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AnHOoTanmua

AxrtyanpHOoCTb TeMBbI. 1100x00bl K OueHKe DesmesibHOCU co8ema OupeKmopos mpebdyrm mooep-
HU3AUUU C Yy4emom 0COOeHHOCmell 0P2aHU3AUUOHHO-NPABOBHLX NOJIONCCHUTL NYONUUHBLY AKUUOHEPHBLX
obuecma, uaMeHeHUTl UHCMUMYUUOHAIbHBLX U COUUAIbHO-IKOHOMUYecKUX Yeao08ull 6 Poccuu. Heobxoou-
MOCMb PACULUPEHUSA CREKMPA Mem0008 U UHCMPYMEHMO8 OULHKL 0eAMesbHOCIMU c08ema OUPEeKmopos
00yCs108.71eHA PACMYWUMU MPeOOBAHUAMU CMELKX0JI0ep08 K Ka1ecmay e20 pabombt U YyCmoluueoMy POCHLY
KOMNAHULL 8 UeJIOM.

ens. Paspabomra u anpobaius memoourkl OUeHKL 0esmesibHOCMU CO8ema OUPeKmopo8 POCCULICKULX
KOMRAHUTL HA 0CHO8e NYONUUHOLU UHBOPMALLUL.

Meronmomnorusa. Ilpu nposedeHuu uccie008arUs UCROJIb30BAHDL 0OULLHAYUHbLE MemOoObl U NPUEMDL!
ananus3, curmes, anasio2us, obobueHue, cpasHerue, abecmpazuposanie, & makKice CMAmucCmuvecKue
MemoobL U Memoobl IKOHOMULECK020 AHAAU3A. MemoouuecKkyio 0CHO8Y COCMABUNL AKMYAJIbHbLE 6ePCULL
MEmoOUUeCKUX PEKOMEHOQUULL NO OUeHKe cO8ema OUPeKmopos, Memoooio2Ull NPUCBOCHUA PelimUH208
KOPnopamueHo20 ynpasjerus. Ungpopmayuornmot 6a30t aMRUPULECKOTl YACMU UCCIe008AHUA ABUIUCH
omuembt POCCULICKUX NYONUUHBLX AKUUOHEPHbLX 00ULecms, KoueHHblX 8 Hauyuonanvrbill peiimune Kop-
nopamueH020 ynpaeJieHus.

Pesynbrarsl u BEIBOIEL. Bbisssienvr menoenyuu 6 hopMupo8anuls i (pyHKUUOHUPOBAHUL COBEMA
OUPEKmMopo8, 6bl36AHHLE USMEHEHUAMU HOPMAMUSHO-NPABOBHLX U PEKOMEHOAMEJIbHbLY O0OKYMEHIM08, De-
2YAUPYIOULUX NPOLLCC KOPNOPAMUBHO20 YNPABJICHUL, & MAK®Ce MPebo8aAHUAMU CMeELKX010ep08, npexcoe
8ce20, nepexod K cOAIAHCUPOBAHHOCMU CO8eMa OUPEKMOPO8 U PACUUPeHLLe PYHKUULL 8 0671acmU KOHMPOJLA
ESG-0eamenvrocmu. Pazpabomarna memooura oueHKu 0esmesibHOCMU co8ema OuUpeKmopos PoCCUliCKUX
NYOSUUHBLY KOMNAHULL, OMAULAIOULAACA KPUMEPULMU OUEHKL, COCMABOM COOMEEMCMEYIoULUX NOKa3ame-
Jieti, 6aLIbHOTL CUCMEMOT OUEHKL, UWKAJIOU UHMePRPemAlUlL NOJIYUeHHbLX Pe3YAbMamos, 1 0maeeualyas
mpebosaHUAM COBPEMEHHOT MeopUl U NPAKMUKU KOPRopamueno2o ynpagierus. [lo umozam ouerku
deamesibHocmu cogema OUPeKmopos POCCULiCKUX nyouuHbLX KOMRAHLLL, 8KouenHbix 6 Hayuonanvroii
pelimune KOpnopamueHo20 ynpaseHus, ¢ UCROIb308AHUCM NPEOJIONCEHHOLL MemOoOUKL CEHOPMYTIUPOBAHbL
DPEKOMEHOAUUL NO UX COBePULEHCTNE08AHILIO.

O6macts npumenenus. Cosepwerncmeosarue cocmasa, CMPYKmMypovl U HANPABICHULL 0eAMmeJib-
HOCMU C08eMO08 OUPEKMOPO8 POCCUTICKUX NYOJIUYHBLX KOMNAHULL C UeJibl0 NOB8bIULEeHIULA KA1ecmaa Kopho-
PamueHo20 ynpasieHus.

Knmouesbsie ciroBa: cosem Oupexkmopos, oueHKa 0esmesibHoCmu, MemoouKka OueHKU, nyouuHbLe
KOMNAHUL, KOPNOPAMUBHOE YNPABJIeHE.
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Astract

The relevance of the topic. Approaches to assessing the performance of the Board of directors
require modernization, taking into account the specifics of the organizational and legal provisions of public
Jjoint stock companies, as well as changes in institutional and socio-economic conditions in Russia. The need
to expand the range of methods and tools for evaluating the performance of the Board of directors is due to
the growing demands of stakeholders for the quality of its work and the sustainable growth of companies
as a whole.

Goal. Development and approbation of a methodology for evaluating the performance of the Board of
directors of Russian companies based on public information.

Methodology. The research uses general scientific methods and techniques: analysis, synthesis, anal-
0gy, generalization, comparison, abstraction, as well as statistical methods and methods of economic analy-
sis. The methodological framework is based on modern versions of methodological recommendations on the
evaluation of the Board of directors, as well as methodologies for assigning corporate governance ratings.
The information base of the empirical part of the study contains the reports of Russian public joint stock
companies included in the National Corporate Governance Rating.

Results and conclusions. The research identified trends in the formation and functioning of
the Board of directors caused by changes in regulatory and advisory documents regulating the cor-
porate governance process, as well as by requirements of stakeholders, in particular, the transition
to a balanced board of directors and the expansion of functions in the field of ESG activity control.
The study also developed a methodology for evaluating the performance of the Board of directors of
Russian public companies, which differs in evaluation criteria, the composition of relevant indica-
tors, the scoring system, the scale of interpretation of the results obtained and meets the requirements
of modern theory and practice of corporate governance. Based on the results of the evaluation of the
performance of the Board of directors of Russian public companies included in the National Corporate
Governance Rating, the study formulated recommendations for their improvement using the proposed
methodology.

Scope of application. Improving the composition, structure, and performance of the boards of direc-
tors of Russian public companies in order to improve the quality of corporate governance.

Keywords: board of directors, performance evaluation, assessment methodology, public companies,
corporate governance
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Beenenue

[Touck wmampaBeHHUIT COBEPIIEHCTBOBAHUS
JIesTeJIbHOCTU COBETa TUPEKTOPOB W BCeH cH-
CTeMBbI KOPIIOPATUBHOTO YIIPABJIEHUS B IOCJE]-
Hee BpeMs BBI3BIBAET IIOBBINIEHHBIN HHTEPEC CO
CTOPOHBI POCCHUICKOr0 OM3Hec-coo0IIecTBa, MH-
BECTOPOB, OOIMECTBEHHBIX OPTaHU3AIlUHd U TO-
cymapcrBa. Ilo mepe pa3BuTusa cuUCTEMBI KOP-
mopaTUBHOTO yupaBjeHuss B Poccuu posib co-
BeTa [IUPEKTOPOB IpeTepresia 3HAYUTEJIbHYIO
Tpauchopmanuo. CoBeT TUPEKTOPOB, KAK Op-
rad ympaBJIeHHUs KopIiopaliuei, obJiagaer IIu-
POKUM KPYT'OM IIOJIHOMOYHUU U KOMIIETeHIIUU, KO-
JIUYECTBO KOTOPHIX C TEUEHUEM BpeMeHU yBeJIH-
YUBAeTCA U TPeOOBAHMUS K MCITOJTHEHUIO KOTOPBIX
CO CTOPOHBI CTEHKXO0JIePOB ITOCTOSIHHO OBBIIIA-
0TCH.

Baskno#t mpobGiemoil SABISIETCS OTCYTCTBHE
AKTyaJIbHBIX, YHUBEPCAJBHBIX W OOIIEJ0CTYII-
HBIX METOJITUK OIeHKU JeATeJIbHOCTU COBETOB H-
PEKTOPOB. ITO IMIPEISATCTBYET OIIPEIeJIEHUIO POJIH
¥ BKJIAJIa COBETA IUPEKTOPOB B I[EJIOM U KaIKI0-
T0 ero 4JjeHa B pe3yJabTaThl esITeIbHOCTH U pa3-
BUTHE KOPIOPAI[UH, YTO ITO3BOJIUIIO OBl BEICTPO-
UTh 9pPEeKTUBHYIO CUCTEMY B3aUMOOTHOIIEHU
MeKJIY BCEeMH YYaCTHHUKAMU KOPIIOPATHUBHBIX
orHomennt. CyIecTByoIIre CUCTEMBI OIeHKHU
JIesITeJIbHOCTH COBETA JUPEKTOPOB TPEOyIoT MO-
JIEPHU3AINY C YI€TOM 0COOEHHOCTEe opraHmnaa-
IIUOHHO-IIPABOBBIN IIOJIOKEHUMN aKIIMOHEPHBIX
00IIIEeCTB M COBPEMEHHBIX 9KOHOMHUYECKHUX YCJIO0-
Buii B Poccun. Takum o0pasom, HE0OXOTUMOCTD
paciiupeHus ClIieKTpa MeTOIOB U MHCTPYMEHTOB
OIIEHKU JIeSITeJILHOCTHU COBETA JUPEKTOPOB C yUe-
TOM CIEeIUPUKU COILUATIHHO-9KOHOMUYECKUX OT-
HONIeHUUN U H3MeHeHUHN HUHCTUTYIMOHAJIbHOU
cpeabl, BAUSIOININX HA KAYECTBO ero paboTel U HA
yupaBJieHHue KOMIIAHUEH B I1eJI0M, SIBJISETCS aK-
TyaJbHOU 3ajiadyeil, MMeIIell TeopeTUuYecKyo
U IPAKTUYECKYI0 3HAUUMOCTh.

B coBpemenHOI 9KOHOMUKE HA COBETHI JUPEK-
TOPOB IIYyOJUYHBIX KOMIAHUN BO3JIOMKeHA 3a/a-
4a JOCTUIKEHUS MHOMKEeCTBA Iiesieil, B TOM YWHC-
e dbopMUpPOBAHHUE KOPIIOPATUBHON KYJIBTYPHI,
OJIJTIeP KU BAOIIEl CO3JaHue IIeHHOCTH B JIOJITO-
CPOYHOM ITepPCIeKTHUBE, MOBBINIIEHNEe pasHoobpa-
3Us COBETa U yIpaBJIeHYECKOH KOMaH/IbI, cocpe-
JIOTOYeHVe BHUMAHUS Ha BOIIPOCAX YCTOHYUBOTO
pa3BUTHUSA, BJIUAIONIUX HA JOJITOCPOUYHYIO CTpaTe-
TUI0 KOMIIAHUY, yCUJEeHUe HAI30pa 3a pucKamMu
U B3auMoJieficTBUE C 3aUHTEPECOBAHHBIMU CTO-
poramu. JI. F'osmrrcep u A. Illapma [1] ormeuaror,
YTO II0 Mepe TOT0, KAK COBETHI JUPEKTOPOB perra-
0T 9TH TPo0JIeMBbl, 3pPEeKTUBHBIN IPOIlECC OIEH-
KU MOJKET YJYUIIUTH COTJIACOBAHHOCTH COBETOB
JIUPEKTOPOB 110 KJIIUEBHIM BOIIPOCAM, BHIIBUTH
mpobeJsibl B cocTaBe, JaTh CBEKHUM B3TJISI] HA pa-
00Ty coBeTa W PYKOBOJICTBA, ITOBBICUTH ddek-
THUBHOCTH IPOIEIYP U METOOB COBETA.

M. Kysueror u M. Hukwumosa [2] yTounsitoT
IeJIU TMPOBEJeHUs OIeHKHU JIeATEeJIbHOCTH COBE-
Ta. Bo-mmepBhIX, 0OHA MTO3BOJISAET KOPPEKTUPOBATH
mporenypy paboTsl coBeTa TUPEKTOPOB, KOMHU-
TETOB M KOPIIOPATHBHOTO CeKpeTaps B PasHBIX
macmrrTabax. Bo-BTophIx, 1aeT BO3MOMKHOCTD YBe-
JMYHUBATH BKJIAJT KOMUTETOB W KAKJIOT0 YJeHa
OTZIeJIBHO B IIpoItecc paborsl. B-Tperbux, ananu-
3UPYyeT COOTBETCTBYE POJIM U ITOJTHOMOYUHA COBE-
Ta JUPEKTOPOB, IIPHU ITOM OOecrmedumBasi OITH-
MaJbHBIHA OaJaHC HEe3aBUCUMOCTHA W KBaJIUQU-
Kamuu| B coBere. Takske OlleHKA JeMOHCTPUPYET
HATJISITHBIE Pe3yJIbTaThl IeSITeJIbHOCTH COBETA,
YTO ITO3BOJISIET YKPEIUTh JIOBePHe aKI[MOHEPOB.
Baskno orMeTHTh, UTO qaHHAad IPOIeAypa Yy -
mnmaeT ypoBeHb B3aWMOJEHUCTBUS COBETA TUPEK-
TOPOB M €70 KOMHTETOB C MEHEI3KMEHTOM U JIPY-
TUMU COTPYAHUKAMU, BBISABJISS CYIIECTBYIOIIHE
HemocTaTku. [lo mTOTraM OIEHKM OTPEeIeIsI0TCs
OCHOBHBIE HATIPABJIEHUS PA3BUTHUSA U 00yUYeHU S
YJIEHOB COBETA JUPEKTOPOB.

E. sanora [3], ykassiBass o0Iue MPUHILH-
IIBI OTIEHKH, TAKNE KaK PEeryIsIPHOCTD, KOMILJIEKC-
HOCTBH, 00bEKTHBHOCTD, COIIOCTABUMOCTD, CYUTAET
BaKHBIM OI[EHWBATDH HE TOJHKO MOJYUYEeHHBIE pe-
3yJIBTATHI IeSITEJIBHOCTH, HO U €€ BIINSHUE Ha 0y-
nyimee, T. €. HAJU4YUe CTPATeTUH U COOTBETCTBY-
e TpeboranHusa K cocraBy coBera. Crpareru-
YecKoe 3HAUYEeHUe OIeHKU JesiTeJIbHOCTU COBeTa
nupexTopoB moguepkuBaetr M. Bopogoscras [4].

Bospmine orpanmyeHuss B OIleHKEe cOBeTa
JIUPEKTOPOB CO3JaeT TOT (PAKT, 4TO ero pabo-
Ta TpeanoJiaraeT CJI0KHOe B3aUMOefiCTBUE OT-
JIeJIBHBIX JIUIL, B KOTOPOM JIMYHBIE KauecTBa Ta-
KVe, KaK WHTEJJIEKT, He3aBUCHUMOCTDb MBIIIIJIE-
HUS, CIIOCOOHOCTD K YOEMIEHMUIO U T. II., MOYKET
KaK CIT0COOCTBOBATH, TAK M YI'POKATH 9 (PEKTHUR-
HOCTH ero gearenbHocTr. OMHAKO, KAK YTBEPIK-
natort JI. Hopbepr u P. Boor [5], momo6ubIe xapak-
TEPUCTUKHU He ITOJJIeKAT IIyOJIUIHOMY PaCKPHI-
THUI0 ¥ OIEHUTDH WX BJIUSHHE HA JeATEeJIbHOCTH
coBeTa TUPEKTOPOB He TPECTABISIETCS BO3MOIK-
HBIM (38 UCKJIIOUYEeHWEeM HeIoCpeICTBeHHOTO Ha-
OJIIOIeHU).

B Hacrosee Bpemst cdopmupoBaucs obirme
MOIXOMBI K OIeHKe JesATeJbHOCTH COBeTa [H-
PEKTOPOB, KOTOPHIE MOTYT MCII0JIb30BATHCS pas-
JMYHBIMY KOMIIAHUSIMU C YyYeTOM BHJIA W MAC-
mraba JesiTeJIbHOCTH, pa3Mepa U KOMITeTeHITU Y
KOHKPEeTHOro coBeTa. Bce oHU, KaK IpaBUJIIO, OC-
HOBBIBAIOTCA HA METOIUYECKUX PEKOMEHIAI[H-
SIX ABTOPUTETHBIX MEKJIYHAPOIHBIX M POCCHM-
CKUX OpPraHu3aImui, CIernuaiuCTOB, UMEIOINX
OIBIT B JTAHHOU cepe, aHATUTHUECKUX U KOH-
CaJITUHTOBBIX areHTCTB U T. 1. Cpequ HUX vale
BCEro yKa3bIBaoT:

1) Pexomenmanuu Bauka Poccun o oprauu-
3aI[MU U IIPOBEIEeHUI0 CAMOOIeHKH 9P EeKTUBHO-
CTH COBETA JTUPEKTOPOB (HAOGII0IaTeJIBHOTO CO-
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BeTa) B MyOJMYHBIX aKIMOHEPHBIX O0IIecTBax
[6]. OO0bexkTaMu CaAaMOOIIEHKW BBICTYIIA€T COBET
JIUPEKTOPOB B I[eJIOM, KOMUTETHI COBETA JTUPEK-
TOPOB, ITPeJICeIaTesib COBETA JUPEKTOPOB U OT-
JleJIbHBIE YJIeHbI coBeTa. JJIs camMoorieHKY mpesT-
JIOJKEH JIOCTATOYHO PA3HOOOPA3HBIN MHCTPYMEH-
Tapuii: aHKeTUPOBAHYE YJIEHOB COBETA, aHAJU3
BHYTPEHHHX JOKYMEHTOB, perjiaMeHTUPY IOIIUX
JIesITeJIBHOCTH COBETA JTUPEKTOPOB M €ro KOMHU-
TETOB, a TAKIKe MAaTepPUAaJIOB 3aceTaHu, IpoBe-
JIeHVe WHTEPBbIO, 00CY K IeHU M, JeJIOBBIX BCTPEY
C 4YJIleHAMH COBeTa JHUPEKTOpPOB. B IoKyMeH-
Te OIpeJIeeHbl dTAIlbl CAMOOIIEHKN ¥ CIIOCOOBI
MIpUMEHEeHUs JAaHHBIX, MMOJYUYEHHBIX B Pe3yJib-
TaTe ee MPOBENEHUS, JJS TAJTbHENIIEro yayd-
IITeHUsI Iporiecca.

2) MeTonuka omeHkn 9 (PEeKTHBHOCTHA COBETA
oupeKTopoB MesknyHapogHON GHUHAHCOBOM KOP-
moparuu [FC [7]. ComepskUT mOIOKEHUS O IO/~
FOTOBKE K ITPOBEJIEHUI0 OIEHKW, OIPeJeIeHUHN
CII0co00B | TI0JIX0JI0B K OIeHKE, a TAKIKe IIPUH-
ITUITHI, TTPOIIETY PHI ¥ TTIOKA3aTeJIN OI[eHKH COBeTa.

3) MeToguka oreHKN yPOBHS KOPIIOPATUBHO-
ro yIpaBJIeHUsS B POCCHUCKUX KoMmaHusaX Poc-
CUHMCKOTO0 MHCTUTYTA JUPEKTOPOB (HA ee OCHOBE
npucBauBaercsa HamuoHaIbHBIT PEATHHT KOPIIO-
parusuoro yupasienus (HPKY)) [8]. B nanuom
cJIydae OIEHKA COBETA UPEKTOPOB OCYIIEeCTBJIS-
eTcsT KaK COCTABHAS YacTh 00IMe OIleHKU KOPIIO-
paruBHOro ympapygeHus. OCHOBY METOIUKHU CO-
CTaBJISAIOT 0A30BbIE [IOKYMEHTHI B 00JIaCTH KOPITO-
paTuBHOro yrpasienus: Komekc kopmopaTuBHOTO
yupasaeaus [9]; [IpuHIIUIIEI KOPIOPATHBHOIO
yupasienus OOCP [10]; [Ipuuinunsr kopropa-
TUBHOTO yIIPaBJIEHUS JJIsI KOMIIAHUN C TOocyda-
cruem ODCP [11]. MeTonnka BRJIIOYAET YeTHIPE
KOMITOHEHTA CUCTEMBbI KOPIIOPATHUBHOTO yIIpaBJIe-
Husd: [Ipasa akimonepos, JesTespbHOCTE OpraHoOB
yIIpaBJIEeHHS U KOHTPOJIsT, PackpreiTre nuadopma-
muu, KoprmoparuBHast corimasibHast OTBETCTBEH-
HOCTB U yCTOWUYMBOe pa3surue, u 160 orieHmnBae-
MBIX KPUTEPUER.

4) Meroguueckrne peromMeHmanuu Accomu-
anuu HesaBucuMbIXx gupexTopoB m PCIIII mo
OIleHKEe JIeATeJIbHOCTH COBETOB JUPEKTOPOB aK-
ITHOHEPHBIX 001ecTB 1 rockopropartuii [12]. Jlo-
KYMEHT IIOJTOTOBJIEH KOJIJIEKTHBOM AaBTOPOB-
MIPaKTUKOB, UMEWIIUX ONBIT paboThl B COBETAX
JIUPEKTOPOB W KOMHUTETaX KOMIIAHUU ¢ rocyda-
CTHEeM, a TaKJKe ONBIT IPOBEIEHUS OIeHKH JIesI-
TEJBLHOCTH COBETOB TUPEKTOPOR B KAYECTBE KOH-
cysibTaHTOB. KoMIIaHusAM peKoMeHyeTcsT pas-
paboTka MeTOI0JIOTHH, KOTOpas Oasmpyercs
Ha KOJITeKTUBHOU OIleHKe (TO eCTh OXBAaTHIBA-
€T BCIO IeATEeJIbHOCTh COBETAa ¥ KOMUTETOB), UTO
SIBJIsIeTCsT HanboJiee MPe IOYTUTEIbHBIM. AJTb-
TePHATUBHBIM BapHUAHTOM IIpejjaraercss WH-
OUBUIyaAIbHAS OIlEHKA C UCIIOJIb30BAHUEM Me-
Toma 360°, IIpu KOTOPOM yUYUTHIBAETCS MHEHUE

IUPEKTOPOB KacaTeJbHO KasKI0T0 YJieHa COBe-
ra. Takske JaHHBIN JOKYMEHT COJIEPKUT IPUMe-
PBI BOIPOCHUKOB JIJIsT OIEHKH PaboThI COBeTAa JTH-
PEKTOpPOB M KOMHUTETOB, a TAKJKe IlepedeHb KPH-
TepueB OIeHKH.

5) MeTonuka mcciaegoBaHUSI KOPIIOPATHUBHO-
ro yupasJieHwus, Beimosausemoro TopCompetence
npu moamepskke MockoBcko# oupskm u [lemnTpa
CHCTEMHBIX TpaHchopMaAIIui DKOHOMHUYECKO-
ro parynaprera MI'Y um. JlomornocoBa Ha ocHO-
Be 100 kpymHeWmMUX IO KAIWUTAJIUIAINN KOM-
MaHWN, aKIUU KOTOPBIX obOpamatorcs Ha Mo-
CKOBCKOM Oupske (Ha ero 0OCHOBe IIPUCBAWBAETCS
HaruronarpHBINM MHIEKC KOPIIOPATUBHOTO YIIPAB-
nenwust) [13]. CoBeT TUpeKTOPOB OIleHUBAETCS HA
OCHOBE OTKPBITONM MHMOPMAIIUH TI0 CJIeYOIAM
cepam: cocTaB coOBETa TUPEKTOPOB, CITEIIUAJIH-
3UPOBAHHBIX KOMUTETOR, ITPABJIEHUS U KOPIIOpa-
THBHOI'O CeKperaps; Ouorpadus, OILIT, KBAJIK-
duKanMsa 4JIeHOB OPTAHOB YIIPABJIEHUS; IIPOILEe-
IypBl paboTHI cOBETA JUPEKTOPOB M KOMHUTETOB;
BO3HATpPasKIeHHe COBETA JUPEKTOPOB U IIpaBJIe-
HUS.

H. 'muukos [14] orMedaeT, 4TO KaKIBIH II0I-
XOJT K OIIeHKE JIesITeJIHHOCTH COBETA JUPEKTOPOB
WMeeT CBOW MeTOJI0JOTUYECKHue OCOOEeHHOCTH
WCXOJs W3 BUJJOB W KOJMYECTBA IIOKAa3aTeseH,
CTPYKTYPHI aHAJTU3UPYEMBIX 9JIEMEHTOB, (POKY-
ca OIeHKH.

Hawubosee BaskHBIM 9TAIIOM IIOCTPOEHUS CH-
CTEeMBI OIEHKH JIeSATeJIbHOCTA COBETA JTUPEKTO-
POB SIBJISIETCS OIIpejleJIeHre TTOKa3aTeJe OIeH-
ku. Ux BBIOOD 3aBUCHT, TIpeK e BCEro, OT Iesel
OIlEHKM, COCTABA COBETA, MMEMIIIUXCSI Yy KOMIIa-
HHUMW TeXHUYECKUX, (DUHAHCOBBIX U WHBIX BO3-
moskHOCTEeH. [lpu aTOM HE0O6X0JMMO YUNUTHIBATD,
YTO TMOJIOKUTEJIbHAS OIleHKA JIeITEeIbHOCTH CO-
BeTa JUPEKTOPOB 3aBUCHUT OT JOCTHUKEHUS OC-
HOBHBIX Om3Hec-1eJiell (Hampumep, peHTabeb-
HOCTH, KAITUTAJU3AIUS, JOJIST PBIHKA W T. II.).
Omxmako, yare COBeT OIeHUBAETCS I0 POpMaIb-
HBIM npu3HakaM (ypoBeHBb IIpodeccruoHaIbHOU
MMOJITOTOBKY YJIEHOB COBETAa, HAJIMYWE HEe3aBH-
CUMBIX JJUPEKTOPOB U T. II.), KOTOPHIE 3aKPeIJIs-
0TCSI B KOJIEKCAaX KOPIIOPATUBHOIO YIIPABJIEHUS.
Jlsx. Pacmyccen [15] mesaet BBIBO, UTO YaCTO 3TA
OIleHKA JaeT BHICOKHUM pe3yabTat (T. e. COOTBET-
CTBYeT BHEITHUM TPpeOOBAHUAM K OIleHKE COBeTa
JIUPEKTOPOB), HO He IOBHINMAET 3(pPHeKTUBHOCTD
paboThI coBeTa TUPEKTOPOR.

B Teopuu u mpakTHKe OIEHKY JIesITeIbHOCTH
coBeTa JUPEKTOPOB Yalle BCero POKYyCUPYIOTCS
Ha CJIeIYIIUX TPyIIax moKasaTeliei: moxasa-
TeJIN, XapaKTepU3yoIlye IPUOPUTETHI JeATeb-
HOCTH COBEeTA; IOKA3aTeJiW, CBSI3aHHbBIEe C ITpa-
BUJIAMY W IPOIEYPAMU JIesITEeJIHHOCTH COBETA;
IMOKAa3aTeJ U COCTaBa M CTPYKTYPHI COBETA; OKA-
3aTesv, XapaKTepuayoIue IpeceaTeliss U OT-
JIeJIbHBIX YJIEHOB COBETA.
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Besycmosno, kasmas opraHU3aIus MOKET
CaMOCTOSITEJIBHO OCYINECTBJIATH IT0J00p ITOKA-
3areJiedl OIEHKU, OPUEHTHUPYSICH, ITPEIKIe BCETO,
Ha 0COOEHHOCTH CBOEro (PyHKITMOHUPOBAHUSI,
YCJIOBUS PHIHKA, WHCTUTYI[MOHAJIBHYIO CPey.
MHuorue poccuiickve KOMIIAHUHW YCIIEITHO IIPO-
BOJSIT OIEHKY JIeSTEeJIBbHOCTH COBETa JUPEKTO-
POB TI0 CBOeM MHOAWBUAYAJIBHO pa3paboTaHHOM
MeTOUKE.

Yrto KacaeTcst caMoM IPOIle Iy Phl IPOBEIEHUST
OIleHKH, HAN0OIbIllee BHUMAaHUE CO CTOPOHBI aK-
IIUOHEPORB U JIPYTUX CTEHKXOJIEPOB YIeJISIeTCs
peryaspHOcTH U opmMe eé IIpoBeaeHUs (BHEII-
HSsS WJIW BHYTPEHHss). Bce paccMoTpeHHBIE
HaM¥ KOMITAHWH, HA OCHOBE MPEI0CTABJISIEMbIX
JIAHHBIX B TOJIOBBIX OTYETAX, IIPOBOISAT BHY TPEH-
HIOIO OIIEHKY €KeroTHO (B COOTBETCTBUHU C PEKO-
MeHganuamMu Komexca KoprmopaTuBHOTO yIIpas-
neuus Banka Poccun), oqHaKO K BHEIITHEH OIleH-
Ke (koTopast JOJIKHA IIPOU3BOJUTHCI HE peike,
YeM B pa3 B TPHU roja) nmpuberaimT He BCe.

Emé ogHoit ocobeHHOCTHI0, XapaKTEePHOM IJIs
POCCUHUCKUX IMyOJIUIHBIX O00IIECTB, SIBJISIETCS CO-
CTaB KOMIIOHEHTOB OIleHKN. AHAJIM3y dalie Bce-
r'o TOJIBePTraeTcs JesITeJIbHOCTh COBETA B I€JIOM
u ero KOMUTEeTOB. PaboTa mpescemaresist copera
JIUPEKTOPOB ¥ MHAWBUYAJTbHBIN BKJIA KAKIO-
r'0 Y4JIeHa OIeHUBAETCs CPABHUTEIBHO peske, 4TOo
JleJiaeT pe3yabTaT OIeHKU MeHee JOCTOBEPHBIM.

AHann3 MHCTPYMEHTORB OIeHKW, IPUMEHS-
@MBIX POCCHUCKHUMHU KOMIAHWUSIMHU, ITO3BOJIHUJI
BBIJJEJIUTH HamboJiee pacrupocTpaHeHHBIe, cpe-
¥ HUX. aHKeTHUPOBAHMUE, IPOBeJIeHe OIIPOCOB
¥ MHTEPBHIO, 4 TAKIKE aHAJIN3 BHYTPEHHEH JI0KY-
meHTaruu. OTMeTHM, 4YTO JaHHbBIEe HHCTPYMEH-
THI UCIIOJIB3YIOTCA IIPU BHYTPEHHEN U BHeNTHeU
OIleHKAX, WX COBMECTHOE IIPUMEHEeHUe I103BO-
JIsTeT JOCTUTHYTh Hambosiee appeKTUBHOTO pe-
3yabTara.

VuuThIBas ONBIT KOMITAHUH U CJIOKUBIIIHECS
TEeHJEeHIINH B chepe KOPIIOPATUBHOTO yIIpaBJIe-
Hu4 [16, 17, 18], BBIgeIUM clIeIyIONIHe HATIpaB-
JIEHUSI COBEPIIEeHCTBOBAHUS CHUCTEMBI OIeHKHU
JIeSITeJILHOCTH COBETA JUPEKTOPOB POCCUMCKUX
KOMIIaHUN:

— obsizaTesnbHOEe TpeboOBaHMe MPOBEIEHUS
BHeIITHE! OIleHKH, €€ peryJsipHOCTbD;

— c0aJaHCUPOBAHHOCTH CHUCTEMBI OIEHKH
¢ yueToM peromenmanuu bauka Poccuu (camo-
OIleHKA U BHEIIHSIS He3aBUCUMAS);

— IIpOBeJeHWEe 3aceIaHUM, IMOCBAIIEHHBIX
00CYKIEHHUIO UTOTOB OLIEHKN KaK 00s13aTeJIbHOE
MEPOIPUATHE U KOMIIOHEHT OIleHKH;

— pacHimpeHHe WHCTPYMEHTAPUS OIeHKH,
a WMEHHO BKJIIOUEHHEe B IIPOIECC MPOBEIeHMUS
VHIWUBUIYAJIbHBIX WHTEPBBHIO C YJIEHAMH COBE-
Ta TUPEKTOPOB;

— BHeJIpeHUe CPEeJCTB WHQPOPMAI[MOHHBIX
TEeXHOJOTHUH JJISI OIITUMUSAIIUH ITPOIlecca OIeH-

ku. Mcmosmb3oBaHmMe mporpaMMHOro obecrreve-
HUS JJISI TPOBEJIEHUST OMPOCOB MJIM KOHQUIEH-
IMUAJIbHBIX JIMYHBIX BCTPeY IIOMOMKET obeciie-
4YUTHh 0e30MMacHOCTh W CTPYKTYPHUPOBAHHOCTH
mporecca.

PaspaGoTka MeTOOAUKHU OIEHKHU JeATEeIbHO-
CTH COBETA JUPEKTOPOB HA OCHOBE Iy OJIMYHOMI
uadopManuu

B mammoit pabore mamu mpemiiaraeTcs me-
TOOMKA OIEHKH COBeTAa JUPEKTOPOB, OXBATHI-
BAWIIAsd Pas3jIMdHbIE XapaKTEePUCTUKH ee dJie-
HOB, a TAKJKe Pe3yJIbTaThl AesITeJIbHOCTH KOMIIA-
Hun. Cruenudrura METOOUKN 3aKJI0UYAETCI B €€
OPUMEHEHUH OJIsI IyOJUYHBIX 00IIecTB, OTYET-
HOCTH KOTOPBIX IIYOJHKYETCS B OTKPBITOM JOCTY-
IIe ¥ MOKeT OBITh IIPOAHAIN3NPOBAHA B PA3JINY-
HBIX aCIIeKTax. B MeTognKe yIUTHIBAIOTCA PaK-
TOPBI, KOTOPBIE B IOCJIEQHHE TOObl HPHOOpesIn
0c00yI0 BA’KHOCTDb U CBA3aHBI C PA3BUTHUEM CH-
CcTeMBI KOPIIOPATHUBHOIO YIIpABJIEHUSI, H3MeHe-
HHEeM 3aKOHOJATeJIbCTBA W POCTOM BHHMAHUS
CTEHKXO0JIIEPOB K OTIAeJIbHBEIM BOIIPOCAM.

Ha ceroguamuuii neHb OIHOM M3 CAMBIX
BAYKHBIX XApPaAKTEPHUCTHK COBETA JUPEKTOPOB
SIBJISIETCSI ero cOaJIaHCHPOBAHHOCTH, KOTOpas
MOKEeT OBITH H3MepeHa CJeOyIIIUMHK IoKasa-
TeJsSIMH. pa3Mep COBEeTa, BO3PAacCT SUPEKTOPOB,
HEe3aBHCHUMOCTD, OIIBIT HHUPEKTOPOB W HX CPOK
npeOBIBAHUS B JOJKHOCTH, pa3HooOpasue cpe-
OU YJEHOB. JTH IIOKA3aTeJU OBLJIM BKJIIOUEHEI
HaMHU B pa3pabaTeiBaeMyIo CUCTEMY OI[€HKH.

C 2019 roga cpengu mpo0JieM COBPeMEHHBIX
coBeTOB TupekTopoB B Poccuu ormeuaercs mac-
CHUBHBIA XapakTep IPUHSATHUS CTPATEeTHUYeCKUX
pelleHnii ¥ OTCYyTCTBHE cOAJaHCHUPOBAHHOCTH
B cocTraBe. AHanus moxasaresieil cOaJIaHCHPO-
BAHHOCTH COBETOB B POCCHUMCKHUX KOMIIAHHSIX,
YbHU AKIIMH KOTHUPYIOTCS Ha ImepBoM ypoBHe Mo-
CKOBCKOH OHMPIKI, HA OCHOBE MX IIyOJIMYHON OT-
YEeTHOCTH JIEeMOHCTPUpPYeET caenyiomiee. Ilokasa-
TeJb YHCJIEHHOCTH COBETAa IIPUOJIMMKEH K 3apy-
OesxHBIM 1 cocTaBiiszeT nmpumMmepHo 10,8. B obmem
3HaveHMe Bapbupyercs oT 5 1o 15 umenos. Cpen-
HUI BO3PAacCT JUPEKTOPOB B POCCUMCKUX KOMIIA-
HUAX cocTaBJigeT 55,2 roja, IIpu TOM, YTO B JIPY-
I'MX eBPOIIEMCKUX CTPAHAX 3TH 3HAYEHI I BEIIIIE.
Bcero 23 % xommaHwuit, B KOTOPBIX J0JIsI HE3ABU-
CUMBIX TUPEKTOPOB cocraBisger 50 % u GoJiee,
YTO CYIIECTBEHHO HUKE B CPABHEHUHU C 3apy0esk-
HBIMH KOMIOaHuaIMu. B Tom umcite 8 2022 romy
OTMeYaeTcsa CHHUMKEHHe 4YHNCJIeHHOCTH Hes3a-
BHUCHMBIX OUPEKTOPOB Ha 4 % MmO CpaBHEHHIO
¢ 2021 rogom. KonmmuecTBO skeHIMUH ocTaeTcs
OOCTATOYHO HU3KUM II0OKa3aTeJIeM U COCTABJISIET
aumb 13 % oT obmrero unciaa qupekTopos. Tak-
JKe 3a I'0Jl BJIBOE COKPATHUJIOCH KOJIHUYIECTBO HHO-
cTpaHHBIX 4JaeHOoB — ¢ 30 % mo 14 %, ocCHOBHOI
IepHuoJ yXooa — KOHeIl heBpasis-Hadyajo Map-
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ta 2022 r. OT™MeTHM, YTO MeHee, YeM B II0JIOBH-
He POCCUUCKUX KOMIIAaHUM, IPUCYTCTBYIOT UHO-
CTpaHHEBIE TPaKIaHe B COCTAaBe COBETA.

Tlokasarenu cbGaTaHCHMPOBAHHOCTH COBeTa
JUPEKTOPOB IIyOJMYHBIX KOMIAHUN U3 CIIUCKA
S&P 500 meMOHCTPHUPYIOT CJIEAYIONINE Pe3yb-
tatel. KoslnyecTBeHHBIN cOCTAB ABJISETCS CTa-
OMJIBHBIM IIOKA3aTejieM W OIIPeJeJIsieTCsT KOM-
MmaHued Ha OCHOBe TPeOOBaHUM 3aKOHOJATEIb-
crea. Kommamwwm, koTmpymomuecs Ha Oup:ke
6ostee 50 ster, UMEIOT HAMMEHBIIIEE BO3PACTHOE
pasHoobpasme coBeTOB aupekTopoB. CpemHuii
BO3pAacT IUPEeKTOpoB mmpesbimniaer 60 set. OxHa-
KO, HabJI01aeTCsa POCT YHUCIa JUPEKTOPOB, Yel
BO3pacT Huske cpeaHero. HezaBucumeie nupex-
TOpAa OKA3BIBAIOT BCe OOJIbIlIee BIUSIHUE HA Jes-
TeJbHOCTH 00IIecTB, B 71 % KOMIIAHUI UX J0JII
B cocTaBe coBeToB mnpesbimaeT 50 %. B cpasHe-
HuH ¢ 2021 romoM BRIPOCTIH IMOKa3aTeJIu Pa3Ho-
obpasus B coBerax. Okoio 32 % or obirero uumc-
Ja DTUPEKTOPOB — JKEHIMUHEI, 22 % SABJISIOTCS
YJeHaMU HelpeJCTaBJIeHHBIX PACOBON MJIU IT-
Hu4YecKo# rpymm. OTMeTnM, 9YTO OJHUM U3 KJIH0-
YeBBIX TPeOOBAHUHN CTENKXOJIEPOB B 3apybesx-
HBIX KOMIAHUAX K COBETAM SIBJISIETCS IIOBHI-
ITeHre PACOBOT0 M dTHUYECKOTO pasHooOpasms
cpeJu 4JIeHOB, YTO OTPaKaeTCsa B TOM UHCJe Ha
COBPEMEHHOU MOJTUTUKE BKJIIOUEHU ST HOBBIX YJie-
HOB B COBET.

Crenymomuil KpUTEPU, KOTOPBIH MBI BKJIIO-
YUJIU B METOJUKRY OIlEHKHU — IPOIlecc mpoBese-
Hus 3acegaunii CJl koMImaHuM U UX TIOCeleHne
ero 4JeHaMu, KOTOPBIH MOJKeT OBITH OIleHEeH Ye-
pea3 cTelleHb UX PeryasIpHOCTH, (POPMAT U aKTUB-
HOCTBH YJIEHOB COBeTa IIPU HMOCEIeHUH.

CocTaB KOMHTETOB IIPH COBETE JUPEKTO-
POB — CJIEIYOIIHN KPUTEPU, KOTOPBIH OBIJI HC-
MOJIL30BAH HAMH JIJIsI TIPOBEJEHUS OIIeHKU Jies-
TeJIbHOCTHU COBeTOB. VX Hanmuuue orpaskaeT pas-
rpaHudYeHre u 00beM PYHKIIUH, BHITTOJIHSIeMbBIX
ero 4JeHaMH, YTO IT03BOJISIET COCTABUTH OoJjiee
IMTUPOKOE 3aKI0UeHe 00 UX KOMIIETEeHIIUN U d)-
dexTUBHOCTH gessTeIBHOCTH cOBeTa. B MmeTomu-
Ke IIpejJiaraeTcs aHains HanboJiee BAKHBIX, 110
HaIleMy MHEHHUI0, KOMUTETOB, PyHKIITMOHUPOBA-
HUEe KOTOPBIX JIEMOHCTPUPYET OTHOIIIEHHUEe KOPIIO-
pamnuii K BompocaM KOPHOPATHUBHOTO yIIpaBJie-
HHUA, a TaKke ycjoBua paborsl coBera. K man-
HBIM KOMUTETAaM OTHOCATCS: KOMUTET 110 ayIUTY,
KOMHUTET II0 CTPATETUYECKOMY IIJIaHUPOBAHUIO,
KOMHUTET 0 KOPIOPATUBHOMY Y PAaBJIEHUIO, KO-
MUTET [0 KaJpaM U BO3HATPAKIEHUIM.

CucreMa BO3HATpAKICHUM YJTEHOB COBETOB
JUPEKTOPOB TAKIKe BKJIOUYEHA B CUCTEMY OIleH-
KU KaK OQWH W3 aHAJTU3UPYEMBIX KPUTEPUEB.
OmenuBaercss GopMUpPOBAHUE pa3Mepa BO3HA-
TpasKJIeHus, HAJUUYNe TPUHIIUIIOB MOTUBAI[UHU
JIJISI YJIEHOB COBETA, a TAKJKe ITPOILeCChI BHITIIIATEI
KOMIIEHCAIIUU U BO3MeEIeHHe PaCcX0JI0B U HPO-

3paYHOCTh MEXaHM3Ma OIIpeJesIeHus pasMmepa
BO3HATPAKIEHUS YJIEHOB COBETA JTUPEKTOPOB.

CraenymomuM KpUTEpUEeM OIEeHKH JIeSITeJb-
HOCTHM COBeTa [IWPEKTOPOB HAMH IIPeJIJIoKe-
Ha ESG-mestenvuocTh KomMmanuu. llomyssp-
vHocth ESG-darTopos (Environmental, Social,
Government) u ux cob0eHNe COBpEMEHHBIMU
KOPIOPAIUSIMHU B IIOCJIeHHUE T'OIbI CTPEMUTEIIb-
HO BO3pacTaeT W JOCTATOUYHO OBICTPO HMHCTHUTY-
muoHauaupyercs [19]. 3tor Kpurepuit 1eMOH-
CTPUPYET CTEIeHb OTBETCTBEHHOCTH KOMITAHU Y
B 9KOJIOTUYECKOM, COIIUAJIBbHON U KOPIOPATHUB-
HOU cdepax, MOKA3BIBAET AKI[MOHEepaM M 3aWH-
TepeCOBAHHBIM JIUI[AM, HACKOJBbKO YUUTHIBAIOT-
CsI MHTEepPecCH UX U 001ecTBa B 1ejioMm. B manuom
MEeTOJWMKe HaMW AaHaJU3UpPyeTcss IpoBese-
HHUEe MEepPOUPUATHN KOMIIAHUSMH, KaCAMI[HX-
cst ESG-cdeprr, ncnonssosauue lleseit ycroii-
YUBOTO pas3BUTHUs, padpaboranusrx B 2015 rogy
lenmepanproit accambyeeirt OOH, a rakske yua-
CTHe WX B PeUTHUHTAX U HaJIWYUe PyHKITUOHHU-
pyortre appeKTUBHOM CHCTEMBI, PernaoIei Ta-
KWe BOIIPOCHI, KaK:

— BJIUSHUE esTeJIbHOCTH KOMIIAHWH HAa
OKPYIKAIILYIO CpeIy U KJIUMAT, TeHCTBUSI KOM-
TMaHWY 10 yCTPAHEHUIO PUCKOB YyTIPO3bI HETATHUB-
HOTO BO3JIeMCTBUS HA 9KOJIOTHIO, PEryJIUPOBaAHIE
CTeIleHU 3arpsI3HeHUH W MCII0JIb30BAHUS dJIEK-
TPOSHEPTUH;

— coImaJIbHBIe BOIIPOCHI HACEJeHUS, ITOI-
JepsKKa 30POBbsT W 0e30IMacHOCTU KJIMEHTOB
1 pabOTHHUKOB;

— HaJWu4Yue dTUYECKOM IMIPOrpaMMBI B KOM-
MaHWH, 3aMUTA IPAaB aKITHOHEPOR, COOTI0IeHTE
3aKOHOIATEIBCTBA B 001aCTH KOPIIOPATUBHOTO
yIPaBJIEHUS.

[IpospaunoCTh, packpbiTHe UHPOPMAIIUU
0 1esATeJIbHOCTH COBETA JUPEKTOPOB — ITO CJIe-
OYIOIIUH KpUTepu, KOTOPHIYM BKJIIOYEH B pas-
pabaTeiBaeMyIo METOOUKY. B mpakTuke KOpIo-
PATHBHOTO yIPaBJIEHUS 0] NH(POPMAITUOHHOMN
MPO3PAYHOCTHIO IOHUMAIOT CBOEBPEMEHHY 0 Y-
OIMKAIHI0 NHPOPMAIINH O JeATEeJIbHOCTH U pe-
3yJsbratax paboTsr obmectsa. Ilpu ananuae mpo-
3pAYHOCTH OIIEHWBAETCsS BBIMIOJHEeHWEe Tpebo-
BaHUM 3aKOHOIATEIHCTBA W TPEIOCTaBJICEHUE
IOMOJIHUTEJIbHON NH(POPMALIUY CTEHKXO0IIEePaM.
Taxsxe olleHUBaETCS PETYIISAPHOCTD MPEIOCTAB-
JIEHUS TOJOBBIX OTUETOB, HAJMYHE yCTaBa, J0-
KYMEHTHI BBIIIYCKOB IIeHHBIX Oymar. He menee
BaYKHBIM IIOKa3aTeseM SBJSeTCS MyOJTuKaIius
HOBOCTeHU KacaTeJIbHO U3MeHeHUU B CTPYKType
W CTpaTeruu KOMIIAHWHU, pe3yJibTarax ee Jes-
TEJIBHOCTH.

B rabsuiie 1 oTpaskeHbl KPUTEPUU U TTOKA3A-
TeJIW METOMUKHU ITPOBEIEHUS OIeHKHU JeATelIb-
HOCTHY COBETOB JIUPEKTOPORB IIYyOJIHUUYHBIX KOMIIA-
HUH.
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Taoauma 1

Kpumepuu u nokazameJsiu OueHKuU coeema aupefcmopoe nyb?zu%nbtx KOMNAHUL

Kpurepuii onenkn

ITorkasarenn

Kax OIlEHHUBAETCd IIOKa3aTeJIb

CbasianCupOBAHHOCTH CO-
CTaBa COBETA JUPEKTOPOB

1) KoJIMYeCcTBO YJIEHOB COBETA
2) BO3pacT JUPEKTOPOB

3) He3aBUCUMOCTDH

4) KOMIIEeTEeHTHOCTh

5) pasHooOpasue cpeIu YJIEeHOB

1) ot 5 mo 20 4JIeHOB B cOCTaBeE;

2) cpeIHUI BO3pACT JUPEKTOPOB: He MeHee 45
u He 6osee 60 seT;

3) He MeHee 3 He3aBUCUMBIX JUPEKTOPOB B CO-
cTase;

4) me menee 30 % OUPEKTOPOB UMEKIOT OIBIT
CTPaATEeTUYECKOr0 PYKOBOJICTBA;

5) JKEHIIVHB W WHOCTPAHHBIE IUPEKTOpa
B cocTaBe coBera (ecTh/HET).

IIporecc mpoBemenuss 3a-
ceJaHUU coBeTa JUPEK-
TOPOB

1) cTeneHb PeryJisaspHOCTH

2) dpopmar

3) MPO3PaYHOCTH PE3yJIHTATOB IIPOBE/IE-
HUA 3aceJaHUl coBeTa

1) He pexke 1 pasa B 2 mecs1ia;

2) KOJITMYEeCTBO IIPOBEIEHHBIX OUYHBIX U 3204-
HBIX 3aceJaHUM COBETA U KOMUTETOB;

3) HaJIMYre IPOTOKOJIOB U/UJIU TIOBECTOK 3ace-
IaHWI cCOBETa B OTKPHITOM JIOCTYIIE: eCTh/HET.

CocTaB KOMUTETOB IIPH CO-
BeTe JUPEKTOPOB

1) KOMHUTET II0 AyIUTY

2) KOMHUTET II0 CTPATErnvYecKoMy ILJIa-
HUPOBAHUIO

3) KOMHUTET TI10 KOPIIOPATUBHOMY YIIPAB-
JICHUIO U/UJIN yCTOMYNBOMY PA3BUTUIO
4) KOMUTET TI0 KaJpaM M BO3HATPAK-
IEeHUAM

Hannuwme kasmoro komurera B cocTase: eCTh/
HEeT.

Cucrema Bo3HATpasKIe-
HUHA YJEeHOB COBeTa IIU-
PEeKTOpOB

1) popMupoBaHTEe pazMepa BO3HATPAK-
eHns

2) HanWuyWe NPUHIIUIIOB MOTHBAIIAHU
nuis ainenos CJ]

3) BBIILTATA KOMIIEHCAIIUI 1 BO3MeIle-
HHE pacxo/0B

4) IPO3PAYHOCTD MEeXaHU3MAa OIIpeeJie-
HHS pazMepa BO3HATPAKICHU

1) HaTMYMe NOMOJIHUTEILHOI0 BO3HATPAKIe-
HUS 34 yUacTHe B KayKI0M 3aceTaHUU COBETa
IUPEKTOPOB: eCTh/HET;

HaJInYHe BO3HATPAKIEHU 3a yJ4acTHe B pa-
0oTe KOMHUTeTa: eCTh / HeT;

2) HanuYWe MPUHIIUIOB KPATKOCPOUHON u/
WJIH JOJITOCPOYHOM MOTHUBAIIHUU: €CTh/HET;

3) HajMuYMe Mmpollecca BHIIIJIATH KOMIIEHCA-
U ¥ BO3MEIIeHUs pacX00B: eCTh/HET;

4) cBeJleHHU s 0 MeXaHU3Ma Ol peesIeHus pas-
Mepa BO3HATPAMKICHUA B IIyOJHUIHOM JOCTY-
Ie: ecTh HeT.

ESG-mearensHOCTE KOM-
NaHUN

1) mposemenme wmepomnpuatuii ESG-
cepnr

2) mcmoab3oBanue lleseir ycroiiumso-
0 PAa3BUTHS

3) yuacTue B peTHHIax

4) HaJIMYMe CUCTEMBI PEryJIUpPOBAHUS
ESG-daxropos

1) HaJTUYMe MEePOITPUSATUIN: eCTh/HET;
2) UCIOJIb30BAHHUE IIeJIei: 1a/HeT,;

3) yuacTue B pedTHHTAX: Ta/HeT;

4) HaJIUY¥e CUCTEMBL: Ja/HerT.

IIpospaunocTtb, packpsl-
Te MHPOPMAIIUU O Jes-
TeJHHOCTU COBETA TUPEK-
TOpPOB

1) peryasipHOCTD IPEeIOCTABJICHUA TO-
JTIOBBIX OTYETOB

2) HaJIMyWe ycTaBa B IIyOJIUYIHOM I0-
cTyIie

3) my0auKaIus HOBoCTe!

1) mpeocTaBIeHHe 0TYETA e3KEeTOTHO: 1a/HeT;
2) MOCTyI: eCcTh/HeT;
3) He pesxe 3 pa3 B MecHll.

TIponenypa mpoBemeHHs
OLIEHKU IeATeIbHOCTHI
unenoB CJ] B komnauunm

1) peryJisapHOCTD IIPOBEICHUA
2) dpopma

1) me pesxe 1 pasa B rog — IIpoBeJeHNE BHY-
TpeHHeH OIleHKHU; He peske 1 pa3a B 3 roga —
BHeIITHeH’;

2) caMOOIleHKA W €& WHCTPYMEHTBI W/HJIN
OILIEHKA C IIPUBJIEYEHUEM 9KCIIEPTOB.

Kamaoeiii kpurepuit

JIeHUT;

Ha OCHOBE pe3yJbTaToB
IPOBEIeHHOI0 aHAJIM3a JAaHHBIX 0 KOMIIAHUIHU OIfe-
HHBAETC 110 5-0aJIIbHOM IIIKAJIe B 3a BUCHMOCTH OT
COEPKAHUA U IIOJHOTE HHPOPMAIIUH, TIe:

— 5 6asoB — 81—100 % moxasareseil oTBe-
Ya0T TPeOOBAHUAM 3aKOHOIATEIbLCTBA, COBPEMEH-
HOI TEOPUHU U MPAKTUKU KOPIIOPATHUBHOIO yIPaB-

JIeHUT,

JIeHUT,

— 4 6anma — 61—80 % morkasaTesel oTBeYa-
0T TPeOOBAHMAM 3aKOHOIATEJILCTBA, COBPEMEH-
HOM TeOPUHU U MPAKTHUKU KOPIIOPATUBHOIO yIIpaB-

— 3 0anma — 41—60 % morkasaTesel oTBeYa-
0T TPeOOBAHMAM 3aKOHOIATEJILCTBA, COBPEMEH-
HOM TeOpPUHU U MPAKTUKU KOPIIOPATUBHOIO yIIpaB-
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— 2 6amma — 31—40 % morasareJiei oOTBeYA-
0T TpeOOBAHUSIM 3aKOHOATEJIbCTBA, COBpEMeH-
HOM TEOPUH U MPAKTUKHN KOPIOPATUBHOTO yIIPaB-
JIeHU S,

— 1 6amxnx — mo 30 % moxasaresieil orBeda-
0T TPeOOBAHHUSIM 3aKOHOIaTEeJIHCTBA, COBPEMEH-
HOM TEOPUH U MPAKTUKHN KOPIOPATUBHOTO yIIPaB-
JIEHU ST,

KosmuecTBo 6aJ1J10B 110 BCEM KPUTEPUSIM CYM-
MUPYeTCSI W BBIBOJWTCS HWTOTOBBIM pe3yJIbTAaT.
O1ieHKa UTOTOBOTO PE3yJIbTATA ITPOU3BOTUTCS CJIIE-
JIYIOIIM 00pa3om:

— 30—35 6aJ1JI0B — OTJIMYHO;

— 24—29 6aJ1710B — XOPOIIIO;

— 18—23 6aJ1710B — yI0BJIETBOPUTEIBHO;

— 12—17 6aJ1JI0B — HEyI0BJIETBOPUTEJIHHO;

— 10 12 6a/10B — HE00XOAMMO IIPOBEIEHIEe
JIOTIOJTHUTEJIFHOTO AHAJIN3a KPUTEPUEB C IIOMOII[BIO
BHYTPEHHUX JIOKYMEHTOB KOMIAHUH C IeJIbI0 IIe-
PEOIeHK .

Pe3yabraThl OIl€eHKHU OeSITEJILHOCTU COBE-
Ta JUPEKTOPOB POCCUHCKUX KOMIAHUM-JIH/Ie-
po HanunoHnanbHOro peliTuHra KOpropaTue-
HOTO yIIPAaBJIEHUS

Jlns ampobarnuu pa3paboTaHHON METOOUKU
OIleHKH OBbIJIM BBIOPAHBI CJIeAYIONHe KOMITAHUH,
Bxogsmrre B HammonanpHBIA pedTHHT KOpIIOpa-
tuBHoro yupasiaeraus (HPKY) [20]:

1) ITAO Cb6epbanx, (peiiTunr 8++);

2) AK «AJIPOCA» (ITAO), (petiTunur 8+);

3) Bauk BTB (ITAO), (petiTunr 8+);

4) [TAO A®K «Cucremay, (pediTurr 8+);

5) [TAO «Pycl'uapo», (periTunr 8);

6) ITAO «AspodstoT», (pediTuHT 7++);

7) ITAO «MarHuTOrOpCKH# MeTaJlJIyprude-
CKUI KoMOuHAT», (PeUTHHT T++);

8)ITAO «Poccerm», (peiiTuHT 7T++);

9) ITAO «Pocresexkom», (peTUHT 7++);

10) ITAO «<KAMARQ3», (peitiTunr 7+).

Buavenmne pedTHHTA JeMOHCTPUPYET YPOBEHbD
YIpAaBJIEHUS KOMIAHWEH PUCKAMU KOPIOPATHE-
HOro yrnpasJyeHus. Yem Boinre mokasaresib HPKY,
TeM HUKe PUCKU KOPIOPATHBHOIO YIIPABJIEHUS
B OLIEHMBAEMOM KOMOAaHuHU. 3HaueHus 8++, 8+ u 8
JIEMOHCTPHUPYIOT, UTO ITOJTUTUKA OIIEHUBAEMOM KOM-
MMAHWU COOTBETCTBYET IIePEeIOBON IIPAKTUKE KOp-
MOPATUBHOTO yIIpABJIeHUsI. SHAUeHus T++, 7T+ u 7
CBU/IETEJILCTBYIOT O PA3BUTOM ITPAKTHUKE KOPITOpa-
TUBHOTO yIIpaBJIeHUI.

O1eHKa M0 KPUTEPUAM U ITIOKA3ATEJISIM IIPO-
M3BOJAMJIACH HA OCHOBE MyOJUYHON OTUYETHOCTH
KOMITaHUH; yCTaBa; JOKYMEHTOB, OITPe/ e ISONINX
CTPYKTYPY ¥ OPTAHBI YIIPABJIEHUS, CAUTOB U WH-
dopmarnum ua CMU u npyrux OTKPHITEIX UCTOY-
HHUKOB.

B Tabaurie 2 orpaskeHb pe3yabTATHl OIEHKU
KPUTEPHEB KaKJI0M KOMIIAHUY B IOPSIIKe yOBIBa-
HUS W Pe3yJIbTAThl C IIPUCBOCHHBIMH 3HAYCHUSI-
vmu HPKY.

Tadbnumma 2

Ceoonas mabnuya pe3yibmamos OueHKU 0esSmesibHOCIMU CO8emo8 OUPEeKIMop08 KOMNAHUL-IUL0epO8

petimunea HPKY

No Haspanwue mybauunoro obmecrsa Wrorossrit pesyabrar Buauvenus HPRY
1 ITAO «Ch6epbank» 34 8++
2 ITIAO «Baux BTb» 32 8+
3 TTAO «Aspodiror» 32 T++
4 ITIAO «Poccerm» 32 T++
5 ITAO AK «AJTPOCA» 31 8+
6 | [TAO «MarHuTOropCKHii MeTaJJIy PrudecKuii KOMOUHAT 31 T++
7 ITIAO «Pycl'ugpo» 30 8
8 ITAO A®K «Cucrema» 29 8+
9 ITAO «Pocremexom» 29 T++
10 ITAO «<KAMA3» 28 7+

IIpoBenenue o1eHKY [IesITEIBHOCTHU COBETA TU-
PEKTOPOB POCCUUCKUX IIYOJIUUHBIX aKI[MOHEPHBIX
o0IIecTB, BKJIKYEHHBIX B HammoHa bHBIN peii-
THHT KOPIOPATHUBHOTO yHPaBJIEHUS, C UCIIOJIb30-
BaHUEM IIPEJIJIOKEHHON METOIUKH II03BOJISAET Cle-
JaTh CJEeIYIIe BHIBOIHL.

Bo Bcex paccMoTpeHHBIX KOMIaHUAX HApyIIIe-
Ha c0aJIAHCHMPOBAHHOCTDL CTPYKTYPHI COBETA IH-
PEKTOPOB, B YaCTHOCTH, 3TO IIPOSIBJISAETCSI B KPH-
TEPUAX O FeHIePHOM PA3HO00PA3UH U/UJIH IPUCYT-
CTBUU WHOCTPAHHBIX YJIEHOB B COBETE TUPEKTOPOB.
Bce aTo yrasbiBaeT Ha HE0OXOAUMOCTH IIEpECMOTPA

KOMIIAaHUSIMU TPeOOBAHUH K KAHIUIATAM B COCTAB
coBeTa TUPEKTOPOB.

B 60 % rommaHMTt oTMeUaeTCs CHUKEHMe 0aJI-
soB o kpuTepuio «IIporecc mporemenns 3acena-
HUM coBeTa JUPEKTOPOB KOMIAHHUHU U UX IOCe-
IeHWe ero YjeHaMm». YBeJIMYeHHUe 3aceTaHuil
ouHOI popMBI Oymer cmocobcTBOBATEH Oojiee adp-
deKTUBHOMY IIPUHATHIO PEIIeHNH 1 [IO3BOJIUT 00-
Jiee TIIATEJBHO TPOAHAIN3UPOBATh AKTUBHOCTD
€ro 4JIeHOB.

B ITAO «<KAMA3», ITAO «Pocresiexom», ITAO
«Pycl'ugpo» B cocTaBe coBeTa TUPEKTOPOB OTCYT-
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CTBYIOT KOMHUTETHI IT0 BOIIPOCAM KOPIOPATHBHOIO
yIIPABJIEHUSI W/WJIA YCTOMYUBOTO PA3BUTHUS, UTO
TTOCJTY3KUJI0 CHUKEHUI0 0aJIJIoB 3a JaHHBIN KpH-
tepuit. Cozmanuve mpodgpuIILHONO KOMUTETA 10 YKa-
3aHHBIM BOITPOCAM IIOBJIMSIET HA PaCIIupPeHe Je-
SITeTPHOCTH KOMIIAHWUHY U YBeJINUYeHNe KOMITeTeH-
IIUH YJIeHOB COBETA.

Kpurepuit «Cucrema Bo3HATpaMKIeHUN dJIe-
HOB coBeTa TMPeKTopoB» B 40 % M3 pacCMOTPEeHHBIX
KOMIIAHUM COOTBETCTBYET 4 6ajamM, 94To o3Hava-
erT Jrb0 HEeImpPO3PAUYHOCTH ITporecca POpMUPOBA-
HUS pasMepa BO3HATPAKIEHUS, TUO0 OTCYTCTBUE
IIPUHITUIIOB MOTUBAIIAHY JIJIsT YJI€HOB coBeTa. AK-
IIMOHEPHBIM OOIeCTBAM PEKOMEHI0BAHO 0Tpas-
UTHh B IOJIOKEHUAX KJIIOUEBBIE aCIIEKTHI POPMU-
pOBaHUSI BO3HATPAKICHWM, a TAKKe AKIEHTH-
poBaTh BHUMAaHMUe HA pa3padboTKe U myOJIuKaIuu
mporpamMm KpaTKOCPOUYHOU U TOJITOCPOUHON MOTH-
BAIMHU YJIEHOB COBETA.

CoBeTsl JUPEKTOPOB B IIEJIOM AKTHBHO yda-
CTBYIOT B IPUHSATHUY PEIIEHUN OTHOCUTEIBHO pe-
rysaupoBaHus BoupocoB ESG-mesresbHoCTH KOM-
MMAaHWW W KOHTPOJIS ee IPOEKTOB C y4YeTOM akK-
ryanbHOcTH KESG-darropor. Hampasienusavu
COBEPIIIEHCTBOBAHUSI MOTYT CTAaTh: pacCIlupeHue
QYHKIMI 1 IOJTHOMOYHI COBETA TUPEKTOPOB B 00-
nacrtu peanusanuu KCO u ESG-mesrenbHocTH,
MOTHBAIIUS YUYACTHUS B IPOrpaMMax JOCTHUMKEHUS
BBICOKOT'O YPOBHS OTBETCTBEHHOCTH KOMIIAHUSAMU
B chepe ESG.

[IpospauHoCcTh M pAaCKpPBITHE KOMIAHHUSMU
WHOOPMAIINY 0 (PYHKITMOHUPOBAHUHU U PE3YJib-
TaTax JesITeJIbHOCTH COBeTa JUPEKTOPOB HeoOX0-
JIAMO TIOBBITIATE. XOPOIIHM ITPUMEPOM SBJISETCS
ITAO «AspoditoT», CyIIeCTBEHHO YBETUYUBITHHN
MyOINKyeMY 0 HHPOPMAIIHIO O YJIeHAX COBETA JTH-
PEKTOpOB.

B 11es10m, B paccMOTpEeHHBIX KOMITAHUSIX OTMe-
YaeTcs peryJsipHOCTb IPOBEJeHUs BHYTPEHHEH
¥ BHEIITHEH OIIeHOK COBEeTa JUPEKTOPOB B COOTBET-
CTBHUHU C TPEOOBAHUSIMHU 3aKOHOIATEIIHCTBA U pe-
KOMEHIAIIUSIMY COBPEMEHHOM IPAKTHUKU KOPIIO-
patuBHOro yrpasJienus. [Ipu aToM KoMITaHuM UC-
MMOJIB3YIOT PA3INYHBIE MHCTPYMEHTHI IIPOBEIeH U S
omenku. Cpemau HeTOCTATKOB OTMETUM OTCYTCTBUE
B IIyOJIMYHOM JOCTYIIe JOKYMEHTOB, PEryJINPYIO-
IITUX ITPOIIECC OIIEHKH JeSITEeJIbHOCTH COBETA JUPEK-
TOPOB, YTO OTPAHUYNBAET AHAJU3 IPUMEHSIEMBIX
METOJAUWK ¥ CII0OCOO0B OIleHKM. PaccMOTpeHHBIMU
KOMITAHUSIMU MOKET ObITH BBEJIEHO WHIUBUYAJTb-
HOE WHTEPBbIOMPOBAHME YJIEHOB COBETA JUPEKTO-
POB, KaK 0JHOTO 13 3Pp(PEeKTUBHBIX MHCTPYMEHTOB
€ro OIEHKH JIeATEJIbHOCTH, He IOy YUBIITEro MoKa
0OJIBIIIOr0 pacIIpoCTPaAHEHUS.

3akaouenue

Paspaborannas MmeTognka OlEHKHN JeATeIbHO-
CTH COBETA JUPEKTOPOB IIyOJIUIHBIX KOMITAHUHI MO-
KerT 6]':>IT]':> HCIIOJIb30OBAHA BHYTPEHHUMU CII€ITaJIN-

CTaM¥, BHEITHUMHY KOHCYJIbTAHTAMH U dKCIIepPTa-
MU B 00J1aCTH ayJuTa U YIPABJIEHUS U JPYTUMU
3aMHTEePEeCOBAHHBIMHY JIUIIAMHU B I[€JISIX COBEPIIIeH-
CTBOBAHUS KOPIIOPATUBHOTO YIIPABJICHUSI.

[IpenmyiecTrBamu paspaboTaHHON METOTUKN
SIBJISTIOTCSI CJIEYIOTIIHE aCTeKTHhI:

— WTOTOBAsl OIlEHKA JesSATEeJIbHOCTA COBe-
Ta JUPEKTOPOB IIyOJMYHON KOMITAHUH OTpaska-
eT c6aJaHCUPOBAHHOCTh €r0 CTPYKTYPHI, apder-
TUBHOCTH PabOTHI KaK HAOJII0JATEeIFHOI0 COBETA
¥ KOHTPOJIMPYIOIIET0 OpraHa yIpaBJIeHUs, a TaK-
sK€ Pe3yJIBTATHI ero JeATeJbHOCTH B PAa3JINYHBIX
00/1aCTaX NEeMCTBHS OPraHU3alu TAKUX, KaK Omna3-
Hec-cpeJia, 9KOJIOTUS U COInabHas cepa;

— MeTOJUKA OIEHNBAeT YPOBEHDb OTBETCTBEH-
HOCTY KOMITAHUH TIEePe;T CTEHKXOJIIePaAMU U COOJTI0-
JleHre 3aKOHOIAaTeIhCTBA U PEKOMEHJaIuil B 00-
JIACTH KOPIIOPATUBHOTO yIIPABJICHUS.

Cpenu cy1abbIX CTOPOH MOYKHO BBIJIEJIUTH OI'pa-
HUYEHHBIM HWHCTPYMEHTapui, KOTOPHIA MOKEeT
OBITH PACITUPEH 34 CYEeT BKJIOUEHUS B METOIUKY
JIOTIOJTHUTEJIBHBIX KPUTEPHEB, IT03BOJISIONIUX OI1e-
HUTH CTPYKTYPY U JIeSITeJIbHOCTH COBETA TUPEKTO-
pOB, TAKWX, KAK: COOTBETCTBUE UMUCJIEHHOCTHU CO-
BeTA U KOMIIETEHIIUH ero YJIEHOB IT0CTABJIEHHBIM
3aj1auaM; yJyacTHe YJIeHOB COBeTa JTUPEKTOPOB B Op-
raHax KOpPIIOPATUBHOTO YIIPaBJIeHUS IPYTUX KOM-
HaHWH; Ka4eCTBO BBIMOJIHSIEMBIX (PDYHKIIHI dJIe-
HaMU COBETA TUPEKTOPOB; MHPOPMAITUOHHOE 00e-
CIIeyeHre JIesITeIbHOCTH COBETA; PeryJIupoBaHUe
KOH(JIMKTOB HHTEPECOB U AP.

OreHka JesITeTLHOCTH COBETA JUPEKTOPOB
B COOTBETCTBHUE C MPEIJIOKEeHHON METOIUKON MO-
sKeT OBITH JIOMOJHEHA KOMITAHUSMH II0 CJIEIYIO-
UM HAMIpaBJIeHUsM. Bo-IepBBIX, 9TO IIpOBejIe-
HUe IIPOIEIYPLI OIEHKYM KOPIOPATHBHBIM CEKpe-
TapeM KOMITAaHWUH HA OCHOBE T'PYIII MOKa3aTeJIeH,
BRJIIOYAONIUX JIOMOJHUTEIBHO HHMOPMAIIAL 00
adpderTUBHOCTH coBeTa, DA3UPYIOIIYIOCS HA BHY-
TpeHHeH JOKYMeHTAI[NY KOMIAHUHN, TOCTYI K KO-
TOpo# orpanndeH. Bo-BTOpHIX, IpOBeIeHME CAMO-
OIIEHKH JIeSITeJILHOCTH YJIEHOB COBETA JTUPEKTOPOB
HA OCHOBe aHKETHUPOBAHUS BCEX YJIEHOB COBETA JTH-
PEKTOPOR C I1eJIbI0 BEISIBJICHUS HanO0Iee BAKHBIX
HAMpaBJIEHUHN JIeATEJbHOCTH COBETA, OIpejesie-
HUS cJa0BIX MECT B (PyHKITMOHAJBHOMN IIOTOTOB-
Ke ¥ yJ4eTa MHEHWs YJIeHOB coBeTa 00 apderTun-
HOCTHY WX JeSITeJIbHOCTU. B-TpeTbux, mpoBegeHme
OIEHKW BHEINTHUMU HE3aBUCUMBIMH CIIEI[HAJIH-
cTaMu B 00JIaCTH KOPIOPATHBHOIO YITPABJICHUS,
a Takske ydyacTue B peUTUHTax.

Hudghopmauusa o KOnhaiukme unmepecos

Mpoi, asmopbt 0arHOU cmambu, co 8celi omaeem-
CMBEHHOCMBIO 3AA6JIAEM 0 YACMULHOM U NOJIHOM
omcymemauu haxmu4ecko2o Ul NOMeHUUAIbHO-
20 KOHMIUKMA UHmMepecos ¢ KaxKol 6bl mo Hu ObL10
mpembvell CMOPOHOU, KOMOPbLLL MOHcem B03HUK-
Hymb gcreocmaue nyonuKayul OGHHOU CMmamou.
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