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COBPEMEHHOE KOPIIOPATUBHOE YIIPABJIEHUE
U ETrO PEAJIM3ALIUA YEPE3 PABOTY COBETA JTUPEKTOPOB

B cTaTbe paccmaTpuBaeTcs KOpRnopaTMBHOE YNpaBneHue Kak perynsapHbli
npouecc obecreyeHus UHTepecoB COGCTBEHHUKOB B KOpPNoOpaTUBHbIX
opraHusauusx. Heo6xogumocTe BbIGOpPA OCHOBHOIO BEKTOpa Aes-
TENbHOCTU KOPMNOPaTUBHOW OpraHu3auun W KOHTPONS 33 TeM, HaCKONbKo
3TO HanpaBneHwe BbIAepPXWBAETCA, BO3HVKNA TOraa, Koraa npou3olno
oTaeneHue cobcTBeHHOCTU OT ynpasneHus. B paboTe paccmaTtpuBatoTcs
XapakTepuCTUKW OCHOBHOrO OpraHa KOpnopaTuBHOIrO ynpasneHua —
CoBeTa AMPEKTOPOB: CTPYKTYpa, (DYHKLMM UPEKTOPOB, POfb HE3aBUCUMBIX
ANPEKTOPOB, CTUMb pPaboTol AUPEKTOPOB W BaxHeWwue npobnemsl, c
KOTOpbIMU cTankusawTcsi CoBeThl B CBOEN aeaTenbHocTu. Kpome Toro,
3fleCb NPUBEAEH KpaTkui 0630p TEOpeTUHEeCKUX KOHLENUUHA, nexaliux B
OCHOBE KOPNOpaTUBHOrO ynpaBneHWs, W BBOAUTCA B paccMoOTpeHue
HECKONBKO acfeKkToB, KOTOPbie MOXHO BblAENUTb, aHanM3upysa cuctemy
OTHOLWEHUN, HOPMUPYIOLIMXCA B pamMKax KOpnopaTtusHOro yrnpasneHus.
HakoHely, B paboTe aHanusupywoTca cneuuduyeckne npobnems
(hOpMMPOBAHUA CUCTEMBI KOPMOPATUBHOrO ynpasnexus B Poccuu.

BBEJEHUE

[MpepnaraemMass BHUMAHUIO YUTATeNEN CTaThs MOCBAIEHa PAaCCMOTPEHUIO
po6/IeMaTHKH, BXXKHOCTb KOTOPOIl CTPEMUTE/IbHO HapacTaeT ¢ KoHna 1980-x ro-
noB. Ho B3pBIBHOM POCT BHHMAaHHUA K Ipo6aeMaM KOPIIOPaTHBHOTO yHpasiie-
HUSA IPOABWICA GYKBaIbHO B nociefHue mapy net. OCO6eHHO 9TO CTAJO 3aMeT-
HO TOC/Ie pANa I'PAHAMO3HBIX KOPIOPAaTMBHBIX CKAaHAANOB, KOTOPBIE UMEIH
mecto B CIIIA U cBs3aHBI ¢ HeOOPOCOBECTHHIM YIIpaBAeHHEM M 3/10ynoTpebite-
HHUAMH BJACTBIO B KPYNHEHIIHUX KOPIOpaumsix.

B maHHOI cTaTbe MMOCTENOBATENbHO PACCMATPHUBAIOTCA 0OLIME TIPUYIMHBDI,
KOTOpble NPUBEIH K BOSHUKHOBEHHIO KOPIIOPaTUBHOIO YNPaBACHHUSA KaK Crefl-
CTBHS BOBHUKHOBEHUA KOPIOPALMH — 4pe3BbIYaitHO 3 dekTHBHOU POpMBbI
OpraHM3anuu 6MsHeca; MPUBOXUTCHA KPAaTKUIM MCTOPUYECKMI 0630p PasBUTHA
KOPIOPaTUBHOIO YIIPaBJIeHUsA A0 Halux AHel. [lasee aBTOp paccMaTpuBaeT
TeOpeTHYECKHUE OCHOBAHUA KOPIOPAaTHBHOTO YIpPaBeHHs, HO IJTABHOE MECTO B
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paboTe ynensercss OCHOBHOMY MHCTPYMEHTY KOPIOPATUBHOTO YIpaBleHHA —
CoBeTy NUPEKTOPOB. 31€Ch UCCIIENYIOTCA OCHOBHBbIE (PYHKIHMH, CTPYKTYpa U
ctunb pabotsl CoBeTOB, 06A3aHHOCTH ¥ OTBETCTBEHHOCTh WwieHOB COBETOB.
Oco60 momyepkuBaeTca pojib He3aBUCHMBIX AMPEKTOPOB KaK rapaHTOB 06beK-
TUBHON pa6oThl COBETOB, HEAHTaAKMPOBAHHOCTH NMpUHUMaeMbix CoBeTaMu
pellleHH# U JeACTBHIA. Mbl nocrapaanch o6paTUTh BHUMaHHe YUTaTeNs Ha pas-
HOOOpasHble ACTIEKTHI, B KOTOPBIX MOXKET PacCMaTPUBATLCA KOPIIOPATHBHOE
yIpaBJeHHE, MHOTHE M3 KOTOPBIX €Ille YKIYT CBOEr0 MCCAeOBaHU.

1. IOYEMY HEOBXOJHNMO «KOPIIOPATUBHOE YIIPAB/IEHUE»

[Tpu4uHBI, IO KOTOPBIM KOPIOPAaTHBHOE YHpPAaBJIEHUE U CBA3aHHBIE C HUM
npo6neMbl IEPEMECTHINCH Ha MepBble CTPAHULIBL HE TONBKO HAYYHOI, HO M Jie-
JIOBOY TIPECCHI, a TaKXe O0IIeCTBEHHO-IIOMUTHYECKUX M3aHHIL, PasHOO6pasHbI
U MHOTOYHC/IEHHBI. [oBOpA KOpPOTKO, MOJ «KOPNOPATHBHBIM YIPaBAeHHEM»
(Corporate Governance) TpagMIHOHHO IOHUMAIOT PasHOOGPA3HYIO HeATENb-
HOCTb, KOTOpPas Halle/leHa Ha 3alLUTY HWHTEPECOB aAKIIMOHEPOB-COOCTBEHHUKOB, B
CTy4ae, Korga 6M3HeCOM YIPaBJIAIOT HaeMHbIE YIPaBIAIOUIME,

ITpo6rema, Ha pelleHHe KOTOPOJ Halle/leHO KOPIIOPaTHBHOE yIpaBJeHHe,
BO3HHKJIA CPa3y )K€, KaK TONbKO 3apOfM/Iack KOpIopaTHBHas ¢opma opraHusa-
u1u OusHeca. 3a 6osee yem 400 et mpo6reMa U METOLbI ee pasperlieHUs TIpo-
1w pAR aranos. OpHako ¢ Havana 1990-x ronos OHa Iepeliia B Ka4eCTBEHHO
HOBYI0 ¢asy. [lna xoHna XX cToeTHs XapaKTepHO CHUXeHMe 3P PeKTUBHOCTH
KOHTPO/NA AEATENbHOCTH MEHEI)KMEHTa CO CTOPOHBI COOCTBEHHUKOB, U3MEHEHHE
CTPYKTYPBI COOCTBEHHOCTH B KPYIHBIX KOPIIOPALMAX U COOTBETCTBYIOLIEE H3-
MEeHEHHE MHTEPECOB HOBBIX JOMHHHPYIOLUMX CO6CTBEHHUMKOB. B yacTHOCTH, Cre-
IlyeT OTMETHTD, YTO PE3KO BO3POC]A AOAA MHCTUTYLHOHAIBHBIX aKLIMOHEPOB-
cobcteennuxoB. Kak muuter ITutep [ipykep, «Ha npomsicenuu nocnednux 50 nem
U3-3a usmenenuil 8 0emozpapuyecKoil cumyayuy 80 6cex PA3BUMbBIX CHMPAHAX
npoucxoouno nepepacnpedenenue cobcmsennocmu. Tenepv mbr nabnodaem pesyno-
mam 3mozo npouecca 8 sude nepepacnpedenerus eracmu. [lea aeneHus — 803-
HUKHOBeHUE MHO20UUCAEHH020 (U, be3ycnosHo, 6ozamozo) kaacca pabomHukos
UHMENNIEKINYANIbHO20 MPYda U y8enuvenue NPpoOOIHUMENbHOCU HUSHU — NpPU-
6e1U K 803HUKHOBEHUI MAKUX UHCMUMYMOB, KAK NeHCUOHHble PoHdbl U 63a-
umnole (naesvie) dondo cmpaxosanus. Ce200HA UMEHHO OHU CMAAU 6 COBpe-
MeHHOM passumom obujecmee 3aKOHHBIMU «BAA0ENbUAMU» KIIOUE8020 8UdA
cobcmeenHoCmuU — Kopnopayuti, HaxodAWUxca 6 o0ujecmaenHom 8aadenuus
[HApyxep, c. 88-89]. HTepecs! 1 BOSMOKHOCTH 9THX HHBECTOPOB ZOCTATOMHO
CYLIeCTBEHHO OT/IMYAIOTCA OT CTAHAAPTHBIX MpPEACTABEHUH O TOM, Yero XOTAT
M YTO MOTYT CHeNaTh MHAUBUIYalbHbIC aKL[MOHEPBL.

Ocoby10 aKkTyanbHOCTb IPOGIEMAaTHKA KOHTPOJA NEATeTbHOCTH MeHeIXK-
MeHTa npuobpena 3a MOCHeNHHE IBA TOAA IIOC/E CEPHMH TPOMKUX CKaHAAMOB C
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KPYTIHeAIIUMH aMEePHKAHCKUMH KopropauusaMu B 2001-2002 rr. {Enron etc.),
KOTOpble BCKPbUIH Hed((PEKTHBHOCTL KOHTPOJIst HAL KOPIIOPALUAMHU HE TOJIb-
KO CO CTOPOHBI COOCTBEHHHUKOB, HO M CO CTOPOHDI HE3ABUCUMBIX ayIUTOPOB H
TOCYNApCTBEHHBIX CTPYKTYpP. B CBSI3M C 3TUMM CABHIaMM U CKaHIAIAMH B CTpa-
HaxX C BbICOKOPA3BMTOM PLIHOUHO 9KOHOMMKON M NOCTATOYHO MPOUHBIMH Tpa-
JULMAMU KOPTIOPATUBHOI OpraHMsauny GM3Heca JIeNo IBHO MIAET K Cepbe3HbIM
H3MeHEHMAM B 06/acTH peryiMpoBaHus NeATelbHOCTH KOPNOpauuit U Kopro-
PATHBHOrO yrpasienus. MHULMATOPaMH BBICTYMAIOT TOCYAAPCTBO, GOHNOBbIE
6UPXKU U OPraHbl, peryTMpyIOLIHe UX JesTeNbHOCTb, MOLIHbIE HHCTUTYLHO-
Ha/IbHBIE aKIHOHEPbI, OPTAHUSALHUH 110 3aLUTE TOTpeOUTeIeH U AKIMOHEPOB,
TIpeNICTABUTENH NENOBOTO COO6IIECTBA, HEKOTOPble NPOQECcCHOHAIbHBIE acCOLHU-
alyu U T. IL

B HOBOII nepexonHoit akoiloMuKe Poccun KopriopaTusHas popma OpraHu-
3anuu 6M3Heca fiesaeT mepible wark. XoTs MepBoe BpeMs KOPIIOpaTU3auuns
OTeYeCTBEHHBIX MPENNPUATHIT HOCHIA YCTOBHBIH XapaKTep, a peanbHble co0-
CTBEHHHUKHU GObliIe 3a60TUANCH O TOM, YTOOBI YUTH OT /M060TO KOHTPOJIA, CO
BpeMeHeM Havaln paboTaTb (GakTOPLI, THIIMYHLIE UL Pa3BUTON PRIHOYHON
9KOHOMMKH. B 4acTHOCTH, B YCIOBHsIX, KOTa 9KOHOMMKa Poccun BeTynmia B
dasy MOCTATOUHO YCTOWUHBOrO POCTA, Y MHOTHX YCIIEIIHO NEHCTBYIOIINX KOM-
[NaHWI BO3HUK/IA HACTOATE/IbHAA MOTPEOGHOCTb B MPHUTOKE KanuTana. PocT mac-
mITaboB 6UM3HECA 3acTaBAeT BJale/IbleB-ITpeANpUHUMATE/IeH, KOTOPbIE HEMOC-
PEICTBEHHO YNPaBISIOT CBOMMU GH3HECAMH, UCKAaThb BOSMOXXHOCTH BBIIENIATL U
mepeaaBaTh MOl KOHTPO/Ib HAEMHBIX YIPABAAIONIMX Ha/laKeHHble OM3HECH B
3peJibIX OTPAC/IAX, C TEM YTOOLI 0CBOOONMTL cebe PYKH VIt KOHLIEHTPAUMH BHU-
MaHUsl Ha HOBBIX OM3HEeCax W MOIJCPKUBATL GLICTPBIM POCT CBOMX KOMITaHUM.
HaxoHell, He MOC/IENHION POJIb UTPACT CTpeM/ieHHe MpellpHHUMaresieit obecrie-
YUTH TapaHTHPOBAHHYIO Iepegauy 6M3HECOB CBOMM HAC/IE[IHUKAM, laXe ec/u
NoC/IeHUE He MOTYT WM He XOTAT CaMM 3aHMMAThCsl YIIPABJeHHEM CEMEHBIMM
TPENNPUATHSAMH WIH KOHTPOTHPOBATL CEMEHHbIE HHBECTHLIMH.

Ha s1oM doue Bce akTUBHEe 0GCY>KIAIOTCA NPo6aeMbl GOPMHPOBAHUS
3P PeKTUBHON M pecreKTabe/ILHONM CUCTEMBI KOPIIOPATUBHOIO KOHTPOJIA Hal
IeATEeNbHOCTHIO POCCHITCKUX KOoMIaHuit. Pasymeercs, 3liecb pevyb MIET O He-
CKOJILKO MHBIX Mpobriemax, uem Ha 3arazme. B Pocenu, npexae Bcero, Heo6xonu-
MO cOpMHpPOBaTh ONpelesnieHHoe MojJobue PeryapHbX HHCTPYMEHTOB. OHH
IOJKHBI, XOTsA Obl B HEKOTOPOJT CTEMEHH, TAPAHTHPOBATL peaM3aluio HHTepe-
COB COBCTBEHHUKOB, KOTOpPbIE CAMH He BOBJICUEHD! B HEMOCPEACTBEHHOE U aKTHB-
HOe OIlepaTMBHOE yIpaBjieHHe CBOeii coOCcTBeHHOCThI0. Heobxonumo obecnedu-
BaThb 3alMTY COOCTBEHHOCTU OT MHOTOUMC/IEHHBIX MOIBITOK €€ 3axBaTa Ha
OCHOBE MCITOTb30BaHUsl aIMUHUCTPATHBHOIO pecypca U APYTMX HeNerMTUMHbBIX
cpencTs. Kpome TOro, Ba)KHEHAIIMMH 3a/ladaMH I POCCUICKOTO OH3Heca U B
IIe/IOM POCCUICKOM SKOHOMMKH SIB/ISIOTCA NPUBJIEYEHHE 3apyOeKHBIX HHBECTH-
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Wi, BO3BpAILlEHHE HA PONMHY «COEXKABIIEr0» OTEYECTBEHHOTO KallUTala U, 4YTO,
MOXeT OBITb, ellle BaXKHee, CO3AaHUe YCIOBUI U HHBECTHPOBAHHUS B OTede-
CTBEHHBIH GM3HEC HAKOTUIEHHH POCCHICKHX rpaxiaH. [Tocnentme 0co6eHHO uyB-
CTBUTENbHBI K NPOGIeMe COXPaHHOCTH CBOMX HaKoIUIeHHi. [ToaToMy ceituac
POCT MHTEpeCa K KOPIOPaTHBHOMY yIpaBjieHUIo B Poccun u 3a py6exom mpouc-
XORUT Napa/leNIbHO, XOTA GasHCHblE MPHYMHBI TAKOIO POCTA B I[EJIOM Pa3IHy-
Hbl. [Ipu 5TOM coBepIIEHHO 0YeBHIHO, YTO OTPOMHLI ITO3UTHBHBIA U Hera-
TUBHBIA OIBIT, HAKOTIIEHHBIA B CTpaHax 3amafa, 0/KeH GBITh BOCIPHHAT U
TBOPYECKH MPUCNOCO6IEH NIA POCCHICKUX ycnoBuit. YKemaTenbHo, 4TO6bI
«TBOPYECTBO» 3TO HOCHJIO JOCTaTOYHO OTPAaHUYEHHBIH XapaKTep, MOCKOAbKY
TO, 4TO MOJYYHTCS, AO/KHO 3HAYMTENBHO 6OJbIIE COOTBETCTBOBATH NPUBBIY-
HbIM CTaH[ApTaM KOPNMOPAaTUBHOIO YIPaB/IeHUA IA 3apyOeKHBIX HHBECTOPOB,
Y€M TNPUBLIYHOMY OTCYTCTBHIO IOPANKA U TaPaHTHIT B OTEYECTBEHHOMN NMpaKTH-
Ke 3aLUTBI COGCTBEHHOCTH, PaB aKI[MOHEPOB M APYTHX CTeiKX0mepos. MHaue
roBops, GOPMHUPOBaHUE CUCTEMBI KOPIIOPATMBHOTO YNPABNEHUS IOMKHO IPH-
OMMKaTh CTPaHy K UMBHIM30BAHHBIM PHIHOYHBIM OTHOLUEHUAM, 3 He KOHCEPBH-
pOBaTh Hallle OTCTaBaHMUE.

2.YTO TAKOE «KOPTIOPATUBHOE YIIPAB/IEHHUE»

TepmuH «kOpHIOpaTHBHOE yNpaB/eHMe», KOTOPBIN MCIIONb3YyeTC B COBpE-
MEHHOM PYCCKOM GU3HEC-A3bIKe, ABJIAETCS IIPUMEPHBIM IIePEBOIOM AHIVIOA3BIY-
Horo TepmuHa «Corporate Governance». CaM 3TOT TepMHH B COBPEMEHHOM
€ro ynorpeGieHHH ABJAETCA OTHOCHUTENLHO HOBBIM, M laXke B aMEPHKAHCKOM
TUTEpAType MO 3TOM Npo6reMaTHKe aBTOPHI YaCTO CYMTAIOT HYXXHBIM IIPOBO-
JUTh 4ETKYIO rpaHb MeXny TepMuHamu «Corporate Governance» u «Corporate
Management». ITocnennmit 065IMHO TTePEBOIMUTCSA HA PYCCKMIL A3BIK KaK «YIIpaB-
NeHKe Kopropauyei». B cnpaBounom noco6un «Pocket Director» aBrop — Bob
Tricker, Becbma yBakaeMblit CrienuamucT B 061aCTH KOPTIOPATUBHOTO YIpaBJie-
HYS, TaK PasbACHAET COACP)KaHHe JAHHOTO IOHATHUSA:

«Kopnopamusroe ynpagnenue — 3mo cnoco, ¢ noMousbio K0mopozo ocyuje-
Ceniemcs 81acmy HAO KOPHOPAmMuUGHoU opeanusayuei. Bce kopnopamusHuie
Op2AHU3AUUU HYHOAOMCS 6 MOM, 4MoObl KAKUM-mO 06pa3om onpedensnoce 06-
Ujee Hanpasnenue ux OesMenbHOCMU, U 8 MOM, 4MoBbl OCYULeCMBASNIOCH KOHK-
pemHoe ynpaenenue ux dynxyuonuposanuem. Cmpykmypa u npoyeccol, npoucxo-
oAugue 8 opzare, Komopwiil onpedensem obujee HANpasneHue desMenbHOCHU
Kopnopayuu u KOHMPoOAuUpyem, HACKOIbKO 3M0 HANPABLEHUE BbidepHcusaemcs
(078 AKYUOHEPHBIX KOMNAHUITL C 02PAHUMEHHOLL OMBEMCMBEHHOCIIBIO OH 06bIMHO
Hasvigaemcst Cogemom Qupexmopos), u A6NANMCT UEHMPATLHOIMU B0NPOCAMY
KopnopamusHnoeo ynpasnenus. Upessvinatino 60nvuioe 3navenue 0 Kopnopa-
mueH020 ynpasnenus umerom omnowenus Cosema OUpexmopos ¢ axyuoHepamu,
ayoumopamu, pezyrupyouUMU 0p2anamu u OpyzuMu 3auHmMepecosanHHbIMU 2pyn-
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namu, a maxxce cea3u mexdy Cosemom OUPEKMOPO8 U MEHEONMEHMOM 0P2aAHU-
sayuu. Kopnopamuetoe ynpasnenue 3mo 0mMHOCUMENbHO HOBAS 061acmb uccre-
dosanuii. Ilepsas kHuza c 3azonosxkom Corporate Governance 6vina ony6auxosana
8 1984 2., a nepeuviit akademuueckuii sypuan Corporate Governance — an
international review Gvur ocnogan 8 1993 e.» {Tricker, 1999, p. 78].

HauuoHanbHash acconyauysa KOPIMOPAaTHUBHBIX AUPeKTOPOB (BawMHITOH,
CHIA) Tak omnucbIBaeT IpefHa3HaYeHHUE KOPHOPATHBHOTO YIpPaBJIeHHUA:

«Dpexmusroe kopnopamusnoe ynpasnenue oaem 2apanmuio, 4mo onpe-
denenvt Qonzospementvle cmpameudecKue yeau U naAHbl U cHopmuposar Haose-
HAWUT MeHEOHMEHM U YyNpasienuecKas CrpyKmypa Ons ux peanusayuu; 6 mo
e camoe spems Idexmusroe KopnopamusHoe ynpasierue 0aem ygepeHHOCMb,
umo cmpykmypa dyHKyuoHupyem 0as mozo, 4mobut obecneuusams noddepia-
HUe HUCMOMbl U HE3ANAMHAHHOCMU KOPHOPAMUBHOL penymauuu u nodomqem-
Hocmu KoMnaHuu ee akyuoHepam-co6cmsennuxam» [Ibid., p. 79].

KopnoparusHoe yrpapjieHHe BO3HUK/IO KaK Pe3yAbTaT MOABAEHUA KOPIIO-
patuBHOIt GOpMBI OpraHusauuu 6M3Heca. Pa3BUTHe KOHUENIMHM KOPIIOPALUHU B
cepenune XIX cronerus cuesano BOSMOXXHBIM MacCHpPOBaHHOe (POPMHUPOBaHHE
KalHUTa/la, CTPEMHUTENbHOE Pa3BUTHE MPOMBIIUIEHHOCTH U popMmuposanue Hac-
HOCJIOBHBIX COCTOSIHMI IO BceMy MHupYy. [lepBoHa4anbHO eAMHCTBEHHBIMU CIIOCO-
6amu opraHusauu 6yu3Heca 6bUIM MHAUBHUIYaJbHOE NMPEANPUHUMATENIBCTBO H
¢dopMUpOBaHHe NMapTHEPCTB, B KOTOPBIX, €C/IM O6U3HeC TepIie/l Heyaady, JOKHHUK
OTIPAB/S/ICA B TIOPbMY, a €10 CeMbsl B IOM JUIA OelHbIX. AKIIMOHEPHbIE KOMIIa-
HHM C OTPAHHUYEHHON OTBETCTBEHHOCTBIO CHle/IaIM BO3MOKHBIM (GOpPMHUPOBaHHE
IOPUINYECKUX JIML, KOTOpBIE YUPE&XKIAIOTCA U CYLUECTBYIOT HE3aBUCHMO OT CBO-
ux co6cTBeHHHKOB. OTBETCTBEHHOCTD IIOCTENHHX MO MOATaM KOMIIAHUU OT'PaHHU-
YeHa MX BKJIAJOM B KallUTaJ] KOMMAaHMM. TakMe KOPIOpaTHBHbIE OPraHHM3alUHU
MOTYT 3aKJII04aTh KOHTPAKThI, BO30YX/aTh CyneOHble HCKU M MOABEPraThCs Cy-
HeOHOMY Ipec/eSOBaHUIO He3aBUCHMO OT TeX, KTO MpefocTaBWI KanuTtal MsHa-
Ya//bHO YPe3BBIYAMHO IPOCTasf M yCHellHas KOHLEHIMsA KOPIMOPAaTUBHON opra-
HU3aLUHU CTaja Tenephb 3HAYHTENbHO CI0KHEE U BK/IIOYaeT MHOTOYHC/ICHHBIE
THIIBl Pa3THYHBIX KOPITOPATHUBHBIX CTPYKTYP, MHOrO (popM (PMHAHCOBBIX MHCT-
PYMEHTOB U CJIOKHYIO CEThb MEXAYHapOINHBIX CBA3EH.

3. UCTOPUSA ®OPMHUPOBAHNA KOPIIOPATHBHOI'O YIIPAB/IEHUSA

1 POJ/Ib COBETA [IMPEKTOPOB

Ha Havanpuom atane B XVIII-XIX BB. kopniopauuu GpopMHUpPOBaIHCh BO-
KPYT 9HEPTUYHOTO M YCIIELIHOrO IpeJIIpUHUMATENsA, KOTOPbII cobupan Heobxo-
OUMBII I BeleHUs Jela KalluTaj, BeITycKas aknuu. Kpyr monmucuukos Ha
BBIITYCKHM aKUMI OBII JOCTAaTOYHO Y30K, MIOTM 3TH NMPOXHMBANIM KOMIAKTHO, B
OCHOBHOM B KpYIHBIX ropoaax Esporer u CeBepHoit AMEpHUKH, NepHOIUYECKH
cobupanuch Ha obMe cOOpaHUA aKIMOHEPOB, CONEPXKATENBHO 06CYyXAaNIH

47



npo6aeMbl, KOTOpble BO3HUKAIU B IIpolecce NeATeNbHOCTU KOMITAHUHU U MTpU-
HUMa/IM COT/IACOBAHHbBIE peureHus. PasyMmeercs, U 3uech He obxommnoch 6e3 Mo-
UIEHHMYEeCTBA U MEPUOTUYECKUX CKAHIA/IOB U adep, HO OHMU, KaK NMPaBUIO, He
3aJ(eBA/IM LIIMPOKHKE CJIOU HaceleHu .

OpHnako yxe B KoHUe XIX B. CHTyallMsl Hayaja AOCTATOYHO 6picTpO Me-
HATbCA. LleHTp 9KOHOMHYECKOI KU3HM K Havany XX cTomeTus 6LICTPO Ie-
pemerasncs 3a okea, B Coepunennnie ltatst Amepuxu. Ecnmm EBpona soiuina
u3 [lepBoil MUPOBOI BOVHBI PaspylLICHHON U pasnpobIeHHOMH, ocrabneHHoN
COLMAIbHBIMM KOHQIMKTaMK M PEeBOMIONHOHHDLIMU NOTpAceHUsAMH, To B CIIA
1920-e rogbl — 3TO TEePHOA HEBUAAHHOIO NpeXae IKOHOMUYECKOT0 pocTa U
HOBBIIIEHNA 61arocoCTOAHMsA. JJaHHBIM MEPHON XapaKTePU3OBAICS CTaOUIb-
HOCTBIO LieH, yaBoeHHeM o6beMa IPOMBIILIEHHOTO NPOU3BOACTBA U 55%-HbIM
yBe/THUEHHEM JIMYHBIX H0X0H0B. PocT adHeKTHBHOCTH B NPOMBILIEHHOCTH Ha
OCHOBE HIMPOKOTO NPUMEHEHHWA TeXHOJOTHI MacCOBOIro IPOMU3BOACTBA U CO-
BEPLIEHCTBOBAHUA TEXHOJIOTHYECKUX NPOLECCOB MPUBET K CHHXKEHUIO LIeH U
YBEJIMYEHHIO MOKYNATeNIbHON CriocOOHOCTH Jlo/1apa.

B npouecce aToro u3 psAga BOH BBIXOAALIECTO POCTa IMPOU3OLUIM CYLIECT-
BeHHble U3MEHEHUSA B CTPYKTYpPe aKLMOHEPHOTO KaluTala KOMIAHHM, UI-
paBIIMX BeAyIyl0 posb Ha pbiHKe. COOCTBEHHOCTL KOMIAHHUM cTana Oonee
pasapobieHHOM, BO MHOTUX M3 HMX NOJA KPYNHBIX aKIIHOHEPOB He IIPeBDLI-
mana 10%. YnpasneHue KOMIAHUAMMU TEPeNIO B PYKH NpodecCHOHANIbHBIX
MeHeI)KepOB, KOTOpble KOHKYPHPOBAIU IPYyT € APYIOM 3a IPaBO YIPaBIATh
KOpPHOpAallUsAMHU He Ha OCHOBE BEIMYMHBLI UX BKJIaJa B KallMTaj] KOpIiopauuy, a
Ha OCHOBE OINbITa, 3HAHUI U crocobHocTel. TakuM 06pasoM, OKOHYATETbHO
chopmupoBancs ONUH U3 OCHOBONOATAIOIIMX MPHUHIMIOB COBPEMEHHOTO
KOPTIOPATHBHOTO YIIPaBAeHUs — HPUHLUN pa30eeHuss npas cobcmeenHocmu u
MeHeOHMeHma. AKILHOHEPBI, 0OCTaBasch COOGCTBEHHUKAMH KaIllMTala KOPHO-
palyH, HOTEPANH PeasbHYI0 BO3MOXHOCTD KOHTPOIUPOBATL €€ ONEPATUBHYIO
HEATENBHOCTh M YNPaBAATh 3TUM KallUTaJoM. MeHEIKMEHT, KOTOPbIi dop-
MaNbHO SABJISUICS HAEMHBIM areHTOM M ObUI MONOTUYETEH aKUHOHepaM, (pakTH-
yecKH mpuobperan Bce 60abIyI0 cBoOOny pyK. Obnmanas HeoOXOAMMBIMM LA/
aToro mpodecCMOHANbHBIMU HaBBIKAMM, SHAHUAMU M KauyeCTBAMH, MEHENXK-
MEHT OB CrOCOOeH MPHUHUMATH M PEATM30BBIBATH PEIeHHsA, HallpaBIeHHbIe
Ha HaWJIy4dlllee MCIOJb30BaHUE KAaMUTaKa; OH BLINOJHAN NMPeANPUHUMATENb-
ckyo ¢yHkuuo. Co6CTBeHHUKH, KPYT KOTOPBLIX B Hadyase XX B. 3HAUUTETbHO
pacuiupuicsa (torma UMM OBUIH B OCHOBHOM MHIMBMJBI), KaK MpPaBMIO, He
uMenu TpebyeMbix IPOoQecCHOHaTbHBIX HABLIKOB M, B GOTBINUHCTBE C/IY4aes,
He MoIH 3(pdeKTHBHO ynpapnsaTh paboToil KOMMAHHH U HCIIONb30BAHUEM
cBoero Kamurtana. OHU BBUTOMHSIH AHUILL (PYHKLIHIO NMOCTAaBIIMKOB KalMTana
M OKelald MOAydaTh COOTBETCTBYIONLYIO UX BK/Iady AOMI0 NPHOLUTH OT aed-
TeBLHOCTH KOPIIOPAlUH.
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KoHel 3TOMY NeCATHNETHIO TpoLBeTaHHA mpuuren 29 oxTabpa 1929 r.
K 13 Hos6ps 1929 1. o6uiue morepr Ha GHOHIOBOI OUpKe B pesynbraTe Gupske-
BOTO Kpaxa npeBbicyId 30 Mpx gomn. s 60bIIMHCTBA aMePHKAHIEB Ha TIPO-
TAYKEHUM CIENYIOUINX NECATH JIET )KU3Hb, [I0J| BO3AEVCTBHEM KPaXa U TOC/IENO-
BaBILel 3a HUM BeJMKo# Hempeccu, CyIecTBEHHO M3MeHMach. B 1929 r. mpu
48 MmH pabOTABLIMX IO HaiiMy 6e3 pabOThI OCTAaBaIOCh TONBKO 0KO/O 1,5 M/H
genoBek. Beapaboruna Bripocaa k 1933 r. mo 12 830 000 (24,9%). Ha mpors-
skeHuu 1930-X rofoB TOALKO OIMH pa3 6e3paboTHlLa ynana A0 YPOBHS, MECHb-
1rero 4eM 8 MaH — B 1937 . cTaTucTHKa 3adukcupoBana 7 700 000 6espabot-
HBIX, 4TO cOCTaBWIO 14,3% [Wren, 1994, p. 329-330].

Mpumenmas k Baactu agMuancrpanus [pesupenra @. [l. Pyssensra u He-
3aBHCHMBIE UCCIEeNOBATeNM HAYaTH MHTEHCUBHO M3y4aTbh COCTOSHHE aMepHUKaH-
CKOIf 3KOHOMUKH, [IPUYHHBI, KOTOPbIE TIPUBEIH €€ K CTO/Ib MeYaJbHbIM Pe3y/ib-
TaTaM, ¥ IIyTH BBIXOAA U3 KpU3HCA.

Ha ocuose uneit I>x. M. Keitica 6b11a cClipoeKTUpPOBaHa CTpPaTerus, KOTo-
pas nomxHa 6pUIa paspylInTh GHHAHCOBBIH KOHTPOIb YONCTPHT, CBA3ATH Mpa-
BHTETbCTBEHHYIO [IOMOILIb C ITPOMBILUICHHBIM KaNUTaTH3MOM, BOCCTAHOBUTH
CebCKOe XO3AMCTBO M MEIKMI GU3HEC M YIYYIUMTh MO0OKeHHE PabOYMX, KOTO-
pbie GOpMHPOBAaTM OCHOBHOM 3/IEKTOpAT.

XoTs Ke[IHCMaHCKHEe UMIeH BCTPEYald CyUIECTBEHHYIO KPUTHKY CO CTOPOHBI
IPYTHX TPeACTaBUTENEH SKOHOMMYECKON MBICTH, OFHAKO (PAKTOM JIA Me-
HeM)KMEHTa CTA/I0 HapacTaiolllee BOBJIeYEeHHE NPABUTENBCTBA B 3KOHOMH-
YeCKyIo XH3Hb. KanuTanusm 6bUI COXpaHeH, COOCTBEHHOCTh M MEHEKMEHT
OCTa/MCh B PYyKaX YACTHBIX JIMI, HO KOHTPOIb ¥ NMOTUTUYECKOE PYKOBOACTBO
cTanu Bce 6osee U 6osee TEPeXOAUTh B PYKM IpaBALIEN MOMUTHYCCKOH MapTHH.
HoBasg KOHIENIMUA KOPIOPAIHUil CBA3bIBANa UX HAMHOIO TeCHee, YeM Korja-
60 paHblie, ¢ IMyGTNYHBIMM UHTEPECAMH, C CONYTCTBYIOIIUM CTPEM/IEHHEM K
5KOHOMHUYECKOMY YIPaBICHHIO TOCYAapCTBOM CO CTOPOHBI YacTH PYKOBOJH-
Tesiedi 6u3Heca, K 00LIECTBEHHOMY PETYIMPOBaHHIO MPOLECCOB KOHUIEHTPALUHU
BJIACTH B pykax Kopropaumit (cm.: [Wren, 1994]).

Cpeny Apyrux IPUYKMH, KOTOPBIE, 10 MHEHHIO HCCIENOBATE/IEH TOTO BpeMe-
HH, CIIOCOOCTBOBANM Pa3BUTHIO dKOHOMHYECKUX IOTpsAceHni 1930-x ronos,
MHOTHe aBTOPHI 06paTH/IM BHMMAHHE Ha MPAKTHYECKYI0 GECKOHTPONLHOCTH
BBICIIIETO MEHEIKMEHTA.

B Hauane 1930-x rogos Amonbd Bepn u lapanunep MuHc, TpoaHanusupoBas
BeChbMa IIpeJICTaBUTENbHbIC NaHHbIE, IIPUIIUIM K CIeAYIOLMM BbiBogam: 200 kpyrm-
HeJIIMX KOpIopanuii (3a UCKIOUeHHeM GaHKOBCKOM NeATebHOCTH) KOHTpO-
MMPYIOT TIPUMEPHO II0JIOBHHY COBOKYNMHO# cO6CTBEHHOCTH B COEAMHEHHBIX
Illtarax; 58% 3Toi cOOCTBEHHOCTH MPHHAAACKUT 88 M3 3THUX 200 xoMmaHui,
KOTOpBIe TIPAKTHYECKH KOHTPOIHPYIOTCH MEHEHKMEHTOM, a He COOCTBEH-
HuKaMu [Berle, Means, 1932]. [1pu 3TOM aBTOpPbBI IPHUUUIK K 3aKTIOYEHHUIO, UTO
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MHTEpeC TeX, KTO yIpaBiageT KOpPHOpalMeil, paiuKaAbHO OTIHYAETCH OT UH-
Tepeca TeX, KTO AB/IAETCA COOCTBEHHMKOM KOopropaiiuu. HbBIMY C/IOBaMU, UH-
Tepechbl COGCTBEHHMKOB KallMTa/la U areHTOB, YIPABIAIOIINX 3TUM KaIllUTA/IOM,
He coBnaganoT. [loaToMy NpuHIUNY pa3fie/leHUsA MpaB COGCTBEHHOCTH M yII-
paBIeHUs CONYTCTBYeT NMpobaeMa HECOBMAJIEHH MHTEPECOB COOCTBEHHUKOB M
HAHATBHIX UMHU areHTOB-MeHe[XepPOB, KOTOpasd B 9KOHOMMYECKO /luTepaType
HU3BeCTHA Kak azenmckas npobnrema (cM., Hanp.: [EBenko, KoHCTaHTHHOB,
®unonosuy, 2000]).

Bepn 1 MuHc orMedanu: «PoCT COBpEMEHHDBIX KOPIIOpaLuil 06eceynuBaeT
TaKyi0 KOHLEHTPALHIO 3KOHOMHYECKOM BJIACTH, KOTOPAS MOXKET CPAaBHUTLCA B
aHAJIOTHYHBIX TEPMHUHAX TOJIBKO € BJIACTHIO COBPEMEHHOTO FOCYAapCTBa —
3KOHOMMYECKasA BAACTb HPOTHB IIOJHUTHYECKOM BIACTH — KaXIas CH/IbHA B
cBoelt o6macTu. JocynapcTBO CTpeMHTCA IO PARY aCHEKTOB PEryIHPOBaTh KOP-
HOpanuy, B TO BpeMs KaK KOpPHOpalHH, HEYKJIOHHO CTAHOBACH BCe Goiee
MOILHBIMH, HCIIOJIB3YIOT BCe BOSMOXHOCTH, YTOOBI YKIOHUTHCS OT TaKOTO pe-
TyIUpOBaHus... B 6ynymem, BO3SMOXHO, BOSHUKHET 3KOHOMHUYECKUI opra-
HHU3M, 06pasiibl KOTOPOTO CETOAHS NEMOHCTPHUPYIOT KOPHOPALHH, KOTOPBI
6ymeT He TONBKO PaBHBIM IO MaclITabaM TrOCyRapCcTBY, HO M, BOSMOXKHO, Ipe-
B3OMIET €ro, U CTaHeT NJOMHHUPYIOLIEH d)opMOf/'I COIMA/JIbHOM OPTaHM3aLlUU».
[Berle, Means, 1932].

910 6B MepBas IUIOAOTBOpPHAasA paboTa MO KOPIOPAaTHBHOMY yIpaBiie-
HHIO (XOTA 3T cnoBa B paboTe He yIOMHHaIOTCs). PekoMeHpauuyu no npobie-
Me, IOGHSATOM B JIaHHOM paboTe, ObUH HCIONBb30BAHbBI TIPH YUpexxaeHHH KoMuc-
cuu 1o ueHHbIM 6ymaraM u 6upxe B CIIA [Tricker, 2000]. B pesynvrare cepuu
pedopM, xoTopsie npennpuHsio [Ipasurenscrso @. JI. Pyssensra, cBobona ma-
HUIYJIMPOBAaHHUA PECYPCaMHU OTPOMHBIX KOPIIOPALMif CO CTOPOHBI MEHEIKMEHTA
6bITa CYLIECTBEHHO OTPaHHYeHa TOCYHapCTBOM M aMePHKAHCKasg 9KOHOMUKA
CMOTIJIa ONPaBHUTbCS OT HMOTpsAceHUi Benukoit menpeccuu. OgHako pons cob-
CTBEHHUKOB B YIPaBICHUH 3THMH KOPMOPALUAMHU MPONO/IKANLA CHUXKATHCA
HPONOPIUOHANIBHO YCHUIUBAIOLIEMYCS PACIBIIEHHIO COOCTBEHHOCTH. Menkue, na
U He OYeHb MeJKHe MHIMBHUIYaJbHbIE AEPXKaTeNH aKLIMil, KOTOPbIX CTAHOBUIOCH
BCe 60/bllle, IPAKTHYECKH HE MOIIM COIEpXaTe/IbHO y4acTBOBATh B YIIPaBIeHUU
KOMIIaHMAMU. BosHarpaxeHue MeHeIKepoB BCe TEeCHee YBA3bIBAJIOCh C POCTOM
PBIHOYHOM CTOMMOCTH KOMIAHMI — JOCTATOYHO NPOCTHIM ITOKA3aTeseM, POCT
KOTOPOTO He 0053aTeNIbHO CBA3AH C NOTOBPEMEHHBIMU YCIEXaMHU M YCTOHYHM-
BBIM Pa3BUTHEM KOMIIaHHH.

®opManbHBIM HHCTPYMEHTOM, KOTOPBII CJIOXKHIICS eCTECTBEHHBIM 00pa3oM
U [OJKeH ObUI NMPEeCTaB/IATh UHTEPeChl aKIIMOHEPOB B paMKaX AeATENbHOCTH
KOMIIAHUM, YIPaB/IsSeMbIX HA€MHBIM MEHEIXKMEHTOM, cTai COBETHI DUPEKTO-
pos. OnHako, o yTeepxaeHuo bob6a Tprukepa, nmocnenyiomme copok net pa6o-
Ta J1pekTopoB 1 COBETOB AMPEKTOPOB OCTaBaMUCh cepoit HHTepeca IOPUCIIPY-
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mennuu [Tricker, 1999]. Y Tonbko ¢ 1970-X rogoB B 9TOH 06/aCTH HaYMHAIOTCA
WHTEHCUBHBIE HCCIeOBaHHA.

4, TEOPETUYECKHWE OCHOBbI KOPITIOPATUBHOI'O YIIPAB/IEHWA

[To Mepe ycuieHHMs POIHM KOPIOPATHBHOTO YIpaBjieHUsA U GOpMHPOBaHHUA
BCce 60/ee CYLIECTBEHHDBIX OKHM/AaHUI, CBA3AHHBIX C eATeNbHOCThI0 COBETOB
JIUPEKTOPOB, BO3POCIO BHMMaHHWEe M K PaCCMOTPEHHIO 00LIeTeOpeTHIECKUX
OCHOBAHHMH 3TOM JeATeNbHOCTH. Ha CeromHAIIHUN TeHb MOXHO TOBOPUTH O
TOM, YTO CYLIECTBYeT ISATh OCHOBHBIX TEOPHH, KOTOPbIE CBA3aHBI ¢ KOPIO-
PaTHBHBIM yHpaBieHHeM. DTU KOHIENUUH GOPMUPOBA/IUCh B Pa3HOE BPeMs M
IajeKo He BCerja B CBA3M C caMuUM (HeHOMEHOM KOPIOPaTHBHOIO YIpaBJIE€HHs,
OIHAKO OHM OTPaXkal0T OCHOBHbIE JAONYLIEHUA U (PaKTOPbI, MO BAUAHUEM
KOTOpBIX (OPMHUPYETCs H Pa3BUBAETCA KOPIOPATHBHOE yNpaBJeHHe KaK yc-
TOMYUBBIN BUA JEATEIbHOCTH.

Teopus ynpasnsroumux (Stewardship theory). 310 camas panusas us
KOHIIENIHI1, KOTOpas eCTECTBEHHBIM 06pPa3oM Jeria B OCHOBY (GOPMHMPOBAHHUSA
COBETOB IMPEKTOPOB Ha CaMbIX IEPBBIX 3TANaX Pa3BUTHA KOPIOPATHBHOM (op-
MBI COOCTBEHHOCTH U JIO CHX [OP JIOKHUT B OCHOBE 3HAYMTE/ILHON 4aCTH KOPIIO-
PaTMBHOTO 3aKOHOJATENIbCTBA M PEryIMPYIOIIUX MONOXKEHUN! B GO/NBLIMHCTBE
cTpan Mupa. DyHIAMEHTOM 3aKOHOB O KOMITAHMAX AB/AETCA Tpe6oBanUe, 4TO6bI
[MpeKTOpa MPOAEMOHCTPUPOBAIN NOBEPUTENBHYIO OTBeTCTBEHHOCTD (fiduciary
duty) mo oTHOILEHHIO K aKIHOHEpaM KOMIaHHHU. HeoTbhemieMON 4acThIO 3TOH
UlleH ABNAETCA YTBEPXK/EHHE: JHPEKTOPAM MOXKHO JIOBEPATH B TOM, UTO OHU
HCIIONHAIOT MepeflaHHble UM 10 JOBEPEHHOCTH 0OA3aHHOCTH B OTHOILUEHUH
KOMIIAHUHU M JeHCTBYIOT KaK PYKOBOJAHUTENIH B MHTEPECcaXx aKIMOHEPOB, KOTOpbIE
OHM CTaBAT BbIllle, Y€M JIMYHbIe aMOUIUK. TeopHsa yNpaBIAIOIIUX OTPAXKAET ITH
K/IacCHYeCKHe UAEeH KOPIOPAaTHBHOIO yNpaBieHUsA. BracTs Hajg Koprnopauuein
peanusyeTcs 4epes HUPEKTOPOB, KOTOPbIE NPe/IaraloTCs U Ha3Ha4aloTCs ak-
HHOHepaMH Ha 00I1eM coOO6paHMH U KOTOpble MOXOTYETHBI MM IO BOMPOCY
KOHTPO/IA Haj MCIIONb30BaHHEM PeCypcoB KOMIIaHMH. IIpefiMeTOM OTYETHOCTH
nepen akLHOHEPAaMM CO CTOPOHBI He3aBHCHMOTO ay[MTa ABIAETCA MOXTBEPXKIE-
HHe TOTO, YTO MPeICTaBACHHbI OTYeT AB/AETCA NPABAUBBIM U ACHBIM.

Teopus opranusanuu. Teopus OpraHU3alMM OTHOCHUTENIbHO MENIEHHO
bokycupoBamack Ha npobieMax ypoBHA KOPIIOPaTHBHOTO ympapieHuA. Ha
npaktuke CoBeT AMPEKTOPOB HAK/IAbIBA/ICA Ha HEKOTOPbIE OPraHM3alMOHHbBIE
cxeMbl. B Teopuu GONBIIMHCTBO OPTaHM3aIIMOHHBIX MCC/IEJOBaHUN CTPOSTCA Ha
IPEATONOKEHNH, YTG OpTaHM3alMOHHaA cTpykTypa BosraaBaserca CEO. Onua-
KO 3a MOC/ENHME TONbI Psifi BAXKHBIX pe3y/lIbTaTOB, MOMYYEHHBIX B PaAMKaX IICHXO-
JIOTHYECKHUX MCCIEflOBaHUIl TTOBeleHIeCKUX TpobaeM M npobieM NTUIEPCTBa, a
TaKXe COLMOJIOTHU OPraHU3allMOHHOM ¥ YIPaB/ICHYECKOH JeATeTbHOCTH, obec-
NEeYH/IM BaXKHBIA BK/IaJ B KOHLEMNIMIO KOPIOPaTUBHOTO YIIPaBJi€HHA.
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Teopusa sauHTepecoBanunix rpynn (Stakeholder theory). Teopus creiik-
XOJIIepOB, BO3HMKIIAA B 1970-x ropax, cnpaBeqIuBO OTpa)kaeT Ha COLIMAJIBHOM
ypOBHe TOT (paKT, 4To GO/bLIHE, B OCOOEHHOCTH MHOTOHALMOHA/IbHbIE KOPIOpa-
UM, CTAJIM CIHUIKOM KPYIHBIMH M MOLIHBIMH, YTOOBI OBITH MOJOTYETHBIMH
TONBKO COOCTBEHHHKAM B COOTBETCTBMM C K/IACCHYECKO! MOJE/IbIO TEOPHH YIIPaB-
nsaomux. Paned Heitnep, oquH M3 MI€0/0TOB 3alUTHl NPaB NOTpeGUTENEN B
CIIIA, o6ocHOBBIBaeT 3TO crenywmuM obpasom: «(IUraHTckue Kopropanuu)
MOTYT IIOTPAaTHUTb OTPOMHBIE CYMMBI IJIfl TOTO, YTOGBI ONIPEeNe/NTh, KAaKOil TOPOX
6yzmeT mpolBeTaTh, a KAKOH COOMpATh MAayTHHY, KOPPYMIIHPOBATh WIM [TOMOTAaTh
CBEPXEHUIO HHOCTPAHHBIX NMPaBUTEIbCTB, pa3BUBaTh TeXHOIOTHH, KOTOPbIE OTHH-
MalOT XXHM3HU WIM CHAcaloT XM3HH... ([MranTckie koprnopaunu) no Gonblieir ya-
CTH HENOJOTYETHBI TeM, KTO CBSI3aH C HUMH — aKL[UOHepaM, paboyuM, nmorpebu-
TEJIAM, JIOKAJIbHBIM OOIIMHAM, HAJIOTOIUIATENbIMKAM, MaJloMy GU3HeCY, IOC/Ieny-
romuM nmoxkoneHusam» [Tricker, 2000, p. 31].

B 1975 r. KoMHuTeT 11O YIpPaB/ICHUIO CTAaHAAPTaMM OYXTaJITePCKOTO ydyeTa B
BenMko6pUTaHUH TIOATOTOBMI AUCKYCCHOHHBI NOKYMEHT, B KOTOPOM PEKOMEHMO-
BaJl, YTO BC€ HIKOHOMUYECKUE OPraHM3ALMU JO/KHBI IIPEACTABIATh PETy/IsipHbIE
OTYETH! I/ BCEX 3aUHTEPECOBAHHBIX IPYNII, YbH HMHTEPEChI MOTYT OBITh 3aJeThl
pelLeHUAMH, IPUHHMAEMBIMU B OpTaHU3alMHU. [loluTHYECKHE TTOCTENCTBUSA TAKOMH
TEPOMYECKON HJeH GBICTPO IPHBENH K TOMY, YTO OTYET YLIea B apxuBbl. Ha mpors-
JKeHHH 3PBI pocTa U cbepexeHuit B 1980-x rogax Majao KTO CIBIIIAT O TEOPHH
CTEMKXO/IEPOB, HO B 60j1ee OPUEHTHPOBaHHOM Ha BHELIHIOIO Cpelly ¥ COLMa/Ib-
HBbIe LIeHHOCTH MHpe 1990-x romoB Mied BO3POOUIACH. IJIaBHBIA BBIBOJ, KOTODHI
clefyeT U3 TEOPHU 3aMHTEPECOBAHHBIX TPYIII AJA KOPIOPATHBHOTO YIIPaB/IEHHUA,
3aK/II0YaeTCsl B TOM, YTOo cerogusa CoBeT OUPEKTOPOB HE MOXKET OTPaHHYMBAThCS
HCKIIOYUTENIbHO 3alUTON MHTEpecOoB aKLUHOHepoB. [lupexTopa, a B 0COOEHHOCTH
He3aBHCUMbIe IUPEKTOPA, HODKHBI OBITh TaKXKe MPeACTaBUTENSIMH BaXKHEMIIHX
CTEMKXO/IIEPOB U OTCTAUBATh TaKHe OOILeCTBEHHbIE UHTEPEChl, KaK 3aIIUTa OK-
PY>KaloLLeit Cpefibl, 3aLIMTa HHTEPECOB ITOTpebuTeNIell M MECTHBIX COOOILIECTB U T. 1.

AreHTcKas TeopHsa. AreHTcKas Teopus 6bputa BKIagoM 1980-x romos B dop-
MUPOBAaHHE TEOPHH KOPIIOPATUBHOIO YIIPaBJIeHMA. XOTA ee IPOUCXOXKIEHHE BOC-
xoguT K pabotam Apnonbda Bepna, Tapaunepa Munca u Ponanbna Koysa, ony6mu-
KOBaHHBIM B 1930-X rogax, MIeH areHTCKOH TeOpUH ObUTH IMpUMeHEHBI K OUPEKTO-
paM 1 CoBeTaM JUPEKTOPOB TOJABKO B IOC/AeNHHe rogsl. HeoTheMaeMbIM i 3TOTO
TEOPETHYECKOTO HaImpaBjieHHA ObIT MHOM B3IVISA Ha MPHPOAY 4enoBeka. Uenosek
PacCMaTpUBAETCA B 3TOH TEOPUM CKOPee KaK STOUEHTPUYECKOE, YeM aJIBTPYUCTHYE-
ckoe cyulectBo. IIpennonaraercs, 4To Henb3sA BEPUTH, YTO OH OymeT Bcerna meicT-
BOBaTb B MHTEPECAX JPYTHX MHaye, YeM MAKCUMM3HPYS COOCTBEHHYIO IIOJIE3HOCTD.

ArenTcKasa TeopHA NpeACTaBAAeT OTHOLLEHUA MEXAY NUPEKTOPaMHU M aKLH-
OHepaMH KakK KOHTpakT. [TockonbKy aupexropa (arenthl) 6ynyT MpUHMMATh pe-
IIEHUS B CBOMX COOCTBEHHBIX HHTEPECaX, TPAHCAKI[MOHHbBIE U3IEPXKKH, CBA3aHHbIE
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C NPOBEPKOIi BBIIOJHEHNS UMM YC/IOBMIT KOHTPAKTa M YPAaBHOBELUHBAIOLIHE Mexa-
HHM3MBI, OYAYT HapacTaTh OO TOYKM, B KOTOPOH YMeHbILEHHE MOTEPh OT HECOOT-
BETCTBMsA PABHO YBEJTHUYEHHIO 3aTPaT Ha NpHHYAeHHe. Cpelu TaKUX MEXaHM3MOB
MOXXHO HasBaTb NpeciefloBaHHe Yepes Cyl M pa3obnadeHve HapyUIEHHA OUPEKTO-
pamMu 3aK/IIOYeHHBIX KOHTPAKTOB C aKIIMOHEPAMU, UCIO/IbL30BaHHE HE3aBUCHMBIX
BHEIIHUX JUPEKTOPOB M KoMHuTeToB CoOBETa AUPEKTOPOB I10 ay[MTY, MPeCTIenoBa-
HME 110 Cyny ¥ o6HapofoBaHue (AKTOB HESTHMIHOIO MOBEJEHHUA THPEKTOPOB T. II.

Teopus ¢pupMbl. ATeHTCKass TeOpUA U CBSI3aHHAs C Hel 3KOHOMHKa TpaHC-
AKLIMOHHBIX M3JEPKeK CTala BAXHBIM KOMIIOHEHTOM (PMHAHCOBON 3KOHOMMKH
U TaK HasblBaeMOW Teopuu PUPMBL [1o CUX NMOp NPOAOIKAITCA ropAUMe aKa-
neMudeckve ne6aThl MeXIy CTOPOHHHUKAMHU areHTCKOH TeOPUH M TEOPHH YIIPaB-
naowmux. [lepBble JOKa3bIBAIOT, YTO MX MOJEIM SABAIOTCA YCTOMYMBBIMH, & pe-
3Y/IBTAThl X [PUMEHEHUs CTATUCTHYECKH II0Ka3aTe/NbHBIMH; TOCTENHHE YTBEpPXK-
[al0T, YTO, aHATU3UPYsA OLHM U Te Ke LaHHble, MOXXHO IIPOAEMOHCTPUPOBATH
COBEPILEHHO IIPOTUBOMO/IOKHBIE PE3Y/NBTATHI.

5. COBETbI JMPEKTOPOB, X ®YHKIINU U CTPYKTYPA

[Tpe6piBanme Ha mocty nupektopa (ywiena CoseTa IMPEKTOPOB) ABAAETCA
OIHHMM M3 HaubojIee OTBETCTBEHHBIX BHIOB JAEATEIbHOCTH B COBPEMEHHOM KOPIIO-
PaTUBHOM MHpe. B TeueHue [0JITOro BpeMeHHM 3T0 OLUIO Heo6peMeHUTENbHOe 3a-
HATHE — CHHEKypa: [TepHOANYecKie BCTpeud 6e3 peasbHOM OTBETCTBEHHOCTH U 32
CHEIHANbHYIO IUIATY, BO3MOXHO, y4acTHe B odunHanbHbix obenax. Ceronua ot
JMPEKTOPOB OKMAAIOT feicTBUit. OHM MOABEPraroTCA Cyne6HOMY ITPECIENOBAHUIO,
HX JeATEeNbHOCTb MOMIEXUT PEryMPOBaHUIO. B lleHTpe BHUMAHUA OOLIECTBEHHO-
CTH CErofiHsA BMECTO MEHEIKMEHTa MOCTENeHHO OKasbiBaeTcsi COBET JUPEKTOPOB.
MeHnemkeps! ynpasiasioT 6M3HECOM: TUPEKTOPA JO/KHBI TaPaHTUPOBATh, YTO YII-
paBjieHHe OCyLecTBIACTCA 3)PEKTUBHO U B IIPAaBUILHOM HANPaBIEHUH.

Pa6oTa mIHpeKTOPOB YPEe3BBIYAMHO OTIMYAETCA OT MEHEIKMEHTA, XOTS
JHIIIb HEKOTOPBIE U3 IHPEKTOPOB MONYYaloT CHEIUANbHYIO NOATOTOBKY A MC-
MOTHEHUA 3TOM JKM3HEHHO BAXKHOM po/H. XOpolliue MeHeIKepbl He 06s513aTeb-
HO CTAHOBATCA XOPOLUMMH OHUPEKTOPAMH. YCIIEIIHbIM AMPEKTOpaM HeoOXonuma
CIIOCOGHOCTh MBICIMTh CTPATErHYECKH, OCYLLECTBIATh 3D DEKTHBHBIE KOMMYHH-
KalUW M [ENCTBOBATh PELNTEIbHO. JTa posib TpebyeT 3HAHUIL, ONBbITA U, KpOMe
BCETO, HEMPEKJIOHHOH YeCTHOCTH.

B KkoHIle KOHIIOB, ycIiex J060TO MPeAnpHATHA 3aBUCHT OT Kaaubpa aAupex-
TopoB u addexruBHocTu CoBeTa IMPEKTOPOB. TeM He MeHee MO BCEMY MMDY
CYLIECTBYIOT OYeHb PasHble IMOAXONBI K TOMY, KaKOH HO/KHA OBbITh PO/b MHPEK-
TOpoB, Kak COBET JUPEKTOPOB LOJKEH OBITh OPTaHU3OBAH, Kakue PYHKIUH
AOJIKHBI BBIIIOTHATEL TUPEKTOPA U KaK OHH JO/IXHbLI AeHCTBOBATh.

YTo mo/KHBI HenaTh gupekropa? CornacHo TpagHLKOHHOMY 34PaBOMY
CMBICITY OMPEKTOpa OIMpeNeNAloT CTPaTernueckoe HallpaBleHue JUI CBOei opra-
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Husauuu. OHU Ha3HAYAIOT BBICIIUX MEHEIKEPOB U OTCIEKHUBAIOT UX AEATENb-
HOCTb. IIpu 3TOM OHM ROJDKHBI MBICIMTH palnKoHanbHO. Heobxogumo, YTo6bI
JMPEKTOpPa 06/1afaly ONBITOM M NIPUHHMA/IM PELIeHUS Ha OCHOBe aHanu3a. [u-
PeKTOpa BCeraa AO/KHbLI PYKOBOJCTBOBATbCA MHTEPECAMU KOMIIAHHUHU B OONIb-
et CTeNeHy, YeM cOOCTBEHHBIMH,

Onnako Te, XTO Korma-n6o paboran B CoBere TUPEKTOPOB, MM HMEN C
HUM KOHTAKThl WJIM M3y4yaa UX paboTy, MOTYT 3aMETHTh, YTO peajbHO HeNa
4acTo 06cToAT coBepiienHo uHade. Kommanun u CoBeTH! IMPEKTOPOB, KOTOpPbIe
YOPaB/IAT UMH, MOTYT PasUTeNbHO OT/IMYATLCH OT MAEAJIBHON KapTHHBI,

B HexoToprix cnyuasx CoBeT OMPEKTOPOB OKa3blBaeTCs IIy6OKO BOBIIE-
YEeHHBIM B PeryisipHOe ynpaBjeHHe 6M3HeCOM, B (POPMYIHPOBAHKE €r0 CTpaTe-
FMHM, COTJIACOBAHMUE MIAHOB, PasMelIeHUE PECYPCOB, OTCAEKUBAHUE Pe3Y/IETATOB
M KOHTPOAb TEKyWeH AeATeAbHOCTH. B npyrux caydasx COBET HUPEKTOPOB
MOXKET OTrPaHMYMBATLCA HasHAYeHUEM HCIIOHUTEIbHOTO PYKOBONUTENA U Ge30-
TOBOPOYHBIM YTBEPKAEHHEM IPENIOKEHHUIH, KOTOPBIE NMOCTYNAIOT OT MEHEIX-
MeHTa. MHOTO€ 3aBHCUT OT OCHOBBI, Ha KOTOpo¥ 6asupyercst Baacts CoBeTa
NMPEKTOPOB, CTPYKTYPHI M cTunsa pabotnr Cosera. Yacto CoBeT nupexTopos
ABJIAETCS AAMUHUCTPATHBHBIM «yl06CTBOM», 3aKOHHBIM MEXaHM3MOM I YT-
BEP)KIEHUs PelIeHUM, KOTOpble IPUHUMAIOTCA MeHemxMmeHToM. Takoir Coser
MOXeT flaXke He cobuparbcesi Ha GopManbHble 3acenanus. Ho BaKHO MOMHUTD,
4To XapakTep paboTsl CoBeTa MOXKeT TpaHCHOPMHUPOBATHCA MO Mepe TOTO, KaK
06CTOATENBCTBA, C KOTOPHIMH CTA/IKUBAETCA OpPTaHU3aLMs, MU3MEHSAIOTCH.

Ha puc. 1 uso6paxceHa mpocTeifiias cxeMa, OTPaXkaloLlas OCHOBHBIE Ce-
pol pearensHoctH CoBeta mupektopos [Iricker, 1999, p. 4].

Hanpasnensocts Obecneuenue Dopmynuposanue
BOBHE TIOZI0TYCTHOCTH CTpaTeruu
1 2

YTBepx/eHue petienuit u pabora
BMECTE H Yepe3 «IepBOro

pykosoautesns» (CEO)
Buyrpeunss MOHHTOPHHT H TeKyIiee dopmuposanue
HaNpPaBNEHHOCTH yTpaBleHne TIOTUTHKH
3 4
KoHuenrpauus na Konueunrpauus va
MPOILIOM H Oynyuiem
HaCTOSLIEM

Puc. 1. O61uas cxema m1s aHanusa gesatensHoctu Cosera
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JlupexTOpa MOJDKHBI CIEAUTD 33 T€M, YTO MIPOUCXOMUT CHAPYXKH, 3a Npefie-
JAMM KOMIIAaHMM (BEPXHAS YacTh CXeMBbl), pACCMaTpHBas OH3HEC B €ro KOHKY-
PEHTHOM, KOMMepYeCKOM KOHTeKcTe. MM Heo6XONMMO TaKKe CNIENUTH 32 TeM,
YTO MPOUCXONUT BHYTPH, 33 PYHKIMOHMUPOBAHHEM Pa3THYHBIX 4aCTEH KOM-
MaHuW (HMXKHAA 9acTh cxeMbl). OHH JOTDKHBI YAEAATh Cepbe3HOe BHUMAHHUE
6ynyuieMy 6u3Heca (IpaBasi 4acTh CXeMbl), KaK B CPENHECPOUHOM, TaK M B
[OATOCPOUHOl mepcrekTrBe. KpoMe TOTO, OHU JO/DKHBI CIEAUTD 33 TEKYIMM
TONOXKEHHEM U [IeATENLHOCTHIO (1eBast 4aCTh CXeMBbl).

B pamkax dopmynupoBanus crpaterud COBET AMPEKTOPOB CMOTPUT B
6ymyluee MO BpeMeHM Y BOBHE 0 HAIPaB/ICHUIO, paccMaTpuBas dbupmy B ee
CTPATETM4YECKOM OKPY)XeHHH (2-it kBagpauT). Jlanee cTpaTeruu HO/KHBL OBITD
TepeBeNeHbl B MOMUTHKH, KOTOPble MOTYT HAaIPaBAATH paboTy BBICILIETO Me-
HemKMeHTa (4-31 kBampaHnT). B T ke BpeMsa CoBeT AMPEKTOPOB [NO/IKEH OTCIe-
KUBATh NEHCTBUA M YIPaBIATh NEATEIbHOCTHIO MEHEIXepOB, Habmonas 3a
TeKYyILelt YIpaBIeHIYeCKOH CUTYaluel BHYTPH KOMIAHUM M XOAOM [ieATeNb-
HocTH (3-if xBanpauT). HakoHell, MOAOTYETHOCTD NPeAIO/araeT OpUEHTALHIO
BOBHE ¥ KOHIIGHTPALMIO KOPIOPATUBHON aKTUBHOCTH M NEATEIbHOCTH HA MHTE-
pecax aKIMOHEPOB M APYTHX CTEHKXO/NZEPOB, IUIA YNOBIETBOPEHHUS 3aKOHHBIX
Tpe6oBaHMi K ITOXOTYETHOCTH (1-i KBaj[paHT).

IenTpanbHoit mpobaemoit B pabore CoBeTa JMPEKTOPOB ABNAETCA Heo0X0-
JMMOCTb TaPaHTHPOBAaTh KOMIIAHUM IPAaBHIbHOE MHAEPCTBO. ITOT akT OTpa-
%eH B LeHTpe MaTpuibl. COBET HO/KEH HAa3HAYaTh, OTC/IEKUBATL PaboTy H,
ecny 310 6yner Heo6XOIMMO, 3aMEHATDH INEPBOTO PYKOBOJHUTE/NSA (CEO). bornee
TOTO, AKPEKTOPA AO/LKHBI OMPENENATh, CKOJIBKO OTBETCTBEHHOCTH OHM XOTAT
peneruposaTh CEO ¥ BBICIIEMY MEHEIDKMEHTY, @ CKOIBKO OHM CYMTAIOT HYX-
HBIM 3ape3epBHpoBaTh H/is ce6a. COBETH AMPEKTOPOB CYIIECTBEHHO pasinva-
IOTCA 110 TOMY, KaK, B LI€JIOM, PaclpefiefiAeTCsl AeATebHOCTh MEX/y HCIOTHHU-
TeNbHBIM PYKOBOACTBOM U COBETOM.

TIlepen CoBeTOM BCETAa CTOMT BbIOOp, KaK pacnpeleNuTh BpeMsa M yCHIHA
MEXJy 4eThIpbMsA BUAAMHU €ro JeATENbHOCTH. ECIM 3amaTh BONPOC, HA YeM,
TIpeXJie BCero, CefyeT KOHIeHTPHpoBaTh BHUMaHKe CoBeTa, BHIOMPAs U3 ITHX
YeThIpeX KBaJAPaHTOB, TO MHOTHE IMPEKTOPA YKaXyT Ha HEOOGXOMMMOCTD yrie-
NTh 60Jble BHUMaHMsA (POPMYIHPOBAHHMIO CTpaTerdu (NpaBblil BEPXHMI KBaj-
panT). HO MHOTHe TIPHUBHAIOTCA, YTO JaBJIeHHe KPAaTKOCPOUHBIX Ipobrem Gus-
Heca MIPUBOAMT K TEHIEHINH NepeMellieHUs LeHTpa BHUMAHUA B HalpaB/ieHHH
KOHTDO/A TeKyLeil IeATeNbHOCTH B JIEBbIH HIKHHMA KBAJIPaHT.

Opnako puc. 1 orpaxaer U 6osee TIYOOKHMI MOAXON K PaCcCMOTPEHHMIO
[eATeNbHOCTH Ha ypoBHe CoBeTa AMpeKTOpOB. JleBast M mnpaBas 4acTH MaTpH-
1Bl comepaT (QyHIaMEHTANbHO Pa3HbIe THIBI JEATETbHOCTH, YTO OTPAXEHO Ha
puc. 2. Pacnionoxxennbie cripaBa «QOpMyIHpOBAHUE CTPATETHH» U «PopMHu-
pOBaHHe IOMUTHKN» MPENCTABAAIOT 060 NeNCTBUSA, KOTOPBIC BHOCAT BKIaA B
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TO, Kak popMa Oyner neicTBOBaTH B OYAYIEM, B TO BpeMs KakK HEHCTBUA,
OTpakeHHBbIe C/leBa — TeKylllee YIpaBieHHe U obecleyeHHe OTUETHOCTH —
IMOCBAIIEHBl Peaqu3alluM MOJUTUKH U IVIAHOB U JOBEIEHHUIO IO BAIEaAbLEB
CBeJ€HUI O TOM, B KAaKOM CTeMeHU OHU BLIMONHAIOTCA. [ToaToMy jleBas yacTh
CXeMbl OTpa)kaeT JeATenbHOCTb CoBeTa, HalleIEeHHYI0O Ha o0ecredYeHHe COOT-
BETCTBHS HEHCTBUH MEHEI>KMEHTAa YTBEP)XKIECHHBIM CTPAaTEerMH W IJIAHAM, B TO
BpeMs Kak npaBasgd — (OPMHPOBAHUIO IUIAHOB U IOMUTHKH, KOTOPbIe HO/DKHBI
obecneyrBaTh peaU3alMI0 HHTEPECOB COOCTBEHHHKOB H JPYTHX 3aHHTEPeco-
BaHHBIX TPYIN TaK, Kak uX noHumaer CoBeT AMPeKTOPOB (obecmeueHHUIo mpa-
BWIBHOM IeATeNbHOCTH KOPIOPAIHH).

HanpasneHHOCTb OGecneyenne ~ DopMyIHpOBaHHE -
BOBHE TIO0TYCTHOCTH 7 CTPATETHH. 7
Obecmeuenue - Obecnieuenne -
cooTBeTCTBHA |1 MEATENBHOCTH . |—
BHyTpeHHss Monuropunr u - ®opMHpOBaHHE -
TeKyllee :
HaIpaBJIeHHOCTE
yHpaBIcHHE :
Konuentpauus na KoOHIeHTpalis Ha
MPOLITOM H Gynymiem
HaCTOSALIEM

Puc. 2. CxeMa n/14 aHa/IM3a HaIpaBAeHUi geATenbHOcTH CoBeta

TpagHMIMOHHO aHINO-AMEPHUKAHCKOE 3aKOHOZATE/NbCTBO O KOMITAHHUSIX HE
npearnoaaraeT pasjviuil MexxIy pasAu4YHbIMM THUIIAMH JIUPEKTOPOB: BCe IUpPeEK-
TOpa HECYT ONMHAKOBYIO OTBETCTBEHHOCTD, HE3aBUCHMO OT TOTO, ABJIAIOTCA OHHU
NpeACTaBUTENAMHU MEHEMKMEHTAa KOMITAHWH WIM HeT, UMEIOT HEKOTOpbIe UHTe-
pecsl B KOMITaHUHU TH60 a6COMIOTHO He3aBUCHMBI OT Hee. Bce OHM OTBETCTBEHHBI
MHAWBUAYANbHO U COMHAAPHO 3d FApaHTHMPOBAHHO IIPAaBU/ILHOE yIpaBieHHe
KOMITAaHHEH B COOTBETCTBUM C 3aKOHAMH U, B 1I€JIOM, B MHTepecaX aKI[MOHEPOB.
Onnaxo B 1990-x ronax Bce 6onbLiee BIMsAHNE TPHOOpeTaeT TOUKA 3PEHUS, YTO
pPONb M OTBETCTBEHHOCTb HEUCIIOMHUTEIBHBIX ZUPEKTOPOB (T. €. IMPEKTOPOB,
KOTOpbIe He BXONAT B COCTaB MEHEMKMEHTa KOMIIaHMH) NO/DKHA CYIIECTBEHHO
OT/IMYAThCA OT POIHM H OTBETCTBEHHOCTH MCIIOTHUTEABHBIX AMUPEKTOPOB. Bax-
Hble IIPEMJIOKEHUS 110 3TOMY IOBONY O6BUIM BK/IIOUEHBI B OTYET TaK Ha3bIBaeMOIl
komHuccuu Kapbepu, ony6nnkoBaHHblL B 1992 1. B Bernko6puranuu u osaria-
B/IeHHBI} «PUHAHCOBBIE aCMeKThl KOPNOpaTHBHOTO ynpasneHusa» [Cadbury,
1992]. B 4aCTHOCTH, aBTOPHI 3TOTO OTYETa BHIHOCAT CIEAYIOLIHE PEKOMEHIALUU
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s obecrieueHUsA 06 BHEKTUBHOTO U CHaMaHCHPOBAHHOIO KOHTPOJIS Haj HEATE/Nb-
HOCTBIO MEHEIXMeHTa o cTOpoHbI CoBeTa OUPEKTOPOB:
+ 6onee wmpoxoe npusedeHue K pabore B CoBeTax HEUCIIOMHUTENbHBIX
HE3aBUCHMBIX TUPEKTOPOB;
+ BBeleHHUe B cocTtaB CoBeToB KOMMTETOB I1O AYIUTY;
o pasmenenue GyHkuuir npencenarens Cosera fupexTopos H Ilepsoro
pyxosopurtens (CEO);
+ ¢opmuposanue B coctabe CoBeToB KOMUTETOB 110 BO3HATPAJKIIEHUAM;
¢ crTporoe cobmofieHHe IeTaANU3HPOBAHHBIX KONEKCOB HAaW/IydIled MPaKTH-
ku (Lur. mo: [Tricker, 1999, p. 66]).

3a mocneguue 10 €T 3TH MONOXKEHUST NPUOOPENU 3HAYUTEIbHYIO TOMY-
NAPHOCTD, 6BUTM JOIONHUTEILHO 0GOCHOBAHMLI B PsANle UCCEROBAHUH U MyGIH-
KallMif ¥ IPUBENH K MOATOTOBKE U ONYONTHKOBAHUIO MHOTOYMC/IEHHBIX HAL[HO-
HaJBHBIX KOJEKCOB KOPIIOPATHBHOrO NOBeleHHUsA. IIpOEKT TaKOro Kojaekca Iojl-
TOTOB/IEH M aKTHBHO 06cCyxaaeTca U B Poccuu. MHorue aBTopbl CYUTAIOT, YTO
nono6Hoe pasBuTHe COOBITHI 06ECIEYUT CO BPEMEHEM BOSMOXHOCTH CIIELU-
$buUIMpOBaTh OTBETCTBEHHOCTD MCIIOMHUTENbHBIX U HEUCIIOHUTENbHBIX AHPEK-
TOPOB M NOBBICHTH 3¢ eKTHBHOCTb KOHTPO/IA Hal NEATENbHOCTBIO KOpIOpa-
THUBHOTO MeHeJKMEHTa.

CoBET NMPEKTOPOB PENKO TMOABIAETCS Ha OPraHM3aLMOHHBIX CXEMaX KOM-
NaHMl, HECMOTPA Ha TO, YTO ITO BBHICIIAA MHCTAHIMA KOMIIAHWH, KOTOpasA MpH-
HYMaeT Haubonee CyLleCTBEHHbIE pelleHus. JIMIIb HeMHOTHE U3 OOBIYHO YMO-
MMHAaeMbIX KHUT I10 MEHEMKMEHTY W TeOPHH OPTaHM3alMH JAEMOHCTPUPYIOT
pasHuLy Mexnay paboroit MeHemxkMeHTa U CoBeTa AUPEKTOPOB, XOTS TaKas
pasHUUa OKasbiBaeTcs (PpyHHaMEHTaIbHO BAXXHOH 1/l TOTO, YTOOBI MOHATD
CYIIHOCTb paboThl JUPEKTOPOB. 3amayelt MEHEIXKMEHTA ABMAETCA YIpaBJieHUE
NpenpUATHEM, B TO BpeMs Kak 3agadeii CoBera — BbI6Op M omobpeHue obuie-
TO HaNpaBJeHHUs JeATeNbHOCTH KOMIIAHUM M KOHTPO/Ib TOTO, YTO TPEANPUATHE
a[eKBATHO YIIPAB/ISETCA M CIEAyeT BLIGPaHHOMY KypCY.

Kak mpaBuio, MeHeIPKMEHT ONepuUpyeT KaK HepapxuiecKas cucrema. XOTs
OpraHM3aLUsl MOXKET U He MMETb HEMOCPeACTBEHHO NMUPAaMUIANbHON (POPMBI,
CYILECTBYET MOPSAAOK pacHpeneneHisa OTBETCTBEHHOCTH, NMPH KOTOPOM OTBET-
CTBEHHOCTH Je/lerHpyeTcss CBepXy BHM3 IO OPTaHM3allMH, a IONOTYETHOCTD
OCYLLECTB/IAETCH CHU3Y BBEPX 1O NepBOr0 PyKOBOAUTENA, B OpHUCeE KOTOPOTO
IOBM>XKeHUe ocTaHaBjuBaercs. Hanmporus, CoBeT He MO/MKeH ONEpUPOBATh KaK
uepapxus. Kaxapiii ynen CoBeTa 061ajaeT aHaJOTUYHBIMU 3aKOHHBIMH 0061-
3aHHOCTAMH M OTBeTCTBeHHOCTBIO. Ynenbl CoBeTa Ho/KHBI paboTaTh COBMe-
CTHO KaK paBHBIE, JOCTUTrAsl COIIAlIeHHA IGO0 Yepes KOHCEHCYc, Mubo, ecnu
HEOOXOOHMMO, IyTeM TOJIOCOBAHHA.

Kakasa cTpykTypa HaunydymuM obpasoM moaxoiut mas CoBeTa gupex-
TOPOB W/IM YIPaBASAIOLIeN CTPYKTYpbl HelmpUObIIbHOM opraHusauuu? Kakosa
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IO/KHA 6BITH uKcaeHHOCTh CoBera? Kakas 4acTb IMPEKTOPOB JOKHA OBITH
MmeHemxepaMu B pupme? KakoBa mo/mxHa ObITh [0/ BHELIHHX HEUCITOTHH-
TeNbHBIX TUpekTopoB? Jlomked nu npeacenaTens CoBeTa ONHOBPEMEHHO OBITh
MepBBIM MCTIOMHUTENbHBIM pykoBopuTeneMm (CEO)? Huxe MBI paccMOTpUM
BaXKHEJIIIINE aCTIEKTHI IEATENBHOCTH cOBpeMeHHbIX COBETOB MUMPEKTOPOB. K HuM
OTHOCATCA CTPYKTYPa, COCTaB U CTHIb paborsr CoBeta:

+ cTpyxTypa CoBeTa IMPEKTOPOB JIEKHUT B OCHOBE HesTenbHOCTH CoBera;

¢ cocras Cosera (uepes CIOCOGHOCTH, CBA3H U XaPAKTEPUCTHKH CBOMX
4/eHOB) 06ecrednBaeT HANMpPABIAIOLIYIO CHUIY;

+ cruwib CoseTa (mpoueccsl, B1acTb U noauTHKH CoBeTa) MOPOXKNIAET €ro
3¢ deKTHBHOCTD.

T[Tpexxne Bcero, paccMaTpyBas cTpyKTypy CoBeTa, MOXXHO PasfeluTh BCexX
IMPEKTOPOB Ha ABE IPYIIbL: Te, KTO 3aHHMAeT YNPaBeHYECKHe MO3ULHN B KOM-
[aHUH, U Te, KTO UX He 3aHuUMaeT. Tex, KTO 3aHHMMaeT YIPaBJAeHYECKHE ITO3UIUH,
4aCTO Ha3bIBAIOT UCHONMHUMeNbHbIMU Jupexmopamu (executive directors), a Tex,
KTO He 3aHMMaeT COOTBETCTBYIOLIEH MO3UIUH, HA3BIBAIOT HEUCNOAHUMENbHDIMU
unu enewHumy (non-executive unu outside) oupexmopamu.

JlanpHelilee pa3auyue MOXKeT ObITh BBIABIEHO MEXIY HEUCIIOMHUTENIbHbI~
MH IMPEKTOpPaMH, KOTOpbIE AeMCTBUTENHHO HE3aBUCHMBI OT KOMIaHMHM (MHaye
yeM uepes CBOE NUPEKTOPCTBO M, BO3MOXKHO, HECYLLIECTBEHHOE BIaflcHHE aKIIU-
AMH), U TEMH, KTO XOTA U He paboraeT B PpUpMe, HO HaXONUTCA B MOJIOXKEHUH,
KOTOpOE MOXET MOBAMATH Ha HE3aBUCHMOCTb M 06beKTHBHOCTb. Hanpumep,
OHM MOTYT 6bITh TECHO CBSI3aHBI C ApYruMu wieHaMu CoBeTa, IPeKHUMH HC-
MONHUTENLHBIMU JUPEKTOPAMU KOMIIAHHMH, MPEICTaBUTEIAMU KOMIIAHUH, KO-
TOpBIE 3aHUMAIOT 3aMETHYIO IO3ULHMIO B LIENOYKE [EHHOCTEH KOMIIAHHU. ITO
MOTYT 6bITh MOCTABIHMKH, II0CPEAHUKH, AUCTPUOBIOTOPBI, NOTPEOUTENH, NPEn-
CTaBUTE/MM KPYIHBIX aKIHOHEPOB U/IH Te, KTO 00eCTeYuBaeT MONyYeHHE 3aeM-
HOr'O KalluTaja.

XOT# MOTYT CYLIECTBOBAaTh BeCbMa Y6eqHTeNbHbIE NOBOABI B O3y TOTO,
4T06bl Ha3HAYATh HEHCIOJHUTEIbHBIMU OUPEKTOPAaMHU INpeNCcTaBUTENCH ApY-
KX BOBJEYEHHBIX B NEeATENbHOCTb KOMIAHWM TPYIIl, HX aHTAXKHPOBAHHOCTD
O3HaYaeT, YTO CY)XIAEHHs MOTYT He GbITh a6COMOTHO 06BeKTUBHBIMU. Creno-
BaTe/NbHO, €C/TM OHU OKaXXYTCS WIEHaMH KOMMTETa IO ayAUTY, Ha3HAUEHUAM
WIM BO3HArpakKAE€HMsM, MOXXeT BOSHUKHYTb KOHQIMKT MHTepecoB. [lns rapaH-
TUPOBaHUA HEHCTBUTEbHON O6BEKTUBHOCTH B paboTe HEUCIIOMHUTEIBHBIX A1~
PEKTOPOB OHM NO/DKHBI OBITH NeHCTBUTENbHO He3aBUCHMMBbIMU. [ToaToMy BO
MHOTHX CTpaHax MociefHee BpeMs TpeboBanue ¢dopmupoBaTh COBETHI IUPEK-
TOpOB, B KOTOPHIX He3aBHCHMbIe IMPEKTOpPa COCTABAKT GONBIIMHCTBO,
BKJIIOYAETCH B HOPMATUBHbIE JOKYMEHTbI, PEry/IMpyIOlIMe NeATeTbHOCTb My6-
JIUYHBIX KOPIIOPAIHi.
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