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MATb CyLWECTBEHHbIX COBLITUIM ChIrpany AOMUHUPYIOLLYIO POJib B YCTAHOBJIEHUM COBPEMEH-
HbIX HOPMbI 1 NPaKTUKM KOpnopaTuBHOro ynpaeneHns B CLUA. 3To — npuHaTne OpuTtaH-
ckoro obuiero npaea, peweHune MNMpeacenatena BepxosHoro cyna Mapwanna B gene JapT-
MYTCKOroO konnepxa, pabora bepne n MuH3a, poCcT ponn MHCTUTYLIMOHANbHBIX MHBECTOPOB
M TEHOEHUMS K HEeAPY>XEeCTBEHHbIM nornoweHnam B 1980-x rr., a Takke cepbe3HbIli NpoBan
B KOPNOpaTuBHOM ynpasneHun B kKoHue 1990-x rr. n Havane XXI ctonetnsa. 3tm natb dak-
TOPOB OKasann CUbHOE BO3AEWCTBME Ha MEeTOAbl YyNpaBnieHuUs KoprnopauusaMn B TeyeHue
nocnegHuUx AByXcoT neT. AkageMudeckme UCCcnenoBaHms Mo KOPNopaTUBHOMY YNpPaBiAeHUIO
CYLLLECTBEHHO MOBANANN Ha (GOPMUPOBAHNE 3aKOHYEHHOW KapTUHbI, AEMOHCTPUPYIOLLLENR
pPOsib TONBKO OAHOrO M3 3TMX GakTopoB. Mbl Npeanonaraem, YTo MMEETCH LeCcToe 3Hauu-
MO€ COoObITVE, KOTOPOE MOXET 0Ka3aTbCs MPUYNHON OOHOIO U3 MMaBHbIX U3BMEHEHWUI Npak-
TUKN KOPMOpaTtMBHOro ynpasneHns B CoeauHeHHbIX LLUTaTtax, npu4emM OHO MOYTU MOJSIHO-
CTbio 00S3aHO CBOMM MOSIBIEHNEM aKaAeMUYECKUMM WCCNe0BaHUSM.

IBOJIONNA KOHIENINN KOPIOPATUBHOTO
yupasiaenus B CIIIA, paccmarpuBaeMmas,
KaK 9TO M OOJI’KHO OBITh, B MCTOPUYECKOM
KOHTEKCTe, MOKeT OBITh CBs3aHa C IISTHIO
ONPEIEeNSIOIIUME COOBITUAMIU.

IlepBbiM M3 HUX OBLIO peEIlIeHUE CeBe-
po-aMepUKAHCKUX KOJOHUII COXPaHUTh OpU-
TAHCKYIO CHCTeMYy OOIllero mpaBa B TOT MO-
MEHT, KOTrJla OHU IIOJYYUJIW He3aBUCUMOCTb
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or BenuxobOpuramuu. B pesyabraTre mmun
ObLIa ImpuoOpeTeHa Ta YacThb KOPIIOPATUBHO-
ro 3aKOHOJATEJIbCTBA, HAa KOTOPOIN OCHOBBI-
BAJIVICh BCe IIOCJIEAYIOIMe ITPABOBbIe HOPMBI
CIITA, uMmeBIIHE OTHOINIEHME K KOPIIOPAIIU-
am. Bosmo:kHO, Haubojiee BasKHAA OTIEJb-
Hasd YacTh OBTOTO B3aKOHOJATENhCTBA ObLiIa
co3maHa OJlarofaps pelleHuo Jopaa Xapr-
BukKa B mene The Charitable Corporation vs.
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Sir Robert Hutton [Fleischer, Haz, Kippler,
1985, p. 44—-45] o Tom, UTO AUPEKTOpPA IOPU-
IWYeCKN OTBETCTBEHHBI Iepeln aKIuoHepa-
MM 3a OCYIIecTBJeHHe HaHAJjerkalero Hami-
30pa 3a [OedATeJbHOCTHI0O KOPIOpaIlluud U C
HUX MOKeT OBITh B3bICKaHa KOMIIEHCAIIUS
B II0JIb3Y aKIIMOHEPOB B cjydae IIOTePHU IO-
CIeNHUMH JeHer 13-3a XaJaTHOCTH IUPEK-
TOPOB.

BropuIM riaBHBIM COOBITHEM CTaJO M3-
BecTHOe pereHue IIpeacemarens BepxoBHo-
ro cyna CIITA Mapmranna, OTPpUHATOe UM B
1819 r. B mesne Dartmouth College, rme on
Iajl cJaemyiollee OIpefesieHre KOPIOPAIINN:

[Kopmoparusi — 310] cobpaHue WHIWBU-
OB, O0ObeIUHEHHBIX B ONHOM KOJIJIEKTYB-
HOU OpraHM3amyy, UMeIIell CIernalbHoe
uMa u ob6Jjazarolneil OmpeAeeHHBIMU...
BO3MOYKHOCTAMY, 00YCJIOBJIEHHLIMHU €€ KOJI-
JIEKTUBHBIM XapaKTepOM, KOTOPBIX HET y
OTZAEJBHBIX (PM3UUECKUX JIUI, YUPEIUBIINX
ee. Kpome Toro, oma o06iazaer CIOCOGHO-
CTBI0O K 0OECKOHEYHOMY BO300OHOBJIEHUIO U
OCYIIIECTBJIEHUIO AeICTBUII HAa OCHOBE KOJ-
JIEKTUBHOT'O TOJIOCOBAHUS WJIM JKEJIAHUH ee
WIeHOB... KOpOTKO MOMKHO cKasaTh, 4YTO
9TO — UCKYCCMEBEeHHOe CcYyu,ecmeo, ume-
owee mecmo O0bimb Oaazo0aps HOPMAM
npasa u HaldejeHHOe onpedeseHHblMU NOJ-
HOMOYUAMU... NPULEM CMOJLb OMUEeMAUEO
Habawdaemoe, Kax 6Yy0mo OHO — peav-
HbLil nepconac.!

TperbuM coObITHEM ObLIA IMyOJMKAIIUSA B
1932 r. kauru A. Bepne u I'. Munasa «Co-
BpeMeHHas KopHopalus M uYacTHas cob-
cTBeHHOCTBH» [Berle, Means, 1932], xoro-
pas OTKpPBLIA COBEPIIEHHO HOBBIM B3IJIAL,
Ha npobJieMy KOPIOPATHBHOIO YIIPABJIEHUS
M 0OKasaja Cepbe3Hoe BIHAHNE KaK Ha Co-
OTBETCTBYIOII[I€ IIPABOBLIE HOPMBI, TaK U
Ha axaJeMuuYecKue WCCJIeJOBAaHUSA B 9TOH
obJjacTu.

YeTBepToe COOBLITHE HE CBOAUTCA K KaKo-
My-TO ogHOMY nelicTBuio. OHO CBA3aHO C IIO-
ABJEHNEM Ha CIleHe HOBOM KaTeropuu Iei-

I ITemo Dartmouth College v. Woodward 17 US
518 (1819).

CTBYIOIIUX JIWUI[: PeYb HAEeT O POCTe 3Ha-
YUMOCTH MHCTUTYIIMOHAJIBHBLIX aKI[MOHEPOB.
B zaxkaoounTtenpHO yactTu XX CTOJIETHS OHU
CBhITPAJI KJIIOUEBYI0 POJb B CO3JaHUU BO3-
MOXKHOCTH ¥ IITMPOKOM PacCIIpOCTPAHEHHOCTHU
HeJIpysKeCcTBeHHbIX moriomienuii 1990-x rr.
[Drucker, 1976].

IIaToe coObITHE IPOUCXOAUT B HAIIHU
IHU — 3(P(PeKTUBHOCTh KOPIOPATUBHOTO
yIpaBJIeHUA TaeT MPAMO Ha TIJiadax, 4TO
WJLIIOCTPUPYETCS KPaxXoM KOMIIAHMM THUIIa
Enron [Eichenwald, 2005] u cooTrBeTCTBY-
OIMUM HHTEJJIEKTYaJIbHBIM KPH3WCOM Bcei
00JIaCTH TEOPeTHUECKUX U IIPAKTHUYECKUX
HCCJIEJOBAHUM II0 KOPIOPATHBHOMY YIIpaB-
JIEHUIO.

Bpuranckoe oflliee MpaBO OCHOBBIBAETCS
Ha pelIeHusaX, MPUHATHIX CyJaMU II0 KOH-
KpeTHBIM gAesaM. OHO TaKiKe IIpeTeplieBaer
TaJbHEeHIne u3MeHeHus Ha 6a3e HOBBIX pe-
menuii.” CiemoBaTelbHO, HEIMOCPEACTBEH-
HOe BJIUSHUE BYX IIEPBBIX OIIPEIEIAIOIINX
COOBITHUII — OTBETCTBEHHOCTU IUPEKTOPOB
U TIPUHATUSA KOPIOpPAIuW B KadecTBe HC-
KYCCTBEHHOTO CYIIleCTBa C COOCTBEHHOM
JKM3HBI0O — BO3HUKJIO W HPOJOJIKAeT pPas-
BUBATBhCA OJiaromaps cymeOHOII IpaKTHuKe.
B Teuenue mociaegHMX OABYX CTOJIETUH ObLIa
co3laHa AUHAMHUYHAS COBOKYIIHOCTH IIPaBO-
BBIX HOPM KOPHOPATHUBHOTO YIPaBJEHWUS,
KOTOopasd HaXOAUTCA B IOCTOAHHOM IBUIKE-
HUU B CUJY TOTO, YTO BEAYTCA CIIOPHI IIO
IMOBOAY PA3JIUYHBIX ACIEeKTOB KOPIIOPaTUB-
HBIX HeHCTBUM M MOCTOAHHO IIPUHUMAIOTCS
HOBBIe cyaebOHbIe permieHusi. OmgHako npu
9TOM OCHOBHLIE IIPHHIIUIILI KOPIIOPATHUBHO-
r0 yIPaBJE€HUA OCTAIOTCA HEM3MEHHBIMU.

B Hammeir craThbe MBI BBIABUTAEM THIIO-
Te3y O TOM, UTO IIOCJeOHUE TPU COOBITUSA
UMEeIOT B3aMMHO ycuauBaromuii saQpeKT u,
B3ATHIE BMECTE, OKaKyT PEeBOJIOIMOHHOE
BO3IelicTBHE Ha yIIpaBjieHHe KOopIoparus-
mu B CIITA u apyrux crpaHax ¢ OpUTaHCKOI

* BpuTaHCKOe o0IIjee IIPaBO OCHOBAHO HA Cymel-
HBIX TpereneHTax (Keiicax), KaKAbIH M3 KOTOPBIX
urpaeTr posb 3akoHa. — Ilpum. nep.
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cucTeMoOii 00Iero mpaBa. B IefcTBUTEIb-
HOCTH 9TO BO3JelicTBHE BIIOJIHE MOXKET CO-
CTaBUTh OCHOBY BO3HHMKHOBEHUA UW.ecmozo
OIIpPeeIAIONIero COOBITHA: IIOABJIEHUA 3(h-
(exkruBHoro Cosera IHUPEKTOPOB.

®EHOMEH BEPJIE H MHUHS3A

CyIIIHOCT, KOPIOPATUBHOTO YIIPABIEHUS IIPU
OpuUTaHCKOM OOIIeM IIpaBe 3aKJII4YaeTcs B
ciaenyooieM. AKIIIOHEDPHI BBIOMPAIOT SUPEK-
TOPOB C TeM, UTOOBI Te 3a00TUJINCH 00 HX
uHTepecax. Il 3TOro AMpeKTOpa BEOYT
cebs KaK OTBETCTBEHHBIE JIMIIA — TaK, Kak
Oyaro ObI OHM 3aHMMAIOTCS CBOMMU COO-
CTBEHHBIMU JeJIaMU. 3aKOH TJIACUT, UTO IU-
PEeKTOpa OTBETCTBEHHBI TOJBKO IIEPE]] CaMoi
Kopmopamueii, a He IepeJ caMuUMu cO0ON u
akuonepamu. KpaeyroJbHbIM KaMHEM 3a-
KOHA O KOPIIOPAIlMAX BBICTYIIAIOT IBa IIPUH-
I, KOTOPBIM IOJIKHBI CJIeIOBATH AUPEK-
TOpa: COOJOfeHre JOAJIBHOCTH U COOBJIIO-
IeHue OCTOPOKHOCTH. [[MpeKTopa HMMET
(uaynmapHyo OTBETCTBEHHOCTH® Iepel ak-
IMUOHEepaMM, KOTopas B TeueHWe MHOTHUX
JeT, Kak IPaBMUJIO, WHTEPIPETUPOBATIACH B
cyJax B TOM CMBICJI€, UTO B IIPOIIECCE BHI-
TIOJTHEHUA BCEX CBOMX OOSBaHHOCTEHN Ieper
Kopropanueil IupeKTopa JOJKHBI 3HATH O
CBOEHl OTBETCTBEHHOCTH U Iiepe] aKIUOHe-
paMu — JIIOABMH, KOTOPBIE IIPHUOOpeIr aK-
IUYA TPEeANPUATHA. ITa OTBETCTBEHHOCTH
MOKeT OBbITh HAMJIYYIIIMM CIIOCOGOM WMCITOJI-
HeHa AMPeKTOpaMM’ MPH MaKCUMUIAIUU IIeH-
HOCTM KOMIAHWMW IJA aKIIMOHEPOB, HE BHI-
XOIs1 TIPW STOM 3a PaMKM 3aKoHOB [Fried-
man, 1970].

Bepsie m MuH3 B cBOe#l OCHOBOIIOJIATa-
o1Ieil paboTe TPUIILIA K CJIEAYIOIIEMY BBI-
BOZY: KOPIIOPAIIMU CTaJI HACTOJBKO O0OJIb-
UMY ¥ aKIMOHEePHAaA COOCTBEHHOCTH CTOJIb
pacIblieHa, YTO IIPeAIIOIOMKeHNe, COTJIACHO
KoTopoMy HH(PDOPMUPOBAHHLIE AaKIMOHEPHI

* O6A3aHHOCTb areHTa AeWCTBOBATH YECTHO M
rPaMOTHO B MHTepecax npuHnunama. — Ilpum. nep.

BBIOMPAIOT JUPEKTOPOB, 3a00TAIUXCA 00 UX
WHTepecax, SBJIETCSA He UeM WHBIM, KaK
mudom. VX mcciemoBaHme BBIABUJIO TO, UTO
Ha caMoM jJeje ObLIO M3BECTHO KAaMKIOMY aK-
TUBHOMY YYACTHUKY KOPIOPATUBHOI'O YIIPAaB-
JIeHUsI, HO HUKOTJAa paHee He IIpeJCTaBJIs-
JOCh B NOKYMEHTHUPOBaHHON (opme. Peun
UIET 0 TOM, UTO TaK KaK MeHeI:Kepbl mMe-
IOT JOCTYII K MMeHaM aKIIMOHEPOB U YIIpaB-
JIAIOT TIPOIleCCOM BbIABUKeHUs uieHoB Co-
BeTa AUPEKTOPOB, TO B JeNCTBUTEIHLHOCTU
OHM KOHTPOJIMPYIOT BEIOOPHI B CoBeT AMpeK-
TOPOB. BMecTO AUPEKTOPOB, KOHTPOJIUPY-
IOINX MEHEIJKEPOB, — 9TO U SABJISAETCA HUX
OCHOBHOM II€JIBIO, MEHeIXKMEHT KOHTPO-
aupyer Coser aupexTopoB. He yamBuTesn-
HO, YTO B TAKMX YCJIOBUSAX BIHSAHNE IUPEK-
TOPOB HA AEeATEeJIbHOCTh (PUPMBI CTAJIO OTHO-
cUTeJbHO He3HAaunMbIM. OCHOBHOU IIPUHITUAT
KOPIIOPATUBHOTO YIIPABJIEHUS 3aKJIOUAETCS
B TOM, UTO HA CaMOM JeJjie Bbl MMeeTe Ipej-
MIPUATHE C PACIBLIEHHON COGCTBEHHOCTHIO U
BCE JKe — C IIOMOIIbIO BBIGOPOB AUPEKTO-
pOB — TrapaHTHpyeTe, UTO BJIAAEJbIILI KOH-
TPOJUPYIOT MEHEIKMEHT. B IelcTBUTEIb-
HOCTH 9TOT IIPUHIUI IOIPOCTY He OBLI
BepHBIM. He yauMBHUTENBHO, YTO B KOHIIE
1930-x rr. Upsunr Oaxc, IIpeacegarens Co-
Bera gupeKTopoB Bethlehem Steel, Ha mpocs-
0y IPOKOMMEHTHPOBATL BOIIPOC O II€HHOCTU
CoBeTOB AUPEKTOPOB OTBETHUJI, UTO «IUPEK-
TOpa, Kak IMeTpyIIKa Ha pbibe, — IeKopa-
TUBHO, HO OECIIOJIE3HO».

B pesyabraTe MOPasUTENbHBIX OTKPBI-
TUH, IIPEeACTABJIEeHHBIX B pabore Bepie u
MuH3a, W CyIIIeCTBOBABIIIErO OOIIETO OITY-
I[eHNsI, COIJIacHO KOTOPOMY KOPIIOpaIluu
HEeKUM HeoO'bsCHHMBIM 00pa3oM OTBETCTBEH-
HBI 3a Jempeccuro”, mpasuTeabcTso CIITA
BBEJIO PSJ 3aKOHOJATEJLHBIX Mep, HMEB-
IMIUX OAJeK0 WUAYINUEe IOCJeNCTBUSA, yupe-
nus Komuccuio mo IleHHBIM OymaraMm m Oup-
sxkaMm (Securities and Exchange Commission,

* Peub uzer o Benukoi jgempeccruy, HadaBIIeH-
ca B 1929 r. u mpomosKuBIIeiica no Haudasa Bro-
poif MUPOBO# BOMHBEI. — I[Ipum. nep.
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SEC) nnsa Habaoomenus 3a (PYHKIIMOHUPO-
BaHMEM DpBIHKA KaluTajla ¥ OnepanuaMu
Kopmnopanuii. Iloutu Bce 3Tu Mepbl ObLIU
HampaBJeHbl Ha yBeJWdYeHWe TYOJUIHOTO
pacKkpuITUa MHMOPMAIUU O AeATEIHLHOCTHU
KopHoopammil mepes aKI[MOHEPaMW, yCHJie-
HUe KOHTPOJIA Haj BBITYCKOM akKIuii, ycra-
HOBJIEHME 3aIllPeTOB Ha WHCAHAEPCKYIO TOp-
rosaio u T. n. Cozmanme SEC osmauajo, 4To
BpeMs (PaKTHUUeCKU HEKOHTPOJIMPYEMBIX KOp-
TIOPATUBHBIX JEeNUCTBUN 3aKOHUYUJIIOCH.

IMOABEM HHCTUTYITUOHAJIBHBIX
AKITHOHEPOB
1 9PA IIOIJIONIEHUI

Bo BTOpoi#t mosmoBumHe XX CTOJIETHS MHO-
rme KOpHOpaluy W IIPABUTEJIbCTBA IIITATOB
YCTaHOBUJIM II€HCHMOHHBIE IIPOTPAMMBbI IJIA
CBOUX CJIYKAIlMX. OTH IPOrpaMMEI CO Bpe-
MeHEeM CTajJd OUYeHb KPYIHBLIMHU [IepKaTe-
JAMHI aKIIUH KOMIAHUNA. SHAYNMOCTL JaHHO-
ro (pakTa A KOPIOPATHBHOIO YIIPABICHUS
ObLjIa BIIEpBLIE IIpoaHaau3upoBana IIluTepom
Hpaxepom B wm3BecTHOUM KHure [Drucker,
1976]. Nmess upe3BbIUaiiHO KpPYIIHBIE WHBE-
CTUIIN B PA3JINUYHBIX KOPIOPAIIUAX, YIPaB-
JSIONINe MNeHCUOHHBIMU (GOHAAMU HaYaJIU
MIPOABJIATL OOJBININUI WHTEpPeC K BOIIPOCY O
TOM, KAKOB CTUJIb KOPIOPATHBHOI'O YIIPAaB-
JIEH!s B PasIUUYHBIX Koproparnusax. OHu He
BBIABUTAIN KaHAUAATOB Ha BbIOOpax Cose-
TOB AUPEKTOPOB, HO TeM He MeHee UYeTKO
JaBajy IIOHATh, YTO MOTL'YT U OYAYT OKAa3bI-
BaTh BJIMSHMWE Ha WX (OopMUpPOBAaHHE C IIO-
MOII[BIO TOJIOCOBAHUSA CBOMMMU aKIuamu. Ta-
KM 00pasoM, MeHEeIKMEeHT He MOT ObITb
0OoJIbIlIE YBEpPEeH B TOM, UTO BBIABUHYTHIE UM
KauaugaTypbl OyAyT aBTOMATHUYECKH u30pa-
HBI B COBET AMPEKTOPOB.

B ToT ke mepumopn BpemMeHU OBLIN IIpen-
JIO’KEHBI HOBBIE, BIIEUATJISIOINE, HO BO MHO-
rUX cjJaydasiX BecbMa HeIOmyJIsSApHbIEe, METO-
Ibl (hMHAHCUPOBAHUA KOPIOPATUBHBLIX IIOTJIO-
mreanii. K mauany 1990-x rr. crajga IIIMPOKO
pacmpocTpaHeHHON IIPaKTHKA, KOTaa aKIluo-
HEPBI-IUCCUAEHTHI [Oejlald MOpPeaJoKeHUue O

MOKYIIKE aKIIMKA MO0 IleHe CO 3HAUUTEJILHOM
ImpeMueii, YTO AaBajio UM BO3MOYKHOCTH 3a-
XBaTUTh KOHTPOJIb HAA KOMIIaHHeIl BOIIpe-
KU KeJaHUAM MeHemxMeHnTa [Gillies, 1992,
p. 147-164]. «OxomaBimmiicsa» MeHEIKMEHT”
boJiee He MOT OBITH YBEPEH B TOM, UTO HUUTO
He CMOJKeT CABUHYTH €ro C 3aHNMaeMBbIX
TMO3UIUH HEe3aBUCHMO OT TOTO0, HACKOJBKO
IIJIOXO OH yIIpaBJjisgeT Komnaumeii. [leificTBu-
TeJbHO, B 1990-xX rr. MHOTrmMe M3 KpyHIHEH-
X aMepUKAHCKUX KOMIIAaHU# OBLIN BO-
BJIEUEHBI B HEJIPYKEeCTBEHHBIE IIOTJIOIIeHUS
B KauecTBe MuIlleHHM uau uHumuaropa [Gil-
lies, 1992, p. 124-125].

ATo OBLIO TAMKEJoe BpeMs IJis KopIopa-
TUBHOTO yIpaBieHusd. OpraHusaTopbl Kop-
MMOPATHUBHBIX 3aXBATOB CTAJH M3BECTHBIMU,
KaK KWHO3BE3[bl, 6osee TOTO, O HUX
nefiCTBUTENbHO CHUMAIM KHHOMPUIBMEL.?2
WcTopuu o cpakeHMSX 3a KOHTPOJb HaJ
KOpIIopanuAMU IIOoMamaju Ha IepBhbIe II0-
JIOCBI HOBOCTeU, 1 ObllIa HaImcaHa Macca
fOecTceslJIepOB O PAa3JAUUYHBIX KOPIIOPATHUB-
HBIX cpaskeHuax [Bruck, 1988; Burrough,
Helyar, 1990; Lampert, 1983; Taylor,
1987].

Mexay 1945 u 1985 rr. umesoch OTHO-
CUTEJIbHO HeOGOJBINI0e KOJUYECTBO WCCJIe-
JOBAHUM IO KOPIOPATHUBHOMY YIIPaBJIEHUIO,
a To, uTO OBLIO CAEeNIaHO, IIOUTH I[eJIUKOM
CBSI3aHO C TOMBITKAMYM W3MEPUTHh BINIHUE
pasiauuHbIX CcTPYKTYyp COBETOB AMPEKTOPOB

* TlompoOHee 00 «OKAILIBAHUL» MeHeIKMeHTa
cM., Hanp., B Kanemtomaukos P. Y. 2006. Kounen-
Tpamus COOCTBEHHOCTH B CHCTEMe KOPIOPATHUBHOTO
yIpaBJIeHUs: 9BOJIIONUA IpeAcTaBiaeHuii. Poccuil-
cxuil scypran mernedxscmenma 4 (1): 3—42. — Ilpum.
nep.

2 BecpMa ymauHBIH (GUIBM OBLI CHAT II0 KHHUTE
«BapBapsr y BopoT» [Burrough, Helyar, 1990].
B kHure omuceiBaeTcAa ucCTOpUA OOPLOBI 3a KOH-
TPOJIb HAJA KPYIHOM aMepuKaHcKoi Kommnanueil RJR
Nabisco. ABTOpbI MOAPOGHO PACCKA3BIBAIOT O [eii-
CTBUSX ITPOTHUBOOOPCTBYIOIIUX CTOPOH: Peiaepos,
JKeJIaBIIMX YCTAHOBUTH KOHTpoJb Ham Nabisco,
U OUPEKTOPOB, CTPEMUBIIUXCSA I[IOMEIATh ITOMY.
(Pycck. nep.: Byppoy B., Xeabap I:x. 2003. Bap-
eapv. y eopom: Hcmopus nadenus RJR Nabisco.
M.: Onumn-Busuec. — Ilpum. nep.)
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Ha 3(pPeKTUBHOCTh KopIopanuu. 3a UCKJII0-
yenueM paborel [Drucker, 1976] me 6bLIO
HU OJTHOTO WCCJIeOBAHUA, XOTh B KaKOH-TO
cTemeHUM TPUOJIMIKABIIIETOCA K CTaTycy KHU-
i Bepse m Mwunuza. Omgmako ¥ 1990-m rr.
IITUPOKUI MHTEepec K pedopMe KOPIOpaTUB-
HOTO YIpAaBJEHUS U PEKOMEHIAIIUSIM II0 ero
M3MEeHeHUIO IIPUHEeC OTPOMHLIH MOTOK HCCJe-
IOBAaHUN — KaK TEOPETUYECKUX, TAK U 9M-
nupuyecKux. JlercTBUTENILHO, KOPIOpPaIus
¥ yIOpaBJieHne el IPeBPaTUjioCh B yKa3aH-
HBIA IIepuoj B OJHO M3 HauboJiee 4acTo aHa-
JIMBVIPOBABIIINXCA SABJIEHUA B HKOHOMUKE.
B sT0 ke Bpemsa cpeau HauboJiee Gora-
THIX HUAEAMHU ¥ BJIUATEJIBHBIX aBTOPOB aKa-
IeMUYeCKUX CTaTell Mo KOPHOPATHBHOMY
YIOpaBJeHUI0 Ha NepefoBble TO3UIUU BHI-
neunyscsa Maiika :xencen us Harvard
Business School. BoubiuacTBO ero pabdort
HOCUJIO TeOpeTUUYeCKHUIl XapaKTep U OCHO-
BBIBAJIOCh Ha AareHTCKOUM Teopuu [Jensen,
1986]. :xeHceH yTBep:KAaJ (HO KakK IIOKa-
3aJ10 BpeMs, He COBCEM BEDPHO), YTO areHT-
CKUe UBIEPKKHU, CBASAHHBIE C KOPIOPATUB-
HBIM YIIPaBJIEHUWEM, CTOJb BBICOKM, UTO B
OyayIieM IIPOW30HAET YMEHBIIEHUWE YKCJIa
NyOJMYHBLIX KOMIAHUI W CBOE pas3BUTHE
TMOJIyYaT pasjaudHbie (QOPMBI YaCTHBIX KOP-
noparnuit [Jensen, 1979]. B npesumeHTCKOM
oOpaleHnn K AMEPHKAHCKON (PpHMHAHCOBOI
accormanium J[JKeHCeH yKa3bIBaJl, YTO areHT-
CKHe IPo0JIeMbl, IPUCYTCTBYIOIINE B YIIPaB-
JIeHUY COBPEMEHHOU Kopmopaliueii, CTOJIb
BEJIMKM, YTO OBLIO ObI Ge3ymMueM B3aBUCETH
ot CoBeTOB AMPEKTOPOB B BoIpocax addex-
TUBHOI'O YIIpaBJeHUs Kopropanuamu. MHa-
ye TOBOPs, OH corjacuics ¢ Bepse m Mun-
30M B TOM, UTO IUPEKTOpPA HEe MOTYT OCYIIe-
CTBUTh TO, YTO OT HHUX TpebyeT B3aKOH:
9 (HeKTUBHO OCYIIeCTBIIATL MOHUTOPUHT Je-
ATeJabHOCTH Kopropamuu [Jensen, 1986].
PaboTel MO TeopuM KOPIOpAIUU OBIIN
0oslee YeM TOAJEPyKAHBI SMINPUUYECKUMU
WCCJIEIOBAHUAMM, HANPABIEHHBIMU IIPEKIE
BCEro Ha M3yUeHWe CBA3U MEXKIY CTPYKTY-
poii CoBera qupeKTOPOB U d3(h(HeKTUBHOCTHIO
ero meareabHocTH. B pab6ore [Amoako-Adu,
Smith, 1995] mokasaHo, 4TO «B IIeJIOM pe-

3yJbTaTbl HE€ IIOATBEPKAAIOT CTaTHUCTHU4e-
CKYIO 3HAUYMMOCTb B3aMMOCBSA3YN MEXIY KOp-
HopaTUBHOM 3(h(PeKTUBHOCTHIO 1 OJIell BHEIII-
Hux aupekTopoB B CoBere» [Amoako-Adu,
Smith, 1995, p. 413]. Arasmoruuso B pabore
[Dalton, Dalton, 2005] yTBep:kmaercs, UTO

mociyie uayueHua 69 oGcaemoBaHmit (omy-
O0nukoBaHHBIX B 1998 T1.)... MBI BBIACHU-
au, uro ¢upmsbl, rae nosunuu CEO u
IIpencemaTens CoBeTa QUPEKTOPOB pasme-
JIeHbI, He OOroHAIoT 1m0 3(h(GeKTUBHOCTHU
(upMBI, B KOTOPBIX 9TH MO3UIIUU COBME-
mieHbl... (MBI TaKKe)... IPOAHAIU3UPOBA-
au 159 o6GciemoBanuii, MPOBENEeHHBIX B
Teuenue 40-JeTHero mepuoma, W He Ha-
IV TOATBEP:KACHUS CUCTEeMATUUYECKON
cBsA3U MeKay coctaBoMm CoBeTa QUPEKTO-
POB — B caMbIX Pa3JIMYHBIX MOHUMAaHU-
AX — U (QuUHAHCOBON 3(PEKTUBHOCTHIO
upmel... MBI cermMeHTHPOBAIN OGCJIENO-
BaHUS C YUETOM TOr'0, OyXrajaTepcKas WIn
peIHOUYHAA Mepa addeKTUBHOCTH OBbLIA HC-
MOJIb30BAaHAa... (1) MBI He OOHAPYIKUIU HU-
KaKUX MOATBEePIKIEHUIN CBA3U MEXKIY CO-
craBom CoBera u 3(pPEeKTUBHOCTHIO (PUp-
mbl [Dalton, Dalton, 2005, p. 92].

B momosiHeHMEe K TaKOMy SABJIEHUIO, KakK
TIOTJIOIIIEeHU S, BCeoOIllee BHUMAHNE IIPUBJICK
Kpax psama Benymux KommaHuil. Ilo Beu-
YuHE [OeHEeKHBIX IIOTEPh AJA aKIMOHEPOB
9T 0AHKPOTCTBA HEe IMPUHECJH CYII[eCTBEH-
HO GOJBINNX YOBITKOB, UY€M B IIPEIIIIECTBY-
omue rogel. PasHuia, ogHAaKO, 3aKJIoda-
Jlach B TOM, UTO KpaxX STHX KOpIopaiuii Ha-
XOIUJICSA Telephb B IeHTPe BHUMAHUSA, JIIOIU
XOTeau y3HATh, IOYEMY BTO IIPOMSOIIIO0 U
moyeMy BJIACTH U PEryJUPYIOIHe OPTaHbI
He NPEeNIPUHSIA OOJBINIUX YCUJIUH IJIs
mpefoTBpaIieHuda sToro. B pesysabrarte Mme-
TOABI KOPIIOPATHUBHOTO YIIPAaBJIECHUS TaKKe
TMPUBJEKJN K cebe BHUMaHUE DPETYJIUPY-
IOIIIX OPraHOB. JTO, €CTECTBEHHO, IIPUBEJIO
K CO3JaHNI0 MHOXKECTBA KOMUCCHUH U ITy6Ju-
Kanuy TpaKTUYecKUW OEeCKOHEUHOTO Yucja
JIOKJIQZIOB TI0 KOPIOPATUBHOMY YIIPABJIEHUIO.
B CIITA, Bo3MO:kXHO, Hambojee BaKHYIO
pOJIb CchITpajia KOMMCCHS, BO3TJIaBJIABIIAA-
ca xeiimcom K. TpeaBeem, 6biBIriuM Ilpes-
cemarenem SEC, Koropas mpuiiia K BBIBOZY,
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YTO NpPO0JEeMBI B KOPIIOPATUBHOM CEKTOpPe
ObLIM pes3yJabTaToM Oeccuaus u HedhbheK-
tuBHOCTH COBETOB AUPEKTOPOB.

Bce dopmanbHBIE OTYETHI HMEJH OLHY
0011110 0co0eHHOCTh. OHU YTBEPIKIATIU, UTO
[0 IpuYMHEe ILJI0X0i opranumsanuu CoBeTbI
IUPEKTOPOB HE BBIMOJHSAIN CBOM OOS3aH-
HOCTH HHU II0 3PPEKTUBHOMY MOHUTOPHHIY
IeATeJIbHOCTY KOPIIOpAIlWil, HU II0 MAaKCHU-
MHU3alUU I[eHHOCTU AJs axiuoHepoB. Kpo-
Me TOTr0, B HEKOTOPBIX BechbMa IIPUCKOPO-
HBIX ciayuasax CoBeT AUPEKTOPOB, KOTOPLIH
COTJIACHO 3aKOHY HEC OTBETCTBEHHOCTH 3a
6J1ar0COCTOSAHYE IIPEAIPUATHIA, ObLI TAK ILIO-
X0 CTPYKTYPHPOBAH, UTO KOMIIAHHUSA IIOTEP-
mejaa Kpax. B sTMX oTyerax yKasbIBAJIOCH,
uyTo cTpyKTypa COBETOB AUPEKTOPOB BBICTY-
ImaeT B KauyecTBe MCTOYHMUKA MPOOJEM IJIs
KOpIIOpaIuii, U AeMOHCTPHUPOBAJIOCH IIPaAK-
TUYECKU IIOJHOE eJMHOMBICINE OTHOCUTEb-
HO HeoOXOAMMBIX H3MeHeHuii. Bo Bcex or-
YyeTax COAEPIKaINCh HPUBLIBHI K:

1) pasmenenuio moi:kHOCTeir Ilpemcemarens
Cosera mupextopoB u CEO;

2) mouckKy OOJIBIITMHCTBA TUPEKTOPOB 3a Ipe-
JelaMyu KOMIIaHIIM;

3) COo3maHMI0 HE3aBHCHUMBLIX KOMHTETOB IIO
BRIABIMIKEeHNIO Kaumgugatos B CoseT nm-
PEKTOPOB;

4) dhopMUPOBAHUIO HE3aBUCUMBIX KOMMUTE-
TOB IO AyAUTY, B KOTOPBIX ObI OTCYTCTBO-
BAJI MPEACTABUTEIN MEHEeIKMeHTa KOM-
naxun.’

B TeueHme Bcero HECKOJLKUX JIET ITOCJIE
MMOSABJIEHUS 9THUX OTYETOB PeryJINpYyIoIue
Opradbl, TOPTrOBbIe ACCOMHUAIMY ¥ BJIACTU
BBEJIX B JeHCTBHE HOBLIE MHCTPYKI[UU, pPe-
TJIAMEHTHI U Ja’Ke 3aKOHBI, YIPaBJIAIOIINE

3 BOJBIIMHCTBO OCHOBHBIX OTYETOB M3BECTHO
Tellephb II0 MUMeHaM HUX IIpeAcelaTesieii-CoOCTaBUTe-
neii. Tak, oruer «KopmopaTuBHOe ympaBiieHVE B
Kaunage» [Where were..., 1994] 6n11 mopzep:xan
doumopoii 6up:keit TopouTo, otuer «I'me OblIM muU-
PeKTopa: PYKOBOJACTBO AJS YJIYYIIEHUS KOpIopa-
THUBHOTrO ympaBieHus B KaHnase» u3BecTeH Kak OT-
yer [esa. CocraBieHHbII B BeInKoGpPUTAHUN OTUET
«IIpepmoxxennsa komureTa o (GUHAHCOBON CTOPOHE

CTPYKTYpo#l m paesTesbHOCTHI0O COBETOB 1U-
pexTopoB. B pesysbrare mpoM30IJIO TUTAHT-
CKOe yBeJMYeHWEe KOJMYECTBA PETyJIUpPy-
IOIUX aKTOB, PEKOMEHAAIN; ObLIN IPUHA-
ThI KOEKChl KOPIOPATUBHOM 3(h(heKTUBHOCTHU;
IIPOMBOIILIN W3MEHEHUA B 3aKOHOAATEJb-
ctBe. Bce 9TO OBLIO caesaHo AJIA TOrO, UTO-
OBl JUpPEeKTOpa NMPOHUKJINCHL CBOEH POJIBIO B
00J1aCT MOHUTOPUHTA U PaspaboOTKU PeKo-
MeHJAIuil MeHeAKepaM IO BOIIpOcaM IIpH-
HATUA HauboJiee BAKHBIX PeEIeHUNl B KOM-
TMaHUAX.

JI1000IIBITHO OTMETUTh, YTO BCE HAIU-
CaHHOe uJeHaMM KOMHUCCUIl 6a3MpPOBAJIOCH,
IMOXO0Ke, HAa WX COOCTBEHHBIX MHEHUAX U
JKMBHEHHOM oOTmbiTe. CpaBHUTEJIBHO MAaJjoe
BHUMaHUEe OBLIO YAEJeHO NOCTYIHBIM He-
3aBUCUMBIM WCCJENOBAHUAM [IeATEJIHLHOCTU
CoBeToB pupeKTOpoB. OTUeTHI KOMUCCHUH
HACTOSATEJBLHO Ipeajaraau pedopMaTopcKue
Mepbl, IPU3BAHHBLIE WH3MEHUTH CTPYKTYPY
CoBeToB auperTopoB. VI 31O HecMoTpsa Ha
TO, UTO PE3yJIbTAThl HAYUHBIX MCCJIEIOBAHUI
PAMO YKasbIBaiu: pedopMbI OYAYyT MMETh
HE3HAUYUTEJhHOE BO3JIEVICTBME HA pPe3yJib-
TaThl JEeATEJIHLHOCTH KOpIopaluii. OTO OBLI
ciaydaili M3 paspaga OOBIYHON «JIYKaBOH
MYAPOCTH» 3KCIEPTOB IO IOBOAY KOpIIOpa-
TUBHOTO YIIPAaBJIE€HUA, KOTOPAA IIOJTHOCTHIO
IIogMeHAJIa WX UTHOPUPOBAJIA TO, UTO, CO-
TJIACHO MaHHBLIM WCCJIeJJoBaTeNiel, IIPOUCXO-
IWIO0 B peajbHOCTH. MeXAy TeM B KUJb-
BaTepe 3a 3TUMHU OTYETaMHU IIOCJIeJ0BAJIO
MHOJKECTBO HOBBIX TPABUJ U TIOJIOKEHUH,
HEKOTOpble M3 HUX OBbLIM Jake MPUHATHI B
OKUAAHUU TOTO, UTO OHU «OUUCTAT OT MYCO-
pa» TpobJsieMy KOPIIOPATUBHOTO YIPABJIECHUA.

Becbma BepoATHO, UTO BCe KOMEKCHI U
IIporeccyajJbHble HOPMBI, BBEJIEHHBIE B J€-
crBue B 1990-e rr., okaszajy HeOOJIbIIIOE BO3-
JIelficTBUE HA YPOBEHBb yIIPABJIEHUA KOpIoOpa-

KOPIIOPATUBHOTO YIPaBJIE€HUA» IIOBCEMECTHO H3Be-

creH kKak otuer KogbGepu [Cadbury, 1993]. I mako-
Hern, «Oruer HalmoHaabHOM KOMHCCHH O IMpeIHA-
MEPEHHOM HCKaKeHUU (PUHAHCOBOM OTUETHOCTHU»
[The Report..., 1987] Bcerma muTupyercsa Kak OT-
uyer Tpenses.
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muaMu. HewsBecTHO, YTO MOTIJIO ObI IIPO-
U30UTH B cjay4ae, ecju Obl 9T IIpaBUja U
HOPMBI He OBLIM BBeJEHBLI, TaK KaK HeBO3-
MOJKHO [TOKAa3aTh UTO-TO HEIIPOM3OIIIejIliee.
Oxnako k cepemune 1990-x rr. ycraHoBHU-
JIOCh IIMPOKO PACIPOCTPAHEHHOEe IIPeaCTaB-
JIeHre O TOM, YTO SKOHOMMUECKas CHCTeMa
paboTaeT oueHb Xopoimo. Kopmopamuu ObI-
JU B COCTOSHHUM IIPHUBJIEKATh 3HAUYUTEJb-
Hble 00'beMBI KallnTajla KaK OT HHIWBU-
OIyaJbHBIX, TAK U OT MHCTUTYI[MOHAJBLHBIX
WHBECTOPOB, I€HbI AKIIMII POCJIM, COOTBET-
CTBEHHO BoO3pacTajia U YBEPeHHOCTL B IIpa-
BUJIbHOM (PYHKIIMOHUPOBAHUU PBIHKOB U
yupasjaenuu Kopmnopamusamu. CraHmapTHasd
MO3UIKUA, KOTOPYIO 3aHUMAaJU U IIpejcTa-
BUTEJN PEryJUPYIONINX OPraHoB, U aKame-
MuuecKkue wucciaemosarenu [Gillies, 1992;
Lorsch, Maclver, 1989], usyuasmiue mau-
HYIO IIpo0JeMy, COCTOSAJIa B TOM, UYTO KOP-
IIOpaTUBHOE yIIpaBjeHue yiayuiinaercsa. Ilpu-
3HABAJIOCh, YTO AKIMOHEPHI MMEIOT HEeMHO-
ro OCHOBAHUIA BOJIHOBATHCA OTHOCHUTEJIBHO
ycepausi, KOMIIETEHTHOCTH W HOOPOCOBECT-
HocT COBETOB IHPEKTOPOB, KOTOPBLIE OHU
SAKOOBI BHIOMpAJNM IJid MOHUTOPUHTA mOei-
CTBUIl TeX HOPEINPUATHIN, AKIUN KOTOPBIX
npuobpesn.

OrisagepiBasich Haszajl, OOJIBIIMHCTBO Ha-
oJrrozaTesiell corjiacuioch ObI C TEM, UTO Ta-
KOM BBICOKHMII YPOBEHL YBEPEHHOCTU OBLI
Kpalime HeyMmecTeH. VM Bce Ke 3TO JecCsaTH-
JleTHe HeIPYKeCTBEHHBIX IIOTJIOIIeHUN u
KPYIHBIX KOPIIOPATHBHBIX KPaXoOB OBLIO
BeCcbMa ILIOLOTBOPHLIM [JIsI Pa3BUTHUA KOP-
mopatuBHOro yiupasieHusa: CoBeThbl AUPEK-
TOPOB HAUAJIM UTPATh B HEM CYIIIECTBEHHYIO
poJib, cephe3Hbie yUeHble BIEpPBbie 00paTu-
JI1 BHUMaHIe Ha M3y4YeHNe KOPIIOPATUBHOTO
yIpaBjieHusA KaK KJIUYeBOM ITPo0JIeMbBI 9KO-
HOMMIYeCKOl IesATeJbHOCTH.?

4 TlapafoKcCaTbHBIM SABJIEHUEM SABJIAETCA OTPOM-
Has Macca ITyOJWKAIlnii, BLIIMOJHEHHBIX B TeUeHUe
XX B. 10 MAKPOIKOHOMUKE, IIPU IPAKTUUECKH II0JI-
HOM WIHOPUPOBAHUM SKOHOMUUYECKUX HHCTUTYTOB,
KOTOpBbIe SABJIAIOTCS OCHOBOM 9KOHOMHYECKOM mdes-
TeJbHOCTHA, — pedb HUAeT O OusHece.

A 3ATEM BblJI ENRON

B mauame XXI B. OecupelieleHTHAs uepena
KpaxoB KOpIopaluii JOMUHHPOBAja B M3Be-
CTUAX O coObITUAX B d3KOHOMuKe CIITA. 9tu
Kpaxu ObLIM He UTOTOM OOIIero clajaa Iejio-
BOIi aKTHMBHOCTU, a CKOpee pe3yJbTaToOM He-
BEpPOATHO cJaboro — ¥ BO MHOTHUX CJIyYa-
AX OCYIIEeCTBJISABIIIETOCS C HapyIIeHWeM 3a-
KOHHOCTH — KOPIOPATHUBHOIO yIIPABJICHUA.
HelicTBUTEIBbHO, OBLIO TAaK MHOTO IIPECTYII-
JIEHNI IIPOTHB 3aKOHA M 0ecuecTHOro IIOBe-
neunsd, uro xxeiimc B. Komeit, samecTurens
Temepannaoro npoxypopa CIIIA, masBas me-
puox ¢ mas mo umioHb 2002 r. «JeTomM MoO-
menHUYecTBa» [Comey, 2004]. B New York
Times B Tabiuile, o3arjaBiieHHOIl «Bompoc
IMOJOTUYETHOCTH», OBLI IIPEACTaBJIEeH Iiepe-
YeHb KPYIHEHINX aMepHMKAHCKUX KOoMIIa-
HUii, B KOTOPBIX OBLIM OOHAPYIKEHBI ay-
OUTOPCKUI OOMAH, COKPBITHE MOJIMOB MJIK
yOBITKOB, HMHCAHAEPCKAs TOPTOBJA WJIN 3a-
BBIIIIEHNEe BBIpYYKU.” Peub mmeT o Taxkux
XOpOIII0O M3BECTHBIX OPraHU3ALUAX, KakK
Arthur Anderson, KPMG, Enron, Kmart,
Tyco International, Worldcom, Globalcross-
ings, Xerox, Haliburton, Lucent Technolo-
gies u ap. [Leblanc, Gillies, 2005, p. 9-10].

ITociencTBusA 3THX KPaxoOB KOPIIOPATUB-
HOT'O yIIpaBjeHUA ObLIN Pa3pyIIUTEIbHbI-
Mu. B camom geute,

yiepb W yOBITKM IJIA AKIMOHEPOB KOp-
mopanuii, MMeBIIIIe MECTO B pPe3yJbTaTe
3JI0YIIOTPEOJIeHNH, OBLIN IITHPOKO PACIPO-
CTpaHeHbI W OecCIIpellefeHTHO pPa3pyIlu-
TeJabHBI. IleHCHMOHEpPBI, PAaGOTHMUKM, aK-
IUOHEPHI, Aeps:KaTejn OobJurammii, Kpe-
OIUTOPBI W MOCTABIIUKYU IMOTEPSJINA CBBIIIE
IEeCATKOB MUJIJIMOHOB, & B HEKOTOPBIX CJIY-
4aax M MWLIKAPABI JOJLIAPOB, B PE3YJib-
TaTe IJIOXOr0 MEeHeIKMeHTa, MOIIIeHHIYe-
CTBa C (PMHAHCOBOM OTYETHOCTBIO, IIYOJIM-
KalluM JIOKHBIX OTYETOB O AeATeILHOCTU
KOMIIQHUM M COBEPIIEHHO BBOJAIIMUX B 3a-
OnMy:KIeHNe, a MOKeT ObIThb, 1 OTKPOBEHHO

5 New York Times. 2002 (June 16). Business
Section. P. 12.
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HEYECTHLIX COBETOB MHBECTUIIMOHHBIX KOH-
CyJIbTAHTOB. VIHBECTUIIMOHHBIE W TIEHCH-
OHHBIE IIAHBI OYKBAJIBHO THICAY JIOAei u
JOMOXO3AMCTB OBIIN IIOJHOCTBIO «CMBbI-
TBI» STUMU COOBITUSAMU WU IO CYIIECTBY
nepecranu uero-au6o crouth [Leblanc,
Gillies, 2005, p. 10-11].

HeynuBurenbHo, UTO 3TOT TJIyOOUaNIIINA
MIPOBaJl KOPIIOPATHUBHOI'O YIpPAaBJEHUS He-
MeJJIEHHO IIPUBJIEK K cebe BHUMAaHWE IOJIU-
TuKOB. IIpu3piB K pedopmMaM, a BO MHOTUX
caydyadX — K HaKasaHWI0 BUHOBHBIX B MO-
IMeHHNYEeCKON AeATeJbHOCTH paciIpocTpa-
HuJcaA noBcemecTHo. IIpesunent u Korrpecc
CIIA mocumrasu CUTyaruio HACTOJIBKO CEPb-
€3HOI, UTO BCE OHUW OKAa3aJNCh BOBJIEUYEHBI
B Tpoliecc oOcy:KaeHuUs pedopM HPUHIU-
IIOB PeryJupoBaHus pPBLIHKA KamuTajga u
TOTO, KaK JOJI’KHA OBITh yCTPOEHA BJIACTH B
Koprmopanmuax. B pesyiabTaTe OBLIN WIPHU-
HATHI U3MEHEHUsS B 3aKOHOAATEJIbCTBE, fAB-
JSIONINEecd CAMBIMHU PAIUKAJbHBIMU IIOCJIE
1930-x rr., KOoTOphble KacaJliCh SMICCUU IIeH-
HBIX OyMmar, uiaeHoB COBeTOB AJUPEKTOPOB U
KOHCYJBTAHTOB KODPHIOpPAIlUi, TaKUX Kak
opucTel m Oyxraarepbl. B pesyiabraTe 3a-
KOH, M3BECTHBLIA HBIHE Kak 3aKoH CapOeiiH-
ca—Oxrcau, Berynua B cuny 30 mroia 2002 r.

B orsamume ot pedopm 1930-x rr., cBA-
3aHHBIX C MOsBJIeHMeM KHuUrum Bepie u MuH-
3a, nsMeHenusa mHadvajsia 2000-x rr. He ObLIU
OCHOBaHBI HAa KaKOM-JI100 HOBOM WKCCJIETO-
BaHUM WJIU TUIIOTE3e O MeXaHW3Me KOpIIOo-
paruBHOro ymnpasienus.” Ha camom geie,
BCe MCCJIeIOBAaTEeIbCKNUE Pe3yJIbTaThl, IIOJY-
yeHHble B 1990-X rr., OLLIN IIOJHOCTBIO IIPO-
urHopupoBaHbl. OCHOBHasA NMPEAIIOCHLIKA 3a-
kKoHa CapbOeiiHca—OKCIM COCTOUT B CJENy-

* TIpeAmoJIOAKeHNe O TOM, UTO MMEHHO KHHUTa
crIrpajia 3HAUYUTEJNBHYIO POJb, IPEJCTABJIAETCSA
CJIMIIIKOM CHUJIBHBIM, HO BausHue Bepie (ropucta,
Torga Kak MuH3 ObLI SKOHOMUCTOM) B TOABLI 6OPB-
6p1 ¢ llempeccueit m paspaborku HoBoro kypca
OBLJIO JeMCTBUTEIbHO 3HAUUTENBHBIM — OH SBJIAJ-
csl OOHUM U3 OCHOBHBIX aBTOPOB peueil s BbI-
cryminenuii Ilpesugenra ®@paukiauna [lemano Pys-
BenbTa. — Ilpum. nep.

I0IlleM: MHpPo0JeMbl KOPIOPATHBHOI'O YIIpPaB-
aeaus B CIIIA moryT OBITH paspelieHbl 3a
cueT BBeIeHUs B OOJbIIIEM KOJHMYECTBE IPO-
IecCyaJIbHBIX HOPM U IIOJIOXKEHUU, ompee-
JAIOIIUX CTPYKTYPY U AefCTBUA KOMUTETOB
CoBeToB aupeKTOpoB, camux CoBeToB nau-
PEKTOPOB, a TaK)Ke KOMUTETOB KOHCYJIbTAH-
TOB. 3aKoH TpedyeT, utoobl CEQO mnpumsamim
Ha cebs OOJIBIIIYI0O OTBETCTBEHHOCTH 34 ay-
OIUT (PUHAHCOBOM MOKYMEHTAIIMH U COLep-
JKaHne OTYeTOB, IYyOJHMKYeMbIX KOPIIOpaIu-
eii; 3aKOHOJATEJIbHO YCTAHABINBAETCSI 6ojee
BBICOKAS IPOIOPIINA BHEIIHUX U HEe3aBUCU-
MbIX wieHOoB COBETOB AUPEKTOPOB; IIpenmy-
cMaTpHUBaIOTCA UPEe3BBIYANIHO CTpPOTrHMe HaKa-
3aHUS 3a HecOoOJIIoJeHNe ITPABOBBLIX HOPM,
BILJIOTH [0 BO3MOJKHOCTU TIOPEMHOTO 3a-
KJfoueHus. JJida GOJBIINHCTBA KOPIIOPAIIUii
pe3yJabTaTOM CTajJ0 OTPOMHOE YyBeJIUdYeHU’e
U3JePiKeK, CBA3AHHBIX C COOJIIOJeHUEeM IIpa-
BOBBIX HOPM. OTO BBEIPAXKaJIOCh KaK B Je-
HEe)XKHBIX 3aTpaTax, Tak M B 3aTpaTax Bpe-
MeHM. BO3MOKHO, 5TO CTAJNO0 IPUUYUHON
BO3POCIIIEr0 HeyKeJIaHUA IIOTEeHIIUAJIBLHO 9(-
($eKTUBHBIX KaHIMIATOB BXOAUTH B COCTAaB
CoBeTOB AUPEKTOPOB KPYIHEHINNX KOPIO-
pamuii.

Kak um mpexgmoaarainoch, mepuon Oepn-
CTBUII TOBJEK 3a c000Ii HOBBLIA BUTOK WC-
ciaemoBaHui (yHKIUOHUpPoBaHuAa CoBeTOB
IUPEKTOPOB. PesdynbTaThbl HPaKTUYECKU BCEX
M3 HUX OBLIM TeMHU e, 4YTO U IIpeKIe.
B pa6ore [Westphal, 2002, p. 6] aBTop mo-
cje o03opa JMTepaTyphl IIHIIET, UTO «aKa-
IeMHUUeCKHe HCCJAeNOBAHUSA B Pa3JIUUHBIX
gucnuIiinHax (puHAHCAX, yUeTe U MeHeI K-
MEeHTEe) Ha MOpeaMeT IIOCJIEACTBUHA TOTO WJIU
uHoro cocraBa CoBeTra AUPEKTOPOB... (He
IaioT)... JOKa3aTeJbCTB, UYTO HEe3aBUCUMOCTh
CoBeTa OUPEKTOPOB YBeJIWUYUBAET €ro 3@-
dexTHBHOCTL». B TOM :Ke romy B paboTe
[Bhagat, Black, 2002, p. 6] coobiranocs,
4TOo

upmbI, UMeroIue OOJIbIlle HEe3aBUCUMBIX
IVPEKTOPOB B CBOEM coOcTaBe (H3MepseTcs
PasHOCTh MEXKAY I0JIell He3aBUCUMBIX IH-
PEKTOPOB U MAO0JIed AUPEKTOPOB-UHCAUIE-
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POB), He mocTUraioT 0Gojiee BLICOKHUX pas-
MepOB NPUOGBLILHOCTHU... ITOT (haKT MmOKa-
3BIBAET, YTO OOBIUYHOE YOerKIeHWe IO II0-
BOJY Ba’KHOCTHM BOIIPOCA O HE3aBUCUMBIX
IUPEKTOpax He HAaXOAUT SMIUPUYECKOTO
MOATBEPKAEHUA. KoInuecTBO JUPEKTOPOB
B CoBeTe TaK:Ke He MMeEET CYIIECTBEHHOM
Koppenanuu ¢ adderTuBHOCTHIO CoBeTa...
AnmanormuHsIM 00pa3oM, SMIUPUUECKUE
HCCJIEJOBAHUS TEMOHCTPUPYIOT OTCYTCTBUE
Koppenanuu MeXay 3(h@deKTUBHOCTHIO Op-
TaHU3aIUuu, C OJHON CTOPOHLI, U pasfese-
uuem poJeit Ilpencemarenss CoBera qupex-
TopoB u CEO — c apyroii.

Taxkum obpasom, corsiacuo [Bhagat, Black,
2002] gnsa mpuOBLILHOCTY KOMIAHUM COBEp-
IIIEHHO He BasKHO, OJWH WJIX JBA 4YeJIOBEeKa
HUCIOJHAT PYHKIMKY PYKoBoAuTeNsd. B mc-
cremoBauuu [Deutsch, 2005, p. 440] yTBep:K-
IaeTcs, UTO <«IIOJyUYeHHbIC Pe3yJIbTAThI He
MMOATBEP:KIAIOT IITUPOKO PacCIpOCTPaHEeHHOe
B Om3Hec-coo0IiecTBe y0Oe)KIeHue, COTrJIacHO
KoTopoMmy ,,CoBeT ¢ OoJiee BBICOKUM IIPOIEH-
TOM BHEIIHUX OUPEKTOPOB fABJIAETCA JIyd-
IIIMM CTPpa’keM WHTEPEeCOB AaKI[MOHEPOB“».
B pa6ore [Finkelstein, Mooney, 2003, p. 101]
OTMEUYaeTCsd, UTO «BHHMAHNE K TeM BOIIPO-
caM, KOTOpbEIe MBI MOTJIM ObI Ha3BaTh ,,00bIU-
HBIMU IIOJO3PEeBaeMLIMHU, — O KOJIMTYECTBE
ayrcaiimepoB B CoBeTe, HAIWUYUKU aKIIUHA Y
oupexTopa, pasmepe CoBeTa M CKOMOMHUPO-
BagHocTu nosunuii CEO u Ilpencemarens
CoBeTa — He IPUHOCUT HU CEPHhE3HBIX MC-
cJaeIoBaTeJbCKUX Pe3yJabTaTOB, HU 0oJiee
YCTOMUYMBOrO KOPIIOPATUBHOTO YIIPABJIEHUS
Ha IIPaKTUKEe».

AHaJOrMYHBIM 00Pa30M BBITJISAIAT HCCJIE-
IoBaTeJbCKIME Pe3yJIbTAThl AJIS BCeX «CTPYK-
TYPHBIX BOIIPOCOB». IlogBOAA MTOrM OOIIMP-
HOTO 0030pa IpeJIIecTBYIOIell JuTepary-
pbI, aBTOPHI paborsl [Dalton, Dalton, 2005,
p. 92] mumyT, 4TO «(UPMBI, T/AE ITO3UIIUU
CEO u IIpencemarens CoBeTa IUPEKTOPOB
paszelieHbl, He IIPEBOCXOAAT II0 3(hdeKTus-
HOCTH Te (PUPMbI, B KOTOPBIX 3THU IIO3UIUU
o0benuHeHbl... (X0TA) MMeeTcsa MeHBbIIee
KOJIMYECTBO MCCJIeLOBaHUII B3aMMOCBA3U
cocraBa xomurera CoBera AUPEKTOPOB IIO

ayoguty m 3(PPEeKTUBHOCTU OEeATEJIbHOCTU
¢up™mbI... (HO) HUKOMY HE yIOAJIOCh YCTaHO-
BUTH CBA3b MEK]JY HE3aBUCUMOCTBIO UJEHOB
KOMHUTETa II0 ayauTry u 3PPeKTUBHOCTHIO
¢upmei». B pabore [Romano, 2005, p. 130]
IIOKA3aHO, YTO «CPOK, Ha KOTODPBIN 3aKJIIO-
yaeTcAd KOHTPAKT C AUPEKTOpaMu, HUKAK He
cBazaH ¢ adderTuBHOoCcThIO CoBeTa AUPEK-
TopoB». Kpome Toro, B [Lawler, Finegold,
2005, p.69] ormeuaeTrcs, UTO «HAJIUYMeE
OrpaHWYeHUs Ha BO3PACT AUPEKTOPOB HE SB-
JideTCs 3HAUYUMO CBA3AHHBIM C 3(h(DEKTUBHO-
creio CoBeTa».

ITomumo sToro, B [Harris, Shimizu, 2004,
p. 791] moguepKuBaeTCA, YTO <«MCCJEIOBA-
HUSA ITOKa3bIBAIOT, UTO (IUPEKTOPa, KOTOPHIE
sacemaror Bo MHorux CoBeTax) OKa3bIBAIOT
He YXYIIIAIOIUi, a yJaydHIaonui sgp@eKT
HA TPUHATHE KJIOUEBBIX CTPATErMYeCKUX
petteruii». C TaKUM BBIBOJOM COJUIAPHBI
aBTopel [Ferris, Jagannathan, Pritchard,
2005, p.1109-1110], ykassiBaromime, 4YTO
«He yIaeTcsa HAWTHU OTPUIATENbLHYIO CBS3b...
MeKIy UYMCJIOM TUPEKTOPCKUX ITO3UITHH, 3a-
HUMAaeMbIX OJHUM IUPEKTOPOM, ¥ TOCITENY-
forrelr 3PPEeKTUBHOCTHI0 (GUPMBI, Toe WMe-
eTcsA TaKOW IUPEKTOP».

Wrak, sMOupUUecKue MNCCJIETOBAHUA [e-
MOHCTPUDYIOT HE3HAUYUTEJbHYIO HWJIU IIPO-
CTO OTCYTCTBYIOIIYVIO KOPPEJIAIUI0 MEXIY
cTpyKTypoii CoBeTa AMPEKTOPOB — €ro Co-
CTaBOM M pPa3MepoM, pasAejieHUeM II03U-
nuit CEO u mpencemarensa CoseTta gupek-
TOPOB, OpPraHmu3alieii KOMUTETA II0 aAyAUTY
u T. O — 1 3(QPEeKTUBHOCTHIO AeATEJIbHOCTUA
Koproparnuu. B meficTBUTENTLHOCTH MHOTHE
U3 KOpIopaluii, KOTOPbIe IOJHOCTHIO YIO-
BJIETBOPAJHU OOIIIUM TpebOBaHUAM XOPO-
IIero KOPIIOPATHMBHOTO YIIPABJIEHUA B CO-
OTBETCTBUM C JBTUYECKUMHU KOJeKCaMU WU
npaBuiaaMu, OpuHATeIMEI B 1990-e rr., obaH-
KPOTHJINCH, CO BCEMH COIIYTCTBYIOIIUMU
U3nepKKaMu [IJA BCeX BUIAOB CTEHKXOJI-
nepoB. Tak Kak HeT HMKaKOTO PeaJUCTUY-
HOTO TYTH OCYIIeCTBJIEHUS pPeryJupoBa-
HUS, HAIPABJIEHHOTO IPOTUB IPSIMOro obma-
Ha, HWCCJeNOBaTeNN CUUTAIOT, UTO ITOAXOJ
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K KOPIIOPATUBHOMY PeTryJUPOBAaHUIO, IIPem-
Jo:keHHbIN 3axoHoM Cap6eiitnca—Oxciu, 0y-
IeT MMeTh He3HauuTeJbHOe BausHme. Ilpu-
ypHa Ha yAuUBJIeHHe Ipocta. Te mosumuwu,
KOTOpLIe IIOJBEPrHYTHI HOPMAaM pPeryJiupo-
BaHUA, HE OKAa3bIBAIOT OOJBIIIOTO BIUSAHUSA
Ha 5(QPEeKTUBHOCTHL KOPIIOPAIUU.

HoiHemusaa cutyamnusa SBJIAETCA OTpa-
JKeHreM HWHTepecHOro Iapajokca. B oTiu-
ype oT 1930-x rr., Korga HaydYHas MOHO-
rpadpusa Bepre m Mwunsa mmesia OrpomMHOe
BINAHNE W IIPUBeJa K MHHOBAIIMOHHON IO-
JUTUKE PeryjJupoBaHUsS PHLIHKOB KamluWTaja
W KOpIlopaliuii, MHOTOYHCJIEeHHbIe OTYeThI,
cocTaBJieHHbIE B TeueHHe IIOCJIeJHero me-
CATUJIETUA, He IIPeIJaraloT HUUYEero HOBOI'O
W IPaKTUYECKU IIOBTOPSIOT TUIIOBBLIE IIOX-
XOOBI K PeryJupOBaHUIO, JOMUHUPOBABIINE
ImocJiefHNEe CceMb JecATuJeTuii. Bompeku
TOMY 4YTO yTBep:KmaioT sarojoBku CMU u
BOOOpa’kaeMblii MUD TeJeBUIeHUSA, 3aKOH
Capbeitaca—OKcyiu He 0O3HauaeT HOBOrO Ha-
IIpaBJIeHUS HU B KOPIIOPAaTHMBHOM yIIpaBJIe-
HUU, HA B PEryJIUPOBAaHUU PBLIHKA KOPIO-
panuii m KamuTaja. Peub mIeT BCce O TOM
JKe. 3aKOHOJATEeJIbCTBO COOTBETCTBYET IIO-
JUTUYECKN YIO0OHOMY, HO IUCKPEIUTHUPO-
BAaHHOMY AQHAJUTUKAMU <«OOII[eCTBEHHOMY
MHEHUIO», KOTopoe (poKycupyeTcs Ha CTPYK-
type CoBera IMPEKTOPOB M €ro KOMUTETOB,
KOJMYECTBe BHEITHUX IUPEKTOPOB, pasie-
aeauu mnosunuit CEO u Ilpexncemarensa Co-
BeTa AUPEKTOpPOB u T. II. K cokaneHuio, Ha
cileHe OOIIeCTBEHHOM KU3HH OTCYTCTBYET
IepPCOHaK, aHAJOTHYHBLIN TOMY MAaJeHbKO-
MY MaJbUUKy, KOTODPBIH HMMeJ CMEJOCTh
3aKpuuaTh: «A KOpPOJb-TO roJibliil» BoJee
TOTO, MBI BPAJ JIX YCJBIIINM JaKe IIeIoT:
«3akoH Capbeiitnca—Oxciau — moJsiHasa Gec-
CMBICJIATIA Y .

Wrak, sMonupuuyecKme uCCIEIOBAHUS IIO-
KasbIBAIOT, UTO HE CYIIECTBYET KOPPEJIAIINN
MeXXIy CcTpyKTypoii CoBeTa IUPEKTOPOB U
a(pPeKTUBHOCTHIO Kopmoparuu. Ho sTo0 BO-
BCe He O03HAYAeT, UTO He JOJKHO OBITH HU-
KaKOTO PeryJupOBaHUSA NaHHON CTPYKTYPHI.
KopmopaTuBHOE 3aKOHOAATEJILCTBO MIPU3Ba-
HO IIpeikJe Bcero y0eAuTh aKIMOHEPOB B

TOM, UTO C HUMHU O0OpaIljaioTCA COOTBETCTBY-
IOIIIIM 00pasoM — CIIPaBeAJIUBO M UECTHO.
Henabsa cosmath sddeKTuBHOE 3aKOHOIA-
TEJILCTBO IIPOTUB OECUECTHOCTH, HO MOXKHO
IPEIJI0KUTh 3aKOHOIATEJILCTBO, KOTOpOoe Ta-
PaAHTUPYET ONPO3PAvyHOCTDH, 3AUTUTY MUHOPHU-
TApHBIX AKIIMOHEPOB, MCKJIOUAET MHCAUIep-
CKYIO TOPTOBJIIO U APYTHE 3JIOYIIOTPEeOIeHn .
B cioxxzHOoM coBpeMeHHOM oOIIlecTBe, I'e Ha
KOpHopanuu IPUXOAUTCA BCe OOJIBIINIT IPo-
IIeHT SKOHOMUUECKOMN MIesATebHOCTU, BeCh-
Ma CYIIEeCTBEeHHBIMHU SBJIAIOTCA IIPABOBbBIE
HopMmbl. CoBeTaM JIHMPEKTOPOB CaMUM IIO
cebe He XBaTaeT «MOIIHOCTH» IJA TOTO,
YTOO0Bl 3aMEHUTH TBICAYN OTCYTCTBYIOIIUX
COOCTBeHHMKOB B IIpoIlecceé MOHHTOPUHTA.
WM HeoOXOomAMMbI HOMOIIL M «BBOSHBIE» OT
IIPOIleCCYaJbHBEIX HOPM U IIOJOMKEHUH, KO-
TOpBbIE yCTaHaBJIMBAIOT I'PAHUIILI M CTaHIap-
Tel gedreabHocTH CoBera. B cBA3H c aTuM
OTMETHM, UTO PEryJIMpoBaHre CTPYKTYPbl —
XOTA U <«HEeo0XoaumMoe», HO OUYEBUIHO He
«IOCTATOUYHOE» YycjoBue 3PPeKTUBHOCTU
KOPIIOPaATUBHOTO YIIPaBJIEHUS.

CJHIEAYIOIIEE 3HAYHMMOE
COBBITUE B ROPIIOPATHBHOM
YIIPABJIEHUHN — CO3JAHHE
9PDPERTHBHBIX COBETOB
JUPERTOPOB

HNmeeTcss orpomMHOe pasimuue MeKIy TeM
CoBeTOM IUPEKTOPOB, KOTOPBLINI COCTaBJIEH
IO CTPYKTYPHBIM COOOpPasKeHWSAM, W TeM,
KOTOPBIA cPOPMUPOBAH MJisI TOTO, YTOOBI
ObITh 9(Q(DEeKTUBHBIM. B KoHeUuHOM cueTe
KOpIopamnuu co3JalTcsad U (QYHKIIMOHUPYIOT
He IJIA TOT0, YTOOBI KTO-TO 3aHAJICA UX pe-
ryaupoBarueM. OHU CYIIIECTBYIOT AJIA TOTO,
YTOOBI HCIIOJHATH CBOIO SKOHOMUUYECKYIO
dyaKuio, u 3ddexrTuBHOCTL COoBeTa AUPEK-
TOPOB [TOJIXKHA OIEHWUBATHCSA B 3aBUCUMOCTU
oT TOro, obeciieunBaeT JIX OH POCT JOXOIOB
aKI[MOHEPOB ¥ OJHOBPEMEHHO 0JaromoJy-
yre BCeX CBOUX CTEHKXO0JmepoB. B xonme BBI-
MIOJTHEHUS 00sI3aHHOCTell AMpeKTopa Bceraa
IOJI’KHBI JIeMCTBOBATh UYECTHO W B JIYUIIIUX
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MHTEpecax CBOeW KopIopaliuu W ee CTeHK-
xoJsiiepoB. Ilpu sToM suMuTUpyOmUM (hak-
TOPOM BBICTYIIAIOT IITPABOBBIE HOPMBI, pe-
TYJIUPYIOINEe CTPYKTYPY KOPIOPATHUBHOTO
yupasisieHusi. Ho mporeccyaibHbIe HOPMBI U
TIOJIOXKEHUA TI0 IIOCJIEJTHEMY BOIIPOCY €CTh He
0osiee ueM rpaHuIla, BHyTpu KoTopoii CoBer
3aHMMAaeTCsA CBOEW OCHOBHOU [eATeJbHO-
CTBI0 — IIPUHATHUEM peIleHui, ompeaesas-
oIuX OJiaromosyuyrie KOMITAHUM.
CylilecTByeT MHOKECTBO BHEIIHUX (haK-
TOPOB, TAKUX KaK CTUXUIHBIE OeICTBUA, IO~
JIUTUYECKUE CABUTH, CMEPTH TOII-MEHEJKe-
POB, TIPUXOJ KOHKYPEHTOB M T. II., KOTOPHIE
OKasbIBAIOT CBOE BJIUAHWE HA KOMIIAHUIO.
Tem He MeHee OUEBUIHO, UTO PeITeHUA Ha
ypoBHe CoBeTa OAUPEKTOPOB MMEIOT U JTOJIK-
HBI UMETh OT'POMHOEe BJIMAHMNE HA yCIeX WU
Heymauu kKopuopanuu. Ilo mpee, sTo Ha-
CTOJIBKO OECCIIOPHO, UTO MOYKHO OBIJIO OBI
OKUIATH TOSABJIEHUSA Ha OMOJIMOTEUHEIX IIOJI-
Kax OrPOMHOTO KOJIMYECTBa WCCJIEIOBAHUM,
OnMCHIBAIOIUX TO, Kak CoBeThl Ha caMoOM
leJje OPUHUMAIOT pellleHus. B peasbHOCTH
ATOro He IPOUCXOAUT. [les0 B TOM, YUTO IMOJ-
BepraTth ucciaenoBauuio COBETHI AUPEKTOPOB
KpaliHe CJIOJKHO BBUAY WX HCKJIIOUUTEb-
HOM KOH(DUIEHIMAJIbHOCTH — MAOCTYII Ha
MX 3aceJaHUA CTPOro KoHTpoJsmpyercA [Le-
blanc, Gillies, 2005, p. 263—269]. Texuuka
npuHATUA permneHnl CoBeTOM AWPEKTOPOB
TIIATEJBHO CKDPBIBAETCA U IIPEACTABIAET
co00li HEKHMU «YepHBIN AMNINK KOPIOPaTHUB-
Horo ympaBieHusi» [Leighton, Thain, 1997,
p. viii]. IlosTomMy BaKJOUEHHA MO IIOBOIY
TOTO, KaK YCTPOeHa BJAacCTh B KOMIaHUU,
0asupyIoTCcA Ha OMIyOJNKOBAHHBLIX JTOKYMEH-
TaxX, a He Ha HaOJIIOJeHUAX 3a TeM, KakK
IercTBYIOT uwieHbl COBETOB AMPEKTOPOB.
K cuactbio, B HacTosIiee BpeMs mpobe
B 3HAHMUAX 00 MCTMHHOI aTmocdepe, mapd-
meii B CoBerax AUPEKTOPOB, CyKaeTcHd.
OrtuacTu 3TO0 TpomM30MLIO OJyiaromaps CHUCTe-
MAaTUYECKOMY TATUJIETHEMY WCCJIEIOBAHUIO
CoBeToB AupeKTOpoB 29 KaHAACKUX KOPIIO-
panuit [Leblanc, 2003]. Ha ocHOoBe maHHBIX,
HEIIOCPEJICTBEHHO IIOJIYUEHHBIX KaK IIyTEeM
HabOnaoneHUsa 3a JesaTesbHOCTbI0O CoOBeTOB

IUPEKTOPOB, TaK W U3 UHTEPBHIO, B3ATHIX
npubausuteabHo y 200 IpaxTUKYIOIINX IU-
PEKTOpOB, OBbLIa IIOCTPOEHA MOZENb (PYyHK-
nuonupoBaua CoBeTa AMPEKTOPOB, IOJY-
YyuBIIasg Ha3BaHUe MOLesu IPPexmuerozo
Cosema dupexmopos [Leblanc, Gillies, 2005].
OOmupHbIe TTOJIEBBIEe Pa0OTHI BMECTe C COOT-
BETCTBYIOIINMY TEOPETUYECKUMU COOOparKe-
HUSMU IPUBEJIN HAC K THUIOTE3€ O TOM, UTO
CoBeT, CKOHCTPYMPOBAHHBIN COTJIACHO BSTOI
MoOJeau, IPUHECET ONTHUMAaJIbHBIE (hUHAHCO-
BBIE€ JOXOIbI aKIMOHEPAM KOPIIOPAIIUN IIPU
COOTIOEHNY IIPOIeCCYAJbHBIX HOPM M IIO-
JIOXKEHUN.

AOOEKTUBHBIN COBET
JTUPEKTOPOB — C-B-S-R MOJIEJIb

Koumnennusa «apdextuBaoro Cosera» OCHO-

BaHA Ha CJEAYIOIUX IIPEeNIIOJOKEeHUIX:

1) CoBeThl TOCTOSTHHO IIPUHUMAIOT peIle-
HUSI — KaK OYeHb Ba)KHbIe (HaIlpumep,
Bbibop CEO), Tak u MeHee 3HauMMbIe (Ha-
mpuMep, Has3HaAUYeHWe OaThl CJIeTYIOIIero
cobpaHus);

2) CoBeT OUPEKTOPOB sABJseTCA HeOOJIBIION
TPYNOON AJIA TPUHATHUSA PEIIeHUId;

3) CoBeT mpuHHMaeT peIleHud, OIpeaess-
oIre yclexX WX Heymady KOMIaHUU!
(cm. mmomp.: [Leblanc, Gillies, 2005, p. xxi,
314]).

Ha camom gene, me crpykrypa Cosera,

a «Iporreccsl, mporekatoriue B CoBere» ompe-

IenAT 3(POeKTUBHOCTL PabOThl KOpIopa-

muu. ITO, B CBOIO OUepenb, 3aBUCUT OT KOM-

TMMEeTeHTHOCTY JIUPEKTOPOB M OT TOT0, KaK

OHM B3aMMOJEHCTBYIOT APYr C APYrOM B

IIpOIlecce CO3MaHUA U peaus3alluu cTpare-

Ui, KOTOpble TIPU3BaHbI CAEIATh KOMIIAHUIO

yemenrHoi. Tak Kak KOMIIAHWUK OTJIMYAIOT-

¢S OT OTpacju K OTPAciaH, a UX CTPaTeruu

CO BpeMeHeM H3MEeHSIOTCS, TO CYIIEeCTBeH-

HBIM SBJSIETCS TO, YTOOBI AUPEKTOpa IIOA-

Oupannuch — ¥ BpPeMs OT BPEMEHHU YBOJIb-

HAJNCH, — TaK 4YTOOLI 00ECIeUYUTH CIeIlu-

(huveckre HYXKIBI KOMOAHUM B KaXKIbIH

MOMEHT BpPEeMEeHU.
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IlogwiTOKMBasA TpPOBeNeHHBI HAMM aHAa-
Ju3, MBI yTBep:kiaeM, uTo CoBeT AMPEKTO-
POB He sABJAeTCS HEKUM aMOp(hHBIM 06pa30-
BaHmeM, KOTopoe (pYHKIIMOHHDPYeT He3aBU-
CHMO OT €r0o WJIEeHOB. ITO — TpYyHIa JIoei,
UMEIUX CBOM WHAWBUAYyaJIbHBIE yOeKmie-
HUA, TOYKU 3PEHUs, OIpeAesIeHHYI0 MaHepy
OoBeJleHNA U KYJbTypy. locTuraemelii pe-
syabraT — Oyzaer au CoseT paboTaTh XOpo-
III0 ¥ IPUHMMATHL XOPOIIIME PeIIeHUsI, WJIN
oH Oymer AUCHYHKIMOHAJIHLHBIM ¥ CTaHET
MIPUHUMATD ILJIOXME PeIleHns — 3aBUCUT B
OCHOBHOM OT TOTO, Kak ujgeHbl CoBera pabo-
TalT BMeCTe. ITO, B CBOIO Ouepeab, B 3HAUMU-
TeJLHOM Mepe oIpefeJseTcd KoMOMHarmel
nogedenyecrkux (behavioural) xapaxrtepu-
CTUK IHUPEKTOPOB, UYTO COOTBETCTBYyeT Oy-
KBe B B KomOunamuu C-B-S-R.

Habnogenue 3a geiicTBUAMU IUPEKTO-
POB IIOKa3ajio, UTO UX BJIUSIHUE HaA IPUHSA-
THEe peIIeHul MOMKeT OBITh PAHXKUPOBAHO
B paMKaX KOHTHHYyMa OT «BBICOKOTO» [0
«HUBKOTO», T/le PaHKUPOBAHUE IIPOBOJUT-
cA IIPU PACCMOTPEHUM aJbTePHATUB: «yoOe-
IUTEeJbHLIN—HeyOeAUTEeNIbHEIN Y, «CIIOPIITHK—
corJIalllaTeNb», «MHIUBUAYAINCT—KOJJIEK-
TUBUCT». B COOTBETCTBUHM C 3aHHMAaeMbIM
MMOJIOJKeHWeM Ha paspaboTaHHOI ITKaje Iu-
peKkTopa MOryT OBITH pasfejieHbl Ha IBe
TPYIIILI — BHOCAINE ITO3UTWUBHBIA BKJIA
B IIPOIleCC NPUHATUS PEIIeHU#d U Te, KTO
TAKOBLIMU He SABJIAOTCS. IIepBBIX MBI Ha-
3bIBaeM (PYHKIIMOHAJBHLIMU AUPEKTOPAMU,
a BTOPBIX — JIUCHPYHKIIMOHAJIBHBIMU M-
pPeKToOpamMu.

dyHKIUOHATbHBIE AWPEKTOPA OOBIYHO
ybeauTeNbHBI, CIIOCOOHBI YCIIEIIIHO paboTaTh
C IPYrUMHU YjeHaMU I'PYIIILI, CKJIOHHEI IPO-
OIBUTAaTh KOMIIPOMKCCHBIE IIPEeIJOKEeHUd,
B pe3yJibTaTe Uero pellleHus OPUHUMAaIoT-
csd OTHOCUTEJNBbHO ObICTpo. duchyHKITHO-
HaJbHBIE JKe AUPeKTOpa IPeICTaBJIAIOT CO-
0O¥l MOJIHYIO ITPOTHBOMOJIOMKHOCTE. OHU He
CIAUIIIKOM YyOemuTeNbHBI, BCErga HaXOIAT
MPUYUHBI IJIs TOT'0, YTOOGHI He CAejaTh Iar
HaBCTPeUy KOJlIeraM, He OYeHb XOPOIIU B
paboTe B rpymme.

OueBuIHO, UTO He BCe AUPEKTOpa IIOJY-
YalOT CAaMBbIII BBICOKMH PaHT HO KaXKIOU U3
MMOBeeHUYeCKNX XapakTepucTuk. Ha mpak-
THUKe Ha0JI0JATCsId BCEBO3MOXKHBIE KOM-
OMHAIMK, HO B OOJIBIIMHCTBE CJIy4YaeB TPU
MOBeeHUeCKNe XapPaKTePUCTUKM, BBeIeH-
Hble HaAMM BBIIlle, ABJAIOTCA SOMHUHUPY-
IOIMMHX B BOIIPOCE O TOM, UYTO KAaKILIN MH-
IUBUAYAJLHBIA JHUPEKTOP MOXKET BJIOMKHUTh
B IIPOIlECC IIPUHATUS PeIIeHui. ITH IOBe-
JIeHUYeCKNe XapaKTePUCTUKU SABJIAIOTCSI, KO-
HEUYHO, JIMYHOCTHBIMU W CBOMCTBEHHBI BCEM
BUJAM IeATeJIbHOCTH, a He TOJIbKO padoTe B
CoBeTe OUPEKTOPOB.

Mo:kHO Takske MIPOIOIKUTH KJaccuu-
Kanuio (PYHKIUOHAJIBHBIX U AUCHYHKIIMO-
HaJbHBIX AUPEKTOPOB, WCIIOJb3ys 0ojee
y3KMe KaTeropuy XapaKTepUCTUK, CBA3aH-
HBIX ¢ npuHsaTueM peineHuii Coserom 1Iu-
pexTopoB. PYHKIMOHAJLHBIE ITUPEKTOpPA —
OOBIYHO HOCHUTEJIHN IepeMeH, JIIOAU, yMe-
IOIe JOCTUIraTh KOMIIPOMICC, He IIPOILy-
cKalolliie HU eOUHON umem 0e3 KOHCTPYK-
TUBHBLIX IIPEIJOKEHUH, aKTUBHO YYacTBY-
oiqre B o0Cy:KIeHHsIX. B cBOIO ouepenb,
nucYHKIIMOHAJIbHEIE TUPEKTOpa CcKopee
CKJIOHHBI KOHTPOJHPOBAaTh, OBITH KOHQOP-
MHCTAMM, BBICTYIATh HCKJIIOUYUTEJIHLHO B
«TpyIIe MOOAIEeP:KKU»; KpoMe TOro, OHH,
KaK IIPaBUJIO, OOBIYHO KPUTHUYECKH HACTPO-
ennl. OueBugHO, uTO sdhdeKTuBHLII CoBeT
IUPEKTOPOB MOOJIKEH COCTOATL M3 JIIOHel,
CIIOCOOHBIX paboTaTh BMeECTe BO HMMs BEIpa-
6oTKu 3(hdeKTUBHBIX perieHui. [IoCKOIBKY
IocJIeJHee CBOIICTBO 3aBUCUT OT Bcero Habo-
pa MMoBedeHUECKMX XapaKTEePUCTHUK IUPEK-
TOPOB, IOCTOJIbKY B CoBeTe TUPEKTOPOB 00s-
3aTeJIbHO [OJIKHBI IIPUCYTCTBOBATDL JIIOAU,
yMeroIliue BbIPAOaTLIBATH KOHCEHCYC W Op-
raHM30BBIBATh IIpollecc oOcy:kmenmsa. Ha-
Komelr, Bcem CoBeram cieayeT usberarsb
«TPYHI MOLNEPIKKN», KOHTPOJIEPOB, KOH-
dopMUCTOB U KPpUTUKOB. IToHATHO, UTO MAe-
anbHBIAH CoOBET MOJKEH COCTOATH WCKJIIOUM-
TEJbHO M3 (PYHKIMOHAJBLHBIX IUPEKTOPOB.

Kaxapiii u3 MHINBUIOB HMMEET pPasJind-
HbIe OBeIeHUYeCKNe XapaKTePUCTUKU, a TaK-
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JKe, B COOTBETCTBUUM CO CBOUM IIPOUCXOK-
JeHrueM U ONBITOM, pPa3Hbie KOMIIETEHIIUH.
B mameit momeaum OykBoii C 0003HaAUYEHBI
kKomnemeHnyuu (competencies), mpu sTOM
UMeIoTCA B BUAY KoMmmereHIum uiaeHoB Co-
BETOB NUPEKTOPOB. Be3ycaoBHO, Heobxoqu-
Mble KOMIETEHIIMHU B3aBUCAT OT XapakKTe-
pa OeATeJbHOCTH KOMIAHWU WJIU OTPAacJu,
B KOTOpo¥ oHa (QyHKImoHHpyeT. OueBUIHO,
uyro (hupmMa B GAHKOBCKOI OTpAacJM AOJIXKHA
UMeTb IWPEKTOPOB C HEKOTOPHIMUW 3HAHUA-
MU B 006JIacTH DPHIHKOB KaluTaja U GaHKOB-
CKOTo Jiejia; KOMIAaHUM B JepeBooOpabaThIBa-
OIlel oTpacam HYMKJAIOTCA B JUPEKTOpPax,
OCBEOMJIEHHBIX B BOIIPOCaX IIPOM3BOJICTBA
meaaio3sl u Oymaru. Ha camom pgeute,
B IIpoIlecce moabGopa WM M3MEHEHUSA COCTa-
Ba CoBeTa IMPEKTOPOB KOMIIQHUM IIEJIECO-
o0pasHo paspaboTaThb KaTajJor PasIUYHBIX
KOMIIETEeHIIV1, KOTOPhLIe OHA cumTaeT 006s3a-
TeJILHBIMU [OJIs KaHIUJATYpP.

KomnereHniuu m moBefeHUYeCKUE Xapak-
TEPUCTUKYU JUPEKTOPOB CYIIIECTBEHHO Baphb-
UPYIOT B 3aBUCUMOCTH OT TOTO, Ha KaKOM
aTalne KUBHEHHOI'O ITMKJIa HaXOAUTCA KOM-
maHus. BykBoi#i S Hamu o0o3HaueHa cmpa-
mezus (strategy). Ecim xopmopamus yke
uMeeT paspabOTAHHYIO CTPATETruio, B COOT-
BETCTBUUM C KOTOPOM OHAa MJOJIXKHA IIPOJOJI-
JKaTh JIeJaThb TO, UTO yiKe JIejaeT, a IOTOMY
He CJUIIKOM 3anHTepecoBaHa B M3MeHEeHU-
X, TO OHA, CKOpee BCero, He ’KeJaeT, UTO-
6p1 B CoBeTe AMPEKTOPOB JOMWHUPOBAJIU
YJeHBl, ABJAIOIINECA «HOCUTENAMU Iiepe-
MeH». HaobGopoT, KoMImaHuu, HAXOIAIINECS
B COCTOSTHUUW W3MEHEHUH, HYKIAITCA B
IUPEKTOpax, MMEIOIIUX CIIOCOOHOCTH K BBI-
paboTKe KOHCTPYKTUBHBIX IPEAJOKEHUN U
BBICTYIIAIOIIUX HOCUTEJIAMHU IepeMeH.

B mpexacraBieHHo Momenum OyKBoir R
0003HaUEH npouecc npusieyerus Oupexmo-
pos (recruit). Ilocse Toro KaK MBI OIpene-
UM KOMIIETEHIIUW ¥ TIOBeJeHYecKue Xa-
PaKTEPUCTUKY, KOTOpble TpelyroTcda OT Au-
PEKTOPOB [JisA BBHINIOJHEHUA KOHKPETHOM
cTpaTeruu, BCTaeT IIOCJIENHUU BOIIPOC: Kak
HaAWTWM W TPUBJIeYhs 3(PHEeKTUBHBIX YJIEHOB

CoBera mupekTopoB? M3-3a 00UIMSI BO3MOMK-
HBIX KOMOMHAIIMI HEOOXOAMMBIX KOMIIETEH-
MU M XapaKTEePUCTHUK, KOTOPHIE YPE3BHI-
YailHO CJIOYKHO HAWTKU B HEOOJILIION TI'DPYIIe
JIIONeli, IONMANAIoIUX B IOJe 3PEeHUA IIPU
oT0ope, MIpOIleCC IMIPUBJIEUEHUSA TUPEKTOPOB
BcerJa sBJsAeTCSA TPYAHbBIM. Kpome Toro,
IpyU M3MEHEeHU! CTPATeruy MOKEeT BO3HUK-
HYTb HeOOXOAWMOCTL IIPOW3BECTH 3aMEHY
pAna AUPEKTOPOB, KOTOpHIE yiKe He yI0-
BJIETBOPSIOT TPeOOBAHMSIM CO CTOPOHBI JaH-
Ho¥ opranmsaruu. OOBIYHO 3Ta TMpPOIEAypa
KpaiiHe HeOpUATHA, HO OYEHb BasKHO, UTO-
ObI oHa OblJIa BOBpPEeMs OCYIIECTBJICHA.

s Toro 4To6bl OBITH YBEPEHHBIM B TOM,
uyro «ddhdexTuBubiii CoBeT» OymeT ycIelr-
HO (QYHKIIMOHMPOBATH, TpedyeTcs HaIuyue
komneteHTHOTO Ilpencemarensa. Ha camom
mene, yemnex uiau Heymada CoBeTa B 3HAUU-
TeJIbHOII Mepe 3aBUCAT MMEHHO OT ero CIio-
cobuocreit. Xopommuit Ilpencemarend DoKeH
OBITh yOEOUTENBLHBIM 1 CIOCOOHBIM YCIHeIll-
HO COTPYyAHMYAThL co Bcemu uimeHamu CoBe-
Ta, cTpeMuThcAa mpuBecTu COBET K KOHCEH-
cycy. OH [OJI’KeH YMeTh OIpeleuTh, Ha Ube
MHEHUE MOYKHO IIOJIOJKUTHCS, KaKkuM o0pa-
30M OCTAaHOBUTH Hea((HEeKTUBHBIE KOMMEH-
Tapuy, KaK CIVIAAUTb DPa3HOTJIACUSA CPeau
uyineHoB CoBera M KakuM o0pas3oM IIOJBe-
CTH [eJI0 K TOJIOCOBAHUIO, €CJM IIOCJIefHee
Heobxogumo. Ilo cyTu, 5TO mesATeIbHOCTH
«IIpeacesaTe - IUPUKepa», 0 aHAJIOTUHU C
OPKEeCTPOM: OH COTPYAHUYAET C KaMKILIM
orgeabHBIM ujgeHoM CoBeTa ¢ TeM, UTOOBI
MaKCUMHU3UPOBAaTh Pe3yJbTAaThl €r0 TPyAa |
rapaHTupPOBaTh ONTHUMAJBHYIO 3(pPeKTus-
HOCTH MEeATEJBHOCTU BCEHl TPYHIIHI.

SARJIIOYEHHUE

CraHerT /M TPUHSATHE BHIIENIPUBEIEHHOMN
«3(GeKTUBHON MoAean» s (hopMUpPOBA-
HuAa CoBeTa AMPEKTOPOB CJIEAYIOIIUM 3Ha-
YNMBIM COOBITHEM B SBOJIIOIUY KOPIIOPATUB-
Horo ympasieHus B CIIIA? Hexoropsnie mep-
BbIe IIOATBEPIKAEHUS TOTO, UTO 9TO MOIKET
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IPou30iiTH, UMeIoTcA. B psme crpan ¢ Gpu-
TaHCKOM CHCTEMOI OOIIero mpaBa pPeryaupy-
IOII[Me OpraHbl HAavYa u TPeOOBATh YKa3aHUA
KOMITETEHIINH 1 TOBEJAEHUYECKUX CTEPEOTHUIIOB
npu ¢QopmupoBanuu Coseros.® Iloasunuchk
u nepBble CoOBeTHI AUPEKTOPOB, IIOCTPOEH-
HBbIe Ha OCHOBe 3TOU Mogmenu. OgHaKO Ipu-
HATHE WMEHHO NaHHOW MOeJ U OTHIONL He
rapaHTUPOBAHHO IO IIEJIOMY PAAY ITPUYUH.

Bo-mtepBriX, TOT (paKT, UTO (hopMHPOBA-
Hre CoBeTOB Ha 0aze «3(deKTuBHOI MOze-
JW», IPU TTPOUYUX PaBHBIX, MPUHOCUT GoJjee
BBICOKME JOXOIbl aKIMOHEPaM, SIBJISAETCS
JINITH TUIOTE30H. JTa MOJAeJ b HYXKJaeTcA B
TIIATEeJbHOU ITpoBepKe. HeKoTophle IMpaKTH-
YyecKue TMOATBep:KIAeHmA Toro, uTo COBETHI,
chopMUpPOBAHHBIE B COOTBETCTBUUM C JTOH
MOJeJIbI0, Ha caMoM feje 0ojee 3(PPeKTHB-
HBbI, UMEIOTCSA, HO OHU BCe ellle HEMHOTOYU-
ciaeHHbl. HeobGxomumo mpopesaTh TOBOJIHLHO
00'BbEMHYIO HCCJIEJOBATENLCKYIO pPaboTy m0
TOro, Kak MOJKHO OyZeT cAejiaTh 3aKJIoue-
HMEe O TOM, UTO HAIlla MOJAEJNb IIPUBOAUT K
TeM pe3yJabTaTaM, KOTOPbIE MBI e€li IpPUIU-
CBhIBaEM.

Bo-BTOpBIX, TIPOBECTH COOTBETCTBYIOIIIVIE
WCCJIeIOBAHNA UPE3BLIYAMHO CJIOKHO. Ilose-
BBI€ WCCJIEOBAHUA TOTO, UTO IIPOMCXOIUT B
CoBeTax OTUPEKTOPOB, Bce ellle IpeObIBAIOT B
cOoCTOsIHUYM MJaaeHuecTBa. HecomHeHHO, Oy-
IyIlle WCCJENOBAHUA II0 KOPIOPATUBHOMY
YIpaBJIEHUIO IIPesKae Bcero OyayT choKycu-
POBaHBLI Ha MPUHATHUYN PeEIleHu U TexX (Qak-
TOpaxX, KOTOPble UX OIPEHesAOT.

B-tperbux, mpobieMaTUYHBIM SABJIAETCA
caM BOIIPOC O TOM, CyMeeM JIU MBI CeJIaTh
TaKue IMOJIEBbIe WCCJIEJOBAHUSA [TOCTATOYHO
MaciiTabHBIMU. B aKageMuWuecKUX Kpyrax
IebaTbl BOKPYT METOJOJIOTUU MCCJIeTOBAaHUM
IIPOJIOJIXKAIOTCS CO BpPeMeH HyOJUKAIMU Be-
JUKOM KHuru jgopma Po6ounca «IIpupoma u
3HaUeHMEe SKOHOMHUUYECKON Hayku» [Rob-

6 Hampumep, KoMuccus IO IeHHBIM OyMaram
nposunniuu Onrapuo (Kanazma) Temepb peKoOMeH-
nyer CoBeTaM AMPEKTOPOB OOPATUTH CIEIHAJIBHOE
BHUMaHWE HA KOMIIETEHIIMIO U IIOBEJEHUYECKUE Xa-
PAKTEPUCTUKU TIPU IOAOOPE NUPEKTOPOB.

bins, 1984]. B pesyiabTaTe TpeaCcTaBUTETIU
COIMAJIbHBIX HAYK Bce 0ojiee CKJIOHSAIOTCA K
HCIIOJIbBOBAHUIO KOJMUYECTBEHHBIX METOIOB.
ITo cymiecTBy, OHM CTaJii OCHOBHBIM METO-
JIOM HKCCJIeIOBaHUA B TaKUX O00JACTAX, Kak
crpaTernyecKkuii MeHemKMeHT. OmHAKO Ha-
yuHad ¢ 1970-x rr. yacth yueHnsix [Creswell,
1994, p. 162-163] crana CKJIOHATHCA K TO-
My, UTO KOJUYECTBEHHBIE METOJbl MOTYT
OKasaThCsa He caMbIM 35(()eKTUBHBIM II0LXO0-
JIOM IIPW WCCJIeTOBAaHUY HEKOTOPBIX CHUTya-
MU, KacamIUXCA YeJIOBEUECKOro IIOBeje-
HUA. YOajoch AOOBITH HEMaJio HOBBIX 3Ha-
Huii, ObLI IIpPOAEJiaH 3HAUUTEJNbHBIN 00bheM
paboT B TaK HAa3bIBAEMOM KAaYeCTBEHHOM
TIOAXOE.

B obOmacTu wmcciaemoBaHHWII O KopIopa-
TUBHOMY YIIPaBJIEHUIO IIPe00IafaioT KOJIU-
YeCcTBEHHBIE METOABI, UTO Y)Ke HEeOTHOKpAaT-
HO YIIOMHUHAJIOCH B CBSI3UM C MCCJIeIOBAHUSA-
MU B3aMMOCBSA3U MeKIy CTPyKTypoii CoBera
IUPEKTOPOB M (uHAHCOBON BhHHEKTUBHO-
cThi0 Kopmoparnuu. OmHaKO IOKa KoJauue-
CTBEHHBIH TOAXO0] HEe yIAJ0Ch MCIIOJIb30BaTh
B HCCJIeJOBAHUAX O IPUHATUU PeIIeHuHi
CoBeToM AMPEKTOPOB. BMeCTO 3TOTO MBI OMIM-
paeMca Ha KadyeCTBEHHBIE MCCJIENOBATEJhb-
CKUe MEeTOJABbI, YTO, II0 MHEHHI0 MHOTHUX
YUeHBIX, paboTamInX B dTOM o0JacTi, He
ABJAETCA B JOCTATOYHON Mepe HaYYHBIM
MOAXOMOM, a IIOTOMY M He MOMKeT OBbITh
MPUHATO HAYYHBIM COOOIIECTBOM.

Haxoneri, Hajo OTMETUTh, UTO TPAAUIIAU
Bce-TaKu mpeBanupyoT. CamMbIMu pasHO-
00pasHbBIMMU CIIOCO0AMM PETyJUPYIOIINe Op-
raHbI, TOPTrOBBIe accoliualuu, (HOHIOBHIE
OUpPKY, NHBECTUIIMOHHLIE OaHKM, CAMU IU-
peKTopa M MHOTOUYHMCJIEHHBIE KOPIIOpaIluu
COIIPOTUBIAIOTCA JIIOOBIM H3MEHEHUAM WU
OIPUHATUIO HOBBIX KOHIlenmuii. Ix mesreib-
HOCTb OCHOBBIBaeTCA HA TPAJUIIMAX U IIpa-
BOBBIX HOPMAaX, KOTOpbIE MOAYAC HACUUTHI-
BaloT OOJIbIIIe MBYX cTOJeTuUil mcropuu. [Ipum
TaKUX OOCTOATEIbCTBAX OUEeHb TPYAHO pea-
JIN30BaTh M3MEHEHU!S.

Tem He MeHee HOBOALI B MOJb3y IepeMeH
upe3BbIYANTHO CUJILHBI. [IpakTmka m Teopus
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MOKAa3bIBaIOT, uTo cTpyKTypa CoBeToB au-
PEKTOPOB OKAa3bIBaeT KpailHEe OTrpaHWYEHHOE
BIusHUE (ecJau OHO BOOOIIe CYIIIECTBYeT) Ha
¢uHAHCOBYIO 3((EKTUBHOCTDL KOPIIOPAITUA.
HoJKHO CyIIecTBOBaTH APYroe o0bACHEHUE
TOr0, IOYEMY OJHU KOPHOPAIUY YCIIEIHHI,
a Ipyrme — HeT; IIOYeMy HEKOTODBIe KOM-
MaHWY TPUHOCAT BBICOKHE TOXOIbI CBOUM
aKIIMOHEepaM, TOTAa KaK [Ipyrue, B TOU IKe
caMoli oTpaciau, — He jAeyialorT 3Toro. l'muimo-
Te3a 0 TOM, uTO «Irpolmecckl B CoBere nau-

JJUTEPATYPA

Amoako-Adu B, Smith B.F. 1995. Outside
financial directors and corporate gover-
nance. In: Daniels R. J., Mork R. (eds.).
Corporate Decision Making in Canada.
University of Calgary Press: Calgary; 401—
420.

Bhagat S., Black B. 2002. The non-correla-
tion between board independence and long
term board performance. Journal of Corpo-
ration Law 27 (2): 231-273.

Berle A., Means G. 1932. The Modern Corpo-
ration and Private Property. MacMillan:
N.Y.

Bruck C. 1988. The Predators Ball. Simon and
Schuster: N.Y.

Burrough B., Helyar J. 1990. Barbarians at
the Gate: The Fall of RJR Nabisco. Harper
and Row: N.Y.

Cadbury, Sir Adrian. [1933] 1993. Highlights
of the proposals of the Committee on fi-
nancial aspects of corporate governance.
In: Prentice D. D., Holland P. R. J. (eds.).
Contemporary Issues in Corporate Gover-
nance. Clarendon Press: Oxford.

Comey J.B. 2004. Lessons Learned from Re-
cent Corporate Debacles. Paper Presented
at the 2004 Annual Corporate Governance
Conference of the National Association of
Corporate Directors, Washington, D. C.,
October 18, 2004.

Creswell J. W. 1994. Research Design: Qual-
itative and Quantitative Approaches. SAGE
Publications: Thousand Oaks, CA.

PEKTOPOB ONIPEAENSAIOT Pa3nunsg», BCe eIrne
HY’KJaeTcd B JOKa3aTeJbCTBe, TeM He Me-
Hee COBEPIIIEHHO OUYEBUIHO, UYTO €€ TEeCTHPO-
BaHME WJIN BUIOM3MEHEHUWE CTaHET OCHOB-
HBIM HaNpaBJeHUWEM pPa3BUTUA KopIopa-
TuBHOTO yupaBaenud B XXI B. IloaBiaeHue
KoHIenmuu «3@dextuBHoro CoBera» u ee
peanusanusa Ha MPaKTUKE TBEPAO IIO3UIINO-
HUPYIOT «IIPOIIECC», a He «CTPYKTYPYy» Kak
IEeHTPAJBHBIN BOIPOC B Oo0JIaCTU KOpIopa-
TUBHOTO YIpPaBJIEHUA.

Dalton C., Dalton D. 2005. Boards of di-
rectors: Utilising empirical evidence in
developing practical prescriptions. British
Journal of Management 16 (Supplement 1):
91-97.

Deutsch Y. 2005. The impact of board compo-
sition on firms’ critical decisions: A meta-
analytical review. Journal of Management
31 (3): 424-444.

Drucker P. 1976. The Unseen Revolution:
How Pension Fund Socialism Came to
America. Harpers and Row: N. Y.

Eichenwald K. 2005. Conspiracy of Fools.
Broadway Books: N.Y.

Ferris S. P., Jagannathan M., Pritchard A. C.
2005. Too busy to mind the business?
Monitoring by directors with multiple
board appointments. Journal of Finance
58 (3): 1087-1111.

Finkelstein S., Mooney A. C. 2003. Not the
usual suspects: How to use board process
to make boards better. Academy of Man-
agement Executive 17 (2): 101-113.

Fleischer A. J.dJr., Haz G. G., Kippler M. Z.
1985. Board Games: The Changing Shape
of Corporate Power. Little Brown and Com-
pany: Boston, MA.

Friedman M. 1970. The social responsibility
of business is to increase its profits. The
New York Times Magazine (13 Septem-
ber).

Gillies J. 1992. Boardroom Renaissance:
Power, Morality and Performance in the



162

k. xnnnue, 1. bapta, P. JlebnaH

Modern Corporation. McGraw-Hill Ryer-
son: Toronto.

Harris I. C., Shimizu K. 2004. Too busy to
serve? An examination of the influence of
over boarded directors. Journal of Man-
agement Studies 41 (5): 775-798.

Jensen M. C. 1979. Eclipse of the public cor-
poration. Harvard Business Review 67 (5):
61-74.

Jensen M. C. 1986. The agency costs of free
cash flow, corporate finance and takeovers.
American Economic Review 76 (2): 323—
329.

Lampert H. 1983. Til Death do us Part: Ben-
dix vs. Martin Marietta. Harcourt Brace
Jovanovich, Inc.: N.Y.

Lawler E., Finegold D. L. 2005. The changing
face of corporate boards. MIT Sloan Man-
agement Review 46 (2): 67-70.

Leblanc R. 2003. Boards of Directors: An
Inside View. Faculty of Graduate Studies,
York University: Toronto.

Leblanc R., Gillies J. 2005. Inside the Board-
room: How Boards Really Work and the
Coming Revolution in Corporate Gover-
nance. Wiley: Toronto.

Leighton D., Thain D. 1997. Making Boards
Work: What Directors Must Do to Make

Canadian Boards Effective. McGraw-Hill
Ryerson: Toronto.

Lorsch J. W., Maclver E. 1989. Pawns or
Potentates: The Reality of America’'s Cor-
porate Boards. Harvard Business School
Press: Boston, MA.

Robbins L. [1932] 1984. An Essay on The
Nature and Significance of Economic Sci-
ence. 3rd ed. New York University Press:
N.Y.

Romano R. 2005. The Sarbanes-Oxley Act and
the making of quack corporate governance.
The Yale Law Journal 114 (7): 1521-1611.

Taylor J. 1987. Storming the Magic King-
dom. Knopf: N.Y.

The Report of the National Commission on
Fraudulent Accounting Reportins. 1987.
The Committee of Sponsoring Organiza-
tions. Washington, D. C.

Westphal J. D. 2002. Second thoughts on board
performance: Why do so many demand
board independence when it does so little
good. The Corporate Board 23 (136): 6—10.

Where were the Directors: Guidelines for Im-
proved Corporate Governance in Canada.
1994. The Toronto Stock Exchange Com-
mittee on Corporate Governance in Cana-
da: Toronto.

Cmambvsa nocmynuaa 6 pedaKuyuio
13 Oexabpa 2005 e.



