Bectuuk CII6TY. Cep. 8. 2003. Buin. 1 (Ne 8)
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MEPBI 1O PEIVIAMEHTALIYU KOPIIOPATUBHOI'O YIIPABJIEHHWA
KAK CIIOCOB PEINIEHUS ATEHTCKO! ITPOBJIEMbI

B ctaThbe paccMaTpuBalOTCH OPraHU3auMoOHHO-NPABOBLIE MEXaHWU3MbI
peleHUs areHTCKoit Npobnemel 8 kopnopauusx. MoapobHO aHanuanpyroT-
€S CTPYKTYpa KOPTOpaTUBHOIO ynpasneHus COBPEMEHHbBIX NpeaAnpusTiA,
npenMyLLLecTsa 1 HEAOCTaTKN TPEX3BEHHON MOAENN ynpasneHust kopno-
pauuvei (obwee cobpanue akuumoHepos — CoBET AUpPEKTOPOB —
npasneHue). laeTcsa xapakTepucTuka oOLLEeNpUHATEIM MEpaMm no sawure
npas UHBECTOPOB Kopnopauuii. B aaHHOM cTaTee Aenaercs Takke nonbIT-
ka OUEeHUTb YpPOBEHb NOATOTOBMEHHOCTU OTEYECTBEHHOrO 3aKOHO-
AaTensecTBa K PerynupoBaHuio NpaBoBbIX OTHOWEHWA B cepe Kop-
NOpaTUBHOIO YNpaBneHusi No CPaBHEHMIO C 3aKOHOAATeNbCTBOM PasBUTLIX
cTpaH.

KnoueBoit 3afaueil KOpIOPaTHBHOTO YNIPaB/IeHUs! ABMAETCA 3alUMUTa OIpe-
JleNeHHOTO KPYra y4acTHHKOB KOPIOPATUBHLIX OTHOIUEHUH OT MOTCHLHAILHOTO
nponssosa n HedGHeKTUBHOM AeATETBHOCTH MEHEIUKEPOB KOMIIAHMH. B camoMm
y3KOM NMOHHMaHMM KOPIIOpaTHBHOE YNpaBjeHue COCTOMUT B ofecieyeHNH Hes-
TeNbHOCTH MEHEIKepOB IO YIPABJAeHUIO NMPEANPUATHEM B HHTEpecaxX BIajie/b-
IleB-aK1MOHepOB. MHOIHe McCefoBaTeIM pacCMaTprBaloT KOPIOpaTHBHOE YII-
paB/ieHue Kak ITyTH U CIIOCOODI, ¢ TOMOLIBIO KOTOPBIX BCEM (bUHaHCOBBIM BHEILL-
HUM MHBECTOpaM TapaHTHPYETCs AOXOA Ha MX MHBecTHOMH. K (bHUHAHCOBBIM
BHELIHUM HHBECTOPAM OTHOCSATCS He TOMbKO [epyKaTeln aKuui, HO U KpeANTO-
pbI KOPIOpPALWH.

C TeopeTHYecKoi TOYKH 3peHHs KOH(IUKT HHTEPECOB co6CTBEHHUKOB UH-
BECTHIMIT U MEHENKEPOB B KOPIIOPALMH AB/SAETCA BbIPAKEHNWEM TaK HasbiBae-
MOJI areHTCKO! Mpo0/1eMbl, MO B3aHMOOTHOLIEHUH IIPUHUMIAT — areHT,
COT/IACHO KOTOPO# ONMH MHAMBHJ (IIPMHIMIAN) HOPYYaeT 3a ONpefeNeHHOe
BO3HArpaXKIeHHEe APYroMy (areHTy) MeMCTBOBATH OT €r0 MMEHM B MHTEpecax
MaKCHMM3ALWH 61aTOCOCTOAHMs IIPUHIIUIIANG, & Te TOTePH, KOTOPbIE HECYT KOP-
Nopauuy B CBA3H C Ha/MYHEM areHTCKOH npo6eMbl, Ha3BIBAIOTCA aTCHTCKUMU
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U3epKKaMH.' ATeHTCKME H3JEPXKKH He/AT Ha NpAMble U KOCBeHHEBIe [YupKosa,
1999, c. 25]. [IpsiMble areHTCKUE M3HEPKKHU BKAIOYAIOT PACXOABI HA MIPOBENEHUE
aKIMOHepHOTo coOpaHuaA U cogepxanue CoBeTa JUPEKTOPOB, PACXOMbI Ha ayAUT
KOpriopaiuHy H T. . K KOCBEHHBIM OTHOCATCA U3AEPKKH YITYIIEHHBIX BO3MOXHO-
CTeif, KOTOPbI€ BO3ZHUKAIOT BCAEACTBHE ONMIOPTYHHCTHYECKUX NEUCTBUN MCHEN-
’KepOB KOMITaHUU: IMYHOe ToTpebIeHHe 3a CueT KOMIIaHUM, TPaHcpepTHOe Iie-
HOOGpa3oBaHHe, HEONIPABAAHHOE PACHIMPEHHE MACIITA00B AeATeIbHOCTH KOM-
MaHUKU U T. 1.

Hecmotpst Ha TO YTO HEOOXOAMMOCTD 06CYKIeHUA KOH(MIUKTa MHTEPECOB B
POCCHICKUX KOPIIOPALMAX Hazpeaa JaBHO, faHHas NpobieMaTHKa Malo U3ydeHa B
POCCHIICKOM 9KOHOMUYECKOH uTepaType. [lo CHX He CyIIeCcTBYeT YeTKOH CTaTH-
CTHKH, YKa3bIBAIOLIEH Ha pasMepbl 3aTpaT, KOTOPble HECYT KOPIIOPALUHU B CBSASH C
Ha/JIU4YUeM areHTCKUX U3HEPXKEK, ONHAKO OIBIT IOKA3bIBAET, YTO OHU MOTYT IIPUBO-
JUTb K Pa3pyLUIEHHUIO OTPOMHBIX KOMITAHHH.

B macrosulei craTbe aHaIU3UPYeTCA CTPYKTYpa KOPIIOPATHBHOTO YIpaBJe-
HHMA KaK MHCTPYMEHT pellleHHs areHTCKOM Mmpo6aeMbl, PACCMOTPEHBI 3aKOHO/A-
TeJbHbIE MEPbI MO IPeLyNPEeXACHUIO areHTCKON Mpo6yeMel, IPOBefeHa OLeHKa
OTAE/NbHBIX MONOKEHUI POCCUHCKOTO KOPIIOPATHBHOTO 3aKOHOJATENLCTBA B 061a-
CTH 3aLMTh] IIPAB UHBECTOPOB.

BHYTPEHHUE MEXAHY3MBI PEIEHUSL ATEHTCKOMH IIPOBJ/IEMbI

OnuH U3 OCHOBHBIX MOTHBOB MPeNOCTAB/ICHHS BHEIIHEr0 GUHAHCHPOBAHMUSA
Pa3/IMYHBIM KOMITAHUAM ~— 9TO IIOTydeHMe HHBECTOPaMH B 0OMEH Ha MHBECTH-
LMK TIpaBa KOHTPOJS HaJ 9TUMH KOMIAHUAMU M 3aKOHONATENLHOM 3aIUMTLI OT
MOTEHLMaTbHOTO MPOU3BOIA MEHEKEPOB. B3aMOOTHOILIEHHS MeX/ly BHEIIHIUMH
UHBECTOPAMHU ¥ GUPMOI, 110 CYTH, TIPEACTABIAIOT COOOM KOHTPAKT, KOTOPbIH Ha-
Je/IAeT MHBECTOPOB OTpelie/leHHLIMU IIPaBaMH 10 OTHOLUEHHUIO K aKTHBaM Qup-
Mbl. B TO e BpeMs KOMITaHHs HO/DKHA OO1aflaTh IEHCTBEHHOM CTPYKTYPON KOp-
IIOPATUBHOTO YIPaB/IeHUs, KOTOpas MO3BONAM/IA Obl MHBECTOPAM OCYILECTBIATH
5} PEeKTUBHBIIH KOHTPOIb HaJ JEATETbHOCTBIO MPeAIPUATHA.

CrpyKTypa yupaBjleHHA COBPeMEHHOI KopIopanuu. B ocHoBe CTPYKTypbl
KOPIIOPaTUBHOTO YIIPaB/IeHUA NEKUT NPUHIUIT OTAEeHUA COOCTBEHHOCTH OT yII-
pasnenus [Fama, Jensen, 1983]. Cob6cTBeHHMKH 06/1aflaloT ONpee/eHHbIMU pe-
Cypcamm, KOTOpbIe OHH JIOBEPAIOT B YIIPaB/ieHHe MEHEIKepaM KOPIOpalui U3-3a
OTCYTCTBHS KOHKPETHBIX 3HAaHHUI B iaHHOM cdepe 6u3Heca MO0 3a HEOCTATKOM
BpeMeHH. B pesynbrare pasmeneHUs QYHKIUE COOCTBEHHHUKA U yNPAB/ISAIOUIETO

' B camom o61LIeM BuUj€ aTEHTCKHME U3LEPKKU IIPeNCTaBAA0T co60il pasHuIy
MeX/IY CTOMMOCTBI KOMITAHMM B HACTOSINMI MOMEHT M €€ TMIIOTETHYECKOH CTOMMO-
CTBIO, KOTOpas MOr/Ia GBI UMeTb MeCTO B Go/ee MIeabHOM MMpe, [[ie areHT U NPUHLIHU-
naja npecyiefloBaal Obl OMUHAKOBbIE HHTEPECHI.



BO3HMKaeT HEOOXOAMMOCTb OPraHHM3aLMU ONpe/eeHHON CXeMbl B3aHMOOTHOLLE-
HMIT MEX]Y COGCTBEHHUKAMM U YIPaBISIONUMH.

Jins opranmsanun 3¢ beKTHBHOr0 KOHTPO/IA Ha[ MEHE[UKMEHTOM KOpIopa-
LI TPAKTHKA KOPTIOPAaTHBHOTO ynpasienus paspaborana nHctuTyT CoBeTa AM-
pekTOpoB, Win HabronaTeIbHOro CoBeTa, KOTOPBIA BLICTYIaeT OCPETHHKOM
MEXAy COOCTBEHHUKAMM U YHPAB/IAIOIIMMH Kopriopaiuit. COBEeT HMPeKTOPOB fB-
JIIETCS IOBEPEHHBIM JTULOM COOCTBEHHNKOB B Kopriopanun. CoBeT L{MPEKTOPOB
BHINONHsIET Pudyyuaprovie obszannocmu (fiduciary rights) — npencrasisier unTe-
PechI U JIeMCTBYeT B N0/b3Y COOCTBEHHMKOB P OCYILECTBAeHNH (QYHKINA KOHT-
poOJIst 32 yrpaBJIeHHeM KOPIIOpal(He.

Co6crBennuKkd, COBET TUPEKTOPOB M MEHEMKMEHT 00pasyloT CTPyKTYpy
yIpaB/IeHUsA COBPEMEHHOW KOpIIOpanued. KnoueBo# 3ajaueit CTPYKTYPBI KOP-
IOPATMBHOTO YIIPABIEHUs AB/AETCA 3alIUTA ONPENENCHHOTO KPYyra y4aCTHUKOB
KOPIIOPATHBHBIX OTHOLIEHHI OT IOTEHIHANBLHOTO MPOU3BONA M HedpPeKTHB-
HOJ XesATeAbHOCTH MeHekKepoB KoMMaHuu. CTPYKTypa KOPIOPAaTUBHOIO YII-
paB/eHus, KaK TIPaBUIIO, NPEACTaB/ICHa «TPEYrONbHUKOM» KOPIOPATUBHOTO Y-
pABIEHUsA, OCHOBHBIMH 9JIEMEHTAMH KOTOPOTO AB/sIOTCA obliee cobpanue ak-
LHOHepOB (TIpelcTaBAoLlee HHTEPECh COOCTBEHHUKOB), COBET UPEKTOPOB,
HCITOTHUTE/IBHBIF OpraH (BBICIIMIA MEeHEIKMEHT KoMnannu). KakKablit U3 pyKo-
BOJALIMX OPTaHOB 00/fiaeT YETKO OIIpefe/IeHHbIMU OOsA3AHHOCTAMM | TIOTHO-
Mmounsimu. Ob1iee cobpaHue aKIHOHEPOB AB/IAETCH BHICILIKUM OPraHOM YIpaBiIe-
Hus kopriopanueii. OHO, KaK TpaBUIO, u3bupaeT wieHoB CoBeTa JMPEKTOPOB,
yTBep>K/iaeT TOAOBbLIE OTYETDI, (PUHAHCOBDLIE PE3YNLTATDI, HA3HAYAET BHELIHETO
ayANTOpa, BHOCUT U3MEHEHMUSA M JIOTIO/IHEHUS B YCTAB KOPIOPALMH, IPUHUMAET
pellleHns O BbIIUIATE JUBHIEH/OB, PeIlaeT APyrie BaKHEHIMe BOMPOCH], BKIIO-
yasg BOIPOCH peopranusauun n nuksumanuu. Coser nupexropos (Habmona-
Te/IBHBIH COBET) OCYLIeCTBAsET 0blIee PYKOBOJACTBO AESATENbHOCTBIO KOPTIOpa-
MM, He SIBJSSACH TIPU 9TOM UCIOAHUTENbHBIM opranoM. Kak mpasnno, Coser
JUPEKTOPOB OTBeYaeT 3a ONpelleieHHe IPUOPUTETHBIX HAIPABICHUN HeATe/Nb-
HOCTH, KOHTPOJIb 32 (DUHAHCOBBIM COCTOAHHMEM, PaspelieHne 3aKII09eHUs KPYII-
HBIX CAEJIOK, 06pas0OBaHMe HCIIOTHUTENbHOTO OpPraHa, yCTaHOB/IeHHE TIOTUTHKH B
BOTIPOCAX BBIN/IATLI BO3HATPaXKAEHUH HO/DKHOCTHBIM JHMIAM UCIIOTHUTENHLHOTO
Oprana; MOArOTOBKY PeKOMEH/IAIIMI aKIIMOHEPAM [10 BOIIPOCaM, KOTOpbIe BbIHO-
CATCH Ha MX pelieHue. VICIONMHUTENbHBIN OPrad KOPIIOPALWH OCYLIECTBAAET Py-
KOBOJCTBO TeKYIIe neaTebHoCTbIo. OH MOXeT NeHCTBOBaTh B hOpMe eAUHO-
JIMYHOTO OpraHa (reHepajbHBII ANPEKTOP) WK KOJUIETHalbHOTO opraHa (IIpas-
JeHue).

B 3aBHCHMOCTHU OT CXeMbI OTHOILICHUM ¥ COCTaBa OPTaHOB KOPIIOPATHBHOTO
yhpas/ieHus GOPMHUPYETCs OnpefiefieHHas MOe/Ib KOPHOPATHBHOrO YIPaB/IeHHA.
Cpeny BaxHBIX (aKTOPOB, OKA3BIBAIOUMX BIMAHHE Ha (POPMUPOBAHME HALKO-
HaJIbHO¥ MOJIE/IM KOPIIOPATHBHOTO YIIPaB/IeHUs], BBIIEIUM CleAylomue:
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¢ HCTOpHUA Pa3sBUTHA U COBPEMCHHBIE OCOOCHHOCTH IIPABOBOI CHUCTEMBI U
KY/IbLTYPBI;

¢ TpamMIIMOHHAA HallHOHAJIbHAA MIACONOTHA U NpaKTHUKA AENIOBBIX OTHOILE-
HUH;

¢ IIONIMTHYECKAs CHCTeMa U CTeNleHb BMEUIATENLCTBA TOCYHapCTBa B 9KOHO-
MUKY;

¢+ MAKpPOJKOHOMMYECKasl CUTYallusl U 3KOHOMHYECKAS IIOIMTHKA B CTPAHE;

+ cocrosinue (PUHAHCOBBIX PBIHKOB M POJib (PMHAHCOBBIX UHCTUTYTOB;

¢ COOTHOIIEHHE HCTOYHHKOB (PMHAHCHPOBAHUSA KOPIIOpalni.

Onpenenennas KOHCEPBATHBHOCTb XapaKTepHa A/st 0G0 MONENH KOpPIIo-
PaTUBHOTO yrnpaB/eHus, a GOPMHPOBAHHE €€ KOHKPETHBIX MEXaHM3MOB 00yC/IOB-
TI€HO MCTOPUYECKUM IIPOLLECCOM B KOHKPETHOM CTpaHe. ITO O3HAYAET, B YACTHOCTH,
4TO He CJIENyeT XaTh ObICTPLIX U3MEHEHUI MOJEIH KOPIIOPATUBHOTO yIPaBAeHUs
BC/IE]l 33 KAKUMHU-THO0 PafMKa/IbHBIMHU IPABOBBIMH H3MeHeHMAMH. JlaHHOE 3aMe-
YaHHEe OTPAXKAET CJIOKHMBIIYIOCH CHUTYALMIO C KOPIIOPAaTHBHBIM YIPABI€HHEM B
Poccuu, e XoTa M cpopMUPOBATUCE HOBBIE CTPYKTYPHI YIIpaBAeHHsA, HO MHOTAA
COXPAHSIOTCA CTapble METONbI PYKOBOACTBA, YTO HeGJIATONPHUATHO CKa3hiBAETCS Ha
(OYHKLIMOHUPOBAHWH KOPTIOPALIUIL.

HecmoTps Ha MHOTOOGpasKe CyLeCTBYIOIIMX B MUPe MOJIeNel KOPIIOpaTHB-
HOTO yIIpaBIeHUs, HCCIENOBATE/IN BBIEAAIOT aHITI0-aMePUKAHCKYIO, SHTIOHCKYIO U
repManckyro. OCHOBHOE pas/jMuMe JaHHBIX MOJE/ICi 3aK/II04aeTCs B CTPYKType
COGCTBEHHOCTH Ha KalMTa/l KOPIIOPALHUH U COCTABE OPTraHOB yNpaBIeHUs. AHIJIO-
aMepHKaHCKas TArOTeeT K «ayTCaiAepCKoi» MOJeNM KOPIOPAaTHBHOIO YIIpaBJe-
HUs, OCHOBAaHHON Ha YYacTUM B KalUTajie U YOPAaBIeHUU KOMIAHUEH BHEUIHHUX
9KOHOMUYECKHX CYyOBEKTOB — MHAUBUAYaJbHBIX U MHCTHTYLHOHA/ILHBIX HHBeE-
CTOPOB, He MMEIOIIUX NPAMOr0 OTHOIIEHUA K KOPIIOpALMH. [epMaHCKas U ATIOH-
CKas NMpencTaBasaioT co60f «MHCANACPCKYI0» MOAEIb, IAe KAKYEeBYI0 POlb B
bopMHUpOBaHMM KaNUTaNa W yHPaBICHUH MIPAIOT BHYTPEHHHME YYaCTHHUKU —
6aHKOBCKHME CTPYKTYPbI, MMEIOLI¥e TeCHbIe (PHHAHCOBO-KPEAUTHBIE OTHOLICHHS
¢ KOpHopanuei, i pabOTHUKH KOMITAHUM,

Opnako HM OFHA M3 3THX MOJEef He GOPMUPYETCA aBTOMATUYECKHU B
CTPaHax ¢ pa3BUBAKILEACA PBIHOYHON 9KOHOMUKOMN. B noc/iennee BpeMs Bbine-
AAIOT NMPEANPUHUMATENBCKYIO MOJie/ib KOPIIOPAaTHBHOTO YIIPaBJICHHUs, KOTOpas,
KaK YTBEPXKIAIOT €€ aBTOPBI, XapaKTePHa /Il CTPAH IIePeXOXHOro nepuona | Y-
paB/ieHHe COBpeMeHHON KommaHueir, 2001, c. 395]. B pamkax npesnmpuHuma-
Te/IbCKOW MOJIe/IN MIPUCYTCTBYIOT BCe HEOOXOMUMBIE (POpMaNbHbBIE 31€MEHThI, HO
B PeasbHOM [eATeNbHOCTH NPUHIUIT OTAE/IEHUS TIpaB COOCTBEHHOCTH OT yIIPaB-
JNleHust ovepyeH cnabo. [laHnas Mopjenb XapakTepUsyeTCs BBICOKOU KOHILIEHTpa-
nueit COGCTBEHHOCTH M BPAaKTHYeCKUM COBMelleHeM (YHKIMI COBCTBEHHOCTH
1 YIpaBjIeHHUS.
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CoBeT IMPEKTOPOB U €ro yYacTHe B yIPaBIeHUI xopriopauueit. Hesapucumo
OT TIPUHATON MOJIE/IA KOPIIOPATHBHOTO yTpPaB/IeHUS Hanbosee NUPOKO UCIIONb3ye-
MBIM MEXaHM3MOM, C TOMOILIBIO KOTOPOTO MHBECTOPDbL OCYLIECTBILAIOT BHYTPEHHHH
KOHTPO/Ib 32 JIEAITENLHOCTBIO MEHEKMEHTA KOPIIOPALMH, OCTAETCA yIacTHE B Co-
BeTe AUPEKTOPOB. B KPYIHBIX KOPTIOPALHAX BCA ALATENLHOCTD JO/DKHA OCYILECTD-
NATHCA 1o, KoHTposeM CoBeTa IUPEKTOPOB, Ubel INIABHON 3anadeil ABAAETCS MOJK-
60p ¥ yBOMbHEHHUE JIHLL, 3aHUMAIOIIHMX PYKOBOMIALIME AOTDKHOCTH, U [eferipoBaHme
MM TTOTHOMOYMII IO TeKyIlleMy YIPaBleHHUIO KOMIIaHHEH. OcHoBHas 06A3aHHOCTD
CoBeTa IUPEKTOPOB — 0GECIeUUTD OTBETCTBEHHOCTD 1 OTYETHOCTE MEHEIKMEHTA
33 pesy/bTaThbl AeATe/IbHOCTH KOPIOPaluHy.

CoBeT JMPeKTOPOB AB/ISETCHA CBOErO POJA@ JOBEPCHHBIM JIMIOM BCEX aKIHO-
Hepos. OH [O/DKeH PEry/iPHO IIPOBOAUTD 3aCEAAHMA M MMETh JOCTYIL K 060t
MHGbOPMAIIHH, HEOOXONMUMOI €ro WIeHaM JUIA MCITONTHEHUA 06s3aHHOCTEN M
pUHATHA 06OCHOBAHHBIX peileHNi. B cocTas CoBeTa IMPEKTOPOB MOTYT BXO-
IUTh He3aBHCUMBIC WIEHbI, TIPeACTABUTENN KPYIHBIX aKIIMOHEPOB, IPEACTABUTE
M MCTIONHMTENBHOrO OpraHa o6LIecTsa, B OTHEAbHBIX CIyUasX MpeAcTaBUTe/ U
rOCylapcTBa U TPYAOBOTO KOJUIEKTHBA KOPIIOpALMH. YucnenHocth CoBeTa IUpPEK-
TOPOB BapbUPYeTCs B 3aBUCMMOCTH OT MOJE/IM KOPIOPATHUBHOTO yIpaBleHUA U
pasMepoB Kopropanuu: oT 8-12 B eBPONEACKNX CTpaHAX N0 50 B dnouwun. [lo
JaHHBIM MCCIeAOBaHUI, TUITNYHbIA COBET IUPEKTOPOB POCCHIICKOI KOPITOpaLUH
COCTOHT 13 9 uenosex |Bennkos, AHHUKOBa, 2001].

Pa6oTa OfHOrO M 60/ee IpeICTaBUTeEl KPYITHEHLIMX aKIIMOHEPOB B CoseTe
IMpPEXTOPOB (TaK Ha3bIBAEMBIX CIIOHCHPYEMBIX [MPEKTOPOB) ABAAETCA OOLIENpH-
usaroi HopMoi. OnHako BKmoyenre 8 COBET ANMPEKTOPOB CIUIIKOM 6ONBILIOTO
YU/ CIIOHCHPYEMBIX AMPEKTOPOB MOXKET CO3aTh BIEYATICHUE, HTO DaHHbII
oprai pa6oTaeT TONBKO B HHTEPECAX ONPE/IEIEHHPIX AKIMOHEPOB.

Ha stom done Bce 6o/biee 3HaUYCHUE npuoGpeTaeT MPUCYTCTBHE He3aBUCH-
MBIX AHpeKTOpoB B cocraBe CoBeTa AHPEKTOPOB KOPIOpALHH. HezaBucUMBIX
wienos CoBeTa AHPEKTOPOB YACTO HA3BIBAIOT HEMCIIONMHUTENBHBIMU AMPEKTOPA-
mu. Ux mpucyrcreue B CoBeTe AUPEKTOPOB BaXXHO M bYHKLHOHUPOBAHUSA Ha-
[EKHOM CHCTeMbI KOPIIOPAaTHBHOTO YIIPaBICHUS, TO/Ib3YIOLIENiCA JOBEPUEM HHBE-
cropos. Kpome TOro, OHM MTPAIOT 3HAYHTENLHYIO pOb B pa6oTe pAxa MOCTOAHHO
IEHCTBYIOLIMX KOMUTETOB coseTa. Hesaucumbie AMPEKTOpA He AO/LKHBI UMeTh
KAKUX TG0 TECHDIX JeJOBBIX B3aMMOOTHOLIEHUH ¢ KOpIOpalnen. O6BIYHO KPU-
TePUAMHU BbIOOPA TAKMX IMPEKTOPOB ABJAIOTCSA COYCTANME 3HAaYUTELHOTO OTIBITA
B GU3Hece, crielUa/IbHBIX 3HaHMI B COOTBETCTBYIOLIEH OTPACIH U OTHIHAA PEITy-
ranua B obuiecrse. OfHA M3 OCHOBHBIX HX XapaKTEPUCTHK — HE3ABUCUMOCTD
cyxnennit. HesaBiCHMBbIE IMPEKTOPA MOTYT He 061afarh JeTaJbHbIMH 3HAHHAMU
6usHeca Ha ypOBHE UCIOMHUTENbHBIX AMPEKTOPOB, OAHAKO MX OIBIT Heo6XomuM
NpH BHIPABOTKe CTPATErHH, OLEHKE JEATENbHOCTH, Ha3HAICHHH UCIIOTHUTEbHOTO
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pyxoBoACTBa, OpMHUPOBaHKMH HOPM NoBefeHns. COTIACHO MEXYHAapONHOH NpaK-
THKe NIPaBa He3aBUCHMBIX AHPEKTOPOB MOTHOCTBIO CXOXH € IIPaBaMM OCTaTbHbBIX
wenos CoBeTa AUPEKTOPOB, 3a HCK/IIOYEHNEM OILHOM BaXKHOM IIONPABKU: HE3aBU-
CUMBII TUPEKTOP MOXKET eMHOMMYHO 3a6/I0KMPOBaTh pelitenne CoBeTa AUPEKTO-
poB. DaKTHYeCKH OH 06/NafaeT MpaBoM BETO.

Yuactue B CoBeTe IUPEKTOPOB HIpaeT 0co6yIo POk B YCIOBUSIX POCCHICKOTO
6usneca. [Tockonpky B Poccuy MOCTOAHHO MAYT MPOLECCH Mepenena coOCTBEHHO-
CTH Ha PasIMYHBIX TPOMBIILUIEHHBIX PEANPHATHAX, TPOTHBOGOPCTBYIOLIKE
IpPYIIbI aKIHOHEPOB GOPIOTCA MMEHHO 3a OONBIUMHCTBO M IPENCENATeNLCTBO B
CoseTe AupeKTOpoB. X Lieib — MOMYYHTh KOHTPOMb Hal COBETOM AHPEKTOPOB,
HA3HAYUTD «CBOEIO» TeHEPAIbHOTO OMPEKTOPa M IPUCTYIMTh K peaqn3alHy 10-
CTABJICHHBIX 3a/ad.

B poccuifcKux KOpHOPALHsAX, FAe NOMUHUPYET MPeapUHUMATENbCKAsA MO-
fie7b KOPIOPATUBHOTO YIpaBieHUsA, 60MbIIYI0 PO/Ib UIPAET HYeN0BeueCcKUi dax-
Top, 1 naxke yaactue B CoBeTe AMPEKTOPOB HE FapaHTHUPYeT MO/IyueHHe KOHTPO/IA
Haj xopriopaiueit. YTo6bl KOHTPOMUPOBATL MeHEMKMEHT, CoBeT AMPEXTOPOB
TaK>Ke NOJ/KeH OBITh 06beKTOM KOHTpOns. HasHauMB CBOEro NpeiCcTaBUTENs B
CoBeT IMPEKTOPOB, AKLIMOHEPBI BCE JKe TO/DKHBI CIEAUTD 33 TeM, HACKOIBKO no6-
POCOBECTHO TOT MCIIOJHsIET CBOM 06sa3anHocTH. OTKas OT QYHKUMI HaA30pa Haj
yripaBJieHHeM KOMITaHuel 4acTo cynuT CoBeTy AMPeKTOPOB CIIOKOMHYIO H obecrie-
YEHHYIO >KM3Hb B POJIM 3alUMTHHUKOB YIPaB/IeHYECKOTO alllapaTa KOMIIAHUH OT
BHEIITHETO BMEIIATeIbCTBA. MeHeKepbl JKe, 3aHsAB BBICOKMH IIOCT MPU TIOAJEPK-
ke CoBeTa AMPEKTOPOB, YaCTO MpeHeOperalT HHTepecamMu KOpIIOPaLiMH.

HndopmaunoHHas aCHMMETPHA — OCHOBHOM HElOCTATOK CTPYKTYPBI yII-
paBnenus. OCHOBHOe NMPOTHUBOpPeUHe B pabore M0G0 KOPIOPALNK, CBA3AH-
HOE CO CTPYKTYPOIl KOPIIOPATUBHOTO YIPaBIEHUS, COCTOMT B TOM, YTO BJIACTHAs
cepa MOTHOMOUHIT B KOMIIAHHH CY’KaeTcA OT 061IIero cobpaHus aKLMOHEPOB He-
pes CoBeT IMPeKTOPOB K NPaBIEHHUIO, 3 HHPOPMUPOBAHHOCTE ITHX CTPYKTYP O
pesynbTaTax ee AesTeNbHOCTH ¥ PealbHOM COCTOSHUM [Ie/l YMEHBIIAeTCA B obpar-
HoM Harpasnenuy (puc. 1) [Kunsukos, Yanmaesa, 1999].

[1paBnenune

BrnactHbie CoBET AUPEKTOPOB Crenenn
NONHOMOYHS HH(OPMHPOBaHHOCTH

O6uice cobpanue

Puc. 1. IudopmailkoHHAs aCUMMETPHUSA B CTPYKTypPe KOPIIOPAaTHBHOTO yIIPaBlIeHUA
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B pesynbTaTe BOSHMKaeT CHTYALs, KOTa obiiee cobpanue, AB/IAACH I/1aB-
HBIM OpPTaHOM YIpPaBJeHHs KOPIOpanuell, HEPEAKO BbIHYXXIEHO MPHHHUMATDH
Ba)KHbIE PellleHHs, He pacronaras Heo6xopumon undopmauneit. M3 Bcex op-
raHoOB yIpaBieHus ofIliee coOpaHue aKIMOHEPOB OKa3bIBACTCA HAMMEHEE MH-
bOpPMUPOBAHHBIM O TEKYILeM COCTOSHUM N€l U KOHKPETHBIX pe3ynpTaTax py-
KOBOJCTBA KOpIriopauueif. B Takoil curyanuu obiee cobpanne HEPEJKO BbI-
HYXJIeHO Tu60 COrNAIIaTbhCs ¢ NPEeNIOKeHUAMU MeHelxepos unn Cosera
JIUPEKTOPOB, MO0 [IONIABATHCA BAMAHUIO Hanbolee aKTUBHBIX TPYIIIMPOBOK,
BBICTYMAIOU[MX 3 BBITORHBIE UM perleHus. OObIYHO 9TO HPOUCXONUT TIOTOMY,
4TO AKI[MOHEPHI MOAYyYarT HHGOPMANHIO 0 PUHAHCOBO-IKOHOMHIECKOM CO-
CTOSIHMU CBOEil KOMIAHMHU JIMIIb Pa3 B TOAY, Iepejl MpoBefeHreM 0011ero co-
6paHMs aKIHOHEPOB KOpropanui. YTo6bl pacmonaraTh NOCTOAHHON HHGOP-
Marmeif 0 peajbHOM COCTOSIHUHM Je/l B CBOEJ KOMITaHWH, aKIIHOHEPaM Heo0X0-
JIUMO TPUJIOKHUTh BeChbMa 3HAUMTENbHbIE YCHIMA, la ¥ OHU HE BCerHa AaloT
enaeMble pe3ynbraThl. [1py TaKo# 1M10X0H 1HGbOPMHUPOBAHHOCTH AKITMOHEPOB
o61Iee cobpaHue MOXeT, KakK NPaBUIO, THIIb (POPMaNbHO UCIOMHATE POIb
BBICILIETO OpTaHa yIpaBIeHus.

B 3T0i1 CBS3U OTPOMHYIO POJIb UTPAIOT TPeGOBAHMS N0 PACKPHITHIO HHpOpMa-
UK o kopropainy. JanHble Tpe6oBaHUs MOTYT GBITH OTIPENENIEHb 3aKOHO/ATENb-
HO MHOO0 MpeyCMOTPeHb CaMoit Koproparuedt B Kojekce KOPIIOPaTHBHOTO yIIpaB-
JIEHUs, KOTOPHI ABAAETCS BHYTPEHHUM JOKYMEHTOM, OINpPENEIAIOIIUM ITHKY
B3aMOOTHOIIIEHMI KOPIIOPALMH 1 ee aKLMOoHepoB. [Ipo3pavHOCTb KOpITopauny,
T. e. BLITIOMIHEHUE TPEOOBAHUI IO PACKPBITHIO MH(OPMAIKH ONPeneIsoT HHPOp-
MUPOBaHHOCTH CYILIECTBYIOLIMX aKLMOHEPOB M HHTEPEC NMOTEHINATbHBIX HHBe-
CTOPOB K KOMIIaHHH.

Ilo ypoBHIO HHGOPMUPOBAHHOCTH B GOJiee BHITONHOM IOJIOKEHHH, deM 06-
1iee cobpanue, HaxopuTcst CoBeT JUPEKTOPOB, TIOCKOIBKY €10 KOHTAKTBL ¢ MEHEIK-
MEHTOM ITOCTOSHHBI M OH MOYKET OKa3blBaTh HEIMOCPEJCTBEHHOE BIUSHUE HA HC-
[IOJIHUTeNLHBII OpraH Kopropanuy. K ToMy ke 3aceflaHns COBeTa [POBOIATCA TI0
WHHULMATHBE He TOMLKO ero MmpeicefaTesis, HO M KaXKIOT0 YieHa COBETA, OTBEYalo-
I1[ero 33 KOHKPETHBIN Y4acTOK paboThI B KOMIIAaHUH, PeBU3HOHHON KOMMCCHH,
ayIuTOpa O6IeCTBd, a TAKXKe NMpasneHus. [[09TOMy BONPOCH, OTHOCAIIMECS K
kommerentuy CoBeTa MUPEKTOPOB, PELIAlOTCs Golee OMePATHBHO, YeM OOILHM
co6panuem. Tem He MeHee 3TOT HMPeICTABUTE/IbHBIA OPraH HAXOMUTCA TOJ CHIlb-
HBIM BIUAHHEM MEHE)KMEHTa KOPIIOpaLUH.

HaunyymuMu Bo3SMOXKHOCTAMH /I MCITOMTb30BAHUA MH(DOPMAUNH B CBOKX
I[e/IX PACIIONATAIOT MEHe Kepbl. VMest MPAMOI IOCTYT K MepBUYHON HHOP-
MALMH, OHHU TO/NB3YIOTCA €10 Kak JUIsA YIPaB/leHusl KOpIopanuei, Tak 1 /I yCH-
NeHUsl CBOETO BAMAHWA Ha ee JeATeIbHOCTD; IIPH 3TOM (YHKIIMM MEHEXKMEHTa
YacTO BBIXOJAT 32 PAMKM KOMIIETEHIIMH, OTBEJCHHON UM 3aKOHOM. TeM cambIm
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CO3TAIOTCS YC/IOBHA, IPH KOTOPBIX CTAHOBATCSH BO3MOXXHBIMU TaKMe SIBJIEHHUH,
KaK HeOIIpaBIaHHOE YBe/lUYeHHe MacIITab0B IeATeIbHOCTH, YBOJ aKTHBOB, UC-
Monb30BaHUe (DUHAHCOBBIX BO3MOXKHOCTEH KOMITAHMM B JIMYHBIX LEJIAX U T. 1.
W crionHuTebHBIN OPTaH NPeBpAIaeTcs B YIPaBAeHIECKYIO CTPYKTYPY, IJIaBEH-
CTBYIOIUYIO HaJl BCeH KOPIIOpauuel, BKjilo4das ee NMpelcTaBUTeNbHbIe OpPTaHbI.
3ITO NPHUBOAUT K TOMY, HAIIpUMep, 4YTO MHOTHE PYKOBOJUTE/IN KPYIHBIX POCCHH-
CKHX KOPIOPALHI ABIAIOTCA COCTOATENbHBIMY JTIOAbMH, a NPEAIPUATHA, KOTO-
PBIMM OHU PYKOBOHNST, HUKAK He MOTYT BBIOPAThCA U3 IONTOB, HA/JAgUTh MPOU3-
BOJCTBO, @ YACTO CTOAT Ha I'paHU OAaHKPOTCTBA M JTUKBUIALHH.

Takum 06pasom, OCHOBHOM NPO6IeMO¥ CTPYKTYPhI KOPIOPAaTHBHOTO YII-
paBjieHHs SBJIsgeTCS UHPOPMALIMOHHAA aCUMMETPHS, T. €. HECOOTBETCTBHE BJIa-
CTHBIX IIO/IHOMOYHMIT M CTeIIeHH UHGOPMHPOBAHHOCTH O TeKylleM COCTOSHUM B
xopropanui. Heo6XonuMO OTMETHUTD, YTO MHPOPMALMOHHAA aCHMMETPHA AB-
JISETCST MPEAIIOCHUIKON BOSHUKHOBEHUS CaMOM areHTCKOM IpobieMbl — IMIpo-
61eMbl KOH(IMKTa HHTEPECOB BHYTPH Kopropanuu. Kak 1moka3siBaeT OMBIT, 06-
[eNPUHATAS CTPYKTYpa KOPIIOPaTHBHOTO YIPAaBJICHHA He B COCTOHUM CaAMOCTOS-
TE/IbHO PEelINTh areHTEKyIo IpobieMy B Kopriopanuu. Heo6xoguMa mojgaepixka co
CTOPOHBI 3aKOHOIATEILCTBA, 0OCIeYNBAIOIIEr0 3aIIUTYy IIpaB HHBECTOPOB KOp-
[IOPALMY yTeM IMPUHATUA PAAa 3aKOHOB M aKTOB, Per/IAMEHTHPYIOLIUX KOPIIO-
paTHBHBbIC B3aMMOOTHOIIEHUA. 3aKOHOATeIbHbIE MEPBI 110 3aLHTe IIpaB UHBe-
CTOPOB MPU3BAHBI CO3JATh MEXaHU3MBI 110 OCYIIIeCTBICHUIO IPaB aKUHMOHepaMHU
U KPEeXUTOPAMH KOPIIOPALUH, 00eCIIedUTh PacKpbITHe HHGOPMALHU O pe3y/ib-
TaTax NesiTe/IBHOCTU KOPIIOPALUH, OTPAaHHYHUTh 3/I0YIOTPeG/NeHHs CO CTOPOHBI
MeHeKMeHTa.

3AIUMTA ITPAB MHBECTOPOB

OueBUIHO, 4TO yIpaBieHMe KOpIOpanued JO/DKHO OCYIIECTBAATLCH B MH-
Tepecax HOBBIIIEHUA ee CTOUMOCTH. C y4eTOM NPOTHUBOPEYMBOCTU CaMOH
CTPYKTYPBI KOPIIOPaTHBHOIO YIPaB/JeHHUs MPUHIIUIIB! JEATEILHOCTH U OTBeT-
CTBCHHOCTH YIPaB/AIOIINX Ilepel KOpropauueil TpebyoT CIeNHalbHOTO pery-
MUPOBaHUS, KOTOpPOe 06ecredmIo 6bl 3aIUTY HHTEPECOB HHBECTOPOB KOPIIOpa-
I[MM, OTPAHUYMB IIPU ITOM ONIOPTYHU3M MEHEIKMEHTA.

3aKoHo#aTe/lIbHbIE MEPbI, CIIOCOOCTBYIONIUE 3AIIUTE IPAB HHBECTOPOB.
MuBecTOpbI KOPIOpPALHY, IOCTABIIMKN aKIIMOHEPHOTO M 3aeMHOro KalluTasla
CBA3AHLI C Helt 00513aTe/IbCTBEHHBIMY OTHOLIEHMAMU. JTO 03HAYaeT, YTO aKLHO-
Hepbl M KPeTUTOpHI MpuobperaloT Habop Ipas, 3aIUUIEHHBIX 3aKOHOMATe/Ib-
CTBOM, 10 OTHOIIEHHUIO K KOPHOpPanHH, B KOTOPYI0 OHU MHBECTUPOBAIM CBOH
CpencTBa.

WccneqoBateM KOHCTATHPYIOT B3aUMOCBA3b MEXKJY YPOBHEM 3aILHTHI ITPaB
WHBECTOPOB M NMPHUHATON MOJE/NbI0 KOPIMOPaTUBHOTO yIpaBiacHHUA. B cTpaHax ¢
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aHIVIO-aMePUKAHCKOM MOJe/NbI0 KOPIIOPaTUBHOTO YIpaBIeHMs, JIsi KOTOPOH Xa-
paKTepHbI PacTibleHHble MHBECTOPBI, Mpeob/ianaeT pasBuTOe M MPOpPAabOTaHHOE
3aKOHOJATEIbCTBO I10 3all[HTe MpaB HHBECTOPOB, OXBAaThIBAIOIIlEE PA3IMUHbIE ac-
IIeKTHl KOPTIOPAaTHBHBIX OTHOUICHMIA. B cTpaHax co c1abOpasBUTHIM 3aKOHOMA-
Te/BCTBOM B 06/1aCTH KOPIIOPATUBHOTO YIIPAaBAeHUs MHBECTOPHI TATOTEIOT K YKPYII-
HeHUIO, YTOOBI ObITH B COCTOSHHM KOHTPOMHPOBATh MEHEMKMEHT, X B pe3y/IbTare
TaKye CTPaHbl MPUXOAAT K AOMHHMPOBAHUIO HHCAWLEPCKOTO KOHTPOJIA B KOPTIO-
parusax.

OnHako cyiiecTByeT Habop 6a30BbIX 11PaB, KOTOPBIMM Hafle/IeHbl MHBECTOPBI
BO BCEX CTPaHaX He3aBUCHMO OT MOME/IH KOPIIOPAaTHBHOTO yIIpaB/IeH!s. 3aKOHOa-
tenpHas 6a3a 10 3alllMTe PaB HHBECTOPOB PETYIUPYeT B3aUMOOTHOILIECHUS MeX-
iy yupassomymy, CoBeTOM AHPEKTOPOB M MHBECTOPAMM M BKMIOYAET PAJL 3aKO-
HOB, aKTOB M MpPaBMI U3 PasIMYHBIX IPABOBBIX 06/acTe.

IIpaBa aKIMOHEPOB — 3TO IPABO MOAATH B CYA Ha KOPIOPALHMIO, MPaBo Io-
JIOCa TI0 KJIIOYeBBIM BOTIPOCAM TeATe/IbHOCTH KOPIOpalluH, TpaBo Bbibopa CoBeTa
IMPEKTOPOB KOMIAHUK. HauGonee BaXKHBIM 3aKOHHBIM NPaBOM, KOTOPBIM 06/1a-
JAIOT aKIMOHEPBI KOMIIAHKH, ABJISETCS IIPAaBO ro/I0ca Ha o61ieM cOOpaHUM aKIIK-
oHepoB. IIpaBa aKIMOHEPOB 3aLLMILEHDI TYHIle, C/IM HEOOXOANM HU3KHH IPO-
[EHT TOJIOCOB [UIA CO3bIBA OOIIET0 COOPAaHHA aKIMOHEPOB, eC/IM MIPeAYCMOTPEHA
BO3MOKHOCTb 3a04HOTO TosocoBanus, eciu COBeT TMPEKTOPOB BLIOMpaeTCs Ky-
MyIATHBHBIM CIIOCOGOM?, €C/TH 3aKOHOJATe/bHO 3alHINEHD! IPaBa MUHOPUTAP-
HBIX aKI[MOHEPOB, eC/M COOM0NaeTcs MPUHIUIT «Of{HA aKUMA ~— OfHUH ronoc». K
3aIyTe TIPaB AKIMOHEPOB OTHOCUTCA 3aIIPeT Ha TpaHCdepTHOE LEeHO0OpasoBa-
HHe, TPOBOJUMOE 110 UHUIIHATUBE MEHENYKEPOB KOMIIAHHH.

KpennTopbi KOPIOPALMH TaK)Ke 3ALIMINEHBI CO CTOPOHBI 3aKOHOAATENbCTRA.
KpemuTopbl MOTyT 06/1afiaTh IPaBOM TIPUCBOCHHS UMYIIECTBA, AB/IAIOLIETOCA 3a-
JIOTOM TIO KPEIMTY; IIPaBOM HHUIMHPOBATh 6AHKPOTCTBO M IIOC/IENYIOMLYIO IMK-
BUIALMIO KOMITAHHH B C/Tyuae HEBBINIOJTHEHUA 00A3aTeNbCTB 110 BBIIUIATE JO/Ta;
IIPaBOM TOJIOCA 110 BOIIPOCAM PEOPTAHM3ALMH KOMIIAHHMH; IIPABOM CMEHBI PyKO-
BOJCTBA B nporecce peopranusatnu. Kpeautoput obnanaior 6onee 9¢h ek THBHOM
CHCTEMOI 3aIIUTHI CBOMX IPaB, B OTIMYME OT aKIIMOHEPOB, TaK KaK OCHOBHBIM
HapyIieHreM 006s13aTe/IbCTB KOPIOPALMH 110 OTHOLIEHHIO K KPEIUTOpaM ABJIAETCA
HeBBITIIATA OTIPEMle/IEHHON CyMMBI JIOJITa, 4TO 6e3 Tpyaa 0KasyeMo NpH cyaeGHOM
pasbupaTenbCTBE.

2 TIpn npoBefileHUH KyMYIATHBHOTO TOJI0COBAHUs Ha KAX/YIO FO/OCYIOLLYIO aKIHIO
06LecTBa MPHXOAUTCA KONMMYECTBO TONOCOB, paBHoe obuiemy unciy uneHos Cosera
AUpPeKTOPOB. AKLMOHEP BIIpaBe OTHATb TON0OCA IO NMPUHAUIEKAIIMM €My AKUHAM T10/I-
HOCTBIO 3a OHOTO KAaHAM/JATA WAW PACIpede/UTh X MEXAY HECKOJbKMMU KaHIWAAaTaMH
B wiens CoBeTa AHPeKTOpOB. I109TOMY AaXke aKIMOHEPHI, BAAMIEIOLINe HEGOMBIION [0-
el aKIMil KOMITAHUM, MOTYT TIPOBECTH CBOMX TApefcTaBuTe/eil B COBET AMPEKTOPOB.
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Bo MHOTHX CTpaHaX MpaBo rojioca akIMoHepa Ha 06IueM coOpaHuH JOMOo-
HAETCS BAXHBIM HPUHUUNOM 006DPOCOBECHHOCHIY MEHEIKEPOB KOPIIOPALUHU 110
oTHOlIeHHIO K ee akiuoHepam (duty of loyalty). «Unensr npasieHns AOMKHBI
HeICTBOBATh HAa OCHOBAHMU Bcell HeoOxonumMot nHMOpMaLH, Z06POCOBECTHO, C
IOJDKHOM 3a00TIMBOCTHIO U OCTOPOXXHOCTBIO, B HAMIYYIINX HHTEpecax KoMIIa-
HHMM M aKIHOHEPOB», — 3anucaHo B «[IpMHUMIAX KOPIIOPaTHBHOTO yIpaB/IeHUA
OOCP», npuHATHIX B Mae 1999 I. U aKKyMy/JIMPOBaBUIMX ONBIT KOPITOPATUBHOTO
YIIpaBJIeHHs CTpaH — yyacTHUKOB OpraHusanuu IxoHomudeckoro CoTpynHu-
gyecTBa U Passutus (O9CP)3. IIpole roBopsi, MeHemKepbl 06sA3aHbI IO 3aKOHY
LefiCTBOBATh CKOpee B MHTepecax aKLHOHepoB Kopropanuy. XoTsA faHHOe 061-
3aTebCTBO 4aCTO CTABUTCA IOJ COMHEHHE TEMU, KTO CUMTAET, YTO MEHEIKepPhI
06A3aHbI JeHCTBOBATh B MHTEpecax APYrHX 3aHHTEPeCOBAaHHBIX CTOPOH (06-
IIeCTBa, CIYKALHX, KPEAUTOPOB, TOCYIapCTBa), HeXKE/IH aKLIHOHEPOB, BCe XKe B
6onbIIMHCTBE CTpaH, Bxoasuux B OOCP, npuHuun 1o6pocoBeCTHOCTH 3aK-
peIieH B 3aKOHE.

Hanuuue maHHOTO IIPUHIIMIIA HeOOXOTUMO 1A YCTaHOBJIEHUS OTBETCTBEH-
HOCTH YIPAB/ISIOIINX [lepell UHBECTOPaMHU KOMIIaHUHM 32 NpelNpHUHUMaeMblie JeH-
cTBYA. BeposiTHO, ORHUM U3 Hanboslee paclipOCTPAHEHHBIX 3/IEMEHTOB ITPUHIIMIIA
HOO6POCOBECTHOCTH SIBSAETCS 3aKOHONATENBHBIN 3aIIPeT ONIIOPTYHUCTHYECKUX
HEeMCTBUIT MEHeIKePOB, TAKMX KaK OTKPBITOC pacXHIleHHe UMYILecTBa NpeaIipH-
ATHUSA, Ype3MePHOE BO3HArpaXK[eHUe, OPTAaHU3aHA JONOTHUTENBHON 3MUCCUU C
pasMelleHHeM aKIMil Cpefy MeHeIKepoB NPeanpuaTua nubo ux adduiupopaH-
HBIX JIAI U T. I. 3aKOH, KaK IIPaBUJIO, OTPaHHYMBAET CBOOONY NEeHCTBUIT MEHEeI)KMEH-
Ta, HAIIPUMep yKasbIBasg Ha HeOOXOOMMOCTh coracoBanusa ¢ COBETOM IHPEKTOPOB
peLLeHHMI [0 3HAYUTEeTBHOMY TIEPEYHIO BOIIPOCOB, ONPEE/IAIOIIMX KXKU3HENEATE/Tb-
HOCTb IPenIpUATHA, THO0 Tpebys IpoBeeHUA He3aBUCUMOM OLIEHKHM MMYIIECTBa,
C KOTOPBLIM COBEpLIAETCsl KPYITHAsl CAe/NKa, U IPefOCTaB/IeHUs Pe3yNbTaTOB 3TOH
OlleHKH 0611eMy cOOpaHHIO aKIIMOHEPOB.

3akonoparenu Poccutickoi @emepalivy B IOMTHON Mepe OCO3HAIOT HEOOX0nH-
MOCTb OIIpele/leH!s OTBETCTBEHHOCTH MEHEIKePOB Ilepef YIPaBaAeMbIMH KOM-
nanusMu. [Tpunyun 0o6pocosecmHocmuy U pasymHoCMy 3aKperUieH 3aKOHOAATENbHO,
M B COOTBETCTBUU C HUM YIIPAB/AIOLIME «IIPU OCYLLECTBIEHHU CBOMX TIPaB U HC-
ITOTHEHUHU 06A3aHHOCTEN NO/DKHBI JeCTBOBATh B MHTEpecax oOIecTBa, ocylie-
CTB/ATH CBOU IIPaBa M MCIIOMHATH OOS3aHHOCTH B OTHOIIEHHHU 0061LecTBa 106po-
COBECTHO U pasyMHO» [O6 akioHepHBbIX 061IecTBax, cT. 71, m. 1]. Tpaxpanckmit
KOJIEKC TaK>Ke YKa3bIBaeT Ha 00A3aHHOCTD YIIPABJAIOIIET0 OpPraHa IOPUAUIECKOTO

* OOCP — opranwmsanus, BKIovaomas 30 Haubosree pasBUTLIX CTPaH, Ha KOTOPLIE
NPUXOLUTCA OO 2/3 BCero MHPOBOTO NPOM3BOACTBA TOBApOB u ycryr. Lens cosmanmus —
paspaboTKa M peanHsalusa COBMECTHBIX IIPOTPAMM B 061aCTH S3KOHOMMUYECKOH U COLMANb-
HOH NIOJIUTUKH.
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NUIa AEeNCTBOBATH Pa3yMHO M JOOPOCOBECTHO B MHTEPECAX PHIAMIECKOTO JINIA.
3aKOHOM NPeNyCMOTpeHa OTBETCTBEHHOCTh UCIIOIHUTEIBHOIO OpraHa 3a BUHOB-
HOe NMpuyuHeHHe YOBITKOB lopHuaMdeckoMy muiy. [lo peiicTByiomemMy 3akoHOOa-
TeNLCTBY YIPABIAIOUIMIA OyAeT NpH3HAH HEBUHOBHBIM B COBEPIICHUM MM JeM-
CTBUI, MPOTHBOpEYAIUX UHTEpeCaM NPeANPUATHS, eCIH IIPU TOH CTENeHU
3a6OTIMBOCTH ¥ OCMOTPUTENBHOCTH, KaKasg OT Hero Tpe6oBajach 1O Xapakrepy
0653aTeNbCTBA U YCIOBUAM 000pOTa, OH NPHHAL BCE MEPBI UL HaJJIeXKaIero uc-
nonHeHus obsasarenbctBa» (K, gactp 1, 1. 401). B mpoTHBHOM Ciry4dae ynpasisi-
I0LMH OyAeT IIPU3HAH BUHOBHBIM.

Oco60e BHUMaHHKE IIPH per/laMeHTALIMK NPOLECCOB KOPIIOPATHBHOTO YIIpaB-
JIeHUs YIensieTCsl CaMOPEry/IMPOBaHHUIO HEMOCPENCTBEHHO CO CTOPOHBI KOPIIOpa-
uwuit. B anpesie 2002 r. Ha ouepenHoM 3acefanuu CoBeTa M0 KOPIIOPaTUBHOMY yH-
PaBJIEHUIO [Ie/IOBOMY COOOILECTBY 6bL1 NpecTaBneH Komeke KopropaTHBHOrO I10-
BeJIeHHS, Pa3paboTaHHbI 1104 arunoit PefepanbHON KOMUCCHH MO LEHHBIM OyMa-
raM ®KIIB. [Tog KOpHOpaTHBHBIM IOBeNeHHEM MOHMMAIOTCA PasHOOOpasHble
IEeIICTBUA, CBA3AHHbIE C yIPaBIeHHEM aKIIMOHePHBIMU ob1ecTBaMu. Komeke pas-
paboTaH B COOTBETCTBHMM C ITONIOXKEHUAMHU [€MCTBYIOILET0 POCCUICKOTO 3aKOHOMA-
Te/IbCTBA, C yIeTOM CIOKHBIIEICA POCCHICKON U 3apy0eKHO TIPAKTHKH KOPHO-
PaTHBHOTO MOBELEHHs, ITHIECKUX HOPM, KOHKPETHbIX MOTPeOHOCTEN U YCIOBUH
JeATENbHOCTH POCCUMCKUX Kopriopauuit. [TonoxkeHus Komekca 6asupyroTca Ha
NPU3HAHHBIX B MEX/yHAPOIHOJ NpaKTHKe «[[pUHI{MITaX KOPIIOPAaTUBHOTO YNpaB-
nennss OOCP», B COOTBETCTBHU C KOTOPBIMM PAJIOM JPYTHMX TOCYHApCTB Oblin
MPUHATH! KOJIEKCHI KOPITOPaTHBHOTO YIPAB/ICHUA U aHAJIOTUYHBIC UM JOKYMEHTDI.
Konexc mpencrasiser co6oit cBox pexoMeHnanuii. [Ipumenenue o011ecTBOM I10-
JIO>KEHUI KOJEKCa MO/DKHO ObITh JOOPOBOJIBHBIM, OCHOBAHHBIM Ha CTPEMIEHUU
MOBBICUTH [IPUBIEKATEIBHOCTE OOLIECTBA B I/1a3aX CylWeCTBYIOIUMX M HOTEHIIU-
aNIbHBIX MHBECTOPOB. B Kojexce pacKPLIBAIOTCA OCHOBHBIC IPUHIMITBI HAWITYY-
11€¥ [IPAKTHKH KOPIOPATUBHOIO YIPaBICHU, B COOTBETCTBUH C KOTOPBIMU pOC-
CHIICKHe 001IeCTBAa MOTYT CTPOUTD CBOK CUCTEMY KOPIIOPATHBHOTO IIOBEACHU, A
TAKXKe COAEPKATCs PEKOMEHIAlU 10 MPAKTHYECKON peayu3anuy 3TUX NPUHIHN-
T0B ¥ PacKphITHIO cOOTBeTCTBYIowel nHbopmanuu. [Toxa HescHo, kKakuM o6pa-
30M JIaHHBIN TOKYMeHT OyIeT HCIONMb30BaThCs Ha NPAaKTHKe, OHAKO IpeArionara-
ercs, 4To «npu GOPMUPOBAHNHK COOCTBEHHON MOTUTHKH KOPIIOPATHBHOTO 1OBE-
IeHus 06IIeCTBa MOTYT CaMOCTOATE/ILHO OTIPENENIATh, KAKHUM IIPpABH/IAM U IIpole-
IypaM, peKOMEeH/IOBAHHBIM KOLEKCOM, M CNeoBaTh, W (Unu) paspabaTeiBaTh
WHblE IIPaBHIA ¥ IPOHEAYPHl B COOTBETCTBMM C MPUHUHMIIAMH KOPIIOPAaTHBHOTO
IOBeeH s, PACKPBITBIMH B KofleKce».!

“ Tlonubtit TekcT Komexca KOpHnoOpaTHBHOTO MOBEAECHUA CM.: [DMeKTPOHHBIH
pecypc]. — Pexxnm gocryna: http: // www.corpgov.ru.
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Poccuiickoe sakoHOnaTebCTBO B 06/1aCTH KOPIIOPATHBHOTO YHPABAEHUS
PasBHUBAETCA IMPU KOHCYTBTAUUAX C MEXKAYHapOZHBIMU CIeNUANTUCTAMU U BOH-
paeT BCe jyullee, YTO HapabOTAHO NMPAKTUKOM B PasBUTHIX CTpaHax. PassuTue
OTeYeCTBEHHOTO 3aKOHOJATEe/bCTBA 110 3aILUTe IIPaB MHBECTOPOB ABUXKETCA 10
YeThIpeM OCHOBHBIM HAIlPaBAECHUAM: PeIJaMEeHTallMA NpPOILeAyp YUpaBleHUs
aKLMOHEPHBIMHU OOIIeCTBAMH, PeryMpOBaHIie OTHOLIEHHI C KPeUTOPAMHU, OT-
BETCTBEHHOCTb MEHEI’KMEHTA, Pery/IMPOBaHUe NIPaBH/I IMUCCHU M 06palieHus
UeHHBIX 6ymar (tabn. 1).

Taxkum 06pasom, CTemeHb 3alUILIEHHOCTH HHBECTOPOB OT MIPOM3BO/IA MEHE-
K€POB KOMITAaHMH SHAYHMTENbHO OTIMYAETCS B PasHbIX CTPaHax. B pasBuTHIX cTpa-
HaX 3aKOH 3al[MILAET, 10 KpaiiHel Mepe, HEKOTOPbIe IIpaBa MHBECTOPOB U Cyne6-
Hasl B/IACTHh TOTOBA ITOMOYb MHBECTOPAM B peaM3aluy ux mpas. Ho naxke B 3TUX
CTpaHaxX 3aKOHONATE/NbCTBO OCTAB/IAET MEHEKEPAM CYLECTBEHHYIO CBOGONY Mieil-
CTBHH. B 0cTa/IbHOM MMpe NpaBa MHBECTOPOB 3aLIMILEHBI HAMHOTO c1abee, a Cy-
neGHas BracTb paboTaeT IIOXO0 U NPEMATCTBYET MHUIIb «3MOCTHBIM» HAPYIIEHHAM
IpaB MHBECTOPOB. B pesynbTaTe crcTeMa 3al[UTHI IPaB MHBECTOPOB CTAHOBUTCS
HeJIOCTaTOYHBIM MHCTPYMEHTapHeM i obecriedeHusl BO3BPATHOCTY WHBECTHIIUM
W CHVDKEHMA areHTCKUX usgepykek. M HBecTopaM HeoGXOMMMO CaMOCTOATENBHO OT-
CTauBaTh CBOY IIpaBa B COYETAHMM C IKOHOMUYECKUMH MeXaHU3MaMH BO3Jei-
CTBUA Ha MEHEI)KEPOB.

HopMsl poccuiickoro 3akoHONaTeNbCTBA B PETHHIE YPOBHA 3alUTHI
npag MHBeCTOPOB. B 1997 r. amepukanckue yuensie lapBapackoro u Yukarcko-
TO YHHBEPCUTETOB IIPOBENH COBMECTHOE MCCIENOBAHHE 110 M3YyYEHHUIO 3aKOHOJA-
TeIbCTBA B 49 CTPaHAX MHMpa C TOUKM 3DEHUS HAIMYMS TIPABOBBIX HOPM, 3aTpa-
THBAIOIIUX 3ALUTY MPAaB UHBECTOPOB, ¥ KauyecTBa MPUHYKIEHNUs CAeA0BaHUS
aTuM HopMmam® [LaPorta, Lopes-de-Silanes, Shleifer, Vishny, 1998].

K coxxanenuio, cTpaHsl ¢ NepexoqHON 9KOHOMUKOM, B TOM 4HCIe U Poc-
CHsi, HC MOTIaIM B MPeNCTaBUTENLHYIO BLIOOPKY IPH IPOBENeHUH JAHHOTO HC-
CllefOBaHUA.

OnHAaKO MOMBITAEMCA, UCIIOb3Ysl METOLUKY OLEHKH M pe3yNbTaThl, KOTO-
pBIX HOOGMIUCHL aMEPUKAHCKHE YYeHbIe, CDABHUTD YPOBEHDb 3aKOHONATEeIbHOM 3a-
UWIUTBI TPaB UHBECTOPOB B Poccuu u B 24 crpanax ns OICP.

Ilpasa akunonepoB. YToObl OLEHHTh YPOBEHD NPABOBOM 3aIUTHI aKIHOHE-
POB, aBTOPBI CC/IEOBAHHUA BbIIENIU BOCEMb ONPENEIAIOILNX KPUTEPUEB OLIEHKH
3aKOHOJATE/NbCTBA. [I0CKO/IbKY OCHOBHBIM MPAaBOM aKL[MOHEPa SIB/IETCH peajusa-
Lys [IpaBa rojioca Ha o6mieM co6paHUH AKIMOHEPOB, BHUMAaHHe COCPEIOTOUEHO Ha
MPaBOBBIX ACIIEKTaX MEeXaHH3Ma rosiocoBanus {Tabm. 2).

> 3nece MMeeTCs B BUJTY Ta CTereHb, B KOTOPOH JeATeIbHOCTb FOCYAPCTBEHHBIX Op-
raHOB 1 00BIYaH IENOBOTO 0HOPOTA, CIOKUBLIMECS B CTPaHE, COCOGCTBYIOT COOGMIONCHHIO
IIPaBOBBIX HOPM YYaCTHMKaMH 3KOHOMHYECKHX OTHOILEHHH.
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Tabnuya 2

KPI/ITCPI/IH OUEHKH YPOBHA 3allIMTBI paB aKItTHOHEPOB

Kpurepuii Iosicuenue

«OpHa akyus — OAMH OObIKHOBEHHBIE AKLHW 00aJal0T OJJHAM TOJIOCOM
rojaoc» Ha KQKAYI0 aKIHIO

B03MOXHOCTHL 3a04HOTO IOJIOCOBAHUA

3a04HO€ TOJ10COBAHHE
(rofI0COBaHUS 110 TOYTE)

OTC}’TCTBH@ 00s3aTensHOro JACMOHUPOBAHHSA aKUui B LENIX

JlenonvpoBaHue aKLKi 3anpeTa OTUYK/EHHA Ha CPOK NpOBeeHus obwero cobpanus
AKIMOHEPOB

KyMyJSITHBHOE Hcnons30BaHAe KyMYJIATHBHOTO TOMIOCOBAHUSA

TOJIOCOBAHHE npu Beibope CoBeTa AHPEKTOPOB

[IpaBo aKIHOHEPa 3ACTABUTH KOMITAHHIO TIPHOGPECTH €ro A0I0
KM, €CJIH OH rOJOCOBAT IPOTUB PELUCHHIT, NPUHATHIX Ha ofweM
cobpaHUH aKLIHOHEPOB

IIpaso BhIXOa M3
KOpIIOpauuu

TTperMyIeCcTBEHHOE NPABO NMPHOOPETEHNS

ITperMyILECTBEHHBIC [TPABa M
IMHUTHPOBAHHBIX AKLHH

[TpOLEHT ronocos s [10/10KHTENBHEIM CHTHAIOM PU3HAETCA BO3MOXKHOCTh CO3bIBA
CO3BIB2 BHEOUYEPEAHOTO BHEOUEpeHOro coOpaHus npu obnafaHuy
cobpaHust aKIHOHEPOB 10% rofiocOB U MEHbILE

TIpoLeHT YNCTOH MPHOBUIN, YCTAHOBJICHHDIH 3aKOHOIATENILCTBOM H

O06sa3aTeNLHEBIE AUBUACHABI .
BBIIJIAYMBAEMBII B 00A3aTEILHOM NOPSIIKE AKLIHOHEPaM

WUcrounuk: [LaPorta R., Lopes-de-Silanes E, Shleifer A., Vishny R, p. 1122].

MakcuMaibHOoe KOTHUecTBO Oa/UIOB B peHTHUHTE COOTBETCTBYET KOMUYECTBY
xputepues — 8. Crpana mony4aer 1 6au, eci yIOB/IETBOPSET HApaMeTpy, U 0—
B TPOTMBHOM CIyJae. Pesy/braTbl OIICHKH [IOKa3aHbl B Tabm. 3.

W3 Ta61. 3 BUIHO, YTO CpeiHee 3HaYeHHe PEHTHHIA 3aLIUTHI TPAB aKIMOHEPOB
B crpadax O9CP cocrasiser 3, Torna Kak Poccust monyanna pedTHHE 7 6anaoB (CM.:
[O6 axuuoHepHBIX 061IeCTBAX, CT. 31, 40, 55, 50, 66, 75]).

IIpaBa xpenutopos. [IpaBa KPeUTOPOB, C TOUKU 3PEHHUs ABTOPOB MCC/IENO-
BaHMA, 06afAI0T 60/Iee CIOKHON CTPYKTYpoit. OXHO N3 OCHOBHBIX NPAB KPe[HTO-
POB — MHHIMUHPOBATH NPOLENYPY GAHKPOTCTBA KOMIIAHHH. Hanee CoBeT Kpeau-
TOPOB NPUHMMAeT PEIICHHE O PeCTPYKTYPH3ALMH WM NMKBHAALMH KOMTIAHHH
(COOTBETCTBEHHO, BHELLIHEM YIPABIeHHH WM KOHKYPCHOM IPOUSBOACTBE B POC-
CUIICKOM 3aKOHOJATENbCTBe). PecTpyKTypU3alus IoApasyMeBaeT Ipouenypy, npu-
MEHSEMYIO K IIPEAIPHATHIO B LE/SIX BOCCTAHOB/IEHH €ro N/IaTeXeCIIOCOOHOCTH, a
JUKBUIALNSA — IOMHOE MpeKpalleHye GYHKIHOHUPOBAHUA KOMIIAHUH C ITPOJia-
e BCero UMyLIEeCTBa ¥ COPasMEPHBIM YIOBIETBOPEHNEM TpeGOBaHUN KPEAUTO-
pOB. ABTOPBI HCC/ICOBAHMS BHINEMMIN IATH OCHOBHBIX KPUTEPUCB JUTA OLEHKH
1paB KpexuTopos (Tab. 4).
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Tabnuua 4

KpuTepHy OL€HKH YPOBHs 3aUIMThI NP2B KPEIUTOPOB

Kpurepnii IHosichenue
Cornacue KpeiuTopos Ha Bo3MmoxHOCTs BbiGopa COBETOM KPEAHTOPOB MEXIY
NpoLENypY PECTPYKTYPH3ALUH IPOUEAYPAMH PECTPYKTYPH3ALMH H JIMKBHAALHA
OTC}'TCTBYIC ABTOMATHYECKOTO I/IMyLIleCTBO, SABJBIROLLIECCA obecnedeHHEM 11O Kpeauram,
BO3BpAaTa aKTHBOB HE BO3BpalllacTes 06am<pomameﬁcn KOMITIaHHH

OfecrieueHRbIE KPeAUTOPE! 001aaK0T NPaBOM NIEPBOH

[TpuopureT 0becneyeHHbIX ouepe/H NpH YAOBNETBOPEHHH TPeOOBaHNHA KPSAHTOPOB M3
KPE/MTOPOB CYMM, BBIPYYEHHBIX OT PACTPOAAXKH aKTHBOB KOMITAHMH-
OaHKpoTa

Hasnauenue cynom im6o CoBeTOM KPeANTOPOB BHEIIHETO
YTPaBNAOLIEro [y Ha4ana NpoLesypsl
PECTPYKTYPH3aLUU

3aMeHa MEHEDKMEHTA HIpH
PECTPYKTYPH3ALMH

[loasepxanne MUHHMAIBHOTO YPOBHS 0053aTeBHBIX
PE3EPBOB KanHIana, yCTaHOBJIEHHOTO 3aKOHOIATENBECTBOM,
TS IPEYTIPEXKACHHS. aBTOMATHYECKON THKBUAALHH

TpeGoBanue cO3aHus PE3EPBHOTO
donna

Wcrounuk: [LaPorta R., Lopes-de-Silanes E, Shleifer A., Vishny R., p. 1123].

MakcHManbHOe KOIHYecTBO 0aNoB B PEHTHHTE COOTBETCTBYET KOIHYECTBY
kputepues — 5. CormacHo Tabn1. 5, cpefiHee 3HaYeHHe PEHTHHIA 3ALLMTHI IPaB
kpenntopos B crpanax OJCP — 2,46. Pefitunr Poccun — 2 (em.: [ O HecocToOs-
TesbHOCTH (6aHKpOTCTBE), CT. 73, 74, 80, 81, 134, 138; O6 axuuoHepHBIX 00LUe-
CTBax, cT. 35]).

[1oMOXHUTENBHBIH pe3ynbTaT CPaBHeHUA pedTHHra Poccuu M pasBUTHIX
cTpaH 0ByCTOB/IEH CTPEM/ICHHEM POCCHHCKUX 3aKOHOMaTe/IeH yIeCTh Han/Ty 4IIHi
ONbIT TIpH (GOPMUPOBAHNUK 3aKOHOIATENLCTBA B 06/1aCTH KOPIOPATUBHBIX OTHO-
nreHnii. XOTs AaHHbIA PEHTHHT U He TIOATBEPKAAET KaYeCTBO OTEYECTBEHHOTO 3a-
KOHOJIaTe/bCTBA, HO BCe XK€ SICHO AEMOHCTPUPYET TO MO3UTHBHOE HAIIPABJIEHUE, B
KOTOPOM OHO pa3BUBAaeTCA.

3¢ PeKTHBHOCTD 3aKOHOTATENBCTBA. ITodeMy e NP I0CTaTOYHO pasBUTOM
3aKOHOJIaTeNbCTBE B 00IACTH 3aIUMUTHI IPAaB MHBECTOPOB aHANMTUKU HE I€pecTa-
0T TOBOPUTL O C1aBoil 3aLUIEHHOCTH TEX, KTO XKe/laeT WHBECTHPOBATH B POC-
CHitcKy1o akoHOMHKY? OKa3pIBaeTCsl, OTPOMHYIO POIb MTPAET He TONBKO COAepxka-
HHe CaM¥X 3aKOHOB, HO Takxe 3P (EeKTUBHAA CHCTeMA MCTIOTHEHUS U CTaOMIb-
HOCTb 3aKOHOAATENbCTBA. B Tab/. 6 MOKasaHbl KPUTEPUM OLEHKH 3(P(PEKTHBHOCTH
3aKOHOHATE/IbCTBA.
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Tabnuya 6

Kpurepuu ouenku 3¢ exTHBHOCTH 3aKOHOAATENLCTBA

Kpurepuii Hosicienne

CnocoGHOCTD CyﬂCGHOﬁ CHCTEMbl HABECTH NOPAAOK H

DddexTnBHOCTE CyNeOHOH CHCTEMBI
NPHHYIHTD K UCAIOTHEHHUIO 3aKOHa

Tpazmu}m CIIE€NOBAHNS NTPHHIIHINIAM «3aKOHAa Y NopAaKa»,

VBaxeHne 3aKOoHa N
XapaKTepHBIM s 001LeCTBa KOHKPETHOH CTpaHbl

YpoBeHb KOPPYMITMPOBAHHOCTH YHHOBHHKOB, BIHAIOLIHH

OTCyTCTBHE KOpPYNUUH N
Ha CIIPABEAJIMBOCTD PEIUCHUI 110 Pa3fiMyHbIM BOIPOCAM

BepoaTtHocTs KoR(HCcKanmy 1100 HALMOHAIH3ALNMHA

OtcyrcrBue pHCKa SKCIPONpHALIMK
HMYLIECTBA NPEANPUATHS

PHuck oTmMeHbI KOHTpakKTa Bepoxmocn, BMELIATEALCTBA rocyaapcTea B
TNIPaBUTCIILCTBOM 3KOHOMHYECCKHE OTHOINICHHA XOSﬂﬁCTBy}OmHX C)'6'bCKTOB

Wcrounuk: [LaPorta R., Lopes-de-Silanes F, Shleifer A., Vishny R., p. 1124].

Kak BugHO 13 Tabn. 7, crpanbl O9CP MMeIOT JOCTaTOYHO BBICOKHE MOKa3a-
Tenu no BceM Koadduurentam (dem Bbiure ko3 duuueHt, TeM s dexTHBHEN
KpUTepHit). ITO 03HAYaeT, YTO, HECMOTPS Ha OTHAE/IbHBIE HENOYEThl B 3aKOHOHA-
TE/LCTBE, CTENEHDb CJIEJOBAHUA 3aKOHAM H, COOTBETCTBEHHO, YBEPEHHOCTh HHBECTO-
POB B TOM, YTO MX HHTepPechl OYAyT COOMIONEHDI, AOCTATOYHO BBICOKH.

K coxaneHuio, HEBO3MOXXHO CaMOCTOATEIbHO ONPENeINTh aHATOTUYHBIE KO-
addunmenTs! 1151 Poccuy, MOCKONIBKY HeM3BeCTHA METOINMKA MX cocrasienus. Op-
HAaKO HEKOTOPbIEe 0OCTOATENLCTBA YOSTUTENBHO HOKa3bIBAIOT Hed(P(HEeKTUBHOCTD 3a-
KOHOJATeNbHOM cuctembl B Poccun. OnHUM 13 TIaBHBIX HELOCTATKOB POCCHIICKON
HBEHCTBUTENLHOCTH ABIAIOTCH «4eT0OBEUECKU PakTop» M HEyBaXKHUTENbHOE OTHO-
[eHue K 3aKony. [IpM HeBHMMaTe/IbHOM OTHOIHEHHMH K 3aKOHOIATENLCTBY M NIPABY
nst Poccun xapakTepHa BBICOKasA CTeTleHb KOPPYMIIMPOBAaHHOCTY YHHOBHUKOB. [0
naHHbIM EBporieiickoro 6aHka peKOHCTPYKUMH U PA3BUTHS, A0/ POCCUICKUX KOM-
[aHWH, BOBJIEYEHHDBIX B KOPPyNLHIo, cocTaBasieT 30%, a oxoo 4% npubbUtd KOM-
NaHWK PACXORYIOT Ha B3ATKHU IpecTaBuTe/AM BAacTH. [1pu 3T7oM Poccus 3anumaer
HepBOe MeCTO 110 YPOBHIO KOPPYIIIMU CPeAH CTPaH «60/Ib1IOH BOCbMEPKH» M BXO-
IWT B YUC/IO CaMBIX KOPPYMIIMPOBAHHBIX CTPaH Mupa. [lo-nipexxHeMy HepenkH ciry-
JaM HE3aKOHHOTIO BMeIIaTeNbCTBAa TOCYAapCTBA B JMLIE MECTHBIX U (efepanbHbIX
B/IACTEH B 9KOHOMHUYECKYIO ACATE/NBHOCTD NPeANpHATHA. [laHHbIe 00CTOATENbCTBA
00yC/IaBIUBAIOT BBICOKMI PHCK MHBECTHPOBAaHMA B POCCHICKYIO S5KOHOMHUKY. Co-
IIACHO BepcHU MeXXlyHapOZHOTO MHCTUTYTA PasBUTUA MeHEDKMeHTa, Poccus B
2000 r. 3aHMMaja 47-¢ MECTO B PeHITUHTE UHBECTHIIMOHHON ITPUBJIEKATETBHOCTH, U
STOT MOKa3aTe/Ib TAaKXKe OTpakaeT HeONMaronpUATHYIO CUTYalMIO ¢ MPaBOBOM 3allly-
11leHHOCTBIO HHBECTOPOB B Poccum.
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Tabnuya 7
Peiituar s exTHBHOCTH 3aKOHOTATENBCTBA™

Crpana dddexTun- YBaxe- OteyT- Puck Puck otmensi
HOCTDL e cTBMe IKcnponpu- KOMTpaKTa
cynebuoii 3aKoHA Koppyn- auMn NpPaBUTENb-
CHCTEMbI UHH CTBOM
ABcTpanns 10,00 10,00 8,52 9,27 8,71
ABcTpust 9,50 10,00 8,57 9,69 9,60
benbrus 9,50 10,00 8,82 9,63 9,48
E;;’”‘“’Gp”“" 10,00 8,57 9,10 9,71 9,63
I'epmanus 9,00 9,23 8,93 9,90 9,77
I'peuns 7,00 6,18 7,27 7,12 6,62
Janus 10,00 10,00 10,00 9,67 9,31
Hpnanuaus 8,75 7,80 8,52 9,67 8,96
Hcnanuns 6,25 7,80 7,38 9,52 8,40
Hranus 6,75 8,33 6,13 9,35 9,17
Kanana 9,25 10,00 10,00 9,67 8,96
Mekcurka 6,00 5,35 4,77 7,29 6,55
Hupnepnanawl 10,00 10,00 10,00 9,98 9,35
Hosas 10,00 10,00 10,00 9,69 9,29
3enannus
Hopserus 10,00 10,00 10,00 9,88 9,71
IopTyranus 5,50 8,68 7,38 8,90 8,57
CUIA 10,00 10,00 8,63 9,98 9,00
Typuus 4,00 5,18 5,18 7,00 5,95
Dunnagans 10,00 10,00 10,00 9,67 9,15
Opanuus 8,00 8,98 9,05 9,65 9,19
lIseruapust 10,00 10,00 10,00 9,98 9,98
Hiseuns 10,00 10,00 10,00 9,40 9,58
IOxHas Kopes 6,00 5,35 5,30 8,31 8,59
Snonus 10,00 8,98 8,52 9,67 9,69
Cpennee 8,56 8,77 8,42 9,28 8,88
3Hauenne

* PeATHHT cocTaBien areHTcTBoM International Country Risk
[Onexrponnsiit pecypc]. — Pexxum pgocrtyma: http: // www.icrgonline.com.

HpOBeHCHHO@ CPaBHCHHE 3aKOHOMATETBbHBIX HOPM pOCCHfICKOI‘O IIpaBa M IIpaBa
Pa3BUTBIX CTPAH TIO3BOMACT CACTIATh BBIBOJ, O TOM, YTO pOCCI/II;ICKI/IB 3aKOHBI B TaKOM
Ke CTCIIEHU MJIM Ja’ke JIy4lle, Y€M 3aKOHOAATeIbCTBO Pa3BUTBIX CTpaH, OTBEYAIOT
Tp€60BaHI/IHM 3aUIHUTBhI ITpaB HHBECTOPOB. OIIHaKO OTCYTCTBUE TpallPIlIHﬂ coémone—
HHUS M OTNIAKCHHBIX MEXAHU3MOB HNPUHYXICHHUSA K UCITOMHEHHIO 3aKOHOLATE/IbCTRBA

¢ Ioppo6uee 06 ypoBHE pasBUTHA NPABOBO 3aLIMIIEHHOCTH HHBECTOPOB K
CHCTeMe TIPaBOBOTO «MHQOPCMEHTa» B CTPAHAX C MEPEXONHO IKOHOMUKOM cM.: [Pistor,
Raiser, Gelfer, 2000].
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TIPENATCTBYeT YCTAaHOBIEHMIO B Poccnut HOpMaibHOTO MHBECTHIIMOHHOTO KnuMara.’
M3yumuB MeXaHUSMbI KOPIIOPATMBHOIO YTIPaBAeHUA M MPoGIeMaTHKY 3aKOHO-
JaTeILHOTO PEryIMpOBaHHUs B3aMMOOTHOIIEHUH YYaCTHUKOB KOPIIOPALIMH, MOXKHO
TIPUATH K 3aKTIOYEHHIO, YTO OHUX 33aKOHOJATENbHBIX Mep ABHO HEOCTaTO4HO I/IA
pellleHys areHTCKOM NPOGIeMbl, CHYKEHHSI YPOBHA areHTCKUX M3MIEPXKEK U yCTa-
HOB/IeHUA 3¢ (HEKTUBHOrO KOHTPO/IA HaJl YIPABIEHHEM B aKUMOHEPHDBIX KOMITAHU-
ax. B coBpemennoit Poccuu ¢ yxxe chopMUPOBABIICHCST MOAE/ILIO KOPITOPAaTHBHOTO
yIpaBleHHs. U HOCTaTOYHO Pa3BUTBIM KOPIIOPATHBHBIM 3aKOHOMATENILCTBOM BCE
eIlie HeBLICOK yPOBEHb YBAXKEHUA U COOMIONEHM 3aKOHOB. [109TOMY, TOMKMO 3aKO0-
HOJATebHBIX MEP, LO/DKHBI MOTYyIUTh IIPUMEHEHHE Pa3nuyHble IKOHOMUYECKHUE
MeXaHM3MBbl CHIDKEHHA areHTCKUX USJEPKEK B KOPIMOPALMAX, Haubo/ee NeHCTBEH-
. HBIMM M3 KOTOPbIX SB/ISIOTCS: HATMYME KPYITHOTO MHBECTOPA B KOPIOPAIUH, MPHU-
CYTCTBMeE 3HAYNUTENbHOI JOTH OITOBOT0 (GUHAHCHPOBAHMSA B CTPYKTyPe KaluTa-
Jla KOPIIOPAIIHH, 3aKTI0OYeHHE «CTHMYIMPYIOIiiero» KOHTpakTa (incentive contract)
C BBICIIIMM MEHEIDKMEHTOM KOPIIOpaLUH.
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