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NpoBenu onpoc CO6CTBEHHMKOB
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aupe;.(ropa Poccutickoeo KOMMaHMM Ha TeMy «KO‘pI‘IO‘paTMBHoe
UHCTUTYTA QupeKTOpOB,
He3zaBucumell dupexTop

psida poccutiCkux YacTHbIX Heny6IMYHbIX KOMAAHMAXY.
Heny6/1uYHbIX KOMNaHUU

ynpaBneHne B CpeHNX POCCUNCKMX

Onpoc 6bin NoCBSALWEH aHanu3y
CNOKMBLUENCS NPAKTURM
KOPMOPAaTUBHOIO yNpaBfieHNs B TAKOM
HULLIEBOW rpynne, Kak cpegHme
Heny©6nuyHble KoMnaHmu. MHTepec
MMEHHO K TaKMM KOMMaHMWsIM CBA3aH

C TpeMs o6CToATENbCTBAMM.

opnopaTtmMBHoe
ynpaBneHune f/

~nepBbiX, TakME KOMMAHWN YrKe HECKOJIb-

B Cpe.ﬂ, HNX KO [AecsTUNEeTUM SIBNSIOTCS MNpPeaMeToM W3-
- yuYeHusi Ha pasBUTbIX pbiHkax EBponbl 1 Ce-

p O CCHMNCKMNX BEpHOM AMepPUKU. AMEPUKAHCKUA SKOHOMUCT
HoBupa Bepu ewe B ganexkme 80-e rogbl npo-

LLIOro CTONETUSI MPUMEHUTENBHO K YacTu Ta-

HE ny6n UYHDbIX KMX KOMMaHui BBeN B 0OOPOT MOHATHE «Bbic-
TpopacTylwas chupMar unm «hupma-rasens?

KOMMNAHUNAX: MHOe (high-growth firm, gazelle). B Poccuu nccne-

OOBAHMEM TakMxX KoMnaHuM 3aHancg B 2003
Kop n Op aT UBH 0 e ropy npodeccop AHapein tOpaHoB u3s PurHaH-
coBoro yHmepcuTteTa, a ¢ 2008 ropa skypHan
«OKcnepT» faske cTan NPOBOAUTb KOHIPEecChl

n a. B/ e HU e «pycckux» rasenei (http://www.rusnor.org/
9

pubs/reviews/8316.htm).
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M3BECTHbIM HeMeURut npodpeccop Me-
HepskMeHTa [epMaH CWMOH, 4TO HeMano-
BaykHO, Mpodheccop 6usHec-LwiKkon lapBapaa,
CreHdopgaa 1 INSEAD, ¢ 1986 ropa 3aHsn-
CSl U3yYeHWEM [PYroro T1rna CpeaHuX KOM-
MaHWM, MOMYYMBLUMX Ha3BaHWE «CKpbITble
yemnmoHbl» (hidden champions). Mowckom
1 U3yYEeHMEM POCCUMCRMX «CKPbITbIX YEMMU-
OHOBY» TaKr:ke 3aHsanca AHgpen KOgaHos!.

Bo-BTOpbIX, MO MHEHUIO MHOTMX POC-
CUNCKWUX CMEeLManucToB M UYMHOBHMKOB,
MMEHHO CpefHWEe POCCUMCKME KOMMaHWUU
CTaHOBATCH MMaBHbIMU AparBepaMmn pocTta
W AMBEPCUPDUKALIMM HALLIEN DKOHOMMKM.

B-TpeTbux, M3y4yas TEXHONOrMYECKMe,
WMHHOBALIMOHHbIE, MApPKETUHIOBbIE U yNpaB-
JIEHYECKME OCOBEHHOCTU OYHKLMOHUPO-
BaHWA 3TUX KOMMaHWKM, MccnegoBarTenu
MPaKTUYECKN HE PacCMaTpPMBAIOT BOMPOCHI
KOPMOPATUBHOrO YMPaBiEHUS B HUX, YTO,
Ha Haw B3rns4, SBMASETCH, NO KpanHen me-
pe, HeganbHOBMAHO. [TO3TOMY Mbl 1 peLum-
I BHECTM CBOM CKPOMHbIN BKIAA B yCTpa-
HeHWe 3TOro HegocTaTKa.

K yyacTuio B onpoce 6biiv NpurnaLleHbl
cobcTBeHHMKM 6onee 100 komnaHui. B uto-
re B HeM NpuHsanu ydyactre 30 cobCTBEHHU-
KOB, YTO MOSKET CIysKWUTb MEPBbIM €ro pe-
3ynstatoM. Ora3anocb, YTO COBCTBEHHMKM
CpefHUX POCCUMCRUX HEMyONUUYHBIX KOM-
MaHWM OYeHb TOYHO COOTBETCTBYIOT MMEH-
HO TEPMMHY «Heryb/MYHbIE® B OTHOLLEHWUM
BOMPOCOB KOPMOPATMBHOIO  YMpaBreHus,
B TO BPEMS Kak MHOMME U3 HUX SBNSIOTCS
JIMYHO [OBOJIBHO M3BECTHBIMU W MyOMYHbI-
MU JIIOABMM, @ NMPOU3BOAUMbBIE MX KOMMAHU-
MK TOBApPbl U YCyrK BYKBaNbHO OKpYsKa-
0T noTpeduTeneit B NOBCEOAHEBHOM YKU3HM.
KoMnaHumu, cTaBLuMe B UTOTe MPeaMeTOM MC-
cnenoBaHus, NMPeAcTaBdOT CaMbli WKMPO-
KUK oTpacneBom cpes, a MacluTab mux 6usHe-
COB HaxoAMTCA B AMANa30HE OT HECKObKMX
COTEH MUJT/TMOHOB O HECKOSbKUX OECATKOB
MUNMAPLOB Py6rieit BbIpyYKM B rog.

Poccuitckuit skypHan MeHeakmenTa, 2013, No 3.

Bbi6paHHbI opraH1saTopamm nccnepo-
BaHMsA MaclTad 6M3HECOB HECKOMBbKO pac-
XOAMUTCS C POCCUMCKMM 3aKOHOAATENbHbIM
3aKpernneHneM NoHaTUsS «CpefHuin BU3Hec
(B HacTosee BpeMma oT 800 MnH o 2 Mnpa
py6neit rogoBoi BbipydkM) M onpeneneH
M3 SKOHOMWUECKOro CMbICNa AesiTenbHO-
CTU OTUX KOMMAaHWM, M3BECTHOIO B MMPOBOM
MPaKTUKe Kak «KOMMaHWM CO CPefHNM 0Ob-
€eMOM pblHKka» (B aHrnuiickon abbpesmaty-
pe MM — middle-market unu midmarket
companies) 1 onpeaensieMbiX YNOMsaHYTbIM
Bbilwe lepMaHomM CHWMOHOM B AuanasoHe
o1 10 MnH go 1 Mnpa nonnapos CLLA).

TPYKTypa co6CTBEHHOCTH

Bonee ¥ onpollueHHbIX KOMMNaHMM OTBe-
TUIM, UTO KOHTPOJIbHBIM MaKeT MNpUHaA-
NEKUT OOHOMY COBCTBEHHMKRY HanpsiMyto
mMbo COBMECTHO C ero adppuamMpoBaH-
HbIMWM CTpyKTypamu (auarpamma 1). Tonb-

Auarpamma 1.
CTpyKTypa co6CTBEHHOCTH B KOMNaHMM

1 75% v 6onee arumit/gnonen NpUHaLNERUT
0fHOMY COBCTBEHHMKY (COBMECTHO C €ro
adPUNMPOBaHHBIMU CTPYKTYPaMM)

50% 1 6onee akuMit/nonen NPUHALNEKNT
0fHOMY COBCTBEHHMKY (COBMECTHO C €ro
adPUNMPOBaHHBIMU CTPYKTYpPaMM)

M OTCYTCTBYET KOHTPO/IbHbIM COBCTBEHHMK
(Heckonbko cobCcTBEHHUKOB 6e3 KOHTpOA
O[IHOrO M3 HMX)

NYyYWAd NPAKTUKA KOPMOPATUBHOTO YﬂPABﬂEHMﬂ/A

KUMOHEPHO

OBLLECTBO

£ 57



912 (D.IEQAEPI:ZOI%-IYK{U—IAQ NMPAKTUKA KOPMNOPATUBHOIO YMNPABMEHUA

KO 23% onpoLUeHHbIX KOMMaHWA He UMeLoT
OQHOMO KOHTPONUpPYIOLLEro COBCTBEHHM-
ka. B Teopetmnuyeckom nnaHe, ecnm mcxo-
AMTb M3 NOCTYNaTOB NepefoBOM MPaKTUKM
KOPMOPaTUBHOIO ynpaBsfeHusa (corporate
governance best practices), MMeHHO 3Tu
23% KOMMaHWM M NpencTaBnaoT cobow
Hamnbonee 6narofaTHyKO MOYBY ANS BHe-
APEHWs  CTaHOApTOB  KOPMNopaTWMBHOrO
ynpasneHus.

OpHako oTBeTbl Ha ocTallbHble BOMPO-
Cbl OTBEPINIM 3TOT TeOpeTUYEeCKMi Mo-
cTtynatr. KoMnaHuu, Haxogslimecs aaneko
3a npepenamm aTmnx 23% M KOHTponmpye-
Mbl€ TOMbKO OAHWM COOCTBEHHMKOM, aK-
TMBHO BHeApSIOT B CBOIO YMNpaBleHYECKYIO
MPaKTUKy caMble pa3HoobpasHble ane-
MEHTbI NyJdller NMPaKTUKM KOPrNopaTMBHO-
ro yrnpasneHus.

OBET AUPEKTOPOB

B 6onee yem nonosuHe KOMMaHUi cosaaH
coBeT anpekTopoB (56,7%), npu aToM B ¥4
M3 HWMX OH CYLLECTBYeT yske Gonee JeTbl-
pex net. laHHOe 06CTOATENbCTBO FOBOPUT

Ounarpamma 2.
Cpok pa6oTbl coBeTa AMPEKTOPOB

CoBeT AMPEKTOPOB MoKka hopMasibHO
He co3aaH
B C[] co3paH rof Hasap
W C[] co3paH Tpu roga Hasag
= C[l cospaH 6onee 4 net Hasang

06 ysKe HayaToM COOCTBEHHMKAMKM ITUX
KOMMaHWM aKTMBHOM MOMCKe hOpM opra-
HM3aLWMM  CTpaTErnMyeckoro ynpasreHus
cBoMMU 6usHecamu. B To ke Bpema 43,3%
KOMMaHWM-PECMNOHAEHTOB OTBETUIM, YTO
COBET [AMPEKTOPOB MoKa opMasbHO
He cosgaH (cM. amMarpammy 2). M kntouesoe
3/eCb C/TOBO «pOpMasibHOY, TaK KaK B psae
3TMX KOMMaHWIM COBET AMpPEKTOpoB pabo-
TaeT 6€3 MHCTUTYLMOHANbHOro odopmne-
HMSI, TO ecTb 6e3 3aKpenneHus B yuypeam-
TENbHbIX AOKYMeHTax. 3Ty hOpMy MOXKHO
Ha3BaTb MEePexofHOW WM «KBa3M» COBET
AMPEKTOPOB, CYLLECTBYIOLLMIA B yNpaB/eH-
YecKoM rnnaHe. [loBOMIbHO YaCTO yrKe MO~
HO BMAETb BM3WUTHbIE KAPTOYKM TaKMX BU3-
HECMEHOB C YKa3aHWEM Ha HWUX MO3ULMK
MMEHHO «npeacefaTenlb coBeTa AUPEKTO-
POB», KOTOPOro hOPMasbHO B MX KOMMaHM-
AX HeT. OTO 03HaYaeT, YTo «B roNoOBEY Y HMUX
OH ysKe ecCTb.

MCNEHHbIN COCTAB COBETa AMPEKTOPOB

CornacHo onpocy coBeTbl AUPEKTOPOB
CpenHUX POCCUMCKMX HEMYyONMUHbBIX KOM-
MaHMM AOCTAaTOYHO KOMMAKTHbI (CM. aua-
rpammy 3 Ha cTp. 59). NogasnsatoLlee 6onb-
WKWHCTBO pecnoHaeHToB (93%) ykasanu,
YTO COCTaB COBeTa AUPEKTOPOB He MpPeBbI-
LIaeT cemMu uYneHos, a B 46,5% KomnaHuim
4YMCNO UNEHOB COBETa AMPEKTOPOB MeHee
natu. «KBa3u» coBeTbl AMPEKTOPOB, Kak
MpPaBMIO, UMEIOT MEHbLLE MATU YNEHOB.

PHUMHBI CO3aHMA COBETA
AMPEKTOpPOB

43% pecrnoHAEeHTOB Ha3blBalOT B KAYecTBe
MPUYMHBI CO3[AHWS COBETa AUPEKTOPOB?
sKenaHne cCoB6CTBEHHWKOB MepeaaTb orne-

/ 2 Bknioyasi hopManmsoBaHHble M «KBa3n» COBETbI IMPEKTOPOB.
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Ouarpamma 3.
YucneHHbIM cocTaB coBeTa AMPEKTOPOB

MeHee S yneHoB
W 5—7 yneHos
B 7% 8—10 uneHos

pauMoHHOEe yrnpaBfieHMe KoMaHge npo-
dpeccHroHanbHbIX yrnpaBfeHUeB Mpu Co-
XpaHeHnn 3a cobol cTpaTermyeckoro
KROHTponsa (cM. auarpammy 4). 23% oTme-
TUM B KAYeCTBe MPMUMHbBI 3aMyCK ApYro-
ro npoexkTa/HoBoro 6musHeca u 17% — Tpe-
60BaHWe 3akoHodaTeNnbcTBa. OTO elle pas
noaTeepskAaeT TeHAEHUMIO KOHLeHTpa-
UMM COBCTBEHHUKOB CPefHUX POCCUMCKMUX
KOMMaHWA Ha cTpaTerMyeckoMm ynpasne-
HWM CBOMMMK BU3HECAMM.

B 10 ke BpeMs TonbKko 7% pecrnoHaeH-
TOB paccMaTpMBalOT COBET AMPEKTOPOB
B KauyecTBE BO3MOXHOCTW ANA MNpuBne-
YEeHMS BHELUHEeM He3aBMCUMOM SKcnep-
TM3bl Ha MOCTOSIHHOWM ocHoBe. M Tonbko
coBceM Hebosblasa YacTb (3% onpotlueH-
HbIX) Ha3Ba/IM B KAYeCTBE NPUYMHbI CO34a-
HWS coBeTa AMPEKTOPOB TpeboBaHMe BaH-
KOB-KpeaMTOpoB 1 noarotosky K IPO.

B pononHeHue K ykasaHHbIM 6bln Ha-
3BaHbl U Apyrue MNpUuMHbI: KenaHmve ma-
YKOPUTAPHOrO aKLMOHEepa, KOTOpPbIM TaK-
yKe SBNSeTCs reHepasibHbIM AUPEKTOPOM,
MHOroMpoUIbHbBIM XapaKTep AesTeNbHO-
CTM KOMMaHMK, a TaKk>Ke YCNOBMUS MHBECTMU-
LMOHHOrO cornalleHus yuypegmTenen.

Auarpamma 4. MpuumHbl co3paHusa coseTta
OMpeKTOpOoB

XenaHue cobCTBEHHUKOB NepenaTtb
onepaulnoHHOe yrnpaB/eHne KoMMa-
HWel npodeccroHaibHOM KOMaH-
[le ynpaBneHLEeB NpM COXpaHeHnM
CTpaTermMyeckoro KOHTpons

3anyck gpyroro npoekta/
HoBoOro 6usHeca

TpeboBaHue 3akoHOATENbCTBA 17%

Bo3MoskHOCTb MpmBReyeHms
BHELLIHEN HE3aBUCHMMOM SKCMNEPTU3bI 7%
Ha MNOCTOSIHHOM OCHOBE

TpeboBaHue GaHKOB-KpeaUTOpOB 4%

[locTyn K KOHTaKTaM, pecypcam
YNEeHOB COBETa AMPEKTOPOB 3%
(networking)

MNogrotoska k IPO 3%

OoCTaB COBETA MPEKTOPOB

BecbMa MHTepecHbIM OKasascs cocTaB Co-
BeTOB AnpekTopoB. B 50% koMnaHui reHe-
pasibHbIM AUPEKTOP BXOAMUT B COBET AUPEK-
TopoB?, a B 40% — apyrve Ton-mMeHeaKepbl
(cM. omnarpammy S Ha cTp. 60). B aTix KoM=
MaHUAX COBCTBEHHMKM, KaK MPaBMO, Of-
HOBPEMEHHO ABMSIOTCS U TOMN-MeHenKepa-
mu.  [lpepctaButenn  co6CTBEHHMKOB
BXOAAT B COBETbI ANpeKTOpoB 37% onpo-
LUEHHbIX KOMMaHui, a 23% pecrnoHOeHTOB
OTBETUIN, YTO COBET AUPEKTOPOB COCTOUT
TOMBKO M3 COHGCTBEHHUKOB.

Oka3zarnocsb, 4To yske B 20% KoMnaHu#
ecTb HesaBMCUMble AunperTopa. Cornac-
HO OMpoOCy 3TO, KaK MpaBMIO, KOMMAHUM,
B KOTOPbIX COBET AMPEKTOPOB hopMasib-
Ho co3pgaH. CnefdyeT OTMeTUTb BecbMa
HeoObblUYHYIO MPaKTMKY — MpUCYTCTBUE
B COBeTax AMPEKTOPOB KOPMOPaTUBHbIX

/ 3 Bknilouas hopmanmsoBaHHble 1 «KBa3M» COBETbI AUPEKTOPOB
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cekpeTtapen — 13% pecrnoHpoeHTOB OT-
BETU/IM, UTO OHM BXOASIT B COCTaB COBe-
Ta AUPEKRTOPOB.

MuHopUTapHble akLMOHEepbl NpeacTas-
NleHbl B COBETaxX AMPEKTOPOB HE3HaUMTE b~
HO, TOMbKO Y 7% OMPOLLUEHHbIX KOMMaHMM
OHM BXoAsT B cocTas coeTa. OueHb nobo-
MbITHO, YTO GaHKU-KPeaUTOpbI, HacTanBas
Ha co3aaHWM coBeTa AMpPeKTOpoB (MycTb
n B 3% CUTyaLui), He BBOAAT B HUX CBOMX
npeacTaBUTENen.

Ouarpamma 5.
CocTaB coBeTa AMPEKTOPOB

["eHepanbHbIM AnpeKrTop

[pyrue Ton-mMeHensxkepbl

MpencTaBuTENM COBCTBEHHUKOB

Tonbko co6CcTBEHHUKM GM3Heca 23%
HesaBucuMble anpekTopa 20%
KopnopaTuneHbIf cekpeTapb 13%

MpeacTaBMTENM MUHOPUTAPHbIX
aKLMOHEPOB

7%

peacenaTtenb coBeTa AMPEKTOPOB
KOMMaHUM

B 6onblunHCTBE KOMMAHUM-PECNOHAEHTOB,
KOTOpble OTBETWU/IM Ha BOMPOC O TOM, KTO
ABNAeTCA npenceaaTesieM COBeTa OMPEK-
TopoBs* (1/5 onpoLUeHHbIX BO3A4EpskanmMchb
OT OTBETA), NOCT NpefceaaTens coBeTa an-
PEKTOPOB 3aHMMaeT OCHOBHOM COOCTBEH-
HUK (65%) Mnu Opyrom, HeKoHTponupyto-
wmit, cobeteerHHMK (13%). 18% koMnaHmii
MMeloT B KayecTBe npefcenartens coseTa
AMPEKTOPOB NMpeAcTaBMTENs COBCTBEHHM-
Ka (cM. guarpammy 6).

4 Brnoyas qC)OpMBJ'IMB-OBaHHbIe M «KBa3n» COBETbI ANPEKTOPOB.
5 Bknoyas qDOPMaﬂVISOBB.HHbIe M «KBa3u» COBETbI AUPEKTOPOB.

TakmuM o6pa3oM, nmo3uumio npeacena-
Tens coBeTa AUPEKTOPOB COBCTBEHHWMKM
6u3Heca, Kak MpaBuIo, OCTaBASIOT 3@ CO-
601, He [JomnycKas MOCTOPOHHMX K PYKO-
BOACTBY AeATeNbHOCTbIO COBeTa ANPEKTO-
poB.

Tonbko B 4% cnyyaeB nNo3uuuio npen-
cepatensa coseTa AUPEKTOPOB 3aHMMaeT
HEe3aBMCUMbIM OUPEKTOP, B TO BPEMS Kak
nepenosas MpaKTWMKa KOpPMopaTMBHOIoO
ynpaBnenus (corporate governance best
practices) HacTaMBaeT UMEHHO Ha TaKOM
pelleHnm Bonpoca O JSIMYHOCTU npepce-
natena coeTa. PoccuMckui cpefHui
6u3Hec, O4YEBUAHO, paccMaTpuBaEeT NO3U-
uMio npepcepatens coeeTa AMPEKTOPOB
BeCbMa BayKHOM Anisl cebs B ynpasrieHye-
CKOM MnnaHe, 4Tobbl ee nepeaBaTb He3a-
BUCUMbIM AUPEKTOpaM Ha AaHHOM aTane
YKM3HEHHOro UmKna («toHoCcTb» o M. Agu-
3ecy).

Ounarpamma 6.
KemM siBnsieTca npeacenatens coeeta
AMPEKTOPOB KOMMNaHMM?

OCHOBHbIM COBCTBEHHMKOM BU3HECa -
OpHUM 13 COBCTBEHHMKOB BU3HECa
(HeROHTpONUpPYIOLLMM)

HevcnonHuTenbHbiM AMPERTOPOM 189%
(npencTtaBmTenemM co6CTBEHHUKA) °

HezaBWCHMMbIM OMPEKTOPOM 4%

OMUTETDbI COBE€Ta AMPEKTOPOB

B 57% koMnaHWM-pecrnoHAeHTOB B coBe-
Tax AWPEKTOPOB® KOMMUTETbl HE CO34aHbl
(cM. pumarpammy 7). Kak npasuno, Komu-
TeTbl CO34aIOTCS B KOMMAaHMSAX, MMEIOLLMX
hopMasIM3oBaHHble COBETbI AMPEKTOPOB.
KoMuTeT no ayauTy M KOMUTET Mno cTpaTe-
K/ cTpaTermMyeckoMy MnaHUMpPOBaHMIO SIB-



naTca Hamvbonee 4acTo CO34aBaeMbIMM
(no 29%). Peske BCTpeyatoTCs KOMUTETDI
no Kagpam 1 BosHarpaskaeHusam (18%).

B 7% KoMnaHuWi ecTb M Apyrme KoMu-
TeTbl, TAKME KAK KOMUTET MO HA3HAYEHUSAM,
KOMMEHCaUMsaM W PpasBuTMIO MepcoHana,
KOMMUTET MO PUCKaM, KOMUTET MO OXpa-
He Tpyaa, NPOMbILLAEHHOM 6e30MacHOCTH,
SKOMIOMMM U COLMANBHOM OTBETCTBEHHO-
cTw.

Omarpamma 7.
KomuTeTbl coBeTa AMpexkTOpOB

KoMuTeTbl He co3aaHbl -
KomuteT no ayamty -

KomuteT no ctparternn/

29%
cTpaTernyeckoMy MnaaHMpoBaHMIO °
KoMmuTeT no kagpam 18%
M BO3HarpasaeH1saM
Opyroe 7%

onb HE3aBMCMMOro AMpPEKTOpa

Mopasnsiouee GOMbLIMHCTBO PECMOHAEH-
TOB yKasasu, YTO HE3ABUCUMBIN OUPEKTOP
ABMAETCH MCTOUYHMKOM OBOBEKTUBHOIO MHeE-
HMS MO CTPATErMUECKMM BOMPOCaM PasBm-
Tma romnaHum (?0%). Heckonbko MeHee
3HaumMmoe MecTo (73%) oTBoaaT COBCTBEH-
HMKM MOHUTOPMHIY CO CTOPOHbI He3aBu-
CMMOrO [OMpEKTOpa 3a [OeATEeNbHOCTbIO
MEHELKMEHTA KOMMAaHUWM, @ TakKe Pponu
KBaIMPUUMPOBAHHOIO KOHCY/bTaHTa A
Torn-MeHeaskmeHTa (60%).

CyLLECTBEHHO MEHbLLEE YUMCIIO PECMOH-
LEHTOB CUMTAIOT, UTO POJib HE3ABUMCHMMOIO
OMPEKTOpa 3aK/oYaeTcs B KOHTpose [0-
CTOBEPHOCTM  (PMHAHCOBOM OTYETHOCTM
(13%), u ysk coBceM He3HauuTenbHoe —
B 3aLUMTE MHTEPECOB MUHOPUTAPHbIX aKLM-
oHepoB (3%).

Ounarpamma 8.

PacnpeneneHue orBeToB Ha Bonpoc:
«KeMm siBNnsieTcA He3aBUCUMbBIN AUPEKTOP
B KOMMNaHWK?»

MCTOUHMKOM OBBbEKTUBHOIMO MHEHMS
no cTpaTerM4eckmMm Bonpocam
pa3BnTHA ROMMAaHUKU

OcyLLJ,eCTBJ'IFIET He3aBMUCUMbIN
MOHUTOPUHI MEHEAKMEHTA
KOMMNaHMn

KeanudumumnposaHHbIM
KOHCYNBTAaHTOM 4151 TOM-
MeHeKMeHTa

MHCTpYyMEHTOM MoBbILLEHKS
foBepUs K KoMnaHuu (Ny6anyHoe
npeAcTaBneHne 1 NoBbILEeHME
MMWUO3KA), B T. 4. MPU NOATOTOBKE
Kk IPO

27%

«TpeTencKkMM cyabemn»

B C/lydae pasHornacms Meskay
COBCTBEHHMKAaMM B BOMpPOCcax
KOPMNoOpaTUBHOrO yrnpaBreHMs

23%

OcyulecTBnseT KOHTPOb
[OCTOBEPHOCTM (hMHAHCOBOM
OTYETHOCTH

13%

KntoyeBbIM MHCTPYMEHTOM 3aLLMTbI
MHTEPEeCOB MUHOPUTAPHbIX
aKLuMoHepoB

3%

oMneTeHLUMM HE3aBUCHUMOTO
AMpeKTOopa

Hanbonee BaskHbIMM KOMMETEHUMSAMM He-
3aBMCUMbIX AMPEKTOPOB, MO MHEHMIO pec-
NoHAeHTOoB (MATb NEPBbLIX MECT B PEUTUHTE),
ABMAIOTCA OTPAC/IEBOM OMbIT, OMbIT CTpaTe-
FMYECKOro MMIAHMPOBAHMS, 3HAHWUSA U OMbIT
B 06/1aCTH yNpaBieHMs pUCKaMm, BHYTPEH-
HEro KOHTPONA M BHYTPEHHEro ayauTa,
3HaHUS 1 OMbIT B 061acTU KOPMNOPaTUBHO=
ro ynpaefeHus 1 opraHusauum paboTbl co-
BeTa AMPEKTOPOB, a TaKKe 3HAHMS M OMbIT
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B obnactu pmHaHCoB 1 ayauTta (cM. aua-
rpammy 9).

K HamMMeHee 3HauMMbIM KOMMEeTeHLUM-
am (nocnegHue aBa MecTa) ObinM OTHece-
Hbl 3HAHWA U OMbIT B 06NACTU MAPKETUHTA,
a TakyKe 3HaHWUsS U onbIT paboTbl B 0611acTH
HOBbIX TEXHONOMMM. JI1Lb HE3HAYUTENBHO,
K COYKaNneHuto, onepeskaeT ux OTBET O Ha-
nnumK onbiTa paboTbl B MEKAYHAPOLHbIX
KOMMaHusx (8-e MecTo).

Ounarpamma 9.

PeiATUHr oTBeTOB Ha Bonpoc: «Kakumm
K/IOYEBbIMM KOMMNETEHLMAMM [OJTKEH
obnagaTb HE3aBUCHMbIM AUPEKTOP?»

OTpacnesow onbIT

OnbIT CcTpaTtermnyecroro
nnaHNpoBaHMA

3HaHusi B 06nacTi ynpasneHms
PUCKaMU, BHYTPEHHEro KOHTPOS
M BHYTPEHHero ayamTa

3HaHusa 1 onbIT B o6nactu
KOPMOPAaTUBHOIO yrNpaBseHus,
opraHu3aumn paboTbl coBeTa
LOMPEKTOpPOB

3HaHMs 1 onbIT B 061acTh chHaHCoB
M aygmTa

3HaHUA 1 onbIT B 061acTH
yNpaBfieHUs NepCoHanom

OnbIT AHTUKPU3NCHOTIO ynpaB/eHna

OnbIT paboTbl B MekAyHAPOAHbIX
KOMMaHMsX

3HaHMa 1 onbIT B 06/1acTH
MapKeTHnHra

3HaHMa 1 onbIT B 06/1aCTU HOBbIX

M 10
TEXHONOr MM

ONlb CUCTEMbl KOPNOPATHMBHOrO
ynpaBneHus

MHTepecHoM okasanach oLeHka co6CTBEH-
HMKaMKW MPUOPUTETOB MOCTPOEHUS CUCTE-
Mbl KOPMOPATMBHOIO YNpaBieHus (CM. ana-
rpammy 10).

MoBbileHWe BHYTpeHHeM addeKTUB-
HOCTM 6M3Heca HaxoOMTCS Ha NepPBOM Me-
CTe MpM OLEHKE POMK CUCTEMbI Kopropa-
TUBHOrO ynpasneHus (63%). Bropoe mecto
3aHMMaEeT COXpaHeHWe CTpaTerMyeckoro
KOHTPO/IS CO CTOPOHbI OTOLLEALLNX OT one-
PaLMOHHOrO ynpaBneHusi COOCTBEHHMKOB
(40%) v TonNbKO Ha TpeTbeM MecTe — Mpu-
BnevyeHue ranutana (20%). B To Bpemsa kak
B MpUOpMTETaX MOCTPOEHMSA CUCTEM KOpP-
NopaTMBHOrO ynpasneHus Ha 6ase peko-
MeHAauUuM nepenoBoM MPakTUKKM Ha nep-
BOM MecTe, KaK MpaBWio, CTOMT MMEHHO
MOBbILLEHWE WMHBECTULMOHHOM MpPUBIEKA-
TENbHOCTM KOMMaHWM.

B kayecTBe Apyrux oTBeTOB ObIM yKa-
3aHbl MOBbILLIEHNE KOHKYPEHTOCMOCOBHO-
cTh 6M3Heca M [OCTUKEHME ANMHAMUYHOTO
M YCTOMYMBOIro pasBuTms BusHeca B Byay-
LweM.

Ownarpamma 10.

PacnpeneneHue oTBeTOB Ha BONpoC:
«[Anga yero He0o6Xo0AMMO NOCTPOEHHE
CHCTEeMbl KOPMOpaTUBHOIO yrpaBneHua?»
[ns noBbIWeHMs BHYTPEHHEN -
apheKTUBHOCTH BU3Heca

0%

[ina coxpaHeHms cTpaTernyeckoro
KOHTPOS CO CTOPOHbI OTOLLIEALErO
OT OMEPALMOHHOrO YNpaBieHus
cobcTBeHHMKa(oB)

[ns npuBneyeHus kanuTana 20%

[pyroe 3%



neMeHTbl CUCTEMDI
KOpnopaTHMBHOro ynpaBieHUs

OueHb BayHO, 4YTO COBCTBEHHMKM Cpen-
HUX POCCHUMUCKMX HenybMMYHbIX KoMMa-
HWIA AOBOSIbBHO CUMCTEMHO MOHMMAIOT Heob-
XOOMMOCTb BHEAPEHWS WU ApYrux, NMOMWMO
COBCTBEHHO COBETOB AMPEKTOPOB W He3a-
BMCUMbIX [MPEKTOPOB, S/IEMEHTOB CUCTEM
KOPMOPAaTUBHOIO yrnpaBneHus (CM. auarpam-
my 11). Mpu 3TOM cerofHs pecroH4eHTbl ¢o-
KYCUPYIOTCS Ha MCMOJb30BaHMM TaKkUX ane-
MEHTOB, KaK CTpaTermyeckoe nnaHnpoBaHne

Ouarpamma 11.
PacnpeneneHue oTBeTOB Ha BOMpoOC:

(yrazanu 83% onpoLueHHbIX), BHEAPEHUN CU-
CTeMbl MOTUBALMM MEHEAKMEHTA C UCMONb-
3oBaHuem KPI (70%) v BHYTpeHHero KoH-
Tponsa (60%). Heckonbko MeHblUe MOMNOBUHbI
KOMMaHWM MCMOMb3YIOT BHYTPEHHMW ayauT
(40%), rotoaT otyeTHOCTL MO MC®DO (37%)
M MMEIOT B CBOEM LUTATe KOPMOpaTUBHOro
cekrpeTaps (37%).

MOsKHO MPEenoNOKMTL, UTO B BnMKaMLLEM
OyayLLEM MPU COXPaAHEHUM YKa3aHHbIX Npu-
opuTeToB 6oMee aKkTyasbHbIM CTAHET TaKsKe
MCMOJb30BaHNE CUCTEMbI YMPaBEHWUS PU-
ckamu (40%).

«Kakune aneMeHTbl cHCTEMbI KOPNOPATMBHOIO yNpaBneHUs
Mcronb3yloTcs KOMMaHWeM ceiyac u 6yayT mcrnonb3oBaTbes

B 6nmxanwme 2-3 roga?»

CTpaTeFM‘-IECKOG nnaHNpoBaHUE (Ronnermaanoe oécym,u,eHme

M NPpUHATHNE NORYMEHTa, ONUCbIBaloOLWero ctpartermo KOMI'IaHl/IM) _

CucTteMa MOTMBALMM MEHEOKMEHTA C Mcnonb3oBaHueM KIS

enyac
2—3 roga
50%

43%

BHYTpEHHMI KOHTPOb (HanMuMe yTBEPSKAEHHbIX MpoLeayp
BHYTPEHHEro KOHTPONS M CTPYKTYPHOMO NoapasfeneHms, 60% 47%
KOOPAMHMPYIOLLErO 3TOT MPOLIECC)

BHyTpeHHMI ayauT (NoapasaeneHue, NoAoTYETHOE COBETY
OMPEKTOPOB M OCYyLLeCTBAsOWEee OLEeHKY 9(hheKTUBHOCTM 40% 27%
CUCTEMbI YNPaBNEHWUS PUCKAMKU BHYTPEHHEro ayamTa)

MoagrotoBka otyeTHOCTM No MCPO 37% 20%

KopnopaTuBHbIi cekpeTapb 37% 13%

CucTema ynpaeneHus puckamu (Hanmumne BHyTPEHHErO AOKYMEHTa,
OMUCHIBAIOLLLErO PUCKM U afIFOPUTM YMPaBAEHUS UMUK, a TaKsKe 30% 40%
pacnpeneneHue o643aHHOCTEN B 3TOM MPOLECCE)

Hanuune BHelwHero (<HEHOMUHANBHOMO») ayanTOpPa 30% 20%
PackpbiThe MHdopMaLmu, Mpo3payHOCTb U 4OCTOBEPHOCTb 279 20%
pUHAHCOBOW OTYETHOCTM ° °

KomuTeTbl coBeTa AMPEKTOPOB 27% 20%

YdacTue B coBeTe AUPEKTOPOB HE3ABUCUMbIX AUPEKTOPOB 20% 20%
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CHOBHbI€ BbiBOA bl

1/ BHepopeHue aneMeHTOB KOPNOPaTUBHOIO

yNpaBfeHUst HOCUT B CPEeAHMX POCCHI-
CKMX HEeMyOBIMYHbIX KOMMaHUAX M3bupa-
TenbHbIM XapaKTep M OCHOBAHO Ha OLLeH-
Ke LenecoobpasHOCTM UX NMPUMEHEHMS,
a He CTPOroM criefoBaHUM TPeBOBaAHUSAM
nepenoBol MPaKTUKM KOPNOPaTUBHO-
ro ynpasnenus (corporate governance
best practices). Dopmanuzaums (3arpe-
naeHue 3M1eMEHTOB B YCTaBHbIX M MHbIX
BHYTPEHHWX [OKYMEHTax) He Bcerga
ofs3aTenbHa, YTO NOATBEPIKAAETCS Cy-
LEeCTBOBaHMEM «KBa3W» COBETOB M-
pekTopoB. O6pa3HO roBopsi, COOCTBEH-
HMKM CTPOSIT B CBOMX KOMMaHMSAX «MHOE
KOproOpaTMBHOE yNpaBfieHWe», B OCHO-
BE KOTOPOrO JIEXKMUT abCOMOTHbBIA Npar-
MaTKM3M, a He 6e3ycroBHOE CriefoBaHMe
best practices.

MoBblWweHWe BHYTpeHHeN athpeKTUBHO-
CTU BU3Heca 1 COXpaHEHUe cTpaTermye-
CKOIO KOHTPOSI paccMaTpmBatoTCs CoO6-
CTBEHHMKAMW B KQUeCTBE NMPUOPUTETHbIX
3a4ay Npu NMoCTPOEHWM CUCTEM KOPMO-
PaTMBHOIO yNpaBieHUs KOMMaHWM.

Hanuume MasopmtapHOro co6CTBeHHM-
Ka W ero skenaHwe nepepatb onepaTms-
Hoe yrpaBneHue npodeccroHarbHOM
KOMaH/e ynpaeneHLeB MO0 nepeksto-
UYMUTBCSA Ha HOBbIM MPOEKT NPOSABASIOTCS
B TOM, YTO [/ COXpPaHEHUsl cTpaTernye-
CKOIO KOHTPOSIA 3a KOMMaHMeW OH unun
ero npeAcTaBuTENb 3aHMMaeT «Kpec-
no» npefcepfaTens coBeTa AUPEKTOPOB.
Mpu 5TOM Ha onpefeneHHOM dTarne BO3-
MOYKHO COBMeELLeHME POSIM COOCTBEHHM-
Ka, reHepasibHOro AMpeKTopa 1 npence-
fartens coBeTa AUPEKTOPOB.

4/ TlpBneyeHne HE3aBUCUMOrO [AMpPEeK-

TOpa B COBET [MPEKTOPOB He ABNsSeT-
€S pacnpocCTpaHeHHOM NpakThKo. [Mpwm

3TOM, B TOM Cllyyae €ecfiv OH BXOAMT
B COBET AMPEKTOPOB, AN1S1 COOCTBEHHM-
KOB BakHbIM SIB/IIETCS Ha/IMUMe y Hero
oTpacneBoro onbitTa, onbita B obna-
CTW CTpaTernyeckoro mMraaHUpoBaHMS,
ynpaBneHuss pPUCKaMW, BHYTPEHHEro
KOHTPONS M BHYTPEHHEro ayamTa, a Tak-
¥Ke OnblTa MOCTPOEHUS CMCTEM KOp-
MOpPaTMBHOrO YMNpaBfeHUS W OpraHu-
3auMn paboTbl COBETOB [AMPEKTOPOB.
He3aBucuMbIM AMperTOp BOCMPUHMMA-
eTCsi Kak UCTOUYHMK OOBEKTUBHOIO MHE-
HWMS MO CTpaTermyecKkMM BonpocaM pas-
BMTWSI KOMMAaHWK, MOKET OCYLLECTBNATb
He3aBMCWUMbIA  MOHWTOPMHI  MeHen-
SKMEHTA KOMMaHWM U B Criyyae Heobxo-
AMMOCTM BbICTYNaTb KOHCYIbTAHTOM.

5/ B 6nukariweMm 6yaylieM npu pasBu-

TUW CUCTEM KOpPMOpPaTMBHOIO yrnpaene-
HWMA KOMMaHWM ByaeT CoXpaHATbCs ho-
KYC Ha MCMOMb30BaHUM CrefytoLmx
WX ONEeMEHTOB: cTpaTernmyeckoe nna-
HUPOBaHWe, MOTUBALMS MEHe[KMEH-
Ta ¢ ucnonbsoaHhem KPI, BHyTpeHHMM
KOHTponb. B 6nukaiilee Bpemsi 3Ha-

UMTENbHO BO3PACTET POfb yNpaBieHHs
pUCKamu.





