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BeepeHue. [lonroe BpemMs COBET AMPEKTOPOB POCCUIACKMX KOP-
nopawmin Hocun GopmanbHbIii XapakTep, NPOSBASIOLLMIACA B Cna-
OblX MEXTMYHOCTHBIX OTHOLIEHUSIX MEXJY 4leHamu COBeTa W B
$bopManbHOM Moaxofe K BbIMONHEHVIO (YHKLMIA, NPeAnMCaHHbIX
3akoHomaTenbcTBOM Poccuiickoit depepaummn 1 Kopekcom kop-
nopaTuBHOro ynpasnexus. [puunHoit dopmanu3ma ctanm cpa-
LMBaHMe COBCTBEHHOCTW M yNpaBNieHUs B POCCUIACKOM OM3Hece,
a MMeHHO $OpMMPOBaHME MOAENM MHCANAEPCKOro KanuTanuama,
a Takxe obLuee HenoHUMaHne cobCTBEHHMKaMM dyHKLMOHana co-
BeTa AMPeKTOpoB. [aHHble Npoueccs ckazanuch Ha GopMmpoBa-
HAW COBETOB AMPEKTOPOB U3 MPELCTABUTENEN MaxOpuUTapueB U
npeAcTaBuTENeii BNACTH, YTO COBEPLUEHHO HEe COOTBETCTBYET Tpe-
0OBaHNSM MEXAyHapOAHON NepefoBOil MPaKTUKW KOPOPaTUBHOIO
ynpaeneHus. HeobxoanMocTb 3 deKTUBHOTO ypaBieHus, a Takxe
MPOLECCHl BbIXOAA KOMMAHWA Ha MEX[YHApOAHbIA PbIHOK CTanu
daKTopamu aKTUBM3aLLMM COBETOB AMPEKTOPOB. TeopeTuyeckuin
aHanu3. B xofe cTarby aHanu3npyloTCs COCTaB M CTPYKTypa Co-
BETOB [AMPEKTOPOB OTEYECTBEHHLIX KOMMaHMiA B AuHamuke. Mpo-
BOAMTCS aHann3 Ha NPEAMET Hanu4us He3aBMCUMBIX MPEKTOPOB
B COBETaX, WX [0NEBOE COOTHOWEHME. Takxe paccMaTpuBaloTcs
CTaTUCTMYECKME AAHHbIE, XapaKTEPU3YIOWMe AVHAMUKY CTPYKTY-
pbl COBETOB, HA/IMYME B HUX COOTBETCTBYIOLMX KOMUTETOB. AHaNN3
NPOBOAMTCS HA COOTBETCTBME COBPEMEHHOTO COCTOSIHMS COCTaBa
1 CTPYKTYpbl COBETOB [IMPEKTOPOB POCCUIACKMX KOMMaHUii Tpe6o-
BaHusM Kopekca kopnopaTtueHoro ynpaenenus. Ocoboe BHUMaHWe
YLENseTcs AaHHbIM XapakTepucTkam B HEMyGAMYHbIX KOMMAHUSX.
Pe3ynbratbl. AHanm3 no3BonuN caenatb BLIBOLALI O COOMI0AEHNN
HeobxoaMMbIX Tpe6OBaHWIA K COCTaBY U CTPYKTYPE COBETOB AMPEK-
TOPOB B POCCUIACKNX KOMMaHNsgX. HO KONMYECTBEHHBIE W CTPYKTYP-
Hble XapaKTepUCTUKM AAHHOTO MHCTUTYTA He SBNSIOTCS A0CTaToN-
HbIMKU )19 MOJIHOLEHHOrO ero ¢yHkumoHana. oatomy B cTatbe
[Al0TCS PEKOMEHLALNN OTHOCUTENBHO KOMIMYECTBEHHOIO HaMoJHe-
HWSl COBETA AVPEKTOPOB, @ TakXe NPUHLMMEI GOPMMPOBAHMS KOMM-
TETOB COBETA AMPEKTOPOB UCXOLS U3 HEOOXOAMMOCTM PELLEHNS TeX
VN UHBIX BOMPOCOB.

KnioyeBbie cnoBa: koprnopaTuBHOe ynpasieHune, COBET AMPEKTO-
OB, HE3ABUCHMBII IMPEKTOP.
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BeepeHue

CocTaB M CTPyKTypa COBETa AUPEKTOPOB
SIBJISIIOTCS KaK KOJMYECTBEHHBIMHU, TaK U Ka4ecT-
BEHHBIMM XapaKTepUCTUKAMHU HE TOJIBKO CaMOro
COBETa IMPEKTOPOB KOMITAHUH, HO BCEH €€ CUCTEMBI
KOpIIOPaTUBHOTO yIpaBiieHus. /laHHbIe XapaKTepu-
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CTUKH OepyTcs B pAaCCMOTPEHHH PEUTHHTOBBHIMHU
areHTCTBaMH, (QOPMHUPYIOMUMH PEHTHHT KOPIIO-
paTUBHOTO yIpaBleHUs, B YacTHOCTH Poccuiickum
uHcTuTyTOM nupekropos (PMJI) npu dpopmupona-
HUW HAIMOHAJBHOTO PEHTHHTa KOPHOPATHBHOTO
yrnpasienuss (HPKY). Ot nHanonHeHus copera
TUPEKTOPOB YJICHAMH B COOTBETCTBYIOIIEM KOJH-
YECTBE U C OTPEACICHHBIMU PO ECCHOHATEHBIMA
Y TMIHOCTHBIMU KOMIIETCHIIUSIMHA 3aBUCHUT P PeK-
THBHOCTH BBINIOJHEHUS COBETOM IIPEIIMHUCAHHBIX
KOPIIOPaTUBHBIMH peryiistopamu GyHkmnwii. Tak, B
coorBeTcTBUH C 11. 2.4.3. Konekca KoprmopaTuBHOTO
YIpaBICHUS, HE3aBHCUMBIC THUPEKTOPA TOIKHBI CO-
CTaBIATH HE MEHEE OTHOU TPETH H30paHHOTO COBETA
THPEKTOPOB, XOTSI CIICIIHAIICTHI Y)Ke TPE/ITONararoT,
YTO CO BPEMEHEM MX COOTHOIICHNE MOXKET YBEJIH-
qutbest U 10 50% [1, c. 44]. Ho Tonbko B cpennem
30% xommanuii BeIOOpku PUJ[ cooTBeTCTBYIOT
JIAHHOMY TpeOOBaHHUIO.

TeopeTnyeckuit aHanus

Heo6xonuMo OTMETHTH, 4TO TpeOOBaHUS K
COCTaBY M CTPYKTYpE COBETa JUPEKTOPOB CO CTO-
POHBI KOPIIOPATUBHBIX PETYJISITOPOB MCHSIIHCH
crpemutenbHo. B Hauane 2000-X . moHATHE «HEe3a-
BUCHUMBIH TUPEKTOP» AJIST OTCUECTBEHHOTO OU3HEC-
c00011IeCTBA OBLIIO 9K30THKOM, KaK M CaMO IMOHSTHE
KOPIIOPAaTUBHOTO ynpasieHus. Kogeke kopropaTus-
HOTO NOBeIeHU S, Bhitemuii B 2002 r., ObUT IpU3BaH
MO3HAKOMUTH OM3HECMEHOB C CYIIECTBOBAHHEM
Takoi kateropun. A yxke Konekc 2014 r. motpe6o-
BaJI HAJIMYUS TAKUX TUPEKTOPOB B COBETE B 00bEME
OJTHOH TPETH, U 10 MPOTHO3aM CIEIMAINCTOB 3Ta
BEJIMYMHA MOXKET JOCTUTHYTh U 50% cocTaa. Kpo-
M€ TOT0, HEOOXOAUMOCTh B HE3aBHUCHMBIX TUPEK-
TOpax CTajJH OCYIIECTBIATH CaMU KOMMaHuu. Tak,
B paMmKax mnpoekra «/Jupekrop 360» MexayHapoa-
Hasi ceTh KoMmmaHui «JlemolT» mposena ompoc
317 npencenareseil U 4IEHOB COBETA AUPEKTOPOB B
15 crpanax Mupa Ha TeMy 3(h(heKTHUBHOCTU pabOTHI
coBeToB. 1 65% poccuiickux JUpEKTOPOB OTBETHIIN,
YTO HEOOXOIUMO MPHUBJIECYb OOJIBIIE HE3aBUCUMBIX
JUPEKTOPOB B COBET, B TOM uucie 26% oTBeTuiy,
YTO HE3aBUCUMBIX JAUPEKTOPOB TpeOyeTcs: 3HaUU-
TeNbHO Oosbe [2, ¢. 28].

W neiictBuTenbHO, 1o orieHkam PUJI, nuramuka
HE3aBUCHMBIX AUPEKTOPOB B POCCUUCKNX KOMITAaHH-
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SIX UMEET TMOJIOKUTENBHYIO TeHISHIHI0 (Tabdm. 1).
Kpowme Toro, B 2014 1. yxxe B 8% komnaHuil coBeT
JUPEKTOPOB BO3IVIABIISAET HE3aBUCUMBIH IUPEKTOP, a

B 4% opraHu3anuii BRIOpaH CTapIINil He3aBUCUMBIIT
JUPEKTOp, pekoMeHoBaHHbIN Konekcom kopnopa-
THBHOTO yrpasieHus [3, c. 59].

Tabnuya 1/Table 1

Haanume B cocTaBe coBeTa AUPEKTOPOB HE3ABUCUMBIX TUPEKTOPOB, %

The presence of independent directors on the board of directors, %

B nieniom o BeIGOpKe Kommanuu, MMeroue JUCTHHT
CocraB coBeTa IUPEKTOPOB
2014 2011 2008 2014 2011 2008

B cocras coera AUPEKTOPOB BXOJUT XOTs ObI 75 74 70 30 %4 3
O/IUH HE3aBUCUMBIN JUPEKTOP, B TOM YHUCJIC:

HE3aBUCHMBbIE AUPEKTOPA COCTABISIOT O,Z[H); 27 35 38 33 4 53

TPETh COCTaBa COBETA JJUPEKTOPOB U Ooiee

HE3aBHCHMBbIE IMPEKTOPA COCTABIIAIOT MeHee 48 39 32 47 4 30

OJIHOU TPETH COCTaBa COBETa JUPEKTOPOB
B cocraBe coBera JUPEKTOPOB HET 25 2% 30 20 16 17
HE3aBHCUMBIX JIUPEKTOPOB

[Ipumeuanue. * B cOOTBETCTBUH ¢ 0OHOBIICHHON MeTOIHKOH ¢ 2014 T. OIICHUBAETCS HAIMYKE B COCTABE COBETA JIUPCK-
TOPOB HE MEHEE /5 HE3aBHCUMBIX AUPEKTOPOB, 70 2014 T. — He MeHee V4.

Heo6xomumMocTh B TPUCYTCTBUH HE3aBHCUMBIX
JUPEKTOPOB B COBETE MOUYBCTBOBAIHU Jake cOO-
CTBCHHHKH HEMyONMYIHBIX KomIaHui. Oxa3aiocsk,
YTO TaKUE KOMITAHUHU, KOHTPOIUPYEMbIE B OCHOBHOM

MpeAacTaBUTENIY MUHOPUTAPHbIX aKLMOHEPOB
KopnopaTueHbIit cekpeTapb

HesaBucmmeble gupekTopa

OTHUM COOCTBEHHUKOM, aKTHBHO BHEIPSIOT pa3HO-
00pa3HbIe IEMEHTHI JIYUIIeH MPAKTUKKA KOPIOpa-
THBHOTO YIPABJICHHUS, B YACTHOCTH, HE3aBUCHMBIX
aupekTopos (puc. 1) [4, c. 60].
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Puc. 1. CocraB coBeTa JUPEKTOPOB B HEMYOIMYHBIX KOMIIaHUAX B Poccun

Fig. 1. Board of directors in non-public companies in Russia

OTKpBITHIM OCTAeTCS BOIIPOC O KOJIUYECTBEH-
HOM COCTaBE COBETa JAUPEKTOpoB. B m. 3. ct. 66
®enepanbHoro 3akoHa ot 26.12.1995 Ne 208-D3
(pen. ot 07.03.2018) «O06 akuuoHEpHBIX 00IIE-
CTBax» OTpeAesICHb MUHHUMAJIBHBIC pa3Mephl CO-
BETa B 3aBUCUMOCTH OT YKCJIa akinoHepos [5]. Ho
9TH TPeOOBaHUS SBISIIOTCS HEOOXOIMMBIMHE, HO HE
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JIOCTAaTOYHBIMU, TAaK KaK U3 9 4eJI0BEK HEBO3ZMOXKHO
chopMUpPOBaTh MOJHOLEHHYIO CTPYKTYPY COBETa,
VIOBJICTBOPSIONIYIO TPEOOBAHMSIM KOPITOPATHBHBIX
peryisitopoB. Tak, cyns o uccnenpoBanusm Odgers
Berndtson, ToipK0 B ceKTOpe «OaHKH ¥ (PUHAHCHD)
UMEeTCsl I0CTATOYHOE KOJMYECTBO TUPEKTOPOB
(puc. 2) [6, c. 60].

HayyHbifi otaen



N. H. NeBaHoBa. CoBepLieHCTBOBaHNe CoCTaBa N CTPYKTYpbl COBETa ANPeRTOPOB

B

BaHKM 1 dUHaAHCbI

11

Bupxun

[ob6blua n nepepaboTka

12

UT n tTenekom

Mpoune

10

0 2 4

6 8 10 12 14

Puc. 2. Cpennee unciao AUPEKTOPOB

Fig. 2. Average number of directors

UYro xacaeTcsi CTPYKTypbl KOMUTETOB B COBETaxX
JIUPEKTOPOB, TO OHA cTaja OoJjiee pa3HOOOPA3HOM.
OToMy crocoOCTBOBAIIO /1BA 0OCTOATENBCTBA!

— BBEJICHHE HOBBIX, 00JTee )KECTKUX TpeOOBaHHI
K JIUCTUHTY aKIMii KoMIIaHui Ha MOCKOBCKO# OHpike;

— Bce Ooublliee TOHMMAaHHE PYKOBOJMUTEINCH U
COOCTBCHHHUKOB KOMITAHWH TOTO, KaK BIHMSAET Kade-
CTBO KOPIIOPATUBHOTO YMPABJICHUS Ha KOHEUHYIO
CTOMMOCTH KOMITAHWH ¥ WHBECTHIIMOHHYIO IIPHU-
BJICKATEIbHOCTb.

AHanu3 CTPYKTYyphbl COBETOB B 22 BeIyIIHX
myOIMYHBIX aKITHOHEpHBIX obmecTBax (['azmpom,

Pocuedptrs, HOBATOK, bamuedTs, JIykoiin,
Coepbank, BTb, Hopuukens, Ypankanuii, MTC,
Meradon, ITontoczonoro, HIMK, Pycrunpo,
Marnut, Pycan, Anpoca, CeBepcranb, @ocarpo,
Huteppao, @CK EC, 5.0H) nokaszai, 4To KOMUTET
0 ayJUTY CONEPIKUTCS BO BCEX KOMITAHUSX, KOMU-
TET 110 KaJpaM U BO3HarpaxJaeHusMu — B 95%, a
KOMHTET [0 CTpaTerusiM co3/1aH B 15 KOMIaHHIX.
Kpowme Tor0, B 3aBUCUMOCTH OT CBOCH CHIEITH(PUKA
opraHu3amnuy 00pa3oBBIBAIOT Pa3HOOOpa3HbIE KO-
MHUTETHI B paMKaxX COBETOB JUPEKTOPOB (Tab. 2)
[7, c. 62].

Tabnuya 2/Table 2

KomuTeTnbl IpH cOBETAaX IMPEKTOPOB POCCUIICKUX KOMIIaHU, %

Committees under the boards of directors of Russian companies, %

Komurer Jlonst kommaHun
C COOTBETCTBYIOIIUM KOMUTETOM
[o aynuty 100
ITo xagpaM U Bo3Harpa)c1eHUAM 95
Mo cTpareruu (cTpaTernuecKkoMy IIAHUPOBAHHIO) 68
Io ¢punancam 23
ITo puckam 9
[To xopropaTUBHOMY NOBEIECHUIO 14
ITo oxpane Tpyaa 1 IPOMBIIUICHHOH 6€30I1aCHOCTH, YKOJIOTHI 18
[To xopropaTuBHOM colMaIbHOI OTBETCTBEHHOCTH 5
ITo nHBECTULIHSAM 9
[To HanexkHOCTH, 3HEprodddexTuBHOCTH U HHHOBaLUAM (Pycruapo) 5
Mo sxeneptuse npoektos (bamnedTs) 5
YnpaBisromui KOMUTET 10 HOBOMY cTpouTenseTBy (2.0H) 5
[To nagexxnoctu (I"asmpom) 5
He3zaBucumeix nupexkropos (MTC) 5

Kak BuiHO U3 NaHHBIX, IPUBEICHHBIX B Ta0M. 2,
HU B OJJHOHM U3 KOMIIaHUI HE CO3J]aH B COBETE AU-
pekropoB komuteT no HMUOKP, B otnnune ot uHo-
CTpaHHBbIX Kopnopanuil. Tak, HanpumMep, KOMUTET
10 HayKe, TEXHOJIOTUSIM U YCTOWUYHNBOMY Pa3BUTHIO

YripasneHne

co3ngad B Wal-Mart Stores, General Electric Com-
pany, Novartis AG u Johnson&Johnson. OcHoB-
HBIMH (YHKIUSIMU JTAHHOTO KOMHUTETA SBIISIOTCS:
pPacCMOTpPEHHE CTpPaTeTHMu B 00JIACTH Pa3BUTHS
TEXHOJIOTUI B KOMIIAaHUH U PE3yIbTaTOB €€ UCTIO-

425



==

13s. Capar. yH-Ta. Hos. cep. Cep. DxoHomnKa. Yripasnerne. [paso. 2018. T. 18, Bbin. 4

HEHHsI, PACCMOTPEHHE BOIPOCOB MPHOOPETCHUS
HOBBIX TCXHOJIOTHH, TATEHTOB, MPEABAPUTEIHEHOC
COTJIaCOBAaHME JOKYMEHTOB, PETYIUPYIOIIHNX JIes-
TEJIIBHOCTh KOMIIAaHWUU B 00JACTH HAYKH M TEXHO-
J0TUH. DTy QYHKIHUIO B POCCUHUCKHUX KOPIIOPALIUAX

BBITIOJIHSIET DKCIEPTHBIA COBET MPH MPE3UICHTE
WJIU TIPABJICHUN KOMITAHHH.

3aMeTHM, YTO B HEMYOJIMYHBIX KOMITAHHUAX
TaK)Ke CTaji MOSBIATHCSA KOMHUTETHI B COBETAaX JH-
PEKTOPOB, XOTsI 10JIsI X HeBenuka (puc. 3) [4, c. 60].

o 7y

Apyroe

KomuTeT No Kagpam 1 BO3HArpaXKAeHUAM

Komutet no CTpaTterun M/CTpaTerMHeCKOMy
NAaHNPOBaHUIO

KomuTeT no ayauty

KomuTteTbl He co3aaHbl

I 8%

P 29%

29%

e — 57%

0%

10%

20% 30% 40% 50% 60%

Puc. 3. Komurets! coBera JAUPEKTOPOB B HeHy6HI/I'{HI)IX KOMITaHUAX

Fig. 3. Board committees in non-public companies

B coBpeMeHHBIX yCIOBHSAX COCTaB KOMHTE-
TOB B POCCHMCKHX KOMITAHHUSIX OCTABIISIET JKEJIATh
nyqmiero. Maio Toro, 4yTo, no oueHkam PUJI, He
BO BCEX HCCIEYEMBbIX KOMIIAHUSIX MPUCYTCTBYIOT
KOMUTETHI 110 ayJUTy W BO3HArpaxJcHUAM (TalJI.

3) [3, c. 64], Tak nuIIb B MOJOBUHE UX (B KOMIIa-
HUSX, UMeroIuX JTUCTUHT — 60 u 58%) B cocTaB
KOMHUTETOB BXOJAT TOJbKO HE3aBUCUMBIE TU0O
HEUCIIOJIHUTENIbHBIC U HE3aBUCUMBIC TUPEKTOPA
(Tabum. 4) [3, c. 65].

Tabruya 3/Table 3

Hajaun4yue KOMHTETOB B COCTaBe COBETA JUPEKTOPOB, %o

Presence of committees in the board of directors, %

B nemnom o Bebopke Komnanwu, nMeroIue JUCTUHT
CTpyKTypa coBeTa JUPEKTOPOB
2014 2011 2008 2014 2011 2008
B cocraBe coBeta TUPEKTOPOB CO3aH KOMUTET 23 2 69 9 100 95
0 ayuTy
B cocraBe coBeta TUPEKTOPOB CfSHaH KOMMTET 74 7 55 20 %2 75
0 Ka/[paM M BO3HATPAKACHHSIM

*B coorBeTcTBuH C 11. 2.8.3 m.11. 185 B citydyae oTCYTCTBHSI BO3MOKHOCTH C(HOPMUPOBATH OT/CIbHBII KOMUTET [0 HOMH-
HaLUsIM ero QyHKIMKM MOTYT OBITh ITepe/ilaHbl THOMY KOMHUTETY COBETa TUPEKTOPOB, HAIPUMEP KOMHUTETY 110 KOPIIOPATHBHOMY

YHPaBJICHUIO UK KOMUTETY 110 BO3HAI'PAXKACHUSAM

Tabnuya 4/Table 4

CocTaB KOMHTETOB MO AyIUTY M M0 KaJpaM H BO3HArpaxmIeHUusM, %

Composition of the Audit and Personnel and Remuneration Committees, %

B cocTaB komuTeTa BXOAAT TOJIBKO HE3aBHCHMBIC

B EJIOM I10 BI)I60pKe KOMHaHI/II/I, UMCHOIIUEC JIMCTUHT

MO0 HEUCIIONHUTEILHBIE U HE3aBUCUMBIE JAUPEKTOpa 2014 2011 2008 2014 2011 2008
Komurer no aynuty 52 45 46 60 56 52
KomuTet 1o kagpam 1 BO3HATPaKICHUSIM 51 36 40 58 47 52
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Pesynbrathbi

[Ipu dbopmupoBaHUM cocTaBa cCOBETa M-
PEKTOPOB POCCUICKUM KOMITaHHSM HEO0OXOAMMO
yuuThBath 11. 2.5.1, 2.8.1,2.8.2, 2.8.3, 2.8.4, 2.8.5,
.. 197 u 201 Kozmekca xoproparuBHOTO yrpasie-
Hus [8]. B pesynbrare COBET AMPEKTOPOB AOIIKEH
BKJTIOUATh HE TOJIEKO HEOOXOAMMOE, HO U TOCTATOU-
HOE KOJIMYECTBO HE3aBUCUMBIX JUPEKTOPOB. TaKxke
CJIeJlyeT yUYUTHIBATh, YTO, BO-TIEPBbIX, HE3aBUCHUMBIC
JUPEKTOPA JOKHBI OBbITH KOMIIETEHTHBI B BOIIPOCAX,
00CyKJa€MBIX B paMKaX KOMUTETOB, a, BO-BTOPBIX,
Ka)KJbl KOMUTET JAOJKEH COCTOATH HE MEHEE YeM
U3 TpeX YIEHOB COBETA, M UYTO KOMIIAHMs J10JIKHA
OTIPeNIeNIUTh MaKCUMAalIbHOE YHCIIO KOMUTETOB, B
paboTe KOTOPBIX MOXKET MPUHUMATh Y4acTHE YJIeH
COBETa IUPEKTOPOB.

[To MHEHUIO cllenuaInucTOB, UICATIbHBIA pa3-
Mep COBeTa JUPEKTOpPOB — He Oosee 10 yeloBex,
a togHee, 8—9 yenomek [9, c. 62]. Ho ecnm coBet
JUPEKTOPOB cOCTOUT U3 10 uenoBeK, U3 KOTOPBIX
YeTBEPO SIBIISIOTCA HE3aBUCUMBIMH JJIS YAOBJIET-
Bopenus 1. 2.4.3 Koxpekca, TO OHM JOJIKHBI 00-
J1afaTh OOJBIIMM 00BEMOM KOMIICTEHIIMI, YTOOKI
(hopMHpPOBATH KOMHUTETHI TI0 ayAUTy M BO3HATPaXK-
JEHUSAM U YaCTUYHO — KOMHTET 0 HOMHUHALUAM.
Kpome toro, kax/ipIii U3 HUX JAOJKEH BO3IIIABIATD
U JIOTIOJIHUTEIbHBIE KOMUTETHI, PEAYCMOTPEHHBIC
1. 2.8.4. Takum 00pa3om, Harpy3Ka Ha HE3aBUCUMBIX
JUPEKTOPOB B TAKOM KOJMYECTBEHHOM COCTaBe U
IIpU yCJIOBUM yueTa Bcex pekomeHaanuil Koxek-
Cca CTaHOBUTCSI HEMMOBEPHO BBICOKOH. [loaTOMYy,

ciieftys 3amajHbIM IPAKTHKAM, MOXHO YBEJIHYUTD
KOJIMYECTBO HE3aBUCUMBIX JUPEKTOPOB B COBCTC U
OTPaHUYUTH KOJIMYECTBO HHCANIEPOB 710 TPEX.

C onHO#1 CTOPOHBI, OOJBIIINE COBETHI AUPEKTOPOB
MO3BOJISAIOT JIyYIlle PACIIPEASNIUTh HATrPpy3Ky MEKITY
€ro YJeHaMH U CKOHIIGHTPHPOBATh JUPEKTOPOB Ha
pelieHnn onpesiesieHHbIX Bonpoco. C apyroi cro-
POHBI, MOYKET HE YAACTCsI BOBJICYD B COAEPIKATEIBHYIO
paboTy KaKI0TO ANPEKTOPA, YTO MTOBJICUET CHIDKCHIE
UX OTBETCTBEHHOCTH.

[Ipn hopmMupoBaHNH CTPYKTYPHI COBETa MOKHO
BOCIIOJIB30BATHCS MPAKTHKON €BPOIEHCKUX KOMIIa-
HHH, B OOJBIINHCTBE KOTOPBIX COCTAB COBETA, HCXOT
u3 pe3ynbTratoB uccnenoanus Heidrick & Struggles,
npeBocxoaut 10 genoBek, a B [epmMannu nocturaer
B cpenneM 17 yenosek [10, c. 5].

[IpoexTrpoBaHue CTPYKTYpbl COBETA THPEK-
TOPOB C TOYKH 3PEHMS €r0 KOMHTETOB HEOOXOANMO
OCYIIECTBIIATH C TO3ULUH KaK TpeOOBaHUS OUPXK, TaK
U pearbHOI HeOOXOIMMOCTH KOMITAaHUH paccMaTpu-
BaTh T€ MJIM MUHBIC BOMPOCHI OoJiee MOpOOHO B MPO-
ecce ceccrii copera IUpeKTopoB. Pabora xaxmoro
KOMUTETA JOJIKHA OBITh peanLHoﬁ U ITOJIOKUTECIIBHO
OTpaXkaThCst KaK Ha Ka4eCTBE KOPIOPaTHBHOTO YIIPaB-
JeHUs], TaK ¥ Ha MHBECTUIMOHHON NPHBIEKATENb-
HOCTHU KOMIIaHHH.

J1st HOCTPOEHHMS ONITUMANIBHOM CTPYKTYPBI CO-
BCTa JUPEKTOPOB C TOYKHU 3PpEHUS KOMUTETOB MOKHO
Bocmonb3oBarees pexkomengausamMu O. A. JKykoa
IUISL pactpeieNIeHus BOIIPOCOB, PEIIAEMBIX COBETOM
JUPEKTOPOB, MO CIEAYIOIUM KOMHUTETaM (Tadi. 5)
[7, c. 66].

Tabnuya 5/Table 5

Heo0xo1uMble KOMHTETBI B COBETE JAUPEKTOPOB

The required committees on the board of directors

Komurer

Kommereniun komurera

KomwureT no aynuTy u puckam

AyI[I/IT, PUCK-MEHEIKMEHT U CTPAaxXOBaHUEC

Komurer no HazHaueHUsIM (Kaapam)
Y BO3HArPaKJICHUSIM

Ilepconan, KPI, kopriopatuBHblE MEPOIIPUATHS
U IPOrpPaMMbl

KomuTeT 1o KoprnopaTuBHOMY yNIPABICHUIO

Kopnoparusnoe ynpasnenue, GR, IR, PR

Komutet 1o oxpase Tpyza, IpOMbILIUICHHON
0€30I1aCHOCTH U COIIMAIBEHON OTBETCTBEHHOCTH

OxpaHna Tpyjia, IPOMBIIIICHHAs: 6E301aCHOCTb,
6JIarOTBOPUTEIILHOCTD M COI[HAIbHASL OTBETCTBEHHOCTh

Komutet o ¢punancam u OromkeTy

DuHaHCH U OIOKETUPOBAHUE

Komuter no crpareruu

Paspaborka ctparerun, HUOKP

Heo06xoaumMo 3aMeTHTh, YTO COCTAB BOIIPOCOB
JUIST KaXKJ0M M3 KOMITAHWM MOKET BapbUpPOBAThCH,
TaK Kak 3TOT HAabop ompeaenseTcs Crnenu(uKoit
Ou3Heca, OTpaciaeBoOH creupruKon, ypoBHEM KOP-
[IOPAaTUBHOIO yIpaBieHus B komnanuu. Mcxons us3
HEOOXOJIMMBIX TPOOJIEM, KOMITAHUU MOTYT OIpe-
JIENATH, KAKHE KOMUTETHI UM HEOOXOIHUMO CO3aTh

YripasneHne

B paMKax coBeTa aupekropoB. Camoe IiaBHOE B
(hopMHPOBAHMU KOMHUTETOB — 3TO UX pealibHas
paboTa Ha OYHBIX 3acenaHusix, dQGeKTUBHbIC 3a-
CelaHus W HYKHBIC ITPAKTUYHBIC PEKOMCHIAINH
JUIS COBETA JUPEKTOPOB C LIEJIbIO MPUHSITHS Mpa-
BWJIBHOTO U MPOJAYMAaHHOTO PELICHUS YK€ Ha €ro
3aCENaHNM.
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Introduction. For a long time, the board of directors of Rus-
sian corporations had a formal character, manifested in weak
interpersonal relations between council members and in a formal
approach to performing functions prescribed by Russian law and
the Corporate Governance Code. The cause of formalism was
the merging of property and management in Russian business,
namely, the formation of a model of insider capitalism, as well as
the general misunderstanding by the owners of the functional of
the board of directors. These processes affected the formation of
boards of directors from representatives of majority shareholders
and government officials, which does not meet the requirements of
the International best practices of corporate governance. The need
for effective management, as well as the processes for companies
to enter the international market, have become factors in the activa-
tion of boards of directors. Theoretical analysis. In the course of
the article, the composition and structure of the boards of directors
of domestic companies are analyzed in the dynamics. An analysis is
carried out for the presence of independent directors in the boards,
their share ratio. The statistical data characterizing the dynamics
of the structure of the soviets are also considered: the presence
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of appropriate committees in them. The analysis is conducted on
the correspondence of the current state of the composition and
structure of the boards of directors of Russian companies to the
requirements of the Corporate Governance Code. Special attention
is paid to these characteristics in non-public companies. Results.
The analysis made it possible to draw conclusions about compliance
with the necessary requirements for the composition and structure
of boards of directors in Russian companies. But the quantitative
and structural characteristics of this institution are not sufficient
for its full functional. Therefore, the article provides recommenda-
tions on the quantitative content of the board of directors, as well
as the principles for the formation of committees of the board of
directors, based on the need to address certain issues.

Key words: corporate governance, board of directors, indepen-
dent director.
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