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CTPYKTYPA NMPOTUB ®YHKLIUU:
IBOJTIOUNA KOPMOPATUBHOIO
YNPABJIEHUA (HA NMPUMEPE CLLUA)

K. OKUINJINC, N. BAPTA, P. NEBINAH
LLikona 6usHeca um. LLynuxa Mopkckoro yHMBepcuteTa
(BennkobpuTaHus)

Iams cyuecmeennvix codblmuil colepan OOMUHUPYIOWYIO
PONb 8 YCMAHOBIEHUU COBPEMEHHBIX (hOPpMbL U NPAKMUKU KOD-
nopamuerozo ynpasienus ¢ CILLIA. Dmo — npunsmue opuman-
ckoz2o obujeco npasa, pewenue Illpedceoamens Bepxosnoco
cyoa Mapwanna 6 oene [Japmmymckozo Koniedca, paboma
bepne u Munsza, pocm ponu uHCmMumyyuoHaIbHbIX UHBECTOPOE
U meHOeHYusl K HeopyscecmeeHHbIM noaioujeruim 6 1980-x ze.,
a makoice cepvesHbvlil NPO8al 8 KOPNOPAMUEHOM YRPAGIeHUU
6 xoHye 1990-x ee. u nauane XXI cmonemus. Dmu name ax-
Mopoe8 OKAa3anu CUlbHOe 8030elcmaue Ha Memoobl YAPAGieHUs.
Kopnopayusimu 6 meuenue nocieoHux ogyxcom aem. Axademu-
yecKue uccied08anusi N0 KOpnopamueHoMmy YApasieHulo cyuje-
CMBEHHO NOGIUANU HA (POPMUPOBAHUE 3AKOHYEHHOU KAPMUHbI,
oemMoHcmpupyiowel poib MoaAbKO 00HO20 U3 IMUX PAKMOopos.
Mbl npednonaeaem, umo umeemcs wecmoe 3Havumoe cobvimue,
KOMOopoe MOdicem OKa3amobcsi NPUUUHO 0OHO20 U3 2IABHBIX U3-
MeHeHull npaKmuKu Kopnopamuenozo ynpaeienus 6 Coeounen-
uoix LlImamax, npuuem oHO nOYMuU NOIHOCMbIO 00A3AHO CEOUM
NOsIGNIEHUEM AKAOEMUYECKUM UCCLeO08AHUAM .

Knioueevie cnoga: ynpaBleHNE B COLMAIBHBIX CHCTEMAX,
CTPYKTypa CUCTEMBI, (DYHKIIMU CHCTEMBI, KOPIIOPATHBHOE yIIPaB-
JICHHE.
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OBOIOIUS KOHIENIINU KopropaTtuBHoro ynpasinenus B CIIIA, paccmatpu-
BaeMasi, Kak 3TO M JIOJDKHO ObITh, B UCTOPHYECKOM KOHTEKCTE, MOXET OBbITh
CBsI3aHA C ISTHIO ONPEIENSIOIUMH COOBITHSIMH.

[lepBbIM M3 HHUX OBUIO PEIICHHWE CEBEPOAMEPHKAHCKHX KOJOHMH COXpa-
HUTh OPUTAHCKYIO CHCTEMY OOIIEro MpaBa B TOT MOMEHT, KOT/1a OHHU MOJTYYHIIN
HE3aBHCUMOCTH OT BemmkoOpurannu. B pesynbrare nmu Obi1a mpuoOpeTeHa
Ta 9acTh KOPIIOPATHBHOTO 3aKOHO/IATENILCTBA, HA KOTOPOH OCHOBBIBAJINCH BCE
nociuenytonue npasossie HOpMbl CIIIA, nMmeBIINe OTHOIIEHUE K KOPIIOpaIy-
M. Bo3MoxHO, Hanbosee Ba)kHast OT/IENIbHASL YaCTh ATOTO 3aKOHO/IATENIbCTBA
ObLTa co3maHa Omaromaps pelieHuto topaa XapTtuka B nene The Charitable
Corporation vs. Sir Robert Hutton [16. P. 44—45] o ToM, 4TO AUPEKTOpA OPHU-
JMYECKH OTBETCTBEHHBI IEPe/l aKIIMOHEPAMH 3a OCYIIECTBIEHHE HaICKaIIle-
TO Ha/30pa 3a JAESITEIFHOCTHIO KOPIOPAMK U C HUX MOXKET OBITh B3BICKaHA
KOMIIGHCALHSI B [OJIb3Y aKIHOHEPOB B CIIy4ae ITOTEPH ITOCIIEIHIUMH JICHET 13-
32 XaJIaTHOCTH JTUPEKTOPOB.

BropeM miaBHBIM coOBITHEM cTano u3BecTHoe pemienue Ilpencenarerns
Bepxosnoro cyna CIIIA Mapmasuia, npussitoe um B 1819 . B nene Dartmouth
College, rae o gai cremyromiee onpeaeIeHne KOPIOpaIim:

Kopriopanust — 310 codpanne HHAMBUIOB, 00bEANHEHHBIX B OTHOM KOJIIEK-
TUBHOW OpraHHu3allli, UMEIOIIEeH CreruaabHoe UM M 00Nafaroliel omnpese-
JICHHBIMH... BO3MOXHOCTSIMH, OOYCIIOBIIEHHBIMU €€ KOJJIEKTUBHBIM XapaKTe-
POM, KOTOPBIX HET Y OTACNBHBIX (PM3UUECKHUX JINI, yupeauBux ee. Kpome
TOr0, OHa 00J1aJ]aeT CIIOCOOHOCTHIO K OCCKOHEYHOMY BO30OHOBIICHHIO M OCY-
LIECTBIEHUIO IECTBUI HA OCHOBE KOJUIEKTUBHOTO TOJIOCOBAHMS MIIH JKEJTaHUH
ee 4ICHOB... KOPOTKO MOXHO CKa3aTh, YTO 3TO — UCKYCCMBEHHOE CYUIeCHIBO,
umerowee mecmo Ovimv 61a200aps HOPMAM NPasa U HadenreHHoe onpeoesen-
HOIMU NOTHOMOYUAMU. .. NPUYEM COLb OMYemaueo Haboaemoe, Kak 6yomo
OHO — DeanbHblll NePCOHANC’.

TperbuM coObiTHEM ObLIa IyOHKarys B 1932 r. knuru A. bepine u I. Mun3a
«CoBpeMeHHas! KOPIIOpaIis ¥ 9acTHAast COOCTBEHHOCTHY [3], KOTOpast OTKPHI-
Jla COBEPILICHHO HOBBIM B3MNIS/T HA POOJIEMy KOPIOPAaTHBHOTO YHPABICHUS U
OKazajia Cepbe3HOE BIMSHNE KaK Ha COOTBETCTBYIOLIHE IPABOBBIE HOPMBI, TaK
1 Ha aKaJIeMHUYECKUE UCCIECAOBAHMUS B 3TONH 00IACTH.

UYerBeproe COOBITHE HE CBOAWUTCS K KAaKOMY-TO OJHOMY neiicTBuio. OHO
CBSI3aHO C TIOSIBJICHUEM Ha CIIEHE HOBOW KaTEropHu JEHCTBYIOLIMX JIUIL: Peub
HAET O POCTEe 3HAYMMOCTH MHCTUTYIMOHAJIBHBIX aKIMOHEPOB. B 3axioun-
TeNnbHOM yacT XX CTOJNETHSI OHU CHITPAIN KIFOYEBYIO POJIb B CO3/1aHUH BO3-
MO>KHOCTH M ITUPOKOI pacripoCTPaHEHHOCTH HEJIPYKECTBEHHBIX MTOIVIOIEHUI
1990-x rr. [12].

[TsT0€ coObITHE TPOUCXOANT B HAIIN AHU — 3P (HEKTUBHOCTH KOPIOPATHB-
HOTO YNPABIICHHs TAeT MPSIMO Ha IVIa3aX, YTO WIUIIOCTPUPYETCS KPAaXOM KOM-

2 leno Dartmouth College v. Woodward 17 US 518 (1819).
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nmanwii Tua Enron [Eichenwald, 2005] 1 cOOTBETCTBYFOINM WHTEIUICKTYaTb-
HBIM KPH3HCOM BCEil 00J1aCTH TEOPETHIECKUX M IPAKTHYECKUX HCCIICI0BAHUN
10 KOPIIOPATHBHOMY YIIPABIICHHIO.

Bpuranckoe 001iee MpaBo OCHOBBIBACTCS HA PELICHUSAX, MPUHSTHIX Cya-
MH 10 KOHKpPETHBIM fenaM. OHO TakKe MpeTepIeBaeT NaabHEHIINEe N3MEHE-
HUsI Ha 0a3e HOBBIX pemreHui. Cie0BaTebHO, HETIOCPEICTBEHHOE BIHSHHE
JIBYX TIEPBBIX ONPEEISIOMNX COOBITHI — OTBETCTBEHHOCTH AMPEKTOPOB U
MIPUHSTHSL KOPIIOpAIMU B Ka4eCTBE MCKYCCTBEHHOTO CYyIIECTBA C COOCTBEH-
HOH JKU3HBIO — BO3HHUKJIO U IPOJOJDKAET Pa3BUBAThCs Onarogaps cyneOHON
IPAKTUKE. B Teuenue MOCJIIEAHUX OBYX CTOJICTUH 6])1.]'[8. COo31aHa JMHAMUYHasA
COBOKYITHOCTb MPABOBBIX HOPM KOPIIOPAaTUBHOIO YIPABIECHUs, KOTOPask HAXO-
JIATCS] B TIOCTOSTHHOM JIBDKCHHH B CHILY TOTO, YTO BEILYTCS CIIOPHI MO MOBOIY
Pa3JIMYHBIX ACTIEKTOB KOPHOPATHBHBIX JCUCTBHI M MOCTOSTHHO NIPHHUMAIOTCS
HOBBIE cy/ieOHbIe perreHus. OHaKo IPH ATOM OCHOBHBIE ITPHUHIIIIBI KOPIIOpa-
THUBHOTO YIIPABJICHHS OCTAIOTCSl HEU3MEHHBIMH.

B Hameii crarbe Mbl BBIIBUT'a€M T'IIOTE3Y O TOM, YTO IMOCJICAHNUE TPHU CO-
OBITHS UMEIOT B3aUMHO YCHIMBAIOMNN (P (EKT U, B3SATHIC BMECTE, OKAXYT
PEBOTIOIMOHHOE BO3ICHCTBUE Ha yripasieHne Koproparmsayu B CLIA u npy-
I'MX CTpaHaX ¢ OpHTaHCKOM cHcTeMoi oOIero mpasa. B nelicTBuTenbsHOCTH
9TO BO3JICHCTBHE BIIOJIHE MOXKET COCTABUTh OCHOBY BO3HHUKHOBEHUS UIECHO20
oIpeseNsIonero cooplTys: nosBiueHus 3Gdexrusuoro CoseTa TUPEKTOPOB.

®EHOMEH BEPJIE U MUH3A

CyIIHOCTh KOPIIOPAaTUBHOIO YIIPABICHHs TPH OPUTAHCKOM OOIIeM Ipa-
BE 3aKJIOYACTCS B CJIELYIOIIEM. AKIMOHEPH! BHIOUPAIOT ITUPEKTOPOB C TEM,
9T0OBI Te 3a00THiHCh 00 WX WHTepecax. lJig 3TOro AMpeKTopa BeAyT ceds
KaK OTBETCTBEHHBIC JIMIA — TaK, Kak OynTo Obl OHHM 3aHUMAIOTCS CBOUMH
COOCTBEHHBIMH JIeJIaMH. 3aKOH TJIACUT, YTO JUPEKTOPA OTBETCTBEHHBI TOJIb-
KO IIepeJ] caMoil kopropauueid, a He mepes caMUMH COOOH M aKIMOHEPaMH.
KpaeyFOﬂbeIM KaMHEM 3aKOHa O KOpIopalusAaX BBICTYIAIOT ABa MPWUHIIAIIA,
KOTOPBIM JOJDKHBI CJICIOBATH JUPEKTOpa: COOMIONECHNE JIOSIIBHOCTH U COOIIIO-
JIeHHE OCTOPOXKHOCTH. J{MpeKTopa MMEIOT (GHAYyLUAPHYIO OTBETCTBEHHOCTH®
nepes akIMOHepaMy, KOTopasi B TeYEHHE MHOTHX JIET, KaK MPaBHJIO, UHTEp-
MIPETHPOBAJIaCh B CylaX B TOM CMBICIIC, YTO B IIPOIIECCE BBINOJHEHUS BCEX
CBOMX 00S3aHHOCTEH! Iepe]] Koprnopaueil JUpeKTopa JOJDKHBI 3HaTb O CBOCH
OTBETCTBEHHOCTH U Mepes aKIIHOHEPAMHU — JIFOIBMH, KOTOPBIE IPHOOPETH aK-
LMY IPEIIPHATHSA. DTa OTBETCTBEHHOCTH MOXKET OBITh HAMIYYIINM CIIOCO00M
UCIIOJIHEHA JTUPEKTOPAMU IPH MaKCHMH3aLUH [EHHOCTH KOMITaHHH JUISl aK-
IIMOHEPOB, HE BBIXOMS IIPH STOM 3a PaMKH 3aKOHOB [17].

3 O0s13aHHOCTH areHTa JIeHCTBOBATH YECTHO M TPAMOTHO B UHTEPECAX MPUHIIUIIAIA, —
Ilpum. nep.
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Bepiie 1 MuH3 B cBOCii OCHOBOIOJIATAMOMICH padoTe MPUIILIH K CICAYIO-
IIEMY BBIBOJY: KOPIIOpAlMU CTaJH HACTOJIbKO OOJBIIMMHU W aKIMOHEpHas
COOCTBEHHOCTb CTOJIb PACIbUICHA, YTO TPEANIOIOKEHHE, COITACHO KOTOPOMY
WH(POPMHUPOBAHHBIE aKITMOHEPHI BRIOMPAIOT TUPEKTOPOB, 3a00TAMIUXCS 00 UX
MHTEpecax, SBISETCS HE YeM MHBIM, Kak MudoM. VX nccrnenoBaHue BBISIBU-
JIO TO, YTO HA CaMOM Jiesie OBbIIIO M3BECTHO KaXJIOMY aKTHBHOMY YYacCTHUKY
KOPIIOPaTUBHOTO YIPaBJICHUs, HO HUKOIZA paHee He TPeJCTaBIsUIOCh B JI0-
KyMEHTUPOBaHHOH (popme. Peub uzier o ToM, 4TO Tak Kak MEHEIDKEPbl HUMEIOT
JIOCTYI K MMEHAM aKIIMOHEPOB M YIPABIISIOT TPOIIECCOM BBIJBHIKSHUSI YWICHOB
CoBera AMPEKTOPOB, TO B JCHCTBUTEILHOCTH OHH KOHTPOIUPYIOT BBIOOPHI B
Coset nupeKkTopoB. BMecTo AMpeKTopoB, KOHTPOIUPYIOIINX MEHEKEPOB, —
9TO U SIBIISICTCS UX OCHOBHOM II€TIbI0, — MEHEKMEHT KOHTposupyeT CoBeT /-
pexropoB. He ynmuBHTENBHO, YTO B TAKUX YCJIOBHSIX BIMSIHUE JAUPEKTOPOB Ha
JeSITENIbHOCTh (PUPMBI CTAJI0 OTHOCUTEIBHO He3HaYMMbIM. OCHOBHOM IPUH-
1T KOPIIOPATHBHOTO YIIPABICHHSI 3aKIIFOYAETCS B TOM, UTO Ha CAMOM JIEJIe BbI
HMMeEeTe MPEeANpPUSITHE C PACTIBIIICHHONH COOCTBEHHOCTBIO M BCE K€ — C TIOMO-
b0 BBIOOPOB ANPEKTOPOB — TapaHTHPYETE, YTO BIAENbIbI KOHTPOINUPYIOT
MEHEKMEHT. B IeHCTBUTENTBHOCTH 3TOT IPHHIIMIT ITOTIPOCTY HE OBIIT BEPHBIM.
He ynusutensno, uto B koHue 1930-x rr. Upsunr Onpc, Ipeacenarens Co-
Beta aupekTopoB Bethlehem Steel, Ha mpockOy POKOMMEHTHPOBATH BOIIPOC
o ieHHocTr COBETOB JUPEKTOPOB OTBETHUIL, UTO «IUPEKTOPA, KaK METPyIIKa Ha
pBIOE, — IEKOPATHBHO, HO OECIIOIE3HOY.

B pesynbrare nopasuTenbHBIX OTKPBITHH, IPEICTaBICHHBIX B pabote bep-
e 1 MuH3a, ¥ CyIIeCTBOBABIIETO OOIIETO OINIYIICHHS, COIIACHO KOTOPOMY
KOPIIOpAIMH HEKUM HEOOBSICHUMBIM 00pa3oM OTBETCTBEHHBI 33 JCTIPECCHIO?,
npasurtenseTBo CILA BBeno psiji 3aKOHOATENBHBIX MEp, MMEBIINX JIAJIEKO
UYIIUE TMOCIeNCTBUsA, yupeauB KoMuccuio mo 1eHHsIM OymaraM u Ouprkam
(Securities and Exchange Commission, SEC) nns nHabmronenuns 3a GyHKIHO-
HUPOBAaHMEM DbIHKA KalHTala W ONepanusMu Kopropanuil. [lourn Bce »tn
Mepbl ObIIIM HalpaBJICHBl HA YBEIUUCHHE MTyOIMYHOTO PacKpbITHS HHpOpMa-
LUK O JIESTEIBHOCTH KOPIIOPALUH Tepes] aKIIMOHEPaMH, YCHICHUE KOHTPOJIS
HaJl BBIITYCKOM aKIIMH, YCTaHOBJIEHHE 3allPETOB HA MHCAHIEPCKYIO TOPrOBIIIO
u T. 1. Cozganue SEC o3Havano, 4to BpeMsi pakTHUECKH HEKOHTPOIUPYEMbIX
KOPIIOPAaTUBHBIX AEHCTBUN 3aKOHUYHIIOCH.

NnOABbEM UHCTUTYLIMOHAJIbHbIX AKULMOHEPOB
M 3PA MOrNOLLEHUNA

Bo Bropoit nonoBune XX cTONETHS] MHOTHE KOPIOpAaLMU U IPAaBUTENb-
CTBAa LITaTOB YCTAaHOBWJIU IEHCHOHHBIE NMPOrpaMMBbl Ul CBOUX CIyKaIllUX.

* Peup uzer o Benukoii senpeccuu, Hadasiieiics B 1929 1. u npojo/pKUBLIEiics 10
Hauasia Bropoit MupoBoit BoiiHbL. — [lpum. nep.
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OTH nporpaMMsl CO BPEMEHEM CTajIM OYE€Hb KPYIHBIMHU Jep:KaTeIsIMU aKIUi
KOMIaHWH. 3HAYUMOCTh TaHHOTO (pakTa IS KOPIIOPATHBHOTO YIIPABICHHUS
ObLTa BIIEpBBIC MpoaHANMM3upoBaHa [IutepoM JIpakepoM B M3BECTHOH KHHTE
[12]. Nmes upe3BbIYaliHO KPYMHbIC MHBECTUIMU B PA3IMYHBIX KOPIOPALUIX,
YHPaBISAIONINE TIEHCHOHHBIMA (POHIAMHU HAYAIN TPOSBIATH OOJBIINI HHTEpEC
K BOIIPOCY O TOM, KaKOB CTHJIb KOPIIOPATHBHOTO YIIPABIICHUS B Pa3IMIHBIX KOP-
nopausx. OHY He BBLABUTAIN KaH/AUIATOB Ha BbIOOpax COBETOB IMPEKTOPOB,
HO T€M He MEHEee YEeTKO JIaBaJIH MOHATH, YTO MOTYT U OyIyT OKa3bIBaTh BIUSHIE
Ha X (OPMHUPOBAHUE C TOMOIIBIO TOIIOCOBAHUS CBOMMHE aKIUsIMH. Takum 00-
pa3oM, MEHEPKMEHT He MOT OBbITh OOJIbILIE YBEPEH B TOM, YTO BBIABUHYTHIC UM
KaHIUIaTypbl OymyT aBTOMaTH4ecKu n30panbl B COBET TUPEKTOPOB.

B TOT %e mepmon BpeMeHH OBLTH TPEIJIOKECHBI HOBBIC, BIICUATIISIONINE,
HO BO MHOIHX ClIy4yasX BeCbMa HENOIYJSpHbIE, METOAbI (pHHAHCHUPOBAHMS
KOpIiopaTuBHBIX nomiomennid. K Hagamy 1990-x TT. crana mmpoko pacmpo-
CTpaHEHHOH MpaKTHKa, KOTJa aKIIMOHEPHI-TUCCUICHTHI JICIalH MPEIIOKCHIE
0 MOKYTIKE aKIUH Mo IeHe CO 3HAYUTEIbHOH NMpeMuel, YTO AaBajlo UM BO3-
MOYKHOCTB 3aXBaTHTh KOHTPOJb HAaJ KOMIIAHHEH BOIPEKH KETAHUSIM MEHEH-
xkmenTa [18. P. 147-164]. «OxomaBminiicsy» MEHEIKMEHT’ 00JIee He MOT OBITh
yBEpEH B TOM, YTO HUYTO HE CMOXKET CABUHYTb €T0 C 3aHUMAEMBIX MO3ULIMN
HE3aBHCUMO OT TOTO, HACKOJIBKO IJIOXO OH YMpaBiigeT koMmnaHuei. JleicTBu-
TebHO, B 1990-X I'T. MHOTHE U3 KPYMHEUIIINX aMEPUKAHCKUX KOMITAHUH OBLITH
BOBJICYEHBI B HEAPY>KECTBEHHBIE TIOIVIOLIECHHUS B KaU€CTBE MUILIEHU WU WHU-
nuatopa [18. P. 124-125].

310 OBUTO TSKENOE BpeMsl U KOPIIOPATHBHOTO yripaBieHus. OpraHusa-
TOPBI KOPITOPATHBHBIX 3aXBaTOB CTAJIM U3BECTHBIMH, KaK KHHO3BE3/1bI, — O0JICe
TOTO, O HUX JCHCTBUTEIBHO CHUMATH KHHOPHUIBEMBIS. VICTOPHUH O CpaskeHHsIX
3a KOHTPOJIb HAaJl KOPIIOPANMSIMH ITOTIAalId Ha TICPBBIC TIOJIOCH HOBOCTEH, 1
OblTa HamKcaHa Macca OeCTCeIepOB O Pa3IMYHBIX KOPIOPATHBHBIX Cpa)Ke-
HusX [4, 5, 22, 30].

Mexmy 1945 u 1985 T ©Menock OTHOCHUTENHEHO HEOONBIIOE KOMHIECTBO
UCCIIEIOBAHUIT MO KOPIOPAaTHBHOMY YIPABJICHUIO, & TO, YTO OBLIO CJ/ENaHo,
MIOYTH LETUKOM CBS3aHO C MOMBITKAMH W3MEPHUTH BIHSIHUE PA3THYHBIX CTPYK-

* TlompoOHee 00 «OKambIBAHUI» MEHEDKMEHTa CM., Hatp.: Kanemownukos P, Kou-
HEHTpanHs COOCTBEHHOCTH B CHCTEME KOPIOPATUBHOTO YMPABICHMS: SBOIIOLHUS TPes-
craBieHuit // Poccutickuii acypran menedcmenma. — 2006. — 4 (1). — C. 3-42. — Ipum.
nep.

¢ BecbMa yiaunblii GpuiibM ObUT CHAT 1O KHUre «BapBapsl y BopoT» [Burrough,
Helyar, 1990]. B kxure onuceiBaeTcst HcTopusi 00pbObI 32 KOHTPOIIb HAJl KPYITHOH ame-
puxanckoit komnanueii RJR Nabisco. ABTOpsI mogpoOHO paccKa3bIBAIOT O JCHCTBH-
SIX TIPOTHBOOOPCTBYIOMINX CTOPOH: PEHIEPOB, KEMABIINX yCTAHOBUTH KOHTPOJIb HAM
Nabisco, 1 AUPEeKTOpOB, CTPEMUBIIHXCS rTomentaTs ytomy. (Pyc. nep.: byppoy b., Xe-
nwsip JIx. Bapsapwr y eopom: Hcmopus naoenusi RJR Nabisco. — M.: Onumn-bussec,
2003. — Ilpum. nep.)
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Typ COBETOB IMPEKTOPOB Ha A(PPEKTUBHOCTH KOPIIOPAIMHU. 32 UCKIIOUCHUEM
paboTsl [12] He OBLTO HHE OHOTO UCCIICIOBAHHMS, XOTh B KAKOH-TO CTEIICHU MPU-
OmmkaBierocs K crarycy kauru bepne u Munsa. Onnako k 1990-M rr. mmpo-
KW WHTEpeC K peopMe KOPIOPATHBHOTO YIPABICHUS W PEKOMECHIAINSIM IO
€T0 M3MEHEHHIO TIPHHEC OTPOMHBIN MOTOK UCCIIEIOBAaHNHN — KaK TCOPETUIECKUX,
TaK ¥ SMIUpHUecKuX. JleficTBUTENbHO, KOPIIOpALUs U YIIPaBIECHUE €10 TIpeBpa-
THJIMCh B YKa3aHHBIH MEPUOJI B OJJHO M3 HAHOOJIEe YacTO aHAIM3UPOBABIINXCS
SIBJICHUH B 9KOHOMHKE.

B 3710 3%e Bpems cpenu Harbosee 0OraThIX UISSMHE U BIHASATCIHHBIX aBTOPOB
aKaJIeMIYECKUX CTaTeH 110 KOPIIOPaTHBHOMY YTIPABJICHUIO Ha TIEPEIOBEIC ITO3H-
un BeIIBHHYICA Maiikn [[xerncen n3 Harvard Business School. bonsmmiacTBO
ero paboT HOCHIIO TEOPETUYECKUH XapakTep M OCHOBBIBAJIOCH HA areHTCKON
Teopuu [21]. JlxeHceH yTBepkaan (HO Kak MOKa3ajo BpeMs, HE COBCEM Bep-
HO), YTO areHTCKUE M3AEPXKKH, CBSI3aHHBIC C KOPIOPAaTHBHBIM YIPABICHHEM,
CTOJIb BBICOKH, YTO B OyIyIIeM MpPOH30MIET YMEHBIICHHE YHCIA TyOITHMIHBIX
KOMIAHWH M CBOE Pa3BHUTHE ITONyYaT Pa3lHYHBIC (POPMBI YACTHBIX KOpITOpa-
it [20]. B nmpe3naenTckoM odpanieHuu K AMEepUKaHCKOW (PMHAHCOBOM acco-
nuarnuy J[XKeHceH yka3bIBall, 4TO areHTCKHe MpPoOJIeMbl, IPUCYTCTBYIOIINE B
yIIpaBJICHUU COBPEMEHHOM KOpIIopanue, CToJIb BEIUKH, YTO ObLIO ObI 0e3yMH-
eM 3aBuceTh 0T COBETOB IUPEKTOPOB B BOIpocax 3(p(EeKTUBHOTO yIpaBICHUS
xoprioparusiMu. Mrade roBopst, oH coracwics ¢ bepine 1 MuH30M B TOM, 9TO
JIUPEKTOpa HE MOTYT OCYIIECTBHUTD TO, YTO OT HAX TpeOyeT 3aKoH: dPPEKTUBHO
OCYIIECTBISATh MOHUTOPHHT EATSIHHOCTH Koprioparmu [21].

Pabotel 110 Teopun Kopriopaluy ObuIK OoJiee YeM MOAePIKaHbI IMITUPHYE-
CKUMH HCCJICJIOBAaHUSIMH, HAITPABICHHBIMU MPEX/IC BCEr0 Ha N3YYEHUE CBS3U
MeXay cTpykrypoii CoBeTa IUpeKTOpoB U 3(h(PEKTUBHOCTHIO €T0 AEATEIBHO-
ctu. B padorte [1] mokazaHo, 4TO «B IIEIIOM PE3YyIBTAThI HE MIOITBEPKIAIOT CTa-
TUCTHYECKYIO0 3HAYMMOCTH B3aMMOCBSI3U MEXKIy KOPIIOPaTUBHOU AP PEKTHB-
HOCTBIO U JToyiel BHEITHUX aupekTopoB B CoBetex [1. P. 413] . AHanorudHo B
padore [10] yTBepikaaeTcs, 4To mocie usyueHust 69 oociaenoBanuii (omyosu-
KoBaHHBIX B 1998 1) BeIsicHMIIOCH, uTO (upMmsl, riae no3utun CEO u Ilpen-
cenaresisi CoBeTa AMPEKTOPOB PA3/EICHBI, HE OOTOHSIOT M0 3P(PEKTHBHOCTH
(bUpPMBL, B KOTOPBIX ATH MO3UIMHA COBMEIICHBL... (MBI TaKXke)... IPOaHATH3H-
poamu 159 obcnenoBanmii, MPOBEACHHBIX B TeueHHe 40-IeTHETO mepuosa, u
HE HAIIUTK TIOATBEPKACHUS CUCTEMAaTHYECKOH CBA3M MeX Ty coctaBoM CoBera
JUPEKTOPOB — B CaMbIX PA3JIMYHBIX MOHUMAHUSIX — U (PUHAHCOBOI AP PeKTHB-
HOCTBIO (UPMBL... MBI CErMEHTHPOBAIN O0CIIEIOBAHUS C YYETOM TOTO, OyX-
rajnTepckasi Wik pelHOYHas Mepa d(QGEKTUBHOCTH Oblla MCHOJIB30BaHA... (M)
MBI He 00HAPY KM HIKAaKUX TIOATBEP)KACHUH CBSI3U MeX Ty cocTaBoM CoBera
u 3¢ pexruBHocThIO Brpmsbl [10. P. 92].
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B nononHeHne k Takomy SIBJICHHIO, KaK MOIVIOLICHHs], BceoOlee BHUMaHHE
MIPUBJIEK Kpax psia Belymux KoMIanui. [1o BennunHe AeHEXHBIX OTEpPh TS
AKIIHOHEPOB 3TH OAHKPOTCTBA HE MPHHECIH CYIIECTBEHHO 00 TIBIIMX YOBITKOB,
YeM B Ipe/IIecTBy0Mue To/bl. Pa3Huna, 01HaKo, 3aKIF09anach B TOM, YTO Kpax
9TUX KOPHOPALMIT HAXOIUIICS TeTeph B LIEHTPE BHUMAHUSL, JIFO/IU XOTEIIN Y3HATh,
MOYEeMy 3TO MPOHM30IUIO U TOYEMY BIIACTH M PETYIMPYIOIINE OpraHbl HE Ipe-
TPHUHSUTA 00 BIIUX YCUITHA TSl IPEIOTBPAIICHHS 3TOT0. B pesynbrare MeToIb!
KOPIIOPATUBHOTO YNPABJICHHUS TaKKe MPHUBJIEKIN K ce0e BHUMAaHUE PETYINPYIO-
LIMX OPTaHOB. JTO, ECTECTBEHHO, TPUBEJIO K CO3AaHHI0 MHOXKECTBA KOMUCCHUI 1
ITyOJMKALMN IPAKTHYECKH OECKOHEYHOTO YHCIIa I0KIIA0B [0 KOPHOPAaTHBHOMY
ynpasnenuto. B CILIA, Bo3MoxHO, HanboJiee BayKHYIO POJIb ChIrpaia KOMUCCHS,
Bo3mnaBsBmasics [Ixeiimcom K. Tpemseem, OvBmmM Ilpencemarenem SEC,
KOTOpasi NpHIIA K BBIBOJY, YTO MPOOJIEMBbI B KOPIIOPATHBHOM CEKTOPE OBbLIM
pesynsraroM Oeccrnus u HedpPeKTUBHOCTH COBETOB TUPEKTOPOB.

Bce ¢opmaiibHbIe 0TYETHI UMEIH OAHY 0011y 0 0C00eHHOCTh. OHU YTBEPIK-
JIaJTy, 9TO IO MPUYNHE IUTOX0H opranu3anur COBETHI JUPEKTOPOB HE BBITOI-
HSUIM CBOU OOSI3aHHOCTH HU 10 3((QEKTUBHOMY MOHUTOPHHTY JEATEILHOCTH
KOpIiopanuii, H{ 10 MaKCUMHU3aIUU IIEHHOCTH IS akinoHepos. Kpome Toro,
B HEKOTOPBIX BEChbMa ITPUCKOPOHBIX cityyasix COBET JUPEKTOPOB, KOTOPBIN CO-
IJIaCHO 3aKOHY HEC OTBETCTBEHHOCTH 3a OJIaroCOCTOSIHUE MPEANIPUSATHS, ObUI
TaK IUIOXO CTPYKTYPHPOBAH, YTO KOMIIAaHHs MOTepIiena Kpax. B aTux oryerax
YKa3bIBalOCh, YTO CTpyKTypa COBETOB AMPEKTOPOB BHICTYHAET B KaueCTBE
HCTOYHMKA MPOOJIEeM Jilsl KOPIIOpalui, U AEMOHCTPHPOBAIOCH NPAKTHYECKU
TIOJTHOE €IMHOMBICIIHE OTHOCHUTEIILHO HEOOXOANMBIX 3MEeHEeHHH. Bo Bcex oT-
YeTax COJCPIKAINCH MPU3BIBBI K:

1) paznenennro nomwkHocteit [Ipencenarens Coseta qupektopos U CEO;

2) OKMCKY OOJIBIIMHCTBA JMPEKTOPOB 3a NpeiesiaMi KOMITAaHHH;

3) co3maHMIO HE3aBHCHMBIX KOMHTETOB I10 BBIIBMKCHHUIO KaH/IUATOB B
CoBeT IUPEeKTOPOB;

4) popmMHpOBaHNIO HE3ABUCUMBIX KOMHTETOB I10 aYJUTY, B KOTOPBIX OBI OT-
CYTCTBOBAJIM MPEACTABUTEIN MEHEPKMEHTA KOMITAHUH .

"BONBLIMHCTBO OCHOBHBIX OTYETOB H3BECTHO TENEePh 10 MMEHAM HX Npe/cejaTeNe-
cocraButeneid. Tak, oryer «KopmoparusHoe ynpasnenue B Kanange» [33] Obut mon-
nep>kaH ¢poHmoBoi oupskeit TopoHTO, OTUeT «I e OBIIM TUPEKTOpa: PYKOBOICTBO IS
yIydIIeHns: KopropaTtiuBHoOro ympasieHus B Kanazme» msBecten kak otder Jles. Co-
cTaBneHHBIN B BenmukoOpuranuu otyet «lIpemnoxkenns KoMATeTa o GMHAHCOBOW CTO-
POHE KOPIIOPaTUBHOTO YIIPABIECHHs» TOBCEMECTHO M3BECTEH Kak oT4yeT Konbepu [6]. U
HaxoHenl, «Otuer HanmonanbHOM KOMHCCHU O TpeJHAMEPEHHOM HCKa)XeHHH (QUHAH-
coBoif otyeTHOCTH» [31] Bcerna uuTupyercs kak otdet Tpeases.
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B Teuenune Bcero HECKOIBKUX JIET ITOCJIE MOSIBICHUS Y TUX OTYETOB peryiu-
pyIolle OpraHbl, TOPrOBbIE aCCOLMALMU U BJIACTH BBEJIH B JIECTBHE HOBbBIE
WHCTPYKLUU, PEIVIAMEHTBI U 1aKE 3aKOHBI, YIIPABJIAIOLUE CTPYKTYPOU U Jesi-
TenbHOCTHIO COBETOB TUPEKTOPOB. B pe3ysbrare Mpon301uI0 TUIAHTCKOE YBe-
JIMYCHHUE KOJIMYECTBA PETYIUPYIOIINX aKTOB, PEKOMEH/IAINIT; ObUTH MTPUHSATHI
KOJICKChI KOPIIOPATUBHON 3(PPEKTUBHOCTH; TPOU3OILIN U3MCHECHHUS B 3aKOHO-
JarenbeTBe. Bee 3To ObUIO cliesiaHo [Uis TOrO, YTOOBI TUPEKTOpa MPOHUKIIHCH
CBOCH POJIbIO B 00JIACTH MOHUTOPUHTA M pa3pabOTKH PEKOMEHIAIMI MCHE/I-
JKepaM I10 BOIIPOCaM MPUHATHS HAaHOO0JIee BAXKHBIX PEUICHUN B KOMITAHUSIX.

JIx00OMBITHO OTMETHTH, YTO BCE HAMHMCAHHOE YJCHAMH KOMUCCHI Oa-
3UPOBAJIOCH, IMOXOXKE, HA HX C06CTBCHHbIX MHCHUAX U KU3HCHHOM OIIBITE.
CpaBHl/ITeHbHO MaJIO€ BHHUMAHUC 6]:.1.]'10 YACICHO AOCTYIMHBIM HE3aBUCHUMBIM
UCCIICOBaHUAM JeaTeIbHOCTH COBETOB JUPEKTOPOB. OTYEThI KOMHUCCHIA
HACTOSTENIBHO Mpeyiaraid pe)opMaTopcKUe MEpbl, MPU3BAHHBIC W3MEHHTH
ctpykrypy CoBeToB qupeKkTopoB. 1 3TO HECMOTpPS Ha TO, YTO PE3YJILTATHI Ha-
YUHBIX HCCIIEIOBAHUN MPSMO yKa3blBaJM: pedopMbl OyayT UMETh HE3HAuU-
TEJIBHOE BO3JCHCTBUE HA PE3YJbTaThl JICSATEIBHOCTH KOPIOpAIHid. DTO ObLI
ciydail U3 paspsiia OOBIUHOU <«JTyKaBOM MYIPOCTH» 3KCIEPTOB IO MOBOLY
KOPIIOPATUBHOT'O YIIPABJICHUS, KOTOpas MOJHOCTBIO MMOAMEHsIa UJIU UTHOPU-
poBaja TO, YTO, COINIACHO JAaHHBIM HCCIICIOBATEIICH, MPOUCXOAMUIO B Pealib-
HOCTU. MEXIy TeM B KWJIbBATEPE 332 3TUMHU OTUYCTAMH MOCIIC0BATI0 MHOXKE-
CTBO HOBBLIX IpaBUJI U HOHOX(CHHﬁ, HEKOTOPBIC U3 HUX 6])1.]'11/1 JaXXe IIPUHATHI
B OXKHJIAHHH TOTO, YTO OHU OUYHCTSIT OT MyCOpay MpodIeMy KOPIIOPATUBHOTO
ylpasiieHus. BecbMa BEpOSTHO, YTO BCE KOAEKCHI U NIPOLIECCYAJIbHBIE HOPMBI,
BBeleHHBIE B JelictBue B 1990-¢ rT., oka3anu HeOOJLIIOE BO3JCHCTBHE Ha
YPOBEHb yIIPaBJICHUS KOPIOPALUIMHU.

HewusBecTHO, 4TO MOIJIO ObI IPOM30MTH B Cilydae, eciin Obl ATH MpaBHia U
HOPMBI HE OBLIM BBEJCHBI, TAK KaK HEBO3MOKHO JIOKa3aTh YTO-TO HEMPOU30-
menmee. OgHako kK cepeanne 1990-x IT. yCTaHOBUIIOCH IIUPOKO pacipocTpa-
HEHHOE MPECTABICHUE O TOM, YTO SKOHOMHYECKasi CUCTeMa paboTaeT OYCHb
xoporo. Kopropaiiuu ObUTH B COCTOSHHM MPHUBJICKATh 3HAYUTEIBHBIC 00bEC-
Mbl KalluTajJla KaKk OT MHAWBUAYAJIbHbBIX, TaK U OT MHCTUTYHHMOHAJIbHBIX WH-
BECTOPOB, IICHBI aKIUI POCIH, COOTBETCTBEHHO, BO3pacTaia U YBEPEHHOCTh
B NIPaBUJILHOM (DYHKIIMOHMPOBAHWU PHIHKOB M YIIPABICHUU KOPIIOPALUSIMU.
CrangapTHasi MO3UIUS, KOTOPYIO 3aHUMAIM U MPEACTABUTEIN DPETYIHPYIO-
IIMX OPTraHoB, U akaJieMuuecKkue uccienonarenu [ 18, 27], uzyuapiue JaHHYIO
npo0iieMy, COCTOsJIa B TOM, YTO KOPIIOPATHBHOC YIIPABJICHUC YIYYIIACTCS.
HpI/l3HaBaﬂOCb, 4TO aKOUOHEPbI MUMCIOT HEMHOI'O OCHOBaHMI BOJHOBATHCS
OTHOCHTEJIBHO YCep/Ivsi, KOMIICTEHTHOCTH U 100pocoBecTHOCTH COBETOB JIH-
PEKTOPOB, KOTOPBIC OHU SIKOOBI BHIOUpAH ISl MOHHUTOPUHTA JICHCTBUI TEX
NpEeNNPUSITUHN, aKIIMHU KOTOPBIX TIPHOOPEIIH.
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OrsaeIBasch Haza, OOJILIIMHCTBO HAOIIOaTe e COMIaCUIOCh OBl C TEM,
4TO TAKOM BBICOKMI YpOBEHb YBEPEHHOCTH ObLI KpaiiHe HeymecTeH. U Bce
J)K€ 3TO JECATUIIETUE HEIPY)KECTBEHHBIX MONIOUIEHUH U KPYIHbBIX KOpIopa-
THUBHBIX KanOB 6])1.]]0 BE€CbhbMa HJ'IO[[OTBOprIM IS paSBI/ITl/ISI KOpHOpaTI/lBHOFO
ynpasieHus: CoBeThI AUPEKTOPOB HAYaJId UTPaTh B HEM CYIIIECTBEHHYIO POJIb,
cepbe3Hb1e yquLIe BHepBLIe 06paTl/IJ'll/I BHUMAaHHUEC Ha I/l3y'-IeHl/Ie KOpHOpaTl/IB-
HOTO YIPaBJICHHS KaK KIIFOUEBOW MPOOIEMbl SIKOHOMHUUECKOH JeATeTbHOCTHS,

A 3ATEM BblJ1 ENRON

B mavane XXI B. OecriperieieHTHAS depena KpaXxoB KOPIOpanuii JOMITHA-
poBana B M3BECTHSIX O COOBITHAX B dKkoHOMHuKe CILIA. DT Kpaxu ObUTH HE
HUTOTOM OOIIIETO CIaja JEJIOBOM aKTHBHOCTH, a CKOpPEE Pe3yabTaToM HEBEpO-
SITHO ¢71a00T0 — U BO MHOTHX CIIyYasX OCYIICCTBIISBIIETOCS C HapyIICHUEM
3aKOHHOCTH — KOPIIOPATHBHOTO yTpaBieHus. J{eHCTBUTEIHHO, OBIIIO TAK MHO-
TO TIPECTYIUICHUH TPOTUB 3aKOHA W OECUSCTHOTO ToBeneHusI, uTo Jlkeimc b.
Kowmeit, 3amectutens I'enepansnoro npokypopa CLIA, Ha3Ban nepuon ¢ mast
o uroHb 2002 T. «qreToM MomeHHuuecTBa» [8]. B New York Times B Tabmu-
e, o3araBleHHON «Bompoc momoTdeTHOCTH», OBIT MIPEICTaBICH ITepPEYCHb
KPYITHEHIITNX aMepUKAaHCKIX KOMITaHUH, B KOTOPBIX OBUTH OOHAPYKEHBI ay/IH-
TOPCKHUIT 00MaH, COKPBITHE JOJITOB WIH YOBITKOB, HHCAHIEPCKast TOPTOBIIS HITH
3aBBIIIICHUE BHIPYUKH.’ Peub HJIET O TAaKKX XOPOIIO U3BECTHBIX OPraHU3aIUsiX,
kak Arthur Anderson, KPMG, Enron, Kmart, Tyco International, Worldcom,
Globalcrossings, Xerox, Haliburton, Lucent Technologies n np. [25. P. 9-10].

[ocmencTBUs 3TUX KPaXxOB KOPIIOPATUBHOTO YIIPABICHHS OBLTH pa3pyIIn-
TeIbHEIMH. B caMoM nene, yugepbd u yovimxu 0 akyuoHepos Kopnopayuil,
uMmesuie Mecmo 8 pesyivmame 310YNompedieHul, ObLIU WUPOKO pPACHpO-
cmpaHeHvl U becnpeyedeHmno paspyuiumensvHul. Ilencuonepsl, pabomuuxi,
aKyuoHepwl, depacament 00nUayUll, Kpeoumopsvl U NOCMASUWUKU NOMeEPSAIU
csviule 0ecamKo8 MULIUOHO8, d 8 HEKOMOPLIX CAYUAAX U MULIUAPObI OONIA-
P08, 8 pe3yibmame NioxXo20 MeHeONCMEHMd, MOUEHHUYECMEd ¢ PUHAHCOBO
OMYEMHOCMbIO, NYOTUKAYUU TONCHBIX OMYENO8 O 0esMeTbHOCU KOMNAHUL U
COBEPUIEHHO BBOO0AUUX 8 3A0NYIHCOeHIUe, a MOdcem Oblmb, U OMKPOBEHHO He-
YeCMHBIX COBEMO8 UHBECIUYUOHHBIX KOHCYIbMAaHmos. Hueecmuyuonnvle u
NEeHCUOHHbLE NIAHbL OYKEATbHO MbLCAY JH00ell U OOMOX03AUCME ObLIU NOTHO-
CIMbIO «CMBIIMBLY FMUMU COOBIMUAMU UL NO CYWeCm8y Nepecmaii 4e20-1uoo
cmoumy [25. P. 10-11].

8 TTapa/tOKCabHBIM SIBICHHEM KaXKETCSl OTPOMHAsi Macca MyOIMKaLiii, BBIITOJIHCH-
HBIX B TedeHHe XX B. 10 MAKPOAKOHOMHKE, [IPH MPAKTHYESCKH [TOJIHOM HIHOPUPOBAHHU
9KOHOMHYECKUX HHCTUTYTOB, KOTOPHIC SIBJISIOTCSI OCHOBOW 9KOHOMUYCCKOIl JesITelb-
HOCTH, — Pe4b HIET 0 OH3Hece.

® New York Times. 2002 (June 16). Business Section. P. 12.
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HeyauBuTenbHO, 4TO 3TOT NTyOOYaiIINiA MPOBaj KOPIIOPATUBHOTO yIIPaB-
JICHUS] HEMEJICHHO NPUBJICK K ceOe BHUMaHue MoauTuKoB. [Tpu3siB k pedop-
MaM, a BO MHOTHUX CITy4yasiX — K HaKa3aHUIO BUHOBHBIX B MOILIEHHUYECKOIl fesi-
TeNBHOCTH pacnpocTpaHuics noBceMmecTHo. IIpesunent u Konrpece CILHA
TTOCYUTAJIU CUTYALIUIO HACTOJIBKO CEPhE3HOM, UTO BCE OHU OKA3aJIUCh BOBJIEUE-
HBI B IIPOLIECC 00CYKAeHHs pe()OpPM MPHHIUIIOB PEryJIMPOBAHMUS PHIHKA KaIli-
TaJa v TOro, KaK JI0JKHA OBITh yCTpOECHA BIIACTh B KopHopanusx. B pesynsrare
OBUTH ITPUHSTHI U3MEHEHHUS B 3aKOHO/IATEIIbCTBE, SIBJISIFOIIMECS] CAMBIMH PaJIH-
KaJbHBIMH TIOcie 1930-X I, KOTOpBIE KacajauCh YMUCCHH [IEHHBIX OyMmar, diie-
HOB COBETOB IUPEKTOPOB M KOHCYIETAHTOB KOPIOPAIHii, TAKUX KaK IOPUCTHI
n Oyxrantepbl. B pe3ynbrare 3akoH, N3BECTHBIN HbIHE Kak 3akoH CapOeiiHca —
Oxkcnu, Betynui B cuity 30 urornst 2002 1.

B ommmune ot peopm 1930-X T, CBA3aHHBIX C MOSBICHHEM KHUTH bepre
u Munsa, nsmerennst Hadana 2000-X TT. He ObUTH OCHOBAHbBI Ha KaKOM-THOO
HOBOM HCCJIEJOBAaHUY MJIM TUIIOTE3€ O MEXaHU3Me KOPIOPATUBHOIO YIIpaBie-
uusa'®. Ha camom jiene, Bce MCCIICIOBATENILCKUAE PE3YNbTAThI, MTOTYUYCHHBIC B
1990-X TT., OBLIH MTOJHOCTHIO IPOUTHOPHUPOBaHbl. OCHOBHAS MIPEANOCHIIKA 3a-
koHa CapOeiiHca — OKCIIM COCTOUT B CIIEAYIONIEM: IPOOJIEMbI KOPITOPATHBHO-
ro ynpasienus B CLLIA MoryT ObITh pa3pelieHsl 3a CUeT BBeJICHUS B O0JIbIIEM
KOJIMUECTBE MPOLIECCYaNbHBIX HOPM U TMOJIOKEHUHN, ONIPEEIIAIONINX CTPYKTY-
py ¥ aeicTBHsI KomUTeTOB COBETOB IUPEKTOPOB, caMux COBETOB AUPEKTOPOB,
a TaKk)Ke KOMUTETOB KOHCYJILTaHTOB. 3akoH TpeOyet, uroosl CEO mpunsum
Ha cebsi OOJIBIIYI0 OTBETCTBEHHOCTH 3a ayAWT (DMHAHCOBOW JIOKyMEHTAIMH
U COZIep’KaHUe OTYETOB, IMyOINKYEMbIX KOPIIOpAlMeil; 3aKOHOJaTeIbHO yCTa-
HaBJIMBAETCS OOJiee BBICOKAs MPOMOPLUS BHEUIHUX W HE3aBHCHMBIX YICHOB
CoBeTOB AMPEKTOPOB; MpeTyCMaTPUBAIOTCA YPE3BBIYAfHO CTPOTHE Hakasa-
HUSI 32 HECOOIIONICHNE TTPABOBBIX HOPM, BIUIOTh /IO BO3MOYKHOCTH TIOPEMHOTO
3akirodeHus. st OOJBIIMHCTBA KOPIOPALUHA PE3YIBTaTOM CTal0 OrPOMHOE
YBEJIMYCHUE U3/IEPIKEK, CBI3aHHBIX C COOJIIO/ICHNEM IIPABOBBIX HOPM. JTO BbI-
pakaJoch Kak B JICHEXKHBIX 3aTparax, Tak U B 3aTpaTax BpeMeHHU. Bo3MoxHO,
9TO CTAJI0 NPUYUHOM BO3POCIIEr0 HEKENAHUS MOTCHIUATBHO d(PPEKTUBHBIX
KaHJUJaTOB BXOIUTH B cocTaB COBETOB TUPEKTOPOB KPYMHEHUIINX KOpHopa-
U

Kak u npenamonaranock, nepuoa OeJCTBUIl TOBJICK 3a co0O0W HOBBIN BH-
TOK HcclieoBaHuH (yHKIMOHMpoBaHHsT COBETOB TMPEKTOPOB. Pe3ynbrars
MPAaKTUYCCKH BCEX M3 HUX OBUIM TEMH JKe, 4TO U mpexe. B padore [32. P. 6]

10 TIpeamnonokeHne 0 TOM, YTO HMEHHO KHHTa ChITpalia 3HAYUTEIBbHYIO POJIb, TIPE/I-
CTaBIISICTCS CIMIIKOM CHJIBHBIM, HO BimsiHMe Beprne (ropucra, Torna kak MuH3 ObL1
9KOHOMHCTOM) B rojibl 60ps0bI ¢ Jlenpeccueit n pazpadorku HoBoro kypca ObLI0 J1eii-
CTBUTEJIEHO 3HAYUTEIBHBIM — OH SIBJISUICS] OJJHUM M3 OCHOBHBIX aBTOPOB peyeil 1JIst BbI-
crymeHuit [Ipesunenra dpankiuna [lenano Pyssensra. — Ilpum. nep.
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aBTOp Mocje 0030pa JIUTEPaTyphl MUIIET, YTO «aKaJeMUYECKUE NCCIICIOBAHNUS
B Pa3NIMUHBIX JUCLHUILIMHAX ((PUHAHCAX, yUeTe U MEHEIKMEHTE) Ha MpPeIMEeT
MOCJEICTBUI TOTO WM MHOTO cocTtaBa CoBeTa AUPEKTOPOB ( HE JAIOT) JO-
KazaTeNbCTB, YTO He3aBUCHMMOCTh CoBeTa AMPEKTOPOB YBEIHMUUBACT €ro d¢-
(bexTuBHOCTHY. B ToM ke romy B padote [2. P. 6] coobmianocs, 4to (GUpMBI,
umerolre 0oJblIe HE3aBUCHUMBIX TUPEKTOPOB B CBOEM COCTaBe ( M3MepseT-
Csl Pa3HOCTh MEXKIY J10JIell HE3aBUCHMBIX JUPEKTOPOB U JOJICH JAUPEKTOPOB-
WHCAN/IEpOB), HE IOCTUTAIOT OOJIee BHICOKUX Pa3MEPOB MPHOBUILHOCTH... DTOT
(axT rmokaspIBaeT, 4YTo 0OBIYHOE YOEKAECHHE MO MOBOAY BaKHOCTH BOIIPOCA O
HE3aBHCUMBIX JMPEKTOPAaX HE HAXOIUT IMIIMPUYECKOTO MoATBepxkIeHus. Ko-
JIMYECTBO JUPEKTOpPOoB B CoBeTE TakKe HE UMEET CYIIECTBEHHON KOPPEIISIHN
¢ a¢ppexruBHOCTHIO COoBETa. AHAJIOTMYHBIM 00pa30M SMIUPUYECKUE HCCIIe-
JIOBaHUS IEMOHCTPHPYIOT OTCYTCTBHE KOPPEISIIUN MEXKY d(PPEKTUBHOCTHIO
OpraHH3aliy, C OTHOM CTOPOHBI, U pa3nenenueM poseit [Ipencenarens Cose-
ta qupexropoB u CEO — ¢ apyroii.

Takum o0Opazom, cormmacHo [2] asst NpUOBIIBHOCTH KOMITAHHH COBEPILECH-
HO HE Ba)KHO, OJJMH WJIM JIBa YEJIOBEKA MCIONHSIOT (QYHKIIUU PYKOBOIUTEIS.
B uccnenoBanuu [11. P. 440] yTBepkaaercs, 4TO «IOTyYCHHbIE PE3YJIbTAThI
HE TO/ITBEPIKAAIOT IMIMPOKO PACIIPOCTpaHEHHOE B OM3HEC-COO0IIECTBE yOeK-
JICHUE, COINIAaCHO KOTOpoMYy ,,COBET ¢ OoJiee BHICOKMM TPOLEHTOM BHEIIHHX
JMPEKTOPOB SIBIISIETCS JIYUIINM CTPaKeM HHTEPECOB aKIIMOHEPOB ». B padote
[15. P. 101] otmeuaetcs, 9TO «BHUMaHHE K TEM BOIPOCAM, KOTOPbIE MBI MOTIIN
ObI Ha3BaTh ,,00BIYHBIMH TTOJJO3PEBAEMBIMU‘, — O KOJIMYECTBE ayTCailJIepoB B
CoBere, HAIMUUK aKLUI y AupekTopa, pasmepe CoBera M CKOMOWHHMPOBaH-
nHoctu nosunuit CEO u Ilpencenarens CoBera — He MPUHOCUT HU CEPbE3HBIX
HCCIIE/IOBATENILCKUX PE3YyNIbTaToOB, HU 0oJiee YCTOMYMBOIO KOPIIOPATUBHOTO
YIPaBJICHUsS Ha IPAKTHKEY.

AHaJIOTUYHBIM 00pa30M BBINISIASIT UCCIIEIOBATEILCKUE PE3YIIBTATHI IS
BCEX «CTPYKTYPHBIX BOIpocoB». [logBoast urorn odmmpHoOro o63opa npea-
LIECTBYIOMIEH JIUTEpaTyphl, aBTOpbI padboThI [10. P. 92] mumryT, uto «hupMmsl,
rne no3unun CEO u Ipencenarens CoBeTa IMPEKTOPOB pPa3iesieHbl, HE Mpe-
BOCXOAT MO 3PHEKTUBHOCTH T€ (PUPMBI, B KOTOPBIX ITH MO3HUIIMH 00bEIU-
HeHbl. (XOTs) MMeeTCsl MEHbIIEe KOJUYECTBO MCCIECOBAHUHI B3aUMOCBS3H
cocraBa komutera CoBeTa JTUPEKTOPOB 10 ayniuTy U 3PQPEKTUBHOCTH Jes-
TEIBHOCTH (UPMBI, (HO) HUKOMY HE yAaJIOCh YCTAaHOBUTH CBSI3b MEXKIy He-
3aBHCUMOCTBIO YJICHOB KOMUTETA MO ayAUTy U d(P(HEKTUBHOCTHIO QUPMBI».
B pa6ore [29. P. 130] moka3zaHo, 4T0 «CPOK, Ha KOTOPBIN 3aKIFOYACTCS KOH-
TPAaKT C AUPEKTOpPaAMH, HUKAK HE CBs3aH ¢ 3P PekTuBHOCTRI0O COBETa TUPEK-
TopoB». Kpome Toro, B [23. P. 69] oTrmMedaeTcs, 94TO «HAINYHE OTPaHUICHAS
Ha BO3PACT JUPEKTOPOB HE SIBJISCTCS 3HAYMMO CBS3aHHBIM C 3(QEKTHBHO-
cteio CoBeTay.
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ITomumo storo, B [19. P. 791] noguepkuBaeTcs, 4TO «HCCAeA0BaHUS TIOKA-
3BIBAIOT, UTO (IMPEKTOPA, KOTOPBIE 3acenatoT BO MHOTHX COBeTax) OKa3hIBAIOT
HE yXyALIAIOUINHT, a YITydmaronui 3 GeKT Ha MPUHITHE KIIOYEBBIX CTPATETH-
YeCcKuX perreHuin». C TaKiuM BBIBOJIOM CONMUAApHEI aBTopkEI [14. P. 1109—-1110],
YKa3bIBAIOIINE, YTO «HE Y/IAeTCsl HAWTH OTPUIATEIBHYIO CBA3b... MEXKIY UHC-
JIOM TUPEKTOPCKUX MO3UIHH, 3aHUMAaeMBbIX OJHUM AUPEKTOPOM, U MOCIETYI0-
1ieit 9 PEeKTUBHOCTBIO (PMPMBI, IJI€ UMEETCSI TAKOH AUPEKTOP.

Wrak, sMmupuyecKkue MCCIeOBaHUS AEMOHCTPHUPYIOT HE3HAYHTEIbHYIO
WM TPOCTO OTCYTCTBYIOUIYIO KOPPEISILUI0 Mex1y cTpykrypoit CoseTa 1u-
PEKTOPOB — €T0 COCTABOM H pazMepoM, pazznesnernem nosummit CEO u npen-
cenaresist CoBeTa TUPEKTOPOB, OpPraHU3alMeii KOMUTETA 10 ay[AuTy U T. A. — U
9 PEKTUBHOCTBIO JIESITEILHOCTH KOpHOpayy. B elcTBUTEIEHOCTH MHOTHE
U3 KOPHOPALUHA, KOTOPBIE MOJHOCTBIO YIOBJIETBOPSUIM OOIIMM TpeOOBaHHIM
XOPOILIETO KOPIIOPATUBHOTO YIPABICHHUS B COOTBETCTBUU C ITHUYECKUMH KO-
JeKCaM{ ¥ TIPaBWIaMH, MPUHATEIMU B 1990-¢ TT., 00aHKPOTHINCH, CO BCEMH
COIYTCTBYIOIIMMH M3/IEPKKAMU [UIs BCEX BUIOB CTEHKX0J/1epoB. Tak Kak HEeT
HHUKaKOTO PEaTMCTUYHOTO ITyTH OCYIIECTBICHHUS PETyINPOBAHUS, HallPaBIICH-
HOTO MPOTHB NPSIMOTo 0OMaHa, UCCIIEA0BATENN CYUTAIOT, YTO MOAXO K KOPIIO-
paTUBHOMY PETYIUPOBAHMIO, NPEUIOKEHHbINH 3akoHOM Capbeiinca — Okci,
OyneT MMeTh He3HaunTeNnbHOE BnusHUe. [lpnunHa Ha ynuBnenue mpocra. Te
TIO3MINH, KOTOPBIE TOIBEPrHYTHl HOPMaM PETYJIMUPOBAHMSA, HE OKa3bIBAIOT
00BIIOTO BIUSHHS Ha () (EKTHBHOCTH KOPIIOPALINH.

Hemennsist cutyauuns sBisieTcst OTpakKeHHEM WHTEPECHOTo IMapajokca. B
ormmure ot 1930-x rr, xorna HayuHas MoHorpadust bepiae n Munza nmena
OTPOMHOE BIIMSHHME U MpHUBEJa K MHHOBAI[MOHHOM MOMUTHKE PEryIUpOBaHUS
PBIHKOB KalUTaja M KOPHOpalWil, MHOTOYHCICHHBIE OTYETHI, COCTABICHHBIC
B TEUCHHUE TTOCIICTHETO ACCATUIICTHSI, HE TIPEJIaraloT HUUero HOBOTO U MpaK-
THYECKH OBTOPSIIOT TUIIOBBIE MTOAXO/IbI K PEryIMPOBAHUIO, JOMUHUPOBABIIIHE
TIOCTICTHAE CEMb JICCSATWICTHH. Bonpekn Tomy, 4TO yTBEp)KAAIOT 3arojIOBKH
CMMU u BooOpaxaemblii Mup TeneBuieHus, 3akoH CapoOelinca — Okcin He
O3HauaeT HOBOTO HAlPaBJICHUsI HU B KOPIIOPATHBHOM YIIPABICHHH, HU B pe-
TYJIMPOBaHUHU PhIHKA KOPIOpaluii u kanutana. Peus uner Bce o ToM xke. 3aKo-
HOZATEIbCTBO COOTBETCTBYET MOJIUTHYECKH YIOOHOMY, HO TUCKPEIUTHPOBAH-
HOMY aHAJINTHKaMH «OOIIECTBEHHOMY MHEHHIO», KOTOpoe (OKycHpyeTcsl Ha
cTpykrype CoBeTa AUPEKTOPOB U €r0 KOMUTETOB, KOJTMUYECTBE BHEIIHUX M-
pexTopos, pasaenenuu nozuuit CEO u [Ipencenarens CoBeta TUPEKTOPOB U
T. . K coxxanenuro, Ha clieHe 00IEeCTBEHHOM KHU3HU OTCYTCTBYET IIEPCOHAK,
AQHAJIOTMYHBIA TOMY MaJICHBKOMY MaJIbdHKy, KOTOPBI UMEJ CMEIIOCTh 3aKpH-
4aTh: «A KOpOJIb-TO ronblii!» bonee Toro, Mbl Bpsij| 1M YCIBIIINM JaKe HIETOT:
«3axon Capbetinca — OKciu — moitHast 0€CCMBICITUIIAY.

Wrak, smnupuueckue HCCIEJOBAaHUs MOKA3bIBAIOT, YTO HE CYILIECTBYET
KOppeISIMA MeXIy cTpykTypoil CoBera AMPEKTOPOB M I(PPEKTUBHOCTHIO
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koproparuu. Ho 3To BOBce He 03HAYAET, UTO HE JOIKHO OBITh HUKAKOTO Pery-
TMPOBAHMS JTAHHOH CTPYKTYypbl. KopriopatiHBHOE 3aKOHOIATENBCTBO MPU3BAHO
MPEsK/IE BCETO yOCMUTh aKI[MOHEPOB B TOM, Y4TO C HUMH 00OPAIIalOTCsl COOTBET-
CTBYIOIIIUM 00pa30oM — CIIPaBEIIUBO U uecTHO. Henb3s cosnars adhdhexkrusHOe
3aKOHOJIATENBCTBO MPOTHB OECUCCTHOCTH, HO MOYKHO MPEITIOKHUThH 3aKOHO/IA-
TENBCTBO, KOTOPOE TapaHTUPYET MPO3PAYHOCTb, 3AIIUTY MHHOPHTAPHBIX aK-
[IHOHEPOB, HCKITFOYACT HHCAIICPCKYIO TOPrOBIIIO M IPYTHE 370y MOTPEOICHUS.
B CIIOXHOM COBpEMEHHOM OOIIECTBE, IJIe HA KOPIOPAIUH TPUXOTUTCS BCE
60ﬂlel/Iﬁ IMPOUECHT 9KOHOMMUYECKOMN ACATCIbHOCTHU, BECbMa CYIIECTBECHHBIMU
SIBIISIFOTCS IPaBOBbIe HOpMbI. COBETaM UPEKTOPOB CAMHUM IO ceOe He XBaTaeT
«MOIIHOCTH» AJIs TOTO, LITO6]:-I 3aMCHUTDH TBICAYU OTCYTCTBYIOLIUX CO6CTBCH-
HUKOB B ITPOLECCE MOHUTOPHHTA. Um HeO6XO[ll/IMI>I IIOMOIIb U «BBOIAHBIC)» OT
mnpouecCyajlbHbIX HOPM U HOHO)I(GHHﬁ, KOTOPbLIC YCTaHABJIUMBAIOT I'PaHUIbI U
CTaHdapThl ACATCIIBHOCTU COBeTa. B cBs13u ¢ 3THM OTMETHUM, YTO PEryInupo-
BaHUE CTPYKTYPHI — XOTS U KHEOOXOAUMOEY», HO OUEBHIHO HE «OCTATOYHOECH
ycioBue 3G HEKTHBHOCTH KOPIIOPATUBHOTO YITPABICHHSI.

CNEAYIOLLEE 3HAYMMOE COBbITUE
B KOPMMOPATUBHOM YIMNPABJIEHUU —
CO30AHUE 3OPEKTUBHbLIX COBETOB ANPEKTOPOB

Nmeercst orpoMHoe paznuaune mMexay TeM CoBeTOM AUPEKTOPOB, KOTOPHIi
COCTaBJICH TI0 CTPYKTYPHBIM COOOpa)KeHUSIM, M TeM, KOTOpBIi chopMHupoBaH
JUISL TOTO, 9TOOBI OBITH AP PEKTUBHEIM. B KOHEYHOM cUeTe KOpIopanny co3/a-
10TCSI M (PyHKIIMOHHUPYIOT HE ISl TOTO, YTOOBI KTO-TO 3aHSUICS UX PEryIHpoBa-
HueM. OHM CyIIEeCTBYIOT JUIS TOTO, YTOOBI MCIONHATH CBOIO AKOHOMHYECKYIO
¢ynxmio, n 3dpdexrnBHOCTE COBETa AMPEKTOPOB JIOJKHA OLIEHUBATHCS B 3a-
BHCHMOCTH OT TOTO, 00OECTIeUMBAET JIK OH POCT JI0XOJ0B aKIIMOHEPOB M OHO-
BPEMEHHO OJIarornoydne BCEX CBOMX CTEHKXOJ/epoB. B Xone BbIMoNHEHMS
00s13aHHOCTEH ANPEKTOpa BCETa JOKHBI IEHCTBOBATh YECTHO M B JIYUIINX
HMHTEpecax CBOEH KOpIOpaluu U ee cTeikxoinnepos. IIpu sTom mumuTupyo-
UM (aKTOPOM BBICTYNAIOT TPABOBBIE HOPMBI, PETYIUPYIOIINE CTPYKTYpY
KOpPIOPATUBHOIO ynpasneHus. Ho npoueccyanbHble HOPMBI U MOJIOKEHUS IO
TIOCTIEIHEMY BOTIPOCY €CTh He OoJiee ueM rpaHuna, BHyTpu kotopoii Coser 3a-
HHMAETCsl CBOEH OCHOBHOM JEATEIILHOCTBIO — IPUHATHEM PELIEHUH, opesie-
JISIFOIMX OJIaronoiyyue KOMIaHHH.

Cy1iecTByeT MHOXKECTBO BHEIIHHUX (haKTOPOB, TAKUX KaK CTUXHITHbIC Oex-
CTBHSI, TIOJINTUYECKUE CIBHIH, CMEPTh TOI-MEHE/DKEPOB, MPUXOJl KOHKYPEH-
TOB M T. II., KOTOPbIE OKa3bIBAIOT CBOE BIMSHUE HA KOMIIAHHMIO. TeM He MeHee
O4Y€BUJHO, YTO PCIICHHA HAa YPOBHE Cosera JUPEKTOPOB UMEIOT U JOJKHBI
HMETb OIPOMHOE BIMSHHUE Ha yCIeX WK Heyjnauu koprnopauuu. ITo unee, ato
HACTOJIFKO OECCIOPHO, YTO MOYKHO OBIIIO OBI OXKHIIATh MOSBICHUS Ha OHOIHO-
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TEUHBIX MOJIKaX O'POMHOTO KOJTMUECTBA UCCIIEA0BaHNHN, OMUCHIBAIONINX TO, KaK
CoBeTsl Ha caMOM JieJie MPUHUMAIOT peleHus. B peaabHOCTH 3TOr0O HE MPOUC-
XOAMT. Jlero B TOM, UTO ToABeprarTh uccienoBaHnio COBETH TUPEKTOPOB Kpaii-
HE CJIOKHO BBHJIY X UCKIIIOYMTEIILHONW KOH(DUICHIINATBHOCTH — JIOCTYI Ha UX
3acefaHust cTporo koHtponupyercs [25. P. 263-269]. Texnuka npuHATUs pe-
meHnit COBETOM JMPEKTOPOB TIIATEIFHO CKPBIBACTCS U MPEICTABISET COOOH
HEKHUI «IePHBIH SMIK KOPIIOPATHBHOTO ypaBieHus» [26. P. viii]. [ToaTomy 3a-
KITIOUSHHMS TI0 TIOBOAY TOTO, KaK yCTPOCHA BIACTh B KOMITAaHUH, 0a3upyroTCs Ha
OITyOJIMKOBAHHBIX JOKYMEHTAX, a HE Ha HAaOIIOICHUSX 33 TeM, KakK JICHCTBYIOT
usieHbl COBETOB TUPEKTOPOB.

K cuactsio, B HacTosimee Bpemst MpoOes B 3HAHUSX 00 MCTHHHOM aTMoc-
¢epe, napsameit B CoBerax IUPEKTOPOB, cyxkaercs. OTYacTH 3TO MPOHU3OLLIO0
Onarozapsl cCUCTeMaTHYECKOMY MATHIETHEMY UccienoBaHuo COBETOB TUPEK-
TopoB 29 kaHaaCKuX kopropauuii [24]. Ha ocHOBe JaHHBIX, HEMOCPEIACTBEHHO
TIOTYYEHHBIX KaK MyTeM HaOMIONECHUS 3a AeATeNbHOCTbI0 COBETOB THUPEKTO-
POB, TaK M U3 WHTEPBBIO, B3ATHIX MPUOTU3NTENHHO y 200 MPaKTUKYIOMNX JH-
PEKTOpOB, ObLIa HOCTpoeHa Mozienb GyHKIMoHHpoBaHust CoBeTa AUPEKTOPOB,
TIOJTyYMBINAs Ha3BaHUE Mojenu s@gexkmusnozo Cosema oupekmopog [25].
OOumpHBIe MoNIeBBIe paOOTH BMECTE C COOTBETCTBYIONTUMH TECOPETHIECKUMHU
co00pakeHUSIMH MTPHUBETIH HAC K TUITOTE3€ 0 TOM, 9T0 COBET, CKOHCTPYHPOBAH-
HBIH COTJIACHO 3TOM MOJENH, NPHHECET ONTHMAaIbHbIC (PMHAHCOBBIC JJOXOJIBI
aKI[MOHEpaM KOPIIOpaINH MPU COOIOICHNH MPOLECCYaTbHBIX HOPM H TI0JIO-
KESHUH.

3®PEKTUBHbLIN COBET AUPEKTOPOB - C-B-S-R MOOENb

Konnenmmus «a¢dexruBroro CoBera» 0CHOBaHA Ha CIEAYIOUINX MPEINO-
JOKCHUSAX:

CoBeTbI MOCTOSHHO MPUHUMAIOT PEIIEHHS — KaK 04€Hb BaXKHbIE ( HAIpUMeEp,
Be16op CEQ), Tak 1 MeHee 3HaYnMBbIe (HarpuMep, Ha3HAdCHUE ATkl CIeTyIOIe-
ro coOpanus);

CoBeT ITUPEKTOPOB SIBISETCS HEOOIBIION IPYIION Ul IPUHATHS pere-
HUH;

CoBeT MpUHUMAET PELICHUs, ONPEEIAIOIINE YCIEeX N HEylady KoMIa-
HUH (cM. ofp.: [25. P. xxi, 314]).

Ha camom nene, He cTpykTypa CoBera, a «1poreccsl, nporekaromue B Co-
BETE», ONpeAeIsIoT 3(PpPEeKTUBHOCTH pabOTHI KOPIOPALKH. JTO, B CBOIO OdYe-
pelib, 3aBUCUT OT KOMIIETCHTHOCTH AWPEKTOPOB M OT TOTO, KAK OHHM B3aUMO-
JEHUCTBYIOT APYT C APYTOM B MPOIECCE CO3MAHUS U pPealnu3alliy CTpaTeTuil,
KOTOPbIE MPU3BaHbI CJENIaTh KOMIIAHNIO yCHENTHOW. Tak kak KOMIIaHUN OTIIH-
YalOTCSl OT OTPACIM K OTPACIH, a UX CTPATEIHU CO BPEMEHEM HM3MEHSIOTCS,
TO CYIIECTBEHHBIM SIBIISICTCS TO, YTOOBI JUPEKTOpa MOAOHPATICH — M BPEMs
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OT BPEMEHH YBOJILHSITMCh, — TaK YTOOBI 00ECIIEUUTh Creln(pHUUECKIE HYKIIbI
KOMITaHUH B KaXX/IbIii MOMEHT BPEMEHHU.

[TonpITokKMBas TPOBEJCHHBII HAMU aHANW3, MBI yTBepxKaaeM, 4yro CoBer
JMPEKTOPOB HE SIBJISIETCS HEKMM aMOpP(HBIM 00pa3oBaHUEM, KOTOpPOE (yHK-
LUOHHUPYET HE3aBUCHMO OT €T0 YWICHOB. DTO — IPyIIIa JIIO/IEH, HMEIOINX CBOU
WHJIMBU/yalIbHbIE YOSKACHHS, TOYKH 3PEHUS], ONPEICICHHYI0 MaHepy IOoBe-
JeHust U Kynbrypy. Jlocturaemslii pesynsrar — oyaer ju Coser paborarsk Xo-
POLLIO ¥ IPUHUMATh XOPOILUE PEIICHUs, WIN OH OyneT quc(yHKIHMOHAIbHBIM
W CTAHET NMPUHUMATH IUIOXHE PEICHUs] — 3aBUCUT B OCHOBHOM OT TOTO, Kak
unensl CoBera paboTaroT BMecTe. DTO, B CBOIO 04Y€PE/lb, B 3HAUUTEIBHOU Mepe
ompenensercss KoMOuHaIen nosedenueckux (behavioural) xapakTepucTHK
JIMPEKTOPOB, YTO COOTBETCTBYET OykBe B B komOunaruu C-B-S-R.

HaOumonenne 3a 1eUCTBUSIME AMPEKTOPOB 110KA3aJ0, YTO UX BIUSHUE HA
MIPUHSTHE PELICHUH MOXET OBbITh PaHKUPOBAHO B PaMKaxX KOHTHHYyyMa OT
«BBICOKOTOY» JI0 «HH3KOTOY», IJIe PaHKMPOBAHUE TIPOBOJMTCS IIPH PacCMOTpe-
HUH aJBTEPHATHB: «yOeIUTEIbHBIA — HEYOSIUTENbHBIIN», «CIOPIINK — COIJIa-
LIaTeIbY», KAHMBUAYaJIHCT — KOJUIEKTUBHCTY. B COOTBETCTBHIHM € 3aHMMaeMbIM
MOJIOKEHUEM Ha pa3paboTaHHOM IIKalle TUPEKTOpa MOTYT OBITh pa3/esIeHbl Ha
JIBE TPYIIIbl — BHOCSIME TO3UTUBHBIA BKJIAJ B IIPOLIECC MTPUHSTHS PELICHHUN
U Te, KTO TAaKOBBIMH HE SIBJISIFOTCS. [IepBBIX MBI Ha3biBaeM (yHKIMOHAIBHBIMU
JMPEKTOPAMH, a BTOPBIX — TUC(YHKIMOHAIBHBIMU TUPEKTOPAMHU.

@OyHKIMOHANBHBIE AUPEKTOPA OOBIYHO YOCANUTENbHBI, CIOCOOHBI YCIIEITHO
paboTare ¢ JAPyrMMH 4WIEHaMH TPYIIbI, CKIOHHBI MPOJABUTATh KOMITPOMHC-
CHBIE MPEJUIOKEHUS, B PE3YJIbTAaTe YETO PEIICHHUS IIPHHUMAIOTCS OTHOCHUTEIb-
HO ObIcTpO. [ucdyHKIIMOHAIBHBIC KE AUPEKTOpa MPEACTABIISIFOT CO00i mos-
HYIO IIPOTHBOINOJIOKHOCTb. OHU HE CIUIIKOM YOEANUTENbHBI, BCEr1a HAaXOAST
MIPUYMHBI JUISL TOTO, YTOOBI HE C/IeNaTh IIar HAaBCTPEdy KOJUIeraM, He OYeHb
XOpoIIY B paboTe B TpyIIIe.

OueBHIHO, YTO HE BCE AUPEKTOpa IMOJIY4aroT CaMbIi BBICOKHII pPaHT IO
Ka)KJJOM M3 IMOBEJCHYECKNX XapakTeprucThk. Ha nmpakTuke HaOmonaoTcs Bee-
BO3MOJKHbIE KOMOMHAIIMU, HO B OOJIBIIMHCTBE CIy4aeB TPU MOBEICHUYECKHE
XapaKTEePUCTUKH, BBEJICHHBIC HAMH BBIIIE, SIBJSIOTCS JOMUHUPYIOLIIMMHU B BO-
MPOCE O TOM, YTO KKl KOHKPETHBIH TUPEKTOP MOKET BIOKUTH B MPOLIECC
MIPUHSTHUS peIIeHnI. DTH MMOBEACHYECKUE XapAKTEPUCTUKH SIBIISIFOTCS, KOHEY-
HO, JINYHOCTHBIMU ¥ CBOWCTBEHHBI BCEM BHJAM AESATEIBHOCTH, a HE TOJIBKO
pabore B CoBeTe AMPEKTOPOB.

MOKHO TakXke MPONOIKUTH KiacCH(UKAIUIO (DYHKIIMOHATIBHBIX U JIHC-
(YHKIIMOHAIBHBIX JUPEKTOPOB, MCIOJIB3Ysl OoJiee y3KHE KaTerophH Xapak-
TEPUCTHUK, CBA3aHHBIX ¢ NpUHATHEM pelieHuid CoBeToM aupekTopoB. DyHK-
LMOHAJIbHBIE JIMPEKTOpa — OOBIYHO HOCUTEIH IIEPEMEH, JIIOIHU, YMEOIIHe
JOCTHTIaTh KOMIIPOMHUCC, HE MPOITYCKAIOUINE HU eMHOI uien 0e3 KOHCTPYK-
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TUBHBIX MPEJIOKEHUH, aKTHBHO yYacTBYIOIIME B 00CY>KIeHHIX. B cBOIO oue-
pelb, MUCQYHKIMOHAIBHBIE JUPEKTOpa CKOpee CKIOHHBI KOHTPOJIMPOBATH,
OBITH KOH(OPMHUCTAMH, BBICTYIIATh UCKIIOYUTEIILHO B «TPYIIIE TTOJICPIKKIN;
KpOME TOTO, OHH, KaK IPaBUIIO0, OOBIYHO KPUTHUECKH HACTpoeHbl. OYeBUIHO,
410 3 dexTrBHBI COBET TUPEKTOPOB JIOJKEH COCTOSATH U3 JIIOJEH, CIIOCO0-
HBIX padOTaTh BMECTE BO MMs BBIPaOOTKH d(pheKkTHBHBIX penreHuid. [Tockomb-
Ky HOCIIeJHEe CBOMCTBO 3aBHCHUT OT BCEr0 HaOopa MOBEJCHYECKHX XapaKTe-
PHUCTHK JUPEKTOPOB, MOCTONLKY B CoBeTe AMPEKTOPOB 00S3aTEIBHO AOJIKHBI
MIPUCYTCTBOBATh JIIOU, YMEIOIIME BBIPAOATHIBATH KOHCEHCYC M OPraHH30-
BBIBaTh Tpolecc oOcyxaenus. Hakonen, Bcem CoBeram ciemyer u3berarh
«TpYIN TOAAEPKKN», KOHTPOJIEPOB, KOH(GOPMHUCTOB U KPUTHKOB. [10HSTHO,
410 ueasbHbIi COBET JOJDKEH COCTOSTH MCKIIOYUTENHHO U3 (PyHKIIMOHAIb-
HBIX JIUPEKTOPOB.

Kaxaplit U3 MHANBUIOB MMEET Pa3IMYHbIC MOBEICHYECKHE XapaKTepH-
CTHKH, a TaK)Xe, B COOTBETCTBUH CO CBOUM IPOMCXOXKJICHUEM U OIBITOM, Pa3-
Hble KoMmImeTeHnuu. B Hamel moxenu OykBoit C 0003HaYeHBI KoMnemenyuu
(competencies), TPy 3TOM MMEIOTCS B BHJy KOMIIETCHIMH 4ieHOB COBETOB
JMpeKTOpoB. be3ycIoBHO, HEOOXOANMBIC KOMIIETCHIIMH 3aBUCST OT XapaKTe-
pa JesTeNbHOCTH KOMIIAHWU MJIM OTPaciH, B KOTOPOW OHAa (DYHKIIMOHUPYET.
OueBuIHO, 4TO (UpMa B OAHKOBCKOW OTpaciM JIOJDKHA UMETh AUPEKTOPOB C
HEKOTOPBIMH 3HAHUSIMU B OOJIACTH PHIHKOB KamuTanga M OaHKOBCKOTO Jea;
KOMIIaHUH B JIepeBO0OpadaThIBAIONICH OTpaciu HYXIAalOTCsl B AMPEKTOPax,
OCBEJOMJICHHBIX B BOIIPOCaX IIPOU3BOACTBA LIE/LII0N03bI ¥ Oymaru. Ha camom
Jese, B Ipolecce moadopa uiu u3MeHeHus cocraBa CoBeTa JUPEKTOPOB KOM-
[IAHUM 11e1eco00pa3Ho pa3paboTaTh KaTalor Pa3INYHbIX KOMIICTEHIUH, KOTO-
pble OHA cYMTaeT 00s3aTEeIBHBIMU JUIsl KAaHAUIATYD.

KoMmnieTeHIMM M TOBEJICHUECKNE XapaKTePUCTUKH JHUPEKTOPOB CyIIe-
CTBEHHO BapbUPYIOT B 3aBUCHUMOCTH OT TOTO, Ha KakKOM JTare >KM3HEHHO-
ro IUKJIA HaXOIUTCsA koMmnaHus. BykBoi S Hamu oOo3HaueHa cmpamezus
(strategy). Ecnu xoprnopanus yxe uMeeT pa3padOTaHHYIO CTPATeruio, B Co-
OTBETCTBHHU C KOTOPOH OHa JOJDKHA INPOAOIDKATh JIeNaTh TO, YTO Y)Ke Jema-
€T, a IOTOMY HE CIIMIIKOM 3aHHTEPECOBAHA B M3MEHEHMAX, TO OHA, CKOpee
BCEro, He kenaet, 4ToObl B CoBeTe AMPEKTOPOB JOMHUHUPOBAIN YICHBI, SIB-
JISIFOIIMECS] KHOCHUTEISIMU niepeMen». Haobopot, komnannu, HaxoJsiumecs B
COCTOSIHUM N3MEHEHUH, HY)KIAI0TCS B TUPEKTOPAX, UMEIOIUX CIIOCOOHOCTH
K BBIpaOOTKE KOHCTPYKTHUBHBIX MPEIIIOKEHUH M BEICTYAIOIINX HOCUTEISIMU
HepeMeH.

B npencraBinenHoil Mozpenu OykBoil R o0o3HaueH npoyecc npusnevenus
oupexmopos (recruit). [locne Toro xak Ml ONpeETHIN KOMICTCHIUN U 110-
BEJICHYECKHE XapaKTEPUCTHUKH, KOTOPbIE TPEOYIOTCSI OT JIUPEKTOPOB JJISl BbI-
TOJTHEHHSI KOHKPETHOM CTpaTreruy, BCTAeT MOCIESIHUN BOMPOC: KaK HAWTH U
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puBIcYb 3PPEKTUBHBIX WieHOB CoBeTa AUPEKTOPOB? 13-3a 00MIIHS BO3MOXK-
HBIX KOMOWHAIUH HEOOXOIMMBIX KOMIICTCHIIUH M XapaKTEPHCTUK, KOTOPBIC
YpPE3BBIYAHHO CIOKHO HAWTH B HEOOJBIIOW IPYIIIC JIFOACH, MOMAJA0NINX B
OJIC 3pPCHUs TIPU OTOOpE, MPOIECC TMPUBJICUCHUS JUPCKTOPOB BCETNa SBIIS-
eTcst TpyaHbIM. KpoMe Toro, mpu M3MEHEHUH CTPATETHH MOXKET BO3HUKHYTh
HEOOXOIUMOCTh IPOU3BECTH 3aMCHY Psiia IUPEKTOPOB, KOTOPBIC YXKE HE YIIO0-
BJICTBOPSIIOT TPEOOBAHUSIM CO CTOPOHBI JaHHOW opraHu3anuu. OOBIYHO 3Ta
mporenypa KpaiiHe HEIpPHUSATHA, HO OYCHb BaXKHO, YTOOBI OHA ObLIa BOBPEMs
OCYILIECTBIICHA.

Jist Toro 4ToOBI OBITH YBEPEHHBIM B TOM, 4TO «d(dekTuBHbIi CoBeT» Oy-
JIeT yCHemHo (pyHKIIMOHUPOBATh, TPeOyeTCsl HaTn4nue KoMieTeHTHoro [pea-
cenarens. Ha camom nese, ycnex uinu Heynada CoBeTa B 3HaUUTEIHHONU Mepe
3aBHCAT MMEHHO OT ero crmocoOHocteit. Xopommii [Ipencenarens maoikeH
OBITh YOCIHUTEIBHBIM U CIIOCOOHBIM YCIICUTHO COTPYIHUYATh CO BCEMH UJIc-
Hamu CoBeTta, cTpeMuThes mpuBectd CoBeT K KoHCeHCycy. OH TOJDKEH YMETh
OTIPENICITUTh, HA Yb¢ MHECHHE MOKHO ITOJIOKHUTHCS, KAKAUM 00pa30M OCTAaHOBHTH
Hed(pPEeKTUBHBIC KOMMEHTAPUH, KaK CIIAUTh pa3Horacus cpenu wieHos Co-
BETa U KaKUM 00pa30M MOJBECTHU JICJIO K TOJIOCOBAHUIO, CCIIH MOCIICIHEES HEO0-
xomumo. [To cyTu, 3TO IEATEIBHOCTh IIPEACEAATEIN-TUPUKEpay, Mo aHaII0-
THH C OPKECTPOM: OH COTPYIHUYACT C KaXKIBIM OTACIBHBIM WwicHoM CoBeTa ¢
TeM, 4TOOBI MAKCUMHU3UPOBATh PE3YJbTAThI €r0 TPYyIa U TAPAHTUPOBAThH OITH-
MaJbHY0 3 (HEKTUBHOCTH EATSILHOCTH BCCH TPYIIIIHL.

3AKIMIOYEHUE

CraHeT 1M TPHUHSATHE BHIICIPUBEACHHON «A(M(GEKTHBHON MOIENM) IS
¢dopmupoBanuss CoBeTa TUPEKTOPOB CIEAYIOIINM 3HAYHMBIM COOBITHEM B
IBOJIOIMH KopriopaTuBHOTO yrpasieHus B CIIIA? Hekoropsie iepBie TOA-
TBEPIKICHHMS TOTO, YTO 3TO MOKET IIPOM30MTH, HMerTCs. B psje cTpaH ¢ Opu-
TAHCKOH CHCTEMOIl 00I1ero npaBa peryiImpyrole oOpraibl Hadaid TpeGoBaTh
yKa3aHHsl KOMIICTCHLH U TOBEACHYECKUX CTEPEOTHIIOB NPH (OPMUPOBAHUH
Cogseros''. TlosiBrmce u nepsble COBETHI JUPEKTOPOB, IMOCTPOCHHBIE HA
oCHOBe 9Toi Monenu. OHAKO NPUHATHE HMEHHO JTaHHOI MOJICIIH OTHIONb HE
rapaHTUPOBAHO 110 LEJIOMY Py NPUYHH.

Bo-mepBrIx, TOT daxT, uto hopmupoBanue CoBeToB Ha 0a3e «3PpPeKTHB-
HOIM MOZeNW», NMPU IPOYUX PABHBIX, IIPHHOCHT 00Jee BBICOKHE JIOXOIBI aK-
LOHEpaM, SBJISIETCS JIMIIb THIIOTE30H. DTa MOJETb HY)XIAeTCsl B TIIATEIb-
HOI1 ipoBepke. HekoTopble IpakTHYeCKUe MMOATBEPIKACHHUS TOro, 4To COBETEHI,
c(hOpMHPOBaHHBIC B COOTBETCTBHHU C TOW MOJEJbBIO, Ha CaMOM Jieie Ooliee

" Harrpumep, KOMHCCHS 110 LIeHHbIM Oymaram nposuHiun Onrtapuo (Kanana) te-
neps pekoMenyer CoBeTaM JUPEKTOPOB 0OPAaTHUTh ClIeNaTbHOEe BHUMAHHE Ha KOMIIe-
TEHIUIO U MOBEJICHYECKUE XapaKTePUCTHKH TIPH 1T000pe TUPEKTOPOB.
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3¢ PEeKTUBHBI, UIMEIOTCSI, HO OHM BCE €lle HEMHOTodnclieHHbl. Heobxonnmo
MIpoJiesIaTh JOBOJBHO OOBEMHYIO HCCIIENOBATEIbCKYIO PadOTy Z0 TOTO, Kak
MOYKHO OyZIeT clieJiaTh 3aKJII0UeHHE O TOM, YTO HaIlla MOJIEIb IIPUBOJNT K TEM
pe3ynbTaraM, KOTOpbIE MBI € IPUIUCHIBAEM.

Bo-BTOpBIX, MPOBECTH COOTBETCTBYIOIIUE HCCIEIOBAHUS YPE3BBIUAIHO
cnoxHo. IToneBble Hccneq0BaHUs TOTO, YTO NPOUCXOAUT B CoBETAaxX AUPEKTO-
POB, BCe elle MpeObIBaIOT B COCTOSIHUY MJIajieHyecTBa. Hecomuenno, Oymymiue
HCCIIeJOBaHMS 110 KOPIIOPATHBHOMY YIIPABICHHUIO IPEKIE BCEro OyayT coKy-
CHPOBAHbI Ha MIPUHITUH PELICHUH U TeX (paKkTopax, KOTOPHIE UX OMPEIEIISIOT.

B-Tperbux, mpoOieMaTHYHbIM SIBISIETCSI CaM BOIPOC O TOM, CyMEeM JIN
MBI C/IeJIaTh TaKHe MOJIEBBIC HMCCIIEIOBAHMS JOCTAaTOYHO MacmTaOHbIMH. B
aKaJIeMI9IeCKUX Kpyrax J1e0aTbl BOKPYT METO/IOJIOT U NCCIIeJOBAaHNH MTPOIOI-
JKAIOTCsl CO BPEMEH ITyOIMKaIMK BeNINKOM KHUTH Jopaa Po6ounca «IIpupona
U 3HaYE€HHE YKOHOMUYECKOH Haykm» [28]. B pesynbTrare npecTaBUTENN COLM-
AJIBHBIX HAYK BCE OoJiee CKIIOHSIOTCS K HCIOIB30BAHUIO KOIMYECTBEHHBIX Me-
Toz0B. o cymecTBy, OHU CTall OCHOBHBIM METOIOM HCCIIEIOBaHMS B TAKUX
o0nacTsx, Kak cTparernyeckuii MeHe/pkMeHT. OnHako HaunHas ¢ 1970-x rr.
yacTb yueHbIX [9. P. 162—-163] ctanu cKIOHATHCS K TOMY, YTO KOJTHUYECTBEHHBIE
METOJIbI MOTYT OKa3aThCsl He caMbIM (P (EKTHBHBIM MTOAXOOM IPH HCCIIEI0-
BaHUM HEKOTOPBIX CUTyallMi, KACAIOIIUXCS YEIOBEUECKOTO MOBEACHUS. Ya-
J0Ch 100BITH HEMAJIO HOBBIX 3HAHWI, OBUI MpOJETaH 3HAYUTEIBHBIH 00beM
paboT B Tak HAa3bIBAEMOM Ka4eCTBEHHOM ITOJXOIC.

B obnactu uccnenoBaHui O KOPIIOPATUBHOMY YIIPABJIEHHIO Ipeodiaza-
10T KOJIMYECTBEHHBIE METO/bI, UTO y’Ke HEOJHOKPATHO YIIOMHUHAIIOCHh B CBA3U
C MCCIEeI0BaHUSAMH B3aMMOCBSI3U MEXAy CTpyKTypoi CoBeTa TUPEKTOPOB U
¢unaHCcOBOH >dhexTrBHOCTIO Kopropanuy. OHaKO IMOKa KOJTMYECTBEHHBIN
MOJXOA HE YIAl0Ch HUCIONB30BaTh B UCCIENOBAHUAX O MPUHITUU PEIICHUN
CoBeToM IUpeKTOpOB. BMecTo 3TOro Mbl onupaeMcsi Ha KaueCTBEHHBIE HC-
CJIE/IOBATEIbCKUE METO/IBI, UTO, 10 MHEHHIO MHOTUX YUEHBIX, paOOTaroONINX B
9TOH 00JacTH, He SIBISIETCS B JOCTATOYHOM Mepe Hay4YHBIM ITOJIXO/IOM, a I10-
TOMY M HE MOXKET OBITh IPHUHSATO HAYYHBIM COOOIIIECTBOM.

Hakonen, Ha 0 OTMETUTH, YTO TPAAULUU BCE-TaKK NpeBanupyroT. Cambl-
MH pa3sHOOOpa3HBIMU CIIOCOO0AMH PETYIUPYIOIINE OpraHbl, TOPTOBBIE aCCOLH-
anuu, (OHIOBBIE ONPIKH, HHBECTUIIMOHHBIC OaHKHU, CAaMH TUPEKTOpa U MHOTO-
YHCJIEHHBIE KOPITOPAINH CONPOTUBIISIOTCS JTI0O0OBIM H3MEHEHUSIM U TIPHHSITHIO
HOBBIX KOHLENINNA. X NesaTeIbHOCTh OCHOBBIBAECTCS HAa TPAAULUAX U IIPABO-
BBIX HOpPMax, KOTOPBIE IT0J[Yac HACYUTHIBAIOT OOJIBIIIE IBYX CTOJIETHUH HCTOPHUH.
[Ipu Taknx 0OCTOSATENHCTBAX OUCHD TPYIHO PEaM30BaTh N3MEHEHHS.

TeMm He MeHee JOBOJBI B [TOJIb3Y IEPEMEH UPE3BbIUaiiHO CHIIbHBL. [IpakTHka
U TEOpUs MOKA3BIBAIOT, UTO CTPYKTypa COBETOB AUPEKTOPOB OKa3bIBAET Kpaii-
HE OrpaHNYEHHOE BIMSHUE (€CIIM OHO BOOOIIE CyIIecTBYeT) Ha (pHHAHCOBYIO
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3 PeKTUBHOCTE Kopropanuid. J[oJDKHO cylecTBOBaTh Ipyroe OOBSICHEHHE
TOr0, IO4YEMY OJJHH KOPIOpALUU YCIEIIHBL, a APYTHE — HET; I04eMY HEKOTOphIE
KOMIIaHUH IPUHOCAT BEICOKUE JOXOBI CBOMM aKI[OHEpaM, TOI/Ia Kak JpyTue,
B TOM 7K€ caMOM 0Tpaciu, — He AeTaroT 3Toro. [ umnoresa o ToM, 4TO «IIPOLECCHI
B CoBeTe AUPEKTOPOB ONPENENAIOT Pa3IHuus», BCe ellle HyKIaeTcs B J0Ka-
3aTENIbCTBE, TEM HE MEHEE COBEPIICHHO OUYEBUAHO, UTO €€ TECTUPOBAHUE WU
BHUJIOU3MEHEHUE CTAaHET OCHOBHBIM HAIIPABICHUEM Pa3BUTHS KOPIIOPATUBHOTO
ynpasnernust B XXI B. [losiBienne xonnemnmn «3¢pdexrnsHoro Cosera» u ee
peanu3anus Ha IPAKTUKE TBEPO MO3ULIMOHUPYIOT «IIPOLIECCY, A HE KCTPYKTY-
PY» Kak IEeHTPaJILHBII BOIIPOC B 00JIACTH KOPIIOPATUBHOTO YIPABICHHUSI.
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