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Hnemumym «Boicuwas wkona menedxrcmenma» CII6TY

IIpoGiiemaTrKe KOPIIOPATHBHOTO YIIPABIEHUS
B Poccuu Ha IpOTAKeHUU yiKe KaK MUHUMYM
mocjenuux 15 jer ynpessercsa BecbMa IIPU-
cTaJbHOE BHUMAaHNe. B 3HaUNTEeIbHOU CcTeme-
HU 5TO KacaeTcs IIMPOKOr0 CIeKTpa Mep,
HaIIPaBJIEHHBIX Ha YJIYUIIeHNEe 3aKOHOIATEIb-
CTBa, €r0 Pa3BUTHE B HAIIPABJIEHUU «JIYUIINX
NPUHIUIIOB ¥ HPAKTUK», IIPOIBUTaEMbIX,
B YaCTHOCTH, IIOJ STUJOU TaKUX MEKIY-
HapoaubIX oprammusanuii, kak O9CP u ap.
CoBepIlieHCTBOBaHNEe HOPM U TPAKTUK KOpP-
TIOPaATUBHOTO yIIPABJIEHUS, IO KpaliHell Mepe
Ha (opMaJIbHOM YPOBHE, 0Ka3aJI0Ch B IIEHTPEe
BHUMAaHUA KaK 3aKoHojaTejell U PeryJsaTo-
POB, TaKk 1 COOCTBEHHUKOB 1 TOII-MEHEIKePOB
poccuiickux komnauuii. C mauaaa 2000-x rr.
IPOUCXOINJIN U3MEHEeHUA B CTPYKType U Op-
raHmnsanuu paboThl COBETOB JUPEKTOPOB POC-
CUICKUX KOMIIAHUN, IIOCTEIIeHHO IIOBBIIIA-
Jach UX IPO3PAYHOCTDb, AOCTATOUHO 3HAUU-
TeabHOe uuncigo IPO kKoMmaHUHE coszaBajio
TPYIIBI MUHOPUTAPHBIX aKIMOHEPOB, HaIle-
JICHHBIX HA 3all[UTy CBOMX IIPAaB.

© M. B.Cmupsos, 2016

PasBurtue cdhepbl KOPIOPATUBHOTO yIIPAB-
Jnenuda B Poccum ecrectBeHHBIM 06pasoM cdop-
MUPOBAJIO COOTBETCTBYIOIIEe IIpodeccnoHa b
HOe COO0IIIeCTBO (IIPeICTABUTEIN 3aKOHOJATE -
HBIX U PETYJIUPYIONNX OPTaHOB, IPAKTUKU U
KOHCYJIBTAHTHI, UCCJIEJOBATEIN), TVIYOOKO I10-
rpysKeHHoe B JaHHYI0 mpobsemaTury. Ko-
HEYHO, IIOYTH JBAAIATH JIET aKTUBHOI'O pa3-
BUTHUA cdepbl KOPIOPATUBHOTO YIIPABJIEHUS
B «ABHOM BHJEe» He MOIJIO He HMPUBECTH K
HAKOILJIEHUIO 60TaToro 9KCIEPTHOTO OIIBITA,
KOTOPBIN TPeOyeT CBOEro OCMBICJIEHUS W BbI-
paskenus. Perensupyemas kHura B. K. Bep-
ounkoro «H3 udeanvrnozo peanvHomy. Imo
delicmeumenbHo HYHHO KOMNAHUAM 0N
ceoell npakmuku u3 corporate governance
best practices» ABIAeTCA 3HAMEHATEJIbHBIM
IIPMEPOM TAKOT'0 OCMBICTIeHUA. Ba3oBrie cBe-
IeHus 00 aBTOpe — OIILIT PabOThI B COBETaX
IVUPEKTOPOB 15 poccuiickux KoMITaHUIT (UacT-
HBIX, TYOJIUYHBIX, TOCYJAaPCTBEHHBIX) B KaUe-
CTBE HEe3aBUCUMOT0 AUPEKTOPA, OIIBIT KOHCAJ-
TUHTOBOM U MCCJIeJOBATEIBLCKOM eATEeILHOCTH,
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B TOM uMcje B pamMkKax «Poccuiickoro mu-
CTUTYTa TUPEKTOPOB», IIpeIogaBaHue B O13-
Hec-IIIK0JIaX — TOBOPAT caMu 3a cebsd: eMy,
0e3ycJIOBHO, eCTh 4TO 00001aTh. B pamMkax
OrPaHUUYEHHOTO IIPOCTPAHCTBA JKYPHAJBHOM
peneHsuy HEeBO3MOKHO HOAPOOHO OCBETUTH
BCE 3aCJIYsKMBAIOIME BHUMAHUA BOIIPOCHI,
IIO3TOMY OCTAHOBUMCSH JIUIIh HA HECKOJIbKIX
KJII0UEeBBIX MOMEHTAaX.

Voke caMo HasBaHUe UB3JAaHUA 3adBJIAET
OCHOBHOM BOIIPOC, KOTOPBIN I'OTOB OOCYAUTH
aBTOp: «B KaKoii cTeleHU HEKHeE ,,CTAHIapThI,
WJIX HOPMBI, KOPHIOPATUBHOTO YIIPABJIEHUS
CTBIKYIOTCA C OO0BEKTHBHOUN pPeasbHOCTHIO
(bYHKIIMOHNPOBAHUSA POCCUICKIX KOMITAHUIA? »
JlaHHBIA BOIIPOC He HAAyMaH W PeryaapHO
B TOU Wy WHOM (popMe BOSHUKAET IIPU pac-
CMOTPEHUU IIPOOJeMaTUKNA KOPIOPATHUBHOTO
yupasienusa B Poccuu. Hanpumep, Ha cTpa-
HUIaX OJHOTO U3 PETryJIAPHBIX UCCIIeTOBAHUN
HanmoHaabHOT0O coBeTa II0 KOPIIOPATHBHOMY
yupasiienuio [Koproparusuoe ynpaBieHne B
coBpemennoi Poccun..., 2007] B xome aHaau-
3a HAIIMOHAJBLHBIX MOJEJIell KOPIIOPATUBHOTO
yupaBJieHusA ObLIO IPEICTABIEHO CIENYIOIee
MHEHVE OJHOTO M3 OIPOIIEHHBIX SKCIEPTOB:

«Huuero o01ero ¢ aHIIOCakKCOHCKOM MO-
IeJIbI0 B KOPIIOPATUBHOM YIIPABJIECHUU POC-
cuiickas MoJeJb He MMeeT... KpoMe 3a-
KOHOZATeJIbCTBA O IIEHHBIX Oymarax, Bce
OCTAJILHOE, BCA MPAKTUKA IIPOTUBOPEUYUT MO-
[leJI1 KOPIIOPATUBHOTO yIIpaBjeHus, cdop-
MupoBasieiics B Benruko6puranuu, CIITA,
Kanage... OcHOBHOE IPOTHBOpEUe 3aKJII0-
yaeTrca B TOM, YTO 3aKOHomaTesbHas 0asa
co3maBajach 1Mo 00pasily u Mogo6u0 aHTIo-
CaKCOHCKOIT MOJesiu, a BCA IPaKTHUKa KOp-
IMopaTUBHASA Pa3BMBAETCA He II0 €BPOIei-
CKOMYy 00pasily, a II0 asuaTcKkomy (PyKo-
BOJAUTEJb HCCIEeNOBaATEJIbCKOTO IIEHTPA)»
[KopmopaTuBHOE yIIpaBjeHue B COBPEMEeH-
voit Poccumn..., 2007, c.74].

OTa MO3UINUSA BOBCE He ABJIAETCA YHUKAJIBHOI. !
Henbsa He comracuTbca ¢ TeM, UTO «0OJIb-

I Tak, B [Berglof, Pajuste, 2003] ykasbIiBasoch
Ha OBICTPBIN pocT emie B cepenmue 1990-x rr. pac-
YETHOM BEJUYUHBI «aAHTUIUPEKTOPCKOTO MHIEKCA»
(oTpaskaroniero ypoBeHb IIPOBO3IVIAIIIAEMOI 3aKOHO-
IaTeJIHCTBOM 3aIATHI MUHOPUTAPHBIX aKIIMOHEPOB);
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MIMTUHCTBO POCCUHCKUX aKITMOHEPHBIX O0IECTB,
yIIpaBJIsieMbIX OCHOBHBIM aKIIMOHEPOM, OCTa-
FOTCS, IO CYyTH... IPOEKIUSIMH YACTHBIX IPe-
MIPUATUHN Ha aKIUOHEPHYIO (opmy» [Kopmo-
paTuBHOe yIIpaBJjieHUe B coBpeMeHHOI Poc-
cun..., 2007]. CxogHyIO IO3UIIUIO MOYKHO
HAWTHU B IIUPOKOM Kpyre padoT (B KauecTBe
mpumepa cM.: [IkoBaes, [auumaos, 2007;
HonronsitoBa, 2010]). Perensupyemas KHU-
ra KakK pas U aKIeHTUPyeTcA Ha U3JIOKEeHU!U
U OCMBICJICHUU CNeyupuiecKux xapaxmepu-
CMuK TIPOIECCOB KOPIOPATUBHOTO yIIpaBJIe-
HUSA B PEAJbHBIX POCCUMCKNX KOMIAHUAX.
IlepBas uacTb KHUTY HOCUT BBOIHBIN, 10~
CTAaHOBOYHBIN XapakTep. B 1eHTpe BHuUMAa-
HUSI — OIMNCAHNEe COOTBETCTBUSA PeaJbHBIX
MIPAKTUK KOPIOPATUBHOTO YIIPABIEHUS B OTe-
yecTBeHHBIX KoMmaHuax 2010-x rr. mepeu-
HIO PEKOMEeHIAINHi, COCTaBJIeHHBIX HA OCHO-
Be MPUHATHIX «JIYUIINX CTAHAAPTOB» (COrpo-
rate governance best practices — CGBP).
PesynbraThl aHAIN3a TAKUX KJIIOUEBBIX KOM-
IMIOHEHTOB KOPIIOPATUBHOIO YIIPABICHUS, KAK
IpaBa aKIMOHEPOB, AEeATeJbHOCTHL OPTaHOB
yHOpaBJeHUs U KOHTPOJIA, PaCKPhITHEe UHPOP-
MaIuu, KOpImopaTUuBHAs COIMANbHAA OTBET-
CTBEHHOCTh U IIP., JEeMOHCTPUPYIOT BechbMa
Pa3HOPOMHYIO KAPTUHY YPOBHS peajibHOr0 BHe-
apeHus (Uau, IpU UHOUW TPaKTOBKe, COOJIIO-
IeHNA) Ha IpakTuke pexkomenganuit CGBP.2

MOMOOHBIN (OPMAJIBLHBIN MOAXO K OIEHKE COOTBET-
CTBHUSI KAauecTBa CTPAHOBOM Cpembl KOPIIOPATUBHOTO
yIpaBJeHUs «CTaHZapTaM» HEOJHOKPATHO IMOIYIMII
KPUTHUECKYIO OLIeHKY (cM., Hamp.: [ByxBamos, 2005,
c.93)).

2 B pelileH3UpyeMoOil KHHUTe IIPeACTABICHbI TaH-
mble mo 2011 r. OTMeTuM, YTO BOIPOC O CTEIEHU
peajbHON peanus3anuy POCCUACKUMM KOMIIAHUSIMU
(B TOM Umcie BKIIYEHHBIMU B JIUCTHHT Ha OUP-
JK€) PeKOMEeHIYyeMBbIX MPUHIIUIIOB KOPIOPATUBHOTO
yIpPaBJIeHUs He YTPATUJ CBOEH aKTyaJbHOCTHU BILIOTH
10 HacTosAlero spemenu. Tak, B Xxome KPYIJIoro cToJja
OSCP mo BompocaM KOPIIOPATUBHOTO YIIPaBIEHUS
B Poccuu (22 oxrabpa 2015 r.) mpencraBuresiem
MockoBCKO# 6UpKY GBLIO OTMEUEHO, UTO JIUIIL OKO-
J10 50% 3aperucTpupPOBAHHBLIX HA OUpKe KOMIIAHUIA
co0JIIofaeT PeKOMEHJAIUY B OTHOIIIEHUY KOJMYECTBa
HE3aBUCUMBIX AUPEKTOPOB, QYHKIMOHUDPOBAHNE KO-
MHUTETa [0 ayAUTy B IIOJHON Mepe COOTBETCTBYET
peroMeHganuaM npuMepHo B 40% sapeructpupo-
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B kHUTE mOTUEpPKUBAETCA, UTO «PA3HbLE KOM-
TMaHWUU NO-PA3HOMY BHEIPAIOT pa3Hble pe-
KOMEHJAINN HUAEAJTbHOTO KOPIIOPATHUBHOTO
yupaBiaeHusa» (c.27). 3apuxkcupoBas Ty CBOe-
00pas3HyI0 TOUKYy OTCUeTa, aBTOP BO BTOPOI,
ropaszno 6oJiee OOLUIMPHOM, YACTY KHUTHU IIepe-
XOAUT K TOJPOOHOMY aHANIMU3y CIeuGUKN
PasINUYHBIX 3JIEMEHTOB CHCTEMBI KOpIOpa-
TUBHOTO YIIPABJIEHUA B POCCUICKUX KOMIIA-
HUAX.

3aMeTuM, UTO HPOIMTHUPOBAHHAS BBIIIE
MBICJIb He ABJIAeTcA abcoyiroTHO HoBoI. Ha-
mpumep, B [[IlactuTrko, Paguenko, 2010, c. 6]
OTMEeUYaeTcs, UTO «IPUMeHEeHUe UIeaTbHOMI
MOJIeJIVI, WJIW 9TAJIOHA, BO MHOTOM [TOJIXKHO
OBITH OTPAHMYEHO CTPAHOBBIMHU U OTpaCJIe-
BBIMU 0COOEHHOCTSIMM, B TOM YKCJIe YPOBHEM
pasBUTHUSA CTPaH, PAa3BUTOCTHIO HAIMOHAJb-
HOTO 3aKOHOJATEJIhCTBA, CTEIEHBIO 3AIIUTHI
IpaB COOCTBEHHOCTU U TapaHTUN KOHTPAKT-
HBIX TIPAaB, PasIUYHBIMU HehOPMaJTbHBIMU
IIPaBUJIAMU, CIOKUBIINMUCS IO, BIUAHUEM
TPAAUINHA U KyJIbTYPhI». 37IeCh, OAHAKO, PeUYb
UJeT O clenudure HewHel cpedbl KOPIO-
PaTUBHOTO yHIPaBJIEHU, KOTOPAS OIIPeIesd-
€T BOBMOYKHOCTH U PEASNCTUUHOCTD UCIIOJb-
30BaHUA KOMIAHUAMHU ONpPEAEJIEHHBIX «dTa-
JIOHHBIX IPaAKTUK» . B pernensupyemMoii KHUTe
B. K. BepOuiguii B o0CHOBHOM paccMaTpuBa-
eT 00BeKTUBHBIE (PaKTOPHI BHEJPEHUS CTaH-
IapTOB KOPIOPATUBHOTO YIIPaBJIEHUA, KOTO-
pble HaxomaTcA (UM pasBUBAIOTCA!) 8HYmMpPU
KOMNaHUll.

Bpan v MOXKHO TOCIOPUTH C TEM, YTO
cuenuduUKa Ka'KION OTIEJbHO B3ATON KOM-
MaHUU CcIIOCO0HA Co3JaBaTh IIPOOJIEeMaTHUKY
COOTBETCTBUA IIPOI[ECCOB €€ BHYTPEHHEHN 3BO-
gonuu (MHTEePUIPETUPYEeMOl B TOM YHCJIe U
B TepMUHAX OTHAEJIeHUS COOCTBEHHOCTH OT
yIpasjeHus, bajaHca nHcaliepoB 1 ayTcaii-
JIePOB) HEKUM «JYUYIIUM IIPAKTHUKAM» KOpD-
IOPaTUBHOTO YIIPABJIEHUs, CJIeJOBaHUE KO-
TOPBIM OT Hee II0 TeM WJIY WHBIM MPUYUHAM
OJKUJaeTcs 3aMHTEPECOBAHHBIMU JIMI[AMU.

BAHHBIX KOMIAHUH 1 B 1ejioM Juilb 10% sMuUTEeHTOB
co0rofaeT Bce pekoMeHganuy HoBoro Komekca Kop-
nopaTuBHOro ymupasieHus (cm.: [Kparkuit oruer...,
2015, c.9)).

B pesyabraTe moABAAeTCA MOTEHITHAJ IJIs
BOBHUKHOBEHUSA « MUMUKDPUU», KOTIA KOMIIa-
HUU (POpMAaIbHO AOJKHBI MCHOJIB30BATh U
co0JrrofaTh HeKre 00sa3aTe/IbHbIe IJIA UX CTa-
Tyca,/ypOBHS MPAKTUKU, ONHAKO UX PeaJbHOe
CYIIHOCTHOE HAallOJIHeHNe MOJKeT BecbMa OT-
JUYaATHCSA OT MOAPA3yMeBaeMOTO «JTaJIOH-
HBIMH OIpefeseHusaMu».> Ha sro obpaiaer
BHUMAaHWE YUTATeJNell M aBTOP KHUTHU, OT-
Mevasi, UTO «B IOJABJIAIONIEM OOJIBIIUMHCTBE
poccuicKUX KOMITQHU... 10 ITOCJIeSHero Bpe-
MEeHU COBETHI TMPEKTOPOB HOCUJIU, IO 6OJIb-
OMY CUYeTy, QOpMaJbHbBIN U IePeMOHMAT -
HBIN XapaKTep, KaK CcOOJIIofeHre BHEITHETO
TpeboBaHUS 3aKOHA 00 MX HAJIUYUU... Dop-
MaJbHOCTDb IIPUCYINA U NEeATEJIbHOCTU DPEBU-
3WOHHBIX KOMHUCCHUH...» (c.54—55).

BasoBas uzmes «cmpoca» €O CTOPOHBI KOM-
TMaHWH Ha ONPeleIeHHYI0 JIYUNTYIO TPAKTUKY
KOPIIOPATUBHOTO YIpPAaBJIEHUA BIIOJHE TPO-
3pauHa: BBIOOD B IIOJIB3Y CJIEIOBAHUSA HEKO-
€My 9TaJOHHOMY IIPUHIIUITY KOPIIOPATHUBHOTO
yIpaBJIeHUS OCYIIECTBJISETCA B CUTyaIluu,
KOT/Ia BBITOABI OT €T0 BHEeAPEHUS B KOMIAHUU
MIPEBBINTAIOT M3AEPKKU afamTallud U COOT-
BETCTBUA 9TOMY npuHIUITY (cM., Hanp.: [[Ila-
cTuTKOo, Paguenko, 2010, c.8]). B pemensu-
pyeMoil KHUTe PACKPBLIBAIOTCA T€ CUTYalVH,
KOTIa TAKOM CIIPOC (PAKTUUECKU OTpaHUUYEH
ceruPUUecKUMU XapaKTePUCTUKAMU KOM-
MaHWU, 9TAIIOM ee PA3BUTUS — BBITOABI OT
BHeJIPEeHUs HeOUEeBUIHBI, a UBAEP:KKU aJal-
TaUU CJOXKUBIINXCA U BCe elle 3(PPeKTUB-
HBIX C TOUKY 3PEHUA OIEePAIMOHHBIX PE3YJIb-
TaTOB POLECCOB K HOBBIM IIPMHIIMIIAM MOTYT
OKasaThCsA BechMa BBICOKMMU. Hampumep,
IPU OMUCAHUU CIeIUPUKYA KOPIOPATUBHOTO
yIOpaBieHusa B CpefHUX (YACTHBIX, «3aKpbI-
TBIX») POCCUUCKUX KOMIIAHUAX TTPUBOJUTCS
MO3UIMS OJHOT0 13 COOCTBEHHUKOB II0L00HOM

3 XapakrepucTuka crenu@UKA OTHEJbHBIX HH-
CTUTYTOB KOPIIOPATHUBHOTO YIIPABJIEHUS B POCCUIA-
ckux KommnaHuax K KoHIy 2000-x rr. Kak «myTa-
nuii» IpeaokeHa, Hanpumep, B [Bepaukos, 2009].
IIpo6emoii ocTaeTca u peajsbHadA IPAKTHKA IPABO-
npuMeHeHus (GOpPMaTbHO BRICOKOKAUECTBEHHOTO 3a-
KOHOJATEeJIbCTBA, B YACTHOCTU B CIYYaAAX KOHDIUK-
TOB MHTEPECOB MEXKIy MasKOPUTAPHBIMU U MUHODPU-
TAPHBIMU aKI[MOHEPaAMMU.
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komnanuu: «CoBeT AUPEKTOPOB — He Me-

CTO TOJBKO W IIPOCTO KOMMYHUKAIIUI, 9TO

opraH mMeHHO ympaBjeHusa» (c.44). Oue-

BUHO, YTO TaKas MO3UIUA IPOTHUBOPEUUT

«gucteiM» CGBP, HO Moryr s oHU OBITH

pesyabTaTUBHO MPUMEHeHbl B KOMIIaHUHU, Ha-

XOIAIIecs Ha COBCEM MHOM dTalle PA3BUTUS

IO CPABHEHUIO ¢ KOMIAHUAMUY (U, BOBMOK-

HO, X o0pasaMu), IIOCIY:KHUBIIUMU «pPoOJIie-

BBIMH Mopexamu» aias CGBP?4
CB0€00Opas3HbIM «KOHIIEIITYAJIbHBIM AIPOM »

KHUTH, 6e3yCIOBHO, BRICTYIIAIOT TJIABHI, B KO-

TOPBIX U3JIATaeTCsa OPUTUHAIbHAS aBTOPCKAS

PhICS-Mozmenb KOPIIOPATUBHOTO YIIPABIEHNS,

MIPUBOIATCA IIPUMEPHI KeliCOB ee BHEIPEHUS

(r71. 6, 8), a TaK:Ke IIpeACTaBJIeH aHAJIU3 0CO-

OeHHOCTEN QYHKIMOHNPOBAHUS COBETOB IU-

PEKTOPOB pocCUMCKUX KoMmMIauui (ri.9).
Cornacuo B.K.Bep6uiikomy, He0oOX0oauM

OTXO[ OT «JIMHEHHOTO» IIPEACTABICHUS O BAMK-

nHoctu CGBP, mpexmosaramiiero mpocTyio

aIIUTUBHOCTh BCEX «JIYUIIUX» IIPUHIIUIIOB/
pexoMeHmanuii. BmecTo aToro sasBisfeTcs,

YTO MOJeJb (MU CHUCTeMa) KOPIIOPATUBHOTO

yIpaBieHUs B KOMIAaHUU 3aBUCUT OT He-

CKOJBKUX CHEeIMPUUECKUX XapaKTEePUCTUK

(B opurunaie «(paKToOpoOB») ee PA3BUTHSI:

e Ph (phase) — cragus pasBuTud mo Anu-
3ecy;

e I (investments) — dopmsbl puHaHCUPOBA-
HUS MHBECTHUIINIH;

e C(control) — TpedyeMbIii ypOBEHbL KOHTPO-
JIsI CO CTOPOHBI COOCTBEHHUKOB 1 POJIb KOM-
MaHUU B UX WHBECTUIIMOHHBIX IJIaHAX;

e S (strategy) — cTparerusa pasBuUTHUSI KOM-
MaHuu.

4 TIpu ob6CcyskAeHUHN HPOOJeMATHUKN «JTyUIINX
MPaKTUK» KOPIIOPATUBHOTO YIIPABJIEHUS HEJIb3sd HE
YIOMSAHYTb TECHO CBS3AHHYIO chepy PEeiATHUHIOB B
chepe KOPIOPATUBHOTO YIPABICHUSA: HAIUUYUE He-
KOEro «dTaJIoOHa» W TUIOTETUUYECKaA BO3MOKHOCTH
OIIeHUBATH CTEIeHb OTKJIOHEHUS OT HEero JAaioT BO3-
MOJKHOCTB IIOCTPOEHUSA COOTBETCTBYIOIINX PEUTUHTOB
Kommanuii. To, YTO 3TO HETPOCTas M HEOAHO3HAUHASA
3ajzaya, IeMOHCTPUPYET TOT (PakKT, uTo, HAIpUMeED,
komnauus Standard & Poor’s ¢ 2005 r. mepecraia
Ha CHCTEMATUUYECKOM YPOBHE M3MEPATH U MYOJIUKO-
BaTh Takue omneHKu mo kommauuam CIITA, a c 2011 r.
3aKppLIa peliTuHroBanue mo meaire GAMMA u mo
POCCUTICKMM KOMHIAHUIM.
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ITompo6uee ¢ PhICS-Moebio MOMKHO 03HA-
KOMUTHCS Ha CTPAHUIIAX CaMOI peleH3upy-
eMOM KHUIu mam B cTaTbe [Benukor, Bep-
ounkwuii, 2011]. CrrennaabHO OTMETUM JIUIIIH
IBa MOMeHTa. Bo-mepBbIX, HEOOXOIMMO BBI-
IEeJUTh UYeTKOe OIUCAHUE IKOHOMUYECKOZO
cmviena PhICS-momenu, KOTOPBIH HAXOIUTCS
B TE€CHOI B3aMMOCBS3H C 0a30BOH Mjeeil as-
TOpa O BasKHOCTHU BEPHOM COCTHIKOBKU cdep
“corporate governance” (KopIopaTuBHOE
yupaBJieHue) u “corporate management” (me-
HEeJ)KMEHT/yIIpaBjieHre) B Kommnauuu (c. 46—
48). Ou 3akJOUaeTcad B TOM, UTO «JIyUIlINe
MIPAKTUKN» CJIeAYeT UCIOJIb30BATh HE TOJIBKO
I obecreueHUs MPAB aKIUMOHEDPOB, HO U
JUIA COIEMCTBUA PEIIeHUIO 3a/1aU ITOBBIIEHUA
9 GHEKTUBHOCTY U YCTONUMBOCTU PA3BUTHUS
kKommauuu (c. 76).

Bo-BTopnix, B pamkax PhICS-momenu cra-
HOBUTCSA BO3MOKHBIM 0oJiee PeaMCTUYHBIH
B3IVIAJ HA MECTO CHCTEMBI KOPIIOPATHUBHOTO
yupasjieHus B pBoJonuu Komnauuu. IIpen-
JlaraeMbIf aBTOPOM IIOAXO/ IIPeIoIaraeT He
IIPOCTO JIMHENHOe PasBUTHUE CHUCTEMBI KOPIIO-
PaTUBHOTO yIIpaBIeHUA B KOMIIAHUM, a JOKa-
JIN30BAaHHBIE B ONPeJieIeHHbIe MOMEHTHI Bpe-
MEH! TIePEeXONbl OT OJHOTO «PaBHOBECHOTO»
(uu cKopee «B3aMMOCOTJIACYIOIIET0CA») CO-
uerauus xapakrepuctuk Ph-I-C-S k npyromy.
Hosomy «paBHOBecHOMY» Habopy Ph-I-C-S-
XapaKTePUCTUK COOTBETCTBYET HOBOE ITOCTPO-
eHre MPaKTUK KOPIIOPATUBHOTO YIIPaBICHUS
B KOMIIaHUH (B TOM umcJye, 0e3yCI0BHO, U B
KOHTEKCTe «JIYYIINX IPAKTUK» ). HemamoBask-
HO TaK:Ke OTMETHUTb, UTO IPEIJIOKEeHHAs B
KHuUre «reoperuueckasi» PhICS-monmens mi-
JIIOCTPUPOBaHA Ha ABYX pealbHBIX Kelicax,
OIIMCHIBAIOIIUX CUHTE3 ¥ BHEIPEHUEe B KOM-
TMaHUAX MOJesiell KOPIIOPATUBHOTO yIIpaBJe-
HUS 1, COOTBETCTBEHHO, BHIOOD OIIPEIeIEHHBIX
«JIYUIIUX TPaKTUK» O peanusanuu (. 8).
IleHHOCTH TAKOTO pasfesia BPAL JU MOYKHO
OCIIOPUTD.

B xauecTBe HEKOETO IPEATIOKEHU 110 Pas-
BUTUIO MoOfeau (CKOopee Jaike ee MHTepPIIpe-
TAIlUM) XOTEJIOCh OBl OTMETUTH IIOTEHI[U-
aJbHYI0 HEOOXOAMMOCTH yueTa BO3MOMKHBIX
M3MEeHEeHU B OTHOIIEHUY COOCTBEHHUKAa-0CHO-
BaTesd (MJIM UX TPYIIIBI) K IPUHAAJIEKATIIeN
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eMy KoMmauuu. Peusb maeT 0 paccCMOTPEHUN
COOCTBEeHHUKOM OajiaHCca BO3MOJKHBIX BBITO[
1 U3JIep:KeK OT AuBepCUPUKALUN ITOPTdead
aKTHBOB, B TOM YHCJIE 32 CUET IIOCTEIIEHHOTO
YMEHbBIITeHUs CBOeH 01, BO3MOMKHO COIIPSI-
JKeHHOTO C OTXOAOM OT aKTUBHOTO IPAMOTO
BOBJIEUEHUS B OMEPANMOHHYIO AeSATEIbHOCTD
KomnaHuu. Ilo MEEHMIO psma uccaemoBaTesen
(cm., Hamp.: [ABamkoBckasi, KoHCTaHTHUHOB,
®dunonosuu, 2004] u ap.), Takue cUTyaruu
MOT'YT, B YaCTHOCTH, IPUBOJUTH K POCTY 3a-
VWHTEPECOBAHHOCTU B CO3LaHUU 3PPeKTUuB-
HOTO COBeTa AUPEKTOPOB, KOTOPBIM OBI MOT
peasin30BbIBATH HE TOJBKO «CTPATETUUECKYIO»
YIpPaBJIEHUECKYI0, HO U JEHCTBUTEJIBHO MO-
HUTOPUHTOBYIO QDYHKIHUIO.

CoBeT IUPEKTOPOB XapaKTepU3yeTcs B pe-
IeH3UPyeMoOil KHUTe KaK «MO03Tr» Kopropa-
TUBHOTO yIpaBjieHus. HeyauBuUTEIHHO, UTO
paboTe COBETOB JUPEKTOPOB POCCUHCKUX KOM-
HaHWH MOCBAIEHA OTAeIbHAA IIaBa. Xapak-
Tepusysa ux Q@yHKmuonmponanue, B. K. Bep-
OUIIKUI OIIUCHIBAET 1O 8 crenuduuecKux (me
3aJJaHHBIX (POPMAJIEHO PEryJIATOPOM) 0COOEH-
HOCTEell — g KOMIIAHUM B I[eJIOM U IJA
TOCKOMIIAHUI B YaCTHOCTU. B ycIoBUSaX orpa-
HUYEHHOTO 00'heMa PeIeH3UU IMIOCTapaeMCcs
BBIJIEJINTH, HA HAI B3TVIAZ, IVIABHOE.

ITo muenuto aBTopa (c. 107), npuBieueHue
B COBET BHEIITHUX UJIEHOB OIpeAesseTcs Ipe-
JKJle BCero mx (QYHKIMOHAJIBHOM CIOCOOHO-
CTHI0 BHOCUTH PEaJbHbBIH BKJAM B PA3BUTUE
OM3Heca KOMIAHUN — IPOCTO «He3aBUCUMbIE
IVUPEKTOPa» POCCUUCKUM KOMIIAHUAM YXHce
He TaK MWHTePEeCHEI. B 9T0l ¢BABU IMOLUEPKU-
BaeTcs BAXKHOCTbH II0A00pa JUPEKTOPOB C IIpa-
BUJBHBIMHU XapaKTepPUCTUKAMU/KOMIIETeH-
MUAMH — KpPOMe «TeXHUUeCKMUX» mpodec-
CUOHAJBHBIX HABBIKOB W (GYHKIMOHAJIBbHON
romuerenTHocTHu (hard skills) unemam cose-
TOB AUPEKTOPOB B OOJIbIIIEI CTEIIEHN BaKHBI
“soft skills”, cBaA3aHHbIE C IIOBELEHUYECKIMU
XapaKTepUCTUKAMU, KOMMYHUKAITMOHHBIMU
U TUAEPCKUMU HaBbIKAMU, HaBBIKaMu pabo-
ThI B KOMaHJe U Tp. B 3TOM OAWH M3 BaK-
HEWINX aKIeHTOB KHUTH, YTO POTHUT ee C
HEOJHOKPATHO ymoMuHaemoi paboroii «Co-
eem Oupekmopo8 — 832250 usHympu...» [Jle-
omaHkK, I'miauc, 2006], B TOM uumciie ¢ OGHUM

U3 KJIIOUEBBIX MOJIOMKEHUH ITocJaemHel: «Id-
(hbeKTUBHOCThL COBETa OMIPENEeSaeTCs ero Co-
IepsKaHmeM, a He CTPYKTYPOIi».

C HEKOTOPBLIMH OTOBOPKAMM! MOYKHO CKa-
3aTh, uro Jlebsmauk u I'miinc B cBoeil pabdo-
Te cepeanuubl 2000-x IT. TakKe paccMaTpu-
Baau mpobiieMaTUKy BHEJPEHUS CTAHIapPTOB
KOPIOPATUBHOTO yIpaBiieHusA (B KOHTEKCTe
coBeTa AUPEKTOPOB) C OIIpeseeHHON 0CTO-
POKHOCTBIO. B UacTHOCTH, OHU OTMeYaJiu:
«...HabJioeHre B peXUMe PeaJbHOTO Bpe-
MeHU 3a HEeKOTOPBLIMHU UJieHaMU COBeTa BO
BpeMs 3acelaHUIl TOKAa3hIBAET, UTO HEe BCerma
HEe3aBUCHUMOCTDH UJEHOB COBETA COBIIALAET C
... OIpeeeHueM PeryaIupyIoiiux OPpraHos...
ITosnHOCTHIO HE3aBUCUMBIE UJIEHBI COBETA He-
00s13aTeJIbHO OyAYT... XOPOIIUMU ITUPEKTO-
pamu. IIpuumHaA B TOM, YTO OHU CTOJb Jaje-
KM OT OTpacju WJu OmsHeca KOPIOpaIluwu,
YTO He CIIOCOOHBI MPUBHECTU HOBYIO, aKTy-
aJIbHYIO IIEPCIEKTUBY B 3aJ 3acemanuii» [Jle-
o6mank, I'mmiauc, 2006, c.140-141]. Kpowme
TOTO, B OJHON M3 CBOMX HeZABHUX paboT
P.Jle6maHK HOTOJHUTEIBHO 3a0CTPAET BaXK-
HOCTh BKJaJa UJE€HOB COBeTa IUPEKTOPOB B
mpobJaeMaTUKy CO3TaHUA IIeHHOCTU U pe-
3yJbTaTUBHOCTU KoMmnaHuu. CoryiacHo ero
pemiosKeHnIo, He MeHee ueM 50% BpeMeHU
3acemaHuii copera (1 paboThI JTUPEKTOPOB B
IesoM®) ITOMKHO OBITH IIOCBAIIEHO UMEHHO
STUM BOTIPOCAM U He 6oJiee ITOJIOBUHBI OCTaB-
1IeTocs BPEeMeHHU CJIeAyeT OTBOAUTH 00CYK-
meuunio mpobOsematruru “compliance” [Le-
blanc, 2013]. B cBoio ouepensn, maske obmmii
B3TIAn Ha 1. 9—-10 pereH3UpyeMoil KHUTH

5 Ob1ee BpeMs PabOTHI UleHA COBETA TUPEKTOPOB
Ha KOMIIQHUIO IIPEeJIaraeTcsi yCTAHOBUTHL HA YPOBHE
He MeHee 48 pabouux mHell, n3 KOTOPBIX 24 — cec-
CHUOHHBIE, a aApyrue 24 — 1JA yAaJeHHBIX KOH(pe-
peunuit u pa6orel ¢ moKymeHTamMu. OTMETUM, UTO
cuenudrUKa CUCTeMbI KOPIIOPATUBHOTO YIIPABICHUS
COXpaHseTcs, NPYrol pasfes IPeAJoKeHUN Mpo-
(deccopa Jlebanka HarpaBIeH Ha 00ecIIeUeHNe PocTa
HEe3aBUCUMOCTH JUPEKTOPOB OT TOI-MEeHeIKMeHTa
KOMITaHUI, MOJOTUETHOCTH TOII-MeHEeIKMEeHTa IM-
PEKTOpaM, a YIEHOB COBETA JUPEKTOPOB — AKIIOHE-
pam (Hampumep, MpeaIaraeTcs, YTo0bI KaxcObvlil WieH
coBeTa AUPEKTOPOB €KEeTOAHO IOIyUas OOJIBIINHCTBO
TrOJIOCOB YYACTHUKOB OOIIEeT0 cOOpaHusa aKIMOHEPOB
IJIA COXPaHEHUSA CBOEU MO3UIUN).
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JIIeMOHCTPUPYET, UTO MIPObIeMaTUKA TIOBEIeH-
YEeCKUX W PECYPCHBIX XapPaKTePUCTUK UJIE€HOB
COBETOB AMPEKTOPOB JOJIKHA MOJyYaTh B CO-
BPEMEHHBIX POCCUNCKUX YCJIOBUIX HE MEHb-
1ee BHUMaHMWe, ueM «0a30BbIe» BOIPOCHI
OIeHKM ¥ BO3HATPaKAEHUSA UX PabOTHI.

* % %

Penensupyemasa KHUTA IIPEIOCTaBIAET Aeii-
CTBUTEJILHO 3aMHTEPECOBAHHOMY B IIpo0Je-
MaTUKe KOPIOPATUBHOTO YIIPABJICHUS UNTA-
TEJII0 JOCTATOYHO IIOBOMIOB MIJIS TOTO, UTOOBI
dagymMaTrhcsa 00 objacTu cBoeil mpodeccuo-
HaJbHOI mearenbHocTu. CienyeT elie pas
cornacuTthbes ¢ uneeii B. K. Bepouiikoro o Bax-
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