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HpHBJIe‘IeHI/Ie B COBET TUPEKTOPOB HE3ABUCUMOI'0 JTUPEKTOPA HaﬁnpaeT B MHpe€

BCé 00JIBIIYIO MOMYJISIPHOCTD, UX J10JIS1 YaCTO NMPEeBbIIIAET 3aKOHOAaTeIbHbIEe
TpedoBanus. He3aBpucumbie TUpeKTOPA NOSBJIAKTCHA He TOJbKO B 00J1bIINX
NMy0JTMYHBIX KOMIIAHUSIX, HO U B CPEAHUX HeNMYOJIUYHBIX ceMelHbIX pupmax.
Cpeau He3aBHCHUMBIX IMPEKTOPOB MOKHO BCTPETHTh ObIBIIUX roc/AesiTes e,
0ankupoB, CEO u Ton-MeHea:KepoB KpyNHeHIIUX KOMIIAHUH, IPO(deccopoB
Ou3Hec-mkoJ 1 napTHépoB Executive Search arenrcrs. He3aBucumablii 3kcnepr,
aBTOP MccJIe0BaHus KopnopaTuBHOro ynpasJjenus B IE Business School
Haranaba CTpesnikoBa paccka3biBaeT, KOro BHIOMPAIOT KOMIIAHMH B KaYeCcTBe

HE3AaBUCHMBIX JUPECKTOPOB B 3AaBUCUMOCTH OT pAaa q)aKTOPOB.

Tekyiue cocTaBbl COBETOB IUPEKTOPOB aHAIU3UPOBATH HE MTPOCTO, TAK KaK OHU
OTPaXaroT HE TOJBKO PAIIMOHAIILHO ClIeJaHHBINA BHIOOP, HO U PE3yJIbTaT BIUSHUS
3HAYUMBIX JIMI] Ha IPUHATHE pellleHuil 0 Ha3HaueHusax. Ha mpouecc BpiOOpa BIUSIOT
MayKOpUTApPHbIE aKIIMOHEPBI, JEPKATEIN KPYIIHBIX TAKETOB aKLUH, Ipyrue JUpEeKTopa
U JJa)KE TOM-MEHEHKEPBI KOMIIaHUU. B MeX1yHapO HOU MPAKTUKE OJJHUM U3
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HanboJIee NCKAXKAIOIINX TIepBOHAYAIHbHBIC HAMEepPEHUS (PaKTOPOB BIIUSHUS NIPU HaliMe
HE3aBUCUMBIX AUpeKkTopoB cuntaercsa yuactue CEO B or6ope. PesynbTaTsl
uccinenoBanuii Hermalin & Weisbach mokasanu, uro B cinyuae yuactuss CEO Tonbko
25% coBeTOB AMPEKTOPOB SBJISIOTCS IEHCTBUTEILHO HE3aBUCUMbBIMU, OCTAJILHBIC e
IpeBpamarTcs B MHCTpyMeHT BiusHUs CEO.

Kpowme Toro, Bcerja Hy»KHO IOMHHUTb, YTO OTOOP B COBETHI IUPEKTOPOB YaIlle BCETO
TPaJUIIUOHHO MPOBOJUTCS HE IO BCEMY MOTEHIIMAILHOMY PBIHKY, a 0 «OIIKHEMY
KpPYyTy», TO €CTb 110 IENOUKE KOHTAKTOB akmoHepoB, CEO u Tekymux JUpeKTOpOB.
HNHocTpaH1bl B COBETAX JUPEKTOPOB POCCUMCKUX KOMIIAHUM — 3TO 4acTO
NpeJICTaBUTENN TaK Ha3biBaeMoit «old-boys-networksy». B pe3ynbrare MokHO
Ha0JII0/1aTh, YTO B COBETAX AUPEKTOPOB PA3HbIX KOMIAHUI CUJAT OJHU U TE K€ JII0IU
C TECHBIMHU CBSI3IMH MEXKIy COOOM, CTOCOOCTBYS pacIpOCTPAHEHUIO M0 PHIHKY OJIHUX
Y TE€X K€ MEHEDKEPCKUX ITPAKTUK — KaK JIYUILINX, TaK U XyAIINX.

B CIlIIA u Eepone smu ucmopuu npooyiom yayuiiums Ha 3aKOHOO0AMENbHOM YPOGHE.
B I'epmanuu, nanpumep, 6 kooekce KOpRopamueHo20 YNpaeieHusi CHeyudibHo
AKYeHmupyemcs, 4mo KoMumem no HA3HAYEeHUAM OO0IHCEH «ONMUMUZUPOBANb OMOOD
K8ANUPUYUPOBAHHBIX KAHOUOAMO8 8 ICHO CIMPYKMYPUPOBAHHOM U NPO3PAYHOM
npoyeccey. Ha npakxmuxke ygenuuugaemcs koauuyecmso obpaujeHull akyuonepos u
npeocedamerneti C/] k cneyuanusupo8aHHbiM a2eHmcmeam npu HOUCKe H08020

oupexmopa.

B pe3ynbTaTe nouTH BEKOBOTO MOKUCKA MA€ATBLHOTO MPO(UiIs HE3aBUCUMOTO
JUPEKTOpPA €ro J0 CUX Nop He oOHapyxkeHo. He HalineHo u coctaBa coBera
JUPEKTOPOB, OJJTHO3HAYHO MOJIOXKUTEIBHO BIMSIOIIETO HA pe3ybTaThl Ou3Heca. ITO
MHTYUTHBHO MOHSATHO — KOMIIAHUU OBIBAIOT CIUIIKOM PAa3HBIMU, TyOJIUYHBIMU U
HEMyOJIMYHBIMU, KPYITHBIMH U MJIBIMH, HAXOJSITCS B PA3HBIX OM3HEC-KOHTEKCTaX,
OTJIMYAIOTCSA MO CTPYKTYPE BIAJCHUS U PEHIAOT B KAK/IbIII MOMEHT BPEMEHHU Pa3HbIC
3amauu. B onHuX 00cTOsITENBCTBAX OOJIEE OCTPO CTOUT BOMPOC pa3pabOTKu
CTpaTeruu, B APyTUX — MOBBIIICHNUE ONIEPAlMOHHON 3(DPEKTUBHOCTH, B TPETHUX —
CHSITHUS 3aKOHOJIATENBHBIX OrpaHuueHuid. [103TOMy HHIUBHIYaTbHYIO IICHHOCTh
KQXXJIOTO OTJEIBHOTO JUPEKTOpPA, a, CIEA0BATENbHO, U €T0 MPUBIEKATEILHOCTD KaK
KaHJIUJaTa B COBET IUPEKTOPOB, MOKET OBITh OLIEHEHA €r0 BKJIAJIOM B PEILICHUE
aKTyaJlbHBIX 3a7a4, KoTopble cTosT nepen C/I.

B craThe MBI 00BEIMHUM KITFOUEBBIC 33][a91 COBETA JUPEKTOPOB B TPH POJIH:
KOHTPOJIb, 00ECIIeYeHHE pecypcaMu 1 pa3paboTka CTpaTeTUu.

KouTpoaupywomas poianb

CoBeT TUpEeKTOPOB M3HAYAIBHO ObUI CO3/1aH KaK OpraH, HaOIIoAaomui 3a
JEeSATEIbHOCThIO MEHEPKMEHTA B UHTEPECaX aKIMOHEPOB U ObLT MPU3BaH BHIPOBHATH



TaK Ha3bIBAEMbI «KOH(IMKT areHTa», a MIMEHHO — Pa3HUIly B HHTEpecax
aKIIMOHEPOB U MEHEHKMEHTA. Uepe3 HEKOTOPOE BPpEMs CTAJIO0 OYEBUAHO, YTO B CIIy4ae
pacIpeeIeHHOT O BIaJEHUs KOMIITAHUEHW, MEHEPKMEHT IIPUMEHST YIIOBKH,
NPUBOJSIINE K YBEIUYCHUIO CTOMMOCTH KOMITAHUHN uepe3 (hanbCUPHUKAIIIO U
MaHUITyJIMPOBAaHUE JAHHBIMU, TIPEXK/IE Bcero (puHancoBbiMU. B3opBasiiue
KOPIIOpPaTUBHBIN MUP CKaHaJbl, cBsi3aHHble ¢ Enron, AIG group, Satyam siBisitoTcs
CaMbIMU I'POMKHMH UCTOPUSMH CPEIHA MHOKECTBA APYIUX, HE IMOJYyUYUBIINX OIVIACKH.
MOHUTOPUHT U KOHTPOJIb 3a IEUCTBUSAMU TOI-MEHEPKMEHTA, BIUSIOIIMMU Ha
CTOMMOCTbB Y JOJTOCPOYHBIE EPCIEKTUBBI KOMIIAHUN, 10JITOE BPEMS
paccMaTpUBaJICs KaK OCHOBHAS 3a/1a4a COBETA JUPEKTOPOB.
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B cemeitnoM Ou3Hece, KOHTPOIbHAS POJb MOJIB3YETCS CIPOCOM B Ty OJIMYHBIX
KOMIAHUSAX U KOMITAHUSX, TJIe €CTh MUHOPUTAPHBIE aKITHOHEPHI. JlupekTopa ¢ o0umm
YIPABJICHUYESCKUM B (PHHAHCOBBIM O3KIPAayHAOM U JUPEKTOpa, KOTOPhIC paboTaiu B
(hMHAHCOBOM CEPBHCE, 0 CHX IOP SABJISIOTCS KETAEMBIMU B COBETaX TUPEKTOPOB U
cocTaBisitoT B Poccuu o ganueiM Spencer Stuart 3a 2019 rox 50%, 25% u 48%
COOTBETCTBEHHO.

ObGecnieuenune pecypcamu

JIns peanu3zanyu cTpaTeruy KOMIAHUA JTOJKHA HIMETh B CBOEM PACTIOPSKEHUHU
HEOOXOMMBbIE PECYpPChl WM 00J1aAaTh BOZMOXKHOCTBIO OBICTPOTO JOCTYyMa K HUM.
Pecypcbl MoTyT OBITH (PMHAHCOBBIMH, PEMYTAIIMOHHBIMU, 3aKOHOIaTEILHBIMHU, a
TaK)K€ UHTEJUIEKTYalbHBIMU. UJIeHbI COBETa TUPEKTOPOB MOTYT OBITH MU
VMCTOYHUKAMU ITUX CAMHUX PECYPCOB, UM ITOMOTraTh KOMITAHUY TTOJy4aTh K HUM
noctyt. [IpucyTcTBre B COBETE AUPEKTOPOB NPEACTABUTEIEH MTOJTUTHUECKON ITATHI
WK mpo¢eccopoB OM3HEC HIKOJI ABJISIETCS IEMOHCTPALIMEN PECYPCHOM pOIIH.

Ilpumepom eadicuetiuie2o pecypca, KOMopbviMu MO2Ym 61a0enmb UjleHbl CO8emd
OUPEKMOpPO8, ABIAEMCS UX COYUANbHBII Kanumal. bracodaps napabomanuwvim ces3aMm

OUPEKMOPO8, KOMNAHUS MONCEM NOJYUUMb OOCMYN K HYHCHOU UHDOpmMayuu,



NPAKMUKam KOHKYPEeHmo8, HeoOX0O0UMbIM KOHMAKMAM U YUHaHCco8biM pecypcam. B
Kauecmee ApKo20 NpuMepa Mod#CHO npusecmu npuziauienue Jlopoa bapkepa ¢ coéem

oupexmopos EN+ u nocneoyrowue cuamue amepukanckux caukyutl ¢ En+ u Pycana.

3HaHMS ¥ HABBIKU U3 APYTUX UHIYCTPHUH, OIMBIT pabOThl B yCHEIIHBIX KOMITAHUSIX,
KOTOPBIM 00J1a/1al0T JUPEKTOPA, SBISIOTCS TOTOTHUTEIHLHBIM PECYPCOM U
HMCTOYHUKOM KOHKYPEHTHBIX ITPEUMYIIEecTB i OuszHeca. Tak, X5 Retail Group,
yIpaBIsiioIias KomMnaHusi poccuiickux opennoB «llepekpecroky, «Ilarépoukay u
«Kapycenb» akTUBHO MPOABUTAIOT HHHOBALIMOHHBIE TEXHOJOTUH MPOJAXK, TECTUPYIOT
U BHEJIPSIOT TEXHOJIOTUU 3JIEKTPOHHBIX [IEHHUKOB, YMHBIX MOJIOK, IIM(PPOBBIX
WH(OPMAIIMOHHBIX MTaHEJIEH U CIICHAPUU CAMOCTOSITEIbHOTO CKAaHUPOBAHUS U OTLIATHI
nokynok. B 2018 roay B COBET IUPEKTOPOB OBLIIM BBEEHBI JIBA HOBBIX TUPEKTOpPA:
OJIMH C MEXIYHAPOIHBIM OIBITOM B chepe POSHUYHOU TOPTOBJIHM U BTOPOU C OMBITOM
paboThI B 001aCTH Pa3BUTHSI MHHOBAIIMOHHOTO MIOMIMHTA B KOMIIAHUU Amazon.

YacTo B pamKax pecypcHOU pOJu OCOOCHHO BBIACIAIOT KOHCYJIBTAIMOHHYIO POJIb
MPUTIIAIIEHHBIX JUPEKTOPOB. OHU MOTYT OKa3bIBaTh MOACPKKY U KOHCYJIbTHPOBATH
MEHE/KEPOB M0 BCEM BO3MOKHBIM HAIIPABJICHUSIM, TJIE€ T€ UCIIBITHIBAIOT 1e(DUIIUT
3HAHUM WM HE 00JIa1al0T IUPOKUM UHAYCTPUAIBHBIM ONBITOM U IOCTATOYHBIM
KPyTrO30pOM.

Pa3paborka cTparernu

CoBeT TUPEKTOPOB — TPyIIa KOMIIETEHTHBIX JIFOJCH, KOTOPBIC BHOCST BKJIA]] B
dbopMupoBaHue CTpaTETUHU Yepe3 CBOM OTBIT, KOMIIETEHIINH U HABBIKU. COBETHI
JMPEKTOPOB BCEr/ia ObUTH BOBJICUEHBI B ITPOIIECC MPUHATHS CTPATETUIECKUX PEIICHUH
KOMTIaHWH, KOHTPOJIUPYS €ro, HO B TIOCJICTHUE TOIBI UM BCE Yallle MPUXOIUTCS
3aHUMAaThCS HETIOCPEICTBEHHO (hOpMUPOBAaHUEM CTpaTeruu. B HeOombImx
KOMIaHUIX CO CcIa0bIM TOM-MEHEHKMEHTOM COBET IUPEKTOPOB MOPOH MOTHOCTHIO
O0epét Ha ceOs MUACPCTBO B pa3paboTke cTpaTeruu. [l yCenHOro BHITTOJTHEHUS
CTpaTEernyecKoi poiiu, COTIACHO UCCIICIOBAHUSM, OJTHUM M3 BAKHBIX MOKa3aTeNIen
cocraBa C/[ oka3wiBaeTcsi pa3HOPOTHOCTD OIIBITA, AEMOTPa(hUIECKOTO U TEHIEPHOTO
coctaBa C/I. M3BecTHO, UTO pa3HOPOIHAS TPYIINa CIOCOOHA BhIpaboTaTh Hanboee
KpeaTHBHBIC pelieHus. B psjie nccnenoBanmii ObIIIO TOKA3aHO, YTO C YBEIMUCHUEM
konmyecTBa keHIUH B CJI, moBeImmaeTcst 3¢HEKTUBHOCTH €ro paboThl O KOTOPOI
MOHUMAETCSl IMCHHO Ka4€CTBO BBIPAOATHIBACMBIX PEIICHUM.



B Poccun nHanbospiiree KOTMIECTBO MPUMEPOB MOKHO HAUTH C 3aIIPOCOM Ha
KOHCYJIbTATUBHYIO POJIb COBETa AUPEKTOPOB. Cpen KpyImHOTO B CPpeAHETo Ou3Heca
peo0JIaIat0T KOMITAHAH ¢ MaKOPUTAPHBIM aKITMOHEPOM — OCHOBATEJIeM, KOTOPBIN
MOXET TOCTyIIaTh aJIbTePHATUBHON MHEHHUE, HO peIIeHHE OyAeT MPUHUMATD CaM.
Taxkoii 3arpoc xapakTepeH sl CeMEHHOro OM3Heca MepBOro MOKOJICHUS Pa3HbIX
cTpaH. B mociaeayronmx moKoJICHUSIX OCHOBHOM MMAKeT APOOUTCS MEXKTY
HACJICJHUKAMH U 3aIIPOC K COBETY JTUPEKTOPOB MEHSIETCH.

KoneuHo, npaBuiibHO HAOpaHHbIE TUPEKTOPA, YEH ONBIT U CBSI3U MOTYT BHECTH
CYILLIECTBEHHBIN BKJIaJ B OM3HEC, €€ HE TapaHTHsI TOTO, YTO ITH 3HAHMS U OIIBIT
OyayT ucnonb3oBaHbl. KyabTypa NpuHATHS pelIeHni, CTUIIb BEACHUS AUCKYCCHUH,
KOTOPBIN NMOJIEPKUBAET BHICKAa3bIBAHUE M 00CYK/I€HUE pPa3HbIX MHEHUI, Oy IyT
UTpaTh UTOTOBYIO POJib B 3 (HEKTUBHOCTH COBETA AUPEKTOPOB.



