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BBEOAEHWE

VIHTepec K HccIeJ0BAaHUIO OCHOBHBIX TeH/IEHIINH 3apybeXHOTo KopIopa-
TUBHOI'O 3aKOHO/ZATEIbCTBA BO3HUK He CIYIalHO U 00yCIIOBJIEH HECKOIb-
KHMMU BaXXHBIMU 06cTOsITeIbcTBaMU. COOBITHA MOCIEAHUX JIET, TI06aIH-
3auud, TpPaHCHAI[MOHAIM3aly s MUPOBOY SKOHOMUKHU, aKTUBHBIHN BBIXO/,
KOMITaHUH 3a IpeJesTbl HAallMUOHAIbHBIX PHIHKOB CTaBAT Ilepes HAMU HO-
BbIe 3a/1aul. Bo3HUKaeT He06XOAMMOCTh ITOUCKA 3GGEKTUBHEIX TPABO-
BBIX MeXaHM3MOB peryI1MpoBaHUA KOPIOPAaTUBHBIX OTHOLIEHUH He TOJIbKO
Ha HallIOHaJIbHOM, HO U Ha/HAIIMOHAIBHOM U MeXAYHapOAHOM YPOBHAX.
Kpome Toro, kopropaTuBHbIe GOPMEI OPUAUYECKUX JIUIL IBISIOTCS HAu-
60J1ee pacripocTpaHeHHBIMU GpopMaMu BeZieHUs OG13Heca B COBPEMEHHOM
MHpe, a Beryiienue Pocery B BTO U ee MHTerpaiius B MUPOBOe COO00IIIe-
CTBO 3aCTaBJIAIOT CEPbE3HO 3ayMaThbCsA O COOTBETCTBUM POCCUICKOTO 3a-
KOHOZaTeJIbCTBa OCHOBHBIM MUPOBBIM TE€H/IEHIIUAM peryJIupoBaHUA Jed-
TEeJTbHOCTH KOPIOpaLNi.

B nyiane meponpuatuii pacnopsaxenusd [Ipasutenscrsa PO ot 17 au-
Baps 2019 1. N2 20-p «O6 yTBep:kAeHUM M1aHa «TpaHchopMalns AeJI0BO-
ro KJMMaTra» ¥ IPU3HAHUU yTPAaTUBLUIUMHU CUJTy akTOB [IpaBuTEeIbCTBA
P®»lchopmymnpoBaHBl OCHOBHBIE HAIIPaBIEHU Pa3BUTUA POCCUNCKO-
ro 6m3Heca. Heo6xoAMO OTMEeTUTH TaKHe CBsI3aHHBIE C IpeAIIpUHIMA-
TeJIbCKOU leATeIbHOCTHIO KOpIIopaluii KJtoueBble HallpaBaeHu, KaK Me-
XKAYHApOAHAas TOPTOBJISA U pa3BUTHE SKCIOPTA, JOCTYI CYO'BEKTOB MaJIOro
U CpeJHETO NMpeApUHUMATENbCTBA K QUHAHCOBBIM peCypcaM, perucTpa-
WA IOPUAUYECKHUX JIUI, COBEePIIeHCTBOBAHNE KOPIIOPATUBHOT'O yIIpaBiie-
HUs1, HAJIOTOBOE aIMUHUCTPHUPOBaHYE U pUCKaIbHasA Harpy3ka. Pazpabot-
Ka 3aKOHO/IaTeIbHBIX MHUIIMATUB, HallpaBJIeHHBIX Ha COBEpIIeHCTBOBaHE
3aKOHOZIATENbCTBA B BHIIIEYKa3aHHEIX cdhepax, TpedyeT oATOTOBKY KOM-
IJIEKCHOT'O CPaBHUTEIbHO-IIPaBOBOI'O UCCIeZl0BaHUA OCHOBHBIX T€HAEH-
LU pasBUTHA KOPITOPATUBHOTO 3aKOHOATEIbCTBA 3apyOeKHBIX CTPaH.

1 C3Pd. 2019. N° 3. Cr. 266.



BeeneHne

B Crpareruu pa3Butus HHGOPMALOHHOTO obInecTBa B Poccutickoi
®epeparum Ha 2017-2030 rT.2 yzAensieTcs: MPUCTaJIbHOE BHUMAaHWE YKPeTI-
JIEHUIO POCCUMCKON SKOHOMUKHY, B TOM YHCJIE TEX €€ OTPACIE, B KOTOPHIX
pasBUTHE OM3HECA C UCIIOIb30BaHUEM HHGOPMAIIMOHHBIX M KOMMYHU-
KaIlMOHHBIX TEXHOJIOTUH IPeZ0CTaBUT KOHKYPEHTHBIE IPeNMYIIeCTBa
POCCUNCKUM OpraHu3anusaM, obecrneduT 3GpPeKTUBHOCTD TPOU3BOICTBA
U POCT POU3BOAUTENBHOCTY TPYZa. MHOTHe 3apy6eXKHbIe CTPAHHI YKe
BHEC/IM UI3MEHEHU B CBOE 3aKOHOZATEIbCTBO, HAlIpaBJIeHHBIE HA ONITUMHU-
3aI[UI0 eATETBHOCTH KOPIOPAIUH B YCJIOBUAX Pa3BUTHUA UHPOPMAI[UOH-
HBIX TEXHOJIOTUM, U 3TOT OIIBIT MOKET OBITH [T0JIE3€H IIPU ITOATOTOBKE POC-
CUHCKUX 3aKOHOZATETbHBIX MHUIIMATUB. B [[pHHIIMIIaX KOPIIOPATUBHOTO
ympasyeHuss O9CP 2016 r.’oTMedaeTcs, YTO MUPOKOe paclpoCTpaHeHNe
TPaHCTPAHUYHONU COOCTBEHHOCTH U TOPT'OBJIU TPEOYET TECHOTO MEXKAY-
HapOAHOTO COTPYAHUYECTBA MEX/Y PETYIUPYIOMINMU opraHaMu. Takoe
COTPYZAHUYECTBO MOXKET OCYIIECTBIATHCS MyTEM 3aKIIOUEHUS ABYCTOPOH-
HUX ¥ MHOTOCTOPOHHUX ZIOTOBOPOB 00 06MeHe nHpopManueit. MexxyHa-
POZHOE COTPYAHUYECTBO UT'paeT Bce O6osee BaXXHYIO POJIb J1JIs KOpIIopa-
TUBHOTI'O yIIPABJIEHU, 0COOEHHO AJISI KOPIOpaIlUii, KOTOPEIe OCYIIECTBIISA-
0T IeSITeJIbHOCTD B Pa3HBIX CTPaHAaX yepe3 NyOIuYHbIE U HEMTyOIUIHBIE
KOMIIAHWU U XKeJIAI0T MOJYUYUTh JIUCTUHT Ha Pa3HbIX pOHJOBBIX PBIHKAX
Yyepe3 GUPIKU PA3IUYHBIX CTpaH. IMEHHO [T0O3TOMY MHOTHE eBpoIelicKue
[IpeANpHUATUSA IPUMEHSIOT B CBOeH ZieiTeIbHOCTY HOBbIe INPPOBBIE TEX-
HOJIOTMH, TaKKe KaK CO3/laHe IPeATIPUATHA «OHIAalH», 3JIeKTPOHHOE IIPO-
BeZleHUe 06IIUX COGPAHUM, SJIEKTPOHHOE I'OJI0COBAHNE, CO3LaHUeE BUPTY-
anbHBIX (LMPPOBBIX) Kopriopanuii. [lepedriciieHHEIE MePEI HAIIPABJIEHE
Ha TO, YTOOBI MPOEMOHCTPUPOBATH, KAKUM 00pa3oM TEXHUYECKUE CpeJ-
CTBa CIOCOGCTBYIOT YIIPOLIEHUIO U 60JbIEel THOKOCTU BeleHUs 6u3Heca*.
B cTtpaHax —uneHax EC yzesneHo 60Jyblioe BHUMaHUe Pa3BUTHIO

2 Yxa3sIIpe3ugenra PO ot 9 mas 2017 r. N2 203 «O CrpaTeruu pa3BUTHA UHGOPMAIUOH-
Horo obuiectBa B Poccutickoit ®egepanuu va 2017-2030 rogsr» // C3 PD. 2017. N2 20.
Cr. 2901.

3 OECD (2016). [Tpunnumns kopnopaTusHoro ynpasaenus G20/09CP, OECD Publishing,
Paris. URL: http://dx.doi.org/10.1787/9789264252035-ru

4 Tlompobuee 06 atom cM.: Le leadership a ’ére du numérique. https://staticl.
squarespace.com/static/57c587bbd482e94f431e8b20/t/58cf068259cc688ab47
9f154/1489962652146/Ebook+E%26P+Etre-un-leader-%C3%A0-1%C3%A8re-du-
num%C3%A9rique+juillet+2016.pdf



Beenerne

¥ BHEZIDEHUIO B [IeSITEIBHOCTh KOPIOPAIUY 3JIEKTPOHHBIX MHHOBAIUH,
a Ha 3aKOHOZIaTeIbHOM YPOBHE 3aKpellieHa 0653aHHOCTDb BeIeHHUS dJIEK-
TPOHHOT'0 IOKYMEHTO060pOTA.

CoBpeMeHHbBIe pOCCUICKUE UCCIe/0BAaTEeNU CIIPaBeJINBO OTMEYaloT,
YTO «KOPIOPATUBHOE IIPaBO HAXOAUTCS B IOCTOSTHHOM pa3BUTHUMU. [Ipruem
BOCIIPUHUMAET OHO M/IeV KaK M3 9KOHOMUYeCKOU HayKHU, TaK U U3 UHBIX
oTpacjiel 3HaHUs»°. IMEHHO IT03TOMY B MOHOTpadpuH pacKphIBalOTCS OT-
ZleJIbHbIe SKOHOMUYeCKUe acleKThl, OKa3aBIlie HeoCpeACTBEHHOe BTN A-
HYe Ha pOpMUPOBaHHE HOBBIX TEHEHIINH 3apyOekHOr0 KOPITOPaTUBHOTO
3aKOHOZaTeNbCTBA. C y4eTOM OTCYTCTBUSA €AUHBIX TOAXO0/0B K TIOHATUIO
«KOPIOpAI¥si» B 3aKOHOAATETbCTBE U JOKTPHUHE 3apyOeXHBIX CTPaH 60JIb-
1Ioe 3HaYeHUe UMeeT OlleHKa IPAaBOBBIX MeXaHU3MOB, HallpaBJIeHHbBIX
Ha rapMOHU3AIUI0 ¥ YHUPUKAIIHIO 3apy6eKHOT0 KOPIIOPAaTUBHOT'O 3aKOHO-
JarenbcTBa EBponerickoro coros3a u EBpasuiicKoro 3KOHOMHYECKOTO COI03a.

Heo6x0A1MO OTMETHUTh BO3pacTaroliiee 3HaUeHe SKOHOMHYECKUX, CO-
LIMATBHBIX ¥ 9KOJIOTUYECKUX GaKTOPOB, a TAK)KE UX BO3/IEMCTBHUE Ha pPa3BU-
THE OCHOBHBIX TEH/IEHIINH 3apyOeKHOTO KOPIIOPATUBHOT'O 3aKOHOATEb-
CTBa B HOBBIX YCJIOBUSAX II06ATbHON SKOHOMUYECKOW MHTETrpalluu, Hal-
HaI[MOHAJbHOTO IIPaBOBOTO PETYIUPOBAHUS U POPMUPOBAHUSI MUPOBOTO
TpeH/a COI[MaTbHO OTBETCTBEHHOTO MHBECTUPOBaHMs. Bce 6ostblliee YHCIO
WHBECTOPOB IIPUCOEANHAIOTCA K IPUHITAIIAM COIMAaJIbHO OTBETCTBEHHOT'O
WHBECTUPOBaHUA KOPIIOPALIUH, YUUTHIBAS MIPOOIEMBI OKPYKaIOIIel cpe-
ZIbI, COLIAJIbHBIE U YIIPABJIE€HYECKHE BOMPOCHL. [Ipy 3TOM 0co6yI0 3HAYH-
MOCTh MPUOOpPETAET BOIIPOC, CBA3aHHBIN C TPAHUIIAMU KOPIIOPATHBHOTO
ImpaBa U COOTBETCTBEHHO KOPIIOPAaTMBHOTO 3aKOHOZaTeNbCTBa. C yuyeToM
YCUJIEHUS POJIU COIMANbHOM OTBETCTBEHHOCTY OM3HeCa B BEAYIIIUX 3apy-
GeKHBIX ITPaBOIOPAAKAaX MHOTHE KJIIOUEBhIE BOIIPOCHI, CBSI3aHHBIE C Zies-
TEJBbHOCTBIO KOPIIOPAIIUH M HEMTOCPEACTBEHHO BIUAONINE Ha GOPMUPO-
BaHUe KOPIIOPAaTUBHOI'O 3aKOHO/ATeNbCTBA, PETYINPYIOTCSA KOMILIEKCHO,
HOpPMaMH HECKOJIbKUX OTpacel mpaBa: HaJoroBoro, GHHaHCOBOTO, KO-
JIOTUYECKOTO. B yacTHOCTH, ceiiyac Bo PpaHIiuu o6CyxjaeTcss BOMPOC
o BHeceHMU B cT. 1833 ®paHIly3ckoro rpaxkZaHcKoro Kozekca (ganee —
@I'K) HOPMBI O TOM, YTO, KPOME «OOIINX MHTEPECOB YIACTHUKOB», KaXKJast

5 KopmopaTuBHoOe npaBo: yuebHbiit kKypc: B2 1. T. 2 / E.T. AdpanacreBa, B. A. Baiinas,
A.B.Ta6oB u fp.; oTB. peg. U. C. llutkunHa. M., 2018.
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BeeneHne

KOMIIaHUS JOJI)KHA «OCYIIEeCTBIIATD YIIPaBJIeHNe B CBOUX COOCTBEHHBIX
UHTepecax, yIUThIBad COIIUAIbHBIE U DKOJIOTHYECKHe TTOC/IeICTBUA CBO-
el 1eaTeJTbHOCTU»®.

CoBeplleHCTBOBaHKE KOPIIOPAaTUBHOI'O YIIPaBJIeHUs ABIAETCA OGHUM
U3 OCHOBHBIX HallpaBJeHUN pOCCUNCKOM rocylapcTBEHHOM MOMTUTUKH,
HO B yCJIOBUAX IVI06AMM3a[UK MeXXAYHAPOAHEIX TOPTOBEIX 1 GMHAHCOBBIX
PBIHKOB 3Ta 3a/la4a He MOXKET OBITh pellleHa B OTPBIBE OT BCETO MUPOBOTO
coobuiecTBa. [IoBHIIEHNE KOHKYPEHTOCIIOCOOGHOCTH POCCUHCKUX KOPITO-
panuii npejmnosiaraeT OpUeHTaIlUIo Ha MeXX/IyHapOoAHbIe CTAHAAPTH KOP-
IIOPaTUBHOI'O yIIpaBJeHUA, IPOTUBOAENCTBHE Pa3MbIBaHUIO HAJIOI'OBOM
6a3pl MHOTOHAIIMOHAJIBHBIX KOMIIAHUHN, pacuirpeHue cdepsl KOpIopa-
TUBHOH COLIMAIBbHON OTBETCTBEHHOCTH HE TOJIBKO Ilepe/; pabOTHUKAMHU,
HO U B chepe DKOJIOTUH, IIPAB YesoBeKa, 60pbOBI C KOPPYNIIIUEH, a TAKXKe
obecreyeHre reH/IEPHOT'O PABEHCTBA B COBETAX JUPEKTOPOB.

BBHy TOr0 YTO MHBECTULIMOHHAS IPUBJIEKATEIbHOCTh U KOHKYPEeH-
TOCIIOCOOHOCTH KOPIIOPAIIMK BO MHOI'OM 00YC/IOBJIEHA IPAaBUJIBHBIM BbI-
60pOM OpraHN3aLOHHO-IIPABOBOM GOPMEI U XOPOLUTUM KOPIIOPATUBHBIM
yIIpaBJieHUeM, 00lleCTBeHHEIe OTHOIIEHN S, CB3aHHBIE C YIIPABJIEHU-
€M B KOpPIIOpaluy, B HACTOAIIEH paboTe UCCIeAYIOTCA B HEPa3pPEIBHOM
eITUHCTBE ¢ BollpocaMul GOPMUPOBAHUS TeHAEHINI Pa3BUTU 3apybex-
HOT'0 KOpPIIOpaTUBHOI'O 3aKOHOZAATeIbCTBA. Tak, 1o MHeHuo 0. A. Tuxo-
MHPOBA, «IJI006aIn3alys IPUBOAUT K YCUIEHHUIO UHTEPHALIMOHAIH3a-
uuu npasa. [lepeMeHBl B COBpEMEeHHOM MUpPe MHOroob6pasHbl. OHU OT-
pakaloTca U B MeXXJyHapoAHOM IIpaBe, 1 B IIpaBe MeXXI'0CyAapCTBEHHBIX
00beIMHEHUH, U BO BHYTPeHHeM Ipase. [IpdyeM oTpakeHUe UX B Ipa-
BOBBIX popMax mpruobpeTaeT HOBOE KaueCTBEHHOE BhIpakeHre — ¢Gop-
MHUPYIOTCA HaATOCYZapCTBeHHBIE U BHEITHEAKOHOMUYECKHE ITPAaBOBbIE
PeXUMBI»’. B TAKUX yCI0BUAX BO3pacTaeT POJb CPABHUTENBHOI'O METO-
[la, & CPaBHUTEJIbHO-IIPaBOBBIe UCCIeJ0OBAHNA TO3BOIAIOT IPEAJIOKUTD

6 PROJET DE LOI relatif a la croissance et la transformation des entreprises (IIpoekT3ako-
HaopocTeuTpaHchopmanuubusHeca). Assemblée nationale: 1re lecture: 1088, 1237 et
T.A. 179; Commission mixte paritaire: 1703. Nouvelle lecture: 1673 et 1761. URL: http://
www.assemblee-nationale.fr/15/ta/ta0244.asp

7 Tuxomupos 0. A. CooTHOIIeHNE MeXJYHAPOAHO-IIPABOBBIX Y HAITMOHATHLHO-ITPABOBBIX
perynsaTopos. // [Ipo6eMHBIH aHATN3 U TOCYapCTBEHHO-YIIPAaBIeHUYECKOE POEKTH-
poBanue. 2012. N2 5(25). C. 84.

X



Beenerne

HOBBIe METO/I0JIOTHYeCKUe II0AX0 bl C YIeTOM ITI03UTHBHOI'O MeXAyHa-
POAHOTrO U 3apybexkHOTro onbITa. CpaBHUTENBHO-IIPABOBOI METOZ, II03BO-
JIsieT COIIOCTaBUTh KOPIIOPAaTHBHOE 3aKOHOATEeNbCTBO OTAENbHBIX CTPaH
B IleJIAAX BBISIBJIEHUA OOIIHX M OCOOEHHBIX CBOMCTB. [IpuMeHeHNe MeTOAA
CPaBHUTEJNBHOT'O UCCIIEZIOBAHUS CITOCOOCTBYeT 6oJiee ITybOKOMY PacKphI-
TUIO COOTHOIIEHN A HallIOHATbHO-IIPABOBLIX U MeXK/IyHAPOAHO-IIPABOBBIX
peryaaTopoB JeATelbHOCTH KOPIIopaluii, a TaKXe IOATr0TOBKe PeKOMeH-
Jalnyi A4 yoaydiieHu s MexXAyHapoJHOI'0 COTPYAHUYEeCTBA U UCIIOIb30-
BaHU 3apybexHOTO ombiTa. Kak cripaBeZinBo OTMeYaloT HEMELIKUE UC-
cnepoBarenu K. l]paiirept u X. KéT11, «<Hayka HUKaKON CTpaHbI HE MOXET
pasBUBAThCSA JUIIb HA OCHOBe UHOOPMAaIMH, IIOIyIeHHOU B paMKax cob-
CTBEHHOM IIpaBOBO cucTeMbl. CPaBHUTEIbHOE IIPAaBOBe/IleHUe BEIBOJUT
HayKy U3 apXaudHOT'O COCTOSTHUSA Ha MeXX/IYHAPOAHBIN yPOBEHB»S.

aureprt K., Kétiy X. BBezieHue B BHUTEJNBHOE ITpaBoOBeieHNE B chepe YacTHOT
8 amirepr K., Kétu X. Bege cpa e oe IpaBOBeJleHUE B C € 4YaCTHOT'O

npasa: nep. c HeM: B 2 T. T. 1. OcHoBEL. M., 2000. C. 26-27.

Xl



XIvV



[JTABA 1

OCOBEHHOCTW
PA3BUTUA SAPYBEXHOIO
KOPIMOPATMNBHOIO
SAKOHOAOATEJIbCTBA

1. NMoHaTne Kopnopauuu B 3aKOHOAAaTe/1IbCTBE U AOKTPUHEe
Poccum n BaPYGe)KHbIX CTpaH: CpaBHVITeanbIVI acnekT

ViccnenoBaHMe KOPIIOPATUBHOI'O 3aKOHOAATEIbCTBA HEOOXOANMO HaUYH-
HaTh C PACKPBITUA IOHATHUA KOPIIOpAIlUH, TaK KaK HalJMOHAJIbHOE 3aKO-
HOZATEIbCTBO OOMBIUINHCTBA 3apyOeKHBIX CTPAaH He COAEPKUT MOHATHE
«KopIHopanus». Hanmpumep, B ki1accuduKavy OpraHnu3aoHHO-IIPaBOBBIX
dopMm ropuznyeckux aut @paHnuu 1 l'epMaHUM OTCYTCTBYeT TEPMUH «KOP-
ropanus», a IpU3HAKU KOPIIOPATUBHBIX I0PUANYECKUX UL CPOPMYIH-
POBaHBI TOBKO B IOKTpUHe. BepxoBHblii cyz CIIIA B fese JapTMyTCKOTO
KOJIIEZI’Ka OIpeZieisieT KOPIopaluio caeaymuM obpasom!: «Kopmopa-
LIMA — 3TO UCKYCCTBEHHAA IMYHOCTD, HEBUAUMasd, HeMaTepyuaibHad U Cy-
ILIeCTBYIOLAsA TOJIBKO M0/ YIJIOM €€ 3aKOHOZAATeIbHOI'0 PACCMOTPeHUA. By-
[y4U JTUIIb CO3Z[aHMEM 3aKOHA, OHA 00J1aZIaeT TOJIBKO TEMU CBOMCTBaMU,
KOTODBIE OIIpeieIeHHl B ee yCTaBe, — 3aBeIoMO WIH GaKTHUIeCKU UMero-
IIMMUCS B Pe3yJIbTaTe YUPeKAeHUI»>,

Bompoc o BAUAHUYU 3apy0eKHOro 3aKOHOJaTeIbCTBa Ha GopMu-
pOBaHME POCCUICKOIO ITIOHATHUA «KOPIOpalUA» He pa3 obCcyxaanca

! Pinto A.R., Branson D. M. Understanding corporate law / Arthur R. Pinto, Professor
of Law & Co-Director of the Center for the Study of International Business Law;
Douglas M. Branson. — Fourth edition, 2010. P. 19.

2 The Trustees of Dartmouth College v. Woodward, 17 U.S. (4 Wheat.) 518, 636 (1819).
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