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IJIABA 4

KOPIIOPATHBHOE YIIPAB/IEHUE B PETHOHE EJK

Heoasnue ¢punancoesvie ckanoansi, ceazannsie ¢ Kpynusimu kopnopayuamu Coeounennvix Illlmamos, npooemoncmpupo-
eanu, uem 000pavueaAdMcsa HeOOCMAmMKU 6 001ACHU KOPHROPAMUGHO20 YRPABTIEHUA, U COeaNU 00HOU U3 NPUOPUMmEm-
HBIX 3a0auy ocywiecmenenus pegpopm 6 oannoit oonacmu. B pecuone EIK 6 npunuyune cyujecmeyrom oge ciodxncusuiuecs
Modenu KOpnopamueHozo ynpagienus, d UMEHHO MOO0elb, NPUHAMAA 6 AH2IOCAKCOHCKUX CMPANAx, U MOO0elb CHpPaH
Konmunenmansnou Eeponvi. Onu paznuuaiomen mesncoy cob6oit no pady acnekmos, 6 mom wucie 6 OMHOWEHUU OP2AHOB,
OCYU{eCMENAIOUAUX KOHMPOIIb, CIMPYKMYPbL COBEMA U CHIPYKIMYPbl COOCHGEHHOCIU 8 UEN0M, PONU AKUUOHEPOs UNU YUe-
ma ux UHMEPecos u CMEneHU 3auiUmsl NPAe aKyUoOHEPos 1 Kpeoumopos. Buecme ¢ mem nu oona u3z cucmem ne npode-
MOHCHpUposana ceoe2o npegocxoocmea. MouiHvle cunvl — Hanpumep, HeOOXOOUMOCHy 0becneueHus 00CHmyna K UHO-
CMPAHHBIM PHIHKAM Kanumand, 0aeieHue co CHOpoHbl UHCIMUMYYUOHAIbHLIX UHEECHOPOE U npoyecc hopmuposanus
€0UHO020 e6PONENICKO20 PHIHKA (PUHAHCOBBIX YCIY2 — 6 SHAUUMENbHOIL Mepe ROOYIHCOalOm K KOHEEP2eHY U IMUX CUCHIEM.
Oonako cucmemy KOpnopamueHozo ynpasieHus, KaK u opyzue 6ajcHvle UHCIUMYMbl 00uleCmeda, MpaHCHIAHRMUPOBAmb
cnoxcno. B cmpanax yenmpanwvnoii u éocmounoii Eeponst u ¢ CHI® cucmemst Kopnopamugnozo ynpasieHus Haxo0amcs
6 npouecce ghopmuposanus, npuuem oasxce ¢ 6obULell CHeEneHU, YeM 6 CHPAHAxX co 3penoil pelHOUHOI IKOHOMUKO. He-
CMOmMPA HA 6eCbMA GNEYAMIAIOWUIL NPOZPECC 6 00nacmU I0PUOUYECKOU 3auiUmbl RPAE AKYUOHEPOE U KPeOumopos, no-
HpedCHeMY COXPAHAIOMCA 3HaYUmenbvHovle NPOOIEMbl 8 NPAGONPUMEHUmMENbHOU 00nacmu, 8 yacmuocmu ¢ CHI', umo oe-

panuvueaem ()ocmyn KOMRAHUI K 6HEWHUM UCHOYHUKAM 4)uuancuposauu}l.

4.1 BBenenue

Bo Bcem pernone EJK B nmpaBUTENTCTBEHHBIX U HAYY-
HBIX KpyTrax 1 B IIMPOKOIl pecce BOMpocaM KOPIOpaTHBHO-
ro yNpaBJeHUs yAEIseTcsl Bce Oosiee MPUCTAIbHOE BHUMA-
Hue. CTojb Ba)KHOE 3HA4YEHME, NPUAABAEMOE JJAHHOI TeMe,
KOTOPYIO MHOTHE MOTJIM CUECTh 3aIlyTaHHOH 1 TEXHUUECKOH,
o0BsicHseTCS paaoM npuunH. HenaBHue ¢uHAHCOBBIE CKaH-
JiaTbl, CBSI3aHHBIE C KPYIHBIMU aMEPUKAHCKMMH KOMITaHUs-
mH, Takumu Kak "DHpoH", "YopnaKom" u "Aptyp AHzmep-
ceH", U BBI3BAHHOE MU CHIDKEHHE JIOBEPHUsS] MHBECTOPOB K
(hOHZIOBBIM PBIHKAM IPUBEIH K PE3KOMY IaJICHUIO KypCOB
aKIMi U CyLIECTBEHHbIM (PMHAHCOBBIM MOTEPAM JUI MUJI-
JIMOHOB OTJENIBHBIX HHBECTOPOB. [10 MHEHHUIO MIMPOKOH 00-
IIECTBEHHOCTH M JKCIIEPTOB, IVIaBHasl MPUYMHA 3THX CKaH-
JIaJI0B 3aKJII0Yanach B HEJOCTaTKaX KOPIOPATHBHOTO YIIpaB-
nenus. [lockoneky monoBuHa B3pocioro HaceneHus Coenu-
HeHHbIX 1IITaToB MpsiMO MM KOCBEHHO SIBIISIIOTCS JepiKaTe-
JSIMH aKkLUH, pedopma KOpPIOpPaTUBHOTO YMpaBJIeHUs cTalla
KpaiiHe aKTyaJlbHbIM TOJUTHYECKUM BOIIPOCOM. AMEpHKaH-
CKHI1 KOHTpecc ObICTpo oTpearuposai, mpuHse 3akoH Cap-
6aneca-Oxemi 2002 roga®, moce yero B ckopoM BpeMeHH
Hero-fiopkckas (orgoBasi OupKa yCTaHOBHJIA HOBBIE KOM-
IUIEKCHBIE TpaBUia Ul KOTHUPYIOIIMXCA Ha HEH Komma-

Hnit™®, uto crano manGonee pammkanbHOi pedopmoii B Co-

4 Sarbanex-Oxley Act of 2002 (Senate), H.R. 3763, 107" Congress,
July 2002.

25 nCorporate governance rule proposals reflecting recommendations
to the NYSE corporate accounting and listing standards committee, as

enuHeHHbiX [lltatax B 00MacTv KOPHOPATHBHOTO YIpaBiie-
HUSL CO BPEMEHH CO3/[aHHs PEXKUMa pPeryaupoBaHus o0pa-
mieHus 1eHHbx Oymar B 30-e roabel. Habmromast ¢ obecmoko-
€HHOCTBIO 3a pa3BuTueM cutyanuu B CoennHennbix [lTarax
U MaMATyst O COOCTBEHHBIX (PMHAHCOBBIX CKaHIAIaX MPExk-
HHUX JIeT, eBPOMEHCKUE CTPaHbl aHATM3UPYIOT Celdac CBOU
CHCTEMbI KOPIOPATUBHOTO YIPABICHHS, C TeM 4TOOBI Orpa-
JIMThCS OT AHATIOTUYHBIX 3JI0YMOTPEOICHHUIA.

Jlaxke eimie 40 HEJABHHMX CKaHAJIOB OSCPZ‘“’, Egpo-
neiickas komuccus’? W OTHeNbHbIE eBporeiickue crpa-

approved by the NYSE Board of Directors, 1 August 2002"
[www.nyse.com]. HoBble cTaHaapThl 10KHBI ObITH 0100peHsl Komuccu-
eit CoennnenHbIx IlITaToB Mo neHHBIM Oymaram u OWpskam, KOTOpas I1o
cocTosiHuIo Ha 1 nekadps 2002 rona eie GopMalibHO UX HE yTBEpIUIIA.

26 Organisation for Economic Co-operation and Development, OECD
Principles of Corporate Governance (endorsed by Ministers at the OECD
Council Meeting, 26-27 May 1999) (Paris), October 1999 [www.oecd.org].
IMocne ¢unancoBbix ckanmanoB B CoexuHeHHbIX LlTatax u ¢ yderom
pacTyliei MeXIyHapoaHOH 00eCIOKOEHHOCTH MO BOMPOCAM KOPIIOPATHB-
Horo ynpasiieHuss CoBer OOCP Ha cBOeM COBEIaHWU Ha YPOBHE MHUHUCT-
poB 15-16 mas 2002 rona BBICTYNHIJI C HOBOW MHHLIMATHBOM, HalpaBlIeH-
HOH Ha yKpeIlUICHHe CHCTeMbl KOPIIOPATUBHOIO ympaBieHHs. B ero 3a-
KIIIOUUTENEHOM KOMMIOHMKe roopurcs: "...ODCP Oyner nabmonath 3a
pa3ButHeM cutyauuu B crpanax ODCP B obxiact ynpasieHHs B KOPIO-
PAaTUBHOM M (DMHAHCOBOM CEKTOPAX B LIEJISX M3BJICUCHHS] YPOKOB H OMpe-
JeJICHHS! TIOCICACTBHI IS OLEHKM TPUHIMIIOB KOPIIOPATHBHOTO YIIpaB-
nenust ODCP B kayecTBe 6a30BbIX opueHTUPOB" [www.oecd.org]. Takas
OLIEHKa J0JDKHA ObITh 3aBepuieHa k 2004 roay.

7 Weil, Gotshal & Manges, LLP, on behalf of the European Commis-
sion, Internal Market Directorate General, Comparative Study of Corpo-
rate Governance Codes Relevant to the European Union and its Member
States, January 2002 [www.europa.eu.int/comm/internal market/en/
index.htm].
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He*® — B M3BECTHO! MEpE MO BO3JAECHCTBUE PAHEE BCKPbI-

TBIX (DMHAHCOBBIX 37I0yNOTPEOICHNI — IpUJIaraiy ¢ Hayana
90-x TofOB 3HAYMUTENbHBIE YCHJIUS, C TEM YTOOBI MOHSATH
SKOHOMHYECKHE TMOCIEACTBUS KOPHOPATUBHOIO YIpaBie-
HUS U pa3paboTaTh PEeKOMEHJALMH OTHOCHTEIbHO HaJJie-
JKaIUX CTPYKTYp U MPaKTUKK yrpasieHus. OnbIT BOCTOY-
HOEBPOMNEHCKUX CTpaH ¢ GOPMHUPYIOLIEHCS PHIHOYHON KO-
HOMHUKOW 3a mocienHue 10 jeT co Bcell OYEBHIHOCTHIO
CBHUJIETEJILCTBYET O TOM, UTO YCHELIHas MpUBaTU3ALUSA U
pa3BUTHE >KU3HECHOCOOHBIX YAaCTHBIX CEKTOPOB B 3HAYH-
TENILHOM CTEeNeHH 3aBUCIT OT CYIIECTBOBaHUS 3()(PEKTHB-
HBIX CHCTEM KOPIMOPATHBHOTO ynpaeienus . Hanpumep, B
Poccun croco6HOCTh "onurapxoB' KOHTPOJIMPOBATH M MO-
TJI0IIaTh KOMIIAHUH, PaclpoiaBaTh KOMIIAHUHU 110 YacTsAM U
OCYILECTBJISITh OMepalMd B COOCTBEHHBIX HHTEpecax B
yiep0 MHOCTPAaHHBIM M OTEUYECTBEHHBIM HMHBECTOpaM CO-
BEPLICHHO OYEBHJIHO OOBACHAETCA CHCTEMaMU KOpropa-
TUBHOTO YINpaBJIEHUs, KOTOpPBIE He 00ecredynBaloT J0CTa-
TOYHOM WM BOOOIIE HUKAKOW 3alUTHI JJi1 HHBECTOPOB, HE
ABISAIOIIMXCS MHcaiaepamu. B Yemickoit Pecny6iuke mpu
OCYILECTBJIEHUH OBICTPON NpUBaTH3aLMK HEAOCTaTOYHO
BHUMAaHUS yJIENATI0Ch 3allUTE MPaB aKLIMOHEPOB, BCIEACT-
BHE YEro MeJKHEe HHBECTOpPHl TOHECIH 3HAUYUTEIbHbIE
yOBITKM HM3-3a "TyHHenbHOTO 3¢dekTa" B pe3yiapTaTe pac-
NpOJaXXH MO YacTSM MHCalJepamMH aKTHBOB NMPHUBATU3UPO-

BAHHBIX KOMIAHMIA-",

B 1iesoM crnocoOHOCTh CTpaH MpUBJIEKaTh UHOCTPaH-
HBIM KaluTald 3aBUCUT OT CYHIECTBYIOIIUX CHUCTEM KOPIO-
PaTUBHOTO YHpaBJIEHUS U OT TOTO, B KAKOW CTEMEHH PYKO-
BOJICTBO KOMITaHUI 00s3aHO COOJIIOAaTh 3aKOHHBIC TpaBa
KpEAUTOPOB, JepKaTesield OoOJWranvii M aklUOHEpOB, He
UMEIOLUX KOHTPOJIBHOIO MAaKETa akum‘/’lm. NupuBunyanb-
Hble U MHCTUTYIIMOHAJbHBIE MHBECTOPHI OYIyT BO3ACPHKH-
BaThCsA OT pa3MeIleHUsl KamuTana uiau OyayT TpeboBaTh
OoJiee 3HAYUTENbHBIC IPEMUU 33 PUCK MPH OCYIIECTBIECHUH

8 TIoMMMO MHOTOYMCJIEHHBIX CTaTedi M HCCIeJ0BaHHil, BHIHbIE
TPYNIIBl U OpraHM3alliM OTAENBHBIX CTPaH pa3paboTal 3a IOCIeTHUE
10 ner Gonee 30 peKOMEHJOBaHHBIX KOJEKCOB pPallMOHAJIbHOW MPAKTHKU
B 00J1aCTH KOPIIOPATHBHOTO YympasieHus. VcdepnbiBatomuii nepedeHb
TaKuX KozekcoB u noknanoB cM. Weil, Gotshal & Manges, op. cit., pp. 14-
16.

29 A Dyck, "Privatization and corporate governance: principles, evi-
dence and future challenges", The World Bank Research Observer,
Vol. 16, No. 1, Spring 2001, pp. 59-84; S. Estrin, "Corporate governance
and privatization: lessons from transition economies", Journal of African
Economies, Vol. 11, February 2002; u "Competition and corporate gov-
ernance in transition economies", Journal of Economic Perspectives,
Vol. 16, No. 1, Winter 2002, pp. 101-124.

250 M. Iskander, N. Chamlou, Corporate Governance: A Framework
for Implementation, The World Bank Group (Washington, D.C.), 2000,
p- 2. B menom cm. R. Frydman et al., Corporate Governance in Central
Europe and Russia (two volumes), Central European University (Buda-
pest), 1996.

' OECD Principles of Corporate Governance, «Jlnsi Toro, 4To0bI
CTpaHBI MOTJIH BOCIOJB30BAaThCs BCEMH BBIFOJAMH TIIOOAJIBHOrO PBIHKA
KaluTajla 1 MpUBJIEYb J0JIOCPOUHbIH "yCTOWYMBBIA" KanuTal, MeXaHW3-
MBI KOPIIOPATUBHOTO YIMpABJICHHs! JOJDKHBI IOJIb30BAThCSl AOBEPUEM U
JIOJDKHBI ObITh MOHSTHBI 3a HPeAe]aMi HALMOHAIBHBIX PAHUIL), TIpeam-
Oyna, ctp. 12, npumeuanue 3. Cm. takke E. Rueda-Sabater, "Corporate
governance and the bargaining power of developing countries to attract
foreign investment", Corporate Governance, Vol. 8, No. 2, April 2000,
pp. 117-124.
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WHBECTULMI B IPEANPUATHS B CTpaHaX, HE UMEIOLIMX Jel-
CTBECHHBIX CUCTEM KOPIIOPATUBHOI'O YyIpaBJICHUA, MO CpaB-
HCHHUIO C aHAJIOTMYHBIMU MPCANPUATUAMHA B CTPaHax C 3(1)-
(EeKTUBHBIMM CTaHJapTaMH B 00JAaCTH KOPIOPATUBHOTO
ynpaBneHuﬂzsz. MO3KHO TaKXe OTMETHUTD, YTO B CBA3M C TOU
POJIBbIO, KOTOPYIO KOPIOPATHBHOE YIpaBlIEHHWE WrpaeT B
(OpMHUPOBaHMM KalUTala, OHO MMEET Ba)KHOE 3HAYCHHUE
JUTS SKOHOMHHYECKOi dhdeKTHBHOCTH 1 pocTa’™. Dddek-
TUBHAasA CUCTEMa KOPIIOPATUBHOI'O YIPAaBJICHHSA YyCTaHaBJIN-
Bac€T NMPUHLOMUIIBI WU HOPMbI, 3aCTaBJIAONIMEC MCEHCIKEPOB
KOMIaHuii o0ecrnevnBaTh €¢ MaKCHUMaJIbHYIO JTOXOJHOCTb.
B cBsi3u ¢ HAOIIOIAIOIIMMUCS BO BCEM MHUPE TEHICHIUSIMHU
K paclIMpEeHHI0 YacTHOTO ceKTopa M (opMUpoBaHHEeM 0o-
Jlee KOHKYPEHTOCHOCOOHBIX PBIHOYHBIX HKOHOMHYECKHX
cucteM S(GQPEKTHBHOE KOPIIOPATUBHOE YIIpaBlIEHUE pac-
CMaTpruBacTCsad B KayCCTBEC KIHOYEBOI'O HMHCTPYMECHTA, I1O-
3BOJISIFOILIETO CTPaHaM MOJydYaTh peaibHble IKOHOMHYECKUE
BbII'OJIbI OT OCYILIECTBJIACMBIX pallKaJIbHbIX 3KOHOMHUYE-
CKHMX MPeoOpa3oBaHu.

KopnoparuBHoe ympaBieHHe Bi€YeT TaKK€ MHOTO-
o0OpasHble MeXAyHapoaHble mociencTsus. Komnanuu, ko-
THUPYIOIIME CBOM IIEHHBIE OyMaru Ha MHOCTPaHHBIX PBIHKAX
C IEJBI0 MOMTY4EHHUS TOCTyNa K HOBBIM MCTOYHHMKAM KaIl-
Taja, MOANANAOT B Pa3IMYHONW CTENEHM MOJ CTaHIapThl
KOPITOPaTUBHOTO YIPaBJIEHMS, CYLIECTBYIOIINE B CTpaHax,
rae oHu Kotupyrorcs. Kpome toro, onHa M3 mpUYMH, MO
KOTOPBIM TPOTHUBHUKHK "Tio0anu3aluu" BBICTYNAIOT MpPO-
THB MHOTOHAI[MOHAJIBHBIX KOPHOPALU — IJIABHOW JBHXKY-
IIel CUIIBI TIpoliecca MIo0annu3auuy — 3aKI04aeTcs B TOM,
YTO HECOBEPILEHHBIE CUCTEMbI KOPIOPATHUBHOTO YIpaBJie-
HUSl TIO3BOJISIIOT NMPUHUMATh PEIIEHUs] B HHTEpecax MEHea-
JKEpOB M aKIIMOHEPOB U Oe3 yuyeTa WHTEpPEecoB BceX '"3auH-
TEepPECOBAHHBIX CTOPOH". B 01HOM M3 HeaBHUX HCClIe0Ba-
Hui™> GbuT TakoKke CENaH BBIBOJA O TOM, YTO CEPhE3HBIE
MEXXIYHapOIHbIE IKOHOMUYECKHE CIIOPBI, HAITPUMED CHOPHI
B pamkax EBpomnelickoro corosa o NOBOJLY HCKIOYEHUS
KOHTPOJHMPYEMBIX TOCYJapCTBOM MPEANPHITHN 00IecT-
BEHHOTO MOJIb30BaHUsl U3 cdepbl NeiCTBUs Omnepauui mo
MOTJIOLICHUI0O KOMIaHUK, WK ke TpeHus mexnay Coenu-
HeHHbIMU LllTatamu u SnoHuel mo nmoBoay 3aJI0JKEHHO-
CTH SMOHCKHMX OaHKOB, BBITEKAIOT M3 IMpobieM Kopropa-
THUBHOTO yTIPaBJICHUS.

C yueToM cymiecTByolel 00€CITOKOEHHOCTH TO TO-
BOJY KOPIOPATUBHOIO YMPAaBIEHUS M CBS3aHHBIX C HHUM
JIaJIeK0 HUIYUIMX TOCJIEICTBUM AJI1 IKOHOMHUYECKOH Jes-
TEJIBHOCTH, (PMHAHCOBOIO IOJOXKEHUSA U MEKIYHAPOIHBIX

2 B xone oOcnenoBanusi, nposeneHHoro B 2000 roay, MHBECTOPBI
YKa3aJld, 4TO NpU NMPOYMX PABHBIX YCIOBHSX OHM TOTOBBI NPEIIOKHTH
6oJiee BBICOKYIO LiCHY 338 KOMIIQHHIO C XOPOIIMM KOPIOPaTHBHBIM YIIpaB-
JICHHEM B OTJIMYME OT KOMIIaHHUH ¢ MeHee 3()(EeKTHBHBIM YIPaBICHUEM.
McKinsey & Company, Investor Opinion Survey on Corporate Govern-
ance, June 2000.

3 OECD Principles of Corporate Governance, "OHAM U3 KJTIOYEBBIX
9JIEMEHTOB MOBBILICHHST YKOHOMUYECKOH 3()(PEKTUBHOCTU SBISETCS KOpP-
MOpaTUBHOE ypapieHue...", npeamOyna, ctp. 11.

%4 J. Shinn, P. Gourevitch, How Shareholder Reforms Can Pay For-
eign Policy Dividends (New York, Council of Foreign Relations, 2002),
pp. 5-6.
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OTHOILIEHU B HACTOSIIIEN IJlaBe paccMaTpUBaIOTCS Xapak-
Tep KOPIOPATUBHOIO YIPaBIEHUS, €ro pa3IuyHble MOJAEIH
1 Gopmsl B EBponie u CeBepHoii AMepuHKe, a TakKe BO3HH-
Kalollie B JAaHHOM OTHOLICHWM 3aJa4yMl JIi 3KOHOMHYE-
CKOM 1 mpaBOBOM MONUTHKY B peruone EDK.

4.2 OmnpenesneHue KOpNOPaTHBHOIO
ynpaBJeHus

[TonsTie "kopmopaTuBHOE ympaBieHue", KaKk Hpea-
CTaBJISIETCS], MOSBUJIOCH U CTAJIO LIMPOKO HUCII0JIb30BATHCS B
cepenune u koHie 70-x romoB B CoemunHennbix I[llTartax
MocJie YOTepreMTCKOro CKaHjaajga U BbIsBIECHHS (DAKTOB O
TOM, YTO KpYIIHbIE aMEpUKaHCKHE KOpPHOpalud 3aHuMa-
JUCh TaHBIM (PMHAHCHPOBAHUEM MOJUTUYECKUX MapTUH U
KOppyIuuen 3a py6e>1<0M255. B KOHE4YHOM cueTe, OHO CTaJlo
TaKXe HCMosib30BaThcsd B EBpone B kauecTBe KOHLEIHH,
OTJIMYHOM OT TaKUX MOHSATUH, KaK PYKOBOACTBO AESTEIb-
HOCTBIO KOMIAaHMH, 3aKOHOIATEILCTBO O KOMITAHUSIX U Op-
raHu3alysi KOMIaHUMN.

TeopeTuky U NpaKTHKH KOPIIOPATUBHOTO YIIPABICHUS
JAI0T ATOMY TOHATHUIO CaMble pa3HOOOpa3HbIE Ompenese-
HUsI. DKOHOMUCTBI U COLMOJIOTH CKJIOHSIOTCS K Oojee IMu-
POKOMY ONpEIEICHUI0 B KauyecTBe "WHCTUTYTOB, OKa3bl-
BAIOIIMX BIMSHUE HAa TO, KAaKUM 00pa3oM KOMMeEpUYecKue
KOpIOpaluK pacnpeelisioT pecypchl 1 noxome"*, u "op-
raHU3aLHMOHHBIX CTPYKTYP U HOPM, BIMSIOLIMX HA OXKUAAe-
MBI€ METOJBl OCYIIECTBICHHS KOHTPOJIS 3a pecypcaMmu
xommauuii"’. OnMH W3BECTHBII DKOHOMHCT JIOBOIBHO
3araJloyHo Hamucall, 4TO KOPIIOPaTHBHOE YIIpaBJICHHE
npeAcTaBiIseT co0ol "HHCTUTYIMOHAIBHBIE PAMKH, B KOTO-
PBIX ONpe/eseTcst BCs MOMHOTA KOHKPETHOI oneparuu’>,
B aTuX ompeneneHusX akUEHT cliellaH He TOJNbKO Ha (op-
MaJIbHble HOPMBI U MHCTUTYThI KOPIOPATUBHOTO YIpaBie-
HHSI, HO M Ha He(OPMaJIbHYIO MTPAKTUKY, KOTOpask MOJIy4aeT
pacnpocTpaHeHHe MNpU OTCYTCTBMH WM HEJOCTaTOYHOM
passuTHH GOpMaTbHBIX HOPM>> . KpoMe TOro, OHH 0XBaThi-
BAIOT HE TOJIBKO BHYTPEHHIOIO CTPYKTYpY KOMIIaHUH, HO U
BHEILHIOIO Cpelly ee NesTeIbHOCTH, BKIIOYasi PeIHKU Karu-
Tana u pabovel CHIIbI, CUCTEMBl OaHKPOTCTBA M MOJUTHKY
HpPaBUTEIBCTBA B 00IaCTH KOHKYPEHIIHH.

C npyroil CTOPOHBI, MEHEIKEpbl KOMIIAaHWH, WHBE-
CTOpPBI, JTUPEKTUBHBIE OpraHbl M IOPUCTBHI MPEANOYUTAIOT
HCTIOJIB30BaTh OoJiee y3KOoe OIpeleNeHue, COrflaCHO KOTO-
pOMy KOPIOpaTUBHOE YIpaBJICHHE IPEACTaBIsSeT co00i
CHUCTEMY HOPM M MHCTUTYTOB, ONPEAEISAIOMINX YIIPaBICHHUE
M HalpaBleHHE AEATENbHOCTH KOMIIAHWU U B3aMMOOTHO-

5 E. Veasey, "The emergence of corporate governance as a new legal
discipline", The Business Lawyer, Vol. 48, 1993.

2% M. O'Sullivan, "Corporate governance and globalization", The An-
nals of the American Academy of Political and Social Science, Vol. 570,
No. 1, July 2000, pp. 153-154.

37 World Bank, Building Institutions for Markets: World Bank Devel-
opment Report 2002 (Washington, D.C.), p. 68.

8 0. Williamson, The Mechanisms of Governance (New York, Ox-
ford University Press, 1996).

¥ A. Dyck, op. cit.

IIEHUs] MEXAY OCHOBHBIMM yYaCTHMKaMU KommaHuu. Ha-
IpUMep, 4acTo LIUTUPYETCs ONpeeseHre U3 MOArOTOBIEH-
Horo B CoeaunenHoM KoponesctBe B 1992 roay mokiana
KanOypu, cornacHo koTopoMy "KOpHopaTHBHOE ympaBiie-
HHE MpeICTaBIsieT cOOON CHCTEMY PYKOBOJICTBA AEATENb-
HOCTBIO MPEATPHsITHii 1 KOHTpos Hax Heil"*®, Ha npakTu-
K€ B JaHHOM OoJiee y3KOM OIpeJeseHUH OCHOBHOHM ymop
JenaeTcsd MPaKTUYeCKH HCKIIOUUTENIbHO Ha BHYTpPEHHEH
CTPYKTYpe W (YHKIMOHHPOBAHUH IPOLIECCOB MPHUHSTHS
pelieHuii B pamkax komnanuid. IMenHo Takoe Ooinee y3koe
ofpelielieHue HaXOAUTCS B LIEHTPE MyOJMYHBIX AUCKYCCHUN
MO TOBOAY KOPHOPAaTUBHOIO YIIPaBIEHHUS B OOJBIIMHCTBE
ctpad. Hanpumep, npunsteie OOCP ITpunnuns! kopnopa-
TUBHOT'O YIPAaBJICHUS OXBATBIBAIOT JHUIIb MATH TeM: 1. IIpa-
Ba akuuoHepos; II. PaBHbIi pexuM [Uisl aKUMOHEPOB;
[II. Ponp akuMOHEPOB B KOPIOPAaTMBHOM YINPAaBJICHUM;
IV. PackpeiTHe uWH(}OpMAaLMK W TPAHCIAPEHTHOCTb, U
V. OrBerceennoctsh Cosera’®. Bmecte ¢ Tem, kak Gyser
MOKa3aHO HIDKE, cTpaHbl pernoHa EDK pasnuuneiM o6pa-
30M MPHUMEHSIOT U TOJIKYIOT Takue Ooliee y3Kue ompezee-
Hus. B Hacrosiied riiaBe OCHOBHOE BHUMAaHME YAEJSETCS
(dbopManbHBIM HOpPMaM W HWHCTHTYTaM KOPIOPATUBHOTO
ynpasieHus B crpaHax EOK.

B Coeaunennbix IlTaTax TemMa KOPHOPaTUBHOIO
yHOpaBIeHUS KaK BOMPOC TOCYAAPCTBEHHON MOJUTHUKHA BOC-
XOJIUT CBOMMH KOPHSIMHU K KJlacCMUecKoi pabote mpodec-
copa npaBa Anonbda beprie-miuaamero u sxkoHomucra ["ap-
nuHepa Munza "CoBpeMeHHas: KopIropanus U yacTHasi co0-
CTBEHHOCTB", KOTOpasi Obla BIEpBble OMyOJHWKOBaHA B
1932 romy®®?. ABTOpHI MCCleI0BaHMS H3YUMIH yCHICHHE
KOHIIEHTPAIlMK 3KOHOMHMYECKOTO BIUSHHS B paMKax Cco-
BPEMEHHON KOMIAHWU M OTMETHJIM MOsiBIeHUe TNpodec-
CHOHAJIBHBIX MEHEIKEePOB, OCYILECTBISIONIMX ONepaTHB-
HBIA KOHTPOJIb 32 J1eATeNbHOCTBIO KPYMHBIX KOMIIAHUH, HO
HE MMEIOLINX 3HAYUTENIBHONW WM BOOOIIE KakoH-mubo 11o0-
M B KamuTane npeanpusatud. OHHM Taloke yKa3zald Ha Bce
Ooree MIMPOKOE paclbUICHHE aKIMA KOMIAHUM Cpelu Io-
CTOSIHHO YBEJIMYHUBAIOIIEroCsl YHCia JHUI, KOTOpbIE H3-3a
CBOEH MHOTOYHCIEHHOCTH, yJAJIEHHOCTH U OTHOCUTEIBHO

260 Report of the Committee on the Financial Aspects of Corporate
Governance (Cadbury Report), para. 2.5 [www.ecgn.org].

! AHajNOrHuHOEe OrpaHMYEHHOE TOJKOBAHME PAMOK JAHHOH TeMbl
MPUHATO B MyOnuKauud AMEpUKaHCKOrO MHCTUTYTa mpaBa Principles of
Corporate Governance: Analysis and Recommendations (St. Paul, MN,
American Law Institute Publishers, 1994). Ona sBnseTcs pe3yibTaToM
15 ner uccnenoBarensckoi paboThl Bedylledl aMepuKaHCKOW opraHusa-
111, 00beINHSIONEH I0PUCTOB, CyAell U mpernofaBaTeneil mpaBa, U BKIIO-
yaet G6osee 800 cTpaHUIL, Ha KOTOPBIX MPEICTABICH BCECTOPOHHMIT aHAIN3
COCTOSIHUSL KopropaTuBHOro ynpasieHust B CoexunenHsix llltarax. Hc-
Cle/IOBaHHE COCTOMT M3 cleAylolux cemHu uactedl: I. Onpenenenus;
II. Hens u mnoBepenue kopropauuu; III. KoprnopatuBHas cTpykTypa:
(YHKIMM ¥ HOJHOMOYHUSI IMPEKTOPOB M JOJDKHOCTHBIX JIMIL; Ay AUTOPCKUI
KOMHTET B KPYMHBIX MyONuuHbIX Kopnopauwusx; I1I-A. PexomeHnauuu B
OTHOLIEHMH KOPHOPaTHUBHOH NPAaKTHKH, KAacaloI[Hecs COBETa U IJIaBHBIX
KOHTPOJIPYIOIUX KOMHTEeTOB; V. OOSA3aHHOCTb MPOSBIATH JOIDKHYIO
3a00Ty M NpaBWIO XO3AHCTBEHHOH ocMoOTpUTenbHOCTH; V. O0s3aHHOCTD
JI00pocoBecTHO BecTH Aena; VI. Poimb OMPEKTOpPOB U aKIMOHEPOB B OCY-
LIECTBJICHHU OIepalii, CBA3aHHBIX C YCTAHOBJICHUEM KOHTPOJsS U TEH-
JIepHBIMU NpeaiokeHussMu; 1 VII. 3amuTHbie Mepbl.

22 A Berle, Jr., G. Means, The Modern Corporation and Private
Property (New York, Macmillan, 1932).
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HeOOJIbLINX JI0JIel Y4acTHs B KaluTalle He MOTYT OCYILEeCT-
BJISITH KOHTPOJIb 32 KOMIIAHHUEH, KOTOpasi UM ITPUHAJICKHUT.
Takoe otieneHue cOOCTBEHHOCTH OT KOHTPOJISI B COBpe-
MEHHBIX aMEPUKAaHCKHX KOMIIQHUSX TOPOMKAAET MPOOJIEMBbI
3alIUThl UHTEPECOB aKIMOHEpoB. bepne u Mun3 paccmar-
pHBaJIM KOPIOPATHBHOE yIpaBjeHUe (XOTs 3TO MOHATHE HU
pa3y He ynorpeOssieTcss B MX KHUTE) KakK KJIaCCHUYECKYIO
npo0ieMy arceHTHPOBaHHS: KaKMM 00pa3oM MEHEIKEPHI
KOMITaHHH, BBICTYMAIOIINE areHTaMK JJIsl aK[MOHEPOB, MO-
ryT ObITh 3aMHTEpecoBaHbl B Haubosnee 3(deKTHBHOM
yIpaBJIeHUH aKTHBaMH KOMIIAaHUW B MHTEpecax NMpUHLIMIA-
noB?

HekoToprle ydeHbIe CTaBST MOJ COMHEHHE MPUMEHH-
MOCTh MOJIEJIM COBPEMEHHOI MyOJIMYHON KOMIIAaHUH, OIH-
canHoil bepne u Mun3om, B apyrux, nomuMo CoennHeH-
HeIX IlItaToB, crpanax. CaenaB BBIBOJ O TOM, YTO KOPIIO-
paTUBHasl CTPYKTypa C OOJBIIMM YMCIOM JepiKaTeneil ak-
IIMH XapaKkTepHa IJIaBHBIM 00pa3oM JJisi aMEPHKAaHCKHX U
OpUTAHCKHUX KOMIIAaHUH, OHH YTBEPXKIAIOT, YTO, TOCKOJIBKY
B PYTUX CTpaHaX, HalpUMeEp B CTpaHaX KOHTUHEHTAJIbHOI
Esponsl, JlaTuHcKOit AMepuku U SIMOHUM, KpyIHBIE MMyO-
JIMYHbIE KOMIIAHUM B 3HAUYUTEIbHON MEPE KOHTPOIUPYIOTCS
rpyInnaMy, UMEIOIIMMH 3HAYUTENIBHYIO JOJII0 Y4acTHs B
aKI[MOHEPHOM KanuTalle KOMIIaHWH, OCHOBHas Ipoliema
KOPIIOPATUBHOI'O YNPABJIEHUS B 3TUX CTPaHaX 3aKJII0YaeTCs
B 00€CHEeYEeHUH 3alIMThl aKIIMOHEPOB, HE MMEIOLIMX KOH-
TPOJBHOI'O NAKeTa aKLMM, OT dKCIPONpUALMU aKLIMOHEPA-
MH, OONAJAIOUIMMH KOHTPOJBHBIM TAKETOM aKIHiH o
CrpykTypa pacrpenesieHusl aKIMOHEPHOTO KamuTala H,
CJIe/IOBATENILHO, CTPYKTYpa pacrpeesieHus TOJI0CoB B Mmy0-
JUYHBIX KOMIIAHUSIX CTpaH KOHTHHEeHTanbHoW EBpombl xa-
pakTepu3yercsi 6ojee BBICOKOH CTEMEHbI0 KOHLIEHTPAIMH
no cpaBHeHuto ¢ CoenuHeHHeiMu Llltatamu u CoenuHeH-
HeIM KoponesctBom. Kpome toro, B Coeaunennsix llTa-
Tax aKkLUWU HUMeeT Oosiee 3HAUMTENbHAsl YacTh HACENCHHS,
4yeM B €BpOINEeHCKUX cTpaHax. Hanpumep, nojaoBuHa Bcero
aMEPUKAHCKOT0 B3pOCJOr0 HACEIEHUs NMPSMO WIM KOCBEH-
HO UMEET aKUMW KOMIIaHUM, Toraa Kak B ['epmaHuu nepxa-

TeJIEM aKUMH SIBISETCS KaXKIbIi nATBIZ%,

CraTHCTHYECKHE MOJENH, CKJaJbIBaloIUecs IpH
aHallM3e CTPYKTYpbl pachpeiesieHus] akUuid KOMIaHW ¢
TOYKHU 3PEHHUS CTETIEHU KOHLIEHTPAIUH, TIO3BOJIAIOT CAEIaTh
BBIBOJI O TOM, YTO cpenu cTtpaH perrvoHa EDK B npunuumne
CYLIECTBYIOT JiBa Pa3JIMYHBIX BUJA IMyOJHMUHBIX KOMIAHUNA:
"MoZIeNIb C JOMUHUPYIOIIEH POJIbI0 MEHEHKEPOB', KOTOpast
B ocHOBHOM cyuiectByeT B CoeauneHHsix Llrtarax u Co-
enuHeHHoM KoposeBcTBe, u "Mozenb ¢ JTOMHMHHUpYIOIIEH
POJIBIO AKIIMOHEPOB, MMEIOIIMX KOHTPOJIBHBIA MakeT aK-
Mi", KoTopasi XapakTepHa Jjsi O0JIbIIMHCTBA cTpaH EBpo-

6 Hanpumep, R. La Porta, F. Lopez-de-Silanes, A. Shleifer, "Corpo-
rate ownership around the world", Journal of Finance, Vol. 54, No. 2,
April 1999, pp. 471-517; F. Barca, M. Becht, The Control of Corporate
Europe (Oxford, Oxford University Press, 2001); C. Mayer, Corporate
Cultures and Governance: Ownership, Control and Governance of Euro-
pean and US Corporations, 31 March 2002, HeoryOIMKOBaHHBIN TOKIAN,
npoekt s koHdepeHumn [www.ksg.harvard.edu/cbg/Conferences/us-
eu_relations/meyer_corporate_culture_governance.pdf].

4 New York Times, 29 September 2002, p. WK4.
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MEeWCKOro KOHTUHEHTA. XOTs TaKoe pa3jiMuue B CTPYKType
pacnpenieneHusl akKIMOHEPHOTro KamnuTana SBISeTCs peasib-
HOCTBIO M UMEET LN s MOCIEACTBUI Ul AEATENbHO-
CTH KOMIIAaHWH, TJaBHas MpodiieMa KOPHOPATUBHOIO
yIOpaBlEHUS B CTpaHaX PErHOHA BBITEKAeT U3 pa3fefieHUs
npaB COOCTBEHHOCTH M (DYHKIMHA KOHTPOJIS, HA YTO YKa3bl-
Banu bepne u Mun3z. JlanHas mpoOsieMa 3akitoyaeTcsi B
obecrieueHHH 3alllUThl HHTEPECOB MEIIKUX JepiKarelieil ak-
U OT Te€X, KTO OCYILECTBISET KOHTPOJIb, HE3aBUCUMO OT
TOTO SIBJISIIOTCA JIM TOCIEAHHE NMPO(hecCHOHATBLHBIMU Me-
HeJKepaMH, KOTOpbIE MOTYT HE UMETh 3HaYUTEIbHOM 101
y4acTHs B KalMTale U OCYILECTBIIATH YIpaBIeHHE KOMIIa-
HHUEH, UCXO/S ITaBHBIM 00pa3oM U3 COOCTBEHHBIX MHTEpE-
COB, WJIH aKIMOHEepaMH, KOTOpble HMEIOT KOHTPOJbHBIN
MaKeT aKLIUH U KOTOpble MOTYT o0oramaTbcs 3a CueT MeJ-
KHX aKLIMOHEPOB U B HapyIlIlEHHE UX MPaB.

[Ipobnema KOPIOPAaTHBHOTO YIPABICHHS, BBISBICH-
Has bepne u Munzom 70 et Hazan, He MOTepsia CBOEH
aktyanbHocTH B Coenunennbix [llTatax co BpemeHu my0-
JUKAMM WX QyHAaMeHTadbHOro Tpyna. dakTtudyecku B
CBSI3M C Pa3sUTEIbHBIM YBEIWYCHUEM H PaclpoCTpaHCHHEM
B paMKax BCEro aMepHMKaHCKOIro OOILIECTBA MPAKTHUKH MpPH-
oOpeTeHus aKIuil KOMITAaHUH aMePUKAHCKUMH JTOMAITHIMU
XO3sHiCTBAaMH KaK HEINOCPEeICTBEHHO, Tak W uepe3 (uHaH-
COBBIE YUPEKACHHS (UTO B 3HAYUTEIHLHON Mepe 0ObICHSIET-
Ci YaCTHBIM XapakTepoM (GHHAHCHPOBAHUS TEHCHOHHON
cuctembl B CoequHennbix [lTaTax), rmaBHbI Bonpoc, Oec-
l'lOKOﬂl_ul/Iﬁ HWHBECTOPOB, NPAKTUKOB U TCOPETHUKOB KOPIIO-
patuBHoro ympasieHus B Coenunennsix LlTtarax, 3akiro-
4yaeTcsl B TOM, KaKMM 00pa3oM 3aIlUTHTh 3aKOHHEIE NTpaBa U
MHTEPECHI IepKaTeNeil akuuid B YCIOBUSX, KOrla KOHTPOJIb
3a JeSTEeIbHOCTBIO KOMIAHUN OCYIIECTBISIOT MEHEIKEPHI.
Kpax koMmnanuu "IHpoH" U (pUHAHCOBBIC CKaHIAIBI B APY-
X KpPYHNHBIX aMCPUKAaHCKHUX KOMIIAHUAX BbI3BAJIM CLIC
00mpIIyI0 00ECITOKOEHHOCTh IIMPOKOH OOIIEeCTBEHHOCTH
O TOBOLY BOMpOCa O KOPIOPAaTHBHOM YINpaBJICHUH B
CMbICIie pa3paboTKU CHUCTEM, HOPM U UHCTHTYTOB, 3aCTaB-
JISIOMIMX PYKOBOJACTBO KOMIAHHUKA OCYIIECTBIISATH YIIpaBiie-
HHE KOPIOPAaTUBHBIMHU aKTHUBaMHU B MHTEPECaX aKIIMOHEPOB,
a He B cOOCTBeHHbBIX MHTepecax. [Ipumep psma BeICHIMX
pykoBoauTeneil koMnaHuu "DHPOH", ypBaBIIMX HEMAaJbIHA
KyII U3 00aHKPOTHUBIIEHCS KOMIAHUU, B TO BpeMs KakK WH-
BECTOPbl M COTPYAHUKH KOMIIAaHHMHU, UMEBHIME €€ aKIHWHU,
TIOHECJIM KPYIHBIE YOBITKH, TOJBKO JUIIHUNA pa3 BHICBEUH-
BaeT MpoOJeMbl, BO3HUKAIOIINE B pe3yJbTaTe pa3ieieHus
npaB COOCTBEHHOCTH M (DYHKLMII KOHTPOJS B KpPYIHBIX
aMEpUKAaHCKUX KOMIIAHHUAX, M HEOOXOTUMOCTHh pedopMBI
KOPIIOPaTUBHOTO yIpPaBICHUSI.

XOoTsl CyTh OCHOBHOH MPOOJIEMBI areHTUPOBaHHS OC-
Tanach MPEXHEH, U3MEHEHUs], TPOUCIIEIINE CO BPEMEHHU
myOnukanuu Tpyaa bepiae m Munza, 3aKim04aroTcs B MOSIB-
JICHUW WHCTUTYLMOHAJIBHBIX HHBECTOPOB, PacCHpOCTpaHe-
HHUE KOTOPBIX B 3HAYUTENBHON CTENEHHU CBSI3aHO C XapakTe-
poM (GHHAHCHPYEMOW M3 YacCTHBIX MCTOYHHMKOB TEHCHOH-
Hoii cuctembl B CoenmnaenHbix [lltaTtax m mpomeccom cra-
pEeHHUsT aMEpPUKAHCKOTO HaceneHus. PacrbuieHne akiuoHep-
HOTO KalnuTana, JeJaoliee ak[MOHepOB OECIIOMOIIHBIMH, B
ONPEIENICHHON CTENEHU KOMIEHCUPYETCSl PacTylleld KOH-
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LHEHTpauuend KOprnopaTUBHbBIX akiui™® B pyKax B3aMMHBIX
(hOHI0B, MEHCHOHHBIX (DOHIOB M APYTHMX WHCTHTYIIUOHATb-
HBIX WHBECTOPOB, KOTOPBIE MPOSBISIOT BCe OONBIIYIO TO-
TOBHOCTh aKTMBHO 3allMIIaTh MHTEPECHl AepxkaTeled ak-
UUH U COAECHCTBOBAaTh HAJIAXKUBAHUIO PAllMOHAJILHOTO KOp-
MOPaTUBHOTO yMpPaBleHUS B KOMIAHUSX, YbH aKIUU Y HUX
Haxoasates. B Coenunennsix Iltarax u Coequnennom Ko-
POJIEBCTBE MHCTUTYLIMOHAJbHBIE MHBECTOPHI MPOJOJIKAIOT
paccMaTpuBaTh MpoOJIeMy KOPIOPATUBHOTO YIIPaBICHHS
TJaBHBIM 00Pa3oM € TOYKH 3pEHHsS] HEOOXOIUMOCTH obec-
neyeHus: Haubosnee F3pPEeKTUBHOTO yIpaBIeHUS] KOMIIaHUEH
B MHTEpecax BjajeliblieB akuuil . DakTHYeCcKH, MOCKOJb-
Ky MeHe/DKepbl (JOHJIOB MOJYyYalOT BO3HArpa)K/JeHHE B 3a-
BUCHMOCTH OT TOTO, HACKOJbKO 3(p(PEeKTUBHO OHHU COMEHCT-
BYIOT TIOBBILICHUIO II€H aKIHi MO CPaBHEHHIO C yCTAHOB-
JICHHBIM "KOHTPOJIBHBIM OPHEHTUPOM'", OHH JEHCTBUTEBEHO
3aMHTepecoBaHbl B 3TOM. C MX TOYKH 3peHHs, IJIaBHas 3a-
Jlaya KOPIIOPAaTUBHOI'O YNPABJIEHUS 3aKJIIOYAETCsl B OIpe-
JICIEHUH B3aWMOOTHOILEHUH MEXIy TpeMs OCHOBHBIMH
rpyInaMu y4YaCTHUKOB KOMIIAHMM: aKLIHOHEPAMH, COBETOM
JIPEKTOPOB M PYyKOBOACTBOM KOMIAaHUK® .

st MHOTHX eBponeieB Takoe TpaIMLIMOHHOE aMepH-
KaHCKOE€ OIpPe/IeICHUE KOPIOPAaTUBHOIO YIIPABICHUS, TIE
TJaBHBIA aKLEHT CleNaH Ha 3alUTy MpaB U MHTEPECOB aK-
[IMOHEPOB, SBJISIETCS CIUIIKOM y3KuUM. [To MHEHUIO MHOTHX
Ha EBpornelickoM KOHTHHEHTE, B YaCTHOCTH BO DpaHUMU U
I'epmaHuy, rae pacnpocTpaHEeHHE akLMH KOMIIAHUN Cpeau
IIUPOKON OOIIECTBEHHOCTH SIBJISETCSA Topas3zno Oonee orpa-
HHYEeHHBIM 10 cpaBHeHmio ¢ CoemuuenubiMu LITaTamu’®,
rJ1aBHas 3a/aya KOPIOPaTUBHOIO YINpPaBJICHUs JOJDKHA 3a-
KJIFOYaThCs HE B 3allMTE MPaB aKIMOHEPOB MO OTHOIICHUIO
K MEHEKepaM, a B 3aIlIKTe MpaB OOIIECTBA 10 OTHOIICHUIO
K camoii kommauu’. [To MHEHHIO aMEPUKAHLEB, KOPIIO-

265 o oueHkaMm, B CoennHenHbix lItaTax u3 oOuieit pplHOYHOM CTOU-
MOCTH BCeX MyOJIMUHbIX aKLMi nopsaka 30 TPJH. 10JUL. 110 COCTOSHUIO Ha
koHer 1999 rozma 20 TpiH. AOJUI. MPUXOIWIOCH Ha aKLMM, YIpaBIECHUE
KOTOPBIMHU OCYILECTBIISIOCH HA POodeccHoHabHON ocHOBe CM. BeO-caiiT
®dopyma 1o BONpocaM COLHANIbHON OTBETCTBEHHOCTH B 001aCTH MHBECTH-
uit [www.socialinvest.org].

265 MHOrHe MHCTHTYIMOHANBHEIE MHBECTOPHI HPEITOYHTAIOT HCIIOMb-
30BaTh MOHATHE "BiajenbleB akuuil" BMecTo "nepxarenei akuuid". Ilen-
CHOHHasi CHUCTE€Ma TrOCYAapCTBEHHbIX ciyxamux Kanudophuu, sBisto-
miascs KpyMHEeHIIUM TrOCYAapCTBEHHBIM MeHCHOHHBIM (oHnoM B Coenu-
HeHHbIX LlITaTax ¢ aktuBamu B 143 MIIpA. 10JUL. M PELIMTENbHBIM CTOPOH-
HHKOM PallMOHAJIBHOIO KOPIIOPATUBHOTO YIPaBJICHHUs], YKa3ala, YTo MOHS-
THe "BiajieNblpbl aKIMA" MPEArnoYTUTENbHEE, MOCKOIBKY OHO «OTpa)xaeT
Hallle MHEHHE O TOM, YTO BIIaJICHHUE aKLUUSIMH HeceT B ceOe aKTHUBHBIC
(GYHKLIMM U HE OrpaHUYMBACTCS JIMIIb MACCUBHBIM "IepKaHUueM' aKiuiD».
CalPERS, Corporate Governance Core Principles & Guidelines, 13 April
1998 [www.calpers.org].

%7 B ny6aukauuu R. Monks, N. Minow, Corporate Governance, Vol. 1,
1995, kopriopaTHBHOE yIipaBieHHE ONpesessieTcs Kak '"B3aMMOOTHOILIEHHE
MEXK/Iy PasINYHBIMU YYaCTHHKAMH B IIPOLIECCE OMPECNCHUs CTPAaTernu 1
JeSTeTbHOCTH KoMraHuy. OCHOBHBIMH YYaCTHUKAMH SIBIISIIOTCS 1) aKI[HOHe-
Ppbl, il) pyKOBOJCTBO (BO IJ1aBe C IJIABHBIM MCIIOJHUTEIbHBIM AUPEKTOPOM) U
iii) coBer mupexTopoB". CM. Takke myonukanmo CalPERS, op. cit., B koTo-
POil HEMOCPEICTBEHHO NPUHSTO JaHHOE ONpEeIICHHE.

28 R. La Porta et al., op cit. Cm. taxxe J. Coffee, Jr., "The future as
history: the prospects for global convergence in corporate governance and
its implications", Northwestern University Law Review, Vol. 93, 1999, pp.
641, 644-645.

26 M. Blair, M. Roe (eds.), Employees and Corporate Governance
(Washington, D.C., Brookings Institution, 1999).

paTUBHOE YIpaBJICHHWE MPU3BAHO 00ECTEYUTh aKIMOHEpaM
KOHTPOJIb 32 IEITEILHOCTBIO MEHEIIKEPOB B LIEJAX obecre-
YeHHsl MPUObLICH NJIs aKIMOHEPOB (OTBETCTBEHHOCTh Me-
HEPKEPOB), TOrJa Kak, M0 MHEHUI0 MHOTHUX €BPOMEHIIEB,
OHO TPU3BAaHO OOECIMEYUTh KOHTPOJIH OOIIEeCcTBa 3a Jes-
TEJILHOCTbIO KOMITAHUM B LEsAX oOecreueHus OOIIECTBEH-
HOro 0JIArOCOCTOSIHMS (COIMalibHAsi OTBETCTBEHHOCTh KOM-
naHuu). TakuM 06pa3oM, B OTIIMYME OT aMEpHKaHLIEB, KOTO-
pbI€ CKJIOHHBI Pa3lieNsiTh BOMPOCH KOPIIOPATUBHOTO YIIPaB-
JIEHUsI U COLMAJIbHOM OTBETCTBEHHOCTH KOMIIAHUW, €BpO-
HEUIbl O0BETUHSIOT 3TH JIBE TEMbI MPH OOCYXICHUU BO-
mpoca 0 TOM, KakuM 00pa3oM JTOJIKHBI YIPABIISAThCS KOMIIa-
HUU U PETYIUPOBATHCS UX JESATEIbHOCTh. Paznuuus B onpe-
JIEJICHUU U TOAX0/JIE K XapaKTepy U LeNsIM KOPIOopaTUBHOTO
yOpaBieHHsl 03HAYaloT, YTO NPU MPOBEJACHUU TpaHCATIaH-
THUYECKOTO JHMajora no AaHHOW npobieMaTHke 00e CTOPOHBI
JIOJKHBI MPU3HATh, YTO MOPOM OHU HA CaMOM Jiejie MOTYT
TOBOPUTH O JIBYX Pa3IMUYHBIX BEIIAX.

Ctporo roBopsi, KOpIopaTUBHOE YIIPaBICHHUE SIBIISCT-
Csl BAKHEHIIMM BOIIPOCOM [yl BCEX KOMIIAHUM, KPYIHbIX U
MEJIKMX, MyOJMYHBIX W 4YacTHbIX. Ha mpakTuke e, Kak B
CesepHoil Amepuke, Tak U B EBpone, o0cyxneHue Bompo-
COB KOPIOPAaTUBHOI'O YIPaBJICHUs NPAKTHUYECKU KacCaeTCsl
JHLIb MyONUYHBIX KOMMAHWH, MOCKOJIBKY MMEHHO B HHX
HEJOCTaTKU KOPIOPAaTUBHOIO YIPABJIECHUS NPUBOIAT K
Hanbosee cepbe3HbIM U MIyOOKHM IMOCIEICTBUAM IS KO-
HOMHKHM COOTBETCTBYIOIIMX cTpaH. [lo 3Toil nmpuumHe B
HAaCTOALLEH TIJIaBE BOIIPOCHI KOPIIOPATUBHOIO YNPaBIECHUS
M3Y4aloTCs MPUMEHUTENIbHO JIMIIL K MyOJIMYHBIM KOMIIa-
HUSIM.

4.3 HcTOYHMKH KOPIOPATHBHOIO
ynpasJieHHs

Huckyccun mo mpoGieMam KOPHIOPATUBHOTO YIpPaB-
JICHUs CBUJETEJbCTBYIOT O CYLIECTBOBAaHMM JIBYX OCHOB-
HBIX MOJXO/0B K BOIPOCY 00 00ecreyeHnr MpUBEePKEHHO-
CTH PyKOBOJICTBA KOMIIAHUU €€ MHTEepecaM U MHTepecaM ee
aKI[MOHEPOB, 2 UMEHHO DPErJaMEHTHUPYIOIEro U Heperina-
MEHTHUPYIOLIETO IOAXON0B. PernamMeHTUpYROIMHA HOAXOL
npeJronaraeT CyliecTBoBaHie (GopMaibHbIX HOPM W WH-
CTUTYTOB, MOJKPEIUISIEMBIX MPABONPUMEHHUTEIBHBIM MeXa-
HU3MOM IIpaBOBOW CHCTEMbI rocynapcrsa. HepernameHnru-
PYIOLIMHA TMOAXOMA, CTOPOHHUKH KOTOPOrO YKa3bIBAIOT Ha
M3JIEPKKH PEryJIMPOBaHUs B Ka4eCTBE CPEJICTB, 0Oecreyuu-
BAIOIIMX HEOOXOIUMOE MOBECHHE MEHEKEPOB, CTAaBUT BO
rJIaBy yIJla phIHOYHBIA MEXaHH3M M JOTOBOpPHBIE MHCTPY-
MEHTBI, TaKHe€ KaK PHIHKH KOPIOPATUBHOTO KOHTPOJISI, CHC-
TEMBl CTUMYJIOB C HCIOJB30BaHHWEM aKUWH M (OHIOBBIX
OMIKMOHOB M >((eKTHBHbIE PHIHKH KaruTama’''. Jims co3-
JaHUS ONTUMANBHBIX CUCTEM KOPIIOPATUBHOTO YIIPABICHUS
TpeOyIoTCs ANIEeMEHThl 00OUX MOAXOJO0B, OJHAKO Ba)KHBIN

0 R. Winter, Jr., "State law, shareholder protection, and the theory of
the corporation", Journal of Legal Studies, Vol. 6, 1977; M. Jensen,
W. Meckling, "The theory of the firm managerial behaviour, agency costs
and ownership structure", Journal of Financial Economics, Vol. 3, 1976;
H. Manne, "Mergers and the market for corporate control", Journal of
Political Economy, Vol. 73, 1965.



118

BOIIPOC I AUPEKTUBHBIX OPTaHOB 3aKJII0YAeTCs B HAXOX-
JICHUH Hajjexaniero Oananca. Jlo HenaBHUX (HUHAHCOBBIX
CKaH/aJOB M BBI3BAHHBIX MMHU OTPULATEIBHBIX MOCIEICT-
BUIA 1151 POHJOBBIX PHIHKOB HEpErliaMeHTHPYIOIIUHA Moj-
XOJI UMeJ MHOTO CTOPOHHMKOB M Jaxe, Kak MpeicTaBis-
JI0Ch, TIOJIB30BAJICS Bce OOMbIIMM Mpu3HaHueM. OJHAKO ¢
KpaxoM KoMOaHuu "DHpPOH" BHOBb MOBBICHIOCH 3HAUECHUE
periaMeHTHPYIOLIero MoaXo0/a, MOCKOIbKY cTpaHbl Cesep-
HOW Amepuku W EBpombl cTamu yAensTh NOBBIIIEHHOE
BHUMaHHE pa3paboTKe HaJUIekKalluX HOPM U HHCTUTYTOB
KOpHOpaTuBHOTO YympasieHus. Hacrosiias riaBa mocBs-
IIeHAa M3YYEHHUIO MPEXIE BCEro TaKUX HOPM, PETYyIHpYIO-
IIUX MOJIOKEHUH U HHCTUTYTOB.

CymectByeT 00JbI0e pazHOoOOpa3ue Kak rocyaapcer-
BEHHBIX, TaK U YaCTHBIX UCTOYHHKOB (POPMUPOBAHUS HOPM
M MHCTUTYTOB KOPIOPAaTUBHOTrO ympaBieHus. OIHUM H3
TJaBHBIX SIBSETCS 3aKOHOAATENHCTBO O KOMIAHMAX HIIH
KOPHOpaLUsAX COOTBETCTBYIOIIMX cTpaH. OHO peryiaupyer
co3zanue, 0a30BYIO0 CTPYKTYPY M OCHOBHBIE NpaBHia Aes-
TEJILHOCTH KOMITaHHii, KOPIOPALUii, aHOHUMHBIX OOILECTB,
aKI[MOHEPHBIX OOILIECTB WM APYIUX MPaBoOBbIX (GopMm, KO-
TOpbIE MOTYT MCHOJIB30BaThCS Ui co3fanusi Gupmbl. B
HEM TaKoKe OMNpEeHENSIOTCS HEKOTOphle OCHOBHBIE TpaBa
aKLIMOHEPOB, BKIIIOYAs IIPAaBO roJioca, IpaBo Ha MOJYyYEHUE
MH(OpMALMKM O Jeflax KOMIIAHUM W TpaBoO 00XKaloBaTh B
CyJie pelIeHUs] pyKOBOJACTBA. XapaKTep TaKUX MpaB Cylle-
CTBEHHO pa3iMyaeTcs Mexay cTpaHamu. Hekortopsle cTpa-
Hel perroHa EDK obecneunsaror Oosiee 3 dekTuBHyO 3a-
LUTY [PaB aKIHOHEPOB, ueM Apyrue’’ .

B Coenunennbix IllTaTax, rae cyuiecTByeT cucreMa
(denepanpHOro npasa, Kaxasld U3 50 ITATOB MMEET CBOE
COOCTBEHHOE 3aKOHOJATENICTBO 0 KommaHusix. Kpome To-
0, PELICHUs CyJIOB IITAaTOB 3aKJIAABIBAIOT OCHOBBI BaXKHBIX
NPaBOBBIX JOKTPHUH, OMNpEACIAIOIIMX MOBEICHHE KOMIIa-
HUM, TaKUX KaK TOPUHIMI MPEe3yMIIUHA JOOPOCOBECTHOCTU
PYKOBOJICTBA KOMIIAHUH M 00513aHHOCTbH JTOJIKHOCTHBIX JIMIL
U UPEKTOPOB KOMIIAHUM MPOSBIATH JOKHYIO OCTOPOXK-
HOCTh M JIOSJIBHOCTh. 3aKOHOZAATENbHBIE MOJIOXKEHHUS ame-
PUKAHCKHUX IITATOB O KOMIIAHUSAX BO MHOTOM COBMAJaloT,
HO HE MOJHOCThI0. Tak, B OTHENbHBIX IITaTax 3aKOHOMA-
TENBCTBO MOXET OJaronpHusTCTBOBAThH MHTEpecaM KaKHX-
a0 ompeAeseHHbIX TPYIN 3a cueT Apyrux. Ha mpotsxe-
HUM XX BEKa OTIEJbHbIE AMEPUKAHCKHE LITATHI, CTPEMSCh
MaKCHUMaJIbHO YBEJIMYHUTh JAOXOABI OT (hPaHIIM3HBIX HAJO-
roB Ha KOMIAHWH, KOHKYpHUpPOBAIM MEXIy CO0OH 3a To,
yT00bl KomMnaHuu CoeauHeHHbiX lllTaToB peructpupoBa-
JUCch UMEHHO B HuX. IlobGemuTenem B 3TOH KOHKYpPEHIHH
cTan HeOonblIOW wwTaT Jlenasp, riae 3aperucTpupoBaHO
npumMepHo 60 MPOIEGHTOB  KOMIAHMM M3  CIIMCKA

" B ny6mukanuu R. La Porta, F. Lopez-de-Silanes, A. Shleifer,
R. Vishny, "Law and finance", Journal of Political Economy, Vol. 106,
No. 6, December 1998, npencrasinen aHanu3 3GpHEeKTHBHOCTH MPABOBOM
3aIUTH HHTEPECOB aKIHUOHEPOB B 49 cTpaHaxX, Ha OCHOBE KOTOPOTO aBTO-
PBI JIENalOT BBIBOJ O TOM, YTO CTpPaHbl C TPaAMLHUAMHU O0LIero mnpasa (Ha-
npumep, Coenunennsie llItatel n Coequnennoe Koponectso) obecneun-
BalOT Hanbosee 3G(HeKTUBHYIO NPABOBYIO 3aILUTY AKLHMOHEPOB, TOTAA KaK
Hanbonee cnabasi 3allMTa CYLIECTBYET B CTpaHaX C TPAJHULMSIMH KOHTH-
HEeHTaJIbHOro npasa (Harnpumep, B icnanuu, Utanuu u @panuun).

0030p IkoHoMuuecko20 nonoxcenus Eeponwi, 2003 200, Ne 1

500 xommanuii xyprata "®opuyn"*’?, KOTOpHIA BKIIOUAET

KpyIHeWe aMepukaHcKue MyOIuyHble KOMIAHUH, MO-
CKOJIBKY MEHEDKEpbl CUUTAIOT 3aKOHOAATENbCTBO STOTO
mraTta 0osiee 6IArONPHUATHBIM C TOYKU 3PEHHS CBOMX HHTE-
pecosm. B pesyabrare cyawl wrata [enaBsp ¢ rogamu
CTaJIi MECTOM pa3dupaTe’bCcTB Ba)KHBIX CIIOPOB, Kacaro-
MIMXCSl KOMIIAHUM, U MX PELIeHHs OKa3bIBAJIU BIMSIHHE Ha
(opMUpOBaHUE PpA3IUYHBIX JIOKTPHUH KOPIOPATUBHOTO
ynpaenenus’ *. Tpamummonno B EBpore He 6blI0 10100-
HOW KOHKYPEHIMH MEXIY CTpaHaMH 3a MpPUBJIEUCHHE KOM-
MaHui, KoTopas HaOnIonanack MEXIY aMEepUKaHCKUMH
HITaTAMH, U €BPONEHCKOE 3aKOHOAATENbCTBO B LIEJIOM Ipe-
NSATCTBOBAJIO TaKOTO Pojia MOOMIIBHOCTH KOMIIaHUil, KOTO-
past monyuuna passutie B Coemuuennbix Ilrartax®™. On-
Hako (POPMHUPOBaHKE €JNHOTO EBPOIEHUCKOr0 PhIHKA MOXKET
crocoOCTBOBATh PACLIMPEHHUIO Y E€BPOMEHCKUX KOMIaHHH
BO3MOXKHOCTEH i BbIOOpaA CTpaHBl PEerUCTpallMy He3aBU-
CUMO OT MECTa, TJi€ OHM OCYILIECTBISIOT CBOIO JESTENb-

HOCTb276.

BTOpbIM Ba)KHBIM MCTOYHMKOM HOPM KOPHOPaTHBHO-
ro yNpaBJeHUsl SBISIOTCS HAlMOHAJIbHbIE HOPMBI U MTPaBH-
J1a B 00MacTH MyOIMYHON MPOAaXH IEHHBIX OyMar, X pac-
npezeneHus U QOHIOBBIX onepauuii. OnHa U3 OCHOBHBIX
1eJed peryJupoBaHusi (OHIOBBIX ONepaluid MPaKTHYECKU
BO BCEX CTpaHaX 3aKJIOYaeTCsl B 00ECMEUEHUH MOJIY4EHHs
MHBECTOpaMH Hajjiexalleld nHpopMaluy 0 KOMIAHUU U ee
JIeITeNIbHOCTH, C TeM YTOObI OHM MOTJIM MPUHUMATh WHBE-
CTULIMOHHBIE PELICHUs] U HaJyleXalluM 00pa3oM OCYILEeCT-
BJISITH MpaBa aKLIMOHEPOB. Tak *ke, Kak U B CIIydae 3aKOHO-
JlaTeNIbCTBa M KOJAEKCOB O KOMIAHMAX, 3aKOHOJATENbCTBO
00 omepanusax ¢ HeHHBIMH OyMaramMu CyIIECTBEHHO pa3iu-
YaeTcsi MEXIy CTpaHaMH IO CTENEeHM 3alUThl WHTEPECOB
aKI[HIOHEPOB.

Xots B Coeamuennbix IlltaTax Her ¢eaepanbHOro
3aKOHOJATEIbCTBA O KOMIIAHHSIX, CYyHIeCTBYoIue deme-
paibHbIE 3aKOHBI O IEHHBIX Oymarax, B YaCTHOCTH 3aKOH O
HeHHbIX OyMarax 1933 roga u 3akoH 0 GOHIOBBIX OHpIKax

™ E. Veasey, "The defining tension in corporate governance in Amer-
ica", The Business Lawyer, Vol. 52, 1997.

3 CrenmanncTHl He TIPUILTH K OOIIEMY MHEHHIO O TOM, ABIAETCS JIH
3aKOHOJATENILCTBO LiTaTa Jlenapap Gosee GnaronpusTHBIM Ui aKLHOHe-
poB miu MeHeKepoB. O030p nMTEpaTyphl M0 JAaHHOMY BOMPOCY CM. B
ny6nukauuu R. Daines, Does Delaware Law Improve Firm Value?, Co-
lumbia Law School, The Center for Law and Economic Studies, Working
Paper No. 159, November 1999 [www.law.columbia.edu/law-
economicstudies/abstracts.html#159].

™ AHanmormdHBEIM 06pa3oM, mTaT MApHITEH T SBISETCA MECTOM perH-
CTpalMy MHOTOUYHCIICHHBIX B3aUMHBIX (DOHIOB, YTO BO MHOTOM OOBSICHS-
eTCsl PaclpoCTPaHEHHBIM Cpelyl OCHOBAaTeNleld B3aMMHBIX (OHIOB Ipen-
CTaBJICHHEM O TOM, YTO 3aKOHOJATEeIbCTBO NAHHOTO INTaTa SBISETCS 0O-
Jiee OJarONPHUATHBIM C TOYKH 3pEHHUS CO3AaHMS TakuX (OHIOB H yIIpaBie-
HHS UIMH.

5 J. Coffee, Ir., op cit., pp. 641-651.

76 Cwm., Hanpumep, cyne6Hoe moctanoBnenne Centos, European Court
of Justice, Judgment of 9 March 1999, B koTOpoM Cya MmpUILET K 3aKIIO-
YEHHUIO O TOM, YTO JAaTCKOE MPAaBHTEIBCTBO HE MOXKET 3allpeTHTh YaCTHOM
KOMIIAHMH C OrPaHM4eHHON OTBETCTBEHHOCTHIO, co3faHHON B CoeMHEeH-
HoM KoponeBcTBe IByMs JaTCKMMH IpakJaHaMH, ¢ TEM YTOObI 00OWTH
cyuiectByiole B JlaHUM HOpMATHBHbIE TPeOOBaHHS O MHUHUMAJIbHOM
OIUIAYCHHOM KalluTaje, PeruCTPUPOBaTh OTACICHHE Ul OCYIIECTBICHHUS
nesiTelIbHOCTH B JlaHuu.



Kopnopamuenoe ynpaenenue é peczuone E3K

119

1934 roga, a Taxxe OOIIMpPHBIE HOPMATUBHBIE MOTOKEHHUS,
npunsaTeie Komuccueit Coennnennsix HITaToB no neHHbIM
Oymaram M Oup)kam, COCTaBJISIOT LEHTPATbHBIH 3JIEMEHT
CHUCTEMBl KOPIIOPATHBHOTO YMpaBJIECHHUS U1 KOMIIAHHH,
KOTOpble MOOMJIN3YIOT CBOM KamuTall MyTeM IMpeIoKeHUs
CBOMX aKIMH IUPOKON MyOJMKe MM aKLIUU KOTOPBIX CBO-
601HO oOpamiaroTcs Ha (HOHIOBOM pbIHKE. [ToMHMO HEOO-
XOJIMMOCTH BBIIIOJIHEHHsT TPEOOBaHMH, MPETyCMOTPEHHBIX
B 3aKOHOJATEJIbCTBE OTICNIBHBIX INITATOB B OTHOIICHUH
MHOTOYHCIIEHHBIX aCMEeKTOB BHYTPEHHEIO YIpPaBJICHHUS,
myOJMYHbIe KOMITAHUH JIOJDKHBI B TO )K€ BpeMsi 00eCeunTh
co0JIo/ieHre CIOXHBIX TpeOoBaHuWil (denepanbHOro 3aKo-
HOJATeNIbCTBA MO LIUPOKOMY KPYTy BONPOCOB KOPHOPATHUB-
HOTO yIpaBlieHHs, HAYMHAsi OT MHPOPMUPOBAHUS aKIIMOHE-
POB O [eATENFHOCTH KOMIAHUM M 3aKaHYMBas MPOBEIEHH-
eM ayIuTopcKol npoBepku ee cueToB. Ctpykrypa Gene-
pajbHOrO 3aKOHOAATENBCTBA CHOCOOCTBYET 00ECHEYEHHUIO
3HAYUTEIBHOTO €IMHO00pa3ns B CHCTEMaxX KOPIOPaTHBHO-
ro ynpaplieHUs] MyOJIMYHBIX KOMIIAHHMH B paMKax Bcei
ctpanbl. TpysoBoe, aHTUTPECTOBCKOE W Haiororoe (eje-
paibHOE 3aKOHOJATEIbCTBO TAaKXKE OKa3bIBACT BaXKHOE
BIMSHUE Ha aMEpPUKAHCKHE CHUCTEMBbl KOPIOPATHBHOIO
yIpaBIeHus.

B EBpome riaBHBIM HCTOYHMKOM HOPM B 00nactu
KOPIIOPAaTUBHOI'O YIIPaBJEHUS SBIISIETCS 3aKOHOJATENbCT-
BO OTJAEJIbHBIX €BPONEHCKUX cTpaH. XOTs 3aKOHOJATEsb-
ctBo EBpomneiickoro corw3a OKa3bIlBaeT BIUSHUE Ha OT-
JIeJIbHbIE aCNEKThl KOPIOPATUBHOIO YIIPaBJIEHUS, OHO HE
obecrnieunsio yHHU(DUKALUK KOPIOPATUBHON NPAKTHUKH B
TaKOH e CTeneHu, B Kakol (enepabHOE 3aKOHOAATENb-
CTBO M HOPMAaTHUBHBIE IIOJOKEHUsI BMECTE C IPaBUIAMU
(hOHIOBBIX OUPXK, CIOCOOCTBOBAIN YHU(DUKALIMH COOTBET-
ctBytomield npaktukd B Coenunennsix Iltatax. [Toatomy
MEXJy MyOIMYHBIMU €BPONEHCKUMHU KOMIAHHUSIMH CyIie-
CTBYIOT OoJiee 3HAUMTEIbHbIE PAa3IMYKsl B HOPMax KOpIO-
PaTUBHOIO YIIPAaBJIEHUS, YEM CPEIU aMEPUKAHCKHUX KOM-
naHuil.

[TomuMo XapakTepa 3aKOHOJATENbCTBA U HOPMAaTHB-
HBIX IOJIOXKEHHUI B 00JIaCTH KOPIOPATHUBHOTO YIpaBJICHHUS,
HEOOXOAMMO TaK)Ke YYHUTHIBATh ICHCTBEHHOCTh MpPaBO-
MPUMEHUTEIbHBIX MEXaHU3MOB B COOTBETCTBYIOLIMX CTpa-
HaX. D¢ GEeKTUBHOCTh 3aKOHOIATEIbCTBA U HOPMATHBHBIX
MOJIOKEHUH B OOJIACTH KOPIOPATUBHOTO YIpPAaBJICHUS 3a-
BUCHT, 0€3yCIIOBHO, OT KOMIIETEHIMH, OECIIPUCTPACTHOCTH
M BJIHMATEILHOCTH CYAOB M PEryJHPYIOIUX YUYPEKACHUH B
CTpaHax. B n1aHHOM OTHOIIEHHH TaKXe CyLIECTBYIOT 3Ha-
YUTETbHBIC PAIAUHMS MEXKIY OTACIBHBIMH CTpaHaAMH®. .
B eBpomneiickux cTpaHax ¢ NEPEXOAHONW 3KOHOMHUKOW CO3-
nanue 3G (EeKTUBHBIX MEXaHU3MOB PETYJIMPOBaHUS Onepa-
IMA C UEHHbIMM OyMmaraMu MpeACTaBiseTcs OCOOEHHO
CJI0’)KHOM 3a/iaueil B CBSI3U C OTCYTCTBHEM COOTBETCTBYIO-
IIEr0 OIbiTa, O0ECNEeYNBAIOIUX HMHCTUTYIHUOHAIBHBIX
CTPYKTYp M KBaJIM(HUIIMPOBAHHOTO TEpcoHaja B JIaHHOM
chepe. Jlaxke B cTpaHax C XOpPOIIO Pa3BUTHIMH DEryJiu-

7 Cwm. my6nukanmio R. La Porta et al., "Law and finance", op. cit.,
pp. 1141-1143, B koTOpoii npe/cTaBieHa oOleHKa 3()(HEKTUBHOCTH MPaBO-
MPUMEHUTENIbHBIX MEXaHU3MOB B 49 cTpaHax.

pYOLIMMH MexaHu3MaMH, Takux kak CoenunenHsle llTa-
Thbl, CYLIECTBYET OIACHOCTb TOI'0, YTO YUPEKICHUS, 3aHU-
MAalOLMECs] PEryJIMpPOBaHUEM BOIPOCOB KOPIOPATUBHOIO
YIPABJIEHUsI, MOI'YT OKa3aTbCSl MOJBEPKEHHBIMU HAXKUMY
WIH BJIMSHHUIO CO CTOPOHBI CaMUX KOMIIAHUH, NEATEsb-
HOCTb KOTOPBIX OHM PEryJMpYyIOT, UJIU CO CTOPOHBI IOJU-
TUYECKUX TpyNIN, NPEACTABIAIOIIMX TAKUE KOMIIAHWH, B
yiep0 HHTepecaM aKIMOHEPOB M IIMPOKON OOIECTBEH-
HOCTH.

[lpaBuna u pemieHus, NPUHUMAEMble HEKOTOPHIMH
YaCTHBIMU OpraHaMH, TAKMMH Kak (OH/I0BbIE OUPIKH, 00b-
eIMHEeHUs TpodecCHOHANBHBIX OyXTalTepOB U OTpPaCIIeBbIe
OpraHU3aIlH, TaKKe OKa3bIBAIOT BIUSHHUE Ha KOPIIOPATHB-
Hoe ympaeienue. Hanpumep, npasuna Hero-Hopkckoii
(dboHIOBOI OWpPXKH, KOTOpble yTBepxkmaroTcs Komuccueit
Coenunennpix lllTaToB Mo mEeHHBIM OymaraMm MU OUpXKam,
ABJISIOTCS 00513aTEBHBIMH JJI1 KOMIAHUH, aKIIUH KOTOPBIX
oGpamaroTcst Ha 310t Gupxke’’”. Tlocie npuHATHS 3aKoHA
Capbaneca-Oxciu Hpro-Mopkckas hoHmoBas Gupka BHe-
Clla CyIIECTBEHHBIE U3MEHEHHS B CBOU IMPaBUJIA TIO LIEIOMY
psiy BOIPOCOB KOPMOPATHBHOI'O YIIPaBICHHS, BKJIOYas
TaKWe AacleKThl, KaK ayJAUTOPCKHE KOMHUTETBI, HE3aBUCH-
MOCTb HPEKTOPOB H COCTAB COBETA ANPEKTOPOB .

Byxranrepckuii y4eT Urpaer KJIIOUYEBYIO pOJib B CHUC-
TeMaxX KOPHOPAaTUBHOIO YIPaBICHHS, IOCKOJIBKY OH UMEET
Ba)KHOE 3HAYCHME AJIS JII0OOT0 MeXaHH3Ma PACKpPBITUS HH-
dbopManuu o JIesTesIbHOCTH KoMmanuu. DddexTHBHbIN Me-
XaHU3M pacKpbITHi WHpOpMaLMU HEoOXOqUM IJisl obecre-
YEeHUSI OCYILECTBIICHHS MpaB aKIMOHEPOB, OCYLIECTBICHUS
Ha/30pa 3a KOMIAHUSIMHM U YCTaHOBJIEHHUS OMNpeIeSCHHbBIX
TpeGOBaHMi ¥ MPUHIKMIIOB T PYKOBOJACTBA KOMIMAHHH .
OpHako HajJexallee packpbITHe HHPOPMAIIUH HEBO3MOXK-
HO obOecre4nTh 0e3 d3PPEKTUBHBIX U €TUHOOOPA3HBIX CTaH-
JapTOB W MpPaKTUKU B objacTu Oyxraiarepckoro ydera. Ha-
NpUMep, OTCYTCTBHE JOTOBOPEHHOCTH CpEAH aMepHKaH-
CKUX CIIEIHAUCTOB MO OYyXTajTepcKoMy Y4eTy OTHOCH-
TENIbHO HEOOXOIUMOCTH yueTa (DOHIOBBIX OMIUOHOB, Mpe-
JIOCTaBIIIEMBIX PYKOBOJHUTEISIM KOMITAaHUI B KauecTBe Te-
KYIIUX PacXoJI0B, IPUBOIUT K 3aBBIIICHUIO TOXOJOB HEKO-
TOPBIX KOMIAaHUHN U, CJIEI0BATEIbHO, 3aBBIILIEHUIO CTOUMO-
CTH UX aKIuil Ha GOHIIOBBIX PHIHKAX. B pe3ynbrare HopMa-
TUBHBIE MOJIOKEHHsI U MPaKTHKa NPo(ecCHOHANbHBIX Opra-
HM3alMid B 00s1acTh OyXranTepckoro ydera, Takux kak Co-
BET 1o crangapram ¢unancosoro yuera (CCOY) B Coenu-
HeHHbIX ITaTtax u CoBeT 1o MeXIyHapOIHBIM CTaHAApTaM
oyxranrepckoro ydera (CMCBY) B EBporme, BbicTymaroT

8 [pasuna Heio-Hopkckoit GoH10BOi GHPKE PaCIPOCTPAHSIOTCS HA
KOMIIAaHWH, YbH aKLIMM KOTHPYIOTCS Ha Hel [Www.nyse.com].

™ "Corporate governance rule proposals reflecting recommendations
to the NYSE corporate accounting and listing standards committee, as
approved by the NYSE Board of Directors, 1 August 2002",
[www.nyse.com].

280 "Cpcrema KOPHNOPAaTHBHOTO YHpPABIEHHs IOIDKHA 00ECICUHBATH
PacKpbITHE CBOEBPEMEHHON U JOCTOBEPHOI HH(MOPMALUK 110 BCEM CyLie-
CTBEHHBIM BOIPOCAM, KacCarOLIMMCS KOMIIAHWM, BKIIOYas (DUHAHCOBOE
MOJIOXKEHUE, JeITeIbHOCTb, CTPYKTYPY COOCTBEHHOCTH M YIpaBJICHHE
komnanueit". OECD Principles of Corporate Governance, op. cit., Art. IV,

p. 21.
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€ie OJHMM Ba’XHbIM UCTOYHHUKOM HOPM B obnactu KOp11o-

PaTHBHOTO yHpaBieHHs .

DddexkTuBHas cUcTeMa pPacKpbITUS HHGOPMaHUU
TpeOyeT TakKe MPHUBJICYCHUS I OLEHKH U MPOBEPKU pac-
KpbIBaeMOH MH(OpMAIMM OpraHU3alfi U OTACIBHBIX JIHII,
00JIaIal0IMX J0CTATOYHON KBalU(UKaUUed M MOJb3YIo-
HIMXCsl XOPOIIeH pemyTareit 6iarogapsi ceoemy mpodec-
CHOHAJIM3MY U J00pOCcOBeCTHOCTHU. [IpuHMMas MHBECTUIH-
OHHBIE PELICHUs, aKIMOHEPbl OPHUEHTHPYIOTCS Ha UHOp-
MAaIMIO0 TaKuX "TIONB3YIOIMIUXCS XOpOIIel penyTanuen mo-
CpPEIHUKOB", BKIIOYas ayJAWTOPOB, YUPEKACHHUS, 3aHHU-
MaIOUIMeECs] YCTaHOBJIEHHEM KPEIUTHOTO PeHTHHTa, (PMHAH-
COBBIX JKCIIEPTOB M (DMHAHCOBYIO Mpeccy, KamnuTal KOTo-
PBIX COCTaBISET pemyTalys, CIOKUBIIascs Oiaromaps MX
OecripucTpacTHOCTH. Takue oOpraHuzalMd M OTICJIbHBIC
JINIA CYMTAIOTCS "CTOPOXKEBBIMU" (PMHAHCOBBIX PHIHKOB .,
XoTs B OOJBIIMHCTBE CIIy4aeB MX YCIYTH OIUIAYMBAIOT Ca-
MH K€ MpOBEpsieMble KOMIIAHUH, OHH, 10 MHEHMIO y4acT-
HUKOB PBIHKA, B MEHBINEH CTENEHH 3aWHTEPECOBaHbI B He-
MPaBUJIBHOM TMpEACTaBleHUH (AKTOB, YeM HX KJIHMEHTBI,
MOCKOJIBKY Ha KapTy IOCTaBlE€Ha WX pemyTalus, sBISIO-
IIascs WX IJIaBHBIM KamuTanoM. TeM He MeHee MeHeIKephl
KOMITaHUH BCE K€ MBITAIOTCSI OKa3bIBaTh BIMSHUE HAa TAKUX
MOCPEIHUKOB, U MHOTJa 3TO UM YAAeTCsl, O YeM CBUAETENb-
CTBYIOT cllyyau ¢ Kommnanusmu "DHpoH" u "Aptyp AHzmep-
cer". ITloaTomMy cHCTeMBl KOPIOPAaTMBHOTO YIPAaBICHUS
JOJDKHBI BKJIFOYATh TakKXKe PEryIUpYIOLUe MOJO0XKEHUS U
CTUMYJIBI I TakuX "cToposkeBbIX". ONMH M3 Ba)XKHBIX ac-
nexToB 3akoHa Cap6aneca-Oxciu 2002 roaa v MONpPaBoK,
HEJ]aBHO BHECEHHBIX B IpaBWJia, MPUMEHsieMble Ha (OH/I0-
BBIX OMprKax, 3aKJII0YaeTcs B YCTaHOBJIEHHH HOBBIX MOJIO-
KEHUH, PETyJIMPYIOIINX AeSITeIbHOCTh ay TUTOPOB.

B pamkax, onpenensieMblX 3aKOHOJIaTe€IbCTBOM, HOp-
MaTHMBHBIMU MOJIO)KEHUSIMU U TIPABUJIAMH, MPUHATHIMHU Ya-
CTHBIMHU OpraHaMH, KOMIIAHUH [0 CBOEMY YCMOTPEHMIO
(GhOpMHUPYIOT BHYTPEHHHE MEXaHH3Mbl KOPIIOPATUBHOIO
yIIpaBJEHUs, BKJIIOYas, B YACTHOCTH, YCIOBUS KOHTPAKTOB
MEHEJI)KEPOB, COCTaB COBETa AUPEKTOPOB M BHYTPEHHIOHO
CTpYKTYpy Kommanuu. CBoGojga ACHCTBHIA B MPUHSITHU
TaKuX PElIeHUI CYUIECTBEHHO pa3/inyaercs Mexay CTpa-
Hamu. TpaaunMoHHasT MOOWJIBHOCTh aMEPUKAHCKUX KOM-

1 CranmapThl GyXranTepckoro yuera M ayaMTOPCKHE CTaHIapThi, YC-
taHoBlieHHble CCDY, pacnpocTpaHsAOTCS Ha Bce MyOJMUYHbIE KOMITAaHUK
Coenunennsix 1lltatos. B EBpore B HacTosiiee Bpemst OKa HET €IMHOTO
COTJIaCOBAaHHOTO KOMILIEKCAa CTaHAApTOB. B pamkax cBomx ycuimid no
CO3/IaHHI0 EMHOTO EBPONEHCKOro phlHKa (hMHAHCOBHIX yciyr EBpomeii-
CKas KOMHCCHUsI IIOCTaHOBHUJIA, 4To K 2005 rogy GOJbLIMHCTBO KOMIIAHUH
EC, akiiuit KOTOpBIX KOTHPYIOTCs Ha POHIOBBIX GHpPIKax, JOKHBI COCTAB-
JATh CBOM (DUHAHCOBbBIE BEAOMOCTH Ha OCHOBE MEXIyHAaPOAHBIX CTaHIap-
TOB OyXraJTepcKoro ydera, MOArOTABIMBACMBIX B HACTOSIEE BpeMs
CMCBY, sBIsIOIMMCS YacTHOH rpymmoi, 6asupyromeiicss B Jlongomne.
K 2007 rony, Bce komnanuu EC, akuuu KOTOPBIX KOTHPYHOTCS Ha OMpIKax,
JOJDKHBI  OyZyT HCIIONB30BaTh OOIIME MEXIYHApOIHbIC CTaHIAPTHI.
D. Tweedie, "Tackling a crisis in financial reporting", European Business
Forum, Issue 11, Autumn 2002, pp. 19-21.

2 J. Coffee, Jr., "Understanding Enron: 'It's about the gatekeepers,
stupid"', The Business Lawyer, Vol. 57, 2002; S. Choi, "Market lessons for
gatekeepers", Northwestern University Law Review, Vol. 92, 1998;
R. Kraakman, "Corporate liability, strategies and the costs of legal con-
trols", Yale Law Journal, Vol. 93, 1984.
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NaHWK B MJIaHe BbIOOpa MecTa CBOEH PErucTpaluu MEeXIy
MITaTaMU U MIMPOKHE BO3MOXHOCTH, KOTOPBIMH 00JIalatoT
OCHOBaTEIM KOMIIAaHWM MpPU €€ CO3JaHMH, B IIEJIOM OTpa-
KT "pa3pelmuTenbHblid moAaxoa" (COryacHO KOTOPOMY
pa3pelieHo Bce, YTO KOHKPETHO He 3alpelleH0) aMepuKaH-
CKOTO 3aKOHOZATeNbCTBA O KOMIAHUSX, B OTJIM4YME OT 6o-
Jiee 3HAYUTENIbHBIX OTPaHUYEHUH B OTHOILIEHUH MOOUIBHO-
CTH M CBOOOABI ACWUCTBHH KOMMAHWMH, CYHIECTBYIOIIMX B
EBpone u BbITeKaronmx u3 6osnee "MpUHYIUTENBHOTO MO~
xoJ1a" (COraacHO KOTOPOMY 3alpelieHo BCe, YTO KOHKPETHO
HE pa3pellieH0), XapaKTepHOTo A 3aKOHOJAaTelnbCTBA U
MPaKTUKU €BPONEHCKUX CTpaH B JaHHOH obiacTu.

C TeM uyTOOBI BIMATH Ha OCYIIECTBIEHUE TaKUX JIUC-
KPELIMOHHBIX BO3MOXHOCTEH, OTpacieBble I'PYNINbl U OT-
JieNIbHble MHCTUTYLMOHAJIbHBIE HHBECTOPHI FOTOBSIT KOJAEK-
CBI, TOKJIQJbI U MPUHIHIIBI PALIMOHATIBHOTO KOPIIOPATUBHO-
ro YIpaBJeHHs, KOTOPble OHMU MPEACTABISIOT WM HaBS3bI-
BalOT pykoBoJcTBY komnaHuil. B Coenunennbix IllTaTax
AaKTUBHBIM YYaCTHHKOM 3TOTO JBWXeHMs BhIcTynan "Kpyr-
JIBIA CTOJN MPEeNNpUATHHA", SBIAIOLIMICA Bexyleil opraHu-
3anuel, oObeAMHSIOEeH PYKOBOAUTEIeH KOMIIAHUH U WH-
CTUTYLIMOHAJIBHBIX WHBECTOPOB, TakuX Kak [leHcHoHHas
cUCTEMa rocyJapcTBeHHbIX ciyxkamux Kannpopuuu u Ac-
COLIMAIS TI0 CTPAaXOBBIM M PEHTHBIM BBIIUIATAM IS YUH-
Teneld — IleHcHoOHHBIN akMOHepHBIH (HOHI KomIemxei. B
Epporie B 90-X romax pa3nu4Hble KOMUTETHI C y4acTHEM
BUJIHBIX JIMI[ MOATOTOBUIM Ooyice 30 peKOMEHIYyEeMbIX KO-
JIEKCOB ONTHUMAJIbHON MPAaKTUKU B 00JaCTH KOPIIOPATUBHO-
ro ynpaeieHus, Bkatodas aoknaa Kaabypu (CoeauHeHHoe
Koponesctro, 1992 rox), nepBsiii 1 BTOpoil qokiaansl Bee-
HO (®panmus, 1995 u 1999 ronwn), noknan Ilerepca (Hu-
nepaanapl, 1997 ron) m nmoknaa Mepuanuca (I'peuws,
1999 rox)*®. Ha MHOrOCTOPOHHEM YpOBHE BaXKHBIM IIATOM
B pa3paboTKe ONTUMaIbHOW MPAKTHKH B 001aCTH KOpropa-
THBHOTO yrpasneHus B EBpone u CeBepHoil Amepuke cra-
Ja moArotoBka [IpHHIMIOB KOPHIOPATUBHOIO YIpaBICHUS
ODCP, koTopsie Gbumn mpuHsTH B 1999 roay®®*. Hu oaun
U3 ATUX KOJEKCOB U JOKJIAJ0B HE HMEeT 00sS3aTeqbHON
CHUJIBI, OTHAKO OHM CIIOCOOCTBOBAIH 3a0CTPEHHUIO BHUMAaHUS
Ha BOITPOCAaX KOPIOPATHBHOTO YNPABJICHHUS, YCTAHOBICHHUIO
Heneil AesTeNbHOCTH KOMIAHUKA U OMpPENeNeHUI0 PaMOK U
HalpaBJIEHUH JUCKYCCUM IO BOIPOCaM KOPIOPAaTUBHOIO
yIpaBIeHUsl.

4.4 llean xoMmaHuu

Jlrobas cucremMa KOPIOPaTHUBHOTO YTIPABICHUS JOJK-
Ha JaBaTh OTBET Ha OJWH W3 TJIaBHBIX BOIPOCOB: KaKOBa
LIeNb KOMIIAHWU M B YbHMX HMHTEpecax MOJDKHO OCYIIECTB-
NAThCS ympaBieHue ero. Kak mpencraBisieTcs, B CTpaHax
pernona EDK cymiecTtByer nBa pa3iuyHBIX MOAXO0A K 3TO-
My Bompocy. B Coenmnennsix Illtatax n CoegumHeHHOM
KoponescTe B (hopMasIbHBIX MPUHIUIIAX KOPTIOPATUBHOTO
yIOpaBIeHUS MPeoyCMaTpUBAETCs, YTO IeJIb KOMIAHUU 3a-
KII0YaeTCsl B CO3AaHMU MPHUOBLTH [T ee akimuoHepoB. Ha-

3 Weil, Gotshal & Manges, op. cit., pp. 14-16.
4 OECD Principles of Corporate Governance, op. cit.
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npumep, AMepukaHcKkuii MHCTUTYT npaBa (AUII), uzyuus
paznuuHble (OPMYJIUPOBKH C LENbIO YBSI3KH COLUATBHBIX
NOTPeOHOCTE! M IIeJiel AeSTeIbHOCTH KOMITAHHWH, B KOHEY-
HOM cueTe onpeenw B cBoux [IpuHIumax KopnopaTuBHO-
ro ympasieHus, 4yTo "...llelb KOMIIAHUM 3aKJII0YaeTcs B
OCYILECTBJIEHUN KOMMEPYECKON AEATENbHOCTH AJIS yBEIH-
YeHHs ee MPUObLIEil M BBIFOJ s aKiuoHepoB"™. Jlpyru-
MH CJIOBaMH, COTJIACHO aMEPHUKaHCKOMY IpaBy, LieJdb KOM-
MaHUM 3aKITI0YaeTCsl B MOJy4eHUH MPUObUIH, a OeHeduIna-
paMu TakoW IpUOBUIN SIBIIAIOTCS aKIIMOHEPHI.

Bmecte ¢ Tem, Kak cieayeT U3 pelleHHid aMepuKaH-
CKMX CyIOB MO JaHHOMY Bompocy, IIpHHIMIBI KOpHopa-
THBHOTO ynpasieHuss AUII Takxke npenycMaTpuBaroT, YTO
KOMIaHus 1) TO/KHA TOIYMHATBCS 3aKOHY B TOH JKe Mepe,
YTO U (PU3NYECKOE JIULO; 2) MOKET YUUTHIBATh ITUUECKUE
coo0paxxeHHs, KOTOpblE PasyMHO CUUTATh HMPHEMIIEMBIMH
IVl OTBETCTBEHHOTO OCYIUECTBIICHUSI JEATEIBHOCTH; H
3) MOXeT, HO He 00s3aHa HAIpPAaBIATH '"Pa3yMHBIA 00BEM
pecypcoB" Ha Ienu OOIIECTBEHHOTO OJIarocOCTOSHHUS, TY-
MaHHUTapHble, 0Opa3oBaTeNbHbIE W OJArOTBOPUTENBHBIC
nenu, "...Jaxe eclii 3TO He MPUBOAUT K YBEIHMUYCHHIO MPH-
GblTell KOMIAHHH M BBIOA IS aKiuoHepos"*® (kypcus
nobasnen). B IlpuHOMNax KOpHOPAaTHBHOIO YIPaBJICHHUS
HaMEYeHBIl JIMIIb O0IINEe OPUSHTHPBI IS ONPEeNeNICHUs pa-
3yMHOT0 00beMa pecypcoB, HaNpaBisieMbIX Ha TaKHe LIENH.
B HuX mpemycMaTpUBaeTCs, 4YTO BaKHBIM (PaKTOPOM B 3TOM
OTHOILLICHUM SIBJISCTCSl CTENEHb B3aHMMOCBSI3H MEXAY HC-
TMOJIB30BAaHUEM PECYPCOB KOMIAHUM U €€ JIeSATeNIbHOCTBIO:
"B He’aoM 4eM Oonblie 00beM pacxogyeMbIX KOMIaHUeH
pecypcoB, TeM CWIIbHEE MOJDKHA OBITh Takas B3aHMO-
ce3p"*Y. HecMoTps Ha mpoGneMbl M 3ajaun, HepHOaMHe-
CKHM BO3HHKABIIWE JJIs NPEANPHATHH B CBSI3M C MONUTHYE-
CKMMH M COLMAIBEHBIMU COOBITHSMH Ha TOM MJIM MHOM 3Ta-
ne, ¢opmajbHas cHUCTEMa KOPIOPATHBHOIO YIpaBIICHUS,
3aKpeIieHHas B 3akoHoaaTenbeTBe CoequHeHHbIX LlTaToB,
HEW3MEHHO U YEeTKO MpeaycMaTpuBaa, YTO INIABHOW LIeNTbIO
KOMIIaHHH SIBJISIETCS MAaKCUMaJbHOE yBEINYeHHe MPUOBLISH
JUISl aKLIMOHEPOB.

B Coeaunennom KoposeBcTBe Liefb KOMIAHUUA B
MpUHLIMIIE OlpejeseHa Tak ke, kak U B CoelMHEHHBIX
[ltatax. B aHrnuiickoM 3aKOHOJATENbLCTBE YETKO OMpeJie-
JSETCS, YTO AKIMOHEPHI SBISIFOTCS COOCTBEHHHKAMH KOM-
MaHUU U YTO €€ COBET JAUPEKTOPOB JIOJKEH JIEHCTBOBAThH B
MHTEpecax aKIHMOHEPOB B weaom®®. B ces3u ¢ UEHTpasb-
HbIM MECTOM HHTEpPECOB aKLMOHEPOB Cpelu Ueiei nes-
TEJIbHOCTH KOMIIAHUU MOJENb KOPIOPATUBHOIO YIIpaBiie-
HUs, KoTopas mpeolriamaeT B 00CHX CTpaHaX W KOTOpasd,
0e3yCIIOBHO, BBITEKACT M3 TPAIUIMA OOIIETo MpaBa, 4acTo
onpezensercs Kak "MoJiedb KOpPNOpaTUBHOIO YIpaBJIEHUS,
OpUEHTUPOBAaHHAsl HA UHTEPECHl aKLIMOHEPOB'".

5 American Law Institute (ALI), Principles of Corporate Govern-
ance, (St. Paul, MN), 1994, sect. 2.01(a).

86 ALL Principles of Corporate Governance, op. cit., sect. 2.01(b).
B ALL Principles of Corporate Governance, Vol. 1, op. cit., p. 65.
8 Weil, Gotshal & Manges, op. cit., p. 36.

B ocranbHbIX cTpaHax EBpornbl B 3aKOHOJIaTENbCTBE U
MOJUTHKE B JaHHOW 0OJacTH MPHU3HAETCS B Pa3IMYHOM
CTEIEHM, YTO LIeJIbI0 KOMIIAaHWU sIBJISeTCS 3a00Ta 00 HMHTe-
pecax APYTUX JHI U TPYII JIUL, TOMUMO Y3KOH KaTeropuu
aKUMOHEpoB. Takue JTuIa W TPYIIBl, K KOTOPBIM MOTYT
OTHOCHUTBCSI COTPYIHMKH, TOCTABIIUKH, KPEAUTOPHI, Opra-
HU3AIMM TPaXXJAHCKOro OOIIecTBa M OOIIECTBO B IEJIOM,
OOBIYHO OTIPEEIISIOTCS KaK ""3aMHTEePEeCOBaHHbBIE CTOPOHBI",
HITH CTOPOHBI, MMEIOILIE HHTepeC B KoMmanun™> . [TosTomy
cHUCTeMa KOPIOPATHBHOTO YNpPAaBICHHUS B OSTHX CTpaHax
OOBIYHO oOmpenensercss Kak '"MOJAeNb KOPIOPaTUBHOTO
yIOpaBleHUs,, OPUEHTHPOBAHHAS HAa CTOPOHBI, HMMEIOIINE
uHTepec B KommaHuu'. B Takux crpaHax mnpeobiaamaroT
TpaauLMKd KOHTHHEHTAIbHOTO MpaBa.

B kauyecTBe nmpumepa Takod MOJENIM HEPEIKO Ha3bl-
BAalOT CYLIECTBYIOLLYIO B ['éepMaHuM CUCTEMY COBMECTHOIO
NPUHATHS PELIeHUi, B KOTOPOH PabOTHUKH O(HUIMATBEHO
UTPalOT ONPEJETICHHYIO POJIb B MEXAHU3ME KOPIIOPAaTUBHO-
ro ynpasiieHus. B nenom B mogoOHON Mozaenu kopropa-
TUBHOI'O YIIPABJICHUSl 3aUHTEPECOBAHHBIE CTOPOHBI UMEIOT
"mpaBo rosioca" B ymnpaBleHUH KOMIaHMEH, U OHa obecrie-
YMBAET y4YeT Pa3IUYHBIX MHTEPECOB IMPU MPHUHITUU pelle-
HUI Ha ypOBHE xommannu>". Eme ogHuM IIPOSIBJICHUEM
MOJIENIM KOPIIOPATUBHOIO YINPABICHUS B EBPONEHCKUX U
AMNOHCKUX KOMIIAHMSIX, OPUEHTUPOBAHHOW HAa LIMPOKUH
KpPYyr' 3aWHTEPECOBAaHHBIX CTOPOH, SBIseTCA '"MpeacTaBU-
TeNbHAs CTPYKTypa coBeTa', BKJIIOYAIOLIas NpeACTaBUTeE-
JIEl OCHOBHBIX 3aMHTEPECOBAHHBIX CTOPOH, TAKUX KaK pa-
OOTHHMKH, KPEAUTOPHl U OCHOBHBIE KJIMEHTHI WU TOCTaB-
ILIMKH, [IPUCYTCTBUE KOTOPBIX B COCTABE COBETA SIBJISETCS
CIIEZICTBHEM OCOOBIX OTHOIIEHHWH KOMIIAHHM C COOTBETCT-
BYIOLIUMH CTOPOHAMH U BOOOIIE HE 3aBUCUT OT UX y4acTHUs

B aKHMOHEPHOM KalluTalic KOMl'laHl/Il/I291.

Criopbl M0 TMOBOAY OTHOCHTEJBHBIX JOCTOWHCTB BbI-
HICYTTOMSIHYTBIX MoOJeJiel BeayTcst yxke naBHo. Kaxnas w3
HUX UMEET PELIUTENIbHBIX CTOPOHHUKOB U SIPbIX POTHBHU-
koB*”2. Tlo MHEHHIO CTOPOHHUKOB MOJEJIM, OCHOBAaHHON Ha
UHTEpecax aKIHMOHEPOB, KOMIIaHUS MOXKET Hauboiee 3¢-
(eKTHBHO CO3/1aBaTh TOBaphbl U YCIyTH, HEOOX0AUMbIE 00-

* Hanpumep, B pexomennauusax Komuccuu Hop6u (JlaHus) roopur-
Csl, YTO KOPMOPATHBHOE YMPABICHHUE BKIOYAET "LENH, B COOTBETCTBHH C
KOTOPBIMH OCYILECTBIIICTCS YIpPaBJIeHUE KOMIIAHUEH, U OCHOBHbIC MPHH-
LWIBl ¥ PaMKH, PEryJIMpPYIOLINe B3aHMOOTHOIICHUSI MEX/y PYKOBOISIIH-
MM OpraHaMH KOMIIaHHHU, COOCTBEHHUKAMH, a TaKKe JPYTHMH CTOPOHAMH,
Ha KOTOpbIE HEMOCPEACTBEHHOE BIMSHHE OKa3bIBAIOT IUIAHBI M XO3SHCT-
BEHHasl JeSATeIbHOCTh KOMIAaHUM (B JAHHOM KOHTEKCTE OHH OINpEIEISIOT-
csl KaKk CTOPOHBI, HMEIOIe HHTepec B koMnaHuu). K takum 3anHTepeco-
BaHHBIM CTOPOHAM OTHOCSITCS COTPYAHHKM, KPEAUTOPBI, MOCTABIIMKH,
KIMeHTHl 1 MecTHas obuuHa". The Norby Commission, Recommendation
for Good Corporate Governance in Denmark, Introduction, 6 December
2001 [www.corporategovernance.dk].

3. Vitols, "Varieties of corporate governance: comparing Germany
and the U.K.", B my6nukauuu P. Hall, D. Soskice (eds.), Varieties of Capi-
talism: the Institutional Foundations of Comparative Advantage (Oxford,
Oxford University Press, 1999).

' A. Dyck, op. cit., pp. 59-60.

2 Cm., Hanpumep, G. Vinten, "Shareholder versus stakeholder — is
there a governance dilemma?", Corporate Governance, Vol. 9, No. 1,
January 2001, pp. 36-45; E. Sternberg, "The defects of stakeholder the-
ory," Corporate Governance, Vol. 5, No. 1, January 1997, pp. 3-10.
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IIECTBY, €CJM OHA OPUEHTUPOBaHA Ha BBHIMOJHEHHE CBOEH
rJaBHOM (YHKIMH, 3aKIIOYalolIeiics B MaKCHMaIbHOM
YBEJIMWYCHUN BBITOJ IJIA CBOUX aKIIHOHEPOB. Ecnu 3acras-
JATb MEHC/PKCPOB YYMUTBIBATH COLIMAJIbHBIC coo6pa>1<eHM${,
TO 3TO 6y11eT OTBJIEKATDH UX OT BBINOJHEHUS TaKOH 3aJa4u U
CHUXATb PE3YJIbTATUBHOCTb ACATCIbHOCTU KOMITAHUM. Oun
YTBEPKIAIOT, YTO MOJEIU, OPUCHTUPOBAHHBIE HA LIMPOKUI
Kpyr 3auHTEPECOBAHHBLIX CTOPOH, MOAPLIBAIOT TIOHATUEC
YaCTHOM CO6CTBCHHOCTM, YCUIIUBAIKOT BJIUAHUC HCIOJIHH-
TEJIbHbBIX pyKOBO}IHTeJ’[eﬁ 3a CYECT YMCHBIICHUSA BJIWUAHUA
aKIIMOHEPOB B OCYIIECTBIEHUU KOHTPOJIS 32 KOMIIAHUSIMU U
CHWXXAIOT TMOAOTYETHOCTH MEHEKEPOB KOMITaHUH nepen
aknuoHepamu. Jlaypear HobGeneBckolt mpemMun B 00JacTH
9KOHOMHKH mpodeccop Munton Opuaman 3aKkIeHMUI 3Ty
unero 40 net Hasan: "...HalaeTCs HEMHOIO T€YEHUM, KOTO-
pBI€ CTOJb OCHOBATENBHO MOAPBIBAIM ObI CAMH YCTOM Ha-
IIero cBOOOJHOro OOIIEeCTBa, KaK MPUHATHE TOKHOCTHBI-
MU JIMLIaMH KOMITaHUH COLIMAJIBHBIX O6ﬂ33TeHbCTB, IMOMHUMO
00s13aTe/IbCTBA MpUJIaraTh MaKCMMaabHO BO3MOXKHBIC YCH-
TSl B MHTEpecax CBOMX AKLMOHEPOB. DTO B KOPHE pas3py-
mUTenbHAs ToKTprHa ">,

C npyroil CTOpOHBI, CTOPOHHUKH KOHLEMIMH KOPIIO-
PaTUBHOIO YIIPaBJICHUs, OPUEHTUPOBAHHOM Ha LIMPOKUMI
KpYT' 3aMHTEPECOBAHHBIX CTOPOH, YTBEPXKIAIOT, UYTO KOM-
MaHMs, MOJIB3YSICh OCOOBIMHU JBIOTAMHU M MPUBUIIETHUSIMH OT
o011ecTBa, HallpUMep TaKUMU, KaK OTpaHUYEHHAast OTBETCT-
BEHHOCTh aKI[MOHEPOB, MPaBOCYOBEKTHOCTh, OECCPOUYHOE
CYLIECTBOBaHME M JOCTYN K OOIIECTBEHHOMY KaluTaly,
JOJDKHA, CJIEI0BATENbHO, YYUTHIBATh WHTEPECHl 0OIIECTBa
npu NpUHATUU cBouX perieHui. Kak mucanu 70 net Hazan
amepukaHcKue yueHsle bepne u Muns:

BrionHe nomyctuMo — Gojiee Toro, 3To MpecTaBIseT-
CSl IPAKTUYECKH HEOOXOAUMBIM /7Sl BEBKUBAHUS KOP-
HOPAaTUBHOW CHUCTEMBI, — YTO "KOHTpPOJIB" [TO €CTh py-
KOBOJICTBO| KPYITHBIX KOMIAHHUK JOJKEH OCYILECTB-
JIATBCSL COBEPLUEHHO HEWTPAIbHOM TEXHOKPATHUEH,
obecrnieunBaroleil cOaaHCHPOBAaHHBIN yUYeT MHUPOKO-
ro Kpyra notpebHocTeil pa3nuyHbIX TPYIN 00lIecTBa
W HaIpaBJsolIEed KaxJA0W M3 HUX OIpEeIeTIeHHYIO
9acTh J10XOJIOB Ha OCHOBE OOIIIECTBEHHOM MOJIMTHKH,

a HC YaCTHBIX KOPBICTHBIX l/IHTepeCOB294.

VYTBepKIaeTCsl TaKKe, 4TO MOJENb, OPUEHTUPOBAH-
Hasl Ha LIIUPOKHUM KPYr 3aWHTEPECOBAHHBIX CTOPOH, 00JIer-
4aeT NMPUHATHE JOJITOCPOYHOM KOPIOPATUBHOM CTpaTeruu,
HE0OXOIUMOM 17151 GJ1aronony4usi KOMHIaHUH, B OTIUYHE OT
KPaTKOCPOUYHBIX KOHBIOHKTYPHBIX pEIIeHUH, NpHUHUMae-
MBIX JJIS1 yIOBJICTBOPEHUSI MHTEPECOB aKI[MOHEPOB, B 3aBU-
CHMOCTH OT CKauKOB Ha HEYCTOMYMBBIX (POHIOBBIX PHIHKAX.
Kpome Toro, naHHas Mozenb IOOMIPSET ONaroTBOPHBIE
MHBECTULIMM B PA3BUTUE YEJIOBEUYECKOIO KaluTajga co CTO-
POHBI PaOOTHHUKOB, MOCTABLIUKOB U APYTUX CTOPOH, MOBHI-
IIAIOIIUX CTOMMOCTb aKTMBOB KOMITAHUHU B JOJTOCPOYHOM
IUIaHe, TOrJa Kak B KOMIIAHUAX C MOZEJIBIO KOPIIOPAaTUBHO-

3 M. Friedman, Capitalism and Freedom (Chicago, The University of
Chicago Press, 1962), p. 133.

4 A. Berle, Jr., G. Means, op. cit., p. 356.
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ro yIpaBJeHHUS, OCHOBAaHHON Ha HMHTepecax aKIHOHEPOB,
pabOTHUKM W TIOCTABIIMKM HEOXOTHO MOHAYT Ha 3TO.
C npyroil CTOpOHBI, ClEIyeT IMpPU3HATh, YTO 3aUHTEPECO-
BaHHBIE CTOPOHBI ACUCTBUTEIBHO MOPOM MOJB3YIOTCSA CBO-
UM TIOJIO)KEHHEM I AOCTHXKEHHMS CBOMX HHTEPECOB B
ymep6 uHTepecam kommnaHud. Hampumep, 6aHKpOTCTBO B
koHue 2002 roga BTopoi mo pasMepy aBuakommanuu Co-
equHeHHbIX LlltaToB "IOHaliTen spnaifH3" dacTHYHO 00B-
SCHSJIOCh TEM, YTO OHA MMeJia HanboJiee BBICOKHE 3aTpaThl
Ha OIUIaTy TPyZAa B JJaHHOM CEKTOPE, YTO B ONpE/EICHHOM
Mepe OBIJIO CBS3aHO C HaIM4YMEM TpeX IpeAcTaBUTENeH
pabOTHUKOB B COCTaBe COBeTa AUPeKTOopoB. CkaHIaNbl U
0aHKpOTCTBa KOMIIaHUH ciy4atoTcs U B EBpomne, u Monens,
OpUEHTHPOBAaHHAs Ha IIUPOKUI KpPyr 3aMHTEPECOBaHHBIX
CTOPOH, He sBJIsieTcsl rapaHTHeil 3pPpEeKTUBHOCTH KOpIopa-
THUBHOTO yTIPaBJICHUS.

Criopsl MeXly CTOPOHHUKaMH JIByX CHUCTEM KOpIopa-
THUBHOTO YIPaBJIE€HUs BEIYTCS YK€ HE MEPBBI rol, 0JHAKO
OHH PasropeNuch ¢ HOBOW CHIION MOciie (PMHAHCOBBIX CKaH-
nanoB B CoenunenHbix Illtatax B 2002 roxy. Cymect-
Bytomas B EBporne TeHAeHIMs 3a0CTpsITh BHUMaHUE Ha UH-
Tepecax HMIMPOKOTo Kpyra 3aMHTEPECOBAHHBIX CTOPOH, BO3-
MOYKHO, TIO3BOJIMJIA €BPOINEHCKUM KOMITAaHHMSM H30€XKaTh
Oe3paccyqHOW TOrOHM 3a MaKCHMaJbHBIM YBEIHYCHHEM
CTOMMOCTH aKIUH, YTO OBLIO MPOBO3IVIAIIEHO LEJIBI0 KOM-
nanuii B Coenunenselx [lltarax B 90-X rojgax u 4rto, IO
MHEHHWIO MHOTHX, MPHUBENO K 3JI0YHOTPEOICHUSIM WU 110
KpaiiHell Mepe CIocoOCTBOBAJIO UM B KOMITaHUsIX "DHpPOH",
"VopnaKoM" 1 Apyrux aMepuKaHCKUX KOMIaHUSIX.

[Ipennodrenue MoAenu KOPHOPATHBHOIO YIpaBie-
HUS, ODUEHTUPOBAHHOM Ha IIUPOKHUH KPYr 3aUHTEpPECOBaH-
HBIX CTOPOH, WM MOJEJIM, OCHOBAHHOM Ha MHTEpecax ak-
LIMOHEPOB, KaK MpPEACTaBIsEeTCS, OOBICHIETCS B OIpene-
JICHHOWH Mepe KyJbTYpHBIMHM TpPaJWLMIMH W OOIIECTBEH-
HBIMM B3IVISJIAMH B COOTBETCTBYIONINX CTpaHax’ . B xone
0JHOTO 00cienoBaHus 15 ThIC. MEHEIKEPOB M COTPYAHH-
KOB KoMMaHH{ B 12 cTpaHax OBUIO MpEAsoKeHO BBHIOPATh
OJIMH U3 CIEeAYHIIUX JIBYX TE3UCOB: 1) €ETMHCTBEHHOH pe-
aNbHON LeNbI0 KOMIIAHUU SIBJISIETCS MOJy4YeHHe MpHUObLIN;
1 2) IOMHMO TI0JTy4eHHUs] TPUOBLIN LeNIb KOMITAaHUHU 3aKITI0-
yaeTcs B 3a00Te 0 0JaroCOCTOSIHUM Pa3IMYHBIX 3aWHTEpe-
COBaHHBIX CTOPOH, TaKMX KakK paOOTHUKH, KJIMEHTHI U T. II.
CpenM pecrioHIIEHTOB JBYMsI IpyInaMu ¢ HanboJjee BBICO-
KOM JloJIell MEHEDKEPOB U CIYXallUX KOMIAHWH, BHIOpaB-
LIMX BapHaHT OTBETA C MPHUOBUIBIO B Ka4eCTBE "eIMHCTBEH-
HoH 1enn", ObTM amepukaHns! (40 MpoleHToB) U OpuTaH-
ust (33 npouenta)®®®. IMostroMy HampauiBaercs BHIBOX O
TOM, YTO CPEOH MPOMBIIIJIEHHO Pa3BUTHIX CTPaH HalUO-
HanbHas KynbTypa B AMepuxe u CoenuHenHoMm Kopones-
cTBe OJIM)KE BCEro COOTBETCTBYET HJi€ally MaKCHMAJIbHOTO
YBEIMYEHUsI CTOMMOCTU aKLMH B Ka4eCTBE LIENU JeSATElb-

5 B menom cm. J. Salacuse, "Corporate governance, culture and con-
vergence: corporations American style or with a European touch?", Law
and Business Review of the Americas, Issue 4, Fall 2002.

2 C. Hampden-Turner, A. Trompenaars, The Seven Cultures of Capi-
talism: Value Systems For Creating Wealth in the United States, Japan,
Germany, France, Britain, Sweden and the Netherlands (New York, Dou-
bleday, 1993), p. 32.
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HocTh Kommnanuu. C Apyroit cropoHsl, 6€3yCIOBHO, Cleny-
€T OTMCTUTb, YTO, HECMOTPA Ha BBICOKUH NPOLCHT TaKoro
OTBETA MO CPABHEHMIO C APYTUMHU cTpaHaMmu, 60 MPOLIEHTOB
OMNPOIICHHBIX aMEPHUKaHIECB TEM HE MEHEC CUUTAIOT, 4YTO
KOMITIaHHA UMECT U APYTrue HeJr, IOMHUMO MOJTYUYCHU ITPpU-
obutn. IloaTOMy, Kak mpencTaBiseTcs, IMpeodianaroime
[ICHHOCTH KOPHOPAaTUBHOW KynbTypsl B COEIUHEHHBIX
[ITatax, BepoATHO, HE COBCEM COBINAAAIOT C MPOBO3IJIA-
ILIEHHOHN LIeJIbI0 CUCTEMbl KOPIIOPATUBHOIO YIPABJICHUS B
3TOM CTpaHe.

C Tem 4TOOBI MPUBECTH UHTEPECHl MEHEIIKEPOB B CO-
OTBETCTBHE C LIEJIbI0 MAKCUMAJILHOT'O YBEIUYECHUSI CTOUMO-
ctu akumid, kommanuu CoenuHeHHbix IllTaToB Bce mmpe
MCTIOJIB3YIOT MPAKTHUKY BO3HArpakKACHHUsS CBOMX HCIOIHHU-
TENbHBIX PYKOBOAUTENEH B (hopMe akiuidi 1 (OHIOBBIX OIl-
[IMOHOB, YTO CTAJI0 TEMEePh IIOBCEMECTHBIM SIBIEHHUEM CPEIH
aMEpUKaHCKUX KoMIaHUWH. B pesyinbrare KOHTpakThl Ha
YOPaBJIECHUE U CXEMbI BO3HATPAXKACHUS MEHEIKEPOB CTAJIH
Ba)XHBIMU MHCTPYMEHTaMHU KOPIOPATUBHOTO yMpaBIeHUS B
COBPEMEHHOW aMepuKaHCKOW KommaHuH. COTJIacHO OJHO-
MY HCCIICZIOBAaHHUIO, THUIIMYHAS aMEpUKAaHCKas KOMITaHUS
BBIJICTISIET TeNeph €xerogHo 1,4 mpoueHTa CBOMX aKIUid
JUIsl CBOMX HCIIOJHUTENbHBIX PYKOBOJUTENEH W JAPYrHX
cyxamux”. B 2000 roy CTOMMOCTb OMIHOHOB, TPEI0C-
TaBJIEHHBIX 325 KpyMHEUIIUMU aMEepUKaHCKUMH KOMIIa-
HUSIMH, cocTaBmiIa oyt 20 MPOLEHTOB X MpHUObLIEH 10
BbIYeTa Hanoros>®. Mcronp3oBanue (pOHIOBBIX ONMIHMOHOB
CHoCcOOCTBOBAJO TOMY, YTO PYKOBOJIUTENH HEKOTOPBIX
KOMIIAaHUH Hayald MaHMITyJIUpOBaTh TOXOJaMH C IOMO-
IO COMHHTENBHBIX METOJOB OyXraJITepCKOro yuyeTa H
JIPYTOW MPAKTUKHW JJIs1 TIOBBIIIIEHUS] CTOMMOCTH aKIUH CBO-
UX KOMIIaHUH, C TeM YTOOBI MPOJATh 3aT€M CBOM aKIHUU U
c/ienaTh Ha 3TOM 3HAYMTENbHYIO IPUOBLIb. DTO TaKXKe MpH-
BOJUT K KPaTKOCPOUHOW OPHEHTAIMK Ha MOJIY4YEeHHE OXO-
JIOB B yliepO Oojee AOJATOCPOYHBIM CTPATErHsiM, KOTOPbIE
MOTJIM OBl TPHHECTH OoJiee 3HAYMUTENbHbIE BBITOABI LIS
akuuoHepoB. He MeHee BakHOe 3HaYeHME TSI HHTEPECOB
MEHEDKEpPOB UMeEET TOT (aKkT, YTO aKLUUHU NPEBPATHIUCH B
MHCTPYMEHT CJIUSIHUI M MOTJIOLEeHU koMnaHui. Tak, Bbl-
COKasi CTOMMOCTh aKLIMH, JOCTUraeMas, Kak MpeanosaraeT-
csl, UISI MaKCHMAaJIbHOTO YBEJIMYEHHUS BBITOJ aKIIMOHEPOB,
MO3BOJISET TaKXKe MEHeKepaM CYILIECTBEHHO pacIIUpSTh
KOpPIOPaTHBHBIE UMIIEPUH, KOTOPBIE OHU BO3IJIABISIOT U OT

KOTOPBIX OHU MOJYy4YaroT CYyHICCTBCHHBIC Bl)ll"O}lbIz”.

EBponeiickue cTpaHbl U SINOHUS HE MPOSABIISIOT SHTY-
3Ma3Ma B OTHOLUEHMM MOJEIHM KOPIOPATUBHOIO YIIpaBiie-
HUs1, OCHOBAHHOI Ha MHTEpecax aKUMOHEPOB, B OTIMYHUE OT
MOJIENH, OPUEHTUPOBAHHOM Ha IUMPOKUNA KPYI 3aUHTEPECO-
BaHHBIX CTOPOH, O YEM SICHO CBUJIETEIbCTBYIOT PE3YJbTAThI
YHOMSIHYTOTO BhIlle obcnenoBanus. Tak, eciu 40 nporeH-
TOB aMEPUKAaHCKUX PECIIOHACHTOB CUMTAIOT, YTO €JUHCT-
BEHHOH LEJIbI0 KOMIIAHUM SIBISETCS MOJIy4YEeHHE IMPHUOBI-
JI¥, TO [0S TaKUX PECHOHIAEHTOB COCTABJIAET JIMILb

7 Financial Times, 12 August 2000.
28 New York Times, 23 March 2002.
# M. O'Sullivan, op. cit., pp. 153, 168-169.

28 mpouentoB B Urtanum, 27 mpouentoB B IlIBeuuu,
26 mpouentoB B Hunepnannax, 25 npoiieHToB B benbruu,
24 mpouenta B I'epmanum, 16 mpouentoB Bo ®panuuu u

nuimp 8 mpoLeHToB B Snonnn .

Paznuune Mexay aHT0-aMEepUKAHCKUM MOAXOJ0M U
MOJIXO/IOM KOHTUHEHTaJbHOW EBpOMBI K LIENsIM JIeSTeNbHO-
CTH KOMIIaHUH, BO3MOXKHO, B ONPECICHHON CTeNeHn 00b-
SICHACTCA 60.]'[86 3HAYUTC/IIbHBIM BHUMAaHUEM, YAC/IACMbIM B
MEPBOM cllyyae HHTEpecaM HHIMBUIYyMa, 2 BO BTOPOM
ciydyae — uHTepecaMm obiectBa. B ogHoM oOmupHOM wHc-
CJICAOBAaHWHU, MOCBAMICHHOM HU3YYCHUIO BOIIPOCOB UHAWBU-
nyanu3Ma B 53 cTpaHax, ObLIO YCTaHOBJIEHO, YTO WHIUBU-
JyaJTHCTCKUE HACTPOCHHs PaCHpOCTPaHEHBI OOJIBIIE BCEro
cpe€ar aMCpUKaHLECB, AJIs1 KOTOPbIX MHACKC UHAUWBUAYATIN3-
ma cocrasun 91 u3 Bosmoxubix 100*"!. OcoGoe 3HaueHue
WHAUBUAyAIU3Ma CPeU KYJIbTYPHBIX LIEHHOCTEH, Mpeano-
Jararoiiee ICHTPaJbHOE MECTO HHAMBHIyyMa B OOLICH
CXeM€ LIEHHOCTEH, MPOosBIsIETCS B paMKax BCeill aMepuKaH-
CKOW CHCTEMBI, B KOTOpOH 0COOBIH YyIOp Jenaercsi Ha WH-
AUBUAYaJIbHBIC IpaBa U BO3MOKHOCTL MCIIOJIb30BAHUA WH-
JTUBUIYyaTbHBIX CPEICTB TPABOBOM 3allIUThI, OOCCIECYH-
BaIOIIMX OCYILECTBICHHE TaKUX MpaB. AMEPUKAaHCKOE 3a-
KOHOAATCJIbCTBO U NOAXOAbl K MHAUBUAYAJIbHBIM HMYIIEC-
CTBCHHBIM IPaBaM U CBOOOE 3aKIIOYCHUS KOHTPAKTOB B
3HAUMTENBHOW Mepe OTpa)xaroT MPeArnouTeHHUs, OTaaBae-
Mbl€ UHIUBUAYAIM3MY B aME€pUKaHCKOHN KynbType. [Ipume-
HUTEJIBHO K KOMIIAHUSIM 3aKOHOJATeNIbCTBO PacCMaTpUBAET
WH/IUBUAYAIBHBIX aKIIMOHEPOB B KauecTBe ''COOCTBEHHHU-
KOB'" KOMIIaHWH, KOTOpPbIE UMEIOT 3aKOHHOE MPaBO Ha BCE
mwioasl ee nesrenbHocT. CoenunenHoe KoponeBcTBo, KO-
Topoe o0benunser ¢ CoemuHeHHbiMH IllTatamu oOIIMIA
SI3bIK, UICTOPUS U TPAaBOBbIE TPAJUIINU, TAKKE OTAAET MPe/-
MOYTEHUE MOJIENTU KOPIOPATUBHOTO yMpPaBIEHUs, OCHOBaH-
HOM Ha MHTepecax akuuoHepoB. [lo mokazarento MHIUBU-
Jlyajlu3Ma OHO MMeeT UHJAEKC 89 U 3aHUMAaeT TPEeTbe MECTO
nociae CoenuHenHsix lITatoB u ABcTpanuu.

Crpansl EBporneiickoro KOHTHHEHTa B OOJbILIEH, YeM
Coenunennsle llltaThl, cTeneHH CKIOHHBI JENaTh AKLEHT
Ha pojib M 3HauyeHHe oOliecTBa. 3HauCHHE, NPHIABAEMOE
€BPONENCKUMHU CTpaHaMH "COLMaIbHON CONMUAApHOCTH", UX
CKEeNTULU3M IO MOBOJAY NPEUMYIIECTB HEOTrPAHUYEHHOU
KOHKYPEHIIMH ¥ (hopMabHOE BKIIIOUCHHE TPECTaBUTENEH
pabOTHUKOB B PYKOBOJSIIHNE CTPYKTYPbl KOMIIAHWH B He-
KOTOPBIX €BPOMNEHCKUX CTpaHax OTpakaloT Ooijiee 3HAYM-
TEJBHOE MECTO, OTBOJUMOE B €BPONEHCKOM KyIbType HH-
TepecaMm o0IecTBa. AMEPHKaHCKHE OKTPHUHBI "3aHSATOCTH
1o sxesiaHuio” M "cBOOOJBI KOHTPAKTOB" OTpa)karoT OOJIb-
1I0€ 3HaueHHe, NPUAABaeMOe UHIUBUAYATUCTCKUM LIEHHO-
CTSM, B OTJIMYHE OT HEMEIKUX KOHLENuuil "mpaB paboTHHU-
koB" ¥ "106poil BoMM" B IOTOBOPHOM MpakTHKe ', oTpa-
XKaomMx Ooblloe 3HauYeHHE OOIIECTBEHHBIX LEHHOCTEH.

30 C. Hampden-Turner, A. Trompenaars, op. cit, p. 32.

¥ G. Hofstede, Cultures and Organizations: Software of the Mind
(New York, McGraw-Hill, 1997), p. 53.

328 Casper, "The legal framework for corporate governance: the in-
fluence of contract law on companies strategies in Germany and the
United States", B myonuxaruu P. Hail and D. Soskice (eds.), Varieties of
Capitalism: ..., op. cit., pp. 387-388.
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JlaHHBIe pa3nuyus HAXOIAT OTPaKEHUE TaKKe B IMOAXOJE K
KOHKypeHuuHu. Hampumep, B xome ogHoOro oOcienoBaHUs
OBUIO YCTaHOBIJIEHO, YTO MOYTH 70 MPOLEHTOB aMepHKaH-
CKUX MEHEIKEPOB CUUTAIOT, YTO YCUJIICHHE KOHKYPEHIIUHU B
CPaBHEHHH C YKPEIUICHUEM COTPYIHUYECTBA MEXAY Hpea-
OpUSTHSIMUA TIPUHOCHUT OoJiee 3HAYMUTENIbHBIE BBITOJBI JJIS
o0miecTBa, TOTAAa KaK TaKyl0 TOUYKY 3PEHHUS Ppa3IessioT
e 41 npoueHT MeHepkepoB B I'epManun, 45 npoLeHToOB
B0 ®panuuu, 39 npouenroB B IlIBenuu u 24 nporeHTa B
Snonnn™®, Pe3ynbpTaThl BBILICYITOMSIHYTOTO 00CI€I0BaHuUS,
MOCBSIIEHHOIO M3YYEHHUIO BOIPOCOB HWHAMBUAYalHU3Ma,
CBUJIETEIILCTBYET O TOM, YTO CpEId HU3YyYEHHBIX CTpaH
Opanmus u IIBenmsa pazpensior 10-e MecTo ¢ HHAEK-
com 71, T'epmanus HaxonuTcss Ha 15-M MecTe ¢ HHIEK-
com 67, Mcnanus — Ha 20-m MecTe ¢ uHjaekcom 51, a Sno-
HUs — Ha 23-M MecTe ¢ nHaeKcoM 46>,

Bonee BakxHOe 3Ha4YeHME, MpHUAABaeMOe OOIIECTBEH-
HBIM LIEHHOCTSM B €BPONEWCKUX CTpaHax, BIOJHE e€CTeCT-
BEHHO HAXOJUT OTPakK€HHE B MPEACTABICHUU O TOM, UTO
KOMITaHUSI, COCTaBJISAIOINAsl YacTh OOIIECTBA M IONbB3YIO-
IIAsCSl CBOMM IOJIOKEHUEM B OOIIECTBE, MPH OCYIIECTBIIE-
HUHM CBOEH NEATENBHOCTH U PacIpeleseHHH IMOJydaeMbIX
BBITOJ] JOJDKHA YYMTBHIBaTh M WHTEpECHl OOIIEecTBa, a HE
TOJIBKO MHTEPECHl aKIHOHEpOB. CpaBHUTEIBHO OrpaHUYECH-
HOE pachpoCTpaHEeHUE aKIUil cpear MIMPOKON 0OIIeCTBEeH-
HOCTH B OOJIBIIMHCTBE €BPONEHCKHUX CTPaH MO CPaBHEHHUIO
¢ CoeaunennbiMu tatamu u CoenunennsiM KoponeBcet-
BOM, BO3MOXXHO, IOJKPEIUISET NaHHYI TOYKY 3pEHHS.
C apyroii CTOpOHBI, MMEIOTCSI CBHMIETEIbCTBA TOTO, YTO
MOJIeSIb KOPIOPATUBHOTO YMPaBIEHUS, OPUEHTHPOBaHHAs
Ha [IMPOKUN KPYT 3aMHTEPECOBAHHBIX CTOPOH, M B YaCTHO-
CTH CUCTE€Ma COBMECTHOTO MPHHATHUS PEIICHUH, 3aTpyAHIET
JUIsl aKLMOHEPOB OCYILECTBICHUE KOHTPOJS 3a PYKOBO-
JICTBOM KOMIIAaHUM U YTO MEHEIKEPbI EBPONEHCKUX KOMIIA-
HUI MaHUIYJUPYIOT JNaHHOM MOJEJbIO, CTAJIKUBas MEXIY
co0Ol pa3MUyYHble TPYMIBl 3aHMHTEPECOBAHHBIX CTOPOH B
LeJSIX JOCTIDKEHHs CBOMX MHTepecos . Hampumep, B o11-
HOM HCCJICZIOBAaHUM, TOCBSIIEHHOM H3YyYEHHIO BOIPOCOB
KOPHOPAaTUBHOTO YHpaBJIE€HUS U poJid 6aHKOB, ObLIO ycTa-
HOBJIEHO, 4TO adGUIbUPOBAaHHbIE OTHOIIECHHUS MEXIy OaH-
KaMH U MX OCHOBHBIMU KOPIOPAaTUBHBIMHU 3a€MIIMKAMU B
I'epManun ¥ SIMOHMM BO MHOTHMX CIy4asiX CHOCOOCTBYIOT
Ype3MEPHBIM 3aMMCTBOBAHUSAM U TOPMO3ST MPOLECC PECT-

pyKTypH3aimm .

Pa3zHble TOYKM 3peHHs Ha 1€ KOMIAHUH, OTpa-
JKalolUe pa3inyHble KyJbTYPHBIE TPaTUIlMH, BO3MOXHO,
OTYACTH OOBSACHSIOT MPOTECThl OOIIECTBEHHOCTH MPOTHB

33 C. Hampden-Turner, A. Trompenaars, op. cit, p. 71.
3 G. Hofstede, op. cit., p. 53.

35 K. Pistor, "Codetermination: a sociopolitical model with govern-
ance externalities", B my6nukaiuu M. Blair, M. Roe (eds.), Employees and
Corporate Governance (Washington, D.C., Brookings Institution, 1999),
p. 190.

3 B Weinstein, Y. Yafeh, "On the costs of a bank-centered financial

system: evidence from the changing main bank relations in Japan", Jour-
nal of Finance, Vol. 53, No. 2, April 1998, pp. 635-672.
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"rmobanu3anuu'", ¢ KOTOPHIMHM CTaJKHBAIOTCS aMepHKaH-
ckue komnanuu B EBpone u apyrux crpaHax. B yciaoBusx
npoiiecca rio06aln3aiy, BO3MIaBIsIEMOro aMepHUKaHCKUMU
KOMITaHUSIMH, OOBSBIEHHONH IEJIbl0  KOPIOPAaTUBHOTO
yIpaBIeHUS KOTOPBIX SBJISETCSA U3BICUCHHUE MPUOBIICH 1is
aKIIMOHEPOB 0e3 y4yeTa MHTEPECOB APYTUX 3aTparHBaeMbIX
CTOPOH, pa3iM4Hble TPYMHNbl BBIPAXKAIOT CBOM MpPOTECT
KOMITaHUSIM, KOTOPBIE OTKA3bIBAIOTCS YUUTHIBATH HHTEPECHI
JPYTUX COOTBETCTBYIOIIMX CTOPOH. J[OTMOJHUTETBHBIM HC-
TOYHUKOM TPEHUH MOXKET CIY)XUTh JAaBlIeHHE, KOTOpOe
OKa3bIBalOT aMEpPHKaHCKHE MHCTUTYLHMOHANbHbIE MHBECTO-
PBI Yepe3 CBOM XOJAMHTH B €BPOMEUCKUX U SIMOHCKUX KOM-
NaHMUAX, CTPEMSCh HaBs3aTh EBPOINCHCKUM M SMOHCKUM
MEHeKepaMHi aMEepUKAaHCKHE KOHIEMLUH pPaloHAIbHOIO
KOpIIOpaTUBHOro ympasieHus. Hampumep, B Hosa0pe
2001 roma KpynHeHmuii MEeHCHOHHBIA (HOHI TOCyaapCT-
BEHHBIX ciayxamux AMepuku — IleHcHoHHas cucrtema ro-
CcyJapcTBeHHbIX ciyxauux KanudopHun — Bbinenwia u3
CBOMX WHBECTHIMKA 1,7 MIApH. JOJUI. CHEHMUATBLHO AJIsl OCY-
IIECTBICHUS "aKTUBHBIX CTpaTeruil  KOPIOPAaTUBHOIO
ynpapjieHns" Ha eBPOIEHCKNX M AMOHCKUX phIHKAX . Jljs
MHCTUTYLMOHANBHBIX HMHBecTOpoB CoenuHeHHbIx LlTaToB
palMoHalbHOE YIpaBieHHE O3HAayaeT MpHUMaT HMHTEPECOB
aKLIMOHEepOoB. MHOTrHMe MHOTOHAIIMOHAJBHBIE KOPIIOpaIiu
OTHAIOT cebe OTUeT B KYJIbTYPHBIX HIOAHCAX aMEPHUKaHCKO-
ro ¥ EeBPONENUCKOro MOAXOJ0B K KOPHOPATHBHBIM LIENSM.
Hampumep, B 90-X rogax MHOTHE aMEPUKAHCKUE KOMIIaHUH
MPOBO3MJIACUIIN CBOEW 1Ie/Ibl0  "MOBBIIIEHUE CTOMMOCTH
akuMit', ¥ JaHHBIA TE3UC 3aHMMaj BHJHOE MECTO B HX
BHYTPEHHUX M BHEMIHUX cooO0meHusx B CoelnHeHHbIX
[ratax. Te e KOMIaHWW MPOSBISUIA TOPa3no OOJBIITYIO
oCcTOpokHOCTh B EBpore, onacascek, 94To OTKPHITHIE 3asBJie-
HUSL O CTPEMJICHMH K MaKCHUMAaJbHOMY YBEIMYEHHIO CTOH-
MOCTH aKIMi MOTYT Bpa)kIeOHO HAaCTPOUTH EBpOMEHCcKHe
MPaBUTENIBCTBA U PO(COI03bI, KOTOPhIE TBEPAO YBEPEHBI B
TOM, YTO KOMMAHMU JOJDKHBI YYHUTBHIBATH WHTEPECH BCEX

COOTBETCTBYIOLIMX CTOPOH >,

XOTsl pa3yinuusi MEXJY OIUCAaHHBIMU BbILIE ABYMS
MOJIENIIMU KOPIOPAaTUBHOTO YIPABJICHUS BIOJHE PEasIbHBL,
HEe ClleyeT HMX TMepeoleHUBaTh MO psay NpHuuH. Bo-
NEepBBIX, B CTPaHaX C MOJEINBIO KOPIIOPATUBHOTO yIpaBie-
HUsI, OCHOBaHHO! Ha MHTepecax aKLIMOHEPOB, PYKOBOJCTBO
U COBET AMPEKTOPOB KOMIAHUM O0S3aHBI COOIIOAATH 3aK0-
HOJATEIbCTBO, U CYIIECTBYIOT MHOIOYHCIIEHHBIE 3aKOHBI
(HampuMep, TPYAOBOE 3aKOHOJATEIBCTBO M 3aKOHOIATENb-
CTBO 00 OXpaHe OKPYXaroMIel Cpe/bl), 3aIlUIIA0NINe OT-
JIeNIbHBIE JTMLA OT HeOIaronpHUsTHBIX PElIeHUH KOMIAHHM,
Jla’ke eClIM TaKHe JIMIA He ONpeesItoTCs Kak ""3auHTepeco-
BaHHbIE CTOPOHBI" U TaKOE 3aKOHOAATEIHCTBO HE OTHOCHUT-
¢ K HOPMaTHUBHBIM aKTaM O KOPIIOPAaTHBHOM YTPaBIICHUH.
Bo-BTOpBIX, Kak OyIeT NoKa3aHO HUXKE, B CTpaHaX, UCIIOJb-

37 "CalPERS turns up corporate governance heat — plan calls for ef-
forts to target Japanese and continental Europe", Press Release, 15 No-
vember 2001 [www.calpers.org/whatsnew/press/2001/].

3% p. Hasplespleigh, T. Nada, F. Boulos, "Managing for value: it's not

just about numbers", Harvard Business Review. July-August 2001, pp. 67-
68.
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3YIOUIUX, KaK CYMTAETCs, MOJIEIb KOPIOPATUBHOIO YIpaB-
JIEHUs, OPUEHTUPOBAHHYIO HAa HIMPOKUU KPYT 3aMHTEPECO-
BaHHBIX CTOPOH, HAOIOJAIOTCSl 3HAYUTENbHBIE Pa3IUuus B
CTENEHW peanbHOr0 Yy4YacTUs TaKUX 3aWHTEPECOBAHHBIX
CTOPOH B KOpPIOpaTUBHOM YyIpamieHuu. Hampumep, B AB-
ctpuu, Jlanuu, I'epmanuu, JlrokcemOypre u IlIBennn 3ako-
HOJIATENIbCTBO MPEJOCTABISET PaOOTHUKAM, SIBIISIONIMMCS
OIHOM W3 KIIIOYEBBIX 3aWHTEPECOBAHHBIX TPYMM, MPaBO
M30MpaTh HECKOJBKUX YJICHOB HAOJIOATEILHOTO COBETA B
KOMIaHUIX OmNpeiesieHHOro pa3mepa. C Apyroi CTOPOHBI, B
OUHISHINN YCTaB KOMIAHUM MOXXET MpPEAOCTaBIsATh pa-
0oTHUKaM Takoe mpaBo. Bo ®paHuuu, ecnu goJs akuuu,
NpUHAJISKAIIMX paOOTHUKAM, IOCTUTaeT 3 MPOLIEHTOB, TO
OHM MOTYT Ha3Ha4yaTh OJHOTO WJIM HECKOJBKUX JIUPEKTOPOB
(3a HekoTOpbIMH HCKIOYeHUsIMH). OJHAKO BO BCEX OC-
TaJdbHBIX rocyjapcTBax — uieHax EBpomelckoro corosa
TOJIbKO aKIIMOHEPhl MOTYT M30MpPaTh YJICHOB COBETa KOM-
MaHWH, XOTs OMSITh-TAaKU MPHU OMPEIETCHHBIX YCIOBUSX.

B-TpeTbux, HaOdrOmaeTcs onpeneneHHas KOHBEPreH-
1Sl B KOPIIOPATUBHON MPAKTHUKE MEXIY ABYMS BBILICYIO-
MSIHyTBIMH MOZEJISIMU B pe3yJsbTare Ipoliecca riodann3a-
MM ¥ KOTHPOBKH aKIUH KPYMHBIX KOMIaHUI Ha OMpKax
JIpYTUX CTpaH B LENAX PacCIIMPEHHUst JOCTyMa K KaluTaiy.
Crpansbl — unensl OOCP, cpenu KOTOPBIX €CTh CTOPOHHUKU
o0enx Mofenei, MOMBITAINCh PEemUTh 3Ty NpodieMy B
npuHATHIX B pamkax OOCP IlpuHinunax KoprnopaTHBHOTO
ynpapnenus . B [IpHHIMIAX OPEINPHHATA TOMBITKA YCT-
PaHUTH Pa3pbIB MEXIY MOJAEIbI0 KOPIOPATHBHOTO YIIPaB-
JIeHWs, OCHOBaHHOIl Ha MHTepecax akKIHOHEpOB, U MoOJe-
JIbI0, OPUEHTUPOBAHHOM Ha IIMPOKUM KpPYr 3auHTEPECO-
BaHHBIX CTOPOH, IIyTeM IpoBo3riameHus B ctartbsx I u I,
YTO KOPIOPATHBHOE YIMpaBIEeHUE IODKHO OOeCledrBaTh
3alUTY MpaB aKIHOHEPOB U paBHOE OTHOIIEHHE KO BCEM
akuMoHepaM, XoTss B cratbe III roBoputcs Takxke, 4To
"CTpyKTypa KOPHOPATUBHOTO YIPABJICHUS JODKHA MPU3HA-
BaTh NPEAYCMOTPEHHBIE 3aKOHOM IIpaBa 3aMHTEPECOBaH-
ueix cropon...""". M3 sToro monoxkenus BbITEKaeT, dTO
€cliM Kakas-IM0o 3aMHTEpecOBaHHas CTOPOHA HE HMEET
NpaB, YCTAaHOBJEHHBIX 3aKOHOM, TO PYKOBOJACTBO KOMIIa-
HUM He 0053aHO yUYUTHIBATh €€ MHTEPECHl NMPH NPHHITHH
CBOHUX PEILECHUII.

XOoTd aMEpUKAaHCKHE CHUCTEMbl KOPIOPATUBHOIO
yIOpaBJICHUS JOMYCKAIOT, HO HE TPEOYIOT, YTOOBI COBETHI
KOMIaHUH ¥ MX PYKOBOJCTBO YUHUTHIBAJIM BOMPOCHI 0OIIIe-
CTBEHHOTO 0J1aroCOCTOSIHUSI B CBOUX PEUICHUSX, PA3TUUHbIE
BHYTPEHHHE U BHEHIHHE (AKTOPHI, TAKUE KaK JABJICHUE CO
CTOPOHBI MPOCOI030B, IKOJOTHUESCKUX TPYI U HEMpaBH-
TEJIbCTBEHHBIX OpraHu3alui, 3acTaBJISIlOT KOMIIAHUM B
KOHKPETHBIX CIy4yasX YYUTHIBATh COLIMAJIbHBIE COOOpaxe-
HUS B CBOMX pelieHusx. OQHAKO JaHHas TEHISHIUS HU B
Koell Mepe HEe 03HayaeT CHMXKEHUS 3HAuYE€HHs IpaB aKLHUO-
HEPOB B TaKOH e CTENEHU, KaK 3TO UMEET MECTO B YUCTOM
MOJIeJId KOPIHOPAaTUBHOTO YIPaBJIEHUSI, OPUEHTUPOBAHHOM
Ha LIMPOKUNA KPYT 3aMHTEPECOBAHHBIX CTOPOH. B 3T0M CcBSI-

3 OECD Principles of Corporate Governance, op. cit., p. 20.
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3M clielyeT 0c000 OTMETUTH MOSIBJICHUE KOHIIETIINU "COLIH-
aJlIbHOM OTBETCTBEHHOCTH Ipru OCYIIECTBJICHUU HHBCCTU-
Ui", Koraa WHBECTOPHI TPEOYIOT OT YUpEeKICHHUH, 3aHH-
MaroIMuXCs YIpaBJICHUEM UX CPEJCTB, yTOOBI OHH YYUTBI-
BaJIM ONpE/AETICHHbIE COLMAJIbHbIE KPUTEPUU TNPH MPUHS
TUU HMHBECTUIMOHHBIX pemeHnd. Kak yTBepkmaercs, B
2001 rony B Coenunennsix IllTarax obumias cymma MHBe-
CTULMH, NOANANAIOIIUX MO TaKUE KPUTEPUU COLMAIIBHOM
OTBETCTBEHHOCTH, COCTABHIIA 2 TPJIH. A0/1apor” . B ompe-
ﬂeHeHHOﬁ CTCNICHU JaHHasA TCHACHUUA MOXKET OTpa)XaTb
HEKOTOpOe COJIMKCHUE Pa3IMYaloUuXCcsl MEXIy Co0oit
AMEpPUKAaHCKOTO M E€BPOIEHCKOro MOJXOMOB K LENH Aes-
TeabHOCTH Kommanuu. C Apyroil CTOPOHBI, pacTyliee
BJIMAHUE HHCTUTYHUOHAJIBbHBIX aKIHOHEPOB W YCHJIMBArO-
IIeecsl ¢ UX CTOPOHBI JIaBJICHHE Ha MEHEKEPOB €BPOIEii-
CKUX KOMIIAaHMH TaK)Ke MOTYT BBICTYNaTh (aKTOpOM, CIIO-
COOCTBYIOIIMM  COMMDKEHUIO MoOJeNeil KOpPHOpaTUBHOIO
yrpaBJ€HUA U MOBBIMICHUIO 3HAYCHUS MTpaB aKIHMOHEPOB B

EBponem.

4.5 NHCTHTYTBI KOPIOPATUBHOIO
yIpaBJICHUSA

i)  OOuruii 0630p

MHCTUTYTBI KOPIIOPATUBHOTO YIIPABICHUS JENATCS Ha
BHEIIHHNE M BHYTPEHHHE MO OTHOIIEHUIO K KOMIIaHHU.
K BHEIIHUM HHCTUTYTaM OTHOCSTCS TPaBUTEIbCTBEHHBIE
perynupyromue yupexaeHus, GOHI0BbIE PIHKH, Ha KOTO-
PBIX KOMIIAHUM KOTHPYIOT CBOM aKIUH, W CYZIbl, IpUMe-
HSIOIME CAaHKIMU B CIy4ae HapyIIeHHUS MpaBUi KOpIopa-
TuBHOrO ynpasneHus. Hampumep, Komuccus Coennnen-
HeIX IlITaTOB Mo neHHbIM Oymaram u 6upxkam u EBponeii-
CKasi KOMUCCHSI B PEalbHOM CMBICIIE SIBISIOTCS MHCTUTYTa-
MH KOPIIOPaTHBHOTO yTNpaBlieHUs. BHyTpeHHHE HHCTUTYTHI
KOPHOPATUBHOTO YIPABJICHUS MPEICTABISAIOT COO0i Mexa-
HU3MBI BHYTPH KOMIIAHHUH, KOTOPBIE OMPEAETSIIOT METOMbI
ee esTeNbHOCTH. BHelHne U BHYTpeHHHE UHCTUTYTHI CBSI-
3aHBI MEXIY CO0O0H, MOCKOJIBKY BHYTPEHHHE MEXaHHU3MBI B
3HAYUTENBbHOM CTENEeHH ONpeNeNsioTCs BHEUIHUMU MHCTH-
TyTaMH ¥ 3aBUCST OT HUX. Hanpumep, 3aK0OHOAATENBCTBO U
NPaBUTEIBCTBEHHBIE MOCTAHOBICHHUS ONPEACSIOT MOJIHO-
MOUUsl COBETa AMPEKTOPOB U HAOIIOAATEIbHOIO COBETA,
npaBa aKLUMOHEPOB M OOS3aHHOCTH MEHEeMKepoB. Takum
00pa3oM, yYaCTHHUKM KOMIIAHMM , B YaCTHOCTH MOOWIIH-
3yIOLIME KaluTal Ha MyOJIMYHBIX PBIHKAX, HE MOTYT Oopra-
HHU30BBIBaTh AESATEIbHOCTh KOMIIAHHUHM MPOCTO KaK UM XO-
4eTCsl, a JOKHBI COOJII0aTh HOPMbI, YCTAHOBJIEHHBIE 3a-
KOHOJIaTeJIbHBIMU OpraHaMHM, PeryJIHpYIOUIUMHU yupexse-
HUSMU ¥ QOHIIOBBIMU OupkaMu. B To sxe Bpemsi Bce BHelll-
HHE CHCTEMBl KOPHOPATUBHOI'O YIPABICHUS OCTABISAIOT
HEKOTOpBIE BONPOCH! YMPaBIEHUS HAa YCMOTPEHHE CaMMX
YYaCTHUKOB KOMITAaHHUH.

3 Cwm. BeB-caiiT Dopyma 110 BONPOCAM COLUATLHON OTBETCTBEHHOCTH

B 00J1acTH MHBECTULIMI [Www.socialinvest.org].

32 M. O'Sullivan, op. cit., p. 153.
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Takum 06pa3om, OJUH U3 OCHOBHBIX M MPAKTUUYECKUX
BOIIPOCOB JUIsI MEHEIXKEPOB, TUPEKTOPOB U IOPUCKOHCYJIb-
TOB KOMITAaHUH 3aKITI0YaeTCs B TOM, KaKHE BOIPOCH KOPITO-
PaTUBHOTO YHPABJIECHUS OINMPEEIIOTCS BHEIIHUMU HOpMa-
MH, a KaKhe OCTaBJeHbI Ha YCMOTPEHHE YYaCTHHUKOB KOM-
naHuu. PamMku cBOOOBI IEHCTBUI 71 BHYTPEHHUX WHCTH-
TYTOB KOPHOPATUBHOI'O YIPABICHHUS CYLIECTBEHHO DPa3iiu-
qaroTcs Mexay crpaHamu. Hanpumep, B I'epmanuu cyiue-
CTByeT TpeboBaHHE O TOM, UYTOObI HEKOTOpPBIE UJIEHBbI Ha-
OJI0aTEeIBHOTO COBETa KOMIIAHWU MPEACTaBISIN paboT-
HHUKOB, TOTa KaK B aMEpPHUKaHCKOM 3aKOHOJATeIbCTBE Ta-
KOro TpeOOBaHUS HE CYIIECTBYET, YTO JaeT KOMIIaHUSIM
Coeaunennbix IlTaToB Gonbiryto cBoOOMy mpHu MoaOOpe
JUPEKTOPOB.

VYmpasieHue o3HavaeT BIAcTh, U LEb 000 cucte-
MBI YIIPaBJICHHS 3aKII0UAETCS B ONPEACICHUN TOTO, KaKUM
00pa3oM JI0JDKHA pacipeessaThCs U OCYIIECTBISTHCS TaKast
BnacTh. B pamkax mo6oi mybauuHoi komnanuu B EBpore
i CeBepHON AMepHKe B MPHUHILMIE CYIIECTBYET TPU MH-
CTUTYLIMOHAJIBHBIX IIEHTpa BIACTH: |) COBET AMPEKTOPOB
WM HaOJII0JIaTebHBINA COBET; 2) MEHEIDKEphl; U 3) aKIHo-
Hepbl. Hike moodepenHo paccMaTpUBAIOTCS 3TU TPU LEH-
Tpa BJIACTH.

ii) CoBer AMpPeKTOPOB U HA0JI0JaTeIbHbIN COBET

Bo Bcex cuctemMax KOPIOPAaTHUBHOTO YNpPAaBICHUS B
peruone EDK cymiectByeT mM30MpaeMblili akIMOHEpPaMH W
JIEHCTBYIOIIUNA KOJUJIEKTUBHO COBET, KOTOPBIM MPUHUMAET
KJTIOUEBbIE PEIeHHUs] KOMITAHUU U OCYILECTBIIAET Ha/A30p 3a
JIefcTBUAMHU ee pykoBojcTBa. OH SBISETCS LIEHTPATbHBIM
MHCTUTYTOM KOPIIOpPaTUBHOTO ympasieHus. Bmecte ¢ Tem
MEXIYy CTpaHaMH CYIIECTBYIOT 3HAYUTEIbHBIE Pa3IHuus B
CTPYKTYpe, cOCTaBe M MoJHOMOYMsX coBeTa. C camoro Ha-
qaja ClelyeT OTMETUTb Ba)KHbIM CTPYKTYPHBIH acIEKT,
3aKJIIOYAIOIIUICS B TOM, YTO €clH 3akoHoaatenbcTBo Co-
enuneHHbIXx lltatoB m CoenunenHoro KoponecTBa mpe-
JycMaTpUBaeT €IMHCTBEHHBIH COBET IUPEKTOPOB KOMIIa-
HHUH, TO B HEKOTOPBIX €BPOIEHCKUX CTpaHax, B YACTHOCTH B
Asctpun, Jlanuu, I'epmanun u Hunepnanmax, KoMmaHuu
OTIpeIelIEHHOr0 pa3Mepa JIOJKHBI UMETh JBYXYPOBHEBYIO
CHCTEMY, BKJIIOYAIOIIYI0 YNPABISAIOMMN COBET B COCTaBe
TJaBHBIM 00pa30M HCIIOJHUTEIbHBIX PYKOBOJUTEICH KOM-
NaHUM U HAOJIIOJIATENbHBINA COBET, U30MpPaEMblii aKIIMOHE-
paMH M, B HEKOTOPBIX CIIydasX, paOOTHUKAMH KOMITaHUH.
HaGmonaTenbHblld COBET M30MpAeT YWICHOB YIPaBISIOLIETO
COBETA U CIEIUT 3a TeM, YTOOBI UX JEATEIBHOCTh COOTBET-
CTBOBaJa LEISIM KOMIIAHUHM M PEryJHPYIOIIMM IOJI0KEHH-
M B 00J1aCTH KOPHOPATUBHOIO YIpaBieHUs. B ocTaibHbBIX
11 crpanax EC npeobnagaer Mozenb ¢ €JUHCTBEHHBIM CO-
BETOM, XOTS B IISITU U3 HUX JABYXYPOBHEBAs CUCTEMA SIBJISI-
ercs q)aKyanaTnBHoﬁ313. Hanpumep, ¢paniry3ckoe 3ako-
HOJATENIbCTBO MPEAyCMaTPUBAET TaKyl BO3MOXKHOCTb,
OJIHAaKO JHIIIb 0K0JI0 20 MPOIIEHTOB KOMIAHUHM, BXOISIINX
B uHIekc CAC 40 IMapuxckoli (pOHIOBOM OUpPKH U MEHEe
4 MpoI1IeHTOB BCeX (PAHIYy3CKMX aKIIMOHEPHBIX KOMITaHWUH

33 Weil, Gotshal & Manges, op. cit., p. 43.
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MMEIOT Takyio cuctemy . Kommanum, BHIOpaBIIME IBYX-
YPOBHEBYIO CTPYKTYpPY, SABISIOTCS B OCHOBHOM MHOI'OHa-
UOHAJIIBHBIMU KOPIIOPAIMSIMU, aKLIIUH KOTOPBIX KOTHPYIOT-
Cs1 Ha MTHOCTPAHHBIX PBIHKAX U KOTOPbIE MPUBIEKAIOT KaIH-
Tajl U3 HMHOCTPAHHBIX HCTOYHHUKOB. OHH, MHO-BHUANMOMY,
MOJIaraloT, YTO CYIIECTBOBAHUE JIByXyPOBHEBOH CTPYKTYPHI
MOBBIIIACT JOBEPHE WHOCTPAHHBIX MHBECTOPOB K HX CHC-
TeMe KOPIOPATUBHOIO YIIPABICHHUS.

JIByXypoBHEBas cuCTeMa O3Ha4aeT pa3JelieHue
YIPaBJICHYECKOW U HAJI30PHOI (PYHKIMH, KOTOPbIE OOBIYHO
COBMELIAIOTCS B PAMKAaX CUCTEMBI C OJHUM COBETOM, MEX-
Iy ABYMS pa3iuyHbIMH opraHamu. CylecTBOBaHUE OT-
JIeIbHOT0 Ha0JII0aTeIbHOTO COBETA IOBBIIIAET HE3aBUCH-
MOCTb JUPEKTOPOB, HE SIBJSIOLIMXCS HCIOJHUTEIBHBIMU
PYKOBOIUTENSIMU KOMIIAHUU, U HAAEISAET UX JONOIHUTEb-
HBbIMM ITOJIHOMOYMSIMU 110 OCYILLECTBICHHUIO HA30pa 3a Me-
He/kepamu komnanuu. Ilpu oueHke npeuMyliecTs U He-
JIOCTaTKOB 3THX JIByX CHCTEM B OJIHOM HCCIIEIOBaHUH ObLI
cJleNIaH CJIeyOIIUA BBIBOJI:

OnHOYpOBHEBasI CHCTEMa MOXKET CIOCOOCTBOBAThH YK-
PEIICHUIO B3aHMOﬂeﬁCTBHﬂ U YJIYy4YUICHUIO TI0TOKa
MHGOPMALIMM MEXAY HaJ30pHBIMU M YIPABJISIOMIMMU
opraHaMi, Torja Kak ABYXYPOBHE€Basg CHUCTEMa INPEI-
nosiaraet 0osiee yeTkoe (GopMaabHOE pa3jieieHHe Hal-
30pPHOTO OpraHa M OPTaHOB, 33 KOTOPBIMH OCYIIECTB-
asercst Hagzop. OJHAKO MO Mepe pacmpoCTpaHEeHHUS
ONTUMAJILHOW MPAKTUKU KOPIIOPATUBHOI'O YIPABIIEHUS
SABHBIC TPEUMYILIECTBA, TPAAUITUOHHO OTHOCHUBLIMUECS K
Ka)K}IOﬁ M3 CUCTEM, KaK NPEACTaBIACTCA, YMCHbIIAIOT-
CSL B CBSI3H CO COTHKEHHEM TIPAKTHKH .

B To#i unu nHOM cTeneHu Bo BCeX CUCTEMax Kopropa-
TUBHOTO YMpaBIEHUS MyOJUYHBIX KOMIIAHHHA COBET 3aHU-
MaeT LIEHTPAJTbHOE MECTO B OPTaHU3AILMOHHON CTPYKTYypE.
B crarbe V IIpyMHLMIIOB KOPHOPATUBHOIO YIpaBICHUS
OBCP rooputcs: "CTpykTypa KOPHOPATUBHOTO yIpaBie-
HUS JIOJDKHA 00ecreunBaTh CTPATErMYecKoe PYKOBOJCTBO
KOMIaHuel, 3pPEeKTUBHBIA KOHTPOJIb 33 aJMUHHUCTpALUEi
CO CTOPOHBI COBETA, a TAKXKE MOJOTYETHOCTh COBETa Mepes
KOMIaHUEH U ee akiMoHepaMu'. B KOMMEHTapHsIX K dTOMY
MPUHIIMITY TOSCHSAETCS, YTO "Hapsay C OCYIIECTBIECHHEM
KOPIOPATUBHOW CTpaTerMy COBET OTBEYAET MPEXKIe BCEro
3a KOHTPOJIb 3a pe3yJjbTaTaMH YIPaBICHUYECKON IesITelb-
HOCTH U TIOy4Y€HHE COOTBETCTBYIOIIMX J0XO0/0B aKIIMOHE-
paMu, a Takke 3a NpeloTBpalieHHe KOH(GIMKTOB MHTEpe-
COB M cOaJaHCUPOBAHHBIA Y4eT KOHKYpUPYIOIIUX TpeboBa-
Huii Kk komnannu™ 'S, Xors coBer HaxeneH onpeesIeHHbIMU
KJIIOYEBBIMU YNPABICHYECKUMH (PYHKUMSIMH, TAKMMH Kak

34 Franco British Law Society, "The director's liability under French
law", Franco British Law Society Lecture (Edinburgh), 19 November 2001
[www.law.ed.ac.uk/legalconnexion/research/societes.htm]. 3akon Ne 66-537
ot 24 wtons 1966 rona 0 KOMMEPUECKUX KOMIIAHUSIX C BHECEHHBIMU B HErO
TIONpaBKaMH TNIPeyCMaTPHBAeT BO3MOXKHOCTB CO3JIaHHSI BO (DPAHILy3CKHX
KOMIMAaHMAX JIBYXYpPOBHEBOH CHUCTEMbI, BKIIIOYAIOLIEH YNpPaBisSIOUIUI COBET
(MpeKTopat) 1 HaOIOaTeNbHBIH COBET. JIByXypoBHEBas CHCTEMa CYIIECT-
ByeT B HEKOTOPHIX KPYNHBIX KOMIAHUAX, KOTHPYIOIIMX CBOM aKUUM Ha
MEXITyHapOAHBIX Oupkax, Takux kak "[lexo", AKcA n "Torans®una".

35 Weil, Gotshal & Manges, op. cit, p. 43.
36 OECD Principles of Corporate Governance, op. cit., p. 42.
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Ha3HA4Y€HHUEC U CMCLICHUEC I'JIaBHOI'O HCIIOJIHHUTCIBHOI'O AHU-
PEKTOpa KOMIIAHUU M 0I00pEHUE BaXKHBIX CIIETIOK, TJIaBHAs
(yHKIMS coBeTa B MyONMUYHBIX KOMITAHUSIX 3aKII0UaeTCs B
OCYIIECTBJICHUH KOHTPOJISI 32 MEHeIKepaMH KOMIIaHUH.
Kak ormeTnn OdUH BPI}J,Hblﬁ OKCIIEPT, IJiaBHaA O6ﬂSaHHOCTb
COBETa 3aKII0YaeTcsi B TOM, 4TOOBI "CIEAWTh 32 MpPUBEP-
’KEHHOCTBIO PYKOBOJICTBA MYTEBOJHOMN 3Be37lc MaKCHMH3a-
umu npu6sia. ..,

B moceqane roapl yeuaus B 00acTd peopMbl KOp-
MOPATUBHOTO YIPABIICHUS OBUTH B OCHOBHOM HAITPaBJICHBI
Ha CTPYKTYpHBIC HHCTPYMEHTHI, IPU3BAaHHBIC TIOBBICUTh HAI-
30pHBIC (PYHKIUU coBeTa. B 1ienmoM mpu pa3paboTke crcTeM
KOPIOPAaTHBHOTO YTIPABJICHUS TJIaBHAs 3ajada 3aKII0vacTcs
B TOM, 4YTOOBI MPEIOCTaBUTh MEHEKEepaM JIOCTATOYHYIO
THOKOCTh JI7Isl 3 (HEKTHBHOTO OCYIIECTBICHUS YIpaBJICHYE-
CKUX (YHKIMA ¥ BMECTE C TEM YCTAaHOBHTH IPOIETYPEI,
00eCTIeUnBAOIIIE OJJOTYCTHOCTh AJMHHUCTPAIIMHA Tepe]T
aKLMOHEPaMH 3a JOCTHKEHHE YCTAaHOBJIEHHOW LieNU KOoMMa-

=31
HHUH 1I0O MaKCUMAJIbLHOMY YBCJIMYCHUIO I'II)I/I6I;I.]'IGI/I3 8.

Jnst Toro 4yToOBI COBET AEHCTBUTEIBHO 3aCTaBIISI
MEHEIKEPOB KOMITaHUH 3a00THTHCS 00 MHTEpecax akKIHo-
HEpOB, YJICHBI COBETA JIOJDKHBI PEalbHO MPEACTABIATH akK-
IIMOHEPOB, a HE aJMHUHUCTpaLHio. [IUpeKTopoB, Oe3yciIoB-
HO, W30MPaIOT aKIMOHEPHI, OHAKO AAHHBIM MpoIecc Tpa-
JUIMOHHO TOXO0X Ha BHIOOPHI B OJHOMAPTUHHOM Trocypaap-
CTBE: aJMHMHHUCTPALMs KOHTPOJIMPYET Mpolecc ToJ0CoBa-
HUSI M BBIOMPAET €JUHBINA NepeueHb KaHIUIaTOB, OOIbIINH-
CTBO W3 KOTOPBIX SIBJISIOTCS MEHEKEPaMH HIH HMEIOT
TECHBIE CBSI3M C HUMHU. B TocnenHue roasl B nepepoBOi
KOPHOPAaTUBHON MPAKTHKE JIEJIAETCS aKIEHT Ha MEpBI, MpH-
3BaHHbBIE MOBBICUTh HE3aBUCHMOCTh COBETOB KOMITAaHHMH OT
a/IMUHHCTPALIMU B HAJEXK/Ie Ha TO, 4TO OJaromaps 3TOMY
coBeT Oyzmer Oojee aKTHBHO MPEICTABIATh MHTEPECH akK-
IIMOHEPOB. BMecTO MpHHATHS 3aKOHOJATENbCTBA B OTHO-
meHnn Takux Mep Coenunennsie lTaTel nommm nmo myTH
pa3pabOTKN KOAEKCOB PAlOHATIBHOW MPAaKTHUKH, KOTOPBIE
KOMITaHWH 3aTe€M MPUHHUMAIOT TOA AABIEHHEM CO CTOPOHBI
MHCTUTYLIMOHAIIBHBIX HMHBECTOPOB, OTPACJIEBBIX TPYHN |
(oHmoBBIX OMpk. B crpanax, rae Tpedyercs co3maHue OT-
JIETbHOTO HaOJI0IaTEIbHOTO COBETa, B COOTBETCTBYIOIIEM
3aKOHO/IATEIbCTBE IMPEAYCMaTPUBAETCS, YTO MEHEIXKEPHI
HE MOT'YT BXO/AUTH B €T0 COCTaB.

Ha mpakTHKe, HO He B 3aKOHOJATENBCTBE , IIHPOKOE
pacnpocTpaHeHHe MOTYYHI MPUHIIHI, COTJIACHO KOTOPOMY

37 [, Millstein, "The responsible board", The Business Lawyer,
Vol. 52, 1997, pp. 407-409.

38 ALL Principles of Corporate Governance, Vol. 1, op. cit., p. 77.

319 B Coemunennsix LllTatax B 3aKOHOJATENBCTBE IITATOB O KOMIIAHMAX
HE TPeTyCMaTpHBAeTCs] KOHKPETHBIX TPEeOOBAaHMH B OTHOLICHHH COCTaBa
4jeHOB coBeTa. BmecTe ¢ TeM B 3akoHe 00 MHBECTHLMOHHBIX KOMIIAHMSIX,
perymipyiomeM (yHKIHOHHPOBAHHE B3aNMHBIX (DOHIOB, MPELYCMOTPEHO,
41O "3aMHTEPECOBAHHBIMH JIMLIAMHU" JTOJDKHBI ObITh He Oojee 60 MpoLEeHTOB
YJIEHOB COBETa. 3aMHTEPECOBAHHOE JIULIO ONPEIEISIeTCs KaK JUIO0, UMEIoIee
OrOBOpPEHHBIE B 3aKOHE CBsA3M ¢ MeHepkepamu (onnma. B 2002 rony ycra-
HOBJIGHHasl J0Ns "IUPEKTOPOB, HE HMEIOIMX KOHKPETHOro HHTepeca B
KoMIaHuKM", Oblja yBeInueHa 0 OOJIbIIMHCTBA WICHOB CoBeTa. B npaBuiax,
NPUHATHIX (OHIOBEIMU OUPIKaMH, TaKoKe TpeycMaTpuBaeTcst TpeOOBaHHE O
MMHHMAJIbHOM YHCJIe BHELIHNX IUPEKTOPOB, HE ABJIAIOLIMXCS MEHEIKepa-
MM KOMIIaHUHM, [JI1 KOMIIAHWH, KOTHPYIOIIMX CBOM aKIMM Ha (DOHIOBBIX
6upxkax. TekcT Takoro craHaapTa cM. [Www.nyse.com].

OONBIIMHCTBO YJIEHOB COBETa MYONWYHBIX KOMIAHWUN
JOJDKHBI COCTaBIIATh JIMLA, HE SBIAIOLINECS MEHeKepaMU
xommnanuu. Hanpumep, B 2001 roxy B cpeaHeM cocTtas co-
BETa KOMIAHMH, BXOAALIMX B cmucok 500 KpymHEHImx
KOMIaHWi, cocTaBisieMblid areHTcTBoM "CraHgapn dHA
ITyp3", nmen 82 mpoleHTa TUPEKTOPOB, HE SBISIOIIUXCS
paboTHHKaMK KoMmnaHuu. B pamkax pedopm, ocyliecTs-
JIGHHBIX B 00JaCTH KOPIMOPATUBHOIO YMpaBIEHUS TOCIE
ckaHjana ¢ koMmnanueir "DHpoH", Helo-liopkckas doHmo-
Basi Ouprka mpuHsia B aBrycte 2002 roma HOBbIE MpaBU-
na*?®, koTopbie JOMmKHEI ObITH yTBepKACHH KoMuccueii mo
LEeHHBIM OyMaram U OWpXam U KOTOpble MpeaycMaTpuBa-
10T, YTO HE3aBUCUMBIC IUPEKTOPHI IOKHBI COCTABIATH
OOJIBIIMHCTBO YICHOB COBETA IMPEKTOPOB BCEX KOMITAaHMH,
KOTHPYIOLINX CBOM aKIMM Ha 3TOH OWpiKe, 32 UCKITIOUEHH-
€M KOMIIaHUH, B KOTOPBIX aKLMOHEP WM TpyTIa aKIHoHe-
pPOB HMMeEET KOHTpOJbHBIM naker akuuid. B EBpone Takxke
HaOJIr01aeTCs yCUIMBalouiasics TeHACHIUS K BKIIOUECHHIO B
COCTaB COBETa KOMIIAaHHHM JIML, HE SABJISIOMIMXCS PabOTHH-
KaMH KOMIIaHWU, U BO MHOTUX €BPOMENUCKUX KOAEKCax Ie-
peoBOi MPAaKTUKU MOJUEPKUBAETCS Ba)KHOCTh obecreye-
HUS "HE3aBUCHUMOCTH" coBeTa OT aJAMUHHUCTpanuu. B
2001 romy B cpemHeM COBET KOMIIAHUH, BKIIOYEHHBIX B
repmaHckuil  O6upkeBoil mHAekc DAX 30, coctosn Ha
50 MpOLIEHTOB M3 4WICHOB, HE SBJSIIOLIMXCS PaOOTHUKAMU
KOMIaHUM; aHAJIOrHYHBIN MOKa3aTeNb 1JIsi KOMIIaHUH, BXO-
nspx Bo (paniysckuii 6upskeBoir unaeke CAC 40, co-
ctarisil 92 npoueHTa; 99 MPOLEHTOB — i TOJUTAHICKUX
KOMITaHUH, BXoaAmux B uHAeKC Top 21; u 57 npoueHToB —
st komnanui CoennuenHoro KoposeBcTBa, BKIFOUEHHBIX
B uuexc FTSE 1003,

BmecTte ¢ TeM TOT ¢akT, 4YTO AUPEKTOP COBETA HE SB-
jsiercsi paOOTHMKOM KOMIAHWH, HE SIBJISETCS TapaHTHEH
TOTO, YTO OH JAEHCTBUTEIBHO HE3aBUCHUM OT aJMHUHHUCTpa-
muu. Psn apyrux ¢axkTopoB, TaKMX Kak CeMEHbIe CBS3H,
(hMHaHCOBBIE B3aUMOOTHOILEHUSI U CBSI3U C aKLHOHEpaMH,
UMEIOIMMH KOHTPOJBHBIN MaKeT aKIMid, MOTYT OTpaHUYH-
BaThb BO3SMOXXHOCTH TUPEKTOPOB MPUHUMATh HE3aBHCHUMBIE
peleHus, Wid, 1o BelpakeHHI0 BepxoBHoro cyaa Coemu-
HeHHbIX llITaToB, BBRICTYNaTh B KadecTBe '"HE3aBUCHMBIX
cTopoxkeBbix 1ncoB™ 2. He3aBHCHMOCTb sBISETCS CyOBEK-
TUBHBIM NOHATHEM. {71 Toro 4toObl BHECTH OMNpeeeH-
HYI0 OOBEKTHBHOCTb B JaHHBIH MPOILIECC, OJHA OpraHHU3a-
s> pazpaboTana KOMILIEKC KPUTEPHEB JUTS OLEHKH CTe-
MEHW HEe3aBUCHUMOCTH YJICHOB COBETa OT aJMHUHHMCTPALUU
KOMIIaHWU. B 4acTHOCTH, COOTBETCTBYIOILEE JIMIO HE
JIoKHO 1) paboTaTh B KOMIIAaHUM 10 KpalHEH Mepe B Tede-
HHE TIOCIIEIHUX TpeX JIET; 2) UMEThb JUYHBIX (PMHAHCOBBIX
CBsI3el ¢ KOMIaHHWeW; 3) UMeTh ceMeHHBIX CBs3eil ¢ WieHa-
MU aJIMUHHUCTPALUH; U 4) UMETh CBSI3€i C OCHOBHBIMH aK-
[IMOHEpaMH WJIM aKIHOHEepaMHM, BIAJCIOIIUMH KOHTPOJIb-

30 Teker crangapTa cM. [Www.nyse.com].

1 Davis Global Advisors, Leading Corporate Governance Indicator
2001 (Newton, MA), 2001, p. 31 [www.davisglobal.com].

32 Supreme Court of the United States, Burks v. Lasker, 441 U. S.
471, 484, 1979.

33 Davis Global Advisors, op. cit.
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HBbIM NIaKeTOM akuuil. [Ipy npumeHeHun NaHHBIX KPUTEPH-
€B COOTBETCTBYIOIIAs JOJs HE3aBUCHUMBIX JTUPEKTOPOB B
COCTaBEe COBETOB KOMMaHWK pe3ko cHuxkaercs: B Coenu-
HeHHpIXx [lrtatax no 69 mnpouenroB, B I'epmanuu n0
50 mpouentoB, B Coeaunennom KoponectBe 10 39 mpo-
1IeHToB, Bo ®panuuu 1o 25 nponeHToB U B Huaepnanmax
o 7 l'lpOLleHTOB324.

HeonpeneneHHocTs B BOMpPOCE O HE3aBUCHUMOCTHU JTH-
PEKTOpOB B cOBeTaXx KOMMaHWH B cTpaHax pernoHa EODK
HAXOJUT TaKke oTpakeHHe B [IpHHIIMIAX KOPIIOPATHBHOIO
ynpasneHust OOCP. BmecTo BKIIIOYEHHs YETKOTO MpaBuiia o
TOM, 4TO OOJIBIIMHCTBO YJIEHOB COBETA JUPEKTOPOB JOJIXK-
HBI OBITh JMIAMM, HE 3aBUCSIIMMH OT aAMHUHUCTPALMH, B
ctatbe VE mpocto roBopuTcs, 9TO "COBET NOMKEH UMETh
BO3MOKHOCTb BBIHOCHTh OOBEKTHBHOE CYXJIEHUE MO JiesiaM
KOMITaHUHM, He OyIy4Yd 3aBHCHUMBIM, B YaCTHOCTH, OT aMH-
HucTpanuu”. s OCyIIecTBIEHHsT JAHHOW HOPMBI COBETaM
peEKOMeHyeTcsl "pacCMOTPeTh BOIIPOC O BO3JIOKEHUU Ha
JOCTaTOYHOE YHCIJIO CBOMX WICHOB, HE 3aHUMAIOIINX B KOM-
MaHUU aJMHUHUCTPATHUBHBIX OJDKHOCTEH M CHOCOOHBIX BBI-
HOCHUTb HE3aBUCHMBIE CYXKIICHHUS, BBINOJHEHUE (QyHKLMIA
[Takux Kak (UHAHCOBas OTYETHOCTh W BO3HATPaXKACHUE
MCTIOTHUTENBHBIX PYKOBOJAUTENEH|, KOTOpBIE MOTYT IpH-
BECTH K BO3HHKHOBEHHIO KOH(IMKTA HHTEpecoB™ >,

B cBs3u ¢ kpaxoM koMnaHuU "DHPOH", OOJIBIIMHCTBO
YJIEHOB COBETa KOTOPOW HEe OBUIM HM HCHOJHHUTENbHBIMU
PYKOBOJIUTENSIMH, HU PaOOTHUKAMH KOMIIAHHM, BO3HHKAET
BOIIPOC O TOM, YTO, BO3MOKHO, HEOOXO/IMMBI U APYTrHe Me-
XaHU3MBI U1 OOecredYeHrs] HEe3aBHCHMOCTH UPEKTOPOB.
HecrnocoOHOCTE AMPEKTOPOB KOMMAaHUHM "DHPOH" BBICTY-
naTh B KadyecTBe "HE3aBUCUMBIX CTOPOXKEBBIX MCOB", BO3-
MOYKHO, OOBSICHATIACH UX COLMANbHBIMU, TOJUTUYECKUMHU U
JMYHBIMU CBSI35IMH C aIMUHHUCTpALlMel KOMIIaHUU.

Jlist ycuneHusl Hai3opHbIX (YHKUMH COBETa KOMIa-
HUM CO3JIaHBl JAPYTHe CTPYKTYPHbIE WHCTPYMEHTHI, BKIIIO-
Yyasg yYpeKICHHE CIHEelHaTU3UPOBAHHBIX KOMHUTETOB IS
BBITIOJIHEHHUSI OT/ENBHBIX KJIIOUYeBbIX QyHKIMNA. Hanpumep,
nocne npuHaTHa 3akoHa Capb6aneca-Okcan 2002 roma Bce
MyOJUYHbIE KOMIIAHUM JOJDKHBI MMETh ayJUTOPCKHUN KO-
MUTET B COCTAaBE HE3aBUCUMBIX IUPEKTOpPOB. BMmecre ¢ Tem
KoMmnaHus "DHpoH" uMeNna TaKkoW CrHeLualTn3MpOBaHHBIM
ayJAUTOPCKUI KOMUTET, COCTOSIBIIMI U3 HE3aBUCUMBIX JIU-
PEKTOPOB, OIHAKO OH HE CMOT' BBISIBUTH M HCIPaBUTh Ha-
pyuieHus B Oyxrantepckoit oruetHoctH. [lodydaer pac-
IPOCTPAaHEHUE TAKXKE MPAKTUKA, B COOTBETCTBUU C KOTOPOM
B OOJIBIIMHCTBE KOMIIAHUH CO3JAIOTCSl OT/EIbHbIE KOMHTE-
Thl IO HA3HAYEHUSM M BO3HArPaXKICHUIO PAOOTHUKOB.
B ocHOBe 3TON TEHAECHLUMM JIEKUT NPEACTABIECHUE O TOM,
YTO CHELUAIU3UPOBAHHBIA KOMUTET, 3HAKOMBIH aKLMOHE-
paM, B YaCTHOCTH, €CJIM B €r0 COCTaB BXOJAAT HE3aBUCUMBbIE
JIMPEKTOPbI, MOXeT Oojiee d((GEKTUBHO BBIMONHATh TaKUe
(YHKLMH, YEM COBET B LIEJIOM, B OCOOCHHOCTH €CJIH B €ro
COCTaBE€ €CThb IPEACTABUTEIN aAMUHUCTPALIUH.

34 Ibid., p. 35.

5 OECD Principles of Corporate Governance, op. cit., Art. V, p. 22-
23.
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iii) MeHemKepbl KOMIAHUU

Ecnau BBIOOpB! JUPEKTOPOB KOMIIAHMM HAIOMMHAIOT
BBIOOPBI B OJHOMAPTHMHHOM TOCYIAapCTBE, TO MOJO0KEHUE
TJIaBHOTO HCIOJHUTENBHOTO JTUPEKTOpa B COBPEMEHHOMN
aMEpUKAaHCKOW KOMIIAHUM HAIIOMHHAET IOJIOKEHHE aBTO-
kpaTa. Tak, moJOOHO MOJUTHYECKUM CUCTEMaM, B KOTOPBIX
JOMUHHUPYET "KyJIbT JIMYHOCTH JHepa', He OyneT oumo-
KOH yTBEep)KIaTh, UTO B OOJBIIMHCTBE aMEPUKAHCKUX KOM-
MaHU| MposBiseTcs "KyIbT TJIABHOIO HCIIOJHUTEIBHOTO
nupekrtopa". Cpean aMepUKaHCKUX JI€JIOBBIX KPYroB Mpak-
TUYECKH SBISIETCS aKCHOMOW yOeXJeHHe B TOM, YTO TJIaB-
HBI UCIIOJIHUTENbHBINA AUPEKTOP U TOJIILKO OH HECET OTBET-
CTBEHHOCTh 32 YyBEJIWYEHHE WJIM CHIDKEHHE COCTOSHHUS

KOMl'IaHl/II/l326.

B kauecTBe npu3HAHMS TAaKOW POJIM AMEPUKAHCKHE
UCTIOJTHUTCIIbHBIC JUPCKTOPLI MOJTy4YaroT 0aCHOCJIOBHO BBI-
cokue xanosanus. B 2000 roxy B cpeaHeM IJIaBHBIM HC-
NIOJIHUTEINIbHBII AUPEKTOP KPYNHOW aMEpPUKAaHCKOM KoMIla-
HUM TOJydYajd KOMIICHCAIMIo, MpeBbIIIaonyo 17 MIH.
nosnapoB. Ilo manHbIM >kypHana "busnec yuk", cpennee
BO3HArpaXX/IeHUE aMEPHUKAHCKOTO TJIaBHOTO MCIOJHHUTENb-
HOTO JUPEKTOpa MPEBBIIIAT0 KaJOBaHUE CPEIHEro MpPOU3-
BOJICTBEHHOTO pabodero B 42 pa3a B 1980 roay, B 85 pa3 B
1990 romy u B 531 pa3 B 2000 roxy™>’. Xots, neficTBUTEb-
HO, MOYTHU ABC TPETHU BO3HArpaXXJACHHA I'JIaBHBIX HWCIIOJHU-
TeJIbHBIX AMPEKTOPOB OCYLIECTBIsIETCS B popMe POHIOBBIX
OIMOHUOHOB, CPCIAHHUE OO0XOAbl AMEPUKAHCKOI'O TIJIaBHOTO
UCIIOJTHUTCIIbHOTO JUPEKTOpAa MPaKTUYECKU BJBOC ITPEBLI-
HIa0T IOXO/BI €ro KoJuter B Apyrux crpanax ODCP.

Hecmotpss Ha 3(ddexkTHBHOCTE pabOThl OTOEIBHBIX
TJIABHBIX MCIIONHUTENBHBIX JUPEKTOPOB, OOJIBIIOE 3HAYCHHUE,
IPUAABAEMOE POJIM U BIMSHUIO TJ1ABHOTO UCIOJIHUTENIBHOIO
JUPEKTOpa B AMEPUKAHCKUX KOMIIAHMSX, BO3MOXKHO, IO
KpaliHel Mepe B ONpeNesIeHHOM CTEeNeHH OOBICHSIETCS LIeH-
TpaJbHBIM MECTOM HHAMBUAYyaJIM3Ma B PNy KyJbTYPHBIX
ueHHocted. I1o MHEHMI0O aMepUKaHLEB, NOCTUXKEHHUSI Opra-
HHU3ALMH BO MHOTOM OOBSACHSAIOTCS YCHIMSMHU OTAEIBHOTO
nunepa, a He rpynnsl. B crpanax, npunaromux 6onee cyie-
CTBEHHOE 3Hau€HHE OOIIECTBEHHBIM LIEHHOCTSIM, TaKHX Kak
I'epmanus u SInoHus, KOPIOPATUBHOE YNIPABJICHUE, KaK IIpa-
BHJIO, B OOJIbLIEH Mepe OCHOBBIBAETCS HA TPYIIOBBIX YCHIIU-
ax, ueM B CoerqunenHbIx LllTaTtax, 4To HAXOIUT OTpaKEHHUE B
BO3HArPaKACHUH TJIABHOTO UCIOJIHUTEIBHOIO AUPEKTOPA 110
CPAaBHEHHUIO C BO3HArpaKJCHHUEM JPYTUMX HCIOJHUTEIbHBIX
pyxoBoauTenet u paboTHukoB. Kpome Toro, eBpomnerickas u
AMOHCKAsl KYJIBTYphl, B KOTOPbIX Ba)XHOE€ MECTO 3aHMMAIOT
00111eCTBEHHBIE LICHHOCTH, U CYIIIECTBOBAHUE B ATHX CTPaHaX

326 Cpemu mMpoKoit 0GIIECTBEHHOCTH 1 MeHekepoB B COeTMHEHHBIX
Ilrarax pacrpocTpaHeHO MHeHHE O ToM, 4to Jly JIxepcTHep OfMH cMor
yMeJo yIy4luTh nonoxenue "An-bu-OM", uro Jxok Yamd noaHOCTbIO
€aMoCTOATEbHO MpeBpaTi "[keHepall 3/1eKTpUK" B COBPEMEHHYIO KOM-
nanuio ¥ yro Canau Yaiinn camocrostenbHo cozfan "Cuturpyn". ['nas-
HbIE MCIIOJHUTEIIbHbIE IMPEKTOPA HE TOJNBKO 3aHMMAIOTCS YIPaBJICHHEM,
OHM TMHIIYT KHUTH, PEryJIIpPHO MOSBISIOTCS HA TEJICBUACHUHU U SIBISIOTCS
Cyrep3Be3/jaMi aMepPUKaHCKOH KOPIOPaTUBHOM KyJIbTYPbI.

7 Bosee moapoGHas MHPOPMAIKMA O BO3HArPAKICHUH INIABHBIX HC-
MOJIHUTEBHBIX IUPEKTOPOB aMEPHKAHCKHX KOMITAaHMH MPEACTaBIeHa Ha
caiite [www.aflcio.org/paywatch/index.htm)].
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3HAUUTEIBHOIO YMCIIa CEMEUHBIX KOMITAHUN, BEPOSITHO, CIO-
COOCTBYIOT TOMY, YTO B €BPOMEHUCKUX U SMOHCKUX KOMIIa-
HUSIX TJIABHBIA UCTIOIHUTENIbHBINA JTUPEKTOP MPEACTaBISETCS
CKOpee MaTpuapXxoM UM OTLOM POJIHBIM, YEM F€pOUYECKON
JMYHOCTBIO, 00pa3 KOTOPO#l CYyIIECTBYEeT B aMEPHKAHCKOM
KOPIHOpPaTUBHOM KYyJIbTYpE.

C yderoMm aOCOJIOTHO TOMHHHUPYIOMIETO IMOJIOKEHHUS
TJABHOTO HCIIOJHUTEIBHOTO IUPEKTOpa B aMEPHKAHCKHUX
KOMIAHUSIX JIIOOOMBITHO OTMETHTh, YTO B (OPMAIbHBIX U
He(hOopMaJIbHBIX MHCTPYMEHTaX KOPIOPATHBHOTO YIpaBlie-
HUSI MaJI0O TOBOPUTCSL O HEM U JPYTUX CTApIINX HUCHOIHH-
TENBHBIX PYKOBOIUTENSIX. B KoJekcax M 3aKkoHOJaTeIbCTBE
0 KOMIaHUSAX OHHU efBa ynoMuHatoTcsa. B [TpuHuunax xop-
nopatuBHoro ynpasineHusi OOCP coxepxarcs oTAeabHBIE
CTaTbH, OCBAIIEHHBIE COBETY M aKI[IOHEpaM, HO MIPU STOM
OTCYTCTBYIOT aHAJOTMYHBIE MOJIOKEHUS, Kacatouiiecs 00s-
3aHHOCTEH MeHepkepoB komnanuu. HeoduuuanbHbie 3a-
SBJICHUS C U3JI0KEHUEM MpPUMEHSIeMOH MPaKTUKU OrpaHH-
YMBAIOTCS CTPEMJICHHEM K CO3JIaHHIO CTPYKTYp, MPETsATCT-
BYIOUIMX TOMY, 4TOOBI INIaBHBIH MCIOJHUTEIbHBIA JUPEK-
TOp OKa3bIBaJl JOMUHMpYIOLIEE BIUSHUE Ha COBET, IJaBHas
(yHKIMS KOTOPOrO B KOHEYHOM CYETe 3aKJIo4YaeTcs B
00ecreyeHny MOAOTUYETHOCTH TJIaBHOTO MCIOIHUTEIBHOTO
nupekropa. Hampumep, onuH u3 (GopMUpYIOLIMXCS TPUH-
[IUNIOB PALMOHATBHON MPaKTHUKH KOPHMOPATHBHOTO YIpPaB-
JIeHUS, TOAIeP>KUBAEMbIH HEKOTOPBIMH I'PyNIaMH, COCTOUT
B TOM, YTO TJIaBHBII HMCHOJIHUTENIBHBIA TUPEKTOp HE J0JI-
JKEH TaKKe BBIMOJHATh QYHKIMHU NpesiceiaTesss KOMITaHHH.
DaKTUYeCKd MHOTME CTOPOHHUKM PAalLMOHAIbHOM MpaKTH-
KU KOPIOPAaTUBHOTO YTPaBJIEHHs BBICTYMAIOT TaKkKe 3a TO,
9TOOBI TMpenceaaTenb ObLI ayTcailjepoM, a He NeHCTBYIO-
IIMM WK OBIBIIMM HCIOJHUTENbHBIM PYKOBOAUTEIEM
KoMIIaHUM. VIHTEpECHO OTMETUTD, YTO BO MHOTUX €BPOIIEH-
CKUX CTpaHax rnpeolafaeT KOHLENIUs pa3iesneHus QyHK-
Ui MpelcenaTeNs W IJIaBHOT'O HCHOJIHUTENIBHOTO TUPEK-
TOpa, HO OHa HE MOJy4HJia IUPOKOTO PaclpoCTpaHEHHUs B
Coeaunennbix [lltarax. Hanpumep, B 2001 roay pasaene-
HHe PTUX (YHKUUI MeXIy ABYMs JHMLAMH HMEJI0 MECTO
mume B 19 mpolieHTax KOMIIAHHUM, BXOISIIMX B CIHCOK
500 kpynHeHmux  ¢GUpPM, COCTaBISEMBIH  areHTCTBOM
"Crangapa sun Ilyp3", Torma kak UMEHHO Tak OOCTOSUIO
neno B 100 mporieHTax KOMIaHHWM, BKIIOYEHHBIX B MHIEKC
DAX 30 B I'epmanun, 90 mporieHTaX KOMIaHUN, BXOIAIINX
B unaekc FTSE 100 B CoemunenHom KoponescTBe, u
100 mpoueHTax KOMIAHHH, BXOAAIUX B UHIEKC Top 21 B
Hunepnanax®>®. TIpeanouTenue, OTAaBaeMOe aMEPHUKaH-
CKUMHU KOMIIAaHMSIMH COYETAaHHUIO JABYX JOJDKHOCTEH B OA-
HOM JInIe, 6€3yCI0BHO, B 3HAUUTENBHON Mepe 00BsICHIETCS
CYILLECTBYIOLIEH KOpPIOPAaTUBHOM KYJIbTYPOH, B KOTOPOM
[IEHTPaJbHOE MECTO 3aHMMAeT Iepouveckas JUYHOCTh, a
TaK)Ke BBICOKMMHU TpeOoBaHUSAMH 3()(HEKTUBHOCTH, Mpenb-
SBISIEMBIMH B CHJTy TaKOTO poAa pyKoBozcTBa. Bo3MoskHO,
B CHJIy CBOEH Bephl B KYyJIbT TJABHOT'O HCIOJHUTEIHHOTIO
JUpEKTopa U NPEeANOoYTEeHUH, OTJaBaeMbIX WHAMBUIYATH3-
My, aMEpPHKaHCKHE CTOPOHHHMKH KOPIIOPAaTHUBHOTO YIpPaB-
JICHUS HEe HACTaMBaIOT Ha MOJ00HOM CTPYKTYPHOM J€JICHUH

38 Davis Global Advisors, op. cit., p. 38.

B TaKoOl ke Mepe, Kak Ha JPYyrux MHCTPYMEHTax Kopropa-
TUBHOT'O YIIPABICHUS.

iv) AxuuoHepsl

Cama CTpyKTypa akIMOHEPHOW COOCTBEHHOCTH MO-
KET 00Jier4atb WM 3aTpyIHSTh 33ja4y OCYIIECTBICHUS
KOHTPOJIS 3a JeSTeNbHOCThI0 agMUHHUCTpauuu. CyliecTBo-
BaHME KPYMHBIX aKIHOHEPOB, UMEIOLINX BO MHOTHX CIIyya-
X IPEICTaBUTENIEH B COBETE, YTO XapaKTEPHO AJIs €BPO-
MEHCKUX KOMIIaHMH, JeaeT 0ojiee CI0KHBIM ISl MEHE[I-
JKEpOB MAaHMITYJTUPOBAHUE MEXaHU3MOM KOPMOPATUBHOIO
yIpaBleHUs B CBOMX MHTEpecax, HallpuMep MyTeM Ocylie-
CTBJIEHUS] KOHTPOJIA 32 Ha3HAYEHUEM BHELIHUX AUPEKTOPOB
WM OKa3aHHs BIMSHUS Ha IMPOLECC BHYTPEHHEro ayauTa,
M0 CPaBHEHUIO C KOMIMAHUSAMHU, Hanpumep, B CoeTMHEHHBIX
Tarax, A KOTOPBIX XapaKTepHa PacHblICHHAs CTPYKTY-
pa pacnpezeneHHs aKUi U B KOTOPBIX AUPEKTOPBI, XOTS U
SBJISIACH (opMasbHO HE3aBHCUMBIMU, HE HMEIOT 3HA4YM-
TEJIbHOW J10JIM y4acTHsl B aKIIMOHEPHOM KamuTajle KoMIa-
HMU ¥ MOTYT OBITh CBSI3aHbI COLIMANILHBIMU WIJIM (PHAHCO-
BBIMU OTHOILEHUSIMM C agMHHHcTpanuei. Kpome Toro,
KPYITHBIE aKIIMOHEpPhl KOMIAHUH, SBISIOLIUECS A0IT0CPOY-
HBIMH MHBECTOpPaMM, MOTYT CAEP)KHUBATh CKIOHHOCTb Me-
HE/XKEpOB K KOHBIOHKTYPHBIM JEHCTBHUSIM, 32 CUET KOTO-
PBIX OHHU TMBITAIOTCS MOAHATH KOTUPOBKM JOCTAaTOYHO BBI-
COKO, 4YTOOBI 3aTeM MpoJaTh CBOM akuUuU. Pazmuuus B
CTpyKType akiuoHepoB Mexay CoenuHeHHbiMU IllTaTamun
u EBpoI1oii, BO3MOXXHO, YaCTUYHO OOBACHSIIOT, IOYEMY €B-
PONEHCKUM CTpaHaM B IIOCIEAHME HECKOJBbKO JIET ylaBa-
JOCh, KakK MpeJCTaBIIseTCs, N30€kKaTh KpaXxoB KOPIOPATHB-
HOTO YIpaBJ€HMs, KOTOpble HeJaBHO uMenan mecto B Co-
enuHeHHbIX Illtatax. C apyroil CTOpoHBI, B MPOLUIOM B
EBporne ObliM npuMepsl cO0eB B KOPHOPATUBHOM YIIpaBJie-
HUM, U KPYMHBIE aKI[MOHEphl HE BCErAa WUIPaly MOJOKH-
TenbHY10 poisib. Kak ObUI0 OTMEueHO B Hayajie HacTosLIeH
rJaBbl, ofHa M3 1eneld 3()(PEeKTHBHOIO KOPIOPATUBHOTO
YIPAaBJIEHUS 3aK/IHYAETCS B 3aLUUTE MEJIKHUX aKLIUOHEPOB
OT 3JI0YNOTPeOIeHUH CO CTOPOHBI MEHEIKEPOB, HE UMEIO-
IIMX 3HAYUTEIBHON NOJM B aKIMOHEPHOM KamuTaje, WId
aKIMOHEPOB, 00JaIAIOIIUX KOHTPOJILHBIM MaKeTOM aKLUi
M OKa3bIBAIOUINX JOMUHHUPYIOIIE BIUSHUE HAa aMHUHHUCTpa-
LHIO.

HexkoTopble ucciieqoBaTe I IPUIILTH K BBIBOY O TOM,
YTO TPUYMHA 3HAYUTEJIBHOW CTEMEHH KOHIIEHTPALUH B
CTPYKTYpax paclpesiefieHuss aKiuii BO MHOTHMX CTpaHax
3aKJII0YAeTCsl B C1ab0M 3aluTe HHBECTOPOB, KOTOpas obec-
MEYUBAETCS [T aKI[MOHEPOB B 3TUX CTpaHaX. YUYHUTHIBas
cnabyr0 MPaBOBYIO 3alUTy, MHBECTOPHI MOHUMAIOT, YTO
OHH JIOJDKHBI 00J1a/1aTh KPYITHBIM [MAKETOM aKIUi, I TOTO
YTOOBI OCYIIECTBIIATH KOHTPOJIb 38 aJMUHUCTpAIMEN U TeM
caMbIM 00ECIeunBaTh 3allUTy CBOMX UHBECTHIINN. Melkue
HUHBECTOPBI, TAK)KE MOHUMAIOI[HE OrPaHHUUYCHHBIE BO3MOXK-
HOCTH JUIsl 3allUThl CBOMX WHTEPECOB, UAYT HA TOKYIIKY
aKIMi TOJBKO MO HU3KOM IIEHE, YTO JeIaeT PACIpOCTpaHe-
HHE aKIUU Cpeid UIMPOKOW MyOIUKH HEMPHUBIEKATEIbHBIM

~ 32
JJ1s KOMHaHI/II/I3 9.

3% R. La Porta et al., "Law and finance", op. cit., pp. 1113-1142.
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Enie ogHUM BaKHBIM (DaKTOPOM, OOBSICHSIIOIIMM pa3-
JIMYUs B CTPYKTYPE aKLIMOHEDPOB, SBIISIETCS pa3iuuyue MeEx-
Iy neHcHoHHBIMH cucteMamu CoenuHeHHbIx LlltaToB M
CTpaH KOHTUMHEHTaJIbHON EBponbl. PuHaHCHpyeMas U3 ya-
CTHBIX MCTOYHHMKOB MEHCHOHHas cucteMa B CoelMHEeHHbIX
[ITarax cmocoOCTBYEeT MIMPOKOMY pPACIpPOCTPAHEHHUIO aK-
LMl cpeay HaceleHUs, TOTAAa KaK IoCylapCTBEHHas CUCTE-
Ma B cTpaHaXx EBpONeHCKOro KOHTMHEHTa HE OKa3blBacT
TOTO K€ BO3JCHUCTBUS.

C TOYKM 3peHUs 3aKOHHBIX MPaB aKIOHEPOB MX He-
MOCPE/ICTBEHHOE y4yacTHEe B KOPIOPAaTHBHOM YIPaBICHUH
kak B CoennHennsix lllTaTtax, Tak u B EBpone, orpannyn-
BaeTcs: 1) M30paHWeM IWPEKTOPOB WIIM WIEHOB HaOIOIa-
TEJILHOTO COBETa W i) YTBEPXKICHUEM OTIEJBHBIX pelle-
HUH, TpeOyromux ux onodpenns. Kpome Toro, akiuoHepsl
0 3aKOHY MMEIOT MPaBO 00XKaJoBaTh JEHCTBHS JOIKHOCT-
HBIX JIMI] U AUPEKTOPOB KoMMaHuil. B oTHomeHnn nepsoit
TPYIIIBI IPAB CYIIECTBYIOT 3HAYMTENBHBIE PASIHUHS MEKITY
CoenunennpiMu lllTataMn M €BpONEWCKMMM CTpaHaMH,
TakuMHu Kak ABctpus, Jlanus, ['epmanus, JlrokcemOypr u
[IIBennsi, B KOTOPBIX PaOOTHUKKM H30WPAIOT psii YJICHOB
coBera. B pe3yipraTe Takod yCTYNKH, NPU3BaHHOW oOec-
MEeYUTh y4acTHUe APYTHX 3aMHTEPECOBAHHBIX CTOPOH, CHU-
JKaeTcs BIMSHHUE, OKa3bIBAEMOE aKIIMOHEPaMH Ha yTpaBie-
HHUE KOMIaHKEN.

B oTHOmEHnN BONpPOCOB, peLIeHHs 10 KOTOPBIM MOJ-
Jexar 0JJOOPEHUI0 aKIIMOHEPaMH1, 3HAYUTEIILHBIX Pa3InIui
Mexay kommnaHusmMu CoenuHeHHbix llltaToB u eBponeii-
CKUMHU KOMIIaHUSIMM, KaK MpPEJCTaBISE€TCs, HE CYLIECTBY-
er". B CoenunennbIx 11ITaTax 3aKOHONATENBCTBO OT/Eb-
HBIX IITATOB MPEAOCTABISET aKIMOHEpaM KaK COOCTBEHHH-
KaM KOMIIaHHMHU MPAaBO HEMOCPEACTBEHHO NMPUHUMATh pelle-
HUSL MO OTAENIbHBIM KIIIOYEBBIM BONPOCAM, TaKUM Kak
CIIMSIHUS, 3aTPAruBarOILM OCHOBHBIE HHTEPECH KOMIIAHHUH.
Pamky Takux nmpaB akLIMOHEPOB pa3IMYarOTCs MEXIY ITa-
TaMH, a TaKK€ MEXAY KOMIAHUSIMH B CHIIy Pa3lIUYHBIX
MOJIOXKEHUH YCTaBOB M BHYTPEHHUX PErJIaMEHTOB KOMIa-
HUH. BakHoe 3HaueHMe Takux IpaB MposIBIsETCs] B O0pbOe
3a rojoca akIUOHEPOB AJSl OCYILLECTBICHHsS KOHTPOJS 3a
JESATEAbHOCTBIO KOMIIAHUM, U B KaueCTBE HEJABHErO MpH-
Mepa MOXHO TpuBecTH HabOmomasiytocss B 2002 romy
60opp0y Mexay aaMUHHMCTpauueil kopropaiuu "XbpIOJETT
[Makapn" ¥ npuaepKUBaBIIMMUCS UHOM TOUYKU 3PEHUS aK-
[IMOHEPaMH JIaHHOHM KOMIIaHUH 110 TIOBOJY OJI0OpEeHHs orie-
pauuu no ee causiHuo ¢ komnanued "Komnak" Ha cymmy
12 mapa. mommapoB. DTa OWTBAa HANOMHUHANA TMOJIUTHYC-
CKyI0 KaMIAQHUIO C HCHOJb30BAHUEM CPEJCTB MacCOBOU
uH(popManuK IS OKa3aHUs BIMSHHS Ha Tojloca akIHOHe-
poB. CTOPOHHHMKM KOHULEMLIHU KOPIOPAaTHUBHOIO YIIpaBlle-
HHUS Bce OoJiee HACTOSTENbHO PEKOMEHAYIOT KOMMaHUSIM
NPE/IOCTaBIISATh aKIMOHEPaM MpPaBO OJ00PATH PELICHUs T10
HMIMPOKOMY KPYyTy BaXKHBIX BOIPOCOB, KaCAIOUIUXCS KOMIMa-
HHUH, BKJIIOYAs TUIaHbl MCIIOJIb30BaHMs (DOHAOBBIX OIIHO-
HOB, U HIMPOKO UCIOJb30BaTh MEXaHU3MBI FOJIOCOBAHUS MO
JoBepeHHOCTU. V1 B TaHHOM Cilydyae OCHOBHOW CMBICI 3a-

30 Weil, Gotshal & Manges, op. cit., p. 38.
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KITIOYAETCsl B TOM, YTOOBI BOBJIEYb aKIIMOHEPOB B MPUHSITHE
HEKOTOPBIX BaKHBIX PEIICHUN KOMIIAHUM B Kau€CTBE UHCT-
pyMEHTa KOHTPOJIS 32 IeATEIbHOCThIO €€ aJMUHHUCTPALIUH.
[TonoOHbIE ycunusi TPEACTABISIIOT COOOW ele OIHYy MOo-
MBITKY 3aKpeNuTh POJib aKIIMOHEPOB Kak "COOCTBEHHUKOB'
KOMIIaHUH, & HE IPOCTO OJTHOW M3 CTOPOH, UMEIOLIUX UHTE-
pec B KOMIaHUH.

Pa3nuyHble mpaBOBBIE HOPMBI MOTYT BJIMSTH Ha BO3-
MOXXHOCTH aKLIMOHEPOB 00’KaJIOBAaTh PELICHUS JOKHOCT-
HBIX JHIl ¥ TUPEKTOPOB KOMITAHHH, C KOTOPBIMH OHH HE
corsacHbl. K HUM OTHOCHTCS BO3MOKHOCTH T'OJIOCOBAHUS
10 JOBEPEHHOCTH, BOTIPOC O Pa3pELICHUH WIN 3aNpPeICHUN
KyMYJIUPOBaHUsI TOJOCOB (03HAa4aollee yBEIWIEHHE CIO-
COOHOCTH aKIIMOHEPOB, HE MMEIOINX KOHTPOJIBHOTO TaKe-
Ta aKUUi, N30MpaTh JUPEKTOPOB), MPaBO 00XKAIOBATH pe-
LIEHUs] KOMIAHUHM B CyJe, MPaBO CO3bIBATh BHEOUEPEIHOE
3acelaHie aKIMOHEPOB M, YTO MMeeT Hambojee BaskHOE
3Ha4eHHe, paMKH (UIyHHapHBIX 00S3aHHOCTEH AMpPEKTO-
POB ¥ JOJDKHOCTHBIX JIMII M UX OOSI3aHHOCTEH MPOSBIATH
3a00Ty O KOMIIAHWHU M €€ aKLHoHepax. B HEeKOTOpbIX mpo-
BEACHHBIX UCCIEIOBaHMAX OBUI CAENaH BBIBOJ O TOM, YTO B
CTpaHax ¢ TPaAWLHUAMHU 00ILIero mpasa, Takux kak Coemm-
Hennsle Itater 1 Coenunennoe KoponeBcTBo, obecreun-
BaeTcst bosiee 3¢ deKTUBHAS TPAaBOBas 3aIINTA AKIHOHEPOB,
HE UMEIOMINX KOHTPOJIBHOTO MaKeTa aKIHUi, YeM B CTpPaHaX
KOHTMHEHTAJIBHOTO TpaBa> . Hampumep, B  aHrio-
aMEPHKAHCKOW CHCTEME KOPIIOPaTHBHOTO YNPABICHUS Cy-
IIECTBYIOT OoJiee KECTKHE HOPMBI, PETyIMpYIOIINE orepa-
UM, OCYIIECTBIAEMbIE TOJKHOCTHBIMU JIMIAMHM M JUPEK-
TOpaMu B COOCTBEHHBIX MHTEpEcax, MO CPABHEHHUIO C COOT-
BETCTBYIOLUIMMH HOPMaMH B CTpaHax EBpomnenckoro KoH-
TUHEHTA, YTO SIBISIETCS] KOHKPETHBIM ITPOSIBICHUEM 3Hade-
HUsI, TIPUJAaBaeMOro MpaBaM AaKIHOHEPOB, HE HMEIOLINX
KOHTPOJIPHOTO MaKeTa akIUi, B JByX CHUCTEMax Kopropa-
THBHOTO YTIPABICHHS 2.

3aKkoHHBIE TIpaBa AKIMOHEPOB M MPELyCMOTPEHHbIC
3aKOHOM 00s513aTeIbCTBA JIOKHOCTHBIX JIMIL M TUPEKTOPOB
MOTYT OKa3bIBaTh CYIIECTBEHHOE BIMSHHE HA JAEATEIHHOCTh
KOMIIAaHUW TOJBKO NpPH CYIIECTBOBaHUM 3()(HEKTHUBHBIX
MPaBONPUMEHUTEIBHBIX MEXaHU3MOB. [ocynapcTBeHHBIE
YUpeXIeHHsl 00alaloT Pa3IMYHbIMU TTOJTHOMOYMSAMH IS
obecrieueHnst cOOMIOIEHNS] KOMITAaHUSMH, MX JTOJDKHOCTHBI-
MU JIMIaMH U JUPEKTOPaMH yCTaHOBIICHHBIX HOPM, U OHHU
J0OMBAIOTCS 3TOTO C PAa3IMYHON CTENEHBI0 HACTOHYMBOCTH.
Kpowme Toro, ecth elie oMH JeiCTBEHHBIN MEXaHU3M, Hau-
6osiee >dexTuBHas GopMa KOTOPOro CYIIECTBYET, BEPO-
aTHO, B CoenuHeHHbIX [1ITaTax n TOUHOTO aHaiora KOTopo-
ro Her B EBporie: mpaBo 4acTHBIX JIMII Ha NpeabsBICHHE
ucKa. AMEpHKaHCKasi CHCTEMa II03BOJIIET aKIHMOHEpaM
MIPEABSBIATh JUPEKTOPaM M JIOPKHOCTHBIM JIMIIaM KOMIIa-
HUM MCKU 3a yIepO, KOTOPbIH OHM ITIOHECIN HEToCpeJCT-
BEHHO BCJIEJICTBUE ACHCTBUI KOMIAHWH, WIN NPEIbSBIATh

31 R. LaPorta et al., "Law and finance", op. cit.

32 L. Enriques, "The law on company directors' self-dealing: a com-
parative analysis", International and Comparative Corporate Law Journal,
Vol. 2, 2000, pp. 297-331.



Kopnopamuenoe ynpaenenue é peczuone E3K

131

MUCKH OT UMCHHM KOMIIAHUHU 3a yIiuepO, MPUYUHEHHBIH KOM-
MaHWW HEMPABWIBHBIMU JCHCTBUSAMHE €€ TOHKHOCTHBIX JIUIT
WKW TUPeKTOpoB. Jlisi oOJerdeHus MPEAbABIACHUS TaKHX
MCKOB TMOSIBWJIMCh CIELUATU3UPOBAHHBIC OPHIUYCCKUE
(hUPMBI, OCYIICCTBISIOIINE COOTBETCTBYIOIIUE IPABOBBIC
npoueaypsl U Oepyuire Ha cebs GUHAHCOBBIE PUCKH, CBS-
3aHHbIE ¢ pa3doupaTenbcTBOM. CTUMYJIOM MX JAESITeIbHOCTH
sBJsIeTCs "aJBOKATCKOE BO3HArpaxiacHue" B (opme yactu
CYMMbI KOMIICHCAIIHH, HAa KOTOPYIO KOMITaHHsI UMEET MPaBo
T0 PELICHHUIO CyAa.

Jlns MHOTMX MHBECTOPOB OCHOBHBIM MHCTPYMEHTOM
M CaHKIHEH NPOTHUB HEIPPEKTHBHOTO KOPIOPATHBHOTO
yTpaBlieHUs SABISETCS TpoJaka aKIWi KOMIAHHM, Hapy-
MIaloMIeH yCTaHOBJIEHHBIE HOPMBI, WIIM OTKa3 MPHOOpeTaTh
ee akuuu. Tem He MEHee CyIECTBOBAHNE TIPAaBOBOTO Cpel-
CTBa 3alIMTHI BBICTYHaeT — B ocobeHHocTH B CoenuHEeH-
HbIX 1llTaTax, rae cyneOHbIe IPOLECcChl, Kacalomuecs: KOM-
MaHWH, SBIAIOTCS YaCTBIM SIBICHHEM, — €II€ OAHUM (ak-
TOpPOM, TO3BOJISIIOIINM, HapsiLy C OPYTMMH pbIYaram,
OKa3bIBaTh JUCLUIUIMHUPYIOIIEE BO3/ICHCTBHE Ha TOBEe-
HHE KOMIMaHWH. Ecnu amMepukaHCKWH CTHIb KOPHOpaTHB-
HOTO ynpaBieHust OyaeT pacrpocTpaHsaThes B EBpone oz
JIaBJICHUEM PBIHKOB KaluTajla U WHCTUTYLHOHAJIBHBIX MH-
BECTOPOB, CIIEAYET 3a1aThCs BOIIPOCOM O TOM, HE MOSIBUT-
Csl M BCKOPE M TMpaKTHKa CyAEOHBIX pa30MpaTesbCTB,
MHULMUPYEMBIX akiuoHepamMu. OIHAKO MpPU OTCYTCTBUH
KyJIBTYpPbI, KOTOpasi OJIarONPHUSTCTBYET BO3OYXICHHUIO Ya-
CTHBIX MCKOB ITOCTPaAaBIINMU WHANBUAYYMaMH, BKIIOYAs
aKI[MOHEPOB, HE SICHO, NMPEBPATATCS JIM YacCTHBIE MCKHU B
3¢ GeKTUBHBIN (aKTOP, CASPKHUBAIOLMINN HEPALMOHAIBHBIE
JIeCTBHS KOMIIAHUM B HEKOTOPBIX €BPONENCKUX CTPAHAX.

YTBepxknaercs, uto cyuecTBytouas B CoeIMHEHHBIX
[lratax n CoeaunenHnom KoposeBcTBe cuctema MHPOKOTo
pacnpocTpaHeHusl aKUui cpeay HaCEeIeHUs SIBISETCS Cle-
cTBUeM 3(PPEKTHBHONW MPaBOBOM 3alIUTHI, KOTOpPas MOOII-
PSE€T UHBECTOPOB CTAHOBUTHCS aKIMOHEpPAMH, HE HMEIO-
UIMMH KOHTPOJILHOTO MakKeTa akumit™. Ecim 310 Tak, TO
JaHHAas TPaBOBasl 3alllWTa aKIMOHEPOB 0e3 KOHTPOIHHOTO
makKeTa akIuili cama 1o cede sBIIsIeTcs, Mo KpaiHeH Mepe B
ONpPEJEJICHHOIN CTeNeHu, pe3yJbTaToM MPEANOYTeHUH, OT-
JlaBaeMbIX CyJaMH M 3aKoHOAaTeabCcTBOM (COeIMHEHHBIX
[ratoB u CoenunenHoro KoposeBcTBa MHIMBUIYATU3MY
B psily APYTUX KYJbTYPHBIX weHnocteir .

BeposiTHO, cio:xHO mepeHecTH cioxubliytocs B Co-
eauHeHHbIX IlltaTax Mozenb 3alUThl IPaB aKLIMOHEPOB B
3anazaHyto EBpony, rae TpaauumMy y4acTHs B aKLIMOHEPHOM
Kanurane GUpPM TOil ke CTpaHbl U CYIIECTBYIOLIME CBS3U C
[JIaBHBIM HCIIOJHUTENBHBIM JUPEKTOPOM MOTYT CTaTh IIpe-
rpajioil /Ui MOMBITOK aKIMOHEPOB OJOKUPOBATH PELICHHUS
aJMUHUCTpPALMU, KOTOpbIE, 10 HUX MHEHUIO, CTaBAT IOJ
Yrpo3y MaKCUMaJIbHOE YBEJIIMYEHUE COCTOSIHMS aKLMOHE-
pOB.

33 J. Coffee, Jr., "The future as history...", op. cit., p. 644.

34 J. Salacuse, op. cit.

4.6 BoiBoabl

KopropatuBHOe yIIpaBieHre UTpaeT KIOUYEBYIO POJIb
B pa3paboTKe KOPHOpATHBHOW cTparerud, 3GGeKTUBHOM
pacripeiesieHul PeCypCcoB KOMIAHUU M YMPABICHUH UMH,
OTIpeIeNICHUH YCIOBHIM €€ OCTYIa K KarnuTany |, B KOHed-
HOM cyeTe, B ycrexe kommanuu. [1o 3Toii npuyrHe Hajse-
Kallas CUCTeMa KOPHOPATHBHOTO YIPABJICHHS SIBISCTCS
HEOOXOIMMBEIM YCIIOBHEM JUISA JTOCTHKEHUS TOJITOBPEMEH-
HOIO PKOHOMHYECKOTO POCTa M BBICTYNAECT BAXKHBIM aKTH-
BOM CTpaH, KOHKYPHPYIOIIUX MEXIY coOOi 3a mpuBiede-
HHEe WHOCTPAHHOTO KamuTana. JlaHHoe coobGpakeHHe TIpH-
oOperaeT Bce Ooublliece 3HAUCHHE B TIOCICAHEE BpeMs B
CBSI3U C TE€M, YTO YIIyOJSIFOIIAsiCsl MHTErpalys TI00aIbHbIX
PBIHKOB KaITUTala CIOCOOCTBYET YCUIEHUIO KOHKYPEHIIHH
3a MpUBIIeUYEHUE MOOUIILHOTO KaluTana.

B pernone EOK cymecTByroT 1B€ OCHOBHBIE MOAEIH
KOPIOPAaTUBHOIO YIMpPaBJIECHUs: aHIVIO-aMEPHUKAHCKas MO-
JIeTTb ¥ MOJIETb CTpaH KOHTWHEHTalbHOW EBponbl. OTH nBe
MOJIENN pa3InyaloTcs MEXAY co00il o psay BaKHBIX (ak-
TOPOB, PACCMOTPEHHBIX BbIIIE. B camom o0miem Buze naH-
HBIE /IB€ MOJAENH KOPHOPATHBHOTO YIIPABIEHUS MOXKHO
OXapaKTepHu30BaTh ClenylomuM o0pa3oM (Tpu3HaBasdi,
BIIPOYEM, YTO B OTAEIBHBIX CTPAHAX CYILECTBYIOT ONpere-
JICHHBIE OTKJIOHEHUS OT OITMCAHHOMN CXEMBI):

Aneno-amepuxanckas Mooeinn Esponeiickas mooens

Jlomunupyromas poas aamu-  JloMMHUpYOIIas posb aklMOHe-
HUCTpaLMu POB, HMEIOLIMX KOHTPOJbHBII
MaKeT aKkLui

Opuenrayss Ha uHTepechl  OpuUeHTalusl Ha 3aUHTEPECOBaH-
AKIOHEPOB HBIE CTOPOHBI
IIupokoe  pacmpoctpaneHue  bosee y3kuil Kpyr akOHEpOB

aKLUH cpear HaceleHus

3HauuTebHbIE TIpaBa aKIHO-
HEpoB
CrpyKTypa ¢ €JUHBIM COBETOM

EnuHonuuHbIi cUibHBIN Tuaep

Bonee cnabple mpaBa akiyoHe-
poB

CrpykTypa C JBYXYPOBHEBHIM
COBETOM

Koncencyc mnu rpynmnoBoe py-

KOBOJICTBO
Bonee cnabrie Tpaauimu cyueo-
HOTO pa3ouparenscTBa

CloxuBILIMECS TPAJULIAH Cy-
neOHOro pa3bHpaTenbeTBa 10
MHHIHATABE aKIIMOHEPOB

OnwucaHHbIe MOJENH, OE3YyCIIOBHO, SIBISIOTCS YHCTO
TEOpeTHYECKUMH BbIKIaKaMi. OHM HE YYUTHIBAIOT peajb-
HOCTH BO BCEM MX MHOrooOpaznu. OmHaKo repedncieHHbIe
BBIILIE CEMb 3JIEMEHTOB OTPaXar0T Ba)KHbIE aCMEKThI, KOTO-
pble OTIMYAIOT pPa3IMuYHbIE MOAXOAbl K KOPIOPAaTUBHOMY
ynpaBleHnIo B cTpaHax pernona EDK u okaspiBatoT Bius-
HUE Ha Takue MoAxoisl. Bmecre ¢ TeM cyliecTByrOT MoLI-
HBIE U CYIIECTBEHHBIE (DAKTOPBI, TAKHE KaK HEOOXOJMMOCTh
MOJY4YEHHs JOCTyNa K WHOCTPAHHBIM DPHIHKAaM KalluTaia,
JIaBJIEHUE CO CTOPOHBI MHCTUTYLMOHAIBHBIX WHBECTOPOB U
ycunust o (POpMHUPOBAHUIO €AMHOTO €BPONEHCKOTO phIHKA
(DPMHAHCOBBIX YCIYT, KOTOpPbIE, BEPOSTHO, CIIOCOOCTBYIOT
OIpeieIeHHOMY  COJNMKEHHIO CHUCTEM KOPIIOPaTUBHOTO
ynpasieHus B peruoHe. OJJHaAKO CUCTEMbI KOPIOPATUBHOIO
yHpaBlieHHs] HE SIBISIOTCS JIUIIbL (OPMaNIbHBIMH TIPOLENTY-
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paMH, KOTOpbIE MOXHO 63 Tpyaa 3aMeHHTb . CHCTeMbl
KOPIOPAaTUBHOTO YMpPAaBICHUS TaK K€, KaK M APYTHe Bax-
HBIe HMHCTUTYTBl OOILIECTBA, OTPa)XalOT €ro KyJIbTypHBIE
[ICHHOCTH, TO €CTh LIEHHOCTH, KOTOpPbIe — MPaBHJIBHO HIIH
HETMIPaBUIILHO — CUUTAIOTCSI HEOOXOAMMBIMU JUIs BBDKHBA-
HUs obmecTBa. Hampumep, Henmb3s 0XuAaTh, YTO aMepH-
KaHCKHE LIEHHOCTH, B KOTOPHIX OOJIbIIOE 3HAYCHHE TPUAa-
eTcs MHAMBUAYalM3My, MOTYT 0e3 mnpoOiieM 3aMeHUTb
NpPEANOUTeHNs, OTIABaeMble E€BPOMNEHCKUMU CTpaHaMH
[ICHHOCTSIM OOILECTBEHHBIM.

OfHako TMOCTOSHHOE TPOTHUBOIIOCTABIEHUE aHIJIOo-
aMEpPUKAHCKOW MOJETH KOPIOPAaTHUBHOIO YIPAaBJIECHUS, OC-
HOBaHHOW Ha MHTEpecax aKUHOHEPOB, U €BPONEHCKONW MO-
JIeN1, OPUEHTUPOBAHHOW Ha IIMPOKUH KpYr 3auHTEpECO-
BaHHBIX CTOPOH, MOXET NMPUBOAMUTH K MPEYBEIMUYCHHIO pa3-
JTUYUR MEXTYy OBYMS CHCTEMaMU KOPIOPATHBHOTO yIpaB-
JICHUSI U HENIOOLICHKE BJIMsHHS (aKTOPOB, CHOCOOCTBYIO-
IIMX UX KOHBEPreHIMHU, TaKUX KakK JeSTeIbHOCTh HHCTUTY-
oHaATBHBIX HHBecTOpoB CoenuHenHbix [ltato B EBpomne
Y KOTUPOBKA aKUUI €BPONEHCKUX KOMIIAHUI Ha aMEpUKaH-
ckux (oHIOBBIX Oupkax. OmHaKo, MPOBOAS YETKOE pas-
rpaHHYeHHE MEXIY ABYMS MOJEISIMHU U YJIOBIETBOPSS 3a-
MPOCHI JIML, CKJIOHHBIX K JHAIEKTUYECKOMY MBIIUICHUIO,
MOYHO 3a0BbITh O BO3MOXKHOCTSX JJIs1 CTUPAHUS Pa3Iuuuil U
HE 3aMEeTUTh, B KaKOW Mepe KOHBEPreHIMs MEXIy HUMH,
OBITH MOXeET, y)ke mpoucxoauT. Hampumep, TpaHcrpanud-
HbIE CIUSHMA, TAKHe KaK MeX 1y komnanusamu "akimnep" u
"Kpaiicaep", co34al0T BO3MOXHOCTH JJisl TMEpPEHECEHUs
BHYTPEHHUX MEXaHH3MOB KOPIOPATHBHOIO YMIpaBIEHUS B
apyrue crpanbl. OZHUM M3 HaIJIAAHBIX NPHUMEPOB B JIaH-
HOM IIJIaHE MOTYT CIIY>KUTh MEXaHU3MBl BO3HArPakICHHS.
AHanorn4yHeiM o6pa3oM "BpaxIeOHbIe MOTIOIMEeHus", Ko-
TOpBIE paHee BBICTYNAJIW MHCTPYMEHTOM KOPIOPAaTUBHOIO
YOpaBIEHUS, OrPaHUYUBABIIUMCS TMPAKTHUYECKH TOIBKO
AHIJIOCAKCOHCKOW CHCTEMOM, HAUMHAIOT PACIPOCTPAHSATHCS
B CTpaHaX KOHTHHeHTaJabHOI EBpombl. Kpome Toro, eBpo-
nelickue KOMIaHWU Bce 0ojiee aKTUBHO CTPEMSTCS KOTHPO-
BaTh CBOM akiuu Ha (oHIoBoM pbiHKe CoeInHEHHBIX
[lItaToB, U 1JIsi BBIMOJHEHUS] HEOOXOAMMBIX TpeOOBaHHI
OHU TIEPEXOJAT — XOPOLIO 3TO WM IUIOXO — K MPaKTHUKE
Oyxrantepckoro ydera, npuHsaTod B CoenuueHHbix IllTa-
tax. C Apyroif CTOPOHBI, HEJaBHUE U3MEHEHHUS, BHECEHHBIE
B 3aKOHOJATENLCTBO, Peryjiupyouiee GUHAHCOBBIA CEKTOP
B Coenunennbix lllTaTtax, co3manu yciaoBus Ui MOBBIIIE-
HHsl posii OaHKOB W JPYrux (PUHAHCOBBIX IMOCPETHHKOB B
9TOW CTpaHe B KayecTBe COOCTBEHHUKOB. AHAJIOTHYHBIM
00pa3oM HEKOTOpble HMHCTUTYLHMOHAJIbHBIE HMHBECTOPHI B
Coenunennbix IlTarax yxe gaBHO cTanu Urpate Oosee
AKTHUBHYIO POJIb B KOPIIOPATUBHOM YIIPaBICHHH.

Bmecte ¢ Tem ycunus, npeanpunumaemsie B Coenu-
HenHbeIx lTatax wiaun EBpOHC, IJIs1 TOro YTOOBI aIAMHUHUCT-
pauuss KOMIAHWM JIy4Yll€ YYWUTHIBAJIA HMHTEPECHI OPYTUX
CTOPOH, MOYKHO TOJILKO MPUBETCTBOBAThH KakK IIar K YKper-
JICHHUIO KOHTPOJIA 3a AEATENbHOCThI0 MeHeaKepoB. Habmro-
natomnasicsi B0 BceM pervone EDK TeHneHIus K MOBbIIIe-

35 . Coffee, Jr., "The future as history...", op. cit., p. 646.
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HUIO CTENEHW HE3aBUCUMOCTH JUPEKTOPOB KOMIIAHWUH Tak-
JKe SIBJISIETCS IIaroM BIIEpe, IPUYEM U B 3TOM cllydae, ec-
JIM 11e7b JeATEbHOCTH KOMIIaHUW BUIUTCS B YBEJIUYECHHUU
NpUOBbILTN aKIIMOHEPOB, U B TOM, €CJIM PEYb HJIET O BBIT0JIaX
JUId LIMPOKOTO Kpyra 3aMHTEpeCcOBaHHBIX CTOPOH. Yike
MoJIyYMBINIasl MIMPOKOE paclpocTpaHeHue B EBpome mpak-
THKa paszieficHus QYHKIUI npeacenaresss U IJIaBHOrO HC-
MOJHUTEIBLHOTO JUPEKTOpa, BEPOsATHO, OyAeT Npu3HaHA
MOJIE3HON aKIMOHepaMu OOJIBIIMHCTBA aMEPUKAHCKUX
koMnaHuil. 1 HakoHel, enie oJIHOM TOUKOW KOHBEpPreHU MU
MEXIY KpalHUMH (pOpMaMU aMEPUKaHCKOW MOJEIH, OCHO-
BaHHOW Ha MHTEpecax aKIMOHEPOB, U €BPONEHCKON Mojie-
JIM, OPUEHTUPOBAHHON HAa LIMPOKUN KPYI 3aUHTEPECOBAH-
HBIX CTOPOH, BO3MOXXHO, SIBJISIETCS MOHSITHE '"COIMAbHOM
OTBETCTBEHHOCTH TMPHU OCYIIECTBICHUH KOPIOPATUBHOTO
ynpaBieHus", — KOHLEMHs, OTPaKkarolas MomneITky 00be-
JUHHATH JIBE BaXKHBIC TEMBbI, KOTOPHIC MMOKa HE OBLIM peajib-
HO YBSI3aHBI APYT C APYrOM: PallMOHAIBHOE KOPIIOPATUBHOE
yOpaBlieHUE U COIMANIbHAS OTBETCTBEHHOCTh KOMIAHHH.

HelHemHne TUCKYCCHH MO TOBOXY KOPIOPAaTUBHOTO
yIOpaBIEHUS MPOBOIATCS TJaBHBIM 00pa3oM B KOHTEKCTE
pa3BuThix cTpaH CeBepHOil AMepHuKH U 3anagHoil EBpomnsl.
OpHako TeMa KOPIOPaTUBHOTO YNPaBIEHHUS UMEET BaKHOE
3HAUEHUE TAKXKE U1 CTPaH C NEPEXOJHOW SKOHOMHUKOM.
OHa mOMKHA CTaTh BaXKHBIM JJIEMEHTOM HUX CTpaTeryi,
HaNpaBIEHHBIX Ha CTUMYJIHPOBAHHE YIKOHOMHYECKOIO pOC-
Ta, yKperjeHue (UHAHCOBOIO TMOJOXKEHHS M pPa3BUTHE
MPOU3BOJUTENBHOTO YaCTHOTO CEKTOPa, O YeM CBUAETEIIb-
CTBYET HAKOIUIEHHBIH UMM Pa3IWYHbIN OOJI€3HEHHBIN OIBIT,
BKJIIOYas  HEyJa4yHble  MPHUBAaTHU3ALMOHHBIE  MPOEKTHI
90-x romoB. B cTpanax ¢ mepexoHON SKOHOMHUKOU cucTe-
MBI KOPIIOPAaTHBHOTO YTpaBJIEHUs] B OCHOBHOM BCE eIlie
HaxoAsaTcs Ha cTaguu GopMUpoBaHuUs (CM. BcTaBky 4.6.1).
Co3naBasg coOCTBEHHBIE CHCTEMBI KOPIIOPATUBHOTO YIIPaB-
JIEHUs, CTpaHaM LIEHTpaJIbHOM M BOCTOYHOW EBpormsl cie-
JyeT BHUMATEJIbHO ¥ KPUTHUYECKH M3YUHUTh BECh OIBIT, Ha-
KoreHHbli B CeBepHOM AMepuke M 3amanHoil Epore.
Kaxoii cTpane ¢ nepexoqHoi SKOHOMHMKOH CleIyeT orpe-
JeUTh CHUCTEMY KOPIOPATHBHOTO YIpaBiCHHs, B Hau-
OoJibllIeil CTENEeHH COOTBETCTBYIOILIYID €€ COOCTBEHHBIM
NOTPEOHOCTSIM U YCIOBHSAM, a HE CIENO KOMUPOBATh MO-
Jiellb, OCHOBAaHHYIO Ha MHTepecax aKIOHEPOB MJIHM OpUEH-
TUPOBAaHHYIO Ha HIMPOKHUH KPYT 3aMHTEPECOBAHHBIX CTO-
POH, WJIH TIOCTIEUTHO JIeNaTh BHIOOP B MOJB3Y CTPYKTYPHI C
OJIHO- WJIM JBYXYPOBHEBBIM COBETOM KoMmaHuH. OpraHu-
3allMd W OTHENbHBbIE JIMLA U3 3aMaJHbIX Pa3BUTHIX CTpaH
Hen30eXHO MBITAIOTCS HaBA3aTh CTpaHaM C IEPEeXOJHON
SKOHOMHKOHW "TepenoBylo MpakTHKy'" B 007acTH Kopropa-
TUBHOTO YNpaBJIeHHsI, KOTOpasl BHITEKAET U3 OMbITa UX COO-
CTBEHHBIX CTpaH. Takas mepefoBasi MpaKTHKa, 0€3yCIOBHO,
OTpa)kaeT HALMOHANBHBIA OMBIT U KYJIbTYPY KOHKPETHBIX
CTpaH, U B CHJIY 3TOr0 €€ NMPHUMEHEHHE MOXKET OKa3aTbCs
HEYMECTHBIM MJIM MO KpaiHel mepe CIO0XHBIM 0e3 3Ha4H-
TEJIbHOW aJlanTallui B TOM WM MHOW CTpaHe C MEepexXOaHOU
SKOHOMHUKOM. [Ipu OlLleHKe MHOCTpaHHBIX MOJENIed KOpmo-
PaTHBHOTO YIIPaBJICHHUS TUPEKTUBHBIM OpraHaM CTpaH C
MepPeXoAHON IKOHOMHKOH 11e7eco00pa3HO MOMHHTh, YTO B
3HAYUTENbHOM Mepe 3amajHble CHCTEMbl KOPMOPAaTUBHOIO
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Bcraska 4.6.1
KopnopaTtvMBHoe ynpaBneHue B Bocto4Hown EBpone u CHIC

Pedopma KopropaTHBHOTO yIpaBieHUs] HMeeT O0JIbIIoe 3HaueHue uist cTpad BoctouHor EBpomnsl 1 CHI'. Bo-mepBbIX, B paMKax MepexoIHbIX
Ipeo0pa30BaHU UM MPUILIOCH C HYJISl CO3/1aBaTh CHCTEMbI KOPHOPATHBHOTO YIPABIEHHS, TIOCKOJIBKY MEXaHU3MBI, HCIIOJIb30BaBIINECS paHee
JUISL YIPaBJICHUS TIPSANPUSITUSIME B YCIOBUSAX TOCYAapPCTBEHHON COOCTBEHHOCTH U LIEHTPAIN30BAHHOTO [UIAHUPOBAHUSI, HEe OBLIA MPHCIOCO0-
JICHBI JUIsl PBIHOYHOM cpenpl. J{is penieHus 3Toi 3a1auu TpeOyoTcsl paauKaibHble peOpMbl HE TOJIBKO B 00JaCTH IPABOBOTO PEryJIHPOBAHUS
1 HOPMAaTUBHOHN Cpezibl, HO ¥ B OTHOIIEHUH BHYTPEHHUX OPTraHU3alMOHHBIX CTPYKTYp KOMIIaHUH. BO-BTOPBIX, KOPIIOPATUBHOE yNpaBieHHEe
SIBJISIETCS KpaliHe Ba)KHBIM aCIEKTOM B JICSITEIbHOCTH KPYIHBIX KoMmmaHui. [1o3ToMy pemenne npodieMsl HepalMoHaIbHOTO KOPIIOPATUBHOTO
YIPaBICHNS MOXET OBITh BTOPOCTENICHHBIM IPUOPHUTETOM B CTPAHE, I7I€ OCHOBHASI S5KOHOMHYECKas IEATENbHOCTh OCYIIECTBIISETCS MEITKUMHU
KOMIaHHUSMHM, YIPaBIsIEMBIMU CaMUMH coOcTBeHHHKaMH. OIHAKO IO CPABHEHHIO CO CTPaHAMH, UMEIOIIMMH 3PENyI0 PIHOYHYIO 3KOHOMHUKY,
ctpanbl BocTtouHoW EBpornel 1 CHIT mprcTynuiiu K mepexoJHbIM MPeoOpa3oBaHusIM B YCIOBHSX, XapaKTePHU30BaBIIMXCS 3HAYUTEIbHBIM Mpe-
o0ragaHreM KpyIHBIX KOMIIAaHWH B SKOHOMUYECKOHN JIesTeNbHOCTH. B pe3yibrare Aisl CTpaH ¢ MepexoaHON S3KOHOMUKOM C CaMOro Havaia BO-
IIPOCHI KOPIOPATHBHOTO YIPaBJICHUS IPUOOPENN IIEPBOCTEIIEHHOE 3HAUCHHE.

B-TpeTprx, BOIPOCH KOPIIOPATUBHOTO YIPABICHUS UMEIOT OCOOCHHO Ba)KHOE 3HAYEHHE B 3THUX CTpPaHaX, MMOCKOJIBKY MHOTHE OTpaHHYCHUS,
KOTOpbIE 9KOHOMHYECKas Cpe/ia CO3/1aeT ISl MOTEHIHAIEHO Hed((EKTHBHOM MPAaKTUKH KOMIIAHHUH B CTPaHAX CO 3PEJION PHIHOYHOW 3KOHOMH-
KO, TI0Ka ellie He paboTaroT B CTpaHaX, UMEBLIMX PaHEe LEHTPAIN30BaHHO IIaHUPYEMYIO SKOHOMHKY.

B uacTHOCTH, B CTpaHax ¢ pHIHOYHOW SKOHOMHUKOM BaXKHBIM (haKTOPOM, OIPEICISIOIIM PE3yIbTAaTHBHOCTh PA0OThI MPEIIPHUATHS, SBISIETCS
KOHKYPEHTHOE JaBJICHHE HA TOBAPHBIX PHIHKAX'. B OTIHUIME OT 3TOrO CTPaHEL, TIe MPek/Ie AeiCTROBANA CHCTEMA [EHTPAIH30BAHHOTO ILIAHH-
POBaHUs, NPUCTYNUIN K MEPEXOAHBIM NMPE0OPa30BaHUSIM, UMEsl B OCHOBHOM JOBOJILHO 3aKPbITYI0 SKOHOMHKY, XapaKTepPU30BaBIIYIOCS BBICO-
KOH CTENeHBI0 KOHIIEHTPAlli BHYTPEHHNUX PBIHOYHBIX CTPYKTYP, U IIO3TOMY TIepe]] HUMHU BCTalla 3a/1a4a CO3JaHNs] KOHKYPEHTHOH CpeJIbI.

B cuny cropudeckux MpUYMH 3Ta 3aava okKazajack 0cobeHHo TpyaHou ais crpad CHI [em. riaBy 5.4 ii)]. [Iporpecc, ZOCTUTHYTBIN B CO3-
JIAaHUM KOHKYPEHTHOW CpeJibl, SIBJISIETCS HEOMHAKOBBIM CPEIM CTPaH PErHoHa, B YACTHOCTU HAHOOJIBIIMX YCIEXOB B JIaHHOM IIIaHe J0OMINChH
CTpaHsI HeHTpanbHol EBponsl u GanTuiickue crpaHsl (Tadmuna 5.3.4). OqHaKo gaxe B MEPEJOBBIX CTPAHAX OCTAIOTCS IPOOENIBI B MPAKTHYE-
CKOM OCYIIECTBJICHHHU IIOJIUTUKH B 00JACTH KOHKYPEHIIUH U COXPAHSIOTCS HEKOTOPbIE Gapbephl, OrpaHUYMBAIOIINE JOCTYI K KIFOYEBBIM OT-
pacmsm’.

AHaIOTMYHBIM 00pa30M B CTpaHax CO 3pENIol PHIHOYHOM SKOHOMUKOW OBUTH CO3aHbI B 1eT0M 3(h(eKTHBHBIE MPOLETyPbl OAaHKPOTCTBA U JTH-
KBUJIALIMM KOMIAHUH B LIENsAX 00JEeryeHus PeCTPyKTYpU3aLUK WM YXO0/a C PIHKA MPEANPUSITHH, HE CIIOCOOHBIX YCIEIIHO BECTH KOHKYPEHT-
Hy!0 60pr0y. U B taHHOM OTHOIIEHNH cTpaHbl BocTouHOH EBponbl 1 CHI' ¢ camoro Hagana He nMenu 3 (eKTUBHBIX poneayp 0aHKpOTCTBA.
Co3pmanue Takie Ipolenyp CTano NPHOPUTETHOM 3afadell, KOTOPYIO HYXKHO OBLIO pemars, 9YTo0bl yKpeIyIeHue OI0PKeTHON JUCIUIIIMHEI Ha
NPENNPUATHSIX U Pa3BUTHE KOHKYPEHIIMU HA TOBAapHBIX PHIHKAX MPUBEIHU K MOBBILIEHHIO Y()(HEKTUBHOCTH O1arogaps Npoueccy pecTpyKTypH-
3alMu.

B psime HeoaBHMX HMCCIIENOBAaHHI OBUTH M3ydeHBI BOIPOCHI O paMKax H 3()(MEKTHBHOCTH MPaB KPEAUTOPOB IO OTHOLICHHIO K KOMIIAHHSIM-
JOIDKHMKaM . B COOTBETCTBHH C CYIIECTBYIOIIMM 3aKOHOJATENHCTBOM B HEKOTOPBIX CTPAHAX IPELyCMOTPEHHBIH YPOBEHE 3aIlUTHI TIPaB Kpe-
JIATOPOB SIBJISICTCSI COMIOCTABUMBIM HJIH JiaXke 00Jiee BHICOKUM 0 CPABHEHHIO C MOJIOKEHHEM, CYIIECTBYIOLIMM B CTPaHaX C PHIHOYHOH SKOHO-
MHKOI, X0Ts cTpanbl CHI' oTCTaroT B JaHHOM IIJTaHe OT OOJIBIIMHCTBA APYTUX CTPAH perMoHa. AHAJIOTUYHAS KAPTHHA CKIIA/IbIBAeTCs U3 Oolee
001Iero aHak3a TOPrOBOTO MPaBa, B XOIe KOTOPOrO YYHTHIBAIACH, TOMAMO 3aIIHTHI IIPaB KPEAUTOPOB, CTEIIEHb PAa3BUTHSI TPAXKIAHCKOTO U
TOPrOBOTO KOJIEKCOB H 3aKOHOIATEIBCTBA 06 06eCIeYeH H (3a10raX) M O KOMIAHMSX .

5 -
BmecTe ¢ TeM BaKHBIM KOMIIOHEHTOM BBICTYNAIOT 3G (eKTHBHBIC MPaBOIPHUMEHUTENIbHBIE MEXaHU3MbI . CyIIECTBYET 3HAUMTENbHBIN Pa3pbIB
MEX]y CTENEHBIO Pa3BUTHSI TOPTOBOTO 3aKOHOAATENILCTBA U €ro (hakTHuecKor 3((EKTHBHOCTIO ¢ TOUKH 3PEHMS OCYLIECTBICHHS U IPHUMEHe-
HUSI Ha TIPAKTHKE .

Takue orpaHMYeHUs] B 3KOHOMUYECKON Cpesie, XapaKTepHbIe AJIs CTPaH C paHee LEeHTPAIU30BaHHO IIIaHUPYEeMOH SKOHOMMKOM, BBI3BIBAIOT DS
MIOCJIC/ICTBUH JJIsI KOPIOPAaTHBHOTO yrpaBiieHusl. C 0JHOW CTOPOHBI, B YCIOBUSIX, KOTJa Apyrie MEXaHW3Mbl OTPaHUYEHHUN U CTUMYJIOB, TaKHe
KaK KOHKYPEHTHOE JaBJICHWE M yrpo3a OAaHKpOTCTBA, SBISIOTCS CIaObIMH, OCOOCHHO OOJIBIIME HAAEXKIbl BO3JIATAIOTCS HAa KOPIOPATHBHOE
yIpaBieHHe KaKk Ha HHCTPYMEHT, CIIOCOOHBIH obecreunTs 3 dekTrBHy0 padoty npeanpustuii. C Apyroi CTOPOHEI, METOIBI KOPIIOPATUBHOTO
YIpaBJIeHHMs], JOKa3aBIIKE CBOIO OTHOCUTENbHYIO d(()EKTUBHOCTD MPHU CYLIECTBOBAHUM TAKUX OrPAaHUYEHUH U CTUMYJIOB, MOTYT OKa3aThCsl Me-
Hee () ()eKTUBHBIMHU B OCOOBIX YCIIOBHSX, CYIIECTBYIONINX B cTpaHax BocTouHoi EBponbl u CHI'.

Bonpocm coocmeeHHOCIU U KoHmpoan

CTpaHbI PerHoHa HCIONB30BATH PAa3TAIHbIE METOXb MPHBATH3AMME KPYIHBIX IPEINPHSTHNA ¥ TOCTHIIH B STOM PA3HYHOTO MPOrpPecca’.
IepBoHauanbHbIE CTPYKTYpbl COOCTBEHHOCTH (POPMHUPOBAIMCH MO BIMSHMEM DPa3IMYHbIX NPUBATU3ALMOHHBIX CTpaTerui. Bmocnencreun
KITIOYEBYIO POJIb B Pa3BUTHU CTPYKTYP COOCTBEHHOCTH M OCYIIECTBICHUH KOHTPOJISI HaJ KOMIIQHUSIMH WIpaia MOJIUTHKA B OTHOLIEHHH (DOH-
JIOBBIX PBIHKOB M (DUHAHCOBBIX MOCPEIHHUKOB, @ TAKXKE 3aKOHOATENILCTBO 00 OXpaHe MpaB aKIMOHEPOB M CBS3aHHBIC C HUM IPABONPHMEHH-
TEeJbHbIE MEXaHU3MBI.

Benrpus u DcToHHS 0COOEHHO IMPOKO MCIIOIB30BAIN NPSAMYIO IPOJaKy MPEANPHUATHHA CTPATErHYeCKUM HHOCTPAHHBIM HHBECTOPAM B Kade-
CTBE MMEPBOHAYAIBLHOrO MeTo/a mpuBatu3anuu. boxrapust, [Tonpira, CnoBakus u Yemnickas PecryGinka HCOIb30BaI KAK METOABI MaCCOBOM
NPUBATH3ALMY, TAaK U NPOAAXY NPENPUATUH CTpaTernueckuM uHBectopaM. OcTanbHbIe CTpaHbl, B 4aCTHOCTH Poccus, BbIOpaiu riiaBHbIM 00-
pa3oM MEeTOABI BEIKYIIA IIPEIPHUATHI aIMUHACTpAMe M paOOTHUKAMH ¥ pa3iIMdHble ()OPMBI MacCOBOW IPHBATH3ALINH.

IMponaxxu mpeaAnpusTHHA CTPATErHYeCKUM HHBECTOPAM, €CTECTBEHHO, NMPUBEIM K KOHLEHTPAlUH COOCTBEHHOCTH, TOTJA KaK MCIOJIb30BaHHE
METOJIOB MacCOBOW NPHBAaTH3aLUK U BHIKYIa MPEIIPUITHH paOOTHUKAMK OOBIYHO CHadajla CIIOCOOCTBOBAM (hOPMHUPOBAHUIO PACHBUICHHBIX
CTPYKTYp COOCTBEHHOCTH. B mepBoM ciydae 3amada KOPIIOPAaTHBHOTO YIPABICHHUS 3aKIF0OYAETCs NPEXAE BCErO B 00ECHEYEHUH TOTO, YTOOBI
HMHBECTOPBI, UMEIOIIIEe KOHTPOIBHBIN MaKeT aKIUi, YYUTHIBAIA UHTEPECHl OCTAIBHBIX aKIIMOHEPOB. Bo BTOpOM ciydae OCHOBHas 3ajada Co-
CTOMT B TOM, YTOOBI 3aCTABUTh aIMUHUCTPALIMIO KOMIIAHUH [EHCTBOBATh B MHTEPECaX MHOTOYMCIICHHBIX aKI[MOHEPOB.
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BcraBka 4.6.1 (npogormkeHue)
KopnopaTuBHoe ynpaBneHue B Bocto4How EBpone u CHIC

IMpexxze YeM BBICHSTh, KAKAM 00pa30M yIaloCh PELINTh 3TH 3a4a4H, CICAyeT OTMETHTh, YTO MEPBOHAYAIBHO CHOPMHUPOBABIINECS CTPYKTY-
PBI COOCTBEHHOCTH BOBCE HE 00sI3aTENBHO SBIISIOTCS OKOHYATENIbHBIMH. bojiee TOro, B HEKOTOPBIX CIIyYasX MPUBATH3AIMOHHBIE MPOrPaMMBI
ObLIH pa3pabOTaHbI NPH HPEANOI0KSHUH, YTO TIEPBOHAYATIBHBIE CTPYKTYPbl COOCTBEHHOCTH OyIyT ONMpENeNsThCs HE CTOJIBKO 3 (eKTUBHO-
CTBIO, CKOJIBKO COOOPaXEHUSIMU CIIPABEATMBOCTH, U YTO B CKOPOM BPEMEHH PBIHOYHBIC CHJIBI MPOSBAT ce0s 1 chopMUpYOT 3 (heKTUBHBIE
CTPYKTYPBI COOCTBEHHOCTH.

B HekoTOpBIX cTpaHax ObUT CO3/IaH MHCTUTYT (PMHAHCOBBIX MOCPEIHUKOB B KAUeCTBE CPEICTBA, CIIOCOOCTBYIOIIETO KOHIICHTPAIIUH aKI[HOHEp-
HO¥M COOCTBEHHOCTH B EPHOJ] MACCOBOM MPUBATU3ALMK WM IIOCIe Hee. B Ipyrux crpanax mocienyroas nepenpojaxka akiui Ipusesna K mo-
BBILICHUIO CTENICHN KOHLEHTPAIMi COOCTBEHHOCTH B PyKaX aIMHUHHCTpAlMU npeanpusTui [rnasa 5.4 1)]. OqHako Takas mocieayromas Top-
TOBJIS IIEHHBIMKA OyMaramMu He BCErJa CIocoOCTBOBasia (YOPMHUPOBaHUIO Oosiee 3 (PEKTUBHBIX CTPYKTYp COOCTBEHHOCTH M3-3a HEOCTATOYHO
3((EKTUBHOTO PErYINPOBaHUS (HOHIOBBIX PHIHKOB U JEATEILHOCTH (DUHAHCOBBIX MOCPEIHUKOB. B JaHHOM OTHOIIEHHWH CyIIECTBYET 3Ha4YH-
TEJNBHBIN Pa3pbiB MEKAY HEHTPATHHOECBPOIEHCKIMHU 1 OaNTUHCKUMHU CTpaHAMH, C OJHOW CTOPOHBI, M CTpaHAMH FOTO-BOCTOYHON EBpombl u
rocynapcrBamu — npasomnpeeMHukamu Coserckoro Coro3a, — ¢ Apyrou.

OnHaKO CTPYKTYpbl COOCTBEHHOCTH SIBJISIFOTCS. HE €IMHCTBEHHBIM (DAaKTOPOM, BIIMSIOIIMM Ha KOPIOPAaTHBHOE yrpaBiieHue. KpaiiHe BaxkHOE
3HAUCHUE UMEET CYILECTBOBAHHE U 00ECIICUCHNE OCYLIECTBICHUS MPaB aKIUOHEPOB. B 4aCTHOCTH, ¢ TOUKH 3PEHUsI COOTBETCTBYIOIIETO 3aKO0-
HOJATeJILCTBA CTENEHb 3alIMThl MPaB aKHMOHEpoB B 1998 roay Obuia ye comocTaBuMa C MOJIOKEHHEM, CYIIECTBYIOLUMM B EBpomeiickom
coroze. OiHaKo oOecreyeHne NPAKTUIECKOro OCYIIECTBICH S TAaKUX MPaB SBISETCS MPOOJEMO BO MHOTHX BOCTOYHOEBPOIEHCKUX CTPaHax U
crpanax CHI®.,

JMocmuznymuie pezynomamot

Hapnexariee KoprnopaTHBHOE yIpaBiieHHE 00JIerdaeTr J0CTYI K BHEITHMM (DMHAHCOBBIM PECypcaM M CO3/1aeT CTUMYJIBI JJIsl PECTPYKTYpH3a-
UM NpeNpUsATAH. YIOMSHYTHIE BBIIIE HEAOCTATKH HPUBOAAT K TOMY, YTO OOJNBIIMHCTBO KOMIAHMH B cTpaHax BocTouHOH EBpomsr m CHIT
HO-IIPEKHEMY UMEIOT OrPaHMYEHHBIN TOCTYI K BHEIIHUM MCTOYHHMKAM (DHHAHCHPOBAHHMS II0 CPABHEHMIO C aHAJIOTHYHBIMH MPEIIPHUATHIMU B
CTpaHax Co 3pesioi PHIHOYHOMN SKOHOMHKOIL'.

KadecTBo 1 cTeneHp MPaKTHYECKOTr0 MPUMEHEHHS 3aKOHOAATEIILCTBA, ONMPEIEISIONIEr0 OCHOBBI KOPIOPATUBHOTO YIIPABIECHHS, HAXOIAT TaKKe
OTpaXeHHUE B pe3yibTaTax, K KOTOPBIM MPUBEJ MPOLECC NpUBaTU3alUK. Pa3muyHble TUIBI COOCTBEHHUKOB, TIOSIBUBILIHMECS B XO/€ IIPUBATU3a-
[[UH, OKa3bIBAIOT JAJIEKO HE OAMHAKOBOE BIMSHHE HA PECTPYKTYPHU3ALHUIO U ACSTEIbHOCT NMPeanpHsTHii [rnaBa 5.4 1)]. C y4eToM HeI0CTaTKOB
B 3all[MTE NIPaB AKL[MOHEPOB, HE UMEIOIIUX KOHTPOJIBHOIO MaKeTa akMi, U B PeryJMpoBaHUU ()OHIOBBIX PHIHKOB CTPYKTYpPbI COOCTBEHHOCTH,
XapaKTepU3YOLINECs] BBICOKON CTENEHBI0 €€ KOHIIEHTPAUH B pyKax BHEIIHUX MHBECTOPOB, OKA3bIBAIOT, KaK IPEICTaBIIeTCs, Hanboee 3Ha-
YHUTEIBHOE MO3UTUBHOE Bo3eicTBHEe. ONHAKO U B IJAHHOM OTHOILICHUM KapTHUHA SBISIETCS HEOJHOPOIHOH MEeXIy CTpaHamu perrnona. Hampu-
Mep, B Poccun He HabmogaeTcs 0coboil KOPPEsIIMOHHON CBSI3M MEXIY CTPYKTypamMu COOCTBEHHOCTH M pe3yJibTaTaMH paboThl MpeIrnpH-
i, DTo OGBACHIETCS TEM, 4TO CTPYKTYphI COBCTBEHHOCTH B LEIOM HE HAXONAT OTPAKEHHs B COCTABE COBETOB KOMITAHHH H, CIIE0BA-
TEJIbHO, B OCYLIECTBICHUH KOHTPOJIS 3a JSSITEIbHOCTHIO KOMITaHUH. B pe3ynbTaTe aiMHUHUCTpPALUS YaCTO COXPaHSET KOHTPOJb JaXKe B KOM-
MaHUSIX, B KOTOPBIX OHAa HE MMEET KOHTPOJIBHOTO MAKeTa aKIHi.

B 3aknrouenue CJIEAYET OTMETUTH, YTO 3M1'IPIpPI‘IeCKPII>1 OIBIT CBUACTEIILCTBYET O CYILIECTBOBAHUU 3HAYUTEIHLHOW B3aMMOJIOTIOIHAEMOCTH Me-

MY DJIEMEHTaMH CHCTEMbI KOPIIOPAaTUBHOTO YIPABIEHHUS, TAKUMH KaK CTPYKTypa COOCTBEHHOCTH, C OJJHOM CTOPOHBI, U OoJiee MUPOKOH 3KO-

o o 11
HOMHYECKOU CpeAbl — NPEKAC BCEro KOHKYPEHTHLIM AaBJICHUEM Ha TOBAPHBIX PbIHKAX, — C APYTOU CTOPOHBI .

! S. Nickell, "Competition and corporate performance", Journal of Political Economy, Vol. 104, Issue 4, 1996, pp. 724-746.
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CBA3SMHU YCIICIITHO O6XOIU/ITI> 3aKOH BO BpEMs ITPUBATU3AIIAN U TIPU OCYIIECTBIICHUHN KOPIIOPATUBHOI'O YIIPABJICHHUSA IPUBATU3UPOBAHHBIMU KOMITAHUSMUA.
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yrnpaBieHus: (popMUPOBAINCEH MOJ BIUSHUEM IMEPHOANYE-
CKUX (DMHAHCOBBIX KPH3HCOB B OTIENBbHBIX cTpaHax. [lo-
HHMMasl, YTO 3TH KPU3UCHI OCTAJHCH B MPOIIOM, UM ClIe/y-
€T TaKke UMETh B BUAY, UTO, BEPOSATHO, OYAYT U NIpYyrUe
KPU3HUCBI, KOTOpPbIE TPUBEYT K JaIbHEUIINM pedopmaM B
001aCTH KOPIOPAaTUBHOTO YIIPABICHHUSI.

[ToMuMO COOCTBEHHO MOJUTHKH B 00JacTH KOpropa-
TUBHOTO yTpaBJIEHUs, BAXHOE 3HAUEHHE Ui OOeCTeUeHUs
3¢ pekTUBHOrO (PyHKIIMOHUPOBAHHS KOMIIAHUH U yCTpaHe-
HUsSI COOTBETCTBYIOIIMX HEIOCTaTKOB HMEET MOJIUTHKA,
HampaBJieHHast Ha COJIeHICTBHE Pa3BUTHIO KOHKYPEHIIMH Ha
TOBApHBIX PBIHKAX, a TAaKKe IMOJUTHKA, NMPHU3BaHHAs Cle-
nath Gojiee OBICTPBIMU U CIIPABEUIMBBIMU MPOLETyphl OaH-
KpOoTCcTBa. Takue Mepbl ABISAIOTCS HEOOXOAUMBIM JOTIOTHE-
HHEM K JII00OW CHCTEME KOPIOPAaTHBHOIO ymnpasicHus. B
OTHOILEHUU IMOCTEIHEr0 acleKkTa CTpaHbl C MepeXoJHON
SKOHOMHUKOW JOJDKHBI TOHUMATh B3aUMOCBS3H MEXIY pa3-
JUYHBIMU 3J€MEHTaMU HaJJIeXallel CUCTeMBl Kopropa-
TUBHOTO YNpaBIEHUS U MPUOPUTETAMM, BBITEKAIOLUIUMHU U3
y)Ke MPUHATHIX pelieHui. B yacTHoCTH, monuTHKa B 06Jac-
TH TIPUBATH3ALUH, KOTOpas MpHUBea K MOSBICHUIO CTpaTe-
TMYECKUX aKIMOHEPOB, 00JaJarolX KOHTPOJIbHBIM IaKe-
TOM aKLMWH, JOJDKHA JOTONHATHCS MPEXAE BCErO0 MepamH
10 3alUTe MPaB OCTAIBHBIX aKIoHepoB. C Apyroi cropo-
HBI, B CTpaHax, IJe MpUBaTU3aLus NpUBeNa K CTPYKTypam
pacrpeieneHus aKIIMOHEPHOTo KamnuTania ¢ 0oiee HHPOKUM
KPYrOM YYacTHHKOB, MEPBOCTENICHHOE BHUMAaHHE CJIEIyeT
YIENUTh HaJUIeKalIeMy DPeryJlupoBaHHI0 (DOHIOBBIX PHIH-
KOB M TeX (PMHAHCOBBIX MMOCPETHUKOB (TaKMX, KAK HHBECTH-

1MOHHbIe (OHIBI U (UHAHCUPYIOLHME UX OaHKH), KOTOPbIM
MOTYT OBITh JIeJIETHPOBAaHbI KOHTPOJIbHBIE (DYHKIMU OT MMe-
HH MHOTOYHCIIEHHBIX aKkunoHepoB. C y4eToM TOro, 4To He-
KOTOpBIE CTPaHbI C MEPEXOJHON SKOHOMHKOH 00Jaal0T Or-
paHMYEHHBIMU BO3MOXXHOCTSIMH B 00J1aCTH PEryJIMPOBaHUS U
MPaBOMIPUMEHUTEIBHON AEATEIBHOCTH, a TaKKe C y4eTOM
HEoOXOAUMOCTH (JambHEMNINeil) HHTerpalii MajbIX CTpaH ¢
OTKpPBITOM TMEpPEeXOJHOM 3KOHOMUKOMW B MEXIYyHapOAHbIE
PBIHKM KamuTajia, CIeIyeT Takke H3Y4YUTh BO3MOXKHOCTH
"3aUMCTBOBaHUS" pallMOHAIBHBIX METOJIOB KOPIIOPATUBHOTO
ynpaBieHus APYrux cTpaH. Peub uner o coOmoaeHun MecT-
HBIMW KOMITaHUSIMH TPeOOBaHUHN B 00JIACTH KOPIIOPATUBHOTO
yIpaBlIeHUs], TPEIbABISEMBbIX Ha MHOCTPaHHBIX (POHIOBBIX
OMpKax, U KOTHPOBKE MX aKLUi Ha Takux OMpkax, Mpo-
BEpKE OTYETHOCTH MECTHBIX KOMIAHHUN MEXTYHapOIHBIMU
(¢bupMaMu B COOTBETCTBMM C MEXIYHAapOAHBIMH CTaHIap-
TamH, (IanbHEeHIIeM) OTKPBITUH BHYTPEHHHMX PBIHKOB IS
MHOCTPAHHBIX (PMHAHCOBBIX MOCPEAHUKOB, IEHCTBYIOMINX B
COOTBETCTBUHM C PETYJIUPYIOMUMH MOJIO0KEHUAMH U IOJ
HaJ30pOM COOTBETCTBYIOLIMX OpPraHOB B HX CTpaHax, a
TaKXKe Mepax MO MPUBJICUCHHIO TOTOJHUTEIBHBIX MPSIMbIX
MHOCTPaHHBIX MHBECTUUMU. 1 HaKoHel, AJid CTpaH, Hame-
peBaroluxcs BCTynUTh B EBpomneickuil cow3, OAHO U3
BaXXHBIX COOOpaKeHMH, KOTOPOE UM CJIEAyeT YYHUTHIBAThH
npu pa3paboTKe CBOMX CUCTEM KOPIOPATUBHOIO yIpaBie-
HMs, 3aKJIIOYaeTCs B TOM, YTO TaKHE CHUCTEMbI JOJIKHBI
OBITH COBMECTHUMBI C MpakTUKoi, mpuuatoi B EC, c Tem
4TOOBl CBECTH K MHUHUMYMY BO3MOXKHBIE H3IICPIKKH ajarl-
TalM, C KOTOPBIMH MOTYT CTOJKHYTBHCSI OTEUECTBEHHBIE
KOMITAaHUH U MHBECTOPHI P BhIX0AE Ha OGN PBIHOK.








