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Kimouesle nnen kauru: CoBeT AUPEKTOPOB — B3I U3HYTPHU.
[TpuHumIel pOpMUpPOBaHUS, YIIPABICHHE, aHATU3 Y(P(PEKTUBHOCTH.
Puuapn Jle6nank, Ixeiimc ['mmuc / Smart Reading — «Cwmaprt
Pupgunr», 2022 — (Smart Reading. IlenHble nien U3 aydimx KHUT)

DTO caMMapy — COKpallleHHasi Bepcusi KHUTU. TOJIbKO caMble 1IEHHbIE MBICIIH,
ujeu, kericel, mnpumepsl. Kuura Puyapna Jlebnanka n Ixeiimca ['muca «CoBer
JIVUPEKTOPOB — B3I U3HYTPH» OpPOCAET BHI30B TPAIUIIMOHHOMY TPEICTABIEHUIO
0 cocTaBJsiioNMX 3 (HEKTUBHOCTU COBETOB AUPEKTOPOB. ABTOpaM MOTPeOOBATIOCH
IATh JieT, 194 UHTEPBHIO M IOMYCK B CBATAasI CBATHIX — 3aJIbl 3aCEIAHMUM, YTOOBI
cchopMyIMpoBaTh HOBYIO MJICATIbHYIO MOJIENb COBETA TUPEKTOPOB. B Hel akilleHT
CMEIIEH CO CTPYKTYPhI COBETA Ha KOMIIETEHIIUH U MOBEIeHYeCKe 0COOEHHOCTH ero
YJICHOB U UX COUETaHWE CO CTpaTernyecKUMU 1eIsIMU KOMIIaHUU. B gornoiHeHne kK
MOJIEJIV TIPEJICTABJIEHBI TOTOBBIE CXEMBI, TO3BOJISIONINE POBECTU OLIEHKY KaXJ0TO
YyJieHa U COBEeTa B 11€JIOM M HAUTU HOBBIX CHEIUAIMCTOB JJIs1 CO3JaHU sl UJIeaJIbHOTO
coBeTa 1upekTopoB. B popmare PDF A4 coxpaH€H u3nareibCKuidi MaKer.
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Coaep:xanue

[Nouemy He3aBUCHMOCTHU IUPEKTOPOB HEJOCTATOUHO

Kpwusuc, onpenenuBiimii 6a3uc KOPIOPATUBHOTO YIIPABJICHUS
CKpBITHBIE U HEU3YUYEHHBIE

Heo6xoaumble mpoeccuoHaibHble KOMIETEHIINH WIEHOB COBETa
KoHen o3HakOMUTEIBHOTO (hparMeHTa.
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Hoquy HE3aAaBUCUMOCTH NUPEKTOPOB HEAOCTATOIYHO

TpeboBaHUs K CTPYKTYpe COBETa AMPEKTOPOB, 0OECIIEUMBAIONIEH, TI0 MHEHHIO PETYJISTOPOB,
ero ycremHoe (pyHKIMOHUPOBaHKe, ke 20 JIeT Kak I0puANIecKH 3aKperieHbl B 60s1ee ueM ABaIlaTH
cTpaHax. 3a/laull CaMOro COBETa — pa3pabOTKa CTpaTeru KOMIIAHUM ¥ MOHUTOPHUHT JIESITETbHOCTH
ee MeHEe/UKMEHTa — JIABHO M3BECTHHI M BHE KPU3UCHBIX CUTYallil HE TPEOYIOT OCOOBIX YCHIIMI WITH
VICKYCHOCTH B HCTIONTHEHMU. Cpein WIEHOB COBETOB CJI0KHO BCTPETUTh OTKPOBEHHO IIIYIIBIX JIOIEH,
CTPEMSILMXCS IPUBECTH KOMIIAHUIO K Kpaxy. HampoTuB, B COBETHl NPUIIAIIAIOT CaMbIX YMHbIX U
TAJIAHT/IMBBIX, PEYCHEBUIMX B PA3JIMYHbIX BUAAX AEATETBHOCTH M UMEIOIMX JOCTAaTOYHO CTUMYJIOB
IIpeycrieTh ¥ B posiu JupeKTopa. M Bce e OfiHU COBETHI MPUBOIAT KOMITAHUIO K YCIIEXY, a Ipyrue —
K Katactpode. B uem xe 3aragka?

OnHO3HAYHOTO OTBETA HEe MOIJI JJaTh HA PAKTUKM OM3HECA, HU MCCIIEIOBATeIM MEHEKMEHTA.
Jonroe Bpemsi BOOOIIIE He yIaBaIoCh BBISIBUTh HUKAKOH CBSI3M MEK Iy KOPIIOPATHBHBIM yITPaBICHUEM
Y (pMHAHCOBBIMM pe3y/ibTaTaMM KOMIaHUU. VI3-3a 3aKpBITOCTH M KOH(PUAEHIIMAIBHOCTH CAMUX COBE-
TOB BCE PaHHHME MOMNBITKM aHAIN3a UX JEATeIbHOCTU CBOOWIMCH K M3YyUYEHUIO JIOKYMEHTOB KOMIIa-
HUIA, HAXOJAIIMXCS B OTKPHITOM JIOCTYIIE: TOAOBBIX OTYETOB, (POPM I'OJIOCOBAHUIA 1O TOBEPEHHOCTH
U [IPECC-PeIU30B, KOTOPbIE HE OTPAKAIOT Mpoliecca NPUHATHS PElleHnii BHYTpU coBeTa. B nrtore Bce
noBeJiIeHYeckre (PakTopbl OKa3bIBAIUCh BHE (pOKyca uccieioBaTenel, a moHsaTue 3(pOeKTUBHOCTH
coBeTa OBbUIO CBE/ICHO K €r0 CTPYKTYPHOW COCTABIISIIONICH: YMCITy HE3aBUCHMBIX TUPEKTOPOB, pas/e-
JIEHUIO pOJieil FeHepaIbHOrO JUPEKTOpa 1 MpeJiceaaTeNs U HaTUYMI0 KOMUTETOB.

CrienMaicThl 10 KOPIOPATHBHOMY YIpPABJIeHMI0 Gu3Hec-mKombl uM. 1lly-mixa Hopkckoro
YHMBEPCHUTETA ¥ ONIBITHBIE AMpeKTopa Pudapn Jlebnank u [Ixelime ['mmc otMeTnnm 3To yryiieHne
Y TIOTPATWJIM TISATH JIET Ha TO, YTOOBI MOJMYYUThb JOCTYII B 3QJIbI 3acelaHuil 39 COBETOB TUPEKTOPOB
KOMMEPYECKMX U HEKOMMEPYECKUX OpraHu3aiuii AMepuku u KaHazipl ¥ TPOBECTH MHTEPBBIO C UX
YIEHAMM, aKIIMOHEPAMH U MEHEIKMEHTOM.

PesynbraTroMm crana HOBas MOJeNlb COBETa AUPEKTOPOB, YUMTHIBAIOIIAS U €r0 CTPYKTYpy, U
NoBeJIeHYecKre U NpoghecCHOHaIbHbIE KOMIIETEHIIMU €T0 YJIEHOB, a TaKKe UX COOTBETCTBUE CTpate-
I'MYECKUM IpuopuTeTaM koMianuu. Kiaccudukanys AupekTopoB Mo NoBeJeHYECKUM TUIIaM JOMOoJI-
HEHa rOTOBBIMH OIIPOCHUKAMU 11 OLIEHKY KaHAWAATOB U PEKOMEH1AlMsIMUA OTHOCUTENIBHO X COOT-
BETCTBUS CUTYalluH, B KOTOPO HAXOAUTCS] KOMIIAHHUS.

TexHUYeCKUi Mporpecc yCUIMBAET KOHKYPEHLIMIO Ha pbIHKE U Je1aeT 3(p(heKTUBHOCTb COBETOB
JAUPEKTOPOB KPUTUYHOM /1JIs1 YCIIELTHOTO pa3BUTHs Kopriopauuil. [TpeanoxkenHass Moaesb criocoOHa
3HAUUTENILHO YBEJIMYMUTh LIAHCHl KOMIIAHUM Ha JOJITOCPOYHOE YCIIEIIHOE Pa3BUTHE.



. Smart Reading. «KimoueBsble naen kauru: CoBeT AUPEKTOPOB — B3MIIsI M3HYTpU. [IpuHImmel (hopmMupoBanusi, yrpasiie-
Hue, anam3 3 dextuBHocTu. Puyapn Jlebnank, [Ixerivc [wsmmmc»

Kpusuc, onpeaejuBmmni 0a3uc
KOPNOPATHBHOIO yNIpaBJeHMsI

Ho cepeaunbl 1980-X rogoB poiib COBETA AUPEKTOPOB HE NIPUBJIEKAIa BHUMaHWs HA UHBECTO-
POB, HU HccleioBatesied MeHeakMeHTa. OIHaKo 3aTeM KOPIIOPAaTUBHBIYA MUP NIEPEKUIT BOJIHY BpaX-
AeOHBIX MOIVIOLIEHH, Ha (POHIOBOM PbIHKE JIOMHYJI ITy3bIpb JOT-KOMOB, 3aroJIOBKM BeIyIIMX JEJI0-
BBIX M3JJAHUI 3arlecTpe/d HOBOCTSMU O CKaH/aJlaX Ha PhIHKE KalUTala, U OJHOBPEMEHHO BBIPOCIIO
KOJIMYECTBO U BJIMSIHUE MHCTUTYLIMOHAIBHBIX MHBECTOPOB. Bee 3T0 MpHBESIo K MOMmyJIsipu3aluu Kop-
MOPAaTUBHOTO YIIPABJIEHUS U MOCIEAYIOIUM 3aKOHOAATEIbHBIM HOBOBBEAECHUSM, PEry/IMPYIOLIIM
CTPYKTYPY COBETOB.

B gacTtHOCTH, MOSIBIIIHCH YK€ IPUBBIYHBIE ceifuac TpeOOBaHMs O HATMYMK OOJIBIIMHCTBA He3a-
BUCHMBIX JUPEKTOPOB, CO3JAHUM KOMUTETOB U pa3/ieIeHUH poJiel MpezceiaTelisi COBeTa U reHepalib-
HOT'O JUPEKTOopa.

CTouT 3aMETUTB, YTO LIETIBIO TOAOOHOTO PEryIMPOBaHMs ObLIO OTHIONB HE ITPEBpAILeHIEe COBETA
B 9((PEeKTUBHBIA LIEHTP MPUHATUS pelleHuid, Onarogapsi KOTOPOMY aKIIMOHEPHl MOTYT MOJIYYUTh
6oee BHICOKYIO peHTaOebHOCTh. [Ipenmnonaranock, YTo B IEPUOIB! CTAOMIBHOCTH M TPOLBETAHUS
KOMITaHUH POJIb COBETA JUPEKTOPOB MUHUMAJIBHA, a B TIEPUOJ] KPU3UCOB BCSI OTBETCTBEHHOCTD JIOKH-
JIaCh UMEHHO Ha HEro.

Hoevie mepvr Oviau npuseanst, npexcoe 8ce20, CHU3UMb 4ucao 0AHKPOMCMS, 8bl36aH-
HbIX KopnopamugHvimu 3.a0ynompeodnenusmu. C 3TON TOUKU 3peHUs] MPUIJIALLIEHHE HE3aBUCH-
MBIX TUPEKTOPOB BIIOJIHE JIOTMYHO: c(hepa MX JMUYHBIX MHTEPECOB HE MEPeceKaeTcsi C MHTepecamMu
KOMITaHUH, TI03TOMY HMKaKHe CTOPOHHME (DAaKTOpbl HE MELIAI0T UM KOHTPOJIMPOBATh JEATEIbHOCTb
MEHe/I)KMEHTA.

Bbut sn kenaembii perysaropaMu pe3yJibTaT JIEMCTBUTENBHO JOCTUTHYT, CKa3aTh CJI0HO. C
OIHOM CTOPOHBI, TAKME KPYIIHBIE UTPOKU pbIHKA, Kak Enron, Adelphia, ImClone, Global Crossings n
WorldCom, MHOTHE 13 KOTOPBIX CTapaJIUCh COOMIONATh PEKOMEHIOBaHHBIE ITPABHJIa KOPIIOPATUBHOTO
yIIpaBJIeHHs, B UTOTe CTaJIM reposiMU OM3HEC-KEeHCOB O pa3opeHnu Kopriopaiwii. C Ipyroi CTOpOHH,
KTO 3HAeT, HACKOJIBKO OoJIbIIe OaHKPOTCTB COCTOSIIOCH OBl O€3 peryampoBaHusi?
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CKpbITHBIE M HEeN3y4YEeHHbIE

Tem He MeHee cnocodHocmb Yyoepeuv KOMNAHUI) Om OaHKpomcmaa euie He pasHa Idgex-
MUGHOMY KOPROPAMUBHOMY YNPABAEHUI), OCOOSHHO B YCIOBUSX OBICTPO MEHSIOIIETOCs U BBICO-
KOKOHKYPEHTHOTO COBPEMEHHOTO pbIHKa. COBETHI JOJIKHBI yKe HE MPOCTO OCYIIECTBISATh MOHUTO-
PUHT JeSITeIbHOCTH MEHEDKMEHTa, HO SHEPrIYHO YYacTBOBATh B pa3pabOTKe CTPATerny U pPelaTh
CyabOy aKTMBOB KOMITaHHH.

KoHeuHo, o1leHUTb, KaK BIUSIOT U3MEHEHUS B COBETE Ha €r0 PElleHus, a Te B CBOIO OYepelb —
Ha (PMHAHCOBBIE Pe3YJIbTaThl KOPIOPAIMH, CJIOKHO: BPEMEHHOM Pa3phiB MEXy IPUHATHEM PEIICHUSI
Y €r0 UCTIOJTHEHUEM M CTOPOHHHUE (haKTOPbI, BO3JEHCTBYIOIINE Ha PE3YJIbTAT, 3aTPYIHSIOT BhISIBJICHUC
3aBUCUMOCTH.

OpHako TOT (baKT, YTO MHOKECTBO MCCIIEIOBAHUI paHee He HAIlUIA B3aUMOCBSI3H MEXTy KOp-
MOPAaTHBHBIM YIPABJICHUEM U YCHEITHOCTHIO KOMIIAHUM, CKOPEe BCETO, CBSI3aH HE CTOJIBKO C OITU-
CaHHBIMHU TPYTHOCTSIMH, CKOJIBKO C 3aKPBITOCTBIO COBETOB. KOH(bUIEHIIMAIbHOCTD 3acelaHuil orpa-
HUYMBAET BO3MOXHOCTb M3ydaTh IMPOIECC MPUHATHS pelieHuid, a 3¢(EeKTUBHOCTh MOIMEHSIETCS
CTPYKTYPHUPOBAHHOCTBIO.

TeMm He MeHee MHOTHE ICHCTBYIOIIUE JUPEKTOPA, B e bIIbl KOMITAHUI ¥ TeHePaJIbHBIC TUPEK-
TOpa MPOIOJIKAIOT BEPUTh, YTO XOPOIIee KOPIMOPATUBHOE yIIPaBJICHNE YIy4IllaeT pe3yJIbTaThl KOMIIa-
HuK. [TOHATH UX MOXKHO, €ClTU YIIIyOUThCSl B MeXaHU3M (DYHKIIMOHMPOBAHUSI COBETA IUPEKTOPOB U
BBISIBUTD, KaKue (PaKTOPbI ONpeAessioT ero 3(heKTUBHOCTb.
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Heo0Oxoanmvbie npocgeccuoHaIbHbIE
KOMIIETEHI[HH YJIEHOB COBETA

Kto0 cTout 3a eMKUM 1 00TEKaeMBIM TEPMHUHOM «COBET JUPEKTOPOB», HEPEAKO HE 3HAIOT AAXKE
AKIIMOHEPbI KOMITAHWU. HpI/I‘{CM HX 9TO 0CO00 U HE HWHTEPECYET: POJIb 1 BO3MOKXHOCTH COBETOB CJIUIII-
KOM O0JIro OBLIN OIr'paHNUYCHHBIMU, a JIMKBUIHOCTb (bOHI[OBLIX PBIHKOB IIO3BOJIAET aKIIMOHEPaM B
ClIy4a€ HEAOBOJIbCTBA MTOBECACHUEM KOMITAHUN 6bICTpO npoaaTb €€ akMu U UHBECTUPOBATb BO YTO-
TO Opyroe. Ho ot peH_ICHI/Iﬁ COBCTOB 3aBHUCHUT OCATCIbHOCTD KOpHOpaHHfI, KOTOPBIC B CBOIO OYEPEb
OIIPEACTAIOT PA3BUTUEC 9KOHOMUKU LICJIbIX CTPAH, MIO3TOMY NUPEKTOPA U IIPUHUMAEMbIC UMU pEIIC-
HUA BJIIMAKOT Ha ropasio OOJIbIIIEE YUCITO J'IIOI[CfI, YEM MOXKET IIOKa3aTbCA Ha HCpBBIfI B3IJIAI.

He CCKPET, 4YTO OOJIBIIIMHCTBO YJIEHOB COBETOB AUPEKTOPOB — MYKYUHBI C OIIBITOM pa6OTbI
B TOII-MCHEIXMCHTEC, I/I36I/IpaeMbIC Ha rogoBomM 06H_IGM C06paHI/II/I, KaK ITpaBHJIO, CPOKOM Ha OOWH
rona. Panee OT60p KaHIuJaTOB OBLT HpCPOFaTHBOﬁ MCHCIDKMEHTA WJIM YWICHOB TEKYIIEIO COBETA,
OJHAKO cefiyac B OOJIBIIMHCTBE KOMIIAHUHM STHM 3aHUMAETCS CHCLII/IaHbeIfI KOMUTET 110 Ha3HA4C-
HHUAM. CO3I[8.HI/IC I'IOILO6HBIX KOMHUTETOB 3HAYUTEJIbHO YJIYYIIWIJIO CUTYAlUIO C pa3Hoo6pa3HeM OIIbITa
" B3IVIAA0B BHYTPU COBETA, TAK KAK PAHEC 3aHNUMABIINECA OT60pOM AUPEKTOPa OBLIIN CKJIOHHBI Ipu-
rJ1almaTb HIOHCﬁ U3 CBOEH Cpedbl U C TPyAOM CMEUIAIA HCS(pq)eKTI/IBHHX 4yjieHOB. TeM He MeHee
00AbUUHCMEO dupelcmopoe RO-NPESCHEMY cuumarom YpoeeéHb KOMNREMEHMHOCMU HEKOMOpPblX
C60UX KO0.1./1€2 HEBLICOKUM, 00HAKO npednouumarom Hé 6blHOCUMb HA NOBECMKY 60NpPOC 00 ux
omcmaekxe, Ymoowl u3oexcamo conymcemeyrouiux CA0XCHOCEIL.
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KoHen 03HaKOMHUTEJIBHOT0 (pparmMeHra.

Texkcr npenocrasieH OO0 «JIutPec».

[IpounTaiiTe 3Ty KHUTY LIEJIMKOM, KYIMB IIOJHYIO JIEraJbHYIO Bepcuio Ha JlutPec.

BesomnacHo onnatuTh KHUTY MOKHO OaHKOBCKOM Kaprtoit Visa, MasterCard, Maestro, co cuera
MOOWIIBHOTO TenepoHa, C TUIaTeKHOro tepMuHana, B catone MTC wm Cesi3Hoii, yepes PayPal,
WebMoney, fAunekc.densru, QIWI Komesnek, 60HyCHbIME KapTaMu WX APYTUM YIOOHBIM Bam crio-
COOOM.
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