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JInajeKkTHKA pa3BUTHs KOPIOPATUBHOIO yIIPABJIEeHNsI B
Poccun

AHHOTanudA. B cratee paccMaTpuBarOTCA Ba)KHEHIIME U3MEHECHHS B
cucTeMe KOpIOpaTUBHOIO ynpasieHus B Poccun, npousomenmue 3a 30
aet ee (OPMHUPOBAHUSA U PA3BUTHs. ABTOP MpEIaraeT BhIICIHUTD IECTh
HapHbIX KaTeropuil B 3TOM 00JacTH U aHAIM3UPYET UX AUATIEKTHUECKH —
0T TOT0, 4TO ObUIO B HayaJie (GOPMUPOBAHMSI CUCTEMBI, K TOMY, UTO CTAJIO0
U IIOYEMY 3TO MPOU301LI0. Takoi NMOAX0J, OCHOBAaHHBIA U HA JTUYHOM
OnbITe PabOThl HE3aBUCUMBIM JUPEKTOPOM B psifie KOMIAHMM, a TakKe
3aMECTUTENEeM JupekTopa PoccHCKOro HMHCTUTYTa JOUPEKTOPOB,
MO3BOJIIET CJlielaTh BBIBOJABI O CYLIECTBEHHOM M3MEHEHUM Kak
NOHMMAHUS KOPIIOPATUBHOI'O YIPABJIEHUS, TaK U IPAKTUKU B ITOU
obnactu. JlanHas ctatbsa DuneansHoro peanbHomy 2.0: qoka3aTesibHOE
KOPIIOPaTUBHOE YIIPaBICHUEY.
KiroueBble ci10Ba: KOpIOpaTUBHOE YIPAaBIEHHUE, MEHEIPKMEHT, COBET
JUPEKTOPOB, HE3aBUCUMBIE JTUPEKTOPA, FOCYAAPCTBEHHBIE, KPYIIHbIE U
CPEHUE YaCTHbIE KOMIIaHUHU.

Verbitsky V.

Dialectics of Corporate Governance Development in
Russia

Abstract. The paper explores the key changes in the Russian corporate
governance system over the last 30 years of its development. The author
suggests six dual notions in this sphere and analyses the dialectics of
their understanding — from the formation of the system to its present state
explaining the reasons of the changes. Such approach based on personal
experience of independent director in a number of companies and of
deputy director of the Russian Institute of Directors allows to make
several conclusions about serious shifts both in governance thinking and
practice. The paper is based on the second edition of the book “From
Ideal into Real 2.0: Evidence-Based Corporate Governance”.

Key words: corporate governance, management, board of directors,

1



independent directors, state-owned, large and mid-size private
companies.

Jlns aHanuM3a W3MEHEHMH, NPOU3OLICJAIINX B POCCUICKOM
KOPIIOPaTUBHOM yIPABICHUU 33 TPHU JECATHICTHS €ro pa3BUTHSA,
HE00X0AMMO PacCMOTPETh AUANEKTUKY IO KpaliHed Mepe 1mecTH NapHbIX
KaTeropuii, OTHOCAIIMXCS K 3TOH cdepe ynpasnenus 6usnecom (1):

1. He3zaBHCHMOCTH U TPOHECCHOHATTN3M UICHOB COBETOB
JTUPEKTOPOB;

BHelIHHE (OPMbI U BHYTPEHHUE TOTPEOHOCTH;
HMHOCTPaHHbIE U POCCUIICKIE HE3aBUCUMBIE TUPEKTOPA;
KpPYMHBIN U cpeTHUi OU3HECHI;

YaCTHBIN OM3HEC U TOCYIaPCTBO;

KOpIIOpaTUBHOE yIpaBiieHue (Corporate governance) u
KOPIIOPAaTUBHBII MEHEKMEHT (COrporate management).

ok wn

1. He3aBucumocts W mpogecCMOHAJNM3M  4JEHOB
COBETOB JMPEKTOPOB
He3agucumocms  4JI€HOB  COBETOB  JUPEKTOPOB  BCErnaa

paccMaTpuBaIach Kak OCHOBOIIOJIAT AU TPUHIIUII BCEH TPoOIeMaTuKU
KOPIOPAaTHBHOTO ympaBieHus. Ha HayampHOH CTaguM pa3BUTHSA
KOPIIOPAaTHBHOTO YIpaBieHUus B Poccum STOMy acrekTy yaensioch
HEPBOCTENIEHHOE BHUMAaHME, BO3MOXKHO, QK€ M3JUIIHEe U B YyIIepO
npodecCHOHATBHBIM KauyecTBaM YJICHOB COBETOB IUpPEKTOpOB. HykHO
IpU3HaTh, YTO Pa3roBOp OONbIIE MIET O COOTBETCTBUHM IUPEKTOPOB
(opMaNbHBIM KPUTEPHSIM HE3aBUCHMOCTH, @ HE UX PEaTbHOM CYIIHOCTHO-
COZIepXKaTeNbHOW HEe3aBUCHMOCTH, KOTOpast, 0 MHEHUIO N3BECTHEHIIIETO
KOHCYNIbTaHTa TI0 BONpPOCaM pPYKOBOJACTBA H aBTOpa MHPOBOTO
cynepoectcemiepa «CeMb HaBBIKOB BBICOKOd(PGeKkTHBHBIX Jrozaei» C.
KoBu, «BBIpakaercs s-MapaurMoi: s MOTY 3TO Cenarh; S Hecy
OTBETCTBEHHOCTb; 51 [TOJIAral0Ch Ha CAMOTO ce0sI; 1 MOTY BBIOHPATHY (2).
[To Mepe Toro Kak He3aBHCHUMBIX WICHOB COBETOB CTAHOBUIIOCH BCE
6onbiie, a ocobenHo mnocne kpuzuca 2008 r., craimm Bce Oonee
HAaCTOMYMBO 3BYyYaTh TOJI0OCa O HEOOXOIMMOCTH 00jiee MPUCTAITBHOTO
BHUMaHHS K BONpPOCaM HX TPOQPECCHOHATBHBIX KOMIETeHIUH. MHe
NPE/ICTABISIETCSI, YTO TIOBOPOTHYIO POJIb B 3TOW JHCKYCCHU ChITpaa
Beimenias B Poccuu B 2011 1. craths P. [Tozena u3 ['apBapackoid koIbI
ousHeca «CoBeThI JUPEKTOPOB: cOOpHas mpodeccruonanony (3). B cBoux



paccy’kKJIeHHUSIX OH OTTAJIKHUBAETCS OT KOHCTATallMM TOTO, YTO «COBETHI
JTUPEKTOPOB OOAHKPOTUBIIMXCS OaHKOB — a TaK)Ke€ MX KOMHTETHI MO
ay[UTy, BOSHATPXKICHUIO ¥ HA3HAYECHHUIO PYKOBOJUTENEH BBICIIETO 3BCHA
— Ha 80% cocrosiii U3 HE3aBHCHUMBIX 4JeHOB». Ha moBecTky AHS B
HOJMHBIA POCT BCTAI BOIPOC HPOGheccuoHanu3ma 4YICHOB COBETOB
JIMPEKTOPOB,  COZEP/KATENbHBIX  AaClEeKTOB WX  JEATEIBHOCTH, HUX
¢ynkumonaneHoctu — u P. Ilozen  mpeanmaraer  Mozenb
npogheccuonanvrozo cosera. Xots P. Jleonank u Jx. ['mmumuc eme B 2005
r. B cBoeil kuure «CoBET IUPEKTOPOB — B3MISAA HM3HYTPUY MHCAIH:
«HccnenoBanusi, TPOBOAMBINKECS HA TIPOTSHKEHHU TMOYTH JBAMIIATH JIET,
MOKA3bIBAIOT, YTO HET YOSAUTENBHBIX JOKA3aTENbCTB CYILIECTBOBAHUS CBSI3U
MEXIy CTPYKTypoll coBeTa (0COOEHHO HE3aBHCHMOCTBIO €r0 YJICHOB) U
(MHAHCOBBIM  YCIIEXOM KOMIIAHWUHY», a «CaMblii BaXHBIH  (haKTop
3 (eKTUBHOCTU YJICHOB COBETa — HE HE3aBHCHUMOCTb, a CTPATErUueCKUii
OMBIT, OTBEYAONUK mHOTpeOHOCTAM Kommanuu» (4). Ilo cytw, eciu
BBIPAXATHCSI MAaTEMATHYECKH, TO HEOOXOJUMBIM U IOCTATOYHBIM YCIIOBHEM
3 dexTUBHOCTH PabOThl COBETa AUPEKTOPOB SBIACTCS HAJIUYUE B €ro
COCTaBE HE3aBUCHMBIX JMPEKTOPOB C HEOOXOJAUMBIM HMMEHHO 3TON
KOMITAaHUU CTPATETHYeCKHM OMBITOM. JIM4HO s 3TO (hOopMynupyro 4yTh
WHaYe, HO C TeM K€ CMBICIIOM. WJIEH COBETa JIUPEKTOPOB JOJDKEH OBITh
croco0eH, Kak 3TO 3BYYUT Ha MPO(ECCHOHATLHOM IIaXTEPCKOM CIICHTE,
BBIZIaBaTh Ha-TOpa HE3aBUCUMOE CYXKICHHE, KOTOpOe SBISETCS €ro
npodeccuonanbHoi kommereHuuen. P. Jlebmank u JIx. [wmc nanee
TOBOPSIT, YTO «HACTAJIO BPEMsI CMECTUTH (DOKYC 3aKOHOB O “HE3aBHCUMOCTH
C OTHOIICHWH Ha OIIEHKY KOMIIETEHTHOCTH W OCOOCHHOCTEH IMOBEICHUS
OTIETbHBIX YJICHOB COBETa», M CYUTAIOT, 4TO «3(P(HEeKTUBHOCTh ulieHA
coBeTa sBIsieTCs (YHKIMEH OT €ro He3aBHCHMOCTH, KOMIIETEHTHOCTU U
noBencHus». UyBCTByeTe, Kak HAc 3acTaBIIIOT PAacCyXJIaTh ykKe B
mapamerpax Tpex-, a He OJHO(PAKTOPHOM MOIeTH —  TOIBKO
HE3aBUCUMOCTh?

B mocrnennee Bpems HaMeTHIAaCh yCTOMUMBAas BaKHAs M TOJIE3HAS
TEHICHIUS - MPUXOA B OTPACiIb M3 PETYIAPHOTO MEHEIKMEHTA 3PEIbIX
TON-MEHE/DKEPOB, Kak JEHCTBYIOIIMX, TaK M, 4YTO OCOOEHHO OTpaJHO,
OTCTaBHBIX TOIM-MEHEMKEPOB. JTO YMPABICHIBI BHICOYANILIETO YPOBHS, C
MHOTOJIETHUM OITBITOM palboThl, 3TOMY UX YUUTh HE HYkHO. Ho y HUX Toxe
ecTh cBou npodneMsl — onu Bee-Taku uMenHo MEHEJDKEPBI, a He unenst
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COBETOB JUPEKTOPOB. MHOTHE W3 HHUX BXOIMJIM B COBETHI JUPEKTOPOB
KOMITaHHH, B KOTOPBIX OHH M OBUTH PYKOBOAMTEISIMH. A 3TO OblTa BCe-TaKu
(YHKIMS TIPEICTABUTENLCTBA MEHEPKMEHTAa B COBETE MPEKTOPOB, a HE
YUCTOTO YIECHCTBA B COBETE JUPEKTOPOB, M Y)X TeM Ooiee He (hyHKIus
COOCTBEHHO HE3aBUCHMOTO TUPEKTOPA. Y HUX MPOCTO €IIe HET TAKOTO OTIBITA.
Oco0eHHOCTH pabOThl IMEHHO HE3aBUCHMOTO JUPEKTOPAa MM U MPEIACTOUT
OCBOHTH, MHBIMH CJIOBAMH, MX HY)XHO «OTTIOHHHTOBATH)» Ha HE3aBHCHMOTO
JIMPEKTOpa, YTO TMOTpedyeT MycTh M HE pPAJuKaIbHOH, HO BechbMa
CYWIECTBEHHOH TpaHC)OpMAlMM HX YIPABICHYECKOr0 MHPOBO33PEHHUSL.
[Mpodeccop ousnec-mkomsr INSEAD u cam BechMa ONMBITHBINA HE3aBUCHMBIIA
aupexktop C. IllexmHs TakXke OTMEYaeT, 4TO «OBIBIIME I€HEpalIbHbIE
JMPEKTOpa TIPUBBIKIM BBICTYIIATh B POJIU OOcca ... TPUHUMATH CMEIbIe
peliCHusdA, OTAaBaTb IIPHUKA3bl... OHWU IIPUBBIKIIN GI)ITB 3BC3JaMU U
JeCTBOBATh, NOOMBAsCH pe3ynbraTa ..., 4YTO He TO03BONIAET (cosemy
Oupexmopos. — B.B.) 0CMBICIUTb TP00JIEMY KOUICKTHBHO. .. BS/b I HUX
[JIaBHOE HE CKOPOCTh, a KauecTBO perteHus» (5).

2. Buemnue GpopMbl M BHYyTPEeHHHE NOTPEOHOCTH

Ha panneii ¢ase craHoBieHHs KOPHOPAaTUBHOTO YIpPaBIEHUS B
Poccun moMuHUpOBaNU 6Hewinue ¢hopmsl KOPHIOPATUBHOTO YIPaBICHUS,
TO €CTh HMEI MECTO YKJIOH B (opManbHOE COOMIo/IeHHE TpeOOBaHMA
3akoHomarenscTBa M pekomenmaimit CGBP (corporate governance best
practices -  Jydmime/iepefoBble  TPAKTHKA  KOPIIOPATHBHOTO
VIPAaBJICHUS), KOTOPbIE BBIIBHTAINCH OUpPKaMH, TIOTCHI[HAIHLHBIMH
WHBECTOpAMU U JIPYTHMHU CTEHKXONJEepaMH, U4TO Janee OyJaeM Ha3bIBaTh
UOeanbHbIM KOPROPAMUBHBIM YnpasieHuem. KOMIIAaHUM aKTHBHO
pa3pabaThiBal B KPACHBHIX (HOPMYITHPOBKAX BHYTPEHHHE OKYMEHTBHI,
(hopManHU3yIOIIMe TAKUE COCTABISIONINE KOPIOPATUBHOTO YIPABISHUS, KaK
WHOOpPMAIIMOHHAS W JUBHACHIHAS TOJUTHKH, B3aUMOJICUCTBHE C
uHBecTopamu (B Poccuu BO3HMKIA JIOCENie HEU3BECTHAS JUKOBHHHAS
npodeccus — crenuaauct mo investor relations (ot auner. «oTHOIIEHNUS C
WHBECTOpPaMU»), paboTa KOPIOPATUBHOTO CeKperaps u 1p. MHorue
KOMIIAHUHM  TPUHSIN  COOCTBEHHBIE  KOACKCHI  KOPIOPATHBHOTO
MOBE/ICHUS/YTIPABIICHNs], BBEJIM B COCTaB COBETOB JIMPEKTOPOB
HE3aBUCUMBIX JUPEKTOPOB, CO3/IAIM KOMUTETHI COBETOB JUPEKTOPOB (TI0
ayIuTy, KaapaMm M BO3HArPaKJICHUSM, KOPIIOPATHBHOMY YIPABJICHHIO,



cTpateruu u T. 1.). [loxkamyi, IJIaBHBIM, €CIIM HE €IMHCTBEHHBIM
JIpaiiBepoOM 3THUX HOBOBBEIACHMU MJIsi KOMIIAHUM CTajdd ITyOJIM4YHBIC
pa3MellleHHsT WX aKiuii Ha OWp)kax, B OCHOBHOM 3apyOeHBIX (Kak
npaBwio, CIIIA u EBponsl). bym myOaudHBIX pa3MmemnieHuid cpenu
poccuiickux kommnanuii npumencs Ha 2006-2007 rr. Habmonenue 3a
TaKUMU POCCUHCKMMHU KOMIIAHUSMH, B TOM uyucie B (opmare
uccienoBaHuii Poccuiickoro MHCTUTYTa JUPEKTOPOB, MOKa3alo, YTO
UHTEpeC OOJBIIOrO YMCIa TAKMX KOMIIAHUH K BOIPOCAM COCTOSIHUS X
CHCTEM KOPIIOPATUBHOTO YIIPABIEHHSI TIOCIIE ITyOINYHBIX Pa3MELICHUH UX
akiuid (IPO) ymeHbiaeTcs. IToMy B HEMaJION CTEIICHU CIIOCOOCTBOBAI
nepuon OypHoro poctra ¢ouaoBoro poiHka Hadana 2000-x rr. u
JOCTYIMHOCTb IyOJIMYHOTO KanmuTala BCIeICTBUE U30bITKA TMKBUIHOCTH
Ha TJI00aJIbHBIX (PMHAHCOBBIX PHIHKAX. AKITUM MHOTHX TIEPCICKTHBHBIX
KOMITAaHUU PACXOJIUIIUCH CPEH 3apyOeKHBIX MOPTHEIbHBIX HHBECTOPOB
KaK Topsyhe MHPOXKH W HMX HE OYCHb HWHTEPECOBAIM MPAKTUKU
KOPIIOPATUBHOTO YIIPABIIEHUS B HUX. Y TTO0ATBHBIX MHBECTOPOB ObLIH
IPOCTO 3ape3ePBUPOBAHBI HABTOCPEICTBA (B KPUTEPHUSIX «PETHOH/CTpaHa —
oTpacib» 3TO OBUIM XOpOIIME BapuaHThl Uil  (OPMHUPOBAHUS
WHBECTHIIMOHHOTO TmopTdens). B To Bpems TpeOOBaioCh HMEThH
MUHUMAJIbHO HEOOXOIMMBIN «KEHTIbMEHCKUN HAaOOp» aTpuOyTOB M3
pexomengaimii CGBP — »T1oro Obulo BHOMHE AOCTaTOYHO IS
YCIIEIIHOTO Pa3MEIIeHUs aKIUi Ha OUpxKe.

Ho Bpemst 1o, Ha Guprkax pa3zMenanochk Bce 00JbIe pOCCUUCKIX
KOMITaHHi, y UHBECTOPOB TOSIBIISIINCH ATBTEPHATUBBI BO BIIOYKEHUH CBOMX
CPENCTB, W OHH CTald Bce OOJbIle BHUMAHUS YICISATH YPOBHIO
KOopriopaTUBHOTO ympasieHus. Tyt momocmen kpuszuc 2008 r., kax
HEOKIAHHBIA  «uAcalnbHBIA  IITOpM». Bce Kak-TO HEOXUTAHHO
OOHAPYKUIIH, YTO KOPIIOPATUBHOE YIIPABICHUE KaK KPAaCUBBIM BHEIIHUN
aTpuOyT MHBECTUIIMOHHON MPUBIEKATENLHOCTH KOMITAHUHU YK€ HE JaeT
npexHero 3¢ dexra. MTHBECTOPHI, TOMUMO CHM)KEHUS CBOEH aKTHBHOCTH,
CTaJ BOOOIE 3HAYUTENbHO Oo0jiee OCMOTPUTENBHBIMH U  OYEHb
BHUMATEIbHBIMH K TaKUM BOIPOCaM, KaK CHCTEMBl BHYTPEHHETO
KOHTPOJII W YNPaBICHUS PHCKaMH, peanbHOro (a He (opMaIbHOTO)
BBITIOJIHEHUSI COBETaMU JUPEKTOPOB 33/1a4 CTPATETUUYECKOTO yIpPaBICHUS
KOMIIAHUSIMA ¥ KOHTpONs paboThl ee MEHEKMEHTa. BosHukia
NOTPEOHOCTh B TITYyOMHHOM MOHUMAHHUH CYyTH aKIIMOHEPHOTO KAlKTaNia, B
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TOM YU CJIE HOPOU IPOTUBOPEUNBBIX UHTEPECOB PA3HBIX I'PYIII aKIIUOHEPOB
(MaXOpUTapHbIX U MHUHOPUTAPHBIX, CTPATErMUYECKUX U KPATKOCPOUYHO-
CIEKYJSITUBHBIX), a Takke B [OHUMAaHUU  3aKOHOMEPHOCTEH
pacripenenenuss HGOPMALMU BHYTPH M BHE KOMIAHWU (MHCAHIEPHI U
ayrtcaiinepsl). Bo3HHKIIO, ecii ero He OBLJIO paHee, WIH yCHIUIOCHh
MHOTOKPAaTHO NOHUMaHHE HEOOXOAMMOCTH KOMIUIEKCHOTO U CUCTEMHOTO
MIOJIXOJI0B K COBEPIIEHCTBOBAHUIO CHCTEM KOPIOPATHUBHOIO yIPABICHUS
KOMITaHUH B 11eJIsIX 00ecreueHusl yCTOWYMBOCTH OM3HECa B IOITOCPOYHOM
MIEPCIIEKTUBE. AKIIMOHEPHI CTAIM NPUXOAUTh K IOHUMAHUIO, YTO UMEHHO
TaKW€ IMOJXOAbl HE TOJBKO YUYUTHIBAIOT BHEIIHHE MPOSIBICHUS
MPEINPUHUMACMBIX KOMIAHUSMU JICMCTBUM, HO U OpPUEHTHPYIOT Ha
VIOBIIETBOPEHUE  GHYMPEHHUX nompedHocmeil, TPOAUKTOBAHHBIX
JIOTUKOM pa3BUTHUs OM3HECAa KOMIIAHUH, OTPACIIU, B KOTOPOI OHa paboTaeT, 1
SKOHOMUKH B LIEJIOM. AKLIMOHEPBI BCEPbE3 33AyMAIIUCh, UTO KAUECTBEHHOE
KOPIIOPATUBHOE  YINpaBJIEHHME — 3TO HMHCTPYMEHT HE TOJBKO
WHBECTULIMOHHOM MPUBJIEKATEIbHOCTH KOMIIAHUH, HO M PEAbHOIO
MOBBIIICHUS UX YPHEKTUBHOCTH U YCTOUYHBOTO PA3BUTHSIL.

3. NHocTpaHHBIeH POCCHIICKHE HE3aBHCHMBbIE

ANPEKTOpa

o 2005-2007 rT. B COBETHI IUPEKTOPOB POCCHICKUX KOMIIAHUH
B KauecTBE  HE3aBUCHMBIX  JUPEKTOPOB  MPEUMYIIECTBEHHO
MPUBIIEKATNCh UHOCMPaHHble crienanucTsl. Kak mpaBuio, 310 ObuH
ObIBIIME TIPO(ECCHOHATBHBIC YITPABJICHIIBI, KOHCYJIBTAHTBI, YKCIIEPTHI,
OBIBIIME TOMUTHKH, OONANAIoNIMe 3HAYUTEIBHBIM OTPACIEeBBIM U
(YHKIIMOHAILHBIM ~ OIBITOM, a TaKXe JIeJIOBOM  peryTaiuei
MEXKIYHApOIHOTO YpoBHA. [IOHATHO, 4YTO 3TO OBUIO ClEACTBUEM
npoBeaenus |IPO poccuiickuMy KOMOAHHMSIMH TPEUMYIIECTBEHHO Ha
3apyOSKHBIX Oupkax. MHCTUTYIIMOHAIBHBIC HHBECTOPHI, B OCHOBHOM
3apyOexHble, Oollee TMO3UTUBHO BOCIPUHUMAIOT B  KayecTBe
HE3aBUCUMBIX JTUPEKTOPOB 3aITaHBIX MPAKTHKOB, KOTOPHIC JIIS HHUX
Ooiee TOHATHBI W TPEICKA3yeMbl, a TaK)Ke BOCIPUHUMAIOTCS Kak
HOCHUTENIM TEPENOBBIX MEKIYHAPOAHBIX CTAaHAAPTOB H  KYIBTYPBI
BeneHust OmsHeca. Ilocme 2008 1. monmst WHOCTpaHIIEB B COBETax
JTUPEKTOPOB POCCHICKMX KOMITAHUH cTana CHIKAThCS. O0YCIOBICHO 3TO
B OOJBINOW CTENMEHW BO3HUKIIEH TMOTPEOHOCTHIO KOMITAHWMA B



HenocpeoCmeeHHoM  @HeOpeHuu  CTAaHIAPTOB  KOPIOPATHUBHOTO
VIpaBJICHUS, YK€ MPUHATHIX UMU B (DOpME BHYTPEHHUX JOKYMEHTOB.
Tenepp cTamo BaXXHO HE MNPOCTO NPOJAEKIAPUPOBATH CO3/IaHUE B
KOMIIAHUM  CHCTEMbl ~ KOpPIOPaTMBHOTO  YIpaBieHHs Ha 0Oase
pexomennammii CGBP, HO u o0ecrieunTh €€ MONMHOIICHHOE U, TJIaBHOE,
a¢dexTuBHOE (HYHKIIMOHMPOBAHUE HA MpakTuke. B Takoil cutyanuu B
JOTMONTHEHHE (HO HHMKaK He BMECTO!) K MHOCTPAHHBIM CIIEHUAINCTaM,
00J1a/1a101IIMM OOJTBIIIMM OITBITOM PaOOTHI 32 pyOEeKOM H 3HAIOIIHNM, Y110 U3
ce0si JODKHA MPEJCTaBIATh CHUCTEMa KOPIIOPATUBHOTO YIpPaBJICHUS
KOMIIaHWUH, CTAJU MHPUXOAUTh POCCUIICKUE HE3ABUCUMBIE JTUPEKTODPA,
UMEIOIIHNE TPEACTaBICHUE U MPAKTHKY, KAK B PEAbHBIX POCCHMCKHUX
YCIIOBUSX BHEAPUTH HA MPAKTUKE BCE AIIEMEHTHI CHCTEMbI U 3aCTaBUTh UX
peanbHO paboraTh. OCHOBBIBASACH HA 3HAHUM CHEIU(UKH OTHOIICHUH,
CKJIQ/IBIBAIOIINXCSI MEXK]Ty YYACTHUKAMH KOPIIOPATUBHOTO YIPABJICHMUS,
IPEXAE BCEro MEKIY COOCTBEHHUKaMU M MEHEDKMEHTOM, U HMes
COOTBETCTBYIOIIUN YNPABICHYECKUH OIBIT, TAKKE TUPEKTOPa 3HAIOT, 32
CUeT BHENPEHUs KaKux TPOLEAYp MOXHO oOecreuuTh 3P(EKTHBHYIO
paboTy OpraHoB KOpPIIOPaTHBHOTO YIIPABJIEHUS W BBIOJHEHHE BCEX
HPUHATHIX B 3TOM 00J1aCTH OJIUTHK.

Bot, 4TO roBOpAT MO 3TOMY MOBOJY aBTOPbI M3BECTHOIO TpyJa
«/lokazarensHbiii Menemxment» Jlxk. [lpepdep u P. Carron: «Hamo
3HATh HE TOJIBKO YMo, HO U KaK JIeNaTb» U «ropas3io BaXHEe TO, KaKue
JIOAM paboTalOT B KOMIIAHUM, Y€M TO, umo ATH JoAu aenator». IL.
Jpykepa 3Ta mpobieMa MmpocTo npoduBaeT Ha aMouuu: «Jlus modoro
YeIoBeKa, a 0COOCHHO pabOTHHKA YMCTBEHHOTO Tpyaa (u ynpasnenya
mooice. — B.B.), Borpoc “Kak s TOOMBaIOCh pe3yJabTaToB?” HE MEHEe
BaXKeH, ueM “‘B ueM mou cuibHble cTOpoHBbI?”. [IpocTo mopazurensHo,
HACKOJIbKO MAaJI0 JIFOeW MOHMMAIOT, KaKk HMMEHHO OHHU BBINOJHSIOT
paboty» (6, C.5).

Pesromupys, npuseny 3axmrodenue aokrtopa O. Ilapmepa wu3
Maccaqycerckoro TEXHOJOTMYECKOTO MHCTUTYTAa. «3a IOCIeIHue
HECKOJIBKO JIECSITUJIETUI MBI BUAEIH JIBA OCHOBHBIX CABHIa B IMOJIXO0JIE K
yIpaBieHUI0. Bo-nepBhIX, IepeHecan cCBoe BHUMAaHME €O “4TO” Ha “Kak’.
Bo-BTOpBIX, IEpeMecTHINCh OT “Kak” K “oTKyzma”: oT mporecca (Kak) K
BHYTPEHHEMY IPOCTPAHCTBY, M3 KOTOPOI'O PYKOBOJUTEIM M CHCTEMBI
(GYHKIIMOHUPYIOT U JCHCTBYIOT (OTKY/AQ)... OT MPOAYKTa K MPOIIecCy, OT
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nporiecca K uCToYHUKY» (7). Tlomydaercs, 4To 31O eriie ofHa MpodIeMHast
00J1aCTBh, IJIe MBI OTCTAEM Ha JICCATHIICTHUSI.

4. Kpynnuwtii u cpeonuit busnec

JlanHasi mapHasi KaTeropusi 3aMETHO IPOSBMJIACH HECKOJIBKO
noyke, dYeM mpensiayuue. JlOBOMIBHO — J0Ir0  MpoOJieMaTHKON
KOPIIOPAaTUBHOTO  YMPABJICHUS  UHTEPECOBAICS  TOIBKO  KPYRHbLI
poccuiickuii O6uszHec. Tak B Poccum ClIOXKHIIOCH MCTOPUYECKH, YTO B
CO3HAHMU  CHEUUATUCTOB  (OHIOBOTO  PBIHKA, KOPHOPATUBHOTO
ynpaBieHus, GMHAHCOB OYEHb KperKa MOHSATUHHAs CBS3Ka «(OHIOBBIN
PBHIHOK / MHBECTHIIMOHHAS TIPUBIICKATEIBHOCTD / IPUBJICUCHHE KanuTana /
npuBaTu3alusg — KOpPIOpaTHBHOE YyIpasieHue». KoprnoparusHoe
yIpaBieHUEe B MPHHIMUIE BOIUIO B CO3HAHME POCCHHCKOrO OWM3HEca W
rocyAapcTBa UMEHHO Kak CIENICTBHE MporeccoB mpuBatuzanuu 90-x IT.
poruIoro crojaetus. Y ecinu nountaTth MHOTOYHCIIEHHBIE MTyOIUKALUY O
CTaHOBJICHUU U PA3BUTUU KOPIIOPATUBHOTO yrpaBieHus B Poccun, a Taxke
PETYJIATOPHBIE JOKYMEHTBI TOCOPIaHOB, MOXHO CIENAaTh BBIBOJ, YTO OHO
MO-TIPEXHEMY UJIET pPyKa 00 pyKy € MepeUHCICHHBIMU BBILIE MOHITUIMHU.
B TakoMm cimyuyae cTaHOBUTCS SICEH CKENCHC OOJIBIIOrO Yucia KOJIer 1o
1exy Mo MOBOJY CIaja HHTepeca K IMpoOiieMaTHKE KOPIOPaTHUBHOIO
YIpaBJIEHUS B CTpaHe (BIEPBBIE 51 YCIIbIIIA 00 3TOM OT OHOTO U3BECTHOTO
CHELHAINCTa POCCUIICKOr0 (DOHIOBOTO pBHIHKA): pa3, MOJ, C HalluM
(OHIOBBIM PBIHKOM, WHBECTUIIMOHHON NPHBIIEKATEIbHOCTHIO, HOBOM
IIPUBATH3ALMEN U NPUBJIECUYEHUEM KallUTajla BCE HE OYEHb 3JI0POBO, TO
TaKkoBa M CyAb0a pPOCCHICKOTO0 KOPHOPATUBHOTO YympaBieHus. 1 emy
OTBETWJI, YTO ITO HE COBCEM TaK M YTO B MHTEPECE K KOPIOPATUBHOMY
YIPaBJICHUIO MPOU30IIUIN CYIIECTBEHHbIE U3MEHEHHS], CB3aHHBIE, B TOM
YHCIie, C MOSBIEHUEM TaKOTO HOBOTO JIpaliBepa €ro pa3BUTHS, KaK CpeOHull
ousnec.

B ycnoBusix nepexosia ot pa3BUTHS KOPIOPATUBHOTO YITPABICHHUS
TOJIbKO KaK BHEIIHEro aTpuOyTa MHBECTUIIMOHHON MPHUBIIEKATEIbHOCTH
JUId MHBECTOPOB K €ro MCIOJBb30BAHUIO B KadeCTBE MHCTPYMEHTa
NOBBIIEHUS A(P(GEKTUBHOCTA JAEATEILHOCTH KOMIIAHUHM, a TaKke
HAYaBIIETOCs MpPOoIlecca 0TX0a POCCUHCKUX COOCTBEHHHUKOB CPEIHETO
Ou3Heca OT omepaTuBHOrO ympasineHus (mo M. Amusecy, 310 «ctagus
IOHOCTH») CTAHOBUTCSI OUCBH/IHBIM MX 3aMETHBIA MHTEPEC K BHEIPECHHIO



y ce0si OpraHoB, MOJUTHK U MPOLELYp KOPHOPATUBHOIO YIPABJICHUS.
Cutyanus ¢ npuoOIleHHEM CpeiHero Ou3Heca K KOpPIOpPaTUBHOMY
YIIpaBJIEHUIO HanmomuHaeT onucbiBaeMmyro II. [Ipykepom curyauuio c
MEHEDKMEHTOM, KOI/ZIa IOJTHe TOfbl HA HErO CMOTPENIN TOJIBKO KaK Ha
arpu0yT KpymHoro Ou3Heca W Jaxke eme «B Havane 1970-x, xorma
AMepuKaHCcKas acCOLMaLMs MEHEDKMEHTA IPUITIachiIa IIPEICTaBUTEIIEH
Majioro Ou3Heca Ha “TPE3UACHTCKHH Kypc’ 1O MEHEIHKMEHTY,
NpUIJIalieHHble TOBOpUIH: “MeHeKMeHT? DTO He Ui MEHS — 3TO
KacaeTcst TOJIBKO OOJIbIINX KoMIaHuii™» (8).

Poccuiicknii MHCTUTYT TUPEKTOPOB HAKOIMII YK€ JTOCTATOYHBIN
OMBIT paboThI CO CpeOHuUMU YACTHBIMU HEMyOJIMYHBIMH KOMIIAHUSIMU
(OT OIHOrO /IO HECKOJIBKUX COOCTBEHHHKOB) MO IOCTPOCHHIO U
OpraHu3aIiy paboThl KX CUCTEM KopriopaTiuBHOTO yripasienus (9). Xouay
OTMETHTB, YTO IO CPEAHUMHU KOMITAHUSAMHU Mbl IOHUMAcM KOMIIAHUM C
rooBo# Beipyukoi ot 10 mia 1o 1 mutpa gomur. CLUA. Ipaktuka paboTer
C TAKUMH KOMITAaHUSIMU IIOKA3bIBAET, YTO IO TOCTHKEHUH OIIPENEIICHHBIX
MacuTaboB JIESATENbHOCTH COOCTBEHHUKH KOMITAHMH, Kak MpaBHIIoO,
OKa3bIBAIOTCS Mepesl HEeOOXOOUMOCThIO BbIOOpa MEXAY pPa3InYHBIMU
CTpaTerMyecKMMU BapuaHTaMH JalibHeWinero pa3Butust OusHeca. K
OCHOBHBIM BapHaHTaM MOYKHO OTHECTU CJEIYIOIIHUE. MPOJaXy BCEro
Ou3Heca, MpoAaXy 4acTH OW3HEca W NPUBJICYCHHWE HHBECTOPOB JUIS
JAJIBHEHIIET0 COBMECTHOTO €r0 Ppa3BUTHS, COXPAaHEHHE IPEKHErO
KOHTPOJISI U JalbHENIIIee CAMOCTOSITEIbHOE Pa3BUTHE 3a CUET IMOHMCKa
HOBBIX HJEW, HUII, KOHKYPEHTHBIX IPEUMYLIECTB, OTXOX OT
ONEPAaTUBHOTO  YOpPaBICHHS M  COCPENOTOYEHHWE Ha  pelIeHUH
CTpaTErn4eCKUX BOIIPOCOB.

Baxknelimum wnM faxe KIHOYEBBIM HWHCTPYMEHTOM pELICHUS
mpo0OsieM, BO3HUKAIOMIMX BCJIEA 3a BBIOOPOM JIO0OM W3 Ha3BaHHBIX
CTPaTETNYECKUX AJIbTEPHATUB, SIBJISIETCSI COBET TUPEKTOPOB — HOBas U
HeBelloMas paHee IUIOIAJKa KOJJIETHaJbHOIO  CTPaTErHMYecKoro
yIpaBieHUs1 U KOHTPost Ou3Heca. Takke HAKAIUIMBAETCS IPAKTUUECKUI
OIIBIT (MO JIMYHBIA M MOUX KOJUIET) TI0 paboTe B KAYECTBE HE3aBUCHMBIX
JUPEKTOPOB B TAKUX CPEOHMX YAaCTHBIX KOMMIAaHMAX. M 3TOT ombiT
CYIIECTBEHHO OTIIMYAETCSI OT pabOThl B COBETAX TUPEKTOPOB KPYITHBIX
NyONMUYHBIX KOMIAHMM, C AakKIEHTOM B IIEPBYIO OdYepeab Ha
yIpaBJICEHYECKUE ACIEKTHl €ro padoThl. ATEIUIAIMS K PEKOMEHAUSIM
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UJCaTbHOTO KOPIIOPATUBHOIO YIMPAaBIEHUS MAJIOKOHCTPYKTHUBHA JIst
oOmieHusi ¢ COOCTBEHHHMKAMU TaKHX CpeAHux kommanuil. «Coer
JTUPEKTOPOB — HE MECTO TOJIBKO M MPOCTO KOMMYHHKAIIUN, 3TO OpTraH
UMEHHO YHPAaA61eH U — BOT CIIOBA OJHOTO U3 COOCTBEHHUKOB CpeIHEN
POCCHUICKOM KOMIIAHMM TIOCJIE€ MOEr0 JETAJIbHOTO Pa3bsCHEHUS
byHKIMIA, METOI0B U clTOCO0O0B (DYHKIIMOHUPOBAHUS COBETA AUPEKTOPOB
B COOTBETCTBUU ¢ pekoMeHnarusimu CGBP.

XoueTcsi OTMETHTD, YTO ITH CPETHNE KOMITAaHUH BOBCE HE Cl1a0bIe
U TPOCThIE, a TO-HACTOALIEMY CHJIbHBIE M OCOOCHHBIE. VI3BecTHbIE
CTCIIMAMCTHI BBIICISIOT JIBA CAMBIX XapaKTEPHBIX UX THIIA. «CKPBITHIC
YeMIIUOHBD» U  «razenw». lFccienoBaHueM — sSIBIEHHS  «CKPBITHIX
yemmuronoBy (hidden champions) 3anumaercst yrke BbIIe yIOMSHY ThIi I
Cumon (10), cumras WX KOMIIAHHSMH MHPOBOTO KJacca, KOTOPBIS
dbopmupyroT O6usHec-monenu Oymyiiero, a nmpodeccop A. FOnano u3
®unancoBoro ynusepcurera npu IIpaButensctBe P® mnpemaraer
3pUMBIN 00pa3 ATUX KOMITAaHWH Ha poccHiickux keicax. B 1980-x rr.
amepukaHckuii skoHomucT J[. bepu BBen moHsTHE «OBICTpOpacTyias
bupmar, un «pupma-rasensy (high-growth firm, gazelle), onpenenus nx
KOJTMYECTBEHHBIE ITApaMeTPhI CIEAYIOIIMM 00pazoM: pocT He MeHee 20% B
roa He MeHee matu JieT monapsia. B Poccum ¢ 2008 . monckoMm Takux
«PYCCKHUX Ta3esieiD 3aHMMaeTCs KypHa « IKCIIEPT», MPOBOJISI KOHTPECCHI
«Pycckuerazenny», a A. KOnanoB cUMTaeT, UTO «Ta3eNu» IBISIOTCS ATUTON
poccuiickoro cpeanero oOmsneca (11). OH momaraer, 4TO MX YCHEX
JOCTUTAETCS «HE TOIBKO 3a CYET HWCIOJIb30BaHUS papUHUPOBAHHBIX
(uoeanvHvix. — B.B.) ynpaBaeHYECKUX METOIMK», HO «TOT, KTO XOYET
paboTaTh C ra3essiMH, TOJDKEH YYUTHIBATh cienu(puKy ux OusHeca, a He
HaBsI3bIBaTh CTaHAApTHBIC (u0eanvHvlie. — B.B.) pernenus». [1aBHBII
penaKTop MOMYJISIPHOTO XypHalia 0 Ou3Hece INC. u aBTOp HECKOIBKHUX
ousnec-OectcemnepoB bo bépnunrem B cBoeil kHure «Benmukue, a He
OOJIBIINEY» BBIIEISIET €€ OAWH IEIBIHA IIIaCT KOMIIAaHWH, Ha3BaHHBIX UM
«HEOONBIIMMU TUTAHTAMH» WIH «BBIJAIOIIUMUCS KOMIAHHSIMID,
KOTOpbIE CBOMMU BUACHUEM U IPUHITUTIAMH PAOOTHI IBHO OTIIHYAIOTCS OT
JIpYTUX TMpeACTaBUTENEN OTpaciv. DTH KOMIIAHUU TPUBEPIKEHBI ISITH
OCHOBHBIM IIEHHOCTSIM: «3a00Ta JAPyT O JApyre, 3a00Ta 0 roCTsIX (mo ecmb
kauenmax. — B.B.), 3abora 0 MecTHOM coo0IecTBe, 3abota o
MOCTaBIIMKaX, 3a00Ta 00 MHBECTOpaxX W JIOXOAHOCTH — B TIOPSIIKE

10



yObIBaHUs BaKHOCTHY (12). DTH KOMITAHMH OCMBICIICHHO OIPaHUYHBAIOT
MaciTad cBoero Ou3Heca, YUCIIO COTPYIHHKOB U aKIIMOHEPOB; ISl HUX
Ka4eCcTBO BaXKHEE POCTa OM3Heca.

UroObl BBIUTH 3a TpEACHbl JUYHOW MPAKTUKH pabOThI ¢
HEOONBIIONW TPYNHOM TaKUX KOMIAHUN [0 MPUMEHEHUI0 HMHU
WHCTPYMEHTOB KOpIIOpaTUBHOTO ympaieHus, B 2015 r. coBMECTHO ¢
MockoBckoit mkonoi ynpasiienuss CKOJIKOBO wmbl ipoBenu nepBoe B
Poccun wuccnenoBanue «KoprnopaTuBHOE yIpaBi€HHE B CPEIHHUX
POCCUICKUX HEMYOINYHBIX KOMITAHUAX», OXBATUB OJTHOMOMEHTHO U 110
€IMHOW METOJIOJIOTUN HCCIIeIoBaHusl yxe BbIOOpKY u3 30 Takumx
KoMmaHui. Hai riiaBHbII BBIBOJ TAKOB: KOPIOPATUBHOE YIIPABICHHUE B
9THX KOMITAHUSAX €CTh, HO BHEPEHUE €r0 0MOelbHbIX J/IeMEHMO08 HOCUT
u3bupamenvHulll xapakmep 1 00yCIOBIEHO OLIEHKOW COOCTBEHHHKAMU
yenecoobpasnocmu WX TMPUMEHEHHUs], a HE BBIMOIHEHUEM PEKOMEH Al
CGBP. I'maBeHcTBYIOIINM, €CITH HE €IWHCTBEHHBIM, SIBIISICTCS WMEHHO
BHYTPEHHHUI IpaliBep pa3BUTHUS CHCTEM KOPIIOPATHBHOTO yIIPABICHUSI —
BONISL U JKeNaHWE COOCTBEHHHKOB, a HE BHEIIHUW — TpeOOBaHUS
peryiasaTopHOM cpenbl. Mbl  gaxke MNpUAYMaId TEPMHH «UHOE
KOPIIOPATUBHOE YIIPaBJICHUE.

B 3Tux xommaHusIXx — 4YTO B Hayajle 3HAKOMCTBAa C HHUMH MEHS
CWIBHO YOMBISUIO — BIOJHE OPraHUYHO  COCYLIECTBYIOT  JIBE
KOpHOpaTHBHbIE KylbTypbl. OmHa — 3TO KyJbTypa MpOAYKTa, C

BbICOUAiilel TpeOOBaTENbHOCTHIO K KAUeCTBY NMPOM3BOJUMON MPOIYKIMH,
a BTOpas — KyJIbTypa YNpaBlieHHs, U 37ieCb HaOMoaeTcsl KpaitHe HU3KHUii
YPOBEHb KayecTBa YIMPABJICHYECKUX MPOIECCOB U JOKYMEHTOB (Tak H
IPOCUTCSI U3BECTHOE BBIPAKEHUE «CAENAHO Ha KOJIEHKE») IPH MOYTH
MOJTHOM ~ OTCYTCTBMM  HEOOXOIMMOH Ui ympaBJeHHS  3/I0pOBOIi
Oropokpatu. CamMM TNPOM3BOJCTBEHHbIE OMNEPALMOHHBIE TPOLECCHl U
JOKYMEHTBI ObUIM B HOpPME M aJEKBaTHbl KayeCTBY IPOU3BOAUMON
npoaykuuu. Pedp maer mpo mpouecchl M JIOKYMEHTBI, OTHOCAIIMECS K
CHCTEME KOPIOPATHBHOTO YIIPABJIECHMS. YCTaBbl, MOJOXKEHUS 00 opraHax
YIPABIECHUS, PENIAMEHTBl U IPOTOKOIBI UX 3aCCHAHUM, CaMU 3aceNaHus
9THX CaMbIX OPTaHoB U T. 1. [Iopoii B afipec 3TUX JOKYMEHTOB M HPOLERYp
OT UX YYaCTHUKOB CJIBIIIUTCS MOYTH NpeHEOpeKEHUE, MOJI, BCE 3TO EpyH/Ia,
HE MMEIOLIAs OTHOLICHUS K €Y.

Komnernm w3 omHOM W3  BeOymMX  MEXIyHAPOAHBIX
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KOHCANTUHIOBbIX Kommanuii BCG  3amermnm, 4ro «HanaxeHO
IUIAHUPOBaHKE MPOU3BOJCTBA, a BOT YIIPABJICHYECKOE IUIAHUPOBAHUE
IPEACTaBIsAeT COO0M Xa0C M3 HOBBIX POTPaMM, IIOAXO/I0B U COBEIAHUI
1o ux nooxy». Eciu u Janee MCHosb30BaTh B OTHOILIEHMM OW3HEC-
KoMmmanuii aHanoruu M. Apmseca W3 KUBOTHOTO MHUPA, TO TOJOOHBIE
KOMIIaHMM HAllOMHUHAIOT MHE KaMyaTCKoro Kkpaba ¢ INpeBOCXOJHO
pa3BHTOM OrPOMHOM MpaBoOil KiemHed (KyJasTypa TMpPOAYKTa) W
HEIOpa3BUTOM JIEBOM KIEHIHEH (KyJbTypa YIpaBJIEHMs), U TENepb s
UCIIONIb3YI0 TEPMUH «KOPIIOpATHBHAS KyJIbTypa KaM4aTCKOIo Kpabay Juis
ONMCAHMS CUTYallud B CPEJHHX KoMMaHusX. Hekoropoe oObscHeHHE
MCTOKOB 3TOM KOPIIOPAaTHMBHOW KyJBTYpPBHI sl Halleld y aBTOpa KHHUIHU
«Pycckas monens ynpasienus» A. [IpoxopoBa, KOTOPBIN CUUTAET, YTO
OJTHOM M3 OCHOBHBIX 4EPT 3TOW CaMOW MOJEIU SIBJIETCS «HEIPABOBOMN
XapakKTep yIpaBJICHUs» U IPOUCTEKAIOIIUE OTCIOIA «IBOMHBIE CTaHAAPThI
Y JIBOIHBIC MOpaJibHbIe HOpMBI» (13).

5. YacTHBIAOU3HEC HTOCYIAPCTBO

BHenpenue cTangapTOB KOPHIOPATUBHOTO YIIPaBIEHHUS HAYalIOCh B
xone mpuBaTm3anuud 90-X TIT., KOrma TrocylapCTBEHHAas COOCTBEHHOCTH
CTaHOBWJIACh 4YacTHOW. [IpoBommioch OHO B OW3HEcCe, KOHEYHO, IO
HEOOXOIMMOCTH, U3-3a TpeOOBaHMI 3aKOHOATENBCTBA U 3a4acTyIO C €ro
HapymeHueM. [losBUBIIMICS TOrga TEPMHUH «PEUIEPCTBO» — IO CYTH,
3axBaT COOCTBEHHOCTH C HWCIIOJIh30BAHUEM FOPHIMYECKHX TOHKOCTEH,
YCHJICHHBIX a/IMAHUCTPATHBHBIM HJTH HHBIM PECYPCOM, BPOJIE KaK IaKe 1 110
3aKOHY.

C cepemunbl 2000-x rr. Hayajcs TpOIECC HapallBaHUS
TOCYJJapCTBOM CBOETO OMOCPEIOBAHHOTO M TPSMOTO TPHUCYTCTBUS B
HKOHOMHKE B (hopMmaTe BiajeHUsi coOCTBeHHOCThIO. B kpusuc 2008 .
ATOT TpOIeCC MPHOOpEeN MOYTH JAaBHHOOOPa3HbIE MAacCIITadbl, U B
HACTOsIIIIEE BpEMs, IO PA3IMYHBIM OIIEHKaM, IMPSIMOE W KOCBEHHOE
y4acTHe TOCy/lapcTBa B POCCHIICKON 3KOHOMUKE cocTaBiseT bonee 50%.
3HAUMTENBHBIA POCT AaKTUBOB, KOHTPOJHMPYEMBIX TOCYIapCTBOM,
O00BEKTHBHO MPUBOAUT K BOSHUKHOBEHHUIO TOTPEOHOCTH B MOBBIIICHUH
2pGEKTUBHOCTH  yNpaBICHUS WMHU. Peamusanus dSToW  3amadu
MPEICTaBIsIeTCT HEBO3MOXKHOM 0€3 HCIONb30BaHUsS HHCTPYMEHTOB
KOpHopaTHBHOTO yrpasieHus. [loanmas sto, ¢ 2008 r. rocymapcTBo
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MOCTaBUJIO 33J]auy BHEJIPEHUS CTaHAapPTOB KOPIIOPATUBHOTO YIPABICHUS
B MPAaKTUKy pPabOThl POCCUHUCKUX KOMIIAHUH C TOCyJapCTBEHHBIM
yuactieMm (rockommanwuii). Hawancst 3TOT mpoiiecc ¢ 3aMCHBI
YUHOBHHUKOB B COBETAaX JUPEKTOPOB TOCKOMIAHWI Ha HE3aBUCHMBIX
JUPEKTOPOB, M TOHAYally HaM C KOJUIEraMH Ka3alloCh, YTO 3TO MOXKET
3aKOHYMUTHCS  IOJIOBUHYATOCTbIO M CBOMCTBEHHOW  Hareu
JNEHCTBUTENBHOCTH  HEKOMILIEKCHOCTBIO U HECUCTEMHOCTHIO,
OTPaHUYMBIIMCH 3aMEHOH HEOONBIIOr0 4YHWCiIa YHWHOBHUKOB Ha
HE3aBUCUMBIX TUPEKTOPOB.

[TomuMo mOCNENOBATENBHONM 3aMEHBI B COBETax JUPEKTOPOB
TOCKOMIIAHWH  YMHOBHHUKOB  HA  HE3aBUCUMBIX  JUPEKTOPOB |
npohecCHOHABHBIX MTOBEPEHHBIX (TPOQeCCHOHATBHBIE TOBEPEHHbBIE — 3TO
y&Ke YUCTO POCCUICKOEe M300peTeHHe, Tak CKas3aTh, JUIS MOJCTPAXOBKH:
BPOJIC M YWHOBHHUKOB BBIBEIH, M KOHTPOJb COXPAHUIIH) TOCYIapPCTBO
HAYMHACT METOJUYHO BHEIPATH BeCh HA0OpP HEOOXOAMMBIX TIONUTHK M
HpOIEAYp KOPIIOPATUBHOTO YIPABJIEHHS B MPAKTUKY PaOOThI TOCKOMIIAHUIA.
Bomnpoc HaxomuTcs Ha KOHTpone NepBbIX JHl rocyaapcrsa. [lopoit Ham
NPEACTABISIETCS, YTO B JAHHOM IIPOIECCE MPHUCYTCTBYIOT OIIEMEHTHI
npexaeBpeMeHHocTH. Hampumep, Korja rocynapcTBO TBITaeTCs B
MacCOBOM TIOPSIZIKE Uil OY€Hb Pa3HBIX KOMIIAHWW BHEAPSTH CaMble
NPOJIBUHYThIE MEPEIOBble CTaHIAPThl KOPHOPATUBHOIO YIPaBIICHUS
(baxtiuecku nonmHbii Habop pexomenpaimii CGBP), uto HenzbexHO
BEJIET KAJIeMeHTaM (OpMabHOCTH BpaboTe, aTO U ee TpodaHaIuu, TO €CTh
NEATENIbHOCTH «IJIsl TalouyKW». BO3MOXHO, YTO 3TO HEU30EKHbIH
pE3yNIbTaT, JKENaHUS TOCYIapCTBA-COOCTBEHHHMKA HABECTH IOPSIOK B
OOJBILIOM X035 HICTBE — & 3TO THICSIYM U THICSIYM KOMITAHHI 110 BCEH CTpaHe.
W1 ecnau pasblile 3KCIEPTHOE COOOMIECTBO MPOPECCHOHAIOB B 001aCTH
KOPIOPAaTHBHOTO YIIPABJICHUS MOATATKHBAIIO TOCYAAPCTBO K BHEAPEHHIO
CTaH/JapTOB KOPIIOPAaTUBHOTO  YMpaBlI€HHs B MPAKTUKY paboThI
TOCKOMITAaHHWH, TO TETepb OHO Yalle BBICTYNACT OTPAHUYUTEIIEM. DTO
Kacaercs, B YaCTHOCTH, Bompoca 00 OTMEHe 6cex IUPEKTHB
npodecCUOHATBHBIM JTUPEKTOPaM, O BBIBOJIE 8ceX YHHOBHHKOB W3
COCTaBOB COBETOB JMPEKTOPOB, O BHEIAPEHUM PEKOMEHIALUN HOBOIO
poccutickoro Konekca xoprnoparuBnoro ynpasienust 2014 r. ans ecex
TOCKOMIIAaHMM M B TMOJHOM 00beMe U Jp. (CTOMT MNpHU3HAThH, UTO
TOCYIapCTBO OTPAHUYMIIOCH TOJBKO TPUHAIIATHIO KPYHMHEHIINMHU
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1y OJIMYHBIMHU KOMIIAHUSAMH ). [ 0Cy1apCTBO BBICTYIHIIO CAMBIM MacCOBBIM
3aKa34MKOM Ha NPO(PECCHOHANBHBIX YJIEHOB COBETOB JTUPEKTOPOB
(He3aBHCHUMBIX JUPEKTOPOB U MPO(PECCHOHATBHBIX TOBEPEHHBIX), YIKE
UMEIOIIMX OIBIT pabOThI B COBETAX TUPEKTOPOB YACTHBIX KOMIAHMIA, J1a
TaKHM, YTO UX IIPOCTO CTAJIO HE XBAaTaTh HA BCce BakaHcuu. M 31ech noien
OUYEHb BaXKHBIH, BECbMa IMOJIE3HBII U OJHOBPEMEHHO NMPOTHBOPEUUBBIN
JTUAJIEKTUYECKUI Tpoliece rnepeHoca OU3HEC-M0X0/I0B B JESITEIbHOCTD
TOCKOMIIAaHUM C 3TUMHU CaMbIMHU JUPEKTOpaMu. S Torna oMHOBPEMEHHO
paboTan He3aBUCUMBIM TUPEKTOPOM B JIByX MPUMEPHO OIMHAKOBBIX IO
pa3Mepy 4aCTHOW M TOCYIapCTBEHHOM KoMITaHusX. Tak dacTHas 3a Tpu
roga BbIpocia BIBOE, a TOCYIapCTBEHHAs OCTalach Kakasi ObLia.
['ockommanus CONMpOTUBISIIACH M3MEHEHHsIM BceMHu (ubpamu cBoei
IYIIH, XOTSI MEHEDKMEHT, HYXXHO MpH3HATh, OBUI OYEHb TOJKOBBIH.
Jymato, 4TO He XBaTaJo BOJH aKLIMOHEPa-TOCyJapCTBa, TPAHCIHPYEMO
MEHE/DKMEHTY TIOCPEACTBOM 3(PPEKTHBHO pabOTAIOMICH CHCTEMBI
KOPIIOPATUBHOTO YTIPAaBIEHHUS, YEero C JIMXBOM XBaTrajo B YacCTHOU
KOMIIaHHU.

Ho tak 0b110, 10 MOMM 3KCIIEPTHBIM OlleHKaM, 10 2016 r. Janee
HayaJcs MpOLecc, KOTOPBIA JIMYHO s Ha3bIBal0 OIOpOKpaTH3alueit
KOPIIOPAaTUBHOTO  YINpaBJICHHS B TOCKOMIAHMIX, KOTJa cTaja
BBIXOJIAIIIMBAThCA CaMa CoJep)KaTelbHasl CYIIHOCTh KOPHOPATHBHOTO
yIOpaBleHUsT B Yyroay OOO3HAYEHHOW BBINIE «Trallouke». B  coBeTs
JTUPEKTOPOB CTAJTM MAaCCOBO BO3BPAIAThCsl YNHOBHUKH, M MX JIOJIS CTaJla
pacTH, B Ka4ecTBe HE3aBUCUMBIX TUPEKTOPOB CTATH U30UPAThH TOIBKO YTO
BBIIICIIINX B OTCTaBKY BBICOKOIOCTABJIEHHBIX YHHOBHHKOB (COBETHI
CTaJM MpeBpalaThcs, Kak roBopmiid B COBETCKOW apMuH, B «paiicKkue
TpyOmb», Kyda YXOAWJIM  OTCTaBHbIE TE€HEpalibl), PEealbHBIX
HE3aBUCHMBIX JUPEKTOPOB CTAIO CTAHOBUTHCS KATACTPOPHUECKA Mo
(y3KMil KpYyT BCEM 3HAKOMBIX JIUILI).

CoMHeHus, KOHEYHO, HE TOJIBKO OCTAIOTCS, HO M YCHJIMBAIOTCS B
nocjeqHue rofpl. BroiHe BO3MOXKHO, MOTOMY YTO MBI Kak JKCIEPTHI
paccMaTpuBaeM B KauecTBE IENIM HE MPOCTO BHEAPEHUE MHCTPYMEHTOB
KOpPIIOPAaTUBHOTO YIPABIEHUs] B MPAKTUKY pabOThl TOCKOMIAHUH, a
W3MEHEHHE CaMOI MOJIENN YIIPABICHHUs TOCCOOCTBEHHOCTBIO, IIEPEXO]] OT
«pY4YHOTO YIpAaBICHUS» dYepe3 TOCCHyKalluxX, MpodeccCHOHaTbHBIX
MOBEPEHHBIX WM HE3aBUCHMBIX IHPEKTOPOB K MOJIEIH JCHCTBUTEIHHO
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CTPaTETUYECKOrO YIpPAaBICHUs MO wemssM U 3agadaMm. CoBpeMeHHoe
KOPIIOPaTUBHOE YIIPABJICHHUE, B TOM YHUCJIE U JUI1 TOCKOMIIAaHUH, — 3TO HE
TOJIBKO MepBl, 00JIeTvarolie MOHMMAaHUe COCTOSHUS JIeNT B KOMIIAHUAX U
IEPCICKTUB UX Pa3BUTHs, IOBBIIAKOIIME CTENEHb 3alUThl IIpaB
pPa3IUYHBIX KaTEropuil MHBECTOPOB M TE€M CAaMbIM HMHBECTUIMOHHYIO
IPUBJIEKATEIILHOCTh KOMITAHUM, HO U c1T0CO0 MOBBIIIEHUSI 3 (HEKTUBHOCTH
YIPAaBIEHUSA UMHU Ha CTPATETMYECKOM YPOBHE, MHCTPYMEHT IIOBBILLICHUS
3(Q(QEKTUBHOCTH UCIOJIB30BAHUS HMMEIONIUXCA Yy HHX PECypCOB,
JEHCTBEHHOI'O YIPABICHUS PUCKAaMHU, KOHTPOJIA 3a ACATEIBHOCTBIO X
BBICIIIETO MEHEKMEHTA U €0 IIPABUIIBHONM MOTHBALIMH.

6. Corporate governance & Corporate management

MHOrue CYMTaroT, 9TO 3TO Pa3HbIe MOHSATHUS, pa3HbIe OOBEKTHI
WCCIIEIOBAHMUS U pa3Hble CUCTEMBI BHYTPH KOMIIAaHWH, U HE CIIEyeT UX
cmenmBath. OO 3TOM YETKO W OJHO3HAYHO TOBOPUT MeXmTyHapoaHas
¢dunancosas koproparus (International Finance Corporation, IFC) B cBoem
0a30BOM Ui CTAHOBIIEHHsSI KOPIIOPATMBHOTO yrpaBieHuss B Poccuun
mrectTutoMHOM u3anui (). S He coOMparoch MyTaTh WK CMEIINBATh 3TH
nonatust (puc. 1, a). Xouy nuirb cka3arb O TOM YacTd, TI€ OHU
nepeceKaroTcs, 4YTo, COOCTBEHHO, BUIHO Ha MPEACTABICHHOM PUCYHKE H
Ha3bIBaeTcs Kouteramu u3 |IFC «cTparermaeckoe pykoBoacTBO». MHE ke
NPENCTAaBIAeTCs, YTO HA ONPEACICHHOM JTale pa3BUTHA CHUCTEMBI
KOPIOPAaTHBHOTO  yrpaBiieHus (COorporate Qovernance) u CHCTEMBI
MeHe/pKMeHTa (corporate management) B koMnaHusix (OCOOCHHO — B
HanOojee KPYNHBIX) MPOMCXOAMT HEONpaBJaHHOE Ui OOIIero jiena
3 GEKTUBHOTO YIIPABICHUSI KOMITAHUEH JAUCTAHIIMPOBAHKUE STHUX CUCTEM
Ipyr oT apyra. Kaxknast u3 HUX HAYMHAET )KUTh CBOEH CAMOCTOSTEIBHOM
U (haKTUYECKU CaMOIOCTATOYHOM >KU3HBIO MO Pa3IHYHBIM MPUHITUTIAM:
CHCTeMa KOPIOPAaTUBHOTO YIPABICHHS B COOTBETCTBHHM C HM3BECTHBIM
npuHIMoM Nose in, hands off (cosare HOC, HO He pyKH), a cucrema
MEHEIDKMEHTAa — HOW{ynAms pPyKamu, KaK JOOST TOBOPUTH STIOHIIBI.
310 OTIIMUMEe 0COOSHHO 3aMETHO, €CITH, KaK s TIHCAJl BBIIIE, TIPUXOAUTCS
3aHUMAThCS BBICTPAMBAHWEM CHCTEM KOPIIOPATUBHOTO YIPABICHUS B
KaueCTBE HE3aBUCHMOIO JUPEKTOpPa B COBETAX TUPEKTOPOB CPEIHUX
KOMITaHWHM, N0 3TOro MopadoTaB B KPYNHOW IyOJMYHON KOMITQHWH.
Jymaro, 4To Takoe pa3zeneHre U B ONpENeTIeHHOH Mepe M30JIMPOBaHUE
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corporate governance u corporate management apyr ot apyra sBISETCS
HeOGOCHOBaHHBIM " JaXC MPOTHBOpCHAIIUM MPUHIUIIAM CUCTCMHOCTH
pabOThl KOMITAHUM KaK IETbHBIX CUCTEM.

Cxewa 3. Kopnoparugioe ynpasnekue i WeseINMENT /

Corporate
governance

Mogorsgrocrs
s g YNt
f—TETEEE FEORETO
Hnonsmensos Corporate
PHOELACTD A — management

- DELEAIA | KOO -
(REpaTHBHOE pOBORLTED

a) 0)

Puc. 1. Corporate governance & Corporate management

JlnanexTuka TaHHOW MapHOM KaTeropuu COCTOUT B TOM, YTO MOCIE
TIOSIBJICHUSI B Harel nedcteurenbHOCTH B Hadane 2000-x rr. mpeaMeTHoi
obnactu corporate governance B ymnpaBle€HUM KOMIIAQHUSIMH OHa cTaja
Pa3BUBATHCS KaK CaMOCTOSTebHAsE 00NacTh, TECHO CBS3aHHASI C TAKUMH

obmactsaimu, kak ¢oHIoBbIA  phiHOK, PO, mpuBaruzanus,
MHBECTULIMOHHAS MPHBJIEKATENbHOCTb, HOPT(eNbHbIE/MHCTUTYIIMOHATbHbIE
MHBECTOPbl (MUHOpPHUTapHbIE akuuoHepbl), IR, He3zaBuCHMBIE AMpEKTOpA,
CTEHMKXONJEphl, TpaHCIapeHTHOCTh U T. 1. C(HOpMHUPOBAIOCH YCTOWYMBOE
NpEJNCTaBICHHe, YTO CTOMMOCTh KOMIIAHMH  SIBIsAETCA  (YHKIMEH
MCKJIIOUUTENBHO 3TUX (DaKTOpPOB. MBI CIOBHO COBCEM 3a0bLIM, YTO s
CTOMMOCTH Ou3Heca Bce-Taku TepBHYHA H(PPEKTHBHOCTH pabOTHI
KOMITaHUH | €€ KOHKYPEHTOCTIOCOOHOCTh, KOTOPHIE, €CITH HCXOIUTh U3 BCEX
y4eOHHKOB 10 MEHEIKMEHTY, O0EeCIeUMBAIOTCS MMEHHO B IPEIMETHOI
obmactu corporate management. Jla, B POCCHHCKHX YCIOBHSIX
BBICOKOKOHIIEHTPUPOBAHHOH CTPYKTYpbl COOCTBEHHOCTH BEAyILIasl poiib
NPUHAUIOKUT MaKOPUTapHBIM akKLMOHEpaM. B KiaccudyeckoM ke
ujiealIbHOM COrporate governance ofHa M3 BaKHEHIIMX 3a7ay COCTOMUT
UMEHHO B 3allUTe MHUHOPUTAPHBIX AaKIIMOHEPOB OT CBOEBOJHUSA
HEHACBITHBIX MaXKOPUTAPUEB U MCHEIPKMEHTA.
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MHe npuxoauTcs A0BOIBHO YaCTO OOBACHITH MaKOPUTAPHBIM U
MHUHOPUTApHBIM aKLMOHEPaM, YTO OHHU BBINOJHSIIOT B KOMIAHUAX
B3aMMO/IONONHAIOIIME POJIU. MaKOPUTAPUU BMECTE C MEHEIKMEHTOM
CO3/1aI0T 6a308)10 CTOUMOCTb OU3HECA, 3 KMUHOPBI-CIEKYIISIHTBD» — €r0
006a804HYI0 CTOUMOCTb, WAYIIYIO OT (POHIOBOTO PBIHKA, OT MX MOPOW H
CHEKYJIATUBHBIX ONEpalMid C aKLIUSIMH.

AHasoruyHas B3aMMO3aBHCUMOCTb CYLIECTBYET U B CBA3KE
corporate governance u corporate management. B yactHocTH, BbICIINIA
yPOBEHb MEHE/PKMEHTA (IpaBJIeHne) — 3TO U COrporate management, u
corporate governance ogHOBpeMeHHO (B M3BECTHOM JUCKYCCHU O COCTABE
COBETOB JUPEKTOPOB TOCKOMIIAHUHM 5 KAaTErOpUYeCKUil CTOPOHHUK
00513aTeJIbHOT0 Y4aCTHs [VIaBbl HCIIOJHUTEIIHOIO OpraHa B €ro COCTaBe);
BHYTPEHHHH ayUT U PUCK-MEHEKMEHT pabOTat0T OTHOBPEMEHHO U Ha
MEHE/PKMEHT, U Ha COBET JIUPEKTOPOB; B POCCUHCKUX KOMIAHUSIX
CYLIECTBYET JWJIEMMa O POJIM U MECTE€ KOPIOPATHUBHOIO CEKpEeTaps U
JUPEKTOpa MO KOPIOPAaTHUBHOMY YIIPABIECHUIO B CHUCTEME YIPaBIICHUS
KoMITaHUU. B mporenypax cucreMbl MEHEKMEHTa KauecTBa (CTaHIapT
ISO 9001 nesTenbHOCTH WMEHHO MEHEIKMEHTa) €CTh MPOIEIYPHI,
CBSI3aHHBIE C PETYJIMPOBAHUEM HCIIOJHEHMSI MEHEI)KMEHTOM pEIICHUN
COBETOB JUPEKTOPOB U PEKOMEHIALIMI €r0 KOMUTETOB.

W3BeCTHBIM POCCUMCKUN CIIELAAIUCT [0 KOPIOPAaTUBHOMY
ynpaBieHHIO A. J[eMEHTbEBA B CBOEY KHUI'E Pa3BUBAET ATY K€ MBICIb O
B3aMMOCBSI3M B KOMITAHUSX CHUCTEM COrporate management u corporate
governance, HO B KOHTEKCTe IpoleccoB riodanuzanuu. OHa BooOIe
CUUTAET, UYTO «B pe3yJbTare paszieieHus (YHKIHA COOCTBEHHOCTH H
yhpaBieHHuss 00pa3oBaJOCh HOBOE HalpaBlieHHE B MEHEIKMEHTE,
u3yyaroliee mpolieMbl pyKOBOJICTBA KOpIOpalueil, — KOpIopaTuBHOE
yIpaBJeHHE», TO €CTh, B CYIIIHOCTH, YTO COrporate governance sipisiercs
COCTaBHOM 4acThio COrporate management. M maer Takoe TOJIKOBaHUE
MOHATHUIO  «KOPIOpaTUBHOE  ympaBieHue». «CocTaBHasg  4acTh
KOpPIOPAaTUBHOI'O MEHEKMEHTA, OCYILIECTBISIEMOTO BBICIIMM YPOBHEM
annapara yInpasJIeHHs ¢ y9€TOM HHTEPECOB JiepKaTerel akIiui U IPOYHX
JML, JAEATEIbHOCTh KOTOPBIX CBs3aHa C Kopropauued. Cucrema
PYKOBOZACTBA IIOCPEICTBOM COBE€Ta JTUPEKTOPOB MPEAONPEIEISET:
3((PEeKTUBHOCTh KOPIIOPATUBHOTO YITPABIICHUS B IIEJIOM, CTAOUIBHOE U
ycToiurBoe pyHKIHOHUPOBAHNE KOPIIOPALIUH, KOHKYPEHTOCIIOCOOHOCTD
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kopropauun» (15, ¢.8). Pasgensro takyro TpakroBky Ha 100%. Ho
OKa3bIBA€TCs, CTOPOHHUKH TAaKOTO0 MOJXO/a €CThb HE TONBKO Cpeau
UCCIIeoBaTeNed  KOPIIOPAaTMBHOIO  YINpaBJIEHWs, HO M Cpeau
COOCTBEHHMKOB POCCHMCKMX KOMIIAHUHM, KOTOpPBIE CTAHOBATCS 3]1€Ch
kelicamu. Takoil OYEHb CEPbE3HBIH KEWC JIMYHO sI OOHApyX Wil B
dbynnamentanibHoM PoccuiickoM >KypHalle MEHEIKMEHTa, B KOTOPOM
MPOAEMOHCTPUPOBAHA  «CBS3b MEXaHU3MOB KOPIIOPAaTUBHOTO
yOpaBIeHHs ¥ TOTPEOHOCTEH KOPIIOPATHBHOTO MEHEPKMEHTA, KOTOPYIO
A®K “Cucrema” MOIKpEIUIAET BbICTPAUBAHWEM OpPraHU3AlIMOHHBIX
MEXaHU3MOB, CTUMYJIHPYIOIIUX  WHCTPYMEHTOB, (OPMAIBHBIX U
HeOpPMANbHBIX MPAKTUK KOMMYHHKAIIMA MEXKIY MEHEeIKepaMHu,
JUPEKTOPaMU U akiimoHepaMm» (16).

JlnyHOo MHE PUXOAWIIOCH PaboTaTh HE3aBUCHUMBIM JHUPEKTOPOM
B CaMbIX pa3HbIX CHUTyallUAX, KaK C aKTHMBHOH MOJJICPKKON
MEHE/DKMeHTa (M TOT/Ia yIaBaioch Pealin30BaTh MHOTO 3aMBICIIOB), TaK U
IpU €ro MacCUBHOCTU WJIM JaKe MPOTHUBOJACHCTBHU (TOTIA Majo 4YTO
yIaBaJOCh CHAeNaTh Ja)Xe TMPU BBIAIOIIMXCS 3aMbICliax COBETa
TUPEKTOPOB). TOMBKO B COTJIACOBAHHBIX JIEHCTBHUSIX COBETA TUPEKTOPOB
M MEHEI)KMEHTa KOMIIAHMM TapaHTUpOBaH ycmex. Takas ke
B3aMMO3aBUCUMOCTb, BEAYIIasl K YCIEXY, BUAUTCS MHE MEXTy 00JIaCTIMU
corporate management u corporate governance, u 00s3aTebHO CO 3HAKOM
&, B pe3yabTare dYero M MOXHO TMONYYUTh MOJOKHUTEIHHBIN
cuHepreTuyeckuii 3pdexr.
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