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VI. XYK YK BA TAPUNX

Hdou. C.TN'ynamos

OTUeTHOCTh KAKMeTO/ 3aLLNTbl NMpaB aKLIMIOHEPOB B
KopropaTMBHOM yrnpaB/eHUN

dunHaHCMpya  aKUMOHEpHble  oOLUecTBa, WHBECTOPbI nonyvarot
onpefeneHHble rMpaBa, KOTOpble O0ObIYHO  3alMLLIATCA  MNOCPeLCTBOM
NpaBoOBbIX MeXaHU3MOB. OTW nMpaBa BK/IW4YalT B cebs u TpeboBaHMe
packpbITUA  MHGopMauMn, W npaBuaa OTYETHOCTW, OGnarogaps 4vemy
MHBeCTOpaM npefocTaBnseTca MHGopMaums, B KOTOPOM OHU HY>XKAAKTCA A1
peaimzaumn nx npasl No3TOMy B COBPEMEHHOW MWPOBOM KOPMopaTuBHOM
NnpakTUKe pacnpocTpaHeHO TpeboBaHME K 3SMUTEHTY, B COOTBETCTBUU C
KOTOPbIM aKLMOHEPHOEe 06LLEeCTBO 0653aHO pacKpbiTb MHGOPMAaLMIO O CBOeM
[eATeNlbHOCTN, a TakXKe 06 amuccum akuumii. Kak npaswsio, Lesibio NogobHoro
06513aTe/IbCTBa SABNSAETCA 3aliMTa MHTEPecoB MHBECTOPOB, B MEPBYHD o4vepeb
aKUVOHepoB?, ANs  NpefoTBpPaLLeHMs  COBEpPLUEHMS UMUK  HeafeKBaTHbIX
MHBECTULNIA B pe3y/sibTaTe cnaboit MHopmmpoBaHHOCTU. OAHaKO A0 CMX Nop
yaensetcs Masio  BHMMaHWSA  KOPNopaTWBHO-yrpas/ieH4YeCKUM  ahdekTam
nogo6bHoro TpeboBaHUS pacKkpbITUS UWHGopMauum3, C  Opyroil CTOPOHbI,
CYLLEeCTBYET MHEHMe, 4YTO 006s3aTeflbHOe pacKpbiTMe WHGOPMaLUN MOXKET
ObITb ~ OMacHoO  And PbIHKa, yTO CBA3aHO c orpaHuyeHvem
KOHKYPEHTOCMOCOOHOCTU KOMMAHWIA 1 TPYAHOCTAMMW OnpefeneHnss YeTKux
rpaHUL, MeXXay KOMMep4ecKOW TalHOM U HeobXoAMMOCTbHO o0becneveHums
Npo3pavyHoCcTX Kopnopauuind, AHannampys 3T ageKkTbl, Mbl Nnofaraem, 4To
TpebyeMoe packpbiTe WHHOPMaLMN  MOXKET YNyyLIUTb KOPropaTtuBHOE
yrnpas/eHne B HEKOTOPbIX BaXKHbIX acnekTax.

Mpexxae 4yem fanee paccmarpuBarb 3TOT BOMPOC, Mbl CHMTAEM BaXXHbIM
onpefennTbCs  CO  3HauYeHMEM  BbIPKEHUs  «Tpebyemoe  pacKpbITue
MH(opMaLmn», MUCNoMb3yeMbiM B AaHHOW paboTe, KOTOpOe O3HauvaeT ntboe
NnpaBoBOe 006A3aTeNbCTBO MeHeMKMeHTa 3MUTEHTa PeryisipHO packpblBaTb
MH(OPMaUMIo O CBOEW [eATe/IbHOCTW, KOoTopas B WHOM C/iy4dae, Kpome
NnpaBoOBOr0 MPUHYXXOEHUA, He 0OydeT packpbitab. B P®  0OCHOBHbIM
HernocpeACcTBEHHbIM  MCTOYHMKOM  MNofo6HOro  obs3artenbcTBa  ABMSETCA

! Cm.: Rafael La Porta, Florencio Lopez-de-Silanes, Andrey Shleifer, Robert Vishny. Investor
Protection and Corporate Governance. 2001. P.5.

2 YunTbiBas MX CTaTyC, N0 KOTOPOMY OHW pacriaymBatoTcs no obsas3arenibcTBam 06LLecTBa CBOVM
MMYLLECTBOM, B OT/IM4YME OT TeX, KTO AaeT 06LLeCTBY AeHbIN.

3 OfgHuUM uncknoYveHnem sBnsieTca pabota: Louis Lowenstein. Financial Transparency and
Corporate Governance: You Manage what you Measure. 96 Colum. L. Rev. 1335 (1996).

4 Cwm.. PagpirH A., OHTOB P. WMHCTUTYyuuOHa/bHble Mpo6aeMbl pPa3BUTUS KOPMOpPaTUBHOIO
ceKTopa: COBCTBEHHOCTb, KOHTPO/b, PbIHOK LieHHbIX bymar. -M., 1999. Cwm.: http://www.iet.ru

3 ECTb HECKONbKO TMPUYUH HEXenaHUsi 3MUTeHTa packpbiBaTb WHMOPMaLMIO 0 CBOeid
[leatenbHOCTK, ecnn Bbl He CyLLecTBOBa/Io NOAOOHOro NPaBOBOro 06s3aTeNbCTBa. PackpbITvieM
MH(hopMaLMmM MOryT BOCMO/Ib30BaTbCA KOHKYPEHTbI, OCHOBHbIE MOCTaBLUMKN U K/MEHTbI. J1to6as
NHopMaL s, NONOKUTeNbHAsa AN OTpuLaTebHas, MOXeT NMOMOYb MOHATb COCTOsHME GM3Heca
3MUTEHTa Aydlle ¥ YMEHbLWUTb PUCK HEyAaun npu  HeAPY>XKECTBEHHbIX MOr/IOLLEHUSX.
HeraTvBHas MHoOpMaLnsa MOXET MNPeAcTaBUTb MeHe[DKMEHT B [/I0XOM CBeTe, YTO Takke
COo3[aeT OMacHOCTb HeApY)XXeCTBEHHbIX MOrMOLLEHUIA UKW KOMNEKTUBHOIO AeCTBUS aKLMOHEpOB
NPOTUB  MEHEeMKMeHTa, 4TO MOXeT OblTb MNPeAoTBPALLEHO COKPbITMEM  OTPULATE/IbHOMN
WH(opMauuKn, ©n HaobopoT, MpeAoCTaBNEHMEM JIOXKHOM MONOXKMUTENbHOW MHpopMaumMm o
featenbHOCTK oblectBa. CM. nogpobHee: Merritt B. Fox. Retaining Mandatory Disclosure: Why
Issuer Choice is Not Investor Empowerment. 85 Va. L. Rev. 1999.
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cooTBeTCTBUM C MocTaHOBNeHeM PefiepasibHOM KOMUCCUM MO PbIHKY LIEHHbIX
bymar «O packpbITUM WHPOPMALUN IMUTEHTAMU SMUCCUOHHBIX LIEHHbIX
bymar», 3akoHOM «O6 aKUMOHepHbIX 06wecTBax» M Ap. B PY3 nogobHbIiM
NCTOYHUKOM  aBniaTca  [MonoxkeHne LIKK®PLBE PY3 «O pacKpbiTUn
MHOpMaLMM  ydyaCTHMKaMW pbiHKa LEHHbIX Oymar», a TakXe gpyrue
HOpMaTMBHble aKTbl, pPerysvpytowme KoprnopaTtuBHYH WHBECTULMOHHYHO
[eATenbHOCTb.

JaHHbIA BOonpoc 6yaeT paccmaTtpmBaTbCA 3[4eCb B OCHOBHOM B [BYX
acnekTtax. Bo-nepsbiX, KOrga packpbiTue WHGOPMaLUM  BAUSET  Ha
KOpnopaTtMBHOe YyMpaB/ieHWe B pPa3/INYHbIX acnekrax, TaKux Kak Tpya,
3Kosiornsa, oO6LecTBo B LEOM, OyayT paccmMaTpuBaTbCA TOMIbKO WMHTEpPEChHI
akumoHepoB. Bo-BTOpbIX, NpeaMeTOM Hallero pacCMOTpeHUs 6yayT aMUTEHTbI
C aKuusiMu, KOTOpble aKTUBHO TOPryHTCA Ha PbIHKE, a He aKUMOHEepHble
06LLecTBa, KOTOpPble KOHTPOSIMPYOTCA OAHUM UM 6/I0KOM aKLIMOHEPOB.

O6LLen3BECTHO, UYTO pPacKpbITUE MHGOPMALUN UrpaeT OYEHb BadKHYHO
posib Mpwn 3aLmnTe Npas COGCTBEHHOCTM aKLMOHEPOB. Kak ykasbiBatoT Jla
MopTta, BuwHu, Jlone3d pe CunaHes wn Alllnaidep, «korga WHBECTOpbI
(brHaHCUMpYOT KOMMNaHWW, OHU CTaJ/IKMBAKOTCA C  PUCKOM, W  4acTo
OKasbIBalOTCA 6/IN3KN K BO3MOXXHOCTM TOr0O, YTO MX UHBECTULUUN HUKOTAA He
MaTepUanmn3yoTcsa, Tak KakK KOHTPO/IMPYIOLLME aKUMOHEpPbl WU MeHe[yKepbl
akcnponpuupytoT umx. KopnopaTtuBHOe yrnpasneHwe B 60/bLUOKA CTeneHn
ABNSAETCA COBOKYMHOCTbIO MeXaHWU3MOB, MOCPeACTBOM KOTOPbIX BHeELUHUe
WMHBECTOPbI 3aluialoT cebs OoT aKcrnpornpuaumm co CTOPOHbI MHCANAepoB
(nogpa3symeBalOTCA KOHTPOAUPYIOLLME aKUMOHepbl WA MeHemkepbl). [Mpu
3TOM 06bI4HO 3Kcnpornpuaums MOXEeT HOCUTb pas/inyHble  (opmbl. B
HEKOTOpPbIX C/y4asx MHcangepbl MNPOCTO KpadyT AMBUAEHAbI. B MHbIX ciydvasx
MHcalaepbl MpoAalT ToBapbl, WMYLLECTBO WM [OMNOJHUTENbHbIE  aKLnK
obLlecTBa, KOTOpPble OHW KOHTPO/IMPYHOT, [APYron qupme Mo HU3KUM
pbiHOYHbLIM UeHam»l  [anee aBTOpbl YyKa3biBaloT: «Korga WHBECTOPbI
(pMHaHCUPYIOT PMPMbI, OHU TUMNWUYHO MNOJy4aloT OrnpejesieHHble rpasa Wan
NoJIHOMOYMS, KOTOpble, B 06LWEM, 3awmuialoTca 4vepe3 MpaBorpuUMeHeHMe.
HekoTopble M3 3TUX MNpaB BKAKYaOT packpbiTve MHGOpMauMu 1 npasuia
OTHETHOCTW, KOTOpble 0b6ecrnevnBatoT MHBECTOPOB WMHMOpMaLmeii, B KOTOPOM
OHW HY>XXJAlTCA A1 OCYLLEeCTB/IeHUS CBOMX MpaB». [1py 3TOM OCHOBHbIMMU
MMYLLIECTBEHHBIMWN MpaBaMy  SABMIAKOTCA OCTaTOYHbIe MpaBal M NpaBa Ha
OVBUIEHbI, KOTOpble B LEIOM W ONpeaensioT 3HadeHue CyLlecTBOBaHUSA
Koprnopauuu.

Ponb packpbITMa MHGOpMauMM B 3alinuTe UMYLLLECTBEHHbIX WHTEPEecoB
aKUMOHepa MOXHO O0YeHb MPOCTO OOBACHUTL TEM, UTO aKLMOHEp CMOXXET
3alMTUTb CBOM MHBECTULMW OT UX 3KCMPONpuaLmn, TONbKO eC/M aKLUOHep
OygeT 3HaTb 0 MOAOOHOM HapylleHMW. Tak, MpU Kpaxke, B K/IacCUUYECKOM
Yro/I0BHO-MPaBOBOM 3HayeHUW 3TOro C10Ba, MOTEPNEBLUMA OO6bIYHO B MOMEHT
NINLLIEHNST CBOEW COOCTBEHHOCTM He 3HaeT O TOM, 4TO MOAO0GHOe AesHWue
coBepLuaeTcs, M60 B MHOM cnyyae OH MpefoTBpaTua Obl NOAO6GHbIE AeiicTBUS
Bopa. Kak BMAUM, B C/lydae KpaXu, MMEHHO OTCYTCTBMEe Yy MOTepreBLUEro B
Heo6XoAVMbIA MOMEHT MH(OPMaLUM 0 HapyLleHUN ero rnpaB COGCTBEHHOCTU
CTa/10 NPUYNHON HapyLLEHWS ero npas.

| Cm.: Rafael La Porta, etc. Op. cit. P.I.

2 Mop ocCTaTOYHbIMM MpaBaMy aKLMOHEPOB B aHI/10-aMEPUMKAHCKON NUTEpaType MOHMMAaKOTCS
npa.a aKLMOHEPOB Ha COGCTBEHHOCTb KOPropawuun npu ee peopraHn3auumn v NMKBMaaLmm, T.e. B
cny4ae nepepacnpefeneHns COGCTBEHHOCTU MeXay aKLMoHepamu.
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B 0o6wWmx 4yepTax, Ta >Ke cuTyaums NpoUCXoauT B cdpepe OTHOLUEHWI
aKuuoHepoB U  UHcahgepoB. K npumepy, BO3bMeM TaKoOi crnocob
aKcnponpuaumn, Kak npojaka akTMBOB 06LulecTBa APYromMy cyObeKTy ro
HU3KOW LUeHe. [pyn 3TOM MeHemKepbl MOTyT rnpojatb MO HWU3KOW LieHe
(Hanpwumep, NnosIoBUHa CTOMMOCTM) UMMYLLLECTBO Koprnopauunl  apyromy
IOPUONYECKOMY ALY, CKaKeM, TOBapuULLECTBY, YYacTHMKaMU KOTOPOro
ABMAKOTCA  MeHe[Xepbl  Kopnopauuun2  MNpogaxka  HebonbLUMX — yacTen
MMyLLIECTBA, KOHEYHO, He TnpuHeceT OOLWECTBY W B KOHEYHOM WUTOre
aKLUMOHepaM CYLLLeCTBEHHbIX 3artpaT, W HaobopoT. WIMeHHO noaTomy, B
COOTBETCTBMM C 3akoHogatesis.ctBoM P® uv PY3, Ha ynpasnsawowme
Kopriopauum  BO3/IOXKEHO  00£A3aTeNlbCTBO  PacKpbiTb  MHOpMauUlo 0
COBEPLUEHUN KPYMHbIX CAENOK, KOTOpble Mepes MX COBEPLUEHMEM [O/DKHbI
ObITb 0406pPEHbI aKuMoHepaMn WAN UX MPeACTaBUTENlbHbIM OpraHoMm, T.e.
HabnwogateNlbHbIM ~ COBETOM.  3HauuMT, B NOJOGHOM  cnyyae,  npwu
HEKa4yeCTBEeHHOM CUCTeMe PacKpbITUS MHMOPMaLUM aKLMOHEPblI He CMOrIn
6bl NpefoTBPaTUTL NOAOOHbIE YLLEepOHbIe AeCTBUS MHCAWAEPOB Kopropawuu,
4YTO B KOHEYHOM WUTOre rpuBeno Obl K MoTepe LLeHHOCTU UX akuuii U, Takum
o6pa3om, NoTepe akLMoHepaMu CBOer CO6CTBEHHOCTMW.

Kak npasuno, Tpe6oBaHMe pacKpbITUA WMHGOpMaumMn 060CHOBbIBaeTCA
HEeo6X0AMMOCTbIO 3alUUTbl MHBECTOPOB Ha BTOPUYHOM PbIHKE LEeHHbIX Oymar,
MO CPaBHEHMIO C 3alUUTON Ha NEPBUYHOM PbIHKE, KOrAa MHBECTOPbI NOy4vatoT
MH(OpMaLMIo Npu  perncTpaumm smuccun. OfHako, BOMPeEKM 0o6Lemy
MHEHMIO, OCHOBHOW COLMa/IbHOW MOJIb30M PacKpbITUA UHOPMaLUn ABISETCA
ee B/IMSHME Ha KopropaTtmBHOe yrnpasreHued 3awmuTta rnpaB MHBECTOPOB,
KOHEYHO, AB/ISETCA OA4HON U3 Lenei perynnpoBaHns pbiHKa LLeHHbIX bymar, HO
3TO He ybeauTenbHOe 060CHOBaHME HEOOXOAMMOCTU PacKpbITUSA UHopMaLmn
CO CTOPOHbI 3MUTeHTad PackpbiTve MHOpMaLmn He TpebyeTca 1A 3alunTbl
WHBECTOPOB OT HEYECTHbIX LeH UM PUCKA Ha PbIHKE LIeHHbIX bymar.

PaccmoTpuMm,  Hanpumep, HeyecTHble UeHbl. [pn  achdekTrnBHOM
PbIHOYHOM MNOMUTUKE UeHbl LeHHbIX 6ymar sBNSATCA O06bEKTUBHbLIMU,
HEeCMOTpsA Ha nyb/IMYHO [OCTYMHYK WHpopMauuo 06 amuTeHTeS Adpyrnmm
CnoBamMu, LEHbl akuwuii, B LENOM, PaBHAKTCA WCTUHHOW CTOMMOCTU MX Ha
[JaHHbI MOMEHT, HECMOTPSA Ha KOJINYEeCTBO MHopMaLmMK, KoTopas TpebyeTtcs
OT 3MUTEHTOB. [M0O3TOMYy packpbiTMe MHMOPMAaLUM He MOXET COLAeMCTBOBAaTb
3almTe NHBECTOPOB OT MOKYMKWU akLMi, LeHbl Ha KOTOPble HeHacTosLme um
HVKe peasibHbIX6.

PaccmMOTpyM 1 OpYryto COCTaBAAKOLWYO pblHKa - pUcK. C MUHMMa/IbHO
AOCTYNHOM UWHQopMaumen 06 3MUTEHTe LUeHbl akuuii Bce >Xe, 0Oyayuu

| Ha koTopoe, Mexay MpoyrM, aKLMOHepbl MMEHOT 0CTaTOYHOE MPaBO COGCTBEHHOCTY.

2 OTO 03HayaeT, uTo, B KOHEYHOM WTOre, OT MOKYMKM TOBapWLLECTBOM [aHHOrO VMYLLECTBa
BbIUFPbIBAIOT CaMU yuypeauTenu, T.e. MeHe[Kepbl, TaK KaK BbIrofa TOBapMLLECTBa O3HayaeT
NoJlyYeHre BbIroAbl CaMMMM TOBApULLLAMU.

3 Cm.: Merritt B. Fox. Rethinking Disclosure Liability in the Modem Era. 75 Wash. U. L.Q. 903
(1997). - Part ILA.1. P.6.

4 ldem. P.7.

5 AMnupryeckas paboTa, BbISBASAOLLLAA 00BEKTUBHYHO peaKLMo Ha 06bSBIEHUSI KOPNOPaTUBHOWA
MHOPMaLMM MOKa3bIBaeT, YTO PbIHOK TakXKe SB/SETCA OOBEKTMBHOM MPUYMHOW OTCYTCTBUS
KOMMEHTapVeB CO CTOPOHbl 3MUTEHTOB MO HEKOTOPbIM BoOMpocaM. JTa paboTa COCTOMT U3
60/1bLLIOr0 06beEMA 3KOHOMMYECKON NuTepaTypbl, KOTOpasi OLEHMBAET peakuMio pbiHKa Ha
yTBepAUTENbHbIE MY6MYHbIE 0OBABAEHNA O Pa3IMYHBIX TUNaX BKHMECIEHHUKOB.

XoL MCTOPUYECKMAENEHHOr0 3sMuUTeHTa. Knaccuyecknii npumep sBAseT pa6ota: Kenneth
Garbade. Securities Markets. 249-59 (1982).

6 Cm. nogpo6Hee: Merritt B. Fox. Op. cit. - Part M.A.1. - P.28.
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00BLEKTUBHBIMUM, OCTAHYTCHA MeHee TOYHbIMW, UTO O3Ha4yaeT, YTO LieHa cKopee
OyfeT Bbllle WAN HWDKE PpeasibHOM UeHbl akuuin. KoHeyHo, WHBECTOp C
HECU/NIbHO  AMBEPCUULMPOBAHHBLIM  MOpTgenemM  akuuii  UCMbITbIBaeT
3HaUMTENbHbIA PUCK, N KayeCTBEHHOE PacKpbITMe WH(OPMaLUM yMeHbLLaeT
3TOT  puck. OpfHako [OOCTMDKEHWEe MoJ06HOro  KayecTBa  PacKpbITUSA
NHopMaLMK coLManbHO 3aTpaTHO, U MPU 3TOM MHBECTOP MOXXeT u3bexkaTb
3TOT PUCK, Hanbonee auBepPCUULMPYSA CBOW MOpPTdesb akLuii, 4YTo, B CBOHO
oyepedb, HAMHOroO MeHee 3aTpaTHO, 4YeM obecriedeHMe HeobXxo4MMOoro
KayecTBa  packpbiTus  MHQopmaumml — Takum  ob6pa3om,  packpbiTue
NHopMaLmn UrpaeT BaXKHYHO po/ib UMEHHO B KOPMNOPaTUBHOM YrpaB/ieHUN.

Hanbonee  oueBMAHOM  mANOCTpaumern  BAUAHUA  HEOOGXOAMMOCTM
packpbITUA  MHMOPMaLMM Ha KOpPNopaTMBHOE YMpaB/ieHUe SABMSETCA ero
CrocobHOCTb 06ecrnevYnTb OCYLLECTB/IEHME aKuMoHepaMy WX MNpasa Ha
ynpassieHne. Ecnn akuMoHepbl yylle NPONH(OPMMPOBaHbI NPU Fo10COBaHUN
3a ynpaBnswoLWMX, OHW 3HAKT, COOTBETCTBYET /I UX MHTepecam MpoasieHune
cCpoka paboTbl YNpas/fAOWUX WKW WX chedyeT yBOMUTbL. TO >Ke camoe
OTHOCUTCA M K OCYLLLECTB/IEHUIO Mpasa rosoca npu patugukaumm co CTOPOHbI
aKLMOHepoB, N3MeHeHWI B ycTaBe 00LLeCcTBa, NMKBMUAAUUM UK paTUduKaumm
[loroBopa, B KOTOPOM 60/1ee 3anHTepecoBaHbl MeHeIKepPbI.

Hanbonee npoaBuHYTbLIA 3KCNEPT MOXET OTpULATb 3TU YTBEpPXAEHUS,
yKasbiBasd, YTO OHW MPOTUBOPEeYaT PeasibHOCTU, MO KOTOPOW MUHOPUTAPHbIN
aKUMoHep MMeeT Heb0/bLUoe KOMMYECTBO aKuWid, a KPYMHbIA aKuuoHep,
KOTOPbIV TUMNYHO AB/ISieTCA 6oratbiM MHAMBUAOM WV OpraHu3aluen, Bnageet
HaMbo/bLLUMM  KO/IMYEeCTBOM  akuuii  smuTeHTa. [lpy  3TOM  BO3MOXKHO
YyTBEPXKAEHMEe, 4YTO B C/Nyyae WHAMBUAYa/IbHOMO akuuoHepa, wuaes Toro, 4ro
packpbiTVe WHMopMauun MOMOXET MPU rO0N0COBaHMM, OCHOBbLIBAETCA Ha
OWMBOYHO WNAea/IM3NPOBAHHOM TOUKe 3peHUsl, AKOObl aKUMOHEpbl, Kak
rpaxkgaHe, BLOXHOBJIEHHbIE T[PaXKAAHCKUM [J0NTOM, [AeWCTBYIOT B paMKax
KOpropaTtuBHOM [eMOKpaTuu, 4YTO B peaslbHOCTU [a/leKo He Tak. B To ke
BPeEMS HaJo MMeTb B BMfY, YTO B OCHOBE OCYLLECTB/IEHWSA MNpaB aKLWOHEPOB
nexkat TOMbKO MaTepuasibHble WHTepecbl. 1 MOXHO yTBepXaaTb, 4TO A4
MENIKOro akumoHepa WHGopMauns, MosyyeHHass MOCPEeACTBOM PacKpbITUSA
nHdopmaumun, npocto GecriosieaHa, U Nofo6HaA OCBEAOMJ/IEHHOCTb He CTOUT
ycunmin. Kpome TOro, CyLecTByeT HeKOTOopash BO3MOXXHOCTb TOr0, 4YTO €ro
rofloc He cbIrpaeT Kakyto-/iMbo ponb NPV rosiocoBaHUMU, [aXKe ec/in OH byaeT
onTUMasibHO 06/1a4aTb HEOOXOAMMOM MHopMaLMen ANs FoS10COBaHUS.

HacueT KpynHoro akumoHepa MOXHO CKa3aTb, YTO NMPOABUHYTbIV 3KCMepT
MOXXeT yTBepXfaTb, Jeckatb, B ero cfydae Tpebyemoe pacKpbiTue
MHGOpMaUMM  He WrpaeT HUKAKOW CouManbHO TMOMe3HOW ponn.  Takow
aKUMOHep caM MOXXeT OrpoCUTb YMpas/AloWMX KOMMAHUN W, He MoJyyuB
Y[OB/IETBOPUTE/IbHBIX OTBETOB, MOXXET MPeArnpUHATL Heo6XoAuMble Mepbl MO
NnpeceyeHN0 HapyLeHUSA ero MHTepecoB. VICKOMOW WHGOpMaUnen MOXKET
ObITb Ta, KOTOPYHO KPYMHbIA aKuMOHep rnocyuTaeT NoJsie3HOM B onpeaesieHHbIN
MOMEHT.

KOHeYyHO, NpoABUHYTHIM 3KcnepT Obl1 6bl NpaB HacyeT TUMNUYHOIO
WHAMBUAYaNIbHOrO akumoHepa. OfHaKo OH 6bl1 6bl He MpaB HacyeT KPYMnHOro
akumoHepa. Te >ke (aKTopbl, MO KOTOPbIM WHAMBUAYa&/IbHLIA aKUWOHEP

[ C TOYKM 3peHWs MNOpT(enbHOM TeopuW, PacKpbiTUe WH(OPMALUM CO CTOPOHbI SMUTEHTa
CHWKaeT creuuguuHbii  gupmam (He cucTemMaTuMuHbIi) puck. Cwm.. Barbara Ann Banoff.
Regulatory Subsidies, Efficient Markets, and Shelf Registration: An Analysis of Rule. 415, 70 Va.
L. Rev. 135, 182 (1984).
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Haxo4uT MHopMaLMIO, KOTOpas He CTOMT 3aTpaT Ha ee roslyyeHue, nomorakT
caenatb pacKpbiTe WHGOPMaUUM NOMe3HbIM, eCNN  KPYMHbIA  aKLVoHep
CbIrpaeT CBOK COLNA/IbHO MOJIE3HYHD POJb.

Mpy 3TOM  CYWECTBEHHOW  pasHuUei  Mexay  MVHAMBUAYAbILT T
aKLMOHEPOM M KPYMHbIM aKLIMOHEPOM SBMISIETCA TO, YTO B OT/IMYME OT MEIKOro
akuMoHepa, Hawmbosiee BbICOKasi CTaBKa pUCKa pfenaet Ansa  KpyrnHoro
aKLUMOHepa 3Ha4YMMbIM 06513aTe/IbHOE PacKpbITUE MHGOPMauun. B naeaisHOM
cnlydyae KOMMYECTBO MHMOpMaLMn, KOTopas A0/HKHA ObiTb AOCTYMNHA KaXKAoMy
KPYMHOMY  aKUMWOHEPY, [O/MDKHO PaBHATbLCA  KOMMYECTBY  MHGOpMaLum,
KOTOpPYO XOTesl Obl MOMy4YnTb €4WHbIA Bnafenel, 3TO KOMMaHUW OT areHTa,
KOTOpbIA  ynpaBnseT KomnaHuven. Ho ecnm  6bl He  CywecTBOBasIO
0653aTelbHOr0  TpeboBaHUA pPacKpbITUSA WHGOPMaUMN, HU OAUH KPYMHbIN
akuMoHep He nowesi 6bl Ha 3aTpaTHbIi MOUCK HeobxoAMMOro obbema
MH(OopMaLMn 0 AesiTE/TbHOCTU aKLMOHEPHOro 06LLLECTBa, YTO, B CBOKO O4epesb,
NnopoXkaaeT MHOIo NPo6/1EM KOMNEKTUBHOMO AeiicTBusal Oxxnaaemas otgada oT
MOVUCKOB MH(OPMaLUU AN KaXKO0ro KPYMHOro akuMOHepa HaMHOI0 MeHbLLE,
yeM [JeicTBOBa/1 Obl eAMHbIA Bnagenel, pPaboTarLWA C areHTOM, KOTOpbIi
ynpaBnseT KommnaHuein. C [Opyror CTOPOHbI, HEACHO, MOXET M rosioc
KPYMHOro MHBECTopa AeNCTBUTENbHO CbIrpaTh pPeLUaroLLyto posib B BblibOpax.
Ho gake ecnm aTo TaK, MHBECTOP CMOr Obl MNOMYYUTb ANLWb HEGOMLLUYIO YacTb
oTAa4yn OT Npom3oLlelunx ndmMeHeHU. KoHeuyHo, 6Gonblinii adpdeKkT afanyT
[OeNCTBUS KPYMHOrO akLMOHepa, HalefleHHble Ha MOoBbIEHWE 61aronosyyms
BCEX OCTa/lbHbIX akuuoHepoB. Ho ecin 06beANHUTL BCe MNOA0OHbIE
BO3MOXXHOCTM BMeCTe, TO ANl KaXKAOro akuMoHepa HauuHaeT onpaBAablBaTb
cebs MoslydeHMe TOro >Ke 06bemMa MHMOPMaLUM OT MEeHEeMKMEHTa, KOTOPYH
XoTen 6bl NoNy4YnTb eAMHbIA BNafenel, oT CBoero areHTta2. OTcioga BUAHO, YTO
TpebyeMoe packpbITUE WHMOPMALNMA UrPaeT pPo/ib OOBEANHUTENS  HYXKA,
Ka)KAoro KpymnHOro akuMmoHepa npu MpefocTaBneHUM MHhopMauum emy u
APYTM KPYMNHbIM aKLWOHepaMm.

NTak, BO-nepBbIX, OAWHaKoBas WHGOpMauus rosie3Ha BCEM KPYMHbIM
akuMmoHepam, a Ana SMUTEHTa BbIFOAHEE pPacKpbiTb BCe MHMOpMaLnto
OJHOBPEMEHHO, YEM WHAVBUAya/lbHO MPeAoCTaBnATb ee Mo TpeboBaHUIO
KaXK[oro akuwmoHepa (yuuTbiBas, 4TO 3TOT BapuaHT sABNsAeTcA Hawuboree
3aTpaTHbIM). BO-BTOpbIX, €cnyM B CTpaHe CyLlecTBYeT 3anpeT Ha TOPros/iko
Heny6MYHOM  MHopMaLmein, MOoSlyYeEHHOW OT I3MUTEHTa, TO KPYMHbIN
aKLUMOHep CTa/IKNBAeTCs C AOMNOSIHUTENbHbIMW 3aTpartamu /19 OCYLLEeCTB/IEHUS
MHAMBUAY&TbHBIX  obpalleHuin. Ecnm  >ke  akumoHep nony4yaeTt /by
HeNy6/INYHYIO MH(OPMaLMo B OTBET Ha CBOWM 3anpoc, TO B 3TOM C/y4ae

[ 3T Npobnembl KOMNEKTVBHOIO [LeNCTBUA aKLMOHEPOB PacCMOTPeHbl NoApobHo B: Bernard S.
Black. Shareholder Passivity Reexamined. 89 Mich. L. Rev. 520 (1990). [NMpodceccop bnek
NpaBW/IbHO MOAYEPKMBAET, UTO NMPOGIEMbI, OMUCHIBAEMbIE Aaslee TOMbKO YaCTUYHO, MOMN ObITh
peLueHbl COBMECTHbIMU AEUCTBUAMU MEX/AY OCHOBHbIMU WHCTUTYLMOHAIbHBIMY aKLUMOHepaMu,
ecnu Obl OMNpefAeneHHble MpaBOBble MpaBUia He MPensTCTBOBaIM 3TOMY COTPYAHWUYECTBY.
OflHaKO AaHHas TOYKa 3PEHUst He NLIAeT 3HAUYEHUs PaCKPbITUS MHGOPMaLMM KaK MOe3HOro
peLleHns aTUX Npo6sieM KOMeKTUBHOMO AeNCTBUA.

2 Mpwy 3TOM eCTb pasHMLa B nopsgke. Hanpumep, eauHbIin BRagenew, NoayyvMs MHGOPMaLMIO OT
SMWTEHTA, MOXET XPaHUTb ee B KOH(MAEHUMaNbHOCTM, TOrja Kak /tob6as MHgopMaLums,
npefocTaBisemMass  MOCPeACTBOM — 0653aTe/IbHOr0  packpbiTUsi  MHOPMaLMK,  CTaHOBUTCS
ny6nnyHOA. Tpu 3TOM OHa CTaHOBMTCS AOCTYMHOW AN KOHKYPEHTOB 3MWTEHTA, OCHOBHbIX
K/IMEHTOB M MOCTaBLLMKOB, HAHOCA, TakMM 06pa3om, yliep6 sMuTeHTy. [0o3Tomy o6s3aTenibHoe
pacKpbITVE MHOPMALMK, HAIOXKEHHOE CO CTOPOHbI MPaBUTENbCTBA, PELUaeT AaHHYH Npobremy,
CTaBsi BCe (DMPMbl HOPUCANKLNM B OLUHAKOBOE MOMIOXKEHUE, T.e. BCE OHU OAMHAKOBO MOMyYaroT
B3aMMHbI yLLIEPO 1 BbIFOAY OT PacKPbITUS MH(OPMaLUK.
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TOProB/iA aKuMsMU SMUTEHTA 3anpeLLaeTcs A0 TexX nop, rnoka nHpopmauus He
CTaHeT ny6nuyHoii. [pn 3ToM 0065a3aTe/lbHOe pacKpbITUE UHhopMaunmn
pewlaet 3Ty npobnemy, KakK OMTMMa/bHblA  MeTof4  onyb/iMKoBaHUA
MHoP: yauun.

TpeboBaHMe 006A3aTe/IbHON0 PacKpbITUA WUHMOPMaLUM CO  CTOPOHbI
aKLMOHEPOB TakXXe CNoco6CTBYET 06eCcrneyeHnt0 BbIMOMHEHUS MeHemKepamm
CBOMX (hmayumapHbIX 06s3aHHOCTEN. Ecnn MeHemKepbl He MnpefocTaBnsAoT
BCHO HEOOXOAMMYKD MHQOpMaLuio, TO HEBO3MOXXHO OrMpefesinTb, HapyLuakT
I OHM CBOU hmayumapHble 0693aHHOCTU.

K npumepy, B 3akoHe «O6 aKLMOHEPHbIX 06LLecTBax» Kak P®, Tak n PY3
3aKpernieHo MpasBuo O PacKpbITUM MHAOPMaUUM 0 CcAefkax, B KOTOPbIX
MMeeTCs  3aMHTepecoBaHHOCTb ynpasnswwmx. [Mpu  3atom B ciydae
BO3HWKHOBEHUS  KOH(/IMKTAa WHTEPECOB akKUWMOHEpPbl MOryT MPUHYAUTb
MeHePKMeHT 06ecneynTb 3aKOHHOCTb 3TOW CAenku. NS 3TOro MeHempKMeHT
[O/HKEH nokKasaTb, YTO KOH(UKT Obla yCTpaHeH NocpefcTBOM HeoOX0AUMbIX
npouesyp npu nognmMcaHUM [OroBopa WM >Ke, 4YTO YCNOBMSA [0roBopa
ABNAIOTCA YECTHbIMU A1 3IMUTeHTa. be3 yBefoOM/IEHHOCTU aKUMOHEPOB O
nofo6HOM cAenke NpPaBW/I0  KOPMOpPaTMBHOIO MNpaBa O  (uayunapHoii
006513aHHOCTU TEPSAET BCAKOE 3HAYEHMe.

HavmeHee npu3HaHHbIMW, HO Hambosnee 3HAYMMbIMU  ABASKOTCA
HenocpeacTBEHHblE 3PdeKTbl 0643aTeNIbHOT0 PacKpPbLITUA MHOPMaLUK Npuv
KOpropaTtvBHOM ynpasneHun. O6sa3aTesibHOE pPackpbIiTUe  UHopMaumn
B/IMSIET Ha 4eTblpe K/HYEBbLIX MexaHM3Ma 3KOHOMWKU, KOHTPOJSINPYHOLLMX
MeHeKMEHT Kopropauun: pbIHOK KOPNopaTUBHOIO KOHTPO/SA (B OCHOBHOM B
Hambosee NMNKBUAHbBIX PbIHKaX LIeHHbIX 6ymar), KOMneHcauusa MeHeo>KMeHTa B
3aBMCUMOCTU OT LEH Ha akuum, CTOMMOCTb Kanutana W MOHUTOPUHT
MoCpeACcTBOM  BHELUHMX  (PMHAHCOBbLIX WUCTOYHMKOB. HenocpeACTBEHHble
apdekTbl Uepe3 MexaHW3M HeobOXOAMMOCTU  PacKpbITUA  MHopmaymuu
ynyywaoT BbI6OP HOBbIX WHBECTULMOHHbLIX MPOEKTOB B 3KOHOMUKE U
(byHKLMOHMPOBaHME CYLLECTBYIOLLErO MPOM3BOACTBEHHOIO KanuTtanal

PbIHOK KOpPMOpPaTMBHOIO YMpaB/ieHUs SAB/IAETCA W3BECTHbIM CPEACTBOM
YMEHbLLUEHNA areHTCKMX 3aTpar MeHePKMeHTa, Korga BnafeHue OTAesIeHO OT
ynpasneHus. Hanuuwve 601blUOKA MHGOPMaLMM 1 B pesynbTaTe YyBesIMYeHne
TOYHOCTU UEH YNy4llIaeT Po/ib KOHTPO/SA Ha 3TOM pbiHKe. [py NpuHATAU
peleHnss 0 TOM, Hago /M NOKynatb akTue (KOMMaHW), KOTOpbIi
HeLOCTaTOYHO XOPOLUO YMpaBAseTcs, WHBECTOP AO/DKEH W3yunTb, OydeT nn
KynJleHHas Koprnopaums CTOUTb ero BnoXeHui. KoHeyHo, nofobHbln pacyeT
[l0BO/IbHO PUCKOBaH, W pPacKpbITUe HeobXoAUMOW WHOpMaLUU yMeHbLIaeT
3TOT PUCK.

1 Cm.: Merritt B. Fox. Shelf Registration, Integrated Disclosure, and Underwriter Due Diligence:
An Economic Analysis. 70 Va. L. Rev. 1005, 1017-25 (1984); Marcel Kahan. Securities Laws and
the Social Costs of "Inaccurate™ Stock Prices. 41 Duke L.J. 977, 985, 1006 (1992). Cm. Takxe:
Edmund W. Kitch. The Theory and Practice of Securities Disclosure. 61 Brook, L. Rev. 763 (1995)
(oH yTBepXdas, UTO, XOTHA 3aKOHOAATENN FOHATCA 3a TOYHOCTbIO LieH akuwii, Ha caMoM Jene
3aKOHbI, NPUHATbIE MOA 3TUM I03yHIOM, COKpallatoT MPUTOK HeobXoAuMMOW WHopmMaumm ans
TOYHOrO onpegeneHns ueH akumin); Paul G. Mahoney. Mandatory Disclosure as a Solution to
Agency Problems. 62 U. Chi. L. Rev. 1047 (1995) (oH yTBepXaan, 4YTO pacKpbiTue MHGopMaLmm
[O/MKHO OblTb HafpaB/ieHO Ha pa3obiavyeHne [OrOBOPHbIX U (PUAYLMAPHBIX WHTEPECOB
nHeectopoB); Lynn A Stout. The Unimportance of Being Efficient: An Economic Analysis of
Stock Market Pricing and Securities Regulation, SpHOCTU Ha pbiHKe Byxapbl 3e/1eHO KpUTUKYeT
YTBEPXKAEHME, UTO 3((HEKTUBHBIN PbIHOK CMOCOGEH KOHTPOMMPOBATb WM CTPYKTYpPU3MPOBaThb
pacnonoXeHre orpaHNYeHHbIX PECYPCOB B 3KOHOMUKE).
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Ecnm >ke ueHa akuMii HeoCcHOBaTe/IbHO BbICOKA, W MMOTEHTTUa/IbHbIN
nokynatenb MOMMET, 4YTO He CMOXXET YNpaBnAaTb KOMMaHven nyare
CYLLIECTBYIOLLNIA MEHEKMEHT, OH MOXKeT NMPUATU K BbIBOAY, YTO KOMMaHUsA He
CTOUT npuobpeTeHns. HO TOYHOCTb LeH aKuuii, gocturaemMas B pesysibTare
afleKBaTHOr0 PacKpbITUA UHGOPMaLMK, YMEHbLlaeT LaHC TOro, 4To 370
Npou30NaeT.

Takmm 06pa3omMm, Heo6XOAMMOCTb PACKPbLITUA MHAOPMaUun  aefaet
nogo6Hble nornoweHnsa 6osiee peanbHbIMU. B pesynbTare CyLLECTBYHOLLUM
MeHEeKMEHT HadyMHaeT [elCcTBOBaTb TaK, YTOObl He AOMYCTUTb HEBLIFOAHbLIX
npeanpUHUMATENIbCKUX NPOEKTOB UMW YBESIUUUTL CBOE BUSAHUE B KOMMaHUMN
4TO, B CBOKO O4epefb, NPUBELET K rnotepe eé rnpuobbIIn.

TpeboBHME  packpbITUSA  UHGMOpPMauUu  MPUBOAUT K CHVDKEHUIO
MeHe[PKepCKMX 3aTpar, C WCMosib30BaHMEe MeHePKePCKOM KoMMeHcauuu,
3aBuUCALLEn OT UeHbl akumul [Mpobnema, cBA3aHHas C WUCMNOMb30BaHMEM
3aBUCALLENO OT LieHbl MeXaHU3Ma, - BO3MOXKHbI PUCK2. [103TOMY MeHeKepbl
KOMMNaHun He 3anHTepecoBaHbl B TOM, YTOObI X 3apniarta 3asucena oT LeH Ha
akumn KomnaHumd, ®opmmpoBaHue 60s1ee TOUHbIX LEeH akuuii, Kak pesysbtaT
HaMbo/bLIEero pPacKpbITUA WHGOPMaUUK, AenaeT MoJo6HY0 KOoMMeHcaumto
HanMeHee PUCKOBaHHOM.

HeobxoAMMOCTb packpbITUS MH(opMaLnn NpuBoAUT K (HOPMUPOBaHUIO
6onee 060OCHOBaHHbIX LEH akuuih, 4T0, B CBOKW ouyepedb, Oyget
croco6cTBoBaTh oT60pYy HOBbIX WHBECTULIMOHHbIX NPOEKTOB,
HEeNoCpeACTBEHHO B/IMAA Ha MHBECTULMOHHOE MOBeAeHUE WHAMBUAYaIbHbIX
KOMMaHui. LleHa akumii MOXeT TMOB/MATb Ha CTOMMOCTb MpOeKTa W
0OTpa3sUTbCA Ha YCNOBMSAX, MO KOTOPbIM MOCPefHUKU 3axOTAT pacLuMpuUTb
a/lbTepHaTUBHbIE (DOPMbI (PMHAHCMPOBAHUS UHBECTULMOHHbLIX MPOEKTOB. B TO
>Ke BpeMs B3IN54 CO CTOPOHbI MonyyaTens (PMHaHCOB MOKaXKET, YTO LeHa
aKUMn MOXKET MOBAUATb Ha >XeslaHMe MeHe)KMeHTa MCMo/b30BaTb CpeacTBa
0NA CO3[4aHMs HOBOrO MpoOeKTa M B 3TUX LeNsAxX WCNosb30BaTb [0/M0BOe
(bnHaHCMpoBaHMe NyTeM MNpPUB/IEYEHUA 3aeMHOro Kanutanad Huskune >xe
LEHbl aKuui MOryT MNpensaTcTBOBaTb MPUTOKY BHYTPEHHEr0 W BHELUHEro
(hMHaHCMpoBaHNA NHBECTULMIAS,

O6beanHAS (PakTopbl cripoca U NpPeasioXKeHNss, MOXKHO cAenaTb BbIBOA 0
TOM, 4YTO €eC/M LUeHbl akuuii ABMAKTCA HEO0O60CHOBAaHHO HU3KMMW, TO

| KomneHcauusi MeHe[)XMeHTa Ha OCHOBE LieH aKLMu Croco6CcTBYET 0ObeAUHEHUIO MHTEPECOB
MeHe[PKMEHTa C MHTepecaMu akumoHepoB. Cm.: Michael C. Jensen & Kevin J. Murphy. CEO
Incentives - it's not how much You Pay, but how. Harv. Bus. Rev. May-June 1990, at 138.
KpuTnyeckoe paccMOTpeHVe NUTepaTypbl MO KOMMEHCaUuMyM MeHe[XMeHTa Ha OCHOBe LeH
akuuin cm.: Merritt B. Fox. Insider Trading Deterrence versus Managerial Incentives: A Unified
Theory of Section 16(b), 92 Mich. L. Rev. 2088, 2096-2106 (1994).

2 TpypoBas KOMMeHcaLmMsi Ha OCHOBE LieH akuuii ABASeTCA eAUHCTBEHHbIM UCTOYHUKOM [0XO/0B
MeHe[XXepoB, YTO, Ha Hall B3rfisf, Takke A0/MKHO co34aTb 60/blie CTUMY/IOB Y MeHe[KMeHTa
MoyunTb NOLOGHYH KOMMEHCALMIO.

3 Cm.: Randall Kroszner. Were the Good Old Days that Good? Evolution of Managerial Stock
Ownership and Corporate Governance since the Great Depression. Presentation at the University
of Michigan Department of Economics History Seminar (Oct. 8, 1996).

4 HekoTopble (hMHaHCOBbLIE TEOPETUKM YTBEPXKAAKOT, UTO HE MOXET 6bITb OMTVMaNLHOrO GanaHca
MeXy akLUMOHepHbIM 1 [ONrOBbIM KanutasioM. CMm. nogpobHee: Franco Modilgiani & Merton H.
Miller. The Cost of Capital, Corporation Finance and the Theory of Investment. 48 Am. Econ.
Rev. 261 (1958); Richard A. Brealey & Stewart C. Meyers. Principles of Corporate Finance. 447-66
(5th ed. 1996).

5 Cm.. Merritt B. Fox. Finance and Industrial Performance in a Dynamic Economy: Theory,
Practice, and Policy. 282-87 (1987).
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PYKOBOACTBO KOMMAHUM MOXET He PEeLUnTbCHA peasin30BaTb OTHOCUTE/IbHO
MHoroob6eLlaroLye WHBECTULMOHHbIE  MPOEKTbI. Ecim  >ke  UeHbI
HEOO60CHOBAHHO BbICOKU, MEHEMKMEHT MOXXeT MOWTW Ha peanu3auuio [axke
HEenepcrneKTUBHbIX MPOEKTOB. TakMm obpa3oM, 6osee ToyHasdA MHGOpPMaUUS 0
ueHe akuui BefeT K (POPMUPOBAHUIO OOOCHOBAHHbLIX LEH W YCrMeLHoMy
peLLeHV0 BO3HUKAKOLLMX Mpobiem.

HeobxoAMMOCTb  packpbITUA  MH(OPMaLUUM  YMEHbLUaeT CTpPeM/IEHNE
MeHe[>KMeHTa WUCMOoNb30BaTb BHYTPEHHME WUCTOYHUKM  (PMHAHCMPOBaHUA
BMECTO BHELUHUX. VICNO/b30BaHME BHELLUHUX WCTOYHMKOB (hMHaHCMPOBaHUA
NPOEKTOB (3a CYET NPOAAKWU aKUWUi) NMPUBOAUT K MNONOXKUTEbHbIM adidpeKTam
N NMeeT Jas/lIeKo nayLime counasibHble MocneicTBuUS.

B 60nbLUMHCTBe CcTpaH, B TOM yYucne B Poccmn 1 Y36eknctaHe, CO CTOPOHbI
aKUMOHEePHbIX O0O6LLeCTB, KakK npaswuio, OCYLLECTB/ASETCA Heobxoaumoe
packpbiTe VMHOPMaLUM NPU perncTpaumm HOBbIX akuui, 4TO MOXKET ObITb
HeXxenatenbHO AN MeHeMKMeHTa (MMEHHO TrO03TOMYy U YCTaHOBJ/IEHO
oba3aTeNlbHOe pacKkpbITUe UWHGOpMauun B AaHHOW npouenype). OTcroga
MOXHO  cAenatb  BbIBOA, 4YTO, WCMONb3ysA  BHYTPEHHWE  UCTOYHUKWU
(pHaHCUpPOBaHNA, MEHEKMEHT, KOHEYHO, MOXeT wu3bexkaTb pacKpbITUA
MHopMaLmn Npu perncTpaumn. 3ToT BbI6OP Obl1 6bl B UX NOJb3Y, HO TO/IbKO
npu OTCYTCTBUM  KakKOW-NMGO ApYro anbTepHaTUBbl [N PacKpbITUSA
MHdopmMaunn. 3HauuT, YeM KaudeCTBeHHee cUCTeMaTuyeckoe o06s3aTesibHoe
packpbiTe MHGoOpMaunn, TeM 60MblUe LAHCOB [/ MPUBIEYEHNSA BHELLUHUX
VUCTOYHMKOB (PUHAHCMPOBAHUA.

B cBow ouyepenb, BHellHee (PMHAHCMPOBAHME MOJOXKUTENIBHO B/INSAET Ha
KOpropaTMBHOe Yynpas/ieHMe, TaK KaK 3acTaB/ifieT MeHe[ykepoB ObiTb
OVCUNN/IMHUPOBAHHBIMA ~ MPU Bbl6Ope  MHBECTULMOHHBIX  PELUEHWIA,
NOAUYMHATLCA YCNOBUAM pblHKA'. Kak MokasblBatoT uccrefoBaHUA, BblI6Op
KOMMaHUAMWN BHYTPEHHUX WUCTOYHMKOB (PUHAHCUPOBAHWA BMECTO BHELUHUX
oTpuuaresnibHo B/NAET Ha 9KOHOMUYECKNTA pocT CTpaHsbl n
NPOV3BOAMTENIbHOCTL TPyAal VIMEHHO 3TUM OOBACHAETCA POCT KOJIMYecTBa
Heapy>XeCTBeHHbIX norsoweHnii B 80-x rr. XX B. B CLUA, 4TO 4acTuU4HO
peLunsio npo6nemy  HeoNnTUMa/lbHbIX WHBECTULIMOHHbIX MPOEKTOB,
(pmHaHCcHpyeMbIXx 3a c4eT BHYTPEHHUX cpeacTB. OgHaKo Nofo6HbIM MexaHU3M
pelleHns JaHHOM Npob6rieMbl SBNMSETCA O4YeHb JOPOrocTOALMM, B OT/IMYME OT
KayeCTBEHHOro peLleHWs 3TOro BoMpoca rMOoCPefcTBOM — 0683aTe/lbHOro
pacKpbITUA NHGOPMaLUN.

Kak yTBep>xgaeTt npod. J1. JToBeHNrrariH, packpbiTvie MHhopMaLmum MoXKeT
YNYULUUTL KAYeCTBO MEHe[KMEHTa, TaK KakK MOXHO Jiyyllle MOHATb UCTUHHOE
NnosfioXkeHne Bewleid Ecnm o7  MeHemKmeHTa TpebyeTca  pacKpbITue
MH(OopMaLMM 0 [eATeNlbHOCTU KOMMaHuW, TO OH HaduHaeT cobupatb U
aHaIM3npoBaTb Pas3IMYHY0 MHJOPMAaLMIO, Yero, CKOpee BCEro, OH He cTasn 6Obl
JenaTb B Apyrom cry4yae. 310, B CBOIO O4yepefb, Yny4llaeT ¥ OCBEAOM/IEHHOCTb
MeHePKMeHTa 0 COOCTBEHHbIX OLIMOKax, YTO, B KOHEYHOM UTOre, OoTpaxkaeTcs
Ha 61arocoCTOsAHNM aKLUMOHepOoB.

I Cm.: Frank H. Easterbrook. Two Agency-Cost Explanations of Dividends. 74 Am. Econ. Rev.
650, 654 (1984); Merritt B. Fox. Op. cit. at 132-40.

2 Cm.. Gordon Donaldson. Corporate Debt Capacity (1961); William J. Baumol et al. Earnings
Retention, New Capital and the Growth of the Firm. 52 Rev. Econ. & Stat. 345 (1970); Merritt B.
Fox. Op. Cit at 233-37.

3 Cm.. Louis Lowenstein. Op. cit. at 1342.
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Bmecte ¢ TemM npouecc  packpbiTUs  MHOpMauuv  UMeeT
oTpuuaTenbHbIA XapakTep, TaK KakK OTpaXkaeTcs Ha yBenn4veHUM 3artpar. B
3aBMCUMOCTU OT pas/InyumMini B CTPYKType ynpasneHus, B 60/bLUMHCTBE CTpaH
CYLLECTBYIOT pa3/inumsa B ypoBHe TpeboBaHUA pPacKpbITUA MHGOpMauum co
CTOPOHbl 3MUTEHTOB. PeLleHUs, MpUHUMaeMble B OTKPbITbIX aKLUMOHEPHbIX
obLecTBax, ABMAKOTCA pe3y/bTaTOM KaK BHYTPEHHel CTPYKTYpbl MPUHATUA
peweHnii, Tak M BHeLWIHel cpeabl, KoTopas npefocTaBfisieT cpeacTBa Ans
CYLLLeCTBOBaHUA 3TOM BHYTPEHHEW CTPYKTYpbl. BHYTPEeHHAS CTpPyKTypa
NPUHATUA peLleHnin (HOPMMPYETCA 3a CYET KOMOMHauUMM Npasa HpUCANKUUN
aMuUTEHTA 7 TPagNLMOHHBIX npesnpuHUMaTENbCKNX 00blvaeB
COOTBETCTBYHOLLEN CTpaHbIL BHeLHMN® hakTopammn BbICTYyMaroT
KOHLEHTpauus akLMOHEPHOrO Kanutasa, 0CO6eHHOCTM KaXKA0ro KOHKPETHOro
610Ka akuui, npaswia, MO KOTOPbIM 3TWU B/afefblbl OCYLLECTB/IAKOT CBOU
npaBa rosioca, a TakKXKe B3auMMOAENCTBYIOT C APYrMMWU  akLMOHepamu,
LOCTYNHOCTb QMHAHCUPOBaHWSA, BHYTPEHHEr0 UKW BHELLHEro, 1 ap.

B nuTtepatype MOXXHO BbISIBUTb CPaBHUTE/IbHbIA aHa/IM3 KOPNopaTUBHOIO
ynpaefieHUs MexXay Takumm cTpaHamu, kak CLUA wn KaHaga, ¢ ofHoii
CTOPOHbI, ANOHUA 1 epmaHus, - ¢ gpyroi, BenukobputaHmua - ¢ TpeTbeni2. B
3TUX CTpaH NpW pe T[oKasbiBalT UCCNefoBaHUA MHOIMMX aBTOPOB3,
CYLLECTBYIOT pas/iMums B 3HaAYEeHUWN PacKpbITUSA MHpopmaumn. Hanpumep, B
CLUA ronoca akuuini MeHee KOHLIEHTPUPOBaHbl, W WHCTUTYLMOHASIbHbIE
WHBECTOPbI MMEKT MeHbLLEe CTUMY/OB MCMONb30BaTb MX MPaBo rosoca, YToobbl
NoBNMATL Ha KoprnopaTtusBHble peweHns. B CLUA, BenukobputaHuu n KaHage
COOTHOLLEHVE aKUuW/OoNr MeHbLUe, W KOMMaHWW 60/iee  CK/IOHHbI K
aKUMOHEPHOMY  (DMHAHCUPOBaHUIO, OCOGEHHO B HOBbIX  KOMMAaHUSAX,
CTPEMALMXCA peasin3oBaTb KPyMnHble NMpoekTbld. M, HaobopoT, B MepMaHun U
AMNOHUN  VHCTUTYUMOH&/IbHbIE  MHBECTOPbI  WUrpatoT O0/bLUY0  Po/b  Mpn
MOHWTOPWHrE MeHe[)KepoB n novicke BHELLUHUX WUCTOYHVKOB
(hmHaHcMpoBaHus, 0CO6eHHO A0NTOBbIX.

Kak Bugum, oONTUMa/ibHbIA YpPOBEHb PacKpbITUA WHGOPMauMn  Ans
aMEPUKAHCKMX MHBECTOPOB Bbllle, YeM A1 AMNOHCKUX M Hemeukux. B CLUA
WHCTUTYLUMOHa&/IbHblE WMHBECTOPbl MEHbLUe 3aHMMarTCA MOHUTOPUHIOM 3a
NPUHATUEM W WUCMOJIHEHMEM  pPEeLUeHUA  PYKOBOACTBOM  KOMMaHUU 1,
COOTBETCTBEHHO, COOMPAOT U aHaIM3UPYIOT MeHbLLe UHopMaumn. Mpu aTom
3aTpatbl aMepUKaHCKMX WHBECTOPOB 00/blle MAYT Ha Heapy>KeCTBEHHble
MOr/NIOWEHNA N KOMIMEeHcaunum MeHeKMeHTa B 3aBUCUMOCTU OT LieHbl akLuiA.
MpnyeM © nNOrnoWeHVs, WM KOMMEHCaUUX Bbl3bIBAKOTCA packpbITMeM
ny6/M4YHON MHopMaumn. TpeboBaHue pacKpbITUS MHopmaumm
cnocob6cTByeT 60/siee  TOYHOMY OMpedesnieHn0  LUeHbl  akuuii, W BHOBb
BO3HMKaKLLME aKLMOHEPHbIe 06LLLeCcTBa MOTYyT HaJeATbCA Ha LOMONHUTEIbHOe
hnHaHcupoBaHve ©3 (POHAOBOro pblHKab B pesynbTate B CLUA n KaHage

I Tpaguuum ¥ npakTVKa BK/OYAOT B Ce0Sf TUMMYHbIE YCNOBUA YyCTaBa (MPMbl, a Takke
TUMUYHOE MOBeEHVEe NIOAEN Ha OCHOBE MPaBOBbIX OrPaHUYEHNIA.

2 B kauecTBe MpuMepa OLHOIO M3 M3BECTHEMLLMX TPYAOB B 3TOW chepe MOXHO npusecTyn: Rafael
La Porta, etc. Op. cit.

3 Cm.. Mark J. Roe. Strong Managers, Weak Owners: The Political Roots of American Corporate
Finance (1994).

4 Cm. F.X. Browne. Corporate Finance: Stylized Facts and Tentative Explanations. 26 Applied
Econ. 485, 488 (1994).

5 B.Bnek n P.I'mabCOH MOKa3bIBalOT, YTO AOCTYMHOCTb MPEeANpPUHUMATENbCKOr0 KanuTtana ans
HauvHaloLWMX (GupM B 6OMbLIOKA Mepe AO0CTUraeTcsi MOCPeACTBOM MpefaraemMoro MpocrnekTa
NepBMYHON aMMUCCUN LeHHbIX bymar B CLUA Cwm. nogpo6Hee: Bernard S. Black & Ronald J.

142



TpebyeTcs Hanbosiee BbICOKUIA YPOBEHb PaCKpbITUS MHOpMaummn, Torja Kak B
AMOHMM © [epMaHUM - MeHbLIWA. BenvkobpuTaHWA pacrosioXkeHa rae-To
MeXXay HUMKU. Hanpumep, cornacHo mccriefoBaHMAM EBPOMencKoro MHCTUTyTa
KOpNopaTMBHOIO ynpaB/feHus, WUMeHyeMbiIM «KOHTPO/Ib  KOPNOpaTMBHOM
EBponbI», KOHTPO/Ib MHOIMMX KOPropaunii B HEKOTOPbIX KOHTUHEHTa/IbHbIX
eBponeicknux cTpaHax (Bknwyasa AscTputo, Benbruo, FepmaHuto, Utanmio)
BbICOKO  KOHLEHTPUPOBaH.  TakoW  KOHTPO/Ib  OCyullecTBAsAeTcA  3a
NHANBNOYa/IbHBIMU fepXKaTensiMmu 6/10K0B akuuii, Bnagetowmx 6onee yem 50%
npas rosioca BO MHOIMX Kopriopaumsax. 3To NpeacTaBnseT CU/bHbIA KOHTpacT
c BenukobputaHuein, rge 60MbLUMHCTBO MyOAMYHBLIX KOMMaHWi He ob6nagaet
610KaMn akuuii, garowmmMmn Bnagensiuam 6osee yem 10% rosiocyrowmx npas, u
B CLUA, rge 60/bLUMHCTBO KOMMAHUA He MMeeT Aep>kaTeneil 6/10K0B aKLnii
60see yem 6% ronocyroLmx npasl

OpgHako B rocnefHWe ToAbl KaK CTPYKTypa pblHKa Kanutaia B
KOHTUHEHTa/IbHOM EBpone, TakK W akKUMOHepHasi CTPYKTypa KpyrHenwmnx
Kopnopauuii, rnpeTeprienia CU/bHble W3MEHEHUS, 4YTO NpubamkaeT UX K
poiHkam CLUA wv BenukobputaHun. B HacTosilLlee BpemMs OCHOBHbIMU
NPUYNHaAMUN TaKNUX N3MEHEHWNIA AB/AKOTCA:

- npuBatn3laumnsa 60bLUMHCTBA FOCYAapCTBEHHbIX KOMMaHWIA;

- rnobanusaumsa noTpebHOCTEN B Kanutasle W MPUTOK KanuTana
(rnobanbHble  MHBECTULMOHHbIE CcTpaTernm). 3Ta TeHAEHUMS YCKOpeHa
fdencteuamu Esponenickoro Coro3a No Co34aHUI0 eAuHOro pbiHKa Kanutana B
EBpone n rapmMoHu3aumein perynvpoBaHms pbiHKa LEeHHbIX 6ymar v rnpasun
OTYETHOCTV BO BCEM MUPE;

- BO3HMKHOBEHVE HOBOro craTtyca A9 WHBECTOPOB MyTeM Y/y4yLleHUs
npoueayp  3awWuTbl  WMHBECTOPOB, OOCTVDKEHUA B MHGOPMALMOHHbLIX
TEXHOMIOMNAX U Pa3BUTUA CeKTopa ycnyr, obecrievymBaroLLero y0oB/1eTBOPeHME
3aeMLULMKOB Kanmtasiamunz,

Poccus 7 Y36eKunuctaH XapaKTepusyoTcs BbICOKOW
KOHLUEHTPMPOBAHHOCTbIO B/aJieHNA aKUMOHEPHbIM KanuTanoM. Ho B 06emx
cTpaHax, HecMOTpPA Ha TMOoJ06GHYH0 KOHLEHTPUPOBAHHOCTb, CYLLECTBYET
3aKoHOAaTe bHbI 6anaHc No 0653aTe/lbHOMY PacKpPbITUIO UHGOPMaLMK Kak
CO CTOPOHbI YNpaBASAlOWMX KOMMaHWA, TaKk U CO CTOPOHbI aKLMOHepoB-
nHcangepos, Torga kKak B CLUA wn TepmMaHuMM CyObeKTbl pPacKpbITUS
MH(opMaLuMu He OAMHAaKOBbl (B epmMaHMM - aKUMOHepbl-UHCaWaepbl, a B
CLWWA - ynpasnsawowue u AupekTopa KomnadHwin). Mo 3Tomy nosogy
A.lWLnanep n P.BULHbI, n3yyasLUne cTerneHb 3aKOHO4ATe/IbHOW 3aluTbl Npas
COOGCTBEHHOCTU B Pa3/INYHbIX CTpaHax, MPeasioXUInN CneayroLLyo runoTesy:
BO MHOIMX CTpaHax KOHTMHeHTabHOM EBponbl npaBa akuMoHepoB (0CO6eHHO
MENKNX) 3aliMLLEHbl 3HAYMUTENIBHO XY>Ke, YeM B aHI/IOCAKCOHCKMX CTpaHax. B
Nogo6HbIX Ccnydasx aTtoOMMUCTUYECKass CTPYKTypa COOGCTBEHHOCTU BHYTpMU
KopriopauumM npeacTaBnseTcs 3HaunTelbHO MeHee BepOATHOW. Hawmbonee
NPoYHble rapaHTUM BnafeHWs (UPMON  obecriednBaeT  KOHLEHTpauus

Gilson. Venture Capital and the Structure of Capital Markets: Banks versus Stock Markets. 47 J.
Fin. Econ. 243, 246-64 (1998). OTuM OHM OOBLACHAT Jflerkyt p[octynHoctb B CLUA
npeanpyHUMAaTe/IbCKOro Kanutana.

! Theodor Baums. Changing Patterns of Corporate Disclosure in Continental Europe: the
Example of Germany. P.2; ccbifika Ha nctouHuk: Barca&Becht (eds.). The Control of Corporate
Europe (2001).

2 Cm.: Tam »xe.
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CTpaTernyeckoro nakeTa akuuii B Pacriopsd>KeHUU OfHOW WM HECKOJIbKUX
cemenl

B nocnegHee  BpemMsA  MOSABUAUCL UM TEOPETUYECKME  MOAENN,
rnokasblBaroLue, yTO npuv  onpegeneHHbIX  AONYLEHUAX  MOXHO
KOHCTaTnmpoBaTb Criefylollee npaswio: B CTpaHe, KoTopas 3P(eKTUBHO
obecneunBaeT 60slee MPOYHYK 3aLMUTY MpaB akLMOHEPHOM COBGCTBEHHOCTN,
MOXHO (pa3ymeeTcsi, MpWU MPOYUX pPaBHbIX YCMOBUAX) OXMUAATb MeEHbLUE
KOHUeHTpauum cobCTBEHHOCTU U 6onee  MHTEHCMBHOIO  MUCMOJIb30BaHUSA
«BHELLUHNX» PecypcoB, MpefocTas/isieMblX (QUHAHCOBLIMU PbIHKaMW, a TakXe
6051€€ MHTEHCUBHbIX WHBECTULMIA2 [pyn 3TOM, YyuuTbIBas, 4YTO MeHbLUAsA
KOHLIEHTPUPOBAHHOCTb  aKLMOHEPHOro BfafeHns 419  WHBECTULIMOHHOIO
pblHKa OKa3bIBaeTcs 61aronpuUATHbIM sBeHNeM (obecrneumBasi JIMKBUAHOCTb
(POHAOBOr0 pbIHKA U JIETKUIA JOCTYMN K KanuTtasly)3 MOXHO elle pa3 Npuntmn K
BbIBOZY, UYTO 06s3aTe/ibHOe packpbIiTUe WHGOpMauMn cMorio Obl Cbirpatb
MOMOXXUTESIbHYIO POJ/Ib B COBEPLLEHCTBOBAHUM KOPMOPAaTUBHOIO Yrpas/ieHUsa U
pbIHKa LeHHbIX 6ymar B Poccumn n Y36eKucTtaHe.

WNTak, npoBefdeHHbI HamMu aHaIM3 [OKa3blBaeT, UTO pacKpbITUe
MHOPMaLMM UrpaeT BadKHYH po/ib B KOpropaTtuBHOM ynpasneHun. OHO
nomMmoraeTr akumoHepam 3MPPEKTUBHO peasn3oBaTb MUX MNpasBa, a Takxe
obecrneynBaTb BbIMOJIHEHNE MeHe>KMEHTOM ero hmpyumnapHbIx
06a3aHHOCTeN. PackpbiTie MHMOPMaLUKU MOMOXKUTENIbHO B/IUSET Ha YeTbIpe
K/MHOYEBLIX MeXaHM3mMa 3KOHOMWKU MO KOHTPO/IMPOBAHUIO MEHEMKMEHTA:
PLIHOK KOPMOPaTMBHOIO KOHTPO/IA, KOMMEHcaUna MeHe[>KMeHTa, 3aBUCALLas
OT LeHbl akuuu, CTOMMOCTb KanuTasia N MpuBJIEYEHNE BHELLHUX UCTOYHWKOB
(puHaHcHMpoBaHUA. pyn 3TOM pacKpbITUE MHMOPMaUUK  yaydllaeT BbI6op
HOBbIX WHBECTMLUMOHHBLIX TPOEKTOB B 3KOHOMWKE W BbIGOp [AeicTBUSA
CYLLECTBYIOLLMX CPeAcTB. B KOHeYHOM wuTOre, packpbiTve WHpopmMalnn
MOXKET Y/yULUUTb AEATE/IbHOCTb MEHEI)KMEHTa, 3acTaB/iAfd ero OCO3HaBaTb U
WCMpaB/iATb pPeasibHble ee HefoCTaTKMU.

Bca ata vH@opmaumsa MOXXeT MNoMOYb OMpefesinTb B3aMMOCBA3b MeXay
HaUNOHA/IbHLIMWU Pa3INYNAMM B YMNPaB/IEHYECKNX CTPYKTYypax akUMOHEPHbIX
obLLecTB M UX pexkmMamy 0653aTeNlbHOro  PacKpbITUS  UHGOopMaLUN.
CyulecTByloLline pasnnuua B CTPYKTYpe Yrpas/ieHUs  aKuMOHEPHbIMU
obLecTBaMUy Mexay CTpaHamMm MoKasblBalT, YTO 3(PEKTUBHOCTb PACKPbLITUA
MHopMaLMKM B pasINYHbIX CTpaHax Haxo4MUTCA B 3aBUCUMOCTU OT CTPYKTYpbI
aKUVOHepHOro BnageHus. Hanpumep, B Takumx CTpaHax, Kak [epMaHusa wu
AMoHWA, CTPYKTypa KOPMopaTvBHOIO ynpasfeHnsa He TpebyeT Takoro
BbICOKOIrO YPOBHA WH(opmaumun, kKak, Hanpumep, B CLUA. Ho nopo6Has
CTPYKTYypa npefonpefenserca TakkKe YPOBHEM 3allUTbl Mpas COOCTBEHHOCTU
VMHBECTOPOB, B TOM YuC/e MOCPeACTBOM PacKpbITUS MHpopmaumn. Kcxoaa ms
3TOro, MOXXHO CuMTaTb, YTO 60/s1€e BbICOKMIA YPOBEHb TPebyeMOoro packpbITUSA
nHdopmaunKn, a B pesysibtare - 6o/ee HagexxHas 3almTa npas CO6CTBEHHOCTU
WHBECTOPOB Y/yyLLInnn 6bl 06LLEee COCTOAHME KOPrOpaTvBHOIO yrpas/ieHUsa 1
ero athpeKTBHOCTb KaK B Poccuun, Tak 1 B Y36eKUCTaHe.

I Cwm.: PagbirvH Af., 3HTOB P.M., Mexepaync W.B. OcobeHHOCTM (OpMMPOBaHMSA
HaLMOHa/IbHOW MOAENN KOprnopaTyuBHOro ynpaeneHus. M., 2003. C.9.

2 Cwm.: Tam »xe.

3 Cm.: A na3yHoB. Bonpockl KOpropaTMBHOMO Yrpas/ieHUs 1 packpbITUs MHpopMauumn B Poccun
// TpeTbe 3acefaHue Kpyrioro CTosa Nno BOnpocaMm KOpPropaTvBHOrO ynpasieHWs B Poccuu:
Ponb packpbITUs WMHGOPMaLM/ B MOBbILEHUM KayeCTBa KOPMOPaTUBHOIO YrpaBfieHus u
oTyeTHoCcTM. MockBa, 15-16 Hoabps 2000r. -M., 2000.
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