OBOJITIOLIIA I[TPAKTVKI
PABOTBI COBETOB
AVPEKTOPOB

B IJTIOBAJIbHOM
KOHTEKCTE

o1 Kouurcoypr!

Bo MHoOrmx crpaHax Mupa JeATeJbHOCTb COBETOB
[VPEKTOPOB IIpeTepIieBaeT CyleCTBEHHble H3MeHEeHUS.
Ha ¢oHe riio6apHBEIX BEI30BOB, C KOTOPBIMU /IeJIOBOE CO00-
IIeCTBO ITOBCEMECTHO CTOJIKHYJIOCH, ITOCTIe/CTBUA pUHAH-
COBOTO KpH3MCa BO MHOI'MX DETMOHAX HaBCer/Aa U3MeHWIN
POJIb IUPEKTOPOB, & B HEKOTOPHIX CIydadx — IIOHUMaHue
TOr'0, B KaKKUX BOIIPOCAaX OHU MOTYT OBITh Haubosiee apdek-
TUBHBL. OZHAKO IepeMEeHBl 3a4acTyl0 COIPOBOXKAAIOTCA
HOBBIMHU BBI30BaMM U BOIIPOCAMHU, U TO, KaK AUPEKTOpA
CIIPAaBJIAIOTCA C HUMH, CTJIO IPEAMETOM MacliTaGHOro
HccIe0BaHuA, IpoBeZeHHOro MexyHapOoAHBIM LIEHTPOM
KOpIIOpaTHBHOIO yIIpasieHus koMmanuu Deloitte B koHIle
2012 - mayazne 2013 roga. OHO OBLIO OCHOBAHO Ha UHTEP-
BbIO ¢ 288 aupekTtopaMu u3 19 crpas, B ToMm uncie CIIA,
®panuun, Mekcuku, IOAP, Asctpanuu u HoBolt 3enan-
muu. VicenezoBaHue 3aTparuBaio cleylomyie BOIIPOCH:

1 Jlsx KoHurc6ypr, upekTop I7106anbHOro IieHTpa KOPHOPaTUBHOTO
ynpasneHus Deloitte Touche Tohmatsu Ltd.

(1)



* B ycioBuAX Bo3pacTaloliel mobanusanumu
MUPOBBIX PBIHKOB, B KaKOU Mepe COoCTaB coBeTa ANPEeKTO-
POB ZJOJDKEeH OTpaXkaTb COCTaB «CTeHKX0JepoB»? Kakoe
BJIMSTHHE MHOTOOOpa3rie COCTaBa OKA3bIBAaeT Ha JleATelb-
HOCTb COBeTa JMpPeKTOPOB? BOJBUINHCTBO OIPOIIEHHBIX
AVpeKTopoB (47%) B IPUHIHIIE COIVIACHHI C TEM, YTO
6osbinee pa3HOOOpa3ue JaeT BO3MOXKHOCTh COBETY pac-
CMaTpHUBaTh BOIIPOCHI C Pa3HbIX TOUEK 3pEHUA U BBIpa-
GaTbIBaTh OoJiee cOaaHCHPOBaHHbIE OU3HEC-CTPATETHH.
Bmecte ¢ TeM, 34% ONPOIIEHHBIX HE FOPAT XKeJIaHUuEM
MIPUBJIEKATh 3apyOEXKHBIX TUPEKTOPOB, 32 UCKIIOYEHUEM
CJIy4aeB, KOT/Ja MeCTHBIX KaHAUAATOB B COBETHI JUPEKTO-
POB HEZIOCTATOYHO.

* B coBpemMeHHOM MUpe, rie MHOTOe B3aMOCBS-
3aHO, IUPEKTOPA TeNephb NHAYe UCTIOTHIIOT CBOU 005-
3aHHOCTU. 53% AUPEKTOPOB YKa3aau, YTO UCIONb3YIOT
COBpeMeHHBIE TeXHOJIOTUH /I IOBBIeHNs 3 deKTUB-
HOCTHU [IeATeIbHOCTH cOBeTOB. OHU IIPUBOZAAT TaKUe IIpHU-
MepHl, KaK JOCTYITHOCTb JOKYMEHTOB B JIFOOOM MecTe
Y B TI060€ BpeMs WM BO3MOXXHOCTb OBICTPO CBSI3aThCS

C KOJUIETaMU 110 BCEMY MUPY, HE IIOKHUAasA pa6oqero CTOJIa.

IToutu 20% Bcex AUPEKTOPOB, oT VHauU 0 ABCTpainy,
1 oT Mekcuku zio I1IBeruu, Teneps nosb3ytoTes iPad.

e XOTA COBETHI JUPEKTOPOB IIPUMEHAIOT HOBBIE
TEXHOJIOTUH /i1 60Jiee IPUCTAIbHOIO KOHTPOJISA 32 OK13-
Hec-TTOKa3aTeIsIMU KOMITaHUHY U 60Jiee BHUMATETBHOT'O
MOHUTOPHHTA BO3/IeICTBUA, OKa3bIBa€MOT'0 Ha MeCTHBIE
Y TIo6abHbIE PBIHKY, HEKOTOPBIE JIUPEKTOPA BHIPA3MIIN
oIlaceHue, YTO TEXHOJIOTUYECKHe HOBUHKU MOTYT IIpU-
BECTHU K YCWIEHHIO KOHTPOJIS CO CTOPOHHI aKI[HOHEPOB
u Apyrux jull. Kak cBUeTeNbCTBYIOT pe3yabTaThl UcCiie-
ZloBaHUs, 76% OIPOIIeHHBIX JUPEKTOPOB 0XKUZAI0T POCTa
KOHTPOJIA aKIJUOHEPOB B IPe/CTOAIINE HECKOJIBKO JIET.
OmHaKo MOBHIIEHHOE BHUMAaHUE He 003aTebHO SIBJIS-
ercs HeraTuBHBIM. Co06IIeHMA 00 ycrexax B Ou3Hece
cefiyac OKa3bIBAIOTCA B IEHTPEe BHUMAaHUSA ropaszio ObICT-
pee, 4YeM paHbllie, YTO IT03BOJIAET KOMIIAaHUAM IIpUBJIe-
KaTb TIOTEHITUAIbHBIX MHBECTOPOB OBICTPEE U C MEHbB-
IIUMU YCUIUAMUA.

* HeormpezeneHHOCTD IT0OATBHOTO SKOHOMU-
YeCKOT0 KJIMMAaTa IIPOo/0/KaeT OKa3blBaTh BIUAHNE HA
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cofiep:KaHye MTOBECTKU [HA 3ace/laHUil COBETOB IUPEK-
TopoB. Haz3op 3a prickaMu ocTaeTcsi OCHOBHBIM ITPHO-
PUTETOM IIOUTHU JJIs1 KQXKAOTO COBETA IUPEKTOPOB,

U B pe3y/bTaTe JUPeKTopa COCPe0TOYMBAIOT BHUMAaHe
Ha OpraHu3alMOHHBIX CTPATETUAX U JAEJOBBIX Ollepalysx.
CoobpaskeHUs KOHTPOJIA 32 YPOBHEM PUCKOB UMEIOT Iep-
BOCTeIleHHOe 3HaUeHNe B IPUHATUM pellleHu 111 67%
pecrioHZieHTOB. [1o X MHEHUIO, BpeMs, yAeaseMoe Hajl-
30py 3a pUCKaMH, B OJIDKaMIINe [Tapy JeT He YMeHb-
mmTesi. Ha camoM zesie 6eCIioKOHCTBO BhI3BIBAET ZPY-

ras TeHAEHIIUSA: HOBble HOpDMATUBHBIE aKThI, IPUHSITHIE
WIU IJIaHUPYEMBIE 71 3aIUThl HHTEPECOB UHBECTOPOB,
MOTYT OTBJIEKATh COBETHI IMPEKTOPOB OT UX ITOBECTKHU
JHA.

HecmoTpsa Ha pPa3IWyYHYIO HAIMOHAJIBHYIO IIPH-
HA/IJIEXKHOCTh ~ PECHOH/IEHTOB, TIPEJACTABAAINX 19
ctpas, ot uaum go l'onkonra, ot EBponsl o CeBepHOU
u HOxHOM AMepuK, WieHbl COBETOB JUPEKTOPOB JEMOH-
CTPUPYIOT YAUBUTENbHOE eANHOAYIINE. [10 GOMBITMHCTBY
BOIIPOCOB JIMPEKTOpA BhIpAXKAIOT COIVIacHe JPYT C APYIoM,
BHE 3aBUCUMOCTH OT reorpapuyecKol MpuHa/JIeKHOCTH.
BeposiTHee Bcero, 3TO SIBJAETCS pe3yJbTaTOM Bo3pocliiei
robanu3anuy eJ0BOM CPebl, B KOTOPOI HHTEPECHI PETY-
JIATOPOB U YYAaCTHUKOB PBIHKA IepeIUIETEHHl TeCHEe, YeM
Korza-1ubo paHee. Pa3inyrs BO MHEHUSIX He 006513aTETbHO
OTpakaloT pa3Hoe reorpadpuvecKoe MOJOKEHUE, a CKopee
MOTYT BO3HUKATh M3 PA3JUYUN B CJI0KHOCTHU AEATENTbHO-
CTU U CTPYKTYPHI OpTaHU3aINH.

B naHHOM I1aBe NMPUBOAUTCA Cpe3 MHEHUM JUpeK-
TOPOB TO pAAY crHelubUIecKuX /A COBETOB MpobieM,
U UX BUJIEHUE TOTO, KaK OyZeT 3BOJIOIMOHUPOBATh POJIb
IUPEKTOPOB. B maBe mpeAcTaBiIeHbl YETHIPE OCHOBHBIE
TeMbl: DPEKTUBHOCTL COBETA AUPEKTOPOB; HopMaTuB-
HO-TIPaBOBOE€ pEryJUpOBaHHWEe U COBEpPIIEHCTBOBAHUE
¢dopm koHTpossa; Hazzop 3a puckamu, a Takke CTpaTerus
U POCT. ITU KaTEeropuu He CTPOro pasrpaHUyYeHbl U B3au-
MOCBsI3aHBI MeXAy coboii. OfHaKo OHU 00OeCIIeYnBarOT
yIoOHBIE PaMKU I aHAJM3a YU TOHUMAaHUs MEHTATUTETA
TaKoM 60JBIIONH ¥ MHOTOOOPa3HOM TPYTINBI JUPEKTOPOB.
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5.1. D¢ deKTUBHOCTH COBETa AUPEKTOPOB

BOJBIIMHCTBO BOIPOCOB UCCIEJOBAHUA, TaK WIN
vHave, KacaroTcsi 3QPeKTUBHOCTH COBETa JUPEKTOPOB.
OJTO OTpakaeT pacTyllee NpHU3HaHWe Toro ¢axra, 4YTo
CWIBHBIE W CJabble CTOPOHBI KOPIIOPATMBHOTO YIIPaB-
JIEHUs OIpeJessaioTes He OQUINAIbHBIMU Y BUIUMBIMHU
WU3BHE CTPYKTypaMH, a 3a4acTylo CKOopee KadyeCTBeHHBIMU
U CYIIHOCTHBIMU XapaKTepUCTHUKAMU, KOTOpBIe OT/IH-
YalOT CWIbHBIM U aKTHBHBIN COBET AUPEKTOPOB OT CJia-
6oro. HekoTopbIe 13 3TUX Ka4eCTB ONPEENAI0TCA TeM, KTO
MMEHHO paboTaeT B COBeTe JUPEKTOPOB M KaKOU BKJAZ
9TH JIMIIA BHOCAT B obi1iee fieso. JIpyrue oTHOCATCA K IIPO-
I[eccaM U TEXHOJIOTHAM, KOTOPbIe COBETHI UCIIONb3YIOT I
IUIAHUPOBAHUA IIPeeMCTBEHHOCTH, OLIeHKH eATeTbHOCTH
Y OpPMeHTal{ HOBBIX AUPEKTOpOB. [Ipoune mepekiIvKa-
FOTCSI C TAKOH JIeTUKATHOUW U TPYAHO TOAAAIOIIENCA U3Me-
PEHHIO TeMOM, KaK B3aMMOOTHOIIEHU MeX/y reHepaslb-
HBIM IUPEKTOPOM M IIpe/iceiaTesieM COBETa JUPEKTOPOB.
Pe3ysbraThl Onpoca IOKa3bIBAIOT, YTO JUPEKTOpa B pas-
JIMYHBIX CTPAaHaX II0-Pa3HOMY BOCIIPMHUMAIOT MHOTHE
13 3TUX BOIIPOCOB.

5.1.1. UHTepHALMOHAIU3ALMs WIEHOB COBETA

AVIDEKTOPOB

ITo Mepe mobanusanuy OW3Heca MPaKTUKa IIPHU-
BJIEYEHUS B COBETH MHOCTPAHHBIX AUPEKTOPOB MOJIyYUIa
pacrpocTpaHeHre BO MHOTMX CTpaHax. PasymeeTrcs, 3TO
eme ogHa dopma obecriedyeHUsT MHOTOOOpa3usi CoCTaBa
coBeTa IMPEKTOPOB, OAHAKO YAUBUTETHHO, KaK Mao KOM-
MaHWH, BeAyIUX AesTeTbHOCTh Ha WIOOANbHBIX PBIHKAxX
YT TIOJTYYaloIIUX TIPUOBLIL OT OTlepaIyii BO MHOTHX CTpa-
Hax MUpa, 3afyMbIBA€TCA O MPUBIEYEHUN UHOCTPAHHBIX
JIUPEKTOPOB.

Takoe HECOOTBETCTBUE OTYACTH OOBACHIETCI MHe-
HUEM, YTO MIPU HEOOXOAMMOCTH MOYKHO B3ATh Ha paboTy
B KOMITAHUIO 3apyOeXXHbIX CIIEIUATNCTOB WIN MPUBJIEYD
KOHCYJIbTAHTOB BMECTO TOTO, YTOOBI BKJIIOYATh B COBET
HOBOTO AMPEKTOpa. B KakKoH-TO Mepe 3TO MOXET OBbITb
BBI3BAHO CTPEMJIEHHMEM K KOMGOPTHOMY B3aMMOZEH-
CTBUIO B CBOEM KPYTY IUPEKTOPOB, MBICJSIIHAX CXOAHO WU
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rOBOPAIINX Ha OZHOM sI3bIKe. OTBevas Ha JaHHBIN BOIIPOC,
TOJBKO 32% OIPOIIEHHBIX AUPEKTOPOB U3 19 cTpaH noa-
TBEepAWIM, YTO TeMa IpUBJIeYeHUs] WHOCTPAHIIEB HaXo-
JIUTCA B IIeHTpe BHUMaHUsA coBeTa. JlupekTopa u3 ABCTpa-
auu, I'epmanuu, benbruu u Mspawia He coIacwivChb
C HUMU, TIOJYEPKHYB, UYTO OTZAAIOT INpeAINouYTeHNe AUpPEK-
TOpaM U3 YHCJIa COOTeYeCTBEHHMKOB. HammpoTus, pecroH-
JIEHTHI 13 HeOOMBIINX CTpaH, TaKuX Kak Ywiu, Vipianaus
u OUHIAHAWUA, 3asSBUIM O ropasZio OOJbIIeH OTKPBITO-
CTU JJIA UHOCTPAHHBIX AMPEKTOpPOB. Ha Bompoc o Tow,
C KaKUMU Mpob6jieMaMy COBETHI CTATKUBAIOTCA B Pe3yJib-
TaTe obanusaiuu, ceeie 19% Bcex AUPeKTOPOB (Hau-
6oJIee YacThIM OTBET Ha JaHHbIM BOIIPOC) YKasalu Ha HeoO-
XOIMMOCTb, a MOPOI TaKXKe TPYAHOCTb MOAO0pa CUIBHBIX
IUPEKTOPOB U3 IPYTUX CTPaH /i1 paboThl B coBete. C Apy-
TOM CTOPOHBI, KOTZIAa UM 3a/laBajICS BOIIPOC, KaKWe MepEI
COBET IUPEKTOPOB WM KOMITAHUS MTPUHUMAIOT /s 0bec-
MeYeHus MHOT0OOpa3us CBOEH AesITeTbHOCTH, TOJMbKO 1%
PECIIOHZIEHTOB VIOMSHY/IU IIpUBJIedYeHle WHOCTPAaHHBIX
JIUPEKTOPOB.

5.1.2. IToluTHKa MHOTr00Opa3us, pyKoBoAdILHe

TMIPUHIAIIBI ¥ / WX e PU GOPMHUPOBAHUH

cocTaBa cOBeTa JUPEKTOPOB

B mocnegHue fgBa roza ¢ BBeAeHHWEM BO MHOIHIX
CTpaHaxX KBOT U IleJIeBBIX ITOKa3aTened A JOCTIDKEeHUA
reH/lepHOT0 pa3sHOOOpa3usa HeyJUBUTETbHO, YTO 3T TeMa
CTaja IPUOPUTETHOUN B IOBECTKe AHA MHOTMX COBETOB
AVpeKTOpOB. B 4 u3 19 o6cie10BaHHEBIX CTPAH I PEruo-
HOB 700 yKe BBeZleHa IPSIMO OrOBOPeHHas KBOTa, OO
BBOZJATCA IUIAHOBBIE TIOKA3ATeNH [JIA YBEJINYEHUs KOJIUYe-
CTBa AUPEKTOPOB — KeHIIUH. CpeJy CTpaH, YbU AUPEKTOPA
3aABJIsUIA O HAIMYMM B UX COBeTaxX JUPEKTOPOB IOJIUTUK
WY TUTAHOBBIX ITOKa3aTesiel 1o obecreyeHUIo reHAepHOTo
pasHoobpa3sus, oxkaszanuch Ppauiius, Beabrus u ABcTpa-
JIUA — KaX/Jasa U3 3TUX CTPaH BBeJsa KBOTY WM IUIAHOBBIHM
IIoKasaTesb.

OzHaKO BOIIPOC O Pa3HOOOpa3uy COBETA JUPEKTO-
POB He OrpaHUYMBaEeTCA T'eHJePHBIMU pa3ntnuduaMu. OH
CBOZUTCS K TOMY, KaK COBETBI MOTYT O0€CIEUUTh J0CTATOY-
HOe MHOroobpasue CBOEro COCTaBa, 4TOOBI OOCyXAeHUe
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O6bUIO KBaTUGUIMPOBAHHBIM, C O3ByYMBAHWEM pas3jiny-
HBIX TOYEK 3PEHUSA, OTPAKAIOU[UX Pa3Hble 00pPA3bl MBIIII-
seHusa. 16% Bcex AUPEKTOPOB yKa3aid, YTO OOpalaroT
6oJibllle BHUMAaHUA Ha HaJIWM4Me Pa3HOOOPAa3HbIX HaBHI-
KOB Y IUPEKTOPOB, a He Ha UX 6uorpadpuyeckue JaHHbBIE.
Emre 28% AMPEKTOPOB 3asBWIH, YTO KaKye-TH00 MHUIIA-
TUBBI B 3TOM 006J1aCTH B UX KOMITAHUU OTCYTCTBYIOT WU
MUHUMAaJIbHBI.

Ecim  paccmaTpuBaThb  KOHKpDETHBIE  CTPaHBI,
TO B Mekcuke u IOAP cBhitiie 65% AMPEKTOPOB 3asIBUIN
0 Hanmu4uu cHOPMYTUPOBAHHOU ITOJTUTUKU 1O JTUBEPCU-
duKauu cocraBa coBeTa AUPEKTOPOB (3TO caMbIf BHICO-
KHM TOKa3aTeslb U3 BCEX OIPOIIEeHHBIX cTpaH). OfHaKo
B JIPYTUX CTpaHax HabiwoiaeTcsd MeHee pafyKHad Kap-
THUHA: Bcero 47% u3 obIIero vucia y9acTHUKOB I06ashb-
HOTO OTIPOCa COTJIACHIMCh WM 6e3yCIOBHO COTIACHIUCH
C TeM, YTO UX COBET JVPEKTOPOB IpU/ep:KMUBaeTCsa TaKOU
moMuUTUKU. C ZPyrol CTOPOHBI, GONBITUHCTBO JUPEKTO-
POB, BBIpa3MBIIMX HecoIJlache, He3HAYUTEJbHO U OTMe-
YyeHO TOoJAbKO B Ywiu u WHauu. IlpuMeuaTesnbHO, YTO
B MPOILIOrOZHEM MCCIELOBAHUU 3aZaBajicd aHAJIOTWyY-
HBIY BOTIPOC, ¥ MOXKHO COTIOCTaBUTD €I'0 Pe3Y/IbTATHI C ZIaH-
HBIMU TEKYIIero roja: ¢ yrBep:kZeHueM O TOM, YTO yCH-
JIeHWe MHOT000pa3us ABIAETCA OJJHOM U3 OCHOBHBIX 3a/a4
coBeta, comtacwinch 60% AMPEKTOPOB, IIPUHABIINX y4a-
cTHe B II06aIbHOM OIIpOCe.

5.1.3. [Iponecce! oneHky 3¢pGeKTUBHOCTH COBETA

AUPEKTOPOB

OneHka JeATeIbHOCTH COBeTa JAUPEKTOPOB CTa-
HOBUTCA Bce Oojiee pacnpocTpaHeHHOH IO BCeMY MHUPY
U B 3TOM NIPOCJIEXKUBAIOTCA aHIVIO-aMepPUKAaHCKUe KOPHU.
B Takux ctpaHax, kak CIHIA, FOAP, AscTpanusd, Vipnauaus
v OUININUHEL, Ipeobiazaloiiee 6OJbIIMHCTBO AUPEKTO-
POB COOOIIAIOT O HATMYUU CEPhE3HOI0 Ipoliecca OIeHKU
COBeTa AUPEKTOpPOB. HanpoTus, AnUpeKTopa U3 KOHTUHEH-
TasbHOU EBpomnsl, ¢ bimxHero BocToka u u3 JlaTUHCKOU
AMepuKH, KaK NpaBWIO, BO3AEPKUBAIOTCA OT BBICKA3bI-
BaHUA CBOEro MHEHUA WIM OIPOBEPTaloT HaJINYKUe TaKUX
npoueayp. K atoii rpynne orHocaTca Benprusa, ®panius,
Vzpawnb 1 Yuiy, e Z0BOJIBHO OLUIYTHMOE MEHBIINHCTBO
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JVIDEKTOPOB 3asB/IAeT O (J1abol OILleHKe JeATeTbHOCTH
COBETa WJIM O ee ITIOJTHOM OTCYTCTBHU.

Jly11 MHOTHIX COBETOB IUPEKTOPOB OIIEHKA, HE3aBU-
CHUMO OT TOT'O, MPOBOAUTCA OHA BHEIIHEHW OpraHu3aruei
WY CTPYKTYpPaMU BHYTPU KOMITAHUM, SBJISETCI BaYKHBIM
WHCTPYMEHTOM O0OecrieueHUs BBICOKOU 3PPeKTUBHOCTH.
O1LleHKa YacTO UCTOIb3YeTCs I BhIABIEHHS CIabbIX MECT
B CHCTEMe HaBbIKOB Y UIEHOB COBETa JUPEKTOPOB. DTH IleH-
HbIE CBe/IeHUA MOT'YT UCII0Ib30BAThCA KOMUTETOM I10 Ka/-
paM IIpU paccCMOTPeHUHU BOIpoca O Ha3HaYyeHUU HOBOTO
VPEKTOPA WM YK€ MOTYT CIYXXUTb MHIUKATOPOM Heo0-
XOZIUMOCTH M3MEHEeHUA COCTaBa KOMUTETA, CMEHBI Ipej-
cefaTeNnss WM KOPPEKTUPOBKU METO/IOB B3aMMO/I€CTBUA
COBeTa ANPEKTOPOB M €r0 KOMUTETOB. B KOHEYHOM HTOTE,
OIIEHKa JIeSITeTbHOCTH COBETa JAUPEKTOPOB — 3TO OJWH
13 HEMHOTUX OQUIINATHHBIX MEXaHU3MOB, KOTOPBIE COBET
WCIIONB3YeT Ui KPUTUYHOTO OCMBICTIEHUS JOCTUTHYTBIX
pe3yabratoB. O)KUJAeTcs1, YTO CO BpeMeHEM Bce OosIblie
cTpaH OyAyT MPUMEHATH MPOIIECCH OIIEHKU 3 PEeKTUBHO-
CTH, B 0COOEHHOCTH TOCyZapCTBa, He OXBadeHHbIE aHIJIO-
aMepUKaHCKUMU TPAAUITUAMHU.

5.1.4. OneHka 3¢ PpeKTUBHOCTHU COBETa

AUPEKTOPOB KaK CIOCO0 BIUAHUA Ha OyayIImue

U3MeHEHUs

TaMm, T7le TTPaKTUKYeTCS OIleHKa 3PpPEeKTUBHOCTU
CoBeTa JUpPEeKTOpOB, OIIyllaeTcsd HeKoTopasd Heolpeze-
JIEHHOCTb B OTHOIIEHWM TOTO, KaKMM OOpa3OM KCIIOJb-
30BaThb ee pPe3yJbTaThl IIPU OCYLIeCTBIEHUU IepeMeH —
KacaeTcs JI 3TO U3MeHEeHU CcoCTaBa CoBeTa JUPEKTOPOB,
MEeTOZIOB B3aMMOZIeMCTBHA COBeTa ¢ MeHe[)KMEHTOM WIU
KOPPEeKTHUPOBKY TOT'0, KaK IUPEKTOpPa OCYIIECTBIAIOT KOH-
TPOJIb 33 PUCKaMU WM COONIOZIEHUEM CTpAaTeruy KOMIIa-
HUU. JlupeKkTopa MpU3HAIOT, YTO UCIIOJIb30BaHUE OeHKU
JleATeNbHOCTH COBeTa /JIA IPOBEAEeHUA IepeMeH MOXKET
CO37laBaTh HANPSKEHHOCTb B OTHOIIEHUSAX MEXJY COBe-
TOM JAWPEKTOPOB M MEHE)KMEHTOM IIPU HEMPaBWIHHOM
MoAX0/le WIN B CUTYallH, KOTZla MHEHHE MeHEeKMEHTA
10 YYBCTBUTEILHBIM /IJIs1 HETO BOIIPOCAM He TPUHUMAETCS
BO BHUMaHUe.
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Bo Bcex cTpaHax Ao JUPEeKTOPOB, KOTOPhIEe OTBe-
TWIN TOJIOXKUTETHHO WIN 0Oe3yCJIOBHO IOJIOXKUTENBHO Ha
NIpUBeEZIeHHBIH BhIIIe BOIIPOC, COCTAaBIAET 4yTh MeHee 50%.
37echb MOXeT IIPUCYTCTBOBATh B3aMOCBA3b C OTBETOM Ha
MpeABIAYIINI BOIPOC, KOTZa MHOTHUE JupeKTopa BbIpa-
3WIN COMHEHME B KOPPEeKTHOCTHU CaMoOi OI[eHKU: eCIU caM
mporjecc uMeeT JedeKThl, COBEeThl AUPEKTOPOB eZBa JU
CTaHYT JOBEpATh pesynbTaTaM oleHKkU. C Apyroi cro-
ponsl, aupekTopa us CIIIA, ABctpanuu, Ppannmu, HoBoit
3enanany M OUHIAHAVY BBIpaswIu Oosiee BBICOKYIO CTe-
IIeHb JJ0OBEPUA K UCIIOIb30BAHUIO PE3YJIbTATOB OLIEHKH.

5.1.5. B3aMOCBA3b MeX/y BO3HarpaxKJeHrueM

YJIEHOB COBETa AUPEKTOPOB U UX 06A3aHHOCTAMH,

TPYZAO- U BpeMA3aTpaTaMu

BosHarpaxkzieHrie YJI€HOB COBETa JAUPEKTOPOB
TO-TIPEKHEMY CYIIIeCTBEHHO Pa3TNYaeTcs B Pa3HbIX IOPHUC-
JUKIMAX W 3a49acTyiO OIpeAenseTcs HCTOPUIECKUMU
Y KYJIBTYPHBIMU TIPEATIOYTEeHUsAMU. Bo MHOTMX He6OJIb-
[IMX CTpaHax AUPEKTOPaM BBIILIaYMBAETC GpUKCHPOBAH-
HOE BO3HArpaK/JeHue; B IPYTUX CTPaHaX OHO MOXKET OBITh
JIOIIOJIHEHO aKIUAMU WIHA ONLMOHAMU HA aKIUU B LeJIAX
cOMKEHNST MTHTEPECOB AMPEKTOPa C MHTEpecaMy KOMIIa-
HMM. BMecTe ¢ TeM, aKI[MM U OIILMOHBI MOI'YT OKa3aTbCs
0600I00CTPHIM OPY)KUEM: KaK YKa3bIBAalOT HEKOTOPHIE
JUPEKTOpa, TaKWe TMPAKTUKU MOTYT «3aMyTHUTh BOZY»
IIPY OCYIECTBAEHUN KOHTPOJISA U, B HAUXYAIIUX CIydasx,
MpEBPaTUTh JUPEKTOPOB U3 CTOPOHHUX KOHTPOJIEPOB
B «TPYNINy TOAJEPKKU» MeEHe/KMeHTa. TaM, re Takue
MPaKTUKKU PacpoOCTpaHeHbl, IUPEKTOPa YaCTO OTMeTalu
TaKue cooOpaKeHUs, yTBEPKAasi, 9TO 3ab0Ta 0 COOCTBEH-
HOI peryTanuy Bcerga mepeBecuT (GHUHAHCOBOE BO3Ha-
rpaskJeHre, KOTOPOe MOTYT IIPUHECTH OMI[UOHBI. OZHAKO
B Kako¥ 6bI popMe OHU HU IOJydYaad BO3HATrpaXkJeHMUe,
JUPEKTOpa, VAEJAIoINMe 3HAuYUTeIbHOEe BpeMsa paboTe
B coBeTe, obecreurBas HaJA30p 3a JEATETbHOCTHIO KOM-
[MaHWH, JOJDKHBI CJIEAUTDh 3a T€M, YTOOBI UX COOCTBEHHOE
BO3HATPaXKJAEHHE ObUIO afeKBATHBIM HIM COPa3MEPHBIM
C TeM, KOTOPO€e BBIIUIAYMBAIOT CBOUM AMPEKTOPAM JpyTrye
KOMIIAHUU.
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B cBoux oTBeTax, 52% AUPEKTOPOB, YIaCTBOBAB-
MIUX B I7I06aIHHOM OTIPOCE, COTVIACWINCEH MU TIOJTHOCTBIO
COIACWIIUCh C TEM, YTO WX BO3HArpakZieHue SBJSETCA
azexBaTHBIM. OZHaKO JOBOJILHO 3HAYNTEIbHOE MEHbBIITHNH-
CTBO, cocTaBisiollee Moyt 26%, BBIPA3WIO HecoIlacue,
yKa3aB, HallpyuMep, YTO TOHOpaphl JUPEKTOPOB He ycIie-
BaJd OTpa)kaThb BO3POCIIME 3aTpaThl BpeMeHU U TPYyAa,
BBI3BaHHBIE GUHAHCOBBIM KPU3UCOM. [Ipr 3TOM aHaIOTHY-
HBIM BOIIPOC, 33/JaHHBIN B IIPOILIOTOAHEM UCCIEA0OBAHUN
(«BosHarpakeHue WIeHOB COBETOB JUPEKTOPOB SIBJIAETCS
aJIeKBaTHBIM»), MTOMYyYUI OOJbIllee KOJUYECTBO ITOJIOMKU-
TEJIbHBIX OTBETOB: Oojiee 65% AUPEKTOPOB COIVIACHINCH
Wiy 6e3yCJI0BHO COIVIACHINCH C OTUM YTBEPIKIEHHUEM.

. Ompoc 2011 roza InobanpHE onpoc 2012 roza

I 130

ITOJTHOCTBIO COITIaceH
21%

Coracer; MM, 39
44%

PRI

18%
e
9%
I 80
8%
0% 10% 20% 30% 40%

He onpeaenunucey
He cornacen

TTonHOCTBIO HE coraceH

Pucynox 1. BosHazpaxcdeHiie wieHO8 c08emos 0UpeKmopos.

5.2. HopMaTHBHO-IpaBOBOE peryJIupoBaHue
Y BHELIHUH KOHTPOJIb

Bropas TeHzeHIMA KacaeTcs BO3pOCUIEr0 BHHUMa-
HUSA K YIIpaBJIeHUIO0 KOMITaHHWEN CO CTOPOHBI MHBECTOPOB
U PETYIHPYIOIUX OpTaHoB. [Io Mepe TOTO KaK 9KOHOMUKU
OTZENbHBIX CTPAaH BBIXOAAT M3 (GUHAHCOBOTO KPU3HCA,
WHBECTOPHl BO3BPALAIOTCA HA PHIHKU U 33Ja0T JaXKe
60JIbIITEe, YeM ITPE3K/IE, BOITPOCOB O CTPYKTYPAX yIIpaBIeHUS,
MTOJINTUKE KOMIIAHWH, BHIIIATaX PyKOBOJACTBY U KOHTPOJIE
3a pucKaMu. AHAJIOTUYHBIM 0Opa3oM, peTYIHUPYIOIIUe
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OpraHbl BBOJAT JOIOJHUTENbHBIE IIPaBUIA YIIpaBIeHUA,
a OOCP oOBsBWIA O HaMepeHWU BHECTH H3MeHeHUd
B CBOM [IpMHIMIBI KOPIOPAaTHUBHOI'O YIIpaBJe€HUA B CJe-
ZyIollleM Tofly WIX 4yThb I0o3)Ke. B3AThle B COBOKYIIHOCTH,
3TH 0OCTOATENBCTBA IPEJCTABIAIOT COOOH BBI30B /IS TEX
COBETOB JAUPEKTOPOB, KOTOPHIE, BO3MOKHO, He TIPUBBIKIN
K IIpOBepKaM U OUIYLIAIOT AUCKOMQOPT, HaXOAACh B IieH-
Tpe BHUMaHuA. BOT y>xe BTOpoii rof, IIoApAA Uccie/joBaHue
Deloitte BBIABIAET HaJIW4YHe TAaKOTO KOHTPOJIA B OTBETax
OIIpalllMBaeMbIX, YTO MOXKET CBUAETEIbCTBOBATh O COXpa-
HEHUY JJAHHOW TeHZEeHLINU B OyyLieM.

5.2.1. I3MeHeHHsI HOpPMAaTUBHO-IIPABOBOI 6a3bl

U UX BJIMAHKE HA COBETBI TUPEKTOPOB

[I[pyHuMaaA BO BHUMAaHHE BBeJleHHE Cepbe3HOr0
peryinupoBaHud KopnopaTuBHoro ynpasiaeHud B CIIA u EC
B mocyiegHUe Ba rojga (3akoH Joaza — ®paHka u «3eie-
Had KHWTA II0 KOPIOPAaTWBHOMY YIIPaBJIeHHIO» EBpOKoO-
MMCCUM — 3TO BCEro /iBa NMpHUMepa), HeyAUBUTEIbHO, YTO
AUPEKTOpa IOYTU BO BCEX IOPUCAUKIUAX COIVIACHHI C TEM,
YTO ZeATENbHOCTh UX COBETOB Oy/ZIET 3aTPOHYTa HOPMAaTHUB-
HO-IIPaBOBBIM peryJarpoBaHueM. Perynupyroinue opraHbl
Bce GOJTBINEro YKCIIa CTPAH OTKJIMKAIOTCSA Ha IIPU3BIBHI y/ie-
JIATb OOJbIIE BHUMAHUS KOPIOPATHBHOMY VIIPABIEHUIO:
OT MPAaKTUKU BBIILIATHl BO3HArpaXkKJeHUA PYKOBOACTBY
KPYTIHBIX GAaHKOB /10 yYPEX/eHUA KOMUTETOB TI0 PUCKaM
Ha ypOBHE COBETa IUPEKTOPOB U U3MeHeHUA TpeboBaHui
10 00s13aTETPHOMY PACKPBITUIO MHGOPMAIUU aKI[MOHe-
paM. Bo MHOruX cTpaHax pacmupsiercs cdepa AelCTBUA
U pacTeT YUCJIO HOBBIX HOPMAaTHBHO-IIPABOBBIX aKTOB.

JTa TeHZEHIYA Hallla OTpakeHWe B pe3ysbTa-
Tax HCCIefOBaHUA: B IeoM, 52% BceX OIpOILIEHHBIX
AUPEKTOPOB COVIACWIKUCh C TeM, YTO HOpMaTHBHO-NIIpa-
BoBas 0asa MOBIWsAET HA AEATENBHOCTh COBETA JUPEK-
TOPOB, B TO BpeMs Kak 33% BbIpasuiu 6e3yCJIOBHOE
comacue C 3TUM YTBEPKAEHUEM, 4TO SBJAETCS OAHUM
U3 CaMBIX BBICOKHX IIOKa3aTesiell 6e3yCcJIOBHOTO COIvia-
cus B HCCAeOBaHUU. Bompoc, pasymeeTcs, 3aKI04aeTcsa
B TOM, KaK MOT'YT MEHAThCA IPUOPUTETHI COBETa JUPEKTO-
POB, OyZIET JIX 3TO CBSA3aHO C U3MEHEHUSIMU B CTPATETUU
U yIIpaBJIeHUU PUCKaMU U JOCTATOYHO JIU BDEMEHU COBETHI
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VAeNAI0T U3yUYeHUIO BIUAHUSA U3MEHEeHUM B peryJupoBa-
HUM Ha uX 6usHec. Ha Bompoc o ToM, KaKre UMeHHO Tiepe-
MeHBI B IOBECTKE JHA COBETa JUPEKTOPOB OHU OXKUJAIOT
VBUZIeTh B pe3yjbTaTe W3MeHEHUN HOpPMaTUBHO-TIPaBO-
BOM 6a3bl, IUPEKTOPA B I1€JIOM YKa3aJId, YTO BO3/EHCTBIE
OyzeT MUHUMAaJIbHBIM (27% — HanboJjiee pacpocTpaHeH-
HBIM OTBeT). BMecTe ¢ TeM, ZIOBOJIBHO OLIyTMMOE MeEHb-
IIUHCTBO B 20% IIPEAIIOI0XKUIO, UTO 3TO MOXET OTBJIEYb
HX COBET JUPEKTOPOB OT OM3Hec-3a/a4.

5.2.2. YcrieHUe B3aUMOZAENCTBUSA MEXKAY

aKIMOHEPAMU U COBETOM JUPEKTOPOB

B mnocnesHee BpeMsA BOBJIEUYEHHOCTb aKIMOHe-
POB B [IeATEIbHOCTb COBETOB ANPEKTOPOB IIPOCIEKUBa-
eTcs KaK BaKHasA TeHJEHIHs B 00JIaCTH KOPIOPATUBHOIO
ynpagneHnus. ITocie Toro xak B 2010 roay B Benukobpura-
Hum CoBeT 110 GUHAHCOBOH oT4eTHOCTHU BBel Kozeke Kop-
TIOPAaTUBHOTO yIIPaBieHNs B IeJIsIX MOBHIIIEHUS KauecTBa
B3aUMO/IeMICTBUA MKy UHCTUTYI[HOHAIbHBIMY UHBECTO-
paMU ¥ KOMIIAaHUAMHU, B KOTOPbIe OHU BKJIAZBIBAIOT CBOU
cpeacrtBa, B CIIIA, Kanaze, ABcTpanuu U Jpyrux CTpa-
Hax YHCJIO WHBECTOPOB, KOTOPBIE YBENUYWIU OIOKETHI
Y BpeMs, OTBOJMMOE Ha B3aMMOZIEeMCTBHE C KOMIIAaHUAMHU,
cTaHOBUTCS Bce OGosbine. CO CBOEH CTOPOHBI, COBETHI
JAUPEKTOPOB BHIHYKAEHBI PEarupoBaTh Ha 3TU TEHAEHLIUN.
Tak, HEKOTOpBIE Tpe/CcelaTeN COBETOB, B OCOGEHHOCTU
€BpOTIeMCKUX KOMITaHUH, B3SIM Ha cebsl pOJb TIOCPEHU-
KOB Ha IleperoBopax Me/ly COBeTOM JUPEKTOPOB U KPYTI-
HBIMU aKI[MOHEpaMU.

VccnenoBaHue IMoKa3ano, 4Tro 64% wu3 obiero
YKCJIA ONPOLIEHHBIX JUPEKTOPOB COMIACWIMCh WIW IOJ-
HOCTBIO COITIaCWJIMCh C TeM, YTO YpPOBeHb B3aHWMOJeli-
CTBUA C aKLMOHEPaMHU 3a MOCIeHNE HECKOIBKO JIET BO3-
poc. bosiee TOro, Ha BOIIpOC O TOM, BJIUAET JIA KOHTPOJb
CO CTOPOHBI aKI[MOHEPOB Ha XapaKTep WX B3auUMOJei-
CTBUA C aKIMoHepaMy, Lenblx 80% AUPEKTOPOB OTBETUWIN
YTBEpAUTENbHO, yKa3aB, YTO B3auMOJeMCTBUEe WIH BO3-
JleicTBUe ABJAETCA 3HAYUTENbHBIM. [lo/ydyeHHBIe pe3yib-
TaThl IPEACTABJIAIOTCA Jja’ke HECKOJIbKO YAUBUTEIbHBIMU
B TOM OTHOIIIEHUH, YTO OHU IEMOHCTPUPYIOT €AUHOAYIIINE
MpescTaBUTeNed PasHbIX HOPUCAUKIIMI. BoBleueHHOCTH
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aKIMOHEPOB, KaK IpeJCTaB/sIeTCsA, IepecTaeT OBITh YHU-
KanpHOU ocobeHHOcThi0 CIITA u BennkoO6pUTaHMU; OHA
HauMHaeT OKa3blBaTh BIMAHME HA JeATeIbHOCTb KOMIa-
Hull B JlaTuHCKOU AMepuKe, A3UM M KOHTUHEHTaJIbHOU
Espore.

M rro6ansabt onpoc 2012 roza

Homsocrsio cornacer: | 19
Cornace:: I 50,
He onpegenumacs, [N >

He cornacen [N 10% ( 1 2)
TomHoctsio He cornace [l 2%
0% 10% 20% 30% 40% 50%

PucyHok 2. BaaumoOeiicmeaue mexncdy akyuoHepamu U coge-
mom oupexmopos.

Hapsazay c Bo3pocuium B3auMOZeiCcTBUEM, AUPEK-
TOpa YKa3bIBaIOT, YTO B OJIVDKalillee BpeMs CTeeHb KOH-
TPOJIA CO CTOPOHBI aKIIMOHEPOB, BEPOATHO, TaKXe YCH-
gurcsa. Iloutn 76% m3 0OLIEro 4dHCIa ONPOIIEHHBIX
IUPEKTOPOB COIVIACWINCh WIM 0e3yCJIOBHO COIJIACH-
JIUCh C JAQHHBIM IPOTHO30M, TOorZa Kak 16% 3aTpyaHu-
JIUCh C OTBETOM. DTO MOXKET OTPa’KaTh 0OECIIOKOEHHOCTh
POCTOM aKTHMBHOCTM aKLIMOHEPOB II0 Mepe BBIXOJA CTPaH
13 GUHAHCOBOI'O KPH3KCA WIH XK€ MOXKET ObITh peaKirei
Ha pacTyIIyl0 BOBJIeYeHHOCTbh MHBECTOPOB B /lejla KOMIIa-
HUM, KOTOpas y)Ke cTajia OYeBUAHOM /Ijis COBETOB JUPEK-
TOPOB. /I MHOTUX AUPEKTOPOB YCWIUBLINKICA KOHTPOJIb
SBJISIETCA CYPOBOM PeasbHOCTBIO KU3HU, YaCThIO PabOTHI
B COBeTe JMPEKTOPOB KOMITAHWU, UMeIoIell OUpPKeBOi
suctuHT. HekoTopsle gupekTopa, omnpolineHHble Deloitte,
BBIPA3WIM HeXKelaHWe WUTpaTh HaBA3bIBa€Myl0 UM My0-
JIUYHYIO POJIb M 3asABUIN, YTO TPEANOWIN OBl CIYKUTH
u paboraTh Ha 6Jar0 KOMIIAHWH, IIPU 3TOM HE HaXOAsCh
Ha BuZy. OZHAKO ec/Iv TeHZEeHIUA K YCUWIEHHUIO BHEIIHETo
KOHTPOJIA COXPAaHUTCH, MeHee 3aMeTHOe CIIyKeHHe TaKOT'o



pOZa B COBETEe JUPEKTOPOB B PA/ie CTPaH BPAZ, JIU OKAXKETCA
BO3MOXXHBIM.

Jwvpexrtopa B IOAP, ABcTtpanuu, Mekcuke, Yny,
®paHnyu 1 Ha PUIMIITUHAX JEMOHCTPUPYIOT HEOOBIKHO-
BEHHO BBICOKYIO CTeleHb CcOIIacus, TOrZa KaK JOBOJBHO
OILIYTMMOE MEHBIIMHCTBO AUPEKTOPOB HE OXUAAeT yCH-
JIEHWSI KOHTPOJISI CO CTOPOHBI MHBECTOPOB B Komymbuu
u Yernickoii Pecrybiuke.

5.2.3 BoIcOKUI ypOBEeHb NOTEHIIMATbHOMN

OTBETCTBEHHOCTH, BO3JIaraeMoii Ha IMUPEKTOPOB

B HEKOTOpBIX OTHOIIEHUAX Yrpo3a OTBETCTBEH-
HOCTH JMPEKTOPOB MOXET OBITb HEMOoCPeACTBEHHBIM
pe3yJbTaTOM BHEIIHEro KOHTPOJIA. AKIVOHEPHl MOLYT
paccMaTpuBaTh OTBETCTBEHHOCTb AMPEKTOpa Kak I0Jes-
HBIA CTUMYJI K TOMY, YTOOBI YWIEHbI COBETA IIPOAOIKAIU
yeNATh BHUMaHUEe U OCYUIEeCTBIATh JOIKHBIM KOHTPOJb
HaJ, TPUHATHEM PHUCKOB MEHEe[)KMEHTOM KOMIIaHUU.
Ho c apyro#t cTopoHBI, Uepecuyp BbICOKas yrpo3a OTBET-
CTBEHHOCTH CITOCOOHA BBI3BIBATh y TAJIAHTIMUBBIX JIHOJEH
HekejlaHWe paboTaThb B COBETaX JUPEKTOPOB. DTO MOMKET
0Ka3aThCsl 0COOEHHO aKTyaJbHBIM /JJIs1 HEOOJIBIIUX PhIH-
KOB, I7le KpPyr' AVPEKTOPOB JAOBOJBHO TeceH. B ompoce
Deloitte MEHBIITMHCTBO JUPEKTOPOB OTMETHIIH, UTO BO3JIA-
raeMasl Ha HUX OTBETCTBEHHOCTD ABJSETCS U3OBITOYHOM,
Y TOJBKO 44% CcOTyIacHINCh WM 6e3yCIOBHO COTIACHINChH
C TeM, YTO TMOTeHIMAJTbHASA OTBETCTBEHHOCTb CIUIIKOM
Besmka. OZHAKO B Psifie IOPUCAUKIINY OTJeNbHbIe AUPEeK-
TOpa HeZIaBHO OBUIY TTPU3HAHB BUHOBHBIMU B HAPYIIEHUN
buaymapHbeIx 06s13aHHOCTE. B 5TOM CBA3M B HEKOTOPHIX
peruoHax BO3pacTaloT B3HOCHI IO CTPaXOBaHUIO OTBET-
CTBEHHOCTH JAUPEKTOPOB U JOKHOCTHBIX JIUII.

OTBeTBl YYaCTHUKOB HCCJI€JOBaHUA 3aMeTHO
pasHATcd. B Takux cTpaHax, Kak AscTpanud, benbrusd,
Ywnu, aaua, Uspaunb, Mekcuka u KOAP, 3HauuTenpHOE
OOJIBIIIMHCTBO OIPOIIEHHBIX AUPEKTOPOB COIIACKUIHCH
Wid 0e3yCJOBHO COIVIACHIUCH C TE€M, YTO IOTEHIIHasb-
Has OTBETCTBEHHOCTb CJIMIIKOM BbicOoKa. C Apyroul cro-
POHBI, OONBIIMHCTBO AWUPEKTOPOB M3 TaKUX CTPaH, Kak
@®pannua u lIBelus, ¢ STUM He COMIaCUIUCh. Tak ke Kak
U B IIPOIIOTOZHEM ONPOCe, KOTZa AUPEKTOPAM 3a4aBajcs
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aHaJIOTUIHBIN BOIIPOC, HEKOTOPHBIE N3 HUX OTMETWINU, UTO
BO3pocHiasgs OTBETCTBEHHOCTb MOXKET HE€ TOJIBKO 3aTpy/-
HUTD IIPUBJICYEHNE TAJIAHTIUBBIX JUPEKTOPOB, HO U OXJIa-
AUTD IIbLI IIOJIEMHKH Ha 3aCE€AaHUAX COBETA.

5.3. KoHTpOJb 3a NPUHATHEM PUCKOB

Ectu u cymjecTByeT Kakasd-TO TeMa, KoOTopasd
B HallleM HCCIeOBaHUM Oojiee APYryX MPUBJIEKTa BHU-
MaHUe JUPEKTOPOB 110 BCEMY MUPY, TO 3TO BOIIPOC O TOM,
KakuM 00pa3oM MHOXEeCTBeHHble (aKTOpPhl TPUYYAJIHU-
BBIM 06Pa30M COBIIAJIM, YTOOBI TPOJTUTH CBET Ha KOHTPOJIb
3a MPUHATHEM PUCKOB CO CTOPOHBI IMPEKTOPOB. OTH dak-
TOPBI MOI'YT OTJINYATHCS OT CTPAHBI K CTpaHe, OZHAKO OHU
BKJIIOYAIOT PEryJIHMpOBaHUEe WIN yrpo3y peryJrnpoBaHUsd,
BHEIIHWY KOHTPOJb, BHyTpeHHHe (aKTOphbl, TaKhe KakK
JlaBlleHre MeHeP)KMeHTa U CTpeMJIeHHe CaMHX JUpPeKTO-
POB K y/Iy4IIeHUI0 paboTel KoMIaHWU. HeKOTOPEIM coBe-
TaM ObUIa MPeZOCTaBlIeHa BO3MOXXHOCTb CAMOCTOSTENHHO
pemarb, KakuM o0Opa3oM Jiydine OOecleduTb KOHTPOJIb
3a puUCKaMU; Jpyrue yAeIWwId 3TON TeMe CTOJbKO Bpe-
MeHH, 4TO OILIYIIAI0T HeKOTOpoe IpechillieHue elo. Eire
OJlHa KaTeropus COBETOB B CBOEM CTpPeMJIEHUM IIPOHUK-
HYTb B CyTb Belllel U MPUHATb yYacTHE B PA3BUTHH COOBI-
TUH TepellTa TPpaHb MEXAY OCYIIeCTBJIeHUEM KOHTPOJIA
U MUKPO-MeHe[)KMeHTOM. Huke mpuBoOAWTCA cpe3 Ipo-
6eM W OIaceHWU, KOTOpble AUPEKTOPHI MPOOIKAIOT
yCMaTpUBaTh B IAHHOU 001aCTH.

5.3.I Posib coBeTa JUPEKTOPOB B ONpesieIeHUN

TOJIUTUKHY YIIPABJIE€HUSA PUCKaMU OpPraHU3anuu

BBICOKMI ypOBEHb HEOTIPEJENIEHHOCTH B TI006ah-
HOUM 3KOHOMUKE U OTCYTCTBHE SICHOCTHU OTHOCHUTEIHHO
MTOTEHITMATHHOTO BIAUAHUSA 3TUX YCJIOBUH Ha OU3HEC KOM-
MMAaHWUN YCUJIWIN POJIb COBETOB AWPEKTOPOB B OIpezesie-
HUY ITOJINTUKY YTIIPaBJIeHNUA pUcKkaMy. B HacTosIee BpeMs
COBETHI, MTOXKATyH, aKTUBHEE YYACTBYIOT B 3TOU JIeSTENh-
HOCTH, 4YeM panblle: 73% AUPeKTOPOB yKa3ajH, 9TO IIpH-
HUMAIOT y4JacTHe B pa3pabOTKe MOJIUTHUKYU YIIpaBIe€HUS
prckaMu. B To BpeMsa kak MHBECTHULIUU B pyrue OpraHu-
3al[MOHHble QYHKINHM B IIepUOZ 3KOHOMHYECKOIO CIiazia
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BO MHOTHMX CTPaHaX CHIDKAIOTCA WIM 3aMOPaKMBaOTCA,
MHOTHE COBETHl JAUPEKTOPOB IPOAOIKAIOT BKJIAABIBATH
cpeAcTBa B yIpaBieHue puckaMu. CerogHs KOMIIAQHUU
HaHUMAIOT Ha pabOTy CIEUAJMCTOB 110 YIIPABJIEHUIO PUC-
KaMu, BKJIIOYas IJIaBHOTO AWPeKTopa II0 puckam, U pac-
IIUPSIOT JAeSTENbHOCTh B chepe BHYTPEHHEro ay/JuTa.
Tem He MeHee, /11 MHOTHX COBETOB JAUPEKTOPOB OTKPHI-
TBIM OCTaeTcs BOIIPOC O TOM, KaK UM CJIeZlyeT y4acTBOBaTh
B OIlpe/ieIeHUY TOJUTUKU YIIpaBleHUsA pHUCKaMU U YTO
O3HAYyaeT MPOSBJIATh aKTUBHOCTb B JAHHOHW 0oOJiacTH Ha
npakTHKe. HeKoTophle onpoIlneHHbIe JUPEKTOPA YKa3aIH,
YTO y4YacTBYIOT B OIpeZieJIeHUM CTelleHd pUcKa, Ha KOTO-
PYIO X KOMITAHWM TOTOBBI MOUTHU. J[pyTHie UrparmT 6osee
OTIOCPEZIOBAaHHYI0 POJIb M TIPOCTO OAOOPSIOT TPEIONKE-
HUSI MEHEPKMEHTA OTHOCUTENBbHO YPOBHEN ITPHEeMIIEMBIX
puckoB. Ha Bompoc o ToM, Kak pa3rpaHUYUBAEeTCsA OTBET-
CTBEHHOCTb MEXJY COBETOM ANPEKTOPOB U MeHeKMeH-
TOM B cdepe ympaBieHUs puUckaMu, 27% pecloHAEHTOB
OTBETWIU, UTO MeHEe/PKMEHT IIpe/ICTaBJISET OTYETHI O PUC-
Kax, B TO BpeMs KaK COBET IUPEKTOPOB OCYIIeCTBsAeT KOH-
TPOJIb 32 HUMM.

[ | Ompoc 2011 roga TnobanbHeli ompoc 2012 roga
TTosmHOCTBIO coraceH 19%
21%
CortaceH 54%
51%
18%
He cornacen 11%

8%

1%

TTonHOCTBIO HE corlaceH
2%

0% 10% 20% 30% 40% 50% 60%

Pucynok 3. Ponb cosemos 0upekmopos 8 ynpasJieHuu puc-
Kamu.

BHe 3aBHCHMOCTH OT OIpEJeNeHUsA, «aKTUBHOE»
ydacTHe TpeACTaBIseTcs Bceoblneli aMOUIIMO3HON 3a1a-
yell COBETOB JUPEKTOPOB. KOMMTETHI II0 ayauTy yae-
JIIIOT TPUCTAJbHOE BHUMAHME COBEPUIEHCTBOBAHMIO
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UHQPACTPYKTYPHI YIIPABIEHUSA PUCKAMU 151 0OecIiedeHus
ee HaJileXKHOCTU. UIeHBI COBETOB JVPEKTOPOB B Pa3HBIX
CTpaHax €JWHOAYIIHO 3afgBWIW, YTO UIPAlOT aKTHUBHYIO
poJsib B IaHHOU cdepe, mpuyeM B ABCTpaiuu, TOHKOHTE,
Hosoit 3enanauu, Vipnaugauu, [lIBenuu u CIIIA oHu mpo-
ZEMOHCTPHUPOBAIU 0COOEHHO BBICOKUM MPOIEHT COTIACHS
C JaHHBIM YTBEPKAEHUEM.

5.3.2 Posib coBeTa UpeKTOPOB B GOPMUPOBAHUU

HazIexkailei atMmocdepsl Ha CAMOM BBICOKOM

ypOBHE OpraHu3aumn

JlupexkTopa MO BCEMy MHUPY TMO-TIpekHeMYy Ybe-
JKIEHBI B TOM, YTO B UX 0OSA3aHHOCTH BXOAUT GOPMHUPO-
BaHMeE COOTBETCTBYIOIIETO STUYECKOTO KJIMMaTa B KOMIa-
HUU. J[7Is1 MHOTUX AUPEKTOPOB paboTa B COBETE O3HAYAET
HCIONTHEHNWE OO0f3aHHOCTEN «Kyparopa» Kak caMou
bUpMBI, TaK U ee 3TUYECKUX HOpPM. Bosee Toro, dacTo
CUYUTAETCS, YTO TEPCOHAN KOMIIAHUM CMOTPUT Ha COBET
JVPEKTOPOB KaK Ha 0OBEKT A1 mozpakaHus. C TOUKH 3pe-
HUA TOTOBHOCTH K OIpeZleJIeHHBIM PHUCKaM, JJiI MHOTUX
IIpoTrpaMM YIIpaBieHUA PUCKaMU UCKIIOUUTENBHO BaXXHO,
yTOOBI BEPHBINM TOH ObUT 3a/1aH Ha CAMOM BBHICOKOM YPOBHE
opraHusaiuu. /jia aToro AUpeKTopa 3aHUMAaIOT MOAXOA-
Iiee MOJI0JKEHUE, TOCKOJIBKY OHU OTIPEZEIIIOT TPeOOBaHUSA
K MEHEe/PKMEHTY OTHOCUTEIbHO JI0CTOBEPHOCTU (GUHAH-
COBOM OTYETHOCTH, YCTAaHABIMBAIOT U TIOAJAEPKUBAIOT
ZIOTTyCTUMBIE OTKJIOHEHUS B ZIEHCTBUSAX UCIIOTHUTETHHOTO
PYKOBOZICTBA B Maciiitabax Bcero 6usHeca. [1o cpaBHEHHUIO
C pe3y/bTaTaMU IIPOILIOTOZHEro OIIpoca, ANUPeKTopa ellle
6osiee yOEeXI€HbI B aKTYaJIbHOCTU CBOEH POJIH 10 pOPMHU-
POBaHUIO Hazjexamel aTMochepsl Ha CaMOM BBICOKOM
ypOBHe B KOMITaHUM: 90% OIPOIIEHHBIX COMIACHINCD WU
TIOJIHOCTBIO COIVIACHJIUCH C 3TUM YTBEPXKJEHUEM II0 CPaB-
HeHUto ¢ 80% B mpouwutoM rogy. Bmecrte ¢ Tem, 6oee 10%
nupekTopoB u3 Komym6muu u V3pawia BeIpaswin Hecoria-
cHe C JaHHOU ITO3ULTUEN.
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Pucyrox 4. Ponws cogema dupekmopos 8 hopmuposaHuul
6aiaeonpusimuoil ammocgdepuvl 8 KOMNAHUU.

5.3.3 [L1aHMpOBaHKe COBETOM AUPEKTOPOB

IPeEeMCTBEHHOCTH FeHepaJlbHOr0 JUPEKTOpa

Jl7IsT MHOTMX KOMITaHHI MpPeeMCTBEHHOCTh TeHe-
paJbHOTO AUPEKTOpA TPe/CTaBIAeT COO0I OANH U3 TJIaB-
HBIX HeUHAHCOBBIX PHCKOB, 32 MUHUMH3AIIUI0 KOTOPOTO
OTBEYaeT COBeT JAUPEKTOPOB. JIeHCTBUTENIBHO, OTBET-
CTBEHHOE U aKTHUBHOE IUIAaHMPOBaHHE MPEEMCTBEHHOCTU
reHepaJbHOI0 JUPEKTOPA XKU3HEHHO BaXKHO /IS OYAYIIETO
pocTa opraHusaliu. Il1aHupoBaHye IPeEeMCTBEHHOCTH —
9TO YaCTO HeUYTO OoJiblliee, YeM ITOUCK JnAepa AJs obecie-
YeHMsI IOCTOSIHHOI'O ycrexa. JInZiepoB HeoOX0ANMO BhISIB-
JISITh, Pa3BUBATh Ha TIPOTKEHUH OTIPE/IeIEHHOTO TEPUO/A
BpEMEHHU Y TOTOBUTD K BHIBOJY KOMITAaHUY Ha CJIEAYIONUH,
60Jiee BBICOKHIT YPOBEHb B YCIOBUAX, KOT/IA I€HCTBYIONTUH
reHepasbHBIN JUPEKTOP TIOKUAET OPraHU3aIlHIo.

Pe3ynbTaThl HTHTEPBBIO C IUPEKTOPAMU HEOOBIUHBI
B TOM OTHOIIEHWH, YTO JEMOHCTPUPYIOT CYIIECTBEH-
HOe pa3MeXeBaHWe MeXKAy TeMH, KTO COIIaCWICS WIU
6e3ycioBHO cormacwicsa (mpumepHO 44%), U TeMH, KTO
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BBIpA3WI HecoIvlache WIM IIOJIHOe Hecoryacue (Iopszaxa
33%), c yTBepKAeHHeM, YTO IJIaHUPOBaHUe IIpeeMCTBeH-
HOCTHU I'€HepaJIbHOI'0 JUPEKTOpa MOXKeT YCIIEITHO OCylle-
CTBJIATBCA COBETOM. ODTOT pe3yJbTaT COOTBETCTBYET IOKa-
3aTeIsIM TMPOIIJIOTOJHEr0 ONPOca, KOrjga ObLI0O OTMEYEeHO
aHaJIOTUYHOEe pacxoxZeHue Bo MHeHuAx (B 2011 rozay
46% comacwiich Wi 0e3yCIOBHO COIIACWINCH, YTO
B UX OpPraHU3aluU CymecTByeT 3$GEKTUBHBIN IUIaH Ipe-
€MCTBEHHOCTU TE€HEpaJIbHOI'O JUPEKTOpa U BBICIIErO
pykoBozcTBa, a 31% 3aABUA O HECOIVIaCUU WIN ITOJTHOM
Hecormacuu). C Apyrodl CTOPOHBI, HEKOTOPBHIE CTPAHHI,
KaK TpeJCTaBisAeTcsA, B OOJNbIIEN CTENeHU CKIOHAIOTC
B KaKylo-TO ofiHy cTopoHy. Hanpumep, B ABcrpannu 80%
JIUPEKTOPOB COTVIACHIUCH WK Oe3yCIOBHO COTJIACHUIHUCH,
a B ClIA u Muauu cootBeTcTBeHHO 70% u 67% Aupek-
TOPOB BBIPA3WIU COIJIacHe C TeM, YTO UX COBET AUNpeK-
TOpOB 3 PEeKTUBHO yJ4acTBYeT B Ipollecce OOecredeHuUs
IpeeMCTBeHHOCTU. HampoTus, 3aMeTHOe MeHbBIINHCTBO
AUpeKTopoB B JlaTUHCKOVW AMepuKe 3asBWIN O HecoIJa-
CUU C JJaHHBIM YTBep:KJeHueM. B aTux crpanax — Mek-
cuke, Ywin v Kosmymo6uu — CyIecTByeT MHOT'O KOMITaHUH,
B KOTOPBIX OIpeesIAIIyI0 POJib B KOPIIOPATUBHOM PYKO-
BOZICTBE WTpalOT ceMeiiHble KJIaHBl, YTO OCJIOXKHAET IIpo-
1IeCC IPeeMCTBEHHOCTH.

5.4. CTpaTeruda u pocT

YeTBepTas, 3aKII0YUTENbHAS TeMa JaHHOMN IJIaBhl
TOCBAIIEHA TOMY, HAaCKOJBbKO COBET JUPEKTOPOB OIpesie-
JIAET CTpaTervuio U poCT KOMIIAaHUHU. OTO IIUPOKasA TeMa,
OXBATHIBAIOIIAS TAKWE PA3HOOOPAa3HBIE BOMPOCHI, KaK BO3-
HarpaxJleHue HUCIOJHUTENbHOIO PYyKOBO/JCTBA, OKPYKako-
1ast cpeZia ¥ yCTOWYMBOE Pa3BUTHE, JOCTIDKEHNE OalaHca
MEX/y POCTOM U WHBECTHPOBAHHWEM, a Takke 00s3aH-
HOCTb COBeTa AMPEKTOPOB BHOCUTH CBOW BKJIAZ B BBIpa-
GOTKY CTpaTeruH.

Kpome Toro, aTo Tema, mo KOTOPOM CylleCTByeT
He OflHa TOYKa 3peHus. UTo KacaeTcs cTpaTeruu, To B 6pu-
tanckoMm Kozekce Kagbepu 1992 rogy oTMedanoch, 4TO
TpeZiceZiaTeNlb COBETa AUPEKTOPOB JOIKEH OBITh «apXU-
TEeKTOpPOM KOPIIOpaTUBHOM cTpareruu». Opnako B CIIIA
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U B JPYTUX CTPaHaX MPOJAOIKAIOTCA AUCKYCCHH O TOM,
HAaCKOJIBKO COBET JUPEKTOPOB 00513aH MTOTPYKAThCA B Pa3-
paboTKy cTpaTeruu. B HEKOTOPBIX OpraHU3aIUAX TeHe-
PaJbHBIN AUPEKTOP HACTOJBKO TECHO CBSI3aH C BHIPAOOT-
KOM CTpaTerwy, YTO CUTYyallusi, KOrZja COBET JUPEKTOPOB
CTaBUT ITIO/i COMHEHHE TeKylllee HallpaBJeHUe Pa3BUTHUA
KOMITAaHWY, IIOAPHIBAET aABTOPHUTET CAMOr'0 TeHepasib-
HOTO AupekTopa. VIMEHHO Takue pas3judus MOyYUTeTbHBI
MpU aHalIu3e TMOAXOJOB COBETOB JAWPEKTOPOB Pa3HBIX
CTpaH MHpa K BOIIPOCaM POCTa U CTPATETHH.

5.4.1 KOHTpOJIb cOBeTa [UPEKTOPOB

3a OCYII[eCTBJIEHNEM CTPATETNYECKUX IUIAHOB

Kak yka3bIBasoCh BhIIlle, pa3Hbleé COBETHI AUPEKTO-
POB TIPU/IEPKUBAIOTCS PA3INYHBIX TIPEACTABIEHUH O TOM,
JIOJKHBI JI OHM aKTUBHO Y4aCTBOBATh B pa3paboTKe CTpa-
TErH4eCcKUX IIaHOB. MeHeIKMEHT U COBETHI JUPEKTOPOB
HEKOTOPBIX KOMIIAaHUY IIPEJTIOYHTAIOT, YTOOBI COBET OTpa-
HUYWBAJICS POJIBIO MHCTAHIWH, YTBEPXKAAMOLIEN KOPIIOpa-
TUBHYIO CTPATETUIO, TOT]a KAK MEHE/PKMEHT IPYTUX KOPIIO-
panuii MOXXeT UCKPeHHE CYUTATh, YTO COBET JUPEKTOPOB,
He yJaCTBYIOIINH B pa3paboTKe CTpaTeru, peHebperaer
CBOMMU 00513aHHOCTSAMY. He3aBUCHMO OT TOTO, HACKOJIBKO
aKTHBHO COBET y4YacTBYeT B BhIpabOTKe cTpaTeruu, 60/b-
IMIMHCTBO OMPOIIEHHBIX JUPEKTOPOB TIOJATaeT, YTO OJHa
M3 KJIIOYEBBIX 00513aHHOCTEH COBETA COCTOUT B TOM, YTOOBI
CJIEZINTH 3a OCYIECTBIEHUEM CTPAaTETUUECKUX NHUITNATUB
MeHeKMeHTa. DTO MOYKET KacaTbCsA CAUTHUM U TTOTJIOIE-
HUM, BBIXO/la Ha HOBbIE PHIHKU, pa3pabOTKU HOBOM IpO-
OYKIVY WIKM MHOXKECTBA JPYTUX TeM, HO BO BCEX CITydasax
WHUIIMATHUBLI COBETa COOTHOCATCA C TIPEAIOKEHHBIMU
MeHe)KMEeHTOM CTPaTern4eCKUMU IIaHaMMU.

Ouensb Gosbinas goast — 85% — AUPEKTOPOB, yda-
CTBOBABIIMX B IVIOOAJBHOM WCCIE€JOBAaHUN, BBIPA3WIN
cornacie Win 6e3ycIOBHOE coIylacue C YTBEPXKJEHUEM,
YTO OHHM KOHTPOJIUPYIOT TOJ00HbIE MHUIIMATUBBI MEHEK-
MeHTa, TOr/la KaK B HECKOJIbKUX CTpaHax, BKIto4Yas Mek-
cuky, ®panuuto, I'onkonr, M3paunb u benbruio, MeHb-
IITMHCTBO JAWPEKTOPOB HE COIIACWINCH C JAHHOW TOYKOM
3peHus. B oTBeT Ha 6oJsiee IIyOoKuUii Bompoc: «Kakue dak-
TOPHl B HaWOOJBIIEH CTEMEeHW BAXHBI /I YCIEITHOTO
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OCYIIeCTBIEHYs KOMITaHUEH CBOELi CTPAaTeruu ?» — OTKJINKHU
COCPEZIOTOUNINCH Ha TPEX OCHOBHBIX TPeOOBaHUAX: HEOO-
X0aAUMOCTh 2 (PEKTUBHBIX KOMMYHHKAIIMM, KayecTBEH-
HOe yTipaBJieHue, TepuogndecKas OTYETHOCTb U KOHTPOJIb
3a IOCTUTHYTHIMU TIOKa3aTeIAMH.

5.4.2 O0CYyXAeHNEe COBETOM JUPEKTOPOB

Y MEHEe/)KMEHTOM CTPaTern4ecKoro IiaHa

¥ CTpaTeru4ecKuXx 3a/ja4 OpraHu3anuu

B mpogomxeHre TeMbl O Ba)XHOCTU KOMMYHU-
Kallud MeXJy COBETOM JUPEeKTOPOB U MeHeKMeH-
TOM TIpU OOCYXIEHUM CTPAaTeTHu, MHOTHE OIPOIIeHHbIE
JUPEKTOpa TOBOPWIN O HEOOXOJUMOCTH aKTHBHO 0OCY-
JKJATh C HCIOJHUTEJIbHBIM PYKOBOJACTBOM CTpaTermye-
ckue 3a7aur. HecMoTpsa Ha Hanuuyue pacxoXJeHU OTHO-
CUTEBHO TOTO, HACKOJBKO ITIyOOKO COBET AUPEKTOPOB
ZIOJDKEH OBITh BOBJIEUEH B IpoIfecc (KaK 0TMEeYasioch BHIIIIE,
HEKOTOpBIe COBETHI ABJIAIOTCA apXUTEKTOPaMU CTPaTeruu
HapAAy C MeHeKMEHTOM, TOT/Zla KakK JApyrvue OrpaHU4YM-
BalOT CBOE y4acTHe 0j00peHNEM CTPaTErrii, IIpeCTaBIeH-
HBIX MEHEIKMEHTOM), OGOJIBIIMHCTBO OIPOIIEHHBIX We-
HOB COBETOB JMPEKTOPOB 3asBUIN 00 aKTUBHOM y4aCTHUU
B OOCYKIEHUSX.

B 1enom, 6osee 88% Bcex AMPEKTOPOB COIVIACH-
JICh WU TIOJIHOCTBIO COTVIACWJIUCH C YTBEPKAEHUEM, UTO
OHU YYaCTBYIOT B aKTUBHOM OOCYXIEHHUU CTPATErMUECKUX
IUIAHOB U 3a/]a4, YTO SABJISIETCS OJHUM M3 CAMBIX BBHICOKHMX
TOoKa3aTeJed coracus B JJaHHOM HCC/IeJoBaHUN. BMmecTe
¢ TeM, fupekTopa us PuaunnuH u MeKCUKU He CTONb ef[U-
HOZYIIHBI: OIIYTUMOE MEHBIINHCTBO JUPEKTOPOB BCE XKe
MIpeANIOYUTaeT OCTaBAATh AUCKYCCUU OTHOCUTEJIBHO CTPa-
Terud Ha yCMOTPeHHEe MeHe[KMeHTa. B 3ToM cMbicie
yJacTHe COBeTa JUPEKTOPOB B pa3paboOTKe CTpaTeruu
MIPOBOAUT CBOEr0 poZia Pa3Ze/JUTEeNbHYIO JUHUIO MEXAY
CTpaHaMU B IUIaHe KOHTPOJIS 3pPEeKTUBHOCTH.
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PucyHok 5. BaaumoOeiicmaue cogema 0upeKmopos u me-
HedJcMeHma npu 8slpabomke cmpame2ul KOMNAHUU.

5.4.3 YCIIOKHEHIE CHCTeMbI BO3HATrPaX/eHH

HCIIOJIHUTETHHOTO PYKOBOACTBA

JlIsT MHOTMX COBETOB /JUPEKTOPOB CTpAaTerus
U POCT TECHO CBSI3aHBI C MOOMIPEHUSIMU, KOTOPhIE BKJIIO-
YeHBl B MPOTPaMMbl BO3HATPaAXKAEHUSI PYKOBOJCTBA KOM-
maHuii. Bo MHOTHX cTpaHaXx cTpeMyieHHe yBs3aTh OIUIATy
C JOCTUTHYTBIMU IIOKA3aTeIAMHU U CZelaTh 3TO C yIeTOM
ZIOJITOCPOYHOM Y KPaTKOCPOYHO! II€PCIIEKTHBEI, a TaKXKe
$UHAHCOBBIX U HeMHAHCOBBIX IIOKa3aTesnell TauT B cebe
OTIACHOCTH TOT'O, YTO IUIAHHI Y ITOJINTUKY BO3HATPAKAEHUA
MOTYT OKa3aThCs CJIUIIKOM CJIOKHBIMU I TIOHUMAaHUA.
CeroziHs1 IPOrPaMMBI OIUIATHI TPyZiA MEHE/PKMEHTA MOTYT
BKJIFOYATh KPATKOCPOYHOE U I0JITOCPOYHOE CTUMYJIUPOBa-
HUe, OIIMOHEI HAa aKIUHU, CEMelHbIe aKIUH, IPaBo Iepe-
OIIEHKU aKIUH — U 3TO BCETO JIUIIb HECKOJIBKO IIPUMEPOB.
Bosee Toro, KaXkjas mporpaMma MOXKeT UMETh COOCTBEH-
Hble KpUTEpUH U ToKasarenn 3GGeKTUBHOCTH. JIMpek-
TOopa NMPUHUMAIOT 3TO BO BHMMaHHe U 49% oImpoiieH-
HBIX COTVIACHJIUCH WU 6€3yCIOBHO COTIACHIIMCH C TEM, YTO
CUCTEMBI BO3HATPAXK/EHUS B IEHCTBUTETHHOCTH CIUIITKOM
CJIOJKHBIE.
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B HekoTOpBIX cTpaHax, B yacTHocTH, CIIIA u Takux
rocyzapcTBax KOHTUHeHTaJabHOU EBpombl, kak ®paHIiius,
l'epmanusa u benbrus, rae akiioHepbl HAYaIX ['OJIOCOBATH
TIpU Olpe/ie/IeHUH TOJUTUKY OIUIAThl TPyZAa PYKOBO/JCTBA
KOMITaHUM (Tak Ha3bIBaeMoe IPaBO Iojioca 1o BOIpocam
BO3HArpakKJeHus), AUPEKTOpPAa B HAWOOJbBIIEH CTENEHU
OIIYIIAIOT, YTO 3TU INPOrPaMMBI CTIU Yepecuyp CJIOXK-
HBIMU. /lUpekTopa B ApPYyrUX CTpaHax, TaKuxX kak Ywuiu,
W3pannb u Yexus, He COIIACHBI C JAHHBIM YTBEPXAEHUEM;
BO MHOTOM 3TO BBITEKAET U3 TOTO OOCTOSATENHCTBA, YTO
BO3HarpakJieHue TOI-MeHe[KePOB B 3TUX I'OCyZapCTBax
1Mo GoJbllled YacTH OCYHIECTBJISIETCS B IPOCTOM ¢opme
3apIUIaTe U IpeMuaabHbiX. CaefyeT TakKe OTMETUTh, YTO
ropaszo 60sblie AUPEKTOPOB BHIPA3MIIH COTJIACHE C YTBEP-
JKAeHMeM O CJIOXKHOCTU CXeM BO3HarpaxJeHusda, 4deM
B ucciegoBaHuu 2012 r., korga Ha BOIIPOC «CTaHOBATCA JIA
CHCTEMBI OIUIATHI TPY/A CIUIIKOM CJIOXKHBIMU IS ZIeTalb-
HOT'0 TOHUMAaHUs JUPEeKTOpaMU U WieHaMU COBeTa» yTBep-
[UTENbHO OTBETIIU TONBKO 26% OIPOILIEHHbIX.

5.4.4 PaccMOTpeHMe COBETOM JUPEKTOPOB

ZIOJITOCPOYHBIX MTOKa3aTesei 3pPpeKTUBHOCTH

B paMKaX IIOJIMTUKHU BO3HarpaxzacHUA

HUCIIOJIHUTEJIBHOI'O PYKOBO/ACTBA

Ecmu MupoBO# QUHAHCOBBHIA KPU3WUC W ITOBJIEK
3a cobOlf M3MeHeHVe OOLIENPUHATHIX IPeACTaBIeHUH,
TO 3TO IIpeXK/e BCEero KacaeTcs OIIACHOCTH YPe3MEPHOro
yBJI€YeHUSA KPAaTKOCPOYHBIMHU IOKA3aTeNAMHU IIPU TIOOII-
peHuu ToI-MeHe/KepoB. COIIacHO JaHHOW TOYKe 3pe-
HUSA, GOHYCHI, BEIIUTAYMBAEMBIE 110 UTOTaM KBapTaja WIN
roza, B 0cOOEHHOCTH, €CJT OHU OCHOBBIBAIOTCS HA HEOOJTB-
IO TOPCTKE AAHHBIX 110 BAJIOBOU BBIPYYKE, MOTYT ITPHUBO-
IUTH K YCUJIEHHUIO BOJIATWIBHOCTU WIH, 110 KpalitHel Mepe,
MOTYT OBITh TPU3HAHBI HETIOC/IE0BATENbHBIMHU.

Bes rpymma ompouieHHBIX AUPEKTOPOB BBIpa3wia
comracue C JaHHOM 3ToHW 3peHmsa: mouytu 70% cormacu-
JIUCh WU 6e3yCJIOBHO COTIACWINCH C YTBEPKAEHUEM, UTO
VYUTBHIBAIOT JOJTOCPOYHBIE TTOKA3ATENU B MOJTUTUKE BO3-
HarpakZieHus. DTOT pe3yJbTaT, Kak MpeACTaBJsaeTcs,
coryiacyeTcsi ¢ TPUBEJEHHBIMU BBIIE JAHHBIMU O TOM,
KakK JUPEKTOpa YYUTHIBAIOT HeDUHAHCOBBIE MTOKA3aTEIN
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pu olleHKe 3P PeKTUBHOCTU KoMITaHuu. OZIHAKO 3TO MHe-
HUe He SABJAETCS BCEOOIMM: OIIYTHUMOE MEHBITUHCTBO
IUPEKTOPOB U3 CaMbIX Pa3HBIX PerHoHOB — Komymbuw,
Vpnanauy v OWINMIUH — BEIPA3WIN COMHEHHE B HEOOXO-
JUMOCTU aKIleHTa Ha Z0JTOCPOYHBIX MTOKa3aTesnsx. Pasy-
MeeTCsi, 3TU BOIMPOCH OBIBAET TPYAHO OTAENUTD OT JI0JITO-
CPOYHBIX MM KPATKOCPOYHBIX IIPEATIOYTEHU aKITMOHEPOB,
MHOTHE 13 KOTOPBIX Telepb I'OJIOCYIOT II0 BOIIPOCAM IIOJIH-
TUKU BO3HArpakJeHui.

5.4.5 YdacTHe coBeTa JUPEKTOPOB B 00ecneYeHUn
YCTOMYHUBOTO Pa3BUTHSA U KOPIIOPATUBHOM
COIIMAIbHOM OTBETCTBEHHOCTH

B To BpeMs KaK GOJILITTHCTBO OIPOIIIEHHBIX AUPEK-
TOpOB (68%) OTMEeTWIN, YTO BOIIPOCH! YCTONYNBOI'O pa3BU-
THS CTAHOBSATCA Bee O0Jiee BAXKHBIMU /IJIT COBETOB, MHOTHE
PECIIOHZIEHTEI B 3TOM BCe Ke He yBepeHbl. Hanpumep, 50%
aupektopos u3 CIIA 3aaBwin, 4TO HEe MOTYT HU IIOATBEP-
[IUTb, HY OIIPOBEPTHYThb YTBEPK/JEHUe O PACTYyIlel BaXKHO-
CTHU JaHHBIX BOIpocoB. bojee Toro, Mo pesysnbraTaM IIpo-
nutorozHero ompoca Deloitte, Tobko 1% oOT 0611ero yucia
JVPEKTOPOB yKa3as Ha obecrieueHre YCTOHIMBOTO Pa3BU-
THUSA KaK Ha OAWH U3 TPeX KJIIOYEBBIX BOIIPOCOB IIOBECTKU
[THS COBeTa Ha Oimkaiiive roj — Ba. B aToM rogy xoiu-
YeCTBO TAKUX PECIIOHJEHTOB BO3POCJIO, HO BCETO JIHIIb
10 2%.

Pa3zymeeTcst, mof0OHBIM 06pa3oM CUTYyallus CKJia-
JBIBaeTcs Jaseko He Besze. COIaCHO OIPOCY 3TOrO r'oja,
100% win moutu 100% aupextopos us GwinnnuH, Muguy,
®pannyy 1 OUHISHANY 3asIBWIN, YTO YCTOMYNBOE Pa3BU-
THe MOXKET CTaTh OIpPeJe/AIOIM BOIIPOCOM /IS COBeTa
avpekTopos. [Ipu pactymiem zfaBjieHUH B IUIaHe obecrre-
YeHUs YCTOWYMBOTO PAa3BUTHUS CO CTOPOHBI MHBECTOPOB
U CTEHKXOJIZIepOB, ITOCPeACTBOM, HanpuMmep, [mobanbHON
WHUIIUATUBHI 110 OTYETHOCTU U [IpMHIMIIOB OTBETCTBEH-
Horo uHBecTHpoBaHua OOH, pacTyiiee 4mC/IO COBETOB
JIVPEKTOPOB MOXKET CTOJIKHYThCA C HEOOXOAUMOCTBIO y7e-
JIATh 60JIbIlle BpeMEHU aHaIU3y OoJiee MIUPOKOIO BO3EMH-
CTBUS MX OM3Heca Ha 06IIeCTBEHHBIE ITPOIIECCHI.
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5.5. Boripocel MOBECTKHU JAHA COBETA JUPEKTOPOB

B pamMKax m3y4eHuUs TIOBECTKU JHS COBETOB JUPEK-
TOPOB, PECIIOHZEHTOB NPOCHIM Ha3BaTb TPU IJIABHBIX
BOIIPOCA, pacCMaTPUBAEMBIX 3a IMOCIeAHUE 12 MecsIeB,
a TaK)ke BOIIPOCHI, KOTOPHIE, TTO X MHEHUIO, OyAyT TpeMs
Hanbosiee BaXKHBIMHU B O/IMKaMIIKe Tof-Ba.

3a MUHYBLIUM ToJ,, AUPEKTOPa, y4acTBOBaBILILE
B IIOOATBbHOM WCCIEIOBAHUM, B YUC/IE TPEX KIIIOUEBBIX
BOIIPOCOB Ha3BaJii MUPOBOM GUHAHCOBBIM KPU3UC, CTpa-
TErHI0 U peryJMpoBaHue,/ yIpaBileHHe / obecliedyeHue
HOPMAaTUBHO-IIPABOBOT'O COOTBETCTBUA (UTO, IMOXKaIyH,
OTpa)kaji0 OCTAaTOYHOE BJIUAHWE (GUHAHCOBOTO KpU3HCa
Ha 6ajlaHChl KOMITAHU), a TaK)Ke Pe3Koe YCUIeHUe PeTy-
JINPOBAHUA U BHENTHEr0 HAZ30pa — OAHOMN M3 OCHOBHBIX
TeM JaHHOHM MaBel. [loxkalyil, HamuOOJbIlee YAUBIEHUE
BBI3BIBAET OTHOCHUTEJILHO HE3HAYUTEJIbHOE KOJUYECTBO
IUPEKTOPOB, YKa3aBIINX B KAYECTBE KJIFOUEBBIX BOIIPOCOB
OGHPIKEBYIO CTOMMOCTD aKIIMH KOMIIAaHUY WIX B3aUMOJe-
cTBUE ¢ nHBecTopamu (4%), mobanmusanuio (1%), KOHKY-
pennmio (2%), a Takke TOT GAKT, YTO HUKTO HE YIIOMIHYIT
ZIBe TeMbl: THHOBAIIUH U MHOTOOOpasre coOCTaBa COBETOB
(HOJIb TIPOIIEHTOB IO 06eUM).

Tabauua 7.

IoBecTKa JHA COBETOB AMPEKTOPOB 3a MTOCIEAHUM T/

[mo6abHbII

OIIpoC

2012 roga
Imo6asbHBbIi GHUHAHCOBBIN KPUSKC I BOCCTAHOBJIEHHE 43%
PerynupoBaHue, ynpasieHue U COOTBETCTBHE CTaHAapTaM 41%
Crparerus 34%
OUHAHCOBBIF MEHEKMEHT 29%
Puck-MeHeKMeHT 17%
ITpon3BOANUTENBHOCTD 15%
BosHarpaxzeHue ToI-MeHeJKMeHTa 10%
Bo3zzgelicTBre BHEITHUX GaKTOPOB 9%
Poct 8%
IIpeeMCTBEHHOCTD B yIIpaBI€HUNA 8%
IpuBieYeHKe TaJaHTIMBBIX MEHE/DKEPOB 7%
CIUSAHUA U TTOTVIOIIEHUS 6%
D¢ deKTUBHOCTD COBETA AUPEKTOPOB 6%
[1aHMpOBaHUE ITPEEMCTBEHHOCTH COBETA JUPEKTOPOB 5%
TNonuTHyeckas HeolpeZeaeHHOCTh/ColanbHble BOIIPOCH! 5%
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T'mo6anbHbIN

oIpoc

2012 roma
OpraHuzaloHHasA CTPYKTypa 5%
BupikeBas CTOMMOCTD aKIIHii/B3anMOZEHCTBYE C UHBeCcTOpaMu | 4%
Bup:xeBasi CTOUMOCTb aKIIMi/B3anMOeHCTBHe ¢ MHBecTOpaMu | 4%
BupikeBas CTOMMOCTD aKIIWii/B3auMOZIEHCTBYE C UHBecTOpamMu | 4%
VHdopMaIioHHbIe TEXHOJIOTUN 3%
OTYeTHOCTh 3%
OneparrBHoOe yrpasieHnve/HppacTpykTypa 3%
B3anMOOTHOILIEHU C 3aUHTEPECOBAHHBIMU CTOPOHAMU 2%
YcToiunBoCTh 2%
KonkypeH1usa 2%
Imobanusaius 1%
OKpy:Kamlas cpeza, 30poBbe, 6€301acHOCTh 1%
PasHoo6pasue cocTaBa CoBeTa JUPEKTOPOB 0%
Crlpbe/DHepreTuka 0%
VHHOBaIuu 0%

Korza peup 1wra o 6ygyineM, Te ke TPU BOIIPOCa
Ha3bIBAIUCh JAWPEKTOPAMHM KaK OCHOBHBIE TIPOOJIEMBI,
C KOTOPBIMH UM IIPEICTOUT UMETB JIEJI0 B OJIMKaUIITHE TO/-
ZBa. Pa3mnuusa B crivcke IPUOPUTETOB MOABIAIOTCA HIDKE:
Borpockl pocta (20%) Oosiee YeM B /Ba pa3a 3HaUMMee
JUIs1 6yAyInero, 4eM B MPOUUIOM. DTO OTHOCUTCSA K TaKUM

TeMaM, KaK IIpUBJeYeHHe TaJaHTIMBBIX MeHe/KepOB
(13% B GKaiiIIve OZWH — IBa TO/la MIPOTUB BCETO JIUIIIh
7% 3a mocneaHye 12 MecsAIleB) U IMOJUTUYECKAs HeOoIpe-
neneHHOCTD (9% mo cpaBHeHUIo ¢ 5%). Korza aupekTo-
paM OBLT 33/laH BOIIPOC O OyAyIeM, Ha [0JII0 UHHOBAIUH
Y IOCTIDKEHUST MHOTOOOPAa3us COBETOB TUPEKTOPOB MPH-
IIUIOCh COOTBETCTBEHHO 5% U 2% OT IOJIy4Y€HHBIX OTBETOB.

Tabnuya 8.
IToBecTKa AHA COBETOB ANPEKTOPOB Ha GJIMKaMIIIIIE OUH —
ABaroga
[106aTbHbIHA
oIpoc
2012 ropa
Crparerus 38%
[mo6anbHbIN GUHAHCOBBINM KPU3KC U BOCCTAHOBJIEHHE 37%
PerynuposaHue, yripaBjleHl€e U COOTBETCTBUE CTaHZAapTaM 31%
OUHAHCOBBIA MEHEPKMEHT 28%
Poct 20%
[Ipon3BOAUTEILHOCTD 15%
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[mo6aTbHbII

oIpocC
2012 roga
IIpuBIeYeHNE TAIAHTINBBIX MEHE/PKEPOB 13%
PHCK-MeHeIKMeHT 11%
TNonuTHyeckas HeolnpeAeaeHHOCTh/ColanbHble BOIIPOCHI 9%
IIpeeMCTBEHHOCTD B yIIpaBI€HUNA 9%
OmnepaTuBHOe yIipaBjeHNe 7%
CUAHUA U TOIVIOLeHUSA 7%
OddeKTUBHOCTD COBETA AUPEKTOPOB 6%
OpraHusaloHHasa CTPYKTypa 5%
BosHarpaxzeHusa TON-MeHepPKMeHTa 5%
VIHHOBaMKU 5%
B3aMMOOTHOIIIEH!S C 3aMHTEPECOBAHHBIMU CTOPOHAMU 5%
VHpopManoHHbIE TEXHOJIOTHH 4%
Tno6anuzanus 4%
YerounBOCTh 3%
I1aHUpoBaHMe ITpeeMCTBEHHOCTH COBeTa JUPEeKTOPOB 3%
KonkypeHnuusa 2%
Bup:xeBas CTOMMOCTD aKIIMi/B3auMoefiCTBYe ¢ MHBecTopaMu | 2%
PasHoo6pa3ue cocTaBa COBETA JUPEKTOPOB 2%
ChIpbe/DHepreTuka 2%
CyBepeHHBII PUCK 1%
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