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K yuraremsam

C mauana 90-x ronoB XX BeKa BONPOCHl KOPIOPATUBHOTO YIPABJIeHUS IpUBJIE-
KalOT BHUMAaHUE PETyIUPYIOIINX OPraHOB, UCCIIelOBaTeIel, aKIIUOHEPOB, NHBEC-
TOpoB. Pacter HEOOXOAMMOCTh B CHCTEMAaTU3aI[MN COBPEMEHHBIX 3HAHMI O Jie-
SITeJIBHOCTU COBETOB AMPEKTOPOB, XOTSI HEBO3MOXHO CO3/1aThb CBOJ, CTPOTHUX
IIPaBUJI, TA€ B JETAJIAX U IJI BCEX BO3MOJKHBIX CJIy9aeB PacIIMCAHBI HOPMBI I10-
BelleHUs, TOTOBbIE PEIIEHU U THUIIOBbIE CUTYallUH, B KOTOPBIX OKa3bIBalOTCA
4JI€HBI COBETA JUPEKTOPOB.

IIpennaraemast BHUMaHUIO YnTaTenel KHUTA «COBeT IUPEKTOPOB — B3TJIAN
HU3HYTpU» IIOSABUIACH B pe3yJIbTaTe YHUKAJIBHOTO UCCAENOBAHUS KaHANCKUX yde-
Hbix Puvappa Jlebmanka n [Ixxeiimca I'mnuca. Kaura ocHoBaHa Ha TaHHBIX, I10-
JIY9EeHHBIX B TedeHHUe 5 JeT HaOJI0NeHUN 3a JesTeIbHOCThIO COBETa TUPEKTOPOB
YaCTHBIX KOMIIAaHHUH, TOCYylapCTBEHHBIX IIPEINPUATAN 1 HEKOMMEPUYECKUX Opra-
HU3aIUH.

ABTOpPBI OTCTAUBAIOT UMAEIO O TOM, UTO IIPUHSITHE PELIeHUN COBETOM 3aBUCHUT
OT KOMIIETEHTHOCTU U OCOOEHHOCTE! IOBENEHUS TUPEKTOPOB M UX COBMECTH-
MOCTHU. B KHUTe TOCTaTOYHO YeTKO WLIIOCTPUPYETCS OYeHb BayKHOE II0JIOKEHUE,
9TO IPUHATHE HOBBIX 3aKOHOB M PACIIOPSUKEHUH, KaCAIOIUXCA CTPYKTYPBI COBe-
TOB, He IIPUBOAUT K YJIYUIIEHUIO UX pabOTHI.

Puuapn Jle6mank u xeitmc ['mmuc B cBoeM HUCCIeNOBaHIM KIacCUDUIUPY-
IOT WIEHOB COBETOB II0 ITOBENEHYECKAM XaPaKTEePUCTUKAM U aHAJIU3UPYIOT B3a-
MMOJIENCTBUE TPYII ¢ pasHbIMH HabopaMmu XapakrepucTuk. Ha ocHoBaHUHM
9TOTrO aHajIM3a OHHU BBICKA3bIBAIOT IIPEIIIOIIOKEHNE, KaKue PO ecCHOHAIbHbIE
U JIMYHOCTHBIE XapaKTEPUCTUKU JeTaloT CoBeT 9(PEeKTUBHBIM, a KaKue — HeT.
VX akileHT Ha TUIIOJIOTHIO IUPEKTOPOB II0 Pa3JIMYHbIM KPUTEPHAM, IIpeICTaB-
JsieT GOJIBIIYIO IIEHHOCTh AJISI TIOHUMAaHUS COflepyKaHus paboThl COBETA AUPEK-
TOPOB. ABTOpPBI B CBO€U KHHTE IIPeAJIaTaloT P CYILIeCTBEHHBIX PEKOMEHAAIIMI
I10 TOBBIIIEHUIO 9 PEeKTUBHOCTH AESITETBHOCTH COBETA IUPEKTOPOB.

Kuura «CoBeT 1upeKTOpOB — B3IJISA/L USHYTPU» pacIIupsieT HAIIU IPeCcTaB-
JIeHUsI 0 paboTe COBETOB IUPEKTOPOB, CIIOCOOCTBYET MIOBBIIIICHUIO YPOBHS Hayd-
HO-TIPaKTUYeCKUX UCCIeTOBAHUI B 00IaCTH KOPIIOPATUBHOTO YIIPaBIeHUS. JTa
paboTa MOKeT CTaTh HACTOJILHOM KHUTOU IJISI AMPEKTOPOB, MEHE)KEPOB, aKIIu-
OHEPOB, UHBECTOPOB POCCUMCKUX KOMIIAaHUM.

XBuua [TaTaeBuuy Xapumniasa

Kanoudam sxonomuveckux Hayx,

doyenm xagpedpur kopnopamubrozo ynpabnens
TocydapcmBentozo ynubepcumema ynpabneris



[IpenucioBue
K PYCCKOMY U3IaHUIO

Heckomnbko seT Hazaz 5 ©MeJl 9ecTh II03HAKOMHUTbHCS C OJHUM U3 aBTOPOB KHUTU
«CoBeT IUpPeKTOPOB — B3I/ U3HYTpu» npodeccopom ITkonsr busneca um. Ily-
nuxa HMopkckoro Yuusepcurera [Ixxeifimcom Tmmucom. [Ipo6aembl passuTus
KOPIIOPaTUBHOTO YIIPaBJIeHUs, 3aTPOHYThIE UM TOTZa, ObUIM aKTyaJIbHbI U IPH-
MEHUMBI B POCCUMCKOU TE€NCTBUTEILHOCTH. Poccus CTPEMUTEIBHO, HO He BCer-
Ia pa3yMHO, OCBaMBaeT MHCTPYMEHTDHI KOPIIOPATUBHOTO yIpaBieHus. UTOOBI
n36eKaTh KOPIIOPATUBHBIX CKAH/IAIOB U 1e(DOITOB, POCCUICKUE PETYIUPYIOIITE
OpTaHbI U KOMITAHUH JOJDKHBI U3Y4YaTh U UCIIOJIB30BATh OIIBIT CTPaH, B KOTOPBIX
WHCTUTYTHl KalUTAJIM3Ma HAaCIUTHIBAIOT HECKOJBbKO CTONeTHl. Poccuiickue
COOCTBEHHUKH, MeHePKePbl M YNHOBHUKU MOJDKHBI 3HATh MHEHUsS, SMOIIUU U
NpeJIOKEHHUsI JII0IeH, KOTOpble IIOCTOSSHHO COBEPIIEHCTBYIOT KOPIIOPaTUBHOE
yIIpaBJIeHHe.

MHorue TeMbl, 3aTPOHYTbIe B KHUTE, OYIyT HHTEPECHBI YUTATEIIO, IIOCKOJIh-
Ky O HUX KpaiiHe MaJIo (a JaIre — Hidero) Hanucano B Poccuu. Msmanue ocHo-
BaHO Ha /IETAJILHOM MCCJIEJOBAHUM U COIEP)KUT OTPOMHOE KOJIMYECTBO ITUTAT
peabHBIX COOCTBEHHUKOB, WIEHOB COBETOB IMPEKTOPOB 1 MEHEKEPOB PeaTbHbIX
KOMIIaHUM, OTPa’kaloIIUX UX UCTUHHOE OTHOIIEHHE KO MHOTUM aclleKTaM KOop-
[TOPAaTUBHOTO YIPaBICHUS U UX COOCTBEHHOMN POJIH B IPOIECCAX YIIPABIICHUSI.

Oco6eHHO MHTEpPeCHbI YUTATEI0, HA MOU B3IJIsi, OyayT TeMbl (U3 paspsiaa
«Jarre — HUIero») oreHKu 3P PeKTUBHOCTH IeATETLHOCTH COBETA TUPEKTOPOB,
OIIEHKU KOMITETEHTHOCTU ¥ 3(D(HEKTUBHOCTH WIEHOB COBETA, TOIOOP KaHAUIATOB
u (popMupoBaHUe COBETa, IPSAYIINE U3MEHEHHS B OPTaHU3AI[UU U JIeSITeIbHOC-
TH COBETOB.

Pa6ota, 6e3ycioBHO, Oymer mmosie3Ha COOCTBEHHHUKAM U aKIMOHEpaM, dhop-
MUPYIOIIUM OpTraHbl yIIpaBJIeHUs KOMIIAaHUI, WIeHaM COBETOB JUPEKTOPOB U
MeHe)KepaM pPOCCUICKAX KOMIIAaHUM, TOTOBBIX K COBEPIICHCTBOBAHUIO OpTaHU-
3aliUU COOCTBEHHOU NeATEILHOCTH.

Kuura HanmcaHa KUBBIM A3BIKOM, He IIeperpy>kKeHa CI0KHOU Te€PMUHOJIOTH-
el — M03TOMY >KeJIal0 NPUSATHOIO YyTeHus!

Omvutpuii Bukroposuy IlITeiKOB
Tenepanviwiii dupexmop Poroa
«Hncmumym npogeccuoHanvHoix oupexmopob»



IIIteixoB IMuTpuii BukropoBuy
Tenepanvuviti dupexmop @onda «Hucmumym npogeccuonanvrvix oupexmopob»

Ponnics B 1976 r. B Mockse.

B 1998 r. okoHYmI MOCKOBCKYI0 TOCYyJapCTBEHHYIO IOPUANYECKYIO aKaIEMHUIO 110
CIeNHUaTbHOCTU «IOPUCIPYAeHINI». ACIUPAaHT [0CynapcTBeHHOTO YHUBEPCHUTE-

Ta YIpaBjleHHS.

ITo okoHuaHuU By3a paboran B opraHax IIpokyparypsl r. MockBal, ¢ 1999 .

B 6si0Ke KoprioparuBHoro ynpasieraus OAO PAO «EOC Poccun».

C 2003 r. — renepanpHbiil gupekTop PoHma «MHCTUTYT HpodeccHoHaIbHBIX

IUPEKTOPOBY.

B 2003-2005 rr. o6y4uancs B IlIkone 6usHeca YaHusepcutera Koo (SImonus),
Ikose 6usneca um. llynuxa Mopkckoro yrusepcurera (Kanana), mpoxopu
noBbIeHne Kpaudukanuu B ['Y Beicias mikosa skoHomuku, MI'Y um. M. B. Jlo-
MOHOCOBA, BpICIIei 1IKoje MpUBAaTU3AUK U IIpeIIPUHIMATENbCTBa, JIOHIOH-

CKOM MHCTUTYTE JUPEKTOPOB, POCCHIICKOM MHCTUTYTE JUPEKTOPOB.

YseH opraHoB ynpaBieHHs pspa sHeprerumdeckux (modepaue OAO PAO «EDC
Poccum») u KenesHOTOPOKHO-TpaHCHOPTHRIX (mouepHue OAO «Poccuiickue

JKEJIE3HDBIE I[OpOl“I/I») KOMIIAaHUM.

XapunnaBa XBu4a IlaTaeBuya

Kanoudam sxonomuueckux Hayx, doyenm xagedput kopnopamubrozo ynpabuenus Io-
cydapcmBentiozo Yuubepcumema Ynpabnenus, Cobemnux Ponda «Hncmumym npogpec-

CUOHANbHBIX JUpPeKtnopoB», 6u3Hec-KOHCYIbMAHM, mpeHep

Pommica B 1972 r. B A6xasckoit ACCP

B 1995 r. okoruun MI'Y um. M.B. JIoMOHOCOBa 11O CIIEIIUATBHOCTH «KypPHAJIAC-
tuka». B 2000 r. moay4yui cTeneHb KaHAUJAaTa SKOHOMUYECKAX HAayK B MHCTUTY-
T€ HalUOHAJbHOU U MUPOBOI 3KOHOMHUKHU ['0Cy[lapCTBEHHOrO YHUBEPCHUTETA

VYnpasnenus.

C 2000 r. paboraer B I'ocymapcrBenHOM YHuUBepcutere YmpasieHus. B 2000-
2004 rr. — poueHT Kadenpsl TeOpUN OpraHU3alMU U ynpasieHus VHcTUTyTa
TOCYIApCTBEHHOIO U MyHUIIMIIANIbHOTO yipaBiaeHus I'YY, c 2004 r. — 3amecTu-
TeJIb 3aBe/lyIoIIero Kadempoil KOpIIOpaTUBHOrO yupaseHus VIHCTUTyTa Haluo-

HaJbHOU U MUPOBOH 3KOHOMUKH ['VY.

B 20032004 rr. mpotries Kypchbl HOBBIIICHUS] KBATU(PUKAIUU B ACCOIUALIAU 110
PasBUTHUIO MeHEPKMEHTA B cTpaHax llenTpanbHoit u Boctounoit Esponsr Mex-
IYHapOJHOH aKaJleMHH IperiofiaBaresneil MeHemkMeHTa (Cnosenus), Illkome
6usHeca um. Illynnxa Hopxkckoro yuusepcutera (Kanama), a Taxoke B O6benu-

HeHHOM BeHckoM HWHCTUTYTE.

C 2004 r. — Cosernuk Ponma «MHCTUTYT PO ECCHOHATBHBIX TUPEKTOPOB».
HesaBucuMpIil 1upeKTop psifia 9HepreTUYeCKUX KOMIaHui. VcnomHuTenbHbIN

nupeKkTop KoHcanTuHropou kommnanuu 3AO «IIpemuyM-KoHcanTusr».



[IpenucioBue

«Ha 06BIYHBIX 3aceaHUsIX COBETA, KOTOPbIe HUKOIZA He IIPONODKAINACH OOJIbIIIE
noxydaca, Matic I'perpan 3auuTsiBal Ba WiIN Tpu JoKyMeHTa. [TotoMm cam
MenMoT, He TOPOIISICh, TPOU3HOCKU HECKOJIBKO CJIOB, KOTOPBIE TOJDKHBI OBLIN
BCex 0OONPUTH U BCerha CBHAETEIBCTBOBATIN O TPUyMQe, 3aTeM BCe CO BCEM CO-
[JIAIIJIACh, KTO-TO YTO-TO ITOANMCHIBAJ, U CETOMHSIITHEee 3aCeIaHNe COBETa 3a-
KaHIHIBAJIOChH.

Dra nurata u3 pomana DHTOHH Tpostomna (1815-1882) «Kak mbr Temepb
JKHBEM» MOTJIa MHOTMM II0Ka3aThCsl IIPaBIONONOOHOM, [T0 KpailHel Mepe, B ce-
penute XX B. CoBeThI JUPEKTOPOB IPUBJIEKATH MaJI0 BHUMAHUS MOMYJISIPHBIX
W3JaHUH WIN Y4YeHBIX, a ¥ CPENH IeIOBBIX JIIOJel He IO0Ib30BAINCh OCOOBIM
yBaxeHreM. COBETHI He CIUTAIICH BaKHOM 9aCThIO KOPIIOPAaTUBHOTO Pa3BUTHSL.

Onuaxko ¢ 60-x romoB XX B., IIOCJI€ BOJHBI CIUSHUM, CBI3aHHBIX C BO3HUK-
HOBEHHEM KOHIJIOMEpAaToB, a Taikoke B 70-¢ u 80-e rogsl, BO BpeMeHa BpaXIeOHbBIX
HpefjIoKeHUH O MOKYIIKe KOMIIAaHUU, COBETHI TUPEKTOPOB CTAIM MOJIb30BATHCS
60IBIIIIM aBTOPUTETOM. DTOMY CIIOCOOCTBOBAJ POCT YHCIA CyAeOHBIX HCKOB,
IpeabsBIeHHBIX WIeHaM coBeTOB. CBOIO pOJIb ChITpaa pacTyIriast KOHIIEHTPALIHs
aKIUi MyOIUIHBIX KOMIIAHUH B PYKaX WHCTUTYIMOHAJIbHBIX UHBECTOPOB.

K 1990 r. ci1o>xminuck Bce MPeANoChUIKY 11 U3BMEHEeHUN B CTPYKTYpe, opra-
HH3aIlUM U ONEPALMSIX COBETa, YTO U CTAJO IPOUCXOIUTH Bce akTuBHee. Heko-
TOpbIe KPYIIHbIe OPTaHU3AINH IPUHSIINCH UTPATh MYCKYIaMH, YTOOBI IIOTYIUTh
BO3MOJKHOCTb BJIMSATH Ha pabOTy COBETOB IUPEKTOPOB. BO I71aBe 3TOr0O IBIDKEHNUS,
MIBITABIIIETOCS MOOUTHCS «KeIaTeIbHBIX» U3MEHEHUN B pab0oTe COBETOB U MOBBI-
CUTBb UX aBTOPUTET, OKasanach IleHcHmoHHAs cucreMa rocoryskamux mrara Ka-
nudopuus (California Public Employees’ Retirement System — CalPERS). Bce
6071bIIIe BO3PaXKEHUI IYOJINTIHO BBICKAa3bIBAIN U aKIIMOHEPHI, ITO IIPUBEIO K
HU3MEHEHUIO CTPYKTYPbI 1 GYHKIHI COBETOB.

Bce oatu mocrenennsle TpaHcHOPMALINU BHE3AIHO OKA3INCh HEAKTYaIbHBI
Ha (poHe KOpIOpaTHBHBIX CKaHIanoB Havana XXI B. OpHa 3a gpyroitr Enron,
WorldCom, Tyco, Global Crossing, Adelphia u npyrue xomnanuu coobinnu 06
OTPOMHBIX JieUIIATAX UK O0BIBIIIN Ce0s1 GAHKPOTAMU, IPUHECS KOIOCCAIbHbIE
YOBITKM aKIMOHepaM ¥ KpeOUTOpaM. B 9THX M MHOTHX OPYTHX CIydasX MeHb-
IIero MacIITaba CoBeThl OOBUHSUINCH B HEOCTATOYHON OTBETCTBEHHOCTH U Ha-
pyieHnn QUAYIIHAPHBIX 0OSI3aHHOCTEN.

ITossBunuch HOBBIe IpU3BIBHL K epeMeHaM. Konrpecc CIIA onepatuBHO 1
MPAaKTUYeCKN eAMHOTIIacHO NpuHs 3akoH Cap6eitnca-Oxkcnu. Kpymnueimue
6upsxu u Komuccus no neHHsIM 6ymaram u 6upskam (SEC) ObLIH BBIHY>KICHBI
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OEeACTBOBATh, IIOMEHSB JaBHHUE II0JIOXKEHUS U METOIbl KOHTPOJISA Hal, AeATesb-
HOCTBIO U OpraHU3aIllell COBETOB NUPEKTOPOB. 3a KOPOTKOe BpeMs MHTepec K
IesITeIbHOCTA COBETOB BBIPOC KOJIOCCAIIBHO — € HE3HAYUTEIHHOTO MU YMEpPeH-
HOTO JIO JKTY4ero.

B nuckyccum, mocienosasIlell 3a 3TUM Pe3KUM POCTOM HHTepeca K JiesiTellb-
HOCTHU COBETOB ITOocJIe Kpaxa Enron, akiieHT festancs Ha CTPYKTYpHbIe H3MEHeHUSI.
OcHOBHOE 3HaUYEHME MPUIABAIOCH IPO3PAYHOCTH — J[0JI€ HE3aBUCUMBIX UJICHOB
COBeTa I10 OTHOIIIEHUIO K HHcaliiepaM. Pe3ako Bo3pociia posb KoMuTeTa 10 ayau-
TY B KOHTPOJIE I OTYETHOCTH O (GUHAHCOBOM COCTOSIHUU U PE3Y/IbTaTaX AESTEIb-
HOCTH. Bce wieHbl KOMHTETa TOJDKHBI ObUIN OBITH HE3aBUCHMBIMU AUPEKTOPAMH.
OmnpeneseHne He3aBUCUMOTO WieHa coBeTa ObLIO 3aMeTHO cyxeHo. B CIIIA un-
CTUTYLHOHAJIbHBIE NMHBECTOPH! aKTUBHO IMOAIEP/KalN UOEI0 pasieleHUus JOIDK-
HOCTel TeHepaTbHOTO TUPEKTOpa U MpefceaTeNIs COBeTa. JHaUeHNe BHYTPeHHe-
IO ay[IUTa TaKXe BBIPOCIO.

TaxkoBbI OCHOBHbBIE U3MEHEHMUSI, HAXONUBIIINECS B IIeHTPe (elepaibHOTO 3a-
KOHOJIATeJIbCTBA, HOBBIX IIpaBUI, NpUHATHIX 6upkamu u SEC. B ¢Bsa3u ¢ atum
MHTEPECHO OTMETHTD, 9YTO Hay4HbIe pabOTHI, ITIOCBAIIIEHHBIE COBETaM JUPEKTOPOB,
CTpaHHBIM 006pa3oM He CMOIJIH NPOJEMOHCTPUPOBATH CBS3b MEXAY CTPYKTYp-
HBIMU U3MEHEHUSIMHU M Pe3yJIbTaTaMU JIeSITeIbHOCTH KOpIOopanuii. OTo 6110
BecbMa HeyJOOHBIM (PaKTOM JIJIS Te€X, KTO BBICTYIIAJI 32 pa3IMYHble U3MEHEHUS B
CTPYKTYp€ U OIlepallusaX COBETOB JUPEKTOPOB.

W BOT nosiBiseTCS KHUTA, TIe pacCMaTPUBAETCs, KaK IPUHUMAIOTCS PellIeHUs
B 3aJIaX 3acelaHuil cCoBeTOB. Puyapy Jle6maHK mpoBes NHTePBbIO mouTH ¢ 200 wie-
HaMU COBETOB U HAOJIIONAT B PeAIbHOM BPEMEHU 32 JIeSITeIbHOCTHIO COBETOB 1/
niu KomuteToB 21 npepnpusitust. [keitmc ['miuinc umeeT onbIT paboThI B COBe-
tax 30 xomnaHuil. [To cyTu, aBTOpHI pa3obpanu, Kak Ha CaMOM [ieJie COBETHI
NIPUHUMAIOT pelleHus.

ABTOpBI K1acCH(UIUPYIOT YWICHOB COBETOB II0 IIOBEICHIECKUM XapaKTepUC-
THKaM ¥ aHAIH3UPYIOT B3aUMOJEHNCTBIE TPYIII C pasHbIMU HabopaMu XapakTe-
puctuk. Ha ocHOBaHMM 3TOTO aHa/IM3a OHU BBICKA3bIBAIOT IIPEJIIIOJIOKeHNE, KaK1e
[EHHOCTHBIE W JIMIHBIE YePTHI [eMAI0T COBeT 9P (EKTUBHBIM, a KaKme — HeT.
DTO, eCTECTBEHHO, I03BOJISIET C(POPMYITUPOBATH IIPEIJIOKEHNUSI, KaK CTPYKTYPH-
pOBaTh COBET, YTOOBI 00eCednTh BHICOKYIO 3(GdEKTUBHOCTh U KaueCTBEHHYIO
paboTy mpennpusITUsL.

MO’KHO TOMHTEPECOBATHCS, IIOYEMY IJIsI ITOSIBIECHIS TON pabOThI IIOHAIO-
6110Ch cTOIBKO BpeMeHH. OTBeT, 5 IT0JIaraio, B TOM, YTO aKI[MOHEPHI-aKTHBHUCTEI
MOTYT HaOJIIO/IaTh 32 JEUCTBUSMHU OTEHIIUAIBHBIX U JEHUCTBYIOIIUX TUPEKTOPOB
6y1aronapst TaHHBIM, IPUBEIEHHBIM B POpMax JIJIsl TOJIOCOBAHUS 110 TOBEPEHHOC-
TH WIN TOKyMeHTaX, mogaBaeMbix B SEC. OfHaKo y3HATh O JIMIHBIX 0COOEHHOC-
TSIX 4ICHOB COBETa, KaK OHH pearupyioT Ha 0OCYyXKIeHHE, KaK BefyT ceOs Kak
TPYIIIa B IpoLiecce IPUHATHS PellieHn i, ObLI0 OYeHb TPYIHO. 3aceIaHIsI COBETOB
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3aKpPBbIThI [JIA aKIIUOHEPOB, Ja’Ke €CJIN 3TO KPYIHbIE UHCTUTYIIMOHAJIbHbIE NH-
BECTOPBI, WIN PETYIUPYIOIIUX OpraHoB. MHTepecHbIe JaHHBIE O IPUHATUH pe-
III€HUI COBETAMU HNHOTOAa CTAaHOBATCA JOCTOSIHUEM O6H_ICCTBCHHOCTI/I B ITPOTOKO-
JIax CyJ[ia MUIM B XOIie BOMH, I7ie COIIEPHUYAIOIINE CTOPOHBI OOPIOTCS 3a MONIEPKKY
akIroHepoB. OMHAKO TaKkyo HHGOPMALHMIO HEBO3MOXKHO IIPAaBIJIBHO 0O0OIIIHTS,
U OHa MOXXET IIPUBECTH K JIOKHBIM 3aKITIOYCHUSIM.

DTO — IO-HACTOsIIIeMY ITHOHepHas: paboTa, 3acay>KUBAIOIas BHIMaHUS
HE€ TOJIBKO CTYOE€HTOB M YY€HBIX, UHTEPECYIOIUXCA KOPIIOPATUBHBIM YIIpaBJI€-
HueMm. Ee O6yner mose3Ho povyecTsb TUpPEKTOpaM, TOMI-MeHeIKepaM, UHBECTOPaM,
perynsropaM u IpodecCHOHAIBHBIM KOHCYJIBTAHTaM, CTPEMSIIIIMCS K CO3IaHUIO
XOPOIIIO PabOTAIOIINX COBETOB.

Monansm I1. Ixxako6c
3acnyxeHHbLl JekaH
HIxona ynpabnenus Kennoza, Cebepo-3anadnuiii ynuBepcumem
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UccnenoBanue, mopobHOe 3TOMY, He MOTIJIO OBITh 3aBepIleHO 6e3 MOMOIIY U
y4acTUsI MHOKeCTBa JUPEKTOPOB U PETyJsTOPOB, KOTOPbIe NEJUIUCh C HAMU
CBOUMM BpeMeHeM U 3HaHWUSIMHU. MBI ITy60KO IIPU3HATENbHBI BCEM.

Haruwu kosuteru o Ikose 6usHeca um. Illynuxa B pa3HOe BpeMs y9aCTBOBaA-
JIM B MIOATOTOBKe HaHHOM paboTbl. Mbl 0ocobenHO GiaromapHer mpodeccopy Ta-
pery Moprany, 6e3 4beil IOMOIIHX 110 IpobOaeMaM MeTOJOJIOTUH HCCIIeIOBAHUS
3TOM KHMTH He ObUIO 6, u npodeccopy Puny ITurepcony 3a koMMeHTapuu,
KOTOPBIMHU OH C HAMU JIeJIMICA B TIpoliecce Hanucanus Kauru. [Ipodeccop Man
Maxnyran us IOpungudeckoit mrkosb! Ocryn X011 TakKe BbICKa3al MHOTO IJeHHBIX
KPUTHUYECKUX 3aMeYaHU.

MpsI ouenb mpusHaTeabHbI Hpodeccopy Pobepry Tpukepy, 6biBIIEMY pe-
maxtopy Corporate Governance: An International Review, mpodeccopy bepnap-
ny Teiutopy us Komnemka Xennu u noxropaMm Buibsamy Jumma u Ixxosedy
®pupMaHy 3a IPOYTEHNE PYKOIMNCH U [[eHHbIe 3aMeYanus. Mbl riry6oko 6:a-
romapubl Jloypency II. Xe66y, KOpOJIeBCKOMY aIBOKATY, OBIBIIIEMY YIIPaBIISI-
romeMy naptaepy Osier, Hoskin & Harcourt LLP. Ero 3HaHus u mommepikka
OYeHb IOMOTJIN B co3maHuU 9Toi KHuru. Kpome toro, npodeccop Hasun
JleiiTOH, OIVH U3 KPYIHEUIINUX CIEIIUAJINCTOB B JaHHOU obJractu, He TOJBLKO
03HaKOMUJICS C PYKOIIUACHIO, 32 IYTO eMy 00JIbIII0e cuacuo, HO U HOJITHE TOIbI
6BLI HAIIM APYTOM, IOMOIIHUKOM U KoJlIeroi. Ero mpyeckoe oTHOIIIEHHE
u o6o[peHne KaK OJHOTO M3 MMHOHEPOB U3yUeHUsI KOPIIOPATUBHOTO YIIpaBiie-
Husa B Kaname MBI IIeHUM O4YeHb BBICOKO. MBI Tak)Ke IPU3HATEIbHBI 32 KOM-
MmenTapuu IIutepy bapta, Kapon Xancenn u Ilony YaiiT3epy, ¢ KOTOpbIMU MBI
o6Ccy>xIany pas3IuvHbIe aCIeKThI IPpoeKTa. MbI 04eHb 00s3aHbI TOKTOPY bap-
6ape Kennm, koTopas TepreanBo 3HaKOMMIIA HAC C IPOOIeMaMu COBPEMEHHOM
IICUXOJIOTUH.

Mpe1 651aromapum 3a opaepxky Muctutyt kopriopatuBHbIX gupektopos (ICD),
Pa3pernBIINI HaM HCIIOIb30BaTh HEKOTOPbIE JAHHBIE, [TOTyIeHHbIE B X0ofie Qu-
HaHCHPOBABIIIEIOCSI UM MCCIIENOBaHUs 00ydeHHs YJIEHOB COBETOB, IIPOBEJEHHO-
ro fokropom Jlebmankom. Mbl Takke 6y1arofapuM ABCTPAIUMCKUIT HHCTUTYT
OUPEKTOPOB KOMIAHUM, VIHCTUTYT WIEHOB COBETOB AUPeKTOPOB (JIOHIOH) 1
HarnmonaapHYI0 acconuanuio KOPIOPaTUBHBIX JUPeKTOPOB (BarnHrron) 3a ux
IIOCTOSIHHYIO ITONIEePKKY.

H3yueHne KOpHOpaTUBHOTO yIpaBiIeHUS — TPYAHOE 3aHATHE. ABTOPHI
HUKOTJ]a He CMOIJIM ObI 3aBEPIIIUTH CBOE MUCCIIEOBaHUE, eCI ObI UM He II0Be3-
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JIO B pa3HOe BpeMsl BCTPETUTHCS, CIIOPUTH, OecemoBaTh U 0OMEHUBATHCSI MHe-
HHUSIMH CO MHOTUMH 6u3Hec-nupepamu. Cpenu TeX, KTO OUYeHb [IOMOT HaM
chopMyIupoBaTh HAIIM B3MJISAAbI (C KOTOPBIMU MHOTHE He COTJIACHBI) U KTO,
KOHEYHO, He HeceT OTBETCTBEHHOCTH 3a HUX, HY)KHO Ha3BaTbh: PoHanp1a OTKY,
I>xona bankca, Hukomnaca bapuerra, Matta bappera, M3a6ens baccer, aBuna
burtnu, [>xenun bennet, Pos bennera, Konpana biska, bunna bnanpena, 13-
Buga bpayna, Maiikna bpayna, nokoitHoro Makca Knapkcona, [Ibxona Kiur-
xopHa, JlaBuna Konxnuna, [Tapau Kpoydopn, Toma [’ Akuno, Pobepra [eina,
bunna IaBuca, I'pama [es, Maiikna [leka, ITona [lecmapauca-miuanmero, I1u-
tepa [est, Youunu [Jo6coH, bumna Orepunrrona, [)xona OBaHca, Pansda DBan-
ca, [lona ®ynneprona, nokoinoro [xopmxka l'apounepa, mokoiiHoro Jlyriaca
Tubcona, [Turepa Imucona, bunna Tnukbapra, IHxuma I'yndennoy, @pena I'op-
6era, [Tutepa l'opmona, Yaka Xauto, Poba Xaiitrca, Kena Xworeccena, Xana
I>xekmana, Toma Kupanca, Anekca Jlaxy, Kimona Jlamopo, Ilarpuka JlaBens,
Ixexa JInga, ®panka Jlorana, [Tutepa Jlayxena, ®uony Maknonanbn, Matixia
MaxkkuH3u, [J>xo Maptuna, ®panka Makkeny, Jopun Makkensu-Canpepc,
Mapraper Maksau, [J)xona Maksuiabsima, Maiikia Murepa, I'opga Hukcona,
Mepu Mordopn, Bpaitna Manpyuu, [JaBuna O’ Bpaiiena, ITarpuka O’Koannarea,
Toma O’Hwuuta, Xusep Ocbe, Cannu [Tona, [loBuna [Turepcona, Mavikia Der-
ca, Kpuca IMupca, Tapu ITomoucku, Ansdpena [Tosuca, Poba [Tpuuapna, boba
Pe, Kega Puuu, Maka Pupca, T'u Cen-IIsepa, Apra Couuxa, Kunern Cocse,
Opancuca Casuite, Cemypa [llynuxa, Mapun Creiinnton, @psnka u benunny
Crponax, Mopuca Crponra, Jlappu Tamma, ITona Tenbe, Axcenst Tecbepra,
Kpuca Tomaca, Puaapna Tomcona, besepnau Tonmnunr, Heruca Tepkorta, [I>k0-
Ha TepHepa, Pynu Busepa, JIuz Yorcon, Ilona Yericca, bunna Buepxaysepa,
Puxa Yunepa, bepuu Yuincona, Pena Yuscona, Po6a Slnnena, Dnama Summep-
maHa u [[>xona 3arixa.

MpbI XOTUM BBIPa3UTh CBOIO TIYOOKYIO GiaromapHocTh mokTopy Herro k.
XopBary, MygpOMY, OIIBITHOMY U 9HepTuIHOMY Aekany Illkosbr 6usHeca IIly-
JIUX, 32 IOCTOSIHHYIO MOIAE€P>KKY JAaHHOTO IPOeKTa U BIyMYHUBbIE 3aMeYaHUs O
KOpPIIOpaTUBHOM yimpaBieHuu. JJokTop Jlebmank Takke 6JarogapuT AOKTOpa
Pouny JleatoH u npodeccopa [I>xkoan Maru, JekaHa U 3aMeCTUTENS IeKaHa
(akynpreTa ryMaHUTAPHBIX U TPODECCHOHATBHBIX UCCIETOBaHUI DTKUHCOHA,
u nokropoB Bpaitana T'abepa u Mouuky Beskyp, meicTByoIIero u ObIBIIIETO
nupexTopoB 1IIKOJIBI UCCeNOBaHMI aIMUHUCTPAUK TIpH Mopkckom YHUBep-
CUTeTe, 33 UX MOAAEPKKY U IPeJaHHOCTb U3YUeHUIO KOPIOPATUBHOIO YIIPaB-
JIeHUSs, IpaBa U IeJIOBOY STHUKH.

MpsI uckpenne 6marogapum Kapen Mumnnep, Onusaber Makkepau, [Tam Yo-
ku, Muraa bpocco, Dpun Kemnu u Mumtens Bynap u3 John Wiley & Sons 3a
9HTY3Ua3M U MOIAEPKKY, OHU OUY€Hb MHOTO CHeJIaJIH AJIs IOATOTOBKY KHUTH K
U3AHUIO.
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ITo cBOeMy XapakTepy 3Ta KHUTa OYeHb NMCKyCCHOHHAas. [TouTn HaBepHsKa
OHA COIEP)KUT OLIMOKY, CIOPHbIE 3aKIIOUEHUsI U HEeTOYHbIe 00001eHus. MBI
6epeM Ha ce0st IOJIHYIO OTBETCTBEHHOCTD, BUHY U SMHM30MIECKYIO IIOXBay (ec-
JIU TaKoBas 6ymer).

Puyapn JIe6rank
Daxynvmem 2yMaHUMAPHbIX
u npopeccuoHanvHbIX uccnedobanuti Imrurncona

Moxeitmc I'mmmmc
HIxona 6usmeca um. Ilynuxa, Hopxckozo Yrnubepcumema, Toponmo, Kanada



BBenenue

C magama 90-x romoB XX B. BOIIPOCH! KOPIOPATUBHOTO YIIPABICHUS U COBETHI
IUPEKTOPOB HaXOJATCS IO, IPUCTAIbHBIM BHUMAHNEM PEryIUPYIOIIUX OPraHoB,
HCCIIeioBaTesel, akKIMOHEPOB M CaMUX JUPeKTOpoB. Tosbko ¢ 1990 mo 2001 rr.
KOJIEKChI ¥ HOPMBI KOPIIOPATUBHOTO yIpaBieHUs ObLTH ODUITHATBHO BBEIEHBI
B ABcrpanuu, bpasunuu, Benukobpuranuu, lepmanuu, Tomnannuu, [oHKoOHTe,
Wapnu, Utanun, Kanage, Manaisunu, Poccun, Cunranype, CIIIA, ®pannuny,
IBenmm, KOAP, fAtoHny, a BO3MOXKHO, 1 ellle rae-To. YTo mpuMevareabHoO, B He-
KOTOPBIX U3 3TUX CTPaH KOPIIOPallUi COBCEM HEMHOTO.

CaMoe yIUBUTEIbHOE, YTO MONOOHbIE NEHCTBUS MPEANPUHUMAIOTCS MIPH
YCJIOBUM HEOHMMAHMS B3aUMOCBSI3U KOPIIOPATUBHOTO yrpasieHus ¢ addek-
TUBHOCTBIO KOMITAHUH U MPEICTABIEHUS O TOM, KaK PeaibHO pabOTAIOT COBETHI
nupexkTopoB. Kak HU mapagokcanbHO, HO Ha (pOHE YCHIEHUs peryJIupoBaHus U
OcCBellleHus: pabOTHI OPraHOB YIIPaBJICHHsI YaCTHBIMU KOMIIAHUSIMU HaIlld SHAHUS
B JJAaHHOW 00JIACTH YBEJIWYMINCH JUIIb He3HAYnTeNbHO. OOBSICHIETCS 3TO TeM,
YTO U3y4aTh COBETHI JUPEKTOPOB 0UeHb CIOXKHO. V3 Bcex 3HaYMMBIX HHCTUTYTOB
o011ecTBa OHU, OXKaIYi1, HanboJsee 3aKpbIThie. VX 3aceqanust pefKo MPOXOMIST
[IPU OTKPBITHIX IBEPSIX, €CIM TaKOe BOOOIIe ObIBAET, Ja ¥ IIOCTOPOHHUX Ha HUX
NpUIJAIIAOT pedKo. B cuiy 3TOro Mbl IIOYTH HE IPEICTaBiIgeM, KaK peaJbHO
COBETHI JUPEKTOPOB IIPUHUMAIOT PeIleHMs] U KaKUMH COOOPaXEHUSIMU PYKO-
BOZCTBYIOTCS. BOJIBIIIMHCTBO paboT, MOCBSIIEHHBIX COBETAM TUPEKTOPOB, a
TaKOBBIX 3a IMOCJIEHUE TOIbl HAKOIIIIIACH IeJIast OMOINOTeKa, OTPaHUINBAIOTCS
aHaIM30M MH(MOPMAIIIH, HAXOASIIENCS B OTKPBITOM JOCTYIIE, — TOIOBBIX OTYe-
TOB, JOKYMEHTOB, IIPE[ICTABJIAEMBIX B PErYJIMPYIOIINE OPraHbl, 1 KOPIIOPAaTUBHBIX
mpecc-penu3oB. B pesynbrare B aTX paboTax OCBEIIAIOTCS, TJIABHBIM 00pa3oM,
BOIIPOCHI, CBA3aHHBIE CO CTPYKTYPOH U COCTaBOM COBETA JUPEKTOPOB: COBMEIIIE-
HUe JOJDKHOCTE! IIpeficefiaTessl COBETA U reHepaJbHOro NUPEKTOpPa, A0JA He3a-
BUCHUMBIX JTUPEKTOPOB, YUCIEHHOCTb COBETa, CTPYKTYpa KOMUTETOB U CTEIIeHb
UX He3aBUCUMOCTH.

DTa KHUTA OT APYTUX MyOIUKAIUI HA TeMY KOPIIOPATUBHOTO YIIPABJIEHUS
OTJINYAETCS TEM, 9YTO OHA OCHOBaHA Ha JAaHHBIX, IIOJyYE€HHBIX B pe3yJbTaTe -
TWIETHETO UCCIIeNOBAHMUS COBETOB TUPEKTOPOB 29 YaCTHBIX KOMMEPUYECKUX KOM-
ITaHWH, 4 TOCYlapCTBEHHBIX IPENIPUATANA U 6 HEKOMMEPYECKAX OPTaHU3AIUMN.
Camoe IaBHOe: HCCIeJOBaHUE IIPeNIIoJIarajo MpUCyTCTBAE HA peaJbHbIX 3ace-
IaHUSIX U HEMOCPEICTBEHHOE HAOIIO/IEH e 32 [IESITEIbHOCThIO COBETOB W/WJIH UX
KoMuTeTOB B 21 opranusanuu (11 KOMITaHUIT 9aCTHOTO CEKTOPA, BCe TOCIIpen-
MPUATHS U HEKOMMepUueckue opranusaruu). Kpome toro, korma moxrop Jlebaank
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3aBepIINII UCCIIeOBAaHNE, HA KOTOPOM OCHOBaHA JaHHAs KHUIA, OH KOHCYJIbTHU-
pOBaJ U HabIIOa COBEThI IUPEKTOPOB u ux wieHoB B Kanane, CIIA u gpyrux
cTpaHax. BeIBOAIBI, TOJTy4eHHBIE UM IIPU 3TOM, B I1€JIOM IIOATBEPKIAIOT IIPeIIo-
JIO’)KCHHM S, BBIIBUHYTHIE B JAHHOU KHUTE.

BxitroueHHble B BBIOOPKY 29 YaCTHBIX KOMITAaHUI IPEACTABISIOT IPAKTHIEC-
KU BC€ CEKTOPBI SKOHOMUKH U BapbUPYIOT 110 pPa3Mepy OT KPYIIHBIX, JaXke KpyII-
Hermux B CeBepHOIT AMepuKe, 10 cpefHUX U Manbix. Mx popma cobcTBeHHOCTH
TaK)Ke pasMyiHa: 3[/eCh U KOMIIAHUH C OOJIBIIIIM YUCIOM aKI[MOHEPOB, U KOMIIa-
HUM, HAXOOAIINEeCs B IMIHOM, CEMEMHON U MHOCTPAaHHOU cobcTrBeHHOCTU. BOIb-
IIMHCTBO U3 HUX UMEIOT JINCTUHT Ha (oHmoBOM 6upsxke Toponrto u/umu Heo-
Hopka. B mepuoz, 0XBa4eHHbII UCCIIETOBAHUEM, COBEThI CTAIKUBAIUCH C TAKUMU
npo6yieMaMi, Kak CMeHa T'eHepaJIbHOTO TUPEKTOPa, CIIUSHHUSL, IIOTTIOIIeHUS, IIPO-
IaXka akTHBOB, BpaXk/ieOHbIE ITOIIOIIeHN s, PUHAHCOBBIE TPYAHOCTH, II106aIbHOE
pacimpenHne U N3MEHEHNE TOCYJAPCTBEHHOIO PEryIAPOBaHUA.

HauHble, oMydeHHbIe Oarogaps MPUCYTCTBUIO Ha 3aceJaHUSAX COBETOB U
KOMUTETOB, OBLIM [OAKpeIUIeHbI HHpOpManell HHTePBbIO ¢ 194 mupexTopamu,
[JIaBHBIM 006pa3oM, 13 TeX >Ke KOMIaHWui. HecKoIbKO MHTEPBBIO ObUIN B3SITHI
IOTIONIHUTENBHO YKe mocie 0hUINaNIbHOTO 3aBepIIeHus nccinenoBanusa. OmbIT
3a IUIeYaMu JUPEKTOPOB OBLI TAKMM K€ PasHbIM, KaK U caM¥ KOMIIaHuu. B rpyn-
Iy OIPOIIIEHHBIX BOIIUIN JIEHCTBYIOIINE U OBIBIIINE YNHOBHUKH PETYIUPYIOIINX
OpraHOB, NEUCTBYIOIINE U BBIMIEAIINE B OTCTABKY T'€HEpAJIbHbIE TUPEKTOPA U
ApYrue WIeHbI COBETOB. MBI 06IIaNNCh ¢ IPEACTAaBUTEISIMU aKIIMOHEPOB U aK-
LMOHEPAMU-aKTUBUCTAMU, I0PUCTAMH, ayJUTOPaMH, KPYIIHBIMHU II0JIMTUKAMU 1
IIpaBUTEIbCTBEHHBIMY YNHOBHUKAMHU B OTCTaBKE, KOHCYJIbTAaHTAMU, CIIELHAJIAC-
TaMH II0 BOIIPOCaM OIUIAThI TPYZa, CIEIUAIACTAMH 110 paboTe C IepCOHAIOM,
npodeccopamu, PeKTOpaMU YHUBEPCUTETOB U JieKaHaMU OM3HeC-1IKoI. MHorue
13 IPOUHTEPBBIOMPOBAHHBIX HAMH JUPEKTOPOB BXOIWJIN B COCTAB HECKOJIBKHAX
COBETOB, BKJIIOYasi COBETHI KOMITAaHMIH 3a npenenamu Kananbr.

ITockoynbKy MHOTHE BBIBOABI B OTOU KHUTE OIMPAIOTCA HAa KOJUIEKTHUBHOE
MHEHUE PECIIOHIIEHTOB, B TEKCT€ MHOTO LIHUTAT. XOTs Cpeiy HUX HEMAJIO IIOBTO-
POB — MHOTHE IUPEKTOPA SKIYIOTCS Ha OTHU U Te >Ke IPoOIeMbl, — MBI O] -
YepKMBaeM Ba)KHOCTb BHUMATEIbHOTO M3yUeHUsS 3TUX OUTAT. TONBKO MIPUCITY-
IIABIINACH K KOMMeHTapuAM nodTh 200 TUPEKTOPOB, BBl CMOKETE ITO-HACTOSIIE-
MY IIOYYBCTBOBAaTh aTMOCepy 3aoB 3acenanus coBeToB Havdana XXI B. ITpu atom
HY>KHO OTMETHUTb, YTO BBIOOPKA HHTEPBHIOUPYEMBIX TUPEKTOPOB He 6bITa 60JIb-
II0¥1 (3HAYHT ee HeNb3sI IPU3HATH CIYJaHOI ), IOITOMY He Halo IelaTh LINpPO-
Kue 06001IeHrs Ha OCHOBE UX MHEHUM.

OO6BITHO HCCIIENOBaHUS B 00JIaCTH KOPIIOPATUBHOTO YIIPaBIeHUs HAaTAIKHU-
BaIOTCA Ha KOKYIIYIOCS HEBO3MOYKHOCTD JIMYHO IPHUCYTCTBOBATh HA 3aceJaHUU
COBe€Ta IMPEKTOPOB M BHJETH, «KaK Ha CaMOM [leJie IPMHUMAIOTC PELIeHU».
[TosiBrieHMe DaHHOU PabOTHI U UCIIOIH30BAHHBIN B HEl IMOIXON HO/DKHBI IIOKOH-
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YUTb C YOSKIEHUEM, 9TO UCCIIENOBAHNUS COBETOB I0JDKHBI OTPAaHHMIUBATHCS OITy6-
JINKOBAaHHBIMU NaHHBIMH U CyXaMu. COBETHI IUPEKTOPOB MOXXHO M3Yy4aTh B
peXXxuMe peasbHOTO BpeMeHHU. UT06BI OJ0OHBIe KaueCTBEHHbIE NCCIEIOBaAHNUS
MOTJIY IIPOBOJUTHCS U JAJIbIIE, MbI O0OOIIIIIN METONOJIOTHIO UCCIeNOBAHNUS B
NIPUJIOKEHUN 2.

HeynusurenbHO, 94TO IOJTyYeHHBIE IaHHBIE CBUIETEILCTBYIOT, YTO Ha IIPOLIECC
MIPUHSATHS PEIIeHUI COBETAMHU BIIMSIOT IIOBEfIeHIeCKHe 0COOEHHOCTH OT/IeTIbHBIX
nupexTopoB. COOTBETCTBEHHO, MBI Pa3paboTasIi TUIIOJIOTHIO TUPEKTOPOB, UCXO-
IS U3 uX moBefeHus. ECTeCTBEHHO, YTO JUPEKTOPa ¢ HEKOTOPHIMU MOJEISIMHU
MOBeJIeHNsI TUITUYHBI [T UIEATbHBIX, «(DYHKIIMOHATHHBIX COBETOBY, K HUM MBI
OTHOCHM IIpeJicefiaTesI-IUpIDKepa, MPOBOJHNKA U3MEHEHHH, MUPOTBOPILIA, Ha-
CTaBHUKA ¥ CIIOPIIUKA. [[pyrue TUIIbI JUPEKTOPOB BCTPEYAIOTCS B «HEDYHKITHU-
OHAJIbHBIX COBETAaX», U K HUM MbI OTHOCHUM IIpeJicefiaTesIsi-ONeKyHa, KOHTPOJIEPa,
KOH(MOPMHUCTA, TPYIITY MOANEPKKHA U KPUTHKA.

Ha ocHOBe aHHBIX, COOpaHHBIX IPU HAOIIOIEHUH 32 pabOTOM COBETOB U B
XOJie UHTepBBIOMPOBAHNUS JeUCTBYOIINX TUPEKTOPOB, MBI IIpe/jlaraeM MOZeNb
HeaabHOro, 3¢ GeKTUBHOrO COBeTa TUPeKTOPOB. Vcxons U3 Hee, MOKHO OIfe-
HUTH 3G PEeKTUBHOCTH KOHKPETHOTO COBETA MM OHPEKTOpa. MBI HCXOINM M3
HIPEIIOJIOKEHU S, 9TO K 9P PEKTUBHOCTH COBETA, COOTBETCTBYIOIIEN IIpeia-
raeMoil MOJIeJIU, U IPOYUX PAaBHBIX YCIOBUSX, IPUHUMAaEMble TAKIM OPTaHOM
pellleHus TIO3BOJISAT KOMITAHNY U3BJIEKaTh 0o0Jiee BHICOKHE MPUOBLIN MJIst aKIIH-
OHEpOB.

OpnHaKo MOCKOJIBKY Ha (PUHAHCOBbIE PE3YIbTAThI OTOEIbHON KOMITAHUY BIIN-
sieT MHOTO BHEUIHUX (PakTopoB, HU 3bdeKkTrBHOE, HI Hed(PdeKTHBHOE YIIPaB-
JICHHEe He MOJKET CUUTAThCS 00sI3aTeIbHBIM MJIN TOCTATOYHBIM YCJIOBHEM IIOJTY-
YeHUs MOJIOKUTEIbHBIX WIM OTPULIATEIbHBIX pe3yiabTaToB. Ha camom peire,
B OOJIBIIINHCTBE UCCIIEIOBAHNI KOPITOPATUBHOTO yIIPABJIeHHUs He BBISBICHO IIPU-
YUHHOU 3aBUCHUMOCTH MEXIY CTPYKTYpoil u (popMoit coBeTa U (PUHAHCOBBIM
yCIIeXOM KOMITaHUHU. DTO OTHOCUTCS U K JaHHOU paboTe, 1a MbI U He CTPEMIIACH
K nnogo6HOMy. OHAKO 3[APaBBIM CMBICI ITO/ICKA3bIBAET, YTO ITHU SIBJICHUS B3au-
MOCBSI3aHbI, ¥ HACTOSIIIasi KHUTA J]aeT HeMaJIO JJOKa3aTeIbCTB TOTO, YTO U3yUeHUe
[IPOLIECCOB, MIPOUCXOISIIINX B COBETaX TUPEKTOPOB, MOXKET IPUBECTU K OOHAPY-
JKEHUIO TaKOM 3aBUCHUMOCTH.

OCHOBHBIM pe3yJIbTaTOM JAHHOTO MCCJIENOBAHUS CTajla TUIIOTe3a, YTO COBe-
TBI JUPEKTOPOB, IOCTPOCHHbIE MCXONS U3 HEKOeH CTPYKTYPHI U (POPMBI, MOTYT
OBITH He JIYYIINM CI0co60oM 06ecrednTs KoMuanuu 3G PeKTUBHOE yIIpaBIeHHe.
Ckopee, eci Xopolllee yIIpaBjieHue (IIpU OIpeiesieHUH yIIPaBIeHNs KaK IIPUHS-
tre 3(PGEKTUBHBIX PEIIEeHNIT) 3TO IPENIOChIIKA XOPOIINX (PUHAHCOBBIX Pe3yJIb-
TaTOB, TO IUPEKTOPOB CiiefyeT OTOUPATh UCXOMIS U3 TOTO, HACKOIBKO UX KOMITE-
TEHTHOCTb U IIOBeJIeHIeCKHe 0COOCHHOCTH JOMOIHSIOT APYT OPYra U OTBEYAIOT
CTpaTerusiM JOCTIDKEHU Iielell KOPIIopaIiuy.
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MBpI HajieeMcs, YTO 9TO UCCIIEOBAaHUE CTAHET JIMIIbh IIEPBBIM U3 MHOXKeCTBA
pabor, rae OyzeT aHAIU3UPOBAThCS 3aBUCHMOCTb MEXKIY 3(dEKTHBHOCTBIO CO-
BeTa U OTHEJbHBIX AUPEKTOPOB M (HUHAHCOBBIMU Pe3yIbTaTaMU KOPIIOPAIIUH.
JocTiskeHre JYIIero MIOHUMaHus Kak pPab0oTal0T COBETHI — MBI 9TO Ha3bIBaeM
«IIPOLIECCOM B COBETE» — MOJKET CTaTh KIIOYOM K PellIeHHI0 BaKHEHIIIeTo, IT0Ka
HepasTaJaHHOTO BOIIPOCa — «KaKHe YCIOBHS KOPIIOPATHBHOTO YIIPABIEHIS He-
00X0IMMBI, YTOOBI FaPaHTUPOBATh KOMITAHUYU (DIMHAHCOBBIN yCIIEX?»



InaBa 1

COBETHI AUPEKTOPOB
He CPABUJINCH,
a IOYEMY — HETIOHATHO

[upekTOpa MOX0XKY Ha 3eJIeHb, KOTOPOU BbI YKpaIliaeTe 6010, — KPacuBo,
HO 0€eCI10J1e3HO.

HpBun Ondc, axc-npedcedamentv cobema oupexmopoB Bethlehem Steel

JupeKTop IOX0X Ha KaHaToxonIa. Ero 3aaya — momorats MeHEI)KMEHTY,
HO IIPY 3TOM He IpeBpaIlaThcsl B OTTUCK nonmnucu. OH PyKOBOOUT, HO He
opranusyer. lOpuaudeckn OH HeceT OCHOBHYIO OTBETCTBEHHOCTH 3a popmy-
JINPOBKY CTPAaTeTUHU U €€ PeIN3aINIo, OMHAKO Ha IIPaKTHKe OH IT0JIaraeTcs
Ha CEO. OH co cBoumu xosuteramu Beioupaer CEO, HO BIOC/IENCTBUH, BO3-
MOKHO, eMy IpHUIeTCsl CHUMATh TOTO ¢ NODKHOCTA. OH OTBevaeT 3a HOJITO-
CpOYHOE 6JIaronoxydue KOpIopauy, HO Ipy 3TOM O0JIbIIast 9acTh HHMOP-
MalH O Pe3yIbTaTax ee HNesTeIbHOCTU, KOTOPYIO OH IOJIyYaeT, KacaeTcs
KpaTKOCPOYHOY IepCreKTHBbl. OH HeceT IOPUIMIECKYI0 OTBETCTBEHHOCTD
repeq aKIIHOHEPaMU, HO IIPH 3TOM UMeeT MOpPaJIbHbIe 00sI3aTeIbCTBA Iepey
COTPYAHUKAMH, KJINEHTaMH, [TOCTABIIUKaMU U 00IectBoM B IeqoM. OH
OoTBedaeT 3a HHPOPMUPOBaHIE aKIIOHEPOB, HO MIPU ITOM He IOJDKEH pac-
KpBIBaTh MHQPOPMAIUIO, KOTOPasi MOXKET HAHECTH YIIepbd MHTepecaM KOM-
maHuu. Y Hero, Kak u y CEO, ectb co6cTBeHHBIe enu. OTHAKO ero TOour —
9T06BI HU ero menu, Hu Heau CEO He mpoTHBOpedmin ux 06s3aHHOCTAM
nepeq KOpIopanued U CTOAIIUM IIepes HeH LeJIAM.

Yapnvs A. Andepcon u Pobepm H. Dumonu

D10 6BLIO CaMoe IIPpEKpAaCHOE BpEMSI; 3TO 6bLIO CaMOe 3]I0CYACTHOE BpeMH.

Yapnvs Jukkerc IToBecmv 0 d8yx zopodax

QJI0 KTO IOKYIIaeT aKIMK KaKON-THO0 KOMIITaHUU MPOCTO Paiyl MOKYIIKU.
Jlrony CTaHOBATCS aKIIMOHEPAaMH B pacieTe Ha TO, YTO CTOMMOCTh UX aKITUi
6yIeT pacTu, 9TO UM yHacTcs 3apaboTaThb. [JoBepsist pacriopspKeHIe CBOUMU Cpef-
CTBaMU KOpIIOPALIUY, IOPUANIECKOMY JHUITY, KOTOPBIM YIIPaBIseT COBET TUPEK-
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TOPOB, OHU HAJIEIOTCs, YTO IPUHUMAEMBbIE COBETOM PEIIEHNs HE TOJILKO COXPaHAT
MX KaIllUTaJjl, HO ¥ IPUYMHOXaT ero. [IpuHuMas 3T cpeficTBa, COBET NUPEKTOPOB
TaroKe OepeT Ha ce0sI OTBETCTBEHHOCTD, ITO Uy)KHe NEeHbIH OYIYT pacXomoBaThCs
C YMOM, OCMOTPHUTEJIbHO, 9€CTHO Y YCIIEIIHO.

Her Hudero 6osee BayKHOTO IIsi 6J1aroIIONIydHs KOPIIOPALIUY, YeM ee COBET
nupekTopos. ITo 3akoHy, cOBET OTBedaeT 3a OOIIMe pe3yabTaThl JeATeIbHOCTH.
Ox o6saaeT MOJTHOMOYUSIMY Ha3HAYaTh MEHEDKMEHT, IeJIeTHPOBATh €My OIIpe-
IeJIeHHbIe 00SI3aHHOCTH U OCYIIeCTBIIATh HaI30p 3a CTPATETMIeCKUM PYKOBOJ-
cTBOM 1 (GOPMYIHPOBAaHUEM JIOJITOCPOYHBIX Iielell KoMianuu. CoBeT IpefiCTaB-
JsieT co6011 CaMOCTOSATEIbHBIN OpPraH, 00JIaTAIOII NIl TPAKTHYECKN HeOTPaHIYeH-
HBIM IIPaBOM PeryJIHpPOBaTh COOCTBEHHYIO IesTeIbHOCTh. Kopoue, cormacHo
3aKOHY, COBET TUPEKTOPOB — 3TO LIEHTP NPUHAMUS pewsernuti Kopriopanuu. Yem
6osiee Myzpele pelreHus OyeT IPUHUMATh COBET NTHPEKTOPOB, TeM yCIIEIIHee
OyIoyT HIOTH Iesla KOMIIAHHUM; 9eM XysKe OyIyT 9TU pellleHHs, TeM CHIbHee OyneT
3aCTOH WM yIagok Koprnopanuu. COOTBETCTBEHHO, 3HAHHUE TOTO, KaK U ITOYeMY
COBETBI JIUPEKTOPOB IPUHUMAIOT PEIIEHNs, O9eHb BaKHO /I IOHUMaHUA IIPU-
YUH ycIleXa OJHMX KOMIIaHUH U IIpOBaJa IPYTHUX.

U Bce e, HeCMOTPS Ha B)KHOCTD IJIS1 CYAbOBI KOMIIAHUY PeIIeHUl, IPHHA-
MaeMBbIX COBETOM, CIUIIKOM MaJI0 U3BEeCTHO, KaK paboTaeT 3TOT opraH. Mel
IIOYTU HUYETO He 3HaeM 00 OCOOCHHOCTSX IPUHSATHS PEIIeHUN OTAebHBIMUI
YJIE€HaMH COBETa U €Ille¢ MEHBIIIe — O TOM, KaK 3THU JIULA IPUHUMAIOT peIleHUs
KOJUIEKTHBHO KaK B YCJIOBUSX KPH3MCA, TAK U IIPU OOBIYHOM COCTOSIHUU JIEJL.
Mo>KHO CKa3aTh, 4TO, BEPOSITHO, O CAMOM Ba)KHOH (DYHKIIMH COBETa TUPEKTO-
POB — MNOpsAAKe NPUHATUA PEIIeHUI — IOYTH HUYETO He U3BECTHO.

HEBEAEHWE — HE BJIAYXEHCTBO

[IpuumH, 10 KOTOPHIM KOMIIAaHUU JOOUBAIOTCS ycIexa, MHOro. MHorma meno B
TOM, 9TO COBET TUPEKTOPOB HaIlleJl OYeHb XOPOIINX TOI-MEHEIKepOB, NHOT-
Ia — B TEXHOJIOTUIECKOM IIPEMMYIIeCTBE, NHOINIa — B HIeaJIbHOM BPEeMEHH
BBIITyCKa OIPefIeIEHHOTO MPOIYKTa.

AHaJIOTUYHO MOXHO Ha3BaTh MHOTO IIPUYHH, IO KOTOPBIM KOMIIAaHUY TEPIIST
Kpax. [Topoit 3TO BBI3BaHO BHEIITHUMHU OOCTOSITEICTBAMH, KOTOPbIE YIEHBI CO-
BeTa JUPEKTOPOB He IMPeABUCIN U He MOIJIM KOHTPOJINPOBaTh. MHOTHA TTpIan-
Ha B TOM, UTO COBET ITOABEJIIM KOHCYIbTAHTHI MM UMEJIW MECTO MaXWHAaIlHW,
a IMpeKTOopa 0 HUX He 3HaM'. Yallle 71€10 B TOM, 9TO OHHU He BCEr/ja HACTAUBAIOT
Ha pasdpaboTke 3G PeKTUBHBIX CTpATETUIl U 'PaMOTHBIX IIATOB, YBEJINIUBAIOIIIX

! Cnemyer OTMETHTB, 9TO O 3aKOHY IHPEKTOPA He HECYT OTBETCTBEHHOCTH 33 NEJOBbIE PEITeHHs,
KOTOpBIE TI0 IIPOIIECTBUU BPeMEHH OKAa3bIBAIOTCs HENpPaBUJIbHBIMHU, €CJIM HA MOMEHT IPUHATHUS
PpeLlIeHNs] OHU UCXOIAT U3 KOPPEKTHBIX [JIsl GU3Heca O I eHHIL.
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AKIIMOHEPHYIO CTOUMOCTD, M/WJIM He BCEra y4acTBYIOT B IaHHOM IIpOILiecce.
K coxaneHuio, HepeaKo 3TO MPOUCXOTUT IOTOMY, YTO COBET AUPEKTOPOB He
addexruBHO OTCIEKUBaET PabOTY TOI-MEHEI)KMEHTA, B Pe3yJIbTaTe BIagesIbI[bl
HpeAnpusaTUs HecyT yObITKY. HakoHell, He MeHee 9acTO COBET TaK IIIOXO CIEIUT
3a IeSITeIbHOCTHIO KOMIIAHUH, YTO aKIIOHEPHI TEPSIOT BCE CBOU BIO>KEHUS.

CoBeTbl AUPEKTOPOB COCTOSIT U3 He IIYIBIX JIofeil. B HUX HepeaKo BXOAST
caMmble TAJIAHTIMBbIE U CIIOCOOHBIE IIPEACTABUTENHN COOOIIECTBa, TOKa3aBIIIue
CBOM JaPOBaHUS B Pa3IMIHBIX BU/IAX AEITEIbHOCTH. bosiee TOro, 3a/1adu, KOTOpbIe
IOJDKHBI BBIIIOTHATH IUPEKTOPA, HE TOJIBKO XOPOIIIO U3BECTHBI, HO B OOBITHBIX
00CTOATENBCTBAX He 0COOEHHO 0OpeMeHUTeNbHbl. [Ipu 9TOM CTUMYIOB OBITH
YCHEUIHBIMU Y AUPEKTOPOB IPeNoCTaTOYHO. ECTecTBEHHO, HUKTO He BXOAMUT B
COCTaB COBETa, YTOOBI IPUBECTH KOMIIAHUU K KPaxy, PaBHO KaK He COIJIAIIAeTCsT
y4acTBOBaTh B HEM, €CJIM IIePCIeKTHBa IIpoBala BecbMa BepositHa. Kak pa3 Ha-
060pOT: WieHaMHU COBeTa AUPEKTOPOB CTAHOBATCS, YTOOBI IOMOYb IPUBECTH
npenmnpusTe K ycrexy. 1 TeM He MeHee OTHH COBETHI IPUHUMAIOT IUIOXHE pe-
IIIEHNUsI, UMEIOLIMe KaTacTpoduueckue MOCAeICTBYS, a APyTUe IPUHUMAIOT XO-
potne, obecriednBaroIIye yCIeX.

B 4em sxe mprauna? IToueMy HeKOTOpBIe COBETHI TONOUPAIOT cebe reHNATbHBIX
reHepaJbHBIX JUPEKTOPOB, a JPYIUM 3TO He ygaercs? [TlodeMy omHuM oTmaroT
npenmoyTeHue 3 PeKTUBHBIM CTPATETHSIM, a IPYTHE, IIOXO0XKE, XPOHUYECKH He 110~
HUMAIOT cuTyanuio? [ToueMy ofHM IeMOHCTPUPYIOT HEBEPOSTHYIO CIIOCOOHOCTD
OLICHUTD PUCK, CBSI3AHHBIN C IOIJIOIICHUEM, U IPEUMYIIECTBa, KOTOPhIE JaeT
[pOfaka aKTUBOB, a JPYTUe 3aHUMAIOTCS MTOIJIOIIEHUSIMU, KOTOPbIe HU K YeMy
xXopoiieMy He TpuBomiAT?! IlodeMy HEKOTOpPbIe COBETHI CTAOMIBHO MPUHIMAIOT
IPaMOTHBIE pellleHHs], 00eCIeYNBAOIIIIe BBICOKYIO IPUOBLIB JIJIs aKIIIOHEPOB, a
IPYTEM BOOOIIIe He YAAeTCS IIOIYIUTh PUOBLIIB?

0 yem cnepyet 3aaymartbCA

K cokaneHnio, HUKTO He 3HaeT OTBETA Ha CaMBIN BaKHBIN BOIIPOC KOPIIOPATUB-
Horo yrpasierus: — «Kakum 06pa3oM COBETHI IUPEKTOPOB IIPUHUMAIOT pelile-
Hus?» Hukro He 3Haet, kakue pakTopbl 00y CJIOBIUBAIOT IPUHSATHE IUIOXUX WX
XOpoIIuX pelreHuit. HUkoMy He U3BeCTHO, KaK JUPEKTOPA KOJUIEKTUBHO IIPUXO0-
ISIT K pellleHHIo, YTO UMeHHO CJIefiyeT cIeaTh B MHTepecax Koprnopanuu. Hukro
He 3HaeT, 9To obecrednBaeT IPUHSATHAE 'PAMOTHBIX PEILIeHHUI, eCIIH II0]] TPaMOT-
HBIMH ITOHUMAIOTCSI peIlIeH ], ITOBBIIIAIOINEe aKITNOHEPHYIO CTOMMOCTD 1 OTBe-
Jalolye UHTepecaM cOOCTBeHHUKOB. HakoHell, camoe Ba’KHOe: HUKOMY He U3-
BECTHO, KakK cyiegyeT (OpMUPOBATh COCTAaB COBETA, ITOOBI MAKCUMU3UPOBATh €TI0
MOTeHIHaI B cepe NMPUHATUS PellleHU. VIHBIMU CIOBaAMU, XapaKTePUCTHKU
a¢pdexTHBHOTrO COBETa AUPEKTOPOB He U3BECTHBL.
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B 3T0It KHUTE OTCTaMBaETCS U/iesl, YTO IPUHSATHE PEIIeHUI COBETOM 3aBUCUT
OT KOMIIETCHTHOCTHU U OCO6eHHOCT€IZ IIoBeACHUA NUPEKTOPOB U UX COBMECTU-
MocTH. B xuure OOKA3bIBAETCS, UTO IIPUHATHE HOBBIX 3aKOHOB U paCHOpHX(eHPIfI,
KacCaloOIINXCsI CTPYKTYPBI COBETOB, He MIPUBOAUT K YJIYIIICHHIO UX PabOTHI, KaKk
9TO YacTO IMOJAraloT; 9TOT Pe3yJabTaT OBICTpee HOCTHUTAeTCSI IPU FOTOBHOCTHU
IUPEKTOPOB, TOII-MEHEIPKEPOB, PEryJINPYIOIIIX OPraHOB, aKI[MOHEPOB U JIN/ICPOB
Kopmmopannuul IpUMEHATb HOBbBIE, OTIACTU paJUKaJIbHbIE KPUTEpUU 0T6opa, Ha-
3HA4Y€HUA U O EHKU JUPEKTOPOB.

Cyne6Hble pa3bupaTesIbCTBa U CKaHaJIbl, aCCOLUUPYIOLIUECS C YIIpaBJIeHuEeM
KopriopanusMu B Hadasle XXI B., MOTKPEIUISIOT MPeNIIOIoKeHIe, YTO HACHAN0
6pems NCTIONIB30BATh HOBBIE ITOJIXOMBI K CO3/IAaHUIO COBETOB NUpeKTOpoB. Hackonb-
KO PacIIpoCTpaHeHa TaKasl TOYKa 3peHHs, YTOObI BBI3BATh HACTOSIITYIO PEBOJIIOIUIO
B KOpIopaTuBHOM ympasieHuU B XXI B.f DTO 3aBUCHT OT TOTO, CKOJIBKO Cpemu
OUPEKTOPOB U JINJIEPOB KOPIOPAIIMI OKa’KETCSI «IIPOBONHUKOB M3MEHEHMUIN»,
TOTOBBIX K CYIIECTBEHHBIM II€EPEMEHAM B CO6CTB€HHBIX OpraHu3anuAX — KOPIIO-
PaTHBHBIX COBETAaX [UPEKTOPOB.

«JIETO MAXUHALIN

Hagano HOBOro Beka OBLIO He NYYIINM BpeMEHEeM [JIsl CeBEpOaMEPUKAHCKUX
KOpHopaluil 1 TeX, KTO OTBeYaJl 3a PEryJIMpOBaHNe UX NEeATEIbHOCTU U yIIPaB-
sieHre uMu. HarpoTus, 970 ObUT OMUH M3 CaMBIX pa3pyILIUTENbHBIX [IEPUOIOB B
COBpPEMEHHO! NCTOPHH KOPIIOPATUBHOTO KallUTAIN3Ma. 3JI0YIIOTPeOIeHUs KOM-
IIAaHUU U OTHEJIbHBbIE CKaHJAIbl MOTPSACIAN PBIHKA KAIIATAJIA U YHUITOXKWIA O~
Bepre MHBECTOPOB KO MHOTHM HHCTUTYTaM, 6e3 KOTOPHIX HEBO3MOKHO (DyHK-
[UOHNUPOBAHNE KAIIUTATUCTIHIECKON PHIHOTHO cUCTeMbl. UYTOOBI YIOCTOBEPUTE-
Cd B 3TOM, JOCTATOYHO B3IJIAHYTDH Ha 3arOJIOBKM CTaTe€H B BEAYIIMX IEIOBBIX
M3TaHUAX 3a Mall ¥ uoHb 2002 r. OTH 1Ba MecsIa 3aMeCTUTEb MIHUCTPA F0C-

tunuu CHIA Txeitmc b. KoM HasBan «jtetoM MaXHHaunﬁ»l.

e Tema Homepa: Kpusuc kopnopatusHoro ynpasnenus (“Special Report: The Crisis in
Corporate Governance,” Business Week, May 6, 2002)

e Hackonbko koppymnuposaHa Yonn-ctput? (“How Corrupt Is Wall Street?” Business
Week, May 13, 2002, 37)

e [onosHas 6onb coBeToB AnpekTopos (“Trouble in the Boardroom,” Fortune, May 13,
2002, 113).

! IToxnan «YpoKH TIOC/TEHAX KOPIOPaTHBHBIX MalleHu» Ha ExXeromHoi KoH(epeHIUH 10 KOpIopa-
TUBHOMY yrpasieHnio-2004 (HarponanpHas acconyanus KOpIopaTUBHBIX JUPEKTOPOB, BarmHrToH,
18 oxrs16pst 2004 r.).
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e Kpax Enron BbICTaBAsET COBEThl AUPEKTOPOB B HenpurnagHom ceeTe (“Enron’s
Demise Has Taken the Shine Off the Boardroom Table,” Financial Times, May 30,
2002, 14)

e CoBeT aupekTopoB Tyco nogseprca Kputuke 3a geictens Kosnoscku (“Tyco Board Is
Criticized for Kozlowski Dealings,” Wall Street Journal, June 7, 2002, A5)

e [opoku Yonn-ctput (“The Wickedness of Wall Street,” The Economist, June 8,
2002, 11)

o Komuccusa no ueHHbIMm Gymaram v 6upxam TpebyeT oT reHepanbHbIX U GUHAHCOBbLIX
AUPEKTOPOB NOPYYNTENbCTBA MO OTYETAM, YCKOPEHUS U pacluMpeHuns obbema otyeT-
Hoctn (“SEC Wants CEOs, CFOs to Vouch For Reports, Disclose More, Sooner,”
Investor’s Business Daily, June 13, 2002, A1)

e CroBOp B COBETax: aMEPUKAHCKUM KOMMNAHUAM HyXHbl 6onee BAUATENbHbIE HE3aBU-
cumble aupektopa (“Under the Board Talk: American Companies Need Stronger
Independent Directors,” The Economist, June 15, 2002, 13-14)

e Pa3paboTaHO KOMUTETOM: KaK MOBbLICUTb OTBETCTBEHHOCTb COBETOB AUPEKTOPOB?
CneuuanbHbIi AoKnaa no kopnopartmsHomy ynpasnenuto (“Designed by Committee:
How Can Company Boards Be Given More Spine?” Special Report on Corporate
Governance, The Economist, June 15, 2002, 69)

e Pecopmbl oTYeTHOCTM KOMUCCUM NO LieHHbIM Bymaram 1 Gupxam He yTonaT nevanu
WHBECTOPOB ... OAHAKO U3MeHeHUA B paboTe COBETOB MOTYT BOCCTAHOBUTL jOBEpUE
(“The SEC’s Accounting Reforms Won’t Answer Investors’ Prayers ... But Changes in
the Boardroom Could Rebuild Trust,” Business Week, June 17, 2002, 28-29)

e Y710 nonyyaetcs, ecnv AMPEKTOPa NPUCTPaNBAIOTCA K OHOM KOPMYLLKE C reHepanbHbIM
anpektopom (“When Directors Join CEOs at the Trough,” Business Week, June 17,
2002, 57.

e “[pex noAkyna: noyemy B COBETax JMPEKTOPOB OKa3anocb CToNbko Heroasaes” Wall
Street Journal, June 20, 2002, A1)

e BoccraHoBneHWe JOBEPUA K aMEPUKAHCKUM KOpMopauuam: BU3HeC MOXKET BbICTYNUTb
MHMUMATOpOM peanbHbix pedopm (“Restoring Trust in Corporate America: Business
Must Lead the Way to Real Reform,” Business Week, June 24, 2002, 31)

e (6o cuctembl: KopnopatBHas AMepuKa, y Hac Kpu3nuc: 7 cnocoboB BOCCTAHOBUTb
posepue uHBectopoB (“System Failure: Corporate America, We Have a Crisis: 7 Ways
to Restore Investor Confidence,” Fortune, June 24, 2002, 62-77. WorldCom’s Travails
Could Affect Its Directors, Wall Street Journal, June 28, 2002, A9)

B 0630pe, o3arnasienHoM «Bompoc momorderHocTm», The New York Timesl
Iepeancianiia KpyrnHbl€ aM€pUKAHCKNE KOMITaHUY, I'I€ 6BUII/I BBISIBJICHBI «OIHI/I6KI/I
AyIUTOPOB», «COKPBITHE 3a1IMOB HJIH YOBITKOBY, «CICJIKU C IICHHBIMU OyMaraMu ¢
HCITOIb30BaHKeM KOH(MUICHINAIFHON HH(MOPMALUN» U «3aBbIIICHNE IPUObLIN».
D10t crincok «KTo ecTh KTO B CeBepOaMepUKaHCKOM OM3Hece» BBIIIONUT Tak: Arthur
Andersen, Deloitte & Touche, Ernst & Young, KPMG, PricewaterhouseCoopers,

116 mons 2002 1., BU 12.
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Adelphia Communications, Enron, Kmart, PNC Financial Services Group, Tyco
International, WorldCom, ImClone Systems, Computer Associates Internatio-
nal, CMS Energy, Dynegy, Edison Schools, Global Crossing, Halliburton, Lucent
Technologies, Network Associates, Qwest Communications International, Reliant
Resources, Trump Hotels and Casino, Waste Management u Xerox. Cpenu KaHaji-
CKHUX MPUMEPOB KOPIOPATUBHBIX KPAaXoB M CKaHAaynoB — Livent, BreX, YBM
Magnex, Philips u Hollinger.

PasBe HalizmeTcs KTO-TO, KTO He CJIBIIIAI O NPUKIIOYeHUAX Maptel CTioapT
Ha ponaoBOM phiHKe'? O TOM, UTO HEKOTOpPBIE TOM-MeHeIKephl OKA3aIICh 3a
PeIIeTKON 3a MaXWHAIIUN?

Hasxe B 6ypHOe BpeMsI «BOJIHBI BPaKAeOHBIX MOTJIOIeHN T» B Hadase 1990-x
rOJIOB, KOTZIa MIMeHa TaKUX MOIITHBIX UTPOKOB, Kak Pocc [lxoncon u Marika Mui-
KeH’ He CXOMIWJIM CO CTPaHHI] raseT, He Y/eIsUIOCh CTOTbKO BHUMAHMS KOPTIOpa-
TUBHOMY COOOIIIECTBY U OPraHU3AIUSM, C KOTOPBIMU OHO CBSI3aHO — HHBECTH-
IIUOHHBIM GaHKHpaM, OyXrajirepaMm, IOpUCTaM, OpokepaM, KOMMepUecKHM OaHKaM
Y KOHCYJIbTaHTaM II0 BOIIPOCaM MHBECTHIIHH.

BecciopHo, Bce ot Hamaaku u coodutenuss CMU 6b11u 3acny’KeHHBIMH.
Yirep6 u yOBITKH 3aNHTEPECOBAHHBIX CTOPOH BCIIEICTBHE YKa3aHHBIX IPOBAJIOB
U 3JIOYNOTpeOJIeHN 6BLIN OTPOMHBIMH M YPE3BBIYAHO Pa3pyLIMTEIbHBIMU.
IleHCHOHEPBI, COTPYIHUKH, aKIILOHEPHI, BIaJeIbI[bl OOIHUTallUuil, KPEAUTOPHI U
ITOCTABIIUKY ITOTEPSUIN JeCSITKH MUJIIMOHOB, @ TO ¥ MUIJIJIMApIOB AOJIIAPOB
13-3a HeIPaBMWIBHOTO yIpasieHus, panbcuduranuu 6yXraitepckoi JOKyMeH-
TaIl¥, HEJOCTOBEPHON OTYETHOCTH U COBEPIIEHHO HEBEPHBIX, €CJIM He OTKPO-
BEHHO OeCYeCTHBIX KOHCYIbTAIIMI 110 MHBECTUIVSM. VIHBeCTUIINY U TIEHCHOHHBIE
I1aHbI OYKBAJIBHO THICSY JIIOTIEN M CeMeU «yJIeTelnH B TPyOy» MJIH, IO CYTH, OKa-
3a7IuCh 00eCIieHeHbI B pe3yIbTaTe KPYILIeHUsI NHCTUTYTOB KanuTanuama. C yde-
TOM 3THX CKaH/aJOB, HEYJUBUTEIBHO, YTO OIleHKAa OOIIEeCTBEHHOCTHIO TOOPO-
COBECTHOCTH ¥ YeCTHOCTY 3KOHOMHUYECKON CHCTEMBI OKa3aIach B 3HAYUTETbHOM
CTeIleHU 3aBblllleHa. Takke HEeyAMBUTEIbHO, YTO B Hadaje HOBOT'O CTOJIETHUS
aMepUKaHCKast OOIeCTBEHHOCTD IPOSIBJISIET TOPa3No MEHBIIINI MHTepeC K MH-
BECTUIIUSIM B CTOJIb BOCXBAaJIsieMble aMePUKAHCKHME KOMIIAHUY II0 CPAaBHEHUIO C
KoHIIOM 1990-X romos.

! Mapra CTioapT — n3BecTHas aMepUKaHCKas TeleBe/yInasi, MPUTOBOpeHHas B 2004 T. K TIOPeMHOMY
3aKTIOYEHNIO CPOKOM Ha IISITh MeCsIeB 3a TO, 4To B 2001 I. MCIOIB30BaB MHCAIIEPCKYI0 HHpOpMa-
1110, OHA Ipopaia akuuu dpapmanesrudeckori kommnauuu ImClone Systems Inc., 1ieHa KOTOpBIX 3aTeM
pesko ymama. — ITpum. nep.

Pocc [I>xoHCOH — reHepasnbHblil gupekTop koMmnanuu RJR Nabisco, npociaBuBiumiicss tem, 9to
TIBITAJICS CKOJIOTUTD JTUYHOE COCTOSIHHUE, OTPaykasl IOMBITKU IIOIJIOMeHUs KoMIlaHuu. Maiikia Mut-
KeH — aMepMKaHCKUM (puHAHCUCT, CINTAIONIUICSI OMHUM U3 OTIIOB-OCHOBaTeseil CHIMKOHOBOM
IOJIMHBI ¥ KOPOJIEM UMIIepuu OpocoBbIX oburanuit. B 1990 r. 6bUI IPUrOBOPeH K TIOPEMHOMY 3a-
KJIIOYeHHIO CPOKOM 10 JieT 3a MaXMHAIMU C IeHHbIMEU GyMaramu. — IIpum. nep.
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NOAOTHETHOCTb KOPJ‘IOPALI,VIVI
BbIXOAUT HA MEPBbIN MJIAH

EcrecTBeHHO, 10 Mepe TOTO Kak nmpobieMa «[TOJOTIETHOCTU KOPIIOPAIUi» Iepe-
pocia B 06Cy>KIeHHE BOIIPOCOB «KOPIIOPATHBHOM OTBETCTBEHHOCTH» M HAaKOHEI
«KOpPIIOPAaTUBHON KOPPYNIIUHU», BO3HUKJIA CUJIbHAS MOJUTHYECKAs] peaKIusl.
B utone 2002 r. mpesunent CIIA JI>kopmk By BEICTYIIUI ¢ IPOCTPAaHHON PEIbIO
Ha TeMY KOPIIOPaTHBHOI OTBETCTBEHHOCTH. (DTy peyb NMPUPABHSUIA K JOKJIALY
KOHTPECCYy O MOJIOKEHUHU B CTpaHe.) B 3TOM BBICTYIIEHUH OH IIPEIJIOXKHUII BBEC-
TU CTPOTHE MePbI OTBETCTBEHHOCTU U HaKa3aHUs IJIsI KOPIOPATUBHBIX HAPYIIIU-
TeJlel, a TaKKe IMOAYePKHYJI, YTO NeUCTBYIOIIas afiMUHUCTPAIUsl IOAIePKUBAET
pedopmsr KopropatuBHOro ynpasienus. OH nmoo6eran ycunuts Komuccuio mo
HeHHbIM O6yMaram u 6upyxam (SEC) n ono6pui HOBbIE NIPEJIOKEHHS O MOPSIIKe
perucrpanuy, BoIABUHYThIe Hplo-1iopkckoit pornosoit bupskeit (NYSE). He sxe-
JIast OCTaBaTbCsA B CTOpoHe, [lamara mpencraBurenest u CeHAT MOAABIISIONINM
607bpIITHCTBOM yTBepauitu 3akoH H.R. 3763, usBectusiit kak «3akon CapbeitH-
ca—Oxcau 2002 r.». 3aKOH IpegycMaTpUBaJ BBeJleHUE psifja HOBBIX IIPaBUII,
00BSIBIICHHBIX CAMBIMH CePbE3HBIMH ITOCIIe 3aKOHOB 1933—-1934 rr., 3aTparusa-
IOIAX S9MUTEHTOB KOTHPYEMBIX Ha OUprKe IJeHHBIX OyMar, JUPEKTOPOB KOPIIO-
panuil ¥ He3aBUCHUMBIX KOHCYJIBTAHTOB, B YaCTHOCTH ayJUTOPOB U IOPUCTOB.
3akoH 6bLIT MOANKCAH IPE3UIEHTOM U BCTymmiI B cruty ¢ 30 urois 2002 r.

K coxanenuio, HeM3BeCTHO, HACKOIBKO OyneT mosne3eH 3akoH CapOeiiH-
ca—OKcnu 111 yaydileHns] KOpIIOpaTUBHOTO YIIPaBiIeHUsl B AMepuKe, IOMUMO
MIOBBIIICHUSI ONEPAIlMOHHBIX U3IepKeK IPaBUTEIbCTBEHHBIX OPraHOB U KOP-
nopanuii. CoTIacHO eMy, OCHOBHASI OTBETCTBEHHOCTD 32 [IeSITeIbHOCTh KOPIIO-
paImuil BO3JIaraeTcs Ha COBET AUPEKTOPOB, BBOTUTCS MHOXECTBO HOBBIX IIPABUIL,
BJIMSIOIINX Ha paboOTy COBETa, XOTSI IOYTH He U3BECTHO, KaK paboTaioT Momo6-
HbI€ OPIaHBbI.

ITpumepHo 1o 1975 r., HECMOTPSI Ha TO YTO COBETHI TUPEKTOPOB HECIU OT-
BETCTBEHHOCTb 3a JIEHCTBUS KOPIOPALNH, CIUTAIOCH, YTO HA CAMOM [ieJie COBET
He OKa3bIBaeT OOJIBIIIOTO BIMSHUS Ha Ollepalluy KOMIIaHUU. boiee Toro, ellle B
1932 r. Anonbd bepn u l'appuaep MuH3 nokasbiBaiu B cBoell KHure « COBpeMeH-
Hasl Kopropanus u yacTHas cobctBeHHOCTb» (The Modern Corporation and
Private Property)’, aro BajieHue aknusaMu aMepUKaHCKIX KOMIIAHHIA CTAJIO CTOJb
3HAYUTEIBHBIM U PACIIPOCTPAHEHHBIM, YTO BIIafIeNIbIIbI 60JIee He KOHTPOIUPYIOT
IpUHAIJIEKAIEe UM OPTaHU3aIUN.

Torma HE 1JIs1 KOTO He CTaJI0 HOBOCTBIO, UYTO B Pe3yJbTaTe PasBUTUS aMepu-
KaHCKOTO KaIlUTJIM3Ma U yBeJIUYeHUs 0OpallleHHs aKIUil 3HAIUTeIbHOE 60IIh-

! Adolph Berle and Gardiner Means, The Modern Corporation and Private Property (Buffalo, New
York: Macmillan and Company, 1933).
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