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Mamepuanwvt ons Hayuonanbrnoeo cogema no KopnopamueHomy ynpagienuio

T.I'. Jonronsrosa, A.A. Jlubman, 1.0. [letpos, A.A. SIkoBres

YcuiieHue poJid coBeTa TMPEKTOPOB B POCCHIICKMX KOMITAHUSIX:
CUI'HAJI PIHKAM HWJIM NOTPEeOHOCTh Pa3BUBaONIerocsi Ou3Heca?

1. Beenenue

PacnipocTpaneHo mpencTaBlieHHE O TOM, 4TO posib coBeTa aupekropoB (CJ]) B koMIaHuUsX Ha
Pa3BUBAIOIIMXCS PBIHKAX B 3HAYUTENBHOM Mepe sBIseTcs (OpPMalbHOW: MPOIETyphI
KOPIIOPATUBHOI'O YINPaBJIEHUS B OCHOBHOM BBOJATCS JIs COONIOAEHUS TpeOoBaHUI OMpXK, a
pealibHbIE pPEIICHUs NMPUHUMAIOTCS TOJBKO JOMUHUPYIOLUIMM aKIMOHEPOM, KOTOPBI B caMOM
nydiieMm ciydae paccmarpuBaer CJ] kak «kapMaHHBIM» KOHCYJbTAIMOHHBIM opraH. Tak,
HenaBHue Marepuaibl OOCP cymmupoBanu, yto crenupuka pocCUCKOro KOpIOpaTUBHOIO
yIpaBJIeHUS] — BBICOKAs KOHIEHTpalUs COOCTBEHHOCTH JaXe B BEIYUIMX MyOIUYHBIX
KOMIIAaHUSIX Ha (POHE HENMpO3payHOCTU €€ CTPYKTYphl — OTrPaHMUYMBAET BO3MOXKHOCTU COBETA
JMPEKTOPOB B yrpanieHuu 6usHecoMm. Hanbosee BakHble pelieHHs IPUHUMAIOTCS HE COBETaMH,
a KOHTPOJIb 33 CTPATErMYECKHMHU PEIICHHSAMH OCTACTCS B PYKaX MaKOPUTAPHBIX AKIIHOHEPOB®
[Koctbunena, Jleyaae, 2012].

B nepBom Hammonansnom noknage HCKY ormeuanoch, 4To H3MEHEHHS B CTPYKTYPE U COCTaBE
COBETOB POCCUHCKUX KOMIIAHUNA OOBIYHO COMPSIKEHBI C BHIXO0M HA pa3MellleHHe aKIUi U JaioT
CUTHAJIBI TOTEHIIMAJIbHBIM HHBECTOPAM O KauyeCTBE KOPIIOPATUBHOTIO yIipaBieHUs. Bmecre ¢ Tewm,
U B HENyOJIMYHBIX KOMIIAHUAX BCTPEYAIMCh IPUMEPHI COBETOB, OCBOOOKIAIOIIUX
COOCTBEHHHMKOB OM3HECAa OT TATOT OINEPATHBHOTO YNPABICHHS, NAIOMIMX IUIOIMIAAKY IS
00CYX/IeHUSI TPOEKTOB PEUIEHUH W AMaiora ¢ MEHEKMEHTOM, CTPaxXyHOIIUX OT HPUHATHA
PHCKOBAHHBIX PEIICHHHA WIH OOECICUMBAIOMMX IPEEMCTBEHHOCTh TPH CMEHE BIAICIbIIa’
[Hamwmonansusiii gokman, 2008, ¢. 58-62].

®unancoBbIil kpuzuc 2008 roga, 0OHaXUBIINI HEYTOBIETBOPUTEIbHYIO JESATEILHOCTh COBETOB
MHOTMX KPYIHBIX U W3BECTHBIX KOMIIAHMH HA Pa3BUTBHIX PbIHKAX U OTYACTU OOS3aHHBIA ITOMY
CBOEM OCTpOTOW, YyCHJIMJI BHMMAaHME SKCIIEPTHOIO M JEJIOBOr0 COOOIIECTB K IMOWUCKY IyTel
npeBpalleHus copera B padoratomuidi opran. @opmupoBanue u aearenbHocTs C/l — kiaroueBoit
KOMIIOHEHT OpraHU3alliil BHYTPUKOPIIOPATUBHOIO YIpaBieHUs. M3HauanbHO oOmpeesieHHas
JIBOWCTBEHHAs MPUPOJAA COBeTa (coueTaHHe KOHTPOJIbHBIX, MOHUTOPUHTOBBIX (DYHKIMI U 3a/1a4
CTPaTEruuecKoro YIpaBJIeHUs) MOAAEPKUBAET PA3INYMS BO B3IJIAJIaX HKCIEPTOB Ha €ro posib U
NIEPCOHAIBHBIE KAYECTBA TUPEKTOPOB. ECiIM y OHUX aBTOPOB MPEBATUPYIOT MOHUTOPHHIOBBIE
GYyHKIIMM M Ha TEpBbIM IJIaH BBIABUHYTA HE3aBUCUMOCTh WIEHOB COBETa, TO BTOpbBIE
OpPUEHTHPOBAHbl HA €r0 yyacTHe B YNPABICHUM PUCKAMH M pa3pabOTKe CTpaTeruv KOMITaHUH.
Kpusuc cnocoOcTBoBan yBEJIMYEHHIO UWCIA BTOPBIX, OOpallalONMX BHUMAaHUE Ha
KBAJTM(HUKAIMIO WIEHOB COBETa, 3HAHWE WMHU PHIHKOB U OusHeca KommaHuu. Cpenu
MHOCTPaHHBIX OM3HECMEHOB, MEHEIKEPOB U JKCIEPTOB, CBSI3aHHBIX C POCCHUMCKUM OHU3HECOM
(ompoc HCKY mpu yuactum Poccuiicko-bpuranckoii ToproBoii mamarel ocerpio 2009 T1.),
MOJIOBHHA MOCYMTAJa cJ1aboi pojIb COBETA AUPEKTOPOB B pa3pabOTKEe KOPIOPATUBHOM CTpaTeruu
W KOHTpoIe ee ocymectBienus- |Harmonansmbiii gokan, 2010, c. 271-272]. Yro ocobenno
NPUMEYATEIFHO — IOJIOBHHA PECIIOHIEHTOB (NMpOoTHB 28% C MPOTHBOMONOKHBIM MHEHUEM H
IATOM YacTH HE ONpPEACIMBIIMXCS) ObUla yOEXKIeHa, YTO 3HAHHMA W ONBIT 4WIEHa COBETa
JUPEKTOPOB BakHEe, 4eM (OpPMAIbHBIN CTaTyC HE3aBHCHMOTO )II/IpeKTopa4 [HanmonanbHbIit

! Koctsinena B., Jleysne I'., @opmupoBaHue coBeta TUpeKTopoB B crpaHax-wieHax OOCP u B Poccun. C6.
Marepuaisl kpyrioro crona. Oxraops 2012

? HarioHambHbIi 0K 110 KOpHOpPaTHBHOMY yIpaBieHuto. Beimyck 1, 2008, c. 58-62

3 HarmoHanpHbIil JOKIaJ 10 KOPIIOPATHBHOMY yrpaBiemio. Bemyck 111, 2010, ¢. 271-272

* HanpoHa b HEIH JOKIAJ 10 KOPIIOPATHBHOMY yrpaBieHmio. Bemyck 111, 2010, ¢ 288-289
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nokian, 2010, ¢ 288-289]. He orpumas Ba)KHOCTH COBEPILCHCTBOBAaHHS HHCTPYMEHTOB
KOPIIOPAaTUBHOI'O YINPABJIEHUS MyOJIUYHBIMH POCCUMCKMMM KOMIIAHMSIMM JJIsl MOBBIIIEHUS UX
VMHBECTUIIMOHHOMN MpPUBIIEKATEIbHOCTH, B JAHHOM IJIaBE€ Mbl MPOJAEMOHCTPUPYEM BO3MOXHOCTU
UCIIOJIb30BAaHUS COBETA JUPEKTOPOB Ul BHYTPEHHUX MTOTpeOHOCTEl pa3BuBarolierocs ousHeca.
CoBeT TUPEKTOPOB MOXKET OBITh HCTOUHHUKOM Pa3sHOOOPa3HOM OTpacieBoil M (PyHKIMOHAIBHOM
9KCHEPTU3bl, Y4YacCTBOBaTb B IPUHATHM CTPATErMUECKUX pELIEHUH, NPUBHOCA B pPabOTy
KOMIIAaHUM 3HAHMSI M KOMIIETEHLMH, ONBIT M PEMyTalUl0 CBOMX YJIEHOB, U TEM CaMbIM —
IOBBIINIAS IIAHCHl OM3HECA HA YCTOMUYMBOE PAa3BUTHE B CIOXKHBIX IMOCTKPU3UCHBIX YCIoBHX. K
HACTOALLEMY BpeMsi B MHUpPE CTajl OYEBUAHBIM TPEH] YCUJIEHHS BHUMaHHUS K COBETY Kak K
UHCTPYMEHTY JOJTOCPOYHOI'O IUIAHUPOBAHUS B JIONOJIHEHHE K €ro (yHKIMH KOHTPOJI
MeHeKMeHTa. OO 3TOM CBHUJETEIbCTBYIOT, B YaCTHOCTH, HEJAaBHHE ONPOCHI MEKIYHAPOIHOM
KOHcanTHHroBoii kommnannu McKinsey! (anpumep, [Bhagat, Hirt, Kehoe, 2013; Bhagat, Kehoe,
2014; Casal, Caspar, 2014]). I'mobanbHbBIi XapakTep pbIHKOB M WHTCPHAIIMOHATM3AIMS OU3HECa
HOBBINAIOT ~ M3JACPKKH OHMIMOOYHBIX JIMOO CHOHTAaHHBIX PEIIEHUH  MCIOJHUTEIbHbBIX
pyKOBOJOUTENEH WM BEOyLUIUX AaKIUOHEPOB, M B OTHUX YCIOBUSAX COBET IPHU3BaH CTaTh
KOJJIEKTUBHBIM ~ OPTaHOM  YNpaBieHUs (QUPMOH, HEMOCPEICTBEHHO BOBJCUEHHBIM B
CTpaTeruyecKuii MEHEIPKMEHT.

TeHaeHUMH pa3BUTHS POCCUICKUX KOMIAHMHA B IOCJIEIHHE TOJbl IOKA3bIBAIOT, YTO U B
YCIOBUSX BBICOKOM KOHILIEHTpAllMM COOCTBEHHOCTH JKCHEpTHAas pOJb COBETa U €ro
HE3aBUCUMOCTb Bo3pacTatoT. OJHON M3 KOMIAHUM, SIBHO BBIJEISIOLUIMXCS B JAHHOM acIeKTe,
ctasia AQK «Cucrtema» — ¢ y4eToM paclIMpeHHON KOMIIETEHIIMN COBETA AUPEKTOPOB U €TI0 POJIU
B IPUHATUU DPELICHUH, BECOMOW JOJM HE3aBHUCUMBIX JUPEKTOPOB B COBETE, AKTMBHOCTU €ro
KoMHTeTOB. Ha mpuMepe 5TOW KOMIIAHMM — WCHOJB3yS MaTepuantbl MOHOTPagpHUECKOro
0GCIIeNOBAHHS © — MbI TIOKAXeM, KAKYIO POJIb CHIBHBIA COBET JMPEKTOPOB MOXKET HIPATh B
Pa3BUTHH CIIO)KHOTO JUBEPCU(UIIMPOBAHHOTO OW3HECA IMPH Iepexoje €ro Ha KauyeCTBEHHO
HOBYIO CTaJIMIO.

B cnenytomem paznene oxapakTepu30BaHbl U3MEHEHHS POJIM COBETA AUPEKTOPOB B KOMIIAHUSIX
Ha pa3BUTBIX M pPa3BUBAIOIIMXCS pPHIHKAX IMOJ BO3JCHCTBUEM BHEUIHMX TpeOOBaHUN U
BHYTPEHHUX MOTpeOHOCTell Ou3Heca, B TOM 4YHCII€ B OTBET Ha BBI3OBHI IJI00anM3aliu, ¢
KOTOPBIM CTaJKHBAIOTCS KpYINHBIE HAI[MOHAIbHblE KOMNAaHWW. TpeTuil paszen MNOCBALICH
aHanM3y TpaHchopMmanuu coctaBa U QyHkuuil coeta AupekTopoB ADK «Cucremay,
00yCJIOBJICHHON ee MepexoJ0M Ha HOBYK MOJellb OM3Heca. 3aBeplIaeT IJIaBy OOCYXIEHHE
npo0sieM, BO3HUKAIOMIMX MPU CO3/aHUU pabOTarolIer0 COBETAa, COIMYTCTBYIOIIME STOMY
U3JIEPKKHU U BBITOJIBI [ KOMITAaHUH.

2. dBosonust MoJeJiell KOPIOPATHBHOIO YIIPaBJeHUs U poJib CoBeTa IMPEKTOPOB
CoBer [IUPEKTOPOB ABISAETCS OJHUM U3 KIIOYEBBIX MHCTUTYTOB B CHUCTEME
KOPIIOPATUBHOTO yIpaBiieHUs. [[1si MOHMMaHuUs SBOJIIOLUH POJIM U (QYHKIMIA 3TOr0 MHCTUTYTA B
COBPEMEHHBIX YCJIOBUSIX (BKJIIOYas BOZMOXKHbBIE OTBETHl HA HOBBIE BbI30BBI, ()OPMUPYIOILIUECS B
NpakTUKe (YHKIMOHUPOBAHUS COBETOB JUPEKTOPOB B HamOosee MPOABMHYTHIX KOMITAHUSX)
HeoOxoauM OoJiee MIMPOKUHN B3I HA DBOJIOLUI0 MEXaHU3MOB KOPIOPATUBHOTO YIPaBIEHUS.
Takoit moaxom oOycinoBieH TeM, 4To TinobOanmpHBIA Kpuszuc 2008-2009 mpuBen K 3amycky
mpolecca «IepeoleHKH LEHHOCTEeH» B KOPHOPATUBHOM CEKTOpE, TaK KaK CaMH TNPUYUHBI

! manpumep, Bhagat Ch., Hirt M., Kehoe C, Tapping the strategic potential of boards// McKinsey Quarterly.
February 2013; Bhagat Ch., Kehoe C. High-performing boards: What’s on their agenda?// McKinsey Quarterly.
April 2014; Casal Ch., Caspar Ch. Building a forward-looking board,// McKinsey Quarterly. February 2014

2 Keiic naumupoBad MAIIP B pamkax temsl Ilporpammel pyHnamentansHbix nccenenosannii HUY BIID «Ponb
COBETa AUPEKTOPOB B pOCCI/IfICKOfI CUCTEMC KOPIIOPATUBHOT'O YIIPABJICHUA: U3SMCHCHUA 1OCJIIC KpHU3UCA» 2014 rojaa,
NP TIOJITOTOBKE IJIABBI aBTOPHI HE IMOy4ain (puHaHCOBOM moanepkku or ADK «Cucrema» u Ipyrux CTpyKTyp.
Mprr 6J'Ial"0):[apHI>I PYKOBOJACTBY KOMIIAHUM 3a BO3MOXXHOCTHL MPOBCJACHHSA HWHTCPBbBIO, a €€ pa60THI/IKaM — 3a
OpPraHrU3allMOHHYI0 TMOAJACPIKKY. OCO6y}O MPU3HATCIbHOCTL BbIpa’Ka€M pPECIIOHACHTaM, IIOTPATUBIINM CBOC
AparoucHHOC BpEM Ha UHTCPBbIO, KOTOPBIC JaJIM YHUKAJIBbHYIO HH(bOpMaHHm.



3

KpU3KCa BO MHOTOM OBUTH CBSI3aHBI C IMPOBAJIAMHU CIIOKHMBIIUXCS MEXaHU3MOB KOPIIOPATUBHOTO
yIpaBiaeHUs B MPEAIIECTBYIOMINHA TEPHO/I.

2000e rompl B LIEIOM MOXHO paccMaTpuBaTh Kak IEPHUOJ AKTUBHOIO IMPaKTUYECKOIO
MPUMEHEHHUS TeX MOAXO0JI0B K MOCTPOSHUIO MHCTUTYTOB KOPIOPATUBHOTO YIIPABJICHUS, KOTOPbIE
OBUTH C(OPMYTHPOBAHBI HA OCHOBE PaGOT IPYIIIHI H3BECTHBIX AMEPHKAHCKIX SKOHOMICTOB™ [La
Porta et al 1997; La Porta et al 1998; La Porta, Lopez-de-Silanes & Shleifer, 1999],
ony0nukoBaHHBIX B 1990e roApl M MpEenoCTaBUBIIMX JOCTaTOYHO yOenuTelbHOE OOBsICHEHHE
pazauuuii B 3(QGEKTUBHOCTH pPa3HBIX MOJENeld KOPIOPATUBHOIO YIpaBieHUsA. A3UWaTCKUN
kpu3uc 1997 roma man JOMONHUTENBHBINA CHUIBHBIA MUMIYJIBC JUIS IMIMPOKOTO BHEIPEHUS 3THUX
MOJIXOJ0OB B SKOHOMMYECKYIO MOJUTUKY CTpaH, MCTOPUYECKH pPAa3BUBABLIMXCA BHE AaHIJIO-
CaKCOHCKOM IPaBOBOM TPaJHIIMHU.

CoBeplilIeHCTBOBaHHE MEXaHHU3MOB KOPIIOPAaTUBHOrO ympaBieHuss B Poccuu, mo cyrw,
CTaJI0 YacThl0 3TOro rinodaibHOro TpeHnaa. IIpaBoBble MHCTHTYTHI, HEOOXOAMMBIE JUISL 3TOTO,
ObLIM co3aaHbl yxke B cepeauHe 1990x rogoB (BO MHOTOM — € MPSIMBIM y4acTHEM 3apyOe:KHBIX
OKCIEPTOB), OJHAKO PEaJbHBIN MpOrpecc B JaHHOW cdepe cTall BO3MOXKEH JIUIIb C HAYalIoM
OypHOTr0 SKOHOMHYECKOI'0 pocTa, HavaBIIero nocie kpuzuca 1998 roga. Oco3Hanue Toro, 4ro B
HOBBIX  MAaKpOOPKOHOMHYECKMX  YCIOBHSIX  NPUBATU3UPOBAHHBIC  TNPEANPHATHS  MOTYT
reHepupoBaTh N00AaBIEHHYIO CTOMMOCTH (@ HE BBICTYNATh JIHMIIb MCTOYHUKOM CPEACTB JUIS
«BBIBOJIa AKTHUBOBY), MPUBEIO K U3MEHEHHWIO MOTHBAIMK JOMHHUPYIOIIUX AKIMOHEPOB 3TUX
Hpe,I[HpI/I}ITI/Iﬁz [Yakovlev, 2004]. Temmbl pa3Butusi Ou3Heca Ha OBICTPO PACTYILEM POCCHICKOM
PBIHKE CYIIECTBEHHO 3aBHCEIH OT JIOCTYNa K BHEIIHEMY (hMHaHCHpOBaHUIO. B cBOIO ouepenp
BO3MOXXHOCTh TPHUBJICYEHUS TaKOro (UHAHCUPOBAHHMS W €ro CTOUMOCTb ONPEACIsINCh
MOBEJICHUEM BIIAJICNIBIIEB KOMIIAHUI 110 OTHOIICHWIO K WHBECTOpaM M MHUHOPHUTAPHBIM
AKIMOHEPAM.

MaccoBble HApYIICHHs IIPaB aKLHOHEPOB, xapakTepHble wis Poccun 1990-x° [Black,
Kraakman, Tarasova, 2000], B memoM cOpMHpPOBaIM HETaTHBHBIA HMHUK POCCHHCKOTO
Ou3Heca U CrOCOOCTBOBAIM TOMY, YTO HHBECTHIIMM B POCCUIICKHE aKTUBBI BOCIPUHUMAIIUCH KaK
BBICOKOPUCKOBAHHBIE — C COOTBETCTBYIOIEH BBICOKOM CTOMMOCTBIO MX MpHUBJIEYeHHSA. B aTHx
YCIIOBHSAX CHU3UTHh CTOMMOCTD IPHUBJICYCHHUS] BHEITHETO (DMHAHCHPOBAHUS CMOTIIN T€ KOMITAaHHH,
KOTOpBIE€ TMOIUIM Ha MPAKTUYECKOE MPUMEHEHUE CTaHAAPTHBIX MEXaHH3MOB KOPIOPATUBHOTO
yIpaBJIeHUs, OO0ECMEYMBAIONINX 3alIATy TPaB MHHOPUTAPHBIX AaKIMOHEPOB, — BKIOYAS
BHE/IPEHHE MEXIYHAapOAHbIX CTaHJIApTOB (MHAHCOBON OTYETHOCTH M CBOEBPEMEHHOE
packpeiTie wuH(popMaruu, npuriameHne B cBOM COBETHl aBTOPUTETHBIX HE3aBHCHUMBIX
JUPEKTOPOB U3 MEXIYHAPOAHOTO OM3HECa, aKTUBHOE B3aUMOJECHCTBUE C HHBECTOPAMH.

Ha ¢one mnpenmecTBylomero HEraTUBHOTO OMNBITA TMOMO00HAs  JEMOHCTpAIIMS
MPUBEPKEHHOCTU CTaHAapTaM KOPIIOPATUBHOTO YIPABICHHS MOCTYKUJIA CUTHAIOM IS PHIHKOB
U JUII WHBECTOPOB. B TO e BpeMs s POCCHIICKOTO OW3HEca MPaKTHYECKOEe BHEIPEHHE
0a30BbIX CTaHAAPTOB KOPIOPATHBHOT'O YIPABIEHUS CTaJl0 CBOETO pOjia «WHCTUTYLMOHAIHHON
WHHOBammei». M Te, KTO MEPBBIMH CMOT pEaIM30BaTh JTY «WHHOBAIMIO», MOIYUHIN
HauOOJbIIIME BBIUTPHIINIA B JOCTyNEe K (PMHAHCUPOBAHHWIO HA TJIOOANBHBIX PHIHKAX B MEPUOJ
BBICOKMX TEMIIOB SKOHOMHYECKOTO pocTa B cepearHe 2000x rogo. OaHaKO B TOT MEPHOJ ITOT
npoliecc He MpHUBE K U3MEHEHHIO 00IIei MO/IenH yrpaBiieH!s] OU3HECOM.

Jleno B TOM, 4TO XapaKTEPHOH OCOOEHHOCTHIO POCCHMCKHMX KoMIaHui K Haudary 2000x
TOJIOB CTajla OYEeHb BbICOKASL KOHYEHMpAayus COOCMEEHHOCMU U KOHMpoaA. DTa 4depTra He

! La Porta, Rafael, Florencio Lopez-de-Silanes, Andrei Shleifer and Robert Vishny, 1997, «Legal Determinants of
External Finance,» Journal of Finance 52: 1131-1150; La Porta, Rafael, Florencio Lopez-de-Silanes, Andrei Shleifer
and Robert Vishny, 1998, «Law and Finance», Journal of Political Economy 106, 1113-1155 ; La Porta, Rafael,
Florencio Lopez-de-Silanes, and Andrei Shleifer, 1999, «Corporate Ownership Around the World,» Journal of
Finance 54: 471-517

2 Yakovlev A. ‘Evolution of Corporate Governance in Russia: Government Policy vs. Real Incentives of Economic
Agents’. Post-Communist Economies, Vol.16, No.4, December 2004, 387-404

¥ Black B.,Kraakman R. and Tarassova A., "Russian Privatization and Corporate Governance: What Went Wrong?"
Stanford Law Review, v.52, 2000, 1731-1808.
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SBIISICTCA YHMKaNbHOW Juia Poccum, Takas CTpyKTypa COOCTBEHHOCTH B II€JIOM THUIIUYHA IS
OOJBIIMHCTBA Pa3BUBAIOIIMXCS SKOHOMHUK — IIOCKOJBKY OHAa IIO3BOJISET 3alllMINaTh IpaBa
COGCTBEHHOCTH B HECOBEPUICHHON MHCTHTYIHOHATBHON cpene’ [Berglsf & von Thadden, 2000].
Bonee Toro, Mbl momnaraem, 4ro B YCJIOBHUSIX POCCHICKOIO PbIHKA MEpBI IO PECTPYKTYpPHU3ALUIO
KOMIIAaHUM (BKJIIOYas HOPMAJIM3alMI0 OTHOIIEHWH C MHMHOPUTAPHBIMU aKLHUOHEpaMU U
MHBECTOpPAaMH) MOIJIM HayaTbCsi TOJIBKO MPH MOSIBIEHUM JOMUHHPYIOLIET0 aKLHUOHEpA,
3aMHTEPECOBAHHOTO B PAa3BUTHM CBOETO OWM3HECA M CIIOCOOHOTO  OTCTaMBaThb HMHTEPECHI
HPEANPUATHS BO B3aUMOAECHCTBUAX C BJIACTSIMU, KOHKYPEHTaMH U KPEIUTOPAMHU.

OpHako y KOHLIEHTPUPOBAHHOW CTPYKTYpbl COOCTBEHHOCTHM M KOHTpPOJISI €CTh U
OUEBHJIHAs «OOpaTHAs CTOPOHAY», CBSI3aHHAs C PUCKaMM BO3MOXKHOM 3KCIPOIIpHALIUU J0XO0/10B U
AKTUBOB MUHOPHUTApHBIX akmuoHepoB. Mmenno mosromy B 2000-e¢ romasl Gokyc Bcex Mep Mo
YAYUIIEHUIO KOPIIOpaTMBHOIO ymnpasieHus B Poccum (kak M Ha JApYrMX pa3BUBAIOIIUXCA
pBIHKaX) ObUT HampaBlieH Ha OOeCleUYeHUE 3alUTHI MPaB MUHOpUTapueB. TeM He MeHee, mpu
BCEM CTPEMJIEHUU K INPHUBJICYEHUIO BHELIHEro ()MHAHCHPOBAHUS HOBBIE pAcTyIUe KOMIIAHHH,
OCHOBHOI TOYKOM 0a3MpoBaHMsI KOTOPHIX OCTaBAIUCh Pa3BUBAIOILIMECS PBIHKHM, HE MOIJIM YUTH
OT KOHUEHTPHUPOBAHHOM CTPYKTYphl COOCTBEHHOCTH U KOHTPOJs. OTO OOBICHSIOCH
0COBCHHOCTSIMH MHCTHTYIMOHAIBHOM CPelIbl M PHCKAMH «3axBaTa OmsHeca»” [Yakovlev, 2006].
Ho 310 e 0O0CTOATENbCTBO OOBEKTUBHO BBICTYNANIO OIPAaHUYEHUEM [UI IOJHOLEHHOIO
BHEJJPEHHUS KJIACCUUYECKUX MEXAHHW3MOB KOPIOPATUBHOIO YIPABIEHUS — TaK KaK B JIOTUKE 3TOU
MOJIENIN KIIIOYEBOM aKLMOHEP, HECIIUI HauOoJbIlIne PUCKU U HAauOOJIBIIYI0 OTBETCTBEHHOCTD 32
KOMIIQHUIO, JI0J’KEH ObUI IPUHUMATh BCE OCHOBHBIE PEIIEHHUS 10 pa3BUTHIO OM3HECA.

B pesynbTare Ha pa3BUBAIOIIMXCS PBIHKAX B c(epe KOPIOPATUBHOIO YIPaBIECHUS
CJIOXKHJICS CBOETr0 pojJia KOMIIPOMUCC, KOTOPBIM B TOT MOMEHT yCTpauBal U COOCTBEHHUKOB, U
MHBECTOPOB. Benyuue HalMOHaJIbHBIE KOMIIAHUM CTalIM CJEI0BAaTh CTaHIApTaM <JIydIuei
IPAKTUKW», BHEAPAS OOLIECHPUHSITHIE MEXAHU3MbI 3aIIUTHI IPAaB MUHOPUTAPHBIX aKLIKOHEPOB.
Ho npu sToM 06mas Mozens BbIpaOOTKHM U HPUHATHUS KIFOYEBBIX PELICHUH, 110 CYTH, OCTaJIach
NpeXHed — 3To OblIa MpeporaTuBa JOMUHHUPYIONIETO akiuoHepa. COBET AMPEKTOPOB B ATOM
MOJIEJIM B JIy4IIEM CJIy4ae BBICTYNAJ B POJIM DKCIEPTHO-KOHCYJIBTALIMOHHOIO OopraHa. To ecTb B
3HAUUTENBHON Mepe peub Hula O (OpMaTbHOM BHEIPEHWH HHCTUTYTOB KOPIOPATUBHOIO
yTIpaBJICHUSL.

Tem He MeHee, rioOaibHble (PUHAHCOBBIE MHCTUTYTHI U TJ00albHBIE MHBECTOPHI OBLIU
TOTOBBI MPUHATHh TaKOH «(pOpMabHBIN» MMOAX0J K BHEAPEHUIO KOPIOPATUBHOMY YIPABJIECHUIO.
Oxwunanus, chpopmupoBaBirecss Ha (OHE OOLIMX BBICOKMX TEMIIOB SKOHOMHYECKOTO pOCTa B
pa3BUBAIOIIMXCS CTpaHaX, O0YCIOBWJIM IOTOBHOCTH INIOOATbHBIX MHBECTOPOB (PMHAHCHPOBATH
HOBBIE TMpoeKThl. Ilpu 3ToM paxke ¢opMaabHOE BHEIPEHHE CTAHJAPTHBIX MEXaHU3MOB
KOPIIOPaTHUBHOIO  YNPABIEHUS O3HA4ajJO0 TMpPOrpecc B OTHOWIEHUSAX C aKLUOHEPAMH,
OJIHOBPEMEHHO HMHBECTOPBI IMOJIy4aJd BO3MOKHOCTH JAU(PPEepeHIupoBaTh MPUXOAS[IIUME Ha
PBIHOK HOBBIE KOMIIaHUU 110 YPOBHIO PUCKA.

Ho xak sT0 mpoucxomut ¢ 000N WHHOBALMEW, OalaHC BBIUTPHINIEH U HM3IEPKEK C
TEYEHUEM BpEMEHU cTal MeHATbcd. llockosnbky Bce Oonbliiee YHCIO KOMIAHUKA C
Pa3BUBAIOIINXCS PHIHKOB CTAJIM MPUIEPKUBATHCSA MOJOOHOM MPAKTHKU B3aUMOOTHOILIEHHUH ¢
MHBECTOPAaMH, OTHOCHUTENIbHBIE BBIMIPHIIIHN (10 CPAaBHEHHIO ¢ KOHKYPEHTaMH) JJIS KaKJIOW M3
HUX B YacTH JOCTyNa K BHEIIHEMY ()MHAHCHUPOBAHUIO CTalIMU COKpamaTrhecsi. OJHOBPEMEHHO
OCHOBHBIE aKIIMOHEPHI 3TUX KOMIAHUN CTaJIM OCO3HABaTh, YTO Jake (opMajbHOE COOIIOACHNE
CTaH/JapTOB KOPIIOPATUBHOIO YIIPaBJIEHUS CBA3aHO C u3aepkkamu. [lpuueM pacxonsl Ha
HOJTrOTOBKY OTYETHOCTH 10 MEKAYHAPOIHBIX CTaHIapTaM, pacKpbITHe HH(OPMAIMM U TEeKYyIlee
B3aMMOJICIICTBIE C MHBECTOpPaMH, a TAaK)K€ BBIILJIATHl HE3aBHUCHUMBIM IUPEKTOPAM COCTaBISIOT

! Bergl6f E. & von Thadden E-L., (2000) “The Changing Corporate Governance Paradigm: implications for
developing and transition economies,” in Annual World Bank Conference on Development Economics 1999 , 135-
162

2 Yakovlev A., 2006 The Evolution of Business — State Interaction in Russia: From State Capture to Business
Capture? Europe-Asia Studies, VVol. 58, No. 7, November, 1033-1056.
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JIMIIB YacTh 3TUX U3JepxkeK. [[pyras, He MeHee CyIIeCTBeHHasl YacTh CBsI3aHa C TeM, IMyOJIHMYHbIe
KOMITAHMM OIPAaHUYEHBl B BO3MOXKHOCTSAX IPOBENEHHUS ONPENEIICHHBIX HENPO3pPavyHbIX CHEIOK,
KOTOpBIE MOTYT IO3BOJIUTH ceOe ocranbHble GupMbl. Ho TeM cambIM myOIudYHBIE KOMIAHUU
HAUYMHAIOT IPOUTPHIBATH CBOMM HENMYOIMYHBIM KOHKYPEHTaM B CKOPOCTH MPUHSATHUS PEIICHUN —
YTO 0COGEHHO SPKO MPOSBIIACTCS B (TSDKCITBIC BDEMEHa.

I'moGanpubii  puHancoBwnd kpusuc 2008-2009 roma cram cBoero poga «TOYKOM
Ooudypkauum» (WM pa3BUIKOW), 3aCTaBHBILEH BJIaJE/IbLIEB KOMIAHUNA 3alyMaThCsl O TOHCKE
HOBBIX MOJIeNIeH NMpuBJeueHus: (PMHAHCUPOBAHUS U B3aUMOJICHCTBUS C BHEIIHUMU HHBECTOPAMHU.
B cBoeii ocTpoii ¢aze Kpu3HC MOPOAMI MMIYJILCHI K BO3BpATy Has3aJ B JIOTUKE «PYYHOTO
yIpaBiIeHUS» — KOTJa JTOMUHUPYIOMIMI aKIMOHEp, CTAIKUBAsACh C HAaMOOJIBIIUMU MOTEPSIMHU B
abcomoTHIX mHppax, HaunHaN, MUHYS npoueaypbl CJl, mpuHUMATh pemIeHHs MO CIIaCEHUIO
cBoero OusHeca. JlormueckuM MNPOJOHKEHHEM 3TOr0 TpeHnAa AJIS LENOro psijia CpPeIHUuX Io
rJ100aTbHBIM MEpKaM KOMIIAHWW CTAJIA PEIICHHs O JACTHCTUHTE — MPEXkKIE BCETO Ha POCCUHCKUX
oupxax. OnHaKO JUIs BEAYUIMX HAIMOHAIbHBIX KOMIIAHHM, Y€ aKTUBHO IMPEICTaBICHHBIX Ha
r100abHOM (PMHAHCOBOM PBIHKE, TAaKOE PEIICHHE TaKXKe OKAa3bIBAIOCH CIHIIKOM JIOPOTHM.
[TooToMy OHHM OKa3bIBAIMCh MEpell Pa3BUIIKOM: OCTAHOBHUTHCS Ha JOCTHTHYTOM (COXpaHsis
CIIOKMBIIMNICS YPOBEHb M3IEPKEK Ha KOPIOPATUBHOE YIpPAaBJIeHHWE HA (POHE OTHOCUTEIIBHO
COKpPATHBILETOCs JOCTyNa K BHEIIHEMY (PMHAHCUPOBAHUIO) WJIH K€, HA000POT, MOUTH Jajblie B
Pa3BUTHUU U IPUMEHEHUU MEXAHU3MOB KOPIIOPATUBHOI'O yIIpaBiIeHUA?

Pan poccuiickux KoMmaHWii BBIOpadM BTOPYHO TPAaeKTOPHUIO — CJeNaB CTaBKy Ha
JBUKEHHE K HOBOM MOJENIM YIpaBiieHUsT OM3HECOM, HE CTOJBKO pearupyrolleidl Ha BHEIIHHE
TpeOOBaHUS U CTaHAAPTHI, CKOJIHKO OPUEHTUPOBAHHON HA IMOJY4YEHHE HOBBIX MPEUMYIIECTB U
BBIFOJl OT CO3HATEJIILHOTO 0o0Jee IIMPOKOro BHEAPEHUS MEXaHU3MOB KOPIIOPATUBHOIO
ynpasieHus. [lecsaTh JieT Ha3al COOTBETCTBHE CTaHAAPTaM KOPHOPATUBHOIO YIIPABICHUS B
OCHOBHOM HCIOJIb30BaJIOCh KaK CHUTHal JJIsi MHBECTOPOB B LEJAX IPHUBJICYEHHUS BHEIIHETO
buHaHCUpOBaHUS. Y CHEMIHOCTh TAKOTO MOAX0/a clielala 3Ty IPaKTHKy MacCOBOW M MPHUBENa K
HAKOIUICHUIO KOJIMYECTBEHHBIX M3MEHEHUH, 00€CIIeUNBAIOIINX CBSI3b KOMIIAHUNA C MHBECTOpaMU
U (puHaHCOBBIMU phIHKaMu. CeroJHs Ha MpHUMepe JYUYIIUX KOMIaHUNH Mbl MOXKEM HaOJroaaTh
CBOEOOpa3HbI «Iepexo]] KOJIMYECTBA B KauyeCTBO» — KOIJAa MEXaHU3Mbl KOPIIOPATUBHOIO
ynpaBieHus U3 (GOpMBI IPEBPAIAIOTCS B HEOTHEMJIEMbIM COAEpIKATENbHBIM 3JIEMEHT
BHYTPEHHEI CHUCTEMBbl YNpaBICHHS W HPHUHITHSA pPELIEHUH. DTOT MpoLEcC TECHO CBS3aH C
u3MeHeHneM ponu U ¢QyHkiuii CoBeTra AMPEKTOPOB — C PACHIMPEHMEM €ro MOBECTKU U
aKTHBHBIM BOBJIedUeHHEM WwieHOB CoBeTa B BBIpaOOTKY U MPUHATHE CTPATETUYECKUX PEILICHUM.

MBeI 10/KHBI KOHCTAaTUPOBATh, YTO B IIMPOKOM CMBICIIE 3TH U3MEHEHHUS! COOTBETCTBYIOT
IJ100abHBIM TPEHJaM B cdepe KOPIOpaTHBHOIO yHpaBieHUs. B 4acTHOCTH, Kak MOKa3bIBalOT
uccnenoBanus MaxkKuH3u, onmparomuecs Ha pe3ynbTaThl (OpPMaIU30BaHHOTO ompoca 772
nupexkTopoB B 2013 rozy, a Takke Ha yriayOJeHHbIE HHTEPBBIO C MPEACEAATEISIMU COBETOB 25
KPYITHBIX MEXTyHapOIHBIX KOMIAHM~ [Bhagat, Kehoe, 2014; Casal, Caspar, 2014], cerogus
MOKHO T'OBOPHUTH O ABYX MoAeNsax nestenbHocTH CoBeTa AUpeKTopoB. s mepBoil u3 HHUX
XapaKkTepHa OpHUEHTAlUs Ha TPAAMLIMOHHYIO IOBECTKY — C PAacCMOTPEHMEM KBAapTaJIbHBIX
OTYETOB U ayAUTOPCKHUX 3aKIIOYEHHH, TOJOBBIX OIOJKETOB M MCIIOIHEHUS paHee NMPUHSATHIX
peleHni, Ha 4To B XoJie 3acenanuil Takux CoseTo Tpatutces 10 70% BpeMeHU. AJIbTepHAaTUBOU
91Ol Monenu siBisitoTcss CoBeThl, KOTOphIe 3KkcrepThl MakKuH3u xapaktepusyroT kKak ‘“forward-
looking” («opueHTHpOBaHHBIE B Oymymiee»). [lJis HUX XapakTepeH CYIIECTBEHHO OOJBIINI

! B 5ToM KOHTEKCTe HaM TpECTABIsETCS NMOKA3aTeNbHOM (pa3a IJABHOTO aKiMoHepa W mpeacenatens Cosera
mupextopoB ADK «Cucrema» B.I1. EBTymenkoBa B naTepBEIO Tazere «Bemomoctn» B Mapre 2008 roga, koraa erie
Jo pazBopaumnBanus kpusuca 2008-2009 romoB Ha T700aI-HOM PBHIHKE YK€ CTaJId OIyTHMBI TIOCIIEACTBUS KpU3UCa
unoreku B CLIA B 2007 rony: «KonudecTBO HammMx MyOJIMYHBIX aKTHBOB POCIIO HE OT XOPOUIEH )XKU3HH — HYKHBI
ObUTH JICHBI'M Ha pa3BUTHE. A Telleph Halla MyOJIMYHOCTh — KaK 4YeMoJaH 0e3 py4KH: U HOCUTh TPYAHO, U OPOCHTD
Henb3s» CMm. : benoyc 10. «VY nHac npoekros — MmuumapaoB Ha 70». Matepssio ¢ B.I1.LEBrynienkossiM //Beromocti.
31 mapra 2008 r. Ne 57. C.A05

2 Bhagat Ch., Kehoe C. High-performing boards: Whats on their agenda?//McKinsey Quarterly. April 2014; Casal
Ch., Caspar Ch. Building a forward-looking board.// McKinsey Quarterly. February 2014
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aKIEHT Ha BBIPAOOTKY CTPATETUH, OIICHKY HOBBIX NMPOEKTOB U PUCKOB MX peau3alliH, a TaKKe
ropas3zio OoJiplliee y4acTUE TUPEKTOPOB B PA3JIMYHBIX ACMEKTaX JEATEIbHOCTH KOMIIAHUU —
BKJIIO4asg OoJiee TIyOOKOE JIMYHOE 3HAKOMCTBO C OTJEIBbHBIMU HANPABICHUSMHU JCATEIbHOCTH,
BOCIIUTAaHME HOBOIO IIOKOJIEHUS MEHEIKEepoB M MHoroe jpyroe. Bce 310 T1pebOyer ot
HEHCIIOJIHUTENBHBIX JIUPEKTOPOB CYIIECTBEHHO Ooybmmx Tpyno3arpar. llpm sToMm, Kak
OTMEUAJIOCh B UHTEPBbIO, NMpoBoauBmMXcsd MaxkKuH3u, BpICOKas aKTMBHOCTb IMPEKTOPOB B
«OpUEHTHPOBAHHBIX B Oymymiee» CoBeTax OOBIYHO OMpEAEsIach HE YPOBHEM MaTepHAbHBIX
KOMIICHCAllUi, & BHYTPEHHUM KJIMMATOM, KOTOPBIM CTHUMYJIMPYET WHULUATUBY U IIO3BOJIAET
YJIeHaM COBETA [10JIy4aTh YAOBIETBOPEHHE OT CBOCH PabOTBHI.

B Poccun paBwkeHue K Takoll HOBOW MOJENU MOXKET ObIThb CBS3aHO C BBICOKHMH
uznepxkkamu. [lanee B nanHoi rnase Ha npumepe ADPK «Cucrema» Mbl pacCMOTPUM, B KaKOi
Mepe TaKHe MOAXO0IbI MOTYT PEaJIM30BBIBATHCS B POCCUICKOM NMPAKTUKE.

3. CoBet nupexkTopoB A®K «Cucremay»: npumep Jiy4iieid NpakTHKH

B nacrosmem pasnene nokaszana sposouus poinu CJl B ynpaBieHUu TuUBEpCUUIMPOBAHHBIM
ousznecom ADK «Cucrema» B TedyeHue mnociennero aecarunetvs. OHa naeT yOenuTenbHbIN
IpUMeEp IMOCTENEHHOI'0 PACUIMPEHHs] POJIM COBETA, MPEBPALIEHUs €ro B OpraH, 00JIaJaroLuii
peaIbHBIMU TOJHOMOYMSMHM B IpOLIECCE MPHUHATHUS CTpAaTErMYecKux pelieHuil. B ycioBusix
KOHIICHTPUPOBAHHONH COOCTBEHHOCTHM 3Ta KOMIAHMS — BO MHOIOM Ousarofapsi MOJMTHKE
Ma)KOPUTAPHOTO0 aKIHMOHEpa — MCIOJIb3YET COBET HE TOJIbKO KaK MEXaHM3M KOpIOpPaTHUBHOIO
yIPaBIEHUS, HO U KaK MHCTpyMEHT pa3BuTus komnaHuu. @axtnuecku ADK «Cucrema» yxe
HECKOJIBKO JIET JIeJIaeT TE JKE IIard, KOTOpbIe HeIaBHO MpeiokeHbl aHamuTukamu McKinsey Ha
OCHOBE 0000LIEHHUS ONbITa psAAa EBPONEHCKUMX U a3uaTCKUX KOMIIAHMHM 10 CO3JaHMIO
paboTaroImero Ha MepcreKTHBY coeta aupekropos’ [Casal, Caspar, 2014].

OOcnenoBaHne KOMIIAHMM BKJIIOYAJIO MPOBEAECHUE YINIYOJEHHBIX HHTEPBBIO, H3Y4EHHUE €e
periaMeHTHPYIOIIMX JIOKYMEHTOB, €XEKBAPTAJIbHBIX U TOJOBBIX OTYETOB, a TaKXke cOop M
aHau3 UHQPOPMAIMM U3 OTKPBITHIX MCTOYHUKOB. C okTa0ps 2013 r. mo ¢espans 2014 roga
ObLIIO TIPOBENEHO 9 (POKYCHPOBAHHBIX HMHTEPBBIO C MPEACTABUTEISIMU KOMIAHHM, U3 HUX 5
MHTEPBBIO C PSIOBBIMM YICHAMM COBETa AUPEKTOPOB U 3 — ¢ wieHamu IpasieHus. Mrorosoe,
JIeBITOE WMHTEPBbIO ObLIO cruenano ¢ mpencenarenem CJI, ocHoBatenem ADK u ee Bemymum
akuroHepoMm B.II. EBrymienkoBbM. [l oTpakeHUs pa3HbIX MO3ULMI U3 YMCIIa YWIEHOB COBETa
ObLIM  BBIOPAHBI HEHMCIOJIHUTEIbHBIE JTUPEKTOpa, JEATENbHOCTh KOTOPBIX CBSI3aHAa CO
cTaHoBieHUEeM U pazButueM komnanuu (A.}O. I'onuapyk, JI.JI. 3y6oB), n He3aBUCHMBIE, Cpen
KOTOpBIX 0JuH poccuiickuii aupexrop (.M. fxoGamsuin) u na nnoctpanHeix (K. Kpeke,
P. Mannunrce). [Ins ananusa mpakTUKU B3aUMOJICHCTBUSL TOM-MEHEMXMeHTa kommanuu u CJ|
ObLIM BbIOpaHBl TP 4YJiEHA NPABJIEHUS, BKJIIOUEHHBIE B HEIO ¢ MOMEHTa €ro (opMHUpOBaHUS B
Hauane 2006 roga W WCMONHAMOIME (WIM UCTOJHSIBIIME J0 HEJAaBHEro BpeMeHH) (YHKIUH,
TECHO KOPPEIMPYIOIIKUE C Pa3BUTHEM KOPHOPATUBHOTO YIPABICHUS U CTPATETHMYECKOW POJIBbIO
coseta upekropoB ADK «Cucrema» (A.B. A6yros, A.H. bysnos u C.A. [Ipo3aoB).

l'omoBbie OTYETHI KOMNAHHUM JOCTYNHBI, HaunHasi ¢ 2004 roma, a exekBapTaiabHble — C |
kBaptana 2006 roxa. M3yueHno okosno 20 BHYTpEHHUX JOKYMEHTOB KOMIIAaHWH, BKJIO4asl Y CTasB,
Kozgekc koprnopaTuBHOTo NOBEIEHUS, PETJIAMEHTHI U MOJIOKEHHS 0 padoTe COBETa JUPEKTOPOB U
ero komureToB. [IpuBnedeHsl Takxke MH(GOpMaIUs caiiTa KOMIAHUU U €€ JIOUYEPHUX CTPYKTYP,
6a3pl CITAPK-UHnTepdakc, hoHmOBBIX OUpXK, a Takke MyOJMKAlMK O HEH U HUHTEPBBIO C €€
pykosoacTsoM B CMU.

3.1. Oco0eHHOCTH CTAHOBJIEHHS U PA3BUTHS KOMIIAHUM

3.1.1. Kpamkas ucmopusn pazeumusn ouszneca

A®DK «Cucrema» cozmana B wutose 1993 romy B.II. EBTymieHKOBBIM COBMECTHO C €ro
napTHepamu. B mepBoe BpeMsi KOMITaHUs pa3BUBaIach HCKIIOUUTENBHO B TIpeaenax MOCKBBI Kak

! Casal Ch., Caspar Ch. Building a forward-looking board// McKinsey Quarterly. February 2014
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MHOTOOTpAcleBOM XOMAUHT W Ha Havanmo 1998 r. oxmareiBana mo 100 ropuawdeckux muIl ¢
YUCIOM 3aHATBIX 10 50 Thic. enosex™ [[larmo, 2000]. A®K HampsMyro WM 4epe3 OTpaciieBbIe
CyOXOJ/IMHTH CTPEMWJIACh BIAJACTh KOHTPOJHHBIMU IMAKeTaMW akKIWW, B pse Ciydae
MOCTENIEHHO U IOCIIE[0BATEIbHO HapaimiuBas cBoe BiageHue. Torma «Cuctema», MO0 MHEHUIO
DKCIIEPTOB, pa3BUBajIach C OMNOPOM Ha JBa MNPUHIMIHAILHO pa3IUYHBIX OW3Heca:
TPaJULMOHHBIN, TPUHOCIIIUNA YCTOWYHMBBIE OXOAbI (TMHILEBas MPOMBIIUIEHHOCTb, PO3HUYHAS
TOPrOBISl, TYpH3M), M HOBBIH, BBICOKOTEXHOJOTUYHBIA U OBICTPOPA3BUBAMOLIMICS, HO
TPeOYIOIMIA CYIIECTBEHHBIX WHBECTHIMK (MOOWJIbHASI CBs3b). YJA4HO JOTOJHSIN OHW3HEC
«Cuctembl» HOpeaupusITUs OOOPOHHON IPOMBIIUIEHHOCTH (3JEKTPOHUKA, pPaJUOTEXHUKA),
MOJTy4aBIINe HEOOJBIITNE, HO PETYISIPHBIC TOCYAapPCTBEHHBIC 3aKa3bl’ [MTanms, 2000].

B 2000-¢ romel Hapsay ¢ MPOMOJDKEHUEM TOJUTHKU MPHOOPETEHUS HOBBIX KOMIAHUHA H
yYBEJIMUEHUE JIOJIM  BJIaJeHUsT B  HUMeEOIMXcA nOpeanpuartuax «CucremMa»  akTHUBHO
PECTPYKTYypUpOBaJla W KOHCOJIUAMPOBAJIAa AaKTHBBl (OCOOEHHO B  TENEKOMMYHHKAIIHAX,
0aHKOBCKOU cdepe, MEIHUIIMHE), B TO € BpeMs — mnpopaayia psan npeanpustuii. B 2005 rogy
kommanus nposena IPO na Jlongonckoit ¢ponmoBo# Oupxe, pazmectuB Tam 19% axumii B B
GDR (ma MMBB rtaxoke ObuTu pa3menieHsl 6omnee 5% akimii).

OcuoBubiMU TpeHaaMu pa3Butus B 2010e roxpr crana ganpHeimas nuBepcupukanus ouzneca, a
TaKKe MPOJOIDKEHUE PECTPYKTYPHU3AIUU BBICOKOTEXHOJOTHYHBIX M OOOPOHHBIX AaKTHBOB,
HaIpaBJICHUsI MEAUIMHCKUX ychnyr. KoMmranuss MHBECTHUPYET B HOBBIC OTPACIH, MCIOIB3YS
(dbuHaHCOBBIE pECypChl, TEHEPHpPOBAaHHbIE B TOM YHCIE TEICKOMMYHHKAIIMOHHBIMU U
He(TeT0OBIBAOIMMY akTHBaMU. Cpen MPUOOPETEHUH — POCCUICKHE MPEATIPUSITHS B CEIIbCKOM
XO03SUCTBE, TpaHCIIOPTE, NHHOPMAITMOHHBIX TEXHOJOTHSIX. YKPYITHSAETCS MEIULIUHCKUN OU3HEC,
(dapmalieBTUUECKUN OHM3HEC, JEBEJONMEHT U CTpouTenbcTBO. Cpenyu caMbIX IOCIEIHUX
NpUOOpPETEHUN MPEANPUATHS JECHOW M LEII0I03HO-0yMaXHOM MPOMBIIUICHHOCTH, a TakKke
KPYIIHBII MaKeT OAHOI0 U3 JuAepoB poccuiickoit uTepHeT Toprosian «O30H».

Baxxuapim snementom uHBecTHMOHHOM cTpaterun ADK «Cuctemay siBisieTcs mpuBlIeUYeHUE B
JIOYEpHUE MPEANPHUATHS CTPATETMUECKUX MapTHEPOB, B TOM YHCJIE C BO3MOXHOCTBIO Iepeaadn
UM KOHTPOJIBHBIX MAKeTOB. Tak, HampuMmep, MeXIyHapoaHas TypucTuyeckass kommnanus Tomac
Kyk crama counBectropoMm coBMmecTHOro mnpenmnpusitus (¢ goneit 50,1%), ympasistomiero
typuctrueckuM OmsHecom ADK «Cucrema», B 2012 roxy 6suto cozmano RZ Agro Holding —
COBMECTHOE arponpeamnpusitue ¢  ¢upmoir cembu Louis Dreyfus, ympasnsroriei
cenbckoxo3sicTBeHHbIMU akTHBaMu ADK «Cuctemay; Takyke ObUTH MPUBIEUYEHBI TAPTHEPHI IS
CO3/1aHMSI COBMECTHOI'O ITpOeKTa B 00acTu (papmanieBTUKU Ha 0a3e koMnaHuu bunHogapm.

B Poccun xommaHus yCTOWYMBO BXOAMT B JECATKY KPYIHEHIIHX IO BBIpydke. B cTpykType
BBIPYYKH TOJIABJISAIONIAS] YacTh JOXOJIOB NMPUXOIUTCA HA NUBUACHIBI OT Y4acCTHs B JIPYTHUX
kommnanusix. B 2013 rogy TOK man 50,8% BeIpyukH, TeneKOMMYHUKaMK U Meaua — 36%,
CEKTOp BBICOKMX TeXHOJIOTHH — 6,5%. OgHako Hanbosee BBICOKHME TEMIIBI POCTa B MOCJEIHEE
BpeMsl IEMOHCTPUPYIOT MEAMIIMHA U CEIbCKOE XO3SIICTBO U Meina OU3HecC.

JunaMuka TOKazaTeled KOHCOJMIUPOBAHHOM oOT4eTHOCTH (Tabnuma 1) TOKa3bIBaeT
MOCTOSTHHBIA POCT BBIPYYKH TPYMIBl KOMIIAHUNA (OCOOEHHO CHJIBHO pocT mposiBuics B 2010
roay), a takxke nokaszarenss OIBDA (omepannoHHOW MPUOBUIM M aMOPTH3AIMHU), TOTAA Kak
qrcTas MPUOBUIH TPYIIIBI POCHA IO KPU3HUCa, a Moclie — AMHAMHUKA ObUTa pa3HOHANpPaBICHHOM!.
Brnpouewm, B 2012-2013 roasl BoCCTaHOBWJICS TPEHJ K POCTY NMPHUOBUIM M MaJCHHUIO JIOJTOBON
Harpy3ku. Kak mokasbiBaeT nuHamuka mensl akuuii 1 GDR komnanuu (pucynku 1 u 2), ieHa Ha
POCCHIICKOM OMpIKe MPEBBICHIIA JOKPU3UCHBINA YPOBEHb.

3.1.2. Ocobennocmu komnanuu

N no cyxnenusim pykoBoguteneit ADK «Cuctema», U 1mo MHEHHIO psaa skcneptoB, ADK
«CucreMa» CyIIECTBEHHO OTJIMYAETCA OT APYIMX KPYNMHEMIIMX POCCUUCKMX KOMIIAHWH, U €€
0COOEHHOCTH MO3BOJISIIOT TOBOPUTH 00 YHUKAIBHOCTH.

! Marms $LIIL, (2000) «Omurapxuy»: DxkoHoMHEYecKas XpoHuKa 1992-2000.
2 Harmo SLILL, (2000) «Omurapxmy»: DkoHOMEIecKas XpoHuka 1992-2000
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1. KoMmanust mpeICTaBIsIeT CePhe3HO OuUsepCUpuyuposanHwvlil busHec, KOTOPIA BIIIOTH 10 2009
rojla OXBaTbIBal B OCHOBHOM HECBHIPHEBBIE BUJBI JEATEIHOCTH B OTJIMYHME OT OOJILLUIMHCTBA
OTE4YeCTBEHHBIX On3Hec-rpynn. OHa M3HAYAIbHO CO3/1aBANACh KaK HECHIPbEBas KOPIOpAIUs,
cerognst ADOK «Cuctemay BoBlIeUeHa B IMTPOEKTHI B IIUPOKOM CIIEKTPE OTPACTICH.

2. B KOMIaHUM BECOMOE MECTO 3aHHMAIOT B6bICOKOMEXHONIOSUUHbIE, UHHOBAYUOHHbIE
npou3800cmed, VHBECTHIIMM B KOTOpbIE MPUOPUTETHBI Ui €€ akuuoHepoB. OHa crosuia y
HCTOKOB CO3JIaHUsl PBIHKA yCIyr MOOWIBHOUW cBsizu B Poccum m ycmyr WHTepHeT-mocTyma,
y4acTBYET B IOBBIIICHUH TEXHUYECKOTO YPOBHSA (DUKCHUPOBAHHOW CBSA3HM, PECTPYKTYpU3ALUU
AJIEKTPOHHOMN M PaJIMOTEXHUYCCKOM MPOMBINUICHHOCTH (KaK TPpaXKIaHCKOM TaKk B 00OPOHHOIA).

3. AOK «Cucrema» u psan ee nopTdeIbHBIX KOMIIAHUM — nyOauuHble KOMAAHUU. DKCIIEPTHI
XapaKTepU30BAIM €€ KaK YHUKaIbHbBIM, MEPBBIA M €IMHCTBEHHBIH IUBEPCUUIIMPOBAHHBIN
POCCUUCKUI XOJIIMHT, BBIICAIINNA HA 6I/Ip)Kyl [TTanmo, Nanyxuna, 2009]. Ilo naHHbIM OTYeTa
2013 roma, Ha POCCHMCKHX M 3apyOEXHBIX IUIOIIAJIKaX HAXOAWUTCS B OOpamleHHH CyMMAapHO
okoio 29% axkuuii. I3 n1oyepHux CTPYKTYyp B HacTofllee BpeMs MyonudyHbiMu sBisitoTcs OAO
«MTC» (upencrasinena Ha Hero-Mopkcekoit donmnoBoii Gupxe 1 Mockosckoii Gupike) 1 HK
«bamHedTh» (0OBIKHOBEHHBIE M IPUBUIICTUPOBAHHBIC aKIIMK oOparatores B Poccun).

4. Komnanusi ObUTa €AMHCTBEHHON M3 KPYMHEUIIMX OW3HEC-TPYII, KOTOpasl He YYacmeosand 6
npusamMuU3aAyUU No cxeme 3an0208vix aykyuoros 1990x ronos, MO3BOIUBIINX OBICTPO MOIHATHCS
KpyIIHOMY CbhIpbeBOMYy OusHecy. OHa pa3BUBajlaCh M pa3BUBAaeTCid 3a CYET NPUOOpETEeHUi
(mponax) qOYepHUX NPEAIPUITUN U TTAKETOB aKIMi Ha PHIHOYHBIX YCIOBHUSIX.

5. Crpykrypa Bunagenuss A®PK «Cucrema» TunumyHa Uil KpYHHEHIIMX pOCCHMCKUX (upm
(cBeitie  64% aknuMii HAXOAUTCS Yy MAXKOPUTAPHOTO AaKIMOHEepa), HO HETHIIHYHA €¢
npo3payHoCms, PACKPhITHE COCTaBa akIMoHepoB (Oeneduimapon) emie B 2002 roxy. C sroro
roga Hayamacb paboTa M0 HCKIIOYEHHIO TIEPEKPEeCTHOrO0 BIAACHHUS W IOCPEIHUKOB,
BBICTPAWBaHUIO TPAHCIIAPEHTHOM CTPYKTYPbI COOCTBEHHOCTH.

6. Komnanus sBisieTcst yacmwuoli, B OTAMYME OT MHOTHX KPYIMHEHIINX KOMIIAHUM, MMEIOIINUX
OpsIMOE€ WM KOCBEHHOE TIoOCyJapcTBeHHOe ydactue. OHa aKTHBHO COTpPYJIHHYAET C
rOCylapCTBOM, IIOCKOJIBKY Psii JIOYEPHUX CTPYKTYp MMEET TOCYAApCTBEHHOE YYacTHE
(ITIpaButennbctBo Poccum B nmiie PocumymectBa Biageer 17% akumit Shyam TeleServices, a
25% akumit [pynmbel  «Mencu» npuHaaiuexxkut I[IpaButenbcTBy MOCKBBI) U BBIITOJHSET
roc3akasbl, B OCHOBHOM oOopoHHoro xapaktrepa («PTW», «Curponukc», HUC - omeparop
cuctemsl I ToHacc).

7. Komnanus HalnelneHa Ha uHmepHayuonaiusayuio OuzHeca, XOTs B HEM HET CTpaTeru4ecKux
MHOCTPAaHHBIX aKIHOHepoB. OHa uMeeT OOraThlii OMBIT KOOMEPALUU C HHOCTPAHHBIMU
unBectopamu (OAO «MTC», POCHO u np.). «Cuctema» Biajeer JOYEPHUMU KOMIIAHUSMHU B
crpanax CHI' (Apmenus, benopyccus, Ykpauna, TaJpkMKUCTaH U Jp.), B AaJbHEM 3apyOexbe
Ipe/ICTaBlIcHa WHIMHACKOW TEIeKOMMYHHUKAIIMOHHOW Kommanueit Shyam TeleServices, a ee
JIOYepHHUE CTPYKTYpbI BIAJCIOT akTHBaMHU 3a pyoesxom (Uexus, ['perus, JlrokcemOypr u ap.).
Komnanuss ¢ MoMeHTa CBOEro OCHOBaHHMS ObUla OTKpbITa K IIUPOKUM HapTHEPCKUM
OTHOILEHUSIM, €10 (M JOYepHUMHU CTPYKTypaMH) 3aKJIOYEH psf COTVIallIeHWH O MapTHEPCTBE C
TaKUMHU TpaHCHAIMOHAIBHBIMU Kopropariusm kak Alcatel, Allianz, Deutsche Telecom, Siemens,
Vodafone u ap.

! Marmo SLIL, Tanyxuua 51.C., (2009). Poccuiickuit kpymHbiit GusHec: mepBbie 15 net. IKOHOMHUECKHE XPOHHKH
1993-2008 rr.



Taoauna 1
OcHoBHbIe noka3aTeu aAearebHocTH ADK «CucremMay no JaHHBIM KOHCOJIUAUPoBaHHO# oTuyeTHOCTH US GAAP

IMoka3areyn AeSITEJILHOCTH * 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013
Bripyuka, min. US $ 5711 7594 10 267 13411 16 671 18 750 28 099 32 981 34 241 35 942
OIBDA, min. US $ 2 465 2 958 3977 4942 5490 6 810 7 309 7223 8 543 8918
Yucras npuObLib, MiH. US $ 411 534 813 1572 62 1643 918 218 947 2 258
OGmuit gonr (Ha KoHer rofa), i, US $ 3 065 4371 6 872 8 350 10 662 16 170 15 403 16 328 15 664 13 275
1lo 0anuwim bupoic

Iena GDR na konen roga, US $ - 23,5 32,0 41,5 55 21,0 24,93 16,81 20,20 32,12
Iena akiun Ha MMBB Ha koHer rona, pyoO. - - - 40,69 4,46 23,85 27,24 23,41 25,42 44,72

Hcrounuk: mokaszaTenu B3sTHl U3 Ipecc-penu3oB (mpe3enTtannii) komnanuu 3a 2004, 2008 (nannsie 3a 2005-2008 roasr) u 2009-2013 TT. MCTIONB30BaHBI TAKKE

JaHHbBIE OUPK.
[Ipumeuanus:

* (hMHAHCOBBIE IOKA3aTENIN IPUBEICHBI C OKPYTJIICHUEM
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IHena GDR na Jlonaonckoii ¢gonaoBoii oup:xke B conocrapjaenuu ¢ FTSE 100

(11eHa 3aKphITHS TOCIETHETO TOPTYEMOT0 JHS MECSIIa)
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Pucynok 1 — /Ilunamuka 1ieH Ha rinoOanbHele Aeno3uTtapHble pacnuckn ADPK «Cucrema» Ha JIoHg0HCKOM (poHIOBOM OMpke B COMOCTABICHUH C

nanexcom FTSE 100, US $

Hcrounuk: tiensl — caiit ADOK «Crucremay http://www .sistema.ru/maBecTopam/IieHHbIe-0yMaru.aspx; Oup:keBoit nHmekc - http://ru.investing.com/indices/uk-

100-historical-data



http://ru.investing.com/indices/uk-100-historical-data
http://ru.investing.com/indices/uk-100-historical-data
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Iena Ha akuun Ha MockoBcKko# OMpake B conmocTasjieHnH ¢ nHaexkcom MMBB
(1eHa 3aKpBITHS MOCIIEAHEr0 TOPryeMOro THS Mecsia)
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Pucynok 2 — Jlunamuka 1eH Ha akiuu AOK «Cucrema» Ha MoCKOBCKOW Mek0aHKOBCKOH BantoTHOM Oupxke (MMBB-PTC) B conocraBnennu
¢ OMpP>KEBBIM UHAEKCOM, PYO.

HUctouynuk: 1neHa
http://moex.com/ru/indices

akmuit  — cailt A®DK «Cucrema»  http://www.sistema.ru/mHBecTOpam/IieHHbIE-0yMaru.aspx;

OupxeBoi

HHJIEKC

CM.


http://moex.com/ru/indices
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3.1.3. Pazeumue uncmpymenmos KoOpnopamueHozo ynpaeneHus

B 2005 rony A®K «Cuctema» nposena IPO na Jlonmonckoii (onmoBoit Oupke B ¢dopme
rinobanbHbIX feno3utapHbix pacnucok (GDR). Kommanust momyumia pbIHOYHYIO OIICHKY U
cMorJia BBIPY4UTh 1,56 MIIpJI. 10JUL. B pe3yJIbTaTe pa3MeICHHs.

[ToaroToBka K pa3sMENICHHIO AaKIUH HWHTEHCH(HUIMPOBAIA HCIOJIB30BAaHHE BHYTPEHHHUX
MEXaHU3MOB KOPIOPATUBHOIO YNpPAaBJIECHUS B KOMIaHHUU: B cocTaB CoBeTa TUPEKTOPOB BOILIU
HE3aBUCHUMBbIE JUPEKTOpa, Obla NpPUHATA IUBUICHAHASA IOJMTHKA M HAyalMCh PEryJspHbIE
BBIIJIATHl JUBHJEHAOB, ObUI MPUHAT DSl MOJIOKEHUH O paboTe OpraHoB yIpaBlieHHs, ObUIM
pear30BaHbl MOBBIIICHHBIE TPeOOBaHMs K packpbiTuio uH(popmaruu. B 2004 rogy kommnanus
npuHsina Kozpeke KOpropaTHMBHOTO IOBEIEHHs, B KOTOPOM, B YAacTHOCTH, IpHUHAJA Ha ceds
JIOTIOJTHUTEIIbHBIE 00s13aTEeIbCTBA M0 PACKPBITHIO MH(OpPMAINHK, a TAK)KE Hayalla OTYUTHIBATHCS
[0 COOJIIOZICHUIO JIYUYIIMX MPAKTUK KOPIOPAaTUBHOrO yrpasieHus. beuia HamaxeHna pabora mo
COBEpULICHCTBOBAHHUIO KOPIIOPATUBHOIO YIIPaBIEHHUs B JOYEPHUX KOMIIAHMSX, & COBET
nupexktopoB ADK npuHsI oja0kKeHne 00 yIpaBlIeHUH PUCKaMU.

Eme no IPO A®K «Cucrema» crama OJHOH M3 CaMbIX MPO3PAYHBIX POCCHHUCKUX KOMITAHHU.
Hauano 6su10 nonoxeno B 2002 roxy, koraa ObLT pacKpbIT COCTaB aKIIMOHEPOB (OeHEPHUITAPOB)
U Hayajcsd OTXOJ OT MCIIOJIb30BaHMS MEPEKPECTHBIX CXEM M IOPUAMYECKUX JIMI] B KayecTBE
coOCTBEeHHUMKOB. HekoTopoe yMeHbllIeHHME KOHLEHTpaluu BiaaeHuss Ha osrtane |PO ¢
nocjeaAyrouei crabuian3anueil 1oau KpynHeHero akiiioHepa Ha BBICOKOM YPOBHE XapaKTEpHO
JUIL PAKTHYECKH BCEX KPYIHBIX POCCHHACKHX KoMmauuii™ [HccienoBanue HHPOPMAIMOHHOI
npo3pagrocty, 2006; Autonenko, [1anm, 2008]. U ocaoBarens ADK nosicHun B UHTEpBBIO: «S1
COXPaHsI0 COOCTBEHHOCTh TOJIBKO JUISl TOIO, YTOOBI KOMIIAaHUS HE pa3Mbliach, HE Pa3pyLINIach
n3-3a KOH@)JIHKTOB»2 [JleBunckuit u ap., 2012].

B nanpHeiimem ObUT IPUHAT JTOMOJIHEHUH K MOJIOKEHUSIM O paboTe OpraHoB yNpaBlIeHUs, B TOM
grcne B 2007 rogy — periaMeHT paboThl COBETa ITUPEKTOPOB. B 3TOM e romy BHepBbie ObLI
IPOBE/ICHO BHYTPEHHEE pEHTUHIOBaHNE KOPIOPATUBHOIO YIPABJICHHUS Ul TOUYEPHUX CTPYKTYP,
BIIEPBBIE MPEJCTABIEH OTYET KOMIIAHUM O KOPIIOPATHBHON COLMAJIbHOM OTBETCTBEHHOCTH, a
3aTeM ObUIM CQOPMYIHMPOBAaHBI €€ CTpaTeruss M MEMOpaHJIyM O TMPUHIMIAX HOJUTUKU
KOPIIOPAaTUBHOW COLMAJIBbHOM OTBETCTBEHHOCTH. HacTynmuBmMiI Kpu3HUC yCWIMI BHHMaHHUE
KOMITAHUU K pHUCK-MeHeMKkMeHTy: B 2009 roay Obliu chopMyIHMpOBaHbI HOBBIE NPHUHIIMIIBL,
3apaboTana HHTErpupOBaHHas cucTeMa yrnpasieHus puckamu ERM.

Komnanus He oTKazanach OT YCTAHOBKM Ha INpo3padHocTh nocie kpusuca. B 2010 rony CJI
npussi1 [lonoxenue o0 MHGOPMALMOHHOW MOJIMTHUKE OOIIECTBa, B KOTOPOM IPETYCMOTPEHO
NOOpOBOJIBHOE  paclIMpeHHOe packpblThe HMHGOpManmMM Ha ee caifte, Kacaromeecs
OpPraHM3al[MOHHON CTPYKTYphl, CTpaTeTMu pa3BUTHSA, COCTaBa M JESITEIBHOCTH COBETa
JUPEKTOPOB U €r0 KOMUTETOB, Bo3HarpaxkaeHnil. ADK «Cucrema» npodHO yAEpKUBAET UMUK
OJIHOH M3 caMbIX MPO3PAauYHbIX POCCUHCKHUX KOMIAHHUM, MOCTOSHHO YJIYy4YIlaeT KaueCTBO CBOMX
OTYETOB M pacUIMpsieT coJiepXkallylocs TaM HHpopMaluoo, o0nagaer OOMUPHBIM U
MH(OPMATUBHBIM JIBYSI3bIYHBIM CAUTOM.

[Tepexon k HOBOII Monenu O6uzHeca HauuHasg ¢ 2011 roga MOCITYXHUI TONYKOM K M3MEHEHHUIO
poLeAyp KOPHOPaTUBHOTO yrpaBieHHs. bbliu NPUHATHI HOBBIE MOJOXKEHUS O KOMUTETAX, PAL
JIPYTUX JIOKYMEHTOB («AHTHUKOPpYNLMOHHAs TOJWTHKA», HOBas penakuus Koxpekca 3THKW,
HOBAasi CUCTEMa MOTHBALIMM MEHEKMEHTA). Y CHIIMJIOCh BHUMaHHUE K IMBUJIEHAHOMN MOJIUTUKE: B
2011 rony 6su10 puHsATO Il0N0XKEHNE, TOCTYIUPYIOIIEE, YTO B OJIMKANIINE TPU T0/1a KOMITAaHUS
Oyzer BoitiaunBath 10% ot yucroit npudbun u eme 10% - oT caenok, AaBmux npubslis. B 3,4
pa3a BeIpocau BelIaTel o uroraM 2012 roga, u ux cymmapHasi cTouMocTh npeseicuna 10,5%

! Uccnenopanue MH(OPMALMOHHON MPO3PAavYHOCTH POCCHUHCKUX KoMnaHuit B 2006 T.: CKpOMHBIE yCTIeXH Ha (oHe
Bceobmero crpemiienns k IPO; Anronenko H.C., [Tanm S1.11., O HOBBIX KOHHTYypalHMsX COOCTBEHHUKOB B
poccuiickoM kpyrHoM Ou3Hece // Bonpockl saxoHOMEKH. 2011. Ne 6.

? JIeBHHCKHIT 1 Ip., «/leHprn — 3T0 HAPKOTHK, €CIIM OHU He 3apadoTaHbl». HTEpBBIO ¢ B.IL.
ErtymienkoBbiM.//Forbes. 2012. Ne 5. C.126-131.
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OT 4KCTON MpHUObLTH, a TuBUAEHAB 3a 2013 rox Beipocnu eme 0ojiee 4yeM B 2 pa3a U JOCTUIIIN
noutu 15% uncroit npuObLIN.

3.1.4. H3menenue mooenu ousneca

Poct MmacmitaboB [1€ATEIBHOCTH CONPOBOXKIAICA H3MEHEHMSIMM B CHCTEME YIPAaBJICHUS
KOMIIaHUEH U ee TouepHUMH CTpyKTypamu. Haubosee cepbe3Hble CABUTH ObLIM MHUIIMHPOBAHBI
B 2011 romy, korma ObuTa KOpEHHBIM 00pa3oM TpaHC(hOPMUPOBaHA OM3HEC MOJIETbh U HaJalCs
Mepexo/1 OT MOJIETU ONEPALIMOHHOTO XOJNANMHIa K MHBECTUIIMOHHON KOMITAHUU.

Coznanue mpasneHus B 2006 romy crajo MEpBbIM IIaroM KOMIAHUU 110 Pa3AeiICHUIO
nonmHomounii mexnay CJI W MeHeKMEHTOM, a Takke MeEHeIKepaMH U aKIHOHEepaMu
(ocHoBarensimu). JlMHaMuKa pasMepa W COCTaBa MPABJICHHS TPEIACTABICHBI B Tabmuie 2.
[Tonauany pa3mepsl npaBjieHusl ObUIM OOJBIIMMH, Ceyac yCTOSUIMUCh Ha YpoBHE 13 deloBek.
[lepBbie u3Menenus cocrapa mnpouuu yxxe B 2007 roay, a cepbe3noe cokpaiienue — B 2008,
KOTOPOE€ COMPOBOXKJIAIOCH IPUXOJIOM HOBOT'O IpeJcenaTes MpaBieHs] KOMIIAaHUY, HAa4yaBIIEero
CTPYKTYpPHYIO IepecTpoiiky xonauHra. Cnenyromuid pyoex — 2011 rox: B koMnaHuM CMEHWICS
npejceaarenab MpaBlieHus], U UHTEHCU(PUIIUPOBATNCH U3MEHEHHS B €ro MEePCOHATBHOM COCTaBe
Ha ¢oHe akTUBHOTO TIpeoOpazoBanuss ADK «Cuctemay B MHBECTUITMOHHYIO KOMIIAHUIO.

Taoauua 2
@DopMHpOBaHHE MPABJIEHUSI H CMEHSIEMOCTD €r0 WIEHOB *

2006 | 2007 | 2008 | 2009 | 2010 | 2011 | 2012 | 2013
KonmuecTBo 4neHOB mpaBieHus, 19 18 12 11 11 8 13 13
Ha KOHEII rojia
- U3 HUX UHOCTPaHHBIX 0 1 1 2 2 1 2 1
CICIMAIUCTOB
KonnuecTBo null, BHILIEAINX U3 - 7 8 3 0 6 1 3
MIPaBJICHUS B TCUCHHUE rojia
KonudecTBO U1, BKIIOYESHHBIX - 6 2 2 0 3 6 3
B NIPABJICHUE B TCUCHHE T0JIa
Koaddunment obHoBIeHNS ** - 068| 055| 0,42 0| 082| 088]| 0,46
WCTOYHHK: TOIOBBIE OTYETHI KOMITAHUU
IIpumevanust:

* I3MeHeHMsI OLIEHUBAJIICH 110 JaHHBIM Ha KOHEI roJa
** Koapuiment paccuntan Kak cymMMa IEPCOHANBHBIX YXOJ0B M3 M IPUXOJ0B B MIPABJICHUE B TEUCHHUE
rojia, JleJIeHHasl Ha YKCJIO WICHOB [IPaBJIeHUs Ha KOHEL JJaHHOTO roJia.

B mpasnenuu 3a 8 ner B pazHoe BpeMmsi pabotanu 6omee 40 yenoBek, UX HAX CBBIIIEC YETBEPTH —
BCETr0 OJUH TOJ, U CTOJBKO ke — 2-3 roga. CIIOKWIcA TakkKe «CTaOMIIBbHBIA KOCTSIK». YEThIpe
yesoBeka padoratoT B IIpaBneHun ¢ MmomeHTa cozgaHus. OT4acTH CMEHa COCTaBa MOrja ObITh
00ycJIOBJI€Ha MPUXOJOM HOBBIX IMPE3HIEHTOB KOMIAHMM M HMX YIPABIEHYECKMX KOMaHI MU
Tpanchopmarmeit Mosenu Ou3Heca, TpeOyrolel HOBBIX 3HAHWW, YMEHUU U KommeTeHImi. [lo
MHeHHt0 wieHoB CJI, HecTaOMIBHOCTH OOJNBIIEH YacCThIO CBSi3aHA C pPEIICHHSIMH CaMHUX
MEHEIKEPOB, CTPOSIINX CBOIO Kapbepy.

Ha Gonpiryro HecTaOMIBHOCTH COCTaBa MEHEKMEHTA 110 CPaBHEHUIO C COBETOM TUPEKTOPOB
oGpammanock BHEMaHHe B crathe skcrieproB McKinsey' [Casal, Caspar, 2014]: nepuon paGoTe!
MEPBOT0 MCIIOJHUTEIIBHOTO PYKOBOJWTENA KPYNHOW KOMITAaHMM OleHeH B 5-6 ner. B Poccum
TaKOM MeproJl MOXKET OBbITh ellle Kopoue: u3-3a AeuuuTa npeuiokeHus] KBAIU(UIUPOBAHHOTO
YIPaBIEHUYECKOTO TPyJa MEHEIKEPOB KOMIIAHWH OXOTHO IE€peMaHMBAIOT JApPYr y Jpyra,
npejiaras JIydlide IMO3WLIUH W BO3HAarpakJIeHHs, MOCTOSHHO CO3Jal0TCs HOBbIE (UPMBI C
UHTEPECHBIM mosieM paboThl. [lo naHHBIM O HanOosiee KPYHMHBIX (UPMax M3 SKOHOMHYECKU
pa3BUTBIX PETMOHOB B nepBoi mosoBuHe 2000x rogos? [Pommu, Comnres, 2006], cpenHee

! Casal Ch., Caspar Ch. Building a forward-looking board // McKinsey Quarterly. February 2014
2 Pomgu C.1O., Conrues C.A., (2006).PriHok Tpyaa Ton-MeHemKkepoB B Poccuu.
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npeObIBaHUE TON-MEHE/PKEpa Ha OJHOM MO3WIMK HE TpeBbimaetr 2,5 ner. B obcnenoBanuu 822
AO mNpOMBIIIEHHOCTH U CEKTOpa CBS3M CpeJHEe YHCIO JIeT MpeObIBaHUS B JIOJDKHOCTHU
JIMPEKTOpa JUTSl HAEMHOTO PYKOBOMTEIIS He mpesbimano 4,5 ner’ [Tonukosa, 2007].
[TapamnensHO € co3JaHUEM MpPaBICHUS ILIM U3MEHEHUS B CTPATETUU PA3BUTHUS KOPIOPALUU.
YuuteiBas Macmtadbbl OM3HECa, TOTMATHAUN Tpenaceaarens npasienus A.JKO. ['oHuapyk Bumen B
KayeCTBE CBOEH 1I€TTM HEKOTOPYIO JIELEHTPATU3ALUIO YIPABICHUS, IOCTEIEHHOE JIeJIETUPOBaHNE
MOJIHOMOYHI JOYEPHUM KOMITAHUSIM U KOHCOJUAALMIO JOYEPHUX KOMITAHUM B paMKax OTpaciiein
MPUCYTCTBUS JJI1 YMEHBIICHUS KOJIMYECTBa YIpaBIeHYECKUX eAuHUL. bbta mocraBiena 3amaya
aKTUBHOTO ocBoeHUs pbiHKAa cTpan CHI' u mpuoOpeTeHus TaM aKTUBOB C TE€M, YTOOBI 3aTeM
MOCTENICHHO BBIMTH Ha MYTH CTAHOBJIEHUS TJI00ATBHON KOMIIAHUH® [Bopeiiko, 2006]. B pycie
ATHUX CTPATErMYECKUX OPHEHTUPOB KOMIaHUs rpopadorana o 2011 roqa.

Ocenpto 2008 roa B cOCTaBe ONEPAMOHHOIO XOJIIMHIA IPOLIa peopraHu3anus, 1 — 0T4acTu
NOJI BIMSIHMEM Pa3BOPAuMBAIOLIETOCSA KpU3Kca — Oblia copMynupoBaHa HoBast crparerus. OHa
mpejrnoiarajia HeKOTOpble OrpaHMYECHMsS] HA PaCHIMPEHUE COCTaBa CEKTOPOB U POCT 4YHUCIA
MPOEKTOB, & TAKXE YCUJICHHE BHUMAHUSA K HEMYOJIMYHBIM KOMIIAHUSIM (TOukam pocta). s
pa3BUTUSA ATHX KOMIAHMM MPENIoJiaraioch BECTH AKTUBHBIA TIOWCK HMHBECTOPOB, T'OTOBBIX
pa3ienuTh HOBBIE BO3MOXKHOCTH M PUCKH. B 3TON OM3HECc-Mozenu mpeaycMaTpUBaIiuCh MEpPHI,
MPUCYIINE WHBECTUIIMOHHBIM KOMIIAHUSM, 10 YXKECTOYCHHIO (PMHAHCOBOW AMCHHUILIMHBI, POCTY
OT/JIaul Ha KamuTal W (PUHAHCOBOM [OXOJHOCTH MPU YIPABJICHHH MOPTHENIMHU, a TaKKe
VIPOIEHHWE W perjaMeHTanus yhpaBlieHdeckux mporuenyp (untepBbio ¢ JLA. Menamenom®
[Benoyc, 2008]).

HuTepecHo, 4TO emie B KPU3UC TIABHBIM akIMOHEp MPOrHo3upoBai, uto «Cucrema» Oyner
MOKYIaTEeJIeM aKTUBOB, 110 CYTH, JBUTAThCS K MHBECTUIIMOHHOMY Ou3Hecy. [IpuBenem ero ciona:
«... MBI UJEM K COKpAILEHUIO JOJTOBOM HArpy3ku, 4roObl «CucTemay cTajia 10 HACTOSIIEMY
WHBECTUIIMOHHON KOMITAHMEW JUISI BCEX JOYEPHHX OHW3HECOB»; «MHE IO-4eI0BEUSCKU
HWHTEpEeCeH TOT BUj OusHeca, rie ADK He HpI/ICYTCTByeT»4 [Llykanos, Jlepeounosa, 2009]. B
2010 romgy tormamnuM npesuaeHToM komnanuu JI.A.Menamenom mnpsiMmo 0w ckazaHo: «ADK
«Cuctema» - 3TO TpeXKAe BCEr0 MHBECTUIIMOHHBIA XOJNAMHT. Ho mpu 3TOM MBI, 6€3yCIOBHO,
CTpaTeruueckuid umHBecTop...». OH cienuT 3a (PUHAHCOBBIMU HMHJUKATOPAMU M TOBBIIIAET
IIEHHOCTh Ou3Heca, o0danas KOHTPOJBHBIMU TMaKeTaMU, PECTPYKTypUPYET JOYEpHUE
crpykrypsl® [Llykanos, 2010].

Odopmunace HOBasg Ou3HeC Mojenb (C HEKOTOPHIMU HM3MEHEHHMSIMH I0AX0j7a) Tojbko B 2011
roay Ha ()OHE BOCCTAHOBJIEHUS KalMWTanu3aluu KoMmnaHuu. [Ipowsonuia paaukaibHas cMEHa
doxyca — HOBasi CTpaTerusi KOMIIAHUU MPOBO3TIIACHIIA OTXOJI OT YIPaBJICHHS CYIIECTBYIOIIMMHU
aKTHBAaMH K YIOPABJICHUIO TAKeTaMH aKIMA W TIOMCKY HOBBIX WHBecTulnid. Crparerus
MpeycCMaTpUBAET, BO-TIEPBBIX, YTO B ONMXkKailine rofasl OONblIas 4acTh BPEMEHU W YCHIIUN
PYKOBOJACTBA OyAET YXOIUTh Ha TMOUCKH HOBBIX MPOEKTOB, BXOXKJICHHWE B HOBBIE OM3HECHI C
HOBBIMH MapTHEPaMH, B TOM YHCII€ B HOBBIX CEKTOpaxX. BO-BTOPHIX, NHBECTUIIMOHHBIA XOJAMHT
OTXOJUT OT MPSIMOTO YIPABJICHUS JTOYKAMU U PEIICHUS UX CTPATETHYECKUX BOIPOCOB, KOTOPHIE
MEePEA0TCS HA YPOBEHb COBETOB JIUPEKTOPOB JOUYEPHHUX KOMIIAHHI; a TaKXKe€ OTKA3bIBAETCS OT

! Tomixosa B.B., (2007). dopMupoOBaHKE yIPaBIeHIECKHX KOMAH/ K PECTPYKTYPH3aIHs IPSTPHITHIA B
Poccuiickas kopriopausi: BHyTPEHHsISl OpraHU3alysl, BHEITHHE B3aMMOJICHCTBHS, IEPCIIEKTUBHI pa3BuTHs, 213-256.
2 Bopeiiko A. «/lanbie kaprepy pa3BuBath HeKyaa». ViHTepBbio ¢ A.1O. 'onuapykom// Benqomoctu. 27 mapra 2006
r. Ne 52. AS.

3 Benoyc FO. «Mpui1 pazpabortanu konnenuio 1,2,3,4». Matepssio ¢ JI.A.Menamenom // Bemomoctu. 29 ceHTa0pst
2008. Ne 183. A06.

* Ilykanos W., Jlepe6umosa E. «Ceituac or jgeHer Bce mu3basisorcsy. MuTepsbio ¢ B.II. EBrymenkoBbiM// .
Benomoctu. 5 HostOps 2009 1. Ne 209. AO0S.

S IykanoB U. «MsI He cniekynsuTbl». MHTepBhio ¢ JI.A.Menamenom // Begomoctu. 17 utonst 2010 r. Ne 109, .5.
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00513aTeJIbHOTO BJIAZICHUsI KOHTPOJIBHBIMU NakeTaMu akuuid (nHTepBbio ¢ B.IL.EBTYIIEHKOBBIM 1
JI.A.Menamenom® [Llykanos, 2011]).
Bnpouewm, u psn sxcnieproB” [CanbmanoB, 2011], n1a 1 oaMH U3 HE3aBUCHUMBIX AUPEKTOPOB —
HAIllUX PECIIOHJIEHTOB BbICKA3aJId COMHEHMsI, YTO KOMIIAHUS MOXET OBICTPO CTaTh B YHUCTOM
BUJEC WHBECTUIIMOHHOW KOMIIAHUEH, TOCKOJIbKY POCCHHCKME aKTHUBBI 4YacTo TpeOyroT
pPECTPYKTYpHU3allMK, BOBJIECYCHHUS B (OPMHPOBAHME HMX CTpAaTEruil Uil CO3/1aHUS CTOMMOCTH
Ou3Heca, IpU 3TOM JIOCTATOYHO OCTPHIMM OCTalOTCS BOIPOCHl BHYTPEHHETO KOHTPOJIS U
(G1HAHCOBON AUCIUIIUHBI.
Bmuiote g0 mawana 2000x romoB ympaBieHue aouepHumu komnanusmu B ADK «Cucrema
OCYILECTBIISUIOCh CYOXOJAMHIaMHU, (POPMHUPYEMBIMU 1O OTpacieBoMy npuHuumy. CrpemiieHue
YIPOCTUTH CTPYKTYPBI BIAJECHUS U KOHTPOJIS U YIAYUIIUTh YIPABIIEMOCTh aKTUBaMU IIPUBEIIO K
cozganuto B 2008 romy OwmsHec-enuHMIL «TeleKOMMYHUKAIMOHHBIE aKTUBBI», «BbicOokue
TEXHOJIOTUM U NpoMblluieHHOCTb» U «lloTpedburensckue aktuBb». B 2009 romy mobasuiiach
ele ojHa OuzHec-equHHULA «TOMIIMBHO-P)HEPIeTUUECKUE aKTUBBI». Takke B CTPYKTYpPY BXOIWIN
BOCEMb (DYHKIIMOHAIBHBIX KOMIUIEKCOB, 00ECIIEUMBAIONINX CIICIUATU3NPOBAHHYIO YKCIIEPTH3Y.
VYnpasieHue, TakuM 00pa3oM, ObLIO BBICTPOECHO 110 CEKTOPATbHOMY IPUHIIMITY.
Bcenen 3a m3MmeHeHueM OuW3HEC-MOJENM KOMIIAHUS IMOHAJally OTKa3ajgachb OT OTpacieBOrO
JIeNIeHHs, BMECTO 4YeThIpeX OTpacieBbIX monpaszaeiaeHuil B 2011 romy ObliM co3/iaHbl /B
KpYIHbIX Ou3Hec-eMHULIBI — «ba3oBble akTUBb U «Pa3BuBaromuecs aktuBb». OqHaKo yepes
roj ObUla M3MEHEHa CTPYKTypa YIpaBJICHUA: CPOPMHUPOBAHBI BOCEMb HHBECTUIMOHHBIX
noptdeneii, 00beAUHAIOMNX PA3TUIHBIE OTPACIEBbIe CETMEHTHI. VHBECTHIIMOHHBIE MOpPThenn
SBJISIIOTCSL CTONPOLIEHTHBIMM OW3HEC-NOAPA3AeNeHUSIMUA, U MX PYKOBOJUTEIM OTBEYAIOT 32
pe3ysbTaThl pa3BUTHs aKTUBOB B COOTBETCTBYIOIIMX OTpacisiX. B koMmaHUM OCTanoch 4YeTbIpe
(YHKLIMOHAJIBHBIX KOMIUIEKCA, BO3IVIABISEMBIX WieHaMu mpasieHus. B oryere 3a 2013 ropg
NOYEPKHYTO, YTO OCHOBHBIE MEPOIPUATHUS IO COBEPILIEHCTBOBAHUIO YIIPABJICHUS IIPU IIEPEX0/Ie
K MO/JICJIN YIIPABJICHUs HHBECTULIMOHHAsL KOMITaHUs K KOHIlYy 2013 rosa ObuIN 3aBEpLICHBI.

* * *
[Tonsenem wutorn. 3a Gonee uem 20 jeT pa3BUTHS KOMIIAHUS MpPEBpaTUiach B KIIOYEBYIO
JTUBEPCUPUIIMPOBAHHYIO POCCUHCKYIO TPYIIY, OOBEAMHSIONIYIO MyOJWYHBbIE U HEMyOJIWYHBIE
akTuBbl U3 12-15 cexropoB skoHOMHUKH. [0 oneHke mpexncenarens coBeTa JUPEKTOPOB, YUCIO
3aHATHIX B ee OusHece npubnn3uioch k 300 Teic. uenosek. B cnincke Fortune 500 ona nogusiack
k 2013 roxy Ha 308 mecto. ADK «Cucrema» nepepocia paMKku cyry0o HallMOHaJIbHOTO PHIHKA,
MPEBPAaTUBLINCH B 3aMETHOTO Ha T71I00aIbHOM YPOBHE UIPOKa.
Komnanus mpouuia myTh OT KOHIJIOMEpara 0 CTPaTerMuecKoro MHBECTOpa M BhIOpaia Kak
L[EJIEBYI0 OM3HEC MOJI€Th UHBECTUIIMOHHOM KoMmaHuu. Cero/iHsl OOJIBIIMHCTBO €€ MOPTQENbHbIX
KoMmaHui cocpenaotoueHo B Poccum u crpanax CHI, HO kopnopamms nobuiace psaa
YCIEWIHBIX CAEJIOK B COTPYOHHYECTBE C 3apyOekHbIMM HHBecTopamMu B Poccun u
OPUEHTHPOBAaHAa Ha BBIXOJ HA PBIHKM B TOM 4YHCIE JAajbHEro 3apyOexbs. Pa3zButue wu
MHTEpHALMOHAIM3allMsl Olepalii KOMIIaHUU HJET Ha (OHE YCIOKHEHMsSI PBIHOYHOM Cpepbl,
IPOIoJDKAOIIEHCsT TTI00aNN3allii PBIHKOB M YXKECTOUEHHUS] KOHKYpPEHIIMM, pPOCTa PBIHOYHBIX,
PEryJIATOPHBIX u OpraHU3aIMOHHO-YIIPABIEHYECKUX PHUCKOB. Pacrymmuit u
TUBEpCU(PHUIIMPOBAHHBIA ~ OWM3HEC  HCIBITBIBAET  TPYJHOCTH  BBICTpAUBAHHUA  CHUCTEMBI
CTPaTeruyecKkoro ympaBieHHUs, OpraHu3alMi HHQOPMAIMOHHBIX IMOTOKOB M KOHTPOJIS HaJ
JOYEPHUMH CTPYKTypamu. TpeOyeTcs mojajiep:kaHhe U MOCTOSHHOE Pa3BUTHE YIPABICHUECKUX
npoueayp Y JAelUeHTpalu3auus NpuHATHS pemieHud. HenaBuuit (uHaHCOBBIM Kpu3HC
IIPOJEMOHCTPUPOBAJI  YSI3BUMOCTh OpPHEHTALIMM HA KPaTKOCPOUHYIO IEPCHEKTUBY pAla
nyOJIMYHBIX ~ KOMITAaHWH, BaXXHOCTh CTPATETMYECKOro  yIpaBieHUs Juisl oOecreueHus

! LykanoB U. «Mpbl Kak TsDKeTbIi JTHHEHHBIH Kopadnby». MuTepBrio ¢ B.I1. EBTymenkoseiM u JI.A.Menamenom//
Bemomoctu. 5 mapta 2011 r. Ne 39, 5.

2 Canpmanos O. ®oHx EBtymenkosa .// Beqomoctu. 5 mapra 2011 r. Ne 39, 1, 5.
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YCTOWYHMBOTO pa3BUTHS OW3Heca. B 3TOM KOHTEKCTE B IIEHTP BONPOCAa CTAHOBHTCS
CTpaTernyecKuii OTEeHIMAIA COBETa JUPEKTOpoB KoMmmanun™ [Bhagat, Hirt, Kehoe, 2013].

3.2. CoctaB CoBeTa TMPEKTOPOB H OPraHU3ANMOHHbIE H3MEHEHH s

HoBrle cTparernueckue yCTaHOBKM KOMIAHUU Ha (POHE YCIOKHEHUSI PHIHOYHOW CPEJIbl IPUBEIIH
K TOMY, YTO KOPIOPAaTHBHOE YNPABJIECHHE IEPEeCTaso OBITh OPHUEHTHPOBAHHBIM TOJBKO HA
COOTBETCTBUE TPeOOBaHUAM (HOHIOBBIX OMPK U BeIylX (OHIOBBIX HMHAECKCOB. CMeHa MOJeNn
Ou3Heca M ero MHTEpHAIMOHANM3AIMs CTAM KIIOYEBBHIM (DAaKTOpPOM HM3MEHEHHH cocTaBa U
dyHKImit coBeta aupexTopoB. Kak oTMedeHo B crathe skcrepros McKinsey” [Casal, Caspar,
2014], popmupoBaHue coBeTa, pabOTAOMIETO HA MEPCIIEKTUBY, TIOKOUTCS Ha TPEX OCHOBAHMSIX:
0TOOpe HYKHBIX JUPEKTOPOB, UX CIOCOOHOCTH TPATUTh BECOMOE BpeMsi Ha pabOTy B COBETE H
YETKOM ITOHUMaHHHU CBOCH poJu (M POJIM COBETA) B CHCTEME IIPHHSTHS PEIICHUI.

3.2.1. @opmuposanue coanancuposannozo cosema

[lepBbIM OCHOBaHHMEM CO3JaHHS PAaOOTAIOIIEr0 COBETA CIYKUT MOJUTHKA BKIIOYEHHUS B COBET
COOTBETCTBYIOLIMX II0 CBOEMY ONBITY M KOMIIETEHIMSM JIUPEKTOPOB, «IIPaBUIIbHBIX»
nupekTopoB, «right directorsy B TepmuHonorun ananutukoB McKinsey. OHu — 1o OmbBITY
KOMITAaHUH C PaCHbIJICHHOM COOCTBEHHOCTHIO — MOAYEPKHUBAIU ONACHOCTh BHEIIHEIO JABJICHUS
[IPY HOMUHUPOBAHUHU YJIEHOB COBETa M HEJOOLIEHKY BHUMAaHMS K €ro LEIOCTHOCTH, CO3/IaHUIO
HalleJICHHOH Ha pean3alyio JOJArOCPOYHON CTpaTeruy KOMaH bl JOMOJIHAIOMIMX APYT Apyra 1o
OIIBITY ¥ 3HAHHSM JHPEKTOPOB.>

IleneBas monens OuszHeca ADK «Cucrema» — nyOinyHas MHBECTHULIMOHHAs KOMIIAHMS,
YIPaBIIAIONIAs MMaKeTaMH aKUWH MyOIMYHBIX W HEMyOIMYHBIX KOMIIAHWN B Pa3HBIX OTPACIIAX.
A®DK opHueHTHpOBaHAa Ha MOUCK M pean3allil0 MHBECTULMOHHBIX IMPOEKTOB Ha pa3IMYHbIX
pPBIHKaX C HMCIIOJIb30BAaHMEM COOCTBEHHBIX CPEACTB M BJIOXKEHHM CTpaTerMuecKUX NapTHEPOB, B
IEPBYIO Ouepelb 3apyOEKHBIX, U B MEHBIIE CTEHNEHH PECypCcOB IJI0OATbHBIX (PHMHAHCOBBIX
peiHKOB. CoueTaHnne Ha NpaKTUKEe (QYHKIUH MTyONMYHOM WHBECTHUIIMOHHONW KOMITAHUU |
CTpAaTeTMYECKOro HWHBECTOpa Ha (OHE WHTEpHALMOHAIM3AIMU Ou3Heca MNPEIbsBISAIOT
CYIIECTBEHHbIE TPEOOBAHUS K BXOJSIIUM B COBET IUPEKTOPAM.

KoMnanun HEOOXOAMMO HMETh HE3aBHCHUMBIX JUPEKTOPOB (TpeOoBaHHE OWpPK M PBIHKOB),
UMEIOLINE BbICOKYIO penyranuio. C TOUKHM 3peHMs] PECYpCHOM KOHIIENIMM, HA MEpBbIM IUIaH
BBIXOJUT OIBIT paboThl B HMHBECTHLIMOHHOM OW3HECE M BO3MOXKHOCTH IO TNPHUBICYEHUIO U
HNOJJEPKKE MPOEKTOB (MPEANPUHUMATENbCKUM U yNpaBICHYECKUH ONBIT, XOpOIIee 3HAHUE
WHBECTUIIMOHHOTO COOOIIECTBAa M BBICOKAs pemyTaius). Takke HyXHbI TUPEKTOpa, 3HAIOIINC
Ou3HeC HampaBiIeHUs KOMIIAHMM, U XOPOILIO pa30uparoluecs B OTPACIEBBIX acleKTax. JTa
KOMIIETEHIIMSI XOPOIIO BOCIOJHSETCS BOCIOJIHAETCS 3a CYET MHCAWIepoB B JIMLE
MCIIOJTHUTENIbHBIX WM HEUCIIOJHUTENIbHBIX TUPEKTOPOB.

Tabnuua 3 xapakTepu3yeT BEIMUYHMHY M COCTaB COBETa TUPEKTOPOB, KOTOPBIM oka3zaiicsi Ooiee
CTaOMJIBHBIM OPraHOM YIpaBJICHHs, Hexenu npasieHue (3a 10 et B HeM paboTano Bcero 29
yeoBeK). 3MeHeHHs OBUIM TOCTENIEHHBIMHU, BBIOBITUE WM IPUXOJ] HOBBIX UICHOB HE
3aTparuBajo Oojiee 4YETBEPTH NIUPEKTOpOB B rojA. Hambosbiine u3MeHeHUs BHUIHBI B TOJ
pasMelleHHs Ak, KPU3UCHBIN TOJ1, @ TAaKXKe NMepUo/1 TpaHchopMaluu OU3HeC-MOAEIH.

C 2005 ropa KOJMYECTBO HE3aBUCUMBIX JMPEKTOPOB COCTABISET HE MEHEE TPEX YEJIOBEK, 4YTO
cooTBeTcTBYeT pekomeHnauusaM Kopaekca kopmnoparuBHoro mnoseaeHud. C 2011 roga wux
KOJIMYECTBO CTaNIO0 pacTH, mpeBbickB 60% rosocoB B coBere. «CHcTeMay TaBHO yIOBIETBOPSIET
HoBoMmy Konekcy (2014 roga), npemnararomemMy oTaaTh KaK MUHUMYM TPETh TOJIOCOB B COBETE

! Bhagat Ch., Hirt M., Kehoe C., Tapping the strategic potential of boards// McKinsey Quarterly. February 2013

2 Casal Ch., Caspar Ch. Building a forward-looking board // McKinsey Quarterly. February 2014

8 IIpumepom Takoro nasieHus Obuia peakiuss CMU Ha To, 9TO KOMIAHHUSA B UTOTE OTKa3anach BecHow 2014 roma
BKJIIOYHUTh B YHCJIO HOMUHAHTOB KaHAMJATYpy, NPEACTaBIECHHYI0 Accolualnyeil 1o 3alure MpaB MHBECTOPOB OT
TpyNIbl MUHOPUTApHBIX akiuoHepoB.CM.: CanbmanoB O. Hecuctemusiit kangunat. Benomoctu. 22 anpens 2014 r.
c.16. CanpmanoB O. Bribop «cucremsi»//Begomoctn. 26 anpenst 2014 r. c.17.
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HE3aBUCUMBIM JUPEKTOpaM, M CTajJla OJAHOM M3 HEMHOIMX PpOCCHUHCKMX KOMIIAHUH C
OOJIBIIMHCTBOM HE3aBUCUMBIX TUPEKTOPOB.

Taoauna 3
JIMHAMHUKA COCTAaBa COBETA IMPEKTOPOB

TToKa3aTeT cocTaBa | 2004 | 2005 | 2006 | 2007 [2008 [2009 |2010 | 2011 | 2012 | 2013
Pa3mep u cocTaB coBeTa

Ymcno wIeHOB COBETa 13 11 11 10 10 13 11 12 13 13
HesaBucumebie aupextopa 1 3 4 3 4 4 3 5 8 8
HeucnoaHuTenbHbIE 10 6 5 5 4 7 6 6 4 4
JIMPEKTOpa

HcnonuurensHple AUpekTopa | 2 2 2 2 2 2 2 1 1 1
Poccuiickue TpaXkaane 13 10 9 8 7 8 7 8 7 6
Hnoctpannbie Tpaxmane / B | 0 1 2 2 3 5/1 4/1 4/1 6/1 7/1
nx guciue rpaxgane CHI

Breibputo 32  rom  wieHOB | 1 3 1 1 2 0 3 2 2 2
coBeTa

BriroueHO B COBET HOBBIX | 1 1 1 0 2 3 1 3 3 2
YJIEHOB 38 TOJI

Kosddunuent obnosnenna * | 0,15 | 0,36 |0,18 | 0,10 |040 [(0,23 |036 |042 |0,39 |0,31

HcTodHuK: TOMOBBIE OTYETHl U CAUT KOMIIAaHHUH; OHorpaduyecKre JaHHBIE O YIEHaX COBETa U3 OTKPBITHIX
HCTOYHHKOB

[Ipumeuanue:

* Koadduuument paccuntan xak cymma BHIOBITHS U BKJIroueHus B C/l B TeueHue ropa, AeieHHas Ha
YHCIIO €0 WICHOB Ha KOHEII To/1a.

[Tocnenuuii n36paHHBI cocTaB coBeTa M3 13 uenoBeK BKIHOYAET B ceOs UCIOIHUTEIBHOTO
nupektopa ([Ipe3uzeHTa KOMIaHWM), B YHCIIC HEUCIIOJHHUTEIBHBIX TUPEKTOPOB AaKIIMOHEPHI,
OBbIBIIME TOI-MEHEKEPbl M PYKOBOJIUTENb OJHOW U3 JOYEPHUX CTPYKTYp, KOTOpPbIE 3HAIOT
Ou3Hec, 00Jaal0T OTpAcIeBOM SKCIEPTH30M, 3HAHWEM POCCHUICKUX PBIHKOB U PBIHKOB CTpaH
CHI'. OHu uMeroT onbIT pabOThl B POCCUHCKUX PErMOHaX, KOHTaKThl B OT€YECTBEHHOM OM3HecC-
COO00I1IeCTBE U MOJUTUYECKUX IJIUTAX TAKXKe, KaK U €IUHCTBEHHBIH POCCUNUCKHI HE3aBUCHUMBIN
JTUPEKTOp — KPYIHBIN npeanpuHuMarens .M. Skobamsuin.

BonbIIMHCTBO HE3aBUCUMBIX JAUPEKTOPOB MMEIOT OMBIT pabOThl B MHBECTHIIMOHHOM OHW3HECE,
CYIIECTBEHHbIE YIPABICHUECKHE HABBIKHM, BIEYATIIIONIYI0 (DYHKIIMOHAJIBHYIO U OTPACIEBYIO
sKcriepTr3y. MHorue xoporiio 3HatoT peiHku ctpan CHI', EBpomneiickoro coro3a, Aszun. Ceituac
OOJBIIYI0 YacTh COBETA COCTAaBJIAIOT JIMIA, OOJIAJalolIde BBICOKOM pemyTalnuei, a Takke
HIMPOKUM KPYrOM KOHTAKTOB C JIEJIOBOM Y IOJIUTHUYECKOM dJIUTaMU, YTO CO3JAET BO3MOKHOCTHU
JUI TIPUBJICYEHHUS] MHBECTUIMOHHBIX IPOEKTOB M CIIOCOOCTBYET MPUBJIICUEHHUIO NMAapTHEPOB U
¢uHaHcupoBaHusa. Takoil cOCTaB COBETa IO3BOJISIET OINEPEThCS Ha JIBOMCTBEHHYIO CHUCTEMY
CETEBbIX B3aUMOJCUCTBUM: IOMUHUPYIOIIMN aKIUOHED SBIAETCA <«JIMLIOM KOMIIAHWM» IS
KJIFOUYEBBIX KOHTPAareHTOB HA HAllMOHAJIBHOM PBIHKE, 4 aKTHUBHBIN COBET JUPEKTOPOB BBICTYIIAET
KaK KOJUICKTUBHOE <JIMIIO KOMIIAHMM» Ha TJ00aJbHOM pBbIHKE. OTa HHCTUTYLMOHAJbHAs
WHHOBAIIASI NTOMOraeT KOMIIAHUM ONEPEThCS HA BBICOKYIO PENyTALMI0 BXOIAIINX B €€ COBET
npo¢eCCHOHATIOB U TEM CaMbIM YIIYULIHTh €€ BOCIPUSATHE 32 PYOEIKOM.

Coser gupektopoB ADK HBONIONMOHUPOBAT B CTOPOHY CHMI)KEHHMS HHCAWIEPCKON
COCTaBJIAIONIECH U POCTA YKCIIa HE3aBUCUMBIX TUPEKTOPOB, KOTOPBIE BHOCAT B €€ paboTy BasKHbIE
Ui ee Mojenu Ou3Heca pecypcbl. Hamwume koHmeHTpupoBaHHON coOcTBeHHOCTH B ADK
«Cucrema» TO3BOJIMIIO MPEACENATEN0 €€ COBETA NPOTUBOCTOSATH TOMY [JABICHHMIO HM3BHE, O
KOTOPOM YIOMHHAJIOCh paHEE, M pPEealIn30BaThb ITOCTENEHHO NEPCIEKTUBHOE BUJICHHE
cOaraHCUPOBAHHOT'O COBETA, COOTBETCTBYIOIIETO MOJETH OU3HECA.
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3.2.2.0pzanuzayusn pabomesl u cmpykmypa coeema

[Tonoxenne o Coere mupekTopoB kKommanuu (mpuusTo B 2008 u gomomuero B 2009 romy)
OTpeneNsieT ero 3aJauyd coBeTa, (PYHKIMHM WIEHOB W Npeicenaress; TpeOOBaHUS K CTAaTyCy
HE3aBHCHMOI'O JMPEKTOpa W KaHAuaaraM B coBeT. JleTadbHO BONPOCHI CO3bIBA 3acellaHus
COBeTa, MpEICTaBICHUS UHPOPMALIMU U KOHTPOJIS UCIOTHEHUS €r0 PEeUICHUN MpPEeCTaBICHbI B
PernamenTe pabotel coBeta mupektopoB. B Hem ¢ 2007 roma mpeaycMOTPEHO COKpalleHue
KOJINYECTBA 3aCEJaHUN M PACCMATPUBAEMBIX BOIIPOCOB, MX MPEIBAPUTEIBHOE PACCMOTPEHUE HA
npasiienuu. C 2005 roga BBeACHO IUIAHMPOBAHHE KOJMYECTBA 3aCelaHUN U BOIPOCOB, U IJIaH
KOPPEKTHPYETCsl 10 Mepe HEoOXOTUMOCTH (He pexe, 4eM pa3 B monrona). Mudopmanus o
3acellaHlM, €ro MOBECTKA JIHA U HEeOOXOJMMBbIE MaTepHallbl PAacChUIAIOTCA 4YIEHAM COBETa He
MeHee yeM 3a 10 KaJlleHAapHbIX JHEH, Ipu4YeM BCe TOTOBUTCA B ABYsA3bIYHOM (hopmaTe. [ToBecTka
IHS 3acefaHust (QopMHUpyeTcs IpejacenaTelieM COBeTa M €ro 3aMeCcTUTENeM, Ha 3acelaHue
BBIHOCSITCS BONPOCHI, KOTOpBIE 3apaHee o00s3aTelbHO pPACCMATPUBAIOTCA IPaBICHHEM U
COOTBETCTBYIOIIMMU KOMUTeTaMHU. KOHTpOIb HWCIOJNHEHUS pEelIeHUl coBeTa BeAeTCs Ha
MIOCTOSIHHOM OCHOBE M COCTOMT B MpOBEpKe peanm3anuu pemenuid CoBeTa Mo CyIIECTBY
anmaparom CoBeta AupekTopoB. Benymas ponb B oOpraHM3ald KOHTPOJS MPHHAJICKUT
3aMECTHTENIO TpeJceaTeNss coBeTa. B 1meroM paboTy OpraHM30BBIBAIOT KOPIIOPATHBHEIHN
CEKpeTaphb U CEeKpeTaph COBETA JUPEKTOPOB.

[IpenycMoTpeHo npoBeneHne Kak MUHUMYM JIBYX OYHBIX 3aCE€IaHU COBETa B KBApTal, a TAKXKe
BO3MOXXHOCTh 320UYHBIX 3aCEAaHMI 10 CPOYHBIM BOMPOCAM, OOBIYHO CBSI3AHHBIM C OJ0OpEHHEM
cnenok. KomndecTBo 3acemaHuii coBeTa JUPEKTOPOB XapaKTEPU3YET €ro pealbHOE ydacTue B
paboTe KOMITAaHWU W B3aMMOJICWCTBHUE C MEHEIXKMEHTOM. Eciu coBeT cobupaercs peako, 3TO
MOYET OBITh MPU3HAKOM CJIA00TO BOBJICUEHHS B BOIPOCHI Pa3BUTHs KOMIIAHUU, €CIH CIIUIIKOM
YacTO — 3TO CBUJETEIBCTBYET O BO3MOXKHOM CpallMBaHUM C MEHEKMEHTOM M TOJMEHE
(GyHKIUI MOCIeIHEro.

daktuveckue naHHbie (Tabiuia 4) ykaspiBaroT Ha TO, yTo CJ] MOCTENEHHO 3BOJIOIMOHUPOBAI
OT M30BITOYHOTO YIACTHS B ICATCIHHOCTH KOMIIAHUH K cTpaTerundeckomy yrpasicauio. B 2004-
2006 rr. coBer coOupaics, Kak MpaBWIO, pa3 B JBE HEAEIH, paccMaTpuBas MHOXECTBO
BOTIPOCOB, CO3/IaHUE MPABIICHUS TO3BOJIMIO YMEHBIIUTH YUCIIO 3aCEeIaHUN.

Tabauna 4
Junamuxa padorsl Cosera nupekrtopoB ADK «Cucremar»

IMTokazarenu 2004 | 2005 | 2006 | 2007 | 2008 | 2009 | 2010 | 2011 | 2012 | 2013
Yucno 3acemanuii CJJ 25 23 17 12 13 13 16 10 10 9
= OYHBIX H.n H.x 12 11 10 9 8 8 8 8
= 320YHBIX H.n H.x 5 1 3 4 8 2 2 1
Uwncio BonpocoB no mwiany | H.x Hna | Hno H.n 47 46 46 44 40 43
dakTHyecku 111 207 | 20 10 109 124 115 108 | 89 105
YKCII0 BOITPOCOB

HcTouHuK: TOOOBBIC OTYECTHI KOMIIAaHHUH

Brieuatnsier BbICOKash TOCEIMIaeMOCTh 3aceaHuii, KBOpyM coctaBisieT 98-99%. HezaBucumeie
JTUPEKTOpa MPAKTUYECKU BCET/la YUaCTBYIOT B 3aceJaHUSIX, KOTOpPbIE MPOXOAST Mo cy0boTam u
MIPOJIOIDKAFOTCS OT 2 710 6 yacoB (0ObIuHBIN hopmar — 3-4 gaca).

Hecmotpss Ha ymopsimoueHue pabOThI COBETa, IJIAHOBOE KOJIWYECTBO BOMPOCOB OCTAETCS
HEMaJIbIM — 5-6 B cpelHeM Ha OJIHO OYHOE 3ace/laHue, a PaKTHIeCKoe — KOJIeOJIeTCsS B CpeTHEM
or 9 mo 11 Ha KaxIOM 3acefaHMH. DTO MPEAINoJiaraeT OTHOCUTEIHHO HEOOIBIIOe BpeMs Ha
PAacCMOTPEHHE U CEPhE3HYIO0 MPEIBAPUTEIHHYIO TIOJITOTOBKY BOMPOCOB, pa3IMYHbIE (POPMBI UX
oOcyxneHusi, HedopManbHble U ¢opManbHble. VMEeHHO Ha 3aceqaHUsi KOMHUTETOB
Pa3BOPAYNBAIOTCS OCHOBHBIE JUCKYCCHH, COBET TOJy4YaeT MpopadoTaHHbIC peKOMEHIauu. B To
K€ BpEMsi, HEKOTOPbIE PECTIOH/ICHTHI 00paIllaid BHUMAHKUE Ha CI0XKHOCTh PabOThI MPU HATTUYUU
0OJIBIIIOTO KOJIMYECTBA BOIIPOCOB.
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CoBepiieHCTBOBaHUE PabOTBl KOMHTETOB CIIOCOOCTBOBAIO (POPMHUPOBAHUIO COOCTBEHHOMU
MOBECTKU coBeTa U ee (pokycy Ha crparermueckux Bompocax. CerofgHs pyHKIHOHUPYET MAThH
KOMUTETOB COBETA JUPEKTOPOB:

" 10 CTpaTeruy;

" 110 ayauTy, (PMHAHCAM M PUCKaM;

" 10 Ha3HAYEHUSM, BOSHATPAKICHUSIM U KOPIIOPATUBHOMY YIIPABIICHUIO;

" 10 3THKE U KOHTPOJIIO;

" 10 CBS3SIM C MHBECTOPAMHU U AMBHICHIHON MOJUTHKE.
B 2004 romy B coBere Obuio Tpu komutera, B 2006 — maTh. [locTterneHHO MpoMCXOaMIH
paciuiupeHre W pPecTpyKTypuszalus ux (GyHKIUH, ObUIM YHNOPAJOYEHBI pa3Mepbl M COCTaB
(rabmuma 5). Jlo 2011 roga B KOMHTETHI BXOJIHJIM M BMeCTEe pabOTaad WICHBI COBETa M
MPEJICTABUTENIN TOM-MEHE)KMEHTa, MOJArOTOBKAa pEIIeHUN coBeTa He ObUla OTHAe]eHa OT
MO3UIUH HUCIIOJHUTEIBHOTO PYKOBOJCTBA. Takoe cpamuBanue 0COOEHHO OBLIO XapakTEpHO IS
KOMHTETOB I10 CTPATEr U KOpHopaTuBHOMY moBeneHuio. B 2011 roay ObUIO MpUHSTO KpaiiHe
BOKHOE PEIICHHE O BKJIIOYEHHWH B COCTAB KOMHUTETOB TOJIbKO WICHOB COBETa JIUPEKTOPOB.
KomuteTsl cTamy ero CTpyKTYpHBIMH MOJpPa3AeTICHUSIMH, YCTONYMBBIMU MO (QYHKIUAM U
pa3MepaM U BKITIOYAIOIIUMH pabOTOCIIOCOOHBIE KOMAH/IbI IO 5-7 YeJIOBEK.

Tabauna 5
CocTaB KOMHUTETOB COBETA TUPEKTOPOB, YeJI0BEeK™

Komuretsr CoBera 1o: 2005 | 2006 | 2007 | 2008 | 2009 | 2010 | 2011 | 2012 | 2013
Crparerun 18/5 15/5 16/5 11/6 15/8 9/4 7 7/6 6
Ha3zHa4yeHusiM, BO3HATPAXKICHUAM U 5/4 4/4 4/4 5/5 6/5 5/5 6 6 6
KOPIIOPATHBHOMY YIIPaBICHHUIO**
Aynuty, puHaHCAM U pUCKaM 3/3 3/3 3/3 3/3 3/3 3/3 5 5 5
KopnopatBHOMY HOBE/ICHHIO 9/3 9/3 7/2 8/2 8/2
OTHKE ¥ KOHTPOJIIO*** 8/2 5 5 6
CBsI35M ¢ HHBECTOPAMU U - 5/3 5/3 5/3 7/4 6/4 6 6 6
IUBUIACHIHON MOJUTUKE****

Hcroynuk: rooBbIe 0TYeTH KOMIanuu (B otyere 2004 roga HET MepCOHAIBHBIX JTAHHBIX)

* B uncnutene - o01ee YMCIo YICHOB KOMUTETA, B 3HAMEHATEJIe — YKCIIO YWICHOB COBETA IMPEKTOPOB B
COCTaBe KOMHTETA.

** 5 2004-2010 rr. GyHKIIMOHUPOBAT KaK KOMUTET 110 Ha3HAYEHUSAM W BO3HATPAXKICHUSIM.

*** g 2010 romy paboTan Kak KOMHUTET IO STHKE ¥ KOPIIOPATUBHOMY YIIPABJICHUIO

**** gomurer coznan B 2005 roay, B 2006-2010 rr. ObUT KOMUTET IO CBSI35IM C HHBECTOPAMH

s BceX KOMHMTETOB JIEHCTBYIOT MOJIOKEHHUS (110 KOMUTETaM IO CTPAaTEerMu U IO CBA3SIM C
MHBECTOpaMU U JAUBHJEHIAHON nonutuke oO6HoBieHsl B 2011 r., mo ocrambHeiM — B 2013 1.), B
KOTOPBIX 3a(UKCUPOBaHbl (PYHKILMH, 3a7aud, TpeOOBaHMUSA K COCTaBy W IpPOLEAYypHBIE IpaBa.
3acenaHusl KOMUTETOB OOBIYHO IIPUYPOYEHBI K 3aC€laHUsAM COBETA AUPEKTOPOB, IPOBOJAATCA 3a
1-2 nmust no Hux. CyliecTBeHHO 4aile coOupaeTcs KOMUTET 1o aynuty u ¢punancam (10-13 pa3 B
roja), a Takke KOoMHUTET mo crparerud (1o 15-16 paz). [locnenHuii KOMUTET, BO3TIIABISIEMBINA
JUYHO TIpe/ceiaTeNIeM COBETa JIUPEKTOPOB, CIYXHUT OCOOOH IUIOMIAZAKOW CBOOOJAHOTO
o0CyXJIeHUSI OCHOBHBIX BompocoB pa3BuTus OusHeca ADK (mampumep, u3 20 Bompocos,
paccmoTtpenHbIX B 2013 rofy, 17 OTHOCHIIOCH K Pa3BUTHIO JOYEPHHUX CTPYKTYP).

Becomass yacth paboThl B KOMHUTETAaxX JI€KHUT Ha HE3aBUCHUMBIX aAupekTopax. Kak mpasuio,
KaX/IbIif U3 HUX COCTOUT B JIBYX KOMHUTETaX, HEKOTOPBIE BXOJAAT B TpH UK yeTbipe. B 2012-1013
IT. HE3aBUCUMBbIE JUPEKTOPA SIBIISUTUCH MPEACEAATSNIIME TPEX KOMUTETOB (KOMHUTET IO ay/IUTYy,
[0 HA3HAYEHUSAM, BO3HATPAKIACHUSIM M KOPIIOPATHUBHOMY VIPABICHUIO M IO CBI3AIM C
WHBECTOPAMHU U TUBHICHIHON MOJHUTHKE), B HUX (TaKkK€ B KOMHUTETE MO ITHKE M KOHTPOIIIO)
HE3aBHCHMBIE JUPEKTOpA COCTABJIAIOT OT IIOJOBHHBI JI0 UETBIPEX IIATBIX COCTaBa.
EQVMHCTBEHHBII KOMMTET, € NMPEBATUPYIOT MHCAWIEPhl, XOPOUIO 3HAMOIIHME KOMIIAHHUIO U €€
PBIHKM, — KOMHUTET IO CTPaTerMu; HO W B HEro BXOJAT [Ba HE3aBUCHUMBIX JTUPEKTOpa,
oOnanarone WHBECTUIMOHHBIM U YIPABICHUYECKUM OIBITOM, OTPAaciieBOM HKCIEPTU30M.
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[lepexon kK HOBOMY MPUHIIUITY OpraHU3alMU PadOThl KOMUTETOB CIIOCOOCTBOBAN Pa3AeiCHUIO
GYHKIMA MEHEIKEPOB W JAUPEKTOPOB, OONBIIECH HE3aBUCUMOCTH CYXICHUN TOCIEIHUX OT
MHEHHUSI MEHE/IPKMEHTA U MOBBIIICHUIO UX OTBETCTBEHHOCTH 32 PEILICHUS COBETA.

Nmerommecs nannsie 3a 2011-2013 r1T. CBUAETENBCTBYIOT, YTO KBOPYM Ha 3acelaHUsIX
KOMUTETOB JIOBOJIbHO BBICOK, Ha ypoBHE 80-95%. EauMHCTBEHHOE HCKIIIOYEHHUE — KOMUTET IO
CTpaTerud, Ha HEKOTOpbIC 3acelaHHs KOTOporo (BHE 3acelaHHii COBETa), y IMPEKTOPOB HE
BCET/Ia €CTh BOBMOXKHOCTB TIpuexath (TaM KBopyM coctaisier 50-80%).

[TomuepkHeM, YTO PECIOHACHTHI HEOJHOKPATHO OTMEYaal MOCTOSIHHOE BHUMAHUE KOMIIAHUU U
npeacenarenss CJl K COBEpILIEHCTBOBAHUIO €r0 JEATEIbHOCTH, MO3UTHMBHYIO PEAKIUI0 Ha
pOCKOBI, BBHICOKOE KAaueCTBO OpraHu3aluu paboTel. B To ’xe Bpems, 3Bydalu xKajoObl Ha
MPEJCTAaBICHUE W3JIMITHIX O0BEeMOB HWHGOpMAIUU I aHaiIM3a, a TakkKe Ha MEPEHOCHI
3aceJJaHNil HEKOTOPHIX KOMUTETOB.

3.3. HoBas posib coBeTa JUPEKTOPOB B HHBECTUIIMOHHOM OHM3Hece

3.3.1. @yukyuu padbomarowezo cosema

Kommnerenmuu cosera aupektopoB ADK «Cucrema» ompeseneHsl B YCTaBe M, KaK OTMEYaIH
MHOTHE PECHOHACHTBI, COBET O0JIaaeT PACIIMPEHHBIMH KOMIIETEHIMSIMA TI0 CPaBHEHUIO C
MUHUMAaJIbHBIMH TpeOOBaHMAMH 3aKoHOJarenbcTBa. Cpeam BOMPOCOB, OTHOCAIIMXCS K
IpeporaTuBe COBETa, Ha TMEPBOM MeECT€ — OINPEACICHUE MPHOPUTETHBIX HAIMPaBICHUN
NeSITeIbHOCTH, CTPATETUH PA3BUTHUS U YTBEP)KICHHUE TOJOBBIX OFO/KETOB ((PMHAHCOBBIX IJIAHOB)
kommanuu. CTpyKTypa BOIPOCOB, KOTOPBI COBET paccMaTpuBall (PUCYHOK 3), MOKa3bIBacT
BO3PAaCTaHHE BHUMAaHUS K BOIPOCAM CTPATETWU W MHBECTUIMHA. ECIM UCKITIOUUTH AEATEIBHOCTD
no onoOpeHuto caelnok (kKak HectaOmwibHYyr0), K 2013 TOomy yHenbHBIE BeC BOIPOCOB
CTPATErHYECKOro XapaKkTepa COCTaBWII MOoYTH 1ojoBuHY (B 2004-2005 rT. peysp mnuta mpuMepHoO O
7% Ttaxkux BompocoB). KoMnanus Bceraa yaensjia MHOrO BHUMAHHUS BOTIPOCaM KOPIIOPATUBHOIO
yIIpaBJICHUS, U JI0Jsl 3TUX BOIPOCOB BapbupoBaiack ot 15 10 25% B o01iem yuciie Borpocos (3a
BbIUETOM cjenok). Hanbonpmuit pazmep mpomu — 27% — nabmonancs B 2011 rogy npu cMmene
Mozienu 6usHeca (xots v B 2005 u 2006 ronax moutd 4eTBEPTh BOMPOCOB OBLIM MOCBSIIEHBI
KOpPIIOPAaTUBHOMY YIIPaBJIECHHIO Ha (JOHE pa3MelleHus akiuii Ha JIongoHCcKo Gupixe).

100% T B KopnopaTuneHoe ynpasrneHne 1 BbiMyCcK LIeHHbIX
Bymar
80% 1| 111 — O duHaHcoBasA OTHETHOCTb, NMAHNPOBaHNE U ayanT
=
= — B YTBEepxaeHne BHyTPEHHUX JOKYMEHTOB
60% [
i OYuactue B JOYEPHUX U 3aBUCUMbIX KOMMAHUSAX,
40% +—] E rpynnax, o6beanHeHusx, dmnuanax

E s B KagpoBble Ha3Ha4YeHUs 1 KagpoBble NONUTUKN
20% -

B dyHKuMOHanNbHbIE cTpaTerimn

0% ‘ ‘ ‘ ‘ ‘ ‘ ' O Bwu3Hec cTpaTernm, MHBECTULMM, HOBbIE BUObI
2006 2007 2009 2010 2011 2012 2013 pegrembrocTi

Pucynok 3. /lunamuka pacupeneneHus pacCCMOTPEHHBIX COBETOM JUPEKTOPOB BOITPOCOB IO
OCHOBHBIM THIIaM, %
HcToyHMK: TOJIOBBIE OTYETHI KOMIIAHUH
ITpuMeuanue — 01 BOIPOCOB B MX OOILEM YHCIIE PACCUUTaHA C MCKIIOYEHHEM BOIIPOCOB OJ00pEHMS
caenok; B ordere 3a 2008 roxa mamHble oTCcyTcTBOBayd, a B 2004-2005 ronpl mpuBeneHB B HHOM
KJIacCH(MKAILINK, YTO 3aTPYIHSIET COMOCTABIICHHUE.

KonnuecrBeHHbIe OILICHKU CBUACTCIBCTBYIOT, YTO CI[ OTKJIMKHYJICS Ha CMCHY MOZICIIN Ou3Heca
CABUI'OM B IIOJIB3Y I/IHBCCTI/IHI/IOHHOI\/'I CTpaTeruu. O6cy>1<)1eHHe U NPUHATUC CTPATETHU — I3TO
CXKCrogHasa AJIUTCIbHAasA pa60Ta, OHA OOBIYHO HAYUHAETCS C afnpeis U IIpoaoJKAacTCa a0
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nexalpsi, 3aBepIIasch NpUHATHEM Oro/pkeTa KoMraHuH. [1o oleHKam pecroHACHTOB, HE MEHEe
IIOJIOBUHBI BPEMEHH Ha 3aCEIaHUAX YXOIUT Ha pACCMOTPEHUE CTPATErUu KOMITAHUH.

Panee xoMmaHHsI HEMOCPEICTBEHHO 3aHMMajach OM3HEC-TUIAHUPOBAHHEM JOYEPHUX CTPYKTYD
(tak, B 2004 r. Bompochl pabOTHI JOYEPHUX KOMITAHWM, BKJIIOYAs CTPATETHI0 HMX DPa3BHUTHA,
cocraBmiin 6omnee 20% ot oOmero ymcna BompocoB). Ceifuac B mpeporaTUBy COBETA BXOAMT
pPaccMOTPEHHE OCHOBHBIX HAamlpaBlI€HUN EATEIbHOCTH, UTOTOB (PUHAHCOBO-XO3SHCTBEHHOU
NEeSITEIbHOCTH U CTPATETUU PA3BUTHUSA MOPT(HEIBbHBIX KOMIaHUH. XOTs 3T BONPOCHI 3aHUMAIOT —
M0 OIEHKaM PECIOHACHTOB — JI0 TPETH BPEMEHHU 3acellaHui, OT KOHKPETHBIX OM3HEC pelleHui
OTHOCHUTEJIBHO JOYEPHHUX CTPYKTYP COBET Mepemies] K pPacCMOTPEHHUIO cTpareruud OusHec-
HanpaBJIeHUH, oTpacieil. BnpoyeM, Mo MHEHUIO OJIHOTO M3 HE3aBUCHUMBIX TUpeKTOpoB, ADK
«Cucrema» B POCCHICKUX YCIOBHSIX TPYIHO CTaThb YMCTOM MHBECTUIIMOHHON KOMIaHWEW: AJis
MOBBIIICHUSI  CTOMMOCTH  OM3Heca  HEOoOXOOUMO  HEMOCPEICTBEHHO  y4yacTBOBAaTb B
PECTPYKTYpHU3aIMK DPsJia MPEINpUATHI, a, CIEIOBAaTEIbHO — M B pa3pabOTKe WX CTpaTeTHii,
OHM3HEC-TJIAHOB U B BHICTPAWBAHUU YIIPABICHUECKHUX MPOIECCOB.

WHTEepBbIO C UIeHaMH COBETA JUPEKTOPOB MO3BOJISIOT CYIUTh O PECYPCax, IPUBHOCUMBIX UMU B
KOMITAHHMIO: PECHOHJIEHTHl PACCKA3bIBAIM U O CBOEM HHAMBUIAYAJILHOM BKIane, U O BKIAJE
JPYruX YiICHOB COBETa B pa3BuTue O6u3Heca. OO00IIEHHE UX BBHICKa3bIBAHUI CBUICTEILCTBYET O
CIIEIYIOIIUX PECYPCOB, BHOCUMBIX 4WiieHaMu coBeTa B pa3Butue ousneca ADOK «Cuctemay:

- psAd WIEHOB COBeTa 00JIalaéT BECOMOM OTpACIEBOM HIKCIEPTU30M, OCOOEHHO B
TeJIeKOMMYHUKaIUAX, HedTenoobrue u Hedrenepepadbotke. JupekTopa 3Ha0T 00IIEMUPOBBIE, U
CTPaHOBBIE TPEHJbl Pa3BUTHsI OTpaciiei, OCHOBHBIX HUI'POKOB Ha PBIHKAaX pa3HbIX CTpaH, 4YTO
MIOMOTaeT MPUHATHUIO PABUIIbHBIX PEUICHUH B 3TUX OTPacCIsX;

- YJICHBI COBETA MPHUBHOCAT B €r0 JEATEILHOCTh IIYOOKYIO (DYHKIIMOHAIBHYIO AKCHEPTH3Y TI0
pasHbIM BompocaMm: (UHAHCOBOE IUIAHWPOBAHHWE M OTYETHOCTh, ayAUT, KOpPHOpaTHUBHAS
COLIMAJIbHAS! OTBETCTBEHHOCTH, CTAHAAPTHI XOPOILIETO KOPIOPATUBHOTO YIPaBIIEHUS U pabOTHI ¢
WHBECTOpPaMHU, BBICTpaUBaHHE OU3HEC-TIPOIECCOB, MHBECTUIIMOHHBIN MEHEKMEHT;

- CEpbE3HBIM BKJIAJIOM CIIY>)KaT KOHTAKTbl WICHOB COBETa Cpeau OM3HEC U MOJIUTUYECKUX JIUT
ctpan CHI', Bocrounoii EBpomnsl, Asuu, EBpomneiickoro coroza. Kak 3amernn oauH wu3
HEUCIIOJHUTENbHBIX TUPEKTOPOB, OT HE3aBUCHUMBIX KOJUIET 0’KMJAIOT YCTAHOBJIEHHS IMOJIE3HBIX
KOHTaKTOB JJIs KOMIIAHMM, BeOb «OM3HEC - 3TO KOHTaKTh». Takue KOHTAKThl BO3MOXKHBI
Oyiarogapst BBICOKOM MEXIyHapOAHON penyTaluy YWIEHOB COBETA, KOTOPasi CTAHOBUTCS aKTUBOM
CJI 1 xoMImaHuHu.

- pA PECIOHACHTOB, B TOM 4YMCJE U TJIABHBIM akIMOHEp, OTMEYAIM BHECEHHE B KOMIIAHUIO
cneuu(uyeckux KoOMMETeHIMH, (akTuyecku oO0ydeHHe KyJnbType BeIeHUs OusHeca H
ynpasieHus, 0ojiee IUPOKOMY BHUJEHHUIO OM3HECa M HaBbIKaM OOUIEHHWS C HapTHEpaMH Ha
pPaBHBIX Ha II100aJIbHOM pPHIHKE.

- Camoe Tr7maBHOe — HOBbIe OuszHec T™poekThl. COBET KOMITAaHMM HAIEJIeH Ha TIOHWCK
UHBECTULMOHHBIX NPOEKTOB M HJeil. Peub maer He mpocTo 00 MX HKCHEepPTH3e, a MMEHHO O
MPUBJIEYEHUH TIPOEKTOB U CTPATETHMYECKUX MHBECTOPOB, OMUPAsCh HA 3HAHUE PHIHKOB, JEJIOBBIE
CBSI3M B pa3HBIX CTpaHaX M PEruoHax, pemyTaluio. IJTa, MO-CYTH, MNpEeANpPUHUMATENIbCKas
NEeSATeNIbHOCTh TPUCYIIAa pa3HbIM JHUPEKTOpaM — M POCCUHCKHM, XOpOIIO 3HAIOMIUM
PErMOHANIbHBIE PBIHKU, U HE3aBUCUMBIM MHOCTPAHHBIM JUPEKTOPaM, KOTOPhIE UMEIOT CBSI3H U
3HAHUS APYTUX PHIHKOB.

B wrore, pons CJ[ ADPK «Cucrema» mmupe, HEXelu KOHCYJIbTUPOBAHME, OCHOBAHHOE Ha
(GYHKIIMOHAIBHOW M OTpacleBOM JKCHepTH3e, OH BOBJIEYEH B IPOLECCHl TNPUHATHS
CTpPaTeTMYECKUX pEUIEHUH M CTAHOBUTCS YacThlO YIpaBICHUS WHBECTUIUSAMU. [naBHas
WHHOBAIMsI B HMCIOJb30BAaHUM PECYPCHOTO MOTEHIMAalla COBETa — €ro MpealpuHUMAaTeIbCKas
OpHUEHTAIUs, a TAKUE PECYPCHI WICHOB COBETA, KAK 3HAaHHE MEXIYHAPOJHOU KyJIbTyphl OM3HECa,
HaJM4yue T100aJbHBIX KOHTAaKTOB M BBICOKAs JIMYHASI PEMyTalus CIOCOOCTBYIOT IIoOannu3anuu
KOMITaHUH.

Bxirouenne B mpouecchl ympasieHuss TpeOyeT HanaxkuBaHus B3aumonencteus CJI ¢
WCIIOJIHUTENIbHBIM PYKOBOJACTBOM M, B TO € BpEMs, YETKOTO pPa3rpaHUYEHHUs] MOJTHOMOUYUMN
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MEXIy HUMH. JIOKYMEHTBI, pErJIaMEHTHUPYIOIIHE JesITeIbHOCTh COBETa, OXBATHIBAIOT Kak
IPOIIETyPHBIE BOIPOCHI TaK U COAEPIKATEIbHBIC, OJHAKO CJIOXHOCTH WHTEPIPETAIIMUA OCTAOTCS
U PEIIAIOTCs TOJBKO 3a CUET HAKOIUIEHHOW MPAKTUKU paboThl. CTOMT OTMETHTH, YTO Ipobiema
pa3rpaHUYCHHs ITOJTHOMOYMN OKOHYATEIILHO HE pEelIeHa Jake BO MHOTHMX KOMIIAHHMSAX Ha
pa3BUTHIX pbIHKaX. C OAHOM CTOPOHBI, €CTh OMACHOCTH CYry0oo (OpMaabHOrO IMOAXO/a,
COTJIANIATEIIbCKOM TTO3UITUHN COBETA C MEHEIKMEHTOM, C JIPYTOd — PUCK BMEIIATEIILCTBA COBETOB
B YAaCTHBIE BOIPOCHI, KOMIIETEHIUIO UCTIOJIHUTEILHOTO PYKOBO/ICTBA.

B xommaHuu HanxaXeHbl MOCTOSHHBIC B3aMMOICHCTBHUS WICHOB COBETa C MEHEIKMEHTOM, B
OCHOBHOM I10 HHUIIMATHBE JAUPEKTOPOB, KOTOPHIEC 3alPAlIMBAIOT WHPOPMALINIO, PA3bICHEHUS U
KOHCYJIbTAIIMH, PETYJISIPHO KOHTAKTHPYIOT C NMPO(UIBHBIMH MEHEKEpaMH IPH TOATOTOBKE
BOTIPOCOB JJ1s1 KOMUTETOB. [10100HBIE B3aUMOICHCTBHUS TOOMIPSIOTCS] PyKOBOACTBOM KOMITAHHH,
Y OHU TaKXKe IMO3BOJISIOT WICHAM COBETa YIIIyOUTh CBOM 3HaHUs O OM3Hece.

B uHTEpBBIO C YJIEHAMU COBETa M MEHEKEpaMH ObUIM BHIHBI Pa3ivydsl B OHUMAHHUU TOTO,
KaKoBa poJib coBeTa. Hampumep, Uisi HHBECTUIIMOHHON KOMITAHUU KITFOYEBBIM OCTAeTCsl BOIPOC,
B KaKOl MOMEHT BO3MOXKHBIH MPOEKT J0JDKEH OBITh IepeiaH Ha IPOpaOdOTKy MEHEIKMEHTY.
[lepBbie mIark Mo pasrpaHUYCHHUIO MMOJIHOMOYMH OBUTM CBSI3aHBI C CO3/IaHUEM IPABICHHS U
nepexayeid emy dvact (GyHKOMHA, a 3aTeM — Ha (OHE Mepexoja K MOJEIH YHpPaBJICHHUS
WHBECTUIMOHHOW KOMIIAHUM — C yXOJOM MpPEJICTaBUTEICH MEHEDKMEHTa M3 KOMHUTETOB. B
OpraHu3aii padOThl COBETa JAWPEKTOPOB B KOMIIAHWW TAKXKE CKJIAJBIBAIOTCS MEXaHU3MBI,
KOTOpBIE CIIOCOOCTBYIOT MOAIEP/KKe (DYHKIMIA COBETA, YCHICHHIO €ro He3aBHCHMON poin.” dth
WHCTPYMEHTHI BBIXOJAT 32 PaMKH CTAaHAAPTHBIX MPOLEAYP KOPHIOPATUBHOTO YIIPABIICHHS, OHU
MOTYT paboTaTh MPU U3MEHEHHUSX B IEPCOHATHLHOM COCTaBE COBETA M MPABIICHHSI KOMITAHHH.
BaxxHpIM HMHCTPYMEHTOM KOMMYHHMKAIIM COBETa M MEHEIKMEHTAa CTall Y)KUH HaKaHyHe
3ace/laHusl, Ha KOTOPOM MPUCYTCTBYIOT MPEACTABUTEIHN TOI-MEHEKMEHTA, YbH BOIIPOCHI BOIILITH
B TIOBECTKY, M WICHBI COBETa JUPEKTOpOB. Bo Bpems yxuHa uAET CBOOOTHBIH OOMEH
uHpopMmanueii W OOCYXKJCHHE BO3MOMKHBIX PCUICHUH, BBUICHAIOTCS TMO3UIMH M HX
apryMeHTalusl, BBISBISIIOTCS W CHUMAIOTCA pasHoriacus, YkuH kak (opma obmenus CJ| u
MEHEPKMEHTa YCUJIMBAeT B3aMMOIIOHMMAaHUeE, IOMOTaeT YCTAaHOBJICHUIO PabOYMX KOHTAaKTOB (B
TOM YHWCIIE U MEXKIY WICHAMH COBETA), M €€ I0Jb3a MCKIIOYHTEIBHO BHICOKO OLIEHEHAa BCEMH
PECIIOHJICHTAMHU.

JlpyruM WMHCTPYMEHTOM CIIy’)KaT 3aceJaHus KOMHTETa IO CTPAaTernd, KOTOpbIE BCErja BEIeT
npezcenaTeab COBETa JUPEKTOPOB. DTa AUCKYCCHOHHAS IUIONIA/IKa MO3BOJIIET pacCMaTpuBaTh B
CBOOOJTHOM pPEXHME CIIOKHBIE M YacTO HE BIIOJIHE MPOPa0OTaHHBIE BOIMPOCHI, AK€ HJICH.
3acenaHuss KOMUTETA OTKPBITHI JUIS BBICIIMX MCIOJHHUTEIbHBIX PYKOBOJIUTENEH M BCEX WICHOB
COBETa JIMPEKTOPOB, M HE3aBHCHUMBIC AMPEKTOPA OOBIYHO CTAPAIOTCS MX IMOCEHaTh, OTMEYasi, B
YaCTHOCTH, B)KHOCTh PACCMaTPUBAEMBIX TaM BOIPOCOB JUIsl MOHUMaHUs OM3HECAa KOMIaHUU, A
TaKXe JIOMOJHUTEIHHBIE BO3MOKHOCTH B3aUMO/ICHCTBUH C TJIaBHBIM aKIIHOHEPOM.

Taxke NepCHeKTHUBHBIM MHCTPYMEHTOM it (OPMHPOBAHUS TO3ULUHU COBETa HEKOTOpbIE
PECTIOH/IEHTHI TIOCUNTAIIN BBEJICHHE POJIA «CTAPIIET0» HE3aBUCHMOTO TUPEKTOpa, KOTOPHIH MOT
OBl JOHECTH KOHCOJIHMJIMPOBAaHHOE MHEHHUE JI0 Beayliero aknuoHepa. Tak B 2014 roay B coctase
COBETa TOSBWICS BTOPOM 3aMECTUTENb Mpeacenarenss — He3aBUCUMbIM nupektop .M.
SAxobamBumm.

3.3.2. Kak co3daemcs pabomarouguil cogem oupekmopos?

JIns1 TIOTHOIIEHHOTO yYacTHUsl B COBETE €r0 YJICHBI JOJDKHBI ObITh TOTOBBI TPAaTUTH OOJIBIIOE
KOJINYECTBO BPEMEHH, 3TO HEoOXoanMoe ycioBue (opMHupoBaHUs paboTaromiero cosera. Kak
nojuepkuBaroT aHaautuku MCKinsey, B coBpeMeHHBIX ycioBusx Te 10 wim 12 nHeid, koTopbie
0OBIYHO OTJAIOT MHOTHE YJIEHBI COBETOB Ha pabOTy B HUX, HEJOCTATOYHO JUIS BBITIOJIHEHUS BCEX
cBoux (Qynkumidi. HMccnenoBaHusi MOKa3bIBAalOT, YTO B XOpOHIO pabOTaromMX COBETax
HEUCIIOJHUTENbHBIE JUPEKTOpa TpaTAT HE MeHee 25 JHEeW I BBINOJHEHMS CBOMX

1 o
DTN MeXaHU3MBbI NOAACPIKUBAKOT HE TOJBKO B3aUMOACUCTBUEC MECKAY HCIOJHUTCIBHBIM MCHCIKMCHTOM H
YJICHaMH1 COBETA, HO U UX KOMMYHUKAIIUU MCKIAY CO6OI7[, C BCAYIIUM aKIIMOHEPOM.
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obszannocreii’ [Casal, Caspar, 2014]. B uemaBueM ompoce 770 €iCHOB COBETOB JHPEKTOPOB
BBISIBJICHO, YTO B COBETaX, OOJIaJalOUINX CHJIBHBIM BIMSHHEM Ha JI€ATEIbHOCTh KOMIIAaHUH, €€
4iieHbl B cpeaHeM TpaTaT 40 aHei Ha paboTy B KOMITAHWHU, B OCTAIBHBIX K€, CO CPETHUM WU
CJ1a0bIM BIIMSHUEM, — B JIBa pa3a MeHbIIE — 19 JHE. [Bhagat, Kehoe, 2014]. D10 moguepkuBaeT
TECHYIO CBSI3b MEXKJy BIUSHHEM COBETa Ha OM3HEC M BPEMEHEM, KOTOPOE TPaTAT AUPEKTOpa Ha
paboTy B cocTaBe COBETA.

B A®K «Cucrema» HEUCHOIHHUTENbHBIE IUPEKTOpPA MPAKTHUUYECKU ITOCTOSSHHO BOBJICYEHBI B
paboTy KOMIIAaHUH, HEKOTOPHIE U3 HUX COCTOST B COBETaX AUPEKTOPOB JOYEPHUX CTPYKTYp HIIU
UX HCIIOJIHUTEILHOM PYKOBOJICTBE, 3aHUMAIOTCS CTPATErHel UX Pa3BUTHUSA, PECTPYKTypHU3AIUCH,
MOMCKOM TPOEKTOB. B KOMMETEHINI0O HEHCIONMHUTEIbHBIX AUPEKTOPOB (MIpeacenaresiss U ero
3aMECTHTENSI) TAKKe BXOAAT COZAEPIKATEIbHOE IUIAHUPOBAHME M OpraHu3anus padoThl COBETa,
KOHTPOJIb KaueCTBa MOJTOTOBKH BOIPOCOB.

XOTs MBI HE MOXEM TOYHO TOCYHUTATh CPEIHUE KOJIUYECTBO JTHEH, HAOIOJCHUS U UHTEPBBIO
MO3BOJIAIOT CHENIaTh MPUMEPHBIE OIICHKU 3aTpaT BPEMEHU Jii HE3aBUCHUMBIX JAUPEKTOPOB. Mx
paboTa BKJIIOYAET y4acTHE B OTHOCHUTEIBHO YMEpeHHOM KouimuectBe 3acemanuii CJII (HO ¢
OOJBIIMM YHCIIOM BOIPOCOB) C TMPEABAPUTEIBHON CEpbEe3HOM MOJArOTOBKOM, ydacTHe U
MOJTOTOBKY K 3aceJaHusIM KOMHTETOB, a TaK)Ke IOCTOSIHHBIE KOHTAaKTBI C MCHEIKMEHTOM
KOMIIaHUM U ee Hanbosiee BaXKHBIX I0YEPHUX CTPYKTYP.

Kak orMedanu pecroHJICHTHI U3 YKCiia HEUCIIOJHUTENBHBIX JTUPEeKTOpoB, paHee, 10 2010 roxa,
HE3aBHCHUMBIE JIUPEKTOpa OOBIYHO MPHUE3KATM TOJIBKO Ha 3acelaHds COBETOB M YUTAIU
JOKYMEHTHI TIepel] 3aCeIaHusMHU, HO ceiiuac CHUTyalusi M3MEHWIACh, U UX PadoTa K KaKIAOMY
3aceJaHuI0 COCTaBIsieT oT 3 0 5 aHeit. O0001as UHTEPBbIO HE3ABUCUMBIX TUPEKTOPOB, MOKHO
OLICHUTH BHJIKY BPEMEHHBIX 3aTpaT CIIEIYIOIUM 00pa3oMm:

Bo-nepBbIX, cyliecTByeT Tak Ha3blBaeMasi Hellelsl 3aceJaHusl COBETa, KOorja mpuMepHo 4-5 nHei
YXOJIUT Ha MOJATOTOBKY K 3aCelaHUI0 W yYacTHE B HEM, yJacTHE B 3aCEJaHHSIX KOMHUTETOB,
BCTPEUH C TMPEACTABUTEISIMU MEHEIKMEHTa, HWHBecTopamu. Jlisg & OYHBIX COBETOB U
MPWIOKEHHBIX K HUM 3aceJaHhil KOMHUTETOB 3TO cocraBisieT oT 32 mo 40 mueit. Jlns mapsl
3209HBIX 3aCeIaHUi MOXKET JT00aBUTHCS elle 1-2 MHS Ha MOATOTOBKY M ydacTue B HUX. Kpome
TOTO, HEKOTOPBIM JTUPEKTOpaM TPeOyeTCsl JTOTIOTHUTEIBHOE BpeMs Ha TIOJATOTOBKY M TIOCEIIECHHE
3acelaHuil KOMUTETOB, HE MPUBS3AHHBIX K 3aCElaHUSIM COBETa, a TaKXkKe padoTy mpeaceaaress B
HUX — ¥ Ha 9TO MOXKET YXOJIUTh, TI0 HAIIMM OIICHKaM, OT 4 710 8 qHeH y psiia AUPEKTOPOB.
Bo-BTOpBIX, CylecTByeT TeKyllasl AESTeIbHOCTb, KOTOPYIO TUPEKTOpa BEAYT BHE 3acelaHui
coBera naupektopoB. Cioma MOXHO OTHECTH BpEMs, 3aTpauydBacMoe Ha JUCTAHIHMOHHOE
B3aMMOJICHCTBHE C MEHEeIKMEHTOM (0ObIYHO Takoe Bpems oreHuBaroT B 10-20% oOmmx
BPEMEHHBIX 3arpar). KpomMe Toro, MOKHO J00aBUTh W HEMOJIAIOIIYIOCS OLCHKE IESITEIbHOCTD
10 TIPE/ICTABUTEILCTBY HHTEPECOB KOMMaHHH (ITOMCK HH(OPMAIIUHU, TOMOIIb B KOHTAKTAaX ).
Y4uThIBasi BO3MOKHOE OTCYTCTBHE HAa HEKOTOPBIX 3aCEaHUsIX, I OCHOBHON MAacChl PSIOBBIX
yneHoB coBeTa ADK «Cucremay MOKHO OLIEHUTh WX padboTy B coBeTe B 40 pabounx gHEH B rof,
TOT/Ia KaK JUIsl HEKOTOPBIX 3aTpaThl MOTYT JHocTUTaTh 55-60 paboumx mHel B roa. 3ameTum,
KCTaTH, YTO MPAKTUYECKH HUKTO M3 HE3aBHCHUMBIX TUPEKTOPOB HE BXOJIUT B COBETHI JPYTUX
POCCUICKUX KOMIIaHWM, U TOJBKO HEKOTOpbIE COCTOAT eme B 2-4 coBerax 3a pyOexom. B
CpeIHeM, Mbl MOXKEM OIICHUTh BpeMs PaOOThl OJHOTO HE3aBUCHMOTO IUPEKTOpa Ha YPOBHE
Oonee 45 nuell pabouMx B TOA, NPUYEM peyb HIET O PSIOBBIX WieHaX cosera. Mx
BOBJICUCHHOCTh B JICATEIBHOCTh KOMIIAaHMH 3aBEJIOMO TMPEBBINIAET AaHHbIe ompoca McKinsey -
Ha ypoBHe 30 JHEW B cpeaHEM MO BBIOOPKE, TJI€ TPETh PECIOHJEHTOB 3aHWMAajia TO3HUIUIO
npenceaarens COBETa, YTO JaeT JOMOJHUTENHFHOE OCHOBAaHHE MPEANoNiokuTh, uro B ADK
«Cucrema» MBI IMEEM JIETIO C BIUSATEIFHBIM COBETOM, BOBJICUCHHBIM B YIIPaBJICHUE KOMITAHUEH.
Hemanpie 3aTpaThl BpeMEHM HE3aBHUCHMBIX TUPEKTOPOB MPENAINOJIaraloT Haaudhe y HHUX
cepbe3Hol MoTuBaruu. JJjis ee GOpMUPOBAHUS KOMITAHUHU YIAJIOCh CO3/IaTh BaXKHBIC CTHUMYJIHI,
MOMHMO JICHEKHOTO BO3HATPAXKICHHUS.

! Casal Ch., Caspar Ch. Building a forward-looking board// McKinsey Quarterly. February 2014
2 Bhagat Ch., Kehoe C. High-performing boards: What’s on their agenda? //McKinsey Quarterly. April 2014
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B cootBerctBuu ¢ IlonokeHneM O BO3HarpaXaeHUSX, CUCTEMA BO3HAIPAXKIACHMS Ul YJICHOB
COBETa COCTOUT M3 TpeX 4acTeil: 1) ¢puKCHpOBaHHBIE CyMMBI 332 HEMOCPEACTBEHHOE ydacTHE B
paboTe coBeTa U €ro 3aceaHusIX, BHITIOJHEHNE QYHKIMHA MpecenaTes (3aMeCTUTENs) COBETa U
npenceaarens KOMUTETa, y4acTHe B 3aCEIaHHSIX KOMHTETOB; 2) BO3HArpaKJICHHE IO HUTOTam
paboThI 3a TOA MPU HATMYMM MPUObUIN (IEHbraMM U aKUUsSMU KoMnaHuu B mponopuuu 50:50);
3) [ONOJHUTENBHOE BO3HATPAXKICHUE 3a POCT KamuTalu3anud Kommanuu. Kpome Toro,
JUPEKTOpaM KOMIICHCHUPYIOT PAacXOAbl W M3JCPKKM Ha BBINOJHEHHWE (DYHKIMI 4YjIeHa COBETa
JTUPEKTOPOB, BKIIIOYasl 3aTpaThl Ha mpeObiBanne B MockBe. Tak, B ycmemHom 2013 romy
HEIOCPEICTBEHHO 3a pab0Ty B COBETE BHIIUIAYEHO OKOJIO 155 MiH. pyOiel, a BCero — ¢ y4eToMm
npeMuil ¥ KoMreHcanui — cBbiie 743 miH. pyoneit (mpumepHo ( 0,06% KOHCOIHIUPOBAHHON
BBIPYYKH U 1% OT cyMMapHOW 4UCTON MPUOBLIN).

BrpoueMm, g oGnajaroliux TakuM OIBITOM, pENyTaluel U MHBIMM MCTOYHUKAMHU JJOXOJIOB
HE3aBUCHUMBIX IUPEKTOPOB, BO3HArPaXKICHUE U IMIUPOKUI CIEKTP KOMIIEHCALlMOHHBIX BBIILJIAT HE
UMEIOT PELIaloIero 3HaueHus. B 3ToM KOHTeKkcTe 0COOCHHO BasKHBI CBUIETENILCTBA MHTEPBbIO, B
KOTOPBIX HE3aBHCHMBbIE AUPEKTOPA YACTO YHOTPEOJSIN CIOBO «MHTEPECHO». «3TO MHTEPECHas
KOMIIaHUs, HE Y3KO OTpacieBas», «MHE XOueTcsl yke paboTaTh TaMm, IJIe MHTEPECHO», «B HeH
€CThb HMHTEpecHbIe Ou3Hechl». M cTuMynel K paboTe B KpPYMHOH W JUBEPCHUPHUIIMPOBAHHON
KOMITAHUHU TOJAJEPKHUBAETCS HE TOJBKO CIOKHBIMU 3aJladyaMHd, HO M YYacTHMEM COBETa B HX
pemennn. Kak orMedeHo B crathe dkcmeproB McKinsey' [Casal, Caspar, 2014], Bompoc
MOTUBUPOBAHHOCTH JEWCTBUTEIBLHO HE B BO3HArpaKACHUHU, [UISI WHAMBUIYYMOB Ba)kKHBI
BO3MOXXHOCTH DPEaJbHOTO BJIMSHHUS Ha pELIEHUS U pabo4yuil KIuMaT B COBETE, U HOBbIE
IIEPCOHAJIBHBIE CBA3H, U yayuuieHue ux penyranuu. B AOK «Cucrema» Bce 3TM KOMIIOHEHTBI
IPUCYTCTBYIOT.

Coser aupektopoB ADK «Cucrema» — He ¢dopmaibHas CTPYKTYpa, OH BOBJIEUYEH B pa3BUTHE
MHBECTUIIMOHHOTO OW3HEca, MpPU 3TOM BO3HHUKAET IOJIOKHUTENbHAs OOpaTHas CBSI3b MEXIY
XapakTepoOM M CJIOXHOCTBIO peIIaeMbIX 3a7ad (CWIOH coBeTa) MU MOTHBALMEH IUPEKTOPOB,
KOTOpBIE — HE HECS MPSAMBIX NPEIIPUHUMATEIbCKUX PUCKOB — OTBEYAIOT CBOCH pemyTranuei 3a
CTENEHb AKTUBHOCTU M KayeCTBO IPHUHOCHUMBIX NPOEKTOB. MMEHHO mnpennpuHMMAaTeIbCcKas
COCTaBJISIONIAs IEATEIbHOCTH COBETA CO3AAET IPOUYHYIO CBS3b JUPEKTOPOB C KOMITAHUH.

Jlpyroii BaXXHbIII KOMIOHEHT — pabouuii knumar. J{upekTopa UMEIOT BO3MOKHOCTh OOIIEHUS C
OCHOBHBIM aKIIMOHEPOM, BHJAT CEPbE3HOCTh €ro IMOAX0Ja M IMOHMUMAlT T€ BO3MOXKHOCTH,
KOTOpBIE JAIOT KOHTAaKThl C HUM. B J0OMOJIHEHWE — MMEHHO OH IPHUIVIAIIAET IAUPEKTOPOB,
BOBJIEKAET B pabOTY, TOTOB BBHICIYIIMBATh UX MPEIIOKEHHS, 3aMEUYaHUs U BO3paXKEHUs, TpeOyeT
OT MEHEDKMEHTA CIBIIIATh U YYUTHIBaTh HMX MHEHUSA. OH OTKpBIT A TNPEIJIOKEHHH U
peKOMEeHIaluii, TOTOB K U3MEHEHHSIM B paboTe coBETa M KOMIIAHUH, M XOpOIllee KOPIOPaTUBHOE
yIpaBJIEHUE — €ro JOJTOCPOYHBIM BbIOOp. Y HE3aBUCHMBIX JAUPEKTOPOB €CTh BO3MOXKHOCTb
OOLIEHHS C HUM JIMYHO U JJOHECEHUS CBOEH MO3ULIUH.

3HaHMS, WU3BECTHOCTb M MEXAyHApOJHAas pENyTalMs KOJUIEr IO COBETY TaKKe CIy’KaT
IpUBJIEKaTEeIbHBIM (pakTopoM. B coBeT mocTeneHHO BXOAWIN MPOo(ecCHOHANbHBIE U IIUPOKO
u3BecTHbIE Ha 3amajge W B Poccum mpeanpuHUMAaTeNd, MOJUTHKH, MeHekepbl. OOlieHue B
COBETE€ pAa3BUBAET YIPABIEHYECKHE 3HAHHUS BCEX KOJUIET IO COBETY AUPEKTOPOB, JaeT
JIOTIOJTHUTEIIbHBIE TOJIe3HbIe KOHTAKThl Ha Oyaymiee. VIHTepBBIO CBHUAETENBCTBOBAIH O
B3aMMHOM He(QOpMallbHOM OOIEHUH JTUPEKTOPOB, OOCYXKICHHM NpoOJieM KOMIAaHUM U
COBEpPILEHCTBOBAHUS KOPIOPATUBHOrO yrpaBieHus B Hel. IlogoOHble paboune OTHOIIEHUS,
pUOOpEeTEeHNE OMbITa, 3HAHUNH O paboTe Ha POCCHIICKOM PBIHKE M KOHTAaKTOB — CTUMYJIBI JJIs
JTUPEKTOopa, Takue Ccrheun(uyeckue aKTUBBI TMOBBIMNAIOT U €ro BOCTPEOOBAHHOCTH JUIS
rio6anpHOrO OM3HEca.

Pabouyio 00cTaHOBKY MOAJEPKHUBAIOT YHOMSHYThIE paHee HHCTPYMEHThI B3aUMOJCHCTBHUS
MEXy COBETOM, TOI-MEHEDKMEHTOM, OCHOBHBIM aKI[MOHEpOM (Y)KHH TIepesl 3acelaHHeM,
KOMHTET IO CTPATETHH, BCTPEYH HE3aBUCHMBIX TUPEKTOPOB C OCHOBHBIM aKI[HOHEPOM), a TAKIKE

! Casal Ch., Caspar Ch. Building a forward-looking board // McKinsey Quarterly. February 2014
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oOmiasi xopomias opraHu3anus paboTbl coBeTa. PecrOHIEHTHI OTMEUYalOT BBICOKMH YpPOBEHb
MPOBEJCHUS 3acelaHuil, MpeACcTaBlICHUE KOMIAHHEW pecypcoB (KaOMHEThI, TEXHUYECKHE
CPEICTBA) M CHEUUAIBHOIO IepcoHala (MEHEIKEpPbI, BOJUTENH, MEPEBOAYUKU), KOTOPBII
MOMOTaeT MHOCTPAHHBIM YYaCTHUKAM pelaTh JOTUCTHYECKHUE MPOOJIeMbl, HA3HAYUTh IS HHUX
HEoOXoauMBbIe BCTpeuH, paboTaTh BHE 3acenaHuil. DaKkTUUECKH — HAPSAY C KOPHOPATHBHBIM
CEKpeTapeM U CeKpeTapeM COBeTa JAMPEKTOPOB — BONPOCAMH OpraHHU3allH JAeSITeIbHOCTU
COBETA, €r0 KOMUTETOB M OTAEJIbHBIX JUPEKTOPOB 3aHUMAETCS M 3aMECTUTEINb IpeacenaTens
COBETa, U COOTBETCTBYIOIIUM ammapar. DTU YCUINS U COMYTCTBYIOIINE UM U3AEPKKH AUPEKTOPa
BUJAT U BBICOKO LICHST.

WuTepecHble NpeAnpuHUMATENIbCKHE 33Jadyd U BbICOKME TpeOoBaHUS Ha (oHE XOporien
opranu3anui pabOTbl MOTHUBHUPYIOT JHUPEKTOPOB K YYacTHIO B COBETE, YCHIMBAIOT HX
BOCTIPUATHE KOMITAHUU KaK «CBoero OmsHecay. [lo HamiemMy MHEHHIO, SIPKUM CBHJIETEIHCTBOM
MOTHBUPOBAHHOCTU CIIy’)KaT IMPOSBICHUS CAMOOpPraHM3alUHU: MPEIJIOKEHNE BO3MOMKHBIX
KaHIUAATyp B COBET akKIMOHEpaM Uil PAacCMOTPEHUs, BBIIBIKEHHUE PEKOMEHAALUUNA II0
YIY4ILIEHUIO IPOLEAYDP, KOTOPbIE HAXOIAT OTKIIMK Y IJIABHOI'O aKIIMOHEPA.

3.3.4. IIpoonemot u pewtenus npu co3oanuu cosema

[TocTpoeHue «mpeAnpUuHUMATENBCKOT0» COBETa TUPEKTOPOB s TI100aIbHO-OPUEHTHPOBAHHON
KOMITAHUH — JJTMTEIbHBIM M OYeHb BAXKHBIA IMPOIIECC MOUCKA U 0TOOpa KaHIUIATOB B COCTaB
coBeTa, 00Ja/IalolUX HEOOXOAUMBIM ONBITOM M pemyTaiueil. [leperoBopsl ¢ MOTeHIIUATBLHBIMU
KaHAUJIaTaMU SBJISIFOTCS IPEPOTaTUBOM COBETA JTUPEKTOPOB U COOTBETCTBYIOIIUX KOMUTETOB.
CylecTBEHHYI0O pPOJb B HOMHMHUPOBAHMM WIrPAaeT W JIMYHAsg BCTpEYa KaHIUAATOB C
npejacenareaeM copeta. B utore y xoMmanuu OOJbII€ BO3MOXKHOCTEH Ui JOCTHOKCHHS 11NN
dbopMupoBaHus cOaTaHCUPOBAHHOTO COBETA, HEXENIU B CIydae HECOTJIACOBAHHOTO BBIJIBHKEHUS
COTNIEPHUYAIOIIMX KAHIAUAATOB AaKIMOHEpaMH TIPHU PACHBbUICHHONM CTPYKTYpE BIIQJICHUS.
JoOuThcs cuTyanuu, Mpu KOTOPOM MOTEHIAN TUPEKTOPOB paboTaet Bo O6maro komnanuu ADOK
« CucreMa» BO MHOTOM YJ1aJIOCh, XOTSI HE BCE TTPOOJIEMBbI PEIICHBI.

KiroueByro mpoGieMy MOpOXAAOT MPOTUBOPEUHUS MEXKIY BOBICYEHHEM COBETa B MPOIECCHI
MIPUHATUS PEIICHU U TpeOOBaHUSIMH K HE3aBHUCHUMOCTH JUPEKTOPOB. OTUacTu 3Ty mpodiemy
CMATYaeT TETePOreHHbIH COCTaB COBETA, TIJI€ HapsAAy C HE3aBUCUMBIMH JUPEKTOPaMU
npeJcTaBieHbl MHcaiaepbl. HexBaTka 3HaHUN HE3aBUCUMBIX IHUPEKTOpoB o OuzHece ADK
MPEO0JI0NIMMa CO BPEMEHEM, B TOM YHUCJE MPU MOMOUIM TAKUX MHCTPYMEHTOB, IPUCYTCTBYIOIINUX
B ADOK «Cucremay, kKak HaJiuuue cuibHOro amnmapara CoBeTa JHPEKTOPOB, MPOBEIEHUE
BBIE3/IHBIX MEPOINPUATUNA MJI YJIEHOB COBETA M MEHEIHKMEHTa, CTPATETMYECKUX CECCUH,
KOHTaKThl C MEHEKMEHTOM KPYIHBIX JOYEpPHHUX CTPYKTyp. I[lone3nb Obutk OBl TOE3JKU U
MPOBEICHUE 3aCE€JaHWi Ha BaXXHBIX JOUYEPHUX KOMIIAHUSX, MPUTIIALIEHUE SKCIEPTOB Ha
3ace/laHusl.

HakoruieHue 4neHaMu coBeTa AUPEKTOPOB JOHKHOTO YPOBHSI 3HaHHM 0 OM3HEce KOMIaHWH, ee
PBIHKAX MPUCYTCTBHS HEOOXOAMMOTO JIJIsl IPUBJICYCHHS CEPhE3HBIX MHBECTUITMOHHBIX TPOEKTOB,
TpeOyeT BpeMeHH, Torja Kak (opManbHBIC MpaBUIa OTPAHUYMBAIOT BpeMsl MpPeOBbIBAHUS
HE3aBUCHUMOTO JUPEKTOpa B 3TOM cTaTyce. C 3TOW TOYKH 3peHUs OyJeT MOJIE3HO MPOJICHUE
HBIHEIIHETO MATUJIETHETO CPOKa J0 CEMU JIET B COOTBETCTBUM C HOBBIMH MPABUJIAMHU JTUCTHHTA,
BCTynmuBIIMMHU B aedcTtBue jetoM 2014 roma. CTOUT OTMETUTH, YTO MOCJE MOCTENEHHBIX
M3MEHEHUH mocneaHux JieT, B 2014 roay ObLI0 MPUHSATO PEleHUe O COXPAaHSHHH COCTaBa COBETa
MPOIIJIOTO TOJIa HEWM3MEHHBIM, YTO OTpPaKaeT BHIOOP KOMITAHWH B TIOJb3y Pa3BUTHS U
MCIIOJIb30BaHUS PECYPCHOIO MOTEHIIMAaIa COBETa TUPEKTOPOB.

C nHa3BaHHOW MpOOJIEMON CBsA3aHAa W BTOpas — (OPMHPOBAHUE KOJJIEKTUBHOTO PabOTAIOIIETO
Oprasa, CTPOUTEILCTBO KOMAH/Ibl, B KOTOPYIO BXOMST MPEACTABUTENH PA3HBIX CTpaH, OU3HECOB
U BUIOB jesTenpHOCTH. [IpobreMy pa3HOPOAHOCTH COCTaBa COBETa JAHPEKTOPOB YacTo
3aMeyaroT JIMIIb C MIO3UTUBHON CTOPOHBI — KaK Pa3HOOOpas3ue B3TJSLA0B, OMbBITA, KOMITETEHITHMA.
OnHako IS KOMITAHWHM C Pa3BUBAIONIETOCS PBIHKA Pa3HOPOJAHOCTH MpHOOpeTaeT ocoObie
CBOMCTBA: pa3nuyusi B SI3bIKE W MEHTAJIBHOCTH, OOpa30BaHWU U OMBITE PabOThI HA Pa3HBIX
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pPBIHKaX CO3Jal0T OMAacHOCTh pas3oOmieHus. Co3mgaHue KOMaHIbl — HE BONPOC CHHXPOHHOTO
nepeBo/Ia, 3TO Ipoliece, TpeOyOIUi BpeMeHH, B3aUMHOT0 00IIeHUs, OOy4YeHHsI U 000TaIleHHUS.
Cyns 1O WHTEpBBIO, COBET ceHdyac KOHCOJNUIMPYET JEeATeNbHOCTh €ro mpeicenares,
«BOBJICKAIOIETO B paboTy», «CIylIaloLero U Tpedyrouiero ciymarby. M3 MHCTpyMeHTOB
HA30BEM €II€ pa3 BbIC3/IHbIC 3ace/aHMsl, YXKHH, BCTPEUH C IJIaBHBIM aKIUMOHEpOM. B 3Tom xe
HalpaBJIEHUH JIeHCTBYeT paboTa KOMUTETOB, IJI€ CKJIQAbIBAIOTCSI MUHU-KOMaH 1bl wieHoB C/I.
Jla>xe nHOCTpaHHBIE HE3aBUCUMBIE TUPEKTOpA HE BCErna U He cpa3y (GOPMHUPYIOT KOMaHIY, IJIs
9TOr0 HY)KHA KpUTHUYECKasi Macca, 10 MHEHHUIO PECIIOH/IEHTa — HEUCIIOJHUTEIBHOIO JUPEKTOpa.
TonbpKko TOrAa y HUX BO3HHKACT CTPEMIJICHHE K CAMOOPTaHU3aIlMH U CTUMYJIBI K o0miel padore
Juid KoMnaHuu. O6a HHOCTPAHHBIX PECHIOHIECHTA YIIOMUHAIH, YTO €Ie Ha CTaAUU MPUIJIALICHUs
OHU TIPUE3KAJIM HE OJMH pa3 Ha 3aceaHus COBETa AUPEKTOPOB, 3HAKOMMIIMCH C KOMIIAHUEH, €TO
paboToOil M IpYrMMH €ro 4wieHaMH, a T€ — 3HAaKOMWINCh ¢ HUMU. Kpome BBICOKOM JMYHON
OTBETCTBEHHOCTH W 3a00THl HOMHHAHTOB O DEIyTallMH, Takas NpPaKTUKa MOMOTAaeT IOHSTH,
BIIMILICTCS JIM KaHAMJIAT B KOMaHAy, Kakylo paboTy OoH Mor Obl HambOosee 3(h(eKTHBHO
BBITTOJTHSITE.

Tpetbst mpobsiema B JESITEIbHOCTH pPAOOTAIOIIEIO COBETa — pa3BUTHE KOMMYHUKAIUH C
aKIMOHEPAMU U MEHEKMEHTOM. Kak MbI BUEIH, B OCHOBHOM BBICTPOCHBI KOMMYHHKAIIUU C
[JIABHBIM ~aKI[MOHEPOM, pa3BHUBAIOTCSA CBS3M € MHBecTopamMu. HecmoTps Ha ycuinus 1o
YIAYYIICHUIO B3aMMOACUCTBHI C MEHEHKMEHTOM, OCTAIOTCSI TPYIHOCTH, OCOOEHHO JUIs
MHOCTPAaHHBIX JIUPEKTOPOB, HEJOCTATOYHO 3HAIOIIUX POCCUICKHUI PBIHOK, Il B OCHOBHOM H
cocpenoroueH OumsHec KommaHuu. OOBEKTHUBHAs acHMMMETpUs HH(DOpPMAIMM W CIOXHOCTH
paszeneHus QyHKUUN AUPEKTOPOB U TOI-MEHEKEPOB Ul NPEANPUHIUMATEIBCKOTO TUIIA COBETa
JTUPEKTOPOB, 3aHATOTO B TOM YHCIIE MOMCKOM M OLEHKOH MOTCHIHAIBHBIX WHBECTUIIMOHHBIX
IPOEKTOB, MOKET HOPOJUTH AyOnupoBaHue (YHKIMM, pa3HOINIACUS MEXIy MEHEIKepaMu U
JTUPEKTOpAaMH OTHOCHTEIbHO MOHUMaHusA Mecta CJ] B IpUHSATHH pelieHuH, U KaK CIEICTBHE —
Jla’ke B3aUMHOE HEJJOBEpHE.

Kommanust 1omKHa TNPOJODKUTH paboTy 1o  (OPMHPOBAHUIO ONTHMAIBHBIX ITOTOKOB
uHpOpMaLKK, O pa3AeeHNIO OJTHOMOYUNA U YTOYHEHHUIO POJIM COBETa AUPEKTOpOB. OAHUM U3
HMHCTPYMCHTOB, HAIPUMECP, MOXKET CTaTh YIIOMsHYTas B CTaThC JKCICPTOB McKinsey2 [Casar,
Caspar, 2014] mporenaypa eXeromgHoro OOCYXICHHS MEXIy COBETOM M MEHEIKMEHTOM
NUCHbMEHHOTO JIOKYMEHTA, YCTaHABJIMBAIOLIETO POJb KAXIOW CTOPOHBI, M €r0 pPEryJsipHOe
OOHOBJICHHE.

4. BmecTo 3aK/II049€eHHS: YTO JaeT KOMIIAHUHU PadoTAIOIIHIi COBET IMPEKTOPOB?

3a ucrekmee aecarunerne ADK «Cucrema» npoaeMoHCTpupoBajia CYHIECTBEHHBIH pPOCT
MaciTaboB AEATENIbHOCTH, TpaHCchopMauy OU3Heca, OpraHU3allMOHHON CTPYKTYpPBI M CUCTEMBI
KOPITIOPATHBHOTO yIpaBlieHUs. B pa3BUTHH KOMITaHUHM B STH TOABI MOXKHO YCIIOBHO BBIICIHTH
Tpu ortana. llepBeiii stan (mpumepHo 2004-2007 rr.) — cTaHOBIEHHE KOPHOPATHBHOTO
yIpaBJIE€HUSI, BO MHOIOM OOYCIIOBJIIEHHOE BBIXOJOM Ha (DOHIOBBIM PBHIHOK. OTOT IEPUOJ
XapakTepU3yeTcss POCTOM IPO3PAuYHOCTH KOMIIAHWHU, MEPEeXOJOM K PperyisipHON BhIIJaTe
JMBHJICHIOB, Ha4aJoM Pa0OTHI MPABIEHUS, BKIIOYEHHEM B COBET JHPEKTOPOB HE3aBHCHMBIX
JTUPEKTOPOB, CO3/J1aHUEM KOMHUTETOB COBeTa JAUpEeKTOpoB. KommaHus TeM cambIM Jana
COOTBETCTBYIOIIME CHTHAJIBI O CBOEM HaMEpPeHHWH CJIEeOBaHMHM O0a30BBIM MPUHIMIIAM
KOPIIOPATHUBHOTO YIPABIEHHs, KOTOpPble OBLIM BOCHPUHSATHl PHIHKOM M HMHBECTOpPAMHU; U €€
KaIUTaIN3aHs pociia OBICTPHIMH TEMITAMH.

Bropoii sramn, 2008-2010 roasl, npuiiencs Ha KPU3UC U MOCIEKPU3UCHOE BOCCTAHOBJIEHUE. JTO
OblTa TIEpexXOoHAs CTAMs, BXKHAS JJIS IOATOTOBKH K KapAWHAIFHOMY N3MEHEHHUIO CTPATernu u

! OHHOﬁ U3 MIPUYHH YHOMAHYTOT'O paHEC OTKa3a COBETA AUPEKTOPOB OT BKIIOUCHHS HOBOT'O KaHAUAAaTa ACCOIII/IaIlI/II/I
[0 3alIUTe IpaB MHBECTOPOB B 2014 rogy CTaju HE TOJIbKO HApYHICHHS CPOKOB HNPEACTABJIICHUA NOKYMCEHTOB O
KaHaAuAaTe, HO U TO, YTO OH HE MNPpHCXAJl 3apaHEC XOTA OBl Ha OAHO U3 BaceﬂaHI/Iﬁ coseta .CM.: CanpmanoB O.
Hecucremusrit kaumunat// Begomoctu. 22 anpens 2014 r. ¢.16

?Casal Ch., Caspar Ch. Building a forward-looking board // McKinsey Quarterly. February 2014
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CHCTEMBl YIpaBJeHHs Koprnopauueidl. b ompenenensl TpeOoBaHMS K (PUHAHCOBBIM
pe3yiabTaTaM JIOYEpPHHUX CTPYKTYp M aKLIEHTHPOBAHO BHUMAaHHE Ha (PMHAHCOBOM AMCLUILINHE
KOMITaHUH, C(OPMHUPOBAHA CHCTEMa YIPABICHUS PUCKAMH, U3MEHWICS COCTaB M IMPHHLHUIBI
paboThl MpaBIeHMsA, YHOPSAAOYEHA [JEATEIbHOCTh COBETA, CIOXKMUIMCh IIpaBUiIa pPabOTHI
PYKOBOJSIIIIUX OPraHOB KOMITAHWHM, a TAaKX€ BBICTPOEHBI MPOLEAYpbl OOMeHa HH(OpMaLue
MEXIY HHMMH. AKIHMOHEPHl M TOI-MEHEKEPbl HE IIPOCTO pEarupoBaji Ha KPHU3HUC, HO U
MOCTENEHHO (POpMUPOBAIM BUACHHUE HOBOW MOJENU pacTyllero Ou3Heca KOpHopauuu, ¢
OpHEHTALMEW Ha KOOIIEPaLUIO CO CTPATErMYeCKUMU NHBECTOPAMHU.

B xoHTEKCTe Halero aHanusa HanOoJee BaKeH dTar, KOoTopblid Havasncs B 2011 roqy nmepexomaom
OT MOZEIM  OINEPAlMOHHOIO  XOJIMHIa K MOJEIM  HHBECTULUUMOHHOM  KOMIIAHMH,
COIPOBOKAABIIUMCS ITPEOOPA30BAHUSIMU B KOPIOPATUBHOM YIPABICHUU U OPraHU3alMOHHON
CTpYKType. OTOT JTal MpUAAT «BTOPOE JABIXaHWE» HWHCTPYMEHTaM KOPIOPaTHBHOIO
ynpasieHusi. Ocoboe BHHMaHuE OBUIO YIEIEHO COBETY AMPEKTOPOB M €ro KOMHTETaM,
(dopMHpOBaHUE U JEATEIbHOCTb KOTOPHIX MOJAYMHEHBl BHYTPEHHHM MOTPEOHOCTSIM pPa3BUTHUSA
O6usHeca. IlpennpuHUMAaTenbCKUN COBET, HALEJICHHBI Ha IMOUCK M WHUIMMPOBAHUE HOBBIX
IIPOEKTOB, CTaJl YacTbl0 YIPaBJICHHUS HWHBECTULMOHHOW KomnaHuu. (CoOBEpLIEHCTBOBAIINCH
MHCTPYMEHTBI, CIOCOOCTBYIOIIME B3aUMOJIEHCTBUIO UJIEHOB COBETA U TOIN-MEHEKMEHTA U
pa3srpaHUYCHUIO IIOJTHOMOYUN MEXKy HUMHU.

B coBer Bouuin HOBbIE JIMIA, KOTOPBIE YAEISIOT MHOIO BPEMEHHM €ro padoTe, HaKalMBaroT
3HAHUS O KOMIIAHMU U Bce OOJIbIIE BOBJIEKAIOTCSA B MPOLECCHI NMPHUHATUS perieHuil. Boicokas
KBaIM(UKALMSI W pemyTalus YICHOB COBETa, B KOTOPOM IHpeo0Iajar0T HHOCTPaHHbIE
HE3aBUCHMBbIE JIUPEKTOPA, — 3TO PeCypchl MHTEPHALMOHAIN3ALMN OU3HECa, CUTHAJI IIHPOKOMY
MEXyHAPOIHOMY HHBECTUIIHOHHOMY COOOIIECTBY, CTPATETHIECKUM HHBECTOPAM.

HoBas ponps CJ| sBHO momuepkHyra B oTuere kommnaHuu 3a 2013 rox: «... Kopmnopanus
CTPEMHUTCSI AKTUBHO UCIOJIb30BaTh MOTEHIMAJ YIEHOB COBETA JUPEKTOPOB B CBOECH OCHOBHOM
JesTesbHOCTH. B yactHOocTH Kopriopanus ucnosnb3yeT IMHUPOKUE JENOBBIE CBA3M WICHOB COBETA
JUPEKTOPOB I Pa3BUTHS MEXAYHApOAHOM ceTh KOHTAakToB Kopropauuy M moucka HOBBIX
WHBECTUIMOHHBIX uaei». OpraHu3alMOHHBIE U CTUMYJIUPYIOLUIME MEXAaHU3MbI, BHEAPSEMBIE B
KOMIIaHUM, CIIOCOOCTBYIOT BBIPAILMBAHUIO COBETa KaK YCTOMYMBOIO oOpraHa yHpaBleHUS,
IOCTENEHHAsl CMEHa JIMII B KOTOPOM MOXET MPOUCXOIUTh OTHOCUTENBHO 0e300JI€3HEHHO, U
HOBBIE€ HE3aBUCHUMBbIE TUPEKTOPA UMEIOT BO3MOXKHOCTHU OBICTPOTO BCTpauBaHus B paldoTy.
Obecneuenne pabOThI TAaKOTO COBETAa AMPEKTOPOB (M APYTUX MEXaHU3MOB KOPIIOPATUBHOIO
yIOpaBiICHUS)  CONPSDKEHO C  BBICOKMMM — H3JAEpKKaMu g KoMmaHuu.  OpHako
HpeANpUHUMATENbCKAs POJIb COBETa HE MOYKET NMPUHECTU OBICTPYIO OTJAady, /1a U OLIEHUTh €ro
BKJIaJ] B JESATEIIbHOCTb KOMIIAHMM OTIEJIIbHO OT YCWJIMH MEHEI)KMEHTa MpoOIeMaTUYHO.
Pe3ynbrarel MOTyT HpPOSIBUTBCA TOJBKO B IEPCHEKTUBE, IPUYEM PpA3JIMYHBIE IIOKA3aTENIN
¢uHaHCOBON 3P (PEKTUBHOCTH WM KanuTanuzauuu (xots 3aech ycnexu ADK «Cucrema» B
2012-2013 rr. HAJIMIO) TPYJHO CUUTATh UCUEPIBIBAIOIINMHU U3MEPUTEIISIMH yCIIEeXa.

CrouT TOBOpUTH O JABYX KadeCTBEHHBIX acleKTaxX MoAo0Horo ycmexa. llepBblii — HOBBIE
WHBECTUIMOHHBIE NPOEKTHI. KoMIaHusI pOSIBIISIET HHTEPEC K Pa3IMYHbIM HECBIPEBBIM PHIHKAM,
rae OObIYHO HAOMIOJAeTCsl JKEeCTKas KOHKYPEHIMSI M HEMpoCTO CO34aTh IOTEHIMAIBHO
IIPUBJIEKATENbHBIA NMPOEKT. CTpaTernuyecku MBICISIIINNA HE3aBUCHUMBIA COBET AUPEKTOPOB Kak
MHCTPYMEHT HaJlaKMBAHUS JIEJIOBBIX CBSI3€H U MOBBILICHUS pEIyTallii KOMIaHUH B MUPE MOT
OBl TIOMOYB €i OnepeuTh CONEPHUKOB B KOHKYPEHTHON OOpbOE M CHU3UTH CTPAHOBBIE PUCKH.
Hecmotps Ha HalleneHHOCTh Ha Ii100ajgbHbIE PHIHKHM, KOMIIAHUS HE CMOIJIA CIeNlaTh CEepbe3HbIe
MHBecTUIMH 3a npenenamu crpad CHI', kpome npoekra B MHauu, HOo nipu 3ToM B Poccun ADK
«Cucrtemay OCyIIECTBISET 1EIbIi psi ObICTPOPACTYIIUX MPOEKTOB, PEAIU3yEMBIX B TOM YHUCIIE B
COTPYAHUYECTBE CO CTPATETUUYECKUMU 3apyO0eKHBIMU HHBECTOPAMHU.

Bropas cropoHa ycrexa MOTHBHPOBAaHHOIO U pabOTaloIIero COBETa, IOHUMAIOIIErO
NOTPeOHOCTH KOMITAHHH, COCTOUT B €r0 CTAOMIN3UPYIOIEH pOJId P U3MEHEHUSX B KOMITAHUH,
B TOM 4HCJE B COCTaBE€ TON-MEHEKMEHTa W/WiIM akUuoHepoB. BcnenctBue npeoOnananus
KPaTKOCPOYHOM IEpPCHEKTUBBI Yy MCIIOJIHUTEIBHOIO pPYKOBOJCTBA KOMIIAHMH Ba)KHOCTb
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JOJTOCPOYHON TIEPCIIEKTUBBI TIPU MPUHITHH PEIICHUH U OOIIeH OIeHKe Ou3Heca KOMITAHUHU CO
croporbl CJ| momuepkHyThl B paspaGotkax McKinsey' [Casal, Caspar, 2014]. Iosuums
makoputapHoro akunonepa ADK «Cucremay 0xu3ka >TuM B3risaaMm. OTBevast Ha Hall BOIIPOC,
3a4eM KOMIIaHMS YyJeseT Takoe€ BHUMAHHME KOPIIOPATUBHOMY YIIPABJIEHHUIO, OH CKa3al: «...
CTOMUT 3a/1a4a TaK, 4YTOOBI BCE ATO JKUJIO M Pa3BUBAJIOCH, IaXKe KOTJa Thl MOXeENIb He paboTaTh
HEZeN0, MOXKEeUIb He padoTaTh MONrojJa W Tak Janee ... MeHs Bce BpeMs OeCHOKOMIIO, Kak
CO3/1aTh  OIpENENIEHHYI0 YCTOHYMBOCTH [OM3Hecal... W 3TO TJaBHas Ielb, KOTOpas
peann30BbIBANIACH BCE ITO BPEMSI».
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