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Cocras CoBera qUPEKTOPOB U 3(PPEKTHBHOCTD CHIETIOK CIUSHUI U MOTJIOMEHUI

OO0o0uIeHHBIE HCCIIEA0BAHUS TTO3BOJISIOT BBIIBUHYTH TMIIOTE3bl, TPeOYyIOLIHe JOIOJIHUTEIBHON MPOBEPKH HA
OCHOBE JSMIUpHYEeCKUX ucciaenoBanuid. Ilo pesynbraTaM aHanmuza BausHUS pasMmepa CoBera IUPEKTOPOB Ha
pesysbTaTMBHOCTH ciieok M&A?, A.Konacurcku u K.JIu mpuImmm K BBIBOMY O TOM 4TO MEHBIIMH pasMep coBeTa
JMPEKTOPOB I03BOJISIET 3aKitouaTh oosee s dekruBHble cuenku M&A [Kolasinski, Li 2013]. Kak yTBep:knatoT aBTOpSI
CTaTbH, OONBIIE «CHJIBHBIH» COBET AWPEKTOPOB (C OONBIION J1oNed HE3aBHCHMBIX IHUPEKTOPOB) OCIAOISIET
CaMOYBEPEHHOCTh MEHEIXKepOB NpH coBepiieHnH caenok M&A. K mpumepy, H.Kapnua npuaepxuBaercst cxoxel TOUKH
3peHust B Bompoce pasmepa CoBeTa AMPEKTOPOB M JOKA3bIBACT OTPHLATENHFHOE BO3JCHCTBHE Ha OINEPALMOHHYIO
JIESITENLHOCTD TOCTe poBeaeHus caenku noriomienus [Carline, 2009]. B.ben-Amap noxkaseiBaer, uto pazmep CoBera
JMPEKTOPOB M NPHOBUILHOCT AESATEIBHOCTH IOTJIOMIAONed GUPMBI B KPATKOCPOYHOM MEPCHEKTHBE HECOBMECTUMBI
[Ben-Amar, 2011]. Cormacao muenuto C.Bayreca u McTumkmoiniepa, GOJBIION COBET AUPEKTOPOB MOJIOKUTETHHO
BIIMSIET HA CO3/laHMe LIEHHOCTH Ipu 3akmodeHun cienkn M&A [Bauguess and Stegemoller, 2008]. ITo pesynbraram
AHaJIM30B, TPOBEJCHHBIX B Poccry, MOXHO caienaTh BEIBOA 0 HenmHelHoit (U-00pa3Hoil) 3aBUCMOCTH MEX/y pa3MepoM
CoBera IMPEKTOPOB U PE3yJbTATHBHOCTBIO CHENOK M&A. DTOT BBIBOA OOBSCHSETCS TEM, YTO A KOMIIAHMH Ooliee
BBITOJTHO MO AEP KUBATh MHHUMAIbHOE KOJHMUECTBO WieHOB CoBeTa AUPEKTOPOB COTIACHO TPEOOBAHUAM POCCHHCKOTO
3aKOHOJIATEJIbCTBA UJIM PACIIUPATH COCTAB B CiIyuyae HEOOXOIMMOCTH BBHJLY ClEHU(DUUHOCTU JEsTEIbHOCTH KOMITaHHH
[bepunen, Unsuna, Yepkacckas 2013]. Mxen o makcuManbHOU yncieHHOCTH CoBeTa AUPEKTOPOB B CEMB-BOCEMb YWIEHOB
opun BEIBUHYTH M.J[>keHCcoHOM [Jenson, 1993]. Kak roBopurcsa B mccienoBannu PricewaterhouseCoopers, pazmep
COBETa JUPEKTOPOB JIOJHKEH COOTBETCTBOBATh MOTPEOHOCTSIM OM3HEca, OBITh JOCTATOYHO OOJBIIHMM ISl OOCCIICUSHHUS
HETIPEpBIBHOCTH CBOEH AESATENbHOCTH NpU M3MeHeHnH cocraBa CoBera JIMpEeKTOPOB M MX KOMHTETa M HE JIOJDKCH
MPEBBIIATH €ro.

Tunomesza Nel: ona noznowarowux Komnanuil cyujecmgyem HeluHelnvill nooxoo (U-obpasnas cessv) mexncoy
pazmepom Cosema Oupexmopos u pe3yibmamusHocmoio coenok M&A.

HeszaBucumsle qupexTopa B COBETE U Pe3yIbTaTUBHOCTD CAET0K M&A

Ecmu MBI paccMOTpHM pOJTb HE3aBHCHMBIX AUPEKTOPOB B caenkax M&A, To oOpaTHM BHHIMAaHHE HA TOT (akT,
YTO OHM OOBIYHO JIy4lll€e 3aIUIIAIOT MHTEPEChl aKIMOHEPOB M HMMEIOT Oojblie CBOOOABI NPH IPOBEPKE IIABHBIX
ynpasinsiomux ¢pupmsl [Patton Baker, 1987]. HezaBucumslie mupexTopa 3agafoT 0osiee CI0KHBIE U TTyOOKHE BOTIPOCH Ha
BcTpeyax CoBeTa JUPEKTOPOB, NPUHUMAIOIIME PEHICHHs, KOTOPhIe YJIy4lIaloT 0JarococTosiHne akuumoHepos [Byrd,
Hickman 1992]. B To xe Bpems oHHM Ooyiee pEalIMCTUYHBI NPU OIEHKE 3aTpaT M BBITOA Oymymiedl caenku. Tak, B
uccienopannu M.XaiiBapna u J[.XemOpuka [Hayward Hambrick 1997], memaercst BBIBOA O B3aHMOCBSI3H MEXIY
CaMOyBEPEHHOCTHIO TEHEPATHHOTO JUPEKTOpa M Pa3MEpOM €ro NMPEMHH IIPU CIHMSHUM M TOTJomeHnH. MccnenoBarien
OTMETHJIM, YTO B3aMMOCBSI3b YCHIIMBAeTCsl Mpu MeHee 3pQekTnBHOM (yHKIMOHMpoBaHMKM CoBeTa AMPEKTOPOB: MPHU
Gombieil fose coTpyaHMKOB KommaHun B CoBere JMpekTopoB. DTa B3aMMOCBSI3b PACKPBIBACTCS B CICAYIOLIEM
OOBSICHEHHU: CaMOYBEPEHHOCTb YNPABJISIOIINX MTPUBOJUT K (POPMUPOBAHHIO MHEHHMS, YTO UX OLICHKH BBIIIE OLIEHOK
pBIHKa. DTO OOBSICHAET €€ CyIIHOCTh. VIMEHHO 110 3TOH NMpUYMHE, BO3HUKAET BO3MOXKHOCTH COBEPILECHUS CIEJIOK HE C
9KOHOMHUYecKoi Touku 3peHus [Roll 1986]. Eciam He3aBHcuMBIe TUpeKTOpa 00JaJar0T ONBITOM paboThl B Pa3HBIX
KOMIIaHUSX, OHM MOTyT Oojiee TOYHO OIEHHWTH CHCNTKY M HAa3HAYNTh COOTBETCTBYIOIIMK pasmep mpemun. Cruemyer
M3Y4YUTh BIMSHUE JIONM HE3aBUCHMBIX TUPEKTOPOB Ha paboTy GupMBbI ¢ TOUKH 3peHus JocTynHocTH nHdopmanuu. Kak
TOJBKO CTOMMOCTh JOCTyHa K HWH(OpPMAalUM HEBEIHKA, JEATENLHOCTh HE3aBUCHMOTO JUPEKTOpa yIIydIIaeTCs;
YBEIMYEHNE CTOMMOCTH ITOJYYSHHS JAaHHBIX MPHUBOAUT TaK)Ke HETATHBHOMY BIIHMSHUIO JOTIOJHUTEIBHBIX HE3aBHCHMBIX
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JMPEKTOPOB B COBETE Ha JesiTelbHOCTh (pupMbl [Duchin et al. 2010]. IlpuHumas Bo BHEMaHue HHOOPMALIMOHHBIN aCTIEKT,
pSA aBTOPOB CUMTAIOT, YTO HaIW4YHe OOJBIIOTO KOJIMYECTBA CBA3AHHBIX C JESITENbHOCTBIO KOMIIAHMU TUPEKTOPOB
OJaronpusITHO CKa3bIBaeTCs Ha 0JaroCOCTOSIHMU aKLMOHEPOB, TaK Kak IepBble 00eCIeunBaloT OCTOSIHHOE 00CY KIIeHHne
MeXay BcTpedamu coBera [Harris, Shimizu, 2004]. OgHako poiu 3THX THIIOB AWPEKTOPOB Pa3NUYarOTCA: TJIaBHAS 43
3aJa4ya HE3aBHCUMBIX PYKOBOJWTENECH - MOHMTOPUHI JEHCTBUII TNIaBHOTO YIPABJIAIOUIETO M €r0 KOHCYJIbTAIMH IO
BOIIPOCAM NPHUHATHS PEIICHUH; CBSI3aHHBIC C AESITENBHOCTHIO KOMIIAHIH TUPEKTOPA OINIPEIEIIIIOT CTPATET U0 U MEPENAI0T
BCcio mHMOpMarmo o ¢pupMe HeaBucuMbIM JqupektopaM [Coles et al. 2008]. HeocmopuMbIM CTaHOBHUTCS TO, YTO IIPH
TaKOM pacIpeielIeHnH MOJTHOMOYNI HE0O0X0IMMO HOCTHYb OajlaHca B 10J1€ HE3aBUCHMBIX M CBSI3aHHBIX C €S TEIbHOCTHIO
KOMITaHWUH TUPeKTOpoB coBeTa [Baysinger and Hoskisson 1985]. Ho HecMoTpst Ha TO, 4TO HE3aBHCHUMBIE U CBSI3aHHBIC C
JEeATENbHOCTBIO (PUPMBI AUPEKTOPA UIPAIOT Pa3IMUHbBIE POJIH B paboTe KOMITaHuH. PoJIb MEPBBIX WIEHO B COBETA OCTACTCS
3HAUUTENbHON. [ 1aBHBIN apryMeHT 3a yBeIWYeHHE J0JM HE3aBUCHMBIX JIHPEKTOPOB B coBeTe: Ooiee (¢ eKTUBHBIHA
MoHuTOpHHT ferictBuii CEO BHEITHUMH THPEKTOpaMH, KOTOPBIH TaKKe CIIOCOOCTBYET YMEHBIIICHHIO CAMOYBEPEHHOCTH
rnaBHeIX ynpasnstomux [Byrd Hickman 1992; Hayaward Hambrick, 1997; Masulis, Mobbs, 2011]. Criaxusaiite
AreHTCKyI0 MIpo0JieMy W yiydliaidTe OnarococTossHue akmuoHnepoB [Brewer et al., 2000; Ben-Amar at al. 2007]
HesaBucuMble AupeKkTOpa MOJOKUTEIBHO BIHUSIOT Ha MpoBeacHHe caenok M&A. IlosToMmy rumore3a o MO3UTHUBHOM
B3aMMOCBSI3U MEX/Y AOJIEH HE3aBUCHMBIX JUPEKTOPOB B COBETE U PE3YNBTATUBHOCTBIO CACNOK M&A. AnbrepHaTHBHAsS
CBSI3b.

Tunomesa Ne 2: noerowjaiowjue KOMRAHUU UMEIOM NOSUMUBHYIO 83AUMOCEA3b MeHcOy 00iel He3d8UCUMBIX
OUPEKMOPO8 6 cogeme OUpeKmopos U pe3yibmamusHocmvio coenoxk MA.

Bospact wienor CoBera mupekTopoB U 3P PeKTHBHOCTE cieiok M&A.

C y4eroM pojM CTapLIero IMOKOJEHHUS B KOHTEKCTE cIelok M&A, CTOMT OTMETHTh 4TO JUpeKTopa Ooiiee
CTapIlero Bo3pacTta UIyT 0oJblie HH()OPMAIMK I10 HHTEPECYIOIEMY UX BOIIPOCY M YIEISIOT BHUMaHHE KadyecTBY TaKOH
uapopmaru  [Muth, Donaldson, 1998]. Tlosatomy , aupekTopamu Oojiee CTapIIero BO3pacTa CICAyeT IyMarh
CaMOCTOSITETIBHO W OLIEHUBATh BCE PUCKM OYIYIIMX PEIICHWH OTHOCHTEIBHO NpoBemeHus caenok M&A. Takue Mepsl
MOJTOTOBKHU T'OBOPAT O 60Jiee BEICOKOH M30BITOYHON JOXOAHOCTHU AT CIETIOK, KOTOphIe 3aKitodaeT CoBeT JUPEKTOPOB C
60NIBIINM CpeTHUM BO3pacToM. B To ke BpeMs HekoTopble wieHs! CoBeTa TUPEKTOpOB OoJIee CTapIero Bo3pacta UMEIOT
yXy[IIIeHNne KOTHUTUBHBIX CIIOCOOHOCTEH M MEHee CKIIOHHBI IPHHUMATh 00JIee PUCKOBAaHHBIE PEIICHHUS 110 CPABHEHHUIO C
MitagmuM nokosieareM [Muth, Donaldson 1998). 44 TlpuunHa cOpOTHBICHNS IPUHATH OOJBIIANA PHCK 3aKIIFOYACTCS B
TOM, YTO Kapbepa M MaTepHalbHOE IOJIOXKEHHE C BO3PACTOM CTaHOBSTCSA OoJiee BAKHBIMU JUIA UENOBEKA, TaK Kak
TIOBEIIIACTCS CTpax moTepsiTh ux [Wiersema, Bantel 1992]. Ongrako m30erast CIWIIKOM PHUCKOBBIX pEIICHUH, WICHBI
CoBera JUPEKTOPOB CTapIIMX BO3PACTOB He OYAyT NMPUHUMATH PEIIEHHS MO MOBOLY cleid0K M&A U MX MOCIeCTBUSAX
JUISL CTpaTeruy pa3BUTHs KoMnaHuH. COrJacHO CIeIyIOIei rUmoTe3e Mbl MOXKEM HPEIIOI0KHUTh, YTO OIBIT YJICHOB
CoBeta AupeKTOPOB OoJiee cTapllero Bo3pacrta MpH NPOBEAECHUHN cleNIoKk M&A nepeBennBaeT BO3MOYKHOTO YXYIIICHUS
MX KOTHUTHBHBIX crocoOHOCTEH. Hike MBI paccMOTPUM CIIEAYIOLIYIO TEOPHIO.

Tunomesza Ne3: onsa noenowarowux KOMNAnUull UMeenm Mecmo NOJOHCUMENbHAS 83AUMOCBA3b MeHCOY CPEeOHUM
603pacmom wienos Cogema Oupexmopos u pe3yibmamusHocmvio coerox M&A.

3ansTocts CoBETa JUPEKTOPOB M Pe3yIbTATUBHOCTH CENIOK M&A

Ponp pykoBomuTeneil B Tpolecce NPUHATHSA penieHHd mo caenkaMm M&A Oblla paccMOTpeHa PSIoM
uccnenosareneii. ABtopsl [Benson et al., 2014] myumnn 54 caenkun M&A ¢ 1997 mo 2008 rox u IpUIIUTH K BEIBOIY O
TOM UTO PEe3yJIbTaT 3TOH ONepaly 3aBUCUT OT KaTeropuu AupeKkropa Kommanu. OTHOH U3 TaKUX KaTeropui sBiseTCs
COBMEIIICHUE PO IMPEKTOpa B moriomamomeil komrnanuu ¢ poipio CEO B xomnanum-mumieHu. PaccMorpum mx
noapo6Hee. Kak mpaBwito, mpeMust B ciiydyae CIHMSHUS TaKMX KOMITaHHH OyJleT HMMKe M3-3a TOTO, YTO JUPEKTOP TaKoH
KaTeropu 3a00THUTCS O ONarocoCTOSHWM CBOMX AaKIMOHEPOB. 3aHATHIE AMPEKTOpAa TaKXKE pPacCMaTPHBAIOTCS Kak
NPOBOJHMKH 3HaHMH o Ou3Hec mpakTukax [Useem, 1984] u moryrt urparb BakHylo posb B caenkax MA. Ilpu stom
BeisicHIIIOCh [Haunschild 1993], urto menemxkepsl KommaHuii 6ojee CKIOHHBI K WHHIIMHPOBAHUIO CIENOK M&A ¢
JIPYTUMH KOMIIAHHSIMH, B COBETE IMPEKTOPOB KOTOPBIX OHHM cocTosT. Penne6or u 3ao [Renneboog, Zhao, 2014]
JTOKa3bIBAIOT BaXHOCTH DPabOTHl AWPEKTOPOB JUIS TIOTJIONICHMS KOMIIAaHWH, KOTOpas YBEIWYMBAET BEPOSITHOCTD
3aBepIIeHHs cIeaku M&A U cokpamaer JIMTeNbHOCTh IeperoBopoB. Tak UTO eCcTh Kak apryMEHTHI 3a MPHUCYTCTBUE
3ansToro CoBera JUPEKTOPOB B OpPraHM3alMH, TaK U NMPOTUB. [lepBble B OCHOBHOM ONMPAIOTCS HA HAINYUE ONBITA U
cBsi3el y 3aHATHIX aupekTopoB [Fama, Jensen, 1983; Jackling, Johl, 2009; Harris, Shimitzu, 2004], Toraa Kak riIaBHEIM
apryMEHTOM IOCIIEHUX BBICTYNAeT OTPaHMYCHHOCTh BPEMEHH, KOTOPOH 00JIamaloT 3aHATHIE IUPEKTOpa M KOTopas
MOHIKAET KaueCTBO BHIMOTHsIEMBIX MU perienuii [Lipton, Lorsh, 1992; Falato et al.,2014; Ferris et al, 2003; Ahn, Kim,
2010; Fich, Shivdasani, 2006].ITlpuHIMas BO BHUMaHHE TO 00CTOSTENBCTBO, YTO BPeMs — 3TO OOJIee IIEHHBIH U CIIOKHBIH
pecypc IO CpaBHEHHUIO C IPYyTMMH BHIAMU PecypcoB wid cBs3siMu B Poccuu. B manHOM HccieoBaHMM MPUHUMAETCS
TUIIOTE3a O OTPULATENBEHON B3aMMOCBSI3U MEXy 3aHAThIM COBETOM JAMPEKTOPOB U PE3YIIHTATUBHOCTHIO ClIeIOK M&A.

Tunomesa Ne4: Ona noenowarowux KOMAGHUU uMeem MeCmo OmMpuyamenvbHas 63auMOCeisb Medcoy
sausmocmuvio Cosema OUpeKmopos u pe3yibmamueHocmoio coenok M&A
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