K. peCnoHAeHTbl MOrMU BbIGUpaTh 6onee ogHOro BapuaHTa oTBeTa.

UcTtouHuk: KIMNMI, Accounaums Meneaxepos, 2011.

Ha ocHoBaHUM nony4YeHHbIX pe3ynsTaTtoB onpoca MOXHO
cAaenatb BbIBOA, YTO, HECMOTPS! Ha OXMBIEHHbIE AUCKYCCUM
O MecCTe U ponu poccumnckor cuctemol KY, Hu B Haluen
CTpaHe, H/ 3a ee npegenamun 4o CUX Nop HET Takoro
«obpasua», KOTopbIN CryXun 6bl yHMBEpCcanbHOW OCHOBOW
Anst KOHBepreHuum npakTnk KY B poccumicknx kKoMnaHmsax

B eauHyto, TunuyHyto anga Poccun. OcHoBHasi pykoBoasLLas
NVHUA NS KOMNaHWUN — U3yYeHne LUMPOKOro CnekTpa
npumMepoBs KY, nepeocmbicneHne nx npuMeHUTenbHO

K COBCTBEHHOM KOMMaHWM 1 3aKpenneHme Tex nu3 Hux,
KOTOpble NPOAEMOHCTPUPOBAsy CBOK XU3HECNOCOOHOCTb.
Mpryem, rosops o mogenu KY, Mbl BHOBb AOMMKHbLI 06paTuThes
K Habopy Tex 6a3oBbix anemeHToB KY, 0 KOTOpPbIX peyb

wna B mase 1: 3awWwuTe NnpaB MHBECTOPOB, KOHLEHTpauum
COBCTBEHHOCTM U CUCTEMaX KOHTPOrS.

B koHTekcTe auckyccum o chopMmupoBaHUm
HaumoHanbHou mogenu KY B Poccun H.A. BopucoBa
oTmevaeT: «Poccuiickas mogenb KopnopaTUBHOIO
ynpaBrieHUs1, C MOet TOYKU 3peHUsi, oTnnyaeTcs

oT 3apy6exHbIX Modernen U NnpakTuk. {1 aymato,

YTO TOJIbKO BPEMS NMOKaXKeT, HACKOJbKO 3Ta MoAerb
yaayHa. BoamoxHo, Ham yaanoch B3siTb Hanbornee
noaxopgswme Kk cneundmke Poccun pelueHus

u npakTukn». H.B. ApaGoBa npu 3TOM YTOYHSIET,

YTO «BCSl CUCTeMa KOpNopaTUBHOIO ynpaBneHusi
OCHOBaHa Ha OAHMX U TeX e NPUHLUUNax: MUHBecTop
OOJMKeH ObITb MHhOPMUPOBAH U 3aLULLEH, eMy
OOMKHbI ObITb rapaHTUPOBaHbI NpaBa Mo y4acTuio

B ynpaBrieHuu, B Nofly4eHun goxoaa u 1.4.

Bce ocTtanbHoe — yxe Mmoaudukaumm, oCHOBaHHbIe
Ha OCHOBHbIX NpuHuunax. Moatomy, MHe KaxeTcs,
Henb3s cKa3aTb, YTO €CTb Kakasi-To CBOs creuunduka
unu ocobbi cBon NnyTb Poccun B obnactu
KOpnopaTUBHOIO ynpaBrieHUs, U 3TOro B NpuHuune
He MOXeT ObITb».



COOTBETCTBEHHO, MOXHO YyTBEpPXAaTb, YTO HaNM4mne

MU oTCyTCTBUE Kakoro-nub6o anemeHTta KY B komnaHum
He MOXeT OAHO3Ha4YHO CBUAETENIbCTBOBAaTb O €ro
Ka4yecTBe, MOCKONbKY «CTaHAAPTHOro Habopa» Takux
3NeMeHTOB (Kak B criy4yae ¢ pacnbIisIieHHON unm
6nokxonaepckon mogensto KY) He cchopmupoBanocs.

M.B. LLlamonuH cunTaeT, YTO «MaeanbHOW Mogenu
KOpNopaTUBHOrO yNpaBrieHUs He CyLLeCTBYET, YTOObI
ObINOo NPONUCaHo, YTO KOMMaHUA AO0KHA ObITb
LeHTpanuM3oBaHHOMN UNU AeLeHTPann3oBaHHOMN

B TaKOW-TO CTEMEHU, Takme-To PYHKLUMN AOITKHbI
BbINONMHATLCA. CTPYKTYpa [OMKHa COOTBETCTBOBATh
Lenn KOMNnaHum, AoMKHa ynpaBnsaTbCcsa Yyepes
M3MepuMble M MOHATHbIE KIoYeBbIe NoKa3aTenu

3¢ hekTUBHOCTU, JOMKHO ObITb onpeaeneHHoe
pa3geneHue oTBETCTBEHHOCTU U npodeccuoHanuam,
OOJKeH ObITb oNTUMarnbHbIN 6anaHc Mexay
LeHTpanusauuen/geueHTpanmsauymen B 3aBUCMMOCTU
OT Buaa bmsHeca 1 KOHKYPEHTHOM cpeabl U psiaa
OpPYyrux napameTpoB».

Ha 4To xe opMeHTMpPOBaTLCA POCCUIACKMM KOMMaHUAM,

B KaKOM HanpaeneHumn gsuratecsi? Mbl npoBenu
nccnegoBaHne pasBuUTUS Pa3fMYHbIX CneumManmanpoBaHHbIX
CcTpyKTYyp KY, co3gaHme KoTopbIX paccMaTprBaeTCs Kak
npu3HaKk NepefoBON NPaKTUKM B AaHHOM obracTu.

O Kornu4yecTBe U kKa4yecTBe peanuaaummn OyHKUMIN AaHHBIMA
CTPYKTYpaMu noka peuv He naeT, NOCKOMbKy B paMKax
a@HKETHOro onpoca nosnyYnTb 4OCTOBEPHbIE AAaHHbIE 006 3TOM
HEe NpeacTaBnsieTca BO3MOXHbIM.

UTtak, onsa nsyyeHns ypoBHsi pa3Butus cTpyktyp KY
N3 UMEILLMXCSA B aHKETE BOMPOCOB Obinn 0TO6paHbI
cnegyowme acnektbl KY B KOMNaHuaAXx:

1. PewmeHue o6Lwwmx BonpocoB KOpnopaTMBHOro
ynpaBreHus:

° Hanuume B kKOMNaHWn coBeTa AMpPeKTopoB/
HabnogaTenbHOro coBeTa.

¢ Hanuuve B kOMNaHWK genapTaMmeHTa KoprnopaTUBHOIO
ynpaeneHust U/unm opraHn3aLMOHHOIO PasBUTHSI.

® Hanuume B kOMNaHUn genaptamMeHTa no OTHOLUEHUo
C MHBECTOpamMu.

e Hanunuve KoprnopaTUBHOMO cekpeTapsi.

2. OpraHusauusa BHYTpPeHHero KoHTpons/ayauta
B KOMNaHUu (ogHa U3 Hanbornee pa3BUTbIX (PYHKLUNA
KY, cornacHo HacTosiLemMy nccnefoBaHuUI):

® Hanuume otoenbHoro CTPYKTYPHOIo noapasaeneHuns,
3aHATOrNo0 BHYTPEHHUM KOHTpOJ'IeM/ay,D,I/ITOM.

* Hanuyve komuTETa MO ayaMTY NpY COBETE AMPEKTOPOB.
e Hanuuve npurnalleHHbIX BHELUHUX KOHCYNLTaHTOB.

3. YnpaBneHue pyckamu B KOMnaHuu (ogHa u3 cnabo
pa3BuTbix PyHKuun KY, no gaHHbIM HacTosLero
uccneaoBaHuA):

® Hanuyve oTaenbHOro CTPYKTYPHOTO noapasaeneHus
Mo YNpaBneHuio pUckamm.

e Hanuymne kommTeTa NO puckam npu NCrnosTHNTENTbHOM
opraHe.

® Hannune komuteTa no puckam npu coeete ANPEKTOPOB.



Hanuune kaxagoro n3 0603HavYeHHbIX Bbille CTPYKTYPHbIX
nogpasgeneHnii 4aBano OCHOBaHUE Ansi NPUCBOEHUS
komnaHuy 1 6anna, OTCYyTCTBME LAHHOTO NOAPA3AENEHUs —

0 6annoe. [lanee Bce NpMCBOEHHbIE KOMMAHMAM Gannbl
cyMMupoBanuck. Takum obpa3om, No NepBov LuKane
«PeLueHre obLmx BONPOCOB KOPMOPATUBHOIO YNPaBEHNS»
MaKCMMaribHO BO3MOXHOE KONMYeCTBO GanmoB coCTaBuUo
4, No BTOPON 1 TpeTben — «OpraHnsauus BHyTPEHHEro
KOHTpons/ayauta B KOMNaHUM» 1 «YnpaeneHue puckamm

B KOMMNaHun» — no 3 6anna. Takum obpasom, cymma 6annos
no BCEM TPEM HanpasrneHuam coctasuna 10.

KonuuecTBeHHOE pacnpeneneHve onpoLLeHHbIX KOMMNaHWM
Mo NPUCBOEHHbLIM UM Bannam no Tpem OTAeNbHbIM
HanpasneHusim opraHunsaummn KY npegcraeneHo Ha puc. 2.7.
Kak MOXHO BMAeTb, Hanbornee pa3BUTbIM HanpasneHneM
sBnsieTcs co3naHune opraHos KY, 3aHumaroLmxcst obLmmm
BOMnpocamu, — nuwb MeHee 20% onpoLLEHHbIX KOMNaHUN
He UMEIOT B CTPYKTYpe CBOEN KOMMaHWUN HU OOHOTO
crneLman13“poBaHHOro opraHa Takoro pofa. Xyxe BCero

PucyHok 2.7

aerna obCTodAT ¢ ynpaBrneHneM puckamm — nodTn ABe TpeTu
KOMMaHWIN HEe UMEIOT HU OAHOIO TaKoro noapasneneHus.
YTO KacaeTcst BHYTPEHHErO KOHTPONS 1 ayauTa, To co3naHue
OaHHbIX PYHKLMOHANbHBIX NoApa3aeneHnin Koppenupyet

¢ passutmem cTpykTyp KY, 3aHnmaroLmxcs oommm
BOMpocamMu. ATO He YAMBUTENBHO, BEAb Kak OblNo nokazaHo
BbILLIE, COBET OQUPEKTOPOB, NPUCYTCTBYIOLWMI B 81%
OMPOLLEHHbIX KOMMAHWI, NOYTU B NMOMOBUHE CIyYaeB
HEMNOCPEACTBEHHO 3aHUMAETCH peLlEHEM AaHHOMO Bomnpoca.

Bonee Toro, 4ONONHUTENBHO PacCYMTaHHbIE YaCTHbIE
KOadhPULIMEHTBI KOPPENSLMN NoKasanu, YTo UMEHHO
pasBUTUE CTPYKTYP KOPNOpaTUBHOIO yrpaBrieHus,
3aHMMatoLLMXCSst 0BLLMMKM BONPOCaMU, BIUSET

Ha (hopMMpoBaHMe y3KoCNeLanm3npoBaHHbIX,
PYHKLMOHANbHbIX MOACTPYKTYP. 3HA4YMMOWN Koppensumm
HenocpeacTBEHHO Mexay opraHv3aumein BHyTPEHHEro
KOHTponsi/ayauta u ynpasreHnem prckaMmm obHapyXeHo
He ObIno.

Pacnpep,eneHMe KOMMaHun no Cymme 6annoB no TpeM oTAaesibHbIM HanpaBleHUAM KopnopaTuBHOro

ynpaBrneHusi, %
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anMe‘laHMe: [aHHble npueefeHbl B MPOLUEeHTax OT Ynucna pecnoH4eHTOB, OTBETUBLLMX HA BOMPOC.

WUcTounuk: KIMMTI, Accounauma Menepxepos, 2011.

[anee obpaTvMcs K U3yHeHMIO 3aBUCUMOCTU Mexay
CTPYKTYPOW COBCTBEHHOCTN KOMMAHMN U CTPYKTypon KY.

B Tabnuuax 2.1-2.3 npeacrasneHo pacnpenenexHve
KoMnaHumn, HabpaBLUMX pasHoe KonmM4ecTBo 6anmnos

Mo TpeM LuKanam: «PelueHre obLLmMX BOMPOCOB KOPNOpaTUBHOIO
ynpasneHusy, «OpraHnsauus BHyTpEeHHEero KoHTpons/ayauTa
B KOMMaHUM» U «YnpasfieHne puckamm B KOMNaHumy —

B 3aBWCUMOCTY OT AONM y4acTus B KanuTase rocyaapcrea,
KOMMaHuii-HepeanaeHToB, POHO0B MPAMbIX UHBECTULIMIA

N UHCTUTYLMOHAIbHBIX MHBECTOPOB (MEHCUOHHBLIX (POHOO0B,
CTPaxoBbIX KOMMaHWM, NHBECTULIMOHHbLIX KOMMaHWNM,
B3aMHbIX 11 6naroTBOpUTENbHLIX YOHOO0B).



Mo paHHbIM Tabnuy, 2.1-2.3 MOXHO BUAETL, YTO OTCYTCTBUE
0603HaYeHHbIX BbILLE CTENKXONAEPOB B CTPYKTYpE KanuTana
KOMMaHWUM CHUXAaET ee CTUMYIbl K pa3BuTuIo CTPYKTYp KY.
Hanunyre KOHTPOnbLHOro NakeTa akuuin y rocyaapctsa Uinm xe
NpUHaaNEeXHOCTb KoMnaHum rocynapcTey Ha 100% nosbiaeT
LaHChbl Ha (hopMUpoBaHMe CTPYKTYP ynpaBneHus,
3aHMMaroLLMxcsa obLLMMM BonpocaMm opraHn3aLMoHHOro
pasBUTUSA, a TakKe NpoBegeHNEM BHYTPEHHEro KOHTPOns

n ayauta. B gaHHOM criyyae Mbl MOXeM NULLb caenartb
BbIBOA, YTO CTAHOBMEHWE rocyAapCTBa OCHOBHbIM
COOCTBEHHMKOM AMKTYET HEOOXOAMMOCTb CO34aHusa psga

Tabnuua 2.1

OKcnepTHO-aHanNUTMYeckn goknag, | 27

CTPyKTYp KY, 04HaKo Mbl HE MOXEM CyauTb, B KaKoW Mepe
pasBuUTUE AaHHbLIX UHCTUTYTOB CBA3AHO C YryylleHneM
UNKn yxyaLeHneMm KadecTBa ynpasrieHns KOMnaHnen.

[MonoxuTensHoe BO3OENCTBME HA Pa3BUTME CUCTEMDI
cybbekToB KY oKkasblBaeT Takke yyacTve Hepe3naeHToB,
POHAO0B NPSIMbIX UHBECTULNIA U UHCTUTYLIMOHANbHbIX
nHBecTopoB. [paBaa, HannuMe KOHTPOSbHOMO NakeTa akumin
unu xxe 100-NpoLeHTHOe BnageHne KoMmnaHnen gaHHbIMn
OopraHvM3aumsmMmn NpMBOAUT K MPSAMO NPOTUBOMOMOXHOMY

acppekTy.

Oprauusauvm oo6wmx BOMPOCOB KOpNopaTUBHOIO ynpaerieHns B KOMNaHUAX B 3aBUCUMOCTU OT y4HacTusa
B aKUMOHEepPHOM KanuTtane pa3JfiuvdHbIX CTeﬁKXOﬂAepOB, %

FocypapcTBo

0 20 0 0 0 0

1 39 17 0 0 0
2 23 67 0 100 100
3 15 17 100 0 0
4 4 0 0 0 0
Hepe3ngeHTbl (koHe4Hble 6eHeduumapbl)

0 26 0 0 14 25
1 42 1 27 29 63
2 23 56 60 75 18 57 13
3 8 33 40 25 45 0 0
4 2 0 0 0 9 0 0
®DoHAbI NPSAMbIX UHBECTULUIA

0 20 0

1 37 14

2 29 50

3 1 36 100

4 4 0

WHcTUTYyLMOHanbHbIe UHBECTOPSI

0 24 0 0 0

1 41 19 25 100

2 23 57 25 75

3 9 24 50 50 25

4 3 0 50 0 0

Bcero 100 100 100 100 100 100 100

ﬂpumeanue: ,uaHHbIe npueeneHbl B NpoueHTax oT Yucrna pecnoHaeHToB, OTBETUBLUMX Ha BOMPOC.

Uctounuk: KIMNMI, Accounauma MeHegxepos, 2011.



28 | OkcnepTHO-aHaNUTUYECKUIA oKNaz

Tabnuua 2.2

OpraHusaumsa BHyTpeHHero KOHTporssi/ayauTa B KOMNaHUAX B 3aBUCUMOCTHU OT y4acTusi B akLLMOHEPHOM KanuTane
pas3nunyHbIX CTeMKXonaepos, %

FocypapcTBO

0 29 0 0 0 0
1 35 67 0 40 0
2 33 33 100 40 100
3 2 0 0 20 0
Hepe3npeHTbl (koHeYHble 6eHedmumapbi)

0 34 0 0 0 18 14 38
1 40 22 40 25 27 14 50
2 25 56 60 75 55 7 13
3 2 22 0 0 0 0 0
DOHAbI NPSAAMbIX MHBECTULIUIA

0 27 0 0

1 41 7 0

2 29 86 100

3 2 7 0

WHcTUTYyLMOHanbHbIe MHBECTOPSI

0 33 0 0 0 0 100

1 36 29 50 50 50 0

2 29 62 50 50 50 0

3 2 10 0 0 0 0

Bcero 100 100 100 100 100 100 100

I'Ipwmeanue: ﬂaHHbIe npueeneHbl B NpoueHTax oT Ynucna pecnoHaeHToB, OTBETUBLUMX Ha BOMPOC.

UcTtounuk: KIMNMTI, Accounaums Menepxepos, 2011.




Tabnuua 2.3

OpraHu3auus ynpaBrieHUs pUckamu B KOMMNaHUsIX B 3aBUCMMOCTM OT Y4acTUA B aKLLMOHEPHOM KanuTare pasfnuyHbIX
cTenkxongepon, %

Bannbi [ons yyacTus pasnuyHbIX CTENKXONAEpOB B aKLUMOHEPHOM KanuTarne KoMmnaHum
Be3 yyactua MeHee 5% 5-10% 10-20% 20-50% 50%+1 100%

MuHyc 1 MUHYycC 1 aKuus n yvyactue
akuma akuusa oonee

FocypnapctBO

0 68 33 50 40 67

1 24 67 50 60 33

2 7 0 0 0 0

3 0 0

HepeauaeHTbI (KOHe4YHbIe 6GeHeduLmaphbl)

0 74 33 60 25 45 86 63

1 23 56 40 50 36 14 38

2 4 1 0 25 18 0 0

3 0 0 0 0 0 0

DoHAbI NPAMbIX UHBECTULUNA

0 67 57 0

1 28 36 0

2 5 7 100

3 0 0 0

MHcTUTyuMoHanbHble MHBECTOPbI

0 73 38 50 75 75 0

1 23 52 0 25 25 100

2 5 10 50 0 0 0

3 0 0 0 0 0 0

Bcero 100 100 100 100 100 100 100

npwmeqanwe: ﬂ,aHHbIe npuBedeHbl B NpoueHTax oT Yucra pecnoHaeHToB, OTBETUBLUMX HA BOMPOC.

UcTounuk: KIMNMI, Accounaums MeHegxepos, 2011.




PacnpeneneHne 6annoB No COBOKYNHOCTM BCEX TPEX LUKAN NpeacTaBneHo Ha puc. 2.8. KpacHol NyHKTUPHOW NUHUEN
Ha pycyHKe obo3HayYeHa MedvaHa AaHHOro pacnpeeneHus, kotopas npoxoamt no 3 6annam. Heimmn cnosamu, B NOnoBuHe
OMpPOLUEHHBIX KOMNaHWUN AeNCTBYeT He 6onbLue 3-x CTPYKTyp KY 13 10 BO3MOXHbIX.

PucyHok 2.8

Pacnpe.qeneHMe KOMMaHun no CcymmMme 6annoB no COBOKYNHOCTMU Tpex HaﬂpaBneHMVl KoprnopaTtuBHOro

ynpaBneHus, %
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I'IpumeanMe: [aHHble npuBeeHbl B NpoueHTax OoT Y1ucra pecnoHgeHToB, OTBETUBLUMX Ha BOMPOC.

UctouHuk: KINMI, Accoumauna MeHepxepos, 2011.

Pasgenum BClo COBOKYMHOCTb KOMMaHWUIA OTHOCUTENbHO
MeanaHbl Ha ABe OonbluMe rpynbl — C YPOBHEM pPas3BUTUS
cTpykTyp KY Bbllle 1 HUXe cpedHero no BbIOOPKE B LIESIOM.
B Tabnuue 2.4 npegcraeneHo pacnpegenexHme KomnaHmm

B COOTBETCTBUM C NPEANIOKEHHbIM AENEHMEM B 3aBUCUMOCTH
OT OTpacneBor nNpuHaanexHoctTu. ObpaTM BHUMaHue

Ha 3aHWKeHHble Gansbl, KOTOpbIE MOMYYNIY KOMMIAHNN,
paboTatoLume B chepe NpoheccroHarnbHbIX YCyr, TOProBnm
N cepBuca, — B 3TOM OTpacnu NpeacTaBneHo 40CTaTO4HO
MHOIO OpraHu3aLui, OTHOCSALLMXCS MO OpraHU3aLMOHHO-
npaBoBon hopMe Kk obLiecTBam ¢ orpaHNYeHHON
OTBETCTBEHHOCTbIO, B KOTOPbIX COBEThI ANPEKTOPOB

N, COOTBETCTBEHHO, KOMUTETbI NMPY HNX BCTPEYatOTCS
He4acTo. OTO MOXHO OBBSACHUTL pasmepamMu KOMMaHuI

B pasnMyHbIX OTPaCHsiX, pa3HbIMW CTaanusIMU Pa3BUTUS
oTpacnen n ypoBHEM KOHKYpeHUMn B HUX. IMEHHO
KOHKYpPEHLIUS Ha pbIHKaxX TOBApOB U YCIyr ABnsieTcs
MOLHbLIM BHeWHUM cphakTopom passutus KY cpegu
POCCUMUCKUX KOMMAHUMN.

M.B. LLlamonuH oTtmevaeT: «Tam, rae ecTb peanbHas
KOHKYpeHTHas cpeaa, TaM, rge KOMNaHuu apyr
C Apyrom 60ptoTcs 3a pbIHOK, TaM NPUCYTCTBYET

3 pekTMBHAA cucTeMa KOpNopaTMBHOIO yNpaBrieHuUs.

Ecnu cmotpeTb Ha X5, unu “BummMm-bunnb-[aHn”,
unm MTC, Bbl yBuAUTE 3(hPeKTUBHYIO CUCTEMY
KopnopaTuBHOro ynpasneHusi. Bce komnaHuu,
KOTOpble paboTaroT Ha KOHKYPEHTHbIX PbIHKaX,
OYeHb ObICTPO NepeHMMaloT Ny4line NPaKkTUKn

M O4YeHb ObICTPO BbICTPaMBalOT NPaBUIIbHYO
cucTemy, rae-To nyulle, rae-To Xyxe.

Kak TonbKko Bbl cTankuBaetTecb ¢ CUTyaumemn
HEKOHKYPEHTHOro pbiHKa, rae NpucyTcTByeT
MOHOMONUA, rAe UCMOJb3yeTCA aAMUHUCTPATUBHbIN
pecypc, rae BblaenseTcs nornsiHa unm TemMa, Ha
KOTOpOM “NUnATcA” AeHbrn, o Kakon 3chphekTUBHOCTHU
KOPNOpaTUBHOIO yNpaBrieHUs MOXeT UATU pedb?
3pecb BbicTpanBaeTcs hacaa KOpnopaTMBHOIO
ynpaBrneHus, a 3a pacafloM HU4YEro HeT».

B obLiem Hago oTMEeTUTb, YTO B rpynny ¢ 6onee HU3KMM
ypoBHEM pa3BuTUst cTpykTyp KY (C MeamnaHHbIM 3Ha4YeHNeEM
Mo OTPacnN HWXEe UK paBHBIM MeANaHHOMY 3HAYEHUIO

no BbIbopke B LienioM (BblgeneHbl LBETOM B Tabnuue))
nonanu KomnaHuu, paboTatoLime B coepe NpOMbILLIIEHHOTO
NPOn3BOACTBA, NPOdeCcCHoHarbHbIX YCIyr U cepBuUca,

a TakkKe KOMMNaHUW, OTHECEHHbIE K KaTErOPUN «APYroe»

— 13 cchepbl NPOM3BOACTBA NOTPEOUTENBCKMX TOBAPOB,
CTpPOUTENbLCTBA, MHOrONPOMUIbHBIX XoNnanHros. bonee
BbICOKOe ka4yecTBO KY HabnogaeTcsi B KOMNaHUsX,
paboTatowwmx B cpepe TOK (2obblum nonesHbIX nCKonaembix,
NMPON3BOACTBA W pacnpeaeneHmnst afIeKTPO3HepPru,

rasa), pMHaHCOBOM CEKTOpe, TPAHCMOPTHOM OTpacnu.
IMpomexXyTo4HOE NonoXxeHne 3aHMMaeT OTpacslb CBS3N

n VT, B KOTOPOW KOMMaHUM MO YPOBHIO pa3BuUTUSA CTpykTyp KY
pacnpeaeneHbl OTHOCUTENbHO PaBHOMEPHO.



Tabnuua 2.4

OkcnepTHo-aHanuTu4eckun goknag | 31

PacnpepgeneHne komnaHui, NpMHagneXxawmx K pasHbIM OTpachsaM, o cyMme 6ansioB No COBOKYNMHOCTU Tpex
HanpaBrieHU KOPNopaTUBHOIO ynpaBneHus, %

6 6 0 43 20
17 12 11 19 33
21 28 18 22 10 13
14 22 29 1 17 5 20
50 17 6 0 50 10
0 12 22 17 0
7 1" 0 0 7
0 0 0 0 0
100 100 100 100 100 100 100

npumeqal-me: ,U,aHHbIe npueeneHbl B NpoueHTax oT Ynucna pecnoHaeHToB, OTBETUBLUMX Ha BOMPOC.

Uctounuk: KIMNMT, Accounauns Menepxepos, 2011.

ViccnenoBaHue Takke NokasbiBaeT, YTO OorbLUee YNCo
cTpykTyp KY cosgaetcs B KpynHbix KoMmnaHuax. Heobxogumo
OTMETUTb, YTO NPEeACTaBrNeHHOe B Tabnumue 2.5 pacnpeneneHue
KOMMNaHuiA o cymme 6annos v Banosow Beipyyke 3a 2010 rog
Hemnb3s BOCNpUHUMAaThL 6e3 oTpbiBa OT OTpacrneBom
NPUHAASIEXXHOCTU, NMOCKOMbKY OHA JOCTaTOYHO TECHO
CBA3aHa C pasMepamMn KoMmnaHum (B YaCTHOCTKN, KOMNaHUKN
n3 otpacnu TOK Bonee kpynHble, a NpeacTaBUTENM OTpPacnn
Toproenu — 6onee mernkue).

Tabnuua 2.5

Tem He MeHee, MOXHO 3aMETUTb, YTO CPEAM KOMMaHWN

C nokasaTtensiMv ypoBHS pa3BuTus CTPYKTyp KY Bbiwe
cpefHero no BeIbOpKe B LLENoM npesanunpytoT KOMnaHum
KpynHoro u cpegHero 6uaHeca (C 06bemMom BanoBow
BbIpy4ku 1 mnpa pyonen u Boiwe, ot 400 MnH 4o 1 mnpa
pybneli cooTBETCTBEHHO).

PacnpeneneHue komnaHui no cymme 6annoB nNo COBOKYNHOCTU TPeX HanpaBneHU KopnopaTUBHOIO yrpaBneHus
B 3aBMCUMOCTU OT BanosoW Bbipyyku B 2010 roay, %

I'Ipumeqal-me: [aHHble npvBeneHbl B NMNpoLeHTax OT YMucra pecnoHaAeHToB, OTBETUBLUMX Ha BONPOC.

UcTounuk: KMNMTI, Accounauna Menenxepos, 2011.



He MeHee BaxkHyt0 posib B ONpeaeneHny ypoBHS pasBUTKs
CTPYKTYp KY urpaet BbIxo4 pOCCUNCKUX KOMMAHWUI

Ha (POHO0BLIN PbIHOK, NPEabABAAOLWNN CBOU KPUTEPUN

K MHOPMaLMNOHHOM Npo3pavyHoCcTK, paboTe opraHoB
kopnopatumeHoro KY un npounx atpmbyToB. B uenom

no BbIOOPKE KOMMNAHWN, y4aCTBYHOLLMX B NIUCTUHIE

Ha poccumnckmx 6upxax — MMBB n PTC, okasanocb 30%.
Jinwb 10% oNpoOLUEHHbIX KOMMNaHWUIA UMEIOT NINCTUHT

Ha 3apybexHbix pbiHkax (JloHooHckas doHaoBas Gupxka,
Bupxmn OpaHkdypTa, MioHxeHa, Hbto-Vopkckas doHaosas
6upxa). N3 HUX Tonbko 1 KOMNaHUst UMEET NUCTUHTU

n B Poccuu, n 3a pybexom.

Tabnuua 2.6

Kak BugHoO no 1abn. 2.6, y4acTne B KOHKYPEHLIMM Ha pbIHKax
KanuTana okasblBaeT CyLLeCTBEHHOE BIUSIHNE HA pa3BUTHE
cuctembl cybbekToB KY. Mpuyem Hanbonbluee 3HaYeHne
MMeeT yyacTune B paboTe MMEHHO 3apybexHbIX (hOHO0BbIX
PbIHKOB, CTaBSLLMX BbICOKYIO MITAHKY OTHOCUTENBHO
Npo3paYHOCTN 1 cobnoaeHns TpeboBaHWi K ynpaBneHuio
KOMMaHUAMMN.

PacnpepgeneHue KomnaHuii No cymMmMme 6ansioB No COBOKYMHOCTU TPEX HanpaBrieHUin KoprnopaTUBHOro yrnpaBreHus
B 3aBMCUMOCTM OT HanM4usl y KOMNaHUM NUCTUHra Ha poHAOBbLIX Gupxax, %

I'IpwmeanMe: ,D,aHHbIe npueBeneHbl B NpoueHTax oT Yucna pecnoHgeHToB, OTBETUBLLUMX Ha BOMPOC.

UcTtounuk: KIMNMT, Accounaums Menepxepos, 2011.

OTmMETUM TakxKe, YTO CPEAM NPUOPUTETHBIX MCTOYHMKOB
BHELLUHEro pyHaHCMpoBaHus Ha bnwxanwwime 3 roga ose
TPETU ONPOLUEHHbIX KOMMNAHUA Ha3blBalOT GaHKOBCKME
KpeauTbl 1 CCyabl, TPETb PECNOHAEHTOB — JOMNTOBOE
durHaHcupoBaHue. Kpome Toro, Kaxxgasa yetsepras
KOMMaHWs NNaHUpyeT pa3BmBaTbCH 3a CHET COOCTBEHHbIX
cpeacTs. MNMpuyem ncnonb3oBaHne COOCTBEHHbIX CPEeACTB,
3a UCKIMIYEHNEM pefKuX Cryyaes, He npegnonaraet

obpallieHune K Kakum-nmbo eLie NCTOYHMKaM (PUHAHCUPOBaHKS.

A BoT Ha IPO nnn SPO nnaHupytoT BeInTu nuwb 15%
ONPOLLEHHbIX KOMMaHuin. dpyrummn cnosamu, dakTop
npyBneYeHns kanutana B bnvxkarilee BpemMsi MOXET CTaTb
CTMMYIIOM COBEpPLUEHCTBOBAHUA MexaHn3moB KY nuuib
Ons HeOOoMbLLOro YMCra POCCUMIACKUX KOMMaHWI, KOTopble
roToBbl BCTYNUTb B 60pbOYy 3a NprvBneYeHne HoBbIX
aKLMOHEPOB.

N.U. PognoHoB oTmeyaeT: «5 cunTaro, YTO HUKaKUX
npenaTcTBUM K opraHu3auum HopmMmasibHoOro
KOpnopaTMBHOro ynpaeneHus B Poccun He cywiecTByerT.
EcTb ynpaBneHubl, €CTb He3aBUCUMbIe OUPEKTopa,
ecTb Nau, UMeloLLMe NPaKTUKY paboTbl B 3TON
obnactu, ectb Kogekc KopnopaTMBHOIo noBeAeHus,
eCTb HopMarnibHOe 3aKOHoAaTeNnbLCTBO... [lpenAaTcTBUE
MOXeT ObITb CBA3aHO TOJILKO C T€M, YTO HEeT XKeflaHusA
BHEOPATb NPaKTUKY KOPNOpPaTUBHOIO yrnpaBneHus

B CUJTy TOrO, YTO 3Ta KOMNaHUA He paccYUTbIBaeT
npuBeKaTb AONOSIHUTENbHbIX aKUMOHEPOB, NPOCTO
OIS Hee 3TO USSULLHEe».



YT0 KacaeTcsa BHYTPEHHNX MOTMBOB MO BbICTPaANBaHUIO

KY, TO cpean HUX He NOCNELHIO POsib UrPaeT NoBbILLEHNE
achdpekTnBHOCTM paboThl U NpeaoTBpaLLEeHNe
MOLLEHHMYEeCTBa 1 KOppynuun B KomnaHuu. lNpespalueHne
B3aMMOCBSA3W MeXay pasBUTbIM MHCTUTYTOM KY

1 3(pPEKTMBHOCTHLIO NPOLECCOB B pearbHble (PUHAHCOBLIE
pesyneratbl 0COOEHHO HarnAAHO Ha NPUMEpPE KPYMHbIX
KOMMaHWI, B KOTOPbIX KaXObl HE3HAYNTENbHbIN HEQOCTATOK
yrnpasneHns BbIIMBAETCA B OFPOMHbIE PAcXOAbl,

YTO eCTeCTBEHHbLIM 06pa3oM noaTankMBaeT KOMNaHUIO

K bonee 4YeTKOMY HanaXMBaHUIO BHYTPEHHMX NPOLIECCOB.

«C ogHOM CTOPOHLI, BbICTPaMBaTb Npo3payvHbie
CUCTeMbl KOPNopaTUBHOIO ynpaBrieHUs, KoTopble
ObINn 6bl NOHATHbI HALWWMM UHBECTOpPaM, YTOObI OHU
BuAenu, 4To NpoucxoauT B KOMMNaHUK, Hac 3acTaBnseT
KOHKYPEeHUMA Ha pblHKe KanuTana, — roBopuTt

M.B. LlamonuH. — C apyrom CTOPOHbI, Mbl AOMKHbI
BbICTPOUTb CUCTEMY BHYTPEHHErO KOHTPONSA C Lesbio
noBbiwWeHUA 3PheKTUBHOCTU U NpeaoTBpaLLEHUA
MOLLUEHHMYECTBA U KOPPYNLUUN BHYTPU KOMNAHUM.
Hanpumep, 3aKynoyHble LeHbl: ecrin HeT cucTemM
KOHTpons, Mbl 6yaem nepennaymBatb 10-15%

Ha 3aKynkax, a Npy HaweM UHBeCTULIMOHHOM
OGlomxeTe B 2 MNpA AONJ. 3TO OrpOMHas cymma.
Moatomy ans Hac KopnopaTMBHOE yrnpaBreHue

KpahHe BaXXHO UMEHHO C 3KOHOMMYECKOW TOYKU 3PEHUSI».

WNTak, MOXHO caenaTb BbIBOA, YTO MPOABUXEHUE
POCCUNCKUX KOMMaHUW Ha NyTu coBeplueHcTBOBaHUA KY
yaile BCEro 3aBUCUT OT BHELLHUX haKTOpPOB.

B vacTtHocTK, pa3suTuio cTpykTyp KY cnocobeTyet
B3aumopencTame ¢ 6onbLUIMM KONMYECTBOM Pa3HO0bpasHbIxX
cTerikxongepos kak B Poccuu, Tak un 3a pybexxom, 6onee
BbICOKMI YPOBEHb KOHKYpeHUMK. [laHHOe 3aknioyeHne
cnefyer U3 COOTHOLLEHUS YPOBHSA pa3BuTus CTPYKTyp KY

N CTPYKTYPbl COBCTBEHHOCTU, @ TakKe HanMums y KoMnaHum
NMCTWHra.

B xopne viccnenoBaHus 6bino 3adhMKCMpPOBaHO, YTO KOMMaHWUK,
XapakTepu3aytLinecst 6ornee BbICOKUM YPOBHEM Pa3BUTUS
ctpykTyp KY, aemoHctpmposanu B 2010 rogy n 6onee
BbICOKYHO BbIpy4Ky. B JaHHOM crniyyae MOXHO roBOpuTb

0 AelCTBUM BHYTPEHHUX (DaKTOPOB, B YHACTHOCTU O TOM,

4yTo Bonee KpynHble KOMMaHUU UMEIOT Boree CroXHY
CTPYKTYpY ynpasneHusi, popM1MpoBaHueM KOTOPOW OHU
3aHMMAaKTCS Ha CUCTEMHOW OCHOBE, HO KOTOpasi CTAHOBUTCS
NSt HAX pearnbHbIM (aKTOPOM MOBbILLEHUS] KOHKYPEHTO-
CMNOCOBHOCTU Kak Ha pblHKaX TOBAPOB U YCHYT,

TaK 1 Ha pbiHKax kanuTtana. Kak npasuno, komnaHum

¢ Gonee BbICOKOW BbIPYYKOM NPOLLN CYLLECTBEHHbIN

Mo NPOAOIMKUTENBHOCTU NYTb PA3BUTUSI U Y HUX BbINO BpeMs
Ha co3aaHue CINOXHON CUCTEMbI KOPMOPATMBHOTO YrpaBneHusl.




maBa 3. BbiBoabl U pekomeHaaumnu

Nno pe3ylribtatTaM nccrieqoBaHus

Mepen Tem kak cchopMynmnpoBaTh onpeaeneHve
HaLMOoHanNbHOW MOZeny KopropaTMBHOIO YpaBneHus,
HeobXoaMMO OTBETUTb Ha HECKOMbKO KIHOYEBbIX BOMPOCOB:
HacKoJbKO BbICOKA 3allMTa MHBECTOPOB B JAHHOW CTpaHe,
KaKOBbl KOHLIEHTpaLWs Kanutana u CTpykTypa cO6CTBEHHUKOB
KOMMaHWM 1 Kakum 06pa3oM B OpraHM3aLmsix BeiCTpanBatoTCs
OTHOLLEHUS BNAacTU U KOHTPOSs. A A 3TOro 04eHb BaXKHO
3HaTb, Kak B KOMMaHUSIX AeNCTBYHOT HEMOCPEACTBEHHbIE
MeXaHu3Mbl KOPrOPaTUBHOMO YNpaBeHusl, HanpaeneHHble
Ha y4eT MHTEPEeCOB BCEX rPyMnn CTENKXONAEPOB, 3aLuTy npas
MHBECTOPOB U pasrpaHuyeHne ponu n yHKUMIA
MeHegKMeHTa 1 COBCTBEHHMKOB KOMMaHWUK.

Ha ocHOBaHWKM pe3ynsTatoB NPOBEAEHHbIX HA AaHHbIN
MOMEHT UCCnegoBaHUiA U 3KCNEPTHBIX OLLEHOK, B TOM YuMcre
N TeX, YTO ObINM NOMyYeHbl B XO4E HACTOSLLENO NPOeKTa,
MOXHO 3aKIo4MTb, YTO KOPNOpPaTMBHOE yrpaBrieHne

B Poccun obnagaet crnegyrowmmMmm 0CoOBeHHOCTAMU:

® Hu3Kas 3alyTa NpaB MHBECTOPOB, HEAOCTATOK OrMbiTa
POCCUINCKNX KOMMAHWIN B MPUMEHEHNM 3aKOHOAATENbHbIX
HOPM, PEryNUPYIOLLMX KOPMOPaTUBHOE yrpaBrieHne;

® BbICOKaA KOHLEHTpauua Kanmtana, npu4em B pyKax
He TONbKO YaCTHbIX COOCTBEHHMKOB, HO U rocygapcTtBa;

® ¢hbopmarbHble MHCTUTYTbI KOPNOPATUBHOTO YNpPaBMeHNs!
— HOMUWHANBHOCTb COBETOB [AMPEKTOPOB, NepenseTeHne
MHTEPECOB UCMOMHUTESbHBIX M HEUCTONMHUTESbHBIX
AMPEKTOPOB B paboTe KomnnervanbHbIX OpraHoB
ynpaeneHusl, OTCYTCTBUE HE3aBUCUMbIX
OT VCMOSMHUTENBHOMO MEHe)KMeHTa OpraHos,
OTBETCTBEHHbIX 32 BHYTPEHHWUI KOHTPOMb U ayauT.

[HaHHbIi Habop ocobeHHOCTeW He NO3BONSET OTHECTM HaLly
CTpaHy K KakOn-TO CMOXMBLLENCS MOAENN KOpnopaTuBHOIro
yrnpaBneHus, NpUCyLLEen Takke ApyruM cTpaHam,

OyOb TO @HrNOCAKCOHCKAsA UM repMaHo-sINOHCKas.

Bonee TOro, B poccUncKnx kKoMnaHusax Habnogaetcs
LUMPOKAs BapMaTMBHOCTb CNOCOBOB peanunsauum 0gHoro

1 TOrO € MexaHu3ma KoprnopaTUBHOIO yrpaBeHust.

C ogHoM CTOPOHBI, MPUYMHA TAKOro NOMOXEHUS KpoeTCs

B TOM, 4TO KY B Hawewn cTpaHe hopMmnpoBanochb nytem
3aUMCTBOBAHUS YK€ FOTOBbIX MPMMEPOB 1 ANIEMEHTOB

1 HaknagblBanochb Ha CroOXMBLLMECH 0COBEHHOCTY BeAEHUS
6usHeca B Poccuu, yxoasiimne KOpHAMHU eLle B COBETCKOE
npouwnoe. C Apyroi CTOPOHbI, 3aMMCTBOBaHUE yXKe
0TpaboTaHHbIX MEXaHM3MOB MO0 OblTb OrpaHNYeHo
dopmMarnbHbIM J0OaBNEHNEM X B CIMCOK aTpubyTOB,
MMELLUXCS Y KOMNaHun, 6e3 oCHoBaTemNbHbIX U3MEHEHUI
B OMnepaumoHHbIx npoueccax. Kak cneacreue, Mbl umeem
0erio C MHOXXeCTBeHHbIMU NoaxoAamMu K yrnpaBrieHUIo
KOMMNaHUAAMU U OTCYTCTBUEM €AVMHOMN HauMOHanbHOWM
Mozerniu KOprnopaTUBHOIO yNpaBIieHUsl KaK C TOUYKMU
3peHusi Habopa camux 3f1IeMeHTOB, NeXxalwux B ee
OCHOBE, TaK U C TOYKU 3PeHUs FMyOuHbI UX BHEAPEHUA.

B ycnoBusix kpusmca MexaHUCTUYECKUIN NOAX0A

K KOPNopaTUBHOMY YNpaBreHuo nokasan CBot
HefeecnocobHocTb: atpunbyThl KY, npyBHECEHHbIE

AOnst UCKNIYNTENBHOrO cobnogeHns TpeboBaHnii MHBECTOPOB,
He MOMOIfM KOMNaHUAM CNpPaBUTbLCS C TPYAHOCTSAMU U TEM
camblM cebs anckpeamtuposanu. O3HavaeT nu 3T1o,

4YTO criegyeT OoTKasaTbCs OT U3MEHEHWUI B ynpaBrieHnm?

Ha Haw B3rnsg, nocne kpmauca donee LenecoobpasHo
roBOpuTb He 06 0TKase, a 0 «PEBU3NU» KOPNOPATUBHOTO
yrpaBneHus: HYXXHO OLIEHUTb CUMbHbIE U Crabble CTOPOHbI
B6u3Heca KOMNaHWK, NPoaHaNn3npoBaTb CTPYKTYPY
yrpaBneHus C TOYKMU 3peHNs COOTBETCTBUSI CUCTEMbI OPraHoB
ynpaeneHusl BbINOMHAEMbIM UMU (PYHKLUMSM, NPOBEPUTH
Hanuyne n AeNCTBEHHOCTb PaboTbl kKaHanoB obpaTHow
CBS131, NO3BONSIOLLMX OTCAEXMBaTb MECTO KOMMaHUM

Ha pblHKE, BUOETb BHELLHWE U BHYTPEHHWE Yrpo3bl U NPUHUMATH
Mepbl ANS HUBENMPOBaHWS PUCKOB. Beab onbIT Hanbonee
ycreLuHbIX B 06nacT1 KopnopaTtueHOro ynpasneHus
POCCUMCKNX KOMMaHWI NOKa3blBaET, YTO OCO3HaAHHOE
BHeJpeHne MexaHU3MOB ynpaBneHusi No3BonsaeT 4obusarbcs
He TONbKO NONOXUTENbHOro adpdekTa Ang penyraumm
KOMMaHWM, HO 1 pearibHOro 9KOHOMMUYECKOro pesyrbraTta

B BUAE COKpaLLeHWs nsgepxek, pocta apdekTBHOCTH

1 NOBbILLIEHNST YCTOMYMBOCTM BusHeca. A aTo, B CBOKO
ouvepenb, roBopuT 0 Bornee KOHKypeHTOCnocobHoM Bu3Hece,
KOTOPbIA MOXET ObITb MHTEPECEH MHBECTOPAaM.

KommeHTupys cutyauuio, U.B. BenukoB oTmevaerT:
«B obnacTu KoprnopaTUBHOIo ynpaBrieHUsA HaM OCTPO
He XBaTaeT KOMMJIEKCHOCTU, NOKa Mbl Habnoagaem
YCUNUsi TONbKO NO OTAEeNbHbIM KOMMOHEeHTaMm

M CTpeMIeHue OorpaHM4YnTbLCA BHELHUMMU
M3MEeHeHUsAMU. A ecrniv CMOTpPeTb U3HYTPU KOMMNaHUM,
TO cyllecTByeT He06X0AMMOCTb U3MEHEHUSA KYNbTYpbl
NOAroTOBKU NPUHATUA peLleHns — auanora BHyTpuU
MCMONHUTENBbHOW uepapxum, BHyTpu coBeTa
OUPEKTOpPOB U Mexay HUMU. Hepa3BuTas Kynbrypa
[ernoBoro ooLeHust — aTo camas 6onbLuas
npobnemany.

Ha ocHoBaHWM pe3ynsTaToB NPOBEAEHHOMO UCCNEAOBaHNS
Mbl Npegnaraem obpaTtuTb BHUMaHME Ha criegytoLine
HanpaerneHMsa pasBUTUS KOPNOPATUBHOIO YNpaBreHWs

B Poccumn n cnocobbl ynyyweHns paboTbl N0 HUM.
MpennoxeHHble peKoMeHAALMM HOCAT pasHbli XapakTep —
OT KOHKPETHbIX PYKOBOACTB K 4ENCTBUIO A0 00LmnX
MO,E0MNOrMYeCcKnX YCTaHOBOK, O KOTOPbIX HEMb3A 3abbiBaTb
B Xo4e BbicTpamBaHus KY.



3.1. CoBepLueHCTBOBaHUEe peryiupoBaHMsa U HOPMOTBOpYECTBa

B 06/1acTU KOpNopaTUBHOIO ynpaBneHus

OnpolueHHble B X0A4e UccreaoBaHns akcnepTbl Hepeako
oTMevanu, YTo akTMBHOEe HOPMOTBOPYECTBO, KOTOPOE
cyliecTeyeT B Poccun, Horaa BpeauT nHTepecam
VHBECTOPOB, XOTS 3aKOHOAATENMN U perynupyoLLue opraHbl
PYKOBOACTBYIOTCS Briarvmy HaMepeHUsiMU Npu NMPUHATUM
TOrO MM MHOTO HOpMaTMBHOrO akTa. Mbl nonaraem,

YTO 3TO MOXKET OBBACHATLCA CNabbiM y4ETOM MHEHWI
COOTBETCTBYIOLLMX 3aNHTEPECOBAHHbLIX CTOPOH

npw pa3paboTke U BHECEHUN U3MEHEHUIA B HOPMaTUBHO-
npaBoBble aKTbl.

[nsa pewexns aton npobnembl TpebyeTcs NpeanpuHATb
[OOMNOMNHUTENbHbIE YCUNUS ANS1 aKTUBHOTO BOBIEYEHMWS BCEX
3aHTEPEeCOBaHHbIX CTOPOH (0COBEHHO MHBECTOPOB

n npencrtasuTenen 6usHeca) B npouecc obcyxaeHns
HOPMOTBOPYECKMX MHULMATUB, C TEM YTOObI POCCUICKOE
KOprnopaTBHOE 3aKOHOAATENbCTBO U CTaHAapThl KY
pa3BMBaNCb C YY4ETOM YXKe CIOXMBLUMXCS YCMOBUNA.

B wacTHOCTK, criegyeT NOBbICUTb MPO3PAaYHOCTb
OEeATEeNbHOCTN SKCMNEePTHbLIX KOMUCCUI N SKCNEPTHbIX
COBETOB, CO34aHHbIX NP MUHUCTEPCTBE 9KOHOMUYECKOIO
pa3sutus PO n degepansHoi cnyxobbl No UHAHCOBLIM
pblHKam P®, uenbio KOTOpbIX SBNSETCA COAencTBMe
pas3BUTUIO NpeanpuHMMaTenbCTBa, COBEPLLEHCTBOBAHME
KOpropaTMBHOIo 3aKkOHO4ATENbCTBA, NOBbILLEHNE
NPO3payYHOCTU U ynyylleHne MHBECTULMOHHOIO KnumarTa.

Be3ycnoBHON NONOXMUTENBHON NPaKTUKOW SBASIETCS
npakTrkyemas MMHUCTepCTBOM 3KOHOMUYECKOro pa3suTus PP
oueHka perynupytowero sosgenctaus (OPB), n ee cnegyert
pekoMeHZ0BaTb B Ka4ecTBe Nyullen NPpaKTUKL Ans Apyrnx
rocyapCTBEHHbIX OPraHoB, 3a4eNCTBOBAHHbIX

B HOPMOTBOPYECKOM npoLiecce. B 1o xe Bpemsi, yuntbisas
HEKOTOPYIO NMaCCMBHOCTb 3aMHTEPECOBAHHbBIX CTOPOH,
NoBbICUTb 3PEKTUBHOCTb AAHHOTO MeXaH1M3Ma

M NyBMUYHBIX KOHCYNbTaLMiA MOIO Obl ero AONONHEHNe
NPSMbIM NpUrNalleHMeM 3aMHTePEeCOBaHHbIX CTOPOH,

Ha KoTopble ByaeT okasblBaTb BMSHUE TOT UIN MHON
HOPMAaTVMBHO-NPaBOBOW aKT, MPUHATL y4acThe B MyOnuyHbIX
KoHcynbTaumsx. Kpome Toro, JomkHO 6bITb 06ecneyeHo,
4YTOObI MYy6NMYHBIE KOHCYMBTaLMKM PacnpoCTpaHANMCh

Ha Kaxxgbl MHALMUPYEMBIA HOPMATUBHO-MPABOBOM aKT.

Kpome TOro, cnegyert 6onee akTMBHO YTOUHATb OXMAAHUS

N YastHUS 3anHTEPECOBaHHbLIX CTOPOH MyTEM pacLUMpPEHUs
MX NpeacTaBUTENLCTBA B SKCMNEPTHbLIX COBETAX U KOMUCCUNAX
C TeM, 4YTOObI BU3HEC M MHBECTOPbI BbINKM yChbILaHbl Ha CaMbIX
paHHUX CTaansX MHUUMaLUmM HOpMaTUBHO-MPABOBbLIX aKTOB.

P.3. TanunoB oTMevaeT, YTO «3agayen rocygapcrea
NPUMEHUTESNIbHO K Npobrieme KOpPNopaTuBHOro
ynpaBrneHusi B 6onbluen CTeneHu ABNAETCA co3fgaHue
OGnaronpuATHbIX YCIIOBUM AN pa3BUTUA Bu3sHeca,
HeXenu NpuHyauTernbHoe 3aKpenneHue

B 3aKoHoAaTeNbCTBE cneyuanbHbIX HOPM».

3.2. Acnonb3oBaHue CTaHAAPTOB KOpnopaTUBHOIO ynpaBJieHUsaA: BUAMMOCTb U CYLLHOCTb

MpoBeneHHoOe NccnenoBaHne HarnsgHO nNokasano,

4YTO BNMOTb A0 (PMHAHCOBO-3KOHOMUYECKOTO Kpusmnca

B Pa3BUTMU KOPNOPATUBHOIO YNpaBreHus B HaLLEN cTpaHe
BUAMMOCTb MpeBanupoBarna Haf, CyLLHOCTbO. VIHbIMK crioBamu,
noTeHumaneHbIi PR-adpdexT nrpan nogyac pewiatoLyto
ponb NpU NPUHATAM PELLIEHNS O BHEAPEHUN HOPM
KOpMopaTUBHOTO ynpaBreHns. B 3HaunTenbHom cteneHu

3TO 6bINO CBA3AHO C OPUEHTUPOBAHHOCTLIO KOMMAaHUIA

Ha ny4wwmne npumepbl KY, COOTBETCTBUE KOTOPLIM OXUAAT
YBUAETb MHBECTOPbI, NpefocTaBnsiowme puHaHcpoBaHue.
Henb3sa He Npu3HaTbh, YTO MMEHHO TaKoW NOAXOA co3aan
GnaronpusaTHble YCroBus Ans aTpubyT1BHOrO cTaTtyca psiaa
anemeHToB KY: ecnu ans 3anagHbIX KOMNaHUA pedb MOXeET
WATY OENCTBUTENBHO 06 OpUEHTaLMU Ha NyudLlne JOCTMKEHNS
B MX OTPacnu 3a MHOro NneT (1, TakuM 06pa3om, O COKpaLLeHUn
BPEMEHW U CUI, MOTPAYEHHbIX Ha NOCTUXEHNE AAaHHOIO
onbITa), TO B HALLEW CTpaHe, B KOTOPOW eLle He HaKOMMeHo
[OCTaTO4HOro BHYTPEHHErO OMnbITa YNpaBrneHns KOMNaHnsmm
B PbIHOYHbIX YCNOBUSIX, NyYlLne 3anafHble 06pasLibl AOMKHbI
NPUHMMATLCS Ha Bepy.

«OgHO U3 NpenAaTcTBUM B cchepe KopnopaTUBHOIo
ynpaBreHus, Ha MOW B3rnsi4, — 3TO TO, YTO B Havane
2000-x ronoB Mbl OCTAaTOYHO 6€34yMHO 3aUMCTBOBA
y 3anaga v nbiTanucb BHeapuTb B Poccum wenble
KOHCTPYKLUUU U OTAENbHbI€ MHCTUTYTbl KOPNOPaTUBHOIO
ynpaBneHusi, — rosoput A.B. BepHukoB. — Bo3Hukna
KaKas-To OQHOMepHas cuctemMa KoopauHar,
MexaHun4eckoe NoHMMaHMe TOro, YTO Takoe Xxopolluee
KopnopaTuBHOe ynpaBneHue; Bce CTasno no 3Ton
LWKarie oLeHUBaTbCs U 3aLso B UTore B TYMUK.
MHorue poccuinckue KOMnaHuM B KpU3UC OBHapYXunu,
YTO 3TU CTPYKTYpPbl COBEPLUEHHO He NMoMorarT
CNpaBUTbLCA C HUM, @ YTOObI BBDKUTb U HOpMarbHO
paboTtaTb, HY>XHO UCMONIb30BaTb Kakue-To gpyrue
mogenu. [oaTomy To, YTO BO MHOIMX KOMMaHUsX

B Xo4e Kpu3uca npousoLlesn YaCTUYHbIN “AeMOHTax”
M3NIULWHUX N JeKOPaTUBHbIX (HO NpPU 3TOM BeCcbMa
HedelweBbIX B NflaHe MaTepuanbHOro U BpeMeHHOro
pecypca) CTPYKTYp, Henb3s CUMTaTb yXyALeHUem
KopnopaTUBHOro ynpasneHusi. BaxHbl Begb, npexae
BCero, cogepxaresibHble KpUTEPUU OLLEHKU —

KaK B KOMMaHUM NPUHUMAIOTCH peLueHusi u BoobLue
ynpagBnsiema Jfim oHa, KakoBbl (pHaHCOBbIE
pe3ynbrathl ANA BCEX 3aMHTEPeCcOBaHHbIX CTOPOH
(BKNIOYasi MUHOPUTAPHbIX aKLMOHEpPOB), a He TO,
CKONbKUM cBaAebHbIM reHepanamM KOMMaHus nnaTuT.



®PUHAHCOBO-3KOHOMMNYECKNIA KPU3NC B HEKOTOPOM CMbICe
nomMor conmanTb co3gaBaemyto BUOUMOCTb U CYLLIHOCTb
KoprnopaTtuBHOro ynpasneHus B Poccun. 310, pasymeetcs,
He 3HayuT, YTO POCCUNCKUM KOMMAHUAM CreayeT oTka3aTbCs
OT MCNomnb30BaHUsA B CBOEW paboTe rotoBbix cTaHaapToB KY.
Kpome Toro, komnaHusiMm Tak unu nHadve Heobxoanmo
COOTBETCTBOBATb TpebOBaHMAM, NPEabSABAAEMbIM
pasnuyHbIMKM MHBECTOPaMM U Npasunamu nuctuHra K KY.
OpHako npu pa3suTum cuctembl KY cnegyet
BO34epXnBaTbCs OT MPOCTOr0 KOMMPOBAHUS NMOMOXEHUN
pa3nuuHbix kogekcoB KY n npuHATMA HepaboTatoLmx
OOKYMEHTOB «Af1s ranoykv». Bo rmaBy yrna gomxHa 6bIiTb
nocTaBrieHa Lienecoobpa3HOCTb: KOMMNaHUSAM crnegyet
BHEOPATb OTAENbHbIE ANEMEHTbl KOPNopaTUBHOIO
ynpaBneHus, NpUHMMas BO BHMUMaHWe CBov GusHec-Lenm

W 3a4aun, CTaauio pasBuUTUSA OpraHmn3aumm, a TaKkke
OXMAAHUSA MO OTHOLUEHMWIO K KOMMaHUN CO CTOPOHbI BCEX
3aMHTepPeCcOBaHHbIX CTOPOH.

CrieqyoLym B ovepeamn 4omKHO BbiTh goBeaeHue
NPUHATLIX KOPNOPaTUBHLIX HOPM U NMpaBus

00 COTPYAHUKOB, 3aHATLIX HEMOCPEACTBEHHOMN onepaLioHHON
[OEeATEenbHOCTbIO B KOMMaHUM BMMOTh A0 CAMOro HU3LIero
3BeHa. Takke BaXHO obsizaTenbHOe BHegpeHue
MeXaHU3MOB Mory4YeHust o6paTHON CBA3M MO NoBoaAY
NPUMEHEHNSA JaHHbIX HOPM [ CBOEBPEMEHHOM
KOPPEKTMPOBKM HOPMATUBHbIX MOMOXEHWI B cryyae
MOparnbLHOro yctapeBaHust UM HECOOTBETCTBUS YCNOBUAM
BeeHusa busHeca.

Ocoboe BHMMaHWe crnefyeT yaenuTb BHYTPEHHEMY KOOEKCY
KOpMopaTMBHOIO yNpaBneHusl, KOTOPbIN, COrnacHo
NpoBeAEHHOMY MCCMeA0BaHWI0, CKOpee BOCNPUHMMAETCS
Kak BHELUHWUI MyBrnvyHbIN JOKYMEHT, HanpaBeHHbIN

Ha co3gaHue UMUIKa KOMMaHUM C XOPOLLUM KOPNopaTUBHbBIM
ynpaBneHneM, HeXenmn kak pabounii UHCTPYMEHT

Ans obecneyeHns kayecTBa aToro ynpasneHusi. NogobHoe
nonoxeHue Aen CBUAETENLCTBYET B MOMb3y TOro,

YTO M3HaYarbHbIA CMbICH, KOTOPbIA 3aKnagbliBancsl B KOAEKC
KOpNopaTMBHOIO ynpaBneHusl kak cBoA A006POBOMbHbIX
005a3aTenbCTB KOMNaHUM cBepx TpeboBaHui
3aKoHoZaTenbCTBa, O6bin yTepsH. [Ans obecneyveHus
paboTocnocobHOCTN AaHHOrO AOKYMEHTa Mbl Npeanaraem
NepecMoTPETb €ro CTPYKTYPY U MPUMEHEHUE, a Takke
NCMNONb30BaTb AOMNOMHUTENbHbIE BHELLIHNE CTUMYIbI

K cobntogeHuntio B3ATbIX Ha cebsa obazaTenbcTB B obnactu KY,
duKcMpyembix B kogekce. B Tom yncne, MOXHO NpeanoxuTb
3aMeHUTb pa3gen B roAoBOM OT4YeTe O cobnogeHun
Kogekca kopnopatuBHoro nosegeHusa PKLB Ha pasgen

0 cOGnAEHUU MPUHATOrO KOMMNaHMEN COGCTBEHHOrO
KoAEeKca KOpnopaTUBHOIO yNnpaBrieHUs, B KOTOPOM,
HanoMHUM, MOMUMO 06s13aTeNIbHOro ANs UCNOSNTHEHUS
MWHMMYMa eCTb A06POBOJSILHO NPUHATbLIE KOMMaHUEN
obsasarenbcTBa. [pn atom cama PKLB gomkHa
OTCNEXMBaTb KAYECTBO UCMONMHEHNS KogeKca KOMMaHUAMM

N pearmpoBaTb Ha ero HecobnaeHve.

OpHoit U3 NpakTUYeckux Mep, kotopast 6bl crnocobeTeoBana
CONKEHMIO BUAUMOCTY U CYLLIHOCTM KOPMOpaTUBHOO
yrnpasrneHusi, ABNAETCs Takke YCUNEHNe B KOMMNaHMSX
yHKUMM KOMMTaeHe (oGecrnedyeHne CoOTBETCTBUS
HOpMaTuBHbLIM TpeboBaHusm). Kpome Toro, Gornee akTMBHO
BOBIEYEH B NPOLECC MOHUTOPMHIA COBMOAEHUS MPUHSATBIX
BHYTPEHHUX U BHELLHUX cTaHaapToB KY gomkeH 6biTb coBeT
ANPEKTOPOB.

MoBbiweHuto kavecTBa KY, BOCMprHUMaeMoro yepes npusmy
cONKeHnst BUOMMOCTH 1 CyLLHOCTU, 6e3ycnoBHo, byaeT
Cnoco6CTBOBaTh MOBbLILLEHVE KAa4YeCTBa NPaBoNpYMEHeHNs

1 BO3MOXHOCTW YCTPaHEHWUs1 HapyLUEeHWIA npaB
3aMHTEPECOBaHHbIX B YNPaBMNEeHUN KOMMaHWen nu,

4YTO B COBOKYMHOCTM ByAET BNUATb HE TOMbKO

Ha coBepLueHcTBOBaHMe KY, HO 1 Ha obLuee ynyylleHve
MHBECTULIMOHHOrO KNMMmarTa B CTpaHe.




3.3. Ponb akunoHepoB B yrpaBfieHUM KOMNaHuen

MpoBeaeHHoOe nccrenoBaHne 4EMOHCTPUPYET 3HAYUMOCTb
COCTaBa aKLMOHEPOB B PasBUTUI KOPMNopaTUBHOMO
ynpasneHusi. Kak nokasblBaeT npakTuka, KnveBbIim
OpaiBepoM pa3BUTUA KOPNOPaTUBHOIO yrpaBreHus
MOXeT CTaTb MPUCYTCTBUE MUHOPUTAPHbLIX aKLMOHEPOB
B POCCUNCKUX KOMMNaHUSAX, XapaKTepusyoLwmxcs
BbICOKOW KOHLIeHTpauuen co6CTBEHHOCTH, Tak KaK 3T
AMCLMNIIMHUPYET MEHEMKMEHT B MiiaHe yyeTa MHTepecos
pasHbIX rPynn CTEeNKXonaepoB B XoAe BeaeHus busHeca

W LLEeNeTUNbHOCTY B NOArOTOBKE [JOKYMEHTOB.

U.M. NopucnaBueBa otmevaeT: «Cam cpakr
NPUCYTCTBUA MUHOPUTAPUEB B YMCIie aKLMOHEPOB
KOMMaHUU CUCTEMATU3NPYET U 3acTaBNAET ObITb
NyHKTyanbHbIM B AOKYyMeHTax, B uudpax.
MoHumaeLb, YTO NHOOOM AOKYMEHT Nnony4vaeT cTaTtyc
“BHelIHero” n NomaeT BO BHELUHIOK cpeny».

B T0 e BpeMsi akTMUBHOE NPUCYTCTBUE rocyaapcTBa

B 3KOHOMMKe, CBOMCTBEHHOE Hallel cTpaHe,
no-npexHeMy accoLMupyeTcs C HU3KUM Ka4eCTBOM
KoprnopaTMBHOro ynpasrneHus. be3 obecrneveHns LOMKHON
3anHTEPECOBAHHOCTU B 3(hEKTMBHOCTU BrsHeca

M OTBETCTBEHHOCTY 332 NPUHUMAaEMbIE PELLEHNS Y KOHKPETHbBIX
npeacTaBuUTENeV NpMHUMNana UcnpaBuTb AaHHYI0 CUTYaLMio
HEBO3MOXHO.

ELe ogHUM MHCTPYMEHTOM YnyylLEHUst Ka4ecTBa
KOpNopaTBHOIO yrnpaBeHus Yepes NoBbILLIEHNE POy
aKUMOHEPOB pasHoro Tuna B pabote KoMnaHum MOXHO
Ha3BaTb PacnpOCTPaHEHHYIO MPAKTUKY aKTUBHOIO
BOBre4YeHusi noptdernbHbIX MHBECTOPOB

B KOpNopaTUBHOE yrnpaBrieHne o6'-beKkTaMmm UHBECTULUNA.
MHoOrMe MHCTUTYLMOHarnbHbIE MHBECTOPbLI B HacTosiLLee
BPEMsi BHEAPSIIOT B CBOK AEATENbHOCTb NPUHLMMbI

OTBETCTBEHHOIO MHBECTUPOBAHUS, YUUTbIBAKOLLNE KAYECTBO
KOprnopaTMBHOIO ynpaBfeHusl, NPUHUMAtOT NOSIUTHKN

MO rofloCoOBaHUIO Ha 0BLWMX coBpaHmsiX akLMOHEPOB
006bEKTOB MHBECTULIMIA 1 NOSb3YIOTCS YCryramm
crneunanuanpoBaHHbIX areHTCTB, Hanpumep 1SS,

npu NPUHSATUN peLleHnid. Bce aTo aenaeTcsa ans noBbleHUs
3P PEeKTUBHOCTN NHBECTULMOHHBIX BIIOXEHWMN,

YTO MONOXUTENBHO CKa3blBAETCS HA COCTOSIHUM BCEWN
KoMmnaHuu. MNMpuyem npakTmka akTUBHOIO BOBIIEYEHUS
aKLMOHEPOB B pa3BUTNE KOPNOPaATUBHOIO yrpaBieHus
XapakTepHa He TOmbKO A1 YaCTHOro CEeKTopa, HO M Ans
KOMMaHWI C rocygapCTBEHHbIM yyacTueM (cm. lNpunoxeHue
3, npumep AO «DoHO HayuoHabHO20 b1a20CcoCmOosHUS
«Campyk-KasbiHa»).

«3T0 MU, YTO UHTEpPECbl MEHEAXKMEHTA

M aKLMOHepoB pacxoaaTcA. MeHeaKMeHT Nno 6onbLioMy
cyeTy Bcerga gernaet To, YTO OT Hero XoTaT
aKuuoHepsbl, — roeoput M.B. LLlamonuH. — Cuctembl
BHYTPW KOMMaHUU NPU3BaHbl OrPaHU4UTb
M30bITOYHbIE PUCKU, KOTOPbIe aKLLIMOHEPbI MOTYT
B3ATb Ha cebsi, NO3TOMY CrieayeT roBOpPUTb O TOM,
YTO, BHEAPAA TaKMe XXeCTKMe CUCTEMbI KOpNopaTUBHOIO
ynpaBrieHusi, KOMNaHUA 3almLLiaeTcs OT U306bITOYHOro
BIIUSIHUA U3BHE, B TOM YUCI1e U OT aKLLMOHEPOBY.

Kak npaBuno, noptdenbHble 1 KPYMHbIe YacTHbIE MHBECTOPbI
NUMEIOT 0PNC aKUMOHEepa, KOTOPbIA OHWM MOTYT UCMONb30BaThb
AN MOHUTOPWHIa PasBUTUSI KOPNOPATUBHOTO YNpaBreHUs

B 0ObekTax MHBECTMLMIN. HO AaHHYO KOHLENUMIO «aKTUBHOIO
aKkuMoHepay He criedyeT nyTaTb C CUTyauuen, Kkoraa
aKLMOHep BMELUMBAETCS B ONepaLoHHYI0 AESTENbHOCTb
KOMMaHuu.

3.4. MNoBbIWeHMe ponu coBeTa AUPEKTOPOB U yYyacTUe He3aBUCUMbIX AUPEKTOPOB

CoBeT ANpPEeKTOpOB B CUCTEME KOPMOPaTUBHOIO ynpaBrieHus
UrpaeT BaKHyt0 POfb: CTaBUT CTpaTernyeckue Lenu

N NPUHMMAET KIodeBble ANA KOMNaHUW peLleHus,
paccmaTtpuBaeT KpynHble CAenku 1 onpeaenset
HanpasneHus BHyTpeHHero ayauta. OgHako npu aTom

B LlernioM B paboTte AaHHOro MHCTMTyTa B Poccun ectb
HEKOTOPble N3bsiHbI, FMaBHble U3 KOTOPbIX —
HOMMHaNbLHOCTb peLleHU!, NPUHMMaeMbIX MHOTMMMU
coBeTaMW OUPEKTOPOB, U NOAKOHTPOJNIbLHOCTbL COBETa
OUPEKTOPOB OCHOBHbLIM aKLMOHEpPaM KOMMaHUU.
Crpaternyeckas ponb COBETOB ANPEKTOPOB U cobriogeHune
nmm 6anaHca UHTePeCoB CTENKXONAepPOB Npu 3TOM
CTaHOBSTCA HOMUHanbHbIMK pyHKUunAMN CL, B poccUncKom
MOZENn KopnopaTUBHOIo ynpasneHus. Ong ynyyweHms
kadecTtBa KY, agBuratenem Kotoporo siBnsieTcs paborta coBeTa
ONPEeKTOpOB, He06X0AUMO U3MEHUTL 3TO MOSIOXKEHNE.

«AchheKTUBHOCTb COBeTa OUPEKTOPOB HAXOAUTCA

B 3aBUCUMOCTU OT YPOBHS B3aUMOMNOHUMAHUS MeXAay
ero 4YsieHaMu U yMeHunA paboTtaTtb B KOMaHAe. Y Hac xe
CoBeTbl ANPEKTOPOB hOPMUPYHOTCA NO NPUHLMNY
npeAcTaBleHUs UHTEPECOB KIYeBbIX aKLMOHEPOBY,
— otmevaeTt A.P. Kavan.

Mpo6rnema HOMUHanNbLHOW PaBGoTbl COBETOB ANPEKTOPOB
0COBEHHO akTyarnbHa A1 KOMNaHWU C rocyaapCTBEHHbIM
yyacTUeM: OMNpOLLEHHbIE HaMK IKCMEPTbI OTMEeYani paspblB
CUCTEM KOPMOpaTUBHOMO U aAMUHUCTPATUBHOMO NPUHATUS
pEeLleHUiA B TakMX OpraHn3aumsax, B KOTOPbIX peLleHus,

Mo CyTu, NPUHMMANUCh HE Ha YPOBHE COBETOB AMPEKTOPOB,

a B rocyJapCTBeHHbIX OpraHax, U rorocoBaHne Ha 3acefaHusax
COBETOB ANPEKTOPOB MPOUCXOAMIO MO CMYLLIEHHOW CBEpXY
avpekTuse. MocnegHve MHULMATKBLI MO 3aMeHe
FOCYMHOBHUMKOB B COBETaX AMPEKTOPOB TaKUX KOMMaHMi

Ha NpogeccroHarbHbIX MOBEPEHHbLIX, BHOBb 06GS13aHHbIX
roniocosartb Mo AMPEKTUBE, He camoe ONTUMarnbHoe pelleHne
cyLecTByloLLei Npobnemsi.



MoxkHO npeanonoXunTb, YTO coBeTaM OUPEKTOpPOoB
KOMMNaHun ¢ rocygapcTtBeéHHbIM y4acTueM no3BonAT
ObITb HE3aBUCUMbIMM TONbLKO B TOM crny4ae, ecnu psag
KNnoYeBbIX NOJIHOMOYUI AAHHOIO opraHa 6yger
HenocpeACTBEHHO NepeAaH Ha YpoBeHb aKLMoHepa-
rocygapcTsa, a MecTo npodeccrmoHarnbHbIX NOBEPEHHbIX
B COBeTe JUPEKTOPOB 3aUMyT He3aBUCUMbIe AUPEKTopa.
OpHako npu Takon cxeme Heobxoaumo nNo3aboTuTbeA

0 NpoAyMaHHOM pacnpegeneHum NofHOMOYNIA, MexaHuame
NPUHATUA pel.ueHvu7| 1N OTBETCTBEHHOCTU 3a HUX, KOTOpPad
AOJMKHa KacaTbCHd He TOJIbKO 4J1eHOB COBETOB ANPEKTOPOB,
HO 1 NepPCOoH, haKTUHECKM JAtOLLMX YKasaHWs NO rofloCOBAHUIO.

«Cneuucpmka KopnopaTMBHOro ynpaBrieHUs

B KOMMaHUM C rocyAapcTBEHHbIM y4YacTUeMm
3aKnovaeTcs B TOM, YTO KOpnopaTMBHOE yrnpaBreHne
CUINbLHO NnepecekaeTcs ¢ npoueaypamu
aAMUHUCTPaTUBHOrO XapakTtepa, CBONCTBEHHbIMU
rocynapcTBeHHOMY ynpaBrieHUIo, a B psiae criyyaes
c¢hakTU4eCcKku nogMeHseTCcA UMU, — OO BACHSAET

B.B. MNMpyTkoBckuin. — PelueHns coBeta AUPEKTOPOB

M cobpaHMA aKLMOHEpPOB ABNAIOTCSA

He caMOCTOATENbHbLIMU AfIEMEHTaMU CUCTEMBI
ynpaBreHusi akLiMoOHepHbIM O0LLEeCTBOM unu BCen
XONANHIOBOMW CTPYKTYPOM, a AneMeHTaMM TEXHUYECKOro
odopmrieHus, rae pakTUYECKU peLieHus
NPUHMMAKOTCA Ha YPOBHE rocyaapcTBa. 3HavYeHue
KOpNopaTUBHOIO yNpaBreHUs Kak CaMOCTOATENIbHOMN
CYLLHOCTM U NpeAMeTa COBEPLUEHCTBOBAHUA TakKUM
0o6pa3om AOCTAaTOYHO CUNTbHO HUBENUPYETCA».

OpHuM 13 hakTopoB ycnexa paboTbl coBETa AUPEKTOPOB
ABMNAETCA NpUBrevYeHne npogeccuoHanbHbIX
He3aBUCUMbIX AupekTopoB. Cam no cebe kpuTepun
HEe3aBUCUMOCTU, KOHEYHO, eLLie He SBMSETCA rapaHToOM
a(hheKkTUBHON AEATENBHOCTU YreHa COBETa QUPEKTOPOB:
30ecb HEOOXOAMMO Hanm4yme NPodeccnoHarnbHbIX
KOMNETEHLMIN 1 ONbiTa, PENEBAHTHOIO KIOYEBLIM
HanpaeneHnsM paboTbl KOMNaHUW. Takke BaXKHO
NoaYepPKHYTb, YTO POrib HE3ABMCMMOTO YrleHa COBETa
OVPEKTOPOB A0MKHA HEe CBOAUTLCS K NPpMobpeTeHnto
cTartyca, a cTaTb OLEHKON peanbHOW BO3MOXHOCTH

1 TOTOBHOCTW KOHKPETHOrO YernoBeka yaensaTb aHanmay
paboThbl JAHHOW KOMMNaHUM BPEMSI, KOTOPOro Obl XBaTUIO
ONS NPUHATUSA 0O0CHOBAHHbIX PELLUEHUIA.

Henb3sa He 0OpaTUTb BHMMaHWE Ha elle OAHO HanpaereHue
COBEPLLEHCTBOBaHNS KOPNOPaTUBHOTO YrpaBreHusl, KOTopoe
BCKPbIIT KpM3nC, — co3aaHune bonee agpheKkTUBHBbIX
MeXaHN3MOB MOTUBALN MEHEAXMEHTa, He 3aBA3aHHbIX
TONbKO HA KPaTKOCPOYHbIX pe3yrbraTtax AesaTenbHOCTH.

Ha Haw B3rnsag, B cxeMax MOTMBaUUM AO0KHbI ObITb
3anoxeHbl 06 bEKTUBHbIE KPUTEPUM OLIeHKN BKNaaa
BbICLUMX PyKOBOAUTENEeN B NOBbILEHUEe JONTOCPOYHOro
chmHaHCOBOro 340pPOBbA KOMMNAaHUU: MEXAY Ka4yeCTBOM
NPUHATBIX peLlleHnii, PUHaHCOBO-3KOHOMMUYECKOM
pes3ynbLTaTMBHOCTLIO ENCTBUM U YCTOMYMBOCTHIO PasBUTUS
KOMMaHWN JOMKHa NPOCHEXMBATLCA NPo3payHas CBA3b.
YBenuyeHne ropm3oHTa nnaHnpoBaHUs MOTUBALMOHHbIX
nporpamMmm, B TOM YMChe Yyepes BBe4eHNE OTIIOKEHHOIO
BO3HarpaxaeHus, No3BOSNUT KOHLEHTPMPOBATLCHA HE TOMbKO
Ha TEKyLLEM MOMNOXEHUN OpraHn3aunn, K KOTOPOMy OObIYHO
NPUBA3aH NUYHbINA JOXOA BO BpeMs paboTbl B KOMMNaHWK,

HO 1 Ha JONTOCPOYHOM ee pa3BUTUMN.

Cpeav opyrux HanpaeneHuin pa3BuTUst MHCTUTYTa COBETa
OVPEKTOPOB MOXHO BbIAENUTL Nepexon oT NPakTUKu
Ha3Ha4YeHWUs1 ero YNeHOB akLMOHEPaMM B NOSb3y
NpefoCTaBneHUsl COBETY AUPEKTOPOB BO3MOXHOCTU CaMOMy
HOMWHMPOBATb KAHAMAATOB B CBOV COCTaB. BaxHbIM
3MeMeHTOM MOBbILLEHUsI 3PHEKTUBHOCTM 3TOMO NpoLiecca
HOMWHUPOBAaHWS, a TaKxKe CO34aHNs YCroBUI

NSt B3aMMOMOHUMaHUsi U KOMaHAHOW paboTbl YNeHOB
CoBeTa AVPEKTOPOB SIBMSIETCS perynsipHasi oueHka
OeATeNnbHOCTU cCOBeTa AUPEKTOPOB B LIESIOM U
KOMUTETOB COBEeTa AUPEKTOPOB U ero oTAenbHbIX
yYneHoB B YacTHocTu (cm. lNpunoxeHue 3, npumep OAO
«JTYKOUI»).

A.A. dunatoB oTme4aeT: «4ToObl NOBLICUTL YPOBEHb
KOpnopaTUBHOrO ynpaBreHus, Hago HagenuTb
CcoBeTbl ANPEKTOPOB NPaBOM HOMUHUPOBaTb
KaHAMAATOB B CBOM COCTaB, TOrAa COOTBETCTBYHOLLNE
KOMUTETbI CMOryT 3apaboTtatb. Cenyac xe y Hac

B 3aKOHoAaTeNbCTBe NPeayCMOTPEHO, YTO TONIbKO
aKUMoHepbl MOTYT BblABUraTb KaHAMAATYPbI
OupekTopoB. No3aToMy coBeTbl AUPEKTOPOB

Yy Hac o4YeHb NosiNbHbIe N 06CIYXKUBaOT Tex
aKUMOHEepPOB, KOTOPble UX BbIABUHYIINY.




3.5. PazButne cncrtem BHyTpeHHEro KOHTPOns, ayauTa u ynpaBrneHUsa puckamu

lMpoBegeHHOe Hamu UccrefoBaHWe nokasarno, YTo PYHKUMSA
BHYTPEHHEro ayauTa nosy4aer Bce bonbluee pacnpocTpaHeHue
B KOMNaHusX. B To ke Bpems onpoLleHHble HaMK aKCnepThbl
OTMeYaloT, YTO Y BbICLLErO PyKOBOACTBA KOMMaHWI eLle
CyLLecTBYeT onpegerneHHoe HedoNoHUMaHne ponu 1 3agad
cnyx0bl BHYTPeHHero ayauta B opraHmsauun. Coset
OVIPEKTOPOB M KOMUTET MO ayauTy, KOTOPbIE Kak pa3s

1 Npu3BaHbl PacCcTaBNATb CTpaTernyeckme NpuopuTeThl

B paboTte komnaHumn, Mornu Bkl cTaTb KaHanom
pacnpocTpaHeHNs AaHHOTO 3HaHUS.

«Y Hac B oMeHb MHOIMX KOMMNaHUAX, 0COOEeHHO
rocynapcTBeHHbIX, eCTb He4ONMOHUMaHue, 3a4emM
BOoOOLUe cyllecTByeT cnyx6a BHYTPEeHHEro KOHTpons
u ayauta, — rosoput A.l. BenoBa. — B komnaHuw, rge s
ABNAIOCb HE3aBMCUMbIM 4J/IeHOM COBeTa AUPEKTOpPOB
M npegceparenem KoMmuTeTa no ayguTty, Hanpumep,
MHe NPULLSIOCb OpraHn3oBaThb NpoBeAeHune
cneumanbHoro cemuHapa. Npu aTom nepBoHavanbHas
no3vumAa MeHeaXXMeHTa 3By4ana: “Y Hac ecTb crnyx06a
6e3onacHOCTU. Y Hac ecTb ayguToOpbl — BHELUHUNA

M BHYTPEHHUN, PYyCCKUA U MeXayHapoaHbii. Ham

He HyXHa cnyx6a BHyTpPeHHero KOHTpons u ayauta’.
Ho Beab BHYTPEeHHUW KOHTPONb — 3TO He crnyXx6a
3KOHOMMYECKOWN 6e30nacHOCTU, a ayauT — 3TO

He TONbKO NpoBepKa 4OCTOBEPHOCTU ByXranTepcKkoun
OTYETHOCTU. ATO MHCTPYMEHT, Yepe3 KOTOpPbIA COBET
OUPEKTOPOB U reHepanbHbIA OUPEKTOp, B TOM 4ucre,
MoryT (oMKCUpOBaTb aAeKBaTHOCTb UCMONTHEHUS
KIno4YeBbiX PNMHAHCOBO-3KOHOMUYECKUX PeLUeHUMN.
3TO BHYTPEHHUA MEXaHU3M KOHTPOMNSA».

B oTHOLWeEHMN ynpaslieHna puckamm cutyauma meHee
ONTUMUCTUYHaA. HX Ha YpOBHE COBeTa ONPEKTOPOB,

HW B OPYyrnx nogpasaeneHnax gaHHasa pa60Ta B OOnbLUMHCTBE
OpFaHVI3aLI,VIl7I He Be[eTCs Ha NOCTOsIHHOM OCHoBe. Ha Haww
B3rM4a4, CoBpeMeHHaa cuctema ynpasneHmna puckamum

B KOMMNaHWUSIX OOMKHa BKtoyaTh B cebsa camble pa3Hble
ANeMeHTbl:

® pasBuTME OPraHN3auMOHHOIO OYOPMITEHNSA DYHKLNN
yrnpaBneHus pyckammn B KOMMNaHW1, BKIYas cosgaHue
crneumanbHOro KoMmTeTa no prckam npu cosete
ONPEKTOPOB N OTAENBbHOIO CTPYKTYPHOMO NogpasaeneHuns,
3aHUMatoLLerocs pa3paboTKon COOTBETCTBYHOLLMX
BOMPOCOB Ha PerynsapHon OCHOBE;

® [OBbllLIEeHNe He3aBUCUMOCTU noapasgeneHns
Nno ynpaBlieHNo pUckamMmm OT UCMONMHUTENBbHOIO
MeHeKMeHTa 1 obecneyeHne BO3MOXHOCTM JOHOCUTb
CIOXHbl€e BONPOChI A0 coBeTa ANPEKTOPOB;

® 3akpenneHve yHKLUM MO yNpaBneHnto prckamm
3a KaxkablM UX BriagernbLeM, ¢ TeM, YToObl ynpaeneHue
puckamu GbIfIo MHTErPUPOBAHO B TEKYLLYHO ONEepaLOHHY0
[EeATenbHOCTb KOMMNaHUK;

® OBbILIEHVE KBaNUuKaLmMmn COTpyAHUKOB NoApa3aeneHui
Mo yrnpasieHUo pyckamu — 0ByYeHME He TONbKO
MeToanKkamM HeOOXOAMMbIX PacyeToB, HO U pa3BUTHe
CTpaTernyeckoro BUAEHUS PUCKOB Y BO3MOXXHOCTEN
B pa3BUTUM KOMMaHWMK;

® aBTOMaTM3auus yNpaeneHns pUckamu, No3BonstoLLas
ONTUMM3NPOBAaTb BPEMEeHHbIe 1 TPyAoBble 3aTpaThbl
Ha c6op HeoBXOAMMOI AN OLEHKN PUCKOB MHAOPMaLIU.

«B ynpaBneHun puckamm ecTb Takas npobnema, Kak
“penurmo3Hoe” co3HaHue y4acTHUKOB fnpoLecca, —
o6bscHseT A.B. BepHukoB, — npexae Bcero
COTPYAHMKOB U MeHeXXepoB KOMNaHUU, KOTopblie
CUMTaloT, YTO OyAeT TakK, Kak OHM 3aXOTAT, YTO

0 XyALweM MOXHO He AyMaTb, OHO He Npou3onaeT

u T.4. NpodeccrnoHanbLHOe ynpaBneHue puckamu —
3TO He KONMYecCTBO Joaen, KoTopble yMerT
MoAenupoBaTb, a 3TO Hanu4iue y nogen MyxecTea

B MOMEHT BceooLuen anhopmm roBOpuTb, YTO HET,
AaBanTe-Ka Mbl fy4lle 3TU AeHbrN OTIOKUM, MOTOMY
YTO KTO ero 3HaeT, YTo OyaeT yepes 2 roga.

Hu HayanbCcTBO, HM Aaxe MHBECTOPLI 3a 3TO cnacubo
HUKOrAa He CKaXyT. PUCK-meHemXepbl NO-NpeXXHemy
CITULLKOM TECHO MHTErpPUpOBaHbIl B yNpaBreH4YecKyo
BepTUKarib BHYTPU KaXXA0ro us 6aHKoB».

OpHum 13 cnocoboB JOCTKEHNS pe3ynbraTtoB Mo BHEAPEHUO
CUCTEeMbl BHYTPEHHEro KOHTPOIA 1 CONyTCTBYHOLLEro emMmy
npegoTrepalleHna MolleHHn4YeCTBa B KOMNaHUU ABNAeTcA
peann3auna ueneBbiX KOMMJIEKCHbIX NporpamMmm

no npOTMBOAeﬁCTBMm MOLIeHHNn4YeCTBY M NOBbIWLWEHU
Sd)(beKTVIBHOCTM 6usHeca, KOTOpble OONMKHbI BKITHO4YaTb
BeCb KOMMNJieKC "HuuUnaTmB OoT oOpraHUM3aumMoOHHO-
agMUHUCTPATUBHbLIX Mep A0 nporpaMMHO-aHarIMTU4eCKUX
cpencTB.



3.6. Bzaumopgencreme KoMnaHum ¢ 3anHTepecoBaHHbLIMU CTOPOHaMM

Mo pesynsTatam NPOBEAEHHOTO UCCIed0BaHNS MOXHO
rOBOPUTbL O TOM, YTO B XOA€ OrnpeaesieHnst MPUopUTETHBIX
HanpaBneHUi KOPNopaTUBHOIO YrpaBrieHUsl pOCCUckue
KOMMaHUM MoKa B MeHbLLEN CTeNeHN HaleneHbl

Ha BbiCTpaMBaHWe auanora co BCEMU 3aUHTEPECOBaHHbIMM
CTOpOHAaMMU, 3a UCKIOYEHNEM aKLMOHEPOB: paboTHMKaMU,
KNeHTaMm, opraHaMu BRacTh, HEKOMMEPYECKUMM
opraHusauusMm, MECTHbIMU COOBLLECTBaMM U T.A4.
OrpaHu4YeHHOe YMCIIOo POCCUNCKUX KOMMaHWiA roTOBSAT
COOTBETCTBYIOLLYI0 OTYETHOCTb, HAaNpPaBMNeHHYo

Ha NoBbILLEHME KayecTBa Takoro guarsora.

B kakoii dhopMe MOXET ObITb OCYLLECTBIEH 3TOT
MHOroCTOpPOHHUI ananor? CyTb B3anMOLENCTBUSA

C 3aMHTEepPEeCOBaHHbLIMW CTOPOHAMMN COCTOUT B TOTOBHOCTM
KOMMaHWKM CryLiaTh U CrbllwaTe NPeasiokeHUs U KpUTUKY
B CBOW agpec, pearmpoBaTb Ha 3anpochkl, a He NPOCTO
CTaBUTb OBLLECTBEHHOCTb Nepes akToM.

lMoBbILLEHVE Ka4YECTBa B3aMMOLOEVCTBUS C 3aMHTEPECOBAHHBIMM
CTOpPOHaMWU ABMSIETCS €Lle OAHMM HanpaeBrneHneM pasBuTHs
KopropaTMBHOro ynpaeneHusi. [poekTMpoBaHue 1 passuTne
CUCTeMbl KOPMOPaTMBHOIO yNpaBneHnst KOMMaHUIA C y4eTOM
OXWAAHWIN 3anHTEPECOBaHHbIX CTOPOH MOIMK Obl
CYyLLIEeCTBEHHO NoBbICUTb 3adhpekTnBHoCTb KY. Beab BmecTo
TOro Ytobbl cneno crefoBaTh 3aAaHHbIM CTaHAapTaM,
CTOWT MPOCTO BPeMS OT BPEMEHW CMPOCUTb KITHOUEBbIX
CTenKxonaepoB: «4YTo Bbl OXUAAETE OT KOMMNAHUN?»

Mo mHeHuto .. PognoHoBa, «npu onpeaeneHum
couunanbHOMN OTBETCTBEHHOCTU OU3Heca Bonpoc
HY>XHO CTaBUTb O TOM, YTO AJIA KOMMaHMN 3HA4YEHUe
MMEIOT He TOJIbKO aKLUMOHepPbl, HO U CTeNKXonaepbl.
N obwecTBO — 3TO OAUH U3 CTEMKXONOEPOBY.

3.7. PackpbiTne nHcpopmaumm, nHcpopmaumMoHHas NPo3payvHOCTb

3aBepLuas 0630p KroYeBbIX BbIBOAOB, K KOTOPbIM Mbl
MPULLAKM Mo pesynsratamM NpoBegeHHOro UccrneaoBaHus,
OCTaHOBMMCSI HA OOHOM M3 BaXHbIX (hakTopoB,
onpeaensioLLmMx YpoBeHb pa3BuUTUS KOpNopaTUBHOIO
ynpaBneHusi, — UHPOPMALIMOHHON MPO3PAYHOCTU KOMMaHUK.
Hecny4aHo MMeHHO aHHbIN hakTop UCNoNb3yeTcs
MPaKTU4ECKN BO BCEX AKCMEPTHBIX PENTUHIAX Y aHaNUTUYECKNX
0630pax, XxapaKTepuayHLLMX NPOABMKEHNE KOMMaHWN

Ha nNyTW K NyYwmm ctaHgapTam B o6nacty KopnopaTvBHOIO
ynpaBneHust.

KauecTBO packpbiTsi MHhopMaLmm 0 KoOMNaHuw,
NPOMCXOAsLLMX B HEN MpoLeccax, BKIoyas Matepmansi
pasnu4YHbIX OTYETOB, XapaKkTepPU3yeT CTeNeHb ee
TPaHCMapeHTHOCTU, FOTOBHOCTU K MHOTOCTOPOHHEMY
avanory co crevikxongepamu. OgHako BO MHOMUX Cryyasix
MO OTKPbITbIM NCTOYHMKAM [OBOSBHO CMOXHO COCTaBUTb
00BbEKTMBHOE NpeCTaBleHne 0 KOMMaHWUK, NOCKOMbKY
haKT HanMuMs B HEW HEKOW COBOKYMHOCTY aTpubyToB
KOpMopaTMBHOIO YNpaBneHus, K KOTOPbIM 3a4acTyto
CBOAOMTCS packpbITe MHpopMaumm, kak 6bino nokasaHo
BbILLE, eLle He sBnsieTcs 6e3anennsuMoHHbIM YCIIoBUEM
paboToCnoCcOBHOCTU BCEX 3asiBNAEMbIX MEXaHM3MOB.

B cBs13M € 3TM Mbl Gbl X0TENM O6paTVITb BHUMaHWE KOMMaHumn
Ha cneaywuine MOMEeHTbI:

® Heobxoanmo COBepLUEeHCTBOBaTb CcoaepXaHne OTY4ETHOCTN,
Hal'lpaBJ'IeHHOVI Ha NoBbILLEeHNEe KaveCTBa VIH('bOpMVIpOBaHVIFl
pa3nnyHbIX rpynn CTeVIKXOJ'IB,epOB O KOMNaHuu;

KOMNaHWAM criefyeT y4acTBoBaTh B OOMbLUEM KONMYeCTBe
pa3Ho06pa3sHbIX NPOEKTOB C Pa3HbIMK rpynnamm
CTENKXOonAepoB, B TOM Yncne Ans obMeHa onbiTom
peanunsaumm KopnopaTuBHbIX MPOEKTOB N Nporpamm,
HanpaBfeHHbIX HA COBEPLUEHCTBOBAHNE BHYTPEHHMX

N BHELLHMX MPOLECCOB, BhISIBIIEHNE 00LMX npobnem,
KOTopble TPeOyT KOHCONMANPOBAHHOIO MPOABUKEHUS
MHeHus1 Bu3Hec-coobLuecTBa B opraHbl Bnacti, CMA n t.4.;

I/IH(bOpMaLWIOHHOG B3anMoOOenCcTBME Co CTeVIKXOﬂ,CI,epaMI/I
HeobxoaMMOo MCnonb3oBaTh B KAYECTBE AENCTBEHHOMO
MexaHunsma OGpaTHOIZ CBA3U, C MNOMOLLbIO KOTOpOIZ MOXeT
ObITb OTKOPpPEeKTnpoOBaHa KoprnopaTtnBHasd NorfiMTUKa,
HanaXxeHa goseputernbHaa CBA3b C KIMMeHTaMun

M napTHepamu U 1.4.







[MpunoxeHue 1

MeTtogonorus nccnenoBaHus

WccnenoBaHue, KOTopoe Nerno B OCHOBY MOATOTOBKM
HacTosILLero Aoknaga, COCTOUT M3 [ABYX YacTei — aHKETHOTO
ornpoca koMnaHuii 1 Hed)OPManM30BaHHbIX IKCNEPTHBIX
MHTEepBbIO. MpK 3TOM ONPOC KOMMNaHUiA MPOBOAMICS

C MOMOLLIbIO CTaHAAPTHOMO METOAA 3a04HOTO aHKETUPOBAHWSI.

AHKeTa KONIM4YeCTBEHHOro uccneaoBaHUA cocTossa
13 4 pasgenos:

1. Bonpocbl, nocesiLeHHble 0bLen nHdpopmaumm
0 KOMMaHUW: rof ee co3faHus, oTpacnesas NpUHaaexXHoCTb,
OCHOBHblE (PMHAHCOBbIE NokasaTtenu paboTel 3a 2008—
2010 rr., cTpyKTYypa cCOGCTBEHHOCTU U Ap.

2. Bonpocbl, cBA3aHHbIE C ONMUcaHUeM CTPYKTYpbI
COBCTBEHHOCTUN KOMMaHUM.

3. Bonpocbl OTHOCUTENILHO HOPM KOPMOPaTUBHOMO
noBedeHUs, NMPUHATBLIX B KOMNaHUMW, U 0COBEHHOCTEN
pacKpbITUS UHDOPMaLK.

4. Bonpochkl Mo KOHKPETHOW pearnvaaumy KoprnopaT1BHOro
yrnpasrneH1si B opraHmsaumu.

AHKeTa cocTosiNa U3 3aKPbITbIX, MOMYOTKPbLITLIX Y OTKPBITLIX
BOMPOCOB C €ANHCTBEHHBIM WS MHOXECTBEHHbIM

BbIOOPOM BapuaHTOB OTBETa AN NepBbiX ABYX BUAOB
BOMPOCOB. HenocpeacTBeHHbIi e Habop BapuaHToB
OTBETOB B GOMbLUMHCTBE CryYaeB 6bi chopMynMpoBaH

B BUAE HOMUHAIBLHOM UK NOPSAKOBOM LKasnbl. Bonpochl,
MOCBSALLEHHbIE PaCKPbITUIO (MHAHCOBOM UHDOPMaLMK, Bblnn
chopMynMpoBaHbl B BUAE MHTEpBasibHOM LUKasbl.

MpuHUMNBI NOCTpOoeHUA BbIGOPKU. K yyactuio

B KOJIMYECTBEHHOM OMNpPOCE ObINM NpUrnaLleHbl OKOo

1000 komnanwun. Mix cnmucok 6bin cocTaBneH Ha OCHOBE
NCTOYHUKOB, pa3MeLLEHHbIX B OTKPbITOM 4OCTYne

B NHTepHeTe. K yyacTuio B nccnegoBaHunm takke 6binm
npurnaLleHbl y4acTHUKM 3aceqannii Komuteta

Mo KopnopaTMBHOMY ynpaBneHuio Accoumaumnm
MeHenxepoB, YneHbl opraHM3auuii — NapTHEPOB NPOEKTa:
Poccuickoro nHctutyTa anpektopos, Poccuicko-
BputaHckon Toproson NManatel, Accounaumm He3aBUCUMbIX
OnpekTopoB, ToproBo-nNpoMbILLIEHHON Nanatbl Poccuiickon
depepaunn.

OnucaHue BbIGOPKM UCCeA0BaHUA.

Bcero B uccnegosanuu npuHsanu yyactue 100 komnaHuim
(cm. cnvcok komnanui B MpunoxeHun 2). MNoneson atan
nccrnegoBaHus npoxoaun B oktabpe 2010 — aHBape 2011 T

46% y4acTHMKOB nccregoBaHusa nvenu no ntoram 2009 r.
obopor cBbiwe 1 MAapg pybnen, 4To NO3BOMSET OTHECTU UX
K npeacTtaBuTensam kpynHoro 6usHeca. O6opot 18%
komnaHumn coctasun ot 400 mnH go 1 mnpa pyénen, y 26%
OH 6b111 400 MnH pybnen — 9T KOMNaHUM OTHOCATCA

K cpegHeMy 1 Mmarnomy B6ru3Hecy COOTBETCTBEHHO.

10% opraHusaumi, y4acTBOBaBLUMX B UCCNEO0BaHUN,
MHOPMALMIO O FOAOBOW BbIPYYKE HE PaCKpPbINU.

PacnpegeneHve onpoLLeHHbIX KOMNaHui
Mo OpraHM3aLUMoHHO-NPaBOBON hopme BbINo cneayLmnm:

e OAO - 57%;
e 000 - 22%;
e 3A0 - 18%;
e npyrue dpopmbl (HKO, nHsectuumoHHbi oHa) — 3%.

OTHOCUTENbHO HAXOXAEHUS| B COCTaBE XONAMHIOBOW
CTPYKTYpbI pacnpegeneHne Gbifo cnegyowmm:

e 41% — KoMNaHuW, BXOASLWME B XONANHI B Ka4ecTBe
KOpropaTMBHOIO LeHTPa;

e 20% — KOMMNaHuW, BXOASLME B XONANHI B Ka4ecTBe
OO4epHel opraHusaunu;

e 39% — KOMNaHuW, He BXOASALLME B COCTaB XONANHIA.

C TO4KM 3peHnst hopMbl COBCTBEHHOCTU OOMbLLUMHCTBO
koMnaHun (82%) aBnsaTcA YacTHbIMK, 8% KOMMaHui
LieNMKOM npuHaanexart rocyaapcTtay, MMbo oHO Bnageer

B HMX KOHTPOMbHbLIM nakeTtoM akuuii (50% + 1 akums).

B ocTanbHbIX opraHu3aLumsax 4ons rocygapCTBEHHOMo
yyacTus B COCTaBe aKLMOHEPHOro KanuTana BapbupyeTcs,
HO npwu 3TOM He npeBbiwaeT 50%.

53% KomnaHui, y4acTBOBaBLUMX B UCCEO0BaHUN,

He MMetoT B COCTaBe akLMOHEePHOro KanuTana MHOCTPaHHbIX
6eHedmumapos, 1 nuwb 15% npuHagnexar Hepe3ngeHTam
Ha G6onee Yyem 50%.

Cpeav koMnaHui, NPUHSBLUKMX yYacTne B UCcnenoBaHum,
eCTb opraHusaumu, npeacrasnstoLme u cpepy ycnyr
(Hanpumep, mHaHCoBBIN cekTop — 17%, NpodeccroHansHble
yenyrn — 13%), v npor3BOACTBO (Hanpumep, NPOU3BOACTBO
MaLumH 1 obopyaosanus — 9%, XMMMYeckoe Npon3BoACTBO —
4%), n TOK (B TOM 4ncne kKoMnaHum, 3aHMMatroLmnecs
NPOV3BOACTBOM W pacnpeneneHmemM areKTpoIHepruu,

rasa, — 10%). bonee nogpo6Hoe pacnpegeneHve KOMNaHWUN
no oTpacrnesour NPUHAAMNEXHOCTM CM. Ha puc. 4.1.



PucyHok 4.1

PacnpeaeneHue komnaHun, NPUHABLUMX y4YacTue B UCccrieAoBaHUK, NO OTpacnsaM

3KOHOMMKM, %

®PUHAHCOBbLIA CEKTOP

MpodreccnoHanbHbIE yecnyru

MpouzsoacTeO, pacnpeaeneHve
3MEeKTPO3Heprum, rasa

CBAi3b U TeJsieKOMMyHUKauuu

Mpou3BoAcTBO MaLIVH
1 obopyaoBaHuA

ToproBns u cepBuc
TpaHcnopTt

MeTannyprMHecxoe npou3BoACTBO
U NPOU3BOACTBO NOTOBLIX MeTaNJIn4eCKuUx nspenun

Xumuyeckoe Nnpou3BoACTBO

[o6bI4a TONNUBHO-3HEPreTUYeCKUX
NnoJie3HbIX UCKOoMaeMbIX

MexoTpacneBoin XonauHr

CTpoutenbLCcTBO

Mpon3BoACTBO NOTPEGUTENBLCKUX
TOBapoB

[Oo6blya Apyrux nonesHbIX UCKONaeMbIX, KpoMe
TOMNSIMBHO-3HEPreTU4ECKnUX

Apyroe

B nononHeHune k konuyectseHHOMY onpocy Accoumauus
MeHemxepos 1 komnanus KINMI™ B Poccumn n CHI nposenu
21 HedhopManbHOe MHTEPBLIO C 3KCMepTamu B obnacTu
KopropaTMBHOro ynpaeneHus B Poccumn — npeangeHtamum
KOMMaHuK, YrieHaMm COBETOB ANPEKTOPOB, AMpPeKTOpamMm
Mo KOPNopaTUBHOMY YNpaBeHnto, KOpropaTUBHbLIMU
cekpeTapsaMn 1 ApyrMMn pyKOBOAUTENSAMUN BbICLLEIO 3BEHa,
oTBevarLWwnmmn 3a sonpockl KY n passntmns KomnaHuu.

17

B kauecTBe MexaHu3ma yTBEPXAEHUSA MMMNOTE3 N BbIBO4OB
nccnenoBaHnst UCNOMNb30BanyCh AKCNepTHbIE COBELLAHNS,
KoTopble npoBogunuck B MapTte 2010 v anpene 2011 rr.

B pabote coBeluaHuii npuHMManu y4actme npeacraButeni
npodeccnoHarbHbIX 3KCMEPTHbBIX OpraHU3auun 1 KOMMNaHuin.
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Cnncok KoMnaHuw, NPUHABLUNX
y4yacTue B KONM4eCTBEeHHOM
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[Mpumepbl peanusaunn npuHUMna
KOpnopaTUBHOIO ynpaBneHus

B OAO «Jlykoun» n AO «®oHp
HaLMOHaNnbHOro onaro-
cocTtosiHuA «Campyk-KasbiHa»

MpakTuka oueHku aeaTenbHocTU CoBeTa AUPEKTOPOB U KoMUTeTOB CoBeTa AUPEKTOPOB

OAO «Jlykonny»

OAO «Jlykown» BHeOPWO eXEroaHyt OLEHKY
nearenbHocTn CoBeTa AMpeKTopoB 1 komuTeToB CoBeTa
aunpektopos B 2010 roay. [1na aTon Lenu mMbl NPUBMEKIN
KOHCYMbTaHTa, KOTOpbI NOMOr HaMm pa3paboTaTb KpUTepuu,
METOAOMOMMI0 U UHCTPYMEHTbI OLEHKU. AKTUBHBIN BKNaza

B pa3BUTME METOAONOMNM OLEHKM AeAaTensHocTn CoBeTa
OVPEKTOPOB TaKkkKe BHECNM HALUW HE3aBMCHMMbIE AMPEKTOPA,
KOTOpble NOArOTOBUIN PAS LEHHbIX NPEaJIOKEHUI MO ee
pasBUTUIO.

B pa3pabotky KpuTepues Obisl aKTUBHO BoBreYeH KomuteT
CoBeTa OMPEKTOPOB MO Kaapam 1 BO3HArpaxaeHUsIM.

Ero npeacenatens NMYHO AOKMaAbIBan Ha 3acedaHum
CoBeTa OMPEKTOPOB O PEKOMEHAOBAHHbIX KPUTEPUSIX
OLIEHKM.

Mpouecc oLeHKM AOCTaTOYHO NPOCT U NMOHATEH BCEM
3aMHTEePEeCcoBaHHbLIM CTOPOHAM 1 MO3BOMSIET NPOBOAUTL
BCECTOPOHHEE PacCMOTPEHVWE ero pesynsTaToB. Becem
yneHam CoBeTa AUPEKTOPOB pasdatoTcsl BOMPOCHMKM
Ans 3anonHeHus. BonpocHuku hopMupytotcst
aBTOMATUYECKM U MOTYT 3arofHATLCS Kak B 3MEKTPOHHOM
dopme, Tak 1 B pacrevyaTtaHHOM BuAeE.

3anonHeHHbIe BONPOCHMKM NepeaaroTcs yuneHammn CoseTa
OVPEKTOPOB KOPNOpaTUBHOMY CEKPETapH0, KOTOPbIN

obpabatbiBaeT 1 0606LLAET NONyYeHHbIE OTBEThI Ha BOMPOCHI.

O6paboTka 4ncrnoBor nHdopmaumm, Nony4eHHon

B pesynbraTe aHKeTMPOBaHWS, OCYLLECTBsSEeTCA
aBTOMaTU4eCcKu Npy NOMOLLM NpUKnagHon hopMbl

C ncnonb3oBaHneM npunoxenns MS Excel. B gaHHon
dopMe pesynbraTthl, NonyYeHHble OT YneHoB CoBeTa
OMPEKTOPOB, arpermpyroTcs, No KaXXaoMy U3 Kputepues
OLEHKWN paccunTbiBaeTCcH cpegHee 3HaveHue. NMocne vero
Ha OCHOBE MOflyYeHHbIX 3HaYeHUI BblAENATCS NPobnemMHble
BOMPOCHI.

Mpencenatens CoBeTa AMPEKTOPOB M NpeaceaaTenu
komuteTtoB CoBeTa ANPEKTOPOB NPOBOAAT BCTPEYU

¢ yneHamu CoBeTa AONPEKTOPOB, OTMETUBLLNX HEOOCTATKN

B pabote CoBeTa 1 komuteToB CoBeTa AMPEKTOPOB
COOTBETCTBEHHO, U Nocrie npoBeaeHnsa Taknx BCTpeY rotoBAT
NpeanoXeHnsi No yny4yLleHno paboThbl.

Bce Bonpockl, NOMyYnBLIME HU3KYHO CPEAHIOK OLEHKY,
BbIHOCATCS Ha obcyxaeHne CoBeTa AMPEKTOPOB.
MpeanoxeHus Mo yny4iieHunio pabotsl CoseTa

1 kommTeToB CoBeTa AMPEKTOPOB ABMSATCS OCHOBOM
ANsi KOHCTPYKTUBHOIO 06CyxaeHust Ha 3acegaHun CoseTa
ANPEKTOPOB.

OueHka gedarenbHoctn CoseTta ANPEKTOPOB N KOMUTETOB
Coseta ANPEKTOPOB OCYLLECTBNAETCA Ha 3aceaHnn Coseta
ANPEKTOPOB, Ha KOTOPOM yTBEpPXOaeTCcA rO4OBOW OTYET.

Kputepum oueHkn nepnoguyeckn nepecMmartpmBaroTcs
Komutetom no kagpam u BO3HarpaxgeHusam c Lenbo
OTPaXXeHUs1 U3BMEHEHUI B KOPNOPaTUBHbLIX JOKYMEHTaXx,
pernameHTUpyLWmnx aesTensHocTb CoBeTa AMPEKTOPOB
N ero KOMUTETOB, yyeTa npeablayLmx OLeHOK
adpbekTnBHOCTM COBETA OUPEKTOPOB M €r0 KOMUTETOB,
a Takke TeHOeHUU B MeXayHapoaHOW NnpakTuke
KOpropaTMBHOIO yrpaBsreHus.

Tak, No utoram npoBeeHns nepeoli oLieHkn CoBeTa
OVPEKTOPOB C Y4ETOM MHEHWSI HE3aBUCUMBIX AMPEKTOPOB
pekoMeH0Ban BHECTU psif, U3MEHeHUI B Habop Kputepres
N U3MEHWTb LIKany oueHoK ¢ 5-6annbHon Ha 3-6annbHyto.

XaBkuH EBreHuu JleoHngoBuy,

uneH npaeneHus, cekpetapb CoBeTa AUPEKTOPOB,
pykoBoauTens annapaTta CoBeTa AMPEKTOPOB
OAO «JTYKOWI»



MNoBbiWweHne KOHKYPEHTOCNOCOGHOCTU KOMMNAaHUI Yepe3 COBepLUEHCTBOBaHNE CUCTEMbI
KopnopaTtusHoro ynpasneHust AO «®oHA HauMoHanbHoOro 6narococrosiHus «Campyk-KasbiHa»

AO «®doHa HaumoHanbHoro 6rnarococtosaHusa «Campyk-
KasblHa» — HauWoHarbHbIN YNPaBnAoLLNA XONAMHT,

6b1n co3gaH B 2008 rogy B LIensX noBbILLEHUSA
KOHKYPEHTOCMOCOBHOCTN 1 YCTONYMBOCTU HaLMOHAaNbHOWN
3KkoHoMuMKKN KasaxcTaHa 1 obecneyeHns pocta CTOMMOCTH
KkoMnaHum ®oHpaa.

®oHp nrpaert Kn4eByto pornb B 3koHOMUKe KadaxcTtaHa,
obbeamHue 6onee 400 koMnaHu B HepTerasoBomn, aToMHON,
TENEKOMMYHVKALIMOHHOW, 3MeKTPO3HEPreTUYECKOWN,
XKENe3HOAOPOXHOW, aBMaTpaHCNoOpPTHON, HEPTEXMMNYECKON,
MOYTOBOW M APYruX OTpacnsx, a Takke MHaHCOBbIE
WHCTUTYTbI Pa3BUTUS CTPaHBbI.

MpaButenbcTBO Pecnybnukn KasaxcraH ssnsaetcs
€OVHCTBEHHbLIM akumoHepom PoHAa. o cocToaHmo

Ha 1 nionsa 2010 roga aktuebl PoHAa cocTaBnaoT bonee
75 mnppg gonnapos CLUA. CoeeT aupektopoB PoHaa
COCTOUT 13 PyKOBOAUTENEN KINOYEBbLIX MUHUCTEPCTB

M NPUBMEYEHHbIX B KAYECTBE HE3ABNCUMbIX UPEKTOPOB
MeXayHapoaHbIX akcnepToB. COBET ANPEKTOPOB
BO3rnaBnseT npemMbep-mMmuHucTp Pecnybnukm KaszaxcraH.

B3aumooTHolleHns ®oHAa ¢ KOMNaHUSMK OCYLLECTBMSOTCS
B paMKax koprnopaTtuBHoro ynpasneHus. ®oHa npyHumaeT
aKTUBHOE yyacTue B yrpaBneHnn KOMMNaHUsIMy Yepes
ocylLecTBNeHNe PyHKLUIA akLmoHepa (y4acTHUKa)

1 npeactaBmTenscTBo B CoBeTax AUPEKTOPOB
(HabntogatenbHbix CoBeTax) KOMMNaHUN.

®oHA NOBbILLAET KOHKYPEHTOCNOCOBHOCTL KOMMNaHWI Yepes
COBEPLUEHCTBOBAHNE CUCTEMbI KOPNOPATUBHOIO YrNpaBIeHUs.
Knto4yeBbIM LLArom B pasBUTUKU MNPaKTUKMA KOPNOPaTUBHOMO
ynpasneHus rpynnbl KOMnaHun doHga cTano exerogHoe
nposegeHve ¢ 2009 roga AMarHOCTUKN YPOBHSA
KOpNopaTUBHOIO ynpasneHus B komnaHusx PoHaa

no cobcTBEHHOWM MeTOANKE, pa3paboTaHHOW COBMECTHO

C MeXayHapoaHOW ayANTOPCKO-KOHCYNbTaLMOHHON
komnaHven. Metoamuka no3BonsieT NPoOBEPUTb KOHKPETHbIN
PEVTUHT KOPNOPAaTUBHOIO yNpaBieHns Ha COOTBETCTBUE
Haunydwen npaktuke (wkana pentuHra: 100%). MeTtogunka
pa3paboTaHa Ha OCHOBe NepefoBbIX MEXAYHAPOAHbIX
CTaHZapToB B 06racTv KOPNopaTUBHOIO yrpaBrieHus,
TpeboBaHU KPEAUTHBLIX areHTCTB U Ha peKoMeHaaUmax
MeXAYHapOAHbIX OpraHn3aumin no NOCTPOEHNIO

3 heKTUBHOIO KOPNOPaTUBHOTO YNpPaBneHus!.

PacyeTHas Moaenb METOAMKM pasaerieHa Ha TPy KPYMHbIX
komMnoHeHTa: «CTpykTypa», «Mpouecchi» 1 «Mpo3payHoCcTb»,
Kaxkabll U3 KOTOPbIX AENUTCS Ha MHOXECTBO
NOAKOMMOHEHTOB U KpUTEPUEB AMNs NPOBEAEHNS OLIEHKM.

Mo ntoram gnarHOCTMKM KOMMAaHUN nony4yarT OTHETbI

C aHanm3om un pekoMmeHgauusamMmmn, B COOTBETCTBUN

C KOTOpPbIMU pa3pa6aTb|Bar0T 1 yTBEPXXOakT niaHbl

Nno COBEpPLUEHCTBOBAHUIO KOPNOpaTUBHOIO ynpaBrieHUA,
peann3aunio KOTOPbIX KOHTPOJIMPYET COBET ANPEKTOPOB
KOMMNaHunn. anI 9TOM cnenyet OTMEeTUTb, YTO peVITVIHF
KOpPNopaTMBHOIO yrnpaBlieHna onpeaerieH B Ka4yecTee
KINKOYEBOro nokasatens AesaTensHoCcTy Ans komnaHun ®oHaa.

Mopenb oLeHKU KayecTBa KOpnopaTUBHOIo yrnpaBneHus

CtpykTypa
KOpNopaTUBHOIO
ynpaeneHus

O6Lasi NpUBEPXKEHHOCTb
MpYHLMNAM KOPropaTUBHOMO
ynpasneHus

KoHdnukT nHtepecos

O dheKTnBHOCTL
COBETa AVPEKTOPOB

[naHupoBaHune KopnopatusHas
1N MOHUTOPUHT coumnanbHas
OTBETCTBEHHOCTb
YnpaeneHue puckamu BosHarpaxaeHue

M NpeemMcTBeHHOCTb

Pa3srpaHunyeHve
KOMMNETEeHLUUIA

MpaBa dmHaHcoBO-
3aMHTEPEeCOBaHHbIX
CTOPOH

®dakTuyeckas cutyauus

MepenoBas npakTuka

MHdopmaLumoHHas nonutuka

BHyTpeHHun ayaut PackpbiTne
dmHaHcoBoW

MHopMaLum

AyauTopcKuin NnpoLiecc PackpbiTve HednHaHCOBOM

VHpopmaumm



PerynapHasa npaktuka oueHku KY

Peanusauuns nnaHos
MeponpuaTuin
no coBepLUeHCTBOBaHUO KY.

Paspabotka nnaHos
MEepOonpuUsTUiA
no coBepLUeHCcTBOBaHuo KY

70,00% 7
0/
[unarHoctuka KY 60,00%
40,00%
30,00%
20,00%
10,00%

YpoBeHb cooTBeTcTBUSA (Max 100%)

0,00%

2009 ron
2010 rog

B uenom, no ntoram npoBefeHHbIX npoueayp

Nno AMarHoCTuKe cregyet OTMETUTb MONOXUTENbHbIE
pe3ynbTaTthbl: UMEeT MECTO YryyLleHne CTPYKTYpbI
ynpasneHnsi, oNnTMMmn3aums KoprnopaTmBHbIX NPOLECCOB,
NOBbILLEHNE NPO3PAYHOCTU AEATENbHOCTM KOMMAHWN.

B 4yacTtHOCTH, cyLecTBeHHO noBbicuiacb 3(EKTUBHOCTb
COBETOB AUPEKTOPOB, KOTOPbIE CTanu peanbHbIM
WHCTPYMEHTOM YNpaBrneHUst KOMNaHusiM1 (He MeHee

TPETU OT YMCIia YIEHOB COBETOB AMPEKTOPOB 3aHUMAtOT
He3aBUCUMbIE aupekTopa). Hapsay ¢ noBbieHem
OTBETCTBEHHOCTM COBETOB AMPEKTOPOB BHEAPEHA NpPaKTUKa
CTpaxoBaHWsi OTBETCTBEHHOCTM LOMKHOCTHbIX Ny D&O,
chopmMumpoBaHa cuctema cTpaTerm4eckoro 1 onepaumoHHOro
NNaHNpoOBaHWs, yryylleHa cuctemMa ynpasneHus

puckamu. NMoCTOAHHO NOBbILLAETCA Ka4eCcTBO paboThl

PerynsipHbIii MOHUTOPWHT

ypoBHs KY

MonyyeHne BHeLLHero
penTtuHra KY

(npu HeobxogmmocTH)

59,00% 56,80% 56,60%

50,00% 45,30% 44,00%
34,80%

KTX Kasnouta Kasatomnpom

cnyx0 BHYTPEHHErO ayauTa, OCYLLECTBSIETCS NO3TarnHoe
BHEZPEHNE CUCTEMbI OLIEHKU MO KIH0YEBbLIM NMoKasaTensm
aesTenbHocTH, co3aaH CoBET KOPNoOpPaTUBHbLIX CEKpeTapen
rpynnbl PoHAa, HaLeneHHbI Ha HernpepbIBHOE MOBbILLEHNE
cTaHaapToB paboTbl KOPNOPATUBHLIX CEKPETapen, U UMerT
MECTO ApYyrue NoroXUTENbHbIE COBUIMM.

LLecTb 13 15 komnanun, umetomx GAMMA Standard
& Poor’s Ha TeppuTtopumn CHI, BxogaT B rpynny ®oHaa.

doHA 1 fanee HamepeH paboTaTb Haf, COBEPLLEHCTBOBaHMEM
CUCTEMBI KOPMOPaTMBHOIO YNpaBlieHUst B KOMMaHusIX,

TeM caMbIM CMoCOBCTBYS MPOLLECCY OKOHYaTENbHOW
TpaHcopMaL My ObIBLUMX rOCYAaPCTBEHHBIX KOMMaHWUI

B PbIHOYHbIE U 3EKTUBHBIE NPEANPUSATUS, MPU3BaHHbIE
cTaTb JIOKOMOTUBOM pOCTa 9KOHOMUKK KazaxcTaHa.

Xay3 Mutep BpanaH,
ynpaensoLmi ANpekTop

KanueBa [JuHapa AMupxaHOBHa,

OVIpEKTOp AenapTameHTa no cTpaTernyeckomMy pasButuio

1 KOpnopaTUBHOMY YrNpaBneHuto

AO «®doHa HaumoHanbHoro 6rnarococtosHms «Campyk-KasbiHay







WHdbopmauwsi, cofepallasics B HacTOsILLEM [OKYMEHTE, HOCUT OBLLMIA XapakTep 1 NOAroToBrneHa
6€3 yyeTa KOHKPETHbIX OBCTOATENBCTB TOrO MW MHOTO NULLA UMW OpraHn3aumn. XoTs Mbl
HEN3MEHHO CTPEMUMCS NPEACTABMNATL CBOEBPEMEHHYIO 1 TOUYHYIO MH(OPMALIMIO, Mbl HE MOXEM
rapaHTUpOBaTh TOrO, YTO AaHHast MIH(POPMALVS OKAKETCS CTOSb XKE TOYHOW HA MOMEHT MOMy4eHus
1N GyAeT ocTaBaTbCs CTOMb e TO4HOW B ByayLuem. MpeanpuHUMaTh kakne-nueo AeicTeus

Ha OCHOBaHUM TaKow MHOPMALIMM MOXHO TOSbKO NOCHE KOHCYITaLiA C COOTBETCTBYOLLMMM
crneuvanvcTam v TLLaTenbHOro aHann3a KOHKPETHON CUTYaLuu.

MHeHus n CyX[OeHus, BbICKa3aHHble B HACTOsALLEeM JOKYMEeHTe, NpuHaanexart pecnoHaeHTam
1 HeoBA3aTeNbHO OTPaXatoT TOUKY 3peHus n MHeHne 3A0 «KMMM.
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