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AHHOTanwMs. B crartee npoaHanmsupoBaHa mpobiemMa mpodeccroHan3Ma M He3aBUCHMOCTI
coBeTa AMPEeKTOPOB B cOBpeMeHHo Om3Hec-cpee Poccum. PaccMoTpeHbl TeopeTiyecKyie aclIeKThl
coBeTa AMPEKTOPOB 1 (YHKINMM, OOS3aHHOCTM MX WIEHOB. [lepeurnciieHbl OCHOBHBIE BB
IIpaBOHAPYIIEHNUI CO CTOPOHBI WIEHOB COBeTa AVPEKTOPOB W MPUHLMIIBL, II0 KOTOPBIM
dopmMupyeTcs 1x 3aBUCHMOCTD. B 3akimtoueHme ctaTbe, aBTOPOM ITpeljIoXKeH CIIMCOK MepOIPUATII

I10 YaCTMYHOMY PeIIeHNIO TaHHOVI IIPOOIeMBL.

KTIIO‘IeBBIe CJI0OBa. KOpIIOpaTMBHOE YIIpaBJIEHVE, COBET NVPEKTOPOB; MHTEPEChI aKIIVIOHEPOB,

aKIIVMOHePbl; PyKOBOANUTEIN

PROFESSIONALISM AND INDEPENDENCE OF BOARDS OF DIRECTORS:
MYTH OR REALITY

Andrey V. Nalimov
graduate student of Ural State University of Economics, Department of Corporate Economics and
Management, Ekaterinburg, Russia nalimov_andrey@rambler.ru

53



«OpurnaanpHbIe uccienoBaavs» (OPVIC) « No 3 « 2018 ores.su

Abstract. The article analyzes the problem of professionalism and independence of the Board of
Directors in the modern business environment of Russia. The theoretical aspects of the Board of
Directors and the functions and duties of their members are considered. The main types of
violations by members of the Board of Directors and the principles on which their dependence is
formed are listed. In conclusion, the article, the author offers the list of events for a partial solution
to this problem.

Keywords: corporate governance; Board of Directors; interests of shareholders; shareholders;

managers

BBenenmne
B TeueHme HeKOTOPOro BpeMeHM He3aBMUCHMOCTb WIEHOB cOBeTa OVPEKTOPOB YacTo

obcyxmaercss. OCHOBHBIM TOJTYKOM K IIIVPOKOMY OOCY KIIE€HWIO TAHHOVI TEMBI SIBVUIach pa3paboTKa
KofIeKca KOPIIOPaTVBHOTO IIOBEEHIs, a TaKXKe BHeceHMe 13MeHeHu B PemepabHbIN 3aKkoH «O0
aKI[MIOHepHBIX obmiecTBax». Ilocile 3Toro Hadaymch MIMpOKMe OOCyXaeHMs: IpobrieM
KOPIIOPATVBHOTO yIIpaBJIeHMs, KOTOpPBIe 10 3TOTO JOCTYIIHBI OBUIM JIVIIB Y3KOMY KPYyIy
CITeITaJIVICTOB.

Mo>HO 7T canTaTh Ha CETOIHSIIHNI JeHb, COBET IVPEKTOPOB — HEe3aBUCHMBIM OPTaHOM
KOpIIOpaTMBHOTO yIpasiieHns? Ha camMoMm ferte, maHHOe yTBepXKIeHIe, CKopee BCEero, SBIIIeTCs
orperiesieHHbIM MVOM, 0Opa3soBaHHBIM B YCJIOBUSIX TeopeTndecKmx oxvaaHmi. Kaxap wieH
coBeTa OVMPEKTOPOB - 3TO PYKOBOOWTEIh, OTCTAVBABIIINI MHTEPECH He TOJIBKO KOMIIAHMV, HO U
VIHTEPEeChl CBOET0 KIIIOUEBOTO aKIMOHepa/aKIMOHepOB, KOTOpble Ha3HAYWIM €ro B JIaHHYIO
rpymmy [5; 9]. TakmM oOpasoM, MBI IperioaraeM, 9TO BO3HMKAIOT OIpeJiesleHHble COMHEHVS T
KacaeMo IpodpeccroHasIM3Ma CoBeTa IVPEKTOPOB, Bedb eC/I BhIIIIeyKa3aHHble yTBePKIeHVs
BEPHBI, BBIXO/IVT, YTO KaK/IBIV WIEH KOPIIOPATMBHOIO PYKOBOJICTBA FTOTOB VAT IIPOTVB CTPATET NI
Y IlejleVt KOMIIaHWMM, HO BO OJlaro CBOMIM akKIMOHepaM, MHTepechl KOTOPBIX OH OTCTamBaerT.
ITocienHee MOXeT CTaTh HeTraTUBHBIM (PaKTOPOM, KOTOPBIVI BpeOUT CTpaTerm4eckKoMy pa3BUTIIO
KOpIIOpayy, IPVBOANT K ee YOBITKaM VI CHVDKAeT YPOBEHb (PVHAHCOBOW yCTOTIMBOCTIA.

MarepwmaJsisl M MeTOABI MCCIIeTOBAHS

CoBeT AMPEKTOPOB SIBJISETCS KOJUIEIVIaJIbHBIM VIIPAaBJIEHYeCKM OPraHOM, M30VpaeMbIM
akimoHepaMy KommaHuy. CoBeT OVPeKTOPOB, CYIIeCTBYIOIIUII B TeudeHMe OIIpelesleHHOrO
BpeMeHV, PYKOBOAWUT AeSATeIbHOCTHIO aKIIVIOHEPHBIM OOIIIeCTBOM B IEPVIOIT MEX/Y €KeTOTHBIMII
cobpanmsiMu. Opras HazgereH OCOOBIMI ITOJTHOMOYMSIMY, IIPEIOCTABIISIEMBIMY €My YCTaBOM W
3akoHOM [7; 10].

OcHoBHBIMM (PYHKIMSIMM COBeTa AMPeKTOPpOB BeIcTymaroT [2; 8; 10]:

- CTpaTerm4ecKoe yIpasjieHNe;

- KOHTPOJIb 3a CICTEMOVI MEHEIKMEHTa.

ITpu 3TOM, KIIIOUEBBIMM O0SI3aHHOCTSIMYM WieHA COBeTa AVPEKTOPOB SBIISIIOTCS JIEVICTBUS B
VIHTepecax OOIIecTBa, OCyllleCTB/IeHVe CBOMX IIpaB M MCIIOJIHeHMe 00s3aHHOCTeVl B OTHOILIEHUM

oOmrectsa mobpocosecTHO M pasymMHO [3]. Ho B poccuiickoM 3aKOHOIATeIbCTBE UeTKMX
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ompernesleHU JOOPOCOBECTHOCTb ¥ PasyMHOCTb HeT, YTO IIPMBOAUT K BO3HMKHOBEHWIO
KOH(JIMKTOB BHYTPU cOBeTa AMpeKTOpoB. VIHorma, maHHbIe KOH(IIVMKTBI BO3HMKAIOT BOKPYT
rpyOBIX IpaBOHAPYIIIEHNI CO CTOPOHBI WIEHOB COBETOB IVIPEKTOPOB!

- 3710ynioTpebrieHne rmoHoMoumsiMu (cTaTbst 201 YK PD);

- 3710ynIoTpebsIeHMs Ipu 3Muccuy HeHHbIX OyMar (ctatbst 185 YK PD);

- KOMMepuecKuit ToakyI (cratbd 204 YK PD).

PesynpTaThl M 00Cy>KOeHMe

Taxmm oOpasoMm, MBI mpenrosiaraeM, 4TO OCHOBHasl 3ajjada WIeHa COBeTa HOVPEKTOPOB
OTCTaMBaTh VHTepechl aKIMOHEPHOIO oOIlecTBa, ero CTpaTernMyeckmx liejleil M HecTu 3a 3TO
OTBETCTBeHHOCTb. Ilpm 3ToM, He HaxoOuTcs B (PUHAHCOBOV WIM WHOW 3aBUCUMOCTUL OT
KPYHHeNIIMX aKI[MOHepOB KOMIIaHWM, TOocyJapcTBa, ayauToposB 1 T.J. Ho, Kak mokxaseiBaer
oTeuecTBeHHasl IMpaKTMKa, BCe CKJIaJblBaeTCs BOBCe MHaue. 3ayacTylo, Cpefyl WIeHOB coBeTa
AVPeKTOPpOB (PUTypUPYIOT yIIpaBJIsAiolIyie, KOTOpble HeCyT MHTepeckl oIlpeAeleHHbIX L. Taxxke,
HeoOXOIMMO yuuTBIBaTH TO, 4YTro B Poccum PyHKIIMOHMpPYeT OoJbllIoe  KOJIMYECTBO
rOCyHapCTBEHHO-YaCTHBIX NPeAIPUSATIUN, KOMMePYeCcKX CTPYKTYp/OpraHu3alnmi, IIpoeKTos. B
TaKOM CJIy4ae Hy>KHO JIyMaTb, YTO HaJIM4ue WIEHOB COoBeTa AMPEeKTOPOB, KOTOpPble OTCTanBalOT
VIHTEpeChl TOCyIapCTBEHHBIX OPraHOB, He KaK OCHOBHBIX YUpeauTelell aKI[MIOHepHOro o0IIecTsa,
HO ¥ TeX, KTO ABJISIeTCs IIPOCTO COBJIaJIesIbIieM KOMITaHW.

Ha ceromusmHMI I1eHb MBI CYMTaeM, YTO M3BEeCTHA IIpOOJIeMa OJIMTapXUW POCCUVICKO
S5KOHOMMKM W MOJIUTUKM, TAe J1000M3M TroCyJapCTBEeHHOV BJIACTM VICIIONIb3yeTcs I
KOMMepYecKMxX 1 (PVHAHCOBBIX 1leJleVl OTesIbHbIX YMHOBHMKOB. Cpeay OCHOBHBIX IUIOMIAJIOK VX
HeATeJIbHOCTY — 3TO CeKTOp Oum3Heca, Irje Oojiblliee UMCIO aKI[MOHEPHBIX OOIIeCTB COCTOAT W3
KanmTasla Takmx jmil. TakuM oOpasoM, MBI IIpefiiosiaraeM, 4To, B UX CjIydae, WieHaMM COBeTa
OVPEKTOPOB OyIOyT JIOAM, OTCTAMBAIOIIVE VIX WMHTEPechl ¥ VIMeIOIIye PV 3TOM He TOJIBKO
duHaHCOBYIO, HO U COLMaJIbHO-IIOJINTUYECKYIO BBITOly. B ordenbHBIX permonHax Poccum
PYHKIMOHVPYIOT Liejible KOMMepuecKye CTPYKTYphl, OM3HecC-1eATeJIbHOCTh KOTOPBIX SBJIAeTCd
VICTOYHVMKOM (PMHAHCOBBIX M VMHAOPMAaIMOHHBIX PecypcoB HpU HPOBeIeHUN IIOJIUTIYeCKMX
BBIOOPOB 11 KaMITaHUTA.

Vcxomst 13 BbIIIIeCKasaHHOTO, Mbl CUMTaeM, YTO HeOoOXOOMMO IIpW3HATh IIpo0iIeMy
OTCYTCTBMsI He TOJIbKO He3aBUCHMOCTY YIeHOB coBeTa IVPeKTOPOB, HO U MX IpodeccroHaIn3Ma,
Kak pykosoauTesiert. Kak jmiio, mpemocrasiisiolliee MHTepechl — TaKyue AUPeKTOopa MOTYT OBbITh
OonpIMM IpodeccroHalaMi, HO He KaK CTpaTerndeckye yIIpaBiIgfolye, AeVICTBYIOIIVe B
VIHTepecax MOJIUTVKY KOMIIaHWM, BKIIOYasl APyIX CTeKXOJIepOB, Cpey KOTOPBIX OCTajIbHast
rpyIIIa IPOTUBOIOJIOKHBIX aKI[VIOHEePOB.

IToMyMO 3TOro, OTCYTCTBYeT ITpoIlecC OlleHKM paboThl coBeTa AMpeKTopoB. CTaTmcTuKa
CBUIIETeILCTBYeT, uTo 0KoyIo 80% KOMIIaHWUI B CTpaHaX C PasBUTOV 3KOHOMMKOV IyOJIMKYIOT B
CBOMIX OTYeTaxX OLIeHKM pe3yJIbTaTOB aHa/IM3a [esTeJILHOCTVI COBeTa OAVPEKTOPOB C MO3VLVN VX
npodeccroHaIbHBIX KoMIleTeHIIMN. B Poccn maHHBIVI ITOKasaTelb CyIlecTBeHHO Hipke. Tak,
COITIACHO MCC/IefloBaHMsIM POCCUIICKOrO MHCTUTYTa AUPeKTOpoB, 13 150 KoMIaHm, BKIIIOYeHHbIX
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B VICCIIefIoBaHvie, JINIIb 13% pacKpbUIn B CBOVMIX OTYeTax caM (paKT IIPOBEPKM U OLIeHKM WIEHOB
coBeTa JMPeKTOPOB [6].

B 2017 romy amammTideckoe areHTCTBO SpencerStuart oIyG/MKoOBasio CBOWM Hayd4HbIE U
MpaKTHUYIecKe VCCIeIOBaHMs 10 BOIIpocy 3 eKTUBHOCTM coBeTa AupeKTopos B Poccum. Vim
Obula mpoaHaymsupoBaHa 41 KpymHewinasg KopHopamus CTpaHbl, B KOTOPBIX HEVICTBYIOT 447
OVPeKTOpoB, 1 b 36,7% (164 AupekTOopa) MOXHO CYMTaTh He3aBUCUMBIMU. [laHHBIN
IIOKa3aTeJIb CyIlleCTBeHHO HIrKe, yeM B EBporte. Toipko B Typumm 3TOT mokasaTesib eIré HioKe U
coctasiisieT 32,7%. B ®Ouwraanum, Hupeprnanpmax wn [Iseriiapmyt caMblil BBICOKMI IIPOLIEHT
He3aBVICMBIX IVPeKTOPOB B coBeTax Kommanum — 84%. B CIITA gaHHBI TOKa3aTesIb COCTaBIIsIeT
85%, B 'epmanmu - 60%, a B BermmkoOpuranum - 61,4% [4].

Taxym oOpas3oM, HaMM IIPeAIIOIOKEHO, UTO JaHHble MCCIeOBaHVs IIOATBEPXKIAIOT Hallle
3aKJIIOUeHVe aHaJIMTUYeCcKOV YacTy CTaTbM O ToM, 4To B Poccum cyimectByer mMud, a He
peaJIbHOCTb, O He3aBUCVMOCTM COBeTa AMPEeKTOPOB, Bedb JIUIIL TPeTh OUPEKTOPOB IIOVCTVHE
MOXXHO CYMTaTh He adpprIMpOBaHHBIMIAL.

Ms! gymaeMm, YTO IIOJIHOe pellleHMe ITaHHOV IIpo0JIeMbl HEBO3MOXHO, Bedb B Poccum
PYHKIIMOHVPYET COTHM TBICSY aKLVMOHEPHBIX OOIEeCTB, B KaKIOM 13 KOTOPBIX €CTh CBOVI COBET
OVPEeKTOPOB. B 1ro0bIX 0OcTOATENIbCTBAX, OYAyT CTPYKTYPBHI, Ie ecTb adpPrInpoBaHHBIE JINIIA,
OTCTaMBaloOlliie VMHTepechl TOJIBKO CBOMX aKIMOHepoB 1 He Oostee. HecMoTps Ha 3TO, mHpn
OPVHATUN OIIpeesIeHHbIX Mep, HaMI IIPejIoKeHO YacTUYHOe pellleHle HJaHHOV IIpo0sIeMsbl, a
VIMEHHO CHVDKeHUe CiTy4aeB IIpaBOHAaPYIIIEHNII CO CTOPOHBI WIEHOB COBeTa JUPEKTOPOB.

PexoMeHIamyssMy BBICTYTIAOT CiIeyromyie Mepsl [1]:

- MOHUTOPVHI ¥ CBOEBpeMeHHOe M3MeHeHMe IpodecCMOHAJIBHBIX CTaHIApTOB COBeTa
OVPEKTOPOB B COOTBETCTBUM C IIOTPeOHOCTAMM OM3Heca;

- popmyMpoBaHVe STUYECKMX HOPM U IIpaBWI AeTeJIbHOCTY COBeTa AVPEKTOPOB;

- KOHTPOJIb COOJIIOfleHNs WIeHaMM CcOBeTa AVPEKTOPOB CPOPMyIIMPOBAHHBIX IIpaBWwI U
HaJIO)KeHMe CaHKIIMI B cJIy4ae VX HapyIleHWs;

- ocyIIiecTB/IeHMe PYHKIINI TPETEeTICKOTO Cy/a B paspelleHny KOH(IIMKTOB BHYTPY COBeTa
OVPEKTOpPOB.

ITommMo 3TOrO, HEOOXOIVIMO BECTV MOHUTOPMHTI 3a MHCANIOM, B KOTOPOM, WIeHBbI cOBeTa
OVPEKTOPOB SBJIAIOTCS JepKaTelaMlM ITaKeTa aKLWI KOMIIaHMM ¥ IIPUMHMMAIOT pelleHUsl CO
CTOPOHBI CBOEVI JIMYHOM BBITOIBL. B citydae, ecymi rocste paspaboTKYL 1 HPUHSATHS HOBBIX pellleHuI
OCYIIIeCTBJIsIeTCs IIOKyIIKa/ IIpoaXka IIeHHBIX OyMmar 3TuMM AMpeKTopaMi — MOXXHO T'OBOPUTH O
BO3MOKHOM 3KOHOMMYeCKOM IipectyruieHun. C gpyrov CTOPOHBI, MHTEPECHBIM MHCTPYMEHTOM
OOpbOBI C 3aBUCHMMOCTBIO AMPEKTOPOB B 3apyOeXXHBIX KOMIIAHWMAX SBJISeTCS BHeIpeHNe
omioHHOM cucTeMbl. C ee IIOMOIIBIO, OCHOBHOV BBITOIIOV OVPEKTOPOB OyeT AOCTVDKeHUe B
JIIOOBIX CUTYAIIMSIX TOJIOKUTEIBHBIX Pe3yJIbTaTOB IIPOM3BOACTBEHHON [eATeIbHOCTY KOMITaHUM,
YTO CHIDKAeT PUCK BEPOSITHOCTY HPUHATHS YIIPaBIeHUYeCKUX pelleHUN B II0JIb3Y OTHAeIbHBIX
«JI006MCTOB», HO BO Bpe[l cCaMOVl OpTraHM3aLIVIA.

3akroueHue
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Taxim obOpasoM, HaMM HPENIIOIOKEHO, YTO COBET OVPEKTOPOB BBHICTYIIAeT KIIFOYEeBBIM

OpTraHOM YIIpaBJIEHVIA, ITEJIBIO KOTOPOTI'O ABJIKIETCA 3alllliTa MIHTEPeCOB aKIITMOHEPHOI'O O6HI€‘CTBa, a

TaKXe coxpaHeHMe ITpodpeccroHaM3Ma 1 He3aBUcUMMOCT. HecMmoTpst Ha Takme TpebosaHUs, B

coBpeMeHHO Poccrm Bee yallle BOSHMKAIOT CJIy4da, Korja WwieHaMl coBeTa JUPeKTOPOB SBJIAI0TCA

anCpVIJ'IVIpOBaHHBIe JIinna, 3afjada KOTOPBIX 3alllViTa MHTEPEeCOB OTHEJIBHBIX aKIIMOHEPOB. B cBs13u

3TVIM MBI lyMaeM, YTO Y POBeHb KOPIIOPaTVBHOTO yIIpaBIeHs YXYAIIaeTCs, a 3TO, B CBOIO OUepe]ib,

HaHOCUT Bpel CTpaTerMYeCcKOMY PasBUTHIO aKIIMOHEPHOI'O 06HI€CTBa. ITo sTom IIpr4iviHe, ObUIM

pa3paboTaHbl peKOMeHAIM, C IIOMOIIBI0 KOTOPBIX BO3MOXKHO YacTUYHOE pellleHvie IIpo0IeMbl

3aBUCVIMOCTV COBETA OVIPEKTOPOB.
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