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baox «KopnopaTanoe YHPABJICHHUEC U KOPIIOPATUBHLIC PE3YJbTAaTbI.
IMIIUPHYECCKHUE T0KA3aATEC/IBCTBA HA OIIBITE Pa3BUTLIX CTPAaH»

Muporos H.K.*, Ypronun C.A.*

Cpeou yuacmnuxoe Bmopoii Meowcoynapoonoii kongepenyuu «Kopnopamuenoe ynpasnenue
u ycmouuusoe paseumue OusHeca: cmpame2uvecKue poau CO8emo8 OUpeKmoposy Ovliu
npeocmasumenu 3apybedxcHvix yHueepcumemos. dacmov uccie008aHuii 0CHOBbIBANACH HA OAHHbIX
KOMNAHULL  pA36UMo20 puiHKA. Aeémopbl 6 c6oux O00KIa0ax npeocmasuiu SMIUpudecKue
ceudemenbcmea C6A3U  (hakmopog KOpnopamueHO20 YAPAGIEHUs C  pe3ylbmamueHOCHbIO
Komnawnutl. B npednacaemom 063ope 6yoym paccmompennvi ciedyiowue pabomoi:

- Ilonv Jlo, npogeccop. Konneooe ousneca u sxkonomuku, Ynusepcumem J/lenasepa, CILIIA
(Paul Laux, Professor, College of Business and Economics, University of Delaware, USA).
«Cmpykmypa coeema Oupekmopoe u HnpusieyeHue Kanumaia nymem 6MOPUUHbIX DASMeWeHUll
aKyuil. uccie008anue peakyu polHKay.

- Xoio I'pys, npogeccop. Ynusepcumem /lensepa, CLLA (Hugh Grove, Professor, University
of Denver, USA). «Kopnopamuenoe ynpaenenue u 603HACPANCOCHUE UCHOIHUMENbHBIX
OUpeKmopo8: UCcred08anue peakyuu polHKa Ha MAHUNYIAYUY C 3apadOmHOU NAAMOUY.

- Iocosannu Ypea, npogeccop. busnec-wkona CASS, I'opoockou ynueepcumem, JIoHOOH,
Benuxoopumanusa (Giovanni Urga, Professor, CASS Business School, City University, London).
«Koz0a masxcopumapnvie akyuonepwl scugym xax kopoau? Onvim menexoma Umanuuy.

- Muxkene Meonu, npogheccop. Ynusepcumem bepeamo, Hmanus (Michele Meoli, University
of Bergamo, Italy). «/eiicmeumenvno 1u 6bInycK npas 3awuujaenm MUHOPUMAPHBIX AKYUOHEPOs8?
Omnupuueckoe 00Kazamenbcmeo Ha ocrHose Ketica Umanuuy.

B 0630pe 6y0ym paccmompensl 0CHOGHbIE pe3yIbmamsl, NOIYYEeHHble a8MOPAMU, d MAKHCe
npeocmasnenvl. Memoooao2uieckue 0cobeHHocmu npogedennwvix uccieooganui. CospemeHnbvie
akaoemuueckue pabomel 6 001ACMU AHANU3A (PAKMOPOE KOPNOPAMUBHO20 YNPAGIEHUS PEOKO
ABNAIOMCA CNEYUATUSUPOBAHHBIMU. Bce uawje oHu HOCAM MeNCOUCYUNTUHAPHBIL XapaKkmep, 4Ymo
KOCBEHHO 2080pum o 21yOOKol npopabomke npoOiIeMbl AHAIU3A GAKMOPO8 KOPHOPAMUEHO2O
VAPAGAEHUs. 8 HAYYHOU TUumepamype.

KauecTBO cHCTEMBI KOPIOPAaTHBHOTO YIIPABJICHUS CTAO0 BAXHBIM (DAKTOPOM TIPUHSATHUS
WHBECTUIIMOHHBIX penieHnil. MccnenoBanus komnanuu McKinsey B Hauane 2000-x IT. TOBOPHIIH O
TOM, YTO WHCTUTYIIMOHAJIbHBIE MHBECTOPHI OBUIM TOTOBBI IUIATUTH TIpemuio Oosee 30% 3a akiuu
POCCUICKMX KOMITAHHH C XOPOIICH CUCTEMOW KOPIIOPATHBHOTO ympasieHus. HecMoTpst Ha TO 4TO
JaHHAs TIPEMUS Ha Pa3BUTHIX PhIHKAX 3HAYUTEIIHFHO MEHBIIIE 110 pa3Mepy, HHTEPEC K UCCIICOBAHUIO
posu (hakTOPOB KOPIIOPATUBHOTO YIPABJICHUS HE yracaeT. Ba)kHOCTh KOPIIOPATHBHOTO YIPABJICHHUS
BBICOKA B CTpaHaX C pPa3BUTHIMH ()MHAHCOBBIMH PBIHKAMH, PACIBUICHHOW COOCTBEHHOCTBIO W
AKTHBHBIM PBIHKOM KOPIOPATUBHOTO KOHTPOJIS, TaK KaK OOJIBIIIOMY YHCIY aKIMOHEPOB TSIKEIO
OCYIICCTBIISATH TOJTHOIEHHBIM KOHTPOJIb 32 MEHEKMCHTOM. 3aTpaThl, CBS3aHHBIC CO CHI)KCHHUEM
areHTCKUX H3JIEPIKEK, JOBOJBHO OoJbiire. BO3MOKHOCTH AJIsi OMIIOPTYHUCTHUECKOTO TIOBEIACHUS
MEHE/PKMEHTa, KOTOpBIC Mpeiaraet ciabas CUCTeMa KOPIOPATHBHOTO YIPABICHUS, CHITpaJIA
JOMUHHPYIOIIYIO pPOJIb B HENABHUX KPYIHBIX KopropatuBHbIX ckanaanax (Enron, WorldCom,
Kmart, Global Crossing, Marconi, Tyco International, Adelphia, Cable & Wireless, Parmalat,
Finmatica, HealthSouth, Hollinger, Qwest, Adecco, AIG, Refco u ap.).

Cy1miecTByeT MHOXECTBO OIPEICICHHUI MOHSATUS KOPIOPATHBHOTO yrpaBiieHus. OgHuM u3
HanOoJiee YJauHBIX MOXHO CUMTaTh clieayromniee. CUCTeMa KOPIIOPATUBHOTO YIPABJICHUS — 3TO

3! Crapumit mperogaBares, kabeapa SKOHOMHKH U (uHancoB ¢pupmbr ['Y-BIIID.

32 CryzneHT 2-ro Kypca, Marucrepckas nporpamma «CtpaTernyeckoe ynpasieHue puHancamu GupMbD», GakyabTeT
skoHoMukH ['Y-BIID.
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COBOKYITHOCTbh MPOLEIYyp U MPAKTUK KOMIAHUH, a TaKKe HaOOp MEXaHHW3MOB KOHTPOJS JAEUCTBUN
BBICIIIETO PYKOBOJICTBA, KOTOpHIE OOECIEUMBAIOT CHPABEAJIMBBIA /J0XOJ HAa HMHBECTHIMU BCEX
CTEHKXOJ/IepOB KOMIAHHHM, M B MEPBYIO ouepelb (PUHAHCOBBIX (AKLMOHEPOB W JeprKaTesen
JIOJITOBBIX UHCTPYMEHTOB).

MexaHu3mMbl KOPHOPATUBHOTO YTMpPAaBICHUS SBISIOTCS SKOHOMHYECKMMHM M IPAaBOBBIMU
MHCTUTYTaMH, Ha KOTOPBIE MOYKHO BO3ACHCTBOBAaTh 4Yepe3 MOJIUTHUYECKHE Ipouecchl. Moxer
MOKa3aThCsl, YTO COBCEM HE 0053aTebHO OECHOKOUTHCA O pedOPMHUPOBAHHH KOPHOPATHBHOTO
yIpaBleHUs, BEJb B IOJITOCPOYHOM TIEPUO/I€ KOHKYPEHIUS HA TOBAPHOM PBIHKE MPUHYIUT (PUPMBI
MUHUMHU3UPOBATH CBOU U3JIEPKKHU U, KaK CJIEACTBHE, BBECTH B yIpaBJIeHUE IPAaBUIa U MEXaHU3MBI,
MO3BOJIAIOIINE TOTy4YaTh BHEIIHEe (UHAHCHPOBAHHE C HAWMMEHBIIUMH 3arpaTamu. Mcxoxs u3
TaKOM JIOTUKHU HBOJIIOLMU SKOHOMHYECKHX H3MEHEHHH, KOHKYPEHLHUs JO0JDKHA CTUMYJIHPOBAThH
pPa3BUTHE MEXAHU3MOB KOPIMOPATUBHOTO yripaBieHusi. OHAKO, HECMOTPS HA TO UYTO KOHKYPEHIIUS
ABIIIETCS OJHOM M3 caMbIX JEHCTBEHHBIX CHJ, BEIYIIUX K SKOHOMHYECKOW 3¢ (EeKTHBHOCTH,
HEOYEBHJIHO TO, YTO OHAa OJHA CMOXKET pELIMTh MpobieMy (GOpPMUPOBAaHUS CBS3aHHYIO C
KOPIIOPATUBHBIM ympaBlieHueM. KOHKypeHIus MOXKET CHHU3HUTh OTAauy Ha KaluTal U TeM CaMbIM
CTJIaIuTh BO3MOXKHBIE 3(P(PEKTHI OT ONMMOPTYHUCTHUECKUX NEHCTBUI MEHEIKEPOB, OJHAKO 3TO HE
MPEIOTBPATUT NMPUCBOCHUSI MUMU YaCTH MPUOBUIM IMOCIE TOro, KaKk MHBECTOpPaMH YK€ CHeNaHbl
HeoOpaTuMble BIOXKEHUs. TakuM 00pazoM, aKIMOHEPHl HYXKIAIOTCS B TapaHTHUAX, YTO OHH OYyIyT
MoJlyyaTh OTJady OT CBOMX MHBECTULHMH. Xopollas CHUCTeMa KOPHOPATUBHOTO YIIPaBICHUS
npu3BaHa OOECIICUYNUTh TaKUe TapaHTHH.

B cBoeit pabore «CTpykTypa coBeTa AUPEKTOPOB W TIPHUBJICUYCHHE KalUTala IIyTEM
BTOPUYHBIX pa3MEIICHUH akIuii: uccienoBanue peakiuu poiHKay [loms Jlo ¢okycupyer cBoe
BHUMaHUE Ha aHajJHu3€ BIUSHUS CTPYKTYpbl COBETa AUPEKTOPOB HAa CTOMMOCTH AKIMil KOMIaHHH.
ABTOp paccMaTpuBaeT MOMEHTBHI BTOPUYHOTO MYOIHMYHOTO pa3MENICHHUS aKIHMi KOMIIaHHA.
CoBpeMeHHas AMHAMHYECKas TEOPHUSl CTPYKTYpPhl KaluTala U MOATBEPKAAIOIINE €€ UCCIIeI0BaHus
TOBOPSIT O TOM, 4YTO JOIOJHUTENbHBIA BBIMYCK aKIWHA OOBIYHO HETaTHMBHO BOCIPHUHHMAETCS
peiHKOM. HaOmronenus 3a aMepuKaHCKMMHM KOMIAQHUSIMHU IMOKa3bIBAIOT HAJMYHE OTPULATENIHHOM
KyMYJSITUBHOM cBepxnoxogHocTH (cumulative abnormal return, CAR) mocie oObsBICHHS O
BTOPUYHOM IyOJIMYHOM pa3MelleHny akuui. B cpenHeM CHIDKEHUE CBEPXJI0XOAHOCTH COCTABIISIET
ot 1,5 1o 3%. Otot ekt Obu1 panee paccMoTpeH B padorax AckBuT, MysumHe [Asquit, Mullins,
1986], Maszymuc, Kopsap [Masulis, Korwar, 1986], Dx60, Masynuc [Eckbo, Masulis, 1992],
beiinec, Yanmuuckuii [Bayless, Chaplinsky, 1996], k60, Ma3ynuc, Hopmu [Eckbo, Masulis, Norli,
2005 MoxeT 1 TuToXasi MPaKTUKa KOPIMOPATUBHOTO YIIPABJICHHUS CIIYKHUTh OOBSICHEHHEM TaKOTO
MOBE/IEHUs aKIMOHEPOB? OTBET Ha ATOT BOIPOC COBEPILIEHHO HE OYEBUACH. B ycioBusx Hanuuus
acUMMeTpuu  UHGOpMaluu  aKUMOHEphl  OOBIYHO  BBICTYMAIOT  I[POTHUB  IMPUBJICUCHUS
JIOTIOJTHUTEILHOTO KamuTajga MyTeM BTOPUYHOTO pa3MelleHHs akiui. Takas clieiaka pa3MbIBaeT
JIOJIIO CYIIECTBYIOUINX aKIIMOHEPOB U YacTh CTOMMOCTH, IPUHAJUIEkKAIIAs UM, IIepepacipeiensiercs
B TIOJIb3y HOBBIX MHBECTOPOB. B CBS3M C ITHM «XOpOIIHE» KOMITAHUUA OOBIYHO HE MPUOETalT K
BTOPUYHBIM pa3MEUICHUSIM U HCIOJB3YIOT HepaclpeesieHHYI0 NMpHObUIb U 3a€MHBIA KamuTaia B
KaueCTBE JIOJITOCPOYHBIX MUCTOYHHKOB (pUHAHCHpOBaHHs. MeHemKepsl OyIyT MPHUBICKATH HOBBIM
CcOOCTBEHHBIN KamuTall TOJbKO B CiIy4ae MEepPEOLlCHEHHOCTH aKIil Ha peiHKe. OJIHAKO MHBECTOPHI
MOHUMAIOT 3TO, ¥ MO3TOMY HaOJIIOIaeTCsl CHIDKEHHE KOTHPOBOK.

[Tons Jlo B cBoel pabote (GOpPMYIHUPYET TUIIOTE3Y O TOM, YTO XOPOIIUW COBET JAUPEKTOPOB
KOMIIAHUM CIY>KUT Ha PBIHKE CUTHAIOM O MPHHITHU 3(PQPEKTUBHBIX PEUICHHUH, B TOM YHUCIE O
BTOPUYHOM pa3MEUICHUH aKIUil. AHAaIU3 aMEepUKAaHCKUX MyOnnuHbIX Komnanuil ¢ 1999-ro no 2005
r., OOBSBHUBIIMX O BTOPHYHOM pa3MEIICHUWU AaKUWW, MOATBEP)KIACT HalW4Yhe OTPHUIATEeIbHOU
KyMYJIAITUBHOM cBepxJoxoaHocTH. OJHAKO NaJeHHE O3TOM JOXOAHOCTM B JIBa pasza BbIIIE B
KOMIIAHUSIX, B COBETE JUPEKTOPOB KOTOPHIX JTOMUHHUPYIOT UCHIOTHUTENbHBIE NUPEKTOpA U JAPyrHe
WHCaleppl. YdacTe B paboTe HE3aBHCHUMBIX JUPEKTOPOB CIY’)KUT TapaHTHEH TNPUHATHS
sbdexTuBHBIX pemeHuil. HezaBucuMble AupekTopa AEWCTBYIOT B MHTEpecax BCel KOMIIAHUU U
BCEX WHBECTOPOB, BKJIIOYas OyIymux akMUOHEpOB. Takue JOUPEKTopa OOECIEeYHBAIOT U
TapaHTUPYIOT A0 OIMPEICIIEHHON CTEMeHU MPO3PAaYHOCTh KOMMAHWH, MOTHBHPYIOT CO3JaHUE
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CUCTEMBbl PACKpBITHS HMH(OpPMAlMU, a TaKKe 3aWHTEPEeCOBaHbl B (HOPMUPOBAHMM KaueCTBEHHOM
CHUCTEMBl KOPIOPATUBHOTO YIIpaBlieHHs. Pe3ynbTaTel HcclenoBaHHUsS TOBOPSIT O TOM, UTO
MOJIOKUTEIBHOE BIUSHUE HE3aBUCHUMBIX JUPEKTOPOB Ha CBEPXJIOXOJAHOCTh HE 3aBUCUT OT METOJa
KOHTPOJISI TAHHOTO (paKkTopa.

Jlpyrue MexaHH3Mbl KOPIOPATUBHOTO YIIPAaBJICHHS, BKIIOYas BIAJCHHE 3HAUUTEIbHBIMU
NaKkeTaMHd aKUWH WHCTUTYLMOHAJIbHBIMM WMHBECTOPAMM, HAJIMYME MeEp IO NPEAOTBPALICHUIO
MOTJIOUICHU M HEIPYKECTBEHHBIX 3aXBAaTOB, MOJUTUKY BO3HArpaXkIE€HUM, a TaKXKe CTPYKTYpY
COOCTBEHHOCTH, HE OKAa3bIBAIOT IOJ00HOTO BIMSHHUA HA CTOMMOCTH B INEPHOABI OOBSBICHUS O
BTOPUYHOM ITyOJIUYHOM pa3MeleHUH.

ABTOp KOMMEHTHPYET 3TOT 3(PPEKT caeayromum o0pa3oM: HE3aBUCUMbIE JUPEKTOPA TOMHUMO
BBITIOJTHEHUSI (DYHKIIMM KOHTPOJISI CPEICTB, MOTYYEHHBIX B paMKax JOIMOJHUTENIbHON 3MHCCUU U
NPEJOTBPALICHUS MX HEIEJIEBOr0 MCIIOJIb30BAaHMs, TAK)KE CHUXKAIOT BEPOSATHOCTh BO3HUKHOBEHHS
nmpoOJeMbl Tak Ha3blBaeMoro HebmaronpusTHoro wucxona (adverse selection). HesaBucumsbie
JUPEKTOpa BHICTYMAIOT B KAUECTBE rapaHTa Mo CePTUPHUKAIIMU CIIEIKH, OHH TOATBEPKIAIOT PHIHKY
TOT (paKT, YTO pa3MelIeHne MPOUCXOIUT HE MO MPUYHUHE TEKYIIeH NePeOlIeHEHHOCTH KOMITAHUH, a C
[ENBI0  peaju3alliid XOpOIIMX HHBECTUIIMOHHBIX BO3MOXKHOCTeH. KauecTBeHHass cucrtema
KOPIIOPAaTUBHOTO YIPABJICHUS M HaJIWYHME B COBETE HE3aBHCUMBIX JUPEKTOPOB, KOTOPBHIM
HeOe3pa3IMyHa MX peryTalus U MEepCHeKTHBHI AAJbHEWUIIEro TPYJAOyCTPOHCTBA, MOXKET MOMOYb
KOMIIAaHUM YBS3bIBaTh COOCTBEHHBIE PEHICHHsSI C HHTEPECaMH BCEX WHBECTOPOB, a HE TOJIBKO
CYIIIECTBYIOIINX aKIIMOHEPOB.

B mpempinymux wuccnenoBanusix Yemanyp m @ymeruepu [Chemanur, Fulghieri, 1994,
@®epuanno u Cousar [Fernando, Spindt, 2005] ObLIO BBISABIEHO, YTO B CIlydasx, KOrja
aHjaeppaiTep HESBHBIM 00pa3oM TrapaHTUPOBaJl OTCYTCTBHE NEPEOIICHEHHOCTH KOMIIAHUU TpU
BTOPUYHOM IyOJIMYHOM pa3MEUICHUH, MaJeHHe KyMYJISITUBHOW CBEPXJIOXOJHOCTU CHIIKACTCH.
[IpoananusupoBas 3tu U apyrue ¢aktel, [lons Jlo 3asBisier, 4TO0 HE3aBUCHMBIE TUPEKTOPA MOTYT
BMECTE C aHjeppaiTepamMH CIOCOOCTBOBATH PEIICHHIO MPOOJIEMBI aCUMMETPHH HH()OpPMALUU U
rapaHTUPOBATh 10 OMpPENEICHHON cTerneHUu 3(PPEKTUBHOCTh MPUHUMAEMbIX COBETOM IHPEKTOPOB
peLieHui.

Xpto I'pyB B cBoeit pabore «KopmoparnBHOe ymOpaBIIeHHE U  BO3HArpaKacHUE
UCTIOJIHUTENIBHBIX JTUPEKTOPOB: HCCIENIOBAaHME PEaKIUM PHIHKA HAa MaHUMYJSIIUU C 3apaboTHOU
IUIaTOI» MPOBOJUT AHATIU3 BIUSHUS OPHUIMAIBHBIX OOBSBICHUN O MAaHUMYJISIUU MEHEIKMEHTOM
COOCTBEHHBIMH JOXOJaMHM Ha KypChl aKIMU IMyOJIMYHBIX KOTUPYEMBIX KoMOaHuid. B BbIOOpKY
BKJIFOUCHBI KOMIMaHUH, yrmoMuHaeMble Komuccuent nmo nennsiM Oymaram (Securities and Exchange
Commission, SEC) B otuetax Accounting and Auditing Enforcement Releases (AAER) B nepuon ¢
1985-ro mo 2005 r. IMEHHO ATHM KOMIIAHMHU B pacCMaTPUBAEMbIN MEPUO]] MPUMEHSINA «IUIOXYIO)»
NPaKTUKy KOPHOPATUBHOTO YIpaBiIeHHA. B HUX OTCYTCTBOBaJN JKECTKMH KOHTpPOJb 32
(UHAHCOBBIMU CpPEJCTBAMHU, YTO TO3BOJSUIO MPOBOAMTH MAHUIYJSALMUA C JoxonaMu. B xome
HaOJroIeHnil 3a peakiel ppIHKa U B pe3yJIbTaTe MPOBEACHHOTO aHanu3a mnpogeccop ['pyB BbIsSBUIL,
YTO II€HbI HA AKIUM 3TUX KOMIIAHUH CHIDKAIOTCS B cpeliHeM Ha 14% B TeueHue Tpex THEW mocie
OOBSIBIIGHUI O MaHMIYJSLUSAX. B TedyeHme mocienyromero TpUINATUIHEBHOTO MEpPHOAa KypChl
aKIM{ MPOJOKAIOT nagaTh eme Ha 15%.

ABTOp IPOBOJUT KOHTPOJb CTAHAAPTHBIX XaPAKTEPUCTHK KOMITAHUHN BHIOOPKU U MPUXOIUT K
BBIBOJY, YTO ATOT 3(PEeKT MaieHns KypcoB aKIMi yCyTyOsieTCsl, €CIIN:

"  3TO KOMIAHUS C OBICTPOPACTYLIUMU MPOIAKAMU;

"  3TO KOMITaHHUS C TUIOXUM KauyeCTBOM KOPIIOPATHBHOTO yIPAaBJICHUS (Majl0 HE3aBHCUMBIX
JTUPEKTOPOB B COBETE IUPEKTOPOB, €CTh MHCAMIepsl B coBeTe qupekTopoB (Bkiatouas CEO);

"  KOMIIaHUS BBIIUIAYMBAET OOJBINYIO YaCTh KOMIIEHCAIIMOHHOTO TTaKeTa OMIIMOHAMH Ha
COOCTBEHHBIE aAKIIHH.

HenaBHue ckaHmanbl, CBs3aHHbIE ¢ KommaHusMu Enron, Parmalat, Qwest, WorldCom,
Halliburton, Bear Stearns u apyrumu, mokasanu, Kakue MpoOieMbl MOTYT BO3HUKHYTh B CBSI3U C
MaHHITYJISIIUSME CPEACTBaMU (B 4aCTHOCTH, TOJIHOE MpeHEeOpeKeHHe OOMENPUHATHIMI HOPMaMHU
Oyxranrepckoro yuera U GAAP ¢ 1enpio JoCTHKEHUS OMpeIeIeHHBIX (PMHAHCOBBIX MOKa3aTeneil),
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a TaKKe B CBSI3U C MCKa)XKeHHEM (DMHAHCOBOW OTYETHOCTH C LIEJbIO BBEJCHUS B 3a0yKICHHUE TEX,
KTO €€ UCIIOJIb3YET.

B cBoeit pabore mpodeccop I['pyB pacmumpser paMKu TPEeABIAYIIAX HCCIEIOBaHUMH,
M3YYalolllMX BIIUSHUE MAHUITYJISIUUNA CPEICTBAMHM Ha PEAKIUIO PBHIHOYHBIX ILIEH akKlIHuil. ABTOp
WCIONB3YET JaHHbIE MO KommaHusaM, kotopele SEC ynomuHaeT B otuetax AAER u k KoTOphIM B
CBSI3M C HapylIeHHEeM TpeOoBaHMH K (QOpMHUPOBAaHUIO (PUHAHCOBOW OTYETHOCTH MOTYT OBITH
MIpUMEHEHbI (hopMalibHbIE MEPBI. ABTOp pacIiupuil paccMaTpuBaemblii nepuon no 20 ger (1985—
2005 rr.). B BBIOOpKY BKIIIOUEHBI HEOOIBIINE U BEICOKOTEXHOJIOTHUHBIE KOMITAHUH, Y€TO HE OBLIO B
MpEeAbIAYIINX HCCIeN0BaHUsAX. boiee Toro, peakuus pplHKAa B IMEPUOJABI KPYIHBIX CKaHJAJOB,
CBSI3aHHBIX C MAaHUMYJISAIUSAMU JOXOJaMH, IO CUX IO HE ObLIa U3y4eHa.

[Ipodeccop I'pyB TecTupyeT BO3MOKHYIO CMEUIEHHOCTh MOJIYYEHHBIX Pe3yIbTaToOB B CBSA3H C
WCIIOJb30BAHUEM €KEIHEBHBIX KOTUPOBOK AaKIMH MEJIKHX KOMIIAHMH, a TaKXKe CEepUUHON
KOPPEJSILUK CBEPXIOXOIHOCTU. ABTOP OTHENsIeT 3PPEKT MPOUnX, HE CBA3AHHBIX C KOMIAHHUEH, HO
BO3HHKIIKX B PACCMaTPUBAEMBII MEPHO] COOBITUI Ha PHIHOYHYIO JOXOJAHOCTb.

[TonmyueHHbIe pe3ynabTaThl TOBOPAT O TOM, UYTO CPEAHEE 3HAUCHHE MTOKA3ATENs] KyMYJIATUBHON
CBEPX/I0XOIHOCTH 32 OJHOJIHEBHBIN Nepuo]l BOKpYT naTel o0bsBieHust SEC cocrasnser —14,07% u
CTaTHUCTUYECKU 3HAaUUMO Ha 1%-HOM ypoBHE. DTH pe3yJbTaThl CONOCTABUMBI C BBIBOJAMHU Ooiee
paHHMX HccaenoBaHui. BaxkHO OTMETHTD, 4TO 3P PEKT HATHUUS OTPULIATEITHPHON CBEPXIOXOTHOCTH
OCTaeTCsl 3HAYMMBIM JJa)K€ B YCIOBUAX MPUMEHEHUS PA3IMYHBIX MOJENIEH U3MEPEHUsl JOXOIHOCTH,
a TaK)Ke BHEIPEHHUS TIOMPABKU HA CMEIICHHOCTh M HE CBSI3aHHBIC C KOMITAHUEH COOBITHS, HAITPUMEP
tepakT B Hpro-Mopke 11 centsiops 2001 r.

IIpoBencHHBINM PETPECCUOHHBIM aHAIU3 3aBUCHUMOCTH KyMYJIITUBHOM CBEPXJAOXOJHOCTH OT
XapaKTEPUCTUK KOMITAHUM J1aJl CIIEYIOLINE PE3YIbTATHI:

1. Kommanunm ¢ OBICTpOpACTYyIIMMH TpOJa)KaMH HUMEIOT Oojiee HHM3KHME 3HAYCHUS
CBEPX/I0XOTHOCTH.

2. Kowmmnanuu ¢ OONBIIMM KOJTHYECTBOM HHCAWIEPOB B COBETE JUPEKTOPOB UMEIOT OoJjee
HU3KNE 3HAYECHUS CBEPXJOXOJHOCTH.

3. Kommnanum, B KOTOPBIX WHCaiephl KOHTPOIUPYIOT OOJBIIYIO YaCTh aKIMA U3 TEX, 4YTO
CKOHIICHTPUPOBAHbI B pyKaxX YJI€HOB COBETa JUPEKTOPOB, UMEIOT Ooyiee HU3KUE 3HAYCHUS
CBEPXJ0XOIHOCTH.

4. Komnanuu, B KOTOPBIX OCHOBaTenab BbICTynaeT B poiau CEO, uMeT MeHee HHU3KHue
3HAYEHUS CBEPXI0XOIHOCTH.

5. Komnanum, KOTOpble BBIJIAYUBAIOT OOJBIIYI0O YacTh KOMIIEHCAIIMOHHOIO IIaKeTa
MEHEJKMEHTa OIIMOHAMU Ha COOCTBEHHBIC AaKIIMM, HUMEIOT Oojiee HHU3KUE 3HAYCHHS
CBEPX/I0XOTHOCTH.

6. Pa3mep HAuMCIEHHBIX COTJIACHO OYXTaJITEpCKUM OTYETaM IUIaTeXeW HE MMEET HUKAKOTOo
BIIMSIHUSI HA CBEPXJOXOAHOCTb.

OTH BBIBOJIBI JJOTUYHO MOATBEPKIAIOT CIAEAYIOLIEE:

1. Kommanuu c ObICTpOpacTylIMMHM HpOJakaMHd M IUIOXMM KayeCTBOM KOPIIOPATUBHOTO
yopaBiieHus: 0ojee CKIOHHBI K MaHUMYJSIUSAM C MPOJaXaMH M BBIPYYKOW C IENBIO Pa3BesTh
COMHEHUS PhIHKA B IPOyKTUBHOCTH U yCTOMYHUBOCTH POCTA.

2. MeHemKephl, MONydYaroue OOJIbIIYI0 YacTh KOMIIEHCAIIMOHHOTO MaKeTa OILHMOHAMH,
Oojee CKJIOHHBI K MaHUMYJSALIUSAM (DUHAHCOBBIMU TOKa3aTENIsIMU JUIS TOTO, YTOOBI yBEIMYUTh
TEKYIIyI0 CTOMMOCTb aKIIMi, a CIeJAOBaTelIbHO, U pa3Mep CBOEW KOMIIeHCaluu (YTO, OJHAKO,
HEraTHBHO CKa)eTcs Ha OyIylUX LIEHaX).

3. OcHoBarens KoMmaHuu, padorarmuil B kadectBe CEO, 6ojee CKIOHEH K pacCMOTPEHHIO
KOMIIAaHUM B KaueCTBE COOCTBEHHBIX JIOJIFTOCPOYHBIX MHBECTUIMI. A 3HAYUT, HE CTAHET OT/NABATh
MIPUOPUTET KPATKOCPOYHBIM LEJISM, HETaTUBHO BIMSIOIMM Ha JOJTOCPOYHYI) CTOMMOCTD
KOMIIaHUH, YTO MOBBICUT KAYECTBO KOPIIOPATUBHOIO YIIPABICHHUS.

Tem He MeHee He OOHAPYKEHO MOATBEPKACHUN TUIIOTE3BI O TOM, YTO KOMIIAHUH, UMEIOIIIE,
COrIacHO OyXTanTepCKUM OT4YeTaM, OOJNBIION pa3Mep HAYHCICHHBIX IUIATEXeH, MaHUITYIHPYIOT
ceoumu jgoxoxamu. CTOUT 3aMETHTh, YTO KOMIIAHUU C OOJIBIIUM pa3MepoOM HAUMCICHHBIX
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TIaTexeil B TO K€ BpeMs SBJISIOTCS OBICTPOPACTYIIMMHM, @ 3HAYUT, BO3MOXKHO, YTO HAYHCIICHHbIE
TUTATEXKU ¥ MOKa3aTeb pOCTa OTBEYAOT 32 OAMH U TOT ke (pakTop.

B cBoeii pabore «Korma maxxopuTapHbie aKIMOHEPHI KUBYT Kak Kopodu? OmbIT TeaekoMa
Wranum» JI>koBaHHM Ypra NPOBOAUT aHAIU3 BIMSHUS CTPYKTYPbl COOCTBEHHOCTH, KOTOPBIH
OTpakaeTcs Ha PElICHUSX WHBECTHUIMOHHOTO coolliecTBa. B wacTHOCTH, HA MpuUMepe KOMIaHUU
Telecom Italia, mectoii B Mupe 1o pasmepy BBIPYYKH TEJICKOMMYHHUKAIMOHHOM KOMITAHHH,
npoBoauTcs aHanu3 HeaddekTuBHOCTH pedopmbr parn 1998 r. mo 3amure mpaB MHBECTOPOB U
MHUHOPHUTAPUEB, TIOCIIE IPUHATHS KOTOPOW OBLIO COBEPIICHO /IBa KPYNHBIX nMpuodpererus. Cienyer
OTMETHUTh, YTO MaXOpUTapHbIe akIMoHephl Telecom Italia dakTruecku >KCIpONMPUUPOBATH TIpaBa
MUHOPHUTAPHEB.

B kauecTBe mcciaenoBaTenbCKoro MeToja aBTOPOM ObLT BBIOpaH MeToj Keiic-ctamu. Llenbro
paboTbl ObUTO M3ydyeHHE 3((HEKTOB CBA3AHHBIX C HM3MEHEHHEM CTPYKTYpPbl COOCTBEHHOCTH
KoMrnaHuu. MHaue roBops, aBTOp MOMbBITAICS NMPOBEPUTH, BIMSIET JU Ka4eCTBO KOPHOPATHBHOIO
YIpaBlIeHUS] HA CTOMMOCTh KOMITAHHH.

OcoObIii MHTEpPEC K JaHHOW padoTe BBI3BIBAET BHIOOP OOBEKTAa MCCIAEAOBAHHUS — KOMITAHHH
Telecom Italia, koTopass B mociegHHE TOAbI MPOILIA YEPe3 YEThIPE CAEIKH PEeCTPYKTYpHU3alHU
COOCTBEHHOCTH:

1. 1994—1997 rr. — rocynapcTBeHHasi KOMIIaHUS.

2. 1997—1999 rr. — paccpenoToueHHOE BIaJECHUE.

3. 1999—2001 rr. — B wactHoM BiageHun Olivetti.

4. 2001—2007 rr. — B yacTHOM BJaJcHUM nupamuaaasHoro tumna (Pirelli).

o pedopmbr [Iparu 1998 r. mo 3ammure npaB MHBECTOPOB M MHHOPUTAPHEB OCHOBHBIMHU
XapaKTepUCTUKAMU KOPIIOPATUBHOTO yIpaBieHus B Mranuu Obuin:

® IpeANOYTEHUE EAMHOINYHOTO KOHTPOJIS 33 CUET HKCIPOIPHALIMY [TPaB MUHOPUTAPHUEB;

® IPKO BBIPAXKEHHOE NPUCYTCTBHE KOHTPOJMPYIOUIEH KOATUIMU CPEIM BCEX AaKIMOHEPOB,
gaiie Bcero B (hopme cemei;

" IUPOKO PACTIPOCTPAHEHHOE HCIOIB30BaHUE MUPAMUTAIBHON CTPYKTYphl COOCTBEHHOCTH,
HaJIMYUe aKIUi IByX TUIIOB, a TAK)KE CTOBOPHI CPEM aKIIMOHEPOB.

[lepBas yacTh MccaeaOBaHMS MOCBSIIEHA PacCMOTPEHUIO Aetanel npuodperenus Olivetti u
Pirelli. ABTOp BBIIENSET, KTO M CKOJBKO IUIATHJI 3a MpeMuio 3a KoHTposib. Komnanuu Olivetti u
Pirelli ocymecTBum cieayroniue BoITUIATH:

e 3a BeIKYN J0Ju MUHOpUTapueB — €16,019 mun u €5,320 M.

e 3a 0110 KOHTPOJIUPYOUX akiuoHepoB — €2,061 mMuH u €134 miH.

e 3a gonrosbie o0s3aTenbcTBa — €15,519 MitH 1 €2,763 MiH.

UYro xacaercsi mpemuid 3a koHTposib, TO Olivetti u Pirelli nepermatumu €1,64 u €2,22 3a
aKIMIO 10 CPaBHEHUIO C PBIHOYHOM CTOMMOCTBHIO. COOTBETCTBEHHO B aOCOJIOTHOM BBIPAXKEHUU
CyMMBbI ipeMuii coctaBuiu €6,507 mun u €4,373 miH.

ABTop Ha mpumepe kommnanuu Telecom Italia paccmarpuBaeT 0cOOEHHOCTH NMPUMEHEHHS
NUPAMUJIATBHON CTPYKTYpPbl COOCTBEHHOCTH, OTMEYAeT HAJIWYUE OTPOMHBIX YACTHBIX BBITOJ.
MakcumanbHOE 3HAY€HHE NPEMUM 3a ToJloc ObUI0 3aUKCUPOBAHO BO BpEMEHA BIIAJCHUS
komnanueil Olivetti B Hadane 2000 r., B gajnbHEHIIEM ke OHO MOCTENEHHO CHUXaslock. HecMoTps
Ha TpoBeleHHYI0 pedopmy parum 1998 r., mpaBa MUHOpUTapUEB MPOAOIDKAIOT YLIEMISATHCA, a
Ma)KOPUTApUU MOTYT ITO3BOJIUTh ceOe Bee.

B pabore Mukaene Meonu «/leiicCTBUTENBHO I BBIMYCK MpaB 3alIMIACT MHUHOPHUTAPHBIX
aKLIMOHEPOB? OMIMPUYECKOE JOKa3aTEIbCTBO HAa OCHOBE Kelica Mramum» paccMarpuBaroTCs
BO3MOYKHOCTH 11 MOTHBAllUM MMHOPUTApUEB MPOJOJKAaTh MHBECTHPOBATh B KOMIIAHUIO. ABTOP
JeTaJbHO pacCMaTPHUBAET CUTYALMIO BBITycKa mpaB (rights issue) B cirydasix, KOTAa CYIIECTBYET
KOH(JIUKT HMHTEPECOB MEXJAy BIaJelbLlaMH KPYIHBIX MAKETOB M MUHOpUTapuaAMU. KoHQIuKT
TPaZMLIHOHHOI'O OCHOBBIBAETCSI HA BO3MOYKHOCTU Ma)KOPUTAPHBIX aKLIHOHEPOB 3KCIPONPUHUPOBATH
4acTh CTOMMOCTH MHUHOPHUTAPHBIX aKIMOHEPOB. B ymTepaType CyliecTByeT MHEHHUE, YTO BBIITYCK

Beinyck #4, 2007 © DaexTpoHHbIii :xkypHaJa KopnopaTuBubie ®unancel, 2007



KVPHAJI "KOPIIOPATUBHBIE PHHAHCBI" Ned 2007 63

MPUOPUTETHBIX TIPaB BMECTO BTOPHUYHOTO IyOJIMYHOTO pa3MEIICHUs SBISETCS OCHOBHBIM
HHCTPYMEHTOM 3alllUThl TIPaB MHHOPHUTApHEB. Bo-MepBBIX, Takas cHCTEMa NpPeaOTBpaIiacT
pa3MbITHE JOJH CYIIECTBYIOIIMX MHHOPUTApUEB, a 4acTb CTOMMOCTH, IMpPHUHAJJICKAIIAas UM, HE
MEPEXOIUT K HOBBIM aKIHOHEpaM. Bo-BTOpBIX, BBIMYCK TpaB JaeT BO3MOXKHOCTH TEKYIIUM
aKIMOHepaM YyMpaBisaTh cBOUM naketoM. OnHako npodeccop Muriens Meonu npearaeT MOJENb,
B KOTOPOW BBIMYCK MpPaB HCIOJB3YETCS JJIsi BTOPUYHOTO BBHIMYCKA aKIMK Jla)Ke Ha HEBBITOJHBIX
IIEHOBBIX yCJIOBHsIX. B wacTHOCTH, Ha mpuMepe OOBIKHOBEHHBIX akiuid KoMmmanuu Alitalia aBTop
NOKa3bIBAET, KaKk IpH pBIHOYHOW IIGHE HAa MOMEHT OOBsBICHHA BbITycka mpaB $6,13,
Npe/UTOKEHHAs [IeHA 32 aKIUIO C YYeTOM JrcKoHTa Oblia paBHa $0,8 u Ob1I10 BRIKYIUIEHO 60% TpaB.

[IpennoxxeHHass aBTOPOM MOJENh BKJIIOYAET JBa THUIA AKIIMOHEPOB: KOHTPOIUPYIOIIUX,
KOTOpBIE€ MMPUHUMAIOT PEIICHHE O BBIMYCKaX MpaB; U MUHOPUTAPHBIX, PEIIAIOLINX, Y4aCTBOBATH UM
B BBIKyIe MpaB WM HeT. Jlanmee ompenensercs ycloBHE, NMPH KOTOPOM KOHTPOJIMPYIOLIHE
aKIMOHEpPHl CaMU MOTYT BBIOpaTh pa3Mep IUCKOHTA, IPU KOTOPOM MHUHOPHUTApUU 00s3aTEIbHO
OyIyT ydacTBOBaTh B IIOKYIKE HOBBIX akiui (MO0 HampsMyr, JMOO BOCIOJB30BABIINCH
BBIMYIIEHHBIMU TpaBaMu). AHAIU3 MPOU3BOJUTCS HUCXOJS M3 MPOCTOW M YacCTO HCHOJIb3yeMOM
KOHIIENIIMM YaCTHOW BBITOJBI, KOTOpas 3aKIIOYaeTCs B HAIUYUHU JIOMOJHUTEIBHBIX JOXOIOB Y
KOHTPOJIMPYIOIIHUX aKIIMOHEPOB 3a CUET CBOEH KOHTPOJIMPYIOIIe mo3uiuu. B ciiydae ¢ BbITycKoM
MPaB KOHTPOJIUPYIOIINE aKIIMOHEPHI BBRIHYKIaI0T MUHOPUTAPUEB TIOKYTATh aKIIUU, €CJTH BBITOJA OT
pa3MbIBaHMUsl JOJIM MHHOPUTAPUEB BBILIE, YeM HWHBECTUIUU C OTPHUIATEIBLHOM MpPHUBEIECHHOM
cTOMMOCThI0. Tak Kak 3Ta MOKyIKa MPOUCXOIUT HPHU JIOOBIX 0OCTOATENbCTBAX, 3TOT (peHOMEH
Ha3bIBAIOT IPUHYIUTEILHBIM BRIKYTIOM (enforced subscription).

JlpyruM pe3ynbTaTOM HCCIENOBaHMs OBbLUTO BBISBICHHE HETATHBHOW DPEAaKIMH pPBIHKA Ha
BBIIYCK IpaB, KOTOpash BO3HUKAEeT HE B MOMEHT OOBSBIEHHUS O BBIIYCKE, a B IMEPUOJ €ro
peanuzanuu. ITOT 3PPEKT pacmpocTpaHsIeTCs Ha KOMIIAHUH, HaXOSIIHecs B TUIOXOM (DMHAHCOBOM
MOJIO)KEHNWH, HO HE BKIIOYAeT KOMIIAHUM, HAXOJSIIMecs B MpOIecce CHENKU CIHUSHUS WIH
MOTJIOIIEHHS, W KOMIIAHUM C NHPAMHUIAIBHOM CTPYKTYpoH COOCTBEHHOCTH. OITOT 3(¢deKT
HAOMIOJaeTCsl Ha MTAJbSHCKOM pbIHKE B mociennue 10 ser. Bo3MOXKHOCTH BBIITyCKa MpaB CO
3HAYUTEIBHOM CKUAKOW [0 OTHOIIEHUIO K PBIHOYHOMW LIEHE OYEHb YacTO HCHOJb3yETCA
KOHTPOJIMPYIOIIUMHU aKIMOHEpaMH, 3J0yHOTPeOSIONMME CBOMMHU mpaBamu. OJHAKO aBTOp He
CUHMTAET, YTO BBIMYCK NpPaB HEOOXOAMMO 3amlpeTUTh. MHUHOPHTAPHBIC AKIIMOHEPHl HE OJIKHBI
npeHeOperaTth cBOMMHU NpaBamMu. HeoOXoauMo BBeIEHHE >KECTKOTO MPOLETYpPHOTO KOHTPOJS U
MPO3payHOl perfiaMeHTaIly CAEIOK 10 BBIMYCKY M peaju3aiuu npas (rights issue).

3akiroueHue

PaccMoTpenHble [OKTaabl B O4YEpPEeNHON pa3 MOATBEPKOAIOT TOT (akT, YTO YpPOBEHb
KOPIIOPATHBHOTO YTPABJICHUS SIBISETCS OYECHb BAXKHBIM (PAKTOpOM Ha BCEX H3Tamax CO3JaHus
CTOMMOCTH KOMIIAHMHM. OJTO BAXHBIM NapamMeTp, YYUTHIBAEMBIM aKIMOHEpAaMU M JAPYyTHMMH
WHBECTOpAMU TMPU TMPUHATUU (PUHAHCOBBIX pemieHui. HecMoTpss Ha HemaBHHWE CKaHIANBl H
MOCJIEZIOBABIIME B OTBET MEpPbl IO MPECEUCHUIO 3JI0YNOTpeOseHui (B BUIE YCUJICHUS DPOJIH
PEryJIUpYIOIUX OPraHOB U Y)KeCTOYCHHUsI TPEOOBAHUH K PACKPBITHIO MH(OOPMAIMH O JAESTeIbHOCTH
KOMIIaHUWil), HeNb3sl TOBOPUTH O T[IOJIHOM 3alllMIIEHHOCTH WHTEPECOB AaKIMOHEPOB U
3aMHTEPECOBAHHBIX JIMIL, @ TAK)KE JEHCTBEHHOCTH MEXaHU3MOB KOPIIOPATUBHOI'O YIIPABJICHMUS.
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