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KOHTPOA, Tbil KaTO pe3yATaTiTe OT Hest ca AUMca Ha KOpropaTuBHO MpecT-
PYKTyprpaHe 1 AOTMYECKM Cnaa Ha KOHKYPEHTOCNMOCOOHOCTTA.

OOBLOTO MEXAY TE31 NPUMEPU €, Ye BCUUKI Te BKAIOUBAT OCHOBHUTE
MpaBKAa Ha NKOHOMMKATA 1 B3aMMOBpPb3KaTa MeXAY Te3u MpasKAa 1 Ha-
YMHa Ha KOHTPOA 1 yrpaBAeHKe Ha komnaHumte. PeluaBaHeTo Ha npoO-
AeMUTE Ha KOPNopaTBHUsI KOHTPOA B pa3BUBaLLMTE C€ NKOHOMUKM 1 Ha
HOBOBb3HIKBALLYTe Na3apu, KakBUTO Ca MOCOYEHWTe Mo-rope npumepw,
HAAXBbPASI paMKiTe Ha MPOCTOTO HAOAIOAEHME Ha B3aUMOOTHOLLIEHMSITA
MeXAY CODCTBEHULMTE N MEHNAKBPUTE HA KannTaAa. B passuBaluute ce
CTPaHW 11 IKOHOMUKUTE B MPEX0A CTaHAAPTHOTO OMPeAGAEHNE Ha KOPMo-
paTMBHISI KOHTPOA TpsibBa AQ ObAe AOMbBAHEHO Upe3 MOCTaBSIHETO MOC-
AeAHNSI B KOHTEKCTa Ha CpeAaTa, KakKTo CAeABa:

Cucmemume 3a kopnopamuBeH koHmpoA ca 3aBucumu om peguua uH-
cmumyyuu (3akoHu, npaBuaxuyu, gozoBopu u Hopmu), koumo no3Bo-
AsBam Ha camoynpabasBawume ce pupmu ga pabomsm kamo ueHm-
paAeH ereMeHm Ha egHa KOHKypeHmHa nasapHa UKOHoMuKa. Tesu uHc-
mumyyuu 2apaHmupam , ye Bb3npuemu om ¢upmume npoyegypu 3a
Bempewer kopnopamuBer KOHMPOA ce usnbAHABam u ye MeHugxK-
MbHMBM € omeoBopeH npeg cobcmBeruyume (akyuoHepume) u gpy-
aume 3auHmepecoBaHu om geliHocmma Ha gupmama cmpau.

KAlouoBa Touka B TOBa onpeaeAeHue e, ye nyOANUHUST 1 YaCTHUST
CEKTOP CAeABa Ad PabOTHT 3a€AHO, 3a AQ pa3paboTaT Habop OT npasuAa,
3aAbAKWUTEAHN 3@ BCUUKM, KOUTO AQ PerAameHTpar Kak KomnaHumte Aa
ce camoynpaBAsiBaT.

KopnopamuBrHume 6opgoBe:
konmpoa upe3s npegcmaBumeacmBo!

Mapek Xeccen

B cbpuieTo Ha BCsika crcTema 3a KOHTPOA U yrpaBAEHNe CTo CbBeT (1A
CbBeTW) Ha KOPNopaTUBHU AVPEKTOPU, HaTOBApPEH! ChC 3aAauata Aa PbKO-

! TeKcbT NPeACTaBAsIBA rAaBa OT KHurata: B mepcere Ha gobpu gupekmopu, pea. Mark Hessel,
n3paHue Ha CIPE n CEEUF.
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BOASIT U AQ CAGASIT 3@ U3MbAHEHNETO Ha KOPMopaTuBHUTE AeAd. AKO Te3y
CbBETN Ce PA3rAEAAT KaTo MHCTUTYLIMN 32 KOHTPOA Upe3 NPeACTaBUTEACTBO,
TO TPsiOBA AQ Ce pasrpaHyaT U MHOXKECTBOTO pOPMI Ha OpraHu3aLys, Ko-
1TO Te umar. Taka KaKTo MHOrooOpasneTo OT MEXaHN3MI 3a MOAUTUYECKO
NPEeACTaBUTEACTBO — OT PasAYHITE CTPYKTYpH Ha napAameHTapHute gpop-
MUPOBaHUsl, NPe3 PasANYHITE N3CKBAHWMS 3a MOAUTUYECKO MPEeACTaBUTeA-
CTBO, AO pasAUUHUTE V300PHN NPOLIEAYPN — € CbBMECTUMO C UCTUHCKOTO
MOAUTYECKO YNPaBAEHIE, Taka 11 MHOXECTBOTO pOpMI Ha OpraHm3aLims
Ha KOpropaTnBHUTE BOPAOBE Ca CbBMECTUMII C PEAAHOTO yrpaBAEHIE Ha
BusHeca. Bcsika eaHa otaeAHa popma Ha opraHuzalyisi otpassiBa UCTopu-
YecKnTe, COLMAAHO-MKOHOMNYECKUTE, MOAUTUYECKNTE 1 KYATypHUTE (aK-
TOPU, YHUKAAHU 33 AQA€HA CTPaHa Mo CbLUMS HAUMH, MO KOWTO To Npasu
HeliHaTa cucTema 3a MOAUTHYECKO yrpaBAEHIE.

ToBa He 3Hauu, Ye HAUMHBT MO KOWTO € OpraHM3vpaH KOHTPOABT upe3
NPEeACTaBUTEACTBO € Oe3 3HaueHne. Obaue NCTUHCKOTO BAMSIHME HA KOp-
noparnsHuTe GopaoBe, 00XBaTbT U ePUKACHOCTTA HA TEXHUTE HapexAa-
HIS 3aBUCK HE TOAKOBA OT TOBa KaK € OpraH3npaHo npeACTaBUTEACTBOTO,
a no-CKopo OT TOBa KOU Ca COOCTBEHMLIMTE, KaKBU MeYaAdy n3BAMYaT OT
CODCTBEHOCTTA CI 1 C KaKBY AATEPHATUBY Ha KOHTPOAA Upe3 NpeACTaBi-
TEACTBO B DOpAOBETe Ha Kopropalyinte pasnoAarat. Tesn ¢axropu onpe-
AEASIT OUaKBaHisiTa, KOUTO 3ariHTEpeCcoBaHITe OT KOpropauysTa Aula Bb3-
Aarat Ha KopriopaTnBHuTe BOPAOBE 11 ePEKTUBHO OMPEAEASIT TSIXHATA BAACT.

KoprnopatHute cobcTBeHNLyt ce MAEHTUGMLIPAT C MOHE ABE OCHOBHU
XapaKTepUCTVKN: pa3mMepa Ha TeXHWTE XOAAMHIM' 1 MprpoAATa Ha MOA3NTe,
KOUTO Te3n AsiAoBe UM HocsiT. CODCTBEHOCTTa, pasnpbCHaTa MEXXAY FOAsIM Opoi
APebHI aKLyioHepy, Cb3aaBa NPobAemMM NpU KOHTPOAA BbPXY Kopriopauuu-
Te, Pa3ANUHU OT Te3u, KOUTO Bb3HMKBAT, KOraTo CODCTBEHOCTTA € KOHLIEHTpU-
paHa B pblLieTe Ha HSIKOAKO aKLIMOHepa, Oe3 3HaueHre oT ToBa AaAW Te ca
YACTHN VA MHCTUTYLIMOHAAHN. B MbpBusi cAyvaii OCHOBHUSIT NpobAem e B He-
AOCTaTbUHISI KOHTPOA, MPOM3TUYALLL OT AUMNCATa Ha @HFaXKVMPAHOCT OT CTpaHa
Ha VIHAVBUAYaAHITE CODCTBEHNLY: epeKTVBHUST KOHTPOA M3MCKBA KOAEKTUB-
HI AENCTBYSA, HO BCEKM CODCTBEHMK MMa MOTUBU A ,,Nos13AM be3naatHo” (free
riding) BbpXy OTFOBOPHOCTTA 1 aHrakumeHTa Ha Apyrite. Bbe BTopusi cayvait
roAemiTe cOOCTBEHULIM NMAT EAHOBPEMEHHO 1 MOTUBA, 1 CPEACTBATa CpaB-

' Tyk 1 no-HaTaTbK TEPMUHBT XOAAMHT Ce MOA3Ba C HETOBOTO OPUIHAAHO 3HaueHue Ha
nakeT oT aKLu, obAMraLmm, npasa 1 np., AbP>KaHn OT HIKOI UKOHOMIYECK) areHT (0. p.).
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HIUTEAHO AECHO AQ HaAOXKaT BOAsSITa cu. BAacTta Aa ce Haaarat obaue cbh3aasa
npobaem cama no cebe Cit — MbAHUSIT KOHTPOA, KOWTO MPOU3TIYA OT Bb3MOXK-
HOTO ,0KoMaBaHe” (entrenchment) Ha AOMMHYpALLYTE COOCTBEHULIN.

Ho pasmepbT Ha KanutaAa, CbCPEAOTOUEH B UHAVBUAYAAHN WA UHC-
TUTYLIMOHAAHU HBECTUTOPU, HE € EANHCTBEHNST (GaKTop, KONTO AeTEPMU-
HIMPA HauMHA, NO KOWTO KOpropatuBHUTE BOPAOBE BAUSISIT BbPXY KOPMO-
patuBHuTe AeAa. ToBa, KakBO MpaBsiT OOpPAOBETE 1 KaK ro NpassT, 3aBUCH
CbLLIO 1 OT XapaKrepa Ha BU3HeC OTHOLLIEHNsITAa MeXXAY COOCTBEHNLIMTE Ha
KOMMaHmsTa 1 camara Hesl. Bb3MOXHO € HAKOW OT eApuTe akLMoHepn Aa
MIMaT TbPrOBCKW BPb3KM C KOMMNAHWATA, KOETO AQ M HOCU MHOTO MO-TOAe-
MV IKOHOMUYECKU MOA3M, OTKOAKOTO AMBUAEHTUTE, KOWUTO MOAyYaBar (Aa
B3eMeM 3a Npumep eAHa OaHKOBa MHCTUTYLMS, KOSITO MpuUTexasa vact ot
KanuTaAa Ha AAAeHa KOMMaHWs, 1 CbLLIEBPEMEHHO 1 NPEeAOCTaBsi DaHKOBWI
1 IOPUANYECKMN YCAYTH). AKO € Taka, BEPOSITHO T€ Ca MHOTO MNo-3aunHTepe-
COBaHW OT 3aMa3BaHETO MAU PA3LLIMPSBAHETO Ha Te31 CBOW TbPrOBCKMU OT-
HOLLIEHUSI, OTKOAKOTO OT MOAODpSsIBAHETO Ha CbCTOSIHMETO Ha KOMMaHMs-
Ta. Apyrvi roAemi akLiMoHepu, Kato Hanprmep NHBECTULIOHHNTE pOHAO-
BE, HAMAT TaKMBa UHTEPECH, TbI1 KaTO TEXHUTE OTHOLLEeHUs! C KOMMAHUUTE
ca NpeAMeT eANHCTBEHO Ha yNpaBAEHUETO Ha (pUHAHCOBU AKTUBU.

OcseH TOBa OopaOBeTe Ha kopriopauunte TpsibBa Aa HOCSIT He Camo
OTTOBOPHOCTUTE KbM COOCTBEHULYATE, HO 11 OTFOBOPHOCTITE Ha cOOCTBe-
HuupmTe. [OCAEAHOTO e OTpaXKeHre Ha orpaHnNyeHunsTa, KOUTo BCSIKO 00-
LLLeCTBO MOCTaBsl, 6e3 3HaueHVie NPsiko UAWN KOCBEHO, MPeA YacTHaTa cobc-
TBEHOCT. Hes3aBncumo ot TOBa, ue Ha Te3n OrpaHnyeHus UM ce cAara Cb-
LMAT €TUKET — NnasapHa NKOHOMMKA, Té MoraT Aa AOBEAAT AO CbBCEM pas-
AVIYEH PEA Ha MKOHOMMYECKaTa akTiBHOCT. [TOCAGACTBMATA 32 KOHTPOAQA 1
YNPaBAEHUETO OT Te31 PasAnuMs YeCTo CbBCEM He Ca TPUBMAAHW: Hanpu-
Mep NpuTexXaBaHeTo Ha aKLIOHEPHI ASIAOBE OT eAHa DaHka e Helllo, Koe-
TO e cbBCcem 00MyaiHo 3a lepmanus, Ho e HezakoHHO B CALLL; ToBa, KoeTo
B ANoHus ce Bb3npuema kato cbTpyaHuuectso, B CALLL ce cunta 3a KoH-
AVIKTHO; YAEHCTBOTO B DOpAOBETE Ha KOMMaHWI Ce cuuTa OT repmaHLmTe
3a KeAaTeAHO, AOKAaTO amepuKaHLVTE TAEAAT Ha HEro KaTto MbAHO C KOHd-
AVIKTV Ha HTepecn 1 T.H. [TOAODHN pasAnuusi, KOUTO OTpassiBaT pasAnuHu-
T€ NCTOPUYECKMN NMPOLLECH B TE€3U CTPAHK, BOAAT AO PA3AUUHU CTAHAQPTY Ha
KoproparBHata oTroBOpHOCT. OCBeH ToBa Te 0DYCAABSIT pOAUTE 11 3aAbA-
KEHISITa Ha CODCTBEHNLNTE U AVPEKTOPUTE Ha KOMMaHUuTe.
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Bce nax crenenTa, AO KOSTO KOPMopatMBHNUTE akLyIOHEPY pasunTar Ha
KOpropaTtBHITe OOPAOBE AQ M3MbAHSIBAT TE31 3aAAKEHIS, CE U3MEHS B
3aBUCHMOCT OT HAANYMETO Ha AATePHATVBHU CPEACTBA 38 KOHTPOA BbpXY
KOPMopatBHOTO noBeAeHne. Han-aBHuTe OT Te3n CPeACTBa 3a KOHTPOA
ca npaBHNTE peryAaLmn, Kouto AepuHnpar GpyHKLUNTE 11 OTTOBOPHOCTHTE
Ha KOPMopaTtuBHNTE AVPEKTOPU, KaKTO U Na3apHOTO TbPCEHE Ha NPOAYKTU
1 YCAYrvI, KOETO 3arAalliBa AQ OTCTPaHU No NbTst Ha (aAnTa HeepeKTNBHI-
T€ KOMMNaHNU. Bbnpekn ye Tesn ABa mexaHn3ma CbLUECTBYBaT BbB BCsKa
VIKOHOMIIKA, TSIXHAaTa MPUAOKUMOCT KaTo CPEACTBa 3a KOHTPOA He e bes-
cnopHa. EdexTrBHOCTTa Ha npaBHUTE peryAaLn 3aBUCK OT HAAUUMETO Ha
TakaBa npaBHa MHQPACTPYKTypa, KOSTO AQ € CMOCOOHa AQ HAAOXKM Cras-
BaHETO Ha 3aKOHa, a Na3apHOTO ThpCeHEe U3MCKBA KOHKYPEHTHA CPeAQ, KO-
ATO AQ AUCLMMAMHIPA NOBEAEHNETO Ha komnaHunTte. DrHaHcoBuTe nasa-
puv Npeaaarar APyr BbHLIEH MEXaHN3bM 33 KOHTPOA BbPXy KopriopauuuTe.,
Te npuHy>XAaBaT MEHUAXKBPUTE HA KOMMAHUNTE AQ AKCTBAT MO TakbB Ha-
UNH, Ye COOCTBEHULTE AQ He 3aKpUST CBOUTE XOAAVMHIN — HO edeKTnB-
HOCTTa Ha UHAHCOBNTE Masapu, KaTo MEXaHW3bM 3a KOHTPOA, 3aBUCH OT
TOBA, AOKOAKO Ha HEYAOBAETBOPEHUTE aKLMOHEPU € AeCHO Aa NMPOAaAArT
CBOUTE ASINOBE, T.e. AOKOAKO Te3u nasapu ca epekTsHI. Bricoko passuti-
Te $rHaHCOBM Nasapu, He Camo NO3BOASIBAT Ha Te3l, KOUTO He Ca YAOBAET-
BOPEHU OT NPEACTABAHETO Ha CbOTBETHUTE KOMMNAHIN, AA MPOAAAAT CBOW-
T€ aKLMOHEPHN ASIAOBE B TsIX, HO U AQBaT Bb3MOXKHOCT Ha Te31, KOUTO MO-
rat no-Aobpe Aa M3MoA3BaT KOPMopaTvBHITE akTUBK, Ad ce npebopsT ¢
AENCTBALLYS MEHUAKMBHT U/MAN BOPA 3a KOHTPOA BbpXy KOpriopauysita.

Poasita, KosITO Te3u pakTopy nmar 3a opraHusauysta n GyHKLYOHpaHe-
T0 Ha BopAOBeTe Ha KopropaLynTe, TPAAULIMOHHO Ce NMPeACTaBsi B KOHTEKCTa
Ha ABa TUMa CUCTEMM 33 KOHTPOA — amMepPUKAHCKU MOAGA 1 HEMCKU MOAEA. Kak-
10 KoAnH Mariep noaueprasa B eAHO eCe, N3IAXKAQ, Ye ABaTa MOARAA OTpa3s-
BaT MOASIPHMTE Pa3AVNUKSt MO OTHOLLIEHIIE Ha MO-Tope AVCKYTpaHuTe Tpu dak-
TOpA: WMPOKO pasnpbCHaTara 1 AbpxkaHa NMPEAUMHO OT UHANBUAYAAHN UH-
Bectutopy cobcreHoct B CALLL, cpetily CAHO KOHLIEHTPUpPAHWUTE 1 TUMUYHO
VHCTUTYLIMOHAAHU UHBECTULWN B [epmanust; Bb3NpremaHeTo Ha nasapHara
MKOHOMMKA KaTO ABVKEHA OT YaCTHIS HTEPeC, KOeTo e xapakrepHo 3a CALLL
cpelLly OasvpaHaTta Ha CbBMECTHITE pellieHuUsl COLaAHa koHoMIKa B ep-
MaHWsl; AOBEPUETO BbB BbHLLHNTE MEXaHN3MM 32 KOHTPOA BbpXY KOPMopaLy-
nte B CALLL, cpelLly 3aB1CMMOCTTa OT BbTPELLHN MexaHu3mi B fepmaHus.
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3HaUMMOCTTa Ha Te31 MOAEAU 3a APY CTPAHN MPOM3TUYA OT TAXHOTO
0000LLEeHO Bb3NpremaHe Kato CTaHAAPTW 3a, CbOTBETHO, ,UHCAlAbP-* 1
,AYTCANABPCKUTE” CUCTEMI 338 KOHTPOA. AMEpPUKaHCKaTa CUCTEMA MPeA-
rnoAara no CbLLECTBO MPOTMBOOOPCTBALLM B3aUMOOTHOLLIEHNSI MEXKAY OC-
HOBHUTE CTpaHU, KONTO TpsibBa AQ ObAAT KOHTPOAVPAHK Upe3 cucrtema ot
BbHLLUHW MPOBEPKN 1 peryAatopu. Hemckara cucrema npeanoAara rno Cb-
LLLECTBO KOOMEPATVBHI OTHOLLIEHMS, KOUTO MoraT Aa ObAAT KOHTpOAMpa-
HU Upe3 Mpexxa OT BbTPELUHU KOHTAKTV MEXAY OCHOBHUTE CTpaHu. [Mbp-
BO LLE AUCKYTPame ABETEe CUCTEMU, CAEA KOETO LLe HanpaByiimM HIKOU
pasChKAEHUS MO OTHOLLEHKEe Ha npobAemunTe, CBbpP3aHU C KOHTPOAA B
NKOHOMMKHMTE B NMPEXoA OT LleHtpaaHa n V3touna EBpona.

Amepukanckama cucmema
Obw,a undpopmauvusi

Mosxe Bn Hail-xapakTepHara uyepTa Ha KOprnopartBHaTa COOCTBEHOCT
B CALLL e Avncara Ha AOMUHMPaLLY UHBECTUTOPU. AKLMOHEPHNUTE ASAOBE
Ha AMEPUKAHCKUTE KOMMAHUN Ca CUAHO PA3NpPbCHATU, KaToO MU3KAIOUNTEA-
HO TOASIMA YacT OT KOMMaHNUUTE HsIMAT akuyoHep, 6e3 3HaueHne Ha ToBa
NHAUBUAYAAEH UAM MHCTUTYLIMOHAAEH, KOWNTO AQ MpuUTexasa noseye or
€AUH MPOLEHT OT akuumTe.

Mpe3 1988 r. camo ocem OT NeTAeceTTe Hari-roAeMn ameprKaHCKK
KOMMaHUN MMaxa akLMOHepu C 5 NAM noBeye NpoLeHTa ASAOBO yJacTiie.
B pesyAtar Ha TOBa, HUTO €AHa rpyna akLMOHEPKU He MOXe Aa NPEAsBsBa
M3KAIOUUTEAHU MpaBa Ha NPEeACTaBUTEACTBO.

He camo ue kopropatrBHata COOCTBEHOCT € CUAHO pasnpbCHaTa Mex-
AY PasAMYHK aKLMOHEPW, a 1 Ta3un YacT, KOSITO He € NpUTeXXaHne Ha vact-
HU COOCTBEHNLY, € KOHLIEHTpUPAHA B PbLETEe HA MEHCUOHHU U B3AUMHU
doHaoBe.” Te3n MHCTUTYLIMOHAAHY UHBECTUTOPU, KOUTO KbM MOMEHTA AbpP-
)at noseve ot 50% OT akuMKTe TbPryBaHU Ha amepUKaHCKITe pOHAOBI
nasapu, NMAT CKAOHHOCTTa AQ AEMCTBAT KaTO YMCTO MAPUYHN MEHUAXKD-
puv: NO MPUHLMI T€ He TbPCST NPEACTAaBUTEACTBO B DOpPAOBETE Ha KOMa-

"Ha MpakTnka He CbLLECTBYBAT B3AMMHO Pa3MEHEHN XOAAMHIU MEXAY ABE 11 oBeYe q)VIpMI/I
N 3aKOHBT 386paHﬂBa Ha GaHkuTe Aa nputexxasart akUun Ha KOMNaHnnTe nan Aa ce CBbp3par
C NHBECTULMOHHN GaHKI/(, KONTO nputeXXaBart TakunBa. 063‘/{6, Ha GaHKuTe € NO3BOAEHO Ad
6bAaT roreynTeAr Ha cBoute KAneHTu. bankosute XOAANHIOBN KOMMNaHUN HE Morat Ad Abp-
’KaT KOHTPOAHWM MNMaKeTn OT KannTaAa Ha KOMMNaHnn, KOMTO He Ca CBbp3aHn C 6aHKl/IpaH€TO.
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HUMTE 1 N305rBaT AQ NOemar OTFOBOPHOCTITE, MPUCHLLY Ha CODCTBEHN-
LMTE Ha TOAEMI ASIAOBE OT KarutaAa Ha eAHa KOMMaHusl.

Makap Tasu pasnpbCHATOCT Ha COOCTBEHOCTTA — FOASIM OpOIi HBECTUTO-
pU, KOUTO NpUTEXKaBaT MAAKM TPOXUUKI OT aKLIOHEPHIIS KarnuTaA — Ad npeynt
Ha CODCTBEHULITE AQ OCbLLIECTBSIBAT KOHTPOA HaA MEHVAKMbHTA, TO T UM
AQBa 1 eAHa Bb3MOXKHOCT — ,AQ TAQCyBaT C Kpakara ci1” Kato NpoAaBar akuy-
1T CU; HELLIO KOETO eApUTe akLoHepH He Brxa MOTAM AQ HaNpaBsiT TOAKOBA
AecHo. TonemnTe CODCTBEHMLY HSIMAT Bb3MOXKHOCTTA AQ NPOAABAT ASIAOBETE
CM TaKa AeCHO, NoHe He 0e3 Aa MoHecar 3HaunTeAHu 3aryou. MNpuurHuTte 3a
TOBa Ca B Camara CbLLIHOCT Ha rasapa, KbAETO NPoAAKDaTa Ha roASMO KOAU-
YeCTBO aKLWM Ha AAAEHA KOMMaHUst NO MPUHLIAM BOAM AO MOHIKaBaHe Ha
nasapHara Um LieHa. CAeAOBATEAHO 3arpUKEHOCTTa Ha KPYMHITE aKLyioHepy
3a NpocrepuTeTa Ha KOpropaLyisita € TOAKOBA BbIPOC Ha MHTEPEC, KOAKOTO U
Ha Heobxoammoct. OT CBOSI CTpaHa, ApebHUTE COOCTBEHNLIM MOTaT A Mpo-
ARBaT (,AQ U3ASI3aT") AOCTATBYHO AECHO, MOPAAN KOETO MOTaT CrOKOHO AQ Ce
OTKaKaT OT OCbLLECTBSIBAHETO HA BbTPeLLEeH KOHTPOA (,rAac”). 3anaaxara ot
MacoBO ,M3AV3aHe” NMPEACTaBAsIBa eprKaceH HauMH 3a KOHTPOA BbpXy MOBe-
AEHUETO Ha MEHUAXKbPUTE, 3aLLI0TO, OT €AHA CTPaHa, YBEAYABa PasXOAUTE 3a
nprAOOMBaHe Ha HOB KamnuTaa, a OT APYra, 3anAaLLiBa AQ 3aAEVICTBa NasapHiTe
MEXaHII3MM 3a OCbLLIECTBSIBAHE HA KOPMOpaTViBeH KOHTPOA.

KopnopartuBHa co6ctBeHoct B CALL, 1992

[NeHCUOHHK
doHaoBe
B3avmHun
doHaoBe
Hpyrw

WHanesuagyanHm
co6CTBEeHNLM

®ur. 1. XonguHrin no akumoHepHu rpynu (% OT o6LLata CToMHOCT)
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Tasn 3anAaxa Moxe AQ ce CObAHE Camo Mpu MOAOXKeHe, Ye GpUHaH-
COBUTE Masapy ca AOCTaTb4yHO PasBuUTH, a epeKTMBHOCTTa 1 AbADOUMHATA
VM MO3BOASIT AQ M3MTPasT OCHOBHATA CU POASi B AVCLMNAMHUPAHETO Ha
amepriKaHCKUTe MEHUAKbPU. Upes CAMBaHNS 1 MOTAbLLAHNS, NpeB3ema-
HUA 1 M3KYNyBaHWs Te31 Nasapu NO3BOAABAT Ha WHBECTUTOPUTE AA Npu-
AODUSIT KOHTPOA HAA aKTUBHTE HA KOPHopaLunTe, KOUTO Npu APyr MeHu-
AKMBHT B1xa NMaAn No-roasima CToiHOCT. CTPUKTHUTE 1 3aABAKUTEAHN
VM3MCKBaHWS 32 pasKprBaHe Ha MHGOPMALLMS, Ype3 KOUTO ce NPeAOCTaBsIT
AOCTaTbYHO (PUHAHCOBU AETANAW, 32 AQ MOXE AQ CE OCbLLIECTBH MbAHOLLE-
HEH KOHTPOA 1 OLieHKa Ha paboTara Ha KopropawuiTe, oLLe noBeye yAec-
HSBAT Te€31 NPOLLECH.

B kpast TpsibBa Aa oTOeAeXM, Ye B OCHOBaTa Ha amepriKaHcKara 1Ko-
HOMMYECKa CUCTEMA € 3aAerHaAa BsipaTa BbB BOAELLATA POAS HA CAeABaHe-
TO Ha YaCTHUSI HTEpeC 3a NOCTUraHeTo Ha obLecTBeH npocneputer. Mo-
e 01 HUKoe APYro ODLLLECTBO He 3aAara TOAKOBA MHOTO Ha MPOCAOBYTaTa
Teopus 3a ,HeBMAMMATa pbka“ Ha Aaam CMUT: ameprKaHCKMST ,00LLect-
BEH AOroBOp“ Bb3Nprema npecAeABaHeTo Ha CODCTBEHMSI HTepeC B eAHa
nasapHa cpeaa Karo Hail-Ao0pusi HaumH 3a nocTraHe Ha ooLLOTO OAaro.
Kakto Mpuapux Xaiek otoeasisa ,B momeHTa, B KONTO MEHUAKMBHTBT Ha
€AHa roAsIMa KOpPMopaLysi Ce CYMTa He CaMo 3a YIMbAHOMOLLCH, a 11 3a 3a-
ABAKEH AQ OTuMTa OOLLIECTBEHNS MHTEpeC B MpoLieca Ha B3emMaHe Ha pe-
LeHust (...) Toi NPUAOOMBA AENCTBUTEAHO HEKOHTPOAMPYEMA BAACT'.

Akuuonepume

Mo npaBo 1 NO 3aKOH amepUKaHCKKTe KOMMaHUK ca nputexxaHne Ha
coOCTBEHMLIMTE HA KOPMOpaTUBHU akumun. Tasn cobCTBEHOCT AaBa npui-
BUAETI 3@ KOHTPOA, KOUTO UKOHOMUCTHTE Hapuyar ,,octatbunun” (residual)
npaBa Ha KOHTPOA: MPABOTO AQ Ce B3emaT peLLeHus, 3acsralliv N3noA3Ba-
HETO Ha Te3n aKTWBK Ha KOMMNAHWATA, KOUTO He Ca U3PUUHO KOHTPOAVpPa-
HU OT 3aKOHa, WAV MPEeXBbPAEH Ha APYTW MO CrAaTa Ha AOroBop. Tesu
OCTaTbUHI MpaBa ca TBbPAE OrpaHUUeH — COPEeA aMepPUKaHCKOTO 3aKo-
HOAQTEACTBO MPABOTO Ha aKLMOHEPUTe Aa BAUSISIT BbPXY HOPMaAHUSI XOA
Ha Ou3Heca no CbLLECTBO € OrpaHUUYeHo A0 3bMpaHeTo Ha KOpPrNopaTuB-
HU AUPEKTOPY, KOUTO AQ YNPaBASiBAT KOpriopaLmsTa oT TAXHO ume. AKLM-

! Frederick, A. ,Law, Legislation, Liberty“, Vol. 3, University of Chicago Press, 1979: 82.
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OHepuTe MOrar Aa rAacyBaT 3a MpOMsiHaTa Ha BbTPELLHUTE Pa3nopeAdy
Ha KOMMaHusTa, Aa u3dmpar 1 ocBODOXAABAT KOPINOPATUBHI AMPEKTO-
pU, KaKTo 1 Aa OAODPSIBAT AN OTXBBPASIT TOAEMII ,OPTAHUYHU" TPOMEHH,
KONTO O1Xa MOTAM AQ AOBEAAT AO MPeKpPaTsiBAHETO Ha KOMMaHWsiTa (Kato
CAMBaHUSl MAN NpoAax6On). OcBeH ropensdbpoeHuTe, Te Hsmar NpaBo Ad
B31IMAT AVMPEKTHN PeLLEeHNs 3a AEIIHOCTTa Ha KomnaHusita. [o-crewyan-
HO, aKLMOHepUTE He B3eMaT AUPEKTHO y4acTue B OMPEAEASIHETO Ha AMBU-
A€HTa Ha KOpopaLusTa, B HAEMAHETO 1 OCBODOXXAABAHETO HA MEHUA-
KbPW VAU B U3rPAKAAHETO HA OCHOBHATa MHBECTULMOHHA MOAMTUKA.

AKO 3aKOHOBITE MpaBa Ha akLOHEPUTE Ca MAAKO, TO TEXHITE 3aAbA-
KEeHMs ca ollle No-maAko. Te He TpsibBa Aa raacyBaT AU Aa yuacTsar B
KOHTPOAQ U YNpaBAEHUETO Ha KOpriopauysita no HUKakbB APYr HauMH OC-
BEH BbB BPb3Ka C NEHCUOHHMTE MAAHOBE B YacTHYs cekTop. ObLmTe CbO-
paHsi Ha akUMOHepuTe, KONUTO TPsibBa Aa Ce CBUKBAT €KEroAHO, ca no-
CKOPO LiePEMOHNINAAHI aKTOBE, MPOBEXAAHU 33 Ad CE Crasu NpPoLEeAypa-
Ta, OTKOAKOTO HEODXOAMMOCT. BaxkHO m3kAtoueHue ot ToBa obaue npeac-
TaBAsiBa OopOara 3a NpaBOTO AA Ce AACyBa C aKLMNTE Ha APYTuTe aKLo-
Hepw, HapeueHa ,00pba 3a MbAHOMOLLHN!. AKLIMOHEPHTE MOTaT AQ YIbA-
HOMOLLLABAT C MpaBaTa CU Ha rAaC TUTYASIPHIUTE MEHUAXbBPH, TPETN CTpa-
HII C KOHKYPUPALLLM Ce NPEAAOKEHNS], AU AQ T U3MOA3BAT, 3a AQ AAHCH-
pat coOCTBeHTe C1 NpearokeHns. Tesn npearokeHnst obade He morat
A ObAAT HACOUEHU KbM ONepaTnBHaTa AENHOCT Ha KOMMaHWITE 1 MO MPUH-
LM He Ca 3aABAKUTEAHN 33 MEHMAKMbBHTA.

B AeliCTBUTEAHOCT NPaBOTO Ha aKLMOHEpUTE AQ BAMSISIT BbPXY HOp-
MaAHMs XOA Ha Ou3Heca B kopriopauysita € orpaHiyeHo Ao 13bopa u,
Mpu HeoOXOAMMOCT, 0CBODOXXAABAHETO HA KOPMOPATUBHU AMPEKTOPH,
KONTO CAEA TOBA PbKOBOASIT O13Heca OT TsixHO ume. B cBosita pabota kop-
MopaTMBHUTE AVMPEKTOPI Ce PbKOBOAST OT ABa PpyHAAMEHTAAHU MPUHLM-
na: npeACTaBUTEACTBO CamMO Ha AMLLA C KOHCTWUTYMPAHU fpasa Ha raac
3aLliMTa CaMo Ha TexHust nHtepec. [NputexareAnte Ha KOPNopaTuBHI aK-

! AMeplKaHCKITe cepTiduKaTii 3a npUTexXaBaHe Ha akLyn ca pericTprpanii, NOUMEHHN 1
C TX He MOXe Aa ObAe yNpa)kHEHO MpaBo Ha raac bes HapAexHO odpopmeH oT cobcTse-
HMKA MbAHOMOLLIHM, KbAETO AQ € MOCOUYEHO TOUHO Kak Ad Ce rAacyBa Mo PasArUHITE TOUKMU.
IMpoLecsT u ChbAbP)KaHMETO Ha MPEACTaBUTEACTBOTO C MbAHOMOLLHK Ca NOAPOOHO ypeae-
H1 oT Komucnsita no ueHHuTe kHua 1 GoHAOBUTE DOPCH, KOSITO 1IMa MPaBo Ad MHCMEKTH-
pa BCUYKI CAyYal Ha NPEACTaBUTEACTBO Upe3 MbAHOMOLLIHU.
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MM Ca eAVHCTBEHUTE KOHCTUTYUPAHIK C NMPaBo Ha rAac 1 3aToBa BCUYKY
UAEHOBE Ha CbBETA Ca AAbXHU AQ PabOTSIT B TEXEH MHTepec.

Tasn eAMHCTBEHa POAst Ha CODCTBEHULTE HA aKLMOHEPEH KanuTaa
HE e BbMPOC Ha CAy4YaeH 1300p Ha eAHO 3aUHTEPEeCOBAHO AULLE MPeA
APYruTe AMLA C MHTEpPecKu BbB pupmara. AKLoHepuTe ca eANHCTBEHATa
rpyna, unmTo nevaAbu He ca rapaHTMpaHn C AOTOBOP — TEXHUTE Meva-
OM NKOHOMMCTUTE HapUYaT OCTaTbuHU MPUXOAM, T.e. Cymara, ocTaHaAd
CAEA MAQALLIAHETO Ha BCUUKM PA3XOAM, AbATOBE U APYr AOFOBOPHW 3a-
AbAKeHNs. (DOKYChT, KOWTO MOCTaBsiMe BbPXY OTFOBOPHOCTUTE, KOWUTO
AVIPEKTOpUTE UMAT KbM DAArOChCTOSIHMETO HA aKLOHEPUTE, € ONuT AQ
ce pasrAeAaT MOAPOOHO BCUUKM CTUMYAMPAHU OT COOCTBEHOCTTA AENCT-
BUsI, KaTO Ce MOKaxke Bpb3KaTa MEXAY OCTaTbuHISI KOHTPOA M OCTaTby-
HuTE NprUxoAm'. Korato BCuukn Apyru npasa ca ypeAeHun upes AOroBop,
MaKCHMI3IPAHETO Ha OCTaTbuHaTa CTOMHOCT € PaBHOCKAHO Ha MaKCu-
mu3rpaHe Ha obLiarta CTOMHOCT: NpU TOBA MOAOXEHUE aKLoHepuTe,
YMETO MPABO HA KOHTPOA € CbPOBOAEHO OT MPABO Ha OCTaTbuHa Mevaa-
0a, e HamepsT edeKkTBHN peLleHnsl, CAeABaiKN eAMHCTBEHO COOCT-
BEHISI 1 nHTepec. Te3n rHTepecn ce 0bsiCHsIBaT C ODAAroAEHCTBIETO Ha
akLMoHepuTe, a 3aAavara Ha bopaa e Aa ce yBepu, Ye Kopropauusita ce
yMpaBAsiBa MO HaunH, BOAELL, AO MakCUMU3MpaHe Ha Daarata.

Ipyau 3auHmepecoBaHu Auua

3aKOHOAQTEACTBOTO Ha BCe MO-TOAsIM OpOii LLATK AOMycKa Kopropa-
TUBHIUTE DOPAOBE AQ B3eMar MOA BHUMaHUE NHTEpecuTe Ha APYrU 3auH-
TepecoBaHn OT AeHOCTTA Ha dupmata AN, KOUTO He MnpuTexasar ak-
LIMOHepeH KanuTaa (1 CAeAOBaTeAHO He raacysar). [MoHacrosiem oTHoC-

" EAMH npoCT npnmep 3a TOBa KOAKO BaXHO € AQ Ce HarpaBn BPb3Ka MEXKAY OCTAaTbUHUSI
KOHTPOA 11 OCTaTbuHIITE MPUXOAM € CPABHEHNETO HA MHTEpeca Ha eAnH CODCTBEHMK Ha
KOAQ C TO31 Ha €AMH HaemaTteA. To3u, KOMTO € HaeA KOAATa, IMa OCTaTbiYeH KOHTPOA Haa
KOAQTa Mnpes NepuoAa Ha HaemaHe, HO He e MOAYYaTeA Ha OCTaTbUHMSI AOXOA: AOTOraBa,
AOKATO KOAATa Ce U3MOA3BA B CbOTBETCTBUE C ONPEAEAEHITE Upe3 AOTOBOPA YCAOBIASI, OCTa-
TbUHITE MPYXOAN CE HATPYrBaT 3a CMETKA Ha areHLsiTa 3a AaBaHe Ha KOAU MOA Haem. B
pE3yATaT Ha TOBa HAEMATEASIT HSIMA CTUMYA A Ce IPUXKN 32 AODPOTO CbCTOsIHME Ha KoAaTa
Mo HauMHa, Mo KonTo 61 ro NpasuA, ako Oellie HeMH COOCTBEHNK: areHLysiTa e Tasu, KOSITo
roema ocTaTbUHUTE PA3XOAM, MPUUNHEHN OT ANCaTa Ha Takasa rpyka. Paul Milgrom and
John Roberts. Economics, Organization & Management. Prentice-Hall, Englewood Cliffs,
NJ, 1992: 292.
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HO Te3n ,APYru 3aHTEpecoBaHN” AL B MOBEYETO LLATU ca NpueTH pas-
nopeabu, KOMTO, Ha-obLLO, NPU3HABAT, Ye YaCTHUTE KOPMopaLuy umar
1 obLecTBeHNTe OTTOBOPHOCTH. [prmep 3a ToBa € 3aKOHOAATEACTBOTO
Ha Oxailo, KOeTo NO3BOASIBA Ha KOPNOPATUBHUTE AVPEKTOPU MO CBOE YyC-
MOTpeHIe AQ B3emar NoA BHUMaHWe B pelleHusiTa cn: 1) nHTepecnte Ha
paborteLLuTe B KOMMAHWMSTA, HA AOCTABUMLIATE 1 HA KAUEHTUTE; 2) NKOHO-
MIMKaTa Ha Lara v Haumsta; 3) cbobpaxkeHusta Ha OOLLLEeCTBEHOCTTa.

Bbnpeku ToBa B noBeueTo CAyyan Te3u pasnopeabu ce npuaarar camo
B KOHTEKCTa Ha MOTAbLLIAHUSTA U HUTO €AHa HeroBa Gpopma He 3aabAKaBa
KoprnopaTtuBHuTe OOPAOBE AQ 3auuTaT NHTEpecuTe Ha Te3i, KOUTO He npu-
TeXKaBaT akuyn. [AaBHOTO Bb3paxkeHue Cpellly KaTeropuyHoTO Bb3rpue-
MaHe Ha Te3| MHTepecu e BSpPBaHeTo, uYe DOpA, OTFOBOPEH 3a MHOTO U
Pa3AVNYHI VHTEPEeCH, B AENCTBUTEAHOCT He MOXe A HOCU OTTOBOPHOCT 3a
HUKOM OT TsX. OnaceHusTa ca, e NPeACTaBUTEACTBOTO Ha 3aMHTepecoBa-
HUTE AMLA OM MOTAO A MOAMTM3MPA OOpAA M, KAKTO OMBLUMST YAEH Ha
Komucusta no ueHHnte kHuxka n ponaosute bopcn Axkoysed pyHadect
TBbPAW, ,AQ OAODPYM peLleHnsi, KOUTO Npu APYro NOAOXKEHE TOl He bu
MOAKPEMNA OT METO Ha AU, KOUTO HSIMAT BAACTTa A KOHTPOAMPAT UAW
AQ Ce MpOTNBOMOCTAaBST Ha AENCTBUSI, LeAeHACOUYEeHO MPEeANpUeTH B Te-
XeH nHTepec”.

KopnopamuBHume 6opgoBe

Cnopea aMeprKaHCKOTO 3aKOHOAATEACTBO AEMHOCTTa Ha KopriopaLiy-
fITa CAeABa A Ce YNpaBAsiBa €AVHCTBEHO OT CbBeTa Ha AMpeKTopuTte. 3ako-
HbT He pasrpaHnyaBa GyHKLMNTE HA AVPEKTOPUTE HA U3MbAHUTEAHN 1 He-
M3MbAHUTEAHN: CbBETLT KaTO LIAO € OpraHbT, HaTOBapeH C YrNpaBAeHUETO
Ha CbOTBeTHaTa Kopropauus. PasnpeaereHneTo Ha AMpekTopuTe Ha u3-
MbAHUTEAHN (BLTPELLHN) U HeN3MbAHUTEAHU (BbHLLHI) € OCTaBeHO Ha ak-
LMOHepuTe Ha KomnaHusta. CbBcem OAAropasymHO, OT FA€AHa TOuKa Ha
Oposi, B ameprKaHCKnTe CbBETI NpeoOAaAaBaT BbHLLHUTE AVPEKTOPH, Ka-
TO OOMKHOBEHO pasnpeAeAeHNeTO e AeBET HEU3MbAHUTEAHN AVPEKTOPK
oT 0010 ABaHaAeceT. B cbcTaBa Ha CbBeTa BMHAr Ce BKAIOUBA FAQBHUSIT
N3MbAHUTEAEH AUPEKTOP, KOWTO B MOBEYETO CAyuau e 1 NpeACeAaTeA Ha
CbOTBETHATa KOMMNaHWsi. BepeH Ha npuHLmMna cn A He ONpeAeAst U3MbAHM-
TEAHUTE U HEeM3MbAHNUTEAHNTE QYHKLN B CbBETA, 3aKOHBT Ce Bb3AbpiKa 1
OT Bb3AAraHeTo Ha OMPEACAEHU POAN Ha pasANuHUTE HEroBu YAeHoBe. Ka-
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TO YUAEHOBE Ha KOpropaTtuBHUs DOpA, OT BCUUKN KOPMOPATUBHI AVIPEKTO-
pu, 6e3 3HaueHVIe U3MbAHUTEAHU WAL HEV3MBbAHNUTEAHN, Ce OUYakBa Ad AENC-
TBAT KaTo AOBEPEHU AMLIA HA KOMMaHUsTa N Ha HENHWUTE akLVOHepU.

KoHuenupsTa 3a 3apAbAKeHMsTa Ha AOBepeHnka ce basnpa Ha A0bpo-
CbBECTHOTO MoeMaHe Ha OTFOBOPHOCTTA, MOPOAEHa OT AOBEPUETO, KOETO
aKLMOoHepuTe C NpaBO Bb3AaraT Ha KOPMopaTtuBHUTE AMPeKTOpUu. Bb3no-
)KEHOTO AOBEpMe pasLLMpsiBa rpaHULMTE Ha OTTOBOPHOCTTA Ha AOBepe-
HIKa OTBbA CTAHAAPTHTE 32 HOPMAAHN OU3HEC OTHOLLIEHNSI: KaTo AOBepe-
HU AMLQA, KOPNOPaTUBHUTE AMPEKTOPU € Bb3MOXKHO A HOCSIT OTrOBOp-
HOCT 3a AEICTBUSI, KOUTO Ca MO3BOAEHI OT 3aKOHa Mpu HOPMaAHUTE Tbp-
FOBCKW CAEAKM. 3a UAIOCTpaLsi — KOPNopaTuBeH AMPeKTop, KOWNTO npu-
AODVBa aKTVBUTE HA APYra KOMMaHWs, HMa Hy>KAa Ad MH$opmupa npo-
AaBaua 3a NPeACTosLLO NokayBaHe Ha CTOMHOCTTA Ha Te3n aktnsu. Kora-
1O 0Daye CTaBa BbNPOC 3a NPUAOOMBAHE aKTUBIUTE Ha KOMMNaHUsTa, B KO-
SITO TOW € AMPEKTOP, TOWl € AAbXKEH Aa paskpue Tasn nHdopmaiims: B CAy-
yail Ye He ro npasy, TOWl HapyLlaBa OTFOBOPHOCTTa Ha AOBEpPEHMKa, 3a
KOETO HOCW IopUAMYECKa OTTOBOPHOCT, HEe3aBNCHMO OT TOBa C KaKBa LieA
ro € HanpaslA U KaKbB € OUA MOTUBBT My.

Kato poBepeHu AnLia Ha KopriopatvBHUTE CODCTBEHNL, KOPrOPaTB-
HUTE AVPEKTOPU Ca IOPUANYECKM 3aABAKEHUN Ad ACICTBAT MO HaUMH, KOWNTO
Hail-A0Dpe oTpassiBa MHTepecuTe Ha aKLMOHepHTe. 3aAbAKEHNETO AQ MO-
Aara rpuxu 1 Aa OTAaBa CbOTBETHOTO YCbPAME 3aCTaBsi @ANH AVPEKTOP Ad
V3MbAHSIBA cBOUTE PYHKLMM C BHUMAHIE, KOETO O MposiBUA BCEKM YOBEK
CbC 3APaB Pa3ym Ha HEroBO MSICTO 11 MO HaulH, KOWTO TOl Oe3 BCsIKakBo
CbMHEHME AQ BAPBa, Ue € B Hall-TOAsIM UHTepec 3a komnaHusta. CraHaap-
TbT 3a 3APaB Pa3yM He € TOAKOBA PasTerAviB, KOAKOTO Ha MpbB MOTAEA W13r-
AEXAQ: TOV TPsiOBa AQ U3ABbPXKM TECTa 3a OCHOBATEAHOCT Ha B3eTuTe pelle-
HUSI B KOHTEKCTa Ha KOPMNOpPaTNBHOTO AVPEKTOPCTBO. ToBa 3aAbAKaBa Kop-
nopaTuBHUTE AVPEKTOPU AQ M3MOA3BAT MHGOPMALWS, KOSITO AQ UM € AOC-
TaTbUHa, 38 AQ M3MbAHsIBAT CBOWTE 3aAauu, A MPOyYBaT pasyMHO Tasi WH-
dopmaiys 1 Aa Nnpeanpremar AencTBus, Korato obcrositeAcTsata Ouxa
arapMupaAn eAUH DAaropasymeH YOBeK, Ye e HACTbMAA HyXKAQ OT TakuBa.

3aAbAKEHETO 33 YECTHO OTHOLLIeHNE UAV AOSIAHOCTTA KbM KOMMaHNSI-
Ta M3MCKBa OT BCUUKN AMPEKTOPU AQ U3MbAHSIBAT CBOWTE KOPNOPATUBHU
OTrOBOPHOCTY €AMHCTBEHO M CaMO B MHTepeC Ha komnaHusTta. [1o-KoHK-
PETHO TOBA MPaBKt HEBb3MOXKHO BbBANYAHETO UM B CAGAKM, KOUTO Camit Aa
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AoroBapsT cbe cebe cn (self-dealing), T.e. Bb3nupa m Aa ynotpebdsT npe-
AMMCTBaTa Ha TSIXHATa NO3ULMS 3a MOCTUIAHEeTO Ha AUYHK obAarv. Bceku
MbT, KOraTo AAAE€Ha CAEAKA NPEAOCTaBs TakaBa Bb3MOXHOCT, AVPEKTOPbT,
KOWTO TPsibBa Aa OAODPU CKAIOUBAHETO 1, TPSIOBA AQ pasKpiie Bb3MOXKHIIS
KOH(AMKT Ha MHTEPECH Ha B3eMALLUSI PeLleHUsTa B KOMMAHMSITa, KOWTO
AQ TO OTCTpaHI OT BCSIKAKBU MO-HaTaTbLLUHU AeDaTi, MMaLLM OTHOLLIEHNe
KbM CbOTBETHaTa caeAka. Olie rnoBeve, ye HIUTO pasKprBAHETO HA KOH(-
AVIKTA Ha VHTEepecH, HUTO CaMOOTCTpaHsiBaHeTo OT AebartnTe no CbOTBET-
HaTa CAGAKA Ca AOCTaTbuHI: aKO CAEAKATA Ce OCbLLIECTBU, T5 TPSiOBA AQ €
CrpaBeAAMBa M0 OTHOLLEHME Ha KOMMNaHMsITa, @ HellHaTta CnpaBeAAVBOCT
TpsibBa AQ ObAE NMPEAMET Ha pasymHa 1 Oe3npucrpactHa oLeHka.

B cAyuari ue He M3MbAHSIBAT BCUUKN TE3M CBOUW 3aABAKEHNS!, KOpPropa-
TUBHITE AMPEKTOPN HOCST IOPUANYECKA OTFOBOPHOCT. Kato Anpektopu
Ha TSIX He UM e paspeLleHo Aa Ce NOCTaBsT B NO3NLMS, B KOSITO buxa ce
00AAroAETEACTBAAN OT MPECTbIIBAHETO HA CBOUTE 3aAbAXKEHIISI KaTo AOBe-
peHuLyn . AMEpUKaHCKIUTE CbAMAMLLA YECTO Pa3rAEXAAT KaTo M3Mama He-
obsicHuMara nevanba, M3BA€UEHa OT OTHOLLIEHUSI MEXAY AOBEPUTEAS I
AoBepeHiika. KoHpraeHUpaaHocTTa Ha UHdopmaLmsita e iopuAndecku
3awmteHa. CAeAKM, npousTnuallyt ot BbTpeLlHa nHpopmalms, ca 3abpa-
HEH 1 Ce NPEeCAeABAT U3KAIOUNTEAHO CTPOTO OT MHOTO BelllaTta 1 edrKac-
Ha CbAebHa crcTema, OT pasAYHU CaMOPETYAVNPALLY CE U B TO31 CMUCBA
HE3aBUCYMMN VHCTUTYLIMM, KAKTO 1 OT HSIKOU aAMUHUCTPATUBHU areHLyin.
Texxkute 1 pasHOOOPa3HU M3NCKBAHUS 3@ pasKkpuBaHe Ha MHdpopmaLiys,
HAAOXKEHN Ha NMYOANUYHNTE KOMMAHWM, 3a€AHO C MPABOTO AA Ce MPEeAU3-
BUKBAT OOLLLECTBEHI AICTBUSI 11 MPOU3BOAHNTE M CbAEOHN AeAa CpeLLly
AVPEKTOpUTE, AABAT Ha AKLMOHEPHTE HA KOMNAHUUTE 3HAUNTEAHA 3aLLiu-
Ta cpelily HeOPEeXHOCT 1 U3MamMm.

ToBa obave e 3aLiMTa Ha aKLIMOHEPUTE CAaMO OT HEXANCTBO 1 U3Mam1
OT CTpaHa Ha KOpropaTnBHUTE AUPEKTOPH, KOSITO Ce NMpeAAara OT 3aKOHa,
a He CpelLLy pasAniHUTe PICKOBE, NMPUCHLLIM Ha BCekyn busHec. Pasbupa ce,
MpaBKAOTO 3a OM3HEC NpeLieHKaTa 3allyiTaBa ANPeKTopuTe OT BCSKAKBI 00-
BUHEHNsl, Oa3npaHn Ha NO-KbCHY, 3aKbCHEAN OLLEHKM 3a TEXHUTE AENCT-
Busi. TOBa NpaBnAO Bb3npriema pakTa, Ye He € 3aAbAKITEAHO KOPIopaTuB-
HIITE HeyCrieXn HENpPeMEHHO AQ Ca CAEACTBIIE OT HeXalHITE AW NPeCTbl-
HI MpeLeHKN Ha KOPMopaTMBHUTE AUPEKTOPU: PUCKOBETE, MPUCBLLUN Ha
BCeKy OM3HeC, MoraT Aa MpeBbpHaT U Hal-A0DPOCLBECTHOTO peLleHue B
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Heycnex. /\oToraBa, AOKaTo KOpPNopaTuBHUTE AMPEKTOPU Ca AWLLIEHU OT
KaKbBTO 11 AQ OMAO AMUeH (PUHAHCOB MHTEPEC MO OTHOLLIEHNE Ha NpeameTa
Ha TeXHUTe MpPeLEeHKU, AOCTaTbYHO AODpe NHpOpMIpPaHK ca No BbNPOCK-
Te, CBbP3aHW C HEro 1 NCKPEHO BSIPBaT, Ye TexHUTe NpeLieHK ca B MHTepec
Ha KOMMaHWsTa, Te Ca 3alMTeHN OT HEOCHOBATEAHU CbAEOHI OOBUHEHNS.

BopgoBe u menugkbpu

C HSIKOU U3KAIOUEHNS, KOMMaHUsTa € Tasn, KosTo TpsibBa Aa peLun
KaKBW MO-CreLnasHo ca GpyHKLunTe Ha OopAa, KOUTO Ce CbAbpXKaT B OT-
rOBOPHOCTTa ,PbKOBOAEHE Ha KOMMNAHMUATA®, Thil KaTO 3aKOHbT He AaBa
Pa3siICHEHNs 32 HErOBOTO 3HaueHne. Taka NAM nHaue, AOpU Npu AMncarta
Ha NPELU3HN MPaBHN YTOUHEHNS!, B ACICTBUTEAHOCTTa Ha KOPNOpaT1BHA
AMepuKa CbLLECTBYBa AOCTa FOASIMO CbrAacue Mo BbNpPOCa, KaKBK Morar i
TpsibBa AQ ObaaT TE3M BYHKLMN. B eAHO TBbPAE XapaKTepHO CBOE U3siBAe-
Hue Kpbraata maca Ha OusHeca npriema CAeAHUTE OTFTOBOPHOCTU Ha KOp-
nopatusHuTe bopaoBe:

v/ HaA3upaBaHe Ha ynpaBAEHCKMSI MePCOHaA, MoADOpa 1 NPUeMCT-

BEHOCTTa Ha OopAQ;
v/ CAeA€eHe Ha GpUHAHCOBOTO NPEACTaBsIHE Ha KOMMaHWsITa 1 pasrnpe-
AGAHE HA HENHNTE KanuTaAu;

v/ HaA30p HaA CoUpaAHaTa OTFTOBOPHOCT Ha KOMMNAHWSATA U;

v/ ocurypsiBaHe Ha 3aKOHOCbOOpasHoCT'.

Mo cbiyst HaurH u Komuretst Cadbury BbB Beankobputanus npeno-
pbUBa CAEAHUTE PYHKLMI HA AMPEKTOPCKUTE DopAOBE:

v/ TMperAeA Ha KoprnoparnBHata Crparerus;

v/ noemaHe Ha OTFOBOPHOCT 3a KAIOUOBUTE PeCypcu Ha KOMMaHusTa

(B TOBA UNCAO KAKOUOBUTE Ha3HAUYEHNS);

v/ OLEHKa Ha KOpnopatBHATa Pe3yATaTHOCT ;

v/ BbBEXAAHE Ha CTAHAAPTW 3a KOPMOPATUBHO MOBEAEHNE’.

Bbnpeku ye 3aKOHbT He PasAeAst KOMMETEeHLMINTE Ha UMTbAHUTEAHUTE AW-
PEeKTOpY OT Te31 Ha HEM3MbAHUTEAHUTE 11 Ye BCUYKI AMPEKTOPU HOCSIT ODLLIO
OTrOBOPHOCTTA 3a KOPMOPATUBHUTE ACAQ, POASITA Bb3AOXKEHA Ha HEU3ITbAHU-
TeAHITE AUPEKTOPU € CbBCeM sicHa. Te TpsibBa Aa NPeAOCTaBSIT He3aBUCKMA

! Business Roundtable, The Role and Composition of the Board of Directors of Large Publicly
Held Corporations: 3.
? Report of the Committee on Financial Aspects of Corporate Governance, Gee, 1992.
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OLIeHKa Ha pe3yAtatuTe OT pabotara Ha U3MbAHUTEAHUTE AUPEKTOPU, Thil Ka-
TO Ca OTTOBOPHU 3a BAACTTa, KOSITO MOCTaBSIT B TeXHN pblie. 3a AQ Obae Tasm
BAACT epeKTIBHA, HeonpaBAaHaTa Hameca BbB (PyHKLMUTE HAa MEHNAXKbPUTE
TpsidBa Aa Obae npeaoTBpateHa. Kakto AkoHatan Kapxam otbensisa, ToBa
AO TOASIMA CTereH LLe Harnpasn epeKTBHOCTTa Ha KOPropaTuBHITe OOpAO-
BE MPEAMET Ha YMEHUETO Ha HeM3MbAHUTEAHUTE AUPEKTOPN A DaraHcKpar
MEXAY NMPUHYAATa Ha OTFTOBOPHOCTTA 1 U3NCKBAHUATA 3a HeHameca.

Ha HensnbAHUTEAHUTE YAEHOBE Ha DOpAA Ca AQAEHM LUMPOKU NpaBo-
MOLLSt AQ ACTBAT NO COOCTBEHO YCMOTPEHME MO OTHOLLIEHUE TbpceHe-
TO Ha OTFOBOPHOCT OT MEHIAXKbPITE 3a TEXHUTE ACVCTBYS, a 32 bopaoBeTe
Ce NpeAroAara, Ye mar AOCTaTbuHO BAACT, 33 Ad YNPaKHsIBAT Te31 NpaBo-
moLyisi. B OTCbCTBMETO Ha 3aKOHOBO PasAGAEHVE Ha KOMMNETeHUMMTE Ha
V3MbAHUTEAHN 1 HEN3MbAHNUTEAHN obave OTrOBOPHOCTTA 3a DaaHcupaHe
Ha BAACTTa B OOpA@ Naaa BbPXy MeHMAXMbHTA. TOBa ce OTAABa Ha HSIKOA-
KO akTopa: HesicHaTa MO3ULYSl Ha HEN3MbAHUTEAHUTE AMPEKTOPU KaTo
AILQ, B3EMALLY PELUEHUsl, CbBETHULIM 1 HAA3OPHULIN; CUAHO UHAMBUAYA-
AVICTVYHATa OM3HEC KYATYpa, KOSITO OAMLIETBOPSsiBA KOPoOpaTMBHAaTa NHU-
LLMaTMBa Ype3 NPaKTNUeCKOTO NAEHTUMLIMPAHE HAa KOMMAHMSTA C HelHUS
AaBEH U3MbAHUTEAEH AMPEKTOP; npolieca Ha NoAbop, KOWTO obnyaiHo
MO3BOASIBA HA MEHMAKMBHTA AQ 1301pa ApeKTopy, a He 00paTHOTO; edek-
TBEH KOHTPOA Ha AHEBHMSI peA Ha OOPAQ OT CTPaHa Ha FAABHIS N3MbAHU-
TeAeH AMPEKTOP, KOWNTO OOMKHOBEHO NpeaceAaTeAcTBa bopaa.

Karto pesyAtar HeUsMbAHUTEAHUTE AVPEKTOPU TPAANLIMOHHO BUXKAAT
CBOSITa OCHOBHA OTFOBOPHOCT B UAEHTU(ULMPAHETO, HAeMaHEeTO U OKa3-
BaHETO Ha MOAKPEna Ha €AVH KOMMETEHTEeH rAaBEH U3MbAHUTEAEH AUPEK-
Top. CACABALLMAT NPUMEP 3a Bb3TAEAUTE Ha AUPEKTOPUTE, ONUCAH B U3C-
AeABaHeTO Ha Aoplu 3a AMepUKaHCKUTe KOpropaTriBHII DOPAOBE, € MHO-
ro xapakrepeH: ,A3 MIUCASI, Ye Hali-CbLLEeCTBeHaTa 3aAava, KOATO N3MbAHSI-
Ba OopAa, e NoOADVPaHETO Ha rAaBeH M3MbAHUTEAEH AUPeKTOP. BOpABT He
HarpaBAsiBa KOMMaHWsiTa, HO TOl TpsidBa AQ ce yOeaM, ue xopata, KOUTo
ro npassit, ca Han-A00puTe Bb3MOXHN.” V1, Bre nmare camo Ae Bb3MOX-
HU AenCTBrs. EAHOTO ce CbCTon B TOBa, KOra Aa B3emeTe peLleHre A YBOA-
HITE TAABHIISI U3MbAHUTEAEH AUPEKTOP U KOII Ad ObAE HEroBusl 3amMeCTHNK.
(...) BropoTo e onpeaAeAsiHETO Ha HEroBOTO Bb3HarpakaeHue n boHycn'.

' Jay W. Lorsch, Pawns or Potentates, Harvard Business School Press, 1989: 63.
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Nucmumyuuonaanu unBecmumopu

VIHCTUTYLIMOHAAHWTE UHBECTUTOPU U3IAEXKAQ Ca B MO-AODPO MoAoxe-
HIEe AQ 3aeMaT aKTMBHA NO3NLUMS HA KOHTPOA. TeXHUST ASA OT AMEpUrKaH-
CKMS nazap Ha akumm pooctura 0An3o 60 % , KaTo AEABT UM B HSIKOU OT Hali-
roremute AMEpPUKaHCKN KOPropaumn € 3HaUnTeAHO no-roaam. Olue no-
Beue, Ye NHCTUTYLMOHAAHUTE UHBECTUTOPU AbPXKAT 3HAUYMTEAHO MO-TOASIM
ASIA OT KanutaAa Ha KOMMNAHUUTE OT UHAUBMAYAAHUTE aKLMOHepU, a Oc-
BEH TOBA TEXHUTE XOAAMHIM Ca MHOTO MO-KOHUEHTpupaHu. Ao Kpas Ha
0CEMAECETTE TOAMHN BOAELLINTE METAECET WHCTUTYLIMOHAAHN NHBECTUTO-
pv nputexasaxa 27 % OT BCUYKU 3anucaHn akliyun, Kato AeAbT um (no
rnasapHa CTOMHOCT) B CTOTE Hali-roAemr AMeprKaHCcK1 kopriopaumy Oe-
LLe MOYTU ABa MbTU MO-TOASIM. ABaA€CeT UHCTUTYLIMOHAAHU UHBECTUTOPA
npuTexaBaxa OKOAO 34 % OT aKLMOHEPHUS KaNnTaA Ha KOMMaHUNTE, BKAIO-
ueHun B uHaekca Standard & Poor’s 500.

B TO311 CMUCBA MHCTUTYLIMOHAAHWUTE UHBECTUTOPU UMAT €AHOBPEMEH-
HO N CTMMYAQ, 1 CPEACTBATA AQ C€ aHraKMpar no-akTMBHO C KOHTPOAQ
BbPXY PE3YATaTHOCTTA Ha KomnaHuute. A0 cbBCemM cKopo obaue, 13bsr-
BalK/ BCSIKAKBU OTTOBOPHOCTU, CBbP3aHM C KOHTPOAQ BbPXY KOMMaHWU-
T€, 1 B YACTHOCT AUPEKTHOTO MPEACTaBUTEACTBO B TexHUTE DOpAOBE, Te
Osixa MOUTN TOAKOBA MACUBHU, KOAKOTO 1 UHAMBUAYAAHUTE AKLIOHEPU.
Hackopo nouLLnAaTa ce akTvBHOCT Ha T€31 UHBECTUTOPY 1 OCODEHO LLin-
POKOMOMyAsipM3npaHaTa akTiBHOCT Ha OOLLECTBEHNUTE NMEHCUOHHN (OH-
AOBE Hacouy NyOAMYHOTO BHUMAHME KbM MHCTUTYLMOHAAHATa coOCTBe-
HOCT. BAUSIHMETO, KOETO MHCTUTYLMOHAAHUTE UHBECTUTOPK, B KAUe€CTBOTO
CYl Ha eApV aKkLMOHepu, brxa MOTAM AQ OKaXar BbpPXY KOPNOpaTuBHUS
MEHUAKMBHT, MOPaXKAA ABA BbMPOCA: AAAU TOAEMUTE MHCTUTYLVIOHAAHN
XOAAMHIU OT KOPMOPATVBHN aKLMUN MPON3BEXAAT CbLLINTE Bb3MOXHOCTU 1
CTUMYAU 3a KOHTPOA, KakKBUTO MPOU3BEXAAT 1 XOAAMHIUTE Ha NHAMBUAY-
aAHuUTe nHBectutopu? V1 ako MHCTUTYLIMOHAAHUTE MAPUYHN MEHUAXKBPU
MMaT Bb3AMOXKHOCT A2 AbP>KaT MEHUAXBbPUTE Ha KOpnopawuusra, OTroBop-
HI 3a TAXHaTa PE3YATaTHOCT, TO KOW LLE AbPXKI1 OTTOBOPHU NapUyHUTE me-
HUAXKDBPU 3a TaxHaTa?

MbpBUSIT BLNPOC Bb3HUKBA, Thil KATO NHCTUTYLMUTE OONKHOBEHO Npec-
AEABAT PA3AUYHU AN, MPUABPXKAT Ce KbM PasAMYHI MPaBUAA U UMaT pas-
AVYHO MOBEAEHME OT TOBA HA UHAMBUAMTE. BCbLLHOCT NOHATUETO , UHCTU-
TYLIMOHAAEH MHBECTUTOP” 0DXBallla roAsIMO pasHOODpasne OT UHCTUTY-
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unn — poHAaLMK, OAHKUN, NHBECTULIMOHHN (POHAOBE, NEHCUOHHU POHAO-
BE, — @ U Pa3ANYHITE UHCTUTYLII MOXKE AQ UMAT PasAUUHI LIEAN, AQ CAEA-
BaT CBOM CODCTBEHM MpPaBKAA N AQ MMAT PasANYHO rnoBeaeHue. Ao To3u
MOMEHT Haii-roAemnTe UHCTUTYLOHaAHN nHBectutopu B CALLL ca neH-
CNOHHNTE POHAOBE, KOUTO CMIOPEA HIKOU U3UNCAEHNS TpuTexaBar npuo-
AV3uUTeAHO 40% OT kanuTaAa Ha BCUUKM NMYOAMYHM KOmnaHuu. (3a cpas-
HeHue BTOpaTta Mo-roAemnHa rpyna NHBeCTUTopu — B3anmHuTe GpOHAOBE
— npuTexasar OKOAO 8% OT LieAnst akuyoHepeH KanntaA.) OKOAO MoAo-
BMHATaA OT Te31 XOAAMHIU Ca B pblLiETe Ha KOPMOPATUBHUTE NMEHCUOHHMI
poHAOBE, KOUTO ce ynpaBAsiBaT B CbOTBETCTBIE CbC CTPOrN (peAeparHu
CTaHAQPTY 3a MOBEAEHUETO Ha AOBepeHUKa. AKTMBHOTO yyacTie Ha Tesu
poHAOBE B npoLieca Ha KOHTPOA 11 yNpaBAeHUEe Ha KOpropaLymuTe ce Bb3-
nupa oT KOHPANKTUTE Ha MHTepecu, 0OXBaHaAN OU3HEC OTHOLLEHNsTA
MexAy pOHAOBETE 1 KOPMOPATHBHITE eMUTEHTU. EAVIH MeHAXBP Ha KOp-
nopatvBeH MeHCHOHeH GpOHA NMa OUEBUAEGH UHTEPEC AA 3amnasil CMeTKa-
Ta, KOSITO yNpaBAsiBa, @ KOPNOPATUBHUST MEHUAKMBHT MOXE A TO 3ariAa-
M cbC 3aryon Ha BusHeca Kato LieHa 3a Herosata onosuuusi. Tosa He
BOAV AO HULLIO APYTO, OCBEH AO OXAQKAAHE Ha >KEAQHWETO Ha napuuHuTe
MEHVAXDBPI AQ Ce HamecBaT aKTUBHO B KOHTPOAA BbpXy Pe3yATaTHOCTTa
Ha kopropauysita. BeblHOCT yacTHuTe neHcnoHHn GpoHAOBE He nokas-
BaT roAsIMa CKAOHHOCT A@ Ce MPOTUBOMOCTABSAT Ha MEHWAXKMBHTA, KaTo B
MOBEeUeTO CAyyan ro NoAKpensiT B bopbara 3a MbAHOMOLLIUS 3@ TAACyBaHe
cpeLLly HeroBute MpoOTUBHULN.

ObLuecTBeHUTe NEHCNOHHU (POHAOBE, KOUTO Ce IPUKAT 3a MOYTH eA-
Ha TpeTa OT BCUYKM aKLWK, Abp>KaHn OT neHcnoHHnTe poHaose B CALLL
He ca orpaHnYeHr oT MOAOOHN KOHPANKTU 1 NO NPUHLMAN Ca NO-aKTUBHN
11 NO-CaMoyBepPeHN OT YacTHiTe GpoHAOBe. Te cami NpaBsT NAM aKTUBHO
MOAKPENST NPeANOXKEHUSTa Ha aKLOHepuUTe, AOOMpaT CpelLLly MepKiTe,
HacoueHu NpOTKB MOAUTUKMTE HA npeB3emaHe (anti-takeover measures),
npeAnaspaLLl MEHUAKbBPUTE, 11 ce 0OsIBSBAT B 3alLiTa Ha LUNPOKOMOMNY-
ASIpU3NpaHUTE NMPeANOXKeHUs 3a pedopma, HACOUEHN KbM YAECHSIBAHETO
Ha TsXHaTa CMOCOOHOCT AQ BAUSISIT BbPXY BbpPXY AEIHOCTTa Ha Kopropa-
uumute. Benukn tesn aeicrBusi obave ca HacCoueHU OCHOBHO KbM BbIPO-
K, 3acsrally KOHTPOAA 1 YNPaBAEHIETO KaTo LSO (Te3n, KONTO ca O0LLM
3a roAsiM Opoii KomnaHum), a He Kbm cneLyipUUHN 33 KOMNaHmsiTa Npoo-
AeMU: , TBHKMST? Nasap Ha akuum n AvBepcuduKaLyista Ha XOAAMHIUTe
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Ha PpOHAOBETE OrpaHNyaBaT 3HAYUTEAHO TSXHOTO yuacTiie B yrpaBAeHue-
TO U KOHTPOAQ Ha HMBO KOpropatnBeH 0opA. AMepuKaHCKusT GOHAOB
nasap npasui AOPY Hai-roAeMUTE UHCTUTYLIMOHAAHN NHBECTUTOPU AQ M3r-
AEXKAQT HULLOXKHU, MOPaAN KOeTO noBeueto GpoHAOBE AvBepcuduLypar
XOAAMHIUTE CU1, KaTO NHBECTMPAT B FTOAsiM Opoit komnanuu'. ToBa Heumo-
BEPHO 3aTpyAHsiBa pOHAOBETE KaKTO Aa Ce OCBODOASIT OT 3aKyrneHuTe ak-
LM HAa KOMMAHWITE, Taka 1 AQ YNPaXKHSIT aAeKBaTHO NPABOTO CU Ha rAac.
MopaAm Ta3u npuurHa NOBEYETO OT TSX HE OMUTBAT HUTO EAHOTO, HUTO
Apyroto. Te ynpaBasiBar noprdeiiante cu, onnuTBaiikii ce Ype3 nacuBHO
MHAEKCHPAHEe AQ CAEABAT ABUKEHMETO Ha nasapa, a He upe3 akTyBHI orne-
paLmn Aa ro nodbeasT.

Bbnpeku ToBa akTMBHOCTTa Ha MyOAYHMTE NEHCUOHHN GOHAOBE MOB-
AMra HSIKOAKO BbpOCa BbB Bpb3ka C TOBA, AOKOAKO Te morat Aa ObAat
KeAaHO 1 epeKTNBHO CPEACTBO 3a 3aMbABaHe Ha NpasHuHaTa MexaAy cob-
CTBEHOCTTA 11 KOHTPOAQ. Te31 BbMpOCK Ca HACOUEHI Hali-Beye KbM NMoAaT-
AVMBOCTTA Ha POHAOBETE Ha MOAUTUYECKN HATUCK. 3a pasAvKa OT YacTHU-
T€, NyOAMYHUTE NEHCUOHHN POHAOBE Ce KOHTPOAMPAT OT LLATUTe, KOUTO
orpaHuyaBaTt MHBECTULMOHHATA M aKTMBHOCT (MO OTHOLLEHNE Ha NHBEC-
TULMITE, KOUTO MOTaT AQ NPABSIT) U ONPEAEASIT CbCTaBa Ha DOPAOBETE UM.
Te N0 NPaBMAO BKAIOUBAT AULIA, HAa3HAYEHM OT ryDepHaTopa Ha Larta, npeA-
cTaBuTeAr Ha OeHeduLyeHTUTe Ha POHAQ, KAKTO 1 AMLQ, HA3HAYEHN 3a-
paAM MocTa, KOWTO 3aemar. To3n CbCTaB MopaxAa CEePUO3HN NMOTEHLMAA-
HU KOH(AUKTY Ha MHTEPECH, ThiA KaTo LLATCKNTE YNHOBHULM NPEACTABAS-
BaT eAHOBPEMeHHO 1 paboToaarteAnTe, 1 paboTHNULMTE, @ OCBEH TOBa ca
I MHOTO MOAQTAMBM Ha MOAUTUYECKM HATWMCK OT CTpaHa Ha Liata. Tasu
MOAQTAVBOCT Ce yBeAryaBa B YCAOBUSITA 11 MO BPEMETO Ha PrCKaAHN 3aT-
PYAHEHMSI, KOraTo LLAThT MO NPrHYAQ TpsiOBa Ad MOAMOMOTHE U3napHa-
AVTE B KpU3a MECTHM OpraHu3auyn. B taknea MOMEHTU OrpomMHuTE akTu-
BM Ha nyOAnuHuTe POHAOBE CTaBaT MOAUTUYECKU U3KAIOUUTEAHO aTpak-
TUBHU 3a ¢puHAHCHMPaHe Ha Ta3u LATcKa noakpena. MNpaktukara n3oomac-

! TIAA-CREF, ruraHtcku neHcroHeH GoHA, AbpXu OKOAO 35 OT cBonTe 95 MAPA. AOAapa B
aKuum: ToBa Bb3AM3a Ha 0koAO 1% ot ueanst nasap. CalPERS (California Public Employees
Retirement System), eAUH OT Hali-roAemiTe NeHCNoHHM GpOHAOBE B CTpaHara, KOWTo npu-
TeXaBa aKkTyBM 3a Hap 60 MAPA. AOAapa, mpuTexasa akuuy Ha okoAo 1600 komnaHum:
Hail-roAsiMara My UHBECTMLIUS € B NakeT o1 6,6 MAH. Opost akuun Ha General Electric, koeto
e camo 0,72 % OT KanuTtaAa Ha KOMMNaHusTa.
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TBA C NpuUMepH 3a NOAODEH NoAnTuecky Hatuck. EAMH ot Haii-nssectHu-
Te e cayuasTt ¢ wara Hio Mlopk 1 nomoLwra, Kosito rpaACKIUTe NeHCUOHHN
poHAOBe OKaszaxa Ha M3NaAHaAMTE BbB riHAHCOBA Kpu3a LLUATCKM areH-
LMK, 0OBbP3aHN CbC 3aemm Mo GUHAHCUPAHETO Ha MPOEKT 3a pasBuUTHe
Ha KMANLLHOTO CTPOUTEACTBO 1 OM3Heca. oA CUAHMS HATUCK Ha LLATCKN-
Te NpeACTaBUTeAN, NEHCMOHHNTE POHAOBE Ce CbrAackxa Aa 3aKymnsiT 0b-
AVITALMNTE, EMUTVPAHN OT areHuunTe, 3a A MPeAOTBPaTST TsaXHaTa He-
MAATEXOCMOCOOHOCT. A HAaTUCKbT, KaKTO OTDEAsI3Ba €AUH OT AMAepUTe Ha
CMHAMKATUTE B rPaA@, KOWTO Ce € MPOTHBOMOCTABMA Ha TOBA M3MOA3BaHe
Ha aKTVBUTE Ha MEeHCMOHHNTE (POHAOBE, Ce paBHsIBaA Ha U3HYABaHe'.

MoaatAMBOCTTA Ha MyOAMYHMTE NEHCHOHHN POHAOBE Ha MOAUTHYEC-
KO BAMSIHME 11 KOHTPOA MOAUEpTaBa BTOPWSI BaXKeH NpoOAem, 3acsirall
eeKTNBHOCTTA Ha HCTUTYLIMOHAAHUTE UHBECTUTOPH B POASITA UM Ha KOH-
TPOAMpALLY KOpropaLui, a MEHHO, AOKOAKO MOXe Ad Ce pasunTta Ha
MEHVAXKMBHTA Ha VHCTUTYLIMOHAAHUTE NHBECTUTOPU. BbTPeLLHUST KOHT-
POA, OCbLLECTBSIBAH OT 0OAAroAeTeAcTBaHUTe opraHusaumun (GeHeduin-
eHTITe) Ha Te31 NHCTUTYLMI, CSIKALLL € OLLLe MO-TPYAHA 3aAaua, OTKOAKOTO
KOHTPOABT Ha KOpropaTtnBHO HMBO. He camo nopaau ¢dakra, ye beHedu-
LIMEHTUTE Ha Te31 MHCTUTYL MOoraT Aa ObAAT TOAKOBA pasnpbCHATU, KOA-
KOTO aKL/IOHepUTe Ha eAHa FoAsMa KOMMaHusl, HO 1 MOPaAl Bb3MOX-
HOCTTa TyK, FOAEMUSIT KOPMopaTBeH akLVOHep, KONTO € CKAOHEH A@ NO-
eme LieHaTa Ha KOHTPOAA, Aa Hama aHanor. OOnyaitHuTe BbHLLIHN CPEAC-
TBA 32 KOHTPOA Ha AEHOCTTa KaTto BpakAeOHUTE NorAbLLaHus, bopbata
3a MbAHOMOLLYYS 33 TAACyBaHe MAM HaTVCKa Ha KanuTaAOBYs Masap He ca-
MO ue He CbLLEeCTByBaT, HO 1 YeCTo ca abCOAIOTHO HemucAumu. [opaan
BCMYKM T€3M NPUUMHN PYTUHHWTE MEXaHU3MM Ha KOpropaTtrBHaTa OTro-
BOPHOCT AW HE Ca HaAuULe, AU Ca KOMMPOMETVPAHU Ha HUBO MHCTUTY-
LLMOHAAEH MHBECTUTOP?.

Bbnpekn ToBa HsiMa CbMHeHUe, Ye paspacTBalliaTa ce WHCTUTYLIMO-
HaAHa COOCTBEHOCT M3MEHSI CbOTHOLLIEHUETO MEXAY ,M3AM3aHE OT KOM-
naHusita” n ,ynotpedsiBaHe Ha NMPaBOTO Ha rAac” B MOA3a Ha BTOPOTO:
VIHCTUTYLLUMTE Ca HE CamO MO-CMOCOOHN HA KOAEKTUBHU AEVICTBISI, HO 1

! Roberta Romano. Public Pension Fund Activism in Corporate Governance Reconsidered.
Columbia Law Review 93(4), 1993: 802.

?John C. Coffee, Jr. Liquidity versus Control: The Institutional Investor as Corporate Monitor.
Columbia Law Review 91(6), 1991: 1277-1367.
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TSIXHaTa HEBb3MOXKHOCT AQ AMKBUAMPAT FOAEMUTE CU XOAAMHTY, Oe3 Aa
rMoHecar CbLLLeCTBEHN 3aryOu, Ccsikalll HaAara MOAOOHM AeiicTBus. B pesya-
TaT POASTa B YMPABAEHUETO Ha KOpropatuBHa Amepuka, KOSITO NHCTUTY-
uMnTe morar u TpsibBa AQ Urpasit, € NPeAMeT Ha NMOAHOBEH MHTEpPeC I
Anckycust. V1 kputupmTte, 1 NOAAPBKHNLMTE HA WHCTUTYLWOHAAHUS HAA-
30p obaue ca KaTeropuuHn 1 eANHHI B €AHO OTHOLLIEHUE — YIOBAHNETO B
TOBA, Ye UHCTUTYLOHAAHUTE WHBECTUTOPW LUE YCresiT Ad AUCLMNANHU-
pat KopropaTnBHNUTE MEHUAXBPY, O€3 AQ B3eMAT NOA BHUMAHUE MOAUTU-
yeckarta KOHIOHKTYpa, B KOSITO Te paboTsT, 0OMKHOBEHO MMa KatacTpo-
daaHu nocaeanLm.

PesyamamHocm Ha kopnopamuBrHume 6opgoBe

AKO CbAMM MO UCTOPUYECKUTE MOCTVXKEHUS Ha AMepuKaHcKata KO-
HOMUKA MPe3 NOCAEAHSI MOAOBIH BeK, TO TpSiDBa AQ OTOEAEXUM, ue cuc-
Temara Ha bopaoBeTe ce cnpaBsi TBbPAE A0ODpe, Aopn camo baaropape-
HMe Ha HeHamecaTa B NpeporatvBuTe Ha MeHUAKMBbHTA. Ho poasta Ha
DopAaoOBeTe CbLLECTBEHO Ce M3MeHU npe3 To3u neproa. MNbpsurte Kopno-
patrBHU OOpAOBE Osixa BbMPOC Ha 3aKOHOBO M3MCKBaHe. EAnHCTBeHaTa
M PYHKLMS DeLlie AQ 3aA0BOASIT M3MCKBaHMSITA HA 3akOoHa 1 Osixa CbCTa-
BEHU NMPEAU BCUUYKO OT M3MbAHUTEAHU AnpekTopu. [NocteneHHo Gopao-
BETE 3arnoyHaxa AQ NOemar KOHTPOAHN PYHKLN, KOHLLEHTPUPAHI B KOH-
TpOAQ BbpXYy (pUHAHCOBATA PE3YATAaTHOCT, OCBLLECTBSIBAH OT AOBEPEHNIKA.
EAHOBpemMeHHO C TOBa 3arnoyHa Aa Ce NPOMEeHsl 1 CbCTaBbT Ha KOPMNopa-
TUBHUTE DOPAOBE, KaTO OPOST HA HEM3MBAHUTEAHUTE AVPEKTOPU 3HAUN-
TEAHO HapacTHa. B nocaeaHo Bpeme ameprikaHckute HopaoBe 3anouHa-
Xa AQ 3aemar oLLle No-aKTVBHA MO3NLYS, KaTO OCBEH MOBEPEHNst M KOH-
TPOA Ce 3aemar 1 C AaBaHeTO Ha NPenopbku 1 CbBETU MO CTPATernyecku
Bbrpocu. bopaosete Ha noutn noAosuHarta ot nbpeute 1000 komnanun B
KAacauusTta Ha cn. QopybH ca Gopmupasn KOMUCUM 33 CTpaTernyecko
NAQHUPaHe, a BCe NnoBeye KOMMaHU1 NpPOBEXAAT pa3LLMpeHn eAHOAHEB-
HU NAU ABYAHEBHI 3aceAaHunsi Ha DOpAOBeTe cu, Mo Bpeme Ha KouTo 0b-
CbXAQT koprnopatrHata crparerusi. OcBeH ToBa OOpAOBETE Ce Hacoumxa
KbM TbPCEHETO Ha eKCNEPTHO MHEHWE, N30uparkun HEU3MbAHUTEAHUTE AN-
PEKTOPY 3apPaAN HOY-XayTo, KOETO Te HOCSIT Ha DOpAQ, @ He Mopaan Bpb3-
KWTe, KOUTO Te UMAT C HSAKAKBI ONPEACACHN TPYNU NHTEpeCcu.

Bbnpekn ToBa 3a0aBEHUST XOA Ha KOHKYPEHTHOTO pasBuTtie Ha Ous-
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Heca B AMepuKa, KOMTo ce HabAloAaBa B MOCAEAHO BPeEME, MOAAOXKN CUC-
TeMaTa Ha CHAHO KPUTUYHWSI N M3NUTaTEAEH MOTAEA KaKTO Ha yueHuTe,
Taka 1 Ha npakmumte. ToBa AOBEAE AO PA3ANYHU Pa3paboOTKM, LeAsLLn
nopaobpeHe Ha cbllecTByBalliata cucrema. /ABa CBbp3aHu NMOMEXAY CH
BbMpOCa 3aCAy>kKaBaT 0COOEHO BHUMaHIe: 1) peakaTBHO BMECTO aKTWB-
HO yuacTiie Ha KOpropaTnBHITe DOPAOBE B KOPNOpPaTUBHUTE A€AQ; 2) MO-
CKOPO NHBECTUTOPCKOTO, OTKOAKOTO COOCTBEHIYECKO MOBEAEHE Ha aK-
LIMOHepUTe, 0COOEHO HA MHCTUTYLOHAAHNTE.

MbpBUST BLNPOC HECbMHEHO O€ MOPOAEH OT TpeckapaTta aKTVBHOCT
Ha nasapa 3a kopriopartBeH KOHTPOA npe3 80-Te roanHn. Cnopea MHO3M-
Ha HecrnocobHOCTTa Ha KOpPNopaTBHUTE DOPAOBE Ad ODY3AAST MEHNA-
KbPCKUTE KPANHN 11 HEYMECTHWN AEVCTBIUS Hanpasn Tasu akTUBHOCT Kpan-
HO Heobxoanma. Criopea TBbPAEHMSITA Ha KPUTULIMTE HAUMHDBT, MO KOWTO
General Motors, IBM 1 Kodak pearupaxa Ha TeXXKOTO NoAoxeHue, B Koe-
TO Osixa M3MaAHaAM, € TUNMYEH 3a Tasn MacMBHOCT Ha KOPNOpaTUBHHTE
Bopaose. Paszbupa ce, u B Tpute cAyuasi bopaoBeTe OTCTpaHuxa raAaBHUTe
V3MbAHUTEAHN AVPEKTOPU Ha KOMMAHWITE, HO B CBOSITA HEOXOTa A Pas-
MO3HasT HSIKOTa YCrMeLLHITe KOPMOPaTUBHIN MEHNAKBPY, T€ N34aKaxa TBbp-
A€ ABATO U TaKa Mo3BOAMXA Ad Ce€ CTUTHE AOTaMm, Ye KOMMaHUUTE UM A
M3MaAHaT B AOCTaTbUHO OKAsIHO MOAOXKEHME, KOETO NMPeAN3BUKa LLNPOKO
00LLeCTBEHO HEAOBOACTBO MO OTHOLLIEHUME HA TsXHaTa AeiiHOCT. AebarbT,
3acsiral, MacMBHOCTTa Ha AMeplKaHCKUTe KopriopaTnsHi GopAoBe, npe-
AV3BMKA Bb3HUKBAHETO Ha MHOXECTBO MPEAAOXKEHS], LIeASILLIN OCUTypsi-
BaHeTO Ha MO-aKTMBHA U He3aBNCHIMA Hameca OT CTPaHa Ha BbHLUHUTE
Avpektopu. Takusa Osixa npenopbKkuTe 3a Cb3paBaHe, B pamkute Ha Gop-
AQ, Ha KOMUCUSI MO CTpaTernyecknTe BbNPOCK Ha KOMMAHMSITA WAU MbK
VAEUMTE 3a N3rpakAaHe Ha MHCTUTYLsITa Ha NMPOQECHOHAAHNS HEU3ITbA-
HUTEAEH AMPEKTOP.

3a MHOro cTpaHnuHu HabAlopaTeAn obave NPoOAEMBT MPOAbAKaBa
Aa ce 3aabAbouaBa. Te BsipBaT, Ye CIMBOANYHOTO yyacTiie Ha bopaoBeTe
B KOPNOpaTUBHUTE A€AQ € SICHO OTpaXkeHue Ha HeoDOBbp3aHOCTTa Ha aK-
LMoHepuTte, KOMTO, pasunTankn Ha ,xoAa Ha Yoa Ctpuint”, ce npesbpHa-
Xa Mo-CKOpO B MUMOAETHU HBECTUTOPY, OTKOAKOTO B NCTUHCKI COOCTBe-
HULYM. AKO e Taka, peLleHneTo Moxe Ad ObAe AQ Ce Hacbpuar U YAECHSIT
ABAFOCPOUHUTE BPb3KI MEXAY KOMMaHWMsITa 11 HelH1Te akunoHepu. Tesn
HabAlOAATEAN TBLPAST, Ye HapacTBalllaTa YacT OT aKLVMOHEPHUs KariTan,
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COOCTBEHOCT Ha UHCTUTYLMOHAAHN UHBECTUTOPY, MPaBK Bb3MOXHO TaKO-
Ba ,00Bbp3aHO MHBECTUpaHe”. 3a AQ M3BAEKAT M3ropa OT NOAODHA Bb3-
MOXHOCT 0baue, no nopobme Ha cBoUTe repmMaHCKn KOAery, AMepurKaH-
CKNTE NHCTUTYLIMOHAAHU MHBECTUTOPU b1 TpsibBAaAO Aa 3aemart Mo-aKTB-
Ha No3uLMs MO OTHOLLIEHVE HA KOPNOPATUBHITE AeAa.

[epmanckama cucmema
Obuw,a undopmauusi

B 3abenexuntereH koHTpact cbec CALLL, no-roasimara yacrt ot akupmo-
HEpHUS KanuTaA Ha HEMCKUTE KOMMaHUN € CODCTBEHOCT Ha APYTM KOM-
naHnn. MexaydupmeHara cbCOOCTBEHOCT Ha aKLMOHEPEH KaruTaA Bb3-
AV3a MOYTU HA MOAOBMHATA OT CTOMHOCTTA HA BCUYKM 3anyCaHu aKuyu B
CTpaHarta. Bbnpeku ue MHAMBUAYAAHWTE UHBECTUTOPH ca € 0bLla cobcT-
BEHOCT AoCTa NoA 20% OT BCUUKM akLinK, Te ca BTopata Nno roAemuHa
rpyna akunorepu B lfepmanus. TexHuTe AsAOBe ca B NO-roAsmara Cu vact
noA popmara Ha yAOCTOBEpEHUS Ha MPUHOCUTEA, KOHLIEHTPUPAHK Kato
AENO3NTapHN XOAAMHTU B OaHKnTe. CAeAOBAaTEAHO ABBCKUST Nar (Haa 90 %)
OT aKuyuTe Ha nyoAnuHuTe Komnanun B fepmaHis e npeacTaBAsiBaH (Ma-
Kap 1 He npuTexasaH) OT NHCTUTYUMK. Ho Te3n uncaa nocraBar camo Ha-
YaAOTO Ha UCTOpHSTA: CODCTBEHOCTTAa BbPXY aKLMUTE HA HEMCKNTE KOM-
NaHUK € CMAHO KOHUeHTpupaHa. [pes 1988 r. 27 ot 40-Te Han-roaemu
HEMCKN KOMMAHUN 1Maxa MoHe €AVH aKUMOHEepP C HaA AECETNPOLIEHTOB
ASIA OT TEXHUTE eMUTUPaAHN aKLuW, KaTo B MOBEYETO CAyyaun TpuUTe Ham-
ronemmn GAoKa ot raacose (voting blocks') nputexaBaxa 3aeAHo noseue ot
MOAOBMHATA OT aKLMUTe Ha CbOTBETHaTa Komnanus. [NbpBute 14 Hemckn
KOMMaHUM Umaxa 22 UHCTUTYLIMOHaAHN DAOKa OT raacose ¢ noHe 10%
pasmep B KanutaAa Ha KomnaHuure.

CAeAOBaTEAHO € MHOTO MO-BEPOSITHO HEMCKITE CODCTBEHULIM Ha KOP-
nopaTtrBeH KanutaA, KakTto 1 TeXHWUTe noneynteAn, Aa Umar OusHec oT-
HOLLEHUA C KOMMAHNUTE, KOUTO MPpUTEXaBaT, OTKOAKOTO TeXHUTE ame-
PVKAHCKN KOAern. B pesyAtat Ha ToBa Te UMaT MHOTO MO-CUAEH MOTUB

! BAOKBT OT rAaCoBe Ce pasAnyaBa OT aKLMIOHEPHIISt XOAAVHT MO TOBA, Ye YacT OT rAacoBeTe
(n cboTBeTHUTE aKLUMNK) B OAOKA MOTaT Ad He ObAAT NpUTEXABaHN, @ MOAYUEHM C MbAHOMO-
LS MAK IO APYT HAUMH (Hanp. CEMENHO HaTPynBaHe Ha rAacoBe) Camo 3a LIEAWNTE Ha rAa-
cyBaHeTo B ObpmTe chbOpaHns Ha akuyoHepute. LLIMpokoTo pasnpocTpaHeHue Ha Tasu
npakTiika e eAHa OT YepTuTe Ha Hemckarta crctema (6. p.).
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Ad Noemart OTTOBOPHOCTUTE CM Ha CODCTBEHNLIN 1 AQ Ce BKAIOUAT aKTuB-
HO B KOHTpOAA BbPXY AEMHOCTTa Ha CbOTBeTHaTa koprnopauus. Oule no-
Beue, Ye aKTUBHUAT BbTpeLleH KOHTPOA BbPXY PE3YATaTHOCTTAa Ha KOM-
naHunTe e pyHAAMEHTAAEH 3a repMaHcKara CUCTeMa: NMPOTHUBHO Ha CBO-
“Te amepuKaHCKI aHaAO3M, rePMaHCKNTe akLMOHepu PSIAKO TbpcsaT pe-
cypc ot ¢uHaHcoBuTe nasapu. Mpy TOAKOBa roAsiMa 1 MOLLLHA VKOHO-
MIKa KaTo HemckaTta, eABa MaAKo noseye oT 600 KomnaHun ca nyoAny-
HW — TOBa € M0-MaAKO OT eAHa feTa OT KOMNaHunTe, KOUTo ce KoTupart
Ha GpoHAOBMTE Naszapu BbB BeAnkoOputaHms n eABa OKOAO eAHa AeceTa
ot Te3n B CALLL. Ouie noseue, ye BbNpekn HEOTAABHALLHOTO HapacTBa-
He Ha HeroBoTO 3HaueHue, G1HAHCUPAHETO Ype3 KarnuTaAoBUTe nasapi,
T.€. Upe3 eMUTMPaHe Ha aKLyu, He € OCHOBHUSAT U3TOUYHIK Ha KanuTaa 3a
HEMCKUTE KOMMNAHNK, KOUTO OOUYAHO CU OCUTYPSIBAT BbHLLIHO UHAH-
crpaHe noa ¢gopmara Ha OaHKOBU 3aemu. B pesyatar, cbCTosiHMeTO Ha
¢$oHAOBUS Nasap 130010 He ce AODAMXKABA AO LIEHTbPA Ha BHUMaHUe
Ha HEMCKNTe aKLVIOHEepH.

KopnopartusHa co6cTeeHoct, 1992

CALL, FepmaHus

[eHCNOHHM

doHaose BaHkun
B3aumuun KomnaHum

doHgoBe

Apyru

Apyrm

MHaneuayanHm
cobCcTBEeHNUM

HaneuayanHm
cobCcTBEeHNUM

®ur. 2. XonguHrin no akumoHepH rpynu (% OT o6Luata CTOMHOCT)
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OcBeH TOBa nasap 3a KOprnopariBeH KOHTPOA NPAKTUYECK HE CbLLIC-
TByBa'. Auncara Ha TakbB Nasap ce AbAXKM CaMO OTYACTH HA CbCTOSIHNETO
Ha (UHAHCOBITE Masapu: MHOTO MO-BaXkKHN B TOBA OTHOLLEHWE Ca orpa-
HUYEHUSITA, HAAOXKEHU OT CTPYKTypaTa Ha CODCTBEHOCTTa, KOHTPOAQ U Y-
PaBAEHIETO Ha KomMaHumTe. [epMaHCKOTO 3aKOHOAAQTEACTBO MO3BOASIBA
Ha KOMMaHUMTE AQ AMMUTPAT FAACOBETE, AbPXKaHN OT eANH aKLoHep;
XOAAVHIUTE OT KOPMOPATUBHU akL1, KOUTO BaHKuTe npurexasar, 0omk-
HOBEHO He Ca 3a NPOAAH; POASiTAa Ha PabOTHULMTE U CAY>KALLMTE B NPOLLe-
Ca Ha KOHTPOA HaA KOMMaHWNTe Bb3NMpa BPAXKAEOHNUTE NprAOOUBaHS,
KaTo npaBu MPeCTPyKTypupaHeTo, KOeTo 0OUKHOBEHO MOCAEABA NMOAOD-
HU NPUAODUBaHIS, AOCTa HecurypHo?. Bciuko ToBa npasm A0CTa TPYAHO
3a UHBECTUTOPITE AQ MPOAAAAT CBOUTE XOAAVMHIM, KaTo U3KAIOUUM dakTa,
ye npaseiiky TOBa, Te BrXxa MOTAN AQ MPEAN3BMKAT OOLLLECTBEHO HEOAOD-
peHne. U 1aka, kakto Akopax CuitmeHc otheAsisBa npeamn noseve ot
BEK, ,aKO He MOXELL AQ MPOAAAeLL, TpsibBa Aa ce morpuxuLL”.

M3raexxaa, ve TpsibBa Aa Ce noaarar rpyi, 1 3aloTo B OCHOBATa Ha
FepmaHckata NKOHOMIYeCKa CrucTema € 3aAerHasa Tpapuumsita Ha coup-
aAHaTa MKOHOMIKA, B KOSITO PasAMMHI COLWIAAHU TPYNN CU CbTPYAHMUYAT C
obLuara LueA Aa nopuLLat OAAroCbCTOSIHMETO Ha Hauusita. Han-cuAHusT us-
pas3 Ha Tasn reAHa TouKa e NPUHLMMBT Ha ,KOAETEPMIHI3MA”, KOITO AaBa
Ha OCHOBHITE CTPaHW, 3aCerHaTn OT KOPMOPaTUBHITE peLLeHisl, MPaBOTO
AQ ydyacTBar B MpoLieca Ha B3emaHe Ha pelueHiie. B Haii-LuMpok cmicha,
TO3Y MPUHLMN HaAara OOLLECTBEHU OTFOBOPHOCTU Ha vacTHata coOCTBe-
Hoct. OBXBaTbT Ha Tasn OTFOBOPHOCT Bapupa B 3aBUCUMOCT OT BaXKHOCTTA
Ha CbOTBETHATA KOMMaHMsl 32 MKOHOMIKATA: MAAKKTE pUPMI MOUTH HsIMaT
OTrOBOPHOCTI KbM APYT OCBEH KbM CBOWTE CODCTBEHNLIM, AOKATO FOAEMII-
T€ KOMMaHMN VMAT 3aAbAKEHISI KbM CBOUTE CAYXKUTEAN, AOCTaBUNL, KAU-
€HTN, MeCTHa ODLLECTBEHOCT 11 ODLLIECTBOTO KaTo LSIAO. Te3n 3aAbAXKEHUs!
Ce 13passiBaT B M3PUYHOTO MpU3HABaHE Ha MHTepecuTe 1 npasara Ha BCuY-
KN OHe3M, KOUTO AOMPMHACST 3a YCMELIHOTO OCbLLECTBSIBAHE HauMHaHsI-

! YaapeHueTo Tyk naaa BbpXy MpeB3emaHuisTa Ha yrpaBAeHNeTo, N3BbpLUBaHN Ha nasapa:
3a pasAMka OT BpakAeOHUTE NpeB3emaHNsl, NPUSITeACKUTE CAVMBaHNS U NPUAOOKBaHNS ca
AOCTa pasnpocTpaHeHu.

2 OTCbCTBUETO Ha BPaXkAEOHY NpeB3emaHisi He TpsioBa Aa ce Obpka C BHyLUUTEAHUst OO
MPUSITEACKN CAMBAHS N MPUAODUBaHUS Ha AsiAoBe. TOli € 3HaunTeAEH Mo BCUUKM CTaHAAp-
TU 1 MOPaXAa NPUTECHEHNSI OTHOCHO KOHLEHTPaLIMsl Ha HemcKata WHAYCTpUs, KOsITO ce
MOAyUBa KaTo pesyATar.
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Ta Ha KOMMaHn4ATa 1 nopaan Tasn npruyvnHa NMat ONnpeAEAeH ASA B HES.

3aunmepecoBaHu Auua

Hsima cneumanta ypeaba, KosiTo AQ peryAnpa npeACTaBUTEACTBOTO Ha
aKLMOHepuTe (pasAnyHa OT OrpaHUYeHusTa, KOMTO MPOM3TUYAT OT 3aAbAKU-
TEAHOTO MPEACTABUTEACTBO HA OCTaHaAWTE 3anHTEPECOBaHI AILA), HO fpa-
BOTO Ha TOBA NMPEACTABUTEACTBO YECTO Ce Pa3NPEAEAS MEXAY UHCTUTYLYANTE
11 MO-CrELMAAHO MeXAY DaHkuTe. B pesyATat Ha ToBa aKL/IOHEPHOTO NPeA-
CTaBUTEACTBO B [epmaHisi e oA popmarta Ha roremrt GAOKOBe OT rAacoBe, a
o0LuuTe CbOpaHIsl HA aKLIOHepITe Ce PaABaT HA NPUCLCTBNETO HA MHOTO
roAsimMa yact ot ooLumst 6pori Ha raacosete. [TOAOOGHO Ha Apyrn Abpykasu
obaue o0LLyITe CbOpaHIs ca AO TOAsIMA CTeNeH BbNPOC Ha (OPMAAHOCT.

Bbnpekn e KOHLEHTpaLysiTa Ha npaBa Ha rAaC NPOU3BEXAA OTHO-
CUTEAHO MPSIKO MPEACTABUTEACTBO Ha aKLIMOHEPUTE, TS He TpsidBa Aa ce
Obpka CbC CMOCOOHOCTTA HA NHAMBUAYAAHUTE aKLMOHEpPU KaTto rpyna
AQ TpeAsiBaT CBOUTE UHTepech. B AeCTBUTEAHOCT M3rAexAQ, ve Tesu
MHTEpEeCK YecTo OTCTbMBAT HA UHTEpPECUTE Ha MOoYTH BCUUYKU APYTW NO-
AABHI 3aMHTEPECOBAHN CTPaHU: KOPNopaTuBHNUTE COOCTBEHNLIN Ha Afl-
AOBe, CODCTBEHULMTE HA KOPMOPATUBEH ABAT, CAY>KUTEAUTE, AOCTABUU-
LUTE U KANEHTUTE Ha KOMMaHUMTE 1 PasANYHUTE ODLLHOCTM KaTo LSIAO.
OcHoBHarta LieA Ha MHOTONAPTUTHOTO MPEACTABUTEACTBO HE € HUTO AQ
NPUABWKN NHTEPECHTE HA €AHO OTAEAHO AMLE C MPaBO Ha rAAC MpeA
T€31 Ha OCTaHAAUTE 3aMHTEPECOBAHN AMLQA, HUTO MbK AA 3aLLUTK Te3u
NHTEpecn oT ocTaHaauTe. LleAta no-ckopo e Aa ce HamepsiT obLLUTe
MHTEPEeCK Ha BCUYKM 3aUHTEPECOBaHN, KOUTO MHTEPECH Ce 3aKAoUaBat
B HEMPEKbCHATOCT 1 NOCAEAOBATEAHOCT Ha KOPIopaTuBHUs busHec upes
NPOAbAKaBaHe Ha KOHKYPEHTHOCMOCOOHOTO CbLLieCTByBaHe. MHoronap-
TUTHOTO MPEACTABUTEACTBO — MPUHLMIMBLT Ha ODOLLMSI UHTEPEC, OMpPEAEAs]
pyHAAMeHTaAHaTa OTTOBOPHOCT Ha OopAa Aa AONPUHACS 3a peaAnsnpa-
HETO Ha MHTepecKTe Ha KOMMNAHMsITa KaTo LSIAO Ype3 yBeAnyaBaHe Cro-
cobHOCTTa 1 AQ Npou3BexkAa OAAroCcbCTosIHME.

Kakto AkoHataH Yapkam otOensi3Ba, 3a Tasn OTroBOPHOCT ,OAaropa-
3ymMneTo B3ema BpbX Haa nevandbute”. Olue noseue, Ye ToBa € MHOIO o-
BEue OT 3aKOHOBO M3MCKBAHE — Ta3n OTOFOBOPHOCT OUYEBMAHO Ce paABa
Ha BCeoOLLLOTO 0A0DpeHNe Ha 3anHTepecoBaHiTe Antia. CpaBHUTEAHO Mo-
MAAKO BHIMAHIE Ce OTAEASl Ha KPaTKOCPOUHUTE MePKI 3a KOPropaTnBHa
PE3YATATHOCT, Tbil KaTO HEMOCPEACTBEHWTE LEHHOCTM Ha akLMoHepuTe
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PSIAKO Ce CUnTaT 3a YyMeCTHU, AVBUAEHTITE He ca 0DeKT Ha cepuo3Ha Tpe-
BOra, a Ha neuvaabata ce raeAa Kato Ha HEODXOANMO CPEACTBO 3a MPOAbA-
)KaBaHe Ha KOHKYPEHTHOTO OLieAsiBaHe, OTKOAKOTO KaTo Ha LieA cama no
cebe cn'. HemckoTo NpaBo AaBa npasa Ha NMpeACTaBsiHe Ha ApyruTe 3a-
MHTEpecoBaHy OT KOMNaHUsTa AMLA, KaTo NPeAOCTaBsl Bb3MOXHOCT 3a
NPEeACTaBUTEACTBO B DOpAOBETE Ha CAYXKUTEAUTE Ha BCUUKU GUPMI, C 13-
KAtoueHMe Ha Han-maaknte. CAeABaiikin obuyasi, NpPeACTaBUTeAH! MpaBa
Ce AaBaT U Ha ApYyrvTe Hail-BakKHI 3aMHTepecoBaHI OT KOMMaHusTa AnLA.
(Hanpumep repmaHckute KomnaHuu 3anassar mecra B OopaposeTe ci 3a
BaHKM, OCHOBHI CBOU KAEHTU 11 AOCTABUULLY, ODLLLECTBEHU UHCTUTYLINN.)

KopnopamuBHume 6opgoBe

I oprannsaumsTa, 1 poAsita Ha kopropartusHute bopaose B lepma-
HUsl Ca KOPEHHO PasANYHN OT amepuKaHckuTte. [TbpBo, 3a pa3Anka ot ame-
pUKaHCKaTa crcrema, Hemckara crictema ce CbCTou OT ABa opraHa: Haa-
30peH CbBeT, KOWTO € CbCTaBeH M3LSIAO OT BbHLLIHI AMpeKTopu; 1 Ynpasu-
TEeAEH CbBET, KOWTO M3LSAO Ce€ CbCTOM OT U3MbAHUTEAHU AvipekTopu. Ha
Ta3u CTPYKTypa He OuBa AQ ce rAeA@ KaTo Ha NpocTa AByCTeNeHHa pasHo-
BMAHOCT Ha crcTemara C eAUH-€AUHCTBEH OOpA. T8 e OCHOBaHa Ha $ICHO
pasnpeAeAeHne Ha U3MbAHUTEAHN W HEU3MbAHUTEAHU YHKLIMM, KaTO W
ABaTa CbBeTa MaT KOPEHHO pasAVNYHU NOCTaHOBEHN OTFTOBOPHOCTY 11 BAACT.

3aKOHbT MPaBU PSA3KO pasrpaHUUeHNe MeXAY YNpaBAEHUETO 1 KOHT-
pOAQ, OMPEeAEAsiiikI yrpaBAeHCKITe QyHKLMKM KaTo NPUHAAAeXALLY Ha
N3MbAHUTEAHWUTE AVPEKTOPU Ha KOMMaHWsTa U NOCTaBSANKU KaTeropuiHo
MeHUAXKBbPCKITE OTTOBOPHOCTU B PbLETe Ha ynpaBuTeAHus CbBeT. Tasu
opraHm3auysi npasy ynpaBUTeAHUsl CbBET OCHOBEH 3a lepmaHckarta cuc-
TeMa Ha KOHTPOA U yNpaBAEHWe: TON € ACNCTBUTEAHO OpraHbT, B3emalll
peLueHnsita B eAHa KOMMaHMsl, Ha KONTO € AQA€Ha MbAHaTa cBoOOAa B
ynpaBAsiBaHETO Ha OM3Heca, KakTo 1 CbOTBETHATa BAACT 3a ToBa. Pasbupa
ce, YNPaBUTEAHUSIT CbBET € OTFOBOPEH MpeA HaA30pPHUS CbBET 3a MPaBUA-
HOTO M3MOA3BaHe Ha Ta3s BAACT, Thil KaTO B HEMCKaTa crcTema yrnpaBuTeA-
HUAT CbBET € TO3M, KOWTO NpaBu NPeAAOXKEeHUsITa, @ HAABOPHUAT CbBeT
TO3U, KOWTO AaBa pasnopexAaHus.

! Te3n LEHHOCTN Ca MHOTO LIMPOKO OTPA3eH!N B HEMCKATa CYeTOBOAHA MpakTika. Jonathan
Charkham. Keeping Good Company. Oxford University Press, 1994: 31.
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HagsopHume cbBemu

Makap ue HsIKOil MOXe AQ MHTeprpeTupa HAA3OPHITE PYHKLMN 1 Ka-
TO BKAIOUBALLY YNPABACHCKI OTTOBOPHOCTU, NMOBEUYETO HAA30PHI CbBETH
n3bsireaT NOAOOHO TbAKYBaHe KaToO HapyllaBalllo AyXa Ha 3akoHa. B pe-
3yATat, npu [epmaHckara cucrema Hap3opHata GyHKLMS ce ynpaxHsisa
HEe3aBMCMMO OT yNpaBAEHCKaTa: HeliHaTa OCHOBHA LieA e Aa ce Ybean, e
OM3HeChT Ha KOMMaHusTa € B KOMNETEeHTHU MEeHUAXKbPCKU pble. B 3Ha-
UKMTeAHA CTereH Tasl OTFTOBOPHOCT € OrpaHnyeHa A0 usbupaHe 1 ako e
HeoDXOAMMO, 3aMecTBaHe Ha UAEHOBETe Ha yrnpaBuTeAHnst cbeT. Haa-
30PHVST CbBET Ha3HayaBa T3l YAEHOBE 3a MEPUOA, KOWNTO MOAAEXKN Ha
MPOAbAKABAHE, HO He MoBeYe OT NeT FOAVMHM, KaTo CaMO HAA3OPHNST Cb-
BET MOXE Aa MPeKpaTn TAXHOTO HazHaueHne (M TO CaMo MO OCHOBATEAHU
npuurHn). Apyro, 3a KOeTo € OTFOBOPeH HAA30PHUSIT CbBET, OCBEH 130U~
PaHEeTO Ha TOM MEHUAXMDBHTA, € OAODPSIBAHETO Ha CYUETOBOAHUTE OTYeTH
Ha KOMMNaHMsTA, Ha MO-3HAYNTEAHUTE KANUTAAOBU Pa3XOAM, Ha 3aTBapsi-
HETO Ha 3aBOAW, KaKTO 1 Ha AUBUAEHTUTE. B pesyATaTt, HAA30pPHUST CbBET,
KOWTO M3MbAHSIBA €(PeKTUBHO CBOWTE 3aAbAKEHNS, PN HOPMAAHN 0OCTO-
ATeACTBA Ce CbOMpa OTHOCUTEAHO PSIAKO (B PEAKM CAyuart HAA3OPHUSIT Cb-
BET Ce CbOMpa No-4ecTo OT BEAHBXK Ha TpUmeceule), kato cbbpaHusTa ca
no-ckopo dpopmaaru. Bce nak, ako Bb3HUKHE HY>KAQ, HAA3OPHUSIT CbBET
MOXEe 1 CTaBa N3KAIOUNTEAHO aKTUBEH.

FEPMAHNA CALL,
e ] [ _bem )
Y 1 Y !

Hap3opex cbBet bopp Ha ampekTopuTe
HensnbnHUTeNnHN AUpeKTopu KopnopaTueHu aupekTopu

v )

YnpaButeneH cbBert
/3nbnHuTENHN AUpeKTopu

®ur. 3. OpraHusauus Ha KopnopatusHuTe 60paose B lepmanua u CALL
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He e HeoOX0AMMO Aa ce moauepTaBa, Ye AOKATO HAA3OPHUST CbBET
KOHTPOAVPA M3IMTbAHUTEAHNSI €KUM, YAEHCTBOTO B HEro € OrpaHnyeHo ca-
MO AO HEU3MbAHUTEAHUTE AMPEKTOPU. [OASIMa YacT OT TOBa YAEHCTBO €
YPEAEHO OT HEMCKOTO 3aKOHOAQTEACTBO, a He OT cODCTBeHUTe npaBuAa
Ha komnaHusTa. CTpyKTyparta Ha YA@HCTBOTO 3aBUCH OT pasmepa Ha KOM-
NaHusTa, Kato NPeACTaBUTEACTBOTO Ha CAYXKUTEAUTE € 3aAbAKUTEAHO 3a
BCUYKM KOMMNaHuu ¢ noseye oT 500 Aylum nepcoHaA. KOAKOTO no-roasma
€ KOMMaHWusITa, TOAKOBA MO-TOASIM € NMPOLEHTLT Ha YAEHOBETE Ha HaA30p-
HUSI CbBET, N3DMpaHN OT CAY>KMUTEANTE Ha CbOTBeTHaTa komnaHus'. Octa-
HaAUTE YAEHOBE Ce Ha3HauyaBaT OT aKUMOHEepuTe 3a NeprioA OT YeTupu
rOAVMHU. Bb3MOXHOCTTa 33 NOCAEABALLO pasrapsiHe Ha KOH(PANKTI MeXAY
NPeACTaBUTEAUTE Ha ABETE IPyMNiu Ce HaMaAsiBa OT NPABOTO Ha BCsiKa eAHa
OT TSX AQ HaAara BeTO BbpXy M3DOpa Ha MpeACTaBuTeAnTe Ha Apyrarta.

3aKOHOBHTE OrpaHNYeHUs BbPXY YAEHCTBOTO B ODOpAOBETe B KOMOU-
HaLMs CbC CUAHO VHCTUTYLIMOHAAM3PAHOTO NPEACTaBUTEACTBO Ha aKLm-
OHepuTe 0DSICHSIBAT CPABHUTEAHO €AHAKBUS CbCTaB HAa HAA3OPHMUTE CbBe-
T Ha roAemuTe MyoAnuHM KomnaHnn. OCBEH NpeACTaBUTEeAN Ha aKLyio-
HepuUTe 1 CAYXKUTEAUTE, Te OONKHOBEHO BKAIOUBAT MPEACTaBUTEAN Ha OaH-
KMTe, Ha FoAeM1 AOCTABUULY 1 KYTyBaum, KakTo 11 Ha ODLLIeCTBeHITe BAAC-
™. TYNUYHOTO pasnpeAeAeHne AaBa OKOAO TPUAECET NMPOLEHTa OT Mec-
Tata B HAA30PHUS CbBET Ha aKLMOHepUTe, ABAAECET MPOLIEHTA Ha 3anHTe-
pecoBaHi CTpaHyi C MHCTUTYLMOHAAEH XapakTep, PasAUYHN OT aKLMOHe-
puTe, a OCTaHaAWTE METAECET MPOLEHTA Ha CAY>KUTEAUTE.

Pa3bupa ce, cpaBHUTEAHOTO MPEBbL3XOACTBO Ha MPEACTaBUTEACTBO-
TO Ha pabOTHMLNTE 1 CAyXKaLLUTE B HAA3OPHUSI CbBET € OTAUUUTEAHUST
BeAer Ha crctemara B [epmaHuisi. ToBa npeACTaBUTEACTBO 0Daue He Tpsio-
Ba Aa ce Obpka C NpeporaTuBiTe 3a ynpaBAeHUE Ha TPYAOBUTE OTHOLLIe-

! I131ckBaHusITa 32 MPEACTaBUTEACTBO Ha PabOTHULMTE U CAyXKELLIUTE Bapypa CropeA BrAa
Ha MHAYCTpUSTA 1 pasmepa Ha KomnaHusTta. B metaayprusita u BbraepoGrBa 3aeTnte nmar
€AHaKBO C aKLIoHepuTe NPeACTaBUTEACTBO, Thil KaTo U ABETE rpyni n3dnpar eAHakbs Opoit
UAEHOBE Ha HAA30PHNS CbBET. B ApyruTe nHAyCTpun 3aetute B komnanum ¢ Haa 2000 aAy-
LN MepcoHaA u3dbmpar eaHa TpeTa OT YAeHOBETe Ha CbBeTa; B MO-TOAeMUTE KOMMaHNN
aKuyioHepuTe 1 3aetute U3bupar eAnH 1 Cbll, Opoil YAGHOBE Ha HAA3OPHUSI CbBET, KaTo
Taka ce AaBa NMouTy PaBHO NPEACTABUTEACTBO Ha 3a€TUTE (Tbil KaTO NPEACEAATEASIT, KOWTO
“Ma pellasalll raac, ce nsbnpa ot akumoHepuTte). UaeHoBeTe, u3bupaHn oT cAy>KuteAnTe,
TpsibBa Aa BKAIOUBAT MOHE eAVH MPEACTaBUTeA Ha HAAHUYApKTE, EAVH HA CAYXXUTEANTE,
KOWTO Ca Ha 3araarta, 1 €eAUH Ha BUCLLINS MEHVAXKMbHT.
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HUSI B KomnaHusita'. Hap30pHUST CbBET HSIMA HUKaKBa yrnpaBAeHCKa
BAQCT, Taka Ye NpeACTaBUTEACTBOTO Ha PabOTHULMTE 1 CAY>KALLUTE € Ha
MpakTiKa npusHaBaHe Ha MpaBOTO UM AQ ObAe B3€TO MOA BHUMAHNE
TSIXHOTO MHEHIE, KakTo 1 Aa ObAaT MHPOPMIPAHN OTHOCHO peLLeHus -
Ta, 3acsraliy KkomnaHusita. ToBa He e He3HauuTeaeH (akTop, Tbil Kato
MOACUTypsiBa €AUH HernpekbCHAT MOTOK Ha MHQpOopMaLLs, HEOOXOAUM
3a obesneyaBaHe OTFOBOPHOCTUTE Ha KOPMOPaTUBHUTE MEHWMAXbPH. B
AENCTBUTEAHOCT POASITA HA HAA3OPHMSIT CbBET YECTO Ce PasnpocTipa oT-
BbA (POPMaAHUTE C1 TPaHNLNM: NOHSIKOra Ce MN3TbKBa, Ye Makap ,HaA30-
peH CbBeT” Aa e DykBaneH npeBoA Ha ,Aufsichtsrat”, HemcknsT TepmuH
3araTBa rfoBeve 3a €AUH CbBET, OTHACSLL Ce MO-CKOPO C BHUMAHNE U
AaBalL, A0Opy CbBETH, OTKOAKOTO 3a HaA30p. B 1asn my poasi, AeiHoCTTa
Ha HAA30pHUSI CbBET € HacoUEeHa He TOAKOBA KbM KOHTPOAA HaA MEHUA-
)KMbHTa C LIeA OTKPMBAHE Ha Bb3MOXHU NPOOAEMI, KOAKOTO KbM MOAQ-
BaHETO Ha HEe3aBNCUMU, HABPEMEHHI ,NPEAYNPEAUTEAHN” CUTHAAN, KO-
NTO AQ NPEeAOTBPATST NOSIBSIBAHETO HA Te3n NpobAemu.

3agpakenusi Ha gupekmopume

BeAHbX CTaHaAM UAeHOBe Ha CbBeTa, BCUMUKM AMpeKTopiu TpsibBa Aa
AEVICTBAT B CbOTBETCTBUE CbC COOCTBEHNTE CI1 KOMMETEHLI, NPEACTABASI-
BallKy MHTepecuTe Ha KOMMNaHKsTa, a He Ha Te3n, KOUTO ca '’ HOMUHUpa-
Avi. B T€31 cn komneteHumMn Te ca 0OBbp3aHN C OTTOBOPHOCTTA AQ ObaarT
AOSIAHU 1 AQ MOAQraT rpuka 3a Komnanusta. Ho nopaan CMAHUSE NHCTUTY-
LIMOHAAEH KOMMOHEHT B YNPABAEHCKISI NPOLLEC, CTaHAAPTUTE 3a rpuka 1
AOSIAHOCT AOOMBAT Pa3AMUHO 3HAUYEHKE OT Te3N B amepurKaHcKata cucre-
ma. YaeHoBeTe Ha HAA3OPHIISI CbBET YECTO Ca BUCLLIV CAYXXMTEAN B DaHKM
VAV B APYTVI UHCTUTYLMW, KOUTO MPUTEXKaBAT MPSKO aKLUUM UAU ABAT Ha
KOMMaHusiTa. B ToBa 1 KauecTBo Te mat He Camo YMEHMSITA U 3HaHUsTa,
KOUTO ca HEOOXOAMMM 3a MPABUAHOTO OLIEHSIBAHE HA PE3YATaTHOCTTA Ha
MEHUAKMBHTA, HO U MPEAVMCTBOTO HA CUCTEMATUUHUS aHAAN3 11 HADAIO-
AEHIMe Ha Tasn Pe3yATaTHOCT, OCbLLIECTBSIBAHN OT CreLyaAn3ipaHn eknmnm

! Mo-BaxkHuUTe peLleHNs, 3acsiraliyyl HAeMaHETO Ha CAYXKUTEeAM, Ce B3emar OT yNpaBUTEAHNS
CbBET, @ UHTepecuTe Ha paboTHULIMTE Ce MPEACTABASIBAT OT OCHOBHITE M OpraHusaLyin Ha
3aBOACKO paBHULLIE — PaDOTHIUYECKIMTE Cbio3. Te31 CbiO31 YTOUHSIBAT BCUUKY YCAOBIS! MO Ha-
€MaHeTO, KOWTO He Ca PerAaMeHTUPaHN B KOAEKTUBHUTE TPYAOBU CrOpasyMeHNs, Kato TeXHu-
Te UAEHOBE Ca YMbAHOMOLLIEHN AQ YUaCTBaT C rAaca Cii B 00LLmMTe ChOpaHiis Ha akLvoHepuTe.



58 Koaauyust 2000

B MHCTUTYLMSITA Maiika. B pesyatar, TexHute ctaHAQpTh 3a AOOPO U3MbA-
HEeHMe Ca 3HAUNTEAHO MO-BNCOKM OT OYAKBAHUTE 38 EAUH ,00MKHOBEH OAa-
ropasymeH” 4yoBek.

BbnpockT 3a UeCTHOTO OTHOLLIEHNE € NO-TPYAEH, 0CODEeHO No amepu-
KaHCKMTe CTaHAQpTU. HemckoTo 3aKOHOAATEACTBO He 3abpaHsiBa UAEHCT-
BOTO Ha KOHKYpMpaLLW Ce KOMNaHUN B CbBETUTE 1 He orpaHuyaBa Opos
Ha KOMMaHWUUTE, B YNUTO CbBETW MOTaT AQ y4acTBaT MpeACTaBuUTeAr Ha
eAHa opraHu3auus (Bbnpeku ve GpusnyeckuTe Aulia He Morar Aa YAeHyBart
B MOBeue OT AeceT cbBeTa). BcaeACTBre Ha TOBa ce HabAlOAABA 3HAUNTEA-
HO CMEeCEeHO NPUCHCTBIE Ha BOAELLTE HEMCKN KOMMAHWV B HAA30pHUTE
CbBETU Ha APYruTe, KOETO Ce MOACUABA OT BOAELLATA MO3NLIMS Ha HEMC-
Kute OaHKN B HAA3OPHITE CbBETI HA MHOXECTBO KOMMaHUM (BX. MO-AO-
Ay). Tasu cutyaumst Cb3paBa MoTeHLUNaAHN KOH(PANKTI HA UHTEpecU, Kou-
TO Ce NPOCTNPAT HaA Bb3MOXHOTO HapyLlaBaHe Ha KOHPUAEHLAAHOCTTA
(KpMMUMHaAHA NPOsiBa CMOPEA HEMCKOTO 3aKOHOAATEACTBO)'.

Mo CbLLMS HAUMH CTOSIT HellaTa 1 C EAHOBPEMEHHOTO yyacTue Ha OaH-
KnTe Kato KpeAUTopu, akLyiOHepU 1 Aeno3nTapy Ha APy akLyOHepu:
TEXHUTE NHTEPECU B POASITA IM Ha KPEANTOPU MOXE U AQ He CbBMaAAT C
Te31 Ha aKLUMOHepuTe, KOWUTO MPEACTaBASIBAT, NAM MbK Ha KOMMAHWATA,
KOSITO pbKOBOAST. KOH(AVKTBT, Bb3HUKBALLL MEXKAY AOSIAHOCTTA KbM OaH-
Kata, KbAETO AULIETO € YAEH Ha YNpaBUTEAHMUSI CbBET 1 AOSIAHOCTTA KbM
KOprnopauusita, KbA€TO MbK YAEHYBa B HAA3OPHUS CbBET, MOXE A CTaHe
Heunz0exxeH, 0cobeHO No Bpeme Ha GpUHAHCOBO NPeCTpyKTyprpaHe. B to3un
CMUCBA He 01 TpsibBano Aa Obae 3HeHaaBaLL, GpaKTbT, Ue roAsiMa vact ot
NpoTUBOpeuusTa, pPasANpaLLI HeMCKaTa yrnpaBAeHCKa CHCTEeMA, Ca KOH-
LLeHTPUPaHK OKOAO POASITA, KOSITO DaHKMTe NMaT B Hes.

Bankume

AHraknpaHeTo Ha baHKuMTe B npolieca Ha yrpaBAeHe e Moxe O ToA-
KOBa CMAHA OTAMMUTEAHA YepTa Ha HEMCKaTa CUCTeMA, KOAKOTO 11 yvacTu-
eT10 Ha cAyxuteante. [1pes3 1988 r. npeACTaBUTeAn Ha AEBETTE Hal-ToAe-
M BaHKM Abpxkaxa 94 mecra B Hap3opHUTE CbBeTH Ha 96 ot 100-Te Hai-

' B kpast Ha 1984 r. Haa30pHUTe CbBeTU Ha 79 oT BoaeLlyTe 100 KOMMaHNK NMmaxa noHe no
€AVIH NMPEACTaBUTEA OT YNpPaBUTEAHNst CbBET Ha Apyra oT 100 Boaewn Komnanun. ABaHa-
AeceTre uaeHoBe Ha bopaa Ha Aoitue baHk uaeHyBaxa B 0koAo 150 Hap30pHYM CbBeTa 1 B
200 Apyrv yNpaBAEHCKN 1 KOHCYATAHTCKI KOMUCUN.
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rornemn komnanuu'. ,fonemute Tpu* yHnBepcaaHu baHkn — Aoiue OaHK,
ApesaHep 6aHk 1 KomepubaHk, Abpxkaxa okoro 61% OT BCUUkn mecTa B
HAA30PHNTE CbBETH, 3aeMaHI OT BaHKUTe, KaTo Camo YAEHOBeTe Ha yrpa-
BUTEAHUSI DOpA Ha Aoiiye OaHK 3aemaxa 37 %.

lNpeBecbT Ha OaHKOBOTO MPEACTABUTEACTBO He € CAEACTBUME Ha TOBa,
ye Te AbpXKaT rOAEMI MakeTu OT akLyuTe Ha Te3n KomnaHum: baHkute
npuTtexasat He rnoseye OT 5% OT BCUUKY KOTMPAHU akLyu (Bbrpeku ye B
ornpeAeAeH!rt KOMNaHn To3n AsIA HaABMLaBa 25%). Mo-ckopo Toit oT-
passiBa obLiara nosuumst Ha OaHKUTe KaTto COOCTBEHULM U MbAHOMOLLL-
HULM. Benukn GaHkn 3aeAHO OOMKHOBEHO MPEACTABASIBAT OKOAO YeTUPH
MeTu OT BCUUKM TAACOBe B 0DLLyTE CbOpPaHNsl, Kato He noseye oT 3% OT
VIHAVBUAYaAHUTE aKLIMOHEPH YNpaXkHsBaT NPaBoOTO Ci AQ MHCTPYKTUpaT
GaHKata 3a HaulHa, NO KOWTO TS AQ FAAcyBa C TexHWUTe akuuu’. Baetw
3aeAHO, OaHKMTE MO MPUHLYMN Ca B CbCTOSIHUE AQ OMPEAEASIT CbCTaBa Ha
HAA30PHWTE CbBETU (OCBEH B CAyuauTe Ha MPEACTaBUTEACTBO Ha CAYXW-
TeAUTE), A CMNPAT BCSKaKBU NPOMEHU B KAQy3uTe 1 pasnopeabute Ha
rOAsIM OpOIi HEMCKN KOMMNAHKKU, 0COOEHO Ha Te31 C MHOTO ApPebOHY ak-
LUMoHepu, 6e3 AoomMnHaHTeH cobCTBeHNMK. TabAnLata no-AOAy NpeACTass
KOHLEHTpaLMsiTa Ha NpaBOTO Ha rAac B obLLyTe CbOpaHust Ha HSKOW OT
Hali-roAemMmnTe HeMCKI KommnaHum?.

BAactra, kosITO AaBa TOBa NpaBO Ha rAac, Ce MOACKABA OT POASITA Ha
DaHKMTe KaTO M3TOUHKK HA BbHLUHO puHaHcupaHe. Bbnpeku ve no noc-
AEAHU OLLEHKN A@ABT Ha DaHKOBUTE 3aemu BbB (rIHAHCKIPAHETO Ha UHBEC-
TULMWTE B PEAAHU aKTVBY Ha HEMCKUTE MPON3BOANTEAN Bapupa OT OKOAO
12% AO ,MPaKTUYECKN HE3AMEHUM”, HIMA CbMHEHNE, e DaHKoBaTa cuc-
TeMa € OT OCHOBHO 3Hau€eHNe 3a HEMCKITE KOMMNaHUM, TbPCeLLIM HsiKaKBa
dopma Ha BbHLLHO puHaHcupare. OcBeH ToBa OaHKMTe ca OCHOBHO CPEA-
CTBO 33 AOCTUTaHe AO MPAKTUUYECKN BCUUKM APYIV USTOUHMLN Ha pUHAH-
cnpaHe, Tbii KaTo Te 0DCAY>KBaT MO-TOASIMATA YacT OT HOBUTE eMUCUI Ha
LLeHHN KHIKA, NPeAOCTaBsT OPOKEPCKN YCAYrV N KOHCYATaLMK 3a 0bes-

' Theodor Baums, Corporate Governance in Germany: The Role of the Banks. The American
Journal of Corporate Law, 40 (1992): 511. ToBa Bb3Ausaiue Ha 5,4 % OT BCUUYKM MecCTa B
HAA30pHUTE CbBETU B T€3M KOMMAHUW. 3a CpaBHEHEe — NPeACTaBUTEANTE Ha 3aeTiTe 3ae-
maxa 13,3% ot mecrara.

2 Ibid.

* Theodor Baums u Christian Fraune. Otkbc ot The Economist, January 21, 1995: 72.



60 Koaauyust 2000

neyeHusita No HeOGAHKOBN, UY)KAECTPAHHU U NpPaBUTEACTBEHN 3aemi. B
AeicTButeAHocT BaHkuTe B FepmaHunsi ca OCHOBHUTE Dpokepu, a Hsikou
OT TSIX C FTOTOBHOCT O MOTBbpXKAABAT. AAdpeA XepxayseH, eAuH oT bus-
lnTe npeaceaateAn Ha Aorue baHk, kasga: ,Pasbupa ce, Hue nmame
BAACT. BbpoChT He e AaA UMame BAACT, a Kak Ce Bb3noA3Bame OT Hes. "

an B rnacoBeTe, NpeacTaBeHn Ha rOANILHNTE CbOpaHns
Komnanms Ha akumnoHepute, 1992 r., KOHTPOSIMPaHHM OT:

Joitue 6aHK Ope3pHep 6ank  KomepuoaHk Bcnukn 6aHkn

Hoechst 9,0 32,8 27,7 98,5
Mannesmann 15,9 18,8 41 98,1
Siemens 17,6 12,4 4,5 95,5
BASF 18,6 17,6 4,2 94,7
Bayer 19,0 17,9 4,8 91,3
Volkswagen 59 6,7 2,4 44 1

[0 NPUHLMN HEMCKITE KOMMAHWI HSIMAT HILLLO NPOTYB Tasu BAACT. AocTa
4eCTo camiiTe Te 3arasBar MecTa B HAA30PHIITE CbBETH 3a MPEACTaBUTEANTE
Ha GaHkuTe. B poasita cit €AHOBPEMEHHO Ha aKLIMOHEPU 11 KpeANTOpY DaH-
KITE MOTaT AQ MPEAAOXKAT MHOTO HeLLA: AbATOCPOYHOTO 0OBbp3BaHe C KOM-
MaHusiTa, eKCrepTHOTO MHeHne (0cobeHO BbB (UHaHCOBaTa cdepa), KakTo
1 MpeXKaTa OT LleHHN KOHTAKTI Ca U3MEXAY Hali-sIBHITE UM npeaumctsa. Ot
TOBa HE CAEABA Aa Ce MPaBu 3aKAOUeHIe, Ye DaHKuTe yrnpaxkHsiBaT CBOETO
BAMSIHVIE UPE3 HAA3OPHUTE CbBETY NAN Ype3 GOPMAAHITE KOMYHIKALAN MEX-
AY HaA30PHUTE 11 YNpaBUTEAHNMTE OpPraHii: OrpaH1YeHaTa OT 3aKOHa BAACT Ha
HAA30pHUTE CbBETN He OU MO3BOAMAQ YMPaXKHSIBAHETO Ha TOAKOBA CUAHO
Bb3AeliCTBIE. B mno-roasimata ci uact BAvsiHME ce OKasBa Mo HepopmaHm
HaUMHU, B AUPEKTHNTE KOHTAKTU MEXAY OaHKara 1 yrnpaBUTEAHNS! CbBET,
AdAey OT OpULMAAHITE KaHAaAM Ha YrPaBAEHCKMs npoLec. Bb3HukBalLaTa B
pe3yATaT Ha TOBa AMMCa Ha NMPO3PAYHOCT, BbIPEKN BCUUKO, OUEBMAHO HE
Ge3nokon KoprnopaTMBHUTE akLMoHepK; moxe 01 nopaan dakra, ye Te cun-
TaT TO31 MPOLLEC 3a YacT OT OM3HeCa, a He 3a yrpaBAEHCKa Bpb3Ka.

! Uprar ot International Management 1990: 30.
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Pesyamamu om getinHocmma Ha 6opgoBeme

ABAroCpoYHUTE NOCTVXXEHNSI HA HEMCKATa MKOHOMMKA CbLLUO He Aa-
BaT OCHOBAHMeE 32 HEAOBOACTBO OT KOpPMNOpaTMBHaTa CUCTEMA Ha ynpaBAe-
HMe. BCbLLIHOCT roAsiMa YacT OT ycnexuTe Ha KOHOMMKATa ce npunucsar
VMEHHO Ha Tasu cucTema OT ynpaBUTEAHN DOPAOBE, MOHE AO CTerneHTa,
AO KOSITO TS HAaCbpyaBa AbATOCPOUHUTE BPb3KU MEXAY 3aUHTEpPeCOBaHM-
Te OT KOoprnopauysita Avla 1 NHCTUTYLIMOHAAKN3MPA TsXHaTa 0OBbP3aHOCT C
KomnaHusiTa. Bce mak HsIkou acnekTn OT pe3yATaTHOCTTa Ha bopaa MHO-
roKpaTHO 0s1xa MOCTaBsIHU MOA BbMPOC, & APYr1 0s1Xa MOAAOXKEHN HA MOA-
poOOHO pasraexxaaHe.

FoAsIMa yacT OT AUCKychsiTa Oe HacouyeHa KbM POAsiTa Ha DaHKuTe B
npoLeca Ha KOHTPOA 1 ynpasAeHre. Cnopea MHO3MHA CUAHOTO BAWSIHIE,
KOeTo OaHKuMTe OKa3BaT BbPXY HAA3OPHNSI 1 YIPABUTEAHNSI CbBET HAa €AHA
KOMNaHus, uma ceprosHn Hepoctatbum. Cneupaansaumsata  opreHTa-
umsita Ha GaHkMTe ca NpPeArMHO BbB (uHaHCcOBaTa chepa 1 Hacbpyuasat
€AHa Nno-CKopo 0aHKOBO OPMEHTUPAHA, OTKOAKOTO Ma3apHO OpueHTupa-
Ha KopropatueHa ¢prHaHcoBsa cuctema’. OT oLLEe NO-TOASIMA BaXKHOCT 00a-
ye e BbIPOCHT, 3acsralll OaHkata B NO3NLMsITa 11 HA KPEAUTOP, KOETO MO-
Ke AQ 5 HaKapa Aa 3alLuUTV MHBECTULMUTE CU, KaTo nocraBu besonac-
HOCTTa MpeA LlaHca: Npumep 3a ToBa € OTPUYAHETO Ha HAKOU NeyeAns-
LN, HO PUCKOBaHN OM3HEC Bb3MOXHOCTU Ha KOMMNaHusiTa. To3u npruopu-
TET He TpsibBa AQ ce cmecBa AOpPYM Korato DaHkata € CbCOOCTBEHUK Ha
KOMMNaHusiTa — T OM MOTrAQ AQ U3BAEYE MOBeYe NMOA3M OT OU3HEC Bb3MOXK-
HOCTUTE, KOWUTO Ta3n COOCTBEHOCT OTBapsl MPeA Hesl, OTKOAKOTO OT AMBU-
AEHTUTE, KOUTO HOCU. Ha npakTika To3n ASIiA OT KanuTtaa, Konto baHkara
npuTeXaBa, MOXe AQ BAOLLI MPODAEMA, KaTo §1 U3KYLLN AQ ,XBbPAU MHO-
ro napy Ha BATbPA” B YCHMAKSTA CU AQ Cnacy To3n AfA. Hskou kputmnup
TBbPASIT, Y€ BAUSIHMETO Ha DaHKuUTe e AOCTa BpeAHO. Cropea HsKou npo-
YUBaHMsl, KOAKOTO 11 MPOTUBOPEUNBI A Ca T€, KOMMAHUNTE, B KOUTO OaH-
KuTe ca OUAM HAll-BAUSITEAHU, OTOEASI3BaT 3HAUUTEAHO MO-HUCKU Meyvas-
O1, OTKOAKOTO Te3, KOUTO ca OUAUN MO-MAAKO 3aBUCUMM OT TSIX.

' OnnakBaHeTo Ha InterFinanz — BoaeLL Opokepy No CAMBaHUsITa, Ye ,0aHK1Te He AOTpH-
HACSIT HILLLO APYTO OCBEH pasrAexaAaHe Ha Daanca” (Euromoney, March 1987: 74), moxe
61 e maako npekareHo. Hackopo Aoitue OaHK 3asiBu, Ue 3a NpeACeAaTeA Ha HAA3OPHIS CU1
CbBeT MpeArnounTa Aa HasHaun npogecrnoHanct, Aobpe nosHagatl, OrsHeca Ha KOMMaHu-
ATa, a He BaHKMpaHeTo.
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B nocaeaHo Bpeme ce BOASIT AOCTa AeDat BbpXy OrpOMHaTa KOHLLEH-
TpaLmst Ha BAACT B TPUTE Hail-roAemi BaHK 11 3HAUNTEAHOTO CMECEHO MPEA-
CTaBUTEACTBO Ha BOAELLTE HEMCKIM KOMMaHn B bopAoBeTe Ha Apyrin. Mpe-
)Kata OT AUYHOCTHU B3aVIMOOTHOLLIEHUS], KOSITO MABA KaTo pe3yATaT OT TO-
Ba, He Camo MpaBn Hap30pa Oe3AnveH, HO AaBa MAOAOTBOpHA MouBa 3a
Bb3HNKBAHETO Ha CEPUNO3HU KOHPANKTI HA UHTepecn. HecepnosHuTe nsnc-
KBaHMS 3a pasKprBaHe Ha MHPOPMALYIS N TBbPAE 3aBOAAVpaHUs ynpas-
AEHCKM NpoLec olle noBeve M30CTpsT npobaema. baHknte He ca 3aabA-
KEHU AQ AeKAapupart, nakeTyl HenpeBuLlaBallin 25% OT KanutaAa, CMeT-
KNTe Ha KOMMaHNNTE ca CPaBHUTEAHO HepasOupaemu, a 1 B roAsimata cy
YaCT YNpPaBAEHCKMSIT NPOLLEC Ce AbPXKU HACTpaHa OT OOLLLECTBEHOCTTA.

IMeHHO Ta3n KOHLEHTpaLsl Ha BAACT 3aCMABA JKeAAHMeTO 3a pedop-
MupaHe Ha cuctemara. Te BKAIOUBAT MPEAAOXKEHNS 3a NMPUHYKAABaHe Ha
BaHKMTE AQ HAMAASIT pasmepa Ha Asinosete it (A0 15 1A A0pr A0 5 Npo-
LIeHTa), 3aTsiraHe Ha U3MCKBaHMsiTa 3a paskpriBaHe Ha NHpOpPMALLYs, U3NCK-
BaHe Ha OTTOBOPHOCT OT CTPaHa Ha OAMTOPUTE He CaMO 3a HAA3OPHUTE, HO 1
3a ynpaBUTEAHUTE CbBETU, €AVIMUHIPAHE MPYCBCTBIETO HA DaHKNTE B HaA-
30pHUTE CbBETI Ha KOHKYPUpaLLW ce GrpMI, KaKTo 1 NpekpatsiBaHe Ha cme-
CEHOTO MPEACTABUTEACTBO B CbBETUTE HA NHAYCTpUaAHUTe dripmu. Benpeku
PasAVKUTE B HAKOU AETalAW, Te3n MPEAAOXKEHNS LeAIT Aa HanpaBsT cucte-
mara rno-NoAATAMBa Ha BbHLLIEH KOHTPOA, KaTO MHTEPEeCHOTO e, Ye ornpaBAa-
HMe 3a Tasn NOAATAMBOCT Ce TbPCU B NpUMepU OT amepuKaHcKkara cucrema.

Ipyea opeaHusauusi Ha kopnopamuBHume 6opgoBe

EAHO— AN AByCTENneHHUTE CTPYKTYPY Ha YNpaBACHUE U3MAEXKAAT KaTo
o0XxBalLLiaLLI BCUYKM OPraHu3aLMoHHi Gopmi Ha KOpnopatnsHu OOpAO-
Be, HO HemcKarta 1 amepukKaHckata CUCTEMN AdAeY He n3dyeprBaT Bb3MOXK-
HOTO CbAbpXKaHue Ha Te3n popmu. [10-CKOpO Te3n CUCTEMU OMPEAEAST
ABETE KPaiHOCT Ha €AHO TOASIMO MHOTOOOpasune OT pasAnyuHu ypeabu,
,M3TUCKaHN" AO Te3n ABe CTpyKTypu. [lpumepnte, Aaa€HN MO-AOAY, Le-
ASIT €AVIHCTBEHO AQ VMAKOCTPMPAT TOBa pasHoobpasue’.

(DopmanHata CTpyKTypa Ha sinoHCKarta cucrema e OyKBaAHO Komnve Ha
amepuKaHckarta (BCbLLHOCT SINOHCKATa CUCTEMA Ha YNpaBA€HKEe € HaAo-

' lMoapobHa paspabotka ce Hamupa B: Board Directors and Corporate Governance: Trends
in the G7 Countries over the Next Ten Years, Oxford Analytica, Oxford 1992, nan Jonathan
Charkham, Keeping Good Company, Clarendon Press, Oxford, 1994.
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KeHa oT amepuikaHuy). Ha npaktuka obaue noutn ocemaeceT npolieHTa
OT NyDANUHITE APY>KeCTBa B AMOHMS HSIMAT KaKBUTO U AQ OMAO BbHLLIHY
AVPEKTOpU, @ CamMmsIT CbBET € CPEACTBO 3a MPEACTABUTEACTBO, MOAOOHO
Ha HEMCKOTO, Ha NHTepeCUTe Ha KOMMaHusTa U Ha CBbp3aHuTe C Hes AnLa.
ToBa e daKxT, Bbrpekyn e ABeTe OTAUUUTEAHI YePTU HA HeMCKaTa crucrema
— NPEACTABUTEACTBOTO Ha CAYXKIUTEANTE 1 MPUCLCTBIETO Ha OAaHKOBU MpeA-
CTaBUTEAV B KOpropatnBHuTe BOpAOBE — MOAO3PUTEAHO AMMcBart. [loutn
BCUUKM AMOHCKN AUPEKTOPY Ca BUCLLIN U3MbAHUTEAHN CAYXKUTEAU Ha KOM-
naHusiTa, a NpeAcTaBuTeAnTe Ha 6aHkI1Te OOMKHOBEHO yuacTBaT Ha NO-HUC-
KO HIBO, KaTo 3aAauata UM € Aa KOHTPOAMPAT CYETOBOACTBOTO U OAUTA.

KakButo 1 Aa ca GpopmaHiTe MPUAMKU, SINOHCKATA CUCTEMA HE € Hi-
TO Kato Tasu B [epmaHuns, HUTO KaTo Tasn B Amepuka. B HeriHata ocHoBa
CTOM YHUKaAHaTa CUCTEMA Ha OpraHu3auys Ha WHAYCTpusTa B SAnoHus.
Tasn opraHu3aLyis, KOSTO Ce XapaKkTepusupa C UHAYCTpraAHu Gopmupo-
BaHusl, U3BeCTHU Kato keiretsu, BKAtOUBa OaHKM C roAemi NHBECTULUN B
VIHAYCTPUSITa 11 MHAYCTPUSI C TOASIM ASIA Ha MeXAyprpmeHa cbcobcTBe-
Hoct. EaHa keiretsu komnaHust n3BAMua MHOro noseue MoAsn ot busHeca,
KOWTO IMa C APYr1 TakuBa KOMMNAHKMW, OTKOAKOTO OT AUBUAEHTUTE, KOUTO
noAyvaBsa ot Tax. Cucremara Ha ynpaBA€HNE 11 KOHTPOA OTroBapst Ha xa-
pakTepa Ha Te3 Bpb3Ki, KaTo 0DEeANHSIBA KOHTPOAA Ha Pe3yATaTHOCTTa —
TPAAULMOHHA TEPUTOPUS HA KOPMOPATUBHUSI KOHTPOA, C NMOAMNOMAraHeTo
Ha NPON3BOACTBOTO 1 pasmsiHaTa, KOeTO € TepUTopust Ha AOTOBOPHIS KOH-
TPOA 1 ynpaBAeHue'.

CpaBHEHNETO MeXAY PeaAHO CbLLECTByBalliaTa CUCTeMa Ha ynpasAe-
Hue B AINOHNA C HeMHWS amepUKaHCKK ,NMPOEKT”, paskpusa BTOPOCTENEH-
HOTO 3HaUY€eHNe Ha OpraHu3aLIMoOHHaTa CTPYKTypa Ha KopriopartusHuTe bop-
AOBe. HaunHbT, N0 KOWTO Ca ypeAeHU Te3n CTPYKTYpu B APYruTe CTpaHu
NOTBbPXKAABA TOBA 3aKkAloueHue. LLIBeuys Hanpumep nma epAHOCTENeHHa
CUCTeMA Ha ynpaBAeHMe, HO 3a pasAMKa OT amepuKaHcKara TyK npeacra-
BUTEACTBOTO Ha CAYXKMUTEAUTE Ha MO-HUCLLIMTE HUBA € HAAOXKEHO OT 3aKO-
Ha, AOKaTO YAEHCTBOTO Ha U3MbAHUTEAHNTE APEKTOPN OOMKHOBEHO € Or-
PAHNYEHO AO FAABHUS N3MBAHUTEAEH AVPEKTOP Ha KomnaHuaTa. B Xoaaw-
AVSi CUCTemarta e ABYCTeneHHa, HO 3a pasAnka ot fepmanus He ce Aonyc-

' Ronald J. Gilson and Mark J. Roe, Understanding the Japanese Keiretsu, Overlaps Between
Corporate Covernance and Industrial Organization, Yale Law Journal 102 (4), 199: 871-906.
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Ka yyactvie Ha 3aeTnTe B HAA30PHUS CbBET, KOWTO OT CBOSI CTPaHa € U3Lis-
AO CbCTaBEH OT BbHLUHU AMpeKTopu. VITaanaHcknte 6opaoBe, makap u
eAHocTeneHHU, QYHKLMOHKPAT MO MOAEA Ha CODCTBEHOCT 1 UHAYCTPH-
aAHa CTPyKTypa, KOUTO MHOTO noeve ce A0OAMkKaBat A0 Te3un B [epma-
Husl, oTkoAKoTO B CALLL Yecto Ao0py MHOIO roAemun UTaAraHCKy Komna-
HUN Ce KOHTPOAMpAT OT eAHa (pamUAnsi, KaTto NPenoKpPUBAHETO MEXAY
OCHOBHWTE aKLIMOHEPU 1 AUPEKTOpUTE YeCTO € 3HAUUTEAHO, a MOHSKOora
AOPV MbAHO.

Hakpasi TpsibBa Aa ce cnomeHe, ue CTpyKTyparta Ha GopaoBeTe npu
¢paHLysuTe e KpariHO HerocaepoBaTeAHa. Te MO3BOASIBAT KOMMaHMsITA AQ
“IMa NAM eAHOCTerNeHHa, UAW ABYCTeNeHHa CucTema Ha yrnpasAeHue, Cro-
peA npeanountaHusTa cu. Korato CbBeTbT € CaMo eAMH, KaKTo e B noseye-
TO CAy4au, Toil TPSiOBa AQ Ce CbCTOU MOHEe OT ABE TPETU BbHLLHN ANPEKTO-
pu. [pu AByCTeneHHata aATepHaTiiBa B peAuLIMTe Ha HAA30PHUSI CbBeT ce
AOMyCKaT CaMo BbHLLIHK AnpekTopu. Ho 1 B ABaTa cAyuas crctemara npe-
AOCTaB$ Ha FABHOTO V3MbAHUTEAHO AnLe — [pe3naeHT nan leHepaner An-
peKTop, Noutn abCOAIOTHA BAACT HaA CbBeTa (CbBETHTE), KaKTO U Hap 00-
LLOTO cbOpaHne Ha akupoHepuTe. Tasn BAACT, KOSITO HECbMHEHO € oTpa-
KeHMe Ha ppeHcKaTa NOANTUYECKa TPAANLIUS, MPaBy BCUUKU NPUAMKU Kak-
TO C amepyKaHCKaTa, Taka 1 C Hemckara CUcTema CbBCeM He3Hauvimu.

Ukonomukume B npexog

3akoHoBaTa 0OBMBKA Ha KOPMOPATUBHISI KOHTPOA B noseveTo LleHT-
paAHO— 1 VI3TouHOoeBponencKk CTpaHi CUAHO HarnoaobsiBa cuctemara B
FepmaHuns, 0ocobeHo no ABycTeneHHus c xapakrep. Tasn popmaara npu-
AVIKa e TBbpPAE MOABEXAQLLQ, Thil KaTO eAHaKBUTe OOBUBKM YE€CTO 1mart
CbBCEM PA3ANYHO CbAbpxKaHMe. Tyk obave, HsiMa CbMHEHNe, Ye crcTema-
Ta Ha yrpaBAeHe B PervioHa Lie HarnoAobsiBa Hemckata — 0CODEHO Lo
ce OTHaCsi AO HEODXOAMMOCTTa AQ Ce pasuuTa Ha BbTPELLHUsI KOHTPOA
BbPXY pe3yATaTuTe Ha KOMNaHusTa.

Ortuactn ToBa ce AbAKM Ha akTa, e pasBUTUETO HA UHCTUTYLUTE 3a
BbHLLIEH KOHTPOA, KaTo 3aKOHOBITE pasnopeAbu n ¢rHaHcoBuTe nasapu,
oTHema Bpeme. Bb3MOXHO e (BbMpeKy Ye HUTO € KeAaTeAHO, HUTO BeposIT-
HO) AQ Ce NPEAOCTaBM €AHa Ha MPbB MOTAeA 3aBbpLUEHa 3aKOHOBA CTPYKTY-
pa Ha ynpaBAeHIe B CbBCeM KpaTki cpokose. Aokato obaue nHPppacTpyk-
Typarta, HEOOXOAMMA 3a HeiHOTO NpokapBaHe (CbAebHa crctema, peryAu-
paLLyt CTPYKTYpU, aAMUHUCTPaLWs 33 NpuUAaraHeTo 1), ObAe passuTa, Lie
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ObAe GE3CMICAEHO AQ Ce pasunTa Ha eeKTNBEH KOHTPOA OT HeliHa cTpa-
Ha. LLlo ce oTHacst A0 drHaHcoBKTe nasapu, TpsioBa AQ Cce OTOeAeXH, ve e
TBbPAE MAAKO BEPOSITHO CKOPO Te AQ AOCTUTHAT AbADOYMHATA 1 CbBbp-
LLIEHCTBOTO Ha amepuKaHckuTe nasapu. He e Bb3MOXHO AQ 3aemar 1 msic-
TOTO, KOWTO T3 Masapu MMaTt B CUCTEMUTE 3@ KOHTPOA W yNpaBAEHVE B
CALLL 1 BeankoOputaHusi, Tbii Kato TOBa SIBAEHME HSIMA aHAAOT HUKbAE MO
cBeta. Aopy 1 AQ MOXeEXa AQ 3aemaTt ToBa MSICTO, TOBA HE OM MOTAO AQ ce
CAYYU NO Bpeme Ha npexopd. AOCTUraHeTo A0 HeoOXoAUMUTE AbADOUMHA
1 CbBbPLLEHCTBO Ha-BEPOSITHO LLle OTOeAeXKAT Kpasi Ha TO31 MPEXOA.

Auncata Ha CUAEH BbHLLUEH KOHTPOA MpaBu MHCTPYMEHTA 3a BbTpe-
LLIeH KOHTPOA — KOPMOPATUBHIS CbBET — Hail-BaXkKHIIS KOMMOHEHT MO Bpe-
Me Ha npexoaa. TPyAHOCTTa B OLeHsIBAHETO Ha edeKTMBHOCTTa Ha KOop-
nopaTtMBHUTE CbBETU B MKOHOMUKMTE Ha LleHTpaAaHa n Vistouna EBpona
npousAn3a ot pakTa, Ye TOBa, KOETO CbBETHTE MOraT AQ NPaBsT Hal-edek-
TUBHO, 3aBMCU B rOASIMA CTEMEH OT TOBA, KO NpuUTexaBa NAM KOHTPOAMpA
npaBaTta Ha cOOCTBEHOCT. B noBeueTo CTpaHu OT perMoHa ToBa BCe OLLe
npeACTon Aa ObAE U3SICHEHO, Thbii KaTO MO-roAsiMata vacT OT TsX BCE OLLe
He ca 3aBbpLUNAV MpOrpaminTe CU 3a macosa npuBatuzauys’. HaunHbr,
Mo KOWMTO Te31 NPOrpami LLLe PasnpeAeAsT CbLLECTBYBALLOTO VMYLLECTBO,
LLle peLun He camo Ha KOro LLe MpUHaAAeXkaT npasarta Ha coOCTBEHOCT
BbPXY aKTUBUTE HA KOMMAHWUUTE, HO 1 MO-BaXXHOTO, KON B AENCTBUTEA-
HOCT LLie TV PUTEXaBa, T.e. KO LLie MOXe eeKTBHO AQ ' KOHTPOAMPA.
B 1031 cmucba ,koprnopartmsauysta”’ Ha AbpykaBHaTa COOCTBEHOCT, KOSITO
BOAM AO Cb3AABAHETO HA KOPMOPATVBHU CbBETU B AbPXKaBHU KOMMaHUu,
He yBeAMYaBa Mnpo3payHoOCTTa Ha NnpoLeca Ha yrnpaBAeHNe.

Makap 1 A0BepueTo, KOeTo Ce rAacyBa Ha BbTPELLHITE 33 KopriopaLiy-
ATa AUPEKTOPU AQ KOHTPOAVPAT PE3YATAaTHOCTTA Ha KOpropauusrta Aa ca
no-OAM3KM AO HEMCKATa CHCTeMA, B EAHO OTHOLLIEHUE Te LLE HaNnoAODsBaT
noBeye Ha CBOUTE aMEPUKAHCKM, OTKOAKOTO Ha HEMCKUTE CU KOAeru: Te
Le TpsibBa AQ ce CnpaBsiT CbBcem camu. Hsima Aa moraTt Aa pasuntar Ha
OaHKuUTe (MAM HA APYIVI UHCTUTYLIMOHAAHY UHBECTUTOPH) A M MPeAoCTa-

! Bbnpekn oueBmaAHaTa HEaAKTyaAHOCT Ha TO31 TEKCT, MO HEr0 MOXe Ad Ce Bb3NpPON3BEAAT
OuaKBaHUATA, KOWUTO CbLLECTBYBaxa 33 POAATa Ha MacoBaTa NprBaTM3aLsa U MHBECTULVIOH-
HuTe POHAOBE, KOraTo Te Osixa Cb3AaBaHu. AAHEC, KOraTo 3Haem KakBO CTaHa CbC coOCTBe-
HOCTTa 1 Kak (YHKLIMOHMPAT HACAEAHULYTE HA NPUBATU3ALOHHNTE POHAOBE, TO3N TEKCT
HU 0OSICHSIBA 3aLL0 11 KaK Ce CTUrHa A0 macosarta npusartuzauus. (b. p.).
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BSIT €KCMEPTHOTO MHEHIIE, OT KOETO CbBETUTE Ce HYXKAASIT, 3a A KOHTPOAN-
pat epeKTUBHO pe3yATaTiTe Ha KOMMAHWITE; a U HsIMa AQ MOTaT AQ pasui-
TaT, Ye BaHKMTE LLLe OCbLLECTBSBAT TO31 KOHTPOA HE3aBUCUMO OT bopAoBe-
Te, Taka KaKTo ro npasst B lepmanHus. Ao roAsima creneH NHTepechT, KONTo
HemckuTe DaHKM NposiBSBAT KbM YMPaBAEHNETO Ha KOMMaHWIUTe, NpounsTi-
ya oT ¢aKTa, ye Te npuTexasar roASM pPasmep OT TEXHUSI AbAT, AOKATO B
noseyeto crtpaHu ot LleHtpaaHa u V3touHa EBpona poasita Ha OaHkuTe B
NPEAOCTaBSHETO Ha HY>XKHITE KanuTaAu e CUAHO orpaHudeHa. Ho aopu v
DaHKNTe A yyacTBaxa B Mpolieca Ha yrnpaBAeHie, TaxHaTta edeKT1BHOCT
6u O1Aa CMAHO AMMKTMpaHa OT AMMcaTa Ha CbOTBETHISI OMUT 1 eKCrepTHO
MHEHIIe B KOHTPOAQ 1 OLIEHSIBAHETO Ha PE3yATaTHOCTTA HAa KOMMaHuuTe.

AKO HSIKOSl MHCTUTYLMS 1300110 OB1 morAa Aa Bb3nprieme poasiTa, Cb-
OTBETCTBALLLA Ha Ta3u, KOSITO umart baHkute B [epmanus, To ToBa Moxe Ou
Ca NHBECTHLIMOHHNTE POHAOBE. B AEICTBUTEAHOCT B MHOTO OT CTpaHuTe B
pernoHa ouyakBaHusiTa 3a Obp30 MHXKEKTUPaHe Ha MasapHa ANCLMNAVHA 1
eeKTBEH KOHTPOA B MOBEAEHIETO Ha KOMNAHUNTE NOYMBaAT UMEHHO Bbp-
Xy Te3n ¢poHaoBe. Ho TyK e HyxHO Aa ce oTberexu, ue ameprKaHcKiTe
AOKa3aTeACTBa 3a epeKTNBHOCTTA Ha KOHTPOAQ, YNPaXHsIBaH OT BbHLLUHU-
T€ VHBECTUTOPU, AOPU U HA FOAEMUTE UHCTUTYLMOHAAHN NHBECTUTOPH,
Aaneu He ca yoeantearu. Kakto Oe otbeasizaaHO no-rope, 4ecto e TPyAHO
AQ Ce Ocurypyt OTTOBOPHO MOBEAEHME OT CTPaHa Ha NHCTUTYLIOHAAHNTE
VIHBECTUTOPU, @ NHCTUTYLUTE C AbPXKABHO yuacTie ca NpeAMeT Ha 3Ha-
YNTEAEH MOAWUTNYECKN HATWCK, OCOOEHO MO OTHOLLIEHWE Ha VHBECTULNN-
Te CbC CoLaAeH Xapaktep. Bbrnpekn ue pesyAtatute oT onuta Ha MHBEC-
TUUMOHHNTE POoHAOBE B Uexus nsraexaar obHaAekAaBalLly, BCe ollle e
paHO 3a OKOHYaTeAHaTa nprcbAa. MHOro Bbpocu ocTaBat OTKPUTA: AbA-
rOCPOYHNTE UHULMATKBI Ha Te3n (POHAOBE, 3HAUUTEAHATA KOHLLEHTpaLMs
Ha npaBa 3a KOHTPOA B pbLETe M, Bb3MOXKHITE KOH(ANKTI Ha UHTEpecH,
NPOW3TUYALLY OT Ta3V KOHLLEHTPALLMSI, KAKTO 11 POAsiTa Ha POHAOBETE, KOH-
TPOAVPAHN OT AbpyKaBaTa, Ca CPeA Hail-OueBUAHUTE.

Bb3morkHaTa AMnca Ha MHCTUTYLIMOHAAHA MOAKPEna ce BAOLLaBa OT
¢akTa, ye BbHLLUHNTE AUPEKTOPYU YecTo ce COAbCKBAT C ,MOrpPaHNYHN” yc-
AOBUSI, aKO Ce 13pa3snm C TEpMIHA, HACKOPO 13MoA3BaH oT Business Week.
Te ¢yHKUMOHMPAT B OM3HEC cpeaa, KbAETO cUcTeMarta OT rPaKAAHCKU
npasunAa, PbKOBOAELLLA YACTHNTE TbPTOBCKN CAGAKM, CbBCEM HE € 3aBbp-
LeHa, npasata Bbpxy COOCTBEHOCTTa He Ca M3SICHeHU, KbAETO CbaeOHaTa
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cucTema Hsima HEODXOANMIIS KanaLyTeT, a 3aKOHbT HeODXOAMMATA CHA],
3a Aa hopmyAnpa TOUHO 1 Aa npokapa Te3n npasa. ColyaaHara cpeaa, B
KOSITO YHKLMOHMPAT MbK, € M3MbAHEHA C HOBU YOEXAEHUs, KOUTO ce
COAbCKBAT CbC CTapuTe HaBMULM, CTPAXbT Ce HAAMpPEBapBa C HaAEXAATa I
MOLLIAOCTTA, OMaAOBaXkaBa AeAata. Bbrpeku ue cpeaara B ,MorpaHnyHum-
Te” NKOHOMUKI CbBCEM He MpUAMYA Ha Tasu B pasBuTuTe, TpsibBa Aa ce
otbenexm, e amepUKaHCKUST ONUT AOKA3a, Ye KOraTo ca OCTaBeH! cami
Ha cebe c1, epexTBHNUTE DOPAOBE CU MOMaraT MHOMO NO-A00pe, OTKOA-
KOTO Te31, KOWTO YakaT Ad M ce MomorHe. Tasy camornoAKpena e Haco-
YeHa KbM ABE Hella: AAaBa OMpeAeAeH! NpaBa Ha OOpAQ, KaTo sICHO or-
peAeAst OTrOBOpHOCTUTE My 11 GOpPMaAn3npa MpoLLeAypuTe 3a 0CBODOX-
AdBaHe OT Te31 OTTOBOPHOCTY; 1301pPa ANPEKTOPH, YMSTO KBaAUpMKaLys
OnpaBAaBa BAACTTa, B KOSITO ca 0DAeUEHM.

BbB BCsika cucTema 3a KOHTPOA U yrpaBAEHIIEe TAaBHaTa OTFOBOPHOCT Ha
KOpriopaTrBHUTE AMPEKTOPU € Ad Ce YBEPSIT B UyBCTBOTO 3a OTTOBOPHOCT
Ha MEHUAXXMbHTA, @ OCHOBHOTO CPEACTBO 3a U3MbAHEHUETO Ha TOBA 3aAbA-
JKEHMe e NpOLIeCkT Ha HADAIOAEHME 11 OLIEeHKA Ha pesyATaTute OT pabotara
Ha MeHUAXbpUTe. HatoBapBaHeTO C Te3n OTrOBOPHOCTY Oe3 onpeaeAsiHe
Ha HauMHUTe, MO KOWUTO AUpeKTopuTe O1 TPSIOBAAO AQ M U3MTbAHSIBAT, BOAM
AO PopmrpaHeTo Ha BopAOBE, KOUTO Ca MHOTO AODpY B CbBETUTE, HO UM
AVINCBAT Bb3MOXHOCTH 33 HAA30p. LleAnte Ha amepukaHckuTe KomnaHmm,
HacouYeHU KbM NMOAODpsIBaHE Ha NpoLeca Ha KOHTPOA 1 yNpaBAeHUe, Orl-
PEAEASIT SICHI 11 CUCTEMHI MPOLIEAYPH 3a OLIEHSIBAaHE Ha PE3YATAaTHOCTTA Ha
V3MbAHNTEAHITE AUPEKTOPY 1 HacTosiBaT DOpAOBETE AQ CriasBar Te3u npo-
LeAypu. Te He ca HITO 3aKOHOBO HAAOXKEH, HUTO YHIBEPCAAHU: Te Ce Npii-
AaraT OT OTAGAHWUTE KOMMNAHUM U Bapupar B 3aBUCUMOCT OT YCAOBYSITA U
HYXXAWUTE Ha Te3n KomnaHuu. PaspaboTeaHeTo 1 npriAaraHeTo Ha TakmBa
MpOLEAYpY B HOBOMpUBATH3MpaHuTe Komnanuy B LieHTpaana u V3touna
EBpona LLe AonprHece MHOTO 3a COCODHOCTTa Ha GOPAOBETE AQ MOCPELLL-
HaT cBouTe 3aAabAKeHNs. TpsioBa Aa ce oTheaexi obaue, ve e HeOOXOANMO
AQ Ce MOAOXAT ONPEAEAEH! TPIki 33 GOPMUPAHETO U PEryAUPAHETO Ha
byHKUMKTE 1 NpoLeAypuTe, KOUTO TpsibBa AQ M3MbAHSIBA DOPABT. SICHO €,
Ye cpeAaTa Ha UKOHOMUKITE B MPEXOA MMa HEMOCPEACTBEHA HY>KAQ OT Cb3-
AQBAHETO Ha HOBI MPABUAA U OT OCbBPEMEHSIBAHETO HA OCTAapeATe — HO
Cb3AaTeANTE Ha Te3U npa.liAa TPsiOBa Aa OCb3HASIT, Ye CpeAata e KpaiHo
MOAQTAVBA HA CBPbXpPEryAaLysl Ha ApeOHiiTe NpobAemMM 3a CMeTKa Ha puc-
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Ka OT Cb3AABAHETO HA MHOTO MO-TPANHU 1 CEPUO3HI TaKMBa.

Bropara cdepa, B kosiTo GopAbT OM MOMbA AQ ObAe NMOAe3eH 3a cebe
cn, NOKpYBa npolieca Ha U30op 1 OLieHsIBaHe Ha CODCTBEHUTE CU YAEHO-
Be. OT camocebe c e 5ICHO, Ue 3a AQ KOHTPOAMpPA pe3yATaTuTe oT paborta-
Ta Ha MEHNAKMBHTA BCEKM OOpA Ce Hy)Ade OT BCUUKOTO 3HaHIe, KOeTo
MOXe Aa NOAyun. B cpeaata Ha npexoAa, nsnbAHeHa C NpeTeHLnn 3a KOM-
NEeTEeHTHOCT, HO De3 AOCTaTbYHO eKCMepPTHO 3HaHMe, KOeTO Aa St MOTBbp-
AV, Ta3n HyXXAQ e ocobeHo cuaHa. ToBa 3HaHKe obaue CbBCEM He e AOC-
TbUHO YCAOBME. 3a AQ Ce OCbLLECTBSIBA ePpeKTUBEH KOHTPOA Ha pe3yATaTu-
Te OT paboTata Ha MeHUAXKbPUTE, AMPEKTOPHTE Ce HYXKAAST OT MOHe OLLe
TpU Hella — MHGOPMALLNS, HE3aBUCUMOCT U 0beArHeHoCT. KomnaHusita
TpsibBa AQ OTBOPW 3a BCHYKM YAEHOBE Ha DOpAA BCUUKM BaxkH 3a Hest
KHUMM 1 AQ NTPEAOCTaBN AOCTBIT Ha BCUYKM aKLIMOHEPY AO BaKHaTa 3a TAX
nHdopmaums. Bb3MOXHOCTTa 3a aKTUBEH KOHTPOA HaA pe3yATaTHOCTTa ce
3aTPYAHsiBa OT AMMcaTa Ha OTKPUTOCT, a OOLLIECTBEHUSIT HAaTUCK MOXKe A
Obae Haii-epeKTUBHOTO MpensTCcTBre MPeA MHaue HeBb3npensTcrBaHata
3poynoTpeba ¢ BAacTTa. o 0bLlo nprsHaHre, B peaAHOCTTa Ha MPEXoA-
HUSI NepUOA, NO-CTPUKTHUTE N3MCKBAHUS 33 pasKkprBaHe Ha nHdopmatims
Buxa MOTA AQ HaMpaBsT BPEAHU UHAUE >KeAaHI AEVCTBISI — HO MPaBOTO
Ha KOHTPOA 3arousa € NpaBoTO Ha uUHpopmauus. ,CAbHUEBaTa CBETAU-
Ha“, KakTo Npean Bpeme otbeasiza Aynuc bpeHaunc, cbansi oT BbxoBHus
cbp Ha CALLL, e Han-pA00pusT Ae3uHdexTaHT”.

3HAUMMOCTTa Ha He3aBUCHMOCTTA U VHTErPUPAHOCTTA Ca BUAHMU Camu
no cebe c1, HO NPaAKTUYECKOTO KM 3HaUY€eHNe He e. AHEKAOTUUHITE AOKa-
3aTeACTBa 3a 3A0ynoTpeba C AMpeKTopcKka BAACT 1 MHOFOOPOIHUTE KOHG-
AVIKTW Ha VIHTEPECH Ca Hal-MonyAspHUTE Temi Ha pasroBop B LlenTpaana
1 Vstouna EBpona. Hsikon ot Te3u 3n0ynotpebu ca u3LgAo C LieA u3mama,
HO APYTU Ca B PE3yATaT Ha AMMcaTta Ha pasorpaHe Ha 3HaYE€HNETO Ha AOSIA-
HOCTTa 1 3arpyKeHOCTTa, KakTo 1 Ha NpousTuyallata OT TAX HEBb3MOX-
HOCT AQ Ce Pasno3HasiT KOHPANKTUTE Ha MHTepeck. TOUHOTO onpeAeAsiHe
Ha KpUTepunTE 3a OLIEHSIBAHE HA HE3ABMCUMOCTTA Ha AMPEKTOPUTE U NAEH-
TdMLMPAHETO Ha CUTyaLLMMTE Ha NOPaXKAALLM ce KOHPANKTI Ha UHTepe-
CW, 3a€AHO C SICHUTE PECTPUKLIMM, HAAAraHN BbpPXY YAEHOBETe Ha DOPAO-
BETe, KOWTO HapyLuaBar Te3n KpuTepuu, ca OT OCHOBHA BaXKHOCT 3a peru-
OHa 11 TpsI0Ba A MOAyYaT BNCOKA MPUOPUTETHOCT B AHEBHUSI PEA Ha KOM-
naHuuTe. 3a Aa Ce yBepu, Ye UAEHCTBOTO B DOPAA i1 OTpassiBa 1 nocpelia
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HeVHNTE HY>KAM, KOMMaHusiTa TpsioBa Aa onpeaeAr popmaneH npouec 3a
nopbop 1 npensbupare Ha ureHoseTe B Hero. [polieckT TpsibBa A M3sic-
HU KpuTepuuTe 3a 300p Ha YAEHOBE, NPOLIEAYPHTE 3a OLeHsIBaHe Ha KaH-
AVAQTUTE, KaKTO U CPeACTBaTta 3a TIXHOTO OAODpsiBaHE VAN OTXBbPASIHE.
Mo CblLUMs HAUMH KOMMaHWsITa TPsiOBa AQ ONPeAeAr NPOLLeC 3a OLeHsIBa-
He Ha pe3yATatuTe oT pabotata Ha AMpeKkTopuTe 1 AQ 0OBbpXKE BCUUKY
peLueHus 3a npensdupaHeTo UM C pesyATatute OT Tasu oueHKka. 3a Ad
ObaaT edeKTUBHY, TE3N NPOLIEAYPYU TPsiOBa AQ ObAAT SICHO NpeAnncaHn —
HO TsIXHaTa pOPMAAHOCT He TpsiDBa AQ Bb3NMpPa KOMMAHUSTA OT N3MeHSI-
HETO VM B CbOTBETCTBUE C MPOMEHSILLIUTE CE HYXAMN.

Makap 1 ropHuTe Npenopbkn Aa Ca TBbPAE AUPEKTHU, HIKOW OT TsX
AOKOCBAT Haii-NpoTNBOPEUBITE BbIIPOCK B KOPNOPATUBHUS KOHTPOA, a
VIMEHHO: KakBM Ou TpsibBaAO Aa ObAAT LieAuTe Ha KOpriopauysita 1 Ko
TpsibBa Aa Obae npeAcTaBeH B OopAd. Tam, KbAETO 3aKOHbBT perAameHTu-
pa 1 ABeTe, BbIPOCHT € pellieH. Ho KbAeTO 0cTaBst MsIiCTo 3a 1300p, BCsika
KomnaHusi TpsioBa Aa U30bepe — Thil KaTo Auncara Ha u30op o3Hauasa npex-
BbpAsiHe Ha npaBara Ha COOCTBEHOCT BbpXy MeHuAXbpuTe. B cpeaata Ha
npexoAa nM300pbT € 0COOEHO TPYAEH, Thbil KAaTO MOBEYETO KOMMAHUN ce
COAbCKBAT C pelLeHust BbB Bpb3ka C NPECTPYKTYpUpaHeTo, KOUTO 3acsirat
roAsim OpoIi 3anHTepecoBaHu OT KOMMaHumsITa AnLa. Tesn petueHns Tpsio-
Ba AQ Ce CMpaBsiT C SICHUTE 1 YeCTO KOHPAVNKTHN NCKaHUSI Ha PasAVYHY
3aMHTEepecoBaHn AMLA N ca OCODEHO TEXKN MOPAAN HAAEXKAUTE, KOUTO
Te Bb3AAraT Ha HOBOBb3HIKBALLLATA NKOHOMMYECKa cpeaad. C ynpaBaeHc-
KMTE TPYAHOCTN 11 COLMAAHOTO HarnpeXKeHe, KOWTO ca XapakTepH 3a NKO-
HOMIIKIITE B MPEXOA, OUEBUAHO NPEACTABUTEACTBOTO B DOpAQ Ha pasAny-
HUTE 3aHTePEeCOBaHN AMLIA C MPABO Ha FAAC € MO-CKOPO CBbP3aHO C Bpe-
AW, OTKOAKOTO C DOAKa.

Bb3MOXKHO € NOAODHO NPEeACTaBUTEACTBO Aa MapaAusripa bopAa, Karto
NOAUTI3MPA AEMHOCTTA MY 11 pa3mue OTFOBOPHOCTUTE KaKTO Ha AMPEKTO-
puTe, Taka 1 Ha MeHuAXKbpuTe. Ho Npr MKOHOMUKIUTE B NPexoA npodae-
MbT € OLLle NO-CEPUO3EH: TYK € Bb3MOXHO AOPW MPEACTaBUTEACTBOTO Ha
pasAMUHNTE aKLIMOHEPU AQ MOAPUBA KOHCTPYKTMBHUTE pedopmun. Maco-
BaTa NpvBaTM3aLyisl € CblPOBOAEHA OT LieAeHACOUeHO Cb3AaBaHe Ha npu-
BaTM3aLLMOHHU (POHAOBE 1 CMIOHTAHHOTO Bb3HIKBAHE HAa UHBECTULOHH
doHaoBe. B Hsikon ot Te3n GpOHAOBE AbpKaBata € AMpeKTeH, a Yecto U
eAbp aKLIOHepP, AOKATO B APYTU Tsi 3anassa edpekTMBHUTE C1 NpaBa 3a KOH-
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TPOA Upe3 Mpeska OT epapXmnyHn XOAAMHII. 1 B ABaTa cayuast obave npea-
CTaBNTEACTBOTO Ha aKLIMOHEPHITE NHTEPECH HA AbpXKaBata Ou MOTAO AQ
Bb3MPENSTCTBA €AHO NCTUHCKO NpecTpykTypupaHe. OLue noseve, ye nuHTe-
pecute, KOUTO YacTHiTe GOHAOBE MMAT OT aKTMBHOTO MPECTPYKTypUpaHe
Ha KOMMAHUSITA, MOXe 11 Ad HE Ca CbBCEM SICHU. PaHHMSIT onuT Ha npusaty-
3auusita B Pycusi Hanpumep nokassa, e yactHite GpoOHAOBE MOXKeE A@ Npu-
AODBUSIT YacT OT COOCTBEHOCTTA C LIeA 13BAMYAHe Ha obaarn (rent seeking)
OT BPb3KMTE Ha KOMMAHUsITA C AbpikaBata, UAM MbK AQ Ce CriopasymsiBart C
MEHUAXBPUTE, 32 AQ ,3aLLUTST” KOMMAHUSITA OT BbHLUHN NHBECTUTOPN'.
Tesn npobAemi npearoaarar, Ye KOMNaHUUTe B CTPAHUTE B MPEXOA
O1Xa MOTAI AQ CMIEUEASIT OT NPUCLCTBUETO Ha AVPEKTOPU, KONTO Ca He3aBi-
CUMI €AHOBPEMEHHO U OT MEHNAXKMBHTA, 11 OT UHCTUTYLIOHAAHITE UHBEC-
TUTOPW, @ EAVH NPOJECNOHAAEH KOPIIOPaTUBEH AUPEKTOP MOXE AQ CE OKa-
Ke Ha msicto.? Pasbupa ce, UHCTUTYLMSITa Ha NMPOPECHOHAAHIISI AUPEKTOP
Le TpsibBa Aa ObAe CbBCEM HOBOCH3AAAEHA, @ MOAABPXKAHETO HA HEViHIS
VHTErpuTeT e ObAe EAHO FOASIMO NPEAM3BIKATEACTBO, HO TOBA CE OTHACs!
32 MHOTO APYIU WHCTUTYLMN, KOUTO CE€ OCHOBABaT B UKOHOMUKUTE B Mpe-
X0A. BbB Bcekmn cayuait cbluTe HAbOAEAN TEMU MPEANOAAraT, Ye rAaBHata
OTFOBOPHOCT Ha KOpropartuBHUTE AUPEKTOpu TpsioBa Aa Obae ,exeAHeB-
HaTa rpmka‘, T.e. MaKCUMU3MPAHETO Ha Bb3MOXHOCTITE Ha KOMMNAHMsITa
A npomsBexaa baarocbcrosiHie. B npecaeaBaHe Ha Tasn Liea GopaoBete
TpsibBa Aa ce cboDpassiBaT C NHTEpPECHTe Ha BCUUKI 3aliHTEPECOBAHU OT
KOMMaHUsITa AULA — B Kpasi Ha KpauLlata HUTO eAHa KOMMaHUsl, KOSITO He e
3aunTaAd UHTEpeCHTe Ha CBOMTE KAMEHTU 11 € 3a00MKaAsiAa NHTepecuTe Ha
CAYXKUTEAUTE CU HE € OLLEASIA, HITO eAHA KOMMaHWsl, KOSITO € NMOAMUHABA-
AQ UHTEpeCcHTe Ha AOCTaBUMLIUTE C1 He e npeycnisiaa. Obaue BOpALT TpsiO-
Ba Ad 3auuTa Te3n NHTEPECH KaTo CAEACTBUE OT Tpe3Ba OM3HeC npeLeHKa, a
He KaTO HeSICHN COLIMAAHU OTFOBOPHOCTU. B TO3M cmucbA 3aunTaHeTo Ha
Te31 NHTEPECU € He CaMO HE3aBNCKMO OT TSIXHOTO MPEACTABUTEACTBO, HO U
TOBa MPEACTABUTEACTBO OV MOTAO A@ MOMPEeUN Ha TSXHATa peaAnsaLus.
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