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JMPEKTOPOB. ABTOpaM MOTpeOOBaoch MATh JieT, 194 WHTEepBbIO U
JOMYCK B CBATast CBATHIX — 3aJIbl 3aCEAaHUM, YTOOBI C(DOPMYJIMPOBAThH
HOBYI0 WJIeaJlbHyl0 MOMeb COBETa JAWPEKTOpoB. B Hell akieHT
CMEIIIeH CO CTPYKTYpBI COBETa Ha KOMIIETCHIIMM W TIOBEJEHYECKHE
O0COOEHHOCTH €r0 YJIEHOB M WX COYETaHWe CO CTpaTermyecKUMHU
LeJIIMUA KOMITAHUU. B 1omoTHeHe K MOJIE/ U TIPEe/ICTAaB/ICHbl TOTOBbIE
CXEeMBl, TIO3BOJISIIONINE TPOBECTH OIEHKY KaKJOro WieHa W coBeTa
B II€JIOM W HalTH HOBBIX CIICIIMAJIUCTOB JIJIS1 CO3JIaHUSI UJICaJIbHOTO
COBETa AUPEKTOPOB.
B ¢opmare PDF A4 coxpaH€H U31aTeIbCKUN MaKeT.
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ITouemy He3aBHCUMOCTH
JUPEKTOPOB HEJAOCTATOYHO

TpeGoBaHus K CTPYKType COBETa AUPEKTOPOB, OOECIIeUrBa-
IOIIEH, IO MHEHMIO PEryJIsSITOPOB, €ro ycreurHoe (PyHKIIMOHUPO-
BaHue, yxe 20 JIeT KaKk I0pUauIecKy 3aKperyieHbl B Ooliee yem
JBAJIIIATH CTpaHax. 3a/ladd CaMOro coBeTa — pa3paboTKa cTpa-
Teruy KOMIIAHUY U MOHUTOPUHT JESITETbHOCTU €€ MEHEIKMEHTa
— JJAaBHO U3BECTHBI M BHE KPU3UCHBIX CUTYAIIUH He TPeOYIOT OCO-
OBbIX YCUJIMI UJTM UCKYCHOCTH B McrioniHeHUH. Cpeiy YWIEHOB CO-
BETOB CJIOXHO BCTPETUTh OTKPOBEHHO TJIYIBIX JIIOJCH, CTpEMsI-
HIMXCSI TPUBECTU KOMITAHUIO K Kpaxy. HanpoTus, B cOBETHI ITpU-
[J1aIIal0T CaMbIX YMHBIX U TaJTaHTJIUBBIX, MPEYCIEBIINX B pa3-
JIMYHBIX BHUAX AESITeTbHOCTH M UMEIOIIUX JOCTaTOYHO CTUMY-
JIOB IPEYCIeTh ¥ B poJu AUpeKTopa. 1 Bce ke OTHU COBETH ITPH-
BOJIAT KOMIIAHUIO K YCIEXy, a Ipyrue — Kk karacrpodge. B yem xe
3aragka?

OpmHO3HAYHOTO OTBETA HE MOIJIM JIaTh HU MPAKTHUKU OW3HE-
ca, HU HWccieaoBaTem MeHemkMeHTa. [lonroe Bpemsi BooOime
HE YJIaBaJIOCh BBISIBUTh HUKAKOU CBSI3U MEX]ly KOPIOPATUBHBIM
yrpaBjieHueM U (PMHAHCOBBIMU pe3yJibTaTaMu KoMmanuu. 13-3a
3aKPHITOCTU U KOH(UACHIIMAILHOCTH CaMUX COBETOB BCE PaH-
HUE TIOIBITKH aHAJIM3a UX JCSITeIbHOCTH CBOIVIICH K M3y YCHHIO
JOKYMEHTOB KOMITAaHUH, HAXOISIIIMXCS B OTKPBITOM JIOCTYIIE: TO-



JIOBBIX OTUYETOB, (hOPM r'OJIOCOBAHUM TI0 TOBEPEHHOCTH 1 TIPecC-
PEM30B, KOTOPBIE HE OTPAXalOT MPOLIECCca MPUHATUS peILieHU
BHYTpU coBeTa. B utore Bce nopeeHueckre pakTopbl OKa3bIBa-
Juch BHE (POKyca uccienoBaresiei, a moHsaTue 3(pPeKTuBHOCTU
coBeTa ObUIO CBEJICHO K €r0 CTPYKTYPHOM COCTABJISIIONIEH: YuC-
JIy HE3aBUCUMBIX AUPEKTOPOB, PA3JEJEHUIO POJiel TeHepaslbHO-
ro JUPEKTOpa U Mpejicearelis U HaTMUMI0 KOMUTETOB.

Crneuyanuctel MO0 KOPHOPATMBHOMY YIPABJIEHUIO OU3-
Hec-1Koybl uM. 11Ty-1mxa MopKcKOro yHUBEpCHTETA U OTBITHBIE
aupekropa Puvapn Jlebnank u [Ixeiimc ['mmic otmernmm 310
yIyIIeHWe W TOTPATUIIM TISITh JIET Ha TO, YTOOBI MOTYYHUTh JI0-
CTYyI B 3aJIbl 3acelaHuil 39 COBETOB TUPEKTOPOB KOMMEPUYECKHUX
Y HEKOMMEPUYECKUX opranusanuii AmMepuku 1 Kanaawl 1 mpose-
CTU UHTEPBBIO C UX WIEHAMH, AKIIMOHEPAMHU U MEHEKMEHTOM.

PesynbTaTtoMm cTana HOBasi MOJEb COBETa IMPEKTOPOB, YUH-
ThIBAIOUIAsl U €r0 CTPYKTYpY, M MOBEAEHYECKUE U MPOdECcCH-
OHAJIbHbIE KOMIIETEHIIMM €ro 4JIEHOB, a TaKke MX COOTBET-
CTBHE CTPATETMYECKUM IpUopUTeTaM KoMmnanuu. Knaccuduka-
L1s1 TUPEKTOPOB MO MOBEAEHYECKUM TUIIaM JIOTIOJTHEHA FOTOBbI-
MU OIPOCHUKAMU JJIS1 OEHKU KaHAUJATOB U PEKOMEHJAlUsIMU
OTHOCHUTEJIHO UX COOTBETCTBUSI CUTYaIU, B KOTOPO HAXOJUT-
Cs1 KOMITAHM 1.

TexHUuYeckuil porpecc yCHJIMBAeT KOHKYPEHIIMIO Ha PbIH-
Ke U jienaeT 3pPEeKTUBHOCTh COBETOB AUPEKTOPOB KPUTUYHON
JUIs1 YCIIEIIHOTO pa3BUTUs Kopropauui. [IpennoxeHHas Mojenb
CMOCOOHA 3HAYUTETHHO YBEJIMUUTH IAHCHI KOMIIAHUH Ha JI0JTO-



CPOYHOC YCIICHIHOC PA3BHUTHUEC.



Kpusuc, onpeaejauBiini 6a3uc
KOPNOPaTUBHOIO yIIPaBJIeHMSI

Ho cepeaunbl 1980-X rogoB posb coBeTa AUPEKTOPOB HE MPU-
BJIeKaJla BHMMaHHUSl HU WMHBECTOPOB, HU HCCJEAOBaTesieil me-
HepkMeHTa. OJHAaKO 3aTeM KOPIOPATUBHbIA MUP MEePeKUIT BOJ-
HY BpaXJeOHbIX MOTJIOMEHHIA, HA (POHJJOBOM PhIHKE JIOITHYJI ITy-
3bIpb JOT-KOMOB, 3ar'0JIOBKM BEAYILMX AEIOBBIX U3JAHUI 3aI1eCT-
peJv HOBOCTSIMM O CKaHJalaxX Ha pbIHKE KaluTajla, U OTHOBpE-
MEHHO BBIPOCJIO KOJIMYECTBO M BJIMUSIHUE UHCTUTYIIMOHAJIBHBIX
uHBeCcTOpoB. Bce 3T0 mpuBeso K nmomynsipu3aiyii KOpropaTuB-
HOT'O YIIPaBJIEHUs M NIOCJIEYIOIIUM 3aKOHOJATEIbHBIM HOBOBBE-
JEHUSIM, PETYJIUPYIOLIMM CTPYKTYPY COBETOB.

B yactHOCTH, OSIBUIINCH yXke MPUBBIUHBIE ceiluac TpeOoBa-
HUSI O HATMYUM OOJBIIMHCTBA HE3aBUCUMBIX TUPEKTOPOB, CO-
3JaHMY KOMUTETOB U pa3/ieieHUH poJiel Mpejceaaresisi CoBeTa u
reHepaJIbHOTO AUPEKTOPA.

CTouT 3aMeTUTD, YTO LIEJIbI0 IOOOHOTO PEryIupoBaHus Obl-
JIO OTHIO/Ib HE MpeBpallieHre coBeTa B 3(POEKTUBHBIN LIEHTP MPU-
HATHS peleHui, Onarogaps KOTOpOMY aKIIMOHEPBl MOTYT TIOJTY-
YuTh O0JIee BBICOKYIO peHTa0enpHOCTh. [Ipenmnonaranock, 4to B
NepHo/Ibl CTAOMIIBHOCTU U TMPOLIBETAHUS KOMIIAHUU POJIb COBE-
Ta IMPEKTOPOB MUHUMAJIbHA, a B MEPUOJ KPU3UCOB BCSI OTBET-
CTBEHHOCTb JIOKMJIACh UMEHHO Ha HETO.



Hoevie mepvl 0viau npu3eansvl, npeiicoe 6cezo, CHUIUMD
uuUCA0 OAHKPOMCME, 6bI36AHHLIX KOPROPAMUSHBIMIU 310YN0-
mpeonenusmu. C 3TON TOUKU 3peHUs] MPUTJIAILICHUE HE3aBUCH-
MBIX JUPEKTOPOB BIIOJIHE JIOTMYHO: chepa X JIMUHBIX UHTEpe-
COB HE MEePEeceKaeTcsi C UHTepecaMy KOMITAHUH, TTO9TOMY HUKa-
KM€ CTOPOHHUE (DAKTOPbl HE MEIIAT UM KOHTPOJIMPOBATh JIes1-
TEJIbHOCTh MEHEIKMEHTA.

BbL1 511 JkenaeMblil peryistopamMu pe3ysbTaT JedCTBUTEIBHO
JOCTUTHYT, CKa3aThb cI0HO. C OIHOIM CTOPOHBI, TAKME KPYITHbIE
UTPOKH pbIHKa, Kak Enron, Adelphia, ImClone, Global Crossings
u WorldCom, MHOrve M3 KOTOPBIX CTapajiich COONIONATh pe-
KOMEH/JOBaHHBbIE ITPaBKJIa KOPIOPATUBHOIO YIPaBJIeHus, B UTO-
re CTaJii reposiMu OM3HeC-KeHcoB 0 pasopeHuu kopropauuii. C
APYroi CTOPOHBI, KTO 3HAET, HACKOJIBKO OOJIbIIIe OaHKPOTCTB CO-
CTOSITIOCH Obl O3 perynmpoBaHusi?



CKpbITHBIE M HEU3yYEeHHbIEe

TeM He MeHee cnocodHocmb Yyoepeub KOMRAHUIO om OaHK-
pomcmea euwje He pagHa 3PdeKmueHomy KopnopamueHomy
ynpaes.aenuro, 0COOEHHO B YCIOBHSAX OBICTPO MEHSIOIIErocs 1
BBICOKOKOHKYPEHTHOTO COBPEMEHHOTO pbhiHKa. COBETHI JOJIKHBI
yk€ He MPOCTO OCYILECTBJIATh MOHUTOPHUHI JEATENBHOCTA Me-
HE)KMEHTa, HO SHEPIrMYHO y4acTBOBAaTh B pa3paboTKe cTpare-
TMH U pelarh Cynp0y aKTUBOB KOMITAHU.

KoHeuHo, 011eHUTh, KaK BIUSIOT U3MEHEHHUsI B COBETE Ha €ro
pelIeHus, a Teé B CBOIO OYEPE/b — Ha (PMHAHCOBBIE PE3YJIbTAaThl
KOPHOPALIMH, CJI0KHO: BPEMEHHOU pa3pblB MEXAY MPUHATHEM
PELIEHNS U €r0 UCIIOJHEHUEM U CTOPOHHME (PAKTOPbI, BO3JEH-
CTBYIOILIME Ha Pe3yJbTaT, 3aTPYAHSIOT BbIsIBIEHUE 3aBUCUMOCTH.

OpnHako TOT (pakT, 4YTO MHOXKECTBO UCCJIEJOBAaHUN paHEE HE
HallUIM B3aMMOCBSA3M MEXAYy KOPHOPAaTHBHBIM YIPaBJIEHUEM U
YCHEIIHOCThIO KOMITAHUM, CKOpEee BCEro, CBS3aH HE CTOJIBKO C
OIMCAHHBIMU TPYIHOCTSIMU, CKOJIBKO C 3aKPBITOCTBIO COBETOB.
KoH(puaeHImaipsHOCTh 3aceJaHiid OTPaHUYMBAET BO3MOKHOCTD
U3yyarh MPOLECC MPUHATHUSA pelleHnid, a 3 PEKTUBHOCTD MOA-
MEHSETCs] CTPYKTYPUPOBAHHOCTBIO.

TeMm He MeHee MHOIME JEWCTBYIOIIME AWPEKTOPA, BIA/ENb-
1[bl KOMITAHUI Y T€HEPaJIbHbIE JUPEKTOPA MPOAOJIKAIOT BEPUTD,
YTO XOpOlllee KOPIOPaTUBHOE YIIPABJIEHUE YIyqllaeT pe3ysibTa-
Tl KOMIaHuW. [IOHATh UX MOXHO, €CJM YIIIyOUThCS B MeXa-



HU3M (PYHKIIMOHMPOBAHUS COBETA JIMPEKTOPOB U BBISIBUTH, Ka-
KM€ (pakTOpbl ONPEEIsIoT €ro 3P(PEeKTUBHOCTD.



Heo0xoaumblie npodyeccuoHaNbHbIE
KOMIIETEHIINU YJIEHOB COBETA

KT0 cTouT 32 eMKIM 1 00TeKaeMbIM TEPMUHOM «COBET JUPEK-
TOPOB», HEPEJIKO He 3HAIOT JiaXke aKIMOHephl KommaHuu. [Ipu-
YeM MX 3TO0 0c000 U He MHTEPECYET: POJib U BOZMOXKHOCTH CO-
BETOB CJIMIIIKOM JIONTO ObLIM OrPaHUYEHHBIMU, a JTUKBUIHOCTD
(pOHIOBBIX PHIHKOB MO3BOJISIET AKIIMOHEPAM B CJTyyae HEI0BOJIb-
CTBa TIOBe/ICHEM KOMITAaHUY OBICTPO MPOJIaTh €€ aKIUU U UHBE-
CTHpPOBATh BO 4TO-TO Apyroe. Ho OT pelieHnii COBETOB 3aBUCHUT
JesITeIbHOCTh KOPIOPAINiA, KOTOPhIE B CBOIO OYepe/b Orpeie-
JISIIOT Pa3BUTHE SKOHOMUKM 1IEJIBIX CTPaH, MO3TOMY JUPEKTOpa U
MIPUHUMAEMbIE MU PellieHus] BJUSIOT Ha ropa3/io OoJblliee Yrc-
JIO JII0IeH, YeM MOKeT TIOKa3aThCsl Ha TEPBbIid B3IJIS.

He cekpeT, 4TO OOJBIIMHCTBO YWIEHOB COBETOB AUPEKTOPOB —
MYKUYHMHBI C OIIBITOM PaOOTHI B TOI-MEHEIKMEHTEe, U30MpacMbie
Ha TOOBOM OO0IIleM COOpaHWM, KaK MpaBUJIO, CPOKOM Ha OJIMH
roa. Panee oT1O0p KaHAMAATOB ObLT MPEPOraTMBO MEHEKMEH-
Ta WM YJIEHOB TEKYITIETO COBETa, OJJHAKO ceivac B OOJBIIMHCTBE
KOMIIAHUM 3TUM 3aHUMAETCS CHeMaIbHbIi KOMUTET MO Ha3HA-
yeHusM. CosjiaHue MOAOOHBIX KOMHUTETOB 3HAYMTEIBHO YITyd-
IIAJIO CUTYAIMIO C Pa3HOOOpa3ueM OMbITa U B3MJISJOB BHYTPU
COBETa, TAK KaK paHee 3aHUMAaBIIMeCs] OTOOPOM JUPEKTOpa Obl-
JIM CKJIOHHBI MPUIJIAIIATH JIIOEN U3 CBOEH Cpelbl U C TPYJIOM



cmeman Hed(p(PeKTUBHBIX UIeHOB. TeM He MeHee 00.1bUlUH-
CMeo OUpPeKmopo8 No-npedcHemy cuUmarom YpoeeHsv Komne-
MEHMHOCMU HEKOMOPLIX C80UX K0.1.1€2 HE8bICOKUM, 00HAKO
npeonouyumarom He 8bIHOCUNb HA NOBECMKY 80NPOC 00 UX oM~
cmaske, 4wmoowvl uzoexcams COnYymcmeyrouux CA0HCHOCmeIl.



Konen 03HaKOMUTEJLHOI'O
¢dparmenra.

Tekct npenocraBieH OO0 «JIutPec».

[IpounTaiiTe STy KHUTY LIEJIMKOM, KYIIUB TOJIHYIO JIETATbHYIO
Bepcuio Ha JIutPec.

Be3ormacHo oriaTuTh KHATY MOKHO OaHKOBCKOH KapToit Visa,
MasterCard, Maestro, co cuyera MOOMJIBHOTO TesiehOHa, C TiIa-
Te)KHOro TepMmuHaia, B cajoHe MTC wmm Cesa3HoOHM, uepe3
PayPal, WebMoney, Aunexc./lensru, QIWI Komenek, 60Hyc-
HBIMU KapTaMu WK APYTUM YI0OHBIM Bam crioco6om.



https://www.litres.ru/smart-reading/kluchevye-idei-knigi-sovet-direktorov-vzglyad-iznutri-princi/
https://www.litres.ru/smart-reading/kluchevye-idei-knigi-sovet-direktorov-vzglyad-iznutri-princi/

	Почему независимости директоров недостаточно
	Кризис, определивший базис корпоративного управления
	Скрытные и неизученные
	Необходимые профессиональные компетенции членов совета
	Конец ознакомительного фрагмента.

