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BeedeHue

Jloknmag  mOCBAIEH — OOOOIIEHWIO  pe3yJNbTaTOB  NMPUMEHEHUS  METoJa  OLIEHOK
pEryJIMpyIONIEro BO3AEHCTBUS K aHAIM3y M3MEHEHHU KOPIOPATUBHOTO 3aKOHOJATENhCTBA. B
pamkax nearensHOocTH BOA mpoBeneHa ¢opMmanu3oBaHHAs OlEHKa 16  HW3MEHEHHH
KOPIIOPAaTUBHOTO 3aKOHO/ATENIbCTBA, B TOM UHMCie pe3ybTaThl 10 OIEHOK HAILIM OTpaXXeHHE B
crenuanbHbIX OroyutereHsax.  OneHka perynupytomero BosaeiictBus (OPB) — HoBbli B
POCCHICKOW CHCTeMe HOPMOTBOPYECTBA METOJ, HIMEHHO MO3TOMY PE3yJIbTaThl €ro ampoOanuu
BaOXHBI HE TOJBKO IO CYHIECTBY, HO MU C TOYKHA 3PEHHMS] BO3MOXKHOCTEH JajbHEHIIero
MIPUMEHEHHUS.

[Mpu paznmuunu OOBEKTOB aHaIM3a, OOJBIIMHCTBO TMPOBEACHHBIX OIEHOK MOTYT OBITh
pasgeneHsl Ha JBe Tpymmbl. [lepBas rpynma W3MEHEHWH OTpa)xaeT HEOoOXOAMMOCTh
JIOTIOJTHUTENIBHOW ~ crelu(HKAMM  TpaB  COOCTBEHHOCTH Pa3IUYHBIX TPy yYaCTHHKOB
KOPIIOPAaTUBHBIX OTHOLICHWN, a BTOpass — MOTPEOHOCTh YTOYHEHHs] KOPIOPATUBHBIX HOPM B
YCIIOBUSIX aKTUBHBIX MPOIECCOB TMepepaclpesielieHus W KOHICHTpAallMu COOCTBEHHOCTH.
be3ycnoBHO, Takoe pa3rpaHMYEHHE BECbMa  YCIOBHO, TIOCKOJIBKY  PEryJIUpOBaHHE
KOPIIOPATUBHBIX OTHOIICHUH B YCIOBHUSX IepepacipeieieHisi COOCTBEHHOCTH TaK)Ke HAIlCIICHO
Ha JIOTOJHUTEIBHYIO CICIU(PHUKANNI0 W 3alIUTy IpaB Pa3IMYHBIX TPYII COOCTBEHHUKOB.
Bwmecte ¢ Tem, BTopas rpyrmma u3MeHeHHI 00J1aaeT BaKHOW 0COOEHHOCTHIO: s A (PeKTUBHOM
CHCTEMBl KOPIIOPATHBHOTO YTpaBIICHHs 3HAYEHHE UMEIOT HE TOJBKO HM3JEP)KKU 3alUTHI MPaB
COOCTBEHHOCTH MpH JAaHHOM UX HaJeleHHH, HO ¥ H3JEpKKH OoOMeHa Ha pBIHKE I[paB
CcOOCTBEHHOCTH (M3ACPKKH IepepacrpeaesieHus npaB COOCTBEHHOCTH).

[Ipo6nemamu, paccMoTpeHHBIMU B nepgotl epynne OPB, sBrstoTcs:
® [IOBBIIEHUE OTBETCTBEHHOCTH AUPEKTOPOB U MEHEKEPOB;
® OTBETCTBEHHOCTh OCHOBHOTI'O OOILECTBA I10 J0JIraM JI0UEPHEro oOLIeCcTBa;

" pacmpesielieHHe NMpaB W OTBETCTBEHHOCTH INPH XHIICHUH O€3I0KYMEHTApHBIX LEHHBIX
Oywmar;

= cneruduKamys mpaB COOCTBEHHOCTH Ha «HUYEHHBIC» IIEHHBIC OyMaru;
" [IPaBOBOE PETYIIMPOBAHHE APOOHBIX aKIIHIA.

Ko emopoii epynne o6bekroB OPB oTHOCSTCS:

" 3aMIMTa MPaB KPEJAUTOPOB MPHU PEOPTaHU3ANNHN IOPUINICCKOTO JIUIIA;

" peryJIupoBaHUE MEPEKPECTHOTO BIAJCHUS aKIHIMHU;

" peryJupoBaHHE IIpaB aKIMOHEPOB Ha TMPOJAXKY/BBIKYN aKIUH TpU MOTJIOMICHUN
aKLMOHEPHOI0 OOIIECTBA U MepepacIpe/ieIeHnH KOHTPOJIS.

O0600mIenne pe3yabTaTOB aHAIM3a TO3BOJSET HE TOJBKO BHIPAOOTATh PEKOMEHIALUU B
OTHOIICHUU OTJIEJIEHBIX MPOOJIeM, HO U CIeNaTh PSJi BBIBOJOB 00 OCOOCHHOCTSIX M TCHICHIIUSIX
Pa3BUTHS KOPIIOPATHBHOTO 3aKOHOIATEIbCcTBA B Poccuu.



1. OyeHKu usMeHeHUs1 KopriopamueHo20 3aKkoHodamesibcmea: obujue
npobnembi

HpI/I INOATOTOBKE OLCHOK PETYJIUPYIOLIETO BOS)IGI?ICTBHSI N OILCHKC N3MEHCHUM
KOpHIOPaTUBHOI'O 3aKOHOAATCJIbCTBA TPHU HpOGJ’ICMI)I ObLTH 06HII/IMI/I:

=B Kkakoil CTemeHW  ONpaBIbIBAETCS  JONOJHUTEIbHAs  crneuudukanus IpaB
COOCTBEHHOCTH, HE MPEBOCXOAST JH H3ACPKKH IO JONOJHUTEIBHOMY YTOUHEHHIO IIpaB
BBIUTPBIIIN OT MOJOOHOTO YTOUHEHHUS?

* He MOryT 71 HOBbIE HOPMBI — JJa’kK€ €CJIM IIeNI WX BHEAPECHUS BIIOJHE ONpAaBIaHBL, - Ha
NPaKTHUKE OTPAHUYUTH BO3MOXKHOCTH Pa3BUTHS KOPIIOPATHBHBIX OTHOIICHWH, B TOM YHCIE
nepepacnpeieNieH st IpaB COOCTBEHHOCTH?

= HackolIbKO Ba)KHO IIprU OLCHKEC HOBLIX HOPM KOPHOPATUBHOI'O 3aKOHOAATEJIbLCTBA
YUUTBIBATH COOTHOIICHUE MCKIY (I)aKTI/I‘IeCKI/IM COCTOsIHMEM KOPIIOPATUBHOI'O YIPABJICHUA B
Poccun u «MACAITBHBIM», C Hallel TOYKU 3peHI/I${?

OnenuBast HI3MEHEHHsI KOPIIOPATHBHOTO 3aKOHO/IATENILCTBA, MBI OIIUPAIIUCH HA CIIEIYIOIIee
npencraBienne o0  dpdexkTuBHOM  (pe3yJIbTATUBHOM)  3aKOHOJATEIIbCTBE. Hens
KOHCTPYMPOBAaHUs TPAaBOBBIX HOPM — CHIDKEHHE CyMMapHOTrO OpeMEeHH H3JIepiKeK
NpaBoONpUMEHEHUs, BKIo4as notepu oT ommbok [ u II poma. M3nepkku mpaBompuMeHEHHS
MOTYT OBITh KJIACCU(PUIIMPOBAHBI IO YYACTHUKAM KOPIIOPATHBHOTO YIPABICHUS, BKJIHOYAS
pa3IMyHbIe TPYIIEI COOCTBEHHUKOB (JIOMHUHUPYIOIINE U MEIKHE COOCTBEHHUKHU, TOCYAAPCTBO U
JIpYTHe TPYMIBl COOCTBEHHUKOB), HCIIOIHUTEIBHBIA MEHEKMEHT, KPEIUTOPHI, PEryIHPYIONINe
oprassl, cyaeOHas cucreMa. J{Js Kax 10 U3 3TUX TPYII COOCTBEHHUKOB COOTHOIIECHHE SIBHBIX H
HESIBHBIX (QJIbTCPHATUBHBIX) H3JEPKEK MOXKET pasinmyarbesi. Kpome Toro, siBHbIE W HESIBHBIC
U3ICPIKKHA Pa3HBIX TPYII COOCTBEHHHKOB MMEIOT Pa3HOE 3HAYCHHE ISl MIEPCIEKTHB Pa3BUTHSI
KOPIIOPATUBHOTO YIIPABICHHUS, W MOTYT YYHTHIBaTh NpPU aHAIN3C HOBOBBEICHHU C Pa3HBIM
BeCOM. B 3TOM KOHTEKCTe BO3HHKAET Cephe3Hask MPOoOIeMa H3MEPEHUS U3IePKEK pa3HBIX TPYIII
YYaCTHUKOB M UX Y4€Ta MPU MPUHATHH PELICHUH.

[IpuBenem TunmuHbI puMep. M31epKKH MUHOPUTAPHBIX COOCTBEHHHKOB B POCCUHUCKOM
WHCTUTYIIMOHAIIBHOM cpene Bcerga OyayT TMpEerMMYIIECTBEHHO HEsSBHBIMH. B mporecce
nepepacrpesielieHus MpaB COOCTBEHHUKH MUHOPHUTAPUH IPEANOUTYT OTKa3aThCsl OT 3allUThI
CBOMX IIPaB C TIOMOIIBIO CYAA€OHON CUCTEMBI, U UX U3/IEPKKH CMOTYT OBITh U3MEPEHBI JIUIIb KaK
aNbTepHATUBHBIE (yIylleHHas BbiroAa). C Ipyroif CTOPOHBI, YUUCIO MUHOPUTAPHBIX aKIIMOHEPOB
B Poccun cranoBurcs Bce MeHble. CKIIaabIBaeTCs OUIYLIEHHUE, YTO B TEHJEHIMH HU3/EPKKAMU
3TOM IpyIIbl MOKHO IIPeHeOpedb IPU KOHCTPYUPOBAHUH NPAaBOBBIX HOpM. OJHAKO peanu3anus
TAKOr0 IOJAXO0Ja MpPHUBEAET K MCKIIOUEHHI0 BO3MOXHOCTEM (PMHAHCHPOBATh POCCHIICKHE
KOMITaHUHU C TIOMOUIBIO MTPUBJICUEHUS aKIIHOHEPHOTO KauTaa.

Psn npuHumMnuanbHBIX 3aMeyaHUd MOXKET OBITh CcJelaH B CBS3W C  Y4ETOM B
HOPMOTBOPUYECTBE OLICHKU COCTOSIHUSI OTHOUICHUI B KOPIIOPATUBHOM ceKTope. ['laBHOE U3 HUX
MOXET OBITh C(HOPMYJIMPOBAHO CJEAYIOIMM O0pa3oM: TMpH IUIAHUPOBAHUHM HW3MEHEHHM
KOPIOPAaTUBHOTO 3aKOHOJATENIbCTBA CIEAYeT NMPUHUMATh BO BHHUMAaHHE IMO3UTHUBHYIO, HO HE
HOPMAaTHBHYIO SKOHOMHYECKYIO TeopHi0. DaKTOpPbI, MOBHIIAIONINE TPAHCAKIIMOHHBIE U3IEPKKHU
Pa3HBIX TPYII YYaCTHUKOB KOPIIOPATUBHOTO YIIPaBIIEHUS, 0€3YCIOBHO, MOJDKHBI MTPHHUMATHCS
BO BHUMaHue. [losToMy omnpaBIaHbl HOPMBI, HAllEJIEHHbIE, HAlpUMEpP, Ha YaCTUYHYIO
KOMIICHCALIMIO aCUMMETpUu WHGOPMAIMM MEXIY BHEIIHUMH (KaK MPaBHUIO, MEIKUMH)



COOCTBEHHMKaMU U  HWHcainepamMu  (KpymHBIMH ~ COOCTBEHHHKAMH, B  OCOOEHHOCTH
OOBEIMHEHHBIMH C HCIIOJIHUTEIBHBIM MEHEKMEHTOM). B TO jke Bpemss He JOJIKHBI
NPUHUMATHCS BO BHUMAHHE IPEICTABICHUs 00 HICaNIbHOHN (MPU JaHHBIX YCIIOBUSX) MOJCIH
KOPIIOPAaTUBHOM COOCTBEHHOCTH.

OTaenbHOTO yINOMHHAHUST B JTOM CBSI3M 3aciykuBaeT mpobiema 3()QeKTHBHOTO
coOcTBeHHMKA. TpaJMLIMOHHBIM B IOCIEJHHE TOJAbl CTAJI0 MPEJCTAaBIEHHE O TOM, 4YTO B
POCCHICKOW  MHCTUTYLIMOHANBHOW  cpene  A(hdEeKTHBHOH  MOXET  OBITh  TOJBKO
KOHIICHTPUPOBAHHAs COOCTBEHHOCTh. M3 3TOTO yTBEPIKIIEHUS YacTO JISTACTCS BBIBOJ O TOM, YTO
U KOPIOPAaTHBHOE 3aKOHOJATEIBCTBO JOJDKHO OBITh OPUEHTUPOBAHO HA WHTEPECHI KPYITHBIX,
JOMUHUPYIOUIMX COOCTBEHHHMKOB, a 3alMIIEHHOCTh MEIKHX COOCTBEHHHUKOB IOCIE TPUHSTHS
3akoHa «O0 akmuoHepHbIx obmecTBax» 2002 rona yxe siBisercss n30bTouHoi. Ha Ham B3risiz,
NPEUMYIIEeCTBA  KPYMHOH  KOHIICHTPHUPOBAHHONH  COOCTBEHHOCTH HE  O3HAYAOT, YTO
KOPIIOPaTUBHOE  3aKOHOAATENbCTBO  JOJDKHO — 3AIIMINATh  HUCKIIOYUTEIBHO  KPYMHBIX
coOCTBeHHHKOB. [IpHHITUTI TOJDKEH COCTOSTH B TOM, YTOOBI 3alIuIeHa Obljla COOCTBEHHOCTh HE
KOHIIGHTPUPOBAaHHAs, M HE pACIbUICHHAs, a 3akoHHas. JIFoOOW Apyroil Mmoaxoj yCHIMBAET
NPaBOBOM HUTWIIM3M U B IEPCIEKTHBE CHUXKAET 3alUIIEHHOCTh IpPaB COOCTBEHHOCTH BCeX
Y4aCTHUKOB 3KOHOMUKH. VIMEHHO B 3TOM JOJKEH COCTOATH MPUOPUTET MpPaB COOCTBEHHOCTH B
LEJIOM U IOPUINYECKUX HOPM B YaCTHOCTH.

OnwiTr paszpaborkn OPB TpeOyer cnmenarth emie OAWH BaXKHBIM BBIBOJ OTHOCHTEIHHO
dakropoB 3pdexkTuBHOCTH 3TOro Merofa. OH Upe3BBIYANHO YYBCTBUTEJICH 1O OTHOIICHUIO K
MpEe/IBApUTENLHO 3a/IaHHBIM BapuaHTaM cpaBHeHusA. B aTom koHTekcTe OPB He MOXeT 3aMeHUTh
NPEIBAPUTEIBHOTO aHAJIN3a CUTYAIMH U SKCIIEPTHBIX 3aKITI0UEHUI.

2. Cneyudhukayusi npae cobcmeeHHocmu

Baxnprit BeiBog ananmm3a OPB, mocBsmeHHBIX crenu@uKanydyd MmpaB COOCTBEHHOCTH,
COCTOUT B TOM, UYTO «CHEIU(PHUIIMPOBATHY M «KOHKPETU3UPOBATHY» OE3yCIOBHO HE SIBIISIOTCS
CHHOHMMAaMH. bosiee TOro, MojMeHa OJHOTO TOHSITHS APYTMM TPEACTABISET I Pa3BUTHS
3aKOHOJATENIbCTBA MOTEHITUATBHO OOJIBIITYIO OMACHOCTb.

[TpumepoMm cirykuT pobieMa YTOYHEHHS MEXaHU3Ma ONPEACTICHUSI OCHOBAHUU U 00bemda
0MEEemCcmMeeHHOCMU OUPEKMOPO8 U MeHedHcepos 3a YOBITKH, IPUUMHEHHBIE UMM KOMIAHHSIM.
Bbu10 BBIZIENIEHO TPU MOTEHIIUAIBHO KOHKYPEHTOCIIOCOOHBIX BapuaHTa PeleHus IPOOIeMbl:

(A) Pa3zpaborka oduumampbHOro TOJKOBaHMA cTath 71 3akoHa «O0 aKIMOHEPHBIX
o0IIecTBax» € MENbI0 ONpENeNieHHs, B KAaKUX CIy4asx BUHA PYKOBOJHTENEH OyaeT MpsMo
CIIEZIOBATh U3 PEIICHUH, IPUHIMAEMBIX UMH.

(B). leranuzanmst KputepreB 100POCOBECTHOCTH M Pa3yMHOCTH.

( C ) YcraHoBiieHue nNpe3yMmiiiiuu BHUHOBHOCTH YJICHOB  KOJUICTUAJIBHBIX  OpTraHOB
YHOpaBJICHUA U PYKOBOAUTCIIA.

C Touku 3peHust TpeOOBaHUNH «KOHKPETHOCTU» BapuaHT (B) mpourpsiBaeT u Bapuanty (A),
u Bapuanty (C). Bmecte ¢ TeM, UMEHHO B €ro 1oJib3y ObLI c/ieaH BbIOOp. [ J1aBHBIN apryMeHT B
noibp3y Bapuanta (B) — Ooznee mnpaBuiabHOE pasjeneHHe OpeMeHH J0Ka3blBaHUS (akTa
OCHOBaHMI BO3HUKHOBEHMs OTBETCTBEHHOCTH. bojie€ KOHKpETHblE KPUTEPUU NPEAOCTABIISIOT
OouibIIMe OCHOBAHUS U1 BO3HUKHOBeHMs ommnbOok I u Il pona, mo cpaBHEHUIO CO CPaBHUTENIBHO



pacruibiBYaToii  opmynupoBkor. [lpaBma, 3ddexTUBHOCTH TOCIETHEH, B CBOI OYepeb,
pemarmmuM 00pa3oM 3aBUCUT OT KBATM(DHUIIMPOBAHHOCTH, TOOPOCOBECTHOCTH U HE3aBUCUMOCTH
cyJaen.

[Ipu ananm3e mpoOJIEMbl OTBETCTBEHHOCTH MATEPUHCKOTO OOIIEcTBa IO yOBITKaM
JIOUYEPHETO TakKe OBbUIM OTBEPTHYTHI «00Jiee KOHKPETHBIE» METOIbl pEeIIeHHS MpOoOIeMbl —
HampuMep, BO3JIOXKUTh Ha OCHOBHOE OOIIECTBO IMOJHYIO OE3BHHOBHYIO OTBETCTBEHHOCTH 3a
M00ble YOBITKHM JIOYEPHEro OOINeCTBA WIJIM, HANPOTHB, MOJTHOCTHIO OTKAa3aThCsl OT MHCTHTYTA
OTBETCTBEHHOCTH OCHOBHOT'O OOIIECTBAa 3a pe3yJbTaThl NEATEIBHOCTH JOYEpHEro oOIIecTBa.
OOBEKTOM HTOTOBOTO  COTOCTABJICHUS OBUIM JBAa BapuUaHTa, KOTOPbIC OTIUYAJIKCH
pacrpeneneHrneM OpeMeHHU JI0Ka3aTelnbCTBa: JTMOO NMPUHUMAETCS IMPE3yMINIHUs HEBUHOBHOCTH
OCHOBHOTO O0IIEeCTBA, U OpeMsi OTBETCTBEHHOCTH BIUSHUS Ha JOYEepHEE BO3JIaraercs Ha
aKIMOHEPOB JOYEpPHETr0o OOIIEeCTBa, JIMOO MPUHUMAETCS MPE3yMIIHS BUHOBHOCTH OCHOBHOTO
o0IIecTBa, ¥ IMEHHO OHO HeceT OpeMs JIOKa3bIBaHUS OTCYTCTBHUS BIIMSHHS Ha JIESTEIHHOCTD
nouepHero. ChenanHplii BEIOOP B MOJB3y MEPBOTO M3 ABYX YKa3aHHBIX BapUaHTOB, HA MEPBBII
B3IJIS1/I, TPOTHBOPEYUT JIOTUKE 3aIIUTHl HHTEPECOB MEJKUX COOCTBEHHHKOB. OHAKO
COIIOCTAaBIICHHE H3JEPKEK MPABONPUMEHEHHUS 3aCTaBsIeT OTKa3aThCsl OT  IPE3yMITIHH
BUHOBHOCTH MAaTEpUHCKOW KoMmaHuu. [Ipu 3HAYUTENBbHBIX MacmTadax pacrpoCTpaHeHHS
XOJJUHIOB  BO3JIOKUTh HAa MAaTEPHUHCKYI0 KOMIAHHUIO OOS3aHHOCTH JOKAa3blBaTh (PaKT
HENPUYMHEHUS Bpe/la 03HAYACT MPEIONPEACTUTh N30BITOUYHBIC MAcIITA0Obl MPUMEHEHUSI HOPMBI.
OOBEKTUBHBIM pE3yJIbTATOM CTaJI0 Obl MOBBIIICHHE pPHCKA OMNIMOPTYHU3MA CO CTOPOHBI
MEHEDKEPOB  JIOUEpHUX OOIIECTB, IIOCKOJNbKY HEaJAeKBaTHO OojblIas JOJs  pHUCKa
NepeKIIaIbIBaIach Obl Ha MAaTEPUHCKYIO KoMIaHuio. COOTBETCTBEHHO, CIEIOBAIO ObI OKUIAThH
ycyryOiieHue mpoOsieMbl IPUHIUITANIA-aTeHTa, OCIOKHSIONIEH MePCIeKTUBEI pa3BuTHs B Poccun
MOJIeT COOCTBEHHOCTH, OT/ICJICHHOW OT MEHEIXKMEHTA.

3amira npaB COOCTBEHHOCTH OJHOBPEMEHHO O3HA4aeT CHEIU(HUKAIMI0 OTBETCTBEHHOCTH
YY4aCTHHUKOB KOPIIOPATUBHOTO YIpaBiieHUs. B kauecTBe mpumepa MOKHO MPHUBECTH PEIICHHE
BOIpoca 00 onpedeneHuu omeemcmeeHHOCmu 3a XuwjeHue 6e300KYMEeHMAPHbIX YEeHHbIX Dymae.
[Tpu ananmm3e mpoOIIeMBbl OTBETCTBEHHOCTH 32 XWIICHHE O€3JOKYMEHTapHBIX IICHHBIX Oymar
TJIaBHBIA BBIOOp OBLI CBSI3aH C OMPEEICHHEM OOBEKTa OTBETCTBEHHOCTH (PETHUCTPATOP WIIH
OMHUTEHT) U MEXaHH3MOM IPUMEHEHHUS OTBETCTBEHHOCTH — CONWIApHas WIK cyOcuanapHas.
Bei6op B mombp3y CONMOApHON OTBETCTBEHHOCTH PETUCTpATOpa M AMHUTEHTA CIENaH Ui TOTro,
9YTOOBI CHHU3UTH W3JCPKKH OINpENCTICHHS O0BEKTa B3BICKAHUS JUIsI TOCTPAJaBIICH CTOPOHBI.
Brnanenen neHHpIXx Oymar MOXeT OOpaTUTh B3bICKaHWE K JIFOOOMY W3 JByX areHTOB, BBIOOD
OTBETCTBEHHOW CTOPOHBI HE BIUSET HA 00BEM B3BICKAaHHBIX YOBITKOB. /laHHBIN npuMep erie pas
MOJITBEPXKAAET, YTO crenuuKanus npaB cOOCTBEHHOCTH JYYIIMM, Ha B3IJISA] Pa3paOOTUHKOB,
MyTeM MOXET U JOJDKHA OTIIMYAThCS OT MPeleIbHON KOHKPETU3AlluH MPaB U 00s13aHHOCTEH.

2. U30epxkKku nepepacnpedesieHusi npae cobcmeeHHocmu

[Ipo6Giiembl, BO3HUKAIOIIME B CBSI3U C IepepacipeieieHeM IpaB COOCTBEHHOCTH U €ro
HOPMaTHBHO-TIPaBOBbIM  oOecrieueHueM, BHOJAHE  oueBUAHB. C  OJHOW  CTOPOHBI,
pECTPYKTypH3allus KOMIAHWM, BKJIKOYas W3MEHEHUE AaKIMOHEPHOM COOCTBEHHOCTH, SIBISETCS
3a]I0TOM MOBBIIEHUS 3((GEKTUBHOCTH HCMONB30BaHUs pecypcoB. C Ipyroil CTOPOHBI,
nepepacnpesielieHie akIMOHEpHOW COOCTBEHHOCTH B Poccum compoBokaaeTcss MacIiTaOHBIM
HapyIIeHWEM TIPaB yYaCTHHUKOB CHCTEMBbI KOPIIOPATUBHOTO YIIpaBlieHUS. B 3TOM KOHTEKcTe



3aKOHOJIaTeNIb CTOUT Iepeja JWIEMMON: POCT HM3AEpKEK IMepepactperesieHUus] COOCTBEHHOCTH
MOXKET ONoKMpoBaTh pecTpykrypuzamuto. C  JOpyroil  CTOpPOHBI, HHU3KHME H3JIEPKKU
nepepacnpesieneHusi cOOCTBEHHOCTH MOTYT OOJITYHTh HE TOJBKO PECTPYKTYpHU3alHio, HO H
XapaKTepHbIe ISl POCCUIICKOI SKOHOMHUKH HEZOOPOCOBECTHBIE 3aXBaThl Uy>KOWH COOCTBEHHOCTH.

Ota npobiema AUKTYeT BapUaTUBHOCTD MOAXO0JI0B K PEIICHUIO OT/EIbHBIX BONPOCcoB. Tak,
B cdepe obecneuenus npag Kpeoumopos npu peopeanHu3ayuu 10puoudecKo2o auyd SKCIEepPTh
BDA BbICKa3aquCh NPOTUB COXPAaHEHMs CTaTyC-KBO, KOTOpOE TpearnojaraeT H30bITOYHYIO
3alIUTy TpaB KpeauTopoB B Qopme ImpaBa TpeOOBaTb MPEKPALEHUS HIM JOCPOUYHOIO
UCTIOJIHEHHS 00513aTeNbCTB Mepe]] HUMH U BO3MEIICHUsT YOBITKOB. Bb1O0p OBLI cAenaH B MOJb3Y
BapHaHTa O TOM, YTOOBI KPEIUTOpHl OBLIM BIpaBe TpeOOBaTh JTOCPOYHOTO HCIIOIHEHUS WIH
IpeKpalieHnss 005A3aTeNbCTB U BO3MEIIECHHUS YOBITKOB HCKJIIOYMTEIBHO B CyA€OHOM IOpSIKE.
[Tpu naHHOM BapHaHTE CyJ AOJDKEH OLIEHUTh, OOOCHOBAHbI JIU 1M000HBIE TPeOOBAHUS, TO €CTh
BO3HHMKAET JM B pe3yibTaTe pEOpraHu3alli OMACHOCTh HEHAJUIEKALEro HCIIOIHEHUS
00s13aTeNBCTB CO CTOPOHBI JOJDKHUKA. Bmecre ¢ Tem, 3TOT BapwaHT TpeOyeT BHECCHHS B
JICHCTBYIOLIEE  3aKOHOAATEIBCTBO 3HAYUTENIBHBIX KOMIICHCUPYIOIIMX H3MEHEHUH, B YHUCIIO
KOTOPBIX MOTYT BXOJIUTh:

= conuaapHas OTBETCTBEHHOCTDH BCEX MPaBOITPEEMHHUKOB pEOpPraHN30BaHHBIX
IOPUIUYECKUX JIUIT,

" MexaHU3Ma O0s3aTeNFHOTO MPEIOCTABICHUS YYaCTHHKAMH (aKIMOHEpPAMHU, YJICHAMU)
PEOPraHu3yeMoro PUANIECKOTO JIMIA 00eCIIeYeHHs UCTIOTHEHUS CO3[aBaeMbIM IOPUIUYECKUM
JUIIOM TeX O00s3aTeNbCTB, KOTOpPHIE TepeiayT K HeMy B TOpSAKE YHHBEPCAIBHOTO
IIPaBONPEEMCTBA;

® OTBETCTBEHHOCTM MEHEIKEPOB U UWIEHOB COBETOB JMPEKTOPOB PEOPraHU3yEMbIX
IOPUINYECKUX JUI[ 32 YOBITKH, NPUYUHEHHBIC KPEOUTOpaM, €CIH 3TH YOBITKH BO3HUKIH
Omaromapsi COKpBITHIO HH(OPMAINH, CBSI3aHHOM C (PaKTOM peopraHU3aIii WU CYIIeCTBEHHBIMU
YCJIOBHSIMH €€ ITPOBEICHHUS.

B psme ciyuaeB oOCyxIeHHE UW3MEHCHHH B KOPHOPAaTHBHOE 3aKOHOAATEIBbCTBO
OCJIOKHSIETCSI TeM, YTO OJMH M TOT € HMHCTPYMEHT MOJXET CIYXKUTh Pa3HbIM LENsaM. SIpKum
OPUMEPOM SIBJISIETCS TepeKpecTHoe BiageHue. C OMHOM CTOPOHBI, CHCTEMa MEPEKPECTHOTO
BJIJICHHS SIBJISICTCSL CIIOCOOOM «OKAlbIBaHHs HCIIOIHUTEIBHOTO MEHEKMEHTA, CHIKAIOIIUM
JICHCTBEHHOCTh KOPIIOPATUBHOTO KOHTPOJIs. C Ipyroi CTOPOHBI, MEPEKPECTHOE BIIAJICHUE MOXKET
UCIIOJIb30BAThCS U B JAPYTHX LENSAX, HAMPUMED, B pAMKaX CTPATETHYECKUX AbIHCOB B KAueCTBE
3aj0ra «B3aUMHOW JIOSJIBHOCTH» WM B PaMKax pEOpraHu3aldd KOMIIAHHH, KaK MepPeXO/Hast
dopma.

VIMeHHO 1M03TOMY, CpaBHUBAsI BAPUAHTHI 3aMPEIICHUS] CUCTEMbI MIEPEKPECTHOTO BJIaICHHS
U OrPaHUYCHHUS HCIOJB30BAHUS TPAB 10 aKIMSIM, HAXOJSIIUMCS B MEPEKPECTHOM BIIAJICHUH,
skcnepThl BOA cnenanu BeIOOp B o3y mocienHero. C TOUKU 3peHHUs el «OKarbIBAHUS
OrpaHHYCHHE MCIOJIH30BAHUS TIPAB M0 AKIHMSIM MPUBEICT K TOMY XK€ Pe3yJbTaTy, 4TO U MPSIMO
3alpeT Ha IEPEeKPECTHOE BIIAJCHUE, OJHAKO MOXKET W HE OrPAaHHYHUTh HCIIOJIh30BAHUEC
MEPEKPECTHOTO BIAJICHUsS Il IPYTruX leneil. BakHbIM apryMeHTOM B IMOJIb3y BbIOOpa Oolee
«MSTKOTO» BapHaHTa OBUIO CHIDKCHHE W3JCPXKEK MPAaBONPUMCHEHHS: HE BO3HHKAET
HEOOXOMUMOCTH OCYIICCTBIISITh KAKHE-IHOO OMepaliy C MaKeTaMH aKIMi, HAXOISIIHMUCS B
HEPEKPECTHOM BIIaJICHUH.



[IpoGnembl obecrnieueHus MpaB COOCTBEHHOCTH B XOJIe TepepacipenesieHrss KOHTPOJI U
CBsI3aHHBIE C 3TUM U3JIEPKKH paccmaTpuBaiuch B OPB, mocBsilieHHOM peryjaupoBaHUU IpaB
aKIIMOHEPOB TMPH MepepaclperesieHud KOHTPOJs, MU OJHOBPEMEHHO — BO3MOXKHOCTH
3aKpeIvieHUs] OJHOCTOPOHHEro KOHTposisi. B maHHOM Bompoce, Kak HUTAE, MPOSIBUIACH
npobJieMa MPOTUBOPEYHUBOTO BO3JICHCTBUS IPUHUMAEMBIX HOPM.

[Ipu mnepepacnpenesieHud JAOMUHHUPYIOIIETO KOHTPOJS B AKIMOHEPHOM OOIecTBe
MUHOPHUTAPHBIC AKIIMOHEPHhI CTAJIKWUBAIOTCS C PUCKOM HM3MEHEHHS CTpPATeTHH KOMIIAHWU H
CHIDKCHUEM IIEHHOCTH aKiwii. YToOBl TpeAoCTaBUTh aKIMOHEpaM JIOTIOJIHUTENBHBIC IpaBa,
3aKOHO/ATeNlb HajlaraeT Ha MPUOOPETAIOUIYI0 KOHTPOJIb CTOPOHY 00s3aTeNbCTBA MPEIJIOKUTD
MEJIKMM aKIIMOHepaM BO3MOXXHOCTh TMPOJATh AaKIMH IO «CHPaBEUIUBOI» IeHe (MEXaHU3M
OTIPE/ICTICHHSI «CIPABEUIMBBIX» IIEH — C IMOMOIIBI0 HE3aBUCUMOTO OIEHIINKA MU C TIOMOIIBIO
KOTHPOBOK Ha (UHAHCOBOM pBIHKE, - OBUT OOBEKTOM OTHENbHOTO o0cyxaenus). [IpaBo
aKIMOHEPOB Ha TPUHATHE PEIICHWH TOJDKHO ACHCTBOBATH JOCTATOYHO MPOJOIDKUTEIBHOE
Bpemsi. OJJHaKO B TEYEHUE ITOTO BPEMEHU BO3HUKAET OMACHOCTh MAHUITYJIMPOBAHUS PEIICHUSIMHU
aKIMOHEPHOTO OO0IIeCTBa C ABYX pasHbIX CTOpOoH. C OTHOW CTOPOHBI, HMCIIOJHUTEIBHBINA
MEHE/KMEHT MOXET HCIIO0JIb30BaTh BO3MOXKHOCTh IPOBECTH Ha OOIIEM COOpaHHM aKIMOHEPOB
BBITOJIHBIC PEIICHUs («30JI0ThIE MapamroTely). CrenoBaTenbHO, HEOOXOIUM MOpPATOPHA Ha
NPUHATHE AKIIMOHEPHBIM OOIIECTBOM KOMIUIEKCAa 3alUTHBIX Mep. C Ipyrodl CTOPOHBI, €cCiiu
HOBBI KOHTPOJIMPYIOIIUN COOCTBEHHHUK TMPEJACTABICH B COOpaHUHM aKIIMOHEPOB, OH MOXET
MOBBIIIATH CTUMYJIBI JUISI MEJIKUX aKIIHOHEPOB MPHHATH €ro MPEUI0KCHHUS, TPOBUTAsT PEILICHUS,
cHkamomme Oynymnrylo LeHHOCTh akuuil. CremoBaTenbHO, M OT JICHCTBUE  HOBOTO
KOHTPOJIMPYIOIIETO COOCTBEHHUKA aKIIMOHEPHOE OOIIECTBO JOJDKHO OBITH 3amuineHo. Kak Ml
BUJMM, TPUMEHEHHE TMPOIEIyphl O0O0S3aTENBHOTO MPEIJIOKEHUS O MPOAAXE aKIUK Co37aeT
BBICOKHE Y KOMITJICKCHBIE H3ICPIKKH.

He menee cepbe3Hblii KOMIUIEKC MpOOJEM CBsA3aH C PEKUMOM BBITECHEHHUS MEJIKHX
akuroHepoB. OCHOBHOE pacXoOKIEHUE MEXIy sKcrnepramMu BOA M MHEHHMEM 3aKOHOIATENs
BO3HUKJIO B CBSI3M C BOIPOCOM O TOM, KakuM 00pa3oM cielyeT KOMIEHCHPOBATh HAPYIICHHBIC
IIPU ONPEIEICHUH «CIPAaBEIIMBON LIEHBI aKIMM» IpaBa MEIKUX aKIHMOHEPOB. 3aKOHOJATEINb
BCTaJI HA TIO3MIIMIO O TOM, YTO MEJIKUN aKIIMOHEP MOXET TpeOOBaTh BO3MELEHHsI IPUYUHEHHOTO
yOBbITKa uepe3 Cyad, OJHAKO MPH 3TOM caM (akT IepepacipeieieHuss COOCTBEHHOCTH HE MOXKET
ObITH OcTiopeH. Ha mepBbIii B3MIIsII, TaKOe perieHne 001anaeT no KpaiHeld Mepe MpenMyIecTBOM
OKOHYaTeabHOCTU. OmHako »sKcnepTsl BOA mnpuaepXuBaiuch TOH TOYKH 3PEHHS, YTO B
YCIIOBUSIX, KOTJa MEJKHE aKIMOHEPhl CTAJKUBAIOTCSA C MPOoOJieMoi Oe30MiIeTHUKA (CTHMYJIBI
TpeOOBaTh BO3MEIIEHNUS HAHECEHHBIX YOBITKOB ISl KaXJA0r0 U3 HUX CPaBHUTEIBHO HEBEIUKH),
HaJlaraTh Ha HHUX HU3JIEPKKH CyJAeOHOro McKa 0e3 MEepCIeKTUBBI OCIOPUTH CaMy CHEIKY —
03HAYaeT CO3/1aBaTh CJMIIKOM BBICOKHE CTUMYJBI IS 3J0YHOTPEOJICHUH CO CTOPOHBI
JOMUHHUPYIOLIUX aKI[MOHEPOB.

3. TeHdeHyuU pazeumus KOpropamueHo20 3aKkoHodamesib.cmea 6
Poccuu ¢ moyku 3peHus usdepxkek npasornpuMeHeHUs!

IlogBons HUTOr'M, MOXKHO CJC/JIaTb CJICAYIOIHUE BbLIBOJAbI O TCHACHUUAX PA3BUTHA
KOPIIOPAaTUBHOI'O 3aKOHOAATCJILCTBA:



® JI0 CHX TIOp TMPU KOHCTPYUPOBAHUU HOPM 3aKOHOJATEIbCTBA 3aKOHOIATENb MTPeHeOperaet
OIIEHKaMH OXXHJAeMBIX 3aTpaT KaK YYaCTHUKOB KOPIIOPATUBHOTO YIPABJICHUS, TaK H CHCTEMBI
MPaBONPUMEHEHHSI.

® CTPEMJICHHE MAaKCHUMaJIbHO KOHKPETH3UPOBaTh IPABOBblE HOPMBI  («yCTpaHHTH
HEOTIPEJIETICHHOCThY») BeleT K pocTy omacHoctu ommbOok [ u Il poma, ycminenuro pexuma
JUCKPUMUHAIIMOHHOCTH B 3alIUT€ IpaB COOCTBEHHOCTHU. ['MOKOCTh MPAaBOBBIX HOPM,
ONPENENSIIONIMX KOHKPETHbIE (OPMBI JIETATIBbHOTO M HEJETaJIbHOTO MOBEIACHUS, BBITJISAUT
MPEANOYTUTENbHEE KECTKOCTH;

® [I[pM M3MEHEHUU MPABOBBIX HOPM BAXKHOM 3ajauedl SBISETCS MOUCK 0oJiee «MSITKUX»
BapHaHTOB, KOTOPBIE MO3BOJISUIA OBl JOCTUYH MEPBOHAYAIBHO BBIIIBUHYTHIX II€NIeH, HE BO3Naras
Ha YYaCTHUKOB KOPIIOPATUBHOTO YIPABICHUS NU30BITOUHBIX H3/IEP)KEK MPaBONPHUMEHEHUS;

® CTPEMJICHHE TIOBBICUTH JIOJMK «OKOHYATEJIBHBIX PpELIECHUN» IpU [PUMEHEHUU
KOPIIOPaTUBHOI'O 3aKOHOIATEILCTBO MOYKET BECTH K MOBBIIICHUIO TIEPETOBOPHOM CHIIBI TOT'O, KTO
U B paMKaxX CTaTyC-KBO 00JagaeT €. B 3TOM KOHTEKCTE CTPEMJICHHE CHU3HUTH H3JIEPIKKU
JIOMUHHUPYIOIIAX aKIIMOHEPOB MOTYT IMPUHECTH UM KPATKOCPOUYHBIE BBITOJIbI, KOTOPBIE, OJIHAKO,
BIIOCJIC/ICTBUA MOTYT OBITh C HM30BITKOM KOMIICHCHPOBAHBI CHIDKEHHEM  IICHHOCTH TIpaB
COOCTBEHHOCTH B POCCHUHCKOM KOPIIOPATUBHOM CHUCTEME.

® BuKHEHTMM (DaKTOpOM, BO3ACHCTBYIOIMM Ha 3(P(HEKTHBHOCTh NPUMEHECHHS HOPM
KOPIIOPATUBHOTO 3aKOHONATENbCTBA, SIBISETCS KBATH(DUIIMPOBAHHOCTH MU JIOOPOCOBECTHOCTH
cyneOHou cucrembl.  Ilpomoipkarompecss ~ TONBITKA — TOBBICHTh  HE3aBHCHMOCTH
JNEWCTBEHHOCTH HOPM OT MPHUMEHSIOIUX WX YYaCTHUKOB CHCTEMBI KOPIIOPATHBHOTO
YIpaBJICHHS, HA HAIll B3TJIsA]], OOpEUCHBI HA HEYAauy.

Eme oguH BaXkHBIN BBIBOJ CBSI3aH C BO3MOXXHOCTBIO OLIEHUTH OTAEIIBHO B3STYIO HOPMY
KOPIIOPaTUBHOTO 3aKOHOJATENIbCTBA, HE IpHOeras K pPacCMOTPEHHIO OOIIEro KOHTEKCTA.
OnHo3HAYHBIN BBIBOJ 37ech HeBo3MOkeH. C ogHO# cropoHbl, OPB TpeOyIoT OLleHKH BIUSHUS
BapMAHTOB KOHKPETHBIX M3MEHEHMH, NPHU MPOYMX PaBHBIX YCIOBHUSIX (BKJIIOYash HEU3MEHHOCTb
IPOYMX 3aKOHOJATEIbHBIX HOPM M «HOPMaJbHOM» YpoBHe uX npumeHenus). C apyroi
CTOPOHBI, (PaKTHUECKHH YpOBEHb NMPUMEHEHUS JIPYT'HX HOPM MOXET OBbITh TaKOB, YTO JHOO
MeHseT OajaHC OLIEHOK pa3HBIX BapUaHTOB H3MEHEHHH, 1100 CBOAUT Ha HET JPPeKT
NOTEHUUAIBHOIO YIy4IIEeHUs OT IPUMEHEHHMs JIydlled HOpMbL. DTOT BBIBOJ BO3BpAlllaeT HAC K
CTapoi UCTUHE O TOM, YTO COBEPIIEHCTBOBAHNE IPUMEHEHUS JEHCTBYIOIIETO 3aKOHOAATEIbCTBA
(ecu OHO HE CONIEPKUT OTKPOBEHHO OIMACHBIX HOPM) MPH MPOUYUX PABHBIX HMPEANOYTHTEIHHEE
JIaXKe CaMbIX MPOTPECCUBHBIX U3MEHEHHH IEHCTBYIOLIUX HOPM.
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