Copnep>xaHue:

BBEOEHWE

Bo BceMm Mupe cenyac NpoucxoauT nepecTporka NoJIMTUKU yrpaB/ieHUs B KOMNaHUAX,
YTO CBA3AHO C MUPOBbLIM SKOHOMUYECKNM KPU3NCOM. MHOrne opraHmsaumm HaudymHaoT
NCKaTb HOBbIN NYTb Pa3BUTUSA, MOUCK HOBbIX NoTpebuTesien, BbINYCK HOBbIX MPOAYKLUNA,
NONb3YyOLWNXCA 60NbLLINM CAPOCOM N NPUHOCALWNX PhUpMe HeEOOXOANMYIO AN pa3BUTUA
Npubbinb. B coBpeMeHHON 3KOHOMMKe HabntogaeTcsa NOCTOAHHOE CTpeMIeHMe K
MOBbILLIEHUNO 3PPEKTNBHOCTU Npon3BoacTBa. YTobbl yaepKaTbCa cenyac "Ha nnasy",
Ha[4o MMEeTb afeKBaTHYIO PbIHKY MOAesNb yrnpasseHus, kotopas cnocobHa obecneynTsb
NMPON3BOANTENIBHOCTb M 3(P(PEKTUBHOCTb, @ TakXe yYA0BNEeTBOPUTb NOTPebHOCTH
notpebuTenen n NoCcTaBLMKOB. BCe 3TO 3acTaBsfeT NCKaTb HOBbIE MYyTU Pa3BUTUSA

dupmMm.

JKOHOMUNYECKNI yKnag n boratenwnm onbiT 3HAHWN U HAaBbLIKOB, MPNEMOB N METOA0B,
KOTOpPbIE XapaKTEPU3YIOT aHrJ10-aMepPUKaAHCKNI CTUIb B ynpaBaeHun busHecom nmenn
CBOWM UCTOYHMKOM BoraTble Ky/ibTYpHble Tpaanunm, npMBHECEHHbIE Pa3INYHbIMN
KyJNbTypamMu, BCeACTBME ABYX NMPeAnoCbiIOK: HanJibiBa MMMUIPAHTOB N MHTEPaKTUBHOM
3KOHOMUYECKOM NOJINTUKN SKCMaHCUW. Mpu 3TOM, aMmepukaHubl, C OAHON CTOPOHHI,
AaKTUBHO BO34ENCTBOBAJJIN HA MUPOBbLIE NHTErpaLUOHHbIE MPOLLEeCChl, C 4PYroN CTOPOHHI,
caMu 6bI1nM NogBep>XeHbl BHELUHEMY BAUAHUIO APYrUX HALMOHAIbHbIX KYbTYyp.

AMEpPUKaHCKUI onbIT MOXeT OblTb MHTEpPeceH No ABYM NpuynHaM. Bo-nepBbix, C TOYKU
3pPEHMSA KOMMPOBAHUSA, MPUMEHEHUS MPUEMOB, METOL0B, TEXHONOIMMNIA N KOHLLENL NN
yrnpaBaeHns C y4eTOM UX afanTaumm K MECTHbIM YCI0BUAM. BO-BTOpPbIX, OH MOXET ObITb
noneseH, Tak Kak crnocobeH noMo4b Bonee rnyboko OCMbIC/INTbL U MOHATb UX
ynpaBJieHYeCKYI0 NCUXO0N0rn0, MOTUBALIMOHHYIO Ba3y NpuHATUA pewweHnin, onsa bonee
3P PEKTNBHOINr0 B3aMOLAENCTBUSA N Pa3BUTUSA COTPYAHNYECTBA C HUMMU.

AHr N10-aMepuKaHCcKaa Moaenb OCHOBbLIBAETCA HA UHANUBUAYAJILHOWN,
npeanpuHUMaTeNbCKON NMHULUMaTUBE. Mpexxae BCero, ero MoXXHo NpeacTaBuTb Kak bpak
NHONBUAYAIN3MA N KOHKYPEHLIUM 3aJI0)KEHHbIV B aMepPUKaHCKON BusHec naeosormu.

Beayliee 3Ha4YeHUE aHI1I0-aMEPUKAHCKOW MOLesin B MUPE CerofiHs HeoCrnopuMmo, a
BAINSIHWE Ha Pa3BUTME Teopuun, NPakTuUKK, a TeM bonee obyyeHUs ynpasreHuto Hanbonee
BeNINKO. TaknM 06pa3oM, akTyasIbHOCTb AaHHOW KYypCoBOI paboThl COCTOUT B



HeobXoAMMOCTWN 3HAHMW OCHOBOMOJ1IAralWmMX naen n peKkoMeHgaunn gaHHom Moaenu.

OCHOBOMOJIOXKHUKAMN (DOPMUPOBAHMSA aHI10-aMePUKAHCKON MOLEeNnN ABAITCSA
3anagHble yvyeHble: ®. Tannop, N. AHcodd, M. Aoku, . bepr, A. bepaun, M. Bebep, IM.
OpoHep, Y. NHMoOH, M. MeckoH, [I. Munnep, B. OnkeH, P. NMopTec, XK. PonaH, 0. CnHkIN,
P. XaHTopwu, K. XbloHr, [l. Yanng n mHorve gpyrue.

B manbHenwem nx nccnenoBaHns 6olim pa3BuTbl B TpyAax 3apybexXHbIX MbicauTenen
Takux Kak; Y. baTHep, . epmax, P. Nlasep, [. lopru, P. MunrpaH, 5.ManH, 1.
CamyanbcoH, . CennueaH, M. Xeccenb, . Yapxam, . YembepnuH, A. LLinendgep, L.
MpencoH, K. O'Oenn.[1]

Mpobnema nccnepgoBaHns obycnosseHa BOSHUKHOBEHMEM MPOTUBOPEYNS NPU
NCMNOJIb30BaHUWN aHI1I0-aMEPUKAHCKON MOAEeNN YyrpPaBAeHNa Mexay HeobxoammMocCTbio
MoBblLLEeHNS 3P HEKTUBHOCTN AEATENbHOCTM NPeanpuaTms (B 1nue MeHenXepos) n
CTPEMJIEHNEM MNONYYNTb BbICOKME A0X0Abl (B NMLE aKuMoHepoB). HepgocTaTku
3aKoHoOaTesIbCTBa B AAHHOM acnekTe ABASATCA OAHOM U3 NMPUYNH NOSABAEHUSA OAaHHON
npobnembi.

O6beKTOM UCCNIEA0BAHUS ABNSETCA MEXaHU3M COBPEMEHHOr0 yrpaB/ieHns B
opraHusauumu.

I'Ipe,u,meT nccnengoBaHua - aHrJio-aMepmkKaHCKaa Moaesib KoprnopaTmnBHOIO rnpasa.

Llenbto nccnenoBaHusa ABASAETCA N3YyYeHMe TeopeTnieCKnx OCHOB aHFJ'IO-aMepVIKaHCKOIZ
MoAeJsin KoOprnopaTnMBHOIoO rNnpaea, aHaJin3 ee COBpeMeEHHOIo COCToAHUA N NepCrneKkTmB
Pa3BUTHUA.

Peannsaynsa gaHHoOW Lesn BO3MOXXHA nocpencTBoM pelweHnda cnegyruwnx 3aaay.

1. PaccMOTpeTb UCTOPUIO Pa3BUTUA aHI10-aMePUKAHCKOW MoAeNnn KOPnopaTMBHOMO
rnpasa;

2. OnpenennTb OCHOBHbIE YepTbl aHIM10-aMePUKAHCKON MOAEeNN yrpaBeHUs;

NMpoBecTn aHan3 3aKoHoAaTesIbHOW 6a3bl;

4. MNMpoBecTn aHaNn3 COBPEMEHHOI0 COCTOAHNS aHI10-aMePUKaHCKON MOAEeNn
ynpaBJieHns;

5. MNpoaHann3npoBaTb COBPEMEHHOE COCTOSIHNE KOPMOPaTMBHOIO yrnpaBieHns B
Poccun.

w

B npouecce BbINONIHEHNSA pa60Tb| Obl/IN NCNOJIb30BaHDbI 06LLI,eHay‘-IHbIe MeTOoObl: aHaJ/ln3a
N CMHTE3a, CTPYKTYpPU3aLuunA, o6obuieHne, a TakKe aHanu3 HOPMaTMBHbLIX OOKYMEHTOB.



IMnumpuryeckyto 6a3sy nccnenoBaHUs COCTaBAAIT HOPMATUBHO-NPABOBbLIE aKThl,
perynmpytoLime npoLecc yrnpaBJseHnNs B aHr10-aMepMKaHCKOM MoeNn KopropaTUBHOIo
npaBa, CNpaBOYHO-aHaNIUTUYECKMe MaTepmrasbl MO UccnenyeMon TemMme, CTaTUCTUYeckmne
NaHHblE.

PASOEN 1. TEOPETUYECKME OCHOBbI AHIJ1O-
AMEPUKAHCKOW MOLEJIN KOPMOPATUBHOIO
NMPABA

1.1. Uctopusa coopMUpPOBaHUA U PA3BUTUA aHIN10-
aMepUKaHCKOM MOoAesiu KOPNnopaTUBHOIO npaea

Mpouecc ynpaBaeHUs 3apoansica 0O4eHb AaBHO, MPMMEPHO CeMb ThICAY SieT Ha3ag, C
MOMEHTa NOSABJIEHNSA MePBbIX 0O6WECTB U pa3geneHns Tpyaa, HO TONIbKO B KOHUe XIX
Beka N ocobeHHO B XX BeKe, C pa3BUTUEM PbIHOYHOIMO X034MNCTBaA, KOpNopaTUBHOE NpaBo
BblOEJ/INCA B CAMOCTOSATESIbHYO HayKy. [1oNy4MB pa3sBmuTme B NPOLLUJIOM CTONETUMN (KakK
HOBbIN COLMANIbHbLIA UHCTUTYT, HOBAs KJllo4eBas coumasibHaa PyHKLNA) KopnopaTuBHoe
nMpaBo CTaN pa3BMBaATbCA C HEObblHaNHOM BbICTPOTON. 3a KOPOTKOE BPEMS HOBbIN
WHCTUTYT OXBaTWJl MHOIMe CTpaHbl. Taknm obpa3oM, KopnopaTUBHOE MPaBo MOXHO
OTHEeCTU K KpynHenwen counanabHON NHHOBaLUN.

OTAnYnTENbHBIMN 0COBEHHOCTAMKN COBPEMEHHOIO 3anaaHoOro KOpnopaTUBHOIO NpaBa
ABNAOTCSA:

e 0cobas cybkynbTypa CO CBOMMU LLEHHOCTSAMM, HOPMaMUn N 3aKOHaMWN,

e CYMMa TEXHWUYECKUX NMPUEMOB N METO/0B,

e COBOKYMHOCTb MPaKTUYECKUX AENCTBMIA NO NJaHUPOBAHWUIO, OpraHmn3aunm,
MOTUBALMN N KOHTPOJIIO, HEOOX0ANUMbIX AN AOCTUXXEHUNSA NOCTaBJ/IEHHbIX LeNen.

MNepBasa nonoBuHa XIX B. iBUIaCcb TeM BpeEMeHEM, KOraa B Hanbonee pa3BuTbIX CTpaHax
3apoXKgatoLerocsa kKanmtanamsaMma — cHadana B AHrnmn, a 3atem un B CLUA — Hadanm
hopMnpoBaTLCHA OCHOBbLI TOW AUCLUMINHBLI, KOTOpPas BNOCAeACTBUM MoJsy4una
HaVMeHOBaHMe «KOPNopaTUBHOE MpPaBoO».



K aToMy npuBen psn pakTopoB, 0AHAKO OCHOBHbIM ABNAETCS OTCYTCTBUE
roCyaapCTBEHHOr0 KOHTPOJ1A 3a BusHecoM, n obbekTuBHast HE06X0AMMOCTb KOHTPOA
bunsHec npoueccamn. Takum obpa3om, Co3gaHmMe HayKn - OTBET Ha NoTpebHoCTK
bunsHeca. AMepMKaHCKOe KopnopaTMBHOE NMpaBo 3apoanscs eule B KoHue XIX - Havyane
XX BeKa, Korga co3gaBajiMCb KPyrHbie KOMMNaHUM, CTaBllMe B NocaeacTeune
KopriopauusamMu. [1ns8 3Toro nepruoaa XxapakTepPHO HaInyme nepapxmyecknx CTpykTyp,
pa3feneHns yrnpaBiaeHYeCcKoro n MCNOJHUTENbCKOro TpyAa, NosBAEeHME
npogeccrnoHanbHbiX HOPM N CTAaHAAPTOB, 3aPOXKAEHUNSA OOJIKHOCTU HAHATOrO
MeHen>xepa, hopMynpoBaHme nx npas, 0693aHHOCTEN N OTBETCTBEHHOCTN.

B 3To e BpeMs AencTBOBa/INM TakK Ha3biBaeMble "pedopmMaTopbl Tpyaa" - BU3HeCMeHb.l,
MPOMbIWNEHHUKN U NONNTUYECKNE OesaTeNln, KOTopble MHTepecoBaanucb npobnemamu
B3aMMOOTHOLWEHMN paboynx n pabotomnaTtenen, yciosmm Tpyna n mHoroe gpyroe. OHu
co3faBanun pa3nmyHble 6naroTBopuTesIbHbIE MPOrpaMMbl, HanMpaBAEHHbIE Ha Yy4ylleHne
hm3nyeckoro KomeopTa Ha NPON3BOLACTBE, TPYOOBOWN MOpasn, counasbHOro
CTPaxoBaHUSA, XWINLLHbIX YCN0BUW, yxo4a 3a 60NbHbIMU U npecTapenbiMun. Nx
0eATesIbHOCTU OTYACTM NOCAYXWJa TOTYKOM K CO34AaHNI0 TEOPUN KOPNOPaTUBHOIO
rnpasa.

O6LLenprMHATO OCHOBaTE/IEM HayKN O KOPNOpaTMBHOM Npase cynTaTbh Ppenepurka
YuHcnoy Tewnnopa (20.03.1856 - 21.03.1915). byay4n nH>xeHepom no npogeccuu, oH
pa3paboTan ocobyto cuctemy opraHusauum Tpyaa v ynpabieH4YeCKUxX OTHOLIEHWUIA,
KOTopas rnpueena K "opraHn3aumMoHHON pesonaoummn" B cpepe npon3BoacTBa U
ynpassieHUs. bonbLUyo posib B OpraHmn3aunm OBUXEHNS 3a Hay4Hble MeTo bl
ynpassieHusa nponssoacteom B CLUA cbirpano AMepukaHckoe ObLecTBoO MHXEHEPOB-
MeXaHMKOB, 4J1IeHOM KoToporo ¢ 1885 rona asnsanca Tennop.

B 1895 roay oH onyb6snkoBas CBOK Teoputo B cTaTbe "CuctemMa KyCO4YHbIX pacueHoK".
Y>xe B 1903 roay BbIXOOUT B CBET ero KHura "Llexosoe ynpasneHune". O4HaKO LUNPOKYIO
N3BECTHOCTb naeun Tennopa npmnobpenn nocne ero BbICTYNJIEHNS Ha CAYLLIAHNAX B
KoHrpecce CLUA, koTopoe Ob1/10 MOCBALLEHO N3YYHEHUIO LLEXOBOIO yrnpaBneHns. IMeHHo
Torga Tennop onpenennsn KoprnopaTuBHOE NMPaBo Kak "opraHmsauunsa npoussoncTea”.

1o 3TOro cambIM r1aBHbIM CHUTANIOCb B KOMMAaHUM HAaWTN XOPOLLEro yrnpaBsioLLero,
KoTopbln 6bl 3amMellan Bnagenbla npu peweHnn opraHn3ayMoHHbIX BOMPOCoB. Tennop
>XKe NpenJsioXuna cosgaHne CUCTeMy opraHusaunm Tpyaa, kotopas 6asnpoBanachk 6bl Ha
3KCMepuMeHTabHbIX AaHHbIX MO pa3geneHnto PU3NYeckoro Tpyaa Ha COCTaBHbIE HYacTw
C mocjenywwmM aHaan3oM 3TUX YacTen "gnsa onpeneneHns HauMeHbLKX 3aTpaT
pecypcoB (TPYAoBbIX, MaTepuasbHbIX N (PUHAHCOBbLIX) MPUN AOCTUXXEHNN MaKCUMaJIbHbIX



pe3ynbTaToB".

(naBHytO0 posib Tensop oTBOANN 0O6BbACHEHMIO paboyeMy 3aday U METOO0B UX
BbIMOJIHEHNS, YTO AOJIXKHO MPUBECTU K NOBbLILLEHNIO NPON3BOANTENBHOCTL TpyAa.
Bonblioe 3HaYeHMe TakXe yaensnocb CTUMYNPYOWNM CUCTEMaM onaaThl Tpyada n
obopynoBaHuto pabodnx MmecT (MHCTpyMeHTaMu, Tapon u T.n.). Llexa n cam npegnpuatus
ToXXe Heobxoammo bbI1I0 pacnosiaraTb B COOTBETCTBUU C TpeboBaHUSAMN
pPaUNOHaIbHOCTN.

B Ka4yecTBe OCHOBHbIX naen ®. Tensopa MOXXHO BblAENNTb CleaytoLume:

e CrocobHOCTb aHanM3npoBaTb paboTy, nccnenosaTb NOC/IEeA0BATENILHOCTL €€
BbIMOJIHEHUS;

e CO3MaHMe cuctemMsbl nogbopa pabovnx (paboTHNUKOB) AN BbINOJHEHNS OAHHOIO
Buaa pabor,;

e pa3paboTka cuctembl 0by4eHns n TpeHNpPoBKM pabouynx;

e CMOCOBHOCTb K COTPYAHNYECTBY afAMUHUCTPaLM n pabo4unx.

NMoaBoas UTOr, MOXXHO CKa3aTb, YTO rlaBHasa nges Tennopa cocTossa B TOM, 4TO
yrnpasJsieHne - 3TO CUCTEMA, OCHOBbIBAKOLAACA Ha onpefesieHHbIX Hay4YHbIX MPpUHLMNaXx,
N ee peannsauna gOsHKHA OCYLLECTBAATLCA cneunasbHo pa3paboTaHHbLIMKN MeTo4aMuU U
MeponpuaTuamMmn. Ha npaktuke naen Tennopa obecnevynsn sHa4nTeNIbHbLIA POCT
NMPOU3BOANTENBHOCTU TPyAda, 4TO AOKa3asio UX BaXKHOCTb.

Knaccmnyeckunm HayLIHbIVI meTon obnapan cneagyowumnMmm HegoCtaTKaMn.

e HENpusHaHue pasinyna Mexay MHANBNAaMu,
e He y4yeT Bo3pacTawmx notpebHocTen pabounx,
e UTHOPMpPOBaHME paLMOHaNN3aTOPCKUX NMpennoXxeHnn paboynmx.

3T0, B CBOIO o4epenb NpUBOANIIO K Ha3peBaHMIO KOH(PINKTOB. [na Tennopa ynpassieHue
OblN10 YEM-TO MALUMHHBLIM, 1 KOPNoOpaTMBHOE MPaBO pa3BMBasiaCb MMEHHO Kak
MPOMbILLUIEHHbIN. TONLKO B paboTax XappuHrToHa 9MepcoH (1853-1931rr.) naen
Tennopa 6bI1M NepeHeceHbl Ha UccnegoBaHne NPUHLKMOB TPYAOBON AeSATEesIbHOCTH
He3aBMCMMO OT TunNa nNpom3BoacTea. Ero ngen Hawnm sonsouweHne B paboTte
"[1BeHaguaTb NPUHLKXMOB NPON3BOOUTENILHOCTIN".

Tak>xe DMepCoH 3aHMMasICa uccaegoBaHmem WTabHoro npmHUMna B ynpasneHun. oen
Tennopa ncnosibzosan n NeHpm Gopha, KOTOPLIN N3MEHWT MPOLLECC OpraHn3aunm
npoOu3BOACTBA.



B 20-30-e rogbl XX Beka B CLLA 3apoawnsiach LWIKOJIa YesI0BEYECKNUX OTHOLWEHUN, B LLEHTP
nccnenoBaHMim KOTopon Bbin NOCTaBNeH YenoBek. K 3ToOMy HanpaB/€HUIO MOXKHO
oTHecTun 3. Mano n ®.Potnncbeprepa, HanpaBieHMe NCCNELOBaHNI KOTOPbIX Kacasncb
COLMOSIOr NN NPOUN3BOACTBEHHbIX OTHOWEHUN. OCHOBaTesIeM 3TOM LLKOJIbl CHUTAETCSH
9nTOoH Mano (1880 - 1949), KoTopbIN AOKa3biBasa, 4TO "yrnpaBsieHne O0JIXKHO
OCHOBbIBATbCSA HE HA MHTYUTUBHbLIX NMpPeacTaB/IeHUAX O YesloBEKE, a Ha A0CTUXKEHUNSAX
Hay4YHOW ncuxonormmn”.

Brnepsble NPUMEHNTb NCUXONIOMTNYECKNIA aHaNn3 K MPaKTUYeCKMM 3adadamM nNnpon3BoaCcTBa
nonbiTanca I'. MioHcTepbepr - npodeccop MNapeapackoro yHusepcuteTa CLUA.

OcHoBbIBasACb Ha naesax MiwoHcTepbepra, 3. Mano B 1927 - 1932 rr. nposBoaunT
XOTOPHCKNW 3KCNEPUMEHT (B ropoae XoTopH 61113 Yukaro). 3KCnepuMeHT NpoBoanNIICS C
ydyacTmem wectum paboTHUL, KOTOopble coCcTaBnsnm bpurany no cbopke TenedoHHbIX
pesie. SKCNepuMeHT OJINCA NATh JIeT, B TeYeHne KOTOPbIX NJIaHNPOBasioCh TpMHagUaTb
pa3 N3MEHATb pexxnm paboTbl, onaaTe, opraHm3aunm NnutTaHusa. PaboTHMLaM NOCTOAHHO
rOBOPWIN, YTO UX TPYA MMeeT urpaet 60sbLyo poJib B pa3BUTUKM obLEeCTBa U HAYKW.
3annaHnpoBaHHbIE U3MeHeHUN Bbln caenaHbl 11 pas, Npu ABeHaAuaThIiX MO CYETYy
N3MEHEHUNAX BCE paHee NpeaocTaB/eHHbIE YAYYLWEHUS N NbroThl ObIJIN OTMEHEHHI,
06bHapyXXnNoCb, 4TO AOCTUIHYTbIN YPOBEHb YBENNYEHUSA BbIPabOTKM NpoaoIxKal
BO3pacTaTb. Takum obpa3oMm, 2. Mano goKa3as, 4TO Ba>KHY0 pOJib B OpraHnu3aumnm
paboTbl UrpalT MOpasibHbIE N NCUXOIOrNYeCcKne hakTopbl - INYHbIE U TPYMMNOBbLIE.

MpencTaBuUTENS MU 3TON WKObI 6bi1 paspaboTaH MHCTPYMEHTapUA yrnpaBneHuns,
KOTOpPbIN B HacTosILLLee BPEMS MPMMEHSETCS Ha NPaKTUKe:

yenoBeYvyeckme oTHoWEeHUS; ycnoBus paboThbl;

OTHOLWEHUA "pyKoBOAUTENb - MOAYUHEHHbIN";

CTWU/Ib PYKOBOACTBa;

MOTuBaUWA TpyAaa;

MCUXOJIOMMYECKNIN KNNMAT B KOJIJIEKTUBE U €ro yJiy4dlleHue.

O4WH 13 CaMbIX FNaBHbIX BbIBOAOB, KOTOPbIe b/ cAenaHbl B paMKax OAaHHOW LLKOJIbI,
ABNAETCHA NMPU3HaHNE HeobxoanMOoCTU ANA PYKOBOANUTENSE NPOdEeCCNMOHAIbHYIO
noAroTOBKY, KOTopast A0JKHa B cebs BKAOYaTb NCUXOSIOTUIO YNPaB/EHUS, COLMabHYI0
NCUXONIOT N0, OEeN0BON 3TUKET 1 Ap.

Tak)xe B 3TOT Nepuoa nccnenosanncb npobnembl MOTUBaLMK Ntogen B opraHnsaummn. K
nccnepoBaTenaM AHHOMO HanpasaeHUs oTHocaTca: A. Macnoy, K. Anbaepdep, A.
MakknenaHg, ®. lepubeprep.



Bonbwen nonynapHOCTbIO NoAb3yTCa naen Abpaxama Macnoy (1908-1970rr.).
Byay4nm ncnxoaHainTUKoM, oH pa3paboTan nepapxumto notpebHocTen:

e B €€ OCHOBe JieXaT pusmonormyeckne notpebHocTn,

Ha HUX onupatoTcs NoTpebHoCcTn B 6e€30nacHOCTH,

fanee nayT noTpebHOCTU NpUHaaNIeXHOCTH,

3aTeM cnenylT NoTpebHOCTM caMoyBaXkeHus,

3aMblKalOT 3Ty NUpamMuay noTpebHOCTM caMoakKTyaamn3aLuum.

Teopun Macsoy nonyymnu ganbHenwlee pa3BuTne B TpyAaxX MHOMMX yYeHbIX,
MOCBALWEHHbIX pa3paboTkn Mmogenen MOTMBaALMM TPYAA, KaK aMEPUKAHCKMX, TaK n
€BPONenCcKnx.

1.2. OCHOBHbIE YepPThbl aHIJ1I0-aMepPUKaAHCKOU Mo genm

CoBpeMeHHasa Mofeslb aHrJI0-aMePUKaHCKOro KoprnopaTMBHOro rnpasa 6a3npyeTcs Ha
Tpex NCTOPUYECKNX MPeanochIsIKax:

e Ha/INYMeE PbIHKA;
e VHAYCTPWasibHbIN cnocob opraHn3aLum NPon3BoaCTBa;
e KOPropauna Kak 0CHOBHasi hopMa npeanpuHUMaTeNbCTBA.

Kopnopauun nMerwT CTaTyC IOPUANYECKOro NLA, @ UX aKLIMOHEpPbLI - MPaBo Ha YacCTb
Npubbinm, pacnpenensiowencs nPonopLmMoHasbHO KOIMYECTBY NpUHaaneXxalmnx nm
akumn. Kopnopauum npuiam Ha cMeHy HebonbLINM NpeanpusaTnaM, B KOTOPbIX BCS
CcobCTBEHHOCTb NpMHaAsexxasna Baagesbuam Kannutasaa, N OHWN NOJIHOCTbIO
KOHTPOIMPOBaN AeaTeslbHOCTb paboymx.

Mo MHEHNIO TEOPETUKOB NMpasa, Co3gaHne Koprnopayuninn NoBAEKNO 3a cobon oTaeneHmne
COBCTBEHHOCTUN OT KOHTPOJIA Ha Pacnopsi>XeHneM eto, T. €. OT BacTu. PeanbHas BNacTb
Mo yrnpasJieHU0 KOpnopaunen nepewsa K ee npaB/eHNIo 1 cneunannctam B obnactum
opraHmsaummn n ynpasseHns npon3sBoacTBoM. B Mmooenn amepmkaHckKoro
KOpPNOpaTMBHOIO NpaBa 1 B HAcTOsILLEe BpeMS KOpnopaLums aBASeTCS OCHOBHOMN
CTPYKTYPHOW eauHNLEN.

AMepUuKaHCKMe Koprnopaumn LUMPOKO UCMNOJIb3YOT B CBOEN AeATeNbHOCTU
cTpaTernyeckoe yrpasieHue.



Copnepr>kaHue CTpaTern4yeckoro ynpaBJseHUs 3aKJlo4aeTCs, BO - MepBblX, B pa3paboTke
OONrOCPOYHON CcTpaTermun, Heobxogumonm gns nobenbl B KOHKYpeHTHoM bopbbe, 1, BO-
BTOpPbIX, B OCYLLECTB/IEHUN yNpaBNeHNs B peasibHOM MacwTabe BpemMeHu.
Pa3zpaboTaHHasa cTpaTermsa Koprnopauum BrnocaeacTBum npeBpallaeTcs B TEeKyLme
NPON3BOACTBEHHO - XO35IMCTBEHHbIE MJ1aHbl, NOoANIeXallne peanmsaunm Ha NpakTukKe.

CTpaTerunyeckoe yrnpasneHune TpebyeT co3gaHna opraHU3aunoOHHON CTpaTern4eckom
CTPYKTYpPbl, B COCTaB KOTOPOW BXOAUT OTAEN CTpaTern4eckoro passBuTuns Ha BbiCLLeM
YPOBHE yrnpaBJieHUsa N cTpaTern4yeckmne xo3ancteeHHsble ueHTpbl (CXL). Kaxabin CXL,
obbenHAET HECKOIbKO MPOM3BOACTBEHHbIX NMoApa3aesieHN PUpPMbl, BbIMyCKaoLWLNX
OOHOTUMHYIO NPOAYKLMNIO, TPEOYIOLWYI NOEHTUYHbIX PECYPCOB N TEXHOJIOM NI U
nmeruwyro obwmnx KoHKypeHToB. CXLL oTBE4aloT 3a CBOEBPEMEHHYIO pa3paboTKy
KOHKYpeHTOoCnocobHoM npoaykumm n eé cboit, hopmMmpoBaHmne NponsBoaCTBEHHOMN
MporpamMmsbl BbiNyCKa NPOAYKLUN NO HOMEHKaType.

Ba>kHenwen cocTaBHOM YacTblo NJaHOBOW paboThl KOpropauun ABaseTcs
CTpaTernyeckoe niaHmposaHue. OHO CAEPXXMBAET CTPEMIEHNE PYKOBOAUTENEN K
Nosly4YeHU0 MakCMMabHOM Tekywen Npmnbbinm B yulepb pelieHnto OroCPOYHbIX 3a4ay,
OpMEHTUPYET NX Ha NpeaBuaeHmne dyayuimx n3aMeHeHuin BHeLwwHen cpensbl. No3sonsaeTr
YCTaHOBUTb 060CHOBaHHbIE MPUOPUTETHLI pacnpenesreHns pecypcos.

CLUA nony4mno pacnpocTpaHeHne HEeCKOJIbKO hopM npussiedeHnsa paboymx K
ynpasJieHUIO0.

B 60-e rr. B CLUA nony4unnm pacnpocTpaHeHne bpuragHble MeToabl OpraHu3aumm Tpyaa,
B 70-e rr. - KpY>XKN KOHTPOJ1A Ka4vyecTBa.

Ons CHUXXeHUs conpoTuBieHns pabovynx opraHnM3aUMOHHbIM U3MEHEHUSM,
NPOUCXOASLLMM B KOpriopauusx, pa3pabaTbiBaloTCcs NMporpamMmmbl rMoBbiLLIEHMS "KavyecTBa
TPYOOBOW XXNU3HU", C NOMOLLbIO KOTOPbIX PaboTHUKK Kopropauun NpMBAeKanTCcsa K
pa3paboTke cTpaTernn ee pa3BmTuns, 06Cy>XKAeHM0 BOMPOCOB paLnoHanm3aummn
NPOMN3BOACTBA, PELUEHNIO PA3HOOOPA3HbIX BHELLHUX U BHYTPEHHUX rnpobnem.

CornacHo aMepMKaHCKOIZ MopneJsin OCHOBHbIMW COCTaBJIALOLWLNMN yCNexXa CHUTaOTCA:

e KOMMNETEHTHOCTb PYKOBOOWNTEIA,

e CMOCOBHOCTb NCUXNYECKUN HaCTpPOUTbCA Ha BOCNpUAaTMeE N MblilLJIEHNE MapTHEpPa,

e NOBepUE KakK nepexon ot aBTopnTapHOro n KOHCYJibTaTUBHOIO noagxoaoB K
noJIHOMY genermposaHmMio MOJIHOMOYUNA.



Ba3oBble NPUHUWIMbI N OCHOBHbIE 3/1IEMEHTbI aHIJ1I0-aMePUKAHCKOW Mogenun ynpaBneHus,
OAVHAKOBble B TaKMX CTpaHax, kak ABcTpanusd, KaHaga, Hosada 3enaHgusa, CLLUA n
BennkobpuTtaHus, nMetoT crneundmnyeckmne pasnmyms, oTpa>KeHHbIe B NX
3aKOoHOoJaTeNnbCTBe. He akueHTUpysa BHUMaHME Ha Pa3/INynax B 3aKOHOO4ATESIbHbIX
cucTemMax 3TUX CTpaH, MOXXHO BblAennTb 6a30Bble MPUHLUUMbLI aHIJ10-aMePUKAHCKON
MoLenu.

OCHOBHbIMW 3KOHOMUYECKNMUN OCOBEHHOCTSAMMN, MOBANABLUMMUN Ha (pOpMVIpOBaHI/Ie aHrno-
aMepVIKaHCKOIZ Moaesin, ABNAKTCA cneayroLline:

e BbiCOKas cTeneHb pacrnbl/IEHHOCTU aKLMNOHEPHOro Kanutana. Cpeaun KpynHenwmx
aMEepPUKAHCKMUX KOMMNAaHN O4eHb HE3HaYuUTesIbHOE YNCI0 MMeEeT KPYIMHbIX MO
aMepuKaHCKMM MepkKaM (Kak npaBunao, Bnagensues He bonee 2-5%), akLLMOHEPOB.
OCHOBHbIMW BflafesibLaMmn Kanntana 3TUX KOMNaHUn ABAAITCSA 6onbLIoe Y1Mcno
WHCTUTYUMOHaNbHbIX (MEHCUOHHbIE, CTPAaxXOBble N NHBECTULMOHHbIE (QOHAbI) U eLle
BosiblIee YNCNo MesIKUX (MUMHOPUTApPHbIX) YaCTHbLIX MHBECTOPOB. Kak npasuo,
CpeAcTBa 3TUX MHBECTOPOB pacnpeneneHsl mexay 60abWnmM YNC/IOM KOMMNaHWA, a
CaMu aKLMNOHepbl He CBA3aHbl C KOMMAaHUAMN KaKUMU-TMOO OTHOLLIEHNS MU NOMUMO
B/lafleHNS akUunMaAMU. PacnblIeHHOCTb BI0OXKEHWUI NO3BOJIAET MHBECTOPaM BbiTh
rOTOBbIMU K MPUHSATUIO BbICOKON CTEMNEHN PUCKOB, CBSI3aHHbIX C 0eATeNIbHOCTbIO
KOMMNaHWUN.

e BONbLWNHCTBO NHBECTOPOB OPUEHTUPOBAHO Ha KPAaTKOCPOYHbIE Liesin, Ha MoJslyYeHune
00X04a 3a CHeT KypCOBOW pa3HULbI.

e ®OHOOBLIN PbIHOK BbICOKOJIMKBMOEH BDnarogaps Takon CTPYKTYpe aKLNOHEPHOr 0
KanuTana n ocobeHHOCTAM peryanpoBaHus.

e CTPYKTYpa KanuTana u BbiICOKas TIMKBNAHOCTb 06yCNOBAMBAIOT BbICOKYIO
pacnpoCTpPaHEHHOCTb BpaxxaebHbix norsoweHnin. PoHAOBLIN PbIHOK SABASETCSA He
NPOCTO PbIHKOM aKLUWN, @ PbIHKOM KOMMAaHUN - Yepes3 Hero ocyuw,ecTBnaseTcs
nepexon KOHTPOJIA Hag KPYNHENLLINMN KOMMNAHUSAMMN.

e Bcnepncreme ocobeHHOCTeN 3akoHo4aTeIbCTBA N 0eJ/I0BOM Tpagunumm nocnenHunx 60
net, 6aHKN NrpatoT HE3HAYUTENLHYIO POJib KaK aKLMOHEepPbl, X OTHOLWEHUS C
KOMMaHWAMWN He BbIXOAAT 33 PaMKN OTHOLLUEHUN «3aeMLNK - KpeauTop».

MO>XHO BblAeNnNTb cneaywwine npenmyLlecTtBa aHFJ'IO-aMepVIKaHCKOVI Moaenn.

. o BblcoKas cTeneHb MOBUAN3aLNN NNYHBIX HAaKOMJeHN Yepe3 POHO0BbIN PbIHOK,
NIErkoCTb U BLICTPOTA UX NEepeToKa MeXay KOMMNaHUAMU N OTPaC/ISIMU.
o HBeCTopbl OpMEHTUPOBAHbLI Ha NOUCK cdep, obecnevynBatoLnX BbICOKUN
YypoOBeHb Ao0xo4a (Yepe3 poCT KYPCOBOW pa3HULIbl UM BbICOKME AMBUOEHObI),



rOTOBHOCTb pagW 3TOro NPUHATL MOBbILLEHHbIE PUCKWN, YTO CTUMYUPYET
KOMMNaHUN K NHHOBALMSAM, MOUCKY NepPCrneKTUBHbIX HarnpaB/eHNs pa3BuUTuS,
NOAAEPXKMNBAET NX KOHKYPEHTOCNOCOBOHOCTD.

o JIerkoCTb «BX04a» U «BbIXo4a» OJ19 NHBECTOPOB B KOMMAHUMN.

o BblCcOKas nHpopMaunOHHasA NPO3pPaYHOCTb KOMMaHUN, BblITEKatowasa n3
YKa3aHHbIX ocobeHHoOCTEN.

PeasibHaa npakTMKa NCMOJIb30BaHUA aHI10-aMepPUKaAHCKOW Mo esIn KOpnopaTUBHOIO
ynpassieHns MHoroobpasHa 1 He BO BCEM COOTBETCTBYET YCTaHOBKaM caMon mogenu. B
80% Bcex komnaHun CLLUA reHepasnbHble oUpeKTopa CoBMeLLatoT 0693aHHOCTK
npepcepartenen copetos, 63% BCex 41€HOB COBETOB AUPEKTOPOB O4HOBPEMEHHO
ABNAOTCH reHepasibHbIMU ANPEKTOPaMn nxX COBCTBEHHbIX Kopnopauun. 3To cosngaeT
owlyuieHne oTCTYNJIeHNS OT OCHOBOMOJ1AraloLWmX MPUHLMMNOB aHI 10-aMepMKaHCKOoN
MOLesIN N Bbi3blBAET CyLLECTBEHHbIE HApPEKAaHUSA N KPUTUKY CO CTOPOHbI
pedopMaTOPCKUX CUI.

OCHOBHbIe He[OCTaTKM aHFJ'IO-aMepl/IKaHCKOVI MoAaenn:

. o BblcOKasi CTOMMOCTb NPUBJIEYEHHOr 0 KanuTana.

OpuneHTauus BbICLUNX MEeHeO)XepPOB, BbIHYXXAEHHbIX Y4UTbIBaTb OXKNOAHUSA
WHBECTOPOB, NPenMyLLeCTBEHHO Ha KpaTKOCpO4Hble Lenn. OHM cTapatTca
n3beraTb Waros, KOTopbie MOryT NPUBECTU K CHUXXEHUIO KYPCOBOM CTOUMOCTMU
aKLMNA.

3aBblWweHHble TpeboBaHMA K LOXOAHOCTU MHBECTULNOHHbBIX NPOEKTOB.
3Ha4YnTesIbHble NCKaXXEHNSA peasibHON CTOMMOCTU aKTUBOB (DOHAOBbLIM PbIHKOM,
BbICOKas 0OMNacCHOCTb NepeoueHKM (Halwe) ninm HefooLeHKU (pexxe) akTUBOB.
3aBblLlLUEeHHbIN YPOBEHb BO3HArpaXKAeHus BbICLLEro MeHeA>XMeHTa.

(@]

(0]

(@]

(@]

OTANYNTENbHBIM NPU3HAKOM aHIJI0-aMEPUKAHCKON MOAEesN KOPNopaTUBHOMoO
yrnpaBJIeHMS CTaN TaK Ha3blBAEMbIN «YHUTAPHbIN» (04HOYPOBHEBLIN) COBET ANUPEKTOPOB,
BKJIIOYAIOLWMIA KAaK UCMONIHUTESIbHbIX YJIEHOB (MEHeI)XKepoB KOMMAaHMN), Tak U
HENCMNOJIHUTESIbHbIX (He ABAALWMXCA paboTHUKAMN KOMMAaHMUN), YaCTb U3 KOTOPbIX
ABNAETCH «HE3ABUCUMbIMU» ONPEKTOPAMU, HE UMEOLLMMMN HUKAKUX OTHOLLEHWIA C
KOMMaHWen noMmMmo YJeHCTBa B COBETe ANPEKTOPOB. B nocnenHme roabl nocse psaa
KOPNopaTMBHbIX CKaHOa10B U 6aHKPOTCTB, 00yC/IOBIEHHbLIX MOLUEHHUYECKMU
NEeNCTBMSMU CO CTOPOHbI MEHEA)KMEHTA M HEAOCTATOYHLIM KOHTPOJIEM CO CTOPOHbI
COBETOB AIMPEKTOPOB, YNCJIO HE3ABMCUMbIX AUPEKTOPOB B KOMMAHMSX pacTeT.



2. COBPEMEHHOE COCTOSAHUE AHTI J10-
AMEPUKAHCKOW MOJENN KOPMOPOTUBHOIO
NMPABA

2.1. AHaNAn3 HOpMaATUBHOM Da3bl, perynupylowien
npouecc ynpasJ/ieHUA B aHIJ10-aMepuKaHCKOU Mogesnm

3akoHoAaTeNbLCTBO BennkobputaHum, KOTopoe B 3Ha4nTENbHON Mepe 6bio
MCMOoJIb30BaHO Npu hopMuUpoBaHUKM KoprnopaTtmeHoro npasa CLUA, Ha4yano cknaabiBaTbCA
B XVII — XVIII BB. OgHako ocoboe 3HavyeHmne aasa noCTPOEHNS aHI JI0-aMepPUKaHCKON
MOOenn ynpassaeHns nMmenn 3akoHbl 1856 r. n 1857 r., B COBOKYNHOCTK obpa3oBaBLine
e[VHbIN 3aKOHO4ATEe/IbHbIN aKT, U3BECTHbIN KakK AKT 0 koMnaHuax (Companies Act)
1856—1857 rr. 9TM aKTOM AJ19 aKLWOHEPHbIX KOMNaHUi Bblfla 3aKoOHO4aTeIbHO
yCTaHOBJIEHA CYLLECTBYIOLAA U NOHbIHE ABYX3BEeHHas cMcTeMa ynpassieHus: obuiee
cobpaHme aKLUMOHEPOB N UCMONTHUTENbHbLIN OpraH — ANPEeKUUSa unn npasneHue. B
HacTosiLlee BpeMs 0eATeNIbHOCTb aKLMOHEPHbIX KOMMNaHn B BennkobputaHum
perynmpyeT 3akoH 0 KoMnaHuax 1985 r. (Companies Act 1985), B koTopbin B 1989 r.
OblNN BHECEHbI CylwecTBeHHble nameHeHuns. B 2006 r. B BennkobputaHum 6bis1 NpuHAT
HOBbIN 3aKOH 0 KoMnaHusax (Companies Act 2006). OH BKOYK B cebs, KpoMe HOpPM,
COOEep>XaBLUNXCA paHee TOJIbKO B CyAebHbIX pelleHnsax, U NosIoXKEeHNN eBPONencKmnx
ONPEKTMB 0 nNpmobpeTeHnn KoMnaHum n 0 NPO3pPavyHOCTM KOMMNAHUN, YbW LieHHble Bymarn
obpalwialoTca Ha peryampyeMbliX pblHKax, TakXXe U COXpaHUBLLUME CUY MOJIOXKEHMUS
3aKoOHa 1985 r. TekcT 3aKoHa bbi1 opmumanbHO onybankoBaH, HO BBOOUTCS B AEeNCTBME
Mo 4YacTAaM, U ero rnoJsiHoe BCTYNJIeHNe B CUY NMPOU30LLJI0 TOJIbKO B OKTA0Ope 2008 r.[2]

OcobeHHocTblo NpaBa CLUA aBnseTcs oTCyTCTBME A0 HAaCTOSALLEr0 BPEMEHU e JNHOIro
hefiepaibHOro 3aKoHa, yCTaHaB/IMBAOLLEro NopsagoK AesATesNIbHOCTU aKLMOHEPHbIX
obuecTB. Ha thenepanbHOM ypoOBHE peryanpyoTcsa TOJIbKO BOMPOCHI BbIMyCKa akLUi
Ny6/IMYHBIMM KOMNAHNAMM 1 NOPAOOK X obpauweHns. B nepByto odepelb 3TO 3aKOH O
LeHHbIX ByMarax un poHOoBbIX bup>kax (Securities and Exchange Act) o1 1934 . un
«3aKOH 0 LeHHbIX Bymarax» (Securities Act) oT 1933 r., a TakXXe HOPMaTUBHbIE aKTbl
SEC. Pa3paboTaHHbIN AMepuKaHCKon accoumnaunein ropnctos (ABA) NMprMepHbIN 3aKOH O
npegnpuHMMaTesbCKnx Koprnopaumsax 1969 r. (Model Business Corporation Act, MBCA)
He aBngeTca opuumarbHbIM HOPMATUBHBLIM aKTOM. TeM He MeHee y)xe K 1977 r. oH
MOCJTY>KNJ1 MOLeNbIo OJ1 aKLMOHEPHbIX 3aKOHOB 34 13 50 wTaToB. [paBoBoe NosioXXeHune



aMepPUKaHCKUX Kopropauuini onpenensieTcsa B OCHOBHOM 3aKOHAMU LLITATOB, B KOTOPbIX
OHWN NHKOPMOPUPOBaHbI (3aperncTpUpoBaHbl), @ TakXe CBUAeTeIbCTBamMm 06
WHKOPMNOPMPOBAHUN 1N yCTaBaMW.

Y4yaCcTHUKaMN KOPMOPaTUBHbIX OTHOLLUEHWUIA B @HI 10-aMePUKaHCKON Moaenn yrnpasieHns
ABNSAIOTCA: aKUMOHepbl (MHAMBUAYASIbHbIE N UHCTUTYLNOHAJIbHbIE MHBECTOPI);
ONPEKTOPLI (Y41eHbl COBETa AMPEKTOPOB); MeHeO Kepbl (yrpasastowme); npoymne
YYaCTHUKN KOPNOPATUBHbIX OTHOLLIEHU (Cny>Xalme, KpeanTopsbl, noTpebutenun, opraHbl
rocygapcTBeHHOW BNacTu).[3]

AHIIMNCKUIA 3aKOH 0 KOMNaHMAx 1985 r. npeaocTaBnseT akumoHepam npaso obuiero
KOHTPONSA Ha OEeNCTBUSAMU AUPEKTOPOB N YNPaBAALWMNX, @ TaKXe Hag AeNCTBUAMU
OVPEKTOPOB 1 yrpasnsoLwmx, Tpebywwmx nx onobpeHns Ha obwmx cobpaHusax. Cnncok
npas obLiero cobpaHna akLMOHEPOB aHIM JIMWCKON KOMMAaHNUN HECKOJIbKO LUMPE, YeMm
npuBeaEHHbIN Bbille, HO BCE XXe KOPOTOK: NMpaBo pellaTb BOMPOChl, CBA3aHHbIe C
co3flaHueM, peopraHusaumnen, NMKBNaaLmnen KoMmnaHum; Npaso yTBepXXaaTb U USMEHATb
yypeauTesbHble JOKYMEHTbl KOMNaHUY (MeMOpaHAYM N BHYTPEHHUI perjaMeHT); npaso
n3bupaTb OUPEKTOPOB KOMMAaHUN 1 ayaUTOPOB; NPaBo NPMHUMaTb peLleHns O BbinsaTe
OVBUAEHOO0B MO NpeasiodXKeHuo, NpeacTaBNeHHOMY ANPEeKTOpaMu KOMMNaHWKW; Npaso
pelaTb BONPOCHl O 3aK4YEeHUN CAETOK N0 NPMOBpEeTEHNIO aKLUWA N APYyroro
NMYLLLEeCTBa; NPaBo NMPUHUMATb PeLlleHNs 0 NOJIYYeHUN NPeKTopaMum 3aMMOB KOMMaHnn
CBblLLe onpefenéHHON CyMMbl; MPaBo peLllaTb BOMPOCh O 3aKJII0YEHUN ANpPeKTopaMu
CLeJsIOK C TpeTbUMKU NnuamMn No CyMMam, npesBbILLaloLWLnUM YCTaHOBJIEHHbIE.

KpoMme nepeymncneHHbix, Yy akLMOHEPOB HET HUKaKMX MpaB Mo BAVMSHUIO Ha TeKyline gena
Kopriopauun. 3To OTHOCUTCS, B NEPBYIO o4epedb, K YCTaHOBJIEHUIO YPOBHS AWBUOEHAOB,
HalMy N YBOJIbHEHUNIO MEHEO)XEPOB, MHBECTULIMOHHON AesaTesibHOCTU. O6s3aHHOCTLN Y
aKLNOHEPOB 34eCb TakXe HeobpeMeHnTEeNbHbI. 33 UCKIOYEHNEM PAaCCMOTPEHNS
MEHCMOHHbIX NJIAHOB B YHaCTHOM CEKTOpPE akKUMOHepbl He 0653aHbl NPUHMMAaTbL y4acTue B
roJI0COBaHMM Mo BONPOCaM ynpaBaeHns Kopropaunen. B CBA3M C TaKUM OrpaHUYeHHbIM
o06bEMOM npaB 1 0b6sg93aHHOCTEN aKLNOHEPOB X 0bLime cobpaHnd, KOTopble MO 3aKOHY
DOJKHbI MPOBOANTBLCHA €)XXEerogHo, HOCAT B 3HAYMTENIbHOW Mepe LepeMOHNabHbIN
XapakKTep 1 NpoBOASATCS CKOpee 13 npouenypHbiXx coobpa>keHunn, 4em no
HeobxoamMMoCTw.

Takum ob6pa3oM, B aHr10-aMepnKaHCKOM MOAeNn NpaBo akLMOHEPOB BAUSATb Ha Aena
Kopropauun hakTUYeCKn cBOAUTCS K Bbibopam (MpoCTbiM 60bLIMHCTBOM FOJI0COB UK
KYMYJISTUBHbIM F0JIOCOBAHMEM) U, B CZly4ae HeobxoaMMOCTUN, CMELLEHUIO ANPEKTOPOB,
OCYLLLECTBASAIOWNX peasibHOe yrpaBsieHne KoMNaHnen. MpeKkTopbl, COOTBETCTBEHHO,



ABNISAIOTCA NPeACcTaBUTeNAMN akLMoHepoB 1 06s13aHbl ob6ecneynBaTb peasnsaumo nx
obLlero nHTepeca, Mbo oHU AOJIKHbI CIYXKUTb aKLMOHEPaM, KOTOPbIE 0Ka3aJin UM
nosepue.

OTHOLWeEHUs MeXay Kopropaunen Kak goBepuTenem n oupekTopamMmm Kak LOBEPEHHbIMU
INUAMU perysmpyoTcs HopMaMu uayLnapHom OTBETCTBEHHOCTU, HEUCMOJIHEHWE
KOTOpPbIX npecneanyeTcd B cyaebHom nopsaake (BrnjaoTb 4O TIOPEMHOIO 3aK/Il04EHUS).
duayunapuin oencTByeT B KayecTBe npeacTaBuTesnia U, B aMepukaHCKoON Tpagnumu,
0653aH pyKoOBOACTBOBATLCA CAeAYOLWLNMU MPUHLMMAMN:

1. nosnbHoOCTb (loyalty) — nobble oencTBmMa 4OBEPEHHOI0 NMUa A0/KHbI OcyLle-
CTBNIATLCA UCKJIIOYNTENIbHO B UHTEpecax ero gosepuTens;

2. bnaropasymue (prudence) — foBepeHHOEe N0 A0JIKHO BbINOJHATL 0693aHHOCTN,
OPUEHTUPYSACb Ha «noBeaeHme obbiYHOro 6raropa3ymMHoOro 4esioBeka B
aHaNOrnYHbIX 06CTOATENLCTBAXY;

3. KOHTpoJb (due care) — poBepeHHoe nnuo 0683aHO HanNpaBAATb N KOHTPOJINPOBATb
Kopropauuto B COOTBETCTBUN C LeNSIMN N 3afav4aMun, YCTAHOBNEHHbIMU aKLNO-
HepaMu, TO eCTb OTCJ/IEXXMNBATb UCMOJIHEHNE N BHOCUTb KOPPEKTUBBLI B CUCTEMY
KOPMopaTUBHOIO NnpaBa, HO He NOAMEHSATb CBOMMW AENCTBUSMU ONMepaTUBHOE
ynpaBJsieHue.

B BennkobpuTtaHum TpebyloT OT AMpeKTopa HaXxoaUTbCA NPU UCMOTHEHUN CBOUX
o06a3aHHOCTEN Ha NPOTAXXEHUN BCEro BPEMEHW, B TE4YEHME KOTOPOro OH 3aHMMaeT 3TOT
MOCT, TaK Kak He CyLeCcTBYeT BPEMEHU CYyTOK, korga 6l oH 6b11 cBo60oAEH OT CBOUX
dbunayumnapHbix obs3aHHoOCTEN. Kpome 3TOro, aHrIMMCKoe 3aKoHo4aTeNbCTBO 065a3bIBaeT
ONPEKTOpPOB:[4]

1. nobpocoBeCcTHO OTHOCUTLCA K cBoeMy cny>xebHomy pgonry (bona fide), To ecTb
AencTBoBaTb B npefesiax Tex NoJIHOMOYMW, KOTopble onpenesieHbl B 3aKoHe n
yypeaunTesibHbIX JOKYMEeHTax KoMnaHun. Ka)xgoe nencTteme ANPEKTOPOB LOJIKHO
NCXOOAUTb U3 TeX BbIro4, KOTOPbI€ OHN MOFYT NPUHECTN KOMMaHWUu;

2. obnapaTtb ymeHneM n 3aboton ynpasnsaTb komnaHuen (skill and care), npossnss
Mpn BbINOJHEHNN PYHKLWN OCTOPOXKHOCTb, KOTOPYIO O0/KHO NMposABAATb bna-
ropasyMHO CTapaTesibHoe /INL0, MMetoLLee:

3. a) obwme 3HaHWSA, yMEHME 1 OMNbIT, KOTOPble MOXKHO OXXNAATb OT 4YesI0BEKa,
BbIMOJIHAOLLEr0 PYHKLNN, aHANOTNYHbIE BbINOJIHAEMbIM OaHHbLIM AUPEKTOPOM MO
OTHOLWEHUIO K KOMNaHun (06bekTMBHLIN hakTop), 6) obLimne 3HaHUA, yMeHune u
onbIT, KOTOpbIMK O06bnafaeT AaHHbIN ANPEKTOP (CyObeKTUBHLIN haKTop);



4. cobnoaaTb MHTEpPEChl aKLMOHEPOB MPU 3aKJII0YEHUN CAENO0K, UMeWmnX Bbiroay A4
ANpeKTopoB (anpekTop 0653aH packpbiBaTb MHGOPMaLUUo 06 nmetoLlemMmcs
NHTepece, OOJIKEH YKa3blBaTb, YTO 3TO 3a MHTEPEC, U BblPa3nUTb €ro B KOJINYeCT-
BEHHOM OTHOLUEHWUW; AUPEKTOPY 3anpeLllaeTcs roocoBaTb Ha tobom 3acenaHnm
coBeTa ANPEKTOPOB UM KOMUTETA COBETa AMPEKTOPOB No nwbon pesonounn, Ka-
CaloLLEencs Bonpoca, B KOTOPOM AAaHHbIN ANPEKTOP UAN INLO, C KOTOPbLIM ANPEKTOP
CBs3aH, UMeeT MaTepuasibHyl0 3aUHTEPECOBAaHHOCTb UK 06893aHHOCTb, KOTOopas
MPOTUBOPEYUT NN MOXKET NPUBECTU K BOSHUKHOBEHUIO KOH(JINKTA C MHTepecamMu
KOMMaHUN).

OTBETCTBEHHOCTb AMPEKTOPOB yBA3aHa C ypoBHEM 6/1aroCOCTOAHNSA aKLMOHEPOB (pbl-
HOYHasA CTOMMOCTb aKLUMI Kopriopauum, npnbbiIbHOCTb aKTUBOB, ANBUOEHAHbIE
BbIMNaThl), UX 3a4a4en LOJIKHO ObITb TaKoe PyKOBOACTBO KOPMNOPATUBHOIO Npaea,
KoTopoe obecneynT NoBbIlEHNE 3TOr0 YPOBHA.[5]

B nocnenHee Bpems B CLLA noasnseTcs Bcé bosbluee KONMYECTBO 3aKOHOAATEeSIbHbIX
aKTOB, NO3BOJIALWNX ANPEKTOPAM YUYNTbIBATb MHTEPECHI HE TOJIbKO aKLIMOHEPOB, HO 1
TexX Y4aCTHUKOB KOPMOPaTUBHbLIX OTHOLLEHUIW, KOTOPbIE HE BNAAET akUMaMU
(aHaNoOrnmyHble HOPMbl COOEPXKUT N AHFNNNCKMKA 3aKOH 0 KoOMMaHuax 1985 r.). 310, Kak
npaBwo, NepcoHas KOMMNaHNM NN MeCcTHOe HacesieHne. Ho Takme HOpMbl HOCAT
pekoMeHOaTeNIbHbIN XapaKTep, U rocrnoAcTBYOWNMM OCTAaeTCAa MHEHUe, 4TOo
npeacTaBUTeNIbCTBO WIN YYET MHEHUNSA BCEX MPYNMn «COY4aCTHUKOB» OeATesIbHOCTU
Koprnopauuu npuBedéT K NoanTuU3aumnm coBeTa ANPEKTOPOB U, B KOHEYHOM CHeTe, K
MPUHATUIO HE3((PEKTUBHBIX peLUEHUA.

2.2. AHann3 coBpeMeHHOro COCToOfsHUA aHrno-
aMepUuKaHCKOU MoAaesin KOpnopaTUBHOIO npasa

B coBpeMeHHOM yrnpaB/iEHUW aHI/I0-aMepPUKaHCKasa MoAesb 3aHUMaeT angupytouime
Mo3numn. 3TOMy eCTb HECKOJIbKO NpUYnH. Bo-nepBbix, OHa Hanbonee LWNPOKO
npeacTtaBneHa B Mmupe. Kpome cobcTtBeHHO Bennkobputanum n CLUA, oHa peann3oBaHa B
KaHage, ABcTpanuun, Hoson 3enaHgunn, FOAP 1 B page opyrux CTpaH aHrJJIoCakCOHCKOW
rMpaBoOBOW CeMbW. ITa XKe MoLesib, NpaBaa, C HEKOTOPLIMU OT/INYNUAMU, NPUCYTCTBYET U
BO MHOIMMX CTpaHax KOHTUHeHTaNnbHOW EBponbI (3a uckaoveHmnem F'epmaHnm, ABCTpum,
HaHun, Hnoepnanpos, LLseunn n Yexmm). OHa e nocnyxuna obpasuom gns
pa3paboTYMKOB POCCUNCKOro 3akoHa 06 akLMoHepHbIX obuiecTBax. Bo-BTOpbIX, AaHHYIO
MoAesb NCMOJIb3yeT BONbLUMHCTBO KPYMHENLLINX MUPOBBLIX KOPNopaLun: B Yncse nepsBbiX



100 komnaHum mupa no cnncky Global 2000 (coctasneH Forbes no ntoram 2017 r.), Ha
nonto CLUA npmnxogntca 31, Ha gonto BennkobputaHum — 8 n no 2 KoMnaHum
npencrtasnsaoT KaHagy n ABCTpanuio.

Hanbonee 3aMeTHON 4epTON aHIrI0-aMepPUKaHCKON MOOENN CHUTAEeTCs OTCYTCTBME B
Koprnopauunsax KpyrnHbIX, AOMUHUPYIOWKMX HaL OCTasibHbIMU, akKLMOHepoB. Becb
aKunoHepHbIn kanunTan CLUA npuMmepHO B paBHOM Nponopunn pasgenéH Mexay
WHOWBUAYANIbHBIMW MHBECTOPaMn (4OMOXO03NCTBaAMU, FpaKgaHaMn) U Tak
Ha3blBaeMbIMN NHCTUTYLMNOHANIbHLIMN NHBECTOpPaMun. MNMpn 3ToOM J0N8 NHONBNOYANIbHbIX
AKLMNOHEpPOB B COBOKYMHOM aKLMOHEPHOM KanuTafne 3a nocnegHne 35—40 net
cokpaTunacb € 84% B 1965 r. 0o coBpeMeHHbIX 49,2% . Cpen NHCTUTYLMNOHAIbHbIX
WHBECTOPOB B HaCToOSLLEE BPEMS OCHOBHbIMU Aep)XaTeNaMn akLn SBASI0OTCSA:
MeHCUoHHbIe poHAbl (17,6% COBOKYMHOIM0 akKLLMOHEPHOr0 KannuTasna), B3auMHble
WHBECTUNLMOHHbIE POoHAbI (5,2%), BaHKOBCKME TpacThbl (3,2%) 1 CTpaxoBbie KOMMNAHNN
(2,7%).

NHCTUTYUMOHaNbHbIE MHBECTOPbI, CKOHLLEHTPMPOBABLUME K HAaCcTosALWEMY BpeMeHun bonee
50% akuunoHepHoro kanutana CLUA, BbICTynaloT, Kak NpaBusio, B Ka4yecTBe PUHAHCOBbIX
KOPropaTUBOB N HE CTPEMSATCS NMPUHUMATb Ha cebs OTBETCTBEHHOCTb 3a T€ KOMMNAaHUM,
raoe oHW BNagelT KPYMHbIMK NakeTaMu akuuin. Takoe NacCMBHOE UX rnoBeneHmne
obbacHAeTCA, B NepByto ovepeab, 0COBEHHOCTSAMN aMepPUKaHCKOro HasioroBoro
3aKoHogaTeNIbCTBa (ecnm KanuTan poHAa HELOCTAaTOYHO AMBEPCUPIULMPOBAH, eMY
NPUXOANTCA ABa)KAbl MNATUTb MOAOXOOHbIVM HAaNOr: CHavyaNa Kak Koprnopauun, a 3aTeM
— HaANor C OTYUCSIEHUN aKLMOHEpPaM).

CoBeT AMPEKTOPOB aHIr10-aMepPMKaHCKON Koprnopauum COCTONT U3 ABYX KaTeropumn
ONPEKTOPOB: «UCMOJIHUTESIbHbIX» N «HEe3aBUCUMBbIX>». CNONHUTENbHbIE OUPEKTOPbl —
3TO aMUHNCTPATOPbI, UMeLWne NHTepeChbl B KOMMNaHUN 1N 3aHMMalOLWLMeE B HEN
MeHeO>XepCcKune nocTbl. X 4acTo Ha3biBAOT «BHYTPEHHUMN» ONPEKTOPAMUN, NN
«MHCanpgepaMmn» (OT aHr. inside - BHyTpun). HezaBnucnmble oNPEKTOPLI - MPUrialwéHHbIe
Y/leHbl COBETA AMPEKTOPOB, HENOCPEACTBEHHO HE CBA3aHHbIE C KOMMaHMEN n eé
MeHeI)KMeHTOM. OHU eLle UMEeHYIOTCA «ayTcangepamm» (0T aHri. outside- cHapy»xwu), To
€CTb «BHELWHUMN» anpekTopammn. C4nTaeTcs, 4TO He3aBUCUMbIE AUPEKTOPLI, B CUY
CBOEro MoJIOXKEHMSA B KOMMaHWUK, CMOCOBHbI NyyLle 3almaTb MHTEPEChl aKLMOHEPOB.
COoOTHOLWEeHNe NCMOJIHUTESIbHbLIX N HE3aBUCUMbIX OUPEKTOPOB B COBETAX ANPEKTOPOB
Kopriopauun MoxXeT BbITb pa3/siIndyHbiM, HO NocnegHune oba3aTeNbHO AOJIXKHbI COCTaBNATb
bonbwnHcTeO. B CLLIA fonsa He3aBUCUMbIX OUPEKTOPOB B COCTaBe coBeTa gocturna 3/4
eweé B Havase 1990-x rr., a B 2001 r. y KoMnaHun, BXxoaawmx B cnmcok 500 kpynHenwmnx
no Bepcum Standard & Poor's (S&P 500), aTa gonda coctasnsana yxe 82%.



B 75% amepukaHcknx komnaHmm ns nHaekca S&P 500 coBeTbl AUPEKTOPOB BO3r1aBAdlOT
reHepasibHble NCMOIHUTENIbHbIE ONPEKTOPLI. 1189 TaKnX KOMMaHUW, Korga um BCE Xe
TpebyeTcsa He3aBUCUMbIN NpefcenaTtensb (Hanpumep, ana paboTbl €
npaBuUTeNIbCTBEHHbIMU YYpeXXaeHUAMU), BbIXOLOM ABNAETCA Ha3HavYeHne BeayLero
OVpeKTOopa, OCYLLEeCTBAILWEro 4YacTb PYHKLMNI HE3aBUCUMOr0 NpeacenaTens cogeTa
anpektopos. B 2008 r. 6onee 90% kopnopauunn n3 S&P 500 nmenu B WITaTe BeAYyLMUX
He3aBUCUMbIX anpekTopos. OgHako B nocneanHue rogbl B CLLUA pacTéT 4ncno
CTOPOHHUKOB pa3fenieHnsa hyHKUNIN npepcenaTens copeTa AUPEKTOPOB N FreHepasibHOro
anpekTopa. Mo gaHHbIM KoMnaHun McKinsey (anpenb - mann 2016 r.), 3Ty uaero yxxe
nogaepxmearoT 69% pykosoanTenen KPYnHbIX aMepuKaHCKUX pupm.

CpefHsaa YNCNEHHOCTb COBETOB AUPEKTOPOB aMepUKaAHCKNX KoMmnaHum n3 S&P 500 B
TevyeHue 2008—2015 rr. cHu3mnnacob ¢ 14 o 11 yenosek. N pa)ke B TaKOM OrpoMHOM
Kopnopauuu, kak General Motors, coBeT AUPEKTOPOB COCTOUT BCero n3 13 4yenosek, 12
N3 KOTOPbIX ABNAITCA HE3AaBUCUMbIMN ANpeKTopaMun. B Manbix XXe nepefHux
AMEPUKAHCKMX KOMMNAaHUAX YNCJ10 Y1IeHOB COBETOB ONPEKTOPOB U TOr0 MeHbLUEe, peaKo
npesBbilaeT 5—7 yenosek.

HeckonbKo MHasa KapTUHa B BennkobputaHun. 3aecb 4009 HENCNONHUTENbHbLIX OU-
pekTopoB gocturna 52% Ttonbko k 2016 r. (B 2011 r. oHa cocTasngna 42%). B 2001 r. B
coBeTax gnpekTopoB KoMnaHum n3 FTSE 100 He3aBUCUMbIX OUPEKTOPOB HAaCHYUTbIBAIOCh
yXe 57%. OgHako 3To crnpaBensiMBo AJ19 KPYMNHbIX KOMNAaHUW, BKJKOYEHHbLIX B )OHO0BbIN
nHaoekc FTSE 100. B Manbix 1 cpeaHUX KOMMaHUAX YKa3aHHasa 4oNS N cenyac He
npesbiwaeT 38%. MNpu 3ToM, No AaHHbIM 2008 r., reHepanbHble ANPEKTOPLI (F1aBHbIE
ynpaBasawoLwme) BO3raaBasaioT COBETbI ANPEKTOPOB TONIbKO B 5% KpYMNHbIX 6pUTaHCKMNX
KOMMaHW (B ManblX N CpeaHnX 3Ta 0onsa coctasnseT 11%). B BennkobputaHum 4ncno
4YJ1IEHOB COBETa ONPEKTOPOB KPYMNHbLIX KOMMaHU B cpegHeM coctasnseT 11,5 yenosek
(ManbIxX 1 cpegHUx — 6,1). MakcumMasibHOE YNCII0 OUPEKTOPOB 3aKOHOM He OrpaHNYeHo,
HO €CTb OrpaHNYEeHNE «CHU3Y» — HEe MeHee OBYX AUPEKTOPOB AN NYDANYHbLIX KOMMAHUNN
(ansa 3akpbITOro obuwecrTsa A4OCTAaTOYHO OAHOIMO AMPEKTOpPA).

ANna HEeNCNosIHNTENbHbIX AUPEKTOPOB B BennkobputaHum 3aKoHOM 0 KoMnaHuax 1985 r.
npenycMoTpeHa opurnHasbHasa npouenypa n3bpaHma — Ha OCHOBe poTauuun. Ha Kax-
aom obuwem cobpaHum nepensbupaetca 1/3 4eNCTBYOLWNX ANPEKTOPOB, KaHANAATYPbI
KOTOPbIX A0JIXKHbI ObITb peKOMeHA0BaHbl OCTaBLLINMUCA 2/3 ANPEKTOPOB.[6]

KoMneTeHUUN NCNONTHUTENbHbIX N HE3aBUCUMbIX ONPEeKTOPOB 3aKOHOOATeJIbHO He pa3-
JINHaloTCA, N OHUN BMeCTe HEeCYyT COJINOapHYIO OTBETCTBEHHOCTb 3a COCTOAHME AeJ1 B KOM-
naHun. OgHaKo 3agayu, pewaeMblie MU, BCE Xe OT/ZINYHbI. ICMoNnHUTEeNbHbIE ONPEKTOPLI



HenocpenCcTBEHHO PYKOBOOAAT NOBCEAHEBHOM XO3ANCTBEHHOW AEATENbHOCTbIO
Kopnopauuu, a 3agada He3aBUCUMbIX - OCYLLECTBJIATb HE3AaBUCUMYIO OLLEHKY
MeHe[L>XepOB B paMKaXx Tex NMNOJIHOMOYNN, KOTOPbIMN MMEHHO OHW UX Hagenunu. Ons
peLlleHnsa 3TON 3afa4n BHELLUHMNE YJleHbl COBETa ONPEKTOPOB obnafatoT NpakTUYeCcKm
HeorpaHMYeHHbIMW NMPaBaMnN U AOCTAaTOYHOW BNACTbIO, 4TOoObI o6ecnedynTb cebe NoaHyto
NOoAOTYETHOCTb MeHeOKMeHTa. Ha npakTuke xe yacTto bbiBaeT nHave. B CLLUA BO
MHOIMMX KOMMaHUAX He3aBNCUMblE ANPEKTOPbI CaMN CYy>XatoT CBOU MOJIHOMOYNS U
hakTnyeckn ceoaaT nx Kk nogbopy, Ha3HaA4YEHNIO N NOOOEPKKE KOMMETEHTHOrO r/1aBHOIro
ynpasnsoowero (r1aBHoro UCNOJIHNTENIbHOrO AUPEKTOopa), KOTOPbIN K TOMY XKe
CTaHOBUTCA NpeacenaTeneM coBeTa OUPEKTOPOB.

B cniy4ae HapylleHns OMpeKTopamMm AOBEPMSA aKLLMOHEPOB OHM MOTYT ObITb NMPUBJIEYEHDI
K OTBETCTBEHHOCTW, BKJII0YAsi YrOJIOBHYIO.

B CLLA n BennkobputaHnm 3akoHogaTesIbHO YCTaHOBIEHO MUHMMAJIbHOE YUCII0
3acefaHun coBeTa AMPEKTOPOB — He MeHee YeTbIPEX B rof, HO OHU MOryT cobupaTbCca n
exxemMecs4Ho. PerynapHocTb BCTpeY ANPeKTOpoB 0ObIYHO YCTaHaBMBaETCA YCTaBOM
Kopropauun. 3acefaHna MOryT NPOBOANTLCA O4HO M C MOMOLLBLIO TEXHUYECKUX CPeacTB
(TenekoHgepeHunmn, nHTepHeT). KBopyM, Heobxoanmbln ansa obecrnevyeHus
NPaBOMOYHOCTN NPUHUMAEMbIX pPeLUeHNI, A0JIXKEH ObiTb, KakK NpaBuio, He MeHee
MOJIOBUHbI OT OEeNCTBYOLWEro Yncsa 4aeHoB coBeTa (B CLLA 3aKOH fonyckaeT KBOPYM He
MeHee TpeTn CoCTaBa COBETa AMPEKTOPOB).

MoCKONbKY BOMLLUNHCTBO Y4JIEHOB COBETOB AMPEKTOPOB aHM IMNCKNX N aMePUKAHCKUNX
KOMMaHNM HEeNoCpeACTBEHHO B 3TUX KOMMNaHUAX He paboTaeT, TO NPy UCMOJIHEHUN CBOUX
obsA3aHHOCTEN AMpeKTopa BCe OHU CTasIkUBAKOTCA C NpobsieMon HeXBaTKM BpeMEHMU,
KOTOpPOEe OHM MOryT NOCBATUTL AeslaM KoMnaHuu. IHoraa nHgopMaumns, ¢ KOTOpor OHK
UMEIOT AeNo, 419 HUX CJI0XKHa N Ja)ke HernoHATHa. [Ang pewweHns Takux npobnem, a
Tak>xe A1 NoBblLEeHNs 3(PHEKTUBHOCTN paboTbl COBETOB AMPEKTOPOB B UX CTPYKTYype
MOryT CO34aBaTbCA KOMUTETbI, B KaXXA0M M3 KOTOPbIX AOJ/IKEH COCTOATb HE MEHee YeM
OOVH AnpekTop. KonmyecTBo KOMUTETOB, UX NOJIHOMOYUSA, Npouenypbl n3bpaHus
4JIEHOB, KaK MpaBuWI0, oNpenensoTcad COBETOM ANPEKTOPOB. KOMUTETbI HE MOAMEHSAOT
cobon coBeT, a AOKNaAbIBAlOT €My O pe3ysibTaTaxX CBoen AesaTeNbHOCTU. B Hux
TwaTenbHO npopabaTbiBalOTCA BONPOCHI, KOTOPbIE 3aTeM pacCMaTpUBaOTCA COBETOM.
Ona paboTbl B KOMUTETaxX MOryT NPMUBAEKATLCSA Ha NJIaTHOM OCHOBE He3aBUCUMbIE
cneumnanunucTbl U 3KcnepTbl. KoMuteTbl 06bI4HO HAaAEeNATCA NpaBaMn NPUHUMaTb
peLleHns OT UMEHN COBETa AUPEKTOPOB B paMKax YCTAaHOBJIEHHON MM KOMMNETEeHLU N, HO
OTBETCTBEHHOCTb 3a 3T pPEeLUeHNs B NMOJHOW Mepe HEeCET COBET AMPEKTOPOB. B nx
COCTaB, Kak MpaBuo, He BXOOAT UCMONHUTENbHbIE ANPEKTOPbI KOMMNaHUKU, XOTA



HEKOTOpPbIX N3 HUX MOrYT NMpuUriaawaTbCa A9 PaCCMOTPEHUA KOHKPETHbLIX BOMPOCOB.
Hanbonee 4acTo BCTpevatoTca B coBeTax anpekTopoB B CLLUA v BennkobpuntaHum
KOMUTETHLI MO ayanTy (hpakTu4eCckn — peBU3NOHHAA KOMUCCUA), MO KOMMNEHCcaunsam mn no
Ha3Ha4vYeHUsaM. KoMnteT no ayanTy crnocobCcTByeT MOCTYMNJEHNIO B COBET TOYHOWN U
0OCTOBEPHOW (PMHAHCOBOW MHGpOPMaLUKN. 1189 3TOro OH KOHTAKTUPYET C BHELWHUMN U
BHYTPEHHMMW ayANTOPaMUN, @ TaKXXe MMeET NOJIHOMOYUNS NMPOBOAUTbL HEOBXoONMbIE
paccnenoBaHusa. KOMUTeT NO KOMMeHCaAUMAaM JaeT peKoMeHOaunum coBeTy ANPEKTOPOB
Mo YPOBHIO BO3HArpa)x4AeHmns Ton-MmeHeg)xepos. KOMUTET Mo Ha3Ha4YeHUSaM onpegenseT
TpeboBaHMA K KaHOMAaTaM Ha BaKaHTHbIe A0JKHOCTK 1 obecneymBaeT noabop 3Tnx
KaHOMOATOB OJ19 3anoJIHEHUSA BaKaHCUA. BO MHOrMX KpyNHENLWNX aMepUKaHCKMX
KOMNaHUAX (0KOJ1I0 NoNOBUHBLI cnucka Fortune 1000) K yKa3aHHbIM BbilLe KOMUTETaM
coBeTa OMpeKTopoB A06aBAAIOTCA KOMUTETbLI MO CTPAaTErM4EeCKOMY MJaHMPOBaHMIO.

Cpean kopnopaTuBHbix kKomuTeToB B CLLIA ocoboe MecTo 3aHUMAOT UCMOTHUTENbHbIE
KomMunTeThl (executive committee), B KoTopble 06bIYHO BXOAAT Npe3naeHT Koprnopauuu,
npeacenaTtesnib COBeTa ANPEKTOPOB U BbICLLUNA (PUHAHCOBLIN PYKOBOOUTENb. DTU
KOMUTETbI Ha NPaKTUKe ABASAITCSA BbICLUMMW OpraHamMmm onepaTUBHOINO ynpaBieHus
KOMMaHUN.

NHTepecHo 0cOBEeHHOCTbIO aHMTMNCKNX COBETOB ANPEKTOPOB SIBISETCS BO3MOXXHOCTb
I UX YSIeHOB Ha3Ha4vaTb cebe anbTepHATUBHLIX OMPEKTOPOB. MocnegHuin, Npu
BPEMEHHOM OTCYTCTBMN OCHOBHOI0 AUPEKTOpa, BNpaBe NCMOJIHATbL BCE ero NoJIHOMo4Yus
n 0653aHHOCTHN, BKJII0YAs y4acTue B 3aceflaHNsAX COBETa ANPEKTOPOB C MpPaBoM
pewatowero rosoca. OCHOBHOM OMPEKTOP MMeeT npaBo 0CBO6OANTL albTEPHATUBHOIO
AVpeKTopa OT A0/HKHOCTK B Nitoboe Bpems.

Mo>XeT noKa3aTbCs, YTO AaHHas MoAesb, 0OCOBEHHO y4nTbiBasa €€ BO3pacT, Y)Ke MNoJIHO-
CTblo oTpaboTaHa 1 B HEE BHOCATCA INLWb KOCMEeTU4Yeckme nameHeHnsa. OgHako 3To He
Tak. OHa O0OCTaToO4YHO BbLICTPO COBEPLLUEHCTBYETCH, OTBEYas, B bonbLUen nan MeHbLUeNn
CTerneHun, Ha BbI30BbI BpeMeHU. MocneaHnMm no BpemMeHmn noaobHbiMm HoBaunsmm B CLUA
OblNIN KOPPEKTUPOBKN CUCTEMbI KOPMOPATUBHOIO ynpaBaeHnsa no 3akoHy CapbenHca —
Okcnm, SOX (the Sarbanes — Oxley «Corporate Reform Act» of July 30.2002).[7]

Llenbto SOX, ykazaHHON B CAMOM 3aKOHe, ABNSeTCA 3almTa NHBECTOPOB MNYTEM MOBbI-
LWEHNA TOYHOCTU N HAAEXKHOCTUN PACKPbITUA KOMMaHUAMN NMHpopMaumnn, onybamkoBaHue
kKoTopown TpebyeTca no gencreytouwemy B CLLIA 3aKOHOLATENLCTBY O PbIHKE LLEeHHbIX
bymar. [Lng aToro 3akoH (pa3gen 301 SOX) npeaycMaTpmBaeT co3faHMe B paMKax
COBETOB ONPEKTOPOB KOMMaHUN CrieynasibHblX ayguTOPCKUX KOMUTETOB (KOMUTETOB MO

ayauTy).



B cocTaB ayaAnTOPCKOro KoMuUTeTa O0J/IKHbI BXOAUTb TOJIbKO HE3aBUCUMbIE OUPEKTOPbI,
TO €CTb (B TPAKTOBKE 3aKOHa) ONPEKTOPLI, He ABAsLWmMecs adPunanpoBaHHbLIMN NLaMU
KOMMNaHUN NN eé foYepHen CTPYKTYPbl N He nojlyyatowme OT KOMNaHUN HUKaKOro
BO3Harpa>kAeHns 3a KOHCYJIbTaLMOHHbIE U MPOoYMne YCyru, 3a NCKAI0YEeHneM onsaThbl 3a
ncnosHeHne oba3aHHOCTEN YsieHa CoBeTa AUPEKTOPOB M YJleHa aygUTOPCKOro
KomMuTeTa. ECm Takon KOMUTET He CO34aéTCHA B KOMMNaHUK, TO ero pyHKLunmn
BbIMOJIHAOTCSH COBETOM AMPEKTOPOB B NOJIHOM cocTaBe. [TOMMMO KOHTPONS
NPaBUJbHOCTWN COCTaB/ieHNs ByxranTepckom n PUHaHCOBOW OTYETHOCTN KOMMaHUN,
KOMUTET OCyLLecTBAsSeT Haa3o0p 3a paboTon eé BHewWwHero ayamTopa, KoToporo
KoMnaHua obsa3aHa MeHATb pa3 B NATb JlIeT. KOMUTET OCyLLeCTBSAET TakXe BCE
B3aMMOOEeNCTBME KOMMNAHUN C BHELLHUM ayAUTOPOM, B TOM 4ucie ogobpsert
3aKJlIlo4eHne, NOAroTOBJIEHHOE ayANTOPOM, Npexae 4emM oHO byaeT npuaaHo raacHoOCTH.

OyeHb XEcTkume TpeboBaHNsS NpenbaBAAET 3aKOH K OTBETCTBEHHOCTU CTapLUNX
odnuepoB Kopnopaunm 3a 4OCTOBEPHOCTb Ny6AMKyeMon n pasMeLllaemMmon nMmm
nHdopmMaummn (B NepByto ovepeab pedb NAET 0 CBEAEHUSAX, COAEPKALLMNXCA B
nepnoanyeckmnx UHaAHCOBLIX OTHETAX Kopropauun).

Kpome Toro, cornacHo pasgeny 404 SOX kaxxpasa nybnmyHas komnaHua obasaHa
npencTaBnsiTb BMeCTe C ro40BbIM OTHETOM TaK>Xe U OTHET O BHYTPEHHEM KoHTposie. B
3TOM OTHYETEe yCTaHaB/IMBAaeTCA OTBETCTBEHHOCTb BbICLLUEro pyKOBOACTBa KOMMaHUK 3a
OpraHm3aumnio U NOAAEPKKY CUCTEMbl BHYTPEHHEr0 KOHTPOJIA U npouenyp CoCTaBNeHuUA
hnHaHCOBOW OTYETHOCTHU, @ TaKXe ornpenenseTcs oueHka 3(pPeKTUBHOCTN CUCTEMBbI
BHYTPEHHEro KOHTPOJIi KOMMaHnu Ans uesnen GUHaHCOBON OTYETHOCTU. [laHHbIN OTHET
DOJKeH bblITb OLEeHeH 1 3acBnaeTesIbCTBOBAH HE3AaBUCUMbIM BHELWHUM ayaUTOPOM

OfOHaKo, KpoMe MOJIOXXUTENbHbIX pe3ysibTaToB, SOX OKasan n HeraTuBHOe BO34eNCTBUE
Ha npennpuHNMaTesIbCKY0 AeATeNIbHOCTb. [lpuMeHeHne pasnena 404 no BHyTpeHHeMY
KOHTPOJIO OTpULUATENIbHO NOBANAIO Ha BU3HEC, TaK KaK KOMMaHUN BbIHY XX OEHbI
OTKNaAblBaTb nNpnobpeTeHne akTUBOB M peann3aunto HOBbIX MPOEKTOB, Ha COTPYAHNKOB
byxrantepum n GUHAHCOBbLIX CNYXO JIOXXNTCSA AOMOJHUTENbHAsA Harpy3ka B CBA3U C
HeobxoAMMOCTbIO cefoBaTb HOpMaM 3akoHa SOX. BeinonHeHne TpeboBaHuM pa3gena
404 cTtano gns KoMnaHun, B 0cobeHHOCTn HebobLUKX, ewé n BeCbMa
obpeMeHUTENIbHbLIM. DKCMEPTbl OLLEHUBAIOT 3aTPaTbl KOMMNAHNM Ha BbIMOJIHEHNE BCEX
BBeLEHHbIX AaHHbIM pa3faesioM rnpasus B cpefHeEM B 3 MJIH. O0JJ1., 4TO, KOHEYHO,
oTparkaeTcs Ha ux appekTnBHOCTU. OAHOBPEMEHHO C 3TUM U3-3a YBEJINYEHNS PacXxoLoB
Ha ayaAuUTOpPCKue ycnyru Ha 45% Bblpocyia CTOMMOCTb JINCTUHIA Ha aMePUKaHCKNX
buprKax.



PaccMOTpeHHbIe BbilLe NpobaeMbl aHr10-aMePUKAHCKON MO e KOPMOPaTUBHOIO
yrnpaBieHUsa N MeToAbl NX pelleHns NPONCTEKalT U3 BEYHOr0 KOH(PJIMKTa Mexay
MHTepecaMn akLMOHEPOB N MEHELXXEPOB, KOrga HaéMHbIe MeHe )Kepbl Ha4YMHaT
0encTBoBaTb Tak, 4TobblI NprnobpeTaTb Bbiroabl A1 cebs, a He ons cObCTBEHHUKOB
(arenTckasa npobnema). Kak Mbl BUugenu, sakoHogatenu n 8 CLUA, n B BennkobpmntaHun
(cnpaBennnBo nonaras, 4To KOHPJIMKT MHTEPECOB B 3HA4YUTENIbHOW Mepe obycnoBneH
MHOPMaALMOHHOWN aCMMMETpPUEN, KOra He y4acTBYoLMeE B yNpaBJeHUN akLMoHepbl Mo
CpaBHEHUIO C MeHea>XepaMn 3aBeJOMO HaXoaAATCA B MPOUTPbILLHOW CUTYyaunn)
CTapatloTCHa NOBbICUTb MH(pOopMaunoHHoe obecneyeHne cobCTBEHHUKOB. Mpun 3TOM,
KOHEYHO, BO3pacTaloT U3Lep>XKN BlagenbLeB Ha OCYLEeCTBIEHNE KOHTPOIA —
areHTCKne n3gep>xku. 1 4o onTMManbHOro peLleHns, HaBepHoe, ewé naneko.

SAKNMIOYEHUE

NcTopusa nokasana, 4TO aHr10-aMepruKaHCKas Mo4elb KOprnopaTUBHOIO rnpasa
yOep>XuBaeT 3BaHue "ynpasieH4yeckon umsunmsaunn'. Ee BnnsHne Ha pa3sutme ngen
Koprnopauuu, a Tak>Xe nNpakTUKM - Heocnopmmo. be3ycsoBHO, Kak NMoKa3biBaeT NpakTuKa,
HW OHA KOMMaHWsA He KOMupyeT cieno naen aHHoM Moaesin, HO MOXXKHO HacTamBaTb,
4YTO N3y4YeHune Teopun aBnseTca oba3aTesibHbIM YCJI0BMEM COBPEMEHHOW CUCTEMBI

MeHeO )KMeHTa Ntobon cTpaHsbl.

CLLUA B cBOE BpeMs CTasl0 KoNbI6enbio COBPEMEHHON0 KOPNOpPaTUBHOMO Npasa.
NMosBneHne gaHHOM Haykun BbI10 CBA3aHO C "aAnBepCcupuUUMPOBaAHHOW (pacnblneHHon)"
dopMor COBCTBEHHOCTMN, HANMYMEM NEPAPXUNYECKUNX CTPYKTYP, pa3aeneHmem
yrnpaBaeH4YeCKOro n NCNoJIHUTENbCKOro Tpyna, nossiaeHneM npoeccnoHarbHbIX HOPM U
CTaHOapTOB, 3apOXXAEHNEM O0/HKHOCTN HAaHATOro MeHeaxxepa. B ycnosusax
MeHsuwerocs obuecTsa NPoNCXoansn CyueCcTBEHHbIE U3MEHEHUSA N B CAaMOW HayKe
KOpNopaTUBHOIO NpaBa N ee HanpaBJeHUAX, BMJOTb A0 BO3BpaTa K CTapbIM naesm.
OOHaKo Ha BCEM MNPOTHAXKEHUN CBOEN UCTOPUN KOPNOPaTUBHOIO NpaBa CTpPEMUIICS
Y4NTbIBaTb NOTPebHOCTN obLiecTBa U KOMMNaHWA.

OOHOWN N3 CaMbIX Ba>XHbIX 0COBEHHOCTEN UMEHHO aMEPUKAHCKOW LLKOJIbI
KOpPNopaTMBHOIro NpaBa CTasia Teopust Koprnopaunuin. CYHuTaeTcs, 4TO B MOMEHT
3apoXXAeHUs Koprnopaunuy Npon3oLLno oTaeneHne cobCcTBEHHOCTN OT BAACTU.
OTMeYyaeTCcs HOBbIN KN1acc, CMla KOTOPOro 3aKJ1lo4aeTcs He B COOCTBEHHOCTH, a B
KOHTPOJIE 3a NpoueccoM. PeanbHas BNacTb NepexonmT K MeHea)Xepam.



AMepUKaHCKNI onbIT yripaBineHnsa 6U3HecoM 3TO HeUCCAKaeMbIn MICTOYHUK HOBbIX UAEN,
TEXHOJIOr M, NHHOBALMOHHOI0 TBopYecTBa. OH HY>XXAAeTCHA B NU3Yy4YEeHUN U NMPaKTUYEeCKOM
npuMeHeHun - anpobaumm n agantaunum K MeCTHbIM yCoBUSAM. ECTeCTBEeHHO B
NPUMEHEHUN JaHHOW MOAesIN eCTb N HEraTUBHbLIW OMbIT, CBA3aHHbIN KaK C NOCAegHUMN
KOPNOpPaTUBHbLIMU CKaHAaaMu, Tak 1 NPOAOJIKAKLENCH peLeccuen.

NTak, B 3aKJIIOY4EHUN MOXXHO CaAenaTb cnepywuine BbiBOAbI:

1. CoBpeMeHHas MoJeb aHr10-aMepuKaHCKOro KoprnopaTUBHOIro nNpasa Hba3npyeTcs Ha
Tpex NCTOPUYECKNX MPeanocChsIKax:

e HaJINyMe pPbIHKa;
e VHAYCTPWaNbHbIN cnocob opraHn3aunm Npon3BoaACTBa;
e KOpMopauuns Kak oCHoBHas hopMa npeanpuHUMaTeNbLCTBA.

2. CornacHo aMepI/IKaHCKOVI mMmonesin OCHOBHbIMW COCTaBANOWMMN yCreXa CHNTAOTCA:

e KOMMNETEHTHOCTb PYKOBOOWNTEA,

e CMOCOBHOCTb NCUXNYECKUN HaCTPOUTbLCA Ha BOCrnpudTmne n MmblllyieHne rnapTHepa,

e N1OBEPUE KaK MNepexon OT aBTOPUTAPHOIro n KOHCYJIbTaTUBHOIO NMNoagxoaoB K
noJIHOMY genermposaHmMio MOJIHOMOYUIA.

3. OTANYNTENbHBLIM NPU3HAKOM aHrJ10-aMepPUKAHCKON Mo4esin ynpaBiieHNs SABNsSeTCs
«YHUTaAPHbIN» (0O4HOYPOBHEBLIN) COBET ANPEKTOPOB, BKJIIOHAKOLWMNINA KaK NCMOJTHUTESIbHbIX
YJIeHOB (MeHed>KepOoB KOMMNaHUW), TakK U HENCMOJIHUTESIbHbIX (He ABNAIOLWNXCA
paboTHNKaMM KOMMaHNK), YaCTb U3 KOTOPbIX ABMASETCA «HE3aBUCUMbIMU>» OUPEKTOpaMu,
HEe UMELWNMN HUKAKNX OTHOLLIEHNI C KOMMaHnen noMmmMo 4JeHCTBa B COBeTe
AVPEKTOPOB.

4. AMepuKaHCKMe Kopropauun LMPOKO UCMOJb3YOT B CBOEN AeATeNbHOCTU
cTpaTernyeckoe yrnpasieHue.

5. MNpobnemMbl aHr10-aMepUKaAHCKON MOLENN KOPMOPATUBHOIO yNpaBsieHNa N MeToObl UX
peLlleHnsa NPoNCTeKaloT N3 BEYHOr0 KOH(JINKTa Mexay nHTepecaMu akLMOHEPOB U
MeHe[ KepoB, Koraa HaéMHble MeHe)Kepbl HA4YMHaOT EeNCTBOBaTb Tak, 4ToObI
npunobpeTaTb Bbiroabl Ansa cebs, a He ana cobCcTBeHHUKOB (areHTckas npobnema).
3akoHopaTenu u B CLLUA, n B BenukobputaHum (cnpaBennmeo nosaras, 4To KOHPAUKT
WHTEepeCcoB B 3Ha4YNTeNIbHON Mepe 06ycnoBNeH NHPOPMALMOHHON acCMMMeTpUen, Korga
He y4YaCTBYyloLMe B YNpPaB/eHNN aKLUVUOHepPbl Mo CPaBHEHUIO C MeHe )XKepaMn 3aBelOMO
HaxXoOATCH B MPOUrPbLILHON CUTYaL M) CTapatoTCA MNOBbICUTL MHPOPMaLMOHHOEe



obecneyeHne cobcTBEHHMKOB. [Py 3TOM, KOHEYHO, BO3paCTalOT U3AEPXKKWN BNafesbLes
Ha OCYLLEeCTBNIEHME KOHTPOJIS — areHTCKMe N3aep>xku. 1 1o onTUMasibHOro peLueHus,
HaBepHoe, eLé faneko.
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