Korpa cHauvana Enron, a3atem WorldCom notepnenu kpax riy6oko
BneyaT/foLWmMmM 06pa3oM, KOTOPOMY MocnefoBav MHOTUe apyrue (BK-
yas Parmalat, koTopblil ycTpaHun y6exaeHue EBponbl B TOM, 4TO BCE 3TO
66111 NUW b NPo6eMbl AMEPUKN), 3ar0/TI0OBKU KpUYanu: «byxrantepckuii
CKaHfgan», Tak, C/IOBHO 3TO 6bl/1I0 OCHOBO NPUYMH NOPaXKEHWA.

Tak Ha3blBaeMble «arpeccuBHbIe» NOAUTUYECKME Mepbl U yrnpaBneHune
Npu6bINbID, KOTOPbIE YaCTO NPeLnpPUHMMANNCh, OCHOBbIBAACH Ha OMpasja-
HWUM 0XXKMAAHWI aHANIMTUKOB, ObIIN YACTbIO UCTOPUU, HO OHU FNaBHbIM 06pa-
30M CNOCO6CTBOBANM COKPbLITUIO, FOpa3fo 6o/ee LONTOMY, YeM 3TO Obl/10 BO3-
MOXHO, HAMHOT0 60/1ee CyLLeCTBEHHbIX NPo6emM. TeM KOMMNAaHUAM B 3TOM
nocnoco6CcTBOBANM XKaHble U ManogyLUHbIe ay4UTOpbI, MPUBETCTBOBABLLNE
MX YpPe3MEPHO YMPOLLEHHbIE MOACHEHWS.

OTpearmpoBas Ha LIYyM CPefCTB MacCoBON MH(POPMALUMN 1 HA MYYEHN-
YyecKue CTOHbI MHOTUX Nt0Ael, NoTepsBLLKNX paboThl, MeHCcHUn 1 cbepexe-
Hus, KoHrpecc CLUA 6pocuncd npuHUMaTh ONPOMETUYMBLIE U HEOBAY-
MaHHble 3aKOHOaTe/lbHble aKTbl, B YaCTHOCTH, 3aKOH CapbeiiHca Okcnu
(S-Ox) B Hauane 2002 r. 3aKOH NbITanca NpefoTepaTUTL 6yayliee Enron’a,
C MOMOLLbHO M/1aHa, KOTOPOMY CY>XEHO 6bI/10 NPOBaNUTLCA, TaK KaK OH He
peLlan 1 pewwmnTb He MOT eXallyto B 0CHOBe nNpobnemy. P yHaaMeHTab-
Hble MPUYMHBI Kpaxa Koprnopauuii HaMHOro 60/1ee KOMMJIEKCHBI.

ByxrantepCkui y4et nnm, TouHee, HeNpaBu/bHOE UCNOMb30BaHUe Byx.
OTYETHOCTU He 6bINo FNaBHOW Npobnemoi. BepoATHee 6ECKOHTPONbHOE
cnefoBaHne Hef,OGPOCOBECTHLIM CTPATErMAM, B COBOKYNMHOCTU C BCEOO-
Lei XafHOCTbH, U 6bIIN peanbHbIMM NPUYNHAMU TM6ENN N3BECTHEMLLNX
MMeH 1 NpoLWwbiX GaBOpMTOB POHAO0BOI GUPXKMN.

M3 Hawero nccnegoBaHus HeAaBHUX NPOBasioB KOMNaHuii u 6onee
paHHUX NpUMepoB, Taknx, kak Metalgeselshaft, Rolls-Royce, Guinness u
Barings Bank, Mbl yCTaHOBMUN Te (paKTOPbl, KOTOPbIE MO HALlEMY MHe-
HUIO ABMIAKOTCA [NIaBHLIMW MPUYMHAMY Hey[au.

BHOBb BO3HMKalOLWMe TEMbI: HEKAYECTBEHHbIE CTpaTernyeckme peLle-
HWS, Ype3MepHOe pacLLMpeHne NPOM3BOACTBa, 0CO6EHHO Npu (HeobayMaH-
HbIX) NPUOGPEeTEHUAX, FNAaBEHCTBO FeHepanbHOro gupekTopa (Tak Hasbl-



BAEMOr0 «4e/10BEKA-OPKecTpa», BaAetoLLEero cpasy HeCKOIbKMMMN MHCT-
PYMEHTaMM), XXafHOCTb, BbICOKOMEPME U XaXa BNacTu reHepanbHOro
LMpeKTopa 1 Npoymne «3Be3fHble» NPOSBAEHUSA; HEHAAEXHOE yNpaB/eHne
1 cNabblil BHYTPEHHWUIA KOHTPO/Ib, 0OCOOEHHO B OTHOLUEHWUW JEHEr U , 4YTo
Hanbosee BaXXHO, HEKOMMNETEHTHOCTb COBETa AUPEKTOPOB U ero ayauTop-
CKOro KOMUTETA.

Hannuus ogHoOro n3 3tux akTopoB BEPOATHO He OyAeT A0CTaTOYHO
019 Kpaxa, a coueTaHue AByX Unm 6onee - CKopee BCero 6yaeT atanbHbIM.

B Hawe KHure mbl 0T06pany (M3 601bLLIOT0 KOIMYECTBa BO3MOXHbIX
BapMaHTOB) NPeACTaBMTE/IbHYIO BblGOPKY BOCbMYU Hanbosee 3Ha4YMMbIX
cnyyaes, cpefiv NATW oTpacneil Npou3BOACTBA U NATW CTPaH U onpegenu-
NN 06LWHOCTb Cpeam HUX.

CTtpaTernyeckue nposasibl. KOMNaHWM 4acTo He B COCTOAHUM NOHATb
3HaYMMbIX PAKTOPOB Pa3BUTUA GU3Heca, KOrAa OHU HAYMHAaKT pa3BuBaThb
HOBYIO NPOAYKLMUIO UM 32BOEBbIBaTb TEPPUTOPUASIbHO HOBbIA PbIHOK,
Cnefys HekauyeCTBEHHbIM CTpaTernyeckum peweHusm. Hanpumep, y
Marcony, He 6blf10 YeTKOIr0 NOHUMAaHUS, Kyfa NPMBOAUAN PbIHOK CTpe-
MUTeNbHbIE TEXHONOTNYECKNE U3MEHEHNA. AHaNOrM4Ho, TyCco He NOHK-
man, kak GE cosgan ycnex GE Capital unn, kak ¢ Enron n WorldCom,
Kak paspacTaroLiascs cnoco6HOCTb BOSIOKOHHO-0MTUYECKMX Kabeneid morna
OKasaTb BNWsAHME Ha UX MHBeCTMLMUK. COBET AMPeKTOPOB Barrings He MoHU-
Masl, Kak paboTaeT pbIHOK CAe/I0K C NPON3BOAHBIMU (DMHAHCOBLIMU UHCTPY-
MEHTamMM1 ¥ M0 3TON NPUYMHE HE OCMbIC/IN PUCKM, CBA3@HHbIE C 3TUM.

Hu Ahold, Hn Parmalat (8 KO>xHoit Amepuke), HU Enron (B Hgnn)
MO HAaCTOSALLEMY He MOHUMANN CTPaHbl Y NOIMTUYECKUX PUCKOB,C KOTO-
PbIMU CTONKHYNUCh. Korga Swissair Bnoxuna 60nbline MUMHOPUTapHble
nHeBectuumm B Sabena (Benbrus), oHa nonana nog cyf B CBA3U C TPyL4-
HOCTAAMU, CBA3AHHbIMU C Mpeobpa3oBaHNeM KOMMaHWUMN, KOHTPOANPYeMOli
rocyfapcTBoMm.

YacTo HexBaTKa afieKBaTHOM KOMMIEKCHOM IOPULNYECKON OLEHKN NPW
CTPOMTENbCTBE HOBOIO 3aBOJa UM NPUW MOKYNKe HOBOr0 Npuo6peTeHuns
ycunueaet npobiembl. Tyco He nccnefoBasna pblHOK kabenei LOMKHbIM
o6pasom, WorldCom cneno nNpuMHAN 3aBblLUEHHYI OLEHKY CBOMX KOH-
CY/IbTAHTOB O IOKa/IbHbIX CETEBbIX pecypcax.

UpesmepHoe paclumpeHune. MHOrme KoMnaHuu, pasoyapoBaHHbIe CBO-
el HeCNOCOOHOCTLI0 pa3pacTnCh CTPYKTYPHO, B AOCTATOYHON Mepe 1 Obl-
CTpo, NpuberatT K NpnobpeTeHnAM. HecmoTps Ha MHOTMe akagemmyec-
Kne aMnupuyeckune yueHus, nokasbiBatoLlme, 4TO MeHee NOMOBUHbI BCEX
npuobpeTeHUin cTaHOBATCA BOCTPe6OBaHHbIMM UK OKynaembimu, AOL
n Time Warner aBns0TCA yYWwWMMyU NpUMepamu; aTa TEHAEHLMA NoKa-
3blBaeT HeGO/bLUYIO CTEMEHb 0CnabneHus.

Noau, Kak nNpasmno, No NPUPoAe CBOEN XaAHbl, PefKO A0BO/bCTBY-
I0TCA TEM, Yero 4ocTuran. CubHO LeneycTpemMeHHble, Takue, Kak BbiC-
LUNe 4O/MKHOCTHbIE 1MLa, Ype3Bbl4aiHO aMOULIMO3HBI U CTPEMATCS K 60/1b-
LWeii BnacTu u 6oratcTey. [L0 Tex MOp NOKa COXpaHAeTCcAa MO3UTUBHOE CO-
OTHOLLEHME MeXJy pasMepoM Koprnopauuu (M3MepeHHOe SOXOA0M UK
YUCTbIMMW aKTUBAMMW) W BbiNAaTaMN MEHEDKMEHTY U COLMaNnbHbIM CTaTy-



COM, FeHepasibHble AUPEKTOPA UMEIOT CUbHYI0 NOBYANTENBHYIO MOTUBA-
UMK 404 Toro, 4Tobbl pa3BMBaTh MX KOMNaHuu. Moka ckopeiwnin nyTb
pasBUTNA KOMNAHUK 3aKN0YasCA B NPUOBPETEHMSAX, XKaAHOCTb FreHepasb-
HbIX gupektopoB WorldCom, Tyco, Ahold, Parmalat n npouux, Hy>xaa-
nacb B He60NbLIOM NOOLPEHNM, YTOObI NPUBErHYTHL K POCTY NOTPebu-
TeNbCKMUX PacxXozoB.

OueHb 4acTo Xenaemoe COTPYAHUYECTBO (BO3MOXHO, CamMOe OnacHoe
CNoBO B 6M3HEC-NEKCMKOHE) HeAONTOBEYHO, U CTOMMOCTb MHTerpauum
HaMHOTO0 NPeBbILIAeT OXXMNAaeMble BbIFO4bl. bonee TOro, pa3nnumns B Ky/b-
Type U Hefo0CTaTOK KOMMETEHTHOCTU MeHe[>KMEeHTa 4acTo Ao6aBnsaT
npo6nem. BcnomHute o Daimler u Chrysler unu o BMW un Rover. Cnuw-
KOM YacTO TeHAEHUUS NNaTUTb CANLIKOM BbICOKYIO LiEHY 3a 3aK/lloueHue
CLENKW, BO3MOXHO, KaK pe3ynbTaT BbICOKOMepus, o6aBnseTcs K aTum
TpygHocTam. MMeHHO 310 cayumnocb ¢ Enron, Wessex Water, c
WorldCom u ¢ Intermedia, u, HanpuMep, U3 60nee paHHero nepuoga: ¢
Robert Maxwell 1 Macmillan US.

CocnoAcTBO reHepasibHbIX AUPEKTOPOB. ITU MMYHOCTH 06bIYHO BO3-
HUKalT Noc/ie nepmoga yCnewHoro (Mam BepoAaTHO YCNELWHOro) MeHes-
XMeHTa. KoMnaHusa cTaHOBUTCA 3aMONHEHHON ynpaBasatoLWmMmm, nveto-
WMMMN aHANOTUYHYI0 TOUYKY 3peHUS, KOTOpble MPUNMCbIBAOT CBOE NOJO0-
XeHue (06bI4HO0) cebe U He XXenalT CTaBUTb N04 COMHEHUWE CBOM CYXe-
HKSA. BnarofyLWwHbIi COBET LUPEKTOPOB, «y6arOKaHHbIA» NPOLWbIMU L0-
CTUXKEHMAMU, MNepecTaeT TuW,aTeNbHO ucclefoBaTb MNOAPOOHbIE
TaKTUKO-TEXHUYECKMe MoKasaTeNIn U NpuBbIKaeT K 6€3B0/IbHOMY NoAuu-
HEHWIO PELLEHNAM reHepanbHOro AUPeKTopa.

Ero aHepruyHocTb, aKTMBHOCTb, (4ACTO) XapM3Ma n Takas YepTa XxapakTe-
pa, kak 6e3)XanocTHOCTb, CNOCO6CTBYHOT CKOPOMY ycrexy. Ho no3xe atu yep-
Tbl CTAHOBATCS OCHOBHbIMU (haKTopamu, Crnoco6CTBYOWNMY rnbenm Kom-
naHum. be3 6pocatoLL X BbI30B UL, UNN KPUTUKOB B KOMMAHWW F1aBEHCTBY-
IOLLMIA reHepanbHbIl AUPEKTOP MOXET HayaTb, BO3MOXHO HEOCO3HaHHO, Be-
CTW cebsa TaK, CNOBHO KOMMNAHWUSA - 3TO ero CO6CTBEHHOE TBOPEHUE, KaK U
coenan Kozlowski B Tyco, Ebbers B WorldCom v Tanzi B Parmalat, - uc-
NoMb30Bany KOMNAaHWIO KaK CBOK NIMUYHYK KONUKY. AKLUOHEPbI 1 COBeT
OMPeKTOpOB cTanun 6ecrnonesHbiMu. Cob61a3HMBLUNIACA NePCNEKTUBAMM eLLe
6onbLiein BnacTu 1 6oraTtcTBa v ¢ HEMOKONE6MMOLi BEPOI B COGCTBEHHYIO
6e30WNO0YHOCTb, OH «J1€3 N3 KOXWN BOH» A/1 pasBUTHUS.

OwunbKM yrnpaBneHns. Pa3MbiTble TMHUN OTYETHOCTY OCTaBASIOT AbIpPbl
B CUCTEME YMpaB/eHMWs, HATAe 3TO TaK He 04EBMAHO, Kak B Barrings, rae
HWKTO HE Bepu/, YTO OHN He NPUHAN BO BHUMAHWNE OTBETCTBEHHOCTb 3a
[LleATeNbHOCTb HEKOHTPONIMPYeMoro 6upxesoro maknepa Leeson’a. Pas-
6pocaHHble CTPYKTYpHble nofpa3geneHus fo6asmnmcb K npobnemam:
CnoXKHee 06be4NHATL 3HAHUSA O Aenax, Korga CTpyKTypHble nogpasgene-
HUSA He HAXOAATCA B TECHOM COTPYAHUYecTBe Apyr ¢ gpyrom. B WorldCom,
rae hMHaHCMPOBaHME U KOPUANYECKUIA 610K BbINM pasbpocaHbl MO He-
CKOJIbKMM LUTaTaM, KOMMYHUKaLuy 6blav HeJ0CTaTOYHBIMU, U COTPY4HM-
Kam He XxBaTano MOAAEPXKW B BOMPOCE O LeATe/IbHOCTUM (DUHAHCOBOTO
anpekTtopa Scot Sullivan (CkoTtta CannusaHa).



CMeHa OpraH13aLunoHHOro yCTPOMCTBa YacTO MOXEeT 0CTaBNATb Orpe-
XV B MOTOKe MH(OpPMaL UK U BbINOMHAEMbIX PYHKUUAX A0 TexX nop, noka
He 6yayT pa3paboTaHbl HOBbIE.

XKN3HEHHO BaXKHble AaHHbIe MOTYT 6bITb NponyLleHbl. B Marconi nepe-
fiaya BbINOSHAEMbIX DYHKLUWIA HaYanbHUKaM OTAe/10B NpK 3aKPbITUN U3BeC-
THbIX ()aKTOPOB M TPeHAOBbLIX NMHMI Weinstock’a03Havana, 4To paspyLua-
Leecs NONOXKeHMEe 060POTHOIO KanuTana He 661710 yCTpaHeHO BOBpeMS.

[uncTaHUMOHHOe ynpaBfieHne, OTAaNEHHOE OT F0/I0BHOMO ouca, vac-
TO TPYZAHO OCYLLECTBASATH, NOKA FONI0BHOW O(hMC B 3HAYUTENbHON Mepe no-
naraetca Ha ceb6s BO BHYTPEHHEM YNPAaB/IEHUN U He MOXET BCerja flaBaTb
crnpaBefNUBYIO OLEHKY, AaXe eC/M TOUHAs 1 NofiHaa nHdopmaums 6eina
npegocTas/eHa. ITO Npex.e Bcero npo6iema HOBbIX UK HEMPUBbIYHbIX
LeiCcTBUN, Taknx, Kak B ciyvasax ¢ Barrings n Ahold n, paHee, ¢ Diawa
Bank 1 Showa Shell.

OCHOBHOW BAnsOW KA hakTop, yNpaBasioLWnin Heygadamu - 3To cna-
6as Unu Hea(hPeKTUBHAA (hYHKLNA BHYTPEHHEro ayauTa. Yacto oHa pac-
cMaTpuBaeTCs Kak foporas u HeuenecoobpasHas 3aTparta. B pesynbTate BO
MHOIMX KOMNaHUsX, Takux, kak Barrings n WorldCom, faHHas yHKLuMA
MCMbITbIBAeT HeLOCTATOK pabouyei cunbl. OHa BbibpaHa UM HaBsA3aHa CKo-
pee 4N TOro, 4TOObI OCYLLECTBAATL M0 60/bLUENR YaCTV ONepaLNOoHHbIA ayanuT
C LieNblo BbIAABMEHMSA BO3MOXHOI0 COKpALLeHNs pacxonoB, a He 4N ayanTta
(hMHAHCOBOW OTUETHOCTY C LieNbHO 3aLLUThbl aKTUBOB KOMMaHUW.

MoBTopAoLwweeca byayLiee -3T0 cnabblii KOHTPO/b 38 PACX0L0BaHNEM
cpeacTs: B Marcony CTpeMuTe/IbHO CHUXAKLWMIACA ypOBeHb 060POTHO-
ro Kanutana He 06HapPYXXUnu BOBPEMSA U He MPUHANMN HEOBXOAUMBIX MEP;
B WorldCom goxog 6bin1 BaxHee, YeM B3biCKaHWe A0NroB; B Enron n3sne-
YeHWe BbIr0fbl Ha MPOTSXKEHNN CYLLECTBOBAHMA KOHTpaKTa 66110 60nee
Ba)XHbIM, 4eM (DAKT TOr0, YTO OHW NMOHECN NOTEPMU U pacToYann cpeacTaa
B CBOM paHHWe rogbl.

®nHaHCOBbIN gupekTop 6e3 NpodecCMOHaNbHO NOATOTOBEHHOCTH
BobnacTu 6yxrantepckoit otyeTHocTu ( Fastow B Enron, Meurs B Ahold)
ABMSAETCA 3HAUNTE/IbHbIM AOMONHUTENbHLIM (haKTOPOM PUCKA.

BaHKupbl NN MarncTpbl 4eN0BOro agMmMHUCTpupoBaHua (MBAS) faxe
c (hHaHCOBOW cneumnannsalneid He MMEHOT LWMPOKOTNO AMana3oHa HaBsbl-
KOB /17 TOro, 4To6bl CNeanTL 3a PUHAHCAMU KPYMHON KOMMaHUU U He-
COMHEHHO 3a TaKMMU KOMMNekcamu, kak Enron n Ahold.

Bo mMHOrux cnydyasx Henpuemnemas (hMHaHCOBas CTPYKTypa cbirpana
CBOHO posib. XKenaHue Tanzi no oTHOWeHMIO K Parmalat - coxpaHuTb foyep-
HIOIO KOMMaHUIO MOCTAaBWO ee Nepes NPensaTCTBUEM K BbIMYCKY HOBbIX (DOPM
419 (GrHaHCUPOBaHWSA NPUOBPETEHWNIA M B3aMeH 3TOr0 NofaraTbCa Ha BbIMyCK
obnuraunii. B cnyyae ¢ Enron aTo 6b1/10 XKenaHue He 0Cnabutb YACTYHO Npu-
6b11b OT akymii (EPS), To eCTb Kypc akuWUil U LEHHOCTb NCMOTHUTENbHbIX
(hYHKUWIA, KOTOpbIE 4a/iM TONYOK K pa3BUTUIO TaKOW Xe TakKTuKu. Bnocneg-
CTBUY 06e KOMNaHWM NOCTPaAany OT KPYMHbIX JONTOB U UCMO/b30Banu cye-
Ta C LieN1bi0 CKPbITb MOCNEACTBUSA HELLeNeco06pasHbIX LeCTBUIA.

He3aBucumble pykosogutenu. MprmMepsl, KOTOPbIE Mbl BbIGpanu, 8-
NAKTCA HeAOCTaTKaMM MO-HACTOALWEMY HE3aBUCMMbIX PYKOBOAUTENEN.



PyKOBOACTBO [O/MKHO 06ecneynBaTb 6eCnpuCcTPacTHOCTb OLLEHOK Aeit-
CTBMWI1 N CTPaTErM4yecKnX nAaHoB TOM-MEHEAKEepPOB W CeAnTb 3a UHTe-
pecamu aKLMOHepoB. PyKOBOAMUTENN CUNbHOTO PUHAHCOBOTO MW Kako-
ro-nu6o gpyroro 3BeHa KOMMaHWM MOTYT CHECTb X PELLEeHNs BECbMa He-
ACHbIMU. Jaxke TaM, rfe pyKoBOAMUTeNN (POPManbHO KiaccupuumpyroTca
KaK He3aBMCUMble, OHU MOTYT BOBCE He ObITb HaCTOMbKO HE3aBUCUMbIMU.
B WorldCom MHOrme pykoBOAMTENN MPULIAN U3 MPUOBPETEHHbLIX €K
KOMMNaHWiA, N OHM BO MHOTOM 0653aHbl CBOMM 6narononyymem Ebbers. B
TyCO HEKOTOpPbIe «He3aBUCHMble» PYKOBOAUTENN TaKXKe KOCBEHHO 3aBW-
CUMbI OT TycO pasMepamm UX A0X0Aa MAN NPUHOCAT BbIFO4Y NyTem Wuc-
N0Nb30BaHMA aKTUBOB KOMMaHUM MO YCMOTPEHUIO FeHepanbHOro gupek-
Topa KomnaHun Kozlowski.

MHoOrve YneHbl ayUTOPCKOr0 KOHTPO/IA UMEIOT CAINLLKOM Mano npo-
(heccMoHanbHO KOMMEeTeHL MM B 061aCTN (PMHAHCOB, 13-3a Yero UM BecCb-
Ma C/T0XXHO NMOHATb COBOKYMHOCTb OTYETHbIX AOKYMEHTOB. BmecTo aToro
OHW 3aHAMNCbH OCYLLECTB/IEHNEM KOHTPOA MyTeM aHann3a OX0THee, Yem
NprMHATUE Ha cebs ropasfo 6onee AeTanbHOro U3yYeHus, KOTOpoe nojapa-
3yMeBaeT NOCTAHOBKY TPebyoLMX pa3MblLL1eHNSA BONPOCOB.

KomuTteT ayAnMTOPCKOro KOHTposna Enron, HECMOTPSA Ha TO, YTO ero
npeacefatenemM 6bla1 BblLAKOLWMIACA YUEHbIA-3KOHOMUCT, NOTepnen Kpax.
Mo kpaitHeli mepe nNo aTomMy Bonpocy SOX MOXeT UMETb APyroe MHEeHUe.

CamoyBepeHHOCTb. MpeanocbinkyM pocTa Kypca akunii u npubbinm
MOF/IN BHYLWMWTb YBEPEHHOCTb COBETY AMPEKTOPOB MbIC/b, YTO BCE UAET
XOpOLUO, YTO MEHE)KMEHT ieN1aeT CBOI PaboTy 1 MOXeT 06bACHUTB (ecnu
He onpaBAaTbCA), MPUHLNUMN «PYKU NPOUb», KOTOPbLIA MHOTME MPUHUMaNN
Ha BOOPY>XeHWEe B KOHLE EBAHOCTbIX.

Ho Kak TONbKO Kypc akuuii Ha4yan nagatb ¥ KOMNaHuy nonanu nog
faBneHwue, yXxe He 6bI10 oONpaBAaHUs ANs pyKoBoAUTeNel, 4ToObl CuaeThb
cnoxa pyku. MHorue coseTbl JUPEKTOPOB HE He NOABEPT/IN COMHEHUIO
MeHEePKMEHT, He OLleHU/IN CBOIO KOMMETEHLMI0, 0COBEHHO B 06CTOATENb-
cTBax Ebbers at WorldCom,B yTBEepXXeHHbIX peLleHUsAX, B NPOBELEHUN
MWUHUMaNbHO BO3MOXHOI0 KOMM4YeCcTBa BPEMEHU Ha cobpaHuMmM coBeTa
OVPEKTOPOB, A0NYCTMB BbIXOZ U3 MO KOHTPOA BO3HArpaXaeHuii coTpysa-
HWKOB M COMNACUBLUUCH C r/IaBHbIMW YNpaBafloWuMmM purypamm n mx
06BbACHEHMAMM, He 3afjaBast CEPbE3HbIX BONPOCOB. 3TO TO, YTO, OYEBUAHO,
cnyunnocsk ¢ WorldCom, Enron, Marconi, Ahold, Parmalat, Swissair
Tyco.MNocnegHne cobbITUA Tak CUIbHO 06paTUNK BCeobLLee BHUMAHWE Ha
KOpropaTnBHOe ynpas/eHne, Kak HUKOrja paHee. B KaXX0M U3 U3/10XKeH-
HbIX MPUMEPOB COBET AVPEKTOPOB NPOBANIUIICA B CBOMX 06583aTENbCTBAX
nepeg akUMoHepamu v ApYyruMu Ka4YeBbIMU NapTHEPAMU.

«leHo(oHa» pyKoBOAMTENS 6biN CAUWKOM Man. HasHayeHue Ha no-
CTbl 10 3HAKOMCTBY 6bI1/10 CINLLKOM ABHbIM. PYKOBOAUTENIN HE UMENU HU
HEeo6X04MMBbIX 3HAHWIA, H CNeLndUYecKoro onbiTa paboTbl B UHAYCTPUM,
Tpebyemoro gns Toro, 4tobbl BHeCTM ah(peKTMBHLIA Bknag (Swissair,
Marconi), 1 B 60/IbLLUMHCTBE C/ly4aeB OHU NO3BOMANN YNPaBNATL CO6OW
reHepanbHOMY AMPEKTOPY KOMNaHuu. Bce aTo fo/KHO 6bITb HEMpPaBUb-
HbIM. "eHepanbHbI AUPEKTOP KOMNAaHUN LOMKeH 6bITb CyXawmm (goc-



NOBHO: CNYroi) ANA aKLMOHEepPOB M COBETa AMPEKTOPOB, U HNKaK NHa-
ue.

dyHAamMeHTaNbHbIA BONPOC 3aK/1H04YaeTCs B TOM, BOSMOXHO 11 onpe-
LennTb U M34aTb NONOXEHUA A1 HE3aBMCMMOCTH Y/1eHOB COBeTa AMpek-
TOPOB, YTO AUKTYET BO/bLINHCTBO HOBbIX 32aKOHOB.

Ha Hall B3rnsig, OTBeT «HEeT»: HE3aBUCMMOCTb - 3TO 06pa3 MblLUEHNS,
XenaHue 3agaBaTb TPYAHbIE BONPOCHI ¥ NOAYyYaTb OTBETHI MU CMOCOBHOCTb
YXOAWUTb, eCN OTBETaMW HeA0BOeH. Ecnn 6bl 3TO CTanN0 HOPMOWA, NoBe-
[eHue coBeTa JMPEKTOPOB NepeMeHn0Ch Obl K nyywiemy. MonbiTka 06bAc-
HUTb BHE3aMHbIA yX04 YneHa COBETa ANPEKTOPOB Bbl3biBAET NpPo6aemMbl
415 KOMMaHWii, KOTOpble MOTYT MO3)Ke NofymaTb ABaXKAbl NPexie Yem
MrHOPUPOBATbL OMaceHUs 4NeHOB COBETA AUPEKTOPOB.

CyliecTByeT YeTKas rpaHmLa Mexagy nocayLlwHbiM COBETOM ANPEKTO-
pOB, KOTOPbIA TepseT BNacTb Nepes MeHeXXMEeHTOM U NPOTUBOBOPCTBY-
IOLLMM COBETOM LUPEKTOPOB, KOTOPbIA NPENATCTBYET TOPMOXEHUIO.

UTo6bl Nogo6Hble Heyaaum Obinn MeHee BEPOATHLIMU HEOOX0AUMO:

Ha npakTuyeckom ypoBHe npesacegatens CoBeTa 4MpPeKTOPOB KOMMa-
HUW JONXKEH BbIHOCUTb NAaH AeidcTBMil Ha BCTpeun CoBeTa AUPEKTOPOB,
Ha 06CyXJeHVe C reHepanbHbiM AUpeKkTopoM. COOTBETCTBYOLLME [OKY-
MEHTbl LO/MKHbI 6bITb OTNPAB/IEHbl PYKOBOAMTENAM B NOAX0ASLLEE Bpe-
MS Tak, 4T06bl OHW CMOT M JO/KHBIM 06pa3oM NOATrOTOBUTLCA K BCTpeue,
YTO NO3BONJIO Obl 60/1€€ KOHCTPYKTUBHO UCMNO/b30BaTh Bpems. S dek-
TWUBHO feicTByowmnii CoBET LMPEKTOPOB, KOTOPLI aHanM3upyeT cTpaTe-
rmyeckme naaHbl U BONPOCHI yNpaBaeHUs, LO/MKeH AeAcTBOBaTb 06CTOA-
TeNlbHO, B XYLLEM C/lyyae B Ka4eCTBE TOPM03a /19 HEKaYeCTBEHHOI0 Npu-
HATWA peLleHund, a B NyULlem cnyyae 6biTb MONOXKUTENbHOW CUON, UC-
nonb3ytoLLein ceoe 60/ee LNPOKOE BUAEHWNE W OMbIT, YTOObI HANPaBNATb
KOMMaHWI0 Ha camblidi 61aronpuATHbLIA NyThb.

[pyras ABHas onacHOCTb - 3TO COBMELLLEHUE JOMKHOCTHbBIX (YHKLNA
npeacepatens CoBeta [MPEKTOPOB M reHepasibHOro AnpekTopa. OfHa Knto-
yeBas 3afavanpegceparens CoseTaAMPEKTOPOB - 3TO AaBaThb OLLEHKY Aeil-
CTBMAM FreHepanbHOro AMPeKTopa B X04e Aefl KOMNaHUN. 9TO HEBO3MOX-
HO, eC/I1 OH CaM BbINO/IHAET 0693aHHOCTU FreHEPaNbHOr0 AUPEKTOpPa, Kak
66110 B cnyyae ¢ Tyco n Enron. Kak 4acTb HEO6X04MMOI CUCTEMbI KOHT-
pons v paBHOBECUS, PONN NpefcefaTens coBeTa JMPeKTOPOB U reHepasb-
HOro LMPEKTOpPa JOMKHbI 6bITb pas3geneHbl Bcerga. Kaxablii 4oXeH BHO-
CUTb CBOW BKNaf.

Bonee TOro, NOKMAAKLWNIA CBOIM MOCT reHepanbHbIA ANPEKTOP HE J0/-
XXEeH NepexoauTb Ha NO3ULMIO NpejceaaTens coBeTa AUPeKTOPOB, NOCKO/b-
Ky 3TO NojBepraeT pucKy ocnabneHns uam no MeHblUeli Mepe MOXeT 6po-
CUTb TEHb HAa HOBOE JO/MKHOCTHOE NNLO.

MpaBOMOUHbIV ayAUTOPCKMIA KOHTPO/b - 3TO HEOTbEMJIEMAA YacTb ra-
pPaHTWUW TOro, YTO COOTBETCTBYIOLLME BHYTPEHHWE CPeACTBA YNpaBieHUs
€CTb B HANNYMK 1 paboTaloT B LOCTATOUHON Mepe, TOr0, YTO (DMHAHCOBbIE
OTYeTbl KOMMaHMMN NOKa3blBatOT JOCTOBEPHYHO MH(OPMALMIO O ee fiesTesb-
HOCTW; rapaHTUM Ha3HayeHus, obecneyeHnss KOHTPONA U, €CAKN 3TO Heo6-
X0AUMO, YCTPaHeHNs ayuTopOoB M3BHE.



Mpeo6pa3oBaHune afMMHNCTPATUBHbIX BO3HArpaXKaeHWi. MNakeTbl ag-
MWUHUCTPATUBHbIX BO3HArPaXAeHW f0MXHbl 6bITb pa3paboTaHbl C LEe/bio
NOOLWPATb MbILUMEHWE HA NEPCNEKTUBY U LO/MKHbI ObiTb COCPEAOTOUEH-
Hbl Ha JO/ITOCPOYHOM LOCTUXEHMM yCNexa, a TakxKe nojgpasymeBaTb He-
KOTOpble B3bICKAHWA 33 HEAOCTaTOUHble pe3y/bTaTbl AeAaTeNbHOCTU. [e-
HEXXHOr0 BO3HarpaXAeHus 3a 4acTb JOCTUXKEHWNIA, KOTOPble UMEIT TO/b-
KO OAWH BapuaHT peLleHmns, Hy>KHO n3beraTb MAK NO KpanHeid mepe oue-
HUTb TaKOe JLOCTUXKEeHWNE He3aMeINTENbHO.

"apaHTUpOBaHHbIe 6OHYCbI, KOTOPbIE MHAYE Ha3blBAOT 0OLIYHON 3apnia-
TOR, BO/MKHbI ObITb 3aMpeLLeHbl, U BCe YNPaBeHLbl LO/XHbI 6blTb HAa rofo-
BOM paccMaTprBaeMOM KOHTpPaKTe, 3a UCKNHOYEHEM 0COObIX 06CTOATENLCTB.

JononHuTtenbHoe NCNONb30BaHNe Takux 6OHYCOB, KaK YaCTHbIe CaMo-
neTbl, 4OMKHbI 6bITb YKa3aHbl B FO40BbIX OTUeTax 40 BblYeTa HaNoros.

HeBO3MOXHO 1, 60/1ee TOro, HeXXenaTeibHO BCeLeN1o YCTPaHATb ambu-
LMK reHepanbHOro AMPeKTopa, HacTamBas Ha NpeMuasbHble NakeTbl, KO-
TOpble HamnpaB/ieHbl Ha NEPCNEKTUBHYIO [LeATe/IbHOCTb. 3TO AOJ/HKHO
YMEHbLMNTb CTPEMJIEHNE YBENINMYNTL KPATKOCPOUHbIE 3apaboTKM B MOMb3Y
OANTeNbHOTo 61aronofyyns KOMNaHuu. Bee aTo MOXET NPensTCTBOBATb
coBepLUeHNo 6e3paccyHbliX NPUOOPETEHNI U LOMKHO NPUHOCUTL yBe-
PEHHOCTb B NEPCNEKTMBHOCTM AENCTBWIA JO TOrO, KaK reHepasnbHblii aun-
PEKTOP CMOXeT M3B/IeYb 13 3TOr0 BbIFO4Y.

3aKoHofaTeNnbCTBa HeaocTaTo4vHo. MpuHaTue 3akoHa «CapbeiiHca
OKCAM», NULWb HEMHOTO MOMOXET NpPeAoTBpaTuTb byayline Heygauu
(noka B npouecce He3aCNyXXeHHO oborawatTcs byxrantepckme GupMsl,
KOTOPbIE YAaCTUYHO BUHOBHbI B NOCNeAHUX 6eACTBUAX), NOCKObKY OH He
3aTparnBaeT NPUUKH, NeXalnx B X 0CHOBE.

Moka 3TOT 3aKOH W Apyrue HOPMaTKBbl KOPNOPaTUBHOIO yrnpaBneHuns
NpPU3bIBAIOT K B0/bLUEN HE3aBUCUMOCTH PYKOBOAMTENel (C 60Nee TOUHbIM
onpe/eneHneM CNoBa «HE3aBUCKMBbIA»), K pa3fieneHnto poneii npeaceaaTens
coBeTaAMPEKTOPOB M FeHEPaNbHOr 0 ANPEKTOPA, K INLLIEHWIO 32aKOHHO CU/bl
aAMUHNCTPATUBHO-XO03ANCTBEHHBIX CCYS, K 3aluTe Noael, ornawaroLwmx
CEKPETHYH H(OPMaLMI0, OHO3HAYHOMY 06BABIEHUIO PYKOBOMTENEI OT-
BETCTBEHHbIMM 3a OTYETHOCTb (pa3gen 404 3akoHa CapbeitHca OKcnun) u K
TOYHOMY OMpeLeneHNto CTPYKTYPbl U 0653aHHOCTE PEBU3NOHHbBIX KOMUTE-
TOB, BCEr0 3TOr0 He 6yAeT JOCTATOUHO.

PesepBbl K HACTOALLEMY MOMEHTY y>Ke ncrowatotces. LieHa npakTuyec-
KOl peanusaumm nocnyxuna npuymMHON B3HOCOB B OMNNATy HOBbIX aKLUi
4na CHWKeHUs TpeboBaHuiA. bonee BaXXHO TO, YTO BOCMNOMUHAHWA HefO-
NroBeYHbl, 0COBEHHO 0 NONNTUKe. I BENMKa BEPOATHOCTbL TOrO, YTO MO-
MbITKN UCTOLLUTL Pe3ePBbl YBEHYAIOTCA YCMEXOM.

Heo6X0AMMO NOMHUTb, YTO 3TUKA UMEET 3HaUEHWE 1 LO/KHA MPOABAATHCA
BO r/N1aBe BCEro, YTo flyylle pyKOBOAUTb COCTOSAHMEM PbIHKA, YEM PYKOBO-
OUTb NPUGLINBIO, YTOOLI COOTBETCTBOBATL OXMUAAHWSAM, YTO I0XKHA Ta 9KOHO-
MMKa, KOTOpas 3KOHOMUT Ha MH(OPMALLMK U CUCTEMAX KOHTPONsA. HuuTo us
3TOr0 He CMOXET NMOMeLLaTh KOMMNaHUAM CNnefloBaTb HECOBEPLUEHHbIM CTPa-
TErNAM UK coBepLuaTb He3WPEKTUBHbIE MPUOBPeTEHUS.



