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Mynamos C«C.
K.10.H.9 gou,. Kadp. MUl

POJ1Ib N1 MECTO KOPINMOPATVBHOIO NMPABA B CUCTEME
HACTHOIO NPABA

MpyMeHeHWe koprnopauun (HOPUAUYECKOTO fMLA) KaK opraHm3aum-
OHHO-MpPaBoBOW (HOPMbI BeAeHUs GM3Heca, Hapsgy ¢ 0b6ecnevyeHVeM npas
COBCTBEHHOCTUN, MOXET cuuTaTbCa OAHUM U3 (hakTopoB, 06ecrneynBLINX
CTO/Mb CTPEMUTESIbHOE pa3BUTME CTPaH C PbIHOYHOW 3KOHOMWMKOW M pac-
npocTpaHeHWe ee NPUHLMMNOB Mo BceMy Mupy. OTAnMunTeNbHble 0CO6EH-
HOCTW, NMPOSABAAIOLLMECS B OFPaHUYEHHON OTBETCTBEHHOCTU, LieHTpasn3o-
BaHHOM YMpaB/ieHWM, B HA/IMYUN BO3MOXKHOCTM CBOOOAHOIO OTYYXAEHUA
foneii BNageHusi, NO3BOAUAN HOPUANYECKAM NLAM CTaTb NMPUOPUTETHBLIM
WHCTPYMEHTOM XO3AMCTBEHHOW AeATe/lbHOCTM B OFPOMHbIX MacluTabax.
OhheKTbl U pe3ynbTaTbl UX AeATeNbHOCTU BUAHbLI U OCA3aeMbl MOBCEME-
CTHO, M MPUMEPOB TOMY MOXXHO MPUBECTU MHOXECTBO. HauuHasa oT Tor-
NMIBHO-3HepreTuyecknx ruraHtoB "Royal Dutch Shell”, "lasnpom”,
"AMOC0”, OT KOTOPbIX 3aBMCAT NOCTaBKW Tenna, 3NeKTpuyecTsa, U PyHK-
LMOHMPOBaHWe NOYTW BCEX OTpacneii Xo3sicTBa, NPoAo/HKas npeacraBu-
TEeNs MM aBTOMOGUNBbHOW MHAycTpum Tuna "Daimler-Chrysler”, "BMW",
"3V1", N KOHYas Ha npoussoauTensMu nutaHusa “Nestle”, 3HavyeHue Ko-
TOPbIX TPYAHO MEPEOLIEHNTD.

Pa3BuTne COBPEMEHHBLIX TEXHOMOIUIA NPUBENO K YMHOXEHMIO YnUCna
NPOM3BOACTB, MOMyYaKOLWUX 3KOHOMUYECKUI 3(PGEKT OT yBeMYeHUs
MacwwitaboB (Mnm T. H. "economies of scale") n BO3MOXHOCTM COBMELLEHUS
60/1bLIOr0 KOIMYEeCTBa PaboTHUKOB U 06bemMa KarnuTalOB/IOXEHUA B 04-
HOM MpeanpusATMK. [pyroii NpMYMHO, CNOCO6CTBOBaBLUE MoMynspu3a-
UMM Kopnopauuii, iBAseTcs OTHOCUTE/IbHAsA NPOCTOTa NpMB/EYeHNs Kanu-
Tana. QpyruMu cnosamu, 60/blUne 06bLEMbI JEHEXHBLIX CPeACTB, HEO6XO-
AVMble ANS CO34aHUS M NOALEPXKKU KOMMJIEKCHOrO 6M3Heca MOryT ObITb
6bICTPO CcO6paHbl 1 pacnpefeneHbl N0 HasHayYeHUto. V1 HakoHel, elle oa-
HMUM (haKTOPOM, OOBACHAKOLWMM AOMUHAHTHOCTb KOPMOPaTMBHbLIX (hOPM B
CTpaHax C pa3BWTOM PbIHOYHON 3KOHOMMWKOW, SIBSETCA TO 06CTOATENLCT-
BO YTO YacTHaf COOBCTBEHHOCTb HA WHBECTULIMN BOCMPUHUMAETCH KakK CO-
unanbHasa Hopma. COOTBETCTBEHHO, Takoe MOJOXKEHME YTPaTuIo Heobxo-
OVMOCTb  arperauvMm Kanuitasia MWCK/IYUTENBHO TOCYyAapCTBOM MyTeM
NPUHYAUTENIbHOIO N3bATUSA COEpeXXeHNin, MOCPELCTBOM Ha/TIOr006/10)KEHMSA
N JOTaumu rocyfapCTBEHHbIX NPeanpuUsTUiA.
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XoT4 opucnpyaeHumsa ‘nogapuna” 3KOHOMUKe CTO/b AparOLeHHbIN
4NA Hee WHCTUTYT HOPUANYECKOrO LA, akUMOHepHble O6LLEecTBa Wu
kopriopauun, 6yayyn pasHOBUAHOCTLIO HOPUANYECKOrO NuULa, ABNAKOTCS
WCK/TIOYUTENIBHO TBOPEHMEM 3KOHOMWKMW. Takum 06pa3oMm, MHCTUTYT ak-
LIMOHEPHBIX O6LLIECTB NepBOHaYasIbHO Pa3BMBa/ICA UMEHHO Ha 3KOHOMMUYe-
CKOIi OCHOBe, M MpU 3TOM HeAOCTaTKU MHCTUTYTa KOpnopauuii BOCMOHS-
JIUCb YNCTO IKOHOMUYECKMMU MOAX0JaMMU.

Ho Bce ke MHOrve HefoOCTaTKM CyLLEeCTBOBaHUA aKLUOHEPHbIX 006-
LLIECTB OKa3a/10Cb HEBO3MOXKHO UM HE3((EKTUBHO MPEOA0/EBATb TO/IbKO
nyTemM 3KOHOMWYECKOro PerynnpoBaHus, UYTO MOJMIOXKWUIO Hayaslo passu-
TUIO OTPac/In U HayKuU KOpropaTtuMBHOro npasa. HepgoctaTky Kopriopaumii
ABNAKOTCA Pe3yNbTaTOM UX OTHOCUTENIbHO C/IOXKHOW CTPYKTYpPbI, KOTOpbIE,
B CBOI OYepefb, MOPOXAAIOT MpeAcKasyeMblil psf, KOH(MIMKTOB U Mpo-
6/1eM BPEMEHHOro XapakTtepa, NpuUCcyLLniA Npupoae AaHHOro BUaa opuau-
yeckux nuu. MNpu 3ToM KoprnopaTMBHOE MPaBo MOHWMAaETCA KaK oTpac/ib
npasa, Hanpas/ieHHas Ha peLleHne 1 NpefoTBpaLLeHMe 3TUX NPO6IeM.

MHoOrue yyeHble OMMOHUPYIOT, YTO KOPMOPAaTMBHOE MpaBo ABMAETCA
He 6o/lee YeM MHCTUTYTOM FPaXKAAHCKOro npasa, & He KOMIEKCHOM OT-
pac/nbio Npasa, XOTA 3TO CY)XKAEeHWe, Ha Hall B3rNsa4, HU C Kakmx nosuuuii
He 060CHOBaHO 1 caMo Mo cebe SABHO ABNAETCH KaTErOpUUHbIM.

Mo3BONMM cebe He COrnacuTbes ¢ TeM, YTO KOPMopaTMBHOE MPaBo He
MOXKET paccMaTprBaTbCA B KayecTBe CamMOCTOATENIbHOM KOMMIEKCHOW OT-
pacnv npasa. X0Tenocb Obl BbIABUHYTL ClefyoLme apryMeHThbl B 3aWmTy
CBOEW No3nunn.

Mo Hawemy y6exxaeHunto, nNpeiMeToM KOpnopaTuBHOMO npasa MOX-
HO cumMTaTb CreuupUyecKMe KOPMOpaTUBHbIE OTHOLLEHWSA, CTposLimecs
KakK BHYTPW KOpropaumnm Ha OpraHum3aumoHHO-NPaBoBbIX (YNpas/ieHye-
CKMX) U [OroBOPHbIX OCHOBaxX Mexzay o6LiMM cobpaHueM aKLMOHepOoB U
yrpaB/eHYeCcKUM annaparoM, Tak 1 HEMOCPEACTBEHHO Ha BHELLHMX rpaxk-
[JaHCKO-MpPaBOBbIX OTHOLLUEHWAX M BMACTHLIX MpeanucaHuax rocynapcT-
BEHHbIX OPraHoB B PEry/IMPOBaHUM AeATeIbHOCTU Kopropauuu.

Kpome TOro, cam xapaktep M CYLUHOCTb KOPMOPAaTMBHbLIX OTHOLLE-
HWIA rOBOPUT 06 MX BHYTPEHHEN LIeNOCTHOCTU, eAUHCTBE, a Takke MpaBo-
BOI NONHOTE, OTpaXKaroLLel X MecTo W yAefbHbIli BeC BO BCel cucTeme
opraHy3aumm Xo3ancTBEHHOrO npotiecca.

Cama CTpyKTypa aKuMOHepHOro o6LecTBa NpeacTaBniseT coboi pas-
HOYPOBHEBYIO OPraHM3auMoHHY0 (DOopMy, rfe MNpUCYTCTBYET COYeTaHue
OTHOLLEHWIA COMOAYNHEHNA 06LLeEMY COBpaHMIO aKLMOHEepoB, Habnwoaa-
TeNIbHOr0 COBETA M MUCMOMHUTEIbHOIO OpraHa, YTo He B MOJSIHOW Mepe BMu-
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CbIBAETCS B TMpPaBOBble KOHCTPYKUUN FPaXAaHCKUX MPaBOOTHOLLUEHWIA,
K/HOUEBOW NMPUHLMIM KOTOPbIX — paBHOMNpaBune UX CyObEKTOB.

ApyruM NoATBEPXAEHVMEM 3TOr0 Te3nca ABMSETCA WHCTUTYT pac-
KpbITUA MHopMaLuuKn. M B faHHOM c/lyyae OTHOLLEHUS, CBA3aHHbIE C HAM,
He SIBNSKOTCS B MOMHOM Mepe rpakAaHCKO-MpaBOBbIMM B CU/Y TOrO, YTo
3TOT MpoLecc BO MHOMOM O6GecrneynBaeTcs MeXaHM3MaMu BIaCTHOIO Npwu-
HY)XXAEHWS.

YTo KacaeTcsa MeTofa perynupoBaHus, TO 3[4eCb HaMLO COoYeTaHue
KakK AWUCMO3UTUBHOIO, TaK VM UMMNepPaTMBHOr0. XO35MCTBEHHas AesaTeNb-
HOCTb Kopropauuii eCTeCTBEHHO OCHOBbLIBAEeTCA Ha MepPBOM M3 HUX, Torga
KakK OpraHusalumsi OCYLLECTB/IEHMS YNpaBfeHWsl BHYTPM Kopropaumm no-
CTPOEHA Ha XKECTKOI Mepapxmmn ee OpraHoB, YTO OMOCpPenyeT OTHOLUEHUS
COMOJUYUHEHUS] 1 OPFraHUYHO BKPaM/MBaeT CHOAa MMMepaTMBHbIE Hadaa.
B kayecTBe HarnsgHOro npumepa coveTaHus AUCMO3UTUMBHOCTM U MMMe-
PaTMBHOCTM MOXXHO yKa3aTb Crieaytowmii hakT.

O6uen3BeCcTHO, YTO 06LLee cobpaHMe akUMOHEpOB SBASETCS raB-
HbIM OPraHoM YMpaB/fieHUs U UMEET MPaBO MPUHATUA PELLEHUIA MO UMY-
LLleCTBEHHbIM BOMpocam, B MepBY0 oyepefb, NO pacrpefeneHunto npuobl-
nn. TeM He MeHee, pasMep rofoBbIX AVBUAEHO0B, COrNacHo cT.55 3akoHa,
HE MOXeT 6bITb YCTaHOB/IEH 0OLWMM cobpaHmem 6Gonblle PeKOMeH0BaH-
HOro HabnrogaTelbHbIM COBETOM 06LLEeCTBa.

Kpome TOro, 3ak/toueHue KpyMHbIX CAENOK, KOTOpble, B MEPBYHO
o4epeflb, HOCAT rFPaXkJaHCKO-NPaBOBOM XapaKTep, B TO YX& BPEMS OrpaHu-
yYMBaeTCa MMMepaTMBHbIMKM HopMamu. CorfacHo cT. 90 3akoHa, 3ak/oye-
HWe caenku, obLlas CTOMMOCTb KOTOpOK cocTaBnseT cebiwe 25 n 50%,
TpebyeT cornacusi HabnwgaTeNlbHOrO coBeTa M 06WEro cobpaHusi CooT-
BETCTBEHHO.

Mommmo 3aToro, cnegyetr OTMETUTL, UTO KOPMOPaTMBHOE MpaBo pac-
CMaTpUBaAETCS KakK CaMOCTOSATENbHasi OTpac/lb M HayKa, YTO Ha MpoTshKe-
HUKN y)Ke OOBOMbHO A/NTENIbHOIrO nepuoja MMeeT MeCcTo B NoAaB/sOLLEM
60MbLUMHCTBE 3KOHOMUYECKM pa3BUTbIX CTpaH. Mpu 3ToM Tam chopmmpo-
BaH 3HAUYUTE/bHbIA MacCUB HOPMATMBHO-NPaBOBOro 1 Hay4YHOro Marepua-
na.

CchopMmMpoBaIMCb U pa3/iyHble KOHLEMLMM CO CBOMMW KacCUKamu
1 NpvBepXkeHLamn. BbipaboTaHbl Takoke pasHble MporpamMmMHble JOKYMEH-
Tbl, YCTaHaB/MBalOLWMe CTaHAapPTbl KOPMOPaTMBHOIO YrMpaBfeHus U 3a-
JatoLLme TOH MMPOBbLIM KOPNOPaTMBHBLIM MpoLieccam.

Bce 310 y6eanTenbHO CBUAETENLCTBYET 0 BEPHOCTU HalLMX CyXAe-
HWIA, KacarloLMXCS CamMOCTOSATEIbHOCTU U 060CO6/IEHHOCTM KOPNopaTuB-
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HOro npasa.

KopnopaTvBHOe npaBo paccMaTpuBaeT pas3/inyHble BHYTPMKOpPMopa-
TMBHble Npo6embl. Ja3 npumepa BO3bMEM areHTCKyto Mpobiemy — ofHy
13 (pyHAAMEHTa/IbHbIX MPOGEM KOPMOPaTMBHOIO MpaBa, BO3HUKLLYHO C
CamMoro Havana MnosiBMeHUs! aKLMOHEPHbIX 06LLecTB. o CBOel CyLHOCTU
areHTcKasi Npo6nema MPOUCTEKAET U3 pasfeneHns BNafeHUst 1 ynpaene-
HUSA, YTO MpUCyLLE AN KOPNopaumii M akuMOHepHbIX 06LlecTB. JaHHas
npo6nema o6bEAVHSET COGOI rpynny M3 TakMx Tpex Npobnem, Kak npo-
6/1emMa, BO3HMKalOLLLAA MeXay MeHeakepamy M akLMOHepaMu, Npo6aemsb
MeX[y MEHbLUMHCTBOM W GOMbLUMHCTBOM aKLMOHEPOB, MeXAay Yrpas-
nawmyMn  (60NbLLIMHCTBO aKLUMOHEPOB M MeHe[KepPbl) W He ynpaB/sto-
LMW Kopriopauuu.

Mpobnema Mexgy MeHemKepaMun W aKUMOHepamu 3aKIH4vaeTcs B
TOM, 4YTO MpeanpuHMMATENb UAN MeHeKep MNosyyaeT (hMHaAHCMpPOBaHWe
OT MHBECTOPOB NGO A1 TOro, YTO6bl BAOXUTL UX B PasBUTME NPOM3BOA-
CTBa, M60 NONYyUNTb 06pPaTHO B (HOPMe Ha/IMYHOCTM CBOM BKNagbl B up-
Me, 1 MpyY 3TOM WHBECTOpPaM TPebyHTCA CneunaIn3MpoBaHHble 3HaHWA W
oMbIT MeHemKepa Ana NnofyyeHUs NpubblIM N0 CBOMM BKMagam. MeHea-
>Kep, B CBOKO 04epespb, HY>KaaeTcs B (DMHAHCOBbIX BMBaHUSX WHBECTOPOB,
MOCKO/IbKY OH He 06/1afaeT AOCTaTOYHbIM COOCTBEHHbLIM KanuTaioMm Ans
WHBECTULMIA. HO Kak MHBECTOPbI MOTYT 6bITb Y6EX/AEHbI, YTO MOC/E TOro,
KaK OHW WMHBECTMPOBA/IM CBOM PECYPCbI, MOMy4YaT HeYTo O6OosblUee, Yem
npocTo 6ymary 6e3 CTOMMOCTU U LeHbl OT yrnpaBnstoWmx (MeHegKepoB)?
B 3TOM KOHTeKCTe areHTckasi npo6/sieMa OTHOCUTCA K TeM TPYAHOCTAM,
KOTOpble MHBECTOPbI MOFYT BCTPETUTb B rapaHTUPOBaHUN TOr0, YTOObI KX
pecypcbl He OblM 3KCMPONPUNPOBaHbI (MPUCBOEHBLI) UM pacTpaveHbl Ha
6ecrnepcrneKkTUBHbIE NMPOEKTHI.

B OCHOBHOM WHBECTOPbI 1 YNPaBAAOLLMIA 3aK/1H04a0T KOHTPaKT, KO-
TOpPbIA OnpegenseT, UTo AenaeT yNpaBAsoWmMii ¢ oH4aMM U KaK NPUGbINb
pacnpefensieTcs Mexay HUM 1 nHBecTopamu. B naeane, npeactaBnsercs,
YTO KOHTPaKT GyAeT MOMHbIM U BCECTOPOHHUM U ByAeT YeTKO onpeae-
NATb, UTO YNPaBNAOLWMIA fenaeT ¢ nepefaHHbIMW pecypcamm BO BCEX CIy-
yasix, U Kak b6yaeT pacnpegeneHa npubbinb. OfHako npobnema COCTOWT B
TOM, YTO HEBO3MOXXHO MpefBMAETb BCE COObITUSA, KOTOPblE MOTYT MMETb
MecTo B OyaylleM, U COOTBETCTBEHHO, HEBO3MOXXHO TaKXXe M COCTaBUTb
TaKOW MOJHbIA KOHTPaKT (T.H. TEOPUS HEMOMHbLIX KOHTPaKToB). Mpobnema
He pellaeTcsi, JaXe eCnu yrnpasnsoWMin HaMepeH MOMYUYUTb Kak .MOXHO
60/bLUe CPeACcTB M COOTBETCTBEHHO NMpWaraeT OrpoMHble yCunmsa anas co-
CTaB/IEHUSI MOSIHOrO KOHTpaKTa. BBuay Hanuumsa Takmx npobnem npu co-
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CTaB/IEHUN KOHTPAKTOB WHBECTOP W YMNPaBAAOWMA AO/MHKHbI ONpeaennTb
OCTaTOYHble MpaBa Ha KOHTPO/b WKW, APYTMMU CfloBaMu, — Npasa Ha npu-
HATUE PELLEHWNI B CNyYasX, He NPeLyCMOTPEHHbIX KOHTPaKTOM.

Teopus BNageHUs gaet oTBeTbl Ha BOMNPOC, KakMM 06pa3om OCTaTou-
Hble MpaBa Ha KOHTPO/Ib pacnpegenstoTca apgekTMBHO. B 06Lem cnyyae
BO3MOXHO COCTaB/IeHME KOHTPaKTa, B KOTOPOM WHBECTOPbI MpeaocTaBns-
HOT pecypchbl ynpasastoLemMy Ha TOM YC/IOBUM, YTO OHM ByayT o6nagatb
BCEMM OCTATOYHbLIMM MpaBaMy KOHTpons. B noboe Bpems, ecnm cayyumnTcs
HEUYTO HeoXKMAaHHOe U HenpesyCMOTPEHHOE B KOHTPaKTe, MHBECTOpPbI Oy-
OyT NPYHMMaTb COOTBETCTBEHHbIE pelleHns. OfHaKo, Ha MpakTuKe Takoe
MOJIOXKEHME He Bcerga cpabarbiBaeT, MOCKO/bKY MHBECTOPbI HEAOCTATOUHO
KBa/IM(MLIMPOBAHHbI UM HE UMEIOT AOCTAaTOYHOM MHopMauun ans npu-
HSATUS PELLIEHMS, MOCKO/IbKY MMEHHO YMNpaBAsoWMiA 06/1a4aeT elo CHada-
na. B pesynbTaTe ynpaBnsAoLLMiA OCTaeTcs ¢ 4OCTAaTOUHO 60/bLLIMMK OCTa-
TOYHLIMM MpaBaMu YMpPaB/IEHWS U COOTBETCTBEHHO WMEET MOJTHOMOYMS
pacnpegensTb pecypcbl N0 CBOEMY YCMOTPEHUIO. XOTA KOHTPaKTbl MOryT
HanaraTb OrpaHMYeHWs Ha Takue MOSIHOMOYMSA U B GONbLUMHCTBE CBOEM
KOpnopaTvBHOE YyMpaB/ieHWe peLuaeT 3TOT BOMPOC, B AEACTBUTENIbHOCTYU
ynpasnswoLme Bce e 06/1a4a0T 601bLIMMM NpaBaMn Ha yrpas/ieHue.

B pesynbTate ynpasnsioLivMe MOMyYatoT 3HAYUTENbHbIA KOHTPO/b
(monHoMOYMS) Haf pacnpefeneHnemM pecypcoB MHBECTOPOB. OHM MOryT
3KCNPONpUUPoBaTh UX. B 60/bLLMX CXemMax (PMHAHCOBbLIX Nupamuz, opra-
HM3aTOpbl MCYe3aIM Mocne nosydeHns peHer. [pucBoeHMEe pecypcoB
YMpaBAsoWMM MOXET NPUHATL 60siee npu3padHble (POPMbI, YeM MPOCTO
N3bLATME LEHET, HANMPUMeEP YBOJ, aKTMBOB C MOMOLLH LEHOBbLIX pas/inyuii.
Mopao6HbIe AerncTBUA GblM OCO6EHHO pacnpocTpaHeHbl B CLLUIA B Havane
XX B. /1 B Poccum, nocne nepexoda Ha PbIHOYHYH 3KOHOMUKY, Npobiema
KOPMNOPaTUBHOIO YMpaB/ieHUsi Takke CTajla akTyasbHOW. Tak nogo6Horo
poaa hMHaHCOBOWM NupaMnaon sensinace upma MMM.

B cuny Bcero CkasaHHOro, B pasBUTUM KOPMOPATUBHbLIX CTPYKTYpP
BECbMa Ba)XKHYHO pOSib MrpaeT HaykKa KOpMopaTMBHOIO npaea. B cTpaHax
obulero (rMpeueneHTHOro) npaea B 3HAYMTENbHYIO POSib B Pa3BUTUN KOp-
NnopaTUBHOIO MNpaBa MrpalwT Cydbl, a B CTpPaHaX C POMaHO-repMaHCKoM
NpaBOBOM CUCTEMOI CYLLECTBYIOT 3aKOHbl, YCTaHaB/MBAOLWME YETKME
pamMKu 4151 KOPMOPaTMBHBIX, YTO MHOrAa (OCOGEHHO B CTpaHax C nepexog-
HOM 3KOHOMWKOW) OblBaeT MPeAnoYTUTENbHLIM BapuaHToM. Ho opucThbl-
NPakTUKW He Bcerga MoryT paspabartbiBaTb Havbosiee 3KOHOMUYECKU 3¢-
(heKTMBHble NPaBOBble NOAXOAbl K PELLEHVIO BONPOCOB, CBA3aHHbIX C Aes-
TENIbHOCTLIO KOpnopauuii, a cyab MOryT UMEeTb 3aTPyAHEHNS B MpaBW/ib-
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HOM W Havbonee paLMOHAIbHOM C TOUKW 3pEHUs 3aKoHOoJaTenbCTBa U
npasa pPeLleHUn TOHKUX CMOPHbIX MOMEHTOB B [AEATE/bLHOCTU Kopropa-
uuiA, 4yem obycnaenvBaeTcs NOTPEOHOCTbL B Hay4yHOM aHa/Iu3e Kopropa-
TVBHbIX OTHOLLUEHWIA.

Tak, BbI3blBaeT COMHEHME [efleHNe aKUMOHEPHbIX OOLLECTB Ha OT-
KPbITblE U 3aKPbITble, MOCKO/IbKY MOMbITKA CPaBHUTL UX C MYOUUYHBIMA 1
YaCTHbIMW KOMMaHWAMW B aHIIMACKOM MpaBe BPA4 /M yMecTHa. XOTS
ny6/MYHbIE U YaCTHble KOMMaHUN ABAKOTCA Pa3HOBUAHOCTSAMU aKuUo-
HEepHbIX KOMMaHWA, MO CyTU CBOEW MocregHne 60nee COOTBETCTBYHIT 00-
LLLeCTBY C OrpaHNYeHHON OTBETCTBEHHOCTLIO B KOHTMHEHTA/IbHOW CUCTEME
npasa, rge, KCTaTu, CTPOro roBops, TakXe HEeT AefleHUA aKLMOHEpPHbIX
06LLECTB Ha 3aKpbIThle W OTKPbITbIE. HO ecnn y>k 3aKoHOAaTe/lb YBEPEH B
CYLLIECTBOBAHUN MPUHLMNUAIBHBIX PasnnymMii MeXAy 3aKpbITbIM aKLUuo-
HepHbIM 06LLECTBOM U O6LLECTBOM C OFpaHUYEeHHOM OTBETCTBEHHOCTLIO C
TOUKW 3PEHUs HaIMUMA akLMOHEPHOro Kanmtana B O4HOM U MaeBoro - B
Apyrom, To B 3TOM C/ly4ae, BO3MOXKHO, ObI/10 6bl IOrM4ecky onpasgaHHbIM
onpeLennTb OTKPLITOE U 3aKPbITOE aKLMOHepHble 06LLLeCTBa KaK pas/ny-
Hble OpraHu3aLMOHHO-MpPaBoBbIe (hOPMbI MPeanpPUHMMATENLCTBA U NMOMeC-
TUTb WX B pasHble cTaTby ["paXkgaHCKOro kogekca Pecnybnunkn Y36eku-
CTaH.

PasHuLa Mexay OTKPbITbIM akUuuoHepHbIM obuiecteom (OAO) u 3a-
KpbITbIM aKUMOHepPHbIM 06LlecTBoM (3AQO), 6e3ycnoBHO, CyLleCTBYeT -
3TO MpaBO MPOBOAWUTL NMYOGAMYHYHO MOAMMCKY Ha akuuu 1 npaBo cBOGOA-
HOro OTUYXXAEHMS CBOMX aKUMA TOMbKO A1 OTKPbITbIX aKLMOHEPHbIX 06-
LwecTB (B 3aKPbITOM aKLUMOHEPHOM OOLLECTBE aKLUMOHEPbl UMEIOT MULLb
NpervMyLLecTBEHHOe MpPaBo Ha MX MNoKynky). Kpowme Toro, ans OAO xa-
paKkTepHO 06s3aTenbHoe Ny6AnYHoe BefeHWe AeNl U HeorpaHUYeHHbIN co-
CTaB YYaCTHUKOB B OT/INUYME OT 3aKPbITOr0 akUMOHepHOro obLiecTsa, pas-
HbIM SIBSETCS U MMHUMa/TbHbI YCTaBHbIA KanuTa.

OfHaKo BCe 3TN OT/INYUA HE MO3BONAIT FOBOPUTL O CYLLLECTBOBAHUM
OTAENbHOro BMAa akUMOHEPHOro O6LLEeCTBa — 3aKpbITOro akuWOHEPHOro
obuiecTBa, MocnegHee HaMHOroO 6/vke K OGLLECTBY C OrpaHMYeHHOl OT-
BETCTBEHHOCTLIO, M MPUHUMNUA/IbHAA pasHuLAa MOXXET ObiTb HaligeHa
TOMbKO MPU BHUMATE/IbHOM PacCMOTPEHUWN CYLLHOCTHbIX XapaKTepucTuK
NOHATUIA "gonn" 1 "akuun", KoTopble BOOOLLE-TO 0603HaYaloT OANH U TOT
e 06BEKT rPaXKAaHCKMX MPaBOOTHOLUEHWI 1 UMEIOT O4MHAKOBYIO NpaBo-
BYIO NMpupoay, NpeacTaBnsst coboil opraHM3aunoHHoe CyObLEKTMBHOE npa-
BO "6bITb Y4aCTHMKOM 06LlecTBa". BnamMmo, KOHCTPYKUUS 3aKpPbITOrO ak-
LMOHepHOro obLectsa 6bl1a B Pecny6nnke Y36eKUCTaH HEKPUTUYECKN
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3aMMCTBOBAHa M3 aHr/10-aMepyKaHCKOro npasa (MMeeTcs B BUAY TaK Ha-
3blBaeMasi 3aKpbITast Koprnopauus), a ee LUMPOKOE pacrnpocTpaHeHe MOXK-
HO O6BSACHUTb TeM, UYTO CO3fdaHHble B pe3y/bTaTe NpuBaTM3aumu, B TOM
yncne paboTHMKaMM ObIBLUMX FOCYAAapPCTBEHHbIX NPEAMNPUSTUIA, 3aKpbITble
aKLUMOHepHble 06LlecTBa He HY)XXAaIMCb B COOMpaHWM MepBOHaYasIbHOro
YCTaBHOI0 KanuTana M NoTOMY He Bcerga AafbHOBMAHO CTapanucb '3a-
KPbITbCA” OT CTOPOHHMX WMHBECTOPOB, UCMO/b3YS BMECTE C TeM Mpenmy-
LLIECTBA aKLMOHEPHOI (hopMbl.

Cepbe3Hble NPo6eMbl BO3HUKAIOT TakKe B CBA3M C CO34aHUEM U pe-
rucTpaumeii akuMoHepHOro 06LLecTBa, MOCKO/bKY €lle HeJoCTaTO4HO
N3y4eHbl MPaBOBble 0COGEHHOCTU 1 NPMPOAA YUPEAUTENBHOMO 10roBopa 0
CO34aHMN aKLMOHEPHOro 06LLECTBa, KOTOPbI ABNAETCS OAHUM M3 CaMbIX
cnabblX MeCT aKLMOHEPHOro npaga.

Kpome Toro, mo 3akoHogaTenbCTBY Pecny6nvkn Y36ekuctaH uc-
nosb3yeTcs, Kak 3TO NPUHATO HasblBaTb Ha 3anafe, ABYXC/OliHasA cuctema
KopnopaTUBHOIO ynpasneHus. MNMofo6Hoe BbipaXkeHWe, Kak npasuio, npu-
MeHSIeTCA B CPaBHWUTE/IbHOM acnekTe, TO €CTb B CPaBHEHWW C CUCTEMOIA
KOpPNOpaTMBHOIO YMNpPaB/ieHMs1 aHI/I0-aMEPUKAHCKOro Tuna. [BYXCnoiiHol
[JaHHas cucTema HasblBaeTCsl BBMAY pa3fefieHMsi BUAOB areHToB Ha Ha-
6ntofaTenei, KOTopble COCTaBNAKOT HabNAATeNbHbIA COBET, U MeHeKe-
pOB, PO/b KOTOPbIX 3aK/IHO4AeTCs B OCHOBHOM, BO-MEPBLIX, B YMpaB/eHnN
KOMMaHUW, a BO-BTOPbIX, B UCMOMIHEHWUN BOMN, TO €CTb MOJIUTUKN aKLMo-
HepoB (BnagenbLeB 06LecTBa). BHYTpu ABYXCMOMHON cucTembl Habnwopa-
TENN BbINOMHAOT PO/ib MPUHLMNANOB, Habnoaas 3a AeATeNbHOCTbH MC-
nonHuUTeNeli (ynpasnawowmx). B oTanyme oT 3TOro, aHrio-aMmepuKaHcKas
cMUCTeMa COCTOUT TO/IbKO M3 obuwiero cobpaHus kKotopble (Shareholder’s
Meeting) n coBeTa agmpekTopos (Board of Directors), KOTOpbIii COCTOUT U3
npe3vaeHTa, He3aBUCUMbIX (BbINOMHAKT (PYHKUUW, UAEHTUYHbIE HaG/O-
[laTeflbHOMY COBETY, HO B OT/IMYME OT HEro, He HOCAT MOCTOSHHbIV Xapak-
Tep) M NCMOMHUTENbHbIX ANPEKTOPOB. Posb HabnaeHNs O0TBOAMTCS npe-
3NAEHTY KOMMAHMKN, KOTOpPbI/i B OCHOBHOM, MOMWMO YMNpaBfieHns Komna-
HWelA, OCyLLEeCTBSIET PO/b HAbNOAATENBHOIO OpraHa.

B HacTosiLlee BpeMs CTaBUTCS MOJ BOMPOC 06BEKTUBHOCTbL AEACTBUS
[BYXCNOWMHOW CUCTEMbI, MPUYEM B OCHOBHOM OCYXAaeTcsi cuctema Kop-
NnopaTuMBHOIo ynpaeneHns MepMaHUM (MexaHW3M KOpropaTUBHOIO ynpas-
NeHns Y36eKncTaHa NoCTPOeH Ha OCHOBE repmaHckoli mogenw). Mo MHe-
HUIO MHOrMX aBTopoB (K npumepy, npod. B.Black CTeHTGoOpACKOro yHu-
BepcUTETa), ABYXC/NOMHas cucTeMa He obecrneymBaeT 06 bLEKTUBHOCTb AEN-
CTBUS AUPEKTOPOB (NoapasyMeBaroTCs YneHbl HabNtoAaTelbHOro COBETA),
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TaK Kak OHW HefoCTaTOYHO He3aBMCMMbI B CBOeW paboTe, a NnoToMy npes-
NaraeTcs yupeauTb MHCTUTYT HE3aBUCUMMbIX AMPEKTOPOB. Takum 06pas3om,
npegnonaraeTcs co3gaTb CMeLIaHHYH CUCTeMy KOPMOpPaTMBHOMO yrpas-
NIEHUS, LUMPOKO pacnpoCcTpaHEHHYID OCOOEHHO B BOCTOYHOA3UATCKMX
cTpaHax. CumTaeM HeOb6XO4MMbIM KPUTUYECKN B3BECUTH [aHHble MHEHWS,
a TaKKe NpoaHan3npoBaTb CTPYKTYPY KOPMOpaTMBHOIO ynpas/eHus, 3a-
KpensieHHo! B 3akoHe PY3 "O6 akuMOHEepHbIX 06LecTBax W 3aliuTe npas
aKuMoHepoB”. TakMM 06pa3oM, HYXXHO MPOBECTU SMMUPUYECKNIA aHaNn3
MHEHMWI A MO NoBoAy 3PMEKTUBHOCTM Halleid CUCTEMbI KOPMOPaTMBHOIO
ynpasneHus.

Jpyroli BaxHbIA BOMPOC - YpPOBEHb 3aKOHOAATENbHOM 3aKpenseH-
HOCTM MOJTHOMOYMIA KaXK[OWM CTyMeHW OpraHOB KOPMOpaTMBHOIO yrpas/ie-
HMA. DTOT BOMPOC BaXXHO paccMaTpvBaTb C TOUYKW 3PEHUS TEOPUWN HeMnos-
HbIX KOHTPAKTOB, TO €CTb 3[eCb MOAPa3yMeBalOTCA KOHTPaKTbl, AaroLine
NOJIHOMOYMA areHTam unan MeHegkepam (B TOM 4ucne HabngatensHoOMY
COBETY) OCYLLECTB/IATL OMpeaesieHHble AeCTBYSA, BAUSAIOLNE HA MHTEPECHI
Kopnopauumn (6yab TO B NOMOXKMUTENbHYH UKW OTPULATENBHYHO CTOPOHY).
Hago nposecty aHann3 6GanaHca MMMEPATUBHBLIX W AUCMO3UTUBHbLIX
3aKOHOZaTe/IbHO 3aKpenieHHbIX MOHOMOYNIA areHToB Kopnopauun. eno
B TOM, YTO YPe3MEPHO MO/IHOE 3aKpensieHne MX NOSHOMOYMIA NPUBELET K
HeafanTUBHOCTM 3aKOHOLATENIbHO 3aKPerieHHbIX KOPMopaTUBHbLIX HOPM,
yTO, B CBOKO 04Yepefb, 00YCNoBUT NGO HEIPGEKTUBHOCTL AENCTBUIA KOp-
nopawmm, NM6o MOBbILLEHNE areHTCKMNX 3aTpaT. Y6eanTebHbIM MPUMEPOM
MOXXET MOCNYXXUTb amepuKaHCKas CUCTEMa KOpPMOopaTUBHOIO YNpaB/ieHus,
B KOTOPOW 60/bLIMHCTBO HOPM KOPMOPATMBHOIO YNPaB/IEHWS 3aKPenseHb!
B AMCMNO3NTUBHON (DOpME, N NX UMMEPATUBHOE MPUMEHEHNE MOXET ObITb
YKa3aHo NULlb B ycTaBe Kopropauuu. TakMMm 06pa3oMm, 34eCb OCHOBHYHO
PErynMpytowyo ponb urpaeT He MogenbHblli 3aKOH 0 KOMMEPYECKUX
Kopriopaumsax, a yupeauTenbHble JOKYMeHTbl kopropauun. OfHako npu-
MEHEHNe Nogo6HON Modenn PerynmpoBaHust TpebyeT 60MbLLIOIO onbITa 1
N3y4YeHHOCTM 3TOI chepbl, Yero noka ewle HeT B Pecny6nnke Y36eKUCTaH.

AKTyas/lbHbIM SIBNISIETCS BOMPOC O Kpyre MO/IHOMOYMIA aKLMOHEepPOB
KOpropauun B OTHOLUEHUW OpYrMx opraHos. Hanpumep, ypesmepHo wun-
poOKas cucTema MOSIHOMOYMIA MPUBELET K BbICOKOW 3aliuTe Ux npa., HO, C
[APYroli CTOpPOHbI, 3TO NpuBeAeT K HE3(N(EKTUBHOCTY YNpaBneHNsi KOpro-
pauuveii, XoTa 6bl MOTOMY, YTO GOSILLUMHCTBO aKUMOHEPOB He OCOBEHHO
pa3bupatoTCcs B yNpaB/IEHYECKMX [enaX U COOTBETCTBEHHO He MOTyT Mpu-
HSITb KBa/IM(MLMPOBaHHbIE pPeLleHns. Y MeHbLLEHWE Xe Kpyra UX "MojiHo-
MOYMiA" (MPMMEHEHNe 3TOro TepMUHa YCNOBHO, MO0 (haKTMYECKN aKumo-
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Hepbl 061a4al0T HEOrPaHNYEHHbLIM KPYTOM MOMHOMOYNIA MpU ynpasneHnn
Koprnopauueii), 1 ux nepegaya gpyrum opraHam npueegeT, BO-MEPBbIX, K
YMEHbLLUEHNIO MX aKTUBHOCTW B YMpPaB/IEHUWN, BO-BTOPbIX, K BO3MOXHOCTM
YLIEM/IEHMS UX MpaB CO CTOPOHbI MEHEPKEPOB KOpropaumu.

B KOHe4yHOM cueTe, MO HalleMy MHEHWIO, MPUHLUMNNAIBHO BaXXHO
co34atb 3((EKTUBHYIO, FAPMOHUYHYIO CUCTEMY CLEPXEK M MPOTUBOBE-
COB, NPOTMBOAENCTBYIOLLNX NHOBOMY 13 OpraHoB KOPropaTUBHOIO yrpas-
NEHVA HaHOCUTL yuepb Kopropauun, npasam U MHTepecaM akLMOHEpPOB U
WNHBECTOPOB.

CyuecTByeT NOTPeGHOCTb B MPOBEAEHMM OOLLEFO CPaBHUTE/TLHOIO
aHanM3a CUCTeM KOPMOPaTUBHOIO YnpaBfieHUs BO BCEM MUpeE, BK/IKOYas
CEBEPHO-EBPOMNENCKYH0 CUCTEMY (B OCHOBHOM FEPMAaHCKYH0, LUBEACKYH U
HUAEePIaHACKYH MOZENN), aHrn10-aMepuKaHCKyH0 cuctemy (B OCHOBHOM
cuctembl CLUA n BennkobpuTaHuy B KavecTBe OCHOBOMOJIOXKHMKOB), a
TaKXe CMELUaHHYI CUCTEMY pa3BMBaOLLMXCA CTpaH, OCO6eHHO asuart-
CKMX, KOTOpble B MOCfeAHee BPEMS pasBUBAKOTCA 0CO60 ObICTPbIMU TEM-
namu (K npumepy, Kwutaid, Kopes). O6LWMM WUTOroM [aHHOrO aHaim3a
ABATCA BbIBOAbI U MPef/IOKeHNs, Hanpas/ieHHble Ha COBEPLUEHCTBOBaHME
NpaBoOBbIX OCHOB KOPMOPaTUBHOIO YNpas/ieHUs W ero CTPYKTYpbl B ak-
LMOHEPHbIX 06LLIeCTBaxX Y36eKncTaHa.

Mocko/bKy Y36eKUCTaH SIBSETCA pa3BUBAOLLMMCA FOCYAapCTBOM,
OH HY>X[aeTCs B MHOCTPaHHbIX UHBECTULMAX A8 MOMHOLEHHOIO ero BXo-
[Ja B MMPOBOE 3KOHOMWYECKOE COO0OLLECTBO, YTO HEOLHOKPATHO nog4vep-
kmBan [lpesngeHT Pecnybnuku Y36ekuctaH W.A. KapumoB. Ho Kak
O0TMEeYasiocb Bbllle, B HacTosiee BpeMs 3peKTUBHEALLUM, U MOXKaTyW,
€[JMHCTBEHHbIM CpeACcTBOM 060pOTa MHBECTULMIA ABNSAKOTCA KOpropaumu.
COOTBETCTBEHHO, eANHCTBEHHOM (POPMON CYLLECTBOBAHUS KPYMHbIX UHO-
CTPaHHbIX WHBECTULWIA B HalLeM rocyaapcTee SABASOTCA U 6yLyT KOpno-
paumun. Ona npumepa MOXHO MPUBECTU TaKMX KPYMHbIX WHBECTOPOB B
Pecny6nuke Y3bekuctaH, kak DAEWOO AUTO, British-American To-
bacco (BAT), u ap., KOTopble CYLLECTBYOT B KoprnopaTuBHoW gopme. OT-
Clofa BblTekaeT He0OXOAMMOCTb BCEMEPHOrO PasBUTMSA HayKu KOpno-
paTVBHOIO NpaBa B Y36eKUCTaHe, YTO MOSIOXKUTE/IbHO CKaXXETCA Ha UHBEC-
TULUMAX BHYTPU rocyJapcTBa U CO34acT 6/1aronpusiTHbIA NpaBoBO KAnMat
4Ns NPUBNEYEHMS MHOCTPAHHbLIX MHBECTULMIA U peLleHns MHbIX Npobnem
pa3BUTUA PbIHOYHbLIX OTHOLLIEHWIA B HalLllei cTpaHe.
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