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K gurarensam

C nauana 90-x rogoB XX Beka BOIPOCH! KOPIOPATUBHOIO YIIPABICHUS NPUBJIIE-
Kal0T BHUMAHUE PETYJIUPYIOLINX OPraHOB, UCCIENOBATENEH, aKIIMOHEPOB, NHBEC-
TOpoB. PacTeT HEOOXOAMMOCTh B CHCTEMAaTH3aIlMH COBPEMEHHBIX 3HAHUH O Jie-
SATEIBHOCTH COBETOB AMPEKTOPOB, XOTSI HEBO3MOXKHO CO3JaTh CBOJ CTPOTUX
MpaBWJI, TA€ B IETANAX U AJISl BCEX BO3MOXHBIX CIy4YaeB PacHUCAHbl HOPMBI I10-
BEJICHMS], TOTOBBIC PEIIEHUS U TUIIOBBIE CUTYallMH, B KOTOPBIX OKa3bIBAKOTCSA
YJIEHBI COBETA TUPEKTOPOB.

[Ipemmaraemast BHUMaHniO ynTaTeneld KHUra «CoBeT AMPEKTOPOB — B3I
W3HYTpU» TOSBUJIACH B PE3YJIbTATE YHUKAJIBHOTO MCCIEIOBAaHUS KAHAJCKUX yde-
HeIX Praapna Jlebmanka n [[xeiimca ['mmminca. Kaura ocHoBaHa Ha JaHHBIX, T10-
JMyYEeHHBIX B T€UYEHHE 5 JIeT HaOIMIOJeHNH 3a NeSTeTHHOCTHI0 COBETA TUPEKTOPOB
YaCTHBIX KOMITAHUH, TOCYJAPCTBEHHBIX MPEANPUATHI 1 HEKOMMEPUYECKHX Oopra-
HHU3aIUN.

ABTOpPBI OTCTaMBAIOT UJICIO O TOM, YTO MPUHSTHE PEIICHUI COBETOM 3aBUCHUT
OT KOMIIETEHTHOCTH U OCOOEHHOCTEH MOBENEHUS AUPEKTOPOB M UX COBMECTH-
MOCTH. B KHHUre J0CTaTOYHO YETKO WILTIOCTPUPYETCS OUeHb BayKHOE MOJIOKEHHE,
YTO NPUHATHE HOBBIX 3aKOHOB M PAaCHOPSKEHHM, KaCcaIOIIMXCs CTPYKTYPBI COBe-
TOB, HE PUBOJUT K YIIyUIICHUIO UX PaOOTHI.

Puyapn JleGnank u Jxetimc ['mimc B cBoeM HcciIe10BaHIH KIIACCUDUITHPY-
IOT YIEHOB COBETOB I10 MOBEJCHUECKUM XapaKTEepUCTHKaM M aHAJIM3HUPYIOT B3a-
UMOJICHCTBUE TPYII C pa3sHBIMH HabopaMHu XapakTepucTuK. Ha ocHoBaHuH
9TOTO aHaIU3a OHU BBICKA3BIBAIOT MPEATIONIOKEHHIE, KaKie MpoecCrOHaIbHbIE
Y JUYHOCTHBIE XapaKTEePUCTUKHU JIENAIOT COBET 3PPEKTUBHBIM, & KAKHE — HET.
HX akueHT Ha TUIOIOTHIO JUPEKTOPOB MO PA3IUYHBIM KPUTEPUSIM, MPEACTAB-
nseT OOMBIIYIO IIEHHOCTD I IOHUMaHUS CO/ep)KaHus padOTHI COBETA JIUPEK-
TOPOB. ABTOPHI B CBOEH KHUT€E MpPEAararmT psifi CyLIECTBEHHBIX PEKOMEHAAUN
IO TTOBBIMIEHUIO 3 HEKTUBHOCTH JIEATEIHHOCTH COBETa TUPEKTOPOB.

Kuwra «CoBeT JUpeKTOpOB — B3I U3HYTPH» PACILIUPSET HAIIU MPEACTaB-
JIeHUs1 0 PabOTe COBETOB TUPEKTOPOB, CIIOCOOCTBYET MOBBIIICHUIO YPOBHS Hay4-
HO-TIPaKTUYECKHX HCCIIEIOBAaHUI B 00JaCTH KOPIIOPATHBHOTO YIPAaBICHHUA. DTa
paboTa MOXKET CTaTh HACTOJILHOW KHUTOH ISl TUPEKTOPOB, MEHEIKEPOB, aKIIU-
OHEpPOB, UHBECTOPOB POCCUUCKUX KOMITAHUH.

XBuua [lataeBuy Xapuniaasa

Kanouoam sxonomuueckux Hayx,

O0oyeHm Kagpedpvl KOPROpAmueHO20 YNpasieHus
Tocyoapcmeentozo ynusepcumema ynpaenenus



IIpenucnoBue K
PYCCKOMY M3JIAHUIO

Heckonpko sieT Ha3aa 1 UMeN YecTh MO3HAKOMUTHCS C OHUM U3 aBTOPOB KHUTH
«CoBer AMpeKTOpoB — B3IJIAA M3HYTpH» mpodeccopoMm Llkomer busneca um.
Illymuxa MHopkckoro VYamsepcuteta JIxeiiMcom I'mmmucom. ITpoGiemsr
pa3BUTHS KOPIOPATHBHOTO YIpaBJIEHHs, 3aTPOHYTblE MM TOTHa, OBUIM
aKTyaJbHbl M TPUMEHUMBI B pOCCHUICKOW JeicTBUTeNnbHOCTH. Poccus
CTPEeMUTEIbHO, HO HE BCEerAa pPa3yMHO, OCBaMBaeT HHCTPYMEHTHI
KOPIIOPAaTUBHOTO ympasieHus. UToObl n30exars KOPHOPATUBHBIX CKaHAAIOB U
nedonToB, poccuiickue peryIupyoLye Opraibl 1 KOMIaHUH JOJKHBI H3y4aTh U
UCTIONB30BaTh  OIBIT  CTPaH, B KOTOPBIX HHCTUTYTHl  KalHUTaIU3Ma
HacCUMTHIBAIOT  HECKONBbKO  crosieTudd.  Poccuiickme — coOCTBEHHUKH,
MEHeKepbl 1 YMHOBHUKHU OJDKHBI 3HaTh MHEHUS, SMOLUHU U NPEIIOKEHUS
Jrozeil, KOTOphIE IOCTOSIHHO COBEPIIEHCTBYIOT KOPIIOPATUBHOE YIIPABJICHUE.

MHorue Tembl, 3aTpOHYThIE B KHUT'E, Oy IyT HHTEPECHBI YUTATEIII0, IIOCKOJb-
Ky O HUX KpaifHe Majo (a Jamie — HUYero) Hamucano B Poccnu. M3manue ocHo-
BAaHO Ha JIETAJIbHOM HCCJIECIOBAHUU U COIEPKHUT OTPOMHOE KOJMUYECTBO IIUTAT
peasIbHBIX COOCTBEHHUKOB, WIEHOB COBETOB JUPEKTOPOB M MEHEIDKEPOB PEabHBIX
KOMITaHUH, OTPAXKAIOIINX UX UCTHHHOE OTHOIIEHHE KO MHOTHM acleKTaM Kop-
MOPATUBHOTO YIIPABJIEHUS U UX COOCTBEHHOW POJIH B MpoLieccax yIpaBJIeHHUs.

Oco0eHHO MHTEpECHBI YUTATEII0, HA MOW B3I, OYAyT TeMbl (M3 paspsijaa
«Jamie — HUYEro») OleHKH YP(PEKTUBHOCTH ESITEILHOCTH COBETA TUPEKTOPOB,
OLICHKH KOMIIETEHTHOCTU ¥ d((PEKTUBHOCTH WICHOB COBETA, MOAOOP KaHANUAATOB
1 (hopMHpOBaHUE COBETA, IPAAYIIE U3MEHEHNS B OPTaHU3aIllMHU U JesTeIbHOC-
TH COBETOB.

Pabora, Oe3ycinoBHO, OyaeT noje3Ha cCOOCTBEHHUKAM U aKIoHepam, (op-
MUPYIOIIMM OpPraHbl yIpaBleHHUs] KOMIaHUi, 4JeHaM COBETOB JHUPEKTOPOB U
MEHe[)KepaM POCCUHCKHUX KOMITaHHUi, TOTOBBIX K COBEPLIEHCTBOBAHUIO OpPraHH-
3alul COOCTBEHHOU AEATENBHOCTH.

Kuura HamucaHa »KUBBIM S3bIKOM, HE TIEpETpYKEHA CI0KHOM TEPMHUHOJIOTHU-
el — MMo3TOMY JKeJaro MPUATHOIO YTeHUs !

Amurtpuii Buxroposuu IIThIKOB
T'enepanvhviii oupexkmop @onoa «Mrcmumym
npogheccuonanbHbIX OUPEKMopos»



HITeikoB AMmutpuii BuktopoBny
Tenepanvuviil oupexmop @onda « Mrcmumym npogpeccuonaibHbix OUPEeKmoposy

Pomumics B 1976 1. B Mockse.

B 1998 r. okoHun MOCKOBCKYIO TOCYAApPCTBEHHYIO IOPUANYECKYIO aKaJIEMUIO 10
CIENMATIBHOCTH «IOpUCTIpYAeHLMsD. AcriupadTt ["'ocyaapcTBeHHOTo YHUBEpCUTE-
Ta YIIpaBJcHUs.

ITo oxonuanuu By3a pabotan B opranax IIpoxyparypsl . Mockssl, ¢ 1999 r.
B O110Ke koprioparuHoro yrpasienus OAO PAO «EDC Poccuny.

C 2003 r. — renepanbHbiil nupekrop Pouga « MHCTUTYT MPOGECCHOHATBHBIX
JTIIPEKTOPOBY.

B 2003-2005 rr. o6yqancs B llxone 6usneca Yuusepcurera Koro (SInonms),
IIxone 6m3Heca um. Ilynmxa Mopkckoro ynuBepcurera (Kanama), mpoxomwt
noBbimeHre kpamupukanuy B ['Y Beicmias mkosa sxoHomuks, MI'Y mm. M. B. Jlo-
MOHOCOBa, BrIciell 1Ikosie npuBaTU3alui 1 NpeanpuHIMaTebcTBa, JIOHA0H-
CKOM MHCTUTYTE JUPEKTOPOB, PocCHIICKOM HHCTUTYTE JUPEKTOPOB.

UsieHn opraHoB yrpaBieHus psaa suepreruueckux (mouepure OAO PAO «ESC
Poccun») u xeneznomopoxHo-TpaHcnopTHIX (modepaue OAO «Poccuiickue
JKeJIe3HbIE JOPOTW») KOMITaHHH.

Xapuninasa Xsuya IlaTaeBuy

Karnouoam sxonomuueckux Hayx, doyenm Kagheopvl KopnopamusHo2o ynpasietus I o-
cyoapcmeennozo Yuusepcumema Ynpasienus, Cosemuux @onoa «Mncmumym npogec-
CUOHATILHBIX OUPEKMOPO8y, OUHEC-KOHCYIbIMAHM, MpeHep

Pomumics B 1972 1. B Adxasckoit ACCP

B 1995 r. okorumn MI'Y um. M.B. JIoMOHOCOBa TI0 CHIEMATLHOCTH <OKypPHAJIHC-
Ttrkay. B 2000 1. moay4us cTeneHs KaHauaaTa SKOHOMUYEeCKUX Hayk B IHCTUTY-
T€ HAllMOHAJIbHOW M MUPOBOI SKOHOMUKHU ['ocynapcTBeHHOro YHUBEpcUTETA
YrpasneHus.

C 2000 r. padoraet B ['ocymapctBenHoM YHuUBepcutTete Ynpasinerus. B 2000-
2004 rr. — mormeHT kKadenpsl TEOPUH OpraHu3alliy U ynpasieHus MHctutyTa
TOCYJIapCTBEHHOTO W MyHHUITUTAIBHOTO yripasienus ['YY, ¢ 2004 r. — 3amectu-
TeJNb 3aBEAyIOMero kKadenpoil KOpImopaTUBHOTO yrpaBieHus: VIHCTUTyTa HaIwo-
HaJIbHOM U MUPOBOM 3kOHOMUKHU [YVY.

B 2003-2004 rr. nporiien Kypchl MOBBIIICHUS KBATH(GHUKAIMK B ACCOIMAIMH 110
pa3BUTHIO MEHEKMEHTA B cTpaHax LlentpanbHoit 1 Boctounoit EBponbl Mex-
IOyHapOAHOW akaneMuu mpenongasatened menemxmenta (Crosenus), Ilkome
omneca um. Illymuxa Mopkckoro yauBepcutera (Kanaga), a takxke B O0benu-
HEHHOM BeHCKOM HHCTHTYTE.

C 2004 r. — Coetnuk ®orna «MHCTUTYT MPodeCCHOHABHBIX AUPEKTOPOBY.
HeszaBucumbiil AupeKkTop psa SHEPreTUUYecKux KoMmaHuil. McnonHutenbHbIi
nupektop Koucantuarosoit kommannu 3A0 «[Ipemnym-KoncaaTuary.



[IpenucioBue

«Ha oOBIYHBIX 3aceqaHusAX COBETa, KOTOPBIE HUKOTAa HE MPOJOKAIHNCE OOIIBIIIe
noinydaca, Maitnc I'pengan 3a4uThiBal ABa WM TpU AoKyMeHTa. IloroM cam
MenMoT, He TOPOISICh, MPOMU3HOCHI HECKOJIBKO CJIOB, KOTOPBIE JOJDKHBI OBLIH
Bcex 00OJIpUTH UM BCETJa CBUACTEIBCTBOBAIN O TPHyMe, 3aT€M BCE CO BCEM CO-
[JIaIIaJINCh, KTO-TO YTO-TO NMOAIMKCHIBAJT, U CETOAHSIIHEE 3aCeIaHUE COBETa 3a-
KaHYUBAJIOCHY.

Orta nutaTta U3 pomana JHToHU Tposona (1815—1882) «Kak mbl Temepsb
KUBEM)» MOTJIa MHOTHM IOKa3aTbCsl MPaBAONOA00HOH, IO KpaiiHell Mepe, B ce-
peaune XX B. CoBeThl AMPEKTOPOB MPUBIEKAIN MaJlO BHUMaHUS MOMYJISAPHBIX
W3JaHUN WU YYEHBIX, a U CPeAH ACNOBBIX JIOJEH HE MOJIb30BANIHCh OCOOBIM
yBakeHHeM. COBETHI HE CUUTATUCh BaXXHOM YaCThIO KOPIIOPATUBHOTO Pa3BUTHSL.

Opnako ¢ 60-x ronoB XX B., IOC/Ie BOJHBI CIUSHUHN, CBA3AHHBIX C BO3HHK-
HOBEHHEM KOHTJIOMEPATOB, a Takke B 70-¢ u 8§0-¢ roasl, BO BpeMEHA BPaXKICOHBIX
MPENIOKEHUI O MOKYNKEe KOMITAHHH, COBETHl TUPEKTOPOB CTAIH IOIH30BATHCS
OOJBIIMM aBTOPUTETOM. DTOMY CIIOCOOCTBOBAN POCT YHCIA CyNEeOHBIX HCKOB,
MPEIbSIBICHHBIX WICHaM coBeTOB. CBOIO POJIb CHITpajia pacTymas KOHIICHTPALUs
aKIWH MyOIMIHBIX KOMIAHUH B pyKax WHCTUTYIHOHAIBHBIX HHBECTOPOB.

K 1990 r. cnoxxunuck Bce MPEANOCHUIKH I K3MEHEHUN B CTPYKTYype, opra-
HU3AIHW ¥ ONEPANHUIX COBETA, YTO M CTAJO MPOUCXOIUTH Bce akTHBHee. Heko-
TOpBIE KPYIHEIE OPTaHU3AIMH IPUHSINCH UTPATh MYCKYyJIaMH, YTOOBI TOIYYHUTD
BO3MOXKHOCTh BJIMATH Ha paboOTy COBETOB THPEKTOPOB. Bo rmase sToro aBmxeHus,
MBITABIIETOCS HJOOUTHCS «OKEJIATENBHBIX» U3MEHEHHUH B paboTEe COBETOB M IIOBEI-
CUTBh UX aBTOPUTET, OKazayack [leHcHOHHas cucTeMa rocciykammux mraTta Ka-
mugoprus (California Public Employees' Retirement System — CalPERS). Bee
0oJibllle BO3paXEHUI MyOJMYHO BBICKA3BIBAIM M aKIIMOHEPHI, YTO MPUBEIO K
W3MEHCHHIO CTPYKTYPHI U PYHKIUNA COBETOB.

Bce »Ti nmocteneHHbIe TpaHC(HOPMAIIUN BHE3AIMHO OKA3aJHCh HEAKTYaJIbHBI
Ha ¢oHE KOPIOPATHUBHBIX ckaHJalnoB Havyana XXI B. Onna 3a apyroi Enron,
WorldCom, Tyco, Global Crossing, Adelphia u ngpyrue koMnaHuu cooOIIN 00
OTPOMHBIX Ae(hUIUTAX WIN OOBABIUIN ce0sl OAHKPOTAaMH, IPUHECS KOJIOCCANbHBIC
yOBITKM aKLIMOHEpaM U KpenuTopaMm. B 3TUX M MHOTHX APYruX cilydasX MEHb-
mero Macmrada coBeThl OOBUHSIUCH B HEJOCTATOYHOW OTBETCTBEHHOCTH U Ha-
pylIeHUU QUAYIUAPHBIX 00A3aHHOCTEH.

[TosBunuch HOBBIE MPU3BIBH K nepeMeHaM. Konrpecc CIIIA omepaTtuBHO H
MpaKTHYECKU €AUHOrJIacHO MpuHsa 3akoH Capbeitnca-Okcnu. Kpynueiimue
oupxu u Komuccus o nieHHbIM 6ymaram u 6upsxam (SEC) ObuiH BBIHYKIEHBI



JIeCTBOBATh, IOMEHSB JaBHUE IMOJIOKECHUSI M METObI KOHTPOJIS HaJ HesTelb-
HOCTBIO M OpTaHH3alreil COBETOB TUPEKTOPOB. 3a KOPOTKOE BpeMsi HHTEpEC K
JEeATETLHOCTH COBETOB BBIPOC KOJIOCCAIBHO — C HE3HAYMTEILHOTO MM YMEPEH-
HOTO JIO KTy4ero.

B muckyccun, mocienoBasIeit 3a 3TUM pe3KUM POCTOM HHTEpeca K e Telb-
HOCTH COBETOB ITOCJIe Kpaxa Enron, akiieHT Jenancst Ha CTpYKTYPHbIE H3MEHEHHUSL.
OcHOBHOE 3HAaYEeHUE TPUAABAIOCH IIPO3PAYHOCTH — JI0JI€ HE3aBUCHMBIX YJICHOB
coBeTa 10 OTHOIIEHHUIO K HMHcaiinepaM. Pe3ko Bo3pociia poibh KOMUTETA TI0 ay -
Ty B KOHTPOJIE ¥ OTYETHOCTH O ()MHAHCOBOM COCTOSIHHU W PE3YJIbTaTax JesiTelb-
HocTH. Bee uieHpl KoMuTeTa JODKHBI ObUTH OBITh HE3aBHCUMBIMHU JIUPEKTOPAMH.
OmpeneneHre He3aBHCUMOTO WiIeHa coBeTa ObLTo 3aMeTHO cyxerno. B CIIA un-
CTUTYITHOHATbHBIE HHBECTOPHI aKTUBHO IOAAEPKAIN UACI0 Pa3feNeHHs TOIK-
HOCTEH TeHepaJIbHOTO AUPEKTOpa U Tpe/IceiaTellsl CoBeTa. 3HauYeHne BHyTPEHHE-
TO ayJUTa TaKXe BBIPOCIIO.

TaxoBBI OCHOBHBIE H3MEHEHUS, HAXOIUBIIIHECS B IIEHTpe (heaepasrHoro 3a-
KOHOJIaTeNbCTBA, HOBBIX MpaBuil, NpUHATHIX Ouprkamu u SEC. B cBs3u ¢ aTuM
HUHTCPCCHO OTMETUTH, YTO HAYYHBIC pa6OTI)I, TMOCBALICHHBIC COBETaM JUPEKTOPOB,
CTpaHHBIM 00pa30M HE CMOTJIH MPOJAEMOHCTPHUPOBATH CBSI3b MEXKIY CTPYKTYp-
HBIMH MU3MEHEHUSMHU U pe3yJIbTaTaMU JeATENbHOCTH Kopmopamuii. 1o ObuIo
BECbMa HGYI[O6HI)IM q)aKTOM IJIA T€X, KTO BBICTYIIAJI 3a Pa3IMdHbIC U3MCHCHHS B
CTPYKTYpPE U OIlepalusAX COBETOB JUPEKTOPOB.

U BOT MOsBNISETCS KHUTA, TJIC pACCMATPUBACTCS, KaK MPUHUMAIOTCS PEIICHUS
B 3aJIaX 3acefaHuii coBeToB. Puuapy Jlebnank mposen uHTEpBBIO moutH ¢ 200 we-
HaMH{ COBETOB M HAOJIONANl B peajJbHOM BPEMEHH 3a AEATENIbHOCTHIO COBETOB U/
i komuteToB 21 mpeanpusarus. Ixeiimc ['mnmrc nmeeT onbIT paboThl B COBE-
tax 30 komnanuid. [lo cyTu, aBTOpBI pa3o0paiy, Kak Ha CaMOM JeJie COBETHI
MPUHUMAIOT PEIICHUS.

ABTOpBI KITaCCU(UIMPYIOT YICHOB COBETOB TI0 MOBEICHYECKUM XapaKTepHC-
THKaM ¥ aHAJIM3UPYIOT B3aUMOCHCTBUE TPYII C pa3HBIMUA Habopamu XapakTe-
puctuk. Ha ocHOBaHMY 3TOTO aHaM3a OHU BBICKA3bIBAIOT MPEIIIONIOKEHUE, KaKue
[IEHHOCTHBIE W JIMYHBIC YEPTHI IeJar0T COBET 3P(EKTUBHBIM, a KaKUe — HET.
DT0, €CTECTBEHHO, TTO3BOJISIET CPOPMYIIHPOBATh MPEIIOKEHUS, KaK CTPYKTYPH-
pOBaTh COBET, YTOOBI 0OECIIEUNTH BHICOKYIO 3P(PEKTUBHOCTh U KAYECTBEHHYIO
paboTy TPEIIPHSITHS.

MO>KHO TTOMHTEPECOBaThCA, TIOYEMY /IS TTOSBICHUS 3TOM paboTHl MTOHAIO0-
omrock cronbko BpemeHn. OTBET, s MMoJIaraio, B TOM, 94TO aKIMOHEPHI-aKTHBHCTHI
MOTYT HaOFO/IaTh 3a JEHCTBUSAMH MTOTEHIHMATIBHBIX U JICHCTBYIOMINX TUPEKTOPOB
Omaromaps TaHHBIM, IPUBEJCHHBIM B ()OPMax ISl TOJIOCOBAHHUS 110 JOBEPEHHOC-
TH WIN TOKyMEHTax, moaaBaeMbeix B SEC. OmgHako y3HaTh O JIMIHBIX OCOOSHHOC-
TSAX YICHOB COBETA, KaK OHHM PEarupyroT Ha oOCyXIEHHE, KaK BeAyT cebds Kak
TpyIIa B IpoIecce MPHHATHS PElICHHH, ObIJIO OUeHb TPYIHO. 3aCeIaHHs COBETOB
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3aKpBITHL AJIS1 aKIMOHEPOB, AK€ €CIH 3TO KPYIHbIE HHCTUTYLUHUOHAIBHBIC HH-
BECTOPBI, HJIM PErYIMPYIOIIUX OpraHoB. MIHTepecHbIe AaHHBIC O MPUHATHU pe-
HICHUH COBETaMH MHOT/A CTAHOBSATCS NOCTOSHUEM OOLIECTBEHHOCTH B MPOTOKO-
Jax Cyza WIM B XOJ€ BOIH, Iie CONEPHUYAIOLINE CTOPOHBI OOPIOTCS 3a MOANEPKKY
akuoHepoB. OHAKO TaKyro HHGOPMALMIO HEBO3MOKHO NPaBUIBLHO 000OIINTE,
¥ OHAa MOXKET MPUBECTHU K JIOXKHBIM 3aKIIOYECHUSIM.

OT0 — mo-HacToALEeMYy NHOHEpHAs paboTa, 3aciIyXKHBAIOLIasi BHUMAHUS
HE TOJBKO CTYIEHTOB U YUYEHBIX, HHTEPECYIOLUINXCSI KOPIIOPATUBHBIM yIpaBiie-
HueM. Ee Oyner mosne3Ho mpouecTs AUPEKTOpaM, TOM-MeHeKepaM, HHBECTOpaM,
peryisTopaM U npodeccuoHaIbHBIM KOHCYJIBTaHTaM, CTPEMSAIIUMCS K CO31aHUIO
XOpOIIO PabOTaOIIUX COBETOB.

Jlonanasn I1. Izkaxo0c
sacyoicennwlii Oexan Llxkona ynpasnenus Kennoea, Cegepo-
3anaownwiii ynueepcumem
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bnarogapaocTtu

UccnenoBanue, mogo0HOE 3TOMY, HE MOTJIO OBITH 3aBEpIIEHO 0€3 MOMOIIU U
y4acThs MHOXKECTBa TUPEKTOPOB M PETYJSATOPOB, KOTOPHIE JENWINCH C HAMU
CBOVIM BpEMEHEM U 3HaHUAMU. MBI TITyOOKO MTPU3HATEIHHBI BCEM.

Hamm komneru mo lIkone 6usneca um. lllynnxa B pa3Hoe BpeMs y4acTBOBa-
U B TOJATOTOBKE MTAHHOH PabOTBL. MBI 0COOEHHO OnaromapHbI Mpodeccopy
l'apery Moprany, 0e3 uYbeii mOMOIM IO TpodIeMaM METOIOJIOTHN
HCCIICIOBaHUS ATOM KHUTH He ObuIo OBI, m mpodeccopy Puny [lurepcony 3a
KOMMEHTapHH, KOTOPEIMA OH C HaMH AEJHIICS B MPOIECCe HANMCAHWS KHUTH.
[podeccop Man Maxmyran u3 FOpummdeckoit mxomsr Ocrym XOomT Takke
BBICKa3aJI MHOTO IIEHHBIX KPUTUYECKUX 3aMEUaHHH.

Mps1 oueHb npu3HaTeNbHBI Ipodeccopy PoGepry Tpukepy, ObiBIIEMY pe-
naktopy Corporate Governance: An International Review, npodeccopy bepnap-
ny Tewnopy u3 Komnemxa Xennu u pokropam Bumssmy dumma u Jlxxozedy
OpuamaHy 3a IpOUYTEHHE PYKOIHMCH H IICHHBIE 3aMedaHusi. Mbl ri1y0oko Oa-
ronapubl Jloypency JI. Xe00y, KOpOJIEBCKOMY aaBOKaTy, OBIBIIEMY YIpaBJisi-
tomemy maptaepy Osier, Hoskin & Harcourt LLP. Ero 3nanus u nojaepxka
OYeHb MOMOTJIHM B CO3laHMM 3Toi KHHTU. Kpome Toro, mpodeccop dasun
JleliToH, OIMH U3 KPYHMHEHIINX CICIUAIUCTOB B JAHHOW 00JacCTH, HE TOJIBKO
03HAKOMMJICS C PYKOIIHCHIO, 332 YTO €My OOJbIIOe ciacu00, HO M JOJTHE OBl
OBLI HAIIUM JIPYTOM, MOMOIIIHUKOM U KoJiueroi. Ero apyxeckoe oTHOIICHUE
1 000/IpeHNEe KaK OJHOTO W3 MUOHEPOB U3YUYEHUS KOPIOPATUBHOTO YIpaBIie-
Hug B Kanajge MBI IEHHMM OY€HB BBHICOKO. MBI TakKe IMPU3HATENbHBI 32 KOM-
MeHTapuu [lurepy bapra, Kapon Xsucenn u [lony Yaiitsepy, ¢ KOTOpbIMU MbI
o0cykmanu pa3uyHble acCIeKTHl MpoekTa. Mbl o4eHb 00s13aHbI JOKTOpY bap-
Oape Kemnm, koTopast TepreMBo 3HAKOMIJIA HAC ¢ MTPOOIeMaMH COBPEMEHHON
TICUXOJIOTHH.

MBsI GnaromapuM 3a oyiep KKy MHCTUTYT KopriopaTuBHEIX aupektopoB (ICD),
pa3pelMBIIAi HaM HCIOJIh30BaTh HEKOTOPBIE JAaHHKIE, ITOMyYeHHbIe B X0ze Gu-
HAHCHPOBABIIIETOCS MM HICCIIEIOBAHNS OOYYEHHUS WIEHOB COBETOB, MPOBEICHHO-
ro moktopom JleGnankoM. Mel Takxke OyraromapuM ABCTPaTUHCKUH WHCTUTYT
IUPEKTOPOB KOMMaHWH, MHCTUTYT 4iIeHOB coBEeTOB AupekTopoB (JloHmOH) M
HarmonaneHyo acconuanuio KOpIopaTHBHBIX AUPEKTOpoB (BammarToH) 3a mx
MOCTOSHHYTO TTOIIEPIKKY.

N3ydeHne KOpmopaTUBHOTO YIPABICHHUS — TPYIHOE 3aHATHE. ABTOPHI
HHUKOT'JIa He CMOTJIH OBl 3aBEPIIUTH CBOE UCCIIEIOBAHUE, €CITH OBl UM HE TOBE3-
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1O B pa3HOE BpeMs BCTPETUTHCS, CIIOPUTH, OECEOBATh U OOMEHUBATHCSI MHE-
HUSMHM CO MHOTHUMH Ou3sHec-muaepamu. Cpeau TexX, KTO O4YeHb IOMOT HaM
chopMyIMpOBaTh HAIllM B3TJISABI (C KOTOPHIMA MHOTHE HE COTJIACHBI) H KTO,
KOHEYHO, HE HECET OTBETCTBEHHOCTHU 3a HUX, HY>)KHO Ha3BaTbh: PoHanbna OJTku,
Jxona bankca, Hukonaca bapuerra, MaTTa bappera, Uzabens baccer, J[3Buaa
burtu, dxenun benner, Pos bennera, Konpana biska, bunna bnangena, [>-
Buna bpayna, Maiikna bpayna, nokoitHoro Makca Knapkcona, [Ixona Kmur-
xopHa, J[pBuna Konkmuna, [apaun Kpoydopa, Toma /I Akuno, PoGepra Jeiina,
bunna J{»Buca, I'pama Mles, Maiikna [eka, [lona Jecmapaunca-mnanmero, I1u-
tepa Hes, Yaumu Jlobcon, brna Orepunrrona, J)xona DBanca, Pansda OBan-
ca, Jlona ®ynneprona, nokoiHoro Jlxxopmka I'apaunepa, nokoitHoro Jlyriaca
I'ubcona, [Turepa ['mucona, bmmna I'muk6apra, Jxuma I'yndemroy, @pema [op-
Oeta, IIutrepa I'opmona, Yaka Xanto, Poba Xaiinca, Kena Xroreccena, Xoaima
Jxekmana, Toma Kupanca, Anekca Jlaxy, Kinoga Jlamopo, Ilatpuka JlaBens,
Joxeka JInda, @pouka Jlorana, Ilutepa Jlayxena, @uony Maknonanba, Maiikia
Makkunsu, J»xo Maptuna, ®psnka Makkeny, Hopun Makkensu-Canaepc,
Mapraper Maxknu, [xona MakBunbsima, Maiikna Murepa, 'opna Hukcona,
Mepu Mordopn, bpaitna Manpynu, J{aBuna O'bpaiiena, [larpuka O'Kamarena,
Toma O'Huna, Xuzep Ocwe, Cannu [loma, J[aBuna [lutepcona, Maiixia denr-
ca, Kpuca ITupca, I'spu [lononcku, Ansdpena [losuca, Poda Ipuyapaa, boda
Pe, Kena Puun, Maxka Pupca, I'u Cen-Ilrepa, Apra Counka, XKwmien Cocbe,
®psHeuca Casuiie, Cemypa lllynuxa, Mapun Crelinniron, @psnka u benunay
Crpokax, Mopuca Ctponra, Jlappu Tonna, [lona Tense, Akcens Tecbepra,
Kpuca Tomaca, Puuapna Tomcona, besepnu Tonmunr, [lenuca Tepkotra, [xo0-
Ha Tepnepa, Pynu Busepa, JIuz Yorcon, Ilona Yeiicca, bumia Buepxaysepa,
Puka Yunepa, bepau Yuncona, Pena Yuncona, Poba Snnena, Onama 3ummep-
MaHna u [I)xoHa 3aiixa.

MBI XOTHM BBEIPa3uTh CBOIO TIyOOKYO OnarogapHocTh noktopy Memo JIx.
Xopsary, MyApOMY, ONIBITHOMY M SHeprudHomy Aekany lllkomnsr 6uzneca Illy-
JIUX, 32 TOCTOSIHHYIO TOJAEPKKY NaHHOTO MPOEKTa U BIyMYMBBIC 3aMEUaHUS O
KOpHopaTuBHOM yripaBieHuu. JlokTop JlebmaHk Takxke Onaromaput IOKTOpa
Ponny Jlenton u npodeccopa Jl>xoan Maru, AekaHa W 3aMECTHTENs JeKaHa
(hakynpTeTa TyMaHUTAPHBIX U MPOPECCHOHANBHBIX UCCIIEOBAaHU JTKHHCOHA,
u nmoktopoB bpaiiana ['abepa m Monuky benkyp, mefcTByomero u OBIBIIETO
nupexTopoB LIIKombI HccenoBaHMi aIMHHACTPALHH pu MopkckoM YHEBep-
CUTETE, 33 UX MOIIEPKKY M NMPEJaHHOCTh U3yUECHHI0 KOPIOPATUBHOIO YIIpaB-
JICHUS], IpaBa U JICJIOBOU 3THKU.

Msr1 uckpenne omarogapuMm Kapen Mwumaep, Omm3aber Makkepau, [Iom Vo-
ku, Muran bpocco, Opunr Kemm n Mumens Bynmap u3 John Wiley & Sons 3a
SHTY3Ua3M U MOJICPKKY, OHU OYCHh MHOTO CAEJIATH IS MTOATOTOBKU KHUTH K
W3JIaHUIO.
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[To cBoeMy xapakTepy 3Ta KHUTA OYCHb AUCKYCCHOHHAs. [louTn HaBepHsKa
OHA COACPKUT ONIMOKH, CIIOPHBIC 3aKIIOYCHUSI U HETOYHBIE 0000ImeHsI. MBI
OepeM Ha ce0st TIOJIHYH0 OTBETCTBEHHOCTD, BUHY M 3ITU30IUYECKY0 TIOXBATy (ec-
JIU TakoBas OyJieT).

Puuapn JleGnank
Dakynvmem eyMaHumMapHoix U NPOPecCUOHANbHBIX

uccne0osanuil ImKuHCoOHA

Hoxerime ['mmnnc
LlIxona dusneca um. Lllynuxa, Hopxcrkoeo Yuusepcumema, Toponmo, Kanaoa

14



BBenenue

C nauana 90-x rogoB XX B. BONPOCH KOPIOPATUBHOTO YIPABICHUS U COBETHI
JMPEKTOPOB HAXOAATCS TOA MPUCTAIFHBIM BHIMaHHEM PETYIHPYIOIINX OPraHOB,
UCCIIEOBATENEH, aKIIMOHEPOB U caMUX TUPEKTOpoB. Tonbko ¢ 1990 mo 2001 rr.
KOJIEKCHI M1 HOPMBI KOPIIOPATHBHOTO YIIPaBJIEHUS OBLIN OQUITHAIEHO BBEICHBI
B ABcTpanmu, bpasumun, BenukoOpuranun, ['epmanny, ["omnangum, ['oHkoHTe,
Nunun, Utanun, Kanane, Manaiizuu, Poccuu, Cunranype, CIIA, ®panuuu,
[IBeuunu, FOAP, SAnonuu, a BO3MOXXHO, U elle rae-To. YTo npuMeyarenbHo, B He-
KOTOPBIX M3 ATUX CTPaH KOPIOPAIMA COBCEM HEMHOTO.

Camoe yaMBHUTENIBHOE, YTO MOMOOHBIE NEHCTBUS MPEANPHHAMAIOTCS TIPH
YCJIOBUHM HEITOHUMAHUS B3aMIMOCBSI3M KOPIIOPATUBHOTO YIpaBieHUs ¢ 3 dek-
THBHOCTBIO KOMIIAHWH W TIPEACTABICHUSI O TOM, KaK peagbHO pabOTal0T COBETHI
IupekTopoB. Kak HU mapamokcanbHO, HO Ha (GOHE YCHIICHUS PETYJIMPOBAHUSI U
OCBEIICHUS PabOTHI OPTaHOB YITPABJICHUS YACTHBIMU KOMIIAHMSAMH HAIlld 3HAHUS
B JIaHHOW 00JIaCTH YBEIMUYUIKCH JIMIIb HE3HAYUTEIBHO. OOBSICHIETCS 3TO TEM,
YTO U3Yy4aTh COBETHI JUPEKTOPOB OUEHB CIOXKHO. M3 BceX 3HAUMMBIX WHCTUTYTOB
o0I1IecTBa OHH, MOXKayi, HanboJee 3aKkphIThie. VX 3acenaHus PeaKo MPOXOIST
MIPH OTKPBITHIX JBEPSX, €CIU TaKoe BOOOIIE OBIBACT, 1a U MOCTOPOHHUX HA HUX
MPUTIAMIAIOT PeaKo. B Crily 3TOro MBI IOYTH HE MPEICTABIAEM, KaK peabHO
COBETHI JUPEKTOPOB MPUHUMAIOT PEIICHUS U KAaKUMH COOOPaXECHUSIMH PYKO-
BOJICTBYIOTCS. BOJTBITMHCTBO padoOT, MOCBAIICHHBIX COBETaM JUPEKTOPOB, a
TaKOBBIX 32 TOCJICHHUE T'OJIbI HAKOIMIIACH Iiejiasi OMOIMOTEeKa, OrpaHHYUBAIOTCS
aHamM30M HH(OPMAIIUH, HAXOAIIEHCS B OTKPHITOM JIOCTYIIE, — TOJIOBBIX OTYE-
TOB, TOKYMEHTOB, IIPEACTABIISIEMBIX B PETYIUPYIOIIUE OPTaHbl, U KOPIOPATUBHBIX
npecc-penu3oB. B pesynbTare B 3THX pa0d0OTax OCBEIIAIOTCS, TJIaBHBIM 00pa3oM,
BONPOCHI, CBS3aHHBIE CO CTPYKTYPOM U COCTaBOM COBETa AUPEKTOPOB: COBMEILIE-
HUE JOJDKHOCTEH TpejiceaTelNsl COBETa M TeHepaIbHOTO JUPEKTOpa, A0S Hes3a-
BHUCUMBIX IHPEKTOPOB, YHCICHHOCTh COBETA, CTPYKTypa KOMUTETOB U CTEICHb
HX HE3aBUCHUMOCTH.

OTa KHUTA OT JPYTHX MyOJIMKauii Ha TeMy KOPIOPATUBHOTO YIPaBICHUS
OTIIMYAEeTCs TEM, YTO OHA OCHOBaHA Ha JAaHHBIX, MTONyUYEHHBIX B PE3yJIbTATE IIf-
THJIETHETO WCCIIEIOBAHUS COBETOB TUPEKTOPOB 29 YaCTHBIX KOMMEPUYECKIX KOM-
naHui, 4 rocyJapCTBEHHBIX MPEANPUATHI U 6 HEKOMMEPUECKUX OpraHu3aIuil.
Camoe riaBHOE: MCCIICIOBAHNE MIPEIITOIarajio MPUCYTCTBHE HA PEATLHBIX 3ace-
JAHVSIX W HETIOCPEICTBEHHOE HAOIIOICHUE 3a ICATEIIEHOCTRIO COBETOB HM/HITH UX
KoMuTeTOB B 21 opranm3anuu (11 xoMmaHUiT 9acTHOTO CEKTOpa, BCE TOCIIPE-
TIPUATHS B HEKOMMEpUECKre opraam3anui ). Kpome toro, korma mokrop JleOmank
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3aBEpILWII UCCIIEIOBAaHUE, HA KOTOPOM OCHOBAHA JJaHHAs KHUTA, OH KOHCYJIBTHU-
poBai 1 Ha0JIrOJaT COBETHI TUPEKTOPOB U uX wieHoB B Kanane, CIIA u apyrux
cTpaHax. BbIBO/IBI, MOTyYEHHBIE UM IIPU 3TOM, B IIEJIOM HOATBEPKAAIOT MPEATIO-
JIO’KEHHU S, BEIIBUHYTHIE B TAaHHOW KHUTE.

BrurtoueHHBIE B BBIOOPKY 29 YaCTHBIX KOMITAaHHMIA TPENCTABISIOT PAKTHIEC-
KH BCE CEKTOPBI SKOHOMHKH M BapBUPYIOT 10 pa3Mepy OT KPYIIHBIX, TaXKe KPYTI-
Heimx B CeBepHOl AMepHKe, IO CpeAHNX U Manbix. Ux popma cobcTBeHHOCTH
TaKKe pasjfyHa: 371eCh U KOMITAHUH C OOJBIIINM YHCIOM aKIIMOHEPOB, U KOMTIa-
HUU, HaXOSIIUecs B JINYHOMN, CEMEHHOIN 1 HHOCTPaHHOH coOcTBeHHOCTH. bob-
ITUHCTBO W3 HUX UMEIOT JUCTUHT Ha GoHmO0BOM Oupke TopoHTO M/mau Huro-
Mopka. B mepro1, 0XBaueHHBIil HCCIIEI0BAHHEM, COBETHI CTATKHBATHCH C TAKHMH
mpobjeMamMu, Kak CMeHa TeHepaJbHOTO IUPEKTOpa, CIVSIHUS, TOTIIOMICHHUS, TIPO-
naka aKTHBOB, BpakJIcOHbBIC TIOTIIONICHNUS, (PMHAHCOBEIC TPYIHOCTH, TII00ATHHOE
pacmmpenre 1 I3MeHEeHNE TOCYJapCTBEHHOTO PETYINPOBAHMS.

Jannble, moydeHHbIe Oarofaps MPUCYTCTBHIO HA 3aCEJaHHSIX COBETOB U
KOMHTETOB, ObUTH MOJAKperieHsl nH(opMaIied HHTepBbio ¢ 194 mupexTopamu,
TJIaBHBIM 00pa3oM, U3 TeX ke KomMmaHui. Heckolbko MHTEPBBIO OBUIH B3SITHI
JIOTIOJTHUTENBHO YXKe Mociie OpHUIIHAILEHOTO 3aBeplieHus uccienopanus. OmbIT
3a IJIeYaMu JUPEKTOPOB OBUT TAKUM K€ Pa3HBIM, KaK U caMU KOMIIaHuu. B rpymn-
Iy OIPOIICHHBIX BOILIU JACHCTBYIOIINE U OBIBIINE YMHOBHUKHU PETYJIUPYIOLIHX
OpraHoB, JACHCTBYIONINE W BEHIMICANINE B OTCTABKY T€HEpaIbHbIC AUPEKTOpa U
JPYTHE YWICHBI COBETOB. MBI OOIIAIUCH C TPEACTABUTEISIMHA aKIIMOHEPOB U aK-
IIMOHEPAMH-aKTUBUCTAMH, IOPUCTAMH, ayJAUTOPAMH, KPYITHBIMU MOJUTHKAMH U
MPaBUTEILCTBEHHBIMH YHHOBHUKAMH B OTCTaBKE, KOHCYJIbTAHTAMH, CICIIHAIIUC-
TaMU TI0 BOIPOCAaM OIUTIATHI TPY/[IA, CIICUAIMCTaMU TI0 PaboTe ¢ TepCOHANIOM,
npodeccopaMu, PeKTOpaMU YHUBEPCUTETOB U JIeKaHAMK OW3Hec-1koJI. MHorue
13 IPOUHTEPBHIOMPOBAHHBIX HAMU JUPEKTOPOB BXOJIWIH B COCTaB HECKOJIbKHX
COBETOB, BKJIFOUasi COBETHI KOMITAHH 3a mpeenaMu Kanampl.

[TockonbKy MHOTHE BBIBOJBI B 3TOW KHUTE OMUPAIOTCS HA KOJIEKTHBHOE
MHEHHE PECIIOHJICHTOB, B TEKCT€ MHOTO IUTAT. XOTS CpeAH HUX HEMAJIO TIOBTO-
POB — MHOTHE JAUPEKTOPA JKATYIOTCS Ha OJHU U T€ e MpOOIeMbl, — MBI IO/~
YepKHBaeM BaXXHOCTh BHUMATEIBHOTO MU3YyYEHUS 3TUX IHUTAT. TOIBKO MPHUCIY-
IIABIIUCH K KOMMeHTapusM nodutu 200 TUpeKTOpOB, BBl CMOXKETE MO-HACTOSIIIE-
My TIO9yBCTBOBAaTh aTMocdepy 3aJI0B 3acenanrs copeToB Hayana X XI B. [Ipu sTom
HY>KHO OTMETHTH, YTO BHIOOPKA HHTEPBBHIOMPYEMBIX JHUPEKTOPOB HE ObLIa 0O0ITB-
IOH (3HAYUT €€ HeJb3s MPU3HATH CIyYaiHOW), TO3TOMY HE HAIO JENaTh MHUPO-
Kre 0000IIeHNsT HA OCHOBE X MHEHHH.

OOBIYHO WCCIIENOBAaHUSA B 00JaCTH KOPIIOPATUBHOTO YIIPABIICHUS HATAIKH-
BAIOTCS Ha KaXXYIIYIOCS HEBO3MOXKHOCTB JINYHO NMPHCYTCTBOBATh Ha 3aCEIaHHU
COBETa NUPEKTOPOB M BHUIETh, «KaK HA CAMOM JIeJIe PUHUMAIOTCS PEIICHI.
[TosiBnenue manHo# pabOTHI M UCTIOIB30BAHHBIN B HEH TIOIXOT JOHKHBI TTIOKOH-
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YUTH ¢ YOXKICHHEM, YTO UCCIIEA0BaHHS COBETOB JOJDKHBI OIPaHIMYUBATHCS OIyO-
JUKOBAaHHBIMH JAaHHBIMHU U ciayxamu. COBETBHl AUPEKTOPOB MOXKHO H3Yy4aTh B
pEeKUME peanbHOro BpeMeHH. UToObI Mogo0HbIe KaueCTBEHHBIE MCCIeOBaAHMS
MOTJIH TIPOBOJUTHCS U AAJbIlIe, Mbl OOOOIIMIM METOJOJIOTHIO HCCIIECIOBAHHS B
MPUIOKEHUU 2.

HeynuBurenbHO, 4TO MOTyYeHHBIE TaHHBIE CBUACTEIBCTBYIOT, YTO Ha MPOIIECC
MIPUHSATHS PEIICHUH COBETAMH BIUSIFOT ITOBEJICHUECKIE OCOOEHHOCTH OTIENBHBIX
JUpekTopoB. COOTBETCTBEHHO, MBI Pa3pad0Tallil THIIOJIOTHIO JTHPEKTOPOB, UCXO-
Il U3 WX ToBefieHnsa. EcTecTBeHHO, YTO JUPEKTOpa ¢ HEKOTOPBIMH MOICISIMHU
MOBEJICHHUS TUITWYHBI [T UICATbHBIX, «(PYHKIIMOHAIBHBIX COBETOBY, K HUM MBI
OTHOCHM TIpelICeIaTelsI-TUPIDKepa, MTPOBOTHIKA N3MEHEHHH, MUPOTBOPIIA, Ha-
CTaBHHKA W CIIOpIIHKA. J[pyrHe THITbI TUPEKTOPOB BCTPEUAIOTCSA B «HE(DYHKIIU-
OHAJBHBIX COBETAaX», M K HIM MBI OTHOCHM TIpeJIceaTeNs-0NeKyHa, KOHTPOoJepa,
KOH(OpMHCTA, TPYIITY MOANEPKKHI H KPUTHKA.

Ha ocHoBe maHHBIX, COOpaHHBIX TP HAOIOJACHUH 332 pabOTOH COBETOB W B
X0JI¢ UHTEPBBIOMPOBAHUS JEHUCTBYIOIINX AUPEKTOPOB, MBI IIPEAIAracM MOJEIb
upeanbHoro, 3G dekTHBHOTO coBeTa AUPEeKTOpoB. Mcxos U3 Hee, MOXKHO OIle-
HUTH 3()(PEKTUBHOCTH KOHKPETHOT'O COBETa WIIH TUPEKTOpa. MBI UCXOUM M3
MPEATONIOKEHHS, YTO PH FPPEKTHBHOCTH COBETA, COOTBETCTBYIOIIEH Tpeia-
raeMou MOACIINU, U MMPOYUX PABHBIX YCIOBHUAX, IPUHUMACMBIC TaAKMUM OPraHOM
pEeIICHUA MTO3BOJIAT KOMIIaHWUN HU3BJICKATH 0oJjiee BBICOKHE HpI/I6I)IJ'II/I JUIA aKIU-
OHEpOB.

OpHaKo NOCKOJIBbKY Ha (YMHAHCOBBIE PE3ybTaThl OTACIBHON KOMITAHHU BIIU-
€T MHOTO BHEIIHUX ()aKTOpPOB, HU 3PPEKTUBHOE, HU HEIPPEKTHBHOE yIpPaB-
JICHUE HE MOXET CUMTAThCsl 00s3aTeNbHBIM MM JOCTATOYHBIM YCJIIOBHEM IOJY-
YEeHHS MOJOKUTEIbHBIX MM OTPULATENbHBIX pe3yiabTaToB. Ha camom gmene,
B OOJBIIMHCTBE MCCIIEA0BaHMI KOPIOPATHBHOTO YIIPABICHHS HE BBISBICHO MPH-
YUHHOW 3aBUCUMOCTH MEXIYy CTPYKTYpod W opMoii coBeTa u (PUHAHCOBBIM
yCIIeXOM KOMIaHUH. DTO OTHOCUTCS U K JaHHOU paboTe, 1a MBI M HE CTPEMUIIACh
K oo0HOMY. OJHAKO 37paBblii CMBICH IMOJICKA3bIBAET, YTO T SIBIICHUS B3au-
MOCBSI3aHbI, M HACTOSIIAs] KHATA JTaeT HEMAJIO JOKa3aTelbCTB TOTO, YTO M3Y4YCHHE
MIPOIIECCOB, IIPOUCXOSIINX B COBETAX JUPEKTOPOB, MOKET NMPUBECTH K 0OHApy-
JKEHUIO TaKOW 3aBUCUMOCTH.

OCHOBHBIM pe3yJIbTaTOM JaHHOTO HCCIIEJOBAHMS CTala TUIIOTe3a, YTO COBe-
THI JUPEKTOPOB, MOCTPOEHHBIE MICXO/IS M3 HEKOEH CTPYKTYpHI U OPMBI, MOTYT
OBITH HE JYUIINM CIOCOOOM 00ECTICUNTh KOMITAaHUH 3P (EKTUBHOE YITPaBIICHHUE.
Ckopee, eciii Xopoiiee yrnpasieHue (TIpH ONpeAeTIeHnH yIpaBieHus KaK MpUHS-
Tre ) PEKTUBHBIX PEIICHUI) 3TO MPEANOCHITKAa XOPOIIHUX (DHHAHCOBBIX PE3yITh-
TaTOB, TO TUPEKTOPOB CIEeIyeT OTOMpaTh UCXOMS M3 TOTO, HACKOIBKO HX KOMITe-
TEHTHOCTb U IIOBCACHYCCKUC OCO6eHHOCTI/I JOMIOJIHAKOT APYT ApyTra U OTBCYAIOT
CTpaTerusiM JOCTHKEHUS LEIeH KOPIIOPALHH.
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MeI HageeMcs, YTO 3TO MCCIIEOBAaHUE CTAHET JIMIIb MEPBBIM U3 MHOXKECTBA
pabor, rae OyaeT aHaIM3UPOBATHCS 3aBUCHMOCTh MEXIY 3(PQEeKTUBHOCTHIO CO-
BETa M OTIENbHBIX AUPEKTOPOB U (PMHAHCOBBIMH pe3yJIbTaTaMU KOPIOPALHA.
JocTrkeHne MTy4iero MOHUMaHus Kak paboTaloT COBEThI — MBI 3TO Ha3bIBacM
«IIPOLIECCOM B COBETE» — MOXET CTaTh KIIOUOM K PEIICHHIO BaXKHEHIIIET0, IT0Ka
Hepas3ralaHHOrO BOIPOCa — «KaKHE YCJIOBUSI KOPIOPATHBHOTO YIPAaBJICHUS He-
00X0MMBI, YTOOBI FapaHTUPOBATh KOMIIAHMH (PUHAHCOBBIN ycrex?»
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[asa 1

CoBeThl TUPEKTOPOB
HE COPaBHIJINCh, a
[IOYEMY - HEIIOHSITHO

JlupekTopa Mox0oky Ha 3ejIeHb, KOTOPOH BBI yKparaeTe 01010, — KPacHBO,
HO O€eCII0JIE3HO.

Hpeun Onoc, sxc-npedcedamens cosema oupexmopos Bethlehem Steel

JlupekTop moxox Ha KaHaroxomma. Ero 3amaya — moMorarb MEHEKMEHTY,
HO TIPH 3TOM HE TIPEBPAIIaThCS B OTTUCK moanucH. OH pYKOBOIUT, HO HE
opranusyeT. FOpuaudecky OH HeCeT OCHOBHYIO OTBETCTBEHHOCTH 3a (hopMy-
JUPOBKY CTPATETHH U €€ PeaH3aliio, OJHAKO Ha MPAKTHKE OH MOJaraeTcs
Ha CEO. OH co cBonmu koimeramu Beioupaer CEO, HO BIOCTIEICTBUH, BO3-
MOJKHO, €My MPHICTCS CHAMAaTh TOTO ¢ JOJDKHOCTH. OH OTBEYaeT 3a JIOJITO-
CpOYHOE OJIarOIOTydre KOPIOPAINH, HO TIPH 3TOM OOJbIIas 9acTb HHPOP-
Mallii O pe3ysibTaTaxX €€ NCATSIBHOCTH, KOTOPYIO OH TOJyYaeT, KacaeTcs
KpaTKOCpOYHO# mepcrekTuBbl. OH HeceT I0PUANYECKYI0 OTBETCTBEHHOCTH
mepen akuoHepaMu, HO TIPU 3TOM UMEET MOpAabHBIE 00513aTeNbCTBA TIeper
COTPYIHUKAMH, KIIMEHTaMH, ITOCTAaBIIMKaMU U 00mecTBOM B IieinoM. OH
OTBeUaeT 3a HHPOPMHUPOBAHUE aKI[OHEPOB, HO IIPH 3TOM HE JOJDKCH pac-
KpbIBaTh MHPOPMAIHIO, KOTOPasi MOXKET HAaHECTH ymepOd WHTepecaM KOM-
maaun. Y Hero, kak u 'y CEO, ects coOcTBeHHBIE 1Ieni. OfHAKO ero OiT —
9T0OBI HU ero 1end, HU e CEO He MpOTHBOPEYWIIH UX 00S3aHHOCTIM
nepen Kopnopauuen u CTOSUIUM Mepes Hel LENsIM.

Yapnos A. Anoepcon u Pobepm H. Snmonu

3T0 OBUIO caMoe TPEKPACHOE BPEMsT; 3TO OBLIO caMOe 3II0CYACTHOE BPEMS.
Yapnwe3s [uxkernc Tlosecms 0 08yx 20podax

Mano KTO MOKYTIaeT aKIIHHA KaKOW-THOO0 KOMIAHUHU MPOCTO Pajy MOKYIIKH.

Jltoau cTaHOBATCS aKLIMOHEPAMH B pacdeTe Ha TO, YTO CTOMMOCTh UX aKLUH
OyzeT pacTH, 4TO UM yIacTcs 3apaboTath. JloBepsis pacnopskeHne CBOUMH CPel-
CTBaMH KOPIOpPALNH, IOPUINIECKOMY JIHILY, KOTOPHIM YIPaBIseT COBET JUPEK-
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TOpPOB, OHH HAJICIOTCA, YTO IPUHUMAEMBIE COBETOM PEIICHHUS HE TOJBKO COXPAHST
UX KamnuTaj, HO U IpuyMHOXaT ero. [IpuHrMas 3Tu cpeacTBa, COBET TUPEKTOPOB
TaKxke Oeper Ha ce0st OTBETCTBEHHOCTb, UTO UYXKHE JCHBIH OYAyT pacxo0BaThCs
C YMOM, OCMOTPHUTENBHO, YECTHO H yCIICIITHO.

Her Huyero Gonee BayKHOTO /IS OJIarOMONYYHsl KOPIIOPAIMH, Y€M €€ COBET
mupektopoB. [lo 3akoHy, coBeT oTBeuaeT 3a O0IIHEe pe3yNIbTaThl NeATeILHOCTH.
OH o0nafaeT MOJTHOMOYHSAMH Ha3HAYaTh MEHEKMEHT, JIeJIETHPOBaTh €My OTIpe-
JIeNIeHHbIE O05M3aHHOCTH W OCYIIECTBIISATh HA30p 3a CTPATETUYECKUM PYKOBOJI-
CTBOM U (hOpMYITUPOBAHHUEM JOITOCPOUYHBIX Iienel komnannu. COBET MpeJcTaB-
JISIET COOOM CaMOCTOSTENBHBIN OpraH, 00JIadafoIInil MPaKTHICCKA HEOTpaHMICH-
HBIM MIPaBOM PETYJIHPOBATh COOCTBEHHYIO NesATelnbHOCTh. Kopode, cormacHo
3aKOHY, COBET TUPEKTOPOB — 3TO LEHTP NpUHAMUs peuieHull Kopropaun. Yem
Oosee Myapsie penieHns Oy/leT MPUHUMATh COBET AUPEKTOPOB, TEM YCIICIIHEE
OyAyT MITH [1ea KOMITaHUH; YeM XyKe OyAyT 3TH pelIeHus, TeM CriIbHee Oyaer
3acToi WM ymajok Kopnopanuu. COOTBETCTBEHHO, 3HAHNE TOTO, KaK U IMOYeMy
COBETHI JUPEKTOPOB IMPUHUMAIOT PCIICHHA, OYCHb BAXKHO JJI1 IOHUMAaHUA IIPU-
YHH ycliexa OJHUX KOMIIAHUM U MpoBaJia IpyTHUX.

U Bce ke, HECMOTpPS Ha BaKHOCTH JJIS1 CyI60bI KOMITAHUH PEIIeHUH, TPUHHU-
MaeMBIX COBETOM, CJIHUIIIKOM MaJi0 M3BECTHO, Kak paboTaer 3TOT opradH. Mbl
IMOYTH HUYETO HE 3HaeM 00 0COOECHHOCTIX IIPUHATUA peHIeHI/IfI OTACIIBHBIMHU
YJICHaMHM COBE€Ta M €11€ MCHBUIC — O TOM, KaK 3TH JIMI]a IPUHHUMAIOT PCIICHUA
KOJUICKTUBHO KaK B YCIIOBUSIX KPH3HUCA, TaK U MPU OOBIYHOM COCTOSHHUH JICII.
MOKHO CKa3aTh, 4TO, BEPOSITHO, O CAMOU BaXXHOUM (DYHKIIMM COBETa JUPEKTO-
pOB — MOPSAKE IPUHATHUS PEIICHUN — MOYTH HUYETO HE U3BECTHO.

HEBEOEHWE - HE BJIAXKEHCTBO

IIpuumH, MO KOTOPHIM KOMIAHUHM TOOMBAIOTCA ycmexa, MHOTO. MHorna meno B
TOM, YTO COBET JUPEKTOPOB HAIIEJ OUYEHb XOPOIIUX TOM-MEHEIKESPOB, UHOT-
Jla — B TEXHOJIOTHYECKOM NPEUMYINECTBE, NHOT/Ia — B HJICATHBHOM BPEMCHH
BBIITyCKa OMPEEIICHHOTO MPOYKTA.

AHAJIOTUYHO MOKHO Ha3BaTh MHOTO MPHYHH, IO KOTOPBIM KOMIIAHUN TEPIISIT
kpax. [lopoii 3T0 BBI3BaHO BHENIHUMHU OOCTOSITENILCTBAMH, KOTOPBIE YICHBI CO-
BETa JUPEKTOPOB HE MPEIBUACIH 1 HE MOTII KOHTPOJIHpoBaTh. VHOTIA Tpryu-
Ha B TOM, YTO COBET IIOJIBEJIM KOHCYJIbTAHTHI HIIM HMEITH MECTO MaXWHAIUH,
a IMPeKTOpa 0 HUX He 3HamH'. Yalue 7o B TOM, YTO OHH HE BCEra HACTAHBAIOT
Ha pa3padoTke d(H(DEKTUBHBIX CTPATETUH U TPAMOTHBIX IITIATOB, YBEIHMUHNBAIOIINX

CretyeT OTMETHTb, YTO 110 3aKOHY JUPEKTOpa HE HECYT OTBETCTBEHHOCTH 3a JIEJIOBbIE pELICHHUS,
KOTOpBIE MO MPOLIECTBUU BPEMEHHU OKAa3bIBAIOTCS HEMPABUIIBHBIMHU, €CIIM HA MOMEHT NPHHATHS
pELICHUS] OHU UCXOIAT M3 KOPPEKTHBIX A1 OM3HECa Oy IEHHUH.
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aKIMOHEPHYI0 CTOMMOCTh, W/UJIU HE BCerja y4acTBYIOT B JAaHHOM Ipollecce.
K coxaneHuro, HepeKO 3TO MPOUCXOAUT MOTOMY, YTO COBET JUPEKTOPOB HE
3¢ (HeKTUBHO OTCIEXHUBAET pabOTy TOM-MEHEIXKMEHTA, B Pe3yJIbTaTe BIIaJEIbIIbI
npeanpusTHs HecyT yOrITkH. HakoHeln, He MEHee 4acTo COBET TakK ILTIOXO CICAUT
3a NeATeNbHOCTHIO KOMIIAHUH, YTO AKIIHOHEPH! TEPSIIOT BCE CBOU BIIOYKCHHS.

CoBeTHI AUPEKTOPOB COCTOAT M3 HE TIYIBIX JoneH. B HUX Hepenko BXOASAT
caMble TaJaHTJIHBBIC M CIOCOOHBIC MPEACTaBUTEIN COOOMIECTBA, TOKa3aBIINE
CBOU JJApOBaHUS B Pa3IMYHBIX BUAAX JEATEIBHOCTH. bojee Toro, 3amadyn, KOTophie
JIOJDKHBI BEITIOTHATE AUPEKTOPA, HE TOIBKO XOPOIIO U3BECTHHI, HO B OOBITHBIX
00CTOSATENIHCTBAX HE 0COOCHHO OOpeMeHUTENbHEI. [IpU 3TOM CTUMYJIOB OBITH
YCHEIIHBIMH Y TUPEKTOPOB IPEI0CTaTOYHO. ECTECTBEHHO, HUKTO HE BXOIUT B
COCTaB COBETa, YTOOBI IIPUBECTH KOMIAHUH K Kpaxy, paBHO Kak HE COTJIamIacTcs
y4acTBOBaTh B HEM, €CIIM MEPCIEKTHBA MpoBaja BecbMa BeposTHa. Kak pa3 Ha-
000pOT: YICHAMHU COBETa TUPEKTOPOB CTAHOBSITCS, YTOOBI IIOMOYB IPHUBECTH
IpennpusITHe K ycrexy. 1 TeM He MeHee OJHU COBETHI MPUHHUMAIOT IUIOXHE pe-
IICHUS, UMCIOIINE KaTacTpoPUIECKHUe MOCISCTBUS, a APYyrue IPHHUMAIOT XO-
polne, 06eceynBaloNIie yCIex.

B uem xe mpuunHa? [loyeMy HEKOTOpBIE COBETHI MOJOMPAIOT cebe TeHUATBHBIX
TeHEePABHBIX JTUPEKTOPOB, a APYTUM 3T0 He yaaercs? Ilouemy onHM OTAalOT
npeanouyTenue 3(h(HEeKTUBHBIM CTpATErsiM, a APYTHe, TOX0XkKe, XPOHUUECKH He T10-
HUMalT cutyanuio? [lodyeMy OHU AEMOHCTPUPYIOT HEBEPOSTHYIO CIIOCOOHOCTH
OLGHUTH PUCK, CBSI3aHHBIN C MOTJIOIIEHUEM, U MPEUMYIIECTBa, KOTOpbIe JaeT
MpoJa)ka akKTHBOB, a JAPYTHe 3aHUMAIOTCS MOTJOIIEHUSIMHU, KOTOPbIE HU K YeMy
xopouiemy He mpuBoAAT? [loyeMy HEKOTOpBIE COBETHI CTAOMJIBHO MPUHUMAIOT
rpaMOTHBIE pelleHus1, 00eCeYNBaOIINe BEICOKYIO MPUOBLIB JIs aKIMOHEPOB, a
JIpYTUM BOOOIIE HE yJaeTcsa MOJyYUTh NPUOBLIL?

O uem crnegyeT 3agymMaTbes

K coxajeHuio, HUKTO HE 3HAeT OTBETa Ha CaMblif BaKHBIA BOIPOC KOPIOPATHB-
Horo ympasneHus — «Kakum 00pa3oM COBETHI TUPEKTOPOB MPUHUMAIOT pellie-
Husi?» HukTo He 3HaeT, kakue (pakTopsl 0OYCIOBIUBAIOT MPUHATHE TUIOXUX HITH
XopoImux pemeHuii. HHKOMY He U3BECTHO, KaK JUPEKTOPa KOJUIEKTHBHO MPHXO-
JSIT K PEUICHHUIO, YTO HMEHHO CIeAyeT CeNaTh B HHTepecax Kopnopaiwu. HukTo
HE 3HaeT, YTO 00ecIeYnBaeT MPUHATHE IPAMOTHBIX PEIICHH, €CIIU MO IPaMoT-
HBIMHU [TOHUMAIOTCS PEIICHUs], TOBBIIIAIOIINE AKIIHOHEPHYIO CTOMMOCTh U OTBE-
yarole WHTepecaM coOcTBeHHHKOB. HakoHel, caMoe BaKHOE: HUKOMY HE H3-
BECTHO, KaK clieiyeT (JOpMHPOBaTh COCTaB COBETA, YTOOBI MAKCUMU3UPOBAThH €r0
noTeHUHan B cepe NMpUHATHS peleHnid. VHbIMH clioBaMH, XapaKTepUCTHUKH
3 PEeKTHBHOTO COBETa AUPEKTOPOB HE U3BECTHEI.
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B »T0it kHUTe OTCTaMBaeTcs Uaes, YTO MPUHATHE PEIICHUI COBETOM 3aBUCUT
OT KOMIIETEHTHOCTH U OCOOEHHOCTEH MOBEJCHHS TUPEKTOPOB U UX COBMECTH-
MOCTU. B KHUTE TOKA3bIBACTCS, YTO MPUHATHE HOBBIX 3aKOHOB U PACIIOPSIKCHUIA,
KacaroMIUXCsl CTPYKTYPHI COBETOB, HE NMPUBOJNUT K YIYUIISHHIO WX Pa0OTHI, KaK
3TO YaCTO TOJAralT; 3TOT Pe3yJbTaT OBICTpPEe JTOCTHTaeTCs MPH TOTOBHOCTH
JMPEKTOPOB, TOI-MEHEHKEPOB, PETYIUPYIOIINX OPraHOB, aKITHOHEPOB U JIUICPOB
KOPIIOpaIlliy IPUMEHSTh HOBBIE, OTYACTH PaTUKAIbHBIE KpUTEpUU 0TOOpa, Ha-
3HAYEHUsSI U OIIEHKH JUPEKTOPOB.

CyneOHble pa30oHUpaTenhCcTBa M CKAHAATBI, aCCOIMUPYIOIIHIECS C YIpaBICHHEM
KopropanusiMud B Hadasie XXI B., TOAKPEIUISIIOT MIPEANOI0KEHUE, YTO HACMALO
8peMs UCTIONH30BaTh HOBBIE MOIXOBI K CO3aHII0 COBETOB TUPEKTOPOB. Hackois-
KO pachpocTpaHeHa Takas TOYKa 3PEHUs, YTOOBI BHI3BATh HACTOSIILYIO PEBOIIOIHIO
B KOPITOPATUBHOM ympaBiieHuH B X XI B.? DTO 3aBUCUT OT TOTO, CKOJIBLKO CPEIH
IUPEKTOPOB M JTUIEPOB KOPIIOPAIMI OKaXXETCS «IIPOBOJHUKOB W3MEHEHUI,
TOTOBBIX K CyIIECTBEHHBIM TI€peMEHaM B COOCTBEHHBIX OpTaHU3AINIX — KOPIIO-
paTUBHBIX COBETAX IUPEKTOPOB.

«JIETO MAXVHALIN »

Haugano HOBOTO Beka OBLIO HE JIYUITUM BPEMEHEM ISl CEBEPOaAMEPUKAHCKUX
KOpHopanuil 1 TeX, KTO OTBeuas 3a PeryJIMpOBaHUE UX NIEATEIHLHOCTU U yIIPaB-
nenune uMu. HarmpoTus, 3To ObLIT OJIMH M3 CaMBIX Pa3pyIIUTEIbHBIX IEPUOIOB B
COBPEMEHHOW UCTOPUM KOPIOPATUBHOTO KaNUTAIKM3Ma. 310yIOTPEOICHNsI KOM-
MaHUN U OTAENbHBIC CKAaHAANbI MOTPSICIN PHIHKH KaluTala U YHUUTOXKWIH JI0-
BEpHE MHBECTOPOB KO MHOTUM WHCTHTyTaM, 0€3 KOTOPBIX HEBO3MOXKHO (hyHK-
[MUOHUPOBAHNE KANTMTAIUCTHYECKON PHIHOYHOM CHCTeMBI. UTOOBI YIOCTOBEPUTH-
Cs B 3TOM, JIOCTATOYHO B3TJISTHYTh HA 3arOJIOBKH CTaTel B BEAYIINX JCIOBBIX
u3IaHuAX 3a Mai 1 uoHb 2002 1. OTH ABa MecsAla 3aMeCTUTENb MUHUCTpa FOC-
taiun CIHIA Ixetimc b. Komu Ha3Ban «ietom MaXHHauHﬁ»l.

+ Tema Homepa: Kpuanc kopnopaTtneHoro ynpaeneHus ("Special Report:
The Crisis in Corporate Governance," Business Week, May 6, 2002)

* Hackonbko koppymnupoBaHa Yonn-ctput? ("How Corrupt Is Wall
Street?" Business Week, May 13, 2002, 37)

» [onoBHas 6onb coBeToB anpektopos ("Trouble in the Boardroom,"
Fortune, May 13, 2002, 113).

' Noknan «YpOoKU MOCIeTHAX KOPIIOPATUBHBIX MajieHui» Ha ExxeroqHoi koH(pEepeHIHH Mo KOpropa-
TUBHOMY ynpapiennio-2004 (HammonanpHas accormarysi KOPIOPaTUBHBIX TUPEKTOPOB, BarmuHrToH,
18 oktsiopst 2004 1.).
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+ Kpax Enron BbicTaBnsieT coBeTbl AUPEKTOPOB B HEMPUITSAHOM CBETe
("Enron's Demise Has Taken the Shine Off the Boardroom Table,"
Financial Times, May 30, 2002, 14)

» Coset gupektopoB Tyco noaseprcst Kputuke 3a gencrans Kosnoscku
("Tyco Board Is Criticized for Kozlowski Dealings," Wall Street Journal,
June 7, 2002, A5)

» [lopoku Yonn-ctput ("The Wickedness of Wall Street," The Economist,
June 8, 2002, 11)

*  Komuccyist o ugHHbIM Bymaram 1 Gupykam TpebyeT oT reHeparibHbIX M (OMHAHCOBBIX
OVIPEKTOPOB MOPYHUTENBCTBA MO OTHETaM, YCKOPEHVIS M pacLUMpeH/st 0Gbema OTHeT
HocTu ("SEC Wants CEOs, CFOs to Vouch For Reports, Disclose More,
Sooner," Investor's Business Dally, June 13, 2002, Al)

+ CroBop B CoBETaX: aMEPVIKAHCK/M KOMIMaHWSIM Hy>KHbI Goree BrmsirerbHbIe HeE3aB-
cumble ampektopa ("Under the Board Talk: American Companies Need
Stronger Independent Directors," The Economist, June 15, 2002, 13-14)

 PaspaboraHo KOMUTETOM: KaK MOBbLICUTL OTBETCTBEHHOCTb COBETOB AMPEKTOPOB?
CneumanbHbIi AoKNag no koprnopaTtMBHOMY yrpasnenuto ("Designed by
Committee: How Can Company Boards Be Given More Spine?" Special
Report on Corporate Governance, The Economist, June 15, 2002, 69)

*  Pedhopmbl oTyeTHOCTM KOMMCCHM NO LIEHHBIM OyMaram v Gupykam He YTonsAT nesanm
MHBECTOPOB ... O[IHAaKO N3MEeHeHWA B pa60Te COBETOB MOryT BOCCTaHOBUTb
posepue ("The SEC's Accounting Reforms Won't Answer Investors'
Prayers ... But Changes in the Boardroom Could Rebuild Trust," Business
Week, June 17, 2002, 28-29)

* Y70 nonyyaeTes, ecrniv aypekTopa NprCTpansakoTCst K OAHON KOPMYLLIKE C reHeparibHbIM
aunpektopom ("When Directors Join CEOs at the Trough," Business Week,
June 17, 2002, 57.

* "pex nogkyna: no4yemMmy B COBETaX AMPEKTOPOB OKa3arocChb CTOMbKO
Heroases" Wall Street Journal, June 20, 2002, Al)

* BoccraHorneHvie [oBepuisi K aMepUKaHCKAM KOpriopaLmsiM: B1U3HEC MOXET BbICTYNUTL
nHUUMaTopoM peaneHbIxX pedopm ("Restoring Trust in Corporate
America: Business Must Lead the Way to Real Reform," Business Week,
June 24, 2002, 31)

+ Cbon cuctembl: kopnopaTnsHas AMepuka, y Hac kpusuc: 7 cnocobos
BOCCTaHOBUTbL JoBepue nHeecTtopos ("System Failure: Corporate
America, We Have a Crisis: 7 Ways
to Restore Investor Confidence," Fortune, June 24, 2002, 62-77.
WorldCom's Travails Could Affect Its Directors, Wall Street Journal, June
28, 2002, A9)

B 00630pe, o3arnasneHnoM «Bompoc nopotuernoctn», The New York Timesl

MEPEUYHCITAIIA KPYITHBIC aMEPUKAHCKHE KOMITAHUH, TJI¢ ObLIH BBISBICHBI «OITHOKA
ayIMTOPOBY, «COKPBITUE 3aiIMOB WITH YOBITKOBY», «CHICIKH C IICHHBIMH OyMaramu ¢
HCIIOJIb30BaHUEM KOH(MUACHIIMAIBHON HHOOPMAIIU» U «3aBBIIICHUE IPUOBLINY.
3101 crmcok «KTo ecTh KTO B ceBepoaMepHUKaHCKOM OM3HeCe» BRITIIIUT Tak: Arthur
Andersen, Deloitte & Touche, Ernst & Young, KPMG, PricewaterhouseCoopers,

16 urons 2002 r., BU 12.
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Adelphia Communications, Enron, Kmart, PNC Financial Services Group, Tyco
International, WorldCom, ImClone Systems, Computer Associates Internatio-
nal, CMS Energy, Dynegy, Edison Schools, Global Crossing, Halliburton, Lucent
Technologies, Network Associates, Qwest Communications International, Reliant
Resources, Trump Hotels and Casino, Waste Management n Xerox. Cpenu kaHa-
CKHX TIPUMEPOB KOPHOPATHBHBIX KpaxoB M ckaHmanoB — Livent, BreX, YBM
Magnex, Philips u Hollinger.

Pa3Be HaiineTcs KTO-TO, KTO HE CIBIILIAN O NPUKIIOUYeHUAX Maptsl CTioapt
Ha (GoHIZOBOM pLIHKel? O TOM, YTO HEKOTOpbIE TOI-MEHEKEPhl OKa3aJuCh 3a
peLIeTKOM 3a MaxuHAIUn?

Jlaxxe B OypHOE BpeMsl «BOJHBI BPaKICOHBIX MOTJIONICHUI» B Hadane 1990-x
roJI0B, KOTJ]Ja MMEHA TaKUX MOIIHBIX UTPOKOB, kKak Pocc J[>xoHcon u Maiiki Mui-
KeH” He CXOIHIA CO CTpaHMUIL ra3eT, HE yAEIAI0Ch CTOJBKO BHUMAaHUS KOpIopa-
THBHOMY COOOIIECTBY W OPTaHMU3AIMSIM, C KOTOPBIMH OHO CBSI3aHO — MHBECTH-
[IMOHHBIM OaHKUpaM, OyXrajirepam, IopHucTaM, OpokepaMm, KOMMEPUYECKIM OaHKaM
1 KOHCYJIbTaHTaM 10 BOMPOCaM WHBECTHUIIUM.

Beccriopno, Bce 3tn Hamaaku U coobueHus CMU Obutn 3aciayKEeHHBIMHU.
VYiiep6 u yOBITKH 3aMHTEPECOBAHHBIX CTOPOH BCIEJCTBUE YKa3aHHBIX IIPOBAJIOB
U 310ynoTpeOieHuid ObIIM OTPOMHBIMU M YPE3BBIYAHHO pa3pylIUTEIbHBIMH.
[TeHCcHOHEPHI, COTPYAHUKH, aKIIMOHEPHI, BIAACIbIBI OOJUTAllUNA, KPEAUTOPHl U
MOCTaBIIMKHA MOTEPSUTH NECATKA MUJIIMOHOB, & TO M MHJUIMAPAOB JOJJIapOB
13-32 HEMPABWIBHOT'O yNpaBlieHUs, ¢aibcupuKkanuu OyXraaTepckoil JOKyMeH-
raiuu, HeJJOCTOBEPHONH OTYETHOCTH M COBEPIIEHHO HEBEPHBIX, €CIIU HE OTKPO-
BEHHO O€CUeCTHBIX KOHCYJbTAlMi 0 MHBECTHLUAM. VIHBECTULIMU U TICHCUOHHBIE
MJ1aHbl OyKBaJbHO THICAY JIOACH U ceMell «yleTesnu B TpyOy» WiH, IO CYTH, OKa-
3aJIMch 00€CIIeHeHBI B pe3yJibTaTe KPYyIIeHUsI HHCTUTYTOB Kanutanu3ma. C yue-
rOM ITUX CKaHAAJOB, HEYIUBUTEIbHO, YTO OLIEHKA OOIIECTBEHHOCThIO J0Opo-
COBECTHOCTH M YECTHOCTH YKOHOMHYECKOW CUCTEMBI OKa3ajlach B 3HAUUTEIbHOMN
CTEeNEHHU 3aBbllIeHa. Takke HeyJUBUTEIbHO, YTO B Hayaje HOBOTO CTOJETHUS
aMepuKaHCKasi 00IIECTBEHHOCTh MPOSIBIAET ropa3llo MEHBIINI HHTEepec K HH-
BECTULUSAM B CTOJIb BOCXBajsieMble aMEPUKAaHCKHE KOMIIAHUM 110 CPaBHEHUIO C
kKoHIOM 1990-X roa0B.

Mapra CTroapT — M3BECTHasi aMepUKaHCKas TeleBeayluas, npuropoperHas B 2004 r. K TIOpeMHOMY
3aKJIIOYCHHIO CPOKOM Ha IISITh MecsieB 3a To, 4to B 2001 r. ncmonb3oBaB HHCalaepcKyo HHpOpMa-
LU0, OHa mpojaia akuuu ¢apmanepruueckoit komnanuu ImClone Systems Inc., eHa KOTOPBIX 3aTeM
pesko ynana. — I[Ipum. nep.

Pocc JIxoHCOH — reHepanbHbIi aupekrop komnanuu RJR Nabisco, npocnaBuBmuiics Tem, 4To
IIBITAJICS. CKOJIOTUTH JINYHOE COCTOSHHE, OTPaXkas MOMBITKU MOTJIOIIEeHH KoMIaHuu. Maiikia Mui-
KeH — aMepUKaHCKUI (UHAHCUCT, CYUTAIONINICA OTHHUM U3 OTIOB-OCHOBaTened CHINKOHOBOU
JIOJIHMHBL B KOPOJIEM HMIIepUH OpocoBbIX obmuranuii. B 1990 r. 6p11 IPUTrOBOpeH K TIOPEMHOMY 3a-
KIIIOYSHHIO cpokoM 10 11eT 3a MaXWHAUY ¢ IeHHBIMU Oymaramu. — [Ipum. nep.
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NOAOOTHETHOCTb KOPIMNOPALINMA
BbIXOONT HA MEPBbIV MJAH

EcrecTBeHHO, 10 Mepe TOro Kak MpodieMa «I10JOTYETHOCTH KOPIIOPALMi» mepe-
pocia B 00CyKIEHNE BOIPOCOB «KOPIOPATUBHON OTBETCTBEHHOCTH» M HaKOHEI]
«KOPIIOPATHBHOW KOPPYNLIHH», BOZHHUKIA CHIbHASA MOJTUTHYECKAs PEaKIus.
B urone 2002 r. mpe3unent CILA Ixopmx By BEICTyHI ¢ IPOCTPaHHOM PEUbIO
Ha TeMy KOPIIOPaTHBHOW OTBETCTBEHHOCTH. (DTy pedb MPHUPaBHUIN K AOKIATY
KOHTPECCY O MOJI0XKEHUH B CTpaHe.) B 3TOM BBICTYIIIIEHNM OH MIPEIOKUIT BBECTH
CTpOTHE Mephl OTBETCTBEHHOCTHM M HaKa3aHUs AJsl KOPIOPATHBHBIX HApyILIH-
Tene, a Takke MOAYEPKHYI, YTO ASHCTBYIOIAS aAMUHUCTPALIUS TOANCPKUBACT
pedopmbl KopriopaTuBHOTO ynpasneHus. OH nooOeman ycuiuTs Komuccenio mo
1eHHbIM Oymaram u oupkam (SEC) u 01oOprin HOBBIE TIPEAJIOKEHUS O TIOPSIKE
peructpanuu, BeIABHHYThIE Hbro-Hiopkckoii GpormoBoi oupxert (NYSE). He xe-
Jast ocTaBaThCsl B CTOpoHe, Ilanata mpeacraBureneid u CeHAT MONABIAIOLINM
OonpmmHCTBOM yTBepawin 3akoH H.R. 3763, m3BectHbiil kak «3akoH CapOeitH-
ca-Okcnu 2002 r.». 3aK0oH mpenycMaTpuBall BBEACHUE psiia HOBBIX MPAaBUII,
OOBSBIICHHBIX CaMBIMH CEpbe3HBIMU TTOCIe 3akoHOB 1933-1934 rr., 3arparuBa-
IOIIMX SYMHUTEHTOB KOTHPYEMBIX Ha OMpKe IIEHHBIX OyMmar, JTUPEKTOPOB KOPIIO-
panuii 1 HEe3aBUCHUMBIX KOHCYJIBTAHTOB, B YaCTHOCTU ayIUTOPOB U IOPHUCTOB.
3aKkoH OBLT MTOATMCAH MPE3UICHTOM H BCTYIHI B cruty ¢ 30 wmromst 2002 1.

K coxanennro, HeM3BECTHO, HACKOJIBKO OyeT moje3eH 3akoH CapOeiH-
ca—OKcnu 4715 yIydlIeHUs] KOPIIOPaTUBHOTO YIIPaBIeHUs B AMEpUKE, IOMUMO
MOBBIIICHUS OTEPAI[MOHHBIX H3JEPKEeK MPaBUTEIbCTBEHHBIX OPTaHOB U KOP-
noparuif. CorjgacHO eMy, OCHOBHAsI OTBETCTBEHHOCTb 3a JIEATEIHHOCTh KOPIIO-
panmii Bo3jaraercsi Ha COBET AUPEKTOPOB, BBOJUTCS MHOKECTBO HOBBIX IPAaBHI,
BIIMSIOMINX Ha paboTy coBeTa, XOTs MOYTH HEe U3BECTHO, Kak paboTaroT moj00-
HBIE OPTaHBbl.

IIpumepno m0 1975 r., HECMOTpPS Ha TO YTO COBETHI AUPEKTOPOB HECIHU OT-
BETCTBEHHOCTbH 3a JICHCTBUS KOPMNOPAINH, CYMTATIOCH, YTO HA CAMOM JIEJIE COBET
HE OKa3bIBaeT OOJBIIOrO BIMSHMS Ha Oomepauuu komnaHud. bonee Toro, eme B
1932 1. Anonsd bepn u apaunep Mun3 nokas3biBaii B cBoei kHure «CoBpeMeH-
Hasi Koprnopauus u dactHas cobctBeHHocTh» (The Modern Corporation and
Private Property)', 4To BiaJieHye aKIMAMH aMEPUKAHCKUX KOMIIAHHMIT CTAlIo CTOMb
3HAUUTENBHBIM U PACIPOCTPAHEHHBIM, UTO BJIaJelblbl 00Jiee He KOHTPOIUPYIOT
NpUHAUIeKALIIE UM OpraHU3alHH.

Torga HY 1711 KOTO HE CTaNo HOBOCTBIO, YTO B PE3yJIbTaTe Pa3BUTUS aMEpH-
KaHCKOT'O KalluTaJIn3Ma U yBEJIMYCHUS OOpalleHHsl aKLUH 3HAYUTEIbHOE 00JTb-

' Adolph Berle and Gardiner Means, The Modern Corporation and Private Property (Buffalo, New
York: Macmillan and Company, 1933).
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IIMHCTBO BJIAJICTBIICB COBPEMEHHBIX KOPIIOPAIUI MOYTH HE UMENIA OTHOIICHHS
K peaJlbHOMY YIIPaBJICHUIO KOMITAHUSIMH, COOCTBEHHHKAMH KOTOPHIX OHH OBLIH.
B xuure bepna u MuH3a HOBBIM U COBEPIIICHHO IMOPA3UTEIBHBIM OBLIO YTBEPIK-
JICHUE, YTO COBETHI TUPEKTOPOB Oojiee He MPEACTABISIFOT HHTEPECH COOCTBEHHU-
KOB (€CJIM TaKOBOE BOOOIIEe KOTJa-IM00 UMENI0 MECTO), & MPEBPATHIINCH B MO0~
Ovie TOPHUYHBIX Y MEHEKEPOB MPEANPHSITHI, T. €. MPOU3OILIO PeabHOE OT/Ie-
JICHUE KOHTPOJISI OT MPaBa COOCTBEHHOCTH. DTO ObLIA MOMCTHHE PEBONIOIHOHHAS
MBICJIb, MTOCKOIIBKY TIO 3aKOHY TUPEKTOpa M30MPATTHCh aKIIMOHEPAaMH U TOJy4a-
JI¥ TUTATY 3a TO, YTO MPEICTABISLTN UX WHTepechl. OHM OTBEYAH 32 KOHTPOJb
0JIarOCOCTOSIHUS IIPEANPHUATHS, BKIIIOYas Ha3HAUYCHUE U YBOJBHEHHE TOI-ME-
HEKMEHTA, BBIOOP CTPAaTETH M 3aIlUTy MHBECTUIMI COOCTBEHHUKOB. B ciiyuae
HECITOCOOHOCTH BEHITIONHATE 3TH O0S3aHHOCTH HAIJICKAITAM 00pa3oM aKIHOHe-
PbI MOTJIM MIPEABSIBUTHh MM MCK M MIOPOM TaK U MOCTYIIAIH.

MOJNMIHOMO4YNMA - B BAKOHE,
HO HE HA NMPAKTUKE

Kak 00b14HO, OOIIECIPUHATOS MHECHUE COOTBETCTBOBAJIO NEHCTBUTEILHOCTH. XO-
T4 10 3aKOHY JUPEKTOpaM MpUHAJIEkKalla BCS MOJIHOTA BIACTH, HAa MPAKTUKE OHU
e1o He obnananu. VX Ha3HaueHue U BHIOOPHI AUKTOBAIMCH MEHEIKMEHTOM, YTO
MO3BOJISUIO €My KOHTPOJIMPOBATH COBETHI, 2 HE HA000POT. A TIOCKOJIBKY MEHEIXK-
MEHT KOHTPOJIMPOBAJ AUPEKTOPOB, OH MOT YIIPaBISATh OpraHU3alleil B CBOUX
HWHTEpecax, a He B HHTEepecax aKI[MOHEPOB.

CoOOTBETCTBEHHO, XapaKTEPUCTHKA, KOTOPYIO WIEHAM COBETa JUPEKTOPOB Ja
Onpc («IoX0KY Ha 3€JICHb, KOTOPOU BHI YKpaiaere 0Jr010, — KpacHuBo, HO Oec-
MIOJIC3HOY), XOTh U ObLIa MPEYBEIHYCHUEM, HO B IICJIOM HE CHIIBHO MTPOTHBOPE-
4uia AeWCTBUTETHHOCTH. [lpeKTopa-MyKUHHbI (1 U3pEeNKa KEHIIUHBI) TIOSIBIIS-
JUCH TPU-YETHIPE pa3a B roJl B MITa0-KBapTHUPE KOPIOPAIUU MTPUMEPHO 3a Yac
0 obena, 9ToOBl MOAMUCATh (PUHAHCOBBIC OTUETHI, OOMEHSTHCS JIPYKECKHUMH
3aMEYaHUsIMH, BRIKYPHUTH 110 CUTape, a 3aTeM OTIPaBUThCS UTpath B roibd. Ja-
e OyIly4ur FOpUANYECKH OTBETCTBEHHBIMH 33 HA/I30p 3a MPEIIPHUITHEM, PEabHO
OHHM HE UMEJIM HUKAKOT'0 OTHOIICHUS K AEITECIFHOCTH KOMITAaHHUH.

PAHbBLLIE COBETDI
HE MNMPUBINEKAII BOJ1bLLOIMO BHMMAHUA

C Y4€TOM BBINIECKA3aHHOT'O, HCYAUBUTCIIBHO, YTO IIOYTH ITOJIBEKA — C KOHIIA

Bropoit MupoBoii BoiHBI 10 cepeanHbl 1980-X I'. — poJii COBETOB TUPEKTOPOB
B YIIPaBJICHUHU KOpIIOpallusaMu, 1 BOOGHIC BO BCEX aCICKTax KOPIIOPAaTUBHOI'O
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yIpaBJeHUs He YAENsIOCh 0co00ro BHMMaHuA. B o0mux pabdoTax mo UCTOpUU
Ou3Heca TOTrO BpEMEHHU COBETHI MOYTH HE yHnoMuHanuch. Hampumep, B KHHUTE
Maiikna bnuca «CeBepHoe mpeAnpUaTHe: MATh CTOJIETHI KaHAJCKOTO OM3Heca»
(Northern Enterprise: Five Centuries of Canadian Business)', koTopy:o Ha3bIBatoT
caMoit moIpoOHON MCTOPHEH KaHAJICKOTO OM3HECa, TIOHATHS «COBET IUPEKTOPOBY
BOOOIIIE HET B yKa3aTele.

[Moxanyi, eme yOIUBUTEIBHEE TO, YTO OKOJO MOJYBEKA MCCICIOBATEIH Me-
HEPKMEHTA TOYTH HE yIEISUTH BHUMaHUS COBETaM AMPEKTOPOB U CAMUM THUPEK-
TopaM. Ha camoMm perne, TepMUH «KOPIIOPATHBHOE YIIPaBICHUE)» BOOOIIE HE HC-
TI0JIB30BAJICS BILIOTH /10 cepenuHbl 1980-x . B Y4eOHHMKAX W Kypcax M0 MEHEIK-
MEHTY PacCMOTPEHHIO COBETOB YICISIIOCH MUHIMYM BpeMeHHU. B «YmpaBnenun»
(Management) Kynma u O'[lonnena (1980)°, oqHOM 3 GecTceILIepoB M0 061e-
My YIIPaBJICHHIO, POJIM COBETA ITOCBSIICHO BCEI0 HECKOIBKO cTpaHul. Heyausu-
TeNbHO, uT0 Anbdpen YaHiep, BEpOATHO, CaMbIii KPYITHBIA TOT/Ia CIIEIIUATUCT
[0 CTPATeTHH M MEHEIKMEHTY, B CBOMX 3HAMEHHTHIX KJIACCHYCCKHX paboTax
«CTparerust ¥ CTPYKTypa: CTPAHUIIBI UCTOPHH MPOMBINIICHHBIX MPEATPUITHL
(Strategy and Structure: Chapters in the History of the Industrial Enterprise)* u
«BunuMmas pyka: ynpaBieHUYecKasi peBOJIOIHS B aMepukaHckoM OusHece» (The
Visible Hand: The Managerial Revolution in American Business)’ ocraHapiuBa-
€TCS Ha POJIM MEHE/KMEHTA U MOYTH HE MPHUJAET 3HAUYCHHE COBETaM. JTO ellie
pa3 MOATBEPKIAET, YTO MO CYTH COBETHI MaJIO BJIUAIM Ha yIpaBlieHHEe 00Jb-
IIMHCTBA KOPIOPAIIHA.

Koneuno, ux He cOpacbiBaJin CO CYETOB MOJHOCTHIO. B 1971 r. Maiin3 Meiic
u3 [apBapackoii mkoisl Ou3Heca omyOIuKoBan KHUTY «JlupekTopa: Mud u pe-
anbHOCTH» (Directors: Myth and Reality)é, B KOTOPOM B IIEJIOM COTJIALIANCs, YTO
COBETHI Majio YTO AENAIOT, XOTA BpeMs OT BpeMEHHU 00 UX poJH MyOJIUKOBaIUCh
otnenbHble craThi. Ho 1o cepenunbl 70-x rr. XX B. HccaeI0BaTeIH, reHepaibHbIe
IUPEKTOpa M BCE OCTAIBHBIC, KTO HHTEPECOBAJICS OM3HECOM, HTHOPUPOBAIH CO-

Michael Bliss, Northern Enterprise: Five Centuries of Canadian Business (Toronto: McClelland and
Stewart, 1987).

Tpukep P.1. Kapmanublii cipaBo4yHUK JupekTopa: OCHOBBI KOPIIOPATHBHOTO YIpaBieHus: oT A 1o .
2-e m31., nepepad. M.: Omumn-busnec, 2005. ITepBast kuaura moj HazBanueM «KoprnopaTtusHoe yn
paBieHue» Oblia omyOnukoBaHa B 1984 r., a u3nanue Hayunoro xxypHana Corporate Governance: An
International Review xauanoco 6 1993 .
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Kynn T., O'Honnen C. YpaBieHue: CUCTEMHbBII U CUTYallIOHHBIN aHAJIM3 YIPABICHYECKUX (yHKIHUM.
M.: IIporpecc, 1981.

Alfred Chandler, Strategy and Structure: Chapters in the History of the Industrial Enterprise.
Cambridge, Mass.: MIT Press, 1962.

Alfred Chandler, The Visible Hand: The Managerial Revolution in American Business. Cambridge,
Mass.: Kelknap Press, 1988.
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BeThl. [lo CcyTH, UX BOCHpPHUHUMANIM KaK HEYTO, YTO CYIIECTBYET, MOCKOIBKY K
3TOMY OO0S3BIBACT 3aKOH, HO HEUTO HE OCOOCHHO BaXKHOE M Majom3BecTHoe. B Tot
MIEPUOJ, HECMOTPSI HA TPEOOBaHHS 3aKOHA, COBETHI UTPAJIM HE3HAYUTEIBEHYIO POJIb
B MOHUTOPHHTE JICWCTBUN MEHEIKMEHTA U TIOMOIIU eMY.

C y4eToM TOro, CKOJIbKO TIPEANMCAaHUN U KOJEKCOB Ceifuac 0O0SI3BIBAIOT CO-
BEpPIICHCTBOBATH YIPABIICHHUE IyTeM «YJIYyYIIeHUs pabOThI COBETA TUPEKTOPOBY,
KITIOYEBBIMU BOIIPOCAMH KOPIIOPATHBHOTO YTIPABIICHHUS CTAHOBSATCS CIEIYIOIIHE:
«Hackonbko CymecTBeHHO U3MEHHIIACh POJIb COBETA IUPEKTOPOB 3a TOCIEIHNE
25 ner?», «Oxa3pIBalOT YIIEHBI COBETA AUPEKTOPOB XOTh KAaKOE-TO BIUSHHE Ha
yIpaBieHHe KopropanusiMu?» u «VICronb3yIoT 4ieHBl COBETa AUPEKTOPOB MOJI-
HOMOUYHSI, KOTOPBIE Y HUX €CTh IT0 3aKOHY?» Eciy MBI 0TBeYaeM Ha 3TH BOTIPOCHI
MTOJIOKUTENIEHO, TO PEryJIMpOBaHNEe U peopMHUpPOBaHHE COBETOB OIPABIAHHBL.
OnHaKo eciii OTBET OTPHIATENBHBIH, TO CYIIECTBEHHOTO YIyUIIeHHUS YIPaBICHUS
OKU/IaTh HE CTOUT.

NWHTEPEC K AEATEJIBHOCTH
COBETA IMPEKTOPOB PACTET

Jlo BO3HUKHOBEHHS CEPhE3HBIX MPoOJIeM B cdepe YIpaBIeHHUS B MEPBbIe TOIbI
XXI B. OBIIO IPHHSTO CUNUTATH, YTO TIO PSIY MPUIMH HE caMas 3HAIMMasi poiib
COBCTa B YIPAaBJCHUHN NMPECANPUATUAMHU IMOCTCIICHHO BO3pacCTacT U AUPCKTOpa
HAaYWHAIOT aKTUBHEC BJIMATH HA YIIPABJICHHUE CBOUMU KOpPIIOpaluAMU.

CrnusiHuS 1 nornoweHns

OmHUM W3 caMBIX BOXKHBIX (DaKTOPOB, KOTOPHIE OOYCIOBUIIN TOBEIIIICHUE PO-
JI1 COBETOB B AEATENBHOCTH KOpIOpanui (M MpUBJIEKIN K HUM BHUMAaHUE
00IIECTBEHHOCTH), CTajla BOJHA BPaXICOHBIX MOTJIOIICHUM, HaYaBIIAsICA B
cepenune 80-X IT. MPONUIOTO BeKa. TpajWIIMOHHO CIHSHUS U MOTJIONMICHUS
MIPOXOIUIIN IPYKECTBEHHO, TI0 KpaliHel mepe, BHemHe. Ho k cepennne 1980-x
¢ pazBuTHEM (HUHAHCUPOBAHUSA 33 CUET OPOCOBBIX OONUTAIMHA U APYTrUX (u-
HAHCOBBIX CXEM, JIUIIIb HEMHOTHE KPYITHbIC MyOJIUYHbIE KOMIAHUHU, HE UMEB-
IIMe Biajeblla KOHTPOJIBHOTO MMAKeTa, CYMEIH 3aCTPaxoBaThCsl OT MPEI0KE-
HUI O TOTJIONCHUHU WX HE MOoJydaidu uX. YUTOOBI 3alIUTUTh «CBOIOY, KaK
CUMTAIM MHOTHE MEHE/KEPhl, KOMIIAHUIO OT MPEJIOKCHUN O BpakacOHOM
TMOTJIONICHUY, MECHE/DKMEHT MHOTHX M3 HUX PEKOMEHJIOBAJ COBETaM JUPEKTOPOB
WCIIOJIb30BaTh «OTPABICHHYIO MUJIOIIO», HHAYC UMCHYEMYIO TUIAHOM 3alllUThI
MpaB aKIHOHEPOB, WU KaKHe-TO APyTHe OTpaHWYeHUs, IpU3BaHHBIC 3aTPY/-
HUTH HE TOJBKO YCIEITHOE MOTJIONEHIE, HO M BBIJIBUKECHUE COOTBETCTBYOIINX
NpEeIIOKECHUH.
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B npoLunom cmeHa BriagernbLeB KOMMaHWy 00bIMHO Npovcxoauna no B3aMMHOMY COrrnacuio,
Mo KpalHel mepe, Ha nepBbI B3rMsA. MeHepanbHble AMPEKTopa BCTpeYan1ch 1 JoroBapy-
Banucb 06 yCroBusiX COEMKM, 3aTeM NPEACTaBMsnN UX COBETaM, KOTopble 00OblMHO Ge3
BO3paXXeHWI 0a00psinu 3Ty JOrOBOPEHHOCTL U PEKOMEHOBANWN akUMOHEpPaM yTBEPAUTL
caenky. Bce 6bIno o4eHb NpocTo, 1 HEMHOTME KPYMHbIE FopUaNYECKME KOMMAHUN U UH-
BECTULMOHHbIE BaHKu OkasbiBany Npod)eccuoHanbHbIe YCryri, Heobxoaumble ANst ycneLw-
HOro 3aBepLueHus caenkn. Ha camom gene, ¢ 1930-x no 1980-e rr. HM ogHa yBaxatoLLas
cebs kopropauusi He ydacTBoBarna BO BpaxaeOHbIX MOrMOLLEHUSX, @ €CMN KaKOW-TO U3-
TNULWHE amMBULIMO3HBIA reHeparbHbIA AUPEeKTop nonbiTancs Obl opraHM3oBaTb aTaky Ha
KOHKYPEHTa, MaroBeposiTHO, YTO Kakas-H1Oyab M3BECTHas opuanMYecKasi Unu MHBECTULIM-
OHHasi KOMMaHUs cornacunack noaaepxartb ero. Bce genanock o4eHb BEXINBO.

B 1980-e rogpl 3Ta cBOe0OpasHas Maunmnmst 3aKoHYMNach, U BpaxaebHble MormoLLeHns
cTanu psgoBbIM ABreHMeM. Hekotopble 13 kpynHewnwmnx komnanHmin CLUA n Kanagpe! nubo
NnoABEPINMCH MOMbITKE MOTMOLLEHUs], NGO, HAaNPOTWB, NOMbITAaNUCL (MPUYEM HEPELKO YC-
NneLuHo) 3aBrafeTb MNPeanpusiTueM, KOTOPOE HUKaK He XOTENOo CrMBaTbCs C HUMM.
Seagram's, Dupont, Mobile Oil, United States Steel, Hiram Walker n Occidental
Petroleum — BOT BCero HECKOMbLKO MPMMEPOB KOpMopaLuiA, yHacTBOBaBLUMX B CAeSKax,
COMpOBOXOaBLUMXCA  0OpeTeHMeM unu  noteperr  cobctBeHHocTM. [pyu  3TOM
pasBopayMBanncb SIPOCTHLIE CPaXXeHUsi, a LieHa nobeabl U nopaxeHus bbina o4YeHb
BbICOKOM.

Ecnm coBeTbl AMPEKTOPOB peLlany yTBEPANUTL BBEAEHME Tak HasbiBAaeMOW OTPaBMEHHO
NWMoNK (3TO CIy4arnocs BECbMA YacTo), YToOb! MPeoTBPaTUTL UMK 3aTPYOAHUTL MOMTIOLLEHME,
OHM [101DKHbI Gbinu n3beraTb AeiCTBUN, KOTOpbIe MOTTW 3aTPYAHUTE POCT CTOMMOCTM aKLuiA
B Oyayliem. B npoTMBHOM criyyae, OHW He BbIMOMHAMM CBOM uayLMapHble 06A3aHHOCTH
nepen akUMoHepaMM MaKCYMU3MPOBaTb aKLMOHEPHYID CTOMMOCTb B JONTOCPOYHOM Nepc-
nekTvBe.

IMpw yrpo3e nornoLLeHnst coBeTbl 00bIMHO HAHNMAKOT COBCTBEHHBLIX NPOPECCUOHANBHBLIX
KOHCYNbTaHTOB, IOPUCTOB U MHBECTULIMOHHBLIX BaHKMPOB 1, €CIN YUCNO couckaTernen Gonblue
OJHOTO, MbITAOTCA YCTPOUTL ayKUMOH, YTODLI 06ecneunTb akLuMoHepam Mpoaaxy Mo Makcu-
MarnbHoW LeHe. Mpu 3ToM COoBET AeNCTBYET HE3aBUCYMO OT MEHEKMEHTa, MOCKOMbKY 3TW
BOMPOCHI B €10 KOMNETEHLMN.

Korma xomMnaHus CTanKuBaeTCs C MOMBITKOW BPaKJeOHOTO TOTJIONICHHS,
aKIIMOHEPHI JOBEPSIOT COBETY (IIPUYEM JO0 CHX IIOpP) peliaTh, CICIYET JIH MPo-
JlaBaThb KOMIIAHUIO U JJOCTATOYHA JIM MPEeAJIOAKEHHas 1ieHa. Ecinu dieHsl coBeTa
CUHTAIOT, YTO KOMIIAHUIO HE CIIEyeT MpOJaBaTh peinepy, OHH MOTYT HpUOer-
HYTh K Pa3JIMYHBIM 3allIUTHBIM ME€paM — HalpuMep, MpoJaTh 4acTh aKTHBOB
WM HalTH ApYyrux, Oojiee MOAXOASIIMX MOKymaTene. MHOrma coBeT MOXeT
pEeLINUTh, UYTO PEKOMEHAOBATh aKIMOHEpaM — MPUHATH NPEAJIOKEHUE HIH CO-
MPOTHUBIIATHCS €MY, TOCKOIBKY O 3aKOHY TOJIbKO aKIIMOHEPbl MOTYT MPUHSTH
peLIeHne O Mpoaake KoMnaHuu. [[aBaTb peKOMEHAAIMU HENPOCTO, MOCKOJIBKY
MEHE/KMEHT 3a4acTyr0 ObUT (M TO-NIPSKHEMY OCTAaeTCs) IPOTUB CMEHBI COOCTBEH-
HUKa, MYCTh JaXXe €AMHCTBEHHAs MPUYMHA 3TOr0 — >KEJIaHUE TapaHTUPOBAThH
cebe padoTy.
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MHCTVITyLI,VIOHaJ'I bHbl€e MHBECTOpPbI

Jpyras BaykHasi MPUYMHA POCTa UHTEPECA K COBETaM JTUPEKTOPOB — TOBBIIIICHUE
Ha PBIHKE POJIM WHCTUTYIIMOHAIBHBIX HHBECTOPOB B MIEPBYIO OUYEPEIh B3aUMHBIX U
MeHCHOHHBIX (GOHIOB. VcTOpHUecKkH mocieaHre oOpamiai Majio BHUMaHUS Ha
yrpagieHue kopropamusiMia. OTHaKo TI0 Mepe pocTa U TUBepCUHUKAIIUIN TTOpTde-
715t pOHIAM CTAJIO CIIOXKHEE IO BBITOJJHOM IS ce0sl IeHe TPO/IaBaTh aKIUK KOMIIa-
HUM, 9YbH TEKYIIHE WIN OXKHIaeMble (DMHAHCOBBIC Pe3yNbTaThl HX HE YCTPauBalIH.
B cuy psima mpobiem, CBS3aHHBIX ¢ «KOH(IUKTOM WHTEPECOBY, (OHIBI HE MOTYT
OBITH HAIPSIMYIO TIPEJICTABICHBI B COBETAX, HO 32 CUET BEJIMYMHBI CBOMX ITaKETOB
OHH CTIIOCOOHBI OKa3bIBAaTh JIABJIEHHE HA KOPIIOPAIMH B Pa3IMYHBIX BOIIPOCAX YIIPaB-
nenusi. Takue opranuzanuy, kak [leHcnoHHas cucrema rocciyskamnmux mrarta Kamu-
topuus (CalPERS), Hepenko BhIpakatlOT MHEHHE O COCTaBE COBETA, OTKA3HIBASCH
rOJIOCOBATh 32 PEKOMEH/IOBAaHHBIX MEHEPKMEHTOM IHUPEKTOPOB, €CITH T€, IO WX
MHCHHUIO, HEC BBIIIOJIHAOT CBOU 00s13aHHOCTH JOJIXKHBIM o6pa30M. HNx Io3unuAa
sICHa: TUPEKTOpa JOJKHBI OBITh HaCTOAIIMMHA WX 3a HUX HE ITPOT0JIOCYIOT.

[puuem peus uzet He o mycToii yrpose. General Motors, Xerox, Kodak, Westing-
house, Disney 1 MHOrHe qpyrue KpyIHbIE aMEpUKaHCKUE KOPIIOPAIK OBLTH BbI-
HY’KJCHbI CUUTATHCS C NO3ULUEN KPYIIHBIX HHCTUTYLIMOHAIBHBIX HHBECTOPOB IIPU
(hopMHpOBaHMU COBETA AMPEKTOPOB U B IPYTUX BOMpocax ymnpasieHus. [lousaTHo,
YTO KOMUTETHI TI0 HA3HAYCHUSM CTaJId OCTOPOIKHEE TOJXOIUTh K MPOIIECCY 0TOO-
pa, a IeHCTBYIOIINE WICHBI COBETa — CO3HATEIBHEE OTHOCUTRLCS K CBOCH JICSTEIb-
HOCTH, 3Hasi, YTO €€ OI[CHUBAIOT BEChMa BIIHMSTEIBHBIC aKITHOHEPHI.

IOpuanyeckasi OTBETCTBEHHOCTb YIIEHOB COBeTa ANPEKTOPOB

3a nocneanue 20 J1eT pe3Ko YBEIMYMICS PUCK OBITh MPUBICYEHHBIMU K CyIy 3a
HEBBITIOJIHEHHUE 0053aHHOCTH 3a00THTHCS 00 MHTEpecaX KOMIIAHUH U COXPaHSTh
et TosuTbHOCTh. Pain cOOCTBEHHBIX UHTEPECOB AUPEKTOPAM IMPHUIILIOCH B3STh Ha
ce0s1 OoJiee aKTHBHYO POJIb B JieflaX KOMIaHW|. UNeHBI COBeTa 3allUIIeHBI Tpa-
BHJIOM JIETIOBOTO CYXIIEHHSI U HE MOTYT OBITh NPHBIEYCHBI K CyJeOHON OTBET-
CTBEHHOCTH 3a COBEpIIEHHYIO JeNoBYI0 omuOKy. Ho mocie 3HamMeHuTOr0 nena
Ban I'opkoma B CIHIA, 94TOOBI UCTIONB30BaTh 3TO MPABIJIO JUIS CBOCH 3alIHTHI,
TUPEKTOpa 00s3aHbI JOKa3aTh, YTO, MPUHUMAS PEIIEHUE, IT0 KOTOPOMY K HHM
BO3HUKIIM NPETSH3UH, OHU Ha CAMOM JIeJie HCXOAWIA U3 0OOCHOBAHHOTO JIENIOBO-
ro cyxzenus'. boree TOro, B MOC/IeHHE FOMBI PE3KO BHIPOCIH 3aKOHONATEHHO
00yCIIOBJICHHBIE 0053aTEIhCTBA YWICHOB COBETa TUPEKTOPOB. OHU JOJDKHBI ITIOM-

! Smith v. Van Gorkom, 488 A. (2d) 858 (Del. 1985). Jleno reHepanbHOro AMpeKTopa KoMmasui Trans
Union [xepoma Ban ['opxoma ciymranocs B 1985 r. B mrrare [lenapsp. Cya pemiuni, 9To COBET AUPEK-
TOpPOB KOMIIAHHHU H, B YACTHOCTH, €€ TeHEPAIbHBIH JUPEKTOP HECYT OTBETCTBEHHOCTD 3a MPOSIBICHHE
HEZ0CTaTOYHON OCTOPOXKHOCTH IPH NPHHATHH MPEUIOKEHHS O MPOJIAXKE AKIMH KOMIAHUH U HE TOJ-
MaJaloT MO/ 3aIUTY MPE3yMILUH 100pOCOBECTHOCTH. — [Ipum. nep.
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HUTH O JINYHOHN ()MHAHCOBOW OTBETCTBEHHOCTH TEPE/ COTPYIHUKAMH, KOTOPHIM
MOXeT OBITh HE BBITUIAUCHA 3apa0O0THAs I1aTa B Cilydyae OAHKPOTCTBA KOMITAHUH;
00 ymiepOe A1t OKpYKaroIei cpelibl, IPUYNHESHHOM €€ JACATSIIbHOCTBIO; O HEYII-
JIAaYE€HHBIX HAJIOTaX W HEBBIIUIAYEHHBIX B3HOCAX B MIEHCHOHHBIC (OHIBI, (POHIBI
moMoIny 0e3paboTHBIM M (POHIBI COMUANBHOTO obecriedeHus. lena HepaanBoc-
TH 1 OE30TBETCTBEHHOCTH IS WICHA COBETA TUPEKTOPOB Celvac 3aMETHO BBIIIIE,
4YeM YeTBEePTh BeKa Haz3a/l.

YTto Heobxoammo ana apPeKTUBHON 1
yChneLwHon AesaTeNbHOCTH

MHOX€eCTBO MO3UTHBHEIX (aKTOPOB MOBBICIIIH 3P(HEKTHBHOCTE yIIPaBICHHS
KPYTHBIMA TIPEINPUATHAMHA. 32 TIOCHeqHne 25 JeT pa3BuTHe HH(POPMAITHOHHBIX
TEXHOJIOTHH, YBEJIMUEHHE CKOPOCTH TEPEBO30K U OTMEHA MHOTHX Tapu(oB cie-
JIaJTA TIOYTH BCE TOBAPHI M YCIIyTH AOCTYMHBIMH 0 BceMy mMupy. st 6ombimH-
CTBa KOMITAaHUH 3TO O3HAYaJIO 3HAYUTENBHBIA pOCT KOHKypeHuu. OHM Gosblie
HE MOTYT JJOBOJIbCTBOBATHCS CTATyCOM MPOU3BOAUTENS C HU3KUMU H3JCPKKAMH
Ha MECTHOM pbIHKe. Heo0X0aumMo OBITh TAKOBBIME B MUPOBOM MacilTade, HHaue
MOSIBUTCST KTO-TO, KTO O0TOEpeT y TeOs A0i0 poaHOro peiHKa. COBpeMEHHBIM
KOMITAaHUSIM HY>KHBI COBPEMEHHBIC CTPATETHH, HHAYEC UM HE BBDKUTD.

ToJIKOBBII reHepanbHbI AUPEKTOP U YMHBIN COBET IUPEKTOPOB IIOHUMAKOT
9T0. B pe3ynbrare, OHU MOCTOSHHO MILYT TaKUX AUPEKTOPOB, KOTOPBIE CIIOCOOHBI
MOMOYb UM B BBIPAOOTKE ONTHMAIBHBIX CTPATEeT il KOHKypeHIuU. M He HyxeH
COBET AUPEKTOPOB, WIEHaM KOTOPOTo Oe3pasinyHa CyAb0a KOMIIAHUH U KOTOPBIE
HE JIeTIal0T HUYero, YToObl OBBICUTE €€ 3P (EeKTUBHOCTH B MHTEpEcax BcexX 3a-
MHTEPECOBAHHBIX CTOPOH. C TaKUM COBETOM UM HE BBDKHUTH. KoHKypeHuus —
JIBUKYINAST CHJIa POCTA BIUSHUS COBETOB M KQUe€CTBA UX YJICHOB B COBPEMEHHBIX
KOPITOpAITHsIX.

CootBeTcTBEeHHO, B Hauajie XXI B. BO3HUKIO MHEHHE, YTO KOPIIOPATUBHOE
yIpaBJieHHE B IIEJIOM YIIy4IIHIOCH, TOHUMAETCs TTy0Xe, a paBuiia, periiaMeH-
TUPYIOIIUE PA3IMYHBIC aCTIeKTHI JEeSITEIbHOCTH KOPIIOPAIUi, CTaHOBATCS 3 dek-
TuBHee. MOXKHO CKa3aTh, 9TO B KOPIIOPATUBHOM MHUpPE BCE OOCTOUT CPaBHUTEIb-
HO HEIUIOXO, IMOCKOJIBKY YJICHBI COBETa 03a004YE€HBI POCTOM aKIIMOHEPHOH CTOU-
MOCTH, & 9KOHOMHUKA U ()OHIOBBIA PHIHOK CTAaBSIT HOBBIE PEKOPIBI.

«MbIJIbHbIN MY3bIPb
KOPINMOPATUBHOI'O YTPABJIEHNA» JIOMNAETCAH

B 30-e-80-¢ rr. XX B. COBETHI, UX WICHBI M caMa UAesS KOPITOPATHBHOTO YIIPaB-
JISHWsI TIOYTH HE MPUBJIEKaTN BHUMaHUA. Ho BoHA Bpa)1eOHBIX TOTIIOMIEHUH,
POCT HHCTUTYIIMOHAIBHBIX HHBECTOPOB M JIPYTHE PUYHHBI BEI3BAIN 3aMETHYIO
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AKTUBU3AIMIO UCCIEAOBAHUN W aHAIHM3a KOPIIOpalni, a TAKXKE YCUIHHA M0 UX
nomyJsipu3auud. buorpaduu u aBroduorpaduu Tom-MeHEIKEPOB, HApUMED,
Jlxeka Yaaua u3 General Electric' 1 Tomaca Yorcona’ u3 IBM Bo3riasisum
CIUCKH OecTceyuiepoB. YUACTHUKH BOWMH 3a IMOTJIONIEHHE CTalld 3HAMEHHUTHI.
Kuwura bpaitana byppoy u Jxona Xenbsipa «Bapsapsr y Bopor» (Barbarians at
the Gate/, pacckaspiBaBmas 0 cpakeHHsIX 3a KOHTpoib Hax RJR Nabisco, mecs-
IIaMH He MOKUJana crucok oectcemtepoB New York Time, a Ha ee OCHOBE OBLIT
cHaT TenepunbM. «ban xuuanKoB» (The Predators' Ball)* Konnn Bpyka ysie-
KaTeIIbHO OINHMCHIBA€T UCTOPUU HECKOJBKUX TOTIIOMICHUH, yAeNsIs OCHOBHOE
BHUMAaHHUE POJIH, KOTOPYIO Cchirpall B HUX Maiikin MuskeH. HenaBHO co3naHHbIe
WHBECTUITMOHHBIC KOMITAaHUHU U fopuandeckue Gupmer Drexel Burnham Lambert
n Skadden Arps MOTydYHIM M3BECTHOCTH KaK KOHCYJIBTAHTHI IO BOIIPOCAM ITOT-
JIOIICHUH.

HeynuBuTensHo, 9TO B 3TO ke BpeMsl Ha4alld TOSABIATHCS aKaJeMUYeCKHe
WICCIIEZIOBAHMS U CTAaThH, ITOCBSIIEHHBIE KOPIIOPAaTUBHOMY yTpaBieHuto. [ xu-
nuc’, Jleiiton u Toile’, a Take }11/1MM37 HCTIONIB30BATIM B CBOMX paboTax Oorareii-
Wi THYHBI ombIT, a Jlopm, aBTop «ITemek mm koponein» (Pawns or Potentates)®,
BO3MO’KHO, CaMO¥ MOITyJIIPHON KHUTH Ha TAHHYIO TEMY, UCIIOJIB30Ball MHTEPBBIO,
B3siThIC TIpuMepHO y 100 wieHOB COBETOB TUPEKTOPOB. B IENMOBBIX KypHaiIax u
MOMYJISIPHBIX U3JJAHUSX MOSBUINCH CTAThU O KOPIIOPATUBHOM YIIPABJICHUH, U BO
BCEX BBICKA3bIBAJIaCh MBICIIb, YTO YIIPABJICHUE YITyYIIAeTCsl, & COBETHI COBEPILICHC-
TBYIOTCSI, YTO UX WICHBI CTaJl OTBETCTBEHHEE MOIXOAUTH K CBOUM 00sI3aTeNbC-
TBaM Iiepell 3aMHTEPECOBAHHBIMU CTOPOHAMH, OCOOCHHO Iepel] aKIMOHEepPaMH,
BJaieTbLlaMy MpeAnpusTrs. JIo3yHr «MakcUMHU3aLus aKIIMOHEPHOH CTOUMOCTI
MpeBpaTHIICS B KIUIIE U1 BCEX, KTO UMEJNl KaKoe-JIn0O OTHOIIEHHE K cdepe
KOPIIOPaTUBHOTO YIIPABJICHUSI.

U Bce xe, HECMOTPs HA BCE YCUIIMS M MPOBEACHHBIN aHaIn3, BCE OTYETHI U
KOMUCCHH TOT/Ia He OOBSICHUIIN, KaK B PEAIbHOCTH Pa0OTAIOT COBETHI JUPEKTO-

' Vamu JIx., Bupn J[. Jlxex: camas cytb. M: Tpansut-kxaura, ACT, 2004.

! Thomas Watson, Father, Son and Company (New York: Bantam Books, 1990).
* Byppoy B. Xenbsp JI. Bapsapsl y Bopot. Mctopus nasenus RIR Nabisco. M.: Onumn-6ussec, 2003.

" Bpyk K. ban xumunkoB: nomimaHas uctopus Drexel Burnham u B3ner nmnepun "MycopHbIX" 00-
nuranui. M.: Onumn-6usHec .
M.: O 0 , 2004

* James Gillies, Boardroom Renaissance: Power, Morality and Performance in the Modern Corporation
(Toronto: McGraw-Hill Ryerson Ltd., 1992).

® D. S.R. Leighton and D. H. Thain, Making Boards Work: What Directors Must Do to Make Canadian
Boards Effective (Toronto: McGraw-Hill Ryerson, 1997).

" W. A. Dimma, Excellence in the Boardroom: Best Practices in Corporate Directorship (Toronto: Wiley.
2002).

¥ J. W. Lorsch and E. Maclvar, Pawns or Potentates: The Reality of Americas Corporate Boards (Boston:
Harvard Business School Press, 1989).
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poB. O KOPIOPATUBHOM YIPABICHUH ACIAINCh CaMble Pa3HbIe MPEATIOI0KCHUS,
¥ Ha UX OCHOBE MPUHUMAIUCH PACHIOPSDKEHUS U 3aKOHBI, HEMIOCPEACTBEHHO
BIIMABIINE HA CTPYKTYPY U ACSATEIHHOCTh COBETOB TUPEKTOPOB.

OpHUM CIIOBOM, B TIOCIIEIHEe AecsaTrieTne XX B., KOTOPOE 03HAMEHOBAIIOCh
«MBUIBHBIMHA ITy3bIpIMI» (DOHIOBOTO PBIHKA M TOT-KOMOB, BO3HHK MBIIBHBIH
My3BIpb «aHalln3a KOPIIOPATHBHOTO yIpaBiieHns». Ha ocHOBe oTAeNbHBIX (hakToB
MPEANOoIaraiock, 4To, HECMOTPSI Ha HEKOTOPbIE MPOOJIEMBbI, KOPIIOPATHBHOE
yIpaBJeHHE B LIEJOM yIy4IIAIOCh, BBEICHBI HOBBIC Ba)KHBIE HOPMATHUBEI, KOTO-
pBI€ TApaHTHPYIOT €ro JallbHEHIlee COBEPIICHCTBOBAHHE, U 3aMHTEPECOBAHHBIM
CTOpPOHaM KPYIHBIX ITyOJWMYHBIX KOpIopanwii He o 4yeM OecrokonThes. Kak u
MpenbIAyIIne IBa, 3TOT MBUIBHBIH ITy3bIPh JIOMHY L.

KPU3NCHOE YTIPABJIEHUVE
CTUMYIJIMPYET NMPUHATUME HOBbLIX 3AKOHOB

O>xuBNIEHHE HHTepeca K KOPIIOPaTUBHOMY yripaBieHHio B 1990-e rr. umeno nBa
BAJKHBIX MOCIEACTBUS. Bo-nepBrIX, yTBEpAMIOCH MHEHHUE (IO KpaiiHel mepe,
B aKaJIeMUYECKOH cpeJie), UTO, €CIIM COBET TUPEKTOPOB U UTPAET KaKyl0-TO POJIb,
TO OHA MMEET 3HAUEeHHe TONHKO B Mepuoi kpusuca'. CUMTATIOCH, UTO MOKA BCE
UJET CPAaBHUTEIBHO XOPOUIO, COBET IUPEKTOPOB HE MOXKET BBIMOIHATH KaKHe-
6o BakHble QpyHKIHU. [103TOMY, C TOUKH 3pEHHUS] BHYTPEHHETO PYKOBOACTBA
KOMITaHHEH, OCHOBHOE BHUMAaHHUE B KOPIOPATHUBHOM YTNPABICHUH YAEIAIOCH
KPU3UCHOMY PETYJIUPOBAHUIO, a HE NMO3UTUBHBIM, TPAJUIIMOHHBIM 3aJadaMm,
KacalolIMMCsl COTPYIHUYECTBA COBETA C MEHEIKMEHTOM M MOHUTOPUHIOM €Tro
JESTEJIbHOCTH B LIEJSX MOBBILICHUS aKIMOHEPHOH cTomMocTu. Bo-BTOpHIX, BCe
COrjalagich ¢ MHEHHEM, YTO MPH KAIMTAIUCTUIECKONH cUCTeMe CO CBOOOTHBI-
MU PBIHKaM{ OaHKPOTCTBO KPYITHBIX KOMIAHHH MOHSATHO U MPHEMJIEMO, €CIIH
MPOUCXOANT B pe3yibTaTe NEHCTBHS PHIHOYHBIX CHJ, HO HEJOMYCTHMO, YTOOBI
3TO CJIy4Yaloch M3-3a HECOBEPILECHCTBA MHCTUTYLIMOHAIBHON U MPAaBOBOW CHC-
TEMBI, B KOTOPO#l paboTal0T KOPIOpalyu, WK U3-3a MaXUHALUI MEHEIKMEHTa
HIPEONPUSITHS.

ITpuopurer, oTIaBaBLIMICS KPU3UCHOMY YIIPABJIEHHIO, T1€ OCHOBHBIM BOII-
pOCOM OBLTH JEHCTBHS COBETOB IPH yTPO3€ MOTIOMICHHS, 00YCIOBHI pa3padoT-
Ky psa 3aKOHOB M PACIOPSKECHUI, ONPEAEIABIINX AOIYCTUMOE MOBEJCHUE B
NOAO00HBIX CUTYyauusix. B utore pacnpocTpaHuioch MHEHHE, YTO KPU3UC, BBI3BaH-
HBIH IOIBITKOM MOTJIOIIEHUs], JIydIlle BCETO PELIaeTcs IyTeM CO3AaHusl CIIeIH-

' Savan Chatterjee and Jeffrey S. Harrison, "Corporate Governance" in Michael A. Hitt, R. Edward
Freeman and Jeffrey S. Harrison, eds., The Blackwell Handbook of Strategic Management (Oxford:
Blackwell Publishers, 2001), Chapter 19.
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aJBPHOTO KOMHUTETa COBETa, 00JaJaloNero MOJHOMOYUSIMH MPHUTIamaTh co0-
TBEHHBIX KOHCYJIBTAHTOB, KOTOPBIC B CIydae MPUHATHS PEHICHUS O MPOJAXKe
KOMIaHUK 00eCIeuaT MPOJaXy MPETCHICHTY, MPEATOKUBIIEMY MaKCHMATbHYIO
[eHy Ha aykiuoHe. HecMOTps Ha MOSBICHHE HEKOTOPHIX 3aKOHOB, KaCAIOIIUXCS
ACTIEKTOB KPHU3MCHOTO KOPIIOPATUBHOTO YIIPABIICHIS, YBOIIOIIS MOAX0Aa K KpPH-
3UCHBIM CUTYAaIlMsIM B OOJIBIIICH CTETICHH 3aBHCETa OT KOPIMOPATHBHOTO MpaBa,
a He TPHHIIAIIOB KOPIIOPATHBHOTO YIPABICHHS .

Wuaye obOcrosuio nmeno ¢ peakiueil Ha 0aHKPOTCTBO KOPIIOPALHHA W SIBHEIC
KOPIOPaTHUBHEIE 3II0YNOTPeOIeHU. 34eCh 3a AEN0 B3SUIHCHh TOCYAapCTBCHHEBIE
OpraHbl, U B PE3yJiIbTaTe BO MHOTHX CTpaHaX MOSBIJIMCH KOJCKCHI TOBEICHHUS
YIICHOB COBETOB JHUPEKTOPOB, CICAOBAHNE KOTOPHIM TPEOOBAIOCH 3aKOHOM HITH
OBLIIO OOBSABICHO YCIOBUEM PETHCTPAIMK Ha KPYMHBIX Oupxkax. B BemmkoOpu-
TaHUW KOMHTET IOJ IpeJCceAaTeNbCTBOM capa Dapuana Kaxbepu moaroToBui
OTYET O HAJIEKAIIEM KOPIOPATHBHOM YIPABICHHN . ITO CACTANN aHATOTHYHBIE
KOMHTETHI TI0J] IpeacenarenscTBoM Jlxeitmca Tpemyas B CIIA® u [Mutepa I[eﬂ4
B Kanane.

JlornuHo u nmpeaAcKazyemMo, 4YTO BCC 3THU OTUETHI YACIATIN OCHOBHOC BHUMAHUC
COBETY JAMPEKTOPOB, MOCKOJIbKY, B KOHCYHOM CYETE, UMCHHO COBET MPHUHUMACT
peleHus1, onpeesonue padboTy Koprmopaiuu. Bee KOASKCh, pacCOpsKCHUS U
OTYECThI UCXOJUIIU U3 6330BOFO JOMYUICHHUA, YTO 63HKpOTCTBO KOMIIaHWU B II€p-
BYIO OYepe/b 00YCIOBICHO MJIOXHMHU PEIICHUSIMH, KOTOPOE MPUHUMAET COBET
nupekTopoB. COOTBETCTBEHHO, Jaliee BIOJHE KOPPEKTHO YTBEPIKAAIOCH, YTO
COBEPILICHCTBOBAHUE MpoIlecca MPUHIATUS PEUICHUH 00CCIEUUT MOBHIIICHUE
3¢ dekTHBHOCTH KOpHopaluu. Bompoc ObUT B TOM, KaK YIYYIIUTh MPOLECC MPU-
HATHUS PENICHUN COBETOM. Bce OCHOBHBIC OTYETH MPU3HABATIH ONTHMATbHBIM
CIoco00M peryJIupoBaHUE CTPYKTYPHI coBeTa. 1107 3THM B TOW WM MHOU CTere-
HU TI0JIpa3yMeBalioCh ClEIyoIIee:

° HeO6XOI{I/IMO, YTOOBI YWICHEI COBCTA HE 3aBHCEIU OT MCHCIPKMCHTA, a 001B-
IIMHCTBO MX HE OBLIO CBS3aHO C KOMHaHHeﬁ;

' CM. pa3nu4HbIe 3aKOHBI O LIEHHBIX OyMarax, Kacaroluecs NpeUIokKeHHH O MOTJIOMEeHUH U TIPEIo-
JKCHUI SMHUTEHTA O BBIKYIIC aKIMi, HalpuMep, 4acTh XX «3aKoHa O [EHHBIX Oymarax MpOBHHIMU
Onrapuo» (Ontario Securities Act).

% Cadbury A. Highlights of the Proposals of the Committee on Financial Aspects of Corporate

Governance // D. D. Prentice and P. R. J. Holland, eds., Contemporary Issues in Corporate Governance
(Oxford: Clarendon Press, 1993).
The Committee of Sponsoring Organizations (COSO), The Report of the National Commission on
Fraudulent Financial Reporting // (October, 1987), nsecten kak «Otyer Tpemyas» (Treadway Report),
0 UIMEHH TIpeJiceaTellsi KOMUCCHH, ObIBIIero komuccapa Komuccuu 1o 1eHHbIM Oymaram 1 Oupkam
Jbxeiimca Tpemyos.

* The Toronto Stock Exchange Committee on Corporate Governance in Canada, Report: "'Where Were
the Directors?' Guidelines for Improved Corporate Governance in Canada // (Toronto: Toronto Stock
Exchange, December, 1994), uzsecten kak «Otuer [es» (The Dey Report).
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¢ JOJDKHOCTH IMpe€aAceaaTeiisi COBETa JUPEKTOPOB U T'CHEPAJIBHOTO AUPEKTOPA
KOMIIaHHUHW OOJI)KHBI 3aHUMATh pa3HbIC JIKMLA,

* IIPH COBETE JIOJDKHBI OBITH CO3/1aHBI KOMUTETHI C OTPECICHHBIMU (yHK
LUSAMH, HAIIPUMEDP KOMUTET 110 HA3HAYEHUAM;

* €CJH 3TO ellle He TpeOyeTcs 3aKOHOM, TOJKEH ObITh C(hOPMUPOBAH KOMUTET
0 ayIUTy, TAe OONBIINHCTBO JOJKHBI COCTABISTh HE3aBHCHMBIC WICHEI
coBeTa.

ITo cytu, u3MeHenus B GopMe U CTPYKTypEe COBETOB PEKOMEHOBAIHCH UC-
X0/ U3 JAOMYIICHHS, YTO OHU YIydIlaT KOPIIOPATHBHOE YIpaBlieHHE, 0OeCeurB
MPUHATHE TYYIINX PEIICHUH COBETOM MPH OCYLIECTBICHUH Haa30pa 3a [IesTelb-
HOCTBIO KOMManud. He mpennosaranoce, 4to 0garogapst HHOM CTPYKTYpe COBeTa
KOPIIOpaIHs CMOXET TOOUTHCS OoJiee BRICOKOH peHTAO0ETBbHOCTH IS aKIIMOHEPOB.
Cuuranock (eciu 00 3TOM BOOOIIE 3ayMBIBAINCH), YTO JYUYIINH BHYTPESHHUH
MOHHUTOPHHT [IEATSIbHOCTH KOPIOPALUH MOBBICUT e 3()()EeKTUBHOCTD, UCXOIH-
JU TOPH 3TOM M3 MPOCTOTO IOMYLICHHS, YTO MPU OTCYTCTBHH 3(PHEKTUBHOIO
MOHHMTOPHHIA KOMITAHUS MOYET 00aHKPOTHTHCS.

Urak, chopmynupyeM OCHOBHBIE BOMPOCHI KOPIMOPATHBHOTO YMpaBJICHHUS,
BO3HHUKAIOIINE B CBSI3U C BOJIHOM pacHOpsDKECHHUM U 3aKOHOB, KaCAOIIMXCS CTPYK-
TYpBI COBETA IUPEKTOPOB:

1. IlpuBenu nu HOBBIE 3aKOHOJATENIBHBIE MEPHI, IPU3BAHHBIE OBBICUTH
3¢ PeKTUBHOCTE MOHUTOPHHTA KOPIOPALMHA CO CTOPOHBI COBETA AUPCK
TOPOB, K CHUXKCHHIO KOJNYeCcTBa OAaHKPOTCTB?

2. IToBHAIO TM HOBOE 3aKOHOAATENIBCTBO KaK-HHOYIb HA 3((PEKTUBHOCTH
Kopriopanuii?

OTBeT Ha MEepBBIN BOIPOC: «ITO HUKOMY HE U3BeCTHO». Jloka3aTh oOpaTHOE
HEBO3MOXXHO. be3 mosBIIeHUST HOBBIX 3aKOHOB, HAMPABICHHBIX TIABHBIM 00pa-
30M Ha MpeNoTBpalleHue KOH(PIUKTA HHTEPECOB U MOJICPKAHUE PABHOBECHS
peaTbHBIX MOJHOMOYHI COBETAa TUPEKTOPOB U MEHEXKMEHTa, B paboTe KomIa-
HUH BIIOJTHE MOTJIO OBl OBITH TOpa3no Oosbine 310ynorpebiaeHuit. OgHaKo C
Y4ETOM BOJIHBI OAHKPOTCTB M MPOOJIEM TaKUX KPYIMHBIX Kopropaiuii, kak Enron,
Nortel, WorldCom, Adelphia, ImClone, Global Crossings u np., MHOTHE H3 KO-
TOPBIX aKKypaTHO COOJIOJaNM MpaBuia TOOPOCOBECTHOTO YMPABJICHHS, PEKO-
MEHJIOBAaHHBIE PETYJHPYIONIUMH OpraHaMH, TPYJIHO MPU3HATH, UTO 3TH 3aKOHO-
JaTeNIbHBIC MEPBI H3MEHHUIN CUTYAIIHIO.

C npyroit CTOpOHBI, HET COMHEHUH, YTO PEryJIUPOBAHUE MTOBJIHIIO HA CTPYK-
Typy COBETOB JAHPEKTOPOB. KOMHWYECTBO MpUIIAMIEHHBIX JUPEKTOPOB B COCTABE
COBETOB 3aMETHO BO3POCIIO, TIOSIBUIOCH MHOTO TIPUMEPOB pa3JielieHUs TOJDKHOC-
Tel mpejcenarens U reHepaJbHOT0 JTUPEKTOPa, BO3POCIO YHUCIO KOMITAHHUH, KO-
TOpbIe CTAH YIEIATh OOJbIIIe BHUMAaHUS BOIIPOCAM KOPIIOPATHBHOI'O YIIpaBlie-
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Hus. Jlpyroil Bompoc, HaCKOJIBKO CYIIECTBEHHO MOBIUSUIN U3MEHEHHUS B CTPYK-
Type COBETOB Ha €ro BO3MOXHOCTH NMPUHHUMAThH pemeHus. B mobom ciydae,
UMeEIOIIMECs JaHHBIE HE MOATBEPKAAI0T MHEHHUE, YTO PETyJIATUBHBIE MEPHI 1103-
BOJIWJIM KAaK-TO TMOBBICUTE 3P (PEKTUBHOCTH KOPIOPALIHH.

COBETbI AMPEKTOPOB

N 3PPEKTUBHOCTb KOPMOPALIVA:

ECJIM CBA3b ECTb,

MOYEMY Mbl HE MO>XEM EE OB bACHUNTbL?

[lo psimy mpuyuH HCcleAOBaHUS HE BBISBHUIIM CBS3b MEXIY Pa3IMUYHBIMH pe-
KOMEHJALHUsIMU MO CTPYKTYpe coBeTa U 3¢ (PEeKTUBHOCTBIO Kopropauuid. Bo-
NEPBBIX, IUHUKH MOTYT OBITH MPaBbl — €€ MOKET He ObITh. BO-BTOPBIX, MOXKeET
CYIIECTBOBATh CTOJBKO BHYTPEHHUX U BHEIIHMX CIYYaHHOCTEH M JOTOIHH-
TeTbHBIX (DAaKTOPOB, 00YCIOBIMBAIOIINX OAHKPOTCTBO WIIH yCIIEX KOPIOpPAIHH
(Hammpumep mpHUpPOHBIE OSACTBHS WIM BOWHA), YTO MOKa3aTh MPHUIYHHHYIO
CBsI3b MeXay 3P(EeKTHBHOCTHIO COBETA M (PMHAHCOBBIMU PE3yJIbTaTaMH KOM-
MaHUU TPOCTO HEBO3MOXHO. CIIOKHEBIE YpaBHEHUS! PErPECCHOHHOTO aHalln3a,
BO3MOXHO, HE TOASTCS IJIs pelleHus] JaHHON MPOOIIeMbl, IOCKOJIBKY HE CITO-
COOHBI y4€CTh TaKOE KOJMYECTBO MEPEMEHHBIX. B-TpeTbnux, MHOTHE (haKTOPHI,
BIUSOMKE Ha 3PPEKTHBHOCTH COBETOB, HE MOTYT OBITH H3MEPEHEI. B-ueTBep-
TBHIX, BO3MOKEH BPEMEHHOH pa3phlB MEXIY NEHCTBHSIMH COBETA ¥ MOCIETYTO-
MM U3MeHeHHneM ero 3()PEeKTHBHOCTH, YTO MOXKET 3aTPYIHATH BBHISBICHUE
3aBUCHUMOCTH.

Jpyroif MpuYuHONU OTCYTCTBHUSI HMCCIIE€IOBAaHUMN, JEMOHCTPUPYIOIIUX CBS3b
MeXTy KOPIIOPATUBHBIM yIpPaBIeHHEM M (HMHAHCOBBIMHU Pe3yJIbTaTaMH KOMIIa-
HUH, MOKET ObITh onmTHKa. [Ipodeccop k. Yacrdan Bricka3bIBaeT npennoso-
JKEHHE, YTO JIMACPHI ABWKEHUS 32 peOpPMHUPOBAHIE KOPIOPATUBHOTO YIPaBICHHS
BKJIIO4as «JIMICpOB Kopnopaunﬁ, MMOJIMTUKOB, MHCTUTYIIMOHAJIBHBIX NHBECTOPOB
U Ipyrue 3aMHTEPECOBAHHBIE CTOPOHED) IIPOUTHOPUPOBAIIA BEIBOABI aKaJIeMHUYEC-
KX MCCIEAOBAaHMN (CM. TTIaBy 5) M «y’Ke€ CleNald He3aBUCHMOCTh COBETa 00b-
SIMHSIFOIIMM JIO3YHI'OM FJTH TEMOH JBMKEHUS 32 peopMy yIpaBIeHHUs, TaK YTO
CMEHa IOCTaHus Ternepb OyAeT 03HayaTh yTpaTy LieJd, AWHCTBA M aBTOpUTETa
nBwkeHus»' . Jlanee OH OTMeUaeT, 4To (OKYCHPOBAHHE HA HE3ABHCUMOCTH MOYKET
NpuUBJIeYb OOJIbIIEe BHUMAHUS K ABHXKEHHUIO, TOCKOJIBKY OHO ameuIupyeT K pac-
NPOCTPaHEHHOMY HEJOBEPHIO K KOPHOPAaTHUBHBIM JIHIEpaM U K 03a004EHHOCTH
TI0 TTOBOJTY SIBHO «3aBBIIICHHOM 3apIliaThl U OOHYCOB F'eHEPAIbHBIX AUPEKTOPOB.

Westphal J. D. Second Thoughts On Board Independence: Why Do So Many Demand Board Indepen-
dence When It Does So Little Good? // The Corporate Board 23: 136 (September/October 2002): 10.
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DoKyCHpPOBAaHHUE HA MOJHOMOYHSIX YJIEHOB COBETa B LEJSAX MOOMJIM3ALUU JIBU-
JKeHUA 3a peQopMy ympaBieHHs MoxeT ObITh MeHee 3¢ hekTuBHEIM. Kpome
TOro, YacT(an yKa3bslBaeT, UTO «[peryJupyroline OpraHbl, Kak Kaxercs, Ooyee
3a00TATCS O BIICUATICHUH, KOTOPOE MPOU3BEAYT UX ACHCTBHS, HEKENU 0 hopMy-
JTUPOBAHHUH TOJUTHKH, OCHOBAHHON HAa PallMOHATBHBIX MPHHIHIIAX U AMIUPH-
qeckux aauHbix»'. [Ipodeccop Jonansa Toitn u3 KaHasl Takke BechMa KPHTH-
YeCKU OT3BIBAJICSA 00 SMIHpHUEcKOi 0a3e MHCTPYKIUU IO KOPHOPATHBHOMY
yrpabiieHuto ®ounoBoi 6upku TOPOHTO, KOTOPBIC OBUTH MPHHATH B 1994 1.:
«Pe3yapTaToM ATOTO CTald PEeKOMEHAAINH, HE MMEIONINE CHCTEeMAaTHIEeCKOTO
060CcHOBaHUs (PAKTAMH U 3asBICHHON JTOTHKON» .

HEOOCTATOYHO 3HAHUN
OB 3PPEKTMBHOCTUN COBETOB OMPEKTOPOB

HekoToppie (00JBIIMHCTBO) U3 MPUBEACHHBIX BBINIE OOBICHECHUH MOTYT OBITh
HE 0COOCHHO YOEIUTENbHBIMH, a YaCTh U3 HUX, BO3MOXHO, IIpeyBeINYeHbI. Bepo-
ATHEe, YTO Ae(UIUT 3HAHUH CBSA3aH C (PAKTUUCCKUM OTCYTCTBHEM B OOJIBIIMHC-
TBE MPOBEICHHBIX UCCIICAOBAHUHN aHaNMM3a QYHKIIMOHUPOBaHUS coBeTOB. KoHeu-
HO, JIJIs1 OTIPE/ICIICHUS] OCOOCHHOCTEH YIpaBICHUs OpraHU3aIueil «uenoBedecKas
JUHAMHKA COBETOB KaK COI[MAIBHBIX CHCTEM, TJI¢ CKa3bIBAIOTCS XapaKTep PyKO-
BOJICTBA, MHIUBUIYaJIbHBIC [IEHHOCTH, MPOLECCHl MPUHATUS PELICHUH, YIpaBlie-
HHUE KOH(PIUKTAMHU U CTPATETHIECKOE MBIILICHUE» HE MEHEe, a TO U 0oJiee BaXHa,
4eM CTPYKTYPHBIH cOCTaB coBeTa. M TeM He MeHee BO BCEX CYIICCTBYIOIIUX pa-
6oTax 00 3((HEKTUBHOCTH COBETOB HE OOBSICHICTCS, KAaK COBETHI JUPEKTOPOB
MPUHUMAIOT PEIICHUS, XOTS, BOZMOXKHO, 3TO CAMblU 8ANCHYIL (Parkmop, 6nusiouull
Ha 3ppexmusHocmv YnpasieHus npeonpusimuem.

JanHbIi mpoden B 3HAHUAX O COBETaX, INIABHBEIM 00pa3oM, CBS3aH C TEM, UTO
00IIECTBEHHOCTh MOYTH HE 3HAET, Kak padoTaloT 3TH opraHbl. Hu omuH momy-
MyOMUYIHBINH (HACYUTHIBAIOIIUN COTHH YYACTHHUKOB) WHCTHUTYT HE CKPBIT CTOIb
HaJEKHO OT IJ1a3 OOIMIECTBEHHOCTH, KaK COBETHI IUPEKTOPOB KopIoparuii. 3ace-
IaHUS BIACTEH BCeX YpOBHEH — MYHHUIIUIAIUTETOB, IITATOB WM MPOBUHIIHH,
(enepanbHBIX U MEXAYHAPOIHBIX — OTKPHITH U HEPEIKO OCBEIIAIOTCS IO Teje-
BUICHUIO, & 3aCEIaHMsI COBETOB AUPEKTOPOB KOMITAHUH, B KOTOPHIE JIFOIM HHBEC-

' Westphal J. D. Second Thoughts On Board Independence: Why Do So Many Demand Board Indepen
dence When It Does So Little Good? / The Corporate Board 23: 136 (September/October 2002): 10.

% Thain D. H. The TSE Corporate Governance Report; Disappointing // Business Quarterly 59:1
(1994): 80.

* Sonnenfeld J. Good Governance and the Misleading Myths of Bad Metrics // Academy of Management
Executive 18:1 (2004): 112.
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TUPYIOT CBOU CPEICTBA, MPOXOAAT B aTMOc(epe CeKpeTHOCTH. Penkue nuyHbIe
BCTPEYM aKI[IOHEPOB U WIEHOB COBETOB MPHHAUICKAINX UM KOMIIAHUH ciyya-
I0TCS Ha TUIATEIhHO IUIAHUPYEMBIX M YIPaBISEMBbIX FOJOBBIX coOpaHmsx. Kak
paboTaeT COBET, 3HAIOT TOIBKO €r0 WICHBL, 14 U T MOTYT PacCy’KAaTh O KauecTBe
Tpolecca NPUHATHS PENICHHIT JIUIIb TeX COBETOB, B KOTOPBIX COCTOST .

Kak cnencrBue, COBEThl AUPEKTOPOB KpaiHe TPyXHO u3ydaTb. OOBIYHO OHH
MPEACTABISIOT COO0H 3aKpBIThIE TPYNIBI, 00bEIUHEHHbIE KOH(UACHINATb-
HOCTBIO, IPUBWIIETUSAMH U OOBIYasiMU, K KOTOPBIM OY€Hb TPYIHO MOJYYHUTH J10-
crym. Maso KTo Korga-HuOy b IPUCYTCTBOBAJ HA 3aCElaHUH COBETa AUPEKTOPOB,
3a UCKIIIOYEHHEM €ro 4ieHOB. [[MpeKTopa JOBOJIHHO TOMOTEHHBI B IIOJIOBOM,
PacoBOM, COLUAIBHO-?KOHOMUYECKOM U APYrux oTHoueHusx. CoBer — 3To
OTHOCHUTEIBHO HEOOJIbIIas, JIOKAIM30BaHHAs U B3aMMOCBS3aHHAs IPyIIa JIUI,
B PAaBHOHM CTENEHH 3aMHTEPECOBAHHBIX B COXPAaHEHHH CBOCH HEIyOIMYHOCTH;
CBSI3U U aCCOLMALMU 3TON IPyNIbl OOBIYHO HEOYEBUIHBI OONBLIIMHCTBY HENOC-
BAIIIEHHBIX WM HUCCIenoBarensiM. B urtore, monacte Ha 3aceaHus COBETa, YTOOBI
M3Y4YUTh MOBEJEHUE €r0 WICHOB, OYeHb TPYAHO, @ MOYTH BCS IMIUpPHUUYECKas
paboTa 1Mo coBeTaM OCHOBaHAa Ha MaTepHasiaX, KOTOPhIE MOYKHO IOJYYHUTh BHE
3aja 3aceflaHlii — TOJOBBIX OTYeTax, (opMax IUis TOIOCOBAHHMS O IOBEPEHHOC-
TH, TIpecc-penn3ax U cyneOHbIX cirymanusax. «HenoBeueckue HakTopbl» ynpas-
JICHUSI OKa3aJIUCh YIYIICHBI.

MHeHus 4neHoe coeemoe 0 KOPMOPamuUeHOM yrpaesieHuuU: No3uUMmueHble,
0CMOPOXHbIE U Pa304apO8aHHbIe

«MmaBHag npobnema KOPMOPATMBHOIO YMNpaBneHusi... B ToM, 4To Ha 10%
KoprnopaTMBHOE ynpaBrneHne BbigatwLleecs, a Ha 90% — HeT» — uneH coBeTa
OVpPEKTopoB

«Xopolwiee ynpaBneHne obecrneunmBaeT Xopowyw IDPEKTUBHOCTbY —
npeacenartenb COBETa W reHeparibHbIA AVPEKTOP OMHAHCOBOTO yupeXaeHus!

«Xopollee ynpasneHne noebilaeT 3MEKTUBHOCTL KOpriopauum — B 3TOM Y
MEHS1 HET HUKAKNX COMHEHUI» — YneH coBeTa AUPEKTOPOB

«CoseThl COXpPaHAKT 3Ha4YeHne Bceraa. He nognexut COMHEHWo, YTO Yem JNy4yLle CoBeT,
TEeM ny4Lle KoMnaHuA. B KPU3UCHBbIE Nepnoabl X akKTMBHOCTL BO3pacCTaeT. CunbHble KOM-
MaHUN CTPOATCA C MNOMOLLIbIO CUINbHOIMO CoBETa, XOPOLLEero MeHepKmeHTa n I'paMOTHOVI
cTpaTtermmn» — 4neH coBeta ANPEKTopoB

«Bcerpa roBOPAT O 3aMHTEPEeCOBaHHbIX CTOPOHAX, HO IMaBHOE — aKUuMOHepPbI»
— YJ1eH coBeTa ANPEKTOpOoB

«CogeThl AVPEKTOPOB Y4UTbIBAOT MHEHWE 3anHTepeCOBaHHbIX CTOPOH TOJIbKO, eClin 3TO
OTBEeYaeT NX COOCTBEHHbIM MHTepecamMm» — 4lieH coBeTa ANPEKTOPOB

B rnaBe 3 mpuBeneHB! MHCHUS JUPEKTOPOB 10 ITOBOAY 3()()EKTUBHOCTH PabOTHI HX COBETOB H
KOJIJIET.
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«HeT HuYero BaxkHee XOPOLLEro KOpropaTUBHOIO ynpasneHusi. ITo — akuMoHepHas
CTOUMOCTb... CTOMMOCTb NSl 3aMHTEPECOBaHHLIX CTOPOH Takke BakHa. Kopropauust
HeceT BOMbLUy0 OTBETCTBEHHOCTb 38 CTOMMOCTb AfiSl 3aMHTEPECOBaHHbIX CTOPOH. OHa He
CBOOUTCS K aKUMOHEPHOM CTOMMOCTY, @ BKITOYaeT CTOMMOCTb TakuX 3aMHTEPECOBaHHbIX
CTOpOH, Kak obLlecTBo B LenoM, coobliectsa M T.[., CO3AAOWMX AVBMAEHObI ANs
aKumoHepoB. [ns  obecneyeHuss KAYECTBEHHOTO  KOPrOPaTMBHOTO  yNpaBreHus
HEoBXOAMMO yuUTbIBaTb 3TU (hakTopbl. Takke BakHa BPEMEHHas NepcrnekTuBa —
KpaTkocpouHass M ponrocpoyHasi. CyllecTByeT TeHAeHUMst (pOKycUpOoBaTbCsl Ha
KPaTKOCPOYHOM  MepcriekTvBe, HO Hala [raBHas 3ajada — NepcrnekTusa
[OONrocpoyHas» — YneH coBeTa AUPEKTOPOB

«[H]e cyLLecTByeT Kakux-NBO XECTKMX NPaBU KOPMOPaTUBHOIO YNpaBneHus.... ATO He To4-
Hasi Hayka. JTO CrMoCOBHOCTL aHaNU3NPOBaTL U NMPUHUMATL PELLEHNE, HACKOMBKO AaHHast
Mepa npaBusibHa AMns TeX, Ha KOro oHa BNUsieT. STO He KpaTKOCPOYHOE MiaHMpoBaHue,
a BCECTOPOHHSIA OLieHKa. [onocysl, UneHbl COBETa AVPEKTOPOB AOMKHbI YUMTLIBATbL HOpUaN-
yeckue, MoparbHble U 3TUYEeckue MOMEHTbI. Bel Bcerga B3eelumBaeTe. Tak Xe, C TOUKM
3peHust ynpaBneHus, 0GCTOUT feno ¢ kabuHETOM MUHUCTPOB. Bbi B3BeluBaeTe. Kakosa
yncTast Bbirofa Ans CTpaHbl B AOMTOCPOYHON NepcrekTuee? S npakTukykoch B KopropaTus-
HOM YNpaBMEHWM BCE BPEMSI... KXY MUHYTY KaKOro Yaca Kaxaoro AHs... OueHb peako
YOAEeTCa HalTV peLLeHie, BbIrogHOE BCEM CTOpOHaM. ECTb koMMpommMcch! M BOMPOC B CTe-
neHu BbiMrpbiwa U yuepba. Ntak, kopnopaTUBHOE ynpaBneHue — 3TO CYXIAEHWUE U
MOMCK YNCTOMN BbIrofbl B 4ONTOCPOYHOMN NepCnekTUBe» — YreH CoBeTa AMPEKTOPOB

«[nyrno cuuTaTh, YTO XOpOLLEE YNpaBMeHWe 3acTpaxyeT Bac OT HENPUATHOCTEN. Bbl cHuauTe
BEPOSTHOCTb 3aTPyAHEHUA Y MakcUMUaMpyeTe 3(OPEKTUBHOCTb, HO M NPU XOPOLLEM YNpaB-
NEHUN BO3MOXHbI OLLMBKM B CYXXOEHUSIX CO CTOPOHbI COBETa AVPEKTOPOB U OLLUGKM Me-
HEeKMeHTa, 0GbIYHO 3aKMoYatoLLMecs! B HENPaBUNEHOM BbIGOpe BpeMeHu, a He B Henpa-
BUNbHOM BbiGope npoaykTa unu ycnyrv. OQHO TOMNbKO XOpoLLee ynpaBneHre He 3alumila-
€T opraHu3aLyy OT COBEPLUEHMUS OLLIMGOK 1 BO3MOXHbIX OLUMGOK. STO BCEro NULLb OAUH
U3 MHCTPYMEHTOBY» — YIEH COBeTa AUPEKTOPOB

«MamepumocTb yripaeneHna? OHO Henamepymo. 3TO BUA UCKycCTBa. [Jaxe Y cCambIX fyHLInX
COBETOB ObIBaET Mooca HeBE3EHMs!, UCKITIOUMTESTBHO HEGMAaronNpUsATHbIE YCIOBMS, KOTOPbIE
NnopTAT AaHHble, U Bbl He 3HaeTe, OblBaeT NU elle Xyxe» — YneH coBeTa
OVpekTopoB

«YTO BbICTYMAET NMPNYMHOM B OTHOLLIEHUN MEXAY KOPMOPaTUBHBLIM ynpaBrneHnem 1 dpyHaH-
COBOW 3ppekTnBHOCTLIO? BO MHOMMX cnyyasx Aeno He B AencTBusx. Hanpumep, coset
roBopuT "HeT". Kak Bbl 3T n3Mepute? Kakoa oTpyuaTtenbHas koppensuys, ecny Jencteve
He COBepLUEHO?» — YfeH coBeTa AMPEKTOPOB

«[KopnopaTtvBHoe ynpaBrneHue — camasi TpyaHasi 4yacTb Gu3Heca B nnaHe
KONMUYECTBEHHON OLIEHKN. XOTSl OHO OYEHb CUNBHO BIUSIET Ha YCrex NPeanpusiTus, y Hero
HET KOTMYECTBEHHOTO 3HAYEHUs, KaK y NMpUOLIMU Ha akUMio WU ABWKeHWst aeHer. B
Gu3Hece HET HuYero Goree CBSI3AHHOTO C OObLIMHOW YEroBEYEcKOW MPUPOLON, Yem
HE3aBUCMbIA  COBET [MPEKTOPOB, COCTOSILLMA MPEUMYLLECTBEHHO W3 BHELLIHUX
UNeHoB» — reHeparbHblii AMPEKTOP

«ObpalleHre Kk KONMMYECTBEHHbIM MapameTpam He yuuTbiBaeT 80% 3HAYMMbIX
¢hakTopoB» — YrneH coBeTa AMPEKTOPOB

«Camble YMHbI€ COBETbI MOIyT O M3BECTHOW CTeneHu oLmbaTbest, Tak YTo OOHOTo xXopotue-
ro ynpasneHuna HegoCTaTO4HO» — 4eH coBeTa ANPEKTOPOB

«Xopollee ynpasneHne He npuBoAUT Bac K UeNn U He obecneuynBaet pocT
KOMNaHUn» — 4rneH coBeTa AMPEKTOpOoB
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«/HCTUTYLIMOHANBHBIM aKLMOHEPaM MreBaThb' Ha OGLLECTBEHHOCTb, HO ECIU 51 FeHeparlbHbIii
aupektop [komnanun ABC], To gomkeH 3ab0TUTbCst 0 NOTPEOUTENSX, KpeauTopax,
coobLLecTBax, BNacTsix... 51 04eHb OCTOPOXKeH. VHCTUTYLIMOHaNBHBIM akLMOHepaMm MnreBarb.
OHM NpUWNKM 3a KPaTKOCPOYHOM BbIrodow. [Monroga, v oHWM roBopAT "Oo ceuaaHus'...
[aBaiite HauHeM (bOKyCMpOBaTbCA Ha oOpraHu3auusix. [oe Bawe  KopropaTtueHoe
yrnpaeneHue, rocnofguH CBATOLA?» — YNeH CoBeTa AMPEKTOPOB

«OT0 3aropofHbIN Kiyd, Kyaa Bbl MpuUrmallaeTe CBOUX APY3eN, a He Tex, KTo addeKT1BHEE.
OT0 TaK, NOTOMY YTO COBET HE FOBOPUT MpaBfbl O TOM, B YEM €0 POSib, U YTO UHTEPECHI U
NoTpPeBGHOCTM aKLMOHEPOB — He rnaBHoe... Peako GbiBaeT Tak, 4ToObl KOro-to
npurnawanu B COBET MCXOAS U3 TOrO, YeM OHW MOrYT ObiTb MOnesHbl. JTo mnata 3a
OnarocKnoHHOCTb, Nnofdadka 3a [POMKOE WMsl, a He 3a KOMMETEHTHOCTb Wunn
LLIEHHOCTb» — YIIEH COBETa OUPEKTOPOB

«Bcs aTta Tema ynpaeneHuna Oblnla BbicOCaHa M3 nNanbUa» — BRagenew
KOHTPOJIbHOIo naketa aKumn

Hecmotpst Ha 3T0, TOHMMaHUE BHYTPEHHETO YCTPOMCTBA COBETOB JUPEKTO-
poB, kotopoe JleiTton u THiiH Ha3Banu «YEPHBIM SIIUKOM KOPIOPATUBHOTO
yIIpaBIeHHs», HAGMIOas 32 UX PaGOTOH B PEKHME PEaNbHOTO BPEMEHH, BEpO-
SITHO, OCTaeTCsl SAMHCTBEHHBIM CIIOCOOOM TO-HACTOSIIEMY pa3o0paThCs B TOM,
KaKoe BJIVMSHHE COBET OKa3bIBacT Ha 3((EKTUBHOCTH Koprnoparmu. [loutun Hu-
Yero He M3BECTHO O TOM, KaK WIEHBI COBETa B3aMMOJIEHCTBYIOT IPYT C IPYIOM,
KaK COBET B3aMMOJICHCTBYET C MEHEDKMEHTOM WJIA KaK pealbHO PUHUMAIOTCS
pelieHnst BHYTPU | 3a TpefenaMu 3ajia 3acenanuil. OHaKO MMEHHO paboTa
COBETa M TO, KaK OHA BBITIOIHACTCS, — CAMBbIi BaYKHBIN (haKTOp, OMPEIeIISTIOIIHI
CBSI3b MEXJy KOPIIOPATHBHBIM yIpPaBJICHHEM U 3(P(PEKTHBHOCTHIO KOMIaHUH.
B nHacrosiimee BpeMst coCTOsSTHYE 3HAHHN O KOPIIOPATHBHOM YTIPABIICHUH TaKOBO,
YTO HaM MO-TIPEXHEMY He M3BECTHBI BCE «UTO» M «Kak» — paboTa U mporiec-
CBI — COBETOB TUPEKTOPOB.

WHTEpecHO, 94TO HECTIOCOOHOCTH 0OHAPYKHUTH MO3UTHBHYIO CBS3b MEXIY
OOJBIIMHCTBOM PEKOMEHIAINHA W3MEHUTH CTPYKTYPY COBETOB W MOBBIIIEHHEM
3¢ pexTIBHOCTH KOpITOpannii HUKAK He cKa3anrach Ha OOIIel YBEpEHHOCTH B €€
HAJIMYUHU YWIEHOB COBETOB TUPEKTOPOB, TeHEPAIBHBIX TUPEKTOPOB, ITOJUTHKOB U
perymupyromux opranos. Ha camom nene, s onuH 13 moutd 200 pecroHaeH-
TOB, IPOMHTCPBLIOUPOBAHHLIX IIPU IMOATOTOBKE IIaHHOﬁ KHHUI'H, cHUTall, 4TO
JYYIIANA COBET He CIIOCOOCTBYET YIIyUIICHHIO KOMIIAHHU. DTOT XOPOIIO U3BECT-

' B HEKOTOPBIX LUTATaX COAEPXKATCs rpyOble U OpaHHBIE CIIOBa. XOTs IOJOOHYO JISKCHKY HCIOJIB30-
BaJla HE3HAYHMTebHAsl YaCTh PECIHOHICHTOB, YAAICHHE €€ MOIJIO IOBJIHUSTh Ha [EIOCTHOCTh M 3HAYe-
HHME HEKOTOPBIX KOMMEHTapHEB U JJOCTOBEPHOCTh JaHHbIX. COOTBETCTBEHHO, MBI HPHHSIIN pElLICHUE
HE KOPPEKTUPOBATH LUTAThl, IOMUMO HE3HAYUTEIbHON IPABKH.

% Leighton and Thain, Making Boards Work: What Directors Must Do to Make Canadian Boards
Effective: xviii.
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HBIM JUPEKTOP 3aMETHUII, YTO COBETHI B CBOEM HACTOSIIEM BHJIC OTPHIIATEIHHO
BIUSIOT HAa (PUHAHCOBYIO 3((GEKTUBHOCTHY M MPEIACTABISIOT COOO0M «TPOTECKHEIC
OpTUM CaMO3aIIUThI». BOJIBIIMHCTBO YWICHOB COBETOB MPOJOKAIOT BEPUTH, UYTO
MEXIy KOPIOPATHBHBIM ympaBieHHeM U 3P PEeKTUBHOCTHIO KOMITAHUHU CYIIECT-
ByeT HECOMHEHHas CBSA3b, XOTS HUKTO HE 3HACT, B YeM OHA 3aKJII0YaeTCS.

ITo Bce#t BUAMMOCTH, UHTYHIHUS U OMBIT HE MOABOIAT UX. BronHe MOXeT
0Ka3aThCsi, YTO CTOJIb JKEIAHHOE «HEIOCTAIIICe 3BEHO» MEXIy KOPIOPATHBHBIM
yrupasiaeHueM U 3(Q(HEeKTUBHOCTHIO KOMITAHUH Oy[eT HAlICHO B «Ipolecce Co-
BeTa». BrosHe BO3MOKHO, 4TO, KOTJa MbI 00JIbIlIEe y3HAEM O JaHHOM IIPOIEecce
— COOTBETCTBYIOLIEM B3aUMOJICHICTBHH COBETOB C LEJbI0 HPUHATHS YCIIEII-
HBIX pEIICHHH, YJeHBl COBETOB, MPEACeAaTeId KOMUTETOB 110 Ha3HAUYCHHSIM,
MHCTHUTYLMOHAJIbHBIC U YaCTHbIE HHBECTOPBI, PETYIHUPYIOLINE OPraHbl U 3aKO-
HOJIATENIN CMOTYT NMPUHUMATh PEIIeHUs U 3aKOHBI, KOTOpbIe obecrevar Golee
3¢ deKTUBHOE KOPIOPATHBHOE YIpaBJIeHHE. ITO B CBOK OYepeib MPHUBEICT K
pocTy 3Q(HEeKTHBHOCTH KOMIIAHHM.
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I asa 2

MHorooopasue
COBPEMEHHBIX
KOpIioparuu

Koprnopartiust — 3T0 «KOJUISKTUB WHUBUIOB, 00bEANHUBIINXCS IO/ YHU-
KaJIGHBIM Ha3BaHUEM, KOTOPBIN KaK OpraHU3anus 00JIaIacT ONpeIeIICHHbI-
MH. .. BO3MOXKHOCTSIMH, OTCYTCTBYOIIIIMH y COCTABIISIOIINX €ro (hu3mdec-
kux juil. [ToMrMO BCero mpodero, JaHHBIA KOJUICKTHB 00JIaaeT MpaBoM
HEIMPEPHIBHOTO MPABOIMPEEMCTBA U MOXKET JCHCTBOBATh HA OCHOBAaHUH
TOJI0COBAaHMS MM KOJUIEKTUBHOI'O BOJIEU3BSBIECHUS CBOMX 4WIEHOB... Of-
HHUM CJIOBOM, 3TO UCKYCCTBEHHOE 00pa30BaHHE, CYIIECTBOBAHUE KOTOPOTO
MPU3HACTCS 3aKOHOM, HAJICJICHHOE ONpPEACICHHBIMH MOJTHOMOYUSIMU. ..
CTOJIb XK€ SIBHO, KaK €CJIX ObI OHO 00JIaaano (GhU3NIEeCKUM OBITHEM).

IIpeoceoamensv Bepxosnozo cyoa CLLIA Mapwann,
«Heno [lapmmymckozo Kkonnedxcay’

OBpEMEHHas KOPIOpaIus, KaK MbI 3HAEM €€ CErOf[HA, €CTh MOPOXKIECHHE Mpa-
V-/ Ba. OHa HEe MOXKET CyIECTBOBATh 0€3 OPraHN30BaHHOW BJIACTH M HE CIIOCO0-
Ha (YHKUMOHUPOBATh NMPH HECOONIOJCHUM MPUHIUIIA [NIABEHCTBA 3aKoHa. Bo
BCEX CTpaHax, 00JIaAaloUINX COBPEMEHHOW YKOHOMHKOH (M B HEKOTOPHBIX, I/IC
TaKoOBOHM HET), OPraHM30BaHHOM BIACTBIO U MPABOBBIM TOCYAapPCTBOM, ACHCTBYIOT
3aKOHBI, perJIaMeHTUPYIOLINE TTOPSAOK CO3AaHus Koprnopauuid. B OonpmmHCTBE
CllyyaeB 3T HOPMBI BECbMa JHOEpaNbHEL, T. €. MO3BOJSIOT 6e3 0COOBIX 3aTpya-
HEHMI 0(OPMUTH MAKET Pa3pelINTENbHEIX JOKYMEHTOB . OGBIUHO JKeIaIoNIHe

! Peus nzer 0 TaK HA3BIBAGMOM JICIIE [IOTICHTENel JaptmyTckoro kosuiemka npotus Byasapma (17 U.S.
518 (1819)), Bo3HHUKIIIEM B CBSI3H C peliieHneM BiacTeil mrarta Hpro-XaMImmp npeBpaTuTh KOJIIEIK
U3 4aCTHOTO B rOCyapcTBeHHbIH. [Toneunteny ycnenHo onporecToBay aelo B BepxoBHoM cyze,
OTPaHNYUBIIEM BO3MOXKHOCTH IITATOB MEHATH yCTaB YACTHBIX yupexxaeHuid. — [Ipum. mep.

? B HacTosmIei paboTe AHATH3HPYIOTCS TOMBKO KOPIIOPALHIL, 3aPETHCTPUPOBAHHEIE B COOTBETCTBHUIL C
AHTUHCKUM 00IIMM rpaBoM. [ obanu3anust 6uszHeca nocie Bropoit MHpoBO#i BOMHEI co3/1aita OlLy
IIEHHE, YTO IPOU30HIET COMMKEHNE «KOPIIOPATHBHOTO TIPAaBa» U «KOPIOPATUBHBIX IPAKTHK» B BE
JIYIIMX SKOHOMUYECKHU Pa3BUTBIX CTpaHaxX Mupa. [I0CKoibKy TI1aBHOE OTIMYME B OpraHU3aLiK KOp-
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CO3JaTb KOMIIAHWUIO OOJIXKHBI JIUIIb JOCTUTHYTh COBCPIICHHOJICTH, OBITH ILIATE-
JKECIIOCOOHBIMH U HaxXoaWuThCA B 3JpaBOM yME€. HpOIIIC TOBOpA, HHAUBUIBI BIIpa-
B€ CO311aBaTh, 11O CYTH, HOL[O6I/I6 YaCTHOT'O MpaBUTECIIbCTBA — HOPUANYCCKOEC JINIO,
HC CBOAHMMOC K COCTaBJIAOIIHUM €TI0 (I)I/ISI/I'-ICCKI/IM JunaM u 06J1a):[a}01uee J0Jro-
BC€YHOCTBHIO CYIICCTBOBAHMUA.

COBpeMeHHaf{ Kopnopanusa UMECT CIICAYIONNEC XapaKTCPUCTUKU !

* BIIpaBEe MPHOOPETATH APYTHE KOPIOPAIMH M BECTH ACATEIBHOCTD TI0 CBOEMY
YCMOTPEHHUIO;

® MOXCT pa3acyisATh BJIAaACIbUCB U MCHCPKMCHT U paCcnpCaAcCIsiTb IMOJHO
MOYHUA MCKAY MCHCIPKMCHTOM U COBCTOM AUPCKTOPOB, IPABJICHUCM WA
IIOMIICYUTCIbCKHUM COBCTOM;

¢ HECCT OTPaHUYCHHYI OTBETCTBCHHOCTD IIEPC NHBECTOPAMU.

3a BpeMs CylI€CTBOBAaHUSA Kopnopaunﬁ ObLIH MNPUHATHI JCCATKH TBICAY 3a-
KOHOB H pacnopmerI/Iﬁ, 3aTparuBaromux UX ACATCIBbHOCTb, HO CYTb OAaHHOIO
1
HHCTUTYTa HC UBMCHUJIACH .

CXOAOCTBA N PA3NTNYHUNA

C ydJeToM 3HAYNTEIHHOTO YCIOKHEHHS SKOHOMHUYECKHUX CHCTEM M JIMOepari3aliy
3aKOHOB 00 y4peKJCHHH KOPIOpPaLuil HEYAUBHTENBHO, YTO MOYTH BcE (HOPMBI
KOPIOpaIHnii, KOTOPbIE MOKHO IPEICTaBUTh, KOTAA-TO I TAE-TO OBIIH CO3/IaHEI.
Hx pa3smep MOXeET BappbHpPOBAThH OT NMPEAIPHUATHS C CAUHCTBEHHBIM PaOOTHHUKOM,
MPOJAONIETO OAMH MPOMYKT MM HPENOCTABISAIOIIETO0 OJHY YCIYTY B MaJI€HbKOM
ropojie, 10 TUTaHTCKUX OpraHu3anuii, 00beM Mpoaak KOTOPHIX IPEBHIIAET BajIo-
BBI MPOAYKT HEKOTOPHIX IOCYJapCTB M KOTOPBIE MPEIIaraloT MHOXKECTBO pas-
JUYHBIX POJYKTOB 110 BceMy MuUpy, Hanmpumep General Motors u Walmart. Ilmtoc
MHOKECTBO MPOMEKYTOUYHBIX BAPUAHTOB. O}lHaKO IpU BCCX BHCIIHUX PA3JIAYIUAX
KOPIIOPALIUsAM CBONHCTBEHHBI JBE OOIIME YEPTHI: Y HUX €CTh COBET JUPEKTOPOB U
AKIUOHED HJIM aKIMUOHEPBI, OTBETCTBECHHOCTH KOTOPBIX OTpaHUYMBACTCA UHBEC-
TUPOBAHHOW B IPEATIPUITUE CYMMOH.
XO0Ts 3aKOHBI, PErJIaMEHTUPYIOLUE AEATEIBHOCTh KOPIOPALUH, O-TIPEXkKHE-
MY HPUHHMAIOTCS HCXO/S U3 TOTO, YTO KOPIIOPALHS MPHHAMIEKUT aKIIMOHEPaM,

HOPaTUBHOTO YIIpaBJIeHHs MEXIy cTpaHaMmu EBporsl (3a uckimoueHneM BenmkoOpuranum) u ctpaHa-
MM, TJie peodianaeT aHmIMicKoe odlee NpaBo, 3aKII0YaeTCsl B HAIMUMH JBYXYPOBHEBOIO COBETA
(ynpaBieHUeCKUi ¥ HaOMIONATENbHBIN), CUMTANIOCH, YTO ¢ pa3BuTHEM EBponeiickoro obmero pbiHka
MPOHM30MJIET EPEX0]l K OHOYPOBHEBOMY YIPABICHHIO. B 1€HCTBUTEILHOCTH 3TOTO HE IPOU30LILIO.

! 3akomp XamMmypard, BBeseHHbie B 2083 T. 10 H. 9., IPEACTABIAIOT COOOH NepBEIi H3BECTHBIH HaM
KOJICKC, PETJIAMEHTHPYIOLIMI CO3/1aHUE OpraHM3aluii Ul OCYIIECTBICHUsSI KOMMEPUECKON JesATeNb-
HOCTH.
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M30HMPAOLINM COBET AUPEKTOPOB ISl HAA30PA 32 ACATEIbHOCTBIO TPEANPUATHS
B CBOMX MHTEpecax, 3TO MPEACTaBICHNE JAIEKO OT TOrO, KaK B pEeallbHOCTH pa-
0oTaroT MHOTHE (OONBIIMHCTBO) COBPEMEHHBIX Kopropauuii. bonsmmHCTBO 13
TeX, KTO IPHOOPETAIOT aKIIMK KOMIIAaHWH, CYMTAIOT ceOs HE BIAAEIbLAMH, a UH-
BecTopamu'. ECTH MX He yCTpaHBaeT TO, Kak BELyTCs JeNa B KOPHOPAIHH, OHU
HE TOCTYNAOT KaK COOCTBEHHUKH M HE MEHSIOT MEHEIKMEHT, IOCKOJIbKY Ha
CaMOM JIeJie y HUX HET AJISl 3TOr0 pealbHBIX BOZMOXKHOCTEH. BmecTo 3TOTO OHU
BeyT ce0sl KaK MHBECTOPHI M MPOCTO MPOAAIOT CBOU aKUUH. TOYHO TaKKe BECh
XX B. ¥ NIEpBbIE TOJBI HOBOTO BeKa OOJBIIMHCTBO CUUTAJIO COBET JUPEKTOPOB
HOCTYWHbIM OpYyOUeM B PyKax TOI-MEHEIDKEPOB KOMIIaHUH, a He 3((EKTUBHBIM
3AUUMHUKOM uHMepecos aKIAOHepoB”. Jlaxke KpyIHbIE HHCTHTYLHOHAIBHEIE
MHBECTOPBI (MX PEAKO MMEHYIOT MHCTUTYLMOHAJIBHBIMU COOCTBEHHHKAMU), SIB-
JLSTIOLIMECs KPYIHEHIIMMH aKLHOHEPaMH KOMITIaHUH, 3a4acTyt0 HE NPEICTaBICHbI
B COBETaX JMPEKTOPOB TeX MPEIIPHATHIA .

OTO pacxokIeHHEe MEXAy HIeeld U peaJbHOCThIO CTAJI0 OJHOW U3 IPUYUH
TOTO, [I0YEMY aHaJIU3 U peryJiupoBaHue pabOThl KOPIOpPALUi OKa3aIuCh CTOJIb
CIOXHOH 3a1aueid. II0CKOJIbKY SICHO, YTO HUYETO HE MEHSETCS — 3aKOHBI U pac-
IMOPSKCHHUA, Kacarolruecs Kopnopaunﬁ, MMO-NpEC)KHEMY OCHOBAHBI Ha JPCBHEM
MPeJCTaBICHUU 00 aKIOHEepaxX C OTPaHUYEHHON OTBETCTBEHHOCTHIO, TOJararo-
IHXCA Ha COBET JUPCKTOPOB, I/I36I/IpaeMLII‘/'I UMHU JJId 3alIUThl CBOUX UHTEPC-
COB, — HE0OXO/IMMO TOYHO 3HATh, KaKKe I0pUIMYECKIe 00sI3aHHOCTH AUPEKTOPOB
U COBETOB JTUPEKTOPOB 3aKOH U €r0 TOJIKOBAHMSA B CyJI€ CUNTAIOT OCHOBHBIMH.

IOPUONHECKME OBA3AHHOCTU
OVPEKTOPOB M1 COBETOB

Ecnn 00beM paboThl AUPEKTOPOB B 3HAYMTENBHON Mepe 3aBHCHT OT pa3Mmepa
KOMITaHHH M OTpacid, B KOTOPOil oHa paboTaeT, TO BayKHEUIINE IOPUANICCKUE
00513aHHOCTH AMPEKTOPOB BEChbMa OTPaHWYEHHBI, TIOUYTH HE BapbUPYIOT OT KOM-
MaHWM K KOMIIaHUM U TTOYTH HE U3MEHWINCH CO BpeMeHeM. B To jxe BpeMs Hyx-
HO OTMETHTB, YTO XOTS ONpeelicHHEe IOPUINUECKUX 005M3aHHOCTEH TUPEKTOPOB
IpeTepIiesio CPaBHUTEIILHO HEMHOTO M3MEHEHHH, cdepa ero NpUMEHEHHUS BbI-
pocia kosoccansHo. O4eBUIIHO, YTO JTI000M, KTO MTOAYMBIBAET O TOM, YTOOBI CTATh

! Michael Lewis The Immorality of Investors // The New York Times Magazine (June 8, 2004): 68 u
Oaee.

? Cm.: Berle and Means, The Modern Corporation and Private Property, a taioxe riasy 1.

3 Bo mHormx IOPUCAUKIHUAX 3aKOH 3alpeuiacT ONMPEACICHHBIM KaTCTOPUAM MHCTUTYHHOHATIBHBIX
HNHBECTOPOB UMETH Ilpe[[CTaBHTBJ'ICﬁ B COBCTE NUPEKTOPOB. I/IHCTI/ITyI_II/IOHaIILHLIC HHBECTOPBI, €CTECT
BCHHO, IIBITAJIMCH BJIUATH HA BI)I60pI>I JAUPEKTOPOB HEKOTOPBIX COBETOB, HO C YUCTOM pa3Mepa ux
BJIMSIHUEC Ha KOPIOPATUBHOC YyIIPABJICHUC OBLIO BeChbMa YMEPEHHBIM.
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YJICHOM COBETAa JTUPEKTOPOB, JOKEH 3HATH OCHOBHBIC 3aKOHBI, PEryIUPYIOLIHE
JeHCTBUS TUPEKTOPOB U COBETOB B TeX cepax, riae paboTaeT ero KOMIaHus.
CoBeT MUPEKTOPOB OTBEYaeT 3a obiee OGiarococTosiHue Kopropanuu. OH
YIOJTHOMOYEH YIPABIATH OM3HECOM U JIeIaMU KOMIIAHUH HIIM KOHTPOJIUPOBAThH
MEHEDKMEHT. [IpH 3TOM 3aKOH 00SI3BIBACT KAX/OT0 WIeHa COBETA!

1) mocTynarh 4eCTHO U 1OOPOCOBECTHO, B COOTBETCTBUU C HHTEPECAMHU
KOMITaHUHU (Ipyroe Ha3BaHUE — QUAYLIHAPHBIA TOJT AUPEKTOPA);

2) IeMOHCTPHPOBATH OCTOPOKHOCTH, YCEepAre U KBaNU(UKALHNIO, KOTOPEIE
TPOSIBIISUT OBl B @aHAJIOTHYHBIX 00CTOSTENHCTBAX TOCTATOYHO OJaropa
3YMHBIH 9eoBeK (0013aHHOCTh TUPEKTOPA MPOSBIATE 3200TIUBOCTS).

3aKoH Bo3Jaract 00s3aHHOCTD 110 YIPaBICHIIO KOMIAHUEH Ha COBET ITUPEK-
TOPOB, TaK YTO COBET U €T0 WICHHI IOPUANYECKH 00s3aHBI 3aMIUIIATh HHTEPECHI
KOMIIaHUH, a HE CBOM COOCTBEHHBIC. B WacTHOCTH, WieHAaM COBETa JUPEKTOPOB
3aMpeIeHO MOJIb30BaThCs WHCAWIEPCKOW HMHpOopManuen (He JOCTYITHON o0Iie-
CTBEHHOCTH) MPHU MPHOOPETCHUH WM MPOJIaXKe ICHHBIX OyMar KOpHopanuu WIH
Y4acTBOBATh B IIPEIOCTABICHIHM KOHTPAKTOB B TEX CIIydasx, KOTJa WX JINIHBIC
HUHTEPCCHI IO JaHHOMY KOHTPAKTY BXOZAT B NPOTUBOPCHYNUEC C HHTCPECAMU KOM-
MaHWUM, a TaKXKe U3BJICKATh KaKyl0-I1u00 JUUYHYIO BHITOAY U3 MHPOPMAIUH,
K KOTOPOW OHM TOJYYalOT MOCTYI B KaYECTBE NUPEKTOPOB KoMmaHuu. [Ipuopu-
TETHBIMH JJIS HUX JOJKHBI OBITH 00s3aTeNbCcTBa Mepen kommnanuen. Ilpu Bo3-
HHUKHOBCHHU KOH(l)HI/IKTa HWHTEPECOB WJIN AaXE €ro BUAUMOCTHU ITOT KOH(bJ'II/IKT
JIOJKEH OBITh YperyJIupoBaH. B HEKOTOPBIX clydasx KOHMIUKT MOXKET OKa3aTh-
Cs CTOJIb 3HAUUTEIBHBIM, YTO AUPEKTOpP OYICT BHIHYKICH YUTHU B OTCTaBKY; B
JIPYTUX CIyYasx JOCTATOYHO, YTOOBI AUPEKTOP BO3ICPHKAICSA OT TOJOCOBAHUS I10
BOIIPOCY, TOPOAUBIIEMY KOH(MIUKT, HAKOHEI[, HHOTIa MOXET MOTPeOOBATHCS
CO3JJaHUE CHEIUANTBHOI0 KOMHUTETA JUIsl PeIICHUST JAaHHOW MPOOIEMBI.

JupexTopa TakkKe CBA3aHBI 00S3aHHOCTHIO MPOSBIATH 3a00TIUBOCTh. DTO
03HAYAET, YTO OHH JOJIKHBI BBITOJIHATH BCE (PYHKIUHU, HEOOXOTUMBIC IS I PeK-
THBHOU paboTsl Kopnopanuu. OOBIYHO ATO MPEANoNIaraeT: YTo OHU IOCEHaoT
BCE 3aCEIaHUs COBETA H KOMHTETOB COBETA, WICHAMH KOTOPHIX SIBISIOTCS, TOTO-
BATCSI K OTUM 3acelaHUsIM; YTO OHH IOJTHOCTHI0O HH()OPMHUPOBAHEI O OH3HECE U
JeSITENIEHOCTH KOMIAHUH WIH IPHOOPETAIOT 3Ty WH(POPMAIHIO; YTO OHU aKTHB-
HO YYacCTBYIOT B OOCYXIEHUHU BOIPOCOB, CTOSIIUX HEPEI COBETOM, a TaKXKe B
OTpeNeNeHUN MOJTUTHKHA U CTPATETHH KOMIAHUHU; 9YTO OHH T'apaHTHPYIOT, YTO
MPOTOKOJBI MIPEABIAYIINX 3aCeIaHII TOYHO OTPaKAIOT COCTOSBIIUECS 00CyXe-
HUS U IPUHATHIC PE3OIOIIH.

Co BpeMeHEM 3aKOHOIATEIBCTBO, ONMPEACIIIIONIEe ACITEIFHOCTE KOPIIOpaNni,
HACTOJIBKO YBEJIHYIIIOCH B 00BEME, UTO HaYaId TOBOPHUTH, YTO IBIDKYIIEH CHIIOM
KOMMEPUYECKOH ACITCIBHOCTH CTall «IOPUIAMYECKHE, a HE JCIOBBIC PCIICHUSY.
XOTS 3TO HE COOTBETCTBYET NIEHCTBUTENEHOCTH, HECOMHEHHO, YTO WICHHI COBETA
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JUPEKTOPOB TOJKHBI BO BCEX CBOMX JCHCTBUAX yUUTHIBATH, HACKOIHKO Y4aCTH-
JIUCHh CyNeOHBIC CIOPHI IO MOBOAY JCSATCIFHOCTH KOPIOPAIIHA, ¥ TOHUMATh, YTO
MHOTHE U3 MPUHUMACMBIX UMH PEHICHUH MOTYT UMETh CEPbE3HBIC IOPUINICCKIC
nocneacTBus. COOTBETCTBEHHO, OHU JIOJDKHBI OCO3HABATh BAXKHOCTH COOJIOICHUS
OMPEICICHHBIX «IIPABUJI UTPhD» — YUYUTHIBATH MPUPOJTOOXPAHHOE 3aKOHOIATEIb-
CTBO, 00ecIeunBaTh yIJIaTy HAJIOTOB B MOJHOM OOBbeMe U BBIILIATY 3apabOTHOM
[UTATHI IPU yrpo3e OAHKPOTCTBA | T. J. bosee TOro, OHU JOJKHBI OBITH YBEPEHBI,
4TO, BBIMONHSSA APYTHe CBOM (YHKIHH (HAA30p 32 ACATCIBHOCTHIO MPEINPHSITHS,
OMpeJeNieHHe ero CTPaTeruii, obecnevueHue JOKHOrO CoOII0IeH s BCeX Tpebo-
BaHHIi K YIIPaBJICHHUIO), OHU COOJIONAIOT BCE 3aKOHBI M PACIOPSKEHHSI, CYIIECT-
ByloIue B JaHHOW oOnactu. CyneOHble pa3dupaTenbCcTBa CTONh MPOYHO YKOpe-
HWJINCh B PEaJbHOCTH KOPIIOPATHBHOIO YNPAaBJICHHUS, YTO BCEM WCHAM COBETa
JIHPEKTOPOB HEOOXOIUMO 3HATh O CTPAXOBaHWU OTBETCTBEHHOCTH M OBITH 3alllH-
meHHpIMU. Ellle akTyanbHee JUisi HUX HPU MPUHIATAN CIIOKHBIX PELUICHUH MOITy-
4aTh KBaJHU(QHUIIMPOBAHHBIE KOHCYJIbTAIIMH KOMIIETEHTHBIX FOPUCTOB M IPYTHX
CTOPOHHUX KOHCYJIbTAHTOB.

BMObl KOPMOPALIN

XOTS CyIECTBYET MHOXKECTBO Kiaccupukamnuii ¢opM coOCTBEeHHOCTH KOpIiopa-
uuii, HauboJiee pacIpoCTPaHEHHBIMU BapUaHTaMH KOPIOPATHBHON CTPYKTYpPHI
MO>KHO IPU3HATh CICAYIOLINE:
1) xopmopaiuu, NpuHaAIeKAIINEe CEMbE UM OJHOMY JIMILY U HaXOAsIIHeCs
MO UX KOHTPOJIEM;
2) KOpIopanuu, KOHTPOJIUPYEMBIE CEMbEN WM OJTHUM JIULIOM, HO pa3Melia
IOIME YacTh CBOMX aKIIMil Ha OUpixKe;
3) nmyOauvHbIe KOMIIAHUH, KOHTPOJBHBIN MaKeT aKIUi KOTOPHIX MPUHAJIE
KUT MAaTEPUHCKON KOMIIaHUU;
4) nyOnuyHbBIe KOMIIAHUH, aKIIUU KOTOPBIX MPUHAJJIEKAT IUPOKOMY KPYTy
L.
CTpyKTypa COOCTBEHHOCTH HE BJIUSICT Ha 00S3aHHOCTH YJICHOB COBETA TUPEK-
TOPOB, HO OT HEE 3aBUCHUT CIIOCOOHOCTD MOCIECTHUX BBIIOIHATE 3TH 00SI3aHHOCTH.

KOMMAHUN, MPUHAONEXALLUME CEMbE
mn n og Homy nnuy

[Ipunsitue pemeHuii 3aBUCUT OT MOJTHOMOYWNA. B kxoMmaHum, npuHamiexamen
CeMbE WM UHIUBUAYATbHOMY COOCTBEHHUKY, IIOCIIEHEE CIOBO MO BCEM BOIIPO-
caM octaeTcs 3a HUMH. OJHAaKO TO, YTO OKOHYATENIbHOE PEIIeHHEe MPUHUMAaET
BIIaJIeNiel] KOHTPOJIBHOTO MaKeTa aKiui, HHKOUM 00pa3oM He MEHSET OCHOBOIIO-
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Jlararolee OTHOLIEHHE MEXAY HUM M COBETOM AMPEKTOPOB. B KOHIlE KOHIIOB,
BJaJIeNIel] MOXET YBOJHUTH COBET, €CIIU MOCIEAHUN MPOJOJIKAEeT HacTauBaTh Ha
HEe)KeaTeIbHOM IS BIIaJIeNIblia PEICHUH.

B Takux ciy4asx coBeT JUPEKTOPOB UTPAET POJb KOHCYIBTATUBHOM TPyIIIBI
IIPY BIaAeIblle, KOTOPBIA MOXKET IPUHATH WM HE IPUHATH €€ PEKOMEHAlH.
UneHsl coBeTa TUPEKTOPOB 00JIAAAIOT ONPEACICHHBIM BIUSHUEM U MOTYT IIbI-
TaThCSl MCIIOJIB30BATh €r0 PAa3JIYHBIMH CIIOCO0aMH, HO PELICHHE NPUHUMAET
BJaJeNell KOHTPOJIBHOTO MakeTa. UneHsl COBETOB TUPEKTOPOB CEMEWHBIX KOM-
NaHuil OOBIYHO MPENCTABISIOT Pa3InUHbIC BETBH CEMbH, MOTYT OBITh CEMEHHBI-
MH aJBOKaTaMH, IapTHEpaMHu 110 OM3HECY OCHOBATENs KOMIIAaHUH, €€ podeccu-
OHAJIBHBIMU MEHEKEPAMH, €CIIH TaKOBBIE €CTh. MOKHO 0’KHIATh, YTO OCHOBHAA
npoOieMa BHEIIHUX YWICHOB IMOJOOHBIX COBETOB B TOM, YTO OHHM MOI'YT CTOJIK-
HYTbCS C CEPhE3HBIMU 3aTPYIHEHHUSAMHU B OM3HECE, 00YCIOBICHHBIMH Pa3HOIJIA-
CHSIMU B CEMbE. DTU 00CTOATEIHCTBA HEPEAKO COIyTCTBYIOT IPYT APYTY.

Campie OOJBITIHE CIIOKHOCTH OOBITHO BO3HHUKAIOT IO BOTIPOCY O HACJIeIOBa-
HUH, TTOCKOJIBKY B IEPHOJ CTPOUTEIHCTBA KOMIIAHUH €€ aKIMH HEPEIKO pacrpe-
JIETISIFOTCS CPeIN WICHOB CeMbH (TIOTyUaroIUX OTpeeNIeHHbIe O0CIIaHus) CAaMbIM
CTpaHHBIM 00pa3oM. B manmpHeieM KOHTPOJIBHBINA MaKeT MOXKET MO-NPEKHEMY
OCTaBaThCS B pyKaxX OJHOTO JIUIIA, HO U3MEHEHHs BHYTPU CeMbH (Opaku, poxe-
HUSI, Pa3BOJbI, 0COOBIE JOTOBOPHI) CO3AAI0T MHOXKECTBO COTJIAIICHUH MEXITY
aKIIMOHEepaMH, 00eCIeunBaIONIUX 3aIIUTy UHTEPECOB MUHOPHUTAPHUEB MyTEM
OTpaHWYCHHS TPaB BiaJesblia KOHTPOJIBHOTO MaKeTa MpH ONpeesIeHHBIX 00CTO-
SITENbCTBAX.

Bragenblpl 3THX NakeTOB aKIUN MOTYT NMPHUAEPKUBATHCS PA3HBIX MHEHUH
10 TIOBOY Ba)KHBIX JIENIOBBIX pelleHui. PaHO MM mo3AHO HEMpPEMEHHO BO3HHM-
KaeT CUTYyalusl, KOT1a YacTHOW ceMeHOM KoMnaHuu TpeOyeTcs HOBBI MEHEIK-
MeHT. K cokanenuto, 4acto ObIBaeT OYeHb HEMPOCTO:

1) yOeauThb Biiafenbila KOHTPOJIBHOTO MTAKeTa aKIHi IPUBJIEYb HOBBII Me
HEDKMEHT W/UIIA YHTH B OTCTaBKY;

2) JAOTOBOPUTLHCH O MOAXOAAIICM IMMPECMHUKE,

3) mocJe mpuxo1a HOBOTO MEHEHKMEHTA YOSIUTh BIIaJIeNblla KOHTPOJIHLHOTO
MaKeTa CIOXUTH ¢ ceOs 00sI3aHHOCTH 110 YIPABICHUTO IPEATIPUATHEM.
Hepenko pe3yiprar o0CYKACHUS 3aBUCUT HE OT KBATH(UKAIINN KaHIUIA
Ta Ha JOJDKHOCTH, a OT €0 cTaTyca B ceMbe. [Ipu 3ToM BHENTHUE TUPEK
TOpa HEPEAKO OKA3BIBAIOTCSI BOBJICUCHHBIMU B JUCKYCCHH O TIPECMHHUKE.

Kpome Toro, mpu nepeaade MoJTHOMOYHIA YaCTO BO3HUKAET BOIIPOC O TIPOJIaXKe
WM coXpaHeHuH KommaHuu. Co BpeMeHeM HEKOTOphIE WIEHBI CEMbH MOTYT I10-
JKeNaTh N30aBUTHCS OT BIOKEHUH B aKIIMKM CEMEHHOTO MPeNpUsiTHs, BEPOSITHO,
MMEIOIIME OTPaHUIEHHYIO JIMKBUIHOCTh. JTO B CBOIO OYEpEb MOXKET MOTPeOOBATH
MPOJIA’KH BCEH KOMITaHUU. JIOCTUTHYTh COTTIAlIeHHS 110 CTOJIb ISIMKAaTHOMY BOII-
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pocy, Kak mpojaxa ceMeiHHON KoMIaHuHu, BecbMma HempocTo. Ha camom nene,
pelnieHue noJo0HBIX MpobIeM Hepeako TpedyeT MmyapocTi CoJI0MOHa U HaBBIKOB
Bpaua-ncuxuarpa. OIHUM CIIOBOM, POJIb TUPEKTOpPA CEMEHHON KOMITAHUHU MOXKET
mpeaycMaTpUBaTh MHOKECTBO PEIICHHI, BeChbMa JalleKUX OT OOBITHOTO KpyTa
00s13aHHOCTEH WIeHa KOPIOPATHBHOT'O COBETa TUPEKTOpOB. Te, KTo cobupaercs
BOWTH B COCTaB COBETAa CEMEWHOW KOMIAHMM, AOJKHBI NOHMMATh BO3MOXKHBIE
3aTpyIHECHUS, HAPSIMYIO HE CBS3aHHEIC ¢ Om3HecoM. Benmmkue ceMeiiHble OUTBBI
3a KOHTPOJIb HaJ KOMIIAHUSIMU, OCHOBAHHBIMU M BBICTPOCHHBIMH UX YJIEHAMH,
CTaJH MPUIMHON CaMBIX 3aMETHBIX CyIeOHBIX 1 B chepe KOPHOpaTHBHOTO YIIPaB-
neHus. Bee npocTo — rojoc JeHer 3By4uT IpoMue Iojoca KpoBH.

MPEOMPUATUA,
KOHTPOJIMPYEMbIE CEMbEW N OOHUM NALIOM,
HO PASMELWARKLWLME AKLIMN HA BUPXXE

B cuiy MHOTHX TpUYUH (HE TOCIEIHISI U3 KOTOPBIX JKETaHUE MEePBOHAYATbHBIX
BIIAJICNIbIICB CeMeHHOro OM3Heca MPHUBJICYh BHEIIHUN KalHWTall) KOPIOpaIuii,
KOHTPOJMPYEMBIX CEMbEH HJIM OJHUM JIMIIOM, HO Pa3MEUIAIONINX aKIHH Ha
Oupike, ToctaTouHo MHOro. CTaB myOJIMYHOMU, T.C. TIOJYYUB JINCTHHT Ha OUpKe,
KOMITaHUs 00513aHa TPEIOCTABIATh aKIIHOHEpaM 3HAYMTEIbHBIA 00BbeM HH)OP-
MaI{H{ O COCTOSIHUH JIeJl ¥ ITyOJIMKOBATh TOJ0BOM OTYET O CBOUX ONEpallHsiX.

PacnpoctpaHeHHOCTb KOMMaHWi ¢ Tako OOpMO COBCTBEHHOCTY 3HAYMTENBHO BapbUpyeT
OT CTpaHbl K cTpaHe. OBbIYHO 3TO OBYCMOBMEHO UCTOPUYECKM PA3BUTMEM FOCYaapcTBa.
Mo HekoTOpbIM AaHHbIM, ¥ 70-80% kaHagckux KOpnopauui, 3aperMcTpMpoBaHHbIX Ha
doHaoBoM Oupke TOPOHTO, €CTb BnagerneL KOHTporbHoro naketa, a B CLUA nogoGHbIx
komnanun 10-20%. Bbicoknii nokasatenb KaHagbl 06bACHAETCA TEM, YTO BO MHOIMMX
OTpacnsax NPeanpusTUSt HaxoasTCsl B MHOCTPAHHOM COOCTBEHHOCTW, a Takke NpaBOM
BrafenbleB pasmellatb Ha ¢oHAoBol Oupke TOpoHTO OBa BuMaa akuMm — C
HECKONMbKMMU U OfgHUM ronocamn. MHorme KpyrnHble KOMMaHuW, KOHTPONMpyemble
KaHaACKUMM rpaxkaaHamMm, OTHOCATCSA K 3TOWN KaTeropum.

dunynnapasie 00I3aHHOCTH WICHA COBETa TUPEKTOPOB MPOSIBIATE 3200TIIN-
BOCTB U COXPAHSATH JIOSUIBHOCTH B MTOJTHOCTHIO YACTHOH KOMITAHWW W KOMITAHHH,
9acTh aKIHH KOTOPOW HAaXOIHUTCS B OTKPBITOM OoOpamieHuH, (OpMaIbHO OCTa-
I0TCS TAaKHMU XK€, Kak H B JIF000# npyroi koMmnanuu. OJTHAKO HA PAKTHKE B ATOM
cy4yae CUTyallus OTIMYaeTCsl OT CJIy4asi, KOrJa BCe aKIIMOHEPhI 3HAIOT APYT JPY-
ra Wiu CBsA3aHbl pPOACTBEHHBIMU y3aMU. UeHsl coBeTa AUPEKTOPOB HECYT OT-
BETCTBCHHOCTb NEPEA aKIIMOHEpaMU, KOTOPBIC HE ABJAKOTCA 4YJICHAMU CEMbU U
HWHTEPEChI KOTOPBIX HE UMCIOT HUYICTO 06mero C CEMEHHBIMU JCJIaMu. Bnpoqu,
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pa3 ucxoJ BEIOOPOB 3aBUCHUT OT Biaelblla KOHTPOJIBHOTO MaKeTa aKIWid, HeYy Iu-
BUTEJIBHO, YTO JAJISi COBETOB MHOTUX MYOIMYHBIX MPEANPHUITHNA, KOHTPOIUPYEMBIX
CEeMbSMH, XapaKTepHbl OJIM3KKHE OTHOILICHHS MEXy BlaJeibleM U YieHaMHU CO-
Beta. Ha camoM jese, HEpeOKH cllydyad B3aUMHBIX JOTOBOPEHHOCTEH Mexay
IpYKECTBCHHBIMH 00JIalaTeIsIMUA KOHTPOJIBHBIX MaKeTOB — X COTJANIAeTCs
BOWTH B COCTaB NpaBJIE€HUS KOMIIAaHUM, pUHaIIexkameld Y, ecad Y CTaHOBUTCA
YJIEHOM COBETa JUPEKTOPOB KOMIAHUU NMPUHAAJIEkKALIEH X'

B crity xoHIEHTpanuu akuii B OJHAX pyKax, TUPEKTOpa, KOTOPHIX U30HPaAIOT
B COBETHI MYOIHYHBIX MPEATPUATHH, T €CTh Biaaeiel] KOHTPOIHHOTO MaKeTa,
HE CKJIOHHBI UT'PATh POJIb CHIIBI, CIEPKUBAIOIICH MEHEIDKMEHT. DTO 0COOCHHO
XapakTEpHO IS CIy4yaeB, KOTJa Bilajesel] KOHTPOJIbHOTO MTaKeTa OJHOBPEMEHHO
ABIIAETCA NMPE3UIEHTOM WM NpeJcenaTe]IeM COBeTa JUPEKTOPOB KoMmmaHuu. Of-
HaKO UIsl TOTO, YTOOBI WICHBI COBETa MOTJIM PEaJbHO BIMATH HA CTPATETHIO U
MIPOIIECC MPUHATHS PEIICHUH, BIaAesel TOKCH MO-HACTOAMIEMY BEPUTH B 100-
POCOBECTHOE YTIPaBICHHE HE TONBKO O (hopMe, HO | IO cofiepkanuio. Jlaxe ecin
OH yOeXJieH B CBOCH MPUBEPKECHHOCTH Hjee JOOPOCOBECTHOTO YNPABICHUS, B
KPUTHYECKUH MOMEHT BJIACTh MOXET BO300JIalaTh HaJl MpuHIMnamu. Hampumep,
B MU3BECTHON KOMITAaHUH IpEJICeIaTellb COBETa TUPEKTOPOB, BIAJACBIINA KOHTPOIIb-
HBIM TIAaKETOM aKIIMW, HA3HAYMJI C COTJIACHS COBETa KOMHUTET IO TOATOTOBKE MO/I-
POOHBIX JTOKHOCTHBIX MHCTPYKIMHA JJISl YJICHOB COBETA U IUIAH Mepefavyu MmoJ-
HOMOYHUU B CBS3U C MPUOIIKEHHEM JaThl BBIXOJa B OTCTaBKY MHOTHUX U3 HHX.
['maBoit xkoMHuTeTa CTall MOKUIOH TUPEKTOP, 00MagaBIIMi OOTATHIM OIBITOM,
Y MOAPOOHBIH TUIaH JecTBUi OBbLT OATOTOBJIEH U MpelcTaBiieH coBeTy. OnHOBpe-
MEHHO BJIaJieNiel] KOHTPOJIBHOrO MakeTa JUKBUAMPOBAI Apyrylo kommanuto. [Ipen-
CTaBJIsA OTYET, OH MPOUHPOPMUPOBAT KOMUTET (M COBET IUPEKTOPOB), UTO MOI-
pPOCHUI BCEX WICHOB MpPaBICHUs JUKBUIUPOBAHHONW KOMIAHUU BOUTH B COCTaB
JAHHOTO COBETa M, COOTBETCTBEHHO, IJIaH Mepeaaud MOJHOMOYUN CTaj HeakTy-
anpHeIM. HeynuBuTenbHO, 4TO mpeacenaTeb KOMUTETa, OTBETCTBEHHO BBIIOJ-
HUBIIHN CBOIO PabOTy, TOJTO, HO OE3yCIIEIIHO IBITANICS epeyOeAnTh BIaAeiblia,
YKa3bIBasi, YTO MOJAOOHBIN X0 MPOTHBOPEUHUT BCEM MPHHIUIAM JO0OPOCOBECTHO-
ro yIpaBJeHHUs], YTO TOJHOCTHI0 COOTBETCTBOBAJIO AEHCTBUTEIBHOCTH.

YacTo cOBET AUPEKTOPOB B KOMIIAHUM, KOHTPOIUPYEMOM ceMbell UM OAHUM
JUIIOM, HO pa3MeIlalonieil akunu Ha Oupske, co3aaeTcs JINIIh B OTBET Ha Tpebo-
BAaHMSI 3aKOHA M CYIIECTBYET TOJBKO JJISI TOTO, YTOOBI MMOAIICHIBATE 3asBICHUS
U BBIIOJHATH JApYyTHe opuandeckue odszanHoctu. Cpeau wWieHOB MOAOOHBIX
COBETOB, OCO3HAIOMINX, YTO OHU HE 00JNAJAIOT PeaNbHBIMHI MOJTHOMOYISIME U HE
CBSI3aHBI C CEMbEH, HEPEAKHU CIydau JIETKOMBICIEHHOI'O OTHOLIEHUS K CBOUM

! W3BectHa HCTOPHs, KaK JiBa U3BCCTHLIX IPEJACEAATEIIsI COBETOB AUPEKTOPOB KOMHaHHﬁ, TI€ UM IIpu-
HaJU1e)KaJI1 KOHTPOJIbHBIC ITaKEThI aKLIPIﬁ, 3aKIIIOYWIIN T1IapHu, KTO U3 HUX CYMEECT IIPOBECTH CaMO€
KOPOTKOE€ I'OJI0BOC C06paHI/IC AaKIMUOHEPOB. O‘ICBI/IZ[HO, PEKOPAOM BCEX BPEMEH CTaJIO 3accAaHuC,
MPOAOJDKABIICECS MEHBIIC YE€TBIPEX MUHYT.
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o0s3anHOCTSIM. MIHTEpec K AenaM KOMIAHUH MOXET OBITh YMEPEHHBIM, MOCEIIa-
€MOCTh 3acellaHuil COBETa — HEPETyJIIPHOW, MOYTECHUE K TUTAHAM MEHEKMCHTa
— OrpPOMHBIM, a MUCKYCCHH — CIIOKOWHEE, YeM B IMOJHOCTBIO MyOIHYHOMN
koMmaHud. OOLIYI0 MO3UIHI0 AUPEKTOPOB (YTO C YUETOM HX MOJIOKEHHS BIIOJ-
HEe 00BSICHUMO) 0 GOJBIIMHCTBY BOIIPOCOB MOXHO BBIPa3uTh (paszoii: «51 6b
TaK He MOCTYIHII, HO €CIIH BBl CUUTAETE, YTO TAK HAJ0, — JACUCTBYHTEY.

BxosxieHre B COCTaB MOA0OHOTO COBETA MOXKET CO3/aTh P/l BEChbMa CIOXKHBIX
npobneM ans aupekropa. [lo3unuu Biaageablia KOHTPOIHHOIO MaKeTa 0OBIYHO
00ecrneunBaOTCS HAIMYUEM JBYX THIOB aK[UH — C HECKOJbKHUMH H OJHUM
rojocoMm. COOTBETCTBEHHO, KOMIIAHHIO KOHTPOJIHPYIOT BJIaJCNIbILbI MEHEE YeM
MOJIOBUHBI €€ COOCTBEHHOTO KamuTala (HepelKo CYIIEeCTBEHHO MeHbIe). [Ipu
3TOM YJICHBI COBETa HeCyT (UIylHapHble 00S3aHHOCTU Iepes BCEMHU aKIHOHE-
pamu «0e3 Kakux-1ubo mpeanoureHui». OIHAKO YTO MOXET CAeaTh TUPEKTOP,
€ClIM, 10 ero MHEeHHI0, U30paHHbBIN BIageblleM KOHTPOJIBHOTO MaKeTa Kypc
MPOTHBOPEYUT MHTEPECAM MHUHOPHUTAPHBIX aKI[HOHEPOB?

MOKHO MONBITATHCS YGC)II/ITL BJIaAcCJIblla KOHTPOJBHOI'O IMMakKe€Ta CMCHUTD
kypc. Ecnu oH mo-npexxHeMy OyzneT HacTauBaTh Ha CBOEM, a PACXOXKACHUE BO
MHEHHSIX JOCTATOYHO CEPhE3HOE, TO WICHAM COBETa MPHCTCS PEIIaTh: MO1aBaTh
B OTCTAaBKY HJIM MPOJOJKAaTh paboTaTh. ECii OHM yHAyT B OTCTaBKY, KTO OyaeT
3allMINATh UHTEpeChl MUHOpHUTapueB? boyee Toro, cam mo cebe ¢gakT ux yxona
BIIOJTHEC MOJKCT IMOCJIYKUTb CUTHAJIOM PBIHKY, YTO B KOMIIAHHUHU HE BCC UJACAJIIBHO,
U BBI3BATh MAJCHUE CTOMMOCTH aKI[Uil — JTOT0 HUKTO M3 WICHOB COBETA HE XO-
geT. Kpome Toro, ecnu Brnajenel; KOHTPOIBHOIO MaKeTa aKIUH — Ball OJNU3KUI
JpPYT, YXOI B OTCTABKY CTAHOBHUTCS BeCbMa 3aTPYAHUTCIBHBIM.

3aKoH onpenenseT CPokW, B TEYEHWe KOTOPLIX MOLAETC OTYETHOCTb O NPOAAHHBIX WHCaae-
pamu akuusx. YneH coBeTa OMPEKTOPOB, 3HAIOLMIA, YTO Y KOHTPONMPYEMON BrafenbLem
ny6rMYHON KOMNaHUN BO3HUKIW CEpbe3Hble MPOBNnembl, KOTOpble OH HE B COCTOSIHAM PELLNTD,
W YTO CTOMMOCTb aKLMA HEMUHYEMO YNajeT NPaKTUYECKW JO HyNsi, CTANKUBAETCs CO CIIOXHON
MoparnbHOM aunemmoit. Ecnn npogath akuuu, PbIHOK MOMYYMT CUTHAM, YTo Jena KoMNaHum
He B nopsiake, 1, BO3MOXHO, Npobremy pewuts He ygactcs. B npotueHoM cnyyae uneH
COBETa MOXET NOHECTH CepbesHble hHaHCoBbIe YBbITKM (Ckopee BCero, Tak v Byaer).

OnHa W3 TIaBHBIX OMACHOCTEHW, OT KOTOPOW HE 3aCTPaxOBaH MEHEIKMEHT
T000r0 MPEANPUATHS, — ITO FOp}ILIHHl, KauecTBO, PaCIpOCTPaHUBIIEECS TTOUYTH
MMOBCEMECTHO BO BpeMsl TEXHOJOTHYECKOTO Oyma KoHIa 90-X I'T. MpOoLUIOro Beka
Y Havalla BeKa HbIHENIHeTro. Eciu OHO BCTpedaeTcs y MHOTHX I'eHEpalbHBIX JH-
PEKTOPOB KOMITaHUH, TJie HET BJIaJIENIbIIEB KOHTPOJILHOTO TMaKeTa, TO B KOMIIaHU-

Cwm.: Peter Munk. The Barrick Story: Corporate Entrepreneurship on a Global Level // James Gillies,
ed., Success: Canadian Leaders Prepare for the Next Century (Toronto; Key Porter Books, 2000),
chapter 6.
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SIX, TJA€ KOHTPOJBHBIN MakeT MPUHAJICKUT CEMbE WM OJHOMY JIUIY, JaHHOE
sIBIICHHE TIproOpeno Macitad snuaeMun. CIeICTBHEM 3TOT0 HEPEIIKO CTAHOBST-
Csl COBEPIICHHO HEPEATUCTUYHbBIC TUIAHBl U MEUTHI O POCTE WM PACLUIUPECHUH,
KOTOpBIE, TEM HE MEHEE, MMBITAI0TCS MTPETBOPUTH B )KHU3Hb.

K coxanenuro, 4ieHbl COBETOB TUPEKTOPOB B MOJTOOHBIX CHTYAIHSIX OOBIYHO
HUYEro He npeArnpuHuMaroT. OHU HEe XOTST CCOPUTHCS C BIAIENbIEM KOHTPOIhb-
HOTO MaKeTa ¥ CBOMMH KOJIIETaMH TI0 COBETY, a MOCKOJIbKY B KOMITAHUHM OTCYTC-
TBYET KyJbTypa CIIOPOB B 00CYK/ICHHsI Ha 3aCEJaHNUSAX U UM H3BECTHO, UYTO y HUX
HET TIOJTHOMOYHI H3MEHHUTH CIIOKUBIIEECS MOJIOKEHUE, OHU 3a9acTyH0 PEellaroT,
YTO HUYETO JIeTIaTh He HY»KHO. Pe3ynpTaTel MOTYT OBITh KaTacTpO(UIECKUMHU.

[TaccuBHas TIO3UIMS YICHOB COBETA JUPEKTOPOB MOHITHA, HO MPHHSATH €€
Bps/I 1 MOXHO. He 3aBUCHMO OT TOT0, KTO KOHTPOJIUPYET KOMITAHUIO, UX (pH-
IyIuapHble 00I3aHHOCTH Tepe]l MUHOPHUTAPUSIMHA HHUKTO He oTMeHsI. IlycTh
W3MEHHUTH CUTYAIUIO YJICHBI COBETa HE B UX CHJIAX, HO €CIIM OHU YOEKICHBI, YTO
mpeyiaraemMasi CTpaTerusi Wiu Kakue-Tu0o Apyrue AeWCTBUS HEBEPHBI, TO BCe
PaBHO JOJDKHBI MIPEANPHHATE MOMBITKY. ECIIN KTO-TO U3 HUX HE TOTOB K MpooIie-
MaM, BO3HHMKAIOIIMM MPH paboTe B MOJAOOHOM COBETE, EMY HE CIeAyeT BXOAMUTh
B COCTaB COBETa, KaKKe Obl OTHOIIICHUS €r0 HE CBSI3BIBAJIM C BJIAJICIbIIEM KOHT-
POJIBHOTO TaKeTa.

MYBNWYHBbIE MPEAMPUATUA, KOHTPOJIbHbIN
MAKET AKLIM KOTOPbIX MPUHAONEXUT
MATEPUNHCKOW KOMMAHNA

Ponp uneHa coBeTa B NPHUHATHY PELICHUI B NPEANPUATUAX, KOHTPOIHPYEMBIX
MaTepHUHCKON KOMITaHWEH, HEMHOTHM OTJIMYAETCS OT MOJIOXKEHUS B ITyOIUIHBIX
KOMITaHMSIX, KOHTPOJIBHBIM MaKeT aKIHMi KOTOPHIX MPUHAIIECKUT CEMbE WU
OTAeIbHOMY JHIYy. Bo Beex 3THX cilydasix IUpeKTop 001aaeT He TTOTHOMOYHSMH,
a BiustHMEM. Ecnu Biazener Jo4epHero npeAnpusITisa X0oueT B KOpHE U3MEHUTh
CTpPAaTETHIO U 3aKPBITh WM PACIIUPHUTh MPEINpUATHE, 3TO €ro MpaBo, U OH €ro
peanuzyeT. VI3MEHUTH 3TO AUPEKTOp HE B CHJIAX, OH MOXKET JIMIIH TOCOBETOBATH,
KaK OCYIIECTBUTH nepeMeHbl. C qpyroil CTOpOHBI, KOT/Ia BIa/ieier] KOHTPOJIbHO-
ro makeTa akUui B KOMIAaHWM, MPUHAANEKAIIEH CeMbe WIH OTAEIBHOMY JIUILY,
BBICTyIIa€T C KaKOW-TO MHUIMATUBOM, WIEH COBETa MOPOIl MOXKET MOBIMITH Ha
€ro pelieHre B CHITy OJM3KHX JMYHBIX OTHOILICHWH. UJeHBI coBeTa AUPEKTOPOB
KOHTPOJIUPYEMBIX JOUCPHUX MPEANPHUATHH He 00JaJar0T TAKUMH TECHBIMH CBSI-
35IMH C MEHEDKMEHTOM U BJIaJEbLIaMU MaTEpPUHCKON KOMITaHUH.
MartepuHcKass KOMIIAHHS OCYILECTBISIET KOHTPOJIb HaJA JOUYEPHUM IpEeAIpH-
ATHEM, Ha3Hayasi TeHepabHOTO JUpeKTopa (TIOpoii 3TO AenaeTcs 0e3 KOHCYIbTa-
IIUI C COBETOM), OTIPEICIISAs IPOrpaMMy KaIllUTaIOBIOKEHHUH U BBOJS CBOMX
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mpeacTaBuUTesIe B cocTaB coBeTa. ECJIM IUpeKTopa MPpEeANpUsaTUs HE COTIACHBI C
HaAIPaBJICHUEM €r0 Pa3BUTHS, UM ropasio Ipolle YHTH B OTCTaBKY, 4YeM B CeMeii-
HOM KOMITaHUH, TJIe UX CBSI3bIBAIOT TECHBIE JIMYHBIE OTHOIICHUA C MEHEPKMEHTOM
U BIaJeIbIaMH.

C npyroit cTOpoHHI, 00s13aTENIbCTBA TEpel MUHOPUTAPHBIMH aKIIMOHEPaAMHU
HUKYJla HE HCYe3aloT, U €CJIM MaTepUHCKasi KOMIaHUSA NPEeaNpUATUS HaXOIUTCA
3a pyOexoM, aKIMOHEPbl HEPEIKO PACCUMUTHIBAIOT, YTO UX HMHTEPECHl 3AILUTAT
BXOJSIIME B COBET COOTEUYECTBEHHUKHU. ITO OCOOEHHO BEPHO B TEX Clydasx,
KOTZIa BJIaJelel] pelIaeT IepeBecTH MyOINIHOe MPEeIIPUITHE B YACTHYIO COOCT-
BEHHOCTb ITyTEM BBIKYyIla U MOTALlEHUs BCEX €ro akuui. B psane ctpan uHTEpecH
MHUHOPUTApHUEB OTYACTH 3AIIHINCHBI Oylarofgaps «3aKkoHaM 10 OTPaHHYCHHUIO
IPUTECHEHUI», OHAKO a)k€ B 3TOM Cllydae aKIMOHEPHI HEPEIKO 0XHAAIOT OT
YJIEHOB COBETa JUPEKTOPOB I'apaHTUH TOTO, YTO OHHU IOJydaT JOCTOHHYIO KOM-
MIEHCAIUIO 32 CBOM aKIUU.

B KaHapge 3akoH 3allyLIaeT «MHBECTOPOB-MUHOPUTapUEB», NPedoCTaBAA UM BO3MOXHOCTb
TpeGoBaTb KOMMEHcaLuM 3a npeanonaraeMoe NpUTecHeH1e, B COOTBETCTBUM C 3aKOHaMM
No orpaHnyeHunto NpuTecHeHuin. OaHa U3 cambiX PacrpoCTpaHeHHbIX CUTyauuii, rae uaet
peyb O «rnodaBneHnny, — MomnbIiTKa BnagenbLa KOHTPONbHOIO nakeTa BbIKYNUTL BCe
akuuM, npyvHagnexalue MuHopuTapusM. JTo 0BbIMHO ObiBaeT, ecnv Bradenel, pellaeT
CHATb aKUMM C KOTMPOBKM Ha MeCTHOM Gupke. B aToM cryyae BO3HMKaeT BOMPOC O
CTOMMOCTV aKuuii MUHOpUTapueB. Hepeako uyneHbl coBeTa — MECTHble rpaxaaHe
OKasblBalTCA BOBMEYEHHLIMM B OCTpble Cropbl MO JaHHOMY BOMPOCY, MOCKOSbKY
MVUHOPUTaPHbIE aKLMOHepbl BCeraa CHMTAOT, YTO 0COBoN 0BS3aHHOCTHIO TaKWX UreHOB
coBeTa SBMSIETCS 3aluMTa MX MHTepecoB. [pegnonaraeTcs, YTo Brafdenblbl KPYMHbIX
NakeToB caMu MOTYT 3a ceBsi NoCTosATb.

Mano KTo 0KHJAeT, YTO YJIEHBI COBETa AUPEKTOPOB JOUYEPHUX NPEIIPUATHI
:MOTYT CEpbe3HO BIMATH Ha HAA30p 3a KOMIIAHHEH, yIpaBieHUE €10 WU BBIOOD
;TpaTernyecKkoro HampaBlieHHS. B To jxe BpeMs 0xuaaercs, 4TO OHU CMOTYT
MIPUHECTH TOJb3Y KOMIIAHUHU, KOHCYJIBTUPYS 10 MOBOJY COLHUANbHBIX, KYJIbTYp-
HBIX U TOJUTHYCCKUX TCHACHINU B CTpaHe U o0ecreunBas MCHEDKMEHTY Jo4ep-
HETO MPEeanpusITHs (a HEPEeIKO W MATEPHHCKONH KOMITAHHUHM) KOHTAKTHI C Pa3yInd-
HBIMU BJIMATEIBHBIMY JIOJbMU U OpraHu3auusIMu. IMEHHO 110 3TOH NpUUYUHE B
:0CTaB TAKUX COBETOB HEPEAKO IPUTIIANIAIOT OBIBIIUX ITOJTHTHKOB.

MueHue dupexmopose u enadesiblee KOHMPOJILHLIX Makemos akyuli 0 cosemax
dupeKkmopoe KOHMPONUPYeMbIX KoMnaHull

«JInbo Tbl NocTynaeLb, [Kak xo4eT Briagenew, KOHTPobHOro nakeT], nnbo —
MnoLuen BOH» — UrieH COBETa AUPEKTOPOB

«Ecnu [komnanna ABC] npuHaanexuT MHe, HYXHbl 1 MHe orpaHu4mMTenn?
Yepta c gga! He GbiaTsb TakoMy, UTo 51 6yay BnagenbLeM KOMMaHUM, @ KTO-TO CMOXET
OrpaHN4mMTL MOU
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BO3MOXHOCTHM MO ynpasleHnto eto. Yrto MHe HYXHO, TaK 3TO rpynna KOHCYNbTaHTOB, KOTOpPbIe
OenaTcs CoO MHOW CBOMMM MbICNAMW — JHOAMW, KOTOPbIX A YyBaXak, KOTopble
yBenuninearT CTOMMOCTb, obrnagaloT No3HaHUAMMK B oTpacnn n noasepraldT COMHEHUIO
Mo aBTOPUTET N YKa3aHUA. OpnHako ecnn a1 He YAOBNETBOPEH NUX coBeTaMu, A NOCTynsio
Tak, Kak MHe 6y,qu yrogHo» — Bliagernel KOHTPOJNIbHOro nakeTa akumm

«Hanunune I'Iy6J'II/1‘-IHbIX KOMNaHWi, rae ecTb Briageney KPynHOro naketa akumm, —
rmaBHaa nHaunBmayanbHaa npo6nema B KaHagCKOM KopnopaTMBHOM YynpaBlieHUn»
— YrieH coBeTa OMpPEeKTopoB

«Mcxoasa 13 Moero onbiTa CoTpyAHUYECTBA C KOMMaHUSIMK, TAe eCTb BraferneL, KpyrnHoro
nakeTa akuuid, MPOLECC NPUHSATUS PELLIEHU B HUX MOXET ObiTb ynyulleH. Bo-nepsbix,
BrafiernbLly nakeTa He Haao NPYHUMATL peLleHre A0 3acefaHus coBeTa. Bo-BTopeblIx, Hesa-
BVCUMbIE UrieHbl COBETA AOMKHbI BbIPaXaTb CBOE MHEHME. DTO O4YeHb CroxHas npobne-
Ma — B3aMMOOTHOLLEHUS] HE3aBUCKUMbIX JUPEKTOPOB U BrNafenbLeB KOHTPOIbHbIX
NakeToB, TaK Kak nocrnefHvwe ectb B 75% KaHa[CKUX KOMMaHuWii» — 4neH coBeTa
OMPEKTOPOB

«Moit coBeT AMPEKTOPOB BCTPeUaeTCs pa3 B rof, Ha HECKOSbKO AHei. [ns camoameumniv-
Hbl M YTOYHEHUS HALUMX MbICTEN Mbl COCTaBUMNM MilaH PaccMOTPEeHUs BONpocos. [Mopoi
NyylLMe M3 YNEeHOB CoBETa Aal0T MHE HENroXue COBETbI, HO S BMOSIHE Mory 0GoMTUCH 6e3
HMX. W Tak npogorkaeTcs yxe MHOrMe rogbl» — Briafgenel KOHTPObHOro nakerta
akuuii

«ECnn MHBECTOpPbI CYMTAIOT, YTO XOTAT YTO-TO KYNWUTb, OHU MOTYT KYNUTb SAGIOK» —
BrafeneL, KOHTPObHOrO NakeTa akLwit)

«[...] nonpocun MeHs.... OTBETUTb BaM, YTO, MO €ro MHEHWIO, TeMa KOPNopaTUBHOIO
ynpaBIieHnsi CILLKOM 3ae3xeHa. CylLecTByeT YronoBHOE 3aKOHOZATENBLCTBO U 3aKOHbI MO
LieHHbIM Gymaram, a YTo KacaeTcsl BCEro OCTaflbHOro, To, MO €ro MHEeHWo, camoe
rmaBHoe — 9TO 3P(PEKTMBHOCTb KOMMaHWM» — O0BEeCKypaxuBalLuin nepeckas
KOMMeHTapua Bnagenbua KOHTPOJIbHOro naketa a|<|.u/||7|, OTKas3aBLlerocqa y4acrtBoBaTtb
B MccnenoBaHum gokTopa JlebnaHka

«AMepUKaHCK1e MaTepUHCKUE KOMMaHWM Bcerga KoMaHaytoT. Thl XOAMLLb MO Kpyry. OTO
npeBpaLLaeTcs B OpUaNHeCckuii MaHeBp... HavnyJluee ynpaeneHne y Tex KOMMNaHui, akummn
KOTOpbIX HaxoaATcs B cBOB6ogHOM obpalleHnn. KoHeYHo, ecTb 1 uckmiodeHus. OnsTb xe
cylecTByeT GOsbLLON pa3pbiB [MeXay KOMMaHUAMK, KoTopble obnagatoT addekTMBHBIM
KOPMopaTMBHbIM YMpaBfieHNeM, U TeMWu, y KOTOPbIX €ro HeT]» — uneH coseTa
AVPEeKTOpOB

«He3aBucyMble OMpPEKTOpa YCTYNakoT XenaHWsaM BriagernbLa KOHTPOMbHOro naketa. A ¢
PagoCTbiO YCTyMak BaXKHENLUME peLLeHnst [aMmepuKkaHCKON MaTePUHCKOM KOMMaHuK], 0co-
6eHHO, ecrnu Brnaferew, naketa 3aHsT B aHarormyHom bmsHece. 1o HEKOTOpbIM Bompocam
Mbl COOMpaeMcs He3aBKCYMO OT BraferbLia KOHTPOIBLHOTO MakeTa. B crnopHbIx cuTyaumsx
Mbl 0bCyxgaem Bce 3apaHee, YTOObl COKpaTWTb AMCKYCCMM Ha 3acefaHumn»y —
npegcenartenb CoBETa M reHeparbHbIi AMPEKTOP KaHa[CcKoro AOYEPHEro NpeanpusaTys

«Bbl cnpalumnBaeTe, KTO 3akasbiBaeT My3blky? B TOM, UTO kacaeTcs NOBECTKM OHS, 3aceda-
HWI, COCTaBa COBETA, OnmnaThbl TPyAa Y OCHOBHbBIX MHMLMATVB, HAanpUMeP MOTTIOLLEHNIA U
npoaax, aTo — Bnageney [X]% nakeTa akuuii... B noBecTKy gHSA nonagaroT TOMbKO
00ObIYHbIe Bomnpockl. Ecnn peub MaeT 0 YeM-TO HEPSAOBOM, HaMpUMEp, BbIKyne akumi,
TpebyeTcss omobpeHve Bragenbua KpynHenwero mnaketa. [Briagenel KOHTPObHOro
naketa] 6ecenyet ¢ [MpeacenarenemMm cCoBeTa M reHeparibHbIM OVPEKTOPOM], @ Takke CO
MHoW. B wuTore, Bce yTBepxaaetcs. ...EcnvM BOMpOC BKIOYEH B MOBECTKY AOHS, BbIKYM
BeOyLMM aKUMOHEPOM CTaHoBUTCA pakToM, M B OOMbLIMHCTBE Cly4YaeB OH
yTBEPXKOAETCA» — TOM-MeHeaxep
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«£1 Bbln €OMHCTBEHHLIM, KTO OTKPbITO BO3parkasl NpoTMB NPOOaXKN... aKTUBOB. A BbICTynan
NpoTKMB... Bce ocrarnbHble YneHbl CoBeTa CO MHOWM HE COrMacunineb, Tak yto s caancs. B Cy-
e HaM BceM BYMHMNM 1cK... Hukoraa Gonblue He BOIZ/J.y B COCTaB KOHTpOﬂMpyeMOVI KOM-
naHun. Tam Tbl — He HE3aBUCUMbIN ONPEKTOP» — YIeH coBeTa ANPEKTOPOB

«Mbl 3HaeMm, YTO y HaC xopoLLasi MaTepuHckas komnanmst. Ml XoTenm 3almTTb KaHaaCKUX
Jepxarenel CTpaxoBbIX MOMMCOB... Ham yaanock otyacty BNusiTb Ha rnobanbHyto crpare-
mmio... Ecnn B kKoMnaHmm ecTb BriageneL, KOHTPOMBbHOTO NakeTa, TO Bbl CTPEMUTECH 3aLLMLLEATL
nHTepechl MuHopuTapues. KoMnaHum, akumm KOTOpbIX NPUHaanexaT WMpoKOMY Kpyry
nvu, obnapalT cambiM OTBETCTBEHHLIM KOPMOPAaTUBHBIM YrNpaBneHnemM» — 4reH
coBeTa AMPEeKTOpoB

«[MocTosHHOE ncnbITaHWe, KOTOPOMY Bbl MoABepraeTecsk... aTo Bonpoc: "Mory nu 5 noenu-
ATb Ha npouecc?" [la, oa, Aa. Bo3MOXHO, 3TO He yoacTcsi BaM B MOJSHOM MEPE, HO Yero-To
Bbl Aobunmce? Ecnm Obl [Bnagernew, KOHTPONbHOMO nakeTa) Obin npegocTaeneH cam cebe,
Mario fin YTO MOrJIO MPOMN30UTU. ECnn Bbl CTAHOBUTECH HACTOSILLIEN 3aHO30M Y HEro B BOKY,
Bac He nepensbupatoT. [Bnagenew KOHTPONbHOrO nakeTa] NpPaBUIIbHO MOCTYMNAET, ecnu
NpUBMEKaeT B COBET TONKOBbLIX BHELLHUX ANPEKTOPOB. B pesynbTarte [OH] AENCTBYET kak
Hafo, rMaeHbIM 0bpa3om, 6narogapsi coeTy. OAHaKoO OH OCTAeTCs BNadesbLEM KOHTPOSb-
HOro nakeTa. ...9TO 04eHb TOHKOE paBHOBECME» — YJIEH COBETA AMPEKTOPOB

«51 cornaceH paboTtaTb TONbKO B COBETE AMPEKTOPOB KOMMAHWN, aKumK KOTOPOW NpuHaz-
nexar LMPOKOMY KpYyry NnL» — YNeH coBeTa AUPEKTOPOB

«3T0 YyLwb! 3TO HE HacTosALME COBEThLI AMPEKTOPOB» — YreH COBETa AMPEKTOPOB

NMYBENWYHAA KOMMNAHWA, AKUNWN KOTOPOW
HAXOOATCA B CBOBOJHOM OBPALWEHNN

HeynuBurenbHo, 94TO 0053aHHOCTH WICHOB COBETOB AMPEKTOPOB PEATUZYIOTCS B
MOJTHON Mepe B ITyOIMYHBIX KOMITAHUSX, aKITUH KOTOPBIX CBOOOTHO 06paIIIaIOTC$I.
«IIpu oTCyTCTBHHU BIaelbIla KOHTPOJIBLHOTO MAKETa aKIMK 3aKOH 00S3BIBACT COBET
JTMPEKTOPOB 3aHATh MECTO COOCTBEHHMKA. Ha HUX JOXUTCS 00sS3aHHOCTh BBIOMPATH
MCECHCIKMCHT U OCHOBHBIX pYKOBO):[PITeJIeﬁ KOMIIaHWH, OCYHICCTBIIATE HAA30pP 3a
WX JISITEIBHOCTBIO, & TaKXkKe JOOPOCOBECTHO, KAaK M BCSIKUI COOCTBEHHUIK, CTPEMHUTh-
Csl K MOBBIIICHUIO CTOUMOCTH aKiuil. Takum 00pa3oM, YiIeHbI COBETOB TUPEKTOPOB
B TIOJIOOHBIX KOMITAHUSX, B OTIMYUE OT PACCMOTPEHHBIX BBIIIIE, HE TIPOCTO KOHCYJIh-
TaHTBI, JIMIIICHHbIC PEAbHBIX MOTHOMOYMA. 110 3aK0HY, OHM OTBEYAIOT 3a MIPUHSTUE
PCIICHUH U OT UX JISHCTBUN OOBIYHO 3aBHCHUT YCIEX WX MPpOBaI npennpustus. Ha
COBET U TOJIKO Ha COBET BO3JIOXKEHA IOPUANYECKAsi 00S3aHHOCTH IO YIPABIICHUIO
kommaHuei. To, 94To COBETHI MOTYT BO MHOTHX (OOIBIIMHCTBE) CIY4asx HE UCTIONb-
30BaTh ATH MMOJHOMOYHS, HE JOJHDKHO OTBIIEKATh OT TOTO (JaKTa, YTO OHU UMH 00-
nanatoT. OT coBeTa TUPEKTOPOB OKUIACTCS BBHITOJHEHUE BCEX MEPEUNCICHHBIX
BBIIIIE OOSI3aHHOCTEH U, EHCTBUTEIBHO, caMble d(PPEKTHBHBIE COBETHI B XOPOIIIO
YIPaBIISIEMBIX KOMITAHUSX JTOOUBAIOTCS ATOTO.
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Co BpeMeHeM, MOCKOIbKY Pa3Mep U CIOKHOCTh KOPIOpAlUil 3aMETHO BbI-
pociu, OTHOLICHUS MEXAY aKIMOHEpaMHU U 4JIEHAaMHU COBETa JAUPEKTOPOB U3Me-
HUIUCh. MHOTHE U3MEHEHUS CTalHU CIEJCTBUEM IOCYIapCTBEHHOM MONUTHKY,
a B OoJpIIel cTeneHn — CyAeOHBIX pemeHuid. B pesynprare cioxuiaack oOmup-
Has MpelnefeHTHAs MPaKTHUKa, Kacalomasics IeHCTBUN TUPEKTOPOB (HACTOIBKO
oOmmpHasi, 9TO MOPOI TOBOPST, YTO KOPIOPATHBHOE YIPABICHHUE OBLIO «IIOXH-
OIEHO 3aKOHOM»), M NHPEKTOpa MyONMYHBIX KOMIIAaHUW CUHUTAIOT, YTO paiu
COOCTBEHHON 0€30MMaCHOCTH OHH MOJDKHBI YIENSATHh OOJBIIC BHUMAHHUSI CBOUM
IOpUIUIECKUM OOSI3aHHOCTSIM, HEKEIH PYKOBOICTBY W MOHHTOPHUHTY 3(dek-
TUBHOCTH pabOTHI KOPIOpAannuu. XOTs 3T0, KOHEYHO, HE COOTBETCTBYET NEHCTBH-
TEIBHOCTH, HO YYAaCTHBIIHECS CyAcOHBIC UCKH K WICHAM COBETOB IHPEKTOPOB
U COOTBETCTBYIOIIMN POCT 3HAUCHHS M MHTEpeca K CTPaXOBAaHHUIO OTBETCTBCH-
HOCTH ® ApyruM (opmaM (UHAHCOBOH 3aIIUTH JUPEKTOPOB ACNIAIOT ITO yT-
BepkIeHne O6ojee TOCTOBEPHBIM.

[TockonmbKy OTHONICHHS MEXIy aKIHOHEPAMHU W YJICHAMH COBETOB TUPEKTO-
POB CO BpeMEHEM paJHKaIbHO U3MEHIINChH, IPOU3O0IILIN U3MECHEHHS B OTHOIIIE-
HUSX MEXAY COBETaMM AMPEKTOPOB U MEHEIXepaMmu Koproparuu. Ha camom
Jieie, TOBOPAT, YTO PAacHpOCTpaHMUBIICECsS pa3AeiICHUE COOCTBEHHOCTH U KOHTPO-
JIs1 cIeN1ajio TJIaBHOHM XapaKTEpPUCTUKOI COBpEeMEHHOHN Koprmopauuu (GpakTHuecKuit
HapuTeT NMOJTHOMOYMH TON-MEHEIKEPOB M BIIAJEIBICB KOHTPOJIBHBIX MAKETOB.
JlaBHO M3BECTHO 0OOCHOBAaHHOE MHECHHME, UTO, XOTS TI0 3aKOHY BCS IIOJIHOTA BJIAC-
TU NPUHANICKUT UICHAM COBETa AUPEKTOPOB, HA MPAKTUKE OHA COCPELOTOUCHA
B pyKax MEHEIKMEHTa. B uTore, roBopsaT, UMECHHO MEHEIXKMEHT KOHTPOJIUPYET
COBETHI AUPEKTOPOB, @ HE HA0OOPOT.

COOTBETCTBEHHO, MOXKHO NPEANOI0KUTh, YTO PA3NUUUEC B POJIU COBETA IU-
PEKTOPOB B KOMIIAHUU, T€ €CTh BJaJeNel] KOHTPOJIBHOTO MAaKeTa, U KOMIIAHUH,
IJle €ro HEeT, HECYIIECTBEHHO. B 0JHOM cilydae Bce MOTHOMOYHS COCPENOTOUCHBI
y BIaneiblla KOHTPOIBHOTO MMaKeTa, B IPYTOM — Y TOI-MEHeKkepoB. OaHAKO
9TO HE COOTBETCTBYET ACHCTBUTEIHHOCTH. ECIM aKIIMU MpHHAIIEKAT IMUPOKOMY
KpYTY JIHI, POJIb COBETA AUPEKTOPOB CTAHOBUTCS COBEPIICHHO MHOHU, MTOCKOIBKY
B UTOTE MMOJHOMOYHS MPHHAIEKAT COBETY. M XOTS MpeaycCMOTPEHHOE 3aKOHOM
COOTHOIICHHE CHII B 3aJie¢ 3aceJaHMil cCOBeTa OBUIO U BO MHOTUX CIYYasiX IO CHX
IOp HE COOTBETCTBYET NCHCTBUTENBHOCTH, ATO HE 3HAYHUT, YTO TaK U JOJIKHO
OBITH ¥ U3MCHCHHS HEBO3MOXHBI. [IpHHINIIBI yIpaBIeHHS, KAK OHU H3JI0XKCHBI
B 3aKOHAaX M PacHOPSDKCHUSIX, OCHOBAHBI Ha HJEE MCIOIB30BaHM COBETAMHU CBO-
WX MOJIHOMOYHH JJISl BRITIOJTHEHUS CBOMX OOs3aHHOCTEH, HAIIpaBJICHBI HA JOCTHU-
KEHHUE 3TOTO W MPEAIIOIaraT 3TO.

OTBETCTBEHHBIC WICHBI COBETOB JUPEKTOPOB ITYOINYHBIX KOMIAHUN JOJDKHBI
MOHUMATh CBOW (PUAyIHApHBIC 0053aHHOCTU (TIPOSBIATH 3a00TIUBOCTH H CO-
XpaHATh JNOSJIBHOCTh) U TMOCTOSHHO CJieAoBaTh MM. KoHedHO, 4iIeHBI coBeTa
3HAIOT, YTO aKIIMOHEPHI MOKYIAIOT aKIIUK MIPEANPHUATHS B pacueTe, UTO UX IeHa
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OyZner pacTu o Mepe pa3BUTUS KoMIaHud. OHU JOJKHBI SCHO TIOHUMATb, YTO IS
MaKCHUMH3allii CTOUMOCTH aKLMi 00s3aHbl MOCTYINaTh OJlaropa3yMHO, BCEria
JEeUCTBYs B paMKax 3aKOHa, yBa)kasg SKOHOMHYECKYIO M COLHANIbHYI0 OTBETCT-
BEHHOCTbh KOPHOpAlUU Nepel pa3IMYHbIMM 3aMHTEPECOBAaHHBIMH CTOPOHAMH
BKITIOYast paboTonareneii, moTpeOuTenei, HOCTaBIIUKOB U MECTHBIE COOOIIIECTBA.

Bnpouem, poib OTAEIBHBIX YJIEHOB COBETOB CTAHOBUTCS CIIOKHEE, KOTIa UM
MPUXOIUTCS BBITIOJTHATH CBOM KOJUICKTHBHBIC OOSI3aHHOCTH WJICHOB COBETA.
BonpmuHCTBO, €cnu He Bce, 3HAUUMble JEHCTBUA C y4aCTHEM TUPEKTOpa — BbI-
OOpHI WM YBOJBHEHHE T€HEPAIBHOTO JAUPEKTOPA, OMPEICICHHE COOTBETCTBY-
IOIEr0 YPOBHS BEHIMIJIAT TOM-MEHEIKepaM, 00eCIIeYeHHE JOCTOBEPHOCTH (u-
HaHCOBOM TOKyYMEHTAallUd — IO CBOEH IpPUPOJE MPEIoIaraloT KOJUIEKTUBHOE
IIPUHATHE PELICHUH BCEM COBETOM HJIM KOMUTETOM coBeTa. M XOTs cTemeHb
y4acTHsl OTHEIBHBIX YJICHOB COBETa B pa3paboTKe CTpaTEerHul TUCKYTHUPYETCS,
HECOMHEHHO, YTO COBET KaK OpraHH3alus HeCeT OTBETCTBEHHOCTb 3a CTPATErHIo,
KOTOpOH clexyeT KOMIaHUs, ¥ JOJDKEH B3SATh Ha ce0sl OTBETCTBEHHOCTH 3a €¢
OCYIIECTBJICHHUE.

[To 3akOHY cuuTaeTCs, YTO OTACIbHBIC WICHBI COBETA COTJIACHBI CO BCEMH
JNIEWCTBUAMH, TIPEANPUHUMAEMBIMUA COBETOM KaK II€JIBIM, €CJIH TOJHKO B MPOTO-
KOJIe 3acelaHusl He YKa3bIBae€TCs CIEIUAIBHO, YTO OHH T'OJI0OCOBAM MPOTHUB JaH-
HOTO TpeUIoKeHus. JJaxke eclu 4iieH coBeTa OTCYTCTBYET Ha 3aceJaHHH, MPEATO-
JlaraeTcs, 4YTO OH MOJICPKUBAET KOJUIEKTUBHBIC JICUCTBUS COBETA, 32 UCKIIIOYCHHU-
€M CcIlyyaeB, KOT/Ia OH MPeJOoCTaBisieT MUChbMEHHbIE BO3pakeHUs1. OTHUM CIIOBOM,
COBETHI JUPEKTOPOB ACHCTBYIOT KaK LEJIOCTHBIM opranu3M. Ecnu xomnaHus me-
peXUBaAET TPyAHbIC BpEMEHA, TO UCK MPEIbIBISETCSA BCEM UICHAM COBETa, a HE
OT/AENbHBIM U3 HUX, HE3aBUCHUMO OT XapaKTepa MpeTeH3UH.

HEOOCTAIOLLEE 3BEHO
B AHAJIM3E COBETOB ONPEKTOPOB

[MpuHOUTIHAEHO Ba)KHO VTSI ycIieXa MPEIpUsATHs, KaK COBET IPUHUMACT pelle-
HUS, KaKOBa POJb OTACIBHBIX AUPEKTOPOB B UX MpUHATHH. Eciin nema koMnanuu
HAYT XOPOIIO, YTO, B IMEPBYIO OUEpeb, OTpaXkaeTcsl Ha (PMHAHCOBEBIX pe3yJbTaTax
ee JesITeTHbHOCTH, BIIOJHE JIOTHYHO HPEAIoNaraTh, YTO MPOIECC IPUHATHS pere-
HUM B HEl oTnakeH. Ho MHOTHE KOpmopamnuu He TaK yCHEUIHbl — OHH TEePIST
Kpax WJIH JAEMOHCTPHUPYIOT HU3KYIO 3P()EKTHBHOCTE. B 3TOM cirygae MOXKHO
CYUTATD, UYTO 32 UCKIIOUCHUEM (POpPC-Ma’KOPHBIX U IPYTHX ONPaBIBIBAIOIINX
00CTOATENBCTB 3TO 00YCIOBICHO TEM, UTO WICHBI COBETA TUPEKTOPOB HE BEHIIOJ-
HSIOT CBOM 00S3aHHOCTH U MIPUHUMAIOT HENIPAaBUJIbHBIC PCIICHUA.

K coxarnenuto, HaM HEM3BECTHO, HACKOJIBKO BEPHO 3TO 0000IICHNE, TOCKOIIb-
Ky MBI IOYTH HC 3HACM, KaK COBEThI JTUPECKTOPOB pa60Ta}0T B KPYIIHBIX KOMIIa-
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HUSX, aK[UH KOTOPBIX MpHHAaAJekaT MUPOKOMY Kpyry iul. Hamu crnabsie
MpeACTaBIICHUs O MpoLeccax B COBeTe —KaK OH paboTaeT — 03HayaroT, 4To pe-
TyJIUPYIOIINE OPTaHbl, MpeJceNaTelIi COBETOB U KOMHUTETOB 110 Ha3HAUEHUSIM
MPUHAMAIOT PEIICHUS O TOM, YTO BIHICT Ha d()PEKTHBHOCTE COBETA, B CBOCOO-
pa3zHoM BakyyMe. [Iporie ToBopsi, MBI YITyCKaeM CyTh JI000H TUCKYCCHHU O TOM,
KaK yIydYIINTh KOPHOPATHBHOE YIpaBIeHHE B MHTEpEcaxX aKIMOHEPOB W 0OmIe-
CTBEHHOCTH, TOCKOJIBKY HaM Mallo H3BECTHO O MPOIECCax B COBETE — KaK COBE-
THI TUPEKTOPOB padOTAIOT B IEHCTBUTEIHLHOCTH.

Tem He MeHee, X0TS 3P PEKTHBHOCTE COBETOB MHOTHX KOMIIAHHH 110 LIEJIOMY
psAny mapameTpoB OblIa yApYydaloOMIeH, €CTh BCE OCHOBAHMS MOJAraTh, 4TO B Ha-
yajge XXI B. posib coBeTa AUPEKTOPOB B JACATEILHOCTH MyOJHYHBIX KOMITaHHH
cepbe3Ho U3MeHNTCA. [10BOABI AT ONTHMHU3Ma B 3TOM CIIydae CICTyIOIIHe.

— M=l Bce GoutbInie y3HaeM O TOM, KaK COBETHI IPUHUMAIOT PEIICHHUSI, COBETHI
KaKoT0 pojia UMEIOT OOJIbIIE IAaHCOB MPUHUMATE MTPABUIBHBIC PCIICHIS.

— Pexomennanuu, GopMyaupyeMble HA OCHOBE HOBBIX JaHHBIX, HE CTABST
110J] COMHEHME TPaJULIMOHHbIE TONYLIEHU KOPIOPATUBHOTO yIIpaBie
HUSI — YTO KOpIOpaluu NpUHAJIEKAT aKIIMOHEPAM € IIPaBOM OI'paHU
YEHHOI OTBETCTBEHHOCTH, U30UPAIOIIUM COBET JUPEKTOPOB, KOTOPHIN
OCYIIECTBIISCT HA30p 32 JACSTCIBHOCTBIO NIPEIIPUITHS B UX HHTEpECaXx.

— l3MeHeHUs He CBsI3aHbI C YBEIHMUCHUEM PEryJIMPOBaHUS WK IaBJICHUEM
CO CTOpPOHBI aKIoHepoB. CKopee, HCTOYHUKOM W3MEHEHHH BBICTYNAIOT
caMH coBeThl. J[BUraTeneM npeoOpa3oBaHUl CTAHOBATCS 3HAHUS O TOM,
Kak co37aTh 0oJiee 3P PEKTUBHBIN COBET, U JKEeJIaHUE COBETOB MOBHIIIATH
CBOIO 3(pPeKTUBHOCTS.

B cBs3u ¢ OTPOMHBIM 3HAYCHUEM [JId 9KOHOMHKH Hy6J’II/I‘lHI>IX KOMHaHHﬁ,
AKX KOTOPBIX MPpHUHAMJICKAT MHUPOKOMY KPYTY JIHI], 3Ta KHUIa IMOCBAIICHA
PO COBETOB TUPECKTOPOB UMEHHO B TaAKHUX NPECANIPHUATUAX.
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I asa 3

CoBpEMECHHBIC
TAPEKTOpA: KTO OHH,
4eM 3aHUMAIOTCS
M HACKOJIBKO XOPOIIIO
y HAX 3TO MOJIy4aeTCs?

Hepenko reHepanbHBIN IUPEKTOP HE CUMTAET COBET NPEKPACHBIM aKTHBOM,
CHOCOOHBIM OKa3bIBATh HAAEKHBIC M LICHHBIC YCIYTH B PEIICHUH MpoOIIeMm,
C KOTOPBIMH CTaJIKMBAETCA KOMITAHUS, a, HA00OPOT, BOCIIPHHUMAET €r0 KaKk
TPETIATCTBUE — TPYIIITY JIUIL, KOTOPBIX OH JOJDKEH TEPIETh U KOTOPbIE MOY-
TH HE IPHOABISIOT CTOMMOCTH. MHOTHE TeHepallbHbIE AUPEKTOPa CKIIOHHBI
OTBEpraTh MPEIOKEHUSI BHEITHUX WIEHOB COBETA IPOCTO MTOTOMY, YTO
HE BEpsT, YTO T€ 00IaJAI0T JOCTATOYHBIM OMBITOM MM 3HAHUSMH, YTOOBI
MIPOIYKTHBHO Y9aCTBOBATh B MPOLIECCE IIPHHATHS PEIICHHUH.

Ynen cosema oupekmopog

Uro BHI JlenaeTe B KayecTBe WieHa coBeTa? BrIicHseTe, Kak OH paboTaer,
KaKOBa ero JWHAMHUKA. XYK€ BCEro, €CIH CYIIECTBYET JIeJICHHEe Ha BHYTPEHHNX
1 BHEITHUX YWICHOB COBETA WIIM WICHOB IIEPBOTO M BTOPOTO YPOBHEH.

Ynen cosema oupekmopog

ce MBI TIPSIMO WJIM KOCBEHHO TTO/IBEPKEHBI BIMSHUIO KOPIIOPAIWii, HO O CaMOi

B2KHOM YaCTH MX YIPABICHYECKOW KOMAaHIBI — COBETaX TUPEKTOPOB — HAM
W3BECTHO CPAaBHUTEIFHO HEMHOTO. MaJjio KTO U3 TeX, KTO He SBJSEeTCA WICHAMHU
coBeTa (32 MCKIIIOYEHHUEM IPUTIIANIEHHBIX [T0 COOTBETCTBYIOMIEMY MTOBOIY Me-
HEDKEPOB) KOT/Ia-IN00 MIPUCYTCTBOBA HA 3aCEAaHNU COBETA WIIM UMEET Peab-
HOE TIPENICTaBIICHWE O TOM, YeM COBET 3aHHUMaeTcs. B camoM [ene, XxapakrepHas
IUTS 9JICHOB COBETOB JUPEKTOPOB aHOHUMHOCTP C YIETOM HX OTPOMHOTO 3HaYe-
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HUS [T 9KOHOMHKH HeBepossTHa. CMU penko Ha3BIBAIOT TOTO WM WHOTO YJIe-
Ha COBETa M0 UMEHU — OOBIYHO ymoTpebisieTcs o0Tekaemast popMyIupoBKa
«coBem'.

AKIMOHEPHI HAJICNSIOT COBET MPAKTHUECKH HEOTPAHHUECHHBIMH TOJTHOMO-
YUSIMUA B PACHOPSHKCHUM CBOMMH CPEJCTBAMH, HO JIUINb HE3HAYUTEIbHAs (KO-
JIMYECTBEHHO) YacTh aKIMOHEPOB MMEIOT MPEICTABIICHHE, KEM Ha CaMOM Jielie
AGNSIOMCS YICHBI COBETa MPUHAANEKAIIEH UM KoMnaHuu. [Ipudem cosmaercs
BIICUATIICHUE, YTO B OOJIBIIMHCTBE CIy4acB UX 3TO HE OCOOCHHO 3a00THT. B cu-
Tyaluu, KOTJa y aKI[MOHEPOB €CTh BO3MOXHOCTh 33JaTh BOMPOCHI YJICHAM CO-
BeTa (Ha ©KEroJHOM COOpaHWH), TTOCENTaeMOCTh OOBIIHO ObIBacT HU3KOU. [lake
€CIIM TPHUJIAraloTCsS 0COObIe YCHIIMS O MPHBJICYCHHUIO aKIIMOHEPOB HA COOpaHue,
YTOOBI 33J1aTh MEHE/HPKMEHTY BOIIPOCHI 110 MOBOY OOHYCOB, OMIIUOHOB HA II0-
KYIKY aKIWi, OIJIaThl TpyAa TON-MEHEKEPOB H T. J., Mallo KTO U3 HHUX TPH-
X0

MNO4YEMY OEATEJNIbHOCTbL COBETOB OUPEKTOPOB
HE MNMPUBJIIEKAET BHNUMAHWE

[Tono6Hoe Oe3paznuune 00yCIOBIEHO PAAOM IpU4YHH. OTHACTH 3TO CBSI3aHO C
TEM, YTO JOJTHE OBl YWICHBI COBETa OBIIM OTpaHUYEHBI B BO3MOKHOCTH HC-
MOJIb30BaTh CBOM MOJHOMOYMS. OTYACTH — C TeM, YTO MHOTHE BIaACIbLbI
aKIU{ CYUTAIOT ceOs MHBECTOpaMH, a He cOOCTBEHHHKAaMH, KOTOPBIE O1aromapst
JUKBUAHOCTH (POHIOBOTO PBIHKA MOTYT OBICTPO M30aBHTHCS OT CBOUX aKIMWH,
€CITM OHU HEJIOBOJIbHBI MEHEDKMEHTOM KoMmaHuH. HakoHel, MOCKOIbKY ThICS-
Y1 COOCTBEHHHUKOB, BJIAJICIOIINE JIUIIb HECKONbKIUMH aKIHAMH, CIPABEIJINBO
TIOJIATAIOT, YTO, €CJIM COBET JIeJIaeT YTO-TO MPOTHBOpeYaliee NX HHTepecaM, OHH
MOT'YT JIMIIb MPOJATh aKLUH, TO HE MPHIAI0T 0cOO0T0 3HAYCHHS TTEePCOHATHSIM
YJICHOB COBETA.

' 310 mPOCTO HEBEPOSITHO, YTO B MHOMOUHCIICHHBIX TA3€THBIX PEMOPTAXKAX O IPOGIEMaX HIIH [IPABO
HapyLIEHUSIX KOPIOPALIMiA YIEHbI COBETA AUPEKTOPOB MIOYTH HE HA3BIBAIOTCS 10 MMEHH — BO3MOXK
HO, 9TO CBA3aHO C TEM, YTO PENOPTEPHI POCTO HE 3HAIOT 3THX MMeH. Hanpumep, B KOJIOHKE Ha C. 2
paznena Report on Business B The Globe and Mail ot 29 mast 2004 r, TOBOPUTCSI O COBETE IUPEKTOPOB
Nortel — B03MOXKHO, Xy/IILIEM COBETE 3a BCIO HCTOPHIO KaHaabl», IpH 3TOM HU OJUH U3 YWICHOB
coBeTa He Ha3BaH 110 uMeHu. [1s1h uneHoB coBeta Nortel, KOTOpbIe BIIOCIEACTBUH YIIUIH B OTCTABKY,
Obun Ha3BaHbl B The Wall Street Journal, 12 suBaps 2005 1., c. A8.

¥}

Hekotopsie o0mime coOpaHus aKIMOHEPOB, Iie IPUHUMAIOTCS PELLICHHS [0 OYSHb BaXKHBIM BOIIPO

caM, MOTYT ObITh MHOTOYHCIICHHBIMU M O’KHBJICHHBIMHU. B 4acTHOCTH, Ha rOI0BOM COOpaHUM aKIH
onepoB Walt Disney Corporation B 2004 r. npeAnprHAMaIack OpraHU30BaHHas! ITOBITKA COKPATHUTh
TOJTHOMOYHSI [IPEJICEIATENIsl COBETA, TAKIKE SBJISBLICTOCS TeHEPaIbHBIM AUpeKTopoM. Ho Ha cobpannn
Magna Corporation siBka akI[HOHEPOB ObLTa HU3KO#, XOTS npeziceaarespb npasieHus Opauk Ctpokax,
MO/IBEPTILHICS KPUTHKE 32 BBICOKYIO 3apIUIaTy, MyOINYHO MPHUITIACKHI CBOUX ONIOHEHTOB.
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XoT4 Bce BBIIICTIPUBEACHHBIC IIPUYUHBI MOTYT OOBSICHSITE «HU3KUN HUHTEPCC
AKIMUOHCPOB K ACATCIIBHOCTU COBCTOB AUPCEKTOPOB», HE MOMJICIKUT COMHCHUIO,
4TO JIMYHBIC KAa4YCCTBA YJICHOB COBCTA MOTYT UMCTh OIPOMHOC 3HAUCHUC IJId
CyI[L6BI OT,HeJILHOﬁ KOMITAaHMHM M1 3KOHOMHUKH B IICJIIOM. Ecnu coBeTnr MNPUHHUMAKOT
YAQUHBIC PCHICHHUS, X KOMIIAHHWU TIPOLBETANOT, a MIPOLUBETAHUC KOMIIQaHUH BIICYEST
3a coOoM MpoUBCTAaHUC BCeH CTpaHBbI. Kro BXOAUT B COCTaB COBETA, YEM COBET
3aHUMACTCS U HACKOJIBKO XOPOILIO €ro 4YJICHBI CHIPAaBIAOTCA CO CBOUMHA 00s13aH-
HOCTAMHU — BAXXHBIC BOIIPOCHI HC TOJIBKO AJId aKIIMOHCEPOB, HO U IUIA TCX, YbC
6narononyqne 3aBHCHUT OT JKH3HECIIOCOOHOTO0 COCTOSHHS OKOHOMHMKH, WHBIMH
CJIOBaMH, IJIs1 BCEX HaAC.

KTO BXOOUT B COCTAB COBETA?

XoTs cBejieHUs, MO/IaBaeMble B Pa3IMYHbIC PETYIUPYIONIAE OPraHbl, TOJIOBBIC
OTYECThI U (bOpMBI JJI TOJIOCOBAaHUA 1O JOBEPCHHOCTU HYGJH/I‘IHBIX KOMHaHI/IfI,
a TaKXKXC pa3JIMIHBIC paGOTLI Ha TEMY KOPIIOPATUBHOTI'O YIIPAaBJICHUA MaJIO JAIOT
JUTS TIOHMMAaHUs, KaKk Ha CaMOM JieJie pa00oTaeT COBET AUPEKTOPOB, B LIEIIOM HAM
M3BECTHO JIOCTATOYHO MHOTO O TOM, KaK COBETHI JUPEKTOPOB JOJKHBI (DYyHKITH-
OHHMPOBATh C TOYKH 3PCHMS 3aKOHA (CM. IUIaBy 2), KAKUMHU JIOJKHBI OBITH MX
cTpykTypa u coctaB. [lomaBistomniee OOIBIIMHCTBO YJICHOB COBETOB JUPEKTO-
POB — MYKYHHBI, 00JIaJaf0IUE OTBITOM PabOThl B KAYECTBE TOM-MEHEIKEPOB.
XOTsl TOYHOE COOTHOIIIEHUE HE3HAYUTEILHO BAPhUPYET IS PA3HBIX MIEPUOJIOB
u cTpaH, cBhime 80% MecT B COBETax 3aHUMAIOT I'eHepaJbHbIC TUPEKTOPa, Mpe-
CTaBHUTENIH OCHOBHBIX aKIIMOHEPOB (0OBIYHO OU3HECMEHBI) U TOM-MEHEKEPhI B
orcraBke. ClenyIonny0, KOTMISCTBEHHO MEHBIIYIO TPYIITY COCTAaBISIOT FOPUCTHI,
OBIBIIME MOJUTHKU M MpernojaBarenau. {0 KEHIIUH B COBETaX JTUPEKTOPOB
TIOCTENEHHO PACTET, HO TTOKA OCTACTCS CKPOMHOI .

ITo 3aKkoHY, YJICHBI COBETA AUPEKTOPOB M3OHPAKOTCS AKI[HOHEPAMHU Ha TOJI0-
BOM 00111eM coOpaHuH, 0OBIYHO (HO HE BCET/Ia) CPOKOM Ha OAMH rojl. Hekoropsie
KOPIOPAIMH YCIOKHSOT POTAIHIO YWICHOB COBETa, €XKETOHO M30Upas ompene-
JICHHYIO MX YacTh CPOKOM Ha JiBa-TpH rojaa. Ha camoM Jnene, He mMeeT ocoboro
3HAUCHUS, Ha TOJ| WM JIBA U30UPAIOTCS YICHBI COBETa, TOCKOIBKY MEHEIKMEHT
KOHTPOJIMPYET TPOIECC BBIIBIKEHUS KAHANUAATOB M BBIOOPHI 1 COOMPAET Toioca

Io sTomy Bompocy cylecTByeT ooumpHas jureparypa. Cu., Hanpumep: D. S. R. Leighton and Donald
Thain, «The Role of the Corporate Director» // Business Quarterly (Autumn 1990); James Gillies,
Boardroom Renaissance: Power Morality and Performance in the Modern Corporation, 46-55;
J. W. Lorsch with E. Maclver, Pawns or Potentates: The Realities of America's Corporate Boards and
R. J. Burke & M. C. Mattis (eds.). Women on Corporate Boards of Directors: International Challenges
and Opportunities (Dordrecht: Kluwer, 2000).
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AKIIMOHEPOB B MOJICPKKY CBOUX KAaHIMAATOB . Hcropruuecku reHepanbHbIN TH-
PEKTOp MPEANPHUATHS MPAKTHUECKH MOTHOCTHIO KOHTPOJUPOBAI OTOOP KaHIH-
natoB. OHAKO B MOCJIEIHNUE TOABI OOBIYHON MPAKTHKOHW CTAN0 CO3/JaHHE CICIH-
aJbHOTO KOMHUTETA MO0 Ha3HAYCHUSAM, KOTOPBIA MOJAOHUpaET U PEKOMECHAYET KaH-
IHUIaTOB JJIS U30paHUsS B COCTaB coBeTa. XOTS paclpoCTpaHCHHE MOT0O0HBIX
KOMHTETOB 00ecIeqmio 6ojiee CTPYKTYPUPOBAHHBIN MOJAXO0A K H30PAaHHUIO YJICHOB
COBETa, MX MPOUCXOXKJICHUE OCTANOCHh MPAKTUYECKU TaKHM K€, KaKUM OBLIO,
KoTJa 0TOOp OCYIIECTBIISAI OJWH TeHEepalbHBIH TUPEKTOp. Bee maeno B Tom, 4To
JIIOZM BBIOMPAIOT TEX, KOTO 3HAIOT KaK KOJUIET, a TIOCKOJIbKY OOJBITUHCTBO YWICHOB
COBETOB — OM3HECMEHBI, OHU MPENIOYNTAIOT BHIOUpATh ce0e MoJOoOHBIX.

To, 9TO MEHEPKMEHT U JICHCTBYIOIIHIA COBET TUPEKTOPOB KOMITAHUU OOBIYHO
KOHTPOJHMPYIOT H30paHue HOBBIX YJICHOB, 03HAYAET, YTO WICHBI COBETA, KOTOPHIC
HE MMOJIBEPralOT COMHEHUIO JICHCTBHSI MEHEIKMEHTA WM CBOMX KOJUIET 10 COBETY,
UMEIOT OOJIbIIE IIAHCOB COXPAHUTh CBOKO JOJDKHOCTH JIO yXOJa B OTCTaBKY IO
BO3pacTy (eciiM TaKOBOM OTOBOPEH B yCTaBe KOPIOpaIuK). B neldcTBUTEIBHOCTH,
aKIMOHEPaM OYCHB CJII0KHO, CKOpEe MOYTH HEBO3MOXKHO, CMECTHTh OTACIbHBIX
Hed((HEKTUBHBIX YICHOB COBETA, & MEHEIDKMEHT OUEHb PEIKO 00paIacTcs K HUM
C MPOCHOOH CIOXKUTH MOTHOMOYHS. XOTA AJI WICHOB COBETA MOJA00HOE TMOJIOXKe-
HHUE BeChMa yI00HO, 3TO 03HAYACT, YTO KpalHEe TPYIAHO MPHU3BATh WICHOB COBETA
K OTBETCTBCHHOCTHU 3a UX I[eﬁCTBHH (yBOHI/ITI), €CJIU OHU HE BBIIIOJIHAKT CBOU
0053aHHOCTH)), 32 UCKITIOUEHUEM CIIydaeB, KOTJa KOMIIAaHUS TEPIUT Kpax.

OuH M3 caMbIX MOPA3HTEIbHBIX BBIBOJOB, CACIaHHBIX HAMHU B PE3yJIbTaTe
HHTEpBbIO MOYTH ¢ 200 YJeHAMH COBETOB JUPEKTOPOB: OYECHb MHOTHE M3 HUX
CUHTAIOT KOMIIETEHTHOCTh YacTH CBOMX KOJUIET HEBLICOKOM. IlomaBisromiee 00Ib-
IIMHCTBO CYMTAIOT, YTO IMPOIIE MO3BOJIUTH YICHY COBETA, HE CIIPABIIAIONIEMYCS CO
CBOMMHM OOSI3aHHOCTSIMH, OCTaBATHCA B TOJKHOCTH [0 JTOCTUXKEHUS IEHCHOHHOTO
BO3pacTa, YeM MPOXOAUTH Yepe3 BCE CIOKHOCTH, COMPSHKEHHBIC C €r0 CMEIICHUEM.
ITo cyTH, oTHeNbHBIE YWICHBI COBETa OTBETCTBEHHBI TOJBKO Mepe cOO0H.

ITockoNbKy 3aKOH HE TpeOyeT MPH yXOJie WieHa COBETa B OTCTABKY PacChlIaTh
aKIHOHEepaM HH(POPMAIIMOHHBIA OIOJUIETEHh ¢ OOBSICHEHUEM MPUYHH 3TOTO,
OOIIECTBEHHOCTH MOYTH HHYETO0 HE M3BECTHO O JOOPOBOJBHOM CJIOKECHHH TMOJI-
HOMOYHH 4JIeHaMH coBeToB. KOHEeUHO, HEKOTOphIe M3 HUX yXoasT. Bee, kTo X0-
pOIIO 3HAKOM C KOPIMOPATHBHBIM COOOIIECTBOM, 3HAET O CIydYasXx yXoJa OT-
JICTBHBIX WICHOB COBETA B OTCTABKY IO MPUHIUIIAAILHBEIM COOOpaKCHHIM, Ha-
npuMep, Korjga Kopropaius Hapyiiaja COTJalleHus] O COXpPAaHEHUU CTaTyC-KBO,
3aKJIFOYCHHBIE C yJacTHEM BXOJSINIET0 B COCTaB COBETa IOPUCTA, WIU UJICHBI
MPaBJICHUS BO3MYTHIIUCH, YTO MEHE/DKMCHT MPHUITHCHIBACT KOMIIAHUU H3IACPKKH,
HE UMEIOINE OTHOIICHHUSI K €€ OMepPAaIHsIM, HIIH PECYypChl KOMIIAHHH HCITOIb30-
BaJMCh HE 10 Ha3HAYCHHUIO.

! HompoGuee cu. rmasy 1.
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Ho He Tak y» MHOTO IPU3HAKOB TOTO, YTO AUPEKTOPA CUUTAIOT, YTO JOJKHBI
YXOIUTh B OTCTABKY, €CJIM HE CIPABISAIOTCA CO CBOUMHU OOS3aHHOCTSIMU U 3TO
OTpakaeTcsd Ha (PMHAHCOBBIX pe3ylbTaTax HMpeAnpusatus. Eciu uieHBl coBeTa
PETYJIAPHO HA3HAYAOT HEKOMIIETCHTHBIX T€HEPAIbHBIX IUPEKTOPOB, MOCTOSHHO
YTBEPAKIAIOT HECOOTBETCTBYIOIYIO JEHCTBUTENILHOCTH OTUETHOCTD, OyAydHn uie-
HaMH ayIUTOPCKOTO KOMHUTETA, WM MOAACPKUBAIOT HEIPEKTUBHBIC CTPATETrHHy,
UM CIeJyeT CIOXHUTbh IMOJHOMOYHMS, IPUUEM HE JOXKHMIAACh, IOKA MOJOKEHUE
KOMITAaHHH CTaHeT KatacTpodudeckum' . TOUHO TaK e, HM HE Ha{o JOKHIATHCS
KaKOTr0-TO OIpPEJEIIEHHOr0 BO3pacTa. BiaacTe HamaraeT OTBETCTBEHHOCTh, U KaX-
JbIi YJIEH COBETA JOJKEH MOCTOSHHO OLEHUBAaTh, HACKOJIBKO €ro JTUYHBIA BKIA
B paboOTy COBeTa CIIOCOOCTBYET MOBBIIICHUIO CTOMMOCTH MpeanpuaTus. B obmiem,
€CJIM YXOJ B OTCTaBKYy MO IMPUHIUMHAIBHBIM COOOPaXEHUAM — HE PEIKOCTH B
KOpPIIOPAaTUBHOM MPAaKTUKE, TO OTCTaBKa B CBSI3H C HECOOTBETCTBUEM 3aHUMAEMOMI
JOJKHOCTH TI0Ka HE CaMO€ PaCIPOCTPAHEHHOE SIBICHHE.

B 10 ke Bpems, eciii NOJI0KEHNE KOMIIAHUU CTOJIb HE3aBUIHO, YTO aKIIHOHE-
PBI BBIIBUTAIOT UCK NIPOTUB COBETA AUPEKTOPOB, MOJAaTh B OTCTaBKY HE TaK MpOC-
T0. OTCTaBKa HE ITOMOXKET U30aBUTHCS OT MPOOJIEM, U €CJIN WIEH COBETA YXOMAMT,
MIOCKOJIBKY CUMTAET, YTO HE CHPABIICTCS CO CBOUMH OOS3aHHOCTSIMHU, OH IOABEP-
raeTcsl Cepbe3HOMY PHUCKY YTOJIOBHOTO HakasaHHUSA. Eciin Ha mepBHIi BOIpOC B
cyne: «IloueMy BBl yIIUIM B OTCTaBKY?» MOCIEAYET OTBET: «Sl yIen, moTomMy 4To
[oJlaraj, 4To He MOTy paboTaTh 3PQEKTHBHO», CYH MOXKET 3aKOHUYUTHCS OYCHb
6sIcTpo. Bonee Toro, yxoas B OTCTaBKY, WIEHY COBETa HEOOXOAUMO COOIIOAATH
OCTOPOXKHOCTb, YTOOBI 3TO HE MOBIMAJIO HAa €T0 CTPAXOBAHUE OT UCKOB UM KaKue-
1100 Apyrue coriameHus, 3aKII0UCHHbIC MEX1y HUM U KOMIIaHUEH.

YEM HA CAMOM [OEJE
SAHNMAIKOTCA YIEHBLI COBETA OMPEKTOPOB?

CymecTByloliee 3aKOHOAATEIBCTBO YETKO ONPEEIsieT 0053aHHOCTH COBETOB
JUPEKTOPOB, HO YeM B IEUCTBUTEIBHOCTH 3aHUMAIOTCS UX WIEHBI? MBI HEIJI0X0
MOHMMAaeM MPUHIUIBI Pa0OTHl B TaHHOM KadecTBe. OrpoMHOE KOJHYECTBO H
CII0)KHOCTH KOPIIOPALUH 3aTPyIHSIIOT 0000MICHSI, OMHAKO B OOJBIIMHCTBE KOM-
MaHWi CPEeIHEro pa3Mepa, 00alaroIlnX XOPOIINM YIIPaBICHHEM, B CpEIHEM
cOBeT cobupaercs 7—9 pa3 B roj.

[ToBecTka gHs 1 HHPOPMALHS IO BOIIPOCaM, KOTOPEIE BEIHOCSTCS Ha 00CYX-
ICHHE, 3apaHee PacChUIAIOTCS WICHAM COBETa. DTO MPEAIOoIaraeT, 9YTo OHHU 3Ha-

TIpuMeyaTesnbHO, YTO KOTa MHOXKECTBO KOMITAHUM ObLIN BBIHYKIEHBI IEPECMOTPETH CBOIO OTYET-
HOCTB O TIPUOBLISAX T0CIe Kpu3uca Havana XX B., 9TO HE BBI3BAJIO BOJIHY OTCTABOK WIEHOB COBETOB.
Kaxwue sxe npo0iieMbl J0/DKHBI BOBHUKHYTh Y KOMITAHHH, YTOOBI YIEHBI COBETA IPU3HAIH, YTO OHH,
BO3MOYKHO, HE CIIOCOOHBI BEITIOJIHATE CBOM 00S3aHHOCTH?
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KOMBI C MaTepHalaMH ¥ TOTOBBI Y4aCTBOBATh B JUCKYCCHH IO TIOBOAY NMPUHH-
MaeMBbIX PEeIIeHHH.

B 00BIUHBIX 00CTOSATENBCTBAX MOBECTKA THS M3MEHSETCS BeChbMa He3HauH-
TEJILHO U COACPIKUT CIIEAYIOIINE BOMPOCH:

* YTBEp)KACHUE IPOTOKOJIA MPEABIAYIIETO 3aceqaHus;

* 00CyXICHUE HE BHCCCHHBIX B IOBECTKY IHS BOIPOCOB, KACAIOLIMXCS IIPO
TOKOJIA;

* OTYET FeHEePANBEHOTrO IUPEKTOPA;

* yTBepkJeHHe (GUHAHCOBOI OTYETHOCTH;

* OTYETHl PAa3JIMYHBIX KOMHTETOB, HAIPUMEP, KOMUTETOB I10 ayAUTY, OIUIaTe
TpyAa, oTO0pY KaHAWIATOB/yIIPaBIEHHIO, IT0 BOIIPOCAM OXPaHbl OKPYXka
IOIICH cpesibl, UCTIONHUTENBHOr0, GUHAHCOBOTO KOMHTETA;

* J1100BIC HOBBIE BOIIPOCHI.

KonudyecTBO BpeMeHHU U YCHUIIHi, KOTOPBIC JOJKHBI 3aTPATHTh WICHBI COBETA
B MHTEpecax KOMITAHWH, ECTECTBEHHO, 3aBUCUT OT MaclITada U CIOXHOCTH OTie-
panuii IPeANpPUATHS U CTOSIIHUX MEpea HUM BOMPOCOB. 3aceAaHHsl COBETOB IH-
PEKTOPOB CPABHUTEIHHO HEOONBIINX KOMIIAHUI C XOPOIIMM YNPaBACHHEM MOTYT
JUTMTBCS 2-3 yaca ¥ ObITh CPAaBHUTEIBHO PYTUHHBIMHU. AKTHBHAs pa0doTa B COBETE
JUPEKTOPOB MJIH MPEACEAATEIbCTBO B BAKHOM KOMHTETE KPYITHON TpaHCHAIHO-
HAJBHON KOPIOpALKH, BEAYyIICH fefa B psae CTPaH ¢ y4acTHEM MHOTOYHCICHHBIX
JIOYCPHUX MPEANPUATHN H UMEIONICH NIUPOKHIA aCCOPTUMEHT MPOAYKIIHMH, MOTYT
TpeOOBaTh 3HAYUTEIBHOTO BPEMEHH, JTaXKe €CIH y KOMITAHUW XOPOIITHI MEHEIK-
MEHT M HET Cephe3HBIX MpobieM. B TakoM ciydae 3aceqaHus cOBETa TUPEKTOPOB
¥ €r0 KOMUTETOB MOTYT MIPOJ0JKAaThCs Ooyiee MBYX AHEH. PecrmoHAeHTHI, ydacT-
BOBaBIIME B HAIllEM ONPOCE, CYUTAIOT, UTO B CPEHEM UJICHBI COBETa KPYITHOU
KoMmmnaHuM (03 ydyeTa BpEMEHHU B MyTH U OCOOBIX CHUTyalldi) Ha BBITOJHCHHE
CBOUX 00s3aHHOCTEH TpaTAT He MeHbIe 20-25 pabodnux JHEH B roJI.

CraHmapTHAs MOBECTKA JHS BBITIISAIUT CPAaBHUTEIHHO IMPOCTOM, HO OHA yCIIOXK-
HSICTCS, YTO JAaeT WICHAM COBETa BO3MOYXHOCTbH BBHITIOJHUTH CBOIO TJIaBHYIO 00s-
3aHHOCTh — KOHCYJBTUPOBATh M KOHTPOJIUPOBATH MEHEIKMEHT, YTOOBI TOT
paboTayl B MHTEpecax aKIMOHEPOB, a HE B COOCTBEHHBIX, U MPHICPKUBAJICS Ha-
noonee 3p(HEKTUBHBIX CTPATETHI U YIPaBIECHYCCKUX MPAKTHK, 00ECTIEYHBAIOIINX
pPOCT ¥ pa3BUTHE KOMIIAHHUH.

PaboTa OONBIIMHCTBA COBETOB BEACTCS MOCPEICTBOM HECKOJIBKUX KOMUTETOR.
Ha camowm nene, B OONBIIMHCTBE CTPAaH 3aKOH O0SI3bIBACT MyOJIUYHBIC KOMIIAHUU
co3a1aBaThb KOMUTET II0 ay,Z[I/ITy N3 YHUCJIa HE3aBUCUMBIX YJICHOB COBECTA. TaK)KC,
XOTsI 3TO U HE MPEIYCMOTPEHO 3aKOHOM, OOJBINMHCTBO KOMIIAHHUH CO3/aeT KO-
MUTET MO OIUIATE TPYJa, ONPENENISIONIUM BHIIIATH PYKOBOACTBY KOPIOpPAIUH.
KpoMe Toro, B 3aBUCUMOCTH OT XapaKTepa, OXBaTa M MaciuTaba AesTeIbHOCTH
KOMITaHUH, CO3aI0TCS KOMUTEThI UCTIOJHUTEIbHBIN, IO HA3HAUCHUSIM, YIIpaBJc-
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HHIO PUCKaMH, OXpaHe OKpPYKalollel cpebl, 3ApaBOOXPAaHEHHIO U 0€30TIaCHOCTH,
¢uHaHCaM W MOXKEPTBOBaHUSIM. [IOHITHO, YTO Ha YPOBHE KOMHUTETOB UJICHEI
COBETa MOJYYaloT BeCbMa MOAPOOHOE MPEJCTaBICHUE O CTOAIIMX Iepes KoMIa-
HUEH BoIpocax.

BHNMAHUVE HA ®PNHAHCbDI

[TockombKy 4IIEHBI COBETA JOJDKHBI 0COOEHHO 3a00TUThCS O (prHAHCOBOM Oa-
TOTIOJTYYHHU TPEATPUATHS — MMEHHO (PIHAHCOBBIE ITOKA3aTEeNH CIIyXaT OJHUM
13 TJIAaBHBIX KPUTEPHEB yCIIeXa W Pa3BUTHS KOMITAHIMH — YaIlle BCETo Ha 3ace/a-
HUSX COBETAa MHOTO BPEMEHH YAEISIETCS 00CYKISHUIO (PMHAHCOBOW OTYETHOCTH.
BrmosHeH kBapTabHBINA (PMHAHCOBBIN IIaH KOMITAHWU? a €CITH HET, TO TodYeMy?
KakoBbI mepcreKTuBbl TOCTHXEeHHS (PMHAHCOBBIX 1ielieii Ha ron? Kakue mompas-
JIeTIeHNs KOMIIAHUH JTEMOHCTPUPYIOT XOpolinue pe3ynbrarel? KTo okazancs B
YHcie OTCTAIOUIMX U modeMy? UTo rmaHupyercs caenarh s MOBBIICHNUS TPH-
OBLITH B HEKOTOPBIX MOAPA3ICICHUSIX ?

OcHOBO#H T aHaN3a AEATEILHOCTH MIPEANIPHUSITUS COBETY TUPEKTOPOB CITy-
KUT (1)I/IHaHCOBa$I OTYCTHOCTbD, ITOATOTOBJICHHAA MCHCIXKMCHTOM. He Haao roBo-
PHTh, HACKOJIBKO BaXKHO, YTOOBI 3T OTYETHOCTH Obla TOUHOI . Mcxons U3 Hee
COBET CYAUT 00 ONEepanusx KOMITAHUU U MPUHUMAET MOYTH BCE CBOM PEUICHUS.
OTBETCTBEHHOCTb 3a MPOBEPKY, OLIEHKY U MPEIOCTABICHUE OTYETOB O JOCTOBEP-
HOCTU (DMHAHCOBBIX JJOKYMEHTOB BO3JIaracTCs Ha KOMUTET 10 ayAUTY, KOTOPBIA
00BIYHO TIOJIL3YETCS YCIyTaMu MpoQeCCUOHATIBHBIX ayauTopoB. Korna komurer
yOeIUTCS, YTO OTYETHOCTh TOYHO OTPaXkaeT (PMHAHCOBOE IMOJIOKEHHE KOMITAHUH,
OH PEKOMEHITyeT €€ COBETY IUIS YTBEP)KACHUS U IMyOIUYHOTO PAaCIpOCTPaHEHUS
CpeIy aKIMOHEPOB.

[IpoGaembl 1 MPOBaNIBl MHOTHX MPEANPHUSATHN W CKaHIAJIbl BOKPYT HHUX B
Havasre XXI B. ObUIH CBSI3aHBI C HEBEPHOM, HEMOOPOCOBECTHOIM M HECOOTBETCTBY-
roniel (PMHAHCOBOM OTYETHOCTBIO | MPAKTUKOM Oyxrantepckoro ydera. Ckas3arsb,
YTO MHOTHE KOMHUTETHI 10 ayAHUTy TUIOXO CIPaBIUTUCh CO CBOMMHU 00S3aHHOCTS-
MU — 3HAYHT He cKa3aTh HIudero. OQHUM U3 CIEICTBHIA HECTIOCOOHOCTH COBETOB
o0ecrnieuuTh HaAJIeKAINH MOHUTOPHUHT M COMHUTENFHBIX JeHCTBUI HEKOTOPHIX
ayIUTOPCKUX KOMIIAaHUH CTaJIo TIpeKpaiieHne nesteiabHoctn Arthur Andersen,
OJTHOM M3 KPYyNHEUIIIUX KOHCAITUHTOBBIX KOMITAHUH.

Teneps perynupyromnie oprafsl ¥ YICHBl COBETOB YACTSIIOT OOJbIIE BHIMA-
HUS IEATENBHOCTH KOMUTETOB TI0 ayTUTY. BOIBIIMHCTBO KOMIAHHA PETYIISIPHO

! Bornpoc 0 ToM, cIOCOOHBI JI KOMHUTETHI [0 ayJUTy peliaTh BCE CTOSIHE Mepe] HUMHU 3a/a4H, Bbl-
3bIBaeT Juckyccud. [logpoOHOe 00cyKIeHne BOMPOCOB, KAaCAOIIMXCS 3THX KOMHTETOB, cM. B Paul
Wayne, The History and Evolution of Audit Committees (Toronto: Schulich School of Business, York
University, 2004).
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nyOoNHUKYIOT HHOPMAIMOHHBIE OIOJIIETEHHU, COAEpIKAIINe MOBECTKY IHS TO0-
BOro o0mIero codpanusi akIMOHEPOB, YCTaB ayIUTOPCKOTO KOMUTETa, UMEHa ero
YJIEHOB, KOJMYECTBO 3acelaHuii KOMUTETa B TEUCHHE MPOIILJIOr0 roja U OTYET O
ero HanOoJee BaXXHBIX AelcTBUAX. KpoMe TOro, 0OBIYHOM MPaKTHKOW CTaja BEHI-
IaTa MpeaceIaTeNio ayAuTOPCKOTO KOMHUTETa JOMOJHUTEIFHOTO BO3HATPaX/Ie-
HUA 32 pabOTy B ITaHHOM KadecTBe. DTO CBHACTEILCTBYET 00 00BbeMe paboTHI,
KOTOpas OKUJaeTcs OT KoMuTeTa. HakoHer, 3aKOHOIATEIBCTBO MHOTHX CTpaH,
Hanpumep, 3akon Capbeitnca-Oxcnu, npussaTeiii B 2002 r. 8 CIIA, nmpexycmar-
pUBaeT HE TOJHKO HOBBIC OTHOIICHHS MEXKIY ayAHTOPAaMU M KOPIIOPALHSIMH,
OTYETHOCTH KOTOPHIX OHH MPOBEPSIOT, MEXKIy KOMHTETOM IO ayIUTY M COBETOM
IUPEKTOPOB, HO M OOJNBITYI0 OTBETCTBCHHOCTh PYKOBOJACTBA 32 JOCTOBEPHOCTH
(UHAHCOBOI OTYECTHOCTH.

HecmoTps Ha 3TH M3MEHEHUS, MHOTHE WICHBI COBETOB JUPEKTOPOB HE yBe-
PEHBI, YTO OHH M MX KOJUICTH CIIOCOOHBI FapaHTHPOBATh, YTO (DHHAHCOBAS OTUYCT-
HOCTH TOYHO OTpakaeT (PMHAHCOBOE COCTOSHHUE Kopropanuu. OQuH U3 mpejace-
JaTeneil, y KOTOporo Mbl Opalli MHTEPBBIO, 3asiBII: «BceneHHas (UHAHCOBBIX
MaxHWHAIWi cTajla OYeHb CIOKHON M M3OIIPEHHONW M MEHSAETCS ropas3io OwbicTpee,
4yeM paHblie». B utore, gaxe cambie KBanu(DUIMPOBAHHBIE U JOOPOCOBECTHBIC
YJICHBI COBETa MOTYT CTOJIKHYTHCS C CEPhE3HBIMH 3aTPYTHCHUSMU MIPU U3YUCHHUH
BOIIPOCOB, TIOCTABJICHHBIX MEpe] KOMUTETOM M0 ayauTy. HeynuBuTensHo, 4TO B
9TOW CUTyalHu OOJBIIMHCTBO CKaHAAJIOB Hadalla HOBOTO BEKa, CBA3aHHBIX C
KOpIIOPaTUBHBIM YIIPaBICHHEM, KaCAIUChH TPOBAJIOB STUX KOMUTETOB.

Hy>XHO OTMEeTUTb, YTO caMble KPyIHbIE U M3BECTHBIE (hHACKO MOTEpIEan
KOMIIaHHH, B COCTaB COBETAa KOTOPHIX BXOJAMJIM BechbMa KBaIU(UIHPOBAHHBIE
(UHAHCHUCTHL U KOTOPBIE MOJIB30BAJIUCHh yCIAYyTaMu JYYIIUX KOHCYJbTAHTOB B
JaHHOH cdepe. B 3Tux cinydasx NpUYMHON MpoBalia, MO BCEH BUIAUMOCTH, OBLI
HE HEeJIOCTaTOK KOMIETEeHTHOCTH B oOiactu ¢puHaHCOB. Ha camMoM nene, HUKaKue
3HAHUS WU PEryIupOBaHUE HE 3aIUTAT OT SBHOTO MOIICHHUYECTBA A KOP-
PYIIIHH cpeau pyKOBOACTBA M HE MOTYT MPEIOTBPATUTH ITO.

MHeHus uneroe cosemoe 1o nogody ¢huHaHCOBOL 2paMoOMHOCMU UX Kosniea U
¢hyHKyuli KoMumemos no aydumy

«lMoHMMalT M OHM [OocTaTovyHo, 4TOOblI 3ajaBaTb Bonpochbl? Hetr. A —
npeacefatenb KOMUTETA MO MHBECTUUMSIM, HO MPUM 3TOM HE MOHUMato, nodyemy
[reHepanbHbI AMPEKTOP] NOKynmaeT To, YTO OH MokynaeT. B obLiem, oH 3apabatbiBaeTt
OeHbrn, s obecnevrBato cobnogeHne cTpaTternm, Ho HU YepTa He CMbICI0 B TOM, BO
4YTO BKNaAblBaTb CPEACTBa» — YNEH COBETa AMPEKTOPOB KOMMaHWUM, OKa3blBaoLLE
brHaHCOBbIE yCryri

«I'Ipo6nema B TOM, YTO Mbl B KOMUTETE NO ayauUTy JoBEPAEeM MEHEKMEHTY N He obriagaem
[0CTaTOYHbIMW MO3HAHMAMKU B obnactu (brMHaHCOB» — npeaceaartens npasBneHnst
KOMMaHWK, OKa3blBaOLLEN (*)I/IHaHCOBbIe ycnyrum

66



«,D,ymaio, MOXHO CKa3aTb, YTO Y Hac He O4YeHb 60onbLLUON OnbIT pa60TbI B Ka4yecCTBe 4reHoB
coBeTa» — npencenaresib kKOMUTeTa no ayauty

«Ham HyxeH Gonee kBannMLMpOBaHHbIA creumanucT no umdgpam. HukTo 13 Hac umdp
He 3HaeT. A pas3buparocb B cTpaterum» — npegcenatenb OBYX KOMUTETOB MO
ayouty un ObIBLUMIA npeacedaTens CoBeTa AUPEKTOPOB KOMMaHUW, OKasbiBaloLLen
u1HaHCoBbIE YyCrym

«CywecTByeT ocTpasi MOTpebHOCTb B rPaMOTHbIX (PMHAHCUCTax B cocTaBe coBeToB. Bce
ynvpaeTcs B ropapbiHio. MHorve no-cBoemy ycrneluHble OU3HECMEHbI U HE XOTAT NoKa3aTb-
CSl HEKOMMETEHTHBIMU 1 HACTPOEHHBLIMW HEKpUTUYECKU... OIHAaKO HaM He XBaTaeT IMyouHbI
MOHNUMaHUSI TOHKOCTEA M BOMPOCOB OyxranTepckoro yyeta» — u4NeH coBeTa
OMPEKTOPOB

«CerogHsa gaxe camble VCKYLLEHHbIE CreumanucTbl Mo dmHaHcaM B YacTHbIX Becepax
MPV3HAIOT, YTO MM MPUXOOMTCS MO HECKONbKY pa3 3HaKOMUTLCS C AOKYMEHTaMu nepeq
BCTPEYaMM C KIUEHTaMU, HACTOSBKO TE CMOXHBIE... TaM OOUH MTUYMIA 93bIK... Y MeHs [yde-
Hasl cTeneHb Mo Ou3Hecy], 1 — [MpodeccuoHarn] n, TeM He MeHee, si C TPyOOM
NMOHUMAlD 3TN JOKYMEHTbl. ECnu 9 npuaHato, 4To He CnpaBnsitochb, MOSi peryTaumst
okaxeTcst mog, yrpo3ovi. OHM CO30alT HEACHOCTW, YTOObl MPOBOAWTL CBOM CXEMbI, U
NpMOYMbIBAIOT HOBbIE CXEMbl, 4TOObI YCMIUTL HesicHoCTb. Heobxogmma nposepka
OBLLEeNPUHATBLIX MPUHLUMIOB ByXranTepckoro yyeTa M CrocobHOCTU oTpacny OBbACHATb
cebsa. CoBeT OMPEKTOPOB He MOXET UM He OyaeT cnpaBnATbCs [B CNOXWBLLENCS
cuTyauuu]» — npeacenartens NpaBneHnst U reHeparbHbIi AVPEKTOP

«Ecnn Bbl HEe KOMMETEHTHbI B cdhepe (PMHAHCOB, BaM He4yero genatb B COCTaBe
coBeTa» — urieH coBeTa ANUPEKTOPOB

«KpaitHe pefko GbiBaeT, UToGbl TOM-MeHeDKeP NOHMMan GOrbLLE OCHOB, XOTS OH HUKOrAa
B 9TOM He npuaHaeTcs. Bbl npocute 06pa3oBaHHbIX NAel BbickasbiBaTb CYXKOEHUS U
OCYLLIECTBNSATb HAA30p 3a KpaliHe COXHBIMY, HESICHBIMM, BO3MOXHO HE106POCOBECTHLIMM
UNU Jaxe MPecTynHbIMU TPaH3aKUUAMU — 3TO O4YeHb TSKeno... Mbl [OMmkKHbI
136aBUTLCS OT NOKPOBA yA06CTBA, AroMamMa U 3anyTaHHOCTW. OueHb TPYAHO NpyaHaTh: «5
HEe MoHYMato, O YeM Bbl TOBOpWUTE M YTO S ceryac mpounTan» — npeacenaTenb
NpaBrieHUs 1 reHeparnbHbI QMPeKTop

«OyeHb HemHorve peanbHO NOHMMaAIOT... Gnara ydacTtua B Ou3Hece... HAKaKNX HakasaHWil...
cucrteMa MoTmnBaUun... AaBlieHne, no6y>|<ua|ou.|,ee ocnabuTb KOHTPOJb... O4yeHb HeMHorve
B COCTaBe COBETOB 00/1a4atoT HaBbIKaMW U 3HAHUSIMK, YTOObI OTpasnTb npo6nemy B OT-
YEeTHOCTW. I'quemy nony4ymnocb TakK, 4TO nydwune ymbl B MUpe dI)I/IHaHCOB —
LIJBeI;ILI,alebI, HeMUbl, ANOHLUbl — BCE€ OAdapeHHble (*)MHaHCMCTbI MUpa CKaTbliBalOTCA
BC€ HMXXe NOo LKane yresep>XaeHHbIX NapamMeTpoB... Ho s-To gorxkeH pyyarbcA... MmaBHas
r|po6nema B TOM, 4YTO Yy Hac NGO ecTb KOMUTET U OH BbIMOMNHSAET pa60Ty, nmMbo atm
3aHMMAaETCs BECb COBET, M HUKTO HE XO4ET, YToDObl 3TO Oblfl BECb COBET, NOTOMY 4TO 3TO
6y,qu HEeBbIHOCUMO, TaK YTO BCe CBOAUTCA OO YPOBHA KOMUTETA... Hy)KHO Mcnonb3oBaTb
BCe AOOCTYyMHble 3HaHUA, Ha YpOoBHE MEeHeKMEeHTa U CoBEeTa OUPEKTOPOB, a Takke NMEeTb
[OOCTyn K TeM, KTO pealibHO y4acTBoBall B onepauusax...» — YJieH coBeTa AUPEeKTopoB

«B Moun 06s13aHHOCTN He BXoauT obecneynBaTb NoAroToBKy 4YfieHOB KOMUTETa Nno ayau-
Ty» — npencenaresnb coBeta ANPEKTOpPOB

«lMocTosiHHO NpuXoaUTCA UMETb Aeno CO CrOXHEenwWwen uMHgopMaumen» — uneH
coBeTa AMPEKTOpPoB
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LiutaTbl B 3TON 1 nocneayroLlen rmasax B3ATbl U3 UHTEPBLIO C AEVICTBYIOLLIMMM YrieHaMn
coBeToB. KpaTkoe u3noxeHWe MeTogMKuM onpoca MpUBOAMTCS B NPUIOXEHUN 2.
Heo6xoAMMo NOMHUTL, YTO AaHHasi paboTa ocHOBaHa Ha «KaqecTBeHHbIX MeTodax». Mel He
MbITanvcb 0becneumTs penpeseHTaTBHYO BbIOOPKY coobLuecTBa B LierloM. COOTBETCTBEHHO,
13 OTBETOB PECMOHAEHTOB HEBO3MOXHO caenaTtb 060bLweHns ansa coobuectsa. C yyeTom
TOro, 4To Mbl 3aganv npumepHo 200 4neHam cCoOBETOB AMPEKTOPOB B cpeaHem no 10-
15 BONpPOCOB, HEYAMBUTENBHO, YTO MOMYYUNICS CTOMb LUMPOKMIA pa3bpoc MHEHUIA. B koHLe
KOHLIOB, Anana3oH BO3MOXHbIX U3MEHEHMW BECbMa BESVK.

O PABOTE APYIMX KOMUTETOB

AHaJIOTHYHEIE OTMIACEHUS BO3HUKAIOT OTHOCUTEIHHO pabOThl KOMUTETA IO OTLIa-
Te Tpyna. C y4eToM CIOKHOCTH U MHOT000pa3ust GopM MOOIIpeHus] pyKOBOJIC-
TBa, BO3HUKIIUX B KOHIIE XX — Havanme XXI B., a Tak:ke OCTPBIX CIIOPOB 00
YMECTHOCTU BBICOKOH 3apIuiaThl TON-MEHEIKEPOB HEYIUBUTEIHHO, YTO KOMHU-
TETHl MO OIUIaTe TPyAa OKA3aJIUCh MOJ MPUCTATBHBIM BHHUMaHHEM. MHOTHE
KOMITaHUU TEMeph BKIIOYAIOT B CBOM MH()OPMAIIMOHHBIC OIOJICTEHH MOPSIOK
OTpeIeJICHUST BO3HATPAXKACHHS BBICIIETO PYKOBOJCTBA (KaK OIIaTa CBsI3aHa C
(PMHAHCOBBIMH pPE3yJIbTaTaMH), YPOBHU OILIATHI B KOMITAHUSAX CXOJHOTO pa3Me-
pa B JJaHHO# OTPACITH, JOMOIHUTEIbHBIE 06CTOATENbCTBA | T. 1. Ho 1o clioBam
OJTHOTO 3KCIIepPTa, YTOOBI MOHSITH MPUHIIMITEI OTLIATHI TPY/Ia TOM-MEHEKEPOB,
HY»HO 3aHUMAThCS TOIBKO 3TUM).

Perynupyromue opransl u (OHAOBBIE OUPKM BCe aKTHBHEE HACTAWBAIOT,
YTOOBI OOJIBIIMHCTBO WICHOB B KOMHUTETAX IO OIUIATe TPyAa U ayIUTy COCTaBIIs-
JI1 HE3aBUCUMBIE WIEHBl COBETA JUPEKTOPOB, MOATOMY BO3HHKAET CEphE3HAs
JUIeMMa: BHEIIHUE U HE3aBUCUMBIC YJIEHBI COBETA IUPEKTOPOB OKA3bIBAIOTCS
BBIHYKJIEHBIMU OpaTh Ha ce0s 3a7aun, B KOTOPHIX, Ha WX B3TJIS U PEabHO, OHU
HE KOMIIETeHTHBI. Kak 3agBWI OAUH reHepanbHbI qupektop: «Kak coBMeCTUTH
00BIITyI0 TITYOMHY W OTBETCTBEHHOCTH aHAN3a C MIMPOTOM MpeACTaBICHHUS H
OecTprucTPacTHOCTHIO, C YU€TOM BPEMEHH, MO3HAHUW U T.J. HE3aBUCUMBIX OT
MEHEIDKMEHTa WICHOB coBeTa? MOXKHO I IPEeBPATUTh UX B HEUTO, YEM OHH
HE SBIISTIOTCS 10 ompeeneHuio?» 110CKoIbKy HEKOTOpEIEe HOBBIE HOPMBI 3aKOHO-
JaTeIbCTBA 00SI3BIBAIOT KOMUTETHI 0 ayAMTY W OIUIATe TPYyJa MPHHATH HA Ce0s
00513aHHOCTH, KOTOPEIE, I0 MHEHUIO MHOTHX WIEHOB COBETOB, BXOISIIUX B 3TH

Hanpumep, oruer Komurera 1o pecypcam u CHCTEME OILIaThl MEHEHKMEHTA B YBEJOMIICHUH O TOI0-
BOM M BHEOYEpeTHOM coOpannu akunoHepoB 2004 r. n MOAroTOBIEHHON MEHEDKMEHTOM (opMe JTs
rojiocoBanus 1o gosepeHHoctr kommnanuu Bell Canada Enterprises 3anumaer 15 u3 45 crpanuig
nH}popManroHHoTro OroyutereHst. MIHpOpMannoHHbIH OOIJIETeHb, Te OOBSCHACTCS MOPSIOK OIpe-
JiesieHust pa3Mepa BosHarpaxkeHus B Burlington Resources, 3anumaer 9 u3 19 crpanmiy, a y Brascan —
8 u3 28. Taxke HaZ0 OTMETUTH, YTO MOYTH BCE KPYITHbIC KOPIOPALUH B CBOMX TOJOBBIX OTYETaX
MPUBOJIAT HOPSIIOK PELICHHS PA3IMYHBIX BOIPOCOB KOPHOPATUBHOIO YIIPABICHUSL.
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KOMHUTCTBI, OHH HC CIOCOOHEI BBIINIOJHATH, BCC Yalll€ MHOTHC CIIOCOOHBIE JII0O AU
o 1
OTKa3bIBAOTCA NNPUHATH NPUTJIAIICHUEC BOUTU B COCTAB COBECTA JUPEKTOPOB .

MreHust uneHoe cosemoe 06 orame mpyoa ebiclue20 pykoeodcmea

«51 6bIn npencenarenem AByX KOMUTETOB MO onnare Tpyaa... TexHu4eckasi KOMNETEHTHOCTb
NX YneHoB HeJOoCTaTo4YHa» — YJ1eH coBeTa AUPEKTOpOoB

«YneHam coseTa Tpebytotca 6onee rnybGokue 1 cneumanvManpoBaHHble 3HaHus B cdhepe
onnarbl TpyAa» — YneH coBeTa AUPEKTOpoB

«YneHbl coBeTa Noxo MOHMMAOT CUCTEMY OMraThl Tpyaa. 3TO Cepbe3Hasi OTBETCTBEHHOCTD,
€Cnn Tbl He 3Haellb... Hanpumep, WHAEKCMPOBAHHbIE OMNUMOHBLI, 99% 4neHoB He
NOHUMALOT, YTO 3TO TakKoe... VIM HEM3BECTHO, YTO MoaeNb BU3HeC-CMCTEMbI He paboTaeT B
CTaHOAPTHbIX YCMOBUSIX U MaTEMATUYECKM OHA HEKOppeKTHa. HUKTo He roBoput M 06
aTom. MocnyLaiiTe, YTO rOBOPST 3TW MynUbl. S 3Hato, YTo B hopMe AJ1s rorocoBaHus Mo
[OBEPEHHOCTY yTBEPXKAAETCS: "3afaqa KoMMTETa 3aKIIO4YaeTCs B TOM, YTOObLI NpyUBReKkaThb
n yaepxuBatb..." Bce 310 nycTble cnosa, ecnu Bbl Ha NpoTskeHUn 15 net rpobute
OMpXKEBYIO CTOMMOCTb aKUuii... Bce oBCTONT ¢ TOYHOCTBEHO HaoGopOT. KoHcymnbTaHThl Nno
onnare Tpyda NpeaocTaBnsioT AaHHbIE, HO OHU He 0becneyvnBaloT UX packrnagky, paBHO
Kak He TpebyloT OT KoMmMTETa MO MepcoHary MoAroToBWTL Bee... Bce aT1o uyllb... A Gbin
yrieHoM [Gonee aByx AecsATKoB] coBeTOB ¢ [KoHua 1980-x roqos]. CoBeT oaobpsieT Lenm, He
NOHVMAas! SHOOTEHHbIX U 3K30TEHHbIX NEPEMEHHbIX, U OOHYCbl B GOMbLUEN UM MEHbLLEN
CTENEeHN MayT C 3K30reHHbIMU. OTHOLLIEHUE K 3aprriaTe reHeparibHOro AMpexkTopa 0bbMHO
coctaBnsiet 1-3X, HO OHO AOMKHO ObiTb OX-3X. Takum 0Opa3oM OHU HU K YeMy He
npuxogaT. Bce 3To o04eHb TpyaHO M3MEepUTb» — YNEeH COBETa UPEKTOPOB

«MpocTUTyuus Gbina 6bl Goree AOCTOMHLIM 3aHATMEM AN HUX [KOHCYNBLTaHTOB MO onnarte
Tpyaa]» — YneH coBeTa OMPEKTOPOB

«Onnata Tpyoa — 9aTo GomGa 3amMenneHHoro penctsusi. Mbl  aeiicTByem
CoBepLUeHHO HepasymHo. CyLLEeCTBYIOT HEBEPOATHbIE Aucrponopumi. MocMoTpuTe Ha
(haHTacTM4ecKne CyMMbI, KOTOpble MOSly4aloT HeKoTopble nuua» — YfeH coBeTa
OVPEKTOPOB

«3a XopoLnii MeHEeKMEHT Hafo MnaTuTb» — BbICOKOOMaunBaemMbln obnagarens
KOHTPOIMLHOrO NaKeTa akLui

«Borpoc B ToM, Kak paBoTaTh ¢ reHeparbHbIM AVPEKTOPOM U ToM-MEeHeMKMEHTOM KopriopaLun,
YTOBb! YCTAHOBUTHL LiENeBble NMokasaTeny Ha crieaytoLLmin rod unv asa-Tpy Grivbkaiiumnx rona;
KaK OLIEHMBaTb YCeX 1 Kak Mp1BA3aTh BOsHAMPakaeH e K BbINOSTHEHUIO NoKasaTenel, KoTopble
Bbl FOTOBbI 0GCy»KaaTL MydrmyHo. OueHMBas U oTcrexvBast 3GeKTUBHOCTb, COBET 0BbIYHO
YCTaHaBMVBaET TPY UM YETbIPE MPUOPUTETHBIX MapameTpa U elle NATL-LUECTb MeHee BaXKHbIX.
Heobxoaumo nocrie o6cy)KaeHnsi COBETOM U MEHEKMEHTOM BO [T1aBe C reHeparibHbIM OUpeK-
TOPOM MPYHSATL NpodyMaHHble Liernesble nokasateny. Ecnm rpynna no onnarte Tpyaa npogdon-
aeT 3acefaTb A0 KoHLa deBpars 3a nepemeHHoe BosHarpaykaeHue Ha ypoeHe 0-2X, 3auem
HY)XHO GbISo OTKPLITO OGCY»KAEHMe LieneBbIX NnokasaTteneii rogom paHee? Boree nonoBvHbI
COBETOB He [enalT 3TO UMW AenalT 3TO HeJOCTaTOYHO XOPOLIO» — YNeH coBeTa
OVPEKTOPOB

«61% ueHOB MpaBlIeHUH CYUTAIOT, YTO KaHAJCKHM KOMIAHHAM HEe XBaTaeT KBaTH(UIHPOBAHHBIX
YJIEHOB COBETOB AUpeKTOpoB». CM., Hanpumep: Patrick O'Callaghan et al. Special Report: Is There a
Shortage of Qualified Canadian Directors? // Corporate Governance and Director Compensation in
Canada (Vancouver: P. O'Callaghan & Associates and Korn/Ferry International, 2003), 12.
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«OyeHb Nnoxo, YTO HET HUYero, YT Bbino Obl BecoMee pe3ynbTaToB. Bes cuctema... HoeuT
coBepLUeHHO GecnopsaoYHbIi xapakTep. Bcem aTo He HpaBuTcs... "Ecnm Bbl He NoBbILLa-
eTe, Bbl TepsieTe LieHHble kagpbl". [1o MeHblUel Mepe, NOMoBMHA NPOGNEM... BO3HMKaET
13-3a TOro, YTO HaLlia cucTeMa onnaTbl Tpy4a NvLeHa Norviku... Ytobbl npuBecTu cuctemy
B MOPSAOK, HY>KHO CMUPUTBECH C PUCKOM, YTO KTO-TO MOXET YWTW, a 3TW ntoau [HaHoCAT
ylep6] opraHm3aummn u [3a60TATCs)] 0 COGCTBEHHBIX MHTEPECAX, MUYHOM COCTOSIHWM, TaK
YTO OT HWUX HYXXKHO M30aBNATLCA» — YNIEH COBETa ANPEKTOPOB

«YneHbl COBETOB AVUPEKTOPOB [OIMKHBI MOHSATL CUCTEMY ONMaThl TPyAa TOM-MEHEKEPOB.
YUToGbl 0GecrnedmnTs OOoMmkHYH0 3PCEKTUBHOCTb, HEOBXOAMMO CO3/1aTk COOTBETCTBYIOLLIYIO
rpynny paBHbIX. JTO He [ormkHa ObiTb cucTeMa ObiCTpoOro oboraileHusiy —
reHeparbHbli AUPEKTOop .

«Mbl He MOXeM NpenBuaeTb BO3MOXHbIE B 6y,u,y|.|.|,eM PUCKW... XKaOHOCTb, AaBlieHne Cco
CTOPOHbI KOHKYPEHTOB, TAra K Bf1act, AJOMUHMPOBaHWE reHeparibHoro gupekropa. Bbl
NPOCTO HE MOXETe NnpeacraBuUTb cebe Bce BO3MOXHOCTV Anst oboralleHrs. Beiroga cronb
OrpoMHa, a BC€ Mepbl KOHTPOMA N UCKMOYEHUA... CBOOATCA K MbICIn 06 atom ")KI/IpHOM
KyCKe". B NPOTUBHOM CJly4ae Mbl CTOJIKHEMCA C 6onee CnoXHbIMM U MacLUTabHbIMU CXe-
MaMun yOooBneTBOpEeHUA TArn K BNiactu 1 XXagHoOCTn» — YneH coBeTa ANPEKTOPOB

«£ nyywe nongy pabotaTb B 6Gopaers, YeM CTaHy CropyTb, [HTO ONUMOHBI Ha MOKYMKY aKLMIA
He [OMKHbl CnucbiBaTbCs B pacxod]. A He wy4dy. OTO cepbe3HO» — YNeH coBeTa
ONpEKTopoB

«EcTb [psa BONpocoB], KOTOpble Mbl HE MOHUMAaeM, U HECMOTPS Ha 3TO... Mbl BXOAUM B
COCTaB KOMUTETa» — YreH coBeTa ANPEKTOPOB

B mocnenaue Toasl BO3pOCIo 3HAUCHHUE €IIe IBYX KOMHUTETOB (MHOTIA OHU
MOTYT OBITH OOBEAMHEHEI B OJIMH) — I10 HA3HAYCHUSIM M yIipaBieHuio. Komurer
[0 HA3HAYEHUSIM MpEAiaraeT aKiMoHepaM KaHIUJaTOB B COCTaB COBETA. XOPOILIO
paboTaromuii KOMUTET YYUTHIBAE€T OTPEOHOCTH COBETA M CTApaeTCsl HAMTH TeX,
KTO UM OTBEUYAET, YTO IMOPOM COBCEM HE MPOCTO. ITO OJUH U3 CAMBIX BaXKHBIX
KOMHTETOB, TIOCKOJIbKY 0€3 yIauHOro 1MoA00pa WICHOB COBETA KOPIIOPAIIUU B
JM yIacTCs pean30BaTh CBOM moreHrman. MHorna pabota komuTeTa 1o Ha3Ha-
YEHUSM COBMeEINAETCS ¢ (QYHKIUSIMH KOMHUTETa MO yIPaBICHUI), KOTOPHIH,
TJIaBHBIM 00pa3oM, OIEHUBAET, KaK COBET BHIMOJHICT CBOU «OOS3aHHOCTH TI0
YIPaBICHHUIO» U 0053aTEIILCTBA MEPEI aKIIMOHEPaAMHU.

UJTIEHbI COBETA N PABPABOTKA CTPATEIMA

Ecii GONBIIMHCTBO COBETOB JUPEKTOPOB YIENSET CIWUIIKOM MHOTO BPEMEHHU

CBOMM 0053aTeNBCTBAM 110 KOHTPOJIO HaJl MEHEI)KMEHTOM, TO B pa3paboTKe U
N I

OIIEHKE KOPIIOPATHBHOM CTPAaTETny OHU YYaCTBYIOT HEIOCTATOYHO .

! Cm. Sayan Chatterjee and Jeffrey S. Harrison. Corporate Governance // Michael Hitr, R. Edward
Freeman and Jeffrey S. Harrison (eds.)- The Blackwell Handbook of Strategic Management (Oxford:
Blackwell, 2001). [TonyaspHOCTb «T€OPHHU areHTCKMX OTHOLIECHUI» B Chepe KOPIOPATUBHOTO yIPaB-
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C yderoM pacTylIeit clI0KHOCTH OM3HECa MOXKHO 0XKUATh, YTO YJICHBI COBETA
OyJyT BCEe aKTHBHEE MPUBJICKATHCS K CTPATETHYSCKOMY IUIAHUPOBAHHIO. B HEKOTO-
pbix Hanbosee 3(H(HEKTUBHBIX COBETAX 3TO yXKE AETaeTCs, HO HHTEPBBHIO CO MHO-
TUMH JUPEKTOPAMH U U3yUYCHHE HEMOCPEICTBCHHOW pabOThl MHOTHX COBETOB
MOJITATKUBAIOT K BHIBO/AY, YTO BO MHOTHUX KOMITAHHSIX YICHBI COBETOB HIPAIOT
HE3HAYUTEIBHYIO POJb B ONMPE/CICHUH U PEATU3aIMH OCHOBOTIONIATAIOIICH CTpa-
Teruu. YJeHbl COBETOB TUPEKTOPOB TOBOPSAT O JKEIAHUW BBIUTH 32 PAMKH CBOCH
pOIH TI0 00ECTICUSHHUIO «COOTBETCTBUS» (MOHUTOPHHT) M 00pecTH Ooliee «BIHS-
IONIYI0 HA CTOUMOCTBY (CTPaTernvecKyro) posib. Bo MHOTHMX U3YYEHHBIX B XOJ€
JAHHOT'O HCCJICOBAHUS KOMITAHUSIX MEHEKMEHT pa3padaThiBajl CTPATErHI0 U
BBIHOCHJI €€ Ha yTBEPXKICHUE COBETA, IPUYEM B OOJIBIIMHCTBE CIy4aeB TaKoe
YTBEPKACHHUE HOCHIIO (OPMaIbHBIN XapaKkTep.

B o6miem mporiecce GopMyIHpOBaHMs CTPATETHH BKJal COBETA BBITJISIUT
OrpaHUYEHHBIM M 3a4aCTYH0 CBOIUTCS K OJHO-IBYXIHEBHOMY OOIIIEMY COOpaHHIO,
Ha KOTOpOM 00CyKmaeTcs Oyayliee KoMmanun. HeyquBUTEIBHO, YTO MPEIIOKE-
HUS YICHOB COBETA, KOTOPHIC HE MPUHUMAIM Y4acTUS B OCMBICIICHUM CTPATerH-
YECKOTO Pa3BUTHS, PEIKO OBIBAIOT 3HAUUMBIMHU.

CoBeT OMPEKTOPOB OTBEYAET 38 MOHUTOPUHI CTPATErMYECKUX BOMPOCOB U AONTOCPOYHBIX
Liener komnaHuu. X0Ts xapaKTep 1 CTeneHb y4acTus COBETa B CTpaTErM4eckoM nraHupoBaHnm
OyneT 3aBnCeTb OT pa3Mepa 1 MOMOXEHUs B KOMMaHUM 1 OTPACnK, B KOTOPOW OHa paboTaer,
Heobxoaumo, 4Tobbl NPOLIECC NIaHMPOBaHUS NpeaycMaTpyBan akTMBHOE B3aUMOZENCTBME C
MEHEKMEHTOM W BKMOYan onpeaeneHre 1 NoCTaHOBKY Lener 1 oxuaanuin. [laHHbIn npoLecc
npeanonaraeT KOHCTPYKTUBHOE y4YacTie COBETa, C Lienbio obecneunTs Heobxoaumyto paspa-
OO0TKy, KOPPEKTUPOBKY, YTBEPKAEHWE, UCMONHEHWE M BeJEHME OTHETHOCTU NO CTpaTerim
komnaHum. COBMECTHO C MEHEMXMEHTOM COBET Y4acTBYET B ONpeaeneHn NonuTUKA 1 cTpa-
TEMYECKOro HaNpaBneHuns KOMNaHuM, 0BCYKOAET W YTBEPXKAAET NPEANOXKEHHbIE reHepasbHbIM
JVPEKTOPOM CTpaTern n obecneunaeT APPEKTUBHOE OCYLLECTBREHNE 3TUX CTpaTernin Me-
HEeKMEHTOM. B uMcno cTpaternyeckux 3afay CoBeTa BXOAAT KPUTUYECKUA aHANU3 OCHOBHBIX
cdep prcka, KOTOpbIM NOABEPKEHA KOMMAHMS, KOHTPOMb CUCTEMbI YNPABMEHUS PUCKaMM W
Kofekca KoprnopaTUBHOW 3TUKKM, NPU3BAHHBIX ONPEeeNsTh U PerynmpoBaTh 3TU PUCKN.

Bo MHOTHX CiTy4asx COBEeT AMPEKTOPOB M3OJHPOBAH OT TOTO, YTO, BUAMMO,
JOJDKHO OBITH OJHON M3 CaMBIX BaXKHBIX (€CJIM HE CaMOW Ba)kKHOW) ero (QyHK-
Uil — obecreunTh ClIeIOBaHUE CTPATETHH, MO3BOJISIONIEH COXPaHATh U MIPUYM-
HOXAaTh aKTUBBI aKI[IOHEPOB (BJIaAENbIEB KOMIIAaHHUH), OHOBPEMEHHO Ipeyiararh
KJIMEHTaM MPOAYKTHI BBICLIETO KayecTBa, 00ecreynBaTh 3aHATOCTh AJIsl IEpCoHa-
Jla KOMIIaHUH U OBITH OTBETCTBEHHBIMU KOPIIOPATUBHBIMH I'PasKIaHAMH.

neHus B 1990-e rozbl, BO BpeMsl BOJIHBI BPaXkKA€OHBIX IOTIOIEHUI ChIrpania OOJBIIYI0 POIb B TOM,
YTO «TeMa MOHHTOPHHIa» B KOPIOPATHBHOM YIIPABICHUY BBIILIA Ha IEPBBII IUIaH, B ymepd poiu
COBETA B YBEJIIMYEHUU CTOUMOCTH.
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B 3TOM HEeT HUYEro yAMBUTEIBHOTO, MIOCKOJBKY B MOCJIEIHEE BPEMs POJIb
COBETa TUPEKTOPOB B CTPATETHUECKHUX MPOLECCaX KOMIIAHUU BCEMH CIIOCOOAMH
MpUHIDKaTachk. TO CBA3aHO C PsIOM MpUYMH. J{oJroe BpeMs MHOTHE TeHepab-
HBIE TUPEKTOPA ObLTH YOSIKICHBI, YTO COBET JUPEKTOPOB HE JOJHKEH YUaCTBOBAThH
B pa3paboTKe cTpaTerny Kommanuu'. Bomee Toro, gemas ymop Ha CTpyKType,
PEryTUPYIOINIHE OPTaHbl MOYTH HE MPHUIABAN 3HAYCHUS CTPATEIHYCCKON poiu
coBeTa JUPEeKTOpoB. Ha camMoM ferne, MOXHO CKa3aTh, YTO HEKOTOPbHIC 3aKOHOA-
TEJIbHBIC aKThl, 0COOCHHO CBSI3aHHBIC C HE3aBUCUMOCTHIO YJICHOB COBETOB, HE-
BOJILHO TIPETSITCTBOBAIM HAa3HAYCHUIO TAKHX YJICHOB COBETOB, KOTOPHIC MOTIIH
IIOMOYb COBETY B pa3paboTke crpareruu. Camasl pacrpocTpaHEHHas jkamoda
HAIIUX PECTIOHJICHTOB M3 YMCIIa TEHEPAITBHBIX TUPEKTOPOB: «UJICHBI COBETA HE TI0-
HAMAIOT OM3Heca». IT0 MHEHHE 3a4acTyI0 TOIKPEIUIIETCS HaOIIOIEHUEM 3a pe-
ATGHBIM TTOBEJICHUEM WICHOB COBETA HA 3aceaHusaxX. DHKcalus peryiupyronmx
OpPraHOB Ha HEOOXOJMUMOCTH TIOBBICUTH HE3aBHCHMOCTh WICHOB COBETOB, IO-
CKOJIbKY 3TO TIOMOKET MM BBIMOJTHATH (PYHKI[H MOHHUTOPUHTA, OTYACTH CKa3a-
J1ach Ha CIOCOGHOCTH COBETA BBIIONHATH CBOM CTpaTermueckue ¢pynximu’. Ko-
HCEYHO, €CTh U TaKUC WICHBI COBETOB, KOTOPBLIC IIPOCTO HE XOTAT Y4aCTBOBATH B
MPUHATUY CTPATErMYECKUX PEIICHUM.

Bonpocki 0ns oyeHku aghghekmueHocmu coeema Aupekmopoe e obacmu paspa-
60mKu cmpameauu’;

1 . B kakoi Mepe COBET NOHUMAET 1 0bcyxaaeT PrUIocoduo, MUCCUIO, CTpaTErMUECKUin 1
onepaTUBHBIA NaHbI KOMNaHUU?

2. YdyacTByeT N COBET Haanexallym o6pa3om B OLIEHKE W YTBEPXKAEHWUN CTPATENMYECKOro
nnaHa komnaHum? YaenseTcs N Ha ero 3acefaHusx 4OCTaTo4HOe BpeMsi NopoOHbLIM
npeseHTaumaM 1 0bCyxaeHusiM CTpaTernieckux Bonpocos? Hackonbko perynsipHo pac
cMaTpuBatoTCs Hanbomnee BaxHbIE BOMPOCHI, TEKYLLWE U BEPOSITHbIE NPO6IEMbI?

3. PearvipyeT N1 MEHEKMEHT Haanexallym 06pa3om Ha KOMMEHTapWK, BOMPOChI, KpUTH
Ky U NpeanoXeHNs YneHoB COBETA N0 NMOBOAY CTPATErMYeckoro nnaHa u Mep no ero
peanusauumn?

4. CyllecTBYIOT M OCHOBaHHbIE HA CTPaTErMyeckoM niaHe cTaH4apTbl U NokasaTenu
3hchekTMBHOCTU? YBS3aHa Nk onnaTta Tpyaa PyKOBOACTBA C BLINOMHEHWUEM 3TWX NoKa
3atenen?

! JTydImmm CBHIETENECTBOM HIUTOXKHOM 3HAYUMOCTH COBETOB JIMPEKTOPOB TS CHITHHBIX T€HEPATBHBIX
JIMPEKTOPOB CIIYKAT UX aBTOOHOrpadMu — COBETHI B HUX YIIOMUHAIOTCS peako. CM., Hapumep:
Thomas Watson, Father, Son and Company (New York: Bantam Books, 1990). B 6uorpadusix Yot-
coHa, [ MHEeHa 1 IPYTHX COBETHI BOOOLIE HE YITOMHUHAIOTCS.

? Taxoke cM., Hanpumep: Westphal. Second Thoughts.

3 .
DTOT CHMCOK COCTABJICH Ha OCHOBE MAaTEPHAIIOB HAIIETO MCCIIEA0BAHUS: HAOIIOICHHH 32 COBETaMHU
JUPEKTOPOB B ACHCTBUN — BKIIFOYAs yCIEX M MPOBaJ CTPATEruH, a TAK)KE HHTEPBBIO C OTJEIbHBIMU
YJICHAMHU COBETOB.
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5. OcyLlecTBNSET I COBET MOHUTOPUHI (DMHAHCOBbLIX MHAMKATOPOB, 06eCneYnBatoLLmMi
COOTBETCTBME Pe3ynbTaToB KOMMaHWM NraHy? B 4acTHOCTW, yaensieT v CoBeT JocTaTo
HO BPEMEHU PacCCMOTPEHMIO FTOA0BbLIX BI04KETOB, KANUTarNoBOXeHUI U (UHAHCOBO
cTabunbHocTH komnaHum? OCyLLecTBASETCA NN TEKYLLMA MOHUTOPUHT COOTBETCTBUS
3(EKTUBHOCTY TEKYLLMM W KanuTanbHbIM pacxoham KOMNaHum?

6. Hackonbko perynsipHo COBET OLEHMBAET 3eKTUBHOCTL paboThl OCHOBHBIX CETMEHTOB
KOMMaHWM MO LieNeBbIM NoKasaTensmM, u3yyaeT (hakTopbl, Bbi3bIBAOLLME CEPbE3HBIE KO
nebanus achpekTMBHOCTU? Hackonbko ahheKTHBHO COBET OLIEHWBAET rO0BbIE NPON3
BOLCTBEHHbIE NMaHbI?

7. ObecneynBaeT N1 COBET C NOMOLLbIO MMaHMPOBaHWS NPEEMCTBEHHOCTW PYKOBOACTBA
kBanudukaLmio, koTopasi Heobxoauma Ans peanuaauuy CTpaTernvyeckoro nnaHa kom
naHun?

8. Hackonbko perynsipHo reHepasnbHbIA OMPEKTOP NPeACTaBNsieT COBETY HOBbIE AaHHbIE NO
cTpatermyeckum sonpocam? OTYMTLIBAIOTCS N YNpaBRsoLLME OnepaTuBHLIMU NOAPa3
JeneHnsMu nepes COBETOM MO UHTEPECYIOLLMM €ro YNeHoB Bonpocam? Hackonbko re
HepanbHbIA OMPEKTOP OTKPOBEHEH C COBETOM Npi 0BCyaeHUM cTpaTerin KoMnaHun?
MHbIMM cnoBaMu, HAcKOMNbKO BKNaf coBeTa B pa3paboTKy cTpaTernu yooBneTBopseT
noXxenaH1smM reHeparnbHoro AMpPeKTopa v NpeacTaBnseT Ans Hero LeHHOCTb?

9. CylLecTBYyeT NI Y UNeHOB COBETA U reHeparbHOTO AMpeKTopa obLUee BUOEHUe TOTo, Kakue
peKoMeHaaLmMK reHAUPEKTopa 1 PyKOBOACTBA KOMNAHMK Mo BONPOCcaM CTpaTeruy falT
CS1 COBETY, KOrja 1 Kak 3T0 JernaeTca? VHbIMM CrioBaMu, €CITM HA PacCMOTpPEHIEe COBETa
BbIHOCAITCS KITtoYeBble BOMPOCHI CTpaTEern, OTBOANTCS S AOCTATOMHO BPEMEH! Ha 3a
CceflaHMsIX CoBeTa AMs UX OCMbICTIEHUS], HE3aBUCMOTO 00CYXAEHUS U 3 MEKTUBHOMO
BbISICHEHYS! MO3MLMN MEHEKMEHTa?

10. I'IonyqaeT JI1 COBET B PaMKaX KPYMHbIX CTPATErMY4eCKUX MHULUMATUB PE3OME NN OTHET
Nno noBoAdy BapMaHTOB, KOTOPbIE PACCMOTPEHbI MEHEAXMEHTOM, Ha KaKoi OCHOBE U
no4yemy OHu OTBepFHyTbI? BxogsT nn «uToroBble» cTpaTterum B ctpaTerndyeckne pekomeH
naunn MeHepKMeHTa coseTy?

1 1 . CobntopatoT N YneHbl CoBETA CBOW JONT COXPaHSTb KOH(PUAEHLMANBHOCTb MO CTpaTernt
yeckumM Bonpocam? poucxoaunu Nk «yTeYKy» CTpaTErniyeckon MHGhopMaLmm co CTopo
Hbl 4SIEHOB COBETA, YTO BbIHYXJaMn0 PYKOBOLACTBO KOMMNAHWM BbITb MEHEE OTKPOBEHHBIM
B BOMpocax cTpaternn’?

12. HackomnbKo XOpOLLO COBET 3HAeT OCHOBOMOMaratoLLme, ApuxyLme daktopbl busHeca?
ALEKBaTHO N OH NPEACTABNAET TEHAEHLMM 1 NPoBReMbI, BIMSIHOLLME Ha CTpaTerieckme
pe3ynbTaTbl KOMNaHWK, NPaBUIIBHO MK HOKYCUPYETCS HA BOMPOCAX KOHKYPEHLMK, u
HaHCOB M ApyruX Npobrnemax, ¢ KOTOPbIMI CTamnKUBaETCs KOMMaHMS?

13. poBoAMTCA N EXerogHoe 3acefaHue YNeHoB COBETa N0 BOMPOCaM YNpaBIeHNs U
CcTpaTeruu, Ha KOTOPOM MEHEKMEHT NPEACTABNSET NMPOEKT CTPATENMYECKOrO MilaHa?
MpoBopATCs Nt 06CY)KaeHWe, OLIEHKa, KOPPEKTUPOBKA W UTOrOBOE YTBEPXKAEHME NiaHa
COBETOM BKITHOYasi MOCIEAHNE MHCTPYKLMM M YKa3aHUsi C ero CTOPOHbI?

14. [oCTaTOYHO NN y YNEHOB COBETA BO3MOXHOCTEN MOCETUTL NPUHAANEXaLLMEe KOMNAHUMN
00bEKTHI?

15. XOoTs KOMNaHUu 1 COBETY AMPEKTOPOB O4eHb TPYAHO NpeaBuaeTb ONPEaeneHHbIe CuTy
aumm, HaCcKOMNbKO COBET OPraHM30BaH W roTOB pearmpoBaTh Ha BO3HUKHOBEHME KpU3K
ca? YTBepxaan nu COBET NPOrpaMmy KpU3UCHOTO perynupoBaHus, NpeasiokeHHyo Me
HEMKMEHTOM?
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OPYI'ME OBA3AHHOCTU

Pano nnu mo3maHO OOJIBITMHCTBO JTUPEKTOPOB CTOJKHETCS ¢ HEOOXOJUMOCTHIO
yperyJimpoBath TOT WJIU WHOW Kpu3uc. Korna mogo6HOE MPOUCXOIUT, HE3aBUCH-
MO OT XapakTepa KpU3UCHOW CHTyallMH O0S3aHHOCTH YJICHOB COBETAa M BpEeM,
KOTOPOE OHH JOJDKHBI MIOCBATUTH KOMITAHUH, PEe3KO Bo3pacTarT. Kak pearupoBarthb
Ha MOMBITKY BpaxaeOHoro morjolneHus? Kak MoCTyNmuTh, €CU FeHepalbHBIH
JUPEKTOP BHE3AMTHO OKAa3bIBACTCS HECHOCOOEH BBIMOJHATH CBOM OOS3aHHOCTH?
UTo nenaTh, €CIU BO3HHKAIOT MOJO3PCHHS B MOImEHHHYecTBe? UTO nenaTh B
ciy4ae BO3HUKHOBEHHS CIYXOB O CKaHzale BHyTpu kKommanuu? Kak pearupopatb
Ha Cepbe3HbIN cyneOHbIi nck? HakoHel, Kak HHUITMUPOBATh CMEIICHHE CTAPOTO
Y TIPHUBJICYEHUE HOBOT'O TCHEPAJIBHOTO JTUpEKTOpa? B 3THX U aHANOTHUYHBIX KpH-
3UCHBIX CHTYallUSIX MPOBEPSETCS XapaKTep WICHOB coBeTa. Kpome Toro, padbora
B COBETE M3 PYTHHHOH MpeBpaliacTcs B KpaifHe HaNpsHKEHHYIO KaK 110 BPEMCHH,
3aTpayMBacMy Ha pelieHHe MpoOJieM, TaK U 1O COMyTCTBYIOIIEMY € CTpeccyl.
JeicTBUTEIbHO, TIOKA COBET UIIET PEIlleHrue 3TUX MpobieM, 00Cy X ICHHE MOKET
CTaTh OCTPBIM, a HEPEJKO BBI3BIBACT CCOPHI.

KOHB‘IHO, 3aCcJaHud — JINIIb 4aCTh HOBCG,Z[HGBHOI‘/‘I JCATCIBHOCTHU YJICHOB
COBETOB. [ paMOTHOE PYKOBOJACTBO MOCTOSIHHO OOpaIiaeTcss K XOpOIIUM JTUPEKTO-
paM 3a KOHCYJ'H)TaLlI/IS[MI/I U IOMOIIBIO. Bnaroz[apﬂ CBOMM MHOI'OYUCJICHHBIM CBSI3sM
YJICHBI COBCTA OpFaHHSyI-OT BCTpe‘lI/I TOH—MCHCZ[)I(epOB KOMIIaHUH C FOCy}IapCTBeH—
HBIMM YUHOBHUKAMH W MyOJWYHBIC BHICTYIIJICHHS MPEJACTABUTENCH KOMIIAHWH,
MPUCYTCTBYIOT Ha PA3JIMYHBIX COOPAHUSIX KOMITAHWH, MPEICTABISIOT €€ Ha pa3-
JIMYHBIX 3aCENIaHMsIX, BPEMsI OT BPEMEHH BCTPEYAIOTCS C aKIIMOHEpaMH U TOpOH
MOTYT TOJYYHUTh POCHOY MPEJACTAaBUTH MO3UIUI0 KOMIIAHUH TIEPE]l PEryIupyro-
UM OPTaHOM B BOIPOCE, B KOTOPOM OHU XOPOIIIO OPUCHTUPYIOTCS. Bo MHOTHX
KOMIIaHHSIX COBET JUPEKTOPOB BPEMsl OT BPEMEHU MPOBOJHT 3aCEJaHUsI B pa3-
JIWYHBIX MOJPa3ICIICHHUIX U TOCEIIaeT UX CO CICIUaTbHBIMU BU3UTAMH.

HACKOJIbKO KOMIMETEHTHbI WIEHBLI COBETA

Camblii HEOXKHIAHHBIN U JOBOJIBHO HEMPUATHBINA PE3yIbTAT HAIIUX UHTEPBBIO C
YJIeHAaMH COBETOB JAUPEKTOPOB: MHOTHE M3 HHX TIyOOKO 03a004YeHBI paboTOi
COBETOB, B COCTaB KOTOPBIX OHM BXOJMJIA HJIM BXOASAT. XOTs HAIIH HHTEPBBIO
HE MO3BOJISIIOT JIeaTh 0000UICHNUS, TPUMEYATENIbHO, YTO HECKOJIBKO YJICHOB CO-
BETOB OILICHUBAIOT MHOTHX CBOMX KOJUJIET, 0COOEHHO BHEIIHHX YICHOB COBETA,

! PaccMoTpeHue po6iieM, ¢ KOTOPHIMH CTATKHBAIOTCS COBETHI KOMITAHHIA, HAXOMAIINXCS B KPH3UCHOI
curyaunu, cM.: Carol Hansell and James Gillies. Nearing the Brink: Financial Crisis and Issues for the
Unrelated Director // Corporate Structure, Finance and Operations: Essays on the Law and Business
Practice, vol. 9 (1996).
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KaK HEJIOCTaTOYHO KOMIICTEHTHBIX B JJAHHOM OW3HECE, YTOObI BHOCUThH CEPhE3HBIN
BKJIQJl B PEIICHUs, IPUHUMAEMbIC COBETOM, a TAKXke, YTO HEKOTOPHIC WICHBI CO-
BETOB CUHMTAIOT MX HEJOCTATOYHO (DYHKIIMOHAILHBIMHU.

MBpbI OTyYHId KOMMEHTAPHH TI0 MTOBOY CAMBIX Pa3HbIX MPOOJIEM — HEllo-
CTaTKa JOBEPHS MEKIYy MCHEKMEHTOM M YIICHAMU COBETA, HEOOA3ATEILHOCTH H
HEOPa00TOK MHOTHX YJICHOB, CEPhE3HBIX JTHYHBIX KOH(IMKTOB MEXK/IY YICHAMHU
COBETOB U B UX CPEJIC, a TAKXKE K00 Ha OPraHHU3aIMIO YIIPABICHUS COBETAMH.
Cpenu mpodero, 4ieHbl COBETOB KAOBAIKCh, YTO MOIYYAIOT CIUIIKOM MAjo
nH(OpPMAIIUH, A1 TOTO YTOOBI BHOCUThH PEATBHBIN BKJIA B MPOIECC MPUHATHS
peIeHUH, ¥ Ha OTCYTCTBHE YETKHUX JIOJPKHOCTHBIX HHCTPYKITHIA.

[Moxoske, MeXITy HEKOTOPHIMH TeHEPaTbHBIME JUPEKTOPaMU M UX COBETAMHU
CYILIECTBYET OMpeJIeNICHHOE Pa3HOIIacke Mo TIOBO/IY TOTO, KAKUMH JOJDKHEI OBITh
00s13aHHOCTH coBeTa. HekoTophle TeHepanbHbIe JUPEKTOpa TOJIAratoT, YTO COBe-
THI TOJDKHEI HTPATh OOJIBIITYIO POJIb B pa3pabOTKe OOIECH CTpaTeTH KOPIIOPAITHH,
JpyTHe YBEPEHBI, UTO 3a/1a4a CoBeTa He B 3ToM. KpoMme Toro, MHOTHE TeHepaibHbIe
AUPEKTOpPAa HAXOOAT, YTO COBETHI JOCTATOYHO 6BICTpO HaYUMHAIOT ACMOHCTPUPO-
BaTbh KOHCCPBATHU3M M YCTAapC€BIIMEC NMOAXObI, ITIOCKOJBKY MHOTHUE WX YJICHBI,
JaKe Te, KTo 00JiafaeT 0oraThiM JEIOBBIM OIBITOM, B HACTOSIICE BPeMs HE 3a-
HUMAIOTCSl KOMMEPYECKOM eI TENbHOCTRIO.

MHeHus1 dupekmopoe o HeaghgheKmueHbIX cogemax

«Mexagy Bcemm UrieHammn coBeTa AUPEKTOPOB HET B3aMMHOTO [OBEPUST U XOPOLLIMX paboumx
B3aMMOOTHOLLIEHWI. M3-3a aTOro obecyxaeHe HeKOTOPbIX BOMPOCOB CTAaHOBUTCS HEBO3-
MOXHbIM. A Ham Kak COBETY NOAOCDHbIE 0BCYXAEHUS, eCr Y4eCTb COCTOSIHUE KOMMaHUM
... OTpacnu, NpocTo HeobxoanMbI» — NpeaceaTens coBeTa

«CoBeT OMpEKTOPOB NMbIBET MO TEYEHMIO... 3acefaHns MPOBOASATCH NPEVMYLLIECTBEHHO MO
TenedoHy. KomuteTbl He paboTatoT... 1 He MPOBOAST PEryNsipHbIX 3aceaaHuii. He cdopmy-
NMpoBaHbl TpeboBaHMSA K OTYETHOCTU» — YIEH COBETA AUPEKTOPOB

«MoBbLILLAIOT N COBETHI ANPEKTOPOB CTOMMOCTL? He Beerma. OHU HEOOCTaToMHO pastupa-
t0TCS B HaLleM GuaHece... OHM HafeneHbl 3apaBbiM cMbicrioM. OHK BT cTpateruio. Mo
YyacTu [cTpaTernmn] coBeT— BOJSIHE TONMKOBAsi OpraHM3aumsi, Ho 3TO — He KX Jerno»
— npeacedarens CoOBETa AVPEKTOPOB W reHeparibHbIN AUPEKTop

«OBbIYHO OHU — 3aHATbIE NIOAU U HE BOCMPUHUMAIOT CBOK posib Beepbed. OyeHb
penko CyLeCTBYIOT (DUKCUPOBAHHbIE MOSTHOMOYMST COBETA, CTPYKTypa WK MONUTYKa
Npe6bbiBaHNS B AHHOW JOIMKHOCTY, Ha3HaYeHVs! B €70 COCTaB WUIM OGbSICHEHME TOTO, Kak
MpUCYTCTBME [aHHOTO KOHKPETHOro nuua oTBeyaeT 3afjayaM coBeTa» —
reHeparsbHbI AUPEKTOP

«HekoTopble U3 uneHoB coBeTa BOOGLUE HE pas3roBapuBaloT APYr C APYromM» —
YrieH coBeTa AMPEKTOPOB

«CoBeTt nepecrtan yeBennynBaTtb CTOMMOCTb NMPUMEPHO roa ToOMy Haszaa» — 4lieH
coBeTa OupeKkTopos
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«npOVICXO[J,VIT yTeyka VIH(*)OpMaLl,MVI, N HEeKOTOpble U3 YNeHOB NoApbIBak0T No3nLMK coBe-
Ta» — YyieH coBeTa OUPEKTOpPOoB

«COBET He NOoBbILLAET CTOMMOCTb KOMMaHUM HeMnocpeacTBeHHbIM 06PasoM» — UreH
COBETa AVPEKTOPOB

«B coBeTe He xBaTaeT TanaHTNMBbIX YIIEHOBY» — YNEH COBETA ONPEKTOopOoB

«Ham HyxHa cBexasi KpoBb, HaBblki, ugeun. Mbl e nony4aem BbIHYXOEHHYI0
peakumio» — YNeH CoBeTa AVPEKTOPOB

«PyKOBOACTBO CMOTPUT Ha YrieHOB COBETa U 334aeTcs BOMpocoM: "Hem OHW 3aHMMaroT-
ca?" — reHepanbHbIi AUPEKTOP

«BHewwHne gupekTopa He oyeHb adhbdekTmBHBI. M nssectHo Beero 5-25% Toro, 4to
OHW JOJMKHbI 3HaTb. Cuna — 370 MHpopMaLMs 1 3HaHWS. IO OHM OPUEHTUPYIOTCS
B Hawen "KyxHe", nuMbo HeT..» — TreHepanbHbli [OUPEKTOp W Brageney
KOHTPOJBHOTO NMakeTa akuun

«[MoHmaHve cTpaTteryeckon cpefbl yxyalaeTcs. Peakuysa coBeTa CTaHOBUTCS Npeacka-
3yemon. [X] — aT0 nuaep rpynnbl nogaepxku. [Y] Bcerga noet O4HO M TO Xe —
"ObicTpee, oelesne n ymHee". [Z] yTBepXgaeT, YTo Mbl (DOKYCUPYEMCS CITULLKOM Ha
MHOrom cpasy. JTO Henb3s Ha3BaTb CEepbe3HbiM YBENWYEHMEM CTOUMMOCTMY» —
reHeparbHbI QUPEKTOP

«C TOYKM 3peHna cTpaTternn, BHelLWHne gupekTopa He I'IpVIGGBJ'IFHOT 0Cco0O0 CTOMMOCTMW.
Bo-nepBbIx, OHWM HEQOCTAaTOYHO XOPOLLIO 3HAKT OTpacHlb, BO-BTOPbIX, OHW HE 3HAIOT UIPOKOB
N UX NNYHbIE KayecTBay — npefcenaTenlb CoOBeTa U reHeparbHbI AUPEKTOP

«YneHbl coBeTa HK YyepTa He NOHMMalOT B TOM, YTO NponcxoanT» — npeacenartenb
coBeTa

«BHelUHVe aupekTopa He CrnocoGCTBYHOT MOBLILLEHWUIO CTOMMOCTU... OHU HEAOCTATOYHO
pastupatoTcst B KOMMEPLIMM, paspaboTke TEXHOMOMN NpoayKUmK. ...Mbl nepepocnn coBet
[AMPEKTOPOB» — (PUHAHCOBLIN ANPEKTOP

«JMwb Y HEMHOIMX U3BECTHbIX MHE npep,cep,aTeneVl npaerieHna n 4YneHoB coBeTa OUNPEK-
TOPOB €CTb AOOJTKHOCTHAA UHCTPYKLUMA. Te, Y KOro oHa ecCTb, [C‘-II/ITaPOT ee] J0BOJIbHO XKarl-
KOW» — 4rieH coBeTa ONPEeKTopoB

«CnnaHuns 6aHkoB — BOMNPOC 3KOHOMUKUN» — YJ1€H coBeTa ANPEKTOPOB

«Porb coBETOB B (oMHAHCOBbLIX CrinsHMAX? MonuTuka. He nonuTuka Heto-Vopka, Ynkaro
unm JloHgoHa. Peyb 0 KOH(PNMKTHOM NONUTUYECKON cpeae, KOTOPYK COBETbI MOMUTUYECKN
He noHumatT. OTBETCTBEHHOCTb coBeTa — OblTb B Kypce KM obecneymBaTb
nepcrnekTMBHOe MbliwrneHve. Hekotopble coBeTbl cunTaloT, 4to [lon MapTtvH Gbin
cambiM BNUATENbHLIM MUHUCTPOM (bMHaHCOB nocne baga 3660Ta [0OCTONOYTEHHbIN
Oyrnac Yapnb3a 3660t, 10.12.1946-30.07.1954], Tak 4TO He Hago ero TporaTb
rPA3HLIMKW pYyYOHKaMM. £ 3Hak, OHU TOBOPST, YTO MbITANMUCb KOHTPONMPOBATL E€ro.
3ameanuTb xof, OLEHWTb CUTyauuio U MONMMTUMKY — B 3TOM pofib COBeTa. TakoBsa
OuHamuka B KaHage» — GbIBLUMI perynsiTop

HeyauButensHo, 4TO, B35SB HEMAJIO MOAPOOHBIX HHTEPBHIO Y YJICHOB COBETOB
JUPEKTOPOB OTHOCUTEIBHO MX ONBITa PabOThl B COBETaX KOMIIAaHWH pa3HOU Be-
JUYUHBI B Pa3IMYHBIX OTPACISIX, B UTOTE MMOJy4Yaellb MaKCUMAJIbHO IHPOKUI
pazopoc mueHuii. Ha camom nene, 6b110 OB OUCHBb CTPAHHO, €CJIM OBl BCE OBLIO
Hao0opoT. Bce coBeThl — pa3HbIe, U Y KAXKAOTO WiIeHa COBETa U TEHEPATBLHOTO
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JUPEKTOpa CBOW B3IJISA Ha TO, Kak AOJDKEH padoTaTh coBeT. Takum oOpazom,
BIIOJIHE HOPMAJIbHO, €CJIM HEKOTOPBIE UJIEHBl COBETOB CUUTAIOT, YTO UX COBETHI
TUIOXO YTPABJIAIOTCS, & APYTHUE CUUTAIOT CBOM COBEPILIEHCTBOM; €CIIM OJJHU BEPAT,
YTO MPUCYTCTBUE BHEIIHMX YWICHOB COBETA MOBBIIIAET CTOUMOCTD, & IPYTHE — HET;
€CII KTO-TO HaXOJAUT, YTO COBETHI MTOJIE3HBI, @ KTO-TO TOTOB C HUMH CIIOPUTb.

OnHaKko BO MHOT'MX MHTEPBBIO 3BYYalo, YTO YIEHBI COBETOB CUUTAIOT HEyH-
KUMOHAJIBHBIMU OPTaHbl, B KOTOPBIE OHH BXOIST, YTO COBETHI HE PabOTAIOT KaK
3¢ QeKTUBHBIE LIEHTPH! MIPUHATHS PELICHUM B MHTEpECax KOMIAHUU U aKIMOHE-
poB. B 00ocHOBaHME MOK0OHBIX B3IVISA0B IPUBOIMINCH PA3HBIC TOBOJBL.

Bo-niepBbIX, BO MHOTHX CIIy4asX U BXOXKICHHS B COCTaB COBETa HE Tpely-
eTcs 0co00i MOArOTOBKM, U KOMIIAHUM HE OYEHb aKTMBHO 00ECIEUMBAIOT IO-
BBIIIIEHNE KBATU(UKAIIMK U1 HOBBIX U CTapblX WIEHOB coBeTa. COOTBETCTBEH-
HO, HEKOTOPbIC HOBbIC WICHBI HE OCBEAOMJICHBI O MHOTUX acIeKTax paboThl B
JaHHOM KauecTBe. 1lo Bceil BUIMMOCTH, HEKOTOPBIE U3 YICHOB, KTO BIIEPBBIC
IPUCYTCTBYET Ha 3aCelaHUM COBETA, HE 3HAKOMBI C 0a30BBIMH IIOJIOKEHUAMU
KOPIIOPATUBHOI'O 3aKOHOJATENbCTBA. Majo KTO MOJIHOCTHIO OCO3HAET CBOE OT-
HOMICHUC K MCHCIPKMCHTY OpraHu3allii U BO3MOKHOCTb 3aMCHUTH IT'CHEPAJIb-
HOTO TUpPEeKTOpa (KOTOPBIM BeposiTHEE BCETO, MPUTIIACHI UX Ha 3TY JOJKHOCTD).
MHoruM He HU3BCCTHO, YTO IO 3aKOHY OHU MMCIOT MIpaBO MNOJTYYHUTH OTBCT Ha
110001 BOIIPOC, KOTOPBIA XOTST 3a/1aTh, a TAKXKe JIOOYI0 MHTEPECYIOLIYIO0 UX
nH(popmanuio o0 opranuzanuu. HakoHer, B peakux ciydasx, HO B COCTaB CO-
BETa MOXKET OBITH BBEIICH YEIOBEK, HECIIOCOOHBIN MOHATH MpOCTEHIe QUHAH-
COBBIE OTYETHI.

Bo-BTOpBIX, MHOTHE HOBBIE JUPEKTOpPA 3a4acTylO CIUIIKOM Majio 3HAIOT O
KOMITaHUSIX, B COBETHI KOTOPBIX OHU M30paHbl. Kpome Toro, cpaBHUTENBHO He-
0oMpIIOE YHCIO KOMIIAHUI MMeeT KOMIUIEKCHYIO, OQHInanbHYIo 1 3 deKkTus-
HYIO TIporpaMMy 0O0y4YeHUs] JUPEKTOpoB. CUMTAETCS, YTO HOBBIC YJICHBI COBETA
BOWIYT B Kypc Jiefia HEOCPEACTBEHHO B X0/€ 00CyXaeHui Ha 3aceqanusix. Co-
I7IaCHO MHTEPBBIO C IEWCTBYIOLIMMH TUPEKTOPAMH, 3TO JOMYLICHUE MOXKET OBITH
KOPPEKTHBIM B JIOJTOBPEMEHHOM HEPCIICKTHBE, HO 00yUeHHE BCEMY Ha paboueM
MecTe Helnb3s MPU3HaTh 3()(HEeKTUBHBIM CIIOCOOOM MO3HAKOMUTH HOBBIX YJICHOB
COBETa C UX 00S3aHHOCTSIMH.

MHeHus1 4rieHoe cosemoes 0 KOMIemeHmMHOCMU Ce0UX Kosirie2

«CogeTbl ANPEKTOPOB He 0obnagatoT JOCTaTOMHBIMU 3HAHMSIMK O BusHece. VM Tpe6yeTc;|
NOMOLLb HE3aBUCUMbIX KOHCYIbTAHTOB, UCXOOA U3 TOrO, YTO OHU UHTYUTUBHO YyBCTBYHOT
NPUMEHNTENBHO K BaXkHbIM Bompocam... Bce cBogmTca Kk nHdopmaumn. Bbl HacTonbko
3aBUCUTE OTTOrO, YTO AAET BaM MEHEPKMEHT, [UTO] CTaHOBUTECH ynpasndaemMbIM. UneHam
coBeTa OUpEKTOpOoB Heobxoanmo Y3HaTb Gonblie o 6usHece N cermMeHTe» — YneH
CcOBeTa ONpeKTopoB
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«YneHbl coBeTa QMPEKTOPOB AOIMKHbLI XOPOLLO MOHMMaTh Xapakrep busHeca v npeanpu-
ATns. HyxHo, 4TOObl KaXkabli HOBbIA AMPEKTOP Mofyyarn XOpOLUui BBOAHbLIN TEKCT O
6u3Hece, ero 0cobeHHOCTSAX, KPOMe TOro, B NePBbIN rof paboTbl Hado obecneunTb noce-
LLiEHMe BCEX OCHOBHbIX MPOW3BOACTBEHHbLIX €4MHWL, YTODObl BBECTU B Kypc Aena. HyxHo
nony4yaTb MHopMaLmIo 13 NEPBLIX PYK M yAenATb 3TOMy JOCTaTouHO BpemeHw. CrneayeT
cobpaTb BHELLHIO UMHAOPMaLMIO 13 HE3aBUCUMbIX MCTOYHMKOB. Y MeHeMKMEHTa ecTb
CcTpaTernyeckuin nnaH, Ho OYeHb MONE3HO NOMY4YUTb HE3ABUCKHMYHO OLEHKY» — YreH
COBETa AMPEKTOPOB

«51 He Mor pa3obpaTtbcs B cuTyauuy ¢ Enron 6e3 NocTopoHHElN NoMoLmy» — ureH
coBeTa QMPEeKTOpoB

«YT0GbI No-HacTosILLEMY pa3obpaTbesi B BUsHece, HEOOXOAMMO NPUNOXKUTL BonbLUne yCu-
1St ¥ yaenuTb MHOTO BHUMaHUsi» — YIieH COBETa AMPEKTOPOB

«3HaHne ocobeHHocTen AaHHOro buaHeca, a Takke agekBaTHOCTb [M] HOpMUpoBaH-
HOCTb... Jlloay He NOHVMMAalOT MHOroe U3 TOro, YTO MM NPUXOAUTCS YUTaTb, XOTS OHU HUKOT-
[a B 3TOM He Mpu3HatoTCs, ecny obnagatoT onpeaerieHHbIM OnbIToM. OTO HOpMaribHO, KeM
Obl Bbl HY ObINu. MNoBTOpEHNE — MaTb yY4eHUA» — YMeH coBeTa AUPEKTOPOB

«CnuLLIKOM MHOTVE NoMafaloT B COCTaB COBETA npocTo 6narouapﬂ CBOUM CBA3AM, a He No-
TOMY, YTO NMOHMMAIOT CBOK POJib U 006513aHHOCTK, a Korga Aeno AoXoAuT A0 cyaa, yxe
CINMLIKOM NMOo34HO...» — npeacegartenb coBeTa AUPEKTOpOoB

«PVHAHCOBbIN AVPEKTOP MOXET BOAWTL 32 HOC reHeparnsHOro AYPEKTopa, a reHepanbHbIN
OVPEKTOP MOXET BBOAUTL B 3abnyxaeHve coseT. [omMelaTb 3ToMy HEBO3MOXHO. Heobxo-
AVMO MMEeTb AOCTOBEPHbIE AaHHbIE... MPaBUIbHbIE BONPOCH! Y NPaBUmbHbIA NPOLIECC.
MpoBan ayautopoB — OGonblwas npobnema, "sHpoHusa". Tenepb s NPOBOXY
WHAMBYAYanbHble BCTPEYM pas B KBapTar, a He pa3 B rod. AyauTopbl JOMKHbI ObiTb
Kak nonvuenckne» — reHeparbHbli AUPEKTOP

«lMocmoTpuTe Ha 3TUX reHneB U3 coBeTa, OHM cnanaT, kak Moucen, kuBas ronosamu,
— 5 MOTy onucaTb HEKOTOPbIX M3 HUX— He MOHMMasi, YTO nepes HUMK, OCOBEHHO
nocnegHee Bpems. W geno TyT He B MHTyuumu. 3710 Gonblue HamoMyHaeT TO, Kak
reHeparbHbI OMPEeKTop cnpawumnBaeT PMHAHCOBOro, — CTAHOBUTCHA HEMOBKO. YT,
€Cnn peyvb MAeT O HPUANYECKM NMPABOMOYHBIX, PaLMOHArIbHbIX, HO HEKOMMETEHTHbIX
CyXOeHuax? JTo AOoMycKaeTcsl, MOTOMY YTO TakoB MPUHSATHIA cnocob BeaeHus aen» —
npencenartenb CoOBETa QUPEKTOPOB Y reHeparnbHbI AUPEKTOP

«COBET AMPEKTOPOB [OIMKEH rapaHTUPOBaTh, YTO MEHEMKMEHT OCTAETCs B O4EPYEHHbIX
COBETOM pamKax, kakumu Obl OHM HU Obinn. "CobntogaeTte N Bbl 040OPEHHbIE COBETOM
pamkn?" Bo3aMOXHO, 3TO HeygobHO, HO, MO KpalHewn Mepe, 3TO He MOoBpeauT Kopriopa-
LMN» — YrieH CoBEeTa AUPEKTOPOB

«Heobxogmma yeTkas NONMTMKAa MOrMOLLEHWIA, UX OLEHKN 1 NOHMMaHNS NPUYKNH, MO KOTO-
PbIM MHOTMe N3 HUX OKa3biBalOTCA HenpaBuIilbHbIMU, C TOYKN 3PEHUA yrnpaBleHUAa»
— YJ1eH coBeTa ANPEeKTOpOoB

«Mpu nornoweHnn [komnaHum ABC] coBeT Obil roTOB MNpodaTb €€ CIIULLKOM
peweso. [Mpowusowen packon. B wtore npennoxenve 6bino ysenudeHo Onarogaps
OofHOMY U3 aupekTopoB. Ecnn Obl HE OH, Mbl Obl MOTEPSNM MUITIUOHBI» — YreH
coBeTa AMPEKTOPOB

«Kopnopauum craHoBsTcs KpynHee, 4em Korga-nubo B NCTOPUK, N CTaBKM PacTyT. MoHn-
MaHne CNoXHOCTU opraHn3aunn Co CTOPOHbI BHELLHUX Yr1eHOB coBEeTa USMEHWUIOCb...
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TpeGoBaHusA BHELLHMX YIEHOB pa3bupaTbCs B CUTyaUMn — OTYacTW CrieacTeue
onbiTa, OTYaCTM TOrO, 330AKOTCS JM MpaBWrbHbIE BOMPOChl. MMpu 3TOM  Mpouecc
BXOXIEHWS B COCTAB COBETA YCIOXHSETCS, a MoHUMaHWe, 0cOGEHHO B nepBble rogbl,
yBenuumBaetcsl. Ytobbl pasobpaTtbes, Kak BCce YCTPOEHO — GU3HEC M onepauuu,
TpebyeTca Heckomnbko NeT. Bonpoc Bo BpeMeHU. Ecnu Bbl 3TO MOXHO 6blno
YCKOPUTb, BbiINo Bbl 340POBO» — YNEeH CoBeTa AVPEKTOPOB

«[emokpaTndeckme npasa akLMOoHepoB Mo-NpexHeMy octatotes dhapcom. Mepegaya nor-
HOoMO4MI HeadhbdpekTnBHA. [0goBbLIE COBpaHMa — 3TO NPOCTO BOMbLUOE LIOY, Ha

KOTOPOM YrfieHbl COBETbl MEpen3bupaloTcsl CMMCKOM» — YMEH COBeTa
OVPEKTOpOB
«s1 HM 4YepTa He 3Haw 06 WHTepHeTe» — uneH coBeTa [OMPEKTOPOB

BbICOKOTEXHOSTOMMYHOW KOMMaHUM

«HenoHATHO, KaK 3acTaBuTb YIEHOB COBETA OTBEYATh 3@ HEOOCT: aTO4YHYIO NOAroToBI1EeH-
HOCTb» — 4J1eH coBeTa ANPEKTOpOoB

Bonee Toro, gaxxe 6Goiee ONMBITHBIC AUPEKTOPA HEPEIKO OUYCHB MAJIO 3HAKOT O
crenupUIECKIX CHTYalusX, ¢ KOTOPBIMU MM, BO3MOXKHO, MIPHUICTCS CTATKABATh-
cs. [loka y HUX HE MOSIBUTCS JTUYHBIA OTBIT, MAaJI0 KTO U3 WICHOB COBETa XOPOIIO
pa3dupaercs B CIUSHUSIX, MTOTJIOMICHUSIX, OAHKPOTCTBAX, Kpaxax, CyIeOHBIX UCKaX
WA CMCLICHHUAX M HaliMe reHepalbHOTO JUpEKTOpa. B pesynbTare, MHOTHE U3
HAIlUX PECHOHICHTOB BBICKA3BIBAIOTCS B MOJb3Y JAOMOTHUTEIBHOW MOArOTOBKH
YJICHOB COBETa; HEKOTOPbhIE Aa)Ke MPEIIOKHIIN BBECTH 00pa3oBaTelbHBIC MPO-
IPaMMBI, 10 UTOTaM KOTOPBIX AMPEKTOPAM BBIAABAIUCH ObI COOTBETCTBYIOLIHE
cepruguKars! .

MHeHus yneHoe coeemoe 06 o6pa306aHuu u nodzomoexe

«MogroTtoBka? Y Hac HET NoAroToBKW!» — UneH coBeTa AMPEKTOPOB

«Y MeHs1 BXOXZeHMWe B KypC e 3aHAM0 Yac [0 3acefaHus copetay — YneH
COBETa ANPEKTOpOB

«[MoaroToBkY 1 0By4eHUsi COBETOB He CyLLECTBYET. S LLOKAPOBaH... 0 CyT, NOAroTOBKM
Unu oGpasoBaHmns HeT. ATO OYEHb MevasribHO» — YSieH CoBeTa ANPEKTOPoB
«Mbl pasgaem UM narnku, 3TUM BCe Y UCYEprbIBaeTCA» — KOPMopaTUBHbI
cekpeTapb

«K coxarneHuto, YneHbl CoBETa AVPEKTOPOB Y4aTCA Moce TOro, Kak Momny4akoT CBoto pabo-
Ty» — UfIeH coBeTa AMPEKTOpoB

«BpemeHun cTtano yxoauTb B ABa pa3a 6ornblue, a OpueHTaLum — HUKaKom» —
YfieH coBeTa AUPEKTOPOB

Bpuranckuii IHCTUTYT 4ICHOB COBETOB JAUPEKTOPOB B TEUEHHE MHOTHX JIET OPraHU3yeT KPYIHYIO
00pa3oBaTesbHy0 IpOrpaMMy JJIsi WICHOB COBETOB. DTO AENAOT ero (Guikaisl B SINOHNH, ABCTpaTiN
u apyrux crpanax. B Kanaze mo 3aBepiieHnn o0s3aTensHOro Habopa KypcoB U 3KCIIEPTHOW OLCHKH
YYaCTHHKH TOJTy4atoT OT IHCTUTYTa KOPIOPATHUBHBIX TUPEKTOPOB CEPTU(HKAT U COOTBETCTBYIOLIYIO
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«[MoaroToBKka YreHoB COBETA O4eHb OrpaHMyeHa... B Tex coBeTax, B KOTOpbIX MHE JOBENOCH
paboTaTb, YacTo He 6blo BBOAHOW MHGOPMaLMK, NOCELLEHUS NPOM3BOACTBA, OPUEHTUPO-
BaHWSA B OTpacnv u T.4. Huuem He nydle HenpepbiBHOE OOy4YeHMe YNEHOB COBETOB.
BosbMem npounssoaHble hrHaHCOBbIE MHCTPYMEHTbI. YecTHO roBopsi, 1 40 CYX NOp He Mo-
HUMat0, YTO Mepeno MHoW. VIHdopMaLmMOHHbIE cUCTEMbI? HUKTO 13 Hac He MOXeT paboTtaTb
Jaxe c PowerPoint. Tekyllee noBblilleHne KBanugukauum B coBeTax opraHm3oBaHo
oyeHb nnoxo. [pyrol npumep — cuUTyauuss C MNEHCUSIMM» — YNIeH CcOBeTa
OVpeKTopoB

«CneuyeT npu3HaTb, YTO NOAroTOBKa HEOOCTaTO4YHa. Mbl He 3Haem TOro, Yem 3aHMMaeM-
CA» — 4YneH coBeTa OMPEKTOPOB

«CrLIKOM Y'acTo poTaLysi B KOMUTETaX NPEBPALLAETCH B BO3MOXHOCTb MOBbICUTL 0Bpa-
30BaHHOCTb, KOrla Bam KaXKETCS, YTO Bbl NOBbILLAETE LIEHHOCTb, 8 OHM NPOCTO Yy4aTcs Ha
paboyem MecTe. XopoLUme COBETLI AVPEKTOPOB 0GECTeUrBat0T NOATOTOBKY CBOWX UNEHOB.
Ha ofpasoBaHue Hy>XHO OTBOAUTL He MeHbLUEe Monyaca Ha kakaoM 3acefaHun coBeTa.
MonnepvBaTh CPeaHUI YPOBEHb HEOOCTATOYHO. HyHO BbiTb KOMMNETEHTHEIMM U 0GMaaaTh
OTIUYHBIMU CrieLpanucTaMmu B ccepe ayauta U B KOMUTETaX Mo NepcoHany v onnare
Tpyoa. Heobxoguma  cneuuanusauuss  no  npodunio  KoMuUTETa» @ —
NpoeccroHarbHbIV KOHCYMETaHT

«Y OaHHOMN [(PMHaHCOBOW OpraHu3aumn] HeT OOMMKHOro BBEAEHUSI B KYPC HOBbIX YrieHOB
coBeToB. Takas NoAroToBka A0MKHA Y4UTLIBaTb OCOBEHHOCTU OTpaciv 1 KynbTypbl. B nog-
roTOBKE UYIIEHOB COBETOB CYLLECTBYET KofloccarnbHbli Npoben» — 4yneH coseTa
OVPEKTOPOB

«lMo npowectBun 20 net y MeHs Bce ewe ocTawTcs Borpocbl. C KeM MHe
pasroBapuBaTb?» — UIeH COBETa QUPEKTOPOB

«Heobxoammo npucnocabnueate BBOAHYIO OpUEHTALMIO NOA Hyxdbl Bu3HecMeHa mnm
ObIBLLETO reHeparnbHOro AMPeKTopa C YH4ETOM ero CUrlbHbIX 1 CrnabbiX CTOPOH, HanpumMep,
UCKYLLIEHHOCTW B (DHaHCOBbIX Borpocax. Heobxoayma pabota no nHovBmayansHoMy 3a-
Kasy» — npepacegaTenb coBeTa AUPEKTOpOB

«KpvBasi pocta kBanuukaLmm B 3TOM KOMUTETE HOCUT Goree KpyToii XapakTep, Yem BO
BCEX OCTalbHbIX KOMUTETAX U COBETaX, YTTEHOM KOTOpbIX 1 OblT UMM OCTaKCh B HACTOsILLEE
BPEMsi» — UIieH COBeTa AMPEKTOPOB

«Ham HyxHO yaenstb Oorblle BHAMaHWA oGy%wuo, Korga Mbl rOTOBUMCA MNMPUHATL peLle-
HWe, Mpu oOueHKe W MOHMMaHWW Bonpoca. [naBHag np06nema — BpewmA. o710
napagokcarnbHaa cuTyauuna, Korga B COCTaBe COBETA TOJSIbKO 3aHATbIE JKOON, Y KOTOPbIX
NOYTU HET BpeMeHU» — 4IieH coBeTa ANPEKTopoB

«MHorpa GbiBaeT Hey,D,O6HO 3agaBaTb BOMPOChI» — YJ1eH coBeTa ANPEKTOPOB

«Ecnu BbI NblTaeTeCb NOArOTOBUTL YIIEHOB COBETA... BEPOSTHOCTb TOMO, YTO Bbl XOPOLLIO
ocBeoMITIeHbl O BHYTPEHHEM yCTp0I7ICTBe, OYeHb HeBenvika... [Jaxke ecnu 310 Tak, Bbl
He CTOIb "YBepeHbI", KaK 3KCnepTbl, 1 NOTOMY BaM Hey,D,OGHO noapepratb YTO-TO COMHeE-
HW0. Bbl oTnpaBnseTeck BOCBOSICU, BO3BpaLLL@eTeCh TOSNbKO Yepes MecsL, ABa Unu Tpu,
a ux cnocobHOCTb 3anoMuHaTb COKpaLlaeTcad, NpoayKT MEHAETCA. CoseTbl ANPEKTOpOB
He yaendArT 3TOMY AOSTKHOro BHUMaHUA» — YiieH coBeTa ANPEKTOPOB

«[Y MeHs HeT] BpeMeHu XoauTb B "LWIKOMY"» — YneH coBeTa ANPEKTOPOB

«IMpy 0OyYeHUn YrNeHoB coBeTa NpobrieMa He B TEOpUM, a B ee NpUMeHeHun. [laxe oauH
[eHb OTBECTU Ha 3To TpyaHo... OgHa u3 TpyaHocTelh — BpeMsi, Heobxoammoe Ans
npuobpeTeHnss Keanuukauum» — [eKaH LWKoMbl Ou3Heca W uneH coseTa
OVPEKTOpoB
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«Bbl XOTUTE, YTOObI NHOAM, Y KOTOPLIX HET BPEMEHMU, NMPOLLIK
cepTUdUKaLMIO» — YNeH CoBETa MPEKTOPOB

«HreHbl COBETa ANPEKTOPOB BT 3ace1aHVIA M0 BOMpOCam crtparervim, notomMy HTto MeH-
HO TaM OHU Y3HAKT YTO-TO HOBOE» — reHepaanbM AOnpeKkTop

MOBbLIWEHWNE SOPEKTUBHOCTMU
COBETOB OIMPEKTOPOB

BoJBIIMHCTBO JIHI], KOTOPBIX MPUTJIAIIAIOT BOMTH B COCTaB COBETA TUPEKTOPOB,
y’Ke UMEIOT paboTy U ONpEeAeNICHHOE Mpe/ICTaBIeHne 0 Onu3Hece. Y OONMbIIMHCTBA
ecTh 0a30BOE MPEICTABICHNE O CBOMX O0S3aHHOCTSAX, O HEKOTOPBIX CIONKHOCTAX
JAHHOTO BHJA NEATEIbHOCTH, IOJMydeHHOE IPH YTEHNH MH(OPMANH 00 MCKaXx,
BBIZIBUHYTHIX IIPOTUB YIEHOB coBeTOB. OHAKO, KaKk OBUIO YKa3aHO BBIIIE, 4ile-
HBl COBETOB JTUPEKTOPOB BHICKA3BIBAIOT CEPHE3HYIO 03a00YEHHOCTh YPOBHEM
CBOMX 3HaHWH. B pe3ynbrare MHOTHE NaTbHOBHIHBIC COBETHI HE TOJBKO pa3pa-
0aTBIBAIOT CPABHUTEIIFHO JETAJbHBIC JOKHOCTHBIE WHCTPYKIHMHU JJISI CBOUX
YJICHOB M JPYTUX JOJDKHOCTEH, CBA3aHHBIX C YIpaBJICHHEM KOpHopamuei (cM.
rinaBy 4), HO ¥ obecnieunBaroT 3(h(PEKTHUBHBIC TPOTPaAMMbI 00YyUEHHS TSI HOBBIX
YJICHOB COBETOB.

YcnenHbie TporpaMMbl 03HAKOMIICHHSI W O0YYEHHSI YJICHOB COBETa JOJIKHBI
OBITH MPHUCIIOCOOJICHBI K HYX/IaM ONPEACICHHOTO JUPEKTOPA/TMPEKTOPOB, & TaK-
JKe K MOTpeOHOCTAM COBETa B EJIOM: OHHU JOJDKHBI OTBEYATH CIlelU(pUIecKUM
HYXJlaM JTaHHOTO TUPEKTOpa(OB) B JaHHOM COBETE, KOMIIAaHWU U oTpaciu. [Ipo-
rpamMma J0JKHa BKIIFOUaTh HH(OPMALHUIO:

1) 0 mpakTHKe KOPIOPAaTUBHOTO YIPABICHU KOMIIAaHUH, IPUHIUIAX pac
KPBITUSI THPOPMALIMHU, OKHUIAHUSAX B OTHOIIEHUH YJICHOB COBETA, O 110
JTUTHKE 0OMeHa MHPOopManre ¢ aKIIMoHepaMH, O TIaHaX o0ecreueHus
MPEeMCTBEHHOCTH PYKOBOJCTBA U T. 11.;

2) 00 oTpacnu, B KOTOPOI paboTaeT NpeInpusITie U ee KOHKYPEHTHOHU 110
3HIHH;

3) 00 OCHOBHBIX OCOOCHHOCTSIX KOMIAHUU — €€ MPOLLIBIX U TEKYIUX PH
HAaHCOBBIX PE3yJbTaTaX, CTPATETHH, CHIIBHBIX M CIIA0BIX CTOPOHAX;

4) 00 3THYECKUX U KYJBTYPHBIX HOpMax paboTsl coBeTa. B 3aBucuMocTH OT
pa3Mepa 1 XapakTepa KOMIaHUH IporpaMMa 03HaKOMJICHHSI TAKKEe MOXKET
IpelycMaTpyBaTh MOCEIICHUE HEKOTOPHIX BaXKHEHIINX MPeaNPHUATHIA
KOMITAaHUH, HAIPUMED LIAXT, 3aBOJOB MJIU TOPTrOBBIX TOUYEK, a TAKKE
BCTPEYH C MPEACTABUTEISIMU PYKOBOJCTBA M BHELLIHUMHU KOHCYJIbTaHTAMH.
HaxoHen, XOTS1 Bce HOBBIE WICHBI COBETA BCTPETATCS C ICHCTBYIOLINMH B
npouecce 0T0opa, UMEET CMBICII YCTpauBaTh HHAMUBHUY ATbHBIE BCTPEUH C
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ABYMA-TPEMS HBIHCITHUMU YJICHAMU, YTOOBI 060y£[I/ITI: HEKOTOPLIC «TOH-
KOCTHU» pa6OTLI — BKJIa[ Pa3JIMYHBIX YJICHOB COBETA B €ro ACATCIbHOCTD,
NOPAAOK IMPUHATUA peH.IeHPIfI, O0COOEHHOCTH npeaceaarest CoOBeTa u aApy-
TUC BOIPOCHI.

BaxxHo obecneunTs HempepblBHOE 00yueHHE WICHOB coBeTa. Yem myurie
WIEHBI COBETA OPUEHTUPYIOTCS B CUTYallUd U TOATOTOBJIEHBI, TEM JyUIlle; YeM
BBIIIE YPOBEHb YJICHOB COBETA, TEM BBIIIE YPOBEHb COBETA B LIEJIOM, 4 3aUHTE-
PECOBaHHBIE COBETHI 00ECHEUNBAIOT KOPIIOPALMH CTPATEIHMYECKYIO LIEHHOCTb.
Bonee Toro, ocBeTOMIIEHHBIE YWIEHBI COBETA — 3TO HE TOJIBKO MOAAEPKKA U
[IOJICIIOPBE I PYKOBOJCTBA, HO CBOMMH MH()OPMHUPOBAHHBIMU BOIIPOCAMH H
COMHEHHUSAMHU OHHU BIIOJIHE MOTYT 3aCTpaxoBaTh I'€HEPAIbHOIO JUPEKTOpPa OT
CEephEe3HOM OIMOKH, KOTOpasi MOKET HAaHECTH yIepO KoMIaHuu. MeHemKepsl,
o0nafaronue NepcreKTUBHBIM MBIIIJICHUEM, LEHIT MOA0OHBIH BKnan. Paszpa-
0oTka u BHeapeHHe 3P(OEKTUBHBIX MPOTPAaMM OPHUCHTAIMH, MOOMIPEHUE U
(uHAHCHpPOBaHUE HENPEPHIBHOTO O0YUYEHUS] — XOpOIlee MPUI0KEHUE CPEACTB
aKLMOHEPOB.

B T0 e Bpemsi, camblii IeUIMTHBINA pecypc MHOTHX YJICHOB COBETOB JTUPEK-
TOPOB — BpeMsl, © MaJIo KTO TOTOB TPaTUTh MHOTO BPEMEHH Ha IMOJyuYeHHe 00-
pasoBanus. Kpome Toro, MHOTHE Hanbojee peBHOCTHBIE CTOPOHHUKH OoJiee ak-
TUBHOTO ()OPMAJIEHOTO O0YYEHHS YICHOB COBETOB OBICTPO TMOHSUIIM, KaK TPYAHO
MIPUBJIEYb K 3TOMY BO3MOKHBIX YJICHOB (HE TOBOPS yXke O JieiicTBytomux). Bens
JUIA HUX XapakTepHO oOliee OLIyIeHHEe, YTO U3 JETOBOTrO OIbITa UM U3BECTHO
BCE, YTO HYHO A7 9)(HEKTUBHOTO BHIITOJTHEHHS CBOUX OOS3aHHOCTEH.

Kak yneHbl cosemos oyeHusarom mpdeocmu, C KOmopbIMU OHU cmaJlikuearomcs

«CaMbli1 LEeHHbIN pecypc Onsa 4YneHa coBeta — BpeMsA» — YrieH coBeTa JUPEKTOPOoB

«OpHa 13 oLmbok, KoTopble 1 coBepLUMI, BbINo HEBHUMATENBHOE 03HAKOMIEHWE C AeTa-
nAMKU nccnegoBaHust. S CRMLLKOM NMO3AHO MPUCTYMWI K 3TOMy— ONSATh Xe, KaK S yxe ro-
BOpun, Bpems. MHe XBaTumno yma MoHATL 3T0, U S peLumns ucnpaeuTe nonoxeHne. Kpmeas
pocTa kBanudukauum 6bina 4OCTaTouHO KPyTON... Camblil LLEHHbIN aKTVB YrieHa coBe-
Ta — Bpemsi. Henb3s pacnopskaTbCsi MM xanartHo. S m3meHuncsa —Ttenepb
rOTOBMIOCb OYeHb TWATENbHO W 3agjaltd BOMPOChl MO TenedoHy, npexge 4Yem
NOSIBUTBLCH Ha 3acedaHnny — YreH coBeTa OMPeKTopoB

«O6beM MHdopMaLmK, C KOTOPO HEOBXOAMMO O3HAKOMUTLCS, BBIPOC KONOCCanbHO Mo
CPaBHEHMIO C TeM, YTO 6bINo paHblue. Tenepb Ans KaXOoro 3acefaHusi Hy)XkHO MpoYecTb
TONCTYIO Nayky. [ecsTb YacoB B AeHb, Aa ABa AHA B MeCsL, ABa Yaca yTpoMm, nomndaca TyT.
To xe camoe B [komnaHuu ABC] u [komnaHun DEF]. Bo MHOrux cermeHTax otpacnb
N KOHKypeHLMs1 MeHsIoTCA Tak BbicTpo. BoT mHdopmaumsi aHanutvkos. ...B cnepyroluem
rogy Mbl byaem HauvHaTh 3acegaHus B 8 yacoB yTpa, a He B 9:30 mnun 10:00» —
4rieH coBeTa AMPEKTOPOB
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«Bce ynmpaetcs Bo Bpemsi. UneHCTBO B coBeTe TpebyeT Taknx BPEMEHHbIX 3aTpar, 0co0eH-
HO ecnu peyb naeT o0 HebonbLIMX COBeTax YMCINEHHOCTbO 15-16 4enosek u

Heobxogumo cdopMupoBaTb U3 HUX BCE KOMUTETbI» — UYMeH CoBeTa
OVpEeKTopoB

«BV3HeC... Takol CroXHbIA. Mbl ULLEM TeX, KTO pacronaraeT BpemeHeM, Hanpumvep Obie-
Lero reHepanbHOro AUpeKTopa, — KOro-TO He3aBUCUMOro U OBBLEKTUBHOrO.

Bpemsa — orpaHuumBaroLLmin gaktop, HO [Ha paboTy B COBETE] CTaro YXOAUTb CIILLIKOM
MHOro BpemMenu. lNMpumepHo ABa-Tpu OHA B Mecsu. Ha criegyrollent Heperne s 3aHAT ¢
BOCKpECEHbSI MO BTOPHMK, a 3areM rogoBoe cobpaHue akuvoHepoB. BExxerogHas
OByxOHeBHasA ceccvis Mo Bonpocam ctpaterun. 3acegaHusa komuTtetoB. 31o 1/12
MOEero BpemMeHu» — BeayLUuni AVpeKTop

«51 NPOBOXY 30€Ch CIMLLKOM MHOTO BpeMeHW. YneHbl MOero CoBeTa He XOTAT, YTobbl 5
BXOOMIT B COCTaB pYrx CoBETOB. Kak reHeparibHbIn OMPEKTop, YNpaBrstoLLmMiA CEpbE3HON
kopriopaumei, MOXeT ObITb UNEHOM YeTbIpEX-NATU COBETOB?!» — reHeparnbHbIi
OVpeKTop

«eHepanbHbIN OMPEKTOP He AOIDKEH ObITb YieHOM Goree YeM AByX COBETOB. A celvac
BXOXy B 12. PaHbwe unx 6bino 16. Bce 3aBucuT OT nnaHupoBaHus. MHe He
CNOXHO ObITb B Kypce Aen 16 coBeToB» — 3aHATLIN YNeH CoBeTa AUPEKTOPOB

«YreHbl coBeToB AVPEKTOPOB Nory4varoT CILLKOM MHOIO 3a TO, YTO AenaroT, U CIULLIKOM
Marno 3a TO, YTO AOJDKHbI» — 4JieH coBeTa ANPEKTOpPOoB

«Y COBETOB AMPEKTOPOB MMU3epHas onnarta. AToO — HUYTO» — NpeaceaaTenb
coBeTa AUPEKTOPOB U reHeparibHbIA AVPEKTOp

«Ham nnatsr Tak XOPOLLO, YTO Mbl Ha4YMHaeM yaendaTs BHUMaHne 3TOoM paGOTe, 1 310 CTa-
HOBUTCA HaALLWKUM NPUOPUTETOM» — YJIiEeH coBeTa ONPEKTOPOB

«3T10 pabota ans Tex, KTo HarorioBUHy B OTCTaBKe. Jlloan XoTaT, Ytobbl ornarta ux Tpyaa
Oblra MoBbILLEHA, HO Bbl HE XOTUTE, YTOObI OHW 3aHUMAarMCb 3TUM pagy AeHer. CKaxem,
YyeTblpe WUNM MNSATb COBETOB, MakCUMyM, C xopollen onnaton, Hanpumep 150
TbiC. 4OMNN. B KaxaoM cnyyae. Utak, ymHOXaem 150 TbIC. Ha NATb, noryvyaem
750 TbIC. gonn., BepHo? Ckaxem, 500 unm 600 Tbic. gonn., YToO MOXHO Ha3BaTb
[O0CTaTOYHbIM JOXO40M MpU BbIXOAE B OTCTaBKY, TaK Kak Bbl He paboTaeTe aKTBHO.
HuKTO He xo4eT ObITb YIEHOM COBETA OUPEKTOPOB, NOKa OH paboTaeT, ecnu 3To
BO3MOXHO» — reHeparibHbI AUPEKTOP B OTCTaBKe U YieH COBETA AMPEKTOPOB

«XopoLuee ynpaeneHue ctouT geHer ...OGopoT KOMNaHuW BbIpoC ¢ 1 4o 2 Mnpa
Jonn. B rog, a wrat ¢ 5 go 8 Thic. yenosek. C y4yeToM nepeneToB U
WHTEHCMBHOW MOAFOTOBKM HaM HYXXHbl JyyllMe U caMble OAapeHHble YneHbl
coBeTa» — npefceaaTenb CoBeTa AMPEKTOPOB

«HeobxoavMo noBbICUTL onraTy 1 cTpaxoBaHye. Heobxoammo noBbILLIEaTS OTBETCTBEHHOCT.
B obLuem, Bee, YToObI coenars paboty B coBeTe boree npuBnexarensHon. HyxHo Gonblue
nnaTnuTb YrieHamMm coBeTa» — YJieH coBeTa ANPEKTOPOB

«MepcoHanbHasi OTBETCTBEHHOCTb 4NEHOB CcoBeTa — BOT  [MaBHoOe
NPensTCTBME A5 XOPOLLEro KOPNopaTUBHOMO ynpasneHus B KaHage» — uneH
COBeTa ONPEKTOPOB

«MHe HyxHO Oonblwe pabotatb, 4TOBbI u4yBCTBOBaTb Ccebsi Gonee
KOMMEeTEeHTHbIM» — YJ1eH COBETa ANPEKTOPOB

«51 0YeHb CKEeNnTUYECKU OTHOLUYCb K pOJin HE3aBMCMMOIro AMNpeKTopa B HaCTOFlLIJ,VII7I MO-

MEHT; HET HMKaKON Koppenauun Mmexny puckamm n Bo3Harpa>KgeHmem» — 4YneH
coBeTa ONPEKTOPOB

83



B pesynbrate pocra oxHIaHUN aKITMOHEPOB, MEHEIKEPOB U PETYITHPYIOIIHX
OpPraHOB MHOTHE YWICHBI COBETOB BBIHYKICHBI IIEPEOIICHUTh CBOO JICATEIILHOCTh
B 3TOM KadecTBe. B 1enom, pazmMep COBETOB yMEHBINACTCS, a 00S3aHHOCTH HX
YJICHOB, CBSI3aHHBIC C PabOTOIl B KOMHTETaxX, pacTyT. ITo TpeOyeT OonbIIeH
MOJITOTOBKH K 3aCeNaHMsSM M JIy4IIero MOHUMAaHHS Pa3IMYHBIX MPOOIIeM, C KO-
TOPBIMU MOXKET CTOJKHYThCS Kommanus. Kpome Toro, B caMbix 3G (heKTHBHBIX
COBETaxX OT WICHOB BCE OOJBIIE KIYT aKTHBHOTO Y4YaCTHsI B ITPOIIECCE MPUHATHS
peleHuit 0 OyayIieM KOMIAHHHU, YTO TaKxke TpeOyeT OOoJbllie BPEMEHU Ha MOJ-
roTOBKY. TakuM 00pa3oM, yMHBIC U JOOPOCOBECTHBIE YJICHBI COBETA OOHAPYKH-
BaIOT, YTO JJAHHOE aMILTya, OCOOCHHO, €CJIM OHU BXOJST B HECKOJBKO COBETOB
OJTHOBPEMEHHO, OBICTPO MPHUOIIIKACTCS K paboTe C MONHOW 3aHATOCThIO. [1o
Mepe pa3BUTHS dTHX TCHJICHIIMH BCE CIOXHEE HAXOJAUTh KOMIETCHTHBIX YWICHOB
COBeTa, pabOTAIONINX [0 COBMECTHTENLCTBY, U YUCIIO «KAPHEPHBIX YJICHOB CO-
BETOB» OYIET pacTy.

HOBBbIE BbI3OBbI
B PABOTE YIEHA COBETA OMPEKTOPOB

Omuiata Tpya 4WICHOB COBETOB PACTET, KaK M 3aJIa4d U BpeMsi, HE0OOX0IUMOe st
ux pemeHus. Takxke pacTeT 00beM 3aKOHOJIATEIbCTBA, PETIAMEHTHPYIOIICTO
TpeOOBaHUS U IEATEIBLHOCTh WICHOB COBETa. BCce 3TH M3MEHEHHS HMEIOT Cephe3-
HBIC TTOCTIC/ICTBUS JIJIsl YJICHOB COBETOB.

Bo-nepBbix, OoJiee BhICOKAs OILIaTa COMPSHKEHA C OXKHMIAHUEM 0oJiee BhICO-
kot 3¢ dextuBHOCTH. OMHO JENO TEPIETh HEKOMIIETCHTHOTO YJICHA B COCTABE
COBETa, KOT/[a TUIaTa 3a MPUCYTCTBUE HA 3aCEAaHUU COCTABIISCT HECKOJIBKO COTCH
JI0JIIApOB, & OOMIMI TOHOpPAp — HECKONBbKO Thicsd. COBCEM MHOE JIENI0, €CIH
OMJiaTa MPUCYTCTBHUS, TOHOPAPHI M JPYTUE JILIOThI BKIIOYAs OMIIMOHBI HA TI0-
KYIKY akKIUi JOCTHTalT JECSITKOB, & B HEKOTOPBIX CIy4asX M COTCH ThICSY
JOJITapOB.

Bo-BTOpBIX, KOTJIa OT YICHOB COBETOB OXKHJACTCS aHAIU3 CIOXKHBIX MPO-
0ieM, UM MOTYT MOTPeOOBATHCS MOMOITHUKH. DTO YCIOXKHSICT OTHOIICHHS
MEXJIy MEHEIDKMEHTOM W COBETOM JTUPEKTOPOB, HA MHOTHE BOIPOCHI OYCHB
TPYJHO OTBETUTh. XOTS 3M0Xa «TCHEPATBHBIX JUPEKTOPOB-UMIIEPATOPOBY,
MOXO0Xe, MOJXOMUT K KOHILY, M JIaBHsISI KICTOPHsI OOPHOBI MEXTy YJICHAMH COBE-
Ta U TCHEPAJIbHBIMU JUPCKTOpAMU CTAHOBUTCA HOCTOSIHHUEM y‘-Ie6HI/IKOB, a HE
YacCThIO COBPEMEHHON KOPIIOPATHUBHOM MPAKTUKH, MOXKHO MPEJICTABUTh CJIOXK-
HOCTH, C KOTOPBIMH CTOJIKHETCIA FeHepaJ’IBHBIfI OUPEKTOpP, €CJIM OOAWH WJIN ABa
YJieHa COBETa OBUIM T€HEPaJbHBIMU JUPEKTOPAMHU JPYTHX KOMIAHHHA M y HUX
€CTh MOMOIITHUKH JIJIS aHaiu3a (M MepecMoTpa) KaXa0ro peKOMEHIyeMOTo UM
peuenus.
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B-Tperbux, popMupyercs MeHee OueBHIHASL, HO OoJiee HempusTHAs (TI0 Kpaki-
Hell Mepe, ISl BIyMYHBBIX YJICHOB COBETOB) TCHICHIIUS: PETYIUPYIOIIUE OPraHbl
Y HE3aBHCHMBIC aHAIUTUKU BCE OOJIBIINE CKIOHSIIOTCS K MHEHUIO, YTO C YYETOM
pocTa pa3MepoB U CIOXKHON CTPYKTYPBI KOPIOpAIUi MHOTHE COBETHI B CBOEM
TPaIUIIMOHHOM BHUJIE MOTYT OBITh HECIIOCOOHBI BEHITIOIHATH IOPHIUIECKYIO 005-
3aHHOCTh «IIPOSBISITH 3a00TIMBOCTHY», OCYIIECTBIATh aIeKBaTHBI MOHHUTOPHHT
JICHCTBHI PyKOBOJCTBA MpeAnpusiTHs'. [ pelieH st STOH IpobIeMbl MPUHIMA-
FOTCSl HOBBIE 3aKOHBI M PACTIOPSHKEHHSI, KOTOPBIE PEryIUPYIOT OTHOIICHHUS MEXITY
YJIeHaMH COBETOB, ayIMTOPAMH U T€HEpabHBIMU JUpPEKTOpamMu. MHOTHEe H3MeHe-
HUS KacaloTCs BOIIPOCOB HE3aBUCUMOCTH M KOH(JINKTA MHTEPECOB, YTO HEMUHYE-
MO BeJIeT K YBEJIMUSHHIO YHCiIa BHEITHUX WICHOB COBeTa. [[Jis1 HEeKOTOPHIX WIEHOB
COBETOB 3TO OYEHb HENPHATHO. Tak, BO MHOTHX WHTEPBBIO C AEHCTBYIOIIMMH Te-
HEpaJIbHBIMH JUPEKTOPAMH M WIEHAMH COBETOB 3By4aJl0 MHEHHE, YTO BHEITHHE
YJIEHBI COBETa — JIIOJIU U3 JAPYTHX OTpacieil, 0COOEHHO Te, KTO He CBSI3aH C JaH-
HBIM OWM3HECOM, — TIPOCTO HE BIAJCIOT JOCTATOYHBIMU 3HAHMSAMH O crierupuke
NESATSIIbHOCTH WM OW3HECe B I1EJI0M, YTOOBI MPOAYKTUBHO Y4acCTBOBAaTh B 00-
CYKJICHUSX.

BO3MO)KHO, HE MCHEC BAXXHO M TO, YTO AaKHCHT HAa COCTABJIAIONIYIO «KMOHHTO-
PHHIa» B KOPIOPATHUBHOM YIIPABJIEHUN HEBOJBHO CHU3WI 3HAYECHUE IPYIrou
NPUHIUINAIBHON 3a/1a4dl yIPABIEHUS — CO3/IaHUE aKIIMOHEPHOW CTOMMOCTH.
COOTBETCTBEHHO, B c(hepe KOPIOPATUBHOIO YIIPABJICHHUS BO3HUKACT HOBBIN Ia-
PaIOKC: MONBITKU MOBBICUTh OTBETCTBEHHOCTh COBETA B 00JaCTH MOHUTOPHHIA
MyTEeM PEryJIMPOBaHUS €r0 CTPYKTYPhl MOTYT OTPAaHUYUThH CIIOCOOHOCTHh COBETa
pelarh Bce CBOM 3aJ1aui, 0COOCHHO TTIaBHYHO (QHIYIIUAPHYIO 00S3aHHOCTh — CO-
XPaHATh U IPUYyMHOXKaTh 0JaroCOCTOSHUE aKIIHOHEPOB.

OTHBIHE YJICHCTBO B COBETE IUPEKTOPOB yKE HE TaKas MPUITHAS U ya00Has
pOIb, Kak paHblie. YIeHbl COBETOB HE TOJBKO TPATAT OOJBIIE BPEMEHH Ha CBOKO
paboTy, HO U pa3Mep MOJydyaeMOW MMM OIUIATHI, MyCTh U BO3POCIINH, HE COOT-
BETCTBYET OBICTPOMY POCTY MX 00S3aHHOCTEH W BO3MOXKHOH OTBETCTBEHHOCTH.
Kpome Toro, Ha3HaueHHe B COCTaB COBeTa Ooyiee HE 03HAYAET aBTOMATHIECKOE
MpU3HAHUE CIIOCOOHOCTH KBaTU(HUIIMPOBAHO BBHITIOJHATE 3Ty paboTy, U Bce
OoutbIIe WICHOB coBeTa (OCOOCHHO Te, KTO HE CBsI3aH C IaHHOH chepoil mpeanpu-
HUMAaTEIbCTBA, HO HE TOJBKO OHH) MOABEPraroTcs (OPMaNBHOI OIIEHKE U MPH-
3HAIOTCS HECOOTBETCTBYIOIIMMHU CBOEH poiu. bomee Toro, ckaHmambl BOKPYT
COBETOB JAUPEKTOPOB B mocieaHue 20 JeT HeCKOJIbKO CHU3WIM MPECTUXK ITOH
paboTHl, a pacTyniuii 00beM MCKOB aKIIMOHEPOB K WIEHAM COBETOB, JaXe MPHU
YCIIOBHH 3HAYUTENFHOTO CTPaXOBAHMS TPABIICHUS U PYKOBOJCTBA KOMITAHUU OT
CyneGHOTO Tpecie0BaHns, 3aCTaBISIeT JIUITHUI pa3 TMOAyMaTh, MPEXae 4eM
COTJIAIIATHCS] BOWTH B COCTaB COBETA.

Cwm.: Paul Wayne, The History and Evolution of Audit Committees.
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OpHUM CIOBOM, XOTS HAIIM MHTEPBBIO HE MO3BOJISIOT AeiaTh 0000MECHHS,
OOJIBIIMHCTBO PECIIOHICHTOB BHIPA3HJIM CEPbE3HYI0 03a00YEHHOCTh KaueCTBOM
yIpaBjieHHs, 00ECIIEYNBAEMOTO0 MHOTUMH COBETaMHU AMPEKTOPOB, U OONbLINE
COMHEHHSI B CIIOCOOHOCTH 3aKOHOJAATEIIbHBIX MEP OKa3aTh CYLIECTBEHHOE BIIUS-
HHE Ha MOBbILEeHHE 3 (EKTUBHOCTU KOopriopauuid. JlefcTByIoIune YeHbl COBe-
TOB, T€HEpaIbHbIE JUPEKTOPa U CIEHHUATNCTHI 10 COBETaM TUPEKTOPOB BBICTY-
MAroT 32 BHEIPEHUE KAUeCTBEHHO HOBOTO MOJIX0/a K (JOPMUPOBAHMIO U padoTe
COBETOB IUPEKTOPOB.

86



[ 1asa 4

Jlydiias nmpakTuka
1 OLICHKA OEATECIIbHOCTH
COBETOB JJUPEKTOPOB:
HEO00XOIUMO,
HO HEJOCTATOYHO

VYpaBasTh MOXKHO TEM, YTO HOAIACTCS H3MEPEHHIO.
Axyuonep

HeobOxoaumo onpenenuts Kpurepuu 3P PeKTUBHOCTH YUICHOB COBETOB,
MEXaHHU3M €€ OMPEICIICHUS U IPUBS3aTh PA0OTY K pe3yJibTaTaM OLICHKH.

Unen cogema Oupekmopos

*QQ HeJpeHue U ONpeCieHUE TyUlIeld TPaKTHKU PaboThl COBETOB TUPEKTOPOB
.D He HaXoAUT OTpaXKEHUS HA CTPAHUIIAX UCTOPHUI KOPIIOPATUBHBIX BOWH U HE
MOMOTaeT MPUBJICYh B COBETHI 3BE3MHYIO0 MyONHKy. B TO e BpeMs, yuuThiBas
HEZI0BOJILCTBO MHOTHX YJICHOB COBETOB TE€M, Kak pabOTAaOT UX OpPraHU3alluHy,
U JICHCTBUSMH CBOMX KOJIJIET, HE HAJIO YAUBISATHCS, YTO B TMOCICAHUE TOBI TalTb-
HOBUJIHBIC YJICHBI COBETOB, PETYNIATOPbI, KOHCYJIBTAHTBI U CICIHATHUCTBI IO KOP-
MOPATUBHOMY YIPABJICHUIO YACNSAIOT BCE OOJbIIE BHUMAHHS TOMY, YTO MOXHO
Ha3BaTh «IYYIIHNMH MPAKTHKAMH PabOTHI COBETOBY. XOTS YIIYUIICHUE «ITPAKTH-
Ki» pabOTHI COBETA, BO3MOYKHO, HE TOBBICHT €0 d(PPEKTUBHOCTD, TaHHAS Mepa
SIBJISIETCST HEOOXOIMMBIM, a MHOTZIA M JOCTAaTOYHBIM yCIIOoBHEM 3(h()eKTHBHON
JeATeIbHOCTH COBETA.

XOTs BRIp2KEHHEM <«JTy4Ilasi MPAKTHKa» SIBHO 3JIOYMOTPEONISIOT, B TAHHOM
WCCIIIOBAHUU OHO YIOTpeOIseTcs sl 0003HAUCHHUS JTyUYIINX METOUK, MOy~
YEHHBIX OIBITHBIM ITyTeM. JIyuiuyro npakmuxy MOKHO ONPECTUTh KaK pe3ybTar
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HaOJIIOACHUS 32 «ITYUIIHNMU» U «HE 04eHb d(PEKTUBHBIMIY COBETAMH M OTIEIb-
HBIMU UX WIEHaMH B T€YEHHE JIUTEILHOTO BpEMEHH. DTH HAOMIOIEHUS TOJKPETI-
JIeHbl IOAPOOHBIMH MHTEPBBIO U OLIEHKOH. Heckonbko M3 paccMOTPEHHBIX B
[[AHHOHM KHHUT'€ COBETOB M MX WJICHOB CHUCKAIU NPHU3HAHUE KOJUIET KaK BeCbMa
s dexTrBHBIE. 1 HAOOOPOT, O APYTHX YICHAX COBETOB MX KOJUICTH OT3BIBAJIHCH
KaK 0 Manod((HEeKTUBHBIX WX (B HEKOTOPHIX cllydasx) Hed()PEeKTUBHBIX, UTO
HOATBEP KA ¥ HAITK HAOJIOICHHS.

UTO OBbEOVNHAET
NyYWmX QMPEKTOPOB

s obecrieuenus 3¢ppekTHBHON AEATENFHOCTH COBETAa HEOOXOMMO OTPEICITUTh
U OLEHUTHh OOSI3aHHOCTH U C(Epbl OTBETCTBEHHOCTH 3(PHEKTUBHOTO IIpeceaa-
TEJsI COBETa WM KOMUTETA, OTACIHHOTO WIeHA COBETa M TeHEPATIHbHOTO AUPEKTO-
pa. OTH 00s13aHHOCTH TIPEAIIOJIAral0T TaKy0 PYTHHHYIO paboTy, KaK MOCEIICHIE
3aceaHuil COBETAa M €r0 KOMHUTETOB WICHAMH COBETa AUPEKTOPOB, KOHCYIIBTAINN
MEXIy MpeaceaaTeNieM COBETa U TeHepaIbHBIM JUPEKTOPOM (ECITH ATH JOIDKHOC-
TH 3aHUMAIOT pa3HbIe JIOAW), NEHCTBUSA, KOTOPBIE IOJDKHBI MPEAIPHHIMATD
KOMHTETHI, U T. . KakuM OBI 371eMEHTapHBIM 3TO HU Ka3aJoCh, OIBIT ITOKa3bIBa-
€T, YTO €CITM 3TH 00S3aHHOCTH HE OTpeeIICHbI i HE BBIPAXKEHBI KOJIMYECTBEHHO,
BBICOKA BEPOSTHOCTh, YTO OHU HE OYIyT JAOJKHBIM 0OpPa30M BBIMOJHSATHCS.
BmecTo TOro 4to0bl OCTABJIAThH BBHIIOJIHEHUE 3TUX 00sI3aHHOCTEH Ha BOJIIO CIIydasi,
MHOTHE COBETHI MPUHUMAIOT O(HUIHATBHBIC TOJDKHOCTHBIC MHCTPYKIIMH, TJIE
TOYHO OTPENENICHO, YeTO OKUAAIOT OT YJIEHOB COBETa, COBETA B LIEJIOM M €ro
KOMHTETOB, a TaKkxke npejaceaarens copera. K aTomy o0s3bIBatOT (MM, 10 Kpaii-
HEell Mepe, PeKOMEHIYIOT) MHOTHE PETYJIUPYIOIINE OPTaHbl.

CocraBneHre MOAOOHBIX JTOKYMEHTOB — HempocTas 3aaadya. OnucaHus 1o-
HacToAIEMY 3(PPEKTUBHBIX «Iy4IIHX MPAKTHKY MOJBUXKHBI, MCHSIFOTCS CO Bpe-
MEHEM W, KOHEYHO, HE MOTYT OBITh «COCTPSIAHbI) Ha CHECIMATLHOM BEUYepPHEM
3ace/laHiy COBETa.

[To MHOTMM IIPUYUHAM MOATOTOBKA U MPUHITHE JOHKHOCTHBIX MHCTPYKIUH
HEOOXOIUMEBI JTFOOOMY COBETY, CTpeMsIeMycs pa0boTath 3(h(HEeKTHBHO U oOecIe-
YUBaTh Ka4eCTBEHHOE KOPIOpaTHBHOE yrpapiieHHe. OMHAKO TTIaBHBIX MPUYHH
nBe. Bo-TiepBBIX, 3TO €IMHCTBEHHBINA CITOCOO 00ECTIEUNTh PACCMOTPEHUE BCEX
HEOOXOJAMMBIX COCTABISIOMUX PabOTHI COBETa ITUPEKTOPOB; BO-BTOPHIX, 0€3
MIPUHATHS OTIPENIENIEHHBIX TpeOOBaHUH K 3(p(PEKTUBHOCTH HEBO3MOXKHO pEabHO
CynuTh 00 3(pPEKTHBHOCTH Pa3INYHBIX JIAI, YYACTBYIOUINX B OCYIIECTBICHUU
(hyHKIHIA COBETa M CBSI3aHHBIX C 3TUM JEUCTBHA. UTOOBI omeprpoBath (hakTamu,
a He CIyXaMH U COOOpaKCHUSIMH, HYXKHO OICHUBATH 3G(EKTHBHOCTD IO yCTa-
HOBJIEHHBIM CTaHJapTaM.
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B 9T10i1 paboTe mpoBOANUTCS MPUHLMIIHATIBHOE PAa3INYUe MEKIY «CTPYK-
TYPHBIMHY» U «()YHKIMOHATBHBIMIY» COBETaMH'. XOTS OHH OTJIMYAIOTCH APYT
OT Apyra, oOCyX/JeHUE WX CPaBHUTENBHBIX MPEUMYIIECTB OCHOBAHO Ha JOIY-
IIEHNUH, YTO COBETHl OOOMX THIIOB OJUHAKOBO CJICAYIOT JYUIIUM MPAKTHUKAM.
OTO0 MpenrnosokeHNue He 03HAYAET, YTO BCE WM OOJBIIMHCTBO COBETOB M MX
4YIEHOB paboTaloT, clieAysl BCeM JYYIIUM MpPaKTHKaM, HEOOXOAUMBIM Ui yC-
NELIHON JeATeIbHOCTH coBeTa. HarmpoTus, ecTh Bce OCHOBAaHHS CUUTATh, YTO BCE
o6cront nHaue’. TeM He MeHee, 3TO 03HAYAET, UTO: «IYHUIIHE TIPAKTHKI» SBIIS-
I0TCS HEOOXOAMMBIM, XOTSl U HEJOCTATOYHBIM YCIOBHEM (P (PEKTUBHOTO yIpaB-
JIeHUs; UX BHEAPEHUE MOKa3bIBaeT, YTO 6a3zoBas pedopMa KOPHOPATUBHOTO
yIpaBJIeHHUs 10JDKHA OCHOBBIBATHCS! HE TOJIBKO Ha JIyUIINX MPAKTHKAX, KAKUMU
OBl BaXKHBIMH JJI51 KAUECTBEHHOI'O YNPABJICHUsI OHU HU OBLIM, @ HA COBEPILEH-
HO MHOM U II0-CBOEMY PaJHKaJIbHOM METOJle 0TOOPa WICHOB COBETA M MOAEIIX
ero paboTHI.

Jlo/DKHOCTHBIE MHCTPYKIMH, IPUBEACHHBIE B TAHHOW KHUT'E, pa3padaThIBAIICh
JUTUTENFHOE BPeMsi HA OCHOBE psijia HCTOYHHKOB: HAOIIOJICHUH 3a pealbHON pa-
00TOi1 COBETOB, MHTEPBBIO C YIEHAMH COBETOB U TOI-MEHEKEePaMH, HECKOIBKIX
CIIEIMATU3MPOBAHHBIX UCCIICIOBAHUNA OTICIBHBIX COBETOB M OOLTHUPHON JHUTEpa-
Type 0 paboTe COBETOB. DTH MHCTPYKIMU MOTYT CIIyKHUTh CBOETO pojia rapaHTHel,
YTO OCHOBHBIC q)YHK]_II/II/I YJICHOB COBETOB JUPCKTOPOB, CAMHX COBETOB U UX KO-
MUTCTOB, a TAKKE APYTUX TOII-MECHEIKEPOB 6YI[}/T BBIITIOJHATHCA OIITHUMAJIBHBIM
obpazom. [IpuHsATHE TYYIINX YIPaBICHYECKUX MPAKTHK U IPUBEPKEHHOCTh UM
SIBJAIOTCS BaXXHBIM MEXaHH3MOM, C ITOMOUIBI0O KOTOPOTO KOMIAHUSI MOXKET
o0ecIieunTh BHINONHEHHE (PUAYIHApHBIX 005M3aHHOCTEH, a TaKkke 00s3aHHOCTEH
COXPAHSTB JIOSUITBHOCTD U MPOSBISTH 3200 TIUBOCTD, OIMCAHHBIX B TIaBe 2.

OOIMKHOCTHBLIE MHCTPYKLUN

NpoeanbHas gormkHOCTHasA NMHCTPYKUNA O51A 4NeHOoB coBeTa

OTBETCTBEHHOCTh 32 YCIEX WM MPOBAT KOMITAHHUH JIOKHUTCS, TIABHBIM 00pa3oM,
Ha COBET MUPEKTOPOB M 3aBHCHUT OT TOTO, KAK COBET CIPABIISACTCS CO CBOUMH
o6s3anHOCTSIMH. COBETHI 110 CYTH 3TO HEOOJNBIINE [IEHTPHI PHUHSATHUS PEIICHUH,
3(h(EeKTUBHOCTh KOTOPBIX 3aBUCUT HE TOJIKO OT KOMIIETCHTHOCTH M OCOOCHHOC-
Tl TIOBEICHUS] UX WICHOB, HO U OT TOTO, KaK YWJICHBI COBETOB JIUPEKTOPOB BBHI-
MOJTHSIIOT BCE CBOM O0sI3aHHOCTH. ECTh OCHOBaHUs T0JNaraTh, YTO BO MHOTHX
coBeTax (OOJNBITUHCTBE) HEKOTOPHIC WICHBI B CHUIy MHOXKECTBA IIPHYNH WX HE
BBIONHSIOT. OZHOW U3 TaKUX MPHYHH MOXKET OBITh TO, YTO OHH HE MpPEICTaBIIS-

CwM. riaBel 5 u 6.

CM. riaBy 3.
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10T B IOJTHOM Mepe, Yero OT HUX OXKUAaI0T. CpaBHUTEIHLHO MPOCTO MOHSITH UJICIO
00513aHHOCTH TPOSBIATH 3a00TJIMBOCTh U COXPAHATH JIOSULTLHOCTh MEPEe]] KOPIO-
pareii, ueMy JOJKEH COOTBETCTBOBATh KaXKAbIM wieH coBeTa. COBEPILICHHO MHOE
JIEJI0 — TIOHUMATh H JeNIaTh TO, YTO HEOOXOIUMO JUIS BBHITIOJHEHUS 3TUX 005-
3aHHOCTeH. [loCKONBPKY MHOTHE COBETHI HE MMEIOT YETKUX JTOJHKHOCTHBIX WHC-
TPYKIUH AN CBOWUX YIICHOB, HEYIWBHUTEIHHO, YTO MHOTHE W3 HHUX JaXKe MpHU
CaMbIX HU3KHX CTaH/IApTaX OIEHKH BOCIIPHHUMAIOTCS KOJUIETaMH KaK HEKOMITe-
TEHTHBIE.

[o cyTu, 4neHs coBeTa AUPEKTOPOB B MPOIECCE BHIMTOTHEHHSI CBOMX 00s3aH-
HOCTEH, Tepe]] pa3INdHbIMH 3aMHTEPECOBAHHBIMHA CTOPOHAMH B COBPEMEHHOM
KOPIIOPAIlNH TOJKHBI:

CIIOCOOCTBOBATH BBIMOJHEHHUIO (I)I/II[YLII/IapHBIX, KOHTPOJIBHBIX, CTPATCrn
YCCKUX U YIPABJICHUYCCKUX 3a1a4 COBETA, OIPCACIICHHBIX B KOACKCE KOP
IMOPATUBHOTI'O YIIPABJIICHUSA KOMIIAHHUU,

MOCELIaTh BCE 3aCeJJaHUs COBETa TUPEKTOPOB M KOMUTETOB, B KOTOPHIX
OHU COCTOSIT;

TIOCEIIATh TOIOBBIC O0IIHE COOpaHMs aKITMOHEPOB M €XKETOTHBIC BBIC3THBIC
CEMUHAPHI TSI YICHOB COBETOB TI0 BOIIPOCAM YIIPABJICHUS U CTPATETHH;

XOpowo roTOBUTHCA K 3aCCAaHUAM COBECTAa AUPCKTOPOB U KOMHUTCETOB CO
BCTa, B KOTOPLIX OHU COCTOAT;

KBaJ'II/I(l)I/ILII/IPOBaHHO U MPOAYKTHUBHO Y4aCTBOBAThH B pa60Te COB€Ta U KO
MUTETOB B XO/JI€ U BHC paMOK 3aCGZ[aHHﬁ;

3a/1aBaTh MEHEIPKMEHTY BOIIPOCHI IO CYIIECTBY;

HACTanBaTh Ha IOJYUCHUU YAOBJICTBOPUTCIbHBIX OTBETOB HA BCC 3a/IaHHBIC
IO CYHUICCTBY BOIIPOCHI;

BHHMATEIEHO BBICIYIINBATH KOJUIET U UCIIOJIB30BaTh COOCTBEHHBIE HA
BBIKH, OTIBIT ¥ 3HAHUS BO BpeMs O0CYKICHHUS CTPATETHIECKUX BOIIPOCOB,
CTOSIIUX TIEPe] KOMIIaHUEH;

KOHCTPYKTHBHO B3aWMOJICHCTBOBATH C KOJUIETAMH I10 COBETY;
MOOMHIPATH 00CyXKIeHNE BaXKHEHIIINX BOTIPOCOB;
BBIHOCUTH Ha 00CY>KICHIE BOTIPOCHI, HE BHECEHHBIE B ITOBECTKY IHS;

BBICTYTIaTh MHUIIATOPOM BCTPEY C KOJUIEraMH IO COBETY IS 00CYKICHUS
BXKHEHMIINX BOMPOCOB;

BBICKA3bIBATh B3BCHICHHBIC ACIOBBIC CYXKICHUA Ha 3aCCAaHUAX, HC ITOJJa
BasiCb OMOILIUAM,

BOSI[ep)KI/IBaTLCH OT BMCIIATCJILCTBA B cq)epy OTBCTCTBCHHOCTH MCHCIK
MEHTA;

OBITH OTKPBITHIM JIJIS1 KOHCYJIBTAIIHH;
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¢ HC IIAaHUKOBATb B KPU3UCHBIX CUTYALUAX,
¢ COOTBCTCTBOBATh KOACKCY ACIOBOI0 MOBCACHUA,
* OBITH YECTHBIM U CO6J'IIO,£[aTB BBICOKHEC 3TUUCCKUC CTAaHAAPTHI.

ITo pe3ynpTatamMm WHTEPBBIO C WIEHAMH COBETOB U HAOMIOJEHHS 32 paboTOU
COBETOB CO3/aeTCs BIEYATIICHUE, YTO OJHA U3 OCHOBHBIX (DYHKIMH YJIEHOB CO-
BETOB, KOTOPOIi 3a4acTyro MmpeHeOperalT, — 3aaBaTh BOIPOCHI MO CYIIECTBY.
[puunn Tomy MHOTO. UneH coBeTa MOXeT OBITH HEYBEPEH, TaK JIM BaKEH BOTIPOC,
4TOOBl OTHUMATh BPEMsI Y COBETa, U MOXET MOOOSATHCS MOMACcTh B HEJIOBKOE TO-
JIOKeHHUe Iepel] CBOMMHU KoJuleramMu. Ha camoM zese, 0OBIYHO, €CITU KaKoH-TO
BOIPOC NPHBJIEKAET BHUMAHNE OJHOTO U3 YJIEHOB COBETA, OH BAKEH U AJIA ApYy-
THX U HaBEpHSIKA HYXJAaeTCsl B pACCMOTPEHNUH.

Xopommii mpuMep, HaCKOJIBKO BayKHO 3a]1aBaTh BOMPOCHI, JAET ONbIT BHELTHNX
YIEHOB COBETA JIOUYEPHETO MPEANPHUATHS KPYITHON KOMIaHuU. ['eHepabHbIi -
PEKTOp MPEANpUATHS BCEra yCTpauBall OIHO 3aceaHue COBETa B TOX B IUTA0-
xBaptupe B Hplo-Mopke. Kak-To pa3 BHEIIHHE WieHBI COBETA, MPUOBIBIIKE B
Hrlo-Mopk BedepoM HakaHyHe 3acellaHHs, BCTPETHIINCh, YTOOHI TIOYKHHATS.
B xone Oecenpl 0MH U3 HUX OCTOPOXKHO CKa3all, YTO HE YAOBIIETBOPEH PE3yJib-
TaTaMy padOThl T€HEPATIBHOTO JUPEKTOPA, SBIABLIEIOCS U IIPEACENATENEM COBE-
Ta JUPEKTOPOB, HO HE XOYET 33JaBaTh CIUIIKOM MHOTO BOIIPOCOB O NEHCTBHSIX
nocaenHero. K ero cuinpHOMY yAMBIIEHHIO, 1BA JPYTUX WIECHA COBETA 3asBUIIH,
YTO y HUX TOYHO Takue e coOMHeHHs. Ha cienyromuii 1eHs Bce Tpoe BCTPETHIINCH
C TpeZiceqaTeNieM MPaBIeHUSI MAaTEPHHCKON KOMITaHUH, OOCY VTN BOIIPOCHI, BO3-
HUKIINE ¥ HUX K PYKOBOJCTBY JOYEPHETO MPEANPHUSATHS, U CITyCTS HECKOJIBKO
JHeH Tyna ObUT Ha3HAYeH HOBBIN reHepatbHbII TUPEKTOP.

MpuMmepHasa AOMKHOCTHAA UHCTPYKLUS
Ans rnmaebl coBeTa (Npeacenartens)

X0T4 BOIPOC 0 BOZMOKHOCTH COBMEIIEHUH TOJDKHOCTEH MpecenaTesnsi COBeTa U
TEHEPATLHOTO TUPEKTOPa KOMIIAHUU — OJUH U3 CaMBIX CIIOPHBIX B KOPIIOPATHB-
HOM YIPABJICHUY, HET HUKAKUX COMHECHHH, YTO HATMYNE BBICOKOKBATU(HUIIUPO-
BaHHOTO TpEJICeIaTelsi — caMoe BaKHOE yciaoBue 3¢ dekTuBHON paboTh coBeTa
JIUPEKTOPOB.

[IpuBeneHHast JOKHOCTHAST WHCTPYKIHS MPEIIONaraer, 9To mpecenaTelb
COBETa HE BXOJUT B PYKOBOJICTBO KOMIAHHEH, T.e. HE SBISAETCS 1O COBMECTH-
TENBCTBY T'eHepalIbHBIM nupekTopoM. [Ipencenarens coBera qomKeH:

* 00ecreunBaTh BBHIMOJHEHUE COBETOM AUPCKTOPOB CBOUX OCHOBHBIX 00s
3aHHOCTEH B COOTBETCTBHHU C KOACKCOM KOPIIOPATHBHOI'O YIIPABJICHUSA,

* NPUMEHSTH NPOUEIYPHl U 00eCeUnBaTh COBET peCypcaMu, He0OX0au
MBIMH U151 3 (EKTUBHOTO BBIIOIHEHUS PadOT, BKIIOYasl ONpeaesIcHue
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CTPYKTYPBI H COCTaBa KOMHUTETOB, TIOBECTKHU JTHS, TUTAHUPOBAHUE, YIIPaB-
JIeHHE 3acelaHusIMHU U X TIPOBE/ICHIE;

BBIMOJIHATH (DYHKIIUM TIPEJICEAATENs HAa BCEX 3aCCAaHUsIX COBETA TUPEKTO-
POB, 3aKpHITHIX 3aCEAAHUSIX WICHOB COBETa, HE BXOJSIINX B PYKOBOJCTBO
KOMITaHWH, TOJOBBIX OOIIMX COOpaHUSAX aKIMOHEPOB U JIOOBIX APYTHX
CHEIUATBHBIX 3aCEIaHMsIX;

o0ecrieynBaTh TOHUMaHUE YWICHAMHU COBETa M MEHEIPKMEHTOM O0sI3aHHOC-
Tell coBeTa, 3aUKCHPOBAHHBIX B KOJIEKCE KOPIIOPATHBHOTO YIPABICHHUS,
MOJIOKEHHUSIX 0 KOMHTETaX W NOJDKHOCTHBIX HMHCTPYKIHUSX, U COOJIO-
JICHHE UX;

OBITH B TICHTPE BCEX ACUCTBHH COBETA TUPEKTOPOB U obecrieurnBath I heK-
TUBHOE JIMJIEPCTBO, HA/I30p 32 BCEMU aCMeKTaMH PYKOBOJCTBA M YIIpaBJie-
HUSI COBETOM, a TakKe 00eCreunBaTh, YTOOBI COBET JUPEKTOPOB padoTas
KaK elMHas KOMaH/a W CO37aBall 30POBYIO KYJIbTYPY KOPHOPATHBHOIO
YIPaBJICHUS;

o0ecreunBaTh HE3aBUCUMOCTE BHEIIHHUX YIECHOB COBCTA, rapaHTUpPOBATh,
YTO COBET HeﬁCTByeT ABTOHOMHO OT MCHCIKMCHTA, a4 TAKKE OCYHICCTBIIATH
MOHUTOPHHT CTaHAAPTOB U IMPOIECCOB, 00CCICYMBAIOIINX MMOJOOHYIO
HE3aBHCHUMOCTH;

OpPTraHHM30BBIBATh PETYJISIPHOE MPOBEICHUE 3aKPBITHIX 3acellaHull coBeTa
JIUPEKTOPOB KOMITAaHUY;

OTBOJUTH JAOCTATOYHO BPEMEHHU Ha 3acCeaHUsIX COBETa JUIS CEPhE3HOTO
00CYXIeHHsI BOIIPOCOB, BKIIFOUCHHBIX B TIOBECTKY JHSA, U TEM, aKTYaJIbHBIX
JUTS 4JICHOB COBETA;

MOOMIPATH BHEUTHUX YWICHOB COBETA 33JaBaTh BOMPOCH M BHICKA3bIBATH
CBOE MHEHHE Ha 3aCeIaHusIX COBETA;

3¢ (GEeKTUBHO pa3pelaTh pa3HOTIACHS U KOHCTPYKTHBHO CITIOCOOCTBOBATh
JIOCTHYKEHUIO0 KOHCEHCYCa M MIPUHATHIO PEIICHHI;

crmoco0cTBOBaTh dPPEKTUBHON KOMMYHHKAIIUA MEXIY WICHAMH COBETa
¥ PYKOBOJICTBOM KOMMAHHH, KaK BO BpeMs 3acelaHuil coBeTa, TaK U
BHE HUX;

COBMECTHO C KOPIIOPATUBHBIM CEKpPETapeM / TUPEKTOPOM 10 KOPIIOPATHB-
HOMY YTpaBJICHUIO 00eCIeunBaTh HaIIekKallie KauyecTBo, 00beM, CBOE-
BPEMEHHOCTh, (hOpMY TMPEACTABJICHIS U 000CHOBAaHHOCTh MH(OpPMAIINH,
MOJIy4aeMOH YJICHAMU COBETA OT MEHEIKMEHTA;

oOecrieynBaTh YETKOC TTOHMMAaHHUE M COOJIIOJICHHUE pa3jiencHus o0s3aH-
HOCTEH COBETa M MEHEPKMCHTa, a Takke Mpo(ecCHOHANbHBIN U KOH-
CTPYKTHBHBIN XapaKTep B3aMMOJCHCTBHS MEXKIy COBETOM JIUPEKTOPOB U
MEHEDKMEHTOM,;
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COBMECTHO C MpeceNaTeNIIMI KOMUTETOB, F€HEPAIbHBIM AUPEKTOPOM U
KOPIOPAaTUBHBIM CEKpeTapeM / TUPEKTOPOM 0 KOPIIOPATUBHOMY yIpaB-
JICHUIO MJIAaHUPOBATh 3aCEaHNs COBETA AUPEKTOPOB U €r0 KOMHUTETOB;
OTIpeETATh MOBECTKY 3aceJaHUi COBETa AUPEKTOPOB COBMECTHO C I'eHE-
palbHBIM AUPEKTOPOM, MpeaceaTeNIMU KOMUTETOB, KOPIIOPATUBHBIM
CeKpeTapeM / AUPEKTOPOM MO KOPIIOPATHBHOMY YIIPABICHUIO U JPYTUMH
YwIeHAMH COBETa U MEHEIKMEHTa (eciii 3TO HE0OX0IUMO); B CIIydasx,
KOTZla UMEeeT MECTO JIeJIeTUPOBAaHNE MTOJTHOMOYHNH COOTBETCTBYIOIIUM
KOMHTETaM COBETa, 00eCIIeYnBAaTh BHITIOJTHEHNE QYHKIUN U
IpeoCTaBIIEHUE COBETY OTUETa O pe3ysbTarax;

KOHTPOJINPOBATh HCIIOJIHEHHE KOAEKCAa KOPIIOPATUBHOIO YIPABIIEHUS,
MIOJIOKEHUN O KOMHUTETaX U CTPYKTYpBI, COCTaBa, YICHCTBA U ACUCTBUMI
COBETa AUPEKTOPOB U €r0 KOMUTETOB;

COBMECTHO C YJI€HaMH KOMHUTETa MO KaJpaM M BO3HATrpaKACHUSAM OICHU-
BaTh pe3yJbTaThl PadOTHl TeHEPALHOTO AUPEKTOpa M BCTPEUYAThCS C HUM
BMECTE C Tpe/AceaaTesieM BBIIICHa3BAHHOTO KOMHUTETa AJsl 00CyKICHUS
UTOTOB OIICHKH;

OTIPeNIeNIATh Pa3Mep OIUIATHI TPya FeHEPabHOIO AUPEKTOPA COBMECTHO
C WIEHaMU KOMUTETa 10 MEepPCOHaIy U OIUIaTe TPyJa, a TAKXKE C yUeTOM
KOHCYJIbTalli ¢ HE3aBUCUMBIMH SKCIIEPTaMU (€CIIM 3TO HEOOXOIUMO);
TUTAHUPOBATh CMEHY T'€HEPATIbHOTO TUPEKTOPa COBMECTHO C HUM M COBETOM
JUPEKTOPOB (MJIM CHELUATBHBIM KOMUTETOM);

BBIJIBUTaTh KaHAWJATOB Ha JOJDKHOCTH YIEHOB COBETa COBMECTHO C 4ile-
HaMU KOMHTETOB 10 Ha3HAYEHUSM M KOPIOPATHUBHOMY YIIPABJICHHUIO U
PEKOMEHIOBaTh X COBETY Ha 3aCeIaHuy;

HnoJAepKUBaTh 3G PEKTUBHBIC paboune OTHOIICHUS C TEHEPAIbHBIM JH-
PEKTOPOM KOMIIAaHHH;

OIIpeNeNATh MTOBECTKY €XKEr0JHOTO BBIE3IHOTO CEMHHapa MO BOIPOCaM
YIpPaBJICHUS ¥ CTPATETUH VIS WICHOB COBETA U BBIIOIHATH HA HEM (PyHK-
LMY TIpefceaaTes;

NOJJICP)KMBATh Ha TODKHOM YPOBHE CBOM 3HAHUS CHUTYallMH B OTPACIU H
KOMHTETaX;

paboTaTh COBMECTHO C T€HEpPAIbHBIM TUPEKTOPOM U TTOMOTaTh MOCIeIHe-
MY, €CJId 3TO TpedyeTcs, MPeACTaBIATh KOMIIAHUIO Tepe]l aKIIMOHEPaMHU U
JIPYTUMH 3aWHTEPECOBAaHHBIMU CTOPOHAMH, HANpUMEp MOTPEOUTENIMH,
KpeauTopamu, nocraBumkamu, CMU, rocyjapcTBeHHBIMU OpraHaMu U
0OIIECTBEHHOCTHIO;

OCYIIECTBJIATHh HAA30p 3a MOATOTOBKON M paclpocTpaHeHHEeM HH(opMa-
[IMOHHBIX MaTEPHUaJIOB BHEIIHUM 3aWHTEPECOBAHHBIM CTOPOHAM;
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* KOHTPOJMPOBATH UCIIOJHEHHE U NMEPUOANUECKHU MpeaIaraTb NONpaBku K
JIOJPKHOCTHBIM MHCTPYKLUAM TpeceaTeNs COBETa, TeHEpalbHOIO AUPEK
TOpa, peacenaTenei KOMUTETOB COBETA, TUPEKTOPOB U KOPIIOPATUBHOTO
ceKkpeTapst / IUPEKTOpa M0 KOPIOPaTHBHOMY YIIPaBJICHHIO;

* peryJsipHO BHOCHTH MOIIPABKH B KOAECKC KOPIOPATUBHOIO YIIPABICHUS U
TMIOJIOKEHHSI O KOMUTETaX COBMECTHO C UX MPEICEAATEIMH 1 TeHEPAIbHBIM
IUPEKTOPOM;

* BBIHOCHUTH pelIeHHs 00 oruiare Tpyaa WIEHOB coBeTa (KpoMe caMoro mpes
celatens) rnocje oOCy>KICHUS ¢ APYTUMH WICHAMH COBETA;

¢ OCYHICCTBJIATH HAA30p 3a emero;moﬁ OHGHKOﬁ 3(1)(1)6KTI/IBHOCTI/I COBCTA,
€ro KOMHUTETOB U YJICHOB (KpOMe caMoro HpC,I[CCIlaTeJ'IH);

 ofecreunBaTh MPOBEICHNUE OLIEHKH COOCTBEHHOM A((EKTUBHOCTH C y4ac
THEM BCEX YJICHOB COBETA U IJIAHUPOBATh [epejady CBOUX MOJIHOMOYHIA;

* Y4acTBOBATh B O3HAKOMJICHHWH W IIOATOTOBKE HOBBIX WICHOB COBETA, a TAKKE
B HETIPEPHIBHOM OOYYEHUH JIEHCTBYIOMINX YICHOB;

¢ HpurjiamiaTb OT UMCHH COBE€TAa HE3aBUCHUMBIX KOHCYJIbTAHTOB,

* pearupoBaTh Ha BO3MOKHBII KOH(IMKT HHTEPECOB, BKJIIOYAst CO3/IaHHE
CHCTEMBI BBISBIICHNS, IPEIaHNE TIIACHOCTH U YIpaBieHHEe KOHMINKTaMU
MHTEPECOB MEX/y WIEHAMH COBETa, MEHEKMEHTOM U APYTHMH COTPYIHA
KaMH KOMITaHHH, a TAKXKE PACKPBITHE U YTBEPKICHUE COBETOM TUPEKTOPOB
THOOBIX OCBOOOXKICHHI TAKHX JIUII OT TPEOOBaHUH KOJIeKca KOPIIOPATUB
HOT'O YIIPaBJICHUSI.

TouHoe HcnoHEHNE BeeX 00sA3aHHOCTEH Mpe/cenaTens coBeTa TUPEKTOPOB
rpedyeT cTONb 3HAYUTENBHBIX 3aTPaT BPEMEHHU U CTOJNb aKTyalbHO i dhdek-
THBHOTO YIIPAaBJIEHUsI COBETOM, YTO NPEJCEAATENAM, HE BXOASIIUM B COCTaB
MEHE)KMEHTa, 0COOEHHO B KPYITHBIX KOPIIOpALHsIX, OTBOAUTCS opuC B mTad-
KBapTHpE M YCTaHABIIUBAETCS BBICOKAs 3apIulaTa.

McnonHeHue ynpaBneH4yeckux yHKLUNA.
JormkHOCTHaa MHCTPYKUMA NnpeacenaTtenen KOMMTeToB

Bonbmioit 00beM BaxkHOM pabOTHI B COBETE JUPEKTOPOB BBHIMOIHIIOT €r0 KOMH-
TeThl. JleiicTBUTENBHO, peAceaaTeNbCcTBO B KOMUTETAX MO ayAUTY, KapaM H
BO3HArpaKACHUSAM O3HA4YaeT MPHHATHE Ha ceOsi OOJIBIION OTBETCTBEHHOCTH, a C
YYETOM PACTYLIETO PETyJHpPOBAHUS KOMIIAHUN — M 3HAYUTEIbHBIC 3aTpaThl
BpeMeHH (CM. TIaBy 3).

BrImosHss CBOM «KOHTPOJIBHBIE 00SI3aHHOCTHY», COBET ONMHMPAETCS HA KOMHUTET
10 ayAWTY; KOMHUTET 10 Ha3HAYeHHsIM OOECHEeYHBaeT OTOOP W PEKOMEHIAIIUIO
TaKMX KaHIUJATOB, KOTOPBIE CIIOCOOHBI MOBBICUTH IIEHHOCTH coBeTa. PocT 3ap-
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IjIaTbl TOH-MCHEIXKECPOB WU U3MCHCHHUEC CHCTCMbBI OILIATBI Tpyda PYKOBOACTBaA
KOMIIaHHMH W YJIC€HOB COBE€TA 3a MOCICAHUEC ACCATH JICT HE TOJBKO YBCIWYHIIA
00BeM pa6OTI>I KOMHUTETA MO KaaApaM U BO3HArpaxxacHusAM, HO 1 BO MHOTHUX CIIy-
HasgX BbI3BAJIU KPHUTUKY €T0 YJICHOB CO CTOPOHBI O6H.IeCTBeHHOCTI/Il.

O0s3agHOCTH npe/:[cej:[aTeneﬁ KOMHUTCTOB AOJI’)KHBI BBIIIOJTHATHCA Ka4CCTBCH-
HO. OTH 00I3aHHOCTH CBOIATCA K CICAYIOUICMY:

3¢ (EeKTHBHO PYKOBOAHUTH paOOTOH KOMHUTETA, KOHTPOIHPYS BCE ACTIEKTHI
VIpPaBJICHUS B COOTBETCTBHH C TPEOOBAHMIMHE IOJIOKECHUAS O KOMUTETE;

KOHTPOJIMPOBATH CTPYKTYPY, COCTaB, YWICHCTBO U ACATCIIBHOCTh KOMHUTETA,

obecIieuynBaTh CO6J'[}O,Z[6HI/IG YJICHAMH KOMHUTETA BCCX Tpe6OBaHI/II\/'I 3aKO0
HOOATCJILCTBA,

OTYUTHIBATLCS 00 UTOrax 3aceJaHu KOMUTETA Ha ClIeayromeM 3acCJaHnun
COBCTAa JUPCKTOPOB;

o0ecIieunBaTh AOCTYITHOCTH MPOTOKOJIOB 3aceIaHuil KOMHUTETA IS YICHOB
COBETAa AUPCKTOPOB;

MJAHUPOBATh 3aCeaHusl KOMUTETa COBMECTHO C IIpeAceaTeNIeM COBeTa
JUPEKTOPOB, APYTUMH WIEHAMH KOMHUTETA, FeHEpalbHBIM JUPEKTOPOM,
KOPIOPATUBHEIM CEKpeTapeM / TUPEKTOPOM IO KOPIIOPATHBHOMY YIIPaB
JIEHUIO, HE3aBUCUMBIMU 3KCIIEpPTaMU M IIPEACTABUTENAMU PYKOBOJACTBA;

OTIpeNeIsiTh MOBECTKY 3aceJaHuil KOMUTETa COBMECTHO C MpeJceaaTe
JIeM COBeTa JUPEKTOPOB, APYTUMHU YJeHAMH KOMUTETA, FeHepalbHBIM
JUPEKTOPOM, KOPIIOPATHBHBIM CEKpeTapeM / ZUPEKTOPOM MO Kopropa
TUBHOMY YIPaBJICHHUIO, HE3aBUCUMBIMH 3KCIICPTAMU U IPEACTABUTCIAMU
PYKOBOJICTBA;

MOJIICPKUBATH Ha JIOJTKHOM YPOBHE CBOM 3HAHUS CUTYAI[UU B OTPACIU H
KOMMTETE;

COBMECTHO C KOMHUTETOM H B CIydae HEOOXOAUMOCTH IOCIE OOCYKACHUS C
npejaceaaTelieM COBeTa JUPEKTOPOB MPUTIIAlIaTh HE3aBUCUMBIX KOHCYJIb

TaQHTOB C IEJIbI0 TOMOTAaTh KOMUTETY B €T0 JACSATEIBHOCTH WU OTJACIbHBIM
YJIeHaM KOMUTETa, €CIIU 3TO TpedyeTcs, OCYIIECTBIATh HAA30p 3a paboToi
KOHCYJbTaHTOB U MPEKpaIaTh COTPYAHUYECTBO C HUMH;

obecneunBaTh NPOBEACHHUE 3aKPBITHIX 3aCCAaHUM KoMHUTETa 0€3 ydacTHs
IpeJCcTaBUTeNeH pyKOBOJACTBA, €CIIU ATO HEOOXOUMO U YMECTHO;
BBIIIOJHATE (QYHKIMH MpeaceaTeNsl Ha BCeX PETYISIPHBIX U 3aKPBITHIX
3aceJaHUAX KOMUTETA;

B3aMMOJCHCTBOBATh C COOTBETCTBYIOIIMMH IIPEACTABUTEIIMU PyKOBOJICTBA
¢ coOMI0ICHUEM MOJIOKEHUSI O KOMHUTETE;

'Cm. rnaBy 3.
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* obecrneynBaTh MOJTy4YEHHE YWICHAMH KOMUTETa MMCbMEHHON HH(pOopManun
Y TIPEICTaBICHUI CO CTOPOHBI MEHEPKMEHTA B COOTBETCTBUU C IOJIOXKE
HUEM O KOMUTETE;

* OTBOIUTH JOCTATOYHO BPEMEHH Ha 3aCEAaHUAX KOMHUTETA UL IOJPOOHOrO
00CYXIICHHS aKTYaJIbHBIX IS YICHOB COBETA BOIIPOCOB ITOBECTKHU JIHS;

* o0ecrneynBaTh KErOJHYIO OLEHKY 3 PeKTUBHOCTH PabOTHl KOMHUTETA,
BKJIFOYAI0 COOCTBEHHYIO.

Camaga TpyaHas porib.
JomKHOCTHasa MHCTPYKLUA reHeparnbHOro gupekrtopa,
He aABnAloLWerocsi npeacenarteriemMm copeTa

[IpakTiyeckn HET MPUMEPOB, YTOOBI TeHEPAITBHBIN TUPEKTOP KOPIOpAIy He ObLT
YWICHOM COBETa AUPEKTOpoB. Ha camMoM merne, Bo MHOTHX cTpaHax, ocobenHo B CIIIA,
OYEHb PACIPOCTPAHEHO COBMELICHUE JOJDKHOCTEHN MpEAceiaTelisi COBETa JUPEKTOPOB
Y TeHEePaTBHOTO AUPEKTOpa. B MOJOOHBIX CHTyalusX HEyIUBUTENBHO, YTO JIHMIIA,
3aHUMAIOIIHE 00€ JOIDKHOCTH, TABHO CYUTAIOTCS CAMBIMH MOIITHBIMHU HTPOKaMH B
CBOMX KOMITAaHHUSX, a TO M B DKOHOMHUKE B I1eJIOM. VX MOABUTH 9aCTO HAXOIST OT-
pakeHue B aBToonorpadusx, Onorpagusx u UCTOpHIX OU3Heca, UX MPUBJIEKAIOT
K paboTe B paBUTEIHCTBE U Ul KOHCYJIbTAllUi, OHU BO3TJIABISAIOT OJIaroTBOpPH-
TETbHBIC OPTAaHU3AIMN U YIaCTBYIOT B OOIICCTBEHHOH JEATEIHLHOCTH, HAKOHEII,
OHHU CcTaHOBsTCS 3Be3gamMu CMU, a mopoii, u HapoaHbIME Teposimu. OTHAKO, He-
B3HUpasi Ha UX U3BECTHOCTDH U CJIaBY, OCHOBHAs U TJIaBHEHUIIIas 3a/laya BCEX T'€He-
PaTBHBIX JUPEKTOPOB — PYKOBOAMTH MPEIIPUATHEM, TJIe OHU PabOTaroT.
HecMoTpst Ha paznuuust MEXAy OTACIbHBIMU F'eHEPaTbHBIMU JUPEKTOPaMH,
MO CYTH MX OOS3aHHOCTH THIUYHBI. XOTS, ECTECTBCHHO, Pa3HbIe KOMIIAHUU U
pa3HbIe OTpACIH MPEANOIaraT pa3Hble aKIEHTHI, a JIIOAU MO-PA3HOMY BBITION-
HSIOT CBOU O0OSI3aHHOCTH, (PYHKIIMH TeHEPAIbHOTO JUPEKTOPa B KOHTEKCTE COBE-
Ta AUPEKTOPOB CBOJASATCA K CIACAYIOLIEMY:
* COBMECTHO C COBETOM PYKOBOAUTH ONPEICICHUEM MUCCUU U LEHHOCTEHN
KOMITaHUU;
* YIpaBIATH OM3HECOM M JeTTaMHi KOMIIAHUY B COOTBETCTBHH C PEIICHUSIMH
COBETa AUPEKTOPOB;
* pa3pabaThIBaTh U PEKOMEHI0BATh COBETY TUPEKTOPOB CTPATETHH, KOTOPHIC
JIOJDKHBI CIIOCOOCTBOBATh MAKCUMU3AIIUN aKIIMOHEPHOW CTOMMOCTH;
* pa3pabaThIBaTh U PEKOMEHJIOBATH COBETY TUPEKTOPOB OM3HEC-TIIaH, TEXHU
Yyeckue TpeOOBaHMs, OPraHU3aIOHHYIO CTPYKTYPY, KaJI[poBOe 00eCIieueHue
1 Or0[KeT, 00eCTIeUnBAIONIIE PeaTu3alliio JaHHBIX CTPATETHil;
* pEaJM30BbIBATh CTPATETUH, YTBEP/KICHHBIE COBETOM JUPEKTOPOB, CBOEBPE
MEHHO COOO0IIaTh COBETY 00 M3MEHEHUH CTPATETHH;
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PYKOBOOUTHL WU KOHTPOJIUPOBATH ACATCIBHOCTH U PECYPChHl KOMIIAHUU B
COOTBETCTBUU CO CTPATCTUYCCKUM HAIIPABJICHUEM, (I)I/IHEIHCOBLIMI/I orpaHu-
YCHUAMU U OINICPATUBHBIMU LECIAMU, HPUHATBIMU COBETOM JUPCKTOPOB;

NpeaAOCTaBIIATL COBETY AUPCEKTOPOB CBUACTCIILCTBA TOr0, UYTO KOMITAHUA
06naz[aeT HaUIC)KAlIUMH CUCTCMAaMU U KOMIIJICKCAMH MEp IJId OIpCac-
JICHUA U YIPAaBJICHUS ACIOBBIMU PpUCKAMU, 4 TAKKC, YTO JAHHBIC PUCKU
OTpPa’XCHBI B PYKOBOACTBAX, COCTABJICHHBIX COBECTOM AUPCKTOPOB;

COBMCCTHO C COBETOM ANUPCKTOPOB Yy4aCTBOBATH B pa3pa60TKe JOJIDKHOCT-
HOH HUHCTPYKIIUU U ueneﬁ TCHCPAJILHOT'O JUPCKTOPA, a TAKIKC HOKaSaTCHeﬁ,
C IOMOLIBIO KOTOPBIX OCHUBACTCA Sq)(l)CKTHBHOCTL €ro J€ATCIbHOCTH,

COBMECTHO C COBETOM JIUPEKTOPOB oOecnieunBaTh popMupoBanue 3 dek-
TUBHON KOMaHJIbI TOTI-MEHEXKEPOB, PETYIISPHBIC KOHTAKTHI MKy HHUMHU
W COBETOM, a TaKXKe MPEEMCTBEHHOCTh U MPO(PECCHOHALHOE Pa3BUTHE
TeHEPAJIBHOTO JUPEKTOPA M TON-MECHEIKMEHTA,;

o0ecrneunBaTh TOYHOCTb, TIOJTHOTY W JTOCTOBEPHOCTH (PHHAHCOBOH HMHQOP-
MallMy KOMITAaHHWHU, €€ OTYCTHOCTH M JAHHBIX, MOJUICKAIINX PACKPBITHIO,
CHCTEM BHYTPEHHETO KOHTPOJIS U YIPaBJICHUYCCKON HH(OpMAIIUU C TIOMO-
IIBI0 COOTBETCTBYIOIIECH MOJUTHKH M MPOIEIYD, & TAKKE COOTBETCTBHE
TpeOOBaHMSIM 3aKOHA B JIAaHHOM 00J1aCTH;

MPEeIOCTaBIATh COBETY Ha YTBEP)KACHUE MOJUTHKY B cepe KOMMYHH-
KaLliu;

PETYISIPHO BCTPEUATHCS C TIPEACEaaTeIeM COBETa U IPYTUMH €T0 WICHAMH,
YTOOBI TAPAHTUPOBATh MOJHOE COOTBETCTBUE O0A3aHHOCTSIM, MOIYYCHUE
YICHaMH COBeTa MH(MOpMAIH, HEOOXOIMMOM ISl BHIMOTHEHUS UX 00s-
3aHHOCTEH U 0053aTENHCTB, MPEANUCAHHBIX 3aKOHOM;

COBMECTHO C IpejceaaTelieM COBETa JUPEKTOPOB pa3pabaThiBaTh KOACKC
KOPIIOPAaTUBHOI'O YIIPABJICHUA U YCTAaBbl KOMHUTETOB,

COTPYAHHMYATH C TIPECEaTeNIeM COBETa IUPEKTOPOB C LETbI0 pa3padoTaTh
MporpaMMy O3HAKOMJICHHUS [UIsS HOBBIX YJICHOB COBETa U MPOTrpPaMMBbl He-
MPEPLIBHOTO 00YYEHUsI JEHCTBYIOIINX;

BBICTYTATh B Ka4eCTBE O(QHLUHUATEHOTO MPEACTABUTENS] KOMITAaHUH, BKIIOYAast
corylacoBaHue WHTepecoB U 3(h(EeKTUBHOE YIPaBICHHE OTHOLICHUSMH C
aKIMOHEpPaMH KOMITAHUHM M APYTUMH 3aHHTEPECOBAHHBIMU CTOPOHAMH,
HampUMep MOTpeOuTeNsIMH, KpeauTopamu, nocrasmukamu, CMU, rocy-
JIapCTBEHHBIMH OpraHaMH U OOLIECTBEHHOCTHIO;

3a/1aBaTh 3TUYCCKHUEC HOPMbI KOMIIAaHHWU, BKJIHOYad HeHOCpe)ICTBGHHBIﬁ
KOHTPOJIb Hal YIIPABJICHUCM, peannsauneﬁ 1 BBIINIOJIHCHUCM KOJCKCA KOpP-
MMOPATUBHOTO ACJIOBOTO TOBCACHU.
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YnpaBrieHne gesTenbHOCTbIO coBeTa.
JorkHOCTHasi MHCTPYKUUS KopropaTUBHOIo cekpeTapsi/
OUpeKkTopa No koprnopaTUBHOMY yrpaBlieHUIO

CoBeT OUPEKTOPOB YaCTO HA3BIBAIOT KOJIICKTHBHBIM MO3TOM xommanuu'. Bee
BaKHEHIIIME penIcHMs, Kacalouecss KOMITAaHUU, TPUHUMAIOTCS COBETOM, M HMCH-
HO OH HECET TJIaBHYI0 OTBETCTBEHHOCTH 3a JCHCTBUSA KOMITaHHH. [leATEILHOCTD
COBETa COMpPsDKEHA ¢ OOJIBIIONW aqMUHHUCTPATHBHON paboOTOM, U MOHATHA HEOO-
XOJIMMOCTb BECTH TIOJHBIC ¥ TOYHBIC 3aIIUCH PEIICHUHA H o6cy>xz[eHHﬁ2, MpowuC-
XOJSIIUX B 3TOM opraHe. O0ecrieueHne HAAC)KHONW C aIMUHUCTPATUBHOM TOYKHU
3peHus paboThl coBeTa M O€3yNpeuyHON JOKYMEHTAIlUW — 3ajada KOpIopaTHB-
HOTO CeKpeTaps, KOTOPOro BCe Yalle UMEHYIOT (OQUIHaIbHO WM HET) NMUpEK-
TOPOM IO KOPIIOPATHBHOMY yIIPaBICHHIO.
PaboTa KOpHOpaTHBHOTO CEKpeTaps 3aKIH0YACTCs B CICIYIONIEM:

+ oOecreunBaTh pecypchl, HHPOPMAIIHIO M KaHAIBI CBS3H MEXKIY COBETOM
JUPEKTOPOB U MEHEIKMEHTOM, yJelas 0co00e BHUMaHHE COBEPIICHC
TBOBAHHUIO TTOTOKOB HEOOXOIUMON HH(POPMAIINHU, OTYCTHOCTH U JaHHBIX,
MOJJIEKAITUX PACKPBITHIO;

* OTYHUTHIBATHCS MEpe IpelicelaTeNIieM COBETa U MOICPKUBATH C HUM 3¢
(hexTuBHBIE paboune OTHOIICHUS,

* COBMECTHO C IIpeJCceAaTeIeM COBETa U TeHEePaIbHEIM AUPEKTOPOM paspa
0aTeIBATH AOJIKHOCTHYIO MHCTPYKIHIO U 3a/1a4X KOPTIOPATUBHOT'O CCKPE
Tapst / TUPEKTOpa 1Mo KOPHOPATHBHOMY YIPABJICHHUIO;

* BBIOJHATH QYHKIIMH TUPEKTOPA 10 KOPIIOPATHBHOMY YIIPABICHUIO KOM
MaHWU, BKIIOYAs:

— KOHCYJIbTalluu U UHPOPMHUPOBAHUE COBETA TUPEKTOPOB U €r0 KOMHU
TETOB 00 MHUIIMATUBAX JPYTUX KOMIaHUH B chepe KOPIopaTHBHOTO
VIpaBICHUS U COONIONCHUS TPEOOBAHMIH 3aKOHA;

— obecrieueHne CBI3U MEXAY PYKOBOJICTBOM KOMIIAHUH M (POHITOBBIMH
OuprkaMu, PeryJIupyoIIMI OpraHaMy, peHTHUHIOBBIMU ar€HTCTBaMH,
CIeLHATU3UPYIOLUIUMUCA Ha KOPIOPATUBHOM YIPaBJIEHUHU, U HE3aBU
CHMBIMH KOHCYJIbTaHTaMU KOMITaHUH;

— Pa3BUTHC HpO(I)eCCI/IOHaJ'ILHBIX OTHOIIICHUH C acCOIHAIlUSIMU yrpan
JIATOIIHUX

! Jlopn deununr. Lut. no: Gillies J., Boardroom Renaissance: 32.

% FOpUCTBI IPHAEPKUBAIOTCS PA3HBIX MHEHMUII 1O TOBOJIY TOTO, HACKOJBKO MOAPOGHBIMH JOJIKHBI
OBITH IPOTOKOJIBI 3aceiaHuil. HeKoTOpble MpeAnounTaoT MPOCTYIO 3aIUCh PEIICHUH, IpyTrue nojia
raroT, YTO HEOOX0IUMO (HUKCUPOBATH Bce 00CY)aAeHUA. B ciryuae BO30yKICHUS UCKA JIOJDKHBI TIpe
JIOCTaBJIATHCS BCE JIOKYMEHTHI, HMCIOIINE OTHOIICHUE K ACIy.
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— KOOPAMHAIHNIO ¥ Pa3pabOoTKy MO KOHTPOJIEM COBETA MPOrpaMM 03Ha
KOMJICHHS ¥ HETIPEPBIBHOTO OOYUCHHMS HOBBIX U JACHCTBYIOIINX YJICHOB
COBETA;

— TIp¥ HEOOXOMMOCTH OKa3bIBaTh IOMOIIH B pa3pad0TKe APYTHX yIIPaB
JIEHYECKHX MPOTPaMM 0] KOHTPOJIEM TpeACeaaTelsi COBETa JUPEKTO
POB, TEHEPAIIFHOTO TUPEKTOPA U COBETA TUPEKTOPOB;

* TIOCENIATh BCE 3aCe/IaHus COBETA JIUPEKTOPOB U MO0 BO3MOXKHOCTH BCE 3a
CellaHHsl KOMUTETOB COBETA, FOJIOBBIC OOINNE U BHEOUEPEIHBIC COOpaHHSI
(TIpu HEOOXOIUMOCTH ), TIIE BEITIOIHATH (PYHKITUH KOPIIOPATUBHOTO CEK
peTaps, a B ciiy4ae HEBO3MOXKHOCTH MPUCYTCTBOBATh JINYHO HA3HAYATH
3aMECTHTEIIS;

* 00CIy>KHBAaTh BCE 3aCEIaHUS COBETA JUPEKTOPOB, KOMUTETOB, TOJJOBBIC
o01IHIe ¥ BHEOUYEPEAHBIE COOpaHUs, a TAKKE OTUYUTHIBATLCS TIEPE] MTPEICce
JaTelIeM COBETa O HUX, B COOTBETCTBHU C TPOIICAYPAMH, OTIPEACITICHHBIMH
COBETOM, BKJIIOYas:

— MOJATrOTOBKY M PACCBUIKY YBEIOMIIEHUHN O 3aCEIaHUX, UX ITIOBECTOK,
HPOTOKOJIOB, 3aBEPEHUE PE3OIIOLUN U MOJHBIX TEKCTOB IIPUHATBIX
peteHuid, THPOPMAITUOHHBIX IUPKYISIPOB, JAHHBIX (OPM ISl TOJIO
COBaHUS 110 JOBEPEHHOCTH, a TAKXKE YMUCCUH U Iepead aKLuil;

— BCJICHHUC 3aMuceil U CIIUCKOB AKIIUOHEPOB,

— JI00YIO COTPOBOJIMTENTLHYIO JJOKYMEHTAIIMIO, 3aTPEOOBaHHY IO WICHAMH
COBETa WK NPENICaHHY0 3aKOHOM;

* o0ecrevnBaTh MPaBIIBHYIO H CBOCBPEMEHHYIO [TOJ]a1y TOKYMEHTOB, a TaK
K€ BBITIOJTHEHHE TPEOOBAHMH TI0 PACKPHITHIO HH(DOPMAITHU O(QUITHATEHEIM
opraHaM B COOTBETCTBUU C HeﬁCTBYIOHlHM 3aKOHOJAaTCJILCTBOM, BKIIFOYast
npHu HeoOXOAUMOCTH PaboTy ¢ BHEITHUMH KOHCYJIbTAHTAMH U JPYTHUMH
HC3aBUCUMBIMHU COBCTHHUKAMH KOMITaHHUH,

* BecTu OyXrajTepckue KHUTY U 3alicH KOMITaHUH, obecrieuuBarh 6e3omac
HOCTB U KOHTPOJINPOBATh UCIIOJIb30BaHKE MeYaTH KOPIIOPAIHH, TIOATHCHI
BaTh JOKYMEHTHI OT IMEHHU KOMIIAHUH T10 TOPYUYECHHUIO COBETA TUPEKTOPOB
WM B COOTBETCTBHUHM C YCTABOM.

KAK OLUIEHNTb NYYLWMNE MNMPAKTUKN?

[IpunsATHE NOIKHOCTHBIX MHCTPYKIHMHA U APYTHE JyYIlINe NPAKTUKU NPU3BaHbI
MOBBICUTH 3(PPEKTUBHOCTD PaOOTHI COBETOB M X YICHOB. YeTKHE MHCTPYKLHUH
JIAIOT MPEACTABJICHUE O TOM, YETO OXKMUJIAIOT OT WICHOB COBETA, & TAKKE YTO BaXK-
Hee, SICHO M3J1araloT MPUHIHIIBL, B COOTBETCTBUHU C KOTOPBIMH OLIEHHBAETCA 3(-
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(eKTHBHOCTH pabOTHI COBETA M €r0 WIEHOB. B HTOre MOKHO CKa3aTh (KaK 4acTo
1 ObIBaeT), 4TO €AMHCTBEHHBIM 3HAYMMBIM MEPWIOM 3()(PEKTUBHOCTH KOMIIAHUU
CIIy’KUT ee puoObuTs. Ho rogoBas mpuObLTe WM YOBITOK HE MO3BOJSET TOYHO
OIIPECTINTh, HACKOJIBKO OTAEIBHBIM AUPEKTOP MOBHIILAET CTOUMOCTh COBETA.

KomnereHTHbIE mpenceaaTeNd U YWICHbl COBETOB MHTYUTHUBHO MTOHHMAIOT,
BBITOJIHSCT TOT WIM MHOM M3 MX KOJUIET CBOM 00s3aHHOCTU My HeT. OHaKo
YTOOBI MOJKPENIUTh UHTYUTHBHOE 3HaHHUE (aKTaMHu, HEOOXOIUMBI MOHATHBIC U
NpU3HAHHBIE CTaHAAPTHI OLeHKH 3ddexTrBHOCTH. BBeneHne GpopmannzoBaHHBIX
YIPAaBJIEHUYECKUX MPOLEIYp IeNaeT BO3MOKHOM OCMBICICHHYIO (IJOCTOBEPHOCTb
KOTOPOU MPU3HALT JaKe CaMbIii CKENTHYECKHA HACTPOCHHBIN WICH COBETA) OICH-
Ky 3(PeKTUBHOCTH pabOTHI COBETA M €T0 WICHOB.

XOTsI HEKOTOPbIE WICHBI COBETOB aKTUBHO BO3PA)KAIOT IIPOTUB OLIEHKU MHIU-
BUIyaIbHON M KOJJICKTHBHON 3((EKTHBHOCTH, C YIETOM KPHTHKH', KOTOPOIl
MOXKET IIOABEPTHYTHCS COBET AUPEKTOPOB, HEYAUBUTEIBHO, YTO HEOOXOAUMOCTH
(hopMasIbHOM OLICHKU COBETA U €T0 4IEHOB YAENISACTCs] OTPOMHOE BHUMaHKe. B ca-
MOM Jiese, KJIFOYEBOH YacThIO Pa3iIMYHBIX OTYETOB KOMHCCHM M PEryTUpPYIOIINX
OpraHOB, HE PEIIAIOIINXCS MEepeHTH K 0ojee SBHOMY PEeryJIUpOBaHMIO JESITEIb-
HOCTHU COBETOB, SIBJSIFOTCSI PEKOMEHJAIIUKM COBETaM BBECTH (DOPMAaJIbHYIO OIIEHKY
coOcTBeHHOH 3 dekTHBHOCTH 1 3Q(HEKTHBHOCTH CBOMX WIEHOB. XOTS PYKOBOJ-
cTBa (oHmoBBIX Oupx Toponto u Helo-Hopka (mpunstsie B 1994 u 2002rr.)
PEKOMEHIYIOT €KETOIHO OICHUBATh 3()(HEKTHBHOCTH COBETOB M KITIOYEBBIX KO-
MHTETOB, TEM HE MEHee, caMoe ToclienHee OpUIUATEHOE UCCIEA0BAaHUE KOPIIO-
PATHBHOTO yIPaBJICHUS B KaHAACKUX KoMmauusax’( 1999 r.), mokasasno, 4To JUIb
18% coBETOB AMPEKTOPOB, MOAABIINX OTYETHOCTH, UMENN MPOLEAYPY OLEHKU
uX 3QPEKTUBHOCTH, U Bcero 24% pacmonarany KaKUMH-TO MEXaHU3MaMH1 OLICH-
Kd 3()(HEeKTUBHOCTH YJIEHOB COBETA, KPOME CIIELHAIBHBIX 00CYKACHUH C mpel-
ceslaTesieM COBeTa.

MHeHus uneHoe coeemoe dupexmopoe o npobnemax oueHKU ux pabomsi

OB OLIEHKE 3¢PEKTVBHOCTV COBETA

«Heckonbko neT Hasag Mbl Ha4Yanu oueHMBaTb Hall COBET M ero KOMUTETLI. S He Bepto B
OLEHKY pa6OTbI nHamemayarnbHbIX YreHOB M3-3a pa3Hornacvu7| B coBeTe. O YeM MOXHO
rOBOPUTb, €CJIN KTO-TO OEePXNUT HOX Yy TBOEro ropna?» — YrieH coBeTa ONPEeKTopoB

« B [Komnanun ABC] HeT npoueaypbl oueHKkn addeKTMBHOCTM paboThl coBeTa... Y
Hac eCTb aHKeTa, HO OHa HeCroXHas W He npegnonaraeT OTBeTHOM peakumun. OHa
nogaetcs exerogHo. Mbl Takke oLeHMBaeEM KOMUTETbI» — YNEH COBETA ANPEKTOPOB

Cwm. rnasy 1.

CwMm. The Toronto Stock Exchange and Institute of Corporate Directors // Report on Corporate
Governance, 1999: Five Years to the Dey (Toronto: Toronto Stock Exchange, 1999), 3.
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«I'Ipm OLleHke pa6OTbI CcoBEeTa BO3MOXEH KOH(bJ'II/IKT, eCInn npeacenartenb coBeta ogHoBpe-
MEHHO ABNAETCA reHeparibHbIM OUPEKTOPOM, COOTBETCTBEHHO, HYXXEH BG,D,)ILLI,VIVI OVPEeKTOop...
Bnpoqu, COBET OLEHMBATL Nervye, YeM €ro 4YreHoB Mo oThenbHOCTU» — YneH
coBeTa AnpeKkTopoB

O COMHEHMAX B BOSMO>XHOCTW OLIEHKN 3ODEKTVBHOCTU YITEHOB COBETA

«OueHka coBeTa? A kak HacHeT cyaebHoro npecrienoBaHnsa? Bil xotute, Utobbl 1 cam cebs
oueHnsan? Bbl cownu ¢ ymal» — YneH coBeTa AMpeKTopoB

«KpynHble Urpokn HacTOMBKO MOABEPKEHbI FOPAbIHE U 3ron3My, YTO CKOpee yMpyT, YeM
OKaXXYTCSl B HEMOBKOM MOSIOXEHNN UMW NOTEPSIOT NWLIO Nepes CBovMK Konrneramu. oa-
TOMY MPUXOQMTCS OPraHM30BbIBaThb MPOLIECC OLIEHKM COBETA M APYr Apyra Takum obpa3om,
yToObl He pasBsizaTb BOWHY M K3bexaTb caboTaxa» — [podeccroHanbHbI
KOHCYNbTaHT

«51 HYKorZia He MofBeprarcsl oLeHKe B Ka4ecTBe ureHa coBeTa. HeqaBHO MHe npucrianm
Konekc noBefieHys,, rae orosapueanuch Mov 06s13aHHOCTM Kak YreHa COBEeTa, KOTOpbI §i
JomkeH Obin nognucate. JTO crnyyunock Bnepeble 3a 35 net» — YneH coeeta
[AMPEKTOPOB

«Ecnv roBopuTb 06 oLeHKe YnNeHoB COBETA, TO BO3HUKAET ABa BOnpoca: «Ha KakoM OCHO-
BaHUN?» N «KTO 6y,u,eT 3TUM 3aHMMaTbCA?» — YneH coeeTa ONpeKTopoB

«B3anmHas oueHka — 3TO nanka o AByX KoHuax» — YneH coseTa
AMpeKkTopoB «YneHbl coBeTa ocTeperalTcs aBaTb OLEHKY CBOUM
konneram» — Perynstop

«Hukorga He BCTpeyan no-HactosLeMy 3pekTVBHYIO U MPUMEHNMYIO NPOrPamMMy OLeH-
ku coBeTa. Bce cronopuTcs 13-3a BNUSIHWS HEKOTOPbIX YIEHOB COBETa 3a €ro pamkamu.
Mpencenartens coBeTa gormkeH ckasaTbk: "lNocnywan, [Y], Tbl HE BbINOMHSELLbL CBOO
paboTy". 3T0 HenpocTo caenaTtb, €CNU OHU BMECTe UrpaloT B rofbd, a UX XeHbl
apyxat» — YneH coBeTa AMPEKTOpoB

«CkaxxeMm, ogHM urneHbl coBeTa adhdpekTreHO pabotatoT B komutete. [pyrve bonee acpcpex-
TUBHbI UHAVBMAYarbHO. HEKOTOpbIE UCTONB3YHT CBOM BHELLHME BO3MOXHOCTU. HekoTopble
UrpatoT aKTUBHYH Porib B coobLuecTBe. B obLuem, oueHka 3hdeKTUBHOCTM JOMKHA YUThI-
BaTb pasHble MNPOSIBMEHMS MOME3HOCTU uYNeHOB coBeTa» — YneH coBeTa
OMpeKTopoB

«BosHukaet [Tpu] npobnembl. [NepBas: 4YTo OpaTb 3a aTanoH? BTopas: kak npoBoauTb
OLIEHKY, Y4UTLIBasi pasHble Brorpacmm, OTHOLLEHNS! U MpUCTpacTUsi? TpeTbs: YTo AenaTb B
Takon cutyaumm? C MeHemMXMEHTOM Tak: nnbo ABa roga, Nnubo — Ha BbIXoO» —
UneH co-BeTa OANPEKTOPOB

HenaBHee uccrienoBanue moka3ano, YTO PaCTET YUCIO COBETOB, MPOBOJISIIIAX
oreHKy. OTHAKO MOCKOJIbKY KOMITAHUH OOBIYHO HE JCNATCS MOAPOOHOCTAMU ITHX
MEpOMPUATHH, HUKTO HE 3HAET, HACKOJBKO OHHM HAaJIC)KHBI, — BO3MOXKHO, BCE
CBOJIUTCS K CITUCKY BOIIPOCOB JJIST C&MOKOHTpOJ‘I}Il. Jlonnonckas The Financial

! (XapakTep OUEHKH, MPAKTHKYEeMOil B HACTOSIIEE BPEMS, CTABHT Psifi BAXKHBIX BOMPOCOB. OlEHKA
3(eKTHBHOCTH UMEET CMBICI, €CITH OHA IPOBOIUTCS OOBEKTHBHO M IPEATIONAraeT KOHCTPYKTHBHYIO
00paTHYIO CBS3b... Y’KE 3TO CTaBHT IIOJ COMHEHHE UX 3(eKTuBHOCTH». CM., Hanmpumep: Spencer
Stuart and the Rotman School of Management, Canadian Board Trends and Practices at Leading
Canadian Companies (Toronto, 2003), 7.
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Times cooOIIAET, YTO «B HACTOSAIIEE BPEMS OTYETHOCThH I10 OI[EHKE COBETOB B
TOJIOBBIX OTYETaX OOBIYHO HOCHT OOTEKAaeMBbIi XapaKTep, U HUYEero He coodia-
eTcs 0 TOM, Kakme Mepbl MPUHUMAIOTCS 1o utoram'». IIpodeccop xeddpu
Connendens 13 Mensckoro yansepentera 3ametn: «He Mory Ha3saTh HU OJ1-
HOHW pabouelt Tpymnmbl, 3(h(HEKTHBHOCTS KOTOPOW OIIEHMBAETCS MEHEE CTPOTro, YeM
Pe3yNBTATHl JESATETLHOCTH COBETOB AMPEKTOPOB KOpHoparmity’. Hekotopsie u3
HAIIIUX PECIIOHJICHTOB, HCXOS M3 CBOETO OIBITa, YTBEPIKAAIOT, YTO OTHOCHTEIb-
HO KPUTUYECKH OleHHBaeTCH 3P (EKTUBHOCTH BCEro 5% WHAWBHUIYaTbHBIX de-
HOB COBETOB.

WHTEepecHo, moyeMy COBETHI TUPEKTOPOB HE OIEHWBAIOT COOCTBEHHYIO d(h-
(hekTHBHOCTD, 3()(hEeKTHBHOCTH KOMUTETOB W WHAMNBUAYAIbHBIX WIECHOB OCTa-
TOYHO KOHCTPYKTHBHO W HE BBITIONHSIOT peKoMeHaanun? Bens camraercs, 9To
OHHU CaMH 3aHUMAIOTCS 3THM — OJIHA M3 O053aHHOCTEH YJICHOB COBETA 3aKII0Ya-
€TCsI B IIOCTOSTHHOM OlleHKe paboThl MEHEKMEHTA; Te, KTO ITPOBOIUT OIEHKY Ha
PETYISIPHOM OCHOBE, HAXOIAT €€ KpaiHe MOJIE3HOH; 00 3TOM HX TPOCIT OHUPIKH.

Bot kak 60JII)HII/IHCTBO YJIEHOB COBETA OOBICHSIOT OTCYTCTBUC OLICHKU Ka-
yecTBa pabOTHI COBETA B 1I€JIOM U BKJIAJ1a OTACIBHBIX €r0 WICHOB:

1) coMHEHHS B HAJTMYUU JOCTATOYHBIX KPUTEPUEB IS IPOBEIACHUS KOPPEK
THOM OIICHKH;

2) HEeyBEpEeHHOCTh B TOM, Kak Oy/JeT HHTEepPIPETUPOBAHA U HCIIOJIb30BaHA
coOpaHHast HH(POPMAIIHS;

3) omaceHue, YTO OLIEHKA MOXKET YXYAIIUTh OTHOIIIEHUS BHYTPH COBETA;
4) coMHeHHS B KOH(DUIEHITMAIEHOCTH PE3YyJIbTATOB;

5) 6ecroKoICTBO, UTO BIIOCIIEICTBUY PE3YIIBTATH MOTYT IIOMACTh K a/IBOKaTaM
WCTIIOB TI0 FICKaM, BO30YK/I€HHBIM IIPOTHB YJIEHOB COBETA AUPEKTOPOB
KOMITAHHI'.

The Financial Times, January 20, 2005, JIOHTIOHCKHIA BBIITYCK, p. 12.
Sonnenfeld J. What Makes Great Boards Great // Harvard Business Review 80:9 (September 2002), 113.

HcxonHble JaHHBIE OICHKH KaK COBETa, TAaK M €r0 WICHOB, JOJDKHBI OCTaBaThCsA KOH(HICHIHAIIb-
HbIMH. OJJHAKO IOPHUCTHI C YU4ETOM HEOOIBIIOro 00beMa 3aKOHOAATENBCTBA B JAHHOI cdepe B Ha-
CcTosIIee BPeMs CXOIATCS BO MHEHHUH, YTO JOKYMEHTBI, CBA3aHHbIC C OIICHKOW COBETA M €r0 WICHOB,
HE SBJISIOTCSA HENPUKOCHOBEHHBIMH U B CIydae CyIeOHOro HCKa OHH MOTYT OBITh HCIIONB30BAHEL,
ecnu OyIoyT COYTEHBI UMEIOIIMMH OTHOIIEHHE K Jiely. B HacTosmee BpeMs pacrpoCTpaHIeTCs
CJIeJIYIOIHI MOXO0/: JaHHbIe OLIEHKU COBETa JIydllle 0OHapOa0BaTh U 00CYKJAaTh B IPUCYTCTBUU
BCEX WIEHOB. B ciryuae «caMOOLEHKN» YJIEHOB COBETA B ONPEIEIEHHBIX 00CTOATEIbCTBAX, T.€. C
COIIacUsl COOTBETCTBYIOIIETO WICHA JAaHHbIE MOTYT ObITh IPOCMOTPEHBI NPEJICelaTeNIeM, He BXO-
JSIIMM B COCTaB MCHE/DKMEHTA, WIM BELYIUM JIUPEKTOPOM, & TAKXKE 3aCIIy>KHBAIOIIHM JTOBEPHS
KOPIIOPaTUBHBIM CEKPETapeM B IIeJIsIX 0000IEeHNS JaHHbIX WM JUIs ofauH oTdeTHOCTU. OJHaKO
B Clly4ae «B3aHMHOM» OLEHKH (KOT/a WIEHbI COBETa OLEHHUBAIOT JPYT JPYra) MOJHbIE Pe3yIbTaThl
OOBIYHO HE MPEeIOCTABNIAIOTCA APYTUM 4WiIEHAaM COBETa, XOTs, KOHEYHO, CAaMH OLIEHHBAeMbI€ T10JTy-
YalT CBOU pe3ysbTaTthl. C y4eTOM OMbITa COBETOB, C KOTOPBIMU paboTan aokTop JleGnaHk, oH
HpeJICKa3bIBAeT, YTO [0 MEPE PACIPOCTPAHEHHS OLIEHKU OTAEIbHBIX YICHOB COBETHI CTaHYT CIO-
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OnHaKo BCE 3TU BO3PAKCHHS OCHOBAHBI HA TOM, YTO OLIEHKA CTABHUT YJICHOB
COBETa B HEYJIOOHOE TIOJIOKEHUE, OHM HE CUMTAIOT €¢ HEOOXOAUMOM H, BO3MOXKHO,
OIACAIOTCS, YTO IO €€ Pe3yJIbTaTaM CTaHyT W3BECTHBI KaKUEe-TNO0 HEeOIaroBUIHbIC
(baxThl. MHOTHE ONBITHBIE WIEHBI COBETOB, OCOOEHHO TPE/ICTABIISAIONINE HEOOIb-
M€ KOMITaHUH, CYUTAIOT, YTO CIIEIHAIBHBIX OOCYXICHUI MEXIY TpecenaTeNieM,
HE BXOJISIIMM B COCTaB PYKOBOJICTBA KOMITAHWH, WIH BEAYIIUM ITUPEKTOPOM U
JIPYTHMH YWIEHaMH COBETA BIIOJHE JOCTATOYHO, YTOOBI 00eCTIeUunTh dPPEKTHBHYIO
paboty coBeta u ero wieHoB. [lo ux MHeHHIO, (hopMabHas IPOBEpKa HE HYKHA
Y MaJIOpe3yJIbTaTHBHA.

Tem He MeHee, COBETHI, KOTOPBIE MPOBOMST JKECTKHe (HOpMaTN30BaHHBIC
OLIEHKH (P PEKTUBHOCTH COBETA M €70 WIEHOB, CYMTAIOT STOT MPOIIECC MTOJIE3HBIM.
Bo-1iepBhIX, 3TO BEIHYXIAET MpencenaTers Wik BeAYyIIero TMPeKTopa U WICHOB
COBETa MPOAHATU3UPOBATH CBOIO pabOTy, YTOOKI MTOHATH, Kakue (GaKTOPHI CIIO-
COOCTBYIOT TOBBIMICHHUIO 3P (HEKTUBHOCTH COBETA M KaK UX MOXHO U3MEPHUTh,
T. €. POaHAM3NPOBATh AI€KBATHOCTH NH(OPMAIINH, [TOTTydaeMOil COBETOM Ha-
KaHYHC U BO BpEM: 3aC€I[aHPII71, IMPaBOMEPHOCTDh MOBECTOK OHA, PE3YJIbTAaThI AC-
ATCIIBHOCTH KOMUTCTOB U T. .

Bo-BTOpBIX, IPOBECHUE OIICHKU MOOYXKIACT YICHOB COBETA 33 {yMaThCs, Kak
COBET CIPABJISICTCSI CO CBOMMH CTPATETHUECKHUMU 33]]auaMiU, HACKOJIbKO YIaYHbIC
peUICHUA MMPUHUMACT, KAKOBbI OTHOIICHHUA KOMIIAHUH C OCHOBHBIMU 3aUHTEPC-
COBaHHBIMU CTOPOHAaMH U T. . OHeHKa — He 0ecCMBICIIEHHBIE HeﬁCTBHH, JINIIICH-
HBbIC TIPAKTUYECKOM Moyb3bl. OHA O0ECIeUNBACT 3aMETHOE YIYyUIICHHE PaOOThI
COBETa B LIEJIOM, YIS 4€r0, COOCTBEHHO, OHA U NpEHA3HAYCHA.

B-TpeThux, COBETHI, MPAKTHKYIOIIAE TPOBEPKU, HAXOAT, YTO ATO MOOMIPSICT
JIMCKYCCHU 00 YIPaBJIICHUH, CIIOCOOCTBYET OOMEHY MHEHHSMHU MEXIY WICHAMH
COBETa — KakK B YCTHOH, TaK ¥ MUCbMEHHOH (hopMax, U MPUBJICKACT BHUMAHUE
K BOTIpOCaM YTpaBIICHHs, KOTOPBIE B HHBIX OOCTOSATEIBCTBAX MOTJIH OCTaThCs 0€3
BHUMaHWSL.

B-deTBepThIX, KOT/Ia COBET OOHAPOYET CBOM OXKHIAHUS B BUJIE TOJDKHOCTHBIX
WHCTPYKIIMH U TIOIBEPTHET ce0s BHYTPEHHEH MPOBEPKE, aKIIMOHEPHI, MEHESPKMEHT
U JpyTrHue 3aMHTEPECOBAHHBIE CTOPOHBI IOHUMAIOT, YTO COBET aKTHBEH, BOBIICUCH
Y OTIPEJIeITIIT YeTKUEe BHYTPEHHUE 1IeJIH U IIPUOPHUTETHI, 32 KOTOPHIE HECET OTBET-
CTBEHHOCTb.

UsneHbl TOJOOHBIX COBETOB YOSKAEHBI, UTO IJISi OCYIIECTBICHHUS KOHTPOIS U
y4acTHs B pa3pa0dOTKe W peann3alliy Mporiecca OIeHKH HeOOXOAUM aBTOPUTET-
HEIH TUIEP, TTONB3YIOMIMICS TOBEpHeM Koirier. Hanbomee moaxoasamumMuy KaH-

KOIfHEE OTHOCHTBCS K OLICHKE OT/AEIBHBIX WICHOB M MX BKJIaZa B o0LIee 10, Pe3yIbTaThl OLEHOK
OT/ENBHBIX YICHOB COBeTa (MpeaceaaTelist, IpeaceaaTeneii KOMUTETOB, OTACIbHBIX WICHOB H T.H.)
OyIyT LIUpe PacIpOCTPAHSITHCS CPEAN APYTUX WICHOB COBETA MM KOMHTETa COOTBETCTBEHHO. DTO
OyIeT nenaTbCs aKKypaTHO U ITO3BOJIUT WICHAM COBETA COXPAHSITh IICUXOJOTHYECKHIl M HHTEIICK-
TyalbHbII KOMQOPT.
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UJaTaMy Yalie BCero CUMTAIOTCs IpeJiceaaTeb COBETa, He BXOISIIUNA B COCTAB
MEHEIKMEHTa, BeAYIINil TUPEKTOp, MpeceaaTe]Ib KOMUTETA COBETA MITH IPYToi
BHEITHUI YJIEH COBETA, MOJIb3YIOMUIiCS OOJIBIINM JOBEPHEM U YBaKEHUEM KOJI-
aer. Kpome TOro, MOJKHO HCIIONIB30BaTh BHEIIHUX KOHCYJIBTAHTOB.

Hcxonst U3 onbiTa COBETOB, KOTOPBIE PETYIISPHO U TIIATEIHHO OICHUBAIOT
coOcTBeHHYI0 3P (HEeKTHBHOCTD U 3P(EKTHBHOCTH CBOMX WICHOB, MOXHO CIie-
JaTh BBIBOA: HE CYIIECTBYET pealbHBIX OCHOBAHUI aJMUHHCTPATHBHOTO Xapak-
Tepa, He MO3BOJISIOIINX COBETaM NPOBOJUTH OCMBICICHHYIO OLIEHKY CBOCH
IeATeIBHOCTH.

MHeHus 4neHoe cogemoe 0 npoeedeHuu OUEeHOK coeemoes U ux 4Y/1eHos

OLIEHKA COBETA

«Mo cym, 9310 — camoynpaeneHve. Bonpoc «kak MOBbICUTL  HaLly
3 PEKTUBHOCTb?» — 3TO CAMOKPUTUYHOCTL. COBETHI AOMMKHBI MOAaTL NpUMeEp. STO TO e
camoe, YTO 3acTaBWTb Cebsl eXKEeroaHO OLEHMBAaTh CBOK 3(MEKTUBHOCTb» — YMeH
coBeTa OMPeKTopoB

«PerynsipHas oueHka achdeKTMBHOCTU OYeHb BaxHa, TaK Kak NMo3BOSISET CyanTb UCXOAS M3
00beKTUBHOM MHAOpMaLUmMK. YeMm mydLllei cucTemMon ynpaeneHnst ahdekTMBHOCTLI0 obna-
[JaeT COBET, TEM rerye eMy BbIsSBUTb Npobnembl 1 pelumTtb Mx. CkaxeMm: «BoT naTtb Lenen,
KOTOPbIX HAM He yAanochb 4OOUTbLCSI» — UNeH coBeTa AMPEKTOPOB

«[OT0 KOoMMaHus] oueHMBaeT adhcpeKkTMBHOCTL coBeTa. Byayun npeacenarenem komureTta
Mo Ha3Ha4YeHUsIM 1 KOpriopaTUBHOMY YNpaerneHuto, 1 063BaHMBaK0 BCEX YIIEHOB COBETA U
6eceayto ¢ HUM okono 15 MUHYT. Y MeHsi Tpu Bonpoca. Bo-nepBbix, He Benuka nu
YMCMNEHHOCTbL COBETA UMM HaJ0 ee CoKpaTUTb? Bo-BTOPbIX, HAAO N OLIEHMBATL KaXKOoro
yreHa CoBeTa, Y MOXHO N 3TO caenatb? B-TpeTbix, KakoBbl 00513aHHOCTY coBETa B cdepe
CTpaTernyeckoro NnaHMpoBaHUA?» — UneH coBeTa ANPEKTOPOB

«[pw oueHke coBeTa Mbl NPOBOAVM OMPOC... U 06CY*AAI0 C KaXKObIM U3 YNEHOB BO3MOX-
HOCTW ynyudLIeHWs Hawen paboTbl... Mbl oLeHBaeM HOBbIX YNEHOB MO MPOLLECTBUM TpexX
net. Bmecre ¢ BegyLmm anpektopom ¢ 6ecenyto ¢ kaxabIM. Y Hac Bbina [TpyaHasi] cutyaums,
... Ham npuwnock paboTaTtb C HUMM» — NpeJceaaTens cCoBeTa QUPEKTOPOB

«Ham yganocs JobutbCa cepbesHoro ynydlleHus... 75%-Has noceLlaemMocTb... 3HauYUTe b-
HbI POCT 3a nocnegHve ABa-Tpy roga. Y Hac 6bino 32 uneHa coBeTta, Toraa kak y
[komnanum ABC] — 12, y [komnaHum DEF] — 13-14 n 17 3gecbk. B o6uem, 3ameTHO
[korgoa kTO-TO OTCYyTCTBYET]. Ynyulwmnace paboTta coBeTa, a Takke ydacTve M CTeneHb
FOTOBHOCTM €0 YreHOB» — YfeH COoBETa ANPEKTOPOB

«BOT 4TO, KaKk MHE Ka&XXETCS1, HY>KHO OLIEHMBATbL [J151 KXKOOro U3 YrneHoB coBeTa. Bo-nepBbix,
BpEMS, BKIOYas NpYCYTCTBME Ha 3acefaHnsx. [[pencenarens] cCHUTaET, YTo noceLaemMocTb
pomkHa coctaBnatb 85%. A 3a 90%. Y Hac HeT chopmanv3oBaHHOW MOMUTUKU
NnoceLleHnsi, HO Mbl MOMPOCUNA MOKMHYTb COBET TEX YIEHOB, KOTOPbIE pPeaKo
NpYCyTCTBOBaNM Ha 3acefaHusx. Bo-BTOpbIX, KA4eCTBO COOOpaXXeHWI, BbICKa3biBaeMbIX B
COBETE, MO BOMPOCaM CTpaTervy, KOHKYPEHTOCTOCOBHOCTW, ycrnexa KOMMaHwWW, HaniMa
MEHEKMEHTa W MOTNUTUKU.
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B-TpeTbux, CNocoBHOCTL HEMOCPEACTBEHHO NOMOraTh KOMMaHWM Kak B MiaHe onbiTa, Tak
U B OTHOLLEHWU MEpPONPUSATUIA KOMMaHWiA, MOMUMO 3acefaHuii coBeTa. Mbl nonpocunu
UrEeHOB COBETa OLIEHUTb Cebsl, COCTaBWUNM OTYET MO pesyribTataM OLEHKW Y NPeLcTaBuyv
NoApobHY0 Bepculo KOMUTETY MO KOPNOPaTUBHOMY YMNpaBreHUo U COKpPaLLeHHYIo
— BCeMy CoBeTy. AHKETa J0MNycKaeT [OMNONHEHNSI U OLIEHVBAET BKNaZ YrIeHOB COBETA U1
UX BO3MOXHOCTMW COBEPLLEHCTBOBaHUS» — BegyLUMIA AMPEKTOP

OLIEHKA4ITEHOB COBETA

«5 3Hato, YTO oueHuBaTb ApPYr Apyra — O4YeHb [AEenuKaTHbIN BOMpPOC... Mepsbill
cpedu pasHbix. Mbl BCe paBHbl, U HUKTO He MOXET ObiTb Bbille [OuUeHKM]. A BUXY
NpoTBOpeUMe Mexay 0Obl4HBIM MEHEMKMEHTOM W LiepeMOHManbHbIM COBETOM. YTO-TO
paboTaeT, YTo-TO HeT. Ecnu Bbl NpMMeHsieTe 3T0 K MEHEXXMEHTY, NOCTynanTe Takke
M C COBETOM. {1 cuWTalo, YTO ureHbl COBETa OOMKHbI BbIXOOUTb M3 3ana 3acefaHuii C
TaKvIMK e s13BamK, KaK y MeHsl. OTO MOXET 3acTaBUTb YIIeHOB coBeTa paboTtaTb C MofHoM
3aHATOCTbIO, YTO XOPOLUO, €CMN Yy HAac eCTb CMUCOK OXudaHun» — npeacepaTernb
coBeTa W reHeparbHbI AUPeEKTop

«OueHKa co CTOPOHbI KOMNMer okasanachk nornesHa Ans oAHoro 13 uvneHos coeeta. OH cka-
3an Ham: "A NoHMMato, YTO HUKTO HEe XO4YET MeHs1 3aeck BUaeTh". OgHako OH ocTarcs, 1 ero
3(pheKTUBHOCTL 3HAYMTENBLHO BO3POCIa» — reHepanbHbIv AMPeKTop

«Celtyac y Hac BTOpoi payHz. B nepebiii pa3 Bce Obinv BEXXMMBbI, YTO HE PEOKOCTb. VIHTe-
pecHo OyaeT nony4uTb Gonee TOYHYHO W MOME3HYK OLEHKY» — reHepanbHbIn
OnpekTop

«YneHom coseTa Hey[oOHO KpUTMKOBaTL CBOMX komrer. C OLEHKON MeHemKMeHTa npo-
6rnem He BO3HVKAET, a BOT OLIEHVBATL APYr Apyra YneHam CoBeTa MeLLaeT 3rousm 1 CTpax.
JInyHO A cumTalo, YTO 3TO MMEET CMBbICH, ECN OLEHKa HOCUT TOHKUI, NPOAYMAaHHbIA 1
TLATENbHbIN XapakTep. YBOMbHEHNE HEA(P@EKTUBHBLIX YNEHOB— 3TO KHYT. [psHMKOM
MOXET CNYy>XWTb TO, YTO OLEHMBATb APYrMX MOXeT ObITb NONe3Ho — 3To nomoraet
MoBbICUTb COBCTBEHHYIO 3adbdpekTMBHOCTE. Tak MOXHO onpeaenvTb  3ddEKTUBHOCTb
OTAENbHOrO YneHa, KOTOPYH MOXHO MOBLICUTb» — npeacedaTenb KomuTeTta Mo
yrnpaBneHuio

«KommnTeT no koprnopaTtvBHOMY YMpaBneHUo Nonb3yeTcsl AOBEPUEM M NPOBOAWT OLIEHKY
UreHoB CoBETOB. Kaxablii U3 YUNEHOB BbICKa3bIBAET CBOE MHEHME O BCEX CBOMX KOMIerax.
Mpencenartens [komuTeTa) 6ecenyeT ¢ kaxablM U3 HUX. Jlyywie, korga 310 AenaeT OH,
a He reHeparbHbI AMPeEKTop... B crniyyae oLeHku coBeTa [cekpeTapb] pacchinaeT aHKeTy v
npocMaTpuBaeT pe3yrnbTaTbl. S BUXKY pesynbTaTbl, ECIM UreHbl COBETA CaHKLMOHUPYIOT 3TO.
[CexpeTapb] oboblaeT pesynbTaThl Ans KOMUTETA MO YNPaBeHWo, KOTOPbIA, B CBOKO
oyepenb, MPeACTaBNAET UX COBETY... ATOT JOKYMEHT KO MHE He nonafaeT. Peakuysi, KOTopyto
Mbl nonyyunu, 6bina 6 gyxe "HeJoCTaTOuHO BHUMAHMUSI CTpaTerMyeckum Bonpocam Ha
ypoBHe coBeTa", "HaumHaTb 3acedaHus komuteToB B 9:00, a He B 10:00"» —
npeacenatenb COBETA U reHeparnbHbIA AUPEKTOP

«3TO camooLieHKa, KoTopas NPOCTO NoALIMBaeTCa B hann — aHKeTupoBaHue pas B
OBa roga o coeeTe M WHopmauun. PesynbTaTbl CONOCTaBNALTCA. A B 3TOM He
y4YacTBYIO» — reHeparbHbIi AVPEKTop

«[pobnema B TOM, 4YTO MHpOPMAaLMSA He TpaHCAOPMUPYETCH B Kakme-nnbo aencTsus,
KpOME MHMLMATUBLI OTAENbHbLIX YNEHOB COBETa — Kak BbIMMAAAT TBOW pe3ynbTaThl
Ha obuwem ypoBHe. YneHbl coBeTa He pearvipyloT Ha AaHHble. HeT aencTBeHHoro
MexaHV3Ma obpaTHOM CBA3N» — YMeH CoBeTa ANPEKTOPOB
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JIYYWWME MPAKTUKN N OLIEHKA COBETA: KAKMMWA
Bbl OHWN HE BblJIN, 3TO PEAJIbHOCTb

CoBETHl JUPEKTOPOB OKA3AIHCH IOJI MEPEKPECTHHIM OTHEM. Perynupyromiue
opraHbl, UHBECTOPHI, akimoHepbl, CMHU 1 00IIeCTBEHHOCTh TPEOYIOT OT HHUX
0oiee BBICOKOW 3(PPEKTUBHOCTH, U3MEHEHHI, U OYCBUIHO, YTO U3MEHEHHUS T10-
cnenyroT. HecMOTpst Ha TpeOOBaHUS MEPEMEH, CIUIIKOM MaJl0 M3BECTHO, KaK
YJICHBI COBETOB JHMPEKTOPOB BBITOJIHSIOT CBOM O0S3aHHOCTU M KaK PeajbHO pa-
0OTarOT COBETHI.

XO0Tsl HUKTO HE OTPHIIAET, YTO PA3IUUHBIM OHP>KaM €CTh CMBICIT O00S3bIBAThH
3apEerHUCTPUPOBAHHbBIC KOMITAHUY MPOBOJHUTH «OIICHKU COBETa», PACIIUPEHUC U
COBEPIIICHCTBOBAHNE TAHHOMW MPOLCYPHI B OyIyIeM Oy/IeT TUKTOBAThCSA HE CTOIb-
KO MPaBUJIAaMH U TPEOOBAHUSIMU OUPIK MM KOMHUCCHH, CKOJIBKO TEM, YTO MPEJICe-
JIaTENId COBETOB, KOMUTETHI 110 HA3HAYCHUSIM M, B KOHCYHOM HTOTE, aKIIHOHEPHI
MPU3HAIOT, YTO COBETHI HE MOTYT YBEINYNBATh AKIIUOHEPHBIN KAMUTAN, HE 3Has,
KaK OHU W WX WICHBI BBIMOIHIIOT CBOW OCHOBHBIE 00s13aHHOCTH. [IJIs Oy YeHUs
9TO# HHPOpPMAIMK B HEOOXOIUMBI OIICHKU COBETA H €T0 YJICHOB.

Bce, kTO mpeprmonaraet craTh 4WICHOM COBETa, a TAK)KE MPOTPECCHBHBIC JTU-
peKTOpa KOMIIAaHUN JOJDKHBI MPUHATH, YTO OIeHKa uX 3(h(PeKTUBHOCTH 00s13a-
TEJILHO CTaHET PeryJisipHON. Bpemsi, Korja wieHbl COBETa U caM COBET HU Tepe]
KEM HE OTUYHTBIBAIHNCH, 3aKAHIHBACTCS.
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[ 1asa 5

TpaguiinOHHBIN
COBET JTHUPEKTOPOB:

TPUYMP CTPYKTYPHI

B nacTosmee BpemMst MBI HE MOJKEM YCTaHOBUTH MPHUYMHHO-CIICICTBEHHYIO
CBSI3b MEXK/Iy KOPIIOPATUBHBIM yIpaBiieHHeM U 3P (EKTHBHOCTBIO KOPIIO-
parun. [Toka MBI He TOKa)KeM CYyIIECTBOBAHHE 3TON CBS3M, TeMa IPHUHIIH-
IIOB KOPIOPATUBHOTO YNPaBICHHUS B JIydIIeM ciydae OyJeT BBI3BIBATH
BEXJIMBOEC BHUMAHHE WU, YTO BEPOSITHEE, OOIINIA CKEITHIIU3M.

P. /Isnusac u P. Mapx

Hamr oOmmii BBIBOJ TaKOB: THITMYHBIE CTPYKTYpHBIE MTOKa3aTEIN KOPIO-
PaTHBHOTO YNPaBJICHHUS, UCIOIb3yeMble B HAYYHBIX HCCIIEJOBAHUAX U
WHCTUTYIIMOHAIBHBIMA PEHTHHIOBBIMH CIIy’KOaMu, Majo HPUTOJHBI JIs
OOBSICHEHHS PEIICHNII MEHEIKEPOB M OLIEHKH KOMIIaHMH. JTO O3Ha4aeT,
YTO JINOO KOPIOPATUBHOE YIPABIECHHE MaT03HAYMMO, JINOO MMEIOIINECs
B JIaHHOM c(epe NHIMKATOPBI HE OCOOEHHO ITOJIE3HBI.

J16uo Jlapkep, Ckomm Puuapocon, Hapem Tynd'

JTHa W3 WHTEPECHBIX 0COOSHHOCTEW KOPIIOPATUBHOTO YIPAaBIECHUS, KOTOpas

JIeTIaeT ero MOYTH YHUKAJIBHBIM, COCTOUT B TOM, YTO €r0 KayecTBO, 10 OO0IIb-
IIOMY CYEeTy, OlleHHBaeTcs mo (gopme, a He pe3ynabTaraM. M3 omHo paboThl B
JPYTYIO TIOBTOPSIETCS, MprueM 0e3 0COOBIX J0Ka3aTebCTB, YTO 3(H(HEKTUBHBIM
MO’KHO Ha3BaThb COBET, 00JaJAI0ONINi HEOOXOIMMBIM JINJEPCTBOM, COCTAaBOM H
pasmepom. [logoOHOE onpezeneHne BieYeT 3a coO0H MapajoKcanbHbIe CUTYallHH.
Ckaxem, Berkshire Hathaway, kommanus Yoppena badderra, obnanaromas
caMoi BBICOKOW HOPMOW MPHUOBLTH B HCTOPUH aKIIMOHEPHBIX OOIIECTB, C dTOH

Does Corporate Governance Really Matter / by David F. Larcker, Scott A. Richardson & Irem Tuna,
The Wharton School, University of Pennsylvania, June 9, 2004, uut. no: The Australian Financial
Review, July 2, 2004, "Directors best for governance outcomes™».
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TOYKH 3peHUs He o0nazacT 3¢ (HEKTUBHBIM yIpaBACHHEM: MHOTHE TOJbI COBET
3TON KOMITAaHUHU COCTOUT U3 camoro badderTa, ero npysei u poaCTBEHHUKOB.

Bnpouem, napagokc badderra MOKHO JIerko 00bSICHUTE. MHOXKECTBO MPaBUII
U pactopspKeHHi B cepe KOPIOPaTHBHOTO YIPABICHUS, IPHHATHIX 110 PE3YIIb-
TaTaM PasjJUYHBIX WCCIACAOBAaHUN M OTYETOB, BBOAMINCH HE IS MOBBLIIICHHS
3¢ GEKTHBHOCTH KOPITOPAIMHA ¢ TOYKH 3pEHHS OKYIIaeMOCTH KaIllMTaJIOBIOXKEHHUH.
HampoTus, 3TH pacnopsuKeHHs IPUHAMAIKCH C [ENIbI0 00eCeYrTh MaKCHMAaIlb-
HYIO 3aIlUTy HHBECTOPOB C MOMOIIBIO 3P (HEKTHBHOTO MOHUTOPHUHTA MEHEIK-
MEHTa CO CTOPOHBI WIEHOB COBETA, BBECTH KOMILIEKC IOPHANYCCKUX HOPM H
MOJIOKEHUH, PETyIUPYIOMUX paboTy Koprnopaunu. HeyauBUTEIbHO, YTO CBS3b
MEXIy OOJNBIIMHCTBOM IMPAaBHJI, IPUHITHIX B OTHOIICHHH KOPIMOPATHBHOTO
yIpaBJICHHs, W MOBbIIeHHEM 3()()EKTUBHOCTH OTIACIBHON KOPIOpAIMU Heode-
BHJTHA, €CITH BOOOIIIE CYIIECTBYET. DTH HOPMBI M HE JOJDKHBI 00ecIieyrBaTh Ooee
BBICOKYI0 3(D(PEKTUBHOCTH KOPIIOPAIIHIA.

NMNO4YemMy AKLUEHT HA MOHUTOPUWHIE?

B cuny psna npuduH peryiaupyroliue opraibl yAeasi0T TaK MHOI'O BHUMAaHUs
ACMEKTy MOHUTOPUHTA B KOPIIOPATUBHOM ympasieHus. CaMasi BaykHasi IpUYUHA:
I pocTa M pacllUpPEeHUs] KOPIMOpaluu MOCTOSIHHO NMPUBIEKAIOT KanmuTal Ha
peiHKe. JleficTBUTENbHO, 3¢ (EeKTUBHBIC PHIHKM KalHTaja SBIAIOTCS HEOOXO0aU-
MBIM YCJIOBHEM YCIEIHOTO (PYHKIIMOHUPOBAHUS KAMUTATUCTHUYECKONH PHIHOYHOM
cuctembl. Eciy 0T HHBECTUPYIOT CBOU CPEJICTBA, OHU JOJKHBI OBITh YBEPEHBI,
YTO PBIHKH pabOTalOT HOPMAJIBHO — YTO Ha HUX HET MECTa HHCANIEPCKUM OTie-
pauusM, 4TO COBETHl AUPEKTOPOB U TOM-MEHEIKMEHT KOMMaHUU AeHCTBYIOT
YECTHO, YTO BEAETCS TOYHAsI OTYETHOCTh O MPUOBLIAX, UTO OyXTalTepCKUil yder
MpaBWIbHBIN U BCE CBOEBPEMEHHO MOJIYyHYalOT MOJHYIO HHPOPMAIIHIO.

Ucnonb3yeTcs 1Ba ciocoba JOCTHXKEHUS 3THX LIeJIel: Co3JaHKe ¢ MOMOIIbIO
3aKOHOJaTeNIbHBIX Mep 0o0mIel cpeabl (yHKIIMOHUPOBAHMS KOpIIOpalUii, TIa-
TEJIbHBIII MOHUTOPUHT AEHCTBUN KOPIOpALMil CO CTOPOHBI COBETA AUPEKTOPOB.
Jns peann3anuy BTOPOTO CIOc00a rocyaapCTBEHHAs MOJUTHKA U PErilaMeHTH-
pOBaHUE yNpaBleHUs OBLUIH, TIABHBIM 00pa3oM, HANPaBJICHB Ha oOecrieueHue
TaKO! CTPYKTYphl COBETa, KOTOpasl MO3BOJISIET KOHTPOJIUPOBATH COOTBETCTBUE
JeHCTBUI KOpPIOpaly MHTEpecaM aKIMOHEpOB. Perynupyrone opraasl u 3a-
KOHOJATeNH UCTOBO BEPAT (3a4acTyl0 HANpPacHO), YTO 3TO MPEAOTBPATUT Kpax
KOMITAaHUM ¥ TTOTEPU MHBECTOPOB MU3-3a HEHAJIC)KAIUX UM HE3aKOHHBIX yIpaB-
JIEHYECKHUX IEHCTBUM.

YToOBI COBET JUPEKTOPOB MOT OCYLIECTBISATH MOHUTOPUHT HOJDKHBIM 00pa-
30M, TOYTH BCE perynupylomue opransl Hayana XXI B. peKOMEHIYIOT yBEIUYH-
BaTh JIOJIIO BHEIIHUX WICHOB B COCTABE COBETA, 00ECIEUNBAThH pa3esieHIE JOIIK-
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HOCTEH TpejacenaTess NpaBieHusl U TeHepaJbHOTO TUPEKTOpa KOMIAHUU U TOJI-
JEP>KUBATh CPABHUTEIILHO HEOONBIIYIO YUCIEHHOCTh coBeTa (8—12 4eHoB).

B pesynbrate mpuHATHUS OUpPKaMH U PETyNHPYIOIIUMH OpraHaMH MpaBHIL,
KOJICKCOB U PacIopsDKeHHUH, MOAKPEIULIONINX 3TH PEKOMEHAAINH (XOTS HEKOTOPEIE
13 HUX HEoOs3aTeIbHbIC), MHOTHE KOPIOPALUU HAYaIld CTPYKTYPHPOBATH COBETHI
10 Ha3BaHHBIM KpUTepHUsM. B camMoM ferne, moYTH BOILIO B OOBIYAi{, YTO COBETHI
MIOTYUHSIOTCS TpaBmiiaM. Gopma mo-npexHeMy JOMHHUPYET Had (pyHKIHEH.

MoroHA 3A BHELWHNMKW YWITEHAMK COBETA

3a mocnegHNE ACCITH JIET Y PEryIUPYIOMUX OPraHOB Pa3HBIX CTPaH BOILIO B
NPUBBIUKY KJIACCH(UIIMPOBATh WICHOB COBETHl HA «HECBSI3aHHBIX» M «CBSI3aHHBIX)»
(Kanana), «He3aBUCHUMBIX» U «HeHe3aBUCUMBIX» (CLA, ABctpanus, HoBas 3e-
JTaHANSA) WU «BXOIIIMX B COCTaB MCHEIKMEHTa» M «HE BXOISIINX B COCTaB
MeHeDKMeHTa» (BenmnkoOpuTanus), a Takke PeKOMEHA0BaTh, YTOOBI OOJIBITHH-
CTBO B COBETE COCTABIIUIM BHEUIHHE WICHBL. B acTHOCTH, pa3fen 2 TUPEKTHBHI
¢bonmoBoii Oupxu TOPOHTO MO KOPMOPATUBHOMY YIPABICHUIO TIACUT, YTO
«OONBIIMHCTBO B COBETE ITUPEKTOPOB KAXKIOW KOPMOPAIUU JAOJKHBI COCTABJISATh
WA, SABJISIONINECS HECBA3aHHBIMHU uYjieHaMU. HecBsS3aHHBIM CUUTAETCS WJICH
COBETa, HE3aBUCHUMBIA OT MEHE/KMCHTA U HE UMCIOIIMH MHTEPECOB, JEN HIH
KaKHUX-THOO0 OTHONICHUH, KOTOpPbIe MOTYT (MJIM MOTYT CUHMTAThCS TaKOBBIMH)
CYIIECTBEHHO MOBIHUATH HA €r0 CIIOCOOHOCTh JIEHCTBOBATh B MHTEpPECaxX KOpIopa-
IIUH, 32 UCKITFOYCHUEM WHTEPECOB U OTHONICHHIA CBS3aHHBIX C BIAJCHUEM aKIIH-
sivi. CBS3aHHBIM CUMTACTCS WICH COBETA, HE SBISIONIMIICS HECBS3AHHBIM... »
Hdpyrue GoHmoBbie OUPKU BBEIU aHANOTHYHBIC MOJOXKCHHS, OTHOCSAIIUECT K
COBETAaM JMPEKTOPOB M MX KOMHUTETaM’. KOHKpETHOrO WieHa COBETa K OIHOM M3
KaTeropuil OTHOCAT CaMU KOPIIOPAIUH, 1 KOPPEKTHOCTh TAHHOTO NEHCTBUS MOXK-
HO OLIEHUTDH, UCXOAS U3 O0IIEeNOCTYNTHOW HH(OPMALIUK O HUX.

CymecTByeT oOUIMpHAs TUTEPATypa II0 TCOPUH areHTCKUX OTHOIICHHUU H ee
MPUMEHCHAN B KOPIIOPAaTHBHOM yIpaBIcHHH. BO3MOXHO, caMOoif Ba)XHOU pa-
06o0Toi1, oOecreunBIel U3BECTHOCTh ATOM TEOpHH, cTana craThs Malikna J>keH-
CeHa «ATCHTCKHUE H3ACPKKH MOTOKa CBOOOIHBIX NEHEKHBIX CPEICTB, KOPIOpa-
THUBHBIX (puHaHCOB ¥ moryorienuit» (Michael C. Jensen, "Agency Costs of Free
Cash Flow, Corporate Finance and Takeovers", Papers and Proceedings of the
American Economic Association (May 1986)).

' The Toronto Stock Exchange Committee on Corporate Governance in Canada, "Report: "Where Were
the Directors?' Guidelines for Improved Corporate Governance in Canada," Guideline 2.

% The New York Stock Exchange Corporate Accountability and Listing Standards Committee, Report of
the NYSE Corporate Accountability and Listing Standards Committee (New York: New York Exchange,
June 6, 2002).
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ITockonpKy OHa U3 BaXXHBIX (YHKLIMH KOPIOPATUBHOTO YIpaBIEHUS B IIU-
POKOM MOHUMAHUU — KOHTPOJIUPOBATh JEHCTBUS MEHEPKMEHTa, T. €. OCYIIECT-
BIIITh MOHUTOPHHT, JIOTUKA B MPUIJIAICHUH BHEIIHUX YICHOB COBETa OUYEBHJIHA.
Cuntaercs, 9YTO HE3aBUCUMBIN YICH COBETAa B CHIIY KAKUX-TO MPHYHH CIIOCOOCH
JydIle KOHTPOIUPOBATh MEHEIKMEHT. C Ipyroil CTOpOHEI, CUMTAeTCs, YTO HE He-
3aBUCHMEBIN WICH COBETa Kak IUI0, NEHCTBYIONIEE B MHTEpPECax KOMIIAHUHU U
BEITIOJHSIIOIIEE (PUIyIIHapHBIE 0053aHHOCTH, OyIET BHI3HIBATH MEHBIIIC TOBEPHS.
[omydaercs, 9To ecu B COBETEe OOJBIIMHCTBO YJICHOB HE3aBHUCHMEBIE, TO COBET
Oyzer oObeKTHBHEE KOHTPOJIUPOBATH JACHCTBUS MCHEIKMECHTa W TOIAEPKUBATDH
HHTEPECH 3aMHTEPECOBAHHBIX CTOPOH U MUHOPUTAPHUEB, YEM B TOM CIIy4ae, eCIH
B HEM OOJIBIIMHCTBO COCTABIISIIOT JIMIIA, CBSI3AHHBIC C OMPEICICHHBIMI OTHOIIIC-
HUSIMU C KOMTIaHuel. Bo3MoxHo, Tak oHO U ecTh. OTHAKO M3yUYeHNE BHYTPECHHEH
MEXaHUKH COBETOB IMPEKTOPOB MOKA3BIBAET, YTO HE3aBHCHMOCThH WICHOB COBETA
MOXET B OOJIbIICH CTEeHH OBITh COCTOSHHEM IYIIHM, YEM ONpeneIuMOi (yHK-
[HeH, U 3aBUCHUT OT JIMYHBIX KAYECTB COOTBETCTBYIOMICTO JINLIA U €TO 708e0eHUs
6 3aJe 3acejaHuil (CcM. TIaBy 8).

Bropoit mpuurHO BHUMaHUs, YAEISIEMOTr0 HE3aBUCUMOCTH, MOKHO CUHTAaTh
HHTEPEC CIOCHUAJIMUCTOB MO KOPIIOPATUBHOMY YHPaBJICHUIO U HpeZ[CTaBPITeHCfI
PETYIUPYIOIIUX OPTAaHOB K «TEOPUHU areHTCKUX OTHOLICHUI» W €€ aKTUBHOE 00-
cyxnenue. CoriacHo 3TOM TEOPUH, HHTEPECHl aKIIMOHEPOB M MEHEIKEPOB KO-
[OopalMy He coBNanaroT. IlepBrie cTpeMATCs K yBEIMYEHHUIO aKIIMOHEPHOH CTO-
HMOCTH, a TIOclIeJHUE, OyAy4Yl areHTaMHU aKIMOHEPOB, Oojee 3aMHTEPECOBAHbI B
MaKCUMH3alUH COOCTBEHHOT'O COCTOSHHS MOCPEICTBOM BBICOKHX 3apIuiaT, 0o-
HYCOB, OINLHMOHOB M PAacXxOJOB Ha JUYHbIC HYXIbl. Polb coBEeTa TUPEKTOPOB U
3aKJII0YaeTCAd B TOM, YTOOBI KOHTPOJIHUPOBATh 3TH «areHTCKUE M3IEPKKU» B HH-
Tepecax akIMOHepoB. [IpuyeM cUUTaeTCs, YTO MOJHOCTHIO HE3aBUCHMBIE OT
MEHEIKMEHTa YJIeHbl COBETa MOTYT JIy4llle CIPaBUTHCA C ITOH 3amaueit, ueM e,
KTO TeM WJIH UHBIM 00pa3oM CBs3aH ¢ MEHEIKMEHTOM. BroimHe BO3MOXKHO, 4TO
pabOTHEI CTOPOHHHUKOB 3TOH TEOPHH OKa3aJIH ONPEACICHHOE BIMSHHUC Ha MOAXO.
PETYIHPYIOMHX OPTaHOB, T. €. MOKHO CKa3aTh, UYTO HAyYHBIC MCCICIOBAHUS pe-
allbHO BO3JEHCTBYIOT Ha IOJTHTHKY .

Haubonee panukambHO HaCTPOCHHBIE CTOPOHHUKH TCOPUH areHTCKUX OTHO-
OICHUY B KOPIIOPATHBHOM YIIPaBICHUH HE BEPST, YTO COBET TUPEKTOPOB BOOOIIE
CHO0COOCH KOHTPOIHMPOBATh MEHEPKMEHT B TOH Mepe, KOTopas JKeJlaTebHa IS
xopo1o (GpyHKIHOHUpPYOmEH 3KOHOMUKH. Ha 3TOM OCHOBaHWH OHH yTBEpXKIa-
0T, 9TO YUCIO ITyOJMYHBIX KOMITAaHWH, aKIIUH KOTOPEIX IPHHAIECKAT IIUPOKO-
My KpYyTY JIUI, OyAeT COKpaIIaThes Mo Mepe TOT0, KaK TOCHOICTBYIONINE aKI[HO-

1 .
OCHOBHBIC IPUHLUIBI 3TOi Teopun onucanbl B 1932 r. B kaure bepna u Munza «CoBpeMeHHas
KOPIOpALWst ¥ YaCTHas COOCTBEHHOCTB», KOTOpasi OKa3ajla OTPOMHOE BIIHSHHE Ha PErYIHPYIOLIHE
opraubl B nepuoz co3nanus Komuccuu no nennsiv 6ymaram u 6upskam B CIIA u B nocienyronue
50 net.
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HEepHI, HEe JKeJarolllie HECTU KpaiiHe BBICOKHUE areHTCKUE U3AEPKKHU, OYIyT BBHIKY-
T1aTh aKIUH .

TpeTbeil mpuunHON YyOEKAEHHOCTH, YTO COBET AUPEKTOPOB 3 dekTuBHEE
BEITIOJTHACT CBOM (DYHKIIUH, €CIIH OOJBIIMHCTBO €r0 WICHOB HE3aBUCHMBIC, MOXKET
OBITH OOBIYHAS JIOTHKA, ITOJCKA3bIBAIOMIAs, YTO TaK M JOJDKHO OBITh. Brmomue
Pa3yMHO PEeryIupOBaTh WICHCTBO B COBETE TaK, YTOOBI HCKIIOUHUTh MPUCYTCTBHE
B HEM JIUI], KOHPIUKT UHTEPECOB KOTOPHIX HEYIPaBIsIeM M HOCUT (HyHIaMCH-
TaJbHBIN Xapakrep.

OrnpeneneHne HE3aBUCUMOCTH — OY€Hb CJI0XHas 3aja4ya. HekoToprle dieHbl
COBETOB” CUHTAIOT, YTO 3TO BOIPOC «PECYPCOBY, UTO JIIOIH SBJISIOTCS HE3aBHCH-
MBIMHU YJE€HAaMU COBETA, €CIM HE HY)KJAIOTCS B IIaTE€ 3a BXOXIEHUE B COCTaB
COBETa M TOTOBBI YWUTH B JIFOOOH MOMEHT, KOT/Ia HE COTJIacHBI C ueM-To. [pyrue
CUYHUTAIOT, YTO OHH OBLIN OBI MOTHOCTBHIO HE3aBUCHMEBI, €CIIH OBl HE UMEIH HHUKa-
KHX JICJIOBBIX OTHOIIEHUH ¢ OpraHu3amuei, T. €. He Moydaian OBl OT KOMIIAHUU
HUKAKOT'0 JPYroro BO3HarpaKIeHUs, KpOMe ILIaThl 3a JOJDKHOCTh. TpeTbu mona-
raroT, YTO HE3aBUCUMOCTh 00eCIIeYrBaCTCs BIAJCHHEM aKIIUSIMH — STO COJIMXKa-
€T MHTEPECHhl YWICHOB COBETa M MHTEPECHl aKIIMOHEpPOB. UeTBepThie, OCOOESHHO
YJI€Hbl COBETOB KOMIIAHMM, TJie €CTh BiajeNel] KOHTPOJIBHOTO MakeTa aKiui,
CUUTAIOT, YTO BJIaJICHUE aKIUAMH CTABUT HE3aBHUCHUMOCTb MO yTPO3y, MOCKOIb-
Ky CUMTAIOT CBOEH 3ajadell mpeicTaBJsITh HHTEpeckl MUHOpUTapueB. Hakowner,
MHOTHE WICHBl COBETOB IOJIaraloT, YTO IJaBHasi MPUYUHA KOMIIPOMHUCCOB —
BO B3aMMOOTHOILIEHUSAX YJICHOB COBETa U MEHEIKEPOB 3a MpeJesaMH 3ajia 3ace-
naHuil copeta. MHOTHE CKJIOHHBIE K pe(IEeKCHH YJIEHBI COBETa MOJaraiT, YTo
HE3aBHUCUMOCTb — 3TO, TJIaBHBIM 00pa3oM, COCTOSIHUE TYIIIH.

[IpuBeno nau TpeboBaHHe 00ECIEUUTh B COBETaX OOJBIIMHCTBO BHEIIHHUX
yieHoB K Oosee 3¢ (HEeKTHBHOMY MOHHMTOPUHTY KoMmmnaHuii? Kak yxe Obuio OT-
MEYeHO, JI0Ka3aTh 00paTHOE HEBO3MOXKHO. BeposTHO, Onaronapst peryaupoBaHUIO
MHOTHE HeTOOPOCOBECTHBIC JIIOAH TIEPECTAIH MOMAAaTh B COBETHI JUPEKTOPOB, H
TE€M CaMbIM, 3TU MEPbI IOMOIJIM KOPHOpPaLUsIM JOOUTHCS JTyUIIUX PE3yIbTaTOB,
YyeM NpU OTCYTCTBUU perjaMmeHTanuu. Kto 3naer? OueBHAHO, UTO 3TH MEPHI
He NpeJOoTBpaTUIIM CEPHUI0 KOPIOpaTUBHBIX KpaxoB. Ha camom nene, MHOTHE
KOMIaHWH, TOTepIeBIe kKpax Ha mopore XXI B., o0xananu o6pa3oBEIM COBE-
TOM C TOYKHM 3pEHHs CTPYKTYphl. B coBeTax AMpPEKTOPOB MeyajbHO M3BECTHBIX
Enron, WorldCom, Adelphia u MHOTUX ApyTHX KOpHOpanuid OOJBIIUHCTBO CO-
CTaBJIAJIN BHEIIHUE YJICHBI.

! Michael Jensen. Eclipse of the Public Corporation // Harvard Business Review (May-June 1979).

2 BaKHO TIOMHHTb, 4TO 3TH HAOIIIONEHNS TOJTyYeHbI ITyTEM HHTEPBHIOMPOBAHHS OUYTH JIBYXCOT JCHCT
BYIOIMX YICHOB COBETA, PETYJIATOPOB M KOHCYJILTAHTOB (TIPU MpeobIiajaHiy YWIEHOB COBeTa). MbI
HE MBITAINCH 00ECTIEYHTh PENPE3CHTATHBHYIO BHIOOPKY HACEJIECHHS B LIEJIOM, YTO TTIO3BOJIIIO ObI
JienaTh MHUPOKKe 0000IIeHHS.
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XOTs OTHOIICHUE MKy KOJMYECTBOM BHEIIHUX WICHOB COBETA U €r0 KPaxoM
HE JI0Ka3aHO, MMEIOINECs] UCCICAOBAHUS TOKa3bIBAIOT, YTO HE3aBUCHMOCTh UJIe-
HOB COBETa U €ro CTPYKTYpa HE SBJISIOTCS 3HAYUMBIMU (haKTOPAMH, BIUSIOIIAMHI
Ha 3QPeKTUBHOCTh KOopHopamuu. HeT HUKakux yOenIuTEeNbHBIX OKA3aTEIbCTB
CYIIIECTBOBAHHS CBSI3M MEXIY CTPYKTYpOH coBeTa (0COOEHHO HE3aBUCHMOCTHIO
COBETa W €ro WICHOB) M (PMHAHCOBBIM YCIIEXOM KOMITaHHWHU. B nuteparype, mocss-
IIIEHHON HEe3aBUCHIMOCTH COBETOB, CJieNiaH BBIBOA: «lccienoBanus, MpoBOANBIIH-
ecsl Ha TpoTshKeHUH mouth 20 JIeT, He BBISIBUIIN CEPbE3HBIX JOKa3aTeNbCTB TOTO,
YTO HE3aBUCHUMOCTH COBETOB IMOBBIMIAET UX dPPEKTHBHOCTh. HampoTus, B HEKO-
TOPBIX PAabOTaX ObUTH YCTAHOBNCHBI HEFATHBHBIC MOCIIE/ICTBHS TAKOM CTPYKTYpBD) .
B mmuteparype, mocBAIIeHHON HE3aBUCHMOCTH OTAETBHBIX YJICHOB COBETa, IPE00-
JaaeT TE3UC, YTO «[ClaMbIii BaxkHBIN (PakTop UX d3PGHEKTUBHOCTH — HE HE3aBH-
CHMOCTB, a CTPATEIHYECKHIA OIIBIT, OTBEUAIOIHI TOTPEOHOCTSIM KOMITAHHI .

OnpenennuTs HE3ABICUMOCTH HETIPOCTO, HO TIPOOIIeMa OCIOXKHSAETCS TEM, UTO
MHEHHS HaIINX PECTIOHIEHTOB 110 MOBOAY BaXHOCTH JIOCTaTOYHOTO KOJIMYECTBA
HE3aBUCHMBIX JIUPEKTOPOB B COCTaBE COBETA CHIIBHO pacxojsTcs. Hexoropsie
CUHMTAIOT, YTO HanboJjee BayKHO 00ecneynTh: d3PPEeKTUBHOE IPHUHSATHE PEILICHUH,
JIoBepHe K coBeTy (0COOCHHO B chepe KOPIOPATUBHOIO YIIPABJICHsI), HE3aBUCH-
MBI€ KOHCYJIbTAllHd KOMHTETaM (B YaCTHOCTH KOMHUTETY IO ayJauTy), a TaKkKe
CIOCOOHOCTh MPOTUBOCTOSITh CHJIBHOMY MEHEIKMEHTY. B To ske Bpemsi MHOTHE
CUHUTAIOT, YTO pPerjiaMeHTalHsl He TAPaHTHPYET, YTO COBET OYyJIET MO-HACTOSIIEMY
HE3aBUCUMBIH.

MHeHus 4ieHoe cosemos 1o pa3siudHbIM acrieKkmam Hesasucumocmu

«HesaBvcumocTb Npearonaraet ABe CocTaBnsitoLLme. Bo-nepsbix, HyXHO BbiTb HE3aBUCMBIM
B (pMHAHCOBOM OTHOLLIEHUW. ECrn BaM He Hy)Hbl CPELCTBA K CYLLIECTBOBaHUIO, 3TO JaeT Bam
MPOCTPaHCTBO Arist MaHEBPa. Bo-BTOPbIX, HY>KHO, UTOGbI BXOXIEHME B COCTaB COBETA HE CIly-
XXUINO ONsi Bac CPeACTBOM NMOAHSATH CBOW NPECTUX» — YIIEH COBETa AUPEKTOPOB

«UreHbl coBeTa AMPEKTOPOB AOITKHbI MOJTy4aTh XOPOLLYHO 3apriaTy, HO OHM AOIKHbI BbITb
rOTOBbI MOKMHYTL cOBET. COBET He AOIMKEH ObITb Ars HUX FMaBHBIM UCTOUHUKOM CPEACTB K
CYLLECTBOBAHWIO» — YIEH COBETA ONPEKTOPOB

«3rounsm un AEHbIn. He Hago CTaHOBUTBLCHA YrneHOM COBeTa, ecrin Tebe HY>XHbl IEHbIN Unn
Tbl HE MOXelLlb a6CTpaFVIpOBaTbCF| OT CBOUX Ct)I/IHaHCOBbIX MHTEpPEeCOoB Npu NpUHATUN pe-
LLIEHU» — YfeH COBETa AUPEKTOPOB

«Mano KTo ckaxeT: "3T0 Hy)XHO AenaTb Tak. 3apnnara, KOTOPYH OHM MONy4YatoT, Yero-To Ja
ctout..." [Y ObiBwero nonutmuka X] Ha OaHKOBCKOM CYeTe SBHO He Ablpka OT
Oybnuka» — uneH coBeTa ANPEKTOPOB

' J. D. Westphal, "Second Thoughts," 6.
? Ibid,, 8.
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«Ham Hy>xHbI [UneHbl coBeTa], KoTopble HUYEero He BoATCA U He LiennsoTcs 3a CBoto pabo-
Ty... [KOTOpbIE MOrYT cka3aTb] "HET, HET 1 eLle pa3 HeT, AenaunTe 3To, 3aTeM 3TO, a MOTOM
BOT 3TO"» — YreH coBeTa AMPEKTOPOB

«Hapo aBaxkabl Nogymath, Npexae Yem HavaTb packaqmBaTh SogKy, MOTOMY YTO HaM B Hew
HpaBuTCS... A ToXe He 6e3 rpexa... conuaHas penytaums... Bce-Taku Takux, Kak Mbl, He Tak
MHOrO» — YrfeH coBeTa AMPEeKTOPOB

«He3aBucMmocTb— 310 cocTosiHMe aylum. MoXHO GbiTb HE3aBUCMMBIM U KOHAOITUKTOBATL
unu nsberatb KOHPIIMKTOB U ObITb 3aBUCMMbIM» — 3KC-PErynsiTop

«Ecnu HeT KOHMMMKTHBIX CUTyaumin, TO HET 1 NpegmeTa Ans obcyxaeHns. Ha Boibop pe-
LLEHWS YXOAUT CIMLLKOM MHOTO BpemeHMm. ...KOH(nMKTLI MHTEepecoB npeanonaranT MHO-
XKECTBEHHOCTb MHTEepPecoB. HyHO nmm ynpaensTts. COBET, COCTOALLMI M3 HenpodeccoHa-
0B, He 0bnagaeT KopropaTMBHBLIM OMNLITOM M MOTOMY HE BCTynaeT B KOHpnnkTbl. Ha camom
Aene, KOHNMKT— 3TO HakonsneHne nHopMaLmm. 3TO 3HAYUT, YTO Thbl MOXELLIb PELLNTb
npobrnemy 1 nNocTynatb OTBETCTBEHHO. VCKOpeHUTb BCe KOH(MMKTLI Hemnb3s. CooTBETCTBEH-
HO, rpPaMOTHOE YynpaBreHWe — 3TO MapajoKC ynpaeneHusa KoHdnukramu. B
onpefeneHHbIX OTpacnsax KOHMMAMKTbI CcrydalTcs Yawe, 4Yem B Apyrux. MHorme
KOH(NMKTBI MOPOXOEHbI HE [UneHamu coBeTa], a perynypyrowyMmn opraHamm, KoTopble
OefCTBYIOT HenpogyMaHHO» — akLMoHep

«CouuanbHble CBA3U MOTYT 3acTaBuTb Tebsl UATU Ha YCTYMNKU» — YreH coBeTa
[AMPEKTOPOB

«HesaBrcMMble YreHbl COBETA AOITKHbI BIafeTh akUMsSMM, a UX CPEeACTBa AOIKHbI COOT-
BETCTBYIOLLMM 06pa3oM MoABEPraTbCs PUCKY» — aKLMOHep

«[lanTe UM aKuMM ¢ OTCPOYEHHBIMU OVBUAEHOAMM, a HE AEHbMN Ha MUBO UMW OEHbIV Ha
wyby ons xeHbl, Ha goM... Akummn co 100% OTCpOYEeHHbIMM AUBMAEHOAMMU, YTOObI
MX Henb3s ObINo KynuTb. 3TO 3acTaBUT MX OblTb HE3ABMCUMbIMK. 3TO aBTOMAaTUYECKU
3acTaBrsieT Balw Mo3r paboTaTb B NpPaBWIbHOM HanpaBlieHMU» — YfeH coBeTa
ONPEKTOpPOoB

«Heyxenu Bbl cuntaete, 4to 10 ThIC. akuMii B MOEM ceidbe caenarT MeHs NyyLLnm
YNEeHoM coBeTa, YeM s1 ectb? Her. CtaHy m a1 adpcpexBHee? Het. Bymy mm s Gonee
HacTonuB? Her. A He cuuTalo, YTO BrnageHve akumsiMu noBbilLaeT 3EEKTVBHOCTb
YNEHOB CoBeTa. He CylLecTByeT KakoW-TO naHauen. OTO BOMPOC BOCMPUATUS. XopoLune
YreHbl COBETA He MOCTYNatoT KaK-TO MHa4ye» — YfieH COBETa AUPEKTOPOB

«Co3naHve coseTa, [KoTopbiii] Bbin 6bl HE3ABUCUM OT MEHEMKMEHTA, OCTIOXHAETCA, eCru
y KOMMaHUW ecTb BragerneL, KOHTPOIbHOrO NakeTa aKuyii, 0COGEHHO, eCrivi OH PYKOBOAUT
€t0» — YrneH coBeTa AUPEKTOPOB

«PernameHtauma — 3TO TO Xe caMoe, YTO OMUChIBaTb XOKKEW, pacckasbiBas Mpo
nnowaaky. MoxHo cobnocT Bce pekoMeHOauuu, HO OCTaTbCs C YyAOBULLHBLIM
COBETOM» — YIeH coBeTa AVPEKTOPOB

«Hes3aBucumble gupekTopa obecneymBalT BHELLUHIOW pecneKTa6eanOCTb» —
YneH coBeTa ANPEKTOPOB

«HY)KHI:I rPOMKNE MeHa. OHM HMYEro He 3HauaT, ecnm nx (*)aMVIJ'II/IVI He CMOTpATCA conma-
HO B permctpaumMoHHbIX AOKYMeHTax» — npencenaresib coBeta AMpPEeKTopoB

«[NocmoTpuTe Ha [nonuTuKoB], KoTopble "caaloT CBOM MMeHa Hanpokat". MNocMoTpuTe Ha
[6biBwero nonutuka X] B [komnaHum ABC], [ObiBwero nonutuka Y] B [KOMnaHum
DEF], Ko-ropbiii NpbIrHyn Bbille TOMoBbl U [ObiBLIErO nonutuMka Z] B [KOMNaHuu
GHI]... [BbiBLUMA
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nonutuk Y], Hanpumep, He MoxeT pa3obpaTbcsi Aaxe B OT4yeTe O NpubbINSX U
ybbiTkax. OHuM — "mobuTtenu-sHtysmactbl”. [lpaBuUTENbCTBO He O3Hayaet
ynpasrieHne» — YrieH coBeTa AMPEKTOPOB)

«Hy u kTO BalM He3aBMCKMMble YneHbl coBeTa? [BbiBlwMIA nonuTuk X], yto nu? Emy
mecTo B [TtopbMe] KuHrcToH lleH. Y Hac HekoMmneTeHTHble coBeThbl M Ge3pasnnyHas
[o6wecTtBeHHOCTL]. OHM 3acnyXuBaloT Apyr Apyra» — YneH coBeTa AMPEKTOPOB

«MbI penaem ato He pagm xopoluero coBeTa. Mbl MocTynaem Tak, YTobbl yAOBNETBOPUTL
[cboHooByto GUpXKy]... OHK Cka3anu, YTO HaM HyXXHO BorbLUIE HE3aBMUCUMbIX YNIEHOB COBE-
Ta. A1 He yBepeH, 4YTO W3 Hero nonyuuTca 3pdEKTUBHBIN ONPEKTOp» —
npeacTaBUTENb MEHEMKMEHTa

«YT0 KacaeTCs Ha3Ha4YeHW B COBET, Bbl MeeTe Aero C OrpaHUYEHHbIM KONMYECTBOM YS1EHOB
coBeTa, 1 BCe orpaHn4YMBaeTCA 6VI3H€C-C€KTOpOM. Tak nonyyaetca Bcerga. Tornkosble noam
OPUEHTUPYKTCA Ha NO3NUuto, a He Ha Ha60p HaBbIKOB» — YJ1€H COBE€Ta ONPEKTOPOB

«[Mpencenarens] npurnacvn [asTopuTteTHoro B CLLIA unieHa coBeTa] NpucoeayHUTLCS K HaM,
NMO3HaKOMMBLLUUCH C HAM B TaKCU» — KOPMNOPaTUBHBIN CekpeTapb

HecMoTps Ha Bce cBuAeTensCTBa, peryiaupytomue opransl B CIIIA u Kanazge
MO-TIPEXXHEMY CTPOSIT CBOIO MOJIUTHKY Ha HE3aBUCHMOCTH YJIEHOB coBeTa. B vacrt-
HOCTH, 3akoH CapOeliHca-OKCIM H PYKOBOJICTBO HLm-ﬁopKCKoﬁ dboHIOBOM
OHMpXU IO KOPIIOPATHBHOMY YIPABICHHUIO OCHOBAaHBI Ha HEE, 9TO U3MCHCHHC
CTPYKTYpHOH HE3aBHCHMOCTH MOBBICUT KauyecTBO paboTsl coBera. C y4eToMm TO-
ro, Kak MaJo HaM HU3BECTHO O (PYyHKIMOHUPOBAHWUU COBETOB, U OOIIETO OITyIIe-
HUS, 9YTO HE3aBUCUMOCTh — XOpOMIas IITyKa, HEYIUBHUTEIBHO, YTO (OHIOBEIC
OMpXU NPUHUMAIOT TaKue JOKYMEHTH. Ho eciii BCIIOMHHUTB, YTO MMEIOIIHECS
JaHHBIC HE TOATBEPXKAAIOT MPSIMYIO CBSI3b MEXIy HE3aBUCHMOCTHIO (B JIIOOOM ee
MOHUMAaHNHU) U 3QPEKTUBHBIM KOPIOPATHBHBIM yIIpaBiIeHUEM (ECITH U3MEPATh
ero (UHAHCOBBIMH DPE3yJbTaTaMH KOPIOpPAIHU), BO3MOXHO,' HACTATIO BpEeMs
CMecTUTh (DOKYC 3aKOHOB O «HE3aBUCHMOCTH» C OTHOIICHHUH Ha OLIGHKY KOMIIE-
TEHTHOCTH U 0COOCHHOCTEH MOBENICHHs OT/IETBHBIX YICHOB COBETA.

PA3OENEHVE OOIMKHOCTEW MPEOCEOATENIA COBETA U
FrEHEPAJIbHOIO OAMPEKTOPA

Camas criopHasi U3 peKOMEHIAINI 10 TIOBOAY CTPYKTYPHI COBeTa — TpeOoBaHme
(mmu pekoMeHaaIus ), YToO0Bl JODKHOCTH TpPECceaTelsi COBETa U TeHEPaIBLHOTO
JMPEKTOpa 3aHMMAaK pasHbie T0xH . CIOPHI [0 STOMY BOIPOCY HAYT AABHO.
HexoTopble mpuaepXxuBatOTCs MO3UIINH, YTO COBMEIICHUE JOJDKHOCTEH OMpaB-

1 o o
PH3L[CII€HI/I€ JOJDKHOCTEH I'€HEPAJIBHOI'O IUPEKTOpa U IPEACCAATCIIL COBETA 06cy)1<;[aeTc;{ B JJaHHOU
pa60Te B HECKOJIBKHMX KOHTEKCTaX. JTO OBLI OJIMH 13 CaMbIX Ba)XHBIX BOIIPOCOB, KOTOPBIC 3a1aBAINCh
YJICHaM COBETOB U IPEJACTAaBUTCIIAM MEHE/DKMEHTA.
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JIAHO C TOYKHW 3peHHUs OW3HEca, TaK KaK I'eHEPaNbHBIA JUPEKTOP 3HACT (WM
00s13aH 3HaTh), KaK (YHKIIMOHHUPYET MPEANPUITHE U OCOOCHHOCTU OTPACIH,
B KOTOpPOI OHO paboTaeT, a Takxke (MPEINOJ0KUTEIHLHO) MOCBSIIAET BCE CBOS
BpeMs MOBBIIICHUIO aKIIHOHEPHONW CTOMMOCTH KoMHaHUH. CaMOCTOSTENbHBIH
TpeiceIaTellb COBETa OOBIMHO pabOTaeT He C IMOTHOM 3aHATOCThIO, MOYKET HE 3HATh
OM3HEC M OTpacib (a ecy OH OBIBIIMN TeHEPaJIbHBIH TUPEKTOp, KaK 4acTo ObI-
BaeT, €ro 3HaHHUA MOTYT yCTapeTh), OH MOXET OBITh CKIIOHEH BMEIIINBATHCS B
JeSITEeNbHOCTh TPEATIPHUSTHS, M, BOSMOXKHO, Y HETO HET JKeJIaHUS MOCBATUTH KOM-
TIAaHUH CBOU CHJIBI U BpeMsl. BONBIIIMHCTBO aMePUKAaHCKUX KOMIIAHUN W3 CITHCKa
* FORTUNE 500 B Hayane XXI B. cuntanu 0ojee yOemuTeIbHBIMIA apryMEHTHI B
MOJIE3Y COBMEIICHHUS U, COOTBETCTBEHHO, COBMEIIAJIH 3TH TOJKHOCTH.

Cepbe3Hoe BO3paKEHHE TPOTUB COBMEIIEHUS (€r0 BBIIBUTAIOT PETYIHPYIO-
e OpPTaHbl, TBOPIHI TMOJUTHKNA W WCCIIENOBATENH) 3aKII0YaeTCs B TOM, 9TO
(YHKIIMH TpeacenaTens U TeHepalbHOTO TUPEKTOpa MPUHIMITHAIBHO pa3inya-
f0TCs. I'eHepanbHBIH AUPEKTOp Ha3HAYAETCs, YTOOBI YIPABISITH KOMITAHHEH;
npeJcenaTesib — YTOO0bI YIPaBIATh COBETOM. ['OBOPSAT, YTO MOKA COBET JIHPEK-
TOPOB HECET OTBETCTBEHHOCTH 3a Ha3HAUCHHE (M yBOJBHEHHE) TCHEPATHLHOTO
AUPEKTOPa U 3a MOHUTOPUHI ACATCIBHOCTU MPEANPUATUA, OH TOJIKCH UMCThH
nyepa, OTIUYHOTO OT TOTro, Yblo 3(PEeKTUBHOCTh COBET olleHMBaeT. boiee
TOr0, 4JI€HaM COBETA HYXXCH KTO-TO, KOMY OHH MOT'YT COO6IHI/ITI) O CBOUX COM-
HCHHAX, KTO HC CBsA3aH aKTUBHO C HpO6JIeMaMI/I, KOTOPBIC OHH XOTAT PCUIUTD.
Ha camom pene, 3 dekTrBHBIC YICHBI COBETA YaCcTO YTBEPIKAAIOT, YTO B 3aJC
3acelaHuii BCerja JTOJDKEH MPUCYTCTBOBATh HEKHI DJIEMEHT «TBOPYECKOTO CIIO-
pa» MEKIy COBETOM U I'€HEpaJIbHbIM AupeKTopoM. [1oq00HbIH criop He moana-
€TCsl KOHTPOJIIO M HEBO3MOKEH B Cllydae COBMEIIEHUS AODKHOcTed. Hakoner,
BOIPOCHI, KOTOPBIE XOTAT OOCYJIUTh Ha 3aCeAaHUU HEKOTOPHIC YJICHBI COBETA,
MOTYT CYIIECTBEHHO OTIIMYATHCS OT TOTO, YTO XOTEN ObI 0OCYIUTh reHepaIbHBII
mupektop. [lockonbky mocnenHnii 0OBIYHO TOTOBUT MOBECTKY JHS, TO B CITydae
COBMEIIIEHUS YWICHAM COBETa MOXKET ObITh OYEHb HEMTPOCTO BHECTH B HEE CBOU
BOIIPOCHL.

B cuny nepedncieHHBIX MPUYHH MMOYYHIIO PACTIPOCTPAaHEHUE MHEHUE, YTO
a¢peKTUBHOE yIIpaBiIeHUe TPeOyeT pa3IeneH s STHX J0JDKHOCTeH. B HeKoTophIX
CITydasiX JIeNajich TOMBITKA COXPaHUTh MPEUMYIIECTBA COBMEIICHNSI, Ha3HAYAs
«BEYILIETO JAUPEKTOpa» HIIH (pexe) «IIpefceaaTebCTBYIOMIEr0 TUPEKTOPa» COo-
Beta. [locrenHuil BbICTyMaeT B KadecTBE MPENCTABUTENS TUPEKTOPOB, €CIIU CTa-
HOBHUTCS TOHATHO, YTO T€HEPANbHBIN AUPEKTOp / TIpeAceaTeNh COBETa He YIems-
€T JOJDKHOTO BHHMAaHUS MHEHHWIO WICHA WM WICHOB coBeTa. CBUIETENHCTBA
TOTO, YTO Pa3lesICHNE POJIEH ITOMOTaeT COBETY OCYIIECTBIATE MOHUTOPHHT KOP-
MOpaIiy, TPOTUBOPEUNBEI, 00JIee OYEBUIHO, UYTO pa3felieHue BIUSET Ha «d(]-
Q)GKTHBHOCTL koMnaHun». Her JaHHBIX O BJIMAHUMN PA3ACIICHUA HaA CIOCOOHOCTD
OCYyIICCTBJIATH MOHUTOPHHT.
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B nyumem ciydae, co3maercs BIeUaTiIeHUe, YTO pe3yIbTaThl 3aBUCAT OT KOH-
KPETHBIX 00CTOATENBCTB. DAaKT, 4TO «MHOTHE, a TO M OONBLUIMHCTBO HauboJjee
M3BECTHBIX [KopropaTuBHBIX| ckanaaioB B CIIIA u Espone (manpumep Enron,
Worldcom, Vivendi, Adecco, Royal Ahold, ABB, Manesmann, Deutsche Telecom)
KOCHYJIMCh KOMIIaHHH, T1e He ObLIIO COBMEIICHHS POJICH TeHEepaIbHOTO TUPEKTO-
pa u npezacenareins coera. COOTBETCTBEHHO, HE CYILECTBYET padoT, rae Oblia Obl
MOKa3aHa CBS3b MEXAY pa3felieHUEM PYKOBOMSIIMUX GYHKIMH U 3PPEKTUB-
HOCTBIO KOMITAHHM .

PASMEP COBETA OUPEKTOPOB

KomiuecTBEHHEIN COCTAaB COBETa IMPEKTOPOB MOCTENEHHO yMEHBIIAeTCs . JTo
CBSI3aHO CO MHOTHMMU IIPUYMHAMH, OJHAKO, BEPOSTHO, caMas BaXKHasl, YTO COBE-
Thl CTAHOBATCS Oosee (QYyHKIMOHAIBHBIMUA U MEHEe AeKOpaTHBHbIMH. Jlonroe
BpeMsl YIEHCTBO BO MHOTHX COBETax ObLIO B paBHOI Mepe M BOIPOCOM MPECTH-
’a B JIEJIOBOM COOOIIECTBE, U CEPHE3HBIM JIETIOBBIM 00s13aTenbcTBOM. Hampumep,
B 50-¢ 1T. XX B. COBETHI KaHAJICKHX (PMHAHCOBBIX YUpEXKICHHI — OaHKOB, IOBE-
PHUTENBHBIX (OHIIOB M CTPAXOBBIX KOMITAHMH — OBUIM OYEHBb OOJIBIINMHU, TOPOH
npesbimas 50 gemoBek. baHKM monarainy, 9YTo0 UM HEOOXOJUMO MPEACTaBUTEIb-
CTBO BCEX CEKTOPOB CTPaHbI, B KOTOPOH OHM paboTalii, U BCEX CEIMEHTOB KO-
HOMMKHU, B KOTOPOH BBICTYIIAIU B KadecTBe KpeauTopos. Iloxoxke, OHU cuuTanu
OIpaBAaHHBIM BKJIIOYATh B COCTaB COBETa NpEICTaBUTENEH OPUTAHCKOW apHCTO-
KpaTuH, BEpOATHO, YTOOBI MOBBICUTH cTaTyc coOpanus. Eme B 70-e rr. omHOMY
M3 Hac JOBEJIOCH YCIBILATh OT WIeHa coBeTa Takue cioBa: «Korna MeHs usbpanu
B coctaB coBera Royal Bank, st cunTan, 4To 3T0 paBHO3HAYHO MOJYYECHHUIO PbI-
LAPCKOT0 3BAHUS».

MHeHus 4neHos cosema o HOGan U3MeHeHul 8 Cmpykmype coeema

«[P]aHbive y Hac 6bino [bonee 50 uneHoB] B coBeTe. CerogHst OH COCTOUT
mMeHee vyem mn3 20 n gmxetca k 15. CoBeT ymeHbluaeTcs. B Hem octanock
Bcero gaBa MuWHcangepa... 12-15 uneHoB — wuaeanbHbld pasmep And
NPUHATUSA peLLEHUN» — npeaceaaTerib COBeTa W reHeparbHbIN AVPEKTOP

«YMeHbLUeHNe coBeTa genaet ux bonee adpdekTMBHbIMKU. OnTUManbHas
ymcrneHHoctb — 10-12 4YneHOoB; u4mneHbl COBeTa MOJSIHOCTbK FOTOBbLI U
WHTENNEeKTyanbHO CMNOCOGHbI BbIMOMHATE CBOW (DYHKLUMNY» — PErynstop

Jeffrey Sonnenfeld, «Good Governance,» 109.

CM., HaTIpuMep, exXerofHble ucciuenosanus, nposeneHHsle Patrick O'Callaghan and Associates, a
taxxe Korn/Ferry International nauunas ¢ 1995 (p. 14) no 2003 rr. (p. 38-39).
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«MHe xoTenocb Obl BUOeTb Hall COBET MeHee MHOorouncrneHHeiM. Mol ctunb —
npsimoe obLieHve, oauH Ha oauH... Bosbmute, Kk npumepy, [komnaHuio ABC]. Bel
yBUAUTE pasBuTME cTpaTeruum, kotopas 6bina 6bl HEBO3MOXHA Npu Bonee KpynHom
coBeTe» — npeacenartenb COBETA U reHepanbHbIA AMPEKTOP

«Mbl cokpaTtunuce ¢ 50... uneHoB o 17. MHe KaxeTcs, 3To Marno ¢ y4eTom obbema
paboTbl U komuTeTOB. MpaeanbHbl pasmep — 20-22 4yenoBeka» — Bedywwui
OVpeKkTop

«HyxHa nepegaya NOMHOMOYMIA KOMUTETY MO ayamUTy U APYrMM KommteTam. OTHOLLEHWS U
Cpok npebbiBaHUst B AOMKHOCTW CAINLLKOM BaXHbI. [ToCTpoyHoe obcyxaeHne rogoBoro
oT4eTa N1 Npecc-penmnsa BoobLLe He OOMMKHO BKMKOYATLCHA B MOBECTKY AHA. JTa KyrnbTypa
CrnKoM ykopeHunace. Kak ocnabutb ee? HyxHbl 25-neTHne pebsita u3 e-busHeca... Tak
Bcerga aenanocs. CrmLwKOM OTKPOBEHHOE M MHTEHCHMBHOE MCMOnb3oBaHue coseTta. Ectb
YMCTO KaHLIENsApCcKkue BOMpOChkl, TOrAa Kak cTpaTerMyeckne ceccum HocaT bonee onepatvie-
HbI, HEXENW CTpaTermyeckuii Xxapakrep. ...9TU BOMPOChI HY>KHO NpoTankmeaTb. HyxHO
0aBUTb Ha MEHEeDKMEHT, Y4ToObl COBET mcnonb3osarca 6onee crparternyecku. [OavH 13
4YneHoB] Bcerga 3aHAaT onepaumusammn 1 nosrnen 6rnox» — 4YneH coBeTa AUPEKTOPOB

«MbI cTpeMumcs k Gornee adhEKTUBHOMY MCTONBb30BaHMI0 KOMUTETOB. 'eHepanbHbI aun-
PEKTOP AOMKEH CMUPUTLCS C 3TUM M MPUCYTCTBOBAaTbL Ha 3acefaHusix, Korga ero npocsT.
OTo camoe cepbe3Hoe W3MEHEHME B KOPNOPATUBHOM  yrpaBleHun —
HeobXxoaAMMOCTb AenervpoBaTtb KOHTporb komuteTaM. [Mpeacenatenb OOMmKeH ObiTb
MOCTOSIHHBIM YneHom. lMpeanoyTeHe OOMKHO OTAaBaThLCA NpeaceaaTento, Tak Kak OH
JOIDKeH nocewatb BCe KOMMUTETbI, B OT/MYME OT reHepanibHoro aupektopa u
npesugeHTay — npeacegarternb CoBeTa AMPEKTOPOB

IToka coBeThl JUPEKTOPOB KOHTPOJIUPOBAINUCH U YNPABISUIACH T'€HEPAIb-
HBIM JUPEKTOPOM, HE HYXKHO OBUIO 3a00THTHCS 00 3(h(hEeKTHBHOCTH 3acenaHuit
COBETOB U CIIOCOOHOCTH IMOCITIEIHUX NMPUHUMATh pereHus. YieHsl coBeTa Obl-
JIM, KaK KpaCHOPEYHBO BbICKazancsa MpBuH Onic, «OX0XKH Ha 3eleHb, KOTOPOoit
BBl yKpamaeTre 011010, — KpacuBo, HO Oecmone3Ho». Co BpeMeHEeM MOYTH
CHUMBOJIMYECKas pOjb COBETA CTajla MPaKTUUYECKOH, U BO3HHUKIIA MOTPEOHOCTh
B M3MEHEHUH pa3Mepa. B KoHIle KOHIIOB, MPUHUMATh peIleHus, TeM Oonee
KOMIIETEHTHBIE, coBeTOM M3 50 uiIeHOB HempocTo. B pesynbrare, KonmdyecTBeH-
HBI COCTaB COBETOB KaHAJCKUX OaHKOB ObUI YMEHBIICH, YTOOBI COENATh UX
Oosiee 3PpPeKTUBHBIMU, a YTO BEPHO AJsl OAHKOB, ITOX0XKE, CTAHOBUTCS BEPHBIM
JUTSI COBETOB TUPEKTOPOB B I[EJIOM.

Kpome Toro, ymMeHbIIIeHHE KOJIMYECTBEHHOT'O COCTaBa COBETOB CBSI3aHO C
YTOYHEHHEM OTBETCTBEHHOCTH M OOS3aHHOCTEH UYJICHOB COBETOB B PE3yJIbTaTe
MIPUHSTHS 3aKOHOB M periaamMeHTanud. COBEThl CTPEMSTCS TapaHTUPOBATH BhI-
MOJTHEHNE TUX 00S3aTeNbCTB, a MEHBIINN pa3Mep W Oosee YeTKas CTPYKTypa
CHOCOOCTBYIOT 3TOMY. Hammm pecrioHIeHTHI COIUTUCH B TOM, YTO caMblil 3 dek-
THBHEIN pa3mep coBeTa— 10-15 wieHoB. Kak O6bU10 0TMEUEHO, «MEHBIIIAs TPYTI-
ma u3 12-14 genoBek Oojiee nMHaAMHUYHA. Bo3HUKaeT HACTOSIMIE OOMEH UIEIMHU,
Y 3TO He ToKazyxay». boiee Toro, ¢ OBICTPHIM POCTOM OIIIATHI TPYZa WIEHOB CO-
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BETa CTOMMOCTh COZCpaHwMs OOJIBIIOTO COBETA MO CPABHCHHIO C BO3MOXHOU
BBITOJION OKAa3bIBACTCS YPE3MEPHO BEIIUKA.

Haxkowrer, co3aercs BrieyaTieHue, 4TO BOSHUKAIOT ONPEICIICHHBIC TPYIHOCTH
C TIPUBJICUCHUEM HOBBIX 4JeHOB. KOJNMUECTBO COBETOB, YICHOM KOTOPBIX OObIY-
HO OBUT TOT WJIM MHOW T'€HEPANbHBIA TUPEKTOP, B TOCICAHUE IO/l MOCTOSHHO
COKpAIAJIOCh, TIABHBIM 00pa3oM, MOTOMY YTO MPABICHUS OTPAHUYMBAIA MakK-
CUMAaJbHOE KOJIMYECTBO COBETOB, B KOTOPHIE MOT BXOIUTh MX TCHIUPEKTOP.
B Mupe pactyieil KOHKYPEHIMH CUUTACTCS, YTO TEHEPATbHBIN TUPEKTOP MTOJDKCH
MOCBSIIATh OCHOBHYIO YacTh CBOCTO BHUMAHHS YIPABJICHUIO KOMIAHUEH, KOTO-
pyIo OH Bo3riaBisieT. KpoMe TOro, poct 4mcia CyacOHBIX HCKOB M OTBETCTBEH-
HOCTh YJICHOB COBCTOB 3aCTaBJIsIeT KBaTU(DUIMPOBAHHBIX JFOICH O0JIce OCTOPOIK-
HO MOJXOAUTH K WICHCTBY B ONPEACICHHBIX COBeTax. Pa3BuTHE MUPOBOrO OH3-
Heca 3a49acTyio TpeOyeT BBECTH B COCTaB COBETa MHOCTPAHIIEB, a MPHUBJIEKATH
TaKMX JIIOACH BeChbMa HEMPOCTO, MOCKOJIbKY HOBas paboTa MmoTpedyeT OT HHX
3HAYUTEIbHBIX BPEMEHHBIX 3aTpart.

BripoyeM, y HEKOTOPBIX YJICHOB COBETOB €CTh OIIYIICHHUE, YTO COKPAIIICHUE
YHCJICHHOCTH COBETOB 3alIlJIO CJUIIKOM JaJIeKO C YUETOM KOJIMYECTBA KOMHUTETOB,
JIESITEIBHOCTh KOTOPBIX HEOOXOIUMO TOIEPKUBATh, M MEHBIIETO 00heMa Bpe-
MCHH, KOTOpOC MHOTHEC YJICHBI COBCTA cefz’mac MOFYT HOTpaTI/ITB Ha UCIIOJTHCHHUC
CBOMX OOSI3aHHOCTEH .

BJIIMAHME CTPYKTYPbI
HA SPPEKTMBHOCTb COBETA

XOoTs HEPEJKO YTBEPIKIACTCS, YTO KOACKCHI U MOJIOKEHHs, IPU3BAHHBIC YIIyUIIIUTh
KOPITIOPATHBHOE YIPABJICHUE ITyTeM U3MEHEHHUS CTPYKTYpPhl COBETOB, OBUIN pa3-
paboTaHkl, TIaBHBIM 00pa30oM, Jijisi OOPHOBI C MOIIIEHHUYECTBOM U KOH(DIUKTaAMU
Y U3MCHEHUS MOJIHOMOYHN MEHE/KMCHTA, PA3JIUYHbIC TPYIITbI MPUIOKHUIN HE-
MaJIbIe YCWIIHS, YTOOBI pa300paThCsi, OKa3aly JIM PEKOMEHIOBAHHBIC U3MCHEHUS
Kakoe-T100 CYIIECTBEHHOE BIHSIHHUE Ha (DMHAHCOBBIC PE3yNbTaThl KOPIOPAIIUH.
[IpakTryeckn BO3HMKIIA IIeNasi UHIYCTPUS UCCICIOBAHUH, MTPU3BAHHBIX YCTaHO-
BUTBH CBSI3b MEXY OOS3aTCIBHBIMH WM JOOPOBOJBHBIMH W3MCHCHHUSIMH BO
BHYTPUKOPIIOPATHBHOM YyNpPaBICHUH U 3G(PEKTUBHOCTBIO KOoMMaHuid. MHBecTH-
[MOHHBIE KOHCYIBTAHTHI KENAOT 3HATh, €CTh JIM B3aUMOCBSI3b MEXKTy BHYTPCHHUM
YIPAaBICHUEM COBETOM M (DUHAHCOBBIMHU Pe3yJbTaTaMU KOMITAHHUH, YTOOBI IeNaTh
KBaTH(GUIUPOBAHHBII BHIOOP MEXKIY KOMIAHUSMHU MTPH MPUHATHH HHBECTUIH-

' Cwm., nanpumep: P. O'Callaghan ef al. Special Report: Is There a Shortage of Qualified Directors?,
p. 14, rae «BpeMeHHbIEe 3aTpaThl» (GUIypHPYIOT B KauecTBE CaMOro MOMYJSIPHOTO OTBETa Ha BOIPOC
«Kak Bam KaxeTcs, IoUeMy COBETaM KaHAJCKUX KOMIIAHMH HE XBaTaeT KBAIU(GHIUPOBAHHBIX
4YJIEHOB?»
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OHHBIX pemeHHﬁ. HccnenoBarenu mbITalOTCS YCTaHOBUTH, HACKOJIBKO KOMIIAHHWH,
CJIICAYIONIUEC Pa3syMHBIM YHPABJICHUYCCKHUM MPAKTHUKAM I10 4aCTU CTPYKTYPhI COBE-
Ta, CITOCOOHEI IMMPUBJICYL CPCACTBA C MCHBIINMU HU3ACPKKAMU, YEM JPYTrU€ KOM-
ITaHHH. HpaKTI/IKyIOH_IHG WICHBI COBCTOB, MPEACCAATCIIN 1 KOMUTCTHI 110 Ha3HAYC-
HUSM JKCJIAIOT ONPCACTINTD ONITUMAJIbHYIO CTPYKTYPY COBCTA, 4TOOBI IMETH BO3-
MOXHOCTb IpCU1araTb Ha BBI60an HanOoee NOAXOJAINX KaHAWIATOB.

Hes3aBucumblie nccnegoBaHus

Bo3moxHO, caMoe U3BEeCTHOE MOMYJISIPHOE UCCIIEIOBAaHUE HAa JNaHHYIO TEMy —
ompocsl McKinsey'. Tlepsoe u3 HuX 66110 mpoBeaeHo B 2000r. ¥ 0GHOBIECHO
crycrd nBa roga. MccnenoBanne oxBaTuio mouTH 200 HHCTUTYIIMOHATIBHBIX HH-
BecTOpoB. bputo BEIABIEHO, uTO Topsinka 80% pecroHAeHTOB TOTOBHI IDIATHUTH
OouTbIIIe 32 KaueCTBEHHOE KOPIIOPATHBHOE YIPaBIIEHHE, ONIpeAessieMoe, TJIaBHbIM
00pa3oM, C TOUKH 3pEHUS CTPYKTYPHI coBeTa. Pasmep BO3MOXHON CyMMBI Bapb-
HPOBAJI OT CTPAHBI K CTPaHE B 3aBUCUMOCTH OT CTEIICHU PErYJIUPOBAHUS PhIHKA
KaIuTaja, BEPOSITHO, HA TOM OCHOBAHUU, YTO YEM BBIILIE CTENEHb PETJIAMEHTALUH,
TeM Hike puck. B Poccru cymma Opita 60mbiioi, a B Kanane n CILIA — cymect-
BeHHO Hmke. OTHAKO MOTOM HCCJIEeIOBaHMS MHBECTUIIMN W aHAIU3 BIUSHUI
OTIpeIeNICHHbIX U3MEHEHUH B CTPYKTYpE COBETOB (HaIlpUMeEp YBEIWYECHUS KOJH-
YeCTBA BHEILHKX YICHOB COBETA) Ha A()()EKTHBHOCTh HE MPOBOIMINCE . B 1emom,
3TO OBLIO M3y4eHHE OOIECTBEHHOTO MHEHHS, H CIIOKHO TPEICTABUTh, YTO TEHE-
panbHBI TUPEKTOpP KPYMHONH KOMIAHMH-MHCTUTYLHOHAJIBHOTO WHBECTODA,
OIIPOILECHHBIA KPYITHOH KOHCAITUHIOBOH KOMIIAHWEH, HE MoJepxail Obl UACIO,
YTO XOpolllee KOPIOPATUBHOE YNIPaBJICHUE MPEATIOUTUTENBHEE TIIOXOTO.
[Moxany#i, Hanbosee TUTHPYEMBIMI MOKHO Ha3BaTh UCCIECIOBAHMSA, ITPOBE-
nenubie CalPERS®. B Hux MU3MEPSUIAch CTEIECHDb YIYYIECHUs MOKa3aTellel akuui
KoMITaHuH Tociie Toro, kak CalPERS npusnaBana koMmanuio mpumepom ciiado-
O yIpaBieHUs H MyOJIMYHO MOJHUMANIA BOIPOC 00 OMpaBAaHHOCTH MHBECTHLIUH
B Hee. Poct appekTnBHOCTH ATHX KOMIIaHHUN, OTHOCHBIIHUICS Ha CUET JTYYILETO
YIpaBIICHUSI B pe3ysIbTaTe U3MEHEHHU B CTPYKTYpE COBETA, ObLIT HEBEPOSTHO
BbIcOkMM. Otder 1997 1. mokasai, 4to KommaHuu, 3a kotopbiMu CalPERS crenu-
Jla B TEUSHHE IISATH JIET TI0CJIe TOTO, KaK OHHM BIIEPBBIC OBLIIM Ha3BaHBI, OTIEPEKa-
JI1 KOMITAaHUH CBOEU TPYIIIBI IO OTHOCUTEIILHOMY U3MEHEHUIO CTOMMOCTH aKLUi

' P. Coombes and M. Watson. 2000, 2002 Global Investor Opinion Survey // McKinsey Quarterly 4:74
(2000).

2 Colin Melvin. The Value of Corporate Governance: A Brief Review of the Evidence for a Link Between
Corporate Governance and Investment (London: Hermes Pension Management Ltd., July 2003): 4.
Dra KOpoTKast paboTa COACPKUT CPABHUTEIBHO HEIUIOXYIO OMOIHorpaduio mo TeMe.

’ M. P. Smith. Shareholder Activism by Institutional Investors: Evidence from CalPERS // Journal of
Finance5l:1(1996), p. 227 etseq.

119



Ha 23%, Torma Kak 3a MIATh JET J0 3TOro OHM oTcTaBanu Ha 89%'. OmHako B
JIPYTUX HCCICIOBAHUSIX TOYTH BCE YIYUIICHHUS OOBICHSIOTCS TEM, HACKOIBKO
KOMITAaHHH «CIOCOOHBI pearupoBaTh Ha JaBJICHHUE WHBECTOPOB... [3TO HABOIUT
Ha MBICJIb O TOM, YTO]... OCHOBHOHU (haKTOp, CBSA3BIBAIONINI KOPIOPATHBHOE YII-
paBienue u 3PpQPEeKTUBHOCTh KOMIIAaHUH, — aKTHBHOCTH BIIaJEIbIEB, HEXKEIH
COOTBETCTBHE KOMIIAHHH CYIICCTBYOIINM KOIEKCAM» .

Bce ati Matepuansl, a Takke MHOTHE IPYTHE aKTyallbHBIC HCCIEIOBAHUS,
OBLTH 000O0IICHB! W MCIOIB30BANNCH YACTHBIMHA OPTaHU3alHUSIMH, YTOOBI KOH-
CYIBTHPOBATh MHBECTOPOB O KaUECTBE YIPABICHUS M €0 BO3MOKHOM BIWSHUU
Ha PeHTa0ETHHOCTD M COBETHI TUPEKTOPOB KOMITAHUH C HU3KUM yIPaBICHICCKUM
PEHTHHTOM, CTPEMSIIUXCS YIYUIIUTh CBOU cTaTyc. [IBe moq00HBIEe KOMIAHIH —
Institutional Sharcholder Services, Inc.® n Governance Metrics International® — pas-
paboTanu cOOCTBEHHBIE METOJBI H3MEPEHUS U OLUCHKH 3(()EKTUBHOCTH KOPIIO-
PaTHBHOTO yIPABJICHUS, TNIABHEIM 00pa30M, UCXOS U3 PAa3IUIHBIX CTPYKTYPHBIX
(aKTOPOB — KOJMYECTBO BHEUTHUX WICHOB COBETA, pa3ieiicHHE (QYHKIIHHA T'eHe-
palbHOTO AUPEKTOPA U MpeJceaTeNsl coBeTa U T. J. [IpuMeHss cBoto hopMmyy
K Pa3JINYHBIM COBETaM, OHH MPETCHAYIOT HA YCTaHOBJICHUE BO3MOXHOHN 3 dek-
TUBHOCTH YNPAaBICHHUS U JAIOT PCKOMEHIANNH, KaK €€ MOKHO U3MCHHTb.

[Mpodeccop CornHeHPenp MOABEPT PE3KON KPUTHKE MPOQecCHOHATbHbBIC
YacTHbIE KOMIIaHWH, NMPETCHAYIONME Ha CIIOCOOHOCTh MOKa3aTh CBA3bL .MEXIY
CTPYKTYpO#i yrpaBieHUs U GUHAHCOBBIME pe3yibraTaMu komnanuu. OH ckasai,
YTO MCCIICAOBAHUs, MPOBEICHHBIC MM coBMecTHO ¢ Canmkaem bxararom B Koio-
pano u JlukoM YurtuukoMm B Mene Ha MaTepuane 1500 myGauHuHbIX KOMIAHHIA,
HE BBISIBHUJIM HUKAKUX CBHJICTEIECTB CBSI3U MEXKIY CTPYKTYPHBIMU OCOOCHHOCTSI-
MH coBeTa i 95QPEKTHBHOCTHIO KOMITAHHIA .

Bonee Toro, B cBOei Ooyiee paHHEH CTaThe OH YTBEPXKAAJd, YTO HET CYIIECT-
BCHHOM KOPPENAINH MEXAY TAKUMH (aKTOpaMu, KaK HE3aBUCUMOCTD YJICHOB

! Colin Melvin. The Value of Corporate Governance.

! Ibid.
Lawrence D. Brown and Marcus L. Caylor. "The Correlation between Corporate Governance and
Company Performance" — uccnenoBanue, 3akazanHoe Institutional Shareholder Services, Inc., 2004.

w

Cwm., nanpumep: GMI Releases Global Governance Ratings: Improvements Seen but Governance Risks
Remain. Ipecc-penus, 9 peppans 2004 r., Hero-Hopk.

v

Jeffrey Sonnenfeld. "Good Governance", 109. ConneHenb 1 npooimkaeT paccMaTpuBaTh «MU(BD
HAIlIero BpeMEeHH — pas/e/ieHIe TeHePaIbHOI0 JUPEKTOpa/IPeCeaTels COBETa, aKIHU B COOCTBCH
HOCTH YWICHOB COBETA, OBIBIIIC TEHEPAILHEIC IUPEKTOPA B €r0 COCTAaBE, HE3aBHCHMBIH COBET, «yCTa
PEBIIVIE CTAaHAAPTHL: IIOCEIIAEMOCTb, Pa3Mep H T. IL» — U 3aKaHYUBACT 00CYKICHUEM «HEIOCTAIOILE
r0 KOMIIOHEHTA: YeI0BEYECKOro u3MepeHus ynpasieHus». OH ormeuaert (p. 109): «PeiituHrossie
areHTCTBA OLCHUBAIOT KOPIIOPATUBHOE YIIPABJICHIE, CMEILKBAs CTAHAAPTHI, OJIyYCHHBIC SMIUPH
YEeCKUM IyTeM, ¢ Mudamu U kiume Yoiwt-ctputy. U nanee: «OHU coXpaHsIOT 0€30CHOBATENbHbIE
MHU}BI U CTEPEOTHIIBL, TIOHIKAST PSUTHHT KOMIIAHUH B CBSI3U C TEM, YTO Y HUX MaJO MOJIOZBIX WICHOB
COBETa U HET pa3zenacHust GpyHKIHI IpecenaTens COBETa i TeHEPAIbHOTO AUPEKTOPAY.
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COBETa, UX BO3PACT, KOJIMYECTBO aKIUH B COOCTBEHHOCTH, MPUCYTCTBUE B COCTA-
BE COBETa OBIBIINX I'€HEPATHHBIX JUPEKTOPOB U MHOYXECTBOM JIPYTUX PacIpo-
CTPAaHEHHBIX «MU(OB», C OJHOU CTOPOHBI, U 3(P(HEKTUBHOCTHIO COBETA WIIH
KOPIOpamuu — C L{pyroﬁl.

EctectBenHo, ConHeHdenba mpaB. Bo3pact 4ieHa coBeTa, CpoK ero Haxox-
JICHUS B COCTaBE COBETA, KOJMYECTBO MPHUHAUICKAIINX €My aKIUU, ycepaHas
MOCEIaeMOCTh, KOJTHYSCTBO COBETOB, B KOTOPBIX OH COCTOUT, (hOpMalibHBIC
CTaHJapThl HE3aBUCHMOCTH U T.J., BO3MOXXHO, IIOYTH HE CBSI3aHbI C 3P PEKTHB-
HOCTBLIO TOTO WM WHOT'O YIEHA COBETA. DTH IOKAa3aTeIH JOBOILHO JIETKO M3Me-
puth. [IpobieMa B Ipyrom: To, 4YTO JIETKO U3MEPHTH, TOPA3I0 MEHEE BAXKHO IS
Ka4eCTBCHHOT'O KOPIIOPATHBHOTO YINPABICHHUS, YeM KOMIETEHTHOCTh U OCOOCH-
HOCTH TIOBEJICHUS WJICHOB coBeTa. Ha camoM Jelne, rilaBHBIM TE3UC STOH KHHUTH B
TOM, 9TO 3()PEKTUBHOCTH COBETA ONMPEICIACTCS €T0 COJACPKAHUEM, & HE CTPYK-
TYypOH.

K coxanenuto, HeCMOTpsI Ha CBOH MEpeIOBOM XapaKTep, HU OJHO W3 HE3aBU-
CUMBIX I/ICCJ'IeIIOBaHI/Iﬁ HC CO)Z[ep)KI/IT y6eIII/ITCJH:HI>IX CBUICTCIILCTB CyH_[eCTBOBaHI/ISI
CephE3HOU CBSI3U MEXIY CTPYKTYpO# Kopropanuu u ee 3dpdextuBHOCTRIO. Ha ca-
MOM J€JI€, Ha Ka>1<11y}0 CTaTblO, TAC yTBep)KI[aeTCH HaJINYHUC HpI/I‘lI/IHHO—CJ'IeI[CTBeH—
HOI7[ CBA3U Me>1<11y OHpClIeJ'IeHHLIMI/I aCIICKTaMu KOpHOpaTI/IBHOFO praBHeHI/Iﬂ,
BBITEKAIOIIUMU U3 CTPYKTYpPBI, HAlAETCS Apyras, JOKa3bIBarollas, YTO OCHOBAHUMI
JJIS. TAKOT'O BBIBOJIA HET.

Hay4Hble nccnegosaHns

OpHa U3 caMbIX IUTHUPYEMBIX HAyYHBIX PabOT MO TAHHOW TeMe — HCCJICIOBAHNE
Muncreitna 1 Mak3Bosl, TJie pacCCMaTPUBAETCSI COOTHOIICHUE MEXIY CTPYKTYPOH
coBeTa 1 3(PPEKTUBHOCTHIO B KPYITHBIX KOPTOPAIUAX, AKIIMH KOTOPHIX MPUHAJ-
JIKAT MIUPOKOMY KPYTY JIHI[. ABTOPHI HCTIOJB3YIOT HE3aBUCUMOCTH COBETA B
Ka4eCTBE CHHOHUMA «aKTUBHOTO COBETA», OMPEICIISisl TaK COBET, KOTOPHIN OTBe-
4aeT OJHOMY W3 CIEIYIONUX KPUTEPUEB:
— HWMEET MIpeJiceaTelsl WM BeIyIIeTO TUPEKTOpa, HE BXOISAIIECTO B COCTAaB
MEHEPKMEHTA;
— TPOBOJHMT 3aceJaHus BHEIIHHUX YJICHOB cOBeTa 0e3 MPUCYTCTBUSA MpPE]
CTaBUTENCH MEHEDKMCHTA;

— JI€MOHCTPHUPYET MPUBEPKEHHOCTh U3BECTHOMY pykoBoacTBY General
Motors Mo KOPIOPaTUBHOMY YIPABICHHIO .

' J. Sonnenfeld. What Makes Great Boards Great.

2 Ira Milstein and P. MacAvoy. Active Boards of Directors and Performance of the Large Publicly Traded
Corporations // Columbia Law Journal (June 1998): 1283-1322, rut. no: Sonnenfeld. Good Governance
and the Misleading Myths of Bad Metrics.
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OHU 00HAPYX UM, YTO KOMIIAHUU C XOPOIIUM (110 UX ONpPENeTICHUI0) yIpaB-
JICHUEM, ONEPEKaIH PyTUe IPUMEPHO Ha 7% 3a MATH JIeT, Koraa 3QGeKTHBHOCTh
U3MepsUTach MO U3MEHEHHUIO CTOMMOCTH akiuil. OIHAaKO UCCIeTOBaHUE HE MO3-
BOJIACT MOHATH, HACKOIBKO yIydrieHne 3pPpeKTHBHOCTH OBLIO PealbHO CBA3aHO
C U3MCHCHHSIMH B yIPAaBICHUH HIIH OHO OBLIO CIEICTBHEM HHBIX (PaKTOPOB,
HaIlpuMep CYIICCTBCHHBIX U3MEHECHHUI Ha PBIHKE.

HeynuBurenbHO, 9TO C PE3KUM POCTOM HHTEpeca K KOPIOPATHBHOMY YIIPaB-
JTeHUI0 AKaJgeMus MCHEIKMEHTa (BO3MOXKHO, caMasi IpOCIaBlIeHHAs HaydHAas
accoIuanus, 3aHUMAIOMAsCA CTpaTeTueld U MEHEIKMEHTOM) OIyOJIMKOBajIa B
utonie 2003 r. «CrienuanbHBIN TeMaTHISCKUH (GOPYM IO KOPIIOPATUBHOMY YIIpaB-
nenuto» (Special Topic Forum on Corporate Governance). B otuete 0 BEIBOax
¢dopyma, ozarnaBiaeHHOM «KopmopaTnBHOE ynpaBieHHE: IECATUICTHS TUAIOTa
u nanneie» (Corporate Governance: Decades of Dialogue and Data), yka3siBanocs,
YTO «eCIH OBl He3aBUCHUMOE YIIPABICHHUE TapaHTHPOBAJIO POCT NMPUOBLIH aKIHO-
HEPOB, CBHUICTEIECTBA 3TOTO MOIYUYMIN OBl OTpa)XCHHE B HAYYHBIX HCCIIEIOBA-
HHUAX. OI[HaKO TaKueC JaHHBIC HE O‘ICBI/I)IHLI...I».

ABTOpEHI Ipyrux padoT, Iie H3y4aaoch COOTHOIIEHUE MEXIY KOITHUYECTBEHHBIM
COCTaBOM COBeTa U 3(h(PEKTUBHOCTHIO KOMIIAHUH, «HE IPUXOJIT K 00IEMy MHEHHIO
0 XapaKTepe 3TOro OTHOHIGHI/ISI»2 H Jar0T OCHOBAHUA YTBEPKAATb, YTO «CTATUCTHU-
YECKHUX JTAHHBIX O 3aBUCUMOCTHU 3(()EKTUBHOCTH KOPIIOPAIUIl OT 10JIM BHEIIHUX
YICHOB B COCTAaBE COBeTa HET» . KpoMe TOro, «yGeIHTeNbHO TOKa3aTh CBS3b MEK-
Iy pa3fenbHON CTPYKTYpOiH pyKOBOACTBA COBETOM [pa3zzaeicHue (QYHKIMHA Mpen-
celaTelnsl COBETa M IEHEPaTbHOTO AMPEKTOpa]| U MmoBBIIICHHEM 3 deKkTHBHOCTH
KOMIIAHUK He yxanocky . Cammkail bxarar, npogeccop (pMHAHCOB YHHBEPCHTETA
Konopano, u mpodeccop bepuapn biiek uz CtaHbopACKO#H I0OPUANIECKON TIKOIBI

C. M. Daily, D. R. Dalton and A. A. Cannella, Jr. Introduction to Special Topics Forum - Corporate
Governance: Decades of Dialogue and Data // Academy of Management Review 28:3 (July 2003): 374.

D. R. Dalton, C. M. Daily, J. L. Johnson and A. E. Ellstrand. Number of Directors and Financial
Performance: A Meta-Analysis // Academy of Management Journal 42:6 (1999): 674.

B. Amoako-Adu and B. F. Smith in R. J. Daniels and R. Morck, eds., Corporate Decision-Making in
Canada (Calgary: University of Calgary Press, 1995], 413.

C. M. Daily and D. R. Dalton. CEO and Board Chair Roles Held Jointly or Separately: Much Ado
About Nothing? // Academy of Management Executive 11:3 (1997): 19. Jloxtopa [eiinu u Janron
Takxe yrepkaarot (p. 17): «Hamr BeIBO, 4TO HAMYKE OTACIBHOTO TPEICeaTeNs COBETa HE BIeUeT
3a co0oii OoJee BEICOKYIO HE3aBHCUMOCTb [0 CPAaBHEHHIO C COBETAMH, I/Ie PO COBMEILAIOTCS, 3
CTaBJISIET 33/1aThCs BONPOCAMH, ""MPH KAKKX YCIOBUSX MMEET 3HAYCHUE CTPYKTYpa PyKOBOJACTBA CO
BeToM", ""Ha UTO CJIeyeT HAPAaBUTh CBOU YCHIIMS UCCIEAOBATENSIM M IPAKTUKaM'"». ABTOPBI JAHHOM
KHHTH CYHUTAIOT, YTO YCUIIHSL YYEHBIX JOJDKHBI ObITh HAIPaBIICHBI HA 2heKkmusHocms PyKOBOJCTBA
COBETOM (2 He Ha CTPYKTYpY), @ UMCHHO: Ha OLICHKY HE3aBUCUMOCTHU MBIIUICHHS, KOMIIETEHTHOCTH
Y NOBEJICHHUS TIpe/iceaTeseil COBETOB U BIUSHHS 9TUX TPEX MEPEMEHHBIX Ha 3()(EKTHBHOCTD TIPU
HSTHS PELICHUN U, B KOHEYHOM UTOTe, Ha MAKCUMHU3ALHUIO OJIar0COCTOSIHUS aKIMOHEPOB. OTHIM
CIIOBOM, 3HAUCHHE UMEET «II000p» MpeJIceaTellsl COBETA, a HE «Pa3JeICHUE» POJIeH TeHepaIbHOrO
JMpeKTopa ¥ npexaceaaress coera. CM. riasy 9.
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OJIHO3HAYHO YKa3BIBAIOT, YTO «JUI KPYMHBIX MyOIMIHBIX KOMITAHUN HET yOeIu-
TENBHBIX CBUAETEIBCTB TOTO, YTO OOJIbIAs HE3aBUCHMOCTh COBETa COOTBETCTBYET
OoJiee BBICOKOH JOXOAHOCTH WM YCKOPEHHOMY POCTy. B "acTHOCTH, HET aMmupH-
YeCKHUX JaHHBIX B TOJIB3Y HBIHEIIHUX MPEIIOKEHHH, YTOOBI B COBETE MOAABILIIONICE
OOJBIIMHCTBO COCTABJSUTH HE3aBHCHMEIC WICHBI M JIMIIb OJWH WU ABA OBLIH
uHcaiizepamu. HampoTus, eCTh OCHOBaHHS CYUTATh, YTO KOMIAHHUH, B COBETAaX
KOTOPBIX TOMHHHUPYIOT HE3aBHCHMBIC UICHBI, MCHEE TIPHOBUTBHBIC .

[MomoOHEI ypoBEeHD HCCIEAOBaHUN HUKOMY He HpaBHTCA. OIMH W3 HAIIUX
PECIIOHICHTOB, CIICIHAIUCT 10 KOPIOPATHBHOMY YIIPaBICHHUIO, YIIOPHO HACTaHBAII
Ha TOM, YTO «OOJILIIIMHCTBO HAYYHBIX paboT HAJI0 BHIOPOCHTH B MYCOPHYIO KOP3H-
Hy». [logo6Hoe oTHOIIEHNE, KAKUM OBl HEBEPHBIM WM IPEYBEIWYCHHBIM OHO HU
OBLT0, IOHSATHO, IIOCKOJIBKY B 3TOM OTpa)kKaeTcsl OJHA W3 TJIABHBIX TPYAHOCTEH B
W3YYCHUH PA3IHYHBIX CBS3CH MEXKAYy COBETOM TUPEKTOPOB M pe3yiIbTaTaMH Je-
STEIFHOCTH KOMITAHUH: YTO Ha KaXXKIYI0 KOMITAHHIO, KOTOPYIO MOXXHO Ha3BaTh Kak
TIpUMeEp CYIICCTBOBAHHS KOPPEISIMN MEXIY XOPOIIUM (C TOYKH 3PCHUS CTPYKTY-
PBI COBETa) KOPIOPATUBHBIM YIPABICHHEM U BBICOKOW (pmHAHCOBOH 3¢ dekTus-
HOCTBIO, HAXOAUTCA ApyTasi, IIC aHaJIOTUYHas YIIPaBJICHYCCKasd MPAaKTHKa HUKAKUX
pe3yabTaTOB HE Aajia. BripodeM, caM mo cede 3TOT PakT HU O YeM He TOBOPHT. ITO,
KOHEYHO, HE 3HAYUT, YTO BCE KOMIIAHUH C XOPOILIUM C TOYKH 3PEHHUS CTPYKTYPBI
COBETOM BEpOSATHEE BCEro MOTEPIAT Kpax, Kak He BEPHO U TO, YTO BCe Claldble B
YIPaBJICHYCCKOM OTHOUICHHHM KOMIaHUH mpeycneroT. MHpopmanus o6 onbiTe
HECKOJIbKMX KOMITaHHH He CIIOCOOCTBYET MPUPAIIEHUIO 3HAHUH O KOPIIOPATHBHOM
ynpasienun. CyIiecTByrone pa3HOBHIHOCTH H MOAN(DHUKAIUH COBETOB HE I03-
BOJISIIOT MOJYYHTh CEPbe3HBIE BHIBOBI IPH aHAJIHM3€ OTPAaHUMYCHHON BBIOOPKH.

BbigodbI Hay4HbIX pabom o cmpykmype coeemoe

«HecmoTpsi Ha OrPOMHOE KOMMYECTBO MOTMYECKNX A0Ka3aTeNbLCTB HanMums CBS3N Mexay
pasmMepoM COBETOB 1 a¢hpeKTUBHOCTLIO KOMMaHUIA, 1ccregoBaTeny He NpUxogsT K obLue-
MYy MHEHUI0O O XapakTepe aTtoro oTHoweHus» (D. R. Dalton, C. M. Daily, J. L
Johnson and A. E. Ellstrand. Number of Directors and Financial Performance: A
Meta Analysis // Academy of Management journal 42:6 [1999]: 674).

«KonnyecTBeHHbI cOCTaB coBeTa — elle OAMH BOMPOC, N0 KOTOPOMY HET eAMHOro
MHeHus. ..JaHHas craths, rmaBHbIM 00pa3oM, Kacanacb MokasaTerneli cocraBa COBETa,
MOCKOMNbKY ~ OHM  COCTaBMsOT  OOMbLUMHCTBO — SMMMPUMYECKUX  MCCIIEQ0BaHW,
npeanpMHUMaBLLKMXCS B cchepe KoprnopatueHoro ynpasnexdua O- L Johnson, C. M.
Daily and A. E. Ellstrand. Boards of Directors: A Review and Research Agenda //
Journal of Management 22:3 [1996]: 431).

«W uccneposatenu, 1 NpakTuky hOKYCUPOBAuCh, rMaBHbIM 0Gpa3oM, Ha KOHMMUKTE
VHTEPECOB MeHeKEPOB 1 aKLIMOHEPOB U BbIBOAE, YTO Yem 6oriee He3aBUCHMbl OpraHbI

Sanjay Bhagat and Bernard Black. The Uncertain Relationship Between Board Composition and Board
Performance // Business Lawyer 54 (1999): 921.
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HaJ30pa 3a MeHeMKMEHTOM, TeM nyulle. HesaBucuMble ynpaBneHyeckue CTPyKTypbl (Ha-
npyMep COBETbI C NPeobnafaHeM BHELLHWX YrEHOB, pasaerieHne AOMKHOCTEN reHeparnb-
HOrO vipeKkTopa W Npeacenartens CoBeTa) PEKOMEHIYHTCA TEOPUEN areHTCKUX OTHOLLIEHWI
1 NpvBreKaTenbHbl Ans akLMOHEPOB-aKTUBMCTOB. Ecrm Obl 3TW HE3aBMCUMMbIE yNpaBrneH-
Jeckue CTPYKTYpbl rapaHTMpOoBanM pocT npubbinu akUMOHepoB, CBMAETENbCTBA 3TOMC
nonyunnv Bbl oTpaXeHWe B HayyHbIX uccnenoBaHusix. OfHaKo Takve AaHHble He ode-
BUAHbI...» (Schliefer and Vishny, 1997). (C. M. Daily, D. R. Dalton and A. A. Cannella,
Jr. Introduction to Special Topic Forum-Corporate Governance: Decades of Dialogue
and Data. I'l Academy of Management Review 28:3 [2003]: 374.)

«/ccnenoBanns, NPOBOAMBLUMECS HA MPOTSKEHWM nodytv 20 net, He BbISBUNK
CepbesHblX  [J0Ka3aTeNbCTB  TOMO, YTO  HE3aBMCMMOCTb  COBETOB  MOBLILAET WX
ahekTMBHOCTL. Hanpotus, B HekoTopblx paboTax Obinu yCTaHOBMEHbl HeraTuBHblE
nocredcteus Takon cTpyktypbl» (|. D. Westphal. Second Thoughts On Board
Independence: Why do so many demand board independence when it does so little
good? // The Corporate Board 23:136 [September/

October 2002]: 6). i

«Camblin BaxHbIA hakTop 3PEKTUBHOCTW YNEHOB COBETA — HE HE3aBUCKUMOCTb, a
CTPaTErmyeckmin OnbIT, OTBEYAOLLMIA NOTPEBHOCTAM KOMMaHUW... [laHHble 0 TOM, YTO
OMbMN YIEHOB UMEET 3HaueHue Ans adHeKTMBHOCTI COBETA, CPABHUTENBHO HOBbIE. OHAKO
3TO HeMnb3s CkasaTh O CBUAETENLCTBAX TOr0, YTO HE3aBKCYMOCTb COBETA HE BMUSIET HA €ro
3(hPEKTUBHOCTb NN BIUSIET HeraTUBHO. [epBble MCCNeaoBaHmUs, NOCTaBMBLLME MOAG COM-
HEeHue Morb3y He3aBUCUMOCTU COBETOB, NOsBUIMCL B koHUe 1980-x rogos. C Tex nop atoT
BOMPOC NpVBMeKan BHUMaHWe He TOMbKO CTOPOHHWKOB pedhopmbl ynpasnexns B CLUA,
HarnpoTWB, Uaes He3aBUCUMOCTU COBETA PacnpoCTpaHUiacs Ha Apyrue CTpaHbl, BKIoYas
KaHapgy, Benukobputanuio n lepmanuioy (Ibid, 8, 10).

«TwartensHoe M3yyeHne CyLLEeCTBYOLLMX paboT Nno TeMe OTHOLLEHWI A MeXay COCTaBOM
COBETa, CTPYKTYPOWN €ro pyKOBOACTBA M (PUHAHCOBON 3CH(HEKTUBHOCTEH) KOMMaHWIA Noka-
3blBAET CyLLECTBEHHOE PAaCXOXJeHWe B pesynbTaTax. B LenoM, HW cocTaB COBETa, HU
CTPYKTypa ero pykoBOACTBA He Obinu YETKO yBA3aHbl C (PMHAHCOBOM 3(HEKTUBHOCTHIO
KOMMNaHWu... 3TO... He aeT OCHOBaHWIA FTOBOPUTL O B3aUMOCBS3W CTPYKTYPbI YNpaBeHUs
u duHaHcosow adpcektusHocTu» (D. R. Dalton, C. M. Daily, A. E. Ellstrand and J. L
Johnson. Meta-Analytic Reviews of Board Composition, Leadership Structure and
Financial Performance // Strategic Management Journal 19 [1998]: 260).

«MbI cCoMHeBaeMcsl B HE06X0AMMOCTM NOAOGHON MONMUTUKW [pa3deneHus JOMKHOCTEN re-
HepanbHOro AvpeKTopa W Npeaceaarens coBeTal. 3Ta Mepa Bbi3bIBaeT elle 6onbLumne com-
HEHWS C YYETOM TOrO, YTO yOeamMTENbHO NokasaTh CBA3b MeXdy pasdesibHOM CTPYKTYPOM
PYKOBOACTBa COBETOM U MOBbILLEHUEM 3DGEKTUBHOCTM KOMNaHUK He yaanock» (C.
M. Daily and D. R. Dalton. CEO and Board Chair Roles Held Jointly or Separately:
Much Ado About Nothing? // Academy of Management Executive 11:3 [1997]:
19).

«WTaK, ecnu cnegoBaHvie COBETaM PEryNSTOPOB O XOPOLLEM YNPaBfieHU He AeraeT CoBeT
XOPOLUMM, YTO MOXET CNyXuTb 3¢hPEKTMBHBIM CpencTBoM? PelueHne npobrnembl He B
CTpyKTYype, a B obnactv coumansHon. CaMble 3aMHTEPECOBaHHbIE, YCEPAHbIE U LEHHbIE
COBETbI He 00s13aTeNbHO AOMMKHBI CobnoaaTe BCe pekoMeHdaLmm nocobusi no xopoLuemy
ynpaenenuo. O6pasLoBbI COBET— 3TO, NPEXOE BCEro, yCTomumBas, apdeKTBHas co-
umanbHasa cuctema» O- A. Sonnenfeld. What Makes Great Boards Great // Harvard
Business Review 80:9 [2002]: 109).
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CTPYKTYPA, CO30AHHAA PEMMAMEHTALVEN:
HEKOTOPBIE NMOCNEACTBUA

He TMOJICKUT COMHEHHIO, YTO MHOKECTBO IMPUHATHIX 3a MMOCJICIHEC NCCATUIICTHUEC
TIPaBUII U TIOJIOKEHUM, 00SI3aTeNbHBIX U JOOPOBOJBHBIX, PUBEIHA K M3MEHCHUSM
B CTPYKTYpE COBETOB. BOJBIIIMHCTBO BO MHOTMX COBETaX CTAIN COCTAaBISTH BHEIII-
HUE WICHBI, YMECHBIIIHJIICS pa3Mep COBETOB, @ HEKOTOPBIC U3 HUX TOILIH Ha pa3-
JICJICHUE JOJDKHOCTEH TpejceaTelis U TeHepaabHOro TupekTopa. Bo3HukaeT
Bompoc: «Kak 3T H3MEHEHUs MOBIUSIIA Ha YIIPaBJICHNE KOPTIOPALUIMU 7>

CamMoe BakKHOE TIOCJIENICTBUE PETYIUPOBaHUs — TpaHC(hOpMaIus cOCTaBa
coera. Co3qaeTcs BrieUaTIeHUE, YTO B COBETaX CTAJIO ropa3/o OOJbIIe BHEITHAX
4nieHoB. B pe3ynbrare, MOKHO OBLIO OBl OXHIATh, YTO TIOPSIOK PEKPYTUPOBAHUS
HOBBIX YWIEHOB U UX XapaKTEPUCTUKH 3a TIOCIEIHIE JECATH JIET CHIIFHO U3MEHST-
csi. [loxosxe, 3TO HE COBCEM Tax.

B gactHOCTH, HE BUAHO O0COOBIX M3MEHEHHMI KOJIMYECTBA JKEHIIWH-YJICHOB
COBETOB. MHEHHS Ha 3TOT CUET PACXOAATCS — OT yOeXKIeHHs, 4TO «B KaXIOM
COBETE TOJDKHO OBITh OOJNBINE KEHIIUHY, IO TO3UIHHA OJHOTO TeHepaIhbHOTo
TUPEKTOPA, YTO «[HATWIHE >KCHIMUHBI B COCTaBE COBETa] — 3TO TpeOOBaHMUE,
KOTOPOE 51 TOJDKEH OBbLT BBITIOJIHHTH, U S €r0 BHIMONHWID». HecMoTps Ha cBue-
TEITLCTBA KHUBYYECTH CEKCH3Ma M MYXCKOTO IIIOBHHU3MAa B MHPE COBETOB JTUpPEK-
TOPOB («eil HpaBATCS JBDKU U MAapYCHBIN CIOPT, TaK UYTO U3 HEe MOIYIUTCS XO-
pOIINii YWIEH COBETa»), OCHOBHAS MpoliieMa cefdac — HaIMIue KOMIIETECHTHBIX
YICHOB COBETA-XCHIIMH W BBICOKAsA CTCIICHb UX Y4aCTHA B pa60Te HCECKOJIbBKUX
coBeToB. OJIMH TOKIJIOH MY>KYMHA — WICH COBETa 3aMETHII Ha YHHUBEPCUTETCKOM
3aHATHU 10 KOPIIOPATUBHOMY YIIPABJIEHUIO, IPOBOAMBIIEMCS OJHUM U3 aBTOPOB,
YTO «B CTpaHe Bcero 20 JKEHIINH, KOTOPBIE... TOTOBBI K paboTe B coBeTe». OmHa
JKCHII[MHA — YJICH COBETa OTMETUIIA, YTO «CTOWT IOMACTh B YMCIIO W30paHHBIX,
KaK Thl TIOMAJIAeIlb U B JPYTHE COBETHI. ThI BCTPEUACIIBCS C 0OJiee MUPOKUM
KPYTOM JIHII U, €CITH Thl XOPOIIa, TO [TOJTy4aelib MPUTIIAIICHUS.

Kak cumraroT Hamwm pecroHICHTHI-MYKYHMHEI, TI0 MEPE POCTa KOJIMYECTBA
JKCHIIUH, 3aHUMAIOIIUX BBICIIME MEHEIDKCPCKUE MO3UIUH, UX JIOJI1 B COBETaX
JUPEKTOPOB Kopropanuii Takxke Oyner pactu. OIHAKO PECIOHICHTKA, CTOPOH-
HUIIA TIPUX0/1a )KEHIIIMH B COBETHI, BEICKa3aa MPOTHUBOIIONIOKHOEe MHEHHE. [1o ee
CITOBaM, «OKEHIIHBI B THEBEY, JIOJIS JKEHIIMH B COCTAaBE COBeTa Kojebnercs (B 3a-
BHCHUMOCTH OT MCCIIEIOBAHUS U CTpaHbI) OT 8 10 12% ¥ mo4Ty He H3MEHUIIach
3a TMocneHue AecsTh JieT. Kak cuuraroT MHOTHE HH()OPMUPOBAaHHBIE PECIIOHICHT-
KW, HECMOTpPS Ha BCe NIA0JOHHBIE 3asBICHHUSI 0 HEOOXOJUMOCTH PaCUIUPSThH
MIPENICTAaBUTENBCTBO KECHIIMH B COBETaX, MaJ0O 4YTO MeHseTcs. KauecTBeHHbIE
JTAHHBIE ATOTO MCCIEOBAaHM B II€JIOM TOATBEP)KAAIOT ATH MOI03PEHHS, 2 IMEH-
HO, YTO MPAaKTHKa PEKPYTHPOBAHNS HOBBIX WICHOB W B3TJIS/IbI WICHOB COBETOB-
MY>KYHH OCTAIOTCS TPAKTHYECKH HEU3MEHHBIMH.
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B coBeTax, KOTOpbIe MBI H3y4alld, CAMBIMH JKEJTAHHBIMU YJIEHaMU OCTaBaJIUCh
OTIBITHBIE MPEACTABUTENN TON-MEHEKMEHTa. [Ipy 3TOM BBICKa3bIBAIOCh MHEHUE,
YTO MOCKOJIBKY COKpallaeTcsl CpelHee KOJIMYECTBO COBETOB, B KOTOPBIX MOKET
COCTOATH JACHCTBYIOUIUMN TeHepasbHBI AUPEKTOP, BOZHUKHET HEOOXOIUMOCTh
MPUBJIEKATh HOBBIX YJIEHOB C APYTMX YPOBHEHW BHYTpH OpraHMU3alMi U U3 KOPIO-
paTUBHOIO CEKTOpa B 11eJIoM. TeM cambIM, B YHCIO KaHAMIATOB BOMIYyT nMLa, pa-
OoTaromue B IOPUANYECKUX, AyAUTOPCKUX U KOHCAITUHIOBBIX KOMIIAHUAX, a TaKOKe
IPECTaBUTENN HAayKH U OOIIecTBEHHOCTH. OIHAKO MMEIONINeCsS TaHHBIC CBHIC-
TENECTBYIOT, YTO TaKOE PACIIMPEHUE COOOIIECTBA TOTCHIINAIBHBIX WICHOB ITOKa HE
IIPOU30LLI0' WM UAET TEMIIaMU, KOTOPbIE HE YCTPAaUBalOT HEKOTOPHIX AEHCTBYIO-
IIMX YJIEHOB COBETOB, O UEM CBUAETENILCTBYIOT IPUBEIECHHbIE HUXKE LIUTATHI.

MHeHus yneHoe coeemoe 06 ux cocmase

«YneHcTBO B coBeTe — npuesunerna CTapeI7ILIJI/IH» — YNieH coBeTa OMPEKTOPOB

«3TO BCe eLle MYp Gernbix NPOTECTAaHTOB aHITI0-CaKCOHCKOro MpoucxoxaeHus. Mocmotpu-
Te Ha... Knyb» — uneH coBeTa AUPEKTOPOB

«YneHam coBeTa HpaBUTCS BCTpedaTbes ¢ cebe NogobHbIMKM, KOTOPbIE YUMNUCH B TOM Xe
yHuBepcuteTe, nocellanu ToT xe knyb n nmenu obwmx Apysen» — 4neH coseta
AVPeKTopoB

«Tbl NposiBNSELLb JOMKHYIO 3a00TNMMBOCTb, HO YNEHOM COBETA Thbl CTAHOBULLILCS, noTomy
YTO TaK FOBOPUT MMM 3TOrO0 MPOCUT OOUH U3 CTapeunmx 4YNeHOB. 310 — ceTb
ObIBLUMX OOHOKALLUHUKOBY — YfieH coBeTa ANpEKTOpOB

«EcTb onpeaeneHHas MaHepa, Kak Genble NPOTECTaHTbl aHrO-CakCOHCKOro Nnpoucxoxxae-
HUA pearpyroT Ha npurnallieHme B CoCTtaB CoBeTa. VIM HpaBuTCS, KOorga YernoBek, genato-
WA NpearioxeHue, XYXOKUT O TOM, KaK 3amMe4aTesibHO 6y,qu paGOTaTb BMeCTe C HUMMU,
N HUKOraa He crnpalinBaeT O AeHbrax» — 4neH coBeTa ANPEKTOPOB

«qumee — 3TO NpurnacuTtb KOro-To B COBET, rae KaHanaart He obnagaet onbITOM 1
He B COCTOAHMM BHOCUTb BKIad. |_|03TOMy HY>KHbI pa3H006pa3V|e N KOMMNETEHTHOCTb,
pa3Hoo6pa3|/|e B onpeaneneHHoOM KOHTEKCTE» — YrieH coBeTa ONPEKTOPOB

«B coBeTe AomkHbl ObITb YNeHbI pa3HOro Bo3pacrta, nona, obnagatome Pa3HbIM ONbITOM
n 6MOFpa(bMF|MM, T.e. pa3H006pa3V|e, a He KyMOBCTBO U B3aMHasA Nnoaaepikka. ['omMoreHHble
COBE€Tbl CTUMYIMPYKOT OTCYyTCTBUE BOOGpa)KEHVIﬂ, Bepy B TO, 4YTO 3eMnd —
nnockKasa» — 4feH coBeTa ANPEKTOpPOB

«YneHbl coBeTa OOMKHbI ObITb 3HAKOMbI C peanbHON »W3HbO... YNeHCTBO B COBETE He
OOJMKHO ObITb p860TOI7I C MOSHOM 3aHSATOCTbIO» — YriEeH COBETA AMPEKTOPOB

«[OunpekTtop X] u [aupekTop Y] — TanaHTnuBble pebsTa, HO YTO OHM caenann?
[oBoannock nu M onpasabiBaTh 3apnnaTy?» — YreH coBeTa AUPEKTOPOB

«3alM1TECh COCTaBOM BalLero coBeTa. Ecrv Tyaa BXoasT BalUM NOCTABLUVKW, UHBECTUL-
OHHble BaHKVPbI UMK KOPUCTLI, Bbl HUKOTZA HE CMOXEeTEe 0BpaTUTLCS K ApYroi FoprUayHeckom
¢hvipme, UHBECTULIMOHHOMY GaHKMpY UM NOCTaBLLMKY... Takoke He HYXHO, YTOObI BCe une-
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Hbl coBeTa Obinu D,eI;ICTBy}OLIJ,VIMM reHepanbHbIMN OUPEKTOPaMMW... HaBblk YneHoB coBe-
Ta—B cd)epe (*)MHaHCOB, MapkeTuHra U 7. 4. — OOJDKHbl OTBe4YaTb MNOJTIOXKEeHUKO B
KOMNaHun n oTpacnmn» — npencenaresnib coBeta ANMPEKTopoB

«Y Hac BO3HMKaIOT CIIOXHOCTM C NOABOPOM HOBbIX YSIEHOB MO TPEM MpuinHam. Bo-nepsbix,
KOMUYECTBO BHELLHMX COBETOB, B KOTOPbIX COCTOST reHeparibHble AMPeKTopa, COKpaTUIioch
c 4,2 po 1,6. Mbl Gonblie He WWEM reHepanbHbIX AMPEKTOPOB. Bo-BTOpPbLIX,
rnobanusauns TpebyeT [MHOCTpaHHbIX YneHoB coeeTa). OpHako [MpuBneYb] KOro-To 13
EBporbl 1... 0cobeHHO 13 A3um [04eHb TPYAHO], YUMTbIBasi PACCTOSIHKS, KyrnbTypy U BpEMs B
nyTu. B-TpeTbux, OTBETCTBEHHOCTb YNEHOB COBETOB [3aCTaBMSIET MHOMMX C OCTOPOXHOCTHIO
oTHocuTbesl] K BCTynneHuto. ObsizaTenbcTBa [uneHa coBeTa] BbIPOCHM OYEHb
Cepbe3HO» — YreH coBeTa AMPEKTOPOoB

«KeHLUMHbI BXOOAT B COCTaB COBETA, NOTOMY YTO HOCAT NNaTbsi» — reHeparnbHbIi
JMPEeKTop

«B cTtpaHe Bcero 20 >KEHLUWMH, KOTOpble rOTOBbI K paboTe B coBeTe» —
npencenarens CoBeTa AVPEKTOPOB

«KeHLUMHbI, (hUHaHCOBLIE AMPEKTOpa U cTaplune napTHepbl... OHM GecroneaHbl. OHu
HUYero He 3HatoT 0 BU3Hece» — YneH CoBeTa AUPEKTOPOB

«’KeHLUWHbI MoMnafatoT B COCTaB COBETA, HO ecrv Obl paboTy BbINOMHAN My>X4MHa 1 Aenarn
ee Tak Nroxo, ero 6bl BbIrHANM, a XeHLUMHY — HET» — YIeH COBETa QUPEKTOPOB

«51 [orkeH NpusHaTb, YTO OHa OYEHb NPYBIEKATESNbHA, XOTSl, BO3MOXHO, MO KOMMEHTapui
6bin 66l 6onee ymecteH B 50-e rogbl NpoLLNIOro Beka» — npeacedaTtenb coBeTa
OVPEKTOPOB Ha 3acedaHuM COBETA, rAe NPUCYTCTBOBAIM TOSBKO MY>XUMHbI

«BOMbLUMHCTBO COBETOB MPEANOYMTAIOT ASVCTBYIOLLMX UM BbIBLLMX reHeparibHbIX ANPEKTO-
poB. [lons XeHLWH cpeaun nocnegHunx coctasnaeT nopaaka 0,5%... CoeTbl ULLyT
WL, C OMbITOM paBoTbl TOM-MEHEMKEPOM, a CPEeaM XEHLUMH TakMX HEMHOro. 3TO O4YeHb
HeBorbLLIas rpynna» — YreH coBeTa AUPEKTOPOB

((|-|yJ'I 4YleHOB coBeTa AOCTaTO4YHO WMPOK» — cneunanmnct no npuenevYeHno HOBbIX
4YneHoB

«"lMoxunnon reHepanbHbIn gupekTop, obrnagarowmii 6onbWMM onbIToM". 3TN KpUTeEpUn
03HayalT MYX4MH. PoKycrpoBaHMe Ha TeX, KTO paboTaeT Ha BbICLLEM YPOBHE, @ He Ha
CneLmanvcToB Mo KOpropaTyBHOM KOMMYHUKaLMK, Npasy, OyxrantepckoMy yyeTy, noTpe-
OUTENbCKOMY  MapKeTWHry... HyXHO cnyckaTbCs Ha YpPOBEHb HMXE» —
npencenartenb coBe-ra AMPEKTOPOB

«£1 30ecb NOTOMY, YTO CO BCEMM 3HaKOM. [lenoBble Noav He MbAT cropnpuabl. YKeHLwyH
[B coctaBe coBeToB] Bcero 6%, NOTOMY YTO OHW HE WUMEIT 3HAKOMCTB. 34ecb
OencTBYEeT HEBEPOSTHOE KYMOBCTBO» — YfI€H COBETa ANPEKTOPOB

«ns XEeHWMWH — 4YNeHOB COBETOB HWKakux ynydweHun HeT. KopnopaTueHas
KynbTypa He MeHsaeTcHa. Bce 6e3onacHO M CKyyHO. ...MyX4MHbI M KEHLUMHbI — 3TO
pasHble pacbi» — YMeH coBeTa QMPEKTOPOB

«OHM He cnyLwaT MeHs, MOTOMY YTO 51 XeHLmHa. Ckaxem, Ha 3acegaHum s obpaluato nx
BHVYMaHWE Ha onpeaderneHHbI MOMEHT. [IByMS-TpeMSI KOMMEHTapUSIMK CrTyCTsl 3TY e et
BbICKa3blBaeT MyXunHa. [loraganTechb, YTO NPOMCXOanT? ABTOPOM MAEWN BCe CUMTaoT
ero!» — uneH coBeTa QUPEKTOPOB

«[eno He B komdpopTe, a B AnckomdopTe. Ecnn 5 3apato Bonpoc, MEHeMKMEHT crnpaLum-
BaeT: "A rge gokasartenbctBa?" K HaM OTHOCATCA Kak K MAMOTKaM, NOTOMY YTO Mbl
— XeH-
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WMHbI. DTO 3amanyrBaHMe — OTHOLLEHWE KaK K HeJoyMKkam. Ham HyxHO ObITb elle
cunbHee. Bo Bcex coBeTax, B COCTAB KOTOPbIX S BXOXY, €CTb >XEHLUWHbl U KO BCEM
OTHOCATCS OOMHaKOBO. M MHe KaxeTcsl, 3TO — pUCK. DTO CTaBUT Nodei B HenoBKoe
nonoxeHue, obliee Ans Bcex, M B 3TOM Npobrnema. Tebe kaxeTcss HeyOdoBHLIM 3adaTb
BOMPOC, NO3TOMY Thbl 334aellb MeHbLUe BOMPOCOB. ATO... OYeHb OWCKOMGOPTHO» —
UneH coBeTa AUPEKTOPOB

«eHepanbHble AupekTopa ULLYT cebe NoJobHbIX. YKeHLLMHaM NpeaCcToUT HayuUTbCA Urpatb
3Ty porb. MiHorada s BbickasbiBana CBOE MHEHWE CIIMLLKOM NPsMO. MHe NpuLLINioCh HayumTb-
cA, kaK "roBoputk" 4YTO-TO... A BCeraa Obina eQMHCTBEHHOW XEHLLMHOW, HO S pocna B
OKPY>KEHUM MyxHMH. OHM AyMaloT 1 NOCTYMaroT MHave. Ha ato yxoauT Bpems, UM npuxo-
ONTCS YYUTLCH onpeaeneHHoMy A3blky. JTO "MY»KCKoe keHCKoe" ABYA3bIYME C OFPOMHBLIMU
OTNNYUAMN. BaXKHO HE TOMBLKO TO, YTO Thl FOBOPULLIL, HO U TO, KaK Thbl 3TO Aenaelllb, NoTOMY
YTO NkoQM MOTYT He ycrbilaTh uaeto. [lerno B nogxogde. Bbl ke He oaeHeTe LLopThI Ha 3BaHbI
YXKMH» — YrieH coBeTa QUPEKTOPOB)

«CTunb XeHLUWH 04YeHb NPSIMON U OTKPbITBIN. OnHOoKaLLHMKK npegnoynTaroT ,qpyr017| CTUIb.
nOCKOﬂbe YMCIO XXeHLLUWH B COBETaxX pacTeT, CTUIb NoBeaeHNA YneHoB COBETOB N3MEHUT-
cd. 10 — XOpOoLlIo» — 4neH coBeTa AUPEeKTopoB

MHoOruM coBeTaM ynajloch HAaWTH «HE3aBUCUMBIX 4YJIEHOB)» 0e3 mepecMoTpa
CBOUX PEKPYTHHTOBBIX Mojenel. [IpuBnedueHrne HOBBIX WIEHOB MO-MPEXHEMY 10
0oJbIIEH YacTH Mpenmoyiaract, 4To MpenceaaTelb WIH IeHepaIbHbBIH AUPEKTOP
CIPaIINBAIOT ¥ AEHCTBYIOMHNX WICHOB, KOTO T€ 3HAIOT B JaHHOH cdepe Uil OT-
paciu, KTO U3BECTEH U MOXKET CTaTh «He3aBHUCUMBIM» ujieHoM. Ha camom nene,
cO3JaeTcs BIEYATIIEHHUE, YTO «PENyTalus y KOJUIEr» BO MHOTHX CIydasX CUMTa-
€TCs [0Ka3aTeJeM He3aBUCHMOCTHU 4i€Ha COBETa WM, IO KpailHel mepe, TOro,
HACKOJIBKO HE3aBHUCUMBIM €ro OYIOyT CUHTATh PEryIHpPYIOMIHE OpraHbl U oOrie-
CTBEHHOCTh. JTO CITOCOOCTBOBAIO OOJIBIIIEMY TPUBICYCHHIO OBIBIIUX MOJUTUKOB
B COBETHI 0yraroapsi UX BEICOKOMY PEHOME, UYTO BBI3BAJIO KaK MO3UTHUBHYIO, TaK
U HETaTUBHYIO PEaKIUIO Cpeay ACHCTBYIONINX UICHOB.

ITo cytu, Takue KpUTEpUHU, KaK pelyTalus U 3HAKOMCTBA, B HECKOJBKUX U3
MIPOAHATU3UPOBAHHBIX HAMU COBETOB OBIIIM BaXKHEe I M30paHuUs, YeM HE3aBH-
CHUMOCTb U KOMIIETeHTHOCTh. Kak u mpeamnonaraisock, AeHCTBYIOIIHNE WICHBI CO-
BETOB IPEANOUYNTANN KaHAUIATOB M3 JIIOJIEH CBOETO Kpyra, a HC HE3HAKOMIIEB,
KakKUMU OBl KOMIIETEHTHBIMH M MOJXOASNIMMU T€ HU ObutH. Kak oTBeTHN Ha
BOIIPOC O COBETaxX OJMH aKIHMOHEP, peaJbHO HUKAKUX M3MEHEHUI HE MPOU30II-
JI0: COBET — 3TO «TPYINa, 3IUTapHas Ipymnna, BeIOHparomas cede mogo0HbIX,
CIIOBHO... 3T0 CUM(OHUI».

[Ipeobnaganue 3TUX ABYX KPUTEPUEB — peMyTalus U 3HAKOMCTBA — B OT-
0ope HOBBIX YJIEHOB O3HAYaeT, YTO KAaHIMUJATHI MO-NMPEKHEMY MPOUCXOIAT U3
OJHOM COIIMAJIbHON, MOTUTUYECKON, SKOHOMHUYECKON U KYJIbTYPHOH Cpeabl, Kak
U paHee, T. €. CpeJbl ACHCTBYIOIUX 4ICHOB. II0ATOMY HEe HANO YAUBIATHCS, YTO
M3Yy4YEHHBIE HAMH COBETBI JUPEKTOPOB COCTOSUIN MPEUMYIIECTBEHHO U3 «ITOKUIIBIX
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0eJIbIX My>KIMH» CO CXOAHBIMU Ouorpadusmu. B meyiom, B coBerax HabIII01a710Ch
BecbMa He3HAUUTeIbHOE Pa3HooOpasue (CKakeM, B OTHOIIIEHNH 11014, PAchl, BO3-
pacra, mpodeccuu u T.1.). HUKaKkuX CyIecTBEHHBIX U3MEHEHHH He ITPOU30IILIO.
OueBUTHO, YTO B Psiie CIyUaeB IPE/IIIOUTEHNE OIPE/IEIEHHBIX WIEHOB BIeYeT 33
OO0 MPAKTUKY HaMEPEHHOH W HEBOJILHOU JUCKPUMUHAIIUN B 3aJI€ 3aCeTaHUH,
0COOEHHO B OTHOIIEHUH KEHIIKH.

YTO BCE 3TO 3HAYUT?

Bce uccietoBanus, kKak ObI MaJIO UX HHU OBLIO, ITOKA3BIBAKOT, YTO CTPYKTYPHBIE
XapaKTePUCTHKU cOBeTa (KOJIMYECTBO BHEITHUX Y HE3aBHCHUMBIX UIEHOB, pasJie-
JIeHHe poJied TpeJiceaaTesis U TeHepaIbHOTO INPEKTOPa, HE3aBUCHMOCTh UJIEHOB
COBeTa M T.7|.) IPAaKTUYECKH HE BJIMAIOT Ha 00IyI0 3G ()eKTHBHOCTh KOMIIAHUU,
€CJTH TIOCTIEHSS OTIEHMBAETCS C TOUKHU 3peHUst (PMHAHCOBBIX Pe3yJIbTaTOB KOP-
nopanyy. Tak ke HET HUKAKUX OCHOBAHUU CUUTATh, YTO 3TU (HAKTOPHI KAKIM-
60 06pa3oM BJIHAIOT HA CIIOCOOHOCTH COBETA JIYYIle BHIMTOJIHATH (PYHKITUIO
MOHUTOPHHTA.

Uraxk, XOTs JaHHBIE BECbMA ITPOTUBOPEYHBBI, CO37IAeTCS BIIEYATIIEHUE, UTO 32
TocJieiHee BpeMsi TpeOOBaHUE O He3aBUCUMOCTH OOJIBIIIMHCTBA YIEHOB COBETA
HOMUHAJIHO U3MEHWIO CTPYKTYPY COBETOB B CTOPOHY YBEJIMUEHUS KOJTIMIECTBA
BHEIITHIX WIEHOB, HO BEChMA (JIA00 TMOBJIHSIIO HA XapaKTEPHbIE IIPU3HAKH WIEHOB
coBera. Ha camomMm jeJte, ecTb OCHOBaHHsA (BbICKa3bIBAEMbIe MHEHIsI, HAOJIIOIEHS
U T.J.) CIUTATh, YTO BCE 3TU IIEPEMEHBI HE CITOCOOCTBOBAIIN PEIHHON HE3aBU-
CHUMOCTHU BHYTPH COBETOB.

Bosee Toro, mockoyIbKy HEBO3MOXKHO Y3HATH, UYTO OBI CIIyIMJIOCH B OTCYTCTBUIE
PEryJINPOBaHUsL, HEJIb351 ONPEIEIUTD, CIIOCOOCTBOBAIM JIM 3T MEPHI IIOBBIIIIEHUIO
3¢ PEeKTUBHOCTH COBETOB B MOHUTOPUHTE KOPIIOPATHBHOTO yIIpapiieHus. 13Bec-
THO, YTO HEKOTOPBIE COBETHI, UETKO COOJTIO/IABIIINE HOBbIE TPEOOBAHNSA, HE CIIUIII-

—»| CTPYKTYPA COBETA x l

] 1 3 ‘ DHHAHCOBbIE
1 I 1 1

L ? ! »i JOOEKTHBHOCTD | PE3YNBTATbI
1 # 1 1 COBETA 1 KOPNOPALLUM
L e e i e B bl
1 ? 1

— |
1 ® 1

Puc. 5.1. CTpykTypa coBeTa 1 prHaHcoBas 3a¢pHEKTUBHOCTb KOMMNAHUN
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KOM paJioBaJIu pe3ybrataMu cBoux akiuoHepoB. Nortel Networks naer mpekpac-
HBIIl IPUMeEp COBETa, KOTOPBIH OTBeYasl BCeM (hOpPMalbHBIM TPEOOBAHHSM, HO
TpH pa3a ObUT YJIMYEH B UCKAKEHUU (PMHAHCOBOW OTYETHOCTH. TaKuX MPUMEPOB
MHOXeCTBO. He cocraBnsieT Tpyna HalTH KOMIIAHHUH, COONIO/IABIINE PEKOMEH A~
UM (SIKOOBI MPU3BAHHBIC YIYUIINTH MOHUTOPHUHT MEHEXKMEHTA) U BCE PABHO
HapyIIABIINE 3aKOHBI U JICHCTBYIOIIUE HOPMBI.

Taxoii sxe BBIBOJ] MOXKHO C/ICNATh B OTHOMICHUH 3()(EKTHBHOCTH KOMITAHHIA,
/e MTO3UIMHU TIPECEAATENs COBETA U TeHEPATbHOTO AUPEKTOpa ObUIH pa3/Ie/iCHBI.
[TouTH HET SMIUPUYECKUX CBHUCTENLCTB TOTO, YTO M3MEHEHUS OKA3alk CYIIEC-
TBEHHOE BJIMSHUE HA (PMHAHCOBBIC PE3yJIbTaThl KOMITAHUH.

Haxownern, camoe BaxxHoe. /IaHHbBIe, KAKUMH Obl OTpPAaHUYCHHBIMU OHU HU ObI-
JIM, YETKO MOKA3bIBAIOT, YTO BCE U3MEHEHHS B PETYJIMPOBAHWUU HE MOBBICHIIH
MpUOBLTH AKIIMOHEPOB MJIM HOMHUHAJIBHYIO CTOMMOCTD Kopriopanui. Het HIKakux
yOeMUTENBHBIX CBUICTEIBCTB TOTO, YTO OOJIBIIIEE KOJIMYECTBO BHEIIHUX YJICHOB,
paslienieHne poJiel mpenceaaTelis COBeTa U TeHepalbHOTO JUPEKTOPa I COKpa-
IIEHUE KOJIMYECTBEHHOTO COCTaBa COBETA MPSAMO BIHUSIOT Ha 3(P()EeKTUBHOCTD
COBETa C TOUKH 3PEHHS MPUOBLUILHOCTHA KOMIIAHUH. XOTs JaHHbIC HE OECCIIOpHBIC,
U pEeryJMpOBaHUE CTPYKTYpBI COBETAa MOXKET OBITh HEOOXOAUMO, YTOOBI COBET
ocyuiecTBIsUT 3)HEKTUBHBI MOHUTOPUHT IESATEIBHOCTH KOPIOPAIMH, HO IS
obecriedeHust ux 3G (eKTUBHON padOTHl B HHTEpECaX aKIMOHEPOB 3TOT (PaKkTop
MEHEe BaXKEH, YeM IIPOIIECCHI B COBETEY.

Mp1 oyeHb Masio 3HaeM 00 3ToM. C yueToM OrpOMHOTO KOJIMYECTBa paboT 1o
KOPIOPAaTUBHOMY YIIPABJICHUIO, OMyOJIMKOBAHHBIX PA3IMYHBIMH O(QHIHATbHBI-
MH KOMHCCHUSIMU U KOHCYJIbTaTHBHBIMU OpPTraHAMH, YYCHBIMU ¥ KOMMEPYECKHMHU
Y HEKOMMEPUYECKUMHU UCCIIE0BATEIbCKUMU [ICHTPAMH, IPOCTO HEBEPOSTHO, KaK
MaJio U3BECTHO O MOM, KAK 8 OelCBUMETbHOCTU (DYHKYUOHUPYIOM COBEMbl, YMO
Odenaem 0OHU U3 HUX bonee 3¢ghexmuenvimu, yem opyeue. Ilpu 3TOM BBIICHEHUE
TOTO, «KaK paboTaeT COBET», MOXKET UMETh OTPOMHOE MPAKTHUECKOE 3HAYCHHUE
JUISL YTIPaBICHUST KOPHOpausIMy. ECITH 3TO BBISCHHUTH, TO MPEACEAATEH, KOMHU-
TETHI MO0 HA3HAYCHHSIM, OT/ICNIbHBIC YWICHBI PU (HOPMUPOBAHUH COBETA HITH €T0
MOTIOJTHEHUH, PETYJIHPYIOIINE OPTaHbl B MPOIIECCEe PACCMOTPEHUST HOPMATHBHBIX
aKTOB CMOTYT CO3/1aBaTh JYYIIIHE COBETHI, OOPATUBIIUCH K APYTHM (haKTopam,
KPOME CTPYKTYPBI.
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I 1asa 6

O} PeKTUBHBIN COBET:
He (popma, a PyHKIMHU

He meHee BakHa IMHAMHKA COBETOB KaK COLMAJIBHBIX CHCTEM, TJIE XapaKkTep
JIUJIEPCTBA, MHIUBHUIYaJIbHbIE LIEHHOCTH, MPOLECC MPUHSATHS PEILICHHH,
yrpaBjeHHe KOHGIUKTaMH U CTPATErH4eCKOe MBIILUICHHE PealibHO OIpe-
JIeTSIIOT yIpaBJieHHe KoMiaHueil. MOXXHO JIn IOBEpATh KOJUIETaM IO COBe-
Ty? [IpenocrapusieT 11 MEHEHKMEHT BClo nHpopmarmio? JloctaTogHo Jn
BpEMEHH Ha MoApoOHOE U3ydeHue u o0cyxaenue marepuanoB? IToomps-
10TCst Jin pazHoriacusi? Hackosibko xoporio nmoarotosiens jronu? [1o3so-
JISIET JTK MEHE/KMEHT OCIapuBaTh ero no3uiun? KakoBa 0TBETCTBEHHOCTh
YJICHOB COBETa 3a CBOIO MOATOTOBJICHHOCTh M HpHUHATHE pemenus? Kak
MPOBOJUTCS OLIEHKA, YTOOBI YWICHBI COBETA MOIIIM Y3HABaTh O CBOMX HEJNO-
CTaTKax U COBEPILEHCTBOBATHCS?

Jicepppu Connengpenso’

CrpyKkTypa B ymepO COAepKaHUI0: KOMUTET OTMEUAeT, YTO MHOTHE COBE-
Thl HO3UTUBHO OTKIMKHYIHUCh Ha O0T4eT. OAHAKO €CTh OMAceHHs], YTO pe-
aKIMsI HEKOTOPBIX KOpPIOpalyii B OOJIbILEH CTETIEHN Kacajlach CTPYKTYPbI
U TIpouenyp, Hexenn cymHocTd. Conepikalneecs B OT4ETE PyKOBOJICTBO
PEKOMEHIYET CTPYKTYpHI YIPaBJIEHYECKHX CHUCTEM, OOecredrBarommne
HE3aBHCUMOCTb COBETOB AUPEKTOPOB OT MEHEIXKMEHTA... COBETHI, KOTOPHIE
MIOCIIEAYIOT JAaHHOMY PYKOBOJACTBY, MOTYT JOOMTBCSI CTPYKTYPHOH He3a-
BHUCHMOCTH, HO 0o0ecIieueHne MoJOOHON CTPYKTYpBl — JIUIIb 4acTh IPO-
6nembl. COBETHI TaK)Ke TOJDKHBI pPabOTaTh HE3aBUCUMO.

Donoosas dbupoca Toponmo u
2
Hucmumym kopnopamugHuix Oupexmopos

" Sonnenfeld, Jeffrey A. Good Governance and the Misleading Myths of Bad Metrics // Academy of
Management. Executive 18:1 (2004): 112.

? Mcxonnslii KOMUTET 10 KOPIIOPATHBHOMY yIIpaBiIcHmo B Kanane GonnoBoii Gupxu ToponTo 1994 1.
6bu1 BHOBB co3BaH B 2000 r. u 10 Hros1st TOTO XKe rojia BbICKas3ai NoAo0HOe 3aKIII0UEHHE B pa3Jielie
«CrpykTypa B y1iep0 coaepxanutoy» (p. 1) mpecc-penusa, o3aryiaBineHHOro «CocTosiHue KOpIopaTuB
Horo ynpasieHus: B Kanazne» (The State of Corporate Governance in Canada).
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Kirouom K stydiieMy KOpIOpaTUBHOMY YIIPABJICHUIO MOTYT OBbITh paboune
OTHOLIEHHS] MEXAYy COBETOM M PYKOBOACTBOM, COLMAalbHAas JUHAMHUKA
B3aMMOJICHCTBHI BHYTPH COBETa, a TAaK)ke€ KOMIETEHTHOCTD, JJ00POCOBECT-
HOCTh U KOHCTPYKTUBHOE Y4acTHe YJICHOB COBETA.

IIp6uo Haonep*

yOMYHBIE KOPIOPAIH HE YUPEXKIAOTCSA TOJBKO Pay CO3/IAHUS KOMITAHWH.

OTo nemaeTcs B pacdere Ha TO, YTO OHM B paMKaxX 3aKOHa U JIOITyCTUMOTO
COLIMAIBHOTO MOBEIEHUS CTaHYT 3apalaThiBaTh JACHBTH ISl aKIIMOHEPOB MO0
MyTEM BBITUIATHI JOCTATOYHBIX IPOIIEHTOB HA MHBECTHPOBAHHBIA aKIIMOHEPAMHU
KanuTall, JU00 IMyTeM MOBHIIIEHNS HOMHHAIbHOW CTOMMOCTH WHBECTHUIIHH.
W x0T COBETHI AUPEKTOPOB, NEHCTBUTENHHO, BBHITIOTHSIIOT BAXKHYIO «KOHTPOJIb-
HYI0 (QYHKIIUIO» IS aKIIMOHEPOB, MAJIO KTO CTAaHET CHOPHTH, 9TO caMasi BayKHasI
3a/1ava coBeTa 00eCIeYeHNEe TaKOW padOThI KOPIIOPAIINH, YTOOBI «aKITMOHEPHBII
KaIrnTall, KAk MUHUMYM, COXPAHSJICS, a JydIle yBennduBaics. OJHIM CIIOBOM,
o ompeesieHU 0 3PGEKTUBHBIN COBET COXPaHICT U MPEyMHOXACT aKIIMOHEP-
HYIO CTOMMOCTh. EC/IM 3TOro He MpPOMCXOIUT, B JIyUIleM Cllydae OH OyIeT OT-
IIpaBJICH B OTCTaBKy, 4 B XyAIICM — KOpPIIOpalud NOTCPIUT KpaX U aKTUBLI
aKIMOHEPOB OYAyT YHHUTOXKEHBI.

[IpuHnunuansHas pasHUIa MeXIy «3(P(GEeKTHBHBIM» U «CTPYKTYypHUPOBAH-
HBIM» COBCTOM 3aKJIFOYacTCsa B TOM, YTO HepBbIﬁ OLICHUBACTCA 110 TOMY, HACKOJIb-
KO XOpOIIIO OH CIPABJIICTCS CO CBOCH 3a/jaueii 00ecrevrnBaTh BHICOKYIO JOXO/-
HOCTh JIJIsl aKIIMOHEPOB. « CTPYKTYpUPOBAHHEIN» COBET OIICHUBAETCS HE 1O 3(-
(hexTuBHOCTH, a popmanbHO. [10CKONBKY Ha3HAYCHUE KOPIIOPAIIUU B TOM, YTOOBI
MIPUHOCHTH JICHBIH BIIaJIeIbIlaM 0e3 yiep0a s paB IPyruX 3aHHTEPECOBAHHBIX
CTOPOH, HEOOXOIUMBIM yCIIOBHEM 3((HEKTUBHOTO KOPIIOPATUBHOTO YIPABICHUS
CTaHOBHTCS HAJIMYKE Y PYJIS NPSANPUITUS «IPPEKTUBHOTO COBETA TUPEKTOPOBY,
a He TPOCTO OpraHa, 06JIANAIOMIEro ONMPeIeIeHHON CTPYKTYpoil’. COOTBETCTBEH-
HO, aKIIMOHEPHI, WICHHI COBETa JUPEKTOPOB, PETyIUPYIOIINE OPTaHbI, IIpece/ia-
Telld COBETOB — BCE, KOTO MHTEPECYEeT COBPEMEHHOE KOPIOPATUBHOE YIIpaBlie-
HUe, — JIOJDKHBI 3a/1aBaThCsl BompocoM: «Kakue ycrnoBus HEOOXOIUMBI, 4TOOBI
COBET TUPEKTOPOB MOT paboTaTh TakuM 00pa3oM, 4TOOBI KOpHopalus Oblia
JIOCTaTOYHO peHTabeNbHOM 11t akimoHepoB?y» Mnmm, npyrumu crioBamu: «KakoBeI
XapakTepHbIe YepThl dH(PEKTUBHOTO coBETA?»

Y OONBITUHCTBA COBETOB AUPEKTOPOB TONYyIACTCS (XOTS B Pa3HOM CTETICHHM)
BBITIONHATH CBOX (DHAyIMapHBIe, KOHTPOJbHBIE, CTPATETHIeCKHe U yIpaBJeH-
YeCKHe 3aJauH, 32 KOTOPbIe OHM HECYT OTBETCTBEHHOCTh. Ho y MHOTHX 3TO HE
noxy4aercs. K coxalieHnto, oueHb Majlo UCCiIe0BaHUN U HET MOJENel, OCHO-

' Nadler, David A. Business Better Boards // Harvard Business Review 82:5 (2004): 102.

2
Hy}KHO TIOMHUTD, 4YTO €IIC NPEACTOUT MPOBEPUTH IIPEATIONOKEHUE O TOM, HACKOJIBKO ((S(queKTI/IBHbIe
COBCTbI», KaK OHHU OIIPEACIICHbI B JIaHHOM KHHUI'C, IOBUTUBHO BJIUAIOT HA S(b(l)eKTI/IBHOCTB KOMITaHHUH.
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BaHHBIX Ha PEAJIbHOM HAOJIOJCHUU 32 BHYTPEHHEW pabOTOW COBETOB, KOTOPHIC
OOBSCHSIIN OBI, MOYEMY OJHH COBETHI OYCHb YCIEIIHBI, APYTHe JTOOUBAIOTCS
YMEPEHHBIX Pe3yJbTaTOB, a TPEThU TEPHAT KpaX. HBIMU ClIOBaMH, y HAC HET
MOjIeTieil, KOTOpBIe TTO3BOJSUIA OBl MPENICKa3bIBATh MEPCIIEKTHBBI KOPIIOPAIHH
FICXOJISl U3 TOTO, KaK paboTaeT ee COBET AMPEKTOPOB'.

Tem He MeHee MOXKHO CO3/1aTh MTOJJOOHYIO MOJIENTh — MOJIENb 3 heKTHBHOCTH
COBETa — C Y4YETOM YCJIOBH, HEOOXOUMBIX IS 00eCIICUeHHS JIydIIero ypas-
JIEHUs, OLIEHHBAEMOTO 10 (PMHAHCOBBIM pe3yibTaTaM NpeanpusaTus. OIHUM
CIIOBOM, IpUMEHUMAs MOJIENb A((EKTUBHOCTH COBETA JIOJDKHA OOBSICHATH COOT-
HOIIIEHNE MEXKY KOPIIOPATUBHBIM yTIpaBIeHHEM U 3((EKTHBHOCTHIO KOMIIAHUH.
Takass Moenb CyIIECTBEHHO yTpocThia Obl JKU3Hb PETYIHPYIOMIUM OpraHaM,
TpecenaTeNsM 1 WieHaM coBeToB. COIOCTaBHUB MPAKTHKY C MOZEIBI0, OHH CMOT-
711 OBI TOBOPHUTH, HACKOJIBKO TIPUHIIHITEI (POPMUPOBAHUS JAHHOTO COBETA M METO-
II61 YTIPABJICHUS IM TTO3BOJISIFOT €My YCIIEITHO BBITIONHATH cBoM (pyHKIMHU. B me-
ayie, COBET, 00JIaAAONINil BCEMH KITFOUEBBIMHU XapaKTEPHBIMUA YePTaMH MOJEIIH,
OyzaeT (GyHKIMOHUPOBAThH XOPOIIIO; a COBET, HE 00IaJar0IInil UIMU, — HET.

[Tpu 3TOM CcynbOa KOPIOPALIMU 3aBUCUT OT MHOXECTBA UHBIX (haKTOPOB, MO-
MHMO TOT0, KaK €l YIpaBJisitoT. BHemHue (hakTopbl, KOTOphIe KOMITAHHUS HE CIIO-
coOHa KOHTPOJIHMPOBATH (BOWHA, MPUPOIHBIC OCICTBUS, MOIICHHUIECTBO, YKOHO-
MUYECKHE CIaJlbl, TCXHOJIOTHUECKHE WHHOBAIIMH, BHE3AIMHAsI CMEPTh BBLIAOIIIEC-
rocs pyKOBOJIUTEINS Y T.I.), MOTYT IPUBECTH K THOEIM HAWIy4lIIUM 00pa3oMm
yIOpaBisieMOl opraHu3aiuu. bojee Toro, H1 OfHa MOJIEIIb HE MOXKET TapaHTUPO-
BaTh, YTO COBET Bcera OyeT 001aaaTh JOCTATOUHON WH(POPMAITUCH JUTs TPHHS-
THS TPAMOTHBIX PELICHHH M HAKOTA He OMbercs B JaHHOM mporecce’. TeM He
MEHEE YaIlle BCEro KOPIOPALUHU TEPIST Kpax WIK HE Pealu3yloT CBOM MOTEHIUAI
MOJTHOCTBIO, MIOTOMY YTO OHU ILIOXO YIPABJISIOTCS, & 3TO OOBIYHO MPOUCXOUT
MIOTOMY, YTO y HUX IUIOXOH COBET JUPEKTOpoB. CyIIeCTBYET JaBHSS MOTOBOPKA,
YTO HE KOPIIOPAIIUH OKa3bIBAIOTCSI OAHKPOTAMH, a UX COBETHI TUPEKTOPOB. 3HAHUE,
KaK ()YHKIIMOHHUPYIOT COBETHI — KaK OHU MPUHUMAIOT PEIICHHS, a HE KaKOBa UX
CTPYKTYypa, — BIIOJIHE MOXKET OKa3aThCs KIIFOUOM K TIOHUMAaHHWIO COOTHOIICHHS
MeX]Ty KOPIIOPATUBHEIM YIIpaBIeHHEM U 3Q(PEKTUBHOCTHIO KOMIIAHHH.

MOoNCK «MOOEJTIN SPDPEKTUBHOCTU COBETA»

Unes > dexTrBHOTrO COBETAa OCHOBaHA Ha MPEINOJIOKEHNHN, YTO TIIABHOE B KOP-
MMOPATHBHOM YIIPaBIEHWU — PEIICHHs], IPUHAMAaeMble HeOOIbIION TPYIIIOH.

' enb co3ianus MOJIENIH — TIOMOYb Pa3paboTaTh TEOPHUIO, YTO MO3BOJIMT TIPEICKA3BIBATE PE3YIITATHI.

? YjieHpl COBETOB JIMPEKTOPOB 3AlIHIIEHBI IPABUIOM JIETOBOTO CYXK/IEHUS» OT IOPHIAUIECKOTO TPE
CJIeJOBAHUS 33 COBEPIICHHBIC OMUOKH NPH YCIOBUH, YTO ACHCTBUS, BIOCIEICTBHH OKAa3aBIINECs
OMHOOYHBIMHU, COBEPUIAIOTCS HA OCHOBAHHH KOPPEKTHOT'O JeI0BOT0 cykaeHus. CM. raaBy 1.
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To, KaK COBETHI OPraHU3YIOT MPUHATHUE PEIIeHUH U peayibHO IPUHUMAIOT UX,
MOKHO 0003HAUHTh ITOHATHEM «IIPOIIECC B COBETE». ATO Ha3BaHUE TOYHO Iepe-
JlaeT IJIaBHOE B JIESITEJIbHOCTH COBETa — IPUHATHE PEIEHUH.

TpaguOHHO CYNUTAIOCH, YTO CIIOCOOHOCTH COBETA BBIIIOJIHATH CBOU 00sI-
3aHHOCTH, MPUHUMAasA 000CHOBaHHBIE PEIEHN, OCHOBAHA HA OJHOM IIPUHIIH-
NUaJbHOM (PaKTOpe— CTPYKTYPE COBETA, UTO IIOAPAa3yMEBAET U €ro COCTaBl.
IMoHuMaHue CTPYKTYPhI COBETA IMPEAIIOI0KUTENBHO ObLIIO TOCTATOUHBIM OC-
HOBaHHEM JJIsI PEKOMEH/IAIIUHA U PETYJITMPOBAHUsS, HEOOXOIMMBIX JIJIs1 obecrre-
yeHusa 3(pPeKTUBHOTO KOPIIOPATHBHOTO yIIpaBjieHUsA. TeM He MeHee, XOTs
CTPYKTypa COBeTa Ba’kKHA W IpU co3faHuU 3(GEKTUBHOTO COBETA ee HY:KHO
VUHUTBIBATh, HO YTOOBI C/IeJIaTh JIeSITEIbHOCTh coBeTa 3 GEKTUBHON, OTHOM
CTPYKTYPBI HEOCTATOYHO, TAK KaK OHA HE YUYUTHIBAET KOMIIETEHTHOCTH OT/e-
JIBHBIX YJIEHOB COBETa M TO, KaK OHHM IMPUHUMAIOT PeIlleHus, — BO3MOXKHO,
IJIaBHOE, YTO JIesIaioT coBeThl (puc. 6.1). COOTBETCTBEHHO, /IS TIOJIHOTO TIOHH-
MaHU CYITHOCTUA COBETOB HYKHO /T0OaBUTH B MOIe b 3 (GEKTUBHOCTU COCTAB

3AZAYM COBETA

DUHAHCOBBIE
JOOEKTUBHOCTb
COBETA ? » mﬁﬂﬁ'
”/’ ‘\‘.*
_____________________________ firoyECC
COCTAB COBETA | > ¢ it

Puc. 6.1. Mogenb achdekTMBHOCTN coBeTa

1 [loHATHE «CTPYKTYpa COBETa» TPAJUIMOHHO 03HAYAET TPH SIBJIEHUSI: 1) PYKOBOJICTBO COBETOM, T. €.
TpeJiceiaTesib, He CBSI3AHHBIM ¢ PYKOBOACTBOM KOMITAHWH, WIH COBMEIIEHHE JIOJDKHOCTEN Mpeicesa-
TeJIsl COBETA ¥ IeHEePAIbHOTO AUpeKTopa (MHOIZa Ha3bIBAETCs «AyOJIHpOBAaHUEM I€HEpaJbHOTO V-
peKTOopa»); 2) HAlOJIHEHUE COBETA, T. €. YUCJIO U [I0JIs1 BHEIIHUX (He3aBHCHUMBIX) WIEHOB COBETA IO
CpaBHEHHUIO ¢ HHcaiiepamu; 3) pasmep coBera. « HamosHeHue coBeTa 0O3HAYAET pas/esieHie Ha HH-
caii/IepoB U BHEIIIHUX WIEHOB COBETA M TPAJUIMOHHO BBIPAXKAETCS KAaK /10JIs BHEIIHUX AUPEKTOPOB
(XTO HEMOCPEICTBEHHO He yJIacTBYeT B OpPraHU3alNK) B cocTaBe coBeTa». Ilogpobuee cm.: C. M. Daily
and D. R. Dalton. Board of Directors Leadership and Structure: Control and Performance Implica-
tions // Entrepreneurship Theory and Practice (Spring 1993): 69. HanpoTus, «cocTaB» cOBeTa B OT/IHYHE
OT €ero «HAIOJIHEHUA» KaK JacTb Mojies 3GdEKTUBHOCTH COBETA, Ipe/jIaraeMoi B JAHHOH pabore,
[peycMaTpUBaEeT 0cOOYI0 KOMIIETEHTHOCTh OT[EIFHOrO WwieHa coBeta. CM., Hanpumep, MatpudHsie
pacyeTsl KOMIIETEHTHOCTH B IJIaBe 10.
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COBeTa M «rpotecc B coBere». DPPeKTUBHOCTH COBETA MO YaCTU COOTIOICHUS
UM CBOHX 00513aTeIbCTB 3aBUCHUT OT TPeX (PAaKTOPOB: CTPYKTYpPHI COBETA, COCTaBa
COBETa U «IIPOLIECCa B COBETEM.

Bpsin 1 KTO-TO CTaBUT IO COMHEHHME, YTO JIMAEPCKHE KauecTBa Mpeaceaare-
JIsL COBETa, XapakTep B3aMMOOTHOLICHHH MEXIY COBETOM W MEHEIKMEHTOM, pa-
0oTa coBeTa U MPOLIECC MPHUHATHS PEILICHUH, «4eI0BEYeCKU (HaKTop» B MPUHS-
TH{ PEIICHUI COBETOM; «COBMECTHMOCTBY» OTIENBbHBIX YJICHOB COBETA KaK KOMaH-
Ibl, IPUHAMAIOLIEH peleHus, JOJDKHBI UMETh OTPOMHOE 3HaYeHHE Kak (aKkTOpEI,
ompenensone paboty coetoB. EcTh ocHOBaHUs monarats (M 3TO MOATBEPXKIa-
0T UCCIIEA0BAHUS — CM. IJIaBY 7), 4TO IIOBEICHUE YICHOB COBETA U COYEMAHUE UX
NOBEOCHUECKUX XAPAKMEPUCMUK CYWECMEEHHO GIUAIOM HA NPUHAMUE PeuleHull
YneHaMu cO8ema, a MmaKdice Ha dPHEKMUBHOCIb YNPAGTEHUsSL KOPNOPAYUEH.

«MPOLUECC B COBETE»

CoBeTbl TUPEKTOPOB, KaK OOJIBIIMHCTBO JIFOOBIX TPYII, COCTOSIT U3 Pa3HBIX JIFOMIEH,
MO/JIENTU TIOBEIEHHS KOTOPBIX paznuyarorcs. HeKkoTopble uiieHbl COBETOB (XOUeTcs
HaZeSThCS, YTO OONBIIMHCTBO) NPUOBIBAIOT Ha 3acenaHue, Oy IydH MOTHOCTHIO B
Kypce OCHOBHBIX pEIIEHHUH, KOTOpbIE MPEACTOUT MPUHATH COBETY, U TOTOBBIMHU
000CHOBaHHO M YETKO JOKa3bIBaTh ONpeAeieHHbIE Te3Uchl. HekoTopbie wieHbl
COBETOB HE BBICTYIAIOT Ha 3aCE€AAHUSAX WM HE yYacTBYIOT B IPOLIECCE MPUHATHUS
PELICHHi, TOTOMY YTO ONACalOTCs MPOAEMOHCTPUPOBATH HEJOCTATOK 3HAHUH 110
JaHHOW TeMe U OKOH(Y3HUTHCS mepel KojuleraMu. TpeTbu Mom4ar, oToMy 4To
CUHUTAIOT, YTO APYrol WICH COBETA YKE SICHO BBIPA3HJI UX MHEHHE, WM HE XOTAT
[OJBEPraTh COMHEHHIO MW M NPEICTaBICHHUS MPEANONaraéMoro SKCrepTa, Wik
BCTYyIaTh B CIIOP C BIaJesbLEeM KOHTPOJIBHOTO nakera. HakoHen, KTo-To HE ydacT-
BYET NPOCTO M3-3a OTCYTCTBHA MHTepeca. EcTh M Takue, KTO mocrymnaetr Hao0o-
POT — OHU BBICTYIIAIOT, HE UMesI 0COOBIX 3HaHUI, HUKOI'Ia HE 00SITCS 0Ka3aThCs
B HEJIOBKOM I10JIO’KCHUU ¥ HTHOPUPYIOT MHEHHUE 3KCIEPTOB.

Uro BepHO AJIS WICHOB COBETA 10 OTAEIBHOCTH, TO XapaKTEepHO U Ui AeicT-
BUIl COBETOB B LIENOM. MHOIIa pEIIeHNs COBETa SBIIIFOTCS PE3YJIbTATOM «IPYII-
TIOBOTO MBIIIUICHHS» 4IIeHOB coBeTa'. IHOT/IA OHH TIPHHEMAIOTCS B CHITy TIPEI-
oJ1araeMoi Heo0OXOJUMOCTH NPUHUTH K KOHCEHCYCY 0 BOIPOCY, MM HEXKETaHHs
YJICHOB COBETa MCKAaTh MHEHHUS, OTJIMYHBIE OT BBICKAa3bIBAEMOT'O MEHEIKMEHTOM,
WM OOJIBIINX 3aTPaT BPEMEHH U CPEJICTB Ha JJAHHYIO IPOrpaMMy AeHCTBHiA ((eHO-

' «'pynmoBoe MBIIIIEHHE)» — CUTYaLUs], KOT/la «IOMCK COTJIacusl B CIUIOYEHHOM Ipymme rnpeodanaer
HaJl PEICTUYHOM OLIEHKOH albTepHATUBHBIX porpamm Jeicteus» — cm.: . L. Janis. Groupthink //
Psychology Today (November 1971). CornacHo /[)xaHucy, BOCEMb NMPH3HAKOB TPYIIIIOBOTO MBIIILIE-
HHSl — 3TO YYBCTBO HEYS3BUMOCTH, PaLlMOHAN3M, HPABCTBEHHOCTb, CTEPEOTHUIIBI, IaBJIEHUE, CAMO-
LIEH3YPa, €IMHOIIIACHE U «OKaHJapMbD» YMOB.
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MeH 0e3BO3BpaTHBIX U3AEPKEK)', UIH 3200Thl O MHEHUU OOIECTBEHHOCTHU, WU
STKPOBEHHOT'O HE3HAHUS, KaK MOCTYNUTh. OJHUM CIIOBOM, COBETHI AUPEKTOPOB
MOTYT OBITh OYeHb Hed(DPEKTUBHBIMU WU, HAIIPOTHUB, BeCbMa 3()PEKTUBHBIMU
B IPHUHATUHU PEHICHUH MO Pa3HBIM MPUIMHAM.

B mpomecce cBoei IesATEIHLHOCTH COBETH MPUHUMAIOT THICSYH PEIICHHH.
HekoTopsie 13 HUX HOCSAT PYTUHHBIA XapakTep M HE BBHI3BIBAIOT MPOTHBOPECUHM,
IpyTue CYIMECTBCHHO BIUSAIOT HAa YCIIEX W Ja)Ke BO3ZMOXHBIA Kpax KOMIaHUHU.
[opoii cepbe3nblie pemeHus 00yCIOBICHBI (aKTOPaMH, KOTOPEIE COBET HE MOYKET
KOHTPOJHPOBATh, HO OOJNBIIMHCTBO PEIICHUI MPUHUMAaeTCs B CPaBHUTEIHHO
CTaOUIIBHBIX YCIOBHSIX PabOThI MPEANPHUSITHS.

[TycTs Ha pemeHus BAUSICT KOTMUECTBO U KA4eCTBO HHPOPMALINHU, C KOTOPOH
mpuxoauTcs paboTath coBeTaM, HO HaOmoneHue 21 coBeTa M KOMUTETa B PEKHU-
M€ peaIbHOTO BpeMeHH, onbIT OoJiee 30 cOBETOB M MHTEPBhIO mouTh ¢ 200 neicT-
BYIOITUMH YICHAMH COBETOB MOATAJIKHUBAIOT K JOTHIYHOMY BBIBOAY, YTO OJHHUM
W3 BaXXHEHUINX (aKTOPOB, OMpeAeSomux 3QPEeKTUBHOCTh coBeTa (KaK MpH-
HUMAIOTCS PEIICHHUS), SIBISICTCS B3aHMOJICHCTBHE WIEHOB COBETA MEXIY COOOH,
T. €. HACKOJIBKO COYETAIOTCS M AOMOIHSIOT JINYHbIC Ka4eCTBA, KOMIIETEHTHOCTD H
THIT TIOBE/ICHHS WICHOB COBETA .

D¢} dexTuBHBII cOBET NUPEKTOPOB, MTOJ00HO KaOMHETY MUHUCTPOB, IPUHU-
MaeT peIIeHHs M BBICTYNAeT KaK eJUHOE I1eJI0e, KOJUIEKTUBHO. [Ipu 3TOM MHEHHS
OTICIBHBIX WICHOB IO NMOBOJY Kypca, KOTOPBIH CllieAyeT MPOBOANUTE KOPIIOpAIHH,
3a4acTyro pa3inyaloTcsa. MOXHO CUUTATh, YTO AJS BHIPAOOTKH MPUEMIIEMOTO I
BCEX PELICHHS, HEOOXOIUMO, YTOOBI €ro MPUHUMAN YJICHBI COBETA C Pa3HBIMU
TUIIaMU TOBeJIeHUA. B mpOTUBHOM ciiydyae OyJIeT CIOXHO, HIH Jake HEBO3ZMOXK-
HO, BCECTOPOHHE 00CYJUTh BCE BOIPOCHI, CBSI3AHHBIC C IPUHATUEM PEIICHUS 110
cinoxHoi npobaeme. [1logoOHO TOMY, KaKk BETUKUNA SKOHOMHUCT ﬁo3e(b [IIymnerep
yTBEpKJaj, 4TO [ pabOThl KallUTAIUCTHYECKOW CUCTEMBI B SKOHOMHUKE JOJIXK-
HO TIPUCYTCTBOBATh «TBOPHYECKOE pa3pyIIeHHE», A pabOTHI COBETA B 3alle €ro
3acelaHuil JOJDKHO MPUCYTCTBOBATH TBOPUECKUH MTOUCK.

Ecnm Bce uieHBI cOBeTa OMWHAKOBEHI, T.€. OHU BCETJa MOANCPKHBAIOT BCE
BBIIBUHYTHIC MCHEI)KMEHTOM IPEIIOKCHHS, )KapKUE CIIOPHl MaJOBEPOSITHEI.
U HaobopoT, ecau OHM HAXOIATCS B MOCTOSHHON ONMMO3WIHNH MCHEIKMCHTY,
npuHATHE 3QPEKTUBHBIX PEHICHHUN BPSI TH BO3MOKHO. HekoTOpBIe pyTHHHBIC
peIICHHs MPUHUMAIOTCS ¢ MUHUMAJIBHBIMI Pa3HOTIACHSIMH (€CIIM TaKOBBIE BO-
o01mIe ecTh), a APyrue — TOIBKO IOCIE OCTPHIX, HHOTJA SIPOCTHBIX, CIIOPOB.

B xopomro u3BecTHOM citydae ¢ mpoaa)keil KOMIaHUH OJMH U3 WICHOB COBE-
ra aKTHBHO COTIPOTHBIISUICS YCIOBHAM IIPOJAKH, PEKOMEHIOBAHHBIM MEHEDK-

' «DeHoMeH 0e3BO3BPATHBIX U3JEPHKEK» TAKKE ONPEASISIeTCS KaK YCUIICHHE TIPUBEPKEHHOCTH K TIpo-
UTPBIIIHON NporpaMme AeiCTBUIl WK, HHaYe TOBOPS, «yHMOPCTBO B OE3HAJIEHKHOM JEIIE».

2 N
Kparkoe u3s0xeHne METOAMKH cO0pa JaHHBIX PH MOCEIICHHUH 3aceJaHNil COBETOB — CM. B IIPHIIO-
JKCHUH 2.
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MEHTOM. XOTS BCE OCTaJIbHBIC YJICHBI COBETA MPUHSIN MO3UIIMI0 MEHEIKEPA,
HECOTJIACHBIN JUPEKTOP OOPOJICS MPOTUB MPEAJIOKECHHS CTOIb IPOCTHO, YTO
YCJIOBUS CHICIKH OBUTHM TIEPECMOTPEHBI. XOTs MPOJIaXka BCE PABHO COCTOSIIACH,
BCJIEJICTBUE JISHCTBUI ATOTO WIEHA COBETA aKIIMOHEPHI MPOJaBaeMoll KOMIIaHUN
MOJTYYHIIA TOPa3o OOJIbINE 32 CBOW aKIWH, YeM M3HAYAIILHO TPEAIaraaock Io-
KyTaTeleM.

HuTepecHo, 9TO XOTS MO3UIUST MHAKOMBICIISIIETO YjeHa COBEeTa M3Hadallhb-
HO HE IMOJh30BaNaCh MOANEPKKOW — HUKTO M3 OCTAJIbHBIX YJIECHOB HE OBLI
TOTOB TOJIOCOBATh MPOTHUB PEKOMEHIAIINN MEHEPKMEHTa IIPOAaTh KOMIIAHUIO,
KOTJIa OHA BIepBbIe Oblila BEIHECEHA HA PACCMOTpPEHHE COBETa, — WMEHHO OJa-
rofiaps ero yCHJIFSIM aKIMOHEPHI MOTYYHIIH 32 CBOM aKIUW 3HAYUTEIHHO OOIb-
me. Ecau Ob1 Bce WieHbl coBeTa KOMITAaHWU-TIPOAABIA BENH ce0s OAMHAKOBO,
COBET HE CMOT OBl MAaKCHMH3UPOBATh aKIMOHEPHYIO CTOMMOCTh. HeobOxomum
OaylaHC MEXTy TeMH, KTO MIPHHUMAET PEIIeHUs, T. €. WIEHAMH COBETa, YTOOBI
obecreuynTh AeTanbHoe 00CYKIeHHE BCEX BOMPOCOB, CBSA3aHHBIX C MPUHUMAE-
MBIMH PCIICHUSMH.

MHeHus yneHoe coeema 06 aghhekmueHbIx cosemax dupekmopoe

«OaHa 13 camblx BaXKHbIX pone17| — 3ajaBaTb TOH U UEeNN MeHeJ)XMeHTa KOMMNaHuK,
KOTOprVI 0oBOOUT OO0 CBeAEeHUA opraHusaunm noxenaHuna coBeTa, ero LUeHHOCTHble
YCTaHOBKU U 3aaaun. To, KaK COBET XO4eT pearnpoBaTtb Ha OXunagaHua 1 ayauTtoputo,
ocobeHHO npuv NOABIIEHNN HOBOIO reHepanbHOro gmMpekTopa. 370 He npocTo I'IpVI6bIJ'Ib
Ha akuuto. FeHepaanbu?l ONPEKTOP [OOImKeH obnagatb peanbHbIMX  LUEHHOCTAMMW.
CoBeT [OOMKEH MWMETb YeTKME OXWAaHUST B  ObITHOLLEHUW D.06pOCOBeCTHOCTVI
pykoBoACTBa Koprnopauuu, CTaHOapToB WM TOrMo, KakMM COBET XO4YeT BUOETb
ynpaeneHune KOMMaHWeny» — YneH coBeTa OnpeKTopoB

«3T0 noaxop cucTeMbl cbanaHcMpoBaHHbIX MokasaTternei. 3aMHTepecoBaHHbIE CTOPO-
Hbl — 3TO He He3aBUCUMble WHTepecbl. JOEKTUBHOE ynpaBneHve
3aMHTEPeCcOBaHHbLIMM CTOPOHAMU MoMoraeT OGecneyuTb CO3[aHve akLMOHEPHOM
CTOMMOCTU» — NpefceaaTerb COBETa AMPEKTOPOB U reHeparbHbIi AUPEKTOp

«AKLMOHEpDI no-npexHemy Ha nepBoM MecCTe, HO crielyeT ydYnUTbiBaTb MHTEPEChI I'IOTpe6VI-
Tenen, KpeanTopos, coo0LLEeCTB, NpaBUTENbCTB... Cne,qyeT Takke ObiTb OCTOPOXHbIMU C
nepcoHanom, Ho akuMoHepbl — Ha NepBoM MeCTe» — 4YieH coBeTa ANPEKTOPOB

«OdhekTnBHOCTL coBeTa? Mbl NbiTaeMcsi paspaboTatb cTporve kputepum. Mx AoBOMbHO
MHOro. Mbl nwem obLupe xapakTepucTuki. Pasmep CoBETOB YMeHbLLAETCS. YyacTByeT nm
COBET B CTpaTeryeckom nnaHnposaHumn? Obnagaet nn oH addeKTUBHBIMM KOMUTETAMU?
370 BaxkHO. VIHBECTMPYIOT N YreHbl cCoBeTa B KOMMaHmi? ECTb nn cornacoBaHue nHTepe-
COB Ha boriee LLUMPOKOM pbIHKE, YeM MPOCTO aKLUMOHepbI? ECTb N oTAensHbIN NpeacenaTens
coseta? OgHako Mbl HE CIMLLIKOM YCepACTBYeM... [poLece B coBETe TPYAHO BbICTPOWTL M3BHE.
lMpouecc B coBeTe JOMKEH Co3AaBaTb CTOMMOCTb. JTOr0 TPYAHO A0BUTLCA HanpsiMyto, no-
3TOMY Mbl WCMOMb3yeM KOCBEHHble CcpeacTBa» — akuuMoHep, 4YneH coseTa
AVPEKTOpOB
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JleficTBUTENBHO, COBET HE MOKET paboTaTh, T. €. IPUHUMAThH XOPOILIHE peLie-
HHS, €CIT B HEM HET YWICHOB, KOTOpBIE Oiiaroiapsi CBOeMy aBTOPHTETY, JTUACPCKAM
CIOCOOHOCTSIM W HaBBIKAM MEKJIMYHOCTHON KOMMYHHKALMH CIIOCOOHBI YOIHUTh
JPYTUX WICHOB COBETAa M MEHEPKMEHT B NMPABHJIBHOCTH CBOECH TOUKH 3pEHUS WIH
porpaMMsl aeiicTBuil. B To ’ke Bpems, COBET He MOXKET padoTaTh, €Clii B HEM
HET WICHOB, CIIOCOOHBIX HAXOAWUTH OOIIee B PA3INYHBIX TOUKAX 3PEHHUS U JOCTH-
raTh KOHCEHCYCa'.

Kopoue roBopsi, HEYJI0BUMOE MOHATHE «OTHOLICHUH BHYTPH TPYIIBD ONpe-
nensieT 3QQeKTUBHOCTD YIPABICHUS NPEANPUSITHEM. DTO COBCEM HEYAUBHUTEIBHO.
XOpoIIO U3BECTHO, UYTO «KOMAaHAAM-I100eqUTEIbHUIIAM» HY KHO 00Ja1aTh «IIpa-
BWJIBHBIM COCTaBOMY, IIPH KOTOPOM WIEHBI COBETA U MEHEPKMEHT IOANEPKUBAIOT
U YBaXaroT Ipyr apyra. K coxxaneHuro, XoTs BCeM U3BECTHO, KaK 3TO BaKHO IS
ycIiexa, OIpeNiesITh «IPaBUIIBHBIN COCTaB», HE TOBOPSI yXKE O €T0 CO3JaHUH, OUEHb
Tpyano. Kak ykasan 6oubIoii crienuamict” u3 cepsl, BeChMa JaneKoi OT KOPIIO-
paTtuBHOrO yrpasneHus: «OTHOLIEHUs] BHYTPU KOJUIEKTHBA — 3a0aBHasl LITYyKa.
Urpas ¢ HUMH, THI CHIIBHO PUCKYyeIlb. Sl OTIMYHO MOMHIO, Kak moctynai B 80-e
ronsl [nen Carep’. OH npuBo3un 50 MM 55 4enoBeK B TPEHHPOBOUHBII J1areph
"DnmonToH Ofinepc" U MPOU3HOCHUI Tepea HUMHU pedb. DTO HUKOT/AAa He ObuIa
CTaHZapTHAs peyb [VIABHOTO TPEHepa, I7ie OHU roBopAT "Bce mo3uiun y Hac OT-
kpbIThl". Tonpko He I'nen. O rosopui: "4 He cobuparock BaMm BpaTh. Bo3MokHO,
B KOMaHJI€ CTh JIB€ CBOOOAHBIEC MO3ULIMH. BO3MOKHO, Bcero ojHa. M kaknplid u3
Bac MOXET MPHUHECTH YTO-TO CBOE. S MOHSTHUSI HE UMEIO, KTO U3 Bac 3TO OyAeT, HO
KeM Obl OH HU ObLL, 3TO OyJET KTO-TO, KTO BITUCHIBACTCS B KOJUIEKTHUB. S Wiy
WUTPOKa, KOTOPBIN COEAUHUT Bce BoeauHO". Ilo cyTH, 3TO JTyulliee W3BECTHOE MHE
OIMCaHNe OTHOIIEHUH BHYTPH TPYIIBI. DTO YTO-TO, YETO yAaruoch JocTudb "Heto-
Wopk STukms" u ocTanock HeoCTIKUMBIM 11s "Bantumop Opronc”. O6a x1y6a
TOTPATHIIN GOJIBIIHME CPECTBA, HO YEMITHOHOM YIATI0Ch CTATh TOMBKO OHOMY» .

MO>KHO JIM paclpOCTPaHUTh 3TY aHAJOTUIO C OTHOIICHUSIMH BHYTPHU TPYIIIBI
Ha 3aJ1 3aceJaHuil coBeta? MHOIMeE OIBITHBIEC YWICHBI COBETOB M HAOIIOMATENH 32
KOPHOPAaTUBHOM CLIEHOM CUHUTAIOT, 4TO 1a. OAWH NMpOHHULATEIBHBIN Ha0moaaTens
otrMevaeT: « TpyaHO yCTaHOBHTH, UTO A€aeT OAHY TPy JroaeH 3¢ GeKTUBHOMI
KOMaHJIOH, a APYTYI0, COCTOSIIYIO U3 CTOJIb K€ TAJIAaHTJIMBBIX JIIOJEH, IpeBparia-
eT B He(pyHKUMOHABbHY0. {71 XopomIo paboTaromux, yCIemHbIX KOMaH [ 00bI4-
HO XapaKTEPHbI OTHOIIECHUS, KOTOPbIE HENb3s BBIPA3UTh KoaudecTBeHHO. [loxo-
e, B HUX BO3HHUKACT LIEMHAs PEeaKIys, KOIra OJHO IIEHHOEe Ka4yeCTBO HaACTpau-

1 %

[oapo6HOe 00CyXaeHHE pa3INYHBIX KATETOPUil YWICHOB COBETOB CM. B I1aBax 8 u 9.
2 o o . N

Voiin ['perkut gonrue ronsl ObuT cynep3Be3noit HaipoHanbHO# XOKKeHHO# nru.

? I'men Carep GbUT FIaBHBIM TpeHEPOM «IMOHTOH Ofiiepcy, OueHb yeremHoi komans Hanpouas
HO XOKKeHHO uru.

* Wayne Gretzky. Don't Bet the Bank on Rich Rosters / National Past (April 1,2000): A17.
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BaeTcs Ha Apyroe. MexIy 4ieHaMH IPYyNIbl BOZHUKAET B3aMMHOE yBa)KCHHE.
[NockosbKy OHM YBaXKaroT APYT Apyra, MKy HUMU BO3HHUKaeT noBepue. [oBepss
IpyT OpyTy, OHU JACIATCS HenpusTHON mHpopmanueii. Tak kak Bce 00iagar0T
OJTMHAKOBOW W JIOCTATOYHO MOJHOW MH(MOpMAIUei, OHM MOTYT 0OOCHOBAHHO
CIIOPHTH JIPYT ¢ APYroM. Pa3 sHeprudHbIi 0OMEH MHEHHSIMH CTAaHOBUTCS HOPMOH,
YJICHBI COBETA YYaTCsS MEHSTh CBOIO TOUKY 3PCHHSI, SCITH UM 337al0T 000CHOBAH-
HbIE BOTPOCHD .

HekoToprle HaIllM PECTIOH/ICHTHI M3 YHCIA YICHOB COBETOB COOOIIIIIH, YTO
CO3JIaHUEC MPABUJIBHBIX OTHOIICHUN — camasi BaXKHas MPEANOoCchUIKa (GOPMHPO-
BaHMA.2(P(HEKTUBHOTO COBETA.

Kak HU CITOKHO YCTaHaBIMBATh MTPABUIILHBIC OTHOIICHHS, CO3/IaeTCs BIIEYAaT-
JICHUE, YTO CYIIECTBYET Psiji 0a30BbIX YCIOBHMA, KOTOPhIE HEOOXOAUMBI JUTS 3TOTO:
B3aMMHOE YB)KCHHE MEXIY WICHAMU COBETa JUPEKTOPOB M MEHEKMECHTOM,
OTKPHITBHIE 00MeH MH(pOpManuei, ToBepre, CEpbe3HOE M aKTUBHOE OOCYXKICHHE
BOIPOCOB. BO3MOXKHO, coueTaHHe YJICHOB COBETA C PAa3HBIMH THIIAMH MOBEICHHUS
HE0OXOMMO ISl CO3/IaHUS TAaKUX OTHOIICHUN BHYTPU COBETA, KOTOPHIE obOecre-
quBaroT (P (HEKTUBHOE MPUHSTHE PEUICHUN.

MHeHus 4eHo8 cogemoe 0 3Ha4eHuu «npouyecca e coeseme»

«3OTO KaK CO3[aHMe XOKKENHOM KoMaHabl C pasHbIMU No3vumsiMK. KakoBo onTumMarisHoe
coveTaHue NAEN N HAaBLIKOB?» — YMEH COBETa AMPEKTOPOB

«CoBeT — 93TO OTHOWeHUsi, noau. KopropaTvBHOe ynpaBneHve — 3TO
noBedeHNe B opraHu3auuvM M cosgaHne 3MMEKTUBHON KOMaHObl» — uneH
coBeTa ANpPEKTOPOB

«Ecrm HeT npaBurbHbIX JHOAEN, 3TO He paboTaeT. JTO Ka4eCTBO, KOMMETEHTHOCTb U OTHO-
WeHnsa Mexay JoabMKU, OTHOLUEHUS, KOTopble BeayT K MnpaBWilbHbLIM
peLleHUsM» — YNieH COBETA ANPEKTOPOB

«CoBeTbI MOMHOCTLIO YHUKArEHBI. M0 OTAENBHOCTU UX WieHb! GeccurnbHbl. Kak rpynna oHv
061agatoT OrpOMHbBIM MOTEHLMASIOM...» — NPOdECCUOHANbHbIN KOHCYbTaHT

«pynnoBoe MbIlWNEHNE — OfHA W3 OCHOBHbIX Mpobrnem, € KOTOpoWM
CTankMBalTCHA COBETbI» — YIIEH COBETa ANPEKTOPOB

CTPYKTYPA N COCTAB COBETA

OcHoBY 3((eKTHBHOTO COBETa, KaK U TPAAULUOHHOTO CTPYKTYPHOTO, JOJKHBI
COCTaBJIATh HE3aBUCHMBIE WICHBI. Takoi COBET JOMKEH OBITh COOTBETCTBYIOIIE-
o pa3Mepa U IMeTh CHJIBHBIX JTUAepoB (cM. riaBy 4). Kpome Toro, ecth erme nBe

Sonnenfeld. "What Makes Great Boards Great", 109.
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JOTIOJTHUTEIbHBIE 0coOeHHOCTH. OH JOIDKEH COCTOSITh U3 YJICHOB, KOTOPBIE JI0-
CTaTOYHO KOMIIETEHTHBI, YTOObl Y4acTBOBaTh B PEIICHHH OMpPEIENIEHHBIX IPO-
OJeM, CTOSIIUX IMepes Kopropanuei, i KOTopble CIIOCOOHBI paboTaTh BMECTE JUIs
npuHATHS 3P PEKTUBHBIX pemeHuil. be3 momobHor0 baranca TpyaHO, WX IOYTH
HEBO3MOJKHO, HANAIWTH B3aWMOJCHCTBHE MEXIy WICHAMH COBETa M MEHEIXK-
MEHTOM H BHYTPH COBeTa (00ECIEUNTH «IPOIECC B COBETEY), HEOOXOMUMBIH IS
o01Ieit 3 PEKTUBHOCTH MPUHATHS PCHICHUH.

B otnnume oT TpaZWUIIMOHHOTO COBETa, YCIOBH d(P(HEKTHBHOTO COBETA B
YacTH CTPYKTYpPHI H COCTaBa He OTPAHMYUBAIOTCS HAIMYHEM HE3aBUCHMBIX Wile-
HOB, Ipeo0IaaHueM BHEIIHUX WICHOB U pa3leiCHHEM IMO3UINI IpecenaTesst
COBETa W T€HEpaIBHOTO JUPEKTOpa. D(H(PEKTUBHBINA COBET NODKEH HE TOJBKO
UMETh HOIXOSAIINI pa3sMep U IPH ONMPEICICHHBIX YCIOBHUIX Pa3feisiTh QyHK-
IIUH TIPENICEAATENs] COBETa M TCHEPATBHOTO TUPEKTOPa, HO M OBITH KOJUIEKTHBOM
mozeii, BMecTe 00Manaonux KOMICTCHINCH, He0OOXOMUMOHN IS BHIIIOTHEHUS
00s13aHHOCTEH cOBETa, MMOBEACHIECKUMHU XapaKTEPUCTUKAMU, 00ECTICUNBAIOIINMHU
3¢ (exTUBHOE MPUHATHE PEUICHUI, a TakXKe COOJII0IaTh BCE HOPMATHBHBIC Tpe-
OOBaHHMS TOW IOPUCIUKIIMY, TJIe 3apErHCTPUPOBaHa Kopropanus. JTo TpedyeT He
TOJIBKO XOpOIIO pa3pabOTaHHOIO mpolecca 0T00pa M Ha3HAUCHUS KBATU(DUIIN-
POBaHHBIX YICHOB COBETa, HO U HE MEHEee Ka4eCTBEHHOTO MPOIIecca UX CMEIIeHHUS,
€CJIM OHHM HE OTBEYAIOT MOTPEOHOCTSIM COBETA.

CTteneHb COOTBETCTBUS
n «napagokc He3aBncmmocTmn»

IMocnennee TpeboBaHne — coOMIOAEHNE BCEX HOPMATHUBHBIX TPeOOBaHUNH —
00OBIYHO MpeAnojaraeT, YTo HEKOTOPhIE YJIEHBI COBETa MOTYT MPOUTH HEKHH TeCT
Ha HE3aBUCHUMOCTbH. UTO MHTEPECHO, 00ECMEeYUTh HE3aBUCUMOCTh YAaCTH YJICHOB
COBETa He TaK MPOCTO, KaK KakeTcs Ha mepBbld B3riaa. KoHeuHO, KOH(MIUKTEI,
BBITEKAIOIINE U3 JTUYHBIX U CEMEHHBIX OTHOIIEHUH, MPEabIIYIIEero OnbiTa pado-
THI, IPUHAMIEKHOCTH K MOCTABIIUKY MPO(PECCHOHANHHBIX YCIYT WIH POIH
MOTPEOUTENST KOPIOPALUU | T. M., JIETKO BELIBUTH U pa3pemuts. C APyroi crTo-
POHEI, CTpeMIICHHUE K JUINTEIHLHOMY WICHCTBY B COBETE, HEMPO3PAYHOCTh ILIATHI
32 KOHCAJITHHTOBBIC YCIYTH H/WJIA ONIIHOHOB HA MOKYIIKY aKIWH, a TaKKe yIo-
BOJBCTBHS, CBSI3aHHBIC C IMPECTIKHOCTHIO WICHCTBA B ONPEICICHHOM COBETE,
0o0HapyXHUTH cIOKHEee. PeabHas He3aBUCHMOCTH IDIOXO0 MOIACTCS OMpPEACICHUIO,
U3MEPEHHUIO U PETyJIHPOBAHUIO, MOCKOIBKY MHOTOE M3 TOTO, YTO HAHOCUT ei
ymep0, MOXHO 3aMETHTh TOJIBKO IPH HEMOCPEICTBCHHOM HAOIIOACHUH M OIIPO-
Ce WICHOB COBETA, Pa0OTABIINX COBMECTHO C OJHHUM U3 KOJUIET.

Ha camom nene, HaOrofeHNe B peKUME PEeaIbHOTO BPEMEHH 33 HEKOTOPBIMHU
YWICHAMH COBETa BO BpEeMs 3aCeaHHU ITOKa3bIBAaCT, UTO HE BCET/Ia HE3aBUCHMOCTD
YIICHOB COBETA COBIIAJIACT C €€ MOHMMAaHHEM OOIECTBEHHOCTHIO HIIH OIpeiese-
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HUEM PEeryJupyloluXx opraHoB. NHbBIMU CIOBaMH, XOTs 4YJIEH COBETa MOXET
CUUTATBCS U MPU3HABATHCS HE3aBUCUMBIM, OH HE0Os3aTeIbHO OyIeT BeCTH cels
HE3aBHCHMO B 3a7I¢ 3aCeaHHuil .

[Ipu moAroToBKE JAHHOTO MCCIEAOBaHUSA Mbl HaOMIOATH, KaK BHYTPEHHHE
YJIeHbl cOBeTa (MHCaiephl) KPUTUKOBAIM T'€HEPaJIbHOTO OUPEKTOPa, BBICKA3bI-
Balll CBOC MHCHHE W TOJOCOBAIHM HE3aBHCHMO, XOTS MMEJI MECTO KOH(MIUKT
nHTEepecoB. Takke B HECKONBKHX CIy4asx (OpMaIbHO HE3aBHCHUMBIC WICHEI
COBETa FOBOPUJIM OYEHb Mallo, HE CTaBUJIM IOJ COMHEHHE MO3UINI0 IeHepallb-
HOT'O TUPEKTOpa, HE BO3paXkaJld MPOTHB Hee, HE MPOSBISUIN 1a)K€ MUHUMAJIbHYIO
HE3aBUCHMOCTb OT MEHEKMEHTA.

[TomHOCTBIO HE3aBUCHUMBIC YJICHBI COBETA HEOOSM3aTEIbHO OYAYT JIyUIINMHU
WM JaXke XOpOIIUMU AupekTopaMu. IIpuunHa B TOM, YTO OHM CTOJIb JAJIEKU OT
oTpaciy uin Ou3Heca KOPIOopaIiy, 4To HEe CIIOCOOHBI MPUBHECTH HOBYIO, WH-
(OpMHUPOBAHHYIO U aKTyaJbHYIO IIEPCHCKTUBY B 3aJ] 3acemaHns. VX Ha3bIBalOT
«KpalHUMHU KOHCEPBATOpPaMM».

KomneTeHTHble YneHbl CoBeTa,
cTpaTermsi U akLMOHEPHbIN KanuTtari

UToOBl BHECTH BECOMBIH BKIIaJ, WiCHBI 3 PEKTUBHOTO COBETa JOJHKHBI 00Ja1aTh
OTIpE/CICHHBIM MIOHUMaHUEM POJNH U 00s3aHHOCTEHl coBeTa MO yNpPaBJICHUIO
KOpIroparueii, HeKOTOPEIMH 3HAHUSIMU B 00JIACTH KOHTPOJBHBIX (DYHKIUH CO-
BETA, a TAKXKE HENOCPEJCTBEHHON KOMIIETEHIIMEN 10 YaCTU CTPATErui, KOTOPBIM
clenyeT KOMIaHus.

B o0meM, 3¢h(heKTUBHBIC YICHBI COBETA HUMEIOT HEKOTOPOE MPEICTaBICHUE O
T'OM, YTO HpeaINoiaraeT 3ra J0HKHOCTh. OHM 001anatoT 6a30BBIM 3HAHHEM HPHUH-
IIUITOB KOPIIOPaTHBHOTO YHPABJIEHUS U 3aKOHOAATENbCTBA — O0S3aHHOCTH IIPO-
SBIATH 3a00TIMBOCTh M COXPAHATH JIOSIIBHOCTh, GUAYIIHAPHBIX 005I3aHHOCTAX
YJIEHOB COBETA U T. 1., — UM OBICTPO MpuoOpeTaroT ero. VM Takxke U3BECTHO O
KOHTPOJIBHBIX O0S3aHHOCTAX COBETa, MPEAINOJIararolliX OLEHKY JOCTOBEPHOCTH
(PMHAHCOBOH OTYETHOCTH M AEHCTBHH PYKOBOJCTBA KOMITAaHHUH, U OHH MOTYT
o0ajaTh CrienaabHBIMA HaBBIKAMH, ITOJIC3HBEIMHU B TaHHOH cdepe. B gacTHOCTH,
XOTs Bce A(PEKTUBHBIEC WICHBI COBETa 001aal0T 0a30BBIMU 3HAHUSMHU B 00JIaCTH
(MHAHCOB, BaXHOCTh MOHUTOPHHTA (PMHAHCOBOH JEATEIFHOCTH KOPIMOPAIHH
MOXKET MOTPeOOBAaTh BBECTH B COCTAB COBETa TUILIOMHPOBAHHOTO OyXrairepa.
UseHsl coBeTa 3aCTPaxoOBaHbl OT TPYOBIX OMIMOOK B JACTOBBIX CYXKACHUIX, HO HE OT
OIMHOOK B OTYETHOCTH O (PHHAHCOBOM MOJIOKCHHUH MPEIAIPUITHS.

XoTs 00mast KOMIIETCHINS B cpepe KOPIOPaTUBHOTO YIIPaBICHUSI M KOHT-
POJIBHBIX (DYHKIIMI MOKET BBICTYIATh HEOOXOIUMBIM yclIOBHEM (P PeKkTHBHOC-

Boriee momooOHoe 00Cy KIeHHE BOPOCOB, KACAIOIIUXCSl HE3aBUCHMOCTH, CM. B IJIaBe 5.
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TH 4JIEHA COBETa, e¢ HeAOCTaTO4YHO. D(P(EeKTHBHBIN WieH cCOBeTa AOJDKEH TaKKe
00J1aIaTh CTICUATN3UPOBAHHBIMHI 3HAHUSAMH, KOTOPBIE JOMOJIHAIOT KOMIIETCHT-
HOCTH COBETa WJIM KOMIICHCHPYIOT €€ HEAOCTaTOK, YTOOBI COBET MOT BBITIOJHATD
CBOM CTpaTETHYeCKUe 3a/1a9H.

HeynmuButensHO, 9TO MOT00HAS KOMIIETEHTHOCTD CTABUTCS Ha TIEPBBII TUIaH
npu noxdope 4aeHOB Il «3(QPEKTUBHBIX COBETOBY». KoMnaHuu cO3Mar0TCs
HE paJy IPOU3BOJICTBA M TPOJIAYKH TOBAPOB U yCIYT, a panu npudsum. B ycio-
BUSX CJI0XKHBIX, BRICOKOKOHKYPEHTHBIX PHIHKOB IIOCTOSIHHO pa3pabaThIBAOTCS
CTpaTerud, BapbUPYIONIUE OT OYCHb CIIOKHBIX B KPYIHBIX MEXIYHAPOIHBIX
KOMIIaHHUSAX JI0 CPaBHUTEIHHO MPOCTHIX B MEHBIIHX 10 pasMepy. Ilpu BeimonHe-
HUW CBOMX (DYHKIIMHA COBET AUPEKTOPOB IOJDKEH YYacTBOBATh, KAK MUHUMYM,
B YTBEPKIICHUH, a JIy4Ille B pa3pabOTKe CTpaTeruii mpeAnpusThsi. B neicTBUTEH-
HOCTH, OT (OPMYJIHUPOBAHUSA U peanu3anuil dPGEeKTHBHBIX CTPATETUH 3aBUCHT
HE TOJIbKO M3MEHEHHE aKIMOHEPHONW CTOMMOCTH, HO M, B KOHEYHOM HTOTE, YCIIEX
WJIH TIPOBAJT KOMIIaHHH.

Konrtponbnas ¢yHKIHS coBeTa, CKOJNb Obl BAXKHOW OHa HH ObLIa, TIOABEP-
KeHa OECKOHEUYHOMY PETYJIMPOBAHUIO W periiameHTanuu. [Ipu 3ToM He cymect-
BYET IpPEANUCAHUN, KOTOPBIC OMpeAesaan Obl KaKue-mu00 XapaKTEePUCTUKU
«ctpareruueckoit GpyHkuum». McmonHeHne KOHTPOIBHON QYHKIUHU IO CBOEH
CYTU — BOIIPOC BBIIIOJIHEHMUA HOPM, TOrld KaK CTpaTerudeCKas pojib HOCUT TBOP-
YyeCKui XapaxkTep. Bnonne moxer 6I)ITI>, 4YTO COBMECTHasd C PyYKOBOJCTBOM KOM-
MaHuM pa3paboTKa CTpaTeruu — camasl BaKHas 3a7ava wieHoB coBeTa. [logbop
YJICHOB, HE MHTEPECYIOMINXCS CTpaTerueld, — OIKoKa, KOTOPO HYKHO H30eraTh
npu cozganuu 3¢dextuBHOrO coBera. IT0 Ta cepa, OT KOTOPOH WIEHBI COBETA
HHKOIJIa He JIOJDKHBI ObITh H30JHPOBAHBI .

QPDPEKTMBHbLIA COBET:
CTPYKTYPA, COCTAB, NPOLIECC

OpnauM cioBoM, B 3(h(EeKTUBHOM COBETE €ro WICHHl pabOTar0T Kak KOMaH/[a,
MPUHUMAIOIAS PELICHHUS, U OTOOP HOBBIX WJIEHOB JTOJDKEH MPOU3BOIUTHCS HC-
X0 U3 TOTO, HACKOJIBKO MX BKJIaJ MOKET OBITH IMOJIE3CH IS KOJJICKTHBA.
[Mouck, yaepxanue U COXpaHEHHE COUYETaHHs YWICHOB COBETa C HEOOXOIUMOMN
KOMIIETEHTHOCTBIO U HY)XHBIMH UI1 3(PEKTUBHOTO COBETAa MOBEACHUYECKUMHU
XapaKTEepUCTUKAaMH — O4YeHb HempocTas 3a1ada. YtoOwl obecrieunTs 310, HEOO-
XOAMMO Halln4ue:

— IIOJIHOTO Ha60pa KOMHGTCHI.IPII?I 1 MMOBCACHYCCKUX XAPAKTCPUCTHK, HEOO-
XOAUMBIX COBCTY IJIA BBIIIOJIHCHUSA CBOUX (l)yHKI_II/II‘/JI;

[oapoOHO COOTHOIIICHHE CTPATETMH U KOMIIETEHTHOCTH paccMOTpeHo B riase 10.
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— ToHOTO Habopa KOMIETEHIINH 1 MMOBEICHUYCCKIX XapPaKTEPHUCTHK Y IEHCT-
BYIOILMX YJIEHOB COBETA;

— pa3pa60TaHHOro mnmponecca pEKPyTUPOBaHUA HOBBIX YJICHOB B COBECT;,

— pa3paboTaHHOTO MpOoIecca CMENEHHUs YWICHOB, 00Jiee He OTBEYAIOIINX
MOTPeOHOCTAM COBETA.

YToOB! MOJUTHUKA PEKPYTUPOBAHUS M YACPKAHUS UICHOB COBETa ObLIA OC-
HOBaHAa Ha KOMIIETEHTHOCTH, a HE Ha BBIOBIBAHHU MO BO3PacTy, HEOOXOIUMO
obecreunTh: OIEHKY KaueCTB U CTaHIapTOB 3P (HEKTHBHOCTH COBETA U €ro JeicT-
BYIOIIUX YJICHOB (IT0 OLIEHKAaM HAIIMX PECIOHICHTOB, MOCIEIHEe XapaKTepHO
TOJIBKO TS 5% COBETOB); KECTKYIO 3aBUCHMOCTb COXPAHCHHUS ITOJDKHOCTH WICHA
COBETa OT ATHX JaHHBIX; HATUYHE B COBETE CHIIbHBIX JIUAEPOB. MHOTHE U3 COBeE-
TOB, 32 KOTOPBIMH MbI HaOJIFOJalIi B PaMKaX JaHHOTO MCCIICAOBAHHUS, HE OTBEYA-
0T 3TUM TpeOOBaHUSM.

CoBeTbl, KOTOPBIM 3TO YAAJIOCh, HMEJIM aKTHBHBIC KOMHUTETHI [0 HA3HAYCHUSIM
C CHJIbHBIMH MPEJCEAATENSIMUA BO TJIaBe, OTYMTHIBABIIMMHCS MEPE BCEM COBETOM.
OTH COBETHI OTKA3bIBAIUCH OT MPUHIIKIIA PEIIPE3EHTATHBHOCTH B MIPOLIECCE HAa3HA-
YEHUs] HOBBIX YWICHOB B IOJIb3Y OLIEHKH, UCXOJs U3 KOMIETeHTHOCTH. OHH OYeHb
CepBhE3HO MOIXOIMIH K MPOIecCy 0TOOpa KaHANWAATOB B YJICHBI COBETA, MOJIBb3YSCh
yciayraMmu Cli€UaIu3UPOBAHHBIX PCKPYTHUHI'OBBIX ar€HTCTB, CO3/1aBas CIIMCKU JIUI],
3a KOTOPbIMU BCICTCA Ha6J'IIOIIeHI/Ie (Ky):[a BKJIIOHAJIMCh ITOTCHIMAJIbHBIC KaHAUda-
THIl B COBET), MIPOBOJIA MOJAPOOHBIE HHTEPBBIO U MPOBepsisd pekoMeHaanun. OHH
paszpaboTanu «makeThl HH(QOpPMAIUK s NOTCHIMAIBHBIX KaHIUAATOB», KyJa
BOLIJIKM JAHHBIC O CTPAXOBAHUHU YJICHOB COBETA U TOI-MCHCI)KCPOB, 06 HUX OTBET-
CTBCHHOCTH, OKUJAECMBIX 3aTpaTaX BPECMCHHU, HOI[pOGHI)IC CB€IACHHSA O KOMIIaHHUH
U OTpaciu U Ipyras uH(opMamus, KoTopas MOKET MOTpeOOBaThCs IpEAIoarae-
MOMY WICHY coBeTa. Takoil moaX0/ OTINYAeTCs OT TPAAUIIHOHHOTO IPUTIANICHHUS
B KJIy0 mapTHepa mo roib(hy OONBIIMHCTBA JCHCTBYIONIMX YICHOB COBETA.

MHeHus 4neHoe cosemos o npueJjie4eHuUU HO8bIX 4YJ1eHO08, ebixode 8 omcmasky u
KoMnemeHmHocmu

«YneHam coBeTa KaXeTCsl, YTO OHW 3aHMMalOT CBOK AOMKHOCTb MO NpaBy POXOEHWS,
a He NOToMy, YTO 3acnyxwunu ee. NpekpalleHre NOHOMOUMUIA CBA3AHO C AOCTUKEHNEM
ornpeaerneHHoro Bo3pacTa, YTo 03Ha4aeT MoMHbIA Kpax. Cuctema CTpoUTCS Ha MpuHLMNe
penpe3eHTaTMBHOCTH, @ He KoMneTeHTHocTU. A B [KomnaHum ABC 6onblue 20 net]
N B TeYeHue MocrnedHuX MSATW Yy Hac HeT HyxHbIX nogen. Kak usmeHunTb KynbTypy,
COXPaHWUTb BO3MOXHOCTb HabupaTb Tex, KTo Tebe HyxeH, 1 npekpallatb paboTy Tex, KTo
nepecran ObiTb HeobXxoauM, YTOObI 3TO ObIIO B MHTEpecax Kopriopaumy, a He OTAeNbHbIX
mvy? EctecTBeHHO, y Nioden CBOM OXWOAHWS, HO HaM criegyeT noaHuMaTb MnaHky.
HeobxogmMmo Tak M3MeHWTb KymnbTypy, 4ToObl Gnarogapsi pabote coBeTa OTCyTCTBUE
KOMMETEHTHOCTU CTano HenpuvemnemblM AOfs  Kopnopauum» — u4neH coBeTa
AVPEeKTOpoB
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«CoBeT JormKeH OTpaxaTb I'IOTpe6HOCT N KOMMaHUM B JaHHbIA MOMEHT BpemMeHn 1 oonaaatb
OWHAMUYHOCTbIO M rMOKoCTbio. CoBeThl MOryT CtapeTb, a Nnioan — BblObIXaTbCA.
Heobxoammo orpaHnyMBaTb CPOK HAaxXOoXOeHUA B COBETE UK NPUBA3bIBATL €ro K OLIeHKe
3(*)(beKTVIBHOCTI/I... nnn passumBatb NMOHUMaHUE, 4TO Heobxoammo Ans COXpaHeHuna
OOJDKHOCTU» — 4ieH coBeTa ANPEeKTopoB

«CKonbko coBeTOB 061agatoT exerogHbIm NpoLLeCcCoM 1 poTauuen, OCHOBaHHbIMU He
Ha noceLwaemMocTu1, a Ha HonBUAyarnbHOM BKrage, CoOBpeMeHHOCTH, 3Ha4MMOCTU N COOT-
BETCTBMMN KOMMNETEHTHOCTU CTpaTermm KOMMNaHNn?» — 4neH coBeTa AONpPEeKTopoB

«51 yoexxaeH, YTo COBETbI NMaHMPYHOT MPEEMCTBEHHOCTb, UCXOAA U3 nonuTukA. Cneaytowmm
waroM bynet cBsi3aTb 3EKTUBHOCTb M CPOK HAXOXOEHUS B AOMKHOCTU. Ham HyKHO
OLIeHVBaTb MoAeN 1 YCTaHOBUTb NpeaernbHbI IMMAT, CKaxkeM, OauH He3(EKTUBHbIN YreH
coBeTa. Bo3bMeM 3eneHble, XenTble U KpacHble KAapTOYKU Arst OLEHKM KOMMNETEHTHOCTY.
Y OBYX UNEHOB cCOBeTa — KpacHble, U 3TO HEeNpueMnemMo, 13-3a 3TOro BO3HUKAKOT
npobnembl. O6nagaeT Ny BeOyLMIA OUPEKTOP MYXKECTBOM, YTODObI NMPeanoXuTb uYreHy
COBETa YWTW B OTCTaBKy UNM HE BbICTaBISITL €ro Ha creaytolwmin cpok? OBbIMHO noan He
rotoBel K TakoMy TpyaHomy Aauanory.. OpfHa noteps  BpeMeHu» —
npoceccrmoHanbHbIA KOHCYNbTaHT

«f HKM BUXKY CMbICNa B OrpaHMYeHny cpoka. YcTaHoBKa Bo3pacTHoro numuta 70 net
W BBEOEHWE CpOKAa — MEexXaHW3Mbl, Mpu3BaHHble pewaTtb npobrnemy
HeaddekTMBHOCTU. NHave 3avem B 70 neT yyactBoBaTh U ObITb? Ha npaktuke, ato
noteps Ana coBeTa [yxon 3dEKTUBHBLIX YNEHOB MO [AOCTWKEHUM MpeanmMcaHHoOro
BO3pacTa BbIX0a B OTCTaBKy], @ APYrMX HYXXHO rHaTb, HE AOXUAAsACh CPOKa, eLle B 66.
Cpoku npuaymaHbl Ans Toro, YTobbl He CBA3bIBATLCA C 3PEKTUBHOCTHIO» — YNEH
CoBeTa AVPEKTOPOB

«Hackonbko BegyLLmn OMpeKTop Unu npeaceaatens COBETA roTOB ckasaTb Yeroseky: "Mbl
XOTUM, YTOObI Bbl YLLIMW B OTCTaBKy?" A He yBEPEH, YTO COBETbI C 3TUM pearibHO CrpaBnsitoT-
cs1. [[eHepanbHbIM OMPEKTOpP] rOBOPUT MHe: "UTO TyT CroXHOro? A Kaxabl AeHb NMOCTynato
Tak ¢ MeHegxepamn". Ho B 3TOM BOWMHE A y4acTBOBaTb HE XO4y» — BeOyLiun
avpekTop

«Pa3roBopbl 0 CHUXEHUN NEHCMOHHOTO BO3pacTa, Cpoka 3aHATUS [OMMKHOCTU — BCe
3aKaH4MBaeTCa TeM, YTO Kak nNpeaceaaTenb, He BXOASLLUA B COCTaB PYKOBOACTBA, ...Thl
Xrionaelub no nrievy crapuHy Yapnu, KoTopbivi He CripaBnseTcs, Nocne Toro kak obcyamn
BCE C OCTarnbHbIMM YrleHaMK COBETA, FOBOPWLLb, YTO EMYy HEe XBaTaeT BPEMEHU, eCrN OH
Moriof, Unn "He BbIABUrancs Ha crieaytoLmin cpok”. Ecnm s He cnpaenstock, MPOCTO YBOMbTE
MeHs. He Hao HMKaKMX CPOKOB MM BO3PACTOB. DTO BCE Pa3roBOPbI B MOSb3Y TEX, KTO He
cnpaenseTcs. A noxnonan Yapnu no nnevy. B obwwem, 3to npegcenarento, He CBA3aHHOMY
C MEHeKMEHTOM, KaK nuaepy COBETa HyXHbl MOHMMaHWe W FOTOBHOCTb ObiTb Gonee
OTKPOBEHHbIM. /IMEHHO B 3TOM LIAHC, @ He B Ha3HA4YeHWM Beayllero AMpeKkTopa.
310 — xopouo, nyylle, oNTUManbHO» — npeacenaTens COBeTa QUPEKTOPOB

«Mano k1o 13 npe,u,cep,aTeneVl n3baensieTca ot HeS(*)(*)eKTVIBHbIX 4YreHoB coBeTa»
— YJ1eH coBeTa AMPEeKTOpOoB

«51 He NOMHKW Hu opgHoro u3 npumepHo 20 coBeToB, rae He Obio Obl 3TOM
NpoOMeMbl U UM He HYXHO ObIio Obl C HEM MMPUTLCA... MHe NMpULIoCh YBONMUTL TPeX
YNEHOB COBETA paaum obLero gena — B ABYX Criydasx oHu 6binv npoTtme. 970 obwasa
npobnemMa Bcex COBETOB. ECnmM KTO-TO roBOpUT, YTO Y HMX €€ HET, 3TO BpaHbe. EBpona,
Amepuka, Asus... A NOBEPHO TOMNBKO, Korda YBKY COBCTBEHHLIMU rra3amm. Tebe He xoueTcst
OpaTb Ha cebsi HEMPUSATHYID PONb YBONUTL MPUSATHOTO YerioBeka, MOSTOMY Tbl WLLELLb
cnocobbl u3dexatb... Te, koro Tebe Xo4yeTcs YBONMUTb, NaBUpYyOT U elle 6onee
YCITOXHSIOT 9TO» — YJIEH COBETa OUPEKTOPOB
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«B Lies1loM, BCEM B COBETE NU3BECTHO, KTO He CrnpaBfiAeTCA CO CBOMMU 006s3aHHOCTAMMN.
3a gonme rogel Mbl NpoBeNn HemMaro BpeMeHn BMecCTe. Yro HYXXHO, TaK 3TO nnaep, roTOBbIN
caenatb HeﬂpMﬂTHbIIZ 3BOHOK...» — YJieH coBeTa OUPEKTOpPOB

CoBeThl, KOTOPBIE CIIEAYIOT JIyYIIUM MPaKTHKaM, HMEIOT OpHUIHATBHYIO UIH
HeOopMaTbHYIO MOJHUTHKY, PEryIHPYIONIYI0 CPOK HAXOXKICHHS B JTOJDKHOCTH.
B Heii npeaycMOTpeHsl: 0053aTENbHBIA CPOK BBIXOJIa B OTCTABKY (OOBIYHO), MaK-
CHMAaJIbHBIA CPOK 3aHSTHUS NOKHOCTH, MPaBUIa CMEHBI OCHOBHBIX 3aHITHUH,
MPENMOYTUTEIHPHOE MECTOHAX0XKICHUE U SIBHOC WM CKPBITOE OTPaHHYCHUE KO-
JUYECTBA COBETOB, WICHOM KOTOPBIX MOXET OBITh T€HEPANbHBIA AUPEKTOP. DTH
MpaBHJIa MMPU3BAHEI MPEIOTBPATUTE HEMOCIEIOBATEIFHOE WU MPOU3BOJIBHOE
OTHOIICHHUE K OTPECICHHBIM WICHAM COBETA.

MuHyc creruanbHOi MOMUTHKHA POTALUU B TOM, YTO OHA HEPEIKO MIPHUBOIUT
K HEXENaTeNbHBIM mocieAcTBUAM. CkaxkeM, ) ()EeKTHBHEIN WICH COBETa, HE OT-
BeUAOIINKA e¢ TpeOoBaHUAM (HampuUMep MOCTUTIIHH Bo3pacta 70 ner, mocie
KOTOPOTO BEIXOJl B OTCTaBKY 00s3aTEIICH), BEIHYXKICH IOKHHYTH COBET, & TOT, KTO
HE CIIPABISETCS CO CBOMMH OOSI3aHHOCTSMH, HO COOTBETCTBYET (POpMaIbHBIM
TpeboBaHUsAM, ocTaeTca. B gacTHOCTH, MHOTHE COBETHI, KOTOPHIC MBI U3y4allH,
HUMEIN B CBOEM cocTaBe Hed(p(PEeKTUBHBIX WICHOB, KOTOPHIM yAaBaJOCh OCTABATh-
s, TIOCKOJBKY YCHIIMS U HEYHZOOCTBA, CBSI3aHHBIC C MX YBOJBHCHHEM, Ka3aJlIHCh
Ype3MEpPHBIMH, a 4epe3 roJ, aBa (MiIu OOJbIe) OHU JOJKHBI ObUTH YHTH B OT-
CTaBKy II0 3aKOHY. B CHJIBHBIX coBeTax Bce OOCTOWT WHAUE: €CIIU TUPEKTOP OO0IIb-
IIe He 0TBEYAET MOTPEOHOCTSAM COBETA, €TO 3aMCHSIOT.

ITporecc oTdopa HE JOMKEH CTPOUTHCS HAa HE3aBHCHUMOCTH WM MOTpeOHOC-
TH B WICHAX, HECBA3aHHBIX C MCHEIKMEHTOM, XOTs JOJDKHBI COOTIOIAThCS Tpe-
O0oBaHuA B 3TOH cepe, MpenyCMOTPEHHBIE IOPUCIUKIIUEH, Te padoTaeT KOM-
naHus. BmecTo 3Toro B 3¢)(peKTUBHBIX COBETaX POTAalUsl OCHOBAaHA Ha KOMIIE-
TEHTHOCTH U TIOBEJCHYECKHX XapaKTEPUCTHKAX, KOTOpbIe HEOOXOIUMBI, YTOOBI
00ecrneunuTh OPraHU3alri0 COBETA, KOTOpas MO3BOJISICT IPUHUMATH TPAMOTHBIE
penieHus, moBeimaromue 3GpGeKTUBHOCTE Koprmopauu. Beibop nemaercs Tak,
9TOOBI «IPOIECC B COBETEY», BEPOSITHO, caMas BakHast (YHKITUS KOPIIOPATHBHO-
ro ynpasiaeHus, Obu1 3P PEeKTUBHBIM.

4YTO BCE 3TO 3HAYUNT?

Monens 3¢ ¢heKTUBHOTO coBeTa Obla MOCTPOCHA Ha OCHOBE M3yUeHHUs PabOTHI
COBETOB, (h)aKTOPOB, BIUSAIOIINX HA MPOLECC NPUHATHS PEIIEeHHH, a He CTPYKTY-
pBI cOBETOB. XOTs IPU JJaHHOM ypOBHE 3HAHHWH O KOPIOPATUBHOM YIPaBICHHH
HEJIB3s ClIeIaTh OKOHYATeIbHbIC BBIBOIBI, CO3/IaeTCs BIEYATIEHHE, YTO IS 3¢-
(EKTHBHOCTHU COBETA MPOLIECC B HEM MOXKET OBITh BaXKHEE CTPYKTYphI. Eciu 310
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rak, To, Kak CBHJIETEJIbCTBYIOT HEKOTOpbIE JaHHBIE, BIIOJHE BO3MOXKHO OIpe/ie-
TUTHh COOTHOIICHHE MeXAy 3PPEeKTUBHOCTBIO COBETa U (PUHAHCOBBIMHU PE3YJIb-
raraMy KOpHOpaIyH.

OpHUM CIIOBOM, COBET OTUPEKTOPOB, MOCTPOCHHBIH Ha MOAeH 3((eKTUB-
HOCTH COBETa, JOJDKEH JIydllle CIPaBISATHCS CO CTOSIIUMH Mepes HUM 3aJadaMu
a, TeM CaMbIM, OBbITb CIIOCOOEH TOOUTHCS COOTBETCTBYIOIIUX (PMHAHCOBBIX pe-
?ynbTaTOB ISl AaKIMOHEPOB. MBI HE 3HaeM, HACKOJIBKO 3TO TaK, HO CYMTAEM 3TO
303MOXKHBIM .

Xots Mozenb 3P (PEKTHBHOTO COBETa MOXKET MOKA3aThCsl CJIOKHON, Ha CaMOM
nene, 31o He Tak. OHa OCHOBaHA Ha U7Ee, YTO MMEHHO PEIICHHs COBETa AUPEK-
ropoB onpenensoT 3 HEeKTUBHOCTh KOMIAHUHU, U XOTS MOPSIIOK HIPUHSTHS pe-
IIEHUH COBETOM 3aBHCUT OT MHOTUX (DaKTOPOB, INIaBHBIM yCIIOBUEM IPUHSTHS
3¢ EKTUBHBIX PELIEHUH BBICTYIAIOT KOMIIETEHTHOCTh U IOBEICHYECKHE Xapak-
TEPUCTUKY WICHOB COBETA U TO, KaK OHHM B3aMMOJCHCTBYIOT APYT C APYrOM. DTOT
BBIBO/I UMEET MPAKTUUECKOE 3HAYEHUE TOJBKO B TOM CJIydae, €CIM BO3MOXHA
KJIacCH(UKAIIIS WIEHOB COBETA MO MX MOBEACHUECKHM XapaKTePUCTHKaM. DTOMY
Ba)XHEWIIIEMY BOIIPOCY U MOCBSILIEHBI CIeTyIOIINe TIaBhl.

ITo coBnazseHuIo, CYIECTBYET OTUET O KOPHOPATHBHOM YHPaBIeHHU U d(P(HEKTUBHOCTH («KypHAIBHOE
HCCIETIOBAHHE»), TJIC PACCMATPHUBAIOTCSI HEKOTOPBIE M3 COBETOB, ¢ KOTOPHIMH MBI paboramu. Hccneno-
BAaHHE HE MOXET OBITh HA3BaHO B CBS3U ¢ KOH(MHACHIMAIBHOCTBIO Hamlei paboTsl. Cpenu coBETOB,
PacCMOTPEHHBIX B 000MX HCCIIEOBAHUAX, OIYYHBIIHE BHICOKYIO OLEHKY B XKyPHAIBHOM OKA3aIHCh
ommnke Bcex K Moaein 3((GEeKTHBHOCTH COBETa, MPEUI0KEHHONW Hamu (cM. riaBy 6). [Tomyuusiime
0oJ1ee HU3KYIO OLIEHKY B )KYPHAJILHOM HCCIIEIOBAHUI MEHBILIE OTBEYAIN Halllel MOJIENN.

CpaBHuBas coctaB 3Q()eKTUBHBIX U HEd()(HEKTHUBHBIX COBETOB, MOXHO CKa3aTh, YTO COBETHI C
BBICOKUM PEHTHHIOM 00J1a/iaiid 0alaHCOM YJICHOB COBETa, KOTOPBIN OOJIbIIIE HATIOMUHAN TeX, KOro
MBI KJIACCH(HUIMPOBATIN KaK MPOBOJHUKOB U3MEHEHHH, MUPOTBOPLIEB, HACTABHUKOB, CHOPIIMKOB U
JMPYOKEPOB. DTO MOXKET YKa3blBaTh Ha TO, YTO COYETAHHME MOBEICHYECKHX XapaKTEPUCTHK COBETa
BimsieT Ha 3G eKTUBHOCTH coBeTa. (DTH TUIIBI IOBEACHHS WICHOB COBETa OYIyT MOAPOOHO OMUCAHBI
B raBax 8 u 9.) AHATOrHYHBIM 00pa30M, YICHBI COBETOB, TIOXOXKHE HA KOHTPOJIEPOB, KOH(DOPMHUCTOB,
TPYIITY TOJJIEPIKKH, KPUTHKOB U OIEKYHOB, BXO/MIM B COCTaB COBETOB, KOTOPbIE MOIY4HIH OoJee
HU3KHI PEHTHHT B )KypHAIBHOM HcciienoBanuu. VubiMu cioBamu, 3 dekTrBHbIC U HeIPPEKTUBHBIE,
10 OIPEICTICHUIO ATOTO UCCIICNOBAHMUSI, COBETHI, IOX0XKE, ObUIM OJNM3KU K OIPE/ICeTICHHBIM HAMH HJie-
IbHBIM (P (PeKTUBHBIM U HeI()(PEKTUBHBIM COBETAM M TUIIaM MOBEACHHS YICHOB COBETa. DTOT
aHaIIN3, KOHEYHO, HE OKOHYATEIIbHBIH, HO CITYXKHUT JJOKa3aTeIbCTBOM TOTO, YTO CO3/IaHHE COBETOB B
COOTBETCTBUH C PEKOMEH/IALMSAMH HAllIeH paboThI MOBBIIIACT YPOBEHb KOPIIOPATUBHOTO YIIPABICHUS
¥ (pUHAHCOBBIE PE3yIbTATHI ACATEIHLHOCTH KOMIIAHUH.

146



L[ asa 7

OddheKTUBHBIEC WICHEI
3¢ HEKTUBHBIX COBETOB:
KaK cO3/1aTh KOMaHIy

Ecinu roBOpUTh 0 JMHAMHKE COBETA, KaK MOYKHO CO3/1aTh KOMAaH/1y, KOT/1a
y Bac BCEro 4eThIpe-llecTh 3aceqanuii B roa? Kak pa3BuTh B3aMMOITOHH-
MaHue?

Ynen cogema oupekmopos

CoBeThl — 3TO TeMa COIHANBbHON HayKH. TyT Hy»XHO OBITH aHTPOIIOIIOTOM.
Hampumep, y Bac ABEHaAaTh TANaHTIMBBIX JIOACH, HO KaK KOJIICKTHB
COBET HE CIIPABIIETCS, MOTOMY YTO MEXKIy WICHaMH COBETa HE HaJaXKeH
KOHTaKT — TPYIINOBasi THHAMUKA.

Unen cosema Oupekmopos

[CloBer nomken paboraTh Kak eanHas KOMaHaa. JTa IrpyIa Jul, padora-
IOLUX BMECTE M COBMECTHUMBIX JIPYT C Apyrom... IIpoiie roBoputrs o co-
3[JaHUM XOPOIIIETO COBETA, YeM JJOOUTHCS €ro Ha MPaKTHKE.

Ynen cogema Oupekmopos

0uTH Bce pabOTHl O COBETaxX JAMPEKTOPOB COBEPIIEHHO oOe3nmmueHbl. Ecin

pedb He UIET O JOCTATOYHO KPYITHOM CKaHJalle, TO B OONBIIMHCTBE paccKa-
30B O JEATEIFHOCTH KOPIIOPALUH TOBOPHUTCS, YTO «COBET TUPEKTOPOBY MPUHSIT
TO Win nHOoe pernerne. COBETHI MPETOAHOCATCS KaK aHOHHUMHAS TPYIIa HeBH-
IUMBIX, HO MOTYIIIECTBEHHBIX JIHII, KOTOPBIE TOYTH HEIOCTYITHBI JJIsl BHEIITHETO
JABJIEHUS WM BMEMIATENbCTBAa. PeKO B HOBOCTSX MOKHO YCIBIIIATh MMEHA
KOTO-TO W3 WIEHOB cOBEeTOB. Ha camMom nene, nake He BCE aKI[MOHEPHI 3HAIOT
MMeHa YICHOB COBETOB KOMITAHMH, KOTOPBIMHU BIIAJIEIOT.

Uro BepHO B oTHOMIeHNH CMMU 1 001IIeCTBEHHOCTH, YacTO BEPHO U IS aHA-
JINTHYCCKHUX paGOT, IIOCBALICHHBIX COBCTaM. Z[axce B CaMbIX CEPLE3HBIX O6CY)K-
JIEHUSIX KOPIIOPATUBHOTO YIIPABIICHHS COBETHI MIPETOTHOCATCS Kak 6oJee uin
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MEHEEe TOMOTEHHBIC TPYIIIIBI JIUI, KOTOPHIX MOYKHO Pa3/IelUTh HA «HE3aBUCHUMBIX)
WA «CBSI3aHHBIX C PYKOBOJICTBOMY WICHOB. 32 MCKIIOYEHUEM T'OJIOBBIX OTYCTOB
KOMITaHUH, IMEIOIINX BECbMa OTPaHUUYCHHBIN KPYT YHTATEICH, WM 00BSIBICHHIA
0 Ha3HAYCHUH B COBET HOBOTO YICHA, MAJO FOBOPUTCS 00 MHIMBUIAX B KOHTCK-
cTe JII000T0 00CYKICHHUS COBETA.

XoTs oZI00HAsT AHOHUMHOCTD WICHOB COBETa 00BSICHUMA C YIETOM OOBIYHO
HU3KOTO MHTEpeca K YICHAM COBETOB MO CPABHEHUIO C MOJIUTUKAMHU, aKTEPAMHU
1 TIpOo(HECCUOHANBHBIME CITOPTCMEHAMH, B 3TOM €CTh CBOM MUHYCHI, TaK KaK 3TO
BOJILHO WJIM HEBOJIBHO MPEJIOaraet, 4YTo KOMIIETEHTHOCTh U MOBEICHUYCCKUE
XapaKTEPUCTUKN YICHOB COBETa KOMIAHWH He 0COOCHHO BayKHBI. Ho 3TH nBa
Ka4yecTBa WHJIUBHUJIOB MOTYT OBITh CAaMbIM Ba)KHBIMU (32 MCKIFOUYCHHUEM YECTHOC-
TH U T0OPOCOBECTHOCTH) (haKTOpaMH, OTIPEACIISIONINMHE O0TITYI0 3 (HEKTUBHOCTD
COBETa JIUPEKTOPOB.

CoBeThI TMPEKTOPOB — 3TO HEOOIbULUE YEeHMPbL NPUHSAIMUS pelteHUll, KOTOPBIE
KOJUIEKTHBHO OTPECISIOT Cyp0y KOpIopanuy, npruHuMas pemenuns. CoBer —
3TO He aMOp(dHBI opraH, (YHKIIMOHUPYIOIIUH HE3aBUCUMO OT CBOUX YJICHOB.
OTo TpyIINa JIMIL ¢ ONPEACIICHHBIMHU JTHYHBIMU YOCKICHUSIMHA U B3I IaMH, MO-
JICTISIMU TIOBEICHUS U KYJbTYPHBIMH KOpHsMHU. PaGoTaeT coBeT XOpOIIO U MpH-
HUMaeT TPaMOTHBIC PEUICHUS MJIN COBET HE(PYHKIMOHAIbHBIA M MPUHUMAET
TUIOXUE PEIICHMUS, 3aBUCUT TJIABHBIM 00pa30M OT TOT0, KaK COTPYAHUYAIOT YICHBI
coBeTa. JTO, B CBOIO Ouepe/lb, B HEMAJIOH CTEICHU 3aBUCHT OT COYCTAHUS TMOBe-
JICHYCCKUX XapPaKTePHUCTHK PAa3JIMYHBIX YICHOB COBEeTa. Takoe COUeTaHUe CTaHO-
BUTCS KJIFOYOM K HEM3BECTHOMY AJIEMEHTY 3 (EKTUBHOCTH COBETa — IMPOLIECCY
WJIN, €CJTH HCTIOJIb30BaTh MHOKECTBEHHOE UMCII0, TiporieccaM' . Yatne Bcero, Cyib-
0a KOMIIaHWH 3aBHCHUT OT JIFOJICH.

OPPEKTUBHDbIE YJIEHbLI N
SPPEKTUMBHbBIE COBETDI

Kak ykaspiBanock B npeapInymiei riaase, 3(h(GEeKTHBHBIA COBET TpeOyeT COOTBET-
CTBYIOIIEH CTPYKTYPBI, COCTaBa U Mporiecca. XapaKTepHbIe YepThI MePBOTo (ak-
TOpa XOPOIIIO W3BECTHBI. BTOpOii (hakTOp — cocTaB coBeTa, BKIIOUYAs 3HAUCHUE
KOMIIETEHTHOCTH B TIOJJ0OPE YICHOB COBETA, — OBLT YIIOMSHYT B IPeIbIIyIIei
raBe u OyneT noapoOHo paccMoTpeH B rimaBe 10. Uto kacaercst Tpersero hakro-
pa — mporiecca, To OH TpeOyeT u3ydeHus. Bo3MoKHO, 3TO caMbIif BaXKHBIHA (ak-

' 310 HemsecTHO, HO BeposTHO. JIOATOE BPEMs CIIELUATHCTHI 10 KOPIOPATHBHOMY YIIPABICHHIO
YTBEpKJIaJIM, YTO pa3BUTHE KOPHOpaLil 3aBUCUT OT MPUHSTHUSI PELLICHUI COBETOM AUPEKTOpoB. B To
ke BpeMsi, OOBIYHO MPU3HACTCSI, YTO MHOTO 00 TOM IIpOLECCe Y3HATh HEBO3MOXKHO, MOCKOJIBKY
TPYJIHO BBISICHUTB, KaK COBET IPUHUMAET PEIICHHS.
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TOP, IMMOCKOJIPKY KacaeTcsl TOTO, KAK COBET IPUHUMAET pPellleHus, T.e. OJTHOU U3
IJIABHBIX COCTABJIAIOIINX IEATEIbHOCTH COBETA.

ITockoIbKY pellleHus MPUHUMAIOTCS JIFOJIbMH, T€, KTO BXOJHUT B COCTaB COBe-
Ta — €ro WieHbl, ¥ UX [TOBEIeHYECKHNEe XapaKTEPUCTUKH, IUTIOC TO, KAK OHH B3a-
UMOZIENCTBYIOT JIPYT C APYTOM, OIPEEIAIOT MPOIeCC MPUHATHA peltenuii. ITo-
3TOoMy 3(pHEKTUBHOCTH COBETA TECHO CBSI3aHA C IMOBEIEHYECKHMMH XapaKTEPUCTH-
KaMH ero 4ieHoB (puc. 7.1).

SddektueHocTb coBeta (IC) 3aBucut ot cTpykTypbl (CC1) + cocraea
(CC2) + npouecca (NC)

| C=CC1+CC2+1C

3'-IC I'I'-IC ek I{"IC + I'I"IC

JdbdeKkTBHOCTL YneHa coseta (YC) 3aBucuT oT HezaBucumocTu (HYC)
+ HomneTeHTHocTU (KYC) + noseaenuns (MUC)

Puc. 7.1. B3anmoces3b ahheKTUBHOCTM YIIEHOB COBETA M COBETA B LIENIOM

OQPPEKTUBHOCTb YJIEHOB COBETA

Tpu dakTopa OnpenesnsaioT, HOJYIUTCH JU U3 YesaoBeKka 3DGEKTUBHBIH YIeH
3¢ PexTUBHOTO COBETa TUPEKTOPOB: HE3aBUCHUMOCTh MBIIJIEHUS, KOMIIETEHT-
HOCTb U TIOBEJIEHUECKHE XapaKTepuCcTUKH. Kak mokasaHo Ha pHC. 7.1, KOKIbIH
daxkTop MMeeT OTHOIIEHUE K OMpee/IeHHOH YacTu Mozeau 3¢G(peKTUBHOCTH
coBeTa — HE3aBHCHMOCTD CBA3aHA CO CTPYKTYPOH COBETa, KOMIIETEHTHOCTD — C
YJIEHCTBOM B COBETE, 4 IOBEZIEHUE YWIEHOB COBETA C IIPOIIECCOM.

JI0OBOJIPHO MHOTO W3BECTHO O KauecTBaX, HEOOXOAUMBIX /I MPU3HAHUI
WIEHOB COBETA HE3aBUCHUMBIMIU!. MeHbIlle N3BECTHO O TOM, HACKOJIBKO KOMIIE-
TEHTHBIMH OHH JIOJIKHBI OBITH, YTOOBI 9 (PEKTUBHO paboTaTh B COCTABE COBETA.
Taxke mOYTH HIYETO HE M3BECTHO O MOBEIEHYECKUX XaPAKTEPUCTUKAX WIEHOB
coBera. ATOT MpobeJI MMeeT IPUHININAIBHOE 3HAYEHUE, IOCKOJIbKY MMEHHO
COYETAHVE WIEHOB COBETA C PA3JIMYHBIMU ITOBEIEHYECKUMHU XapaKTEPUCTUKAMUI
CO3/IaeT «OTHOIIEHUS BHYTPU COBETA», TapaHTHUPYIoIue 3¢ (PeKTUBHOCTH €T0

CM. I71aBHI 4 4 5.

149



npoteccoB. B cBoro ouepens 3h(HeKTUBHOCTL COBETA 3aBHCHT, TJIABHBIM 00Pa30M,
OT CTEIEHH YCIEUTHOCTH €ro MPOLECCOB.

CoOTBETCTBEHHO, YTOOBI CO311aTh 3P PEKTUBHBIN COBET, IOMUMO CBEACHUI
0 HE3aBUCHUMOCTU M KOMIIETEHTHOCTH OTIPENENIEHHBIX YJICHOB, HEOOXOAMMO
MPEACTABIATh UX MOBEJEHYECKHNE XapaKTePUCTUKH, YTOOBI pa3BUBAIUCH OT-
HONICHWS BHYTPHU KOJIEKTHBA, KOTOPbIe HEOOXOMUMBI sl TPpUHATHS D Pek-
TUBHBIX pemrenuii’. [PaMOTHBIE WIM HErpaMOTHBIC C TOYKH 3peHHs DHHAH-
COBOI 3)(peKTUBHOCTH PEIICHHUS] TPHHUMAET COBET, MOXKET 3aBUCETH OT TOTO,
KaK OTAENbHBIC YWIEHBI COBETa COTPYMHUYAIOT JIPYT C APYTOM, YTOOBI OTpee-
JUTh, KaK (B CaMOM IIMPOKOM CMEBICIIE) YIIPaBIATh KOMIIAHHEH B MHTEpecax
aKIIOHEPOB.

MOBEOJEHYECKUE XAPAKTEPUCTUKN
N QPDPEKTUMBHbLIN UNEH COBETA

Bce, kxTo KOTMa-TM00 BXOAMII B COCTAB JIFO0OH TPYIITBI, KOTOPOI MOPYYEHO MPH-
HUMAaTh PElICHHs, 3HAIOT, YTO CYIIECTBYEeT MHOXXECTBO BapHAHTOB MOBEICHUS
€€ WICHOB: HEKOTOPHIE arpeCcCUBHBI, APyTHUe — TaCCUBHBI, OHH BCET1a TOTOBHI
K 3aCellaHHI0, APYTUe — HET; KTO-TO CTPEMHUTCS HAlWTH CIIOCOOBI PEIIUTh TPO-
0JIeMBI, a KTO-TO HCITONB3YeT JIF000# MOBO, YTOOBI OTJIOKUTh pemieHne. BHA-
MaTelbHOMY HaOJI0AaTeio JOCTaTOYHO HECKOJIbKUX 3aceqaHHid, YTOOBI Tpe-
CKa3aTb, Kak JaHHOE JIUI0 OyJeT pearnpoBarh Ha OMPEIEICHHBIN BOMPOC HIIH
CHUTYaIHIo.

CoBeThl TUPEKTOPOB MOUYTH HE OTIMYAIOTCS OT APYTHX MANBIX TPYII, HO
MTOCKOJIBKY OHH BCTPEYAIOTCS MPH 3aKPBITHIX ABEPSX, BCE, YTO U3BECTHO O TOM,
KaK OHU MPUHUMAIOT PELIeHHs], OCHOBAHO Ha OTKPOBEHUSIX U BOCIIOMHUHAHUIX
OTJETHHBIX YWIEHOB COBETOB, KOTOPHIM JOBOJMIOCH BXOJAUTH B COCTaB MPHUMEPHO
JUHOXKHMHBI COBETOB’, M MCTOPHIl BOIMH, CIEIYIONMX 32 THTAHHYECKOi GophOoii B
COBeTe, yclexaMu WM mpoBajaMu. Mcropuueckn Mbl HUKOTAa He 0biaganu
00BEMOM JOCTYIIHBIX JaHHBIX, JOCTATOYHBIM I OTBeTa Ha Bompoc: «CyiiecT-
BYIOT JI TaKW€ OCOOCHHOCTH MOBEJICHHUS YJICHOB COBETA Ha 3aCEAaHMIX, KOTOPhIE
MOYKHO OTIPEICNUTh U KIacCU(UIMPOBATh U KOTOPBIE BIUSIOT HA CHOCOOHOCTD
COBeTa MPUHHUMATh PEILICHU?»

«OTHOIIEHHS BHYTPH COBETa» ONPEIEISIIOT MPOLECC MPUHATHS PEIICHNH, a 3aBUCAT OT Jrofei. Cm.
raBy 6.

? 34 [OCHE/HNE TOIEI HEKOTOPHIC WICHBI COBETOB HATIHCAIH KHHTH O CBOGM OIIBITE PAGOTEL, TJI¢ JAr0T
LEHHYO0 NH(OPMALHMIO O EATEIILHOCTH COBETOB. [10CKONBKY 3TH paboThl HAaNMCAaHbI HETTOCPEICTBEH-
HBIMH yYaCTHHKAaMH JEITEILHOCTH COBETa, a HE OCHOBAHBI HAa OECIIPUCTPACTHOM HAOIIOJCHUH U
aHaJIM3e, HECMOTPS. Ha CBOIO LIGHHOCTb, OHM 3HAYUTEIBHO OTJIMYAIOTCS OT MCCIIE0BAaHUI HE3aBHCH-
MBIX YYCHBIX.
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MHeHus yneHos cogemos o noeody noeedeHus ux Kosuiez

«3T0 TBOA 00s13aHHOCTb — I'IpI/ICI'IOCG6J'IIABaTbCFI. A BbICTPOUIT OTHOLUEHUA C
Konneramu. I'IepBb||71 rog OOIMKeH yxoauTb Ha U3y4veHne OuHaMUKU COBETa, HeobxoanMo
HayvaTb BHOCUTL CBOW BKIaf, TaK Kak MHave B TPYAHbIX 06CTOATENBCTBAX Thl OKAKELLLCS B
ponu cnywaTtena» — YneH coBeTa QUPEeKTopoB

«Mornogple YneHbl COBETa HYXOATCS B KOHCYNbTaUMM Mo NOBOAY TOro, Kak NoCTaBUTb
BOMnpoc, Ho BosTcs Aenartb 3To Ha 3acefaHun. BosHykaeT npvBbivka NocTynaTb eaMHoo6-
pasHo, B 3aBUCUMOCTM OT COBETA, kak ApeccupoBaHHbIE THONEHN. TYT HYXKHO MY>KeCTBO, HO
BCEro MOXHO A00UTbCs 6e3 rpybocTh. Bo3MOXHO 3HaHME CrnocoboB, MOCTaHOBKAa BOMPOCOB
6e3 nepexofa Ha fIMYHOCTU» — YNEeH COBETa ANPEKTOPOB

«B pe3ynbrate OPUEHTUPOBAHNA Tbl y3Haellb O KOMMaHUK, a He O TOM, KaK cnegyeTt cebst
BECTU» — YJ1eH coBeTa ANPEKTOpOoB

«Kak He ObITb peskum, [HO Mpu 3TOM] COXpPaHsITb HE3ABUCUMOCTb U MOJNIE3HOCTH?»
— YrieH coBeTa AMPEKTOPOB

«HyHO 3agaBaTh HaBOASLLME BOMPOCHI, U3beras AecTpykTBHoe™. ..Kak coBMmellaTb
3MeraHTHOCTb U OTBETCTBEHHOCTb...» — YIEH COBeTa ANPEKTOPOB

«YneHbl coBeTa A0MKHbI BbICKa3bIBaTb UHbIE MHEHWS, OCTaBasCb OOCTYNHbIMK Ona y66)K-
AeHuna» — 4YrieH coBeTa ANPEKTOPOB

«Heobxogumo NnoCMOTpeTb Ha noBeAdeHYeCKMe acnekTbl KOMMEeTEHTHOCTU —
HACKOJIbKO  NtoaAn  NMOCTYNakT  CXOXUM o6pa30M» — I'IpO(beCCMOHaJ'IbeIIZ
KOHCYNbTaHT

«Ha noacTpoiiky YLINo oYeHb MHOMO BPEMEHMW... Hy)XHa onpeaerieHHast MArkocTby
— YrieH CoBEeTa OMPEKTOPOB

«HeobxoauMo BKkMOUMTL NoBedeHWe B oGCyxaeHWe 3(EEKTUBHOCTU» — uUneH
coBeTa AMPEKTOpPOB

«OpgHa u3 npobnem — COBMECTMMOCTb YreHOB coBeTa. HekBannduumpoBaHHbIN
ureH coBeTa MOXeT 3afaTb HenpaBUbHBLIA BOMPOC M UCMOPTUTL BCO paboTy. VHbIMK
croBamy, OLMGKM CyMMMPYIOTCS. VX MOTVBbI BMOMHE HOpMarbHbl. 3TO BEpHO Ans
HEOMbITHBIX YIEHOB COBETA, HanpyMep MOSIOABIX UK TEX, KTO HE 0 KOHLA MOHMMAaeT CBO
porb B yNpaBreHuy, Hanpumep TeX, KTO HaBepCTbIBaeT ynyLeHHoe. HxHAs rpaHunua
— nopsigka BOCbMU-AECHATU feT B COCTaBe COBETa, B TEYEHME KOTOPbIX BCE MOXET
3actonoputbcs. BosbMem, K npumepy, cuctemy ¢hoHOOBbIX oOnumoHoB. OHa umeeT
OTHOLLEHME K CPOKy Cry0Obl 4rieHa COBETa WM "3MOUMOHamNbHOW pPasyMHOCTU".
Mpencenatens komuTETa [OOMMKEH YMETb BapbMpoBaTb CBOK TaKTUYHOCTb» —
MeHeKep, YreH coBeTa ANPEKTOPOB

C 1998 o 2003 r." moxrop JIeGmaHK MPOBEN CHCTEMATHYECKOE HCCICIOBAHNE,
OCHOBAaHHOE Ha TIIATENILHO pa3paboTaHHBIX KPUTEPHSIX M MPOIEAypax, YTOOBI
coOpaTh JaHHBIE U OTBETUTh HA 3TOT BAKHEUIITHI BOIIPOC — BO3MOXKHO, CAMBIi
BaYKHBIN IS IPaBIWIIBHOTO TTIOHUMAaHUSI KOPIIOPATUBHOTO yIpaBicHUI. B ocHOBe

Iocne popManbHOro 3aBepIIeHUs HCCIE0BaHNs Oblla coOpaHa HH(POPMAIUS O HEKOTOPBIX JIPYTHX
COBETAX YaCTHBIX KOMITaHUH.
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UCCIIeIOBaHU JIeXKana BOZMOXKHOCTD TIONACTh Ha 3acelaHus COBETOB M KOMHTE-
TOB, YTOOBI HAOMIOAATD 32 AEUCTBUAMH UX WICHOB B PEXKUME PEalbHOTO BpeMe-
HH, a TaK)Ke TPENNOI0KEHHE, YTO MOYKHO pa3paboTath d3PPEeKTUBHYIO UCCIe0-
BaTEILCKYI0 TPOIEIYPY, IMO3BOJISIONIYI0 aHAIU3UPOBATh U KIACCU(DUIIUPOBATH
JIAaHHBIE, COOpaHHBIE Ha 3aceJaHusIX coBeTa. [Ipemmnonaraiochk Takxke, 9TO MOKHO
MOJYYHUTH CBENICHHS O TIOBEJICHUH WICHOB COBETa NPU HAONIOJICHUHN 3a UX JIEHCT-
BUSIMH B 3aJI€ 3aCelaHHi, U3 TIIATEIHHO MPOBEICHHBIX UHTEPBBIO, YTO TIO3BOJIUT
MIPEUIOKUTH TIOJIE3HYI0 THIIOTE3Y, KaK MOBEJCHUECKUE XapaKTEePUCTHKU OT/Ie-
JTBHBIX YJICHOB COBETA BIUSAIOT HA UX CITIOCOOHOCTh MPUHUMATH PELICHHS.

He cexper, 4To mcuxosyoraM u ICUXHUATpaM JTOBOJIBHO MHOTO M3BECTHO O Ye-
JIOBEYECKOM TOBEJIEHUH, XOTSI OHM HE YBEPEHBI, YTO MOTYT ITOJIHOCTHIO 00BsIC-
HUTH, IOYEMY YeJIOBEK MOCTyMNaeT TeM WA MHBIM 00pazoM. VIM m3BECTHO, 4TO
WHIUBHUIIBI CKJIOHHBI BECTH Ce0sl OIpeeTIeHHBIM 00pa3oM, T. €. CO BpeMEHEM OHH
(B cmily TeX WIIM WHBIX MIPUYNH) IEMOHCTPUPYIOT OTpeAeTIeHHbIE MOJEIH MOBe-
nenus'. Kpome TOro, H3BECTHO, UTO MOBEICHHE MHINBU/IA B 3HAUMTEIBHOI CTe-
INEHU IOAAAaCTCA NPOTrHO3UPOBAHUIO, T. €. IIPU TEX K€ NJIW aHAJIOTUYHBIX o0Ocro-
ATEJIbCTBAX YEJIOBEK, BEPOSATHEE BCEro, OyAeT BECTH ce0s CXOMAHBIM 00pa3oM.
B memnoM, noBeneHYecKne XapaKTEPUCTHKU YEIOBEKa OTPaXKatoT TO, YTO OOBIYHO
Ha3bIBACTCA €0 JIMYHOCTHIO, T. €. CTECHHUTEIILHBIN 1 3aMKHYTLIﬁ YEeJIOBEK OOBIYHO
6YI[eT Ha3bIBATHECA MHTPOBEPTOM, a TOT, KTO BEACT ce0st A0CTAaTOYHO OTKPEITO,
Oy/IeT CUMTATHCS SKCTPABEPTOM .

KoHeuHo, B TaHHOM HCCIICIOBAaHUH TTOBEICHUS WICHOB COBETA MBI HE IBITA-
JUCHh MPOBECTU KOHTPOJIUPYEMBIE NICUXOJIOTUYECKUE IKCIIEPUMEHTHI, YTOOBI
TOYHO OIPEIEIINTh, KaK WICH COBETa KOPIOPALNH pearupyeT Ha KOMIUIEKC CTHU-
MYJIOB WJIM KaK Pa3lInyaroTCs NEHCTBUS JBYX YWICHOB COBETA B CXOIHBIX 00CTO-
SITENBCTBAX. MBI HE MBITAIUCH KAKUM-IL00 00pa3oM OINPEACIUTh JIMYHOCTH
Pa3IUYHBIX YJICHOB COBETA WJIM MPUYUHBI UX MMOCTYNMKOB. TOYHO TaKXKe MBI
HE CTapaJuCh MOMYUYHTh CIIyYaiiHyI0 BEIOOPKY WIEHOB COBETa, YTOOBI CAETATh U3
3TOTO Kakue-To Ooisiee mmpokue oboOmenus. Ha camom jene, ucciaenoBaTelb
Hadan CBOIO paboTy 0e3 Kakux-IIMOO 3apaHee CIIOKUBIIHMXCS TPEICTaBICHUIN O
TOBE/ICHYECKUX XaPAKTEPUCTHKAX YICHOB COBETOB".

' Cm., Haripumep, yactd | u 2, Brmodast raBy 8 (BinusHue rpymmsl) kaurd David G. Myers, Social
Psychology, 7th ed. (New York: McGraw-Hill, 2002); «MexmudHOCTHBIE periieHnsd 1 «OpraHnusaiu-
OHHBIC U TpymmoBkle pemeHus» B Lee Roy Beach, The Psychology of Decision Making (Thousand Oaks,
CA: Sage, 1997).

2 CM., HapuMep, TEOPHIO Aff3eHKa 0 SKCTpaBepCHI-MHTPOBepeuH B Jerry M. Burger, Personality, 5th

ed. (Belmont, CA: Wadsworth/Thomson, 2000, 254-256). Xauc FOpren Aiizenk (1916-1997) — xpyn-
HBIH [ICHXOJIOT, aBTOP PaboT MO WHTEIUICKTY M TEOPHH JIMIHOCTH. — [Ipum. nep.
Haburoqanu 3a wieHaMi COBETa «BXKUBYIO» Ha 3aCEIaHMSIX COBETOB M/WIIM MX KOMUTETOB B 21 opra-
Hu3anuyu — 11 xopropanusx, 4 NpeANpUsITHAX MO KOHTPOJIEM rOCyAapcTBa U B 6 HEKOMMEPUYECKUX
opranu3anusx. Kak ciezoBano u3 runoTesbl, 4T0 MHIMBUABI OTINYAIOTCS 0a30BBIMH MOBEICHUESCKHU-
MH XapaKTEepHCTHKAMH, KOTOPBIE TPOSIBISIIOTCS y HUX KaK WICHOB COBETOB CXOIHBIM 00pa3oM, Hesa-
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3amaun ObUTH CIICAYIOIINE.

1) Habmonate u TImaTensHO (PUKCHPOBATh NEHCTBUS U BHEIIHEE TIOBEAC
HHE IUPEKTOPOB BO BpeMsl 3aCE€AaHUI COBETa M €r0 KOMHTETOB;

2) B3ste unTepBBIO TpUMepHO y 200 MeiCTBYIOMNX YIEHOB COBETA O TIOBE
JEHYECKUX XapaKTePUCTUKaX MX KOJIJIET 110 COBETY;

3) OOpaboTaTh U TIIATEILHO MPOAHATU3UPOBATH JAHHBIC C TOMOIIIBIO
METOJIUKH KaYeCTBCHHBIX UCCICIOBAHM, MPUMEHIEMOU B 3TOH pabore,
YYUTHIBAsE ACTIEKTHI MPABIONOJOOHOCTH, HAJIE)KHOCTH U IOCTOBEPHOCTH
JAaHHBIX (CM. IpUJIoKeHNe 2);

4) Vcnons30BaTh OMBIT, TOMYYCHHBIN TPH MTOCEIIEHUH HECKOJIBKUX COTCH
3aceaHri COBETOB, YTOOBI ONIPEIENNUTh, MOKHO JI yCTAHOBHUTH MH]TU
BUAyalIbHBIE TIOBEICHIECKIE XapaKTEPUCTHKH WIEHOB COBETA, KOTOPHIE
BIIVSIFOT Ha KOJJIEKTUBHYIO CITOCOOHOCTH COBETAa TUPEKTOPOB PHUHHU
MaTh PEIICHUSI.

OTH NaHHBIE TIO3BOJMINA HAM BhICKA3aTh THIIOTE3Y O HATMYUM TPEX MOBEICH-
YECKUX XapaKTePUCTHK, KOTOPHIE CEPhE3HO BIUSIOT Ha CIMOCOOHOCTH COBETa
NPUHUMATh PEIICHUS.

BA30BbIE MOBEAEHYECKUE XAPAKTEPUCTUKA
YJIEHOB COBETOB

Cnoco6Hble / HecnocobHble yoexaaTb

[lepBeiii 1, HaBEepHOE, CaMblil TIIaBHBIN (aKTOp, ONPENESISIONINN BIUSHAE YICHA
COBETa Ha MPUHMMAaeMOe B 3ajie 3acelaHuil pelleHre, — ero yMeHUe YOeKIaTh.
HexoTopbie unensl coBeta, 001aaomume 3TUM Ka4ecTBOM, (aKTHIECKH PYKOBO-
JJIM TIPOLIECCOM IMPUHSATHSA peleHuid. B cBoto ovyepens, ymeHune yoexnaTh 3a-
BHUCEJIO HE OT YETKOCTH (POPMYIHPOBOK M HABBIKOB BECTH CIOP, a OBIJIO CBSI3aHO
C J0BEpHEM, KOTOPBIM JaHHBIM 4JIeH MoJib30Bajcs y cBoux Komer. KoHeuHo,
LOBepHe He noanaercs HalmoaeHno. OnHako HaOMIonas «BXKUBYIO»3a YMEHHEM
YJICHOB cOBeTa yOeXIaTh, OBUIO SICHO, UTO OIIBIT, 3HAHMUS, IPOLOIDKUTEIBHOCTh
paboTHl B COBETE, BHELIHAS PEMyTalysi U KauecTBO OLIGHKU MPOOJieM COBeTa B
MPOIJIOM — BCE 3TO MPENNOCHUIKN TOBEPUS — B 3HAYMTEIBHOHN CTETIEHU BIH-
AI0T Ha yMEHHUE WieHa coBeTa yoexnate. Ilpu oTcyTCTBHM 10BEpUs HUKAKHE

BHICHMO OT TOTO, B KaKOH OPraHHM3aliy OHK PabOTAIOT, BO BCEX TPEX IPYIIIaX MbI HAOIIOJAIH TOXO-
JKUE MOBEICHICCKUE XapaKTEPUCTHKH: BO BCEX TUIMAX OPTaHM3alHii ObUTH WICHB, OJTyYaBIINe BBICO-
KU PEHTHHT 3a CUeT yMEHHUs yOeKAaTh (CM. HIDKE), 8 TAKXKE T€, Y KOr0o 3TOT PEHTHHT ObUT HU3KUM,
JIMPEKTOpA, KOTOPBIC YacTO MJIM PSAKO BBICKA3BIBAIIM 0COO0C MHEHHE 1 T. [I.
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OpaTOpCcKHe CIOCOOHOCTH HE MOTIIN YOeIUTh COBET MPEANPUHSTE ONpe/ieSICHHBIE
HercTBUs. B TO jke BpeMsi OTCYTCTBHE CIIOCOOHOCTH BHATHO JIOHECTH CBOIO TOUKY
3pEeHUs MEUIajIo YIEHaM COBETa BIUATH Ha MPOIIECC MPUHATHS peLIeHnil. Y MeHue
y0exnaTh, BO3MOXKHO, ObUIO caMOW BaXHOH XapaKTEPUCTHUKOW WICHa COBETA,
omnpenensBLIel ero 3 GpeKTUBHOCTE B IPUHITHUHN PEIICHUI.

Hecornacue/cornacue

Bropoti BaxkHbIi (pakTop, 00yCIOBIMBABIINI BIUSHHUE YIeHA COBETA Ha MPOIECC
MIPUHSATHS PEIISHH, — HACKOJIBKO OH, IO MHEHHIO CBOMX KOJIJIET, ObLT CKIIOHEH
K criopam ¥ KoMIipomriccy. HekoTopeie uieHbl, Kakoi Okl BOIIPOC HH 00CYyKaai-
sl ¥ KaK OBl OH He TPENOAHOCHIICS, BCETJ]a HaXOAMIIH TTOBOJ] BBIPA3UTh HECOTIIa-
CHE WM COTJIACHE ¢ PEKOMCHIIOBAaHHEBIM JieiicTBreM. UeMm OoJiee mpenckazyeMoi
JUTSL KOJUTEr ObLTa peakiys WieHa COBETa, TeM HIDKE OBLIO €T0 BIMSHME Ha MPOIIECC
NPUHSATHS PEIICHUM.

NHaneBuayanbHoe/KonnekTnsBHoe

Tpetpum (hakTOpOM, OTIPEENIBIINM BIHSHIE OTJAEIHHOTO WIEHA COBETA Ha TPH-
HATHE PEIICHUH, OblIa CTEMEHb €r0 CaMOCTOSTEIbHOCTH, CIIOCOOHOCTH BhIpaba-
THIBaTh CBOIO TIO3HIIMIO IO BOIPOCY 0€3 MpenBapuTEebHBIX 00CYKICHHUMA C Ipy-
ruMu ieHamMu coBeta. COBET TUPEKTOPOB — KOJUICTHAbHAS OpTaHU3aIlNs, U
pelleHus 3/1eCh MIPUHUMAIOTCS TIOCIIe CePhe3HOM TUCKYCCHH U CTIOpoB. YeM MeHee
AKTUBHO WICHBI COBETA yYAaCTBOBAIIM B MPOIIECCE MPUHATHS PEIICHUH, T.C. B
00MEHEe MHEHUSIMHU C KOJUIEraMH O TMPEUMYILECTBAX M HEOCTATKAX OMPE/ICICHHBIX
MO3UIIUIA, TEM MEHBIIIE ObUIO UX BIUSHHE, & €CIIU UX MO3UIIHS MPECTABISIACh
OECKOMITPOMHCCHOW W WH/IMBUTYaJIMCTUYECKOM, TO HEB3UPAask HA X0J] 00CYkKIICHNS,
OHH TEPSUIM BIUSHUE MOJTHOCTHIO.

UJIEHbI COBETA KAK JIMLA,
NMPNHMMAIOLWLME PELLUEHNA

C yueToM COOpaHHBIX AaHHBIX MBI PACHOJOKWINA WICHOB COBETOB Ha IIKaje
«BBICOKAs»/«HU3KasD», UCXOAS U3 CTECICHU BBIPAXKCHHOCTH Y HUX TOM MM MHOH
XapaKTepUCTUKH. VIHBIMU CIIOBaMU, B35ThIe BOCIUHO, ILIKAIBI OTPAXKAIOT MEPY,
B KOTOpPOH 4iIeH coBeTa OblI yOeauTesieH/HeyOeaAuTeNeH, CKIOHSIICS K CIopam
WJIN COTTIACHUIO, EHCTBOBA MHAMBUIYaIbHO WM B3aUMOJAEHCTBOBAJ C IPYIION
(puc. 7.2). IlonoxeHue Ha LIKaje 3aBUCEIO HE OT KaUeCTBA MPHHATHIX B UTOTE
pellIeHuil, a OT JaHHBIX O BKJIaJe WICHOB COBETA B IPUHSTHE PELICHUH, COOpaH-
HBIX B XO/i€ HAOJIIOJJ€HNI U UHTEPBBIO.
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QyHKYUOHANbHBIE®*  MWPOTBOPEL,

KonnextueHoe
NroBOAHMK
M3MEHEHMA
__ Hecornacue NPEACERATEND- Cornacue
¢ LAMPHIKEP -
WHaueupyansHoe

* Bce thyHKUMOHANbHbIE YneHbl coBeTa 06N1aal0T BLICOKMM PERTMHIOM «yBeguTensHoCTUY.

HegbyHkyuoHanbHele*

HonnexktueHoe

& Hecornacue NPEACERATEND- Cornacue >
ONEKYH
ferynna
NOAREPXKKH

WnavemayansHoe * Bee HethyHKLMOHanNBHbIE

YrieHbl COBETA 00MaAakoT HASKM PEATUHIOM «YOeaMTENEHOCTUY.

Puc. 7.2. MNatb pyHKUMOHAMNBHBIX U NSATb HEYHKLNOHANbHbLIX NOBEAEHYECKUX TUMOB
4YneHoB coBeTa

HOCKO.T[I)Ky MbI U3y4dYa/Id B PEXKHUME PEAJIbHOT'O BPEMEHU HECKOJIBKO pemeHHﬁ,
KOTOpPbIE IPUHUMAJINCh HECKOJIBKMMHA YJI€EHAMHU B HECKOJIBKHUX COBE€TaX, CyleCT-
BOBaJIa TEOPETHUECKAsT BO3MOXKHOCTh OECKOHEUHOTO YMCJIa BApUALMI U KOMOU-
HAI[U# XapaKTEePUCTUK YIEHOB COBETA U NPUHATUS pemreHuN. OnHAKO (aKThI
He MOATBEPAWIN TaKyl0 BO3MOKHOCTb. CoOpaHHbIE B XO/ie HAOJIIO/IEHUS U UH-
TePBbIO JIAHHbBIE TIO3BOJIMJIA CPABHUTEIHLHO JIETKO YOEIUTHCS, UTO 6a30BbIE XapaK-
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TEPUCTUKHU MOBEACHUS B 3alle 3aceJaHuil — yMeHHE WIM HeyMeHHE yOexKIaTh,
CKJIOHHOCTb CIOPUTh UM paboTaTh HaJ JOCTHKCHUEM KOHCEHCYca, MPEANIOUYTCHHIE
paboTaTh B OJMHOUKY, a HE B Ipymnie — ObUlM (pyHIaMEHTAaIbHBIMU MOBEACHYEC-
KAMH XapaKTepUCTUKaMH, ONPEIeNABIINMHI 3((PEKTHBHOCTE MHIMBHIYaTHHOTO
YJICHAa COBETa B IpOILecce MPUHATHS pemeHni. Mbl 0OHApYKWIN, YTO NIPH TPH-
HSITUH PEIICHUI YIEHbl COBETA MOCIEA0BATENbHO (B XOJ€ 3acelaHUs U OT 3ace-
JaHMsl K 3aCE€JaHUI0) NEMOHCTPUPOBAIU PA3HYIO CTEINEHb 3THUX MOBEACHUECKUX
XapaKTEePHUCTHUK.

He Bce uneHs! coBeTa MONYYHIN OAUHAKOBO BBICOKUN MM HU3KUI peHTHHT
o BceM TpeM mapamMeTpam. Habmronanucs Bce BO3MOXKHBIE coueTaHHA. B uact-
HOCTH, NOIAJajUCh YJIEHBl COBETA, KOTOPBIE IOUYTH HE 00JIafald YMEHHEM
yOexaaTh, HO IIPH 3TOM OKa3BIBAIUCH ONMKE K «HECOTIACHIO», YeM K «COTIIACHIO)
Ha COOTBETCTBYloHIeH mKane. HekoTopble 4ieHbl, MOCTOSHHO y4acCTBOBABINUE
B 00CYXXIEHHUSAX C KOJJICTAMH U IIOTOMY OKa3bIBABIIHECS OJIMKE K «KOJUICKTHB-
HOMY» Ha IIKaJle «KOJUIEKTHBHBIA/MHANBHUIYaTbHbII», TaKXKe IMOIydann Oosee
BBICOKUI PEUTHHT 32 yMeHHUE yOeXaaTh, TaKk KaK UM XOPOIIO yAaBajIoCh yOeauTh
KOJUIET CJIEIOBAaTh ONpeJelieHHOMY Kypcy. HakoHell, HEKOTOphIC WICHBI COBETA,
CaMOCTOSITCIPHO NMPUHUMABIINE PEUICHUS U MOTOMY OKAa3bIBAaBIIHECS OYCHB
OJIM3K0 K «MHIMBHUAYaJbHOMY» Ha COOTBETCTBYIOIIEH IIKalle, TAKXKE XOPOIIO
yMeH yOeKAaTh U MOTJIM OKa3bIBATh CEPbE3HOE BIMSHHUE HA NPHHATHE PEIICHUH.
Jpyrue, Nogy4aBIIne TOT K€ PESHTHUHT MO IIKaje «MHIUBHYaIbHBIN/KOIICKTHB-
HBI», HO He 00JIajaBIINe CIOCOOHOCTBIO YOEKIaTh CBOUX KOJUIET, UMEIU Orpa-
HUYEHHOE BIUSHUE Ha MPOLECC IPUHITHUS PEIICHUM.

B cooTBeTCTBUU C MOJOKEHUEM UIECHOB COBETA Ha TPEX IIKAIAX UX MOXKHO
OBUIO pa3feNuTh Ha ABE IPYIIBL: Te€X, KTO OIaroaapsi CBOeMy MOBEIEHUIO MOBBI-
11aj CoCcOOHOCTh COBETa NPUHUMATh PEIICHUs], U T€X, KTO HE MOT 3TOr0 CAEIaTh.
WHbpIMU cI0BaMu, WIEHBI COBETA ACIHIIUCH HA TEX, KTO IOMOTaJl CO3J4aTh «I10JIO-
KHUTEJbHBIC B3aMMOOTHOIICHHS» MEXIy KOJUIETaMH, CTONb BakHbIE T 3 dek-
TUBHOTO MPUHSATHS PELICHUN, U TeX, KTO Melan 3ToMy. IIepBbIX, KTO COBMECTHO
BEIpabaThIBall PEHICHH TTOCIe COAEePKaTeIbHOr0 00CYKACHHS U CIIopa, MBI 000-
3HAYMIIM KaK «(QYyHKIMOHAIHHBIX» YJICHOB COBETA; BTOPBIX — KaK «HE(QYHKINO-
HAJIbHBIX».

OyHKIMOHATBHBIEC YICHBI COBETa 001agamy OOIBIION CIIOCOOHOCTHIO yOeXK-
JaThb CBOUX KOJUIET INPHHATh UX TOYKY 3PEHHUs] U KOHCTPYKTUBHO B3aUMOJECH-
CTBOBATh C HUMHU B MOUCKE 3PPEKTUBHBIX PEIICHUN CIIOKHBIX MpobiemM. U xoTs
HEKOTOpEIE OBIIH OMIKE K «HECOTIIACHION, UeM K «COTIIACHIOY, «MHINBHAYaTEHOMY),
a HE K «KOJJICKTHUBHOMY», WIX Ha000pOT, 3TH WICHH COBETOB pPa3AeisuTH OOIIyIo
CIIOCOOHOCTH COTPYIHHYATH CO CBOMMH KOJIJIETaMH B BBIPAOOTKE ITyTEM KOHCTPYK-
THUBHOTO 00CYXICHHS PEIICHUH, IPUEMIIEMBIX U1 OOIBIINHCTBA YJICHOB.

C npyroit cTopoHBl, He(YHKIIMOHANbHBIEC YJICHBI COBETa HE 00Jafalu co-
YETaHUEM MOBEICHUYCCKUX XapaKTEPUCTHUK, 0OCCIEUNBIINX KOHCTPYKTHBHOE
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MPUHATHE pelieHUui coBeToM. OHM HE BHOCWJIW MO3UTUBHBIN BKJIAJ B 3TOT
MpoIiecc, He MOBBINANH 3()()EKTUBHOCTh KOMaHAbI. VX MPUCYTCTBUE B COBETE
03HA4aJjo, YTO CTOJIb JKEJIAHHBIC, HO TPYHOJIOCTHKUMbBIC B3aMMOOTHOIIICHHUS,
HeoOxomumbIe 171 3G (GEKTHBHOTO Mpoliecca coBera, He cioxarcs. OHu obia-
raiyd HU3KUM PEHTHHTOM OBITh YOCIUTEIbHBIMU, U HE3aBUCHUMO OT TOTO, K
4yeMy TATCOTENO WX BHEIIHEE MOBEJACHUE — K MHMBHIYAIU3MY WU KOJICKTHU-
BHU3MY, COTJIACHIO MJIM HECOIJIACHIO, — 3TO OTPHUIATENLHO CKAa3bIBaJOCh Ha
00lILEel TMHAMUKE COBETA.

Knaccudukanus oTAEIbHOTO YWieHa COBETA — €ro MOBEACHYECKUI THIT —
uHOraa MeHsIack. OQHAaKo B OONBIIMHCTBE CIy4aeB YICHBI COBETA JEMOHCTPH-
POBaIM OAMHAKOBBIA HAOOp MOBEICHUCCKUX XapPaKTEPUCTHK B Pa3sHOE BPeMs W
IIPU Pa3HBIX 00CTOATEILCTBAX. UJICHBI COBETA, KOTOPhIC ObLIM HEyOSAUTEIbHBI B
OJTHUX OOCTOATEIBCTBAX, PEIKO BBIMNISACIH HHAYEC B IPYTUX. AHAIOTHYHBIM 00-
pasoM, 4JIeHbI COBETa, KOTOPbIE BBINIAACIN U BOCIPUHUMAINCH KOJIJIETAaMH KaK
«BOJIKH-OJJHHOYKI» Ha OJTHOM 3aCelIaHMM, TAK)Ke BeJIM ceOs U Ha apyrux. YineHsl
COBETa, KOTOPbIC HE ObUTH CKIIOHHBI COTJIAINATHCS, BCET/Ia BRITVIAACIH TaK, U 3TO
Ka4eCTBO TOATBEPIKIATIOCH B MHTEPBBIO ¢ UX Kojuteramu. CUIIbHBIC MpecenaTe
COBETOB Ka3ajauch 3()(HEKTUBHBIMU HE3aBUCUMO OT BPEMEHU U 0OCTOSATENBCTB U
rak BOCIIPUHUMAJIKCH KOJUIEraMHi. AHAJIOTHYHO, cla0ble MpeceaaTeNd He Mpe-
cTaBayId BAPYT 3(PPEeKTUBHBIMU Ha CIEAYIOIIEM 3acelaHuu. TakuM oOpas3oM,
Ha0JII01aeMOe TIOBEJICHHE YICHOB COBETA W BOCIIPUSATHE TOTO MOBEACHUS KOJI-
JIeTaMU Ka3aJIoCh BECbMa TUITMYHBIM, HECMOTPS Ha Pa3HUIYy BO BPEMEHH U yIIPaB-
JIEHYECKUX chyauwal.

HABbIKN, CTTOCOBHOCTU N YMEHWNA - PA3HbBIE

HdecaTtb TMNOB 4neHoB COBETOB

OHHOBPCMCHHO C U3YUCHUEM YICHOB COBETA AJId OIMPCACIICHUSA TPEX 0a30BBIX
MOBCACHYCCKUX XAPAKTCPUCTUK OBLIO 3aMCUCHO, YTO YJICHBI COBCTA MPOABIIAIOT
OTH MOBEACHYCCKUEC XapPAKTCPUCTHUKHU IMO-PAa3HOMY. 3TO, KOHCYHO, HCY AUBUTCIIb-
HO C YUCTOM pa3HbIX 6HOFpa(l)l/ll>'l n OIIbITa JlIOZ[Cﬁ, BXOJMBIIMX B COBETHI. UNICHEI
COBETOB — OOBIYHEIE JIr0u1, € pa3HbIMH Ka4€CTBaAMMU. Kammﬁ 13 HUX IPUBHOCUT
B COBCT HABBIKH, CITOCOOHOCTH U YMCHUA, BBITCKAIONIUC U3 €ro JIMYHOIO OIIbITA,
06p330BaHI/IH U IIOATOTOBKH. HCKOTOpLIe MpeANOYNUTAOT BHIHOCUTH PCUHICHUSA

! Cm., Harpumep, «IToaxoz1, OCHOBAHHBII Ha YepTax xapaktepay B Jerry M. Burger «Personality», u 06-
Cy)XIeHHE TOCTOSIHCTBA uepT xapaktepa B Ziva Kunda «Social Cognition: Making Sense of People»
(Cambridge, Mass.: The MIT Press, 2001, 415-450). 13 Gonee MOy IAPHBIX ITyOMHUKAIMIL CM. TaKoKe:
Otto Kroeger, Janet M. Thuesen and Hile Rutledge, Type Talk at Work: How the 16 Personality Types
Determine Your Success on the Job (New York: Random House, 2002).
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TOJILKO Ha OCHOBE TBEPABIX (PaKTOB M MPOILIOTO OMbITA, APYTHE MPEANOYUTAIOT
MHHUMYM NofpoOHocTeidl. OnHu oTiInYaroTcs OONbIION CKIOHHOCTBIO K aHaJH-
iy 1 OOBEKTUBHOCTH; APyrue — CyOBEKTHUBHBI M 3MOLMOHANBHBEI. HekoTopbie
vioryT paboTaTh TOJIBKO C XOPOIIO CTPYKTYPHUPOBAHHON M OPraHW30BaHHOUN
FOCTaHOBKOH TPOOIIEMBI, TOT/a KaK JPYTHE TOTOBBI KIIOCMOTPETh BOKPYr». OmHI
IOCTOSIHHO CTPEMSITCSI K U3MEHEHUsAM, a Ipyrue ux omnacarorcsa. Kto-to mocro-
SITHHO HACTPOEH KPUTHUUECKH, APYTHUE BCE BPEMs CKIOHHBI K onTuMu3my. Heko-
TOpbIe BCE BPEMS CTPEMSATCS MPUUTH K PEIISHUI0, APYTUE MBITAIOTCS N30eKaTh
ux. OMHUM HpaBUTCS OBITHh YWICHAMH COBETA, JPYTUM — HET.

B nenom, Mbl Onpenenuiyn AECATh TUIIOB WIEHOB COBETA. XapaKTepHbIE Yep-
T'BI KaX/I0TO THITa IOJPOOHO OIMCAHbI B TJaBe §.

IloCcKOIBKY MHOTHE YJIEHBI COBETOB B XOJI€ MHTEPBBIO HCIIOJIB30BAIU CXOKYIO
TEPMMHOJIOTHIO, OIMCHIBASI JEHUCTBUS CBOMX KOJUIET, HAM IOKAa3aJoCh OIpaBaaH-
HBIM HCIIOJIB30BATh 3TH MOHATHUS MPH KIIACCH(HUKAINN TTOBEICHHUS WICHOB COBE-
Ta B 3aJIe 3aceqaHuil. Harmpumep, Mbl IOCTOSHHO CHBIIIANM 3aMEUYaHUs, YTO Ta-
KOM-TO «BCE TOJIBKO KPUTHKYET», a TAKOH-TO — «00ecreunBaeT KOHCEHCYC, Ta-
KOH-TO TBITACTCs «KOHTPOJIMPOBATH BCE U BCs», €lle OAWH — He Ooyiee yeM
«TpymIa HOAIePKKUy», a MpeaceaaTellb COBETa UCKYCHO «IMPHXHUPYET» 3acesa-
HUEM. MBI HCITOJIb30BaIM HAa3BaHUS JUJII BOCBMU THIIOB WJIEHOB COBETOB: IPO-
BOJHUKHU M3MEHEHHI, MUPOTBOPIIbI, HACTABHUKH, CIIOPUINKH, KOHTPOJIEPHI,
rpymma noaiep:Kku, KOHQOPMHUCTHI U'KPUTHUKH, U ABYX THUIIOB IpeJceaTene —
JTUPUXKEPHI U OTIEKYHBI.

[TockonbKy IpH OTHECEHHUH 4JIEHA COBETa K ONpEAEIEHHOMY THUITy YUUTHIBA-
ercsi ero o0pa3oBaHue, ONBIT U NPUBBIYKH, TPAHHULIBI MEKITY THUIIAMH MOABIKHBIE,
HamnpuMep, MPOBOJHUKH W3MEHEHHH MOTYT MpeBpalaThCsl B CIIOPLIUKOB, a MO-
ClIeIHME MOTYT CTaTh (€CIIH MO KaKMM-TO NPHYMHAM HA4YHYT AEHCTBOBAaTH MEHeEe
CAepXkKaHHO) KPpUTHKaMH. B TO ke BpeMs KpUTHUKU MOTYT CTaTh CIOPIIUKAMH,
€CJIM [OYEMY-TO U3MEHSATCS UX TOH, CTWJIb U MaHepa 3a7aBaTh BOIPOCH MEHEK-
MEHTY M B3aUMO/IEHCTBOBATh C KOJuleraMu. TakuM oO0pa3oM, HU OJUH WIEH CO-
BETa HE OTHOCUTCS YETKO K OJHOMY «THUMY». VX pelKo MOXHO OJHO3HA4YHO
KIIACCU(UITMPOBATH TaK WM UHAYE.

Unenamu coBerta, KiaccH(UIIMPOBAHHBIM TI0 THITAaM, KOHEYHO, OBLIN Te, 3a
KEeM MBI HaOJI0JIaIH, KOTO WHTEPBLIOUPOBAJIM U ONPEICIISUIH B COOTBETCTBUH C
X 0a30BBIMHU IMTOBEACHUYECKHMH XapakTepucTukaMu. Kak ObIIO ycTaHOBIIEHO,
CYILECTBYET TECHASI CBSI3b MEX/y MOBEACHYECKUMHU XapaKTEPUCTUKAMH U TUIIAMHU
knaccuukanun. OKa3zaaocs BO3MOXHBIM OIMPENIENNTh TSTh TUIOB KaK «(yHK-
[IUOHABHBIE» U TISITh — KakK «HeQyHKIHNOHANBbHBIe». K QyHKIIMOHABHBIM, T. €.
BHOCHBIINM BKJIaJl B TpUHATHE d()(HEKTUBHBIX PEIIeHUH, MOKHO OTHECTH CIIOp-
IIMKOB, POBOJJHUKOB U3MEHEHHM, MUPOTBOPLIEB, COBETHUKOB U JTUPUIKEPOB.
K HedyHKIIMOHATBEHBIM OTHOCATCS KPUTUKH, KOHTPOJIEPHI, TPyIIa MOJIEPKKH,
KOH(QOPMHUCTHI ¥ OTICKYHBI.
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O SHAYHEHWMN NMOBEOEHYECKNMX XAPAKTEPUCTUK

[Ipu hopmupoBaHHUU coBeTa HEOOXOIUMO TOAOHPATH TOIBKO (HDYHKIIMOHATBHBIX
YJICHOB, 00JIAAIOMX 0Aa30BBIMHU MOBEICHYCCKIMH XapaKTePUCTUKAMHU, KOTOPbIE
BJIEKYT 3a 000l npuHsiTHE 3(PPEKTUBHBIX PEIICHUH B MaclITabe TPynisl. JTo
HE 3HAYUT, YTO Ka)Ibli YWIEH JOJKEH UMETh «BBICOKHMI» PEHUTHHT 1O BCEM TPEM
mkanaMm. B gactHOCTH, coBeTy CI0XXHO OBbITh 3()(heKTUBHBIM O€3 MPOBOJHUKOB
W3MEHEHHUH WM CIIOPILIMKOB, KOTOPBIE HCXOIHO OOJIBIIE CKIOHSIOTCS K Hecora-
CHI0, 4eM K coriacuto. COBET, COCTOSAMIUI TONBKO U3 MUPOTBOPLIEB, HUKOTJa
Hudero He no0werca. Co3nate 3QQEeKTUBHBIA COBET AMPEKTOPOB, MOAOUpas B
HETO YWICHOB, 00J1aal0NX BHICOKOH KOMIETEHTHOCTBIO B KAKOM-TO OIpEeAeieH-
HOHM 00J1aCTH, HEBO3MOXKHO, €CJIM OHHU U Te, K KOMY OHU IIPHCOEANHSIOTCS, HE 00-
JIaJal0T COUYCTAaHUEM ITOBEACHYECKUX XapaKTEPUCTUK, HEOOXOMAUMBIX JUIs KOJUICK-
TUBHOHU BBIPAOOTKH PELICHHUS.

Bnusior 1 moBeeHYECKHE XapaKTEPUCTHKH YICHOB COBETA Ha IPUHATHE
pemenuit? Ecnu onpenensiTs NOBeAEHUE IUPOKO, OTBET, €CTECTBEHHO, OyaeT
MOJIOXUTENbHBIM. CIIelyeT I U3 3TOr0, YTO MPEJCEAaTeN COBETOB, KOMUTETHI
10 Ha3HAYECHUSM, YJICHbI COBETOB, aKIIHOHEPHI, PEKPYTUHTOBBIE ar€HTCTBA U T.1.
JIOJDKHBI YIETSTH OOJNbIe BHUMAHUS TTOBEICHYECKUM XapaKTepUCTUKaM, 0TOUpas
WM pEeKOMEH]ysl HOBBIX wWieHOB coBeTa? llpeacraBnsgercs, yTo OTBET Ha 3TOT
BOIIPOC JIOJKEH OBITh MOJIOKUTEITBHBIM.

Ho cnenyer oTMeTHTh, 4TO Hama paboTa — OJIHO M3 TEPBBIX KaUECTBEHHBIX
uccnenoanuil. HabmroeHus, 0COOEHHO 10 4acTy MOBEICHUS WICHOB COBETA U
MPUHSTUSL COBETOM PELICHUH, HEBO3MOXHO 0000IINTD, 8 HEKOTOPBIC U3 HCIIOJb-
30BaHHBIX METOJMK MOTYT BBI3BaTh Bo3paxeHus. C qpyroil CTOPOHBI, JOCTaTOUHO
CBHJCTENILCTB TOTO, YTO JAHHBIA OOBEKT MCCIECIOBAHUH 3aciyKHBAeT OOJBIIETO
BHUMaHUs, 0COOCHHO, €CIM TJaBHAs 3a/a4a OJA00HOH pabOThl — yCTaHOBUTH
XapakTep HEW3BECTHOW CBSI3M MEXKAY YNpaBICHUEM COBETa M 3(PPEKTUBHOCTHIO
KOpIIOpaLuii.

NMPABUIIbHOE COYETAHME YJIEHOB COBETA

HezaBucuMocCTh 4IEHOB COBETa MO-TPEKHEMY BBI3BIBAET CEPHE3HBIE BOIIPOCHI,
KpOMe TOTO, CYIIECTBYIOT OINpPEACICHHbIE COMHEHHUSI B UX KOMIIETEHTHOCTH.
BriomrHe BO3MOXKHO, YTO TPAaMOTHBIN MEHEKMEHT W HOBBII TIOAXO]] K perIaMeH-
TaI¥ MOTYT PEUINTh MPOOJIEMbl, BOSHUKAIOIINE B CBS3H C HE3aBHUCUMOCTBIO U
CITO’KHOCTBIO TIPH OIIEHKE KOMIIETEHTHOCTH WIEHOB coBeTa. OHAKO JTOCTH)KEHHE
HEOOXOFIMOTO COUETAaHUS ITOBEICHYECKUX XapaKTEPHCTHK WICHOB COBETa MOYKET
OKazaThcs OoJee CIOXKHBIM AeIoM. [ 3Toro, Kak MUHUMYM, TTOTpeOyeTcs HOBBIN
MTOIXOJ K MPHUBIICUESHUIO YICHOB COBETA.
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C TOYKM 3peHHS 3aKOHA YJICHBI COBETA MPEICTAIOT KaK «HECBSI3aHHBIC» WIIH
«cBsizanHbie» (Kanama), «nezaBucumbiey win «3apucumbie» (CILIA, ABctpanus u
Hogas 3enanus), «BXOJISIINE B COCTAaB PYKOBOJICTBAY MITH «HE BXozsmey (Bemko-
Oputanwust). [loqoOHBIE BapHaHTHI KJIaCCH(HUKAINH, JaKe €CITU OHU TOJEe3HBI B
CO3JIaHUU COBETA B IEIIIX MOHUTOPWHTA, OECIONEe3HBI U OPMUPOBAHHS Opra-
Ha, TTIAaBHOW 3a/1aueil KOTOporo OyneT MPHHATHE TPYIHBIX PEUICHHUH C IEIhI0
obecreunTh MpoIBETaHUE KOpIopauu B Oyaymiem. Kpome Toro, oHH Takke
HUYETO HE TOBOPAT O TOM, KaK CIIEyeT OCYIIECTBISTh MOI00D YICHOB COBETA,
YTOOBI YBEIMYUTH OJIAarOCOCTOSTHUE KOPIIOPAIH B MHTEPECaX aKIIMOHEPOB.

BriosrHe BO3MOKHO, 9TO OY€Hb TPYAHO OMPEACTHTH (HE TOBOPS O TOM, YTOOBI
MIPUBJIEYh B KAYECTBE WICHOB COBETA) JIOAEH C YHUKAIBHBIM COYETAaHHEM ITOBE-
JIEHYICCKUX XapaKTePUCTUK, HEOOXOAMMBIM IS co3aanus «3()PeKTHBHOTO COBe-
ta». OHAKO B TOI Mepe, B KaKOW 3TO JeTaeTcs, 3TO TOIDKHO TIO3BOJIUTH CO3/IaBaTh
COBETHI, CTIOCOOHBIC MPUHUMATH 3¢ (EKTHBHBIC pelIeHus. Eciu Te, KTo MpuHH-
MaeT pelIeHus, T. €. WICHBI COBETa, 00JIaJat0T BCEMH HEOOXOIUMBIMU CITOCO0-
HOCTsMH (cM. T1aBy 10) M HE3aBUCUMOCTBIO, HEOOXOAMMBIMH JIJISL ONIPEICIICHUS
U JIOCTIDKEHHS CTPATErMYEeCKUX IeNiel KOMITAHUK, MOYKHO BBICKA3aTh MPEIIOJIO-
JKEHHUE, YTO BCe 00s3aTEIbHBIC M IOCTATOYHBIC YCIOBHUS JJIs yCIeXa KOPIopaluu
BBINOJTHEHBL. [Ipu3Hanue Ba)XHOCTH NOA00pa B COBET JIt0JIel, 00Ia atoux co-
OTBETCTBYIOLIMMH MOBEICHUYCCKUMHU XapaKTEPUCTUKAMHU, MOXET CTaTh MEPBBIM
IIIarOM B COOTHECCHHH KOPIIOPATUBHOTO YMpPaBJICHUSA ¢ d3PPEKTUBHOCTHIO KOM-
nanuii. CIEeAYIOIUM IaroM OyAeT OIpeeTICHUE TTOBEACHUYECKIX XapaKTePUCTHK
Y KOMIICTCHTHOCTH JICHCTBYIONINX U TOTCHIMAIBHBIX YJICHOB COBETA, COTJIACO-
BaHHME UX CO CTpaTeruei kommanuu. HeoOxomumo paspaborarh U BHEAPHUT!
PEKPYTHHTOBYIO MPOTPaMMYy JJIsl HOBBIX YJICHOB, a Takxke (10 Mepe HeoOXO/au-
MOCTH) OTHPABUTh B OTCTaBKYy HEKOTOPBIX JCHCTBYIONIUX WICHOB coBera. Kory;
9T 3a/a4u OyIyT peuieHbl, COBET OyneT 00JaaTh BCEMU MPEANOCHUIKAMU i
nocTikeHuo 3 dexTuBHOCTH. Kak T0OUTHCS 3TOr0 — TeMa CIeIyroIInX TIIaB.
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Thasa 8§

IloBeneHueckue TUTIBI
YJICHOB COBETAa

51 monmHOCTBIO YO@XIEH, YTO C BHICOKOKBAIH(DHUIIMPOBAHHBIMY WICHAMHU
COBETa — HE MOIaKUBATEIISIMH,. — OOJIAIAIOIINMU CHIIBHBIM YyBCTBOM
OTBETCTBEHHOCTH, a HE CKJIOHHOCTBIO OJIOOPSITH M COTJIAIIATHCS CO BCEM,
YTO JIeJIaeT MEHEIDKMEHT, sL MOTY co311aTh Oosiee 3(h(eKTHBHYIO KOMITaHHIO.
Ouenp MHOTHE COBETHI BUJIST B CBOUX WIEHAX pacrnopsaureneil. S Bocnpu-
HUMAaI0 UX KaK IPOBOJHUKOB M MEHEXKEPOB U3MEHEHU, TeX, KTO TPaHC-
(hopMupyeT KOMIIAHUIO.

IIpedcedamenv cogema u 2eHepaIbHblll OUPEKMOpP

Kak 3a/1aBaThb BOHpOCI)I? UneHsl coBeTa JOJIDKHBI BBICKA3bIBaTh HECOIJIACUC,
HE TPEBPAIIAsACh B ONIIOHEHTOB BCETO U BCS. DTO — YeIOBEeYeCKask IPUPO-
na. HyxHo cryctuThess Ha ypoBeHb BHHM3. Ecnu 3amaBath OfuH, ApYTroH,
TPETHIl BOIIPOC, BCe BCTaHET! DTO — IPOIIECC B COBETE, HO C AIIEMEHTOM
TICHXOJIOTHH, MBI 3aIIPOTPAMMHUPOBAHEI C AETCTBA.

Ynen cogema Oupexmopog

Xopolre cOBETbl CTAHOBATCS MO-HACTOSILIEMY XOPOLIMMH, €CJIM OHU 3a-
JIal0T BOIIPOCH! ¥ OJHUMAIOT ITPOOJIEMBI, KOTOPBIE TeHEPATBHBIH AUPEKTOP
0 KaKUM-TO NPUYMHAM UTHOPHPYET WM He 00paliaeT Ha HUX JOCTaTOYHO
BHUMAaHHUs. XOPOIINE COBETHI ACHCTBYIOT, Kak cOBEThl. OHU NMPU3HAIOT, YTO
OHU — HE MEHEIDKMEHT, 4TO X IJIaBHas 00S3aHHOCTh — O0ecreynBaTh,
4TOOBI MEHEKMEHT 3()(EKTUBHO YNPaBIsUT KOMIaHHEH. XOopolme coBe-
Thl KOMIIEHCUPYIOT HEAOCTATKU T€HEPATBHOI0 JUPEKTOPA.

Ynen cosema Oupekmopos

OMCK OTZEIBbHBIX WICHOB COBETA C PA3INYHBIMU ITOBEICHUECKUMH XapaKTe-
PUCTHKaMH OCHOBAH Ha HJie€, YTO COYETAHHE YICHOB COBETA C Pa3HBIMU
MO/TOOHBIMH XapaKTEPUCTHUKAMHU MOBBICUT 3()(EKTUBHOCTD NpoIIecca MPUHATHS
COBETOM peltieHHii' . O[HAKO He ClIeIyeT 3a6hIBaTh, 4TO COBET JUPEKTOPOB eHCT-

Kﬂaccmbm(aum YWICHOB COBETA I10 UX IMOBEACHYCCKUM «THUIIAM» ITOJITHOCTBIO 06yCJ'IOBJ'ICHa JaHHBbIMH,
IIOJTY4YCHHBIMU B XOZI€ Ha6HIOII€HI/Iﬁ 3a COBETaMH, MHTECPBbIO C WICHAMU COBETA U NIPUCYTCTBUS B
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BYET KaK ¢JIMHOE IIeJI0e, YTO MO CYTH 3TO KOMaHJa U JUIS YCIeXa KOMaHbl KaX-
IBII U3 €€ WICHOB JOJDKECH COOMIOAaTh HEKOTOPBIe 0a30BbIC MPaBMiia. JITO TaKKe
BEPHO JUIsI COBETA TUPEKTOPOB, KaK IS JIFOOOW MpYroi Tpymmsl Jroaei. 3To
03HauaeT, MPEekAe BCEro, YTO JOJDKHBI COOMOATHCS BCE «IyUIIne MPAKTUKN
a3 dexTrBHON paboTh coBeTa. UsieHBI 3P (EKTUBHBIX COBETOB PETYJISPHO TMOCE-
LIAIOT 3aCe/IaHMs, YUTAIOT BCC MaTepHAIIbl, IPUCIAHHBIC UM MEPE] 3aCeIaHUIMH,
U MPHUE3KAIOT MOJATOTOBICHHBIME K 00CYKICHHUIO BOIPOCOB MOBeCTKU M. OHU
pasfessfoT O0IIKMe 3THYECKHE CTAHAAPTHI, YTO OMPECIACT UX B3MISIBI IO pa3-
JHYHBIM BOMPOCAM, a TPpyIia paboTaeT KaK «OTJIaXEeHHAs COLUANbHAS CUCTEMA,
4JIeHbl KOTOPOH TOBEPSIIOT APYT IPYTy, BCTYHAIOT B CIIOPHI U HENOCPEICTBEHHO
B3aUMO/JICHCTBYIOT C HPEACTABUTESIMUA TOII-MEHEPKMEHTA 110 BaKHEUIINM IMPO-
61eMaM, CTOSIIAM Tepe] Koproparueii»'. Co BpeMeHeM | 10 Mepe HAKOILICHHs
onbITa «3(QPEKTUBHBIA COBET» HAYYHTCS pearupoBaTh Ha KPH3UC Kak rpyImia,
U3MEHHUT CBOIl CTHIIb MOBENCHUS, YTOOBI peliaTh BO3HUKAKOIUE MPOOIEMbl U
OynmeT cmocoOeH pemarh pa3iudHble Bompockl. Co BpeMeHeM «3()PeKTUBHBIH
COBET» Pa3BHUBACT COOCTBCHHYIO «KYJIbTYpy». [10 Cl10BaM OHOIO 4jieHa COBETa,
y COBETa Pa3BUBACTCS «CAMOOIIYIICHUE.

XoTs OMH U3 BaXHEHIUX (HAKTOPOB, OMPEACIAIONINX OTOOP YICHOB COBE-
Ta, — UX CIOCOOHOCTh MPUHUMATh PEIICHUS, HYXKHO TIOMHHUTH, YTO KaTETOPHH,
UCIIOJIb3YeMbIe I Kiaccu(UKaluu, 0COOCHHO, B OTHOIICHHUU JIOACH, CTpeMs-
IIMXCS UCTIOJHUTH CBOM O00S3aHHOCTH B JJOCTATOYHO TPYAHBIX 0OCTOSTEILCTBAX,
MOTYT MEHATBCS. B ompeneneHHbIX CUTyalusx, B CHIY psAAa YHUKaIbHBIX 00CTO-
SATENBCTB, WICH COBETA MOXKET IMOBECTH CeOsl COBEPUICHHO MHAYE MO CPAaBHECHUIO
CO CBOCH OOBIYHOI MOJENBIO MOBEACHUS. B YacTHOCTH MPU BO3HUKHOBEHUU
YTPO3bI TOTJIOICHUST OOBIYHO HEAKTUBHBIM WICH COBETA MOXET BBHICKA3aTh KaKue-
TO BBIJAIOIIMECS HUICH, KaK Pa3pelluTh CUTYANUI0, a OBIBIIMHA JTHACP OKaKETCs
He cToJb 3G (EKTUBEH, KaK 0KUJAN0Ch. BripoueM, 0OBIYHO YICHBI COBETOB, U3Y-
YCHHBIX HAMU, JIEMOHCTPUPOBAINA NPUMEPHO OJAWHAKOBOE IMOBEJACHUE MPH MPH-
HATHH PELICHUN B pasHOe BpeMs W MPHU pasHbIX oOcTosTenbcTBax. O6 3TOM
CBUJICTEILCTBOBANIO HAOIIOICHUE 32 UX BHEIIHHM MOBEJCHHEM BO BpPEeMs M BHE
3aceflaHuil CoBeTa, 32 BOCIPUATHEM KOJUIETaMH HX MOBEJCHUS M 33 MX OTHOIIE-
HUEM K COOCTBEHHBIM ITOCTYITKAM.

BeneacTBue MOMOTHUTENLHOTO 00pa30BaHusl, MOATOTOBKH, HOBOTO OIBITA
paboTHI, HOBBIX KOHTAKTOB, MM HEJOOPOCOBECTHOTO OTHOIICHHS K COOCTBEHHO-

3ane 3acenanuil. Kak oTMEUeHO B MPUIIOKEHUSX, METOIMKA JAHHOTO UCCIIEIOBAHMs Oblla KAYeCTBEH-
Hoii. OCHOBHOE BHHUMAaHHUE YACTSIOCh TOMY, 4TOOBI coOpaHHass HHGOPMALIKS TOYHO OTpa)kaia
MPOUCXOJAIICE B 3aJie 3aCEIaHM, YTO TOBOPUIIN pecroHIeHTh. CM. IPHIOKEHHE 2 U O0BSICHEHUS
[0 TIOBOAY HA/IEKHOCTH M JOCTOBEPHOCTU (KOTOpHIC HE SIBISIFOTCS HEOOXOJMMBIMHU YCIOBUSIMH B
Ka4eCTBEHHOM HCCJIC/IOBAHUH, HO TEM HE MEHee ObLTH BKIIFOUYCHBI).

Wayne F. Cascio. Board Governance: A Social System Perspective // Academy of Management Review
18:1 (February, 2004): 97.
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My HOBeZIeHUIO (HAammpuMep mpeBpaiieHre n3 GyHKIIMOHATHHOTO B HEDYHKIIUO-
HAJIPHOTO WIEHA) WIEHBI COBETA MOTYT JIEMOHCTPUPOBATh HOBOE, IPYTOE IOBEIEe-
HUe, YTO BJIeUeT 32 CO0OI CMeHy MX MOBeZieHUecKoro Tuma. OHaKO UMEIOIIecs
JIaHHBIE ITOJITBEPIK/IAIOT MIPEATIOJIOKEHHE, YTO B LI€JIOM WIEHOB COBETa MOXKHO
OIIPeNEJIATh 10 TOMY, KaK OHH IPUHUMAIOT PelleHus], IT0BeJleHUeCKIe XapaKTe-
PUCTHKHU CIIY?KAT XOPOIIMM HHCTPYMEHTOM IIPOTHO3MPOBAHUS OYAYIINX IIOC-
TYIIKOB, JOCTIZKEHHE U IO/JIep:KaHue COOTBETCTBYIONIETO COUeTAHUS IIOBeJIeH-
YEeCKUX XapaKTEePUCTUK UYIEHOB COBETA BBICTYIAET HEOOXOAMMBIM yCJIOBHEM
obecrieueHrs 3(pHEKTUBHOTO IIPOIIECCA COBETA.

(DYHKLlMDHaﬂbH ble n HEdJVHHLI,MOHaﬂbeIe YneHbl COBETOB AUPEKTOPOB

DYHKUHOHANBHBLIE YNEHbI COBETA ~ HE®YHKUMOHANLHBIE YNEHBI COBETA
Npeaceaarenn-gupuxepsbl (cm. masy 3)° Mpeacenatenn-onekyHel (cm. rasy 9)
MpoBOAHUKK M3MEHEHWI KoHTponepsl
MupoTteopubl KoHdopmucTsl
HactaBHuKK Jlnpepsl rpynnbl NOAAE KA
CnopuuKm Kputnuku

PYHKLIMOHAJIbHBLIE YJIEHBbI COBETA

NMpoBOOgHUKN N3SMEHEHUI

[TpoBOTHUKY U3MEHEHUH OTHOCATCS K CaMOMY Ba)KHOMY THILY UJIEHOB COBETA.
Onu noompAIT PyHAaAMEHTATbHbIE H3MeHeHHs (HallpuMep CMeHy TeHepaibHO-
TO AUPEKTOPA, 6OPHOY C MTOMBITKOM MOIJIONIEHH, Pa3pabOTKy HOBOM CTpaTETUH),
KOT/Ia CUMTAIOT UX HEOOX0UMbIMU. OHU MBICJIAT MAacIITaOHO, KOT/Ia PeYb 3aX0-
IIUT O HAMPaBJIEHUSAX, B KOTOPHIX JOJKHA PAa3BUBATHCA KOMIIAHUS, U MOTYT
WHOT/IA OTJINYAThCA YPE3MEPHBIM OITHMH3MOM.

UsieHbI COBETA ATOTO THIIA HEOOSI3aTETbHO OY/IyT MEPBBIMU, KTO IPEAJIOKUT
KpYIHBbIE U3MEHEHHA, HO B X0/ie 0OCY:KIeHH WK B Oecefax ¢ APYTUMU YIeHAMH
5HHU OBICTPO CTAHOBATCS HA CTOPOHY MHAKOMBICJISIIITUX ¥ TOTOBBI BO3BBICUTD CBOM
TOJIOC W BBICTYIUTHh CTOPOHHHUKAMM IOJIX0/Ia WJIM MPOrPaMMbl, OTJUYHOH OT
[rpemtoskeHHONM MeHemkMeHTOM. Ecii OHM yOesK/IeHbl, UTO «IepeMeHbI» Heo0-
XOZUMBI /71 6J1ara KOMITAaHUHU, UX I€IbI0 CTAHOBUTCS ITPOBECTU ITEPEMEHbBI IIPO-
?PavHO U KOHCTPYKTUBHO. OHU CTPeMSATCS, YTOOBI 0 TPeobpa30BaHUIX HE IIPOC-

B cuity 0co6bix 06s13aHHOCTEN (QYHKIIMY U XaPAKTEPHCTHKY IIPe/ICeaTesIell COBETOB PacCMaTpUBa-
I0TCA B I7IaBE 9.
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0 TOBOPWJIM, & PEAJIbHO OCYLIECTBIISUIM, U OHU TOTOBBI BBICTYIIATh JIMJEPAMHU U
MPUHUMATh TPYJIHBIC PEIICHUS, KAKUMH Obl HETOMYJSPHBIMU T€ HU OBLIN Y
MEHE/DKMEHTA U IPYTUX YICHOB COBETA, YTOOBI 3TO MPOU3OIILIO.

OnbITHBIE TPOBOJHUKHA M3MEHEHUH OOBIYHO OIEHHBAIOT, HACKOIBKO HX
MO3ULHUA MONb3YETCsl MOAACPKKON, WK 3a1al0T BOIPOCHI NEPEN 3aCENaHUuEM C
LENBI0 YAOCTOBEPUTHCS, YTO IMOCTABICHHBIE MU BOTIPOCHI OOCYKIAIOTCS MaK-
CUMAaJbHO WHUPOKO. OHU YETKO OCO3HAIOT, KaK UIMEHHO MOCTYIMAaIT, — UX IO-
BeJIeHHE HE CIIyYaiiHO, MIOCKOJFKY MOHUMAIOT, YTO, €CIH OHH XOTSAT JOOUTHCS
ycrexa, UM HY>KHO OBITh THOKUMH B TIOJICPIKKE aIbTEPHATUBHBIX TOYCK 3PECHUS
¥ B BBIPQXCHUW COMHCHHM B TTO3WUIINH MeHEHKkMeHTa. OHM TTOHMMAIOT, 9TO HX
MTOBEJICHUE OTPEACIIIeT, HACKOJIbKO YCICITHON OyIeT peamn3anusi H3MCHECHUH,
CTOPOHHHUKAMHU KOTOPBIX OHU BBICTYNAOT. OHHU MONB3YIOTCS OONBIIAM JTOBEPH-
€M KOJUIET IO COBETY, OOBIYHO 00JIaNal0T OTIMYHBIMH HaBBHIKAMH yOeXmaTh U
CIIOCOOHBI COTPYMHNYATH C MHAKOMBICISIIIAMY WICHaMH coBeTa. Kak cTopoHHU-
KU WY MOOOPHUKHA M3MEHEHUH NUPEKTOpa JAHHOTO THIIA UTPAIOT OOJIBIIYIO
pOJIb B MPEOJOJICHUH MOCIEACTBUN IPYNIOBOTO MbIIJIEHU. BHEIIHe oHU Aeil-
CTBYIOT B KQU€CTBE COCIMHUTENICH, yCTaHABIMBAsA CBSI3U C HE3aBUCHMBIMU KOH-
CYJIbTAHTaMH ¥ JAPYTUMHU TPETHUMHU CTOPOHAMH JIJIS MOJIYUYCHUS HHPOPMALIUU
Y DKCTIEPTHOU OIIEHKH, HEOOXOAMMBIX ISl OCYIIECTBICHUS u3MeHeHui. [Ipo-
BOJIHUK M3MEHEHUU TaK)K€ XOPOILO CHPABIISIETCS C POJISIMUA BEYIIUX WM MPEN-
CEJaTEeNbCTBYIOIIUX AUPEKTOPOB.

['eHepanbHblE AUPEKTOpA B OTCTABKE, YCIELUIHO YIPABIISBIIUE KPYIHBIMU
MPEeANPUATHAME, 0OCOOCHHO, €CITH OHU MPUHUMAIU YYacTHUEe B MOTJIOIIECHUSIX U
MPOJAXKe aKTUBOB, CTAHOBATCS OTJIMYHBIMHU MIPOBOJHUKAMH U3MEHEHUN.

MueHus yneHos cosema no 108ody NPO80OHUKO8 U3MeHeHull u ux delicmeutl
escceco [[["BHHBINHHINH"HBHHIIMNITITHHHN"UBBH "HHHB"B

«51 yBONUN TpeX reHeparbHbIX AUPEKTOPOB. A BbICTYNUM UHULMATOPOM 3TOrO, NMOCTaBWI
BOMPOC. [UneHbl coBeTa)] pasnoXuUnmncs U MUPUIUCH C NMITOXMM PYKOBOZACTBOM [Ba UM Tpu
roga, v 70 NPOCTO rnyno. ATo OXXecTodaeT» — npefcefaTeslb COBETA OUPEKTOPOB

«B coseTe [komnaHun ABC]... kazancs npusTHLIM NapHeM, HO, Ha camoM gene, 6bin
COBEpLUEHHO HMKYeMHbIM. OH BbIn HacnegHUKOM ocHoBaTens komnaHun. U3 aByx... oH
Obin xyawmm. A oTnpaBunca K akumoHepam U ckasan: "M3baBbTecb OT Hero, unm s
yxoxy". A xoren, 4tobbl ero BoobLLe He Obino B OpraH13aLmm, a He NPocTo B coBeTe. JTO
MOXHO ObINO caenaTb TOMbKO Ha rOAOBOM COOpaHvMn. S NpoBen ronocoBaHue, M OHU
cornacunmceb... CoBeT Takke nocyuTar, 4to Borblle He XO4ET paboTaTb ¢ OCHoBaTenem. 310
BbI3BArO packorl, HO Korga Mbl YBOMWMM MX OOOMX, Mbl OOBEOAWHWUNUCLY — YfeH
coBeTa AMPEKTOPOB

«®PuHaHcoBomy aupekTopy [komnaHum ABC] ewe He ucnonHunock 40. A npuwen B
COBeT BCKOpe rocfie Toro, Kak ero Bblbpanu npeacepateneMm M reHepanbHbIM
avipektopoM. OH He CrpaBnsncs, no3ToMy Mbl €ro yBonunu. 3atem Mbl 06paTunmch K
BHELUHUM UCTOYHMKaM. He Bce B coBeTe Obinu cormacHbl nepedaBaTb BMacTb
COBEPLUEHHO HOBOMY [Af1 KOMMaHuy 4enoseky. [lcuxonornyeckuin MpeccuHr u3-3a
NpYBNEYEHNs HOBOTO YeroBeka
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ynpaBnsiTb KOMMNaHuen ¢ oOOpoTOM 5 Mnpa [Onn. okasancs Ans HEro CIMLLIKOM
TskenbIM. 31O GbiN OAVH 13 CamblX HEMPUSTHBLIX BOMPOCOB 4151 MEHS KaK YreHa COBeTa.
Kak 6bl TO HY BbIro, OH He crpaeuncst ¢ npeccvHroM. OH pacnnakarncs, 1y Hero [cryumncs]
HepBHbIA CpbiB. COBET OKa3arcs B HEMPUATHOM CATYaLW, M HaM NPULLIOC CMECTUTb €ro
C [OMKHOCTU reHeparnbHoro avpektopa. A1o Obio LecTb NeT Hasad. Mbl cnpasBunmuch ¢
cuTyaumeid. Xopollee KOpnopaTuBHOE YrpaerneHne Bo306nagano. CoBeT MpuHsn
peLLeHVe, 1 BO [MaBe ero BCTanu BHELLHWE YneHbl... Camoe TpyaHoe ans coBeTa —
BblOOp nmaepoB, OcobeHHO, ecrv nepedadva OCYLLECTBISETCS YENOBEKOM, AOMroe
Bpemsi npopaboTaBLwmMM B KOMNaHwWu. Beibop nuaepoB — camoe TpyaHOe pelueHue
ans coseta. Cellyac Mbl 3aHUMaEMCS NNaHMPOBaHUEM NMPEEMCTBEHHOCTM, ELLE 3a
[Ba roga» — npegcegarerb COBETa AMPEKTOPOB

«3T0 TaKke Yeroseyeckasl Npupoada, AMHammka coeeTa. A Obin B CUTyaUuu, korga npu
MHOVBMOYarsHOM OBLLIEHWM YNeHbl COBETA HasbiBanu reHeparnbHOro avpeKTopa Headdek-
TUBHBLIM, HO Ha 3acedaHusiX BCe ero noaaepxueanu. MeHeparnbHble OuMpekTopa —
37O GOnbLUO pUCK U Bbicokast onrata. CoBETbl He MOHUMAIOT, YTO UM HE HyXHbl
OnpaBaaHus, YToBbI YBOMUTL FreHeparnbHOro ApeKTopa. He HyxHbl oKyMEHTbI... KomnaHis
ToHyna. Mbl 0TKNaabIBanu Hen3bexHoe» — YneH CoBeTa AMPEKTOPOB

«MbI n3beraem 3aToro. I'IoaTomy COBET OO0JMKEH MOnpocuUTb U 3aCTaBUTb reHeparnbHOro
OVpeKTopa AymMaTb O TOM, O 4eM OH 00bMHO npeanoynTaeT He oymatb UK HE XOYET Aenatb.
B KOHLe KOHLOB, 3TO B €ro MHTEepecCax» — 4IieH CoBeTa ANPEKTOPOB

KAK ONPEOENNTDb
MPOBOAHWUKOB M3MEHEHWR'

* MoskeTe i BBl IPUBECTH MPUMEPHI, KOTIa 3TOT YJICH COBETA YrabIBajl
HACTPOCHHUE CBOUX KOJUIET, CTABHJI HA 00CYK/ICHHE BOIPOC, KOTOPBIA COBET
B CHJTy ONPEICTICHHBIX MPUYHMH HE periacs 00CyKaaTh, H IPH 3TOM 00ec
MEYMBAT KOJUICKTUBHYIO MOICPHKKY 3TOMY BOIPOCY HITH MIPABOMOYHOCTH
ero o0CyXIeHus?

° OHI/IIHI/ITG, KaKum 06p3.30M ,Z[aHHI:IfI YJICH COBCTA HUBCIHUPYCT pa3phbIB
MCKAY TOYKOH 3pCHUs ONIIO3UINH, HGO6XOILI/IMOCTI>IO €C 06CY)K,Z[CHI/I$I n
HCO6XO,Z[I/IMOCTLIO IJIsL COBETaA HprITPI K 06H_I6My MHCHUIO.

* BriBaso 1 Tak, 4TOOBI YICH COBETA BHIPAXKAI MOAMCPIKKY MO BAKHOMY
BOIIPOCY, MOCTABICHHOMY JIPYTUM YJICHOM, U, TEM CaMbIM, 00ECIIEYHBAI
ero oocyxaeHue?

OTH BOIPOCHI IOMOTYT OMNPEAEIuTh (M, BO3SMOXKHO, NPUBJICYb B COBET, (DYHKIIMOHAJIBHBIX YJICHOB)
HPECTaBUTENeH KKIOro U3 BOCBMH THUIIOB, ONMCAHHBIX B JaHHOM riase. B riase 9 mpuBoastcs
BOIMPOCHI, IPU3BaHHbIC IOMOYb B IPUBICUCHHUH Mpe/ceaaTeNeii-TUPIKEPOB U ONPEACICHUH IPEa-
cemareneii-oneKyHoB. MHOTHE BOIPOCHI OCHOBAHBI Ha PEAIbHBIX CHTYALSIX B COBETaX, KOTOPBIC MBI
HaOJII0JaITH, U HHTEPBBIO C WICHAMH COBETOB.
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[IpuBeanTe npuMepsbl, Kak JeHCTBHSI TaHHOTO YIEHa COBETa IIOMOITIM HHU-
LUUPOBaTh U3MEHEHUS HA YPOBHE COBETA, KOTOPBIX B MPOTHUBHOM CIIydae
MOTJIO He OBITh. XOpOLIO JIM JaHHBIH WIEH coBeTa padoTaeT B yCIOBHUIX
cTpecca Wi Kpusuca?

OOnanaer M JaHHBIN YiIeH COBETa MHTEILICKTYalIbHBIMU CIIOCOOHOCTSIMU,
4TOOBI Pa300paTHCS B CIIOXKHBIX CTPATETHYECKUX M3MEHEHUSX, a TaKXKe
JIOBEpHEM U YMEHHEM YOeXIaTh KOJUIET U MEHEKMEHT IPOBECTH H3Me-
HEeHus?

Omnummte, Kak MPOsBII ceOs JaHHBIM WIEH COBETa IPH PEeIleHUH KpaliHe
CJIO’KHOH MPOOIIEMBI.

Kakue otHOImICHUS Y AAHHOT'O 4JICHA COBCTA C T€HCPAJIbHBIM OTUPEKTOPOM
M KOJIJIETaMU I10 COBGTY?

Kaxk unen coBera Bezet cebsi Ha 3aKpBITHIX 3aceaanusax? BeicTymaer am oH
Ha HUX TipeacenareneM? Eciu 3aBTpa yiaeT reHepaibHblil TUPEKTop, OyaeT
JM 3TOT WIEH COBETa Ha3HAUYEH BPEMEHHO MCIIOIHSIOIINM €ro 00si3aHHOC-
tu? [louemy?

MMPOTBOPLIbI

Ha 3acemaHusiX akTHBHBIX COBETOB, WIEHBI KOTOPHIX TIIATEIHHO BBHITIOIHSIOT
CBOM O0S3aHHOCTH, BCET/Ia BOSHUKAIOT TBOPUECKUE PA3HOTIIACHS MEKIY COBETOM
Y MEHEKMEHTOM, a MHOTIa U MEXKTy Pa3IMYHBIMU TPYIIIIaMU B COBETE. MHupoO-
TBOPEII BHICTYIIAET B KaYECTBE MOCPETHUKA MEXKIY TPYIIaMH U TaKKe TOJIE3eH
COBETY ISl IPEKPAICHUS U pa3pelIeHus KOH(PIUKTOB, KaK MPOBOIHUK H3MEHE-
HUH B uX obecriedenny. Ha 3acemanusix coBeTa MUPOTBOPIIHI YACTO HCIIOIB3YIOT
BBIPAXXCHUSI: «sI HE XOTeJ Obl Bac MpEphIBaTh», «S X049y N00ABUTH K BOIPOCY
[anena coBera X]», «He MOIIH OBl BHI HAIOMHHUTHh MHE», «BO3BPAIAsCh K BOII-
pocy, 3aJaHHOMY [IUpeKTOpoM Y |» U T. 1.

MupoTBOpPIEI 00JIATA0T OTIIMYHBIMU HABBIKAMH Pa3pEIICHUs KOH(IUKTOB.
Y HHX XOpOIlKEe OTHOIICHUS TOYTH CO BCEMU WICHAMHU COBETA, a B UX XapakTe-
pe HET HHUYEro MPOBOKAUMOHHOTO. OHU HEPEIKO HCIOJIB3YIOT CBOE YYyBCTBO
FOMOPa, 4TOOBI IIOMOYb KOJUIEraM paccaaOUuThCs, U BBI3BIBAIOT YBAXKECHUE Y KOJI-
JIET 110 COBETY U MEHE)KMEHTA, a TAKXKE Y WICHOB APYTUX COBETOB. MUPOTBOP-
[IEM YacTO BBICTYIAET CaMbli MMOKHIIION WJIEH COBETa, MPUBBIKIINI paboTarh B
cpeze, TAe JOCTIKEHNE KOHCEHCYCa SBISIETCSI HEOOXOIUMBIM YCIIOBHEM KaKhX-
00 IEeiCTBUA.

MupoTBOpIIHI MOTB3YIOTCS CBOMMH HaBBIKAMUA KOMMYHHKAIIUH O0bEAMHEHIS
HECOTJIACHBIX BOKPYT KaKOK-TO IMO3UIHMH. boJiee Toro, OHM OOBIYHO HE TI03BOJIA-
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10T Pa3HOITIACUSAM BBUIMTHCS B OCTpBIE CIOPBI, JETKUl, HO 3()(EKTUBHBIN CTHIIb
MOBEJCHUSI MUPOTBOPIIEB OOBIYHO HACTOJBKO XOPOI, YTO K HUM MOTYT o0pa-
MIAThCSl WICHB! IPYTUX COBETOB, YTOOBI BBIUTH U3 3aTPYJHEHUN, BO3HUKIIUX IpU
HNPUHATUU pELICHUI.

I'maBHas oTpuuaTenbHas 4yepTa MHOTUX MUPOTBOPLEB B TOM, YTO OHH MOTYT
HE YBHJETbH NMPOOJIeMy W/MIIN He 00JIagafoT My>KECTBOM, YTOOBI PEIINTh BaXKHBIH
BOTIPOC TPEXJe, YeM NpUHATHE d(P(HEKTHBHBIX PEIMICHUH CTAaHET HEBO3MOJXKHO.
OHH 0OBIYHO NPHUBBIKIN K «PE3IOME» U TeM CaMBIM ITOAXOIAT K BOIpPOCAM Ha
OYeHb BBHICOKOM (ITOJUTHYECKOM) ypoBHE aHanu3a. OHM MOTYT OBITH HEBHUMa-
TEIBHBIMH K JETaJIAM PaclpoCTpaHsIeMoil B coBeTe HHPOPMALUN.

Ecnn B coBeTe CIMIIKOM MHOTO MHPOTBOPLEB, CUTyalllsl MOKET CTaTh KpH-
3UCHO mpexze, ueM OyAeT 0COo3HaHa ee Cephe3HOCTh. Ecnm HuKTO He crocobeH
3aMeTUTh MPOoOIEeMy, BEIPa3UTh HECOIJIACHE M OPTaHU30BaTh MOJAEPHKKY ITOH
TOYKH 3PEHHUS, IPOCTOH BOIPOC MOKET MPEBPATUTHCSA B OOJIBIIYIO IpobOIEMYy.
B cutyanuu kpusuca MEPOTBOPEL OOBIYHO pearupyeT MEeIJICHHO, eClId HE TOIy-
4aeT MOJCKAa3KU CO CTOPOHBI IPOBOAHMKA U3MEHEHUH. COBET, COCTOSAIUN B OC-
HOBHOM M3 MHPOTBOPIIEB, HUKOT/1a HE OyIeT «3(Q(PEKTUBHBIMY.

BrIBIIME BHICOKOTIOCTABICHHBIC MOJUTHKH OOBIYHO OBIBAIOT OYEHB CIIOCO0-
HBIMH MHpPOTBOpLaMH. OHH «3JIETAHTHBI» M «MATKH», 00namaroT Omaromaps
MOJINTUYCCKON Kapbepe HAaBBIKAMHU NMPUMHUPECHHS BpaXIyIOIIMX CTOpoH. bonee
TOTO, KOTJIa TOJUTHYECKas Kapbepa MOJXOJUT K KOHIY, MX ObIBaCT CPAaBHUTEIIb-
HO MIPOCTO NMPUBJIEYb B COBET.

MHeHus1 YneHoe cogemoe o Mupomeopuax

«HekoTopble fymarni, 4To 3TO BO3MOXHO... MOXET BbiTb, 1 HEMpaB, U 310 pearbHo. Ho Ham
npuaoeTcs BEpPHYTbCH K 3TOMY U MPUHATb pelleHne» — npeacenaTens coBeTa
AVPEKTOpOB

«51 He Xo4y rornocoBath, HO HaM HYXXHO MPUIATU K KOHCEHCYCY... [laBaiiTe BbibepeM cpeaHumin
nyTb... Bel nopaepxumBaete meHA? ...Mbl NpuwwInun kK cornacuio, He Tak nu? Ja?» —
npeaceaarternb CoBeTa ANPEKTOPOB

«Takue 4neHbl coBeTa Kak [ObiBUMIA NonNUTUK X] unu [GbiBWKA NORAMTUK Y] mMoryT
paspewwnTb KOHMNUKT MpexXae, Yem OH BbIXOAWUT Ha YypOBEHb coBeTa... [BbiBLIMNA
nonutuk X] OTNUYHC YMeeT HenTpanu3oBaTb KOHMMAWKT» — u4feH CcoBeTa
OVPEKTOPOB

«Tam 6bina aBTokpaTus [rae st pabotan paHbLue]... "Tbl 3TO caenaels”. B [aTom cosete]
Takoe HeBO3MOXHO. Mbl paboTaem Ha OCHOBE KOHCeHcyca... Huiero He BbIHOCUTCSI Ha
paccMmoTpeHve CoBETa, ECNW MPEe3VAEHT 1 Npeacenatens He CHATAIOT, YTO 3TO HYXXHO cae-
natb. Ecnm ato JOmKHO ObITb PacCMOTPEHO COBETOM, OHO OyaeT paccMoTpeHo. ...B npo-
uecce otbopa uneHos coseTa B [komnaHum ABC) u [komnanun DEF] s 66l He cTan
pekoMeHAoBaTb COBETY B KayecTBe KaHauaaTa Koro-to, KTO He HpPaBWTCS...
npe3naeHTy» — npeacenatens CoBeTa AMPEKTOPOB

167



KAK OMNMPEOEIINTb MNPOTBOPLIEB

° HpI/IBCI[I/ITe IIPpUMEPLI TOT'O, KaK JIaHHBIN YJIeH COBETa CII0COOCTBOBA npu
MUPCHHUIO HECOTTIACHBIX CTOPOH BO BPEMS UJIN BHE SaCGHaHI/Iﬁ COBC€Ta.

* BrI3pIBaeT 1 JaHHBIN YJIE€H COBETa CUMIIATHIO U YBAXXEHHE Y BCEX OC
TaJbHBIX YJICHOB U MEHEIKMeHTa? byner nu oH paboTarh aBTOHOMHO,
paspemas u Heitpanusys koHpaukT? Kak nMeHHO?

* Hcnoms3yeT Jm 3TOT WISH COBEeTa TyBCTBO foMopa cTparernieckn? Kak? Kak
OH TIOCTYTIAET B OTHOIIIEHHH CBOHX KOJIIET, 0COOEHHO TeX, Y KOTO HE CaMble
ONITUMAJIbHBIE TTOBEICHYECKHUE XapaKTEPUCTHKH?

+ Kakwne npyrve nposiBIeHNS U PUMEPHI CITOCOOHOCTH JaHHOTO YJIeHa CO
BeTa paspenath KOHGIUKTH MOXKHO Ha3BaTh? bynbTe oueHb OAPOOHHI,
OTIMIIINTE IIArH, KOTOPBIE WIEH COBETa MPEANPHUHSII, YTOOBI pa3peInTh
KOH(JIUKT ¥ IPUMHUPHTH HECOTIACHBIX IO CIIOKHOMY BOTIPOCY.

e CokaJiel Ju 3TOT YIEH COBETa KOF)Z[a-JH/I60, YTO HE BBICKA3aJICs B 00CTOsA
TCJIbCTBAX, KOIrJa 3TO CICOA0BAIO CI[CJ'I&TB?

» Paboran 71 1aHHBIN YIEH COBETa paHblIe B OpraHax BIAaCcTH?

HACTABHUWKUA

HacraBHuKYM 007a1210T yMEHHEM YOEKIaTh, TIOIB3YIOTCS OOJBIIAM JTOBEPHEM H
CHOCOOHBI paboTaTh MHANBUAYAIHHO C Pa3HBIMH JIFOIBMH KaK BHYTPH, TaK ¥ BHE
Komrmanun. HacTaBHUKM MTPOBOISAT MHOTO BCTped ONWH Ha OMH, 00EIOB U Telie-
(hoHHBIX Oeces; ¢ 3aMHTEPECOBAHHBIMHM CTOPOHAMH M MPEIMOYUTAIOT PEmIaTh
mpo6eMsl HermyOomuHo. OHM MOTYT PEIKO BBICTYIIATh Ha 3aCeJaHMUsIX COBETA H
HE OT/IMYATHCS HCANBHO TTOCEIAEMOCThI0', HO HX BKJIAJ, MyCTh HE BCEI/a 3a-
MCTHBIN, OUYCHB BaXKCH.

HacTtaBHUKYM BBITIOJTHSIOT B COBETE YETHIPE BakHbIE POH. Bo-mepBhIX, OHU
TpeHephl — JOBEPEHHbIE JIUIA, K KOTOPHIM I'eHepabHBIN JUPEKTOP, YIEH CEMbH,
HampuMmep Opar WiIn cecTpa, WK JPYTHe WICHB COBETa MOTYT 00paTUThCS 32
MYJZIPbIM COBETOM WM «IIOATOTOBKOI» Ha MHAWBHYAIbHOM OCHOBE. BO-BTOpBIX,
OHH CBS3BIBAIOT TOMN-MEHEIKMEHT C JIMIIaMU BHE Koproparuu. OHU Tak yMEIoT
BECTH MEPETOBOPHI C IN1a3y Ha Iia3, YTo Jake MOTYT IOMOYb B PEILICHUH BOMIPO-
ca OT UMEHHU KOMIIaHUU. B-TpeThux, OHH XOpOIIO MOHUMAIOT MOJIUTHUYECKHE
BOIIPOCHI, BBIXOSIINE 32 PaMKU OOBIYHON paOOTHl MPEANPHUSTHS — BOIPOCHI
COLMANIBHBIX U3MEHEHUH WM MOJUTHYECKUX TPaHCPOPMAIHid, KOTOPbIE MOTYT
CYIIECTBEHHO MOBIUATh Ha KOMIIAaHUIO. B-4eTBepThIX, HACTABHUKH YaCTO UTPArOT

«[Tnoxast mocen@aeMocTb [XpOHUYECKH | TOYTH BCET/ia O3HAYaeT HU3KYIO 3 (PEKTUBHOCTBY, — 4iIeH
COBETa AUPEKTOPOB.
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POJIb COBCTHUKA IJIA HOBBLIX YJICHOB COBCTA. K HUM BHOBB I/I36paHHLIC YJICHBI
COBCTa MOT'yT 06paTI/ITLCH, €CJI1 HC YBCPCHLI B OHpCI[CHCHHOfI IMOJINTHUKE, POJIN
COBCTa B IMPOLCCCC MPUHATHUA peH.ICHHfI, CBoOEH 3(1)(I)CKTI/IBHOCTI/I nT.Ao.

BLI]J_ICI[LHI/Ie B OTCTAaBKY I'CHCPAJIbHBIC AUPCKTOpA, NpeACCAaTC/In COBCTOB,
HCCJICOOBATCIIN U FOPUCTHI, 06nananmHe 0oraThIM OIBITOM B 6PI3H€C€, qacTo
OBIBAIOT 3(1)(1)6KTI/IBHBIMI/I HacTaBHHKaMU. To ke camoe MOXHO CKa3aTh 00 OIMBIT-
HBIX MOJIMTUYCCKUX JIMACPAX.

MHeHus1 4neHoe cogema o HacmaeHuUKax

«41 roBopto reHeparnsHomy avpekTopy: "TocnyLuan, MHe He HyXHa TBosi paboTa. A He xo4y
aTum ynpaensaT!" MHe HpaBuTca paboTaTk ¢ niogbMy M obmBaTeCs yerexa. S cnpaluveaio
reHepanbHoro avpekropa: "Kak s noBbiwato CTOMMOCTb TOro, YTO Thl Aenaews?" ...MHe
HY>XHO HanpasnsTb CBOKO 3HEPTUIO N MOHUMaHME» — YIEH coBETa QUPEKTOPOB

«KopnopaTueHoe ynpaBreHue — TOHKUIA BOMPOC, HanpuMmep, YTO MPOUCXOAMT B
NpMBaTHON OGCTaHOBKE Ha Y)KVHE YIEHOB COBETA, Iie MPUCYTCTBYET PyKOBOACTBO. B cBsian ¢
TPYAHOCTLIO MPE0AONETb MPYNMOBY0 AUHAMUKY Thl HEPEKO OTKINa/bIBaELLib XOPOLLIWA COBET
reHepanbHOMy [MPEKTOpY A0 IIMYHOW BCTpeuu» — npefceaaTtenb coBeTa U
reHeparbHblii AMPEKTOP

«BaxkHo, UTO MpoVCcXoanT BHe 3acefaHuii coBeTa. HanprmMep, uneHaM coBeTa HyxHO o6e-
[aTb C reHeparnbHbIM AVPEKTOPOM pas B KBapTany» — GbIBLUMIA perynaTop

«He Bce uneHbl coBeTa Bcerga BbickasblBaloTCs. TO 3aBUCUT OT UX CTUMS. HekoTopble
npeanounTalT oblWaTbCa WHAMBMAYanNbHO B Kyrlyapax» — UNneH coBeTa
[AMPEKTOPOB

«Y Hac ecTb [jBa-Tpy UrieHa CoBeTa, KoTopble 6eceaytoT C APYrMMIA YalLe MHAVBUAYarbHO,
N K UX MHEHMIO MpUCIyLIMBaIOTCA. OTO MOXET OblTb OYEHb MOSIE3HO» — ureH
coBeTa AMPEKTOPOB

«YT06bI MPUIATK K OBLLEMY COrMIacuio, MHOrOe NMPUXOAUTCA AenaTh B Kynyapax. S cpaBHU-
Balo 3acefjaHns COBETA C rpedeckum TeatpoM: "Mcxond BCEM U3BECTEH, HO 3TO KaK-HUKaK
Tparegus".» — Ton-MeHeaxep

«3TO TO, YTO NPOUNCXOANT HA 3acedaHUusIX U BHe 3acefaHui, [YneH coeeta X], [uneH
coseta Y], [uneH coBeTa Z] n s Gonblue BCEX rOBOpUM Ha 3acedaHusix. Mol
obcyxgaeM OCHOBHblE BOMPOCHI BHE 3acedaHWn uUnu HakaHyHe. Bcerga 3acepaHuio
coBeTa MpeLIEeCcTBYET AMarnor» — UCMOMHUTENbHbBIA ANPEKTOP

«HeobGsi3aTensLHO Bce NPOMCXoaUT Ha 3aceaHni CoBeTa. 51 3apaHee YnTato NpeaBapuTerb-
HYHO PaCCbISIKY, YTOObl UMETb BO3MOXXHOCTb CO3BOHUTLCS M JOHECTU MOU COOBPaKeHUst 4o
KOMUTETa, NpeacenaTens UM pykoBOACTBa [0 3acedaHusi coBeTa. Jlyule obLaTbes Ha
VHOVBWOYarbHOM OCHOBE, YTODbI YreHbl coBeTa Gbinv B Kypce, YTo 3hheKTUBHEE, YEM
Koraa BOMpPOC BO3HUKAET BHe3anHo. TakoB MOV OMbIT» — YJieH coBeTa AMPEKTOPOB

«Y Hac ecTb 0avH yneH coeeTa [c [JanbHero BocToka]. OH ObIBaeT Ha 3aceaHnsiX MaKkcu-
MyM TpW pasa B rog, C y4eTOM TPYLHOCTM Meperneta U ero 3aHATOCTW... HO OH —
Halw 4YernoBek Ha JanbHeM BocToke. 3To BaxHO obnagaTb XOPOLUMMMK CBSA3SIMU 3a
pybexxom» — Ton-meHemkep

«[BbiBwun nonutuk X] obecneuynmBaeT HaM OLUyLLIEHWE MONMUTUKW, cTpaTerum u
MHEHUS1 06LLECTBEHHOCTU — BaXKHbI€ KOHTAKTbI» — BeOYLUMIA OUPEKTOP
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«Ecnm Ham kpaiiHe HeoGXoauMO BCTPETUTLCS C MPEMbEP-MUHUCTPOM CEroaHs C yTpa,
[ObiBWMIA nonuTUK X] MOr oBecneynTb 3TO, U 3TO OYEHb LIEHHO, JaXe eCcrni OH
He pa3bupaeTcs B Byxrantepum» — reHeparnbHblii AMPEKTOP

«A nonpocun ogHOro-AByx CtapbIX YieHOB ©ObITb MOVMIM COBETHMKaMM. A O6paTI/IJ'ICﬂ KHAM
M OHM Oann MHe MHOro LeHHbIX COBETOB» — YJ1€H coBeTa AUPEKTOPOB

«51 BonblLEe NOXOX Ha BaLLEro CTapLuero HaCtaBHuKa... B Kyrnyapax, B ﬂpMBaTHOIZ Gecene,
Korga y Bac eCTb BpemA, 4YTOObI NO3BOHUTL MHEY» — YIIEH COBETa ONPEKTOPOB

KAK OMNMPEOENNTb HACTABHUKOB

KakoBbI BHEIITHHE KOHTAKTHI JAHHOTO WieHa coBeTa? Ecim mpencTaBuTemo
PYKOBOJICTBA HYKHO C KEM-TO BCTPETHTHCSI, MOXKHO JT UCTIOIB30BATh IS
3TOr0 €ro KOHTAKTHI?

MosKeT JI 3TOT YJIeH coBeTa paboTaTh 3(p(HEeKTHBHO B YACTHOM MOpsiAKe?
Hackonpko oH ymeeT 1oroBapuBaThCs?

Ecnu coBeT momaseT B KPH3KC, KAKYIO poiib OYIET UrpaTh AaHHBIN UICH
coBeta?

Kakue coBeThl JaeT maHHBIA YiCH COBETa BHE 3aceHaHHUN (HAmpuMep 10
TenedoHy, 3a odenaMu U T. 11.) TeHepaIbHOMY nupekTopy? Komieram mo
coBery?

MoeT 1 JaHHBIM YJIEH COBETa 3aHATHCA BOMPOCOM, KOTOPHIM MOXKET
BEI3BIBATH CIIOPHI, 10 BRIHECEHHS Ha coBeTa?

OOBsIcHUTE, KaK 3TOT WICH COBETA «Pa3pyJIMIDy HEOKUJIAHHYIO CHTYAIHIO
i 3 PEKTUBHO TPOBEIT TEPETOBOPHI.

OT3BIBaNIACh T 00 3TOM UJICHE COBETa KaK O COBETHUKE WM TpeHepe?
JlpyroMy WieHy cOBeTa WK reHepabHOMY TupekTopy? OObsIcHHTE.

CMOPLUMKN

Criopmyky ISl COBETa OYE€Hb BaXKHEI. VX 3amada — 3amaBaTh HEMPUATHEIC BOTI-
POCHI, BEICKAa3bIBAThCS U CTABHUTH I0]T COMHEHHE MTO3UIIMI0 MEHEKMEHTA, a ITOPOoi
Y CBOUX KOJUIET 0 coBeTy. OIBITHRIC CIIOPITUKY BCETJa OUYCHb XOPOIIIO MOATO-
TOBJICHBI TI0 BOIIPOCAM, [0 KOTOPHIM 3alpalIuBalOT HH)OPMAIIUIO, U UCXOMST
M3 MPEIIOI0KEHUS, YTO, €CIIM WICHBI COBETa He OYAYT 3aJaBaTh MPaBIIbHBIC
BOIIPOCHI, OHU HUKOT'/1a HE MOIy4YaT IPABUILHBIX OTBETOB.

3amaBast BOIIPOCHI PYKOBOJICTBY, CITIOPIIUKHU MPSMBI U CIIPABEAIUBEI, B OTJIN-
YUe OT KPUTHKOB, CBOUX OMACHBIX MPOTUBOMOIOKHOCTEH. X BOIIPOCH! MouTH
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BCETJla XOPOIIIO MPOAyMaHHBI, U OHH PEIKO BHICTYNAIOT UMIYJILCHBHO, HE OyIy-
YU yBEpEeHHBI B cuTyanuu u gakrax. OHU 3a7al0T BOMPOCH COOTBETCTBYIOIIUM
TOHOM M CTHJIEM, HO MPU 3TOM MX BOTIPOCHI ITyOOKH U BCET/Ia 3aCTaBISIOT TeHE-
paNbHOrO W (PMHAHCOBOTO JAUPEKTOPOB, & TAKXKE IPYTHUX MPEACTABUTEICH PYKO-
BOJICTBA TINATEIHHO MOAYMaTh, MPEXK/IC YeM OTBeUaTh. VX 3aMeuyaHus Ha 3acena-
HHUSX BCErja IO CYIIECTBY, CACIaHbl B PABHIILHBI MOMEHT BO BpeMs 00CYXkKe-
HHSI, KpOME TOTO, CIOPIIHKH OYCHb aKKypaTHO 3aHUMArOT BpeMs coeTa. OHHU
MOJIB3YIOTCS TOBEPHUEM KOJIJIET M PYKOBOJICTBA.

OOBIYHO BONIPOCHI CIIOPIITUKOB HOCSAT KOHKPETHBIN XapakTep, HO HHOT/Ia OHH
TOTOBBI Ha4yaTh OOCYXJECHHUE ONpeacicHHOW TeMbl. UTOOBI 3a/1aBaTh BaXKHBIE
BOIIPOCHI, UM HEOOXOJIHMMa JOCTOBEpHass MHPOpPMAIUsA, H MEHEKMEHT BCEraa
JETTUTCS €10 C HUMH, TI0O3TOMY CHOPIIUKY IMOCTOSHHO COOMPAOT HHPOPMAIIHIO.
CHopimuku 00J1ajaloT aHATUTHYECKHUMHE CITIOCOOHOCTSIMH, YTOOBI aHATTU3UPOBATH
Y MIOHUMATh JIETAIM, & TaAKXKe NMPEKPACHONW NMaMsAThI0. OHU 03HAKOMSITCS C MaTe-
pHalaMu COBETa M KOMHTETa, YCBOSAT UX U MOWUMYT MOCIEACTBUS Pa3IUYHBIX
peIIeHUH 04eHb OBICTPO.

rJ'IaBHaﬂ OTpI/ILlaTeJII)HaSI qepTa CHOpHII/IKOB B TOM, 4YTO HHOT'Ja OHH 3aOCTp$[}OT
BHUMAaHHEC Ha MCJIKUX ACTAJIAX, BTOpFaHCL B IIOBCCAHCBHBIC O6$I33,HHOCTI/I pyKOBOJI-
CTBa KOMITIAHUH. EH_[C OJIUH UX HEOOCTATOK — BO3MOXHOCTH HpeBpaTI/ITI)CH B KpI/I—
THKa (CM. HUKE), €ClId OHU HE CIEAAT 32 TOHOM U MOJXOJ0M CBOHMX BOIIPOCOB.

CHOpHIMKY CUHTAIOT ceOst 3aKOHHOM ONMO3UIIMEH MEHEIKMEHTY U OJIFOCTH-
TEISIMH UHTEPECOB aKUOHEepoB. OUeHb BaXXHO, YTOOBI KTO-TO M3 YICHOB COBETA
BBITIOJIHSUT 3Ty pOjb. B cuiy xapakrepa 3TOU poiu, TpeOyromel moaroToBKH,
YMEHHS MTPOBEPATh U BHUMAHUS K JIeTalsIM, O4eHb 3(QPEKTUBHBIC CHOPIIUKHU
00BIYHO TOJTYUaAIOTCSl U3 MPO(PECCUOHATBLHBIX KOHCYIBTAHTOB (HApUMEpP IOPHUC-
TOB, OYXTaJITEPOB U KOHCYIbTAHTOB), @ TAKXKE yUCHBIX.

MHeHus yneHoe coeema o criopwukax

«CoBeT— 3arnoXxHWK NpeaocTaBnsaeMoi eMy MHGOPMaLUM» — YneH coBeTa
[OMPEKTOPOB)

«YneHbl coBeTa Nnerko MoryT GbiTb OLLENOMIEHbI, 3aCTECHATLCS, UCTYraTbLCS UK NoaBepr-
HYTLCHA NMPOMbIBaHUIO MO3roB. ...OH He BCTan u ckasan: "Kakyto Yyllib HeCeT 3TOT napeHb"?
HyxHO MHOroe 3Hatb, YTOObI NMOCTaBUTL MO COMHEHUE TOUKY 3PEHUst KCMepTa, Ha ero
XaproHe, GbICTPO, NMOTOMY UTO CEeKyHOOMEp BKIHOYEH... [UneH coBeTta X] ckasan:
"CekyHOO0uKY, 1 HE MOoHUMaro". Mol coBeT MOMoAbIM YNeHaMm — He fenante Bua,
yTo Bbl NoHMMaeTe. CoxpaHsaWTe KpuTMyeckoe OTHoweHue ..Ecnn 6bl uneHbl
coBeTa [AgupektopoB Enron 3agaBanu rpamoTHble BOMPOCHI O TOBApPULLECTBAX C
OrPaHUYEHHOM OTBETCTBEHHOCTBIO, LEMEBbIX KOMMAHWAX, Aerno Obl He Jowsno Jo
[6aHkpoTCTBA), @ OHM Aenany BUA, YTO MOHMMAIOT, HO He noHumanu. Hanpuwmep, [UneH
coBeTa Y] — oavH 13 ny4dwunx B [cTpaHe]. OH 3aaaeT o4eHb HeyaobHble Bonpockl. OH
Mor Obl cka3aTb: "Bbl ynpaBnsieTe KOMNaHuen, a He s, No3ToMy, €CIu Bbl CUUTAETE, YTO
3TO HaJo Aenartb, Aenante". Ho Tak roBopAT Tonbko aypakv. Ecnv oH 3agaet Tpy Bonpoca,
Bbl yXoguTe C 3acedaHusi u gymaete: "OH 3agan
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npaeunbHbLIM Bonpoc!" PaccnpocuB Bac, [uneH coeeta YJ Bcerja 3akaHuvBaeT
bpasoii: "Bbl pacnonaraete uHdopmauven u s 6ygy Bac nogaepkuBath'y —
reHepanbHbIN AMPEKTOP U YIeH CoBETa AMPEKTOPOB

«HyxHO, UTOGbI NpaBunbHas MHGOPMaLWS Bbina Kak MOXHO Kopode, a He NMpeacTaBnsana
coboit carnky coobpaxeHuit pykoBoacTBa. Kak nomnyumts npaBunbHY0 MHGOpMaLuio,
€CMU y YrieHa coBeTa Marno BPEMEHU?» — YneH CoBeTa AUPEKTOPOB

«[MoaTtomy 5 roBopto: "B Yem UMEHHO BOMPOC M YTO MMEHHO JOMKHbI 3HaTb YreHbl coeTa?"
TOHHbI Bymark BbI3bIBaIOT Y MEHS NMOAO3PEHNS, NMOTOMY YTO MEHEKMEHT [MOXET] 3aBanuTb
Tebs KONMYeCTBOM...» — YfeH CoBeTa ANPEKTOPOB

«[Mpn 0bmeHe mHpopmaLwmeln ka4ecTBO Npe3eHTauun Ton-MeHeMKMEHTa nepes COBETOM
06bI4HO 04eHb BaXkHO... HWKTO He xanyeTcs... CoBeT 3abbin 0 HeAoBEpUM TOM-MeHemKe-
pam» — 4YreH coBeTa AMPEKTOPoB

«Heobxoammo xenaHue GbITb KOHCTPYKTUBHBIM B CBOMX COMHEHUAX, HA 3TO YXOOUT NATb
1EeT, a NoSIoBUHA YIIEHOB COBETA TaK HUKOTAA M He A0OMBaEeTCs 3TOro, U MX MHOro. TouHee
roBOpA, OHU NPAYYTCA 3a APpYrMMu YneHamMmm coBeta» — YJieH coBeTa OUPEKTOPOB

«Mosi camasi cunbHas CTopoHa — OOHOBPEMEHHO W camasi crnabasi, u 310 —
HacToswas npobrnema. A He CTpemsocb NpoBouupoBaTb. MHe HYXHO COXpaHsiTb
6anaHc. BaxHo, 4TobObl [CMOPLUMK He npeBpaliancs B KpUTWUKal» — uneH coBeTa
OVPEKTOPOB)

«BbITb 4OCTATOMHO CUSbHBLIM, YTODbI MOCTaBUTL BOMPOC. BbITb NPUATHBIM MapHEM Gornblue
Henb3d. XKnakoe nutaHne KOHYMIoCh, nopa NepexoauTb Ha HacCToALLYO efnly. Ecnun Tbl He
crnpaBnAaeLlbCd, nopa Ha BbIXoA. OpHako 3apaBaTb HENpuATHbIE BOMNPOCHI NO-NPEXHEMY
TPYAHO» — YJ1eH COoBeTa ANPEKTOpPOB

«YneHbl coBeTa OOMMKHbI 334aBaTb NpaBunbHbIE BOMPOCHI. "Bbl yAOBMNETBOPEHLI"? - 3TO
YKacHbI BOMPOC, KOTOPbIN YreH COBETA MOXET 3a4aTb MEHEIKMEHTY. HekoTopble Bonpo-
Cbl JOMyCKalOT OAVH U MHOO BapyiaHToB oTeeTa. OHaxabl 1 NpoBen Tpy Yaca c [13sec-
THbIM CNELWanMCTOM MO YrofIoBHOMY MpaBy], 0bcykaas HOpMbl JOKa3aTENbCTBEHHOIO
npaea 1 To, kak 3afgaBaTb Bonpockl. Kak uneH coBeTa Tbl AOMKEH 3a4aBaTb NpsiMble U
TOYHbIE, @ HE HaBOASILLME BOMNPOCHI» — ObIBLUNIA PErYNATOP

«Tebe HyxeH "Habop" BOMPOCOB M 3HaHWE, Kak TONKoBaTb OTBETHI [MeHekMeHTa). BoT
OTBET, KOTOpbIN Tbl MONlyyaelwb, a BOT BTOPOW W TpeTuin Bompockbl. M1 Bce —
MEHEe)KMEHT Mnonarncsa» — YreH coBeTa QUPEKTOPOB

KAK ONPEOENNTL CNOPLWANKOB

* Hackoabpko aeTaabHO JaHHBIM YJICH COBETa TOTOBUTCS K 3aCCI[aHI/I$IM?

* Onwummre ToH, GOPMYIUPOBKY U BPEMSI IIOCTAHOBKH THITMYHOTO BOTIPOCA,
KOTOPBII IaHHBIN WIEH COBETA 3aJ1a€T MEHEKMEHTY. by IbTe 0ueHb TOUHBI
Y MIPUBEANTE MUHUMYM TPH IIPUMEPA.

* [IpuBeaute mpuMepsI CONEPKaHNUS BOIIPOCOB WICHA COBETAa U OCOOCHHO
€ro MoJX0/a.

172



* CunTaere JI BbI, YTO MIPUCYTCTBUE JAHHOTO WICHA B COBETE BAYKHO, XOTS OBl
MPOCTO, YTOOBI CTABUTH IOl COMHEHHUE TIO3ULMIO PyKoBoACTBa? OOBICHUTE.

* OOnajgaeT 1M WICH COBETa XOpollIel NaMsIThi0, TOHUMAET JIU OCHOBHEIE
(akTopsl ycrexa B OM3HECE WK OTPACHH, He 00s3aTENBHO MIPH 3TOM Oy
JOY4H CTIELUAINCTOM 0 JaHHOMY CEKTOpY?

* OOBsICHUTE MO3ULUIO JAHHOTO YWIEHA COBETa O MOTPEOHOCTAX COBETA B
UH(pOPMAIIHH.

* Ilonp3yercs M AaHHBINA WIEH COBETA YBAXXCHHUEM Y CBOMX KOJIJIET U M€
HemxkmenTa? OObsICHUTE.

* [Ipuxomunoch i1 TAHHOMY YJIeHy COBETa MEHATH ()OPMYIIUPOBKY BAXKHOTO
BOITIPOCa, YTOOBI BOCCTAHOBHUTH ABTOPUTET JPYTOT0 WiICHA, KOTOPBIHA 3311
BOIIPOC HEMPABMIIHHO?

 U3BecTeH 1¥ 3TOT WICH COBETA TEM, YTO 3a/1aeT BTOPHIC M TPEThU MPOHU
[ATENbHBIC BOMIPOCHI B HY)KHOE BpeMs M HYHbIM TOHOM? OOBSICHUTE HA
KOHKPETHBIX TIPUMEpax.

HE®YHKUNOHAJIbHBLIE YJIEHBI COBETA

K coxanenunto, XoTs 3TO ¥ HE YOAUBUTEIHHO, HE BCE WICHBI COBETOB CIIOCOOHBI
BBITIOJTHATD CBOX O053aHHOCTH. TOMYy MHOTO IPUYMH — HWHOTJA OHH CIUIIKOM
CTapble; 9acTO OHHM IOTIAJaf0T B COCTAaB COBETA, JJIs pabOTHI B KOTOPOM He 00ia-
JTAFOT KOMITETEHTHOCTHIO; HEPEAKO MX BHIOMPAOT Oiarofapsi 3HAKOMCTBY C AEHCT-
BYIOUIMMHM YJICHAMH COBETA; MEPUOANUYECKN UX HA3HAYAIOT IPOCTO ISl yIOBJIET-
BOPEHHUSI PEKOMEHIAIINI PEryIUpPYIOIIIX OPraHOB U (POHIIOBBIX OMPK O «HE3aBH-
CHUMOCTH» YJICHOB; X MOTYT U30paTh B COBET Oyiaroaps U3BECTHOCTH B JPYTUX
cdepax — MOTUTUKE WIH Pa3BICUYEHUH — U MPEATNIOI0KEHHIO, YTO UX «3BE3THBIH
CTaTyC» MOXET OBITh IMOJIe3eH KOMIAHWH. [IpuinHbI TOOOHBIX HAa3HAYeHHH Oec-
KOHEYHBI, a pe3yJIbTaThl 3a4acTyIO MeYalbHbl. OTH HE(PYHKIIMOHAIbHBIE YJICHBI,
KaK 1 (yHKIHMOHANBHBIC, PA3IHYAIOTCS M0 STy TapaMeTPOB, B COOTBETCTBHH C
KOTOPBIMHU MBI HX M KJIACCU(PHUIIMPOBAIIH.

KOHTPOJEPbLI

UneHsl coBeTa JAUPCKTOPOB-KOHTPOJICPLI BCEraa HCI[OBOJ'IBHLII. Onu He MOTyT
IPUHATHL HA OJJHY MO3UIUIO, KOr[la €€ MMPEACTABJIAIOT BIICPBBIC, U BBIPAXKAIOT CBOC
HECOory1acue, HE BCCraa npejiaras HHOC, NpOAyMAaHHOC PEIICHUE HpO6J'I€MBI. M

Marepuai o «KOHTpOJIepax» MOCBAIICH WIEHAM COBETA, YbH MOBEACHIECKUE XapaKTCPUCTUKH, YEPTHI
U CIIOCOOHOCTH BBI3BIBAIOT Y HUX CKJIOHHOCTH KOHTPONHpOBaTh. O BIMSHUM HAJIWYHS BJIAJENIbIA
KOHTPOJIBHOTO ITaKeTa Ha MPUHATHE COBETOM PEIICHUI CM. TJIaBy 2.
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HPaBUTCS OBITH B OIMIO3HUIIMK ¥ HETATHBHO BIUATH Ha d(P(GEKTHBHBIN «IIpoIecc
B COBETE», YTBEPKIasi, YTO OHHU HMPOCTO MBITAIOTCS CPOKYCUPOBATH 00CYKICHHE
Ha mpoOJyieMe, XOTs Ha CaMOM JeJIe MX [l — MOOUTHCS, YTOOBI BCE WICHBI CO-
BETa B UTOTE MPHIILIH K TOMY K€ BEIBOAY, UTO M OHU. KaxkeTcst, 9To KOHTpOJIepy
HYXHO CO3[aBaTh BICYATICHUE, YTO OH CHITpa] KIIOYEBYIO POIb B IPHHITHH
moboro pemenus. Ciydaercs, 9T0 KOHTPOJIEP IMPEPHIBAET KOJUICT Ha CepeauHe
(bpa3sl HEYMECTHBIM 3aMEUaHHEeM IPOCTO, YTOOBI HAPYIIUTH Xopomiee o0CyKe-
HUE U COPBATh 3aceqaHue.

CrocoGHOCTE KOHTpOJIEpa BIUATH Ha «IIPOILECC B COBETE» (3TO BO3MOXKHO,
€CIIM COBET COCTOUT M3 HE(QYHKIHOHANBHBIX YJICHOB, KOTOPBIE HE MOTYT OBITH
JOCTATOYHBIM NPOTHBOBECOM, YTOOBI HEHTPaNM30BATH KOHTPOJECPA WU €T0
(dpakiuio) nemaet ero OYeHb CEPhe3HOW yrpo3oi 3gdekTuBHOCTH coBeTa. Ha
caMOM JieJIe, €ClId TeHEpaNbHbBII AUPEKTOp — KOHTPOJIEP, a COBET — CIa0bIi,
KOPIIOPaTHBHOE YIIpaBJICHHE KaK paboTa COBETA IO KOJJICKTUBHOMY IPHHSATHUIO
pEIICHUN HEBO3MOXKHO.

MHorue (BO3MOXXHO, OOJIBIIMHCTBO) TeHEPAIbHBIC TUPEKTOPa UMEIOT XOTS
OBl MUHUMAJIBHYIO CKJIOHHOCTb OBITh KOHTpoJepaMu. OO 3TOM CBHIETEIbCTBYET
YK€ TOT (l)aKT, YTO UM XBATHJIO CUJI JOCTUTHYTH Be[[y]lleﬁ MOo3uIMu B OpraHu3sa-
oHu. Tem CaMbIM, BIIOJIHC €CTCCTBCHHO HJIsI T'CHCPAJIbHBIX NUPEKTOPOB—KOHTPO-
nepoB (OCO3HAHHO UM OECCO3HATENBHO) YIPABIATH COBETOM. Takoe JOMHUHHUPO-
BAaHUEC U MAaHUITYJIUPOBAHUC MOXKCT 6])ITI) TOHKUM HJIU ABHBIM — MBI Ha6n}onanu,
KaK TeHepallbHbIe TUPEKTOPA JIbCTUIH MaJIOKOMIICTCHTHBIM YJICHAM COBETA, CTY-
Yay M0 CTOJNY BO BpeMsl 3ace/laHuil 1 OpaHWIIM KOJUIeT 1o coBery. Kak Hu cTpaH-
HO, UHOTJa MOJOOHBIC TeHEPATbHBIC JUPEKTOPa BHICOKOA((PEKTUBHEI B KPATKO-
CPOYHOU MEPCIEKTHBE, XOTS, B KOHCYHOM HTOTE, KOPIOPAIMHA MTPUXOIUTCS JO-
pOro IIATUTH 32 UX ICHCTBUS.

JIoMHUHHpOBaHUE B COBETE I€HEPANBHOTO JUPEKTOpa-KOHTpoJepa 0cOOEHHO
BpEIHO, eclii OH 00amaeT cmocoOHOCTHIO (Omaromaps KBadu(pUKALUH, TAKTY,
9yBCTBY IOMOpa HJIH 3JI0CTH) CTaBUTH O] COMHEHHE pabOTy OTHCIHHBIX YICHOB
COBETa WJIM COBET B IICJIOM, IIPEYMEHBIIasl UX poib. B Wrore, 1esb reHepasbHOTO
IUPEKTOPa-KOHTPOJIEpa — HE TONBKO YIPABIATH COBETOM, HO M 3aCTaBHTH €TI0
YIICHOB BEPUTH B €0 BEPCUIO COOBITHI, MBITASICh HE TOIBKO CBECTH Ha HET HECO-
TJIacue, HO M BEI3BATh Y BCErO COBETa 00IIee ONIyNICHHE, YTO BCE XOPOIIO, XOTs
Ha CaMoM JieJie 3TO He Tak. [locnencTBus MOTYT CHIIBHO TIOBPEAUTH WHTEpecaM
akuoHepoB. [IpuOBLIN B CTOMMOCTE MOTYT COKPATUTHCS HACTONIBKO, UTO B JIy4-
[IeM cIIydae HHCTUTYLHOHAIBHBIC aKIIMOHEPH! MOTPEOYIOT H3MEHEHHH B COBETE,
a B CaMOM XYAIIEM cIydae KOMIaHUs 00aHKPOTHUTCSI.

Ecnm KOHTpONBHBIN MaKeT aKIHWil MPUHAMICKUT TeHEPATbHOMY THPEKTO-
PY-KOHTpPOJEPY, a B COBETE MPeoOIagaloT WICHH He(YyHKIHOHAIBHBIX THIIOB,
BBCACHHBIC U COXPAaHACMBIC BJIAACIIBIIEM KOHTPOJBHOTO MAKETa, 3(1)(I)CKTI/IBHLIM
3TOT COBET He OyIerT.
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MHeHus1 yneHoe coeemos 0 2eHepasibHbIX AUpeKmopax-KkoHmpoJsepax

«[Mpencenatent W reHeparnbHblii AMPEKTOp] MOMELLanca Ha KOHTpone» — uneH
COBETA AMPEKTOPOB

«[FeHepanbHbIn AMPEKTOp] CKIIOHEH MaHWNYNMpPOBaTb» — YIeH COBEeTa AUPEKTOPOB
«[eHeparbHble AMPEKTOopbl AOMKHbI NOAENUTLCS NOMHOMOYMSIMA. ECri 3Toro He npomcxo-
QWT, eMy Hafo yXOAuTb» — NpeaceaaTenb COBETa AMPEKTOPOB

«OH BbIn rpabuTenem 1 HacurnbHUKOM, 1 coBeT nonarncs. OH HaBoaun cTpax. Npobnema
Oblna B TOM, YTO HUKTO He cTan Obl 3gaBaTb eMy BOMPOCKL... NMOTOMY YTO STO CHMTarNoCh
HEBEXIMBLIM. JTO BbINO MPOCTO CTpaLLHO. B uTore, ero yBonmnu, HO 310 Hago BbiNo caenars
Ha NONTopa rofa paHbLLE...» — YIIEH COBETa ANPEKTOPOB

«[l'eHepanbHbI AMpekTop] Obin HEOOCTATOMHO OTKPLIT... A Aymato, Mbl BCE MOSyYMnn He-
CKOMbKO FOPbKMX YPOKOB...» — UMEH COBETa ANPEKTOPOB

«lo3nums reHepanbHOro AMpekTopa BaxHee 3EKTUBHOCTM npeacedartens» —
u4rieH CoBETa AMPEKTOPOB

«Bonpoc ynpaeneHns B 4aHHOM Cryyae B TOM, CRIOKUIUCE MW Y reHepansHoOro AvpekTopa
Takue OTHOLLEHWS C COBETOM, [UTO] OH CUMTaEeT BKIag coBeTa nornesHbiM. Ecrin Het, ocoboro
OBWXEHNs Bepes OXuaaTb He CTOUT» — YreH CoBeTa AMPEKTOPOB

«CunbHbIN reHeparnbHbIf AUPEKTOP, KOHEYHO, BOCMONb3yeTcs cnabocTblo coBeTan
— npepacenatens CoBeTa AVPEKTOPOB

«CoBeTy 04eHb TPYAHO UMETH [ErO € CUITbHBIM FreHeparibHBIM AVPEKTOPOM, KOTOpbIi eLLe
V1 )XafieH» — YreH CoBeTa AUPEKTOPOB

«Ecrm Tebe 310 He HPaBUTCS], HE HafO CO MHOW CrIOPUTb, M30aBLCA OT MEHS UM YXOaM B
OTCTaBKy» — reHeparbHbIi AUPEeKTop

«MpuHsITO, MOAAEp)KaHo, YTBEPXKAEHO, OTNINYHO» — reHeparbHbI OUPEKTOP BO
BpeMsi 3acefaHiis COBeTa, He NoAHYMast FoNoBbl OT CBOEY Narku

«B cryyae GaHKOBCKMX CrMsHUIA BO3HMKaeT Borpoc: "A roe Obin coBeT?" (UneH coeeTa
[OVPEKTOPOB)

«A 4TO, BOSHUKIU KaKkue-To BOMpockl? YTo Bam ellle ckasaTb? ...Moe Bpems BoobLLe-TO
noaxoamT K KoHuy. Elle oaMH MOMEHT...» — npefceaatenb W reHepanbHblil
AVPEKTOp, rOBOPVBLLMIA GONbLLYIO YaCTb 3acefaHus CoBeTa

KAK ONPEOENNTb KOHTPONEPOB

» Kaxk gupekrop BIHsSeT Ha CBOMX KOJUIET, HAIPUMEp, KOHTPOIUPYET HHGOP
MAITIIO FITH TIOBECTKY JTHS?

+ IlepeOuBaet 1 MaHHBINA WIeH coBeTa cBouX kosurer? IIpepriBaet mx? Kak
gacTo (Ha OOBIYHOM 3aceaHuu)?

» HacrpoeH nu 4jeH coBeTa (eciau OH TeHepaIbHBIA AUPEKTOP) MPOTHB 32
KPBITBIX 3acelaHUui, TA€ €ro MPOCST HOKUHYTH 3ai?
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* CtpeMuTCs JIM JaHHBIN WICH COBETa HEMPEMEHHO YYaCTBOBATh B IMOA00PE
HOBBIX WIEHOB?

e OOmamaeT i1 OH OONBITMHCTBOM aKIIMH C TIPABOM TroJioca (SIBJISETCS BIia
TeTbIIEM KOHTPOJIBHOTO TTAaKeTa aKITHiA)?

M HpI/IHI/IMaJ'I JH OH KOI‘I[a—HI/I6O peuieHrd B OJHOCTOPOHHEM NOPSAAKE UIIN
C MUHUMAJIbHBIM YUaCTHEM COBCTA, KOTOPBIC, KAK BaM KaXKXCTCA, JOJIKHBI
ObLTH OBITH 0OJICe KOMJICKTUBHBIMU HITH MNPUHHUMATBCA BCEM coBeToM?

* BecHOKOUT JIM JAHHOTO YIEHA COBETA JKEJIaHUE JPYTUX YICHOB KOHTAKTU
pOBaTh C MPEeACTaBUTENAMU MEHEKMEHTA HAPAMYIO?

* OrpaHuWYWBaeT M JAHHBII YJICH COBETa Balle OONM[EHNUE C BHEITHUMHU
KOHCYJIbTaHTaMH ?

» Kak gaHHBIN 4JI€H OTHOCUTCA K OLIEHKAaM CO CTOPOHBI COBETA, KOMUTETA
WM OTACIBHBIX WIEHOB?

* OrpaHd4MBacT J1 OH KOHTAKTBI KOJUIET TI0 COBETY C IPYTUMH NPEICTaBU
TEJISIMU PYKOBOJICTBAa KOMITAHHMH, CKayKeM, Ha MIPE3eHTaLUsIX UK B Oojee
HepopManbpHOM 00cTaHOBKE?

CMNEUMAJTIBHOE SAMEYAHUME O CKITOHHbLIX K
KOHTPOIO N’EEHEPAJIbHBIX OANPEKTOPAX

IToBeneH4yeckre XapaKTEPUCTUKU MEHEPAIBHOIO JTUPEKTOPA HEPEIKO UMEIOT
OonbiIoe 3HaYeHHE A1t 3P PEKTUBHOCTH COBETa, WM JaXe ONMpeaeisiioT ee. Eciu
TeHEPAIBHBIN JUPEKTOP SABJAETCA IPOBOJAHUKOM M3MEHEHUN, MUPOTBOPLIEM HIIU
HACTaBHUKOM, a TaKK€ CTOPOHHUKOM KOPIIOPATUBHOIO YIPABJICHUS, BEPOSTHOCTD
TOTO, YTO COBET OyZAeT 3P deKTUBHBIM, BecbMa Benuka. C Ipyroi CTOPOHBI, €Cin
reHepalbHbI JUPEKTOp — He()yHKUMOHAIBHBIN YJIEH COBETa, KOTOPHIM MCIONb-
3yeT 3HaHWsI, UHPOPMALMIO U PECYPCHI, YUTOOBI KOHTPOJIUPOBATH COBET U €ro
OTAETbHBIX YICHOB WM YIPABISTH UMH, BEPOSTHOCTH 3()(HEKTUBHOCTH COBETa
PE3KO manaer.

Bonpochbi dns onpedeneHusi 2eHepanbHO20 OUpeKkmopa-KoHmposepa

1. Kak reHepanbHblit IMPEKTOp B3aUMOZENCTBYET C NpeaceaaTeneM CoBeTa, He BXOAALLNM
B COCTaB MeHeKMEHTa, U NpeaceaaTensamu KOMUTETOB, YToObl 06ECTIeYNTL UX NOMHYI0
MH(OPMUPOBAHHOCTb O BAXHBIX UMW 3HAYUTENBHBIX AEUCTBUSX U MHULIMATUBAX, NPU
3BaHHbIX NPOABUraTh UHTEPECH KOMMaHUN?

2. MNbiTaeTcs N1 reHeparnbHbIf AMPEKTOP BAWSTL (MM «KOHTPONMPOBATLY, AAXKE B MSATKON
thopme, BO BpeMS UNu BHE 3acefaHnii) Ha MHGOPMaLIMIO, OTYETHOCTb, COOOLLEHNS,
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npearoXeHns no NoBecTke AHA U T. A., NPeAoCTaBnseMble COBETY UM €ro KoMuteTam,
B HapyLUeHne odmumanbHbIX MONoXeHU 06 ynpaBneHun 1 ycTaBoB?

3. MbiTaeTca nn reHeparnbHbIN AUPEKTOP UCMONb30BaTb COBET KaK CTpaTerMyecknin aktvs
W BbIHOCWTb CTpaTerin Ha obcyxaeHre coBeTa npexae, YeM OHY 0OPETYT OKoHYaTemNb
Hyto bopmMy? OTKPOBEHEH NN reHepanbHbIN OUPEKTOP, COOOLLIAET N OH BCo MHAbopMa
LMo COBETY, BCeraa NoaHNMas KrtoyeBble BOMpoCh!?

4. 'oTOB N reHepanbHbIN AVPEKTOP ObITb «YA3BMMbIM» NEpes COBETOM U JOMYCKaeT N,
4TOObI €ro MHOPMAaLMS CTaBUach Nog COMHeEHne?

5. Kak reHepanbHbIf AMPEKTOP OTHOCUTCS K 3aKPbITbIM 3ace4aHnsam YieHOB COBeTa,
He BXOASALLMX B COCTaB MeHeMkMeHTa? HackomnbKo OTKPOBEHHbI 1 NPOAYKTVBHbI 3aKpbl
Tble 06CcyxaeHna mexay HUM (6e3 ero HenocpeaCTBEHHbIX NOAYNHEHHBIX) U COBETOM?
Hackonbko reHepanbHbIvi AMPEKTOP NPUBETCTBYET 3aKpbITble BCTPEUM BHELLHNX KOH
CYNbTaHTOB ¥ COBETa/KOMUTETA B OTCYTCTBUE NPEACTABUTENEN MEHEKMEHTA UNW Mbl
TaeTcs BNUATb Ha HUX?

6. Hackonbko reHeparbHbIn QUPEKTOP NPUBETCTBYET KOHTaKTbl COBETA C HEMOCPEACTBEH
HbIMW NMOAYMHEHHBIMU UMK NbITAETCA BNUATE Ha HUX? Kak OH BNMSET Ha OTHOLLEHUS
npeacenartens coBeTa Unn Npeacedarernelt KOMUTETOB U KOPMOPaTUBHOIO cekpeTapsa?
Mpeacepatens komuTeTa NO ayanTy 1 hrHaHCOBOTO AnpekTopa? MeHeparnbHOro opuc
KoHcynbTa? KoMUTETOB 1 APYrvX BedyLLMX pyKoBOAMTENEW, HAanpuMep avupexkTopa no
puckam, BHyTPEHHeMY ayauTy U T. 4.7

7. Kakosa noBefeH4YecKas «Mo3vLmst» HenocpeaCTBEHHbIX MOAYMHEHHBIX FreHeparibHoro
AvpekTopa? HackomnbKko OTKPbITbIE Y YECTHBIE OTHOLLEHUS MEXAY HAMW U KOMUTETaMM
COBeTa, KOTOPbIM OHW MOTYT BbITb NOAOTHETHBI? Brnset nv reHepanbHbLIN AVPEKTOP Ha
HeYHKLMIOHarbHbIE OTHOLLEHWS U NOBEAEHWE I NMO3BONSAET UM COXPaHATHCS B TOM
Wnn nHom Buae?

8. CyLecTBYyeT N B3aUMHOE AOBEPUE U YBaXKEHWE MEXOY reHepanbHbIM ANPEKTOPOM U
COBETOM BO BpeMsl 3acedaHuii? B Lenom, cnocobcteyeT N reHeparnbHbIA AUpekTop
CBOVIM MOBeAEHMEM 300POBOMY Auariory Ha 3aceaaHnsx? OTKPbIT 1M OH U BOCTIPUMMYMB
1IN K KOHCTPYKTUBHOW KPUTVKE CO CTOPOHbI YIIeHOB coBeTa?

9. ObecneuvBaeT N reHeparbHbIN OUPEKTOP NOSAEPKKY CO CTOPOHbI NepcoHarna v BHeLw
HWX KOHCYNbTaHTOB COBETY AMPEKTOPOB M €ro KOMUTETaM, a Taloke HEOOXOAUMYHO UH
dopmaumio? NpnBETCTBYET MM OH COXpaHEHUE COBETaMM U KOMUTETAMMN BHELLHNX
KOHCYMNbTaHTOB M NOCTOSIHHbBIE NPOrPamMMbl OOY4EHWS 1 Pa3BUTUSA YNieHOB coBeTa?

10. Kak reHepanbHbI AMpEKTOp pearMpyeT Ha ob6CyxaeHue BO BpeMsi 3aceaHuin
3TUYECKNX CTaHOapToB 6Ou3Heca v noBedeHWs B Macwrtabe KOMnaHum u B ee
KOMMEPYECKOW AEeATENBLHOCTU?

KOH®OPMWNCTHI

Kongpopmucter — 310 HedhheKkTHBHBIE, TOTOBBIE K COTPYAHUYECTBY UJICHBI
COBETa, MOACPKUBAIOIINE CTaTyCc-KBO. OHU PEKO TOTOBITCS K KaKUM-THOO
CCPHLE3HBIM O6CY)KZ[GHI/I$IM BOIIPOCOB, CTOAIMX NEPE] COBETOM, UJIU YUYACTBYIOT
B HUX. XOTS OHU HE MOJB3YIOTCS OCOOBIM JIOBEPHEM KOJUIET, T OTHOCATCS K HUM
: CUMITaTUEH U yBaKeHHEM, He O1arojaps Mx HbIHEIIHEH paboTe B COBETE, a 3a
KaKHe-TO MPOLUIbIE YCTIEXU MWIM OTHOILICHUS.
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XO0Ts KOJIeraM W3BECTHO, YTO KOH()OPMHUCTHI HUYETO HE NAIOT COBETY HIIH
KOMITAaHHWH, UX OMAacaloTCs PEKOMEHAOBAThH CMECTUTH MPOCTO MOTOMY, YTO KOH-
(hOpPMHCTBI HUKOTIa HE CO3/1AI0T MpodiieM. B 11e7IoM 3TO «IpHATHBIE TN — XO-
poIlIHe WIEHbI KiTy0a, MEIOIINe COIUIHBIC JOCTIKEHHS, BOSMOXKHO, B KA4ECTBE
TeHEePaTbHOTO AUPEKTOPA HIIH TIOJIUTHKA.

OTHUM O0OBSICHSACTCS JONTOKHUTEIBCTBO KOHGOPMHUCTOB. XOTS KOHTAKTHI
aKTyaJbHOCTH KOH(GOPMHCTOB yCTapeBAIOT, OHU HCIIOIB3YIOT CBOIO PEIyTAIHIO
(«cmaroT cBOE MM HAIPOKAT», KaK BBIPA3HJICS OJWH M3 YWICHOB COBETA) y KOJ-
JIeT WM UCKYCHO MaHMITYJIMPYIOT OTHOIICHUSIMU C KPYITHBIM aKIIMOHEPOM, Ha-
IpUMEp BIIAENBIIEM KOHTPOJIBHOTO TTaKeTa, WM KIIOYEBBIM ITOTPEOHUTENEM, UTO-
ObI OCTaThCS B COBETE.

Korna oM TOBOPSAT Cephe3HO, YTO CITydaeTcs PEeAKO, TO OOBIYHO MTOBTOPSIOT
TO, YTO JIPyTHE WICHBl U MEHEIKMEHT yke ciblmand. OHu MOTyT cTaTh 3a0aB-
HO TOMeXOM JJIsl CBOMX KOJUIET, HallpUMep, 3aCHYB Ha 3acefaHuu coBeta. OHH
MOTYT CHIETh C 3aKPBITBIMH IJIM TIOBEPHYTBIMH BBEpPX HOTAMH IAIKaMH,
OeclenbHO MEPelyYnuBasch ¢ cocelssMu. KOoHPOPMHUCTEI — B 1IENIOM, MPHSIT-
HBIC, O6HH/ITCHBHLI€, mpeaACKa3yEMbBIC U OUCHb HeB(b(beKTI/IBHI)Ie YJICHBI COBETA.
Onn — XaJIABIIUKH, 06BIT-IHBIG YJICHBI COBETA «3a CYTOYHBIC», KOTOPLIEC PEAKO
pacKauMBaroT JIOJIKY, BCET/Ia MOJATIUBBI H TAPaHTHPOBAHHO TOJOCYIOT ¢ OO0Ib-
HIMHCTBOM.

MHeHus 4neHoe coeemos o KoHghopmucmax u ux deticmeusix

«He packaunBait nogky. Urpaii!» — uneH coBeTa AUPEKTOPOB

«[YneH coeeTta X] He moxeT [paboTaTb] No [COCTOSIHUIO 300POBbS]... [UneH coBeTa
Y] NOYTU HWUYErO He roBOPUT BOT YxKe AECHATb NET, HO OH B COBETE, MOTOMY YTO BXOAUT B
[perynupytowmn opraH]. cxogHO OH NMpWMHEC MHOrO MHAGOPMauUMn O TOM, Kak BBECTU
Aena c onpeaerneHHbIMM perynmpytowmmmn opraHamu. OH Bce Mpo HWMX 3Han. Torga Bce
Obino xuBo. Tenepb OH He UrpaeT Takylo BaxHy ponb... OH Bcerga Oyaet genatb
BMA» — YrNeH coBeTa ANPEKTOpOB

«OH — napTHep npembep-MUHUCTPa MO rofnbgy» — npeAcedartens coBeTa
[OVIPEKTOPOB (B OTBET Ha BOMPOC O YNieHe COBETa AMPEKTOPOB, KOTOPbLIA 3acHyn Ha
3acefaHuy coBeTa).

«[YneH coBeTa X] — NpUSATHBIA YENOBEK, HO OOLIYHO HUYETO HE FOBOPUT» — YJNEH
coBeTa AMPEKTOpPOB, B OTBET Ha BOMPOC, NMOYeMy OAMH M3 ero Komnmer mMornya cugen ¢
3aKpbITON Narkow B TEYEHWe BCEro 3aceaHns CoBeTa

«[YneH coeTta X], BUOAUMO, rOTOB YUTN Ha MEHCUIO» — YIEH coBeTa AMPEKTOPOB B
OTBET Ha BOMPOC, NOYEMY OAWH U3 KOMNMEr CUAEN CO CIOXKEHHLIMU PyKaMu U He crieawn 3a
TEKCTOM BO BpeMSI 3aceaHust

«HeadhdpekTBHOCTL MOXET GbITb OGYCIOBIIEHA TPEMSI NPUYMHaMKW. Bo-nepBbix, YneH co-
BETa CMULLKOM 3aHAT. Bo-BTOPbIX, EMY HE XBaTaeT onbiTa. B-TpeTbuX, OH NEeHUB» —
npepcenarers COBETA AVPEKTOPOB
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«iivjididiu, 9 mMpeaceacHenb NOro KOMUTETa» — WU3BECTHbIN U NPUSTHBLIN YneH
COBETA, BXOOSALMA B HECKOMNbKO COBETOB, KOTOPLIM Ha 3acedaHu He MOr BCMIOMHWTB,
BO3ITIABMSET NX OH ONPEeAeNeHHbIA KOMUATET

«Bam HpaBuTCs GpaTh MHTEPBLIO Y TaKMX TOMCTLIX KOTOB, KaK Mbi?» (WeH COBETa AMpeK-
TOPOB

KAK ONMPEOENNTbL KOH®OPMWNCTOB

b MO)KHO JIM Ha3BaTh YWICHA COBCTA IIOKJIaAVWCTBIM, XOpOHIO pa6OTaIOIlII/IM
Y TIOYTH BCET/a COTJIACHBIM C PEIICHUSIMU COBETa?

* Ciry4anoch Ju Koraa-nu6o, 9ToObl TaHHBIN YJIEH COBETa aKTUBHO HE CO
TJTaImaics ¢ MEHeDKMEHTOM HJTH KoJiIeraMH 10 coBeTy? OOBSICHUTE IO
poOHO.

» Palotan mu paHee TaHHBIN WIEH COBETa B JOJDKHOCTH, TAE OT HETO Tpebo
BaJach OUIIOMAaTHYHOCTE HJIM TaKT?

b C KEM U3 YJICHOB COBETA UJIN CBA3AaHHBIX C HUM JIUI] OH III)Y)KI/IT? 33HI/IMaIOT
JIN OHU pYKOBOILSIHII/Ie O33N, CHOCO6HI>I IIOBJIUATH HA HpOI[OJ'I)KeHI/Ie
ero paboTsI B coBeTe?

e [loyemy maHHBIA YICH cOBETa OBLI HCXOMHO MIPHUTIIAIICH B €0 COCTaB?

» KakoBo ero MHEHUE 110 TOBOJIY OIEHKH COBETOB M UX WICHOB? BhIpakan
JIU OH KOT1a-In00 cBOEe HeomoOpeHue?

* MOHO JI1 IPUMEHUTH K 3TOMY WICHY COBETA CJIOBA «KPACHBO, HO OECIIO
ne3Ho»? HBIMU CITOBaMU, MOXKHO JTU CKa3aTh, YTO OH PEJIKO pacKaunBacT
J0AKY?

» KaxeTcst 1 BaM, 9TO OH TOTOB YHTH Ha MEHCHUIO?

*  YIUBIISI T Bac KOTAa-T100 (akT aleKBaTHON TOTOBHOCTH JTAHHOTO WICHA
K 3aCeIaHuI0 COBETa MJIM KOMUTETA?

* Ero koMMeHTapu¥u TOBEPXHOCTHBIE, IIPE/ICKa3yeMble U He HOBBIC?

* CraJi JI1 OH WICHOM COBETA TIOTOMY, UTO MPECTABIIACT 3aMHTEPECOBAHHYO
TpYIITy, KOTOpas CYATACTCS BAYKHOU Ut coBeTa? MOKHO 1M Ha3BaTh 3TO
Ha3HA4Ye€HHE B KAKOM-TO OTHOIIEHUH «IIOJUTHYECKUM)?

MPYTNA NMoaaepP>XKu

['pymna mognep K — 3TO «JTFOOUTENH-3HTY3HACTDY. OHU CIUTAIOT CBOMM JIOJITOM
TIOCTOSIHHO XBAJIUTh PE3yJIbTaThl CBOMX KOJUIET, TeHEPaJIbHOTO IUPEKTOpa, Tpesice-
JIaTess COBeTa U Bee JIeUCTBUsI KoMmaHuy. OHH TIOCEIAI0T BCE 3acelaHusl COBETa, U
3a BCeX KOPIOPATUBHBIX MEPONPHATHSIX MOYKHO PACCUMTHIBATH HA X IIPUCYTCTBHE.
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ITockonbKy OHM TIPUCTPACTHBI BO BCEM, UTO UMEET OTHOIICHHUE K KOMITAHUH U K €€
PYKOBOJICTBY, OHH HE TOJB3YIOTCSI JOBEPHEM KOJUIET, He TOTOBSATCS K 00CYKICHUSIM
B COBETE M HE YYACTBYIOT B HUX, @ JIMIIIb XBATAT MEHEIDKMEHT, OJIAXKEHHO HE OCBE-
JIOMJICHBI O CTPATErHYECKUX BOMPOCAaX, CTOSIIIUX Nepe KOMIaHUEH.

OHU CTIOCOOHBI TOCaXIaTh CBOUM KOJUIEraM OecIIONIe3HBIMHU 3aMEeUaHHsIMH O
BEJIMYMH KOMIIAHWW TIepe/i BHEITHUMH, XOPOIIIO OCBEAOMIICHHBIMU HaOIIO/1aTe-
JISIMH, @ TaKK€ MOTYT HaBJICUb Ha COBET HEMPUATHOCTU M3-3a CBOECTO HEBEICHMUS,
MPEYBEIUYEHUS U HEYMEHUS XPaHUTh CEKPEThl. 3aMEUaHus IPYIIbl TOAACPKKU
Ha 3aCEJJaHNsX COBETA 3a4acTYI0 YBOJSAT 00CYKJICHHE B CTOPOHY.

OHH C ONTUMHU3MOM CMOTPST Ha JIOOYIO CUTYAIMIO ¥ MOIEPKUBAIOT TeHe-
pPaABHOTO ITUPEKTOpa W TOI-MEHEHKMEHT B TPYIHBIX cuTyanusx. [Ipobiema B
TOM, YTO UM HE XBaTaeT KPUTUYECKOTO OTHOIICHHUS, U OHU 3aHUMAIOT OJHY U Ty
JKe TTO3WITHI0 HeB3UPas Ha OOCTOSTENHCTBA: MOKA «X» Y PYJIs, BCE IMOIYIUATCS.
EnnHCTBEHHOE KOMITEHCUPYIOIIEE KAUeCTBO IPYIIIBI MOAJIEPKKH, €CIIHA €0 TaKo-
BBIM MOYKHO Ha3BaTh, — MX IPEICKA3yEMOCTh U BBICOKAsl BEPOATHOCTh, YTO BO
BpeMsI TOJIOCOBaHMS OHU TOJHUMYT CBOIO PYKY IO CHTHAIY TNpenceaaTeNs WiH
JIPYTHUX KOJUIET.

Ecnu koHQOPMHUCT MOIB3yeTCsl CUMITAaTHEN U yMEeT UCIIONIb30BaTh CBOU ObI-
JIBIe TOCTMOXKEHUS U 3HAKOMCTBA, YTOOBI OCTAaBaThCSI B COBETE, PO TPYIIIY HOA-
JIEP>KKH DTOTO HE CKaKellb. ETo aKTUBBI M OTHOIICHUS yTPATUIN IIEHHOCTb.
B xymmem ciydae, pyHKIMOHANBHBIC, BHOCSIINE CBOW BKJIA]] WICHBI COBETA OT-
HOCSITCS K IPYIIE MOAACPKKU C MPE3PESHUEM U CUUTAIOT UX BPEIHBIMU, B JIyd-
[IeM — KOJUIETH OT3BIBAIOTCS O HUX KaK O «COHSIX), «HE JAIOLIUX PE3yIbTaTOB»
win «He3(P(HEKTUBHBIX WIEHAX COBETaY.

MHeHus1 4ieHoe coeemos o 2pyrirne No0GePX KU

«o NPOLLIECTBUN KaKOro-TO BpeMeHU Tbl NOHMMaELLIb, YTO CKasarl U caenarn Bce, YTo MOor,
a Yepes HECKOIbKO J1eT Tbl HAYMHAELLb NMOBTOPATLCA. O6cTosTEnsCTBa MOIyT MEHATLCA, HO
TBOE€ BUAEHue 6yneT NpPakTn4eCKn HeN3MEHHbIM» — YJ1iEeH COBEeTa ANPEKTOPOB

«B [komnanun ABC] oHM OTKpbIBalOT CBOM nanku [BnepeBble] BO BpeMs
3acedaHus. S Npurotosun 310 3a MecsLl, YTOBbl OHW MOSYYMv BCe Ha ABe Hedenm
paHbLLe cpoka. Kak Bbl mpuxoanTe K cBOEMY MHEHU0? OTo — n3feBaTenscTeo!»
— Ton-mMeHeaxep

«[YneH coseta X], no Gonbluen yacTu, Gbin B rpynne NOAAEPXKKM...» — YneH
coBeTa ANPEKTOPOB

«Y Hac eCTb COHU B coBeTE» — reHepaanbM ONPEKTOP

«maBHass npobnema KopnopaTMBHOrO YynpaBfneHus — caenatb YTo-TO C
Hea(PEeKTUBHLIMU YleHaMM COBETOB» — UNIeH COBETa QUPEKTOPOB

«Mo-NpexHeMy ecTb 4rieHbl COBETa, KOTOpble HU pasy He Gaenan H OOHOMO TONKOBOTO
3aMeyvyaHusl. S He MoHMMalo, NoYeMy OHU BCe ellle 3[4eCb» — UreH coBeTa
[OVPEKTOPOB

180



KAK OMNMPEOENNTb M'PYMNY NMOOOEPXKHU

* Jlouemy 3TOTO UJeHa COBETA MPUTIACUIIA BONUTH B €r0 COCTaB?
+ CoryamaeTcsi 11 OH ¢ OOJBIIMHCTBOM, a TO I CO BCEMH PEIICHHUSIMHE?

* MoXHO 11U cKa3aTh, UTO OH CIMIIKOM 3arpy>kKeH WX BXOJUT B COCTaB
CJIHUIIIKOM MHOTHX COBETOB?

* CKOJBbKO BpEMEHH MPOILIO C MOMEHTA OTX0/1a YJIEHA COBETA OT aKTUBHOMU
yIpaBIeHYECKON UITH PO ecCHOHANBHON AesiTenbHOCTH? COXpaHsIeT JIu
OH COBPEMEHHBII YPOBEHb 3HAHUN?

e CraBui 1m JIAaHHBIA YJIeH COBETa KOMIIAHMIO B HEJIOBKOE IOJIOKEHUE WU
JACMOHCTPUPOBAI OTCYTCTBUC KPUTHYCCKOTO OTHOIICHUA?

* Kak k HEMY OTHOCATCA KOJIJICTH I10 COBETY U MCHG,E[)KMCHT?

» Kaxk uien coBera yuyactByer B 3acemanusax? [10JHOCTBIO i1 OH GOKYCHPY
eTCS Ha CTPATETHUYECKUX BOMIPOCAX, CTOSIINX Mepe KOMIaHueH?

* BHocHT 71 OH mOJIE3HBIN U HTHOOPMHUPOBAHHBIN BKJIAJ B IUCKYCCUH Ha
3aceJaHuAX?
e OOmagaer 1 OH JOCTATOYHBIMH BHENTHUMH KOHTAKTAMH U CBSI3SIMH, YTOOBI

MOMOYb KOMITAHUW WIJIM MEHE/DKMEHTY? BBUTH JTH OHU Y HETO KOTa-HUOYIb?
™

->
Wy BHENIHHE CBSI3M JAHHOTO WICHA COBETA MOTEPSIN aKTYaJbHOCTH?
OOBsICHUTE.

M Bo3pa>1<aeT JI1 OH MMPOTHUB OLCHKH COBCTA UJIH I[HpeKTOpOB?

KPNTUKU

Kputuk, kak emy U MOJI0XKEHO, KPUTUKYET U xkaidyeTcs. OH HEpeaKO KPUTHUKYET TO,
KaK MCHEIDKMEHT IIPEICTaBIsICT HHPOPMALIUIO COBETY, U OUYCHb KPUTHUCH IO OT-
HOIIICHHUIO K IpolleccaM COBETa U MEHEIDKMEHTY B LeJoM. KpUTHUK CKIIOHEH KpH-
THKOBAaTh KOJIJIET, HEPEJKO B Kylyapax U ¢ IepeJepruBaHueM, 3aHUMasICh U301~
PEHHBIMH, HO BCE )K€ 3aMETHBIMU UTrpaMu. KpUTHKY HE XBaTaeT «KOHCTPYKTHBHOC-
T, 9TOOBI €T0 3aMeUaHMsI MOXKHO OBIJIO CUUTATh «KOHCTPYKTUBHOU KPUTHKO.

Kputuk He mosb3yercst goBeprueM koiier. CTUIIb KpUTUKOB OOBIYHO PE3KHIA,
0COOEHHO TOH, KOTOPHIM OHH 33Jaf0T BOIIPOCHI, IUTIOC B HEKOTOPHIX CIIydasX OHU
MOTYT BCTYNHTH B KOH(POHTAIHMIO. KPUTHKH MCHOIB3YIOT CTONH PE3KYIO JICK-
MKy (Hampumep: «MeHeIKMEHT "oOciyxuBaetr camoro ceds" u "oOMaHbIBaeT"
:0BET»), UTO MHOTJA MX MPOCSIT U3BUHUTHCS 3a CBOE MOBeAecHUE. KPUTHKHU CKIOH-
HBI «IIapUTh OYEHb BBICOKO» B CBOEH OllEHKE cUTyauuil. IX yBEpeHHOCTh U Ips-
MOTa OTPHUIATECIBHO BIUSIOT HA OTHOLICHHS BHYTPU COBETOB.

OO6BIYHO TOCTIE TOTO, KaK KPUTHUK B CBOEM HENOJPa’kaeMOM CTHUJIC 3a]aeT
BOIIPOC, HA HECKOJBKO MUHYT BO3HUKAET HEJIOBKAS THIINHA. [IpyTrue dieHBI
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COBETHI COMHEBAIOTCS, HAJIO JIU MOICPKUBATh KPUTHKA (B OTIMYHE OT CHOPIIH-
Ka) WK KOMMEHTHPOBATh 33JaHHBIH UM BOIpoc. KpuTuku yBoAAT 00CyKIcHHE
B CTOPOHY B HEMOIXOJAIIMNA MOMEHT U OCOOCHHO JIECTPYKTUBHBI, €CITH HCXOST
U3 JUYHBIX U (unocodckux ocHoBanuid. Korga 3To MpOUCXOAUT, BOSHUKAIOT
IPYMIbI U YKECTOUAIOTCS MO3UIIMHU, TJI€ ¢ OJJHONH CTOPOHBI — AKTHBHOE MEHbB-
NIMHCTBO, C IPYroi — OOJBIIMHCTBO, @ KPUTHK — B LIEHTPE BCErO MPOUCXOIS-
niero. Co BpeMEHEM TaKTHKAa KPUTHKOB CTAHOBUTCS SICHA COOOPAa3UTEIbLHBIM
YJieHaM COBETa, M KOJIJIETH He 00paIlaoT Ha HUX BHUMAaHHS.

OHu He 00J1aIa0T TAKUMH HaBbIKAMU YOCKIICHNS U YMECHHUEM HE COTJIAIlaTh-
Csl, KaK CHOPIUIMKK ¥ TIPOBOJHUKU U3MEHEHUI, a eClIi U 00JaatoT, TO MPEAIo-
YHUTAIOT HE UCTIONB30BaTh UX. OHU MPOCTO 3aXOJIT CIUIIKOM JaIeKO, BCE BPeMsl.
B nydriem cnydae, npyrie 4iIeHBI COBETa OTHOCATCS K HHM Kak K IOMeXe, a B
XyJAIMIeM — KaK K ITOJIIA0NIMCST MAHUTTYTHPOBAHUIO MITH «ITOJUTBIM.

UT0O0KI CTaTh CHOPITUKOM, KPUTHKY HEOOXOIUMO:

— H3MEHHTH TOH H CTHJIb CBOCTO OOIIEHHS C PYTUMHU WICHAMU COBETA,
c1roco0 BeIpakaTh COMHEHHUS B pab0Te MEHEKMCHTA;

— BBICKa3bIBaThCA 0OJI€e PacCyIUTEIHHO BO BPEMs 3aceIaHui;
— MOAOUpaTh CII0BA OYEHBb, OUEHB TIIATEIHHO;

— YCTKO 0CO3HaBaTh, KaK BOCIPUHHUMAKOT €TI0 I[eﬁCTBHfI 1 IIOBCJICHUC
KOJIJIETH 1 MCHCIDKMCHT.

OT KPHUTHKOB B COBETE OYCHb TPYAHO U30aBHUThCS. ECITU KpUTHKA 3aCTaBISIOT
VIATH B OTCTaBKY, OH CUHTAET, YTO «COBET OIINOACTCA» U «OH — €JIMHCTBCHHBIN,
KTO MpaB». KpUTHK MOXET YIMOPHO OTKa3bIBaThCsl yXOIUTh. HecMoTpst Ha 3TO,
KPUTHKH, HE CTIOCOOHBIEC KOHTPOJIMPOBATh CBOE MOBEICHNE (TAKUX OOJBIIIHCTRO),
OKa3bIBalOT HCTAaTUBHOC M paspylnaromee BIMAHUC Ha COBET U JOJIXKHBI OBITE
yAaJieHbl U3 HEr0 Kak MOXHO OBICTpee, HeB3HUpasi Ha BCE CIIOKHOCTH.

MHeHus yneHoe coeemoe 0 Kpumukax

«[YneH coseta X] o6blMHO 3agjaBan KOMKMe BOMPOCHI, HO Cenvac €ero CTumb
M3MEHUICH, M KOMKOCTb nporana. OT1o Obifo monesHo Ans coeeta u npubasuio emy
adbdpexTmBHOCTY. ...3TO BblNa HacTosALWas NepemMmeHa» — reHepanbHbIv AMPEeKTop

«O4yeHb BaXkHO, 4TOObI B COBETE AMPEKTOPOB He Obino CbIHOBEN» — YNEH
coBeTa

OVIPEKTOpoB

«EcTb TOHKas rpaHb Mexdy Hecornacuem un ... MHe 3a nocrniegHue YeTbipe roga oo
Bernock Habnoaate GonbLue , Yyem 3a npeabigywme 30... Oa, Bbl cTpemMutech K
TOMY,

YyTOObI B COBETE BblpaXXanncb pasHble MHEeHUA, HO He K TOMY, YyToObI Tam Obina O(*)MLI,Maﬂb-
HaaA onno3nuna» — 4YreH coBeTa gUPeKTopoB

«51 — rnaBHas BpeguHa. JTO He TaKTuka, MPOCTO A BLICTYNAK W He YyBCTBYIO
orpaHUYeHUn» — YneH coBeTa AMPEKTOPOB
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«YT00bI KPUTUKOBATb KOHCTPYKTUBHO, HYXHO YMETb cebst BecTn. BaxHo un 10, U
Opyroe — 1 KOHCTPYKTUBHO, N KDUTUKOBATbL» — YIEH COBETa ANPEKTOPOB

«[YneH coBeTa X] — MOMHbIN _ » — reHepanbHbIN ONPEKTop

«Ou4eHb [IECTPYKTUBHO, ECTIN KTO-TO M3 YTEHOB COBETA MPUHLIMIMANBHO MPOTUB Lieneil Unu
cTparTeriy KoMMaHuu 1 MbiTaeTcs HaBsi3aTb BCEM CBOE BUAeHWE. S MOMHIO Criyyait, Koraa
KTO-TO BOOOLLE yiien B OTCTaBKy. /6o Thl B koMaHde, NMbo yXoau B OTCTaBKy» —
uneH CoBETa AMPEKTOPOB

«BblIB1pait Bpems, koraa Thl BMELLMBAELLILCA 1 FOBOPULLI Fa0CTb, W NoBepert To, uTo y Tebs
€CTb ANs ocTanbHblX. KOnMuecTBO BbLICTPENIOB OrpaHW4YeHO» — YfeH coBeTa
AUPEKTOPOB

«S51 yKe oavH pa3 JoBen ero 4o CepAeyHoro NPUCTyna» — YrieH coBeTa
AVPEKTOPOB

«Mosi oLLMOKa Bblria B TOM, KaK S MbITarncs NomyumTb BCto MHdopmaLmio. ...Moii apyr... Gbin
HasHa4eH [TaBoiA... KOMUTETA... S MOYyBCTBOBAJ... [HEMOOXOASLLUME CIIOBa]... AABIEHME. .
A coenan owwnbky v ckasan [BblopaHbl He Te CrioBa)... YneHbl COBETa OTNPABUNMUCH K...
MOMPOCMI U3BMHEHMWIA... XOTENW NofaBaTh B cyf... Bce aeno Gbino B crioBax, KoTopble s
ucnonb3oBan... Bcem nokasanocb, YTo A UMen B BuAy..» — UYNeH coBeTa
OUPEKTOPOB

«MHe o4eHb He NoHpaBuIacb VIHq:)OpMaLI,VIFI, KOTOPYHO NMPenoCTaBuIl HAM MEHEKMEHT, N A
ckaszan ob 3ToM Ha 3acefaHunM» — 4neH coBeTa AONPEKTopoB

«KOMMeHTapVIIZ, KOTOprl71 1 caenan, —noau Obln ¢ HUM CormacHbl, HO rOBOPUTL Tak BCIyX
He CTOUIO...» — 4NieH COBEeTa ANPEKTOPOB

«B KOHLE KOHLOB, MEHs! MOMpOCHIV MOKUHYTb COBET. HUKTO He XOTen MeHsi CryLiaTb, HO
1 6bIn NpaB» — YNeH COBeTa AMPEKTOPOB)

«51 npuHec ¢ coboit Ha 3aceaaHre coBeTa KHUMY. MHe HYXHO BbINo YTO-TO MoYMTaTh, Tak
Kak BCe PaBHO HUKTO He cTan Obl CO MHOM pasroBapuBaTby — YNEH CcoBeTa
AUPEKTOPOB

KAK OMPERENINTE KPUTUKOB

» KaxkoBo COACPIKAHUEC, HaCTOTA U TOH BOIIPOCOB 3TOI'0 YJICHA copera? OT
BCTHTC HO,I[pO6HO, OCOOEHHO 10 YaCTH TOHAILHOCTHU BOIIPOCOB.

» KaxkoBo MHEHHE MEHEXKMEHTA 00 DTOM wieHe coBera’?

* Yacto 11 oH KPpUTUYCCKHU BOCIPUHUMACT I/IH(l)OpMaLII/I}O, MpeaOCTaBJICH
HYIO COBCTY MGHC,Z[)KMGHTOM?

° HpaBI/IHLHO JI1 OH no;[61/1paeT CJIOBa B CBOUX BOHpOC&X?

* bBrIBajio yu Tak, 4To 3JIEKTPOHHBIC WM JIPYTUE COOOIIECHHUS STOTO YicHa
COBETa KOro-T0 00MKamu?

* DBrIBaer v OH HACTPOEH NMPOTUB CBOUX KOJUIET MM MEHEPKMEHTA HEKOH
cTpykTuBHO? VHBIMU CIIOBaMU, MOKHO JIK HA3BaTh €r0 KPUTHKY HEKOH
CMPYKMUGHoU?

*  OOBHHSUIH JIU €TO KOTAa-IM00 B YBICYCHUH MEIKHMU ICTANISIMU WIN BME
IaTeIbCcTBE B paboTy MeHepkMenTa? [IpuBeure npuMepsl.
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° OCKOp6J’I$IJ'[ JIX OH KOTI'0-TO U3 HpeHCTaBHTeHeﬁ PYKOBOJACTBA UJIN YJICHOB
COBCTA, MEPECXOJs1 HaA JIMIHOCTH?

* Hapyman 11 oH MPOTOKOJ UM HOPMBI coBeTa?
* [lomp3yercs u OH yBaKEHHUEM KOJIJIET? MEHEIKMEHTA?

* lcnonp30Banocs M B €ro OTHOIICHUH CIIOBO «IIOUTBII» HITH OoJiee TpyOBIe
BBIpaKeHUs?

MOBEOEHYECKUME XAPAKTEPUNCTUKN U
OPPEKTUBHBLIE MNMPOLIECCHI COBETA

TpanuuroHHO OTOOP YJIECHOB COBETa Ompenensics AByMs (akrtopamu — Tpebo-
BaHUSMH PETYIHPYIONNX OPTaHOB M (DOHIOBBIX OMP)K B OTHOIICHUH OIPEACICH-
HOU CTPYKTYpHI COBETa U YI0OCTBOM JUIsl ACHCTBYIOIUX YICHOB coBeTa. Pe3yb-
TAaTOM TaKOTO IOIXOJa CTala «MapTHHATN3AINs WICHOB COBETOB» KaK BaKHBIX
YYaCTHUKOB yNPaBJICHUA KOPHOpAIMsIMH. XOTs MO 3aKOHY WICHBI COBETOB 00JIa-
JAI0T BCEMH TOJTHOMOYHUSAMHU, YTOOBI OCYIIECTBISATH KOHTPOJIb HaJl ACHCTBUAMHU
NPEANPUITHS, Ha MPAKTUKE BO MHOTHX CJIy4Yasx MX MOJTHOMOYHUS OTPAaHUYCHHBI,
YTO OOBSACHSETCS LENBIM PSAJOM OMMCAHHBIX B 3TON KHHUTE MPUYHUH.

3aHNMasCh perylaMeHTaIlUe  CTPOUTEIECTBOM COBETOB, HY>KHO OCO3HABaTh,
YTO COBETHI MPEXKJE BCETO MPEJICTABISIOT cOO0i HEOONBIINE OPTaHbl IPUHSATHUS
pemenuii. YToOb1 ObITH 3P (HEKTUBHBIMU, OHU JOJKHBI COCTOSTH U3 JIOJACH C
OTIpe/IeICHHBIMU MOBEACHYECKUMHU XapaKTEPUCTUKAMH, KOTOPbIE MO3BOJISIOT UM
3¢ dexTuBHO paboTaTh B KoMaHae. BepoaTHo, uTo, oOnanas 3pdeKTUBHBIM
MPOLECCOM MPUHATUSA PEUICHUM, COBETH OyayT 3¢ (HEeKTUBHO BHIMOIHATH CBOU
00s13aHHOCTH IO MOHUTOPHUHTY U pa3paboTke cTpareruu. Eciu xe coBeT apdex-
THUBEH, JIOTUYHO OXHUAATh, YTO BHIpACTET 3(H(PEKTUBHOCTH KOPIIOPALMH, U UHBEC-
THLOHH aK[IUOHEPOB OYAYT MPUHOCUTH JOCTATOYHYIO IPHOBLIb.

XOTsI 3TO YTBEPKICHHUE HENb3sl MOJHOCTHIO MOATBEPAUTEH UCCICIOBAHUSIMH,
BEPOATHOCTD, YTO OHO BEPHO, JOCTATOYHO BEIUKA, YTOOBI MOOYANUTH BCEX yUJaCT-
HHAKOB (pOPMHUPOBAHUS COBETOB — IIpeICceaaTeNiell, mpeacenaTeicii KOMATETOB
10 Ha3HAYCHUSIM, CAMUX WICHOB — YYHTHIBATH IIOBEJCHUCCKUE XapaKTePUCTHKH
M0 M UX COYETaHHE C MOBEICHUYCCKUMH XapaKTCPUCTUKAMH IEHCTBYIONINX
YIICHOB, PEKOMEHIYS ITOMOJIHEHNE NN COKPAI[EHUE COBETA.

Bonee Toro, peryaupyromuM opraHaM u APYTHM TPYIIIaM, CO3AIONINM IIpa-
BOBYIO Cpedy, B KOTOPHIX pabOTalOT COBETHI, HAJ0 YYUTHIBATH, UTO ISl TOTO,
9TOOBI yIpaBIeHUE KOPIIOPAIMSIMA B HAMOOJBINEH CTEIIEHN OTBEYAI0 HHTEPECaM
BCEX aKIIMOHEPOB, COUETAHNC MOBEACHUCCKIX XapaKTEPUCTHK, HABBIKOB, CIIOCO0-
HOCTEH M YMEHHUH WICHOB COBETA Ba)KHEC HEKOTOPHIX TPATUIIMOHHBIX CTPYKTYp-
HBIX HOPM.
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[ asa 9

OcoOpIe 4JIeHbI COBETA:
IIpeIce 1aTeIIn

KitoueBsie Qpasbl aiist yenemHoro npeacenarens: «Iloxanyid, Mbl JOIKHBI
Y4ECTb...» «ITO — HHAas TOYKa 3PEHUS 110 CPABHEHUIO C TEM, YTO MBI CIIbI-
manu passue...» «4ro, eciu HaM...» «UTO0, eciau B3TIAHYTH Ha 3TO TaK...»
«ymanu nu BB 0...» «B03MOXXHO, Hano pa3paboTaTh HECKOIBKO BapHaH-
TOB...» «32TO 3BYYHUT TakK, CJIOBHO...» «ECIH s NpaBUIBHO Bac MOHSI, BBI...»
«ITo3BONBTE MHE YTOUHUTD, IPABUIIBHO JIU 1 BaC MOHSII...»

Ilpeoceoamens cogema

O,I[Ha N3 XyAIInX BO3MOXHBIX omnOOK COBETa — HE HACTaMBaTh Ha 00-
CYXJACHUHN np06neM WK HC 0CO3HaBaTh UX. reHepaﬂBHLIfI JAUPEKTOP MOKET
BCC OTpULIATH, KaK U COBET, HO COBCThLI 3TOTO A€JIaThb HE JOJIXKHBI.

Ynen cogema Oupekmopos

€T HM4ero BakHee It 3 (HeKTHBHOM pabOTHI COBETA, YeM JIHICPCKHE KauecTBa

ero mpencenarens. [Ipeacenarens oTangaeTcss OT OCTANbHBIX wWicHOB. OH
— primus inter pares, TIEPBBIA cpeau paBmel. ITo 3akony, y npencenareneit te
XKe O6$I3aHHOCTI/I U OTBETCTBCHHOCTD, YTO U Yy APYTUX YJICHOB COBETA, HO, KPOME
9TOTO, Ha HUX BO3JIOKEHA 00S3aHHOCTh YIPaBJISATh COBETOM — PYKOBOJHUTH €T0
JeATENBHOCTHIO .

He Bce uneHsl coBeTa cioCOOHBI OBITH 3P (PEKTUBHBIMU MPEACEAATCIIME, HO
3¢ eKTUBHBIN COBET Bcerga 00JianaeT TaKOBBIM. Jlumep SBISETCS OCHOBHBIM
MoKaszaTeJjeM IMpolecca copeTa U ero oduieit spdexruBHocTH. Y PYyHKIIHOHAND-
HBIX COBETOB CHIIbHBIC MIPECEAATENH; Y HEPYHKINOHATBHBIX — cia0bie. CHITb-

1 . . . . .
Beipaxenue «primus inter pares» — NepBblii CpeI PaBHBIX — BO3HUKIIO C SBOJOLIEH MapIaMEeHTCKON
JeMOKpaTuH. Benynmii MUHHCTp KaOWHETa MOCTENEHHO CTAJ TIEPBBIM HMIIH PEMbEP-MUHHUCTPOM.

2 . .

TMo3uims npeacenaTens sBISETCS OJHOM U3 CaMbIX M3yYCHHbIX (DYHKIUH B KOPIOPATUBHOM YIIPaB

nernnu. Cum., Hanpumep, Sir Adrian Cadbury, Corporate Governance and Chairmanship (Oxford:
Clarendon Press, 2002).
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HBIX npe/:[ce,t[aTeneI‘/i MOXHO KJ'IaCCI/I(I)I/ILII/IpOBaTB KaK «JUPHKCPOBY»; c1a0bIX —
KaK «OIICKYHOB».

3A4HEM HY>XHbI NMPEOCEOATENN

Kaxnoe nabnronenue, MHTEPBBIO U OIBIT, TIOJIYUYSHHBIH B XOJIe JAHHOTO HCCIIe-
JIOBaHHMS, MOJKPEIUIICT YacTO BBICKA3bIBAEMOE MPEATOIOKEHHUE, YTO Tpecea-
TeJIb COBETa OKa3bIBAET OI'POMHOC BIHsIHUE Ha paboTy coBeta. Ha camom nerne,
C TOYKH 3pEHHsI MHOTHX JIMPEKTOPOB, MpeceaaTeNb onpeneisieT 3GpHeKTHBHOCTL
00CYXXJICHHSI B COBETE YXKE TEM, UYTO 0OCCIEUUBACT MPABHILHBIC MPHHIIMIIEI
paGoThI coBera'.

Ipeacenatenp, Kak U TeHEPATBHBINA AUPEKTOP, KOHTPOIUPYET MOBECTKY JHS,
a a¢deKTHBHBIN TIpemceaarens odecrneunBacT 00CYKIACHHE HE TOJBKO Ba)KHBIX
BOIPOCOB, IMOCTABJICHHBIX MCHEIKMEHTOM, HO U TeX, KOTOPhIC BBI3BIBAIOT 03a-
OOYEHHOCTH Y WICHOB cOBeTa. bolee Toro, mpencenarellb MOHUMAET, YTO YICHBI
COBeTa JIOJDKHBI TOTyYaTh HEOOXOMUMYIO WHPOPMAIIUIO MO KKIOMY MyHKTY
MOBECTKH JTHSI CBOEBPEMEHHO U B JIOCTYIHOM (opme.

KomrmeTeHTHBIH Tpezcenarens MOOMIpsieT YWICHOB COBETA 33/aBaTh TPAMOTHbIC
BOIIPOCHI IO BCEM TEMaM, KOTOPBIC aKTyaJIbHbI JJId 0JIarOCOCTOSHUS nmpearnpu-
satusg. CUILHBIE npeaceaareiim, 3amedas, 4To 4JICHBI COBETA HEJOBOJIbHBI KQ4E€CT-
BOM WK 00BeMOM HH(pOpPMAIHH, [TOJy4aeMO OT PyKOBOJCTBA KOMITAHUU U
HEOOXOIUMOM JIJIsl IPUHATUS 0OO0CHOBAHHOT'O PELICHUS 10 JaHHOMY BOIIPOCY,
BCeraa JOOMBAIOTCS, YTO PEUICHUE NMPUHUMAETCSl TOJBKO MOCIIE TOro, KaKk BCE
YICHBI COBETA NOJHOCTBIO YIOBJICTBOPCHEI. I/IHOI‘I[a OHHU MOTYT OTJIOXKHUTH IIpU-
HSTHE PEIICHMS, B IPYTUX CIIydasx — 3a/1aTh TOH JUCKYCCHHU, TOCTABUB BOIIPO-
CBI, KOTOpBIE MOOYKIAIOT APYTUX WICHOB 3aaBaTh JOMOJIHUTEIbHBIE BOIPOCHL.
Bnarogaps Takoi atMocdepe B coBeTe, KOraa B3auMHBIE pacClpoChl B MOPSIKE
Belllei, 0OBIYHOI MPaKTUKOM CTAaHOBHUTCS MIMPOKOE U MOJHOE 00CyKaeHue. Xo-
polIre 4iIeHBl U MPeACeiaTeNl COBETa 3HAIOT, YTO MOKHO PacXOAUTHCS BO MHe-
HUSX, HO HE TePATh KOHCTPYKTUBHOCTb, U YTO MOPOH TpeOOBaHUE TOTIOIHUTEb-
HOU WH(OPMAIMH CIIACACT COBET OT MPUHSITHUS MOCIEITHOTO PEUICHUS, KOTOPOE
MOXET TOBPEIUTh KOMIaHUH. DPPEKTHBHBIC TIPENCEAATETH TOOUBAKOTCS, YTOOBI
HU OJIMH U3 YWICHOB COBETa HE MOJBEPrayicsl MapruHanu3aiuu. bonee Toro, eciu
OHU YYBCTBYIOT, YTO HEKOTOPBIC YJICHBI COBETA HEJOBOJILHBI CUTyaI[MeH, OHU
MOTYT CBSI3aThCSI C HUMH BHE 3aJia 3aCeaHuii, YTOObI 00CCTICYNTh UX yUacTHE B
npuHATHH pemienns. OIHAM U3 CaMBIX CEPhe3HBIX MPENITCTBHH () HEKTUBHOMN
paboTe coBeTa SIBJISIETCS IPYIIIOBOE MBIIUICHHE , ¥ XOPOLIHE MPeICeaTelH 3Ha-

! TpuMep MOMKHOCTHON MHCTPYKIIMK MpeJCeaaTeNs COBETa CM. B T1ase 4.

2 HpOGHeMBI «TPpYyHIIOBOTO0 MBIIIJICHUS» PACCMOTPEHEI B I'V1IaBE€ 6.
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0T, YTO OJTUH U3 CIOCOOOB M30€KAaTh 3TOT0 — CO3/IaTh KYJIBTYpPY PacCIpocoB U
00Cy>KIIeHHUS B COBETE.

BAXXHEVLUME 3AOAYM NPEOCEOATENA COBETA

OueHka reHeparibHOro gmpekrtopa m oTHoLleHnA ¢ HUM

Baxnast, ecnu He gaoicHeriuias, 3ajada cOBeTa — HAaHUMATh U MOPOM CMeIaTh
reHepaibHOTO JaupekTopa. Konedno, ecin 00e JOKHOCTH 3aHUMAET OJTHO JTUII0
U B COBETE HET BEIYIIEero TUPEKTOpa, WIEHAM COBETa OYE€Hb TPYAHO UYTO-IHNOO
npennpuHATh. Ho nake mpu pa3feneHun 3THX JODKHOCTEH MHOTHE YICHBI CO-
BETa CYUTAIOT, YTO PEIICHHE CMECTUTH (MJIM Ha3HAYNTh) TeHEPATIHLHOTO JAUPEKTO-
pa 1o TeM WJIM WHBIM MIPUYUHAM TPOBOJUTCS HEMOCTATOYHO XOPOIIO. 3a4acTyI0
YJIEHBI COBETa HE XOTAT MATU Ha KOH(IUKT ¢ MEHEHKMEHTOM, OCOOCHHO, eCIIH
CMeI[aeMbIil TeHePaJIbHBIN JUPEKTOp OBIT UMH MIPUTIIAIICH; HEPEIKO UX CBS3BI-
BalOT Y3bI JPYKOBI C TeHEPAIBHBIM AUPEKTOPOM U €TO CeMbeH, a OOJIBIIMHCTBO
YIEHOB COBETa CYMTAET, YTO OJHA M3 (PYHKIHI XOPOIIETO COBETa — IOIIEPHKH-
BaTh MEHEDKMEHT. boJee Toro, B HEKOTOPHIX (MHOTHIX) COBETaX HE CyIIECTBYET
KECTKOH, (hopMaITbHOW MPOLIEAYPHI OIIEHKH T€HEPATBHOTO JUPEKTOPA, TIOATOMY
MHOTHE WIEHBI COBETA HE PEIAoTCs WATHA Ha PE3KHe Iard W YBOJBHATH TeHe-
pajbHOTO AMPEKTOpPA TOJBKO M3-3a OUIYILIEHUS, YTO 3TO Haxo caenats. Ecnu
KOMIAHHS AEMOHCTPUPYET IJIOXHE PE3yIbTaThl, 3TO MOXKET OBITH 00YCIIOBIEHO
(bakTOpaMu, KOTOphIE TeHEPATBHBIN TUPEKTOP HE B COCTOSHUN KOHTPOJINPOBATb.
YBoJIbHEHNE TEHEPAIbHOTO AMPEKTOPa BO MHOTHX OTHOIICHHUAX —IIOCTeIHEee
CpenCTBO.

D¢ dexTruBHBIC MpeceaaTean 00eceunBaoT JUAEPCTBO, HEOOXOIMMOE Uie-
HaM COBeTa JJIsl peIeHHsI BCeX MpoOieM, KOTOPbIE MOTYT BO3HUKHYTh y HUX C
reHepaIbHBIM TUPeKTOpoM. OHU OCTOSTHHO OOMEHUBAIOTCS MHEHHSMH CO BCe-
MU 4YJICHAMH COBETa; 00CYKIAIOT, KAK MCHE/DKMEHT YIPaBIISICT KOPHOpauuei u
KaK MPOTPECCUBHBIE MpeCcEeaTeNH IPOBOAIT OLEHKY T€HEpaIbHOIO AUPEKTOpa,
4TOOBI UMETh BO3MOXKHOCTH Pa0OTaTh C YJICHAMH COBETa Ha OCHOBE HaJeKHOU
nHdopmanuu 06 3PpPEeKTHBHOCTH, a HE UCXOAS U3 AOTAIOK U HaMeKoB. CHIIbHBIE
HEe3aBHUCHMBIE TPENICENATENN CIIOCOOHBI OIEHUTh PAa3HOTIACHS MEXIY WICHAMHU
COBETa, IPUYUHBI 3TOTO U, OyIydu yOEKIEeHBI, YTO IMePEMEHBI HEOOXOIMMBI,
BO3IJIABUTH JICUCTBUS TI0 YBOJIBHEHUIO TEHEPAILHOTO TUPEKTOPA.

Bopbba c oTpuuyaHnem npobnem

Jake y Tydmmx KOMITaHHUH JleNla He BCeTia UAyT XOPOIIo. BO3HUKAIOT KPU3HCHL
I'eHepanbHBIN AUPEKTOP W YaCTh PYKOBOJCTBA MOTYT IIOTHOHYTH B pe3yibTaTe
HECYaCTHOTO CITyJast, MOTYT BCKPBITHCSI CEphe3HbIE MaXHHAIINH, CIIaJ] Ha PHIHKE
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MOYET BBI3BaTh MPOOJIEMBI C TIOTAIICHUEM 3aiiMOB, JIOPOTOCTOSAIICe TPUOOpETEe-
HUE MOXET MPUHECTH MEHBIIIC MPUOBLIN, YeM 0XKUIAIOCh, XHUITHUK MOXKET C/Ie-
YaTh MPEJIOKCHUE O BPAXKICOHOM IMOTIOIMICHHH KOMIIAHUM U T.J. XOPOIIO
yIpaBisieMble, OMBITHBIE COBETHI OOBIYHO 3HAIOT, KAK BECTH CE0SI B TAKHX CHTY-
amsix. OIHaKO BO3HUKAET KoJloccanbHas (00BIYHO (paTaibHas) mpobiemMa, ecin
B KPU3HCHOU CHUTYallUU WICHBI COBETA U TOM-MCHEKMEHT HAYMHAIOT OTPHUIIATh
Haure npodieMbl. HUKoMy He HpaBUTCS MONyYaTh IUIOXHE HOBOCTH, OCOOCH-
HO, €CJIM OHH HACTOJBKO MJIOXKE, YTO MOTYT BbI3BATh OAHKPOTCTBO MPEATIPUSITHS
U OCIIOXKHUTD KU3Hb YWICHOB COBETA M3-32 BO30YXICHUS CyIeOHOro ucka. Y KpH-
3HMCOB MOJKET ObITh MHOTO IPHYMH, HO PEakiys OTPHUIAHHS y COBETa IMOYTH
BCEra CBs3aHa C INIOXHUM PYKOBOJICTBOM H B IICJIOM C HEYAaYHBIMH MPAKTHKAMHU
paboTsl. [ToHsATHO, YTO 3 dEKTUBHEBIEC TIPEICEAATETN, Pa3BUBAsS B COBETE 37I0PO-
BbI€ MEXaHHM3MbI MIPUHATHS PELICHHH, MOTYT CIEIaTh MHOTO€ Ul MPEIOTBpa-
IICHUS «CHHAPOMa OTPHUIIAHU» B Cllydae Kpu3uca. ECiiu Bce HIeT Xyske HeKya
1 MEHEIKMEHT M COBET CTAJIKUBAIOTCS C KAaTaCTPOMUUCCKON CUTYaIMel, HaTunIme
0COOCHHO OJIapPEHHOI0 MPECEeAaTeNsl YacTO ONPEACsIeT UTOTOBBINA YCIeX WU
Kpax KOMITaHUH.

MHeHusi 06 ompuuaHuu coeemom rnpobrem

«YneHbl coBeTa 0ObIYHO BUOAT CBOK POrib B TOM, YTOObI NOAAEPKMBATb MEHEO)KMEHT.
HackornbKko 4acTo OHW Mo-HacTosLeMy NOABEPraloT MO3VLMI0 MEHEIKMEHTa COMHEHMNIO?
Ham He HpaBATCA HenpuATHbIE HOBOCTU, U Mbl UX NGO urHopupyem, nubo oTpuLiaem.
CVHAPOM OTPULGHMSA HOCUT yHUBEPCArbHbIN XapakTep 1 CBOWCTBEH BCEM KyNbTypaMm.
YTo formKkHbI AenaTh YneHbl coBeTa? Bam HyxHa daktnyeckas nHdopmMaumsi, XopoLuas
aKTyanbHas MHOopMauums Nno nocTaBneHHbIM Bonpocam. Bam HyxeH ynopsigoueHHbINn
NOTOK Ka4eCTBEHHON MHAOPMaLMM B HOPMarbHOW CUTYaLMU — 3TOT PEXUM JOIMKEH
cywecTBoBaTb. Heobxogymo aHanvanpoBaTth 1M NepenpoBepsTb MNO3VLMI0 MEHEMKMEHTa
no Bonpocy. 3To ByaeT BOCMPUHATO reHeparnbHbIM OUPEKTOPOM Kak HerosrnbHoCTb. Ecrin
y Bac He NPUHATO COMHEBATLCS B AENCTBUAX MEHEMXXMEHTA, 3TO — npobnema. Bam
HY>XHO BCTPETUTLCS C NPeAcTaBUTENAMU PErynupytoLLLero opraHa nunv ayamtopamu,
B MPUCYTCTBUMN MeHepkMeHTa unm 6e3 Hero. "Hepes mecau?"... HeT, 3TM HyXHO 3aHu-
MaTbCsi cenyac. Hy)kHO noBbILLATb MHTEHCUBHOCTL M CokpallaTte Bpemsi. Cenvyac pykoBoa-
CTBO Yalle npu3HaeTcsl COBETY: "Mbl He 3HaeM, 4To fgenaTb, 4YToObl pewuTb
npobnemy"» — GbIBLUWIA perynsaTop

«Hanpuwmep, [B komnanun ABC]... aHanuTUKN YTBEPXAAIOT, YTO Y KOHKYPEHTOB
Hopma npubbinu coctaengaeT 8 unu 9%, HO y Hac Kaknum-To Yyygom oHa He 10, a 3%.
Urto, cBUHbKM ymetoT netatb? [la, 9TO HEMpUATHO, HO 4TO OaeT u4reHaMm CoBeTa
CnocobHocTb? 3T pebatnwkn Ha Ban- n Yonn-ctput, 3apabaTbiBaroime Mo Asa
MWNIMoOHa B rog, KoTopble 6epyT Bce, CPaBHUBAIOT C TOYKOW 3pEHNS MEHEMKMEHTa U
rosopAT "Aa nownm Bbl...!" MTak, coBeTbl aKTUBM3MPOBaNNCb, HO aKTUBU3MPOBANWChb,
korga yxe 6bino no3aHo...» — npeacegarenbs COBETA AUPEKTOPOB
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PeweHne npobnembl HeadPEKTUBHbBIX YIIEHOB

[NockonpKy Bce Yale MpU3HAeTCsl, YTO COUETaHHe MOBEACHYECKHX XapaKTEPUCTUK
Y KOMIIETEHTHOCTH YJICHOB COBETA OIPEJIENeT CIIOCOOHOCTh COBETA ITPHUHUMATD
pelIeHus, XOpoIIre npecelaTelld 3HAIOT, YTO JTOJHKHBI IOCTOSTHHO KOHTPOIIH-
pOBaTh WIEHOB CBOETO COBETA M MPUHUMATH MEPHI MO YBOJBHEHHUIO TEX, KTO
0oJIpIlle HE TMPUHOCUT TIONB3bI MPEANPHUATHIO. Mao, 9To Tak MellaeT 4ieHaM
coBeTa, Kak pabora 00K 0 OOK ¢ HE(QYHKIMOHANBHBIMHU Koyeramu. [loatomy
CUIIbHBIC TIpeJICeIaTell B HHTEpPECcax MO ICPKaHMs «ITPABHIBHBIX OTHOIICHUI
B COBETC aKTUBHO pabOTArOT HAJ CMEIICHUEM W 3aMeHOU Hed(PPEKTHBHBIX HJie-
HOB. Ho, Kak u B cilydae reHepaibHOTO TUPEKTOPa, II0 MHOTUM IPUYHHAM JI0-
OUTHCS 3TOTO HETIPOCTO.

Jlonroe BpeMs WIEHBI COBETA UTPAJH CTOJIb HE3HAYUTEINbHYI0, CHMBOJIHYEC-
KYIO POJIb B AEATEIBHOCTH MHOTHX KOMIAHWH, YTO Y MHOTHX M3 HUX Pa3BUIIOCH
YyBCTBA, YTO MECTO MPUHAJICKUT UM IO TIPABY, YTO, ECITH MX U30paN B COCTaB
COBETa, TO OHM MOTYT OCTAaBaThCs B HEM JIO0 JOCTIDKEHHUS IEHCHOHHOTO BO3pac-
Ta HE3aBHCHMO OT CBOHX PE3yJbTaToB. MHOTHE TOJbl YWICHBI COBETA PEaNbHO
HE OTBEYAJIH HU Mepes] KeM, KpOME MCHEDKMEHTA MPEANPHATHS, U TIOTOMY HIesI
yHTH B OTCTaBKY M3-3a HU3KOH 3(Q(HEeKTUBHOCTH HUKOTJa UX HE MOCeana.
B ycnoBusix Takoi KyJbTyphl peAcCeaTeNto HeOOX0AUMO OBITh OUYEHb HUCKYC-
HBIM, YTOOBI JJOOMBATHCSA HEOOXOAUMOM eMy OTcTaBku. OJUH U3 caMbIX 3P dek-
TUBHBIX WJIH, TIO0 KpaliHeil Mepe, caMbix 0e300J€3HEHHBIX CIIOCOO0B AOOUTHCS
3TOr0 — TIPOIHUCATh B YCTaBE MM PYKOBOJCTBE IO YIPAaBICHUIO COBETa odu-
UaJIbHYIO0 TPOLENYPY OLEHKH 3PPEKTUBHOCTH COBETA M €T0 YICHOB U OTIIPaB-
KA B OTCTaBKYy T€X, KTO HE CIPaBISETCS CO CBOMMH 00s3aHHOCTAMH. be3 mo-
1HOOHOM MpOTpaMMBbl CMEIICHUE JTABHUX, HO HEKOMIICTCHTHBIX YICHOB COBETa
MOYTH HEBO3MOXKHO. ECTECTBEHHO, BaXKHO, YTOOBI KOMUTET MO0 HA3HAYCHUSAM H
YJIEHBI COBETa CIUIOTHIIMCH BOKPYT Mpeceaareis U MOAIepKalld ero pellieHue,
KOT/1a UX 00 3TOM MPOCHT.

MHeHus 4neHos cosema 0 8axHocmu npedcedamene&

«Kak BbIGUpaeTcs npeacejatenb — ..camasi Gonblias npoGrema
KOpNopaTUBHOTO yNpaBIeHus. 3TO camblil 3aKpbIThI NpoLiece. Jiaepckve kadecTsa 1
CrocoBHOCTU  MpeacedaTenss OYeHb BMUSIOT HAa COBET, HO 3TO HEBEPHO
MOHUMAETCH U HeMPO3paYHO» — YUrEeH CoBeTa ANPEKTOPOB

«XopoLum npeacenatens co3naeT nNpasrbHyto amvocdbepy. C nroxvv npeaceaarernem sce
COBEepLUEHHO MHaYe» — YneH CoBeTa ANPEKTOPOB

«OBbI4HO npeacenarenn oTtBevaroT 3a npeoaoreHne pa3Hornacvu7|, paspeLueHne nx n
noanep>XXKy MHeHuA OonbLlUMHCTBa» — YrieH coBeTa ANPEKTOPOB

«[MpepncenaTenb perynvpyeT OTHOLLEHWSI BHYTPU coBEeTa» — YrieH coBeTa
AMPEKTOPOB
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«Mpencenatens JormkeH UATW Briepen, JoBMBLLMCE KOHceHcyca. [ocne Toro kak Tbl y3Har
(haKTbl U MHEHUS! YUNEHOB COBETA, CHaYarna Tbl 06LLIAeLLbLCs B UHAMBMAYAIbHOM MOPsiZKe.
Ha 3To yxoOuT oueHb MHOro BpemeHW» — npeacenaTenb COBETa AMPEKTOPOB U
reHeparbHbIA AUPEKTOP

«Mo 60]'IbLLIVIHCTBy BOMNpPOCOB HEe AO0IMKHO ObITb pasHorracui... Ecnn oHn ecTtb, 310 03HaYa-
€T 3MOoLUUKn, 1N BCE OOIMKHbI NONY4YMTh LLIAHC BbICKa3aTbCA. ﬂpep,cep,aTenb He OOIMKeH NbiTaTb-
CA HaBA3aTb pelleHne B Takom CUTyauumn, ecrin TonbKo 3TO He BOMPOC XM3HU 1 CMepPTU, HO
Tak ObiBaeT penko. PasHornacust 06bIMHO BO3HUKAKOT, KOrda MEHEMKMEHT BbIHOCUT YTO-TO
Ha pacCMOTpeHne coBeTa BHe3arnHo, M 30eCb BaXKHa ponb npeacenarens. YTobbI peno
MoLLo, HeobXoauMbl Bce npeaBaputesnbHblie 3Tanbl, Hanpumvep 3anpoc [OOMNONMHUTENBHOMN
I/IHdI)OpMaLI,I/IM. PasHornacus BO3MOXHbI, €Criv Y Bac He BCe AaHHble Unn peLlleHne npuHy-
MaeTcs nocneLwHo. X MoXHO npeononeTb Mexay 3acegaHnaMn ¢ NOMOLLbHO nHONBMAOY-
anbHbIX BCTpeY U gaxe no Teﬂe(bOHy. I'Ipe,qce,anenb MOXET TaKke 3axOoTeTb YCTPOUTb
BCTpe4y 4rneHa coBeTa C MeHe)KMEHTOM» — npeacenartenb coBeTa AUPEeKToOpoB

«Mpencenartens A0MKeH GbITb AMOLMOHAINBHO U MHTENNEKTYarbHO roTOB CKasaTb, YTO YIAET,
€CIN ero YTo-To He ycTpavBaeT. CoBeT He JomkeH ObiTb ero »wuaHbto. Kak 1 cyaps, npea-
cefarernb AOMKeH BbiTb HE3aBUCMMBIM» — MpeaceaaTenb CoBeTa AUPEKTOPOB

«Ha BbicLuem YpOBHE B COBETE HE TaK MHOIO naemn o Tom, Kak ynpaenATb XOpOoLUMM coBe-
TOM. Mano kto OyMaeT O TOM, Kakasa CTPYKTypa, NMOJIHOMOYNA U onfiaTta HYXHbl, YTOObI
caenatb ero MakcumarnbsHo adbdekTuBHbIM... Peako BCTpeTULb npeacenatensi, Kotopbin
npurnawlaeT Koro-t1o, Kto 6y,u,eT CropuTb UM He cornawlaTbCs ¢ HUM. Ha moi B3rmnsg, a1o
COBEpPLUEHHO HeMnpaBuUIilbHO» — YN€H CoBEeTa ANPEKTOPOB

M3 KOro NONYYAETCHA
XOPOWWN NPELCEQATENDL?

Hcxoas u3 HemoCpeICTBEHHBIX HAONIONCHUI 3a coBeTaMH, HHTEPBBIO ¢ 200 wie-
HAMHU COBETOB — BKJIFOYas HHTEPBBIO CO MHOTUMH M3 TYUYNINX (10 MHEHHIO UX
KOJIJIET) TpeiceiaTeNIeii 1 HaOII0IeHHEe 32 HUMHU Ha 3aCeIaHusIX COBETa, — a TakK-
e M3YUYCHUS JIUTEPATYPHI MO KOPIOPATUBHOMY YIPABICHUIO CTAHOBUTCS SICHO,
4TO IpejcenaTeN el MOKHO OTHECTH K JBYM THIIAM: TUPHIKEPHI H OTICKYHBI.
Heob6xoanmoe yciioBue yCrnenHoi paboThl cOBeTa — HATMYHE MPEACeIaTeNs-
nupmxkepa. [TomobHble mpecenaTen 0OBIYHO SBISIFOTCS MPOBOJHUKAMH H3ME-
HEHW, MUPOTBOPIIAMHU WJIM HacTaBHUKamu. VHOTIa mpejceareneM Ha3HA4daroT
CHOpINKKa, HYHKIIMOHAILHOTO YIeHa COBETa, HO OOBIYHO WICHBI COBETA 3TOTO
THUIA OOJIBIIE CTPEMSTCSI HTPATh KIFOUEBYIO POJIb B MIPOLIECCE MIPUHATHS PELICHHM
COBETOM, 4eM ObITh ero jujepamu. HedyHKIMOHANIBHBIC YICHBI COBETA HUKOI/IA
He ObIBatOT 3 PEKTUBHBIMH TIpeACEaaATEIIMI-TUPIKEPAMHU.
[Ipencenarenu-onekyHbl (00BIYHO HEQYHKIIMOHAIBHBIC YICHBI COBETA — KOH-
TPOJIEPbI, KPUTUKH, KOHPOPMHUCTBI WM TPYIIA MOAASPKKH) IPOCTO HE MOIb3Y-
I0TCS JOBEPUEM CBOMX KOJIIET, YTOOBI OBITH 3()()EKTUBHBIMH TPEJICEAATCIISIMH.
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IIpeacenarenn-onekyHbl OOBIYHO OTCTPAHEHUU U HE CIPABISAIOTCS CO CBOUMHU
00513aHHOCTSAMU WM ACCTPYKTUBHBI U MBITAIOTCS BCE KOHTPOJHUPOBaTh. OHHU
HE MOTYT YPEryJlupoBaTh KOH(MIUKT MEXTy YICHAMU WU pa3HOIJIAcus, HE yMe-
I0T JOCTHTaTh KOHCEHCYcCa, OOBIYHO HE CIIOCOOHBI YCTAaHOBHUTH 3 PEeKTUBHBIC
paboune OTHOIIEHUS C KOJUIETaMHM, T€HEpPaJbHBIM TUPEKTOPOM MM KOMaHIOH
TOTI-MEHE)KEPOB U 3aBOEBATH UX JJOBEPHE.

Korna npencenarenem oxassiBaeTcst He()yHKIMOHAIBHBIN WIEH COBETa, 3TO
HEepeAKO OOBACHIETCS TeM, YTO OH OBUI Ha3HA4YEH Ha 3Ty JOJDKHOCTB BIaJelbIleM
KOHTPOJIBHOTO INTAaKeTa aKIMi — YeTOBEKOM, KOTOPBIH HINET KaKOe-TO 3aHATHE
IUISL CBOETO CBhIHA WJIM AOYEpH, MM MaTEepUHCKON KOMITaHHEH, KOTopasl X04eT
00eCTIeYnTh COMMIHOE MECTO KOMY-TO, KTO OOJBIIE HE UTPAET BaXKHYIO POJIb B
mrad-kBapTupe. B Takux ciaydasx mpeiacemarens M B CHIIy 3TOTO U COBET, IO
CYTH, HUKaK He BIUSIOT Ha YIpPaBJI€HHE KOMIIAaHHEH — BCE BaXKHEHIINE peleHns]
IpUHUMAET BIajesiell KOHTPOIbHOTO MaKkeTa akuui. Eciin akmuu KOMIAaHHH
IpUHAATIEeKAT MHUPOKOMY KPYTY JIHI, HO BO IJIaBE COBETa CTOUT MpecenaTelb-
OTIEKYH, 3TO OOBIYHO 0OBICHSIETCS HE3(PPEKTUBHOCTHIO COBETA MM KAaKUMH-TO
HUCTOPUYECKHUMHU IPUIMHAMHU. B KOHEUHOM HTOTE, pealbHOCTh JIOBOJBHO MPOCTa:
npeacenaTeTu-IUPKePhl CIyXKaT NPU3HAKOM U JIBUTATEIIEM CHIIBHBIX, aKTUBHBIX
U 3((HeKTUBHBIX COBETOB. [Ipeacenarenu-oneKyHsl CIyKaT NPU3HAKOM CIIa0BIX
U Hea(h(HEeKTUBHBIX COBETOB M NMPOAJIEBAIOT UX CYIIECTBOBAHHUE.

OBA TUNA NMPEOCEOATENEN

Mpencenatenu-gnpuxepbl

[pencenarenu-auprKepbl MPEKPACHO B3aMMOJCHCTBYET ¢ MEHEIKMEHTOM, HHTE-
PECYIOTCS XOPOIIUM yIPABJICHUEM U Ha HUX 3aBsI3aHBI BCE BaKHECHIIHNE NEHCTBUS
coBeta. OHM MOHUMAIOT TPYIIIOBYIO ¥ WHIUBUIYAIbHYIO JHHAMHUKY U 00yana-
I0T IPEBOCXOJHBIMH JTUACPCKUMHU KaueCTBAMH KaK BHYTPH, TaK U BHE COBETA.
OHH OYEHb XOPOIIO B3aUMOACHCTBYIOT C TE€HEPATIbHBIM TUPEKTOPOM (€CITU CaMu
HE BXOJAT B COCTaB PYKOBOJCTBA), IPEACEAATEISIMA KOMUTETOB U APYTUMH Hiie-
Hamu coBeta. OHH PYKOBOJST OMpPEIeICHUEM TOBECTKH AHS, 3Q()EeKTHBHO ynpas-
JSIFOT 3aCEAaHUsIMU, BBICTYAIOT HCKYCHBIMU MOJIEPaTOpaMu JHCKYCCUH, peryiu-
PYIOT pa3sHOTIACHs, MOMOTAOT JOCTHYh KOHCCHCYCA H, YTO Ba)XKHEE BCETO, 3a/Iaf0T
TOH U KyJNbTYpy 3 (HEeKTHBHOrO KOPIIOPATUBHOTO YIPABICHHUS.
[pencenarenu-quprKepsl MPOSIBISIOT THOKOCTD B MPUBJICYEHUH K TPHHSATHIO
pelIeHH AUPEKTOPOB APYTUX MOBEJCHUYSCKUX THIIOB — MPOBOJHHKOB U3MEHE-
HUii, MUPOTBOPIICB, HACTABHUKOB WII CIIOPIINKOB — B 3aBUCHMOCTHU OT CHTYya-
uun. Ha 3aceqaHusx OHH yMeroT (31IMTa HpejaceaaTeneii-TupuXepoB 10Beja 3T0
HCKYCCTBO TPAKTHYECKH O COBEPILICHCTBA) 00paIIaThCs K YieHaM COBETa ITHX
THIIOB B pa3HbIE MOMEHTBI 00CYXKJIEHHS, YTOOBI MAKCUMHU3UPOBATh 3P EKTHB-
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HOCTh MPUHATHS PEIICHUH U UCIIOJIB30BAaTh KOMIIETCHTHOCTh M TIOBEJICHHE BCETO
coBeTa. DPPeKTUBHBIE TpeceaaTeIH-TUPHKEPhI, MOX0KEe, 00Ja1al0T BHYTPEH-
HHAM 0apoMeTpoM, KOTOPBIH Bcerja IMoJCKa3hiBaeT MM, KOTJIa BMEIIATHCS B 00-
CyXXJICHHE, KOT/1a ObITh TMOKMMH, a KOT/1a — HET.

B gacTHOCTH, KOTZIa Ha 3aCEIaHUSAX COBETA HY)KHO NMPHUHSITH TPYIHOE PEIICHHUE,
B 00CY>XJICHHHM MOTYT NMPHUHSTHh yY4acTHE U MPOBOJHUKH U3MECHECHUH, U MHUPOTBOP-
IIbl, ¥ HACTABHUKH, ¥ CIOPINUKU. CIIOPIIUK, HAPUMEDP, MOXKET BBICKA3aTh COM-
HEHHsI HaCUeT BOCIPUATHS W JOMYIICHUH CBOUX KOJIJIET, HCXOJsI M3 €T0 CIEIHU-
aJIbHBIX MMO3HAHHWI B TOM 00JIACTH, TJIe UX HE XBaTacT FeHEPATbHOMY TUPEKTOPY
WU IpyTHM WiceHaM coBeTa. CIOPIIMK, B OTJIMYHE OT KPUTHKA, OyJIeT OYCHb
yOenuTelleH Onarojaps CBOMM HaBbIKaM, TOHY, MIPOUCXOXKICHUIO U KOMIIETEHT-
HOCTH, HO (4TO OYCHHb Ba)KHO, TTOCKOJIbKY CITOPIIUK IO CBOCH MPHUPOIE CrOpum)
OH OyJIeT BO3paXkaTh MPOTHB HEKOTOPBIX WACH, BEPOATHO, MPEIaracMbIX MEHEK-
MEHTOM. BTOpO# cOpIIHK MOXKET MOJACPKATh MO3HIIHIO TIEPBOTO U TOXE OyIeT
0011a1aTh KOMIIETCHTHOCTBIO, TOHOM H IOJXO0J0M, HEOOXOJUMBIMHU JUTsl YOKIe-
HUs. HpOBOI[HI/IK I/I3MCHCHHI>1 MOXET COTJIACUTHCA BCTpeTI/ITLCH C BHCIIHUMHU
creuquainucraMu B 1aHHOM BOHpOCC M Ha 3TOM 3Talic HOZ[IICp)KI/IT IMO3UITUIO CHOp-
muka. HacTaBHUK MOXET MPU3BaTh MpeaceaaTeNss-quprokepa (KOTOPBIH Takxke
MO>KET OBITh FeHEpPaAIbHBIM JUPEKTOPOM) HACTOSITh Ha NCXOMHOM Hjee, ¢ KOTOpoi
HE COTJIACUJICS CIOPIMHUK, IPH 3TOM OTYACTH CKOPPEKTHPOBAB €€ C yUYETOM 3aMe-
anHﬁ. MI/IpOTBOpeH MOXET HadaTh COIj1aCOBBIBATH IMO3UIIMH, BBIABIISA O6HII/I€
OCHOBaHMH, TOOMBAsICh KOHCEHCYCA MEXKIY YICHAMH COBETa, MPHACPKUBAIOIIH-
MHUCS pa3HbIX MHeHHi. [IpenceaaTenb-quprskep JOMKEH MPOBECTH 00CYKICHUE
caepxaHHo U 3 dekTuBHO. BaxkHeimum ycioBueM 3¢ (HEKTUBHOTO MPHHATHS
pEIICHUH BBICTYMAET CIIOCOOHOCTh MPEACEeNATENA-TUPIKEPA OUPUNCUPOBAND, T. €.
BBICJTYIIIMBATh U HCKYCHO YIIPaBJIATh YWICHAMH COBETa BCEX THIIOB U 3aTEM IMOJY-
YyaTh UX CAMHOTIACHOE 0JI00peHHEe. DTOT0 HE BCeraa MpocTo J0OUTHCS.

MHeHust uneHoe coeema o npedcedamensix-Oupuxepax

«Tem cambIM, UCKYCHbIV NpeacenaTeri— 3710 apbuTp, MoaepaTop ¥ YENoBeK, KOTOPbIN
YMeeT MSIKO BbiCKasaTb CBOE MHEeHWE. OTO BHOCUT B OMUCKYCCUIO 3TIEMEHT AUCLMMNIMHBI.
OHM yMeIoT BEXIMBO NpepBaTh No4eil U YyCTaHOBUTL perfnameHT 06CyXaeHUs» —
TON-MeHemKep

«$1 ToBOpIO C [reHeparbHbIM AMPEKTOPOM] TpH-YeTbIipe pasa B AeHb, B pearisHOM BPEMEHM,
PAaBHO KaK M C HEKOTOPbIMU APYrMM NPeACTaBUTENAMU TOM-MeHemKMeHTa... B naeane,
reHeparbHbI AUPEKTOP He JorkeH GbiTb NpeaceaartenieM. Ho nNpu 3ToM He A0IKHO BbiTb
1 BpaxkaeGHOCTM B OTHOLLIEHMSIX MeXaY HUMK. VIMEHHO reHeparbHbIi OMPeKTop 3acTasns-
€T KOMMaHuio paboTaTb, a He nNpeaceaarerb coseTa. [locrneaHuin AoKeH NoHUMaThL pas-
HULY W BbICTyNaTb KEM-TO BPOAE CTOPOXEBOro nca. OH OOMmkeH ObiTb BOBMEYEH, HO He
CNULIKOM. OTO — O4YeHb TOHKasa rpaHb. Hanpumep, s HUKOr4a He CTaHy roBOpUTb
npeacraBuTeNsiM PyKOBOACTBA, YTO UM AenaTtb. OBbIYHO 51 AaM COBET, €CM MEHS! O HeM
MOMPOCHT,
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W faxe B 3TOM Crlyyae s MocTapatoch He COBETOBATbL TOM-MEHeKepam, Kak UM B3aumo-
pelicTBoBaTb ApYyr C ApyroM. S npeanoxy obcyauTb 9T0 C  ApyrUMM» —
npencefaTenb COBETa AMPEKTOPOB

«XopoLmin npeacenatens obecneyunBaeT 300poBbIA Avarnor. BbickasbiBaeTcs Nosvums Me-
HEDKMEHTa, U COBET MOXET 3adaBaTb BOMPOCHI MO HEW, PaBHO KaK 1 novemy He Obina
npuHsTa gpyras. [orpkHa BbiTb HACTOSALLAS OUCKYCCUS, a He onpaBdaHve CBOeV No3nLmv co
CTOPOHbI MEHEMKMEHTA WU MPOABUKEHNE COBCTBEHHOrO MHEHWS UneHaMW COBETa, UCX0as
3 CBOErO OnbITa, HO HE AaHHON AWUCKYCCUMY — MpeacedaTtenb CoBeTa AMPEKTOpoB

«[leno npeacenarens coBeTa NPeOCTaBNATL NIOAAM OnpefereHHoe Bpems [Ha 3acefaHum),
NCX0Os U3 COoOepXaHus BOMpPOCa, a He TOro, KTO OHW Takue» — npefcedarernb
coBeTa AMPEKTOpPOB

«EcTb pasHble yposHWU. MOXHO roBOpUTL 06 OOHOM M TOM e C pasHblX TOYEK 3peHus.
MNpencenatens nbiTaeTcs AepxaTb 0BCYXAeHWe B pamkax» — mnpeacepaTtens
coBeTa MPEKTOPOB

KAK OMPELENUTb NPEOCEQATENEN-ONPUXXEPOB

* MOKHO JTH CKa3aTh, YTO 3TOT WICH COBETA OJINH U3 CaMbIX () (PEKTUBHBIX
M3BECTHBIX BaM npeacenareneit? [louemy? Kakumu ocoObIMU HAaBBIKAMH U
MIpUEMaMH OH TMOJb3yeTCs?

 Ecous HEKOTOPBIX COBETAX, B KOTOPBIX OH COCTOUT, PA3ACJICHbI NOJLKHOCTH
TCHECPAJILHOI'O AUPECKTOPA U IPpEACCaAaTeIid, 00BIICHUTE XapakTep B3anuMoO
OTHOIICHUI npeaceaareiisl 1 reHepajbHOro JUPEKTOpAa, 0COOEHHO eclti
MOCJICAHUC OTHOCATCA K KOHTPOJICPAM.

° HpI/IBGI[I/ITC IMPUMEPHI, KaK Ha 3aCCJaHUU MMpeACCaaTe/ib CMOI IPUMUPHUTDH
pasHoriacud MExXAy TEMHU YJICHAMU COBETA, KOTOPLIC I[eﬁCTBOBaJ'IPI KOJI
JICKTUBHO U UHAWBUAYAJIBHO.

* OOBsCHUTE, KaK MIPEACENATEIII0 YIAeTCs YIPaBIATh 00CYKICHHEM Ha 3ace
JaHUU, UCTIONB3YS 3HAHUS U IOBEACHUE PYTUX YJICHOB COBETA.

* DddexTrBeH 1M npeacesaTenb Kak Ha 3aceaHusX, Tak ¥ BHE ux? [loue
My?

* OOBsICHUTE POJIb MPeACceAaTeNsl B KOHTPOJIE KOMUTETOB, B ONIPEICIICHUH

MIOBECTKH [IHSI, YAOBJIETBOPEHUH MH(POPMALIMOHHBIX TOTPeOHOCTEH coBeTa
U B €0 OTHOLICHUAX C APYTUMH WICHAMH.

» Ecnu momkHOCTH Ipeacenarens U FeHepalbHOro TUPEKTOPa He Pa3zielieHBl,
00BACHHUTE, TOYEMY U HACKOJIBKO Mpeacenaress 3h(QeKTUBEH B pa3pere
HUM KOH(JINKTA HHTEPECOB, BEI3BAHHOTO COBMEILICHUEM JOJKHOCTEH.

* Kak npeaceaaTeiib obecreyrBaeT NPOAYKTHUBHBIC OTHOLICHUSA ¢ APYyTUMU
NpeACTaBUTCIIIMU KOMAHABI MeHe,I[)KepOB?
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» [IpuBenuTe Tpu mpuMepa 3acelaHui, KOTOpbIe MPOBAIUINCH ObI B OT
CYTCTBUE NpeceaaTens, BKIoYas To, 4TO OH cJesIajl UM He Ceall, 4To
MMEJI0 OTPOMHOE 3HaueHHe 1 obecnedeHus: 3P PeKTUBHOTO TPUHATHS
pELICHUM.

+ Cornacurcs J1 3TOT TpeJICeIaTeNb Ha €KEr0THYIO OIIEHKY CO CTOPOHBI OC
TaJbHBIX WIEHOB coBeTa? EcTh u npeneaeHTs! Takoil oueHku? Pearnposan
T TIpeJiceAaTeNb Ha KOHCTPYKTHBHYIO KPUTHKY?

IIpencenarento-gupuKepy MOXKET JAOCTATHCS COBET, B KOTOPOM HECKOJIBKO
He(YHKIIMOHABHBIX YWICHOB. DTO OCOOCHHO YacTO MPOUCXOANT, KOT/Ia ero Ha-
3HaYaeT BJIaJeNiel] KOHTPOJIBHOTO MakeTa (00BIYHO — MaTepUHCKash KOMITaHWS )
U TIOpy4YaeT «HaBECTH MOpsIoKy». [lepBbIM neiicTBHEM HOBOTO TpeceaaTeNs CcTa-
HOBUTCS MPUHATHE PYKOBOJCTBA AJISI BCEX WICHOB COBETa (E€CITM TaKOBOE eIlle
HE TIPUHATO) MyTeM ITOATOTOBKH JAOJDKHOCTHBIX MHCTPYKIMI YIEHOB, KOMHTETOB,
npezcenaTeneld KOMUTETOB U caMoro Tpencenarens. HoBoMy mpezacematento 1mo-
BE3ET, €ClId OH MPHUAET U3 MaTePUHCKON KOMIIAaHWH, T/IE€ TAKOE PYKOBOACTBO
NIEHCTBYET U MOKET OBITh BHEJIPEHO KaK YacTh OOIIEH MOJIENH yIpaBiIeHHs BCeit
KOMITaHHEW. B IpOTHBHOM cilydae, OH JIOJKEH JeCTBOBaTh OCTOPOXKHO, YKa3bl-
BasAg, 4TO OHO HYKHO €MY TOJIBKO AJId TOrO, YTOOEI IMo-HaCTOAIIEMY XOpOoUIio
OpHMEHTHPOBAThCS B KOMIaHuU. [lociie BBEACHUS CTAHIAPTOB OXHUIAAEMOU 3¢-
(1)CKTI/IBHOCTI/I IMPUXOAUTCH KAAaThb HCKOTOPOEC BpEMA MNPECKIAC, 4HEM OLICHUBATH
I[eI‘/'ICTBI/ISI yjieHoB coBeTa. Ecim OXUAaHUA KOMITaHWW HE YAOBJICTBOPCHLI, IPEA-
cefaTenlb MOXKET HayaTh KOHCYJIBTAITUU TI0 YAAICHUIO HAPYIIIUTEIS U3 COBETA.

M pencenarterin-oneKkyHbl

[pencenarenb-onekyH — HedQPEKTUBHBIN Tpeaceaaresb, U 3TO MPU3IHAIOT
apyrue wieHsl coBeta. OOBIYHO OHM JUACPHI IPYIIBI HOAACPKKH, KPUTHKH,
KOH(OPMHUCTBI WIIM KOHTPOJIEPHI, OTIIMYUTENFHON YepTOH KOTOPBIX MOXKHO Ha-
3BaTh HEJOCTATOK JHUJAEPCKUX KauecTB. OHU NMPOBAIMBAIOTCS KakK IpeceaTeN,
HO B CHUJIY Pa3HBIX MPUYMH.

[Ipencenarenu-onexyHsl U3 TPYIIbI MOANCPKKU U KOHPOPMHUCTOB HEAOCTA-
TOYHO KOHTPOJHUPYIOT COBET, MaJO MM MOYTH HUYErO HE TOBOPST Ha 3acena-
HUSX, HE YIPABISIOT KOHQIMKTAMU MEKAY WICHAMH M pa3HOITIacusIMH, HE 3Ha-
0T, KaK JOCTUI'aTh KOHCEHCYC WIN Kak 3((eKTUBHO MpoBecTH 3acenanue. OHK
HE CIIOCOOHBI YCTaHOBUTH 3(h(heKTUBHBIE Pabovre OTHOLICHHUS C KOJUIETaMH IO
COBETY, T€HEepaIIbHbIM AUPEKTOPOM HIIM TOI-MEHE)KMEHTOM TJIABHBIM 00pa3zoM
OTOMY, YTO HE INOJB3YIOTCS AOBEpPHEM. B Takux cuTyalusx COBETHI MJIOXO
YIpaBIIeMBbl, U KTO-TO U3 UX WIECHOB, 00JIaal0IINi CHIIBHBIM XapaKTepoM, —
BO3MOXXHO, CHOPILINK, IPOBOAHUK M3MEHEHUU WJIM T€HEPAIbHBIN AUPEKTOP-
KOHTpOJIep, CTaHOBUTCS auaepoM. CyOopauHanus HapyIaeTcs, FeHepalbHbIe
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JMPEKTOpa HE 3HAIOT, KOMY OHH MOJOTYETHBI, YWICHBI COBETA HTHOPUPYIOT CBOM
00513aHHOCTH, KOMUTETHI Hed((EKTUBHBI, 3 KOPIIOPATHBHOE YIIPABIICHUE B Ha-
CTOSIIEM CMBICIIC CJIOBA OTCYTCTBYET.

IMpencenarenu-oneKyHbl U3 KOHTPOJIEPOB U KPUTHKOB — MOJHAS WX MPOTHU-
BOIOJNOXKHOCT. OHHU TMONB3YIOTCS CBOUMH MOJHOMOUHUSIMH JCCTPYKTHBHO, YIIPaB-
JISTFOT C TIOMOIIBEO UCKYCHOTO 3aIyTUBAHKS U MAHUITYJIMPOBAHKS WICHAMH COBETA.
OHH TIIATENBHO OTCICKUBAIOT MOTOK MH(POPMAIMH, HEOOXOMMOM /ISl TOHUMA-
HUS IPOUCXOJISIIET0 B OPraHU3AIMHU, & T¢, KTO MBITACTCS MOJYyYUTh JOTOIHHU-
TENbHYI0 UH()OPMAITUIO, CTATKUBAIOTCS C HEyBaXKCHHEM. PellleHus] HaBsA3bIBAIOT-
Csl HE Ha OCHOBE TIATENBEHOTO aHAIN3a U 00CYKICHHS, a UCXOJIS U3 TNYHBIX OT-
HOIICHUI, KOTOPBIE MOTYT OBITh HE CBS3aHBI C CHTYaIHeH.

Ecnu coBeT Bo3rIaBnseT mpeaceaaTeab-onekyH (3T0 0OBIYHO CITydaeTcs
Oyaromapsi €ro OTHOIIICHUSM C BIIAJIENBIIEM KOHTPOJIHHOTO TIAKETa), COBET OBICT-
PO OCO3HAET, YTO MOYTH HE MOXKET BIUATH Ha cyAbp0y kommanuu. Ecnu mpen-
CellaTeNb-OMeKyH pellacT HauaTh PAaclIMpeHHe KOMIaHWUU (3TO HE PEIKOCTh,
MOCKOJIBKY MHOTHE IPEJICeNaTeIU-0IICKYHbI ¢ MOBEACHUCCKUMH XapaKTEePUCTH-
KaMH KOHTpOJIepa HEPEIKO BeCchMa TIIECIaBHbI), COBET HE B CHIIAX 3TO M3Me-
HUTh. Eciii oHM OyayT BO3paxkaTh, MPEACENaTelb-0NCKYH UCIIOIb3yET CBOU
CBSI3U, YTOOBI OTIPABUTH YICHOB COBETA B OTCTABKY; €CJIM OHHU MOJIEpKAT MPe/I-
JIOKEHHE, CXO/Isl U3 PEIICHHs MIpeceiaTeNs-0NeKyHa, X Moepkka OeccMblc-
JICHHA, TaK KaK OHHM HHUKOrJga HE IoJydaT JOCTAaTOYHO I/IH(i)OpMaHI/II/I AJid 1Ipu-
HATHSI PEIICHUS, TaXe €CIM MX MOMpPocAT. MTak, B 3TOW CUTyaIlu COBET JAUPEK-
TOPOB, MO CYTH, OECIONEe3eH.

C yderoMm OecrpaBuisi COBETa, BO IJIaBe KOTOPOTO MPEACEAaTeNIb-ONEKYH, He-
KOTOPBIC €r0 WIECHBI MOTYT IMOMBITATHCS OOHOBUTH COBET ITyTEM MPUBJICUCHUS
HOBOTO TpeJceaaTens-AuprKepa u3BHe. DTO JOBOJILHO TPYIHO caenarb. Ha ca-
MOM JIeJie, TIPOIIE MOXKET MOKa3aThCsl padoTaTh Tak (M HAEATHCS), YTO JICHCTBY-
IONIMI TIpeficeaTeNnb U3MEHUTCS U cTaHeT ¢ ¢ekTuBHee. Takoe caMopa3BUTHE
BO3MOXKHO, HO MaJlOBEpOSITHO. BepHo | TO, 4TO ¢ mpeacenaTeieM-0neKyHOM
coBeT HedyHKIMoHaNeH. KoMnanus He OyAeT mpoIBeTarh, WieHbl COBETa He Oy-
JyT BBIMOJHATH CBOU 00A3aHHOCTH MPOSBIATH 3a00TIMBOCTD, KOPIOPAIIHS, BE-
POSTHO, CTAHET OOBEKTOM TOTTIONICHHS WM WHCTUTYI[HOHABHBIC HHBECTOPHI
pelar yBOJIHUTh COBET. Byayliee KOMIaHUU TeYaIbHO.

PaHblie akImoHepsl HE BCET/la MUPHIUCH C CYNIECTBOBAHUEM COBETOB C
npejceaaTeIMUu-oniekyHaMmu. He cTaHyT ux TepreTh U B Oy IyIeM.

MHeHus uneHoe cosema o npedcedamensix-oneKyHax
«3acenaHue ObIno yKacHbIM, 1 BUHOBAT B 3TOM 0AMH npeaceaatens. OH NpocTo cugen u

MO3BOMAN AMCKYCCIM MPOAOIKaThCA Be3 kakux-nbo pesynbTaToB Mo KKOYEBLIM BONPOCaM,
CTOALMM neped KoMnaHuen... [leNnCTBUTENBHO, HYXKHO... Y4uUTb, Kak NPOBECTU XOpoLlee
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3acefaHne coseta — Roberts Rules of Order' unu uyto-To Bpome. Tak
HEBO3MOXXHO» — YIEH COBETA AMPEKTOPOB

«Mpo6rema [Mpeacenarens] B TOM, YTO OH HUYETO He [eNaeT U He MOXET YrpaBsTh 3ace-
[aHvWeM coBeTa» — reHeparbHbIi OMPEKTop

«Mbl owmbrmes, HaHsB... [Mpeacenarens, He BXOASLLEro B COCTaB PYKOBOACTBA] M3-3a ero
asroputeta. OH nosyyaeT XopoLLyto onnary, HO coBepLLeHHO BecrioneseH... OH oTBpaTtuUTe-
neH, xageH un BecuepemMoHeH, C YeM COrnacHbl Apyr1e YrneHbl COBETa...» — YrneH
coBeTa AUPEKTOPOB

«CoBeT yTpaTun KOHTPOrb 13-3a cnaboro npeaceaartens, a crnabocTb ero B "npeacenarenb-
CKOM MbILLSIEHUM"» — YFEH COBETA AMPEKTOPOB)

«51 nonyyato npukas encTBoBaTh OT [reHepanbHOro AupekTopal» — BeayLun
OUpekTop

«[Mpencenaterns] AOMKEH Yalle BbICKa3blBaTLCA. A 3Hat0, YTO eMy M3BECTHO, YTO MPOMCXO-
ant. OH [JOIMKEH aKTUBHEE BbICKa3blBaTb CBOE MHeHWE. OH CUMTAET, YTO SOV BbICKAXYTCS,
1 NOOLLPSiET Hac roBopuThk... EMy He cnegyeT onacatkes, YTO OH GyaeT BNMATHL Ha
HaC — OH He KOHTPONMUPYET HallM MbICIIM» — YrleH CoBeTa AMPEKTOPOB
«[Mpeacepnatens) He roBOPWUI, KOraa AOMKeH Obi1, M He YNpaBnsan 3acefaHuem» —
YreH CoBETa AMPEKTOPOB

«lMocmoTpuTe Ha ycnexu npeacenartenen, He BXOASLWMX B COCTaB PYKOBOACTBA ... HyxHO
BbIOpaTh KOro-TO, KTO 00NafaeT Hy>KHbIMM HaBbIkaMy, a He TaK, YToObl OH y4Mrcs Ha pa-
6oTe... He npocTo Bpemsi 1 OCTYNHOCTb, HO M HABop KauecTs, HEOOXOAMMBIX AN paboTbI.
Cnegyet yuutbiBaTb 3TO Npu BbIGOpe npeacepaTens coBeTa» — YNEH COBETa
OVPEKTOPOB

«[ormkeH GbITb cieuvarbHbIA kype Ha TeMy, kak GbiTb NpeacenaTtenem. Moarotoeka nped-
cenartenei. XopoLvi npeaceaarenb co3aaeT npaBuribHyto atMocdepy. C nroxvm npemce-
[iaTenem BCce COBEPLUEHHO MHAYe» — YNeH COBETa ANPEKTOPOB

«HyxeH Kypc Ans npeaceaarteneil, kak NpoBoanTb 3acefjaHus COBETOB» —
pac
CTPOEHHBII YNEH COBETa AMPEKTOPOB)

KAK ONPEQENWTbL NPEACEOATENEN-ONEKYHOB

» OOBbsicHUTE, KaK 3TOT IpejiceaTellb YIpaBisieT 3acelaHusIMU coBeTa. bbuin
JI ApYTHE WICHBI COBETA HEAOBOJBHBI HECTIOCOOHOCTBIO MpeiceaTesst Ipo
BECTH yCIIELTHOE 3aceaHue coeta? ObecrneunTs aleKBaTHOE 00CYXKIEeHHUE
W/WIH pelleHre 110 KITF0YeBBIM Borpocam? JlaiiTe 00CTOSTENbHBIN OTBET.

* Bo3HUKAIOT M y TpeaceaaTeNs 3aTpyAHCHHS B YIPABICHUN pa3HOTIacH
aMu?

» KaxkoBo Bamie MHEHHE O KOMITETEHTHOCTH TIPEACEAaTels, €ro 3HaHU! Ou3
Heca W NCTIOJB30BaHHUH JYUIINX YIPABICHUYECKUX MMPAKTHK?

1
Robert's Rules of Order — kuura mpaBii 1uis BeAyiiero 3aceqanusi, Hanucana [ eapu Maptuaom B
1876 r., BIOCIECTBUN HEOTHOKPATHO JIOMIOJIHSIACK MIPU Niepen3aanuu. — [lpum. nep.
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M Hoz[Bepx(eH JIKn IpeaceaaTeiib KaKOMy-J'II/I60, AaXe JICTKOMY BJIIMSHUIO UJIU
KOHTPOJIIO CO CTOPOHBI TCHEPAJIBHOTO zu/IpeKTopa? I[perFO YJICHA UIn
TPYHIIbI 4JICHOB coeeta? Co CTOPOHBKI BiIaJgCiblla KOHTPOJIbHOT'O makeTa?

* MoxeTte 1 BBl MPUBECTH MPUMEPHI HEYJTAYHOTO PYKOBOJICTBA JAHHOTO
npejacenaTens?

» JloBepsIOT 1 WICHBI coBeTa npescenarento? Ecnu vHet, mouemy? bynpre
00CTOSATENLHEL.

* CKOJBKO BpEeMEHH peliceaTeNlb 3aHUMAET CBOIO MOJKHOCTH? He mpeckr
TUJICS JIU OH €10?

» Kakue OTHOIICHUS y HETO C MPEACTABUTEIIMUA MCHEDKMEHTA H IPYTUMH
qJIcCHAMH COBETa?

+ IlpuBenute mpuMmep(bl) 3aceaHNil COBETA, HA KOTOPHIX IpeaCceNaTelIhb
yTpaTui KOHTPOJIb.

+ Ilouemy BBI CUMTACTE, YTO AAHHBIN NMPEACEAATETb HE CIIPABIISIETCS CO CBO
AMH 00S13aHHOCTIAMU?

* CoOmnpoTHBIIAJICS JU OH OIICHKE APYTMMH 4JIEHaMH COBeTa, popMaIbHO
unu HepopmanbHO?

* Beput nu npeacenatessb B Xopolee yrnpapieHue?

* B menom, cuutaere Jid Bbl, YTO COBET ObLIT ObI OoJiee 3 ekTuBeH ¢ Apyrum
npeacenarenem?

BCE PELWAET «BblBOP» NMPEOCEOATEIA, A
HE «PA3OEJNIEHVE ®YHKUWNN»

Bo MHOTHX KOpHOpamusx, 0COOCHHO aMEepUKaHCKIX, JOJDKHOCTH TIPEICeaaTeNs
U TeHEepaJbHOTO AUPEKTOpa coBMemeHb. Cpean 4JIeHOB COBETa HET €AMHCTBA
MHEHHH O TOM, HACKOJIBKO 3TO Xopomo. OZHaKO MHOTHE peryjIupyrollne
opransl (ocobeHHO B BenukoOpuranuu, Kanane, ABcrpanuu u Hosoit 3enan-
INW) HE COMHEBAIOTCS Ha 3TOT CUET: OHM BCE yBEPECHBI, UTO 3TH JOJDKHOCTH
JIOJDKHBI OBITh pa3fesIeHbl H3-32 HEU30€KHOTO KOH(IMKTa HHTEPECOB, T. €. TeHe-
pasbHBIN TUPEKTOp YNpaBIsIeT KOMIIAHHEH, IpeacenaTeib YIpaBiIseT COBETOM,
reHepalbHbIH AUPEKTOP MOAOTYECTEH COBeTy. HecMOTps Ha 3TO, HET HSMIUPH-
YECKUX JaHHBIX (CM. IJaBy 5), KOTOpPbIE OJHO3HAYHO WIJIM YOCIUTENBHO IMOJ-
TBEpPXKJAJIU Obl, YTO HAJIMYUE OTAEIBHOIO MPeCeaaTelisi, He BXOSIIEr0 B COCTaB
PYKOBOJCTBA, MOBHIIIACT 3((PEKTUBHOCTH COBETAa U (PUHAHCOBBIC PE3yJIHTATHI
KOpPIOpaIuy.

«OTuer crenuanbHOW KOMHUCCHH 110 PYKOBOJACTBY COBETAMH JTUPEKTOPOB
(Blue Ribbon Commission Report on Board Leadership), onyonukoBannsiii Haru-
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OBAJILHBIM WHCTUTYTOM JUPEKTOPOB, PU3BIBACT, YTOOBI OBUT «HE OJUH WIIU JBA
nuzaepa, a ''cucrema JII/II[epCTBa"»l. Cormpeacenateny KOMUCCHH, TOKTOp Jlxei
Jlopwt u noxtop [»Bua Heanep, «cuutaroT MMAEPCTBO CIOXKHOW MpOoOIEeMOH.
[Ha ux] B3risin, TpeOoBaHUS K JIHIEpaM B COBETaX MEHSIOTCS, HO OJHHX JUIIb
CTPYKTYPHBIX pElIeHH He JOCTATOYHO JJIs MOBBIMIEHUS 3P(HEKTHBHOCTH CO-
BETOB B BBHINOJHEHUH HX TJIABHON (PYHKIIMH — 0OECIIEUYEHUHN JOITOCPOIHOTO
Oyraromory4nsi KOpPIopanuu OT UMEHU 3aMHTEPECOBAHHBIX CTOPOH, BKIIFOYAS
aKIHOHEPOBY.

JlaHHBIE 3TOH KHHUTH MOATBEPKIAIOT MO3UIHI0 KoMuccuu. CoOpaHHbBIE U
MpOaHAIM3NPOBAHHbIE HAMHU HAOMIOAeHUs W WH(OpPMAIUS MOKAa3bIBAIOT, YTO
«pa3zerieHne pornei», T. €. BXOAUT IpeaceaaTens (hopMarbHO B COCTaB PYKOBOJ-
CTBa WJIM HET, W/WIN 3aHUMAeT OH JOJDKHOCTh TeHEPaJIbHOTO TUPEKTOpa WM HET,
He Tak BaxkHO. [la, BO3ZHUKAeT KOHMIMKT HHTEPECOB, HO BaKHEE — M 3TO CaMbIe
BaKHBIC YCIIOBHsI, 0OecIeunBaromue oomryio 3¢pheKTHBHOCTh COBETa, — He3a-
BUCUMOCTb MBILJICHUS, KOMIIETCHTHOCTh U MOBEJEHUYECKHE XapaKTEPUCTUKHU
JUIA WK JTUI, 3aHIMAIONUX PYKOBOISIIINE TIO3UIIUM.

MOXET MM NMPEOCEOATEJIb-ONEKYH
CTATb NPEAOCEOATENEM-ONPVXXEPOM?

Cy1ecTBYIOT COMHEHMSI B TOM, YTO IIPEICEAATENb-OIEKYH CIIOCOOEH cmamb
npezaceaaTesieM-IuprkepoM. Jleno B ToM, 4To ciadble mpencenaTenn, KOTopbie
HE OCO3HAIOT CBOM HEAOCTATKU KakK JMJEPOB, WM, UTO €Ile XYK€, 3HAIOT O HHUX,
HO HE XOTAT MEHATh WIM YJIy4llaTh CBOE PYKOBOJCTBO, YTO OBl HU IyMaild MX
KOJUIETH IO COBETY, PEAIbHO HE MOTYT N3MEHHUThCS. OIHAKO €CJIM COBET CUMTAET,
4TO MpeJcenaTeNlb MOKET U3MEHUTHCS U MOJAAETCsl U3MEHEHUSIM, NPEBPATUTh
HEKOMIIETEHTHOTO TpeJICeaTelNsl B KOMIETEHTHOTO BO3MOXHO. IIpu KoHCTpyK-
TUBHBIX NPEIUIOKEHHUSIX O TOM, KaK IIOBBICUTh KOMIIETEHTHOCTb, OBJIAAETh JTy-
IIMMH TIPHEMaMH PyKOBOJCTBA U T. A., y TpelicefaTeneii, KOTopble CTPeMSTCS K
POCTY ¥ Pa3BUTHIO, BCEIIa €CTh BO3MOXXHOCTHU AJISl YITyUIICHHS.
WHCTUTYIIMOHANBHEIE aKIIMOHEPHI, peryiupyromue opranbl, CMU u o0me
CTBEHHOCTb YacTO IOJIaraloT, YTO W3BHE OHM HE MOTYT ONpPENeIUTh 3P PEeKTUB
HOCTH Ipe/ceaaTellsl COBETa KaK JIUAEPa, T. €. 3TO MpeAceaaTenb-AupHKep Win
npencenarens-onekyH. Ha camoM zene, 3o He Tak. 3a7aB psili BOIPOCOB, MOXKHO

' Oruer Gbur onyGmikoBas HanmoHamBHOI acCOLAIIIei KOPIIOPATHBHBIX MPEKTOPOB, BalIMHITOH,
okTts10ps 2004 r. ComnpencenarensiMu komuccun 0611 mpodeccop xeid Y. Jlopu u gokrop JaBuz
A. Heanep (p. 3). B oTuere mprBOASTCS IPUMEPHBIE TOJDKHOCTHBIC HHCTPYKIMH [UTS IPEACEAATENs,
HE BXOJIAILLIErO B COCTAB PYKOBOJICTBA, TCHEPAITHHOIO U BEAYIIErO AUPEKTOPOB, U MPEIAracTCs «JIu
JIEpPOB PETYIISIPHO OLIEHUBATHY (P. 5).

2 Ibid, p. 4.
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HOJIY4YHUTh OOBEKTHBHOE MpeacTaBieHue 00 3¢ dexkruBHOCTH Npeacenarens. Ho
YTOOBI JOOUTHCS MPABUIIBHBIX OTBETOB, HAJIO 3a/1aBaTh NPABUIIBHBIC BOIIPOCHI:

1. CymiecTByeT M JODKHOCTHAS MHCTPYKITHS TIpencenarens copera? M3zpect
HO JIU ee cojepykanne aknuonepam? Eciu HeT, modemy?

2. OlIeHHMBAIOT JIM YJICHBI COBETA, HACKOJILKO MPE/ICeIaTel b 0TBEYaeT TPeOo
BaHUSM JIOJDKHOCTHOW MHCTPYKIIMH, HA PEryJspHON ocHOBe? Ecnu Her,
noyemy?

3. BausiroT iu pe3ynbTaThl 3TOH OIIEHKH HA TO, COXPAHUT JIM TPEICEAATENh
CBOIO JIOJDKHOCTb, T. €. TIPU ITAHUPOBAHKHU TIepe1adH MOTHOMOYHUHN Mpe/]
cemaTens coBera (BKIIOYAs NpeiceaaTeNicii KOMUTETOB) YUUTBIBACTCS JIA
3 HEKTUBHOCTH €ro paboThI? ITO 03HAYAET, YTO HU3KAS OIICHKA BBIHY/UT
npesiceiaTensl CI0XKUTh CBOU MOTHOMOYHs. BRIOOp HOBOTO Mpe/ceaaTens
JIOJDKEH OCYIIECTBIISATHCS HE CAMBIM OTBITHBIM WJICHOM COBETA WITH ITPE/I
celarerneM OMNpe/IeICHHOr0 KOMHUTETa, & B Pe3yJIbTaTe KOJUICKTUBHOTO Pe
IIICHMSI COBETA, KTO U3 €r0 WICHOB (MM BHEITHUX KaHIUIATOB) CIIOCOOCH
JIy4IlI€ BCEX BBITOJIHUTD JOKHOCTHBIC HHCTPYKIHH.

4. OTpakaeT JIi oIuIaTa mpeaceaaTets TpeOOBaHmsI, HEOOXOAMMBIE TS ()
(heKTHUBHOTO BBITOTHEHHSI €T0 00s3aHHOCTEH?

MHeHus1 4neHoe cosema o pa3desieHuu dormkHocmel npedcedamerisi U
2eHepalibHO20 dupekmopa

«BaxHbl NMaepckne kadecTea TOro, KTO PyKOBOOMT COBETOM, Byab OH npedcedarenem, He
BXOASILLMM B COCTaB MEHEMKMEHTA, UIN reHeparibHbIM AVPEKTOPOM, Takke SBIISHOLLMMCS
npeacenareneM» — reHeparnbHblii QUPEKTop

«Kpome Toro, npeaceatens coBeta NpUHUMAaET Ha cebs odmumarnsHyto OTBETCTBEHHOCTb
3a ynpaBfieHWe COBETOM — YeTKas AOIMKHOCTHas WMHCTPYKUMS M 06s3aHHOCTM,
dopmanbHas oueHKa, Kputepumn u TpeboBaHWA K YfieHy coBeTa... PEKpyTUPOBaHue U
dopmarnbHas oOueHka reHepanbHOro Jdupektopa» — npeacepartens coseTa
AVpeKTopoB

«[pencenarens He AOMKEH 3aHUMaTL ApyrMe OOrMKHOCTU... ABCOMNOTHast BNacTb pasBpa-
LaeT» — YfeH coBeTa ANPEKTOPOB

«51 BOMbLLOM CTOPOHHUK TOrO, YTODOLI NpeaceaaTentb He BXOAWN B COCTAaB MEHEMKMEHTA.
Ecnu ecTb coBmelLLigHMe, TO NOMy4aeTCs, YTO reHeparbHbIA OMPEKTOp U MpeasaraeT, u oT-
KasbiBaeTcs. VIHorga Tbl Aaxe He 3Haellb, Korga MATW Ha COBeT. Thbl He MpsAYeLLbCs, HO
ynpaenseLlb noBecTkon AHA. MHe He HyxHbl ynipeku. o cpaBHeHWto co MHoM [Npedcena-
Tenb] — He3auMHTepecoBaHHbIN ayTcangep. Camoe LeHHOoe, YTO Y MEHs eCTb—
[oBepue coBeTa» — reHeparnbHbIil AMPEKTop

«Mpeacepatensb, He BXOAAWMIA B COCTAB MeHEMXMeHTa, OOMmkeH nnGo GbiTb
3KCMEPTOM — Kak £, Hanpumep, — W TOrda BO3HMKaeT 6orbliasi OnacHOCTb
BMellaTenbcTBa B paboTy MeHemKMeHTa, 1MBo He OblTb 9KCMepToM, HO
KOHTpONMpoBaThb reHepansHoro Aupektopa. C aTUM Henb3d croputb. Ecnn Bbl He
[oBepsieTe reHeparnsHOMY ANPEKTopy, U36aBbTeCh OT
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Hero. OTNUYHbIA Npeaceaartenb He KOMMNEHCUPYET reHepanbHOro AvpeKTopa-LiaprcmMaHa,
TaK kak He obnafiaeT JoCTaTo4HON UHbopMaLmet. Ecnm, HanpoTue, emy CrIULLKOM MHOTO
U3BECTHO, 3TO TakKe MOXET GbITb OnacHO. B KOHLIE KOHLIOB, ECTb MHOXECTBO CUTYaLWiA, 1
obe [Mogenu] MoryT xopolwo pa6GotaTe U paGoTaloT» — npedcedartens coBeTa
[OMPEKTOPOB 1 reHeparnbHbIN AUPEKTOP

«Ecnun roBopuTb 0 COBMELLEHNM OOSMKHOCTEN Npeacenatens 1 reHepanbHoro Mpekropa,
3TO HE OYEHb BaKHbLIN BOMpocC. TeopemquKM OH onpaBdaH, HO 3TO He TO, 3a YTO Hado
ymMunpaTtb» — 4YrieH coBeTa ANPEeKTopoB

«Mpepncenarerns B NPOTUBOBEC reHeparnbHOMY AMPeKTopy? MOXHO JOGUTLCS BblOatoLLMXCS)
pesynsTaToB ¢ 0GoVMM BapuaHTaM. ECTb MHOXECTBO pasHbiX MoZerneil, Kak yCrneLuHo
[00MBaTLCA PesyrnbTaToB, He Criedysl KakoMy-To OOHOMY cLeHapuio. Bee 3aBucuUT ot nind-
HOCTEW, UCTOPUM N COYETaHMs, U KIaccMULMPOBaTL 3TO HEMb3s, Tak YTO NPUXoauTcs
OCTaBMATb YTO-TO HA YCMOTPEeHWe Y4YacTHMKOB» — MpedcedaTenb CoBeTa
AVNPEKTOPOB

«BHelHWiA Npeacenarenb, NOCTaBMNeHHbIN reHepanbHbIM AMPEKTOPOM, BOT npobrema.
CoBeT yTpaTun KOHTPOsTb 13-3a criaboro Npeacenatens, a crabocTb ero B "npeacedareris-
CKOM MbiLLnieHnn". Tpn Hannuun BedyLLEero AMpeKTopa Bo3MOoXHa Ta e npobnema. He-
06X0OMM  MEXaHM3M  HemnocpefCTBEHHOro  pelleHus Takux npobrnem» —
npeacenartenb CoBeTa ANPEKTOPOB

«Mpeacenarenb OOMKeH NPEeOOCTaBMATL reHepanbHOMY AMPEKTOPY LIEHHbIE COBETHI, py-
KOBOACTBO M cyxaeHus. Ecnm oH paboTaeT 3dpheKTMBHO, OH — OAMH U3
MCTOYHWKOB, OTKyZa reHeparibHbIf AMpeKTop nosydaeT GecnpucTpacTHble CoBETHI... Tak
rae e npegcefaren owmGaoTca? 3a4acTyto 3TO NPOUCXOOMUT B KOMMaHUsX, KoTopble Y
Bcex Ha Buay. Mpencedatens nopgaeTcs cobnasHy. OH HauMHaeT BepUTb, YTO OHU
YNpaBnslT opraHMsauueil, U XodyeT FOBOPUTb OT ee WMeHW» — npencedartenb
coBeTa AMPEKTOPOB U reHeparbHbIi AUPEKTop

«Y MeHSI HET 3aKOHHbIX BO3PaXKeHWiA NPOTUB pasfernieHnst poneii [Npeacenartens u reHe-
panbHoro avpekTopa]. OHO He MOATBEPXKOAETCH SMMMUPUYECKMM OaHHBIMU, XOTS C 3TUM
MOXHO CrpaBUTLCA, U NpeaceaaTterb, He BXOOSLUMA B COCTaB MEHEMKMEHTA, He KOMIEH-
CUpPYET HEKOMMETEHTHOIO reHeparbHOro AMpeKTopa. BenvkonenHoro coBeta HegoCTaToOuHO,
YTOGhI Nony4nnack aHTacTyeckast komnaHus. OHako (aHTaCTUHECKUA MEHEKMEHT
npu crnaGom coBeTe MOXET 0becrneunBaTh CoNMaHbIe (MHAHCOBbIE pesynbTaThl. [ns akuy-
OHEpOB BCEe 3aBUCUT OT Ka4yecTBa MeHem)KMeHTa U KayecTBa reHeparibHOro AupekTopa.
OueHb onacHo, ecn¥ CcoBeT MepexoauT rpaHb» — MNpedcedaTeNls coBeTa
OVPEKTOPOB U reHeparbHbI AUPEKTOp

«lMpepcenatenb U reHepanbHblid aupekTop? CoBMelLeHve U pasaernenne? B pasHoe
Bpemsl y Hac Bbinu 0Ga BapuaHTa. Bce 3aBUCUT OT TOro, HACKOMBKO 3TW ABOE MOTYT COTpyA-
Hu4aTb apyr ¢ aApyroM. CoBET MOXET NPUHATL PELLIEHNE B COOTBETCTBUM C NOTPeGHOCTAMM
KOMMaHUM 1 COBETA U NYHLIMM 0COBEHHOCTSIMM KaHauaaTos. [Mpenceaartento, He Bxoas-
LeMy B COCTaB MeHemkKMeHTa,] Hy)kHa HeZens Ha Kaxzaoe 3acefaHue coBeTa» —
KOpropaTuBHbI CekpeTapb

«B aton cutyauum [npeacenatenb 1 reHeparbHbIN AMPEKTOP] HeO0OXoaMMO YYeCTb Nloaem
N UX Ka4ecTBa... CUTyaLMIo, B KOTOPO HAXoaUTCsl KOMMaHWs, ee pykoBoautenen. B Heko-
TOPbIX CUTYyaLMSX MOXET ObITb >XenaTernbHO COBMELLEHWE UM 3TO MOXET ObITb HEBaX-
HO» — reHeparbHbIA JUPEKTOP
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MOYEMY HY>KHO
N3BABNATLCA OT CINABbIX MPEOCEOATENEN
U NMPUBJIEKATb CUJIbHbIX

OyHKIUU IpencenaTens — OJUH U3 CaMbIX U3YUYEHHBIX aCIIEKTOB KOPIOPAaTUB-
HOro ynpaBJICHUS. Pe3yHLTaTLI 3TOT'O HCCICAOBAHUA HEC CTaBST IO COMHCHHUC
o0Iiee MHEHHE O BAXKHOCTH POJIH MpeaceaaTelis, BhIcka3aHHOe B 00Jee paHHUX
paborax. Mbl moYEepKUBaeM MHEHHE MHOTHX WICHOB COBETA, YTO PEHICHHE O
paszeneHuy MOJDKHOCTEH mpejcenaTeNss U TeHEpaIbHOTO AUPEKTOPa MOJHOCTHIO
3aBHCHT OT 00cTosTenbCcTB. [Ipencenarens momkeH o0ianaTh TUACPCKUMH Ka-
4ecTBaMH, TeprieHneM MoBa 1 MIeCThIM 4yBCTBOM, C TIOMOIIBI0 KOTOPOTO JIHIIC-
pPBI IPUBOJAAT COBET K 3()(QEKTUBHBIM PEHICHUSIM. DTO PEIKOe COUCTaHHE Ka-
YECTB JIETKO OMPENETUTh, HO TPYAHO HANTH.

Bonpmyro wacte XX B. IpeacenaTeNld COBETOB MHOTHX (OOJBIIHHCTBA) KOP-
mopanuii OpUTH CIa0BIMU U O€3BIACTHBRIME. B KOMITaHUSAX, KOTOPEIE AEMOHCTPH-
poBanu CTaOWIBHO XOPOIIHE PEe3yNbTaTHl, T PONH IMpeAceaaTelss U TeHepalb-
HOTO IUPEKTOpa COBMEINAN OJWH YEIOBEK, OH PACCMATPHUBAJ POJIb IIPEACEHATEIS
KaK BTOPOCTEMEHHYIO IO CPABHEHHIO C POJIBIO TEHEPAIBHOTO TUPEKTOPA.

BpeMena u3meHUIUCh. B cuily MHOTHX Ha3BaHHBIX B 9TOH KHHUTE MPUINH
POJTb COBETAa AMPEKTOPOB B ACATECILHOCTH KOMIIAHWM CTAaHOBHUTCS Oojice 3HAUM-
MOM, U BCIIE]] 32 9TUM TOBBIIIAETCA 3HaUCHUE POJH npeacenaTens. JleiicTBUTENb-
HO, COBET HE MOXKET paboTaTh B MOJHYIO CHITy 0e3 3(EKTUBHOTO MpeaAceIaTesl.
CrnenmoBaTenbHO, OJHA U3 BaXXHEHIIMX 3a1a4d Mpu obecniedeHUU 3 HEKTUBHOTO
yIpaBlIeHHs KOMITaHUEeH — moa00p 3D PEKTHBHOTO MpeceaTes.

TpeboBanus 3¢ (HEeKTUBHOTO yIPaBICHUS KOPHOPAIUSIMH CO CTOPOHBI pery-
JUPYIONIMX OPTaHOB U aKIMOHEPOB 3aMeTHO BhIpociu. OmbIT U 3)HEKTUBHOCTD
yhopaBJ€HHA B MPOLIJIOM KaK MOACIb A 6y11ymero OTHBIHC HCIIPUEMIICMBI.
Ycunenue Tpe6OBaHUH W3MEHUTH KOPIOPATUBHOE YIIPaBICHHUE CBSI3aHO, B TOM
qucie, u ¢ 6onee rITyOOKUM ITOHMMAHHEM M IPUHATHEM (aKTa: TITaBHOE yCIOBHE
KaueCTBCHHOTO KOPHMOPATUBHOTO YNPABJICHUS — IpU3HaHUE 3(PPEKTUBHBIMH,
JAbHOBUIHBIMH COBETaMHU, YTO BBHIOOP MpEJCenaTeNsl COBETa HE MEHEe Ba)CH,
9eM BBIOODP FeHEPATBHOTO TUPEKTOPA.

201



202



I asa 10

«K-I1-C-P» -
KaK CO3/1aTh
JYYILIHUN COBET

KOpHOpaTI/IBHOe YIIpaBJICHHUEC — CJIOKHOC 3aHATHUC.

Unen cogema Oupekmopos

KoprnoparusHoe ynpaBienne tpedyer paboTHI KaK OT YWICHOB COBE
Ta, TaK U OT MeHePKMeHTa. OHO JIOJDKHO OBITh OCHOBAHO Ha CHIIBHOM,
OnaroroBeifHON Bepe, YTO TakuM 00pa3oM yBEIHMUMBAETCS aKLIHMOHEPHas
cTouMocTh. OHO JOJDKHO OBITh HE MUHMMAJIMCTUYECKHM WIIN pearupyro
muM, [a] ynpexjaaromuM. Pecypchl TOJKHBI NPUBIEKAThCS Pa3yMHO,
9YTOOBI CITY’)KUTh MHCTPYMEHTaMH HOBBINIEHHS 3()(EKTHBHOCTH KOpIiopa
TUBHOTO YIIPABIEHUS, BMECTO MOJAXO0JA K KOPIOPAaTUBHOMY YIPaBIICHUIO
KaK K 4eMYy-TO HECYLIECTBEHHOMY.

Ilpedceoamens cosema Oupexkmopos u 2eHepanrbHblil TAPEKTOP

TeX MOp KaK pasJelieHHe COOCTBEHHOCTH WM KOHTPOIS CTallo XapaKTepHOM
4epToil COBPEMEHHOW KOPIIOPAIINY, TIEpe/l COBETAMH JUPEKTOPOB BOSHUKIIH JIBE
TJIaBHBIC 33Jla4M, TECHO CBS3aHHBIC, HO caMocTosiTenbHble. C OJJHOW CTOpPOHBI,
COBEThI 00S13aHBI B CHITy CBOMX 00S3aTENLCTB Mepei KOpHoparyeil 1 akinoHepa-
MU KOHTPOJIMPOBATH JESATEIbHOCTh KOMIIAHWU TaK, YTOOBI HHBECTUIMU aKIIHO-
HEpPOB B MPEANPHUATHE HE TOJIBKO COXPAHSIINCh, HO U (KENaTelIbHO) YBEINYHBa-
qck. C Ipyroii CTOPOHBI, 0XKHIACTCS, YTO COBETHI OYIYT TIIATEIBHO OTCIICKUBATH
JCHCTBUS MEHEKMEHTA, YTOOBI TapaHTHPOBATh, YTO OPraHU3aIMs YIIPABISCTCS
B €€ HAWIYYIIIMX UHTEpecax, T. €. B MHTEPecax aKI[MOHEPOB M JIPYTHX 3auHTEpe-
COBaHHBIX CTOPOH, & HE MEHEKEPOB. DTH JIBE 3a/la4ll HE MPOTHBOPEUAT APYT
JPYTy, HO B MPOILIOM BO MHEHHUSIX O KOPIIOPATHBHOM YIIPABJICHUH JOMUHHPO-
Baya 0o oaHa, MO0 Apyras. B yclnoBUsSX HEBEPOSTHOIO POCTa YHOP JAenajics
Ha 0053aHHOCTh COBETa MAaKCUMHU3UPOBATh AKIIMOHEPHYIO CTOUMOCTD; TIOCIIS
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KOPIIOPATHBHBIX OaHKPOTCTB HA MEPBBIH IJIaH OBICTPO BBIXOIWIA 00SI3aHHOCTD
coBeTa 6onee 3PpPEKTHBHO KOHTPOIUPOBATH ACHCTBUS MECHEIKMEHTA.

JlaBHO cuuTaeTcs, 4TO, €CIIM COBET 00JIajaeT HaAJeKaIleH CTPYKTypoi (om-
penenseTcsl KOMMIECTBOM BHEUTHHX WICHOB COBETA, CTEIICHBIO HX HE3aBHCHMOC-
TH ¥ pa3felieHHeM JIOJDKHOCTEH MpecenaTeNs U reHepadbHOro AUPEKTopa), Cy-
MIECTBYIOT A(PPEKTHUBHBIE HOPMBI OyXTaITePCKOrO ydeTa H OTYCTHOCTH, TO COBET
JIOJDKEH OBITh B COCTOSIHUW BBITIONHUTE 00€ Ha3BaHHBIC 3a7adu. Vcxons u3 ato-
ro JONMYUICHUsS, MHOTHE NECATHIIETUS OCYIIECTBISIICA OTOOP UJICHOB COBETOB,
MPUHUMAIUCH KOJEKCH U 3aKOHBI, PETYIHPYIOIIUE ACITSIFHOCTh KOPIOPAIUH,
BO3MOXXHO, CAMbIC Ba)KHBIC YKOHOMHYECKIE OPTaHU3aIUH.

To, 9TO KOPHOPATHBHOE 3aKOHOIATENHCTBO, KOJEKCH U MOJIOKECHUS HE BCET-
Ja OBUTM TOCTATOYHBI JJISl MPEIOTBPALICHUS NEPHOANIECKUX IMPOBAJIOB KOPIIO-
panmii, He JTOJDKHO CUHTATHCS NMPUTOBOPOM HX d(PGHEKTUBHOCTH — CHTYaIUs
MorJia ObI OBITH TOPA3I0 XyXkKe, eciiu Obl MX He ObUT0. Hukakue HOPMBI U ITpaBuia
HE CMOTYT IPEAOTBPATUTh MaXWHAIINH, U HE CIEAYET Ha 3TO PACCUUTHIBATH. B
pe3yjabTaTe, BO3MOXHO, YTO HOPMbBI U NpaBUjila KaK-TO MOBJHWAIN HAa MOBBINIC-
HUe 3Q(GEKTUBHOCTH KOHTPOJS CO CTOPOHBI COBETOB M JUPEKTOPOB, HA MOJ-
JepKaHue TOOPOCOBECTHOCTH HA PHIHKAX KalWTasa, MOCKOJBKY MOJaBIISIONICE
OOJIBIIUHCTBO COBETOB COOJIIO/IAH 3aKOHBI, MPABUJIA U MOJOXKEHHUS, HACKOIBKO
9TO OBLJIO B UX CHJIAX.

OaHaKo MOCTaTOYHO CBUACTEILCTB TOTO, YTO BCE MPABUJIA U MOJOKCHUS O
CTPYKTYpE COBETOB, MPUHSITHIC C IIEIBI0 PACIIUPUTH KOHTPOIbHBIC MTOJTHOMOYUS
coBeTa AUPECKTOPOB, HUKAK WU MOYTH HHUKAK HE MOBIHIM Ha (UHAHCOBEHIC
pe3ynbTathl KoMnanuii. Ecnu 370 Tak, U popMa U CTPYKTypa MOYTH HE BIHUSIIOT
Ha 3()(PEKTUBHOCTD KOPIOpAIHil, @ JOCTUKEHUE JOCTATOYHOH MPUOBUIBHOCTH
KOMIIAaHHU — OJIHA U3 TNIABHBIX 3a7a4 YWICHOB COBETA, KaK CIEAYeT (hOPMHUPOBATH
COBETHI, YTOOBI MPH 3 (HEKTHBHOM BBIIIOJHEHUH CBOWX KOHTPOJBHBIX (pyHKIHN
OHU HOBBIMAIH CTOUMOCTD TIPEIIPHUATHS?

HcuepmnpiBaromuii OTBET HA 3TOT BOMPOC HUKTO He nmact. OmHAaKo aHAIH3
JaHHBIX, COOpaHHBIX [UISI TOW KHHUTH, ITO3BOJISET MPEATIONOKHATH, YTO €CIIH CO-
BETHI TOCTPOCHEI C YUYETOM TPEX TIABHBIX JIEMEHTOB, BIHSIOMINX Ha IMPUHSATHE
pelIeHnss — KOMIIETCHTHOCTH WICHOB COBETA, MX MOBEICHUCCKUX XapaKTEPUCTHK
(cM. TnmaBeI 8 W 9) U CTpaTeruu, KOTOPYIO MPOBOIUT KOPIOPAIHs, — IIPOIECCH
NPUHATHS PEUICHUH AOJDKHBI YIYUYIIUTHCS, a IPUHATHE COBETAMH JIYUIINX pe-
IICHUH JOJKHO NMPUBECTH K JTYUYIINM (PUHAHCOBBIM PE3yNbTaTaM.

doxycupoBanue Ha GOPMUPOBAHUU COBETOB JUISI JOCTHIKECHHS BBICOKOM
3¢ (EeKTHBHOCTH HU B KOEH Mepe HE IPHUHMKACT BaXXHYIO POJIb COBETOB B KOHT-
poiie HajJ MesATENBHOCTHIO MpennpusaTus. Ha camom nmene, Mozenb, mpu3BaHHAsS
obecnieunBaTh 3QPEKTUBHOCTh pabOTHI KOPIIOPAIMH, T. €. XOPOUTYIO MPHOBLIb-
HOCTH JIs1 aKIIMOHEPOB, IMMOYTU HABCPHSKaA O6CCHC‘II/IT Ka4€CTBCHHOC BBIIIOJIHCHHUEC
KOHTPOJBbHOU ¢pyHKIIMU. ONHAKO 00paTHOE HE BCeraa BepHO — 3 (HEeKTUBHBIN
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MOHHUTOPHUHT MOXET OCYIICCTBIATHCA COBETOM, HECIIOCOOHBIM 00€CIICUUTh aacCK-
BaTHYIO HpI/I6I>IJ'[B JJIA aKIIUOHCPOB.

OTBETCTBCHHBIC YJICHBI COBETA CTpEMATCA BBINIOJIHUTD o0e 3aga4un: 3(1)(1)61(—
TUBHO KOHTPOJIMPOBATH KOPIIOpalHULo, 9TOOBI OHA yhpapJjsiiaCb B UHTEPECax BCCX
3aNHTCPCCOBAHHBIX CTOPOH, U oOecrieunBaTh OpUEeMIIEMYTIO HpI/I6BIJ'H:; I aKIIu-
OHCPOB. K CYACThIO, JOCTHIXKCHHUC obenx 1ejieil BIIOJIHE COBMECTHMO. HpI/IHHTI/IG
MOJCJIN MMOCTPOCHUS COBETA, pa3pa60TaHHOf4 B 3TOH KHHI'C, BIIOJTHC MOXCT OLITh
CaMbIM Sq)(i)eKTI/IBHBIM CcrocoooM AOCTUTHYTbB 3TOTO.

«K-M-C-P» - MYTb K Ny4HlWnMM COBETAM

CornacoBaHue KOMIIETEHTHOCTH U NOBEIEHUECKUX XapaKTEPUCTHUK OTIEIbHBIX
YIEHOB COBETA CO CTPATETUSAMHU, MCIOIb3yEMBIMU KOMIIAHUEH, — KJIIOY K cO37a-
HUIO JTydniero coBeta. OcymecTBieHuE 3 (PEKTUBHON MONUTUKH PEKPYTHPOBa-
HUS TUPEKTOPOB — CHOCOO IPEBPATUTDH NMPOCKT B PCATBHOCTb.

DopMUpPOBAHUE COBETA JUPEKTOPOB — OUYEHb CIOXKHas 3a7ada, KOTOpPYIO
MO>KHO pa3/IeJIUTh Ha JIBE€ OCHOBHBIE 4acTH. Bo-IepBbIX, HEKOTOPBIMU XapaKTep-
HBIMM 4epTaMH JOJKHBI 00JIaZlaTh BCE COBETHI: COCTOSTh U3 TaKUX WICHOB, KO-
ropble KaK KOJIJICKTHB 00J1aJal0T COOTBETCTBYIONICH KOMIIETEHTHOCTHIO, HEO0X0-
JUMOM JUIsl BBIHECEHUS Pa3yMHBIX CYXACHHH MO pa3MYHBIM BOIIPOCaM, C KOTO-
pbiMu ctankuBaercs kommnanusa («K» B K-II-C-P), a Taxxe moBeaeHUECKUMHU
XapaKTepUCTUKaMH, KOTOpble oOecnieunBatoT 3((HEeKTUBHOE MPUHATHE PEIICHUM
(«II» B K-II-C-P).

Kopnopauun — 3T0 [uHaMUYHbIE OpraHU3alud, KOTOPbIe BCErAa MEHAIOTCS
BMECTE CO Cpeloi, B kKoTopoil paboTatoT. MIHOr1a U3MEHEHUsI MPOUCXOAST, TaK
KaK KOMIIaHWA WHHUIMATHBHA M peaju3yeT HOBYIO MJEI0, YTOObI OTBETHUTH Ha
W3MEHUBIIHECS 00CTOATENbCTBA. VIHOTIa H3MCHEHUS el HAaBSI3BIBAIOTCS, OOBITHO
B (pOpME MOTEPSHHOM MPUOBUTH W BO3POCIINX U3ICPIKEK, MOCKOIBKY MEHEIK-
MEHT U 4YJIeHbl COBETAa HE OCO3HAJU BJIHUSIHUE PA3IUYHBIX CHJI, KOTOpbIE OHU
HE MOTYT HEIOCPEICTBEHHO KOHTPOJIUPOBATh, HAa UX JEHCTBUS. XOPOIIO YIpaB-
MsIeMBIC OPTaHU3AINH JOJDKHBEI HMETh B COBETE JIOACH, KOTOPBIE CIIOCOOHBI
0CO3HaTh W NMOMOYHh MEHEIKMEHTY pa3paboTaTh CTPATETHIO pearupoBaHUs Ha
m3menenus («C» B K-TI1-C-P).

ITockonbky nenoBas cpefa BCerJa MEHSAETCsl, COBETI — 3TO HE «3aCThIBLIUE
cTpykTyphl. Ilpencenarens U 4jaeHbl KOMUTETA 110 HA3HAYEHUSM KaK WIEHBI CO-
BETa AUPEKTOPOB OTBEYAIOT 3a YTBEP)KJEHUE CYLIECTBYIOIIEH CTpaTerun Komma-
HUU U NOCTOSHHBIM KOHTpPOJIb 3a peakuueil coBera Ha u3MeHeHusa. CooTBerc-
IBEHHO, II0 MEpE U3MEHEHUs YCJIOBHUI M CTpaTeruil WieHsl COBETa JOJIKHBI Ha-
XOJIUTh U PEKPYTHUPOBATh TUPEKTOPOB, KOMIIETCHTHOCTh U MOBEJCHUE KOTOPHIX
ITOMOXET COBETY B HOBBIX cuTyanusx («P» B K-II-C-P).
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Y I0BIETBOpEHHUE U COTIACOBAaHUE NP (POPMUPOBAHUH COBETA STHUX Pa3lIny-
HbIX noTpebHocTelr — K xomnemenmuocmu, Il noseoenus, C cmpameeuu u P
PEeKpYmuposanusi— TMOJO00HO PEIICHUI0 CHCTEMbI ypaBHeHUH. JlaHHas cuctema
YHUKAITbHA JUTS KQKJIOTO0 MHAWBUIYAIBHOTO COBETA, TAK KaK HEOOXOaUMas CoBe-
I'y KOMIETEHTHOCTh BAPbUPYETCS OT KOMITAHUM K KOMIIAHUH, OT OTPACIH K OT-
paciu W, B 3HAYUTEILHOW CTETEHH, 3aBUCUT OT CTPATETHid, KOTOPHIM CIEYeT
kommanus. HaliTh KOoro-to ¢ COOTBETCTBYIOIICH KOMIIETEHTHOCTHIO M KOTO-TO C
HY)XHBIMH MMOBEJCHUYCCKUMHU XapaKTCPUCTHKAMHU MOKET OBITh CPaBHUTEIHHO
HecnoxHO. [Tpobiema — HaWTH KOTr0-TO, KTO coveTal Obl U TO, U Apyroe. U ona
YCIOKHSETCs elie OOJbIie, €CIM HY)KHO PEKOMEHIO0BATh /I Ha3HAUCHHUS B
COBET KOI'0-TO, KTO MOYKET CIOCOOCTBOBATh OCYIICCTBICHUIO CTPATETUU IPE-
npustus. [logoOpate denoBeka, 00aarOIIEro TPeMs pa3sHbIMU IOJE3HBIMU
XapaKTEPUCTHKAMHU, OYCHD HEIPOCTO.

[TousiTHO, YTO IpEACEenaTeIb KaKI0ro KOMHUTETA 110 Ha3HAYCHHUAM JOJDKEH
HUCcKaTh (YHKIMOHAIBHBIX YJICHOB COBETA, M30eraTh, Kak YyMbl, JTUPEKTOPOB
He()YHKIIMOHAIBHBIX TUIIOB M MPUJIaraTh BCE YCUIIUS JUIS 3aMEHBI Hed(PeKTHB-
HBIX YWJICHOB TEMH, KTO CIIPABUTCS CO CBOMMH 00S3aHHOCTSIMH.

KAK OBECINEYNTb KOMIMNETEHTHOCTb WIEHA COBETA

BakHoe ycnoBHe ycriexa coBeTa — BKJIIOUHTH B HETO WICHOB, 00JIaTa0NUX KOM-
METEHTHOCTBIO, KOTOpas HeoOXoAuMa Jjisi obecredeHus JOCTHIKCHHS TieNei
kommaHuy. KoHedHo, KOMITaHUW Pa3HBIX OTpaciiel U Ha Pa3HbIX CTAIHAX pa3BH-
THSI TIPEIBSBISIIOT pa3Hble TpeOOBaHMU K KOMIETEHTHOCTH. B wacTHOCTH, Tpebo-
BaHUsI KOMIIAHUH JIECHOH MPOMBIIIJICHHOCTH OTIMYAIOTCA OT TPeOOBaHUI KOM-
MaHWUHM UHAYCTPHH (PUHAHCOBBIX YCIIYT, a MOCIEeIHNAE OTIMYAIOTCS OT TpeOOBaHHUH
puTeiiniepa WM KOMIAHUH BBICOKOTEXHOJIOTMYHOTO cekTopa. bojiee toro, Hu
OJIMH WIEH COBETa He 00JlafacT BCEMH WM Aa)ke OOJIBIIMHCTBOM M3 MHOTOYHC-
JICHHBIX KBaIU(HUKaLUil, HEOOXOAUMBIX AJsl YIOBJIETBOPEHUS TPEOOBaHUN KOM-
nanuu. UneH coBera apManeBTHYECKOH KOMIaHUN MOXKET 00J1a1aTh HCKITIOYH-
TENBHBIMH 3HAHUSMH B TEXHOJIOTHH WM HayKe, HO He 00JanaTh (MHAHCOBOU
I'PaMOTHOCTBIO, @ OJTH M3 €ro KOJJIET MOJKET HUYEero He IIOHUMAaTh B HayKe, HO
OBITH dKCcTiepTOM B chepe puHaHcoB. [Ipu 3TOM 00a OHM — KOMIIETEHTHBIC
4JIeHBl coBeTa. Jleo B TOM, YTO COBET Kak IIeoe JOJDKEeH 00JagaTte HabopoM
HEOOXOIMMBIX KOMIICTEHIIMI C MTOMPABKOH Ha OTPAcib U CTPATETHYECKYIO Cpemy,
B KOTOpOH paboTaeT KOMIIaHHs1, YTOOBI pelIaTh pa3iIndHble TPOOIEMbI U UCHIOIb-
30BaTh BO3HUKAOIINE BO3MOKHOCTH, oOecrieunBaTh dQPekTrBHOE HYyHKITNOHHM-
pOBaHHE KOMIAHUM.
YToObI ONIpeenTh, 9TO COBET TUPEKTOPOB KOJUICKTUBHO 00J1aJaeT KoMIIe-
TEHTHOCTBIO, Hy>KHOH JUTS BBIITOJIHEHUS €T0 00s3aHHOCTEH, pe/ice1aTeNb KOMU-
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rera 1o Ha3HAYCHUSM IOCNIE KOHCYNBTAlUH C TpecefaTeNieM COBETa U APYTUMH
ITO WIEHaMH JOJDKEH MPOBECTH MaTpHUHBIH pacyeT KOMIETEHTHOCTH AUPEKTO-
poB. Marpuua (B Tabn. 10.1 npuBeneHs! MpuMepsl YeThIpeX MabIoHOB; Xapak-
TePUCTUKH PEaJIbHBIX COBETOB M3MEHEHBI B IIEISX COXPAHEHHS KOH(PHICHINAIb-
HOCTH) OIUCHIBAET HABBIKH, HEOOXOAMMBIE s 3(P(HEKTUBHOTO MOHUMAHUS
(baxTOpOB, ONPEEIAIONMX YCIEeX MM MMPOBaJl B OTPACIU M KOMIIETEHTHOCTb
paboTaIOIINX B COBETE MPEKTOPOB.

Pa3paboraTh MOgOOHYI0 MaTpPUIly HECIO0XHO, XOTS IPHU 3TOM HEO0OXOIHMO
HPOSIBUTH HEKOTOPYIO JUIIOMATHYHOCTh. HeoOX0aMMO OTpasuTh KOMIIETEHT-
HOCTb KaXJIOTO JICHCTBYIOIIETO WICHA COBETA, IIPUYEM HEKOTOPHIE U3 HUX MOTYT
HE COTJIACUTHCS HU C XapaKTEPOM M CTENCHBI0 KOMIIETEHTHOCTH, KOTOPYIO UM
OIIpesieNuIIv, HU ¢ HabopoM KommereHnuil B renom. [Iponece ompenenenus u
OLIEHKH KOMITETEHTHOCTH JIOJKEH OBITh BCECTOPOHHHM M KOHCTPYKTHBHBIM.
YrtoOb! OBITH TOJIC3HBIM, OH JIOJDKEH MPEAIOoIaraTh YeCTHYIO OLEHKY KaXKIOTo
YJIeHa COBETA.

XoTs COBET BCer/ia (SIBHO WJIM HET) OIICHUBAET KOMITIETCHTHOCTh IeHEPaIbHO-
ro JUpeKTopa, pa3paboTKa MaTPUIBl KOMIETEHTHOCTH YWICHOB COBETa MOXKET
CTaTh YI0OHBIM MOMEHTOM, YTOOBI BBECTH (POPMAITHLHYIO OLIEHKY KOMITETEHTHOC-
TH TEHEPaJbHOTO TUPEKTOPa, MOCKOIBKY MOCIEIHUN TaKKe BXOIUT B COBET.
Bonee Toro, ecim reHepaNbHBIA JTUPEKTOP HE KOMIIETEHTEH B KAKUX-TO 00IAacTsIX,
KOMHTET TI0 Ha3HAYECHHUsIM CMOXKET 00ECIIeYnTh BBOJI B COCTAaB COBETA UJICHA WIIN
IPYNIbI YIEHOB, KOTOPbIE KOMIEHCUPOBAIN OBl HEJOCTATOK KOMIIETEHTHOCTH
TCHEPAIFHOTO TUPEKTOPA.

OmnpeneneHre u peKpyTHPOBaHHUE WICHOB COBETA, OONAJAIOLINX COOTBET-
CTBYIOLEH KOMIETEHTHOCTBIO, HA B KOEH Mepe He 03HayaloT, YTO COBET J0J-
JKEH BJIaBaThCs B MENbYalIIMe NETald YNpaBlIeHUS KOMIaHHEH. ITO MPOCTO
IpU3HAHUE TOTO, YTO OTHBIHE YJICHAM COBETa YK€ HEAOCTAaTOYHO 00JaaaThb
TaKkoW oOmiel 4epTol Kak, CKaKeM, «IeJOBBbIe CyXICHHUs». Tarxke HemocTa-
TOYHO 3aKOHYUTH NMPOBEPKY HA TOM, YTOOBI ONPEACTUTH OTIACIBHBIX YICHOB
coBeTa Kak «(pUHAHCOBO I'PaMOTHBIX». UTOOBI MMOCTPOUTH JIyHUIIHH — BEJHU-
KUl — COBET, Hy)KHa TIIATeJIbHAs MPOBEPKa KOMIETEHTHOCTH YJICHOB COBETA.
Uto0b! OBITE 3()(PEKTUBHBIMU, MTOCIIEIHIE JTOJDKHBI 00ECTICUNBATh COBETY KOM-
HETEHTHOCTh B c(epax, KOTOPbIE aKTyaIbHBI JJIsl ONPENSICHHON KOMITAaHUH C
OIIpEeNIeNICHHON CTpaTernei, 9To0bl MpeycneTs B 00JacTsIX, I/1¢ KOMIAHHUS BEAET
KOHKYpEHTHYI0 60pr0y. OMHUM CIIOBOM, CO3/JTaHre MaTpHYHOTO pacueTa KOM-
IETEeHTHOCTH AMPEKTOPOB — IEPBBIH IIar B CTPOHUTENHCTBE 3()(HEKTUBHOTO
COBETa TUPEKTOPOB.

Heobxogumble TpeboBaHUSA — Ha BEPTUKANbHOM OCU, LENCTBYHOLMNE YSEHbI
coBeTa — Ha ropu30oHTarTbHON.
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Tasnuua 10.1

Marpuibl KOMNETEHTHOCTU AUPEKTOPOB

KOMNAHWA WHAYCTPHU ®HHAHCOBBLIX YCNYT

KOMNETEHUMA

DNupexTop 1

[Oupextop 2

[Oupextop 3

Aupextop 4

AunpexTop 5

AvpekTop 6

QupexTop 7

[upextop 8

Aupextop 9

OupexTop 10

OupexTop 11

Qupektop 12

®uHaHcoBas rPamoTHOCTb

JHcnepTHOE 3HaHWe (hUMHAHCOoB

PerynupoeaHue

TexHonorus

HeasummmocTts

MexayHapogHan

Npaso (KOH(UAEHLMANEHOCTE)

YnpasneHue

YnpaeneHune pucKamm

CobniogeHne HOpM, KOHTPONb

MapI{ETHHI', OTHOLWEHWA C norpeﬁmenamu

Crparerns

INeKTpoHHaA KoMmepuus [ NHTepHeT

Onnara Tpyaa

Nepcoxan

Busnec

Cympaenuna

MHCTPYMEHTb)

Ocobble (Hanpumep nNpou3BogHble UHAHCOBLIE

KOMNAHUA OGPABATBIBAIOULEA NPOMBIWIEHHOCTH (PAPMALEBTUKA)

KOMNETEHUUA

AunpexTop 1

Awnpextop 2

DNupexTop 3

[upentop 4

AvpexTop 5

AvpenTop 6

Nupextop 7

Aupentop 8

AvpexTop 9

[Aupextop 10

Jupextop 11

[OupexTop 12

Paszpab6oTia npoayKuun

Kommepuuanusaumus npoayKumu

Xumua/6uotexHonorus

TexHonorus

PerynuposaHve (npouecc yTeepxaeHns)

Mccnegoeatuna (hyHpameHTanbHele)

WHTennekTyanbHan cobCTBeHHOCTL (NaTeHTsI)

YnpasneHue
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lipodonmwceHue mabn. 10.1

E E EEEEBEEEEE E
g ¢ gggegegegecse
KOMNETEHUMA R Y BN O S T TR
VnpagneHue puckamu
Mpaso (0TBETCTBEHHOCTL 3@ Ka4ecTeo)
Wccneposanua (npuknagHbie)
Crparerua
OTHOWEHMA ¢ NoTPebUTENAMM / MapKeTUHT
HWOKP (o6wue)
MepcoHan
MemayHapoaHble
(roproBns, HenareHTOBaHHbIE Npenaparbi)
Ocobble (HanpuMep MW3HEHHBIWA LMK,
onnara Tpyaa M T. A.)
KOMNAHHA NO PASPABOTKE NPHPOHLIX PECYPCOB
(nPOAYKUMA NECHOW NPOMBILWIEHHOCTH)
- ~ (22} < wy o [ (=] [=,% 3
[=18 (=% [=% (=8 (=1 (=8 [~ (=8 g. o
B BB E & 8 E E Kk
¢ £ £88¢& ¢ g2
KOMNETEHLMA i R s e s S Bk s

Tamenan npomMbilNeHHOCTb

Oxpy®alowas cpeaa

HoHcepeauua

ToBapb!/UMHAMYHOCTL

KopnoparvBHble MHaHCh!

MexgyHapoaHan (pbiHKM)

MpoussopcTeo

WNHMUHUPUHT

Ynpaenenue (obuee uan Ton-meHegMMenT)

Npaso (OTBETCTBEHHOCTL 32 KAYECTBO, PUCKM)

(®uHaHCOBaA rpamoTHOCTh

Crpaterua (HopnopaTtueHas)

OTHOWEHKA € NOTpebUTENAMM |/ MAPKETUHT
(MHTErpMpoBaHO)

fepconan (onnara Tpyaa)

Perynuposanue (tapudbl, AeMNUHS)

Ocobble (Hanpumep NOrNOLEHWS)

209



Mpodonxcerue mabn. 10.1

KOMNAHHA BbICOKOTEXHONIOrHYHOR MHAYCTPUM (ROT-KOM)

- ~ Laal - uwy 0 P~ 4]

(=% [=% [=% (=% [=% (=% [=% =%

o o o o o o o o

E E E E E E £ E

U - - - - U - -

S £ £ 525 5 5

KOMNETEHUMA EL =T Bl 80 <8F sEhaBkaft
Ynpaenexue

Onnara Tpyaa (onuyuoHs!)

3NeKTpOHHAA KoMMepuua [ UHTepHer
BbiBoA KOMNaHuu Ha 6upwy (Hanpumep, IPO)
06uwmnin MeHemHMeHT (Mansie, cpeAHne NPeAnpUATHA)

Joctyn K Kanutanam
(Hanpumep BU3Hec-aHrenbl, UHCTUTYLMOHANbHbLIE MHBECTOPLI)

Otpacns (Hanpumep B2B)

KoHduaeHuMansHoCTb

CTPETEI'H'-IECNOE!AEHOBOE nnaHWpoeaHue

®uHaHcoBan rpamoTHocTh (ocobeHHo oueHka IP)

I'Ipeapauj,enne HOBOW TEXHONOIMW B NPOAYKT

Boicliee pyKoBOACTBO/ynpasneHue
Oneit ny6au4Hoi Komnanuu (Hanpumep NASDAQ)
WHTennextyanbHasn cobCTBeHHOCTb

Mapketunr

Ocobeie (Hanpumep npasoBas)

ITocsie Toro kak MaTpUYHBIN pacyeT KOMIIETEHTHOCTH JIUPEKTOPOB IOATO-
TOBJIEH, MOKHO BBISIBUTH Pa3pbIBbI U HECOOTBETCTBUS MEKIYy UMEIOIIUMUCA U
HEeoOXOAUMBIMU KOMIIeTeHIMAMU. Biarogapst aToil nudopmManu, KOMUTET 110
Ha3HAYEHUAM, O0Upasi KAaHAWJATOB B WIEHBI COBETA, IIOJIyYaeT TOUHOE MPeJ-
CTaBJIEHHUE, JIIO/IH, 00JIa/IafoIe KAKOU KOMITETEHITUEN eMy HY:KHbBI, U KaHTAAThI,
KOTOpBbIE, Ka3aJ10Ch ObI, UMEIOT BCE IIAHCHI OBITh HA3HAUYEHHBIMU B COBET, HO
He 00JIaTaI0T JIOJIKHOU KOMIIETEHTHOCTBIO, OY/TyT OTCEsHBI.

IIpu movicke HOBBIX WIEHOB cOBeTa MH(MOPMAIHsA O BO3MOXKHBIX KaHUZATaX
He JIOJI’KHA CBOJIUTHCS K MIX UMEHH, BO3PacCTy, ajipecy, 06pa3oBaHUIO, TEKYIIEH U
MPOITUIOH paboTe / MPodecCHOHATBFHBIM JTOCTIKEHUAM U cpepe mpodecCHoHaTb-
HBIX UHTEPECOB, T. €. K KpaTKo# 6uorpaduu. OHa TOKHA COZIEPIKATh I0CTATOUHOE
KOJIMYECTBO JleTajiel, KOTOpbIe MO3BOJIAT KOMUTETY IO Ha3HAUEHUAM MPUUTH K
TOYHOMY 3aKJIIOUEHHIO, KaK KOMIIETEHTHOCTh KaH/I/IaTa OTBEUAET OTPeOHOCTAM
coBera. B wacTHOCTH, 13 TOTO, YTO y KaHAHAATa OUYeHb yCIIEITHAs Kapbepa B Ka-
YecTBe TeHEePAILHOTO TUPEKTOPA APYTOM OPraHU3aIii, COBEPIIIEHHO He CIIEYET,
YTO OH 00J1a/1a€T OIIPE/IeIEHHON KOMITETEHTHOCTBIO, KOTOpasA HY»KHa COBETY.

Boitee Toro, mmpu movcKe KaHWUaTa KOMHUTET 10 Ha3HAYEHUAM JIOJIKEH T10-
cTapartbes u3berath o01Ux (Gpas («OmbIT paboThl TeHEPATbHBIM IUPEKTOPOM »)
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KaK CMHOHHMMa OIIbITa PYKOBOACTBA WUJIK JIUACPCTBA. ﬂeﬂO HC TOJIBKO B TOM, 4TO
ITyJI TATAHTIMBBIX ITCHEPAJILHBIX JUPCKTOPOB COKPAIIACTCA, TOCKOJbKY KOMIIAHUH
OrpaHUYUBAIOT YUCJIO COBETOB, B KOTOPLIX MOXKET COCTOATH UX I‘GHCpaﬂLHLIﬁ
AUPCKTOP, HO U B TOM, YTO NPU HUCIIOJIB30BAHUHN HO,Z[06H01"0 KpHUTCpHUA U3 pac-
CMOTPCHHUA HCKIIOYAKOTCA HCTIOCPECACTBCHHBIC IMOAYNHCHHBIC I'CHCPAJIILHOTIO OH-
PEKTOpA, KCHINWHBI U APYTHUC KaHAWAATHI, HC SABJIIIOMIUCCS I'CHCPAJIbHBIMU U~
PEKTOPAMHU, KOTOPBIC MOTYT OBITH COBPCMCHHBIMH MCHCIKCpaMU, pa60Ta101uH—
MU B KPYIIHBIX, CJIOXKHBIX OpraHu3aluiax u 06J'Ia,Z[aTL KOMIICTCHTHOCTBIO, KOTOPAad
HCO6XOILI/IMa COBCTY. Komurer 110 Ha3HAUCHUSIM HAOJDKCH 3HATb KOHKPETHBIC IC-
Talun, 9TOOBI BEIHECTH KOPPEKTHOC CYXKACHUEC O KOMIIECTCHTHOCTH KaHaAuaaTa.

PekpyTuHroBeble areHTCcTBa, NnoabupalrLime ANpekTopoB

[Tpn momcke KaHAWAATOB KOMHUTET IO HA3HAYCHUSAM MOXKET BOCIIOJIB30BATHCS
yCIyraMy BHEIIHEH KOMITaHHH IO 1Moxdopy aupekropos. Ilpm stom cienyer
MOMHUTB, YTO TPOIIE IMOATOTOBHTH CIMCOK NMOTEHIHAIBHBIX KaHANWIATOB HA
OCHOBE HX OOIIIETo OIbITa ¥ PEIyTalliH B COOOIECTBE, YeM OICHUTH KOMIICTEHT-
HOCTh ¥ TIOBEJICHUE WIEHA COBETa. B CHily cBOMX 3HaHHWil O COBETe, ero WieHax,
KOMITaHUW M OTPACIU JAUPEKTOpaM, 3aHUMAIOIIMMCSI TIONCKOM HOBBIX UJICHOB,
Jierde mpopadoTaTh NOJ00HYI0 HHPOPMAITHIO O KOMIICTCHTHOCTH U TIOBEICHUH,
4yeM JIF000My BHEITHEMY TTPOBAMIEPY YCIIYT.

[Ipu ucnonb30BaHUU PEKPYTHHIOBOTO areHTCTBa KOMUTET MO Ha3HAYCHUSIM
LOJDKEH aKTHBHO KOHTPOJIMPOBATH KPUTEPHHU, HA OCHOBAaHHH KOTOPBIX OCYIIECT-
BJIsIeTCsl MOAOOp, M ¢ CaMOro Hadasa MmoTpedoBaTh, YTOOBI areHTCTBO OTOMPAIIO
TOJIBKO KaHIUIATOB, 00JaaoIIX HEOOXOAUMBIMUA KOMUTETY KOMIIETEHTHOCTBIO
W TIoBeJieHneM. briarozmapsi MexIyHapOJHBIM KOHTaKTaM, OXBaTy H OIBITY, KOTO-
PBIMH, BEpOATHO, 00JaJacT areHTCTBO, OHO MOYET MPEIIOKUTh MIUPOKUH Myl
KaHIUJATOB, HO €CJIM WIEHaM KOMHUTETa 110 Ha3HAYCHUSM H3BECTEH COBET, TO
areHTCTBY — HeT. PykoBomuTh mporeccoM 0T0Opa KaHANWAATOB JIOJDKEH IpeJice-
JaTenh KOMUTETA 10 Ha3HAUCHHUSM.

OJHMM CIIOBOM, MIPOLIECC PEKPYTHUPOBAHUS JIOJDKEH OBITh TOCTATOYHO KECT-
KHM, 9TOOBI WICHBI COBeTa OBUIM YBEPEHBI, YTO OTOOpaTH MPaBHIBHOTO(BIX)
KaHauaaTa(oB) JUIS BOCHOJHEHUS HEIOCTAIOIINX KOMIIETEHIMH, HEOOXOANMBIX
111 9 PEKTUBHOTO YIPABICHUS KOPIIOPALUEH, XOTS KaHIUIAT MOXKET HE UMETh
OIBITa PAOOTHI B KAYECTBE YWICHA COBETA M HE OBITH IIMPOKO H3BECTHBIM.

OBECIIEYEHWME BAJTIAHCA
MOBEOEHYECKUX TUIMNOB OJMPEKTOPOB

I[OCTI/I)KGHI/IG U NIOAACPIKAHUC JOJIPKHOT'O Oananca HNOBCACHYCCKHX THUIIOB YJICHOB
COBCTA — HeO6XOI[I/IMOC YCJIOBHUEC CO3AaHU UIIN COXPAHCHUS YCIICHIHOTO IIPO-
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Lecca MPUHATHA PELICHHH COBETOM. MeJM CUUTaTh, YTO B COCTAB COBETa HAJ0
BBECTH, IO KpaifHeil Mepe, M0 OAHOMY MPEICTABUTEI0 KAKAOTO (BYHKIMOHAIb-
HOTO THIAa AUPEKTOPOB, TO MPH CTPYKTYPHUPOBAHUH COBETa BO3HUKAET BOMPOC:
JIOTIOTHUTEIHHBIM JTUPEKTOpaM C KaKUMH TOBEACHYECKUMHU XapaKTePUCTUKAMU
CIIEAyeT OTAATh MPEANOYTECHUE.

EcrtectBeHHO, 4TOOBI BBINIONHUTE 3Ty 33/a4y, MpeIceIaTelbh KOMUTETA 110 Ha-
3HAYCHUSIM JIOJDKECH 3HATh MOBEJCHYECKHUE THITBI JEHCTBYIOMNX WICHOB COBETA.
Kaxk B ciydae ¢ BBISICHEHHEM TOTO, O0JI/IAFOT JIM WISHBI COBETa IOJDKHBIM Ha0OpOM
KOMITETEHIIMH, TIEPBEIiA II1ar B 00ECTICYeHNH HAUIEKAIIETO COYETaHHs MOBEICHIeC-
KHX XapaKTEePUCTHUK Y WICHOB COBETa — MaTpHUHBII pacyeT MOBEICHUS TUPEKTO-
poB (tabmn. 10.2), KOTOPBIH MOKA3BIBACT, AUPEKTOPA KAKUX THIIOB IIOBEIACHUS OT-
CYTCTBYIOT B COBeTe. AHAJW3 TOBEIEHH TOJDKEH OBITh JOCTATOYHO TMOAPOOHBIM,
9TOOBI MOXXHO OBLIO OTHECTH AEHCTBYIOIINX WIEHOB COBETa M KAaHAWAATOB B
HEro K TeM WM WHBIM MOBEIEHYECKUM THUIIaM, TIPEUI0KEHHBIM B TJIaBax 8 u 9.

KomuteTy nmo Ha3Ha4eHUSIM CJIO’KHEE COCTaBUTh MaTpUUYHBIN pacyeT MmoBe-
JIEHHSI TUPEKTOPOB, 4eM MaTpU4HBIH pacdeT KOMIETEHTHOCTH JUPEKTOPOB,
MIOTOMY 4TO MpPEJICeaTe b KOMUTETa JOJKECH KIIacCU(UIIMPOBATh ICHCTBYIOIINX
YJICHOB IO pa3IMYHBIM IMMOBCACHYCCKUM XaPaAKTCPUCTHUKAM. HpI/I 3TOM BIIOJIHE
BCPOATHO, YTO OH BLIABUT He(i)YHKHI/IOHaJ]BHBIX YJICHOB COBETA, KOTOPLIX CICAY-
€T PeKOMEHIOBATh BHIBECTH U3 €ro coctaBa. OJJHAKO 3TO HENPHUITHOE 3aTpyIHE-
HUE HE JOJDKHO MENIaTh 3aBEpIICHUI0 Tpollecca OLIEHKU MOBEICHHs, TaK Kak
9TO — HEOTheMJIeMasl YacTh polecca (OPMHUPOBAHHS JIYULIETO COBETA.

B ta6n. 10.2 npuBeaeH MaTtpudHslii pacyeT MOBEACHUS JUPEKTOPOB HE(PYHK-
LUOHAJIBHOTO COBETA, M3MEHEHHBIH B IENSIX COXPaHEHUS! KOHPHUICHIIMATEHOCTH.

Oco6eHHO Ba)XHO, YTOOBI Mpoliecc 0TOOpa TUPEKTOPOB OB TIATENbHBIM. OH
JOJDKEH OBITh TOCTATOYHO JKECTKUM, YTOOBI WIEHBI COBETA OBLIM YBEPEHBI, UTO
0TOOpaN «IPAaBUIBHOTO» KaHIUIATa, XOTS €ro MOTYT He 3HaTh AEHCTBYIOIIHUE
4nieHpl coBeTa. Kpome Toro, mporecc or6opa MomkeH OBITh JTOCTATOYHO IOAPO0-
HBIM, 9TOOBI, PaCCIPOCUB KaHAWAATa O €ro IMOBEJICHUH B PA3IMUYHBIX 00CTOSTENb-
CTBaX, KOMUTET 0 HA3HAYEHUSIM MOT KIacCU(UIIUPOBATH €ro Kak MPOBOJHHUKA
W3MEHEHH, MUPOTBOPIIA, HACTABHUKA, CIIOPIIUKA WM AUPIoKepa (eciu moaou-
paercs KaHAMIAT Ha JAOJDKHOCThH Mpefcenarens coBeTa). [I[pumepHbIe BOMIPOCHL,
KOTOpbIe MOKHO HCIOJIB30BaTh P PEKPYTUPOBAHUH JIUPEKTOPOB IISATH (PYHKIIH-
OHAJBHBIX THIIOB H OTIpeNIeIeHNH He(DyHKIIMOHAFHBIX, IPUBECHEI B TTIaBe 8.

COINmMACOBATb KOMIMNETEHTHOCTb 1 NMOBEOEHUNE
MatpuuHble pacdyeTsl KOMIETEHTHOCTH U MOBEACHUS JUPEKTOPOB MPHU3BaHBI

OTNPEACIUTL THI WU THITHl YWICHOB, KOTOPBIC HYXHBI KOHKPETHOMY COBETY,
HCXOJIS U3 B3aMMOCBSI3H JBYX MaTpHIl. 3a7ada KOMHUTETA TT0 Ha3HAYCHUSIM — Haii-
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TABJINIIA 10.2.

MaTpuyHbIl pacyeT NOBeAeHUs AUPEKTOPOB HeYHKLMOHaNBHOro coBeTa

NOBEAEHME

HE®YHKUWOHANbHbIA COBET

QupexTop

[Aunpextop

[Aupextop

Dupextop

Oupextop

Auvpextop

[Aunpextop

Aupextop

Nupextop

Oupuxep

MpoBOAHMK M3MEHEHMIA

Cnopumk

HacraBHuK

MupoTeopey

OnewxyH

HKoHTponep

Kputnk

Nuaep rpynnbl NOAAEPHKUA

Kondopmucr

v

v

TH KaH/IWJIATOB, 00JIa/IAI0INX 3HAHUSAMHU, KOTOPbIE O3BOJIAT COBETY BHIHOCUTD
CYK/IeHU:, HEOOXOZIMMBIE JUIS IOCTIKEHNA TieJIell KOMIIAHWUU, U ITOBEIEHUECKUMHU
XapaKTePUCTUKAMHU, Oyiarofiapst KOTOPBIM COBET CMOXKET paboTaTh Kak 3ddex-
TUBHBIA OpPTaH MPUHATHS pPelIeHNH.

KomureT 110 Ha3HAUYEHUAM MOXKET, HAIPHUMED, OIIPEZEIUTD, UYTO COBETY HYKEH
CIIOPIIVK, 001a/1atonuii (PMHAHCOBOH TPAMOTHOCTBIO MUIM TEXHUYECKUMU 3HAHH-
SIMU, WU TMPOBOJTHUK U3MEHEHUH, pa30UparoIuicss B MApKEeTHHTE U OTHOIIIEHHU-
SIX C IOTPeOUTENSIMU, WU MUPOTBOPEI] C OOIIMPHBIMU MEXKAYHAPOAHBIMU CBSI-
3samu. [Tomck yesoBeka, 061a/1a10IIer0 HEOOXOMIMBIM COYETaHUEM MTOBEJIEHIECKIX
XapaKTEPUCTUK U KOMIIETEHIINH, MOXKET OBITh IJIUTEJIbHBIM U TPY/THBIM.

Ha puc. 10.1 nokasaHbl noBefeHYeckre TwMbl MSATW YNEHOB peanbHOro coBeTa
OVPEKTOPOB  (M3MEHEHHOro B LENsX COXpaHeHus

KOH(PUAEHUMANBHOCTK)

CMOPLLMK, MPOBOOHUK U3MEHEHWI, MUPOTBOpEL, NnpeacedaTenb-aupwkep 1 rpynna
NOAOEPXKW, a TaKKe WX pasnuuHble KOMMeTeHuMn. IOTOT COBET B CUMY NPUYMH
NCTOPMYECKOrO XapakTepa, BEPOATHO, HWKorda He OydeT CcocTosATb TOMbKO U3
(pyHKUMOHArbHbIX YIIeHOB, a OCTaHeTcs MMBpMaOM, B KOTOPOM Bcerga Gyaet oavH wuim
Gonee HedyHKLMOHanbHbIN YneH. KoHeuHo, Lenb B TOM, YToObl B coBeTe Bceraa Obinn
TONMbKO  (byHKUMOHanbHble  aupekTopa, obnajaiolwe BCEMM  HEOBXOoOMMbIMM
komneTeHuusaMM. CoeeT Ha puc. 10.1 COCTOUT M3 (PYHKLMOHANBHBIX AVPEKTOPOB,
KOTOpble KaK KOMMeKTB YOOBMNeTBopsAoT BceM TpebosaHuam K-MNM-C-R CoeeT u3 Tabn.
10.2 COCTOUT U3 AMPEKTOPOB HedYHKLUMOHAMbHLIX NOBEAEHYECKMX TUMOB U He UMeeT
YreHOB C COOTBETCTBYHOLLMMU 3HAHUAMMU, TEM CambIM, MULLAACL «IM» 1 «K» B K-M-C-R
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MpencenaTens-gupuxep, Takke SBNSOWMIACS reHeparnbHbIM AUPEKTOPOM, 13 coBeTa Ha
puc. 10.1 npuwien B HEro ¢ 0O4eHb BaXKHOW M CNOXHOW CTpaTernen, KoTopyo XoTen
peanu3oBate. OH Obin  YpesBblMaHO CMOCODHBIM MpeacedaTeneM, —CryLwaBLIUM
cobeceHWNKOB, YMEBLUMM 3PDEKTMBHO YNpaBnsTb pasHOrnacusiMu 1 NpyMBOaMTL COBET K
3 DEKTUBHBLIM PELLEHUAM.

Ha 3aKpbIToM 3acefaHvm, rae NpycyTCTBOBANM TOMBKO OH U UreHbI COBET3, T. €. B OTCYTCTBUE
[pyrVIX NpeacTaBUTENei MEHEDKMEHTA, YNeH COBETa-CTOPLUMK 3asBUIT IOCTATOMHO PE3ko,
YTO He cornaceH C npegraraemolt reHeparbHbIM OMPEKTOPOM peanuaalmert cTpaTeryu.
OCHOBbIBasICb Ha CBOEM OMbITE U KOMMETEHTHOCTU (32 KOTOPbIe UCXOZHO U Gbin npurnalleH
B COBET), OH YTBEpXaar, YTo, ecriv reHeparbHbIi AUpekTop ByaeT AerCTBOBaThL Tak, kak
NPELNOXMIT COBETY, TO COBEPLLMT KOINOCCArbHYHO OLLUBKY».

Yepes cekyHOy Ny ABE HEMOBKOTO MOMYaHUs!, HACTYMMBLLIMX NOCHEe KOMMEHTapUs AVpeK-
TOpa-CropLLMKa, reHeparbHbIA AMPEKTOP-KOHTpomnep, 0COBEHHO eCrnv OH elle U npeace-
[laTenb-onekyH, TaKTUYHO, HO UCKYCHO HeMTpanuaosarn 6kl criopLuvka 1 ynagun Gbl pasHo-
rnacue, NOCTaBVB BOMPOC Mepez COBETOM B KAYECTBE [MaBHOTO.

OpgHako B 9TOM cuTyauuu npeacedaTenb-aMpwxkep / reHepanbHbl AUPEKTop
npomonyan v nocnywan. OH nocTynun Tak MOTOMY, YTO, MCXOOA W3 MOHWMaHWA
NnoBedeHYECKNX XapaKTepUCTUK UreHoB coBeTa (OTpaxeHHblx Ha puc. 10.1),
AVPEKTOP-CMOPLLUMK BbiCKa3biBan BO3PaXeHUst Kkak wuHamBMAg, T.e. He obnapan
KOMMEKTUBHLIMWY, KOMaHOHbIMW HaBbIKaMu, KOTOPbIE €CTb Y NPOBOAHUKA U3MEHEHWI I
MypoTBopua. B cuny aToro oH BbICTyman OT COGCTBEHHOrO WMMEHWM W, BO3MOXHO,
HeCKOMNbKO MapruHanua3oBan camoro cebsi, MOCKOMbKY €ro BO3paxkeHus Obiu
VHAMBMAOYaNbHBIMU.

Yepes HECKOMNbKO CEKyHA, MOCIEe BbICTYMIIEHNS OMPEKTOpa-CnopLuyKa BbICTYNWI AVNPEK-
TOp — NPOBOOHVK M3MEHEHWI, NOAAEPXKaBLUNA, UCXOAA U3 CBOEN KOMMNETEHTHOCTH,
3a KoTopyl Obin MpurmalleH B COBET, MO3VLMIO CMOPLUMKA, W MpWM 3TOM Mpuriacun
OpYrux YreHoB COBETA BbICKa3aTbCs. B TO e BpeMs OH BbIpa3un Hecornacue ¢ TeM, Kak
reHepanbHbIN OVPEKTOP Mpeararan ocyLEeCTBNATL CTPATErMIo, HO 9TO Hecorrnacue He ObIrno
CTONMb pe3kuM, Kak AupekTopa-cropLuuka. Ha camom gene, NpOBOAHWK U3MEHEHWIA MOT
Obl He BbICTynatb, ecnu Obl OUPEKTOP-CMOPLUMK HE BbICTYNWI  MHMLMATOPOM
pasHornacun.

WTaK, coBeT Obln pacKosioT, 1 BHOBb MOBUCIIO HESNOBKOE MonYaHue. MeHemKMeHT npeaso-
Aun cTpatervio, KOTOpPYH COBET yTBEPAWIT, HO Tenepb ABa ero YrieHa BbiCkasalin Cepbes3Hble
COMHEHNA B ee peanunsauunn. OTn uneHbl — CMOPLMK M MPOBOOHUK U3MEHEHUN —
BbIpasunn Hecorfnacue ¢ NporpamMmon, MPELrIoKEHHON reHepasibHbIM - OUPEKTOPOM,
MCXOAA U3 CBOEN KOMMETEHTHOCTY, a No o6cy>maemomy BOMPOCY OHa Yy HUX Obina BbiLLe,
YeM Yy reHepanbHOro AnpeKkTopa.

KnioyeBble No3nUMKU B cOBeTe 3aHMMany yHKUMOHAmNbHbIE YneHbl — OUpeKTopa,
NpUBMNeYeHHbIE 3a MX KOMMETEHTHOCTb 1 NMOBEAeHYECKMe XapaKTepUCTUKA, U ceivac OHU
oKasanucb BOBMEYeHbl B MPOLIECC MPUHATUA pelleHuii. Tak, MCronb3oBaB HOMOP,
ybexaeHne U HaBblkV paspeLleHnst KOHGIMKTOB, ANPEKTOP-MUPOTBOPEL, CMOT UCKYCHO 1
AMNIOMaTUYHO HaBECTU MOCTbI MEXIY NO3ULIMAMI CropLUMKa 1 NPOBOAHMKA U3MEHEHUN,
ncxodHbIM NpeanoXxeHWeMm npeacenartens / reHepanbHOro AupekTopa, U Tem, 4YTo
npegnoxun caM. B xoge nocnegylowero  obcyXaeHus,  HanpasrsiemMoro
npeacepatenemM / reHeparnbHbIM OMPEKTOPOM, COBET CMOr BblpalboTaTb KOMMEKTUBHYHO
NO3VLWIKO, YYUTHLIBABLLIYHO BO3PabKEeHUs! CriopLUVKa 1 MPOBOAHMKA U3MEHeHWIA. PeaynbTaToM
CTan CyLEeCTBEHHO MHOW MOAXOA K OCYLLECTBMEHUIO CTpATeMK, HEXENW NPeanioKeHHbIN
reHeparbHbIM IMPEKTOPOM B Hadarne 3acefaHus. JupeKTop-HacTaBHUK NPeanoXmr nomModb
reHeparnbHOMY AMpeKTopy B pabote
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C ApyrMMuK 4YneHamn COoBeTa, a TakKXe BHELHUMW 3KCnepTamun B TOM Mepe, B Kakoi 370
Heobxogumo. JT1oT ONPeKTop Obin npurnaiwleH B COBET, NOCKOJbKY ymen pa6OTaTb NHOnBU-
ayanbHo, pobuBasch KOHCEHCYyCa 1 co3aBas alnbAHChI.

SppekmusHbili cosem
U npumepsi OYHKYUOHANBHBIX U HEPYHKYUOHAABHbIX Y1€HOB

KonnextuBHoe
J
MNpoBOAHWK M3MEHEHWA Mupotsopeu HEVBERWTENEH
HOMneTeHTeH B ofnacrax: KOMNETEHTEH
B obnacrax:

® ynpaeneHne;

 CTparerus; ® Npago;
® NyBNUYHBIA CEKTOP; * niepcoHan;
® MapKeTuHr / * gcoban

KoHooPMHKCT

OTHOLWEHWA
C I'IGTpEﬁ WTENAMKU

NMroBOAHKMK
H3MEHEHMI

_ PasHornacus KoHceHcyc

NPEACERATEND-

CropLyWKk KomneTeHTeH [pynna nopaepMK1 He KOMMNeTeHTHa
B obnacrax: W He Npou3Hecna HU CNOBa Ha ABYX
* onpegenexHue 3acefjaHnAxX coBeTa.

NONUTUHKK;
s hUHaHCOBaA

rpamoTHOCT;
VEEAUTENEH & OTHOWeEHWA

¢ notpeburensmu /
MapHETHHT;
* MeXgyHapoaHas

MHavBuayanbHoe

Puc. 10.1. CornacoBaHne KOMNETEHTHOCTU 1 NOBEAEHUS YreHa coBeTa
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Hy MUpOTBOpPEL, HM HacTaBHVK He Obriafany Tako KOMMNETEHTHOCTbIO, KaK CMOPLUVMK W
NPOBOAHUK U3MEHEHWIA, HO 3TO OT HUX U He TpeGoBanock. KomneTeHumn B coBeTe Gbinu
YPaBHOBELLIEHbI (DYHKLIMOHANBHBIM MOBEAEHWEM (COBET MPOBOAUIT MaTpUYHbIe pacyeTbl
KOMMNETEHTHOCTM 1 MOBEAEHMST). DTO 03HAYaro, YTO OHW BYayT UCMONBb30BaHbl 3PEEKTUBHO
1 TOYHO MO HEOBXOAUMOCTMH.

BaxxHoe 06CTOATENBCTBO B 9TOW CUTYaLIMK: B UTOTE CKOPPEKTUPOBaHHAA cTparternst 6bina
BMOJIHE YCMELHOM W akumoHepbl noxanu nnodbl K-M-C-R MIMeHHo nosTomy Tak CroXHO
onpeaenvTb MPUYMHHYIO CBA3b MEXAY KOPNOpaTUBHBLIM YrpaBreHWeM U OHaAHCOBLIMMA
pesynbTaTaMn KOMMaHWUK, UCMOMNb3ysa Takue MnapameTpbl, Kak KONMYECTBEHHbIN COCTaB
COBETa, pasderneHne OOMKHOCTEN npeacenaTtens U reHepanbHOro AMpeKTopa, Hanmnyme
OOMbLUMHCTBA HE3ABMCUMbIX YIIEHOB COBETA, BO3PACT YIIEHOB, HAnMYMe y H1UX akumi, Mno-
celaemoctb 1 T.4. Kak icHO 13 npvBegeHHOro npumMepa, CTPYKTYPHbIE KPpUTEPUM He
YUMTBIBAKOT TO, YTO AENCTBUTESNBHO BaXKHO AJ151 9OGDEKTMBHOCTM COBETA,— KOMMETEHTHOCTD
1 MoBeEeHNE YIIEHOB COBETA, KaK 3TV KOMIEKTVBHbIE CMIOCOBHOCTM paboTatoT B pearibHoC-
TW, KaKoW BMA B UTOre NprobpeTaeT cTpaTteris KOMMNaHum 1 Kak aMpekTopa, obnagatopme
HeobXoayMON KOMMETEHTHOCTLIO U MOBEAEHMEM, MPUBIIEKAOTCA B COCTAB COBETA U BbIBO-
ostes n3 Hero. OgHum crnosom, K-M-C-R MogoGHble ¢hakTopbl HE TOMNBKO TPYAHO U3MEPUTb,
HO OHM MPAKTUYECKN HEMOCTWXKMMbI AN1s1 UCCriedoBaTenen, HaxoasLWwmxcsa BHe 3ara 3ace-
nanui. OgHaKko 3TU NEpeEMEHHbIE MMEKT 3HAYEHNE U, BEPOSTHO, OYeHb Oonbluoe. OHM
MOTIYT ObITb KIOYOM K MOCTWPKEHUIO CBSI3V MeXy KOPropaTUBHBLIM ypaBreHneM n du-
HaHCOBbIMU pe3yrnbTaTamy KOMMaHWN.

COIrMACOBAHME KOMMETEHTHOCTMU,
MOBELEHWA U KOPMOPATUBHOW CTPATEIUU

Kopnoparnnn nmuaamMugabsl. OHE TMTOCTOSSHHO MEHSIOTCS (WIJIM JOJDKHBI TTOCTO-
STHHO MEHSTBCSI) BMECTE CO CPelol, B KOTOpOil paboTaroT. Paznmanble yciaoBus
TpeOyIOT pa3HbIX OW3HEC-CTPATETrHii, M OJTHA U3 OCHOBHBIX 33/1a4 COBPEMEHHO-
ro COBETa IUPEKTOPOB — YyY4acTBOBATH B OMpEIeNIeHNH (WU XOTs Obl BHECTH
CYILIECTBEHHBII BKJIaJ B ONpEAeTIeHNEe) U YTBEPKACHUN OM3HEC-TIJIAHOB U CTpa-
TETUU KOMITaHWH. B KOHEUHOM UTOTE, HU OJHA KOPIOpaIHusl, 3asBIsIEeT OHA 00
9TOM WJIM HET, He paboTaeT O6e3 KaKoH-TMO0 cTpaTeruu, a (akTopsl, JIeKalIue
B OCHOBE ¢ (popMHUpPOBaHUs, OOBIUHO COOTHOCITCS C pa3MepoM U (pyHKIIUEH
KOMITaHUHU, €€ OO0JIr0- U KPaTKOCPOYHBIMU LECIAMHU, HCTOpI/Ieﬁ n 0OXKHAa€MbIM
Oy yImMm.

CoBeT TUPEKTOPOB KOMIAHUU, TJI€ €CTh BIaJeiel] KOHTPOJIbHOTO MaKeTa,
y KOTOPOTO TJIaBHAS LIEb B *KU3HU — MOAJIEP>KUBATh CTATyC-KBO, TOJDKEH (U, BE-
posiTHO, OyJIET) COCTOSTh U3 YICHOB, TIOBEJCHYCCKHE XapAKTEPUCTUKU KOTOPBIX
OTJIUYAIOTCS OT TeX, KOTOPBIMHU O0JIAJaf0T TUPEKTOpa HOBOW KOMITAHUH, CTpE-
MSLIEHCS K 4eMy YTOAHO, HO TOJIBKO HE K CTaTyc-KBO. TOYHO TaK >Ke MOBEICH-
YECKUE XapaKTEPUCTUKU JTUPEKTOPOB, MOMOIHSIONINX COBET KOMIIAHUH, CTpaTe-
TUs KOTOPOH HampapiieHa Ha OBICTPBIC MOTJIOIICHHS B HECKOJIBKUX CTpaHax,
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JOJIKHBl OTIMYAThCSA OT TEX, KOTOpble TPeOYyIOTCS OpraHM3allMM, peIIMBIICi
IPOAaTh MHOTUE CBOU MOJpa3JeICHUsI U BECTU CHOKOIHY10 kn3Hb. Ilpu cozpanuu
COBETa HUKOTI'JIA HEJIb3s UTHOPUPOBATh pealil CTPATEernuecKoil cpesbl, B KOTOpo
paboTaeT KOpHoparusi.

CoOTBETCTBEHHO, NPHU JO0ABJICHUH TUPEKTOPOB WM BHIBOJEC MX M3 COBETA
mpeaceIaTeNId KOMUTETOB 110 Ha3HAUYCHUSAM JOJDKHEBI 3HATh TEKYIIYIO U Oy IyIIyIO
CTpaTeTUH KOMIIAHUU ¥ PEKOMEHAOBATh K HA3HAYCHHUIO B COBET TEX, KTO CIOCOOCH
OIICHUTH W MOANEPKaTh (a MOPOH M BO3PA3UTH) CTPATECTHUHU, IPEICTABIICMBIC
coBeTy. [IprMepsl OTHOIICHUN MEXAY Pa3TUYHBIMU IMOBEICHYCCKUMHU THITAMU
YJIEHOB COBETa M PAa3IMYHBIMH CTpaTerusmu npuseneHsl Ha puc. 10.2. Komme-
TEHTHOCTh JUPEKTOPOB Pa3HBIX THIIOB HAa PUCYHKE HE OTPa)KCHa, IIOCKOJIbKY OHA
pasziudHas 1l KOMIaHuM ¥ oTpacyd (cM. Tadi. 10.1 u puc. 10.1).

Bo MHOTHX OTHOMICHHUSX ITOJOOP HOBOTO WIEHA COBETA C YUCTOM CTPATETHH
KOMIIAaHUM — OJHA M3 CaMBIX CIIOKHBIX 33/1ad KOMHUTETa 110 Ha3Ha4YeHHsIM. Pe-
aTBHOCTH TAaKOBAa, UYTO IACHCTBYIONIMI COBET IO PEKOMEHIAIINN MEHEIKMEHTA
HaIpsAMYIO UM KOCBEHHO YTBEpPJUJ CTPaTErulo, IpoBoJuUMyl0 Kommnanuen. On-
HAKO BIIOJIHE BO3MOYKHO, YTO HCKOTOPBIC YJICHBI COBETAa CYUTAIOT, YTO HYXKHa
HOBas CTPATCrus, HO OHU HE€ YBCPEHBI TOYHO, KakoM OHa JOJIXDKHA 6LITI>, PpaBHO
KaK OHH HE XOTST MEHATh I'€HEepaJbHOr0 JUPEKTOpa (KaK MPEIOChUIKY CMEHBI
CTpaTeruu), KOTOpBIt MOKeT 3¢ (eKTUBHO paboTaTh B OOIBIIMHCTBE chep cBOCH
OTBETCTBEHHOCTH. TeM HE MEHee, €CIM WICHBI COBeTa 00JafaloT COOTBETCTBYIO-
IMIMMU KOMIIETEHTHOCTBIO U MOBEIECHUECKUMH XapaKTEPUCTUKAMHU, TO IPHU BbIOOpE
HOBOT'O AMPEKTOPA XOPOIIO A00aBUTH KOTO-TO, KTO JINOO MOJAEPKUBAET COXpaHe-
HUE CYIIECTBYIOIIEH CTpaTeruy OpraHU3aluy, MO0 BBICTYNAET 3a €€ CMEHY, €CIIU
TaKoBa LIeJIb COBETA.

Ha puc. 10.2 moka3aHO COOTHOUICHUE MEXJYy MOBEACHUYECKUMU THIAMU
OTACNBHBIX YJICHOB COBETAa U KOPHOPATUBHBIMU CTPATETUIMH, AT KOTOPBIX
OTIpEe/ICJICHHOE TIOBECHHE MOXKET IIOAXOIUTH OOJNBIIE WIH MCHBIIC, YeM JIpYTHE.
Msr mpenmosiaraeM, 4YTO B 3aBUCHMOCTH OT CTEIICHH H3MCHEHHUS CTPATCTHH
(cOXHBIE MU MEHEe CIOKHBIC) U BPEMECHHBIX PaMOK (IOJNTO- HIIH KpPaTKoO-
CpPOYHBIC) OMpECICHHBIC MTOBEICHICCKIE THIB U KOMIETCHTHOCTh UYJICHOB
COBETa ITydlle OTBEYAIOT OMpEIeNICHHBIM CTpaTerusiM. Hampumep, MEpoTBOpeI]
JTyYIIie BCETO MOAXOIHUT IS MONTOCPOYHOT'0, MEHEE CIOKHOTO M3MEHCHIS
cTpaTterun (HampuMep CTpaTeTHs KOOIepalii); HAaCTaBHUK — [UISI CTPaTerui,
MPEeaNoNIaralonuX JTUYHEH KOHTAKT U IEPETOBOPHl (KPaTKOCPOUHBIE, MEHEE
CIIO’)KHBIE W3MEHEHHS CTPATETHH); CIOPUIIUK— [JII COMHECHHH B CTaTyC-KBO
(HampuMep MHHULIHHPOBAHHE KPATKOCPOYHOTO, CIOKHOTO M3MECHEHHUS CTpaTe-
TUH); a IPOBOAHUK M3MEHEHHH — IS CIIOXKHBIX, JOJITOCPOYHBIX M3MEHEHUI
CTpaTeTHH.

Ecnn KOMIICTEHTHOCTH U MOBEJICHUE YJICHOB COBETA KAK KOJUICKTHBA TIATEIhb-
HO COIVIaCYIOTCS CO CTpaTeruel KoMmnanuy, T. €. npucyrcrsyer «K-II-C-Py», kom-
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maHus 0JDKHA ObITh 3ddekxTuBHA. IMeHHO 6s1aronapst 5Tol paboTe ¢ MEHEeIK-
MEHTOM TI0 CO3[JAaHUI0 U IMPUHSATUIO CTPATETHUECKOTO IIAHA, KOTOPBIHM OTpakaer
KOMIIETEHTHOCTb U IIOBEACHYECKHE XapPAaKTEPHUCTUKHU HHAWBUAYAJIbHBIX YJIEHOB,
COBET BHOCHUT OI'pOMHbeI BKJIa/, B IIOBBIIIIEHUE aKHHOHepHOﬁ CTOMMOCTH.
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Puc. 10.2. CornacoBaHne KOMNETEHTHOCTU, NOBEAEHUSI OUPEKTOPOB U
cTpaTtermm KoMnaHum
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K-MN-C-P:

COIMmMACOBAHME KOMIMNETEHTHOCTU

N NMOBEOEHYECKNMX XAPAKTEPUCTHK,
KOPIMOPATVBHOW CTPATEIMMN N PEKPYTUPOBAHUA

OT6I/IpaTB OUPECKTOPOB HAa OCHOBC MX KOMIICTCHTHOCTHU M IMOBCACHYCCKUX Xa-
PaKTEpUCTHUK CIIOKHEE, YEM PEKPYTHPOBATH UX HUCXOAS U3 TOr0, HACKOIBKO
XOpOIIIO OHU M3BECTHBI JCHCTBYIOIIMM WICHAM COBETa WU OOIIECTBEHHOCTH.
WHTEpBBIO ¢ BOBMOXKHBIMU YWICHAMH JIOJIKHBI OBITH IMOJTHBIMU U XOPOIIIO CILIa-
HUpoBaHHBIMU. OHH JJOJKHBI OBITH MOCTPOCHBI TaK, YTOOBI BHISICHUTH, 00Ja-
JIaeT JIU KaHJUIAT HAaBbIKAMU, ITOJATOTOBKOM, OMBITOM U 0a30BBIMU MOBEICHYCC-
KUMHU XapaKTePUCTUKAMU, TPEOYEMBbIMU OT BCeX (YHKIIMOHAIBHBIX UJICHOB
coBera. Hampumep, akIeHT B MHTEPBBIO C KaHAUJATOM Ha MO3UIHMI0 MUPOTBOP-
11a JOJDKEH OBITh CIeNIaH Ha TOM, KaK eMy YJaBaJOCh YCIICIIHO COJM3UTH ITO3H-
MU PaCXOAWBIINXCS BO MHEHHSX CTOPOH B CPaBHUTENBHO CIIOXKHBIX CHUTYaIld-
sx. C IpyToil CTOpOHBI, IPH MOUCKE TUPEKTOpa C HABBIKAMH IPOBOJIHUKA H3Me-
HEHUH HYKHBI IPUMEPHI TOTO, KaK OH PaHee BBHICTYIAN B IMOJJIEPIKKY KPYITHBIX
Y CIIOKHBIX TpaHcopmanuii u yero godusancs B urore. [lomoOHbIE BOMTPOCH
CIIeyeT TIIATENBHO CHOPMYIHPOBATh A0 HHTEPBBIO M, KOHEYHO, OHH JIOJDKHBI
JIOTIOTHATE 0a30BBI BOMPOC, 00a1aeT I KaHJUAAT OBEIEHIECKUMH Xapak-
TePUCTHKaMH (YHKIIMOHAIBHOTO AUpEKTOpa. EcTecTBEHHO, BOIPOCH JOKHEI
YYHUTHIBAaTh KOHKPETHBIE HYKbl KOMIIAHUH, HO, IT0 BO3MOKHOCTH, JIyHIle OTpa-
HUYNTH U3MEHEHHS, 9TOOBI He OTKIIOHATHCS OT OTPEAETIeHHs TOTO, KaKiuM OyJIeT
BEPOATHOE TOBEACHNE KaHIUAATa B Ka4ecTBE wWieHa coBera. Pasymeercs, mpu
TaKoOW MpoLeaype MoaA00p HOBBIX JUPEKTOPOB TPEOyET ropas3ao OOJbIlle Bpe-
MEHH, YeM O0pallleHue K IPYry, KOJUIEre WK 3HAKOMOMY ¢ IPOCKOOH MpHCO-
CANHUTHCA K COBETY.

Kannunatel Ha 3aHATHE JOJDKHOCTEN B COBETE, IOXOXKE, HE OUEHBb BO3pa-
JKaIOT MPOTUB THIATEIBLHOTO Mpolecca oToopa. [lomyuuts monHyo nHbDOpMa-
U0 O NOTCHIUUAJIBHBIX KaHAUWJAaTax HE CTOJb TPYAHO, KaK MOXET ITOKa3aThCA.
JIJist 5TOTO HEe HYXHBI YCIyTH MCUXOJIOTa WIH MICUXUATPa — HECKOJIBKO IMOJ-
POOHBIX, IETANBHBIX Oecell ¢ ICUCTBYIOIIMMH U OBIBIIMMH KOJUICTaMH KaHJIU-
JaTa, KOTOpble OOBIYHO C YIOBOJILCTBUEM JACISITCA MH(GOPMAIUCH O CBOMX
3HAKOMBIX WJIU JIPY3bSIX HAa YCIOBUSX KOH(HUIACHIIMATHLHOCTH, 3HAYUTEIBHO
00JIer4aroT KiIacCU(pUKAIUI0 Ha OCHOBE KOMIIETCHTHOCTH M MOBEICHYCCKHUX
TunoB. HTepecHO, YTO XOTS MHOTHE WICHBI COBETOB, Y KOTOPBIX MBI Opaiu
WHTEPBBIO, aKTUBHO BO3PaXKald MPOTHB «CIEIHAIBHONW ONEHKI» 3(pQeKTuB-
HOCTH OTJIIENbHBIX IUPEKTOPOB U COBETOB B IIEJIOM, OHH BEChbMa OXOTHO U
MoAPOOHO OOCYKIanu CBOE BOCIPHUSATHE OOSI3aHHOCTEH W BBIMOJTHEHUE ITUX
00s13aHHOCTEH MX KOJIJIeTaMH.
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K-MN-C-P HA NMPAKTUKE

OueHb BaXKHO COTJIACOBAThH MOAOOP AUPEKTOPOB C COOTBETCTBYIOMIEH KOMIIE-
TEHTHOCTBIO U TIOBEJCHUYCCKHUMH XapaKTEePUCTHKAMU CO CTpaTerueil Koprmopa-
UK. DTO MOATBEPKIAIOT U MPHUBEICHHBIC HUXE MPUMeEphl (OCHOBAHBI HAa Xa-
PaAKTEPUCTUKAX PEAbHBIX CUTYAIluil, N3MEHEHHBIX B IENIAX COXPAHCHHS KOH-
(buIeHIINaTBEHOCTH).

* beicTpopacTymast KOMIIaHUS BEICOKOTEXHOJIOTHYHOTO CEKTOPa, KOTOPYIO
BO3IJIABIISUIN T€HEPATBHBIA TUPEKTOP-KOHTPOJIEP U MPEICEAATEeNb-0NeKYH,
a COBET COCTOSUT M3 MHPOTBOPIIEB, KOH()OPMHUCTOB M TPYIIIBI TTOICPIKKH,
HOCJIeI0BAJIa TIPU3BIBY TEHEPATBHOTO JUPEKTOPA U MPHHSIA CTPATETHIO
OBICTPOTO pacIIMpEeHNs IyTeM MOTJIONIeHNH. B coBeTe oTCyTCcTBOBAIN
CHOPIINK, KPUTUK HJIN TPOBOJIHUK U3MEHEHUH, TO3TOMY CTPATETHIO
HHUKTO TINATEJIBHO HE aHAJIN3UpOBajl. Beckope crparerus nmpoBaimiacs,
Y BO3HUKIW (PMHAHCOBBIC 3aTpyAHECHHS. Majo KTo (eciu BooOIIe KTo-
TO) U3 TUPEKTOPOB 00131l KOMIIETEHTHOCTBIO, HEOOXOIUMOM I cCOBETa
JTAHHOW KOMITAaHWH, U B UTOTE OHA 00AHKPOTUIIACH.

* B oxHOM coBeTe CIOPIIMK U KPUTUK HE 00J1a7alid y3KOH, HO HE00X0au
MO KOMIIETEHTHOCTBIO, KOTOPOU HE OBIJIO M Y TeHEPATIBHOTO JTUPEKTO
pa—~KOHTpOJIEepa, HO TOCIEIHUN B CUITy CAMOMHEHHS cuuTal nHaye. He
BCTPETUB COIPOTUBJICHHUS, TCHEPAIBHBIN JUPEKTOP-KOHTPOJIEP OMIHOCS B
BBIOOpE CTpaTeruy, 4YeM HaHec ymepd koMnanuu. UneHsl coBeTa, KOTOPEIE
00a1any KOMIIETEHTHOCTBIO, TTO3BOJISIBIICH UM YCOMHHUTBCS B IIO3UIIUN
reHepabHOTO JUPEKTOPa, OBUTH Ha CTOPOHE KOHCEHCYCa B MOBEACHUECKOM
CeTH, Kak mokaszano Ha puc. 10.2 (mupoTBoOpel, KOHQOPMUCT U JIUIEP
TPyMITEI TOJyIePKKK). CTpaTerusl MpoBaINIACh, U TeHEPATbHBIN TUPEKTOP
0bL1 3aMeHeH. COBeT He BBIITOJHUAI CBOU 00SI3aHHOCTH.

+ Kommanus, 3aHIMaBIIAsICS MPUPOTHBIMUA PECypCaMH, COBET KOTOPOH
COCTOSUT U3 TIpeiceAaTeNsI-0eKyHa, a Tak)Ke KOH(POPMICTOB, TPYTIITHI IO
JIEPKKH ¥ MUPOTBOPIIEB, HY)KIAIACh B OBICTPOM CHIDKEHUH H3ACPKEK U
poAake HEKOTOPBIX Hojpasaenennii. C 3TUM He COTJIallaluch KPUTHKH,
¥ MEXIy HIMHU BO3HHKJIA CKJIOKa. OIMH KPUTHK MOJIANT B OTCTAaBKY, TIOCIIE
YeTo B COBET OBUIM PEKPYTHUPOBAHBI CIIOPINKK U TPOBOAHHUK M3MEHEHHH,
o0JagaBIe HEOOXOIUMOM KOMITETEHTHOCTHIO. Hadanock pasykpyIHeHne,
a COBET CTaJl KOHTPOJIMPOBATH TEHEPATHHOTO TUPEKTOPa MPH OCYIIECT
BJICHUH HYXHBIX ITlepeMeH. COBeT Mo-TpekHEMY OCTaBayICs He(hyHKITHO
HaJIbHBIM, TaK KaK BO I''TaB€ €r0 CTOAJI NPCACCAATCI/Ib-0IICKYH, 4 KPUTUKHA
ObUTH HeCcTIOCOOHBI CTaTh cropiukami. [Ipeacenarens-onexyHa cie0Baio
3aMEHHTD MpericeaaTeneM-IUpHKepOM.
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» Kommanust 06pabaThIBaroIIeii MPOMBIIUICHHOCTH, TJIE JOJDKHOCTH TIpesicenia
TEJIsl COBETA U TeHEPATbHOTO TIMPEKTOPA COBMEINAIT BIajIeiel] KOHTPOJIBHOTO
nakera, MPUHsIIA CTPATETUIO paclIupeHus. BOIbIIMHCTBO WICHOB COBETA
COCTABIISUTH JTUICPBI TPYIIITbI OACPIKKH, KOHPOPMHUCTHI UK MHPOTBOP
1el. B coBeTe He OBUTO CHIOPUIMKOB M IPOBOJHHUKOB H3MEHEHHH, TOITOMY
HUKTO HE MOJABEPT 3Ty CTPATETHI0 COMHEHHIO. [T0CKONBKY COBET HE MOT
00ecTeunTh JOMKHBIX CACPKEK U POTHBOBECOB, CTPATETHs MPETBOPSIIACH
B JKM3Hb, U KOMITaHU MoTepriena kpax. Eciu Obl B coBeTe OBLT CITOPINUK,
00NaiaBIInii COOTBETCTBYIONICH KOMIIETCHTHOCTRIO, OYyIllee KOMIAaHUH
MOTJI0 ObITh HHBIM. COBET HE BBIIOJIHUI CBOU O0SI3aHHOCTH.

» Kommnanus, panee ObIBIIas MOHOIIOJIMCTOM, OKa3aJ1ach B HOBBIX CTpaTeru
YEeCKUX YCIIOBUSIX, XapaKTEPH30BaBIIMXCS 00Jiee BBICOKOW KOHKYPEHIIUEH.
KoMnanuto BO3IIIaBIAIH MPEACENATENb-0NEKYH U TeHEPAIBHBIA JUPEK
TOp — MPOBOJHHUK M3MEHEHHH, HO B COBETE HE OBLIO IPYTHX MPOBOJHUKOB
W3MEHEHUH, HEOOXOJMMBIX B CHITY CJIOKHOCTH TpaHC(OpMallnH, a TaKKe
HACTaBHUKOB, KOTOPBIE MOTJIH ObI MPOKOHCYJIBTHPOBATh T€HEPATILHOTO U
pekropa. [[pyrue uieHsl COBETa OTHOCHIIMCH K YUCITY IPYIIIbI IIOJIEPIKKH,
KPUTHKOB M CHOPIINKOB. KpUTHKK M cTIOpIIUMKHN HE 00J1aiany KoMIe
TEHTHOCTBI0, HEOOXOJUMON B JAHHON CTPaTErHYECKON cuTyanuu. beur
IpoBeIeH MaTpU4HbIi pacueT KOMIIETEHTHOCTU U IIOBEACHUS; IBYX U3
IpyIIbI IOJAEPKKHU BBIBEIH U3 COBETA, 4 OJMH KPUTHK IIOAAI B OTCTABKY.
[pencenarenb-oneKyH ObLI 3aMEHEH MpeJceaaTeneM-auprkepoM. B coBer
ObLT BBEACH MPOBOJIHUK H3MEHEHHH, 00J1aJaBUINil COOTBETCTBYIOIIUM
IIPOU3BOJCTBEHHBIM OIIBITOM, a TAKXKE HACTABHUK JUIsl [IOMOILIU T€HEPaIIb
HOMY JupeKTopy. ODUHAHCOBBIE PE3yIbTaThl KOMIIAHUHU YIIyYIIUIUCh.

4YTO BCE O3TO 3HAWNT?

C Tex mop, Kak MyOJIMYHBIC KOMIIAHUU CTAllU JABIKYIIEH CHIOW SKOHOMHKH,
CUUTAETCS, YTO MPOOIIeMbI 3P HEKTUBHOCTH KOPIIOPAIIHA MOXKHO PEIIUTh, TIPE/I-
MUCAB ONPEACICHHYIO CTPYKTYPY MX PYKOBOJISIIETO OpraHa — COBETa TUPEKTO-
poB. OmHako cama 1o cebe CTPYKTypa COBETa, CY/s 0 BCEMY, MAJIO BIUSICT HA €ro
3¢ PekTHBHOCTh. HUKTO HE 3HACT TOYHO, YTO 0OCCIECUNBACT KOMIAHUH BbIJA0-
IIUECs Pe3yJbTaThl, HO B JaHHOW KHHUTE€ MbI BHICKA3bIBAEM MPEATMOIOKEHHE, YTO
9TO CBA32HO C TEM, KaK pabOTaIOT COBETHI, KAK OHU MPHUHUMAIOT pereHunst. CooT-
BETCTBEHHO, YTOOBI MTOBBICUTH d(PPEKTUBHOCTh KOMITAHHUH, TIPEICEIATEITH COBETOB,
KOMHUTETOB TI0 HA3HAYCHUSIM, & TIPH HEOOXOJUMOCTH U PETYIHMPYIOIIUE OPTaHbl,
JOJDKHBI TIPUHSATH, YTO TPaMOTHOE KOPIIOPATUBHOE YIIpaBJIeHHE, KOTOPOE MOBHI-
IIaeT pe3yJbTaThl KOPIOPAIMH, CBSI3aHO ¢ KOMIIETEHTHOCTBIO M ITOBEICHUECKUMHU
XapaKTepUCTHKAMU YJICHOB COBETA M C TEM, KaK OHU OTBEYAIOT CTPATETUSIM KOM-
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naHuu. XOTS JI0 CUX IOP HE MOJYYEeHbI OSCCIIOPHBIC CBUACTEILCTBA CYIIIECTBOBA-
HUSI CBSI3U MEXKY KOPIIOPATHBHBIM YIIPABICHUEM H 3(P(PEKTUBHOCTHIO KOMITAHUM,
MIEPBOOYEPETHON 3a1aueil TeX, KTO CUUTAET, YTO TaKasl CBSI3b CYILECTBYET (BKIIIO-
Yasi OJIaBIItoIIee OONBIIHHCTBO AEHCTBYIOIINX WICHOB COBETOB, IPOHHTEPBHIO-
MPOBaHHBIX TPU HAIIMCAHWHU JTAHHON KHUTH), JOJDKHO CTaTh 0OecriedeHre COOT-
BETCTBUS COBETA TUPEKTOPOB UX Komnanuu ctanaapTam K-I1-C-P.

TpaauIHOHHBIN MOMXO0J K KOPIOPATUBHOMY YIIPaBISHHUIO JOKAa3all CBOIO
HeaPeKkTUBHOCTh. OrpaHUYEeHHBIEC JaHHBIE, KOTOPBIME MBI PAcIiojiaraeM, CBH-
JIETETBCTBYIOT, YTO CTPYKTYypa U (hopMa COBETa JUPEKTOPOB HE OOECIICUHBAIOT
3HAYUMBIX W3MEHEHU B 3()()eKTHBHOCTH KOMITaHWH, a BOT TO, KaK COBET IPH-
HUMaeT perieHns, — obecneunBaeT n3MeHeHws. COOTBETCTBEHHO, BCE, KTO 3a-
WHTEPECOBAH B yJIyUIIEHHUH KOPIIOPATUBHOTO YIPABICHHUS, TOJDKHBI CTPEMHUTHCS
K (GOPMHUPOBAHUIO HEOOXOIUMBIX CHJI, CITOCOOHBIX ONTHMH3HUPOBATH MPUHSATHE
pelIeHui B 3aie 3acenanuii coBeTa. HeynoBuMble (hakTOphI, CBI3BIBAIOIINAC KOP-
MOPATHBHOE YIPABJICHHE C pe3yJbTaTaMi KOMITAaHHH, BO3MOXHO, OOHApYXaTcs
rae-to B oonactu K-I1-C-P — xomneTeHTHOCTh, TIOBEICHHUE, CTPATETHsI U PEKpY-
tupoBanue. Eciu yuects 3Tu (GaKkTOpHl IpU CO3TAHUY WU H3MEHEHUU COBETA,
MO>XHO JOCTUYH BBICOKOTO YPOBHS KOPIIOPATHBHOTO YIIPABJICHHS, K KOTOPOMY
CTPEMSATCS UHBECTOPHI.
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Thasa 11

I psiaymiass peBOJIONUSA
B KOPIIOPAaTUBHOM
YIIPABJICHUHA

Baxxno ve TOJIBKO, OTKYJa Thbl IPHUILICI, HO U KyJla HAIIPpaBJISICHILCA.

Unen cogema Oupekmopos

JIMH 13 BeIMYalnX napagokcoB XX B. 3aK/II0YaETCA B TOM, YTO, HECMOTPS Ha
O xonoccanpHeIi TIpOrpecc, AOCTHIHYTHIH B MOHMMAHHH HPHMHIMIOB PabOTHI

SKOHOMMKH B ILENOM', M YIydlIGHHE YIPAaBICHHS KOPIOPALMAMH, MbI
CPaBHUTENBHO 3HAaEM, KaK JIOJIU, KOTOpPBIE TI0 3aKOHY 00s3aHbI KOHTPOJIHMPOBATh
KOpIopalyy, BHOCAIINE CTOJb 3HAYUMBIH BKJIaJ B oOlee OnarococTosHue, Ha
camoM Jierne npuHuMaroT ceou perenus. [lepuon ¢ 1940 mo 1990 rr. (50 net!) 651
HE CaMbIM MPOLYKTUBHBIM B HCCIIEIOBAaHHUAX PYKOBOJCTBA KopropauusiMu. Ha
CaMoM Jiefie, TePMHH «KOPIIOPaTUBHOE YIIPABJICHUE» HE YIOTPEOISIICS aKTHBHO JI0
ceperuubl 1980-x rr.” HecMOTps Ha 3HAYCHHE KAYECTBEHHOrO YIPABICHHUS IS
NpPUBJICYCHUS  KaOUTAIOB B  KOPHOPAaTHBHBIM  CEKTOp  MOCPEICTBOM
crpaBeyTUBBIX U 3(P(PEKTUBHO (YHKUIHMOHUPYIOMIMX PBHIHKOB, HE OBUIO TITyOOKO
NpOAHANM3UPOBAHO, KAk MMEHHO COBETHl  IUPEKTOPOB  OCYIIECTBISIOT
«PYKOBOJICTBO HpeanpustuaMm». Kpome Toro, Kak 3T0 HH NapaJOKCaTbHO, XOTS
COBETHl IUPEKTOPOB IIOYTH HE HU3YYAIUCh U OOBSIBISUINCH CPaBHUTEIBHO
HEBaXHBIMH, CTOMJIO BO3HUKHYTH HpPOOJeMaM B KOPHOPAaTHMBHOM CEKTOpE, Kak
3HAUUTENbHAs OIS BUHBI 33 3aTPYIOHEHMsS CTajla BO3JAraThCsl Ha PYKOBOACTBO
KOPIOpaLUsIMA — Ha COBETHI TUpeKTOpoB. Kaxkaas peueccusi, He TOBOPs yKe O
KpHU3HCce, 03Hayala co3JaHne KOMUCCHH 1

! Cwm., Hanpumep, Keitre Jlx. M. O6wast Teopust 3aHsTocTH, npouenta u aeser (The General Theory
of Employment, Interest and Money). CioxHo moBepuTb, uto B 30-¢ rr. XX B. He ObLIO HaJCKHBIX
MAHHBIX J[a)Ke O BAJIOBOM HAIMOHAIBHOM MPOIYKTE CTPAH U ObLIO HEMOHSITHO, Kakue GakTops
00€eCIeurBarOT MOJHYIO 3aHATOCTb M CTAOMIIBHOCTD LICH.

? Tpukep P. M. KapMaHHbIi CIIPaBOYHHK AUPEKTOPA.

223



WCCIICAI0BATEILCKUX TPYII, KOTOPHIM MOPYYalioch pa3padoTaTh pEKOMEHIANN
II0 COBEPLICHCTBOBAHHMIO KOPIIOPATHBHOIO yIpaBieHus . Bonpoc «rje Gbuty wiie-
HBI COBETa?» CTaJ MPU3LIBOM K pedopMam, Aaxe €Cli B TCUCHHE MOITyBeKa ObLIO
MIPUHSATO CUUTATh, YTO YIPABJICHUE HE UMEET MPUHIUIHAIBHOTO 3HAYCHHUS, UTO
IMPEKTOpa — He 0oJiee, YeM JOPOTOCTOSAIINE aKCeccyaphl, TpeOyeMble 3aKOHOM,
Y CKOpee ImoMexa, 9eM HoJICTIopbe B 3 (EeKTUBHOM paboTe MpennpusaTuii.

HecmoTps Ha 3T0, KOTAa KpU3KC pa3pasuiics U COBETaM JUPEKTOPOB HAYAIN
yAeNsATh BHUMaHKe, Kak ObLI0 B KOHIIE 1990-X IT., OONBIIMHCTBO MPaBUII H T10-
JIOKEHHUH, TIPUHSTHIX C HENbI0 3aCTAaBUTh COBETHI PaboTaTh Oojee IPPEeKTHBHO,
KacaJluCh UX CTPYKTYpHL. B pe3yipTare, KOIWYECTBO BHEIIHUX YJICHOB COBETA
OBLIO YBENWYEHO; ObIJIa TOCTUTHYTA OOJBINAs MPO3PAYHOCTh OTEepaIiuii KoMra-
HU#*; GONbIIE KOPIOPALHii Pa3ae/iIN JOIKHOCTH TeHEPAIbHOTO JIUPEKTOpa H
MpeJicenaTeNs CoBeTa; AUPEKTOpa, PETYIHPYIOIINE OPTaHbl, UCCIIeI0BATENH, Me-
Hemkepel 1 CMU Havanu yaensaTh Ooliee MpUCTAIbHOE BHUMaHHE BOIIPOCaM
KOPIIOPaTUBHOTO YIIPABIICHHS.

B cBf31 ¢ BO3HUKIIIMM MHTEPECOM K COBETaM M MHOYKECTBOM HOBBIX HOPM,
BBeIEeHHBIX ¢ 1990-X IT., cTalo MPUHATO CUMUTATh, YTO «COBETHI TUPEKTOPOB
BBINOJTHSIIOT CBOM 00si3aHHOCTH Oonee dddexTrBHO. HUKaknx cepbe3HBIX A0Ka-
3aTeNBCTB MOJJOOHOTO BBIBOJA HE OBUIO, HO OOIECTBEHHOCTh COWIA, YTO JABJICHUE
CO CTOPOHBI MHCTUTYIIHOHAIBHBIX HHBECTOPOB, POCT YIPO3bI CYJeOHBIX HCKOB,
MOTPEOHOCTh MEHEIDKMEHTa B KAaUueCTBEHHBIX KOHCYJBTAIMAX Ha OoJiee KOHKY-
PEHTHBIX U TJI00aJBbHBIX PBIHKAX, OOJIbINAS POJIb YWICHOB COBETOB B BOJTHE BpaXk-
NeOHBIX TOTJIOIICHUH B Hadale ACCATUICTHSI H 0COOEHHO HOBOE peryIupOBaHHe
o0ycroBuIH Goree HbPeKTUBHYIO PabOTy COBETOR’.

Ho sta yBepeHHOCTh ObLTa O€30CHOBaTEIbHON. Kak Mmoka3an OmbIT MEpBhIX
ner XXI B., 3ppeKTUBHOCTE COBETOB M UX OTICIBHBIX WICHOB HE YIYYIIUIACH
3HaYMTENIbHO. HecMOTps Ha Bce ONTUMUCTHYECKUE OKUAAHMS, OOl PEeBOMIOLMN
B KOPIIOPATHBHOM YTIpaBIIEHHH He MPOU301LUI0. Bece HOBBIE MpaBwiia U MOJIOXKe-
HUS OKa3allk, B JIyYIlleM cly4ae, He3HAUUTeNbHOe BIUsSHIE Ha d()()EKTUBHOCTH
coBeToB. CTOJh CKPOMHBIE Pe3yIbTaThl (TOTO, YTO KA3aI0Ch IMMOYTH T€POMYECKIM
JIeSTHEM PEeTyJIHPYIOIIUX OPTaHoB, (JOHIOBBIX OUPK M KOMHCCHUN) OOBACHSIOT-
csl TeM, 4YTO, Cy/IsI TI0 BCeMY, CTPYKTypa CoBeTa cama 1o ceOe He BO3/ICHCTBYeT Ha
addexTrBHOCTL. HesaBrcumast CTpyKTypa coBeTa, Kak OHa IIOHUMAETCs B HACTO-
siiee BpeMsi, MOXET OBITh HEOOXOIUMBIM (HO, OUYEBHIHO, HE JTOCTATOYHBIM)
ycnoBueM 3()(peKTHBHOCTH COBETA WIIH JaKe €r0 HHIUBUAYAIBHOTO YICHA.

! JlokazaTenbcTBO HOBEPXHOCTHOTO XapakTepa oHoro rmogooHoro ordera cM. B Thain D. H. "The TSE
Corporate Governance Report Disappointing".

2 N
D710 OBLIO JOCTUTHYTO, TIIABHBIM 00Pa30M, IyTEM MPEI0CTaBICHHs Oosee MOAPOOHON OTIYETHOCTH
PEryIHpyOIIIM OpraHaM o GHHAHCOBOU AEATEIFHOCTH KOPIOPALMSIM H aKI[OHEpaM 00 oruiare
Tpy/ia pyKOBOJCTBA KOMITAHHH.

? James Gillies, Boardroom Renaissance, 19-24.
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WIHUM CJIOBOM, YOEXKJICHHE, YTO PEryJIMPOBaHUE H PEKOMEHIAIIUH TI0 TTOBO-
NIy CTPYKTYPHI COBETa, MPO3PAYHOCTH M T.Jl. aBTOMAaTHUYECKU oOecrieuat 3ddek-
TUBHOCTh COBETa U, IIHpPE, 00JIce BEICOKKE (DMHAHCOBBIC Pe3yJIbTaThl KOPIIOPAIUH,
BITOJTHE MOXKET OBITH OMMOOYHBIM. bojee Toro, HeKoTopble (DaKThl yKa3bIBAOT,
4TO TaK ¥ ecTh'. UNeHBI COBETHI, BEPOSTHO, HE COBCEM KaK «3€JIeHb, KOTOPOH BbI
yKpamaere 071010, — KpPacHuBO, HO OECITONIE3HOY», HO MO-TIPEKHEMY BO MHOTHX
Clydasix MX OTOOp He HalleJIeH Ha TO, YTOOBI KOJJICKTHBHO OHH MOTJIM CEpPhe3HO
BIMATH HA YIPABICHHE KOPIOPALHMAMU . XOTS MOKHO CIIOPHTh O 3HAYCHHH
psAiaa KOHKPETHBIX U3MEHEHUI B KOPIIOPATHBHOM YIPABJICHHUU, ITPOU3OIICIIAX
B 90-¢ rr. XX B. ¥ Havayie HBIHEITHETO, OECCIIOPHO, YTO 3a 3TH TOIBI HE MTPOU3OIII-
JIa PeBOJIIOLINS B KOPIIOPATUBHOM yTpaBieHnu. HeOonpme n3MeHeHus1, HO He
PEBOJTIOIHSL.

HEM >XE SAHMMAIKOTCA COBETbI

[IpunnunuanpHas 3agada cOBeTa TUPEKTOPOB — MPUHUMATH perieHus. Heko-
TOpBIC U3 HUX OaHATBHBI — KOTJa MPOBECTHU CIICAYIOIIEE 3aCeaHne COBETA, 1aTa
roJIOBOTO COOpaHHUs aKIMOHEPOB U T.1. OJHAKO OOJBIIMHCTBO BOMPOCOB, HA
KOTOPBIC COBET TPATHUT (WU IOJIKEH TPATUTh) MHOTO BPEMECHH, OYCHb BAXKHBI:
pelleHus 10 CTpaTeruy, pruHaHCaM, YBOJHHCHUU U HaliMe TeHEPaJIbHOTO JHPEK-
TOpa, MOTJIOUIEHUSIX U MPOJaXe aKTUBOB, CIIUCAHUU CTOMMOCTH JOYEPHEIo
npeanpusTusi. OHU CTOJIb BaXKHBI, YTO OT PELICHUSI COBETa 10 MHOTUM U3 HUX
3aBHCHUT CYb0a MIPEIPUSATHSI.

YuuTHIBasA, 4TO COBET —HEOOIbIIIas TPYIIa JIUI, Ha TIEPBHIN IUIAH B MPO-
1ecce MPUHATHSA UMY PEUICHHU BBIXOAST OTHOIICHUS MEXIy WICHAMHU COBETA.
DTO 3aBHCHUT TJIaBHBIM 00pa30M OT MOBEICHUECKUX XaPaKTEPUCTHK OTACITHHBIX
ywieHoB. Kak oTMeuany MHOTHE HAalld PECMOHACHTHI, PEIICHUS TPHHUMAIOT
WHIWBH]IBI, & HE KOpropanuu. J[efcTBUTeNhHO, TUHAMUKA COBETAa — CaMBIH
Ba)XKHBIH (PaKTOp, OMpeaeNstomuii 3PEeKTUBHOCTh COBETA B YACTH KOHTPOJIS HAJ
MEHEIDKMEHTOM B MHTEpecax KOMIAHWHU. Y CIEMHOCTh dTOM TUHAMUKH, T.€.
3¢ (eKTHBHOCTD COBETA B MPUHATHH PEUICHHIA, 3aBUCUT OT MOBEIEHYECKHUX Xa-
PaKTEPUCTUK AUPEKTOPOB, BXOIIIINX B COCTaB COBETA.

Habmonenne 3a coBeraMu B JeCTBUN W MHTEPBBIO C WX WIEHAMH TIO3BOJIH-
U pa3paboTaTh HOBYIO CHCTEMY KilacCH(HUKAIMH AWUPEKTOPOB, 3HAYUTEIHHO
OTIIMYAIOIIYIOCS OT TPAIUITMOHHONW. MBI BBIAETHIIN ECSITh TUIIOB WIEHOB COBE-
roB. I14Th (hyHKITMOHANBHBIX THIIOB AUPEKTOPOB — TpecenaTen-IupKepHI,
MIPOBOJTHUKY U3MECHEHUI, MUPOTBOPIIHI, HACTABHUKU U CIIOPIIUKU — CBS3aHBI

' Cm. riaBy 5.
2 CM. rmasy 3.
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¢ 3¢ PEeKTUBHBIMU COBETaMU, IATh HE(DYHKIIMOHAIBHBIX — TpecenaTeI-ome-
KYHBI, KOHTPOJIEpBI, KOHPOPMHUCTBI, TPYIIa MOAAEPKKH U KPUTHKH — C HEID-
(exTHBHBIMU. MBI BBICKA3bIBa€M THIIOTE3Y, YTO I oOecrieueHust 3P EKTUBHO-
ro TpoIiecca U MPUHATHS PEIISHUH COBETY HEOOXOUM ITONHBIN KOMIUICKT M-
PEKTOPOB C MATHIO PYHKIIMOHAIBHBIMY ITOBEICHIECKUMH THUTIAMH.

OpHako caMo 1o cebe COOTBETCTBYIOIIEe coueTaHne (DYHKIMIOHATBHBIX TUTIOB
YJIEHOB COBETAa HE TapaHTUPYET, YTO Koproparus OyneT ynpaBiarscs 3¢dekTus-
HO, €CJIM MIOHUMATh YPPEKTUBHOCTh KaK MPUHATHE PEUICHHUH, HETIOCPEACTBEHHO
CIOCOOCTBYIONUX yCIeXy MpeanpusaTus. UToOb! pemarh mMpoOIeMbl, CTOSIINE
niepes; KOMIIAaHWEW B OTPACid U Cpefie, B KOTOPOH oHa paboTaeT, a Takke MpH ee
HBIHEITHUX M OYyAYyIIUX CTPATETHsX, B COBETE TAKK€ MOJDKHBI OBITh YJICHBI C
COOTBETCTBYIOIINMH y3KHUMH KOMIETeHIUAME. ClleI0BaTeNbHO, €CIIH TeNb CO-
BeTa — OBITh 2PPEKTUBHBIM, OTOOP B €r0 COCTaB JODKEH OBITH OCHOBAH Ha TOM,
KaK KOMIIETEHTHOCTh W WHIWBHIyaJIbHbIE MOBEACHUYECKIE THUIB KaHIUAATOB
COTJTACYIOTCS C KOMITAHHEH, €€ CPeioil M cTpaTeruei. IT0, €CTECTBEHHO, OTIHYa-
eTCs OT MoA0O0pa TUPEKTOPOB UCXOS U3 3HAKOMCTB JCUCTBYIONTUX WICHOB WIIH
BBICOKOW penyTaluyd KaHIuJaToB.

OueBuiHO, YTOOBI cO3AaTh YPPEKTUBHBIN COBET, MPOIECC PEKPYTUPOBAHHUS
HOBBIX YJICHOB JOJIXKCH OBITH JOCTAaTOYHO KCCTKUM. HHpeKTopa, KOMUTET I10
Ha3HAYCHUAM U PCKPYTUHI'OBBIC ar¢HTCTBA JOJIXKHBI OBITH YBEPEHEBI, YTO 0T06-
paiu MMpaBUJIbHBIX KAHAUAATOB, ITYCTh AaK€ TC U HE 3HAKOMEI C HeﬁCTBYIOHIHMH
YJIeHAMH COBETA.

Haxownern, 4To0bI co3naBaTh JdydIllde COBETHI, HEOOXOAUMO MPOCUTH HEdPPek-
TUBHBIX YJIEHOB, KOTOPbIE OTKA3bIBAIOTCS BBIIIOJIHATH CBOM O0SI3aHHOCTH HITU
HE CIIOCOOHBI JeTIaTh 3TO, He XOTAT MOBBIIATH CBOIO KOMIIETEHTHOCTh MITH BEIYT
ce0sl HEKOPPEKTHO € yYETOM CTPAaTerMy KOPIOpALUH, OAaBaTh B OTCTaBKYy B HH-
Tepecax KayeCTBEHHOTO KOPIOPaTUBHOIO YIPABJICHUS M Py CIIPaBEITUBOCTH IO
OTHOIIEHUIO K CBOMM KoJuteram. HecrmiocoOHOCTE Wit HeXKellaHWe COBETOB, BKITIO-
yas UX TpeJceaTeNiell u mpeceaareNeil KOMUTETOB IO YIPaBISHHIO M Ha3Hade-
HUSM, H30aBIATECS OT He()YHKIIMOHAIBHBIX YIEHOB — HACTOJBKO XK€ Cephe3Hast
npo0JieMa KOPIIOPaTUBHOTO YIIPaBJICHUS, KaK U MOJ00p HOBBIX (PYHKIIMOHATBHBIX
JIMPEKTOPOB. BBIBEIEHNE N3 cOCTaBa COBETA WICHOB, KOTOPHIE HE CIPABIISIFOTCS WITH
TUTOXO CIIPABJISIFOTCSI CO CBOMMU OOS3aHHOCTSIMH, — BayKHAs 3a/1a4a, KOTopasi, 1Mo
MHEHHIO MHOTHX JIEHCTBYIONINX AUPEKTOPOB, HE PEIIaeTCs TOIHKHBIM 00pa3oM.

PYKOBOOCTBO 3®DPEKTVMBHbIM COBETOM
D¢ deKTUBHEIN cOBET, TOMUMO 3(P(EKTUBHBIX WICHOB, MOJDKEH 00JIaaTh CHIIh-

HbIMU JuJiepaMu. He BbI3bIBa€T COMHEHUH, YTO JIMIEPCKUE KauecTBa Mpeceaare-
JISl COBETa — CaMblil BaXHbIH (hakTop, odecneunBaronmii 3G dekTuBHbIe mporec-
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CBI COBETA W MPHUHATUE MYJPBIX PEIICHHI, 8 TAKXKE OMPEICIISIONIHIA 00My0 3¢-
(hbeKTUBHOCTH coBeTa MUPEKTOPOoB. OUEBUIHO, YTO BBIOOP MPEACENATENST UMEET
MPUHIMITHATIBHOE 3HAYCHHE. DTOT BHIOOP HE JIOJDKEH OCHOBBIBATHCS HA CTApIIMH-
CTBE WITH MPOJODKUTEIBHOCTH CPOKa pabOThI B COBETE, CBSI3SIX C MEHEPKMEHTOM
WK OOJIBIION J10Jie TIPHHAIICKANUX KAHAUIATY akiuil. B ero ocHOBE HOMKHBI
JIekKAaTh HE3aBUCUMOCTD MBIIIICHHS, KOMIICTEHTHOCTD, 3HaHUE Ou3Heca U dddek-
TUBHOCTh Kak jnujepa. [Ipencenarenb OTBEYACT 3a BBIMOJHEHUE 00SI3aHHOCTEH,
OTOBOPEHHBIX B JODKHOCTHOW MHCTPYKIIMH, & KaK OH CIPABJISACTCS ¢ HUMH, JOJDK-
HBI OI[CHUBATh €T0 KOJUIETH.

[MoHATHO, YTO COOTBETCTBUE JIODKHOCTH TpeOyeT YeloBeKa ¢ KauyecTBaMu
JUPYKEpa, KOTOPBIM CIOCOOCH PyKOBOJIUTH ONPEeIICHHEM IOBECTKU JIHS, d-
(eKTHBHO BECTH 3acellaHusl, HAPABIIATh OOCYXIICHHUE, YIPABIATh PA3HOTIIACH-
MU, paboTaTh HaJl JOCTHKEHHEM KOHCEHCyca, YMETh YOeKIaTh KOJUIET U Me-
HEJDKMEHT, U, 9TO Ba)KHEE BCEro, 3aJaBaTh TOH M KYJbTYpy 3G (EKTHBHOTO
KOPIIOpAaTHBHOTO yrpasicHus. OOBIIHO Takre 00pa3ibl 1o0poaeTen 00aaaroT
YepTaMH MUPOTBOPIIEB, HACTABHUKOB, TIPOBOJHUKOB W3MEHEHHU W/WIIH CIOP-
IIIUKOB.

SBisieTcs mpeaceaTeNb COBETa TAKXKE M TeHEPAIBHBIM JUPEKTOPOM, UMEET
MCHBIICC 3HAYCHUC I 3(1)(1)CKTI/IBHOCTI/I COBE€Ta, YEM IIPHUHATO CUUTATh. Hpezl-
cellaTellb, BXOISIINA B COCTaB MEHEPKMEHTA, He Oy/eT 10 OnpeeeHHI0 Head-
Q)GKTHBHI)IM, PaBHO KaK W HE3aBHUCUMOCTH NpeACCAaTciid OT MCHEIXKMCHTA aBTO-
MaTHYECKH He cienaer ero 3(hPeKkTUBHBIM. 3HAUCHUE UMEET HE pa3/IclICHUE
JIOJDKHOCTEH, a IEMOHCTPUpYEMasi He3aBUCUMOCTh, KOMIICTCHTHOCTh M TIOBE/ICH-
YECKHE XapaKTEPUCTUKHU TEX, KTO 3aHUMACT JTH JIOJKHOCTH.

K-MN-C-P: CMUHOHUM 3PPEKTUBHOIO COBETA

CuHOHUMOM MOCTpOeHUA 3G PEeKTUBHBIX COBETOB BIIOJHE MOXET CTaTh
«K-T1I-C-P» — obo3HaueHHe TUPEKTOPOB, 00IaAAI0MINX COUSeTAHHEM KOMIIETEH-
THOCTH Y TIOBEICHYECKMX XapaKTEPUCTUK, OTBEYAIOLIUX CTPATETHH KOMIIAHWUH, a
TaKXe aKTHBHOTO TIOMCKA M PEKPYTUPOBAHUS B COBET WICHOB, HAJICICHHBIX TH-
MU KaueCTBaMH.

CMeleHne akIeHTOB CO CTPYKTYPHI Ha KOMIIETEHTHOCTh U TOBEACHUE MPU
(hopMHpOBaHUH COBETOB AUPEKTOPOB BHI30BET PEBOIIOIUIO B KOPIIOPATUBHOM
ynpasieHnH. Macirad 3Toi peBOMIONUH TOTpscaeT. ITo OyAeT 03Ha4aTh KOHEI]
STIOXH, KOT/Ia «IUPEKTOpa OBLTH MTOXO0XH Ha 3eJIeHb, — KPacHBO, HO OECIIOIE3HOY.
OTO0 TpHUBENET K MOTHOMY MEePEOCMBICICHUIO KOHIIETIIINN TTPABUIIBHOTO KOPTIO-
PaTHBHOTO YIpaBICHUSI — ¢ (POPMBI U CTPYKTYPHI aKIIEHT CMECTHUTCS Ha A dek-
THBHOCTh M pe3yJbTaThl. byner mpusHano, 4To 3 QekTrBHOE ympaBieHHE B
TaKOi Jke CTETIeHH 3aBUCHUT OT HAJIMYHS CTPATETHH U MOJIUTHKH, 00eCreunBaro-

227



MIMX JTOCTaTOYHYIO MPHOBUIH [Tl aKIMOHEPOB, KaK OT KOHTPOJISL HaJ JeHCTBUS-
MH MEHEIDKMEHTa MPEANPHITUS B LIETSIX COXPAHEHUS] COCTOSIHUS aKIMOHEPOB.
Orto OyzmeT o3HauaTh, YTO POJb 3PPEKTUBHOI'O COBETa B OOBIYHOM CHTyalMu
Ba)KHA HE MEHEe, YeM B yCJIOBHSAX KPH3HCA, a HCTOPHYECKHI CTaTyC COBETa M-
PEKTOPOB KaK aKTHBHOTO, AWHAMHYHOTO IMPEICTABUTEINS aKIIMOHEPOB OyneT
BO3POXKICH.

Ho 310 HE Bce mocnencTBus.

1. Haunercs 3pa rimy0okux u 3()()eKTUBHBIX OIICHOK COBETOB M UX UYJICHOB.
HeBo3MoxHO co31aTh 3G GEKTUBHBII COBET, He 001a/1as1 TIOTHBIM MTOHU
MaHHEM TOBEICHYSCKUX XapaKTEPUCTUK H KOMIIETCHTHOCTH €r0 ICHCTBY
fomx 4ieHoB. ClieIoBaTeIbHO, KOPIOPALNH, KETANUE MOTYIUTh 3¢
(heKTHBHBIN COBET, pa3padoTalOT MPOTrpaMMBI OIICHKH 3 (PEKTUBHOCTH
COBETA U OT/ICIBHBIX TUPEKTOPOB.

2. OKOHYUTCS 3pa, KOTJa CITydaifHoe 3HAKOMCTBO U KYMOBCTBO OBUIH TJIaB
HBEIM KpUTEpHEM 0TOOpa WiICHOB coBeTa. J[upekTopoB OyAyT moadupaTh
OYCHB THIATEIBHO, C YIETOM UX MOBEICHYCCKUX XapaKTEPUCTUK M KOMIIE
TECHTHOCTH. HpI/IHa)Z[J'Ie)KHOCTB K «CE€TU OAHOKAITHUKOB)» OTHBIHC YK€ HC 6y
JACT JOCTAaTOYHBIM KPUTCPUEM JI YJICHCTBA B COBCTE.

3. HacTynuT KOHEI[ IpakTHKE yaepkaHus Hed(P(HEKTUBHBIX U He(DYHKITHO
HaJIBHBIX YJICHOB B COBETC 10 JOCTUKCHUA UMH IICHCUOHHOI'O BO3pacTa
MPOCTO TIOTOMY, UYTO UX HEYIOOHO BHIBOJUTH M3 COCTaBa COBETA.

4. CtanyT peaTbHBIMHU MTOJTHOMOYHS, KOTOPBIMHU COBETHI 00JIaAaI0T 110 3a
KOoHY. IupeKkTopoB OyayT MOAOHUPATH UCXOISI U3 UX KOMIIETEHTHOCTH,
YTOOBI TOMOYb B OCYIIESCTBICHUN OCHOBHBIX (DYHKIIUN COBETa — KOHT
pOIHMPOBATh ACSITEILHOCTH KOPIIOPAIIMH B HHTEPECaX 3aUHTEPECOBAHHBIX
CTOPOH U CIIOCOOCTBOBATH CO3JaHHUIO aKITMOHEPHOW CTOUMOCTH.

5. Bospacret 3¢ ¢heKTHBHOCTD NPAKTHK COBeTa. UJICHBI COBETa, BRIOpAaHHBIC B
CHJTy KOMIIETEHTHOCTH U OCOOBIX TIOBEACHYECKHUX XapaKTEPUCTHK, HE CTAHYT
MUpHUTHCS ¢ HeddekTuBHOU paboToii coBeta. brnaronaps cBoeii kome
TEHTHOCTH, OHU TTOTPEOYIOT BBECTH 3P PEKTHUBHBIC MPOrPaMMBbl HENPEPHIB
HOTo 00y4eHUs!, MOCKOJIbKY BO3SHUKHET BEPOSATHOCTD, YTO UX IPU3HAIOT
HeZocTaToyHOo 3((EKTUBHBIMH B OIIpeAeIeHHOH cdepe. DTo, B CBOIO 04e
pelb, ToTpedyeT MOKHOTO HHQOPMUPOBAHUS COBETa M 3(P(EKTHBHBIX
NPUHLUIIOB ACATENFHOCTH U KOMMYHHKAIlMK BHYTpH coBeTa. UneHsl co
BETOB CTaHYT aKTHBHEE MTOJIb30BATHCS YCIYyTraMH KOHCYJIbTaHTOB, IIPETIO
naBaTeneil U coBeTHUKOB. MM OyneT n3BecTHO, 4TO HEOOXOAMMO 3HATh VIS
COOTBETCTBYIOILETO BBIIIOJIHEHUS CBOUX O0SI3aHHOCTEH, M OHU NTOTPEOYyIOT
JOCTyIA K Jy4IIUM KOHCYJIbTAl[HOHHBIM yCIyraM U Bced HHpopManumy,
KOTOPYIO COUTYT HEOOXOAMMOM ISl MPUHATHS KBAJIU(DHUIIMPOBAHHBIX
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pemeHuii. bnaronaps cBoell KOMINETEHTHOCTH, UM OyIeT MOHATHO, Kakas
3TO0 UHPOpPMALIHS.

. [ToBBICHTCS TOJOTYETHOCTh OTJACIBHBIX YWICHOB COBETa CBOMM KOJUIETaM H
aknuoHepam. UJIeHbI pa3IHYHBIX KOMUTETOB COBETA CTAHYT HECTH OoJiee
CephEe3HYI0 OTBETCTBEHHOCTh 33 ACHCTBUS KOMHUTETA, TOCKOJIBKY CUUTAIOT
Cs1 KOMIIETEHTHBIMHE TSl pa0OThI B HEM. B 4acTHOCTH, YiICHBI KOMUTETA I10
aynuTy OyAyT BBIHYKICHBI B35ATh HA Ce0SI MIPSIMYIO OTBETCTBEHHOCTH 32
omnOKu B GHUHAHCOBO# 0T4eTHOCTH. OHM HE CMOTYT MPSITAThCS 38 OTOBOP
KaMH, 4TO UX ayJAUTOPHI U (PHHAHCOBBIC TUPEKTOPA OBLTH HEKOMIICTCHTHBI:
ux u36epyT B KOMUTET KaK pa3 6iarojaps ux ClioCOOHOCTH OLICHUBATh
KOMIIETEHTHOCTh ayJUTOPOB U (PUHAHCOBBIX TUPEKTOPOB. OT HWICHOB KOMHU
TeTa MO OIUIATe TPY/Ia MOTPeOyeTCss KOMIIETEHTHOCTh, JOCTATOYHASI, YTOObI
OIICHUBATH U KOHTPOJIUPOBATH OIIaTy U 3(Hh(PEKTUBHOCTH U 0OecrieunBaTh
MX B3aUMOOOYCIIOBICHHOCTh. YleHaM KOMUTETA 110 YIPABICHHIO PUCKAMHU
npuaeTcs 00J1anaTh JOCTATOYHBIM 3HAHHEM U MOHMMaHHEM BaKHEHIINX
PHCKOB, KOTOPBIM TO/IBEP)KeHa KOMITAHHUs, U 00ECIICUNBATh HATMUHE Y Me
HEIKMEHTA COOTBCTCTBYIONIUX CTAHAAPTOB, IPAKTUK U MMOJIUTUKH, I1T06I)I
CHHMXKATh UX.

. Bo3pacrer 00muii ypoBeHb OTBETCTBEHHOCTH COBETOB TUPEKTOPOB HEpe]
akiuoHepamu. CoBeT, BHIOPaHHBIN CIIEUAIBHO C YY€TOM KOMIETEHTHOC
TH ¥ NOBEJICHYECKUX XapaKTEPUCTHK CBOMX WICHOB, HO HE 00ECIIeYHBal0
KU IpueMIeMyIo I aKIIHOHEPOB HOPMY NPUOBLIH, JOJKEH OyneT
O0O0BSICHUTH MPUYMHBI CBOETO MpoBaiia. B ycnoBusax 0oiblied OTKPBITOCTH
JU1s1 OOLIECTBEHHOCTH U 0oJee MPUAUPUNBOIl OIEHKH 0100 pa HOBBIX
KaHAMJAaTOB JUISI BBEJICHUS B COCTAaB COBETA, BKJIIOYAs OLIEHKY KOMIIETEHT
HOCTH ¥ TOBEACHYECKHUX XapaKTEPUCTHK JCHCTBYIOMNX U MPEAIOoIaraeMbIX
JTUPEKTOPOB, aKIMOHEPHI MoydaT 0oJibiie HHGOPMANH IS OLEHKH
3¢ (PEKTUBHOCTH COBETOB U MX OT/AEIHHBIX YJICHOB.

. BeiOupats B coBeT OyAYT OTAENBHBIX AUPEKTOPOB, a HE L[Eble CIIUCKHU.
AxunoHepam OyJeT U3BECTHO, 38 KaKHE€ UMEHHO TOCTOMHCTBA TOT WUJIHU
WHOU KaHAuAaT ObLI BRIABUHYT. Ecniu AcHO, 4TO OH He 00J1alaeT KoMIIe
TEHTHOCTBIO WJIH KAKUMH-THO0 HHBIMH XapaKTePUCTUKaMH, HE00X O IIMMBI
MH IS ycIexa KOPIopaun, akiimoHephl OyIyT CKIOHHEI TOJIOCOBATH
MPOTHB €T0 W30paHusl WIIN Iepen30panus.

. BeneacTBue pocta TpebOBaHUN K UJIEHAM COBETa PACIIMPUTCS MY PO

(hecCHOHANBHBIX JUPEKTOPOB, T. €. JIWI, TIIABHBIM 3aHITHEM KOTOPBIX
Oynaet paborta B cocTaBe coBeToB. OHOBpPEMEHHO 3TO OyneT 03HA4YaTh
YMEHBIIEHHE KOJTUIECTBA COBETOB, B KOTOPBIX COCTOST AUPEKTOPA C IO

HOM 3aHSITOCTBIO.

229



10. IIpu pa3zpaboTke MPUHIIUIIOB KOPIOPATUBHOTO yIPaBIEHUS
HIKe oprasbl cHOKYCHUPYIOT CBOE BHUMAHHE Ha KOMIIETEHTHOCTH U TIOBE-
JICHYECKMX XapaKTePHCTHKAX WICHOB COBETa .

11. IIpuaeT KoHeI yOSKICHHIO, YTO ONPEACIICHHBIC aKITHOHEPHI, HATIPHMED
WHCTUTYIHOHAIbHBIE MHBECTOPHI, JOJKHBI aBTOMAaTHIECKH MOTyYaTh
MECTO B COBETE B CHITy NPHHA IekKAIIEH UM COOCTBEHHOCTH.

Camoe rnaBHOe: oleHKa 3¢ (EeKTUBHOIO KOPIIOPATUBHOTO yIPAaBIEHUS U3
CTaTUYHOW M HETaTUBHOHN Bephl B ()OPMY MPEBPATUTCS B JTUHAMUYHOE U TIO3H-
THUBHOE YOEXJICHUE, YTO YIPABICHUE CIIEAYET OLIEHUBATH [0 €T0 Pe3yIbTaTaM.

MPEOBECTHUKN M3MEHEHUN

[Ipowmsoiiner 11 MacmITaOHBII TIEPEXOT OT COBETOB, OCHOBAHHBIX Ha CTPYKTYpE,
K COBETaM, OCHOBaHHBIM Ha 3 dektuBHOCTH? Wn cuTyanust He CUIILHO OTJIHU-
4aercsi OT TOH, uro Obuia B 1990-¢ rT., KOraa Bce oxunanu peopM u3-3a pocra
3HaYCHHUS WHCTUTYLMOHAJIBHBIX HHBECTOPOB, KOJINYECTBA CYJEOHBIX UCKOB H T. 1.,
HO HMUYEro 0COOCHHOTO Tak U He mpouzouuio? HecMoTps Ha BCIUlecK aKTHBHOC-
TH B c(epe KOpNOPaTUBHOTO yNpPaBJICHHUS, O YeM CBHIETEIBCTBYIOT MPUHSITHE
3akona Cap6eiinca-Okcenn B CILIA u BBeeHHE NPAaBUI U HOPM PETUCTPALIK HA
(OHAOBBIX OMpIKax M OTYETHOCTH Tepe]] OpraHaMH BIACTH, OyAyT JH pe3yibTa-
ThI TAKUMH ke, Kak B 1990-e rr.? Criyuutcs nu 4To-HUOYAb?

O4eBUAHO, YTO MHOTHE YICHBI MHOTHUX COBETOB BEPSAT B HEOOXOIMMOCTh
W3MEHEHUU — HE TOTOMY, YTO PETyIHPYIOIINE OPraHbl, aKIIMOHEPH! UIIU KTO-TO
eme TpedyeT OT HUX ATOTO, a IOTOMY, YTO YCIIOKHEHHe OM3Heca yOexmaeT ux,
YTO MPU HEIHENTHEM TOJIOKEHUH JIe]l OHU HE CIIOCOOHBI aIEKBAaTHO BBITIONHSATH
cBOW 00s13aHHOCTH. B MHTEPBEIO M HAOIIIOJICHUH 32 COBETaMH TIOCTOSTHHO TIPOSIB-
Js71ach 03a009€HHOCTH AUPEKTOPOB HEI(DPEKTUBHOCTEIO MHOTHX COBETOB, B KO-
TOPBIX OHU COCTOSUIH. J{ayke 4iIeHBbl COBETOB KOMIIAHUM C MPUEMIIEMBIMH IS
aKIIMOHEPOB HOPMaMH MPHUOBLIN, BHEITHE 3aCTPaXOBaHHBIE OT CEPhE3HBIX MPO-
0JIeM FOPUIMYECKOTO FUTM HHOTO XapakTepa, BhIpayKalmd OECIIOKOMCTBO, YTO MX
COBETHI HE HACTOJIBKO XOPOIIIO CHPABIIIOTCS CO CBOUMH OOSI3aHHOCTSIMHU, KaK, IO
WX MHEHUIO, TOJKHBI.

Ckangamnbsl B KOPIOpPaTUBHOM MHUpe TepBbIX JieT X XI B. co3ganu BHyTpH CaMUX
KOpIOpaIuii KIIMMar, 6JaronpusTCTBY IO n3MeHeHusM. [Ipobiema st MHO-

! 310 6b1I0 OCymEcTBIEHO KoMuceneii 10 teHHbIM GyMaraM npoBHHIMH OHTAPHO B MPEIUIOKEHHBIX
ero paBmwax. CM., HapuUMep, HepBbIif ¥ BTOpoi miary B pasaeine 12 «IIpemiaraeMbIX MHOIOCTOPOH-
Hux npasm 58-201: shdexrrBHOE KOpropaTHBHOE yrpasneHue» (Proposed Multilateral Policy 58-201:
Effective Corporate Governance), ot 16 sHBaps u 29 oxrsi0pst 2004 r., B pa3paboTKe KOTOPBIX ydac-
TBOBAJI B KAYECTBE KOHCYJIbTaHTa JOKTOp JleOmaHk.
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IUX JUPEKTOPOB U WICHOB COBETOB B TOM, YTO, XOTSI OHHU CUUTAIOT, YTH HE CMOTYT
BBIMOJIHATh CBOM OOSI3aHHOCTU 0€3 IOPUIUYECKUX U TMPAKTUYCCKUX M3MCHCHHIA,
UM CITUIIKOM MaJIO M3BECTHO, KAKUMH JIOJIKHBI ObITh 3TH ITEPEMEHBI.

BHyTpeHHME OmIyIIeHus YIEHOB COBETa IOPOIMIN aKTUBHOE CTPEMJICHHE K
nepeMeHaM, 3T0 0OBSICHASTCSI TEM, YTO B HACTOSAIIEE BPeMs COBETHI TOJIBKO Ha-
YHHAIOT MO/BEpraTh ce0sl (KaK KOJUICKTHBHBIE OPTaHbl U CBOMX OTIIENIbHBIX Hlie-
HOB) CEPhE3HON OIIEHKE; TTOKa UM TOYHO HEHU3BECTHO, HACKOJIBKO OHHU dPdeK-
TUBHBI. OJTHAKO POCT YUCIIa COBETOB, YKEJNAIOIIUX MMPOBECTH MOJAOOHYIO OICH-
Ky, — XOpOIIIasi HOBOCTh JIJIsl T€X, KTO CTPEMHTCS K CO3/IaHHIO JIYYIIIHX COBETOB.
Wrax, 3amHTEpECOBAHHOCTH JaTHbHOBUAHBIX AUPEKTOPOB — IEPBBIA TOBOI IS
ONITHMH3Ma B TOM, YTO MTEPEMEHBI IIPOU3OUTYT.

C 1990-x TT. pe3ko BBEIPOC MHTEpEC K HIee KOPIOPATHBHOTO YIIPABICHHUS.
Hexkorma 3a0pITast cOCTaBISAIONIAS OTEPAIMA MPEIIPUATHS TeTIePh BEIXOAUT Ha
MepBHIA MJaH. B oTBeT Ha pacTymyio 03a00YE€HHOCTH aKI[MOHEPOB M PETYIIH-
PYIOIINX OPTaHOB JAESTEILHOCTHIO COBETOB MPAKTHKH COBETOB MPETEpIIeNH
CyIIeCTBEHHbIE M3MeHeHHus. Bce Oombie coBeTOB pa3pabaThIBalOT AOIKHOCT-
HbIE€ UHCTPYKIIUU JUIsL CBOUX YJIEHOB — JUPEKTOPOB, NpEACEeNATENd U IpeJice-
Jateneil KoMuTeToB. MHOTHE HE TOJIBKO pa3paldaThIBalOT YCTaBBl COBETOB M
KOMUTETOB, KpuTepHuu 3(H(HEKTHBHOCTH AUPEKTOPOB U OIHCAHUS POJU COBETA
B CTPATCTUYCCKOM INITAHUPOBAHWU U ONPCACIICHUU IMPUHIHNIIOB U ypOBHCfI oIria-
THI TpyZAa TOM-MEHEIKEPOB, HO U MyOJUKYIOT UX U TpeOyIOT OT AMPEKTOPOB
BBITIOJTHEHUS.

UneHsl coBeTa Bce OOJBIE OCO3HAIOT, YTO HApAAy ¢ GUAYyLHHAPHBIMU O0s-
3aHHOCTSIMM Tepe]] Kopropanuen U ee aKIIMOHEpaMH OHM HECYT MOPAJIbHYIO U
MPaKTHYECKYI0 0053aHHOCTH TIepe]] 3aMHTEPECOBAHHBIMU CTOPOHAMH PYKOBOJTUTh
KOMITaHUEH C y4eTOM 3aKOHOB U STUYECKUX HOPM. J[MUpeKTOpa MpUXOA[T K BBI-
BOJY, UTO JIyYIIHHA COCOO JOOUTHCS 3TOTO — CHeJaTh CBOIO AESTENbHOCTD MOJ-
HOCTBIO MyOJIMYHON U TIPO3PAYHOM.

Bonpmas myOnmuaHOCTE MOBIIEKIIA 32 COOOH POCT aKTUBHOCTH aKIIMOHEPOB U
HA000pPOT. DTH MPOIIECCHl YKPEIUIAIOT MO3UINU TeX, KTO CUYUTACT U3MEHCHHS
HEOOXOIMMBIMH, U TEM CaMbIM HTPAIOT MMO3UTHBHYIO POJIb B TIOOYKIEHUH COBE-
TOB M PEryJINpPYIOIINX OPTaHOB K IIepeMeHam .

Camoe BakHOE: 0OJIBIION MHTEPEC K KOPIIOPATUBHOMY YIIPABICHHIO, TOPOXK-
JIEHHBIN Kpaxamu Hadaiga XXI B., CrtocoOCTBOBAN TOBHIIIICHUIO HHTEpeca K 00y-
YEHHIO WICHOB coBeTa. [IprcoennHsascy K COBETy, MHOTHE TUPEKTOpa CpaBHU-
TEJBHO MAJIo 3HAIOT 00 OoTpaciy 1 OM3Hece, KOTOPHIM 3aHUMAETCsl KOPIoparus,
U ele MEHBINE O MPaBOBOH, GUHAHCOBOW W PETYISATHBHOM cpene, B KOTOPOi
pabotaet. EcTecTBeHHO, OTCYTCTBHE 3HAHHUI 00 YIPaBIIEHUH PUCKAaMH, KOPIIOpa-

! Hanpuwmep, nesrensHocts Kananackoii koanumun 3a kauectseHHoe ynpasierue (Canadian Coalition
for Good Governance) B Kanane u CalPERS B CILA.

231



TUBHOM MpaBe, 005I3aHHOCTSX YJICHOB COBETOB, IPOBEIICHUH OIICHKH TCHEPAIIh-
HOTO JupeKTopa, popmynupoBanuu 3(Q(HEKTHUBHBIX BOMPOCOB U T. 1. HE MO3BO-
JISIET MPEKTOPaM BHOCUTH CYIIIECTBEHHBIN BKJIa]] B 00CYKICHUE MHOTHX Ba)KHBIX
BOIIPOCOB.

Ho cutyarus mensiercsi. [IporpamMmel 00y4eHHs JTUPEKTOPOB MHOMXKATCH,
B pAZie CTPaH pa3paboTaHO HEKOTOpOoe Moao0ue cepTH(UKAIIMN YICHOB COBETA,
HCXOJ U3 PE3yNbTaTOB MPOBEPKH U UX OMbITa. HeT COMHEHUit, 4TO pa3BUTHE
OPraHW30BaHHOTO 00PA30BaHUS U BO3MOXHOE BBEJCHUE HEKOETO 00pa3oBaTellb-
HOTO IIeH3a JJIsl YWICHCTBA B COBETAX YCKOPHUT JBHXKCHUE 32 U3MCHEHHUS B TPOIIE-
Iype 0T00p TUPEKTOPOB.

Pabora uneHOB coBeTa Temneph ormaynBaetcs aydire. CleoBaTeibHO, OT HUX
OKHIAIOTCS OOJIBITINE 3aTPaThl BpeMeHH U Oobinas 3¢ (OeKTUBHOCTD. BhIicokas
oTIaTa BIICYET 3a COO0U TpeOOBaHMS OOMBITCH 3P HEKTUBHOCTH.

B cuny 3THX IpUYHH CUTYaIus ONaronpusITCTBYET U3MEHEHUSM. DTO T03-
BOJISIET C ONTUMHU3MOM OIEHUBATh HAYAJI0 U MEPCIEKTUBBI TOCTEIEHHOTO TIepe-
X04a OT COBETOB, OCHOBAHHBIX Ha CTPYKTYPEC, K COBE€TaM, OCHOBaAHHBIM Ha KOM-
IIETCHTHOCTHU U ITOBCICHUU.

PEINYITIMPOBAHNA HEQOCTATOYHO

Wzyuenne n pa3BuUTHE MOHUMAHHS TOTO, KaK COBETHI MPUHUMAIOT PEIICHUS, U
(axTopoB, obecreunBaroIUX PPEKTUBHOCTh COBETOB U UX WICHOB, HE O3HAYA-
IOT BBEIICHUE HOBBIX MpaBmwiI U HOpM. [lommkHO mpousoiitu odpatHoe. Eciou
npeaceaaTesii KOMMUTETOB 10 Ha3HAYCHUAM OT6I/IpaIOT JUPEKTOPOB HEC HA OCHOBEC
WX peryTaluy U OTHOIIEHUH C JEUCTBYIOIIMMH YIEHAMH COBETA, a UCXOAA U3 UX
KOMITETEHTHOCTH, ITOBEACHYECKUX XapaKTEPUCTHK U COOTBETCTBUSI CTpaTeruyec-
KOMY HallpaBJICHUIO KOMIIAHWH, HEOOXOAMMOCTh B 0COOOM PETYIHPOBAHUU
yMEHbIINTCA. PoNb perynmpyronx opraHoB JOKHA CMECTHTHCS B CTOPOHY
W3yYeHUs] OTHOLICHWH KOPIOPATHBHOTO YIPAaBJICHUS K pe3yJbTaTaM AesTelb-
HOCTH KOMIaHWI — Ha omnpezeneHue (pakTopoB, UMEIOLUINX PealbHOE 3HAUCHHE
JUTSL YTIpaBJICHHs, — ¥ O0SCIeUYeHHe OpraHu3anuii HHPopMaIueil o ToM, KaKk
paboTtath ¢ aTUMU akTopamu. [leHCTBUTETHHO, OTXOA OT COBETOB, OCHOBAaHHBIX
Ha CTPYKTYypE, CTAaHET BaXXKHBIM IIIarOM B CHIDKEHUHW TOTPEOHOCTH B Y3KOM, OTpa-
HUYMBAIOIIeM HOpMOTBOpYecTBe. [lepexon k coBeTaM, OCHOBAaHHBIM Ha KOMIIE-
TEHTHOCTH Y TIOBEJCHUH, OyAeT MOOMIPSTh NPUHATHE PUCKOB U MPEATNPUHIMA-
TENbCKUN TyX, HEOTHEMIIEMBIX COCTABIAIONMX Kanutanm3ma. [lo Mepe nzmeHe-
HUH peryIupyroIre Opraibl CHOBA CMOTYT JIENIaTh TO, B UeM HX TJIaBHAS 3aada!
o0ecriednBaTh paBHbIE YCIOBUS UT'PHI IS BCEX.

OpHako crapble MPUBBIYKHA OY€Hb CHIIBHBI. HECMOTpS Ha Bce CBHIIETENBCTBA
00paTHOTO, KaK MTOKA3bIBAIOT TaKKEe HOPMBI, kKak 3akoH Capbeitaca-Okcnn u
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PykoBoacTBo mo ynpasnenuto Hero-iiopkckoi ponmoBoit 6upxu B CLIA, pery-
JUPOBAHUE MO-MPEXKHEMY C(HOKYCHUPOBAHO Ha CTPYKType U (opme, XOTs, Cyns
M0 HEKOTOPHIM MpHU3HAKAM, KaHAJCKUE PEryJUpYIOIIUe OpraHbl 0CO3HAIOT HE00-
XOJAUMOCTh U3MEHEeHUH. [|eiCTBUTENbHO, BBEJIEHO U BBOAMUTCS CTOJIBKO HOBBIX
TpeOOBaHUM K OTYETHOCTH O Pa3HBIX IEHCTBUSAX TON-MEHEIKEPOB U UICHOB
COBETa, YTO HEM30EKHO CONMPOTUBICHUE YCHICHHUIO PETYSITHBHOTO KOHTPOJIS.
MoHO yTBepXAaTh, YTO MHOTHE IpaBMUJIa HE TOJIBKO 3HAYUTEIBHO MOBBICAT
HU3JEPKKHU, HO U (YTO BajkHEe) MOMELIAIOT OpraHu3alusM CTUMYJIUPOBATh POCT
U pa3BUTHE, U T€M CaMbIM NPUBEAYT K CHIKEHHUIO TEMIIOB HKOHOMHUYECKOTO
pocra. I[lockoNbKy HET JOKa3aTeNIbCTB TOTO, YTO NPABUIIA MOBBICAT (P (PEKTUB-
HOCTh Kopropanuid win obecriedar 6onee 3pHEeKTUBHYIO pabOTy HHCTUTYTOB
KaliTaJIn3Ma, OlaceHus: OyIyT BEICKA3BIBATHCS.

CIELQYIOLWMN BbIBOB: MONCK EOAMHOPOTA

B 5T0if KHUTE BBICKA3bIBAETCS TUTIOTE3a, YTO MOJ00p YJICHOB COBETOB Ha OCHOBE
KOMITETEHTHOCTH M MOBEJCHYECKUX XapaKTEPUCTHK HapsAy C COONIOJACHUEM Psi-
Jla CTPYKTYpHBIX TpeboBaHUU oOecrneduT 0ONbIIYI0 3()PEKTUBHOCTH COBETOB.
[Tono6HOE M3MEHEHHE AOIKHO CIIOCOOCTBOBATH MPUHATHIO Oojee 3P PEeKTUBHBIX
peleHnii, a pe3yabTaToM JOJDKHO CTaTh AOCTHIKCHHE KOopropanusiMu Oojee
3¢ dexTuBHBIX pe3ynbTaToB. OMHAKO MpEXke 4eM yOeaTuThCs B MociaeaHeM (B 3Ha-
YEHUH MpoLecca CoBeTa g KOPIIOPAaTUBHOTO YIIPABICHHUA, a YIIPaBICHUS — IS
3¢ pexTUBHOCTH KOpIopaiuii), TpeOyeTcs Oonbllie UCCIeTOBAaHUN MO MHUPOKOMY
CIIEKTPY BOIIPOCOB, CBA3AHHBIX C COBETaMH U MX WIEHAMHU, KAKUMH OBl CIIOKHBI-
MU 3TH UcclieoBaHus HU Obutn. JlaHHas pa®oTa, OCHOBaHHAs HAa HAOIIOACHUAX
3a COBETaMU M KOMHUTETaMH COBETOB B PEAJbHOM BPEMEHHU M MHTEPBBIO MOYTH C
200 wieHaMH COBETOB, PETYIATOPAMHU H CIICHHAIUCTAMHU 110 KOPIOPATUBHOMY
VIPABICHHUIO B TEUCHHE IIATH JICT, O3BOJISICT YTBEPHKIATh, UTO 3TO BO3MOXKHO.
EcTh cBHIeTENbCTBA, YTO MOMOOHBIC UCCICIOBAHUS MOTYT HOATBEPIUTH CYIIEC-
TBOBaHHE MPUYUHHON CBS3H MEXIY yIpaBiIcHHEM H d()(PEKTUBHOCTEIO — YTO
COBETHI, CO3JJAaHHBIC HA OCHOBE KOMIIETCHTHOCTH ¥ TIOBEICHUCCKIX XapaKTCPUCTHK
UX WICHOB, KaK IpeiaraeM MbI, obecredaT Ooyiee BEICOKHE (PMHAHCOBEIC PE3yIlb-
TaTHI IEATCILHOCTH KOPIIOPAIIHHA.

Hackonbpko BakHO y3HaTh, BepHA JIM Hamia runoTte3a? OTBET Ha 3TOT BOIPOC,
KOHEYHO, TIOJIOKUTENbHBIN, TOTOMY YTO BCE — 3aHHTEPECOBAHHEBIC CTOPOHHI,
COOOIIECTBO M IKOHOMHKA — BEIUTPHIBAIOT, €CIIM XOPOIIO YIIPaBIsIeMbIe KOPIIO-
pamyy NOIy4YaroT NpUOBUTh Ha CIIPABEINIUBHIX, (P (EKTUBHBIX PHIHKAX KalUTala,
U BCE CTPaNaloT, €CIIM KOMIIAHUH TEPIIT KpaX. BONBITMHCTBO MPAaKTHKOB U HC-
clenoBartelnieil COTJIacHbI, YTO COOTHOIICHNE MEXAY (GUHAHCOBBIMH PE3yJIbTaTaMu
KOMITAHHH ¥ OTIPEJICIICHHOW MOJIEIbI0 KOPIIOPATHBHOTO YIIPABICHUS CYIIECTBY-
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€T, HO HUKTO HE 3HaeT TOYHO, KaKoBa 3Ta MoJenb. JlaHHas paboTa sBisieTcs
I1aroM BIepe] B 0OHapYKEHUH 3TOTO OTHOILICHHUS, KOTOPOE, B OTIMYHE OT €IIH-
HOpOTa, MOXeET CYIIECTBOBATh peanbHo. [Iponomkenue uccnenoBaHuid, KOHKpe-
THU3UPYIOIIMX MPEIJIOKEHHYI0 HAMHA MOJIENIb COYETaHUsI KOMIIETEHTHOCTH, ITOBE-
JCHUsI, CTPAaTEeruu ¥ PeKpyTUPOBAHMS, — Ba)KHEHIIAS 3a/1a4a IJIsl CIICLHAINCTOB
M0 KOPIIOPATUBHOMY ympaBieHuto B XXI B.
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Tpunoowcenue 1

Pazmnuue MCTOAUK KAYCCTBCHHBIX U
KOJIMYCCTBCHHbBIX I/ICCJ'IC,Z[OBaHI/Iﬁ

paUIMOHHAS METOIMKA HCCIICAOBAHHI, KOTOPYIO HCHOJB3YIOT B €CTECTBCH-
J. HBIX HayKax W MPEANIOYUTAIOT B HayKaxX COIMAIIbHBIX, H3BECTHA KaK «KOJIH-
gecTBeHHAs». OHA TIpeAronaracT HaOMoAeHNE, pa3paboTKy TCOPHH, IIAHUPOBA-
HHUE HDKCIEPUMEHTa, TECTHPOBAHNE M TIOATBEP)KIICHUE WIIM OTKa3 OT Pa3IMIHBIX
THIIOTE3 C IENTbI0 0000IIECHI Ha OCHOBE CITyJaifHOW BHIOOPKH. KosmaecTBeHHBIH
MOJIXO/T YacTo TpeOyeT OT MccienoBareield aHaiun3a CIOXKHBIX PErpecCHOHHBIX
YpaBHEHHU B TOMBITKE CPABHUTH OTPEeNIEHHBIE TIEPEMEHHBIE APYT C IPYTOM,
HE MEHSS [TPH 3TOM HEKOTOPEIE IPyTHE.

«KauecTBeHHass» METOAMKA MPEIIONAraeT MOrPYKEHUE «BHYTPbY» OOBbEKTa
UCCJICIOBAHUS, TIEPEX0]] B YUCHUKH M OMPEACICHUE TEM U MHTEPIPETAIHil. DTOT
NOAX0A TpeOyeT HaOIIO/IeHHs], 0TKa3a OT CTEPEOTHUIIOB, TOAPOOHBIX HHTEPBBIO U
JIAJIOTOB € CYOBEKTaMH OOILETO OTBITa M MPOJIOKUTENIFHOTO aHAIM3a KOHKPET-
HBIX CydaeB. IMEHHO 3TH OCHOBHBIC XapaKTEPUCTHKH OTJIHUYAIOT METOJ] KaueCT-
BEHHBIX HMCCJICIOBaHMI OT METOJIa KOJUYEeCTBEHHBIX. Kak oTMeTHi mpodeccop
Ilxon Kpecyamn: «KonuuecTBeHHBIC HCCICIOBAHUS BEIYTCS B €CTECTBEHHBIX
YCIIOBUSIX, TJIE pa3BOPAYMBAIOTCS YEIIOBEUECKOE TIOBEACHUE U cOObITHSL... Kauect-
BEHHBIC HCCIICIOBAHUS OCHOBAHBI Ha JIOMYIICHUSIX, OTIIMYAIONIUXCS OT KOJIMYECT-
BEHHBIX PacyeToB. TEOpHH WM TUIOTE3bl HE CO3JAar0TCs anpuopHo... HMccnemno-
BaTellb, 3 HE HEKUH HEOYIICBICHHBIN MEXaHU3M, BHICTYIAET TJIABHBIM HHCTPY-
MeHToM cOopa naHHbIX (Eisner, 1991; Fraenkel & Walten, 1990; Lincoln & Cuba,
1985; Merriam, 1988). ...[laHHbIe, TONyYeHHBIE B Pe3yJIbTaTe KAYeCTBEHHOTO WC-
CJIEIOBAaHUs, HOCSAT OMKCATENbHBIN Xapakrep. HBIMU clioBaMH, TaHHBIC BBIpa-
JKAIOTCSI CII0BaMH (TJIaBHBIM 00pa3oM CIIOBaMHU YYaCTHUKA) MIIH KapTUHKAMH,
a ve mudpamu (Fraenkel & Wallen, 1990; Locke et al, 1987; Marshall & Rossman,
1989; Merriam, 1988).

OOBEKTUBHOCTh M Y€CTHOCTh HEOOXOIMUMBI B 00€HX HCCIENOBATEIhCKUX
Tpamuusax. OTHAKO KPUTEPHH OIEHKH KaueCTBEHHOTO MCCIEAOBAaHUS OTIHYa-
IOTCSl OT MPUMEHAEMBIX K KOJMYEeCTBEHHOMY. VcciieqoBaHue CTaBUT 3aaduH I10-
JYYIHTH TIPAaBIONOIOOHBIN Pe3yNIbTaT, JOCTUTAEMBbIH 33 CYET HEMPOTHBOPEUHBOC-
TH JaHHBIX, TTOHATH CYTh M MPAKTHIECKyTo Tose3HocTh (Eisner 1991), HamekHOCTH
(Lincoln & Cuba, 1985) uepes moaTBepKACHNE, a HE TPATAITHOHHBIC MEPKH 10-
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CTOBEPHOCTH U HaISKHOCTW» . Ha3HaueHWe KauyeCTBEHHBIX HCCIEIOBaHUN — HE
TECTHPOBATh THIIOTE3Bl C MOMOMIBIO NEAYKIUH MO TPAIUNUOHHOMY HAYIHOMY
METOJY WM PAacIpOCTPaHITh 000O0IIEHUS ¢ BEIOOPKH HA BCE HAacelCHHE. «3aaada
KadeCTBCHHBIX HUCCIIENOBAHUN — HE 0000IIeHIE pe3ylbTaToOB, a CO3MaHUE YHU-
KaJIBHOH HHTEPIPETALNH COOBITHID) .

OO6cyxnaas Ha3HAaUCHHE KaueCTBCHHBIX HccCienoBaHuii, Kpecysmmn orMeru:
«Uenb KaueCTBEHHOT'O UCCIICAOBAHHS — TOHITH OCOOYIO CONMAIBHYIO CHTYAIHIO,
cobObITHE, posb, Tpymnmy uiu B3ammojeictBue (Locke, Spirduso, & Silverman,
1987). DT0o B 3HAYMTENHHOU Mepe MpollecC, B X0J€ KOTOPOTO HCCIEA0BATENh
MIOCTETICHHO TIOCTUTACT COIMANBbHOE SIBJICHHUE, MPOTUBOMOCTABIISIA, CPAaBHUBAS,
PETUTUINPYS, KaTATOTH3UPYS U KiIacCUPUIUpPYs 00beKT uccienoBanus (Miles &
Huberman, 1984). Mapmann u Poccman (Marshall and Rossman, 1989) Breicka-
3BIBAIOT MPEIIOI0KEHUE, YTO IS ATOTO TpeOyeTcs! MOrpy>KEHNE B TOBCEIHEBHYIO
XH3Hb HCCIEIYEeMON CpeIbl; HCCIIeA0BATEIbh BXOANUT B MUpP MH(OpMaHTa U HEmpe-
PBIBHO M3y9YaeT ero B3TISIBI U e .

Hakownern, mocienHee pa3inyie KOTMYECTBEHHBIX M KAYCCTBEHHBIX HCCIIEHO-
BaHHI — MOMYCTUMOCTh, C KOTOPOH COOUPAIOTCS M aHATH3UPYIOTCS MaHHBIC U
OIICHUBAIOTCS MHTEpHpeTanuu. ECIU B KOJTUYSCTBECHHBIX UCCICIOBAHUAX PEUb
HJICT O «TOCTOBEPHOCTU» U «HAJCIKHOCTH», TO B KAUSCTBEHHBIX — O «JOCTHIKCHHUU
npasaononoonoctu» (Lincoln and Cuba, 1985).

— KonuuecTBeHHas u KaueCTBEHHAS MCTOJUKH 3HAYHUTCIIBbHO OTINYAIOTCA
IoAXO0A0M HMCCICOAOBATCIIA K O6’I)€KTy 10 YacTu 0a30BHIX ﬂOHymeHHﬁ,
3HaHUH U, B KOHCYHOM HUTOTIEC, MPECICAYCMbBIX ueneﬁ.

— VY4uTteiBas 3TU pas3iindyud 1 HAMEPCHUEC UCCICO0BATEIA Ha6J'IIOI[aTI> n
n3y4aThb COCTaB, IPOUECCHI U MPHUHATUC peHICHI/IP'I BHYTpPH COBECTA, IIpU
MEHEHHE KaueCTBEHHOM METOJAUKHU BBITJISAUT BIOJHE OIIpaBAaHHBIM.

- JlanHble, MOMyYeHHBIC B pe3yJbTaTe KaueCTBEHHOTO MCCIICOBaHUS, HE Ha-
0 OLIEHUBATh, UCXOJs U3 KPUTEPHUEB, BHITEKAIOMINX U3 MPEANOCHIIOK
KOJIMYECTBEHHOTO METO/1a.

BriBoa Takoil: MOCKOJBKY HCCIIENOBATENsIM HYKHO B3aMMOJAEHCTBOBATh C
IUPEKTOpaMU KOpIOopanuid 6olee TECHO, YTOOBI TOYHEE ONMpENeIUTh, KaK Te
BOCIIPUHHUMAIOT CBOU POJIH, 3a/1a4l U AEHCTBUS B paMKax UX CUCTEMbI KOOPAHHAT
U OKPY’KaIOIIEero UX MHpa, KaueCTBEHHAs METOIUKa 00JIerdaeT B3auMOICHCTBIEC
HCcleoBaTeNIeld M MPaKTHKOB, YTOOBI 00€ CTOPOHBI MOTJIH JIyYIle HHPOPMHPO-
BaTh JIPYr Apyra.

! Creswell J. W. Research Design: Qualitative & Quantitative Approaches (Thousand Oaks, CA: Sage
Publications, 1994), 162-163.

2 Ibid, p. 158-159, nur. no: Merriam, 1988.
3 Ibid, p. 161, ur. no: Miller, 1992.
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Lpunoorcenue 2

IIponecc nccnemoBaHus:
JTOCTYII B 3a/1bl 3aCCHAHUH,
MHTEPBBIO U AaHAIU3 JAHHBIX

KOHOMNOEHUMNATIBHOCTb U
OTUKA NCCIIEOOBAHUA

pH HCCIEIOBAaHUM TAaKOTO THUIA BO3HUKAET JIBE NMPOOJIEMBI, CBA3aHHBIC C

KOH(GHUICHIINATLHOCThIO. [lepBas — HCTOYHMK AaHHBIX, BTOpas — KOHQHU-
JEHIHATBHOCTD MOJy4YaeMOl HHPOPMAIIHH.

BoJbIIMHCTBO KOMITAHUHN, KOTOPBIE JOMYCKalld HCciIenoBarels, nokropa Jleo-
JIaHKa, Ha 3aceJJaHusl COBETA M €r0 KOMHTETOB, JICJIAI 3TO Ha YCIOBHUIX CTPOTOH
KOH()UICHIIMAIBHOCTH. 3a4acTYI0 3TH rapaHTUW KOH(HICHIIHAIBHOCTH 0(OpM-
JISUTUCh COOTBETCTBYIOIAM COTJIAIIICHUEM, COCTABJICHHBIM IOPUIANICCKHM OTJEIIOM
KoMIaHuu. TeM caMbIM KOMITAaHUW C TIOMOIIBI0 KOHTPAKTa, MPEIyCMaTPUBABIICTO
OTBETCTBCHHOCTh HCCJICIOBATENS 3a HAPYUICHUE, CTPEMUIUCH NMPEIOTBPATHTD
nonajanue 00K KOHPUICHIIMAIBHONW HHpOpMaIUU, 00CyKaaBIIeiics Ha CoBe-
Tax, TPEThUM CTOPOHAM HWJIM HMCIIOJb30BaHHE JaHHOU MH(OpMAIHK UCCIea0BaTE-
JeM I COOCTBEHHOHM BBITOJBI. OTMETHM, YTO COOOpa)keHUs KOHPUACHINATb-
HOCTH KaCaJKCh HE HAYYHOTO XapaKTepa UCCICAOBAHUS, T. €. €r0 HHTEPIPETAUU
158 pe3yJH)TaTOB. Pe‘lb nia o ToMm, IITO6I)I HEC 6])1.]'[0 HarmmcaHO HHUYETro, YTO II0O3BO-
JIA0 OBl UACHTH(GHUIIUPOBATH KOMIIAHUIO MIIM MOTJIO HAaHECTH eif ymiepo.

HccnenoraTtenb yCTHO MPOMH(POPMHUPOBAT PECIIOHACHTOB B XO¢ MPEABAPH-
TEIbHBIX HHTEPBBIO, YTO aBTOPCTBO KOMMEHTapHEB He OYIEeT pacKpbhiBaThCs Oe3
UX corjacus. Eciu KTO-TO U3 pECMOHACHTOB MOMPOCUT, YTOOBI JaHHBIA UM KOM-
MEHTapHi OCTalcs KOH(PUICHIHUAIBHBIM, Tak U OyneT. IHBIMHU clioBaMH, pec-
MOHJCHT He OYJEeT Ha3BaH, HO CYTh KOMMEHTAPHSI MOXET ObITh MCIOJb30BaHa B
HCCIICIOBAHHMH, OTCIOJIa CJIOBA «UJICH COBETa AUPEKTOPOB» MOCIEe OOJBITHHCTBA
UTaT B MaHHOW kHure. CHavasia Mpeanoiarajioch, 4To OYJIET COCTaBJICH CITUCOK
PECIOHACHTOB, HO KOMMEHTApHH He OyayT MPUBSI3aHBI K 3TOMY cnucky. Ha ¢a-
3e cObopa MaTepHralna IpUILIOCh MPUHITH PEIICHUE, UTO B CHIY JESITUKATHOCTH
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OombIIeH YacTH HOJ'Iy‘-IeHHOfI I/IHq)OpMaI_II/II/I HH KOMITaHHWH, HHU OTACIBHBIC YJICHBI
COBCTOB HE MOT'YT OBLITh HA3BAHEI. KpOMC TOT'0, B IUTAaTax, COACPIKAIINX UMCHA,
9TWU UMCHA WJIX AC€Taliv, MO3BOJJABIINEC YCTAHOBUTH JIMYHOCTL TOT'O WJIM UHOTO
YCJIIOBCKa, OBLITH 3aMEHEHBI Ha 6YKBI>I «X» ik «Y». XOTs Jina HEC MOT'yT OBITH
YCTAHOBJICHBI (LITO JAcaacT pa60Ty MCHCEC HHTGpeCHOﬁ), OTO HHUKaK HC€ CKa3bIBa-
CTCA HAa 3HAYUMOCTH €€ COACPIKAHUA.

MONYYNTb 4OCTYM B 3AJ1bl SACEOAHUN

OnHO 1eNo MPU3HATH, YTO METOMKA Ka4eCTBEHHBIX MCCIICIOBAaHUHN TIOAXOANT IS
W3yYeHHS COBETOB JHPEKTOPOB, APYTOe JEJ0 — €€ MCIOJIbh30BaTh. [IpensarcTBus
BechMa cepbesHble. CaMoe TIaBHOE — TOMYYHUTh TOCTYT Ha 3aCEeJaHHus COBETOB
1 KOMHUTETOB (IIEPErOBOPHI C HEKOTOPHIMUA KOMITAHUSIMH 3aHSUTH OT TOZa A0 II0-
myTopa JieT). JJoOUThCs MHTEPBBIO C OTICIHHBIMU WICHAMH COBETOB OBLIO CTOJH
XKe TPyIHO.

Ha navansHO cTaguu UCCIIEOBAHMS CTAJIO TMOHSATHO, YTO CYIIECTBYET /IBa
OCHOBHBIX TPEIMATCTBHS JOCTYyIa Ha 3acelaHus: cooOpakeHHs KOH(PUIACHIIH-
AJIbHOCTU M OITaCCHUEC, YTO NPUCYTCTBHUEC HUCCIICIOBATCIIA B 3aJIC MOXKCT IOBJIHATH
Ha XoJ 3acenanus. [lepBoe yaiie Bcero Ha3plBalM B KQUECTBE MPUYMHBI OTKa3a
B JIOCTYTIE.

Ha 3acenanusx coBera o0cyKIaeTcsl CeKpeTHasl U «BHYTPEHHSA» HH(pOopMa-
yAa, KoTopasd, CTaB JOCTOAHUEM O6HIeCTBeHHOCTI/I, MOXET IIPU OMPEACICHHBIX
00CTOSITENIECTBAX HAHECTH HEMOIPABUMBIN yIiepOd KOMIIAaHUHU U peryTaluy 4ie-
HOB cOBeTa U MeHekMeHTa. OUueHb pelKO MOCTOPOHHEMY, T. €. JIHILY, HE SIBJISI-
IOLIEMYCs YWIEHOM COBETa, TOM-MEHEIKEPOM, MEHEHKEPOM MU COTPYIHUKOM
KOMIIaHUW WM HE3aBHCHUMBIM KOHCYJIBTAHTOM, pa3peliaroT MPUCYyTCTBOBATh HA
3acelaHuU COBETa WIIM KOMHTEeTa. JIeHCTBUTENBHO, KOT/Ia Uiesl BIIEPBBIC MPE/-
CTaBJIsIach MPEJCEIaTeNIIM COBETOB HJIM T€HEPATBHBIM AUPEKTOpaM, ObLIO SICHO,
YTO MHOTHUM OHa Ka3aJiach YeM-TO HEMBICIUMBIM U OECIIpEIeACHTHBIM. boib-
IIMHCTBO TON-MEHEKEPOB ObIIH 00ECKYpaKeHBbI CaMUM (DaKTOM TaKO# MPOCHOBI.
JlomycTHTh TOCTOPOHHETO Ha 3acefaHue ObLIO CIUIIKOM CEPhe3HBIM PUCKOM JIJIS
OOJIBIIMHCTBA KOMIIAHUH, K KOTOPBIM MBI oOpamaimcsk. Kpome Toro, HEKOTOpbhIe
KOMITaHUH, OTKa3aBIie HaM B JOCTYIIE, OMACallUCh, YTO TPUCYTCTBUE TIOCTOPOH-
HEro Ha 3aCeJaHWH COBETa MIM KOMHUTETa MOMENIaeT OTKPOBEHHOMY OOMEHY
MHEHUSIMH.

UToObI CHATH TIEPBBII TIOBOI IS OECIIOKOMCTBA — KOH(DHICHIINAITEHOCTE, MBI
OOBSICHUITN, YTO HE CTPEMHUMCS Y3HATh O CYTH AUCKYCCHHU B COBETAaX U KOMUTETAX
B ToZipoOHOCTAX. COOp MAaHHBIX TpEATIoNaraj HaOIoIeHIE 3a «ITPOIIECCOM B CO-
BETE» B LIEJIOM, 32 B3aUMOEHCTBHEM B XOJI€ IUCKYCCHH, a TAKIKE MEXKIY COBETOM,
MEHEPKMEHTOM W OTJIeIbHBIMU WICHaMHU cOoBeTa. MccmenoBarens mpeaioxKuil
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(B HEKOTOPBIX CIIy4asX €ro MpPOCHIIH) MOKUAATh 3aJ1 BO BpeMsi HanOoJiee JAeIuKaT-
HBIX 00CYXJeHuii. THBIMU CIIOBaMU, MCCIIEJ0OBATEIb Jall IOHATh COBETaM, YTO
JOCTYII Ha 3acellaHus He TpeOyeT ero MPUCYTCTBUS B TEUCHHE BCETO MEPOIPHUSITUS
Y OH TOTOB HE MPUCYTCTBOBATH MPH 00CYKIEHUU OITPEIeTICHHBIX ITyHKTOB ITOBEC-
TKU aHsA. HakoHen, uccnemoBarenb Npeaiokuil Wik ObUT 00s3aH TIOIUCATh CO-
TIaleHne 0 KOH(MUASHIINATPHOCTH B Ka4eCTBE YCIIOBHS JOCTyIa Ha 3acelaHHs
coBeTa Wi KOMHTETOB. COBETHI JKeIalli TOyYUTh HEIBYCMBICICHHBIE TaApaHTHH,
YTO HMCCIEI0BATENb MMOJHOCTHIO TTOHUMAaeT KOH(PHUICHINAIBHBIA XapakTep Mpo-
eKxTa u Oyniet coOmoaaTh KOH(PUICHITUATEHOCTb.

Taxke CyIecTBOBAIO OMAcEHUE, YTO TIPUCYTCTBHE MCCIIEIOBATEIS CKAKETCS
Ha X0/I¢ 3acenanst. BhICKa3hIBaIOCh MPETIONOKEHHE, YTO WICHBI COBETA, KOTOPBIC
O0OBIYHO XpaHAT MOJYaHHE, MOTYT B IPUCYTCTBUHU HCCIIEOBATEIA CTAaTh Oojee
pasroBopuuBhl. Kpome TOro, HEKOTOpHIE TUPEKTOpa, KOTOPBIE OOBITHO BHICTYIIA-
JI, MOTJIA HA49aTh CMOTPETh, 3aIMCHIBACT JIM UCCIICOBATEh MX KOMMEHTapHH.

Yder 3TuX oImaceHu He TapaHTUPOBAIT JOCTYII; CKOpPEee, 3TO IPOCTO CO3IABAIO
YCJIOBUS 7Sl TOAOOHOTO JOCTYIIA. 3a49acTyI0 TpeOoBaIOCH Topa3ao OobIIee.

MBpI pa3paboTajii YeThIPE JOMOJIHUTEIBHBIX, HE CBSI3aHHBIX APYT C APYyTroM
nporeaypsl. B OONBIIMHCTBE CiTydaeB JUIs MOJIyYeHHs AOCTyIa TpeOoBaIach Ux
KOMOMHAIHS.

OdomumnanbHbiv NyTb

[Tucema ¢ pa3bsCHEHHEM LeNIN TaHHOTO HCCIeI0BaHUs ObUTH pa3ociaHbl Mpel-
ceaTensaM coBeTOB 428 KaHAJICKUX M aMEpUKaHCKUX Kopropanui. 13 Hux 279
OBUTH HampaBJIeHBl KPYMHEWIIMM KOMIIAHUSM OTKPBITOrO THIA M3 crucka «FP
[Financial Post] 500», 49 — kpymHEeHIINM aMEpPUKaHCKUM KOPIIOPAIMsIM U3 peid-
tuHra S&P 500, 25 — amMepuKaHCKMM KOMITaHUSAM M3 CIHCKA «XYJIINX COBETOB
JMPEKTOPOBY», COCTABICHHOTO KypHalloM Business Week, a 75 pazocnanbl ObIBILIIM
MIPaBUTEIbCTBEHHBIM UMHOBHUKAM, YIPABJISIOMINM apTHEpaM KOMIAHWH, OKa-
3bIBABLINX IOPUANYECKUE, KOHCAITHHIOBBIC, OyXIranTepcKue, HHBECTULIHOHHBIC
YCIIyTH, y4€HBIM, KOTOPBIE, KaK OBLIO M3BECTHO (HCCIECIOBATENIO), BXOAUIN B
COCTaB COBETOB, PEKTOpaM YHHBEPCUTETOB, ACKaHaM OM3HEC-IIKOJ, H3AaTeIIsIM
CMU, MHCTUTYLIMOHAIBHBIM aKIIMOHEpPaM U IPyT'HM AUPEKTOpaM KOpropanui,
C KOTOPBIMH HCCIIEIOBATENb ObIT 3HAKOM.

U3 otBetrBmIMX Ha muchbMma 103 cooburmmm 006 oTkaze 1 36 BBIpa3HIId UHTE-
pec K MPOEKTy WM XKeITaHWE B HEM y4acTBOBaTh. M3 duciia 3THX KOMIIaHUH HaM
YAAJIOCh JOTOBOPHUTECS O JOCTYIIE Ha 3aCeJaHusl MPUMEPHO C TIOJOBUHOW. B nro-
r'e UX COBETHI AUPEKTOPOB ObUIM M3y4eHBI. [IOCTYIl B KOMIIAHMH, KOTOPBIM MBI
HE MHCAJIN Ha [IEPBOM 3Tarne, ObUI IOIy4YeH HHBIMH CIIOCO0aMH.

Hu onHa koMIaHus He NMpeIocTaBMIIa JOCTYII HA 3aCENAHUS COBETA MIIH KO-
MHTETa TOJBKO Ha OCHOBAHUM MUChMA. [ 3T0ro notpeboBanacs IUIHas BETpe-
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Yya HCcClIeloBaTelNsl ¢ KOHTAKTHBIM JIMIIOM KOMIIaHMH, OOBIYHO, MpeaceaaTeieM
COBETA, BHEIIHUM 4YJICHOM COBETA, T€HEPaJbHBIM AUPEKTOPOM UM KOPIOPATHB-
HBIM cekpeTapeM. TeMm caMbIM B OOJIBIIMHCTBE CiliydyaeB OpUIHATIBHBIA MyTh
JULIb cO34al BO3MOXXHOCTD ISl JajdbHEHIINX KOHTAKTOB.

BbICTyI'IJ'IeHI/IFl C nekumamMmm B yHUBepcutTeTax

UseHbl coBeTa OOLIYHO JTIOOST BO3BpallaTbCA B YHUBCPCUTCTHI U ACIUTHCA CBO-
UM OIIBITOM C acCllMpaHTaMU U PYKOBOACTBOM, NPHYEM MHOTHUC ICJIAIOT 3TO
OecrIaTHO. TO, YTO OIIBITHBIC MUPCKTOPA BBICTYIIAJIU KaK MPUTJIalICHHBIC JICK-
TOPBI Ha TEMBI COBETOB, IMO3BOJIHJIO UCCIICAOBATECIIO BCTPETUTHCA C HUMU, yCTa-
HOBHUTH KOHTakT. B pe3yiibTaTe, UCCiI€a0BaTE/]Ib IIOTOM MOT 06paTHTLCﬂ K HUM C
HECJIbIO NOJYYUTH JOCTYII B COBETHI.

HedopmanbHbin NyTb

HedopmanbHbiii cmoco0 MoMy4uTh AOCTYI HA 3aCe€AaHHUsS COBETOB MIJIU KOMHUTETOB
oka3zasucs caMbiM 3G dekTuBHbIM. Ha ompepeneHHOM 3Tame UCCIEI0BATEIb yiKe
OBLT 3HAKOM C Pa3IUYHBIMU JAUPEKTOPAMH — Yy KOT'0 OH Opasl HHTEPBBIO U KTO
BLICTyHaJ'I y HEro B KA4Y€CTBEC HpI/IFHaHIeHHI)IX J'IeKTOpOB. BO3HI/IKJ'Ia BO3MOXHOCTH
oOparniaThbCs K ONMPECICHHBIM AUPEKTOPAM HIIM TPyIaM JUPEKTOPOB, KOTOPHIE
MOTJIH TOTOBOPHUTHCS O €ro JOMyCKe B COBET. Takoi «00X0qHOW» MaHEBp O3HAYA,
YTO MCCIIEI0BATENIb BRIOMPA YeJIOBeKa, KOTOPBIA MOT MepeaaTh ero mpocs0y cBo-
UM Kojuteram 1o coseTy. CTeneHb HOCTyIa 3aBUCeNa OT JOBEPHs, KOTOPOE HUCCIIe-
JIOBATEJb BBI3BIBAN Y JAHHOT'O JUPEKTOPA M KOTOPHIM TOT MOJIB30BAJICS Y KOJIIET.

DT0T cmocob okazancs 3pdeKTHBHEE, YeM MPSAMBIC MEPETOBOPHI, TaK Kak
MIpeICeIaTeII0 COBETA MPOoIe ObIIO OTKA3aTh B JOCTYIIE acCIIUpPaHTy, paboTarolie-
My HaJ IUcCepTalueii, YeM CBOEMY KOJUIEre, KOTOPBIN MPOCHIT TSl MCCIeI0BaTe-
JIs1 pa3peleHus MPUCYTCTBOBATh Ha 3aCEIaHMIX.

BbIxoa Ha wieHa WM TpeicenaTes COBeTa HeoOI3aTeabHO OCYIIECTBISICS
Yyepes3 Apyroro wieHa COBETa, XOTS Yallle BCEro Aea0 00CTOsMI0 HMEHHO Tak. B o-
HOM cllydae mpejcearellb COBETa HalpaBHI MCCIIEAOBATENII0 MMCHbMEHHBINA OTKa3.
HccnenoBaTenb OB 3HAKOM C OBIBIIMM KOJUICTOW W OJIM3KHM JPYTOM IpeJce-
JaTellsl, TaKk KaK OHU TECHO cOTpyaHnYanu. [103TOMy OH HOMPOCHII 3TOTO KOJIIE-
Iy — «OpPraHHu3aTopa» — YCTPOWTDH BCTPEUy MEKIY HUM, IpeceaaTesieM COBEeTa
H HCCIIeI0BATEIEM, YTOOBI MOCAEAHUN MOT JUYHO OOBACHHUTH MPEACEAATEIIO
XapaKTep W MEHHOCTh CBOEro mcciemoBanus. Korma mpencenaresnsb MO3HAKOMIII-
Cs ¢ MCCIIENOBATENIEM JINYHO, OH MOMPOCHJ €ro HAalpaBUTh BTOPOE MHUCHMO C
npock00ii 0 momycke. B urore, vccienoBareNb MOMYYHI AOCTYI HA TPU 3aCeAaHsI
(mBa 3acemaHus COBeTa M OJJHO — KOMHUTETA), B KOTOPBIX JaHHBIA TUPEKTOP
y4acTBOBAJ B KAUECTBE MPEACeaTelIs WK YICHA.
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Mcnonb3oBaHme rpynnoBOro Co3HaHusl

JlupexTopa 4acTo BXOIST B COCTAB HECKOJILKHX COBETOB M CBSI3aHBI IPYT C IPYTOM
pa3IM4HON OJIAaroTBOPUTEIBHOM, COUMANBLHON M OM3HEC-IesTeNbHOCTRI0. Kak
IpyIIa WIEHBl COBETOB JI0CTAaTOYHO TOMOTCHHBI B PACOBOM, MTOJIOBOM H COIIH-
aTbHO-9)KOHOMHYECKOM OTHOIICHUH. J[MpekTopa, B3anMoAeHCTBYIONE IPYT C
APYTOM, HEPEIKO HAXOIATCS HAa KOPOTKOW HOTe M MPHHAIICKAT K OJHOMY CO-
uabHOMY Kpyry. COOTBETCTBEHHO, JUISl HUX XapaKTepeH CBOCOOpPasHBIN «TpyTi-
MOBOW» MM «KIyOHBII» MeHTanuTeT. YacTo mpu o0CyXIEHUH BO3MOKHOCTH
JOCTYTIa HAa 3aCeJaHME COBETA MM KOMHUTETAa MCCIENOBATEINS CIPAIINBAIIN:
«A 7pyrHe COBETHI BaM 3TO N03BOUN?» HecMoTps Ha coxpaHeHne KOH(pHUIEH-
[IUATBHOCTH, BO BPEMsI HHTEPBBIO C WIEHAMH COBETA T€ HEPEIKO CIIPAIIUBAIIH:
«Y Kakux ee AUPeKTOpoB BBl Opanu nHTepBHI0?» [lo MHEHMIO MccenoBarens,
3TH BOIPOCHI TUKTOBAINCH HE TOJBKO MHTEpecoM. OHM MOKa3bIBaJH, YTO TOTOB-
HOCTb JIIOJICH y4acTBOBATh B IPOEKTE 3aBUCETA OT TOTO, MOJYYHI JIH MPOEKT
o700peHNe ApyTuX WIEHOB JaHHOH rpynmbsl. MccienoBarens UCIOIB30BAN 3Ty
0COOEHHOCTh B CBOMX MHTEPECAX, YTOOBI MOMYYUTh JOCTYI K COBETaM U HX UJie-
HaM, co0Itoast yCIOBUS KOH(PHIEHITHATEHOCTH.

B YaCTHOCTH, IPU NOJTYUYCHUH OJOCTYIId Ha 3aCC€OaHUs COBETOB NI KOMUTCTOB
B MHIyCTpUH (DUHAHCOBBIX YCITYT TPYIHEE BCETrO OBLIO JIOTOBOPUTHCS O JOCTYIIC B
MepBYIO KOMIaHHI0. B kauecTBe LeneBoii Obuia BEIOpaHa KOMIIaHHS, B COBETE KO-
TOPOH y MccnenoBatessi ObUTH JTy4Ille KOHTAKTBI, YTO Jejano MOoMy4YeHHe JOCTya
B Hee HanOosiee BEPOATHBIM MO CPABHEHHIO C JAPYTMMH KOMIIAHUSMH OTPACH.
CTomno MoMy4uTh AOCTYII Ha 3aceJaHie COBETA STOM KOMIIAHWH, KaK Oblia IOCTHUT-
HyTa IOTOBOPEHHOCTDH O TOCEIICHUH 3aCEAaHMsl COBETa APYTroil KOMIIAHUH, 3aTeM
TpeThel (3aceaHue CoBeTa) M, HAKOHEIl, YeTBEPTOH (3acejaHie KOMUTETA).

MHTEPBbLIO

YTOoOBI BCTPETHTBCS C OTACIBHBIMU YICHAMH COBETOB, UCCIIEAOBATEIb HUCIIONb-
30BaJT CXOJIHYO CTPATETUI0 BOCXOAIINX OOpaIleHu K 0oJiee TPy JHOJOCTYITHBIM
IUPEKTOpaM M YHOMHHAHHH O TPYIIAx KOJJIET 10 MEpe pocTa YHCiIa B3ATHIX
MHTEPBBIO. B wacTHOCTH, OBIT OZIMH TpezceaTeNb COBETa ¥ FeHEePAIBHBIN THPEK-
TOp, Y KOTOPOTO HCCIIEI0BATENTb CTPEMIUICS B3ATh HHTEPBBI0. OH AEMOHCTPHPO-
BaJI )KMBOW MHTEpeC K KOPIIOPATHBHOMY YIIPABICHUIO, OCYIIECTBIII MOJEPHU3A-
IIUIO COBETA IMPEKTOPOB KOMITAHHUH, 00JIajal BEICOKOH peryTalyel 1 HeCKOJIBKO
pa3 BBICTYIIAJ MO JaHHOH TeMe YCTHO M B medyatd. OgHaKo ObUIO TIOHATHO, YTO
MOYYUTH K HEMY JOCTyN OyzaeT HernpocTto. Toraa uccieoBarells B3suT HHTEPBBIO
y 3aMeCTUTeIIsI IpeJiceIaTelIsl, BEAYIIETO JUPEKTOpa U OHOTO U3 BHEIIHUX YICHOB
coBera. KpoMe TOro, mpe3nieHT KOMIIaHHW BBICTYITHI Y UCCIIEIOBATEIIS B KAUeCT-
B€ MPUTJIAIIEHHOTO JIEKTOpa. 3aTeM HcCleoBaTeIh 00paTuiIcs ¢ mpock0oii 00
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MHTEPBBIO K MpEeACEaaTeNio U TeHepaIbHOMY AUPEKTOPY, KOTOPBIH B UTOTE CO-
TJIACHIICS YACTUTH 45 MUHYT.

W nocnepHuit mpuMep OpraHv3alliyd BCTPEUU C BHEIIHUM YJIEHOM COBETa:
HCCIIeq0BaTeb XOTeN B3STh MHTEPBBIO Y IPABUTEILCTBEHHOTO YMHOBHHUKA, KO-
TOPBII BXOAMI B COCTaB HECKOJBKHUX COBETOB, HO €T0 IMOMOIIHHUK-pedepeHT
cOOOIINII, YTO TOT OOBIYHO OTKa3bIBAJI B HHTEPBBIO MOCJIE BBIXOAA B OTCTaBKY.
[Ipexxae 4eM BCTPETUTHCS C 3THM PECIIOHACHTOM, HCCIIEIOBATEIIb B35UI HHTEPBBIO
y IIecTH OBIBIIMX NMPaBUTEIbCTBEHHBIX YMHOBHUKOB. B pesynbrate, coriacue Ha
Tene)OHHOE HHTEPBBIO OBUIO MOJTyYEHO.

OPIrAHU3ALINA MCCIEOOBAHUA

MMNoTHBIN NpoekKT

Lenb MUIOTHOTO MPOEKTa — MPOSICHUTH BOIMPOCH! METOAOJIOTUH U cOOpa JaHHbBIX
JI0 IpoBeieHHs necnenosanus. Kak ykasan noktop PoGepr Mun, manotHoe nccie-
JIOBaHHE «IIOMOTAeT YTOUHUTH IUIaH cOOpa AAHHBIX 0 YAaCTH coAepxaHus UH(Op-
Malli¥ U UCTIOJIb3YEMBbIX Ipoueayp. B 3ToM oTHOLIEHUHN HYKHO OTMETHTH, YTO
poOHOE UCIIBITAaHUE — 3TO HE IIpeABapUTeabHOe MeponpusaTie. OHO moMoraer
HCCIIEA0BATENIO BbIPA00TaTh COOTBETCTBYIOLIYIO JIMHHUIO BOIIPOCOB U, BO3MOXKHO,
KOHIIENTYaJIbHO YTOYHUTH 3aMBICEN UCCIIEIOBAHUS. B IPOTHBOIOIOXHOCTD 3TOMY,
MpeIBApUTEIBHOE HCTIBITAaHHE — 3TO (opMalibHasl TeHEpaNIbHAST PETICTHIHS, TIe
BBIOpaHHBIN MIaH cOopa JaHHBIX COOJIONACTCS C TaKOW jkK€ MaKCHMAaJbHON TOY-
HOCTBIO, KaK U B OKOHYaTelbHbIX ucrbiTaHmsaxy». (Yin R. K. Case Study Research:
Design and Methods. 2nd. ed. Thousand Oaks, CA: Sage Publications, 1994, 74).

Bbumn ocTaBiieHbl YeThIpe MCXOAHBIX BOIIPOCA [UISl U3YUEHHS, a TAKKE pa3-
paboTaH CIHCOK U3 JECATH BOIPOCOB ¥ MPOBEJCHA CEpHs MIPOOHBIX UHTEPBBIO.
3arem Obl1a JOCTUTHYTA JOTOBOPEHHOCTH O JOCTYIE C TPEMS COBETaMH AUPEK-
TOPOB, BKIIIOYAs MOCEIIEHHUE 3aCEAaHNi COBETOB U KOMHUTETOB B JIBYX M MHTEp-
BBIOMPOBAHHE YWIEHOB TPETHETO.

McxoaHble Bonpockl AN Uay4veHus

YeTsipe MpenBapUTEbHBIX BOMPOCA BMECTE C BBHITCKABIIMMHU M3 HUX TOMOJHH-
TEJIbHBIMH OBLTH pa3paboTaHbl KaK 4acTh MUJIOTHOTO MPOEKTa. DTH BOMPOCHI
HOCHJTH OOIIMH U JJOCTATOYHO YMO3PUTEIBHBIN XapaKkTep U UCIOIb30BATHCH IS
OTIPEICNICHHSI, YTO MOJYyYaeTCs MPHU OOIICHUU C JIFOJIbMH, HE TPUBBIKIIMMHU Oe-
CeloBaTh Ha JaHHYIO TeMy. PopMyIHpPOBKa BOMPOCOB YTOYHSIIACH IO 3aBEpIIIe-
HUW THJIOTHOTO WUCHBITAHUA, cOOpa JaHHBIX W HAOIONCHUI Ha 3aceqaHmiIX. 3a-
Jada MAJIOTHOTO MPOSKTa — OMPEACIIUTh XapakTep U (HopMy HHTEPBHIOMPOBAHUS
1 aHKEThI — ObLIa JOCTHTHYyTa.
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TPYOHOCTU
MOJIEBOIO NCCJIIEQJOBAHUA

[Tocne mocerennst 9eThIpeX 3aceJaHuii COBETOB M KOMHUTETOB W HHTEPBBIOMPO-
BaHUSl BOCEMU JUPEKTOPOB CTAIH OYEBUIAHBI CIEAYIONINE TPYAHOCTH.

Bo-niepBBIX, MHOTHE YJIEHBI COBETOB PE3KO BO3PAYKAIIM MIPOTUB UCIOIH30BaA-
HHUS ,Z[I/IKTO(I)OHal. Benenue 3amuceli BpydHYHO MO3BOJISIIO TOOUTHCS OOJBIIIEH
OTKPOBEHHOCTH. KpoMe Toro, B 3TOM CiTydae 9iICHBI COBETa OOBITHO TOBOPHIIN
nonpie. CTaio TIOHSITHO, YTO BEICHHE ayIHO3AMKCEH MPUBEICT K MOIYICHUIO
MEHEE OTKPOBEHHBIX HaHHBIX. CyIIeCTBOBAJ PUCK, YTO TaKas 3alMCh MOXKET
BOHTH B IIPOTHUBOPEUHE C COMIAMICHUSIMHA O KOH(PUACHIMAIEHOCTH, O KOTOPBIX
HCCIIeI0BaTe b N3HAYAIBHO JOTOBAPHUBAIICS ¢ KOMITAHUSIMH.

Bo-BTOpBIX, CO3/IaBaIOCh BIICUATIICHUE, YTO TIOCTOSHHOE BEACHHE 3aITUCEH
HCCJICZIOBATEIEM BO BPEMSI 3aCEIaHUi COBETA B OIPECIICHHBIC MOMEHTHI BIIHISLIO
Ha XOJ 3aceqaHusl. B HECKOJIBKUX CIIy4asX NUPEKTOpa HaYWHAIM CMOTPETh Ha
HCCJICZIOBATEIISI, €CIIM OH BEJI 3alKcU. B oTHOM ciTydae 4iieH COBeTa clenal KOM-
MEHTapui, a 3aTeM MOCMOTpEeN Ha MCCIEA0BATENs, YTOOBI TIOHATH, OBLIO JTH €T0
3aMeuaHue 3amucaHo. MccmenoBaTenb MOHSI, YTO BEACHUE 3aMUCEH BO BpeMs
3acelaHii COBETa JOHKHO OBITh MPOIyMaHHBIM. UTOOBI CHU3UTH 3aMETHOCTD
KOHCIIEKTHPOBAHUS, UCCIIEIOBATENb pa3paboTall U UCIOIb30BAN KIFOUYEBhIC CIIOBA
u ¢pasbl. COKpallleHHBIC 3aIiCH PacHIn(QPOBLIBAIUCH B MOJIHBIA TEKCT Cpasy
MOCJIE KAKJIOTO 3aCeIaHu.

B-TpeTbux, necsaTh BOIPOCOB U3 CIHCKA TAKXKE OKA3AJIKCh B OMpPENCICHHBIX
OTHOIICHUSIX HETIOAXOIALIUMU. B 4acTHOCTH, BO BpeMs HHTEPBbIO MHOTHUE YJie-
HBbI COBETOB HAYMHAJIM TOBOPHUTH O BOMPOCaX KOPHOPATUBHOIO YIIPABICHUS B
OoJee AMCKYCCHOHHOM KITIOYE, a He OTBeYaTh COOCTBEHHO Ha BOTIPOCHI HCCIIEA0-
Batens. [lo Mepe Toro kak MccienoBaTellb Hayail 3aMedaTh MOBTOPSIOIIHECS TEMBI
1 000pOTHI, OBIITH Pa3padOTaHbl JOTOTHUTEIHHBIE BOMPOCH], OTIIMYABIINECS OT
ucxoHOTO creHapus. [Ipuaep:xuBaThcss 4€TKOTO CIHCKA BOIIPOCOB TaKIKE OBLIO

Crpaterun cOopa JaHHBIX MOTPEOOBAIM HE TOJIBKO OTKA3a OT MCIONB30BaHUS AUKTO(GOHA. [pyrum
BaKHBIM BBIBOZIOM C MOCIEACTBUSMU JUISL METOJIOJIOTHU CTAJIO HEKEJIAHHE TUPEKTOPOB (PMKCHPOBATH
OIpeieNIeHHbIE BEIX MUCEMEHHO U 3al0JIHATh aHKEThI N3-32 BO3MOXKHOTO yiepOa Uit pernyTaiuuu
U cynebHoOi oTBeTcTBeHHOCTH. (B cuity 3TOro, Mbl He NMPOCHIIM PECIIOH/ICHTOB 3aIOIHATh AHKETHL. )
COOTBETCTBEHHO, C TOYKH 3PEHHS METOJOJIOTHI H3y4YeHHs MPOIecca COBETA UCCIIEJOBAHMUS KOJIMYECT-
BEHHOT'O THIIA, UCTIOIB3yEMbIE IS OIIEHKH IIEPEMEHHBIX KOPIIOPAaTHBHOTO YIPABIECHHUS, MOTYT OBITh
HE COBCEM JOCTOBEPHBIMH 10 JIBYM NPHYMHAM: 1) UCIIONB3Ysl MICEMEHHOE aHKETHPOBAHHE, HCCIIe-
JIOBATeNIb MOXKET YIIyCTHTh Oosiee OoraTbie IaHHBIE, KOTOPBIE MOXKHO MOIYYHTh PU HAOIIOACHUU
3a COBETAMH B JICHCTBUM U IPH YCTHOM HHTEPBBIOMPOBAaHWHU JUPEKTOPOB C BBEACHHEM 3alucel
BPYYHYIO; 2) WICHBI COBETa ONACAIOTCsl BBICKA3bIBATHCSI OTKPOBEHHO B MHChbMEHHOM (opme. Kak
orMeyaroT 3axpa u [lupc: «B Hacrosiee Bpemst B IUTeparype NpeooiasaloT BTIOPHIHBIC CCUIKU U
WCCIIe/IOBaHUS, TIPOBEJCHHBIE MEHEPKMEHTOM. MBI NpU3HaeM Ba)KHOCTh W OOTraTCTBO 3THX HCTOY-
HUKOB JIaHHBIX, HO NPU3BIBAEM HCCIe0BaTelIel MoAyMaTh 00 y4eTe B3IIIAJO0B JUPEKTOPOB MpPHU
W3y4YCHUH [TOBE/ICHHS COBETOB...».
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HCBCXKIIMBO. OI[HaKO I/ICXOI[HLII‘/'I CITUCOK CITY>KHJT OCHOBOM 1IJI1 Havasia HUHTCPBLIO,
a TakyKe OBLIT HCO6XOI[I/IM JUIA JUPEKTOPOB, KOTOPBIC MPEANOUYNTAIN OTBECYATh HA
BOIIPOCHI, @ HE BCTYIAaTh B JUAJIOT.

NMPOLIECC NCCJIIEAOBAHUNA

[Tocne 3aBeplieHUs] MUIOTHOTO MPOEKTA CTAJIO0 BO3MOXKHBIM MPHUCTYNUTH K UC-
CIIeZIOBaHUIO. B oT/MYme OT KONMMYEeCTBEHHBIX MCCIIEJOBAHWUI MBI HE IIBITAJIHChH
COCTaBUTH PEIPE3CHTATUBHYIO BHIOOPKY U3 OOIIeil KaTerOpUH YJICHOB COBETA.
BwmecTo 3TOr0 0TOOp M3ydaeMBIX COBETOB M MHTEPBHIOMPYEMBIX JIUI] OBLT IIeTie-
HampaBleHHBIM U cTparerudeckuM (Gilchrist, 1992, 87). UeTkux mpaBui orpe-
JIeNIleHus pa3Mepa 00beKTa MM KOJIMIeCTBa MHTEPBBIO HE OBLIO.

[IpuHIIMIIansHOE pemeHne, KOTopoe Heo0X0anMO OBIIO MPHHATH, KacaJoCh
TOT0, KaKO€ KOJIMYECTBO (OOIBIIIOE WM MalIEHPKOE) COBETOB W WHAMBHIIOB CIIe-
IyeT M3Y4YHTh — pelleHrne o Macimrabe, a He o riryouHe. B gacTHOCTH, MOKHO
OBLTO M3YYHUTH JOBOJIEHO MTOAPOOHO JBa COBETA JUPEKTOPOB B TEUEHUE BYX JIET
¥ TIPOMHTEPBBIONPOBATH BCEX WIEHOB KaXKIOTO M3 COBETOB IO HECKOJIBKO Pas.
[MpenMy1ecTBO TAaKOTO MOJAX0/a B TOM, YTO 3TO MO3BOJSET MOJYYUThH Oojee
rirybokoe mpeacrasieHne 00 oobekre. [IpenmyIecTBo MacmTabHOro TOX0/1a B
TOM, YTO TOJYYEHHBIE TAKMM 00pa3oM JaHHBIE CO3/IAI0T XOPOIIYI0 OCHOBY IS
OTIpe/IeJICHHs] MOJICJIEN MOBEAEHUS U OTHOIIEHUH.

VY4uThIBas yCrexy B MOJTYYEHUH JIOCTYIIa, O KOTOPOM HCCIIeOBaTeNO yaa-
nock goroBoputhes (39 coBeroB u 194 pecrionneHTa), a Takxe yCJIOBUS, B KO-
TOPBIX MPOBOAMIOCH UCCIEOBaHUE (HU3KUH MPOLEHT OTBETUBIIMX U Pa3iny-
Hasl CTeleHb J0CTyMa), OHO OBLIO MOCTPOCHO TaK, YTOOBI MCIOIB30BATh Mpe-
WUMYILECTBA U3YUCHHUS Psila COBETOB TUPEKTOPOB U OJHOBPEMEHHO ILTIOCH Ooliee
rmy0oKHX uccaenoBanuil. Hy>kHO TOMHHTB, 4TO IOCTYI K PECIIOHICHTaM, paB-
HO KaK ¥ UX MTOTOBBIH BBHIOOD, OBUT HE CITy4alHBIM, a CTpaTernieckuM. Brioop
PECTIOHIEHTOB OBbLT OCHOBAaH Ha HECKOJIBKUX KPUTEPHSIX.

1. 3 39 coBeTOB AUPEKTOPOB, B 3aBUCUMOCTH OT BO3MOXKHOCTEU U IOCTYIIA,
TJIAHUPOBAJIOCH B3ATh HHTEPBBIO Y MPEICeAATEeNs], TEHEPATLHOTO TUPEK
TOpa, KIIOYEBOTO aKIoHepa (eciy TaKOBOH ObLT), psi/ia BHEITHUX YWICHOB
M KOPIOPATHUBHOTO CEKpeTapsl.

2. HHaHI/IpOBaIIOCB IMPOUHTCPBBIOMPOBATH PECIIOHACHTOB, KOTOPLIC, IO MHE
HUIO UCCIIEA0BATECIIA, MOTJIM IIOACIUTHECA CaMbIMHU ITOJIC3HBIMU JAHHBIMU,
HUCXOOA U3 BBIPAKCHHOTO UMH UHTCPECAa U TOTOBHOCTHU BBICKA3aTh CBOU
B3IJIA0bI.

3. [InanupoBanoCch OXBaTUTh PECIIOHACHTOB PA3INYHBIX I'PYII, BKIOYAs
PETYJISTOPOB, aKLIMOHEPOB U UCCIIeI0BaTeNe KOPIIOPATUBHOTO YIIpaBIie-
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HUsA, HapAay € 4JIC€CHAMH COBETOB AUPCKTOPOB. Tewm He MCHCEC, IMOAAaBJIAIOIICC
OOJILIIUHCTBO PECIIOHACHTOB, MPOUHTCPBLIOUPOBAHHBIX IJIA OAHHOTIO
ucciacaoBanus, OTHOCHUIIUCH K nocjaeaHen KaTeropuu.

B pe3ynpTaTe MMIOTHOTO MPOEKTa CIHCOK BOIPOCOB OBLI PACIIUPEH M CTal
Oonee muckyccroHHBIM. Korma.oTo OBIIO0 yMECTHO, MCCICIOBATENb TAKXKE 3a/1aBal
pPEeCIOHICHTAM «HAaBOISIIUE BOIPOCKHI», YTOOB IOMOYh UM CHOPMYIHUPOBATH
OCHOBHBIE MOMEHTHI. OOCykIeHnEe OOBITHO BEJIOCH IO BOIPOCAM KOPIOPATHB-
HOT'O YIIpaBJICHHUS.

BonpIIMHCTBO MHTEPBBIO IPOBOAMIKUCH C IJ1a3y Ha Iya3. Tem He MeHee, UC-
CJIEIOBATEIIO MPUXOANIOCH YIUTHIBATh OTPAaHUUCHUS, CBSI3aHHbIC C TPaQUKOM H
MECTOHAXOXICHUEM PECIIOHACHTOB, IIO3TOMY HEKOTOPBIC WHTEPBBIO OBLIH IPO-
BeleHHI 1o Tenedony. OIHO HHTEPBBIO OBUIO 3aIMCAHO C IIOMOIIBI0 HEMHTEP-
aKTHBHOM TOJIOCOBOH MOYTHI ¥ BIOCJIECACTBHH pacimudpoBano. M3penka ucmoib-
30Bajlach 3JCKTPOHHAS MoyTa. OOBIYHO JaHHBIE, TOJYUYECHHBIC B XOJ€ JTUYHBIX
HWHTEPBBIO, OBLIN 00Jiee BRICOKOT'O KauecTBa M OOJIbIIE MO 00beMy, YeM JaHHbIE,
MOJIyYeHHBIC 110 Tele(OoHy U B DJIIEKTPOHHOM BHJE, XOTS He Bceraa. M3 194 uH-
TEPBBIO 10 TeeOHy IpoBeIeHH! 18, a ocTansHbIe 176 — JHYHO.

Camoe KOPOTKOE HHTEPBBIO MPOA0KAIIOCH MEHEee 8§ MUHYT U OBLIIO B3SITO MO
Teaedony. CaMble JIUTENbHBIC 3aHUMAIN Oosee 1,5 4acoB M MPOBOIMWINCH IpU
JUYHON BCTpede B oduce pecnoHAeHTOB. [IponomKUTEAbHOCTh OOMBIINHCTBA
WHTEPBBIO Kosebanack B [uana3oHe OT Mmojydaca Ao yaca. Kak u B ciyyae ¢ uH-
TEPBbIO BXKUBYIO, 0oJiee NIUTENbHbIE HHTEPBBIO OOBIYHO AaBanu Ooyee KayecT-
BEHHBIC JIaHHBIE, XOTA He Bceraa. bonee KOpoTKHe MHTEPBBIO, HAIPUMEpP, B MUHY-
Ty OTKpPOBEHHOCTH MOCIIE 3aceJaHus COBETa, JaBajll HE MeHee OoraTble TaHHBIE.

Untepsbio npoBoauiucs B Kanane, CLIA u Benukobputanuu. ['opona He Ha-
3BIBAIOTCSI, TOCKOJIBKY OHH MOTYT yKa3aTh Ha PacloNIOXEHHE TOJOBHOTO oduca
U, CIIeJJOBAaTENbHO, HA KOMIIAHUU U COBETHI.

BonbIIMHCTBO MHTEPBBIO OBLIM B3ATHl B X0Jl€ BU3UTOB HCCIIEAOBATENA B
O0(HCH PeCTIOHACHTOB. B HEKOTOPHIX CITydasX HHTEPBBIO MPOBOAWINCEH ¥ PECIIOH-
IEHTOB AoMa. lpyrue mpoxXoawin BO BpeMs ykuHa/o0ena/kode B pecTopaHax u
JacTHBIX KIy0Oax. Takke MMeNIH MECTO HHTCPBBIO B JIMUYHBIX KOPIOPATHBHBIX
CTOJIOBBIX 3a 00€IOM WM y>KMHOM, HaKaHyHE U Iociie 3aceianuii coera. B mmu-
HBIX CTOJIOBBIX, KaK U B YaCTHBIX KIy0aX, BeJICHHE 3aIHCcel OBUIO HEYyMECTHO, U
HCCIICOBATEINb JICNIall 3aIICH II0CIIe HHTEPBEI0. [louTn Bo Beex cirydasx B oOre-
CTBEHHBIX PECTOpPaHAaX UCCIEN0BATENb JIeal 3allUCH 110 X0y UHTEPBBIO.

OOBIYHO HCCIeNOBATENh MpEJIarai IMPOBECTH HHTEPBEIO B 0(rice pecoHACH-
Ta, HO IPUHAMAJ BapHAHTHI, KOTOpHIe ObUTM HanOosee yIO0OHbI sl pECIIOHIICHTOB,
HanpuMep KIyObl M PeCTOPaHBl, YTOOBI MONYy4UTh Oosee GoraTsie JaHHBIC B Ooiee
HEIPUHYKICHHOIN aTMocdepe. 3adacTylo MHEHHUS, BBICKa3bIBaEMbIC B TAaKOM 00-
CTaHOBKe, ObUTH 00Jiee OTKPOBEHHBIMH. BOJIBIINM MITIOCOM OBLIO MPOBEICHIE
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WHTEPBBIO C YWICHAMH COBETOB B X O(HCe BCKOpPE Moce 3aceqanus(if) coBera win
KOMHUTETOB, [TOKa COOBITHS OBUTH CBEKH B UX MaMATH, a JOCTYI Jierdye. IHTepBbIo
MIPOBOJIMIINCH B a3POTIOPTY, B 30HE 0’KMJAHMS PSIOM C 3aJI0M 3aCEaHUs COBETA,
B nudTe B X01€ 00CYKIEHHS MOCIIE 3aCENaHNsl COBETA, U B OJHOM Clydae B Ma-
LIMHE UCCIIe0BAaTeNs, TI0Ka OH Be3 MpeceaaTesisi COBeTa OT €ro JoMa Ha YXKUH B
HeHTpe ropoza. Llens uccnenoBaTens 3aKI04aNach B TOM, YTOOBI IOIPY3UTHCS B
Cpelly PECTIOHICHTOB, YTOOBI cienarh Oecemy MakCUMalIbHO ya0OHOH 1 KoMpopT-
HOM 7151 HUX U TTOBBICUTH KAUECTBO MOJIy4YaeMOH HHPOPMAIHH.

XAPAKTEP OAHHbIX

Bckope cTasno scHO, 94T0 00beM MONYUYCHHBIX TAHHBIX OTPOMEH U CHUJIBHO Baph-
UPYET ISl Pa3HBIX PECIOHACHTOB M COBETOB. COOTBETCTBEHHO, HEOOXOIUMO
OBLTO BBHIpabOTAaTh METOM KiIacCH(PpUKANKA WHPOPMAITUU IO €¢ KadyeCTBY U HC-
ToYHUKaM. VICTOYHHKH OBbUTH CIICAYIONIHE:

— KOpOTKasi BCTpeya;

— OJIHO 3ace/laHule COBETa WM KOMHUTETA UJIM HHTEPBBIO;

— HECKOJIBKO 3aCGI[aHI/II>'I COBETa UJIU KOMUTETOB UJIKN UHTCPBLIO,

— 3aMEHSIOINE JaHHEIE.

Bosnee Toro, naHHble, MOTy4YE€HHbIE U3 OJHOI'O MCTOYHUKA, HE BCErzaa ObLIH
paBHOro KauectBa. COOTBETCTBEHHO, TPeOOBAJIOCh KiIacCH(DUIUPOBATh X HE
TOJIBKO I10 HCTOYHHUKY, HO U TI0 Ka4yecTBY. bbIO BBIJIENIEHO TpY THIA:

— OOBEKTUBHBIE, «(DAKTHUECKHE) AaHHBIC;

— «COLMAJbHO-OIIOCPEI0BAHHbIE)» TaHHbIE, IIPEII0KEHHbBIE PECTIOHIEH

TaMu;
— HHTEPIpPETALUH UCCIEN0BATENS HA OCHOBE JBYX IEPBBIX TUIIOB.

MG)K)Z[y YCTBIPbMA UCTOYHUKAMU U TPEMA TUIIAMU JaHHBIX HHUKaKOM Koppe-
JIAIMH HECT. Tunel JAaHHBIX MOTJIA IPOUCXOJUTH U3 JI000r0 UCTOYHUKA.

NCTOYHUKN gaHHbIX

VCTOYHUK ITEPBBIN: KOPOTKASI BCTPEYA. ViMeioTcst B BUJTy TiEpBbIE KOHTAKTEI
WCCIICIOBATENS C COBETOM JTUPEKTOPOB KOMITAHUU, OOBIYHO B (hopMe JIMIHOTO
HMHTEPBBIO C MpeaceaaTesieM COBETa, BEAYIIUM TUPEKTOPOM, FeHepaIbHBIM JTH-
PEKTOPOM, TIIaBHBIM IOPHCKOHCYJIBTOM HJIM KOPIIOPATHBHBIM cekperapeM. JlaH-
HBIA UCTOYHUK BKJIFOYAI OT OJHOTO JI0 YETHIPEX MHTEPBEIO C PECIIOHICHTaMH Ha
OJIMH COBET, HO HE IPEIoJIaraj MocelleHie PealbHbIX 3aceJaHuii COBEeTa MIIN
KOMUTETOB. Tak ObLIM MOJTydeHBI JaHHbIe 10 18 13 39 n3yd4eHHBIX COBETOB.
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UCTOYHUK BTOPOI: OJTHO 3ACEJIAHME COBETA I KOMUTETOB U UHTEPBBIO.
Peuyp maeT o JaHHBIX, HOIYYECHHBIX B PE3yIbTAaTE MOCCIICHHS, KAK MUHUMYM,
OJHOTO 3aceJaHus COBETAa MM KOMUTETOB M MHTCPBHIOUPOBAHUS PANla WICHOB
COBETOB — OT OJHOTO JO ImecTd. Tak ObuTH monydeHsl nanHeie mo 21 u3 39 u3zy-
YEeHHBIX COBETOB.

WCTOYHUK TPETUIE: HECKOJIBKO 3ACEIAHUI COBETA WIM KOMUTETOB 1 MHTEP-
BbIO. [lanHbIe 3TOH Tpynmsl OBUTH COOpaHBI MMyTeM MOCEHIEHHUS ABYX-TPeX 3ace-
JAHUW coBeTa MJIM KOMHTETOB OJHOW KOMIIAaHUU B pa3sHOE BpeMs, a TaKkKe HH-
TePBHIOUPOBAHHUS OTIACIBHEIX TUPEKTOPOB. Tak OBUIM MOJYYEHB! NaHHBIE I10
TOMYy e 21 coBeTy AMPEKTOPOB, YTO U B IpENbAyLICH Irpynie.

UCTOYHMK YETBEPTBIN: «3AMEHSIOIIUE» JJAHHBIE. ta Kateropusi 0XBaThlBacT
JlaHHble, COOpaHHbIE MyTEeM MOBTOPHOTO MHTEPBHIOUPOBAHMS HECKOJIBKUX OC-
HOBHBIX HH(POPMAHTOB, YTOOBl OHH OLICHUJIU WHTEPIPETAIUIO, IPEIIOKESHHYIO
uccinenoBareneM. TakuM o0pa3oM yTOUHSUIMCh TEMBI, UJEHU U MOJENH, pa3pado-
TaHHble HccienoBaTerleM. OCHOBHbIE HHGOPMAHTHI MOATBEPKAAIN UHTEPIIpETa-
MU UCCIIeI0BATENS, BO3PAXKAIN MPOTUB HUX U epehOpMYyTUPOBAIN UX.

ITomumo O9TOIr'0, UCIIOJIB30BAJHUCh APYTUE€ UCTOUYHUKHN BHCIIHUX JaHHBIX H
MPOBEPKH BBIBOJOB M 3aKJIIOYEHUN MCCIeN0BaTelsd, BKIOYas MyOJUYHYIO OLEH-
KY COBETOB JIMPEKTOPOB CO CTOPOHBI KOMMEHTAaTOPOB U rpyni, ot4yeTsl B CMU,
JIEHCTBUS PETYJIUPYIOIIUX U JPYTUX OPraHOB, a TAKKE B3IIIAAbl APYTUX CTOPOH,
3aMHTEPECOBAHHBIX B KOPIOPATUBHOM yIPaBJICHUH.

HasnadueHune nepBBIX TpeX UCTOYHHKOB, B OTJIIMYHE OT YETBEPTOI0, OBLIO OII-
peneneHue KIIYEeBbIX TEM MM MOJIeJeH, BRITEKAaBIINX U3 JaHHBIX. J[BI)KEHHE OT
MEpPBOTO UCTOYHUKA K TPEThEMY MPEAIOIarajo MpUCyTCTBUE, HAOII0ACHHE CYOb-
€KTOB, CIylIaHHWE, BEJEHUE 3alHCeil U KOHKPETH3alMI0 OCHOBHBIX BONPOCOB
yHpaBJICHHUS.

[To Mepe OBHXKEHHS OT MEPBOTO MCTOYHUKA K TPEThEeMY OOBIYHO IOJYYAIHCh
Oosee moapoOHBIE HaHHBIEC, HO He Bceraa. Clenyrmuil mpuMep MOsICHICT CHUTY-
alUIo: KOMIIAHMs, MepeXKHUBIIAs BpaKJeOHOE IOTIIOIEHNE B IIEPUOI IPOBEICHUS
JAHHOTO HMCCIIENOBAaHUs, OCTANIACh Ha YPOBHE NEPBOTO MCTOYHUKA, MOCKOJIBKY O
NOCELICHUN 3aCeIaHUsl COBETa MCCIEeI0BaTeNb JOTOBOPHIICS C IpeAcenaTesieM, HO
NOCJEIHUI HE CMOT JOTOBOPUTHCS 00 3TOM C OCTaJBHBIMH YJECHAMH COBETa B
CBSI3M C NONBITKOW moryiomenus. Tem He MeHee, OH PeryasipHO HHPOPMHUPOBAI
UccienoBaTens B KOHQUISCHINAIBHOM HOpsAaKe (C IOMOIIBIO TOJIOCOBOM ITOYTHI,
e-mail ¥ TUYHO) O CUTyalMu U CBOEM MHEHHH 110 Mepe pa3BUTHUs coObITHil. Mc-
CJIeA0BaTENb NPOBEN IOCIeJHEe UTOrOBOE MHTEPBBIO C MpefcenaTesIeM, Mocie
3aXxBaTa KOMHAaHHHM. MHTEepBpIO OBLIO NMPOAYKTHBHBEIM, TaK KakK IpelcenaTelb
CyMMHUPOBAJ yPOKH, KOTOPbIE OH M3BJIEK U3 3TOI'0 IOTJOMICHHS.
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AHATIN3 OPUTNHAJIbHbIX OAHHbLIX

HaHHBIe CHUJIbHO pa3jin4ajlIuCh B 3aBUCUMOCTHU OT MCTOYHHKA, [TO3TOMY ObL1a
MNpCaANpHUHATA UX HaHLHeﬁmaﬂ KJ'IaCCI/I(I)I/IKaI_II/ISI.

MepBblX KNacc: gakTnyeckme gaHHble

JlaHHBIE TIEpBOTO KJIacca HOCWIIM (DaKTHYSCKUH XapakTep, ObUTH OOBEKTUBHBI U
OeccropHbl. B 4acTHOCTH, €CITH Ha 3aCeaHuK COBETa UCCIICNOBATENb BHICH, YTO
rjia3a 4ieHa COBETa 3aKPbIThI, OH JBIIIAT MEUICHHO M TIIyOOKO (PYKH CIIOKCHBI,
rpyJb NOAHUMAETCS BBEPX-BHH3), €T0 KOJJICTH MEePErIAIbIBAIIICH C UCCIIE0Ba-
TeNeM U JIPYT C APYToM, a TpeJiceaTellb THXOHBKO XMXHUKAN, — 3TO ObUTH (DaKTHI.
Ecnu unen coBera (Ipyroro) CHIen o CIOKEHHBIMH PyKaMH BCE JIBa Jaca 3ace-
JAHVsI, a ero Tanka ¢ MarephalaMH OCTaBaiach 3aKpbITOH M (Kak Ka3aioch)
ObUTa TIOBEpHYTa BBEPX HOTAaMU, NMPH 3TOM OH HUYErO HE TOBOPHI B TCUCHHE
BCET0 3aCeaHMsl, 3TO TAKKe CYMTANIOCHh akToM. KoiuecTBo )KEHIMH B COCTABE
COBETa — ATO TakXkKe (akxT.

BTopon knacc: AaHHble YCTHbIX KOMMEeHTapueB,
OaHHbIX pecrnoHaeHTamMmm

K 3TUM naHHBIM OTHOCHJIMCH 3aIMCH, CAENaHHBIC HCCIEA0BaTENeM Uil (PUKCAUH
TOT0, YTO TOBOPHIIN PECIIOHACHTHI BO BPEMsI HHTEPBBIO, B XOJI€ 3aC€NaHUI COBe-
TOB U KOMHTETOB, a TAK)KE BO BpeMs IOCTEBBIX Jieknni. [Ipu ucnons3oBaHnm B
KHUTe KOHQUACHIIMANBHBIX NUTAT (0€3 yKa3aHusl PeCIOHIEHTa) HX HCTOYHUKOM
CIIy’KHJIU paboyue 3alUCH HCCIIEA0BaTels, IOCKOJIbKY B peaIbHOM BPEMEHU OH
WCTIOJIb30BaJ CTEHOTpa(UIO NP UHTEPBHIOMPOBAHUH PECIIOHIEHTOB. XOTS BO3-
MO’KHO, 4TO MCCJIEZ0BaTeIh HeTIpeJHAMEPEHHO OMNOCA B IIUTUPOBAHUHU PECIIOH-
JIEHTa— C Y4eTOM TOro, YTO JUKTO(GOH HE UCIIOJIB30BAJICA, U UCCIEN0BATEIb
BOCTIPOM3BOAMI BBICKAa3bIBaHHE B PEAIbHOM BPEMEHH, C TIOCIEIYIOIeH MpaBKoi
B cllydae HEOOXOANMOCTH — BEPOSITHOCTh 3TOT0 MUHUMAJIbHA, TaK KaK HCCle-
JIOBaTellb OAXOAMI K BEACHHIO 3amuceil 0coOeHHO TIIaTensHo. B cimydae xakoii-
100 HEYBEPEHHOCTH IO MOBOAY COACPKAHUS LUTATHI UCCIIEIO0BATENb MEPEnpo-
BEpsUT €T0 y PECTIOH/ICHTA.

JlaHHBIE 3TOTO KJIacca COCTOSUIM M3 MHEHHH PECTIOHACHTOB IO MOBOAY (ak-
TUYECKUX JAaHHBIX, a TAK)KE UX B3IJIAZ0B [0 BONPOCAM KOPIIOPATUBHOTO YIIpaB-
nenust. OHU NPEnCTaBIsIIA OO0 «peabHOCT» pecroHaeHToB. Kak Obu1o yKa-
3aHO B Hayajie ONMCAHUSI METOAMKH, PEaIbHOCTh PECIIOHICHTOB OblIa «COLMAb-
HO OTIOCPEIOBAaHHOI», IOCKOJIBKY Pa3HbIE JIOAW BOCHPHHUMAIOT «OOBEKTHBHBIN
MUp MO-Pa3HOMY, HCXOMS U3 CBOEH CHCTEMBI KOOPIUHAT U OIbITa. B 3TOM CMBIC-
JIe MTOJIE3HBI JBa IpUMeEpa.
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Korna uccrnenoBaTens CipoCuil peaceaTelisl, Crajl JIM HEKWi 4IeH COBETa
Ha 3acellaHuu (CM. BBINIE), TOT OTMETHUJII, YTO ObLI OUEHb CMYIICH, U 00BSICHUII,
YTO JJAHHBIW YICH MOMal B COBET, MOCKOILKY ObLT «mapTHepoM [X] 1o roabdy».
Ota uHpopMamus mpeacTaBisaia co00W HHTepHpeTaui Hed()PEeKTUBHOCTH
JUPEKTOpa MpeaceaaTeieM H MPUIUHY, TI0 KOTOPOU TUPEKTOpP OKa3ajcs B JaH-
HOM COBETE.

Jpyroit mpumep: KEHIIUHBI B coBeTax nupekTopoB. [Ipencenarens coBeTa
OJHOW KOMIIAaHWHW 3asBIJI BO BPEMs TOCTEBOMW JICKIIMU B YHHBEPCHUTETE, YTO «B
Kanane Bcero 20 >xeHIIMH, KOTOPBIC TOTOBBI K paboTe B COBETE». DTO OBUIM aH-
HBIE BTOPOT'0 KJIacCa — COIMAIIEHO OMOCPEI0BaHHAS PeaJbHOCTh MpejacenarTers,
OH MHTEPIPETUPOBAJ CIIOCOOHOCTh KCHIUH paboTaTh B coBeTax. | eHepallbHBIN
JUPEKTOP TOW K€ KOMIAHWU CKa3all BO BPEMs MHTEPBBIO HCCIEIOBATENIO, YTO
KEHIIMHBI BXOIAT B COBET, IOTOMY YTO OHHU «B IUIATHSIX» M «ECTh TpeOOBaHUE,
KOTOpOE S TOJDKEH OBLI BBIMTOJHUTH KaK Te€HEPalbHBIA JUPEKTOP MyOIHIHON
KOMIIAHUHM [>KCHIIIMHBI B COCTABE COBETA], U 51 €r0 BBIMOJHMII». DTH IIUTAThI TaK-
e OTHOCWJIMCH KO BTOPOMY KJIacCy JIaHHBIX.

Ecny npofoykKuTh 3TOT IpUMEP — NpEACcENaTeb COBETa APYyroil KOMIaHUU
3aMETHJI BO BpEMS 3acellaHusl COBETA, YTO KaHIUAATKa B TUPEKTOpa Oblja «OYCHb
MIPUBJICKATEIBHOIY, TTOCIIE YETO ero KoJulera ckasaj, YTO «MbI Bce JIIoOuimun 50-ey,
a elle OJUH, YTO €M HpaBATCA JNBDKHU U IapyCHBIM CIOPT, TaK YTO U3 HEE IOJIY-
YUTCS XOPOIIUH YiIeH coBeTay. Bce 3TH KOMMEHTapuH KIacCUPHUIIMPOBAINCH KaK
JTAHHBIC BTOPOTO KJIacCa, TaK KaK OTPaXKaJld PEaIbHOCTh PECIIOHCHTOB, a, TOYHEE,
WX MHEHHUE O KEHIUHAX, UX CIIOCOOHOCTU padoTaTh B COBETAX U O TOM, MO KAaKHM
KpPUTEpHsIM OIleHUBaNach () PEKTUBHOCTH YJICHOB COBETA.

TpeTun Knacc: nHTepnpetTauna gaHHbIX

JlaHHBIE TPETHETO KJIacca COCTOSUTH M3 UHTEPIPETAIi HCCISI0BATEIIEM JaHHBIX
MEPBBIX ABYX KIACCOB. MHTepHpeTaluy Wi TEMBl MOATBEPKAATUCH JaHHBIMU
MEPBBIX JBYX KJIACCOB, BKIIIOYasi KOMMEHTAPUH, KOTOPBIMHI PECIIOHICHT JCIUICS
C HCCIIEZI0OBATEICM BO BPEMS MHTEPBBIO, U HAOIIOACHUSI, CEIaHHbIC UCCIIeI0Ba-
TeJeM BO BpeMs 3aceJaHHil COBETOB U KOMHTETOB.

B yactHOCTH, ecii MPOJOKUTh TEMY JKECHIMH B COBETaX, KOJMYECTBO KOM-
MEHTapHEB, CACIAHHBIX PECIOHACHTAMH C OOIIMMHE B3IISIaMH Ha HPUBEICHHbIC
IIPUMEPBI BTOPOTO Kiacca, CPAaBHUBAIOCH C TEM, UTO JAPYTHe PECHOHACHTHI TOBO-
PHIIK O POJIH KCHIUH B COBETaX; CIOJa OTHOCHIUCH MHEHHS U OIBIT TUPEKTO-
poB-xkeHIKH. [[0CKONBbKY HHTEpIpEeTalui NOJIy4Yaluch METOJOM MHAYKIUHU H3
[[aHHBIX TaKOr'0 POJa, B KAU€CTBEHHOM HCCIEIOBaHHH YKa3aHHOI'O THIIA PE3yJib-
raThl UCCIICJOBAHUS, BKIIIOYAsl BBIACICHHE KaTETOPHi, TeM, MOJeIeld U moCTpoe-
Hue oObsicHeHui (Yin 1994: 33), oka3pIBaIUCh «OOOCHOBAaHHBIMU» W MOATBEPIK-
JICHHBIMH CaMUMH JTaHHBIMHU.
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JlaHHBIE 3TOTO KJIacca TaKKe BKITFOUYAM HAOJIFOJICHUS M OTIMCAHUs, C/ICIaHHbIC
HCClIeIoBaTeNIeM U 3a(pUKCUPOBAHHBIC OYEHb MOJIPOOHO BO BPEMs HIIU MOCIE
3ace/laHuil COBETa MJIM KOMUTETOB, 3aCEIaHUi JUPEKTOPOB B OTCYTCTBHE MPEJ-
CTaBUTEJCH MEHEIKMEHTa, He(OPMAITLHBIX BCTPEY U COOpaHUN KOMIAHUU U
MHTEPBBIO C PecroHieHTaMH. Takxke BKIIOYATUCH BOCIOMUHAHUS UCCIIEIOBATENS,
He 3a(UKCUPOBAHHBIC B PEKUME PEATBHOIO BPEMEHHU UITH BCKOPE MOCIIE 3TOTO B
CHJTy T€X WJIM MHBIX MTPUYHH, BKIFOYas 00CTOATENBCTBA, B KOTOPBIX OBLIO HEBEXK-
JIUBO JIENIaTh 3aIHCH.

TaKke UCMOIB30BATHCH «OCHOBHBIC MHMDOPMAHTHDY' ¥ «IIPOBEPKH WICHAMI» ,
MOCKOJIbKY KYJIBTYPBI U3yUYaBIIUXCS COBETOB OTJIMYAIHNCH (POPMANEHBIMU U He-
(dopMaNbHBIMH MPOIIECCAMHU, TOJUTHYSCKUMHU COI03aMHU, [IEHTPAMHU BJIACTH U
HUCTOPUYECKUMH PadOYMMU OTHOIICHUSMHE, KOTOPbIE HE OBUTH OYEBUIHBI HEUC-
KYIIICHHOMY HaOJroaTenio. be3 moMomy TupekTopoB, OOBSICHABIINX TIIyOHMHHOES
3HAYCHUE Pa3NIMYHBIX KYJIbTYPHBIX «CUTHAJIOBY» BHYTPH U BHE 3alla 3aCeIaHUi,
uX OBl HE yJIAJIOCh PACKPBITh.

OIrPAHNHYEHUNA CBOPA
N AHATIM3A OPUTMNHATBbHbBIX JAHHbIX

C60p n aHaIM3 IEPBUYHBIX JTAHHBIX 3aCEIaHHUI COBETOB U KOMUTETOB M HHTEPBBIO
TpeOOBaJIM MCTIOIb30BAHUS COOTBETCTBYIOIIEH CHCTEMBI UX XpaHEHHUs. DTO BKIIO-
4aJi0 OPraHU3alMI0 JaHHBIX — KaTeropuanbHO U XPOHOJIOTMYECKH, IO PECTIOH-
JEHTaM ¥ MeCTy cO0pa — M MOCIENYIOUIMEe TIPOCMOTPBI M KOAUPOBaHHE JaHHBIX.
Mogenb Tpex KJIaccoB U YeThIpeX HCTOYHUKOB JaHHBIX (0COOEHHO TPETHH Kiacc
1 4EeTBEPThIH MCTOYHHK) ITOMOTaNa YAOCTOBEPUTHCS, YTO MHTEPIIPETALIMN HCCIIe-
noBaTess ObLIM 000CHOBaHHBIMH U COOTBETCTBYIOIIUMH ACHCTBUTEIEHOCTH.

KoHmnaeHumanbHOCTb U HAOEXHOCTb OaHHbIX

Kak Ob110 OTMEUEHO BBIIIC, B OOJIBIIIMHCTBE CJIy4acB JId NOJIY4YCHHA NOCTyIIa Ha
3aceaHusl COBCTOB U KOMUTETOB UCCIICAOBATCIIIO MPUXOANIOCH COGHIOZ[&TB CIIC-
OUaJIbHBIC COTIJIalICHUA O KOH(I)I/IL[CHL[I/IB.J'IBHOCTI/I. BCJ'ICI[CTBI/IG 9TOro, a TaxKxe
PCHICHHUA HUCCICAOBATCIIA CKPBITh JIMYHOCTHU BCEX MNPOWHTCPBLIOMPOBAHHBIX IU-
PCKTOPOB U MPHUHAMICKHOCTb U3YYCHHBIX COBCTOB, «KTO YTO CKa3a» NPEBpaATHU-
JIOCh BO «4TO CKazaHoy». B UTOrc, 4aCTb JaHHBIX HC MOTIJIa OBITH BOCIIPpOU3BCICHA

1
Ocuogubie napopmantsl (Creswell 1998: 60) — 310 «imiia, obecrednBarome noie3nyo nahopma
IMIO, O3BOJLIONIYI0 HOHUMATh TPYIIILY [COBET], M CIIOCOOHBIE HABECTU UCCIIENOBATEN Ha CBEACHU
U KOHTAKTBI».

2 o
B «mposepke uneHamm» (Stake, 1995:115) «akTopa mpocsAT OLICHATH YSPHOBUKY UM HAIIMCAHHBII
TeKCT... Ero npocsT oleHUTh MaTepHal ¢ TOUKH 3pEHUs] TOUHOCTH U MOHSITHOCTHY.
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B clIly JenukaTHOCTH. KoHeuHo, nHTepecHee 00nanaTh AByMsI KOMIIOHEHTa-
MH — «KTO» U «UTO0» — IOCKOJIBbKY CPEN PECIOHIEHTOB, MPOUHTEPBHIOPOBAH-
HBIX JUIA TAaHHOW KHHTH, OBUIN JECATKU PyKOBOAMTENEH CaMbIX KPYMHBIX Mpe.-
npustuii Kananel. Ogaako B Gokyce HcciefnoBaHus ObUIO TO, YTy OBLIO CKa3aHo,
a HE KTO 3TO CKa3all.

Cuna uzeu, TIaBHBIM 00pa3oM, ONPENeNsIeTCs ee COACpKaHueM, a He TeM, KTO
ee BbICKasasl. Bipouem, peanbHOCTh JEI0BOr0 MUpPa TAKOBA, YTO TO, KKTO» T'OBO-
PHT, UIMEET 3HaYCHHUE, U CKa3aHHOE OLICHUBACTCA MCXOIS U3 PeIyTaluu FOBOPS-
IIEro, 3aBUCSIICH OT ero JOCTHKCHUH B MPOILIOM, ONBITA U MHEHHUS KOJUIET.
CyTb CKa3aHHOTO YacTO OLIEHUBAETCS UCXOMS U3 aBTOPUTETA JaHHOTO JIHLA.

MHTepnpeTaLl,l/lﬂ N porib nccriegoBartess

Bcerna CYmECTBYET BO3MOXHOCTh, YTO HMCCIICA0BATCIIb MOT' ITIOJICO3HATEIIBHO
ITOBJIMATH Ha PECIIOHACHTOB BO BPEMS MHTEPBBIO, OTPEArUpOBaAB IO3SUTHBHO UJIN
HETaTUBHO HA WX BBICKA3bIBAHWE JKECTAMH HJIM MHUMHKO. I[pyroe HNCKa>XCHUC
MOXET HpOH3OI71TPI BCJICACTBUE TOI'O, YTO MCCJIICAOBATCIIb HAMEPCHHO BBI6I/IpaJI
KOMIIaHUH WJIN PECIIOHACHTOB, MPEANIOYUTABIINX OMPCACIICHHYIO TOUKY 3PpCHH.
B namem HUCCJICJOBaHUU, I'/I€ C60p JaHHBIX TUKTOBAJICA BO3MOXXHOCTBIO JOCTYyIIa
KaK K COBE€TaM, TaK U K KOHKPCTHBIM JIMLIaM, TaKoU PUCK OBUT MUHHUMAJIEH.

OrpaHquHHoe YNCJ10 OTBETUBLLUNX

KonnyecTBo M3y4eHHBIX COBETOB TUPEKTOPOB (39) U MPOMHTEPBHIOMPOBAHHBIX
pecnionienToB (194) cocraBwin o4eHb OONBIIOS KAYSCTBEHHOE HCCIICIOBAaHUE.
Tpu Oosnee paHHHX, XOPOIIIO U3BECTHBIX U CXOMHBIX pa0oThl (Mace, 1971; Lorsch,
1989; u Demb and Neubauer, 1992) cocTosuti U3 UHTEPBEIO C 75, MPUMEPHO CO
100 u 71 pecnoHAEHTaMU, COOTBETCTBEHHO, M HE BKJIFOYAIIU HAOJIIO/ICHHE 3a CO-
BETAMU «BXXHUBYIOY.

Kak yxe ynmoMuHanoch, B paboTe He ObLIO CIy4YaiiHOW BBIOOPKH U3yYacMbIX
COBETOB M MHMBHYaIbHBIX PECOHACHTOB. CIy4aliHOCTh — 3TO HE00XOIUMOe
TpebOBaHNE B KOJMUYECTBEHHBIX MCCIIEIOBAHUSIX, KOT/Ia HA OCHOBE BBIOOPKH Jie-
JaeTcs TOMBITKA MPOBECTH 0000IeHre. B TaHHOM HccieJOBaHNH MBI TIPECIIEIO-
BaJIM UHYIO TIEJTb.

Opnako 0e3 ciay4yaifHON BBIOOPKM BO3HHKAET BEPOSTHOCTH, YTO KOMIIAHUH,
PEIIUBIINE YYaCTBOBATH B MCCIIEAOBAHHUH, TIOCTYITHIIN TaK OTYACTH B CHIIYy CBOE-
ro WHTEpeca K KOPIMOPAaTUBHOMY yIpaBiIeHHIO. TeM caMbM, OHH MOTYT OBITh
Hepenpe3eHTaTUBHBIMA. CKaXkeM, 3TO MOTYT OBITh KOMIIAHUH, BEpsIIHe B (-
(heKTUBHOE KOPIIOPATHBHOE YIIPABIICHHE, B CBA3H C YeM MX MPAKTHKH TAKKe
HE perpe3eHTaTHBHBI. Ta jke OMacHOCTh COIMATIBHBIX YCTPEMIICHHH MOTJIa CyIIIec-
TBOBATH U ISl THIMBUAYAJIBHBIX PECTTOHAEHTOB. COOTBETCTBEHHO, UCCIIEIOBATEND
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ObITAJICA I[O6I/ITI)C${ 6ancha, n3yydas IHI/IpOKI/II\/‘I CIICKTP COBETOB U PCCIIOHACHTOB,
BKJIO4Yas He(i)yHKIII/IOHaJ'IBHI)Ie OpaBJICHUA U HeB(l)(beKTI/IBHLIX JAUPEKTOPOB.

CoobpaxeHus,
CBsi3aHHble C 4OCTOBEPHOCTbIO M HAOEXHOCTbLIO

ABTOpBI KOJMYECTBEHHBIX HCCICIOBATENCH TOBOPAT O «JOCTOBEPHOCTH» M «Ha-
JIeKHOCTH», YTOOBI TOKa3aTh, YTO U3MEPSIOT MMEHHO TO, YTO IUIAHUPOBAJIOCH
HU3MEpUTh, U TO, YTO JIFO0OH, KTO TIOBTOPUT UCCIICIOBAHHUE, TIOTyIUT aHATIOTUIHEIC
pesynbratel. EcTecTBOMCTIBITATENMN NOOMBAIOTCS 3TOTO «JOCTHIKCHHEM IIPaBIIO-
nogob6HocTH» (Lincoln and Cuba, 1985). Kak ykaseiBaeT Kpecyamia: « ABTOpHI
MEePBBIX KaYECTBEHHBIX HMCCIIEA0BaTEIeH YyBCTBOBAIU ce0sl 00S3aHHBIMH YUYHTHI-
BaTh TPAJUIIMOHHBIE TIOHSTHS JOCTOBEPHOCTH W HAJEKHOCTH B CBOUX HMCCIEIO-
BaTeNbCKUX Mpolenypax (Hampumep, cM. Goetz & LeCompte, 1984). Brocnenc-
TBUM HUCCIIEAOBATENN CO3/1alIi COOCTBEHHBIN A3BIK, YTOOBI TUCTAHIIUPOBATHCS OT
MO3UTUBUCTCKUX mapaaurM. Lincoln and Cuba (1985), a motom Erlandson, Harris,
Skipper, and Allen (1993) nucanu o0 BBeICHUH TAaKHX KPUTEPHUEB, KAK «IPaABIO-
MOJOOHOCTBY U «ayTEHTUYHOCTH». DTO XOPOIIUN OTBET Ha BOIMPOCHI JOCTOBEP-
HOCTH U HagexHocTH» (1994:157-158)

Kak 0bI TaM HH OBLITO, UCCIIEAOBATENb YUYUTHIBAT BOIIPOCH JOCTOBEPHOCTH U
HaJexxHOCTH. [t obecnieuenuss docmogeprocmuy UCCleOBaHU ObLTH TPEaIpH-
HSATHI CISAYIONIUE IATH:

* TPUAHTYJHPOBAHHE, UM COCAMHCHUE NCTOYHUKOB JaHHBIX, BKJIIOYAs Ha

OJNIONICHUS, MHTEPBBIO U TEKCT. TpHaHTymupoBaHue onpenensiercs: JleHseHom
KaK «KOMOWHAIHSI METOJUK B H3YUYEHUU OJHOTO sABICHHUI» (cM. Jick,
1979: 602);

* CO3laHHE KOHTPOJBHOTO XXypHAJIa KIFOYEBHIX PEHICHUH U IETOYEK JOKa
3aTENbCTB, UCMOIB30BAHHEIX B X0¢ UCCICAOBAHUS, BKIIIOUAsl TPHINHEI,
M0 KOTOPBIM MPUHUMANHCH PEIICHIS;

* pa3paboTKa CTpaTernii aHann3a JaHHBIX, BKIIOYask OPraHU3annio ¥ MOBTOP
HBIE IPOBEPKH JAHHBIX MCCICIOBAHUS MO KATETOPHUSIM U XPOHOJIOTHICCKHY;

* TPOBEJCHHE ATUTCIHHBIX TOBTOPHBIX HAOIIONEHUH B HECKOIBKAX COBETAX
KaK 9acTh TUIaHA KAYECTBEHHOTO MCCIICIOBAHMUS;

* TPOSICHECHHE POJIM ¥ BO3MOXKHBIX IPEAYyOekKACHUI HCCIeI0BATENS U CO3/1a
HUE CTPAaTETHi NX MUHIMH3AINH (HallpIMep BIUSHUS, KOTOPOE UCCIIEIO
BaTeJb MOT OKa3aTh Ha 3aceJaHUs COBETa UM KOMHUTETOB);

* BBIpa0OTKa TeM, IIa0JIOHOB, OTHOLICHUH, MOJIeeH, KATErOpuil U TOCTpoe
Hue oobsicHeHuit (Yin, 1994: 33) u nmpoBepka UX B MOJEBBIX YCIOBUAX AJIS
MO TBEPKICHHS, ONTPOBEPKEHUsSI WU TTepepOopMyTUpPOBaAHHUS;

* TIOWCK IMPOTHBOIOJIOKHBIX CBHICTEIHCTB U MHCHUH;
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¢ TMpOBEpPKa OCHOBHBIMU I/IH(I)OpMaHTaMI/I HUHTEPIPETAllU UX BBICKa3bIBaHMUI
HCCJICAOBATCIIEM B LICJIAX MOBBIMICHUA JOCTOBCPHOCTU JAaHHBIX]

* HCNOJb30BaHUE APYTUX MAPTULHUIIATOPHBIX METOJOB KaU€CTBEHHBIX HC
cnenoBanuii (Creswell, 1994: 168), Hanpumep, OCHOBHBIX HHPOPMAHTOB U
ydacTue PECHOHACHTOB Ha (pa3ax MHTEPIIPETaLUH 1 3aBEPILCHHUS, a TAKKE
B OLICHKE IpeiaraeMoi Moaenu 3pQeKTHBHOCTH COBETA.

s obecriedeHus Hadexchocmy NCCIASTOBaHNS OBIIHM MPEATIPHHSATHI CIICTYIO-
M€ IIaru:

* obecrieueHre MOAPOOHOTO onmKcaHus GoKyca UCCIEeTOBAHUS, PO HC
CJIeI0BATENsI, MPUHIIUIIOB OTOOPA YYACTHUKOB U KOHTEKCTa, B KOTOPOM
coOMpaich TaHHEIE,

* IIeJICHAIIPABJICHHBINA M CTPATETHYECKUI OTOOP YIACTHUKOB, YTO oOecieun
BaJIO «TOJICTOE onrcanue». JIMHKoIbH 1 ['y0a onpeenstoT 3T0 MOHITHE
KaK «I0pOOHOE OMMCAHNE KOHTEKCTa WK YCIIOBHUI, B KOTOPHIX M B OTHO
IIIEHUH KOTOPBIX COOMPANTNCH MaHHEIE... [a TakKe]| ToApOoOHOE OIHCcCaHue
JICUCTBUI MK TIPOIIECCOB, HAOMIOMABIHMXCS B TOM KOHTEKCTE U UMEBIIHX
OTHOIIICHHUEC K HpOGHeMe, OILICHUBACMOMY SBJICHUIO UJIN BO3MOJKHOMH 110
nutuke» (Kuzel and Like, 1991: 153);

* HCIOJIL30BaHUE 3TOTO MOIPOOHOIO U OOTraToro «TOJICTOTO OMUCAHUS, YTOOBI
BCE, KTO 3aMHTEPECOBAH B UCIIOJIb30BAHUHU UCCIICIOBAHNUS, UMEJIU TOCTATOY
HO OCHOBaHMU 1151 cpaBHeHus (Merriam, 1988, cMm. Creswell, 1994: 168);

* TPHUAHTYJIMPOBAHUE U UCTIOIB30BAHUE PA3INYHBIX METOIOB COOpa U aHAITH
3a JaHHBIX ¢ UX NoJPoOHBIM onucanueM (Merriam and Creswell, ibid.);

* obecrnieueHre MoIPoOHOr0 ONMHICaHKA TEXHUK cOopa M aHau3a JaHHBIX IS
MOJTYYeHUs SCHOW ¥ TOYHOUM KapTHHBI, IIO3BOJISIONIEH TOBTOPSATH PE3YJIb
TaThbl B APYTHX YCIOBUIX;

* WCIIOJIb30BaHKE U MOJICPKAHUE 3aMTUCEH, KOMITBIOTEPHBIX (haiiyioB, KCEpo
KOMUH, METOJAMYECKUX MPUMEUYAHUN, PACITU(POBOK HHTEPBBIO, 3aIUCCH
HaOJIFOICHU U 3alucell 10 TeMaM, IPEeIBapUTEILHBIM MOJICISAM U T.II.
M0 Mepe UX MOSIBJIICHUS, YTOOBI X0/ UCCIESTOBAHHUS MOT OBITh MTOBTOPEH
(Christenson, 1996: 83);

¢ TMpUTIAICHUC KOJUICT y4aCTBOBATH B pa60Te, a TAKIKC IMMPUTIAIICHUC OIbIT
HOT'O CricHuaIvCTa M0 Ka49€CTBCHHBIM UCCIICAOBAHUAM JI1 OUCHKU IIPUH
[UIIOB aHaJIn3a U UHTCPIPETAIUN JaHHBIX.

L[CJ'IL AaHHOI'O MCCJIICAOBAHUSA 3aKIII0OYAIaCh HE B MPOBCPKEC AlIPUOPHBIX I'M-
IIOTE3 B COOTBCTCTBUU C TPAAULIMOHHBIM HAYYHBIM METOAOM HIIU IMPOBCACHUU
0606HleHHﬁ Ha OCHOBAaHHH BLI60pKI/I. I/ICCJ'IC,Z[OBaHI/Ie OBLIO HAaIlpaBJICHO Ha HWH-
AYKTHUBHOC ABMXKXCHHUC OT AAHHBIX U UCCIICAOBAHUC COBCTOB B paMKax SaMKHyTOﬁ
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cucteMbl. IHBIMU CIIOBaMH, 1OCj€ YIiayOJIeHHOT0, TOAPOOHO 3aMKCUPOBAHHO-
ro ¥ THIATEIbHOTO KaYeCTBEHHOI'O MCCIIEOBAHUSA — OXBATHBIIETO pa3iIM4YHbIC
COBETHI B pa3HBIX CUTyalUsX, TJ€ pa3BOPaYMBAINCh pa3HbIE MPOLECCHl, — Ja-
BAJICS OTBET Ha BONPOCHI HCCIIEAOBAHMS HCXOS U3 MOMyYCHHBIX JaHHBIX. [laHHbIe
HCIIOJIB30BAIMCH IJIs1 pa3pabOTKH Mozenu 3PEeKTUBHOCTH COBETa M HOBOM cXe-
MBI KJIacCH()UKALIUHN TUIIOB WICHOB COBETOB.

Opyrme NCTOYHUKN JaHHbIX

MBI uCIIOIb30BaIN OTKPBITHIC UCTOYHUKHU:
¢ KHHUTU U IICPUOJAUYCCKUC U3NaHUSA O MCHCIPKMCHTC,
¢ HOPUANYCCKHUC TCKCTHI, XXYPHAJIbl, CTATYThl U NPCUCACHTHOC IIPABO,
¢ HAYyYHBIC pa60!me JOKJIaabl;

* TICUATHBIC MaTEPHAIbl HAYYHBIX U POPEeCCHOHATBHBIX KOHQEepeHINH U
CEMMHAPOB;

* myOaMKauu NpoPeCcCHOHANTBHBIX KOMIIAHUH 1 HHCTUTYTOB;
* TPaBHUTEIBCTBCHHBIC U3/IAHUS;
* Ta3CThL

¢ TCKCThI BLICTYHJ'ICHI/Iﬁ Ha TEMY KOPIOPATUBHOT'O YIIPAaBJICHUS.

Hccnenoparenb 03HAKOMMIICS C HIMPOKUM CIEKTPOM MaTE€pUalIOB, BKIIOUAs
HCTOPUHU KOMITaHHUM, O JEUCTBHUIX COBETOB KOTOPBIX COOOIANIOCH B KaHAJICKUX U
amepukanckux CMU.

Taxoke UCTI0IB30BAINCH KOPIIOPATUBHBIE TOKYMEHTHI B OTKPBITOM JOCTYIIE,
HampuMep TOJOBBIC U KBapTaJbHBIC OTUETHI, €KETOJHble WH(OPMALMOHHBIC
($opMbI, GOPMBI ISl TOIOCOBAHUS IO TOBEPEHHOCTH, PACIIPOCTPAHSABIIUECS
KOMIIaHUSIMH 3asIBJIEHUS aKIIMOHEPOB M KOMMEHTApUH PYKOBOJACTBA MO KOPIIO-
paTUBHOMY YIpaBlIeHHIO. VICIOIb30BAINCH YaCTHBIE TOKYMEHTHI, IPEJOCTaBIICH-
HBIC HA YCJIOBUSIX KOH(GHICHIMAIBLHOCTH (IOBECTKH JHS U MaTepHaIbl 3aceJaHuH
COBETOB U KOMHUTETOB), BHYTPEHHHUE MaTepUaIIbl (JaHHBIC OLIEHKH COBETOB U UX
OTAEJIBHBIX WICHOB, KOTIMH MPE3EHTALMH MEHEKMEHTa, pa3laBaBIIiecs Ha 3a-
CellaHMAX COBETA), U MEPENUCcKa MEXIY HCCIe0BaTeNIeM U KOMIIaHUAMHU.
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